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7KLV�FRQWUDFW�LV�PDGH�RQ�WKLV�BBBBBB�GD\�RI�BBBBBBBBBBBBBBBBB�LQ�WKH�\HDU�
BBBBBBBB� EHWZHHQ� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
,�&� 1R�� BBBBBBBBBBBBBBBBBBBBB� RI� BBBBBBBBBBBBBBBBBBBBBBBBBBB�
�KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� (PSOR\HU�� RI� WKH� RQH� SDUW� DQG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�+ROGHU�RI�BBBBBBBBBBBBB�3DVVSRUW�
1R��BBBBBBBBBBBBBBBB�RI�BBBBBBBBBBBBBBBBBBB��KHUHLQDIWHU�UHIHUUHG�WR�DV�
WKH�'RPHVWLF�:RUNHU��RI�WKH�RWKHU�SDUW��

,7�,6�+(5(%<�$*5(('�DV�IROORZV��

��� 'XUDWLRQ�RI�WKH�&RQWUDFW�

�D��7KH� (PSOR\HU� VKDOO� HPSOR\� WKH� 'RPHVWLF� :RUNHU� LQ� DFFRUGDQFH�
ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� &RQWUDFW� DQG� VXEMHFW� WR� WKH�
SURYLVLRQV� RI� WKH� UHOHYDQW� ODZV�� UHJXODWLRQV�� UXOHV�� SROLFLHV� DQG�
GLUHFWLYHV�RI�0DOD\VLD��

�E��7KLV� &RQWUDFW� VKDOO� FRPPHQFH� IURP� WKH� GDWH� RI� WKH� DUULYDO� RI� WKH�
'RPHVWLF�:RUNHU�DW�WKH�(PSOR\HU¶V�KRPH��

�F��7KH�'RPHVWLF�:RUNHU� VKDOO� FRQWLQXH� LQ� WKH�HPSOR\PHQW�XQGHU� WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�&RQWUDFW�IRU�D�SHULRG�RI�BBBBBBBBBBBB�
��BBBBBBBBB���\HDUV�RU�XQWLO�VXFK�WLPH�WKH�&RQWUDFW�LQ�WHUPLQDWHG�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�&RQWUDFW��

��� 3ODFH�RI�ZRUN���UHVLGHQFH�RI�'RPHVWLF�:RUNHU�

7KH� 'RPHVWLF� :RUNHU� VKDOO� ZRUN� DQG� UHVLGH� RQO\� DW�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� GXULQJ�
WKH�GXUDWLRQ�RI�WKH�&RQWUDFW��

��� 'XWLHV�DQG�5HVSRQVLELOLWLHV�RI�WKH�'RPHVWLF�:RUNHU�

�D�� 7KH� 'RPHVWLF� :RUNHU� VKDOO� ZRUN� RQO\� ZLWK� WKH� (PSOR\HU� DQG�
VKDOO�QRW�VHHN�HPSOR\PHQW�RU�EH�HPSOR\HG�HOVHZKHUH��

�E�� 7KH�'RPHVWLF�:RUNHU�VKDOO�FRPSO\�ZLWK�UHDVRQDEOH�LQVWUXFWLRQV�
RI� WKH�(PSOR\HU� LQ� WKH�SHUIRUPDQFH�RI� WKH�DVVLJQHG�KRXVHKROG�
GXWLHV��

�



�F�� 7KH� 'RPHVWLF� :RUNHU� VKDOO� SHUIRUP� GLOLJHQWO\�� IDLWKIXOO\� DQG�
VLQFHUHO\�DOO� KRXVHKROG�GXWLHV�DVVLJQHG�E\� WKH�(PSOR\HU�ZKLFK�
VKDOO�QRW�LQFOXGH�FRPPHUFLDO�DFWLYLWLHV��

�G�� 7KH� 'RPHVWLF� :RUNHU� VKDOO� QRW� XVH� RU� WDNH� DGYDQWDJH� RI� WKH�
(PSOR\HU¶V�SRVVHVVLRQV�ZLWKRXW�WKH�(PSOR\HU¶V�SHUPLVVLRQ��

�H�� 7KH� 'RPHVWLF�:RUNHU� LV� H[SHFWHG� DW� DOO� WLPHV� REVHUYH� SURSHU�
DWWLUH� DQG� VKDOO� EH� FRXUWHRXV�� SROLWH� DQG� UHVSHFWIXO� WR� WKH�
(PSOR\HU�DQG�IDPLO\�PHPEHUV�RI�WKH�(PSOR\HU��

�I�� 7KH�'RPHVWLF�:RUNHU�VKDOO�DELGH�E\�WKH�ODZV��UXOHV��UHJXODWLRQV��
QDWLRQDO� SROLFLHV� DQG� GLUHFWLYH� RI� 0DOD\VLD� DQG� UHVSHFW� WKH�
FXVWRPV�DQG�WUDGLWLRQV�RI�0DOD\VLD��

�J�� ,Q� WKH� HYHQW� WKDW� WKH� 'RPHVWLF� :RUNHU� PDUULHV� LQ� 0DOD\VLD�
GXULQJ� WKH� SHULRG� RI� HPSOR\PHQW�� WKH�*RYHUQPHQW� RI�0DOD\VLD�
UHVHUYHV�WKH�ULJKW�WR�UHYRNH�WKH�:RUN�3DVV��

�K�� 1R�PHPEHU� RI� IDPLO\� RU� DQ\� RWKHU� SHUVRQ� VKDOO� EH� DOORZHG� WR�
VWD\� ZLWK� WKH� 'RPHVWLF� :RUNHU� LQ� WKH� SODFH� RI� HPSOR\PHQW�
ZLWKRXW�WKH�FRQVHQW�RI�WKH�(PSOR\HU��

��� 'XWLHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�(PSOR\HU�

�D�� 7KH� (PSOR\HU� VKDOO� SURYLGH� WKH� 'RPHVWLF� :RUNHU� ZLWK�
UHDVRQDEOH�DFFRPPRGDWLRQ�DQG�EDVLF�DPHQLWLHV��

�E�� 7KH� (PSOR\HU� VKDOO� SURYLGH� WKH� 'RPHVWLF� :RUNHU� UHDVRQDEOH�
DQG�VXIILFLHQW�GDLO\�PHDOV��

�F�� 7KH�(PSOR\HU�VKDOO�QRW�UHTXLUH�WKH�'RPHVWLF�:RUNHU�WR�ZRUN�RU�
WR� EH� HQJDJHG� LQ� DQ\� DFWLYLWLHV� RWKHU� WKDQ� WKDW� UHODWHG� WR�
KRXVHKROG�GXWLHV��

�G�� 7KH�� (PSOR\HU� VKDOO� LQVXUH� WKH� 'RPHVWLF� :RUNHU� ZLWK� WKH�
)RUHLJQ� :RUNHU� &RPSHQVDWLRQ� 6FKHPH� LQ� UHVSHFW� RI� DQ\�
PHGLFDO�H[SHQVHV� WKH�'RPHVWLF�:RUNHU�PD\� LQFXU� LQ� WKH�HYHQW�
RI�DQ\�LQMXU\�ZKHUH�VXFK�LQMXU\�DULVHV�RXW�RI�DQG�LQ�WKH�FRXUVH�RI�
HPSOR\PHQW��

�H�� 7KH�(PSOR\HU� VKDOO� DW� DOO� WLPHV� UHVSHFW�DQG�SD\�GXH� UHJDUG� WR�
WKH� VHQVLWLYLW\� RI� UHOLJLRXV� EHOLHIV� RI� WKH� 'RPHVWLF� :RUNHU��
LQFOXGLQJ� WKH� ULJKW� WR� SHUIRUP� SUD\HUV� DQG� WR� UHIXVH� WR� KDQGOH�
DQG�FRQVXPH�QRQ�+DODO�IRRG��

�



��� 3D\PHQW�RI�:DJHV�

�D�� 7KH�(PSOR\HU� VKDOO� SD\� WKH�'RPHVWLF�:RUNHU� D�PRQWKO\�ZDJH��
RI�50�� BBBBBBBB� � ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
5,1**,7�0$/$<6,$��DQG�WKH�SD\PHQW�VKDOO�EH� LQ�DFFRUGDQFH�
ZLWK�ODERXU�ODZV�RI�0DOD\VLD��

�E�� 1R� GHGXFWLRQ� RI� WKH� PRQWKO\� ZDJHV� RI� WKH� 'RPHVWLF� :RUNHU��
VKDOO�EH�GRQH�VDYH�DFFRUGDQFH�ZLWK�WKH�ODZ��

��� 5HVW�3HULRG�

� 7KH�'RPHVWLF�:RUNHU�VKDOO�EH�DOORZHG�DGHTXDWH�UHVW��

��� 7HUPLQDWLRQ�RI�&RQWUDFW�E\�WKH�(PSOR\HU�

7KH� (PSOR\HU� PD\� WHUPLQDWH� WKH� VHUYLFH� RI� WKH� 'RPHVWLF� :RUNHU�
ZLWKRXW� QRWLFH� LI� WKH� 'RPHVWLF� :RUNHU� FRPPLWV� DQ\� RI� PLVFRQGXFW�
LQFRQVLVWHQW�ZLWK�WKH�IXOILOOPHQW�RI�WKH�'RPHVWLF�:RUNHU¶V�GXWLHV�RU�LI�WKH�
'RPHVWLF� :RUNHU� EUHDFKHV� DQ\� RI� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
FRQWUDFW��

� )RU�WKH�SXUSRVHV�RI�WKLV�FODXVH��PLVFRQGXFW�LQFOXGHV�WKH�IROORZLQJ��

�L�� ������ZRUNLQJ�ZLWK�DQRWKHU�HPSOR\HU��

�LL�� GLVREH\LQJ�ODZIXO�DQG�UHDVRQDEOH�RUGHU�RI�WKH�(PSOR\HU��

�LLL�� QHJOHFWLQJ�WKH�KRXVHKROG�GXWLHV�DQG�KDELWXDOO\�ODWH�IRU�ZRUN��

�LY�� LV�IRXQG�JXLOW\�RI�IUDXG�DQG�GLVKRQHVW\��

�Y�� LV�LQYROYHG�LQ�LOOHJDO�DQG�ODZIXO�DFWLYLWLHV��

�YL�� SHUPLWWLQJ�RXWVLGHUV� WR�HQWHU� WKH�(PSOR\HU¶V�SUHPLVHV�RU� WR�XVH�
WKH�(PSOR\HU¶V�SRVVHVVLRQV�ZLWKRXW�(PSOR\HU¶V�SHUPLVVLRQ��

�YLL�� XVLQJ� WKH� (PSOR\HU¶V� SRVVHVVLRQV� ZLWKRXW� WKH� (PSOR\HU¶V�
SHUPLVVLRQ��

3URYLGHG�DOZD\V�WKDW�WKH�(PSOR\HU�WHUPLQDWLQJ�WKH�&RQWUDFW�XQGHU�WKLV�
FODXVH�VKDOO�SURYLGH�SURRI�RI�H[LVWHQFH�RI�VXFK�VLWXDWLRQ�XSRQ� UHTXHVW�
RI�WKH�'RPHVWLF�:RUNHU���

�



��� 7HUPLQDWLRQ�RI�&RQWUDFW�E\�WKH�'RPHVWLF�:RUNHU�

� 7KH�'RPHVWLF�:RUNHU�PD\�WHUPLQDWH�WKLV�FRQWUDFW�ZLWKRXW�QRWLFH�LI��

�L�� 7KH� 'RPHVWLF�:RUNHU� KDV� UHDVRQDEOH� JURXQGV� WR� IHDU� IRU�
KLV�RU�KHU�OLIH�RU�LV�WKUHDWHQHG�E\�YLROHQFH�RU�GLVHDVH��

�LL�� 7KH�'RPHVWLF�:RUNHU�LV�VXEMHFWHG�WR�DEXVH�RU�LOO� WUHDWPHQW�
E\�WKH�(PSOR\HU��RU�

�LLL�� 7KH� (PSOR\HU� KDV� IDLOHG� WR� IXOILO� KLV� REOLJDWLRQ� XQGHU�
SDUDJUDSK����

3URYLGHG� DOZD\V� WKDW� WKH� 'RPHVWLF� :RUNHU� WHUPLQDWLQJ� WKH� &RQWUDFW�
XQGHU�WKLV�FODXVH�VKDOO�SURYLGH�SURRI�RI�H[LVWHQFH�RI�VXFK�VLWXDWLRQ�XSRQ�
UHTXHVW�RI�WKH�(PSOR\HU���

��� *HQHUDO�3URYLVLRQV�

�D�� 7UDQVSRUWDWLRQ� FRVW� IURP� WKH� 'RPHVWLF� :RUNHU¶V� RULJLQDO� H[LW�
SRLQW� LQ�BBBBBBBBBBBBBBBBBBBBBB�WR�WKH�SODFH�RI�HPSOR\PHQW�
VKDOO�EH�ERUQH�E\�WKH�(PSOR\HU��

�E�� ,Q�WKH�HYHQW�WKDW�WKH�&RQWUDFW� LV�WHUPLQDWHG�E\�WKH�(PSOR\HU�RQ�
WKH� JURXQG� WKDW� WKH� 'RPHVWLF� :RUNHU� KDV� FRPPLWWHG�
PLVFRQGXFW��WKH�'RPHVWLF�:RUNHU�VKDOO�EHDU�WKH�FRVWV�RI�KLV�KHU�
UHSDWULDWLRQ��

�F�� 7KH� UHSDWULDWLRQ�FRVW�RI� WKH�'RPHVWLF�:RUNHU� IURP� WKH�SODFH�RI�
HPSOR\PHQW� WR� WKH� RULJLQDO� H[LW� SRLQW� LQ� BBBBBBBBBBBBBBBBBB�
VKDOO�EH�ERUQH�E\�WKH�(PSOR\HU�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV��

����DW�WKH�FRPSOHWLRQ�RI�&RQWUDFW�RI�(PSOR\PHQW��

����WHUPLQDWLRQ�RI�WKH�&RQWUDFW�RI�(PSOR\PHQW�E\�WKH�(PSOR\HU��
RU�

����WHUPLQDWLRQ� GXH� WR� QRQ�FRPSOLDQFH� RI� WKH� WHUPV� DQG�
FRQGLWLRQV�RI�WKH�&RQWUDFW�RI�(PSOR\PHQW�E\�WKH�(PSOR\HU��

�G�� $Q\� GLVSXWH� DULVLQJ� EHWZHHQ� WKH� (PSOR\HU� DQG� WKH� 'RPHVWLF�
:RUNHU� FRQFHUQLQJ� WKH� JURXQGV� IRU� WHUPLQDWLRQ� RI� WKH�&RQWUDFW��
RI� (PSOR\PHQW� SXUVXDQW� WR� 3DUDJUDSK� �� RU� �� RI� WKLV� &RQWUDFW�
VKDOO� EH� GHDOW� ZLWK� LQ� DFFRUGDQFH� ZLWK� WKH� DSSOLFDEOH� ODZV� LQ���
0DOD\VLD��

�



�H�� )RU� WKH� SXUSRVH�RI� WKLV�&RQWUDFW�� WKH� WHUPV� ³RULJLQDO� H[LW� SRLQW´�
VKDOO�PHDQ�� � � � � ���LQ�BBBBBBBBBBBBBBB��

���� ([WHQVLRQ�RI�WKH�&RQWUDFW�

1RWZLWKVWDQGLQJ� WKH� H[SLU\� RI� WKH� GXUDWLRQ� RI� WKH� &RQWUDFW�� WKH�
(PSOR\HU�DQG�WKH�'RPHVWLF�:RUNHU�PD\�DJUHH�WKDW�WKLV�&RQWUDFW�PD\�
EH�H[WHQGHG�EDVHG�RQ�VLPLODU�WHUPV�DQG�FRQGLWLRQV�WKHUHLQ����

���� 7LPH�LV�(VVHQFH�

7LPH�ZKHQHYHU�PHQWLRQHG�VKDOO�EH�HVVHQFH�RI�WKLV�&RQWUDFW�LQ�UHODWLRQ�
WR�DOO�SURYLVLRQV�RI�WKLV�&RQWUDFW��

���� *RYHUQLQJ�/DZ�

7KLV�&RQWUDFW� LV�JRYHUQHG�E\��DQG�VKDOO�EH�FRQVWUXFWHG� LQ�DFFRUGDQFH�
ZLWK�ODZV�RI�0DOD\VLD��

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�WR�WKLV�&RQWUDFW�KDYH�KHUH�RQ�WR�DIIL[HG�
WKHLU�VLJQDWXUH�WKLV GD\�RI�� � ���� ��

(PSOR\HU�� � � � � 'RPHVWLF�:RUNHU��
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