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Release Date: Monday, August 31, 2026  

 

 

 
 

REQUEST FOR PROPOSALS 
Construction Services for Wappo Park Pruning Project for  

Napa County Resource Conservation District 

Deadline for Submission 

Monday, September 21, 2026, at 5:00 p.m. PST 

 

I. BACKGROUND INFORMATION: 
 
Napa County Resource Conservation District (“Napa RCD”) is working on the implementation 

phase for a tree pruning project at Wappo Park (Project) with funding provided by the USDA 

Forest Service with the intent of planning and implementing urban forest planting and 

stewardship, educate and empower citizens to become urban forest stewards, and develop 

county-wide workforce development programming to enhance and expand the urban forest 

management workforce in Napa County. The Napa RCD is a division of state government 

responsible for the conservation of soil, water, and related natural resources within Napa County. 

 

The Project consists of pruning 77 trees within Wappo Park. The Contractor will be responsible for 

removing slash and debris off site.  

Napa RCD is issuing a Request for Proposals (RFP) to select a qualified Contractor to implement the 

Project. For a more detailed description of the Project, see the draft Scope of Work in Exhibit A. 

Work may begin as early as fall 2026.  

 

Napa RCD has prepared a draft Scope of Work in Exhibit A attached hereto and incorporated 

herein by reference (“Draft Scope of Work”). The final scope of work to be included in the Contract 

with the successful Respondent will be based on the Draft Scope of Work as well as the Proposed 

Scope of Work, provided by the successful Respondent in the Proposal Submittal section and may 

be the subject of negotiations between Napa RCD and the successful Respondent. 
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2. CONSTRUCTION CONTRACT REQUIREMENTS: 

 

All Attachments referenced in this RFP can be found on Napa RCD’s website 

(https://naparcd.org/get-involved/rfps-and-rfqs/).  

 

A copy of the sample Professional Services Agreement (“Contract”) typically used by Napa RCD is 

attached as Exhibit C. Respondents are strongly encouraged to have the Contract reviewed by their 

legal counsel and insurance company. Any objections and/or proposed changes to the Contract 

must be included in the Respondent’s Proposal and are subject to Napa RCD approval.  

 

In accordance with California Labor Code Section 1771, all workers engaged in performance of the 

specified contract work shall be paid not less than the general prevailing rate of per diem wages for 

work of a similar character in the locality in which the project is to be performed, including for 

holiday and overtime work as determined by the Director of Industrial Relations. See the Contract 

for more detail on prevailing wage requirements.  

 

The Project is subject to compliance monitoring and enforcement by the Department of Industrial 

Relations (“DIR”). No contractor or subcontractor shall be qualified to bid or enter into any 

contract for public work, unless registered and qualified to perform public work pursuant to 

Labor Code section 1725.5. Contractor shall provide proof of registration, including each 

subcontractor’s DIR registration number, to Napa RCD with their bid package and upon execution 

of the Contract. See Exhibit D of the example Contract for example DIR requirements.  

 

3. PROPOSAL SCHEDULE: 

 
The following schedule is provided for planning purposes based on current information. However, 

all dates are subject to revision, including the Proposal Deadline, and may be amended by addenda 

to this RFP. Napa RCD reserves the right to modify the dates below by addenda to this RFP. 

 

1. RFP released: Monday, August 31, 2026.  

2. A mandatory project site visit will be held on Tuesday, September 8th, 2026, at 1:00 p.m. at 

Wappo Park 201 Pope Street, St. Helena CA.  https://maps.app.goo.gl/o2EgyzEpUSJDdx5j6 

Contractors submitting a proposal must attend the project site visit to qualify for submitting a 

proposal.  

3. Deadline for submission of interpretation and/or questions: Friday, September 11th, 2026, by 

5:00 pm. PST. All questions should be submitted via email to: Ruby@NapaRCD.org  

4. Answers to questions will be released no later than: Monday, September 14, 2026, at 5:00 p.m. 

PST. Answers to questions and Addenda will be answered by email to all bidders and posted on 

Napa RCD’s website at https://naparcd.org/get-involved/rfps-and-rfqs/ 

5. Proposals are due on or before Monday, September 21, 2026, at 5:00 p.m. PST. Proposals 

shall be submitted by email to Ruby@NapaRCD.org, containing all information required by this 

https://naparcd.org/get-involved/rfps-and-rfqs/
https://maps.app.goo.gl/o2EgyzEpUSJDdx5j6
mailto:Ruby@NapaRCD.org
https://naparcd.org/get-involved/rfps-and-rfqs/
mailto:Danielle@NapaRCD.org
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RFP. Hard copy responses will not be accepted. No changes or corrections to proposals will be 

accepted after the due date.  

6. Interviews conducted: TBD, only if necessary. 

7. Successful respondent notified no later than: Monday, September 28, 2026, at 5:00 p.m. PST. 

8. Contracts executed: expected week of October 5th, 2026. 

 

4. PROPOSAL SUBMISSION REQUIREMENTS: 
 
The Contractor, at the time of proposal submittal, must be registered with the Department of 

Industrial Relations.   

 

Licensing Requirements: The Contractor shall possess a current and active California Contractors 

State License Board C-49 (Tree and Palm Contractor) or C-61/D-49 (Tree Service) license 

appropriate for the work and shall maintain the required license throughout the duration of the 

contract. Pruning work shall be performed by, or under the direct supervision of, an International 

Society of Arboriculture (ISA) Certified Arborist. The Contractor shall provide documentation of all 

required licenses and ISA certification upon request by Napa RCD. 

The Contractor shall obtain and comply with all other permits, approvals, notifications, and 
requirements applicable to the project. 

Proposals shall be submitted by email to Ruby Stahel, Ruby@naparcd.org. Hard copy responses 

will not be accepted.  

Proposals are due no later than September 21, 2026, at 5:00 p.m. PST. No late responses will 

be accepted. No changes or corrections to responses will be accepted after the due date.   

Each Proposal must be submitted in compliance with the requirements of this RFP. Each Proposal 

must respond to the items listed below. Clarity and brevity are preferable to volume. Do not 

attach brochures or promotional materials to the Proposal. 

 

A.  Contractor Information/Cover Letter: Provide the company name, CSLB license 

number/class/expiration date, DIR registration number, primary contact information, identification 

of the ISA Certified Arborist who will perform or directly supervise the work, any proposed 

subcontractors, and an authorized signature. 

 

B.  Experience, Approach, and Schedule: Complete Exhibit B.  

 

C.  Cost Proposal: Provide a total lump-sum or not-to-exceed cost to complete all work 

described in Exhibit A, including labor, supervision, equipment, mobilization, debris 

removal/disposal, insurance, and all other costs necessary to complete the work. Identify any 

assumptions or exclusions affecting the proposed price. 

mailto:Ruby@naparcd.org
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D.  Subcontractors: Identify any subcontractors proposed for the Project and their role, CSLB 

license number and DIR registration number, if applicable. If none, state “None.” 

 

E. Debarment or other Disqualification: Respondent must disclose any debarment or other 

disqualification as a supplier or vendor for any federal, state, or local entities. Respondent must 

describe the nature of the debarment/disqualification, including where and how to find such 

detailed information.  

By submitting its proposal, Contractor certifies, in accordance with California Public Contract 

Code section 6109, that neither the Contractor nor any subcontractor included on the list of 

proposed subcontractors submitted with the proposal is ineligible to perform work on public 

works projects pursuant to California Labor Code sections 1777.1 or 1777.7. In accordance with 

California Public Contract Code section 6109, contractors and subcontractors who are ineligible 

to perform work on public works projects pursuant to California Labor Code sections 1777.1 or 

1777.7 may neither bid on, be awarded, or perform as a subcontractor on public works projects. 

 

F. Exceptions to Contract.  Identify any objections to and/or requested changes to the 

Contract. 

 

5.  EVALUATION PROCESS AND CRITERIA: 
 
Napa RCD will review and evaluate the Proposals to ensure that each Proposal meets all the 

requirements identified in this RFP and will award the contract to the Respondent who is 

deemed to provide the greatest advantage to the Napa RCD. Napa RCD will score the Proposals 

in accordance with the criteria and methodology described in this RFP. The Respondent that 

receives the highest score in the selection process will be selected to negotiate an Agreement with 

Napa RCD.  

 

The following criteria will be used by Napa RCD in evaluating submissions: 

Proposal Evaluation and Scoring 

Napa RCD will evaluate responsive proposals based on the criteria below. Prior to scoring, proposals 

will be reviewed for compliance with the minimum qualifications and submission requirements 

identified in this RFP. 

 

Minimum Qualifications — Pass/Fail 

• Current and active California CSLB C-49 or C-61/D-49 license. 

• ISA Certified Arborist available to perform or directly supervise the pruning work. 

• Ability to meet required insurance and workers' compensation requirements. 

• Current DIR registration, if applicable. 

Proposals that do not meet the required minimum qualifications may be considered non-responsive 

and excluded from further evaluation. 
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Evaluation Criterion Points 

Relevant Experience and Qualifications – Demonstrated experience pruning 
mature oaks, redwoods, and similar park or landscape trees; qualifications of 
personnel assigned to the project. May consider the examples and references 
provided. 

30 

Approach and Understanding of the Work – Understanding of the pruning 
objectives, ANSI A300 standards, ISA Best Management Practices, site protection, 
cleanup, and overall approach to completing the work. 

25 

Schedule and Availability – Ability to complete the work within the requested 
project timeframe and coordinate with Napa RCD and the City of St. Helena. 

15 

Cost – Competitiveness of the proposed cost. Cost points will be calculated using the 
formula below. 

30 

Total 100 

Cost Score = (Lowest Responsive Proposal Cost ÷ Proposal Cost Being Evaluated) × 30 

The lowest responsive proposal will receive the full 30 points. All other responsive proposals 
will receive a proportionate score based on the formula above. 

For the qualitative criteria of Relevant Experience and Qualifications, Approach and 
Understanding of the Work, and Schedule and Availability, evaluators may assign a rating 
from 0 to 5, which will be converted to the available points for that criterion. 

5 – Excellent: Fully addresses the criterion and demonstrates exceptional qualifications or 
understanding. 
4 – Very Good: Fully addresses the criterion with strong qualifications or understanding. 
3 – Good: Adequately addresses the criterion and meets expectations. 
2 – Fair: Partially addresses the criterion or contains minor weaknesses. 
1 – Poor: Minimally addresses the criterion or contains significant weaknesses. 
0 – Unacceptable: Does not address the criterion or fails to demonstrate the required 
capability. 

Napa RCD may consider proposal scores, proposed cost, references, and clarification of 
proposal information in determining the proposal that provides the best value to Napa RCD. 

Napa RCD reserves the right to award a contract based on written responses only, however oral 

presentations and written questions for further clarifications may be required of some or all of the 

respondents. 

 

6. ADDENDA: 

Napa RCD reserves the right to issue addenda to modify the terms and conditions of this RFP, 

including modifications to the Proposal Deadline or to the Attachments to this RFP. Addenda will be 
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posted on the Napa RCD website. Each Respondent is solely responsible for checking the website 

for addenda, and for reviewing any and all addenda before submitting its Proposal. 

 

7. MISCELLANEOUS: 

A.  Disclaimers and Reservation of Rights.  Upon receipt, each Proposal becomes the sole 

property of Napa RCD and will not be returned to the Respondent. Each Respondent is solely 

responsible for the costs it incurs to prepare and submit its Proposal. The Napa RCD reserves, in its 

sole discretion, the right to reject any and all Proposals, including the right to cancel or postpone the 

RFP or the Work at any time, or to decline to award the Contract to any of the Respondents. The Napa 

RCD reserves the right to waive any immaterial irregularities in a Proposal or submission of a 

Proposal. The Napa RCD reserves the right to reject any Proposal that is determined to contain false 

or misleading information, or material omissions. 

 

B. Conflict of Interest.  Respondents must disclose to the Napa RCD any actual, apparent, direct or 

indirect, or potential conflicts of interest that may exist with respect to Respondent, any employees of 

Respondent, or any other person relative to the Work to be provided pursuant to this RFP. This RFP 

process will be conducted in compliance with all laws regarding political contributions, conflicts of 

interest, or unlawful activities. Napa RCD employees are prohibited from participating in the selection 

process for this RFP if they have any financial or business relationship with any Respondent. 

 

C. Public Records.  Pursuant to Michaelis, Montanari, & Johnson v. Superior Court (2006) 38 Cal.4th 

1065, proposals submitted in response to this RFP shall be held confidential by Napa RCD and shall 

not be subject to disclosure under the California Public Records Act (Government Code section 6250 

et seq.) until after either Napa RCD and the successful proposer have completed negotiations and 

entered into an agreement or Napa RCD has rejected all proposals.  All correspondence with the 

Napa RCD including responses to this RFP will become the exclusive property of the Napa RCD and 

will become public records under the California Public Records Act.  Furthermore, the Napa RCD will 

have no liability to the Proposer or other party as a result of any public disclosure of any proposal or 

the agreement. 

 

If a Proposer desires to exclude a portion of its proposal from disclosure under the California Public 

Records Act, the Proposer must mark it as such and state the specific provision in the California Public 

Records Act which provides the exemption as well as the factual basis for claiming the exemption.  

For example, if a Proposer submits trade secret information, the Proposer must plainly mark the 

information as “Trade Secret” and refer to the appropriate section of the California Public Records Act 

which provides the exemption as well as the factual basis for claiming the exemption. Although the 

California Public Records Act recognizes that certain confidential trade secret information may be 

protected from disclosure, the Napa RCD may not be in a position to establish that the information 

that a Proposer submits is a trade secret.  If a request is made for information marked “Confidential”, 

“Trade Secret” or “Proprietary”, the Napa RCD will provide Proposers who submitted the information 

with reasonable notice to seek protection from disclosure by a court of competent jurisdiction. 
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EXHIBIT A 

SCOPE OF WORK 
Wappo Park Pruning Project 

 

Project Overview 

The Contractor shall provide an ISA Certified Arborist to perform or directly supervise the pruning of 

existing park trees in accordance with ANSI A300 pruning standards and ISA Best Management 

Practices. 

 

Pruning shall improve tree health, structural integrity, pedestrian clearance, and long-term canopy 

development while preserving the natural form of each tree. 

 

Valley Oak and Blue Oak 

Pruning shall include: 

• Remove dead, damaged, and diseased branches. 
• Remove crossing or conflicting branches. 
• Reduce end weight by removing weakly attached or sharply angled limbs. 
• Thin the crown where appropriate to reduce wind loading and improve light penetration. 
• Provide clearance over sidewalks, trails, and park facilities to a minimum of 8–10 feet where 

appropriate. 
• Remove no more than 25–30 percent of the live canopy during a single pruning cycle. 

Coast Live Oak 

Pruning shall include: 

• Remove dead, damaged, and diseased branches. 
• Thin the canopy to improve airflow and sunlight penetration. 
• Provide a minimum clearance of 8–10 feet over pathways and park infrastructure where 

appropriate. 
• Remove no more than 25–30 percent of the live canopy. 

Redwood 

Pruning shall include: 

• Remove dead, damaged, and diseased branches. 
• Remove crossing, rubbing, or inward-growing branches. 
• Provide a minimum clearance of 8–10 feet over pathways and park infrastructure where 

appropriate. 
• No topping or lion-tailing shall be permitted. 
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General Requirements 

• All work shall be coordinated with Napa RCD and the City of St. Helena. 
• Contractors shall protect existing vegetation, irrigation systems, park improvements, and 

utilities. 
• Any damage resulting from construction activities shall be repaired at the contractor's 

expense. 
• All green waste and debris shall be removed from the site and legally disposed of. 
• Work shall comply with all applicable OSHA regulations, ANSI A300 standards, ISA Best 

Management Practices, and City requirements. 
• Contractor shall immediately notify Napa RCD of any unforeseen site conditions that may 

affect the work. 

Deliverables 

Upon completion, the contractor shall provide: 

• Completion of all specified pruning activities. 
• Final cleanup of project sites. 
• Notification to Napa RCD that work is complete and ready for inspection. 

 

Mobilization  

The Contractor shall furnish all labor, supervision, required professional and technical oversight, 

equipment, materials, transportation, and incidentals necessary to complete the Project. The 

Contractor shall notify Napa RCD no later than one week prior to mobilization. 

 

All work will be performed under the direction of the Napa County Resource Conservation District 

(Napa RCD) Project Manager, in coordination with the landowner.  

 

Project Schedule: The Project will occur in late October/early November with the work complete by 

Nov. 9th 2026. 

 

General Requirements 

Contractor shall provide all labor, equipment, tools, fuel, and supplies required to complete the work. 

Contractor shall comply with all applicable safety, environmental, and labor requirements. 

 

Contractor shall attend a pre-construction meeting with Napa RCD prior to starting work and a final 

inspection after work is complete.  
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EXHIBIT B 

Experience and Qualifications 

1. Relevant Tree Pruning Experience 

Briefly describe your firm's experience pruning mature oak, redwood, and similar park or landscape 
trees. Provide up to three (3) examples of comparable projects completed within the past five years, 
including the project name/location, type of trees pruned, general scope of work, and a reference 
name and contact information. 

2. Proposed Approach 

Briefly describe your approach to completing the pruning work at Wappo Park. Include how you will 
meet the pruning objectives described in the Scope of Work, protect existing trees and park 
infrastructure, manage pruning debris, and ensure work is performed in accordance with ANSI A300 
standards and ISA Best Management Practices. 

Identify the ISA Certified Arborist who will perform or directly supervise the work and briefly describe 
their relevant experience. 

3. Schedule and Availability 

Describe your firm's availability to complete the work within the anticipated project period. Provide 
your estimated duration for completing the pruning work and identify any scheduling considerations 
or limitations Napa RCD should be aware of. 
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EXHIBIT C 

Sample Contract 
NAPA COUNTY RESOURCE CONSERVATION DISTRICT 

AGREEMENT NO. [FILL OUT] 

 

PROFESSIONAL SERVICES AGREEMENT 

 

 THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered into by 

and between the NAPA COUNTY RESOURCE CONSERVATION DISTRICT, a political subdivision of 

the State of California (“NCRCD”) and [NAME FILL OUT] (DBA [DBA NAME FILL OUT]) located in City, 

CA (“CONTRACTOR”). The “Effective Date” of this Agreement is__________. NCRCD and 

CONTRACTOR may be referred to individually as “Party” or collectively as “Parties.”  

 

RECITALS 

 

 WHEREAS, NCRCD is authorized by Public Resources Code section 9408 to enter into 

contracts with Federal or state agencies to receive funds, and to enter into contracts with private 

persons to cooperatively expend funds, in furtherance of NCRCD purposes, and is further authorized 

by Public Resources Code section 9412 to provide technical assistance to private landowners to 

support projects that minimize resource degradation; 

 

 WHEREAS, NCRCD now desires to retain CONTRACTOR to provide services for the Project; 

and  

 

 WHEREAS, CONTRACTOR is qualified and willing to provide such specialized services to 

NCRCD under the terms and conditions set forth herein.  

 

 NOW, THEREFORE, for good and valuable consideration, the adequacy and receipt of which 

are hereby acknowledged, NCRCD hereby engages the services of CONTRACTOR, and 

CONTRACTOR agrees to serve NCRCD, in accordance with the terms and conditions set forth herein: 

 

TERMS 

 

1. Term of the Agreement.  The term of this Agreement (“Term”) shall commence on the 
Effective Date and shall expire on___________, unless terminated earlier in accordance with 
Paragraphs 9 (Termination for Cause), 10 (Other Termination), or 23(a) (Covenant of No Undisclosed 
Conflict); except that the obligations of the Parties under Paragraphs 7 (Insurance) and 8 
(Indemnification) shall continue in full force and effect after said expiration date or early termination in 
relation to acts or omissions occurring prior to such dates during the Term, and the obligations of 
CONTRACTOR to NCRCD prescribed by Paragraphs 15 (Confidentiality), 20 (Taxes), and 21 (Access 
to Records/Retention) shall also survive the Term of this Agreement.  
 
2. Scope of Services.  CONTRACTOR shall provide NCRCD those services set forth in Exhibit 
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“A,” attached hereto and incorporated by reference herein.   

 

3. Compensation.  

 (a) Rates.  In consideration of CONTRACTOR’s fulfillment of the promised work, NCRCD 

shall pay CONTRACTOR at the rates set forth in Exhibit “B,” attached hereto and incorporated by 

reference herein. 

 (b) Expenses.  Travel and other expenses will be reimbursed by NCRCD upon submission 

of an invoice in accordance with Paragraph 4 at the rates and in accordance with the provisions set 

forth in Exhibit “B.” 

 (c) Maximum Amount.  Notwithstanding subparagraphs (a) and (b), the maximum 

payments under this Agreement shall be a total of [FILL OUT] for professional services expenses; 

provided, however, that such amounts shall not be construed as guaranteed sums, and compensation 

shall be based upon services actually rendered and reimbursable expenses actually incurred.  

 

4. Method of Payment. 

 (a) Invoices.  All payments for compensation and reimbursement for expenses shall be 

made only upon presentation by CONTRACTOR to NCRCD of an itemized billing invoice in a form 

acceptable to the Napa County Auditor which indicates, at a minimum, CONTRACTOR’s name, 

address, Social Security or Taxpayer Identification Number, itemization of the hours worked or, where 

compensation is on a per-task basis, a description of the tasks completed during the billing period, 

the person(s) actually performing the services and the position(s) held by such person(s), and the 

approved hourly or task rate.  Requests for reimbursement shall also describe the nature and cost of 

the expense and the date incurred. CONTRACTOR shall submit invoices not more often than monthly 

to the NCRCD Accounting & Administration Specialist who, after review and approval as to form and 

content, shall submit the invoice to the NCRCD Executive Director or Board of Directors for approval 

and to the Napa County Auditor for payment.   

 (b) Legal status. So that NCRCD may properly comply with its reporting obligations under 

Federal and state laws pertaining to taxation, if CONTRACTOR is or becomes a corporation during 

the term of this Agreement, proof that such status is currently recognized by and complies with the 

laws of both the state of incorporation or organization and the State of California, if different, shall be 

provided to the NCRCD District Administrator upon request in a form satisfactory to the Napa County 

Auditor. Such proof shall include, but need not be limited to, a copy of any annual or other periodic 

filings or registrations required by the state of origin or the State of California, the current address for 

service of process on the corporation or limited liability partnership, and the name of any agent 

designated for service of process by CONTRACTOR within the State of California. 

 

5. Independent Contractor. CONTRACTOR shall perform this Agreement as an independent 

contractor. CONTRACTOR and the officers, agents, and employees of CONTRACTOR are not, and 

shall not be deemed, NCRCD employees for any purpose, including workers’ compensation and 

employee benefits. CONTRACTOR shall, at CONTRACTOR’s own risk and expense, determine the 

method and manner by which duties imposed on CONTRACTOR by this Agreement shall be 

performed; provided, however, that NCRCD may monitor the work performed by CONTRACTOR. 
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With the exception of funds describe in paragraph 3(e) of this Agreement, NCRCD shall not deduct or 

withhold any amounts whatsoever from the compensation paid to CONTRACTOR, including, but not 

limited to amounts required to be withheld for state and Federal taxes. As between the Parties to this 

Agreement, CONTRACTOR shall be solely responsible for all such payments. 

 

6. Specific Performance. It is agreed that CONTRACTOR, including the agents or employees of 

CONTRACTOR, shall be the sole providers of the services required by this Agreement. Because the 

services to be performed by CONTRACTOR under the terms of this Agreement are of a special, 

unique, unusual, extraordinary, and intellectual or time-sensitive character which gives them a 

peculiar value, the loss of which cannot be reasonably or adequately compensated in damages in an 

action of law, NCRCD, in addition to any other rights or remedies which NCRCD may possess, shall be 

entitled to injunctive and other equitable relief to prevent a breach of this Agreement by 

CONTRACTOR. 

 

7. Insurance. CONTRACTOR shall obtain and maintain in full force and effect throughout the 

term of this Agreement, and thereafter as to matters occurring during the term of this Agreement, the 

following insurance coverage: 

 (a) Workers’ Compensation Insurance. To the extent required by law during the term of 

this Agreement, CONTRACTOR shall provide workers’ compensation insurance for the performance 

of any of CONTRACTOR’s duties under this Agreement, including but not limited to, coverage for 

workers’ compensation and employer’s liability and a waiver of subrogation, and shall provide 

NCRCD with certification of all such coverages upon request by NCRCD’s District Administrator. 

 (b) Liability Insurance. CONTRACTOR shall obtain and maintain in full force and effect 

during the term of this Agreement the following liability insurance coverages, issued by a company 

admitted to do business in California and having an A.M. Best rating of A:VII or better or equivalent 

self-insurance: 

  (1) General Liability. Commercial general liability [CGL] insurance coverage 

(personal injury and property damage) of not less than TWO MILLION DOLLARS ($2,000,000) 

combined single limit per occurrence, covering liability or claims for any personal injury, including 

death, to any person and/or damage to the property of any person arising from the acts or omissions 

of CONTRACTOR or any officer, agent, or employee of CONTRACTOR under this Agreement. If the 

coverage includes an aggregate limit, the aggregate limit shall be no less than twice the per 

occurrence limit. 

  (2) Professional Liability/Errors and Omissions. Professional liability or errors and 

omissions insurance for all activities of CONTRACTOR arising out of or in connection with this 

Agreement in an amount not less than ONE MILLION DOLLARS ($1,000,000) per claim.  

  (3) Comprehensive Automobile Liability Insurance. Comprehensive automobile 

liability insurance (Bodily Injury and Property Damage) on owned, hired, leased, and non-owned 

vehicles used in conjunction with CONTRACTOR’s business of not less than ONE MILLION DOLLARS 

($1,000,000) combined single limit per occurrence. 

 

(c) Certificates. All insurance coverages referenced in 7(b), above, shall be evidenced by 
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one or more certificates of coverage or, with the consent of NCRCD’s Executive Director, 

demonstrated by other evidence of coverage acceptable to NCRCD’s Risk Manager, which shall be 

filed by CONTRACTOR with NCRCD prior to commencement of performance of any of 

CONTRACTOR’s duties; shall reference this Agreement by its NCRCD Agreement number; shall be 

kept current during the term of this Agreement; shall provide that NCRCD shall be given no less than 

thirty (30) days prior written notice of any non-renewal, cancellation, other termination, or material 

change, except that only ten (10) days prior written notice shall be required where the cause of non-

renewal or cancellation is non-payment of premium; and shall provide that the inclusion of more than 

one insured shall not operate to impair the rights of one insured against another insured, the 

coverage afforded applying as though separate policies had been issued to each insured, but the 

inclusion of more than one insured shall not operate to increase the limits of the company’s liability. 

For the commercial general liability insurance coverage referenced in 7(b)(1) and, where the vehicles 

are covered by a commercial policy rather than a personal policy, for the comprehensive automobile 

liability insurance coverage referenced in 7(b)(3), CONTRACTOR shall also file with the evidence of 

coverage an endorsement from the insurance provider naming NCRCD, its officers, employees, 

agents, and volunteers as additional insureds and waiving subrogation, and the certificate or other 

evidence of coverage shall provide that if the same policy applies to activities of CONTRACTOR not 

covered by this Agreement then the limits in the applicable certificate relating to the additional 

insured coverage of NCRCD shall pertain only to liability for activities of CONTRACTOR under this 

Agreement, and that the insurance provided is primary coverage to NCRCD with respect to any 

insurance or self-insurance programs maintained by NCRCD. The additional insured endorsements 

for the general liability coverage shall use Insurance Services Office (ISO) Form No. CG 20 09 11 85 or 

CG 20 10 11 85, or equivalent, including (if used together) CG 2010 10 01 and CG 2037 10 01; but 

shall not use the following forms: CG 20 10 10 93 or 03 94. Upon request by NCRCD’s District 

Administrator, CONTRACTOR shall provide or arrange for the insurer to provide within thirty (30) 

days of the request, certified copies of the actual insurance policies or relevant portions thereof. 

 (d) Deductibles/Retentions. Any deductibles or self-insured retentions shall be declared 

to, and be subject to approval by, NCRCD’s District Administrator, which approval shall not be denied 

unless NCRCD’s District Administrator determines that the deductibles or self-insured retentions are 

unreasonably large in relation to compensation payable under this Agreement and the risks of 

liability associated with the activities required of CONTRACTOR by this Agreement. At the option of 

and upon request of NCRCD’s District Administrator if the District Administrator determines that such 

deductibles or retentions are unreasonably high, either the insurer shall reduce or eliminate such 

deductibles or self-insurance retentions as respects NCRCD, its officers, employees, agents, and 

volunteers or CONTRACTOR shall procure a bond guaranteeing payment of losses and related 

investigations, claims administration and defense expenses. 

(e)    Inclusion in Subcontracts. CONTRACTOR agrees to require all subcontractors and any 

other entity or person who is involved in providing services under this Agreement to comply with the 

Workers Compensation, General Liability, and Professional Liability insurance requirements set forth 

in this Paragraph 7. 

 

8. Hold Harmless/Defense/Indemnification.  
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 (a) Indemnity for Design Professional Liability.  With respect to the performance of design 

professional services by a design professional as defined in California Civil Code Section 2782.8, to 

the fullest extent permitted by law, CONTRACTOR shall indemnify and hold harmless NCRCD, its 

officers, officials, agents, employees, and volunteers (collectively and/or individually “NCRCD”) from 

and against any and all liabilities, claims, damages, losses, costs, or expenses (including, without 

limitation, costs, attorneys’ fees, and expert fees of litigation and alternative dispute resolution) of 

every nature to the extent arising out of, pertaining to, or relating to the negligence, recklessness, or 

willful misconduct of CONTRACTOR or any of its officers, employees, servants, agents, or 

subcontractors (collectively and/or individually “CONTRACTOR ”), in the performance of this 

Agreement or failure to comply with any obligations of the Agreement.  If it is finally determined 

(through a non-appealable judgment or an agreement between NCRCD and CONTRACTOR) that 

liability is caused by the comparative negligence or willful misconduct of NCRCD, then 

CONTRACTOR’s indemnification and hold harmless obligation shall not exceed CONTRACTOR’s 

finally determined percentage of liability based upon the comparative fault of CONTRACTOR. 

Irrespective of any language to the contrary in this Agreement, CONTRACTOR has no duty to 

provide or to immediately pay for an up-front defense of NCRCD against unproven claims or 

allegations, but shall reimburse those litigation costs and expenses (including, without limitation, 

attorneys’ fees, and expert fees) incurred by NCRCD to the extent caused by the negligence, 

recklessness, or willful misconduct of CONTRACTOR.  In no event shall the cost to defend charged to 

CONTRACTOR exceed CONTRACTOR’s proportional percentage of fault, except as described in 

Section 2782.8(a) and (e) of the California Civil Code.  

(b) Indemnity for Other Than Design Professional Liability:  Except as provided in 

subsection 8(a), to the fullest extent permitted by law, CONTRACTOR shall hold harmless, defend 

(with counsel agreed to by NCRCD), and indemnify NCRCD and its officers, officials, agents, 

employees, and volunteers (collectively and/or individually “NCRCD”) from and against any and all 

liability, claim, loss, damage, expense, costs (including, without limitation, costs, attorneys’ fees, and 

expert fees of litigation) of every nature arising out of, related to, or in connection with the 

performance of work hereunder by CONTRACTOR or any of its officers, employees, servants, agents, 

or subcontractors, or the failure of the same to comply with any of the obligations contained in this 

Agreement, except such loss or damage which was caused by the sole negligence or sole willful 

misconduct of NCRCD. 

CONTRACTOR’s duty to defend applies immediately, whether or not liability is established.  

An allegation or determination that persons other than CONTRACTOR are responsible for the claim 

does not relieve CONTRACTOR from its separate and distinct obligation to defend as stated herein.  

(c) No Limitations.  Acceptance by NCRCD of insurance certificates and endorsements 

required under this Agreement does not relieve CONTRACTOR from liability under this 

indemnification and hold harmless clause.  The obligations of CONTRACTOR under this Section 8 will 

not be limited by the provisions of any workers’ compensation act or similar act.  CONTRACTOR 

expressly waives its statutory immunity under such statutes or laws as to NCRCD, its officers, officials, 

agents, employees, and volunteers.  For purposes of Section 2782 of the California Civil Code, the 

parties hereto recognize and expressly agree that either (1) this Agreement is not a construction 

contract; (2) this Agreement is a construction contract and it conforms to Section 2782; or (3) they 
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have negotiated and expressly agreed to the allocation of liability between them. 

(d) Subcontractors.  CONTRACTOR agrees to obtain executed indemnity agreements with 

provisions identical to those set forth here in this Section 8 from each and every subcontractor, or any 

other person or entity involved by, for, with, or on behalf of CONTRACTOR in the performance of this 

Agreement.  Failure of NCRCD to monitor compliance with these requirements imposes no additional 

obligations on NCRCD and will in no way act as a waiver of any rights hereunder.  

(e) Employee Character and Fitness. CONTRACTOR accepts responsibility for determining 

and approving the character and fitness of its employees (including volunteers, agents, or 

representatives) to provide the services required of CONTRACTOR under this Agreement, including 

completion of a satisfactory criminal/background check and period rechecks to the extent permitted 

by law. Notwithstanding anything to the contrary in this Paragraph, CONTRACTOR shall hold NCRCD 

and its officers, agents, and employees harmless from any liability for injuries or damages resulting 

from a breach of this provision or CONTRACTOR’s actions in this regard. 

 

9. Termination for Cause. If either Party shall fail to fulfill in a timely and proper manner that 

Party’s obligations under this Agreement or otherwise breach this Agreement and fail to cure such 

failure or breach within ten (10) days of receipt of written notice from the other Party describing the 

nature of the breach, the non-defaulting Party may, in addition to any other remedies it may have, 

terminate this Agreement by giving five (5) days prior written notice to the defaulting Party in the 

manner set forth in Paragraph 13 (Notices). NCRCD hereby authorizes the NCRCD Executive Director 

to make all decisions and take all actions required under this Paragraph to terminate this Agreement 

on behalf of NCRCD for cause.   

 

10. Other Termination. This Agreement may be terminated by either Party for any reason and at 

any time by giving prior written notice of such termination to the other Party specifying the effective 

date thereof at least thirty (30) days prior to the effective date, as long as the date the notice is given 

and the effective date of the termination are in the same fiscal year; provided, however, that no such 

termination may be effected by NCRCD unless an opportunity for consultation is provided prior to the 

effective date of the termination. NCRCD hereby authorizes the NCRCD Executive Director to make 

all decisions and take all actions required under this Paragraph to terminate this Agreement on behalf 

of NCRCD for the convenience of NCRCD. 

 

11. Disposition of, Title to, and Payment for Work upon Expiration or Termination.  

 (a)  Upon expiration or termination of this Agreement, all finished or unfinished documents 

and other materials, if any, and all rights therein shall become, the property of both NCRCD and 

CONTRACTOR. Unless otherwise expressly provided in this Agreement, any copyrightable or 

patentable work created by CONTRACTOR under this Agreement shall be deemed a “work made for 

hire” for purposes of copyright or patent law and only NCRCD shall be entitled to claim or apply for 

the copyright or patent thereof.  

  (b) CONTRACTOR shall be entitled to receive compensation for any satisfactory work 

completed prior to expiration or receipt of the notice of termination or commenced prior to receipt of 

the notice of termination and completed satisfactorily prior to the effective date of the termination; 
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except that CONTRACTOR shall not be relieved of liability to NCRCD for damages sustained by 

NCRCD by virtue of any breach of the Agreement by CONTRACTOR whether or not the Agreement 

expired or was otherwise terminated, and NCRCD may withhold any payments not yet made to 

CONTRACTOR for purpose of setoff until such time as the exact amount of damages due to NCRCD 

from CONTRACTOR is determined.  

 

12. No Waiver. The waiver by either Party of any breach or violation of any requirement of this 

Agreement shall not be deemed to be a waiver of any such breach in the future, or of the breach of 

any other requirement of this Agreement.  

 

13. Notices. All notices required or authorized by this Agreement shall be in writing and shall be 

delivered in person, by email, or by deposit in the United States mail, by certified mail, postage 

prepaid, return receipt requested. Any mailed notice, demand, request, consent, approval, or 

communication that either Party desires to give the other Party shall be addressed to the other Party 

at the address set forth below. Either Party may change its address by notifying the other Party of the 

change of address. Any notice sent by mail in the manner prescribed by this paragraph shall be 

deemed to have been received on the date noted on the return receipt or five days following the 

date of deposit, whichever is earlier. 

 

NCRCD 
Lucas Patzek, Executive Director 

1303 Jefferson St., Ste. 500B 
Napa, CA 94559 

lucas@naparcd.org 
707-690-3119 

CONTRACTOR 
[FILL OUT] 

 

14. Compliance with Policies on Waste, Harassment, Drug/Alcohol-Free Workplace, and 

Computer Use. CONTRACTOR hereby agrees to comply, and require its employees and 

subcontractors to comply, with the following policies, copies of which are on file with the Clerk of the 

Board of Supervisors and incorporated by reference herein. CONTRACTOR also agrees that it shall 

not engage in any activities, or permit its officers, agents, and employees to do so, during the 

performance of any of the services required under this Agreement, which would interfere with 

compliance or induce violation of these policies by NCRCD employees or contractors. For purposes 

of this Paragraph, references in the Policies to “County” and “County of Napa” shall mean NCRCD, to 

“Board” or “Board of Supervisors” shall mean the NCRCD governing board, and to “personnel 

director,” “county administrator (or CEO),” or any other specifically-titled Napa County officer shall 

mean the NCRCD Executive Director. 

 (a) Waste Source Reduction and Recycled Product Content Procurement Policy adopted 

by resolution of the Board of Supervisors on March 26, 1991. 

 (b) County of Napa “Policy for Maintaining a Harassment and Discrimination Free Work 

Environment” revised effective August 23, 2005.  

 (c) County of Napa Drug and Alcohol Policy adopted by resolution of the Board of 

Supervisors on June 25, 1991. 

mailto:lucas@naparcd.org
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 (d) Napa County Information Technology Use and Security Policy adopted by resolution of 

the Board of Supervisors on April 17, 2001. To this end, all employees and subcontractors of 

CONTRACTOR whose performance of services under this Agreement requires access to any portion 

of the County computer network shall sign and have on file with Napa County’s ITS Department prior 

to receiving such access the certification attached to said Policy. 

 (e) Napa County Workplace Violence Policy, adopted by the BOS effective May 23, 1995, 

and subsequently revised effective November 2, 2004, which is located in the County of Napa Policy 

Manual Part I, Section 37U. 

 
15. Confidentiality. Confidential information is defined as all information disclosed to 

CONTRACTOR, which relates to NCRCD’s past, present, and future activities, as well as activities 

under this Agreement. CONTRACTOR, to the extent provided by law, shall hold all such information 

as CONTRACTOR may receive, if any, in trust and confidence, except with the prior written approval 

of NCRCD, expressed through its Executive Director. Upon cancellation or expiration of this 

Agreement, CONTRACTOR shall return to NCRCD all written and descriptive matter which contains 

any such confidential information, except that CONTRACTOR may retain for its files a copy of 

CONTRACTOR’s work product if such product has been made available to the public by NCRCD. 

  

16. No Assignments or Subcontracts. 

 (a) In general. A consideration of this Agreement is the personal reputation of 

CONTRACTOR; therefore, CONTRACTOR shall not assign any interest in this Agreement or 

subcontract any of the services CONTRACTOR is to perform hereunder without the prior written 

consent of NCRCD Executive Director, which shall not be unreasonably withheld. The inability of the 

assignee to provide personnel equivalent in experience, expertise, and numbers to those provided 

by CONTRACTOR, or to perform any of the remaining services required under this Agreement within 

the same time frame required of CONTRACTOR shall be deemed to be reasonable grounds for 

NCRCD to withhold its consent to assignment.  

 (b) Effect of Change in Status. If CONTRACTOR changes its status during the term of this 

Agreement from or to that of a corporation, limited liability partnership, limited liability company, 

general partnership, or sole proprietorship, such change in organizational status shall be viewed as 

an attempted assignment of this Agreement by CONTRACTOR. Failure of CONTRACTOR to obtain 

approval of such assignment under this Paragraph shall be viewed as a material breach of this 

Agreement. 

  

17. Amendment/Modification. Except as specifically provided herein, this Agreement may be 

modified or amended only in writing and with the prior written consent of both Parties. In particular, 

only NCRCD, through its Board of Supervisors in the form of an amendment of this Agreement, may 

authorize extra and/or changed work if beyond the scope of services prescribed by Exhibit “A.” 

Failure of CONTRACTOR to secure such authorization in writing in advance of performing any of the 

extra or changed work shall constitute a waiver of any and all rights to adjustment in the contract 

price or contract time and no compensation shall be paid for such extra work. 
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18. Interpretation; Venue.  

 (a) Interpretation. The headings used herein are for reference only. The terms of the 
Agreement are set out in the text under the headings. This Agreement shall be governed by the laws 
of the State of California without regard to the choice of law or conflicts.  
 (b) Venue. This Agreement is made in Napa County, California. The venue for any legal 

action in state court filed by either Party to this Agreement for the purpose of interpreting or 

enforcing any provision of this Agreement shall be in the Superior Court of California, County of 

Napa, a unified court. The venue for any legal action in Federal court filed by either Party to this 

Agreement for the purpose of interpreting or enforcing any provision of this Agreement lying within 

the jurisdiction of the Federal courts shall be the Northern District of California. The appropriate 

venue for arbitration, mediation, or similar legal proceedings under this Agreement shall be Napa 

County, California; however, nothing in this sentence shall obligate either Party to submit to 

mediation or arbitration any dispute arising under this Agreement. 

 
19. Compliance with Laws. CONTRACTOR shall observe and comply with all applicable Federal, 

State, and local laws, ordinances, and codes. Such laws shall include, but not be limited to, the 

following, except where prohibited by law: 

 (a)    Non-Discrimination. During the performance of this Agreement, CONTRACTOR and its 

subcontractors shall not deny the benefits thereof to any person on the basis of race, color, ancestry, 

national origin or ethnic group identification, religion or religious creed, gender or self-identified 

gender, sexual orientation, marital status, age, mental disability, physical disability, genetic 

information, or medical condition (including cancer, HIV, and AIDS), or political affiliation or belief nor 

shall they discriminate unlawfully against any employee or applicant for employment because of race, 

color, ancestry, national origin or ethnic group identification, religion or religious creed, gender or 

self-identified gender, sexual orientation, marital status, age, mental disability, physical disability, 

genetic information, or medical condition (including cancer, HIV, and AIDS), use of family care leave, 

or political affiliation or belief. CONTRACTOR shall ensure that the evaluation and treatment of 

employees and applicants for employment are free of such discrimination or harassment. In addition 

to the foregoing general obligations, CONTRACTOR shall comply with the provisions of the Fair 

Employment and Housing Act (Government Code section 12900, et seq.), the regulations 

promulgated thereunder (Title 2, California Code of Regulations, section 7285.0, et seq.), the 

provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the Government Code (sections 

11135-11139.5), and any state or local regulations adopted to implement any of the foregoing, as 

such statutes and regulations may be amended from time to time.  

 (b) Documentation of Right to Work. CONTRACTOR agrees to abide by the requirements 

of the Immigration and Control Reform Act pertaining to assuring that all newly-hired employees of 

CONTRACTOR performing any services under this Agreement have a legal right to work in the United 

States of America, that all required documentation of such right to work is inspected, and that INS 

Form 1-9 (as it may be amended from time to time) is completed and on file for each employee. 

CONTRACTOR shall make the required documentation available upon request to NCRCD for 

inspection. 

 (c) Labor Laws.  If this Agreement involves a public work, the provisions of Exhibit “E” 

(Prevailing Wage) apply. 
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 (d) Inclusion in Subcontracts. To the extent any of the services required of CONTRACTOR 

under this Agreement are subcontracted to a third party, CONTRACTOR shall include all of the 

provisions of this Paragraph 19 in all such subcontracts as obligations of the subcontractor. 

 

20. Taxes. CONTRACTOR agrees to file Federal and state tax returns or applicable withholding 

documents and to pay all applicable taxes or make all required withholdings on amounts paid 

pursuant to this Agreement and shall be solely liable and responsible to make such withholdings 

and/or pay such taxes and other obligations including, without limitation, state and Federal income 

and FICA taxes. CONTRACTOR agrees to indemnify and hold NCRCD harmless from any liability it 

may incur to the United States or the State of California as a consequence of CONTRACTOR’s failure 

to pay or withhold, when due, all such taxes and obligations. In the event that NCRCD is audited for 

compliance regarding any withholding or other applicable taxes or amounts, CONTRACTOR agrees 

to furnish NCRCD with proof of payment of taxes or withholdings on those earnings. 

 

21. Access to Records/Retention. NCRCD, any Federal or state grantor agency funding all or 

part of the compensation payable hereunder, the State Controller, the Comptroller General of the 

United States, or the duly authorized representatives of any of the above, shall have access to any 

books, documents, papers, and records of CONTRACTOR which are directly pertinent to the subject 

matter of this Agreement for the purpose of making audit, examination, excerpts, and transcriptions. 

Except where longer retention is required by any Federal or state law, CONTRACTOR shall maintain 

all required records for at least seven (7) years after NCRCD makes final payment for any of the work 

authorized hereunder and all pending matters are closed, whichever is later. 

 

22. Authority to Contract. CONTRACTOR and NCRCD each warrant hereby that they are legally 

permitted and otherwise have the authority to enter into and perform this Agreement. 

 

23. Conflict of Interest.  

 (a) Covenant of No Undisclosed Conflict. The Parties to the Agreement acknowledge that 
they are aware of the provisions of Government Code section 1090, et seq., and section 87100, et 
seq., relating to conflict of interest of public officers and employees. CONTRACTOR hereby 
covenants that it presently has no interest not disclosed to NCRCD and shall not acquire any interest, 
direct or indirect, which would conflict in any material manner or degree with the performance of its 
services or confidentiality obligation hereunder, except as such as NCRCD may consent to in writing 
prior to the acquisition by CONTRACTOR of such conflict. CONTRACTOR further warrants that it is 
unaware of any financial or economic interest of any public officer or employee of NCRCD relating to 
this Agreement. CONTRACTOR agrees that if such financial interest does exist at the inception of this 
Agreement, NCRCD may terminate this Agreement immediately upon giving written notice without 
further obligation by NCRCD to CONTRACTOR under this Agreement.  
 (b) Statements of Economic Interest. CONTRACTOR acknowledges and understands that 

NCRCD has developed and approved a Conflict of Interest Code as required by state law which 

requires CONTRACTOR to file with the District Administrator of NCRCD “assuming office,” “annual,” 

and “leaving office” Statements of Economic Interest as a “consultant,” as defined in section 

18701(a)(2) of Title 2 of the California Code of Regulations, unless it has been determined in writing 
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that CONTRACTOR, although holding a “designated” position as a consultant, has been hired to 

perform a range of duties so limited in scope as to not be required to fully comply with such 

disclosure obligation. By authorizing its President to execute this Agreement on its behalf, NCRCD’s 

Board of Directors and Executive Director hereby determine in writing on behalf of NCRCD that 

CONTRACTOR has been hired to perform a range of duties so limited in scope as to not be required 

to comply with such disclosure obligation. 

 

24. Non-Solicitation of Employees. Each Party agrees not to solicit for employment the 

employees of the other Party who were directly involved in the performance of the services 

hereunder for the term of this Agreement and a period of six (6) months after termination of this 

Agreement except with the written permission of the other Party, except that nothing in this 

Paragraph shall preclude either Party from publishing or otherwise distributing applications and 

information regarding that Party’s job openings where such publication or distribution is directed to 

the public generally. 

 

25. Third Party Beneficiaries. Nothing contained in this Agreement shall be construed to create 

any rights in third parties and the Parties do not intend to create such rights. 

 

26. Attorneys’ Fees. In the event that either Party commences legal action of any kind or 

character to either enforce the provisions of this Agreement or to obtain damages for breach thereof, 

the prevailing Party in such litigation shall be entitled to all costs and reasonable attorney’s fees 

incurred in connection with such action. 

 

27. Severability. If any provision of this Agreement, or any portion thereof, is found by any court 

of competent jurisdiction to be unenforceable or invalid for any reason, such provision shall be 

severable and shall not in any way impair the enforceability of any other provision of this Agreement. 

 

28. Entirety of Contract. This Agreement, including any documents expressly incorporated by 

reference whether or not attached hereto, constitutes the entire agreement between the Parties 

relating to the subject of this Agreement and supersedes all previous agreements, promises, 

representations, understandings, and negotiations, whether written or oral, among the Parties with 

respect to the subject matter hereof. 

 

 

 

 IN WITNESS WHEREOF, this the Parties have executed this Agreement below. 

 

[Signatures on following page] 
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“CONTRACTOR” [FILL OUT] 
 
 
By: _________________________________ Date: _________________ 
[FILL OUT] 

  
 
 

“NCRCD” NAPA COUNTY RESOURCE CONSERVATION DISTRICT, a special district 
of the State of California 
 
 
By: _________________________________ Date: _________________ 
LUCAS PATZEK, Executive Director 
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EXHIBIT “A” 

 

SCOPE OF WORK 

 
CONTRACTOR shall provide [FILL OUT] 
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EXHIBIT “B” 

 
BUDGET & COMPENSATION 

 
 

I. BUDGET 
 
The total payment for services and expenses under this Agreement shall not exceed [FILL OUT]. 
 

II. COMPENSATION 
 

[FILL OUT] 
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EXHIBIT “C” 

GRANT AWARD 
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%�� 35,1&,3$/�&217$&76���,QGLYLGXDOV�OLVWHG�EHORZ�DUH�DXWKRUL�HG�WR�DFW�LQ�WKHLU�

UHVSHFWLYH�DUHDV�IRU�PDWWHUV�UHODWHG�WR�WKLV�DZDUG��
�

3UL�FLSDO�&RRSHUDWRU�&R�WDFWV����
�

&RRSHUDWRU�3URJUDP�&R�WDFW� &RRSHUDWRU�$GPL�LVWUDWLYH�&R�WDFW�
$OLVRQ�%ORGRUQ�
3ULQFLSDO�3URJUDP�0DQDJHU��)RUHVW�
�HDOWK��
�����-HIIHUVRQ�6WUHHW6XLWH����%�
1DSD��&$�������
7HOHSKRQH���������������
(PDLO��DOLVRQ�QDSDUFG�RUJ�

$OLVRQ�%ORGRUQ�
3ULQFLSDO�3URJUDP�0DQDJHU��)RUHVW�
�HDOWK��
�����-HIIHUVRQ�6WUHHW6XLWH����%�
1DSD��&$�������
7HOHSKRQH���������������
(PDLO��DOLVRQ�QDSDUFG�RUJ�

�
3UL�FLSDO��RUHVW�6HUYLFH�&R�WDFWV��

�
�RUHVW�6HUYLFH�3URJUDP�0D�DJHU�

&R�WDFW�
�RUHVW�6HUYLFH�$GPL�LVWUDWLYH�&R�WDFW�

$OLFLD�6DQFKH��6FRWW�
8UEDQ���&RPPXQLW��)RUHVWU��$VVLVWDQW�
3URJUDP�0DQDJHU�
6WDWH���3ULYDWH�)RUHVWU��
�����&OXE�'ULYH�
9DOOHMR��&$�������
&HOO���������������
(PDLO��DOLFLD�VDQFKH�VFRWW�XVGD�JRY�

.DWKU�Q�:LOOLDPV�
3URJUDP�6SHFLDOLVW��
86'$�)RUHVW�6HUYLFH�
6WDWH���3ULYDWH�)RUHVWU��
�����&OXE�'ULYH�
9DOOHMR��&$�������
7HOHSKRQH�������������������
(PDLO��NDWKU�Q�ZLOOLDPV��XVGD�JRY�

�
�

&�� 6�67(0�)25�$:$5'�0$1$�(0(17�5(�,675$7,21�5(48,5(0(17�
�6$0����1&5&'�VKDOO�PDLQWDLQ�FXUUHQW�RUJDQL�DWLRQDO�LQIRUPDWLRQ�DQG�WKH�RULJLQDO�
8QLTXH�(QWLW��,GHQWLILHU��8(,��SURYLGHG�IRU�WKLV�DJUHHPHQW�LQ�WKH�6�VWHP�IRU�$ZDUG�
0DQDJHPHQW��6$0��XQWLO�UHFHLSW�RI�ILQDO�SD�PHQW��7KLV�UHTXLUHV�DQQXDO�UHYLHZ�DQG�
XSGDWHV��ZKHQ�QHHGHG��RI�RUJDQL�DWLRQDO�LQIRUPDWLRQ�DIWHU�WKH�LQLWLDO�UHJLVWUDWLRQ��0RUH�
IUHTXHQW�UHYLHZ�DQG�XSGDWHV�PD��EH�UHTXLUHG�IRU�FKDQJHV�LQ�RUJDQL�DWLRQDO�LQIRUPDWLRQ�
RU�DJUHHPHQW�WHUP�V���$Q��FKDQJH�WR�WKH�RULJLQDO�8(,�SURYLGHG�LQ�WKLV�DJUHHPHQW�ZLOO�
UHVXOW�LQ�WHUPLQDWLRQ�RI�WKLV�DJUHHPHQW�DQG�GH�REOLJDWLRQ�RI�DQ��UHPDLQLQJ�IXQGV��)RU�
SXUSRVHV�RI�WKLV�DJUHHPHQW��6�VWHP�IRU�$ZDUG�0DQDJHPHQW��6$0��PHDQV�WKH�)HGHUDO�
UHSRVLWRU��LQWR�ZKLFK�DQ�HQWLW��PXVW�SURYLGH�LQIRUPDWLRQ�UHTXLUHG�IRU�WKH�FRQGXFW�RI�
EXVLQHVV�DV�D�&RRSHUDWLYH��$GGLWLRQDO�LQIRUPDWLRQ�DERXW�UHJLVWUDWLRQ�SURFHGXUHV�PD��EH�
IRXQG�DW�WKH�6$0�,QWHUQHW�VLWH�DW�ZZZ�VDP�JRY��
�
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�

'�� $'9$1&(6�$1'�5(,0%856$%/(�3$�0(176���),1$1&,$/�$66,67$1&(���
$GYDQFHV�DQG�UHLPEXUVDEOH�SD�PHQWV�DUH�DSSURYHG�XQGHU�WKLV�DZDUG���2QO��FRVWV�IRU�
WKRVH�SURMHFW�DFWLYLWLHV�DSSURYHG�LQ�����WKH�LQLWLDO�DZDUG��RU�����PRGLILFDWLRQV�WKHUHWR��
DUH�DOORZDEOH���5HTXHVWV�IRU�SD�PHQW�PXVW�EH�VXEPLWWHG�RQ�6WDQGDUG�)RUP������6)�
������5HTXHVW�IRU�$GYDQFH�RU�5HLPEXUVHPHQW��DQG�PXVW�EH�VXEPLWWHG�QR�PRUH�WKDQ�
PRQWKO����,Q�RUGHU�WR�DSSURYH�D�5HTXHVW�IRU�$GYDQFH�3D�PHQW�RU�5HLPEXUVHPHQW��WKH�
)RUHVW�6HUYLFH�VKDOO�UHYLHZ�VXFK�UHTXHVWV�WR�HQVXUH�DGYDQFHV�RU�SD�PHQWV�IRU�
UHLPEXUVHPHQW�DUH�LQ�FRPSOLDQFH�DQG�RWKHUZLVH�FRQVLVWHQW�ZLWK�20%��86'$��DQG�
)RUHVW�6HUYLFH�UHJXODWLRQV����

�

$GYDQFH�SD�PHQWV�PXVW�QRW�H�FHHG�WKH�PLQLPXP�DPRXQW�QHHGHG�RU�QR�PRUH�WKDQ�LV�
QHHGHG�IRU�D����GD��SHULRG��ZKLFKHYHU�LV�OHVV���,I�WKH�5HFLSLHQW�UHFHLYHV�DQ�DGYDQFH�
SD�PHQW�DQG�VXEVHTXHQWO��UHTXHVWV�DQ�DGYDQFH�RU�UHLPEXUVHPHQW�SD�PHQW��WKHQ�WKH�
UHTXHVW�PXVW�FOHDUO��GHPRQVWUDWH�WKDW�WKH�SUHYLRXVO��DGYDQFHG�IXQGV�KDYH�EHHQ�IXOO��
H�SHQGHG�EHIRUH�WKH�)RUHVW�6HUYLFH�FDQ�DSSURYH�WKH�UHTXHVW�IRU�SD�PHQW��$Q��IXQGV�
DGYDQFHG��EXW�QRW�VSHQW��XSRQ�H�SLUDWLRQ�RI�WKLV�DZDUG�PXVW�EH�UHWXUQHG�WR�WKH�)RUHVW�
6HUYLFH��
�
�
�
�
�

7KH�3URJUDP�0DQDJHU�UHVHUYHV�WKH�ULJKW�WR�UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�SULRU�WR�
DSSURYLQJ�D�SD�PHQW��

��������
7KH�LQYRLFH�PXVW�EH�VHQW�E��RQH�RI�WKUHH�PHWKRGV�� 6HQG�D�FRS��WR��
(0$,/��SUHIHUUHG���60�)6�DVFBJD�XVGD�JRY��
�

)$;�����������������
�

3267$/���86'$�)RUHVWHU�6HUYLFH�
%XGJHW���)LQDQFH����UDQWV�DQG�$JUHHPHQWV��
�����0DVWKHDG�6W��1(�
$OEXTXHUTXH��10��������

�

�

�
�

(�� (/(&7,21�2)�'(�0,1,0,6�,1',5(&7�5$7(��1&5&'���KDV�HOHFWHG�WR�XVH�WKH�G��
PL�LPL��LQGLUHFW�FRVW�UDWH�RI�����RI�PRGLILHG�WRWDO�GLUHFW�FRVWV��07'&��DV�DOORZHG�
XQGHU���&)5����������I����7KLV�UDWH�PXVW�EH�XVHG�FRQVLVWHQWO��IRU�DOO�)HGHUDO�DZDUGV�
XQWLO�VXFK�WLPH�DV��1&5&'�FKRRVHV�WR�QHJRWLDWH�IRU�D�UDWH��ZKLFK�WKH��PD��DSSO��WR�GR�
DW�DQ��WLPH���,I�D�QHZ�UDWH�LV�QHJRWLDWHG�DQG�XWLOL�HG�WKH�G��PL�LPL��UDWH�FDQ�QR�ORQJHU�EH�
XWLOL�HG�����

�
)�� 35,25�:5,77(1�$33529$/���1&5&'�VKDOO�REWDLQ�SULRU�ZULWWHQ�DSSURYDO�SXUVXDQW�

WR�FRQGLWLRQV�VHW�IRUWK�LQ���&)5����������
�
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��� 02',),&$7,216���0RGLILFDWLRQV�ZLWKLQ�WKH�VFRSH�RI�WKLV�DZDUG�PXVW�EH�PDGH�E��
PXWXDO�FRQVHQW�RI�WKH�SDUWLHV��E��WKH�LVVXDQFH�RI�D�ZULWWHQ�PRGLILFDWLRQ�VLJQHG�DQG�
GDWHG�E��DOO�SURSHUO��DXWKRUL�HG�VLJQDWRU��RIILFLDOV��SULRU�WR�DQ��FKDQJHV�EHLQJ�
SHUIRUPHG���5HTXHVWV�IRU�PRGLILFDWLRQ�VKRXOG�EH�PDGH��LQ�ZULWLQJ��DW�OHDVW����GD�V�SULRU�
WR�LPSOHPHQWDWLRQ�RI�WKH�UHTXHVWHG�FKDQJH���7KH�)RUHVW�6HUYLFH�LV�QRW�REOLJDWHG�WR�IXQG�
DQ��FKDQJHV�QRW�SURSHUO��DSSURYHG�LQ�DGYDQFH��

�
��� 3(5,2'�2)�3(5)250$1&(���7KLV�DJUHHPHQW�LV�H�HFXWHG�DV�RI�WKH�GDWH�RI�WKH�

)RUHVW�6HUYLFH�VLJQDWRU��RIILFLDO�VLJQDWXUH��3UH�DZDUG�FRVWV�ZLOO�QRW�EH�DOORZHG�H�FHSW�
RQ�D�FDVH�E��FDVH�EDVLV�WKURXJK�:2�SURJUDP�DSSURYDO�DW�WKH�:2�OHYHO��5HJLRQDO�
DZDUGV�PD��PDNH�WKDW�GHFLVLRQ�DW�WKH�UHJLRQDO�OHYHO�IRU�DZDUGV�DW�WKDW�OHYHO�RQ�D�FDVH�
E��FDVH�EDVLV��
�
7KH�HQG�GDWH��RU�H�SLUDWLRQ�GDWH�LV�������������7KLV�LQVWUXPHQW�PD��EH�H�WHQGHG�E��D�
SURSHUO��H�HFXWHG�PRGLILFDWLRQ���6���0RGLILFDWLR��3URYL�LR��DERY���

�
,�� $87�25,�('�5(35(6(17$7,9(6���%��VLJQDWXUH�EHORZ��HDFK�SDUW��FHUWLILHV�WKDW�

WKH�LQGLYLGXDOV�OLVWHG�LQ�WKLV�GRFXPHQW�DV�UHSUHVHQWDWLYHV�RI�WKH�LQGLYLGXDO�SDUWLHV�DUH�
DXWKRUL�HG�WR�DFW�LQ�WKHLU�UHVSHFWLYH�DUHDV�IRU�PDWWHUV�UHODWHG�WR�WKLV�DZDUG��,Q�ZLWQHVV�
ZKHUHRI�WKH�SDUWLHV�KHUHWR�KDYH�H�HFXWHG�WKLV�DZDUG��

�
�

� �
� �
� � � � � � �
/8&$6�3$7�(.��(�HFXWLYH�'LUHFWRU�
1DSD�&RXQW��5HVRXUFH�&RQVHUYDWLRQ�'LVWULFW�
�

'DWH�
�
�

�
�

� � � � � �

6�(55���$�(/�8567��'LUHFWRU���
86'$�)RUHVW�6HUYLFH��6WDWH���3ULYDWH�)RUHVWU���
5HJLRQ����

'DWH�
�

�
�
�
�

7KH�DXWKRULW��DQG�WKH�IRUPDW�RI�WKLV�DZDUG�KDYH�EHHQ�UHYLHZHG�DQG�DSSURYHG�IRU�
VLJQDWXUH��

���������������������������������������������������������������������������������������������������� � � � � �

-$621�%8&.1(5�
)RUHVW�6HUYLFH�6XSHUYLVRU���UDQWV�0DQDJHPHQW�
6SHFLDOLVW��

�����������������'DWH�

�

JASON BUCKNER Digitally signed by JASON BUCKNER 
Date: 2024.04.08 15:00:07 -05'00'

4/9/2024



$ZDUG�1XPEHU�����'��������������� � �
�

3DJH���RI����

�

$77$&�0�17�$����25�67�6�59,&��$:$5��3529,6,216�

$�� &2//$%25$7,9(�$55$1�(0(176���:KHUH�SHUPLWWHG�E��WHUPV�RI�WKH�DZDUG�DQG�
)HGHUDO�ODZ��1&5&'�D�PD��HQWHU�LQWR�FROODERUDWLYH�DUUDQJHPHQWV�ZLWK�RWKHU�
RUJDQL�DWLRQV�WR�MRLQWO��FDUU��RXW�DFWLYLWLHV�ZLWK�)RUHVW�6HUYLFH�IXQGV�DYDLODEOH�XQGHU�WKLV�
DZDUG��

�
%�� )25(67�6(59,&(�/,$%,/,7��72�7�(�5(&,3,(17���7KH�8QLWHG�6WDWHV�VKDOO�QRW�EH�

OLDEOH�WR�1&5&'�IRU�DQ��FRVWV��GDPDJHV��FODLPV��OLDELOLWLHV��DQG�MXGJPHQWV�WKDW�DULVH�LQ�
FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�ZRUN�XQGHU�WKLV�DZDUG��LQFOXGLQJ�GDPDJH�WR�DQ��
SURSHUW��RZQHG�E��1&5&'�RU�DQ��WKLUG�SDUW����

�
&�� 127,&(6���$Q��QRWLFH�JLYHQ�E��WKH�)RUHVW�6HUYLFH�RU�1&5&'�ZLOO�EH�VXIILFLHQW�RQO��LI�

LQ�ZULWLQJ�DQG�GHOLYHUHG�LQ�SHUVRQ��PDLOHG��RU�WUDQVPLWWHG�HOHFWURQLFDOO��E��H�PDLO�RU�ID���
DV�IROORZV���
�

7R�WKH�)RUHVW�6HUYLFH�3URJUDP�0DQDJHU��DW�WKH�DGGUHVV�VSHFLILHG�LQ�WKH�DZDUG���
�

7R�1&5&'��DW�WKH�DGGUHVV�VKRZQ�LQ�WKH�DZDUG�RU�VXFK�RWKHU�DGGUHVV�GHVLJQDWHG�
ZLWKLQ�WKH�DZDUG���

�
1RWLFHV�ZLOO�EH�HIIHFWLYH�ZKHQ�GHOLYHUHG�LQ�DFFRUGDQFH�ZLWK�WKLV�SURYLVLRQ��RU�RQ�WKH�
HIIHFWLYH�GDWH�RI�WKH�QRWLFH��ZKLFKHYHU�LV�ODWHU���

�
'�� 68%$:$5'6��3ULRU�DSSURYDO�LV�UHTXLUHG�WR�LVVXH�VXEDZDUGV�XQGHU�WKLV�JUDQW���7KH�

LQWHQW�WR�VXEDZDUG�PXVW�EH�LGHQWLILHG�LQ�WKH�DSSURYHG�EXGJHW�DQG�VFRSH�RI�ZRUN�DQG�
DSSURYHG�LQ�WKH�LQLWLDO�DZDUG�RU�WKURXJK�VXEVHTXHQW�PRGLILFDWLRQV���$SSURYDO�RI�HDFK�
LQGLYLGXDO�VXEDZDUG�LV�QRW�UHTXLUHG��KRZHYHU�WKH�FRRSHUDWRU�PXVW�GRFXPHQW�WKDW�HDFK�
VXE�UHFLSLHQW�GRHV�127�KDYH�DFWLYH�H�FOXVLRQV�LQ�WKH�6�VWHP�IRU�$ZDUG�0DQDJHPHQW�
�VDP�JRY����
�
7KH�&RRSHUDWRU�PXVW�DOVR�HQVXUH�WKDW�WKH��KDYH�HYDOXDWHG�HDFK�VXEUHFLSLHQW�V�ULVN�LQ�
DFFRUGDQFH�ZLWK���&)5����������E���

�
$Q��VXEUHFLSLHQW�XQGHU�WKLV�DZDUG�PXVW�EH�QRWLILHG�WKDW�WKH��DUH�VXEMHFW�WR�WKH�20%�
JXLGDQFH�LQ�VXESDUWV�$�WKURXJK�)�RI���&)5�3DUW������DV�DGRSWHG�DQG�VXSSOHPHQWHG�E��
WKH�86'$�LQ���&)5�3DUW�������$Q��VXE�DZDUG�PXVW�IROORZ�WKH�UHJXODWLRQV�IRXQG�LQ���
&)5���������WKURXJK���������
�
$OO�VXEDZDUGV���������RU�PRUH�PXVW�EH�UHSRUWHG�DW�IVUV�JRY�LQ�FRPSOLDQFH�ZLWK���&)5�
������6����WWDF�P��W���IRU�I�OO�W��W����
�

(�� ),1$1&,$/�67$786�5(3257,1����$�)HGHUDO�)LQDQFLDO�5HSRUW��6WDQGDUG�)RUP�6)�
�����DQG�)HGHUDO�)LQDQFLDO�5HSRUW�$WWDFKPHQW��6)����$��LI�UHTXLUHG�IRU�UHSRUWLQJ�
PXOWLSOH�DZDUGV���PXVW�EH�VXEPLWWHG��VHPL�DQQXDOO���7KHVH�UHSRUWV�DUH�GXH����GD�V�DIWHU�
WKH�UHSRUWLQJ�SHULRG�HQGLQJ�-XQH����DQG�'HFHPEHU������7KH�ILQDO�6)������DQG�6)����$��
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�

LI�DSSOLFDEOH��PXVW�EH�VXEPLWWHG�HLWKHU�ZLWK�WKH�ILQDO�SD�PHQW�UHTXHVW�RU�QR�ODWHU�WKDQ�����
GD�V�IURP�WKH�H�SLUDWLRQ�GDWH�RI�WKH�DZDUG��7KHVH�IRUPV�PD��EH�IRXQG�DW�
KWWSV���ZZZ�JUDQWV�JRY�ZHE�JUDQWV�IRUPV�KWPO��
�

)�� 352�5$0�3(5)250$1&(�5(32576���7KH�UHFLSLHQW�VKDOO�SHUIRUP�DOO�DFWLRQV�
LGHQWLILHG�DQG�IXQGHG�LQ�DSSOLFDWLRQ�PRGLILFDWLRQ�QDUUDWLYHV�ZLWKLQ�WKH�SHUIRUPDQFH�
SHULRG�LGHQWLILHG�LQ�DZDUG����
�
,Q�DFFRUGDQFH�ZLWK���&)5����������UHSRUWV�PXVW�UHODWH�ILQDQFLDO�GDWD�WR�SHUIRUPDQFH�
DFFRPSOLVKPHQWV�RI�WKH�IHGHUDO�DZDUG����
�
1&5&'�VKDOO�VXEPLW�VHPL�DQQXDO�SHUIRUPDQFH�UHSRUWV���7KHVH�UHSRUWV�DUH�GXH����GD�V�
DIWHU�WKH�UHSRUWLQJ�SHULRG�HQGLQJ�-XQH����DQG�'HFHPEHU������7KH�ILQDO�SHUIRUPDQFH�
UHSRUW�VKDOO�EH�VXEPLWWHG�HLWKHU�ZLWK�1&5&'�V�ILQDO�SD�PHQW�UHTXHVW��RU�VHSDUDWHO���EXW�
QRW�ODWHU�WKDQ�����GD�V�IURP�WKH�H�SLUDWLRQ�GDWH�RI�WKH�DZDUG��
�
�� $GGLWLRQDO�SHUWLQHQW�LQIRUPDWLRQ��7R�VXSSRUW�FRQVLVWHQW�DQG�WUDQVSDUHQW�SXEOLF�

DFFHVV�WR�SURMHFW�RXWFRPHV�IXQGHG�WKURXJK�WKH�,QIODWLRQ�5HGXFWLRQ�$FW��JUDQWHHV�DUH�
UHTXLUHG�WR�UHSRUW�TXDQWLWDWLYH�DQG�TXDOLWDWLYH�SURMHFW�DFFRPSOLVKPHQWV�IRU�UHSRUWLQJ�
SHULRGV�HQGLQJ�-XQH����DQG�'HFHPEHU����WR�D�SXEOLF�IDFLQJ�,PSDFW�5HSRUWLQJ�
3ODWIRUP���UDQWHHV�ZLOO�EH�SURYLGHG�LQVWUXFWLRQV�IRU�SURMHFW�LPSDFW�UHSRUWLQJ��
�

��� 127,),&$7,21���1&5&'�VKDOO�LPPHGLDWHO��QRWLI��WKH�)RUHVW�6HUYLFH�RI�GHYHORSPHQWV�
WKDW�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�WKH�DFWLYLWLHV�VXSSRUWHG�XQGHU�WKLV�DZDUG���$OVR��
QRWLILFDWLRQ�PXVW�EH�JLYHQ�LQ�FDVH�RI�SUREOHPV��GHOD�V�RU�DGYHUVH�FRQGLWLRQV�WKDW�
PDWHULDOO��LPSDLU�WKH�DELOLW��WR�PHHW�WKH�REMHFWLYHV�RI�WKH�DZDUG���7KLV�QRWLILFDWLRQ�PXVW�
LQFOXGH�D�VWDWHPHQW�RI�WKH�DFWLRQ�WDNHQ�RU�FRQWHPSODWHG��DQG�DQ��DVVLVWDQFH�QHHGHG�WR�
UHVROYH�WKH�VLWXDWLRQ��

�
��� &�$1�(6�,1�.(��3(56211(/���$Q��UHYLVLRQ�WR�NH��SHUVRQQHO�LGHQWLILHG�LQ�WKLV�

DZDUG�UHTXLUHV�QRWLILFDWLRQ�RI�WKH�)RUHVW�6HUYLFH�3URJUDP�0DQDJHU�E��HPDLO�RU�OHWWHU��
�

,�� 86(�2)�)25(67�6(59,&(�,16,�1,$���,Q�RUGHU�IRU�1&5&'�WR�XVH�WKH�)RUHVW�6HUYLFH�
LQVLJQLD�RQ�DQ��SXEOLVKHG�PHGLD��VXFK�DV�D�:HE�SDJH��SULQWHG�SXEOLFDWLRQ��RU�DXGLRYLVXDO�
SURGXFWLRQ��SHUPLVVLRQ�PXVW�EH�JUDQWHG�E��WKH�)RUHVW�6HUYLFH�V�2IILFH�RI�
&RPPXQLFDWLRQV��:DVKLQJWRQ�2IILFH����$�ZULWWHQ�UHTXHVW�ZLOO�EH�VXEPLWWHG�E��)RUHVW�
6HUYLFH��3URJUDP�0DQDJHU��WR�WKH�2IILFH�RI�&RPPXQLFDWLRQV�$VVLVWDQW�'LUHFWRU��9LVXDO�
,QIRUPDWLRQ�DQG�3XEOLVKLQJ�6HUYLFHV�SULRU�WR�XVH�RI�WKH�LQVLJQLD���7KH�)RUHVW�6HUYLFH�
3URJUDP�0DQDJHU�ZLOO�QRWLI��1&5&'�ZKHQ�SHUPLVVLRQ�LV�JUDQWHG���

�
-�� )81',1��(48,30(17���)HGHUDO�IXQGLQJ�XQGHU�WKLV�DZDUG�LV�QRW�DYDLODEOH�IRU�

UHLPEXUVHPHQW�RI�1&5&'�V�SXUFKDVH�RI�HTXLSPHQW���(TXLSPHQW�LV�GHILQHG�DV�KDYLQJ�D�
IDLU�PDUNHW�YDOXH�RI��������RU�PRUH�SHU�XQLW�DQG�D�XVHIXO�OLIH�RI�RYHU�RQH��HDU���6XSSOLHV�
DUH�WKRVH�LWHPV�WKDW�DUH�QRW�HTXLSPHQW��

�
�
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.�� 38%/,&�127,&(6���,W�LV�)RUHVW�6HUYLFH�V�SROLF��WR�LQIRUP�WKH�SXEOLF�DV�IXOO��DV�SRVVLEOH�
RI�LWV�SURJUDPV�DQG�DFWLYLWLHV���1&5&'�LV�HQFRXUDJHG�WR�JLYH�SXEOLF�QRWLFH�RI�WKH�UHFHLSW�
RI�WKLV�DZDUG�DQG��IURP�WLPH�WR�WLPH��WR�DQQRXQFH�SURJUHVV�DQG�DFFRPSOLVKPHQWV����
�

1&5&'�PD��FDOO�RQ�)RUHVW�6HUYLFH�V�2IILFH�RI�&RPPXQLFDWLRQ�IRU�DGYLFH�UHJDUGLQJ�
SXEOLF�QRWLFHV���1&5&'�LV�UHTXHVWHG�WR�SURYLGH�FRSLHV�RI�QRWLFHV�RU�DQQRXQFHPHQWV�WR�
WKH�)RUHVW�6HUYLFH�3URJUDP�0DQDJHU�DQG�WR�)RUHVW�6HUYLFH�V�2IILFH�&RPPXQLFDWLRQV�DV�
IDU�LQ�DGYDQFH�RI�UHOHDVH�DV�SRVVLEOH��

�
/�� )25(67�6(59,&(�$&.12:/('�('�,1�38%/,&$7,216��$8',29,68$/6��

$1'�(/(&7521,&�0(',$���1&5&'�VKDOO�DFNQRZOHGJH�)RUHVW�6HUYLFH�VXSSRUW�LQ�DQ��
SXEOLFDWLRQV��DXGLRYLVXDOV��DQG�HOHFWURQLF�PHGLD�GHYHORSHG�DV�D�UHVXOW�RI�WKLV�DZDUG���
)ROORZ�GLUHFWLRQ�LQ�86'$�6XSSOHPHQWDO���&)5����������

�
0�� &23�5,��7,1����1&5&'�LV�DUH�JUDQWHG�VROH�DQG�H�FOXVLYH�ULJKW�WR�FRS�ULJKW�DQ��

SXEOLFDWLRQV�GHYHORSHG�DV�D�UHVXOW�RI�WKLV�DZDUG���7KLV�LQFOXGHV�WKH�ULJKW�WR�SXEOLVK�DQG�
YHQG�WKURXJKRXW�WKH�ZRUOG�LQ�DQ��ODQJXDJH�DQG�LQ�DOO�PHGLD�DQG�IRUPV��LQ�ZKROH�RU�LQ�
SDUW��IRU�WKH�IXOO�WHUP�RI�FRS�ULJKW�DQG�DOO�UHQHZDOV�WKHUHRI�LQ�DFFRUGDQFH�ZLWK�WKLV�DZDUG����

�
1R�RULJLQDO�WH�W�RU�JUDSKLFV�SURGXFHG�DQG�VXEPLWWHG�E��WKH�)RUHVW�6HUYLFH�VKDOO�EH�
FRS�ULJKWHG���7KH�)RUHVW�6HUYLFH�UHVHUYHV�D�UR�DOW��IUHH��QRQH�FOXVLYH��DQG�LUUHYRFDEOH�
ULJKW�WR�UHSURGXFH��SXEOLVK��RU�RWKHUZLVH�XVH��DQG�WR�DXWKRUL�H�RWKHUV�WR�XVH�WKH�ZRUN�IRU�
IHGHUDO�JRYHUQPHQW�SXUSRVHV����
�
7KLV�ULJKW�VKDOO�EH�WUDQVIHUUHG�WR�DQ��VXE�DZDUGV�RU�VXEFRQWUDFWV����
�
7KLV�SURYLVLRQ�LQFOXGHV��
•� 7KH�FRS�ULJKW�LQ�DQ��ZRUN�GHYHORSHG�E��1&5&'�XQGHU�WKLV�DZDUG��
•� $Q��ULJKW�RI�FRS�ULJKW�WR�ZKLFK�1&5&'�SXUFKDVH�V��RZQHUVKLS�ZLWK�DQ��IHGHUDO�

FRQWULEXWLRQV���
�

1�� 121',6&5,0,1$7,21�67$7(0(17���35,17('��(/(&7521,&��25�
$8',29,68$/�0$7(5,$/���1&5&'�VKDOO�LQFOXGH�WKH�IROORZLQJ�VWDWHPHQW��LQ�IXOO��LQ�
DQ��SULQWHG��DXGLRYLVXDO�PDWHULDO��RU�HOHFWURQLF�PHGLD�IRU�SXEOLF�GLVWULEXWLRQ�GHYHORSHG�RU�
SULQWHG�ZLWK�DQ��)HGHUDO�IXQGLQJ���
�

,��DFFRUGD�F���LW��)�G�UDO�OD��D�G�8�6����SDUWP��W�RI���ULF�OW�U���86����FLYLO�
UL��W��U���ODWLR���D�G�SROLFL����W�L��L��WLW�WLR��L��SUR�LELW�G�IURP�GL�FULPL�DWL���R��
W���ED�L��RI�UDF���FRORU���DWLR�DO�RUL�L��������D����GL�DELOLW���D�G�U�SUL�DO�RU�
U�WDOLDWLR��IRU�SULRU�FLYLO�UL��W��DFWLYLW����1RW�DOO�SUR�LELW�G�ED����DSSO��WR�DOO�
SUR�UDP����
�
3UR�UDP�L�IRUPDWLR��PD��E��PDG��DYDLODEO��L��OD���D����RW��U�W�D��(��OL����
3�U�R����LW��GL�DELOLWL�����R�U�T�LU��DOW�U�DWLY��P�D���RI�FRPP��LFDWLR��IRU�
SUR�UDP�L�IRUPDWLR����������UDLOO���ODU���SUL�W��D�GLRWDS���D�G��P�ULFD��6L���
/D���D������R�OG�FR�WDFW�W���U��SR��LEO��6WDW��RU�ORFDO�����F��W�DW�DGPL�L�W�U��
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�

W���SUR�UDP�RU�86�����7�5�(7����W�U�DW�����������������YRLF��D�G�77���RU�
FR�WDFW�86���W�UR����W���)�G�UDO�5�OD��6�UYLF��DW�����������������
�
7R�ILO��D�SUR�UDP�GL�FULPL�DWLR��FRPSODL�W��D�FRPSODL�D�W���R�OG�FRPSO�W��D�)RUP�
���������86���3UR�UDP��L�FULPL�DWLR���RPSODL�W�)RUP����LF��FD��E��REWDL��G�
R�OL���DW��WWS��������RFLR���GD��RY�GRF�P��W�DG�������IURP�D���86���RIILF���E��
FDOOL�������������������RU�E���ULWL���D�O�WW�U�DGGU����G�WR�86����7���O�WW�U�P��W�
FR�WDL��W���FRPSODL�D�W����DP���DGGU�����W�O�S�R�����PE�U��D�G�D��ULWW���
G��FULSWLR��RI�W���DOO���G�GL�FULPL�DWRU��DFWLR��L����IILFL��W�G�WDLO�WR�L�IRUP�W���
���L�WD�W�6�FU�WDU��IRU��LYLO�5L��W����6�5��DER�W�W����DW�U��D�G�GDW��RI�D��DOO���G�
FLYLO�UL��W��YLRODWLR���7���FRPSO�W�G���������IRUP�RU�O�WW�U�P��W�E����EPLWW�G�WR�
86���E���

����0DLO��8�6����SDUWP��W�RI���ULF�OW�U���2IILF��RI�W������L�WD�W�6�FU�WDU��IRU�
�LYLO�5L��W��������,�G�S��G��F���Y�����6:��:D��L��WR��������������������R�
����)D������������������RU�����������������RU�
����(PDLO��SUR�UDP�L�WDN����GD��RY��

�
,I�WKH�PDWHULDO�LV�WRR�VPDOO�WR�SHUPLW�WKH�IXOO�1RQ�'LVFULPLQDWLRQ�6WDWHPHQW�WR�EH�
LQFOXGHG��WKH�PDWHULDO�ZLOO��DW�D�PLQLPXP��LQFOXGH�WKH�DOWHUQDWLYH�VWDWHPHQW��
�������������������������T����������������������������

�
2�� ',6387(6���,Q�WKH�HYHQW�RI�DQ��LVVXH�RI�FRQWURYHUV��XQGHU�WKLV�DJUHHPHQW��WKH�SDUWLHV�

PD��SXUVXH�$OWHUQDWH�'LVSXWH�5HVROXWLRQ��$'5��SURFHGXUHV�WR�YROXQWDULO��UHVROYH�WKRVH�
LVVXHV��7KHVH�SURFHGXUHV�PD��LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�FRQFLOLDWLRQ��IDFLOLWDWLRQ��
PHGLDWLRQ��DQG�IDFW�ILQGLQJ��
�

6KRXOG�WKH�SDUWLHV�EH�XQDEOH�WR�UHVROYH�WKH�LVVXH�RI�FRQWURYHUV��WKURXJK�$'5��WKHQ�WKH�
6LJQDWRU��2IILFLDO�ZLOO�PDNH�WKH�GHFLVLRQ���$�ZULWWHQ�FRS��RI�WKH�GHFLVLRQ�ZLOO�EH�SURYLGHG�WR�
WKH�&RRSHUDWRU��
�
'HFLVLRQV�RI�WKH�6LJQDWRU��2IILFLDO�VKDOO�EH�ILQDO�XQOHVV��ZLWKLQ����GD�V�RI�UHFHLSW�RI�WKH�
GHFLVLRQ�RI�WKH�6LJQDWRU��2IILFLDO��WKH�&RRSHUDWRU�DSSHDOV�WKH�GHFLVLRQ�WR�WKH�)RUHVW�
6HUYLFH�V�'HSXW��&KLHI��6WDWH��3ULYDWH��DQG�7ULEDO�)RUHVWU���637)���$Q��DSSHDO�PDGH�
XQGHU�WKLV�SURYLVLRQ�VKDOO�EH�LQ�ZULWLQJ�DQG�DGGUHVVHG�WR�WKH�'HSXW��&KLHI��637)��
86'$��)RUHVW�6HUYLFH��:DVKLQJWRQ��'&��������$�FRS��RI�WKH�DSSHDO�VKDOO�EH�
FRQFXUUHQWO��IXUQLVKHG�WR�WKH�6LJQDWRU��2IILFLDO���
�
$�GHFLVLRQ�XQGHU�WKLV�SURYLVLRQ�E��WKH�'HSXW��&KLHI��637)��LV�ILQDO��7KH�ILQDO�GHFLVLRQ�
E��WKH�'HSXW��&KLHI��637)��GRHV�QRW�SUHFOXGH�WKH�&RRSHUDWRU�IURP�SXUVXLQJ�UHPHGLHV�
DYDLODEOH�XQGHU�WKH�ODZ��
�

3�� $:$5'�&/26(287���1&5&'�PXVW�VXEPLW��QR�ODWHU�WKDQ�����FDOHQGDU�GD�V�DIWHU�WKH�
HQG�GDWH�RI�WKH�SHULRG�RI�SHUIRUPDQFH��DOO�ILQDQFLDO��SHUIRUPDQFH��DQG�RWKHU�UHSRUWV�DV�
UHTXLUHG�E��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�)HGHUDO�DZDUG����
�
$Q��XQREOLJDWHG�EDODQFH�RI�FDVK�DGYDQFHG�WR�1&5&'�PXVW�EH�LPPHGLDWHO��UHIXQGHG�
WR�WKH�)RUHVW�6HUYLFH��LQFOXGLQJ�DQ��LQWHUHVW�HDUQHG�LQ�DFFRUGDQFH�ZLWK���&)5�
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��������G���
�
,I�WKLV�DZDUG�LV�FORVHG�ZLWKRXW�DXGLW��WKH�)RUHVW�6HUYLFH�UHVHUYHV�WKH�ULJKW�WR�GLVDOORZ�
DQG�UHFRYHU�DQ�DSSURSULDWH�DPRXQW�DIWHU�IXOO��FRQVLGHULQJ�DQ��UHFRPPHQGHG�
GLVDOORZDQFHV�UHVXOWLQJ�IURP�DQ�DXGLW�ZKLFK�PD��EH�FRQGXFWHG�ODWHU��
�

4�� 7(50,1$7,21���7KLV�DZDUG�PD��EH�WHUPLQDWHG��LQ�ZKROH�RU�SDUW�SXUVXDQW�WR���&)5�
������������

�
5�� '(%$50(17�$1'�6863(16,21���1&5&'�VKDOO�LPPHGLDWHO��LQIRUP�WKH�)RUHVW�

6HUYLFH�LI�WKH��RU�DQ��RI�WKHLU�SULQFLSDOV�DUH�SUHVHQWO��H�FOXGHG��GHEDUUHG��RU�VXVSHQGHG�
IURP�HQWHULQJ�LQWR�FRYHUHG�WUDQVDFWLRQV�ZLWK�WKH�IHGHUDO�JRYHUQPHQW�DFFRUGLQJ�WR�WKH�
WHUPV�RI���&)5�3DUW�������$GGLWLRQDOO���VKRXOG�1&5&'�RU�DQ��RI�WKHLU�SULQFLSDOV�UHFHLYH�
D�WUDQVPLWWDO�OHWWHU�RU�RWKHU�RIILFLDO�IHGHUDO�QRWLFH�RI�GHEDUPHQW�RU�VXVSHQVLRQ��WKHQ�WKH��
VKDOO�QRWLI��WKH�)RUHVW�6HUYLFH�ZLWKRXW�XQGXH�GHOD����7KLV�DSSOLHV�ZKHWKHU�WKH�H�FOXVLRQ��
GHEDUPHQW��RU�VXVSHQVLRQ�LV�YROXQWDU��RU�LQYROXQWDU����7KH�5HFLSLHQW�VKDOO�DGKHUH�WR���
&)5�3DUW�����6XESDUW�&�LQ�UHJDUGV�WR�UHYLHZ�RI�VXE�UHFLSLHQWV�RU�FRQWUDFWV�IRU�GHEDUPHQW�
DQG�VXVSHQVLRQ��

�
$OO�VXEUHFLSLHQWV�DQG�FRQWUDFWRUV�PXVW�FRPSOHWH�WKH�IRUP�$'�������&HUWLILFDWLRQ�
5HJDUGLQJ�'HEDUPHQW��6XVSHQVLRQ��,QHOLJLELOLW��DQG�9ROXQWDU��(�FOXVLRQ��/RZHU�7LHU�
&RYHUHG�7UDQVDFWLRQV���%ODQN�IRUPV�DUH�DYDLODEOH�HOHFWURQLFDOO����&RPSOHWHG�IRUPV�
PXVW�EH�NHSW�RQ�ILOH�ZLWK�WKH�SULPDU��UHFLSLHQW��

�
6�� 0(0%(56�2)�&21�5(66���3XUVXDQW�WR����8�6�&������QR�PHPEHU�RI��RU�GHOHJDWH�WR��

&RQJUHVV�VKDOO�EH�DGPLWWHG�WR�DQ��VKDUH�RU�SDUW�RI�WKLV�DZDUG��RU�EHQHILWV�WKDW�PD��DULVH�
WKHUHIURP��HLWKHU�GLUHFWO��RU�LQGLUHFWO���

�
7�� 6&,(17,),&�,17(�5,7���86'$�LV�FRPPLWWHG�WR�WKH�KLJKHVW�OHYHOV�RI�LQWHJULW��LQ�DOO�RI�

RXU�VFLHQWLILF�DFWLYLWLHV�DQG�GHFLVLRQ�PDNLQJ��7KLV�LQFOXGHV�WR�SHUIRUPLQJ��UHFRUGLQJ�DQG�
UHSRUWLQJ�WKH�UHVXOWV�RI�VFLHQWLILF�DFWLYLWLHV�ZLWK�KRQHVW���REMHFWLYLW���DQG�WUDQVSDUHQF���
$OO�SHUVRQV�SHUIRUPLQJ�XQGHU�WKLV�DJUHHPHQW�VKDOO�DGKHUH�WR�WKH�SULQFLSOHV�RI�VFLHQWLILF�
LQWHJULW��GHVFULEHG�LQ�'HSDUWPHQWDO�5HJXODWLRQ��'5��������������

8�� �(263$7,$/�'$7$���$OO�GDWD�FROOHFWHG�ZLOO�PHHW�WKH�UHTXLUHPHQWV�RI�WKH��HRVSDWLDO�
'DWD�$FW�RI������ZKHUH�DSSOLFDEOH��7KLV�ZLOO�DOZD�V�LQFOXGH�WKH�GRFXPHQWDWLRQ�RI�DOO�
UHOHYDQW�PHWDGDWD�VWDQGDUGV��XVH�RI�VWDQGDUG�GDWD�IRUPDWV��GHVFULSWLRQ�RI�TXDQWLWDWLYH�
PHDVXUHV�RI�XQFHUWDLQW��DQG�VRXUFH�RI�XQFHUWDLQW��DQG�VRXUFHV�RI�XQFHUWDLQW��DVVRFLDWHG�

ZLWK�WKH�GDWD��$GGLWLRQDOO���WKH�GDWD�PXVW�PHHW�VSHFLILF�VWDQGDUGV�VSHFLILHG�HOVHZKHUH�WR�
HQVXUH�WKH�GDWD�LV�XVHIXO�WR�VXSSRUW�WKH�86'$�V�PLVVLRQ��7KH�UHFLSLHQW�FRRSHUDWRU�DJUHHV�
WR�FRPSO��ZLWK�86'$�V�'HSDUWPHQW�ZLGH�HQWHUSULVH�JHRVSDWLDO�GDWD�PDQDJHPHQW�SROLF��
LPSOHPHQWHG�LQ�'HSDUWPHQWDO�5HJXODWLRQ����������ZKLFK�HVWDEOLVKHV�WKH�86'$�SROLF��
IRU�GHILQLQJ�WKH�VWUDWHJLF�GLUHFWLRQ�QHFHVVDU��WR�RSWLPL�H�WKH�PDQDJHPHQW�RI�WKH�86'$�
JHRVSDWLDO�GDWD�DQG�JHRVSDWLDO�LQIUDVWUXFWXUH��LQFOXGLQJ�DOO�JHRVSDWLDO�GDWD�FUHDWHG�IRU��E���
DQG�HQKDQFHG�E��86'$���
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9�� 38%/,&�$&&(66�72�6&�2/$5/��38%/,&$7,216�$1'�',�,7$/�6&,(17,),&�
5(6($5&��'$7$��7KH�UHFLSLHQW�DJUHHV�WR�FRPSO��ZLWK�86'$�V�'HSDUWPHQW�ZLGH�
SXEOLF�DFFHVV�SROLF��LPSOHPHQWHG�LQ�'HSDUWPHQWDO�5HJXODWLRQ����������ZKLFK�
HVWDEOLVKHV�WKH�86'$�SROLF��IRU�SXEOLF�DFFHVV�WR�VFKRODUO��SXEOLFDWLRQV�DQG�GLJLWDO�
VFLHQWLILF�UHVHDUFK�GDWD�DVVHWV��7KH�86'$�ZLOO�PDNH�DOO�SHHU�UHYLHZHG��VFKRODUO��
SXEOLFDWLRQV�DQG�GLJLWDO�VFLHQWLILF�UHVHDUFK�GDWD�DVVHWV�DULVLQJ�IURP�XQFODVVLILHG�VFLHQWLILF�
UHVHDUFK�VXSSRUWHG�ZKROO��RU�LQ�SDUW�E��WKH�86'$�DFFHVVLEOH�WR�WKH�SXEOLF��WR�WKH�H�WHQW�
SUDFWLFDEOH��

�

:�� %8��$0(5,&$�%8,/'�$0(5,&$��5HFLSLHQWV�RI�DQ�DZDUG�RI�)HGHUDO�ILQDQFLDO�
DVVLVWDQFH�IURP�D�SURJUDP�IRU�LQIUDVWUXFWXUH�DUH�KHUHE��QRWLILHG�WKDW�QRQH�RI�WKH�IXQGV�
SURYLGHG�XQGHU�WKLV�DZDUG�PD��EH�XVHG�IRU�DQ�LQIUDVWUXFWXUH�SURMHFW�XQOHVV��

�
����$OO�LURQ�DQG�VWHHO�XVHG�LQ�WKH�SURMHFW�DUH�SURGXFHG�LQ�WKH�8QLWHG�6WDWHV�WKLV�
PHDQV�DOO�PDQXIDFWXULQJ�SURFHVVHV��IURP�WKH�LQLWLDO�PHOWLQJ�VWDJH�WKURXJK�WKH�
DSSOLFDWLRQ�RI�FRDWLQJV��RFFXUUHG�LQ�WKH�8QLWHG�6WDWHV��

�
����$OO�PDQXIDFWXUHG�SURGXFWV�XVHG�LQ�WKH�SURMHFW�DUH�SURGXFHG�LQ�WKH�8QLWHG�
6WDWHV��WKLV�PHDQV�WKH�PDQXIDFWXUHG�SURGXFW�ZDV�PDQXIDFWXUHG�LQ�WKH�8QLWHG�
6WDWHV��DQG�WKH�FRVW�RI�WKH�FRPSRQHQWV�RI�WKH�PDQXIDFWXUHG�SURGXFW�WKDW�DUH�PLQHG��
SURGXFHG��RU�PDQXIDFWXUHG�LQ�WKH�8QLWHG�6WDWHV�LV�JUHDWHU�WKDQ����SHUFHQW�RI�WKH�
WRWDO�FRVW�RI�DOO�FRPSRQHQWV�RI�WKH�PDQXIDFWXUHG�SURGXFW��XQOHVV�DQRWKHU�VWDQGDUG�
WKDW�PHHWV�RU�H�FHHGV�WKLV�VWDQGDUG�KDV�EHHQ�HVWDEOLVKHG�XQGHU�DSSOLFDEOH�ODZ�RU�
UHJXODWLRQ�IRU�GHWHUPLQLQJ�WKH�PLQLPXP�DPRXQW�RI�GRPHVWLF�FRQWHQW�RI�WKH�
PDQXIDFWXUHG�SURGXFW��DQG�

�
����$OO�FRQVWUXFWLRQ�PDWHULDOV�DUH�PDQXIDFWXUHG�LQ�WKH�8QLWHG�6WDWHV�WKLV�PHDQV�
WKDW�DOO�PDQXIDFWXULQJ�SURFHVVHV�IRU�WKH�FRQVWUXFWLRQ�PDWHULDO�RFFXUUHG�LQ�WKH�8QLWHG�
6WDWHV��7KH�FRQVWUXFWLRQ�PDWHULDO�VWDQGDUGV�DUH�OLVWHG�EHORZ��

�
,�FRUSRUDWLR��L�WR�D��L�IUD�WU�FW�U��SURM�FW��7KH�%X��$PHULFD�3UHIHUHQFH�RQO��DSSOLHV�WR�
DUWLFOHV��PDWHULDOV��DQG�VXSSOLHV�WKDW�DUH�FRQVXPHG�LQ��LQFRUSRUDWHG�LQWR��RU�DIIL�HG�WR�DQ�
LQIUDVWUXFWXUH�SURMHFW�� $V�VXFK��LW�GRHV�QRW�DSSO��WR�WRROV��HTXLSPHQW��DQG�VXSSOLHV��VXFK�
DV�WHPSRUDU��VFDIIROGLQJ��EURXJKW�WR�WKH�FRQVWUXFWLRQ�VLWH�DQG�UHPRYHG�DW�RU�EHIRUH�WKH�
FRPSOHWLRQ�RI�WKH�LQIUDVWUXFWXUH�SURMHFW�� 1RU�GRHV�D�%X��$PHULFD�3UHIHUHQFH�DSSO��WR�
HTXLSPHQW�DQG�IXUQLVKLQJV��VXFK�DV�PRYDEOH�FKDLUV��GHVNV��DQG�SRUWDEOH�FRPSXWHU�
HTXLSPHQW��WKDW�DUH�XVHG�DW�RU�ZLWKLQ�WKH�ILQLVKHG�LQIUDVWUXFWXUH�SURMHFW��EXW�DUH�QRW�DQ�
LQWHJUDO�SDUW�RI�WKH�VWUXFWXUH�RU�SHUPDQHQWO��DIIL�HG�WR�WKH�LQIUDVWUXFWXUH�SURMHFW��
�
�DW��RUL�DWLR��RI�DUWLFO����PDW�ULDO���D�G���SSOL����$Q�DUWLFOH��PDWHULDO��RU�VXSSO��VKRXOG�
RQO��EH�FODVVLILHG�LQWR�RQH�RI�WKH�IROORZLQJ�FDWHJRULHV���L��,URQ�RU�VWHHO�SURGXFWV���LL��
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0DQXIDFWXUHG�SURGXFWV���LLL��&RQVWUXFWLRQ�PDWHULDOV��RU��LY��6HFWLRQ�������F��PDWHULDOV��
$Q�DUWLFOH��PDWHULDO��RU�VXSSO��VKRXOG�QRW�EH�FRQVLGHUHG�WR�IDOO�LQWR�PXOWLSOH�FDWHJRULHV��,Q�
VRPH�FDVHV��DQ�DUWLFOH��PDWHULDO��RU�VXSSO��PD��QRW�IDOO�XQGHU�DQ��RI�WKH�FDWHJRULHV�OLVWHG�
LQ�WKLV�SDUDJUDSK��7KH�FODVVLILFDWLRQ�RI�DQ�DUWLFOH��PDWHULDO��RU�VXSSO��DV�IDOOLQJ�LQWR�RQH�RI�
WKH�FDWHJRULHV�OLVWHG�LQ�WKLV�SDUDJUDSK�PXVW�EH�PDGH�EDVHG�RQ�LWV�VWDWXV�DW�WKH�WLPH�LW�LV�
EURXJKW�WR�WKH�ZRUN�VLWH�IRU�LQFRUSRUDWLRQ�LQWR�DQ�LQIUDVWUXFWXUH�SURMHFW��,Q�JHQHUDO��WKH�
ZRUN�VLWH�LV�WKH�ORFDWLRQ�RI�WKH�LQIUDVWUXFWXUH�SURMHFW�DW�ZKLFK�WKH�LURQ��VWHHO��
PDQXIDFWXUHG�SURGXFWV��DQG�FRQVWUXFWLRQ�PDWHULDOV�ZLOO�EH�LQFRUSRUDWHG��
�
�SSOLFDWLR��RI�W��������P�ULFD�3U�I�U��F��E��FDW��RU���$Q�DUWLFOH��PDWHULDO��RU�VXSSO��
LQFRUSRUDWHG�LQWR�DQ�LQIUDVWUXFWXUH�SURMHFW�PXVW�PHHW�WKH�%X��$PHULFD�3UHIHUHQFH�IRU�
RQO��WKH�VLQJOH�FDWHJRU��LQ�ZKLFK�LW�LV�FODVVLILHG��
�
��W�UPL�L���W���FR�W�RI�FRPSR���W��IRU�PD��IDFW�U�G�SURG�FW���,Q�GHWHUPLQLQJ�ZKHWKHU�
WKH�FRVW�RI�FRPSRQHQWV�IRU�PDQXIDFWXUHG�SURGXFWV�LV�JUHDWHU�WKDQ����SHUFHQW�RI�WKH�WRWDO�
FRVW�RI�DOO�FRPSRQHQWV��XVH�WKH�IROORZLQJ�LQVWUXFWLRQV��

�
�D��)RU�FRPSRQHQWV�SXUFKDVHG�E��WKH�PDQXIDFWXUHU��WKH�DFTXLVLWLRQ�FRVW��LQFOXGLQJ�
WUDQVSRUWDWLRQ�FRVWV�WR�WKH�SODFH�RI�LQFRUSRUDWLRQ�LQWR�WKH�PDQXIDFWXUHG�SURGXFW�
�ZKHWKHU�RU�QRW�VXFK�FRVWV�DUH�SDLG�WR�D�GRPHVWLF�ILUP���DQG�DQ��DSSOLFDEOH�GXW��
�ZKHWKHU�RU�QRW�D�GXW��IUHH�HQWU��FHUWLILFDWH�LV�LVVXHG���RU�

�
�E��)RU�FRPSRQHQWV�PDQXIDFWXUHG�E��WKH�PDQXIDFWXUHU��DOO�FRVWV�DVVRFLDWHG�ZLWK�WKH�
PDQXIDFWXUH�RI�WKH�FRPSRQHQW��LQFOXGLQJ�WUDQVSRUWDWLRQ�FRVWV�DV�GHVFULEHG�LQ�
SDUDJUDSK��D���SOXV�DOORFDEOH�RYHUKHDG�FRVWV��EXW�H�FOXGLQJ�SURILW��&RVW�RI�
FRPSRQHQWV�GRHV�QRW�LQFOXGH�DQ��FRVWV�DVVRFLDWHG�ZLWK�WKH�PDQXIDFWXUH�RI�WKH�
PDQXIDFWXUHG�SURGXFW��

�
�R��WU�FWLR��PDW�ULDO��WD�GDUG���7KH�%X��$PHULFD�3UHIHUHQFH�DSSOLHV�WR�WKH�IROORZLQJ�
FRQVWUXFWLRQ�PDWHULDOV�LQFRUSRUDWHG�LQWR�LQIUDVWUXFWXUH�SURMHFWV��(DFK�FRQVWUXFWLRQ�
PDWHULDO�LV�IROORZHG�E��D�VWDQGDUG�IRU�WKH�PDWHULDO�WR�EH�FRQVLGHUHG��SURGXFHG�LQ�WKH�
8QLWHG�6WDWHV���(�FHSW�DV�VSHFLILFDOO��SURYLGHG��RQO��D�VLQJOH�VWDQGDUG�VKRXOG�EH�DSSOLHG�
WR�D�VLQJOH�FRQVWUXFWLRQ�PDWHULDO��

�
����1RQ�IHUURXV�PHWDOV��$OO�PDQXIDFWXULQJ�SURFHVVHV��IURP�LQLWLDO�VPHOWLQJ�RU�
PHOWLQJ�WKURXJK�ILQDO�VKDSLQJ��FRDWLQJ��DQG�DVVHPEO���RFFXUUHG�LQ�WKH�8QLWHG�6WDWHV��

�
����3ODVWLF�DQG�SRO�PHU�EDVHG�SURGXFWV��$OO�PDQXIDFWXULQJ�SURFHVVHV��IURP�LQLWLDO�
FRPELQDWLRQ�RI�FRQVWLWXHQW�SODVWLF�RU�SRO�PHU�EDVHG�LQSXWV��RU��ZKHUH�DSSOLFDEOH��
FRQVWLWXHQW�FRPSRVLWH�PDWHULDOV��XQWLO�WKH�LWHP�LV�LQ�LWV�ILQDO�IRUP��RFFXUUHG�LQ�WKH�
8QLWHG�6WDWHV��

�
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�

�����ODVV��$OO�PDQXIDFWXULQJ�SURFHVVHV��IURP�LQLWLDO�EDWFKLQJ�DQG�PHOWLQJ�RI�UDZ�
PDWHULDOV�WKURXJK�DQQHDOLQJ��FRROLQJ��DQG�FXWWLQJ��RFFXUUHG�LQ�WKH�8QLWHG�6WDWHV��

�
����)LEHU�RSWLF�FDEOH��LQFOXGLQJ�GURS�FDEOH���$OO�PDQXIDFWXULQJ�SURFHVVHV��IURP�WKH�
LQLWLDO�ULEERQLQJ��LI�DSSOLFDEOH���WKURXJK�EXIIHULQJ��ILEHU�VWUDQGLQJ�DQG�MDFNHWLQJ��
RFFXUUHG�LQ�WKH�8QLWHG�6WDWHV��$OO�PDQXIDFWXULQJ�SURFHVVHV�DOVR�LQFOXGH�WKH�
VWDQGDUGV�IRU�JODVV�DQG�RSWLFDO�ILEHU��EXW�QRW�IRU�QRQ�IHUURXV�PHWDOV��SODVWLF�DQG�
SRO�PHU�EDVHG�SURGXFWV��RU�DQ��RWKHUV��

�
����2SWLFDO�ILEHU��$OO�PDQXIDFWXULQJ�SURFHVVHV��IURP�WKH�LQLWLDO�SUHIRUP�IDEULFDWLRQ�
VWDJH�WKURXJK�WKH�FRPSOHWLRQ�RI�WKH�GUDZ��RFFXUUHG�LQ�WKH�8QLWHG�6WDWHV��

�
����/XPEHU��$OO�PDQXIDFWXULQJ�SURFHVVHV��IURP�LQLWLDO�GHEDUNLQJ�WKURXJK�WUHDWPHQW�
DQG�SODQQLQJ��RFFXUUHG�LQ�WKH�8QLWHG�6WDWHV��

�
����'U�ZDOO��$OO�PDQXIDFWXULQJ�SURFHVVHV��IURP�LQLWLDO�EOHQGLQJ�RI�PLQHG�RU�
V�QWKHWLF�J�SVXP�SODVWHU�DQG�DGGLWLYHV�WKURXJK�FXWWLQJ�DQG�GU�LQJ�RI�VDQGZLFKHG�
SDQHOV��RFFXUUHG�LQ�WKH�8QLWHG�6WDWHV��

�
����(QJLQHHUHG�ZRRG��$OO�PDQXIDFWXULQJ�SURFHVVHV�IURP�WKH�LQLWLDO�FRPELQDWLRQ�RI�
FRQVWLWXHQW�PDWHULDOV�XQWLO�WKH�ZRRG�SURGXFW�LV�LQ�LWV�ILQDO�IRUP��RFFXUUHG�LQ�WKH�
8QLWHG�6WDWHV��

�
:DLY�U���:KHQ�QHFHVVDU���UHFLSLHQWV�PD��DSSO��IRU��DQG�WKH�DJHQF��PD��JUDQW��D�ZDLYHU�
IURP�WKHVH�UHTXLUHPHQWV�� 7KH�DJHQF��VKRXOG�QRWLI��WKH�UHFLSLHQW�IRU�LQIRUPDWLRQ�RQ�WKH�
SURFHVV�IRU�UHTXHVWLQJ�D�ZDLYHU�IURP�WKHVH�UHTXLUHPHQWV��
�
:KHQ�WKH�)HGHUDO�DJHQF��KDV�PDGH�D�GHWHUPLQDWLRQ�WKDW�RQH�RI�WKH�IROORZLQJ�H�FHSWLRQV�
DSSOLHV��WKH�DZDUGLQJ�RIILFLDO�PD��ZDLYH�WKH�DSSOLFDWLRQ�RI�WKH�%X��$PHULFD�3UHIHUHQFH�
LQ�DQ��FDVH�LQ�ZKLFK�WKH�DJHQF��GHWHUPLQHV�WKDW��

�
����DSSO�LQJ�WKH�%X��$PHULFD�3UHIHUHQFH�ZRXOG�EH�LQFRQVLVWHQW�ZLWK�WKH�SXEOLF�
LQWHUHVW��

�
����WKH�W�SHV�RI�LURQ��VWHHO��PDQXIDFWXUHG�SURGXFWV��RU�FRQVWUXFWLRQ�PDWHULDOV�DUH�QRW�
SURGXFHG�LQ�WKH�8QLWHG�6WDWHV�LQ�VXIILFLHQW�DQG�UHDVRQDEO��DYDLODEOH�TXDQWLWLHV�RU�RI�D�
VDWLVIDFWRU��TXDOLW���RU�

�
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�

����WKH�LQFOXVLRQ�RI�LURQ��VWHHO��PDQXIDFWXUHG�SURGXFWV��RU�FRQVWUXFWLRQ�PDWHULDOV�
SURGXFHG�LQ�WKH�8QLWHG�6WDWHV�ZLOO�LQFUHDVH�WKH�FRVW�RI�WKH�RYHUDOO�SURMHFW�E��PRUH�
WKDQ����SHUFHQW��

�
$�UHTXHVW�WR�ZDLYH�WKH�DSSOLFDWLRQ�RI�WKH�%X��$PHULFD�3UHIHUHQFH�PXVW�EH�LQ�ZULWLQJ��7KH�
DJHQF��ZLOO�SURYLGH�LQVWUXFWLRQV�RQ�WKH�IRUPDW��FRQWHQWV��DQG�VXSSRUWLQJ�PDWHULDOV�
UHTXLUHG�IRU�DQ��ZDLYHU�UHTXHVW�� :DLYHU�UHTXHVWV�DUH�VXEMHFW�WR�SXEOLF�FRPPHQW�SHULRGV�
RI�QR�OHVV�WKDQ����GD�V�DQG�PXVW�EH�UHYLHZHG�E��WKH�0DGH�LQ�$PHULFD�2IILFH��
�
7KHUH�PD��EH�LQVWDQFHV�ZKHUH�DQ�DZDUG�TXDOLILHV��LQ�ZKROH�RU�LQ�SDUW��IRU�DQ�H�LVWLQJ�
ZDLYHU�GHVFULEHG�DW������������������t������������������������������������������������
�
��IL�LWLR���
�
�����$PHULFD�3UHIHUH�FH��PHDQV�WKH��GRPHVWLF�FRQWHQW�SURFXUHPHQW�SUHIHUHQFH��VHW�
IRUWK�LQ�VHFWLRQ�������RI�WKH�%XLOG�$PHULFD��%X��$PHULFD�$FW��ZKLFK�UHTXLUHV�WKH�KHDG�RI�
HDFK�)HGHUDO�DJHQF��WR�HQVXUH�WKDW�QRQH�RI�WKH�IXQGV�PDGH�DYDLODEOH�IRU�D�)HGHUDO�DZDUG�IRU�
DQ�LQIUDVWUXFWXUH�SURMHFW�PD��EH�REOLJDWHG�XQOHVV�DOO�RI�WKH�LURQ��VWHHO��PDQXIDFWXUHG�
SURGXFWV��DQG�FRQVWUXFWLRQ�PDWHULDOV�LQFRUSRUDWHG�LQWR�WKH�SURMHFW�DUH�SURGXFHG�LQ�WKH�
8QLWHG�6WDWHV��
�
�&R�VWU�FWLR��PDWHULDOV��PHDQV�DUWLFOHV��PDWHULDOV��RU�VXSSOLHV�WKDW�FRQVLVW�RI�RQO��RQH�RI�
WKH�LWHPV�OLVWHG�LQ�SDUDJUDSK�����RI�WKLV�GHILQLWLRQ��H�FHSW�DV�SURYLGHG�LQ�SDUDJUDSK�����RI�
WKLV�GHILQLWLRQ��7R�WKH�H�WHQW�RQH�RI�WKH�LWHPV�OLVWHG�LQ�SDUDJUDSK�����FRQWDLQV�DV�LQSXWV�
RWKHU�LWHPV�OLVWHG�LQ�SDUDJUDSK������LW�LV�QRQHWKHOHVV�D�FRQVWUXFWLRQ�PDWHULDO��

�
����7KH�OLVWHG�LWHPV�DUH��

�L��1RQ�IHUURXV�PHWDOV��

�LL��3ODVWLF�DQG�SRO�PHU�EDVHG�SURGXFWV��LQFOXGLQJ�SRO�YLQ�OFKORULGH��FRPSRVLWH�
EXLOGLQJ�PDWHULDOV��DQG�SRO�PHUV�XVHG�LQ�ILEHU�RSWLF�FDEOHV���

�LLL���ODVV��LQFOXGLQJ�RSWLF�JODVV���

�LY��)LEHU�RSWLF�FDEOH��LQFOXGLQJ�GURS�FDEOH���

�Y��2SWLFDO�ILEHU��

�YL��/XPEHU��

�YLL��(QJLQHHUHG�ZRRG��DQG�

�YLLL��'U�ZDOO��

�
����0LQRU�DGGLWLRQV�RI�DUWLFOHV��PDWHULDOV��VXSSOLHV��RU�ELQGLQJ�DJHQWV�WR�D�FRQVWUXFWLRQ�
PDWHULDO�GR�QRW�FKDQJH�WKH�FDWHJRUL�DWLRQ�RI�WKH�FRQVWUXFWLRQ�PDWHULDO��
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�
�,�IUDVWU�FW�UH��PHDQV�SXEOLF�LQIUDVWUXFWXUH�SURMHFWV�LQ�WKH�8QLWHG�6WDWHV��ZKLFK�
LQFOXGHV��DW�D�PLQLPXP��WKH�VWUXFWXUHV��IDFLOLWLHV��DQG�HTXLSPHQW�IRU�URDGV��KLJKZD�V��DQG�
EULGJHV��SXEOLF�WUDQVSRUWDWLRQ��GDPV��SRUWV��KDUERUV��DQG�RWKHU�PDULWLPH�IDFLOLWLHV��LQWHUFLW��
SDVVHQJHU�DQG�IUHLJKW�UDLOURDGV��IUHLJKW�DQG�LQWHUPRGDO�IDFLOLWLHV��DLUSRUWV��ZDWHU�V�VWHPV��
LQFOXGLQJ�GULQNLQJ�ZDWHU�DQG�ZDVWHZDWHU�V�VWHPV��HOHFWULFDO�WUDQVPLVVLRQ�IDFLOLWLHV�DQG�
V�VWHPV��XWLOLWLHV��EURDGEDQG�LQIUDVWUXFWXUH��DQG�EXLOGLQJV�DQG�UHDO�SURSHUW���DQG�
VWUXFWXUHV��IDFLOLWLHV��DQG�HTXLSPHQW�WKDW�JHQHUDWH��WUDQVSRUW��DQG�GLVWULEXWH�HQHUJ��
LQFOXGLQJ�HOHFWULF�YHKLFOH��(9��FKDUJLQJ��
�
�,�IUDVWU�FW�UH�SURMHFW��PHDQV�DQ��DFWLYLW��UHODWHG�WR�WKH�FRQVWUXFWLRQ��DOWHUDWLRQ��
PDLQWHQDQFH��RU�UHSDLU�RI�LQIUDVWUXFWXUH�LQ�WKH�8QLWHG�6WDWHV�UHJDUGOHVV�RI�ZKHWKHU�
LQIUDVWUXFWXUH�LV�WKH�SULPDU��SXUSRVH�RI�WKH�SURMHFW��6HH�DOVR�SDUDJUDSKV��F��DQG��G��RI���
&)5��������
�
�,UR��RU�VWHHO�SURG�FWV��PHDQV�DUWLFOHV��PDWHULDOV��RU�VXSSOLHV�WKDW�FRQVLVW�ZKROO��RU�
SUHGRPLQDQWO��RI�LURQ�RU�VWHHO�RU�D�FRPELQDWLRQ�RI�ERWK��

�
;�� 75$)),&.,1��,1�3(56216��

�
����3URYLVLRQV�DSSOLFDEOH�WR�D�5HFLSLHQW�WKDW�LV�D�SULYDWH�HQWLW���

�
D�� �RX�DV�WKH�5HFLSLHQW���RXU�HPSOR�HHV��6XEUHFLSLHQWV�XQGHU�WKLV�DZDUG��DQG�

6XEUHFLSLHQWV��HPSOR�HHV�PD��QRW���
�����(QJDJH�LQ�VHYHUH�IRUPV�RI�WUDIILFNLQJ�LQ�SHUVRQV�GXULQJ�WKH�SHULRG�RI�WLPH�

WKDW�WKH�DZDUG�LV�LQ�HIIHFW��
�����3URFXUH�D�FRPPHUFLDO�VH��DFW�GXULQJ�WKH�SHULRG�RI�WLPH�WKDW�WKH�DZDUG�LV�LQ�

HIIHFW��RU�
�����8VH�IRUFHG�ODERU�LQ�WKH�SHUIRUPDQFH�RI�WKH�DZDUG�RU�VXEDZDUGV�XQGHU�WKH�

DZDUG��
�
E���:H�DV�WKH�)HGHUDO�DZDUGLQJ�DJHQF��PD��XQLODWHUDOO��WHUPLQDWH�WKLV�DZDUG��

ZLWKRXW�SHQDOW���LI��RX�RU�D�6XEUHFLSLHQW�WKDW�LV�D�SULYDWH�HQWLW����
�����,V�GHWHUPLQHG�WR�KDYH�YLRODWHG�D�SURKLELWLRQ�LQ�SDUDJUDSK�D���RI�WKLV�DZDUG�

WHUP��RU�
�����DV�DQ�HPSOR�HH�ZKR�LV�GHWHUPLQHG�E��WKH�DJHQF��RIILFLDO�DXWKRUL�HG�WR�

WHUPLQDWH�WKH�DZDUG�WR�KDYH�YLRODWHG�D�SURKLELWLRQ�LQ�SDUDJUDSK�D���RI�WKLV�
DZDUG�WHUP�WKURXJK�FRQGXFW�WKDW�LV�HLWKHU��

L�� $VVRFLDWHG�ZLWK�SHUIRUPDQFH�XQGHU�WKLV�DZDUG��RU�
LL�� ,PSXWHG�WR��RX�RU�WKH�VXEUHFLSLHQW�XVLQJ�WKH�VWDQGDUGV�DQG�GXH�

SURFHVV�IRU�LPSXWLQJ�WKH�FRQGXFW�RI�DQ�LQGLYLGXDO�WR�DQ�RUJDQL�DWLRQ�
WKDW�DUH�SURYLGHG�LQ���&)5�SDUW��������20%��XLGHOLQHV�WR�$JHQFLHV�
RQ��RYHUQPHQW�ZLGH�'HEDUPHQW�DQG�6XVSHQVLRQ�
�1RQSURFXUHPHQW������

�
��� 3URYLVLRQ�DSSOLFDEOH�WR�D�5HFLSLHQW�RWKHU�WKDQ�D�SULYDWH�HQWLW���:H�DV�WKH�)HGHUDO�
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DZDUGLQJ�DJHQF��PD��XQLODWHUDOO��WHUPLQDWH�WKLV�DZDUG��ZLWKRXW�SHQDOW���LI�D�
VXEUHFLSLHQW�WKDW�LV�D�SULYDWH�HQWLW���
D�� ,V�GHWHUPLQHG�WR�KDYH�YLRODWHG�DQ�DSSOLFDEOH�SURKLELWLRQ�LQ�SDUDJUDSK�D���RI�WKLV�

DZDUG�WHUP��RU�
E���DV�DQ�HPSOR�HH�ZKR�LV�GHWHUPLQHG�E��WKH�DJHQF��RIILFLDO�DXWKRUL�HG�WR�

WHUPLQDWH�WKH�DZDUG�WR�KDYH�YLRODWHG�DQ�DSSOLFDEOH�SURKLELWLRQ�LQ�SDUDJUDSK�D���
RI�WKLV�DZDUG�WHUP�WKURXJK�FRQGXFW�WKDW�LV�HLWKHU��
�����$VVRFLDWHG�ZLWK�SHUIRUPDQFH�XQGHU�WKLV�DZDUG��RU�
�����,PSXWHG�WR�WKH�VXEUHFLSLHQW�XVLQJ�WKH�VWDQGDUGV�DQG�GXH�SURFHVV�IRU�

LPSXWLQJ�WKH�FRQGXFW�RI�DQ�LQGLYLGXDO�WR�DQ�RUJDQL�DWLRQ�WKDW�DUH�SURYLGHG�
LQ���&)5�SDUW��������20%��XLGHOLQHV�WR�$JHQFLHV�RQ��RYHUQPHQWZLGH�
'HEDUPHQW�DQG�6XVSHQVLRQ��1RQSURFXUHPHQW������

�
����3URYLVLRQV�DSSOLFDEOH�WR�DQ��UHFLSLHQW��

D�� �RX�PXVW�LQIRUP�XV�LPPHGLDWHO��RI�DQ��LQIRUPDWLRQ��RX�UHFHLYH�IURP�DQ��
VRXUFH�DOOHJLQJ�D�YLRODWLRQ�RI�D�SURKLELWLRQ�LQ�SDUDJUDSK�D���RI�WKLV�DZDUG�WHUP��

E��2XU�ULJKW�WR�WHUPLQDWH�XQLODWHUDOO��WKDW�LV�GHVFULEHG�LQ�SDUDJUDSK�D���RU�E�RI�WKLV�
VHFWLRQ��
�����,PSOHPHQWV�VHFWLRQ�����J��RI�WKH�7UDIILFNLQJ�9LFWLPV�3URWHFWLRQ�$FW�RI�

������793$���DV�DPHQGHG�����8�6�&�������J����DQG�
�����,V�LQ�DGGLWLRQ�WR�DOO�RWKHU�UHPHGLHV�IRU�QRQFRPSOLDQFH�WKDW�DUH�DYDLODEOH�WR�

XV�XQGHU�WKLV�DZDUG��
F����RX�PXVW�LQFOXGH�WKH�UHTXLUHPHQWV�RI�SDUDJUDSK�D���RI�WKLV�DZDUG�WHUP�LQ�DQ��

VXEDZDUG��RX�PDNH�WR�D�SULYDWH�HQWLW���
�

���'HILQLWLRQV��)RU�SXUSRVHV�RI�WKLV�DZDUG�WHUP��
D�����(PSOR�HH���PHDQV�HLWKHU��

����$Q�LQGLYLGXDO�HPSOR�HG�E���RX�RU�D�VXEUHFLSLHQW�ZKR�LV�HQJDJHG�LQ�WKH�
SHUIRUPDQFH�RI�WKH�SURMHFW�RU�SURJUDP�XQGHU�WKLV�DZDUG��RU�

�����$QRWKHU�SHUVRQ�HQJDJHG�LQ�WKH�SHUIRUPDQFH�RI�WKH�SURMHFW�RU�SURJUDP�
XQGHU�WKLV�DZDUG�DQG�QRW�FRPSHQVDWHG�E���RX�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��
D�YROXQWHHU�RU�LQGLYLGXDO�ZKRVH�VHUYLFHV�DUH�FRQWULEXWHG�E��D�WKLUG�SDUW��DV�
DQ�LQ�NLQG�FRQWULEXWLRQ�WRZDUG�FRVW�VKDULQJ�RU�PDWFKLQJ�UHTXLUHPHQWV��

E�����)RUFHG�ODERU���PHDQV�ODERU�REWDLQHG�E��DQ��RI�WKH�IROORZLQJ�PHWKRGV��WKH�
UHFUXLWPHQW��KDUERULQJ��WUDQVSRUWDWLRQ��SURYLVLRQ��RU�REWDLQLQJ�RI�D�SHUVRQ�IRU�
ODERU�RU�VHUYLFHV��WKURXJK�WKH�XVH�RI�IRUFH��IUDXG��RU�FRHUFLRQ�IRU�WKH�SXUSRVH�RI�
VXEMHFWLRQ�WR�LQYROXQWDU��VHUYLWXGH��SHRQDJH��GHEW�ERQGDJH��RU�VODYHU���

F�����3ULYDWH�HQWLW�����
����0HDQV�DQ��HQWLW��RWKHU�WKDQ�D�6WDWH��ORFDO�JRYHUQPHQW��,QGLDQ�WULEH��RU�

IRUHLJQ�SXEOLF�HQWLW���DV�WKRVH�WHUPV�DUH�GHILQHG�LQ���&)5���������
�����,QFOXGHV��

L�� $�QRQSURILW�RUJDQL�DWLRQ��LQFOXGLQJ�DQ��QRQSURILW�LQVWLWXWLRQ�RI�
KLJKHU�HGXFDWLRQ��KRVSLWDO��RU�WULEDO�RUJDQL�DWLRQ�RWKHU�WKDQ�RQH�
LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI�,QGLDQ�WULEH�DW���&)5��������E���

LL��� $�IRU�SURILW�RUJDQL�DWLRQ��
G�����6HYHUH�IRUPV�RI�WUDIILFNLQJ�LQ�SHUVRQV������FRPPHUFLDO�VH��DFW����DQG�
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��FRHUFLRQ���KDYH�WKH�PHDQLQJV�JLYHQ�DW�VHFWLRQ�����RI�WKH�793$��DV�DPHQGHG�
����8�6�&���������

�
��� '58��)5((�:25.3/$&(��

�
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FRS��WR�HDFK�HPSOR�HH�ZKR�ZLOO�EH�HQJDJHG�LQ�WKH�SHUIRUPDQFH�RI�DQ��
SURMHFW�SURJUDP�WKDW�UHFHLYHV�IHGHUDO�IXQGLQJ���7KH�VWDWHPHQW�PXVW��
D��7HOO�WKH�HPSOR�HHV�WKDW�WKH�XQODZIXO�PDQXIDFWXUH��GLVWULEXWLRQ��GLVSHQVLQJ��
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����6KDOO�QRWLI��1&5&'�LQ�ZULWLQJ�LI�WKH��DUH�FRQYLFWHG�IRU�D�YLRODWLRQ�RI�D�

FULPLQDO�GUXJ�VWDWXWH�RFFXUULQJ�LQ�WKH�ZRUNSODFH��DQG�VKDOO�GR�VR�QR�PRUH�
WKDQ���FDOHQGDU�GD�V�DIWHU�WKH�FRQYLFWLRQ���

�
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LQIRUP�HPSOR�HHV�DERXW��
D��7KH�GDQJHUV�RI�GUXJ�DEXVH�LQ�WKH�ZRUNSODFH���
E��7KH�HVWDEOLVKHG�SROLF��RI�PDLQWDLQLQJ�D�GUXJ�IUHH�ZRUNSODFH���
F��$Q��DYDLODEOH�GUXJ�FRXQVHOLQJ��UHKDELOLWDWLRQ�DQG�HPSOR�HH�DVVLVWDQFH�
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�

���:LWKRXW�WKH�3URJUDP�0DQDJHU�V�H�SUHVVHG�ZULWWHQ�DSSURYDO��WKH�SROLF��VWDWHPHQW�
DQG�SURJUDP�PXVW�EH�LQ�SODFH�DV�VRRQ�DV�SRVVLEOH��QR�ODWHU�WKDQ�WKH����GD�V�DIWHU�
WKH�HIIHFWLYH�GDWH�RI�WKLV�LQVWUXPHQW��RU�WKH�FRPSOHWLRQ�GDWH�RI�WKLV�DZDUG��
ZKLFKHYHU�RFFXUV�ILUVW���
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FRQYLFWHG�RI�D�GUXJ�YLRODWLRQ�LQ�WKH�ZRUNSODFH���7KH�QRWLILFDWLRQ�PXVW�EH�LQ�
ZULWLQJ��LGHQWLI��WKH�HPSOR�HH�V�SRVLWLRQ�WLWOH��WKH�DZDUG�QXPEHU�RI�HDFK�DZDUG�RQ�
ZKLFK�WKH�HPSOR�HH�ZRUNHG���7KH�QRWLILFDWLRQ�PXVW�EH�VHQW�WR�WKH�3URJUDP�
0DQDJHU�ZLWKLQ����FDOHQGDU�GD�V�DIWHU�1&5&'�OHDUQV�RI�WKH�FRQYLFWLRQ���
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D��7DNH�DSSURSULDWH�SHUVRQQHO�DFWLRQ�DJDLQVW�WKH�HPSOR�HH��XS�WR�DQG�LQFOXGLQJ�

WHUPLQDWLRQ��FRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�5HKDELOLWDWLRQ�$FW�RI������
����86&�������DV�DPHQGHG��RU��

E��5HTXLUH�WKH�HPSOR�HH�WR�SDUWLFLSDWH�VDWLVIDFWRULO��LQ�D�GUXJ�DEXVH�DVVLVWDQFH�RU�
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�
��� 7KH�UHFLSLHQW�PD��QRW�UHTXLUH�LWV�HPSOR�HHV��FRQWUDFWRUV��RU�VXEUHFLSLHQWV�VHHNLQJ�WR�

UHSRUW�IUDXG��ZDVWH��RU�DEXVH�WR�VLJQ�RU�FRPSO��ZLWK�LQWHUQDO�FRQILGHQWLDOLW��
DJUHHPHQWV�RU�VWDWHPHQWV�SURKLELWLQJ�RU�RWKHUZLVH�UHVWULFWLQJ�WKHP�IURP�ODZIXOO��
UHSRUWLQJ�WKDW�ZDVWH��IUDXG��RU�DEXVH�WR�D�GHVLJQDWHG�LQYHVWLJDWLYH�RU�ODZ�
HQIRUFHPHQW�UHSUHVHQWDWLYH�RI�D�)HGHUDO�GHSDUWPHQW�RU�DJHQF��DXWKRUL�HG�WR�UHFHLYH�
VXFK�LQIRUPDWLRQ��

��� 7KH�UHFLSLHQW�PXVW�QRWLI��LWV�HPSOR�HHV��FRQWUDFWRUV��RU�VXEUHFLSLHQWV�WKDW�WKH�
SURKLELWLRQV�DQG�UHVWULFWLRQV�RI�DQ��LQWHUQDO�FRQILGHQWLDOLW��DJUHHPHQWV�LQFRQVLVWHQW�
ZLWK�SDUDJUDSK�����RI�WKLV�DZDUG�SURYLVLRQ�DUH�QR�ORQJHU�LQ�HIIHFW��

��� 7KH�SURKLELWLRQ�LQ�SDUDJUDSK�����RI�WKLV�DZDUG�SURYLVLRQ�GRHV�QRW�FRQWUDYHQH�
UHTXLUHPHQWV�DSSOLFDEOH�WR�DQ��RWKHU�IRUP�LVVXHG�E��D�)HGHUDO�GHSDUWPHQW�RU�DJHQF��
JRYHUQLQJ�WKH�QRQGLVFORVXUH�RI�FODVVLILHG�LQIRUPDWLRQ��

��� ,I�WKH��RYHUQPHQW�GHWHUPLQHV�WKDW�WKH�UHFLSLHQW�LV�QRW�LQ�FRPSOLDQFH�ZLWK�WKLV�DZDUG�
SURYLVLRQ��LW��
D�� :LOO�SURKLELW�WKH�UHFLSLHQW�V�XVH�RI�IXQGV�XQGHU�WKLV�DZDUG�LQ�DFFRUGDQFH�ZLWK�

VHFWLRQV����������RI�'LYLVLRQ�(�RI�WKH�&RQVROLGDWHG�$SSURSULDWLRQV�$FW��������
�3XE��/�����������RU�DQ��VXFFHVVRU�SURYLVLRQ�RI�ODZ��DQG�

E�� 0D��SXUVXH�RWKHU�UHPHGLHV�DYDLODEOH�IRU�WKH�UHFLSLHQW�V�PDWHULDO�IDLOXUH�WR�
FRPSO��ZLWK�DZDUG�WHUPV�DQG�FRQGLWLRQV��

�
$$�� (/,�,%/(�:25.(56���1&5&'�VKDOO�HQVXUH�WKDW�DOO�HPSOR�HHV�FRPSOHWH�WKH�,���IRUP�

WR�FHUWLI��WKDW�WKH��DUH�HOLJLEOH�IRU�ODZIXO�HPSOR�PHQW�XQGHU�WKH�,PPLJUDWLRQ�DQG�
1DWLRQDOLW��$FW����8�6�&�������D�����1&5&'�VKDOO�FRPSO��ZLWK�UHJXODWLRQV�UHJDUGLQJ�
FHUWLILFDWLRQ�DQG�UHWHQWLRQ�RI�WKH�FRPSOHWHG�IRUPV���7KHVH�UHTXLUHPHQWV�DOVR�DSSO��WR�DQ��
FRQWUDFW�RU�VXSSOHPHQWDO�LQVWUXPHQWV�DZDUGHG�XQGHU�WKLV�DZDUG��

�
%%�� )5(('20�2)�,1)250$7,21�$&7��)2,$����3XEOLF�DFFHVV�WR�DZDUG�RU�DJUHHPHQW�

UHFRUGV�PXVW�QRW�EH�OLPLWHG��H�FHSW�ZKHQ�VXFK�UHFRUGV�PXVW�EH�NHSW�FRQILGHQWLDO�DQG�
ZRXOG�KDYH�EHHQ�H�HPSWHG�IURP�GLVFORVXUH�SXUVXDQW�WR�)UHHGRP�RI�,QIRUPDWLRQ�
UHJXODWLRQV����8�6�&���������5HTXHVWV�IRU�UHVHDUFK�GDWD�DUH�VXEMHFW�WR���&)5�����H���

�
3XEOLF�DFFHVV�WR�FXOWXUDOO��VHQVLWLYH�GDWD�DQG�LQIRUPDWLRQ�RI�)HGHUDOO��UHFRJQL�HG�
7ULEHV�PD��DOVR�EH�H�SOLFLWO��OLPLWHG�E��3�/�����������7LWOH�9,,,�6XEWLWOH�%�������
������)DUP�%LOO���
�

&&�� 7(;7�0(66$�,1��:�,/(�'5,9,1����,Q�DFFRUGDQFH�ZLWK�(�HFXWLYH�2UGHU��(2��
��������)HGHUDO�/HDGHUVKLS�RQ�5HGXFLQJ�7H�W�0HVVDJLQJ�:KLOH�'ULYLQJ���DQ��DQG�DOO�
WH�W�PHVVDJLQJ�E��)HGHUDO�HPSOR�HHV�LV�EDQQHG��D��ZKLOH�GULYLQJ�D��RYHUQPHQW�RZQHG�
YHKLFOH���29��RU�GULYLQJ�D�SULYDWHO��RZQHG�YHKLFOH��329��ZKLOH�RQ�RIILFLDO��RYHUQPHQW�
EXVLQHVV��RU�E��XVLQJ�DQ��HOHFWURQLF�HTXLSPHQW�VXSSOLHG�E��WKH��RYHUQPHQW�ZKHQ�GULYLQJ�
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DQ��YHKLFOH�DW�DQ��WLPH���$OO�&RRSHUDWRUV��WKHLU�(PSOR�HHV��9ROXQWHHUV��DQG�&RQWUDFWRUV�
DUH�HQFRXUDJHG�WR�DGRSW�DQG�HQIRUFH�SROLFLHV�WKDW�EDQ�WH�W�PHVVDJLQJ�ZKHQ�GULYLQJ�
FRPSDQ��RZQHG��OHDVHG�RU�UHQWHG�YHKLFOHV��329V�RU��29V�ZKHQ�GULYLQJ�ZKLOH�RQ�
RIILFLDO��RYHUQPHQW�EXVLQHVV�RU�ZKHQ�SHUIRUPLQJ�DQ��ZRUN�IRU�RU�RQ�EHKDOI�RI�WKH�
�RYHUQPHQW��
�

''�� 352027,1��)5((�63((&��$1'�5(/,�,286�)5(('20���$V�D�UHFLSLHQW�RI�86'$�
ILQDQFLDO�DVVLVWDQFH���RX�ZLOO�FRPSO��ZLWK�WKH�IROORZLQJ���

��� 'R�QRW�GLVFULPLQDWH�DJDLQVW�DSSOLFDQWV�IRU�VXE�JUDQWV�RQ�WKH�EDVLV�RI�WKHLU�UHOLJLRXV�
FKDUDFWHU����

��� ��&RGH�RI�)HGHUDO�5HJXODWLRQV��&)5��SDUW������D���5LJKWV�RI�5HOLJLRXV�
2UJDQL�DWLRQV���

��� 6WDWXWRU��DQG�1DWLRQDO�SROLF��UHTXLUHPHQWV��LQFOXGLQJ�WKRVH�SURKLELWLQJ�
GLVFULPLQDWLRQ�DQG�WKRVH�GHVFULEHG�LQ�(�HFXWLYH�2UGHU�������SURPRWLQJ�IUHH�VSHHFK�
DQG�UHOLJLRXV�IUHHGRP����&)5�����������

�
((�� 352�,%,7,21�21�&(57$,1�7(/(&20081,&$7,216�$1'�9,'(2�

6859(,//$1&(�6(59,&(6�25�(48,30(17���7KH�FRRSHUDWRU��LQFOXGLQJ�
VXEUHFLSLHQWV��LV�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�WKH�SURKLELWLRQ�RQ�FHUWDLQ�
WHOHFRPPXQLFDWLRQV�DQG�YLGHR�VXUYHLOODQFH�VHUYLFHV�RU�HTXLSPHQW�LGHQWLILHG�LQ���&)5�
���������6HH�3XEOLF�/DZ����������6HFWLRQ�����IRU�DGGLWLRQDO�LQIRUPDWLRQ��

�
,Q�DFFRUGDQFH�ZLWK���&)5����������WKH�JUDQWHH��LQFOXGLQJ�VXEUHFLSLHQWV��LV�SURKLELWHG�
IURP�REOLJDWLQJ�RU�H�SHQGLQJ�ORDQ�RU�JUDQW�IXQGV�IRU�FRYHUHG�WHOHFRPPXQLFDWLRQV�
HTXLSPHQW�RU�VHUYLFHV�WR���

����SURFXUH�RU�REWDLQ��H�WHQG�RU�UHQHZ�D�FRQWUDFW�WR�SURFXUH�RU�REWDLQ���
����HQWHU�LQWR�D�FRQWUDFW��RU�H�WHQG�RU�UHQHZ�D�FRQWUDFW��WR�SURFXUH��RU��

����REWDLQ�WKH�HTXLSPHQW��VHUYLFHV�RU�V�VWHPV���
�

))�� '$9,6�%$&21�:$�(6�)25�&216758&7,21���)ROORZLQJ�WKH�UHTXLUHPHQW�LQ�
6HFWLRQ�������RI�WKH�%LSDUWLVDQ�,QIUDVWUXFWXUH�/DZ��3�/����������'DYLV�%DFRQ�ZDJH�UDWHV�
PXVW�EH�DSSOLHG�IRU�DOO�ODERUHUV�DQG�PHFKDQLFV�HPSOR�HG�E��FRQWUDFWRUV�RU�VXEFRQWUDFWRUV�
LQ�WKH�SHUIRUPDQFH�RI�FRQVWUXFWLRQ��DOWHUDWLRQ��RU�UHSDLU�ZRUN�RQ�D�SURMHFW�DVVLVWHG�LQ�
ZKROH�RU�LQ�SDUW�E��IXQGLQJ�PDGH�DYDLODEOH�XQGHU�WKLV�$FW���/DERUHUV�DQG�PHFKDQLFV�VKDOO�
EH�SDLG�ZDJHV�DW�UDWHV�QRW�OHVV�WKDQ�WKRVH�SUHYDLOLQJ�RQ�VLPLODU�SURMHFWV�LQ�WKH�ORFDOLW���DV�
GHWHUPLQHG�E��WKH�6HFUHWDU��RI�/DERU�LQ�DFFRUGDQFH�ZLWK�VXEFKDSWHU�,9�RI�FKDSWHU����RI�
WLWOH�����8QLWHG�6WDWHV�&RGH��FRPPRQO��UHIHUUHG�WR�DV�WKH���'DYLV�%DFRQ�$FW�����

�
������,19(67,1��,1�$0(5,&$�6,�1$�(���)RU�DQ��%LSDUWLVDQ�,QIUDVWUXFWXUH�/DZ�RU�

,QIODWLRQ�5HGXFWLRQ�$FW�IXQGHG�SXEOLF�FRQVWUXFWLRQ�SURMHFW�LQ�WKH�DPRXQW�RI����������RU�
PRUH��WKH�&RRSHUDWRU�VKDOO�YLVLEO��SRVW�FOHDU�DQG�SURPLQHQW�VLJQV�DFNQRZOHGJLQJ�WKH�
VRXUFH�RI�IXQGLQJ��6HH�2IILFH�RI�0DQDJHPHQW�DQG�%XGJHW�0HPRUDQGXP�&$�������
�
)RU�DQ��FRQVWUXFWLRQ�SURMHFW�OHVV�WKDQ����������RU�D�QRQ�FRQVWUXFWLRQ�SURMHFW��WKH�
&RRSHUDWRU�LV�HQFRXUDJHG�WR�GLVSOD��D�SRVWHU�RU�XWLOL�H�RWKHU�DSSURSULDWH�,QYHVWLQJ�LQ�
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$PHULFD�PHGLD��6SHFLILF�VLJQ�DQG�SRVWHU�GHVLJQ�FULWHULD�PD��EH�IRXQG�LQ�WKH�86'$�6W�OH�
�XLGH��3URGXFWLRQ�FRVWV�RI�,QYHVWLQJ�LQ�$PHULFD�VLJQV�VKDOO�EH�UHDVRQDEOH��7R�PDLQWDLQ�
UHDVRQDEOH�FRVWV��WKH�&RRSHUDWRU�LV�HQFRXUDJHG�WR�XVH�UHF�FOHG�RU�UHFRYHUHG�PDWHULDOV�
ZKHQ�SURGXFLQJ�VLJQV��,Q�WKH�HYHQW�SURGXFWLRQ�RI�VXFK�VLJQV�DQG�RU�SRVWHUV�ZLOO�UHVXOW�LQ�
XQUHDVRQDEOH�FRVWV��H�SHQVHV�RU�EXUGHQ�WR�WKH�&RRSHUDWRU��SURGXFWLRQ�ZLOO�QRW�EH�
UHTXLUHG��DQG�WKH�)RUHVW�6HUYLFH�VKRXOG�EH�QRWLILHG��

�

�
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$SSH�GL��$�WR�3DUW�����$�DUG�7HUP�
�
,��5HSRUWLQJ�6XEDZDUGV�DQG�(�HFXWLYH�&RPSHQVDWLRQ�
D��� 5�SRUWL���RI�ILU�W�WL�U���ED�DUG���

���� �SSOLFDELOLW���8QOHVV��RX�DUH�H�HPSW�DV�SURYLGHG�LQ�SDUDJUDSK�G��RI�WKLV�DZDUG�WHUP���RX�
PXVW�UHSRUW�HDFK�DFWLRQ�WKDW�HTXDOV�RU�H�FHHGV���������LQ�)HGHUDO�IXQGV�IRU�D�VXEDZDUG�WR�
D�QRQ�)HGHUDO�HQWLW��RU�)HGHUDO�DJHQF���VHH�GHILQLWLRQV�LQ�SDUDJUDSK�H��RI�WKLV�DZDUG�
WHUP���

���� :��U��D�G������WR�U�SRUW��
L��� 7KH�QRQ�)HGHUDO�HQWLW��RU�)HGHUDO�DJHQF��PXVW�UHSRUW�HDFK�REOLJDWLQJ�DFWLRQ�

GHVFULEHG�LQ�SDUDJUDSK�D����RI�WKLV�DZDUG�WHUP�WR��WWS�������I�U���RY��
LL�� �)RU�VXEDZDUG�LQIRUPDWLRQ��UHSRUW�QR�ODWHU�WKDQ�WKH�HQG�RI�WKH�PRQWK�IROORZLQJ�WKH�

PRQWK�LQ�ZKLFK�WKH�REOLJDWLRQ�ZDV�PDGH���)RU�H�DPSOH��LI�WKH�REOLJDWLRQ�ZDV�PDGH�RQ�
1RYHPEHU����������WKH�REOLJDWLRQ�PXVW�EH�UHSRUWHG�E��QR�ODWHU�WKDQ�'HFHPEHU�����
�������

���� :�DW�WR�U�SRUW���RX�PXVW�UHSRUW�WKH�LQIRUPDWLRQ�DERXW�HDFK�REOLJDWLQJ�DFWLRQ�WKDW�WKH�
VXEPLVVLRQ�LQVWUXFWLRQV�SRVWHG�DW��WWS�������I�U���RY��S�FLI���

E��� 5�SRUWL���WRWDO�FRPS���DWLR��RI�U�FLSL��W����F�WLY���IRU��R��)�G�UDO���WLWL����
���� �SSOLFDELOLW��D�G���DW�WR�U�SRUW���RX�PXVW�UHSRUW�WRWDO�FRPSHQVDWLRQ�IRU�HDFK�RI��RXU�

ILYH�PRVW�KLJKO��FRPSHQVDWHG�H�HFXWLYHV�IRU�WKH�SUHFHGLQJ�FRPSOHWHG�ILVFDO��HDU��LI��
L��� 7KH�WRWDO�)HGHUDO�IXQGLQJ�DXWKRUL�HG�WR�GDWH�XQGHU�WKLV�)HGHUDO�DZDUG�HTXDOV�RU�

H�FHHGV���������DV�GHILQHG�LQ���&)5����������
LL��� LQ�WKH�SUHFHGLQJ�ILVFDO��HDU���RX�UHFHLYHG��

�$�����SHUFHQW�RU�PRUH�RI��RXU�DQQXDO�JURVV�UHYHQXHV�IURP�)HGHUDO�SURFXUHPHQW�
FRQWUDFWV��DQG�VXEFRQWUDFWV��DQG�)HGHUDO�ILQDQFLDO�DVVLVWDQFH�VXEMHFW�WR�WKH�
7UDQVSDUHQF��$FW��DV�GHILQHG�DW���&)5����������DQG�VXEDZDUGV���DQG�

�%��������������RU�PRUH�LQ�DQQXDO�JURVV�UHYHQXHV�IURP�)HGHUDO�SURFXUHPHQW�
FRQWUDFWV��DQG�VXEFRQWUDFWV��DQG�)HGHUDO�ILQDQFLDO�DVVLVWDQFH�VXEMHFW�WR�WKH�
7UDQVSDUHQF��$FW��DV�GHILQHG�DW���&)5����������DQG�VXEDZDUGV���DQG��

LLL���7KH�SXEOLF�GRHV�QRW�KDYH�DFFHVV�WR�LQIRUPDWLRQ�DERXW�WKH�FRPSHQVDWLRQ�RI�WKH�
H�HFXWLYHV�WKURXJK�SHULRGLF�UHSRUWV�ILOHG�XQGHU�VHFWLRQ����D��RU����G��RI�WKH�6HFXULWLHV�
(�FKDQJH�$FW�RI����������8�6�&����P�D�����R�G���RU�VHFWLRQ������RI�WKH�,QWHUQDO�
5HYHQXH�&RGH�RI��������7R�GHWHUPLQH�LI�WKH�SXEOLF�KDV�DFFHVV�WR�WKH�FRPSHQVDWLRQ�
LQIRUPDWLRQ��VHH�WKH�8�6��6HFXULW��DQG�(�FKDQJH�&RPPLVVLRQ�WRWDO�FRPSHQVDWLRQ�
ILOLQJV�DW��WWS���������F��RY�D����U�����FRPS��WP���

���� :��U��D�G������WR�U�SRUW���RX�PXVW�UHSRUW�H�HFXWLYH�WRWDO�FRPSHQVDWLRQ�GHVFULEHG�LQ�
SDUDJUDSK�E����RI�WKLV�DZDUG�WHUP��
L��� $V�SDUW�RI��RXU�UHJLVWUDWLRQ�SURILOH�DW��WWS���������DP��RY��
LL��� %��WKH�HQG�RI�WKH�PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�WKLV�DZDUG�LV�PDGH��DQG�

DQQXDOO��WKHUHDIWHU��
F��� 5�SRUWL���RI�7RWDO��RPS���DWLR��RI�6�EU�FLSL��W�(��F�WLY����

���� �SSOLFDELOLW��D�G���DW�WR�U�SRUW��8QOHVV��RX�DUH�H�HPSW�DV�SURYLGHG�LQ�SDUDJUDSK�G��RI�
WKLV�DZDUG�WHUP��IRU�HDFK�ILUVW�WLHU�QRQ�)HGHUDO�HQWLW��VXEUHFLSLHQW�XQGHU�WKLV�DZDUG���RX�
VKDOO�UHSRUW�WKH�QDPHV�DQG�WRWDO�FRPSHQVDWLRQ�RI�HDFK�RI�WKH�VXEUHFLSLHQW�V�ILYH�PRVW�
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KLJKO��FRPSHQVDWHG�H�HFXWLYHV�IRU�WKH�VXEUHFLSLHQW�V�SUHFHGLQJ�FRPSOHWHG�ILVFDO��HDU��
LI��
L��� LQ�WKH�VXEUHFLSLHQW�V�SUHFHGLQJ�ILVFDO��HDU��WKH�VXEUHFLSLHQW�UHFHLYHG��

�$�����SHUFHQW�RU�PRUH�RI�LWV�DQQXDO�JURVV�UHYHQXHV�IURP�)HGHUDO�SURFXUHPHQW�
FRQWUDFWV��DQG�VXEFRQWUDFWV��DQG�)HGHUDO�ILQDQFLDO�DVVLVWDQFH�VXEMHFW�WR�WKH�
7UDQVSDUHQF��$FW��DV�GHILQHG�DW���&)5����������DQG�VXEDZDUGV��DQG��

�%��������������RU�PRUH�LQ�DQQXDO�JURVV�UHYHQXHV�IURP�)HGHUDO�SURFXUHPHQW�
FRQWUDFWV��DQG�VXEFRQWUDFWV���DQG�)HGHUDO�ILQDQFLDO�DVVLVWDQFH�VXEMHFW�WR�WKH�
7UDQVSDUHQF��$FW��DQG�VXEDZDUGV���DQG�

LL��� 7KH�SXEOLF�GRHV�QRW�KDYH�DFFHVV�WR�LQIRUPDWLRQ�DERXW�WKH�FRPSHQVDWLRQ�RI�WKH�
H�HFXWLYHV�WKURXJK�SHULRGLF�UHSRUWV�ILOHG�XQGHU�VHFWLRQ����D��RU����G��RI�WKH�6HFXULWLHV�
(�FKDQJH�$FW�RI����������8�6�&����P�D�����R�G���RU�VHFWLRQ������RI�WKH�,QWHUQDO�
5HYHQXH�&RGH�RI��������7R�GHWHUPLQH�LI�WKH�SXEOLF�KDV�DFFHVV�WR�WKH�FRPSHQVDWLRQ�
LQIRUPDWLRQ��VHH�WKH�8�6��6HFXULW��DQG�(�FKDQJH�&RPPLVVLRQ�WRWDO�FRPSHQVDWLRQ�
ILOLQJV�DW��WWS���������F��RY�D����U�����FRPS��WP���

���� :��U��D�G������WR�U�SRUW���RX�PXVW�UHSRUW�VXEUHFLSLHQW�H�HFXWLYH�WRWDO�FRPSHQVDWLRQ�
GHVFULEHG�LQ�SDUDJUDSK�F����RI�WKLV�DZDUG�WHUP��
L��� 7R�WKH�UHFLSLHQW��
LL��� %��WKH�HQG�RI�WKH�PRQWK�IROORZLQJ�WKH�PRQWK�GXULQJ�ZKLFK��RX�PDNH�WKH�VXEDZDUG��

)RU�H�DPSOH��LI�D�VXEDZDUG�LV�REOLJDWHG�RQ�DQ��GDWH�GXULQJ�WKH�PRQWK�RI�2FWREHU�RI�D�
JLYHQ��HDU��L�����EHWZHHQ�2FWREHU���DQG�������RX�PXVW�UHSRUW�DQ��UHTXLUHG�
FRPSHQVDWLRQ�LQIRUPDWLRQ�RI�WKH�VXEUHFLSLHQW�E��1RYHPEHU����RI�WKDW��HDU��

G��� (��PSWLR����
,I��LQ�WKH�SUHYLRXV�WD���HDU���RX�KDG�JURVV�LQFRPH��IURP�DOO�VRXUFHV��XQGHU������������RX�DUH�
H�HPSW�IURP�WKH�UHTXLUHPHQWV�WR�UHSRUW��

L��� 6XEDZDUGV��DQG�
LL��� 7KH�WRWDO�FRPSHQVDWLRQ�RI�WKH�ILYH�PRVW�KLJKO��FRPSHQVDWHG�H�HFXWLYHV�RI�DQ��

VXEUHFLSLHQW��
H��� ��IL�LWLR����)RU�SXUSRVHV�RI�WKLV�DZDUG�WHUP��

���� )HGHUDO�$JHQF��PHDQV�D�)HGHUDO�DJHQF��DV�GHILQHG�DW���8�6�&���������DQG�IXUWKHU�
FODULILHG�E����8�6�&������I���

���� 1RQ�)HGHUDO���WLW��PHDQV�DOO�RI�WKH�IROORZLQJ��DV�GHILQHG�LQ���&)5�SDUW�����
L��� $��RYHUQPHQWDO�RUJDQL�DWLRQ��ZKLFK�LV�D�6WDWH��ORFDO�JRYHUQPHQW��RU�,QGLDQ�WULEH��
LL��� $�IRUHLJQ�SXEOLF�HQWLW���
LLL���$�GRPHVWLF�RU�IRUHLJQ�QRQSURILW�RUJDQL�DWLRQ��DQG��
LY���$�GRPHVWLF�RU�IRUHLJQ�IRU�SURILW�RUJDQL�DWLRQ�

���� (��F�WLY��PHDQV�RIILFHUV��PDQDJLQJ�SDUWQHUV��RU�DQ��RWKHU�HPSOR�HHV�LQ�PDQDJHPHQW�
SRVLWLRQV��

���� 6�ED�DUG��
L��� 7KLV�WHUP�PHDQV�D�OHJDO�LQVWUXPHQW�WR�SURYLGH�VXSSRUW�IRU�WKH�SHUIRUPDQFH�RI�DQ��

SRUWLRQ�RI�WKH�VXEVWDQWLYH�SURMHFW�RU�SURJUDP�IRU�ZKLFK��RX�UHFHLYHG�WKLV�DZDUG�DQG�
WKDW��RX�DV�WKH�UHFLSLHQW�DZDUG�WR�DQ�HOLJLEOH�VXEUHFLSLHQW��

LL��� 7KH�WHUP�GRHV�QRW�LQFOXGH��RXU�SURFXUHPHQW�RI�SURSHUW��DQG�VHUYLFHV�QHHGHG�WR�FDUU��
RXW�WKH�SURMHFW�RU�SURJUDP��IRU�IXUWKHU�H�SODQDWLRQ��VHH���&)5�����������

LLL���$�VXEDZDUG�PD��EH�SURYLGHG�WKURXJK�DQ��OHJDO�DJUHHPHQW��LQFOXGLQJ�DQ�DJUHHPHQW�
WKDW��RX�RU�D�VXEUHFLSLHQW�FRQVLGHUV�D�FRQWUDFW��
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���� 6�EU�FLSL��W�PHDQV�D�QRQ�)HGHUDO�HQWLW��RU�)HGHUDO�DJHQF��WKDW��
L��� 5HFHLYHV�D�VXEDZDUG�IURP��RX��WKH�UHFLSLHQW��XQGHU�WKLV�DZDUG��DQG��
LL��� ,V�DFFRXQWDEOH�WR��RX�IRU�WKH�XVH�RI�WKH�)HGHUDO�IXQGV�SURYLGHG�E��WKH�VXEDZDUG��

���� 7RWDO�FRPS���DWLR��PHDQV�WKH�FDVK�DQG�QRQFDVK�GROODU�YDOXH�HDUQHG�E��WKH�H�HFXWLYH�
GXULQJ�WKH�UHFLSLHQW�V�RU�VXEUHFLSLHQW�V�SUHFHGLQJ�ILVFDO��HDU�DQG�LQFOXGHV�WKH�IROORZLQJ�
�IRU�PRUH�LQIRUPDWLRQ�VHH����&)5���������F�������

�
�

(1'�2)�$77$&�0(17�%�����&)5�3$57�����
�
�
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:KLVWOHEORZHUV�SHUIRUP�DQ�LPSRUWDQW�VHUYLFH�WR�86'$�DQG�WKH�SXEOLF�ZKHQ�WKH��FRPH�
IRUZDUG�ZLWK�ZKDW�WKH��UHDVRQDEO��EHOLHYH�WR�EH�HYLGHQFH�RI�ZURQJGRLQJ���7KH��VKRXOG�QHYHU�
EH�VXEMHFW�WR�UHSULVDO�IRU�GRLQJ�VR��)HGHUDO�ODZ�SURWHFWV�IHGHUDO�HPSOR�HHV�DV�ZHOO�DV�SHUVRQDO�
VHUYLFHV�FRQWUDFWRUV�DQG�HPSOR�HHV�RI�)HGHUDO�FRQWUDFWRUV��VXEFRQWUDFWRUV��JUDQWHHV��DQG�
VXEJUDQWHHV�DJDLQVW�UHSULVDO�IRU�ZKLVWOHEORZLQJ���86'$�EHDUV�WKH�UHVSRQVLELOLW��WR�HQVXUH�
WKDW�QRWKLQJ�LQ�D�QRQ�GLVFORVXUH�DJUHHPHQW�ZKLFK�D�FRQWUDFWRU��VXEFRQWUDFWRU��
JUDQWHH��RU�VXEJUDQWHH�UHTXLUHV�WKHLU�HPSOR�HHV�WR�VLJQ�VKRXOG�EH�LQWHUSUHWHG�DV�OLPLWLQJ�
WKHLU�DELOLW��WR�SURYLGH�LQIRUPDWLRQ�WR�WKH�2IILFH�RI�,QVSHFWRU��HQHUDO��2,����
�
���8�6�&���������UHTXLUHV�WKH�KHDG�RI�HDFK�H�HFXWLYH�DJHQF��WR�HQVXUH�WKDW�LWV�FRQWUDFWRUV�
LQIRUP�WKHLU�ZRUNHUV�LQ�ZULWLQJ�RI�WKH�ULJKWV�DQG�UHPHGLHV�XQGHU�WKH�VWDWXWH���
$FFRUGLQJO���LW�LV�LOOHJDO�IRU�D�SHUVRQDO�VHUYLFHV�FRQWUDFWRU�RU�DQ�HPSOR�HH�RI�D�)HGHUDO�
FRQWUDFWRU��VXEFRQWUDFWRU��JUDQWHH��RU�VXEJUDQWHH�WR�EH�GLVFKDUJHG��GHPRWHG��RU�RWKHUZLVH�
GLVFULPLQDWHG�DJDLQVW�IRU�PDNLQJ�D�SURWHFWHG�ZKLVWOHEORZHU�GLVFORVXUH���,Q�WKLV�FRQWH�W��WKHVH�
FDWHJRULHV�RI�LQGLYLGXDOV�DUH�ZKLVWOHEORZHUV�ZKR�GLVFORVH�LQIRUPDWLRQ�WKDW�WKH�LQGLYLGXDO�
UHDVRQDEO��EHOLHYHV�LV�HYLGHQFH�RI�RQH�RI�WKH�IROORZLQJ�����

�� �URVV�PLVPDQDJHPHQW�RI�D�)HGHUDO�FRQWUDFW�RU�JUDQW���
�� $�JURVV�ZDVWH�RI�)HGHUDO�IXQGV���
�� $Q�DEXVH�RI�DXWKRULW��UHODWLQJ�WR�D�)HGHUDO�FRQWUDFW�RU�JUDQW��
�� $�VXEVWDQWLDO�DQG�VSHFLILF�GDQJHU�WR�SXEOLF�KHDOWK�RU�VDIHW���RU��
�� $�YLRODWLRQ�RI�ODZ��UXOH��RU�UHJXODWLRQ�UHODWHG�WR�D�)HGHUDO�FRQWUDFW��LQFOXGLQJ�WKH�

FRPSHWLWLRQ�IRU�RU�QHJRWLDWLRQ�RI�D�FRQWUDFW��RU�JUDQW���
�

7R�EH�SURWHFWHG�XQGHU����8�6�&����������WKH�GLVFORVXUH�PXVW�EH�PDGH�WR�RQH�RI�WKH�
IROORZLQJ����

�� $�0HPEHU�RI�&RQJUHVV��RU�D�UHSUHVHQWDWLYH�RI�D�FRPPLWWHH�RI�&RQJUHVV���
�� 7KH�2,����
�� 7KH��RYHUQPHQW�$FFRXQWDELOLW��2IILFH���$2����
�� $�)HGHUDO�HPSOR�HH�UHVSRQVLEOH�IRU�FRQWUDFW�RU�JUDQW�RYHUVLJKW�RU�PDQDJHPHQW�

DW�86'$���
�� $Q�RWKHUZLVH�DXWKRUL�HG�RIILFLDO�DW�86'$�RU�RWKHU�ODZ�HQIRUFHPHQW�DJHQF�����
�� $�FRXUW�RU�JUDQG�MXU���RU��
�� $�PDQDJHPHQW�RIILFLDO�RU�RWKHU�HPSOR�HH�RI�WKH�FRQWUDFWRU��VXEFRQWUDFWRU��RU�

JUDQWHH�ZKR�KDV�WKH�UHVSRQVLELOLW��WR�LQYHVWLJDWH��GLVFRYHU��RU�DGGUHVV�
PLVFRQGXFW���

8QGHU����8�6�&����������SHUVRQDO�VHUYLFHV�FRQWUDFWRUV�DV�ZHOO�DV�HPSOR�HHV�RI�FRQWUDFWRUV��
VXEFRQWUDFWRUV��JUDQWHHV��RU�VXEJUDQWHHV�PD��ILOH�D�FRPSODLQW�ZLWK�2,���ZKR�ZLOO�LQYHVWLJDWH�
WKH�PDWWHU�XQOHVV�WKH��GHWHUPLQH�WKDW�WKH�FRPSODLQW�LV�IULYRORXV��IDLOV�WR�DOOHJH�D�YLRODWLRQ�RI�
WKH�SURKLELWLRQ�DJDLQVW�ZKLVWOHEORZHU�UHSULVDO��RU�KDV�EHHQ�DGGUHVVHG�LQ�DQRWKHU�SURFHHGLQJ���
2,��V�LQYHVWLJDWLRQ�LV�WKHQ�SUHVHQWHG�WR�WKH�KHDG�RI�WKH�H�HFXWLYH�DJHQF��ZKR�HYDOXDWHV�WKH�
IDFWV�RI�WKH�LQYHVWLJDWLRQ�DQG�FDQ�RUGHU�WKH�FRQWUDFWRU��VXEFRQWUDFWRU��JUDQWHH��RU�VXEJUDQWHH�
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WR�WDNH�UHPHGLDO�DFWLRQ��VXFK�DV�UHLQVWDWHPHQW�RU�EDFN�SD������
�
)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��)$5��6XESDUW��������:�L�WO�EOR��U�3URW�FWLR���IRU�
�R�WUDFWRU�(PSOR������3ROLF���SURKLELWV�JRYHUQPHQW�FRQWUDFWRUV�IURP�UHWDOLDWLQJ�DJDLQVW�D�
FRQWUDFW�ZRUNHU�IRU�PDNLQJ�D�SURWHFWHG�GLVFORVXUH�UHODWHG�WR�WKH�FRQWUDFW���)$5�6XESDUW�
��������SURKLELWV�WKH��RYHUQPHQW�IURP�XVLQJ�IXQGV�IRU�D�FRQWUDFW�ZLWK�DQ�HQWLW��WKDW�UHTXLUHV�
LWV�HPSOR�HHV�RU�VXEFRQWUDFWRUV�WR�VLJQ�LQWHUQDO�FRQILGHQWLDOLW��VWDWHPHQWV�SURKLELWLQJ�RU�
UHVWULFWLQJ�GLVFORVXUHV�RI�IUDXG��ZDVWH��RU�DEXVH�WR�GHVLJQDWHG�SHUVRQV��7KLV�SURKLELWLRQ�GRHV�
QRW�FRQWUDYHQH�DJUHHPHQWV�SHUWDLQLQJ�WR�FODVVLILHG�LQIRUPDWLRQ��7KH�UHJXODWLRQ�DOVR�UHTXLUHV�
FRQWUDFWLQJ�RIILFHUV�WR�LQVHUW�)$5�FODXVH�������������R�WUDFWRU�(PSOR����:�L�WO�EOR��U�
5L��W��D�G�5�T�LU�P��W�WR�,�IRUP�(PSOR�����RI�:�L�WO�EOR��U�5L��W���LQ�DOO�VROLFLWDWLRQV�DQG�
FRQWUDFWV�WKDW�H�FHHG�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�DV�GHILQHG�LQ�)$5�6XESDUW���������
7KLV�FODXVH�UHTXLUHV�QRWLILFDWLRQ�WR�FRQWUDFWRU�HPSOR�HHV�WKDW�WKH��DUH�VXEMHFW�WR�WKH�
ZKLVWOHEORZHU�ULJKWV�DQG�UHPHGLHV�UHIHUHQFHG�LQ����8�6�&�����������

�
,Q�RUGHU�WR�PDNH�D�FRPSODLQW�DOOHJLQJ�DQ��RI�WKH�YLRODWLRQV�PHQWLRQHG�DERYH��RQH�VKRXOG�
FRPSOHWH�WKH�2,���RWOLQH�IRUP�ORFDWHG�DW��KWWSV���ZZZ�XVGD�JRY�RLJ�KRWOLQH���)RU�DGGLWLRQDO�
LQIRUPDWLRQ��WKH��PD��DOVR�YLVLW�WKH�:3&�V�ZHESDJH�DW��KWWSV���ZZZ�XVGD�JRY�RLJ�ZSF�RU�
WKH��PD��GLUHFWO��FRQWDFW�WKH�:3&�DW�2,�:3&�RLJ�XVGD�JRY���

�
�

$77$&�0�17����6�33/,0�17$/�3529,6,216�
�

-�67,&�����,1,7,$7,9���(�HFXWLYH�2UGHU��(2���������7DFNOLQJ�WKH�&OLPDWH�&ULVLV�DW�
�RPH�DQG�$EURDG��ZDV�VLJQHG�RQ�-DQXDU������������7KLV�(2�FRPPLWV�IHGHUDO�DJHQFLHV�WR�
SURYLGLQJ�����RI�IHGHUDO�EHQHILWV�WR�GLVDGYDQWDJHG�FRPPXQLWLHV��:KHQ�WKH�FRRSHUDWRU�LV�
FRQVLGHULQJ�D�VXE�DZDUG�RU�FRQWUDFW�WR�EH�H�HFXWHG�XQGHU�WKLV�DJUHHPHQW��WKH�FRRSHUDWRU�VKDOO�
FRQVLGHU�WKH�UHTXLUHPHQWV�RI�(2��������VHFWLRQ������20%�0�������DQG�20%��������

�
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EXHIBIT “D” 

DEPARTMENT OF INDUSTRIAL RELATIONS REGISTRATION 

The Napa County Resource Conservation District (“Napa RCD”) has the obligation to report this 

contract to the Department of Industrial Relations (“DIR”) and provide various information including 

that specified below. For the purposes of this document, you are referred to as “Contractor.” In 

addition to filling out this form for Napa RCD, you have the obligation to submit certified payroll 

records directly to DIR.    

Project: Wappo Park Pruning Project 

 

Contractor Name:  

Contractor Mailing Address:  

Contractor E-mail Address:  

Contractor Telephone:  

Contractor License Number:  

DIR Registration Number:  

Classification(s) or type(s) of workers 
that will be employed by the 
contractor for this project: 

 

Subcontractors: License 

Number: 

DIR Number: Worker Classifications: 

    

    

I certify that the information set forth above is correct and that I am authorized to provide this 
information on behalf of the contractor named in the first line above. 

 

       

(Signature) 

      

Date 

       

(Printed Name) 
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EXHIBIT “E” 

PREVAILING WAGE 

  

1.7 In General.  For purposes of California labor law, this is a public works contract subject 

to the provisions of Part 7 of Division 2 of the California Labor Code (Sections 1720 et 

seq.).  In accordance with Labor Code Section 1771, CONTRACTOR and all 

subcontractors shall pay not less than current prevailing wage rates as determined by 

the California Department of Industrial Relations (“DIR”) to all workers employed on this 

project.  In accordance with Labor Code Section 1815, CONTRACTOR and all 

subcontractors shall pay all workers employed on this project 1 ½ the basic rate of pay 

for work performed in excess specified hour limitations.  The work performed pursuant 

to this Agreement is subject to compliance monitoring and enforcement by the 

Department of Industrial Relations. 

2.7 Registration.  CONTRACTOR and all subcontractors are not qualified to bid on or be 

listed in a bid proposal, subject to the requirements of section 4104 of the California 

Public Contract Code, and shall not engage in the performance of any work under this 

Agreement, unless currently registered and qualified to perform public work pursuant 

to section 1725.5 of the California Labor Code.  CONTRACTOR represents and 

warrants that it is registered and qualified to perform public work pursuant to section 

1725.5 of the Labor Code and will provide its DIR registration number, along with the 

registration numbers of any subconsultants as required, to NCRCD.  

3.7 Posting.  CONTRACTOR shall post at the job site the determination of the DIR director 

of the prevailing rate of per diem wages together with all job notices that are required 

by regulations of the DIR. 

4.7 Reporting.  CONTRACTOR and any subcontractors shall keep accurate payroll records 

in accordance with Section 1776 of the Labor Code and shall furnish the payroll 

records directly to the Labor Commissioner in accordance with the law. 

5.7 Report on Prevailing Rate of Wages.  NCRCD has obtained the general prevailing 

rate of per diem wages in the vicinity of the project for each type of worker needed, a 

copy of which is on file at NCRCD’s offices, and shall be made available to any 

interested party upon request. 

6.7 Employment of Apprentices.  CONTRACTOR’s attention is directed to the provisions 

in Sections 1777.5 and 1777.6 of the Labor Code concerning the employment of 

apprentices by the CONTRACTOR or any subcontractor.  It shall be the responsibility of 

the CONTRACTOR to effectuate compliance on the part of itself and any 

subcontractors with the requirements of said sections in the employment of 

apprentices.  Information relative to apprenticeship standards, wage schedules, and 

other requirements may be obtained from the Director of Industrial Relations, ex-officio 

the Administrator of Apprenticeship, San Francisco, California, or from the Division of 

Apprenticeship Standards and its branch offices. 
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7.7 Penalties.  CONTRACTOR’s attention is directed to provisions in Labor Code Sections 

1775 and 1813.  In accordance with Labor Code Section 1775, CONTRACTOR and 

subcontractors may be subject to penalties for CONTRACTOR’s and subcontractors’ 

failure to pay prevailing wage rates.  In accordance with Labor Code Section 1813, 

CONTRACTOR or subcontractors may be subject to penalties for CONTRACTOR’s or 

subcontractors’ failure to pay overtime pay rates for hours worked by workers 

employed on this project in excess specified hour limitations. 

  

  

1813500.1 
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EXHIBIT “F” 

RIGHT OF ENTRY AGREEMENT 

 

NAPA COUNTY RESOURCE CONSERVATION DISTRICT 

RIGHT OF ENTRY AND MAINTENANCE AGREEMENT NO 1 

This Right of Entry and Maintenance ("Agreement") is made and entered into this 24th day of             

August, 2026, by and between City of St. Helena Parks and Recreation Department ("City") and the Napa 

County Resource Conservation District ("NCRCD”). 

RECITALS 

 WHEREAS, NCRCD and the USDA Forest Service, hereinafter referred to as “USDA,” 

entered into Agreement No. 24-DG-11052021-230 to implement “Growing an Equitable Tree 

Canopy Through Cross-Jurisdictional Collaboration,” hereinafter referred to as Project, with the 

intent of planning and implementing urban forest planting and stewardship, educate and empower 

citizens to become urban forest stewards, and develop county-wide workforce development 

programming to enhance and expand the urban forest management workforce in Napa County.  

  WHEREAS, City owns and manages certain real property located in the City of St. Helena, 

State of California commonly known as Wappo Park and Crane Creek (also may be referred to as 

“Subject Property”) which is a desirable place to plant trees.   

 WHEREAS, City desires to participate in Project and perform maintenance of Project in 

Wappo and Crane Parks. 

 

NOW, THEREFORE, it is agreed by the parties hereto as follows: 

1. Right of Entry: City hereby grants to NCRCD, its agents, employees, Project participants, and 

contractors, the right to enter Subject Property for the purpose of implementing the Project, as 

described in Exhibit A. Said right of entry is expressly subject to and shall be conducted in 

accordance with the terms and conditions set out below. 

2. Permits and Entitlements: It shall be the responsibility of NCRCD to obtain any and all 

necessary governmental permits, entitlements, or consents necessary to conduct the Project. 

 

3. Performance of Services: In conducting the Project upon the Subject Property, NCRCD shall 

conduct its activities in such a way as to minimize disturbance to the Subject Property.  

NCRCD shall coordinate Project implementation at the Subject Property with City 

and shall obey all reasonable instructions of City concerning its entry on the Subject 

Property and implementation of the Project.  Any significant disturbances to the Subject 

Property caused by NCRCDS’s entry shall be repaired and/or replaced.  
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4. Term of Project Implementation: NCRCD shall conduct its entry onto the Subject 

Property under this Agreement beginning on the date first written above effective through 

December 30, 2028 or until the Project is completed, whichever is first. 

 

5. Term of City Maintenance: City agrees to carry out activities required by the Monitoring and 

Maintenance Plan, attached hereto and incorporated herein as Exhibit “B,” beginning on 

October 1, 2026 effective through December 31, 2029.  

 

6. Public Record:   City acknowledges that NCRCD intends to create a database or other public 

record containing geological, biological or geophysical data implemented on the Subject 

Property under this Agreement.   Pursuant to California Government Code Section 6250 et. seq. 

(“Public Records Act”) a record containing this type of information may be subject to 

disclosure.  Nothing in this Agreement obligates NCRCD to object to such disclosure. 

 

7.  Laws and Regulations: NCRCD shall comply with all federal, state and local laws and 

regulations in implementing the Project. 

 

8. Attorneys' Fees: Should any dispute arise relating to the implementation or meaning of 

this Agreement or the conduct of the parties hereunder, the prevailing party shall be 

entitled to recover reasonable attorneys' fees and costs. 

 

 

Executed the day and year first above written. 

 

     City of St. Helena, Parks and Recreation Department 

 

_____________________________________________________ 

City of St. Helena Representative  

 

"City" 

 

Napa County Resource Conservation District 

 

___________________________________________________ 

      Lucas Patzek, Executive Director 

   

         “NRCD”    
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