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SOLICITATION, OFFER,
AND AWARD

(Construction, Alteration, or Repair)  

1. SOLICITATION NO. 2. TYPE OF SOLICITATION

X SEALED BID (IFB)

NEGOTIATED (RFP)

3. DATE ISSUED PAGE OF PAGES

IMPORTANT - The "offer" section on the reverse must be fully completed by offeror.
4. CONTRACT NO. 5. REQUISITION/PURCHASE REQUEST NO. 6. PROJECT NO.

7. ISSUED BY                                                                                    CODE 8. ADDRESS OFFER TO

���)25�,1)250$7,21
�����������&$//�

A. NAME B. TELEPHONE NO. (Include area code)    (NO COLLECT CALLS)

SOLICITATION
NOTE:  In sealed bid solicitations "offer" and "offeror" mean "bid" and "bidder".
10. THE GOVERNMENT REQUIRES PERFORMANCE OF THE WORK DESCRIBED IN THESE DOCUMENTS (Title, identifying no., date):

11. The Contractor shall begin performance within                                  calendar days and complete it within                                   calendar days after receiving

award, X notice to proceed.  This performance period is X mandatory, negotiable.   (See                                                                 .)

X YES NO

12B. CALENDAR DAYS12A. THE CONTRACTOR MUST FURNISH ANY REQUIRED PERFORMANCE AND PAYMENT BONDS?
        (If "YES," indicate within how many calendar days after award in Item 12B.)

13. ADDITIONAL SOLICITATION REQUIREMENTS:

A.  Sealed offers in original and                 copies to perform the work required are due at the place specified in Item 8 by                                (hour)
       local time                                   (date).  If this is a sealed bid solicitation, offers must be publicly opened at that time.  Sealed envelopes
       containing offers shall be marked to show the offeror’s name and address, the solicitation number, and the date and time offers are due.

B.  An offer guarantee       is,                 is not required.X

C.  All offers are subject to the (1) work requirements, and (2) other provisions and clauses incorporated in the solicitation in full text or by
      reference.

D.  Offers providing less than                           calendar days for Government acceptance after the date offers are due will not be considered and
      will be rejected.

NSN 7540-01-155-3212 1442-101

00010-1

STANDARD FORM 1442 (REV. 4-85)
Prescribed by GSA
FAR (48 CFR) 53.236-1(e)

DACW66-99-B-0002 12/02/98

W38XGR-8300-4028 DACW66-99-B-0002

U S ARMY ENGINEER DISTRICT, MEMPHIS
CONTRACTING DIVISION (CEMVM-CT)
167 NORTH MAIN STRET B202
MEMPHIS, TN  38103-1894

W38XGR

ADDRESS SAME AS BLOCK 7.
HAND DELIVERED BIDS RECEIVED IN ROOM
681, CLIFFORD DAVIS FEDERAL BUILDING,
167 NORTH MAIN STREET, MEMPHIS, TN

CAROL SEIBERT (901) 544-3353

The work required is for Tulot Ditch, County Bridge at Mile 16.00, Poinsett County, Arkansas,
St. Francis Basin Project - Construction.

DESCRIPTION OF WORK.  The work consists of furnishing all plant, labor, materials, and
equipment; and performing all operations necessary for the clearing and grubbing of debris
therefrom; channel excavation and disposal of material thereform; the removal of an existing
bridge, construction and removal of a detour bridge and road, and the construction of a new
bridge with precast concrete deck units and square concrete piles; cast-in-place concrete
abutments, wing walls, and bents; roadway embankment; aggregate and asphalt concrete hot mix
pavement surfacing, riprap protection; and environmental protection.

The estimated value of the proposed work is between $250,000.00 and $500,000.00.

PLEASE NOTE: General Wage Determination No. AR980044 (Pages 1-5) is located behind Section
0010.

10 185

Sec. 00800, Para. 1.1

10

0 02:40pm
01/05/99

60



14.  NAME AND ADDRESS OF OFFEROR (Include ZIP Code) 15. TELEPHONE NO. (Include area code)

16. REMITTANCE ADDRESS (Include only if different than Item 14)

CODE                                                FACILITY CODE

17.  The offeror agrees to perform the work required at the prices specified below in strict accordance with the terms of this solicitation, if this offer is accepted
       by the Government in writing within          calendar days after the date offers are due. (Insert any number equal to or greater than the minimum requirement
       stated in Item 13D.  Failure to insert any number means the offeror accepts the minimum in Item 13D.)

AMOUNTS

18. The offeror agrees to furnish any required performance and payment bonds.

����$&.12:/('*0(17�2)�$0(1'0(176
�7KH�RIIHURU�DFNQRZOHGJHV�UHFHLSW�RI�DPHQGPHQWV�WR�WKH�VROLFLWDWLRQ���JLYH�QXPEHU�DQG�GDWH�RI�HDFK�

$0(1'0(17�12�

'$7(

20A. NAME AND TITLE OF PERSON AUTHORIZED TO SIGN OFFER
        (Type or print)

20B. SIGNATURE 20C. OFFER DATE

AWARD  (To be completed by Government)
21. ITEMS ACCEPTED:

22. AMOUNT 23. ACCOUNTING AND APPROPRIATION DATA

24. SUBMIT INVOICES TO ADDRESS SHOWN IN

          (4 copies unless otherwise specified)

ITEM 25. OTHER THAN FULL AND OPEN COMPETITION PURSUANT TO

10 U.S.C. 2304(c)  (          ) 41 U.S.C. 253(c)  (          )

26. ADMINISTERED BY                                               CODE 27. PAYMENT WILL BE MADE BY

          CONTRACTING OFFICER WILL COMPLETE ITEM 28 OR 29 AS APPLICABLE
       28. NEGOTIATED AGREEMENT     (contractor is required to sign this
  document and return                          copies to issuing office.)  Contractor agrees
  to furnish and deliver all items or perform all work, requisitions identified
 on this form and any continuation sheets for the consideration stated in this
 contract.  The rights and obligations of the parties to this contract shall be
 governed by (a) this contract award, (b) the solicitation, and (c) the clauses,
 representations, certifications, and specifications incorporated by reference
 in or attached to this contract.

       29. AWARD     (Contractor is not required to sign this document.)  Your offer
 on this solicitation, is hereby accepted as to the items listed.  This award con-
 summates the contract, which consists of (a) the Government solicitation and
 your offer, and (b) this contract award.  No further contractual document is
 necessary.

30A. NAME AND TITLE OF CONTRACTOR OR PERSON AUTHORIZED
        TO SIGN  (Type or print)

31A. NAME OF CONTRACTING OFFICER (Type or print)

30B. SIGNATURE 30C. DATE 31B. UNITED STATES OF AMERICA

BY

31C. AWARD
          DATE

00010-2

STANDARD FORM 1442 BACK (REV. 4-85)

DUNS NO:                 CAGE Code:
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TULOT DITCH
COUNTY BRIDGE AT MILE 16.00
POINSETT COUNTY, ARKANSAS

ST. FRANCIS BASIN PROJECT – CONSTRUCTION

SECTION 00010
SUPPLIES OR SERVICES AND PRICES/COST

ITEM DESCRIPTION QUANTITY U/M U/P AMOUNT

 0001 Clearing, Grubbing, and Bridge
Removal 1 JB XXX.XX $_________

 0002 Detour Bridge and Detour Road 1 JB XXX.XX $_________

 0003 Excavation 1 JB XXX.XX $_________

 0004 Corrugated Metal Pipe, 24-inch 80 LF $_______ $_________

 0005 Filter Material 615 TN $_______ $_________

 0006 Riprap 1230 TN $_______ $_________

 0007 Concrete Piling, Precast, 
Prestressed,  14-inch square 790 LF $_______ $_________

 0008 Cast-in-Place Structural Concrete 1 JB XXX.XX $_________

 0009 Bridge at Mile 16.00 1 JB XXX.XX $_________

 0010 Roadway Embankments 1 JB XXX.XX $_________

 0011 Guardrail 400 LF $_______ $_________

 0012 Aggregate Surfacing and Asphalt
Concrete Hot Mix Pavement 1 JB XXX.XX $_________

 0013 Finish Dressing, Fertilizing, 
Seeding, and Mulching 1 JB XXX.XX $_________

 0014 Environmental Protection 1 JB XXX.XX $_________

                                      TOTAL FOR ITEMS 0001 THROUGH 0014 $_________

127(���%LGGHUV�VKDOO�IXUQLVK�XQLW�SULFHV�IRU�DOO�LWHPV�OLVWHG�RQ�WKH

VFKHGXOH�RI�ELG�LWHPV�ZKLFK�UHTXLUH�XQLW�SULFHV���,I�WKH�ELGGHU�IDLOV
WR�LQVHUW�D�XQLW�SULFH�LQ�WKH�DSSURSULDWH�EODQN�IRU�UHTXLUHG�LWHPV��EXW
GRHV� IXUQLVK� DQ� H[WHQGHG� WRWDO� RU� DQ� HVWLPDWHG� DPRXQW� IRU� VXFK
LWHPV��WKH�*RYHUQPHQW�ZLOO�GHHP�KLV�XQLW�SULFH� WR�EH� WKH�TXRWLHQW
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TXDQWLW\�� � ,)� 7+(� %,''(5� 20,76� %27+� 7+(� 81,7� 35,&(
$1'� 7+(� (;7(1'('� (67,0$7('� $02817� )25� $1<
,7(0��+,6�%,'�:,//�%(�'(&/$5('�1215(63216,9(�

$ZDUG�ZLOO�EH�PDGH�DV�D�ZKROH�WR�RQH�ELGGHU�� �$OO�TXDQWLWLHV� DUH
HVWLPDWHG�ZKHUH�XQLW�LV�JLYHQ�DV�´-%µ�



�������

,I�D�ELG�RU�PRGLILFDWLRQ�WR�D�ELG�EDVHG�RQ�XQLW�SULFHV� LV� VXEPLWWHG

DQG�SURYLGHV�IRU�D�OXPS�VXP�DGMXVWPHQW�WR�WKH�WRWDO�HVWLPDWHG�FRVW�
WKH� DSSOLFDWLRQ� RI� WKH� OXPS� VXP� DGMXVWPHQW� WR� HDFK� XQLW� SULFH�
LQFOXGLQJ�OXPS�VXP�XQLWV��LQ�ELG�VFKHGXOH�PXVW�EH�VWDWHG��RU��LI�LW�LV
QRW�VWDWHG��WKH�ELGGHU�DJUHHV�WKDW�WKH�OXPS�VXP�DGMXVWPHQW�VKDOO�EH

DSSOLHG�RQ�D�SUR�UDWD�EDVLV�WR�HYHU\�XQLW�SULFH�LQ�WKH�ELG�VFKHGXOH�

%LGGHUV�DUH�FDXWLRQHG�WR�UHDG�WKH�FRQWUDFW�FODXVH�HQWLWOHG�´5HTXLUHG
&HQWUDO�&RQWUDFWRU�5HJLVWUDWLRQµ�ORFDWHG�LQ�6HFWLRQ�������



INVITATION:   DACW66-99-B-0002

PLANT AND EQUIPMENT SCHEDULE

[TO BE ATTACHED TO BID FORM]

AVAILABLE PLANT TO BE USED

*_____________________

No. TYPE CAPACITY MANUFACTURER AGE & CONDTION LOCATION

*________________

*________________

*PROVIDE SEPARATE TABLE FOR EACH TYPE OF EQUIPMENT SUCH AS CONCRETE PLANT, MATERIAL
  HANDLING, HAULING, ETC.  USE ADDITIONAL PAGE IF NECESSARY.

ENG FORM 1619-R



     NOTICE OF REQUIREMENT FOR AFFIRMATIVE ACTION TO ENSURE EQUAL
EMPLOYMENT OPPORTUNITY FOR CONSTRUCTION. (APR 1984) (DEVIATION)

     a.  The offeror’s attention is called to the Equal Opportunity Clause and the Affirmative Action
Compliance Requirements for Construction clause of this solicitation.

   b.  The goals for minority and female participation, expressed in percentage terms for the
Contractor’s aggregate workforce in each trade on all construction work in the covered area, are as
follows:

______________________________________________________________________________
Goals for minority participation                     :                           Goals for female participation
             for each trade                                         :                                      for each trade              
        SMSA Counties               32.3                    :
        Non-SMSA Counties       26.5                    :                                              6.9                          
  
    These goals are applicable to all the Contractor’s construction work performed in the covered area.
 If the Contractor performs construction work in a geographical area located outside of the covered
area, the Contractor shall apply the goals established for the geographical area where the work is
actually performed.  Goals are published periodically in the Federal Register in notice form,  and
these notices may be obtained from any Office of Federal Contract Compliance Programs office.

    c.  The Contractor’s compliance with Executive Order 11246, as amended, and the regulations in
41 CFR 60-4 shall be based on (1) its implementation of the Equal Opportunity clause, (2) specific
affirmative action obligations required by the clause entitled “Affirmative Action Compliance
Requirements for Construction,” and (3) its efforts to meet the goals.  The hours of minority and
female employment and training must be substantially uniform throughout the length of the contract,
and in each trade.  The Contractor shall make a good faith effort to employ minorities and women
evenly on each of its projects.  The transfer of minority or female employees or trainees from
Contractor to Contractor, or from project to project, for the sole purpose of meeting the Contractor’s
goals shall be a violation of the contract, Executive Order 11246, as amended, and the regulations
in 41 CFR 60-4.  Compliance with the goals will be measured against the total work hours
performed. 
    d.  The Contractor shall provide written notification to the Deputy Assistant Secretary for Federal
Contract Compliance Programs, within 10 working days following award of any construction
subcontract in excess of $10,000 at any tier for construction work under the contract resulting from
this solicitation.  The notification shall list the -

        (1) Name, address and telephone number of the subcontractor;

            (i) Employer identification number of the subcontractor:

        (2) Estimated dollar amount of the subcontract;

        (3) Estimated starting and completion dates of the subcontract; and



        (4) Geographical area in which the subcontract is to be performed.

    e.  As used in this Notice, and in the contract resulting from this Solicitation, the “covered area”
 is Economic Area 055, Memphis, TN,  as follows:

    SMSA Counties:

    4920 Memphis, TN-AR-MS------------------------------------------------32.3
       AR Crittenden; MS DeSoto, TN Shelby, TN Tipton

    Non-SMSA Counties.........................................................................26.5

    AR Clay; AR Craighead; AR Cross, AR Greene; AR Lawrence; AR Lee,
    AR Mississippi; AR Phillips, AR Poinsett; AR Randolph; AR St. Francis;
    MS Alcorn; MS Benton; MS Bolivar; MS Calhoun; MS Carroll;
    MS Chickasaw; MS Clay; MS Coahoma; MS Grenada; MS Itawamba;
    MS Lafayette; MS Lee; MS Leflore; MS Marshall; MS Monroe;
    MS Montgomery; MS Panola; MS Pontotoc; MS Prentiss; MS Quitman;
    MS Sunflower; MS Tallahatchie; MS Tate; MS Tippah; MS Tishomingo;
    MS Union; MS Washington; MS Webster; MS Yalobusha; MO Dunklin;
    MO New Madrid; MO Pemiscot, TN Benton; TN Carroll, TN Chester;
    TN Crockett; TN Decator; TN Dyer; TN Fayette, TN Gibson; TN Hardeman
    TN Hardin; TN Haywood; TN Henderson; TN Henry;  TN Lake;
    TN Lauderdale; TN McNairy; TN Madison; TN Obion;
    TN Weakley.  

                                                     (FAR 52.222-23 D)
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General Decision Number AR980044

Superseded General Decision No. AR970044

State: Arkansas

Construction Type:
HEAVY
SEWER AND WATER LINE

   County(ies):

   ARKANSAS           GARLAND             OUACHITA
   ASHLEY             GRANT               PERRY
   BAXTER             GREENE              PHILLIPS
   BENTON             HEMPSTEAD           PIKE
   BOONE              HOT SPRING          POINSETT
   BRADLEY            HOWARD              POLK
   CALHOUN            INDEPENDENCE        POPE
   CARROLL            IZARD               PRAIRIE
   CHICOT             JACKSON             RANDOLPH
   CLARK              JOHNSON             SCOTT
   CLAY               LAFAYETTE           SEARCY
   CLEBURNE           LAWRENCE            SEBASTIAN
   CLEVELAND          LEE                 SEVIER
   COLUMBIA           LINCOLN             SHARP
   CONWAY             LITTLE RIVER        ST FRANCIS
   CRAIGHEAD          LOGAN               STONE
   CRAWFORD           MADISON             UNION
   CRITTENDEN         MARION              VAN BUREN
   CROSS              MILLER              WASHINGTON
   DALLAS             MISSISSIPPI         WHITE
   DESHA              MONROE              WOODRUFF
   DREW               MONTGOMERY          YELL
   FRANKLIN           NEVADA
   FULTON             NEWTON

   HEAVY CONSTRUCTION PROJECTS (Includes Sewer and Water Line
   Construction Projects)

   Modification Number     Publication Date
               0             02/13/1998



AR980044-2

  COUNTY(ies):
  ARKANSAS           GARLAND             OUACHITA
  ASHLEY             GRANT               PERRY
  BAXTER             GREENE              PHILLIPS
  BENTON             HEMPSTEAD           PIKE
  BOONE              HOT SPRING          POINSETT
  BRADLEY            HOWARD              POLK
  CALHOUN            INDEPENDENCE        POPE
  CARROLL            IZARD               PRAIRIE
  CHICOT             JACKSON             RANDOLPH
  CLARK              JOHNSON             SCOTT
  CLAY               LAFAYETTE           SEARCY
  CLEBURNE           LAWRENCE            SEBASTIAN
  CLEVELAND          LEE                 SEVIER
  COLUMBIA           LINCOLN             SHARP
  CONWAY             LITTLE RIVER        ST FRANCIS
  CRAIGHEAD          LOGAN               STONE
  CRAWFORD           MADISON             UNION
  CRITTENDEN         MARION              VAN BUREN
  CROSS              MILLER              WASHINGTON
  DALLAS             MISSISSIPPI         WHITE
  DESHA              MONROE              WOODRUFF
  DREW               MONTGOMERY          YELL
  FRANKLIN           NEVADA
  FULTON             NEWTON

   SUAR2001B  01/19/1990
                                        Rates           Fringes
  BRICKLAYERS                            7.20
  CARPENTERS                             7.20
  CONCRETE FINISHERS                     7.20
  ELECTRICIANS                           8.75
  IRONWORKERS:
     Structural                          6.30
     Reinforcing                         5.45
  LABORERS:
    Air tool operators                   5.15
    Asphalt heater operators             5.15
    Asphalt rakers                       5.85
    Chain saw oeprators                  5.15
    Checker graders                      5.45
    Concrete joint sealers               5.15
    Concrete saw operators               5.15
    Formsetters                          5.45
    Laborers                             5.15
    Pipelayers                           5.45
    Powdermen                            6.40
    Vibratormen                          5.15
  PAINTERS                               6.20
  PILE DRIVER LEADMEN                    6.20
  POWER EQUIPMENT OPERATORS:
    Aggregate Spreader operators         5.80
    Asphalt plant firemen                5.15
    Asphalt plantdriver operators        5.15
    Batch plant operators                5.80
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    Bulldozer Operators:
     Finish                              6.90
     Rough                               5.65
    Bull Float operators                 5.65
    Concrete curing machine operators    5.65
    Concrete mixer operators:
      Less than 5 sacks                  5.15
      5 sacks and over                   6.20
    Backhoe Operator - Rubber tired
      (1 yard or less)                   6.10
    Cherry picker operators              6.10
    Concrete paver operators             6.70
    Concrete sperader operators          6.70
    Crane, Derrick, Dragline,
     Shovel, Backhoe, Operators
      1-1/2 yards or less                6.70
      over 1-1/2 yards                   7.20
    Crusher operators                    5.65
    Distributor operators                5.65
    Drill operators (Wagon or
      truck)                             5.65
    Elevating Grader operators           6.70
    Euclid or like equipment
     operator (Bottom or end
      dump)                              5.25
    Finishing Machine Operators          6.10
    Flaggers                             5.15
    Forkliff operators                   5.15
    Form grader operators                5.15
    Front end loader operators
      Finish                             6.70
      Rough                              5.65
    Hdro Seeder operators                5.15
    Mechanics                            6.90
    Motor Patrol Operators:
      Finish                             6.90
      Rough                              5.65
    Mulching machine operators           5.15
    Oilers and Greasers                  5.45
    Piledriver operators                 6.20
    Power broom operators                5.15
    Pug mill operators                   5.15
    Roller Operators (self
      propelled)                         5.25
    Scraper Operators:
      Finish                             6.90
      Rough                              5.65
    Sod slicing machine operators        5.15
    Stabilizer mixing machine
     operators                           5.65
    Tractor operators (crawler
      type)                              5.15
    Tractor operators (farm and
      sheel)                             5.15
    Tractor operators-wheel type
      (with attach.-1 yd. or under)      5.55
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    Trenching Machine operators          5.55
  STONEMASONS                            7.20
  TRUCK DRIVERS:
    Distributor truck drivers            5.45
    Semi-trailer                         5.45
    Lowboy drivers                       5.65
    Transit mix truck drivers            5.45
    Truck Drivers (heavy-
      maximum pay load in
      excess of 3,000 lbs.)              5.15
    Truck Drivers (light-
      maximum pay load 3,000 lbs.)       5.15
  WELL DRILLERS                          6.90
  ----------------------------------------------------------------

  WELDERS - Receive rate prescribed for craft performing operation
            to which welding is incidental.

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

  Unlisted classifications needed for work not included within
  the scope of the classifications listed may be added after
  award only as provided in the labor standards contract clauses
  (29 CFR 5.5(a)(1)(v)).

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

  In the listing above, the "SU" designation means that rates
  listed under that identifier do not reflect collectively
  bargained wage and fringe benefit rates.  Other designations
  indicate unions whose rates have been determined to be
  prevailing.

                  WAGE DETERMINATION APPEALS PROCESS

  1.) Has there been an initial decision in the matter?  This can
      be:
            * an existing published wage determination
            * a survey underlying a wage determination
            * a Wage and Hour Division letter setting forth a
              position on a wage determination matter
            * a conformance (additional classification and rate)
              ruling

  On survey related matters, initial contact, including requests
  for summaries of surveys, should be with the Wage and Hour
  Regional Office for the area in which the survey was conducted
  because those Regional Offices have responsibility for the
  Davis-Bacon survey program.  If the response from this initial
  contact is not satisfactory, then the process described in 2.)
  and 3.) should be followed.
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  With regard to any other matter not yet ripe for the formal
  process described here, initial contact should be with the Branch
  of Construction Wage Determinations.  Write to:

                 Branch of Construction Wage Determinations
                 Wage and Hour Division
                 U. S. Department of Labor
                 200 Constitution Avenue, N. W.
                 Washington, D. C.  20210

  2.) If the answer to the question in 1.) is yes, then an
  interested party (those affected by the action) can request
  review and reconsideration from the Wage and Hour Administrator
  (See 29 CFR Part 1.8 and 29 CFR Part 7). Write to:

                      Wage and Hour Administrator
                      U.S. Department of Labor
                      200 Constitution Avenue, N. W.
                      Washington, D. C.  20210

  The request should be accompanied by a full statement of the
  interested party’s position and by any information (wage payment
  data, project description, area practice material, etc.) that the
  requestor considers relevant to the issue.
  3.) If the decision of the Administrator is not favorable, an
  interested party may appeal directly to the Administrative Review
  Board (formerly the Wage Appeals Board). Write to:

                      Administrative Review Board
                      U. S. Department of Labor
                      200 Constitution Avenue, N. W.
                      Washington, D. C.  20210

  4.) All decisions by the Administrative Review Board are final.

                        END OF GENERAL DECISION
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SECTION 00100

INSTRUCTIONS, CONDITIONS, AND NOTICES TO BIDDERS

1    52.252-1  SOLICITATION PROVISIONS INCORPORATED BY REFERENCE (FEB 1998)

This solicitation incorporates one or more solicitation provisions by reference, with the same force and effect as if
they were given in full text.  Upon request, the Contracting Officer will make their full text available.  The offeror is
cautioned that the listed provisions may include blocks that must be completed by the offeror and submitted with its
quotation or offer.  In lieu of submitting the full text of those provisions, the offeror may identify the provision by
paragraph identifier and provide the appropriate information with its quotation or offer.  Also, the full text of a
solicitation provision may be accessed electronically at these addresses:

http://www.arnet.gov/far
http://farsite.hill.af.mil

http://www.dtic.mil/dfars

(End of provision)

2    52.214-35  SUBMISSION OF OFFERS IN U.S. CURRENCY (APR 1991)
                 (Reference 14.201-6y &)

3   52.211-2   AVAILABILITY OF SPECIFICATIONS LISTED IN THE DOD INDEX OF SPECIFICATIONS
AND STANDARDS (DODISS) AND DESCRIPTIONS LISTED IN THE ACQUISITION MANAGEMENT
SYSTEMS AND DATA REQUIREMENTS CONTROL LIST, DOD 5010.12-L (AUG 1998)

  (a) Copies of specifications, standards, and data item descriptions cited in this solicitation may be obtained for a fee
by submitting a request to the--Department of Defense Single Stock Point (DoDSSP), Building 4, Section D, 700
Robbins Avenue, Philadelphia, PA 19111-5094, Telephone (215) 697-2667/2179, Facsimile (215) 697-1462.
  (b) Order forms, pricing information, and customer support information may be obtained--
    (1) By telephone at (215) 697-2667/2179; or
    (2) Through the DoDSSP Internet site at http://www.dodssp.daps.mil.

(End of provision)

4    52.214-1   SOLICITATION DEFINITIONS--SEALED BIDDING (JUL 1987)

  "Government" means United States Government.
  "Offer" means "bid" in sealed bidding.
  "Solicitation" means an invitation for bids in sealed bidding.

(End of provision)

5    52.214-3   AMENDMENTS TO INVITATIONS FOR BIDS (DEC 1989)

  (a) If this solicitation is amended, then all terms and conditions which are not modified remain unchanged.
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  (b) Bidders shall acknowledge receipt of any amendment to this solicitation (1) by signing and returning the
amendment, (2) by identifying the amendment number and date in the space provided for this purpose on the form
for submitting a bid, (3) by letter or telegram, or (4) by facsimile, if facsimile bids are authorized in the solicitation.
The Government must receive the acknowledgment by the time and at the place specified for receipt of bids.

(End of provision)

6    52.214-4   FALSE STATEMENTS IN BIDS (APR 1984)

  Bidders must provide full, accurate, and complete information as required by this solicitation and its attachments.
The penalty for making false statements in bids is prescribed in 18 U.S.C. 1001.

(End of provision)
(R 2-201(b)(xiii))
(R 1-2.201(a)(11))

7    52.214-5   SUBMISSION OF BIDS (MAR 1997)

  (a) Bids and bid modifications shall be submitted in sealed envelopes or packages (unless submitted by electronic
means) (1) addressed to the office specified in the solicitation, and (2) showing the time and date specified for
receipt, the solicitation number, and the name and address of the bidder.
  (b) Bidders using commercial carrier services shall ensure that the bid is addressed and marked on the outermost
envelope or wrapper as prescribed in subparagraphs (a) (1) and (2) of this provision when delivered to the office
specified in the solicitation.
  (c) Telegraphic bids will not be considered unless authorized by the solicitation; however, bids may be modified or
withdrawn by written or telegraphic notice.
  (d) Facsimile bids, modifications, or withdrawals, will not be considered unless authorized by the solicitation.
  (e) Bids submitted by electronic commerce shall be considered only if the electronic commerce method was
specifically stipulated or permitted by the solicitation.

(End of provision)

8    52.214-6   EXPLANATION TO PROSPECTIVE BIDDERS (APR 1984)

  Any prospective bidder desiring an explanation or interpretation of the solicitation, drawings, specifications, etc.,
must request it in writing soon enough to allow a reply to reach all prospective bidders before the submission of
their bids.  Oral explanations or instructions given before the award of a contract will not be binding.  Any
information given a prospective bidder concerning a solicitation will be furnished promptly to all other prospective
bidders as an amendment to the solicitation, if that information is necessary in submitting bids or if the lack of it
would be prejudicial to other prospective bidders.

(End of provision)
(R SF 33A, Para 3, 1978 JAN)

9    52.214-7   LATE SUBMISSIONS, MODIFICATIONS, AND WITHDRAWALS OF BIDS (MAY 1997)

  (a) Any bid received at the office designated in the solicitation after the exact time specified for receipt will not be
considered unless it is received before award is made and it--
    (1) Was sent by registered or certified mail not later than the fifth calendar day before the date specified for
receipt of bids (e.g., a bid   submitted in response to a solicitation requiring receipt of bids by the 20th of the month
must have been mailed by the 15th);
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    (2) Was sent by mail (or telegram or facsimile, if authorized) or  hand-carried (including delivery by a
commercial carrier) if it is determined by the Government that the late receipt was due primarily to Government
mishandling after receipt at the Government installation;
    (3) Was sent by U.S. Postal Service Express Mail Next Day Service-Post  Office To Addressee, not later than
5:00 P.M. at the place of mailing two working days prior to the date specified for receipt of bids.  The term
"working days" excludes weekends and U.S. Federal holidays; or
    (4) Was transmitted through an electronic commerce method authorized by the solicitation and was received at
the initial point of entry to the Government infrastructure not later than 5:00 p.m. one working day prior to the date
specified for receipt of bids.
  (b) Any modification or withdrawal of a bid is subject to the same conditions as in paragraph (a) of this provision.
  (c) The only acceptable evidence to establish the date of mailing of a late bid, modification, or withdrawal sent
either by registered or certified mail is the U.S. or Canadian Postal Service postmark both on the envelope or
wrapper and on the original receipt from the U.S. or Canadian Postal Service.  Both postmarks must show a legible
date or the bid, modification, or withdrawal shall be processed as if mailed late.  "Postmark" means a printed,
stamped, or otherwise placed impression (exclusive of a postage meter machine impression) that is readily
identifiable without further action as having been supplied and affixed by employees of the U.S. or Canadian Postal
Service on the date of  mailing.  Therefore, bidders should request the postal clerk to place a legible  hand
cancellation bull’s-eye postmark on both the receipt and the envelope or wrapper.
  (d) The only acceptable evidence to establish the time of receipt at the Government installation is the time/date
stamp of that installation on the bid wrapper or other documentary evidence of receipt maintained by the installation.
  (e) The only acceptable evidence to establish the date of mailing of a late bid, modification, or withdrawal sent by
U.S. Postal Service Express Mail Next Day Service-Post Office to Addressee is the date entered by the post office
receiving clerk on the "Express Mail Next Day Service-Post Office to Addressee" label and the postmark on the
envelope or wrapper and on the original receipt from the U.S. Postal Service.  "Postmark" has the same meaning as
defined in paragraph (c) of this provision, excluding postmarks of the Canadian Postal Service.  Therefore, bidders
should request the postal clerk to place a legible hand cancellation bull’s-eye postmark on both the receipt and the
envelope or wrapper.
  (f) Notwithstanding paragraph (a) of this provision, a late modification of an otherwise successful bid that makes
its terms more favorable to the Government will be considered at any time it is received and may be accepted.
  (g) Bids may be withdrawn by written notice or telegram (including mailgram) received at any time before the
exact time set for receipt of bids.  If the solicitation authorizes facsimile bids, bids may be withdrawn via facsimile
received at any time before the exact time set for receipt of bids, subject to the conditions specified in the provision
entitled "Facsimile Bids." A bid may be withdrawn in person by a bidder or its authorized representative if, before
the exact time set for receipt of bids, the identity of the person requesting withdrawal is established and the person
signs a receipt for the bid.
  (h) If an emergency or unanticipated event interrupts normal Government processes so as to cause postponement of
the scheduled bid opening, and urgent Government requirements preclude amendment of the solicitation or other
notice of an extension of the opening date, the time specified for receipt of bids will be deemed to be extended to the
same time of day specified in the solicitation on the first work day on which normal Government processes resume.

(End of provision)

10   52.214-18  PREPARATION OF BIDS--CONSTRUCTION (APR 1984)

  (a) Bids must be (1) submitted on the forms furnished by the Government or on copies of those forms, and (2)
manually signed.  The person signing a bid must initial each erasure or change appearing on any bid form.
  (b) The bid form may require bidders to submit bid prices for one or more items on various bases, including--
    (1) Lump sum bidding;
    (2) Alternate prices;
    (3) Units of construction; or
    (4) Any combination of subparagraphs (1) through (3) above.
  (c) If the solicitation requires bidding on all items, failure to do so will disqualify the bid.  If bidding on all items is
not required, bidders should insert the words "no bid" in the space provided for any item on which no price is
submitted.
  (d) Alternate bids will not be considered unless this solicitation authorizes their submission.
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(End of provision)
(R SF 22, Para 5, 1978 FEB)

11   52.214-19  CONTRACT AWARD--SEALED BIDDING--CONSTRUCTION (AUG 1996)

  (a) The Government will evaluate bids in response to this solicitation without discussions and will award a contract
to the responsible bidder whose bid, conforming to the solicitation, will be most advantageous to the Government,
considering only price and the price-related factors specified elsewhere in the solicitation.
  (b) The Government may reject any or all bids, and waive informalities or minor irregularities in bids received.
  (c) The Government may accept any item or combination of items, unless doing so is precluded by a restrictive
limitation in the solicitation or the bid.
  (d) The Government may reject a bid as nonresponsive if the prices bid are materially unbalanced between line
items or subline items.  A bid is materially unbalanced when it is based on prices significantly less than cost for
some work and prices which are significantly overstated in relation to cost for other work, and if there is a
reasonable doubt that the bid will result in the lowest overall cost to the Government even though it may be the low
evaluated bid, or if it is so unbalanced as to be tantamount to allowing an advance payment.

(End of provision)

12   52.214-34  SUBMISSION OF OFFERS IN THE ENGLISH LANGUAGE (APR 1991)

  Offers submitted in response to this solicitation shall be in the English language.  Offers received in other than
English shall be rejected.

(End of provision)

13   52.216-1   TYPE OF CONTRACT (APR 1984)

  The Government contemplates award of a firm-fixed price construction contract resulting from this solicitation.
(End of provision)

14   52.225-12  NOTICE OF BUY AMERICAN ACT REQUIREMENT-CONSTRUCTION MATERIALS (MAY
1997)

  (a) Offerors are required to comply with the requirements of Federal Acquisition Regulation (FAR) clause 52.225-
5, Buy American Act Construction Materials, of this solicitation.  The terms "construction material" and "domestic
construction material," as used in this provision, have the meanings set forth in FAR clause 52.225-5.
  (b) Offerors should request a determination regarding the inapplicability of the Buy American Act in time to allow
determination before submission of offers.  For evaluation of a request for a determination regarding the
inapplicability of the requirements of the Buy American Act prior to the time set for receipt of offers, the
information and applicable supporting data required by paragraphs (c) and (d) of FAR clause 52.225-5 shall be
included in the request.  If an offeror has not requested a detemination regarding the inapplicability of the Buy
American Act prior to submission of its offer, or has not received a response to a request made prior to submission
of its offer, the information and supporting data shall be included in the offer.
  (c) Evaluation of offers.
    (1) For evaluation of offers, (unless agency regulations specify a higher percentage) the Government will add to
the offered price 6 percent of the cost of any foreign construction material proposed for exception from the
requirements of the Buy American Act based on claimed unreasonable cost of domestic construction materials in
accordance with paragraph (b)(3)(i) of FAR clause 52.225-5.
    (2) If the evaluation of offers results in a tie between an offer including such foreign construction material
excepted on the basis of unreasonable cost, as evaluated, and an offer including solely domestic construction
material or other foreign construction material listed in the solicitation at paragraph (b)(2) of FAR clause 52.225-5,
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or subsequently excepted in accordance with paragraphs (b)(3) (ii) or (iii) of FAR clause 52.225-5, award shall be
made to the offeror that submitted the latter offer.
  (d) Alternate offers.
    (1) When an offer includes foreign construction material not listed by the Government in the solicitation at
paragraph (b)(2) of FAR clause 52.225-5, offerors also may submit alternate offers based on use of equivalent
domestic construction material.
    (2) If alternate offers are submitted, a separate Standard Form 1442 shall be submitted for each alternate offer,
and a separate price comparison table, prepared in accordance with paragraphs (c) and (d) of FAR clause 52.225-5,
shall be submitted for each offer that is based on the use of any foreign construction material for which the
Government has not yet determined an exception to apply.
    (3) If the Government determines that a particular exception requested under paragraph (c) of FAR clause 52.225-
5 does not apply, the Government will evaluate only those offers based on use of the equivalent domestic
construction material, and the offeror shall be required to furnish such domestic construction material.
      (i) In sealed bid procurements, any offer based on use of that particular foreign construction material shall be
rejected as nonresponsive.
      (ii) In negotiated procurements, any offer based on use of that particular foreign construction material may not
be accepted unless revised during negotiations.

(End of provision)

15   52.228-1   BID GUARANTEE (SEP 1996)

  (a) Failure to furnish a bid guarantee in the proper form and amount, by the time set for opening of bids, may be
cause for rejection of the bid.
  (b) The bidder shall furnish a bid guarantee in the form of a firm commitment, e.g., bid bond supported by good
and sufficient surety or sureties acceptable to the Government, postal money order, certified check, cashier’s check,
irrevocable letter of credit, or, under Treasury Department regulations, certain bonds or notes of the United States.
The Contracting Officer will return bid guarantees, other than bid bonds, (1) to unsuccessful bidders as soon as
practicable after the opening of bids, and (2) to the successful bidder upon execution of contractual documents and
bonds (including any necessary coinsurance or reinsurance agreements), as required by the bid as accepted.
  (c) The amount of the bid guarantee shall be twenty percent of the bid price or $3,000,000.00 , whichever is less.
  (d) If the successful bidder, upon acceptance of its bid by the Government within the period specified for
acceptance, fails to execute all contractual documents or furnish executed bond(s) within 10 days after receipt of the
forms by the bidder, the Contracting Officer may terminate the contract for default.
  (e) In the event the contract is terminated for default, the bidder is liable for any cost of acquiring the work that
exceeds the amount of its bid, and the bid guarantee is available to offset the difference.

(End of provision)

16   52.233-2   SERVICE OF PROTEST (AUG 1996)

  (a) Protests, as defined in section 33.101 of the Federal Acquisition Regulation, that are filed directly with an
agency, and copies of any protests that are filed with the General Accounting Office (GAO), shall be served on the
Contracting Officer (addressed as follows) by obtaining written and dated acknowledgment of receipt from

 CHIEF, CONTRACTING DIVISION
 ATTN: CEMVM-CT  ROOM 681
 US ARMY ENGINEER DISTRICT, MEMPHIS
 167 NORTH MAIN STREET B202
 MEMPHIS, TN  38103-1894

(b) The copy of any protest shall be received in the office designated above within one day of filing a protest with
the GAO.

(End of provision)

17   52.236-7008  CONTRACT PRICES--BIDDING SCHEDULES (DEC 1991)
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  (a) The Government’s payment for the items listed in the Bidding Schedule shall constitute full compensation to the
Contractor for--
    (1) Furnishing all plant, labor, equipment, appliances, and materials; and
    (2) Performing all operations required to complete the work in conformity with the drawings and specifications.
  (b) The Contractor shall include in the prices for the items listed in the Bidding Schedule all costs for work in the
specifications, whether or not specifically listed in the Bidding Schedule.

(End of provision)

18   52.214-5000  ARITHMETIC DISCREPANCIES (MAR 1995)--EFARS

  (a) For the purpose of initial evaluations of bids, the following will be utilized in the resolving arithmetic
discrepancies found on the face of bidding schedule as submitted by the bidder:
    (1) Obviously misplaced decimal points will be corrected;
    (2) Discrepancy between unit price and extended price, the unit price will govern;
    (3) Apparent errors in extension of unit prices will be corrected;
    (4) Apparent errors in addition of lump-sum and extended prices will be  corrected.
  (b) For the purpose of bid evaluation, the government will proceed on the assumption that the bidder intends his
bid to be evaluated on basis of the unit prices, the totals arrived at by resolution of arithmetic discrepancies as
provided above and the bid will be so reflected on the abstract of bids.
  (c) These correction procedures shall not be used to resolve any ambiguity concerning which bid is low.

(End of statement)

19   52.0-4014  OBTAINING COPIES OF SPECIFICATIONS

  For information in regard to obtaining copies of the specifications, call (at your expense) Area Code 901/544-3116
or visit Room 673, Clifford Davis Federal Building, 167 North Main Street, Memphis, Tennessee between the hours
of 10:00 a.m. and 3:00 p.m. CST, Monday through Friday.  COLLECT TELEPHONE CALLS WILL NOT BE
ACCEPTED.

20   52.0-4019  PREAWARD INFORMATION

  Each bidder shall, upon request of the Contracting Officer, furnish a statement of whether he is now or ever has
been engaged in any work similar to that covered by the specifications herein, the dollar value thereof, the year in
which such work was performed, and the manner of its execution and giving such other information as will tend to
show the bidder’s ability to prosecute the required work.  The "such other information" referred to above shall
include but is not limited to the following:
    (a)  The name and address of the office or firm under which such similar work was performed.
    (b)  A list of key personnel available for the instant project and their qualifications.
    (c)  A copy of bidder’s latest financial statement, including the names of banks or other financial institutions with
which the bidder conducts business.  If the financial statement is more than 60 days old, a certificate should be
attached stating that financial condition is substantially the same, or if not the same, the changes that have taken
place.  Such statement will be treated as confidential.
    (d)  A list of present commitments, including the dollar value thereof, and name of office under which work is
being performed.

21   52.0-4047  SITE OF THE WORK

  Bidders are advised that for the purpose of applicability of the Davis-Bacon Act and other contract labor standards
provisions, "the site of the work" under the contract to be awarded pursuant to the solicitation may not be limited to
the physical place(s) where the construction called for in the contract will remain when work on it has been
completed.  The "site of the work" may include other adjacent or nearby property used by the contractor or
subcontractors during such construction.  For example, fabrication plants, mobile factories, batch plants, borrow
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pits, job headquarters, tool yards, etc., will be considered part of the site of the work, provided they are dedicated
exclusively or nearly so to performance on the contract and are located in proximity to the actual construction
location that it would be reasonable to include them.

22   52.0-4048  QUANTITY ESTIMATES

  Estimates of quantities involved in certain items of work for which bids are being solicited on a lump sum or job
basis have been made for the use of the Government.  Copies of these quantity estimates may be obtained from the
U S Army Engineer District Memphis, 167 North Main Street, Room 762, Memphis, Tennessee  38103-1894,
telephone 901/544-3236.  It is to be expressly understood that the accuracy of these estimates is in no way warranted
and that the furnishing of this information to a bidder will not relieve him of his responsibility to estimate the
quantities involved.  It is further to be expressly understood that in no case will such estimate be used as a basis of
claim against the Government.

23   52.0-4049  CONDITIONS AFFECTING THE WORK

  Bidders should visit the site and take such other steps as may be reasonably necessary to ascertain the nature and
location of the work, and the general and local conditions which can affect the work or the cost thereof.  Failure to
do so will not relieve bidders from responsibility for estimating properly the difficulty or cost of successfully
performing the work.  The Government will assume no responsibility for any understanding or representations
concerning conditions made by any of its officers or agents prior to the execution of the contract, unless included in
the Solicitation, the specifications, or related documents.

24   52.0-4055  NEGOTIATIONS AFTER SEALED BIDDING

    (a)  This clause applies if after bid opening the Contracting Officer determines that all otherwise acceptable bids
received are at unreasonable prices, or only one bid is received and the Contracting Officer cannot determine the
reasonableness of the bid price, or no responsive bid has been received from a responsible bidder; or the bids were
not independently arrived at in open competition, were collusive, or were submitted in bad faith.
    (b)  The Government has the option to reject all bids received in response to the sealed bid advertisement and
initiate negotiation.  Negotiations will include soliciting offers from each responsible bidder that submits a bid in
response to the solicitation.
    (c)  If after bid opening the Contracting Officer determines under (a) above that negotiations are in the best
interest of the Government, the following steps will be followed:
        (1)  An amendment to the sealed bid advertisement will be issued to each responsible bidder changing the
solicitation number to a request for proposal number.  The amendment will also make any necessary changes to the
scope of work.
        (2)  A cover letter signed by the negotiator will accompany the amendment explaining the procedures to be
followed during negotiations.
        (3)  In the event there is only one responsible bidder under the initial sealed bid solicitation, cost or pricing data
requirements set forth in FAR 15.804 will apply as will clause FAR 52.215-2, "Audit and Records - Negotiation".

25   52.0-4058  PROGRAM DATA

AUTHORITY:  The work provided for herein is authorized by the Flood
           Control Act approved 15 JUN 1936, as amended.

26   52.0-4060  REVISION AND AMENDMENT TO SOLICITATION FOR BIDS
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  The right is reserved, as the interest of the Government may require, to revise or amend the specifications or
drawings or both prior to the date set for opening bids.  Such revisions and amendments, if any, will be announced
by an amendment or amendments to this Solicitation for Bids.  If revisions and amendments are of a nature which
requires material changes in quantities or prices bid or both, the date set for opening bids may be postponed by such
number of days as in the opinion of the issuing officer will enable bidders to revise their bids.  In such cases, the
amendment will include an announcement of new date for opening bids.

27   52.0-4074  CERTIFICATE OF COMPETENCY (APR 1993)

  (a)  In the event of a determination of nonresponsibility on a small business offeror, the Contracting Officer will -
     (1)  Notify the Offeror, in writing, of the determination and of the Offeror’s right, under Section 8(b)(7) of the
Small Business Act, to request that the Small Business Administration (SBA) make a determination of the Offeror’s
responsibility under the Certificate of Competency Program.
     (2)  Withhold award until the Offeror’s response is received or 14 calendar days from receipt of the notice by the
Offeror.
     (3)  Upon timely receipt of an affirmative response from the Offeror, refer the matter to the SBA.
     (4)  Upon receipt of a negative response from the Offeror, or if a timely response is not received, award to
another offeror.
(b)  The Offeror shall notify the Contracting Officer, in writing, within 14 days of receipt of a notification of a
nonresponsibility determination, as to whether or not it desires a request for an SBA determination of responsibility.

(DFARS 252.219-7009)

28   52.0-4079  SUBMISSION OF OFFERS IN U.S. CURRENCY (APR 1991)  FAR 52.0214-0035

  Offers submitted in response to this solicitation shall be in terms of U.S. dollars.  Offers received in other than U.S.
dollars shall be rejected.

(End of provision)

29   52.0-4080  (FAR 52.236-27) SITE VISIT  (CONSTRUCTION)  (ALTERNATE I)  (FEB 1995)

  (a) The clauses at 52.236-2, Differing Site Conditions, and 52.236-3, Site Investigations and Conditions Affecting
the Work, will be included in any contract awarded as a result of this solicitation.  Accordingly, bidders are urged
and expected to inspect the site where the work will be performed.
  (b) Two organized site visits have been scheduled for December 15 and 22, 1998.
  (c) Bidders desiring a site visit shall contact the Area Engineer at least one day prior to the scheduled site visit.

  NAME:       Donald R. Tutor
          Area Engineer
  ADDRESS:  Wynne Area Office
                    Bennie House Center
                    Highway 1 North
                    P. O. Box 729
                    Wynne, Arkansas  72396-0729
  TELEPHONE:  901/544-3851 or 870/238-7983

COLLECT TELEPHONE CALLS WILL NOT BE ACCEPTED.

(End of Provision)

END OF SECTION 00100
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SECTION 00600

REPRESENTATIONS & CERTIFICATIONS

1    52.203-2   CERTIFICATE OF INDEPENDENT PRICE DETERMINATION (APR 1985)

  (a) The offeror certifies that--
    (1) The prices in this offer have been arrived at independently, without, for the purpose of restricting competition,
any consultation, communication, or agreement with any other offeror or competitor relating to (i) those prices, (ii)
the intention to submit an offer, or (iii) the methods or factors used to calculate the prices offered;
    (2) The prices in this offer have not been and will not be knowingly disclosed by the offeror, directly or indirectly,
to any other offeror or  competitor before bid opening (in the case of a sealed bid solicitation) or contract award (in
the case of a negotiated solicitation) unless otherwise required by law; and
    (3) No attempt has been made or will be made by the offeror to induce any other concern to submit or not to
submit an offer for the purpose of restricting competition.
  (b) Each signature on the offer is considered to be a certification by the signatory that the signatory--
    (1) Is the person in the offeror’s organization responsible for determining the prices being offered in this bid or
proposal, and that the signatory has not participated and will not participate in any action contrary to subparagraphs
(a)(1) through (a)(3) above; or
    (2)(i) Has been authorized, in writing, to act as agent for the following principals in certifying that those
principals have not participated, and will not participate in any action contrary to subparagraphs (a)(1) through (a)(3)
above ___________________________________________________________________________________
_____________________________________________________________________________________________
(insert full name of person(s) in the offeror’s organization responsible for determining the prices offered in this bid
or proposal, and the title of his or her position in the offeror’s organization);
      (ii) As an authorized agent, does certify that the principals named in subdivision (b)(2)(i) above have not
participated, and will not participate, in any action contrary to subparagraphs (a)(1) through (a)(3) above; and
      (iii) As an agent, has not personally participated, and will not participate, in any action contrary to subparagraphs
(a)(1) through (a)(3) above.
  (c) If the offeror deletes or modifies subparagraph (a)(2) above, the offeror must furnish with its offer a signed
statement setting forth in detail the circumstances of the disclosure.

(End of provision)

2    52.203-11  CERTIFICATION AND DISCLOSURE REGARDING PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS (APR 1991)

  (a) The definitions and prohibitions contained in the clause, at FAR 52.203-12, Limitation on Payments to
Influence Certain Federal Transactions, included in this solicitation, are hereby incorporated by reference in
paragraph (b) of this certification.
  (b) The offeror, by signing its offer, hereby certifies to the best of his or her knowledge and belief that on or after
December 23, 1989--
    (1) No Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress on his or her behalf in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and
the extension, continuation, renewal, amendment or modification of any Federal contract, grant, loan, or cooperative
agreement;
    (2) If any funds other than Federal appropriated funds (including profit or fee received under a covered Federal
transaction) have been paid, or will be paid, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress on his or her behalf in connection with this solicitation, the offeror shall complete and submit, with its
offer, OMB standard form LLL, Disclosure of Lobbying Activities, to the Contracting Officer;  and (3) He or she
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will include the language of this certification in all subcontract awards at any tier and require that all recipients of
subcontract awards in excess of $100,000 shall certify and disclose accordingly.
  (c) Submission of this certification and disclosure is a prerequisite for making or entering into this contract
imposed by section 1352, title 31, United States Code.  Any person who makes an expenditure prohibited
under this provision or who fails to file or amend the disclosure form to be filed or amended by this provision, shall
be subject to a civil penalty of not less than $10,000, and not more than $100,000, for each such
failure.

(End of provision)

3    52.204-3   TAXPAYER IDENTIFICATION (JUN 1997)

  (a) Definitions.
  "Common parent," as used in this solicitation provision, means that corporate entity that owns or controls an
affiliated group of corporations that files its Federal income tax returns on a consolidated basis, and of which the
offeror is a member.
  "Corporate status," as used in this solicitation provision, means a designation as to whether the offeror is a
corporate entity, an unincorporated entity (e.g., sole proprietorship or partnership), or a corporation providing
medical and health care services.
  "Taxpayer Identification Number (TIN)," as used in this solicitation provision, means the number required by the
IRS to be used by the offeror in reporting income tax and other returns.
  (b) All offerors are required to submit the information required in paragraphs (c) through (e) of this solicitation
provision in order to comply with reporting requirements of 26 U.S.C. 6041, 6041A, and 6050M and implementing
regulations issued by the Internal Revenue Service (IRS).  If the resulting contract is subject to the reporting
requirements described in FAR 4.903, the failure or refusal by the offeror to furnish the information may result in a
31 percent reduction of payments otherwise due under the contract.
  (c) Taxpayer Identification Number (TIN).
    /_/ TIN:  ____________________________.
    /_/ TIN has been applied for.
    /_/ TIN is not required because:
    /_/ Offeror is a nonresident alien, foreign corporation, or foreign partnership that does not have income effectively
connected with the conduct of a trade or business in the U.S. and does not have an office or place of business or a
fiscal paying agent in the U.S.;
   /_/ Offeror is an agency or instrumentality of a foreign government;
   /_/ Offeror is an agency or instrumentality of a Federal, state, or local government;
   /_/ Other.  State basis. ___________________________________________
  (d) Corporate Status.
   /_/ Corporation providing medical and health care services, or engaged in the billing and collecting of payments
for such services;
   /_/ Other corporate entity;
   /_/ Not a corporate entity;
   /_/ Sole proprietorship
   /_/ Partnership
   /_/ Hospital or extended care facility described in 26 CFR 501(c)(3) that is exempt from taxation under 26 CFR
501(a).
  (e) Common Parent.
   /_/ Offeror is not owned or controlled by a common parent as defined in paragraph (a) of this provision.
   /_/ Name and TIN of common parent:
  Name _________________________________________________
  TIN __________________________________________________

(End of provision)

4    52.204-5   WOMEN-OWNED BUSINESS (OCT 1995)

  (a) Representation.  The offeror represents that it [  ] is, [  ] is not a women-owned business concern.
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  (b) Definition.  "Women-owned business concern," as used in this provision, means a concern which is at least 51
percent owned by one or more women; or in the case of any publicly owned business, at least 51 percent of the stock
of which is owned by one or more women; and whose management and daily business operations are controlled by
one or more women.

(End of provision)

5    52.204-6   DATA UNIVERSAL NUMBERING SYSTEM (DUNS) NUMBER (APR 1998)

  (a) The offeror shall enter, in the block with its name and address on the cover page of its offer, the annotation
"DUNS" followed by the DUNS number which identifies the offeror’s name and address exactly as stated in
the offer.  The DUNS number is a nine-digit number assigned by Dun and Bradstreet Information Services.
  (b) If the offeror does not have a DUNS number, it should contact Dun and Bradstreet directly to obtain one.  A
DUNS number will be provided immediately by telephone at no charge to the offeror.  For information on obtaining
a DUNS number, the offeror, if located within the United States, should call Dun and Bradstreet at 1-800-333-0505.
The offeror should be prepared to provide the following information:
    (1) Company name.
    (2) Company address.
    (3) Company telephone number.
    (4) Line of business.
    (5) Chief executive officer/key manager.
    (6) Date the company was started.
    (7) Number of people employed by the company.
    (8) Company affiliation.
  (c) Offerors located outside the United States may obtain the location and phone number of the local Dun and
Bradstreet Information Services office from the Internet home page at http://www.dnb.com/.  If an
offeror is unable to locate a local service center, it may send an e-mail to Dun and Bradstreet at
globalinfo@mail.dnb.com.

(End of provision)

6    52.209-5   CERTIFICATION REGARDING DEBARMENT, SUSPENSION, PROPOSED DEBARMENT,
AND  OTHER RESPONSIBILITY MATTERS (MAR 1996)

  (a)(1) The Offeror certifies, to the best of its knowledge and belief, that--
      (i) The Offeror and/or any of its Principals--
        (A) Are / / are not / / presently debarred, suspended, proposed for debarment, or declared ineligible for the
award of contracts by any Federal agency;
        (B) Have / / have not / /, within a three-year period preceding this offer, been convicted of or had a civil
judgment rendered against them for:  commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, state, or local) contract or subcontract; violation of Federal or
state antitrust statutes relating to the submission of offers; or commission of embezzlement, theft, forgery, bribery,
falsification or destruction of records, making false statements, tax evasion, or receiving stolen property; and
        (C) Are / / are not / / presently indicted for, or otherwise criminally or civilly charged by a governmental entity
with, commission of any of the offenses enumerated in subdivision (a)(1)(i)(B) of this provision.
      (ii) The Offeror has / / has not / /, within a three-year period preceding this offer, had one or more contracts
terminated for default by any Federal agency.
    (2) "Principals," for the purposes of this certification, means officers; directors; owners; partners; and, persons
having primary management or supervisory responsibilities within a business entity (e.g., general manager; plant
manager; head of a subsidiary, division, or business segment, and similar positions).
THIS CERTIFICATION CONCERNS A MATTER WITHIN THE JURISDICTION OF AN AGENCY OF THE
UNITED STATES AND THE MAKING OF A FALSE, FICTITIOUS, OR FRAUDULENT CERTIFICATION
MAY RENDER THE MAKER SUBJECT TO PROSECUTION UNDER SECTION 1001, TITLE 18, UNITED
STATES CODE.
  (b) The Offeror shall provide immediate written notice to the Contracting Officer if, at any time prior to contract
award, the Offeror learns that its certification was erroneous when submitted or has become erroneous
by reason of changed circumstances.
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  (c) A certification that any of the items in paragraph (a) of this provision exists will not necessarily result in
withholding of an award under this solicitation.  However, the certification will be considered in connection with a
determination of the Offeror’s responsibility.  Failure of the Offeror to furnish a certification or provide such
additional information as requested by the Contracting Officer may render the Offeror nonresponsible.
  (d) Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render, in good faith, the certification required by paragraph (a) of this provision.  The knowledge and information
of an Offeror is not required to exceed that which is normally possessed by a prudent person in the ordinary course
of business dealings.
  (e) The certification in paragraph (a) of this provision is a material representation of fact upon which reliance was
placed when making award.  If it is later determined that the Offeror knowingly rendered an erroneous certification,
in addition to other remedies available to the Government, the Contracting Officer may terminate the contract
resulting from this solicitation for default.

(End of provision)

7    52.214-2   TYPE OF BUSINESS ORGANIZATION--SEALED BIDDING (JUL 1987)

  The bidder, by checking the applicable box, represents that--
  (a) It operates as /_/ a corporation incorporated under the laws of the State of ___________________, /_/ an
individual, /_/ a partnership, /_/ a nonprofit organization, or /_/ a joint venture; or
  (b) If the bidder is a foreign entity, it operates as /_/ an individual, /_/ a partnership, /_/ a nonprofit organization, /_/
a joint venture, or /_/ a corporation, registered for business in ___________________________.
(country)

(End of provision)

8    52.219-1   SMALL BUSINESS PROGRAM REPRESENTATIONS (OCT 1998)

  (a)(1) The standard industrial classification (SIC) code for this   acquisition is 1622
      (2) The small business size standard is $17,000,000.00.
      (3) The small business size standard for a concern which submits an   offer in its own name, other than on a
construction or service contract, but which proposes to furnish a product which it did not itself manufacture, is 500
employees.
  (b) Representations.  (1) The offeror represents as part of its offer that it [  ] is, [  ] is not a small business concern.
    (2) (Complete only if offeror represented itself as a small business concern in paragraph (b)(1) of this provision.)
The offeror represents, for general statistical purposes, that it [  ] is, [  ] is not, a small disadvantaged business
concern as defined in 13 CFR 124.1002.
    (3) (Complete only if offeror represented itself as a small business concern in paragraph (b)(1) of this provision.)
The offeror represents as part of its offer that it [  ] is, [  ] is not a women-owned small business concern.
  (c) Definitions.
  "Small business concern," as used in this provision, means a concern, including its affiliates, that is independently
owned and operated, not dominant in the field of operation in which it is bidding on Government
contracts, and qualified as a small business under the criteria in 13 CFR Part 121 and the size standard in paragraph
(a) of this provision.
  "Women-owned small business concern," as used in this provision, means a small business concern--
    (1) Which is at least 51 percent owned by one or more women or, in the case of any publicly owned business, at
least 51 percent of the stock of which is owned by one or more women; and
    (2) Whose management and daily business operations are controlled by one or more women.
  (d) Notice.  (1) If this solicitation is for supplies and has been set aside, in whole or in part, for small business
concerns, then the clause in this solicitation providing notice of the set-aside contains restrictions on the source of
the end items to be furnished.
    (2) Under 15 U.S.C. 645(d), any person who misrepresents a firm’s status as a small or small disadvantaged
business concern in order to obtain a contract to be awarded under the preference programs established pursuant to
sections 8(a), 8(d), 9, or 15 of the Small Business Act or any other provision of Federal law that specifically
references section 8(d) for a definition of program eligibility, shall--
      (i) Be punished by imposition of fine, imprisonment, or both;
      (ii) Be subject to administrative remedies, including suspension and debarment; and
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      (iii) Be ineligible for participation in programs conducted under the authority of the Act.
(End of provision)

9    52.219-2   EQUAL LOW BIDS (OCT 1995)

  (a) This provision applies to small business concerns only.
  (b) The bidder’s status as a labor surplus area (LSA) concern may affect entitlement to award in case of tie bids.  If
the bidder wishes to be considered for this priority, the bidder must identify, in the following space, the LSA in
which the costs to be incurred on account of manufacturing or production (by the bidder or the first-tier
subcontractors) amount to more than 50 percent of the contract price.
  _______________________________________________________________________
  _______________________________________________________________________
  (c) Failure to identify the labor surplus areas as specified in paragraph (b) of this provision will preclude the bidder
from receiving priority consideration.  If the bidder is awarded a contract as a result of receiving priority
consideration under this provision and would not have otherwise received award, the bidder shall perform the
contract or cause the contract to be performed in accordance with the obligations of an LSA concern.

(End of provision)

10   52.219-19  SMALL BUSINESS CONCERN REPRESENTATION FOR THE SMALL BUSINESS
COMPETITIVENESS DEMONSTRATION PROGRAM (JAN 1997)

  (a) Definition.
  "Emerging small business" as used in this solicitation, means a small business concern whose size is no greater
than 50 percent of the numerical size standard applicable to the standard industrial classification code assigned to a
contracting opportunity.
  (b) (Complete only if the Offeror has represented itself under the provision at 52.219-1 as a small business concern
under the size standards of this solicitation.) The Offeror [  ] is, [  ] is not an emerging small business.
  (c) (Complete only if the Offeror is a small business or an emerging small business, indicating its size range.)
  Offeror’s number of employees for the past 12 months (check this column if size standard stated in solicitation is
expressed in terms of number of employees) or Offeror’s average annual gross revenue for the last 3 fiscal years
(check this column if size standard stated in solicitation is expressed in terms of annual receipts).  (Check one of the
following.)

______________________________________________________________
No. of Employees             |      Avg. Annual Gross Revenues
 ______________________|______________________________________

____50 or fewer                     ______$1 million or less
____51-100                            ______$1,000,001-$2 million
____101-250                          ______$2,000,001-$3.5 million
____251-500                          ______$3,500,001-$5 million
____501-750                          ______$5,000,001-$10 million
____751-1,000                       ______$10,000,001-$17 million
____Over 1,000                     ______Over $17 million
____________________________________________________________________

(End of provision)

11   52.222-21 D  PROHIBITION OF SEGREGATED FACILITIES (APR 1984) (DEVIATION)
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  (a) "Segregated facilities," as used in this clause, means any waiting rooms, work areas, rest rooms and wash
rooms, restaurants and other eating areas, time clocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and housing facilities provided for employees,
that are segregated by explicit directive or are in fact segregated on the basis of race, color, religion, sex or national
origin because of written or oral policies, or employee custom.  The term does not include separate or single-user
rest rooms and necessary dressing or sleeping areas, which shall be provided to assure
privacy between the sexes.
  (b) The Contractor agrees that it does not and will not maintain or provide for its employees any segregated
facilities at any of its establishments, and that it does not and will not permit its employees to perform their services
at any location under its control where segregated facilities are maintained.  The Contractor agrees that a
breach of this clause is a violation of the Equal Opportunity clause in this contract.
  (c) The Contractor shall include this clause in every subcontract that contains the clause of this contract entitled
"Equal Opportunity."

(End of clause)

12   52.222-22 D  PREVIOUS CONTRACTS AND COMPLIANCE REPORTS (APR 1984) (DEVIATION)

The offeror represents that--
  (a) It /_/ has, /_/ has not, participated in a previous contract or subcontract subject to the Equal Opportunity clause
of this solicitation.
  (b) It /_/ has, /_/ has not filed all required compliance reports; and
  (c) Representations indicating submission of required compliance reports, signed by proposed subcontractors, will
be obtained before subcontract awards.

(End of provision)

13   52.223-1   CLEAN AIR AND WATER CERTIFICATION (APR 1984)

  The Offeror certifies that--
  (a) Any facility to be used in the performance of this proposed contract is /_/ is not /_/ listed on the Environmental
Protection Agency (EPA) List of Violating Facilities;
  (b) The Offeror will immediately notify the Contracting Officer, before award, of the receipt of any communication
from the Administrator, or a designee, of the EPA, indicating that any facility that the Offeror
proposes to use for the performance of the contract is under consideration to be listed on the EPA List of Violating
Facilities; and
  (c) The Offeror will include a certification substantially the same as this certification, including this paragraph (c),
in every nonexempt subcontract.

(End of provision)
(AV 7-2003.71 1977 JUN)

(AV 1-1.2302-1)

14   52.223-13  CERTIFICATION OF TOXIC CHEMICAL RELEASE REPORTING (OCT 1996)

  (a) Submission of this certification is a prerequisite for making or entering into this contract imposed by Executive
Order 12969, August 8, 1995.
  (b) By signing this offer, the offeror certifies that----

(1) As the owner or operator of facilities that will be used in the performance of this contract that are subject to
the filing and reporting requirements described in section 313 of the Emergency Planning and Community
Right-to-Know Act of 1986 (EPCRA) (42 U.S.C. 11023) and section 6607 of the Pollution Prevention Act of
1990 (PPA) (42 U.S.C. 13106), the offeror will file and continue to file for such facilities for the life of the
contract the Toxic Chemical Release Inventory Form (Form R) as described in sections 313(a) and (g) of
EPCRA and section 6607 of PPA; or

(2) None of its owned or operated facilities to be used in the performance of this contract is subject to the Form
R filing and reporting requirements because each such facility is exempt for at least one of the following
reasons: (Check each block that is applicable.)
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   /__/   (i) The facility does not manufacture, process, or otherwise use any toxic chemicals listed under section
313(c) of EPCRA, 42 U.S.C. 11023(c);
   /__/   (ii) The facility does not have 10 or more full-time employees as specified in section 313(b)(1)(A) of
EPCRA, 42 U.S.C. 11023(b)(1)(A);
   /__/   (iii) The facility does not meet the reporting thresholds of toxic chemicals established under section 313(f) of
EPCRA, 42 U.S.C. 11023(f) (including the alternate thresholds at 40 CFR  372.27, provided an appropriate
certification form has been filed  with EPA);
  /__/    (iv) The facility does not fall within Standard Industrial Classification Code (SIC) designations 20 through
39 as set forth in Section 19.102 of the Federal Acquisition Regulation; or
  /__/    (v) The facility is not located within any State of the United States, the District of Columbia, the
Commonwealth of Puerto Rico, Guam, American Samoa, the United States Virgin Islands, the Northern Mariana
Islands, or any other territory or possession over which the United States has jurisdiction.

(End of provision)

15   52.204-7001  COMMERCIAL AND GOVERNMENT ENTITY (CAGE) CODE REPORTING (DEC 1991)

  (a) The Offeror is requested to enter its CAGE code on its offer in the block with its name and address.  The CAGE
code entered must be for that name and address.  Enter CAGE before the number.
  (b) If the Offeror does not have a CAGE code, it may ask the Contracting Officer to request one from the Defense
Logistics Services Center (DLSC).
The Contracting Officer will--
    (1) Ask the Contractor to complete section B of a DD Form 2051, Request for Assignment of a Commercial and
Government Entity (CAGE) Code;
    (2) Complete section A and forward the form to DLSC; and
    (3) Notify the Contractor of its assigned CAGE code.
  (c) Do not delay submission of the offer pending receipt of a CAGE code.

(End of provision)

16   52.209-7001  DISCLOSURE OF OWNERSHIP OR CONTROL BY THE GOVERNMENT OF A
TERRORIST  COUNTRY (MAR 1998)

  (a) Definitions.
    As used in this provision--
    (1) "Government of a terrorist country" includes the state and the government of a terrorist country, as well as any
political subdivision, agency, or instrumentality thereof.
    (2) "Terrorist country" means a country determined by the Secretary of State, under section 6(j)(1)(A) of the
Export Administration Act of 1979 (50 U.S.C. App. 2405(j)(i)(A)), to be a country the government of which has
repeatedly provided support for acts of international terrorism.  As of the date of this provision, terrorist countries
include:  Cuba, Iran, Iraq, Libya, North Korea, Sudan, and Syria.
    (3) "Significant interest" means--
      (i) Ownership of or beneficial interest in 5 percent or more of the firm’s or subsidiary’s securities.  Beneficial
interest includes holding 5 percent or more of any class of the firm’s securities in "nominee shares," "street names,"
or some other method of holding securities that does not disclose the beneficial owner;
      (ii) Holding a management position in the firm, such as a director or officer;
      (iii) Ability to control or influence the election, appointment, or tenure of directors or officers in the firm;
      (iv) Ownership of 10 percent or more of the assets of a firm such as equipment, buildings, real estate, or other
tangible assets of the firm; or
      (v) Holding 50 percent or more of the indebtedness of a firm.
  (b) Prohibition on award.  In accordance with 10 U.S.C. 2327, no contract may be awarded to a firm or a subsidiary
of a firm if the government of a terrorist country has a significant interest in the firm or subsidiary or,
in the case of a subsidiary, the firm that owns the subsidiary, unless a waiver is granted by the Secretary of Defense.
  (c) Disclosure.
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  If the government of a terrorist country has a significant interest in the Offeror or a subsidiary of the Offeror, the
Offeror shall disclose such interest in an attachment to its offer.  If the Offeror is a subsidiary, it shall also disclose
any significant interest the government of a terrorist country has in any firm that owns or controls the subsidiary.
The disclosure shall include--
    (1) Identification of each government holding a significant interest; and
    (2) A description of the significant interest held by each government.

(End of provision)

17   52.0-4031  CORPORATE CERTIFICATION

IF A BIDDER IS A CORPORATION OR IF CORPORATION IS PARTICIPATING IN A JOINT VENTURE,
PLEASE COMPLETE THE FOLLOWING CERTIFICATION:
     I, ________________________________, certify that I am secretary of the corporation named as Contractor
herein; that _____________________________ who signed this contract on behalf of the Contractor; was then
___________________________________ of said corporation; that said contract was duly signed for and on behalf
of said corporation by authority of its governing body and is within the scope of its corporate powers.
(CORPORATE SEAL)
                                 ___________________________________
                                            (Secretary)
IF A CORPORATION IS PARTICIPATING AS A JOINT VENTURE, ITS SECRETARY MUST SUBMIT A
CERTIFICATE STATING THE CORPORATION IS AUTHORIZED TO PARTICIPATE.

END OF SECTION 00600
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����������������������������&203/,$1&(�:,7+�'$9,6�%$&21�$1'�5(/$7('�$&7�5(*8/$7,216

�)(%������
����������������������������',6387(6�&21&(51,1*�/$%25�67$1'$5'6��)(%������
����������������������������&(57,),&$7,21�2)�(/,*,%,/,7<��)(%������
�����������������������'���(48$/�23325781,7<��$35��������'(9,$7,21�
�����������������������'���$)),50$7,9(�$&7,21�&203/,$1&(�5(48,5(0(176�)25�&216758&7,21
��������������������������� �$35��������'(9,$7,21�
����������������������������$)),50$7,9(�$&7,21�)25�',6$%/('�9(7(5$16�$1'�9(7(5$16�2)�7+(

9,(71$0�(5$��$35������
����������������������������$)),50$7,9(�$&7,21�)25�:25.(56�:,7+�',6$%,/,7,(6��-81������
����������������������������(03/2<0(17�5(32576�21��',6$%/('�9(7(5$16�$1'�9(7(5$16�2)�7+(
������������������ ������������9,(71$0�(5$��$35������
�����������������������������&/($1�$,5�$1'�:$7(5��$35������
�����������������������������+$=$5'286�0$7(5,$/�,'(17,),&$7,21�$1'�0$7(5,$/�6$)(7<�'$7$

�-$1������
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�����������������������������'58*�)5((�:25.3/$&(��-$1������
����������������������������72;,&�&+(0,&$/�5(/($6(�5(3257,1*��2&7������
�����������������������������%8<�$0(5,&$1�$&7��&216758&7,21�0$7(5,$/6��-81������
����������������������������5(675,&7,216�21�&(57$,1�)25(,*1�385&+$6(6��$8*������
�����������������������������$87+25,=$7,21�$1'�&216(17��-8/������
�����������������������������127,&(�$1'�$66,67$1&(�5(*$5',1*�3$7(17�$1'�&23<5,*+7

,1)5,1*(0(17��$8*������
���������������������������� 3$7(17�,1'(01,7<��&216758&7,21�&2175$&76��$35������
���������������������������� $'',7,21$/�%21'�6(&85,7<��2&7������
��������������������������� 3/('*(6�2)�$66(76��)(%������
��������������������������� 35263(&7,9(�68%&2175$&725�5(48(676�)25�%21'6��2&7������
��������������������������� 3HUIRUPDQFH�DQG�3D\PHQW�%RQGV��&RQVWUXFWLRQ��6(3������
��������������������������� )('(5$/��67$7(��$1'�/2&$/�7$;(6��-$1������
���������������������������� 3$<0(176�81'(5�),;('�35,&(�&216758&7,21�&2175$&76��0$<������
��������������������������� ,17(5(67��-81������
��������������������������� $66,*10(17�2)�&/$,06��-$1������
��������������������������� 352037�3$<0(17�)25�&216758&7,21�&2175$&76��-81������
��������������������������� ',6387(6��2&7������
���������������������������� 3527(67�$)7(5�$:$5'��$8*������
���������������������������� ',))(5,1*�6,7(�&21',7,216��$35������
���������������������������� 6,7(�,19(67,*$7,21�$1'�&21',7,216�$))(&7,1*�7+(�:25.��$35������
����������������������������0$7(5,$/�$1'�:25.0$16+,3��$35������
���������������������������� 683(5,17(1'(1&(�%<�7+(�&2175$&725��$35������
���������������������������� 3(50,76�$1'�5(63216,%,/,7,(6��129������
���������������������������� 27+(5�&2175$&76��$35������
���������������������������� 3527(&7,21�2)�(;,67,1*�9(*(7$7,21��6758&785(6��(48,30(17�

87,/,7,(6��$1'�,03529(0(176��$35������
����������������������������23(5$7,216�$1'�6725$*(�$5($6��$35������
����������������������������86(�$1'�3266(66,21�35,25�72�&203/(7,21��$35������
����������������������������&/($1,1*�83��$35������
�����������������������,����$&&,'(17�35(9(17,21��129��������$/7(51$7(�,��129������
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����������������������������6863(16,21�2)�:25.��$35������
�����������������������������&+$1*(6��$8*������
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�����������������������������*29(510(17�)851,6+('�3523(57<��6+257�)250���$35������
����������������������������,163(&7,21�2)�&216758&7,21��$8*������
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�6(3����������$/7(51$7(�,��6(3������
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6(&7,21������

&2175$&7�&/$86(6

����������������������&/$86(6�,1&25325$7('�%<�5()(5(1&(��)(%������

��7KLV�FRQWUDFW�LQFRUSRUDWHV�RQH�RU�PRUH�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�WKH\
ZHUH�JLYHQ�LQ�IXOO�WH[W���8SRQ�UHTXHVW��WKH�&RQWUDFWLQJ�2IILFHU�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH���$OVR��WKH
IXOO�WH[W�RI�D�FODXVH�PD\�EH�DFFHVVHG�HOHFWURQLFDOO\�DW�WKHVH�DGGUHVVHV�
���������������������KWWS���ZZZ�DUQHW�JRY�IDU
���������������������KWWS���IDUVLWH�KLOO�DI�PLO
���������������������KWWS���ZZZ�GWLF�PLO�GIDUV
�����������������������������(QG�RI�FODXVH�

����������������,�����'(),1,7,216��2&7��������$/7(51$7(�,��$35������

���D���+HDG�RI�WKH�DJHQF\���DOVR�FDOOHG��DJHQF\�KHDG���RU��6HFUHWDU\��PHDQV�WKH�6HFUHWDU\��RU�$WWRUQH\
*HQHUDO�� $GPLQLVWUDWRU�� *RYHUQRU�� &KDLUSHUVRQ�� RU� RWKHU� FKLHI� RIILFLDO�� DV� DSSURSULDWH�� RI� WKH� DJHQF\�
LQFOXGLQJ�DQ\�GHSXW\�RU�DVVLVWDQW�FKLHI�RIILFLDO�RI� WKH�DJHQF\��DQG� WKH� WHUP��DXWKRUL]HG� UHSUHVHQWDWLYH�
PHDQV�DQ\�SHUVRQ��SHUVRQV��RU�ERDUG��RWKHU�WKDQ�WKH�&RQWUDFWLQJ�2IILFHU��DXWKRUL]HG�WR�DFW�IRU�WKH�KHDG
RI�WKH�DJHQF\�RU�6HFUHWDU\�
���E��&RPPHUFLDO�FRPSRQHQW�PHDQV�DQ\�FRPSRQHQW�WKDW�LV�D�FRPPHUFLDO�LWHP�
���F�� &RPSRQHQW� PHDQV� DQ\� LWHP� VXSSOLHG� WR� WKH� )HGHUDO� *RYHUQPHQW� DV� SDUW� RI� DQ� HQG� LWHP� RU� RI
DQRWKHU�FRPSRQHQW�
���G��1RQGHYHORSPHQWDO�LWHP�PHDQV��
��������$Q\�SUHYLRXVO\�GHYHORSHG�LWHP�RI�VXSSO\�XVHG�H[FOXVLYHO\�IRU�JRYHUQPHQWDO�SXUSRVHV�E\�D�)HGHUDO
DJHQF\��D�6WDWH�RU�ORFDO�JRYHUQPHQW��RU�D�IRUHLJQ�JRYHUQPHQW�ZLWK�ZKLFK�WKH�8QLWHG�6WDWHV�KDV�D�PXWXDO
GHIHQVH�FRRSHUDWLRQ�DJUHHPHQW�
��������$Q\� LWHP�GHVFULEHG�LQ�SDUDJUDSK��H�����RI�WKLV�GHILQLWLRQ�WKDW�UHTXLUHV�RQO\�PLQRU�PRGLILFDWLRQ�RU
PRGLILFDWLRQV� RI� D� W\SH� FXVWRPDULO\� DYDLODEOH� LQ� WKH� FRPPHUFLDO� PDUNHWSODFH� LQ� RUGHU� WR� PHHW� WKH
UHTXLUHPHQWV�RI�WKH�SURFXULQJ�GHSDUWPHQW�RU�DJHQF\��RU
��������$Q\� LWHP�RI�VXSSO\�EHLQJ�SURGXFHG� WKDW�GRHV�QRW�PHHW� WKH� UHTXLUHPHQWV�RI�SDUDJUDSK��H�����RU
�H�����VROHO\�EHFDXVH�WKH�LWHP�LV�QRW�\HW�LQ�XVH�
���H���&RQWUDFWLQJ�2IILFHU��PHDQV�D�SHUVRQ�ZLWK�WKH�DXWKRULW\�WR�HQWHU�LQWR��DGPLQLVWHU��DQG�RU�WHUPLQDWH
FRQWUDFWV�DQG�PDNH�UHODWHG�GHWHUPLQDWLRQV�DQG�ILQGLQJV���7KH�WHUP�LQFOXGHV�FHUWDLQ�DXWKRUL]HG
UHSUHVHQWDWLYHV�RI�WKH�&RQWUDFWLQJ�2IILFHU�DFWLQJ�ZLWKLQ�WKH� OLPLWV�RI� WKHLU�DXWKRULW\�DV�GHOHJDWHG�E\�WKH
&RQWUDFWLQJ�2IILFHU�
���I��([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�FRQWUDFW��WKH�WHUP��VXEFRQWUDFWV��LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�
SXUFKDVH�RUGHUV�DQG�FKDQJHV�DQG�PRGLILFDWLRQV�WR�SXUFKDVH�RUGHUV�XQGHU�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������*5$78,7,(6��$35������

���D�� 7KH� ULJKW� RI� WKH� &RQWUDFWRU� WR� SURFHHG�PD\� EH� WHUPLQDWHG� E\�ZULWWHQ� QRWLFH� LI�� DIWHU� QRWLFH� DQG
KHDULQJ�� WKH� DJHQF\� KHDG� RU� D� GHVLJQHH� GHWHUPLQHV� WKDW� WKH� &RQWUDFWRU�� LWV� DJHQW�� RU� DQRWKHU
UHSUHVHQWDWLYH��
��������2IIHUHG�RU�JDYH�D�JUDWXLW\��H�J���DQ�HQWHUWDLQPHQW�RU�JLIW��WR�DQ�RIILFHU��RIILFLDO��RU�HPSOR\HH�RI�WKH
*RYHUQPHQW��DQG
��������,QWHQGHG��E\�WKH�JUDWXLW\��WR�REWDLQ�D�FRQWUDFW�RU�IDYRUDEOH�WUHDWPHQW�XQGHU�D�FRQWUDFW�
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���E��7KH�IDFWV�VXSSRUWLQJ�WKLV�GHWHUPLQDWLRQ�PD\�EH�UHYLHZHG�E\�DQ\�FRXUW�KDYLQJ�ODZIXO�MXULVGLFWLRQ�
���F��,I�WKLV�FRQWUDFW�LV�WHUPLQDWHG�XQGHU�SDUDJUDSK��D��DERYH��WKH�*RYHUQPHQW�LV�HQWLWOHG��
��������7R�SXUVXH�WKH�VDPH�UHPHGLHV�DV�LQ�D�EUHDFK�RI�WKH�FRQWUDFW��DQG
��������,Q�DGGLWLRQ�WR�DQ\�RWKHU�GDPDJHV�SURYLGHG�E\� ODZ��WR�H[HPSODU\�GDPDJHV�RI�QRW�OHVV�WKDQ���QRU
PRUH�WKDQ����WLPHV�WKH�FRVW�LQFXUUHG�E\�WKH�&RQWUDFWRU�LQ�JLYLQJ�JUDWXLWLHV�WR�WKH�SHUVRQ�FRQFHUQHG��DV
GHWHUPLQHG� E\� WKH� DJHQF\� KHDG� RU� D� GHVLJQHH�� � �7KLV� VXESDUDJUDSK� �F����� LV� DSSOLFDEOH� RQO\� LI� WKLV
FRQWUDFW�XVHV�PRQH\�DSSURSULDWHG�WR�WKH�'HSDUWPHQW�RI�'HIHQVH��
���G��7KH�ULJKWV�DQG�UHPHGLHV�RI�WKH�*RYHUQPHQW�SURYLGHG�LQ�WKLV�FODXVH�VKDOO�QRW�EH�H[FOXVLYH�DQG�DUH�LQ
DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�SURYLGHG�E\�ODZ�RU�XQGHU�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�
���������������������������5���������������0$5�

����������������������&29(1$17�$*$,167�&217,1*(17�)((6��$35������

���D��7KH�&RQWUDFWRU�ZDUUDQWV�WKDW�QR�SHUVRQ�RU�DJHQF\�KDV�EHHQ�HPSOR\HG�RU�UHWDLQHG�WR�VROLFLW�RU�REWDLQ
WKLV�FRQWUDFW�XSRQ�DQ�DJUHHPHQW�RU�XQGHUVWDQGLQJ�IRU�D�FRQWLQJHQW�IHH��H[FHSW�D�ERQD�ILGH�HPSOR\HH�RU
DJHQF\�� � )RU� EUHDFK� RU� YLRODWLRQ� RI� WKLV� ZDUUDQW\�� WKH� *RYHUQPHQW� VKDOO� KDYH� WKH� ULJKW� WR� DQQXO� WKLV
FRQWUDFW� ZLWKRXW� OLDELOLW\� RU�� LQ� LWV� GLVFUHWLRQ�� WR� GHGXFW� IURP� WKH� FRQWUDFW� SULFH� RU� FRQVLGHUDWLRQ�� RU
RWKHUZLVH�UHFRYHU��WKH�IXOO�DPRXQW�RI�WKH�FRQWLQJHQW�IHH�
���E�� �%RQD� ILGH� DJHQF\��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� DQ� HVWDEOLVKHG� FRPPHUFLDO� RU� VHOOLQJ� DJHQF\�
PDLQWDLQHG� E\� D� FRQWUDFWRU� IRU� WKH� SXUSRVH� RI� VHFXULQJ� EXVLQHVV�� WKDW� QHLWKHU� H[HUWV� QRU� SURSRVHV� WR
H[HUW� LPSURSHU� LQIOXHQFH�WR�VROLFLW�RU�REWDLQ�*RYHUQPHQW�FRQWUDFWV�QRU�KROGV� LWVHOI� RXW�DV�EHLQJ�DEOH� WR
REWDLQ�DQ\�*RYHUQPHQW�FRQWUDFW�RU�FRQWUDFWV�WKURXJK�LPSURSHU�LQIOXHQFH�
���%RQD�ILGH�HPSOR\HH���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�D�SHUVRQ��HPSOR\HG�E\�D�&RQWUDFWRU�DQG�VXEMHFW�WR
WKH� &RQWUDFWRU
V� VXSHUYLVLRQ� DQG� FRQWURO� DV� WR� WLPH�� SODFH�� DQG� PDQQHU� RI� SHUIRUPDQFH�� ZKR� QHLWKHU
H[HUWV�QRU�SURSRVHV�WR�H[HUW�LPSURSHU�LQIOXHQFH�WR�VROLFLW�RU�REWDLQ�*RYHUQPHQW�FRQWUDFWV�QRU�KROGV�RXW�DV
EHLQJ�DEOH�WR�REWDLQ�DQ\�*RYHUQPHQW�FRQWUDFW�RU�FRQWUDFWV�WKURXJK�LPSURSHU�LQIOXHQFH�
���&RQWLQJHQW� IHH���DV�XVHG� LQ� WKLV�FODXVH��PHDQV�DQ\�FRPPLVVLRQ��SHUFHQWDJH��EURNHUDJH��RU�RWKHU� IHH
WKDW�LV�FRQWLQJHQW�XSRQ�WKH�VXFFHVV�WKDW�D�SHUVRQ�RU�FRQFHUQ�KDV�LQ�VHFXULQJ�D�*RYHUQPHQW�FRQWUDFW�
���,PSURSHU� LQIOXHQFH��� DV� XVHG� LQ� WKLV� FODXVH��PHDQV� DQ\� LQIOXHQFH� WKDW� LQGXFHV� RU� WHQGV� WR� LQGXFH� D
*RYHUQPHQW�HPSOR\HH�RU�RIILFHU�WR�JLYH�FRQVLGHUDWLRQ�RU�WR�DFW�UHJDUGLQJ�D�*RYHUQPHQW�FRQWUDFW�RQ�DQ\
EDVLV�RWKHU�WKDQ�WKH�PHULWV�RI�WKH�PDWWHU�
������������������������������(QG�RI�FODXVH�
���������������������������5���������������-$1�
��������������������������������5���������
�������������������������������5������������

����������������������$17,�.,&.%$&.�352&('85(6��-8/������

���D��'HILQLWLRQV�
���.LFNEDFN���DV�XVHG� LQ� WKLV� FODXVH��PHDQV�DQ\�PRQH\�� IHH�� FRPPLVVLRQ�� FUHGLW�� JLIW�� JUDWXLW\�� WKLQJ� RI
YDOXH�� RU� FRPSHQVDWLRQ� RI� DQ\� NLQG�ZKLFK� LV� SURYLGHG�� GLUHFWO\� RU� LQGLUHFWO\�� WR� DQ\� SULPH� &RQWUDFWRU�
SULPH� &RQWUDFWRU� HPSOR\HH�� VXEFRQWUDFWRU�� RU� VXEFRQWUDFWRU� HPSOR\HH� IRU� WKH� SXUSRVH� RI� LPSURSHUO\
REWDLQLQJ�RU�UHZDUGLQJ�IDYRUDEOH�WUHDWPHQW� LQ�FRQQHFWLRQ�ZLWK�D�SULPH�FRQWUDFW�RU� LQ�FRQQHFWLRQ�ZLWK�D
VXEFRQWUDFW�UHODWLQJ�WR�D�SULPH�FRQWUDFW�
���3HUVRQ��� DV� XVHG� LQ� WKLV� FODXVH��PHDQV� D� FRUSRUDWLRQ�� SDUWQHUVKLS�� EXVLQHVV� DVVRFLDWLRQ� RI� DQ\� NLQG�
WUXVW��MRLQW�VWRFN�FRPSDQ\��RU�LQGLYLGXDO�
���3ULPH� FRQWUDFW��� DV� XVHG� LQ� WKLV� FODXVH��PHDQV� D� FRQWUDFW� RU� FRQWUDFWXDO� DFWLRQ� HQWHUHG� LQWR� E\� WKH
8QLWHG�6WDWHV�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�VXSSOLHV��PDWHULDOV��HTXLSPHQW��RU�VHUYLFHV�RI�DQ\�NLQG�
���3ULPH�&RQWUDFWRU��DV�XVHG�LQ�WKLV�FODXVH��PHDQV�D�SHUVRQ�ZKR�KDV�HQWHUHG�LQWR�D�SULPH�FRQWUDFW�ZLWK
WKH�8QLWHG�6WDWHV�
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���3ULPH�&RQWUDFWRU�HPSOR\HH���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�DQ\�RIILFHU��SDUWQHU��HPSOR\HH��RU�DJHQW�RI
D�SULPH�&RQWUDFWRU�
���6XEFRQWUDFW���DV�XVHG� LQ� WKLV�FODXVH��PHDQV�D�FRQWUDFW�RU�FRQWUDFWXDO�DFWLRQ�HQWHUHG� LQWR�E\�D�SULPH
&RQWUDFWRU�RU� VXEFRQWUDFWRU� IRU� WKH�SXUSRVH�RI�REWDLQLQJ� VXSSOLHV��PDWHULDOV�� HTXLSPHQW��RU� VHUYLFHV�RI
DQ\�NLQG�XQGHU�D�SULPH�FRQWUDFW�
���6XEFRQWUDFWRU���DV�XVHG� LQ� WKLV�FODXVH������PHDQV�DQ\�SHUVRQ��RWKHU� WKDQ� WKH�SULPH�&RQWUDFWRU��ZKR
RIIHUV�WR�IXUQLVK�RU�IXUQLVKHV�DQ\�VXSSOLHV��PDWHULDOV��HTXLSPHQW��RU�VHUYLFHV�RI�DQ\�NLQG�XQGHU�D�SULPH
FRQWUDFW� RU� D� VXEFRQWUDFW� HQWHUHG� LQWR� LQ� FRQQHFWLRQ� ZLWK� VXFK� SULPH� FRQWUDFW�� DQG� ���� LQFOXGHV� DQ\
SHUVRQ� ZKR� RIIHUV� WR� IXUQLVK� RU� IXUQLVKHV� JHQHUDO� VXSSOLHV� WR� WKH� SULPH� &RQWUDFWRU� RU� D� KLJKHU� WLHU
VXEFRQWUDFWRU�
���6XEFRQWUDFWRU�HPSOR\HH���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�DQ\�RIILFHU��SDUWQHU��HPSOR\HH��RU�DJHQW�RI�D
VXEFRQWUDFWRU�
���E��7KH�$QWL�.LFNEDFN�$FW�RI����������8�6�&����������WKH�$FW���SURKLELWV�DQ\�SHUVRQ�IURP��
��������3URYLGLQJ�RU�DWWHPSWLQJ�WR�SURYLGH�RU�RIIHULQJ�WR�SURYLGH�DQ\���NLFNEDFN�
��������6ROLFLWLQJ��DFFHSWLQJ��RU�DWWHPSWLQJ�WR�DFFHSW�DQ\�NLFNEDFN��RU
�������� ,QFOXGLQJ�� GLUHFWO\� RU� LQGLUHFWO\�� WKH� DPRXQW� RI� DQ\� NLFNEDFN� LQ� WKH� FRQWUDFW� SULFH� FKDUJHG� E\� D
SULPH�&RQWUDFWRU� WR� WKH�8QLWHG� 6WDWHV� RU� LQ� WKH� FRQWUDFW� SULFH� FKDUJHG� E\� D� VXEFRQWUDFWRU� WR� D� SULPH
&RQWUDFWRU�RU�KLJKHU�WLHU�VXEFRQWUDFWRU�
���F����� 7KH�&RQWUDFWRU� VKDOO� KDYH� LQ� SODFH� DQG� IROORZ� UHDVRQDEOH� SURFHGXUHV� GHVLJQHG� WR� SUHYHQW� DQG
GHWHFW� SRVVLEOH� YLRODWLRQV� GHVFULEHG� LQ� SDUDJUDSK� �E�� RI� WKLV� FODXVH� LQ� LWV� RZQ� RSHUDWLRQV� DQG� GLUHFW
EXVLQHVV�UHODWLRQVKLSV�
��������:KHQ�WKH�&RQWUDFWRU�KDV�UHDVRQDEOH�JURXQGV�WR�EHOLHYH�WKDW�D�YLRODWLRQ�GHVFULEHG�LQ�SDUDJUDSK��E�
RI�WKLV�FODXVH�PD\�KDYH�RFFXUUHG��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�UHSRUW� LQ�ZULWLQJ�WKH�SRVVLEOH�YLRODWLRQ�
6XFK� UHSRUWV� VKDOO� EH� PDGH� WR� WKH� LQVSHFWRU� JHQHUDO� RI� WKH� FRQWUDFWLQJ� DJHQF\�� WKH� KHDG� RI� WKH
FRQWUDFWLQJ�DJHQF\�LI�WKH�DJHQF\�GRHV�QRW�KDYH�DQ�LQVSHFWRU�JHQHUDO��RU�WKH�'HSDUWPHQW�RI�-XVWLFH�
�������� 7KH� &RQWUDFWRU� VKDOO� FRRSHUDWH� IXOO\� ZLWK� DQ\� )HGHUDO� DJHQF\� LQYHVWLJDWLQJ� D� SRVVLEOH� YLRODWLRQ
GHVFULEHG�LQ�SDUDJUDSK��E��RI�WKLV�FODXVH�
��������7KH�&RQWUDFWLQJ�2IILFHU�PD\��L��RIIVHW�WKH�DPRXQW�RI�WKH�NLFNEDFN�DJDLQVW�DQ\�PRQLHV�RZHG�E\�WKH
8QLWHG�6WDWHV�XQGHU�WKH�SULPH�FRQWUDFW�DQG�RU��LL��GLUHFW�WKDW�WKH�3ULPH�&RQWUDFWRU�ZLWKKROG� IURP�VXPV
RZHG�D�VXEFRQWUDFWRU�XQGHU�WKH�SULPH�FRQWUDFW�WKH�DPRXQW�RI�WKH�NLFNEDFN���7KH�&RQWUDFWLQJ�2IILFHU�PD\
RUGHU� WKDW�PRQLHV�ZLWKKHOG� XQGHU� VXEGLYLVLRQ� �F�����LL�� RI� WKLV� FODXVH� EH� SDLG� RYHU� WR� WKH� *RYHUQPHQW
XQOHVV� WKH�*RYHUQPHQW� KDV� DOUHDG\� RIIVHW� WKRVH�PRQLHV� XQGHU� VXEGLYLVLRQ� �F�����L�� RI� WKLV� FODXVH�� � ,Q
HLWKHU�FDVH��WKH�3ULPH�&RQWUDFWRU�VKDOO�QRWLI\�WKH�&RQWUDFWLQJ�2IILFHU�ZKHQ�WKH�PRQLHV�DUH�ZLWKKHOG�
��������7KH�&RQWUDFWRU�DJUHHV�WR� LQFRUSRUDWH�WKH�VXEVWDQFH�RI�WKLV�FODXVH�� LQFOXGLQJ�VXESDUDJUDSK��F����
EXW�H[FHSWLQJ�VXESDUDJUDSK��F������LQ�DOO�VXEFRQWUDFWV�XQGHU�WKLV�FRQWUDFW�ZKLFK�H[FHHG����������
������������������������������(QG�RI�FODXVH�

���� � � � ��������� � � � � � � &$1&(//$7,21�� 5(6&,66,21�� $1'� 5(&29(5<� 2)� )81'6� )25� ,//(*$/� 25
,03523(5��$&7,9,7<��-$1������

���D�� ,I� WKH� *RYHUQPHQW� UHFHLYHV� LQIRUPDWLRQ� WKDW� D� FRQWUDFWRU� RU� D� SHUVRQ� KDV� HQJDJHG� LQ� FRQGXFW
FRQVWLWXWLQJ� D� YLRODWLRQ� RI� VXEVHFWLRQ� �D��� �E��� �F��� RU� �G�� RI� 6HFWLRQ� ��� RI� WKH� 2IILFH� RI� )HGHUDO
3URFXUHPHQW�3ROLF\�$FW�����8�6�&��������WKH�$FW���DV�DPHQGHG�E\�VHFWLRQ������RI�WKH�1DWLRQDO
'HIHQVH�$XWKRUL]DWLRQ�$FW�IRU�)LVFDO�<HDU�������3XE��/������������WKH�*RYHUQPHQW�PD\��
��������&DQFHO�WKH�VROLFLWDWLRQ��LI�WKH�FRQWUDFW�KDV�QRW�\HW�EHHQ�DZDUGHG�RU�LVVXHG��RU
��������5HVFLQG�WKH�FRQWUDFW�ZLWK�UHVSHFW�WR�ZKLFK��
�������L��7KH�&RQWUDFWRU�RU�VRPHRQH�DFWLQJ�IRU�WKH�&RQWUDFWRU�KDV�EHHQ�FRQYLFWHG�IRU�DQ�RIIHQVH�ZKHUH�WKH
FRQGXFW�FRQVWLWXWHV�D�YLRODWLRQ�RI�VXEVHFWLRQ�����D��RU��E��RI�WKH�$FW�IRU�WKH�SXUSRVH�RI�HLWKHU��
���������$��([FKDQJLQJ�WKH�LQIRUPDWLRQ�FRYHUHG�E\�VXFK�VXEVHFWLRQV�IRU�DQ\WKLQJ�RI�YDOXH��RU
���������%�� 2EWDLQLQJ� RU� JLYLQJ� DQ\RQH� D� FRPSHWLWLYH� DGYDQWDJH� LQ� WKH� DZDUG� RI� D� )HGHUDO� DJHQF\
SURFXUHPHQW�FRQWUDFW��RU
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�������LL�� 7KH� KHDG� RI� WKH� FRQWUDFWLQJ� DFWLYLW\� KDV� GHWHUPLQHG�� EDVHG� XSRQ� D� SUHSRQGHUDQFH� RI� WKH
HYLGHQFH��WKDW�WKH�&RQWUDFWRU�RU�VRPHRQH�DFWLQJ�IRU�WKH�&RQWUDFWRU�KDV�HQJDJHG�LQ�FRQGXFW�FRQVWLWXWLQJ
DQ�RIIHQVH�SXQLVKDEOH�XQGHU�VXEVHFWLRQ����H�����RI�WKH�$FW�
���E�� ,I� WKH� *RYHUQPHQW� UHVFLQGV� WKH� FRQWUDFW� XQGHU� SDUDJUDSK� �D�� RI� WKLV� FODXVH�� WKH� *RYHUQPHQW� LV
HQWLWOHG� WR� UHFRYHU�� LQ� DGGLWLRQ� WR� DQ\� SHQDOW\� SUHVFULEHG� E\� ODZ�� WKH� DPRXQW� H[SHQGHG� XQGHU� WKH
FRQWUDFW�
���F��7KH�ULJKWV�DQG�UHPHGLHV�RI�WKH�*RYHUQPHQW�VSHFLILHG�KHUHLQ�DUH�QRW�H[FOXVLYH��DQG�DUH�LQ�DGGLWLRQ�WR
DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�SURYLGHG�E\�ODZ��UHJXODWLRQ��RU�XQGHU�WKLV�FRQWUDFW�
�������������������������������(QG�RI�FODXVH�

����������������������35,&(�25�)((�$'-8670(17�)25�,//(*$/�25�,03523(5�$&7,9,7<��-$1������

���D��7KH�*RYHUQPHQW��DW� LWV�HOHFWLRQ��PD\�UHGXFH�WKH�SULFH�RI�D� IL[HG�SULFH�W\SH�FRQWUDFW�DQG�WKH�WRWDO
FRVW�DQG�IHH�XQGHU�D�FRVW�W\SH�FRQWUDFW�E\�WKH�DPRXQW�RI�SURILW�RU�IHH�GHWHUPLQHG�DV�VHW�IRUWK�LQ
SDUDJUDSK��E��RI�WKLV�FODXVH�LI�WKH�KHDG�RI�WKH�FRQWUDFWLQJ�DFWLYLW\�RU�GHVLJQHH�GHWHUPLQHV�WKDW�WKHUH�ZDV
D�YLRODWLRQ�RI�VXEVHFWLRQ�����D����E���RU��F��RI�WKH�2IILFH�RI�)HGHUDO�3URFXUHPHQW�3ROLF\�$FW��DV�DPHQGHG
����8�6�&��������DV�LPSOHPHQWHG�LQ�VHFWLRQ�������RI�WKH�)HGHUDO�$FTXLVLWLRQ
5HJXODWLRQ�
���E��7KH�SULFH�RU�IHH�UHGXFWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK��D��RI�WKLV�FODXVH�VKDOO�EH��
��������)RU� FRVW�SOXV�IL[HG�IHH� FRQWUDFWV�� WKH�DPRXQW�RI� WKH� IHH� VSHFLILHG� LQ� WKH� FRQWUDFW� DW� WKH� WLPH�RI
DZDUG�
��������)RU�FRVW�SOXV�LQFHQWLYH�IHH�FRQWUDFWV��WKH�WDUJHW�IHH�VSHFLILHG�LQ�WKH�FRQWUDFW�DW�WKH�WLPH�RI�DZDUG�
QRWZLWKVWDQGLQJ�DQ\�PLQLPXP�IHH�RU��IHH�IORRU��VSHFLILHG�LQ�WKH�FRQWUDFW�
��������)RU�FRVW�SOXV�DZDUG�IHH�FRQWUDFWV��
�������L��7KH�EDVH�IHH�HVWDEOLVKHG�LQ�WKH�FRQWUDFW�DW�WKH�WLPH�RI�FRQWUDFW�DZDUG�
�������LL��,I�QR�EDVH�IHH�LV�VSHFLILHG�LQ�WKH�FRQWUDFW�����SHUFHQW�RI�WKH�DPRXQW�RI�HDFK�DZDUG�IHH�RWKHUZLVH
SD\DEOH�WR�WKH�&RQWUDFWRU�IRU�HDFK�DZDUG�IHH�HYDOXDWLRQ�SHULRG�RU�DW�HDFK�DZDUG�IHH�GHWHUPLQDWLRQ�SRLQW�
��������)RU�IL[HG�SULFH�LQFHQWLYH�FRQWUDFWV��WKH�*RYHUQPHQW�PD\��
�������L��5HGXFH�WKH�FRQWUDFW�WDUJHW�SULFH�DQG�FRQWUDFW�WDUJHW�SURILW�ERWK�E\�DQ�DPRXQW�HTXDO�WR�WKH�LQLWLDO
WDUJHW�SURILW�VSHFLILHG�LQ�WKH�FRQWUDFW�DW�WKH�WLPH�RI�FRQWUDFW�DZDUG��RU
�������LL��,I�DQ�LPPHGLDWH�DGMXVWPHQW�WR�WKH�FRQWUDFW�WDUJHW�SULFH�DQG�FRQWUDFW�WDUJHW�SURILW�ZRXOG�KDYH�D
VLJQLILFDQW� DGYHUVH� LPSDFW� RQ� WKH� LQFHQWLYH� SULFH� UHYLVLRQ� UHODWLRQVKLS� XQGHU� WKH� FRQWUDFW�� RU� DGYHUVHO\
DIIHFW� WKH� FRQWUDFW� ILQDQFLQJ� SURYLVLRQV�� WKH� &RQWUDFWLQJ� 2IILFHU� PD\� GHIHU� VXFK� DGMXVWPHQW� XQWLO
HVWDEOLVKPHQW�RI�WKH�WRWDO�ILQDO�SULFH�RI�WKH�FRQWUDFW���7KH�WRWDO�ILQDO�SULFH�HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK
WKH�LQFHQWLYH�SULFH�UHYLVLRQ�SURYLVLRQV�RI�WKH�FRQWUDFW�VKDOO�EH�UHGXFHG�E\�DQ�DPRXQW�HTXDO�WR�WKH�LQLWLDO
WDUJHW�SURILW�VSHFLILHG�LQ�WKH�FRQWUDFW�DW�WKH�WLPH�RI�FRQWUDFW�DZDUG�DQG�VXFK�UHGXFHG�SULFH�VKDOO�EH�WKH
WRWDO�ILQDO�FRQWUDFW�SULFH�
�������� )RU� ILUP�IL[HG�SULFH� FRQWUDFWV�� E\� ��� SHUFHQW� RI� WKH� LQLWLDO� FRQWUDFW� SULFH� RU� D� SURILW� DPRXQW
GHWHUPLQHG�E\�WKH�&RQWUDFWLQJ�2IILFHU� IURP�UHFRUGV�RU�GRFXPHQWV� LQ�H[LVWHQFH�SULRU� WR� WKH�GDWH�RI� WKH
FRQWUDFW�DZDUG�
���F��7KH�*RYHUQPHQW�PD\��DW�LWV�HOHFWLRQ��UHGXFH�D�SULPH�FRQWUDFWRU
V�SULFH�RU�IHH�LQ�DFFRUGDQFH�ZLWK�WKH
SURFHGXUHV�RI�SDUDJUDSK��E��RI�WKLV�FODXVH� IRU�YLRODWLRQV�RI�WKH�$FW�E\� LWV�VXEFRQWUDFWRUV�E\�DQ�DPRXQW
QRW�WR�H[FHHG�WKH�DPRXQW�RI�SURILW�RU�IHH�UHIOHFWHG�LQ�WKH�VXEFRQWUDFW�DW�WKH�WLPH
WKH�VXEFRQWUDFW�ZDV�ILUVW�GHILQLWLYHO\�SULFHG�
���G��,Q�DGGLWLRQ�WR�WKH�UHPHGLHV�LQ�SDUDJUDSKV��D��DQG��F��RI�WKLV�FODXVH��WKH�*RYHUQPHQW�PD\�WHUPLQDWH
WKLV�FRQWUDFW�IRU�GHIDXOW���7KH�ULJKWV�DQG�UHPHGLHV�RI�WKH�*RYHUQPHQW�VSHFLILHG�KHUHLQ�DUH�QRW�H[FOXVLYH�
DQG�DUH�LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�SURYLGHG�E\�ODZ�RU�XQGHU�WKLV
FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������/,0,7$7,21�21�3$<0(176�72�,1)/8(1&(�&(57$,1�)('(5$/�75$16$&7,216
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���D��'HILQLWLRQV�
���$JHQF\���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�H[HFXWLYH�DJHQF\�DV�GHILQHG�LQ�������
���&RYHUHG�)HGHUDO�DFWLRQ���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�DQ\�RI�WKH�IROORZLQJ�)HGHUDO�DFWLRQV�
��������7KH�DZDUGLQJ�RI�DQ\�)HGHUDO�FRQWUDFW�
��������7KH�PDNLQJ�RI�DQ\�)HGHUDO�JUDQW�
��������7KH�PDNLQJ�RI�DQ\�)HGHUDO�ORDQ�
��������7KH�HQWHULQJ�LQWR�RI�DQ\�FRRSHUDWLYH�DJUHHPHQW�
��������7KH�H[WHQVLRQ��FRQWLQXDWLRQ��UHQHZDO��DPHQGPHQW��RU�PRGLILFDWLRQ�RI�DQ\�)HGHUDO�FRQWUDFW��JUDQW�
ORDQ��RU�FRRSHUDWLYH�DJUHHPHQW�
���,QGLDQ�WULEH��DQG��WULEDO�RUJDQL]DWLRQ���DV�XVHG�LQ�WKLV�FODXVH��KDYH�WKH�PHDQLQJ�SURYLGHG�LQ�VHFWLRQ���RI
WKH� ,QGLDQ� 6HOI�'HWHUPLQDWLRQ� DQG� (GXFDWLRQ� $VVLVWDQFH� $FW� ���� 8�6�&�� ���%�� DQG� LQFOXGH� $ODVNDQ
1DWLYHV�
���,QIOXHQFLQJ� RU� DWWHPSWLQJ� WR� LQIOXHQFH��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� PDNLQJ�� ZLWK� WKH� LQWHQW� WR
LQIOXHQFH��DQ\�FRPPXQLFDWLRQ�WR�RU�DSSHDUDQFH�EHIRUH�DQ�RIILFHU�RU�HPSOR\HH�RI�DQ\�DJHQF\��D�0HPEHU
RI�&RQJUHVV��DQ�RIILFHU�RU�HPSOR\HH�RI�&RQJUHVV��RU�DQ�HPSOR\HH�RI�D�0HPEHU�RI�&RQJUHVV�LQ
FRQQHFWLRQ�ZLWK�DQ\�FRYHUHG�)HGHUDO�DFWLRQ�
���/RFDO�JRYHUQPHQW���DV�XVHG� LQ� WKLV�FODXVH��PHDQV�D�XQLW�RI�JRYHUQPHQW� LQ�D�6WDWH�DQG�� LI� FKDUWHUHG�
HVWDEOLVKHG��RU�RWKHUZLVH�UHFRJQL]HG�E\�D�6WDWH�IRU�WKH�SHUIRUPDQFH�RI�D�JRYHUQPHQWDO�GXW\��LQFOXGLQJ�D
ORFDO�SXEOLF�DXWKRULW\��D�VSHFLDO�GLVWULFW��DQ�LQWUDVWDWH�GLVWULFW��D�FRXQFLO�RI�JRYHUQPHQWV��D�VSRQVRU�JURXS
UHSUHVHQWDWLYH�RUJDQL]DWLRQ��DQG�DQ\�RWKHU�LQVWUXPHQWDOLW\�RI�D�ORFDO�JRYHUQPHQW�
���2IILFHU�RU�HPSOR\HH�RI�DQ�DJHQF\���DV�XVHG� LQ� WKLV�FODXVH�� LQFOXGHV�WKH� IROORZLQJ� LQGLYLGXDOV�ZKR�DUH
HPSOR\HG�E\�DQ�DJHQF\�
��������$Q�LQGLYLGXDO�ZKR�LV�DSSRLQWHG�WR�D�SRVLWLRQ�LQ�WKH�*RYHUQPHQW�XQGHU�WLWOH����8QLWHG�6WDWHV�&RGH�
LQFOXGLQJ�D�SRVLWLRQ�XQGHU�D�WHPSRUDU\�DSSRLQWPHQW�
��������$�PHPEHU�RI�WKH�XQLIRUPHG�VHUYLFHV��DV�GHILQHG�LQ�VXEVHFWLRQ���������WLWOH�����8QLWHG�6WDWHV�&RGH�
��������$�VSHFLDO�*RYHUQPHQW�HPSOR\HH��DV�GHILQHG�LQ�VHFWLRQ������WLWOH�����8QLWHG�6WDWHV�&RGH�
��������$Q�LQGLYLGXDO�ZKR�LV�D�PHPEHU�RI�D�)HGHUDO�DGYLVRU\�FRPPLWWHH��DV�GHILQHG�E\�WKH�)HGHUDO�$GYLVRU\
&RPPLWWHH�$FW��WLWOH����8QLWHG�6WDWHV�&RGH��DSSHQGL[���
���3HUVRQ���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�DQ�LQGLYLGXDO��FRUSRUDWLRQ��FRPSDQ\��DVVRFLDWLRQ��DXWKRULW\��ILUP�
SDUWQHUVKLS��VRFLHW\��6WDWH��DQG�ORFDO�JRYHUQPHQW��UHJDUGOHVV�RI�ZKHWKHU�VXFK�HQWLW\�LV�RSHUDWHG�IRU�SURILW�
RU�QRW�IRU�SURILW���7KLV�WHUP�H[FOXGHV�DQ�,QGLDQ�WULEH��WULEDO�RUJDQL]DWLRQ��RU�DQ\�RWKHU�,QGLDQ�RUJDQL]DWLRQ
ZLWK�UHVSHFW�WR�H[SHQGLWXUHV�VSHFLILFDOO\�SHUPLWWHG�E\�RWKHU�)HGHUDO�ODZ�
���5HDVRQDEOH�FRPSHQVDWLRQ���DV�XVHG�LQ�WKLV�FODXVH��PHDQV��ZLWK�UHVSHFW�WR�D�UHJXODUO\�HPSOR\HG�RIILFHU
RU� HPSOR\HH� RI� DQ\� SHUVRQ�� FRPSHQVDWLRQ� WKDW� LV� FRQVLVWHQW� ZLWK� WKH� QRUPDO� FRPSHQVDWLRQ� IRU� VXFK
RIILFHU�RU�HPSOR\HH�IRU�ZRUN�WKDW�LV�QRW�IXUQLVKHG�WR��QRW�IXQGHG�E\��RU�QRW�IXUQLVKHG�LQ�FRRSHUDWLRQ�ZLWK
WKH�)HGHUDO�*RYHUQPHQW�
���5HDVRQDEOH�SD\PHQW���DV�XVHG�LQ�WKLV�FODXVH��PHDQV��ZLWK�UHVSHFW�WR�SURIHVVLRQDO�DQG�RWKHU�WHFKQLFDO
VHUYLFHV��D�SD\PHQW�LQ�DQ�DPRXQW�WKDW�LV�FRQVLVWHQW�ZLWK�WKH�DPRXQW�QRUPDOO\�SDLG�IRU�VXFK�VHUYLFHV� LQ
WKH�SULYDWH�VHFWRU�
���5HFLSLHQW���DV�XVHG�LQ�WKLV�FODXVH��LQFOXGHV�WKH�&RQWUDFWRU�DQG�DOO�VXEFRQWUDFWRUV���7KLV�WHUP�H[FOXGHV
DQ�,QGLDQ�WULEH��WULEDO�RUJDQL]DWLRQ�
RU�DQ\�RWKHU�,QGLDQ�RUJDQL]DWLRQ�ZLWK�UHVSHFW�WR�H[SHQGLWXUHV�VSHFLILFDOO\�SHUPLWWHG�E\�RWKHU�)HGHUDO�ODZ�
���5HJXODUO\�HPSOR\HG���DV�XVHG�LQ�WKLV�FODXVH��PHDQV��ZLWK�UHVSHFW�WR�DQ�RIILFHU�RU�HPSOR\HH�RI�D�SHUVRQ
UHTXHVWLQJ�RU�UHFHLYLQJ�D�)HGHUDO�FRQWUDFW��DQ�RIILFHU�RU�HPSOR\HH�ZKR�LV�HPSOR\HG�E\�VXFK�SHUVRQ�IRU�DW
OHDVW� ����ZRUNLQJ� GD\V�ZLWKLQ� �� \HDU� LPPHGLDWHO\� SUHFHGLQJ� WKH� GDWH� RI� WKH� VXEPLVVLRQ� WKDW� LQLWLDWHV
DJHQF\� FRQVLGHUDWLRQ� RI� VXFK� SHUVRQ� IRU� UHFHLSW� RI� VXFK� FRQWUDFW�� � $Q� RIILFHU� RU� HPSOR\HH� ZKR� LV
HPSOR\HG�E\�VXFK�SHUVRQ�IRU�OHVV�WKDQ�����ZRUNLQJ�GD\V�ZLWKLQ���\HDU�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI
WKH� VXEPLVVLRQ� WKDW� LQLWLDWHV� DJHQF\� FRQVLGHUDWLRQ� RI� VXFK� SHUVRQ� VKDOO� EH� FRQVLGHUHG� WR� EH� UHJXODUO\
HPSOR\HG�DV�VRRQ�DV�KH�RU�VKH�LV�HPSOR\HG�E\�VXFK�SHUVRQ�IRU�����ZRUNLQJ�GD\V�
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���6WDWH��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� D� 6WDWH� RI� WKH� 8QLWHG� 6WDWHV�� WKH� 'LVWULFW� RI� &ROXPELD�� WKH
&RPPRQZHDOWK� RI� 3XHUWR� 5LFR�� D� WHUULWRU\� RU� SRVVHVVLRQ� RI� WKH� 8QLWHG� 6WDWHV�� DQ� DJHQF\� RU
LQVWUXPHQWDOLW\�RI�D�6WDWH��DQG�PXOWL�6WDWH��UHJLRQDO��RU�LQWHUVWDWH�HQWLW\�KDYLQJ�JRYHUQPHQWDO�GXWLHV
DQG�SRZHUV�
���E��3URKLELWLRQV�
��������6HFWLRQ������RI�WLWOH�����8QLWHG�6WDWHV�&RGH��DPRQJ�RWKHU�WKLQJV��SURKLELWV�D�UHFLSLHQW�RI�D�)HGHUDO
FRQWUDFW�� JUDQW�� ORDQ�� RU� FRRSHUDWLYH� DJUHHPHQW� IURP� XVLQJ� DSSURSULDWHG� IXQGV� WR� SD\� DQ\� SHUVRQ� IRU
LQIOXHQFLQJ�RU�DWWHPSWLQJ�WR�LQIOXHQFH�DQ�RIILFHU�RU�HPSOR\HH�RI�DQ\�DJHQF\��D�0HPEHU�RI�&RQJUHVV��DQ
RIILFHU�RU�HPSOR\HH�RI�&RQJUHVV��RU�DQ�HPSOR\HH�RI�D�0HPEHU�RI�&RQJUHVV�LQ�FRQQHFWLRQ�ZLWK�DQ\�RI�WKH
IROORZLQJ� FRYHUHG� )HGHUDO� DFWLRQV�� � WKH� DZDUGLQJ� RI� DQ\� )HGHUDO� FRQWUDFW�� WKH�PDNLQJ� RI� DQ\� )HGHUDO
JUDQW�� WKH� PDNLQJ� RI� DQ\� )HGHUDO� ORDQ�� WKH� HQWHULQJ� LQWR� RI� DQ\� FRRSHUDWLYH� DJUHHPHQW�� RU� WKH
PRGLILFDWLRQ�RI�DQ\�)HGHUDO�FRQWUDFW��JUDQW��ORDQ��RU�FRRSHUDWLYH�DJUHHPHQW�
�������� 7KH� $FW� DOVR� UHTXLUHV� &RQWUDFWRUV� WR� IXUQLVK� D� GLVFORVXUH� LI� DQ\� IXQGV� RWKHU� WKDQ� )HGHUDO
DSSURSULDWHG�IXQGV��LQFOXGLQJ�SURILW�RU�IHH�UHFHLYHG�XQGHU�D�FRYHUHG�)HGHUDO�WUDQVDFWLRQ��KDYH�EHHQ�SDLG�
RU�ZLOO�EH�SDLG�� WR�DQ\�SHUVRQ� IRU� LQIOXHQFLQJ�RU�DWWHPSWLQJ� WR� LQIOXHQFH�DQ�RIILFHU�RU�HPSOR\HH�RI�DQ\
DJHQF\�� D�0HPEHU� RI� &RQJUHVV�� DQ� RIILFHU� RU� HPSOR\HH� RI� &RQJUHVV�� RU� DQ� HPSOR\HH� RI� D�0HPEHU� RI
&RQJUHVV�LQ�FRQQHFWLRQ�ZLWK�D�)HGHUDO�FRQWUDFW��JUDQW��ORDQ��RU�FRRSHUDWLYH�DJUHHPHQW�
��������7KH�SURKLELWLRQV�RI�WKH�$FW�GR�QRW�DSSO\�XQGHU�WKH�IROORZLQJ�FRQGLWLRQV�
�������L��$JHQF\�DQG�OHJLVODWLYH�OLDLVRQ�E\�RZQ�HPSOR\HHV�
���������$��7KH�SURKLELWLRQ�RQ�WKH�XVH�RI�DSSURSULDWHG�IXQGV�� LQ�VXESDUDJUDSK��E�����RI� WKLV�FODXVH��GRHV
QRW�DSSO\� LQ� WKH� FDVH� RI� D� SD\PHQW� RI� UHDVRQDEOH� FRPSHQVDWLRQ�PDGH� WR� DQ� RIILFHU� RU� HPSOR\HH� RI� D
SHUVRQ� UHTXHVWLQJ� RU� UHFHLYLQJ� D� FRYHUHG� )HGHUDO� DFWLRQ� LI� WKH� SD\PHQW� LV� IRU� DJHQF\� DQG� OHJLVODWLYH
OLDLVRQ�DFWLYLWLHV�QRW�GLUHFWO\�UHODWHG�WR�D�FRYHUHG�)HGHUDO�DFWLRQ�
���������%�� )RU� SXUSRVHV� RI� VXEGLYLVLRQ� �E�����L��$�� RI� WKLV� FODXVH�� SURYLGLQJ� DQ\� LQIRUPDWLRQ� VSHFLILFDOO\
UHTXHVWHG�E\�DQ�DJHQF\�RU�&RQJUHVV�LV�SHUPLWWHG�DW�DQ\�WLPH�
���������&��7KH�IROORZLQJ�DJHQF\�DQG�OHJLVODWLYH�OLDLVRQ�DFWLYLWLHV�DUH�SHUPLWWHG�DW�DQ\�WLPH�ZKHUH�WKH\�DUH
QRW�UHODWHG�WR�D�VSHFLILF�VROLFLWDWLRQ�IRU�DQ\�FRYHUHG�)HGHUDO�DFWLRQ�
�������������� 'LVFXVVLQJ� ZLWK� DQ� DJHQF\� WKH� TXDOLWLHV� DQG� FKDUDFWHULVWLFV� �LQFOXGLQJ� LQGLYLGXDO
GHPRQVWUDWLRQV��RI�WKH�SHUVRQ
V�SURGXFWV�RU�VHUYLFHV��FRQGLWLRQV�RU�WHUPV�RI�VDOH��DQG�VHUYLFH�FDSDELOLWLHV�
�������������� 7HFKQLFDO� GLVFXVVLRQV� DQG� RWKHU� DFWLYLWLHV� UHJDUGLQJ� WKH� DSSOLFDWLRQ� RU� DGDSWDWLRQ� RI� WKH
SHUVRQ
V�SURGXFWV�RU�VHUYLFHV�IRU�DQ�DJHQF\
V�XVH�
���������'�� 7KH� IROORZLQJ� DJHQF\� DQG� OHJLVODWLYH� OLDLVRQ� DFWLYLWLHV� DUH� SHUPLWWHG� ZKHUH� WKH\� DUH� SULRU� WR
IRUPDO�VROLFLWDWLRQ�RI�DQ\�FRYHUHG�)HGHUDO�DFWLRQ��
��������������3URYLGLQJ�DQ\�LQIRUPDWLRQ�QRW�VSHFLILFDOO\�UHTXHVWHG�EXW�QHFHVVDU\�IRU�DQ�DJHQF\�WR�PDNH�DQ
LQIRUPHG�GHFLVLRQ�DERXW�LQLWLDWLRQ�RI�D�FRYHUHG�)HGHUDO�DFWLRQ�
��������������7HFKQLFDO�GLVFXVVLRQV�UHJDUGLQJ�WKH�SUHSDUDWLRQ�RI�DQ�XQVROLFLWHG�SURSRVDO�SULRU� WR� LWV�RIILFLDO
VXEPLVVLRQ��DQG
�������������� &DSDELOLW\� SUHVHQWDWLRQV� E\� SHUVRQV� VHHNLQJ� DZDUGV� IURP� DQ� � DJHQF\� SXUVXDQW� WR� WKH
SURYLVLRQV�RI�WKH�6PDOO�%XVLQHVV�$FW��DV�DPHQGHG�E\�3XE��/����������DQG�VXEVHTXHQW�DPHQGPHQWV�
���������(��2QO\�WKRVH�VHUYLFHV�H[SUHVVO\�DXWKRUL]HG�E\�VXEGLYLVLRQ��E�����L��$��RI�WKLV�FODXVH�DUH�SHUPLWWHG
XQGHU�WKLV�FODXVH�
�������LL��3URIHVVLRQDO�DQG�WHFKQLFDO�VHUYLFHV�
���������$��7KH�SURKLELWLRQ�RQ�WKH�XVH�RI�DSSURSULDWHG�IXQGV�� LQ�VXESDUDJUDSK��E�����RI� WKLV�FODXVH��GRHV
QRW�DSSO\�LQ�WKH�FDVH�RI��
��������������$�SD\PHQW�RI�UHDVRQDEOH�FRPSHQVDWLRQ�PDGH�WR�DQ�RIILFHU�RU�HPSOR\HH�RI�D�SHUVRQ�UHTXHVWLQJ
RU�UHFHLYLQJ�D�FRYHUHG�)HGHUDO�DFWLRQ�RU�DQ�H[WHQVLRQ��FRQWLQXDWLRQ��UHQHZDO��DPHQGPHQW��RU�PRGLILFDWLRQ
RI�D�FRYHUHG�)HGHUDO�DFWLRQ�� LI�SD\PHQW� LV� IRU�SURIHVVLRQDO�RU�WHFKQLFDO�VHUYLFHV�UHQGHUHG�GLUHFWO\� LQ� WKH
SUHSDUDWLRQ��VXEPLVVLRQ��RU�QHJRWLDWLRQ�RI�DQ\�ELG��SURSRVDO��RU�DSSOLFDWLRQ�IRU�WKDW�)HGHUDO�DFWLRQ�RU�IRU
PHHWLQJ�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�ODZ�DV�D�FRQGLWLRQ�IRU�UHFHLYLQJ�WKDW��)HGHUDO�DFWLRQ�
��������������$Q\�UHDVRQDEOH�SD\PHQW�WR�D�SHUVRQ��RWKHU�WKDQ�DQ�RIILFHU�RU�HPSOR\HH�RI�D�SHUVRQ�UHTXHVWLQJ
RU�UHFHLYLQJ�D�FRYHUHG�)HGHUDO�DFWLRQ�RU�DQ�H[WHQVLRQ��FRQWLQXDWLRQ��UHQHZDO��DPHQGPHQW��RU�PRGLILFDWLRQ
RI�D�FRYHUHG�)HGHUDO�DFWLRQ�LI�WKH�SD\PHQW�LV�IRU�SURIHVVLRQDO�RU�WHFKQLFDO�VHUYLFHV�UHQGHUHG�GLUHFWO\�LQ�WKH
SUHSDUDWLRQ��VXEPLVVLRQ��RU�QHJRWLDWLRQ�RI�DQ\�ELG��SURSRVDO��RU�DSSOLFDWLRQ�IRU�WKDW�)HGHUDO�DFWLRQ�RU�IRU
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PHHWLQJ� UHTXLUHPHQWV� LPSRVHG�E\� RU� SXUVXDQW� WR� ODZ�DV� D� FRQGLWLRQ� IRU� UHFHLYLQJ� WKDW� )HGHUDO� DFWLRQ�
3HUVRQV�RWKHU� WKDQ�RIILFHUV�RU�HPSOR\HHV�RI�D�SHUVRQ� UHTXHVWLQJ�RU� UHFHLYLQJ�D� FRYHUHG� )HGHUDO� DFWLRQ
LQFOXGH�FRQVXOWDQWV�DQG�WUDGH�DVVRFLDWLRQV�
�������%��)RU�SXUSRVHV�RI�VXEGLYLVLRQ��E�����LL��$��RI�WKLV�FODXVH���SURIHVVLRQDO�DQG�WHFKQLFDO�VHUYLFHV��VKDOO
EH�OLPLWHG�WR�DGYLFH�DQG�DQDO\VLV�GLUHFWO\�DSSO\LQJ�DQ\�SURIHVVLRQDO�RU�WHFKQLFDO�GLVFLSOLQH���)RU�H[DPSOH�
GUDIWLQJ�RI�D�OHJDO�GRFXPHQW�DFFRPSDQ\LQJ�D�ELG�RU�SURSRVDO�E\�D�ODZ\HU�LV�DOORZDEOH���6LPLODUO\��WHFKQLFDO
DGYLFH� SURYLGHG�E\� DQ� HQJLQHHU� RQ� WKH� SHUIRUPDQFH� RU� RSHUDWLRQDO� FDSDELOLW\� RI� D� SLHFH� RI� HTXLSPHQW
UHQGHUHG�GLUHFWO\�LQ�WKH�QHJRWLDWLRQ�RI�D�FRQWUDFW�LV�DOORZDEOH���+RZHYHU��FRPPXQLFDWLRQV�ZLWK�WKH�LQWHQW
WR�LQIOXHQFH�PDGH�E\�D�SURIHVVLRQDO��VXFK�DV�D�OLFHQVHG�ODZ\HU��RU�D�WHFKQLFDO�SHUVRQ��VXFK�DV�D�OLFHQVHG
DFFRXQWDQW��DUH�QRW�DOORZDEOH�XQGHU�WKLV�VHFWLRQ�XQOHVV�WKH\�SURYLGH�DGYLFH�DQG�DQDO\VLV�GLUHFWO\�DSSO\LQJ
WKHLU�SURIHVVLRQDO�RU�WHFKQLFDO�H[SHUWLVH�DQG�XQOHVV�WKH�DGYLFH�RU�DQDO\VLV�LV�UHQGHUHG�GLUHFWO\�DQG�VROHO\�LQ
WKH� SUHSDUDWLRQ�� VXEPLVVLRQ� RU� QHJRWLDWLRQ� RI� D� FRYHUHG� )HGHUDO� DFWLRQ�� � 7KXV�� IRU� H[DPSOH�
FRPPXQLFDWLRQV�ZLWK�WKH�LQWHQW�WR�LQIOXHQFH�PDGH�E\�D�ODZ\HU�WKDW�GR�QRW�SURYLGH�OHJDO�DGYLFH�RU�DQDO\VLV
GLUHFWO\� DQG� VROHO\� UHODWHG� WR� WKH� OHJDO� DVSHFWV� RI� KLV� RU� KHU� FOLHQW
V� SURSRVDO�� EXW� JHQHUDOO\� DGYRFDWH
RQH� SURSRVDO� RYHU� DQRWKHU� DUH� QRW� DOORZDEOH� XQGHU� WKLV� VHFWLRQ� EHFDXVH� WKH� ODZ\HU� LV� QRW� SURYLGLQJ
SURIHVVLRQDO�OHJDO�VHUYLFHV���6LPLODUO\��FRPPXQLFDWLRQV�ZLWK�WKH�LQWHQW�WR�LQIOXHQFH�PDGH�E\�DQ�HQJLQHHU
SURYLGLQJ� DQ� HQJLQHHULQJ� DQDO\VLV� SULRU� WR� WKH� SUHSDUDWLRQ� RU� VXEPLVVLRQ� RI� D� ELG� RU� SURSRVDO� DUH� QRW
DOORZDEOH� XQGHU� WKLV� VHFWLRQ� VLQFH� WKH� HQJLQHHU� LV� SURYLGLQJ� WHFKQLFDO� VHUYLFHV� EXW� QRW� GLUHFWO\� LQ� WKH
SUHSDUDWLRQ��VXEPLVVLRQ�RU�QHJRWLDWLRQ�RI�D�FRYHUHG�)HGHUDO�DFWLRQ�
�������&�� 5HTXLUHPHQWV� LPSRVHG� E\� RU� SXUVXDQW� WR� ODZ� DV� D� FRQGLWLRQ� IRU� UHFHLYLQJ� D� FRYHUHG� )HGHUDO
DZDUG� LQFOXGH� WKRVH� UHTXLUHG� E\� ODZ� RU� UHJXODWLRQ� DQG� DQ\� RWKHU� UHTXLUHPHQWV� LQ� WKH� DFWXDO� DZDUG
GRFXPHQWV�
�������'��2QO\�WKRVH�VHUYLFHV�H[SUHVVO\�DXWKRUL]HG�E\�VXEGLYLVLRQV��E�����LL��$�����DQG�����RI�WKLV�FODXVH�DUH
SHUPLWWHG�XQGHU�WKLV�FODXVH�
�������(�� 7KH� UHSRUWLQJ� UHTXLUHPHQWV� RI� )$5� ������D�� VKDOO� QRW� DSSO\� ZLWK� UHVSHFW� WR� SD\PHQWV� RI
UHDVRQDEOH�FRPSHQVDWLRQ�PDGH�WR�UHJXODUO\�HPSOR\HG�RIILFHUV�RU�HPSOR\HHV�RI�D�SHUVRQ�
���F��'LVFORVXUH�
�������� 7KH�&RQWUDFWRU�ZKR� UHTXHVWV� RU� UHFHLYHV� IURP�DQ� DJHQF\� D� )HGHUDO� FRQWUDFW� VKDOO� ILOH�ZLWK� WKDW
DJHQF\�D�GLVFORVXUH�IRUP��20%�VWDQGDUG� IRUP�///��'LVFORVXUH�RI�/REE\LQJ�$FWLYLWLHV�� LI�VXFK�SHUVRQ�KDV
PDGH� RU� KDV� DJUHHG� WR�PDNH� DQ\� SD\PHQW� XVLQJ� QRQDSSURSULDWHG� IXQGV� �WR� LQFOXGH� SURILWV� IURP� DQ\
FRYHUHG�)HGHUDO�DFWLRQ���ZKLFK�ZRXOG�EH�SURKLELWHG�XQGHU�VXESDUDJUDSK��E�����RI�WKLV�FODXVH��LI�SDLG�IRU
ZLWK�DSSURSULDWHG�IXQGV�
�������� 7KH� &RQWUDFWRU� VKDOO� ILOH� D� GLVFORVXUH� IRUP� DW� WKH� HQG� RI� HDFK� FDOHQGDU� TXDUWHU� LQ� ZKLFK� WKHUH
RFFXUV�DQ\�HYHQW�WKDW�PDWHULDOO\�DIIHFWV�WKH�DFFXUDF\�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�DQ\�GLVFORVXUH�IRUP
SUHYLRXVO\�ILOHG�E\�VXFK�SHUVRQ�XQGHU�VXESDUDJUDSK��F�����RI�WKLV�FODXVH���$Q�HYHQW�WKDW�PDWHULDOO\�DIIHFWV
WKH�DFFXUDF\�RI�WKH�LQIRUPDWLRQ�UHSRUWHG�LQFOXGHV��
�������L�� $� FXPXODWLYH� LQFUHDVH� RI� �������� RU� PRUH� LQ� WKH� DPRXQW� SDLG� RU� H[SHFWHG� WR� EH� SDLG� IRU
LQIOXHQFLQJ�RU�DWWHPSWLQJ�WR�LQIOXHQFH�D�FRYHUHG�)HGHUDO�DFWLRQ��RU
�������LL��$�FKDQJH�LQ�WKH�SHUVRQ�V��RU�LQGLYLGXDO�V��LQIOXHQFLQJ�RU�DWWHPSWLQJ�WR�LQIOXHQFH�D�FRYHUHG�)HGHUDO
DFWLRQ��RU
�������LLL�� $� FKDQJH� LQ� WKH� RIILFHU�V��� HPSOR\HH�V��� RU� 0HPEHU�V�� FRQWDFWHG� WR� LQIOXHQFH� RU� DWWHPSW� WR
LQIOXHQFH�D�FRYHUHG�)HGHUDO�DFWLRQ�
��������7KH�&RQWUDFWRU�VKDOO�UHTXLUH�WKH�VXEPLWWDO�RI�D�FHUWLILFDWLRQ��DQG�LI�UHTXLUHG��D�GLVFORVXUH�IRUP�E\
DQ\�SHUVRQ�ZKR�UHTXHVWV�RU�UHFHLYHV�DQ\�VXEFRQWUDFW�H[FHHGLQJ����������XQGHU�WKH�)HGHUDO�FRQWUDFW�
��������$OO�VXEFRQWUDFWRU�GLVFORVXUH�IRUPV��EXW�QRW�FHUWLILFDWLRQV��VKDOO�EH�IRUZDUGHG�IURP�WLHU�WR�WLHU�XQWLO
UHFHLYHG�E\�WKH�SULPH�&RQWUDFWRU�� �7KH�SULPH�&RQWUDFWRU�VKDOO�VXEPLW�DOO�GLVFORVXUHV� WR� WKH�&RQWUDFWLQJ
2IILFHU�DW�WKH�HQG�RI�WKH�FDOHQGDU�TXDUWHU�LQ�ZKLFK�WKH�GLVFORVXUH�IRUP�LV�VXEPLWWHG�E\�WKH�VXEFRQWUDFWRU�
(DFK�VXEFRQWUDFWRU�FHUWLILFDWLRQ�VKDOO�EH�UHWDLQHG�LQ�WKH�VXEFRQWUDFW�ILOH�RI�WKH�DZDUGLQJ�&RQWUDFWRU�
���G��$JUHHPHQW���7KH�&RQWUDFWRU�DJUHHV�QRW�WR�PDNH�DQ\�SD\PHQW�SURKLELWHG�E\�WKLV�FODXVH�
���H��3HQDOWLHV�
��������$Q\�SHUVRQ�ZKR�PDNHV�DQ�H[SHQGLWXUH�SURKLELWHG�XQGHU�SDUDJUDSK��D��RI�WKLV�FODXVH�RU�ZKR�IDLOV
WR� ILOH� RU� DPHQG� WKH� GLVFORVXUH� IRUP� WR� EH� ILOHG� RU� DPHQGHG� E\� SDUDJUDSK� �E�� RI� WKLV� FODXVH� VKDOO� EH
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VXEMHFW� WR�FLYLO� SHQDOWLHV�DV�SURYLGHG� IRU�E\� ���8�6�&�� ������ �$Q� LPSRVLWLRQ� RI�D� FLYLO� SHQDOW\�GRHV� QRW
SUHYHQW�WKH�*RYHUQPHQW�IURP�VHHNLQJ�DQ\�RWKHU�UHPHG\�WKDW�PD\�EH�DSSOLFDEOH�
��������&RQWUDFWRUV�PD\� UHO\�ZLWKRXW� OLDELOLW\�RQ� WKH� UHSUHVHQWDWLRQ�PDGH�E\� WKHLU� VXEFRQWUDFWRUV� LQ� WKH
FHUWLILFDWLRQ�DQG�GLVFORVXUH�IRUP�
���I�� &RVW� DOORZDELOLW\�� � 1RWKLQJ� LQ� WKLV� FODXVH� PDNHV� DOORZDEOH� RU� UHDVRQDEOH� DQ\� FRVWV� ZKLFK� ZRXOG
RWKHUZLVH� EH� XQDOORZDEOH� RU� XQUHDVRQDEOH�� � &RQYHUVHO\�� FRVWV� PDGH� VSHFLILFDOO\� XQDOORZDEOH� E\� WKH
UHTXLUHPHQWV�LQ�WKLV�FODXVH�ZLOO�QRW�EH�PDGH�DOORZDEOH�XQGHU�DQ\�RWKHU�SURYLVLRQ�
������������������������������(QG�RI�FODXVH�

����������������������35,17,1*�&23<,1*�'28%/(�6,'('�21�5(&<&/('�3$3(5��-81������

���D��,Q�DFFRUGDQFH�ZLWK�([HFXWLYH�2UGHU��������GDWHG�2FWREHU�����������DV�DPHQGHG�E\�([HFXWLYH�2UGHU
�������GDWHG�0DUFK�����������WKH�2IIHURU�&RQWUDFWRU�LV�HQFRXUDJHG�WR�VXEPLW�SDSHU�GRFXPHQWV��VXFK�DV
RIIHUV�� OHWWHUV�� RU� UHSRUWV�� WKDW� DUH� SULQWHG�FRSLHG�GRXEOH�VLGHG� RQ� UHF\FOHG� SDSHU� WKDW� KDV� DW� OHDVW� ��
SHUFHQW�SRVWFRQVXPHU�PDWHULDO�
���E��7KH����SHUFHQW�VWDQGDUG�DSSOLHV� WR�KLJK�VSHHG�FRSLHU�SDSHU�� RIIVHW�SDSHU�� IRUPV�ERQG�� FRPSXWHU
SULQWRXW�SDSHU�� FDUERQOHVV�SDSHU�� ILOH� IROGHUV��ZKLWH�ZRYHQ�HQYHORSHV��DQG�RWKHU�XQFRDWHG�SULQWHG�DQG
ZULWLQJ� SDSHU�� VXFK� DV�ZULWLQJ� DQG�RIILFH� SDSHU�� ERRN�SDSHU�� FRWWRQ� ILEHU� SDSHU�� DQG� FRYHU� VWRFN�� � $Q
DOWHUQDWLYH�WR�PHHWLQJ�WKH����SHUFHQW�SRVWFRQVXPHU�PDWHULDO�VWDQGDUG� LV����SHUFHQW�UHFRYHUHG�PDWHULDO
FRQWHQW�RI�FHUWDLQ�LQGXVWULDO�E\�SURGXFWV�
�����������������������(QG�RI�FODXVH�

���� � � � ��������� � � � � � � 3527(&7,1*� 7+(� *29(510(17
6� ,17(5(67�:+(1� 68%&2175$&7,1*�:,7+
&2175$&7256�'(%$55('��6863(1'('��25�352326('�)25�'(%$50(17��-8/������

���D�� 7KH� *RYHUQPHQW� VXVSHQGV� RU� GHEDUV� &RQWUDFWRUV� WR� SURWHFW� WKH� *RYHUQPHQW
V� LQWHUHVW�� � 7KH
&RQWUDFWRU�VKDOO�QRW�HQWHU�LQWR�DQ\�VXEFRQWUDFW�LQ�H[FHVV�RI���������ZLWK�D�&RQWUDFWRU�WKDW�LV�GHEDUUHG�
VXVSHQGHG��RU�SURSRVHG�IRU�GHEDUPHQW�XQOHVV�WKHUH�LV�D�FRPSHOOLQJ�UHDVRQ�WR�GR�VR�
���E��7KH�&RQWUDFWRU�VKDOO� UHTXLUH�HDFK�SURSRVHG�ILUVW�WLHU� VXEFRQWUDFWRU��ZKRVH�VXEFRQWUDFW�ZLOO�H[FHHG
���������WR�GLVFORVH�WR�WKH�&RQWUDFWRU��LQ�ZULWLQJ��ZKHWKHU�DV�RI�WKH�WLPH�RI�DZDUG�RI�WKH�VXEFRQWUDFW��WKH
VXEFRQWUDFWRU�� RU� LWV� SULQFLSDOV�� LV� RU� LV� QRW� GHEDUUHG�� VXVSHQGHG�� RU� SURSRVHG� IRU� GHEDUPHQW� E\� WKH
)HGHUDO�*RYHUQPHQW�
���F��$�FRUSRUDWH�RIILFHU�RU�D�GHVLJQHH�RI� WKH�&RQWUDFWRU�VKDOO� QRWLI\� WKH�&RQWUDFWLQJ�2IILFHU�� LQ�ZULWLQJ�
EHIRUH�HQWHULQJ�LQWR�D�VXEFRQWUDFW�ZLWK�D�SDUW\�WKDW�LV�GHEDUUHG��VXVSHQGHG��RU�SURSRVHG�IRU�GHEDUPHQW
�VHH� )$5� ������ IRU� LQIRUPDWLRQ� RQ� WKH� /LVW� RI� 3DUWLHV� ([FOXGHG� IURP� )HGHUDO� 3URFXUHPHQW� DQG
1RQSURFXUHPHQW�3URJUDPV����7KH�QRWLFH�PXVW�LQFOXGH�WKH�IROORZLQJ�
��������7KH�QDPH�RI�WKH�VXEFRQWUDFWRU�
�������� 7KH� &RQWUDFWRU
V� NQRZOHGJH� RI� WKH� UHDVRQV� IRU� WKH� VXEFRQWUDFWRU� EHLQJ� RQ� WKH� /LVW� RI� 3DUWLHV
([FOXGHG�IURP�)HGHUDO�3URFXUHPHQW�DQG�1RQSURFXUHPHQW�3URJUDPV�
��������7KH�FRPSHOOLQJ�UHDVRQ�V�� IRU�GRLQJ�EXVLQHVV�ZLWK�WKH�VXEFRQWUDFWRU�QRWZLWKVWDQGLQJ� LWV� LQFOXVLRQ
RQ�WKH�/LVW�RI�3DUWLHV�([FOXGHG�IURP�)HGHUDO�3URFXUHPHQW�DQG�1RQSURFXUHPHQW�3URJUDPV�
��������7KH�V\VWHPV�DQG�SURFHGXUHV�WKH�&RQWUDFWRU�KDV�HVWDEOLVKHG�WR�HQVXUH�WKDW�LW�LV�IXOO\�SURWHFWLQJ�WKH
*RYHUQPHQW
V�LQWHUHVWV�ZKHQ�GHDOLQJ�ZLWK�VXFK�VXEFRQWUDFWRU�LQ�YLHZ�RI�WKH�VSHFLILF�EDVLV�IRU�WKH�SDUW\
V
GHEDUPHQW��VXVSHQVLRQ��RU�SURSRVHG�GHEDUPHQW�
�����������������������������(QG�RI�FODXVH�

����������������������9$5,$7,21�,1�(67,0$7('�48$17,7<��$35������

��,I�WKH�TXDQWLW\�RI�D�XQLW�SULFHG�LWHP�LQ�WKLV�FRQWUDFW�LV�DQ�HVWLPDWHG�TXDQWLW\�DQG�WKH�DFWXDO�TXDQWLW\�RI
WKH�XQLW�SULFHG� LWHP�YDULHV�PRUH� WKDQ����SHUFHQW�DERYH�RU�EHORZ� WKH�HVWLPDWHG�TXDQWLW\�� DQ�HTXLWDEOH
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DGMXVWPHQW�LQ�WKH�FRQWUDFW�SULFH�VKDOO�EH�PDGH�XSRQ�GHPDQG�RI�HLWKHU�SDUW\���7KH�HTXLWDEOH�DGMXVWPHQW
VKDOO�EH�EDVHG�XSRQ�DQ\�LQFUHDVH�RU�GHFUHDVH�LQ�FRVWV�GXH�VROHO\�WR�WKH�YDULDWLRQ�DERYH�����SHUFHQW�RU
EHORZ����SHUFHQW�RI�WKH�HVWLPDWHG�TXDQWLW\���,I�WKH�TXDQWLW\�YDULDWLRQ�LV�VXFK�DV�WR�FDXVH�DQ�LQFUHDVH�LQ
WKH�WLPH�QHFHVVDU\� IRU�FRPSOHWLRQ�� WKH�&RQWUDFWRU�PD\�UHTXHVW�� LQ�ZULWLQJ��DQ�H[WHQVLRQ�RI� WLPH�� WR�EH
UHFHLYHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�ZLWKLQ����GD\V�IURP�WKH�EHJLQQLQJ�RI�WKH�GHOD\��RU�ZLWKLQ�VXFK�IXUWKHU
SHULRG�DV�PD\�EH�JUDQWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�EHIRUH�WKH�GDWH�RI�ILQDO�VHWWOHPHQW�RI�WKH�FRQWUDFW�
8SRQ�WKH�UHFHLSW�RI�D�ZULWWHQ�UHTXHVW� IRU�DQ�H[WHQVLRQ�� WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�DVFHUWDLQ� WKH� IDFWV
DQG�PDNH� DQ� DGMXVWPHQW� IRU� H[WHQGLQJ� WKH� FRPSOHWLRQ� GDWH� DV�� LQ� WKH� MXGJHPHQW� RI� WKH� &RQWUDFWLQJ
2IILFHU��LV�MXVWLILHG�
�������������������������������(QG�RI�FODXVH�

����������������������$8',7�$1'�5(&25'6��6($/('�%,'',1*��2&7������

���D��$V�XVHG�LQ�WKLV�FODXVH��UHFRUGV�LQFOXGHV�ERRNV��GRFXPHQWV��DFFRXQWLQJ�SURFHGXUHV�DQG�SUDFWLFHV��DQG
RWKHU�GDWD��UHJDUGOHVV�RI�W\SH�DQG�UHJDUGOHVV�RI�ZKHWKHU�VXFK�LWHPV�DUH�LQ�ZULWWHQ�IRUP��LQ�WKH�IRUP�RI
FRPSXWHU�GDWD��RU�LQ�DQ\�RWKHU�IRUP�
���E�� &RVW� RU� SULFLQJ� GDWD�� � ,I� WKH� &RQWUDFWRU� KDV� EHHQ� UHTXLUHG� WR� VXEPLW� FRVW� RU� SULFLQJ� GDWD� LQ
FRQQHFWLRQ�ZLWK�WKH�SULFLQJ�RI�DQ\�PRGLILFDWLRQ�WR�WKLV�FRQWUDFW��WKH�&RQWUDFWLQJ�2IILFHU��RU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�&RQWUDFWLQJ�2IILFHU��LQ�RUGHU�WR�HYDOXDWH�WKH�DFFXUDF\��FRPSOHWHQHVV��DQG�FXUUHQF\
RI� WKH� FRVW� RU� SULFLQJ� GDWD�� VKDOO� KDYH� WKH� ULJKW� WR� H[DPLQH� DQG� DXGLW� DOO� RI� WKH� &RQWUDFWRU
V� UHFRUGV�
LQFOXGLQJ�FRPSXWDWLRQV�DQG�SURMHFWLRQV��UHODWHG�WR��
��������7KH�SURSRVDO�IRU�WKH�PRGLILFDWLRQ�
��������7KH�GLVFXVVLRQV�FRQGXFWHG�RQ�WKH�SURSRVDO�V���LQFOXGLQJ�WKRVH�UHODWHG�WR�QHJRWLDWLQJ�
��������3ULFLQJ�RI�WKH�PRGLILFDWLRQ��RU
��������3HUIRUPDQFH�RI�WKH�PRGLILFDWLRQ�
���F��&RPSWUROOHU�*HQHUDO���,Q�WKH�FDVH�RI�SULFLQJ�DQ\�PRGLILFDWLRQ��WKH�&RPSWUROOHU�*HQHUDO�RI�WKH�8QLWHG
6WDWHV��RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH��VKDOO�KDYH�WKH�VDPH�ULJKWV�DV�VSHFLILHG�LQ�SDUDJUDSK��E��RI�WKLV
FODXVH�
���G��$YDLODELOLW\���7KH�&RQWUDFWRU�VKDOO�PDNH�DYDLODEOH�DW� LWV�RIILFH�DW�DOO� UHDVRQDEOH�WLPHV�WKH�PDWHULDOV
GHVFULEHG�LQ�UHSURGXFWLRQ��XQWLO���\HDUV�DIWHU�ILQDO�SD\PHQW�XQGHU�WKLV�FRQWUDFW��RU� IRU�DQ\�RWKHU�SHULRG
VSHFLILHG� LQ� 6XESDUW� ���� RI� WKH� )HGHUDO� $FTXLVLWLRQ� 5HJXODWLRQ� �)$5��� � )$5� 6XESDUW� ����� &RQWUDFWRU
5HFRUGV�5HWHQWLRQ��LQ�HIIHFW�RQ�WKH�GDWD�RI�WKLV�FRQWUDFW��LV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�LWV�HQWLUHW\�DQG
PDGH�D�SDUW�RI�WKLV�FRQWUDFW�
��������,I� WKLV�FRQWUDFW� LV� FRPSOHWHO\�RU�SDUWLDOO\� WHUPLQDWHG�� WKH�UHFRUGV�UHODWLQJ�WR�WKH�ZRUN�WHUPLQDWHG
VKDOO�EH�PDGH�DYDLODEOH�IRU���\HDUV�DIWHU�DQ\�UHVXOWLQJ�ILQDO�WHUPLQDWLRQ�VHWWOHPHQW�
��������5HFRUGV�SHUWDLQLQJ�WR�DSSHDOV�XQGHU�WKH�'LVSXWHV�FODXVH�RU�WR�OLWLJDWLRQ�RU�WKH�VHWWOHPHQW�RI�FODLPV
DULVLQJ�XQGHU�RU�UHODWLQJ�WR�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�VKDOO�EH�PDGH�DYDLODEOH�XQWLO�GLVSRVLWLRQ�RI
VXFK�DSSHDOV��OLWLJDWLRQ��RU�FODLPV�
���H�� 7KH� &RQWUDFWRU� VKDOO� LQVHUW� D� FODXVH� FRQWDLQLQJ� DOO� WKH� SURYLVLRQV� RI� WKLV� FODXVH�� LQFOXGLQJ� WKLV
SDUDJUDSK��H���LQ�DOO�VXEFRQWUDFWV�H[SHFWHG�WR�H[FHHG�WKH�WKUHVKROG�LQ�)$5����������D�����IRU�VXEPLVVLRQ
RI�FRVW�RU�SULFLQJ�GDWD�
��������������������������������(QG�RI�FODXVH�

����������������������35,&(�5('8&7,21�)25�'()(&7,9(�&267�25�35,&,1*�'$7$��02',),&$7,216��
6($/('�%,'',1*��2&7������

���D�� 7KLV� FODXVH� VKDOO� EHFRPH�RSHUDWLYH� RQO\� IRU� DQ\�PRGLILFDWLRQ� WR� WKLV� FRQWUDFW� LQYROYLQJ� DJJUHJDWH
LQFUHDVHV� DQG�RU� GHFUHDVHV� LQ� FRVWV�� SOXV� DSSOLFDEOH� SURILWV�� H[SHFWHG� WR� H[FHHG� WKH� WKUHVKROG� IRU� WKH
VXEPLVVLRQ� RI� FRVW� RU� SULFLQJ� GDWD� DW� )$5����������D������ H[FHSW� WKDW� WKLV� FODXVH� GRHV� QRW� DSSO\� WR� D
PRGLILFDWLRQ�LI�DQ�H[FHSWLRQ�XQGHU�)$5����������E��DSSOLHV�
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���E��,I�DQ\�SULFH��LQFOXGLQJ�SURILW��QHJRWLDWHG�LQ�FRQQHFWLRQ�ZLWK�DQ\�PRGLILFDWLRQ�XQGHU�WKLV�FODXVH��ZDV
LQFUHDVHG� E\� DQ\� VLJQLILFDQW� DPRXQW� EHFDXVH� ���� WKH� &RQWUDFWRU� RU� D� VXEFRQWUDFWRU� IXUQLVKHG� FRVW� RU
SULFLQJ�GDWD�WKDW�ZHUH�QRW�FRPSOHWH��DFFXUDWH��DQG�FXUUHQW�DV�FHUWLILHG�LQ�LWV�&HUWLILFDWH�RI�&XUUHQW�&RVW�RU
3ULFLQJ�'DWD�� ����D� VXEFRQWUDFWRU� RU� SURVSHFWLYH� VXEFRQWUDFWRU� IXUQLVKHG� WKH�&RQWUDFWRU� FRVW� RU� SULFLQJ
GDWD�WKDW�ZHUH�QRW�FRPSOHWH��DFFXUDWH��DQG�FXUUHQW�DV�FHUWLILHG�LQ�WKH�&RQWUDFWRU
V�&HUWLILFDWH�RI�&XUUHQW
&RVW�RU�3ULFLQJ�'DWD��RU�����DQ\�RI�WKHVH�SDUWLHV�IXUQLVKHG�GDWD�RI�DQ\�GHVFULSWLRQ�WKDW�ZHUH�QRW�DFFXUDWH�
WKH�SULFH�VKDOO�EH�UHGXFHG�DFFRUGLQJO\�DQG�WKH�FRQWUDFW�VKDOO�EH�PRGLILHG�WR�UHIOHFW�WKH�UHGXFWLRQ���7KLV
ULJKW� WR� D� SULFH� UHGXFWLRQ� LV� OLPLWHG� WR� WKDW� UHVXOWLQJ� IURP� GHIHFWV� LQ� GDWD� UHODWLQJ� WR�PRGLILFDWLRQV� IRU
ZKLFK�WKLV�FODXVH�EHFRPHV�RSHUDWLYH�XQGHU�SDUDJUDSK��D��DERYH�
���F�� $Q\� UHGXFWLRQ� LQ� WKH� FRQWUDFW� SULFH� XQGHU� SDUDJUDSK� �E�� DERYH� GXH� WR� GHIHFWLYH� GDWD� IURP� D
SURVSHFWLYH� VXEFRQWUDFWRU� WKDW� ZDV� QRW� VXEVHTXHQWO\� DZDUGHG� WKH� VXEFRQWUDFW� VKDOO� EH� OLPLWHG� WR� WKH
DPRXQW�� SOXV� DSSOLFDEOH� RYHUKHDG� DQG� SURILW� PDUNXS�� E\� ZKLFK� ���� WKH� DFWXDO� VXEFRQWUDFW� RU� ���� WKH
DFWXDO�FRVW�WR�WKH�&RQWUDFWRU��LI�WKHUH�ZDV�QR�VXEFRQWUDFW��ZDV�OHVV�WKDQ�WKH�SURVSHFWLYH�VXEFRQWUDFW�FRVW
HVWLPDWH�VXEPLWWHG�E\�WKH�&RQWUDFWRU��SURYLGHG��WKDW�WKH�DFWXDO�VXEFRQWUDFW�SULFH�ZDV�QRW�LWVHOI�DIIHFWHG
E\�GHIHFWLYH�FRVW�RU�SULFLQJ�GDWD�
���G����� ,I� WKH� &RQWUDFWLQJ� 2IILFHU� GHWHUPLQHV� XQGHU� SDUDJUDSK� �E�� RI� WKLV� FODXVH� WKDW� D� SULFH� RU� FRVW
UHGXFWLRQ�VKRXOG�EH�PDGH��WKH�&RQWUDFWRU�DJUHHV�QRW�WR�UDLVH�WKH�IROORZLQJ�PDWWHUV�DV�D�GHIHQVH�
�������L�� 7KH� &RQWUDFWRU� RU� VXEFRQWUDFWRU� ZDV� D� VROH� VRXUFH� VXSSOLHU� RU� RWKHUZLVH� ZDV� LQ� D� VXSHULRU
EDUJDLQLQJ�SRVLWLRQ�DQG� WKXV� WKH�SULFH�RI� WKH� FRQWUDFW�ZRXOG�QRW�KDYH�EHHQ�PRGLILHG�HYHQ� LI� DFFXUDWH�
FRPSOHWH��DQG�FXUUHQW�FRVW�RU�SULFLQJ�GDWD�KDG�EHHQ�VXEPLWWHG�
�������LL��7KH�&RQWUDFWLQJ�2IILFHU�VKRXOG�KDYH�NQRZQ�WKDW�WKH�FRVW�RU�SULFLQJ�GDWD�LQ�LVVXH�ZHUH�GHIHFWLYH
HYHQ� WKRXJK� WKH� &RQWUDFWRU� RU� VXEFRQWUDFWRU� WRRN� QR� DIILUPDWLYH� DFWLRQ� WR� EULQJ� WKH� FKDUDFWHU� RI� WKH
GDWD�WR�WKH�DWWHQWLRQ�RI�WKH�&RQWUDFWLQJ�2IILFHU�
�������LLL��7KH�FRQWUDFW�ZDV�EDVHG�RQ�DQ�DJUHHPHQW�DERXW�WKH�WRWDO�FRVW�RI�WKH�FRQWUDFW�DQG�WKHUH�ZDV�QR
DJUHHPHQW�DERXW�WKH�FRVW�RI�HDFK�LWHP�SURFXUHG�XQGHU�WKH�FRQWUDFW�
�������LY��7KH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�GLG�QRW�VXEPLW�D�&HUWLILFDWH�RI�&XUUHQW�&RVW�RU�3ULFLQJ�'DWD�
��������L��([FHSW�DV�SURKLELWHG�E\�VXEGLYLVLRQ��G�����LL��RI�WKLV�FODXVH��DQ�RIIVHW�LQ�DQ�DPRXQW�GHWHUPLQHG
DSSURSULDWH�E\� WKH�&RQWUDFWLQJ�2IILFHU�EDVHG�XSRQ� WKH� IDFWV� VKDOO� EH� DOORZHG�DJDLQVW� WKH� DPRXQW� RI� D
FRQWUDFW�SULFH�UHGXFWLRQ�LI��
���������$�� 7KH� &RQWUDFWRU� FHUWLILHV� WR� WKH� &RQWUDFWLQJ� 2IILFHU� WKDW�� WR� WKH� EHVW� RI� WKH� &RQWUDFWRU
V
NQRZOHGJH�DQG�EHOLHI��WKH�&RQWUDFWRU�LV�HQWLWOHG�WR�WKH�RIIVHW�LQ�WKH�DPRXQW�UHTXHVWHG��DQG
���������%��7KH�&RQWUDFWRU�SURYHV�WKDW�WKH�FRVW�RU�SULFLQJ�GDWD�ZHUH�DYDLODEOH�EHIRUH�WKH�GDWH�RI�DJUHHPHQW
RQ�WKH�SULFH�RI�WKH�FRQWUDFW��RU�SULFH�RI�WKH�PRGLILFDWLRQ��DQG�WKDW�WKH�GDWD�ZHUH�QRW�VXEPLWWHG�EHIRUH
VXFK�GDWH�
�������LL��$Q�RIIVHW�VKDOO�QRW�EH�DOORZHG�LI��
���������$��7KH�XQGHUVWDWHG�GDWD�ZDV�NQRZQ�E\�WKH�&RQWUDFWRU�WR�EH�XQGHUVWDWHG�ZKHQ�WKH�&HUWLILFDWH�RI
&XUUHQW�&RVW�RU�3ULFLQJ�'DWD�ZDV�VLJQHG��RU
���������%�� 7KH� *RYHUQPHQW� SURYHV� WKDW� WKH� IDFWV� GHPRQVWUDWH� WKDW� WKH� FRQWUDFW� SULFH� ZRXOG� QRW� KDYH
LQFUHDVHG�LQ� WKH�DPRXQW� WR�EH�RIIVHW�HYHQ� LI� WKH�DYDLODEOH�GDWD�KDG�EHHQ�VXEPLWWHG�EHIRUH�WKH�GDWH�RI
DJUHHPHQW�RQ�SULFH�
���H��,I�DQ\�UHGXFWLRQ�LQ�WKH�FRQWUDFW�SULFH�XQGHU�WKLV�FODXVH�UHGXFHV�WKH�SULFH�RI�LWHPV�IRU�ZKLFK�SD\PHQW
ZDV�PDGH� SULRU� WR� WKH� GDWH� RI� WKH�PRGLILFDWLRQ� UHIOHFWLQJ� WKH� SULFH� UHGXFWLRQ�� WKH� &RQWUDFWRU� VKDOO� EH
OLDEOH�WR�DQG�VKDOO�SD\�WKH�8QLWHG�6WDWHV�DW�WKH�WLPH�VXFK�RYHUSD\PHQW�LV�UHSDLG��
�������� 6LPSOH� LQWHUHVW� RQ� WKH� DPRXQW� RI� VXFK� RYHUSD\PHQW� WR� EH� FRPSXWHG� IURP� WKH� GDWH�V�� RI
RYHUSD\PHQW�WR�WKH�&RQWUDFWRU�WR�WKH�GDWH�WKH�*RYHUQPHQW�LV�UHSDLG�E\�WKH�&RQWUDFWRU�DW�WKH�DSSOLFDEOH
XQGHUSD\PHQW�UDWH�HIIHFWLYH�IRU�HDFK�TXDUWHU�SUHVFULEHG�E\�WKH�6HFUHWDU\�RI�WKH�7UHDVXU\�XQGHU����8�6�&�
�����D������DQG
��������$�SHQDOW\�HTXDO�WR�WKH�DPRXQW�RI�WKH�RYHUSD\PHQW�� LI�WKH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�NQRZLQJO\
VXEPLWWHG�FRVW�RU�SULFLQJ�GDWD�ZKLFK�ZHUH�LQFRPSOHWH��LQDFFXUDWH��RU�QRQFXUUHQW�
������������������������������(QG�RI�FODXVH�

����������������������68%&2175$&725�&267�25�35,&,1*�'$7$��02',),&$7,216��6($/('�%,'',1*
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�2&7������

���D��7KH�UHTXLUHPHQWV�RI�SDUDJUDSKV��E��DQG��F��RI�WKLV�FODXVH�VKDOO�����EHFRPH�RSHUDWLYH�RQO\� IRU�DQ\
PRGLILFDWLRQ� WR� WKLV� FRQWUDFW� LQYROYLQJ� DJJUHJDWH� LQFUHDVHV� DQG�RU� GHFUHDVHV� LQ� FRVWV�� SOXV� DSSOLFDEOH
SURILWV��H[SHFWHG�WR�H[FHHG�WKH�WKUHVKROG�IRU�VXEPLVVLRQ�RI�FRVW�RU�SULFLQJ�GDWD�DW
)$5����������D������DQG�����EH�OLPLWHG�WR�VXFK�PRGLILFDWLRQV�
���E��%HIRUH�DZDUGLQJ�DQ\�VXEFRQWUDFW�H[SHFWHG�WR�H[FHHG�WKH�WKUHVKROG�IRU�VXEPLVVLRQ�RI�FRVW�RU�SULFLQJ
GDWD�DW�)$5����������D������RQ�WKH�GDWH�RI�DJUHHPHQW�RQ�SULFH�RU�WKH�GDWH�RI�DZDUG��ZKLFKHYHU�LV�ODWHU�
RU�EHIRUH�SULFLQJ�DQ\�VXEFRQWUDFW�PRGLILFDWLRQV�LQYROYLQJ�DJJUHJDWH�LQFUHDVHV�DQG�RU�GHFUHDVHV�LQ�FRVWV�
SOXV�DSSOLFDEOH�SURILWV��H[SHFWHG� WR�H[FHHG� WKH� WKUHVKROG� IRU�VXEPLVVLRQ�RI� FRVW� RU�SULFLQJ�GDWD�DW� )$5
���������D������WKH�&RQWUDFWRU�VKDOO�UHTXLUH�WKH�VXEFRQWUDFWRU�WR�VXEPLW�FRVW�RU�SULFLQJ�GDWD��DFWXDOO\�RU
E\�VSHFLILF�LGHQWLILFDWLRQ�LQ�ZULWLQJ���XQOHVV�DQ�H[FHSWLRQ�XQGHU�)$5����������E��DSSOLHV�
���F�� 7KH� &RQWUDFWRU� VKDOO� UHTXLUH� WKH� VXEFRQWUDFWRU� WR� FHUWLI\� LQ� VXEVWDQWLDOO\� WKH� IRUP� SUHVFULEHG� LQ
VXEVHFWLRQ� )$5� ��������� WKDW�� WR� WKH� EHVW� RI� LWV� NQRZOHGJH� DQG� EHOLHI�� WKH� GDWD� VXEPLWWHG� XQGHU
SDUDJUDSK��E��RI� WKLV�FODXVH�ZHUH�DFFXUDWH��FRPSOHWH��DQG�FXUUHQW�DV�RI� WKH�GDWH�RI�DJUHHPHQW�RQ� WKH
QHJRWLDWHG�SULFH�RI�WKH�VXEFRQWUDFW�RU�VXEFRQWUDFW�PRGLILFDWLRQ�
���G�� 7KH� &RQWUDFWRU� VKDOO� LQVHUW� WKH� VXEVWDQFH� RI� WKLV� FODXVH�� LQFOXGLQJ� WKLV� SDUDJUDSK� �G��� LQ� HDFK
VXEFRQWUDFW�WKDW��ZKHQ�HQWHUHG�LQWR��H[FHHGV�WKH�WKUHVKROG�IRU�VXEPLVVLRQ�RI�FRVW�RU�SULFLQJ�GDWD�DW�)$5
���������D�����
������������������������������(QG�RI�FODXVH�

����������������������25'(5�2)�35(&('(1&(��6($/('�%,'',1*��-$1������

��$Q\�LQFRQVLVWHQF\�LQ�WKLV�VROLFLWDWLRQ�RU�FRQWUDFW�VKDOO�EH�UHVROYHG�E\�JLYLQJ�SUHFHGHQFH�LQ�WKH�IROORZLQJ
RUGHU�� � �D�� WKH� 6FKHGXOH� �H[FOXGLQJ� WKH� VSHFLILFDWLRQV��� �E�� UHSUHVHQWDWLRQV� DQG� RWKHU� LQVWUXFWLRQV�� �F�
FRQWUDFW�FODXVHV���G��RWKHU�GRFXPHQWV��H[KLELWV��DQG�DWWDFKPHQWV��DQG��H��WKH�VSHFLILFDWLRQV�
������������������������������(QG�RI�FODXVH�

����������������������87,/,=$7,21�2)�60$//��60$//�',6$'9$17$*('�$1'�:20(1�2:1('�60$//
�%86,1(66�&21&(516��-81������

���D��,W� LV� WKH�SROLF\�RI� WKH�8QLWHG�6WDWHV� WKDW�VPDOO�EXVLQHVV� FRQFHUQV�� VPDOO�EXVLQHVV� FRQFHUQV�RZQHG
DQG�FRQWUROOHG�E\�VRFLDOO\�DQG�HFRQRPLFDOO\�GLVDGYDQWDJHG�LQGLYLGXDOV�DQG�VPDOO�EXVLQHVV�FRQFHUQV�RZQHG
DQG�FRQWUROOHG�E\�ZRPHQ�VKDOO� KDYH� WKH�PD[LPXP�SUDFWLFDEOH�RSSRUWXQLW\� WR�SDUWLFLSDWH� LQ� SHUIRUPLQJ
FRQWUDFWV� OHW� E\� DQ\� )HGHUDO� DJHQF\�� LQFOXGLQJ� FRQWUDFWV� DQG� VXEFRQWUDFWV� IRU� VXEV\VWHPV�� DVVHPEOLHV�
FRPSRQHQWV��DQG�UHODWHG�VHUYLFHV�IRU�PDMRU�V\VWHPV���,W�LV�IXUWKHU�WKH�SROLF\�RI�WKH�8QLWHG�6WDWHV�WKDW�LWV
SULPH� FRQWUDFWRUV� HVWDEOLVK� SURFHGXUHV� WR� HQVXUH� WKH� WLPHO\� SD\PHQW� RI� DPRXQWV� GXH�SXUVXDQW� WR� WKH
WHUPV�RI�WKHLU�VXEFRQWUDFWV�ZLWK�VPDOO�EXVLQHVV�FRQFHUQV��VPDOO�EXVLQHVV�FRQFHUQV�RZQHG�DQG�FRQWUROOHG
E\�VRFLDOO\�DQG�HFRQRPLFDOO\�GLVDGYDQWDJHG�LQGLYLGXDOV�DQG�VPDOO�EXVLQHVV�FRQFHUQV�RZQHG
DQG�FRQWUROOHG�E\�ZRPHQ�
���E��7KH�&RQWUDFWRU�KHUHE\�DJUHHV�WR�FDUU\�RXW�WKLV�SROLF\�LQ�WKH�DZDUGLQJ�RI�VXEFRQWUDFWV�WR�WKH�IXOOHVW
H[WHQW�FRQVLVWHQW�ZLWK�HIILFLHQW�FRQWUDFW�SHUIRUPDQFH���7KH�&RQWUDFWRU�IXUWKHU�DJUHHV�WR�FRRSHUDWH�LQ�DQ\
VWXGLHV� RU� VXUYH\V� DV� PD\� EH� FRQGXFWHG� E\� WKH� 8QLWHG� 6WDWHV� 6PDOO� %XVLQHVV� $GPLQLVWUDWLRQ� RU� WKH
DZDUGLQJ�DJHQF\�RI�WKH�8QLWHG�6WDWHV�DV�PD\�EH�QHFHVVDU\�WR�GHWHUPLQH�WKH�H[WHQW�RI�WKH�&RQWUDFWRU
V
FRPSOLDQFH�ZLWK�WKLV�FODXVH�
���F��$V�XVHG�LQ�WKLV�FRQWUDFW��WKH�WHUP��VPDOO�EXVLQHVV�FRQFHUQ��VKDOO�PHDQ�D�VPDOO�EXVLQHVV�DV�GHILQHG
SXUVXDQW�WR�VHFWLRQ���RI�WKH�6PDOO�%XVLQHVV�$FW�DQG�UHOHYDQW�UHJXODWLRQV�SURPXOJDWHG�SXUVXDQW�WKHUHWR�
7KH� WHUP� �VPDOO� EXVLQHVV� FRQFHUQ� RZQHG� DQG� FRQWUROOHG� E\� VRFLDOO\� DQG� HFRQRPLFDOO\� GLVDGYDQWDJHG
LQGLYLGXDOV��VKDOO�PHDQ�D�VPDOO�EXVLQHVV�FRQFHUQ�����ZKLFK�LV�DW�OHDVW����SHUFHQW�XQFRQGLWLRQDOO\�RZQHG
E\�RQH�RU�PRUH�VRFLDOO\�DQG�HFRQRPLFDOO\�GLVDGYDQWDJHG�LQGLYLGXDOV��RU��LQ�WKH�FDVH�RI�DQ\�SXEOLFO\�RZQHG
EXVLQHVV��DW�OHDVW����SHU�FHQWXP�RI�WKH�VWRFN�RI�ZKLFK�LV�XQFRQGLWLRQDOO\�RZQHG�E\�RQH�RU�PRUH�VRFLDOO\
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DQG�HFRQRPLFDOO\�GLVDGYDQWDJHG� LQGLYLGXDOV��DQG�����ZKRVH�PDQDJHPHQW�DQG�GDLO\�EXVLQHVV�RSHUDWLRQV
DUH�FRQWUROOHG�E\�RQH�RU�PRUH�RI�VXFK�LQGLYLGXDOV���7KLV�WHUP�DOVR�PHDQV�D�VPDOO�EXVLQHVV�FRQFHUQ�WKDW�LV
DW� OHDVW� ��� SHUFHQW� XQFRQGLWLRQDOO\� RZQHG� E\� DQ� HFRQRPLFDOO\� GLVDGYDQWDJHG� ,QGLDQ� WULEH� RU� 1DWLYH
+DZDLLDQ� 2UJDQL]DWLRQ�� RU� D� SXEOLFO\� RZQHG� EXVLQHVV� KDYLQJ� DW� OHDVW� ��� SHUFHQW� RI� LWV� VWRFN
XQFRQGLWLRQDOO\�RZQHG�E\�RQH�RI�WKHVH�HQWLWLHV�ZKLFK�KDV�LWV�PDQDJHPHQW�DQG�GDLO\�EXVLQHVV�FRQWUROOHG
E\�PHPEHUV�RI�DQ�HFRQRPLFDOO\�GLVDGYDQWDJHG�,QGLDQ�WULEH�RU�1DWLYH�+DZDLLDQ�2UJDQL]DWLRQ��DQG�ZKLFK
PHHWV� WKH� UHTXLUHPHQWV� RI� ��� &)5� ����� � 7KH� &RQWUDFWRU� VKDOO� SUHVXPH� WKDW� VRFLDOO\� DQG� HFRQRPLFDOO\
GLVDGYDQWDJHG� LQGLYLGXDOV� LQFOXGH�%ODFN�$PHULFDQV��+LVSDQLF�$PHULFDQV��1DWLYH�$PHULFDQV��$VLDQ�3DFLILF
$PHULFDQV�� 6XEFRQWLQHQW� $VLDQ� $PHULFDQV�� DQG� RWKHU� PLQRULWLHV�� RU� DQ\� RWKHU� LQGLYLGXDO� IRXQG� WR� EH
GLVDGYDQWDJHG�E\�WKH�$GPLQLVWUDWLRQ�SXUVXDQW�WR�VHFWLRQ���D��RI�WKH�6PDOO�%XVLQHVV�$FW���7KH�&RQWUDFWRU
VKDOO�SUHVXPH�WKDW�VRFLDOO\�DQG�HFRQRPLFDOO\�GLVDGYDQWDJHG�HQWLWLHV�DOVR�LQFOXGH�,QGLDQ�7ULEHV�DQG�1DWLYH
+DZDLLDQ�2UJDQL]DWLRQV�
���G��7KH� WHUP� �VPDOO� EXVLQHVV� FRQFHUQ�RZQHG�DQG�FRQWUROOHG�E\�ZRPHQ�� VKDOO�PHDQ�D� VPDOO� EXVLQHVV
FRQFHUQ�����ZKLFK�LV�DW�OHDVW����SHUFHQW�RZQHG�E\�RQH�RU�PRUH�ZRPHQ��RU�� LQ�WKH�FDVH�RI�DQ\�SXEOLFO\
RZQHG�EXVLQHVV�� DW� OHDVW����SHUFHQW� RI� WKH� VWRFN� RI�ZKLFK� LV� RZQHG�E\� RQH� RU�PRUH�ZRPHQ�� DQG� ���
ZKRVH�PDQDJHPHQW�DQG�GDLO\�EXVLQHVV�RSHUDWLRQV�DUH�FRQWUROOHG�E\�RQH�RU�PRUH
ZRPHQ��DQG
���H�� &RQWUDFWRUV� DFWLQJ� LQ� JRRG� IDLWK� PD\� UHO\� RQ� ZULWWHQ� UHSUHVHQWDWLRQV� E\� WKHLU� VXEFRQWUDFWRUV
UHJDUGLQJ� WKHLU� VWDWXV�DV�D� VPDOO� EXVLQHVV� FRQFHUQ��D� VPDOO� EXVLQHVV� FRQFHUQ� RZQHG�DQG� FRQWUROOHG� E\
VRFLDOO\�DQG�HFRQRPLFDOO\�GLVDGYDQWDJHG�LQGLYLGXDOV�RU�D�VPDOO�EXVLQHVV�FRQFHUQ�RZQHG�DQG�FRQWUROOHG�E\
ZRPHQ�
��������������������������������(QG�RI�FODXVH�

����������������������&219,&7�/$%25��$8*������

����7KH�&RQWUDFWRU� DJUHHV� QRW� WR� HPSOR\� LQ� WKH� SHUIRUPDQFH� RI� WKLV� FRQWUDFW� DQ\� SHUVRQ� XQGHUJRLQJ� D
VHQWHQFH�RI�LPSULVRQPHQW�ZKLFK�KDV�EHHQ�LPSRVHG�E\�DQ\�FRXUW�RI�D�6WDWH��WKH�'LVWULFW�RI�&ROXPELD��WKH
&RPPRQZHDOWK�RI�3XHUWR�5LFR�� WKH�9LUJLQ� ,VODQGV��*XDP��$PHULFDQ� 6DPRD�� WKH�&RPPRQZHDOWK� RI� WKH
1RUWKHUQ�0DULDQD�,VODQGV��RU�WKH�7UXVW�7HUULWRU\�RI�WKH�3DFLILF�,VODQGV���7KLV�OLPLWDWLRQ��KRZHYHU��VKDOO�QRW
SURKLELW�WKH�HPSOR\PHQW�E\�WKH�&RQWUDFWRU� LQ� WKH�SHUIRUPDQFH�RI� WKLV�FRQWUDFW�RI�SHUVRQV�RQ�SDUROH�RU
SUREDWLRQ� WR� ZRUN� DW� SDLG� HPSOR\PHQW� GXULQJ� WKH� WHUP� RI� WKHLU� VHQWHQFH� RU� SHUVRQV� ZKR� KDYH� EHHQ
SDUGRQHG�RU�ZKR�KDYH�VHUYHG�WKHLU�WHUPV���1RU�VKDOO�LW�SURKLELW�WKH�HPSOR\PHQW�E\�WKH�&RQWUDFWRU�LQ�WKH
SHUIRUPDQFH�RI�WKLV�FRQWUDFW�RI�SHUVRQV�FRQILQHG�IRU�YLRODWLRQ�RI�WKH�ODZV�RI�DQ\�RI�WKH�6WDWHV��WKH�'LVWULFW
RI� &ROXPELD�� WKH� &RPPRQZHDOWK� RI� 3XHUWR� 5LFR�� WKH� 9LUJLQ� ,VODQGV�� *XDP�� $PHULFDQ� 6DPRD�� WKH
&RPPRQZHDOWK� RI� WKH� 1RUWKHUQ�0DULDQD� ,VODQGV�� RU� WKH� 7UXVW� 7HUULWRU\� RI� WKH� 3DFLILF� ,VODQGV�ZKR� DUH
DXWKRUL]HG�WR�ZRUN�DW�SDLG�HPSOR\PHQW�LQ�WKH�FRPPXQLW\�XQGHU�WKH�ODZV�RI�VXFK�MXULVGLFWLRQ��LI��
�����D�����7KH�ZRUNHU�LV�SDLG�RU�LV�LQ�DQ�DSSURYHG�ZRUN�WUDLQLQJ�SURJUDP�RQ�D�YROXQWDU\�EDVLV�
�������� 5HSUHVHQWDWLYHV� RI� ORFDO� XQLRQ� FHQWUDO� ERGLHV� RU� VLPLODU� ODERU� XQLRQ� RUJDQL]DWLRQV� KDYH� EHHQ
FRQVXOWHG�
��������6XFK�SDLG�HPSOR\PHQW�ZLOO�QRW�UHVXOW� LQ� WKH�GLVSODFHPHQW�RI�HPSOR\HG�ZRUNHUV��RU�EH�DSSOLHG� LQ
VNLOOV�� FUDIWV�� RU� WUDGHV� LQ� ZKLFK� WKHUH� LV� D� VXUSOXV� RI� DYDLODEOH� JDLQIXO� ODERU� LQ� WKH� ORFDOLW\�� RU� LPSDLU
H[LVWLQJ�FRQWUDFWV�IRU�VHUYLFHV��DQG
��������7KH�UDWHV�RI�SD\�DQG�RWKHU�FRQGLWLRQV�RI�HPSOR\PHQW�ZLOO�QRW�EH�OHVV�WKDQ�WKRVH�SDLG�RU�SURYLGHG
IRU�ZRUN�RI�D�VLPLODU�QDWXUH�LQ�WKH�ORFDOLW\�LQ�ZKLFK�WKH�ZRUN�LV�EHLQJ�SHUIRUPHG��DQG
���E��7KH�$WWRUQH\�*HQHUDO�RI�WKH�8QLWHG�6WDWHV�KDV�FHUWLILHG�WKDW�WKH�ZRUN�UHOHDVH�ODZV�RU�UHJXODWLRQV�RI
WKH�MXULVGLFWLRQ�LQYROYHG�DUH�LQ�FRQIRUPLW\�ZLWK�WKH�UHTXLUHPHQWV�RI�([HFXWLYH�2UGHU��������DV�DPHQGHG
E\�([HFXWLYH�2UGHUV�������DQG�������
������������������������������(QG�RI�FODXVH�

���� � � � ��������� � � � � � � &2175$&7� :25.� +2856� $1'� 6$)(7<� 67$1'$5'6� $&7��29(57,0(
&203(16$7,21��-8/������
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���D��2YHUWLPH� UHTXLUHPHQWV�� � 1R� &RQWUDFWRU� RU� VXEFRQWUDFWRU� FRQWUDFWLQJ� IRU� DQ\� SDUW� RI� WKH� FRQWUDFW
ZRUN�ZKLFK�PD\� UHTXLUH� RU� LQYROYH� WKH� HPSOR\PHQW� RI� ODERUHUV� RU�PHFKDQLFV� �VHH� )HGHUDO� $FTXLVLWLRQ
5HJXODWLRQ� �)$5�� �������� VKDOO� UHTXLUH� RU� SHUPLW� DQ\� VXFK� ODERUHUV� RU�PHFKDQLFV� LQ� DQ\�ZRUNZHHN� LQ
ZKLFK�WKH� LQGLYLGXDO� LV�HPSOR\HG�RQ�VXFK�ZRUN�WR�ZRUN� LQ�H[FHVV�RI����KRXUV� LQ�VXFK�ZRUNZHHN�XQOHVV
VXFK�ODERUHU�RU�PHFKDQLF�UHFHLYHV�FRPSHQVDWLRQ�DW�D�UDWH�QRW�OHVV�WKDQ�������WLPHV�WKH�EDVLF�UDWH�RI�SD\
IRU�DOO�KRXUV�ZRUNHG�LQ�H[FHVV�RI����KRXUV�LQ�VXFK�ZRUNZHHN�
���E�� 9LRODWLRQ�� OLDELOLW\� IRU� XQSDLG� ZDJHV�� OLTXLGDWHG� GDPDJHV�� � ,Q� WKH� HYHQW� RI� DQ\� YLRODWLRQ� RI� WKH
SURYLVLRQV� VHW� IRUWK� LQ� SDUDJUDSK� �D�� RI� WKLV� FODXVH�� WKH� &RQWUDFWRU� DQG� DQ\� VXEFRQWUDFWRU� UHVSRQVLEOH
WKHUHIRU�VKDOO�EH� OLDEOH� IRU� WKH� XQSDLG�ZDJHV�� � ,Q�DGGLWLRQ�� VXFK�&RQWUDFWRU�DQG� VXEFRQWUDFWRU� VKDOO� EH
OLDEOH� WR� WKH�8QLWHG� 6WDWHV� �LQ� WKH� FDVH� RI�ZRUN� GRQH�XQGHU� FRQWUDFW� IRU� WKH�'LVWULFW� RI� &ROXPELD� RU� D
WHUULWRU\��WR�VXFK�'LVWULFW�RU�WR�VXFK�WHUULWRU\���IRU�OLTXLGDWHG�GDPDJHV���6XFK�OLTXLGDWHG�GDPDJHV�VKDOO�EH
FRPSXWHG�ZLWK�UHVSHFW�WR�HDFK�LQGLYLGXDO�ODERUHU�RU�PHFKDQLF�HPSOR\HG�LQ�YLRODWLRQ�RI�WKH�SURYLVLRQV�VHW
IRUWK� LQ�SDUDJUDSK��D��RI� WKLV�FODXVH� LQ� WKH�VXP�RI�����IRU�HDFK�FDOHQGDU�GD\�RQ�ZKLFK�VXFK� LQGLYLGXDO
ZDV�UHTXLUHG�RU�SHUPLWWHG�WR�ZRUN�LQ�H[FHVV�RI�WKH�VWDQGDUG�ZRUNZHHN�RI����KRXUV�ZLWKRXW�SD\PHQW�RI
WKH�RYHUWLPH�ZDJHV�UHTXLUHG�E\�SURYLVLRQV�VHW�IRUWK�LQ�SDUDJUDSK��D��RI�WKLV�FODXVH�
���F��:LWKKROGLQJ�IRU�XQSDLG�ZDJHV�DQG�OLTXLGDWHG�GDPDJHV���7KH�&RQWUDFWLQJ�2IILFHU�VKDOO�XSRQ�KLV�RU�KHU
RZQ�DFWLRQ�RU�XSRQ�ZULWWHQ�UHTXHVW�RI�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�'HSDUWPHQW�RI�/DERU�ZLWKKROG
RU�FDXVH�WR�EH�ZLWKKHOG��IURP�DQ\�PRQH\V�SD\DEOH�RQ�DFFRXQW�RI�ZRUN�SHUIRUPHG�E\�WKH�&RQWUDFWRU�RU
VXEFRQWUDFWRU�XQGHU�DQ\�VXFK�FRQWUDFW�RU�DQ\�RWKHU�)HGHUDO�FRQWUDFW�ZLWK�WKH�VDPH�3ULPH�&RQWUDFWRU��RU
DQ\�RWKHU�)HGHUDOO\�DVVLVWHG�FRQWUDFW�VXEMHFW�WR�WKH�&RQWUDFW�:RUN�+RXUV�DQG�6DIHW\�6WDQGDUGV�$FW�ZKLFK
LV�KHOG�E\�WKH�VDPH�3ULPH�&RQWUDFWRU��VXFK�VXPV�DV�PD\�EH�GHWHUPLQHG�WR�EH�QHFHVVDU\�WR�VDWLVI\�DQ\
OLDELOLWLHV�RI�VXFK�&RQWUDFWRU�RU�VXEFRQWUDFWRU�IRU�XQSDLG�ZDJHV�DQG�OLTXLGDWHG�GDPDJHV�DV�SURYLGHG�LQ�WKH
SURYLVLRQV�VHW�IRUWK�LQ�SDUDJUDSK��E��RI�WKLV�FODXVH�
���G��3D\UROOV�DQG�EDVLF� UHFRUGV�� � ����7KH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�VKDOO�PDLQWDLQ�SD\UROOV� DQG�EDVLF
SD\UROO�UHFRUGV�GXULQJ�WKH�FRXUVH�RI�FRQWUDFW�ZRUN�DQG�VKDOO�SUHVHUYH�WKHP�IRU�D�SHULRG�RI���\HDUV�IURP
WKH�FRPSOHWLRQ�RI�WKH�FRQWUDFW�IRU�DOO�ODERUHUV�DQG�PHFKDQLFV�ZRUNLQJ�RQ�WKH�FRQWUDFW���6XFK�UHFRUGV�VKDOO
FRQWDLQ� WKH� QDPH� DQG� DGGUHVV� RI� HDFK� VXFK� HPSOR\HH�� VRFLDO� VHFXULW\� QXPEHU�� FRUUHFW� FODVVLILFDWLRQV�
KRXUO\� UDWHV� RI� ZDJHV� SDLG�� GDLO\� DQG� ZHHNO\� QXPEHU� RI� KRXUV� ZRUNHG�� GHGXFWLRQV�PDGH�� DQG� DFWXDO
ZDJHV�SDLG���1RWKLQJ�LQ�WKLV�SDUDJUDSK�VKDOO�UHTXLUH�WKH�GXSOLFDWLRQ�RI�UHFRUGV�UHTXLUHG�WR�EH�PDLQWDLQHG
IRU�FRQVWUXFWLRQ�ZRUN�E\�'HSDUWPHQW�RI�/DERU�UHJXODWLRQV�DW����&)5�����D����� LPSOHPHQWLQJ�WKH�'DYLV�
%DFRQ�$FW�
��������7KH�UHFRUGV�WR�EH�PDLQWDLQHG�XQGHU�SDUDJUDSK��G�����RI�WKLV�FODXVH�VKDOO�EH�PDGH�DYDLODEOH�E\�WKH
&RQWUDFWRU�RU�VXEFRQWUDFWRU�IRU�LQVSHFWLRQ��FRS\LQJ��RU�WUDQVFULSWLRQ�E\�DXWKRUL]HG�UHSUHVHQWDWLYHV�RI�WKH
&RQWUDFWLQJ� 2IILFHU� RU� WKH� 'HSDUWPHQW� RI� /DERU�� � 7KH� &RQWUDFWRU� RU� VXEFRQWUDFWRU� VKDOO� SHUPLW� VXFK
UHSUHVHQWDWLYHV�WR�LQWHUYLHZ�HPSOR\HHV�GXULQJ�ZRUNLQJ�KRXUV�RQ�WKH�MRE�
���H��6XEFRQWUDFWV���7KH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�VKDOO�LQVHUW�LQ�DQ\�VXEFRQWUDFWV�H[FHHGLQJ����������
WKH� SURYLVLRQV� VHW� IRUWK� LQ� SDUDJUDSKV� �D�� WKURXJK� �H�� RI� WKLV� FODXVH� DQG� DOVR� D� FODXVH� UHTXLULQJ� WKH
VXEFRQWUDFWRUV�WR�LQFOXGH�WKHVH�SURYLVLRQV�LQ�DQ\�ORZHU�WLHU�VXEFRQWUDFWV���7KH�3ULPH�&RQWUDFWRU�VKDOO�EH
UHVSRQVLEOH�IRU�FRPSOLDQFH�E\�DQ\�VXEFRQWUDFWRU�RU�ORZHU�WLHU�VXEFRQWUDFWRU�ZLWK�WKH�SURYLVLRQV�VHW�IRUWK
LQ�SDUDJUDSKV��D��WKURXJK��H��RI�WKLV�FODXVH�
��������������������������������(QG�RI�FODXVH�

����������������������'$9,6�%$&21�$&7��)(%������

���D�� $OO� ODERUHUV� DQG� PHFKDQLFV� HPSOR\HG� RU� ZRUNLQJ� XSRQ� WKH� VLWH� RI� WKH� ZRUN� ZLOO� EH� SDLG
XQFRQGLWLRQDOO\�DQG�QRW�OHVV�RIWHQ�WKDQ�RQFH�D�ZHHN��DQG�ZLWKRXW�VXEVHTXHQW�GHGXFWLRQ�RU�UHEDWH�RQ�DQ\
DFFRXQW��H[FHSW�VXFK�SD\UROO�GHGXFWLRQV�DV�DUH�SHUPLWWHG�E\�UHJXODWLRQV�LVVXHG�E\�WKH�6HFUHWDU\�RI�/DERU
XQGHU�WKH�&RSHODQG�$FW�����&)5�3DUW������WKH�IXOO�DPRXQW�RI�ZDJHV�DQG�ERQD�ILGH�IULQJH�EHQHILWV��RU�FDVK
HTXLYDOHQWV�WKHUHRI��GXH�DW�WLPH�RI�SD\PHQW�FRPSXWHG�DW�UDWHV�QRW�OHVV�WKDQ�WKRVH�FRQWDLQHG�LQ�WKH�ZDJH
GHWHUPLQDWLRQ�RI�WKH�6HFUHWDU\�RI�/DERU�ZKLFK�LV�DWWDFKHG�KHUHWR�DQG�PDGH�D�SDUW�KHUHRI��UHJDUGOHVV�RI
DQ\�FRQWUDFWXDO�UHODWLRQVKLS�ZKLFK�PD\�EH�DOOHJHG�WR�H[LVW�EHWZHHQ�WKH�&RQWUDFWRU�DQG�VXFK�ODERUHUV�DQG
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PHFKDQLFV�� � &RQWULEXWLRQV� PDGH� RU� FRVWV� UHDVRQDEO\� DQWLFLSDWHG� IRU� ERQD� ILGH� IULQJH� EHQHILWV� XQGHU
VHFWLRQ���E�����RI�WKH�'DYLV�%DFRQ�$FW�RQ�EHKDOI�RI�ODERUHUV�RU�PHFKDQLFV�DUH�FRQVLGHUHG�ZDJHV�SDLG�WR
VXFK� ODERUHUV� RU� PHFKDQLFV�� VXEMHFW� WR� WKH� SURYLVLRQV� RI� SDUDJUDSK� �G�� RI� WKLV� FODXVH�� DOVR�� UHJXODU
FRQWULEXWLRQV�PDGH�RU�FRVWV� LQFXUUHG�IRU�PRUH�WKDQ�D�ZHHNO\�SHULRG��EXW�QRW� OHVV�RIWHQ�WKDQ�TXDUWHUO\�
XQGHU� SODQV�� IXQGV�� RU� SURJUDPV� ZKLFK� FRYHU� WKH� SDUWLFXODU� ZHHNO\� SHULRG�� DUH� GHHPHG� WR� EH
FRQVWUXFWLYHO\�PDGH�RU�LQFXUUHG�GXULQJ�VXFK�SHULRG���6XFK�ODERUHUV�DQG�PHFKDQLFV�VKDOO�EH�SDLG�QRW�OHVV
WKDQ� WKH� DSSURSULDWH�ZDJH� UDWH� DQG� IULQJH�EHQHILWV� LQ� WKH�ZDJH�GHWHUPLQDWLRQ� IRU� WKH� FODVVLILFDWLRQ� RI
ZRUN�DFWXDOO\�SHUIRUPHG��ZLWKRXW�UHJDUG�WR�VNLOO��H[FHSW�DV�SURYLGHG�LQ�WKH�FODXVH�HQWLWOHG�$SSUHQWLFHV�DQG
7UDLQHHV���/DERUHUV�RU�PHFKDQLFV�SHUIRUPLQJ�ZRUN�LQ�PRUH�WKDQ�RQH�FODVVLILFDWLRQ�PD\�EH�FRPSHQVDWHG
DW� WKH� UDWH� VSHFLILHG� IRU� HDFK� FODVVLILFDWLRQ� IRU� WKH� WLPH� DFWXDOO\� ZRUNHG� WKHUHLQ�� SURYLGHG�� WKDW� WKH
HPSOR\HU
V� SD\UROO� UHFRUGV� DFFXUDWHO\� VHW� IRUWK� WKH� WLPH� VSHQW� LQ� HDFK� FODVVLILFDWLRQ� LQ� ZKLFK� ZRUN� LV
SHUIRUPHG���7KH�ZDJH�GHWHUPLQDWLRQ��LQFOXGLQJ�DQ\�DGGLWLRQDO�FODVVLILFDWLRQV�DQG�ZDJH�UDWHV�FRQIRUPHG
XQGHU�SDUDJUDSK��E��RI�WKLV�FODXVH��DQG�WKH�'DYLV�%DFRQ�SRVWHU��:+�������VKDOO�EH�SRVWHG�DW�DOO�WLPHV�E\
WKH�&RQWUDFWRU�DQG�LWV�VXEFRQWUDFWRUV�DW�WKH�VLWH�RI�WKH�ZRUN�LQ�D�SURPLQHQW�DQG�DFFHVVLEOH�SODFH�ZKHUH�LW
FDQ�EH�HDVLO\�VHHQ�E\�WKH�ZRUNHUV�
���E�����7KH�&RQWUDFWLQJ�2IILFHU�VKDOO�UHTXLUH�WKDW�DQ\�FODVV�RI�ODERUHUV�RU�PHFKDQLFV�ZKLFK�LV�QRW�OLVWHG�LQ
WKH� ZDJH� GHWHUPLQDWLRQ� DQG� ZKLFK� LV� WR� EH� HPSOR\HG� XQGHU� WKH� FRQWUDFW� VKDOO� EH� FODVVLILHG� LQ
FRQIRUPDQFH� ZLWK� WKH� ZDJH� GHWHUPLQDWLRQ�� � 7KH� &RQWUDFWLQJ� 2IILFHU� VKDOO� DSSURYH� DQ� DGGLWLRQDO
FODVVLILFDWLRQ�DQG�ZDJH� UDWH�DQG� IULQJH�EHQHILWV� WKHUHIRU�RQO\�ZKHQ�DOO� WKH� IROORZLQJ�FULWHULD�KDYH�EHHQ
PHW�
�������L��7KH�ZRUN�WR�EH�SHUIRUPHG�E\�WKH�FODVVLILFDWLRQ�UHTXHVWHG� LV�QRW�SHUIRUPHG�E\�D�FODVVLILFDWLRQ� LQ
WKH�ZDJH�GHWHUPLQDWLRQ�
�������LL��7KH�FODVVLILFDWLRQ�LV�XWLOL]HG�LQ�WKH�DUHD�E\�WKH�FRQVWUXFWLRQ�LQGXVWU\�
�������LLL��7KH�SURSRVHG�ZDJH�UDWH��LQFOXGLQJ�DQ\�ERQD�ILGH�IULQJH�EHQHILWV��EHDUV�D�UHDVRQDEOH�UHODWLRQVKLS
WR�WKH�ZDJH�UDWHV�FRQWDLQHG�LQ�WKH�ZDJH�GHWHUPLQDWLRQ�
�������LY��:LWK�UHVSHFW�WR�KHOSHUV��VXFK�D�FODVVLILFDWLRQ�SUHYDLOV�LQ�WKH�DUHD�LQ�ZKLFK�WKH�ZRUN�LV�SHUIRUPHG�
��������,I�WKH�&RQWUDFWRU�DQG�WKH�ODERUHUV�DQG�PHFKDQLFV�WR�EH�HPSOR\HG�LQ�WKH�FODVVLILFDWLRQ��LI�NQRZQ��
RU�WKHLU�UHSUHVHQWDWLYHV��DQG�WKH�&RQWUDFWLQJ�2IILFHU�DJUHH�RQ�WKH�FODVVLILFDWLRQ�DQG�ZDJH�UDWH��LQFOXGLQJ
WKH�DPRXQW�GHVLJQDWHG�IRU�IULQJH�EHQHILWV��ZKHUH�DSSURSULDWH���D�UHSRUW�RI�WKH�DFWLRQ�WDNHQ�VKDOO�EH�VHQW
E\�WKH�&RQWUDFWLQJ�2IILFHU� WR� WKH�$GPLQLVWUDWRU�RI� WKH�:DJH�DQG�+RXU�'LYLVLRQ��(PSOR\PHQW�6WDQGDUGV
$GPLQLVWUDWLRQ��8�6��'HSDUWPHQW�RI�/DERU��:DVKLQJWRQ��'&�������� �7KH�$GPLQLVWUDWRU�RU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�ZLOO�DSSURYH��PRGLI\��RU�GLVDSSURYH�HYHU\�DGGLWLRQDO�FODVVLILFDWLRQ�DFWLRQ�ZLWKLQ����GD\V�RI
UHFHLSW� DQG� VR� DGYLVH� WKH� &RQWUDFWLQJ� 2IILFHU� RU� ZLOO� QRWLI\� WKH� &RQWUDFWLQJ� 2IILFHU� ZLWKLQ� WKH� ���GD\
SHULRG�WKDW�DGGLWLRQDO�WLPH�LV�QHFHVVDU\�
��������,Q�WKH�HYHQW�WKH�&RQWUDFWRU��WKH�ODERUHUV�RU�PHFKDQLFV�WR�EH�HPSOR\HG�LQ�WKH�FODVVLILFDWLRQ��RU�WKHLU
UHSUHVHQWDWLYHV��DQG�WKH�&RQWUDFWLQJ�2IILFHU�GR�QRW�DJUHH�RQ�WKH�SURSRVHG�FODVVLILFDWLRQ�DQG�ZDJH
��UDWH��LQFOXGLQJ�WKH�DPRXQW�GHVLJQDWHG�IRU� IULQJH�EHQHILWV��ZKHUH�DSSURSULDWH��� WKH�&RQWUDFWLQJ�2IILFHU
VKDOO� UHIHU� WKH� TXHVWLRQV�� LQFOXGLQJ� WKH� YLHZV� RI� DOO� LQWHUHVWHG� SDUWLHV� DQG� WKH� UHFRPPHQGDWLRQ� RI� WKH
&RQWUDFWLQJ� 2IILFHU�� WR� WKH� $GPLQLVWUDWRU� RI� WKH� :DJH� DQG� +RXU� 'LYLVLRQ� IRU� GHWHUPLQDWLRQ�� � 7KH
$GPLQLVWUDWRU��RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH��ZLOO� LVVXH�D�GHWHUPLQDWLRQ�ZLWKLQ����GD\V�RI� UHFHLSW�DQG
VR� DGYLVH� WKH� &RQWUDFWLQJ� 2IILFHU� RU� ZLOO� QRWLI\� WKH� &RQWUDFWLQJ� 2IILFHU� ZLWKLQ� WKH� ���GD\� SHULRG� WKDW
DGGLWLRQDO�WLPH�LV�QHFHVVDU\�
�������� 7KH� ZDJH� UDWH� �LQFOXGLQJ� IULQJH� EHQHILWV�� ZKHUH� DSSURSULDWH�� GHWHUPLQHG� SXUVXDQW� WR
VXESDUDJUDSKV� �E����� DQG� �E����� RI� WKLV� FODXVH� VKDOO� EH� SDLG� WR� DOO� ZRUNHUV� SHUIRUPLQJ� ZRUN� LQ� WKH
FODVVLILFDWLRQ�XQGHU�WKLV�FRQWUDFW�IURP�WKH�ILUVW�GD\�RQ�ZKLFK�ZRUN�LV�SHUIRUPHG�LQ�WKH�FODVVLILFDWLRQ�
���F��:KHQHYHU� WKH�PLQLPXP�ZDJH�UDWH�SUHVFULEHG� LQ� WKH�FRQWUDFW� IRU�D�FODVV�RI� ODERUHUV�RU�PHFKDQLFV
LQFOXGHV�D� IULQJH�EHQHILW�ZKLFK� LV�QRW�H[SUHVVHG�DV�DQ�KRXUO\� UDWH�� WKH�&RQWUDFWRU� VKDOO� HLWKHU� SD\� WKH
EHQHILW�DV�VWDWHG� LQ� WKH�ZDJH�GHWHUPLQDWLRQ�RU�VKDOO�SD\�DQRWKHU�ERQD� ILGH� IULQJH�EHQHILW� RU�DQ�KRXUO\
FDVK�HTXLYDOHQW�WKHUHRI�
���G��,I�WKH�&RQWUDFWRU�GRHV�QRW�PDNH�SD\PHQWV�WR�D�WUXVWHH�RU�RWKHU� WKLUG�SHUVRQ�� WKH�&RQWUDFWRU�PD\
FRQVLGHU�DV�SDUW�RI�WKH�ZDJHV�RI�DQ\�ODERUHU�RU�PHFKDQLF�WKH�DPRXQW�RI�DQ\�FRVWV�UHDVRQDEO\�DQWLFLSDWHG
LQ�SURYLGLQJ�ERQD�ILGH�IULQJH�EHQHILWV�XQGHU�D�SODQ�RU�SURJUDP��SURYLGHG��WKDW�WKH�6HFUHWDU\�RI�/DERU�KDV
IRXQG��XSRQ�WKH�ZULWWHQ�UHTXHVW�RI�WKH�&RQWUDFWRU��WKDW�WKH�DSSOLFDEOH�VWDQGDUGV�RI�WKH�'DYLV�%DFRQ�$FW
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KDYH�EHHQ�PHW���7KH�6HFUHWDU\�RI�/DERU�PD\�UHTXLUH�WKH�&RQWUDFWRU�WR�VHW�DVLGH� LQ�D�VHSDUDWH�DFFRXQW
DVVHWV�IRU�WKH�PHHWLQJ�RI�REOLJDWLRQV�XQGHU�WKH�SODQ�RU�SURJUDP�
������������������������������(QG�RI�FODXVH�

����������������������:,7++2/',1*�2)�)81'6��)(%������

��7KH� &RQWUDFWLQJ� 2IILFHU� VKDOO�� XSRQ� KLV� RU� KHU� RZQ� DFWLRQ� RU� XSRQ� ZULWWHQ� UHTXHVW� RI� DQ� DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�'HSDUWPHQW�RI�/DERU��ZLWKKROG�RU�FDXVH�WR�EH�ZLWKKHOG�IURP�WKH�&RQWUDFWRU�XQGHU
WKLV� FRQWUDFW� RU� DQ\� RWKHU� )HGHUDO� FRQWUDFW� ZLWK� WKH� VDPH� 3ULPH� &RQWUDFWRU�� RU� DQ\� RWKHU� )HGHUDOO\
DVVLVWHG�FRQWUDFW�VXEMHFW�WR�'DYLV�%DFRQ�SUHYDLOLQJ�ZDJH�UHTXLUHPHQWV��ZKLFK�LV�KHOG�E\�WKH�VDPH�3ULPH
&RQWUDFWRU�� VR� PXFK� RI� WKH� DFFUXHG� SD\PHQWV� RU� DGYDQFHV� DV� PD\� EH� FRQVLGHUHG� QHFHVVDU\� WR� SD\
ODERUHUV�DQG�PHFKDQLFV��LQFOXGLQJ�DSSUHQWLFHV��WUDLQHHV��DQG�KHOSHUV��HPSOR\HG�E\�WKH�&RQWUDFWRU�RU�DQ\
VXEFRQWUDFWRU� WKH� IXOO� DPRXQW� RI�ZDJHV� UHTXLUHG� E\� WKH� FRQWUDFW�� � ,Q� WKH� HYHQW� RI� IDLOXUH� WR� SD\� DQ\
ODERUHU�RU�PHFKDQLF��LQFOXGLQJ�DQ\�DSSUHQWLFH��WUDLQHH��RU�KHOSHU��HPSOR\HG�RU�ZRUNLQJ�RQ�WKH�VLWH�RI�WKH
ZRUN��DOO�RU�SDUW�RI�WKH�ZDJHV�UHTXLUHG�E\�WKH�FRQWUDFW��WKH�&RQWUDFWLQJ�2IILFHU�PD\��DIWHU�ZULWWHQ�QRWLFH
WR�WKH�&RQWUDFWRU��WDNH�VXFK�DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�FDXVH�WKH�VXVSHQVLRQ�RI�DQ\�IXUWKHU�SD\PHQW�
DGYDQFH��RU�JXDUDQWHH�RI�IXQGV�XQWLO�VXFK�YLRODWLRQV�KDYH�FHDVHG�
������������������������������(QG�RI�FODXVH�

����������������������3$<52//6�$1'�%$6,&�5(&25'6��)(%������

���D��3D\UROOV�DQG�EDVLF�UHFRUGV�UHODWLQJ�WKHUHWR�VKDOO�EH�PDLQWDLQHG�E\�WKH�&RQWUDFWRU�GXULQJ�WKH�FRXUVH
RI�WKH�ZRUN�DQG�SUHVHUYHG�IRU�D�SHULRG�RI���\HDUV�WKHUHDIWHU�IRU�DOO�ODERUHUV�DQG�PHFKDQLFV�ZRUNLQJ�DW�WKH
VLWH�RI�WKH�ZRUN���6XFK�UHFRUGV�VKDOO�FRQWDLQ�WKH�QDPH��DGGUHVV��DQG�VRFLDO�VHFXULW\�QXPEHU�RI�HDFK�VXFK
ZRUNHU��KLV�RU�KHU� FRUUHFW� FODVVLILFDWLRQ��KRXUO\� UDWHV�RI�ZDJHV�SDLG� �LQFOXGLQJ� UDWHV�RI� FRQWULEXWLRQV�RU
FRVWV� DQWLFLSDWHG� IRU� ERQD� ILGH� IULQJH� EHQHILWV� RU� FDVK� HTXLYDOHQWV� WKHUHRI� RI� WKH� W\SHV� GHVFULEHG� LQ
VHFWLRQ���E�����%��RI�WKH�'DYLV�%DFRQ�$FW���GDLO\�DQG�ZHHNO\�QXPEHU�RI�KRXUV�ZRUNHG��GHGXFWLRQV�PDGH�
DQG�DFWXDO�ZDJHV�SDLG���:KHQHYHU�WKH�6HFUHWDU\�RI�/DERU�KDV�IRXQG��XQGHU�SDUDJUDSK��G��RI�WKH�FODXVH
HQWLWOHG�'DYLV�%DFRQ�$FW�� WKDW� WKH�ZDJHV� RI� DQ\� ODERUHU� RU�PHFKDQLF� LQFOXGH� WKH� DPRXQW� RI� DQ\� FRVWV
UHDVRQDEO\�DQWLFLSDWHG�LQ�SURYLGLQJ�EHQHILWV�XQGHU�D�SODQ�RU�SURJUDP�GHVFULEHG� LQ�VHFWLRQ���E�����%��RI
WKH�'DYLV�%DFRQ�$FW��WKH�&RQWUDFWRU�VKDOO�PDLQWDLQ�UHFRUGV�ZKLFK�VKRZ�WKDW�WKH�FRPPLWPHQW�WR�SURYLGH
VXFK� EHQHILWV� LV� HQIRUFHDEOH�� WKDW� WKH� SODQ� RU� SURJUDP� LV� ILQDQFLDOO\� UHVSRQVLEOH�� DQG� WKDW� WKH� SODQ� RU
SURJUDP�KDV� EHHQ� FRPPXQLFDWHG� LQ�ZULWLQJ� WR� WKH� ODERUHUV� RU�PHFKDQLFV� DIIHFWHG�� DQG� UHFRUGV�ZKLFK
VKRZ�WKH�FRVWV�DQWLFLSDWHG�RU�WKH�DFWXDO�FRVW�LQFXUUHG�LQ�SURYLGLQJ�VXFK�EHQHILWV���&RQWUDFWRUV�HPSOR\LQJ
DSSUHQWLFHV�RU�WUDLQHHV�XQGHU�DSSURYHG�SURJUDPV�VKDOO�PDLQWDLQ�ZULWWHQ�HYLGHQFH�RI�WKH�UHJLVWUDWLRQ�RI
DSSUHQWLFHVKLS� SURJUDPV� DQG� FHUWLILFDWLRQ� RI� WUDLQHH� SURJUDPV�� WKH� UHJLVWUDWLRQ� RI� DSSUHQWLFHV� DQG
WUDLQHHV��DQG�WKH�UDWLRV�DQG�ZDJH�UDWHV�SUHVFULEHG�LQ�WKH�DSSOLFDEOH�SURJUDPV�
���E�����7KH�&RQWUDFWRU� VKDOO� VXEPLW�ZHHNO\� IRU� HDFK�ZHHN� LQ�ZKLFK� DQ\� FRQWUDFW�ZRUN� LV� SHUIRUPHG�D
FRS\� RI� DOO� SD\UROOV� WR� WKH� &RQWUDFWLQJ� 2IILFHU�� � 7KH� SD\UROOV� VXEPLWWHG� VKDOO� VHW� RXW� DFFXUDWHO\� DQG
FRPSOHWHO\� DOO� RI� WKH� LQIRUPDWLRQ� UHTXLUHG� WR� EH�PDLQWDLQHG� XQGHU� SDUDJUDSK� �D�� RI� WKLV� FODXVH�� � 7KLV
LQIRUPDWLRQ�PD\�EH�VXEPLWWHG�LQ�DQ\�IRUP�GHVLUHG���2SWLRQDO�)RUP�:+������)HGHUDO�6WRFN�1XPEHU�����
�������������LV�DYDLODEOH�IRU�WKLV�SXUSRVH�DQG�PD\�EH�SXUFKDVHG�IURP�WKH�6XSHULQWHQGHQW�RI�'RFXPHQWV�
8�6��*RYHUQPHQW� 3ULQWLQJ�2IILFH��:DVKLQJWRQ�� '&�������� � 7KH�3ULPH� &RQWUDFWRU� LV� UHVSRQVLEOH� IRU� WKH
VXEPLVVLRQ�RI�FRSLHV�RI�SD\UROOV�E\�DOO�VXEFRQWUDFWRUV�
�������� (DFK� SD\UROO� VXEPLWWHG� VKDOO� EH� DFFRPSDQLHG� E\� D� �6WDWHPHQW� RI� &RPSOLDQFH��� VLJQHG� E\� WKH
&RQWUDFWRU� RU� VXEFRQWUDFWRU� RU� KLV� RU� KHU� DJHQW� ZKR� SD\V� RU� VXSHUYLVHV� WKH� SD\PHQW� RI� WKH� SHUVRQV
HPSOR\HG�XQGHU�WKH�FRQWUDFW�DQG�VKDOO�FHUWLI\��
�������L��7KDW�WKH�SD\UROO�IRU�WKH�SD\UROO�SHULRG�FRQWDLQV�WKH� LQIRUPDWLRQ�UHTXLUHG�WR�EH�PDLQWDLQHG�XQGHU
SDUDJUDSK��D��RI�WKLV�FODXVH�DQG�WKDW�VXFK�LQIRUPDWLRQ�LV�FRUUHFW�DQG�FRPSOHWH�
�������LL��7KDW�HDFK�ODERUHU�RU�PHFKDQLF��LQFOXGLQJ�HDFK�KHOSHU��DSSUHQWLFH��DQG�WUDLQHH��HPSOR\HG�RQ�WKH
FRQWUDFW� GXULQJ� WKH� SD\UROO� SHULRG� KDV� EHHQ�SDLG� WKH� IXOO�ZHHNO\�ZDJHV� HDUQHG��ZLWKRXW� UHEDWH�� HLWKHU
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GLUHFWO\�RU� LQGLUHFWO\��DQG� WKDW�QR�GHGXFWLRQV�KDYH�EHHQ�PDGH�HLWKHU�GLUHFWO\�RU� LQGLUHFWO\� IURP� WKH� IXOO
ZDJHV�HDUQHG��RWKHU�WKDQ�SHUPLVVLEOH�GHGXFWLRQV�DV�VHW�IRUWK�LQ�WKH�5HJXODWLRQV�����&)5�3DUW����DQG
�������LLL��7KDW�HDFK�ODERUHU�RU�PHFKDQLF�KDV�EHHQ�SDLG�QRW�OHVV�WKDQ�WKH�DSSOLFDEOH�ZDJH�UDWHV�DQG�IULQJH
EHQHILWV�RU�FDVK�HTXLYDOHQWV�IRU�WKH�FODVVLILFDWLRQ�RI�ZRUN�SHUIRUPHG��DV�VSHFLILHG�LQ�WKH�DSSOLFDEOH�ZDJH
GHWHUPLQDWLRQ�LQFRUSRUDWHG�LQWR�WKH�FRQWUDFW�
��������7KH�ZHHNO\�VXEPLVVLRQ�RI�D�SURSHUO\�H[HFXWHG�FHUWLILFDWLRQ�VHW�IRUWK�RQ�WKH�UHYHUVH�VLGH�RI�2SWLRQDO
)RUP�:+�����VKDOO�VDWLVI\�WKH�UHTXLUHPHQW�IRU�VXEPLVVLRQ�RI�WKH��6WDWHPHQW�RI�&RPSOLDQFH��UHTXLUHG�E\
VXESDUDJUDSK��E�����RI�WKLV�FODXVH�
�������� 7KH� IDOVLILFDWLRQ� RI� DQ\� RI� WKH� FHUWLILFDWLRQV� LQ� WKLV� FODXVH� PD\� VXEMHFW� WKH� &RQWUDFWRU� RU
VXEFRQWUDFWRU�WR�FLYLO�RU�FULPLQDO�SURVHFXWLRQ�XQGHU�6HFWLRQ������RI�7LWOH����DQG�6HFWLRQ������RI�7LWOH���
RI�WKH�8QLWHG�6WDWHV�&RGH�
���F��7KH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�VKDOO�PDNH�WKH�UHFRUGV�UHTXLUHG�XQGHU�SDUDJUDSK��D��RI�WKLV�FODXVH
DYDLODEOH�IRU�LQVSHFWLRQ��FRS\LQJ��RU�WUDQVFULSWLRQ�E\�WKH�&RQWUDFWLQJ�2IILFHU�RU�DXWKRUL]HG�UHSUHVHQWDWLYHV
RI�WKH�&RQWUDFWLQJ�2IILFHU�RU�WKH�'HSDUWPHQW�RI�/DERU���7KH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�VKDOO�SHUPLW�WKH
&RQWUDFWLQJ�2IILFHU�RU�UHSUHVHQWDWLYHV�RI�WKH�&RQWUDFWLQJ�2IILFHU�RU�WKH�'HSDUWPHQW�RI�/DERU�WR�LQWHUYLHZ
HPSOR\HHV�GXULQJ�ZRUNLQJ�KRXUV�RQ�WKH�MRE���,I�WKH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�IDLOV�WR�VXEPLW�UHTXLUHG
UHFRUGV�RU� WR�PDNH�WKHP�DYDLODEOH�� WKH�&RQWUDFWLQJ�2IILFHU�PD\��DIWHU�ZULWWHQ�QRWLFH� WR� WKH�&RQWUDFWRU�
WDNH�VXFK�DFWLRQ�DV�PD\�EH�QHFHVVDU\� WR� FDXVH� WKH� VXVSHQVLRQ�RI�DQ\� IXUWKHU�SD\PHQW�� � )XUWKHUPRUH�
IDLOXUH�WR�VXEPLW�WKH�UHTXLUHG�UHFRUGV�XSRQ�UHTXHVW�RU�WR�PDNH�VXFK�UHFRUGV�DYDLODEOH�PD\�EH�JURXQGV�IRU
GHEDUPHQW�DFWLRQ�SXUVXDQW�WR����&)5������
������������������������������(QG�RI�FODXVH�

����������������������$335(17,&(6�$1'�75$,1((6��)(%������

���D��$SSUHQWLFHV���$SSUHQWLFHV�ZLOO�EH�SHUPLWWHG�WR�ZRUN�DW�OHVV�WKDQ�WKH�SUHGHWHUPLQHG�UDWH�IRU�WKH�ZRUN
WKH\� SHUIRUPHG� ZKHQ� WKH\� DUH� HPSOR\HG� SXUVXDQW� WR� DQG� LQGLYLGXDOO\� UHJLVWHUHG� LQ� D� ERQD� ILGH
DSSUHQWLFHVKLS� SURJUDP� UHJLVWHUHG� ZLWK� WKH� 8�6�� 'HSDUWPHQW� RI� /DERU�� (PSOR\PHQW� DQG� 7UDLQLQJ
$GPLQLVWUDWLRQ��%XUHDX�RI�$SSUHQWLFHVKLS�DQG�7UDLQLQJ��RU�ZLWK�D�6WDWH�$SSUHQWLFHVKLS�$JHQF\�UHFRJQL]HG
E\�WKH�%XUHDX��RU�LI�D�SHUVRQ�LV�HPSOR\HG�LQ�KLV�RU�KHU�ILUVW����GD\V�RI�SUREDWLRQDU\�HPSOR\PHQW�DV�DQ
DSSUHQWLFH�LQ�VXFK�DQ�DSSUHQWLFHVKLS�SURJUDP��ZKR�LV�QRW�LQGLYLGXDOO\�UHJLVWHUHG�LQ�WKH�SURJUDP��EXW�ZKR
KDV�EHHQ�FHUWLILHG�E\�WKH�%XUHDX�RI�$SSUHQWLFHVKLS�DQG�7UDLQLQJ�RU�D�6WDWH�$SSUHQWLFHVKLS�$JHQF\��ZKHUH
DSSURSULDWH�� WR� EH� HOLJLEOH� IRU� SUREDWLRQDU\� HPSOR\PHQW� DV� DQ� DSSUHQWLFH�� � 7KH� DOORZDEOH� UDWLR� RI
DSSUHQWLFHV�WR� MRXUQH\PHQ�RQ�WKH� MRE�VLWH� LQ�DQ\�FUDIW�FODVVLILFDWLRQ�VKDOO�QRW�EH�JUHDWHU� WKDQ� WKH� UDWLR
SHUPLWWHG�WR�WKH�&RQWUDFWRU�DV�WR�WKH�HQWLUH�ZRUN�IRUFH�XQGHU�WKH�UHJLVWHUHG�SURJUDP���$Q\�ZRUNHU�OLVWHG
RQ�D�SD\UROO�DW�DQ�DSSUHQWLFH�ZDJH�UDWH��ZKR�LV�QRW�UHJLVWHUHG�RU�RWKHUZLVH�HPSOR\HG�DV�VWDWHG� LQ� WKLV
SDUDJUDSK��VKDOO�EH�SDLG�QRW� OHVV� WKDQ� WKH�DSSOLFDEOH�ZDJH�GHWHUPLQDWLRQ� IRU� WKH� FODVVLILFDWLRQ�RI�ZRUN
DFWXDOO\�SHUIRUPHG�� � ,Q�DGGLWLRQ��DQ\�DSSUHQWLFH�SHUIRUPLQJ�ZRUN�RQ�WKH� MRE�VLWH� LQ�H[FHVV�RI� WKH� UDWLR
SHUPLWWHG�XQGHU�WKH�UHJLVWHUHG�SURJUDP�VKDOO�EH�SDLG�QRW�OHVV�WKDQ�WKH�DSSOLFDEOH�ZDJH�UDWH�RQ�WKH�ZDJH
GHWHUPLQDWLRQ� IRU� WKH� ZRUN� DFWXDOO\� SHUIRUPHG�� � :KHUH� D� FRQWUDFWRU� LV� SHUIRUPLQJ� FRQVWUXFWLRQ� RQ� D
SURMHFW� LQ� D� ORFDOLW\� RWKHU� WKDQ� WKDW� LQ� ZKLFK� LWV� SURJUDP� LV� UHJLVWHUHG�� WKH� UDWLRV� DQG� ZDJH� UDWHV
�H[SUHVVHG� LQ� SHUFHQWDJHV� RI� WKH� MRXUQH\PDQ
V� KRXUO\� UDWH�� VSHFLILHG� LQ� WKH� &RQWUDFWRU
V� RU
VXEFRQWUDFWRU
V�UHJLVWHUHG�SURJUDP�VKDOO�EH�REVHUYHG���(YHU\�DSSUHQWLFH�PXVW�EH�SDLG�DW�QRW�OHVV�WKDQ�WKH
UDWH�VSHFLILHG�LQ�WKH�UHJLVWHUHG�SURJUDP�IRU�WKH�DSSUHQWLFH
V�OHYHO�RI�SURJUHVV��H[SUHVVHG�DV�D�SHUFHQWDJH
RI�WKH�MRXUQH\PDQ�KRXUO\�UDWH�VSHFLILHG�LQ�WKH�DSSOLFDEOH�ZDJH�GHWHUPLQDWLRQ���$SSUHQWLFHV�VKDOO�EH�SDLG
IULQJH�EHQHILWV� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKH�DSSUHQWLFHVKLS�SURJUDP�� � ,I� WKH�DSSUHQWLFHVKLS
SURJUDP�GRHV� QRW� VSHFLI\� IULQJH� EHQHILWV�� DSSUHQWLFHV�PXVW� EH� SDLG� WKH� IXOO� DPRXQW� RI� IULQJH� EHQHILWV
OLVWHG�RQ�WKH�ZDJH�GHWHUPLQDWLRQ�IRU�WKH�DSSOLFDEOH�FODVVLILFDWLRQ���,I�WKH�$GPLQLVWUDWRU�GHWHUPLQHV�WKDW�D
GLIIHUHQW�SUDFWLFH�SUHYDLOV�IRU�WKH�DSSOLFDEOH�DSSUHQWLFH�FODVVLILFDWLRQ��IULQJHV�VKDOO�EH�SDLG�LQ�DFFRUGDQFH
ZLWK� WKDW� GHWHUPLQDWLRQ�� � ,Q� WKH� HYHQW� WKH� %XUHDX� RI� $SSUHQWLFHVKLS� DQG� 7UDLQLQJ�� RU� D� 6WDWH
$SSUHQWLFHVKLS�$JHQF\�UHFRJQL]HG�E\�WKH�%XUHDX��ZLWKGUDZV�DSSURYDO�RI�DQ�DSSUHQWLFHVKLS�SURJUDP��WKH
&RQWUDFWRU�ZLOO� QR� ORQJHU�EH�SHUPLWWHG� WR� XWLOL]H� DSSUHQWLFHV� DW� OHVV� WKDQ� WKH� DSSOLFDEOH� SUHGHWHUPLQHG
UDWH�IRU�WKH�ZRUN�SHUIRUPHG�XQWLO�DQ�DFFHSWDEOH�SURJUDP�LV�DSSURYHG�
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���E��7UDLQHHV���([FHSW�DV�SURYLGHG�LQ����&)5�������WUDLQHHV�ZLOO�QRW�EH�SHUPLWWHG�WR�ZRUN�DW�OHVV�WKDQ�WKH
SUHGHWHUPLQHG� UDWH� IRU� WKH� ZRUN� SHUIRUPHG� XQOHVV� WKH\� DUH� HPSOR\HG� SXUVXDQW� WR� DQG� LQGLYLGXDOO\
UHJLVWHUHG�LQ�D�SURJUDP�ZKLFK�KDV�UHFHLYHG�SULRU�DSSURYDO��HYLGHQFHG�E\�IRUPDO�FHUWLILFDWLRQ�E\�WKH�8�6�
'HSDUWPHQW�RI�/DERU��(PSOR\PHQW�DQG�7UDLQLQJ�$GPLQLVWUDWLRQ���7KH�UDWLR�RI�WUDLQHHV�WR�MRXUQH\PHQ�RQ
WKH�MRE�VLWH�VKDOO�QRW�EH�JUHDWHU�WKDQ�SHUPLWWHG�XQGHU�WKH�SODQ�DSSURYHG�E\�WKH�(PSOR\PHQW�DQG�7UDLQLQJ
$GPLQLVWUDWLRQ���(YHU\�WUDLQHH�PXVW�EH�SDLG�DW�QRW�OHVV�WKDQ�WKH�UDWH�VSHFLILHG�LQ�WKH�DSSURYHG�SURJUDP
IRU�WKH�WUDLQHH
V�OHYHO�RI�SURJUHVV��H[SUHVVHG�DV�D�SHUFHQWDJH�RI�WKH�MRXUQH\PDQ�KRXUO\�UDWH�VSHFLILHG�LQ
WKH� DSSOLFDEOH� ZDJH� GHWHUPLQDWLRQ�� � 7UDLQHHV� VKDOO� EH� SDLG� IULQJH� EHQHILWV� LQ� DFFRUGDQFH� ZLWK� WKH
SURYLVLRQV�RI�WKH�WUDLQHH�SURJUDP���,I�WKH�WUDLQHH�SURJUDP�GRHV�QRW�PHQWLRQ�IULQJH�EHQHILWV��WUDLQHHV�VKDOO
EH�SDLG�WKH�IXOO�DPRXQW�RI�IULQJH�EHQHILWV�OLVWHG�LQ�WKH�ZDJH�GHWHUPLQDWLRQ�XQOHVV�WKH�$GPLQLVWUDWRU�RI�WKH
:DJH� DQG� +RXU� 'LYLVLRQ� GHWHUPLQHV� WKDW� WKHUH� LV� DQ� DSSUHQWLFHVKLS� SURJUDP� DVVRFLDWHG� ZLWK� WKH
FRUUHVSRQGLQJ�MRXUQH\PDQ�ZDJH�UDWH�LQ�WKH�ZDJH�GHWHUPLQDWLRQ�ZKLFK�SURYLGHV�IRU�OHVV�WKDQ�IXOO� IULQJH
EHQHILWV�IRU�DSSUHQWLFHV���$Q\�HPSOR\HH�OLVWHG�RQ�WKH�SD\UROO�DW�D�WUDLQHH�UDWH�ZKR�LV�QRW�UHJLVWHUHG�DQG
SDUWLFLSDWLQJ�LQ�D�WUDLQLQJ�SODQ�DSSURYHG�E\�WKH�(PSOR\PHQW�DQG�7UDLQLQJ�$GPLQLVWUDWLRQ�VKDOO�EH�SDLG�QRW
OHVV� WKDQ� WKH� DSSOLFDEOH� ZDJH� UDWH� LQ� WKH� ZDJH� GHWHUPLQDWLRQ� IRU� WKH� FODVVLILFDWLRQ� RI� ZRUN� DFWXDOO\
SHUIRUPHG�� � ,Q� DGGLWLRQ�� DQ\� WUDLQHH�SHUIRUPLQJ�ZRUN� RQ� WKH� MRE� VLWH� LQ� H[FHVV� RI� WKH� UDWLR� SHUPLWWHG
XQGHU� WKH� UHJLVWHUHG� SURJUDP� VKDOO� EH� SDLG� QRW� OHVV� WKDQ� WKH� DSSOLFDEOH� ZDJH� UDWH� LQ� WKH� ZDJH
GHWHUPLQDWLRQ�IRU�WKH�ZRUN�DFWXDOO\�SHUIRUPHG���,Q�WKH�HYHQW�WKH�(PSOR\PHQW�DQG�7UDLQLQJ�$GPLQLVWUDWLRQ
ZLWKGUDZV�DSSURYDO�RI�D�WUDLQLQJ�SURJUDP��WKH�&RQWUDFWRU�ZLOO�QR�ORQJHU�EH�SHUPLWWHG�WR�XWLOL]H�WUDLQHHV�DW
OHVV� WKDQ� WKH� DSSOLFDEOH� SUHGHWHUPLQHG� UDWH� IRU� WKH� ZRUN� SHUIRUPHG� XQWLO� DQ� DFFHSWDEOH� SURJUDP� LV
DSSURYHG�
���F��(TXDO�HPSOR\PHQW�RSSRUWXQLW\���7KH�XWLOL]DWLRQ�RI�DSSUHQWLFHV��WUDLQHHV��DQG�MRXUQH\PHQ�XQGHU�WKLV
FODXVH� VKDOO� EH� LQ� FRQIRUPLW\�ZLWK� WKH� HTXDO� HPSOR\PHQW� RSSRUWXQLW\� UHTXLUHPHQWV� RI� ([HFXWLYH�2UGHU
�������DV�DPHQGHG��DQG����&)5�3DUW����
������������������������������(QG�RI�FODXVH�

����������������������&203/,$1&(�:,7+�&23(/$1'�$&7�5(48,5(0(176��)(%������

��7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI����&)5�3DUW����ZKLFK�DUH�KHUHE\�LQFRUSRUDWHG�E\
UHIHUHQFH�LQ�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������68%&2175$&76��/$%25�67$1'$5'6���)(%������

���D�� 7KH�&RQWUDFWRU� RU� VXEFRQWUDFWRU� VKDOO� LQVHUW� LQ� DQ\� VXEFRQWUDFWV� WKH� FODXVHV� HQWLWOHG� 'DYLV�%DFRQ
$FW��&RQWUDFW�:RUN�+RXUV�DQG�6DIHW\�6WDQGDUGV�$FW��2YHUWLPH�&RPSHQVDWLRQ��$SSUHQWLFHV�DQG�7UDLQHHV�
3D\UROOV� DQG� %DVLF� 5HFRUGV�� &RPSOLDQFH� ZLWK� &RSHODQG� $FW� 5HTXLUHPHQWV�� :LWKKROGLQJ� RI� )XQGV�
6XEFRQWUDFWV� �/DERU� 6WDQGDUGV��� &RQWUDFW� 7HUPLQDWLRQ��'HEDUPHQW�� 'LVSXWHV� &RQFHUQLQJ� /DERU
6WDQGDUGV��&RPSOLDQFH�ZLWK�'DYLV�%DFRQ�DQG�5HODWHG�$FW�5HJXODWLRQV��DQG�&HUWLILFDWLRQ�RI�(OLJLELOLW\��DQG
VXFK�RWKHU�FODXVHV�DV�WKH�&RQWUDFWLQJ�2IILFHU�PD\��E\�DSSURSULDWH�LQVWUXFWLRQV��UHTXLUH��DQG�DOVR�D�FODXVH
UHTXLULQJ�VXEFRQWUDFWRUV� WR� LQFOXGH�WKHVH�FODXVHV� LQ�DQ\� ORZHU�WLHU�VXEFRQWUDFWV�� �7KH�3ULPH�&RQWUDFWRU
VKDOO�EH�UHVSRQVLEOH�IRU�FRPSOLDQFH�E\�DQ\�VXEFRQWUDFWRU�RU�ORZHU�WLHU�VXEFRQWUDFWRU�ZLWK�DOO�WKH�FRQWUDFW
FODXVHV�FLWHG�LQ�WKLV�SDUDJUDSK�
���E�����:LWKLQ����GD\V�DIWHU�DZDUG�RI�WKH�FRQWUDFW��WKH�&RQWUDFWRU�VKDOO�GHOLYHU�WR�WKH�&RQWUDFWLQJ�2IILFHU
D� FRPSOHWHG� 6WDWHPHQW� DQG� $FNQRZOHGJPHQW� )RUP� �6)� ������ IRU� HDFK� VXEFRQWUDFW�� LQFOXGLQJ� WKH
VXEFRQWUDFWRU
V� VLJQHG� DQG� GDWHG� DFNQRZOHGJPHQW� WKDW� WKH� FODXVHV� VHW� IRUWK� LQ� SDUDJUDSK� �D�� RI� WKLV
FODXVH�KDYH�EHHQ�LQFOXGHG�LQ�WKH�VXEFRQWUDFW�
��������:LWKLQ����GD\V�DIWHU� WKH�DZDUG�RI�DQ\�VXEVHTXHQWO\�DZDUGHG� � � VXEFRQWUDFW� WKH�&RQWUDFWRU� VKDOO
GHOLYHU�WR�WKH�&RQWUDFWLQJ�2IILFHU�DQ���XSGDWHG�FRPSOHWHG�6)������IRU�VXFK�DGGLWLRQDO�VXEFRQWUDFW�
������������������������������(QG�RI�FODXVH�
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����������������������&2175$&7�7(50,1$7,21��'(%$50(17��)(%������

��$�EUHDFK�RI�WKH�FRQWUDFW�FODXVHV�HQWLWOHG�'DYLV�%DFRQ�$FW��&RQWUDFW�:RUN�+RXUV�DQG�6DIHW\�6WDQGDUGV
$FW��2YHUWLPH� &RPSHQVDWLRQ�� $SSUHQWLFHV� DQG� 7UDLQHHV�� 3D\UROOV� DQG� %DVLF� 5HFRUGV�� &RPSOLDQFH� ZLWK
&RSHODQG�$FW�5HTXLUHPHQWV��6XEFRQWUDFWV��/DERU�6WDQGDUGV���&RPSOLDQFH�ZLWK�'DYLV�%DFRQ�DQG�5HODWHG
$FW� 5HJXODWLRQV�� RU� &HUWLILFDWLRQ� RI� (OLJLELOLW\�PD\� EH� JURXQGV� IRU� WHUPLQDWLRQ� RI� WKH� FRQWUDFW�� DQG� IRU
GHEDUPHQW�DV�D�&RQWUDFWRU�DQG�VXEFRQWUDFWRU�DV�SURYLGHG�LQ����&)5������
������������������������������(QG�RI�FODXVH�

����������������������&203/,$1&(�:,7+�'$9,6�%$&21�$1'�5(/$7('�$&7�5(*8/$7,216��)(%������

��$OO�UXOLQJV�DQG�LQWHUSUHWDWLRQV�RI�WKH�'DYLV�%DFRQ�DQG�5HODWHG�$FWV�FRQWDLQHG�LQ����&)5�3DUWV�������DQG��
UH�KHUHE\�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������',6387(6�&21&(51,1*�/$%25�67$1'$5'6��)(%������

��7KH� 8QLWHG� 6WDWHV� 'HSDUWPHQW� RI� /DERU� KDV� VHW� IRUWK� LQ� ��� &)5� 3DUWV� ��� ��� DQG� �� SURFHGXUHV� IRU
UHVROYLQJ� GLVSXWHV� FRQFHUQLQJ� ODERU� VWDQGDUGV� UHTXLUHPHQWV�� � 6XFK� GLVSXWHV� VKDOO� EH� UHVROYHG� LQ
DFFRUGDQFH� ZLWK� WKRVH� SURFHGXUHV� DQG� QRW� WKH� 'LVSXWHV� FODXVH� RI� WKLV� FRQWUDFW�� � 'LVSXWHV� ZLWKLQ� WKH
PHDQLQJ�RI� WKLV� FODXVH� LQFOXGH�GLVSXWHV�EHWZHHQ� WKH�&RQWUDFWRU� �RU�DQ\�RI� LWV� VXEFRQWUDFWRUV��DQG� WKH
FRQWUDFWLQJ�DJHQF\��WKH�8�6��'HSDUWPHQW�RI�/DERU��RU�WKH�HPSOR\HHV�RI�WKHLU�UHSUHVHQWDWLYHV�
������������������������������(QG�RI�FODXVH�

����������������������&(57,),&$7,21�2)�(/,*,%,/,7<��)(%������

���D��%\�HQWHULQJ�LQWR�WKLV�FRQWUDFW��WKH�&RQWUDFWRU�FHUWLILHV�WKDW�QHLWKHU�LW��QRU�KH�RU�VKH��QRU�DQ\�SHUVRQ
RU� ILUP� ZKR� KDV� DQ� LQWHUHVW� LQ� WKH� &RQWUDFWRU
V� ILUP� LV� D� SHUVRQ� RU� ILUP� LQHOLJLEOH� WR� EH� DZDUGHG
*RYHUQPHQW�FRQWUDFWV�E\�YLUWXH�RI�VHFWLRQ���D��RI�WKH�'DYLV�%DFRQ�$FW�RU����&)5������D�����
���E�� 1R� SDUW� RI� WKLV� FRQWUDFW� VKDOO� EH� VXEFRQWUDFWHG� WR� DQ\� SHUVRQ� RU� ILUP� LQHOLJLEOH� IRU� DZDUG� RI� D
*RYHUQPHQW�FRQWUDFW�E\�YLUWXH�RI�VHFWLRQ���D��RI�WKH�'DYLV�%DFRQ�$FW�RU����&)5������D�����
���F��7KH�SHQDOW\�IRU�PDNLQJ�IDOVH�VWDWHPHQWV�LV�SUHVFULEHG�LQ�WKH�8�6��&ULPLQDO�&RGH�����8�6�&�������
������������������������������(QG�RI�FODXVH�

�����������������'����(48$/�23325781,7<��$35��������'(9,$7,21�

���D��,I��GXULQJ�DQ\����PRQWK�SHULRG��LQFOXGLQJ�WKH����PRQWKV�SUHFHGLQJ�WKH�DZDUG�RI�WKLV�FRQWUDFW���WKH
&RQWUDFWRU� KDV� EHHQ� RU� LV� DZDUGHG� QRQH[HPSW� )HGHUDO� FRQWUDFWV� DQG�RU� VXEFRQWUDFWV� WKDW� KDYH� DQ
DJJUHJDWH� YDOXH� LQ� H[FHVV� RI� ��������� WKH�&RQWUDFWRU� VKDOO� FRPSO\�ZLWK� VXESDUDJUDSKV� �E����� WKURXJK
����� EHORZ�� � 8SRQ� UHTXHVW�� WKH� &RQWUDFWRU� VKDOO� SURYLGH� LQIRUPDWLRQ� QHFHVVDU\� WR� GHWHUPLQH� WKH
DSSOLFDELOLW\�RI�WKLV�FODXVH�
���E��'XULQJ�SHUIRUPLQJ�WKLV�FRQWUDFW��WKH�&RQWUDFWRU�DJUHHV�DV�IROORZV�
��������7KH�&RQWUDFWRU�VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�DQ\�HPSOR\HH�RU�DSSOLFDQW�IRU�HPSOR\PHQW�EHFDXVH
RI� UDFH�� FRORU�� UHOLJLRQ�� VH[�� RU� QDWLRQDO� RULJLQ�� � 1RWH�� � ,W� VKDOO� QRW� EH� D� YLRODWLRQ� RI� (�2�� ������ IRU� D
FRQWUDFWRU� WR� H[WHQG� D� SXEOLFO\� DQQRXQFHG� SUHIHUHQFH� LQ� HPSOR\PHQW� WR� ,QGLDQV� OLYLQJ� RQ� RU� QHDU� DQ
,QGLDQ�UHVHUYDWLRQ�LQ�FRQQHFWLRQ�ZLWK�HPSOR\PHQW�RSSRUWXQLWLHV�RQ�RU�QHDU�DQ�,QGLDQ��UHVHUYDWLRQ���6HH
�������E�����
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�������� 7KH� &RQWUDFWRU� VKDOO� WDNH� DIILUPDWLYH� DFWLRQ� WR� HQVXUH� WKDW� DSSOLFDQWV� DUH� HPSOR\HG�� DQG� WKDW
HPSOR\HHV�DUH�WUHDWHG�GXULQJ�HPSOR\PHQW��ZLWKRXW�UHJDUG�WR�WKHLU�UDFH��FRORU��UHOLJLRQ��VH[��RU�QDWLRQDO
RULJLQ�� � 7KLV� VKDOO� LQFOXGH�� EXW� QRW� EH� OLPLWHG� WR�� �L�� HPSOR\PHQW�� �LL�� XSJUDGLQJ�� �LLL�� GHPRWLRQ�� �LY�
UDQVIHU���Y��UHFUXLWPHQW�RU�UHFUXLWPHQW�DGYHUWLVLQJ���YL�� OD\RII�RU� WHUPLQDWLRQ���YLL�� UDWHV�RI�SD\�RU�RWKHU
IRUPV�RI�FRPSHQVDWLRQ��DQG��YLLL��VHOHFWLRQ�IRU�WUDLQLQJ��LQFOXGLQJ�DSSUHQWLFHVKLS�
�������� 7KH� &RQWUDFWRU� VKDOO� SRVW� LQ� FRQVSLFXRXV� SODFHV� DYDLODEOH� WR� HPSOR\HHV� DQG� DSSOLFDQWV� IRU
HPSOR\PHQW�WKH�QRWLFHV�WR�EH�SURYLGHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�WKDW�H[SODLQ�WKLV�FODXVH�
��������7KH�&RQWUDFWRU�VKDOO��LQ�DOO�VROLFLWDWLRQV�RU�DGYHUWLVHPHQWV�IRU�HPSOR\HHV�SODFHG�E\�RU�RQ�EHKDOI�RI
WKH� &RQWUDFWRU�� VWDWH� WKDW� DOO� TXDOLILHG� DSSOLFDQWV� ZLOO� UHFHLYH� FRQVLGHUDWLRQ� IRU� HPSOR\PHQW� ZLWKRXW
UHJDUG�WR�UDFH��FRORU��UHOLJLRQ��VH[��RU�QDWLRQDO�RULJLQ�
��������7KH�&RQWUDFWRU�VKDOO� VHQG�� WR�HDFK� ODERU�XQLRQ�RU� UHSUHVHQWDWLYH�RI�ZRUNHUV�ZLWK�ZKLFK� LW� KDV�D
FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQW� RU� RWKHU� FRQWUDFW� RU� XQGHUVWDQGLQJ�� WKH� QRWLFH� WR� EH� SURYLGHG� E\� WKH
RQWUDFWLQJ�2IILFHU�DGYLVLQJ� WKH� ODERU� XQLRQ�RU�ZRUNHUV
� UHSUHVHQWDWLYH�RI� WKH�&RQWUDFWRU
V� FRPPLWPHQWV
XQGHU� WKLV� FODXVH�� DQG� SRVW� FRSLHV� RI� WKH� QRWLFH� LQ� FRQVSLFXRXV� SODFHV� DYDLODEOH� WR� HPSOR\HHV� DQG
DSSOLFDQWV�IRU�HPSOR\PHQW�
��������7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�([HFXWLYH�2UGHU��������DV�DPHQGHG��DQG�WKH�UXOHV��UHJXODWLRQV�
DQG�RUGHUV�RI�WKH�6HFUHWDU\�RI�/DERU�
��������7KH�&RQWUDFWRU�VKDOO�IXUQLVK�WR�WKH�FRQWUDFWLQJ�DJHQF\�DOO�LQIRUPDWLRQ�UHTXLUHG�E\�([HFXWLYH�2UGHU
�������DV�DPHQGHG��DQG�E\�WKH�UXOHV��UHJXODWLRQV��DQG�RUGHUV�RI�WKH�6HFUHWDU\�RI�/DERU���7KH�&RQWUDFWRU
��VKDOO�� ZLWKLQ� ��� GD\V� IROORZLQJ� WKH� DZDUG�� ILOH� 6WDQGDUG� )RUP� ���� �((2����� RU� DQ\� VXFFHVVRU� IRUP�
XQOHVV�ILOHG�ZLWKLQ����PRQWKV�SUHFHGLQJ�WKH�GDWH�RI�DZDUG�
��������7KH�&RQWUDFWRU�VKDOO�SHUPLW�DFFHVV�WR�LWV�SUHPLVHV�E\�WKH�FRQWUDFWLQJ�RIILFHU�RU�WKH�2IILFH�RI�)HGHUDO
&RQWUDFW�&RPSOLDQFH�3URJUDPV� �2)&&3�� IRU� WKH�SXUSRVH�RI� FRQGXFWLQJ�RQ�VLWH� FRPSOLDQFH� UHYLHZV� DQG
QVSHFWLQJ�VXFK�ERRNV��UHFRUGV��DFFRXQWV��DQG�RWKHU�PDWHULDOV�DV�PD\�EH�UHOHYDQW�WR�DQ� LQYHVWLJDWLRQ�WR
VFHUWDLQ�WKH�&RQWUDFWRU
V�FRPSOLDQFH�ZLWK�WKH�DSSOLFDEOH�UXOHV��UHJXODWLRQV��DQG�RUGHUV�
�������� ,I� WKH�2)&&3� GHWHUPLQHV� WKDW� WKH� &RQWUDFWRU� LV� QRW� LQ� FRPSOLDQFH�ZLWK� WKLV� FODXVH� RU� DQ\� UXOH�
UHJXODWLRQ��RU�RUGHU�RI�WKH�6HFUHWDU\�RI�/DERU��WKLV�FRQWUDFW�PD\�EH�FDQFHOHG��WHUPLQDWHG��RU�VXVSHQGHG�LQ
ZKROH�RU�LQ�SDUW�DQG�WKH�&RQWUDFWRU�PD\�EH�GHFODUHG�LQHOLJLEOH�IRU�IXUWKHU�*RYHUQPHQW�FRQWUDFWV��XQGHU
WKH� SURFHGXUHV� DXWKRUL]HG� LQ� ([HFXWLYH� 2UGHU� ������� DV� DPHQGHG�� � ,Q� DGGLWLRQ�� VDQFWLRQV� PD\� EH
LPSRVHG� DQG� UHPHGLHV� LQYRNHG� DJDLQVW� WKH� &RQWUDFWRU� DV� SURYLGHG� LQ� ([HFXWLYH� 2UGHU� ������� DV
DPHQGHG�� LQ�WKH�UXOHV��UHJXODWLRQV��DQG�RUGHUV�RI�WKH�6HFUHWDU\�RI�/DERU�� �RU�DV�RWKHUZLVH�SURYLGHG�E\
ODZ�
���������7KH�&RQWUDFWRU�VKDOO�LQFOXGH�WKH�WHUPV�DQG�FRQGLWLRQV�RI�VXESDUDJUDSK��E�����WKURXJK������RI�WKLV
FODXVH� LQ�HYHU\�VXEFRQWUDFW�RU�SXUFKDVH�RUGHU�WKDW� LV�QRW�H[HPSWHG�E\�WKH�UXOHV��UHJXODWLRQV��RU�RUGHUV
RI� WKH� 6HFUHWDU\� RI� /DERU� LVVXHG� XQGHU� ([HFXWLYH�2UGHU� ������� DV� DPHQGHG�� VR� WKDW� WKHVH� WHUPV� DQG
FRQGLWLRQV�ZLOO�EH�ELQGLQJ�XSRQ�HDFK�VXEFRQWUDFWRU�RU�YHQGRU�
���������7KH�&RQWUDFWRU�VKDOO�WDNH�VXFK�DFWLRQ�ZLWK�UHVSHFW�WR�DQ\�VXEFRQWUDFW�RU�SXUFKDVH�RUGHU�DV� WKH
FRQWUDFWLQJ�RIILFHU�PD\�GLUHFW�DV�D�PHDQV�RI�HQIRUFLQJ�WKHVH�WHUPV�DQG�FRQGLWLRQV��LQFOXGLQJ�VDQFWLRQV�IRU
QRQFRPSOLDQFH��SURYLGHG��WKDW�LI�WKH�&RQWUDFWRU�EHFRPHV�LQYROYHG�LQ��RU�LV�WKUHDWHQHG�ZLWK��OLWLJDWLRQ�ZLWK
D�VXEFRQWUDFWRU�RU�YHQGRU�DV�D�UHVXOW�RI�DQ\�GLUHFWLRQ��WKH�&RQWUDFWRU�PD\�UHTXHVW�WKH�8QLWHG�6WDWHV�WR
HQWHU�LQWR�WKH�OLWLJDWLRQ�WR�SURWHFW�WKH�LQWHUHVWV�RI�WKH�8QLWHG�6WDWHV�
���F��1RWZLWKVWDQGLQJ�DQ\�RWKHU�FODXVH�LQ�WKLV�FRQWUDFW��GLVSXWHV�UHODWLYH�WR�WKLV�FODXVH�ZLOO�EH�JRYHUQHG�E\
WKH�SURFHGXUHV�LQ����&)5��������
��������������������������������(QG�RI�FODXVH�

�����������������'����$)),50$7,9(�$&7,21�&203/,$1&(�5(48,5(0(176�)25�&216758&7,21
�$35��������'(9,$7,21�

���D��'HILQLWLRQV�
���&RYHUHG�DUHD���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�WKH�JHRJUDSKLFDO�DUHD�GHVFULEHG�LQ�WKH�VROLFLWDWLRQ�IRU�WKLV
FRQWUDFW�
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���'HSXW\�$VVLVWDQW�6HFUHWDU\���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�WKH�'HSXW\�$VVLVWDQW�6HFUHWDU\�IRU�)HGHUDO
&RQWUDFW�&RPSOLDQFH�3URJUDPV��8QLWHG�6WDWHV�'HSDUWPHQW�RI�/DERU�RU�D�GHVLJQHH�
���(PSOR\HU
V� LGHQWLILFDWLRQ�QXPEHU���DV� XVHG� LQ� WKLV� FODXVH��PHDQV� WKH�)HGHUDO� 6RFLDO� 6HFXULW\� QXPEHU
XVHG�RQ�WKH�HPSOR\HU
V�TXDUWHUO\�IHGHUDO�WD[�UHWXUQ��8�6��7UHDVXU\�'HSDUWPHQW�)RUP�����
���0LQRULW\���DV�XVHG�LQ�WKLV�FODXVH��PHDQV��
�������� $PHULFDQ� ,QGLDQ� RU� $ODVNDQ� 1DWLYH� �DOO� SHUVRQV� KDYLQJ� RULJLQV� LQ� DQ\� RI� WKH� RULJLQDO� SHRSOHV� RI
1RUWK� $PHULFD� DQG� PDLQWDLQLQJ� LGHQWLILDEOH� WULEDO� DIILOLDWLRQV� WKURXJK� PHPEHUVKLS� DQG� SDUWLFLSDWLRQ� RU
FRPPXQLW\�LGHQWLILFDWLRQ��
��������$VLDQ�DQG�3DFLILF�,VODQGHU��DOO�SHUVRQV�KDYLQJ�RULJLQV�LQ�DQ\�RI�WKH�RULJLQDO�SHRSOHV�RI�WKH�)DU�(DVW�
6RXWKHDVW�$VLD��WKH�,QGLDQ�6XEFRQWLQHQW��RU�WKH�3DFLILF�,VODQGV��
��������%ODFN��DOO�SHUVRQV�KDYLQJ�RULJLQV�LQ�DQ\�RI�WKH�EODFN�$IULFDQ�UDFLDO�JURXSV�QRW�RI�+LVSDQLF�RULJLQ��
DQG
��������+LVSDQLF��DOO�SHUVRQV�RI�0H[LFDQ��3XHUWR�5LFDQ��&XEDQ��&HQWUDO�RU�6RXWK�$PHULFDQ��RU�RWKHU�6SDQLVK
FXOWXUH�RU�RULJLQ��UHJDUGOHVV�RI�UDFH��
���E��,I�WKH�&RQWUDFWRU��RU�D�VXEFRQWUDFWRU�DW�DQ\�WLHU��VXEFRQWUDFWV�D�SRUWLRQ�RI� WKH�ZRUN� LQYROYLQJ�DQ\
FRQVWUXFWLRQ�WUDGH��HDFK�VXFK�VXEFRQWUDFW� LQ�H[FHVV�RI���������VKDOO� LQFOXGH�WKLV�FODXVH�DQG�WKH�1RWLFH
FRQWDLQLQJ�WKH�JRDOV�IRU�PLQRULW\�DQG�IHPDOH�SDUWLFLSDWLRQ�VWDWHG�LQ�WKH�VROLFLWDWLRQ�IRU�WKLV�FRQWUDFW�
���F�� ,I� WKH� &RQWUDFWRU� LV� SDUWLFLSDWLQJ� LQ� D� +RPHWRZQ� 3ODQ� ���� &)5� ������ DSSURYHG� E\� WKH� 8�6�
'HSDUWPHQW�RI�/DERU�LQ�D�FRYHUHG�DUHD��HLWKHU�LQGLYLGXDOO\�RU�WKURXJK�DQ�DVVRFLDWLRQ��LWV�DIILUPDWLYH�DFWLRQ
REOLJDWLRQV�RQ�DOO�ZRUN�LQ�WKH�SODQ�DUHD��LQFOXGLQJ�JRDOV��VKDOO�FRPSO\�ZLWK�WKH�SODQ�IRU�WKRVH�WUDGHV�WKDW
KDYH� XQLRQV� SDUWLFLSDWLQJ� LQ� WKH� SODQ�� � &RQWUDFWRUV�PXVW� EH� DEOH� WR� GHPRQVWUDWH� SDUWLFLSDWLRQ� LQ�� DQG
FRPSOLDQFH� ZLWK�� WKH� SURYLVLRQV� RI� WKH� SODQ�� � (DFK� &RQWUDFWRU� RU� VXEFRQWUDFWRU� SDUWLFLSDWLQJ� LQ� DQ
DSSURYHG�SODQ�LV�DOVR�UHTXLUHG�WR�FRPSO\�ZLWK�LWV�REOLJDWLRQV�XQGHU�WKH�(TXDO�2SSRUWXQLW\�FODXVH��DQG�WR
PDNH�D�JRRG�IDLWK�HIIRUW�WR�DFKLHYH�HDFK�JRDO�XQGHU�WKH�SODQ� LQ�HDFK�WUDGH�LQ�ZKLFK� LW�KDV�HPSOR\HHV�
7KH�RYHUDOO�JRRG�IDLWK�SHUIRUPDQFH�E\�RWKHU�&RQWUDFWRUV�RU�VXEFRQWUDFWRUV�WRZDUG�D�JRDO�LQ�DQ�DSSURYHG
SODQ�GRHV�QRW�H[FXVH�DQ\�&RQWUDFWRU
V�RU�VXEFRQWUDFWRU
V�IDLOXUH�WR�PDNH�JRRG�IDLWK�HIIRUWV�WR�DFKLHYH�WKH
SODQ
V�JRDOV�
���G��7KH�&RQWUDFWRU�VKDOO� LPSOHPHQW�WKH�DIILUPDWLYH�DFWLRQ�SURFHGXUHV� LQ�VXESDUDJUDSKV��J�����WKURXJK
�����RI�WKLV�FODXVH���7KH�JRDOV�VWDWHG�LQ�WKH�VROLFLWDWLRQ�IRU�WKLV�FRQWUDFW�DUH�H[SUHVVHG�DV�SHUFHQWDJHV�RI
WKH�WRWDO�KRXUV�RI�HPSOR\PHQW�DQG�WUDLQLQJ�RI�PLQRULW\�DQG�IHPDOH�XWLOL]DWLRQ�WKDW�WKH�&RQWUDFWRU�VKRXOG
UHDVRQDEO\�EH�DEOH�WR�DFKLHYH�LQ�HDFK�FRQVWUXFWLRQ�WUDGH�LQ�ZKLFK�LW�KDV�HPSOR\HHV�LQ�WKH�FRYHUHG�DUHD�
,I�WKH�&RQWUDFWRU�SHUIRUPV�FRQVWUXFWLRQ�ZRUN�LQ�D�JHRJUDSKLFDO�DUHD�ORFDWHG�RXWVLGH�RI�WKH�FRYHUHG�DUHD�
LW�VKDOO�DSSO\�WKH�JRDOV�HVWDEOLVKHG�IRU�WKH�JHRJUDSKLFDO�DUHD�ZKHUH�WKDW�ZRUN�LV�DFWXDOO\�SHUIRUPHG���7KH
&RQWUDFWRU�LV�H[SHFWHG�WR�PDNH�VXEVWDQWLDOO\�XQLIRUP�SURJUHVV�WRZDUG�LWV�JRDOV�LQ�HDFK�FUDIW�
���H��1HLWKHU�WKH�WHUPV�DQG�FRQGLWLRQV�RI�DQ\�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW��QRU�WKH�IDLOXUH�E\�D�XQLRQ
ZLWK� ZKLFK� WKH� &RQWUDFWRU� KDV� D� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQW�� WR� UHIHU� PLQRULWLHV� RU� ZRPHQ� VKDOO
H[FXVH� WKH� &RQWUDFWRU
V� REOLJDWLRQV� XQGHU� WKLV� FODXVH�� ([HFXWLYH� 2UGHU� ������� DV� DPHQGHG�� RU� WKH
UHJXODWLRQV�WKHUHXQGHU�
���I��,Q�RUGHU�IRU�WKH�QRQZRUNLQJ�WUDLQLQJ�KRXUV�RI�DSSUHQWLFHV�DQG�WUDLQHHV�WR�EH�FRXQWHG�LQ�PHHWLQJ�WKH
JRDOV��DSSUHQWLFHV�DQG�WUDLQHHV�PXVW�EH�HPSOR\HG�E\�WKH�&RQWUDFWRU�GXULQJ�WKH�WUDLQLQJ�SHULRG��DQG�WKH
&RQWUDFWRU�PXVW�KDYH�PDGH�D�FRPPLWPHQW�WR�HPSOR\�WKH�DSSUHQWLFHV�DQG�WUDLQHHV�DW�WKH�FRPSOHWLRQ�RI
WKHLU�WUDLQLQJ��VXEMHFW�WR�WKH�DYDLODELOLW\�RI�HPSOR\PHQW�RSSRUWXQLWLHV���7UDLQHHV�PXVW�EH�WUDLQHG�SXUVXDQW
WR�WUDLQLQJ�SURJUDPV�DSSURYHG�E\�WKH�8�6��'HSDUWPHQW�RI�/DERU�
���J�� 7KH� &RQWUDFWRU� VKDOO� WDNH� DIILUPDWLYH� DFWLRQ� WR� HQVXUH� HTXDO� HPSOR\PHQW� RSSRUWXQLW\�� � 7KH
HYDOXDWLRQ� RI� WKH� &RQWUDFWRU
V� FRPSOLDQFH� ZLWK� WKLV� FODXVH� VKDOO� EH� EDVHG� XSRQ� LWV� HIIRUW� WR� DFKLHYH
PD[LPXP� UHVXOWV� IURP� LWV� DFWLRQV�� � 7KH� &RQWUDFWRU� VKDOO� GRFXPHQW� WKHVH� HIIRUWV� IXOO\� DQG� LPSOHPHQW
DIILUPDWLYH�DFWLRQ�VWHSV�DW�OHDVW�DV�H[WHQVLYH�DV�WKH�IROORZLQJ�
��������(QVXUH�D�ZRUNLQJ�HQYLURQPHQW�IUHH�RI�KDUDVVPHQW��LQWLPLGDWLRQ��DQG�FRHUFLRQ�DW�DOO�VLWHV�DQG�LQ�DOO
IDFLOLWLHV�ZKHUH�WKH�&RQWUDFWRU
V�HPSOR\HHV�DUH�DVVLJQHG�WR�ZRUN���7KH�&RQWUDFWRU��LI�SRVVLEOH��ZLOO�DVVLJQ
WZR� RU� PRUH� ZRPHQ� WR� HDFK� FRQVWUXFWLRQ� SURMHFW�� � 7KH� &RQWUDFWRU� VKDOO� HQVXUH� WKDW� IRUHPHQ�
VXSHULQWHQGHQWV�� DQG� RWKHU� RQVLWH� VXSHUYLVRU\� SHUVRQQHO� DUH� DZDUH� RI� DQG� FDUU\� RXW� WKH� &RQWUDFWRU
V
REOLJDWLRQ� WR� PDLQWDLQ� VXFK� D� ZRUNLQJ� HQYLURQPHQW�� ZLWK� VSHFLILF� DWWHQWLRQ� WR� PLQRULW\� RU� IHPDOH
LQGLYLGXDOV�ZRUNLQJ�DW�WKHVH�VLWHV�RU�IDFLOLWLHV�
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�������� (VWDEOLVK� DQG� PDLQWDLQ� D� FXUUHQW� OLVW� RI� VRXUFHV� IRU� PLQRULW\� DQG� IHPDOH� UHFUXLWPHQW�� � 3URYLGH
ZULWWHQ�QRWLILFDWLRQ� WR�PLQRULW\�DQG� IHPDOH� UHFUXLWPHQW�VRXUFHV�DQG�FRPPXQLW\�RUJDQL]DWLRQV�ZKHQ� WKH
&RQWUDFWRU� RU� LWV� XQLRQV� KDYH� HPSOR\PHQW� RSSRUWXQLWLHV� DYDLODEOH�� DQG� PDLQWDLQ� D� UHFRUG� RI� WKH
RUJDQL]DWLRQV
�UHVSRQVHV�
�������� (VWDEOLVK� DQG�PDLQWDLQ� D� FXUUHQW� ILOH� RI� WKH� QDPHV�� DGGUHVVHV�� DQG� WHOHSKRQH� QXPEHUV� RI� HDFK
PLQRULW\�DQG�IHPDOH�RII�WKH�VWUHHW�DSSOLFDQW�� UHIHUUDOV�RI�PLQRULWLHV�RU� IHPDOHV� IURP�XQLRQV�� UHFUXLWPHQW
VRXUFHV�� RU� FRPPXQLW\� RUJDQL]DWLRQV�� DQG� WKH� DFWLRQ� WDNHQ� ZLWK� UHVSHFW� WR� HDFK� LQGLYLGXDO�� � ,I� DQ
LQGLYLGXDO�ZDV�VHQW� WR� WKH�XQLRQ�KLULQJ�KDOO� IRU� UHIHUUDO�DQG�QRW� UHIHUUHG�EDFN� WR� WKH�&RQWUDFWRU�E\� WKH
XQLRQ�RU�� LI� UHIHUUHG�EDFN��QRW�HPSOR\HG�E\� WKH�&RQWUDFWRU�� WKLV� VKDOO�EH�GRFXPHQWHG� LQ� WKH� ILOH��DORQJ
ZLWK�ZKDWHYHU�DGGLWLRQDO�DFWLRQV�WKH�&RQWUDFWRU�PD\�KDYH�WDNHQ�
�������� ,PPHGLDWHO\� QRWLI\� WKH� 'HSXW\� $VVLVWDQW� 6HFUHWDU\� ZKHQ� WKH� XQLRQ� RU� XQLRQV� ZLWK� ZKLFK� WKH
&RQWUDFWRU�KDV�D�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW�KDV�QRW� UHIHUUHG�EDFN�WR�WKH�&RQWUDFWRU�D�PLQRULW\�RU
ZRPDQ� VHQW� E\� WKH� &RQWUDFWRU�� RU� ZKHQ� WKH� &RQWUDFWRU� KDV� RWKHU� LQIRUPDWLRQ� WKDW� WKH� XQLRQ� UHIHUUDO
SURFHVV�KDV�LPSHGHG�WKH�&RQWUDFWRU
V�HIIRUWV�WR�PHHW�LWV�REOLJDWLRQV�
��������'HYHORS�RQ�WKH�MRE�WUDLQLQJ�RSSRUWXQLWLHV�DQG�RU�SDUWLFLSDWH�LQ�WUDLQLQJ�SURJUDPV�IRU�WKH�DUHD�WKDW
H[SUHVVO\�LQFOXGH�PLQRULWLHV�DQG�ZRPHQ��LQFOXGLQJ�XSJUDGLQJ�SURJUDPV�DQG�DSSUHQWLFHVKLS�DQG�WUDLQHH
��SURJUDPV� UHOHYDQW� WR� WKH� &RQWUDFWRU
V� HPSOR\PHQW� QHHGV�� HVSHFLDOO\� WKRVH� SURJUDPV� IXQGHG� RU
DSSURYHG�E\� WKH�'HSDUWPHQW� RI� /DERU�� � 7KH� &RQWUDFWRU� VKDOO� SURYLGH� QRWLFH� RI� WKHVH� SURJUDPV� WR� WKH
VRXUFHV�FRPSLOHG�XQGHU�VXESDUDJUDSK��J�����DERYH�
��������'LVVHPLQDWH�WKH�&RQWUDFWRU
V�HTXDO�HPSOR\PHQW�SROLF\�E\��
�������L��3URYLGLQJ�QRWLFH�RI�WKH�SROLF\�WR�XQLRQV�DQG�WR�WUDLQLQJ��UHFUXLWPHQW��DQG�RXWUHDFK�SURJUDPV��DQG
UHTXHVWLQJ�WKHLU�FRRSHUDWLRQ�LQ�DVVLVWLQJ�WKH�&RQWUDFWRU�LQ�PHHWLQJ�LWV�FRQWUDFW�REOLJDWLRQV�
�������LL��,QFOXGLQJ�WKH�SROLF\�LQ�DQ\�SROLF\�PDQXDO�DQG�LQ�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�
�������LLL��3XEOLFL]LQJ�WKH�SROLF\�LQ�WKH�FRPSDQ\�QHZVSDSHU��DQQXDO�UHSRUW��HWF��
�������LY��5HYLHZLQJ�WKH�SROLF\�ZLWK�DOO�PDQDJHPHQW�SHUVRQQHO�DQG�ZLWK�DOO�PLQRULW\�DQG�IHPDOH�HPSOR\HHV
DW�OHDVW�RQFH�D�\HDU��DQG
�������Y��3RVWLQJ�WKH�SROLF\�RQ�EXOOHWLQ�ERDUGV�DFFHVVLEOH�WR�HPSOR\HHV�DW�HDFK�ORFDWLRQ�ZKHUH�FRQVWUXFWLRQ
ZRUN�LV�SHUIRUPHG�
�������� 5HYLHZ�� DW� OHDVW� DQQXDOO\�� WKH� &RQWUDFWRU
V� HTXDO� HPSOR\PHQW� SROLF\� DQG� DIILUPDWLYH� DFWLRQ
REOLJDWLRQV�ZLWK�DOO�HPSOR\HHV�KDYLQJ� UHVSRQVLELOLW\� IRU�KLULQJ��DVVLJQPHQW�� OD\RII�� WHUPLQDWLRQ�� RU�RWKHU
HPSOR\PHQW� GHFLVLRQV�� � &RQGXFW� UHYLHZ� RI� WKLV� SROLF\� ZLWK� DOO� RQVLWH� VXSHUYLVRU\� SHUVRQQHO� EHIRUH
LQLWLDWLQJ�FRQVWUXFWLRQ�ZRUN�DW�D�MRE�VLWH���$�ZULWWHQ�UHFRUG�VKDOO�EH�PDGH�DQG�PDLQWDLQHG�LGHQWLI\LQJ�WKH
WLPH�DQG�SODFH�RI� WKHVH�PHHWLQJV��SHUVRQV�DWWHQGLQJ�� VXEMHFW�PDWWHU� GLVFXVVHG�� DQG�GLVSRVLWLRQ� RI� WKH
VXEMHFW�PDWWHU�
��������'LVVHPLQDWH�WKH�&RQWUDFWRU
V�HTXDO�HPSOR\PHQW�SROLF\�H[WHUQDOO\�E\�LQFOXGLQJ�LW�LQ�DQ\�DGYHUWLVLQJ
LQ� WKH�QHZV�PHGLD�� VSHFLILFDOO\� LQFOXGLQJ�PLQRULW\�DQG� IHPDOH�QHZV�PHGLD�� �3URYLGH�ZULWWHQ�QRWLILFDWLRQ
WR��DQG�GLVFXVV�WKLV�SROLF\�ZLWK��RWKHU�&RQWUDFWRUV�DQG�VXEFRQWUDFWRUV�ZLWK�ZKLFK�WKH�&RQWUDFWRU�GRHV�RU
DQWLFLSDWHV�GRLQJ�EXVLQHVV�
��������'LUHFW�UHFUXLWPHQW�HIIRUWV��ERWK�RUDO�DQG�ZULWWHQ��WR�PLQRULW\��IHPDOH��DQG�FRPPXQLW\�RUJDQL]DWLRQV�
WR� VFKRROV� ZLWK� PLQRULW\� DQG� IHPDOH� VWXGHQWV�� DQG� WR� PLQRULW\� DQG� IHPDOH� UHFUXLWPHQW� DQG� WUDLQLQJ
RUJDQL]DWLRQV�VHUYLQJ�WKH�&RQWUDFWRU
V�UHFUXLWPHQW�DUHD�DQG�HPSOR\PHQW�QHHGV���1RW�ODWHU�WKDQ���PRQWK
EHIRUH�WKH�GDWH�IRU�DFFHSWDQFH�RI�DSSOLFDWLRQV�IRU�DSSUHQWLFHVKLS�RU�WUDLQLQJ�E\�DQ\�UHFUXLWPHQW�VRXUFH�
VHQG� ZULWWHQ� QRWLILFDWLRQ� WR� RUJDQL]DWLRQV� VXFK� DV� WKH� DERYH�� GHVFULELQJ� WKH� RSHQLQJV�� VFUHHQLQJ
SURFHGXUHV��DQG�WHVWV�WR�EH�XVHG�LQ�WKH�VHOHFWLRQ�SURFHVV�
��������� (QFRXUDJH� SUHVHQW� PLQRULW\� DQG� IHPDOH� HPSOR\HHV� WR� UHFUXLW� PLQRULW\� SHUVRQV� DQG� ZRPHQ�
:KHUH�UHDVRQDEOH��SURYLGH�DIWHU�VFKRRO��VXPPHU��DQG�YDFDWLRQ�HPSOR\PHQW�WR�PLQRULW\�DQG�IHPDOH�\RXWK
ERWK�RQ�WKH�VLWH�DQG�LQ�RWKHU�DUHDV�RI�WKH�&RQWUDFWRU
V�ZRUNIRUFH�
���������9DOLGDWH�DOO�WHVWV�DQG�RWKHU�VHOHFWLRQ�UHTXLUHPHQWV�ZKHUH�UHTXLUHG�XQGHU����&)5������
��������� &RQGXFW�� DW� OHDVW� DQQXDOO\�� DQ� LQYHQWRU\� DQG� HYDOXDWLRQ� DW� OHDVW� RI� DOO� PLQRULW\� DQG� IHPDOH
SHUVRQQHO�IRU�SURPRWLRQDO�RSSRUWXQLWLHV���(QFRXUDJH�WKHVH�HPSOR\HHV�WR�VHHN�RU�WR�SUHSDUH�IRU��WKURXJK
DSSURSULDWH�WUDLQLQJ��HWF���RSSRUWXQLWLHV�IRU�SURPRWLRQ�
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��������� (QVXUH� WKDW� VHQLRULW\� SUDFWLFHV� MRE� FODVVLILFDWLRQV�� ZRUN� DVVLJQPHQWV�� DQG� RWKHU� SHUVRQQHO
SUDFWLFHV�GR�QRW�KDYH�D�GLVFULPLQDWRU\�HIIHFW�E\� FRQWLQXDOO\�PRQLWRULQJ� DOO� SHUVRQQHO� DQG� HPSOR\PHQW�
UHODWHG�DFWLYLWLHV�WR�HQVXUH�WKDW�WKH�&RQWUDFWRU
V�REOLJDWLRQV�XQGHU�WKLV�FRQWUDFW�DUH�EHLQJ�FDUULHG�RXW�
���������(QVXUH�WKDW�DOO�IDFLOLWLHV�DQG�FRPSDQ\�DFWLYLWLHV�DUH�QRQVHJUHJDWHG�H[FHSW�WKDW�VHSDUDWH�RU�VLQJOH�
XVHU�UHVW�URRPV�DQG�QHFHVVDU\�GUHVVLQJ�RU�VOHHSLQJ�DUHDV�VKDOO�EH�SURYLGHG�WR�DVVXUH�SULYDF\�EHWZHHQ�WKH
VH[HV�
���������0DLQWDLQ�D�UHFRUG�RI�VROLFLWDWLRQV�IRU�VXEFRQWUDFWV�IRU�PLQRULW\�DQG�IHPDOH�FRQVWUXFWLRQ�FRQWUDFWRUV
DQG� VXSSOLHUV�� LQFOXGLQJ� FLUFXODWLRQ� RI� VROLFLWDWLRQV� WR� PLQRULW\� DQG� IHPDOH� FRQWUDFWRU� DVVRFLDWLRQV� DQG
RWKHU�EXVLQHVV�DVVRFLDWLRQV�
���������&RQGXFW�D�UHYLHZ��DW�OHDVW�DQQXDOO\��RI�DOO�VXSHUYLVRUV
�DGKHUHQFH�WR�DQG�SHUIRUPDQFH�XQGHU�WKH
&RQWUDFWRU
V�HTXDO�HPSOR\PHQW�SROLF\�DQG�DIILUPDWLYH�DFWLRQ�REOLJDWLRQV�
���K��7KH�&RQWUDFWRU�LV�HQFRXUDJHG�WR�SDUWLFLSDWH�LQ�YROXQWDU\�DVVRFLDWLRQV�WKDW�PD\�DVVLVW�LQ�IXOILOOLQJ�RQH
RU�PRUH�RI�WKH�DIILUPDWLYH�DFWLRQ�REOLJDWLRQV�FRQWDLQHG�LQ�VXESDUDJUDSKV��J�����WKURXJK��������7KH�HIIRUWV
RI�D�FRQWUDFWRU�DVVRFLDWLRQ�� MRLQW�FRQWUDFWRU�XQLRQ��FRQWUDFWRU�FRPPXQLW\��RU�VLPLODU�JURXS�RI�ZKLFK� WKH
FRQWUDFWRU�LV�D�PHPEHU�DQG�SDUWLFLSDQW�PD\�EH�DVVHUWHG�DV�IXOILOOLQJ�RQH�RU�PRUH�RI�LWV�REOLJDWLRQV�XQGHU
VXESDUDJUDSKV��J�����WKURXJK�������SURYLGHG�WKH�&RQWUDFWRU��
��������$FWLYHO\�SDUWLFLSDWHV�LQ�WKH�JURXS�
��������0DNHV�HYHU\�HIIRUW�WR�HQVXUH�WKDW�WKH�JURXS�KDV�D�SRVLWLYH�LPSDFW�RQ�WKH�HPSOR\PHQW�RI�PLQRULWLHV
DQG�ZRPHQ�LQ�WKH�LQGXVWU\�
��������(QVXUHV�WKDW�FRQFUHWH�EHQHILWV�RI�WKH�SURJUDP�DUH�UHIOHFWHG�LQ�WKH�&RQWUDFWRU
V�PLQRULW\�DQG�IHPDOH
ZRUNIRUFH�SDUWLFLSDWLRQ�
��������0DNHV�D�JRRG�IDLWK�HIIRUW�WR�PHHW�LWV�LQGLYLGXDO�JRDOV�DQG�WLPHWDEOHV��DQG
�������� &DQ� SURYLGH� DFFHVV� WR� GRFXPHQWDWLRQ� WKDW� GHPRQVWUDWHV� WKH� HIIHFWLYHQHVV� RI� DFWLRQV� WDNHQ� RQ
EHKDOI� RI� WKH�&RQWUDFWRU�� � 7KH� REOLJDWLRQ� WR� FRPSO\� LV� WKH�&RQWUDFWRU
V�� DQG� IDLOXUH�RI� VXFK�D� JURXS� WR
IXOILOO�DQ�REOLJDWLRQ�VKDOO�QRW�EH�D�GHIHQVH�IRU�WKH�&RQWUDFWRU
V�QRQFRPSOLDQFH�
���L�� $� VLQJOH� JRDO� IRU� PLQRULWLHV� DQG� D� VHSDUDWH� VLQJOH� JRDO� IRU� ZRPHQ� VKDOO� EH� HVWDEOLVKHG�� � 7KH
&RQWUDFWRU� LV� UHTXLUHG� WR� SURYLGH� HTXDO� HPSOR\PHQW� RSSRUWXQLW\� DQG� WR� WDNH� DIILUPDWLYH� DFWLRQ� IRU� DOO
PLQRULW\�JURXSV��ERWK�PDOH�DQG�IHPDOH��DQG�DOO�ZRPHQ��ERWK�PLQRULW\�DQG�QRQPLQRULW\�� �&RQVHTXHQWO\�
WKH� &RQWUDFWRU� PD\� EH� LQ� YLRODWLRQ� RI� ([HFXWLYH� 2UGHU� ������� DV� DPHQGHG�� LI� D� SDUWLFXODU� JURXS� LV
HPSOR\HG�LQ�D�VXEVWDQWLDOO\�GLVSDUDWH�PDQQHU�
���M��7KH�&RQWUDFWRU�VKDOO�QRW�XVH�JRDOV�RU�DIILUPDWLYH�DFWLRQ�VWDQGDUGV�WR�GLVFULPLQDWH�DJDLQVW�DQ\�SHUVRQ
EHFDXVH�RI�UDFH��FRORU��UHOLJLRQ��VH[��RU�QDWLRQDO�RULJLQ�
���N�� 7KH� &RQWUDFWRU� VKDOO� QRW� HQWHU� LQWR� DQ\� VXEFRQWUDFW� ZLWK� DQ\� SHUVRQ� RU� ILUP� GHEDUUHG� IURP
*RYHUQPHQW�FRQWUDFWV�XQGHU�([HFXWLYH�2UGHU��������DV�DPHQGHG�
���O��7KH�&RQWUDFWRU� VKDOO� FDUU\� RXW� VXFK� VDQFWLRQV�DQG�SHQDOWLHV� IRU� YLRODWLRQ�RI� WKLV� FODXVH� DQG�RI� WKH
(TXDO�2SSRUWXQLW\�FODXVH��LQFOXGLQJ�VXVSHQVLRQ��WHUPLQDWLRQ��DQG�FDQFHOODWLRQ�RI�H[LVWLQJ�VXEFRQWUDFWV��DV
PD\�EH�LPSRVHG�RU�RUGHUHG�XQGHU�([HFXWLYH�2UGHU��������DV�DPHQGHG��DQG�LWV�LPSOHPHQWLQJ�UHJXODWLRQV�
E\�WKH�2)&&3���$Q\�IDLOXUH�WR�FDUU\�RXW�WKHVH�VDQFWLRQV�DQG�SHQDOWLHV�DV�RUGHUHG�VKDOO�EH�D�YLRODWLRQ�RI
WKLV�FODXVH�DQG�([HFXWLYH�2UGHU��������DV�DPHQGHG�
���P�� 7KH� &RQWUDFWRU� LQ� IXOILOOLQJ� LWV� REOLJDWLRQV� XQGHU� WKLV� FODXVH� VKDOO� LPSOHPHQW� DIILUPDWLYH� DFWLRQ
SURFHGXUHV�DW�OHDVW�DV�H[WHQVLYH�DV�WKRVH�SUHVFULEHG�LQ�SDUDJUDSK��J��DERYH��VR�DV�WR�DFKLHYH�PD[LPXP
UHVXOWV�IURP�LWV�HIIRUWV�WR�HQVXUH�HTXDO�HPSOR\PHQW�RSSRUWXQLW\���,I�WKH�&RQWUDFWRU� IDLOV� WR�FRPSO\�ZLWK
WKH�UHTXLUHPHQWV�RI�([HFXWLYH�2UGHU��������DV�DPHQGHG�� WKH� LPSOHPHQWLQJ� UHJXODWLRQV��RU� WKLV�FODXVH�
WKH�'HSXW\�$VVLVWDQW�6HFUHWDU\�VKDOO�WDNH�DFWLRQ�DV�SUHVFULEHG�LQ����&)5��������
���Q��7KH�&RQWUDFWRU�VKDOO�GHVLJQDWH�D�UHVSRQVLEOH�RIILFLDO�WR��
��������0RQLWRU�DOO�HPSOR\PHQW�UHODWHG�DFWLYLW\�WR�HQVXUH�WKDW�WKH�&RQWUDFWRU
V�HTXDO�HPSOR\PHQW�SROLF\�LV
EHLQJ�FDUULHG�RXW�
��������6XEPLW�UHSRUWV�DV�PD\�EH�UHTXLUHG�E\�WKH�*RYHUQPHQW��DQG
��������.HHS�UHFRUGV�WKDW�VKDOO�DW�OHDVW�LQFOXGH�IRU�HDFK�HPSOR\HH�WKH�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU�
FRQVWUXFWLRQ�WUDGH��XQLRQ�DIILOLDWLRQ��LI�DQ\���HPSOR\HH�LGHQWLILFDWLRQ�QXPEHU��VRFLDO�VHFXULW\�QXPEHU��UDFH�
VH[�� VWDWXV� �H�J���PHFKDQLF�� DSSUHQWLFH�� WUDLQHH�� KHOSHU�� RU� ODERUHU��� GDWHV� RI� FKDQJHV� LQ� VWDWXV�� KRXUV
ZRUNHG�SHU�ZHHN� LQ� WKH� LQGLFDWHG� WUDGH�� UDWH�RI�SD\��DQG� ORFDWLRQV�DW�ZKLFK� WKH�ZRUN�ZDV�SHUIRUPHG�
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5HFRUGV�VKDOO�EH�PDLQWDLQHG� LQ�DQ�HDVLO\�XQGHUVWDQGDEOH�DQG� UHWULHYDEOH� IRUP�� KRZHYHU�� WR� WKH�GHJUHH
WKDW�H[LVWLQJ�UHFRUGV�VDWLVI\�WKLV�UHTXLUHPHQW��VHSDUDWH�UHFRUGV�DUH�QRW�UHTXLUHG�WR�EH�PDLQWDLQHG�
���R��1RWKLQJ�FRQWDLQHG�KHUHLQ�VKDOO�EH�FRQVWUXHG�DV�D�OLPLWDWLRQ�XSRQ�WKH�DSSOLFDWLRQ�RI�RWKHU�ODZV�WKDW
HVWDEOLVK�GLIIHUHQW�VWDQGDUGV�RI�FRPSOLDQFH�RU�XSRQ�WKH�UHTXLUHPHQWV�IRU�WKH�KLULQJ�RI�ORFDO�RU�RWKHU�DUHD
UHVLGHQWV��H�J���WKRVH�XQGHU�WKH�3XEOLF�:RUNV�(PSOR\PHQW�$FW�RI������DQG�WKH�&RPPXQLW\�'HYHORSPHQW
%ORFN�*UDQW�3URJUDP��
������������������������������(QG�RI�FODXVH�

����������������������$)),50$7,9(�$&7,21�)25�',6$%/('�9(7(5$16�$1'�9(7(5$16�2)�7+(�9,(71$0
(5$��$35������

���D��'HILQLWLRQV��$V�XVHG�LQ�WKLV�FODXVH��
���$OO�HPSOR\PHQW�RSHQLQJV��LQFOXGHV�DOO�SRVLWLRQV�H[FHSW�H[HFXWLYH�DQG�WRS�PDQDJHPHQW��WKRVH�SRVLWLRQV
WKDW�ZLOO�EH�ILOOHG�IURP�ZLWKLQ�WKH�FRQWUDFWRU
V�RUJDQL]DWLRQ��DQG�SRVLWLRQV�ODVWLQJ���GD\V�RU�OHVV���7KLV�WHUP
LQFOXGHV� IXOO�WLPH� HPSOR\PHQW�� WHPSRUDU\� HPSOR\PHQW� RI� PRUH� WKDQ� �� GD\V
� GXUDWLRQ�� DQG� SDUW�WLPH
HPSOR\PHQW�
���$SSURSULDWH�RIILFH�RI�WKH�6WDWH�HPSOR\PHQW�VHUYLFH�V\VWHP��PHDQV�WKH�ORFDO�RIILFH�RI�WKH�)HGHUDO�6WDWH
QDWLRQDO� V\VWHP�RI�SXEOLF� HPSOR\PHQW� RIILFHV�ZLWK� DVVLJQHG� UHVSRQVLELOLW\� WR� VHUYH� WKH� DUHD�ZKHUH� WKH
HPSOR\PHQW� RSHQLQJ� LV� WR� EH� ILOOHG�� LQFOXGLQJ� WKH� 'LVWULFW� RI� &ROXPELD�� *XDP�� WKH� &RPPRQZHDOWK� RI
3XHUWR�5LFR��DQG�WKH�9LUJLQ�,VODQGV�
���3RVLWLRQV�WKDW�ZLOO�EH�ILOOHG�IURP�ZLWKLQ�WKH�&RQWUDFWRU
V�RUJDQL]DWLRQ��PHDQV�HPSOR\PHQW�RSHQLQJV�IRU
ZKLFK� QR� FRQVLGHUDWLRQ� ZLOO� EH� JLYHQ� WR� SHUVRQV� RXWVLGH� WKH� &RQWUDFWRU
V� RUJDQL]DWLRQ� �LQFOXGLQJ� DQ\
DIILOLDWHV��VXEVLGLDULHV��DQG�SDUHQW�FRPSDQLHV��DQG�LQFOXGHV�DQ\�RSHQLQJV�WKDW�WKH�&RQWUDFWRU�SURSRVHV�WR
ILOO�IURP�UHJXODUO\�HVWDEOLVKHG��UHFDOO��OLVWV��7KH�H[FHSWLRQ�GRHV�QRW�DSSO\�WR�D�SDUWLFXODU�RSHQLQJ�RQFH�DQ
HPSOR\HU�GHFLGHV�WR�FRQVLGHU�DSSOLFDQWV�RXWVLGH�RI�LWV�RUJDQL]DWLRQ�
���9HWHUDQ�RI�WKH�9LHWQDP�HUD��PHDQV�D�SHUVRQ�ZKR��
��������6HUYHG�RQ�DFWLYH�GXW\� IRU�D�SHULRG�RI�PRUH� WKDQ�����GD\V��DQ\�SDUW�RI�ZKLFK�RFFXUUHG�EHWZHHQ
$XJXVW� ��� ������ DQG� 0D\� ��� ������ DQG� ZDV� GLVFKDUJHG� RU� UHOHDVHG� WKHUHIURP� ZLWK� RWKHU� WKDQ� D
GLVKRQRUDEOH�GLVFKDUJH��RU
��������:DV�GLVFKDUJHG�RU�UHOHDVHG�IURP�DFWLYH�GXW\�IRU�D�VHUYLFH�FRQQHFWHG�GLVDELOLW\�LI�DQ\�SDUW�RI�VXFK
DFWLYH�GXW\�ZDV�SHUIRUPHG�EHWZHHQ�$XJXVW����������DQG�0D\���������
���E��*HQHUDO������5HJDUGLQJ�DQ\�SRVLWLRQ�IRU�ZKLFK�WKH�HPSOR\HH�RU�DSSOLFDQW�IRU�HPSOR\PHQW�LV�TXDOLILHG�
WKH�&RQWUDFWRU�VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�WKH�LQGLYLGXDO�EHFDXVH�WKH�LQGLYLGXDO�LV�D�GLVDEOHG�YHWHUDQ�RU
D�YHWHUDQ�RI� WKH�9LHWQDP�HUD�� 7KH�&RQWUDFWRU�DJUHHV� WR� WDNH� DIILUPDWLYH� DFWLRQ� WR� HPSOR\�� DGYDQFH� LQ
HPSOR\PHQW�� DQG�RWKHUZLVH� WUHDW� TXDOLILHG� GLVDEOHG� YHWHUDQV� DQG� YHWHUDQV� RI� WKH�9LHWQDP� HUD�ZLWKRXW
GLVFULPLQDWLRQ�EDVHG�XSRQ�WKHLU�GLVDELOLW\�RU�YHWHUDQV
�VWDWXV�LQ�DOO�HPSOR\PHQW�SUDFWLFHV�VXFK�DV��
�������L��(PSOR\PHQW�
�������LL��8SJUDGLQJ�
�������LLL��'HPRWLRQ�RU�WUDQVIHU�
�������LY��5HFUXLWPHQW�
�������Y��$GYHUWLVLQJ�
�������YL��/D\RII�RU�WHUPLQDWLRQ�
�������YLL��5DWHV�RI�SD\�RU�RWKHU�IRUPV�RI�FRPSHQVDWLRQ��DQG
�������YLLL��6HOHFWLRQ�IRU�WUDLQLQJ��LQFOXGLQJ�DSSUHQWLFHVKLS�
��������7KH�&RQWUDFWRU�DJUHHV�WR�FRPSO\�ZLWK�WKH�UXOHV��UHJXODWLRQV��DQG�UHOHYDQW�RUGHUV�RI�WKH�6HFUHWDU\
RI�/DERU��6HFUHWDU\�� LVVXHG�XQGHU�WKH�9LHWQDP�(UD�9HWHUDQV
�5HDGMXVWPHQW�$VVLVWDQFH�$FW�RI�������WKH
$FW���DV�DPHQGHG�
���F�� /LVWLQJ� RSHQLQJV�� � ���� 7KH� &RQWUDFWRU� DJUHHV� WR� OLVW� DOO� HPSOR\PHQW� RSHQLQJV� H[LVWLQJ� DW� FRQWUDFW
DZDUG�RU�RFFXUULQJ�GXULQJ�FRQWUDFW�SHUIRUPDQFH��DW�DQ�DSSURSULDWH�RIILFH�RI�WKH�6WDWH�HPSOR\PHQW�VHUYLFH
V\VWHP� LQ� WKH� ORFDOLW\� ZKHUH� WKH� RSHQLQJ� RFFXUV�� � 7KHVH� RSHQLQJV� LQFOXGH� WKRVH� RFFXUULQJ� DW� DQ\
&RQWUDFWRU�IDFLOLW\��LQFOXGLQJ�RQH�QRW�FRQQHFWHG�ZLWK�SHUIRUPLQJ�WKLV�FRQWUDFW���$Q�LQGHSHQGHQW�FRUSRUDWH
DIILOLDWH�LV�H[HPSW�IURP�WKLV�UHTXLUHPHQW�



00700-24

��������6WDWH�DQG�ORFDO�JRYHUQPHQW�DJHQFLHV�KROGLQJ�)HGHUDO�FRQWUDFWV�RI���������RU�PRUH�VKDOO�DOVR�OLVW�DOO
HPSOR\PHQW�RSHQLQJV�ZLWK�WKH�DSSURSULDWH�RIILFH�RI�WKH�6WDWH�HPSOR\PHQW�VHUYLFH�
��������7KH�OLVWLQJ�RI�HPSOR\PHQW�RSHQLQJV�ZLWK�WKH�6WDWH�HPSOR\PHQW�VHUYLFH�V\VWHP�LV�UHTXLUHG�DW�OHDVW
FRQFXUUHQWO\�ZLWK�XVLQJ�DQ\�RWKHU�UHFUXLWPHQW�VRXUFH�RU�HIIRUW�DQG�LQYROYHV�WKH�REOLJDWLRQV�RI�SODFLQJ�D
ERQD� ILGH� MRE� RUGHU�� LQFOXGLQJ� DFFHSWLQJ� UHIHUUDOV� RI� YHWHUDQV� DQG� QRQYHWHUDQV�� � 7KLV� OLVWLQJ� GRHV� QRW
UHTXLUH�KLULQJ�DQ\�SDUWLFXODU�MRE�DSSOLFDQW�RU�KLULQJ�IURP�DQ\�SDUWLFXODU�JURXS�RI�MRE�DSSOLFDQWV�DQG�LV�QRW
LQWHQGHG�WR�UHOLHYH�WKH�&RQWUDFWRU�IURP�DQ\�UHTXLUHPHQWV�RI�([HFXWLYH�RUGHUV�RU�UHJXODWLRQV�FRQFHUQLQJ
QRQGLVFULPLQDWLRQ�LQ�HPSOR\PHQW�
��������:KHQHYHU�WKH�&RQWUDFWRU�EHFRPHV�FRQWUDFWXDOO\�ERXQG�WR�WKH� OLVWLQJ�WHUPV�RI�WKLV�FODXVH�� LW�VKDOO
DGYLVH� WKH� 6WDWH� HPSOR\PHQW� VHUYLFH� V\VWHP�� LQ� HDFK�6WDWH�ZKHUH� LW� KDV� HVWDEOLVKPHQWV�� RI� WKH� QDPH
DQG� ORFDWLRQ� RI� HDFK�KLULQJ� ORFDWLRQ� LQ� WKH� 6WDWH�� � $V� ORQJ� DV� WKH�&RQWUDFWRU� LV� FRQWUDFWXDOO\� ERXQG� WR
WKHVH� WHUPV�DQG�KDV� VR�DGYLVHG� WKH� 6WDWH� V\VWHP�� LW� QHHG�QRW� DGYLVH� WKH� 6WDWH� V\VWHP�RI� VXEVHTXHQW
FRQWUDFWV�� � 7KH� &RQWUDFWRU�PD\� DGYLVH� WKH� 6WDWH� V\VWHP�ZKHQ� LW� LV� QR� ORQJHU� ERXQG� E\� WKLV� FRQWUDFW
FODXVH�
���G��$SSOLFDELOLW\���7KLV�FODXVH�GRHV�QRW�DSSO\�WR�WKH�OLVWLQJ�RI�HPSOR\PHQW�RSHQLQJV�WKDW�RFFXU�DQG�DUH
ILOOHG�RXWVLGH�WKH����6WDWHV��WKH�'LVWULFW�RI�&ROXPELD��WKH�&RPPRQZHDOWK�RI�3XHUWR�5LFR��*XDP��DQG�WKH
9LUJLQ�,VODQGV�
���H�� 3RVWLQJV�� � ���� 7KH� &RQWUDFWRU� DJUHHV� WR� SRVW� HPSOR\PHQW� QRWLFHV� VWDWLQJ� �L�� WKH� &RQWUDFWRU
V
REOLJDWLRQ� XQGHU� WKH� ODZ� WR� WDNH� DIILUPDWLYH� DFWLRQ� WR� HPSOR\� DQG� DGYDQFH� LQ� HPSOR\PHQW� TXDOLILHG
GLVDEOHG�YHWHUDQV�DQG�YHWHUDQV�RI�WKH�9LHWQDP�HUD��DQG��LL��WKH�ULJKWV�RI�DSSOLFDQWV�DQG�HPSOR\HHV�
��������7KHVH�QRWLFHV�VKDOO�EH�SRVWHG�LQ�FRQVSLFXRXV�SODFHV�WKDW�DUH�DYDLODEOH�WR�HPSOR\HHV�DQG�DSSOLFDQWV
IRU� HPSOR\PHQW�� � 7KH\� VKDOO� EH� LQ� D� IRUP� SUHVFULEHG� E\� WKH� 'HSXW\� $VVLVWDQW� 6HFUHWDU\� IRU� )HGHUDO
&RQWUDFW�&RPSOLDQFH�3URJUDPV��'HSDUWPHQW�RI� /DERU� �'HSXW\�$VVLVWDQW�6HFUHWDU\��� DQG�SURYLGHG�E\�RU
WKURXJK�WKH�&RQWUDFWLQJ�2IILFHU�
�������� 7KH� &RQWUDFWRU� VKDOO� QRWLI\� HDFK� ODERU� XQLRQ� RU� UHSUHVHQWDWLYH� RI� ZRUNHUV� ZLWK� ZKLFK� LW� KDV� D
FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQW� RU� RWKHU� FRQWUDFW� XQGHUVWDQGLQJ�� WKDW� WKH� &RQWUDFWRU� LV� ERXQG� E\� WKH
WHUPV�RI� WKH�$FW��DQG� LV� FRPPLWWHG� WR� WDNH�DIILUPDWLYH�DFWLRQ� WR�HPSOR\��DQG�DGYDQFH� LQ�HPSOR\PHQW�
TXDOLILHG�GLVDEOHG�YHWHUDQV�DQG�YHWHUDQV�RI�WKH�9LHWQDP�HUD�
���I��1RQFRPSOLDQFH���,I�WKH�&RQWUDFWRU�GRHV�QRW�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�FODXVH��DSSURSULDWH
DFWLRQV�PD\�EH�WDNHQ�XQGHU�WKH�UXOHV��UHJXODWLRQV��DQG�UHOHYDQW�RUGHUV�RI�WKH�6HFUHWDU\�LVVXHG�SXUVXDQW
WR�WKH�$FW�
���J��6XEFRQWUDFWV���7KH�&RQWUDFWRU�VKDOO�LQFOXGH�WKH�WHUPV�RI�WKLV�FODXVH�LQ�HYHU\�VXEFRQWUDFW�RU�SXUFKDVH
RUGHU� RI� �������� RU� PRUH� XQOHVV� H[HPSWHG� E\� UXOHV�� UHJXODWLRQV�� RU� RUGHUV� RI� WKH� 6HFUHWDU\�� � 7KH
&RQWUDFWRU�VKDOO�DFW�DV�VSHFLILHG�E\�WKH�'HSXW\�$VVLVWDQW�6HFUHWDU\�WR�HQIRUFH�WKH�WHUPV��LQFOXGLQJ�DFWLRQ
IRU�QRQFRPSOLDQFH�
������������������������������(QG�RI�FODXVH�

����������������������$)),50$7,9(�$&7,21�)25�:25.(56�:,7+�',6$%,/,7,(6��-81������

���D��*HQHUDO������5HJDUGLQJ�DQ\�SRVLWLRQ�IRU�ZKLFK�WKH�HPSOR\HH�RU�DSSOLFDQW�IRU�HPSOR\PHQW�LV�TXDOLILHG�
WKH�&RQWUDFWRU� VKDOO� QRW�GLVFULPLQDWH�DJDLQVW�DQ\� HPSOR\HH� RU� DSSOLFDQW� EHFDXVH� RI� SK\VLFDO� RU�PHQWDO
GLVDELOLW\�� 7KH� &RQWUDFWRU� DJUHHV� WR� WDNH� DIILUPDWLYH� DFWLRQ� WR� HPSOR\�� DGYDQFH� LQ� HPSOR\PHQW�� DQG
RWKHUZLVH�WUHDW�TXDOLILHG� LQGLYLGXDOV�ZLWK�GLVDELOLWLHV�ZLWKRXW�GLVFULPLQDWLRQ�EDVHG�XSRQ� WKHLU�SK\VLFDO�RU
PHQWDO�GLVDELOLW\�LQ�DOO�HPSOR\PHQW�SUDFWLFHV�VXFK�DV��
�����L��5HFUXLWPHQW��DGYHUWLVLQJ��DQG�MRE�DSSOLFDWLRQ�SURFHGXUHV�
�����LL�� +LULQJ�� XSJUDGLQJ�� SURPRWLRQ�� DZDUG� RI� WHQXUH�� GHPRWLRQ�� WUDQVIHU�� OD\RII�� WHUPLQDWLRQ�� ULJKW� RI
UHWXUQ�IURP�OD\RII��DQG�UHKLULQJ�
�����LLL��5DWHV�RI�SD\�RU�DQ\�RWKHU�IRUP�RI�FRPSHQVDWLRQ�DQG�FKDQJHV�LQ�FRPSHQVDWLRQ�
�����LY�� -RE� DVVLJQPHQWV�� MRE� FODVVLILFDWLRQV�� RUJDQL]DWLRQDO� VWUXFWXUHV�� SRVLWLRQ� GHVFULSWLRQV�� OLQHV� RI
SURJUHVVLRQ��DQG�VHQLRULW\�OLVWV�
�����Y��/HDYHV�RI�DEVHQFH��VLFN�OHDYH��RU�DQ\�RWKHU�OHDYH�
�����YL��)ULQJH�EHQHILWV�DYDLODEOH�E\�YLUWXH�RI�HPSOR\PHQW��ZKHWKHU�RU�QRW�DGPLQLVWHUHG�E\�WKH�&RQWUDFWRU�
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�����YLL�� 6HOHFWLRQ� DQG� ILQDQFLDO� VXSSRUW� IRU� WUDLQLQJ�� LQFOXGLQJ� DSSUHQWLFHVKLSV�� SURIHVVLRQDO� PHHWLQJV�
FRQIHUHQFHV��DQG�RWKHU�UHODWHG�DFWLYLWLHV��DQG�VHOHFWLRQ�IRU�OHDYHV�RI�DEVHQFH�WR�SXUVXH�WUDLQLQJ�
�����YLLL��$FWLYLWLHV�VSRQVRUHG�E\�WKH�&RQWUDFWRU��LQFOXGLQJ�VRFLDO�RU�UHFUHDWLRQDO�SURJUDPV��DQG
�����L[��$Q\�RWKHU�WHUP��FRQGLWLRQ��RU�SULYLOHJH�RI�HPSOR\PHQW�
��������7KH�&RQWUDFWRU�DJUHHV�WR�FRPSO\�ZLWK�WKH�UXOHV��UHJXODWLRQV��DQG�UHOHYDQW�RUGHUV�RI�WKH�6HFUHWDU\
RI�/DERU��6HFUHWDU\��LVVXHG�XQGHU�WKH�5HKDELOLWDWLRQ�$FW�RI����������8�6�&��������WKH�$FW���DV�DPHQGHG�
���E��3RVWLQJV������7KH�&RQWUDFWRU�DJUHHV�WR�SRVW�HPSOR\PHQW�QRWLFHV�VWDWLQJ��
�����L�� 7KH� &RQWUDFWRU
V� REOLJDWLRQ� XQGHU� WKH� ODZ� WR� WDNH� DIILUPDWLYH� DFWLRQ� WR� HPSOR\� DQG� DGYDQFH� LQ
HPSOR\PHQW�TXDOLILHG�LQGLYLGXDOV�ZLWK�GLVDELOLWLHV��DQG
�����LL��7KH�ULJKWV�RI�DSSOLFDQWV�DQG�HPSOR\HHV�
��������7KHVH�QRWLFHV�VKDOO�EH�SRVWHG�LQ�FRQVSLFXRXV�SODFHV�WKDW�DUH�DYDLODEOH�WR�HPSOR\HHV�DQG�DSSOLFDQWV
IRU� HPSOR\PHQW�� 7KH� &RQWUDFWRU� VKDOO� HQVXUH� WKDW� DSSOLFDQWV� DQG� HPSOR\HHV� ZLWK� GLVDELOLWLHV� DUH
LQIRUPHG� RI� WKH� FRQWHQWV� RI� WKH� QRWLFH� �H�J��� WKH� &RQWUDFWRU� PD\� KDYH� WKH� QRWLFH� UHDG� WR� D� YLVXDOO\
GLVDEOHG� LQGLYLGXDO�� RU� PD\� ORZHU� WKH� SRVWHG� QRWLFH� VR� WKDW� LW� PLJKW� EH� UHDG� E\� D� SHUVRQ� LQ� D
ZKHHOFKDLU��� 7KH� QRWLFHV� VKDOO� EH� LQ� D� IRUP� SUHVFULEHG� E\� WKH� 'HSXW\� $VVLVWDQW� 6HFUHWDU\� IRU� )HGHUDO
&RQWUDFW� &RPSOLDQFH� RI� WKH� 8�6�� 'HSDUWPHQW� RI� /DERU� �'HSXW\� $VVLVWDQW� 6HFUHWDU\�� DQG� VKDOO� EH
SURYLGHG�E\�RU�WKURXJK�WKH�&RQWUDFWLQJ�2IILFHU�
�������� 7KH� &RQWUDFWRU� VKDOO� QRWLI\� HDFK� ODERU� XQLRQ� RU� UHSUHVHQWDWLYH� RI� ZRUNHUV� ZLWK� ZKLFK� LW� KDV� D
FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQW� RU� RWKHU� FRQWUDFW� XQGHUVWDQGLQJ�� WKDW� WKH� &RQWUDFWRU� LV� ERXQG� E\� WKH
WHUPV�RI�6HFWLRQ�����RI�WKH�$FW�DQG�LV�FRPPLWWHG�WR�WDNH�DIILUPDWLYH�DFWLRQ�WR�HPSOR\��DQG�DGYDQFH� LQ
HPSOR\PHQW��TXDOLILHG�LQGLYLGXDOV�ZLWK�SK\VLFDO�RU�PHQWDO�GLVDELOLWLHV�
���F��1RQFRPSOLDQFH��,I�WKH�&RQWUDFWRU�GRHV�QRW�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�FODXVH��DSSURSULDWH
DFWLRQV�PD\�EH�WDNHQ�XQGHU�WKH�UXOHV��UHJXODWLRQV��DQG�UHOHYDQW�RUGHUV�RI�WKH�6HFUHWDU\�LVVXHG�SXUVXDQW
WR�WKH�$FW�
���G��6XEFRQWUDFWV��7KH�&RQWUDFWRU�VKDOO�LQFOXGH�WKH�WHUPV�RI�WKLV�FODXVH�LQ�HYHU\�VXEFRQWUDFW�RU�SXUFKDVH
RUGHU� LQ� H[FHVV� RI� �������� XQOHVV� H[HPSWHG� E\� UXOHV�� UHJXODWLRQV�� RU� RUGHUV� RI� WKH� 6HFUHWDU\�� � 7KH
&RQWUDFWRU�VKDOO�DFW�DV�VSHFLILHG�E\�WKH�'HSXW\�$VVLVWDQW�6HFUHWDU\�WR�HQIRUFH�WKH�WHUPV��LQFOXGLQJ�DFWLRQ
IRU�QRQFRPSOLDQFH�
������������������������������������(QG�RI�FODXVH�

����������������������(03/2<0(17�5(32576�21��',6$%/('�9(7(5$16�$1'�9(7(5$16�2)�7+(
9,(71$0�(5$��$35������

���D��8QOHVV� WKH�&RQWUDFWRU� LV� D� 6WDWH� RU� ORFDO� JRYHUQPHQW� DJHQF\�� WKH�&RQWUDFWRU� VKDOO� UHSRUW� DW� OHDVW
DQQXDOO\��DV�UHTXLUHG�E\�WKH�6HFUHWDU\�RI�/DERU��RQ��
��������7KH�QXPEHU�RI�GLVDEOHG�YHWHUDQV�DQG�WKH�QXPEHU�RI�YHWHUDQV�RI�WKH�9LHWQDP�HUD�LQ�WKH�ZRUNIRUFH
RI�WKH�&RQWUDFWRU�E\�MRE�FDWHJRU\�DQG�KLULQJ�ORFDWLRQ��DQG
��������7KH�WRWDO�QXPEHU�RI�QHZ�HPSOR\HHV�KLUHG�GXULQJ�WKH�SHULRG�FRYHUHG��E\�WKH�UHSRUW��DQG�RI� WKDW
WRWDO��WKH�QXPEHU�RI�GLVDEOHG�YHWHUDQV��DQG�WKH�QXPEHU�RI�YHWHUDQV�RI�WKH�9LHWQDP�HUD�
���E��7KH�DERYH� LWHPV� VKDOO� EH� UHSRUWHG�E\� FRPSOHWLQJ� WKH� IRUP�HQWLWOHG� �)HGHUDO� &RQWUDFWRU�9HWHUDQV

(PSOR\PHQW�5HSRUW�9(76������
���F��5HSRUWV�VKDOO�EH�VXEPLWWHG�QR�ODWHU�WKDQ�0DUFK����RI�HDFK�\HDU�EHJLQQLQJ�0DUFK����������
���G��7KH�HPSOR\PHQW�DFWLYLW\�UHSRUW�UHTXLUHG�E\�SDUDJUDSK��D�����RI�WKLV�FODXVH�VKDOO�UHIOHFW�WRWDO�KLUHV
GXULQJ�WKH�PRVW�UHFHQW����PRQWK�SHULRG�DV�RI�WKH�HQGLQJ�GDWH�VHOHFWHG�IRU�WKH�HPSOR\PHQW�SURILOH�UHSRUW
UHTXLUHG�E\�SDUDJUDSK��D�����RI�WKLV�FODXVH���&RQWUDFWRUV�PD\�VHOHFW�DQ�HQGLQJ�GDWH�������$V�RI�WKH�HQG�RI
DQ\�SD\�SHULRG�GXULQJ�WKH�SHULRG�-DQXDU\�WKURXJK�0DUFK��VW�RI�WKH�\HDU�WKH�UHSRUW� LV�GXH��RU�����DV�RI
'HFHPEHU����� LI� WKH� FRQWUDFWRU� KDV�SUHYLRXV�ZULWWHQ�DSSURYDO� IURP� WKH�(TXDO�(PSOR\PHQW�2SSRUWXQLW\
&RPPLVVLRQ�WR�GR�VR�IRU�SXUSRVHV�RI�VXEPLWWLQJ�WKH�(PSOR\HU�,QIRUPDWLRQ�5HSRUW�((2����6WDQGDUG�)RUP
�����
���H��7KH�FRXQW�RI�YHWHUDQV�UHSRUWHG�DFFRUGLQJ�WR�SDUDJUDSK��D��RI�WKLV�FODXVH�VKDOO�EH�EDVHG�RQ�YROXQWDU\
GLVFORVXUH�� � (DFK� &RQWUDFWRU� VXEMHFW� WR� WKH� UHSRUWLQJ� UHTXLUHPHQWV� DW� ��� 8�6�&�� ����� VKDOO� LQYLWH� DOO
GLVDEOHG� YHWHUDQV� DQG� YHWHUDQV� RI� WKH� 9LHWQDP� HUD� ZKR� ZLVK� WR� EHQHILW� XQGHU� WKH� DIILUPDWLYH� DFWLRQ
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SURJUDP�DW����8�6�&�������WR� LGHQWLI\�WKHPVHOYHV�WR�WKH�&RQWUDFWRU���7KH�LQYLWDWLRQ�VKDOO�VWDWH�WKDW�WKH
LQIRUPDWLRQ� LV� YROXQWDULO\� SURYLGHG�� WKDW� WKH� LQIRUPDWLRQ� ZLOO� EH� NHSW� FRQILGHQWLDO�� WKDW� GLVFORVXUH� RU
UHIXVDO�WR�SURYLGH�WKH� LQIRUPDWLRQ�ZLOO�QRW�VXEMHFW�WKH�DSSOLFDQW�RU�HPSOR\HH�WR�DQ\�DGYHUVH�WUHDWPHQW�
DQG�WKDW�WKH�LQIRUPDWLRQ�ZLOO�EH�XVHG�RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�SURPXOJDWHG�XQGHU���
8�6�&�������
���I��6XEFRQWUDFWV���7KH�&RQWUDFWRU�VKDOO�LQFOXGH�WKH�WHUPV�RI�WKLV�FODXVH�LQ�HYHU\�VXEFRQWUDFW�RU�SXUFKDVH
RUGHU�RI���������RU�PRUH�XQOHVV�H[HPSWHG�E\�UXOHV��UHJXODWLRQV��RU�RUGHUV�RI�WKH�6HFUHWDU\�
������������������������������(QG�RI�FODXVH�

����������������������&/($1�$,5�$1'�:$7(5��$35������

���D���$LU�$FW���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�WKH�&OHDQ�$LU�$FW�����8�6�&��������HW�VHT���
���&OHDQ�DLU�VWDQGDUGV���DV�XVHG�LQ�WKLV�FODXVH��PHDQV��
��������$Q\�HQIRUFHDEOH�UXOHV��UHJXODWLRQV��JXLGHOLQHV��VWDQGDUGV��OLPLWDWLRQV��RUGHUV��FRQWUROV��SURKLELWLRQV�
ZRUN�SUDFWLFHV��RU�RWKHU�UHTXLUHPHQWV�FRQWDLQHG�LQ��LVVXHG�XQGHU��RU�RWKHUZLVH�DGRSWHG�XQGHU�WKH��$LU�$FW
RU�([HFXWLYH�2UGHU�������
�������� $Q� DSSOLFDEOH� LPSOHPHQWDWLRQ� SODQ� DV� GHVFULEHG� LQ� VHFWLRQ� ����G�� RI� WKH� $LU� $FW� ���� 8�6�&�
�����G���
��������$Q�DSSURYHG�LPSOHPHQWDWLRQ�SURFHGXUH�RU�SODQ�XQGHU�VHFWLRQ�����F��RU�VHFWLRQ�����G��RI�WKH�$LU
$FW�����8�6�&�������F��RU��G����RU
��������$Q�DSSURYHG�LPSOHPHQWDWLRQ�SURFHGXUH�XQGHU�VHFWLRQ�����G��RI�WKH�$LU�$FW�����8�6�&�������G���
���&OHDQ�ZDWHU� VWDQGDUGV���DV� XVHG� LQ� WKLV� FODXVH��PHDQV�DQ\�HQIRUFHDEOH� OLPLWDWLRQ�� FRQWURO�� FRQGLWLRQ�
SURKLELWLRQ�� VWDQGDUG��RU�RWKHU� UHTXLUHPHQW�SURPXOJDWHG�XQGHU� WKH�:DWHU�$FW�RU� FRQWDLQHG� LQ�D�SHUPLW
LVVXHG�WR�D�GLVFKDUJHU�E\�WKH�(3$�RU�E\�D�6WDWH�XQGHU�DQ�DSSURYHG�SURJUDP��DV�DXWKRUL]HG�E\�VHFWLRQ����
RI� WKH� :DWHU� $FW� ���� 8�6�&�� ������� RU� E\� ORFDO� JRYHUQPHQW� WR� HQVXUH� FRPSOLDQFH� ZLWK� SUHWUHDWPHQW
UHJXODWLRQV�DV�UHTXLUHG�E\�VHFWLRQ�����RI�WKH�:DWHU�$FW�����8�6�&��������
���&RPSOLDQFH���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�FRPSOLDQFH�ZLWK��
��������&OHDQ�DLU�RU�ZDWHU�VWDQGDUGV��RU
��������$�VFKHGXOH�RU�SODQ�RUGHUHG�RU�DSSURYHG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��WKH�(3$��RU�DQ�DLU�RU
ZDWHU� SROOXWLRQ� FRQWURO� DJHQF\� XQGHU� WKH� UHTXLUHPHQWV� RI� WKH� $LU� $FW� RU� :DWHU� $FW� DQG� UHODWHG
UHJXODWLRQV�
���)DFLOLW\���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�DQ\�EXLOGLQJ��SODQW��LQVWDOODWLRQ��VWUXFWXUH��PLQH��YHVVHO�RU�RWKHU
IORDWLQJ� FUDIW�� ORFDWLRQ�� RU� VLWH� RI� RSHUDWLRQV�� RZQHG�� OHDVHG�� RU� VXSHUYLVHG� E\� D� &RQWUDFWRU� RU
VXEFRQWUDFWRU�� XVHG� LQ� WKH� SHUIRUPDQFH� RI� D� FRQWUDFW� RU� VXEFRQWUDFW�� � :KHQ� D� ORFDWLRQ� RU� VLWH� RI
RSHUDWLRQV� LQFOXGHV�PRUH� WKDQ� RQH�EXLOGLQJ�� SODQW�� LQVWDOODWLRQ�� RU� VWUXFWXUH�� WKH� HQWLUH� ORFDWLRQ� RU� VLWH
VKDOO� EH� GHHPHG� D� IDFLOLW\� H[FHSW� ZKHQ� WKH� $GPLQLVWUDWRU�� RU� D� GHVLJQHH�� RI� WKH� (3$� GHWHUPLQHV� WKDW
LQGHSHQGHQW�IDFLOLWLHV�DUH�FROORFDWHG�LQ�RQH�JHRJUDSKLFDO�DUHD�
���:DWHU�$FW���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�&OHDQ�:DWHU�$FW�����8�6�&��������HW�VHT���
���E��7KH�&RQWUDFWRU�DJUHHV��
��������7R� FRPSO\�ZLWK�DOO� WKH� UHTXLUHPHQWV� RI� VHFWLRQ� ����RI� WKH�&OHDQ�$LU� $FW� ����8�6�&�� � ������ DQG
VHFWLRQ�����RI�WKH�&OHDQ�:DWHU�$FW������8�6�&��������UHODWLQJ�WR� LQVSHFWLRQ��PRQLWRULQJ��HQWU\�� UHSRUWV�
DQG�LQIRUPDWLRQ��DV�ZHOO�DV�RWKHU�UHTXLUHPHQWV�VSHFLILHG�LQ�VHFWLRQ�����DQG�VHFWLRQ�����RI�WKH�$LU�$FW�DQG
WKH�:DWHU�$FW��DQG�DOO�UHJXODWLRQV�DQG�JXLGHOLQHV�LVVXHG�WR�LPSOHPHQW�WKRVH�DFWV�EHIRUH�WKH�DZDUG�RI�WKLV
FRQWUDFW�
��������7KDW�QR�SRUWLRQ�RI�WKH�ZRUN�UHTXLUHG�E\�WKLV�SULPH�FRQWUDFW�ZLOO�EH�SHUIRUPHG�LQ�D�IDFLOLW\�OLVWHG�RQ
WKH�(3$�/LVW�RI�9LRODWLQJ�)DFLOLWLHV�RQ�WKH�GDWH�ZKHQ�WKLV�FRQWUDFW�ZDV�DZDUGHG�XQOHVV�DQG�XQWLO�WKH�(3$
HOLPLQDWHV�WKH�QDPH�RI�WKH�IDFLOLW\�IURP�WKH�OLVWLQJ�
��������7R�XVH�EHVW�HIIRUWV�WR�FRPSO\�ZLWK�FOHDQ�DLU�VWDQGDUGV�DQG�FOHDQ�ZDWHU�VWDQGDUGV�DW�WKH�IDFLOLW\�LQ
ZKLFK�WKH�FRQWUDFW�LV�EHLQJ�SHUIRUPHG��DQG
��������7R�LQVHUW�WKH�VXEVWDQFH�RI�WKLV�FODXVH�LQWR�DQ\�QRQH[HPSW�VXEFRQWUDFW��LQFOXGLQJ�WKLV�VXESDUDJUDSK
�E�����
�����������������������������(QG�RI�FODXVH�
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���D���+D]DUGRXV�PDWHULDO���DV�XVHG�LQ�WKLV�FODXVH��LQFOXGHV�DQ\�PDWHULDO�GHILQHG�DV�KD]DUGRXV�XQGHU�WKH
ODWHVW�YHUVLRQ�RI�)HGHUDO�6WDQGDUG�1R�������LQFOXGLQJ�UHYLVLRQV�DGRSWHG�GXULQJ�WKH�WHUP�RI�WKH�FRQWUDFW��
���E�� 7KH� 2IIHURU�PXVW� OLVW� DQ\� KD]DUGRXV�PDWHULDO�� DV� GHILQHG� LQ� SDUDJUDSK� �D�� RI� WKLV� FODXVH�� WR� EH
GHOLYHUHG� XQGHU� WKLV� FRQWUDFW�� � 7KH� KD]DUGRXV� PDWHULDO� VKDOO� EH� SURSHUO\� LGHQWLILHG� DQG� LQFOXGH� DQ\
DSSOLFDEOH� LGHQWLILFDWLRQ� QXPEHU�� VXFK� DV� 1DWLRQDO� 6WRFN� 1XPEHU� RU� 6SHFLDO� ,WHP� 1XPEHU�� � 7KLV
LQIRUPDWLRQ�VKDOO�DOVR�EH�LQFOXGHG�RQ�WKH�0DWHULDO�6DIHW\�'DWD�6KHHW�VXEPLWWHG�XQGHU�WKLV�FRQWUDFW�
�������0DWHULDO����������������������������� ,GHQWLILFDWLRQ�1R�
�,I�QRQH��LQVHUW�1RQH�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
���F��7KLV�OLVW�PXVW�EH�XSGDWHG�GXULQJ�SHUIRUPDQFH�RI�WKH�FRQWUDFW�ZKHQHYHU�WKH�&RQWUDFWRU�GHWHUPLQHV
WKDW�DQ\�RWKHU�PDWHULDO�WR�EH�GHOLYHUHG�XQGHU�WKLV�FRQWUDFW�LV�KD]DUGRXV�
���G�� 7KH� DSSDUHQWO\� VXFFHVVIXO�2IIHURU� DJUHHV� WR� VXEPLW�� IRU� HDFK� LWHP� DV� UHTXLUHG� SULRU� WR� DZDUG�� D
0DWHULDO�6DIHW\�'DWD�6KHHW��PHHWLQJ�WKH�UHTXLUHPHQWV�RI����&)5�����������J��DQG�WKH�ODWHVW�YHUVLRQ�RI
)HGHUDO�6WDQGDUG�1R�������IRU�DOO�KD]DUGRXV�PDWHULDO�LGHQWLILHG�LQ�SDUDJUDSK��E��RI�WKLV�FODXVH���'DWD�VKDOO
EH� VXEPLWWHG� LQ� DFFRUGDQFH�ZLWK� )HGHUDO� 6WDQGDUG�1R�� �����ZKHWKHU� RU� QRW� WKH� DSSDUHQWO\� VXFFHVVIXO
2IIHURU�LV�WKH�DFWXDO�PDQXIDFWXUHU�RI�WKHVH�LWHPV���)DLOXUH�WR�VXEPLW�WKH�0DWHULDO�6DIHW\�'DWD�6KHHW�SULRU
WR�DZDUG�PD\�UHVXOW�LQ�WKH�DSSDUHQWO\�VXFFHVVIXO�2IIHURU�EHLQJ�FRQVLGHUHG�QRQUHVSRQVLEOH�DQG� LQHOLJLEOH
IRU�DZDUG�
���H��,I��DIWHU�DZDUG��WKHUH�LV�D�FKDQJH�LQ�WKH�FRPSRVLWLRQ�RI�WKH�LWHP�V��RU�D�UHYLVLRQ�WR�)HGHUDO�6WDQGDUG
1R�������ZKLFK�UHQGHUV�LQFRPSOHWH�RU�LQDFFXUDWH�WKH�GDWD�VXEPLWWHG�XQGHU�SDUDJUDSK��G��RI�WKLV�FODXVH�
WKH�&RQWUDFWRU�VKDOO�SURPSWO\�QRWLI\�WKH�&RQWUDFWLQJ�2IILFHU�DQG�UHVXEPLW�WKH�GDWD�
���I��1HLWKHU�WKH�UHTXLUHPHQWV�RI�WKLV�FODXVH�QRU�DQ\�DFW�RU�IDLOXUH�WR�DFW�E\�WKH�*RYHUQPHQW�VKDOO�UHOLHYH
WKH�&RQWUDFWRU�RI�DQ\�UHVSRQVLELOLW\�RU�OLDELOLW\�IRU�WKH�VDIHW\�RI�*RYHUQPHQW��&RQWUDFWRU��RU�VXEFRQWUDFWRU
SHUVRQQHO�RU�SURSHUW\�
���J��1RWKLQJ�FRQWDLQHG�LQ�WKLV�FODXVH�VKDOO�UHOLHYH�WKH�&RQWUDFWRU�IURP�FRPSO\LQJ�ZLWK�DSSOLFDEOH�)HGHUDO�
6WDWH��DQG�ORFDO�ODZV��FRGHV��RUGLQDQFHV��DQG�UHJXODWLRQV��LQFOXGLQJ�WKH�REWDLQLQJ�RI�OLFHQVHV�DQG�SHUPLWV�
LQ�FRQQHFWLRQ�ZLWK�KD]DUGRXV�PDWHULDO�
���K��7KH�*RYHUQPHQW
V� ULJKWV� LQ�GDWD� IXUQLVKHG�XQGHU� WKLV�FRQWUDFW�ZLWK� UHVSHFW� WR�KD]DUGRXV�PDWHULDO
DUH�DV�IROORZV�
��������7R�XVH��GXSOLFDWH�DQG�GLVFORVH�DQ\�GDWD�WR�ZKLFK�WKLV�FODXVH� LV�DSSOLFDEOH�� �7KH�SXUSRVHV�RI� WKLV
ULJKW�DUH�WR��
�������L��$SSULVH�SHUVRQQHO�RI� WKH�KD]DUGV� WR�ZKLFK� WKH\�PD\�EH�H[SRVHG� LQ�XVLQJ�� KDQGOLQJ��SDFNDJLQJ�
WUDQVSRUWLQJ��RU�GLVSRVLQJ�RI�KD]DUGRXV�PDWHULDOV�
�������LL��2EWDLQ�PHGLFDO�WUHDWPHQW�IRU�WKRVH�DIIHFWHG�E\�WKH�PDWHULDO��DQG
�������LLL��+DYH�RWKHUV�XVH��GXSOLFDWH��DQG�GLVFORVH�WKH�GDWD�IRU�WKH�*RYHUQPHQW�IRU�WKHVH�SXUSRVHV�
��������7R�XVH��GXSOLFDWH��DQG�GLVFORVH�GDWD�IXUQLVKHG�XQGHU�WKLV�FODXVH��LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSK
�K�����RI�WKLV�FODXVH��LQ�SUHFHGHQFH�RYHU�DQ\�RWKHU�FODXVH�RI�WKLV�FRQWUDFW�SURYLGLQJ�IRU�ULJKWV�LQ�GDWD�
��������7KH�*RYHUQPHQW�LV�QRW�SUHFOXGHG�IURP�XVLQJ�VLPLODU�RU�GDWD�DFTXLUHG�IURP�RWKHU�VRXUFHV�
������������������������������(QG�RI�FODXVH�

����������������������'58*�)5((�:25.3/$&(��-$1������

���D��'HILQLWLRQV���$V�XVHG�LQ�WKLV�FODXVH��
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���&RQWUROOHG� VXEVWDQFH��PHDQV� D� FRQWUROOHG� VXEVWDQFH� LQ� VFKHGXOHV� ,� WKURXJK� 9� RI� VHFWLRQ� ���� RI� WKH
&RQWUROOHG� 6XEVWDQFHV� $FW� ���� 8�6�&�� ����� DQG� DV� IXUWKHU� GHILQHG� LQ� UHJXODWLRQ� DW� ��� &)5� �������� �
��������
���&RQYLFWLRQ��PHDQV�D�ILQGLQJ�RI�JXLOW��LQFOXGLQJ�D�SOHD�RI�QROR�FRQWHQGHUH��RU�LPSRVLWLRQ�RI�VHQWHQFH��RU
ERWK��E\�DQ\�MXGLFLDO�ERG\�FKDUJHG�ZLWK�WKH�UHVSRQVLELOLW\�WR�GHWHUPLQH�YLRODWLRQV�RI�WKH�)HGHUDO�RU�6WDWH
FULPLQDO�GUXJ�VWDWXWHV�
���&ULPLQDO� GUXJ� VWDWXWH�� PHDQV� D� )HGHUDO� RU� QRQ�)HGHUDO� FULPLQDO� VWDWXWH� LQYROYLQJ� WKH� PDQXIDFWXUH�
GLVWULEXWLRQ��GLVSHQVLQJ��SRVVHVVLRQ�RU�XVH�RI�DQ\�FRQWUROOHG�VXEVWDQFH�
���'UXJ�IUHH� ZRUNSODFH�� PHDQV� WKH� VLWH�V�� IRU� WKH� SHUIRUPDQFH� RI� ZRUN� GRQH� E\� WKH� &RQWUDFWRU� LQ
FRQQHFWLRQ�ZLWK�D�VSHFLILF�FRQWUDFW�DW�ZKLFK�HPSOR\HHV�RI�WKH�&RQWUDFWRU�DUH�SURKLELWHG�IURP�HQJDJLQJ�LQ
WKH�XQODZIXO�PDQXIDFWXUH��GLVWULEXWLRQ��GLVSHQVLQJ��SRVVHVVLRQ��RU�XVH�RI�D�FRQWUROOHG�VXEVWDQFH�
���(PSOR\HH��PHDQV�DQ�HPSOR\HH�RI�D�&RQWUDFWRU�GLUHFWO\�HQJDJHG�LQ�WKH�SHUIRUPDQFH�RI�ZRUN�XQGHU�D
*RYHUQPHQW�FRQWUDFW��� �'LUHFWO\�HQJDJHG�� LV�GHILQHG�WR� LQFOXGH�DOO�GLUHFW�FRVW�HPSOR\HHV�DQG�DQ\�RWKHU
&RQWUDFWRU�HPSOR\HH�ZKR�KDV�RWKHU�WKDQ�D�PLQLPDO�LPSDFW�RU�LQYROYHPHQW�LQ�FRQWUDFW�SHUIRUPDQFH�
���,QGLYLGXDO�� PHDQV� DQ� RIIHURU�FRQWUDFWRU� WKDW� KDV� QR� PRUH� WKDQ� RQH� HPSOR\HH� LQFOXGLQJ� WKH
RIIHURU�FRQWUDFWRU�
���E��7KH�&RQWUDFWRU��LI�RWKHU�WKDQ�DQ�LQGLYLGXDO��VKDOO��ZLWKLQ����GD\V�DIWHU�DZDUG��XQOHVV�D�ORQJHU�SHULRG
LV�DJUHHG�WR�LQ�ZULWLQJ�IRU�FRQWUDFWV�RI����GD\V�RU�PRUH�SHUIRUPDQFH�GXUDWLRQ���RU�DV�VRRQ�DV�SRVVLEOH�IRU
FRQWUDFWV�RI�OHVV�WKDQ����GD\V�SHUIRUPDQFH�GXUDWLRQ��
�������� 3XEOLVK� D� VWDWHPHQW� QRWLI\LQJ� LWV� HPSOR\HHV� WKDW� WKH� XQODZIXO� PDQXIDFWXUH�� GLVWULEXWLRQ�
GLVSHQVLQJ��SRVVHVVLRQ��RU�XVH�RI�D�FRQWUROOHG�VXEVWDQFH�LV�SURKLELWHG�LQ�WKH�&RQWUDFWRU
V�ZRUNSODFH�DQG
VSHFLI\LQJ�WKH�DFWLRQV�WKDW�ZLOO�EH�WDNHQ�DJDLQVW�HPSOR\HHV�IRU�YLRODWLRQV�RI�VXFK�SURKLELWLRQ�
��������(VWDEOLVK�DQ�RQJRLQJ�GUXJ�IUHH�DZDUHQHVV�SURJUDP�WR�LQIRUP�VXFK�HPSOR\HHV�DERXW��
�������L��7KH�GDQJHUV�RI�GUXJ�DEXVH�LQ�WKH�ZRUNSODFH�
�������LL��7KH�&RQWUDFWRU
V�SROLF\�RI�PDLQWDLQLQJ�D�GUXJ�IUHH�ZRUNSODFH�
�������LLL��$Q\�DYDLODEOH�GUXJ�FRXQVHOLQJ��UHKDELOLWDWLRQ��DQG�HPSOR\HH�DVVLVWDQFH�SURJUDPV��DQG
�������LY��7KH�SHQDOWLHV� WKDW�PD\�EH� LPSRVHG�XSRQ�HPSOR\HHV� IRU�GUXJ�DEXVH�YLRODWLRQV�RFFXUULQJ� LQ� WKH
ZRUNSODFH�
�������� 3URYLGH� DOO� HPSOR\HHV� HQJDJHG� LQ� SHUIRUPDQFH� RI� WKH� FRQWUDFW� ZLWK� D� FRS\� RI� WKH� VWDWHPHQW
UHTXLUHG�E\�VXESDUDJUDSK��E�����RI�WKLV�FODXVH�
��������1RWLI\�VXFK�HPSOR\HHV�LQ�ZULWLQJ�LQ�WKH�VWDWHPHQW�UHTXLUHG�E\�VXESDUDJUDSK��E�����RI�WKLV�FODXVH
WKDW��DV�D�FRQGLWLRQ�RI�FRQWLQXHG�HPSOR\PHQW�RQ�WKLV�FRQWUDFW��WKH�HPSOR\HH�ZLOO��
�������L��$ELGH�E\�WKH�WHUPV�RI�WKH�VWDWHPHQW��DQG
�������LL��1RWLI\� WKH�HPSOR\HU� LQ�ZULWLQJ�RI� WKH�HPSOR\HH
V�FRQYLFWLRQ�XQGHU�D�FULPLQDO�GUXJ�VWDWXWH� IRU�D
YLRODWLRQ�RFFXUULQJ�LQ�WKH�ZRUNSODFH�QR�ODWHU�WKDQ���GD\V�DIWHU�VXFK�FRQYLFWLRQ�
�������� 1RWLI\� WKH� &RQWUDFWLQJ�2IILFHU� LQ�ZULWLQJ�ZLWKLQ� ��� GD\V� DIWHU� UHFHLYLQJ� QRWLFH� XQGHU� VXEGLYLVLRQ
�E�����LL��RI�WKLV�FODXVH��IURP�DQ�HPSOR\HH�RU�RWKHUZLVH�UHFHLYLQJ�DFWXDO�QRWLFH�RI�VXFK�FRQYLFWLRQ���7KH
QRWLFH�VKDOO�LQFOXGH�WKH�SRVLWLRQ�WLWOH�RI�WKH�HPSOR\HH�
��������:LWKLQ����GD\V�DIWHU�UHFHLYLQJ�QRWLFH�XQGHU�VXEGLYLVLRQ��E�����LL��RI�WKLV�FODXVH�RI�D�FRQYLFWLRQ��WDNH
RQH�RI� WKH� IROORZLQJ�DFWLRQV�ZLWK� UHVSHFW� WR� DQ\� HPSOR\HH�ZKR� LV� FRQYLFWHG� RI� D� GUXJ� DEXVH� YLRODWLRQ
RFFXUULQJ�LQ�WKH�ZRUNSODFH�
�������L��7DNLQJ�DSSURSULDWH�SHUVRQQHO�DFWLRQ�DJDLQVW�VXFK�HPSOR\HH��XS�WR�DQG�LQFOXGLQJ�WHUPLQDWLRQ��RU
�������LL�� 5HTXLUH� VXFK� HPSOR\HH� WR� VDWLVIDFWRULO\� SDUWLFLSDWH� LQ� D� GUXJ� DEXVH� DVVLVWDQFH� RU� UHKDELOLWDWLRQ
SURJUDP� DSSURYHG� IRU� VXFK� SXUSRVHV� E\� D� )HGHUDO�� 6WDWH�� RU� ORFDO� KHDOWK�� ODZ� HQIRUFHPHQW�� RU� RWKHU
DSSURSULDWH�DJHQF\��DQG
�������� 0DNH� D� JRRG� IDLWK� HIIRUW� WR� PDLQWDLQ� D� GUXJ�IUHH� ZRUNSODFH� WKURXJK� LPSOHPHQWDWLRQ� RI
VXESDUDJUDSKV��E�����WKURXJK��E�����RI�WKLV�FODXVH�
���F��7KH�&RQWUDFWRU��LI�DQ�LQGLYLGXDO��DJUHHV�E\�DZDUG�RI�WKH�FRQWUDFW�RU�DFFHSWDQFH�RI�D�SXUFKDVH�RUGHU�
QRW� WR�HQJDJH� LQ� WKH�XQODZIXO�PDQXIDFWXUH��GLVWULEXWLRQ��GLVSHQVLQJ��SRVVHVVLRQ��RU�XVH�RI�D� FRQWUROOHG
VXEVWDQFH�ZKLOH�SHUIRUPLQJ�WKLV�FRQWUDFW�
���G��,Q�DGGLWLRQ�WR�RWKHU�UHPHGLHV�DYDLODEOH�WR�WKH�*RYHUQPHQW��WKH�&RQWUDFWRU
V�IDLOXUH�WR�FRPSO\�ZLWK
WKH� UHTXLUHPHQWV� RI� SDUDJUDSK� �E�� RU� �F�� RI� WKLV� FODXVH� PD\�� SXUVXDQW� WR� )$5� �������� UHQGHU� WKH
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&RQWUDFWRU� VXEMHFW� WR� VXVSHQVLRQ� RI� FRQWUDFW� SD\PHQWV�� WHUPLQDWLRQ� RI� WKH� FRQWUDFW� IRU� GHIDXOW�� DQG
VXVSHQVLRQ�RU�GHEDUPHQW�
������������������������������(QG�RI�FODXVH�

����������������������72;,&�&+(0,&$/�5(/($6(�5(3257,1*��2&7������

���D��8QOHVV�RWKHUZLVH�H[HPSW��WKH�&RQWUDFWRU��DV�RZQHU�RU�RSHUDWRU�RI�D�IDFLOLW\�XVHG�LQ�WKH�SHUIRUPDQFH
RI� WKLV� FRQWUDFW�� VKDOO� ILOH� E\� -XO\� �� IRU� WKH� SULRU� FDOHQGDU� \HDU� DQ� DQQXDO� 7R[LF� &KHPLFDO� 5HOHDVH
,QYHQWRU\� )RUP� �)RUP� 5�� DV� GHVFULEHG� LQ� VHFWLRQV� ����D�� DQG� �J�� RI� WKH� (PHUJHQF\� 3ODQQLQJ� DQG
&RPPXQLW\�5LJKW�WR�.QRZ�$FW�RI�������(3&5$������8�6�&��������D��DQG��J����DQG�VHFWLRQ������RI� WKH
3ROOXWLRQ� 3UHYHQWLRQ� $FW� RI� ����� �33$�� ���� 8�6�&�� �������� � 7KH� &RQWUDFWRU� VKDOO� ILOH�� IRU� HDFK� IDFLOLW\
VXEMHFW� WR� WKH�)RUP�5� ILOLQJ�DQG� UHSRUWLQJ� UHTXLUHPHQWV�� WKH�DQQXDO� )RUP�5� WKURXJKRXW� WKH� OLIH�RI� WKH
FRQWUDFW�
���E��$�&RQWUDFWRU�RZQHG�RU�RSHUDWHG�IDFLOLW\�XVHG�LQ�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�LV�H[HPSW�IURP�WKH
UHTXLUHPHQW�WR�ILOH�DQ�DQQXDO�)RUP�5�LI��
�������� 7KH� IDFLOLW\� GRHV� QRW� PDQXIDFWXUH�� SURFHVV�� RU� RWKHUZLVH� XVH� DQ\� WR[LF� FKHPLFDOV� OLVWHG� XQGHU
VHFWLRQ�����F��RI�(3&5$�����8�6�&��������F��
��������7KH�IDFLOLW\�GRHV�QRW�KDYH����RU�PRUH�IXOO�WLPH�HPSOR\HHV�DV�VSHFLILHG�LQ�VHFWLRQ�����E�����$��RI
(3&5$�����8�6�&��������E�����$��
��������7KH� IDFLOLW\�GRHV� QRW�PHHW� WKH� UHSRUWLQJ� WKUHVKROGV�RI� WR[LF� FKHPLFDOV� HVWDEOLVKHG�XQGHU� VHFWLRQ
����I��RI�(3&5$�����8�6�&��������I���LQFOXGLQJ�WKH�DOWHUQDWH�WKUHVKROGV�DW����&)5���������SURYLGHG�DQ
DSSURSULDWH�FHUWLILFDWLRQ�IRUP�KDV�EHHQ�ILOHG�ZLWK�(3$��
�������� 7KH� IDFLOLW\� GRHV� QRW� IDOO� ZLWKLQ� 6WDQGDUG� ,QGXVWULDO� &ODVVLILFDWLRQ� &RGH� �6,&�� GHVLJQDWLRQV� ��
WKURXJK����DV�VHW�IRUWK�LQ�6HFWLRQ��������RI�WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��)$5���RU
�������� 7KH� IDFLOLW\� LV� QRW� ORFDWHG�ZLWKLQ� DQ\� 6WDWH� RI� WKH� � 8QLWHG� 6WDWHV�� WKH� 'LVWULFW� RI� &ROXPELD�� WKH
&RPPRQZHDOWK�RI�3XHUWR�5LFR��*XDP��$PHULFDQ�6DPRD�� WKH�8QLWHG�6WDWHV�9LUJLQ� ,VODQGV�� WKH�1RUWKHUQ
0DULDQD�,VODQGV��RU�DQ\�RWKHU�WHUULWRU\�RU�SRVVHVVLRQ�RYHU�ZKLFK�WKH�8QLWHG�6WDWHV�KDV�MXULVGLFWLRQ�
���F��,I� WKH�&RQWUDFWRU�KDV�FHUWLILHG�WR�DQ�H[HPSWLRQ� LQ� �DFFRUGDQFH�ZLWK�RQH�RU�PRUH�RI� WKH�FULWHULD� LQ
SDUDJUDSK� �E��RI� WKLV� FODXVH��DQG�DIWHU�DZDUG�RI� WKH� FRQWUDFW� FLUFXPVWDQFHV� FKDQJH� VR� WKDW� DQ\� RI� LWV
RZQHG�RU�RSHUDWHG�IDFLOLWLHV�XVHG�LQ�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�LV�QR�ORQJHU�H[HPSW��
��������7KH�&RQWUDFWRU�VKDOO�QRWLI\�WKH�&RQWUDFWLQJ�2IILFHU��DQG
��������7KH�&RQWUDFWRU��DV�RZQHU�RU�RSHUDWRU�RI�D�IDFLOLW\�XVHG�LQ�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�WKDW�LV
QR�ORQJHU�H[HPSW��VKDOO��L��VXEPLW�D�7R[LF�&KHPLFDO�5HOHDVH�,QYHQWRU\�)RUP��)RUP�5��RQ�RU�EHIRUH�-XO\��
IRU�WKH�SULRU�FDOHQGDU�\HDU�GXULQJ�ZKLFK�WKH�IDFLOLW\�EHFRPHV�HOLJLEOH��DQG��LL��FRQWLQXH�WR�ILOH�WKH�DQQXDO
)RUP�5�IRU�WKH�OLIH�RI�WKH�FRQWUDFW�IRU�VXFK�IDFLOLW\�
���G�� 7KH� &RQWUDFWLQJ� 2IILFHU�PD\� WHUPLQDWH� WKLV� FRQWUDFW� RU� WDNH� � RWKHU� DFWLRQ� DV� DSSURSULDWH�� LI� WKH
&RQWUDFWRU�IDLOV�WR�FRPSO\�DFFXUDWHO\�DQG�IXOO\�ZLWK�WKH�(3&5$�DQG�33$�WR[LF�FKHPLFDO�UHOHDVH�ILOLQJ�DQG
UHSRUWLQJ��UHTXLUHPHQWV�
���H��([FHSW�IRU�DFTXLVLWLRQV�RI�FRPPHUFLDO�LWHPV�DV�GHILQHG�LQ�)$5�3DUW����WKH�&RQWUDFWRU�VKDOO��
�������� )RU� FRPSHWLWLYH� VXEFRQWUDFWV� H[SHFWHG� WR� H[FHHG� ��������� �LQFOXGLQJ� DOO� RSWLRQV��� LQFOXGH� D
VROLFLWDWLRQ� SURYLVLRQ� VXEVWDQWLDOO\� WKH� VDPH� DV� WKH� SURYLVLRQ� DW� )$5� ����������� &HUWLILFDWLRQ� RI� 7R[LF
&KHPLFDO�5HOHDVH�5HSRUWLQJ��DQG
��������,QFOXGH�LQ�DQ\�UHVXOWDQW�VXEFRQWUDFW�H[FHHGLQJ�����������LQFOXGLQJ�DOO�RSWLRQV���WKH�VXEVWDQFH�RI
WKLV�FODXVH��H[FHSW�WKLV�SDUDJUDSK��H��
�����������������������������(QG�RI�FODXVH�

����������������������%8<�$0(5,&$1�$&7��&216758&7,21�0$7(5,$/6��-81������

���D��7KH�%X\�$PHULFDQ�$FW� ����8�6�&�� ���� SURYLGHV� WKDW� WKH�*RYHUQPHQW� JLYH� SUHIHUHQFH� WR� GRPHVWLF
FRQVWUXFWLRQ�PDWHULDO�
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���&RPSRQHQWV��� PHDQV� WKRVH� DUWLFOHV�� PDWHULDOV�� DQG� VXSSOLHV� LQFRUSRUDWHG� GLUHFWO\� LQWR� FRQVWUXFWLRQ
PDWHULDOV�
���&RQVWUXFWLRQ� PDWHULDOV��� PHDQV� DQ� DUWLFOH�� PDWHULDO�� RU� VXSSO\� EURXJKW� WR� WKH� FRQVWUXFWLRQ� VLWH� IRU
LQFRUSRUDWLRQ�LQWR�WKH�EXLOGLQJ�RU�ZRUN���&RQVWUXFWLRQ�PDWHULDO�DOVR�LQFOXGHV�DQ�LWHP�EURXJKW�WR�WKH�VLWH
SUH�DVVHPEOHG� IURP� DUWLFOHV��PDWHULDOV� RU� VXSSOLHV�� � +RZHYHU�� HPHUJHQF\� OLIH� VDIHW\� V\VWHPV�� VXFK� DV
HPHUJHQF\� OLJKWLQJ�� ILUH�DODUP��DQG�DXGLR�HYDFXDWLRQ�V\VWHPV��ZKLFK�DUH�GLVFUHWH�V\VWHPV� LQFRUSRUDWHG
LQWR�D�SXEOLF�EXLOGLQJ�RU�ZRUN�DQG�ZKLFK�DUH�SURGXFHG�DV�D� FRPSOHWH� V\VWHP�� VKDOO� EH� HYDOXDWHG� DV� D
VLQJOH�DQG�GLVWLQFW�FRQVWUXFWLRQ�PDWHULDO�UHJDUGOHVV�RI�ZKHQ�RU�KRZ�WKH�LQGLYLGXDO�SDUWV�RU�FRPSRQHQWV�RI
VXFK�V\VWHPV�DUH�GHOLYHUHG�WR�WKH�FRQVWUXFWLRQ�VLWH�
���'RPHVWLF� FRQVWUXFWLRQ� PDWHULDO��� PHDQV� ���� DQ� XQPDQXIDFWXUHG� FRQVWUXFWLRQ� PDWHULDO� PLQHG� RU
SURGXFHG� LQ� WKH�8QLWHG�6WDWHV��RU�����D�FRQVWUXFWLRQ�PDWHULDO�PDQXIDFWXUHG� LQ� WKH�8QLWHG�6WDWHV�� LI� WKH
FRVW�RI�LWV�FRPSRQHQWV�PLQHG��SURGXFHG��RU�PDQXIDFWXUHG�LQ�WKH�8QLWHG�6WDWHV�H[FHHGV����SHUFHQW�RI�WKH
FRVW�RI�DOO� LWV�FRPSRQHQWV���&RPSRQHQWV�RI� IRUHLJQ�RULJLQ�RI�WKH�VDPH�FODVV�RU�NLQG�DV�WKH�FRQVWUXFWLRQ
PDWHULDOV�GHWHUPLQHG�WR�EH�XQDYDLODEOH�SXUVXDQW�WR�VXESDUDJUDSK��������D�����RI�WKH�)HGHUDO�$FTXLVLWLRQ
5HJXODWLRQ��)$5��VKDOO�EH�WUHDWHG�DV�GRPHVWLF�
���E�����7KH�%X\�$PHULFDQ�$FW�����8�6�&����D���G��UHTXLUHV�WKDW�RQO\�GRPHVWLF�FRQVWUXFWLRQ�PDWHULDO�EH
XVHG�LQ�SHUIRUPLQJ�WKLV�FRQWUDFW��H[FHSW�DV�SURYLGHG�LQ�SDUDJUDSKV��E�����DQG��E�����RI�WKLV�FODXVH�
��������7KLV�UHTXLUHPHQW�GRHV�QRW�DSSO\�WR�WKH�H[FHSWHG�FRQVWUXFWLRQ�PDWHULDO�RU�FRPSRQHQWV�OLVWHG�E\�WKH
*RYHUQPHQW�DV�IROORZV�
�121(
��������2WKHU�IRUHLJQ�FRQVWUXFWLRQ�PDWHULDO�PD\�EH�DGGHG�WR�WKH� OLVW� LQ�SDUDJUDSK��E�����RI�WKLV�FODXVH� LI
WKH�*RYHUQPHQW�GHWHUPLQHV�WKDW��
�������L��7KH�FRVW�ZRXOG�EH�XQUHDVRQDEOH��WKH�FRVW�RI�D�SDUWLFXODU�GRPHVWLF�FRQVWUXFWLRQ�PDWHULDO�VKDOO�EH
GHWHUPLQHG�WR�EH�XQUHDVRQDEOH�ZKHQ�WKH�FRVW�RI�VXFK�PDWHULDO�H[FHHGV�WKH�FRVW�RI� IRUHLJQ�PDWHULDO�E\
PRUH�WKDQ���SHUFHQW��XQOHVV�WKH�DJHQF\�KHDG�GHWHUPLQHV�D�KLJKHU�SHUFHQWDJH�WR�EH��DSSURSULDWH��
�������LL��7KH�DSSOLFDWLRQ�RI� WKH� UHVWULFWLRQ� RI� WKH�%X\�$PHULFDQ�$FW� WR� D� SDUWLFXODU� FRQVWUXFWLRQ�PDWHULDO
ZRXOG�EH�LPSUDFWLFDEOH�RU�LQFRQVLVWHQW�ZLWK�WKH�SXEOLF�LQWHUHVW��RU
�������LLL�� 7KH� FRQVWUXFWLRQ� PDWHULDO� LV� QRW� PLQHG�� SURGXFHG�� RU� PDQXIDFWXUHG� LQ� WKH� 8QLWHG� 6WDWHV� LQ
VXIILFLHQW�DQG�UHDVRQDEO\�DYDLODEOH�FRPPHUFLDO�TXDQWLWLHV�RI�D�VDWLVIDFWRU\�TXDOLW\�
�������� 7KH� &RQWUDFWRU� DJUHHV� WKDW� RQO\� GRPHVWLF� FRQVWUXFWLRQ�PDWHULDO�ZLOO� EH� XVHG� E\� WKH� &RQWUDFWRU�
VXEFRQWUDFWRUV�� PDWHULDO� PHQ�� DQG� VXSSOLHUV� LQ� WKH� SHUIRUPDQFH� RI� WKLV� FRQWUDFW�� H[FHSW� IRU� IRUHLJQ
FRQVWUXFWLRQ�PDWHULDOV��LI�DQ\��OLVWHG�LQ�SDUDJUDSK��E�����RI�WKLV�FODXVH�
���F��5HTXHVW� IRU�GHWHUPLQDWLRQ�� � ����&RQWUDFWRUV� UHTXHVWLQJ� WR� XVH� IRUHLJQ� FRQVWUXFWLRQ�PDWHULDO� XQGHU
SDUDJUDSK� �E����� RI� WKLV� FODXVH� VKDOO� SURYLGH� DGHTXDWH� LQIRUPDWLRQ� IRU� *RYHUQPHQW� HYDOXDWLRQ� RI� WKH
UHTXHVW�IRU�D�GHWHUPLQDWLRQ�UHJDUGLQJ�WKH�LQDSSOLFDELOLW\�RI�WKH�%X\�$PHULFDQ�$FW���(DFK�VXEPLVVLRQ�VKDOO
LQFOXGH� D� GHVFULSWLRQ� RI� WKH� IRUHLJQ� DQG� GRPHVWLF� FRQVWUXFWLRQ� PDWHULDOV�� LQFOXGLQJ� XQLW� RI� PHDVXUH�
TXDQWLW\��SULFH��WLPH�RI�GHOLYHU\�RU�DYDLODELOLW\��ORFDWLRQ�RI�WKH�FRQVWUXFWLRQ�SURMHFW��QDPH�DQG�DGGUHVV�RI
WKH�SURSRVHG�FRQWUDFWRU��DQG�D�GHWDLOHG� MXVWLILFDWLRQ�RI� WKH� UHDVRQ� IRU�XVH�RI� IRUHLJQ�PDWHULDOV� FLWHG� LQ
DFFRUGDQFH�ZLWK�SDUDJUDSK��E�����RI�WKLV�FODXVH���$�VXEPLVVLRQ�EDVHG�RQ�XQUHDVRQDEOH�FRVW�VKDOO�LQFOXGH
D�UHDVRQDEOH�VXUYH\�RI�WKH�PDUNHW�DQG�D�FRPSOHWHG�SULFH�FRPSDULVRQ�WDEOH�LQ�WKH�IRUPDW�LQ�SDUDJUDSK��G�
RI�WKLV�FODXVH���7KH�SULFH�RI�FRQVWUXFWLRQ�PDWHULDO�VKDOO� LQFOXGH�DOO�GHOLYHU\�FRVWV�WR�WKH�FRQVWUXFWLRQ�VLWH
DQG�DQ\�DSSOLFDEOH�GXW\��ZKHWKHU�RU�QRW�D�GXW\�IUHH�FHUWLILFDWH�PD\�EH�LVVXHG��
�������� ,I� WKH�*RYHUQPHQW� GHWHUPLQHV� DIWHU� FRQWUDFW� DZDUG� WKDW� DQ� H[FHSWLRQ� WR� WKH� %X\� $PHULFDQ� $FW
DSSOLHV�� WKH�FRQWUDFW�VKDOO�EH�PRGLILHG� WR�DOORZ�XVH�RI� WKH� IRUHLJQ� FRQVWUXFWLRQ�PDWHULDO�� DQG�DGHTXDWH
FRQVLGHUDWLRQ�VKDOO�EH�QHJRWLDWHG��+RZHYHU��ZKHQ�WKH�EDVLV�IRU�WKH�H[FHSWLRQ�LV�WKH�XQUHDVRQDEOH�SULFH�RI
D� GRPHVWLF� FRQVWUXFWLRQ� PDWHULDO�� DGHTXDWH� FRQVLGHUDWLRQ� VKDOO� QRW� EH� OHVV� WKDQ� WKH� GLIIHUHQWLDO
HVWDEOLVKHG�LQ�SDUDJUDSK��E�����L��RI�WKLV�FODXVH�
��������,I�WKH�*RYHUQPHQW�GRHV�QRW�GHWHUPLQH�WKDW�DQ�H[FHSWLRQ�WR�WKH�%X\�$PHULFDQ�$FW�DSSOLHV��WKH�XVH
RI�WKDW�SDUWLFXODU�IRUHLJQ�FRQVWUXFWLRQ�PDWHULDO�ZLOO�EH�D�IDLOXUH�WR�FRPSO\�ZLWK�WKH�$FW�
���G�� )RU� HYDOXDWLRQ� RI� UHTXHVWV� XQGHU� SDUDJUDSK� �F�� RI� WKLV� FODXVH� EDVHG� RQ� XQUHDVRQDEOH� FRVW�� WKH
IROORZLQJ� LQIRUPDWLRQ� DQG� DQ\� DSSOLFDEOH� VXSSRUWLQJ� GDWD� EDVHG� RQ� WKH� VXUYH\� RI� VXSSOLHUV� VKDOO� EH
LQFOXGHG�LQ�WKH�UHTXHVW�
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�������)RUHLJQ�DQG�'RPHVWLF�&RQVWUXFWLRQ�0DWHULDOV�3ULFH�&RPSDULVRQ
���������������������������������������������������������������������������������������
��&RQVWUXFWLRQ�PDWHULDO�GHVFULSWLRQ�����_�8QLW�RI����_�4XDQWLW\�_�3ULFH
����������������� �������������������������������_�PHDVXUH�_��������������_��GROODUV���
���������������������������������������������������������������������������������������
,WHP������������������������������ ��������_��������������_��������������_
����)RUHLJQ�FRQVWUXFWLRQ�PDWHULDO���«���_««���������_�««��������_�����������
����'RPHVWLF�FRQVWUXFWLRQ�PDWHULDO������_�««��������_�««��������_�����������
,WHP����������������������������������������������_��������������_��������������_
����)RUHLJQ�FRQVWUXFWLRQ�PDWHULDO��«����_««���������_««���������_�����������
����'RPHVWLF�FRQVWUXFWLRQ�PDWHULDO������_««���������_��««�������_�����������
/LVW�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�FRQWDFW�IRU�VXSSOLHUV�VXUYH\HG�
$WWDFK�FRS\�RI�UHVSRQVH��LI�RUDO���DWWDFK�VXPPDU\���,QFOXGH�RWKHU
DSSOLFDEOH�VXSSRUWLQJ�LQIRUPDWLRQ�
���������������������������������������������������������������������������
���,QFOXGH�DOO�GHOLYHU\�FRVWV�WR�WKH�FRQVWUXFWLRQ�VLWH�DQG�DQ\�DSSOLFDEOH
GXW\��ZKHWKHU�RU�QRW�D�GXW\�IUHH�HQWU\�FHUWLILFDWH�LV�LVVXHG��
������������������������������(QG�RI�FODXVH�

����������������������5(675,&7,216�21�&(57$,1�)25(,*1�385&+$6(6��$8*������

���D�� 8QOHVV� DGYDQFH� ZULWWHQ� DSSURYDO� RI� WKH� &RQWUDFWLQJ� 2IILFHU� LV� REWDLQHG�� WKH� &RQWUDFWRU� VKDOO� QRW
DFTXLUH�� IRU� XVH� LQ� WKH� SHUIRUPDQFH� RI� WKLV� FRQWUDFW�� DQ\� VXSSOLHV� RU� VHUYLFHV� RULJLQDWLQJ� IURP� VRXUFHV
ZLWKLQ�� RU� WKDW�ZHUH� ORFDWHG� LQ� RU� WUDQVSRUWHG� IURP� RU� WKURXJK�� FRXQWULHV�ZKRVH� SURGXFWV� DUH� EDQQHG
IURP�LPSRUWDWLRQ�LQWR�WKH�8QLWHG�6WDWHV�E\�([HFXWLYH�RUGHU�RU�UHJXODWLRQV�RI�WKH�2IILFH�RI�)RUHLJQ�$VVHWV
&RQWURO��'HSDUWPHQW�RI�WKH�7UHDVXU\���7KRVH�FRXQWULHV�LQFOXGH�&XED��,UDQ��,UDT��/LE\D��1RUWK�.RUHD��DQG
6XGDQ�
���E��7KH�&RQWUDFWRU�VKDOO�QRW�DFTXLUH�IRU�XVH�LQ�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�DQ\�VXSSOLHV�RU�VHUYLFHV
IURP�HQWLWLHV�FRQWUROOHG�E\�WKH�*RYHUQPHQW�RI�,UDT�
���F�� 7KH� &RQWUDFWRU� DJUHHV� WR� LQVHUW� WKH� SURYLVLRQV� RI� WKLV� FODXVH�� LQFOXGLQJ� WKLV� SDUDJUDSK� �F��� LQ� DOO
VXEFRQWUDFWV�KHUHXQGHU�
������������������������(QG�RI�FODXVH�

����������������������$87+25,=$7,21�$1'�&216(17��-8/������

���D��7KH�*RYHUQPHQW�DXWKRUL]HV�DQG�FRQVHQWV�WR�DOO�XVH�DQG�PDQXIDFWXUH��LQ�SHUIRUPLQJ�WKLV�FRQWUDFW�RU
DQ\� VXEFRQWUDFW� DW� DQ\� WLHU�� RI� DQ\� LQYHQWLRQ� GHVFULEHG� LQ� DQG� FRYHUHG� E\� D� 8QLWHG� 6WDWHV� SDWHQW� ���
HPERGLHG� LQ� WKH� VWUXFWXUH� RU� FRPSRVLWLRQ� RI� DQ\� DUWLFOH� WKH� GHOLYHU\� RI� ZKLFK� LV� DFFHSWHG� E\� WKH
*RYHUQPHQW� XQGHU� WKLV� FRQWUDFW� RU� ���� XVHG� LQ� PDFKLQHU\�� WRROV�� RU� PHWKRGV� ZKRVH� XVH� QHFHVVDULO\
UHVXOWV�IURP�FRPSOLDQFH�E\�WKH�&RQWUDFWRU�RU�D�VXEFRQWUDFWRU�ZLWK��L��VSHFLILFDWLRQV�RU�ZULWWHQ�SURYLVLRQV
IRUPLQJ� D� SDUW� RI� WKLV� FRQWUDFW� RU� �LL�� VSHFLILF� ZULWWHQ� LQVWUXFWLRQV� JLYHQ� E\� WKH� &RQWUDFWLQJ� 2IILFHU
GLUHFWLQJ�WKH�PDQQHU�RI�SHUIRUPDQFH���7KH�HQWLUH�OLDELOLW\�WR�WKH�*RYHUQPHQW�IRU�LQIULQJHPHQW�RI�D�SDWHQW
RI�WKH�8QLWHG�6WDWHV�VKDOO�EH�GHWHUPLQHG�VROHO\�E\�WKH�SURYLVLRQV�RI�WKH�LQGHPQLW\�FODXVH��LI�DQ\��LQFOXGHG
LQ�WKLV�FRQWUDFW�RU�DQ\�VXEFRQWUDFW�KHUHXQGHU��LQFOXGLQJ�DQ\�ORZHU�WLHU�VXEFRQWUDFW���DQG�WKH�*RYHUQPHQW
DVVXPHV� OLDELOLW\� IRU�DOO� RWKHU� LQIULQJHPHQW� WR� WKH�H[WHQW� RI� WKH� DXWKRUL]DWLRQ� DQG� FRQVHQW� KHUHLQDERYH
JUDQWHG�
���E��7KH�&RQWUDFWRU�DJUHHV�WR�LQFOXGH��DQG�UHTXLUH�LQFOXVLRQ�RI��WKLV�FODXVH��VXLWDEO\�PRGLILHG�WR�LGHQWLI\
WKH� SDUWLHV�� LQ� DOO� VXEFRQWUDFWV� DW� DQ\� WLHU� IRU� VXSSOLHV� RU� VHUYLFHV� �LQFOXGLQJ� FRQVWUXFWLRQ�� DUFKLWHFW�
HQJLQHHU�VHUYLFHV��DQG�PDWHULDOV��VXSSOLHV��PRGHOV��VDPSOHV��DQG�GHVLJQ�RU�WHVWLQJ�VHUYLFHV�H[SHFWHG�WR
H[FHHG�WKH�VLPSOLILHG�DFTXLVLWLRQ�WKUHVKROG���KRZHYHU��RPLVVLRQ�RI�WKLV�FODXVH�IURP�DQ\�VXEFRQWUDFW�
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LQFOXGLQJ� WKRVH� DW� RU� EHORZ� WKH� VLPSOLILHG� DFTXLVLWLRQ� WKUHVKROG�� GRHV� QRW� DIIHFW� WKLV� DXWKRUL]DWLRQ� DQG
FRQVHQW�
������������������������������(QG�RI�FODXVH�

����������������������127,&(�$1'�$66,67$1&(�5(*$5',1*�3$7(17�$1'�&23<5,*+7�,1)5,1*(0(17
��$8*������

���D�� 7KH�&RQWUDFWRU� VKDOO� UHSRUW� WR� WKH�&RQWUDFWLQJ�2IILFHU�� SURPSWO\� DQG� LQ� UHDVRQDEOH�ZULWWHQ� GHWDLO�
HDFK�QRWLFH�RU�FODLP�RI�SDWHQW�RU� FRS\ULJKW� LQIULQJHPHQW�EDVHG�RQ� WKH�SHUIRUPDQFH� RI� WKLV� FRQWUDFW�RI
ZKLFK�WKH�&RQWUDFWRU�KDV�NQRZOHGJH�
���E�� ,Q� WKH� HYHQW� RI� DQ\� FODLP� RU� VXLW� DJDLQVW� WKH� *RYHUQPHQW� RQ� DFFRXQW� RI� DQ\� DOOHJHG� SDWHQW� RU
FRS\ULJKW�LQIULQJHPHQW�DULVLQJ�RXW�RI�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�RU�RXW�RI�WKH�XVH�RI�DQ\�VXSSOLHV
IXUQLVKHG� RU� ZRUN� RU� VHUYLFHV� SHUIRUPHG� XQGHU� WKLV� FRQWUDFW�� WKH� &RQWUDFWRU� VKDOO� IXUQLVK� WR� WKH
*RYHUQPHQW��ZKHQ� UHTXHVWHG�E\� WKH�&RQWUDFWLQJ�2IILFHU��DOO�HYLGHQFH�DQG� LQIRUPDWLRQ� LQ�SRVVHVVLRQ�RI
WKH�&RQWUDFWRU�SHUWDLQLQJ�WR�VXFK�VXLW�RU�FODLP��6XFK�HYLGHQFH�DQG�LQIRUPDWLRQ�VKDOO�EH�IXUQLVKHG�DW�WKH
H[SHQVH�RI�WKH�*RYHUQPHQW�H[FHSW�ZKHUH�WKH�&RQWUDFWRU�KDV�DJUHHG�WR�LQGHPQLI\�WKH�*RYHUQPHQW�
���F��7KH�&RQWUDFWRU�DJUHHV�WR�LQFOXGH��DQG�UHTXLUH�LQFOXVLRQ�RI��WKLV�FODXVH�LQ�DOO�VXEFRQWUDFWV�DW�DQ\�WLHU
IRU� VXSSOLHV� RU� VHUYLFHV� �LQFOXGLQJ� FRQVWUXFWLRQ� DQG� DUFKLWHFW�HQJLQHHU� VXEFRQWUDFWV� DQG� WKRVH� IRU
PDWHULDO�� VXSSOLHV�� PRGHOV�� VDPSOHV�� RU� GHVLJQ� RU� WHVWLQJ� VHUYLFHV�� H[SHFWHG� WR� H[FHHG� WKH� VLPSOLILHG
DFTXLVLWLRQ�WKUHVKROG�DW�)$5�������
������������������������������(QG�RI�FODXVH�

����������������������3$7(17�,1'(01,7<��&216758&7,21�&2175$&76��$35������

��([FHSW� DV� RWKHUZLVH� SURYLGHG�� WKH� &RQWUDFWRU� DJUHHV� WR� LQGHPQLI\� WKH� *RYHUQPHQW� DQG� LWV� RIILFHUV�
DJHQWV��DQG�HPSOR\HHV�DJDLQVW�OLDELOLW\��LQFOXGLQJ�FRVWV�DQG�H[SHQVHV��IRU�LQIULQJHPHQW�XSRQ�DQ\�8QLWHG
6WDWHV�SDWHQW��H[FHSW�D�SDWHQW�LVVXHG�XSRQ�DQ�DSSOLFDWLRQ�WKDW�LV�QRZ�RU�PD\�KHUHDIWHU�EH�ZLWKKHOG�IURP
LVVXH�SXUVXDQW�WR�D�6HFUHF\�2UGHU�XQGHU����8�6�&�������DULVLQJ�RXW�RI�SHUIRUPLQJ�WKLV�FRQWUDFW�RU�RXW�RI
WKH�XVH�RU�GLVSRVDO�E\� RU� IRU� WKH�DFFRXQW�RI� WKH�*RYHUQPHQW�RI� VXSSOLHV� IXUQLVKHG�RU�ZRUN� SHUIRUPHG
XQGHU�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�
���������������������������5���������������-81�

����������������������$'',7,21$/�%21'�6(&85,7<��2&7������

��7KH� &RQWUDFWRU� VKDOO� SURPSWO\� IXUQLVK� DGGLWLRQDO� VHFXULW\� UHTXLUHG� WR� SURWHFW� WKH� *RYHUQPHQW� DQG
SHUVRQV�VXSSO\LQJ�ODERU�RU�PDWHULDOV�XQGHU�WKLV�FRQWUDFW�LI��
���D�� $Q\� VXUHW\� XSRQ� DQ\� ERQG�� RU� LVVXLQJ� ILQDQFLDO� LQVWLWXWLRQ� IRU� RWKHU� VHFXULW\�� IXUQLVKHG� ZLWK� WKLV
FRQWUDFW�EHFRPHV�XQDFFHSWDEOH�WR�WKH�*RYHUQPHQW�
���E��$Q\�VXUHW\�IDLOV�WR�IXUQLVK�UHSRUWV�RQ�LWV�ILQDQFLDO�FRQGLWLRQ�DV�UHTXLUHG�E\�WKH�*RYHUQPHQW�
���F�� 7KH� FRQWUDFW� SULFH� LV� LQFUHDVHG� VR� WKDW� WKH� SHQDO� VXP� RI� DQ\� ERQG� EHFRPHV� LQDGHTXDWH� LQ� WKH
RSLQLRQ�RI�WKH�&RQWUDFWLQJ�2IILFHU��RU
���G�� $Q� LUUHYRFDEOH� OHWWHU� RI� FUHGLW� �,/&�� XVHG� DV� VHFXULW\� ZLOO� H[SLUH� EHIRUH� WKH� HQG� RI� WKH� SHULRG� RI
UHTXLUHG� VHFXULW\�� � ,I� WKH� &RQWUDFWRU� GRHV� QRW� IXUQLVK� DQ� DFFHSWDEOH� H[WHQVLRQ� RU� UHSODFHPHQW� ,/&�� RU
RWKHU�DFFHSWDEOH�VXEVWLWXWH��DW�OHDVW����GD\V�EHIRUH�DQ�,/&
V�VFKHGXOHG�H[SLUDWLRQ��WKH�&RQWUDFWLQJ�RIILFHU
KDV�WKH�ULJKW�WR�LPPHGLDWHO\�GUDZ�RQ�WKH�,/&�
�����������������������������(QG�RI�FODXVH�

����������������������3/('*(6�2)�$66(76��)(%������
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���D�� 2IIHURUV� VKDOO� REWDLQ� IURP� HDFK� SHUVRQ� DFWLQJ� DV� DQ� LQGLYLGXDO� VXUHW\� RQ� D� ELG� JXDUDQWHH�� D
SHUIRUPDQFH�ERQG��RU�D�SD\PHQW�ERQG��
��������3OHGJH�RI�DVVHWV��DQG
��������6WDQGDUG�)RUP�����$IILGDYLW�RI�,QGLYLGXDO�6XUHW\�
���E��3OHGJHV�RI�DVVHWV�IURP�HDFK�SHUVRQ�DFWLQJ�DV�DQ�LQGLYLGXDO�VXUHW\�VKDOO�EH�LQ�WKH�IRUP�RI��
��������(YLGHQFH�RI�DQ�HVFURZ�DFFRXQW�FRQWDLQLQJ�FDVK��FHUWLILFDWHV�RI�GHSRVLW��FRPPHUFLDO�RU�*RYHUQPHQW
VHFXULWLHV�� RU� RWKHU� DVVHWV� GHVFULEHG� LQ� )$5� ��������� �H[FHSW� VHH� ���������E����� ZLWK� UHVSHFW� WR
*RYHUQPHQW�VHFXULWLHV�KHOG�LQ�ERRN�HQWU\�IRUP��DQG�RU�
��������$�UHFRUGHG�OLHQ�RQ�UHDO�HVWDWH���7KH�RIIHURU�ZLOO�EH�UHTXLUHG�WR���SURYLGH��
�������L�� (YLGHQFH� RI� WLWOH� LQ� WKH� IRUP� RI� D� FHUWLILFDWH� RI� WLWOH� SUHSDUHG� E\� D� WLWOH� LQVXUDQFH� FRPSDQ\
DSSURYHG� E\� WKH�8QLWHG� 6WDWHV�'HSDUWPHQW� RI� -XVWLFH�� � 7KLV� WLWOH� HYLGHQFH�PXVW� VKRZ� IHH� VLPSOH� WLWOH
YHVWHG� LQ� WKH� VXUHW\� DORQJ� ZLWK� DQ\� FRQFXUUHQW� RZQHUV�� ZKHWKHU� DQ\� UHDO� HVWDWH� WD[HV� DUH� GXH� DQG
SD\DEOH�� DQG� DQ\� UHFRUGHG� HQFXPEUDQFHV� DJDLQVW� WKH� SURSHUW\�� LQFOXGLQJ� WKH� OLHQ� ILOHG� LQ� IDYRU� RI� WKH
*RYHUQPHQW�DV�UHTXLUHG�E\�)$5����������G��
�������LL��(YLGHQFH�RI�WKH�DPRXQW�GXH�XQGHU�DQ\�HQFXPEUDQFH�VKRZQ�LQ�WKH�HYLGHQFH�RI�WLWOH�
�������LLL��$�FRS\�RI�WKH�FXUUHQW�UHDO�HVWDWH�WD[�DVVHVVPHQW�RI�WKH�SURSHUW\�RU�D�FXUUHQW�DSSUDLVDO�GDWHG�QR
HDUOLHU�WKDQ���PRQWKV�SULRU�WR�WKH�GDWH�RI�WKH�ERQG��SUHSDUHG�E\�D�SURIHVVLRQDO�DSSUDLVHU�ZKR�FHUWLILHV
WKDW�WKH�DSSUDLVDO�KDV�EHHQ�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�JHQHUDOO\�DFFHSWHG�DSSUDLVDO�VWDQGDUGV�DV
UHIOHFWHG� LQ� WKH�8QLIRUP�6WDQGDUGV�RI�3URIHVVLRQDO�$SSUDLVDO�3UDFWLFH�� DV�SURPXOJDJHG�E\� WKH�$SSUDLVDO
)RXQGDWLRQ�
������������������������������(QG�RI�FODXVH�

����������������������35263(&7,9(�68%&2175$&725�5(48(676�)25�%21'6��2&7������

��,Q�DFFRUGDQFH�ZLWK�6HFWLRQ�����D�����RI�3XE��/�����������DV�DPHQGHG�E\�6HFWLRQV������DQG������RI
3XE��/�����������XSRQ�WKH�UHTXHVW�RI�D�SURVSHFWLYH�VXEFRQWUDFWRU�RU�VXSSOLHU�RIIHULQJ�WR�IXUQLVK�ODERU�RU
PDWHULDO� IRU� WKH� SHUIRUPDQFH� RI� WKLV� FRQWUDFW� IRU� ZKLFK� D� SD\PHQW� ERQG� KDV� EHHQ� IXUQLVKHG� WR� WKH
*RYHUQPHQW�SXUVXDQW� WR� WKH�0LOOHU�$FW�� WKH�&RQWUDFWRU� VKDOO� SURPSWO\�SURYLGH�D� FRS\� RI� VXFK�SD\PHQW
ERQG�WR�WKH�UHTXHVWHU�
�������������������������������(QG�RI�FODXVH�

����������������������3HUIRUPDQFH�DQG�3D\PHQW�%RQGV��&RQVWUXFWLRQ��6(3������

���D��'HILQLWLRQV���$V�XVHG�LQ�WKLV�FODXVH��
��&RQWUDFW�SULFH�PHDQV�WKH�DZDUG�SULFH�RI�WKH�FRQWUDFW�RU��IRU�UHTXLUHPHQWV�FRQWUDFWV��WKH�SULFH�SD\DEOH
IRU� WKH�HVWLPDWHG�TXDQWLW\��RU� IRU� LQGHILQLWH�GHOLYHU\� W\SH� FRQWUDFWV�� WKH�SULFH� SD\DEOH� IRU� WKH� VSHFLILHG
PLQLPXP�TXDQWLW\�
���E��8QOHVV� WKH� UHVXOWLQJ�FRQWUDFW�SULFH� LV����������RU� OHVV�� WKH� VXFFHVVIXO� RIIHURU� VKDOO� EH� UHTXLUHG� WR
IXUQLVK�SHUIRUPDQFH�DQG�SD\PHQW�ERQGV�WR�WKH�&RQWUDFWLQJ�2IILFHU�DV�IROORZV�
��������3HUIRUPDQFH�%RQGV��6WDQGDUG�)RUP�����
�������L��7KH�SHQDO�DPRXQW�RI�SHUIRUPDQFH�ERQGV�VKDOO�EH�����SHUFHQW�RI�WKH�RULJLQDO�FRQWUDFW�SULFH�
�������LL��7KH�*RYHUQPHQW�PD\�UHTXLUH�DGGLWLRQDO�SHUIRUPDQFH�ERQG�SURWHFWLRQ�ZKHQ�WKH�FRQWUDFW�SULFH�LV
LQFUHDVHG���7KH�LQFUHDVH�LQ�SURWHFWLRQ�VKDOO�JHQHUDOO\�HTXDO�����SHUFHQW�RI�WKH�LQFUHDVH�LQ�FRQWUDFW�SULFH�
�������LLL�� 7KH� *RYHUQPHQW�PD\� VHFXUH� DGGLWLRQDO� SURWHFWLRQ� E\� GLUHFWLQJ� WKH� &RQWUDFWRU� WR� LQFUHDVH� WKH
SHQDO�DPRXQW�RI�WKH�H[LVWLQJ�ERQG�RU�WR�REWDLQ�DQ�DGGLWLRQDO�ERQG�
��������3D\PHQW�%RQGV��6WDQGDUG�)RUP����$��
�������L��7KH�SHQDO�DPRXQW�RI�SD\PHQW�ERQGV�VKDOO�HTXDO��
���������$�����SHUFHQW�RI�WKH�FRQWUDFW�SULFH�LI�WKH�FRQWUDFW�SULFH�LV�QRW�PRUH�WKDQ����PLOOLRQ�
���������%�����SHUFHQW�RI�WKH�FRQWUDFW�SULFH�LI�WKH�FRQWUDFW�SULFH�LV�PRUH�WKDQ����PLOOLRQ�EXW�QRW�PRUH�WKDQ
���PLOOLRQ��RU
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���������&�������PLOOLRQ�LI�WKH�FRQWUDFW�SULFH�LV�PRUH�WKDQ����PLOOLRQ�
�������LL�� ,I� WKH� RULJLQDO� FRQWUDFW� SULFH� LV� ��� PLOOLRQ� RU� OHVV�� WKH� *RYHUQPHQW� PD\� UHTXLUH� DGGLWLRQDO
SURWHFWLRQ� LI� WKH� FRQWUDFW� SULFH� LV� LQFUHDVHG�� � 7KH�SHQDO� DPRXQW� RI� WKH� WRWDO� SURWHFWLRQ� VKDOO�PHHW� WKH
UHTXLUHPHQW�RI�VXESDUDJUDSK��E�����L��RI�WKLV�FODXVH�
�������LLL�� 7KH� *RYHUQPHQW�PD\� VHFXUH� DGGLWLRQDO� SURWHFWLRQ� E\� GLUHFWLQJ� WKH� &RQWUDFWRU� WR� LQFUHDVH� WKH
SHQDO�VXP�RI�WKH�H[LVWLQJ�ERQG�RU�WR�REWDLQ�DQ�DGGLWLRQDO�ERQG�
���F��7KH�&RQWUDFWRU�VKDOO�IXUQLVK�DOO�H[HFXWHG�ERQGV��LQFOXGLQJ�DQ\�QHFHVVDU\�UHLQVXUDQFH�DJUHHPHQWV��WR
WKH�&RQWUDFWLQJ�2IILFHU��ZLWKLQ�WKH�WLPH�SHULRG�VSHFLILHG�LQ�WKH�%LG�*XDUDQWHH�SURYLVLRQ�RI�WKH�VROLFLWDWLRQ�
RU�RWKHUZLVH�VSHFLILHG�E\�WKH�&RQWUDFWLQJ�2IILFHU��EXW�LQ�DQ\�HYHQW��EHIRUH�VWDUWLQJ�ZRUN�
���G��7KH�ERQGV�VKDOO�EH�LQ�WKH�IRUP�RI�ILUP�FRPPLWPHQW��VXSSRUWHG�E\�FRUSRUDWH�VXUHWLHV�ZKRVH�QDPHV
DSSHDU� RQ� WKH� OLVW� FRQWDLQHG� LQ� 7UHDVXU\� 'HSDUWPHQW� &LUFXODU� ����� LQGLYLGXDO� VXUHWLHV�� RU� E\� RWKHU
DFFHSWDEOH� VHFXULW\� VXFK� DV� SRVWDO� PRQH\� RUGHU�� FHUWLILHG� FKHFN�� FDVKLHU
V� FKHFN�� LUUHYRFDEOH� OHWWHU� RI
FUHGLW�� RU�� LQ� DFFRUGDQFH� ZLWK� 7UHDVXU\� 'HSDUWPHQW� UHJXODWLRQV�� FHUWDLQ� ERQGV� RU� QRWHV� RI� WKH� 8QLWHG
6WDWHV�� � 7UHDVXU\�&LUFXODU� ���� LV� SXEOLVKHG� LQ� WKH� )HGHUDO�5HJLVWHU�� RU�PD\�EH� REWDLQHG� IURP� WKH� 8�6�
'HSDUWPHQW�RI�7UHDVXU\��)LQDQFLDO�0DQDJHPHQW�6HUYLFH��6XUHW\�%RQG�%UDQFK��������WK�6WUHHW��1:����QG
)ORRU��:HVW�:LQJ��:DVKLQJWRQ��'&�������
���������������������������(QG�RI�FODXVH�

����������������������)('(5$/��67$7(��$1'�/2&$/�7$;(6��-$1������

���D���&RQWUDFW�GDWH���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�WKH�GDWH�VHW�IRU�ELG�RSHQLQJ�RU��LI�WKLV�LV�D�QHJRWLDWHG
FRQWUDFW�RU�D�PRGLILFDWLRQ��WKH�HIIHFWLYH�GDWH�RI�WKLV�FRQWUDFW�RU�PRGLILFDWLRQ�
���$OO�DSSOLFDEOH�)HGHUDO��6WDWH��DQG�ORFDO�WD[HV�DQG�GXWLHV���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�DOO� WD[HV�DQG
GXWLHV�� LQ� HIIHFW� RQ� WKH� FRQWUDFW� GDWH�� WKDW� WKH� WD[LQJ� DXWKRULW\� LV� LPSRVLQJ� DQG� FROOHFWLQJ� RQ� WKH
WUDQVDFWLRQV�RU�SURSHUW\�FRYHUHG�E\�WKLV�FRQWUDFW�
���$IWHU�LPSRVHG�)HGHUDO�WD[���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�DQ\�QHZ�RU�LQFUHDVHG�)HGHUDO�H[FLVH�WD[�RU
GXW\��RU�WD[�WKDW�ZDV�H[HPSWHG�RU�H[FOXGHG�RQ�WKH�FRQWUDFW�GDWH�EXW�ZKRVH�H[HPSWLRQ�ZDV�ODWHU�UHYRNHG
RU�UHGXFHG�GXULQJ�WKH�FRQWUDFW�SHULRG��RQ�WKH�WUDQVDFWLRQV�RU�SURSHUW\�FRYHUHG�E\�WKLV�FRQWUDFW�WKDW�WKH
&RQWUDFWRU�LV�UHTXLUHG�WR�SD\�RU�EHDU�DV�WKH�UHVXOW�RI�OHJLVODWLYH��MXGLFLDO��RU�DGPLQLVWUDWLYH�DFWLRQ�WDNLQJ
HIIHFW�DIWHU�WKH�FRQWUDFW�GDWH���,W�GRHV�QRW�LQFOXGH�VRFLDO�VHFXULW\�WD[�RU�RWKHU�HPSOR\PHQW�WD[HV�
���$IWHU�UHOLHYHG�)HGHUDO� WD[���DV�XVHG� LQ� WKLV�FODXVH��PHDQV�DQ\�DPRXQW�RI�)HGHUDO�H[FLVH� WD[�RU�GXW\�
H[FHSW� VRFLDO� VHFXULW\� RU� RWKHU� HPSOR\PHQW� WD[HV�� WKDW� ZRXOG� RWKHUZLVH� KDYH� EHHQ� SD\DEOH� RQ� WKH
WUDQVDFWLRQV�RU�SURSHUW\�FRYHUHG�E\�WKLV�FRQWUDFW��EXW�ZKLFK�WKH�&RQWUDFWRU�LV�QRW�UHTXLUHG�WR�SD\�RU�EHDU�
RU� IRU� ZKLFK� WKH� &RQWUDFWRU� REWDLQV� D� UHIXQG� RU� GUDZEDFN�� DV� WKH� UHVXOW� RI� OHJLVODWLYH�� MXGLFLDO�� RU
DGPLQLVWUDWLYH�DFWLRQ�WDNLQJ�HIIHFW�DIWHU�WKH�FRQWUDFW�GDWH�
���E��7KH�FRQWUDFW�SULFH�LQFOXGHV�DOO�DSSOLFDEOH�)HGHUDO��6WDWH��DQG�ORFDO�WD[HV�DQG�GXWLHV�
���F��7KH�FRQWUDFW�SULFH�VKDOO�EH�LQFUHDVHG�E\�WKH�DPRXQW�RI�DQ\�DIWHU�LPSRVHG�)HGHUDO�WD[��SURYLGHG�WKH
&RQWUDFWRU�ZDUUDQWV�LQ�ZULWLQJ�WKDW�QR�DPRXQW�IRU�VXFK�QHZO\�LPSRVHG�)HGHUDO�H[FLVH�WD[�RU�GXW\�RU�UDWH
LQFUHDVH�ZDV�LQFOXGHG�LQ�WKH�FRQWUDFW�SULFH��DV�D�FRQWLQJHQF\�UHVHUYH�RU�RWKHUZLVH�
���G��7KH�FRQWUDFW�SULFH�VKDOO�EH�GHFUHDVHG�E\�WKH�DPRXQW�RI�DQ\�DIWHU�UHOLHYHG�)HGHUDO�WD[�
���H��7KH�FRQWUDFW�SULFH�VKDOO�EH�GHFUHDVHG�E\�WKH�DPRXQW�RI�DQ\�)HGHUDO�H[FLVH�WD[�RU�GXW\��H[FHSW�VRFLDO
VHFXULW\�RU�RWKHU�HPSOR\PHQW�WD[HV��WKDW�WKH�&RQWUDFWRU�LV�UHTXLUHG�WR�SD\�RU�EHDU��RU�GRHV�QRW�REWDLQ�D
UHIXQG�RI��WKURXJK�WKH�&RQWUDFWRU
V�IDXOW��QHJOLJHQFH��RU� IDLOXUH�WR� IROORZ� LQVWUXFWLRQV�RI� WKH�&RQWUDFWLQJ
2IILFHU�
���I�� 1R� DGMXVWPHQW� VKDOO� EH� PDGH� LQ� WKH� FRQWUDFW� SULFH� XQGHU� WKLV� FODXVH� XQOHVV� WKH� DPRXQW� RI� WKH
DGMXVWPHQW�H[FHHGV������
���J��7KH�&RQWUDFWRU�VKDOO�SURPSWO\�QRWLI\� WKH�&RQWUDFWLQJ�2IILFHU� RI� DOO�PDWWHUV� UHODWLQJ� WR�DQ\�)HGHUDO
H[FLVH� WD[�RU�GXW\� WKDW� UHDVRQDEO\�PD\�EH�H[SHFWHG� WR� UHVXOW� LQ� HLWKHU� DQ� LQFUHDVH� RU� GHFUHDVH� LQ� WKH
FRQWUDFW�SULFH�DQG�VKDOO�WDNH�DSSURSULDWH�DFWLRQ�DV�WKH�&RQWUDFWLQJ�2IILFHU�GLUHFWV�
���K�� 7KH�*RYHUQPHQW� VKDOO��ZLWKRXW� OLDELOLW\�� IXUQLVK� HYLGHQFH� DSSURSULDWH� WR� HVWDEOLVK� H[HPSWLRQ� IURP
DQ\�)HGHUDO��6WDWH��RU�ORFDO�WD[�ZKHQ�WKH�&RQWUDFWRU�UHTXHVWV�VXFK�HYLGHQFH�DQG�D�UHDVRQDEOH�EDVLV�H[LVWV
WR�VXVWDLQ�WKH�H[HPSWLRQ�
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���D��3D\PHQW�RI�SULFH���7KH�*RYHUQPHQW�VKDOO�SD\�WKH�&RQWUDFWRU�WKH�FRQWUDFW�SULFH�DV�SURYLGHG�LQ�WKLV
FRQWUDFW�
���E��3URJUHVV�SD\PHQWV���7KH�*RYHUQPHQW�VKDOO�PDNH�SURJUHVV�SD\PHQWV�PRQWKO\�DV�WKH�ZRUN�SURFHHGV�
RU� DW� PRUH� IUHTXHQW� LQWHUYDOV� DV� GHWHUPLQHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�� RQ� HVWLPDWHV� RI� ZRUN
DFFRPSOLVKHG�ZKLFK�PHHWV�WKH�VWDQGDUGV�RI�TXDOLW\�HVWDEOLVKHG�XQGHU�WKH�FRQWUDFW��DV�DSSURYHG�E\�WKH
&RQWUDFWLQJ�2IILFHU�
��������7KH�&RQWUDFWRU
V�UHTXHVW�IRU�SURJUHVV�SD\PHQWV�VKDOO�LQFOXGH�WKH�IROORZLQJ�VXEVWDQWLDWLRQ�
�������L��$Q�LWHPL]DWLRQ�RI�WKH�DPRXQWV�UHTXHVWHG��UHODWHG�WR�WKH�YDULRXV�HOHPHQWV�RI�ZRUN�UHTXLUHG�E\�WKH
FRQWUDFW�FRYHUHG�E\�WKH�SD\PHQW�UHTXHVWHG�
�������LL��$�OLVWLQJ�RI�WKH�DPRXQW�LQFOXGHG�IRU�ZRUN�SHUIRUPHG�E\�HDFK�VXEFRQWUDFWRU�XQGHU�WKH�FRQWUDFW�
�������LLL��$�OLVWLQJ�RI�WKH�WRWDO�DPRXQW�RI�HDFK�VXEFRQWUDFW�XQGHU�WKH�FRQWUDFW�
�������LY��$�OLVWLQJ�RI�WKH�DPRXQWV�SUHYLRXVO\�SDLG�WR�HDFK�VXFK�VXEFRQWUDFWRU�XQGHU�WKH�FRQWUDFW�
�������Y��$GGLWLRQDO�VXSSRUWLQJ�GDWD�LQ�D�IRUP�DQG�GHWDLO�UHTXLUHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�
��������,Q�WKH�SUHSDUDWLRQ�RI�HVWLPDWHV�� WKH�&RQWUDFWLQJ�2IILFHU�PD\�DXWKRUL]H�PDWHULDO�GHOLYHUHG�RQ� WKH
VLWH�DQG�SUHSDUDWRU\�ZRUN�GRQH�WR�EH�WDNHQ� LQWR�FRQVLGHUDWLRQ�� �0DWHULDO�GHOLYHUHG�WR�WKH�&RQWUDFWRU�DW
ORFDWLRQV�RWKHU�WKDQ�WKH�VLWH�DOVR�PD\�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ�LI��
�������L��&RQVLGHUDWLRQ�LV�VSHFLILFDOO\�DXWKRUL]HG�E\�WKLV�FRQWUDFW��DQG
�������LL��7KH�&RQWUDFWRU�IXUQLVKHV�VDWLVIDFWRU\�HYLGHQFH�WKDW�LW�KDV�DFTXLUHG�WLWOH�WR�VXFK�PDWHULDO�DQG�WKDW
WKH�PDWHULDO�ZLOO�EH�XVHG�WR�SHUIRUP�WKLV�FRQWUDFW�
���F��&RQWUDFWRU�FHUWLILFDWLRQ���$ORQJ�ZLWK�HDFK�UHTXHVW�IRU�SURJUHVV�SD\PHQWV��WKH�&RQWUDFWRU�VKDOO�IXUQLVK
WKH� IROORZLQJ� FHUWLILFDWLRQ��RU�SD\PHQW� VKDOO� QRW�EH�PDGH�� �+RZHYHU�� LI� WKH�&RQWUDFWRU� HOHFWV� WR� GHOHWH
SDUDJUDSK��F�����IURP�WKH�FHUWLILFDWLRQ��WKH�FHUWLILFDWLRQ�LV�VWLOO�DFFHSWDEOH��
��,�KHUHE\�FHUWLI\��WR�WKH�EHVW�RI�P\�NQRZOHGJH�DQG�EHOLHI��WKDW��
��������7KH�DPRXQWV�UHTXHVWHG�DUH�RQO\�IRU�SHUIRUPDQFH�LQ�DFFRUGDQFH�ZLWK�WKH�VSHFLILFDWLRQV��WHUPV��DQG
FRQGLWLRQV�RI�WKH�FRQWUDFW�
�������� 3D\PHQWV� WR� VXEFRQWUDFWRUV� DQG� VXSSOLHUV� KDYH� EHHQ� PDGH� IURP� SUHYLRXV� SD\PHQWV� UHFHLYHG
XQGHU�WKH�FRQWUDFW��DQG�WLPHO\�SD\PHQWV�ZLOO�EH�PDGH�IURP�WKH�SURFHHGV�RI�WKH�SD\PHQW�FRYHUHG�E\�WKLV
FHUWLILFDWLRQ��LQ�DFFRUGDQFH�ZLWK�VXEFRQWUDFW�DJUHHPHQWV�DQG�WKH�UHTXLUHPHQWV�RI�FKDSWHU����RI�7LWOH����
8QLWHG�6WDWHV�&RGH�
�������� 7KLV� UHTXHVW� IRU� SURJUHVV� SD\PHQWV� GRHV� QRW� LQFOXGH� DQ\� DPRXQWV� ZKLFK� WKH� SULPH� FRQWUDFWRU
LQWHQGV� WR� ZLWKKROG� RU� UHWDLQ� IURP� D� VXEFRQWUDFWRU� RU� VXSSOLHU� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� DQG
FRQGLWLRQV�RI�WKH�VXEFRQWUDFW��DQG
��������7KLV�FHUWLILFDWLRQ�LV�QRW�WR�EH�FRQVWUXHG�DV�ILQDO�DFFHSWDQFH�RI�D�VXEFRQWUDFWRU
V�SHUIRUPDQFH�

�������BBBBBBBBBBBBBBBBBBBBBBBBBBBB
��������1DPH�
�������BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
��������7LWOH�
�������BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
��������'DWH�

���G�� 5HIXQG� RI� XQHDUQHG� DPRXQWV�� � ,I� WKH� &RQWUDFWRU�� DIWHU� PDNLQJ� D� FHUWLILHG� UHTXHVW� IRU� SURJUHVV
SD\PHQWV��GLVFRYHUV�WKDW�D�SRUWLRQ�RU�DOO�RI�VXFK�UHTXHVW�FRQVWLWXWHV�D�SD\PHQW�IRU�SHUIRUPDQFH�E\�WKH
&RQWUDFWRU�WKDW�IDLOV�WR�FRQIRUP�WR�WKH�VSHFLILFDWLRQV��WHUPV��DQG�FRQGLWLRQV�RI�WKLV�FRQWUDFW��KHUHLQDIWHU
UHIHUUHG�WR�DV�WKH��XQHDUQHG�DPRXQW����WKH�&RQWUDFWRU�VKDOO��
��������1RWLI\�WKH�&RQWUDFWLQJ�2IILFHU�RI�VXFK�SHUIRUPDQFH�GHILFLHQF\��DQG
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�������� %H� REOLJDWHG� WR� SD\� WKH� *RYHUQPHQW� DQ� DPRXQW� �FRPSXWHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU� LQ� WKH
PDQQHU�SURYLGHG�LQ�SDUDJUDSK��M��RI�WKLV�FODXVH��HTXDO�WR�LQWHUHVW�RQ�WKH�XQHDUQHG�DPRXQW�IURP�WKH��WK
GD\�DIWHU�WKH�GDWH�RI�UHFHLSW�RI�WKH�XQHDUQHG�DPRXQW�XQWLO��
�������L��7KH�GDWH�WKH�&RQWUDFWRU�QRWLILHV�WKH�&RQWUDFWLQJ�2IILFHU�WKDW�WKH�SHUIRUPDQFH�GHILFLHQF\�KDV�EHHQ
FRUUHFWHG��RU
�������LL�� 7KH�GDWH� WKH�&RQWUDFWRU� UHGXFHV� WKH� DPRXQW� RI� DQ\� VXEVHTXHQW� FHUWLILHG� UHTXHVW� IRU� SURJUHVV
SD\PHQWV�E\�DQ�DPRXQW�HTXDO�WR�WKH�XQHDUQHG�DPRXQW�
���H��5HWDLQDJH���,I�WKH�&RQWUDFWLQJ�2IILFHU�ILQGV�WKDW�VDWLVIDFWRU\�SURJUHVV�ZDV�DFKLHYHG�GXULQJ�DQ\�SHULRG
IRU�ZKLFK�D�SURJUHVV�SD\PHQW�LV�WR�EH�PDGH��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�DXWKRUL]H�SD\PHQW�WR�EH�PDGH
LQ� IXOO�� � +RZHYHU�� LI� VDWLVIDFWRU\� SURJUHVV� KDV� QRW� EHHQ� PDGH�� WKH� &RQWUDFWLQJ� 2IILFHU� PD\� UHWDLQ� D
PD[LPXP�RI����SHUFHQW�RI�WKH�DPRXQW�RI�WKH�SD\PHQW�XQWLO�VDWLVIDFWRU\�SURJUHVV�LV�DFKLHYHG���:KHQ�WKH
ZRUN� LV� VXEVWDQWLDOO\� FRPSOHWH�� WKH� &RQWUDFWLQJ�2IILFHU�PD\� UHWDLQ� IURP� SUHYLRXVO\� ZLWKKHOG� IXQGV� DQG
IXWXUH�SURJUHVV�SD\PHQWV�WKDW�DPRXQW� WKH�&RQWUDFWLQJ�2IILFHU�FRQVLGHUV�DGHTXDWH� IRU�SURWHFWLRQ�RI� WKH
*RYHUQPHQW�DQG�VKDOO� UHOHDVH�WR� WKH�&RQWUDFWRU�DOO� WKH� UHPDLQLQJ�ZLWKKHOG� IXQGV�� �$OVR��RQ� FRPSOHWLRQ
DQG�DFFHSWDQFH�RI�HDFK�VHSDUDWH�EXLOGLQJ��SXEOLF�ZRUN��RU�RWKHU�GLYLVLRQ�RI� WKH�FRQWUDFW�� IRU�ZKLFK� WKH
SULFH� LV� VWDWHG� VHSDUDWHO\� LQ� WKH� FRQWUDFW�� SD\PHQW� VKDOO� EH� PDGH� IRU� WKH� FRPSOHWHG� ZRUN� ZLWKRXW
UHWHQWLRQ�RI�D�SHUFHQWDJH�
���I��7LWOH��OLDELOLW\��DQG�UHVHUYDWLRQ�RI�ULJKWV���$OO�PDWHULDO�DQG�ZRUN�FRYHUHG�E\�SURJUHVV�SD\PHQWV�PDGH
VKDOO�� DW� WKH� WLPH� RI� SD\PHQW�� EHFRPH� WKH� VROH� SURSHUW\� RI� WKH� *RYHUQPHQW�� EXW� WKLV� VKDOO� QRW� EH
FRQVWUXHG�DV��
��������5HOLHYLQJ�WKH�&RQWUDFWRU�IURP�WKH�VROH�UHVSRQVLELOLW\�IRU�DOO�PDWHULDO�DQG�ZRUN�XSRQ�ZKLFK�SD\PHQWV
KDYH�EHHQ�PDGH�RU�WKH�UHVWRUDWLRQ�RI�DQ\�GDPDJHG�ZRUN��RU
��������:DLYLQJ�WKH�ULJKW�RI�WKH�*RYHUQPHQW�WR�UHTXLUH�WKH�IXOILOOPHQW�RI�DOO�RI�WKH�WHUPV�RI�WKH�FRQWUDFW�
���J��5HLPEXUVHPHQW� IRU�ERQG�SUHPLXPV�� � ,Q�PDNLQJ� WKHVH�SURJUHVV� SD\PHQWV�� WKH�*RYHUQPHQW� VKDOO�
XSRQ�UHTXHVW��UHLPEXUVH�WKH�&RQWUDFWRU�IRU�WKH�DPRXQW�RI�SUHPLXPV�SDLG�IRU�SHUIRUPDQFH�DQG�SD\PHQW
ERQGV��LQFOXGLQJ�FRLQVXUDQFH�DQG�UHLQVXUDQFH�DJUHHPHQWV��ZKHQ�DSSOLFDEOH��DIWHU�WKH�&RQWUDFWRU�KDV
IXUQLVKHG�HYLGHQFH�RI�IXOO�SD\PHQW�WR�WKH�VXUHW\���7KH�UHWDLQDJH�SURYLVLRQV�LQ�SDUDJUDSK��H��RI�WKLV�FODXVH
VKDOO�QRW�DSSO\�WR�WKDW�SRUWLRQ�RI�SURJUHVV�SD\PHQWV�DWWULEXWDEOH�WR�ERQG�SUHPLXPV�
���K��)LQDO�SD\PHQW���7KH�*RYHUQPHQW�VKDOO�SD\�WKH�DPRXQW�GXH�WKH�&RQWUDFWRU�XQGHU�WKLV�FRQWUDFW�DIWHU��
��������&RPSOHWLRQ�DQG�DFFHSWDQFH�RI�DOO�ZRUN�
��������3UHVHQWDWLRQ�RI�D�SURSHUO\�H[HFXWHG�YRXFKHU��DQG
��������3UHVHQWDWLRQ�RI�UHOHDVH�RI�DOO�FODLPV�DJDLQVW�WKH�*RYHUQPHQW�DULVLQJ�E\�YLUWXH�RI�WKLV�FRQWUDFW��RWKHU
WKDQ�FODLPV�� LQ�VWDWHG�DPRXQWV�� WKDW� WKH�&RQWUDFWRU�KDV�VSHFLILFDOO\�H[FHSWHG� IURP�WKH�RSHUDWLRQ�RI� WKH
UHOHDVH�� �$� UHOHDVH�PD\�DOVR�EH� UHTXLUHG�RI� WKH�DVVLJQHH� LI� WKH�&RQWUDFWRU
V� FODLP� WR�DPRXQWV� SD\DEOH
XQGHU�WKLV�FRQWUDFW�KDV�EHHQ�DVVLJQHG�XQGHU�WKH�$VVLJQPHQW�RI�&ODLPV�$FW�RI����������8�6�&�������DQG
���8�6�&������
���L��/LPLWDWLRQ�EHFDXVH�RI�XQGHILQLWL]HG�ZRUN�� �1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�RI� WKLV� FRQWUDFW��SURJUHVV
SD\PHQWV� VKDOO� QRW� H[FHHG� ��� SHUFHQW� RQ� ZRUN� DFFRPSOLVKHG� RQ� XQGHILQLWL]HG� FRQWUDFW� DFWLRQV�� � $
�FRQWUDFW�DFWLRQ��LV�DQ\�DFWLRQ�UHVXOWLQJ� LQ�D�FRQWUDFW��DV�GHILQHG�LQ�)$5�6XESDUW������ LQFOXGLQJ�FRQWUDFW
PRGLILFDWLRQV�IRU�DGGLWLRQDO�VXSSOLHV�RU�VHUYLFHV��EXW�QRW� LQFOXGLQJ�FRQWUDFW�PRGLILFDWLRQV�WKDW�DUH�ZLWKLQ
WKH� VFRSH�DQG�XQGHU� WKH� WHUPV�RI� WKH� FRQWUDFW�� VXFK� DV� FRQWUDFW�PRGLILFDWLRQV� LVVXHG�SXUVXDQW� WR� WKH
&KDQJHV�FODXVH��RU�IXQGLQJ�DQG�RWKHU�DGPLQLVWUDWLYH�FKDQJHV�
���M��,QWHUHVW�FRPSXWDWLRQ�RQ�XQHDUQHG�DPRXQWV���,Q�DFFRUGDQFH�ZLWK����8�6�&�������F������WKH�DPRXQW
SD\DEOH�XQGHU�VXESDUDJUDSK��G�����RI�WKLV�FODXVH�VKDOO�EH��
��������&RPSXWHG�DW�WKH�UDWH�RI�DYHUDJH�ERQG�HTXLYDOHQW�UDWHV�RI����GD\�7UHDVXU\�ELOOV�DXFWLRQHG�DW�WKH
PRVW�UHFHQW�DXFWLRQ�RI�VXFK�ELOOV�SULRU�WR�WKH�GDWH�WKH�&RQWUDFWRU�UHFHLYHV�WKH�XQHDUQHG�DPRXQW��DQG
��������'HGXFWHG�IURP�WKH�QH[W�DYDLODEOH�SD\PHQW�WR�WKH�&RQWUDFWRU�
������������������������������(QG�RI�FODXVH�

����������������������,17(5(67��-81������
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���D��([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�FRQWUDFW�XQGHU�D�3ULFH�5HGXFWLRQ�IRU�'HIHFWLYH�&RVW�RU�3ULFLQJ
'DWD�FODXVH�RU�D�&RVW�$FFRXQWLQJ�6WDQGDUGV�FODXVH��DOO�DPRXQWV�WKDW�EHFRPH�SD\DEOH�E\�WKH�&RQWUDFWRU
WR�WKH�*RYHUQPHQW�XQGHU�WKLV�FRQWUDFW��QHW�RI�DQ\�DSSOLFDEOH�WD[�FUHGLW�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH
����8�6�&���������VKDOO�EHDU�VLPSOH� LQWHUHVW� IURP�WKH�GDWH�GXH�XQWLO�SDLG�XQOHVV�SDLG�ZLWKLQ����GD\V�RI
EHFRPLQJ�GXH���7KH�LQWHUHVW�UDWH�VKDOO�EH�WKH�LQWHUHVW�UDWH�HVWDEOLVKHG�E\�WKH�6HFUHWDU\�RI�WKH�7UHDVXU\�DV
SURYLGHG�LQ�6HFWLRQ����RI�WKH�&RQWUDFW�'LVSXWHV�$FW�RI�������3XEOLF�/DZ����������ZKLFK�LV�DSSOLFDEOH�WR
WKH�SHULRG�LQ�ZKLFK�WKH�DPRXQW�EHFRPHV�GXH��DV�SURYLGHG�LQ�SDUDJUDSK��E��RI�WKLV�FODXVH��DQG�WKHQ�DW
WKH�UDWH�DSSOLFDEOH�IRU�HDFK�VL[�PRQWK�SHULRG�DV�IL[HG�E\�WKH�6HFUHWDU\�XQWLO�WKH�DPRXQW�LV�SDLG�
���E��$PRXQWV�VKDOO�EH�GXH�DW�WKH�HDUOLHVW�RI�WKH�IROORZLQJ�GDWHV�
��������7KH�GDWH�IL[HG�XQGHU�WKLV�FRQWUDFW�
�������� 7KH� GDWH� RI� WKH� ILUVW� ZULWWHQ� GHPDQG� IRU� SD\PHQW� FRQVLVWHQW� ZLWK� WKLV� FRQWUDFW�� LQFOXGLQJ� DQ\
GHPDQG�UHVXOWLQJ�IURP�D�GHIDXOW�WHUPLQDWLRQ�
�������� 7KH� GDWH� WKH� *RYHUQPHQW� WUDQVPLWV� WR� WKH� &RQWUDFWRU� D� SURSRVHG� VXSSOHPHQWDO� DJUHHPHQW� WR
FRQILUP�FRPSOHWHG�QHJRWLDWLRQV�HVWDEOLVKLQJ�WKH�DPRXQW�RI�GHEW�
��������,I�WKLV�FRQWUDFW�SURYLGHV�IRU�UHYLVLRQ�RI�SULFHV��WKH�GDWH�RI�ZULWWHQ�QRWLFH�WR�WKH�&RQWUDFWRU�VWDWLQJ
WKH�DPRXQW�RI� UHIXQG�SD\DEOH� LQ� FRQQHFWLRQ�ZLWK�D�SULFLQJ�SURSRVDO�RU�D�QHJRWLDWHG�SULFLQJ�DJUHHPHQW
QRW�FRQILUPHG�E\�FRQWUDFW�PRGLILFDWLRQ�
���F�� 7KH� LQWHUHVW� FKDUJH�PDGH� XQGHU� WKLV� FODXVH�PD\� EH� UHGXFHG� XQGHU� WKH� SURFHGXUHV� SUHVFULEHG� LQ
���������RI�WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ�LQ�HIIHFW�RQ�WKH�GDWH�RI�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������$66,*10(17�2)�&/$,06��-$1������

���D��7KH�&RQWUDFWRU�� XQGHU� WKH�$VVLJQPHQW� RI� &ODLPV�$FW�� DV� DPHQGHG�� ���8�6�&�� ������ ���8�6�&�� ��
�KHUHDIWHU�UHIHUUHG�WR�DV��WKH�$FW����PD\�DVVLJQ�LWV�ULJKWV�WR�EH�SDLG�DPRXQWV�GXH�RU�WR�EHFRPH�GXH�DV�D
UHVXOW� RI� WKH� SHUIRUPDQFH� RI� WKLV� FRQWUDFW� WR� D� EDQN�� WUXVW� FRPSDQ\�� RU� RWKHU� ILQDQFLQJ� LQVWLWXWLRQ�
LQFOXGLQJ�DQ\�)HGHUDO� OHQGLQJ�DJHQF\�� �7KH�DVVLJQHH�XQGHU�VXFK�DQ�DVVLJQPHQW�PD\� WKHUHDIWHU� IXUWKHU
DVVLJQ�RU�UHDVVLJQ�LWV�ULJKW�XQGHU�WKH�RULJLQDO�DVVLJQPHQW�WR�DQ\�W\SH�RI�ILQDQFLQJ�LQVWLWXWLRQ�GHVFULEHG�LQ
WKH�SUHFHGLQJ�VHQWHQFH�
���E�� $Q\� DVVLJQPHQW� RU� UHDVVLJQPHQW� DXWKRUL]HG� XQGHU� WKH� $FW� DQG� WKLV� FODXVH� VKDOO� FRYHU� DOO� XQSDLG
DPRXQWV� SD\DEOH� XQGHU� WKLV� FRQWUDFW�� DQG� VKDOO� QRW� EH�PDGH� WR�PRUH� WKDQ� RQH� SDUW\�� H[FHSW� WKDW� DQ
DVVLJQPHQW� RU� UHDVVLJQPHQW�PD\� EH�PDGH� WR� RQH� SDUW\� DV� DJHQW� RU� WUXVWHH� IRU� WZR� RU�PRUH� SDUWLHV
SDUWLFLSDWLQJ�LQ�WKH�ILQDQFLQJ�RI�WKLV�FRQWUDFW�
���F�� 7KH� &RQWUDFWRU� VKDOO� QRW� IXUQLVK� RU� GLVFORVH� WR� DQ\� DVVLJQHH� XQGHU� WKLV� FRQWUDFW� DQ\� FODVVLILHG
GRFXPHQW��LQFOXGLQJ�WKLV�FRQWUDFW��RU�LQIRUPDWLRQ�UHODWHG�WR�ZRUN�XQGHU�WKLV�FRQWUDFW�XQWLO�WKH�&RQWUDFWLQJ
2IILFHU�DXWKRUL]HV�VXFK�DFWLRQ�LQ�ZULWLQJ�
������������������������������(QG�RI�FODXVH�

����������������������352037�3$<0(17�)25�&216758&7,21�&2175$&76��-81������

��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SD\PHQW�WHUPV�LQ�WKLV�FRQWUDFW��WKH�*RYHUQPHQW�ZLOO�PDNH�LQYRLFH�SD\PHQWV
DQG�FRQWUDFW�ILQDQFLQJ�SD\PHQWV�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�VSHFLILHG�LQ�WKLV�FODXVH���3D\PHQW�VKDOO
EH�FRQVLGHUHG�DV�EHLQJ�PDGH�RQ� WKH�GD\�D�FKHFN� LV�GDWHG�RU� WKH�GDWH�RI�DQ�HOHFWURQLF� IXQGV� WUDQVIHU�
'HILQLWLRQV�RI�SHUWLQHQW� WHUPV�DUH�VHW� IRUWK� LQ�VHFWLRQ��������RI� WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ�� �$OO
GD\V� UHIHUUHG� WR� LQ� WKLV� FODXVH� DUH� FDOHQGDU� GD\V�� XQOHVV� RWKHUZLVH� VSHFLILHG�� � �+RZHYHU�� VHH
VXESDUDJUDSK��D�����FRQFHUQLQJ�SD\PHQWV�GXH�RQ�6DWXUGD\V��6XQGD\V��DQG�OHJDO�KROLGD\V��
���D��,QYRLFH�SD\PHQWV��
�������� 7\SHV� RI� LQYRLFH� SD\PHQWV�� � )RU� SXUSRVHV� RI� WKLV� FODXVH�� WKHUH� DUH� VHYHUDO� W\SHV� RI� LQYRLFH
SD\PHQWV�WKDW�PD\�RFFXU�XQGHU�WKLV�FRQWUDFW��DV�IROORZV�
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�������L�� 3URJUHVV� SD\PHQWV�� LI� SURYLGHG� IRU� HOVHZKHUH� LQ� WKLV� FRQWUDFW�� EDVHG� RQ� &RQWUDFWLQJ� 2IILFHU
DSSURYDO� RI� WKH� HVWLPDWHG� DPRXQW� DQG� YDOXH� RI� ZRUN� RU� VHUYLFHV� SHUIRUPHG�� LQFOXGLQJ� SD\PHQWV� IRU
UHDFKLQJ�PLOHVWRQHV�LQ�DQ\�SURMHFW�
���������$��7KH�GXH�GDWH�IRU�PDNLQJ�VXFK�SD\PHQWV�VKDOO�EH����GD\V�DIWHU�UHFHLSW�RI�WKH�SD\PHQW�UHTXHVW
E\� WKH� GHVLJQDWHG�ELOOLQJ� RIILFH�� � ,I� WKH� GHVLJQDWHG�ELOOLQJ� RIILFH� IDLOV� WR� DQQRWDWH� WKH� SD\PHQW� UHTXHVW
ZLWK�WKH�DFWXDO�GDWH�RI�UHFHLSW�DW�WKH�WLPH�RI�UHFHLSW��WKH�SD\PHQW��GXH�GDWH�VKDOO�EH�WKH���WK�GD\�DIWHU
WKH� GDWH� RI� WKH� &RQWUDFWRU
V� SD\PHQW� UHTXHVW�� SURYLGHG� D� SURSHU� SD\PHQW� UHTXHVW� LV� UHFHLYHG� DQG
WKHUH�LV�QR�GLVDJUHHPHQW�RYHU�TXDQWLW\��TXDOLW\��RU�&RQWUDFWRU�FRPSOLDQFH�ZLWK�FRQWUDFW�UHTXLUHPHQWV�
���������%��7KH�GXH�GDWH� IRU�SD\PHQW�RI�DQ\�DPRXQWV� UHWDLQHG�E\� WKH�&RQWUDFWLQJ�2IILFHU� LQ�DFFRUGDQFH
ZLWK�WKH�FODXVH�DW�����������3D\PHQWV�8QGHU�)L[HG�3ULFH�&RQVWUXFWLRQ�&RQWUDFWV��VKDOO�EH�DV�VSHFLILHG�LQ
WKH�FRQWUDFW�RU��LI�QRW�VSHFLILHG�����GD\V�DIWHU�DSSURYDO�IRU�UHOHDVH�WR�WKH�&RQWUDFWRU�E\�WKH�&RQWUDFWLQJ
2IILFHU�
�������LL��)LQDO�SD\PHQWV�EDVHG�RQ�FRPSOHWLRQ�DQG�DFFHSWDQFH�RI�DOO�ZRUN�DQG�SUHVHQWDWLRQ�RI�UHOHDVH�RI�DOO
FODLPV� DJDLQVW� WKH� *RYHUQPHQW� DULVLQJ� E\� YLUWXH� RI� WKH� FRQWUDFW�� DQG� SD\PHQWV� IRU� SDUWLDO� GHOLYHULHV
WKDW�KDYH�EHHQ�DFFHSWHG�E\�WKH�*RYHUQPHQW��H�J���HDFK�VHSDUDWH�EXLOGLQJ��SXEOLF�ZRUN��RU�RWKHU�GLYLVLRQ
RI�WKH�FRQWUDFW�IRU�ZKLFK�WKH�SULFH�LV�VWDWHG�VHSDUDWHO\�LQ�WKH�FRQWUDFW��
���������$�� 7KH� GXH� GDWH� IRU� PDNLQJ� VXFK� SD\PHQWV� VKDOO� EH� HLWKHU� WKH� ��WK� � GD\� DIWHU� UHFHLSW� E\� WKH
GHVLJQDWHG� ELOOLQJ� RIILFH� RI� D� SURSHU� LQYRLFH� IURP� WKH� &RQWUDFWRU�� RU� WKH� ��WK� GD\� DIWHU� *RYHUQPHQW
DFFHSWDQFH�RI� WKH�ZRUN�RU�VHUYLFHV�FRPSOHWHG�E\�WKH�&RQWUDFWRU��ZKLFKHYHU� LV� ODWHU�� � ,I� WKH�GHVLJQDWHG
ELOOLQJ�RIILFH�IDLOV�WR�DQQRWDWH�WKH�LQYRLFH�ZLWK�WKH�GDWH�RI�DFWXDO�UHFHLSW�DW�WKH�WLPH�RI�UHFHLSW��WKH�LQYRLFH
SD\PHQW� GXH�GDWH� VKDOO� EH� WKH� ��WK� GD\� DIWHU� WKH� GDWH� RI� WKH�&RQWUDFWRU
V� LQYRLFH�� SURYLGHG� D� SURSHU
LQYRLFH� LV� UHFHLYHG�DQG� WKHUH� LV� QR� GLVDJUHHPHQW� RYHU� TXDQWLW\�� TXDOLW\�� RU� &RQWUDFWRU� FRPSOLDQFH�ZLWK
FRQWUDFW�UHTXLUHPHQWV�
�������%��2Q� D� ILQDO� LQYRLFH�ZKHUH� WKH� SD\PHQW� DPRXQW� LV� VXEMHFW� WR� FRQWUDFW� VHWWOHPHQW� DFWLRQV� �H�J��
UHOHDVH�RI�FODLPV���DFFHSWDQFH�VKDOO�EH�GHHPHG� WR�KDYH�RFFXUUHG�RQ� WKH�HIIHFWLYH�GDWH�RI� WKH� FRQWUDFW
VHWWOHPHQW�
��������&RQWUDFWRU
V� LQYRLFH�� � 7KH�&RQWUDFWRU� VKDOO� SUHSDUH�DQG� VXEPLW� LQYRLFHV� WR� WKH�GHVLJQDWHG�ELOOLQJ
RIILFH� VSHFLILHG� LQ� WKH� FRQWUDFW�� �$�SURSHU� LQYRLFH�PXVW� LQFOXGH� WKH� LWHPV� OLVWHG� LQ� SDUDJUDSKV� �D�����L�
WKURXJK� �D�����L[�� RI� WKLV� FODXVH�� � ,I� WKH� LQYRLFH� GRHV� QRW� FRPSO\�ZLWK� WKHVH� UHTXLUHPHQWV�� LW� VKDOO� EH
UHWXUQHG�ZLWKLQ���GD\V�DIWHU�WKH�GDWH�WKH�GHVLJQDWHG�ELOOLQJ�RIILFH�UHFHLYHG�WKH�LQYRLFH��ZLWK�D�VWDWHPHQW
RI� WKH� UHDVRQV� ZK\� LW� LV� QRW� D� SURSHU� LQYRLFH�� � 8QWLPHO\� QRWLILFDWLRQ� ZLOO� EH� WDNHQ� LQWR� DFFRXQW� LQ
FRPSXWLQJ�DQ\�LQWHUHVW�SHQDOW\�RZHG�WKH�&RQWUDFWRU�LQ�WKH�PDQQHU�GHVFULEHG�LQ�VXESDUDJUDSK��D�����RI
WKLV�FODXVH�
�������L��1DPH�DQG�DGGUHVV�RI�WKH�&RQWUDFWRU�
�������LL��,QYRLFH�GDWH����7KH�&RQWUDFWRU�LV�HQFRXUDJHG�WR�GDWH�LQYRLFHV�DV�FORVH�DV�SRVVLEOH�WR�WKH�GDWH�RI
PDLOLQJ�RU�WUDQVPLVVLRQ��
�������LLL��&RQWUDFW�QXPEHU�RU�RWKHU�DXWKRUL]DWLRQ�IRU�ZRUN�RU�VHUYLFHV�SHUIRUPHG��LQFOXGLQJ�RUGHU�QXPEHU
DQG�FRQWUDFW�OLQH�LWHP�QXPEHU��
�������LY��'HVFULSWLRQ�RI�ZRUN�RU�VHUYLFHV�SHUIRUPHG�
�������Y��'HOLYHU\�DQG�SD\PHQW�WHUPV��H�J���SURPSW�SD\PHQW�GLVFRXQW�WHUPV��
�������YL��1DPH�DQG�DGGUHVV�RI�&RQWUDFWRU�RIILFLDO�WR�ZKRP�SD\PHQW� LV�WR�EH�VHQW��PXVW�EH�WKH�VDPH�DV
WKDW�LQ�WKH�FRQWUDFW�RU�LQ�D�SURSHU�QRWLFH�RI�DVVLJQPHQW��
�������YLL��1DPH��ZKHUH�SUDFWLFDEOH���WLWOH��SKRQH�QXPEHU��DQG�PDLOLQJ�DGGUHVV�RI�SHUVRQ�WR�EH�QRWLILHG�LQ
WKH�HYHQW�RI�D�GHIHFWLYH�LQYRLFH�
�������YLLL�� )RU� SD\PHQWV� GHVFULEHG� LQ� SDUDJUDSK� �D�����L�� RI� WKLV� FODXVH�� VXEVWDQWLDWLRQ� RI� WKH� DPRXQWV
UHTXHVWHG� DQG� FHUWLILFDWLRQ� LQ� DFFRUGDQFH� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH� FODXVH� DW� ���������� 3D\PHQWV
8QGHU�)L[HG�3ULFH�&RQVWUXFWLRQ�&RQWUDFWV�
�������L[��$Q\�RWKHU�LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�UHTXLUHG�E\�WKH�FRQWUDFW�
�������[��:KLOH�QRW�UHTXLUHG��WKH�&RQWUDFWRU� LV�VWURQJO\�HQFRXUDJHG�WR�DVVLJQ�DQ� LGHQWLILFDWLRQ�QXPEHU�WR
HDFK�LQYRLFH�
��������,QWHUHVW�SHQDOW\���$Q�LQWHUHVW�SHQDOW\�VKDOO�EH�SDLG�DXWRPDWLFDOO\�E\�WKH�GHVLJQDWHG�SD\PHQW�RIILFH�
ZLWKRXW�UHTXHVW�IURP�WKH�&RQWUDFWRU��LI�SD\PHQW�LV�QRW�PDGH�E\�WKH�GXH�GDWH�DQG�WKH�FRQGLWLRQV�OLVWHG�LQ
SDUDJUDSKV��D�����L��WKURXJK��D�����LLL��RI�WKLV�FODXVH�DUH�PHW��LI�DSSOLFDEOH���+RZHYHU��ZKHQ�WKH�GXH�GDWH
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IDOOV� RQ� D� 6DWXUGD\�� 6XQGD\�� RU� OHJDO� KROLGD\� ZKHQ� )HGHUDO� *RYHUQPHQW� RIILFHV� DUH� FORVHG� DQG
*RYHUQPHQW�EXVLQHVV�LV�QRW�H[SHFWHG�WR�EH�FRQGXFWHG��SD\PHQW�PD\�EH�PDGH�RQ�WKH�IROORZLQJ�EXVLQHVV
GD\�ZLWKRXW�LQFXUULQJ�D�ODWH�SD\PHQW�LQWHUHVW�SHQDOW\�
�������L��$�SURSHU�LQYRLFH�ZDV�UHFHLYHG�E\�WKH�GHVLJQDWHG�ELOOLQJ�RIILFH�
�������LL��$�UHFHLYLQJ�UHSRUW�RU�RWKHU�*RYHUQPHQW�GRFXPHQWDWLRQ�DXWKRUL]LQJ�SD\PHQW�ZDV�SURFHVVHG�DQG
WKHUH� ZDV� QR� GLVDJUHHPHQW� RYHU� TXDQWLW\�� TXDOLW\�� &RQWUDFWRU� FRPSOLDQFH� ZLWK� DQ\� FRQWUDFW� WHUP� RU
FRQGLWLRQ��RU�UHTXHVWHG�SURJUHVV�SD\PHQW�DPRXQW�
�������LLL��,Q� WKH�FDVH�RI�D� ILQDO� LQYRLFH� IRU�DQ\�EDODQFH�RI� IXQGV�GXH�WKH�&RQWUDFWRU� IRU�ZRUN�RU�VHUYLFHV
SHUIRUPHG��WKH�DPRXQW�ZDV�QRW�VXEMHFW�WR�IXUWKHU�FRQWUDFW�VHWWOHPHQW�DFWLRQV�EHWZHHQ�WKH�*RYHUQPHQW
DQG�WKH�&RQWUDFWRU�
��������&RPSXWLQJ�SHQDOW\�DPRXQW���7KH�LQWHUHVW�SHQDOW\�VKDOO�EH�DW�WKH�UDWH�HVWDEOLVKHG�E\�WKH�6HFUHWDU\
RI�WKH�7UHDVXU\�XQGHU�VHFWLRQ����RI�WKH�&RQWUDFW�'LVSXWHV�$FW�RI����������8�6�&�������WKDW�LV�LQ�HIIHFW�RQ
WKH� GD\� DIWHU� WKH� GXH� GDWH�� H[FHSW� ZKHUH� WKH� LQWHUHVW� SHQDOW\� LV� SUHVFULEHG� E\� RWKHU� JRYHUQPHQWDO
DXWKRULW\� �H�J��� WDULIIV��� � 7KLV� UDWH� LV� UHIHUUHG� WR� DV� WKH� �5HQHJRWLDWLRQ� %RDUG� ,QWHUHVW� 5DWH��� DQG� LW� LV
SXEOLVKHG�LQ�WKH�)HGHUDO�5HJLVWHU�VHPLDQQXDOO\�RQ�RU�DERXW�-DQXDU\���DQG�-XO\�����7KH�LQWHUHVW�SHQDOW\
VKDOO� DFFUXH� GDLO\� RQ� WKH� LQYRLFH� SULQFLSDO� SD\PHQW� DPRXQW� DSSURYHG� E\� WKH� *RYHUQPHQW� XQWLO� WKH
SD\PHQW�GDWH�RI�VXFK�DSSURYHG�SULQFLSDO�DPRXQW��DQG�ZLOO�EH�FRPSRXQGHG�LQ����GD\�LQFUHPHQWV�LQFOXVLYH
IURP�WKH�ILUVW�GD\�DIWHU�WKH�GXH�GDWH�WKURXJK�WKH�SD\PHQW�GDWH���7KDW�LV��LQWHUHVW�DFFUXHG�DW�WKH�HQG�RI
DQ\����GD\�SHULRG�ZLOO�EH�DGGHG�WR�WKH�DSSURYHG�LQYRLFH�SULQFLSDO�SD\PHQW�DPRXQW�DQG�ZLOO�EH�VXEMHFW�WR
LQWHUHVW�SHQDOWLHV� LI� QRW�SDLG� LQ� WKH�VXFFHHGLQJ����GD\�SHULRG�� � ,I� WKH�GHVLJQDWHG�ELOOLQJ�RIILFH� IDLOHG� WR
QRWLI\�WKH�&RQWUDFWRU�RI�D�GHIHFWLYH� LQYRLFH�ZLWKLQ�WKH�SHULRGV�SUHVFULEHG�LQ�VXESDUDJUDSK��D�����RI� WKLV
FODXVH��WKH�GXH�GDWH�RQ�WKH�FRUUHFWHG�LQYRLFH�ZLOO�EH�DGMXVWHG�E\�VXEWUDFWLQJ�IURP�VXFK�GDWH�WKH�QXPEHU
RI� GD\V� WDNHQ� EH\RQG� WKH� SUHVFULEHG� QRWLILFDWLRQ� RI� GHIHFWV� SHULRG�� � $Q\� LQWHUHVW� SHQDOW\� RZHG� WKH
&RQWUDFWRU� ZLOO� EH� EDVHG� RQ� WKLV� DGMXVWHG� GXH� GDWH�� � $GMXVWPHQWV� ZLOO� EH� PDGH� E\� WKH� GHVLJQDWHG
SD\PHQW�RIILFH�IRU�HUURUV�LQ�FDOFXODWLQJ�LQWHUHVW�SHQDOWLHV�
�������L�� )RU� WKH� VROH� SXUSRVH� RI� FRPSXWLQJ� DQ� LQWHUHVW� SHQDOW\� WKDW� PLJKW� EH� GXH� WKH� &RQWUDFWRU� IRU
SD\PHQWV�GHVFULEHG� LQ�SDUDJUDSK��D�����LL��RI� WKLV� FODXVH��*RYHUQPHQW�DFFHSWDQFH�RU�DSSURYDO� VKDOO�EH
GHHPHG�WR�KDYH�RFFXUUHG�FRQVWUXFWLYHO\�RQ�WKH��WK�GD\�DIWHU�WKH�&RQWUDFWRU�KDV�FRPSOHWHG�WKH�ZRUN�RU
VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�FRQWUDFW���,Q�WKH�HYHQW�WKDW�DFWXDO�DFFHSWDQFH
RU�DSSURYDO�RFFXUV�ZLWKLQ�WKH�FRQVWUXFWLYH�DFFHSWDQFH�RU�DSSURYDO�SHULRG��WKH�GHWHUPLQDWLRQ�RI�DQ�LQWHUHVW
SHQDOW\� VKDOO� EH� EDVHG� RQ� WKH� DFWXDO� GDWH� RI� DFFHSWDQFH� RU� DSSURYDO�� � &RQVWUXFWLYH� DFFHSWDQFH� RU
FRQVWUXFWLYH� DSSURYDO� UHTXLUHPHQWV� GR� QRW� DSSO\� LI� WKHUH� LV� D� GLVDJUHHPHQW� RYHU� TXDQWLW\�� TXDOLW\�� RU
&RQWUDFWRU� FRPSOLDQFH�ZLWK�D� FRQWUDFW�SURYLVLRQ�� � 7KHVH� UHTXLUHPHQWV�DOVR�GR�QRW� FRPSHO�*RYHUQPHQW
RIILFLDOV� WR� DFFHSW� ZRUN� RU� VHUYLFHV�� DSSURYH� &RQWUDFWRU� HVWLPDWHV�� SHUIRUP� FRQWUDFW� DGPLQLVWUDWLRQ
IXQFWLRQV��RU�PDNH�SD\PHQW�SULRU�WR�IXOILOOLQJ�WKHLU�UHVSRQVLELOLWLHV�
�������LL��7KH�IROORZLQJ�SHULRGV�RI�WLPH�ZLOO�QRW�EH�LQFOXGHG�LQ�WKH�GHWHUPLQDWLRQ�RI�DQ�LQWHUHVW�SHQDOW\�
���������$��7KH�SHULRG�WDNHQ�WR�QRWLI\�WKH�&RQWUDFWRU�RI�GHIHFWV�LQ�LQYRLFHV�VXEPLWWHG�WR�WKH�*RYHUQPHQW�
EXW�WKLV�PD\�QRW�H[FHHG���GD\V�
���������%�� 7KH� SHULRG� EHWZHHQ� WKH� GHIHFWV� QRWLFH� DQG� UHVXEPLVVLRQ� RI� WKH� FRUUHFWHG� LQYRLFH� E\� WKH
&RQWUDFWRU�
���������&��)RU�LQFRUUHFW�HOHFWURQLF�IXQGV�WUDQVIHU��()7��LQIRUPDWLRQ��LQ��DFFRUGDQFH�ZLWK�WKH�()7�FODXVH�RI
WKLV�FRQWUDFW�
�������LLL��,QWHUHVW�SHQDOWLHV�ZLOO�QRW�FRQWLQXH�WR�DFFUXH�DIWHU�WKH�ILOLQJ�RI�D�FODLP�IRU�VXFK�SHQDOWLHV�XQGHU
WKH�FODXVH�DW�����������'LVSXWHV��RU� IRU�PRUH�WKDQ���\HDU���,QWHUHVW�SHQDOWLHV�RI� OHVV�WKDQ����QHHG�QRW
EH�SDLG�
�������LY�� ,QWHUHVW� SHQDOWLHV� DUH� QRW� UHTXLUHG� RQ� SD\PHQW� GHOD\V� GXH� WR� GLVDJUHHPHQW� EHWZHHQ� WKH
*RYHUQPHQW�DQG�WKH�&RQWUDFWRU�RYHU�WKH�SD\PHQW�DPRXQW�RU�RWKHU�LVVXHV�LQYROYLQJ�FRQWUDFW�FRPSOLDQFH�
RU�RQ�DPRXQWV� WHPSRUDULO\�ZLWKKHOG� RU� UHWDLQHG� LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV� RI� WKH� FRQWUDFW�� � &ODLPV
LQYROYLQJ�GLVSXWHV��DQG�DQ\�LQWHUHVW�WKDW�PD\�EH�SD\DEOH��ZLOO�EH�UHVROYHG�LQ�DFFRUGDQFH�ZLWK�WKH�FODXVH
DW�����������'LVSXWHV�
��������3URPSW�SD\PHQW�GLVFRXQWV���$Q�LQWHUHVW�SHQDOW\�DOVR�VKDOO�EH�SDLG�DXWRPDWLFDOO\�E\�WKH�GHVLJQDWHG
SD\PHQW� RIILFH�� ZLWKRXW� UHTXHVW� IURP� WKH� &RQWUDFWRU�� LI� D� GLVFRXQW� IRU� SURPSW� SD\PHQW� LV� WDNHQ
LPSURSHUO\�� � 7KH� LQWHUHVW� SHQDOW\� ZLOO� EH� FDOFXODWHG� RQ� WKH� DPRXQW� RI� GLVFRXQW� WDNHQ� IRU� WKH� SHULRG
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EHJLQQLQJ�ZLWK�WKH�ILUVW�GD\�DIWHU�WKH�HQG�RI�WKH�GLVFRXQW�SHULRG�WKURXJK�WKH�GDWH�ZKHQ�WKH�&RQWUDFWRU�LV
SDLG�
��������$GGLWLRQDO�LQWHUHVW�SHQDOW\�
�������L��$�SHQDOW\�DPRXQW��FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�VXEGLYLVLRQ��D�����LLL��RI�WKLV�FODXVH��VKDOO�EH�SDLG
LQ�DGGLWLRQ�WR�WKH�LQWHUHVW�SHQDOW\�DPRXQW�LI�WKH�&RQWUDFWRU��
���������$��,V�RZHG�DQ�LQWHUHVW�SHQDOW\�RI����RU�PRUH�
���������%��,V�QRW�SDLG�WKH�LQWHUHVW�SHQDOW\�ZLWKLQ����GD\V�DIWHU�WKH�GDWH�WKH�LQYRLFH�DPRXQW�LV�SDLG��DQG
���������&��0DNHV�D�ZULWWHQ�GHPDQG� WR� WKH�GHVLJQDWHG�SD\PHQW�RIILFH� IRU�DGGLWLRQDO�SHQDOW\�SD\PHQW�� LQ
DFFRUGDQFH�ZLWK�VXEGLYLVLRQ��D�����LL��RI�WKLV�FODXVH��SRVWPDUNHG�QRW�ODWHU�WKDQ����GD\V�DIWHU�WKH�GDWH�WKH
LQYRLFH�DPRXQW�LV�SDLG�
�������LL��$��&RQWUDFWRUV�VKDOO�VXSSRUW�ZULWWHQ�GHPDQGV�IRU�DGGLWLRQDO�SHQDOW\�SD\PHQWV�ZLWK�WKH�IROORZLQJ
GDWD���1R�DGGLWLRQDO�GDWD�VKDOO�EH�UHTXLUHG���&RQWUDFWRUV�VKDOO��
�������������� 6SHFLILFDOO\� DVVHUW� WKDW� ODWH� SD\PHQW� LQWHUHVW� LV� GXH� XQGHU� D� VSHFLILF� LQYRLFH�� DQG� UHTXHVW
SD\PHQW�RI�DOO�RYHUGXH�ODWH�SD\PHQW�LQWHUHVW�SHQDOW\�DQG�VXFK�DGGLWLRQDO�SHQDOW\�DV�PD\�EH�UHTXLUHG�
��������������$WWDFK�D�FRS\�RI�WKH�LQYRLFH�RQ�ZKLFK�WKH�XQSDLG�ODWH�SD\PHQW�LQWHUHVW�ZDV�GXH��DQG
��������������6WDWH�WKDW�SD\PHQW�RI�WKH�SULQFLSDO�KDV�EHHQ�UHFHLYHG��LQFOXGLQJ�WKH�GDWH�RI�UHFHLSW�
���������%��'HPDQGV�PXVW�EH�SRVWPDUNHG�RQ�RU�EHIRUH�WKH���WK�GD\�DIWHU�SD\PHQW�ZDV�PDGH��H[FHSW�WKDW�
�������������� ,I� WKH� SRVWPDUN� LV� LOOHJLEOH� RU� QRQH[LVWHQW�� WKH� GHPDQG� PXVW� KDYH� EHHQ� UHFHLYHG� DQG
DQQRWDWHG�ZLWK� WKH� GDWH� RI� UHFHLSW� E\� WKH� GHVLJQDWHG� SD\PHQW� RIILFH� RQ� RU� EHIRUH� WKH� ��WK� GD\� DIWHU
SD\PHQW�ZDV�PDGH��RU
��������������,I�WKH�SRVWPDUN�LV�LOOHJLEOH�RU�QRQH[LVWHQW�DQG�WKH�GHVLJQDWHG�SD\PHQW�RIILFH�IDLOV�WR�PDNH�WKH
UHTXLUHG�DQQRWDWLRQ��WKH�GHPDQG
V�YDOLGLW\�ZLOO�EH�GHWHUPLQHG�E\�WKH�GDWH�WKH�&RQWUDFWRU�KDV�SODFHG�RQ
WKH�GHPDQG��SURYLGHG�VXFK�GDWH�LV�QR�ODWHU�WKDQ�WKH���WK�GD\�DIWHU�SD\PHQW�ZDV�PDGH�
�������LLL��$��7KH�DGGLWLRQDO�SHQDOW\�VKDOO�EH�HTXDO�WR�����SHUFHQW�RI�DQ\
����RULJLQDO�ODWH�SD\PHQW�LQWHUHVW�SHQDOW\��H[FHSW��
��������������7KH�DGGLWLRQDO�SHQDOW\�VKDOO�QRW�H[FHHG��������
��������������7KH�DGGLWLRQDO�SHQDOW\�VKDOO�QHYHU�EH�OHVV�WKDQ������DQG
��������������1R�DGGLWLRQDO�SHQDOW\�LV�RZHG�LI�WKH�DPRXQW�RI�WKH�XQGHUO\LQJ�LQWHUHVW�SHQDOW\�LV�OHVV�WKDQ����
���������%�� ,I� WKH� LQWHUHVW� SHQDOW\� FHDVHV� WR� DFFUXH� LQ� DFFRUGDQFH� ZLWK� WKH� OLPLWV� VWDWHG� LQ� VXEGLYLVLRQ
�D�����LLL�� RI� WKLV� FODXVH�� WKH� DPRXQW� RI� WKH� DGGLWLRQDO� SHQDOW\� VKDOO� EH� FDOFXODWHG� RQ� WKH� DPRXQW� RI
LQWHUHVW�SHQDOW\�WKDW�ZRXOG�KDYH�DFFUXHG�LQ�WKH�DEVHQFH�RI�WKHVH� OLPLWV��VXEMHFW�WR�WKH�RYHUDOO� OLPLWV�RQ
WKH�DGGLWLRQDO�SHQDOW\�VSHFLILHG�LQ�VXEGLYLVLRQ��D�����LLL��$��RI�WKLV�FODXVH�
���������&��)RU�GHWHUPLQLQJ�WKH�PD[LPXP�DQG�PLQLPXP�DGGLWLRQDO�SHQDOWLHV��WKH�WHVW�VKDOO�EH�WKH�LQWHUHVW
SHQDOW\�GXH�RQ�HDFK�VHSDUDWH�SD\PHQW�PDGH�IRU�HDFK�VHSDUDWH�FRQWUDFW���7KH�PD[LPXP�DQG�PLQLPXP
DGGLWLRQDO� SHQDOW\� VKDOO� QRW� EH� EDVHG� XSRQ� LQGLYLGXDO� LQYRLFHV� XQOHVV� WKH� LQYRLFHV� DUH� SDLG� VHSDUDWHO\�
:KHUH�SD\PHQWV�DUH�FRQVROLGDWHG�IRU�GLVEXUVLQJ�SXUSRVHV��WKH�PD[LPXP�DQG�PLQLPXP�DGGLWLRQDO�SHQDOW\
GHWHUPLQDWLRQ�VKDOO�EH�PDGH�VHSDUDWHO\�IRU�HDFK�FRQWUDFW�WKHUHLQ�
���������'��7KH�DGGLWLRQDO�SHQDOW\�GRHV�QRW�DSSO\�WR�SD\PHQWV�UHJXODWHG�E\�RWKHU�*RYHUQPHQW�UHJXODWLRQV
�H�J���SD\PHQWV�XQGHU�XWLOLW\�FRQWUDFWV�VXEMHFW�WR�WDULIIV�DQG�UHJXODWLRQ��
���E��&RQWUDFW�ILQDQFLQJ�SD\PHQWV��
�������� 'XH� GDWHV� IRU� UHFXUULQJ� ILQDQFLQJ� SD\PHQWV�� � ,I� WKLV� FRQWUDFW� SURYLGHV� IRU� FRQWUDFW� ILQDQFLQJ�
UHTXHVWV�IRU�SD\PHQW�VKDOO�EH�VXEPLWWHG�WR�WKH�GHVLJQDWHG�ELOOLQJ�RIILFH�DV�VSHFLILHG�LQ�WKLV�FRQWUDFW�RU�DV
GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�� �&RQWUDFW� ILQDQFLQJ�SD\PHQWV�VKDOO�EH�PDGH�RQ� WKH���WK�GD\�DIWHU
UHFHLSW�RI�D�SURSHU�FRQWUDFW�ILQDQFLQJ�UHTXHVW�E\�WKH�GHVLJQDWHG�ELOOLQJ�RIILFH���,Q�WKH�HYHQW�WKDW�DQ�DXGLW
RU� RWKHU� UHYLHZ� RI� D� VSHFLILF� ILQDQFLQJ� UHTXHVW� LV� UHTXLUHG� WR� HQVXUH� FRPSOLDQFH� ZLWK� WKH� WHUPV� DQG
FRQGLWLRQV�RI�WKH�FRQWUDFW��WKH�GHVLJQDWHG�SD\PHQW�RIILFH�LV�QRW�FRPSHOOHG�WR�PDNH�SD\PHQW�E\�WKH�GXH
GDWH�VSHFLILHG�
��������'XH�GDWHV�IRU�RWKHU�FRQWUDFW�ILQDQFLQJ���)RU�DGYDQFH�SD\PHQWV��ORDQV��RU�RWKHU�DUUDQJHPHQWV�WKDW
GR� QRW� LQYROYH� UHFXUULQJ� VXEPLVVLRQV� RI� FRQWUDFW� ILQDQFLQJ� UHTXHVWV�� SD\PHQW� VKDOO� EH� PDGH� LQ
DFFRUGDQFH�ZLWK�WKH�FRUUHVSRQGLQJ�FRQWUDFW�WHUPV�RU�DV�GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�
�������� ,QWHUHVW� SHQDOW\� QRW� DSSOLFDEOH�� � &RQWUDFW� ILQDQFLQJ� SD\PHQWV� VKDOO� QRW� EH� DVVHVVHG� DQ� LQWHUHVW
SHQDOW\�IRU�SD\PHQW�GHOD\V�
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���F��6XEFRQWUDFW�FODXVH�UHTXLUHPHQWV���7KH�&RQWUDFWRU�VKDOO� LQFOXGH�LQ�HDFK�VXEFRQWUDFW�IRU�SURSHUW\�RU
VHUYLFHV��LQFOXGLQJ�D�PDWHULDO�VXSSOLHU��IRU�WKH�SXUSRVH�RI�SHUIRUPLQJ�WKLV�FRQWUDFW�WKH�IROORZLQJ�
��������3URPSW�SD\PHQW� IRU�VXEFRQWUDFWRUV�� �$�SD\PHQW�FODXVH� WKDW�REOLJDWHV� WKH�&RQWUDFWRU� WR�SD\� WKH
VXEFRQWUDFWRU� IRU� VDWLVIDFWRU\� SHUIRUPDQFH�XQGHU� LWV� VXEFRQWUDFW� QRW� ODWHU� WKDQ� �� GD\V� IURP� UHFHLSW� RI
SD\PHQW�RXW�RI�VXFK�DPRXQWV�DV�DUH�SDLG�WR�WKH�&RQWUDFWRU�XQGHU�WKLV�FRQWUDFW�
��������,QWHUHVW�IRU�VXEFRQWUDFWRUV���$Q�LQWHUHVW�SHQDOW\�FODXVH�WKDW�REOLJDWHV�WKH�&RQWUDFWRU�WR�SD\�WR�WKH
VXEFRQWUDFWRU�DQ�LQWHUHVW�SHQDOW\�IRU�HDFK�SD\PHQW�QRW�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�SD\PHQW�FODXVH��
�������L��)RU�WKH�SHULRG�EHJLQQLQJ�RQ�WKH�GD\�DIWHU�WKH�UHTXLUHG�SD\PHQW�GDWH�DQG�HQGLQJ�RQ�WKH�GDWH�RQ
ZKLFK�SD\PHQW�RI�WKH�DPRXQW�GXH�LV�PDGH���DQG
�������LL��&RPSXWHG�DW�WKH�UDWH�RI�LQWHUHVW�HVWDEOLVKHG�E\�WKH�6HFUHWDU\�RI�WKH�7UHDVXU\��DQG�SXEOLVKHG�LQ
WKH�)HGHUDO�5HJLVWHU�� IRU� LQWHUHVW�SD\PHQWV�XQGHU�VHFWLRQ���� RI� WKH�&RQWUDFW�'LVSXWHV�$FW�RI������ ���
8�6�&�������LQ�HIIHFW�DW�WKH�WLPH�WKH�&RQWUDFWRU�DFFUXHV�WKH�REOLJDWLRQ�WR�SD\�DQ�LQWHUHVW�SHQDOW\�
�������� 6XEFRQWUDFWRU� FODXVH� IORZGRZQ�� � $� FODXVH� UHTXLULQJ� HDFK� VXEFRQWUDFWRU� WR� LQFOXGH� D� SD\PHQW
FODXVH�DQG�DQ�LQWHUHVW�SHQDOW\�FODXVH�FRQIRUPLQJ�WR�WKH�VWDQGDUGV�VHW�IRUWK�LQ�VXESDUDJUDSKV��F�����DQG
�F�����RI�WKLV�FODXVH�LQ�HDFK�RI�LWV�VXEFRQWUDFWV��DQG�WR�UHTXLUH�HDFK�RI�LWV�VXEFRQWUDFWRUV�WR�LQFOXGH�VXFK
FODXVHV�LQ�WKHLU�VXEFRQWUDFWV�ZLWK�HDFK�ORZHU�WLHU�VXEFRQWUDFWRU�RU�VXSSOLHU�
���G��6XEFRQWUDFW�FODXVH�LQWHUSUHWDWLRQ���7KH�FODXVHV�UHTXLUHG�E\�SDUDJUDSK��F��RI�WKLV�FODXVH�VKDOO�QRW�EH
FRQVWUXHG�WR�LPSDLU�WKH�ULJKW�RI�WKH�&RQWUDFWRU�RU�D�VXEFRQWUDFWRU�DW�DQ\�WLHU�WR�QHJRWLDWH��DQG�WR�LQFOXGH
LQ�WKHLU�VXEFRQWUDFW��SURYLVLRQV�WKDW��
�������� 5HWDLQDJH� SHUPLWWHG�� � 3HUPLW� WKH� &RQWUDFWRU� RU� D� VXEFRQWUDFWRU� WR� UHWDLQ� �ZLWKRXW� FDXVH�� D
VSHFLILHG� SHUFHQWDJH� RI� HDFK� SURJUHVV� SD\PHQW� RWKHUZLVH� GXH� WR� D� VXEFRQWUDFWRU� IRU� VDWLVIDFWRU\
SHUIRUPDQFH� XQGHU� WKH� VXEFRQWUDFW� ZLWKRXW� LQFXUULQJ� DQ\� REOLJDWLRQ� WR� SD\� D� ODWH� SD\PHQW� LQWHUHVW
SHQDOW\��LQ�DFFRUGDQFH�ZLWK�WHUPV�DQG�FRQGLWLRQV�DJUHHG�WR�E\�WKH�SDUWLHV�WR�WKH�VXEFRQWUDFW��JLYLQJ�VXFK
UHFRJQLWLRQ�DV� WKH�SDUWLHV�GHHP�DSSURSULDWH� WR� WKH�DELOLW\� RI� D� VXEFRQWUDFWRU� WR� IXUQLVK� D� SHUIRUPDQFH
ERQG�DQG�D�SD\PHQW�ERQG�
��������:LWKKROGLQJ�SHUPLWWHG���3HUPLW�WKH�&RQWUDFWRU�RU�VXEFRQWUDFWRU�WR�PDNH�D�GHWHUPLQDWLRQ�WKDW�SDUW
RU�DOO� RI� WKH� VXEFRQWUDFWRU
V� UHTXHVW� IRU�SD\PHQW�PD\�EH�ZLWKKHOG� LQ� DFFRUGDQFH�ZLWK� WKH� VXEFRQWUDFW
DJUHHPHQW��DQG
��������:LWKKROGLQJ�UHTXLUHPHQWV���3HUPLW�VXFK�ZLWKKROGLQJ�ZLWKRXW�LQFXUULQJ�DQ\�REOLJDWLRQ�WR�SD\�D�ODWH
SD\PHQW�SHQDOW\�LI��
�������L��$�QRWLFH�FRQIRUPLQJ�WR�WKH�VWDQGDUGV�RI�SDUDJUDSK��J��RI�WKLV�FODXVH�SUHYLRXVO\�KDV�EHHQ�IXUQLVKHG
WR�WKH�VXEFRQWUDFWRU��DQG
�������LL��$�FRS\�RI�DQ\�QRWLFH� LVVXHG�E\�D�&RQWUDFWRU�SXUVXDQW� WR�VXEGLYLVLRQ��G�����L��RI� WKLV�FODXVH�KDV
EHHQ�IXUQLVKHG�WR�WKH�&RQWUDFWLQJ�2IILFHU�
���H��6XEFRQWUDFWRU�ZLWKKROGLQJ�SURFHGXUHV���,I�D�&RQWUDFWRU��DIWHU�PDNLQJ�D�UHTXHVW�IRU�SD\PHQW�WR�WKH
*RYHUQPHQW� EXW� EHIRUH� PDNLQJ� D� SD\PHQW� WR� D� VXEFRQWUDFWRU� IRU� WKH� VXEFRQWUDFWRU
V� SHUIRUPDQFH
FRYHUHG� E\� WKH� SD\PHQW� UHTXHVW�� GLVFRYHUV� WKDW� DOO� RU� D� SRUWLRQ� RI� WKH� SD\PHQW� RWKHUZLVH� GXH� VXFK
VXEFRQWUDFWRU� LV� VXEMHFW� WR� ZLWKKROGLQJ� IURP� WKH� VXEFRQWUDFWRU� LQ� DFFRUGDQFH� ZLWK� WKH� VXEFRQWUDFW
DJUHHPHQW��WKHQ�WKH�&RQWUDFWRU�VKDOO��
�������� 6XEFRQWUDFWRU� QRWLFH�� � )XUQLVK� WR� WKH� VXEFRQWUDFWRU� D� QRWLFH� FRQIRUPLQJ� WR� WKH� VWDQGDUGV� RI
SDUDJUDSK� �J�� RI� WKLV� FODXVH� DV� VRRQ� DV� SUDFWLFDEOH� XSRQ� DVFHUWDLQLQJ� WKH� FDXVH� JLYLQJ� ULVH� WR� D
ZLWKKROGLQJ��EXW�SULRU�WR�WKH�GXH�GDWH�IRU�VXEFRQWUDFWRU�SD\PHQW�
��������&RQWUDFWLQJ�2IILFHU�QRWLFH���)XUQLVK�WR�WKH�&RQWUDFWLQJ�2IILFHU��DV�VRRQ�DV�SUDFWLFDEOH��D�FRS\�RI�WKH
QRWLFH�IXUQLVKHG�WR�WKH�VXEFRQWUDFWRU�SXUVXDQW�WR�VXESDUDJUDSK��H�����RI�WKLV�FODXVH�
��������6XEFRQWUDFWRU�SURJUHVV�SD\PHQW�UHGXFWLRQ���5HGXFH�WKH�VXEFRQWUDFWRU
V�SURJUHVV�SD\PHQW�E\�DQ
DPRXQW�QRW� WR�H[FHHG�WKH�DPRXQW�VSHFLILHG� LQ� WKH�QRWLFH�RI�ZLWKKROGLQJ�IXUQLVKHG�XQGHU�VXESDUDJUDSK
�H�����RI�WKLV�FODXVH�
�������� 6XEVHTXHQW� VXEFRQWUDFWRU� SD\PHQW�� � 3D\� WKH� VXEFRQWUDFWRU� DV� VRRQ� DV� SUDFWLFDEOH� DIWHU� WKH
FRUUHFWLRQ�RI�WKH�LGHQWLILHG�VXEFRQWUDFW�SHUIRUPDQFH�GHILFLHQF\��DQG��
�������L��0DNH�VXFK�SD\PHQW�ZLWKLQ��
���������$�� 6HYHQ� GD\V� DIWHU� FRUUHFWLRQ� RI� WKH� LGHQWLILHG� VXEFRQWUDFW� SHUIRUPDQFH� GHILFLHQF\� �XQOHVV� WKH
IXQGV� WKHUHIRU� PXVW� EH� UHFRYHUHG� IURP� WKH� *RYHUQPHQW� EHFDXVH� RI� D� UHGXFWLRQ� XQGHU� SDUDJUDSK
�H�����L���RI�WKLV�FODXVH��RU



00700-42

���������%��6HYHQ�GD\V�DIWHU�WKH�&RQWUDFWRU�UHFRYHUV�VXFK�IXQGV�IURP�WKH�*RYHUQPHQW��RU
�������LL�� ,QFXU� DQ� REOLJDWLRQ� WR� SD\� D� ODWH� SD\PHQW� LQWHUHVW� SHQDOW\� FRPSXWHG� DW� WKH� UDWH� RI� LQWHUHVW
HVWDEOLVKHG�E\�WKH�6HFUHWDU\�RI�WKH�7UHDVXU\��DQG�SXEOLVKHG�LQ�WKH�)HGHUDO�5HJLVWHU��IRU�LQWHUHVW�SD\PHQWV
XQGHU� VHFWLRQ� ��� RI� WKH� &RQWUDFWV� 'LVSXWHV� $FW� RI� ����� ���� 8�6�&�� ����� LQ� HIIHFW� DW� WKH� WLPH� WKH
&RQWUDFWRU�DFFUXHV�WKH�REOLJDWLRQ�WR�SD\�DQ�LQWHUHVW�SHQDOW\�
��������1RWLFH�WR�&RQWUDFWLQJ�2IILFHU���1RWLI\�WKH�&RQWUDFWLQJ�2IILFHU�XSRQ��
�������L��5HGXFWLRQ�RI�WKH�DPRXQW�RI�DQ\�VXEVHTXHQW�FHUWLILHG�DSSOLFDWLRQ�IRU�SD\PHQW��RU
�������LL��3D\PHQW�WR�WKH�VXEFRQWUDFWRU�RI�DQ\�ZLWKKHOG�DPRXQWV�RI�D�SURJUHVV�SD\PHQW��VSHFLI\LQJ��
���������$��7KH�DPRXQWV�ZLWKKHOG�XQGHU�VXESDUDJUDSK��H�����RI�WKLV�FODXVH���DQG
���������%��7KH�GDWHV�WKDW�VXFK�ZLWKKROGLQJ�EHJDQ�DQG�HQGHG��DQG
��������,QWHUHVW�WR�*RYHUQPHQW��%H�REOLJDWHG�WR�SD\�WR�WKH�*RYHUQPHQW�DQ�DPRXQW�HTXDO�WR�LQWHUHVW�RQ�WKH
ZLWKKHOG�SD\PHQWV��FRPSXWHG�LQ�WKH�PDQQHU�SURYLGHG�LQ����8�6�&�������F������� IURP�WKH��WK�GD\�DIWHU
UHFHLSW�RI�WKH�ZLWKKHOG�DPRXQWV�IURP�WKH�*RYHUQPHQW�XQWLO��
�������L��7KH�GD\�WKH�LGHQWLILHG�VXEFRQWUDFWRU�SHUIRUPDQFH�GHILFLHQF\�LV�FRUUHFWHG��RU
�������LL��7KH�GDWH�WKDW�DQ\�VXEVHTXHQW�SD\PHQW�LV�UHGXFHG�XQGHU�VXEGLYLVLRQ��H�����L��RI�WKLV�FODXVH�
���I��7KLUG�SDUW\�GHILFLHQF\�UHSRUWV��
�������� :LWKKROGLQJ� IURP� VXEFRQWUDFWRU�� � ,I� D� &RQWUDFWRU�� DIWHU� PDNLQJ� SD\PHQW� WR� D� ILUVW�WLHU
VXEFRQWUDFWRU��UHFHLYHV�IURP�D�VXSSOLHU�RU�VXEFRQWUDFWRU�RI�WKH�ILUVW�WLHU�VXEFRQWUDFWRU��KHUHDIWHU�UHIHUUHG
WR�DV�D��VHFRQG�WLHU�VXEFRQWUDFWRU���D�ZULWWHQ�QRWLFH�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ���RI�WKH�$FW�RI�$XJXVW����
����� ����8�6�&�� ���E��0LOOHU� $FW��� DVVHUWLQJ� D� GHILFLHQF\� LQ� VXFK� ILUVW�WLHU� VXEFRQWUDFWRU
V� SHUIRUPDQFH
XQGHU�WKH�FRQWUDFW�IRU�ZKLFK�WKH�&RQWUDFWRU�PD\�EH�XOWLPDWHO\�OLDEOH��DQG�WKH�&RQWUDFWRU�GHWHUPLQHV�WKDW
DOO�RU�D�SRUWLRQ�RI�IXWXUH�SD\PHQWV�RWKHUZLVH�GXH�VXFK�ILUVW�WLHU�VXEFRQWUDFWRU�LV�VXEMHFW�WR�ZLWKKROGLQJ�LQ
DFFRUGDQFH�ZLWK�WKH�VXEFRQWUDFW�DJUHHPHQW��WKH�&RQWUDFWRU�PD\��ZLWKRXW�LQFXUULQJ�DQ�REOLJDWLRQ�WR�SD\
DQ�LQWHUHVW�SHQDOW\�XQGHU�VXESDUDJUDSK��H�����RI�WKLV�FODXVH��
�������L��)XUQLVK�WR�WKH�ILUVW�WLHU�VXEFRQWUDFWRU�D�QRWLFH�FRQIRUPLQJ�WR�WKH�VWDQGDUGV�RI�SDUDJUDSK��J��RI�WKLV
FODXVH�DV�VRRQ�DV�SUDFWLFDEOH�XSRQ�PDNLQJ�VXFK�GHWHUPLQDWLRQ��DQG
�������LL�� :LWKKROG� IURP� WKH� ILUVW�WLHU� VXEFRQWUDFWRU
V� QH[W� DYDLODEOH� SURJUHVV� SD\PHQW� RU� SD\PHQWV� DQ
DPRXQW� QRW� WR� H[FHHG� WKH� DPRXQW� VSHFLILHG� LQ� WKH� QRWLFH� RI� ZLWKKROGLQJ� IXUQLVKHG� XQGHU� SDUDJUDSK
�I�����L��RI�WKLV�FODXVH�
��������6XEVHTXHQW�SD\PHQW�RU� LQWHUHVW�FKDUJH�� �$V�VRRQ�DV�SUDFWLFDEOH��EXW�QRW� ODWHU� WKDQ���GD\V�DIWHU
UHFHLSW�RI�VDWLVIDFWRU\�ZULWWHQ�QRWLILFDWLRQ�WKDW�WKH�LGHQWLILHG�VXEFRQWUDFW�SHUIRUPDQFH�GHILFLHQF\�KDV�EHHQ
FRUUHFWHG��WKH�&RQWUDFWRU�VKDOO��
�������L��3D\�WKH�DPRXQW�ZLWKKHOG�XQGHU�SDUDJUDSK��I�����LL��RI�WKLV�FODXVH�WR�VXFK�ILUVW�WLHU�VXEFRQWUDFWRU�
RU
�������LL�� ,QFXU� DQ� REOLJDWLRQ� WR� SD\� D� ODWH� SD\PHQW� LQWHUHVW� SHQDOW\� WR� VXFK� ILUVW�WLHU� VXEFRQWUDFWRU
FRPSXWHG� DW� WKH� UDWH� RI� LQWHUHVW� HVWDEOLVKHG� E\� WKH� 6HFUHWDU\� RI� WKH� 7UHDVXU\�� DQG� SXEOLVKHG� LQ� WKH
)HGHUDO�5HJLVWHU��IRU�LQWHUHVW�SD\PHQWV�XQGHU�VHFWLRQ����RI�WKH�&RQWUDFWV�'LVSXWHV�$FW�RI����������8�6�&�
�����LQ�HIIHFW�DW�WKH�WLPH�WKH�&RQWUDFWRU�DFFUXHV�WKH�REOLJDWLRQ�WR�SD\�DQ�LQWHUHVW�SHQDOW\�
���J��:ULWWHQ�QRWLFH�RI�VXEFRQWUDFWRU�ZLWKKROGLQJ���$�ZULWWHQ�QRWLFH�RI�DQ\�ZLWKKROGLQJ�VKDOO�EH�LVVXHG�WR�D
VXEFRQWUDFWRU��ZLWK�D�FRS\�WR�WKH�&RQWUDFWLQJ�2IILFHU�RI�DQ\�VXFK�QRWLFH�LVVXHG�E\�WKH�&RQWUDFWRU��
VSHFLI\LQJ��
��������7KH�DPRXQW�WR�EH�ZLWKKHOG�
��������7KH�VSHFLILF�FDXVHV�IRU�WKH�ZLWKKROGLQJ�XQGHU�WKH�WHUPV�RI�WKH�VXEFRQWUDFW��DQG
��������7KH�UHPHGLDO�DFWLRQV�WR�EH�WDNHQ�E\�WKH�VXEFRQWUDFWRU�LQ�RUGHU�WR�UHFHLYH�SD\PHQW�RI�WKH�DPRXQWV
ZLWKKHOG�
���K�� 6XEFRQWUDFWRU� SD\PHQW� HQWLWOHPHQW�� � 7KH� &RQWUDFWRU� PD\� QRW� UHTXHVW� SD\PHQW� IURP� WKH
*RYHUQPHQW�RI�DQ\� DPRXQW�ZLWKKHOG� RU� UHWDLQHG� LQ� DFFRUGDQFH�ZLWK� SDUDJUDSK� �G�� RI� WKLV� FODXVH� XQWLO
VXFK� WLPH� DV� WKH� &RQWUDFWRU� KDV� GHWHUPLQHG� DQG� FHUWLILHG� WR� WKH� &RQWUDFWLQJ� 2IILFHU� WKDW� WKH
VXEFRQWUDFWRU�LV�HQWLWOHG�WR�WKH�SD\PHQW�RI�VXFK�DPRXQW�
���L��3ULPH�VXEFRQWUDFWRU�GLVSXWHV�� �$�GLVSXWH�EHWZHHQ�WKH�&RQWUDFWRU�DQG�VXEFRQWUDFWRU�UHODWLQJ�WR�WKH
DPRXQW�RU�HQWLWOHPHQW�RI�D�VXEFRQWUDFWRU�WR�D�SD\PHQW�RU�D�ODWH�SD\PHQW�LQWHUHVW�SHQDOW\�XQGHU�D�FODXVH
LQFOXGHG� LQ� WKH� VXEFRQWUDFW� SXUVXDQW� WR� SDUDJUDSK� �F�� RI� WKLV� FODXVH� GRHV� QRW� FRQVWLWXWH� D� GLVSXWH� WR
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ZKLFK� WKH� 8QLWHG� 6WDWHV� LV� D� SDUW\�� � 7KH� 8QLWHG� 6WDWHV� PD\� QRW� EH� LQWHUSOHDGHG� LQ� DQ\� MXGLFLDO� RU
DGPLQLVWUDWLYH�SURFHHGLQJ�LQYROYLQJ�VXFK�D�GLVSXWH�
���M��3UHVHUYDWLRQ�RI�SULPH�VXEFRQWUDFWRU�ULJKWV���([FHSW�DV�SURYLGHG�LQ�SDUDJUDSK��L��RI�WKLV�FODXVH��WKLV
FODXVH�VKDOO�QRW�OLPLW�RU�LPSDLU�DQ\�FRQWUDFWXDO��DGPLQLVWUDWLYH��RU�MXGLFLDO�UHPHGLHV�RWKHUZLVH�DYDLODEOH�WR
WKH�&RQWUDFWRU�RU�D�VXEFRQWUDFWRU�LQ�WKH�HYHQW�RI�D�GLVSXWH�LQYROYLQJ�ODWH�SD\PHQW�RU�QRQSD\PHQW�E\�WKH
&RQWUDFWRU�RU�GHILFLHQW�VXEFRQWUDFW�SHUIRUPDQFH�RU�QRQSHUIRUPDQFH�E\�D�VXEFRQWUDFWRU�
���N��1RQ�UHFRXUVH� IRU�SULPH�FRQWUDFWRU� LQWHUHVW�SHQDOW\�� �7KH�&RQWUDFWRU
V�REOLJDWLRQ�WR�SD\�DQ� LQWHUHVW
SHQDOW\�WR�D�VXEFRQWUDFWRU�SXUVXDQW�WR�WKH�FODXVHV�LQFOXGHG�LQ�D�VXEFRQWUDFW�XQGHU�SDUDJUDSK��F��RI�WKLV
FODXVH�VKDOO�QRW�EH�FRQVWUXHG�WR�EH�DQ�REOLJDWLRQ�RI�WKH�8QLWHG�6WDWHV�IRU�VXFK�LQWHUHVW�SHQDOW\���$�FRVW�
UHLPEXUVHPHQW�FODLP�PD\�QRW�LQFOXGH�DQ\�DPRXQW�IRU�UHLPEXUVHPHQW�RI�VXFK�LQWHUHVW�SHQDOW\�
��������������������������������(QG�RI�FODXVH�

����������������������',6387(6��2&7������

���D��7KLV�FRQWUDFW�LV�VXEMHFW�WR�WKH�&RQWUDFW�'LVSXWHV�$FW�RI�������DV�DPHQGHG�����8�6�&�����������
���E��([FHSW�DV�SURYLGHG�LQ�WKH�$FW��DOO�GLVSXWHV�DULVLQJ�XQGHU�RU�UHODWLQJ�WR�WKLV�FRQWUDFW�VKDOO�EH�UHVROYHG
XQGHU�WKLV�FODXVH�
���F�� �&ODLP��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� D� ZULWWHQ� GHPDQG� RU� ZULWWHQ� DVVHUWLRQ� E\� RQH� RI� WKH
FRQWUDFWLQJ�SDUWLHV�VHHNLQJ��DV�D�PDWWHU�RI�ULJKW��WKH�SD\PHQW�RI�PRQH\�LQ�D�VXP�FHUWDLQ��WKH�DGMXVWPHQW
RU� LQWHUSUHWDWLRQ� RI� FRQWUDFW� WHUPV�� RU� RWKHU� UHOLHI� DULVLQJ� XQGHU� RU� UHODWLQJ� WR� WKLV� FRQWUDFW�� � $� FODLP
DULVLQJ�XQGHU�D�FRQWUDFW��XQOLNH�D�FODLP�UHODWLQJ�WR�WKDW�FRQWUDFW��LV�D�FODLP�WKDW�FDQ�EH�UHVROYHG�XQGHU�D
FRQWUDFW�FODXVH�WKDW�SURYLGHV�IRU�WKH�UHOLHI�VRXJKW�E\�WKH�FODLPDQW���+RZHYHU��D�ZULWWHQ�GHPDQG�RU�ZULWWHQ
DVVHUWLRQ�E\�WKH�&RQWUDFWRU�VHHNLQJ�WKH�SD\PHQW�RI�PRQH\�H[FHHGLQJ����������LV�QRW�D�FODLP�XQGHU�WKH
$FW�XQWLO�FHUWLILHG�DV�UHTXLUHG�E\�VXESDUDJUDSK��G�����RI�WKLV�FODXVH���$�YRXFKHU��LQYRLFH��RU�RWKHU�URXWLQH
UHTXHVW�IRU�SD\PHQW�WKDW�LV�QRW�LQ�GLVSXWH�ZKHQ�VXEPLWWHG�LV�QRW�D�FODLP�XQGHU�WKH�$FW���7KH�VXEPLVVLRQ
PD\� EH� FRQYHUWHG� WR� D� FODLP� XQGHU� WKH� $FW�� E\� FRPSO\LQJ� ZLWK� WKH� VXEPLVVLRQ� DQG� FHUWLILFDWLRQ
UHTXLUHPHQWV�RI�WKLV�FODXVH��LI�LW�LV�GLVSXWHG�HLWKHU�DV�WR�OLDELOLW\�RU�DPRXQW�RU�LV�QRW�DFWHG�XSRQ�LQ�D
UHDVRQDEOH�WLPH�
���G�����$�FODLP�E\�WKH�&RQWUDFWRU�VKDOO�EH�PDGH�LQ�ZULWLQJ�DQG��XQOHVV�RWKHUZLVH�VWDWHG�LQ�WKLV�FRQWUDFW�
VXEPLWWHG�ZLWKLQ���\HDUV�DIWHU�DFFUXDO�RI� WKH�FODLP�WR�WKH�&RQWUDFWLQJ�2IILFHU� IRU�D�ZULWWHQ�GHFLVLRQ�� �$
FODLP�E\�WKH�*RYHUQPHQW�DJDLQVW�WKH�&RQWUDFWRU�VKDOO�EH�VXEMHFW�WR�D�ZULWWHQ�GHFLVLRQ�E\�WKH�&RQWUDFWLQJ
2IILFHU�
��������L��&RQWUDFWRUV�VKDOO�SURYLGH�WKH�FHUWLILFDWLRQ�VSHFLILHG�LQ�VXESDUDJUDSK��G�����LLL��RI�WKLV�FODXVH�ZKHQ
VXEPLWWLQJ�DQ\�FODLP��
���������$��([FHHGLQJ�����������RU
���������%��5HJDUGOHVV�RI�WKH�DPRXQW�FODLPHG��ZKHQ�XVLQJ��
��������������$UELWUDWLRQ�FRQGXFWHG�SXUVXDQW�WR���8�6�&�����������RU
��������������$Q\�RWKHU�DOWHUQDWLYH�PHDQV�RI�GLVSXWH�UHVROXWLRQ��$'5��WHFKQLTXH�WKDW� WKH�DJHQF\�HOHFWV� WR
KDQGOH�LQ�DFFRUGDQFH�ZLWK�WKH�$GPLQLVWUDWLYH�'LVSXWH�5HVROXWLRQ�$FW��$'5$��
�������LL�� 7KH� FHUWLILFDWLRQ� UHTXLUHPHQW� GRHV� QRW� DSSO\� WR� LVVXHV� LQ� FRQWURYHUV\� WKDW� KDYH� QRW� EHHQ
VXEPLWWHG�DV�DOO�RU�SDUW�RI�D�FODLP�
�������LLL��7KH�FHUWLILFDWLRQ�VKDOO�VWDWH�DV�IROORZV�
�����,�FHUWLI\�WKDW�WKH�FODLP�LV�PDGH�LQ�JRRG�IDLWK��WKDW�WKH�VXSSRUWLQJ�GDWD�DUH�DFFXUDWH�DQG�FRPSOHWH�WR
WKH� EHVW� RI� P\� NQRZOHGJH� DQG� EHOLHI�� WKDW� WKH� DPRXQW� UHTXHVWHG� DFFXUDWHO\� UHIOHFWV� WKH� FRQWUDFW
DGMXVWPHQW�IRU�ZKLFK�WKH�&RQWUDFWRU�EHOLHYHV�WKH�*RYHUQPHQW�LV�OLDEOH��DQG�WKDW�,�DP�GXW\�DXWKRUL]HG�WR
FHUWLI\�WKH�FODLP�RQ�EHKDOI�RI�WKH�&RQWUDFWRU��
�������� 7KH� FHUWLILFDWLRQ� PD\� EH� H[HFXWHG� E\� DQ\� SHUVRQ� GXO\� DXWKRUL]HG� WR� ELQG� WKH� &RQWUDFWRU� ZLWK
UHVSHFW�WR�WKH�FODLP�
���H��)RU�&RQWUDFWRU�FODLPV�RI����������RU� OHVV��WKH�&RQWUDFWLQJ�2IILFHU�PXVW�� LI� UHTXHVWHG� LQ�ZULWLQJ�E\
WKH� &RQWUDFWRU�� UHQGHU� D� GHFLVLRQ�ZLWKLQ� ��� GD\V� RI� WKH� UHTXHVW�� � )RU� &RQWUDFWRU�FHUWLILHG� FODLPV� RYHU
����������WKH�&RQWUDFWLQJ�2IILFHU�PXVW��ZLWKLQ����GD\V��GHFLGH�WKH�FODLP�RU�QRWLI\�WKH�&RQWUDFWRU�RI�WKH
GDWH�E\�ZKLFK�WKH�GHFLVLRQ�ZLOO�EH�PDGH�
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���I�� 7KH� &RQWUDFWLQJ� 2IILFHU
V� GHFLVLRQ� VKDOO� EH� ILQDO� XQOHVV� WKH� &RQWUDFWRU� DSSHDOV� RU� ILOHV� D� VXLW� DV
SURYLGHG�LQ�WKH�$FW�
���J��,I�WKH�FODLP�E\�WKH�&RQWUDFWRU�LV�VXEPLWWHG�WR�WKH�&RQWUDFWLQJ�2IILFHU�RU�D�FODLP�E\�WKH�*RYHUQPHQW
LV�SUHVHQWHG�WR�WKH�&RQWUDFWRU��WKH�SDUWLHV��E\�PXWXDO�FRQVHQW��PD\�DJUHH�WR�XVH�$'5���,I�WKH�&RQWUDFWRU
UHIXVHV�DQ�RIIHU�IRU�DOWHUQDWLYH�GLVSXWHV�UHVROXWLRQ��WKH�&RQWUDFWRU�VKDOO�LQIRUP�WKH�&RQWUDFWLQJ�2IILFHU��LQ
ZULWLQJ��RI�WKH�&RQWUDFWRU
V�VSHFLILF�UHDVRQV�IRU�UHMHFWLQJ�WKH�UHTXHVW���:KHQ�XVLQJ�DUELWUDWLRQ�FRQGXFWHG
SXUVXDQW�WR���8�6�&�����������RU�ZKHQ�XVLQJ�DQ\�RWKHU�$'5�WHFKQLTXH�WKDW�WKH�DJHQF\�HOHFWV�WR�KDQGOH�LQ
DFFRUGDQFH�ZLWK� WKH�$'5$��DQ\� FODLP�� UHJDUGOHVV�RI�DPRXQW�� VKDOO� EH�DFFRPSDQLHG�E\� WKH� FHUWLILFDWLRQ
GHVFULEHG�LQ�VXESDUDJUDSK��G�����LLL��RI�WKLV�FODXVH��DQG�H[HFXWHG�LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSK��G����
RI�WKLV�FODXVH�
���K��7KH�*RYHUQPHQW�VKDOO�SD\�LQWHUHVW�RQ�WKH�DPRXQW�IRXQG�GXH�DQG�XQSDLG�IURP�����WKH�GDWH�WKDW�WKH
&RQWUDFWLQJ� 2IILFHU� UHFHLYHV� WKH� FODLP� �FHUWLILHG�� LI� UHTXLUHG��� RU� ���� WKH� GDWH� WKDW� SD\PHQW� RWKHUZLVH
ZRXOG�EH�GXH�� LI� WKDW�GDWH� LV� ODWHU��XQWLO� WKH�GDWH�RI�SD\PHQW�� �:LWK� UHJDUG� WR� FODLPV�KDYLQJ�GHIHFWLYH
FHUWLILFDWLRQV��DV�GHILQHG�LQ��)$5�����&)5���������LQWHUHVW�VKDOO�EH�SDLG�IURP�WKH�GDWH�WKDW�WKH�&RQWUDFWLQJ
2IILFHU� LQLWLDOO\� UHFHLYHV� WKH� FODLP�� � 6LPSOH� LQWHUHVW� RQ� FODLPV� VKDOO� EH� SDLG� DW� WKH� UDWH�� IL[HG� E\� WKH
6HFUHWDU\� RI� WKH� 7UHDVXU\� DV� SURYLGHG� LQ� WKH� $FW�� ZKLFK� LV� DSSOLFDEOH� WR� WKH� SHULRG� GXULQJ� ZKLFK� WKH
&RQWUDFWLQJ�2IILFHU�UHFHLYHV�WKH�FODLP�DQG�WKHQ�DW�WKH�UDWH�DSSOLFDEOH�IRU�HDFK���PRQWK�SHULRG�DV�IL[HG�E\
WKH�7UHDVXU\�6HFUHWDU\�GXULQJ�WKH�SHQGHQF\�RI�WKH�FODLP�
���L��7KH�&RQWUDFWRU�VKDOO�SURFHHG�GLOLJHQWO\�ZLWK�SHUIRUPDQFH�RI�WKLV�FRQWUDFW��SHQGLQJ�ILQDO�UHVROXWLRQ�RI
DQ\�UHTXHVW�IRU�UHOLHI��FODLP��DSSHDO��RU�DFWLRQ�DULVLQJ�XQGHU�WKH�FRQWUDFW��DQG�FRPSO\�ZLWK�DQ\�GHFLVLRQ
RI�WKH�&RQWUDFWLQJ�2IILFHU�
������������������������������(QG�RI�FODXVH�

����������������������3527(67�$)7(5�$:$5'��$8*������

���D��8SRQ�UHFHLSW�RI�D�QRWLFH�RI�SURWHVW��DV�GHILQHG�LQ�)$5���������RU�D�GHWHUPLQDWLRQ�WKDW�D�SURWHVW�LV
OLNHO\� �VHH�)$5��������G���� WKH�&RQWUDFWLQJ�2IILFHU�PD\�� E\�ZULWWHQ� RUGHU� WR� WKH�&RQWUDFWRU�� GLUHFW� WKH
&RQWUDFWRU� WR�VWRS�SHUIRUPDQFH�RI� WKH�ZRUN�FDOOHG� IRU�E\� WKLV� FRQWUDFW�� �7KH�RUGHU� VKDOO� EH� VSHFLILFDOO\
LGHQWLILHG�DV�D�VWRS�ZRUN�RUGHU�LVVXHG�XQGHU�WKLV�FODXVH���8SRQ�UHFHLSW�RI�WKH�RUGHU��WKH�&RQWUDFWRU�VKDOO
LPPHGLDWHO\�FRPSO\�ZLWK�LWV�WHUPV�DQG�WDNH�DOO�UHDVRQDEOH�VWHSV�WR�PLQLPL]H�WKH�LQFXUUHQFH�RI�FRVWV
DOORFDEOH�WR�WKH�ZRUN�FRYHUHG�E\�WKH�RUGHU�GXULQJ�WKH�SHULRG�RI�ZRUN�VWRSSDJH���8SRQ�UHFHLSW�RI�WKH�ILQDO
GHFLVLRQ�LQ�WKH�SURWHVW��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�HLWKHU��
��������&DQFHO�WKH�VWRS�ZRUN�RUGHU��RU
�������� 7HUPLQDWH� WKH� ZRUN� FRYHUHG� E\� WKH� RUGHU� DV� SURYLGHG� LQ� WKH� 'HIDXOW�� RU� WKH� 7HUPLQDWLRQ� IRU
&RQYHQLHQFH�RI�WKH�*RYHUQPHQW��FODXVH�RI�WKLV�FRQWUDFW�
���E��,I�D�VWRS�ZRUN�RUGHU�LVVXHG�XQGHU�WKLV�FODXVH�LV�FDQFHOHG�HLWKHU�EHIRUH�RU�DIWHU�D�ILQDO�GHFLVLRQ�LQ�WKH
SURWHVW��WKH�&RQWUDFWRU�VKDOO�UHVXPH�ZRUN���7KH�&RQWUDFWLQJ�2IILFHU�VKDOO�PDNH�DQ�HTXLWDEOH�DGMXVWPHQW�LQ
WKH� GHOLYHU\� VFKHGXOH� RU� FRQWUDFW� SULFH�� RU� ERWK�� DQG� WKH� FRQWUDFW� VKDOO� EH� PRGLILHG�� LQ� ZULWLQJ�
DFFRUGLQJO\��LI��
�������� 7KH� VWRS�ZRUN� RUGHU� UHVXOWV� LQ� DQ� LQFUHDVH� LQ� WKH� WLPH� UHTXLUHG� IRU�� RU� LQ� WKH� &RQWUDFWRU
V� FRVW
SURSHUO\�DOORFDEOH�WR��WKH�SHUIRUPDQFH�RI�DQ\�SDUW�RI�WKLV�FRQWUDFW��DQG
��������7KH�&RQWUDFWRU�DVVHUWV�LWV�ULJKW�WR�DQ�DGMXVWPHQW�ZLWKLQ����GD\V�DIWHU�WKH�HQG�RI�WKH�SHULRG�RI�ZRUN
VWRSSDJH��SURYLGHG�� WKDW� LI� WKH�&RQWUDFWLQJ�2IILFHU�GHFLGHV� WKH� IDFWV� MXVWLI\� WKH� DFWLRQ�� WKH�&RQWUDFWLQJ
2IILFHU�PD\�UHFHLYH�DQG�DFW�XSRQ�D�SURSRVDO�DW�DQ\�WLPH�EHIRUH�ILQDO�SD\PHQW�XQGHU�WKLV�FRQWUDFW�
���F�� ,I� D� VWRS�ZRUN� RUGHU� LV� QRW� FDQFHOHG� DQG� WKH� ZRUN� FRYHUHG� E\� WKH� RUGHU� LV� WHUPLQDWHG� IRU� WKH
FRQYHQLHQFH�RI�WKH�*RYHUQPHQW�� WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�DOORZ�UHDVRQDEOH�FRVWV�UHVXOWLQJ� IURP�WKH
VWRS�ZRUN�RUGHU�LQ�DUULYLQJ�DW�WKH�WHUPLQDWLRQ�VHWWOHPHQW�
���G��,I�D�VWRS�ZRUN�RUGHU�LV�QRW�FDQFHOHG�DQG�WKH�ZRUN�FRYHUHG�E\�WKH�RUGHU�LV�WHUPLQDWHG�IRU�GHIDXOW��WKH
&RQWUDFWLQJ�2IILFHU�VKDOO�DOORZ��E\�HTXLWDEOH�DGMXVWPHQW�RU�RWKHUZLVH��UHDVRQDEOH�FRVWV�UHVXOWLQJ�IURP�WKH
VWRS�ZRUN�RUGHU�
���H�� 7KH�*RYHUQPHQW
V� ULJKWV� WR� WHUPLQDWH� WKLV� FRQWUDFW� DW� DQ\� WLPH� DUH� QRW� DIIHFWHG� E\� DFWLRQ� WDNHQ
XQGHU�WKLV�FODXVH�
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���I�� ,I�� DV� WKH� UHVXOW� RI� WKH� &RQWUDFWRU
V� LQWHQWLRQDO� RU� QHJOLJHQW� PLVVWDWHPHQW�� PLVUHSUHVHQWDWLRQ�� RU
PLVFHUWLILFDWLRQ�� D� SURWHVW� UHODWHG� WR� WKLV� FRQWUDFW� LV� VXVWDLQHG�� DQG� WKH� *RYHUQPHQW� SD\V� FRVWV�� DV
SURYLGHG�LQ�)$5��������E�����RU��������K������WKH�*RYHUQPHQW�PD\�UHTXLUH�WKH�&RQWUDFWRU�WR�UHLPEXUVH
WKH�*RYHUQPHQW�WKH�DPRXQW�RI�VXFK�FRVWV���,Q�DGGLWLRQ�WR�DQ\�RWKHU�UHPHG\�DYDLODEOH��DQG�SXUVXDQW�WR
WKH�UHTXLUHPHQWV�RI�6XESDUW�������WKH�*RYHUQPHQW�PD\�FROOHFW�WKLV�GHEW�E\�RIIVHWWLQJ�WKH�DPRXQW�DJDLQVW
DQ\�SD\PHQW�GXH�WKH�&RQWUDFWRU�XQGHU�DQ\�FRQWUDFW�EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�*RYHUQPHQW�
������������������������������(QG�RI�FODXVH�

����������������������',))(5,1*�6,7(�&21',7,216��$35������

���D��7KH�&RQWUDFWRU�VKDOO�SURPSWO\��DQG�EHIRUH�WKH�FRQGLWLRQV�DUH�GLVWXUEHG��JLYH�D�ZULWWHQ�QRWLFH�WR�WKH
&RQWUDFWLQJ�2IILFHU�RI�����VXEVXUIDFH�RU�ODWHQW�SK\VLFDO�FRQGLWLRQV�DW�WKH�VLWH�ZKLFK�GLIIHU�PDWHULDOO\�IURP
WKRVH� LQGLFDWHG� LQ� WKLV� FRQWUDFW�� RU� ���� XQNQRZQ�SK\VLFDO� FRQGLWLRQV� DW� WKH� VLWH�� RI� DQ� XQXVXDO� QDWXUH�
ZKLFK�GLIIHU�PDWHULDOO\�IURP�WKRVH�RUGLQDULO\�HQFRXQWHUHG�DQG�JHQHUDOO\�UHFRJQL]HG�DV�LQKHULQJ�LQ�ZRUN�RI
WKH�FKDUDFWHU�SURYLGHG�IRU�LQ�WKH�FRQWUDFW�
���E��7KH�&RQWUDFWLQJ�2IILFHU�VKDOO� LQYHVWLJDWH�WKH�VLWH�FRQGLWLRQV�SURPSWO\�DIWHU�UHFHLYLQJ�WKH�QRWLFH���,I
WKH�FRQGLWLRQV�GR�PDWHULDOO\�VR�GLIIHU�DQG�FDXVH�DQ�LQFUHDVH�RU�GHFUHDVH�LQ�WKH�&RQWUDFWRU
V�FRVW�RI��RU�WKH
WLPH� UHTXLUHG� IRU�� SHUIRUPLQJ� DQ\�SDUW� RI� WKH�ZRUN� XQGHU� WKLV� FRQWUDFW��ZKHWKHU� RU� QRW� FKDQJHG� DV� D
UHVXOW� RI� WKH� FRQGLWLRQV�� DQ� HTXLWDEOH� DGMXVWPHQW� VKDOO� EH� PDGH� XQGHU� WKLV� FODXVH� DQG� WKH� FRQWUDFW
PRGLILHG�LQ�ZULWLQJ�DFFRUGLQJO\�
���F��1R�UHTXHVW�E\�WKH�&RQWUDFWRU�IRU�DQ�HTXLWDEOH�DGMXVWPHQW�WR�WKH�FRQWUDFW�XQGHU�WKLV�FODXVH�VKDOO�EH
DOORZHG��XQOHVV�WKH�&RQWUDFWRU�KDV�JLYHQ�WKH�ZULWWHQ�QRWLFH�UHTXLUHG��SURYLGHG��WKDW�WKH�WLPH�SUHVFULEHG
LQ��D��DERYH�IRU�JLYLQJ�ZULWWHQ�QRWLFH�PD\�EH�H[WHQGHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�
���G��1R�UHTXHVW�E\�WKH�&RQWUDFWRU�IRU�DQ�HTXLWDEOH�DGMXVWPHQW�WR�WKH�FRQWUDFW�IRU�GLIIHULQJ�VLWH�FRQGLWLRQV
VKDOO�EH�DOORZHG�LI�PDGH�DIWHU�ILQDO�SD\PHQW�XQGHU�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������6,7(�,19(67,*$7,21�$1'�&21',7,216�$))(&7,1*�7+(�:25.��$35������

���D��7KH�&RQWUDFWRU�DFNQRZOHGJHV�WKDW�LW�KDV�WDNHQ�VWHSV�UHDVRQDEO\�QHFHVVDU\�WR�DVFHUWDLQ�WKH�QDWXUH
DQG�ORFDWLRQ�RI�WKH�ZRUN��DQG�WKDW�LW�KDV�LQYHVWLJDWHG�DQG�VDWLVILHG�LWVHOI�DV�WR�WKH�JHQHUDO�DQG�ORFDO
FRQGLWLRQV�ZKLFK�FDQ�DIIHFW�WKH�ZRUN�RU�LWV�FRVW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�����FRQGLWLRQV�EHDULQJ�XSRQ
WUDQVSRUWDWLRQ��GLVSRVDO�� KDQGOLQJ��DQG�VWRUDJH�RI�PDWHULDOV�� ���� WKH�DYDLODELOLW\�RI� ODERU��ZDWHU�� HOHFWULF
SRZHU��DQG�URDGV������XQFHUWDLQWLHV�RI�ZHDWKHU��ULYHU�VWDJHV��WLGHV��RU�VLPLODU�SK\VLFDO� FRQGLWLRQV�DW� WKH
VLWH������WKH�FRQIRUPDWLRQ�DQG�FRQGLWLRQV�RI�WKH�JURXQG��DQG�����WKH�FKDUDFWHU�RI�HTXLSPHQW�DQG�IDFLOLWLHV
QHHGHG� SUHOLPLQDU\� WR� DQG� GXULQJ� ZRUN� SHUIRUPDQFH�� � 7KH� &RQWUDFWRU� DOVR� DFNQRZOHGJHV� WKDW� LW� KDV
VDWLVILHG�LWVHOI�DV�WR�WKH�FKDUDFWHU��TXDOLW\��DQG�TXDQWLW\�RI�VXUIDFH�DQG�VXEVXUIDFH�PDWHULDOV�RU�REVWDFOHV
WR�EH�HQFRXQWHUHG�LQVRIDU�DV�WKLV�LQIRUPDWLRQ�LV�UHDVRQDEO\�DVFHUWDLQDEOH�IURP�DQ�LQVSHFWLRQ�RI�WKH�VLWH�
LQFOXGLQJ�DOO�H[SORUDWRU\�ZRUN�GRQH�E\�WKH�*RYHUQPHQW��DV�ZHOO�DV�IURP�WKH�GUDZLQJV�DQG�VSHFLILFDWLRQV
PDGH� D� SDUW� RI� WKLV� FRQWUDFW�� � $Q\� IDLOXUH� RI� WKH� &RQWUDFWRU� WR� WDNH� WKH� DFWLRQV� GHVFULEHG� DQG
DFNQRZOHGJHG�LQ�WKLV�SDUDJUDSK�ZLOO�QRW�UHOLHYH�WKH�&RQWUDFWRU�IURP�UHVSRQVLELOLW\�IRU�HVWLPDWLQJ�SURSHUO\
WKH�GLIILFXOW\�DQG�FRVW�RI�VXFFHVVIXOO\�SHUIRUPLQJ�WKH�ZRUN��RU�IRU�SURFHHGLQJ�WR�VXFFHVVIXOO\�SHUIRUP�WKH
ZRUN�ZLWKRXW�DGGLWLRQDO�H[SHQVH�WR�WKH�*RYHUQPHQW�
���E�� 7KH� *RYHUQPHQW� DVVXPHV� QR� UHVSRQVLELOLW\� IRU� DQ\� FRQFOXVLRQV� RU� LQWHUSUHWDWLRQV� PDGH� E\� WKH
&RQWUDFWRU� EDVHG� RQ� WKH� LQIRUPDWLRQ� PDGH� DYDLODEOH� E\� WKH� *RYHUQPHQW�� � 1RU� GRHV� WKH� *RYHUQPHQW
DVVXPH�UHVSRQVLELOLW\�IRU�DQ\�XQGHUVWDQGLQJ�UHDFKHG�RU�UHSUHVHQWDWLRQ�PDGH�FRQFHUQLQJ�FRQGLWLRQV�ZKLFK
FDQ� DIIHFW� WKH�ZRUN� E\� DQ\� RI� LWV� RIILFHUV� RU� DJHQWV� EHIRUH� WKH� H[HFXWLRQ� RI� WKLV� FRQWUDFW�� XQOHVV� WKDW
XQGHUVWDQGLQJ�RU�UHSUHVHQWDWLRQ�LV�H[SUHVVO\�VWDWHG�LQ�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�
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����������������������0$7(5,$/�$1'�:25.0$16+,3��$35������

���D��$OO� HTXLSPHQW��PDWHULDO�� DQG�DUWLFOHV� LQFRUSRUDWHG� LQWR� WKH�ZRUN� FRYHUHG�E\� WKLV� FRQWUDFW� VKDOO� EH
QHZ�DQG�RI� WKH�PRVW�VXLWDEOH�JUDGH�IRU� WKH�SXUSRVH� LQWHQGHG��XQOHVV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG� LQ
WKLV�FRQWUDFW���5HIHUHQFHV�LQ�WKH�VSHFLILFDWLRQV�WR�HTXLSPHQW��PDWHULDO��DUWLFOHV��RU�SDWHQWHG�SURFHVVHV�E\
WUDGH�QDPH��PDNH��RU�FDWDORJ�QXPEHU��VKDOO�EH�UHJDUGHG�DV�HVWDEOLVKLQJ�D�VWDQGDUG�RI�TXDOLW\�DQG�VKDOO
QRW� EH� FRQVWUXHG� DV� OLPLWLQJ� FRPSHWLWLRQ�� � 7KH� &RQWUDFWRU� PD\�� DW� LWV� RSWLRQ�� XVH� DQ\� HTXLSPHQW�
PDWHULDO��DUWLFOH��RU�SURFHVV�WKDW��LQ�WKH�MXGJPHQW�RI�WKH�&RQWUDFWLQJ�2IILFHU��LV�HTXDO�WR�WKDW�QDPHG�LQ�WKH
VSHFLILFDWLRQV��XQOHVV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�LQ�WKLV�FRQWUDFW�
���E��7KH�&RQWUDFWRU�VKDOO�REWDLQ�WKH�&RQWUDFWLQJ�2IILFHU
V�DSSURYDO�RI�WKH�PDFKLQHU\�DQG�PHFKDQLFDO�DQG
RWKHU� HTXLSPHQW� WR� EH� LQFRUSRUDWHG� LQWR� WKH� ZRUN�� � :KHQ� UHTXHVWLQJ� DSSURYDO�� WKH� &RQWUDFWRU� VKDOO
IXUQLVK� WR� WKH� &RQWUDFWLQJ� 2IILFHU� WKH� QDPH� RI� WKH� PDQXIDFWXUHU�� WKH� PRGHO� QXPEHU�� DQG� RWKHU
LQIRUPDWLRQ�FRQFHUQLQJ�WKH�SHUIRUPDQFH��FDSDFLW\��QDWXUH��DQG�UDWLQJ�RI� WKH�PDFKLQHU\�DQG�PHFKDQLFDO
DQG�RWKHU�HTXLSPHQW���:KHQ�UHTXLUHG�E\�WKLV�FRQWUDFW�RU�E\�WKH�&RQWUDFWLQJ�2IILFHU��WKH�&RQWUDFWRU�VKDOO
DOVR� REWDLQ� WKH� &RQWUDFWLQJ� 2IILFHU
V� DSSURYDO� RI� WKH� PDWHULDO� RU� DUWLFOHV� ZKLFK� WKH� &RQWUDFWRU
FRQWHPSODWHV� LQFRUSRUDWLQJ� LQWR� WKH�ZRUN�� �:KHQ� UHTXHVWLQJ�DSSURYDO�� WKH�&RQWUDFWRU� VKDOO� SURYLGH� IXOO
LQIRUPDWLRQ� FRQFHUQLQJ� WKH�PDWHULDO� RU� DUWLFOHV�� �:KHQ� GLUHFWHG� WR� GR� VR�� WKH� &RQWUDFWRU� VKDOO� VXEPLW
VDPSOHV� IRU� DSSURYDO� DW� WKH� &RQWUDFWRU
V� H[SHQVH�� ZLWK� DOO� VKLSSLQJ� FKDUJHV� SUHSDLG�� � 0DFKLQHU\�
HTXLSPHQW��PDWHULDO��DQG�DUWLFOHV�WKDW�GR�QRW�KDYH�WKH�UHTXLUHG�DSSURYDO�VKDOO�EH�LQVWDOOHG�RU�XVHG
DW�WKH�ULVN�RI�VXEVHTXHQW�UHMHFWLRQ�
���F�� $OO� ZRUN� XQGHU� WKLV� FRQWUDFW� VKDOO� EH� SHUIRUPHG� LQ� D� VNLOOIXO� DQG� ZRUNPDQOLNH� PDQQHU�� � 7KH
&RQWUDFWLQJ�2IILFHU�PD\�UHTXLUH��LQ�ZULWLQJ��WKDW�WKH�&RQWUDFWRU�UHPRYH�IURP�WKH�ZRUN�DQ\�HPSOR\HH�WKH
&RQWUDFWLQJ�2IILFHU�GHHPV�LQFRPSHWHQW��FDUHOHVV��RU�RWKHUZLVH�REMHFWLRQDEOH�
������������������������������(QG�RI�FODXVH�
����������������������������5��������������-81�

����������������������683(5,17(1'(1&(�%<�7+(�&2175$&725��$35������

��$W� DOO� WLPHV� GXULQJ� SHUIRUPDQFH� RI� WKLV� FRQWUDFW� DQG� XQWLO� WKH� ZRUN� LV� FRPSOHWHG� DQG� DFFHSWHG�� WKH
&RQWUDFWRU� VKDOO� GLUHFWO\� VXSHULQWHQG� WKH� ZRUN� RU� DVVLJQ� DQG� KDYH� RQ� WKH� ZRUN� VLWH� D� FRPSHWHQW
VXSHULQWHQGHQW�ZKR�LV�VDWLVIDFWRU\�WR�WKH�&RQWUDFWLQJ�2IILFHU�DQG�KDV�DXWKRULW\�WR�DFW�IRU�WKH
&RQWUDFWRU�
������������������������������(QG�RI�FODXVH�

����������������������3(50,76�$1'�5(63216,%,/,7,(6��129������

��7KH�&RQWUDFWRU�VKDOO��ZLWKRXW�DGGLWLRQDO�H[SHQVH�WR�WKH�*RYHUQPHQW��EH�UHVSRQVLEOH� IRU�REWDLQLQJ�DQ\
QHFHVVDU\� OLFHQVHV�DQG�SHUPLWV��DQG� IRU� FRPSO\LQJ�ZLWK�DQ\�)HGHUDO��6WDWH��DQG�PXQLFLSDO� ODZV��FRGHV�
DQG�UHJXODWLRQV�DSSOLFDEOH�WR�WKH�SHUIRUPDQFH�RI�WKH�ZRUN���7KH�&RQWUDFWRU�VKDOO�DOVR�EH�UHVSRQVLEOH�IRU
DOO�GDPDJHV�WR�SHUVRQV�RU�SURSHUW\� WKDW�RFFXU�DV�D� UHVXOW�RI� WKH�&RQWUDFWRU
V� IDXOW�RU�QHJOLJHQFH�� �7KH
&RQWUDFWRU�VKDOO�DOVR�EH�UHVSRQVLEOH�IRU�DOO�PDWHULDOV�GHOLYHUHG�DQG�ZRUN�SHUIRUPHG�XQWLO�FRPSOHWLRQ�DQG
DFFHSWDQFH�RI� WKH�HQWLUH�ZRUN��H[FHSW� IRU�DQ\� FRPSOHWHG�XQLW� RI�ZRUN�ZKLFK�PD\�KDYH�EHHQ�DFFHSWHG
XQGHU�WKH�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������27+(5�&2175$&76��$35������

��7KH�*RYHUQPHQW�PD\�XQGHUWDNH�RU�DZDUG�RWKHU�FRQWUDFWV�IRU�DGGLWLRQDO�ZRUN�DW�RU�QHDU�WKH�VLWH�RI�WKH
ZRUN� XQGHU� WKLV� FRQWUDFW�� � 7KH� &RQWUDFWRU� VKDOO� IXOO\� FRRSHUDWH� ZLWK� WKH� RWKHU� FRQWUDFWRUV� DQG� ZLWK
*RYHUQPHQW�HPSOR\HHV�DQG�VKDOO�FDUHIXOO\�DGDSW�VFKHGXOLQJ�DQG�SHUIRUPLQJ�WKH�ZRUN�XQGHU�WKLV�FRQWUDFW
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WR� DFFRPPRGDWH� WKH� DGGLWLRQDO� ZRUN�� KHHGLQJ� DQ\� GLUHFWLRQ� WKDW�PD\� EH� SURYLGHG� E\� WKH� &RQWUDFWLQJ
2IILFHU�� �7KH�&RQWUDFWRU�VKDOO�QRW� FRPPLW�RU�SHUPLW�DQ\�DFW� WKDW�ZLOO� LQWHUIHUH�ZLWK� WKH�SHUIRUPDQFH�RI
ZRUN�E\�DQ\�RWKHU�FRQWUDFWRU�RU�E\�*RYHUQPHQW�HPSOR\HHV�
������������������������������(QG�RI�FODXVH�

����������������������3527(&7,21�2)�(;,67,1*�9(*(7$7,21��6758&785(6��(48,30(17��87,/,7,(6�
$1'�,03529(0(176��$35������

���D��7KH�&RQWUDFWRU�VKDOO�SUHVHUYH�DQG�SURWHFW�DOO�VWUXFWXUHV��HTXLSPHQW��DQG�YHJHWDWLRQ��VXFK�DV�WUHHV�
VKUXEV�� DQG� JUDVV�� RQ� RU� DGMDFHQW� WR� WKH� ZRUN� VLWH�� ZKLFK� DUH� QRW� WR� EH� UHPRYHG� DQG� ZKLFK� GR� QRW
XQUHDVRQDEO\� LQWHUIHUH�ZLWK� WKH�ZRUN� UHTXLUHG� XQGHU� WKLV� FRQWUDFW�� � 7KH� &RQWUDFWRU� VKDOO� RQO\� UHPRYH
WUHHV�ZKHQ�VSHFLILFDOO\�DXWKRUL]HG�WR�GR�VR��DQG�VKDOO�DYRLG�GDPDJLQJ�YHJHWDWLRQ�WKDW�ZLOO�UHPDLQ�LQ�SODFH�
,I�DQ\�OLPEV�RU�EUDQFKHV�RI�WUHHV�DUH�EURNHQ�GXULQJ�FRQWUDFW�SHUIRUPDQFH��RU�E\�WKH�FDUHOHVV�RSHUDWLRQ�RI
HTXLSPHQW��RU�E\�ZRUNPHQ��WKH�&RQWUDFWRU�VKDOO�WULP�WKRVH�OLPEV�RU�EUDQFKHV�ZLWK�D�FOHDQ�FXW�DQG�SDLQW
WKH�FXW�ZLWK�D�WUHH�SUXQLQJ�FRPSRXQG�DV�GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�
���E��7KH�&RQWUDFWRU�VKDOO�SURWHFW�IURP�GDPDJH�DOO�H[LVWLQJ�LPSURYHPHQWV�DQG�XWLOLWLHV�����DW�RU�QHDU�WKH
ZRUN�VLWH��DQG�����RQ�DGMDFHQW�SURSHUW\�RI�D� WKLUG�SDUW\�� WKH� ORFDWLRQV�RI�ZKLFK�DUH�PDGH�NQRZQ� WR�RU
VKRXOG�EH�NQRZQ�E\�WKH�&RQWUDFWRU���7KH�&RQWUDFWRU�VKDOO�UHSDLU�DQ\�GDPDJH�WR�WKRVH�IDFLOLWLHV��LQFOXGLQJ
WKRVH�WKDW�DUH�WKH�SURSHUW\�RI�D�WKLUG�SDUW\��UHVXOWLQJ�IURP�IDLOXUH�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV
FRQWUDFW�RU�IDLOXUH�WR�H[HUFLVH�UHDVRQDEOH�FDUH�LQ�SHUIRUPLQJ�WKH�ZRUN���,I�WKH�&RQWUDFWRU�IDLOV�RU�UHIXVHV
WR� UHSDLU� WKH� GDPDJH� SURPSWO\�� WKH� &RQWUDFWLQJ� 2IILFHU�PD\� KDYH� WKH� QHFHVVDU\�ZRUN� SHUIRUPHG� DQG
FKDUJH�WKH�FRVW�WR�WKH�&RQWUDFWRU�
������������������������������(QG�RI�FODXVH�

����������������������23(5$7,216�$1'�6725$*(�$5($6��$35������

���D��7KH�&RQWUDFWRU�VKDOO�FRQILQH�DOO�RSHUDWLRQV��LQFOXGLQJ�VWRUDJH�RI�PDWHULDOV��RQ�*RYHUQPHQW�SUHPLVHV
WR� DUHDV� DXWKRUL]HG� RU� DSSURYHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�� � 7KH� &RQWUDFWRU� VKDOO� KROG� DQG� VDYH� WKH
*RYHUQPHQW�� LWV� RIILFHUV� DQG� DJHQWV�� IUHH� DQG� KDUPOHVV� IURP� OLDELOLW\� RI� DQ\� QDWXUH� RFFDVLRQHG� E\� WKH
&RQWUDFWRU
V�SHUIRUPDQFH�
���E�� 7HPSRUDU\� EXLOGLQJV� �H�J��� VWRUDJH� VKHGV�� VKRSV�� RIILFHV�� DQG� XWLOLWLHV� PD\� EH� HUHFWHG� E\� WKH
&RQWUDFWRU�RQO\�ZLWK�WKH�DSSURYDO�RI�WKH�&RQWUDFWLQJ�2IILFHU�DQG�VKDOO�EH�EXLOW�ZLWK�ODERU�DQG�PDWHULDOV
IXUQLVKHG�E\�WKH�&RQWUDFWRU�ZLWKRXW�H[SHQVH�WR�WKH�*RYHUQPHQW�� �7KH�WHPSRUDU\�EXLOGLQJV�DQG�XWLOLWLHV
VKDOO�UHPDLQ�WKH�SURSHUW\�RI�WKH�&RQWUDFWRU�DQG�VKDOO�EH�UHPRYHG�E\�WKH�&RQWUDFWRU�DW�LWV�H[SHQVH�XSRQ
FRPSOHWLRQ�RI�WKH�ZRUN���:LWK�WKH�ZULWWHQ�FRQVHQW�RI� WKH�&RQWUDFWLQJ�2IILFHU�� WKH�EXLOGLQJV�DQG�XWLOLWLHV
PD\�EH�DEDQGRQHG�DQG�QHHG�QRW�EH�UHPRYHG�
���F��7KH�&RQWUDFWRU�VKDOO��XQGHU�UHJXODWLRQV�SUHVFULEHG�E\�WKH�&RQWUDFWLQJ�2IILFHU��XVH�RQO\�HVWDEOLVKHG
URDGZD\V�� RU� XVH� WHPSRUDU\� URDGZD\V� FRQVWUXFWHG� E\� WKH� &RQWUDFWRU� ZKHQ� DQG� DV� DXWKRUL]HG� E\� WKH
&RQWUDFWLQJ�2IILFHU���:KHQ�PDWHULDOV�DUH�WUDQVSRUWHG�LQ�SURVHFXWLQJ�WKH�ZRUN��YHKLFOHV�VKDOO�QRW�EH�ORDGHG
EH\RQG� WKH� ORDGLQJ� FDSDFLW\� UHFRPPHQGHG� E\� WKH� PDQXIDFWXUHU� RI� WKH� YHKLFOH� RU� SUHVFULEHG� E\� DQ\
)HGHUDO�� 6WDWH�� RU� ORFDO� ODZ� RU� UHJXODWLRQ�� � :KHQ� LW� LV� QHFHVVDU\� WR� FURVV� FXUEV� RU� VLGHZDONV�� WKH
&RQWUDFWRU� VKDOO� SURWHFW� WKHP� IURP� GDPDJH�� � 7KH� &RQWUDFWRU� VKDOO� UHSDLU� RU� SD\� IRU� WKH� UHSDLU� RI� DQ\
GDPDJHG�FXUEV��VLGHZDONV��RU�URDGV�
������������������������������(QG�RI�FODXVH�

����������������������86(�$1'�3266(66,21�35,25�72�&203/(7,21��$35������

���D�� 7KH� *RYHUQPHQW� VKDOO� KDYH� WKH� ULJKW� WR� WDNH� SRVVHVVLRQ� RI� RU� XVH� DQ\� FRPSOHWHG� RU� SDUWLDOO\
FRPSOHWHG�SDUW�RI�WKH�ZRUN���%HIRUH�WDNLQJ�SRVVHVVLRQ�RI�RU�XVLQJ�DQ\�ZRUN��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO
IXUQLVK�WKH�&RQWUDFWRU�D�OLVW�RI�LWHPV�RI�ZRUN�UHPDLQLQJ�WR�EH�SHUIRUPHG�RU�FRUUHFWHG�RQ�WKRVH�SRUWLRQV�RI
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WKH�ZRUN�WKDW�WKH�*RYHUQPHQW�LQWHQGV�WR�WDNH�SRVVHVVLRQ�RI�RU�XVH���+RZHYHU��IDLOXUH�RI�WKH�&RQWUDFWLQJ
2IILFHU� WR� OLVW�DQ\� LWHP�RI�ZRUN�VKDOO�QRW� UHOLHYH� WKH�&RQWUDFWRU�RI� UHVSRQVLELOLW\� IRU�FRPSO\LQJ�ZLWK� WKH
WHUPV�RI�WKH�FRQWUDFW���7KH�*RYHUQPHQW
V�SRVVHVVLRQ�RU�XVH�VKDOO�QRW�EH�GHHPHG�DQ�DFFHSWDQFH�RI�DQ\
ZRUN�XQGHU�WKH�FRQWUDFW�
���E�� :KLOH� WKH� *RYHUQPHQW� KDV� VXFK� SRVVHVVLRQ� RU� XVH�� WKH� &RQWUDFWRU� VKDOO� EH� UHOLHYHG� RI� WKH
UHVSRQVLELOLW\�IRU�WKH�ORVV�RI�RU�GDPDJH�WR�WKH�ZRUN�UHVXOWLQJ�IURP�WKH�*RYHUQPHQW
V�SRVVHVVLRQ�RU�XVH�
QRWZLWKVWDQGLQJ� WKH� WHUPV�RI� WKH� FODXVH� LQ� WKLV� FRQWUDFW�HQWLWOHG� �3HUPLWV�DQG�5HVSRQVLELOLWLHV��� ,I� SULRU
SRVVHVVLRQ�RU�XVH�E\�WKH�*RYHUQPHQW�GHOD\V�WKH�SURJUHVV�RI� WKH�ZRUN�RU�FDXVHV�DGGLWLRQDO�H[SHQVH�WR
WKH�&RQWUDFWRU��DQ�HTXLWDEOH�DGMXVWPHQW�VKDOO�EH�PDGH� LQ� WKH�FRQWUDFW�SULFH�RU� WKH�WLPH�RI�FRPSOHWLRQ�
DQG�WKH�FRQWUDFW�VKDOO�EH�PRGLILHG�LQ�ZULWLQJ�DFFRUGLQJO\�
������������������������������(QG�RI�FODXVH�

����������������������&/($1,1*�83��$35������

��7KH�&RQWUDFWRU�VKDOO�DW�DOO�WLPHV�NHHS�WKH�ZRUN�DUHD��LQFOXGLQJ�VWRUDJH�DUHDV��IUHH�IURP�DFFXPXODWLRQV
RI� ZDVWH� PDWHULDOV�� � %HIRUH� FRPSOHWLQJ� WKH� ZRUN�� WKH� &RQWUDFWRU� VKDOO� UHPRYH� IURP� WKH� ZRUN� DQG
SUHPLVHV� DQ\� UXEELVK�� WRROV�� VFDIIROGLQJ�� HTXLSPHQW�� DQG� PDWHULDOV� WKDW� DUH� QRW� WKH� SURSHUW\� RI� WKH
*RYHUQPHQW���8SRQ�FRPSOHWLQJ�WKH�ZRUN��WKH�&RQWUDFWRU�VKDOO�OHDYH�WKH�ZRUN�DUHD�LQ�D�FOHDQ��QHDW��DQG
RUGHUO\�FRQGLWLRQ�VDWLVIDFWRU\�WR�WKH�&RQWUDFWLQJ�2IILFHU�
������������������������������(QG�RI�FODXVH�

�����������������,����$&&,'(17�35(9(17,21��129��������$/7(51$7(�,��129������

���D�� 7KH� &RQWUDFWRU� VKDOO� SURYLGH� DQG� PDLQWDLQ� ZRUN� HQYLURQPHQWV� DQG� SURFHGXUHV� ZKLFK� ZLOO� ���
VDIHJXDUG�WKH�SXEOLF�DQG�*RYHUQPHQW�SHUVRQQHO��SURSHUW\��PDWHULDOV��VXSSOLHV��DQG�HTXLSPHQW�H[SRVHG�WR
&RQWUDFWRU� RSHUDWLRQV� DQG� DFWLYLWLHV�� ���� DYRLG� LQWHUUXSWLRQV� RI� *RYHUQPHQW� RSHUDWLRQV� DQG� GHOD\V� LQ
SURMHFW�FRPSOHWLRQ�GDWHV��DQG�����FRQWURO�FRVWV�LQ�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�
���E�� )RU� WKHVH� SXUSRVHV� RQ� FRQWUDFWV� IRU� FRQVWUXFWLRQ� RU� GLVPDQWOLQJ�� GHPROLWLRQ�� RU� UHPRYDO� RI
LPSURYHPHQWV��WKH�&RQWUDFWRU�VKDOO��
��������3URYLGH�DSSURSULDWH�VDIHW\�EDUULFDGHV��VLJQV��DQG�VLJQDO�OLJKWV�
��������&RPSO\�ZLWK�WKH�VWDQGDUGV�LVVXHG�E\�WKH�6HFUHWDU\�RI�/DERU�DW����&)5�3DUW������DQG����&)5�3DUW
������DQG
�������� (QVXUH� WKDW� DQ\� DGGLWLRQDO� PHDVXUHV� WKH� &RQWUDFWLQJ� 2IILFHU� GHWHUPLQHV� WR� EH� UHDVRQDEO\
QHFHVVDU\�IRU�WKH�SXUSRVHV�DUH�WDNHQ�
���F��,I�WKLV�FRQWUDFW�LV�IRU�FRQVWUXFWLRQ�RU�GLVPDQWOLQJ��GHPROLWLRQ�RU�UHPRYDO�RI� LPSURYHPHQWV�ZLWK�DQ\
'HSDUWPHQW�RI�'HIHQVH�DJHQF\�RU�FRPSRQHQW��WKH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�SHUWLQHQW�SURYLVLRQV�RI
WKH�ODWHVW�YHUVLRQ�RI�8�6��$UP\�&RUSV�RI�(QJLQHHUV�6DIHW\�DQG�+HDOWK�5HTXLUHPHQWV�0DQXDO��(0���������
LQ�HIIHFW�RQ�WKH�GDWH�RI�WKH�VROLFLWDWLRQ�
���G��:KHQHYHU�WKH�&RQWUDFWLQJ�2IILFHU�EHFRPHV�DZDUH�RI�DQ\�QRQFRPSOLDQFH�ZLWK�WKHVH�UHTXLUHPHQWV�RU
DQ\� FRQGLWLRQ� ZKLFK� SRVHV� D� VHULRXV� RU� LPPLQHQW� GDQJHU� WR� WKH� KHDOWK� RU� VDIHW\� RI� WKH� SXEOLF� RU
*RYHUQPHQW� SHUVRQQHO�� WKH� &RQWUDFWLQJ� 2IILFHU� VKDOO� QRWLI\� WKH� &RQWUDFWRU� RUDOO\�� ZLWK� ZULWWHQ
FRQILUPDWLRQ��DQG� UHTXHVW� LPPHGLDWH� LQLWLDWLRQ�RI� FRUUHFWLYH�DFWLRQ�� � 7KLV� QRWLFH��ZKHQ�GHOLYHUHG� WR� WKH
&RQWUDFWRU�RU�WKH�&RQWUDFWRU
V�UHSUHVHQWDWLYH�DW�WKH�ZRUN�VLWH��VKDOO�EH�GHHPHG�VXIILFLHQW�QRWLFH�RI�WKH
QRQFRPSOLDQFH� DQG� WKDW� FRUUHFWLYH� DFWLRQ� LV� UHTXLUHG�� � $IWHU� UHFHLYLQJ� WKH� QRWLFH�� WKH� &RQWUDFWRU� VKDOO
LPPHGLDWHO\�WDNH�FRUUHFWLYH�DFWLRQ���,I�WKH�&RQWUDFWRU�IDLOV�RU�UHIXVHV�WR�SURPSWO\�WDNH�FRUUHFWLYH�DFWLRQ�
WKH�&RQWUDFWLQJ�2IILFHU�PD\� LVVXH�DQ�RUGHU�VWRSSLQJ�DOO�RU�SDUW�RI� WKH�ZRUN�XQWLO� VDWLVIDFWRU\�FRUUHFWLYH
DFWLRQ�KDV�EHHQ�WDNHQ���7KH�&RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�HTXLWDEOH�DGMXVWPHQW�RI�WKH�FRQWUDFW
SULFH�RU�H[WHQVLRQ�RI�WKH�SHUIRUPDQFH�VFKHGXOH�RQ�DQ\�VWRS�ZRUN�RUGHU�LVVXHG�XQGHU�WKLV�FODXVH�
���H��7KH�&RQWUDFWRU�VKDOO�LQVHUW�WKLV�FODXVH��LQFOXGLQJ�WKLV�SDUDJUDSK��H���ZLWK�DSSURSULDWH�FKDQJHV�LQ�WKH
GHVLJQDWLRQ�RI�WKH�SDUWLHV��LQ�VXEFRQWUDFWV�
���I��%HIRUH�FRPPHQFLQJ�WKH�ZRUN��WKH�&RQWUDFWRU�VKDOO��
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��������6XEPLW�D�ZULWWHQ�SURSRVHG�SODQ�IRU�LPSOHPHQWLQJ�WKLV�FODXVH���7KH�SODQ�VKDOO�LQFOXGH�DQ�DQDO\VLV�RI
WKH�VLJQLILFDQW�KD]DUGV�WR� OLIH�� OLPE��DQG�SURSHUW\� LQKHUHQW� LQ�FRQWUDFW�ZRUN�SHUIRUPDQFH�DQG�D�SODQ� IRU
FRQWUROOLQJ�WKHVH�KD]DUGV��DQG
�������� 0HHW� ZLWK� UHSUHVHQWDWLYHV� RI� WKH� &RQWUDFWLQJ� 2IILFHU� WR� GLVFXVV� DQG� GHYHORS� D� PXWXDO
XQGHUVWDQGLQJ�UHODWLYH�WR�DGPLQLVWUDWLRQ�RI�WKH�RYHUDOO�VDIHW\�SURJUDP�
������������������������������(QG�RI�FODXVH�

����������������������6&+('8/(6�)25�&216758&7,21�&2175$&76��$35������

���D��7KH�&RQWUDFWRU�VKDOO��ZLWKLQ�ILYH�GD\V�DIWHU�WKH�ZRUN�FRPPHQFHV�RQ�WKH�FRQWUDFW�RU�DQRWKHU�SHULRG
RI�WLPH�GHWHUPLQHG�E\�WKH�&RQWUDFWLQJ�2IILFHU��SUHSDUH�DQG�VXEPLW�WR�WKH�&RQWUDFWLQJ�2IILFHU�IRU�DSSURYDO
WKUHH�FRSLHV�RI�D�SUDFWLFDEOH�VFKHGXOH�VKRZLQJ�WKH�RUGHU�LQ�ZKLFK�WKH�&RQWUDFWRU�SURSRVHV�WR�SHUIRUP�WKH
ZRUN��DQG� WKH�GDWHV�RQ�ZKLFK� WKH�&RQWUDFWRU� FRQWHPSODWHV� VWDUWLQJ�DQG� FRPSOHWLQJ� WKH� VHYHUDO� VDOLHQW
IHDWXUHV�RI�WKH�ZRUN��LQFOXGLQJ�DFTXLULQJ�PDWHULDOV��SODQW��DQG�HTXLSPHQW����7KH�VFKHGXOH�VKDOO�EH�LQ�WKH
IRUP�RI�D�SURJUHVV�FKDUW�RI�VXLWDEOH�VFDOH�WR�LQGLFDWH�DSSURSULDWHO\�WKH�SHUFHQWDJH�RI�ZRUN�VFKHGXOHG�IRU
FRPSOHWLRQ�E\�DQ\�JLYHQ�GDWH�GXULQJ�WKH�SHULRG���,I�WKH�&RQWUDFWRU�IDLOV�WR�VXEPLW�D�VFKHGXOH�ZLWKLQ�WKH
WLPH�SUHVFULEHG��WKH�&RQWUDFWLQJ�2IILFHU�PD\�ZLWKKROG�DSSURYDO�RI�SURJUHVV�SD\PHQWV�XQWLO�WKH�&RQWUDFWRU
VXEPLWV�WKH�UHTXLUHG�VFKHGXOH�
���E��7KH�&RQWUDFWRU�VKDOO�HQWHU�WKH�DFWXDO�SURJUHVV�RQ�WKH�FKDUW�DV�GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�
DQG�XSRQ�GRLQJ�VR�VKDOO� LPPHGLDWHO\�GHOLYHU� WKUHH�FRSLHV�RI� WKH�DQQRWDWHG�VFKHGXOH�WR� WKH�&RQWUDFWLQJ
2IILFHU���,I��LQ�WKH�RSLQLRQ�RI�WKH�&RQWUDFWLQJ�2IILFHU��WKH�&RQWUDFWRU�IDOOV�EHKLQG�WKH�DSSURYHG�VFKHGXOH�
WKH�&RQWUDFWRU�VKDOO�WDNH�VWHSV�QHFHVVDU\�WR�LPSURYH�LWV�SURJUHVV�� LQFOXGLQJ�WKRVH�WKDW�PD\�EH�UHTXLUHG
E\� WKH� &RQWUDFWLQJ� 2IILFHU�� ZLWKRXW� DGGLWLRQDO� FRVW� WR� WKH� *RYHUQPHQW�� � ,Q� WKLV� FLUFXPVWDQFH�� WKH
&RQWUDFWLQJ�2IILFHU�PD\� UHTXLUH� WKH� &RQWUDFWRU� WR� LQFUHDVH� WKH� QXPEHU� RI� VKLIWV�� RYHUWLPH� RSHUDWLRQV�
GD\V�RI�ZRUN��DQG�RU� WKH�DPRXQW�RI�FRQVWUXFWLRQ�SODQW��DQG� WR�VXEPLW� IRU�DSSURYDO�DQ\� VXSSOHPHQWDU\
VFKHGXOH�RU�VFKHGXOHV�LQ�FKDUW�IRUP�DV�WKH�&RQWUDFWLQJ�2IILFHU�GHHPV�QHFHVVDU\�WR�GHPRQVWUDWH�KRZ�WKH
DSSURYHG�UDWH�RI�SURJUHVV�ZLOO�EH�UHJDLQHG�
���F�� )DLOXUH� RI� WKH� &RQWUDFWRU� WR� FRPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH� &RQWUDFWLQJ� 2IILFHU� XQGHU� WKLV
FODXVH� VKDOO� EH� JURXQGV� IRU� D� GHWHUPLQDWLRQ� E\� WKH� &RQWUDFWLQJ� 2IILFHU� WKDW� WKH� &RQWUDFWRU� LV� QRW
SURVHFXWLQJ� WKH� ZRUN� ZLWK� VXIILFLHQW� GLOLJHQFH� WR� HQVXUH� FRPSOHWLRQ� ZLWKLQ� WKH� WLPH� VSHFLILHG� LQ� WKH
FRQWUDFW���8SRQ�PDNLQJ�WKLV�GHWHUPLQDWLRQ��WKH�&RQWUDFWLQJ�2IILFHU�PD\�WHUPLQDWH�WKH�&RQWUDFWRU
V�ULJKW
WR� SURFHHG� ZLWK� WKH� ZRUN�� RU� DQ\� VHSDUDEOH� SDUW� RI� LW�� LQ� DFFRUGDQFH� ZLWK� WKH� GHIDXOW� WHUPV� RI� WKLV
FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������63(&,),&$7,216�$1'�'5$:,1*6�)25�&216758&7,21��)(%������

���D��7KH�&RQWUDFWRU�VKDOO�NHHS�RQ�WKH�ZRUN�VLWH�D�FRS\�RI�WKH�GUDZLQJV�DQG�VSHFLILFDWLRQV�DQG�VKDOO�DW�DOO
WLPHV� JLYH� WKH� &RQWUDFWLQJ� 2IILFHU� DFFHVV� WKHUHWR�� � $Q\WKLQJ� PHQWLRQHG� LQ� WKH� VSHFLILFDWLRQV� DQG� QRW
VKRZQ�RQ�WKH�GUDZLQJV��RU�VKRZQ�RQ�WKH�GUDZLQJV�DQG�QRW�PHQWLRQHG�LQ�WKH�VSHFLILFDWLRQV��VKDOO�EH�RI
OLNH�HIIHFW�DV�LI�VKRZQ�RU�PHQWLRQHG�LQ�ERWK���,Q�FDVH�RI�GLIIHUHQFH�EHWZHHQ�GUDZLQJV�DQG�VSHFLILFDWLRQV�
WKH� VSHFLILFDWLRQV� VKDOO� JRYHUQ�� � ,Q� FDVH� RI� GLVFUHSDQF\� LQ� WKH� ILJXUHV�� LQ� WKH� GUDZLQJV�� RU� LQ� WKH
VSHFLILFDWLRQV�� WKH� PDWWHU� VKDOO� EH� SURPSWO\� VXEPLWWHG� WR� WKH� &RQWUDFWLQJ� 2IILFHU�� ZKR� VKDOO� SURPSWO\
PDNH�D�GHWHUPLQDWLRQ�LQ�ZULWLQJ���$Q\�DGMXVWPHQW�E\�WKH�&RQWUDFWRU�ZLWKRXW�VXFK�D�GHWHUPLQDWLRQ�VKDOO
EH�DW� LWV�RZQ�ULVN�DQG�H[SHQVH�� � 7KH�&RQWUDFWLQJ�2IILFHU� VKDOO� IXUQLVK� IURP� WLPH� WR� WLPH� VXFK�GHWDLOHG
GUDZLQJV�DQG�RWKHU�LQIRUPDWLRQ�DV�FRQVLGHUHG�QHFHVVDU\��XQOHVV�RWKHUZLVH�SURYLGHG�
���E��:KHUHYHU� LQ� WKH� VSHFLILFDWLRQV� RU� XSRQ� WKH� GUDZLQJV� WKH�ZRUGV� �GLUHFWHG��� �UHTXLUHG��� �RUGHUHG��
�GHVLJQDWHG����SUHVFULEHG���RU�ZRUGV�RI�OLNH�LPSRUW�DUH�XVHG��LW�VKDOO�EH�XQGHUVWRRG�WKDW�WKH��GLUHFWLRQ��
�UHTXLUHPHQW��� �RUGHU��� �GHVLJQDWLRQ��� RU� �SUHVFULSWLRQ��� RI� WKH� &RQWUDFWLQJ� 2IILFHU� LV� LQWHQGHG� DQG
VLPLODUO\�WKH�ZRUGV��DSSURYHG����DFFHSWDEOH����VDWLVIDFWRU\���RU�ZRUGV�RI�OLNH�LPSRUW�VKDOO�PHDQ��DSSURYHG
E\���RU��DFFHSWDEOH�WR���RU��VDWLVIDFWRU\�WR��WKH�&RQWUDFWLQJ�2IILFHU��XQOHVV�RWKHUZLVH�H[SUHVVO\�VWDWHG�
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���F��:KHUH� �DV� VKRZQ��� �DV� LQGLFDWHG��� �DV� GHWDLOHG��� RU�ZRUGV� RI� VLPLODU� LPSRUW� DUH� XVHG�� LW� VKDOO� EH
XQGHUVWRRG� WKDW� WKH� UHIHUHQFH� LV� PDGH� WR� WKH� GUDZLQJV� DFFRPSDQ\LQJ� WKLV� FRQWUDFW� XQOHVV� VWDWHG
RWKHUZLVH���7KH�ZRUG��SURYLGHG��DV�XVHG�KHUHLQ�VKDOO�EH�XQGHUVWRRG�WR�PHDQ��SURYLGH�FRPSOHWH�LQ�SODFH��
WKDW�LV��IXUQLVKHG�DQG�LQVWDOOHG��
���G��6KRS�GUDZLQJV�PHDQV�GUDZLQJV��VXEPLWWHG�WR�WKH�*RYHUQPHQW�E\�WKH�&RQWUDFWRU��VXEFRQWUDFWRU��RU
DQ\� ORZHU� WLHU� VXEFRQWUDFWRU� SXUVXDQW� WR� D� FRQVWUXFWLRQ� FRQWUDFW�� VKRZLQJ� LQ� GHWDLO� ���� WKH� SURSRVHG
IDEULFDWLRQ�DQG�DVVHPEO\�RI�VWUXFWXUDO�HOHPHQWV��DQG�����WKH�LQVWDOODWLRQ��L�H���ILW��DQG�DWWDFKPHQW�GHWDLOV�
RI�PDWHULDOV� RU� HTXLSPHQW�� � ,W� LQFOXGHV� GUDZLQJV�� GLDJUDPV�� OD\RXWV�� VFKHPDWLFV�� GHVFULSWLYH� OLWHUDWXUH�
LOOXVWUDWLRQV��VFKHGXOHV��SHUIRUPDQFH�DQG�WHVW�GDWD��DQG�VLPLODU�PDWHULDOV�IXUQLVKHG�E\�WKH�FRQWUDFWRU� WR
H[SODLQ�LQ�GHWDLO�VSHFLILF�SRUWLRQV�RI�WKH�ZRUN�UHTXLUHG�E\�WKH�FRQWUDFW���7KH�*RYHUQPHQW�PD\�GXSOLFDWH�
XVH��DQG�GLVFORVH�LQ�DQ\�PDQQHU�DQG�IRU�DQ\�SXUSRVH�VKRS�GUDZLQJV�GHOLYHUHG�XQGHU�WKLV�FRQWUDFW�
���H�� ,I� WKLV� FRQWUDFW� UHTXLUHV� VKRS� GUDZLQJV�� WKH� &RQWUDFWRU� VKDOO� FRRUGLQDWH� DOO� VXFK� GUDZLQJV�� DQG
UHYLHZ�WKHP�IRU�DFFXUDF\��FRPSOHWHQHVV��DQG�FRPSOLDQFH�ZLWK�FRQWUDFW�UHTXLUHPHQWV�DQG�VKDOO�LQGLFDWH�LWV
DSSURYDO� WKHUHRQ� DV� HYLGHQFH� RI� VXFK� FRRUGLQDWLRQ� DQG� UHYLHZ�� � 6KRS� GUDZLQJV� VXEPLWWHG� WR� WKH
&RQWUDFWLQJ�2IILFHU�ZLWKRXW�HYLGHQFH�RI�WKH�&RQWUDFWRU
V�DSSURYDO�PD\�EH�UHWXUQHG�IRU�UHVXEPLVVLRQ���7KH
&RQWUDFWLQJ�2IILFHU�ZLOO�LQGLFDWH�DQ�DSSURYDO�RU�GLVDSSURYDO�RI�WKH�VKRS�GUDZLQJV�DQG�LI�QRW�DSSURYHG�DV
VXEPLWWHG�VKDOO� LQGLFDWH�WKH�*RYHUQPHQW
V�UHDVRQV�WKHUHIRU���$Q\�ZRUN�GRQH�EHIRUH�VXFK�DSSURYDO�VKDOO
EH�DW�WKH�&RQWUDFWRU
V�ULVN���$SSURYDO�E\�WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�QRW�UHOLHYH�WKH�&RQWUDFWRU�IURP
UHVSRQVLELOLW\�IRU�DQ\�HUURUV�RU�RPLVVLRQV�LQ�VXFK�GUDZLQJV��QRU�IURP�UHVSRQVLELOLW\�IRU�FRPSO\LQJ�ZLWK�WKH
UHTXLUHPHQWV�RI� WKLV� FRQWUDFW�� H[FHSW�ZLWK� UHVSHFW� WR� YDULDWLRQV� GHVFULEHG� DQG� DSSURYHG� LQ� DFFRUGDQFH
ZLWK��I��EHORZ�
���I��,I�VKRS�GUDZLQJV�VKRZ�YDULDWLRQV�IURP�WKH�FRQWUDFW�UHTXLUHPHQWV��WKH�&RQWUDFWRU�VKDOO�GHVFULEH�VXFK
YDULDWLRQV� LQ�ZULWLQJ��VHSDUDWH�IURP�WKH�GUDZLQJV��DW�WKH�WLPH�RI�VXEPLVVLRQ�� � ,I� WKH�&RQWUDFWLQJ�2IILFHU
DSSURYHV� DQ\� VXFK� YDULDWLRQ�� WKH� &RQWUDFWLQJ� 2IILFHU� VKDOO� LVVXH� DQ� DSSURSULDWH� FRQWUDFW� PRGLILFDWLRQ�
H[FHSW�WKDW��LI�WKH�YDULDWLRQ�LV�PLQRU�RU�GRHV�QRW�LQYROYH�D�FKDQJH�LQ�SULFH�RU�LQ�WLPH�RI�SHUIRUPDQFH��D
PRGLILFDWLRQ�QHHG�QRW�EH�LVVXHG�
���J�� 7KH�&RQWUDFWRU� VKDOO� VXEPLW� WR� WKH�&RQWUDFWLQJ�2IILFHU� IRU� DSSURYDO� IRXU� FRSLHV� �XQOHVV� RWKHUZLVH
LQGLFDWHG��RI�DOO�VKRS�GUDZLQJV�DV�FDOOHG� IRU�XQGHU� WKH�YDULRXV�KHDGLQJV�RI� WKHVH�VSHFLILFDWLRQV�� �7KUHH
VHWV��XQOHVV�RWKHUZLVH�LQGLFDWHG��RI�DOO�VKRS�GUDZLQJV��ZLOO�EH�UHWDLQHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�DQG�RQH
VHW�ZLOO�EH�UHWXUQHG�WR�WKH�&RQWUDFWRU�
������������������������������(QG�RI�FODXVH�

����������������������35(&216758&7,21�&21)(5(1&(��)(%������

��,I�WKH�&RQWUDFWLQJ�2IILFHU�GHFLGHV�WR�FRQGXFW�D�SUHFRQVWUXFWLRQ�FRQIHUHQFH��WKH�VXFFHVVIXO�RIIHURU�ZLOO�EH
QRWLILHG�DQG�ZLOO�EH�UHTXLUHG�WR�DWWHQG���7KH�&RQWUDFWLQJ�2IILFHU
V�QRWLILFDWLRQ�ZLOO� LQFOXGH�VSHFLILF�GHWDLOV
UHJDUGLQJ�WKH�GDWH��WLPH��DQG�ORFDWLRQ�RI�WKH�FRQIHUHQFH��DQ\�QHHG�IRU�DWWHQGDQFH�E\�VXEFRQWUDFWRUV��DQG
LQIRUPDWLRQ�UHJDUGLQJ�WKH�LWHPV�WR�EH�GLVFXVVHG�
�������������������������������(QG�RI�FODXVH�

����������������������%$1.5837&<��-8/������

��,Q� WKH� HYHQW� WKH� &RQWUDFWRU� HQWHUV� LQWR� SURFHHGLQJV� UHODWLQJ� WR� EDQNUXSWF\�� ZKHWKHU� YROXQWDU\� RU
LQYROXQWDU\��WKH�&RQWUDFWRU�DJUHHV�WR�IXUQLVK��E\�FHUWLILHG�PDLO�RU�HOHFWURQLF�FRPPHUFH�PHWKRG�DXWKRUL]HG
E\� WKH� FRQWUDFW�� ZULWWHQ� QRWLILFDWLRQ� RI� WKH� EDQNUXSWF\� WR� WKH� &RQWUDFWLQJ� 2IILFHU� UHVSRQVLEOH� IRU
DGPLQLVWHULQJ� WKH� FRQWUDFW�� �7KLV� QRWLILFDWLRQ� VKDOO� EH� IXUQLVKHG�ZLWKLQ� ILYH�GD\V� RI� WKH� LQLWLDWLRQ� RI� WKH
SURFHHGLQJV�UHODWLQJ�WR�EDQNUXSWF\�ILOLQJ���7KLV�QRWLILFDWLRQ�VKDOO�LQFOXGH�WKH�GDWH�RQ�ZKLFK�WKH�EDQNUXSWF\
SHWLWLRQ�ZDV� ILOHG�� WKH� LGHQWLW\� RI� WKH� FRXUW� LQ�ZKLFK� WKH�EDQNUXSWF\�SHWLWLRQ�ZDV� ILOHG��DQG�D� OLVWLQJ�RI
*RYHUQPHQW� FRQWUDFW� QXPEHUV�DQG� FRQWUDFWLQJ� RIILFHV� IRU�DOO�*RYHUQPHQW� FRQWUDFWV� DJDLQVW�ZKLFK� ILQDO
SD\PHQW�KDV�QRW�EHHQ�PDGH���7KLV�REOLJDWLRQ�UHPDLQV�LQ�HIIHFW�XQWLO�ILQDO�SD\PHQW�XQGHU�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�
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����������������������6863(16,21�2)�:25.��$35������

���D��7KH�&RQWUDFWLQJ�2IILFHU�PD\�RUGHU�WKH�&RQWUDFWRU�� LQ�ZULWLQJ��WR�VXVSHQG��GHOD\��RU� LQWHUUXSW�DOO�RU
DQ\� SDUW� RI� WKH� ZRUN� RI� WKLV� FRQWUDFW� IRU� WKH� SHULRG� RI� WLPH� WKDW� WKH� &RQWUDFWLQJ� 2IILFHU� GHWHUPLQHV
DSSURSULDWH�IRU�WKH�FRQYHQLHQFH�RI�WKH�*RYHUQPHQW�
���E��,I�WKH�SHUIRUPDQFH�RI�DOO�RU�DQ\�SDUW�RI�WKH�ZRUN�LV��IRU�DQ�XQUHDVRQDEOH�SHULRG�RI�WLPH��VXVSHQGHG�
GHOD\HG��RU�LQWHUUXSWHG�����E\�DQ�DFW�RI�WKH�&RQWUDFWLQJ�2IILFHU�LQ�WKH�DGPLQLVWUDWLRQ�RI�WKLV�FRQWUDFW��RU
���� E\� WKH� &RQWUDFWLQJ� 2IILFHU
V� IDLOXUH� WR� DFW� ZLWKLQ� WKH� WLPH� VSHFLILHG� LQ� WKLV� FRQWUDFW� �RU� ZLWKLQ� D
UHDVRQDEOH� WLPH� LI� QRW� VSHFLILHG��� DQ� DGMXVWPHQW� VKDOO� EH� PDGH� IRU� DQ\� LQFUHDVH� LQ� WKH� FRVW� RI
SHUIRUPDQFH�RI�WKLV�FRQWUDFW��H[FOXGLQJ�SURILW��QHFHVVDULO\�FDXVHG�E\�WKH�XQUHDVRQDEOH�VXVSHQVLRQ��GHOD\�
RU�LQWHUUXSWLRQ��DQG�WKH�FRQWUDFW�PRGLILHG�LQ�ZULWLQJ�DFFRUGLQJO\���+RZHYHU��QR�DGMXVWPHQW�VKDOO�EH�PDGH
XQGHU�WKLV�FODXVH� IRU�DQ\�VXVSHQVLRQ��GHOD\��RU� LQWHUUXSWLRQ�WR�WKH�H[WHQW� WKDW�SHUIRUPDQFH�ZRXOG�KDYH
EHHQ�VR�VXVSHQGHG��GHOD\HG��RU�LQWHUUXSWHG�E\�DQ\�RWKHU�FDXVH��LQFOXGLQJ�WKH�IDXOW�RU�QHJOLJHQFH�RI�WKH
&RQWUDFWRU��RU�IRU�ZKLFK�DQ�HTXLWDEOH�DGMXVWPHQW�LV�SURYLGHG�IRU�RU�H[FOXGHG�XQGHU�DQ\�RWKHU�WHUP�RU
FRQGLWLRQ�RI�WKLV�FRQWUDFW�
���F��$�FODLP�XQGHU�WKLV�FODXVH�VKDOO�QRW�EH�DOORZHG�����IRU�DQ\�FRVWV�LQFXUUHG�PRUH�WKDQ����GD\V�EHIRUH
WKH�&RQWUDFWRU�VKDOO�KDYH�QRWLILHG�WKH�&RQWUDFWLQJ�2IILFHU� LQ�ZULWLQJ�RI� WKH�DFW�RU� IDLOXUH�WR�DFW� LQYROYHG
�EXW�WKLV�UHTXLUHPHQW�VKDOO�QRW�DSSO\�DV�WR�D�FODLP�UHVXOWLQJ�IURP�D�VXVSHQVLRQ�RUGHU���DQG�����XQOHVV�WKH
FODLP�� LQ� DQ� DPRXQW� VWDWHG�� LV� DVVHUWHG� LQ�ZULWLQJ� DV� VRRQ� DV� SUDFWLFDEOH� DIWHU� WKH� WHUPLQDWLRQ� RI� WKH
VXVSHQVLRQ��GHOD\��RU�LQWHUUXSWLRQ��EXW�QRW�ODWHU�WKDQ�WKH�GDWH�RI�ILQDO�SD\PHQW�XQGHU�WKH�FRQWUDFW�
�������������������������������(QG�RI�FODXVH�

����������������������&+$1*(6��$8*������

���D��7KH�&RQWUDFWLQJ�2IILFHU�PD\��DW�DQ\� WLPH��ZLWKRXW�QRWLFH� WR� WKH� VXUHWLHV�� LI� DQ\��E\�ZULWWHQ�RUGHU
GHVLJQDWHG�RU�LQGLFDWHG�WR�EH�D�FKDQJH�RUGHU��PDNH�FKDQJHV�LQ�WKH�ZRUN�ZLWKLQ�WKH�JHQHUDO�VFRSH�RI�WKH
FRQWUDFW��LQFOXGLQJ�FKDQJHV��
��������,Q�WKH�VSHFLILFDWLRQV��LQFOXGLQJ�GUDZLQJV�DQG�GHVLJQV��
��������,Q�WKH�PHWKRG�RU�PDQQHU�RI�SHUIRUPDQFH�RI�WKH�ZRUN�
��������,Q�WKH�*RYHUQPHQW�IXUQLVKHG�IDFLOLWLHV��HTXLSPHQW��PDWHULDOV��VHUYLFHV��RU�VLWH��RU
��������'LUHFWLQJ�DFFHOHUDWLRQ�LQ�WKH�SHUIRUPDQFH�RI�WKH�ZRUN�
���E��$Q\�RWKHU�ZULWWHQ�RU�RUDO�RUGHU��ZKLFK��DV�XVHG�LQ�WKLV�SDUDJUDSK��E���LQFOXGHV�GLUHFWLRQ��LQVWUXFWLRQ�
LQWHUSUHWDWLRQ��RU�GHWHUPLQDWLRQ��IURP�WKH�&RQWUDFWLQJ�2IILFHU�WKDW�FDXVHV�D�FKDQJH�VKDOO�EH�WUHDWHG�DV�D
FKDQJH�RUGHU�XQGHU�WKLV�FODXVH��SURYLGHG��WKDW�WKH�&RQWUDFWRU�JLYHV�WKH�&RQWUDFWLQJ�2IILFHU�ZULWWHQ�QRWLFH
VWDWLQJ�����WKH�GDWH��FLUFXPVWDQFHV��DQG�VRXUFH�RI�WKH�RUGHU�DQG�����WKDW�WKH�&RQWUDFWRU�UHJDUGV�WKH�RUGHU
DV�D�FKDQJH�RUGHU�
���F��([FHSW�DV�SURYLGHG�LQ�WKLV�FODXVH��QR�RUGHU��VWDWHPHQW��RU�FRQGXFW�RI�WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�EH
WUHDWHG�DV�D�FKDQJH�XQGHU�WKLV�FODXVH�RU�HQWLWOH�WKH�&RQWUDFWRU�WR�DQ�HTXLWDEOH�DGMXVWPHQW�
���G��,I�DQ\�FKDQJH�XQGHU�WKLV�FODXVH�FDXVHV�DQ� LQFUHDVH�RU�GHFUHDVH� LQ�WKH�&RQWUDFWRU
V�FRVW�RI��RU�WKH
WLPH�UHTXLUHG�IRU��WKH�SHUIRUPDQFH�RI�DQ\�SDUW�RI�WKH�ZRUN�XQGHU�WKLV�FRQWUDFW��ZKHWKHU�RU�QRW�FKDQJHG
E\�DQ\�VXFK�RUGHU��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�PDNH�DQ�HTXLWDEOH�DGMXVWPHQW�DQG�PRGLI\�WKH�FRQWUDFW�LQ
ZULWLQJ�� �+RZHYHU�� H[FHSW� IRU� DQ� DGMXVWPHQW� EDVHG� RQ� GHIHFWLYH� VSHFLILFDWLRQV�� QR� DGMXVWPHQW� IRU� DQ\
FKDQJH�XQGHU�SDUDJUDSK��E��RI�WKLV�FODXVH�VKDOO�EH�PDGH�IRU�DQ\�FRVWV�LQFXUUHG�PRUH�WKDQ����GD\V�EHIRUH
WKH� &RQWUDFWRU� JLYHV�ZULWWHQ� QRWLFH� DV� UHTXLUHG�� � ,Q� WKH� FDVH� RI� GHIHFWLYH� VSHFLILFDWLRQV� IRU� ZKLFK� WKH
*RYHUQPHQW�LV�UHVSRQVLEOH��WKH�HTXLWDEOH�DGMXVWPHQW�VKDOO�LQFOXGH�DQ\�LQFUHDVHG�FRVW�UHDVRQDEO\�LQFXUUHG
E\�WKH�&RQWUDFWRU�LQ�DWWHPSWLQJ�WR�FRPSO\�ZLWK�WKH�GHIHFWLYH�VSHFLILFDWLRQV�
���H�� 7KH�&RQWUDFWRU�PXVW� DVVHUW� LWV� ULJKW� WR� DQ� DGMXVWPHQW� XQGHU� WKLV� FODXVH�ZLWKLQ� ��� GD\V� DIWHU� ���
UHFHLSW�RI�D�ZULWWHQ�FKDQJH�RUGHU�XQGHU�SDUDJUDSK��D��RI� WKLV� FODXVH�RU� ���� WKH� IXUQLVKLQJ�RI�D�ZULWWHQ
QRWLFH�XQGHU�SDUDJUDSK��E��RI� WKLV�FODXVH��E\�VXEPLWWLQJ�WR�WKH�&RQWUDFWLQJ�2IILFHU�D�ZULWWHQ�VWDWHPHQW
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GHVFULELQJ� WKH� JHQHUDO� QDWXUH� DQG� DPRXQW� RI� WKH� SURSRVDO�� XQOHVV� WKLV� SHULRG� LV� H[WHQGHG� E\� WKH
*RYHUQPHQW���7KH�VWDWHPHQW�RI�SURSRVDO�IRU�DGMXVWPHQW�PD\�EH�LQFOXGHG�LQ�WKH�QRWLFH�XQGHU�SDUDJUDSK
�E��DERYH�
���I��1R�SURSRVDO�E\� WKH�&RQWUDFWRU� IRU�DQ�HTXLWDEOH�DGMXVWPHQW� VKDOO� EH�DOORZHG� LI� DVVHUWHG� DIWHU� ILQDO
SD\PHQW�XQGHU�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������68%&2175$&76�)25�&200(5&,$/�,7(06�$1'�&200(5&,$/�&20321(176��$35
�����

���D��'HILQLWLRQ�
�����&RPPHUFLDO� LWHP��� DV� XVHG� LQ� WKLV� FODXVH�� KDV� WKH� PHDQLQJ� FRQWDLQHG� LQ� WKH� FODXVH� DW� ���������
'HILQLWLRQV�
�����6XEFRQWUDFW��� DV� XVHG� LQ� WKLV� FODXVH�� LQFOXGHV� D� WUDQVIHU� RI� FRPPHUFLDO� LWHPV� EHWZHHQ� GLYLVLRQV�
VXEVLGLDULHV��RU�DIILOLDWHV�RI�WKH
��&RQWUDFWRU�RU�VXEFRQWUDFWRU�DW�DQ\�WLHU�
���E��7R�WKH�PD[LPXP�H[WHQW�SUDFWLFDEOH��WKH�&RQWUDFWRU�VKDOO�LQFRUSRUDWH��DQG�UHTXLUH�LWV�VXEFRQWUDFWRUV
DW�DOO� WLHUV� WR� LQFRUSRUDWH�� FRPPHUFLDO� LWHPV�RU�QRQGHYHORSPHQWDO� LWHPV�DV� FRPSRQHQWV�RI� LWHPV� WR�EH
VXSSOLHG�XQGHU�WKLV�FRQWUDFW�
���F��1RWZLWKVWDQGLQJ�DQ\�RWKHU�FODXVH�RI�WKLV�FRQWUDFW��WKH�&RQWUDFWRU�LV�QRW�UHTXLUHG�WR�LQFOXGH�DQ\�)$5
SURYLVLRQ� RU� FODXVH�� RWKHU� WKDQ� WKRVH� OLVWHG� EHORZ� WR� WKH� H[WHQW� WKH\� DUH� DSSOLFDEOH� DQG� DV� PD\� EH
UHTXLUHG� WR� HVWDEOLVK� WKH� UHDVRQDEOHQHVV� RI� SULFHV� XQGHU� 3DUW� ���� LQ� D� VXEFRQWUDFW� DW� DQ\� WLHU� IRU
FRPPHUFLDO�LWHPV�RU�FRPPHUFLDO�FRPSRQHQWV�
�������������������(TXDO�2SSRUWXQLW\��(�2���������
�������������������$IILUPDWLYH�$FWLRQ� IRU�'LVDEOHG�9HWHUDQV�DQG�9HWHUDQV�RI� WKH�9LHWQDP�(UD� ����8�6�&�
�����D���
�������������������$IILUPDWLYH�$FWLRQ�IRU�+DQGLFDSSHG�:RUNHUV�����8�6�&��������DQG
�������� ����������� 3UHIHUHQFH� IRU� 3ULYDWHO\� 2ZQHG� 8�6��)ODJJHG� &RPPHUFLDO� 9HVVHOV� ���� 8�6�&�� �����
�IORZ�GRZQ�QRW�UHTXLUHG�IRU�VXEFRQWUDFWV�DZDUGHG�EHJLQQLQJ�0D\����������
���G��7KH�&RQWUDFWRU�VKDOO� LQFOXGH�WKH�WHUPV�RI�WKLV�FODXVH�� LQFOXGLQJ�WKLV�SDUDJUDSK��G��� LQ�VXEFRQWUDFWV
DZDUGHG�XQGHU�WKLV�FRQWUDFW�
�������������������������������(QG�RI�FODXVH�

����������������������*29(510(17�3523(57<��),;('�35,&(�&2175$&76���'(&������

���D�� *RYHUQPHQW�IXUQLVKHG� SURSHUW\�� � ���� 7KH� *RYHUQPHQW� VKDOO� GHOLYHU� WR� WKH� &RQWUDFWRU�� IRU� XVH� LQ
FRQQHFWLRQ�ZLWK�DQG�XQGHU� WKH� WHUPV�RI� WKLV� FRQWUDFW�� WKH�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�GHVFULEHG� LQ
WKH�6FKHGXOH�RU�VSHFLILFDWLRQV� WRJHWKHU�ZLWK�DQ\� UHODWHG�GDWD�DQG� LQIRUPDWLRQ� WKDW� WKH�&RQWUDFWRU�PD\
UHTXHVW� DQG� LV� UHDVRQDEO\� UHTXLUHG� IRU� WKH� LQWHQGHG� XVH� RI� WKH� SURSHUW\� �KHUHLQDIWHU� UHIHUUHG� WR� DV
�*RYHUQPHQW�IXUQLVKHG�SURSHUW\���
�������� 7KH� GHOLYHU\� RU� SHUIRUPDQFH� GDWHV� IRU� WKLV� FRQWUDFW� DUH� EDVHG� XSRQ� WKH� H[SHFWDWLRQ� WKDW
*RYHUQPHQW�IXUQLVKHG�SURSHUW\�VXLWDEOH�IRU�XVH��H[FHSW�IRU�SURSHUW\�IXUQLVKHG��DV�LV���ZLOO�EH�GHOLYHUHG�WR
WKH�&RQWUDFWRU�DW� WKH�WLPHV�VWDWHG� LQ� WKH�6FKHGXOH�RU�� LI�QRW�VR�VWDWHG�� LQ�VXIILFLHQW� WLPH� WR�HQDEOH� WKH
&RQWUDFWRU�WR�PHHW�WKH�FRQWUDFW
V�GHOLYHU\�RU�SHUIRUPDQFH�GDWHV�
��������,I�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�LV�UHFHLYHG�E\�WKH�&RQWUDFWRU�LQ�D�FRQGLWLRQ�QRW�VXLWDEOH�IRU�WKH
LQWHQGHG�XVH��WKH�&RQWUDFWRU�VKDOO��XSRQ�UHFHLSW�RI� LW��QRWLI\�WKH�&RQWUDFWLQJ�2IILFHU��GHWDLOLQJ�WKH� IDFWV�
DQG��DV�GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�DQG�DW�*RYHUQPHQW�H[SHQVH��HLWKHU�UHSDLU��PRGLI\��UHWXUQ��RU
RWKHUZLVH�GLVSRVH�RI�WKH�SURSHUW\�����$IWHU�FRPSOHWLQJ�WKH�GLUHFWHG�DFWLRQ�DQG�XSRQ�ZULWWHQ�UHTXHVW�RI�WKH
&RQWUDFWRU��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�PDNH�DQ�HTXLWDEOH�DGMXVWPHQW�DV�SURYLGHG� LQ�SDUDJUDSK��K��RI
WKLV�FODXVH�
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�������� ,I� *RYHUQPHQW�IXUQLVKHG� SURSHUW\� LV� QRW� GHOLYHUHG� WR� WKH� &RQWUDFWRU� E\� WKH� UHTXLUHG� WLPH�� WKH
&RQWUDFWLQJ� 2IILFHU� VKDOO�� XSRQ� WKH� &RQWUDFWRU
V� WLPHO\� ZULWWHQ� UHTXHVW�� PDNH� D� GHWHUPLQDWLRQ� RI� WKH
GHOD\�� LI� DQ\�� FDXVHG� WKH� &RQWUDFWRU� DQG� VKDOO� PDNH� DQ� HTXLWDEOH� DGMXVWPHQW� LQ� DFFRUGDQFH� ZLWK
SDUDJUDSK��K��RI�WKLV�FODXVH�
���E��&KDQJHV�LQ�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�������7KH�&RQWUDFWLQJ�2IILFHU�PD\��E\�ZULWWHQ�QRWLFH���L�
GHFUHDVH� WKH� *RYHUQPHQW�IXUQLVKHG� SURSHUW\� SURYLGHG� RU� WR� EH� SURYLGHG� XQGHU� WKLV� FRQWUDFW�� RU� �LL�
VXEVWLWXWH�RWKHU�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�IRU�WKH�SURSHUW\�WR�EH�SURYLGHG�E\�WKH�*RYHUQPHQW��RU�WR
EH�DFTXLUHG�E\�WKH�&RQWUDFWRU� IRU� WKH�*RYHUQPHQW��XQGHU� WKLV�FRQWUDFW�� �7KH�&RQWUDFWRU�VKDOO�SURPSWO\
WDNH�VXFK�DFWLRQ�DV�WKH�&RQWUDFWLQJ�2IILFHU�PD\�GLUHFW�UHJDUGLQJ�WKH�UHPRYDO��VKLSPHQW��RU�GLVSRVDO�RI�WKH
SURSHUW\�FRYHUHG�E\�VXFK�QRWLFH�
��������8SRQ�WKH�&RQWUDFWRU
V�ZULWWHQ�UHTXHVW��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�PDNH�DQ�HTXLWDEOH�DGMXVWPHQW
WR� WKH� FRQWUDFW� LQ� DFFRUGDQFH�ZLWK� SDUDJUDSK� �K�� RI� WKLV� FODXVH�� LI� WKH�*RYHUQPHQW� KDV� DJUHHG� LQ� WKH
6FKHGXOH�WR�PDNH�WKH�SURSHUW\�DYDLODEOH�IRU�SHUIRUPLQJ�WKLV�FRQWUDFW�DQG�WKHUH�LV�DQ\��
�������L��'HFUHDVH�RU�VXEVWLWXWLRQ�LQ�WKLV�SURSHUW\�SXUVXDQW�WR�VXESDUDJUDSK��E�����DERYH��RU
�������LL��:LWKGUDZDO�RI�DXWKRULW\�WR�XVH�WKLV�SURSHUW\��LI�SURYLGHG�XQGHU�DQ\�RWKHU�FRQWUDFW�RU�OHDVH�
���F�� 7LWOH� LQ� *RYHUQPHQW� SURSHUW\�� � ���� 7KH� *RYHUQPHQW� VKDOO� UHWDLQ� WLWOH� WR� DOO� *RYHUQPHQW�IXUQLVKHG
SURSHUW\�
��������$OO�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�DQG�DOO�SURSHUW\�DFTXLUHG�E\�WKH�&RQWUDFWRU��WLWOH�WR�ZKLFK�YHVWV
LQ�WKH�*RYHUQPHQW�XQGHU�WKLV�SDUDJUDSK��FROOHFWLYHO\�UHIHUUHG�WR�DV��*RYHUQPHQW�SURSHUW\����DUH�VXEMHFW
WR�WKH�SURYLVLRQV�RI�WKLV�FODXVH���+RZHYHU��VSHFLDO� WRROLQJ�DFFRXQWDEOH� WR� WKLV�FRQWUDFW� LV�VXEMHFW� WR� WKH
SURYLVLRQV� RI� WKH� 6SHFLDO� 7RROLQJ� FODXVH� DQG� LV� QRW� VXEMHFW� WR� WKH� SURYLVLRQV� RI� WKLV� FODXVH�� � 7LWOH� WR
*RYHUQPHQW�SURSHUW\�VKDOO�QRW�EH�DIIHFWHG�E\� LWV� LQFRUSRUDWLRQ� LQWR� RU�DWWDFKPHQW� WR�DQ\�SURSHUW\�QRW
RZQHG� E\� WKH� *RYHUQPHQW�� QRU� VKDOO� *RYHUQPHQW� SURSHUW\� EHFRPH� D� IL[WXUH� RU� ORVH� LWV� LGHQWLW\� DV
SHUVRQDO�SURSHUW\�E\�EHLQJ�DWWDFKHG�WR�DQ\�UHDO�SURSHUW\�
�������� 7LWOH� WR� HDFK� LWHP� RI� IDFLOLWLHV� DQG� VSHFLDO� WHVW� HTXLSPHQW� DFTXLUHG� E\� WKH� &RQWUDFWRU� IRU� WKH
*RYHUQPHQW�XQGHU�WKLV�FRQWUDFW�VKDOO�SDVV�WR�DQG�YHVW�LQ�WKH�*RYHUQPHQW�ZKHQ�LWV�XVH�LQ�SHUIRUPLQJ�WKLV
FRQWUDFW�FRPPHQFHV�RU�ZKHQ�WKH�*RYHUQPHQW�KDV�SDLG� IRU� LW��ZKLFKHYHU� LV�HDUOLHU��ZKHWKHU�RU�QRW� WLWOH
SUHYLRXVO\�YHVWHG�LQ�WKH�*RYHUQPHQW�
�������� ,I� WKLV� FRQWUDFW� FRQWDLQV� D� SURYLVLRQ� GLUHFWLQJ� WKH�&RQWUDFWRU� WR� SXUFKDVH�PDWHULDO� IRU�ZKLFK� WKH
*RYHUQPHQW�ZLOO�UHLPEXUVH�WKH�&RQWUDFWRU�DV�D�GLUHFW�LWHP�RI�FRVW�XQGHU�WKLV�FRQWUDFW��
�������L�� 7LWOH� WR�PDWHULDO� SXUFKDVHG� IURP� D� YHQGRU� VKDOO� SDVV� WR� DQG� YHVW� LQ� WKH� *RYHUQPHQW� XSRQ� WKH
YHQGRU
V�GHOLYHU\�RI�VXFK�PDWHULDO��DQG
�������LL��7LWOH�WR�DOO�RWKHU�PDWHULDO�VKDOO�SDVV�WR�DQG�YHVW�LQ�WKH�*RYHUQPHQW�XSRQ��
���������$��,VVXDQFH�RI�WKH�PDWHULDO�IRU�XVH�LQ�FRQWUDFW�SHUIRUPDQFH�
���������%��&RPPHQFHPHQW�RI�SURFHVVLQJ�RI�WKH�PDWHULDO�RU�LWV�XVH�LQ�FRQWUDFW�SHUIRUPDQFH��RU
���������&��5HLPEXUVHPHQW�RI�WKH�FRVW�RI�WKH�PDWHULDO�E\�WKH�*RYHUQPHQW��ZKLFKHYHU�RFFXUV�ILUVW�
���G�� 8VH� RI� *RYHUQPHQW� SURSHUW\�� � 7KH� *RYHUQPHQW� SURSHUW\� VKDOO� EH� XVHG� RQO\� IRU� SHUIRUPLQJ� WKLV
FRQWUDFW��XQOHVV�RWKHUZLVH�SURYLGHG�LQ�WKLV�FRQWUDFW�RU�DSSURYHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�
���H��3URSHUW\�DGPLQLVWUDWLRQ�������7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�DQG�DFFRXQWDEOH�IRU�DOO�*RYHUQPHQW
SURSHUW\�SURYLGHG�XQGHU�WKLV�FRQWUDFW�DQG�VKDOO�FRPSO\�ZLWK�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��)$5��6XESDUW
������DV�LQ�HIIHFW�RQ�WKH�GDWH�RI�WKLV�FRQWUDFW�
��������7KH�&RQWUDFWRU�VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�D�SURJUDP�IRU�WKH�XVH��PDLQWHQDQFH��UHSDLU��SURWHFWLRQ�
DQG�SUHVHUYDWLRQ�RI�*RYHUQPHQW�SURSHUW\�LQ�DFFRUGDQFH�ZLWK�VRXQG�LQGXVWULDO�SUDFWLFH�DQG�WKH�DSSOLFDEOH
SURYLVLRQV�RI�6XESDUW������RI�WKH�)$5�
��������,I�GDPDJH�RFFXUV�WR�*RYHUQPHQW�SURSHUW\��WKH�ULVN�RI�ZKLFK�KDV�EHHQ�DVVXPHG�E\�WKH�*RYHUQPHQW
XQGHU�WKLV�FRQWUDFW��WKH�*RYHUQPHQW�VKDOO�UHSODFH�WKH�LWHPV�RU�WKH�&RQWUDFWRU�VKDOO�PDNH�VXFK�UHSDLUV�DV
WKH�*RYHUQPHQW�GLUHFWV���+RZHYHU��LI�WKH�&RQWUDFWRU�FDQQRW�HIIHFW�VXFK�UHSDLUV�ZLWKLQ�WKH�WLPH�UHTXLUHG�
WKH�&RQWUDFWRU�VKDOO�GLVSRVH�RI�WKH�SURSHUW\�DV�GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU���:KHQ�DQ\�SURSHUW\
IRU�ZKLFK�WKH�*RYHUQPHQW� LV� UHVSRQVLEOH� LV� UHSODFHG�RU� UHSDLUHG�� WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�PDNH�DQ
HTXLWDEOH�DGMXVWPHQW�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK��K��RI�WKLV�FODXVH�
�������� 7KH� &RQWUDFWRU� UHSUHVHQWV� WKDW� WKH� FRQWUDFW� SULFH� GRHV� QRW� LQFOXGH� DQ\� DPRXQW� IRU� UHSDLUV� RU
UHSODFHPHQW�IRU�ZKLFK�WKH�*RYHUQPHQW�LV�UHVSRQVLEOH���5HSDLU�RU�UHSODFHPHQW�RI�SURSHUW\�IRU�ZKLFK�WKH
&RQWUDFWRU�LV�UHVSRQVLEOH�VKDOO�EH�DFFRPSOLVKHG�E\�WKH�&RQWUDFWRU�DW�LWV�RZQ�H[SHQVH�
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���I�� $FFHVV�� � 7KH� *RYHUQPHQW� DQG� DOO� LWV� GHVLJQHHV� VKDOO� KDYH� DFFHVV� DW� DOO� UHDVRQDEOH� WLPHV� WR� WKH
SUHPLVHV� LQ�ZKLFK� DQ\� *RYHUQPHQW� SURSHUW\� LV� ORFDWHG� IRU� WKH� SXUSRVH� RI� LQVSHFWLQJ� WKH� *RYHUQPHQW
SURSHUW\�
���J��5LVN�RI� ORVV�� �8QOHVV�RWKHUZLVH�SURYLGHG� LQ� WKLV� FRQWUDFW�� WKH�&RQWUDFWRU�DVVXPHV� WKH� ULVN�RI�� DQG
VKDOO�EH�UHVSRQVLEOH�IRU��DQ\�ORVV�RU�GHVWUXFWLRQ�RI��RU�GDPDJH�WR��*RYHUQPHQW�SURSHUW\�XSRQ�LWV�GHOLYHU\
WR� WKH� &RQWUDFWRU� RU� XSRQ� SDVVDJH� RI� WLWOH� WR� WKH� *RYHUQPHQW� XQGHU� SDUDJUDSK� �F�� RI� WKLV� FODXVH�
+RZHYHU��WKH�&RQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�UHDVRQDEOH�ZHDU�DQG�WHDU�WR�*RYHUQPHQW�SURSHUW\�RU�IRU
*RYHUQPHQW�SURSHUW\�SURSHUO\�FRQVXPHG�LQ�SHUIRUPLQJ�WKLV�FRQWUDFW�
���K��(TXLWDEOH�DGMXVWPHQW���:KHQ�WKLV�FODXVH�VSHFLILHV�DQ�HTXLWDEOH�DGMXVWPHQW��LW�VKDOO�EH�PDGH�WR�DQ\
DIIHFWHG�FRQWUDFW�SURYLVLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�RI�WKH�&KDQJHV�FODXVH���:KHQ�DSSURSULDWH�
WKH�&RQWUDFWLQJ�2IILFHU�PD\�LQLWLDWH�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�IDYRU�RI�WKH�*RYHUQPHQW���7KH�ULJKW�WR�DQ
HTXLWDEOH�DGMXVWPHQW�VKDOO�EH�WKH�&RQWUDFWRU
V�H[FOXVLYH�UHPHG\���7KH�*RYHUQPHQW�VKDOO�QRW�EH�OLDEOH�WR
VXLW�IRU�EUHDFK�RI�FRQWUDFW�IRU��
��������$Q\�GHOD\�LQ�GHOLYHU\�RI�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�
��������'HOLYHU\�RI�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�LQ�D�FRQGLWLRQ�QRW�VXLWDEOH�IRU�LWV�LQWHQGHG�XVH�
��������$�GHFUHDVH�LQ�RU�VXEVWLWXWLRQ�RI�*RYHUQPHQW�IXUQLVKHG�SURSHUW\��RU
��������)DLOXUH�WR�UHSDLU�RU�UHSODFH�*RYHUQPHQW�SURSHUW\�IRU�ZKLFK�WKH�*RYHUQPHQW�LV�UHVSRQVLEOH�
���L��)LQDO�DFFRXQWLQJ�DQG�GLVSRVLWLRQ�RI�*RYHUQPHQW�SURSHUW\���8SRQ�FRPSOHWLQJ�WKLV�FRQWUDFW��RU�DW�VXFK
HDUOLHU�GDWHV�DV�PD\�EH�IL[HG�E\�WKH�&RQWUDFWLQJ�2IILFHU��WKH�&RQWUDFWRU�VKDOO�VXEPLW��LQ�D�IRUP�DFFHSWDEOH
WR�WKH�&RQWUDFWLQJ�2IILFHU��LQYHQWRU\�VFKHGXOHV�FRYHULQJ�DOO�LWHPV�RI�*RYHUQPHQW�SURSHUW\��LQFOXGLQJ�DQ\
UHVXOWLQJ� VFUDS�� QRW� FRQVXPHG� LQ� SHUIRUPLQJ� WKLV� FRQWUDFW� RU� GHOLYHUHG� WR� WKH� *RYHUQPHQW�� � 7KH
&RQWUDFWRU�VKDOO�SUHSDUH�IRU�VKLSPHQW��GHOLYHU�I�R�E��RULJLQ��RU�GLVSRVH�RI�WKH�*RYHUQPHQW�SURSHUW\�DV�PD\
EH�GLUHFWHG� RU� DXWKRUL]HG�E\� WKH�&RQWUDFWLQJ�2IILFHU�� � 7KH�QHW� SURFHHGV� RI� DQ\� VXFK� GLVSRVDO� VKDOO� EH
FUHGLWHG�WR�WKH�FRQWUDFW�SULFH�RU�VKDOO�EH�SDLG�WR�WKH�*RYHUQPHQW�DV�WKH�&RQWUDFWLQJ�2IILFHU�GLUHFWV�
���M�� $EDQGRQPHQW� DQG� UHVWRUDWLRQ� RI� &RQWUDFWRU
V� SUHPLVHV�� � 8QOHVV� RWKHUZLVH� SURYLGHG� KHUHLQ�� WKH
*RYHUQPHQW��
��������0D\�DEDQGRQ�DQ\�*RYHUQPHQW�SURSHUW\�LQ�SODFH��DW�ZKLFK�WLPH�DOO�REOLJDWLRQV�RI�WKH�*RYHUQPHQW
UHJDUGLQJ�VXFK�DEDQGRQHG�SURSHUW\�VKDOO�FHDVH��DQG
�������� +DV� QR� REOLJDWLRQ� WR� UHVWRUH� RU� UHKDELOLWDWH� WKH� &RQWUDFWRU
V� SUHPLVHV� XQGHU� DQ\� FLUFXPVWDQFHV
�H�J���DEDQGRQPHQW��GLVSRVLWLRQ�XSRQ�FRPSOHWLRQ�RI�QHHG��RU�XSRQ�FRQWUDFW�FRPSOHWLRQ����+RZHYHU��LI�WKH
*RYHUQPHQW�IXUQLVKHG�SURSHUW\��OLVWHG�LQ�WKH�6FKHGXOH�RU�VSHFLILFDWLRQV��LV�ZLWKGUDZQ�RU�LV�XQVXLWDEOH�IRU
WKH� LQWHQGHG�XVH��RU� LI�RWKHU�*RYHUQPHQW�SURSHUW\� LV� VXEVWLWXWHG�� WKHQ� WKH�HTXLWDEOH�DGMXVWPHQW�XQGHU
SDUDJUDSK��K��RI�WKLV�FODXVH�PD\�SURSHUO\�LQFOXGH�UHVWRUDWLRQ�RU�UHKDELOLWDWLRQ�FRVWV�
���N��&RPPXQLFDWLRQV���$OO�FRPPXQLFDWLRQV�XQGHU�WKLV�FODXVH�VKDOO�EH�LQ�ZULWLQJ�
���O��2YHUVHDV�FRQWUDFWV���,I�WKLV�FRQWUDFW�LV�WR�EH�SHUIRUPHG�RXWVLGH�RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD��LWV
WHUULWRULHV��RU�SRVVHVVLRQV��WKH�ZRUGV��*RYHUQPHQW��DQG��*RYHUQPHQW�IXUQLVKHG���ZKHUHYHU�WKH\�DSSHDU
LQ� WKLV� FODXVH�� VKDOO� EH� FRQVWUXHG� DV� �8QLWHG� 6WDWHV� *RYHUQPHQW�� DQG� �8QLWHG� 6WDWHV� *RYHUQPHQW�
IXUQLVKHG���UHVSHFWLYHO\�
������������������������������(QG�RI�FODXVH�

����������������������*29(510(17�)851,6+('�3523(57<��6+257�)250���$35������

���D��7KH�*RYHUQPHQW�VKDOO�GHOLYHU�WR�WKH�&RQWUDFWRU��DW�WKH�WLPH�DQG�ORFDWLRQV�VWDWHG�LQ�WKLV�FRQWUDFW��WKH
*RYHUQPHQW�IXUQLVKHG�SURSHUW\�GHVFULEHG�LQ�WKH�6FKHGXOH�RU�VSHFLILFDWLRQV���,I�WKDW�SURSHUW\��VXLWDEOH�IRU
LWV�LQWHQGHG�XVH��LV�QRW�GHOLYHUHG�WR�WKH�&RQWUDFWRU��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�HTXLWDEO\�DGMXVW�DIIHFWHG
SURYLVLRQV�RI�WKLV�FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�WKH�&KDQJHV�FODXVH�ZKHQ��
��������7KH�&RQWUDFWRU�VXEPLWV�D�WLPHO\�ZULWWHQ�UHTXHVW�IRU�DQ�HTXLWDEOH�DGMXVWPHQW��DQG
��������7KH�IDFWV�ZDUUDQW�DQ�HTXLWDEOH�DGMXVWPHQW�
���E��7LWOH�WR�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�VKDOO�UHPDLQ� LQ�WKH�*RYHUQPHQW���7KH�&RQWUDFWRU�VKDOO�XVH
WKH�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�RQO\�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW���7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ
DGHTXDWH� SURSHUW\� FRQWURO� UHFRUGV� LQ� DFFRUGDQFH� ZLWK� VRXQG� LQGXVWULDO� SUDFWLFH� DQG� ZLOO� PDNH� VXFK
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UHFRUGV� DYDLODEOH� IRU� *RYHUQPHQW� LQVSHFWLRQ� DW� DOO� UHDVRQDEOH� WLPHV�� XQOHVV� WKH� FODXVH� DW� )HGHUDO
$FTXLVLWLRQ�5HJXODWLRQ�����������3URSHUW\�5HFRUGV��LV�LQFOXGHG�LQ�WKLV�FRQWUDFW�
���F��8SRQ�GHOLYHU\�RI�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�WR�WKH�&RQWUDFWRU��WKH�&RQWUDFWRU�DVVXPHV�WKH�ULVN
DQG�UHVSRQVLELOLW\�IRU�LWV�ORVV�RU�GDPDJH��H[FHSW��
��������)RU�UHDVRQDEOH�ZHDU�DQG�WHDU�
��������7R�WKH�H[WHQW�SURSHUW\�LV�FRQVXPHG�LQ�SHUIRUPLQJ�WKLV�FRQWUDFW����RU
��������$V�RWKHUZLVH�SURYLGHG�IRU�E\�WKH�SURYLVLRQV�RI�WKLV�FRQWUDFW�
���G��8SRQ�FRPSOHWLQJ�WKLV�FRQWUDFW��WKH�&RQWUDFWRU�VKDOO�IROORZ�WKH�LQVWUXFWLRQV�RI�WKH�&RQWUDFWLQJ�2IILFHU
UHJDUGLQJ�WKH�GLVSRVLWLRQ�RI�DOO�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�QRW�FRQVXPHG�LQ�SHUIRUPLQJ�WKLV�FRQWUDFW
RU� SUHYLRXVO\� GHOLYHUHG� WR� WKH� *RYHUQPHQW�� � 7KH� &RQWUDFWRU� VKDOO� SUHSDUH� IRU� VKLSPHQW�� GHOLYHU� I�R�E�
RULJLQ�� RU� GLVSRVH� RI� WKH� *RYHUQPHQW� SURSHUW\�� DV� PD\� EH� GLUHFWHG� RU� DXWKRUL]HG� E\� WKH� &RQWUDFWLQJ
2IILFHU���7KH�QHW�SURFHHGV�RI�DQ\�VXFK�GLVSRVDO�VKDOO�EH�FUHGLWHG�WR�WKH�FRQWUDFW�SULFH�RU�VKDOO�EH�SDLG�WR
WKH�*RYHUQPHQW�DV�GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�
���H�� ,I� WKLV� FRQWUDFW� LV� WR� EH� SHUIRUPHG� RXWVLGH� WKH� 8QLWHG� 6WDWHV� RI� $PHULFD�� LWV� WHUULWRULHV�� RU
SRVVHVVLRQV��WKH�ZRUGV��*RYHUQPHQW��DQG��*RYHUQPHQW�IXUQLVKHG���ZKHUHYHU�WKH\�DSSHDU�LQ�WKLV�FODXVH�
VKDOO� EH� FRQVWUXHG� DV� �8QLWHG� 6WDWHV� *RYHUQPHQW�� DQG� �8QLWHG� 6WDWHV� *RYHUQPHQW�IXUQLVKHG��
UHVSHFWLYHO\�
������������������������������(QG�RI�FODXVH�
��������������������������5����������I�������129�

����������������������,163(&7,21�2)�&216758&7,21��$8*������

���D��'HILQLWLRQ�� � �:RUN�� LQFOXGHV�� EXW� LV� QRW� OLPLWHG� WR��PDWHULDOV��ZRUNPDQVKLS�� DQG�PDQXIDFWXUH� DQG
IDEULFDWLRQ�RI�FRPSRQHQWV�
���E��7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ�DQ�DGHTXDWH� LQVSHFWLRQ�V\VWHP�DQG�SHUIRUP�VXFK�LQVSHFWLRQV�DV�ZLOO
HQVXUH�WKDW�WKH�ZRUN�SHUIRUPHG�XQGHU�WKH�FRQWUDFW�FRQIRUPV�WR�FRQWUDFW�UHTXLUHPHQWV���7KH�&RQWUDFWRU
VKDOO�PDLQWDLQ�FRPSOHWH�LQVSHFWLRQ�UHFRUGV�DQG�PDNH�WKHP�DYDLODEOH�WR�WKH�*RYHUQPHQW���$OO�ZRUN�VKDOO
EH� FRQGXFWHG� XQGHU� WKH� JHQHUDO� GLUHFWLRQ� RI� WKH� &RQWUDFWLQJ� 2IILFHU� DQG� LV� VXEMHFW� WR� *RYHUQPHQW
LQVSHFWLRQ�DQG�WHVW�DW�DOO�SODFHV�DQG�DW�DOO�UHDVRQDEOH�WLPHV�EHIRUH�DFFHSWDQFH�WR�HQVXUH�VWULFW�FRPSOLDQFH
ZLWK�WKH�WHUPV�RI�WKH�FRQWUDFW�
���F��*RYHUQPHQW�LQVSHFWLRQV�DQG�WHVWV�DUH�IRU�WKH�VROH�EHQHILW�RI�WKH�*RYHUQPHQW�DQG�GR�QRW��
��������5HOLHYH�WKH�&RQWUDFWRU�RI�UHVSRQVLELOLW\�IRU�SURYLGLQJ�DGHTXDWH�TXDOLW\�FRQWURO�PHDVXUHV�
��������5HOLHYH�WKH�&RQWUDFWRU�RI�UHVSRQVLELOLW\�IRU�GDPDJH�WR�RU�ORVV�RI�WKH�PDWHULDO�EHIRUH�DFFHSWDQFH�
��������&RQVWLWXWH�RU�LPSO\�DFFHSWDQFH��RU
�������� $IIHFW� WKH� FRQWLQXLQJ� ULJKWV� RI� WKH� *RYHUQPHQW� DIWHU� DFFHSWDQFH� RI� WKH� FRPSOHWHG� ZRUN� XQGHU
SDUDJUDSK��L��EHORZ�
���G�� 7KH� SUHVHQFH� RU� DEVHQFH� RI� D� *RYHUQPHQW� LQVSHFWRU� GRHV� QRW� UHOLHYH� WKH� &RQWUDFWRU� IURP� DQ\
FRQWUDFW�UHTXLUHPHQW��QRU�LV�WKH�LQVSHFWRU�DXWKRUL]HG�WR�FKDQJH�DQ\�WHUP�RU�FRQGLWLRQ�RI�WKH�VSHFLILFDWLRQ
ZLWKRXW�WKH�&RQWUDFWLQJ�2IILFHU
V�ZULWWHQ�DXWKRUL]DWLRQ�
���H�� 7KH� &RQWUDFWRU� VKDOO� SURPSWO\� IXUQLVK�� DW� QR� LQFUHDVH� LQ� FRQWUDFW� SULFH�� DOO� IDFLOLWLHV�� ODERU�� DQG
PDWHULDO� UHDVRQDEO\� QHHGHG� IRU� SHUIRUPLQJ� VXFK� VDIH� DQG� FRQYHQLHQW� LQVSHFWLRQV� DQG� WHVWV� DV�PD\�EH
UHTXLUHG�E\�WKH�&RQWUDFWLQJ�2IILFHU���7KH�*RYHUQPHQW�PD\�FKDUJH�WR�WKH�&RQWUDFWRU�DQ\�DGGLWLRQDO�FRVW�RI
LQVSHFWLRQ�RU�WHVW�ZKHQ�ZRUN�LV�QRW�UHDG\�DW�WKH�WLPH�VSHFLILHG�E\�WKH�&RQWUDFWRU�IRU�LQVSHFWLRQ�RU�WHVW��RU
ZKHQ� SULRU� UHMHFWLRQ� PDNHV� UHLQVSHFWLRQ� RU� UHWHVW� QHFHVVDU\�� � 7KH� *RYHUQPHQW� VKDOO� SHUIRUP� DOO
LQVSHFWLRQV� DQG� WHVWV� LQ� D�PDQQHU� WKDW� ZLOO� QRW� XQQHFHVVDULO\� GHOD\� WKH� ZRUN�� � 6SHFLDO�� IXOO� VL]H�� DQG
SHUIRUPDQFH�WHVWV�VKDOO�EH�SHUIRUPHG�DV�GHVFULEHG�LQ�WKH�FRQWUDFW�
���I�� 7KH� &RQWUDFWRU� VKDOO�� ZLWKRXW� FKDUJH�� UHSODFH� RU� FRUUHFW� ZRUN� IRXQG� E\� WKH� *RYHUQPHQW� QRW� WR
FRQIRUP�WR�FRQWUDFW� UHTXLUHPHQWV��XQOHVV� LQ� WKH�SXEOLF� LQWHUHVW� WKH�*RYHUQPHQW�FRQVHQWV� WR�DFFHSW� WKH
ZRUN�ZLWK� DQ� DSSURSULDWH� DGMXVWPHQW� LQ� FRQWUDFW� SULFH�� � 7KH� &RQWUDFWRU� VKDOO� SURPSWO\� VHJUHJDWH� DQG
UHPRYH�UHMHFWHG�PDWHULDO�IURP�WKH�SUHPLVHV�
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���J��,I�WKH�&RQWUDFWRU�GRHV�QRW�SURPSWO\�UHSODFH�RU�FRUUHFW�UHMHFWHG�ZRUN��WKH�*RYHUQPHQW�PD\�����E\
FRQWUDFW�RU�RWKHUZLVH��UHSODFH�RU�FRUUHFW�WKH�ZRUN�DQG�FKDUJH�WKH�FRVW�WR�WKH�&RQWUDFWRU�RU�����WHUPLQDWH
IRU�GHIDXOW�WKH�&RQWUDFWRU
V�ULJKW�WR�SURFHHG�
���K�� ,I�� EHIRUH� DFFHSWDQFH� RI� WKH� HQWLUH�ZRUN�� WKH�*RYHUQPHQW� GHFLGHV� WR� H[DPLQH� DOUHDG\� FRPSOHWHG
ZRUN� E\� UHPRYLQJ� LW� RU� WHDULQJ� LW� RXW�� WKH�&RQWUDFWRU�� RQ� UHTXHVW�� VKDOO� SURPSWO\� IXUQLVK� DOO� QHFHVVDU\
IDFLOLWLHV�� ODERU�� DQG�PDWHULDO�� � ,I� WKH�ZRUN� LV� IRXQG� WR� EH� GHIHFWLYH� RU� QRQFRQIRUPLQJ� LQ� DQ\�PDWHULDO
UHVSHFW�GXH�WR�WKH�IDXOW�RI�WKH�&RQWUDFWRU�RU�LWV�VXEFRQWUDFWRUV��WKH�&RQWUDFWRU�VKDOO�GHIUD\�WKH�H[SHQVHV
RI� WKH�H[DPLQDWLRQ�DQG�RI�VDWLVIDFWRU\� UHFRQVWUXFWLRQ�� �+RZHYHU�� LI� WKH�ZRUN� LV� IRXQG� WR�PHHW�FRQWUDFW
UHTXLUHPHQWV�� WKH� &RQWUDFWLQJ� 2IILFHU� VKDOO� PDNH� DQ� HTXLWDEOH� DGMXVWPHQW� IRU� WKH� DGGLWLRQDO� VHUYLFHV
LQYROYHG�LQ�WKH�H[DPLQDWLRQ�DQG�UHFRQVWUXFWLRQ��LQFOXGLQJ��LI�FRPSOHWLRQ�RI�WKH�ZRUN�ZDV�WKHUHE\�GHOD\HG�
DQ�H[WHQVLRQ�RI�WLPH�
���L��8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�FRQWUDFW��WKH�*RYHUQPHQW�VKDOO�DFFHSW��DV�SURPSWO\�DV�SUDFWLFDEOH
DIWHU� FRPSOHWLRQ� DQG� LQVSHFWLRQ�� DOO� ZRUN� UHTXLUHG� E\� WKH� FRQWUDFW� RU� WKDW� SRUWLRQ� RI� WKH� ZRUN� WKH
&RQWUDFWLQJ� 2IILFHU� GHWHUPLQHV� FDQ� EH� DFFHSWHG� VHSDUDWHO\�� � $FFHSWDQFH� VKDOO� EH� ILQDO� DQG� FRQFOXVLYH
H[FHSW�IRU�ODWHQW�GHIHFWV��IUDXG��JURVV�PLVWDNHV�DPRXQWLQJ�WR�IUDXG��RU�WKH�*RYHUQPHQW
V�ULJKWV�XQGHU�DQ\
ZDUUDQW\�RU�JXDUDQWHH�
������������������������������(QG�RI�FODXVH�

����������������,�����9$/8(�(1*,1((5,1*��&216758&7,21��0$5��������$/7(51$7(�,��$35������

���D��*HQHUDO���7KH�&RQWUDFWRU�LV�HQFRXUDJHG�WR�GHYHORS��SUHSDUH��DQG�VXEPLW�YDOXH�HQJLQHHULQJ�FKDQJH
SURSRVDOV��9(&3
V��YROXQWDULO\���7KH�&RQWUDFWRU�VKDOO�VKDUH�LQ�DQ\�LQVWDQW�FRQWUDFW�VDYLQJV�UHDOL]HG�IURP
DFFHSWHG�9(&3
V��LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK��I��EHORZ�
���E�� 'HILQLWLRQV�� � �&ROODWHUDO� FRVWV��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� DJHQF\� FRVWV� RI� RSHUDWLRQ�
PDLQWHQDQFH��ORJLVWLF�VXSSRUW��RU�*RYHUQPHQW�IXUQLVKHG�SURSHUW\�
���&ROODWHUDO� VDYLQJV��� DV� XVHG� LQ� WKLV� FODXVH��PHDQV� WKRVH�PHDVXUDEOH� QHW� UHGXFWLRQV� UHVXOWLQJ� IURP� D
9(&3� LQ� WKH�DJHQF\
V�RYHUDOO�SURMHFWHG�FROODWHUDO�FRVWV��H[FOXVLYH�RI�DFTXLVLWLRQ� VDYLQJV��ZKHWKHU�RU�QRW
WKH�DFTXLVLWLRQ�FRVW�FKDQJHV�
���&RQWUDFWRU
V� GHYHORSPHQW� DQG� LPSOHPHQWDWLRQ� FRVWV��� DV� XVHG� LQ� WKLV� FODXVH��PHDQV� WKRVH� FRVWV� WKH
&RQWUDFWRU� LQFXUV�RQ�D�9(&3�VSHFLILFDOO\� LQ�GHYHORSLQJ�� WHVWLQJ��SUHSDULQJ��DQG�VXEPLWWLQJ� WKH�9(&3��DV
ZHOO� DV� WKRVH� FRVWV� WKH� &RQWUDFWRU� LQFXUV� WR� PDNH� WKH� FRQWUDFWXDO� FKDQJHV� UHTXLUHG� E\� *RYHUQPHQW
DFFHSWDQFH�RI�D�9(&3�
���*RYHUQPHQW� FRVWV��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� WKRVH� DJHQF\� FRVWV� WKDW� UHVXOW� GLUHFWO\� IURP
GHYHORSLQJ� DQG� LPSOHPHQWLQJ� WKH� 9(&3�� VXFK� DV� DQ\� QHW� LQFUHDVHV� LQ� WKH� FRVW� RI� WHVWLQJ�� RSHUDWLRQV�
PDLQWHQDQFH�� DQG� ORJLVWLF� VXSSRUW�� � 7KH� WHUP� GRHV� QRW� LQFOXGH� WKH� QRUPDO� DGPLQLVWUDWLYH� FRVWV� RI
SURFHVVLQJ�WKH�9(&3�
���,QVWDQW�FRQWUDFW�VDYLQJV���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�WKH�HVWLPDWHG�UHGXFWLRQ�LQ�&RQWUDFWRU�FRVW�RI
SHUIRUPDQFH� UHVXOWLQJ� IURP� DFFHSWDQFH� RI� WKH� 9(&3�� PLQXV� DOORZDEOH� &RQWUDFWRU
V� GHYHORSPHQW� DQG
LPSOHPHQWDWLRQ� FRVWV�� LQFOXGLQJ� VXEFRQWUDFWRUV
� GHYHORSPHQW� DQG� LPSOHPHQWDWLRQ� FRVWV� �VHH�SDUDJUDSK
�K��EHORZ��
���9DOXH�HQJLQHHULQJ�FKDQJH�SURSRVDO��9(&3���PHDQV�D�SURSRVDO�WKDW��
��������5HTXLUHV�D�FKDQJH�WR�WKLV��WKH�LQVWDQW�FRQWUDFW��WR�LPSOHPHQW��DQG
��������5HVXOWV� LQ� UHGXFLQJ� WKH� FRQWUDFW�SULFH�RU�HVWLPDWHG� FRVW�ZLWKRXW� LPSDLULQJ� HVVHQWLDO� IXQFWLRQV� RU
FKDUDFWHULVWLFV��SURYLGHG��WKDW�LW�GRHV�QRW�LQYROYH�D�FKDQJH��
�������L��,Q�GHOLYHUDEOH�HQG�LWHP�TXDQWLWLHV�RQO\��RU
�������LL��7R�WKH�FRQWUDFW�W\SH�RQO\�
���F�� 9(&3� SUHSDUDWLRQ�� � $V� D� PLQLPXP�� WKH� &RQWUDFWRU� VKDOO� LQFOXGH� LQ� HDFK� 9(&3� WKH� LQIRUPDWLRQ
GHVFULEHG�LQ�VXESDUDJUDSKV�����WKURXJK�����EHORZ���,I�WKH�SURSRVHG�FKDQJH�LV�DIIHFWHG�E\�FRQWUDFWXDOO\
UHTXLUHG�FRQILJXUDWLRQ�PDQDJHPHQW�RU�VLPLODU�SURFHGXUHV��WKH�LQVWUXFWLRQV�LQ�WKRVH�SURFHGXUHV�UHODWLQJ�WR
IRUPDW��LGHQWLILFDWLRQ��DQG�SULRULW\�DVVLJQPHQW�VKDOO�JRYHUQ�9(&3�SUHSDUDWLRQ���7KH�9(&3�VKDOO�LQFOXGH�WKH
IROORZLQJ�
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��������$�GHVFULSWLRQ�RI�WKH�GLIIHUHQFH�EHWZHHQ�WKH�H[LVWLQJ�FRQWUDFW�UHTXLUHPHQW�DQG�WKDW�SURSRVHG��WKH
FRPSDUDWLYH� DGYDQWDJHV� DQG� GLVDGYDQWDJHV� RI� HDFK�� D� MXVWLILFDWLRQ� ZKHQ� DQ� LWHP
V� IXQFWLRQ� RU
FKDUDFWHULVWLFV�DUH�EHLQJ�DOWHUHG��DQG�WKH�HIIHFW�RI�WKH�FKDQJH�RQ�WKH�HQG�LWHP
V�SHUIRUPDQFH�
��������$� OLVW� DQG�DQDO\VLV� RI� WKH� FRQWUDFW� UHTXLUHPHQWV� WKDW�PXVW� EH� FKDQJHG� LI� WKH�9(&3� LV� DFFHSWHG�
LQFOXGLQJ�DQ\�VXJJHVWHG�VSHFLILFDWLRQ�UHYLVLRQV�
��������$�VHSDUDWH��GHWDLOHG�FRVW�HVWLPDWH�IRU��L��WKH�DIIHFWHG�SRUWLRQV�RI�WKH�H[LVWLQJ�FRQWUDFW�UHTXLUHPHQW
DQG��LL��WKH�9(&3���7KH�FRVW��UHGXFWLRQ�DVVRFLDWHG�ZLWK�WKH�9(&3�VKDOO�WDNH�LQWR�DFFRXQW�WKH��&RQWUDFWRU
V
DOORZDEOH� GHYHORSPHQW� DQG� LPSOHPHQWDWLRQ� FRVWV�� LQFOXGLQJ� DQ\� DPRXQW� DWWULEXWDEOH� WR� VXEFRQWUDFWV
XQGHU�SDUDJUDSK��K��EHORZ�
��������$�GHVFULSWLRQ�DQG�HVWLPDWH�RI�FRVWV�WKH�*RYHUQPHQW�PD\�LQFXU�LQ�LPSOHPHQWLQJ�WKH�9(&3��VXFK�DV
WHVW�DQG�HYDOXDWLRQ�DQG�RSHUDWLQJ�DQG�VXSSRUW�FRVWV�
��������$�SUHGLFWLRQ�RI�DQ\�HIIHFWV�WKH�SURSRVHG�FKDQJH�ZRXOG�KDYH�RQ�FROODWHUDO�FRVWV�WR�WKH�DJHQF\�
��������$�VWDWHPHQW�RI� WKH�WLPH�E\�ZKLFK�D�FRQWUDFW�PRGLILFDWLRQ�DFFHSWLQJ� WKH�9(&3�PXVW�EH� LVVXHG� LQ
RUGHU� WR� DFKLHYH� WKH� PD[LPXP� FRVW� UHGXFWLRQ�� QRWLQJ� DQ\� HIIHFW� RQ� WKH� FRQWUDFW� FRPSOHWLRQ� WLPH� RU
GHOLYHU\�VFKHGXOH�
��������,GHQWLILFDWLRQ�RI�DQ\�SUHYLRXV�VXEPLVVLRQV�RI�WKH�9(&3��LQFOXGLQJ�WKH�GDWHV�VXEPLWWHG��WKH�DJHQFLHV
DQG�FRQWUDFW�QXPEHUV�LQYROYHG��DQG�SUHYLRXV�*RYHUQPHQW�DFWLRQV��LI�NQRZQ�
���G��6XEPLVVLRQ�� �7KH�&RQWUDFWRU�VKDOO�VXEPLW�9(&3
V� WR� WKH�5HVLGHQW�(QJLQHHU�DW� WKH�ZRUNVLWH��ZLWK�D
FRS\�WR�WKH�&RQWUDFWLQJ�2IILFHU�
���H��*RYHUQPHQW�DFWLRQ�������7KH�&RQWUDFWLQJ�2IILFHU�VKDOO�QRWLI\�WKH�&RQWUDFWRU�RI�WKH�VWDWXV�RI�WKH�9(&3
ZLWKLQ� ��� FDOHQGDU� GD\V� DIWHU� WKH� FRQWUDFWLQJ� RIILFH� UHFHLYHV� LW�� � ,I� DGGLWLRQDO� WLPH� LV� UHTXLUHG�� WKH
&RQWUDFWLQJ�2IILFHU�VKDOO�QRWLI\� WKH�&RQWUDFWRU�ZLWKLQ� WKH����GD\�SHULRG�DQG�SURYLGH� WKH� UHDVRQ� IRU� WKH
GHOD\� DQG� WKH� H[SHFWHG� GDWH� RI� WKH� GHFLVLRQ�� � 7KH� *RYHUQPHQW� ZLOO� SURFHVV� 9(&3
V� H[SHGLWLRXVO\�
KRZHYHU��LW�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�GHOD\�LQ�DFWLQJ�XSRQ�D�9(&3�
��������,I�WKH�9(&3�LV�QRW�DFFHSWHG��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�QRWLI\�WKH�&RQWUDFWRU�LQ�ZULWLQJ��H[SODLQLQJ
WKH� UHDVRQV� IRU� UHMHFWLRQ�� � 7KH� &RQWUDFWRU�PD\�ZLWKGUDZ� DQ\� 9(&3�� LQ� ZKROH� RU� LQ� SDUW�� DW� DQ\� WLPH
EHIRUH� LW� LV� DFFHSWHG� E\� WKH� *RYHUQPHQW�� � 7KH� &RQWUDFWLQJ� 2IILFHU� PD\� UHTXLUH� WKDW� WKH� &RQWUDFWRU
SURYLGH�ZULWWHQ�QRWLILFDWLRQ�EHIRUH�XQGHUWDNLQJ�VLJQLILFDQW�H[SHQGLWXUHV�IRU�9(&3�HIIRUW�
�������� $Q\� 9(&3� PD\� EH� DFFHSWHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� &RQWUDFWLQJ� 2IILFHU
V� DZDUG� RI� D
PRGLILFDWLRQ� WR� WKLV� FRQWUDFW� FLWLQJ� WKLV� FODXVH�� � 7KH� &RQWUDFWLQJ� 2IILFHU� PD\� DFFHSW� WKH� 9(&3�� HYHQ
WKRXJK�DQ� DJUHHPHQW� RQ�SULFH� UHGXFWLRQ� KDV� QRW� EHHQ� UHDFKHG�� E\� LVVXLQJ� WKH� &RQWUDFWRU� D� QRWLFH� WR
SURFHHG�ZLWK�WKH�FKDQJH���8QWLO�D�QRWLFH�WR�SURFHHG�LV�LVVXHG�RU�D�FRQWUDFW�PRGLILFDWLRQ�DSSOLHV�D�9(&3�WR
WKLV� FRQWUDFW�� WKH� &RQWUDFWRU� VKDOO� SHUIRUP� LQ� DFFRUGDQFH� ZLWK� WKH� H[LVWLQJ� FRQWUDFW�� � 7KH� &RQWUDFWLQJ
2IILFHU
V�GHFLVLRQ�WR�DFFHSW�RU�UHMHFW�DOO�RU�SDUW�RI�DQ\�9(&3�VKDOO�EH�ILQDO�DQG�QRW�VXEMHFW�WR�WKH�'LVSXWHV
FODXVH�RU�RWKHUZLVH�VXEMHFW�WR�OLWLJDWLRQ�XQGHU�WKH�&RQWUDFW�'LVSXWHV�$FW�RI����������8�6�&�����������
���I��6KDULQJ�������5DWHV���7KH�*RYHUQPHQW
V�VKDUH�RI�VDYLQJV� LV�GHWHUPLQHG�E\�VXEWUDFWLQJ�*RYHUQPHQW
FRVWV�IURP�LQVWDQW�FRQWUDFW�VDYLQJV�DQG�PXOWLSO\LQJ�WKH�UHVXOW�E\��L�����SHUFHQW�IRU�IL[HG�SULFH�FRQWUDFWV�RU
�LL�����SHUFHQW�IRU�FRVW�UHLPEXUVHPHQW�FRQWUDFWV�
��������3D\PHQW�� �3D\PHQW�RI�DQ\�VKDUH�GXH�WKH�&RQWUDFWRU� IRU�XVH�RI�D�9(&3�RQ�WKLV�FRQWUDFW�VKDOO�EH
DXWKRUL]HG�E\�D�PRGLILFDWLRQ�WR�WKLV�FRQWUDFW�WR��
�������L��$FFHSW�WKH�9(&3�
�������LL��5HGXFH�WKH�FRQWUDFW�SULFH�RU�HVWLPDWHG�FRVW�E\�WKH�DPRXQW�RI
����LQVWDQW�FRQWUDFW�VDYLQJV��DQG
�������LLL��3URYLGH�WKH�&RQWUDFWRU
V�VKDUH�RI�VDYLQJV�E\�DGGLQJ�WKH�DPRXQW�FDOFXODWHG�WR�WKH�FRQWUDFW�SULFH
RU�IHH�
���J�� 6XEFRQWUDFWV�� � 7KH� &RQWUDFWRU� VKDOO� LQFOXGH� DQ� DSSURSULDWH� YDOXH� HQJLQHHULQJ� FODXVH� LQ� DQ\
VXEFRQWUDFW�RI���������RU�PRUH�DQG�PD\�LQFOXGH�RQH�LQ�VXEFRQWUDFWV�RI�OHVVHU�YDOXH���,Q�FRPSXWLQJ�DQ\
DGMXVWPHQW� LQ� WKLV� FRQWUDFW
V� SULFH� XQGHU� SDUDJUDSK� �I�� DERYH�� WKH� &RQWUDFWRU
V� DOORZDEOH� GHYHORSPHQW
DQG� LPSOHPHQWDWLRQ� FRVWV� VKDOO� LQFOXGH�DQ\� VXEFRQWUDFWRU
V� DOORZDEOH� GHYHORSPHQW� DQG� LPSOHPHQWDWLRQ
FRVWV�FOHDUO\�UHVXOWLQJ� IURP�D�9(&3�DFFHSWHG�E\� WKH�*RYHUQPHQW�XQGHU� WKLV�FRQWUDFW��EXW�VKDOO�H[FOXGH
DQ\� YDOXH� HQJLQHHULQJ� LQFHQWLYH� SD\PHQWV� WR� D� VXEFRQWUDFWRU�� � 7KH� &RQWUDFWRU� PD\� FKRRVH� DQ\
DUUDQJHPHQW� IRU� VXEFRQWUDFWRU� YDOXH� HQJLQHHULQJ� LQFHQWLYH� SD\PHQWV�� SURYLGHG�� WKDW� WKHVH� SD\PHQWV
VKDOO�QRW�UHGXFH�WKH�*RYHUQPHQW
V�VKDUH�RI�WKH�VDYLQJV�UHVXOWLQJ�IURP�WKH�9(&3�
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���K�� 'DWD�� � 7KH� &RQWUDFWRU� PD\� UHVWULFW� WKH� *RYHUQPHQW
V� ULJKW� WR� XVH� DQ\� SDUW� RI� D� 9(&3� RU� WKH
VXSSRUWLQJ�GDWD�E\�PDUNLQJ�WKH�IROORZLQJ�OHJHQG�RQ�WKH�DIIHFWHG�SDUWV�
�7KHVH� GDWD�� IXUQLVKHG� XQGHU� WKH� 9DOXH� (QJLQHHULQJ��&RQVWUXFWLRQ� FODXVH� RI� FRQWUDFW
BBBBBBBBBBBBBBBBBBB��VKDOO�QRW�EH�GLVFORVHG�RXWVLGH�WKH�*RYHUQPHQW�RU�GXSOLFDWHG��XVHG��RU�GLVFORVHG�
LQ� ZKROH� RU� LQ� SDUW�� IRU� DQ\� SXUSRVH� RWKHU� WKDQ� WR� HYDOXDWH� D� YDOXH� HQJLQHHULQJ� FKDQJH� SURSRVDO
VXEPLWWHG�XQGHU� WKH� FODXVH�� � 7KLV� UHVWULFWLRQ� GRHV� QRW� OLPLW� WKH�*RYHUQPHQW
V� ULJKW� WR� XVH� LQIRUPDWLRQ
FRQWDLQHG�LQ�WKHVH�GDWD�LI�LW�KDV�EHHQ�REWDLQHG�RU�LV�RWKHUZLVH�DYDLODEOH�IURP�WKH�&RQWUDFWRU�RU�IURP
DQRWKHU�VRXUFH�ZLWKRXW�OLPLWDWLRQV��
��,I�D�9(&3�LV�DFFHSWHG��WKH�&RQWUDFWRU�KHUHE\�JUDQWV�WKH�*RYHUQPHQW�XQOLPLWHG�ULJKWV� LQ�WKH�9(&3�DQG
VXSSRUWLQJ� GDWD�� H[FHSW� WKDW��ZLWK� UHVSHFW� WR� GDWD� TXDOLI\LQJ� DQG� VXEPLWWHG� DV� OLPLWHG� ULJKWV� WHFKQLFDO
GDWD��WKH�*RYHUQPHQW�VKDOO�KDYH�WKH�ULJKWV�VSHFLILHG�LQ�WKH�FRQWUDFW�PRGLILFDWLRQ�LPSOHPHQWLQJ�WKH�9(&3
DQG�VKDOO�DSSURSULDWHO\�PDUN�WKH�GDWD����7KH�WHUPV��XQOLPLWHG�ULJKWV��DQG��OLPLWHG�ULJKWV��DUH�GHILQHG�LQ
3DUW����RI�WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��
������������������������������(QG�RI�FODXVH�

���� � � � ��������� ,� � � � � 7(50,1$7,21� )25� &219(1,(1&(�2)� 7+(� *29(510(17� �),;('�35,&(�� �6(3
�������

����������������������$/7(51$7(�,��6(3������

���D��7KH�*RYHUQPHQW�PD\�WHUPLQDWH�SHUIRUPDQFH�RI�ZRUN�XQGHU�WKLV�FRQWUDFW�LQ�ZKROH�RU��IURP�WLPH�WR
WLPH��LQ�SDUW�LI�WKH�&RQWUDFWLQJ�2IILFHU�GHWHUPLQHV�WKDW�D�WHUPLQDWLRQ�LV�LQ�WKH�*RYHUQPHQW
V�LQWHUHVW���7KH
&RQWUDFWLQJ�2IILFHU�VKDOO�WHUPLQDWH�E\�GHOLYHULQJ�WR�WKH�&RQWUDFWRU�D�1RWLFH�RI�7HUPLQDWLRQ�VSHFLI\LQJ�WKH
H[WHQW�RI�WHUPLQDWLRQ�DQG�WKH�HIIHFWLYH�GDWH�
���E�� $IWHU� UHFHLSW� RI� D� 1RWLFH� RI� 7HUPLQDWLRQ�� DQG� H[FHSW� DV� GLUHFWHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�� WKH
&RQWUDFWRU� VKDOO� LPPHGLDWHO\� SURFHHG� ZLWK� WKH� IROORZLQJ� REOLJDWLRQV�� UHJDUGOHVV� RI� DQ\� GHOD\� LQ
GHWHUPLQLQJ�RU�DGMXVWLQJ�DQ\�DPRXQWV�GXH�XQGHU�WKLV�FODXVH�
��������6WRS�ZRUN�DV�VSHFLILHG�LQ�WKH�QRWLFH�
��������3ODFH�QR�IXUWKHU�VXEFRQWUDFWV�RU�RUGHUV��UHIHUUHG�WR�DV�VXEFRQWUDFWV� LQ� WKLV�FODXVH�� IRU�PDWHULDOV�
VHUYLFHV��RU�IDFLOLWLHV��H[FHSW�DV�QHFHVVDU\�WR�FRPSOHWH�WKH�FRQWLQXHG�SRUWLRQ�RI�WKH�FRQWUDFW�
��������7HUPLQDWH�DOO�VXEFRQWUDFWV�WR�WKH�H[WHQW�WKH\�UHODWH�WR�WKH�ZRUN�WHUPLQDWHG�
��������$VVLJQ�WR�WKH�*RYHUQPHQW��DV�GLUHFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU��DOO�ULJKW��WLWOH��DQG�LQWHUHVW�RI�WKH
&RQWUDFWRU� XQGHU� WKH� VXEFRQWUDFWV� WHUPLQDWHG�� LQ� ZKLFK� FDVH� WKH� *RYHUQPHQW� VKDOO� KDYH� WKH� ULJKW� WR
VHWWOH�RU�WR�SD\�DQ\�WHUPLQDWLRQ�VHWWOHPHQW�SURSRVDO�DULVLQJ�RXW�RI�WKRVH�WHUPLQDWLRQV�
��������:LWK�DSSURYDO�RU�UDWLILFDWLRQ�WR�WKH�H[WHQW�UHTXLUHG�E\�WKH�&RQWUDFWLQJ�2IILFHU��VHWWOH�DOO�RXWVWDQGLQJ
OLDELOLWLHV� DQG� WHUPLQDWLRQ� VHWWOHPHQW� SURSRVDOV� DULVLQJ� IURP� WKH� WHUPLQDWLRQ� RI� VXEFRQWUDFWV�� WKH
DSSURYDO�RU�UDWLILFDWLRQ�ZLOO�EH�ILQDO�IRU�SXUSRVHV�RI�WKLV�FODXVH�
�������� $V� GLUHFWHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�� WUDQVIHU� WLWOH� DQG� GHOLYHU� WR� WKH� *RYHUQPHQW� �L�� WKH
IDEULFDWHG�RU�XQIDEULFDWHG�SDUWV��ZRUN�LQ�SURFHVV��FRPSOHWHG�ZRUN��VXSSOLHV��DQG�RWKHU�PDWHULDO�SURGXFHG
RU� DFTXLUHG� IRU� WKH� ZRUN� WHUPLQDWHG�� DQG� �LL�� WKH� FRPSOHWHG� RU� SDUWLDOO\� FRPSOHWHG� SODQV�� GUDZLQJV�
LQIRUPDWLRQ�� DQG� RWKHU� SURSHUW\� WKDW�� LI� WKH� FRQWUDFW� KDG� EHHQ� FRPSOHWHG�� ZRXOG� EH� UHTXLUHG� WR� EH
IXUQLVKHG�WR�WKH�*RYHUQPHQW�
��������&RPSOHWH�SHUIRUPDQFH�RI�WKH�ZRUN�QRW�WHUPLQDWHG�
�������� 7DNH� DQ\� DFWLRQ� WKDW� PD\� EH� QHFHVVDU\�� RU� WKDW� WKH� &RQWUDFWLQJ� 2IILFHU� PD\� GLUHFW�� IRU� WKH
SURWHFWLRQ� DQG� SUHVHUYDWLRQ� RI� WKH� SURSHUW\� UHODWHG� WR� WKLV� FRQWUDFW� WKDW� LV� LQ� WKH� SRVVHVVLRQ� RI� WKH
RQWUDFWRU�DQG�LQ�ZKLFK�WKH�*RYHUQPHQW�KDV�RU�PD\�DFTXLUH�DQ�LQWHUHVW�
��������8VH�LWV�EHVW�HIIRUWV�WR�VHOO��DV�GLUHFWHG�RU�DXWKRUL]HG�E\�WKH�&RQWUDFWLQJ�2IILFHU��DQ\�SURSHUW\�RI�WKH
W\SHV�UHIHUUHG�WR�LQ�VXESDUDJUDSK��E�����RI�WKLV�FODXVH��SURYLGHG��KRZHYHU��WKDW�WKH�&RQWUDFWRU��L��LV�QRW
UHTXLUHG� WR� H[WHQG� FUHGLW� WR� DQ\� SXUFKDVHU� DQG� �LL�� PD\� DFTXLUH� WKH� SURSHUW\� XQGHU� WKH� FRQGLWLRQV
SUHVFULEHG� E\�� DQG� DW� SULFHV� DSSURYHG� E\�� WKH� &RQWUDFWLQJ� 2IILFHU�� � 7KH� SURFHHGV� RI� DQ\� WUDQVIHU� RU
GLVSRVLWLRQ�ZLOO�EH�DSSOLHG�WR�UHGXFH�DQ\�SD\PHQWV�WR�EH�PDGH�E\�WKH�*RYHUQPHQW�XQGHU�WKLV�FRQWUDFW�
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FUHGLWHG� WR� WKH� SULFH� RU� FRVW� RI� WKH� ZRUN�� RU� SDLG� LQ� DQ\� RWKHU� PDQQHU� GLUHFWHG� E\� WKH� &RQWUDFWLQJ
2IILFHU�
���F��7KH�&RQWUDFWRU�VKDOO�VXEPLW�FRPSOHWH�WHUPLQDWLRQ�LQYHQWRU\�VFKHGXOHV�QR�ODWHU�WKDQ�����GD\V�IURP
WKH� HIIHFWLYH� GDWH� RI� WHUPLQDWLRQ�� XQOHVV� H[WHQGHG� LQ� ZULWLQJ� E\� WKH� &RQWUDFWLQJ� 2IILFHU� XSRQ� ZULWWHQ
UHTXHVW�RI�WKH�&RQWUDFWRU�ZLWKLQ�WKLV�����GD\�SHULRG�
���G��$IWHU�H[SLUDWLRQ�RI�WKH�SODQW�FOHDUDQFH�SHULRG�DV�GHILQHG�LQ�6XESDUW������RI�WKH�)HGHUDO�$FTXLVLWLRQ
5HJXODWLRQ�� WKH� &RQWUDFWRU� PD\� VXEPLW� WR� WKH� &RQWUDFWLQJ� 2IILFHU� D� OLVW�� FHUWLILHG� DV� WR� TXDQWLW\� DQG
TXDOLW\��RI�WHUPLQDWLRQ�LQYHQWRU\�QRW�SUHYLRXVO\�GLVSRVHG�RI��H[FOXGLQJ�LWHPV�DXWKRUL]HG�IRU�GLVSRVLWLRQ�E\
WKH�&RQWUDFWLQJ�2IILFHU�� � 7KH�&RQWUDFWRU�PD\� UHTXHVW� WKH�*RYHUQPHQW� WR� UHPRYH� WKRVH� LWHPV�RU�HQWHU
LQWR�DQ�DJUHHPHQW�IRU�WKHLU�VWRUDJH���:LWKLQ����GD\V��WKH�*RYHUQPHQW�ZLOO�DFFHSW�WLWOH�WR�WKRVH�LWHPV�DQG
UHPRYH� WKHP� RU� HQWHU� LQWR� D� VWRUDJH� DJUHHPHQW�� � 7KH� &RQWUDFWLQJ� 2IILFHU� PD\� YHULI\� WKH� OLVW� XSRQ
UHPRYDO�RI�WKH�LWHPV��RU�LI�VWRUHG��ZLWKLQ����GD\V�IURP�VXEPLVVLRQ�RI�WKH�OLVW��DQG�VKDOO�FRUUHFW�WKH
OLVW��DV�QHFHVVDU\��EHIRUH�ILQDO�VHWWOHPHQW�
���H�� $IWHU� WHUPLQDWLRQ�� WKH� &RQWUDFWRU� VKDOO� VXEPLW� D� ILQDO� WHUPLQDWLRQ� VHWWOHPHQW� SURSRVDO� WR� WKH
&RQWUDFWLQJ� 2IILFHU� LQ� WKH� IRUP� DQG� ZLWK� WKH� FHUWLILFDWLRQ� SUHVFULEHG� E\� WKH� &RQWUDFWLQJ� 2IILFHU�� � 7KH
&RQWUDFWRU� VKDOO� VXEPLW� WKH� SURSRVDO� SURPSWO\�� EXW� QR� ODWHU� WKDQ� �� \HDU� IURP� WKH� HIIHFWLYH� GDWH� RI
WHUPLQDWLRQ��XQOHVV�H[WHQGHG�LQ�ZULWLQJ�E\�WKH�&RQWUDFWLQJ�2IILFHU�XSRQ�ZULWWHQ�UHTXHVW�RI�WKH�&RQWUDFWRU
ZLWKLQ� WKLV� �� \HDU� SHULRG�� � +RZHYHU�� LI� WKH� &RQWUDFWLQJ� 2IILFHU� GHWHUPLQHV� WKDW� WKH� IDFWV� MXVWLI\� LW�� D
WHUPLQDWLRQ� VHWWOHPHQW� SURSRVDO�PD\� EH� UHFHLYHG� DQG� DFWHG� RQ� DIWHU� �� \HDU� RU� DQ\� H[WHQVLRQ�� � ,I� WKH
&RQWUDFWRU� IDLOV�WR�VXEPLW�WKH�SURSRVDO�ZLWKLQ�WKH�WLPH�DOORZHG�� WKH�&RQWUDFWLQJ�2IILFHU�PD\�GHWHUPLQH�
RQ�WKH�EDVLV�RI�LQIRUPDWLRQ�DYDLODEOH��WKH�DPRXQW��LI�DQ\��GXH�WKH�&RQWUDFWRU�EHFDXVH�RI�WKH�WHUPLQDWLRQ
DQG�VKDOO�SD\�WKH�DPRXQW�GHWHUPLQHG�
���I��6XEMHFW�WR�SDUDJUDSK��H��RI�WKLV�FODXVH��WKH�&RQWUDFWRU�DQG�WKH�&RQWUDFWLQJ�2IILFHU�PD\�DJUHH�XSRQ
WKH�ZKROH�RU�DQ\�SDUW�RI�WKH�DPRXQW�WR�EH�SDLG�RU�UHPDLQLQJ�WR�EH�SDLG�EHFDXVH�RI�WKH�WHUPLQDWLRQ���7KH
DPRXQW�PD\� LQFOXGH� D� UHDVRQDEOH� DOORZDQFH� IRU� SURILW� RQ�ZRUN� GRQH�� � +RZHYHU�� WKH� DJUHHG� DPRXQW�
ZKHWKHU� XQGHU� WKLV� SDUDJUDSK� �I�� RU� SDUDJUDSK� �J�� RI� WKLV� FODXVH�� H[FOXVLYH� RI� FRVWV� VKRZQ� LQ
VXESDUDJUDSK��J�����RI�WKLV�FODXVH��PD\�QRW�H[FHHG�WKH�WRWDO�FRQWUDFW�SULFH�DV�UHGXFHG�E\�����WKH�DPRXQW
RI�SD\PHQWV�SUHYLRXVO\�PDGH�DQG�����WKH�FRQWUDFW�SULFH�RI�ZRUN�QRW�WHUPLQDWHG���7KH�FRQWUDFW�VKDOO�EH
PRGLILHG��DQG�WKH�&RQWUDFWRU�SDLG�WKH�DJUHHG�DPRXQW��3DUDJUDSK��J��RI�WKLV�FODXVH�VKDOO�QRW�OLPLW��UHVWULFW�
RU�DIIHFW�WKH�DPRXQW�WKDW�PD\�EH�DJUHHG�XSRQ�WR�EH�SDLG�XQGHU�WKLV�SDUDJUDSK�
���J�� ,I� WKH� &RQWUDFWRU� DQG� &RQWUDFWLQJ� 2IILFHU� IDLO� WR� DJUHH� RQ� WKH� ZKROH� DPRXQW� WR� EH� SDLG� WKH
&RQWUDFWRU� EHFDXVH� RI� WKH� WHUPLQDWLRQ� RI� ZRUN�� WKH� &RQWUDFWLQJ� 2IILFHU� VKDOO� SD\� WKH� &RQWUDFWRU� WKH
DPRXQWV�GHWHUPLQHG�DV�IROORZV��EXW�ZLWKRXW�GXSOLFDWLRQ�RI�DQ\�DPRXQWV�DJUHHG�XSRQ�XQGHU�SDUDJUDSK
�I��RI�WKLV�FODXVH�
��������)RU�FRQWUDFW�ZRUN�SHUIRUPHG�EHIRUH�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��WKH�WRWDO��ZLWKRXW�GXSOLFDWLRQ
RI�DQ\�LWHPV��RI��
�������L��7KH�FRVW�RI�WKLV�ZRUN�
�������LL��7KH�FRVW�RI�VHWWOLQJ�DQG�SD\LQJ�WHUPLQDWLRQ�VHWWOHPHQW�SURSRVDOV�XQGHU�WHUPLQDWHG�VXEFRQWUDFWV
WKDW� DUH� SURSHUO\� FKDUJHDEOH� WR� WKH� WHUPLQDWHG� SRUWLRQ� RI� WKH� FRQWUDFW� LI� QRW� LQFOXGHG� LQ� VXEGLYLVLRQ
�J�����L��RI�WKLV�FODXVH��DQG
�������LLL�� $� VXP�� DV� SURILW� RQ� VXEGLYLVLRQ� �J�����L�� RI� WKLV� FODXVH�� GHWHUPLQHG� E\� WKH� &RQWUDFWLQJ�2IILFHU
XQGHU��������RI�WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��LQ�HIIHFW�RQ�WKH�GDWH�RI�WKLV�FRQWUDFW��WR�EH�IDLU�DQG
UHDVRQDEOH��KRZHYHU��LI�LW�DSSHDUV�WKDW�WKH�&RQWUDFWRU�ZRXOG�KDYH�VXVWDLQHG�D�ORVV�RQ�WKH�HQWLUH�FRQWUDFW
KDG�LW�EHHQ�FRPSOHWHG��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�DOORZ�QR�SURILW�XQGHU�WKLV�VXEGLYLVLRQ��LLL��DQG�VKDOO
UHGXFH�WKH�VHWWOHPHQW�WR�UHIOHFW�WKH�LQGLFDWHG�UDWH�RI�ORVV�
��������7KH�UHDVRQDEOH�FRVWV�RI�VHWWOHPHQW�RI�WKH�ZRUN�WHUPLQDWHG��LQFOXGLQJ��
�������L�� $FFRXQWLQJ�� OHJDO�� FOHULFDO�� DQG� RWKHU� H[SHQVHV� UHDVRQDEO\� QHFHVVDU\� IRU� WKH� SUHSDUDWLRQ� RI
WHUPLQDWLRQ�VHWWOHPHQW�SURSRVDOV�DQG�VXSSRUWLQJ�GDWD�
�������LL��7KH�WHUPLQDWLRQ�DQG�VHWWOHPHQW�RI�VXEFRQWUDFWV��H[FOXGLQJ�WKH�DPRXQWV�RI�VXFK�VHWWOHPHQWV���DQG
�������LLL�� 6WRUDJH�� WUDQVSRUWDWLRQ�� DQG� RWKHU� FRVWV� LQFXUUHG�� UHDVRQDEO\� QHFHVVDU\� IRU� WKH� SUHVHUYDWLRQ�
SURWHFWLRQ��RU�GLVSRVLWLRQ�RI�WKH�WHUPLQDWLRQ�LQYHQWRU\�
���K��([FHSW�IRU�QRUPDO�VSRLODJH��DQG�H[FHSW�WR�WKH�H[WHQW�WKDW�WKH�*RYHUQPHQW�H[SUHVVO\�DVVXPHG�WKH
ULVN� RI� ORVV�� WKH� &RQWUDFWLQJ� 2IILFHU� VKDOO� H[FOXGH� IURP� WKH� DPRXQWV� SD\DEOH� WR� WKH� &RQWUDFWRU� XQGHU
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SDUDJUDSK��J��RI�WKLV�FODXVH��WKH�IDLU�YDOXH��DV�GHWHUPLQHG�E\�WKH�&RQWUDFWLQJ�2IILFHU��RI�SURSHUW\�WKDW�LV
GHVWUR\HG��ORVW��VWROHQ��RU�GDPDJHG�VR�DV�WR�EHFRPH�XQGHOLYHUDEOH�WR�WKH�*RYHUQPHQW�RU�WR�D�EX\HU�
���L��7KH�FRVW�SULQFLSOHV�DQG�SURFHGXUHV�RI�3DUW����RI�WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��LQ�HIIHFW�RQ�WKH
GDWH�RI�WKLV�FRQWUDFW��VKDOO�JRYHUQ�DOO�FRVWV�FODLPHG��DJUHHG�WR��RU�GHWHUPLQHG�XQGHU�WKLV�FODXVH�
���M��7KH�&RQWUDFWRU� VKDOO� KDYH� WKH� ULJKW�RI� DSSHDO�� XQGHU� WKH�'LVSXWHV� FODXVH�� IURP�DQ\�GHWHUPLQDWLRQ
PDGH� E\� WKH� &RQWUDFWLQJ� 2IILFHU� XQGHU� SDUDJUDSK� �H��� �J��� RU� �O�� RI� WKLV� FODXVH�� H[FHSW� WKDW� LI� WKH
&RQWUDFWRU� IDLOHG� WR� VXEPLW� WKH� WHUPLQDWLRQ� VHWWOHPHQW� SURSRVDO� RU� UHTXHVW� IRU� HTXLWDEOH� DGMXVWPHQW
ZLWKLQ� WKH� WLPH� SURYLGHG� LQ� SDUDJUDSK� �H�� RU� �O��� UHVSHFWLYHO\�� DQG� IDLOHG� WR� UHTXHVW� D� WLPH� H[WHQVLRQ�
WKHUH�LV�QR�ULJKW�RI�DSSHDO�
���N��,Q�DUULYLQJ�DW�WKH�DPRXQW�GXH�WKH�&RQWUDFWRU�XQGHU�WKLV�FODXVH��WKHUH�VKDOO�EH�GHGXFWHG��
��������$OO�XQOLTXLGDWHG�DGYDQFH�RU�RWKHU�SD\PHQWV�WR�WKH�&RQWUDFWRU�XQGHU�WKH�WHUPLQDWHG�SRUWLRQ�RI�WKLV
FRQWUDFW�
��������$Q\�FODLP�ZKLFK�WKH�*RYHUQPHQW�KDV�DJDLQVW�WKH�&RQWUDFWRU�XQGHU�WKLV�FRQWUDFW��DQG
��������7KH�DJUHHG�SULFH�IRU��RU�WKH�SURFHHGV�RI�VDOH�RI��PDWHULDOV��VXSSOLHV��RU�RWKHU�WKLQJV�DFTXLUHG�E\
WKH� &RQWUDFWRU� RU� VROG� XQGHU� WKH� SURYLVLRQV� RI� WKLV� FODXVH� DQG� QRW� UHFRYHUHG� E\� RU� FUHGLWHG� WR� WKH
*RYHUQPHQW�
���O�� ,I� WKH�WHUPLQDWLRQ� LV�SDUWLDO�� WKH�&RQWUDFWRU�PD\� ILOH�D�SURSRVDO�ZLWK� WKH�&RQWUDFWLQJ�2IILFHU� IRU�DQ
HTXLWDEOH�DGMXVWPHQW�RI� WKH�SULFH�V��RI� WKH� FRQWLQXHG�SRUWLRQ�RI� WKH� FRQWUDFW�� � 7KH�&RQWUDFWLQJ�2IILFHU
VKDOO� PDNH� DQ\� HTXLWDEOH� DGMXVWPHQW� DJUHHG� XSRQ�� � $Q\� SURSRVDO� E\� WKH� &RQWUDFWRU� IRU� DQ� HTXLWDEOH
DGMXVWPHQW� XQGHU� WKLV� FODXVH� VKDOO� EH� UHTXHVWHG�ZLWKLQ����GD\V� IURP� WKH� HIIHFWLYH� GDWH� RI� WHUPLQDWLRQ
XQOHVV�H[WHQGHG�LQ�ZULWLQJ�E\�WKH�&RQWUDFWLQJ�2IILFHU�
���P�����7KH�*RYHUQPHQW�PD\��XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�LW�SUHVFULEHV��PDNH�SDUWLDO�SD\PHQWV�DQG
SD\PHQWV� DJDLQVW� FRVWV� LQFXUUHG� E\� WKH� &RQWUDFWRU� IRU� WKH� WHUPLQDWHG� SRUWLRQ� RI� WKH� FRQWUDFW�� LI� WKH
&RQWUDFWLQJ� 2IILFHU� EHOLHYHV� WKH� WRWDO� RI� WKHVH� SD\PHQWV� ZLOO� QRW� H[FHHG� WKH� DPRXQW� WR� ZKLFK� WKH
&RQWUDFWRU�ZLOO�EH�HQWLWOHG�
��������,I�WKH�WRWDO�SD\PHQWV�H[FHHG�WKH�DPRXQW�ILQDOO\�GHWHUPLQHG�WR�EH�GXH��WKH�&RQWUDFWRU�VKDOO�UHSD\
WKH�H[FHVV�WR�WKH�*RYHUQPHQW�XSRQ�GHPDQG��WRJHWKHU�ZLWK�LQWHUHVW�FRPSXWHG�DW�WKH�UDWH�HVWDEOLVKHG�E\
WKH� 6HFUHWDU\� RI� WKH� 7UHDVXU\� XQGHU� ��� 8�6�&�� $SS�� �����E������ � ,QWHUHVW� VKDOO� EH� FRPSXWHG� IRU� WKH
SHULRG�IURP�WKH�GDWH�WKH�H[FHVV�SD\PHQW�LV�UHFHLYHG�E\�WKH�&RQWUDFWRU�WR�WKH�GDWH�WKH�H[FHVV�LV�UHSDLG�
,QWHUHVW�VKDOO�QRW�EH�FKDUJHG�RQ�DQ\�H[FHVV�SD\PHQW�GXH�WR�D�UHGXFWLRQ�LQ�WKH�&RQWUDFWRU
V�WHUPLQDWLRQ
VHWWOHPHQW�SURSRVDO�EHFDXVH�RI�UHWHQWLRQ�RU�RWKHU�GLVSRVLWLRQ�RI�WHUPLQDWLRQ�LQYHQWRU\�XQWLO����GD\V�DIWHU
WKH�GDWH�RI�WKH�UHWHQWLRQ�RU�GLVSRVLWLRQ��RU�D�ODWHU�GDWH�GHWHUPLQHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�EHFDXVH�RI
WKH�FLUFXPVWDQFHV�
���Q��8QOHVV�RWKHUZLVH�SURYLGHG� LQ� WKLV� FRQWUDFW�RU�E\� VWDWXWH�� WKH�&RQWUDFWRU� VKDOO�PDLQWDLQ�DOO� UHFRUGV
DQG�GRFXPHQWV�UHODWLQJ�WR�WKH�WHUPLQDWHG�SRUWLRQ�RI�WKLV�FRQWUDFW�IRU���\HDUV�DIWHU�ILQDO�VHWWOHPHQW�
7KLV� LQFOXGHV� DOO� ERRNV� DQG�RWKHU� HYLGHQFH�EHDULQJ� RQ� WKH�&RQWUDFWRU
V� FRVWV� DQG� H[SHQVHV� XQGHU� WKLV
FRQWUDFW���7KH�&RQWUDFWRU�VKDOO�PDNH�WKHVH�UHFRUGV�DQG�GRFXPHQWV�DYDLODEOH�WR�WKH�*RYHUQPHQW��DW�WKH
&RQWUDFWRU
V�RIILFH��DW�DOO� UHDVRQDEOH� WLPHV��ZLWKRXW�DQ\�GLUHFW� FKDUJH�� � ,I� DSSURYHG�E\� WKH�&RQWUDFWLQJ
2IILFHU��SKRWRJUDSKV��PLFURSKRWRJUDSKV��RU�RWKHU�DXWKHQWLF�UHSURGXFWLRQV�PD\�EH�PDLQWDLQHG�LQVWHDG�RI
RULJLQDO�UHFRUGV�DQG�GRFXPHQWV�
������������������������������(QG�RI�FODXVH�

����������������������'()$8/7��),;('�35,&(�&216758&7,21���$35������

���D��,I�WKH�&RQWUDFWRU�UHIXVHV�RU�IDLOV�WR�SURVHFXWH�WKH�ZRUN�RU�DQ\�VHSDUDEOH�SDUW��ZLWK�WKH�GLOLJHQFH�WKDW
ZLOO� LQVXUH� LWV� FRPSOHWLRQ�ZLWKLQ� WKH� WLPH� VSHFLILHG� LQ� WKLV� FRQWUDFW� LQFOXGLQJ� DQ\� H[WHQVLRQ�� RU� IDLOV� WR
FRPSOHWH�WKH�ZRUN�ZLWKLQ�WKLV�WLPH��WKH�*RYHUQPHQW�PD\��E\�ZULWWHQ�QRWLFH�WR�WKH�&RQWUDFWRU��WHUPLQDWH
WKH�ULJKW�WR�SURFHHG�ZLWK�WKH�ZRUN��RU� WKH�VHSDUDEOH�SDUW�RI� WKH�ZRUN�� WKDW�KDV�EHHQ�GHOD\HG�� � ,Q�WKLV
HYHQW��WKH�*RYHUQPHQW�PD\�WDNH�RYHU�WKH�ZRUN�DQG�FRPSOHWH�LW�E\�FRQWUDFW�RU�RWKHUZLVH��DQG�PD\�WDNH
SRVVHVVLRQ�RI�DQG�XVH�DQ\�PDWHULDOV��DSSOLDQFHV��DQG�SODQW�RQ�WKH�ZRUN�VLWH�QHFHVVDU\�IRU�FRPSOHWLQJ�WKH
ZRUN���7KH�&RQWUDFWRU�DQG�LWV�VXUHWLHV�VKDOO�EH�OLDEOH�IRU�DQ\�GDPDJH�WR�WKH�*RYHUQPHQW�UHVXOWLQJ� IURP
WKH� &RQWUDFWRU
V� UHIXVDO� RU� IDLOXUH� WR� FRPSOHWH� WKH�ZRUN�ZLWKLQ� WKH� VSHFLILHG� WLPH�� ZKHWKHU� RU� QRW� WKH
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&RQWUDFWRU
V� ULJKW� WR� SURFHHG� ZLWK� WKH� ZRUN� LV� WHUPLQDWHG�� � 7KLV� OLDELOLW\� LQFOXGHV� DQ\� LQFUHDVHG� FRVWV
LQFXUUHG�E\�WKH�*RYHUQPHQW�LQ�FRPSOHWLQJ�WKH�ZRUN�
���E��7KH�&RQWUDFWRU
V�ULJKW�WR�SURFHHG�VKDOO�QRW�EH�WHUPLQDWHG�QRU�WKH�&RQWUDFWRU�FKDUJHG�ZLWK�GDPDJHV
XQGHU�WKLV�FODXVH��LI�

��� 7KH� GHOD\� LQ� FRPSOHWLQJ� WKH� ZRUN� DULVHV� IURP� XQIRUHVHHDEOH� FDXVHV� EH\RQG� WKH� FRQWURO� DQG
ZLWKRXW�WKH�IDXOW�RU�QHJOLJHQFH�RI�WKH�&RQWUDFWRU���([DPSOHV�RI�VXFK�FDXVHV�LQFOXGH��L��DFWV�RI�*RG
RU�RI�WKH���SXEOLF�HQHP\���LL��DFWV�RI�WKH�*RYHUQPHQW�LQ�HLWKHU�LWV�VRYHUHLJQ�RU�FRQWUDFWXDO�FDSDFLW\�
�LLL��DFWV�RI�DQRWKHU�&RQWUDFWRU�LQ�WKH�SHUIRUPDQFH�RI�D�FRQWUDFW�ZLWK�WKH�*RYHUQPHQW���LY��ILUHV���Y�
IORRGV�� �YL�� HSLGHPLFV�� �YLL�� TXDUDQWLQH� UHVWULFWLRQV�� �YLLL�� VWULNHV�� �L[�� IUHLJKW� HPEDUJRHV�� �[�
XQXVXDOO\� VHYHUH� �ZHDWKHU��RU� �[L��GHOD\V�RI� VXEFRQWUDFWRUV�RU� VXSSOLHUV� DW� DQ\� WLHU� DULVLQJ� IURP
XQIRUHVHHDEOH� FDXVHV� EH\RQG� WKH� FRQWURO� DQG� ZLWKRXW� WKH� IDXOW� RU� QHJOLJHQFH� RI� ERWK� WKH
&RQWUDFWRU�DQG�WKH�VXEFRQWUDFWRUV�RU�VXSSOLHUV��DQG

���� 7KH� &RQWUDFWRU�� ZLWKLQ� ��� GD\V� IURP� WKH� EHJLQQLQJ� RI� DQ\� GHOD\� �XQOHVV� H[WHQGHG� E\� WKH
&RQWUDFWLQJ�2IILFHU���QRWLILHV�WKH�&RQWUDFWLQJ�2IILFHU�LQ�ZULWLQJ�RI�WKH�FDXVHV�RI�GHOD\���7KH�&RQWUDFWLQJ
2IILFHU�VKDOO�DVFHUWDLQ�WKH�IDFWV�DQG�WKH�H[WHQW�RI�GHOD\���,I��LQ�WKH�MXGJPHQW��RI�WKH�&RQWUDFWLQJ�2IILFHU�
WKH� ILQGLQJV� RI� IDFW�ZDUUDQW� VXFK� DFWLRQ�� WKH� WLPH� IRU� FRPSOHWLQJ� WKH�ZRUN� VKDOO� EH� H[WHQGHG�� � 7KH
ILQGLQJV�RI�WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�EH�ILQDO�DQG�FRQFOXVLYH�RQ�WKH�SDUWLHV��EXW�VXEMHFW� WR�DSSHDO
XQGHU�WKH�'LVSXWHV�FODXVH�

���F��,I��DIWHU�WHUPLQDWLRQ�RI�WKH�&RQWUDFWRU
V�ULJKW�WR�SURFHHG��LW�LV�GHWHUPLQHG�WKDW�WKH�&RQWUDFWRU�ZDV�QRW
LQ�GHIDXOW��RU�WKDW�WKH�GHOD\�ZDV�H[FXVDEOH��WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV�ZLOO�EH�WKH�VDPH�DV�LI
WKH�WHUPLQDWLRQ�KDG�EHHQ�LVVXHG�IRU�WKH�FRQYHQLHQFH�RI�WKH�*RYHUQPHQW�
���G��7KH�ULJKWV�DQG�UHPHGLHV�RI� WKH�*RYHUQPHQW� LQ� WKLV�FODXVH�DUH� LQ�DGGLWLRQ� WR�DQ\�RWKHU� ULJKWV�DQG
UHPHGLHV�SURYLGHG�E\�ODZ�RU�XQGHU�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������$/7(5$7,216�,1�&2175$&7��$35������

��3RUWLRQV�RI�WKLV�FRQWUDFW�DUH�DOWHUHG�DV�IROORZV�
�1�$
������������������������������(QG�RI�FODXVH�
��������������������������5���������D�������-8/�

����������������������$87+25,=('�'(9,$7,216�,1�&/$86(6��$35������

���D�� 7KH� XVH� LQ� WKLV� VROLFLWDWLRQ� RU� FRQWUDFW� RI� DQ\� )HGHUDO� $FTXLVLWLRQ� 5HJXODWLRQ� ���� &)5�&KDSWHU� ��
FODXVH�ZLWK�DQ�DXWKRUL]HG�GHYLDWLRQ� LV� LQGLFDWHG�E\�WKH�DGGLWLRQ�RI���'(9,$7,21���DIWHU� WKH�GDWH�RI� WKH
FODXVH�
���E��7KH�XVH�LQ�WKLV�VROLFLWDWLRQ�RU�FRQWUDFW�RI�DQ\�'R'�)$5�6XSSOHPHQW������&)5�&KDSWHU�����FODXVH�ZLWK
DQ�DXWKRUL]HG�GHYLDWLRQ�LV�LQGLFDWHG�E\�WKH�DGGLWLRQ�RI���'(9,$7,21���DIWHU�WKH�QDPH�RI�WKH�UHJXODWLRQ�
������������������������������(QG�RI�FODXVH�
������������������������������������10�

����������������������&2175$&7,1*�2)),&(5
6�5(35(6(17$7,9(��'(&������

���D��'HILQLWLRQ����&RQWUDFWLQJ�RIILFHU
V�UHSUHVHQWDWLYH��PHDQV�DQ�LQGLYLGXDO�GHVLJQDWHG�LQ�DFFRUGDQFH�ZLWK
VXEVHFWLRQ�����������RI�WKH�'HIHQVH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ�6XSSOHPHQW�DQG�DXWKRUL]HG�LQ�ZULWLQJ
E\�WKH�&RQWUDFWLQJ�2IILFHU�WR�SHUIRUP�VSHFLILF�WHFKQLFDO�RU�DGPLQLVWUDWLYH�IXQFWLRQV�
���E��,I�WKH�&RQWUDFWLQJ�2IILFHU�GHVLJQDWHV�D�FRQWUDFWLQJ�RIILFHU
V�UHSUHVHQWDWLYH��&25���WKH�&RQWUDFWRU�ZLOO
UHFHLYH� D� FRS\� RI� WKH�ZULWWHQ� GHVLJQDWLRQ�� � ,W�ZLOO� VSHFLI\� WKH� H[WHQW� RI� WKH� &25
V� DXWKRULW\� WR� DFW� RQ
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EHKDOI�RI�WKH�&RQWUDFWLQJ�2IILFHU���7KH�&25�LV�QRW�DXWKRUL]HG�WR�PDNH�DQ\�FRPPLWPHQWV�RU�FKDQJHV�WKDW
ZLOO�DIIHFW�SULFH��TXDOLW\��TXDQWLW\��GHOLYHU\��RU�DQ\�RWKHU�WHUP�RU�FRQGLWLRQ�RI�WKH�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������63(&,$/�352+,%,7,21�21�(03/2<0(17��-81������

���D��'HILQLWLRQV�
��$V�XVHG�LQ�WKLV�FODXVH��
���������$ULVLQJ�RXW�RI�D�FRQWUDFW�ZLWK�WKH�'R'��PHDQV�DQ\�DFW�LQ�FRQQHFWLRQ�ZLWK��
�������L��$WWHPSWLQJ�WR�REWDLQ�
�������LL��2EWDLQLQJ��RU
�������LLL��3HUIRUPLQJ�D�FRQWUDFW�RU�ILUVW�WLHU�VXEFRQWUDFW�RI�DQ\�DJHQF\��GHSDUWPHQW��RU�FRPSRQHQW�RI�WKH
'HSDUWPHQW�RI�'HIHQVH��'R'��
���������&RQYLFWLRQ�RI�IUDXG�RU�DQ\�RWKHU�IHORQ\��PHDQV�DQ\�FRQYLFWLRQ�IRU�IUDXG�RU�D�IHORQ\�LQ�YLRODWLRQ�RI
VWDWH� RU� )HGHUDO� FULPLQDO� VWDWXWHV�� ZKHWKHU� HQWHUHG� RQ� D� YHUGLFW� RU� SOHD�� LQFOXGLQJ� D� SOHD� RI� QROR
FRQWHQGHUH��IRU�ZKLFK�VHQWHQFH�KDV�EHHQ�LPSRVHG�
���������'DWH�RI�FRQYLFWLRQ��PHDQV�WKH�GDWH�MXGJPHQW�ZDV�HQWHUHG�DJDLQVW�WKH�LQGLYLGXDO�
���E�����8�6�&�������SURYLGHV�WKDW�DQ\�LQGLYLGXDO�ZKR�LV�FRQYLFWHG�DIWHU�6HSWHPEHU�����������RI�IUDXG�RU
DQ\�RWKHU�IHORQ\�DULVLQJ�RXW�RI�D�FRQWUDFW�ZLWK�WKH�'R'�LV�SURKLELWHG�IURP�
��������:RUNLQJ�LQ�D�PDQDJHPHQW�RU�VXSHUYLVRU\�FDSDFLW\�RQ�DQ\�'R'�FRQWUDFW�RU�ILUVW�WLHU�VXEFRQWUDFW�
��������6HUYLQJ�RQ�WKH�ERDUG�RI�GLUHFWRUV�RI�DQ\�'R'�&RQWUDFWRU�RU�ILUVW�WLHU�VXEFRQWUDFWRU��RU
��������6HUYLQJ�DV�D�FRQVXOWDQW�WR�DQ\�'R'�&RQWUDFWRU�RU�ILUVW�WLHU�VXEFRQWUDFWRU�
���F��8QOHVV�ZDLYHG��WKH�SURKLELWLRQ�LQ�SDUDJUDSK��E��DSSOLHV�IRU�ILYH�\HDUV�IURP�WKH�GDWH�RI�FRQYLFWLRQ�
���G�����8�6�&�������IXUWKHU�SURYLGHV�WKDW�D�GHIHQVH�&RQWUDFWRU�RU�ILUVW�WLHU�VXEFRQWUDFWRU�VKDOO�EH�VXEMHFW
WR�D�FULPLQDO�SHQDOW\�RI�QRW�PRUH�WKDQ����������LI�FRQYLFWHG�RI�NQRZLQJO\��
��������(PSOR\LQJ�D�SHUVRQ�XQGHU�D�SURKLELWLRQ�VSHFLILHG�LQ�SDUDJUDSK��E��RI�WKLV�FODXVH��RU
�������� $OORZLQJ� VXFK� D� SHUVRQ� WR� VHUYH� RQ� WKH� ERDUG� RI� GLUHFWRUV� RI� WKH� &RQWUDFWRU� RU� ILUVW�WLHU
VXEFRQWUDFWRU�
���H�� ,Q� DGGLWLRQ� WR� WKH� FULPLQDO� SHQDOWLHV� FRQWDLQHG� LQ� ��� 8�6�&�� ������ WKH�*RYHUQPHQW�PD\� FRQVLGHU
RWKHU�DYDLODEOH�UHPHGLHV��VXFK�DV��
��������6XVSHQVLRQ�RU�GHEDUPHQW�
��������&DQFHOODWLRQ�RI�WKH�FRQWUDFW�DW�QR�FRVW�WR�WKH�*RYHUQPHQW��RU
��������7HUPLQDWLRQ�RI�WKH�FRQWUDFW�IRU�GHIDXOW�
���I��7KH�&RQWUDFWRU�PD\�VXEPLW�ZULWWHQ�UHTXHVWV� IRU�ZDLYHU�RI�WKH�SURKLELWLRQV� LQ�SDUDJUDSK��E��RI� WKLV
FODXVH�WR�WKH�&RQWUDFWLQJ�2IILFHU���5HTXHVWV�VKDOO�FOHDUO\�LGHQWLI\��
��������7KH�SHUVRQ�LQYROYHG�
��������7KH�QDWXUH�RI�WKH�FRQYLFWLRQ�DQG�UHVXOWDQW�VHQWHQFH�RU�SXQLVKPHQW�LPSRVHG�
��������7KH�UHDVRQV�IRU�WKH�UHTXHVWHG�ZDLYHU��DQG�
��������$Q�H[SODQDWLRQ�RI�ZK\�D�ZDLYHU�LV�LQ�WKH�LQWHUHVW�RI�QDWLRQDO�VHFXULW\�
���J��7KH�&RQWUDFWRU�DJUHHV�WR�LQFOXGH�WKH�VXEVWDQFH�RI�WKLV�FODXVH��DSSURSULDWHO\�PRGLILHG�WR�UHIOHFW�WKH
LGHQWLW\�DQG� UHODWLRQVKLS� RI� WKH�SDUWLHV�� LQ�DOO� ILUVW�WLHU� VXEFRQWUDFWV�H[FHHGLQJ� WKH� VLPSOLILHG�DFTXLVLWLRQ
WKUHVKROG� LQ� 3DUW� �� RI� WKH� )HGHUDO� $FTXLVLWLRQ� 5HJXODWLRQ�� H[FHSW� WKRVH� IRU� FRPPHUFLDO� LWHPV� RU
FRPSRQHQWV�
���K��3XUVXDQW�WR����8�6�&�������F���GHIHQVH�FRQWUDFWRUV�DQG�VXEFRQWUDFWRUV�PD\�REWDLQ�LQIRUPDWLRQ�DV�WR
ZKHWKHU�D�SDUWLFXODU�SHUVRQ�KDV�EHHQ�FRQYLFWHG�RI�IUDXG�RU�DQ\�RWKHU�IHORQ\�DULVLQJ�RXW�RI�D�FRQWUDFW�ZLWK
WKH�'R'�E\�FRQWDFWLQJ�7KH�2IILFH�RI�-XVWLFH�3URJUDPV��7KH�'HQLDO�RI�%HQHILWV�2IILFH��8�6��'HSDUWPHQW�RI
-XVWLFH��WHOHSKRQH����������������
������������������������������(QG�RI�FODXVH�

����������������������5(48,5('�&(175$/�&2175$&725�5(*,675$7,21��0$5������
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���D��'HILQLWLRQV���$V�XVHG�LQ�WKLV�FODXVH��
���������&HQWUDO�&RQWUDFWRU�5HJLVWUDWLRQ��&&5��GDWDEDVH��PHDQV�WKH�SULPDU\�'R'�UHSRVLWRU\�IRU�FRQWUDFWRU
LQIRUPDWLRQ�UHTXLUHG�IRU�WKH�FRQGXFW�RI�EXVLQHVV�ZLWK�'R'�
���������'DWD�8QLYHUVDO�1XPEHULQJ�6\VWHP��'816��QXPEHU��PHDQV�WKH���GLJLW�QXPEHU�DVVLJQHG�E\�'XQ
DQG�%UDGVWUHHW�,QIRUPDWLRQ�6HUYLFHV�WR�LGHQWLI\�XQLTXH�EXVLQHVV�HQWLWLHV�
���������'DWD�8QLYHUVDO�1XPEHULQJ�6\VWHP�����'816����QXPEHU��PHDQV�WKH�'816�QXPEHU�DVVLJQHG�E\
'XQ�DQG�%UDGVWUHHW�SOXV�D���GLJLW�VXIIL[�WKDW�PD\�EH�DVVLJQHG�E\�D�SDUHQW��FRQWUROOLQJ��EXVLQHVV�FRQFHUQ�
7KLV���GLJLW�VXIIL[�PD\�EH�DVVLJQHG�DW�WKH�GLVFUHWLRQ�RI�WKH�SDUHQW�EXVLQHVV�FRQFHUQ�IRU�VXFK�SXUSRVHV�DV
LGHQWLI\LQJ�VXEXQLWV�RU�DIILOLDWHV�RI�WKH�SDUHQW�EXVLQHVV�FRQFHUQ�
�������� �5HJLVWHUHG� LQ� WKH� &&5� GDWDEDVH�� PHDQV� WKDW� DOO� PDQGDWRU\� LQIRUPDWLRQ�� LQFOXGLQJ� WKH� '816
QXPEHU�RU�WKH�'816���QXPEHU��LI�DSSOLFDEOH��DQG�WKH�FRUUHVSRQGLQJ�&RPPHUFLDO�DQG�*RYHUQPHQW�(QWLW\
�&$*(��FRGH��LV�LQ�WKH�&&5�GDWDEDVH��WKH�'816�QXPEHU�DQG�WKH�&$*(�FRGH�KDYH�EHHQ�YDOLGDWHG��DQG�DOO
HGLWV�KDYH�EHHQ�VXFFHVVIXOO\�FRPSOHWHG�
���E�����%\�VXEPLVVLRQ�RI�DQ�RIIHU��WKH�RIIHURU�DFNQRZOHGJHV�WKH�UHTXLUHPHQW�WKDW�D�SURVSHFWLYH�DZDUGHH
PXVW�EH�UHJLVWHUHG�LQ�WKH�&&5�GDWDEDVH�SULRU�WR�DZDUG��GXULQJ�SHUIRUPDQFH��DQG�WKURXJK�ILQDO�SD\PHQW
RI� DQ\� FRQWUDFW� UHVXOWLQJ� IURP� WKLV� VROLFLWDWLRQ�� H[FHSW� IRU� DZDUGV� WR� IRUHLJQ� YHQGRUV� IRU� ZRUN� WR� EH
SHUIRUPHG�RXWVLGH�WKH�8QLWHG�6WDWHV�
��������7KH�RIIHURU�VKDOO�SURYLGH�LWV�'816�RU��LI�DSSOLFDEOH��LWV���'816���QXPEHU�ZLWK�LWV�RIIHU��ZKLFK�ZLOO
EH�XVHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�WR�YHULI\�WKDW�WKH�RIIHURU�LV�UHJLVWHUHG�LQ�WKH�&&5�GDWDEDVH�
��������/DFN�RI�UHJLVWUDWLRQ�LQ�WKH�&&5�GDWDEDVH�ZLOO�PDNH�DQ�RIIHURU�LQHOLJLEOH�IRU�DZDUG�
��������'R'�KDV�HVWDEOLVKHG�D�JRDO�RI�UHJLVWHULQJ�DQ�DSSOLFDQW�LQ�WKH�&&5�GDWDEDVH�ZLWKLQ����KRXUV�DIWHU
UHFHLSW�RI� D� FRPSOHWH�DQG�DFFXUDWH�DSSOLFDWLRQ� YLD� WKH� ,QWHUQHW�� �+RZHYHU�� UHJLVWUDWLRQ�RI�DQ�DSSOLFDQW
VXEPLWWLQJ�DQ�DSSOLFDWLRQ�WKURXJK�D�PHWKRG�RWKHU�WKDQ�WKH�,QWHUQHW�PD\�WDNH�XS�WR����GD\V���7KHUHIRUH�
RIIHURUV�WKDW�DUH�QRW�UHJLVWHUHG�VKRXOG�FRQVLGHU�DSSO\LQJ�IRU�UHJLVWUDWLRQ�LPPHGLDWHO\�XSRQ�UHFHLSW�RI�WKLV
VROLFLWDWLRQ�
���F��7KH�&RQWUDFWRU�LV�UHVSRQVLEOH�IRU�WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI�WKH�GDWD�ZLWKLQ�WKH�&&5��DQG�IRU
DQ\� OLDELOLW\� UHVXOWLQJ� IURP� WKH� *RYHUQPHQW
V� UHOLDQFH� RQ� LQDFFXUDWH� RU� LQFRPSOHWH� GDWD�� � 7R� UHPDLQ
UHJLVWHUHG�LQ�WKH�&&5�GDWDEDVH�DIWHU�WKH� LQLWLDO�UHJLVWUDWLRQ��WKH�&RQWUDFWRU� LV�UHTXLUHG�WR�FRQILUP�RQ�DQ
DQQXDO�EDVLV�WKDW�LWV�LQIRUPDWLRQ�LQ�WKH�&&5�GDWDEDVH�LV�DFFXUDWH�DQG�FRPSOHWH�
���G�� 2IIHURUV� DQG� FRQWUDFWRUV� PD\� REWDLQ� LQIRUPDWLRQ� RQ� UHJLVWUDWLRQ� DQG� DQQXDO� FRQILUPDWLRQ
UHTXLUHPHQWV�E\�FDOOLQJ�����������������RU�YLD�WKH�,QWHUQHW�DW�KWWS���FFU�HGL�GLVD�PLO�
����������������������������(QG�RI�FODXVH�

����������������������+$=$5'�:$51,1*�/$%(/6��'(&������

���D���+D]DUGRXV�PDWHULDO���DV�XVHG�LQ�WKLV�FODXVH��LV�GHILQHG�LQ�WKH�+D]DUGRXV�0DWHULDO�,GHQWLILFDWLRQ�DQG
0DWHULDO�6DIHW\�'DWD�FODXVH�RI�WKLV�FRQWUDFW�
���E�� 7KH� &RQWUDFWRU� VKDOO� ODEHO� WKH� LWHP� SDFNDJH� �XQLW� FRQWDLQHU�� RI� DQ\� KD]DUGRXV� PDWHULDO� WR� EH
GHOLYHUHG�XQGHU�WKLV�FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�WKH�+D]DUG�&RPPXQLFDWLRQ�6WDQGDUG�����&)5����������
HW� VHT���� � 7KH� 6WDQGDUG� UHTXLUHV� WKDW� WKH� KD]DUG� ZDUQLQJ� ODEHO� FRQIRUP� WR� WKH� UHTXLUHPHQWV� RI� WKH
VWDQGDUG�XQOHVV� WKH�PDWHULDO� LV� RWKHUZLVH� VXEMHFW� WR� WKH� ODEHOOLQJ� UHTXLUHPHQWV�RI�RQH�RI� WKH� IROORZLQJ
VWDWXWHV�
��������)HGHUDO�,QVHFWLFLGH��)XQJLFLGH�DQG�5RGHQWLFLGH�$FW�
��������)HGHUDO�)RRG��'UXJ�DQG�&RVPHWLFV�$FW�
��������&RQVXPHU�3URGXFW�6DIHW\�$FW�
��������)HGHUDO�+D]DUGRXV�6XEVWDQFHV�$FW��RU
��������)HGHUDO�$OFRKRO�$GPLQLVWUDWLRQ�$FW�
���F��7KH�2IIHURU� VKDOO� OLVW�ZKLFK�KD]DUGRXV�PDWHULDO� OLVWHG� LQ� WKH�+D]DUGRXV�0DWHULDO� ,GHQWLILFDWLRQ� DQG
0DWHULDO� 6DIHW\� 'DWD� FODXVH� RI� WKLV� FRQWUDFW� ZLOO� EH� ODEHOOHG� LQ� DFFRUGDQFH� ZLWK� RQH� RI� WKH� $FWV� LQ
SDUDJUDSKV� �E����� WKURXJK� ���� RI� WKLV� FODXVH� LQVWHDG� RI� WKH� +D]DUG� &RPPXQLFDWLRQ� 6WDQGDUG�� � $Q\
KD]DUGRXV�PDWHULDO�QRW�OLVWHG�ZLOO�EH�LQWHUSUHWHG�WR�PHDQ�WKDW�D�ODEHO�LV�UHTXLUHG�LQ�DFFRUGDQFH�ZLWK�WKH
+D]DUG�&RPPXQLFDWLRQ�6WDQGDUG�
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BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
��0DWHULDO��LI�QRQH��LQVHUW��QRQH�����������_�����������$FW
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB_BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
��������������������������������������������������������_
BBBBBBBBBB���������������������������������������_����BBBBBBBBBB
BBBBBBBBBB���������������������������������������_����BBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB_BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
���G��7KH�DSSDUHQWO\� VXFFHVVIXO�2IIHURU�DJUHHV� WR� VXEPLW��EHIRUH�DZDUG��D� FRS\�RI� WKH� KD]DUG�ZDUQLQJ
ODEHO�IRU�DOO�KD]DUGRXV�PDWHULDOV�QRW�OLVWHG�LQ�SDUDJUDSK��F��RI�WKLV�FODXVH���7KH�2IIHURU�VKDOO�VXEPLW�WKH
ODEHO�ZLWK�WKH�0DWHULDO�6DIHW\�'DWD�6KHHW�EHLQJ�IXUQLVKHG�XQGHU�WKH�+D]DUGRXV�0DWHULDO�,GHQWLILFDWLRQ�DQG
0DWHULDO�6DIHW\�'DWD�FODXVH�RI�WKLV�FRQWUDFW�
���H��7KH�&RQWUDFWRU�VKDOO�DOVR�FRPSO\�ZLWK�0,/�67'������0DUNLQJ� IRU�6KLSPHQW�DQG�6WRUDJH��LQFOXGLQJ
UHYLVLRQV�DGRSWHG�GXULQJ�WKH�WHUP�RI�WKLV�FRQWUDFW��
������������������������������(QG�RI�FODXVH�

����������������������'58*�)5((�:25.�)25&(��6(3������

���D��'HILQLWLRQV�
�������� �(PSOR\HH� LQ� D� VHQVLWLYH� SRVLWLRQ��� DV� XVHG� LQ� WKLV� FODXVH�� PHDQV� DQ� HPSOR\HH� ZKR� KDV� EHHQ
JUDQWHG�DFFHVV�WR�FODVVLILHG�LQIRUPDWLRQ��RU�HPSOR\HHV�LQ�RWKHU�SRVLWLRQV�WKDW�WKH�&RQWUDFWRU�GHWHUPLQHV
LQYROYH�QDWLRQDO�VHFXULW\��KHDOWK�RU�VDIHW\��RU�IXQFWLRQV�RWKHU�WKDQ�WKH�IRUHJRLQJ�UHTXLULQJ�D�KLJK�GHJUHH
RI�WUXVW�DQG�FRQILGHQFH�
���������,OOHJDO�GUXJV���DV�XVHG�LQ�WKLV�FODXVH��PHDQV�FRQWUROOHG�VXEVWDQFHV�LQFOXGHG�LQ�6FKHGXOHV�,�DQG�,,�
DV�GHILQHG�E\�VHFWLRQ��������RI�7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH��WKH�SRVVHVVLRQ�RI�ZKLFK� LV�XQODZIXO
XQGHU�&KDSWHU����RI�WKDW�7LWOH���7KH�WHUP��LOOHJDO�GUXJV��GRHV�QRW�PHDQ�WKH�XVH�RI�D�FRQWUROOHG�VXEVWDQFH
SXUVXDQW�WR�D�YDOLG�SUHVFULSWLRQ�RU�RWKHU�XVHV�DXWKRUL]HG�E\�ODZ�
���E��7KH�&RQWUDFWRU�DJUHHV�WR�LQVWLWXWH�DQG�PDLQWDLQ�D�SURJUDP�IRU�DFKLHYLQJ�WKH�REMHFWLYH�RI�D�GUXJ�IUHH
ZRUN� IRUFH�� � :KLOH� WKLV� FODXVH� GHILQHV� FULWHULD� IRU� VXFK� D� SURJUDP�� FRQWUDFWRUV� DUH� HQFRXUDJHG� WR
LPSOHPHQW� DOWHUQDWLYH� DSSURDFKHV� FRPSDUDEOH� WR� WKH� FULWHULD� LQ� SDUDJUDSK� �F�� WKDW� DUH� GHVLJQHG� WR
DFKLHYH�WKH�REMHFWLYHV�RI�WKLV�FODXVH�
���F��&RQWUDFWRU�SURJUDPV�VKDOO�LQFOXGH�WKH�IROORZLQJ��RU�DSSURSULDWH�DOWHUQDWLYHV�
�������� (PSOR\HH� DVVLVWDQFH� SURJUDPV� HPSKDVL]LQJ� KLJK� OHYHO� GLUHFWLRQ�� HGXFDWLRQ�� FRXQVHOLQJ�
UHKDELOLWDWLRQ��DQG�FRRUGLQDWLRQ�ZLWK�DYDLODEOH�FRPPXQLW\�UHVRXUFHV�
�������� 6XSHUYLVRU\� WUDLQLQJ� WR� DVVLVW� LQ� LGHQWLI\LQJ� DQG� DGGUHVVLQJ� LOOHJDO� GUXJ� XVH� E\� &RQWUDFWRU
HPSOR\HHV�
��������3URYLVLRQ�IRU�VHOI�UHIHUUDOV�DV�ZHOO�DV�VXSHUYLVRU\�UHIHUUDOV�WR�WUHDWPHQW�ZLWK�PD[LPXP�UHVSHFW�IRU
LQGLYLGXDO�FRQILGHQWLDOLW\�FRQVLVWHQW�ZLWK�VDIHW\�DQG�VHFXULW\�LVVXHV�
��������3URYLVLRQ�IRU�LGHQWLI\LQJ�LOOHJDO�GUXJ�XVHUV��LQFOXGLQJ�WHVWLQJ�RQ�D�FRQWUROOHG�DQG�FDUHIXOO\�PRQLWRUHG
EDVLV���(PSOR\HH�GUXJ�WHVWLQJ�SURJUDPV�VKDOO�EH�HVWDEOLVKHG�WDNLQJ�DFFRXQW�RI�WKH�IROORZLQJ�
�������L��7KH�&RQWUDFWRU�VKDOO�HVWDEOLVK�D�SURJUDP�WKDW�SURYLGHV�IRU�WHVWLQJ�IRU�WKH�XVH�RI� LOOHJDO�GUXJV�E\
HPSOR\HHV�LQ�VHQVLWLYH�SRVLWLRQV���7KH�H[WHQW�RI�DQG�FULWHULD�IRU�VXFK�WHVWLQJ�VKDOO�EH�GHWHUPLQHG�E\�WKH
&RQWUDFWRU� EDVHG� RQ� FRQVLGHUDWLRQV� WKDW� LQFOXGH� WKH� QDWXUH� RI� WKH� ZRUN� EHLQJ� SHUIRUPHG� XQGHU� WKH
FRQWUDFW��WKH�HPSOR\HH
V�GXWLHV��WKH�HIILFLHQW�XVH�RI�&RQWUDFWRU�UHVRXUFHV��DQG�WKH�ULVNV�WR�KHDOWK��VDIHW\�
RU�QDWLRQDO�VHFXULW\�WKDW�FRXOG�UHVXOW�IURP�WKH�IDLOXUH�RI�DQ�HPSOR\HH�DGHTXDWHO\�WR�GLVFKDUJH�KLV�RU�KHU
SRVLWLRQ�
�������LL��,Q�DGGLWLRQ��WKH�&RQWUDFWRU�PD\�HVWDEOLVK�D�SURJUDP�IRU�HPSOR\HH�GUXJ�WHVWLQJ��
���������$��:KHQ�WKHUH�LV�D�UHDVRQDEOH�VXVSLFLRQ�WKDW�DQ�HPSOR\HH�XVHV�LOOHJDO�GUXJV��RU
���������%��:KHQ�DQ�HPSOR\HH�KDV�EHHQ�LQYROYHG�LQ�DQ�DFFLGHQW�RU�XQVDIH�SUDFWLFH�
���������&��$V�SDUW�RI�RU�DV�D�IROORZ�XS�WR�FRXQVHOLQJ�RU�UHKDELOLWDWLRQ�IRU�LOOHJDO�GUXJ�XVH�
���������'��$V�SDUW�RI�D�YROXQWDU\�HPSOR\HH�GUXJ�WHVWLQJ�SURJUDP�
�������LLL��7KH�&RQWUDFWRU�PD\�HVWDEOLVK�D�SURJUDP�WR�WHVW�DSSOLFDQWV�IRU�HPSOR\PHQW�IRU�LOOHJDO�GUXJ�XVH�
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�������LY�� )RU� WKH� SXUSRVH� RI� DGPLQLVWHULQJ� WKLV� FODXVH�� WHVWLQJ� IRU� LOOHJDO� GUXJV�PD\�EH� OLPLWHG� WR� WKRVH
VXEVWDQFHV�IRU�ZKLFK�WHVWLQJ�LV�SUHVFULEHG�E\�VHFWLRQ�����RI�6XESDUW�%�RI�WKH��0DQGDWRU\�*XLGHOLQHV� IRU
)HGHUDO�:RUNSODFH�'UXJ�7HVWLQJ�3URJUDPV������)5��������$SULO������������LVVXHG�E\�WKH�'HSDUWPHQW�RI
+HDOWK�DQG�+XPDQ�6HUYLFHV�
���G��&RQWUDFWRUV�VKDOO�DGRSW�DSSURSULDWH�SHUVRQQHO�SURFHGXUHV�WR�GHDO�ZLWK�HPSOR\HHV�ZKR�DUH�IRXQG�WR
EH�XVLQJ�GUXJV� LOOHJDOO\�� �&RQWUDFWRUV� VKDOO� QRW�DOORZ�DQ\� HPSOR\HH� WR� UHPDLQ� RQ�GXW\� RU� SHUIRUP� LQ� D
VHQVLWLYH�SRVLWLRQ�ZKR�LV�IRXQG�WR�XVH�LOOHJDO�GUXJV�XQWLO�VXFK�WLPH�DV�WKH�&RQWUDFWRU��LQ�DFFRUGDQFH�ZLWK
SURFHGXUHV�HVWDEOLVKHG�E\�WKH�&RQWUDFWRU��GHWHUPLQHV�WKDW�WKH�HPSOR\HH�PD\�SHUIRUP�LQ�VXFK�D�SRVLWLRQ�
���H��7KH�SURYLVLRQV�RI�WKLV�FODXVH�SHUWDLQLQJ�WR�GUXJ�WHVWLQJ�SURJUDPV�VKDOO�QRW�DSSO\�WR�WKH�H[WHQW�WKH\
DUH�LQFRQVLVWHQW�ZLWK�VWDWH�RU�ORFDO�ODZ��RU�ZLWK�DQ�H[LVWLQJ�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW��SURYLGHG�WKDW
ZLWK�UHVSHFW�WR�WKH�ODWWHU��WKH�&RQWUDFWRU�DJUHHV�WKDW�WKRVH�LVVXHV�WKDW�DUH�LQ�FRQIOLFW�ZLOO�EH�D�VXEMHFW�RI
QHJRWLDWLRQ�DW�WKH�QH[W�FROOHFWLYH�EDUJDLQLQJ�VHVVLRQ�
������������������������������(QG�RI�FODXVH�

����������������������5,*+76�,1�6+23�'5$:,1*6��$35������

���D��6KRS�GUDZLQJV�IRU�FRQVWUXFWLRQ�PHDQV�GUDZLQJV��VXEPLWWHG�WR�WKH�*RYHUQPHQW�E\�WKH�&RQVWUXFWLRQ
&RQWUDFWRU��VXEFRQWUDFWRU�RU�DQ\�ORZHU�WLHU�VXEFRQWUDFWRU�SXUVXDQW�WR�D�FRQVWUXFWLRQ�FRQWUDFW��VKRZLQJ�LQ
GHWDLO��L��WKH�SURSRVHG�IDEULFDWLRQ�DQG�DVVHPEO\�RI�VWUXFWXUDO�HOHPHQWV�DQG��LL��WKH�LQVWDOODWLRQ��L�H���IRUP�
ILW��DQG�DWWDFKPHQW�GHWDLOV��RI�PDWHULDOV�RU�HTXLSPHQW���7KH�*RYHUQPHQW�PD\�GXSOLFDWH��XVH��DQG�GLVFORVH
LQ�DQ\�PDQQHU�DQG�IRU�DQ\�SXUSRVH�VKRS�GUDZLQJV�GHOLYHUHG�XQGHU�WKLV�FRQWUDFW�
���E��7KLV�FODXVH��LQFOXGLQJ�WKLV�SDUDJUDSK��E���VKDOO�EH�LQFOXGHG�LQ�DOO�VXEFRQWUDFWV�KHUHXQGHU�DW�DQ\�WLHU�
������������������������������(QG�RI�FODXVH�

����������������������6833/(0(17$/�&267�35,1&,3/(6��'(&������

��:KHQ� WKH� DOORZDELOLW\� RI� FRVWV� XQGHU� WKLV� FRQWUDFW� LV� GHWHUPLQHG� LQ� DFFRUGDQFH� ZLWK� 3DUW� ��� RI� WKH
)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��)$5���DOORZDELOLW\�VKDOO�DOVR�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�3DUW�����RI
WKH�'HIHQVH�)$5�6XSSOHPHQW��LQ�HIIHFW�RQ�WKH�GDWH�RI�WKLV�FRQWUDFW�
������������������������������(QG�RI�FODXVH�

����������������������02',),&$7,21�352326$/6��35,&(�%5($.'2:1��'(&������

���D��7KH�&RQWUDFWRU�VKDOO� IXUQLVK�D�SULFH�EUHDNGRZQ��LWHPL]HG�DV�UHTXLUHG�DQG�ZLWKLQ�WKH�WLPH�VSHFLILHG
E\�WKH�&RQWUDFWLQJ�2IILFHU��ZLWK�DQ\�SURSRVDO�IRU�D�FRQWUDFW�PRGLILFDWLRQ�
���E��7KH�SULFH�EUHDNGRZQ��
��������0XVW�LQFOXGH�VXIILFLHQW�GHWDLO�WR�SHUPLW�DQ�DQDO\VLV�RI�SURILW��DQG�RI�DOO�FRVWV�IRU��
�������L��0DWHULDO�
�������LL��/DERU�
�������LLL��(TXLSPHQW�
�������LY��6XEFRQWUDFWV��DQG
�������Y��2YHUKHDG��DQG
�������� 0XVW� FRYHU� DOO� ZRUN� LQYROYHG� LQ� WKH� PRGLILFDWLRQ�� ZKHWKHU� WKH� ZRUN� ZDV� GHOHWHG�� DGGHG�� RU
FKDQJHG�
���F�� 7KH� &RQWUDFWRU� VKDOO� SURYLGH� VLPLODU� SULFH� EUHDNGRZQV� WR� VXSSRUW� DQ\� DPRXQWV� FODLPHG� IRU
VXEFRQWUDFWV�
���G��7KH�&RQWUDFWRU
V�SURSRVDO�VKDOO�LQFOXGH�D�MXVWLILFDWLRQ�IRU�DQ\�WLPH�H[WHQVLRQ�SURSRVHG�
������������������������������(QG�RI�FODXVH�
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����������������������35,&,1*�2)�&2175$&7�02',),&$7,216��'(&������
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Invitation No. DACW66-99-B-0002

TULOT DITCH
COUNTY BRIDGE AT MILE 16.00
POINSETT COUNTY, ARKANSAS

ST. FRANCIS BASIN PROJECT - CONSTRUCTION

SECTION 00800 - SPECIAL CONTRACT REQUIREMENTS

1.1.  COMMENCEMENT, PROSECUTION, AND COMPLETION OF WORK (APR 1984). The
Contractor shall be required to (a) commence work under this contract within 10
calendar days after the date the Contractor receives the notice to proceed, (b)
prosecute the work diligently, and (c) complete the entire work ready for use not
later than 185 calendar days after the date of receipt by him of notice to
proceed.  The time stated for completion shall include final cleanup of the
premises.  (FAR 52.211-10)

1.2. NOT USED.

1.3.  LIQUIDATED DAMAGES-CONSTRUCTION (APR 1984).

a.  If the Contractor fails to complete the work within the time
specified in the contract, or any extension, the Contractor shall pay to the
Government as liquidated damages, the sum of $325.00 for each day of delay.

b.  If the Government terminates the Contractor’s right to  proceed,
the resulting damage will consist of liquidated damages until such reasonable
time as may be required for final completion of the work together with any
increased costs occasioned the Government in completing the work.

c.  If the Government does not terminate the Contractor’s right to
proceed, the resulting damage will consist of liquidated damages until the work
is completed or accepted.  (FAR 52.211-12)

1.4.  NOT USED.

      1.5.  CONTRACT DRAWINGS, MAPS, AND SPECIFICATIONS (DEC 1991).

a.  The Government will provide the Contractor, without charge, a
compact disc (CD) containing contract drawings and specifications (except
publications incorporated into the technical provisions by reference) and any
amendments that were issued.

b.  The Contractor shall--

(1)  Check all drawings furnished immediately upon receipt;

(2)  Compare all drawings and verify the figures before laying
out the work;

(3)  Promptly notify the Contracting Officer of any discrepan-
cies; and

(4)  Be responsible for any errors which might have been
avoided by complying with this paragraph b.

c.  Figures marked on drawings shall, in general, be followed in
preference to scale measurements.

d.  Omissions from the drawings or specifications or the misdescrip-
tion of details of work which are manifestly necessary to carry out the intent
of the drawings and specifications, or which are customarily performed, shall not
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relieve the Contractor from performing such omitted or misdescribed details of
the work, but shall be performed as if fully and correctly  set forth and
described in the drawings and specifications.

e.  The work shall conform to the specifications and the contract
drawings identified on the following index of drawings:

TULOT DITCH
COUNTY BRIDGE AT MILE 16.00
POINSETT COUNTY, ARKANSAS

ST. FRANCIS BASIN PROJECT - CONSTRUCTION

FILE NO.  00(7)A0637
00(4)A0213
00(1)A0197

INDEX TO DRAWINGS

        TITLE                                        DRAWING NUMBER

MAPS AND INDEX 1
SITE PLAN 2
CROSS SECTIONS 3
PLAN AND ELEVATION 4
SUBSTRUCTURE DETAILS 5
SUPERSTRUCTURE DETAILS  6
BORING LOGS 7
BORING LEGEND      STD
STANDARD GUARD RAIL DETAILS GR-1      STD
STANDARD CONCRETE PILE DETAILS CP-1      STD
STANDARD TRAFFIC CONTROL DETAILS TF-1      STD
STANDARD RIPRAP DETAILS RP-1      STD
 (DFARS 252.236-7001)

1.6.  PHYSICAL DATA (APR 1984).  Data and information furnished or
referred to below are for the Contractor’s information.  The Government shall not
be responsible for any interpretation of or conclusion drawn from the data or
information by the Contractor.

a.  The indications of physical conditions on the drawings and in the
specifications are the result of site investigations by aerial photographs and
topographic surveys.

b.  Weather Conditions.  Information with respect to temperatures and
precipitation may be obtained from the National Weather Service.  Also see 1.28,
"Time Extensions for Unusually Severe Weather".

c.  Transportation Facilities.  See vicinity map for transportation
facilities.

d.  Additional Data.  Additional data consisting of cross sections,
river stage records, records of borings, and boring samples may be available for
inspection at the U.S. Army Engineer District, Memphis, Tennessee.  (FAR
52.236-4)

1.7.  RIGHTS-OF-WAY.

a.  The rights-of-way and easements for the work to be constructed
under this contract within the limits indicated on the  drawings will be provided
by the Government without cost to the  Contractor.  However, the Contractor shall
make his own arrangements  with the appropriate owners or organizations for
transporting his equipment across, over or under railroad tracks, highways,
bridges, private property, and utility lines and shall provide  at his own
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expense any additional right-of-way or easements required to effect such 
crossings, including insurance requirements of owners.  Limits of right-of-way
which will be provided by the Government are as indicated on the drawings.

b.  The Contractor shall, upon reasonable notice, without expense to
the Government and at any time during the progress of the work when not being
actively used for contract operations, promptly vacate and clean up any part of
the Government grounds that have been allotted to or have been in use by him when
directed to do so by the Contracting Officer.

c.  The Contractor shall not obstruct any existing roads on the lands
controlled by the United States except with the permission of the Contracting
Officer, and  shall maintain such roads in as good condition as exists at the
time of commencement of the work.

d.  Any additional right-of-way required for access or for the
Contractor’s method of operation must be obtained by and at the expense of the
Contractor.  The Contractor shall submit written evidence to the Contracting
Officer that he has obtained the rights-of-way from the property owners.  The
written evidence shall consist of an authenticated copy of the conveyance under
which the Contractor acquired the rights-of-way, prepared and executed in
accordance with the laws of the State of Arkansas.  If temporary rights are
obtained by the Contractor, the period of time shall coincide with Clause 1.1,
"Commencement, Prosecution, and Completion of Work", of the SPECIAL CONTRACT
REQUIRMENTS CLAUSES, plus a reasonable time for any extension granted for
completion of the work.  The Contractor shall be solely responsible for any and
all damages, claims for damages, and liability of any nature whatsoever arising
from or growing out of the use of rights-of-way other than those rights-of-way
furnished by the Government.

e.  The Contractor shall repair, at his own expense, any and all
damage to the existing roads when such damage is a result of his operations on
this contract.  The Contractor shall also replace, at his own expense, any and
all surfacing displaced or damaged by his operations on this contract.  The
repairs and/or replacement shall be done to the satisfaction of the Contracting
Officer.

1.8.  LAYOUT OF WORK.

     a.  The Contractor will establish the following baselines and bench
marks at the site of the work:

(1)  Baselines as shown on the drawings.

(2)  Bench marks as shown on the drawings.

b.  The Contractor shall complete the layout of the work and shall
be responsible for all measurements that may be required for the execution of the
work to the location and limit marks prescribed in the specifications or on the
contract drawings, subject to such modifications as the Contracting Officer may
require to meet changed conditions or as a result of necessary modifications to
the contract work.

c.  The Contractor shall furnish, at his own expense, such stakes,
templates, platforms, equipment, tools and materials, and all labor as may be
required in laying out any part of the work.  It shall be the responsibility of
the Contractor to maintain and preserve all stakes and marks established by the
Contracting Officer until authorized to remove them, and if such marks are
destroyed, by the Contractor or through his negligence, prior to their authorized
removal, they may be replaced by the Contracting Officer, at his discretion, and
the expense of replacement will be deducted from any amounts due or to become due
the Contractor.  The Contracting Officer may require that work be suspended at
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any time when location and limit marks established by the Contractor are not
reasonably adequate to permit checking of the work.

1.9. THRU 1.10.  NOT USED.

1.11.  PROGRESS CHART.  The progress chart required by provisions of
paragraph (a) of the CONTRACT CLAUSE entitled "Schedules for Construction
Contracts" shall be prepared on ENG Form 2454, copies of which will be furnished
to the Contractor by the Government.  THREE COPIES OF THE SCHEDULE WILL BE
REQUIRED.

1.12.  SAFETY-RELATED SPECIAL REQUIREMENTS.  All work under this contract
shall comply with the latest version of U.S. Army Corps of Engineers Safety and
Health Requirements Manual, EM 385-1-1, and Occupational Safety and Health Act
(OSHA) standards in effect on the date of the solicitation.  No separate payment
will be made for compliance with EM 385-1-1, nor for compliance with any of the
other safety-related special requirements.

a.  Accident Investigations and Reporting.  Refer to EM 385-1-1,
Section 1.  Accidents shall be investigated and reports completed by the
immediate supervisor of the employee(s) involved and reported to the Contracting
Officer or his representative within one working day after the accident occurs.

b.  Accident Prevention Program.  Refer to the CONTRACT CLAUSE
entitled, "Accident Prevention (Alternate I)".  Within 21 days after receipt of
Notice of Award of the contract, four copies of the Accident Prevention Program
shall be submitted to the Contracting Officer for review and approval.  The
program shall be prepared in the following format:

(1)  An executed LMV Form 358R, Administrative Plan (available
upon request).

(2)  An executed LMV Form 359R, Activity Hazard Analysis
(available upon request).

(3)  A copy of company policy statement regarding accident
prevention.

(4)  When marine plant and equipment are in use under a
contract, the method of fuel oil transfer shall be submitted on LMV Form 414R,
Fuel Oil Transfer, (available upon request).  (Refer to 33 CFR 156.)

The Contractor shall not commence physical work at the site until the
program has been approved by the Contracting Officer, or his authorized
representative.  At the Contracting Officer’s discretion, the Contractor may
submit his Activity Hazard Analysis for only the first phase of construction
provided that it is accompanied by an outline of the remaining phases of
construction.  All remaining phases shall be submitted and accepted prior to the
beginning of work in each phase.  Also refer to Section 1 of EM 385-1-1.

c.  Daily Inspections.  The Contractor shall perform daily safety
inspections and record them on the forms approved by the Contracting Officer.
Reports of daily inspections shall be maintained at the jobsite.  The reports
shall be records of the daily inspections and resulting actions.  Each report
will include, as a minimum, the following:

(1)  Phase(s) of construction underway during the inspection.

(2)  Locations or areas inspections were made.

(3)  Results of inspection, including nature of deficiencies
observed and corrective actions taken, or to be taken, date, and signature of the
person responsible for its contents.
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 d.  Machinery and Mechanized Equipment.  Machinery and mechanized
equipment used under this contract shall comply with the following:

(1)  When a rubber-tired front-end loader, bulldozer, etc., is
operated on floating plant, either a bumper or curb with a minimum height of
one-third of the outside diameter of the largest tire on the equipment, a barge
tied alongside, or other means approved in writing by the Contracting Officer
shall be used to prevent equipment from moving or falling into the water.

(2)  The stability of crawler, truck, and wheelmounted cranes
shall be assured.

(a)  The manufacturer’s load-rating chart may be used to
determine the maximum allowable working load for each particular crane’s boom
angle provided a test load, with a boom angle of 20 degrees, confirms the
manufacturer’s load-rating table.

(b)  Stability tests are required if:

(i)  There is no manufacturer’s load-rating chart
securely fixed to the operator’s cab;

(ii)  There has been a change in the boom or
other structural members; or

(iii)  There has been a change in the counter-
weight.

The test shall consist of lifting a load with the boom in the least stable
undercarriage position and at an angle of 20 degrees above the horizontal.  The
test shall be conducted under close supervision on a firm, level surface.  The
load that tilts the machine shall be identified as the test load.  The test load
moment (in ft-lbs) shall then be calculated by multiplying the horizontal
distance (in ft) from the center of rotation of the machine to the test load,
times the test load (in lbs).  Three-fourths of this test load moment shall then
be used to compute the maximum allowable operating loads for the boom at 20, 40,
60, and 80 degrees above horizontal.  From these maximum allowable operating
loads, a curve shall be plotted and posted in the cab of the machine in sight of
the operator.  These values shall not be exceeded except in the performance test
described below.  The test load shall never exceed 110 percent of the manufac-
turer’s maximum rated capacity.

(c)  In lieu of the test and computations above, the
crane may be load tested for stability at each of the four boom positions listed
above.

(3)  Performance tests shall be performed in accordance with
Section 16 of EM 385-1-1.  Performance tests shall be conducted after each
stability test, when the crane is placed in service on a project, and at least
every 12 months.

(4)  Inspections shall be made which will ensure a safe and
economical operation of both cranes and draglines.  Specific inspections and
their frequencies are listed on the appropriate check lists noted below.  Results
of inspections and tests for cranes shall be recorded on the Safety Inspection
Checklist, LMV Form 326R (available upon request), and inspection results for
draglines shall be recorded on LMV Form 373R (available upon request).  Copies
of the inspections and tests shall be available at the jobsite for review.  All
stability and performance tests on cranes and all complete dragline inspections
shall be witnessed by the Contracting Officer or his authorized representative.
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(5)  A complete dragline inspection shall be made:

(a)  At least annually;

(b)  Prior to the dragline being placed in operation;
and

(c)  After the dragline has been out of service for more
than six months.

e.  Safety Sign.  The Contractor shall furnish, erect, and maintain
a safety sign at the site, as located by the Contracting Officer.  The sign shall
conform to the requirements of this paragraph and the drawing entitled "Safety
Sign", included at the end of these Special Contract Requirements.  The lettering
shall be black and the background white.  When placed on a floating plant, the
sign may be half size.  Upon request, the Government will furnish a decal of the
Engineer Castle.  The sign shall be erected as soon as practicable, but not later
than 15 calendar days after the date established for commencement of work.  The
data required shall be current.

1.13.  BASIS FOR SETTLEMENT OF PROPOSALS (JAN 1997).  Actual costs will be
used to determine equipment costs for a settlement proposal submitted on the
total cost basis under FAR 49.206-2(b).  In evaluating a terminations settlement
proposal using the total cost basis, the following principles will be applied to
determine allowable equipment costs:

(1)   Actual costs for each piece of equipment, or groups of similar
serial or series equipment, need not be available in the Contractor’s accounting
records to determine total actual equipment costs.

(2) If equipment costs have been allocated to a contract using predeter-
mined rates, those charges will be adjusted to actual costs.

(3) Recorded job costs adjusted for unallowable expenses will be used to
determine equipment operating expenses.

(4) Ownership costs (depreciation) will be determined using the
Contractor’s depreciation schedule (subject to the provisions of FAR 31.205-11).

(5) License, taxes, storage and insurance costs are normally recovered
as an indirect expense and unless the Contractor charges these costs directly to
contracts, they will be recovered through the indirect expense rate.  (EFARS
52.249-5000)

1.14.  CERTIFICATES OF COMPLIANCE.  Any certificates required for
demonstrating proof of compliance of material with specification requirements
shall be executed in four (4) copies.  Each certificate shall be signed by an
official authorized to certify on behalf of the manufacturing company and shall
contain the name and address of the Contractor, the project name and location,
and the quantity and date or dates of shipment or delivery to which the
certificates apply.  Copies of laboratory test reports submitted with certifi-
cates shall contain the name and address of the testing laboratory and the date
or dates of the test to which the report applies.  Certification shall not be
construed as relieving the Contractor from furnishing satisfactory material, if,
after tests are performed on selected samples, the material is found not to meet
the specific requirements.

1.15.  CONTRACTOR’S CERTIFICATE.  Each submittal of shop drawings and
materials data shall be accompanied by a certificate, signed by the head of the
Quality Control Organization of the prime Contractor, that the prime Contractor
has reviewed in detail all shop drawings and materials contained in the submittal
and that they are correct and in strict conformance with the contract drawings
and specifications except as may be otherwise explicitly stated.  The Government
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will first check for the Contractor’s certificate and then review and render
approval action or indicate disapproval in those cases where contract require-
ments are not fulfilled.

1.16.  SHOP DRAWINGS.  The Contractor shall submit to the Contracting
Officer for approval 6 copies of all shop drawings as called for under the
various headings of these specifications. These drawings shall be complete and
detailed.  If approved by the Contracting Officer, each copy of the drawings will
be identified as having received such approval by being so stamped and dated. The
Contractor shall make any correction required by the Contracting Officer.  If the
Contractor considers any correction indicated on the drawings to constitute a
change to the contract drawings or specifications, notice as required under the
CONTRACT CLAUSE entitled "Changes", will be given to the Contracting Officer.
Five sets of all shop drawings will be retained by the Contracting Officer and
one set will be returned to the Contractor.  The approval of the drawings by the
Contracting Officer shall not be construed as a complete check, but will indicate
only that the general method of construction and detailing is satisfactory.
Approval of such drawings will not relieve the Contractor of the responsibility
for any errors which may exist as the Contractor shall be responsible for the
dimensions and design of adequate connections, details, and satisfactory
construction of all work.

1.17.  AS-BUILT DRAWINGS.  Upon completion of the work and not later than
60 days from acceptance, the Contractor shall revise all drawings to agree with
the construction as actually accomplished and shall stamp them "As-Builts". Those
drawings where no change is involved shall be stamped "As-Built, No Change".  The
As-Built drawings shall show the entire system as it existed at the completion
of the contract work.  An amount of $5,000.00 shall be retained from the
Contractor’s earnings pending submission and approval of the As-Built Drawings.

1.18.  DAMAGE TO WORK.  The responsibility for damage to any part of the
permanent work shall be as set forth in the CONTRACT CLAUSE entitled "Permits and
Responsibilities".  However, if, in the judgement of the Contracting Officer, any
part of the permanent work performed by the Contractor is damaged by flood,
tornado, or earthquake, which damage is not due to the failure of the Contractor
to take reasonable precautions or to exercise sound engineering and construction
practices in the conduct of the work, the Contractor will make the repairs as
ordered by the Contracting Officer and full compensation for such repairs will
be made at the applicable contract unit or lump sum prices as fixed and estab-
lished in the contract.  If, in the opinion of the Contracting Officer, there are
no contract unit or lump sum prices applicable to any part of such work, an
equitable adjustment pursuant to the CONTRACT CLAUSE entitled "Changes" will be
made as full compensation for the repairs of that part of the permanent work for
which there are no applicable contract unit or lump sum prices.  Except as herein
provided, damage to all work (including temporary construction), utilities,
materials, equipment and plant shall be repaired to the satisfaction of the
Contracting Officer at the Contractor's expense regardless of the cause of such
damage.

1.19.  NOTIFICATION OF AREA ENGINEER BEFORE BEGINNING WORK.  At least 7
days before beginning work, the Contractor shall notify Mr. Donald R. Tutor, Area
Engineer, Wynne Area Office, Bennie House Center, Highway 1 North, P.O. Box 729,
Wynne, Arkansas  72396-0729, Telephone No. 901-544-3851 or 870-238-7983.  COLLECT
CALLS WILL NOT BE ACCEPTED.

1.20.  EQUIPMENT OWNERSHIP AND OPERATING EXPENSE SCHEDULE (MAR 1995).

a.  This clause does not apply to terminations.  See SPECIAL CONTRACT
REQUIREMENT entitled, “Basis for Settlement of Proposals” and FAR Part 49.

b.  Allowable cost for construction and marine plant and equipment
in sound workable condition owned or controlled and furnished by a Contractor or
subcontractor at any tier shall be based on actual cost data for each piece of



00800-8

equipment or groups of similar serial and series for which the Government can
determine both ownership and operating costs from the Contractor’s accounting
records.  When both ownership and operating costs cannot be determined for any
piece of equipment or groups of similar serial or series equipment from the
Contractor’s accounting records, costs for that equipment shall be based upon the
applicable provisions of EP 1110-1-8, Construction Equipment Ownership and
Operating Expense Schedule, Region III.  Working conditions shall be considered
to be average for determining equipment rates using the schedule unless specified
otherwise by the Contracting Officer.  For equipment not included in the
schedule, rates for comparable pieces of equipment may be used or a rate may be
developed using the formula provided in the schedule.  For forward pricing, the
schedule in effect at the time of negotiations shall apply.  For retroactive
pricing, the schedule in effect at the time the work was performed shall apply.

c.  Equipment rental costs are allowable, subject to the provisions
of FAR 31.105(d)(2)(ii) and FAR 31.205-36.  Rates for equipment rented from an
organization under common  control, lease-purchase arrangements, and sale-lease-
back  arrangements,  will  be determined using the schedule, except that actual
rates will be used for equipment leased from an organization under common control
that has an established practice of leasing the same or similar equipment to
unaffiliated lessees.

d.   When actual equipment  costs are  proposed  and  the total
amount of the pricing action exceeds the small purchase threshold, the
Contracting Officer shall request the Contractor to submit either certified cost
or pricing data, or partial/limited data, as appropriate. (EFARS 52.231-5000)

NOTE:  THE CONTRACTOR MAY PURCHASE THE EQUIPMENT MANUAL FROM THE GOVERNMENT
PRINTING OFFICE.  THE GOVERNMENT PRINTING OFFICE TELEPHONE NO. IS 202-512-1800.

1.21.  RETESTING OF CONSTRUCTION MATERIALS.  Unless otherwise specified,
where the Technical Specifications state that tests will be performed at the
expense of the Government, the cost of only the initial test will be borne by the
Government.  Any retesting due to failure of the materials to meet the re-
quirements in the initial test or any retesting requested by the Contractor shall
be performed at the Contractor’s expense.  The retests shall be at laboratories
approved by the Contracting Officer.  The costs of retests made at Government
laboratories will be deducted from the total amount due the Contractor.

1.22.  VEHICLE WEIGHT LIMITATIONS.  Vehicle weight limitations for
operation on roads, streets, and bridges may affect the prosecution of work under
this contract. The Contractor will be responsible for obtaining all necessary
licenses and permits in accordance with the CONTRACT CLAUSE entitled "Permits and
Responsibilities".

1.23. OBSTRUCTIONS.

a.  All existing utilities requiring relocation, alteration, and or
rearrangement will have been completed by others.  If the Contractor desires
additional relocations for his convenience, the Contractor shall make his own
arrangements with the owners of the utilities.  No separate payment as such will
be made for the alteration of these utilities and the costs in connection
therewith shall be considered as an incidental expense to the Contractor.  The
Contractor shall exercise special care when working in the vicinity of the
utilities to prevent damage or injury to the Contractor’s employees or others.

b.  The Contractor shall note telephone cable and water line shown
on Drawing No. 2.

c.   Contact for the telephone cable is:

GTE Arkansas, Inc.
Mr. Joe Brockish



00800-9

2605 Pyburn Extended
Pocahontas, AR  72455
870-892-8016

d.  Contact for the water line is:

Trumann Rural Water Association
Mr. James Pagan (POC)
(870) 483-2316

1.24 NOT USED.

      1.25.  PERFORMANCE OF WORK BY THE CONTRACTOR (APR 1984).  The Contractor
shall perform on the site, and with its own organization, work equivalent to at
least fifteen (15) percent of the total amount of work to be performed under the
contract.  This percentage may be reduced by a supplemental agreement to this
contract if, during performing the work, the Contractor requests a reduction and
the Contracting Officer determines that the reduction would be to the advantage
of the Government.  (FAR 52.236-1)

1.26.  CONTINUING CONTRACTS  (MAR 1995).

a.  This is a continuing contract, as authorized by Section 10 of the
River and Harbor Act of September 22, 1922 (33 U.S. Code 621).  The payment of
some portion of the contract price is dependent upon reservations of funds from
future appropriations, and from future contribution to the project having one or
more non-federal project sponsors.  The responsibilities of the Government are
limited by this clause notwithstanding any contrary provision of the "Payments
Under Fixed-Price Construction Contracts" clause or any other clause of this
contract.

b.  The sum of $50,000 has been reserved for this contract and is
available for payments to the Contractor during the current fiscal year.  It is
expected that Congress will make appropriations for future fiscal years from
which additional funds together with funds provided by one or more non-federal
project sponsors will be reserved for this contract.

    c.  Failure to make payments in excess of the amount currently
reserved, or that may be reserved from time to time, shall not entitle the
Contractor to a price adjustment under the terms of this contract except as
specifically provided in paragraphs "f" and "i" below.  No such failure shall
constitute a breach of this contract, except that this provision shall not bar
a breach-of-contract action if an amount finally determined to be due as a
termination allowance remains unpaid for one year due solely to a failure to
reserve sufficient additional funds therefor.

d.  The Government may at any time reserve additional funds for
payments under the contract if there are funds available for such purpose.  The
Contracting Officer will promptly notify the Contractor of any additional funds
reserved for the contract by issuing an administrative modification to the
contract.

e.  If earnings will be such that funds reserved for the contract
will be exhausted before the end of any fiscal year, the Contractor shall give
written notice to the Contracting Officer of the estimated date of exhaustion and
the amount of additional funds which will be needed to meet payments due or to
become due under the contract during that fiscal year.  This notice shall be
given not less than 45 nor more than 60 days prior to the estimated date of
exhaustion.

f.  No payments will be made after exhaustion of funds except to the
extent that additional funds are reserved for the contract.  The Contractor shall
be entitled to simple interest on any payment that the Contracting Officer
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determines was actually earned under the terms of the contract and would have
been made except for exhaustion of funds.  Interest shall be computed from the
time such payment would otherwise have been made until actually or constructively
made, and shall be at the rate established by the Secretary of the Treasury
pursuant to Public Law 92-41, 85 STAT 97, as in effect on the first day of the
delay in such payment.

g.  Any suspension, delay, or interruption of work arising from
exhaustion or anticipated exhaustion of funds shall not constitute a breach of
this contract and shall not entitle the Contractor to any price adjustment under
the "Suspension of Work" clause or in any other manner under this contract.

h.  An equitable adjustment in performance time shall be made for any
increase in the time required for performance of any part of the work arising
from exhaustion of funds or the reasonable anticipation of exhaustion of funds.

i.  If, upon the expiration of sixty (60) days after the beginning
of the fiscal year following an exhaustion of funds, the Government has failed
to reserve sufficient additional funds to cover payments otherwise due, the
Contractor, by written notice delivered to the Contracting Officer at any time
before such additional funds are reserved, may elect to treat his right to
proceed with the work as having been terminated.  Such a termination shall be
considered a termination for the convenience of the Government.

j.  If at any time it becomes apparent that the funds reserved for
any fiscal year are in excess of the funds required to meet all payments due or
to become due the Contractor because of work performed and to be performed under
the contract during the fiscal year, the Government reserves the right, after
notice to the Contractor, to reduce said reservation by the amount of such
excess.  (EFARS 52.232-5001)

1.27.  NOT USED.

1.28.  TIME EXTENSIONS FOR UNUSUALLY SEVERE WEATHER (31 OCT 1989).

a.  This provision specifies the procedure for determination of time
extensions for unusually severe weather in accordance with the CONTRACT CLAUSE
entitled "Default (Fixed-Price Construction)".  In order for the Contracting
Officer to award a time extension under this clause, the following conditions
must be satisfied:

(1)  The weather experienced at the project site during the
contract period must be found to be unusually severe, that is, more severe than
the adverse weather anticipated for the project location during any given month.

(2)  The unusually severe weather must actually cause a delay
to the completion of the project. The delay must be beyond the control and
without the fault or negligence of the Contractor.

b.  The following schedule of monthly anticipated adverse weather
delays is based on National Oceanic and Atmospheric Administration (NOAA) or
similar data for the project location and will constitute the base line for
monthly weather time evaluations.  The Contractor’s progress schedule must
reflect these anticipated adverse weather delays in all weather dependent
activities.

MONTHLY ANTICIPATED ADVERSE WEATHER DELAY   
WORK DAYS BASED ON (6) DAY WORK WEEK

JAN  FEB  MAR  APR  MAY  JUN  JUL  AUG  SEP  OCT  NOV  DEC
(4)  (4)  (4)  (3)  (4)  (3)  (3)  (1)  (2)  (3)  (4)  (5)
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c.  Upon acknowledgment of the Notice to Proceed (NTP) and continuing
throughout the contract, the Contractor will record on the daily CQC report, the
occurrence of adverse weather and resultant impact to normally scheduled work.
Actual adverse weather delay days must prevent work on critical activities for
50 percent or more of the Contractor’s scheduled work day.  The number of actual
adverse weather delay days shall include days impacted by actual adverse weather
(even if adverse weather occurred in previous month), be calculated chronolog-
ically from the first to the last day of each month, and be recorded as full
days.  If the number of actual adverse weather delay days exceeds the number of
days anticipated in paragraph b, above, the Contracting Officer will convert any
qualifying delays to calendar days, giving full consideration for equivalent fair
weather work days, and issue a modification in accordance with the CONTRACT
CLAUSE entitled "Default (Fixed-Price Construction)".   (ER 415-1-15, Appendix
A)

1.29.  NOT USED.

1.30.  STONE SOURCES.

a.  Stone meeting the quality requirements of these specifications
has been produced from the sources listed below:

                  Certification
Name of Firm Name of Quarry Location   Date
Brickeys Stone Co. Old Menefee Bloomsdale, MO 1997
Martin Marietta Aggregates Three Rivers Smithland, KY 1996
Meridian Aggregate Co. Valley Stone Black Rock, AR 1995
Pine Bluff Sand and Gravel Co. River Mountain Delaware, AR 1996
Seminole Ag-Lime Co. Seminole Dexter, MO 1996
Tower Rock Stone Co. Bussen Ste. Genevieve, MO 1995
Tower Rock Stone Co. Grays Point Scott City, MO 1995
Vulcan Materials Gilbertsville Lake City, KY 1996
Vulcan Materials Iuka Midway, MS 1995
Vulcan Materials Parsons Parsons, TN 1996
Vulcan Materials Verkler Black Rock, AR 1996

b.  Stone may be furnished either from any of the listed sources or
from any other sources designated by the Contractor and accepted by the
Contracting Officer, subject to the conditions hereinafter stated.

c.  After the award of the contract, the Contractor shall designate
in writing only one source or one combination of sources from which he proposes
to furnish stone. If the Contractor proposes to furnish stone from a source or
sources not listed above, he may designate only a single additional source for
stone.  Samples for acceptance testing shall be provided as required in the
Technical Specifications.  If a source for stone so designated by the Contractor
is not accepted by the Contracting Officer for use, the Contractor may not
propose other sources but shall furnish the stone from a listed source at no
additional cost to the Government.

d.  Acceptance of a source of stone shall not be construed as
acceptance of all material from that source.  The right is reserved to reject
materials from certain localized areas, zones, strata, or channels, when such
materials are unsuitable for stone as determined by the Contracting Officer. 
Materials produced from a listed source shall meet all the requirements of the
Technical Specifications.

1.31.  FIELD OFFICE BUILDING.

a.  The Contractor shall furnish and maintain a temporary building
for the exclusive use of the Government inspectors during the life of the
contract. The building shall conform to the following requirements:
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Floor Space Not less than 150 sq. ft.
Height of Ceiling Not less than 7 feet
Windows Not less than 4 
Doors At least 1
Type of Floor Wood or Concrete

The building shall be of light but weatherproof construction.  Windows
shall be arranged to open and to be fastened from the inside.   All door and
window openings shall be provided with suitable screens.  The door shall be
equipped with a durable hasp and padlock.  Interior surfaces of exterior walls
and ceilings shall be covered with insulating board and an inside storage room
of adequate size shall be provided.  The Contractor shall furnish an adequate
supply of approved drinking water, sufficient electrical outlets for office
calculators and equipment, adequate toilet facilities, all electricity required
and sufficient fixtures for adequate lighting, and during cold weather shall
furnish adequate heat.  The field office, its location and all facilities shall
be subject to the approval of the Contracting Officer.  The building shall also
be equipped with air conditioning during hot weather.  The office shall be
equipped with at least 2 chairs and one desk.

b.  No separate payment will be made for furnishing and maintaining
the field office.  Such building will remain the property of the Contractor and
shall be removed upon completion of the work as provided in the CONTRACT CLAUSE
entitled "Operations and Storage Areas".

1.32 SUBMITTALS.  Within 15 calendar days after receipt of notice to
proceed, the Contractor shall complete and submit to the Contracting Officer, in
duplicate, submittal register ENG Form 4288-R listing all submittals and dates.
In addition to those items listed on ENG Form 4288-R, the Contractor shall
furnish submittals for any deviation from the plans or specifications.  The
scheduled need dates must be recorded on the document for each item for control
purposes.  In preparing the document, adequate time (minimum of 30 days) will be
allowed for review and approval and possible resubmittal.  Scheduling shall be
coordinated with the approved progress schedule.  The Contractor’s Quality
Control representative shall review the listing at least every 30 days and take
appropriate action to maintain an effective system.  Two (2) copies of updated
or corrected listing shall be submitted to the Contracting Officer at least every
60 days.  Payment will not be made for any material or equipment which does not
comply with contract requirements.  An original and four (4) copies of all
submittals shall be furnished the Contracting Officer.  A completed submittal
form, ENG Form 4025-R, shall accompany all submittals.  Copies of ENG Form 4025-R
and ENG Form 4288-R will be furnished the Contractor upon request.  Copies of ENG
Form 4025-R and ENG Form 4288-R are included at the end of these Special Contract
Requirements. (ER 415-1-10, Appendices A and B)

1.33. THRU 1.34.  NOT USED.

1.35.  TEMPORARY PROJECT FENCING.  Temporary project fencing as required
by Paragraph 04.A.04 of EM 385-1-1 is not required on this project.

1.36. THRU 1.38.  NOT USED. 

1.39.  SUNDAY, HOLIDAY AND NIGHT WORK.  Sunday and Holiday work will be
at the option of the Contractor, but night work will not be permitted unless
otherwise authorized by the Contracting Officer.

1.40. THRU 1.41.   NOT USED.

1.42.  STORAGE OF EQUIPMENT AND MATERIALS.  Storage of the Contractor’s
equipment and materials shall be at those areas within the rights-of-way
designated by the Contracting Officer.
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1.43.  WARRANTY OF CONSTRUCTION (MAR 1994).
   

a.  In addition to any other warranties in this contract, the
Contractor warrants, except as provided in paragraph i. of this clause, that work
performed under this contract conforms to the contract requirements and is free
of any defect in equipment, material, or design furnished, or workmanship
performed by the Contractor or any subcontractor or supplier at any tier.

b.  This warranty shall continue for a period of 1 year from the
date of final acceptance of the work. If the Government takes possession of any
part of the work before final acceptance, this warranty shall continue for a
period of 1 year from the date the Government takes possession.

c.  The Contractor shall remedy at the Contractor’s expense any
failure to conform, or any defect.  In addition, the Contractor shall remedy at
the Contractor’s expense any damage to Government-owned or controlled real or
personal property, when that damage is the result of--

(1)  The Contractor’s failure to conform to contract
requirements; or

(2)  Any defect of equipment, material, workmanship, or design
furnished.

d.  The Contractor shall restore any work damaged in fulfilling the
terms and conditions of this clause.  The Contractor’s warranty with respect to
work repaired or replaced will run for 1 year from the date of repair or
replacement.

e.  The Contracting Officer shall notify the Contractor, in writing,
within a reasonable time after the discovery of any failure, defect, or damage.

f.  If the Contractor fails to remedy any failure, defect, or damage
within a reasonable time after receipt of notice, the Government shall have the
right to replace, repair, or other-wise remedy the failure, defect, or damage at
the Contractor’s expense.

g.  With respect to all warranties, express or implied, from
subcontractors, manufacturers, or suppliers for work performed and materials
furnished under this contract, the Contractor shall--

(1)  Obtain all warranties that would be given in normal
commercial practice;

(2)  Require all warranties to be executed, in writing, for
the benefit of the Government, if directed by the Contracting Officer; and

(3)  Enforce all warranties for the benefit of the Government,
if directed by the Contracting Officer.

h.  In the event the Contractor’s warranty under paragraph (b) of
this clause has expired, the Government may bring suit at its expense to enforce
a subcontractor’s, manufacturer’s, or supplier’s warranty.

i.  Unless a defect is caused by the negligence of the Contractor
or subcontractor or supplier at any tier, the Contractor shall not be liable for
the repair of any defects of material or design furnished by the Government nor
for the repair of any damage that results from any defect in Government-furnished
material or design.

j.  This warranty shall not limit the Government’s rights under the
Inspection and Acceptance clause of this contract with respect to latent defects,
gross mistakes, or fraud.  (FAR 52.246-21)
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1.44  NOT USED.

1.45.  AVAILABILITY AND USE OF UTILITY SERVICES.  The Contractor shall
provide at the site for all work under this contract, the necessary utility
services needed for completion of work under this contract.

1.46.  COMMERCIAL WARRANTY.  The Contractor agrees that the building and
construction materials and building hardware furnished under this contract shall
be covered by the most favorable commercial warranty the Contractor gives to any
customer for such products and that the rights and remedies provided herein are
in addition to and do not limit any rights afforded to the Government by any
other clause of this contract.  The warranty will take effect immediately after
compliance by the Contractor of these specifications, and acceptance of the
completed work by the Government.

1.47.  NOT USED. 

1.48.  PAYMENT FOR MATERIAL STORED OFFSITE.

a.  In the preparation of monthly progress payment estimates, the
Contracting Officer, upon request from the Contractor and in compliance with
other criteria as hereinafter stated, will authorize payment, subject to
availability of funds, for materials delivered to the Contractor at locations
other than the site for the following items:

(1)  Precast, Prestressed Concrete Deck Units.

(2)  Piling:  Concrete, Precast, Prestressed.

b.  The following criteria must be satisfied before the prescribed
payment will be approved.

(1)  The Contractor shall furnish written evidence that he
holds title to the material.

(2)  The Contractor shall furnish evidence of the value of the
materials.

(3)  The materials shall have prior approval for incorporation
into the work, i.e., required shop drawings, certificates of compliance, etc.,
must have been submitted and final approval action taken.

(4)  The materials must be properly stored to the satisfaction
of the Contracting Officer.

c.  Other materials having a value exceeding $5,000.00 and delivered
to the Contractor at locations other than the site may be considered for payment
at the sole discretion of the Contracting Officer.

1.49 THRU 1.62   NOT USED.

1.63.  DESIGNATED BILLING OFFICE.  The designated billing office for this
contract shall be Wynne Area Office, Bennie House Center, Highway 1 North, P.O.
Box 729, Wynne, Arkansas  72396-0729.

1.64   YEAR 2000 COMPLIANCE.  In accordance with FAR 39.106, the
Contractor shall ensure that with respect to any design, construction, goods, or
services under this contract as well as any subsequent task/delivery orders
issued under this contract (if applicable), all information technology contained
therein shall be year 2000 compliant.  Specifically the Contractor shall:

            a.  Perform, maintain, and provide an inventory of all major
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components to include structures, equipment, items, parts, and furnishings under
this contract and each task/delivery order which may be affected by the Y2K
compliance requirement.

            b.   Indicate whether each component is currently Year 2000 compliant
or requires an upgrade for compliance prior to Government acceptance.

-- End of Section --
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Invitation No. DACW66-99-B-0002

SECTION 01025

MEASUREMENT AND PAYMENT

PART 1 GENERAL

1.1 LUMP SUM PAYMENT ITEMS

1.1.1   General

Payment items for the work of this contract for which contract lump sum payments
will be made are listed in the BIDDING SCHEDULE and described below.  All costs
for items of work, which are not specifically mentioned to be included in a
particular lump sum or unit price payment item, shall be included in the listed
lump sum item most closely associated with the work involved.  The lump sum price
and payment made for each item listed shall constitute full compensation for
furnishing all plant, labor, materials, and equipment, and performing any as-
sociated Contractor Quality Control, meeting safety requirements, tests and
reports, and for performing all work required for which separate payment is not
otherwise provided.

1.1.2   Lump Sum Items

The following lump sum item descriptions and units of measure apply to County
Bridge at Mile 16.00.

(1) "Clearing, Grubbing, and Bridge Removal"

a.  Payment for clearing, grubbing, and bridge removal will be made
at the contract lump sum price for "Clearing, Grubbing, and Bridge Removal",
which price and payment shall constitute full compensation for clearing and
grubbing, disposal of cleared and grubbed materials including existing roadway
and bridge refill of grubbing holes, and performing all operations incidental
thereto; all as specified in SECTION 02110.

b.  Unit of measure, job:  JB.

(2)  "Excavation"

a.  Payment for excavation will be made at the contract lump sum
price for "Excavation", which price and payment shall constitute full
compensation for furnishing all material and equipment and performing all labor
for excavation; disposal of excess excavated materials in the disposal areas; and
all other operations incidental thereto all as specified in Section 02225.

b.  Unit of measure, job:  JB.

(3)  “Detour Bridge and Detour Road”

a.  Payment for furnishing “Detour Bridge and Detour Road” will be
made at the contract lump sum price, which price and payment shall constitute
full compensation for furnishing and performing all operations incidental
thereto; all as specified in SECTION 02111 and as shown on the Site Plan.
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b.  Unit of measure, job:  JB.

(4)  "Cast-in-Place Structural Concrete”

a.  Payment for furnishing “Cast-in-Place Structural Concrete” will
be made at the contract lump sum price, which price and payment shall constitute
full compensation for furnishing and performing all operations incidental
thereto; all as specified in SECTION 03300 and SECTION 03440.

b.  Unit of measure, job:  JB.

 (5)  "Bridge at Mile 16.00"

a.  Payment for bridge will be made at the contract lump sum price
for “Bridge at Mile 16.00” which price and payment shall include all bridge work
under the contract which is not included in payment for Items 0006 and 0007 of
the Bidding Schedule for bridge at Mile 16.00 respectively.

b.  Unit of measure, job:  JB.

 (6)  "Roadway Embankments"

a.  Payment for embankments will be made at the contract lump sum
price for "Roadway Embankments", which price and payment shall constitute full
compensation for furnishing all materials and equipment and performing all labor
for furnishing and constructing embankment, and all other operations incidental
thereto, all as specified in Section 02225.

b.  Unit of measure, job:  JB.

 (7)  "Finish Dressing, Fertilizing, Seeding, and Mulching"

a.  Payment for finish dressing, fertilizing, seeding, and mulching
will be made at the contract lump sum price for "Finish Dressing, Fertilizing,
Seeding, and Mulching", which price and payment shall constitute full compensa-
tion for finish dressing, fertilizing, seeding, and mulching all as specified in
Section 02935.

b.  Unit of measure, job:  JB.

(8)  "Environmental Protection"

a.  Payment will be made for costs associated with operations
necessary for "Environmental Protection" as specified in Section 01130.

b.  Unit of measure, job:  JB.

(9)  “ Aggregate Surfacing and Asphalt Concrete Hot Mix Pavement”

a.  Payment for aggregate surfacing will be made at the contract lump
sum price for “Aggregate Surfacing and Asphalt Concrete Hot Mix Pavement”, which
price and payment shall constitute full compensation for furnishing all material
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and equipment and performing all labor for placing aggregate surfacing, design
and placement of asphalt concrete hot mix pavement; and all other operations
incidental thereto; all as specified in SECTION 02546.

b.  Unit of measure; job:  JB.

1.2   UNIT PRICE PAYMENT ITEMS

1.2.1   General

Payment items for the work under this contract for which the contract progress
payments will be based are listed in the BIDDING SCHEDULE and described below.
The unit price and payment made for each item listed shall constitute full
compensation for furnishing all plant, labor, materials, and equipment, and
performing any associated Contractor quality control, meeting safety require-
ments, tests and reports, and for performing all work required for each of the
unit price items.

1.2.2   Unit Price Items

The following unit price item descriptions apply to county bridge at Mile 16.00.

(1)  "Filter Material”

a.  Payment for filter material will be made at the contract unit
price per ton for “Filter Material”, which price and payment shall constitute
full compensation for furnishing all materials and equipment and performing all
labor for installing filter material; and all operations incidental; thereto, all
as specified in SECTION 02542 STONE PROTECTION.

b.  The filter material will be measured for payment by the ton.

c.  Unit of Measure, ton:  TN.

(2)  "Riprap"

a.  Payment for riprap will be made at the Contract unit price per
ton for "Riprap”, which price and payment shall constitute full compensation for
furnishing all materials and equipment and performing all labor for installing
riprap; and all operations incidental; thereto, all as specified in SECTION 02542
STONE PROTECTION.

b.  Riprap will be measured for payment by the ton.

c.  Unit of Measure, ton:  TN.

(3)  "Concrete Piling, Precast, Prestressed, 14-inch Square"

a.  Payment for each pile acceptably driven will be made at the
contract unit price per linear foot for "Concrete Piling, Precast, Prestressed,
14-inch Square ", as determined by the length of pile specified or directed to
be driven, which price and payment shall include all items incidental to
furnishing and driving the piles, redriving uplifted piles, authorized splices
and cutting-off any piles with their tops not driven to cut-off grade unless
driving to a higher elevation has been specifically authorized all as specified
in Section 03430.
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Payment for cut-offs will be made for the measured cut-off portion of any
pile at the rate of 50 percent of the contract unit price of the pile, and no
other payment will be made for such cut-off all as defined in Section 03430.

Payment for piles which are pulled, at the direction of the Contracting
Officer, and found to be in good condition will be paid for at the contract unit
price for furnishing and driving the pile in its original position plus an
equitable amount for the cost of pulling.  Such pulled piles when redriven will
be paid for at 50 percent of the contract unit price for furnishing and driving
the measured length of pile redriven, which price shall constitute payment for
redriving.  When piles are pulled and found to be damaged, no payment will be
made for originally furnishing and driving such piles, nor for the cost of
pulling.  They shall be replaced by new piles, which will be paid for at the
contract unit price for the lengths driven all as specified in Section 03430.

b.  Precast concrete piles will be measured for payment on the basis
of lengths along the axis of the pile in place at or below the cut-off elevation.
The cut-off portion of any pile will be measured for payment on the basis of the
difference between the length specified and the length driven below cut-off
elevation.

c.  Unit of measure, linear feet:  LF.

(4)  "Guardrail"

a.  Payment for guard rail will be made at the contract unit price
for "Guardrail," which price and payment shall constitute full compensation for
installation of the guard rail, and performing all operations incidental thereto;
all as specified in SECTION 05500.

b. The guardrail will be measured for payment by linear foot.  Such
measurement will be made in the field and will be based on the length installed
as determined and approved by the Contracting Officer.

c.  Unit of Measure, linear feet:  LF.

 
(5)  “Corrugated Metal Pipe, 24-inch”

a.  Measurement

The culverts will be measured for payment by the linear foot.  Such measurement
will be made in the field and will be based on the length installed as determined
and approved by the Contracting Officer.

b.  Payment

Payment for the culverts will be made at the contract unit price per linear foot
for “Corrugated Metal Pipe, 24-inch”, which price and payment shall constitute
full compensation for furnishing and installing the culverts; incidental
excavation required for the removal of the existing culverts and installation of
the new culverts; backfilling around and over the culverts; disposition of the
existing culverts; and all other operations incidental thereto; all as specified
in SECTION 02700 and as applicable to each individual culvert.

c.  Unit of measurement, linear foot:  LF.
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PART 2 PRODUCTS  (Not Used)

PART 3 EXECUTION  (Not Used)

   -- End of Section --
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Invitation No. DACW66-99-B-0002 

SECTION 01130

ENVIRONMENTAL PROTECTION

PART 1 GENERAL

1.1 DEFINITIONS

For the purpose of this specification, environmental pollution and damage is
defined as the presence of chemical, physical, or biological elements or agents
which adversely affect human health or welfare; unfavorably alter ecological
balances of importance to human life; affect other species of importance to man;
or degrade the utility of the environment for aesthetic, cultural and/or
historical purposes.  The control of environmental pollution and damage requires
consideration of air, water, and land, and includes management of visual
aesthetics, noise, solid waste, radiant energy and radioactive materials, as well
as other pollutants.

1.2 ENVIRONMENTAL PROTECTION REQUIREMENTS

Provide and maintain, during the life of the contract, environmental protection.
Plan for and provide environmental protective measures to control pollution that
develops during normal construction practice.  Plan for and provide environmental
protective measures required to correct conditions that develop during the
construction of permanent or temporary environmental features associated with the
project.  Comply with Federal, State, and local regulations pertaining to the
environment, including but not limited to water, air, and noise pollution.

1.2.1  Environmental Protection Plan

Within 21 days after receipt of Notice of Award of the contract, the Contractor
shall submit in writing an Environmental Protection Plan and, prior to starting
work, meet with representatives of the Contracting Officer to develop mutual
understanding relative to compliance with this provision and administration of
the environmental protection program.  Approval of the Contractor’s plan will not
relieve the Contractor of his responsibility for adequate and continuing control
of pollutants and other environmental protection measures.  The Government
reserves the right to make changes in his environmental protection plan and
operations as necessary to maintain satisfactory environmental protection
performance.  The Environmental Protection Plan shall include but not be limited
to the following:

1.2.1.1 Protection of Features

The Contractor shall determine methods for the protection of features to be
preserved within authorized work areas.  The Contractor shall prepare a listing
of methods to protect resources needing protection, i.e., trees, shrubs, vines,
grasses and ground cover, landscape features, air and water quality, fish and
wildlife, soil, historical, archaeological and cultural resources.

1.2.1.2 Procedures

The Contractor shall implement procedures to provide the required environmental
protection and to comply with the applicable laws and regulations.  The
Contractor shall set out the procedures to be followed to correct pollution of
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the environment due to accident, natural causes or failure to follow the
procedures set out in accordance with the Environmental Protection Plan.

1.2.1.3 Permit or License

The Contractor shall obtain all needed permits or licenses.

1.2.1.4 Drawings

The Contractor shall include drawings showing locations of any proposed temporary
excavations or embankments for haul roads, stream crossings, material storage
areas, structures, sanitary facilities, stockpiles of earth materials, and
disposal areas for excess earth material and unsatisfactory earth materials.

1.2.1.5 Environmental Monitoring Plans

The Contractor shall include environmental monitoring plans for the job site
which incorporate land, water, air and noise monitoring.

1.2.1.6 Traffic Control Plan

The Contractor shall include a traffic control plan for the job site.

1.2.1.7 Surface and Ground Water

The Contractor shall establish methods of protecting surface and ground water
during construction activities.

1.2.1.8 Work Area Plan

The Contractor shall include a work area plan showing the proposed activity in
each portion of the area and identifying the areas of limited use or nonuse.  The
plan shall include measures for marking the limits of use areas.

1.3 SUBCONTRACTORS

Assurance of compliance with this section by subcontractors will be the
responsibility of the Contractor.

1.4 PERMITS OBTAINED BY CORPS OF ENGINEERS

The Corps of Engineers will not obtain any permits for this project.  See
Contract Clause entitled "PERMITS AND RESPONSIBILITIES".

1.5 REGULATORY REQUIREMENTS

The Contractor shall comply with all state regulatory and statutory requirements.

PART 2 PRODUCTS (Not Applicable)

PART 3 EXECUTION

3.1 PROTECTION OF ENVIRONMENTAL RESOURCES

The environmental resources within the project boundaries and those affected
outside the limits of permanent work under this contract shall be protected
during the entire period of this contract.  The Contractor shall confine his
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activities to areas defined by the contract drawings or specifications. 
Environmental protection shall be as stated in the following subparagraphs.

3.1.1 Protection of Land Resources

Prior to the beginning of any construction, the Contracting Officer will identify
all land resources to be preserved within the Contractor’s work area.  The
Contractor shall not remove, cut, deface, injure, or destroy land resources
including trees, shrubs, vines, grasses, top soil, and land forms without special
permission from the Contracting Officer.  No ropes, cables, or guys shall be
fastened to or attached to any trees for anchorage unless specifically
authorized.  Where such special emergency use is permitted, the Contractor shall
provide effective protection for land and vegetation resources at all times as
defined in the following subparagraphs.

3.1.1.1 Work Area Limits

Prior to any construction, the Contractor shall mark the areas where no work is
to be performed under this contract.  Isolated areas within the general work area
which are to be saved and protected shall also be marked or fenced.  Monuments
and markers shall be protected before construction operations commence and during
all construction operations.  Where construction operations are to be conducted
during darkness, the markers shall be visible during darkness.  The Contractor
shall convey to his personnel the purpose of marking and/or protection of all
necessary objects.

3.1.1.2 Protection of Landscape

Trees, shrubs, vines, grasses, land forms and other landscape features to be
preserved, indicated and defined on the drawings submitted by the Contractor as
a part of the Environmental Protection Plan, shall be clearly identified by
marking, fencing, or wrapping with boards, or any other approved techniques.

3.1.1.3 Reduction of Exposure of Unprotected Erodible Soils

Earthwork brought to final grade shall be finished as indicated and specified.
Side slopes and back slopes shall be protected as soon as practicable upon
completion of rough grading.  All earthwork shall be planned and conducted to
minimize the duration of exposure of unprotected soils.  Except in instances
where the constructed feature obscures borrow areas, quarries and waste material
areas, these areas shall not initially be cleared in total.  Clearing of such
areas shall progress in reasonably sized increments as needed to use the areas
as approved by the Contracting Officer.

3.1.1.4 Temporary Protection of Disturbed Areas

Such methods as necessary shall be utilized to effectively prevent erosion and
control sedimentation, including but not limited to the following:

Retardation and Control of Runoff

Runoff from the construction site shall be controlled by
construction of diversion ditches, benches, and berms to retard and
divert runoff to protected drainage courses, and the Contractor
shall also utilize any measures required by area-wide plans approved
under Paragraph 208 of the Clean Water Act.
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3.1.1.5 Erosion and Sedimentation Control Devices

The Contractor shall construct or install all temporary and permanent erosion
sedimentation control features.  Temporary erosion and sediment control measures
such as berms, dikes, drains, sedimentation basin, grassing and mulching shall
be maintained until permanent drainage and erosion control facilities are
completed and operable.

3.1.1.6 Location of Contractor Facilities

The Contractor’s field offices, staging areas, stockpiles, storage, and temporary
buildings shall be placed in areas approved by the Contracting Officer. 
Temporary movement or relocation of Contractor facilities shall be made only on
approval by the Contracting Officer.

3.1.1.7 Disposal Areas on Government Property

Disposal areas on Government property shall be managed and controlled to limit
material to areas designated on the contract drawings and prevent erosion of soil
or sediment from entering nearby water courses or lakes.  Disposal areas shall
be developed in accordance with the grading plan indicated on the contract
drawings.

3.1.1.8 Temporary Excavation and Embankments

Temporary excavation and embankments shall be controlled to protect adjacent
areas from contamination.

3.1.1.9 Disposal of Solid Wastes

Solid wastes (excluding clearing debris) shall be placed in containers which are
emptied on a regular schedule.  All handling and disposal shall be conducted to
prevent contamination.  The Contractor shall transport all solid waste off
Government property and dispose of it in compliance with Federal, State, and
local requirements for solid waste disposal.

3.1.1.10 Disposal of Chemical Wastes

Chemical wastes shall be stored in corrosion resistant containers, removed from
the work area and disposed of in accordance with Federal, State, and local
regulations.

3.1.1.11 Disposal of Discarded Materials

Discarded materials other than those which can be included in the solid waste
category shall be handled as directed by the Contracting Officer.

3.2 HISTORICAL, ARCHAEOLOGICAL AND CULTURAL RESOURCES

Existing historical, archaeological and cultural resources within the Contrac-
tor’s work area will be so designated by the Contracting Officer and precautions
shall be taken by the Contractor to preserve all such resources as they existed
at the time they were pointed out to the Contractor.  The Contractor shall
install all protection for these resources so designated on the contract drawings
and shall be responsible for their preservation during this contract.  If during
construction items of apparent archaeological or historical interest are
discovered, they shall be left undisturbed and the Contractor shall report the
find immediately to the Contracting Officer.
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3.3 PROTECTION OF WATER RESOURCES

The Contractor shall keep construction activities under surveillance, management
and control to avoid pollution of surface and ground waters.  Special management
techniques as set out below shall be implemented to control water pollution by
the listed construction activities which are included in this contract.

3.3.1 Cofferdam and Diversion Operations

The Contractor shall plan his operations and perform all work necessary to
minimize adverse impact or violation of the water quality standard.  Construction
operations for dewatering, removal of cofferdams, tailrace excavation, and tunnel
closure shall be controlled at all times to limit impact of water turbidity on
the habitat for wildlife and impacts on water quality for downstream use.

3.3.2 Stream Crossings

Stream crossings shall be controlled during construction.  Crossings shall not
violate water pollution control standards of the Federal, State or local
government.

3.3.3 Monitoring of Water Areas Affected by Construction Activities

Monitoring of water areas affected by construction activities shall be the
responsibility of the Contractor.  All water areas affected by construction
activities shall be monitored by the Contractor.

3.4 PROTECTION OF FISH AND WILDLIFE RESOURCES

The Contractor shall keep construction activities under surveillance, management
and control to minimize interference with, disturbance to and damage of fish and
wildlife.  Species that require specific attention shall be listed by the
Contractor prior to beginning of construction operations.

3.5 PROTECTION OF AIR RESOURCES

The Contractor shall keep construction activities under surveillance, management
and control to minimize pollution of air resources.  All activities, equipment,
processes, and work operated or performed by the Contractor in accomplishing the
specified construction shall be in strict accordance with the laws of the State
or States in which the work is being performed and all Federal emission and
performance laws and standards.  Special management techniques as set out below
shall be implemented to control air pollution by the construction activities
which are included in the contract.

3.5.1 Particulates

Dust particles, aerosols, gaseous by-products from all construction activities,
processing and preparation of materials, such as from asphaltic batch plants,
shall be controlled at all times, including weekends, holidays and hours when
work is not in progress.  The Contractor shall maintain all excavations,
stockpiles, haul roads, permanent and temporary access roads, plant sites, spoil
areas, borrow areas, and all other work areas within or outside the project
boundaries free from particulates which would cause the air pollution standards
mentioned in the paragraph "PROTECTION OF AIR RESOURCES" to be exceeded or which
would cause a hazard or a nuisance.  Sprinkling, chemical treatment of an
approved type, light bituminous treatment, baghouse, scrubbers, electrostatic
precipitators or other methods will be permitted to control particulates in the
work area.  Sprinkling, to be efficient, must be repeated at such intervals as
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to keep the disturbed area damp at all times.  The Contractor must have
sufficient competent equipment available to accomplish this task.  Particulate
control shall be performed as the work proceeds and whenever a particulate
nuisance or hazard occurs.

3.5.2 Hydrocarbons and Carbon Monoxide

Hydrocarbons and carbon monoxide emissions from equipment shall be controlled to
Federal and State allowable limits at all times.

3.5.3 Odors

Odors shall be controlled at all times for all construction activities,
processing and preparation of materials.

3.5.4 Monitoring Air Quality

Monitoring of air quality shall be the responsibility of the Contractor.  All air
areas affected by the construction activities shall be monitored by the
Contractor.

3.6 INSPECTION

The Contracting Officer will notify the Contractor in writing of any observed
noncompliance with the Contractor’s environmental protection plan.  The
Contractor shall, after receipt of such notice, inform the Contracting Officer
of proposed corrective action and take such action as may be approved.  If the
Contractor fails to comply promptly, the Contracting Officer may issue an order
stopping all or part of the work until satisfactory corrective action has been
taken.  No time extensions will be granted or costs or damages allowed to the
Contractor for any such suspension.

3.7 POST CONSTRUCTION CLEANUP

The Contractor shall clean up all area(s) used for construction.

3.8 RESTORATION OF LANDSCAPE DAMAGE

The Contractor shall restore all landscape features damaged or destroyed during
construction operations outside the limits of the approved work areas.  Such
restoration shall be in accordance with the plans submitted for approval by the
Contracting Officer.

3.9 MAINTENANCE OF POLLUTION FACILITIES

The Contractor shall maintain all constructed facilities and temporary pollution
control devices for the duration of the contract or for that length of time
construction activities create the particular pollutant.

3.10 TRAINING OF CONTRACTOR PERSONNEL IN POLLUTION CONTROL

The Contractor shall train his personnel in all phases of environmental
protection.  The training shall include methods of detecting and avoiding
pollution, familiarization with pollution standards, both statutory and
contractual, and installation and care of facilities (vegetative covers and
instruments required for monitoring purposes) to insure adequate and continuous
environmental pollution control.

-- End of Section --
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Invitation No. DACW66-99-B-0002

SECTION 01330

SUBMITTAL PROCEDURES

PART 1 GENERAL

1.1 SUBMITTAL CLASSIFICATION

Submittals are classified as follows:

1.1.1 Government Approved

Governmental approval is required for extensions of design, critical materials,
deviations, equipment whose compatibility with the entire system must be checked,
and other items as designated by the Contracting Officer. Within the terms of the
Contract Clause "SPECIFICATIONS AND DRAWINGS FOR CONSTRUCTION," they are
considered to be "shop drawings."

1.1.2 Information Only

All submittals not requiring Government approval will be for information only.
They are not considered to be "shop drawings" within the terms of the Contract
Clause referred to above.

1.2 APPROVED SUBMITTALS

The approval of submittals by the Contracting Officer shall not be construed as
a complete check, but will indicate only that the general method of construction,
materials, detailing and other information are satisfactory. Approval will not
relieve the Contractor of the responsibility for any error which may exist, as
the Contractor under the CQC requirements of this contract, is responsible for
the dimensions and design of adequate connections, details and satisfactory
construction of all work.  After submittals have been approved by the Contracting
Officer, no resubmittal for the purpose of substituting materials or equipment
will be given consideration unless accompanied by an explanation as to why a
substitution is necessary.

1.3 DISAPPROVED SUBMITTALS

The Contractor shall make all corrections required by the Contracting Officer and
promptly furnish a corrected submittal in the form and number of copies as
specified for the initial submittal.  If the Contractor considers any correction
indicated on the submittals to constitute a change to the contract, notice as
required under the Contract Clause "CHANGES" shall be given promptly to the
Contracting Officer.

1.4 WITHHOLDING OF PAYMENT

Payment for materials incorporated in the work will not be made if required
approvals have not been obtained.

PART 2 PRODUCTS (Not Applicable)
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PART 3 EXECUTION

3.1 GENERAL

The Contractor shall submit all items listed on the Submittal Register (ENG Form
4288-R) or specified in the other sections of these specifications.  The
Contracting Officer may request submittals in addition to those listed when
deemed necessary to adequately describe the work covered in the respective
sections.  Units of weights and measures used on all submittals shall be the same
used in the contract drawings.  Submittals shall be made in the respective number
of copies and to the respective addresses set forth below. Each submittal shall
be complete and in sufficient detail to allow ready determination of compliance
with contract requirements.  Prior to submittal, all items shall be checked and
approved by the Contractor’s Quality Control (CQC) representative and each item
shall be stamped, signed, and dated by the CQC representative indicating action
taken.  Proposed deviations from the contract requirements shall be clearly
identified.  Submittals shall include items such as:  Contractor’s,
manufacturer’s, or fabricator’s drawings; descriptive literature including (but
not limited to) catalog cuts, diagrams, operating charts or curves; test reports;
test cylinders; samples; O&M manuals including parts list; certifications;
warranties or other such required submittals.  Submittals requiring Government
approval shall be scheduled and made prior to the acquisition of the material or
equipment covered thereby.  A copy of ENG Form 4288-R is also included at the end
of this section.

3.2 SUBMITTAL REGISTER (ENG Form 4288-R)

At the end of this section is one set of ENG Forms 4288-R listing each item of
equipment and material for which submittals are required by the specifications.
Columns "a" thru "d" have been completed by the Government. The Contractor shall
complete columns "f" and "h" thru "m" and return 2 completed copies to the
Contracting Officer for approval within 15 calendar days after Notice to Proceed.
Columns "n" and "o" are for Government action. The approved submittal register
will become the scheduling document and will be used to control submittals
throughout the life of the contract.  This register and the progress schedules
shall be coordinated.  This submittal register is a guide only.  All submittals
are the responsibility of the Contractor.

3.3 SCHEDULING

Submittals covering component items forming a system or items that are
interrelated shall be scheduled to be coordinated and submitted concurrently.
Certifications to be submitted with the pertinent drawings shall be so scheduled.
Adequate time (a minimum of 30 calendar days exclusive of mailing time) shall be
allowed on the register for review and approval.  No delays, damages, or time
extensions will be allowed for time lost in late submittals.

3.4 TRANSMITTAL FORM (ENG Form 4025-R)

A copy of the transmittal form (ENG Form 4025-R) attached to this section shall
be used for submitting both Government-approved and information-only submittals
in accordance with the instructions on the reverse side of the form.  These forms
will be furnished to the Contractor.  This form shall be properly completed by
filling out all the heading blank spaces and identifying each item submitted.
Special care will be exercised to ensure proper listing of the specification
paragraph and/or sheet number of the contract drawings pertinent to the data
submitted for each item.
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3.5 SUBMITTAL PROCEDURE

Submittals shall be made as follows:

3.5.1 Procedures

Submittals shall be prepared as specified, with the required number of copies and
delivered to:

U.S. Army Corps of Engineers
Wynne Area Office
Bennie House Center
Highway 1 North
P.O. Box 729
Wynne, Arkansas  72396-0729                          

              
3.5.2  Deviations

For submittals which include proposed deviations requested by the Contractor, the
column "variation" of ENG Form 4025-R shall be checked.  The Contractor shall set
forth in writing the reason for any deviations and annotate such deviations on
the submittal.  The Government reserves the right to rescind inadvertent approval
of submittals containing unnoted deviations.

3.6 CONTROL OF SUBMITTALS

The Contractor shall carefully control his procurement operations to ensure that
each individual submittal is made on or before the Contractor scheduled submittal
date shown on the approved "Submittal Register."

3.7 GOVERNMENT APPROVED SUBMITTALS

Upon completion of review of submittals requiring Government approval, the
submittals will be identified as having received approval by being so stamped and
dated.  Four copies of the submittal will be retained by the Contracting Officer
and 2 copies of the submittal will be returned to the Contractor.

3.8 INFORMATION ONLY SUBMITTALS

Normally submittals for information only will not be returned.  Approval of the
Contracting Officer is not required on information only submittals.  These
submittals will be used for information purposes.  The Government reserves the
right to require the Contractor to resubmit any item found not to comply with the
contract.  This does not relieve the Contractor from the obligation to furnish
material conforming to the plans and specifications and will not prevent the
Contracting Officer from requiring removal and replacement if nonconforming
material is incorporated in the work.  This does not relieve the Contractor of
the requirement to furnish samples for testing by the Government laboratory or
check testing by the Government in those instances where the technical
specifications so prescribe.

-- End of Section --
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1 00800   1.12 Accident Prevention Program x x C

2 00800   1.17 Environmental Protection Plan x x C

3 01130   1.2.1 Contractor Quality Control (CQC) Plan x x C

4 01451   3.2.1 Samples (Stone, If Required) x x C

5 02542   2.1.2 Test Report (Certified) x x x C

6 02542   2.2.2 Samples (Filter Material) x x C

7 02542   2.2.2 Samples (Aggregate Surfacing) x x C

8 02546   2.2.1 Certified Test Results (Aggregate Surfacing) x x C

9 02546    3.3 Design (Asphalt Pavement) x C

10 02700   2.1 Manufacturer's Certificates Statement x x C

11 02935   2.2.1 Invoices from Suppliers (Fertilizer) x C

12 02935   2.2.2 Certification Statements (Seed) x x C

13 02935   2.2.3 Samples (Mulch) x x C

14 03100   1.4.1 Shop Drawings (Form Work for Concrete) x x C

15 03100   1.4.2

Manufacturer's Literature (Form Work for 
Concrete) x x C

16 03100   3.6 Inspection Results x C

17 03200   1.6.2 Shop Drawings x x DT

18 03200   1.6.2.1 Reinforcement Steel Schedules x DT

19 03200   1.6.2.2 Bar Support Details x C

20 03200   1.6.3 Certified Test Reports (Reinforcement Steel) x x C

21 03200   1.6.3 Ladle Analysis (Reinforcement Steel) x C

22 03230   1.6.1 Shop Drawings x x DT

23 03230   1.6.2 Certified Test Reports x x C
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24 03230   1.6.3 Disposition Records x x C

25 03230   1.6.4 Equipment Descriptions and Certifications x x C

26 03230   1.6.5 Tensioning Records x x C

27 03300   1.5.1.1 Concrete Mixture Proportions x C

28 03300   1.5.1.2 Certificates of Compliance (Cement) x x C

29 03300   1.5.1.2 Mill Test Report (Cement) x x C

30 03300   1.5.2.1 Certificate of Compliance (Accelerating Admixture) x x C

31 03300   1.5.2.2

Certificate of Compliance (Impervious Sheet 
Curing Material) x x C

32 03300   1.5.2.3

Certificate of Compliance (Air-Entraining 
Admixture) x x C

33 03300   1.5.2.4

Certificate of Compliance (Water-Reducing 
Admixture) x x C

34 03300   1.5.2.5 Certificate of Compliance (Curing Compound) x x C

35 03300   3.1.2.3 Certified Test Reports (If Required) Scales x x C

36 03425   3.2 Verified Copies Test Results x x C

37 03425   3.3 Shop Drawings x x C

38 03430   3.2.1 Pile Driving Record x x C

39 03430   3.2.1

Hammer and Cushion (Literature and Catalogue 
Cuts with Pictures) x C

40 03440   1.4 Shop Drawings (Bridge Superstructure) x x DT

41 03440   2.1.1

Manufacturer's Certificate Compliance (Bridge 
Superstructure) x x C

42 03440   2.1.4 Certificate of Compliance for Materials x x C

43 05500    2.1.3 Sample (Reflective Washer) x x

44 02546   2.2.2 Certified Test Results (Aggregate Surfacing) x C
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TRANSMITTAL OF SHOP DRAWINGS, EQUIPMENT DATA, MATERIAL SAMPLES, OR
MANUFACTURER'S CERTIFICATES OF COMPLIANCE

(Read instructions on the reverse side prior to initiating this form)

DATE TRANSMITTAL NO.

  SECTION I - REQUEST FOR APPROVAL OF THE FOLLOWING ITEMS (This section will be initiated by the contractor)

TO: FROM: CONTRACT NO. CHECK ONE:
THIS IS A NEW TRANSMITTAL
THIS IS A RESUBMITTAL OF

TRANSMITTAL

SPECIFICATION SEC.  NO.  (Cover only one section with
each transmittal)

PROJECT TITLE AND LOCATION CHECK ONE:  THIS TRANSMITTAL IS
FOR       FIO         GOV'T. APPROVAL

ITEM
NO.

a.

DESCRIPTION OF ITEM SUBMITTED
(Type size, model number/etc.)
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 BROCHURE NO.
(See instruction no. 8)
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 in  detail  and  are  correct and  in  strict  conformance  with the
 contract  drawings  and  specifications  except  as  other  wise
 stated.

NAME AND SIGNATURE OF CONTRACTOR
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INSTRUCTIONS

Section  I  will  be  initiated  by  the  Contractor  in  the  required  number  of  copies.

Each  transmittal  shall  be  numbered  consecutively  in  the  space  provided  for  "Transmittal  No.".    This  number,  in  addition  to  the  contract  number,  will  form  a  serial
number  for  identifying  each  submittal.    For  new  submittals  or  resubmittals  mark  the  appropriate  box;  on  resubmittals,  insert  transmittal  number  of  last  submission  as
well  as  the  new  submittal  number.

The  "Item  No."  will  be  the  same  "Item  No."  as  indicated  on  ENG  FORM  4288-R  for  each  entry  on  this  form.

Submittals  requiring  expeditious  handling  will  be  submitted  on  a  separate  form.

Separate  transmittal  form  will  be  used  for  submittals  under  separate  sections  of  the  specifications.

A  check  shall  be  placed  in  the  "Variation"  column  when  a  submittal  is  not  in  accordance  with  the  plans  and  specifications--also,  a  written   statement  to  that  effect
 shall  be  included  in  the  space  provided  for  "Remarks".

Form  is  self-transmittal,  letter  of  transmittal  is  not  required.

When  a  sample  of  material  or  Manufacturer's  Certificate  of  Compliance  is  transmitted,  indicate  "Sample" or "Certificate" in column c, Section  I.

U.S.  Army  Corps  of  Engineers  approving  authority  will  assign  action  codes  as  indicated  below  in  space  provided  in  Section  I,  column  i  to  each  item  submitted.    In
addition  they  will  ensure  enclosures  are  indicated  and  attached  to  the  form  prior  to  return  to  the  contractor.    The  Contractor  will  assign  action  codes  as  indicated  below
in  Section  I,  column  g,  to  each  item  submitted.

Approval  of  items  does  not  relieve  the  contractor  from  complying  with  all  the  requirements  of  the  contact  plans  and  specifications.

1.

2.

3.
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5.
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9.

10.

THE  FOLLOWING  ACTION  CODES  ARE  GIVEN  TO  ITEMS  SUBMITTED

A

B

C

D

--

--

--

--

Approved  as  submitted.

Approved,  except  as  noted  on  drawings.

Approved,  except  as  noted  on  drawings.
Refer  to  attached  sheet  resubmission  required.

Will  be  returned  by  separate  correspondence.

E

F

FX

G

--

--

--

--

Disapproved (See attached).

Receipt  acknowledged.

Receipt  acknowledged, does not comply
as noted with contract requirements.

Other (Specify)

(Reverse of ENG Form 4025-R)
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Invitation No. DACW66-99-B-0002 

SECTION 01451

CONTRACTOR QUALITY CONTROL

PART 1   GENERAL

1.1   REFERENCES

The publications listed below form a part of this specification to the extent
referenced.  The publications are referred to in the text by basic designation
only.

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM)

ASTM D 3740-94a Minimum Requirements of Agencies Engaged in the
Testing and/or Inspection of Soil and Rock as
Used in Engineering Design and Construction

ASTM E 329-93a Agencies Engaged in the Testing and/or Inspection
of Materials as Used in Construction

1.2   PAYMENT

Separate payment will not be made for providing and maintaining an effective
Quality Control program, and all costs associated therewith shall be included in
the applicable unit prices or lump-sum prices contained in the Bidding Schedule.

PART 2   PRODUCTS (Not Applicable)

PART 3   EXECUTION

3.1   GENERAL

The Contractor is responsible for quality control and shall establish and
maintain an effective quality control system in compliance with the Contract
Clause entitled "Inspection of Construction."  The quality control system shall
consist of plans, procedures, and organization necessary to produce an end
product which complies with the contract requirements.  The system shall cover
all construction operations, both on-site and off-site, and shall be keyed to the
proposed construction sequence.

3.2   QUALITY CONTROL PLAN

3.2.1   General

The Contractor shall furnish for review by the Government, not later than 21
calendar days after receipt of Notice of Award on the Contract, the Contractor
Quality Control (CQC) Plan proposed to implement the requirements of the Contract
Clause entitled "Inspection of Construction." The plan shall identify personnel,
procedures, control, instructions, tests, records, and forms to be used.  The
Government will consider an interim plan for the first 15 days of operation.
Construction will be permitted to begin only after acceptance of the CQC Plan or
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acceptance of an interim plan applicable to the particular feature of work to be
started.  Work outside of the features of work included in an accepted interim
plan will not be permitted to begin until acceptance of a CQC Plan or another
interim plan containing the additional features of work to be started.

3.2.2   Content of the CQC Plan

The CQC plan shall include, as a minimum, the following to cover all construction
operations, both on-site and off-site, including work by subcontractors,
fabricators, suppliers, and purchasing agents:

a.  A description of the quality control organization, including a chart
showing lines of authority and acknowledgment that the CQC staff shall implement
the three phase control system for all aspects of the work specified.  The staff
shall include a CQC system manager who shall report to the project manager or
someone higher in the Contractor’s organization.  Project manager in this context
shall mean the individual with responsibility for the overall management of the
project including quality and production.

b.  The name, qualifications (in resume format), duties, responsibilities,
and authorities of each person assigned a CQC function.

c.  A copy of the letter to the CQC System Manager signed by an authorized
official of the firm which describes the responsibilities and delegates
sufficient authorities to adequately perform the functions of the CQC System
Manager, including authority to stop work which is not in compliance with the
contract.  The CQC System Manager shall issue letters of direction to all other
various quality control representatives outlining duties, authorities, and
responsibilities.  Copies of these letters will also be furnished to the
Government.

d.  Procedures for scheduling, reviewing, certifying, and managing
submittals, including those of subcontractors, off-site fabricators, suppliers,
and purchasing agents.  These procedures shall be in accordance with SPECIAL
CONTRACT REQUIREMENTS entitled "Submittals".

e.  Control, verification, and acceptance testing procedures for each
specific test to include the test name, specification paragraph requiring test,
feature of work to be tested, test frequency, and person responsible for each
test.  (Laboratory facilities will be approved by the Contracting Officer.)

f.  Procedures for tracking preparatory, initial, and follow-up control
phases and control, verification, and acceptance tests including documentation.

g.  Procedures for tracking construction deficiencies from identification
through acceptable corrective action.  These procedures will establish
verification that identified deficiencies have been corrected.

h.  Reporting procedures, including proposed reporting formats.

i.  A list of the definable features of work.  A definable feature of work
is a task which is separate and distinct from other tasks and has separate
control requirements.  It could be identified by different trades or disciplines,
or it could be work by the same trade in a different environment.  Although each
section of the specifications may generally be considered as a definable feature
of work, there are frequently more than one definable feature under a particular
section.  This list will be agreed upon during the coordination meeting.
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3.2.3   Acceptance of Plan

Acceptance of the Contractor’s plan is required prior to the start of construc-
tion.  Acceptance is conditional and will be predicated on satisfactory
performance during the construction.  The Government reserves the right to
require the Contractor to make changes in his CQC plan and operations including
removal of personnel, as necessary, to obtain the quality specified.

3.2.4   Notification of Changes

After acceptance of the QC plan, the Contractor shall notify the Contracting
Officer in writing a minimum of seven calendar days prior to any proposed change.
Proposed changes are subject to acceptance by the Contracting Officer.

3.3   COORDINATION MEETING

After the Preconstruction Conference; but, before start of construction, and
prior to acceptance by the Government of the Quality Control Plan, the Contractor
shall meet with the Contracting Officer or Authorized Representative and discuss
the Contractor’s quality control system.  During the meeting, a mutual
understanding of the system details shall be developed, including the forms for
recording the CQC operations, control activities, testing, administration of the
system for both on-site and off-site work, and the interrelationship of
Contractor’s Management and control with the Government’s Quality Assurance.
Minutes of the meeting shall be prepared by the Government and signed by both the
Contractor and the Contracting Officer.  The minutes shall become a part of the
contract file.  There may be occasions when subsequent conferences will be called
by either party to reconfirm mutual understandings and/or address deficiencies
in the CQC system or procedures which may require corrective action by the
Contractor.

3.4   QUALITY CONTROL ORGANIZATION

3.4.1  CQC System Manager

The Contractor shall identify an individual within his organization at the
worksite who shall be responsible for overall management of CQC and have the
authority to act in all CQC matters for the Contractor.  This CQC System Manager
shall be subject to acceptance by the Contracting Officer.  The CQC System
Manager shall be assigned as System Manager but may have other duties in addition
to quality control.

3.4.2   CQC Staff

A staff shall be maintained under the direction of the CQC System Manager to
perform all CQC activities.  An alternate will be identified to serve in the
absence of the CQC System Manager.  The staff must be of sufficient size to
ensure adequate CQC coverage of all work phases, work shifts, and work crews
involved in the construction.  These personnel may perform other duties, but must
be fully qualified by experience and technical training to perform their assigned
CQC responsibilities and must be allowed sufficient time to carry out these
responsibilities.  The CQC plan will clearly state the duties and responsibili-
ties of each staff member.  All CQC Staff members or replacements shall be
subject to acceptance by the Contracting Officer.

3.4.3   Additional Requirements

In addition to the above requirements, the CQC System Manager, including
individuals appointed as alternates, shall have completed the course entitled
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“Construction Quality Management for Contractors”, prior to performing his
Quality Control (QC) duties.  This course is periodically offered by the Memphis
District as well as other Corps Districts.

3.5   SUBMITTALS

Submittals shall be in accordance with SPECIAL CONTRACT REQUIREMENTS entitled
"Submittals".  The CQC organization shall be responsible for certifying that all
submittals are in compliance with the contract requirements.

3.6   CONTROL

The controls shall include at least three phases of control to be conducted by
the CQC System Manager for all definable features of work, as follows:

3.6.1   Preparatory Phase

This phase shall be performed prior to beginning work on each definable feature
of work and shall include:

a.  A review of each paragraph of applicable specifications.

b.  A review of the contract drawings.

c.  A check to assure that all materials and/or equipment have been
tested, submitted, and approved.

d.  A check to assure that provisions have been made to provide required
control inspection and testing.

e.  Examination of the work area to assure that all required preliminary
work has been completed and is in compliance with the contract.

f.  A physical examination of required materials, equipment, and sample
work to assure that they are on hand, conform to approved shop drawings or
submitted data, and are properly stored.

g.  A review of the appropriate activity hazard analysis to assure safety
requirements are met.

h.  Discussion of procedures for constructing the work including
repetitive deficiencies.  Document construction tolerances and workmanship
standards for that phase of work.

i.  A check to ensure that the portion of the plan for the work to be
performed has been accepted by the Contracting Officer.

j.  The Government shall be notified at least 24 hours in advance of
beginning any of the required action of the preparatory phase.  This phase shall
include a meeting conducted by the CQC System Manager and attended by the
superintendent, other CQC personnel (as applicable), and the foreman responsible
for the definable feature.  The results of the preparatory phase actions shall
be documented by separate minutes prepared by the CQC System Manager and attached
to the daily CQC report.  The Contractor shall instruct applicable workers as to
the acceptable level of workmanship required in order to meet contract
specifications.

3.6.2   Initial Phase
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This phase shall be accomplished at the beginning of a definable feature of work.
The following shall be accomplished:

a.  A check of preliminary work to ensure that it is in compliance with
contract requirements.  Review minutes of the preparatory meeting.

b.  Verification of full contract compliance.  Verify required control
inspection and testing.

c.  Establish level of workmanship and verify that it meets minimum
acceptable workmanship standards.  Comparison with sample panels as appropriate.

d.  Resolve all differences.

e.  Check safety to include compliance with and upgrading of the safety
plan and hazard activity analysis.  Review the activity analysis with each
worker.

f.  The Government shall be notified at least 24 hours in advance of
beginning the initial phase.  Separate minutes of this phase shall be prepared
by the CQC System Manager and attached to the daily CQC report.  Exact location
of initial phase shall be indicated for future reference and comparison with
follow-up phases.

g.  The initial phase should be repeated for each new crew to work
on-site, or any time acceptable specified quality standards are not being met.

3.6.3   Follow-up Phase

Daily checks shall be performed to assure continuing compliance with contract
requirements, including control testing, until completion of the particular
feature of work.  The checks shall be made a matter of record in the CQC
documentation.  Final follow-up checks shall be conducted and all deficiencies
corrected prior to the start of additional features of work which may be affected
by the deficient work.  The Contractor shall not build upon or conceal
non-conforming work.

3.6.4   Additional Preparatory and Initial Phases

As determined by the Government, additional preparatory and initial phases may
be conducted on the same definable features of work if the quality of on-going
work is unacceptable, if there are changes in the applicable CQC staff, on-site
production supervision or work crew, if work on a definable feature is resumed
after a substantial period of inactivity, or if other problems develop.

3.7   TESTS

3.7.1   Testing Procedure

The Contractor shall perform specified or required tests to verify that control
measures are adequate to provide a product which conforms to contract require-
ments.  Testing includes operation and/or acceptance tests when specified.  The
Contractor shall procure the services of a Corps of Engineers approved testing
laboratory or establish an approved testing laboratory at the project site.  The
Contractor shall perform the following activities and record and provide the
following data:

a.  Verify that testing procedures comply with contract requirements.
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b.  Verify that facilities and testing equipment are available and comply
with testing standards.

c.  Check test instrument calibration data against certified standards.

d.  Verify that recording forms and test identification control number
system, including all of the test documentation requirements, have been prepared.

e.  Results of all tests taken, both passing and failing tests, will be
recorded on the CQC report for the date taken.  Specification paragraph
reference, location where tests were taken, and the sequential control number
identifying the test will be given.  If approved by the Contracting Officer,
actual test reports may be submitted later with a reference to the test number
and date taken.  An information copy of tests performed by an off-site or
commercial test facility will be provided directly to the Contracting Officer.
Failure to submit timely test reports as stated may result in nonpayment for
related work performed and disapproval of the test facility for this contract.

3.7.2   Testing Laboratories

3.7.2.1   Capability Check

The Contracting Officer reserves the right to check laboratory equipment in the
proposed laboratory for compliance with the standards set forth in the contract
specifications and to check the laboratory technician’s testing procedures and
techniques.  Laboratories utilized for testing soils, concrete, asphalt, and
steel shall meet criteria detailed in ASTM D 3740 and ASTM E 329.

3.7.2.2   Capability Recheck

If the selected laboratory fails the capability check, the Contractor will be
assessed a charge to reimburse the Government for each succeeding recheck of the
laboratory or the checking of a subsequently selected laboratory.  Such costs
will be deducted from the contract amount due the Contractor.  There will be no
extension of time allowed due to necessity to perform capability rechecks.

3.7.3   On-Site Laboratory

The Contracting Officer reserves the right to utilize the Contractor’s control
testing laboratory and equipment to make assurance tests and to check the
Contractor’s testing procedures, techniques, and test results at no additional
cost to the Government.

3.7.4   Furnishing or Transportation of Samples for Testing

Costs incidental to the transportation of samples or materials will be borne by
the Contractor.  Samples of materials for test verification and acceptance
testing by the Government shall be delivered by the Contractor to a location
specified by the Contracting Officer.

3.8   COMPLETION INSPECTION

At the completion of all work or any increment thereof established by a
completion time stated in the SPECIAL CONTRACT REQUIREMENTS entitled
"Commencement, Prosecution, and Completion of Work," or stated elsewhere in the
specifications, the CQC System Manager shall conduct an inspection of the work
and develop a "punch list" of items which do not conform to the approved drawings
and specifications.  Such a list of deficiencies shall be included in the CQC
documentation, as required by paragraph DOCUMENTATION below, and shall include
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the estimated date by which the deficiencies will be corrected.  The CQC System
Manager or staff shall make a second inspection to ascertain that all
deficiencies have been corrected and so notify the Government.  These inspections
and any deficiency corrections required by this paragraph will be accomplished
within the time stated for completion of the entire work or any particular
increment thereof if the project is divided into increments by separate
completion dates.

3.9   DOCUMENTATION

The Contractor shall maintain current records providing factual evidence that
required quality control activities and/or tests have been performed.  These
records shall include the work of subcontractors and suppliers and shall be on
an acceptable form that includes, as a minimum, the following information:

a.  Contractor/subcontractor and their area of responsibility.

b.  Operating plant/equipment with hours worked, idle, or down for repair.

c.  Work performed each day, giving location, description, and by whom.
When Network Analysis (NAS) is used, identify each phase of work performed each
day by NAS activity number.

d.  Test and/or control activities performed with results and references
to specifications/drawings requirements.  The control phase should be identified
(Preparatory, Initial, Follow-up).  List deficiencies noted along with corrective
action.

e.  Quantity of materials received at the site with statement as to
acceptability, storage, and reference to specifications/drawings requirements.

f.  Submittals reviewed, with contract reference, by whom, and action
taken.

g.  Off-site surveillance activities, including actions taken.

h.  Job safety evaluations stating what was checked, results, and
instructions or corrective actions.

i.  Instructions given/received and conflicts in plans and/or specifica-
tions.

j.  Contractor’s verification statement.

These records shall indicate a description of trades working on the project; the
number of personnel working; weather conditions encountered; and any delays
encountered.  These records shall cover both conforming and deficient features
and shall include a statement that equipment and materials incorporated in the
work and workmanship comply with the contract.  The original and one copy of
these records in report form shall be furnished to the Government daily within
24 hours after the date(s) covered by the report, except that reports need not
be submitted for days on which no work is performed.  As a minimum, one report
shall be prepared and submitted for every seven days of no work and on the last
day of a no work period.  All calendar days shall be accounted for throughout the
life of the contract.  The first report following a day of no work shall be for
that day only.  Reports shall be signed and dated by the CQC System Manager.  The
report from the CQC System Manager shall include copies of test reports and
copies of reports prepared by all subordinate quality control personnel.
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3.10   NOTIFICATION OF NONCOMPLIANCE

The Contracting Officer will notify the Contractor of any detected noncompliance
with the foregoing requirements.  The Contractor shall take immediate corrective
action after receipt of such notice.  Such notice, when delivered to the
Contractor at the worksite, shall be deemed sufficient for the purpose of
notification.  If the Contractor fails or refuses to comply promptly, the
Contracting Officer may issue an order stopping all or part of the work until
satisfactory corrective action has been taken.  No part of the time lost due to
such stop orders shall be made the subject of claim for extension of time or for
excess costs or damages by the Contractor.

      -- End of Section --
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Invitation No. DACW66-99-B-0002 

SECTION 01452

PROJECT SIGN, BARRICADES, AND TRAFFIC CONTROL SIGNS

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing, erecting, maintaining,
and removing project sign, barricades, and traffic control signs.

1.2  PROJECT SIGN

The Contractor shall furnish, erect, and maintain one double faced project sign
at the bridge site, at the specific location designated by the Contracting
Officer.  The sign shall be constructed of 3/4-inch marine grade plywood, 3/4-
inch A-C exterior plywood, or 22 gage metal, mounted on a substantial framework
of 2-inch material.  Size, lettering, color and paint shall conform to the
details shown on the drawing "Temporary Project Sign" included at the end of this
section.  Upon request, the Government will furnish without cost to the
Contractor two decals of the Engineer Castle.  The sign shall be erected as soon
as practicable, but not later than 15 calendar days after the date established
for commencement of work.  The sign shall be removed upon completion of all other
construction work under the contract and will become the property of the
Contractor.

1.3  BARRICADES AND TRAFFIC CONTROL SIGNS

1.3.1  General

Barricades and traffic control signs shall conform to the "Manual on Uniform
Traffic Control Devices for Streets and Highways," Current Edition.

1.3.2  Traffic Control Signs

The Contractor shall erect, maintain and remove traffic control signs at the
locations indicated on the drawings.  The signs shall be set up prior to the
start of construction.  Signs shall be properly maintained and shall be removed
when no longer needed.  Signs shall be kept in proper position, clean, and
legible at all times.  Damaged, defaced, or dirty signs shall be cleaned,
repaired, or replaced.  Sign supports shall be neatly constructed and shall be
cleaned or repaired as necessary.  Signs may be mounted on a single post except
that signs wider than 48 inches or larger than 10 square feet in area shall be
mounted on two posts.  Signs that are to convey their messages during hours of
darkness shall be reflectorized or illuminated.

1.3.3  Barricades

The barricades shall be erected at the locations and in the sequence indicated
on the drawings.  When the construction is complete and the bridge and new
roadway at each site are ready to receive traffic, the barricades shall be
removed.
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1.4  PAYMENT

No separate payment will be made for erecting, maintaining and removing
barricades and traffic control signs, and all costs in connection therewith will
be considered an incidental obligation of the Contractor.

PART 2 PRODUCTS  (Not Applicable)

PART 3 EXECUTION  (Not Applicable)

  --End of Section--
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SECTION 02110

CLEARING, GRUBBING, AND BRIDGE REMOVAL

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing all plant, labor,
equipment, and materials, and performing all operations necessary for the
clearing and grubbing of the areas specified herein for removal of existing
bridge and piling; for the disposal of debris from clearing and grubbing; and for
the filling of grubbing holes, all as specified herein and/or indicated on the
drawings.

1.2  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Clearing

Location and limits.

(2)  Grubbing

Location, limits, depths, refill of holes and compaction.

(3)  Disposition of Debris

Method and location of burying; damage to timber or improvements which are not
to be cleared.

PART 2 PRODUCTS  (Not Applicable)

PART 3 EXECUTION

3.1  CLEARING

Clearing shall consist of the complete removal above the ground surface and/or
excavated surface, as applicable, of all trees, stumps, down timber, fencing,
snags, brush, vegetation, and other debris.  Areas to be cleared shall include
all specific areas where any work is required, and all other areas within the
right-of-way limits which are necessary for construction operations and operation
of the Contractor’s equipment.  Unnecessary removal of trees or damage to trees
to be left standing will not be allowed.  If regrowth of vegetation or trees
occurs after clearing and before applicable construction, the Contractor will be
required to clear the area again prior to construction operations and no payment
will be made therefor.  Large cypress tree, as indicated on the drawings, located
approximately 60 feet northwest of the bridge shall not be damaged.
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3.2  GRUBBING

Grubbing shall consist of the removal of all stumps, tap roots, buried logs, and
other projections, which have a cross section more than 1-1/2 inches in diameter.
Foundations of structures and foundations of all embankments as defined in
SECTION 02225 paragraph 3.3.1 and SECTION 02225 paragraph 3.4, shall be grubbed
to a depth of at least 2 feet below the applicable existing or excavated
surfaces.  The areas to be grubbed are those specific areas within the limits
specified hereinabove from which trees, stumps, down timber, fencing, snags, and
other projections have been removed as specified in 3.1 above.  All objectionable
matter shall be removed from excavated materials which will subsequently be used
in the embankments or backfills.  All holes caused by grubbing, except in
excavations, shall be filled with suitable material as approved by the
Contracting Officer in 12-inch layers to the elevation of the adjacent ground
surface or excavated surface, as applicable, and each layer compacted to a
density at least equal to that of the adjoining undisturbed material.

3.3 REMOVAL OF EXISTING ASPHALT PAVEMENT

The existing asphalt pavement shall be cut at approximate Station 0+00 and the
pavement from the cut point to the beginning of the bridge at approximate Station
1+33 shall be removed.  The removed pavement shall be disposed of by removal from
the site.

3.4  DISPOSAL OF DEBRIS

3.4.1  General

All debris resulting from clearing and grubbing operations on this contract
shall, at the Contractor’s option, be disposed of by burying, burning, or removal
from the site.  The Contractor shall make a reasonable effort to utilize this
last method to channel materials of value resulting from clearing and grubbing
operations into beneficial use.

3.4.2  Burying

If the Contractor elects to bury debris, it shall be placed in the landward one-
half of the excess excavated material disposal area indicated on the drawings.
All material disposed of by burying shall be covered with a minimum of 24 inches
of earth.  Debris placed for burying shall be placed in such manner that it will
not float into ditches or off the right-of-way prior to being covered with earth
materials.

3.4.3  Burning

The Contractor shall comply with the applicable pollution restrictions of the
Arkansas Department of Pollution Control and Ecology, 8001 National Drive, Little
Rock, Arkansas 72209.  Subject to such restrictions and obtaining any permit
which may be required by said department, the Contractor may burn material within
the contract area, and at any time within the contract period, provided such
burning does not cause the above standards to be exceeded.  Burning operations
shall be conducted so as to prevent damage to standing timber or other flammable
growth.  The Contractor will be responsible for any damage to life and/or proper-
ty resulting from fires that are started by his employees or as a result of his
operations.  The Contractor shall furnish at the site of burning operations
adequate fire fighting equipment to properly equip his personnel for fighting
fires.  Fires shall be guarded at all times and shall be under constant
surveillance until they have been extinguished.



02110-3

3.4.4  Removal from Site

The Contractor may elect to remove from the site all debris resulting from
clearing and grubbing operations for disposal off-site.  All inorganic debris
encountered, such as bottles, cans, stoves, hot water heaters, old tires, old
barrels, etc. and existing asphalt pavement as specified in paragraph 3.3 shall
be removed from the site of the work for disposal.  Such disposal shall comply
with all applicable Federal, State and local laws.  The Contractor may, at his
option retain for his own use or disposal by sale or otherwise any such materials
of value. The Government assumes no responsibility for the protection or
safekeeping of any materials retained by the Contractor.  Such materials shall
be removed from the site of the work before the date of completion of the work.
The locations and manner of placement of clearing and grubbing debris on the
right-of-way by the Contractor for his convenience prior to removal of the debris
from the site of the work shall be subject to the approval of the Contracting
Officer.  If debris from clearing operations is placed on adjacent property, the
Contractor shall obtain without cost to the Government, additional right-of-way
for such purposes. Such material shall be so placed as not to interfere with
roads, drainage or other improvements and in such a manner as to eliminate the
possibility of its entering into channels, ditches, or streams.  The Contractor
shall furnish written evidence to the Contracting Officer that he has obtained
from the property owner, permission for disposal of material on the owner’s
property.  The written evidence shall consist of an authenticated copy of the
conveyance under which the Contractor acquired the property rights and access
thereto, prepared and executed in accordance with the laws of the State of
Arkansas.  If temporary rights are obtained by the Contractor, then the period
of time shall coincide with SECTION 00800 paragraph 1.1 hereof, plus a reasonable
time for any extension granted for completion of the work.

3.5  EXISTING BRIDGE REMOVAL

All parts of the existing bridge shall be removed by the Contractor.  The piling
shall be pulled or cut off flush with the excavated ground surfaces; however, in
the event that an existing piling interferes with the driving of new piling, the
existing piling shall be pulled.  The materials resulting from removal of the
bridge shall be stockpiled on left bank between Ditch and Levee, within the R/W
and will become the property of Drainage District No. 7.  Prior to removal or
closing of the bridge to traffic, barricades and traffic control signs shall be
erected as specified in SECTION 01452 - PROJECT SIGN, BARRICADES, AND TRAFFIC
CONTROL SIGNS.

  --End of Section--
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SECTION 02111

DETOUR BRIDGE AND DETOUR ROAD

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing all plant, labor,
equipment, and materials except earth material, and performing all operations in
connection with the design, construction, maintenance, and removal of a detour
bridge and detour road at mile 16.00, as specified herein and/or shown on the
drawings.

1.2   DETOUR BRIDGE

The detour bridge shall be constructed across the channel at the approximate
location shown on the drawings.  The detour bridge shall be designed, by the
Contractor, to a minimum H-15 loading condition and shall have a minimum clear
roadway width of 12 feet and a low chord elevation as shown on the drawings.  The
Contractor shall submit details of design, construction, and kind and condition
of materials.  The exact location of the bridge shall be left to the discretion
of the Contractor with subsequent approval by the Contracting Officer.  The
bridge shall be maintained in a passable condition and the Contractor shall be
responsible for the convenience and safety of the traveling public.  After the
detour bridge has served its usefulness, the Contractor shall remove the detour
bridge; stockpiling, as specified in Section 02110 paragraph 3.4 any material not
to be reused by the Contractor; from the site.  The detour bridge and detour road
shall be complete and open to traffic prior to closing the existing bridge.

1.3 DETOUR ROAD

The Contractor shall construct a temporary all-weather detour road within the
work limits at the station specified in 1.1 above and at the approximate location
indicated on the drawings.  The exact location of the road shall be left to the
discretion of the Contractor with subsequent approval by the Contracting Officer.
Existing drainage shall not be blocked.  Earth material necessary for
construction of the road shall be obtained from the required excavations.  The
Contractor shall maintain the road in a passable condition and shall be
responsible for the convenience and safety of the traveling public, within the
work limits.  After the detour road has served its usefulness, the Contractor
shall dispose of the road materials in the excavated material disposal area, as
specified in SECTION 02225, paragraph 3.2, or other areas as approved by the
Contracting Officer.  The detour road shall be completed and opened to traffic
before the existing bridge is closed to traffic.  The Contractor shall provide
two barricades at the bridge location at the detour or at other sites designated
by the Contracting Officer.  The type of barricades to be constructed and erected
by the Contractor is shown on Drawing No. 10 Standard Traffic Control Details.

1.4 QUALITY CONTROL

The Contractor shall inspect the work specified in this section for compliance
with the contract requirements and record the inspection of all operations
including, but not limited to, the following:
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(1)   Detour Bridge.  Review, prior to submittal, of design and material
condition, location, construction, maintenance, removal.

(2)   Detour Road.  Location, construction, maintenance, barricades,
removal.

PART 2 PRODUCTS  (Not Applicable)

PART 3 EXECUTION (Not Applicable)

--End of Section--
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SECTION 02225

EARTHWORK

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing all plant, labor,
materials, and equipment, and performing all operations necessary for excavation
and disposal of material therefrom; construction of embankments; and all other
operations incidental thereto.

1.2  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with the contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Excavation

Layout, bottom width, grades, slopes, alignment, transitions, disposition of
materials, slides.

(2)  Roadway Embankment

Layout, limits, grade and section, compaction, tolerances, suitability of
materials.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.3  APPLICABLE PUBLICATION

The following publication of the issues listed below, but referred to thereafter
by basic designation only, form a part of this specification to the extent
indicated by the references thereto:

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) PUBLICATIONS.

D 698-91 Laboratory Compaction Characteristics of
Soil Using Standard Effort (12,400 ft-
lbf/ft3 (600 kN-m/m3))

D 1556-90               Density and Unit Weight of Soil in Place by
  R 1996 the Sand-Cone Method

D 2216-92 Water (Moisture) Content of Soil and Rock
          and Ed Com 1

D 2922-91 Density of Soil and Soil-Aggregate in Place
by Nuclear Methods (Shallow Depth)
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D 3017-88            Water Content of Soil and Rock in Place by
 (R 1993) Nuclear Methods (Shallow Depth)

PART 2 PRODUCTS  (Not Applicable)

PART 3 EXECUTION

3.1  EXCAVATION

3.1.1  General

The Contractor shall excavate and remove all material of whatever nature
encountered as may be necessary to produce the theoretical cross sections, bottom
grade, and alignment for the channel and roadside ditches, as indicated on the
drawings and/or specified herein.  Smooth transitions in sections shall be made
as indicated on the drawings and/or as directed.  A tolerance of 0.5 foot,
vertically, above or below the theoretical bottom grade of the channel excavation
will be allowed provided that the theoretical cross-sectional area is obtained,
that the side slopes are not steeper than specified, and that the integrity of
the bridge is not impaired.  Refill of over-excavation shall be required as
necessary to meet the above requirements.  A tolerance of two-tenths foot above
or below the theoretical cross section of the roadside drainage ditches will be
allowed provided that abrupt changes do not occur and that drainage is
maintained.

3.1.2  Embedment of Riprap

The Contractor shall excavate, in areas where filter material and riprap are
required, in such a manner that the filter material and riprap are placed beneath
the theoretical cross section as indicated on the drawings.  Tolerances for such
excavation shall be subject to the tolerances for filter material and riprap as
specified in SECTION 02542, paragraphs 3.2 and 3.3.  The finished grade of the
adjacent channel excavation shall conform to the finished riprap grade at and in
the vicinity of the junctions of these surfaces.

3.1.3  End Bents

The Contractor shall perform such excavation as necessary for construction of the
end bents.  Excavated material shall be disposed of as specified in 3.2 below.

3.1.4  Additional Borrow Material

In the event that additional borrow material is needed at a bridge site in excess
of that obtained from the required excavation at the bridge site, the Contractor
shall obtain all additional fill material from borrow areas off site.  The
Contractor shall submit written evidence to the Contracting Officer that he has
obtained all Federal and State permits, property rights, and access to the
material therein, and that their location and dimensions, and the character of
the material therein, as indicated by tests of soil samples, submitted by the
Contractor, are approved by the Contracting Officer.  The material shall conform
to requirements of CH and/or CL materials as specified under the Unified Soil
Classification System as shown on PLATE A inserted at the end of this section and
shall have a plasticity index no greater than 40 as determined by ASTM D 4318.
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3.2  DISPOSAL OF EXCAVATED MATERIAL

Excavated material shall be utilized to the extent necessary to construct the
roadway embankments.  Excavated material which is not utilized in the roadway
construction shall be placed in the "Excess Excavated Materials Disposal Areas"
indicated on the drawings.  Material placed in the disposal area shall be placed
with slopes and heights as indicated on the drawings and shall be dressed to
provide smooth even surfaces, and in such manner that drainage will result.  End
slopes shall be not steeper than 1V on 4H.  Placement of excavated material shall
be such that water will not be impounded.  Compaction will not be required except
that obtained by dressing operations.  The Contractor shall perform all drifting
of materials as may be necessary to dispose of the material and no separate
payment will be made therefor.

3.3  ROADWAY EMBANKMENTS

3.3.1  General

Roadway, field access ramp, and trailer house access ramp embankments shall be
placed to the lines, grades, and sections as indicated therefor on the drawings
and/or as directed by the Contracting Officer.  The suitability of each section
of the foundation for placing materials thereon will be determined by the
Contracting Officer.  No embankment material shall be placed on or against
concrete less than 14 days old, without prior approval of the Contracting
Officer.

3.3.2  Materials

Materials for roadway embankments shall be those materials resulting from the
required excavation which, in the opinion of the Contracting Officer, are
suitable for such embankment work.  No unsuitable organic or inorganic matter,
sticks, trash, building debris, brush, trees, tree roots, stumps, rubbish, sod,
muck, frozen material or any other objectionable matter shall be placed therein.
The Contractor shall, when directed, remove any materials which the Contracting
Officer considers to be objectionable in the embankment.

3.3.3  Foundation Preparation

The Contractor shall remove existing topsoil material from the roadway embankment
foundations up to a depth of 6 inches below the existing ground surface.  Topsoil
material so removed shall be disposed of in the designated disposal areas.  The
surface upon which fill material is to be placed shall be compacted as specified
in 3.3.5 below and thoroughly roughened prior to such placement.

3.3.4  Placement

Roadway and access ramp embankments shall be placed in layers not exceeding 8
inches in thickness prior to compaction.  The materials may be spread by any
approved equipment and each layer shall be compacted as specified in 3.3.5 below.
Crawler-type tractors, tamping rollers, and self-propelled vibratory equipment
shall not be used within 2 feet of any completed or partially completed concrete
structure. Fill within two feet of concrete shall be placed in layers not
exceeding 6 inches in thickness before compaction and compacted by means of hand-
operated mechanical tampers.  All fill shall be kept thoroughly drained and no
fill shall be placed on frozen ground.  When, in the opinion of the Contracting
Officer, the surface of any layer is too smooth to bond properly with the
succeeding layer, it shall be adequately scarified before the succeeding layer
is placed.  A tolerance of two-tenths of one foot above the prescribed grade and
cross section will be permitted in the final dressing.
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3.3.5  Compaction

Each layer of embankment shall be compacted to a density of at least 95 percent
of the laboratory density obtained by the standard density test (ASTM D 698). The
field density determination shall be by the Sand-Cone Method (ASTM D 1556) or the
Nuclear Method (ASTM D 2922, Method B).  The moisture content after compaction
shall be within the limits of 2 percentage points above optimum and 3 percentage
points below optimum moisture content as determined by the Contractor in
accordance with ASTM D 698.  The field moisture content after compaction shall
be performed in accordance with ASTM D 2216 or ASTM D 3017.  The materials may
require moistening or aerating as necessary to provide the above specified
moisture content.  The Contractor will perform standard laboratory density tests
as specified in ASTM D 698 for each type of material used in the fill to
determine optimum water content and maximum densities and will perform field
density and water content tests. The Contractor shall perform field density and
water content tests on each layer of material placed to assure that proper
compaction is being achieved.  The locations where the Contractor is to take the
field density and water content tests shall be as specified by the Contracting
Officer.

3.4  END BENT BACKFILL

Any backfill necessary adjacent to end bents shall be placed and compacted as
specified for roadway embankment in 3.3 above.

3.5  SLIDES AND SHOALS

3.5.1  Channel

In case sliding or shoaling occurs in any part of the channel excavation prior
to the final acceptance of the work, the Contractor shall repair such portions
of the slides and shoals as the Contracting Officer may direct.  In case the
slide or shoal is caused through the fault of the Contractor, it shall be
repaired without cost to the Government.  In case the slide or shoal is due to
no fault of the Contractor, the yardage ordered removed will be included in the
yardage to be paid for at the contract unit price per cubic yard for "Excava-
tion".  Material removed from the slides and shoals shall be disposed of in the
disposal areas in accordance with the provisions of 3.2 above.

3.5.2  Embankment

In the event of sliding of any part of the roadway embankment specified in 3.3.1
above, or embankment placed in the disposal areas, after completion but prior to
acceptance, the Contractor shall, upon written order of the Contracting Officer,
repair the slide as directed.  In case the slide is caused through the fault of
the Contractor, repairs shall be performed without cost to the Government.  In
case the slide is due to no fault of the Contractor, an equitable adjustment in
the contract price will be made for its repair in accordance with CONTRACT CLAUSE
entitled "Changes."

  --End of Section--
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SECTION 02542

STONE PROTECTION

PART 1   GENERAL

1.1   SCOPE

The work provided for herein consists of furnishing all plant, labor, equipment
and materials, and performing all operations in connection with the construction
of the stone protection, including foundation preparation, placement of filter
material, and placement of riprap and grouting, all in accordance with these
specifications and the contract drawings.

1.2   QUALITY CONTROL

The Contractor shall establish and maintain  quality control for the work
specified in the section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Foundation

Preparation (line and grade).

(2)  Inspection

At the worksite to ensure use of specified materials.

(3)  Filter

Gradation and placement.

(4)  Riprap

Gradation and placement.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.3   APPLICABLE PUBLICATION

The following publication of the issue listed below, but referred to thereafter
by basic designation only, forms a part of this specification to the extent
indicated by the reference thereto:

U.S. ARMY CORPS OF ENGINEERS, HANDBOOK FOR CONCRETE AND CEMENT (CRD)

CRD-C 106-93 Unit Weight and Voids in Aggregate

CRD-C 107-94 Specific Gravity and Absorption of 
Coarse Aggregate
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PART 2   PRODUCTS

2.1   STONE

2.1.1  General

All stone shall be durable material as approved by the Contracting Officer.  The
sources from which the Contractor proposes to obtain the material shall be
selected well in advance of the time when the material will be required.  In case
an undeveloped source is to be used, the Contractor will be required to show that
an ample quantity of material is available before quality tests will be made.
Stone for riprap shall be of a suitable quality to ensure permanence in the
structure and in the climate in which it is to be used.  It shall be free from
cracks, seams and other defects that would tend unduly to increase its
deterioration from natural causes.  The inclusion of objectionable quantities of
dirt, sand, clay and rock fines will not be permitted.

2.1.2  Sources and Evaluation Testing

Riprap shall be obtained in accordance with the provisions in SECTION 00800
paragraph 1.30 STONE SOURCES.  If the Contractor proposes to furnish riprap from
a source not listed in SECTION 00800 paragraph 1.30, the Government will make
such investigations as necessary to determine whether acceptable stone can be
produced from the proposed source.  Satisfactory service records on work outside
the Corps of Engineers will be acceptable.  If no such records are available, the
Government will make tests to assure the acceptability of the stone.  The tests
to which the stone may be subjected will include petrographic analysis, specific
gravity, abrasion, absorption, wetting and drying, freezing and thawing and such
other tests as may be considered necessary by the Contracting Officer.  The
following guidance is provided for use by the Contractor in analyzing a source
of stone not listed in SECTION 00800 paragraph 1.30 STONE SOURCES.  Stone that
weighs less than 155 lbs/c.f. or has more than 2% absorption will not be accepted
unless other tests and service records show that the stone is satisfactory. The
method of tests for unit weight will be CRD-C 106, "Standard Test method for Unit
Weight and Voids in Aggregate".  The method of tests for absorption will be CRD-C
107, entitled "Standard Test Method for Specific Gravity and Absorption of Coarse
Aggregate". Samples of stone from a source not listed in SECTION 00800 paragraph
1.30 STONE SOURCES shall be submitted to the Contracting Officer for testing and
acceptance prior to delivery of any stone to the site of the work. Samples shall
consist of at least 7 pieces of stone, roughly cubical in shape and weighing not
less than 100 pounds each.  All such samples shall be taken by the Contractor
under the supervision of the Contracting Officer.  The samples shall be shipped
at the Contractor’s expense to the Waterways Experiment Station, Vicksburg,
Mississippi, at least 60 days in advance of the time the placing of the stone is
expected to begin.  The tests will be conducted in accordance with applicable
Corps of Engineers methods of tests given in the Handbook for Concrete and
Cement, and will be performed at the Waterways Experiment Station, Vicksburg,
Mississippi. The cost of testing will be borne by the Government.

2.1.3  Gradation

Gradation shall conform to the table below and to Plate I at the end of this
section and format thereof shall be as shown.  Neither the width nor the
thickness of any piece shall be less than one-third of its length.  An allowance
of 5 percent by weight for inclusion of quarry spalls will be permitted.  Stone
shall be reasonably well graded between the largest and smallest pieces.  The
table below describes the upper and lower limit curves for the riprap gradation.
The graph of the riprap when plotted on ENG Form 4055 with the limit curves
plotted thereon is inserted at the end of this section as Plate I.
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TABLE I
(For Riprap “R 90”)

Percent Lighter
by Weight (SSD)

Limits of Stone
Weight, lb.

100
50
15

90-40
40-20
20-5

2.1.4  Test Method

Gradation test method shall conform to the requirements of "LMVD Standard Test
method for Gradation of Riprap" which is inserted at the end of this section as
PLATE II; an Example Gradation and Worksheet, an Example Gradation plotted on ENG
Form 4055, and example Gradation Test Data Sheet; all inserted at the end of this
section as Plates III, IV and V.

2.1.5   Gradation Test

The Contractor shall perform a gradation test or tests on the riprap at the
quarry.  At least one gradation test shall be performed.  The sample shall be
taken by the Contractor under the supervision of the Contracting Officer, shall
consist of not less than 15 tons of riprap and shall be collected in a random
manner which will provide a sample which accurately reflects the actual gradation
arriving at the jobsite.  If collected by the truckload, each truckload shall be
representative of the gradation requirements.  The Contractor shall provide all
necessary screens, scales and other equipment, and the operating personnel
therefor, and shall grade the samples, all at no additional cost to the
Government.

2.2   FILTER MATERIALS

2.2.1  General

Filter material shall consist of gravel or crushed stone.  The material shall be
composed of tough, durable particles, shall be reasonably free from thin, flat
and elongated pieces, and shall contain no organic matter nor soft, friable
particles in quantities considered objectionable by the Contracting Officer.

2.2.2  Gradation

U.S. Standard
Sieve No.

Permissible Limits
Percent by Weight, Passing

3-inch
1 1/2-inch

3/4-inch
3/8-inch

No. 4

100
85-100
35-70
5-40
0-10

The material shall be well-graded between the limits shown.  The Contractor shall
furnish a certified test report which certifies that the supplied filter material
meets the above gradation and also furnish a representative sample of this same
material to the Government.
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PART 3   EXECUTION

3.1   BASE PREPARATION

Areas on which the filter material and riprap are to be placed shall be dressed
to conform to cross sections shown on the contract drawings and as specified in
SECTION 02225 - EARTHWORK.  Humps and depressions within the slope lines shall
be dressed to provide relatively smooth and uniform surfaces.  Immediately prior
to placing the filter material, the prepared base will be inspected by the
Contracting Officer and no material shall be placed thereon until that area has
been approved.

3.2  PLACEMENT OF FILTER MATERIAL

Filter material for riprap bedding shall be spread uniformly on the prepared base
to the lines and grades as indicated on the contract drawings and in such manner
as to avoid damage to the prepared base.  Any damage to the surface of the
prepared base during placing of the material shall be repaired before proceeding
with the work.  Compaction of material placed on the prepared base will not be
required, but each layer shall be finished to present a reasonably even surface,
free from mounds or windrows.  The allowable deviation from the prescribed
thickness shall be plus 2 inches.

3.3   RIPRAP

3.3.1  General

Riprap shall be placed on the prepared base and/or filter material within the
limits shown on the contract drawings.  Riprap shall be as specified in 2.1
above.

3.3.2  Placement

Riprap shall be placed in a manner which will produce a reasonably well-graded
mass of rock with the minimum practicable percentage of voids, and shall be
constructed, within the specified tolerance, to the lines and grades indicated
on the contract drawings.  A tolerance of plus 6 inches and minus 3 inches from
the required finished surface of the riprap will be allowed provided these
extremes do not occur adjacent to each other, and that neither extreme exists
over more than 10 percent of the total area.  Riprap shall be placed to its full
course thickness in one operation and in such manner as to avoid displacing the
filter material.  The larger stones shall be well distributed and the entire mass
of stones in their final position shall be graded to conform to the gradation
specified in 3.3.1 above.  The finished riprap shall be free from objectionable
pockets of small stones and clusters of larger stones.  Placing riprap in layers
will not be permitted.  Placing riprap by dumping it at the top of the slope and
pushing it down the slope will not be permitted.  The desired distribution of the
various sizes of stones throughout the mass shall be obtained by selective
loading of the material at the quarry or other source; by controlled dumping of
successive loads during final placing; or by other methods of placement which
will produce the specified results.  Rearranging of individual stones by
mechanical equipment or by hand will be required to the extent necessary to
obtain a reasonably well-graded distribution of stone sizes as specified above.
The Contractor shall maintain the riprap until accepted and any material
displaced prior to acceptance and due to the Contractor’s negligence shall be
replaced at his expense and to the lines and grades indicated on the contract
drawings.

           -- End of Section --





Plate II

LMVD STANDARD TEST METHOD FOR GRADATION

A. Select a representative sample (Note #1), weigh and
dump on hard stand.

B. Select specific sizes (see example) on which to run
"individual weight larger than" test.  (See Note #2).  Procedure
is similar to the standard aggregate gradation test for
"individual weight retained".

C. Determine the largest size stone in the sample.  (100%
size)

D. Separate by "size larger than" the selected weights,
starting with the larger sizes. Use reference stones, identified
weights, for visual comparison in separating the obviously
"larger than" stone.  Stones that appear close to the specific
weight must be individually weighed to determine size grouping.
Weigh each size group, either individually or cumulatively.

E. Paragraph D above will result in "individual weight
retained" figures. Calculate individual percent retained (heavier
than) and cumulative percent retained and cumulative percent
passing (lighter than). Plot percent passing, along with the
specification curve on ENG Form 4055.

NOTES

1. Sample Selection.  The most important part of the test and
the least precise is the selection of a representative sample. No
"standard" can be devised; larger quarry run stone is best
sampled at the shot or muck pile by given direction to the
loader; small graded riprap is best sampled by random selection
from the transporting vehicles. If possible, all parties should
take part in the sample selection and agree before the sample is
run that the sample is representative.

2. Selection of Size for Separation.  It is quite possible and
accurate to run a gradation using any convenient sizes for the
separation, without reference to the specifications.  After the
test is plotted on a curve, then the gradation limits may be
plotted.  Overlapping gradations with this method are no problem.
It is usually more convenient, however, to select points from the
gradation limits, such as the minimum 50% size, the minimum 15%
size, and one or two others as separation points.



PLATE III

E X A M P L E  G R A D A T I O N - S P E C I F I C A T I O N S

Stone Weight in Lbs. Percent Finer by Weight

90 - 40 100

40 - 20 50

20 - 5 15

E X A M P L E  G R A D A T I O N - W O R K S H E E T

Stone Size
(lbs)

Weight
Retained

Individual
% Retained

Cumulative
  % Ret.    % Pass

Specification
% Finer by wt

90 0 0 - 100

40 9600 30 30 70 100

20 11200 35 65 35 50

 5 8000 25 90 10 15

    < 5 3200 10 100 -

Total Weight 32000lbs

Remarks: LARGEST STONE SIZE = 78 LBS



PLATE V

G R A D A T I O N  T E S T  D A T A  S H E E T

Quarry  _________________________  Stone Tested ______________________

Date of Test  ___________________  Testing Rate ______________________

T E S T  R E P R E S E N T S

Contract No. District Tons

TOTAL

G R A D A T I O N

Stone Size
(lbs)

Weight
Retained

Individual
% Retained

Cumulative
  % Ret.    % Pass

Specification
% Finer by wt

Total Weight

Remarks:___________________________________________________________________

  I Certify that the above stone sample is representative of the total
tonnage covered by this test report.

Contractor Representative _________________________________________________

Government Representative _________________________________________________

-- End of Section --
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SECTION 02546

AGGREGATE SURFACING

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing all plant, labor, and
materials, and performing all operations necessary for constructing aggregate
surfacing upon the crown of the east bridge approach roadway, and an asphalt
concrete hot mix pavement on the west approach roadway to the bridge, and field
access ramps all as indicated on the drawings and/or specified herein.

1.2  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements, and
maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Subgrade

Location, preparation.

(2)  Materials

Material delivered to the site conforms to specifications and is comparable to
samples of material previously tested and approved for use.  Tests include
gradation, liquid limit and plasticity index of material passing the No. 40
sieve.

(3)  Placement

Width, thickness, distribution, compaction, final grading, and maintenance.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.3  APPLICABLE PUBLICATION

The following publication of the issues listed below, but referred to thereafter
by basic designation only, form a part of this specification to the extent
indicated by the references thereto:

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) PUBLICATIONS.

D 698-91 Laboratory compaction Characteristics Using
Standard Effort (12,400 ft-lbf/ft3 (600 kN-
m/m3))

D 1556-90 Density and Unit Weight of Soil in Place by
 (R 1996) the Sand-Cone Method

D 2216-92 Water (Moisture) Content of Soil, Rock
           and Ed Comt 1
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D 2922-91 Density of Soil and Soil-Aggregate in Place
by Nuclear Methods (Shallow Depth)

D 3017-88 Water Content of Soil and Rock in Place by
 (R 1993) Nuclear Methods (Shallow Depth)

D 4318-95a Test Method for Liquid Limit, Plastic Limit,
and Plasticity Index of Soils

PART 2 PRODUCTS

2.1  AGGREGATE

Aggregate for surfacing shall be composed of sand-clay-gravel mixtures; gravel
or stone screenings; crusher run coarse aggregate consisting of gravel or crushed
stone with sand and binding material; or any combination of such materials which
conforms to specified requirements.  All material shall be free from organic
matter and lumps or balls of clay.  The material shall conform to the require-
ments as specified in 2.1.1 and 2.1.2 below, and shall conform to the gradation
specified in 2.1.3 below.  All aggregate surfacing furnished under this contract
shall comply favorably with representative samples as to quality, gradation, and
moisture content.

2.1.1  Coarse Aggregate

Coarse aggregate is defined as aggregate retained on the No. 10 (2.00 mm) sieve.
Coarse aggregate shall consist of hard, durable particles or fragments of stone
or gravel.  Materials that are soft, pliable, or subject to rapid deterioration
when exposed to weathering shall not be used.

2.1.2  Fine Aggregate

Fine aggregate is defined as aggregate passing the No. 10 (2.00 mm) sieve.  Fine
aggregate shall consist of natural or crushed sand, and also shall include fine
mineral particles passing the No. 200 (0.075 mm) sieve.  The fraction of the
material passing the No. 200 (0.075 mm) sieve shall be no more than two-thirds
that of the fraction passing the No. 40 (0.425 mm) sieve.  That portion of the
aggregate passing the No. 40 (0.425 mm) sieve shall have a liquid limit of not
more than 35 and a plasticity index of not less than 6, nor more than 15, as
determined by ASTM D 4318.   However, if crushed stone is utilized then the
plasticity index shall be between 0 and 15.

2.1.3  Gradation

Aggregate surfacing material shall conform to the following gradation:

U.S. Standard Sieve
Permissible Limits

Percent by Weight, Passing

3"
1-1/2"
3/4"
3/8"
No. 4
No. 10
No. 40
No. 200

100
95-100
65-100
40- 80
30- 60
20- 50
15- 35
5- 15
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2.2  SAMPLING AND TESTING

2.2.1  General

Representative samples for testing of the material shall be taken by the
Contractor under the supervision of the Contracting Officer.  All costs of
sampling and testing, except as specified in 3.2 below, shall be borne by the
Contractor and no separate payment will be made therefor.

2.2.2  Contractor Testing

Prior to delivery of any material to the job site, the material shall be tested
for compliance with the specifications by an approved independent testing
laboratory.  In the event a noticeable change in the materials is observed during
placement, such testing shall be performed at the direction of the Contracting
Officer regardless of the quantity of material delivered.  Certified results of
the tests shall be submitted to the Contracting Officer for approval.

PART 3 EXECUTION

3.1  SUBGRADE

The subgrade shall be symmetrical about the centerline of the roadway and ramp
embankments upon which aggregate surfacing is to be placed.  Subgrade for all
surfacing shall be graded and smoothed prior to placing the surfacing.  Subgrade
for the surfacing shall be in a satisfactory condition for receiving aggregate
surfacing for a distance of at least 200 feet in advance of the placing of
aggregate surfacing material, as applicable. Aggregate shall not be placed on
frozen ground.

3.2  PLACEMENT

Aggregate surfacing material shall be placed on the prepared subgrade of the
bridge approach roadways and field access ramps as applicable to the limits of
work as indicated on the drawings.  Material placed shall be spread uniformly to
such depths and lines that when compacted will have the applicable thickness,
width, and cross section indicated therefor on the drawings.  The aggregate
surfacing materials shall be compacted to a density of at least 95 percent of the
laboratory density obtained by the standard density test (ASTM D 698).  The field
density determination shall be by the Sand-Cone Method (ASTM D 1556) or the
Nuclear Method (ASTM D 2922), Method B.  The moisture content after compaction
shall be within the limit of 2 percentage points above the optimum and 3
percentage points below optimum moisture contents determined by the Contractor
in accordance with ASTM D 698.  The materials may require moistening or aeration
as necessary to provide the above specified moisture content.  The field moisture
content after compaction shall be performed in accordance with ASTM D 2216 or
ASTM D 3017.  To assure that proper compaction is being achieved, the Contractor
shall perform a minimum of one field density and moisture content test at each
bridge approach at each site (4 tests as a minimum are required).  The
Contracting Officer can request field density and moisture content tests at any
time that compaction appears inadequate.  Tests shall be performed by a
commercial testing laboratory or by facilities and personnel furnished by the
Contractor, all as approved by the Contracting Officer.

3.3 ASPHALT CONCRETE HOT MIX PAVEMENT

The Contractor shall design an asphalt concrete hot mix binder course and surface
course with necessary prime and tack coats to place on a 6-inch gravel base
course conforming to aggregate surfacing materials as specified in paragraph 2.1
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above with cross sections, dimensions, and compaction.  The Contractor shall
submit this design with plans, cross sections, and compaction to the Contracting
Officer for approval.  The design shall conform to the applicable portions of the
Arkansas Standard Specifications for Highway Construction and shall be at a
minimum 4” thick.  The asphalt concrete hot mix pavement shall be placed on the
west approach to the bridge from approximate Station 0+00 to the beginning of the
bridge at Station 1+33 and on the field access ramp and the trailer house access
ramp to the dimensions as specified by the Contracting Officer.

  --End of Section--
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SECTION 02700

CULVERT REMOVAL AND INSTALLATION

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing all labor, equipment, and
materials, and performing all operations necessary for the removal and
disposition of existing culverts, and for the installation of new corrugated
metal pipe culverts, as indicated on the drawings, specified herein, and/or as
directed.

1.2  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations
including; but, not limited to, the following:

(1)  Materials

Review, prior to submittal, of certificates for compliance with specification
requirements.

(2)  Installation

Length, type, location, alignment, grade, slope, foundation bedding, coupling
bands, repair of damaged areas.

(3)  Backfill

Thickness of layers, maintenance of culvert alignment, compaction, elevation.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.3  APPLICABLE PUBLICATION

The following publications of the issue listed below, but referred to thereafter
by basic designation only, forms a part of this specification to the extent
indicated by the reference thereto:

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) PUBLI-CATIONS.

A 760/A760M-93a Corrugated Steel Pipe, Metallic-Coated for Sewers and
Drains

A 849-94 Post Applied Coatings, Pavings, and Linings for
Corrugated Steel Sewer and Drainage Pipe

D 698-91 Laboratory Compaction Characteristics of Soil
using Standard Effort (12,400 ft-lbf/ft3 (600 kN-
m/m3))
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D 1556-90 Density and Unit Weight of Soil in Place
with editorial by the Sand-Cone Method
change 2

D 2922-91 Density of Soil and Soil-Aggregate in Place by
Nuclear Methods (Shallow Depth)

PART 2 PRODUCTS

2.1  GENERAL

The zinc-coated (Galvanized) corrugated metal pipe culvert shall conform to the
requirements of ASTM A 760, for Type I and shall conform to the requirements of
ASTM A 849 for fully coated with paved invert using Class B material.  As an
alternate, aluminum coated (Aluminized) corrugated metal pipe culverts may be
used conforming to ASTM A 760, Type I with no bituminous coating or paved invert
required.  The manufacturer’s certified statement as to quality will be accepted
in lieu of performing the prescribed tests.  The pipes shall be fabricated from
0.064 inches thick sheets.  Coupling bands for joints may be 0.052 inches thick
or heavier and shall be installed as recommended by the materials manufacturer
except as specified herein.  Coupling bands shall be coated as specified
hereinabove for the pipe and shall have corrugations, not projections, that mesh
with the pipe corrugations, and if helical corrugations are used, each length of
helical pipe used shall have a minimum 12-inch length of annular corrugations at
each end.  All installation hardware shall be as recommended by the materials
manufacturer.

PART 3 EXECUTION

3.1 INSTALLATION OF CULVERT PIPE

The culvert pipe length as shown on the drawings is approximate only.  The exact
length of the culvert will be determined in the field by the Contracting Officer
and the Contractor will be notified of such length prior to installation.  The
pipe shall be placed at the location indicated on the drawings.  Installation of
the pipe shall be accomplished in the dry.  The pipe shall be bedded on a smooth
surface with invert elevation as determined in the field.  Joints shall be
carefully made by the material manufacturer’s standard method, subject to the
provisions of 2 above.  Pipe shall be handled with care so that damage to the
coating will be minimized.  Coupling band rods if applicable and damaged areas
of pipe shall be coated with an approved asphaltic cement prior to placement of
backfill, and in case damaged areas are at joints, such areas shall be coated
prior to making the joint.  The Contractor shall perform such excavation as is
necessary for installation of the culverts.  Excavated materials shall be
utilized in the backfill or embankment or shall be disposed of as specified in
Section 02225, paragraph 3.2.

3.2  BACKFILL

3.2.1  General

Backfill shall be placed around and over the culvert pipe to the line and grade
indicated on the drawings and/or as directed by the Contracting Officer. 
Backfill material shall be obtained from the required excavations, and shall be
free from roots, muck, brush and other objectionable matter.  Material used
within 2 feet of the pipe shall consist of cohesive material.  The Contractor
will be required, when directed, to remove any materials which the Contracting
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Officer considers to be objectionable in the backfill.  Frozen material shall not
be placed in the backfill nor shall material be placed upon frozen foundations.
The suitability of each section of the foundation for placing materials thereon
will be determined by the Contracting Officer.

3.2.2  Compacted Backfill

Backfill material within 2 feet of the pipe shall be placed concurrently on each
side of the pipe in layers not more than 6 inches in thickness prior to
compaction.  In placing and compacting the material, care shall be taken to
insure that the backfill is rammed tight against the pipe at all points.  Compac-
tion within 2 feet of culvert pipe shall be accomplished by the use of approved
mechanical hand tampers.  Each layer of backfill placed within 2 feet of the
culverts shall be compacted to a density of at least 95 percent of the laboratory
density obtained by the standard density test (ASTM D 698), Method D.  The field
density determination shall be by the Sand-Cone Method (ASTM D 1556) or by the
Nuclear Method (ASTM D 2922).  The moisture content after compaction shall be
within the limits of 2 percentage points above optimum and 3 percentage points
below optimum moisture content as determined by the Contracting Officer in
accordance with ASTM D 698.  The materials may require moistening or aerifying
as necessary to provide the above specified moisture content.  The Contractor
will perform standard laboratory density tests as specified in ASTM D 698 for
each type of material used in the fill to determine optimum water content and
maximum densities.  Tests shall be performed by an approved commercial testing
laboratory or may be tested by facilities furnished by the Contractor.  The
Contractor shall perform field density and water content tests on each layer of
material placed to assure that proper compaction is being achieved.  The location
where the Contractor is to take the field density and water content tests shall
be as specified by the Contracting Officer.  The Contracting Officer reserves the
right to make quality assurance tests at the Governments Laboratory to verify
Contractor test results. The cost of the assurance testing at the Government
Laboratory will be at the Governments expense.

3.2.3  Semicompacted Backfill

The remaining culvert backfill shall be placed in layers not exceeding 12 inches
in thickness prior to compaction and shall be semicompacted.  Each layer shall
be compacted by at least 3 passes of a crawler type tractor weighing not less
than 20,000 pounds and exerting a unit tread pressure of not less than 6 pounds
per square inch and operated at speeds not to exceed 3.5 miles per hour or by
other approved compacting equipment which will attain comparable compaction. 
When in the opinion of the Contracting Officer, the surface of any layer is too
smooth to bond properly with the succeeding layer, it shall be adequately
scarified before the succeeding layer is placed.  The layers shall be uniformly
spread, distributed, and otherwise manipulated during placement to such an extent
that individual loads of material deposited on the fill will not remain intact,
and large, open voids in the fill will be eliminated.

  --End of Section--
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SECTION 02935

ESTABLISHMENT OF TURF

PART 1 GENERAL

1.1  SCOPE

The work provided for herein consists of furnishing all plant, labor, equipment,
and materials, and performing all operations necessary for dressing, fertilizing,
and turfing areas and the installation of erosion control as specified herein.

1.2  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Preparation of Ground Surface

Location and quality of dressing, including necessary clearing, filling, or
dressing out of washes, smoothness and uniformity of surfaces, and time of year.

(2)  Fertilizing

Quality of materials, areas fertilized, quantity applied, and method of
application.

(3)  Seeding

Quality and type of seed, area covered, rate of application, quantity of seed
used, and method of distribution.

(4)  Mulching

Quality of materials, area mulched, quantity applied, method of application.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.3  AREAS TO BE TREATED

Fertilizing, seeding, and mulching shall be performed on all surfaces of the
permanent embankments and other disturbed surfaces, outside of the channel
excavation, including the surface of the material placed in the disposal areas,
which are not covered with water or other materials.
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PART 2 PRODUCTS

2.1  MATERIALS

2.1.1  Fertilizer

Fertilizer shall consist of a mixture containing nitrogen, phosphorous, and
potash, and shall be uniform in composition and free-flowing.  The fertilizer may
be delivered to the site in bags or other convenient containers or delivered in
bulk.  If delivered in bags or containers, the fertilizer shall be fully labeled
in accordance with the applicable fertilizer laws of the State of Arkansas, and
shall bear the name, tradename or trademark, and warranty of the producer.  The
fertilizer shall meet the requirements of the State of Arkansas for commercial
fertilizer.  Should the commercial fertilizer be furnished in bulk, the
Contractor shall furnish certified weight tickets and a certified quantitative
analysis report, in triplicate, from a recognized testing laboratory certifying
the nutrient ratio of the materials.  In the event the commercial mixture is
delivered to the job site in the original containers unopened, the analysis
report will not be required.

2.1.2  Seed

Seed labeled in accordance with U.S. Department of Agriculture Rules and
Regulations under the Federal Seed Act shall be furnished by the Contractor. 
Seed shall be furnished in sealed, standard containers unless written exception
is granted.  Seed that is wet or moldy or that has been otherwise damaged in
transit or storage will not be acceptable.  The specifications for seeds shall
conform to the following, unless otherwise approved by the Contracting Officer:

Kind of Seed
Minimum Purity

Percent
Minimum Germination

Percent

Rye
Bermuda

Sericea Lespedeza

95
95
95

80
80
80

2.1.3  Soil for Repairs

For fill of areas to be repaired, soil shall be of a quality at least equal to
that which exists in areas adjacent to the area to be repaired.  Soil used shall
be free from roots, stones, and other materials that hinder grading, planting,
and maintenance operations and shall be free from objectionable weed seeds and
toxic substances.

2.1.4  Mulch

2.1.4.1  General

Threshed straw from a cereal grain such as oats, wheat, barley, rye, or rice; or
wood fiber shall be furnished and applied by the Contractor.  Materials that
contain noxious grass or weed seeds that might be detrimental to the turfing
being established or to adjacent farmland will not be acceptable.

2.1.4.2  Wood Cellulose Fiber Mulch

Wood cellulose fiber mulch for use with hydraulic application equipment shall
consist of wood cellulose fiber, processed to contain no growth or germination
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inhibiting factors, and dyed an appropriate color to facilitate visual metering
of application of the materials.  The wood cellulose fiber shall contain not in
excess of 10 percent moisture, air dry weight basis.  The wood cellulose fiber
shall be manufactured so that after addition and agitation in slurry tanks, with
water, and any other additives, the fibers in the material will become uniformly
suspended to form a homogeneous slurry; and that when hydraulically sprayed on
the ground, the material will form a blotter-like ground cover which, after
application, will allow the absorption of moisture and allow rainfall or
mechanical watering to percolate to the underlying soil.  The Contractor shall
be prepared to submit, on request, certification from the supplier that
laboratory and field testing of the product has been accomplished, and that the
product meets the foregoing requirements.

2.2  CERTIFICATES AND SAMPLES

2.2.1  Fertilizer

Duplicate signed copies of invoices from suppliers shall be furnished.  Invoices
shall show quantities and percentage of nitrogen, phosphorous, and potash.  Upon
completion of the project, a final check of the total quantity of fertilizer used
will be made against total area treated, and if minimum rates of application have
not been met, an additional quantity of material sufficient to make up the
minimum application rate shall be distributed as directed.

2.2.2  Seed

The Contracting Officer shall be furnished duplicate signed copies of statements
certifying that each container of seed delivered is labeled in accordance with
the Federal Seed Act and is at least equal to the requirements specified in 2.1.2
above.  This certification shall be obtained from the supplier and shall be
furnished on or with all copies of seed invoices.

2.2.3  Mulch

Representative samples of the mulch materials proposed for use shall be submitted
for approval.

PART 3 EXECUTION

3.1  COMMENCEMENT, PROSECUTION AND COMPLETION

3.1.1  General

Preparation of the ground surface, fertilizing, and turfing operations shall be
accomplished during the season between 1 March and 30 June, or between 1
September and 15 November, inclusive, unless otherwise authorized by the
Contracting Officer.

3.1.2  Sequence of Work

The sequence of operations for work prescribed in this section shall be as
follows:

(1)  Preparation of ground surface.

(2)  Fertilizing.

(3)  Seeding.
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(4)  Compacting.

(5)  Mulching.

3.2  PREPARATION OF GROUND SURFACE

3.2.1  General

Equipment, in good condition, shall be provided for the proper preparation of the
ground and for handling and placing all materials.  Equipment shall be approved
by the Contracting Officer before work is started.

3.2.2  Clearing

Prior to grading and finish dressing, vegetation that may interfere with turfing
operations shall be removed and shall be disposed of as specified in Section
02110, paragraph 3.3.  The surface shall be cleared of roots, cable, wire, and
other materials that might hinder the work or subsequent maintenance.

3.2.3  Dressing

Previously established grades and/or slopes shall be maintained in a true and
even condition on the areas to be turfed. Surfaces shall be prepared for
fertilizing and seeding by finish dressing so as to produce smooth profiles,
crown widths, side slopes, and end slopes.

3.2.4 Tillable Areas

Disposal areas occurring within tillable farmland may be seeded with a variation
from the seeding mix specified in this section.  The Contractor may substitute
rye grass during the summer period or winter wheat during the fall season with
a seeding rate per acre satisfactory to the Contracting Officer’s Representative.

3.3  SPECIAL EQUIPMENT

Hydraulic equipment used for the application of slurry of prepared wood cellulose
fiber mulch shall have a built-in agitation system with an operating capacity
sufficient to agitate, suspend, and homogeneously mix a slurry.  The slurry
distribution lines shall be large enough to prevent stoppage. The discharge line
shall be equipped with hydraulic spray nozzles that will provide even distribu-
tion of the slurry on the various slopes to be mulched.  The slurry tank shall
have a minimum capacity of 1,000 gallons and shall be mounted on a traveling
unit, which may be either self-propelled or drawn by a separate unit, that will
place the slurry tank and spray nozzles near the areas to be mulched so as to
provide uniform distribution without waste.  The Contracting Officer may
authorize equipment with a smaller tank capacity provided that the equipment has
the necessary agitation system and sufficient pump capacity to spray the slurry
in a uniform coat over the surface of the area to be mulched.

3.4  APPLICATION OF FERTILIZER

Fertilizer shall be distributed uniformly over the areas to be seeded at a rate
which will supply not less than 40 pounds of available nitrogen, 40 pounds of
available phosphorous, and 40 pounds of potash per acre and shall be incorporated
into the soil by light disking, harrowing, or other acceptable methods im-
mediately following the application.



02935-5

3.5  SEEDING

3.5.1  General

Seed sown during the season between 1 March and 30 June, inclusive, shall consist
of 15 pounds of Rye Grass and 15 pounds of Bermuda per acre.  Seed sown during
the season between 15 August and 15 November, inclusive, shall consist of 15
pounds of Rye Grass and 15 pounds of Sericea Lespedeza per acre.  A satisfactory
method of sowing shall be employed, using approved mechanical power-drawn
seeders, mechanical hand-seeders, broadcast-seeders, or other approved methods.
When conditions are such by reason of drought, high winds, excessive moisture,
or other factors that satisfactory results are not likely to be obtained, work
shall be halted as directed and resumed only when conditions are favorable or
when approved alternative or corrective measures and procedures have been
effected.  If inspection either during seeding operations or after there is a
show of green indicates that areas have been left unplanted, additional seed
shall be sown as directed.

3.5.2  Broadcast Seeding

Seed shall be broadcast with approved sowing equipment and distributed uniformly
over the areas.  Seed shall be covered lightly by brush harrow, spike-tooth har-
row, chain harrow, cultipacker, or other approved device.  Seed shall not be
broadcast during windy weather.

3.5.3  Damage to Seeding

The Contractor shall be fully responsible for any damage to the seeded areas
caused by his operations.  Areas that become damaged as a result of poor work-
manship or failure to meet the requirements of the specifications may be ordered
to be repaired and reseeded to specification requirements, without additional
cost to the Government.

3.6  APPLYING AND ANCHORING MULCH

Mulch shall be spread uniformly in a continuous blanket, using 2 tons per acre
of straw mulch or 1,200 pounds per acre of wood cellulose fiber mulch.  Straw
mulch shall be spread either by hand or by a manure spreader or by a modified
grain combine with straw-spreader attachment or by a blower-type mulch spreader.
Mulching shall be started at the windward side of relatively flat areas, or at
the upper part of a steep slope, and continued uniformly until the area is
covered.  The mulch shall not be bunched.  Immediately following spreading, straw
mulch shall be anchored to the soil by a V-type-wheel land packer, a scalloped-
disk or other suitable equipment operated parallel to the embankment centerline.
The number of passes needed, not to exceed three, will be determined by the
Contracting Officer.  Wood cellulose fiber mulch shall be applied with equipment
conforming to the requirements of 3.3 above.

3.7  COMPACTING

Immediately after seeding operations have been completed, the surfaces shall be
compacted by one pass of a cultipacker, corrugated roller, or other approved
equipment weighing 100 to 160 pounds per linear foot of roller.

3.8  HYDRAULIC SLURRY METHOD

In lieu of spreading fertilizer, sowing seed, applying mulch, and compacting as
specified hereinabove, the hydraulic slurry method of fertilizing, seeding, and
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mulching, or any combination thereof, may be used by the Contractor, except that
in no event shall the mulch be applied prior to fertilizing and seeding.
Equipment to be used for application of materials by the hydraulic slurry method
shall conform to the requirements specified in 3.3 above.

  --End of Section--
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SECTION 03100

FORMWORK FOR CONCRETE

PART 1 GENERAL

1.1  SCOPE AND RELATED WORK

1.1.1  Scope

The work covered by this section consists of furnishing all material and
equipment and performing all labor for formwork for concrete.

1.1.2  Related Work Specified Elsewhere

Requirements for concrete work as specified in other sections of DIVISION 3 -
CONCRETE and SECTION 03430 - PILING; CONCRETE, PRECAST, PRESTRESSED.

1.2  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Materials

Conform to specification requirements.

(2)  Installation

Conforms to specification requirements.

(3)  Finish

Class of finish.

(4)  Submittals

Timeliness and accuracy.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.3  REFERENCE STANDARDS

AMERICAN CONCRETE INSTITUTE (ACI) STANDARD.

ACI 347-89 Formwork for Concrete Fifth Edition

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) WITH CORRESPONDING
CRD STANDARD.

C 31/C31M-96 Making and Curing Concrete Test
(CRD-C 11) Specimens in the Field
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C 39-94 Compressive Strength of Cylindrical
and Editorial Cmt 1 Concrete Specimens

(CRD-C 14)

U.S. DEPARTMENT OF COMMERCE, NATIONAL BUREAU OF STANDARDS NBS)
PRODUCT STANDARD.

PS 1-83 Construction and Industrial Plywood

1.4  SUBMITTALS

1.4.1  Shop Drawings

Drawings and computations for all formwork required shall be submitted at least
30 days before either fabrication on site or before delivery of prefabricated
forms.  The drawings and data submitted shall include the type, size, quantity
and strength of all materials of which the forms are made, details affecting the
appearance, and the assumed design values and loading conditions.

1.4.2  Manufacturer’s Literature

Manufacturer’s literature shall be submitted for plywood, form accessories,
prefabricated forms, form coating, and form lining materials.

PART 2 PRODUCTS

2.1  MATERIALS

2.1.1  Forms

2.1.1.1  General

Forms shall be fabricated with facing materials that produce the specified
construction tolerance requirements of Section 03300, paragraph 1.4.1 and the
surface requirements of Section 03300, paragraph 1.4.2.

2.1.1.2  Class "B" Finish

This class of finish shall apply to all surfaces except those specified to
receive Class D.  The sheathing shall be composed of tongue-and-groove or shiplap
lumber, plywood conforming to NBS Product Standard PS 1, grade B-B concrete form,
tempered concrete form hardboard, or steel.  Steel lining on wood sheathing will
not be permitted.

2.1.1.3  Class "D" Finish

This class of finish shall apply to all surfaces against which backfill will be
placed.  The sheathing may be of wood or steel.

2.1.2  Form Accessories

Ties and other similar form accessories to be partially or wholly embedded in the
concrete shall be of a commercially manufactured type.  After the ends or end
fasteners have been removed, the embedded portion of metal ties shall terminate
not less than 2-inches from any concrete surface either exposed to view or
exposed to water.  Plastic snap ties may be used in locations where the surface
will not be exposed to view.  Form ties shall be constructed so that the ends or
end fasteners can be removed without spalling the concrete.
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2.1.3  Form Coating

Form coating shall be a commercial formulation of satisfactory and proven
performance that will not bond with, stain or adversely affect concrete surfaces
and will not impair subsequent treatment of concrete surfaces depending upon bond
or adhesion nor impede the wetting of surfaces to be cured with water or curing
compounds.

PART 3 EXECUTION

3.1  DESIGN

The design and engineering of the formwork, as well as its construction shall be
the responsibility of the Contractor.  The formwork shall be designed for loads,
lateral pressure and allowable stresses in accordance with Chapter 1 of ACI
Standard 347.  Forms shall have sufficient strength to withstand the pressure
resulting from placement and vibration of the concrete and shall have sufficient
rigidity to maintain specified tolerances.

3.2  INSTALLATION

Forms shall be mortar tight, properly aligned and adequately supported.  Where
concrete surfaces are to be permanently exposed to view, joints in form panels
shall be arranged to provide a pleasing appearance.  Where forms for continuous
surfaces are placed in successive units, care shall be taken to fit the forms
over the completed surface so as to obtain accurate alignment of the surface and
to prevent leakage of mortar.  Forms shall not be re-used if there is any
evidence of surface wear and tear or defects which would impair the quality of
the surface.  All surfaces of forms and embedded materials shall be cleaned of
any mortar from previous concreting and of all other foreign material before
concrete is placed in them.

3.3  CHAMFERING

All exposed joints, edges and external corners shall be chamfered by molding
placed in the forms unless the drawings specifically state that chamfering is to
be omitted or as otherwise specified.  Chamfered joints will not be permitted
where earth or rockfill is placed in contact with concrete surfaces.  Chamfered
joints shall be terminated a sufficient distance outside the limit of the earth
or rockfill so that the ends of the joints will be clearly visible.

3.4  COATING

Forms for exposed or painted surfaces shall be coated with form oil or a form-
release agent before the form or reinforcement is placed in final position.  The
coating shall be used as recommended in the manufacturer’s printed or written
instructions.  Forms for unexposed surfaces may be wet with water in lieu of
coating immediately before placing concrete, except that in cold weather with
probable freezing temperatures coating shall be mandatory.  Surplus coating on
form surfaces and coating on reinforcing steel and construction joints shall be
removed before placing concrete.
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3.5  REMOVAL

3.5.1  General

Forms shall not be removed without approval of the Contracting Officer and all
removal shall be accomplished in a manner which will prevent injury to the
concrete.  Forms shall not be removed before the expiration of the minimum time
indicated below, except as otherwise directed or specifically authorized.  When
conditions on the work are such as to justify the requirement, forms will be
required to remain in place for a longer period.  Form removal shall be scheduled
so that all necessary repairs of concrete surfaces can be completed within 24
hours.

3.5.2  Unsupported Concrete

Formwork for vertical type forms not supporting the weight of concrete shall not
be removed in less than 24 hours.  The time depends on temperature, lift heights
and type and amount of cementitious material in the concrete.  Where forms for
sides of beams also support formwork for slabs or beam soffits, the removal time
of the latter shall govern.

3.5.3  Supported Concrete

Supporting forms and shoring shall not be removed until structural members have
acquired sufficient strength to support safely their own weight and any
construction load to which concrete may be subjected.  In no case shall forms and
shoring be removed until both minimum time and strength have been attained.

                       Concrete with
                       Type I, II or III
                       Portland Cement,
                       or Portland
                       Pozzolan Cement
                       -----------
                                            Days

Joist, beams or
  girder soffits where
  clear structural
  span between sup-
  ports is under
  10 feet                     4
  10 to 20 feet               7
  over 20 feet               14

Slab where clear
  structural span
  between supports is
  under 10 feet               3
  10 to 20 feet               4
  over 20 feet                7

In addition to minimum times above, results of suitable control tests in
accordance with ASTM C 31 and C 39 will be used as evidence that concrete has
attained sufficient strength to permit removal of forms.  Concrete cylinders
shall be stored in the structure or as near the structure as possible, shall
receive insofar as possible the same curing and protection as given those



03100-5

portions of the structure they represent, and shall be tested within 24 hours
after removal from the structure.  Cylinders will be tested by and at the expense
of the Contractor.  Supporting forms shall not be removed until after minimum
time and control test specimens have attained at least 75 percent of strength
required for the structure in accordance with requirements of SECTION 03300,
paragraph 2.2.1.1.

3.6  FIELD QUALITY CONTROL

Forms and embedded items shall be inspected in sufficient time prior to each
concrete placement by the Contractor in order to certify to the Contracting
Officer that they are ready to receive concrete.  The results of each inspection
shall be reported in writing.

  --End of Section--
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SECTION 03200

STEEL BARS AND ACCESSORIES FOR CONCRETE REINFORCEMENT

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing all equipment, materials,
and labor for providing and placing steel bars and accessories for concrete
reinforcement.

1.2  RELATED WORK SPECIFIED ELSEWHERE

Requirements for concrete work as specified in other sections of DIVISION 3 -
CONCRETE and SECTION 03430 - PILING; CONCRETE, PRECAST, PRESTRESSED.

1.3  APPLICABLE PUBLICATIONS

The following publications of the issues listed below, but referred to thereafter
by basic designation only, form a part of this specification to the extent
indicated by the references thereto:

AMERICAN CONCRETE INSTITUTE (ACI) STANDARDS.

ACI 315-80 Details and Detailing of Concrete
(R 1986) Reinforcement

ACI 318/318R-89 Building Code Requirements for Reinforced
Concrete

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) STANDARDS.

A 370-97 Mechanical Testing of Steel Products

A 615/A615M-96a Deformed and Plain Billet-Steel Bars 
for Concrete Reinforcement

AMERICAN WELDING SOCIETY (AWS) CODE.

D1.4-92 Structural Welding Code Reinforcing
Steel

1.4  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Materials

Conform to specification requirements.
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(2)  Installation

Conforms to specification requirements.

(3)  Shop Drawings and Test Reports

Accuracy, detail, timeliness of submission.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.5  QUALITY ASSURANCE

1.5.1  General

The Contractor shall have required material tests performed by an approved
laboratory and certified to demonstrate that the materials are in conformance
with the specifications.  Tests shall be performed and certified at the Contrac-
tor’s expense.

1.5.2  Reinforcement Steel Tests

Mechanical testing of steel shall be in accordance with ASTM A 370 except as
otherwise specified herein or required by the material specifications.  Tension
tests shall be performed on full cross-section specimens, using a gage length
that spans the extremities of specimens, with welds or sleeves included.  The
ladle analysis shall show the percentages of carbon, phosphorous, manganese, and
sulfur present in the steel.

1.6  SUBMITTALS

1.6.1  General

The Contractor shall submit the following items to the Contracting Officer for
approval.

1.6.2  Shop Drawings

Shop drawings shall be in accordance with specified requirements and include the
following:

1.6.2.1  Steel Schedules

Reinforcement steel schedules showing quantity, size, shape, dimensions, and
bending details.

1.6.2.2  Bar Supports

Details for bar supports showing types, sizes, spacing, and sequence.

1.6.3  Test Reports

Certified test reports of reinforcement steel showing that the steel complies
with the applicable specifications shall be furnished for each steel shipment and
identified with specific lots prior to placement.  Four copies of the ladle
analysis shall be provided for each lot of steel and the Contractor shall certify
that the steel furnished conforms to the ladle analysis.
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PART 2 PRODUCTS

2.1  MATERIALS

2.1.1  Steel Bars

Billet-steel bars shall be deformed bars conforming to ASTM A 615, Grade 60, size
and length as indicated on the drawings.

2.1.2  Accessories

2.1.2.1  Bar Supports

Bar supports shall conform to ACI 315.  Bar supports for formed surfaces exposed
to view or to be painted shall be plastic protected wire, or stainless steel.

2.1.2.2  Wire Ties

Wire ties shall be 16-gage or heavier black annealed wire.  Ties for epoxy coated
bars shall be vinyl coated or epoxy coated.

PART 3 EXECUTION

3.1  PLACEMENT

3.1.1  General

Reinforcement steel and accessories shall be placed as specified and as shown on
contract drawings and approved shop drawings.  Placement details of steel and
accessories not specified or shown on the drawings shall be in accordance with
ACI 315 or ACI 318 or as directed by the Contracting Officer.  Steel shall be
fabricated to shapes and dimensions shown, placed where indicated within
specified tolerances, and adequately supported during concrete placement.  At the
time of concrete placement all steel shall be free from loose, flaky rust, scale
(except tight mill scale), mud, oil, grease, or any other coating that might
reduce the bond with the concrete.

3.1.2  Hooks and Bends

Steel shall be mill bent unless otherwise noted on drawings.  All steel shall be
bent cold unless otherwise authorized.  No steel bars shall be bent after being
partially embedded in concrete unless indicated on the drawings or otherwise
authorized.

3.1.3  Welding

Welding of steel will be permitted only where indicated on the drawings or as
otherwise directed by the Contracting Officer.  Welding shall be performed in
accordance with AWS D1.4, except where otherwise specified or indicated on the
drawings.

3.1.4  Placing Tolerances

3.1.4.1  Spacing

The spacing between adjacent bars and the distance between layers may not vary
from the indicated position by more than one bar diameter nor more than one inch.
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3.1.4.2  Concrete Cover

The minimum concrete cover of main reinforcement steel shall be as shown on the
drawings.  The allowable variation for minimum cover shall be as follows:

MINIMUM COVER VARIATION

6"
4"
3"
2"

1-1/2"
1"

3/4"

+ 1/2"
+ 1/4"
+ 1/4"
+ 1/4"
+ 1/4"
+ 1/8"
+ 1/8"

3.1.5  Splicing

3.1.5.1  General

Splices in steel shall be made only as required.  Bars may be spliced at
alternate or additional locations at no additional cost to the Government,
subject to the approval of the Contracting Officer.

3.1.5.2  Lap Splices

Lap splices may be used except as noted on the drawings.  Lapped bars may be
placed in contact and securely tied or spaced transversely apart to permit the
embedment of the entire surface of each bar in concrete.  Lapped bars shall not
be spaced farther apart than one-fifth the required length of lap or 6-inches.

  --End of Section--
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SECTION 03230

STRESSING STRANDS AND ACCESSORIES FOR PRESTRESSED CONCRETE

PART 1 GENERAL

1.1  SCOPE

The work covered by this section consists of furnishing all equipment, materials,
techniques and labor for providing, placing and stressing strands and accessories
for the construction of prestressed concrete for the concrete piles and deck
units.

1.2  RELATED WORK SPECIFIED ELSEWHERE

Requirements for concrete work as specified in other sections of DIVISION 3 -
CONCRETE and SECTION 03430 - PILING; CONCRETE, PRECAST, PRESTRESSED.

1.3  APPLICABLE PUBLICATIONS

The following publications of the issues listed below, but referred to elsewhere
in this section by basic designation only, form a part of this specification to
the extent indicated by the references thereto:

AMERICAN CONCRETE INSTITUTE (ACI) STANDARDS.
ACI 315-80 Details and Detailing of Concrete
(R 1986) Reinforcement

ACI 318/318RM-92 Building Code Requirements for
Reinforced Concrete and Commentary

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) STANDARDS.

A 416/A416M-96 Steel Strand, Uncoated Seven-Wire for
Prestressed Concrete

PRESTRESSED CONCRETE INSTITUTE (PCI).

AMERICAN ASSOCIATION OF STATE HIGHWAY AND TRANSPORTATION OFFICIALS
(AASHTO) (1990).

Standard Specifications for Highway Bridges, Fifteenth
Edition 1992.

ARKANSAS STANDARD SPECIFICATIONS FOR HIGHWAY CONSTRUCTION (1993
EDITION).

1.4  QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:
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(1) Materials

Conform to the specifications and drawings.

(2)  Installation

Conforms to the specifications and drawings.

(3)  Submittals

Timely submission, review for accuracy.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.5  QUALITY ASSURANCE

The Contractor shall have required material tests performed on stressing strands
and accessories by an approved laboratory to demonstrate that the materials are
in conformance with the specifications.  These tests shall be at the Contractor’s
expense.

1.6  SUBMITTALS

1.6.1  Shop Drawings

The Contractor shall prepare and submit to the Contracting Officer for approval
complete shop drawings in accordance with specified requirements.  Shop drawings
shall show complete details including type and size of prestressing elements and
anchorages, erection methods and details, sequence of stressing and complete
stressing calculations.

1.6.2  Test Reports

Certified test reports of required material tests shall be submitted to the
Contracting Officer by the Contractor for each shipment and shall be identified
with specified lots.

1.6.3  Disposition Records

A system of identification which shows the disposition of specific lots of
approved tested materials in the work shall be established and submitted to the
Contracting Officer before completion of the contract.

1.6.4  Equipment Descriptions and Certifications

Descriptions of tensioning jacks, gages, dynamometers, load cells or other
devices for measuring stressing load, certified calibration records for each set
of jacking equipment, and testing curves for stress measurement gages which show
that gages have been calibrated for the jacks for which they are used shall be
submitted for approval prior to the start of the tensioning operations.

1.6.5  Tensioning Records

Complete tensioning records as described in 3.2 below shall be submitted to the
Contracting Officer after the tensioning is completed.
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1.7  DELIVERY, STORAGE, AND HANDLING OF MATERIALS

Materials shall be suitably wrapped, packaged or covered at the factory or shop
to prevent being affected by dirt, water and rust.  Materials shall be protected
against abrasion or damage during shipment and handling.  Materials stored at the
site shall be placed above ground on a well supported platform and covered.

PART 2 PRODUCTS

2.1  MATERIALS

2.1.1  General

Prestressing steels shall be clean and free of loose rust, scale, and pitting.
A light oxide is permissible.

2.1.2  Seven-Wire Stress-Relieved Strand and Strand Assemblies

Prestressing steel shall be seven-wire uncoated stress-relieved strand and strand
assemblies conforming to the requirements of ASTM A416/416M, strength and size
as indicated on the drawings.  Strand assemblies may be either shop or field
assembled with anchor fittings positively attached to strands.  Splicing of
strands will not be allowed.

2.1.3  Anchorages and Couplers

Anchorages and couplers shall be subject to the approval of the Contracting
Officer, shall be of metal of proven corrosion resistance and compatibility with
the stressing strands, and shall be capable of fully developing the minimum
guaranteed ultimate strength of strands without excessive slip.  Anchorages shall
be the button-head, wedge, nut and thread, grip nut, thread-bar, threaded plate
or other approved type provided with bearing plates, bars, rings, bells or other
positive-attaching alloy steel anchor fittings.

2.1.4  Precast Prestressed Box Beam Units

The precast prestressed box beam units shall be as indicated on the drawings and
conform to the requirements of the Arkansas Standard Specifications for Highway
Construction and the American Association of State Highway and Transportation
Officials (AASHTO).

PART 3 EXECUTION

3.1  INSTALLATION

3.1.1  General

Stressing strands and accessories shall be installed or placed as specified and
as shown on contract and approved shop drawings.  Placement details of stressing
strands and accessories not specified or shown on the drawings shall be in
accordance with ACI 315 or ACI 318.  Stressing strands shall be fabricated to
shapes and dimensions shown and shall be placed where indicated within specified
tolerances and adequately supported during concrete placement.  Immediately prior
to installation, the protective coverings and wrappings shall be removed and each
stressing strand shall be closely inspected to see that nicks, scoring or pits
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do not exist.  Welding will not be permitted near or adjacent to stressing
strands.  Stressing strands shall not be placed until all welding has been
completed on supports or any part which might be in contact with the strands.

3.1.2  Anchorages

Anchorages must be set in a plane normal to the axis of the strands such that
uniform bearing is assured.  Wedge-type anchors shall not be used in inaccessible
locations.  Anchorages and anchor fittings shall be permanently protected against
corrosion.

3.1.3  Tensioning of Strands

3.1.3.1  General

The stress induced in the strands by any method of tensioning shall be determined
independently by both (1) measurement of strand elongation and (2) direct
measurement of force using a pressure gage or load cell.  The results of these
two measurements shall check each other and the theoretical values within 5
percent.  If they do not, the operation shall be carefully checked and the source
of error determined and corrected before proceeding further.  The concrete
strength at transfer of stress shall be adequate for the requirements of the
anchorages or for transfer through bond as well as meet camber or deflection
requirements.  In any case, concrete cylinder tests shall indicate a breaking
strength of at least 4,000 pounds per square inch before transfer.  Safety
measures shall be taken by the Contractor to prevent accidental injury caused by
failure of a stressing strand or component.  The exposed ends of stressing
strands and anchorages shall be protected from damage during stressing operations
to prevent failure.

3.1.3.2  Pretensioning

Strands may be tensioned by jacking of groups or may be tensioned individually
by means of a single-strand jack.  Before final tensioning, all strands shall be
brought to a uniform initial tension between 5 and 20 percent of the final force
per strand per 200 feet of bed.  The force corresponding to the initial tension
shall be measured by a dynamometer or other approved method to aid in determining
the final elongation.  After this initial tensioning, the strands shall be
stressed to the total tension required by the plans using hydraulic or mechanical
equipment with gages or dynamometers graduated and calibrated to accurately
determine the load applied.  Cable stress shall be maintained between anchorages
until the concrete has reached a compressive strength of 4,000 pounds per square
inch.

3.1.3.3  Detensioning

3.1.3.3.1  General

Forces from pretensioned strands shall be transferred to the concrete by either
the multiple-strand release or the single-strand release method.  The stress
transfer shall not be performed until concrete strength, as indicated by test
cylinders, has reached the specified transfer strength.  If concrete has been
heat-cured, the detensioning shall be done immediately following the curing
period while the concrete is still warm and moist.  During detensioning, the
prestressing forces shall be kept nearly symmetrical about the vertical axis of
the member and shall be applied in a manner that will minimize sudden loading.
Eccentricity about the vertical axis shall be limited to one strand.
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3.1.3.3.2  Multiple-Strand Release

In this method, all strands shall be detensioned simultaneously and the load
transferred gradually to the concrete by hydraulic jacking.

3.1.3.3.3  Single-Strand Release

In this method, all strands shall be detensioned by slow heat-cutting the strands
in accordance with a pattern and schedule as approved by the Contracting Officer.
The strands shall be heated using a low-oxygen flame until the metal gradually
loses its strength, causing release of the strands to occur gradually.  The low-
oxygen flame shall be played along the strand for a minimum of five inches. 
Strands shall be so heated that the failure of the first wire in each strand will
occur after the torch has been applied for a minimum of five seconds.

3.1.4  Accuracy of Stress and Elongation Measurement

3.1.4.1  Stress Measurement

Hydraulic gages, dynamometers, load cells or other devices for measuring
stressing load shall have an accuracy of reading within two percent.  Gages shall
be calibrated for the jacks for which they are used.  Recalibration shall be
performed at any time that a gaging system shows indication of erratic results
in the opinion of the Contracting Officer and, in any case, at intervals not
greater than 12 months.  Gages shall indicate loads directly in pounds or be
accompanied by a chart which converts dial readings into pounds.

3.1.4.2  Elongation Measurement

After the initial force has been applied to a strand, reference points for
measuring elongation due to additional tensioning forces shall be established.
They will be located according to the method of tensioning and type of equipment.
The system used shall be capable of measuring the true elongation + 1/16 inch.

3.1.5  Precast Prestressed Concrete Box Beam Units

The precast prestressed concrete box beam units used shall conform to the design
specification notes as shown on the drawings.

3.2  INSPECTION

The Contractor’s facilities shall be open for inspection by the Contracting
Officer at any time.  The Contractor shall maintain full and accurate records of
all materials incorporated into the work.  Complete tensioning records shall be
maintained by the Contractor showing date of tensioning, description, location
and identification of the strands, manufacturer and size of strand, identifica-
tion of jacking equipment, final and initial design load for each strand;
theoretical elongation per strand, actual tensioning load per strand, and actual
elongation per strand.

  --End of Section--
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Invitation No. DACW66-99-B-0002 

SECTION 03300

CAST-IN-PLACE STRUCTURAL CONCRETE

PART 1 GENERAL

1.1 SCOPE AND RELATED WORK SPECIFIED ELSEWHERE

1.1.1  Scope

The work covered by this section consists of furnishing all material and
equipment and performing all labor for cast-in-place concrete except for related
work specified in 1.1.2 below.

1.1.2  Related Work Specified Elsewhere

Requirements for concrete work as specified in other sections of DIVISION 3 -
CONCRETE and SECTION 03430 - PILING; CONCRETE, PRECAST, PRESTRESSED.

1.2 REFERENCE STANDARDS

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) WITH CORRESPONDING
CRD STANDARD INDICATED WHERE AVAILABLE.

C 31/C31M-96 Making and Curing Concrete Test
(CRD-C 11) Specimens in the Field

C 33-93 Concrete Aggregates
(CRD-C 133)

C 39-96 Compressive Strength of Cylindrical Concrete
(CRD-C 14) Specimens

C 94-96 Ready-Mixed Concrete
and Ed Cmt 1
(CRD-C 31)

C 143-90a Slump for Hydraulic Cement Concrete

C 150-97 Portland Cement
(CRD-C 201)

C 171-97a Sheet Materials for Curing Concrete
(CRD-C 310)

C 172-90 Sampling Freshly Mixed Concrete
(CRD-C 4)

C 231-97 Air Content of Freshly Mixed Concrete
(CRD-C 41) by the Pressure Method

C 260-95 Air-Entraining Admixtures for Concrete
(CRD-C 13)
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C 494-90 Chemical Admixtures for Concrete
(CRD-C 87)

C 566-97 Total Moisture Content of Aggregate
(CRD-C 113) by Drying

D 75-87 Sampling Aggregates
and Ed Cmt 1
(R 1992)
(CRD-C 155)

E 329-95c Agencies Engaged in the Testing and/or
(CRD-C 500) Inspection of Materials used in Construction

CONCRETE PLANT MANUFACTURER’S BUREAU (CPMB)

Concrete Plant Standards (8th Rev., 1986 Prtg.)
(CRD-C 95)

U.S. DEPARTMENT OF COMMERCE, NATIONAL BUREAU OF STANDARDS (NBS)
HANDBOOK

H44 Specifications, Tolerances, and Other
Technical Requirements for Weighing and
Measuring Devices (1986)

AMERICAN CONCRETE INSTITUTE (ACI)

ACI 305R-91 Hot Weather Concreting

U.S. ARMY CORPS OF ENGINEERS HANDBOOK FOR CEMENT AND CON-CRETE (CRD)

CRD-C 94-95 Surface Retarders

CRD-C 143-62 Meters for Automatic Indication of Moisture
in Fine Aggregate

CRD-C 300-90 Membrane-Forming Compounds for Curing
Concrete 

CRD-C 400-63 Water for Use in Mixing or Curing Concrete

1.3 QUALITY ASSURANCE

The Government will sample and test aggregates and concrete to determine
compliance with the specifications.  The Contractor shall provide facilities and
labor as may be necessary for procurement of representative test samples. 
Samples of aggregates will be obtained at the point of batching in accordance
with ASTM D 75.  Concrete will be sampled in accordance with ASTM C 172.  Slump
and air content will be determined in accordance with ASTM C 231.  Compression
test specimens will be made and laboratory cured in accordance with ASTM C 31 and
compression test specimens tested in accordance with ASTM C 39.



03300-3

1.4 EVALUATION AND ACCEPTANCE

1.4.1  Construction Tolerances

Variation in alignment, grade and dimensions of the structures from the
established alignment, grade and dimensions shown on the drawings shall be minus
1/4-inch and plus 1/2-inch.

1.4.2  Surface Requirements

The surface requirements for the classes of finish required by SECTION 03100,
paragraph 2.1 shall be as hereinafter specified. Allowable irregularities are
designated "abrupt" or "gradual" for purposes of providing for surface
variations.  Offsets resulting from displaced, misplaced or mismatched forms, or
sheathing, or by loose knots in sheathing, or other similar form defects, shall
be considered "abrupt" irregularities.  Irregularities resulting from warping,
unplaneness or similar uniform variations from planeness, or true curvature,
shall be considered "gradual" irregularities.  "Gradual" irregularities will be
checked for compliance with the prescribed limits with a 5-foot template,
consisting of a straightedge for plane surfaces and a shaped template for curved
or warped surfaces.  In measuring irregularities, the straightedge or template
may be placed anywhere on the surface in any direction, with the testing edge
held parallel to the intended surface.

Maximum
Irregularities

Class of Finish Abrupt, inches Gradual, inches

B
D

1/4
1

1/2
1

1.4.3  Appearance

Permanently exposed surfaces shall be cleaned, if stained or otherwise
discolored, by a method which does not harm the concrete and which is approved
by the Contracting Officer.

1.5 SUBMITTALS

1.5.1  Test Reports

1.5.1.1  Concrete Mixture Proportions

Concrete mixture proportions shall be determined by the Contractor and submitted
for information only.  The proportions of all ingredients and nominal maximum
coarse aggregate size that will be used in the manufacture of the concrete shall
be stated.  Proportions shall indicate weight of cement and water and weight of
aggregates in a saturated surface-dry condition.  The submission shall be accom-
panied by test reports from a laboratory complying with ASTM E 329 which show
that proportions thus selected will produce concrete of the quality indicated.
No substitution shall be made in the source or type of materials used in the work
without additional tests to show that the new materials and quality of concrete
are satisfactory.
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1.5.1.2  Cement

Cement will be accepted on the basis of manufacturer’s certification of
compliance, accompanied by mill test reports that materials meet the requirements
of the specification under which it is furnished.  Certification and mill test
reports shall identify the particular lot furnished.  No cement shall be used
until notice of acceptance has been given by the Contracting Officer.  Cement
will be subject to check testing from samples obtained at the mill, at transfer
points or at the project site, as scheduled by the Contracting Officer, and such
sampling will be by or under the supervision of the Government at its expense.
Material not meeting specifications shall be promptly removed from the site of
work.

1.5.2  Manufacturers’ Certificates

1.5.2.1  Accelerating Admixture

Accelerating admixture shall be certified for compliance with all specification
requirements.

1.5.2.2  Impervious Sheet Curing Materials

Impervious sheet curing materials shall be certified for compliance with all
specification requirements.

1.5.2.3  Air-Entraining Admixture

Air-entraining admixture shall be certified for compliance with all specification
requirements.

1.5.2.4  Water-Reducing Admixture

Water-reducing admixture shall be certified for compliance with all specification
requirements.

1.5.2.5  Curing Compound

Curing compound shall be certified for compliance with all specification
requirements.

1.5.3  Hot-Weather and Cold-Weather Requirements

1.5.3.1  Cold-Weather Requirements

If concrete is to be placed under cold weather conditions, the proposed
materials, methods and protection shall be in accordance with the requirements
of 3.4.3 and 3.6.5 of this section for approval by the Contracting Officer.

1.5.3.2  Hot-Weather Requirements

If concrete is to be placed under hot weather conditions, the proposed materials
and methods shall be in accordance with the requirements of 3.4.4 and 3.5.1.2
below for approval by the Contracting Officer.

1.6 QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
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maintain records of his quality control for all construction operations including
but not limited to the following:

(1)  Materials

Conform to the specifications.

(2)  Construction

Mixing, placing, finishing, curing, and protection.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

PART 2 PRODUCTS

2.1 MATERIALS

2.1.1  Cementitious Materials

2.1.1.1  General

Cementitious materials shall be portland cement or portland-pozzolan cement and
shall conform to appropriate specifications listed in 2.1.1.2.

2.1.1.2  Portland Cement

ASTM C 150, Type I, II or III except that the maximum amount of tricalcium
aluminate in Type I cement shall be 15 percent.

2.1.2  Aggregates

Fine and coarse aggregates shall conform to the applicable requirements of ASTM
C 33.  Coarse aggregate shall conform to grading requirements for sizes 467, 57
or 67, as appropriate.  The nominal maximum coarse aggregate size shall be as
listed in 2.2.2.

2.1.3  Admixtures

2.1.3.1  General

Admixtures to be used, when required or permitted, shall conform to the
appropriate specification listed in 2.1.3.2, 2.1.3.3, and 2.1.3.4.

2.1.3.2  Air-Entraining Admixture

ASTM C 260; however, air-entraining admixture which has been in storage at the
project site for longer than 6 months or which has been subjected to freezing
shall not be used.

2.1.3.3  Accelerating Admixture

Accelerating admixture shall conform to the requirements as specified in ASTM
C494, type C.

2.1.3.4  Water Reducing or Retarding Admixtures

ASTM C 494, Type A, B or D.
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2.1.4  Curing Materials

2.1.4.1  Impervious Sheet Materials

ASTM C 171, type optional except polyethylene film, if used, shall be white
opaque.

2.1.4.2  Membrane-Forming Curing Compound

CRD-C 300, pigmented or non-pigmented as required in 3.6.3 below.  Non-pigmented
compound shall contain a fugitive dye.

2.1.5  Water

Water for mixing shall be fresh, clean, drinkable, and free of injurious amounts
of oil, acid, salt and alkali except that undrinkable water may be used if it
meets the requirements of CRD-C 400.

2.2 MIXTURE PROPORTIONING

2.2.1  Quality

2.2.1.1  Strength

Specified minimum compressive strength for cast-in-place concrete shall be 3,000
psi at 28 days.

2.2.1.2  Maximum Water-Cement Ratio

Maximum water-cement ratio shall be 0.55 by weight.

2.2.2  Nominal Maximum Size Coarse Aggregate

Nominal maximum size coarse aggregate shall be 1-1/2-inch or 1-inch except 3/4-
inch nominal maximum size coarse aggregate shall be used when any of the
following conditions exist:  the narrowest dimension between sides of forms is
less than 7-1/2 inches, the depth of the slab is less than 4-1/2 inches or when
the minimum clear spacing between forms and/or reinforcing is less than 2 inches.
Furthermore, 3/4-inch nominal maximum size coarse aggregate may be used in
precast concrete.

2.2.3  Air Content

Air content as determined by ASTM C 231 shall be 5.0 percent + 1.5 percent,
except that when nominal maximum size coarse aggregate is 3/4-inch it shall be
6.0 percent + 1.5 percent.

2.2.4  Slump

The slump shall be determined in accordance with ASTM C 143 and shall be within
the range of 1 inch - 4 inches.  Where placement by pump is approved, the slump
shall not exceed 6 inches and shall remain within a 3-inch band.
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PART 3 EXECUTION

3.1 PRODUCTION OF CONCRETE

3.1.1  Capacity

The batching, mixing and placing equipment shall have a capacity of at least 30
cubic yards per hour.

3.1.2  Batching Plant

3.1.2.1  General

The batching plant shall conform to the requirements of the Concrete Plant
Standards of CPMB and as specified; however, rating plates attached to batch
plant equipment are not required.

3.1.2.2  Equipment

The batching controls shall be partially automatic or manual.  Separate bins or
compartments shall be provided for each size group of aggregate and cement. 
Aggregate shall be weighed either in separate weigh batchers with individual
scales or cumulatively in one weigh batcher on one scale.  Aggregate shall not
be weighed in the same batcher with cement.  If measured by weight, water shall
not be weighed cumulatively with another ingredient.  Water batcher filling and
discharging valves shall be so interlocked that the discharge valve cannot be
opened before the filling valve is fully closed.  An accurate mechanical device
for measuring and dispensing each admixture shall be provided.  Each dispenser
shall be interlocked with the batching and discharging operation of the water so
that each admixture is separately batched and discharged automatically in a
manner to obtain uniform distribution throughout the batch in the specified
mixing period.  Where use of truck mixers makes this requirement impracticable,
the admixture dispensers shall be interlocked with the sand batcher.  Admixtures
will not be combined prior to introduction in water or sand.  The plant shall be
arranged so as to facilitate the inspection of all operations at all times. 
Suitable facilities shall be provided for obtaining representative samples of
aggregates from each bin or compartment.

3.1.2.3  Scales

The weighing equipment shall conform to the applicable requirements of NBS
Handbook 44, except that the accuracy shall be plus or minus 0.2 percent of scale
capacity.  The Contractor shall provide standard test weights and any other
auxiliary equipment required for checking the operating performance of each scale
or other measuring device.  Scales and other measuring devices shall be tested
for accuracy in the presence of a representative of the Contracting Officer prior
to batching; however, a certified test report performed by an approved testing
company within the past year will be accepted in lieu of the above test.

3.1.2.4  Batching Tolerances

3.1.2.4.1  Weighing Tolerances

Whichever of the following tolerances is greater shall apply, based on required
scale reading.
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Material
Percent of

Required Weight
Percent of Scale

Capacity

Cementitious Materials
Aggregate            
Water                
Admixture            

+1
+2
+1
+3

+0.3
+0.3
+0.3
+0.3

3.1.2.4.2  Volumetric Tolerances

For volumetric batching equipment the following tolerances shall apply to the
required volume of material being batched:

Water:  Plus or minus 1 percent.
Admixtures:  Plus or minus 3 percent.

3.1.2.5  Moisture Control

The plant shall be capable of ready adjustment to compensate for the varying
moisture contents of the aggregates, and to change the weights of the materials
being batched.  The Contractor shall perform at least one moisture content test
on each type of aggregate each day that concrete is placed.  Additional tests
shall be performed by the Contractor if so directed by the Contracting Officer.
Tests shall be performed in accordance with ASTM C 566; however, tests on fine
aggregate may be made with an electric moisture meter complying with the
provisions of CRD-C 143 provided the sensing element is arranged so that
measurement is made near the batcher charging gate of the sand bin or in the sand
batcher.

3.1.3  Mixers

3.1.3.1  General

The mixers shall not be charged in excess of the capacity recommended by the
manufacturer.  The mixers shall be operated at the drum or mixing blade speed
designated by the manufacturer.  The mixers shall be maintained in satisfactory
operating condition, and the mixer drums shall be kept free of hardened concrete.
Should any mixer at any time produce unsatisfactory results, its use shall be
promptly discontinued until it is repaired.

3.1.3.2  Concrete Plant Mixers

Concrete plant mixers shall be tilting, non-tilting, horizontal-shaft or
vertical-shaft type and shall be provided with an acceptable device to lock the
discharge mechanism until the required mixing time has elapsed.  The mixing time
shall conform to 3.1.3.3 below.

3.1.3.3  Truck Mixers

Truck mixers, the mixing of concrete therein, and concrete uniformity, shall
conform to the requirements of ASTM C 94.  A truck mixer may be used either for
complete mixing (transit-mixed) or to finish the partial mixing done in a
stationary mixer (shrink-mixed).  Each truck shall be equipped with two counters
from which it will be possible to determine the number of revolutions at mixing
speed and the number of revolutions at agitating speed.
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3.2 CONVEYING EQUIPMENT

3.2.1  General

Concrete shall be conveyed from mixer to forms as rapidly as practicable and
within the time interval in 3.4.2 below by methods which will prevent segregation
or loss of ingredients.  Any concrete transferred from one conveying device to
another shall be passed through a hopper which is conical in shape and shall not
be dropped vertically more than five feet, except where suitable equipment is
provided to prevent segregation and where specifically authorized.  Telephonic
or other satisfactory means of rapid communication between the mixing plant and
the forms in which concrete is being placed shall be provided and available for
use by Government inspectors.

3.2.2  Buckets

The interior hopper slope shall be not less than 58 degrees from the horizontal,
the minimum dimension of the clear gate opening shall be at least 5 times the
nominal maximum size aggregate and the area of the gate opening shall be not less
than two square feet.  The maximum dimension of the gate opening shall not be
greater than twice the minimum dimension.  The bucket gates shall be essentially
grout tight when closed and may be manually, pneumatically or hydraulically
operated, except that buckets larger than 2 cubic yards shall not be manually
operated.  The design of the bucket shall provide means for positive regulation
of the amount and rate of deposit of concrete in each dumping position.

3.2.3  Transfer Hoppers

Concrete may be charged into non-agitating hoppers for transfer to other
conveying devices.  Transfer hoppers shall be capable of receiving concrete
directly from delivery vehicles, and have conical-shaped discharge features.  The
machine shall be equipped with a hydraulically-operated gate and with a means of
external vibration to effect complete and facile discharge.  Concrete shall not
be held in non-agitating transfer hoppers more than 30 minutes.

3.2.4  Trucks

Truck mixers operating at agitating speed or truck agitators used for transport-
ing plant-mixed concrete shall conform to the requirements of ASTM C 94.  Non-
agitating equipment may be used for transporting plant-mixed concrete over a
smooth road when hauling time is less than 15 minutes.  Bodies of non-agitating
equipment shall be smooth, watertight, metal containers equipped with gates that
will permit the discharge of the concrete.

3.2.5  Chutes

When concrete can be placed directly from a truck mixer, agitator or non-
agitating equipment, the chutes attached to this equipment may be used.  A
discharge deflector shall be used when required by the Contracting Officer. 
Separate chutes and other similar equipment will not be permitted for conveying
concrete except when specifically approved.

3.2.6  Pump Placement

Concrete may be conveyed by positive displacement pump when approved by the
Contracting Officer.  The pumping equipment shall be piston or squeeze pressure
type.  The pipeline shall be rigid steel pipe or heavy duty flexible hose.  The
inside diameter of the pipe shall be at least three times the nominal maximum
size coarse aggregate in the concrete mixture to be pumped but not less than 4
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inches.  The maximum size coarse aggregate will not be reduced to accommodate the
pumps.  The distance to be pumped shall not exceed limits recommended by the pump
manufacturer.  The concrete shall be supplied to the concrete pump continuously.
When pumping is completed, concrete remaining in the pipeline shall be ejected
without contamination of concrete in place.  After each operation, equipment
shall be thoroughly cleaned, and flushing water shall be wasted outside of the
forms.

3.3 PREPARATION FOR PLACING

3.3.1  Embedded Items

Before placing concrete, care shall be taken to determine that all embedded items
are firmly and securely fastened in place as indicated on the drawings, or
required.  Embedded items shall be free of oil and other foreign matter such as
loose coatings or rust, paint and scale.  The embedding of wood in concrete will
be permitted only when specifically authorized or directed.  Voids in sleeves,
inserts and anchor slots shall be filled temporarily with readily removable
materials to prevent the entry of concrete into voids.

3.3.2  Concrete on Earth Foundations

Earth surfaces upon which concrete is to be placed shall be clean, damp, and free
from frost, ice, and standing or running water.  Prior to placing concrete the
earth foundation shall have been compacted to the satisfaction of and approved
by the Contracting Officer.

3.3.3  Construction Joint Treatment

3.3.3.1  General

Concrete surfaces to which other concrete is to be bonded shall be prepared for
receiving the next lift or adjacent concrete by cleaning with either air-water
cutting, sandblasting, high pressure water jet, or other approved method;
however, only approved wet sandblasting equipment shall be provided for wet
sandblasting operations.

3.3.3.2  Cleaning

3.3.3.2.1  Air-Water Cutting

Air-water cutting of a construction joint shall be performed at the proper time
and only on horizontal construction joints.  The surface shall be cut with an
air-water jet to remove all laitance and to expose clean, sound fine aggregate,
but not so as to undercut the edges of the larger particles of aggregate.  The
air pressure used in the jet shall be 100 psi plus or minus 10 psi, and the water
pressure shall be just sufficient to bring the water into effective influence of
the air pressure.  When approved by the Contracting Officer, a retarder complying
with the requirements of CRD C 94 may be applied to the surface of the lift in
order to prolong the period of time during which air-water cutting is effective.
Prior to receiving approval, the Contractor shall furnish samples of the material
to be used and shall demonstrate the method to be used in applications.  After
cutting, the surface shall be washed and rinsed as long as there is any trace of
cloudiness of the wash water.  The surface shall again be washed just prior to
placing the succeeding lift.  Where necessary to remove accumulated laitance,
coatings, stains, debris, and other foreign material, sandblasting will be
required as the last operation before placing the next lift.
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3.3.3.2.2  High-Pressure Water Jet

A stream of water under a pressure of not less than 3000 psi may be used for
cleaning.  Its use shall be delayed until the concrete is sufficiently hard so
that only the surface skin or mortar is removed and there is no undercutting of
coarse aggregate particles.  Where the cleaning occurs more than two days prior
to placing the next lift or where the work in the area subsequent to the cleaning
causes dirt or debris to be deposited on the surface, the surface shall be
cleaned again as the last operation prior to placing the next lift.  If the water
jet is incapable of a satisfactory cleaning, the surface shall be cleaned by
sandblasting.

3.3.3.2.3  Sandblasting

When employed in the preparation of construction joints, sandblasting shall be
performed as the final operation completed before placing the following lift. The
operation shall be continued until all accumulated laitance, coatings, stains,
debris, and other foreign materials are removed.  The surface of the concrete
shall then be washed thoroughly to remove all loose materials.  The surface shall
again be washed just prior to placing the succeeding lift.

3.3.3.2.4  Waste Disposal

The method used in disposing of waste water employed in cutting, washing and
rinsing of concrete surfaces shall be such that the waste water does not stain,
discolor, or affect exposed surfaces of the structures, or damage the environment
of the project area.  Method of disposal shall be subject to approval by the
Contracting Officer.

3.4 PLACING

3.4.1  General

Concrete placement will not be permitted when, in the opinion of the Contracting
Officer, weather conditions prevent proper placement and consolidation.  Concrete
shall be deposited as close as possible to its final position in the forms, and
in so depositing there shall be no vertical drop greater than five feet. 
Depositing of the concrete shall be so regulated that it may be effectively
consolidated in horizontal layers 1-1/2 feet or less in thickness with a minimum
of lateral movement.  The amount deposited in each location shall be that which
can be readily and thoroughly consolidated.  The surfaces of construction joints
shall be kept continuously wet for the first twelve hours during the twenty-four
hour period prior to placing concrete.  Free water shall be removed prior to
placement of concrete.  Sufficient placing capacity shall be provided so that
concrete placement can be kept plastic and free of cold joints while concrete is
being placed.  All panel joints must be mortar tight.  The precast deck slabs
shall be wetted until free moisture appears and remains.

3.4.2  Time Interval Between Mixing and Placing

Concrete shall be placed within thirty minutes after discharge into non-agitating
equipment.  When concrete is truck mixed or when a truck mixer or agitator is
used for transporting concrete mixed by a concrete plant mixer, the concrete
shall be delivered to the site of the work and placed in the forms within 1-1/2
hours after introduction of the cement to the aggregates.  When the length of
haul makes it impossible to deliver truck mixed concrete within these time
limits, batching of cement and a portion of the mixing water shall be delayed
until the truck mixer is at or near the construction site.  Not more than 80
percent of the water and all other materials except cement shall be batched at
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the distant batch plant and transported to the cement batcher without mixing.

3.4.3  Cold-Weather Placing

Concrete shall not be placed without a procedure approved in accordance with
1.5.3.1 above when the concrete is likely to be subjected to freezing tempera-
tures before the expiration of the curing period.  The ambient temperature of the
space adjacent to the concrete placement and surfaces to receive concrete shall
be above 32 degrees F.  The placing temperature of the concrete having a minimum
dimension less than 12 inches shall be between 60 degrees and 75 degrees F.  The
placing temperature of the concrete having a minimum dimension greater than 12
inches shall be between 50 degrees and 75 degrees F.  Heating of the mixing water
or aggregates will be required to regulate the concrete placing temperatures.
Materials entering the mixer shall be free from ice, snow or frozen lumps.  Salt,
chemicals or other materials shall not be mixed with the concrete to prevent
freezing, except that calcium chloride may be used as an accelerator.

3.4.4  Hot-Weather Placing

Concrete shall be properly placed and finished with approved procedures in
accordance with 1.5.3.2 above.  The concrete placing temperature shall not exceed
85 degrees F.  Cooling of the mixing water and/or aggregates will be required to
obtain an adequate placing temperature.  An approved retarder may be used to
facilitate placing and finishing.  Steel forms and reinforcement shall be cooled
prior to concrete placement when steel temperatures are greater than 120 degrees
F.  Conveying and placing equipment shall be cooled if necessary to maintain
proper concrete placing temperature.

3.4.5  Consolidation

Immediately after placing, each layer of concrete shall be consolidated by
internal vibrating equipment.  Vibrators will not be used to transport concrete
within the forms.  Hand spading may be required if necessary with internal
vibration along formed surfaces permanently exposed to view.  Mechanical screeds
as approved by the Contracting Officer may be used.  Form or surface vibrators
shall not be used unless specifically approved.  Vibrators of the proper size,
frequency and amplitude shall be used for the type of work being performed in
conformance with the following requirements:

Application
Head Diameter

(Inches)
Frequency

VPM
Amplitude
(Inches)

General Construction 2 - 3-1/2 8000-12000 0.025-0.05

The frequency and amplitude shall be within the range indicated in the table
above.  The vibrator shall be inserted vertically at uniform spacing over the
entire area of placement.  The distance between insertions shall be approximately
1-1/2 times the radius of action of the vibrator.  The vibrator shall penetrate
rapidly to the bottom of the layer and at least 6 inches into the preceding layer
if such exists.  It shall be held stationary until the concrete is consolidated
and then withdrawn slowly.

3.5 FINISHING

3.5.1  Unformed Surfaces

3.5.1.1  General
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The ambient temperature of spaces adjacent to surfaces being finished shall be
not less than 50 degrees F.  All unformed surfaces that are not to be covered by
additional concrete or backfill shall have a float finish, unless a steel trowel
finish is specified, and shall be true to the elevations shown on the drawings.
Surfaces to receive additional concrete or backfill shall be brought to elevation
shown on the drawings and left true and regular.  Exterior surfaces shall be
sloped for drainage unless otherwise shown on the drawings or as directed. 
Joints shall be carefully made with a jointing or edging tool.  The finished
surfaces shall be protected from stains or abrasions.

3.5.1.2  Hot Weather

The ambient temperature of spaces adjacent to surfaces being finished shall not
be less than 50 degrees F.  In hot weather when the rate of evaporation of sur-
face moisture, as determined by use of Figure 2.1.5 of ACI 305, may reasonably
be expected to exceed 0.2 pounds per square foot per hour, provision for
windbreaks, shading, fog spraying, or wet covering with a light colored material
shall be made in advance of placement, and such protective measures shall be
taken as quickly as finishing operations will allow.

3.5.1.3  Trowel Finish

A steel trowel finish shall be applied to the exposed surfaces of the tops of the
caps.  Concrete surfaces shall be finished with a float finish and after surface
moisture has disappeared, the surface shall be steel-troweled to a smooth, even,
dense finish free from blemishes including trowel marks.  Tolerance shall be true
planes within 1/8-inch in ten feet as determined by a 10-foot straightedge placed
anywhere on the slab in any direction.

3.5.2  Formed Surfaces

3.5.2.1  General

Surfaces, unless other type of finish is specified, shall be left with the
texture imparted by the forms except defective surfaces shall be repaired as
described in 3.5.2.2 below.  Unless painting of surfaces is required, uniform
color shall be maintained by use of only one mixture without changes in materials
or proportions for any structure or portion of structure which is exposed to view
or on which a special finish is required.  Forms shall not be reused if there is
any evidence of surface wear or defects which would impair the quality of the
surface.

3.5.2.2  Repair of Surface Defects

After form removal, all fins and loose materials shall be removed.  All voids,
and honeycombs exceeding 1/2 inch in diameter and all tie rod holes permanently
exposed to view shall be reamed or chipped and filled with dry pack mortar. 
Defective areas larger than 36 square inches in any surface, permanently exposed
or not, shall be delineated in a rectangular shape by a saw cut a minimum depth
of 1-inch and repaired with concrete replacement.  The cement used in the mortar
or concrete for all surfaces permanently exposed to view shall be a blend of
portland cement and white cement properly proportioned so that the final color
when cured will be the same as adjacent concrete.  Temperature of the concrete,
ambient air, replacement concrete or mortar during remedial work including curing
shall be above 50 degrees F.  The prepared area shall be dampened, brush-coated
with a neat cement grout or with an approved epoxy resin, and filled with mortar
or concrete.  The mortar shall consist of 1 part cement to 2-1/2 parts fine
aggregate.  The quantity of mixing water shall be the minimum necessary to obtain
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a uniform mixture and permit placing.  Mortar shall be thoroughly compacted in
place and struck off to adjacent concrete.  Replacement concrete shall be drier
than the usual mixture and thoroughly tamped into place and finished.  Forms
shall be used if required.  Metal tools shall not be used to finish permanently
exposed surfaces.  The patched areas shall be cured for seven days.

3.6 CURING AND PROTECTION

3.6.1  General

All concrete shall be cured by an approved method for a period of 7 days. 
Immediately after placement, concrete shall be protected from premature drying,
extremes in temperature, rapid temperature change, and mechanical injury.  All
materials and equipment needed for adequate curing and protection shall be
available and at the placement site prior to start of concrete placement. 
Concrete shall be protected from the damaging effects of rain for 12 hours and
flowing water for 14 days.  No fire or excessive heat shall be permitted near or
in direct contact with concrete at any time.

3.6.2  Moist Curing

Concrete moist-cured shall be maintained continuously (not periodically) wet for
the entire curing period.  If water or curing materials used stain or discolor
concrete surfaces which are to be permanently exposed, they shall be cleaned as
required in 1.4.3 above.  When wooden form sheathing is left in place during
curing, the sheathing shall be kept wet at all times. Horizontal surfaces shall
be cured by ponding, by covering with a minimum uniform thickness of 2 inches
continuously saturated sand, or by covering with saturated non-staining burlap
or cotton mats or sealed impervious sheet materials. Horizontal construction
joints may be allowed to dry for 12 hours immediately prior to placing of the
following lift.

3.6.3  Membrane Curing

3.6.3.1  With Curing Compound

Concrete may be cured with an approved curing compound in lieu of moist curing
except that membrane curing will not be permitted on any surface containing
protruding steel reinforcement.

3.6.3.2  Pigmented Curing Compound

A pigmented type curing compound conforming to CRD-C 300 may be used on surfaces
which will not be exposed to view when the project is completed.  A non-pigmented
type curing compound, containing a fugitive dye, conforming to CRD-C 300 with the
reflective requirements waived may be used on surfaces which will be exposed to
view when the project is completed.  In hot weather, concrete cured with the non-
pigmented type shall be shaded from the direct rays of the sun for the first 3
days of the curing period.

3.6.3.3  To Formed Surfaces

The curing compound shall be applied to formed surfaces immediately after the
forms are removed and all necessary repairs have been performed.  Immediately
after the removal of forms, all surfaces shall be kept continuously wet until
repairs have been performed and curing compound applied.  The surfaces shall be
thoroughly moistened with water and the curing compound applied as soon as free
water disappears.  The curing compound shall be applied to unformed surfaces as
soon as free water has disappeared.  The curing compound shall be applied in a
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2-coat continuous operation and at a uniform coverage of not more than 400 square
feet per gallon for each coat.  Concrete surfaces which have been subjected to
rainfall within 3 hours after curing compound has been applied shall be resprayed
by the method and at the coverage herein specified.  All concrete surfaces on
which the curing compound has been applied shall be adequately protected for the
duration of the entire curing period from pedestrian and vehicular traffic and
from any other cause which will disrupt the continuity of the curing membrane.

3.6.4  Impervious-Sheet Curing

Horizontal or near horizontal surfaces may be cured using impervious sheets.  All
surfaces shall be thoroughly wetted and be completely covered with waterproof
paper, polyethylene film or with polyethylene-coated burlap having the burlap
thoroughly water-saturated before placing.  Covering shall be laid with light
colored side up.  Covering shall be lapped not less than 12 inches and securely
weighted down or shall be lapped not less than 4 inches and taped to form a
continuous cover with completely closed joints.  The sheet shall be weighted to
prevent displacement so that it remains in contact with the concrete during the
specified length of curing.  Coverings shall be folded down over exposed edges
of slab and secured by approved means.  Sheets shall be immediately repaired or
replaced if tears or holes appear during the curing period.

3.6.5  Cold Weather

When the daily outdoor low temperature is less than 32 degrees F, the temperature
of the concrete shall be maintained above 40 degrees F for at least the first
three days and above 32 degrees F for the remainder of the required curing
period.  In addition, during the period of protection removal, the air
temperature adjacent to the concrete surfaces shall be controlled so that
concrete near the surface will not be subjected to a temperature differential of
more than 25 degrees F as determined by observation of ambient and concrete
temperatures indicated by suitable thermometers furnished by the Government as
required and installed adjacent to the concrete surface and 2 inches inside the
surface of the concrete.  The installation of the thermometers shall be made by
the Contractor at such locations as may be directed.  Curing compounds shall not
be used on concrete surfaces which are maintained at curing temperature by use
of free steam.

  --End of Section--
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SECTION 03425

PRECAST CONCRETE

PART 1 GENERAL

1.1 SCOPE

The work covered by this section consists of furnishing all equipment, materials,
techniques and labor for and performing all work for precast concrete for the
prestressed concrete deck units.

1.2 RELATED WORK SPECIFIED ELSEWHERE

Requirements for concrete work as specified in other sections of DIVISION 3  -
CONCRETE and SECTION 03430 - PILING; CONCRETE, PRECAST, PRESTRESSED.

1.3 APPLICABLE PUBLICATIONS

The following publications of the issues listed below, but referred to elsewhere
in this section by basic designation only, form a part of this specification to
the extent indicated by the references thereto:

PRESTRESSED CONCRETE INSTITUTE (PCI).

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM).

C 39-96 Compressive Strength of Cylindrical
Concrete Specimens

C 172-90 Sampling Freshly Mixed Concrete

C 192/C192M-95 Making and Curing Concrete Test Specimens in
the Laboratory

1.4 DESIGN AND STRENGTH

The Contractor shall submit a concrete mix design for the prestressed concrete
deck units to the Contracting Officer for informational purposes only.  The
minimum 28-day compressive strength for the concrete shall be 5,000 pounds per
square inch.  The minimum compressive strength at strand release shall be 4,000
pounds per square inch.  Neither calcium chloride nor any admixture containing
calcium chloride shall be used in the precast concrete.

1.5 FORMWORK

Forms and formed surfaces shall conform to the drawings and to the applicable
portions of SECTION 03100 - FORMWORK FOR CONCRETE, as well as to the following:
Forms for pretensioned members shall be constructed to permit movement of the
member without damage during release of the pretensioning force.  Deflection of
members due to the prestressing force and deformation of falsework shall be
considered in the design.  Forms shall be made and maintained true to the grade,
alignment and dimensions shown on the drawings.  Form joints shall be smooth and
tight.  Beds and forms shall be thoroughly cleaned before reuse.
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1.6 DIMENSIONAL TOLERANCES

The applicable dimensional tolerances shall conform to the following table.  Shop
drawings must be approved by the Contracting Officer before any fabrication is
begun.  Unless otherwise shown on the contract drawings and/or specified
elsewhere in these specifications, the following dimensional tolerances of
members will govern:

(1) Length of member +0, -1/8 inch per feet

(2) Width (Overall) +1/4 inch

(3) Depth (Overall) +1/4 inch

(4) Horizontal alignment 1/4 inch max
(Deviation from a
straight line parallel
to centerline member)

(5) Camber (Deviation 1/8 inch per 10 feet of but
from design camber not greater than 1/2 inch.
at time of release)

(6) Camber (Differential 1/8 inch per 10 feet of
between adjacent span
beams)

(7) Stirrup bars +1 inch
(Longitudinal
spacing)

(8) Tendon position +1/4 inch center of
gravity of strand group
and individual tendons.

(9) Position of lifting +6 inches, longitudinal
devices

(10) Exposed beam ends Horizontal +1/4 inch,
(Deviation from Vertical +1/8 inch per
square or designa- foot of beam height.
ted skew)

(11) Bearing area +1/8 inch.
(Deviation from plane)

(12) Voids in Deck Units +1/4 inch.

1.7 QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations
including, but not limited to the following:
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(1)  Materials

Conform to the specifications and drawings.

(2)  Construction

Conforms to the specifications and drawings.

(3)  Submittals

Timely submission, review for accuracy.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

PART 2 PRODUCTS

2.1 MATERIALS

Cement, concrete, reinforcing steels, and admixtures shall conform to the
applicable requirements of related sections specified in 1.2 above, except as
specified otherwise in this section or indicated on the drawings.

PART 3 EXECUTION

3.1 CONSTRUCTION

3.1.1  Marking

All precast units shall be plainly marked and identified for ready correlation
with corresponding test specimens.  Pickup points shall be plainly marked on all
units.  Box beam concrete deck units shall be marked to show the number, size and
location of reinforcement bars and to identify the top face and the position on
the placement drawings.  Box beam concrete deck units designed specifically to
be erected adjacent to other box beam concrete deck units with which they are to
function, shall be adequately match-marked before removal from the casting bed.

3.1.2  Erection

Points of support used in handling, transportation, storage and erection of box
beam concrete deck units shall be as close as practical to the final points of
bearing.  All erection details including shoring and bracing shall be clearly
shown on the shop drawings.  Extreme care shall be taken during storage, hoisting
and handling to prevent cracking and damage.  Box beam concrete deck units
damaged during handling, storage or erection shall be replaced by the Contractor
at his expense.

3.2 CONCRETE SAMPLING AND TESTING

Precast concrete shall be sampled and tested in accordance with ASTM’s C 39, C
172, and C 192 and other provisions specified herein.  It is the Contractor’s
responsibility to make 3 test cylinders for each day’s placement.  One cylinder
shall be broken at 7 days and the other two broken at 28 days.  It shall be the
Contractor’s responsibility to test the cylinders when they have reached the
specified age.  All test cylinders shall be cured under the same conditions as
the concrete contained in the structure being built.  The Contractor shall
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submit, to the Contracting Officer, certified copies of test reports.  All
sampling and testing shall be done by and at the expense of the Contractor.

3.3 SHOP DRAWINGS

Complete shop drawings for all prestressed concrete work shall be submitted to
the Contracting Officer for approval in accordance with this paragraph, other
paragraphs of the TECHNICAL SPECIFICATIONS and the CONTRACT CLAUSE entitled
"Specifications and Drawings for Construction."  The shop drawings shall show
complete details including formwork, inserts, reinforcing steel, size and type
of tensioning elements and anchorages, sequence of stressing, method of curing,
quality of concrete, erection details and methods, and complete stressing
calculations.

  --End of Section--
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SECTION 03430

PILING; CONCRETE, PRECAST, PRESTRESSED

PART 1 GENERAL

1.1 SCOPE

The work covered by this section consists of furnishing all plant, equipment,
labor, and materials and performing all operations in connection with the
manufacture and installation of precast, prestressed concrete bearing piling in
accordance with these specifications and applicable drawings.

1.2 QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations
including, but not limited to the following:

(1)  Materials

Review of submittals prior to submission, materials to conform to specifications.

(2)  Placement

Location, alignment, tolerances.

(3)  Driving

Hammer meets the specifications requirements, penetration, bearing.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

1.3 TYPE AND PROPERTIES

1.3.1  Type

The precast, prestressed concrete piles shall be 14 inches square and be
controlled by the applicable data indicated on the drawings, and applicable
submittals as specified in DIVISION 3 - CONCRETE.

1.3.2  Properties

All materials used for the manufacture of the piles shall meet the applicable
requirements of DIVISION 3 - CONCRETE.

1.4 APPLICABLE PUBLICATION

The following publication of the issue listed below, but referred to thereafter
by basic designation only, form a part of this specification to the extent
indicated by the reference thereto:
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AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) STANDARD

A 82-95a Steel Wire, plain, for Concrete Reinforcement

PART 2 PRODUCTS

2.1 CONCRETE PILES

2.1.1  General

Except as otherwise specified herein, the piles shall be cast of concrete;
controlled, made, placed, and cured in accordance with the applicable provisions
of DIVISION 3 - CONCRETE.

2.1.2  Reinforcing

The reinforcing system shall be rigidly wired or fastened at all intersections
and held to true position in the forms by approved devices or methods.  The No.
5 gauge steel spiral reinforcement for the concrete piling shall conform to the
requirements of ASTM A 82.

2.1.3  Forms

Forms shall be arranged to provide ample working room and easy access for
carrying out all operations required for the proper placing, consolidation, and
finishing of the concrete for the piles.  The design of the forms shall be such
that their removal can be accomplished without damage to the completed piles.
Side forms shall remain in place at least 24 hours after concrete is placed.

2.1.4  Casting

Piles shall be cast on level, mortar-tight, platforms, constructed to prevent
settlement during the casting and curing operations.  Piling shall be cast in a
horizontal position.  Casting in tiers will not be permitted.  Once casting is
started it shall be carried on as a continuous operation until the pile is
completed.  All concrete shall be thoroughly consolidated by internally
vibrating, spading and rodding during the placing operation and it shall be
thoroughly worked around the reinforcement and into the corners of the forms. The
intensity of vibration shall be sufficient to cause the concrete to flow and
settle into place.  Vibration shall be applied uniformly over the length of the
pile and shall be of sufficient duration to insure thorough consolidation of the
concrete.  Spading and rodding during the placing operation shall supplement the
vibration.  Surfaces shall be free from detrimental porosity or honeycomb.  Each
pile shall be marked with the date of its casting and pickup points shall be
marked on each pile.  All markings shall be located on the end of the pile
opposite the driving head.  Concrete test cylinders will be taken during the time
of casting and shall be tested in accordance with SECTION 03425, paragraph 3.2.

2.1.5  Curing

Concrete piles shall be cured by the proposed method submitted as specified in
SECTION 03425, paragraph 3.3.  Concrete test cylinders shall be cured at the same
location, under identical conditions, and by the identical method used to cure
the piles cast of the same concrete placements from which the samples were taken.

2.1.6  Storage and Handling

The methods used for storage and handling of the piles shall be such that the
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piling will not be subjected to overstress, spalling, or other injury.  In
general, piles shall be lifted by means of a suitable bridle or slings attached
to the pile at the marked pickup points.  Piles which are crushed or otherwise
injured during curing, handling or driving shall be removed from the site of the
work by the Contractor at no cost to the Government.

2.2 LENGTHS OF PILES

The minimum lengths of piles shall be as called for on the drawings.  Actual
length of piles shall be as determined by the Contracting Officer based upon
paragraph 3.2.

PART 3 EXECUTION

3.1 PLACING

Piles shall be driven as accurately as practicable in the correct locations, true
to line both laterally and longitudinally and to the vertical or batter lines,
all as indicated on the drawings.  A variation in alignment of not more than 1/4
inch per foot from the vertical or from the batter lines shown on the plans will
be permitted, except that for pile bents the top of the completed pile shall be
no more than 2 inches from the true position as shown on the plans.  The correct
relative position of group piles shall be maintained by the use of templates or
by other approved means.  Any pile driven out of correct location shall be pulled
and redriven by the Contractor at no additional cost to the Government.

3.2 PILE DRIVING

3.2.1  General

A complete and accurate record of the driving of piles shall be compiled by the
Contractor on LMM Form 601 for submission to the Contracting Officer.  This
record shall include pile dimensions and location, the number of blows required
for each foot of penetration throughout the entire length of each pile and any
other pertinent information requested by the Contracting Officer.  Copies of LMM
Form 601, Pile Driving Record, will be furnished to the Contractor upon request.
No piles shall be driven until the excavation or fill in the area which piles are
to occupy has been completed to the elevation of the grade indicated.  No piles
shall be driven within 100 feet of concrete less than 7 days old, unless so
directed by the Contracting Officer.  Piles shall be driven by an approved diesel
hammer, steam hammer or air hammer of a size and type suitable for the work. 
Hammer shall be as approved by the Contracting Officer.  The Contractor shall
submit literature and catalogue cuts with pictures for hammer and cushion. The
hammer shall develop an energy of not less than 15,000 foot-pounds.  The hammer
shall be operated at all times at the steam or air pressure and at the speed
recommended by the manufacturer.  Boiler or compressor capacity shall be
sufficient to operate the hammer continuously at full rated speed. Piles shall
be protected during driving by a cushion and cap of approved design.  Pile
drivers shall have firmly supported leads extending to the lowest point the
hammer must reach to drive the piles to cut-off elevation without the use of a
follower.  A pile shall not be driven until it is approved for driving.  Approval
will be based upon the condition of curing and on its compressive strength as
indicated by the test cylinders.

3.2.2  Driving

Each pile shall be driven continuously and without voluntary interruption until
the required depth of penetration and penetration rate per blow have been
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attained.  The maximum blows per inch applied to the pile shall be dependent upon
the type of hammer used and will be determined by the Contracting Officer. 
Deviation from this procedure will be permitted only in case the driving is
stopped by causes which could not reasonably have been anticipated.  A pile which
cannot be driven to the required depth because of an underground obstruction
shall be pulled and redriven if the obstruction can be removed or penetrated or
the pile shall be cut off whichever is directed by the Contracting Officer.  A
pile which has not reached the required penetration rate per blow when the top
has been driven to the cut-off elevation shall be built-up as directed and driven
to a depth sufficient to develop the required penetration rate per blow.  The
penetration per blow which is used as an indication of the bearing capacity of
the pile is dependent upon the type of driving equipment used and other factors
and it will in every case be determined by the Contracting Officer.  Water jets
may be used to assist driving only when specifically authorized by the
Contracting Officer and he may require their use where satisfactory driving is
not obtained otherwise.  Where jetting is authorized, the jetting equipment shall
be of a type and capacity approved by the Contracting Officer.  All jetted piles
shall be seated by driving the pile a minimum of 2 feet after jetting.  Piles
which have uplifted after driving shall be redriven to grade after conclusion of
other driving activity in that general area.  Unless otherwise authorized all
pile tops shall be driven to the cut-off elevations.

3.3 DAMAGED AND MISPLACED PILES

Any pile which is cracked or broken because of internal defects or by improper
handling or driving, or which is otherwise injured so as to impair it for its
intended use, or any pile driven out of proper location, shall be removed and
replaced, or, at the option of the Contracting Officer, a second pile may be
driven adjacent thereto.  All work of removal and cost of replacement shall be
borne by the Contractor at no additional expense to the Government.  The
Contracting Officer may require the Contractor to pull certain selected piles
after driving for test and inspection to determine the condition of the piles.
Any pile so pulled and found to be damaged to such extent as, in the opinion of
the Contracting Officer, would impair its usefulness in the completed structure,
shall be removed from the site of the work and the Contractor shall furnish and
drive a new pile to replace the damaged pile.  Piles pulled and found to be sound
and in a satisfactory condition shall be redriven.

3.4 CUT-OFFS

When for any reason, a pile head can not been driven to the cut-off elevation,
the pile shall be cut off perpendicular to the axis of the pile at the cut-off
elevation; but, the Contractor must have prior approval from the Contracting
Officer.  Cutting methods shall be used which will not damage the portion of the
pile to be left in place nor the pile reinforcement.

3.5 SPLICING

Upon approval of the Contracting Officer, the Contractor will be permitted to
lengthen piles by splicing and when specified herein or directed by the
Contracting Officer the Contractor shall be required to lengthen piles by
splicing.  The longitudinal reinforcing of the pile shall be exposed for a length
equal to or greater than 24 inches.  If necessary, the concrete shall be cut away
to accomplish this.  Bars of the size specified on the drawings and of sufficient
length for the required extension shall be fastened to the exposed bars and
transverse reinforcement as shown on the drawings for the pile head.  Concrete
cuts shall be made perpendicular to the axis of the pile and all concrete shall
be removed 24 inches below ends of the exposed steel.  Bars shall be lapped for
the full length of the bars exposed.  When the reinforcing has been placed, the
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top of the pile shall be prepared for receiving concrete by cleaning with either
wet sandblasting or high pressure water jet.  The cleaning operation shall be
performed as the final operation completed before placing and not more than two
days prior to placing the following lift.  The operation shall be continued until
all accumulated laitance, coatings, stains, debris, and other foreign materials
are removed.  Concrete of the same quality as that used to cast the pile shall
then be placed, finished and cured as specified for the original pile except that
the forms shall remain in place for at least 72 hours after placing the concrete.
Driving of a spliced pile shall not be resumed until it is approved for driving
by the Contracting Officer.

  --End of Section--
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SECTION 03440

BRIDGE SUPERSTRUCTURE

PART 1 GENERAL

1.1 SCOPE

The work covered in this section consists of furnishing all shop drawings, plant,
labor, equipment and materials, and performing all work in connection with the
construction of the bridge superstructure as specified herein and/or shown on the
drawings.

1.2 APPLICABLE PUBLICATIONS

The following publications of the issues listed below, but referred to thereafter
by basic designation only, form a part of this specification to the extent
indicated by the references thereto:

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) STANDARD

A 36/36M-96 Structural Steel

A 153/A153M-95 Zinc Coating (Hot-Dip) on Iron and
Steel Hardware

A 307-94 Carbon Steel Bolts and Studs, 60,000 PSI
Tensile V Strength

D 1751-83 Preformed Expansion Joint Filler for
 (R 1991) Concrete Paving and Structural Construction

(Nonextruding and Resilient Bituminous
Types)

AMERICAN ASSOCIATION OF STATE HIGHWAY AND TRANSPORTATION OFFICIALS
(AASHTO).

Standard Specifications for Highway Bridges,
Fifteenth Edition (1992)

M 213-81 Preformed Expansion Joint Fillers for
(R 1990) Concrete Paving and Structural Construction

(Nonextruding and Resilient Bituminous
Types)

M 251-90 Plain and Laminated Elastomeric Bridge
Bearings

AMERICAN WELDING SOCIETY (AWS)

D1.1-94 Structural Welding Code Steel Thirteenth
Edition
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FEDERAL SPECIFIECATIONS (FED. SPEC.)

MMM-A-001993 Adhesive, Epoxy, Flexible Filled
(For Binding, Sealing, and Grouting)

ARKANSAS STANDARD SPECIFICATIONS FOR HIGHWAY CONSTRUCTION (1993
EDITION)

1.3 STORAGE OF MATERIALS

Materials, except precast prestressed girder units, shall be stored at the site
in weathertight enclosures, and shall be kept free from dirt, grease, and other
foreign matter.  Precast prestressed concrete girder units shall be stored as
specified in SECTION 03230, paragraph 1.7.

1.4 SHOP DRAWINGS

Shop drawings shall be submitted for approval in accordance with the CONTRACT
REQUIREMENTS entitled "Specifications and Drawings for Construction."  Drawings
shall include all shop and erection details, and members and connections for any
portion of the structure not shown on the contract drawings shall be detailed by
the fabricator and indicated on the shop drawings.  All welds shall be indicated
by standard welding symbols of the AWS.

1.5 QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain record of his quality control for all construction operations including
but not limited to the following:

(1)  Material

Suitability for use in the work, adherence to specification standards, review of
certifications prior to submittal.

(2)  Erection

Handling, positioning, dowel installation, construction tolerances.

(3)  Shop Drawings and Submittals

Review of all submittals prior to installation.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the government.

PART 2 PRODUCTS

2.1 MATERIALS

2.1.1  Concrete

Concrete shall meet the applicable provisions of DIVISION 3 - CONCRETE.
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2.1.2   Non-Shrink Mortar

Non-shrink mortar shall be “Embeco 411-A Mortar” as manufactured by the Master
Builders Company, Cleveland, Ohio, or approved equal.

2.1.3   Epoxy Grout

Epoxy grout shall conform to the requirements of Fed. Spec. MMM-A-001993, Type
I.

2.1.4  Elastomeric Bearing Pads

Bearing pads shall be elastomeric bearing pads conforming to the requirements of
AASHTO M 251.  The pads shall be of the thickness, length, and width as indicated
on the drawings, and shall have a 60 durometer hardness.

2.1.5  Epoxy Adhesive

Use an approved epoxy adhesive on top and bottom surfaces of laminated
elastometric pad in accordance with Arkansas Standard Specifications for Highway
Construction.

2.1.6  Hardware

All hardware, except dowel pins, used in the construction of the bridge shall be
galvanized to conform to the requirements of ASTM A 153, and all hardware shall
be of the grade normally obtained commercially.  Structural steel, plain washers,
studs, transverse tie rods, and dowel pins shall conform to the requirements of
ASTM A 36/36M.  Bolts and nuts shall conform to the requirements of ASTM A 307,
Grade A.

2.1.7  Joint Material and Filler

Joint material and filler shall be preformed expansion joint filler of non
extruding and resilient bituminous types conforming to ASTM D 1751 or AASHTO M-
213.  Bituminous fiber material may be laminated with a maximum of 2 plys and a
minimum ply thickness of 1/2 inch.  Plys are to be joined by an epoxy bonding
agent approved by the manufacturer.  Panels shall not be placed on laminated
bituminous fiber until the epoxy has had sufficient time to set according to the
manufacturers recommendations.

2.1.8  Lifting Loops

Lifting loops shall conform to the requirements of the manufacturer.

2.1.9   Welding

Welding shall conform to the applicable provisions of AWS D1.1.

2.1.10   Metal Plates with Studs

The metal plates with 3/4 inch studs to which the guard rail posts are attached
to the concrete deck units as shown on the drawings shall conform to requirements
of ASTM 36 and A 307 as applicable.  Metal plates with studs shall be cast in
place when the applicable concrete deck units are placed, all as shown on the
drawings.  Welding of the studs to the plates shall conform to the applicable
provisions of AWS D1.1.
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2.1.11  Submittals

Certificates of compliance will be required for materials specified in 2.1.2
through 2.1.10 above.

PART 3 EXECUTION

3.1 ERECTION

The superstructure shall be constructed to the finish lines and grades as shown
on the drawings and in conformance with AASHTO.  The erection of the deck unit
and the installation of the materials specified in 2.1 above shall conform to the
manufacturer’s recommendations, contract drawings, and to the schedules and
drawings submitted in accordance with 1.4 above.  During erection of the deck
units, care shall be exercised to insure that the top of the bearing pads are
free of foreign materials.  Any shifting of units shall be done while the units
are held free of the supports.  After the deck units have been placed and
fastened by transverse tie assemblies, dowel holes shall be thoroughly cleaned
and the dowels set therein with epoxy grout or joint sealant as applicable. 
Placing of non-shrink mortar shall be carried continuously across longitudinal
joints.  The shear keys shall be thoroughly cleaned before the application of
non-shrink mortar.  The face edge of all joints which are exposed to view shall
be carefully finished true to line and elevation.

  --End of Section--
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SECTION 05500

GUARDRAIL

PART 1 GENERAL

1.1 SCOPE

The work covered by this section consists of furnishing all plant, labor,
materials, and equipment, and installing all structural steel items for the
guardrail as specified herein and/or indicated on the drawings.

1.2 APPLICABLE PUBLICATIONS

The following publications of the issues listed below, but referred to thereafter
by basic designation only, form a part of this specification to the extent
indicated by the references thereto:

AMERICAN SOCIETY FOR TESTING AND MATERIALS (ASTM) PUBLICATIONS.

A 36/A36M-96 Structural Steel

A 123-89a Zinc (Hot-Dip Galvanized) Coatings on
     and Ed Cmt 1 Iron and Steel Products

A 153/A153M-95 Zinc Coating (Hot-Dip) on Iron and
Steel Hardware

A 307-94 Carbon Steel Bolts and Studs, 60,000
PSI Tensile Strength

AMERICAN ASSOCIATION OF STATE HIGHWAY AND TRANSPORTATION OFFICIALS
(AASHTO).

Standard Specifications for Highway Bridges, Fifteenth
Edition, 1992

M 180-89 Corrugated Sheet Steel Beams for Highway
Guardrail

ARKANSAS STANDARD SPECIFICATIONS FOR HIGHWAY CONSTRUCTION (1993
EDITION).

1.3 STORAGE OF MATERIALS

Material shall be stored at the bridge site above the ground upon platforms,
skids, or other supports.  It shall be kept free from dirt, grease, and other
foreign matter, and shall be protected as far as practicable from corrosion.

1.4 QUALITY CONTROL

The Contractor shall establish and maintain quality control for the work
specified in this section to assure compliance with contract requirements and
maintain records of his quality control for all construction operations including
but not limited to the following:
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(1)  Materials

Conform to the specifications.

(2)  Installation

Conforms to the specifications.

A copy of these records and tests, as well as the records of corrective action
taken, shall be furnished the Government.

PART 2 PRODUCTS

2.1 GUARDRAIL

2.1.1  Structural Steel

All structural steel shall conform to the requirements of ASTM A 36.

2.1.2  Bolts, Nuts, and Washers

All bolts, nuts, and washers exclusive of anchor bolts shall conform to the
requirements of ASTM A 307, Type 1 and shall be galvanized in accordance with
ASTM A 153.  All "Anchor"-bolts shall conform to ASTM A 36.

2.1.3  Bridge Guardrails and Posts, and Mounting Plates with Studs

The posts, plates, channels, W rails, splice plates, mounting plates with studs,
and terminal sections of the guardrails shall be galvanized steel and structural
shapes as indicated on the drawings.  Steel for the post, plate, splice plate,
and channel members shall meet the requirements of ASTM A 36 and shall be
galvanized in accordance with ASTM A 123.  The galvanized W rail sections
including bolts shall conform to the requirements of AASHTO M 180, Class B, Type
1.  The reflective washers for bridge guardrail shall be furnished by the
Contractor.  The Contractor shall submit a sample reflective washer that he
intends to use, to the Contracting Officer for approval.

2.1.4  Certificates

Certificates of compliance will be required for all materials.

PART 3 EXECUTION

3.1 INSTALLATION

The structural steel portion of the bridge shall be installed as indicated on the
drawings and/or as specified herein and in Section 606 of the Arkansas Standard
Specifications for Highway Construction.

  --End of Section—
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