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5XOH����6FRSH�2I�$SSOLFDWLRQ�
����:KHUH�WKH�SDUWLHV�WR�D�FRQWUDFW�KDYH�SURYLGHG�IRU�
DUELWUDWLRQ�XQGHU�WKH�&35�,QVWLWXWH�IRU�'LVSXWH�5HVROXWLRQ�
�³&35´��5XOHV�IRU�1RQ�$GPLQLVWHUHG�$UELWUDWLRQ�RI�
,QWHUQDWLRQDO�'LVSXWHV��WKH��,QWHUQDWLRQDO�5XOHV����WKH\�
VKDOO�EH�GHHPHG�WR�KDYH�PDGH�WKHVH�,QWHUQDWLRQDO�5XOHV�D�
SDUW�RI�WKHLU�DUELWUDWLRQ�DJUHHPHQW��H[FHSW�WR�WKH�H[WHQW�
WKDW�WKH\�KDYH�DJUHHG�LQ�ZULWLQJ��RU�RQ�WKH�UHFRUG�GXULQJ�
WKH�FRXUVH�RI�WKH�DUELWUDO�SURFHHGLQJ��WR�PRGLI\�WKHVH�
,QWHUQDWLRQDO�5XOHV��8QOHVV�WKH�SDUWLHV�RWKHUZLVH�DJUHH��
WKHVH�,QWHUQDWLRQDO�5XOHV��DQG�DQ\�DPHQGPHQW�WKHUHRI�
DGRSWHG�E\�&35��VKDOO�DSSO\�LQ�WKH�IRUP�LQ�HIIHFW�DW�WKH�
WLPH�WKH�DUELWUDWLRQ�LV�FRPPHQFHG��

����7KHVH�,QWHUQDWLRQDO�5XOHV�VKDOO�JRYHUQ�WKH�FRQGXFW�RI�
WKH�DUELWUDWLRQ�H[FHSW�WKDW�ZKHUH�DQ\�RI�WKHVH�
,QWHUQDWLRQDO�5XOHV�LV�LQ�FRQIOLFW�ZLWK�D�PDQGDWRU\�
SURYLVLRQ�RI�DSSOLFDEOH�DUELWUDWLRQ�ODZ�RI�WKH�VHDW�RI�WKH�
DUELWUDWLRQ��WKDW�SURYLVLRQ�RI�ODZ�VKDOO�SUHYDLO��

5XOH����1RWLFHV�
����1RWLFHV�RU�RWKHU�FRPPXQLFDWLRQV�UHTXLUHG�XQGHU�WKHVH�
,QWHUQDWLRQDO�5XOHV�VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�WR�
WKH�DGGUHVV�VSHFLILHG�LQ�ZULWLQJ�E\�WKH�UHFLSLHQW�RU��LI�QR�
DGGUHVV�KDV�EHHQ�VSHFLILHG��WR�WKH�ODVW�NQRZQ�EXVLQHVV�RU�
UHVLGHQFH�DGGUHVV�RI�WKH�UHFLSLHQW��1RWLFHV�DQG�
FRPPXQLFDWLRQV�PD\�EH�JLYHQ�E\�UHJLVWHUHG�PDLO��
FRXULHU��WHOH[��IDFVLPLOH�WUDQVPLVVLRQ��RU�DQ\�RWKHU�PHDQV�
RI�WHOHFRPPXQLFDWLRQ�WKDW�SURYLGHV�D�UHFRUG�WKHUHRI��
1RWLFHV�DQG�FRPPXQLFDWLRQV�VKDOO�EH�GHHPHG�WR�EH�
HIIHFWLYH�DV�RI�WKH�GDWH�RI�UHFHLSW��3URRI�RI�WUDQVPLVVLRQ�
VKDOO�EH�GHHPHG�SULPD�IDFLH�SURRI�RI�UHFHLSW�RI�DQ\�QRWLFH�
RU�FRPPXQLFDWLRQ�JLYHQ�XQGHU�WKHVH�,QWHUQDWLRQDO�5XOHV��

����7LPH�SHULRGV�VSHFLILHG�E\�WKHVH�,QWHUQDWLRQDO�5XOHV�RU�
HVWDEOLVKHG�E\�WKH�$UELWUDO�7ULEXQDO��WKH��7ULEXQDO���VKDOO�
VWDUW�WR�UXQ�RQ�WKH�GD\�IROORZLQJ�WKH�GD\�ZKHQ�D�QRWLFH�RU�
FRPPXQLFDWLRQ�LV�UHFHLYHG��XQOHVV�WKH�7ULEXQDO�VKDOO�
VSHFLILFDOO\�SURYLGH�RWKHUZLVH��,I�WKH�ODVW�GD\�RI�VXFK�
SHULRG�LV�DQ�RIILFLDO�KROLGD\�RU�D�QRQ�EXVLQHVV�GD\�DW�WKH�
SODFH�ZKHUH�WKH�QRWLFH�RU�FRPPXQLFDWLRQ�LV�UHFHLYHG��WKH�
SHULRG�LV�H[WHQGHG�XQWLO�WKH�ILUVW�EXVLQHVV�GD\�ZKLFK�
IROORZV��2IILFLDO�KROLGD\V�DQG�QRQ�EXVLQHVV�GD\V�
RFFXUULQJ�GXULQJ�WKH�UXQQLQJ�RI�WKH�SHULRG�RI�WLPH�DUH�
LQFOXGHG�LQ�FDOFXODWLQJ�WKH�SHULRG��

5XOH����&RPPHQFHPHQW�2I�$UELWUDWLRQ�
����7KH�SDUW\�FRPPHQFLQJ�DUELWUDWLRQ��WKH�³&ODLPDQW´��
VKDOO�DGGUHVV�WR�WKH�RWKHU�SDUW\��WKH�³5HVSRQGHQW´��D�
QRWLFH�RI�DUELWUDWLRQ��

����7KH�DUELWUDWLRQ�VKDOO�EH�GHHPHG�FRPPHQFHG�DV�WR�DQ\�
5HVSRQGHQW�RQ�WKH�GDWH�RQ�ZKLFK�WKH�QRWLFH�RI�DUELWUDWLRQ�
LV�UHFHLYHG�E\�WKH�5HVSRQGHQW��

����7KH�QRWLFH�RI�DUELWUDWLRQ�VKDOO�LQFOXGH�LQ�WKH�WH[W�RU�LQ�
DWWDFKPHQWV�WKHUHWR��

D��7KH�IXOO�QDPHV��GHVFULSWLRQV�DQG�
DGGUHVVHV�RI�WKH�SDUWLHV��

E��$�GHPDQG�WKDW�WKH�GLVSXWH�EH�
UHIHUUHG�WR�DUELWUDWLRQ�SXUVXDQW�WR�WKH�
,QWHUQDWLRQDO�5XOHV��

F��7KH�WH[W�RI�WKH�DUELWUDWLRQ�FODXVH�RU�
WKH�VHSDUDWH�DUELWUDWLRQ�DJUHHPHQW�
WKDW�LV�LQYROYHG��

G��$�VWDWHPHQW�RI�WKH�JHQHUDO�QDWXUH�
RI�WKH�&ODLPDQW¶V�FODLP��

H��7KH�UHOLHI�RU�UHPHG\�VRXJKW��DQG�

I��7KH�QDPH�DQG�DGGUHVV�RI�WKH�
DUELWUDWRU�DSSRLQWHG�E\�WKH�&ODLPDQW��
XQOHVV�WKH�SDUWLHV�KDYH�DJUHHG�WKDW�
QHLWKHU�VKDOO�DSSRLQW�DQ�DUELWUDWRU��

����:LWKLQ����GD\V�DIWHU�UHFHLSW�RI�WKH�QRWLFH�RI�
DUELWUDWLRQ��WKH�5HVSRQGHQW�VKDOO�GHOLYHU�WR�WKH�&ODLPDQW�D�
QRWLFH�RI�GHIHQVH��)DLOXUH�WR�GHOLYHU�D�QRWLFH�RI�GHIHQVH�
VKDOO�QRW�GHOD\�WKH�DUELWUDWLRQ��LQ�WKH�HYHQW�RI�VXFK�IDLOXUH��
DOO�FODLPV�VHW�IRUWK�LQ�WKH�GHPDQG�VKDOO�EH�GHHPHG�GHQLHG��
)DLOXUH�WR�GHOLYHU�D�QRWLFH�RI�GHIHQVH�VKDOO�QRW�H[FXVH�WKH�
5HVSRQGHQW�IURP�QRWLI\LQJ�WKH�&ODLPDQW�LQ�ZULWLQJ��
ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�WKH�QRWLFH�RI�DUELWUDWLRQ��RI�
WKH�DUELWUDWRU�DSSRLQWHG�E\�WKH�5HVSRQGHQW��XQOHVV�WKH�
SDUWLHV�KDYH�DJUHHG�WKDW�QHLWKHU�SDUW\�VKDOO�DSSRLQW�DQ�
DUELWUDWRU��

����7KH�QRWLFH�RI�GHIHQVH�VKDOO�LQFOXGH��

D��$Q\�FRPPHQW�RQ�LWHPV��D����E���
DQG��F��RI�WKH�QRWLFH�RI�DUELWUDWLRQ�
WKDW�WKH�5HVSRQGHQW�PD\�GHHP�
DSSURSULDWH��

E��$�VWDWHPHQW�RI�WKH�JHQHUDO�QDWXUH�
RI�WKH�5HVSRQGHQW¶V�GHIHQVH��DQG�

F��7KH�QDPH�DQG�DGGUHVV�RI�WKH�
DUELWUDWRU�DSSRLQWHG�E\�WKH�
5HVSRQGHQW��XQOHVV�WKH�SDUWLHV�KDYH�



DJUHHG�WKDW�QHLWKHU�VKDOO�DSSRLQW�DQ�
DUELWUDWRU��

����7KH�5HVSRQGHQW�PD\�LQFOXGH�LQ�LWV�QRWLFH�RI�GHIHQVH�
DQ\�FRXQWHUFODLP�ZLWKLQ�WKH�VFRSH�RI�WKH�DUELWUDWLRQ�
FODXVH��,I�LW�GRHV�VR��WKH�FRXQWHUFODLP�LQ�WKH�QRWLFH�RI�
GHIHQVH�VKDOO�LQFOXGH�LWHPV��D����E����F����G��DQG��H��RI�
5XOH������

����,I�D�FRXQWHUFODLP�LV�DVVHUWHG��ZLWKLQ����GD\V�DIWHU�
UHFHLSW�RI�WKH�QRWLFH�RI�GHIHQVH��WKH�&ODLPDQW�VKDOO�GHOLYHU�
WR�WKH�5HVSRQGHQW�D�UHSO\�WR�FRXQWHUFODLP�ZKLFK�VKDOO�
KDYH�WKH�VDPH�HOHPHQWV�DV�SURYLGHG�LQ�,QWHUQDWLRQDO�5XOH�
����IRU�WKH�QRWLFH�RI�GHIHQVH��)DLOXUH�WR�GHOLYHU�D�UHSO\�WR�
FRXQWHUFODLP�VKDOO�QRW�GHOD\�WKH�DUELWUDWLRQ��LQ�WKH�HYHQW�
RI�VXFK�IDLOXUH��DOO�FRXQWHUFODLPV�VHW�IRUWK�LQ�WKH�QRWLFH�RI�
GHIHQVH�VKDOO�EH�GHHPHG�GHQLHG��

����&ODLPV�RU�FRXQWHUFODLPV�ZLWKLQ�WKH�VFRSH�RI�WKH�
DUELWUDWLRQ�FODXVH�PD\�EH�IUHHO\�DGGHG�RU�DPHQGHG�SULRU�
WR�WKH�HVWDEOLVKPHQW�RI�WKH�7ULEXQDO�DQG�WKHUHDIWHU�ZLWK�
WKH�FRQVHQW�RI�WKH�7ULEXQDO��1RWLFHV�RI�GHIHQVH�RU�UHSOLHV�
WR�DPHQGHG�FODLPV�RU�FRXQWHUFODLPV�VKDOO�EH�GHOLYHUHG�
ZLWKLQ����GD\V�DIWHU�WKH�DGGLWLRQ�RU�DPHQGPHQW��

����,I�D�GLVSXWH�LV�VXEPLWWHG�WR�DUELWUDWLRQ�SXUVXDQW�WR�D�
VXEPLVVLRQ�DJUHHPHQW��WKLV�,QWHUQDWLRQDO�5XOH���VKDOO�
DSSO\�WR�WKH�H[WHQW�WKDW�LW�LV�QRW�LQFRQVLVWHQW�ZLWK�WKH�
VXEPLVVLRQ�DJUHHPHQW��

5XOH����5HSUHVHQWDWLRQ�
����7KH�SDUWLHV�PD\�EH�UHSUHVHQWHG�RU�DVVLVWHG�E\�SHUVRQV�
RI�WKHLU�FKRLFH��

����(DFK�SDUW\�VKDOO�FRPPXQLFDWH�WKH�QDPH��DGGUHVV�DQG�
IXQFWLRQ�RI�VXFK�SHUVRQV�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�DQG�
WR�WKH�7ULEXQDO��

��
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5XOH����6HOHFWLRQ�2I�$UELWUDWRUV�%\�7KH�3DUWLHV�
����8QOHVV�WKH�SDUWLHV�KDYH�DJUHHG�LQ�ZULWLQJ�RQ�D�
7ULEXQDO�FRQVLVWLQJ�RI�D�VROH�DUELWUDWRU�RU�RI�WKUHH�
DUELWUDWRUV�QRW�DSSRLQWHG�E\�SDUWLHV��WKH�7ULEXQDO�VKDOO�
FRQVLVW�RI�WZR�DUELWUDWRUV��RQH�DSSRLQWHG�E\�HDFK�RI�WKH�
SDUWLHV�DV�SURYLGHG�LQ�,QWHUQDWLRQDO�5XOHV�����DQG������DQG�
D�WKLUG�DUELWUDWRU�ZKR�VKDOO�FKDLU�WKH�7ULEXQDO��VHOHFWHG�DV�
SURYLGHG�LQ�,QWHUQDWLRQDO�5XOH������

����:LWKLQ����GD\V�RI�WKH�DSSRLQWPHQW�RI�WKH�VHFRQG�
DUELWUDWRU��WKH�WZR�SDUW\�DSSRLQWHG�DUELWUDWRUV�VKDOO�
DSSRLQW�D�WKLUG�DUELWUDWRU��ZKR�VKDOO�FKDLU�WKH�7ULEXQDO��,Q�
WKH�HYHQW�WKH�SDUW\�DSSRLQWHG�DUELWUDWRUV�DUH�XQDEOH�WR�
DJUHH�RQ�WKH�WKLUG�DUELWUDWRU��WKH�WKLUG�DUELWUDWRU�VKDOO�EH�
VHOHFWHG�DV�SURYLGHG�LQ�,QWHUQDWLRQDO�5XOH����

����,I�WKH�SDUWLHV�KDYH�DJUHHG�RQ�D�7ULEXQDO�FRQVLVWLQJ�RI�
D�VROH�DUELWUDWRU�RU�RI�WKUHH�DUELWUDWRUV�QRQH�RI�ZKRP�VKDOO�
EH�DSSRLQWHG�E\�HLWKHU�SDUW\��WKH�SDUWLHV�VKDOO�DWWHPSW�
MRLQWO\�WR�VHOHFW�VXFK�DUELWUDWRU�V��ZLWKLQ����GD\V�DIWHU�WKH�
QRWLFH�RI�GHIHQVH�SURYLGHG�IRU�LQ�,QWHUQDWLRQDO�5XOH�����LV�

GXH��7KH�SDUWLHV�PD\�H[WHQG�WKHLU�VHOHFWLRQ�SURFHVV�XQWLO�
RQH�RU�ERWK�RI�WKHP�KDYH�FRQFOXGHG�WKDW�D�GHDGORFN�KDV�
EHHQ�UHDFKHG��,Q�WKLV�HYHQW��WKH�DUELWUDWRU�V��VKDOO�EH�
VHOHFWHG�DV�SURYLGHG�LQ�,QWHUQDWLRQDO�5XOH����

����:KHUH�WKH�DUELWUDWLRQ�DJUHHPHQW�HQWLWOHV�HDFK�SDUW\�WR�
DSSRLQW�DQ�DUELWUDWRU�EXW�WKHUH�LV�PRUH�WKDQ�RQH�&ODLPDQW�
RU�5HVSRQGHQW�WR�WKH�GLVSXWH��DQG�HLWKHU�WKH�PXOWLSOH�
&ODLPDQWV�RU�WKH�PXOWLSOH�5HVSRQGHQWV�GR�QRW�MRLQWO\�
DSSRLQW�DQ�DUELWUDWRU��WKH�1HXWUDO�2UJDQL]DWLRQ�VKDOO�
DSSRLQW�DOO�RI�WKH�DUELWUDWRUV�DV�SURYLGHG�LQ�,QWHUQDWLRQDO�
5XOH������

5XOH����6HOHFWLRQ�2I�$UELWUDWRU�V��%\�1HXWUDO�
2UJDQL]DWLRQ�
����:KHQHYHU��L��D�SDUW\�KDV�IDLOHG�WR�DSSRLQW�WKH�
DUELWUDWRU�WR�EH�DSSRLQWHG�E\�LW���LL��WKH�SDUWLHV�KDYH�IDLOHG�
WR�DSSRLQW�WKH�DUELWUDWRU�V��WR�EH�DSSRLQWHG�E\�WKHP�DFWLQJ�
MRLQWO\���LLL��WKH�SDUW\�DSSRLQWHG�DUELWUDWRUV�KDYH�IDLOHG�WR�
DSSRLQW�WKH�WKLUG�DUELWUDWRU���LY��WKH�SDUWLHV�KDYH�SURYLGHG�
WKDW�RQH�RU�PRUH�DUELWUDWRUV�VKDOO�EH�DSSRLQWHG�E\�D�
1HXWUDO�2UJDQL]DWLRQ�DJUHHG�RQ�E\�WKH�SDUWLHV��RU��Y��WKH�
PXOWL�SDUW\�QDWXUH�RI�WKH�GLVSXWH�FDOOV�IRU�WKH�1HXWUDO�
2UJDQL]DWLRQ�WR�DSSRLQW�DOO�PHPEHUV�RI�D�WKUHH�PHPEHU�
7ULEXQDO�SXUVXDQW�WR�,QWHUQDWLRQDO�5XOH������WKH�
DUELWUDWRU�V��UHTXLUHG�WR�FRPSOHWH�WKH�7ULEXQDO�VKDOO�EH�
VHOHFWHG�DV�SURYLGHG�LQ�WKLV�,QWHUQDWLRQDO�5XOH����DQG�
HLWKHU�SDUW\�PD\�UHTXHVW�WKH�1HXWUDO�2UJDQL]DWLRQ�LQ�
ZULWLQJ��ZLWK�FRS\�WR�WKH�RWKHU�SDUW\��WR�SURFHHG�SXUVXDQW�
WR�WKLV�,QWHUQDWLRQDO�5XOH����,Q�WKH�HYHQW�WKH�SDUWLHV�KDYH�
QRW�DJUHHG�RQ�D�1HXWUDO�2UJDQL]DWLRQ��&35�VKDOO�VHUYH�DV�
WKH�1HXWUDO�2UJDQL]DWLRQ��

����7KH�ZULWWHQ�UHTXHVW�PD\�EH�PDGH�DV�IROORZV��

D��,I�D�SDUW\�KDV�IDLOHG�WR�DSSRLQW�WKH�
DUELWUDWRU�WR�EH�DSSRLQWHG�E\�LW��RU�WKH�
SDUWLHV�KDYH�IDLOHG�WR�DSSRLQW�WKH�
DUELWUDWRU�V��WR�EH�DSSRLQWHG�E\�WKHP�
WKURXJK�DJUHHPHQW��DW�DQ\�WLPH�DIWHU�
VXFK�IDLOXUH�KDV�RFFXUUHG��

E��,I�WKH�SDUW\�DSSRLQWHG�DUELWUDWRUV�
KDYH�IDLOHG�WR�DSSRLQW�WKH�WKLUG�
DUELWUDWRU��DV�VRRQ�DV�WKH�SURFHGXUH�
FRQWHPSODWHG�E\�,QWHUQDWLRQDO�5XOH�
����KDV�EHHQ�FRPSOHWHG��

F��,I�WKH�DUELWUDWRU�V��DUH�WR�EH�
DSSRLQWHG�E\�WKH�1HXWUDO�
2UJDQL]DWLRQ��DV�VRRQ�DV�WKH�QRWLFH�RI�
GHIHQVH�LV�GXH��

����7KH�ZULWWHQ�UHTXHVW�VKDOO�LQFOXGH�FRPSOHWH�FRSLHV�RI�
WKH�QRWLFH�RI�DUELWUDWLRQ�DQG�WKH�QRWLFH�RI�GHIHQVH�RU��LI�
WKH�GLVSXWH�LV�VXEPLWWHG�XQGHU�D�VXEPLVVLRQ�DJUHHPHQW��D�
FRS\�RI�WKH�DJUHHPHQW�VXSSOHPHQWHG�E\�WKH�QRWLFH�RI�
DUELWUDWLRQ�DQG�QRWLFH�RI�GHIHQVH�LI�WKH\�DUH�QRW�SDUW�RI�WKH�
DJUHHPHQW��

����([FHSW�ZKHUH�D�SDUW\�KDV�IDLOHG�WR�DSSRLQW�WKH�
DUELWUDWRU�WR�EH�DSSRLQWHG�E\�LW��WKH�1HXWUDO�2UJDQL]DWLRQ�
VKDOO�VXEPLW�WR�WKH�SDUWLHV�D�OLVW�RI�QRW�OHVV�WKDQ�ILYH�
FDQGLGDWHV�LI�RQH�DUELWUDWRU�UHPDLQV�WR�EH�VHOHFWHG��DQG�RI�



QRW�OHVV�WKDQ�VHYHQ�FDQGLGDWHV�LI�WZR�RU�WKUHH�DUELWUDWRUV�
DUH�WR�EH�VHOHFWHG��,I�HLWKHU�SDUW\�VKDOO�VR�UHTXHVW��VXFK�
FDQGLGDWHV�VKDOO�EH�RI�D�QDWLRQDOLW\�RWKHU�WKDQ�WKH�
QDWLRQDOLW\�RI�WKH�SDUWLHV��6XFK�OLVW�VKDOO�LQFOXGH�D�EULHI�
VWDWHPHQW�RI�HDFK�FDQGLGDWH¶V�TXDOLILFDWLRQV��(DFK�SDUW\�
VKDOO�QXPEHU�WKH�FDQGLGDWHV�LQ�RUGHU�RI�SUHIHUHQFH��VKDOO�
QRWH�DQ\�REMHFWLRQ�LW�PD\�KDYH�WR�DQ\�FDQGLGDWH��DQG�VKDOO�
GHOLYHU�WKH�OLVW�VR�PDUNHG�WR�WKH�1HXWUDO�2UJDQL]DWLRQ�DQG�
WR�WKH�RWKHU�SDUW\��$Q\�SDUW\�IDLOLQJ�ZLWKRXW�JRRG�FDXVH�
WR�UHWXUQ�WKH�FDQGLGDWH�OLVW�VR�PDUNHG�ZLWKLQ����GD\V�DIWHU�
UHFHLSW�VKDOO�EH�GHHPHG�WR�KDYH�DVVHQWHG�WR�DOO�FDQGLGDWHV�
OLVWHG�WKHUHRQ��7KH�1HXWUDO�2UJDQL]DWLRQ�VKDOO�GHVLJQDWH�
DV�DUELWUDWRU�V��WKH�QRPLQHH�V��ZLOOLQJ�WR�VHUYH�IRU�ZKRP�
WKH�SDUWLHV�FROOHFWLYHO\�KDYH�LQGLFDWHG�WKH�KLJKHVW�
SUHIHUHQFH�DQG�ZKR�DSSHDU�WR�PHHW�WKH�VWDQGDUGV�VHW�IRUWK�
LQ�,QWHUQDWLRQDO�5XOH����,I�D�WLH�VKRXOG�UHVXOW�EHWZHHQ�WZR�
FDQGLGDWHV��WKH�1HXWUDO�2UJDQL]DWLRQ�PD\�GHVLJQDWH�HLWKHU�
FDQGLGDWH��,I�WKLV�SURFHGXUH�IRU�DQ\�UHDVRQ�VKRXOG�IDLO�WR�
UHVXOW�LQ�GHVLJQDWLRQ�RI�WKH�UHTXLUHG�QXPEHU�RI�DUELWUDWRUV�
RU�LI�D�SDUW\�IDLOV�WR�SDUWLFLSDWH�LQ�WKLV�SURFHGXUH��WKH�
1HXWUDO�2UJDQL]DWLRQ�VKDOO�DSSRLQW�D�SHUVRQ�RU�SHUVRQV�
ZKRP�LW�GHHPV�TXDOLILHG�WR�ILOO�DQ\�UHPDLQLQJ�YDFDQF\��
DQG�ZKRP��LI�HLWKHU�SDUW\�VKDOO�VR�UHTXHVW��VKDOO�EH�RI�D�
QDWLRQDOLW\�RWKHU�WKDQ�WKH�QDWLRQDOLW\�RI�WKH�SDUWLHV��

����:KHUH�D�SDUW\�KDV�IDLOHG�WR�DSSRLQW�WKH�DUELWUDWRU�WR�EH�
DSSRLQWHG�E\�LW��WKH�1HXWUDO�2UJDQL]DWLRQ�VKDOO�DSSRLQW�D�
SHUVRQ�ZKRP�LW�GHHPV�TXDOLILHG�WR�VHUYH�DV�VXFK�
DUELWUDWRU��WDNLQJ�LQWR�DFFRXQW�WKH�QDWLRQDOLWLHV�RI�WKH�
SDUWLHV�DQG�DQ\�RWKHU�UHOHYDQW�FLUFXPVWDQFHV��

5XOH����4XDOLILFDWLRQV��&KDOOHQJHV�$QG�5HSODFHPHQW�
2I�$UELWUDWRU�V��
����(DFK�DUELWUDWRU�VKDOO�EH�LQGHSHQGHQW�DQG�LPSDUWLDO��

����%\�DFFHSWLQJ�DSSRLQWPHQW��HDFK�DUELWUDWRU�VKDOO�EH�
GHHPHG�WR�EH�ERXQG�E\�WKHVH�,QWHUQDWLRQDO�5XOHV�DQG�DQ\�
PRGLILFDWLRQ�DJUHHG�WR�E\�WKH�SDUWLHV��DQG�WR�KDYH�
UHSUHVHQWHG�WKDW�KH�RU�VKH�KDV�WKH�WLPH�DYDLODEOH�WR�GHYRWH�
WR�WKH�H[SHGLWLRXV�SURFHVV�FRQWHPSODWHG�E\�WKHVH�
,QWHUQDWLRQDO�5XOHV��

����(DFK�DUELWUDWRU�VKDOO�GLVFORVH�LQ�ZULWLQJ�WR�WKH�
7ULEXQDO�DQG�WKH�SDUWLHV�DW�WKH�WLPH�RI�KLV�RU�KHU�
DSSRLQWPHQW�DQG�SURPSWO\�XSRQ�WKHLU�DULVLQJ�GXULQJ�WKH�
FRXUVH�RI�WKH�DUELWUDWLRQ�DQ\�FLUFXPVWDQFHV�WKDW�PLJKW�
JLYH�ULVH�WR�MXVWLILDEOH�GRXEW�UHJDUGLQJ�WKH�DUELWUDWRU¶V�
LQGHSHQGHQFH�RU�LPSDUWLDOLW\��6XFK�FLUFXPVWDQFHV�LQFOXGH�
ELDV��LQWHUHVW�LQ�WKH�UHVXOW�RI�WKH�DUELWUDWLRQ��DQG�SDVW�RU�
SUHVHQW�UHODWLRQV�ZLWK�D�SDUW\�RU�LWV�FRXQVHO��

����1R�SDUW\�RU�DQ\RQH�DFWLQJ�RQ�LWV�EHKDOI�VKDOO�KDYH�DQ\�
H[�SDUWH�FRPPXQLFDWLRQV�FRQFHUQLQJ�DQ\�PDWWHU�RI�
VXEVWDQFH�UHODWLQJ�WR�WKH�SURFHHGLQJ�ZLWK�DQ\�DUELWUDWRU�RU�
DUELWUDWRU�FDQGLGDWH��H[FHSW�WKDW�D�SDUW\�PD\�DGYLVH�D�
FDQGLGDWH�IRU�DSSRLQWPHQW�DV�LWV�SDUW\�DSSRLQWHG�
DUELWUDWRU�RI�WKH�JHQHUDO�QDWXUH�RI�WKH�FDVH�DQG�GLVFXVV�WKH�
FDQGLGDWH
V�TXDOLILFDWLRQV��DYDLODELOLW\��DQG�LQGHSHQGHQFH�
DQG�LPSDUWLDOLW\�ZLWK�UHVSHFW�WR�WKH�SDUWLHV��DQG�D�SDUW\�
PD\�FRQIHU�ZLWK�LWV�SDUW\�DSSRLQWHG�DUELWUDWRU�UHJDUGLQJ�
WKH�VHOHFWLRQ�RI�WKH�FKDLU�RI�WKH�7ULEXQDO��

����$Q\�DUELWUDWRU�PD\�EH�FKDOOHQJHG�LI�FLUFXPVWDQFHV�
H[LVW�RU�DULVH�WKDW�JLYH�ULVH�WR�MXVWLILDEOH�GRXEW�UHJDUGLQJ�
WKDW�DUELWUDWRU¶V�LQGHSHQGHQFH�RU�LPSDUWLDOLW\��SURYLGHG��

WKDW�D�SDUW\�PD\�FKDOOHQJH�DQ�DUELWUDWRU�ZKRP�LW�KDV�
DSSRLQWHG�RQO\�IRU�UHDVRQV�RI�ZKLFK�LW�EHFRPHV�DZDUH�
DIWHU�WKH�DSSRLQWPHQW�KDV�EHHQ�PDGH��

����$�SDUW\�PD\�FKDOOHQJH�DQ�DUELWUDWRU�RQO\�E\�D�QRWLFH�
LQ�ZULWLQJ�WR�WKH�1HXWUDO�2UJDQL]DWLRQ��ZLWK�FRS\�WR�WKH�
7ULEXQDO�DQG�WKH�RWKHU�SDUW\��JLYHQ�QR�ODWHU�WKDQ����GD\V�
DIWHU�WKH�FKDOOHQJLQJ�SDUW\��L��UHFHLYHV�QRWLILFDWLRQ�RI�WKH�
DSSRLQWPHQW�RI�WKDW�DUELWUDWRU��RU��LL��EHFRPHV�DZDUH�RI�
WKH�FLUFXPVWDQFHV�VSHFLILHG�LQ�,QWHUQDWLRQDO�5XOH������
ZKLFKHYHU�VKDOO�ODVW�RFFXU��7KH�QRWLFH�VKDOO�VWDWH�WKH�
UHDVRQV�IRU�WKH�FKDOOHQJH�ZLWK�VSHFLILFLW\��

����:KHQ�DQ�DUELWUDWRU�KDV�EHHQ�FKDOOHQJHG�E\�D�SDUW\��
WKH�RWKHU�SDUW\�PD\�DJUHH�WR�WKH�FKDOOHQJH�RU�WKH�
DUELWUDWRU�PD\�YROXQWDULO\�ZLWKGUDZ��1HLWKHU�RI�WKHVH�
DFWLRQV�LPSOLHV�DFFHSWDQFH�RI�WKH�YDOLGLW\�RI�WKH�
FKDOOHQJH��

����,I�QHLWKHU�DJUHHG�GLVTXDOLILFDWLRQ�QRU�YROXQWDU\�
ZLWKGUDZDO�RFFXUV��WKH�FKDOOHQJH�VKDOO�EH�GHFLGHG�E\�WKH�
1HXWUDO�2UJDQL]DWLRQ��DIWHU�SURYLGLQJ�WKH�QRQ�FKDOOHQJLQJ�
SDUW\�DQG�HDFK�PHPEHU�RI�WKH�7ULEXQDO�ZLWK�DQ�
RSSRUWXQLW\�WR�FRPPHQW�RQ�WKH�FKDOOHQJH��

����,Q�WKH�HYHQW�RI�GHDWK��UHVLJQDWLRQ�RU�VXFFHVVIXO�
FKDOOHQJH�RI�DQ�DUELWUDWRU�QRW�DSSRLQWHG�E\�D�SDUW\��D�
VXEVWLWXWH�DUELWUDWRU�VKDOO�EH�VHOHFWHG�SXUVXDQW�WR�WKH�
SURFHGXUH�E\�ZKLFK�WKH�DUELWUDWRU�EHLQJ�UHSODFHG�ZDV�
VHOHFWHG��,Q�WKH�HYHQW�RI�WKH�GHDWK��UHVLJQDWLRQ�RU�
VXFFHVVIXO�FKDOOHQJH�RI�DQ�DUELWUDWRU�DSSRLQWHG�E\�D�SDUW\��
WKDW�SDUW\�PD\�DSSRLQW�D�VXEVWLWXWH�DUELWUDWRU��SURYLGHG��
KRZHYHU��WKDW�VKRXOG�WKDW�SDUW\�IDLO�WR�QRWLI\�WKH�7ULEXQDO�
DQG�WKH�RWKHU�SDUW\�RI�WKH�VXEVWLWXWH�DSSRLQWPHQW�ZLWKLQ�
���GD\V�IURP�WKH�GDWH�RQ�ZKLFK�LW�EHFRPHV�DZDUH�WKDW�WKH�
RSHQLQJ�DURVH��WKDW�SDUW\¶V�ULJKW�RI�DSSRLQWPHQW�VKDOO�
ODSVH�DQG�WKH�7ULEXQDO�VKDOO�SURPSWO\�UHTXHVW�WKH�1HXWUDO�
2UJDQL]DWLRQ�WR�DSSRLQW�D�VXEVWLWXWH�DUELWUDWRU�IRUWKZLWK��

�����,Q�WKH�HYHQW�WKDW�DQ�DUELWUDWRU�IDLOV�WR�DFW�RU�LV�GH�MXUH�
RU�GH�IDFWR�SUHYHQWHG�IURP�GXO\�SHUIRUPLQJ�WKH�IXQFWLRQV�
RI�DQ�DUELWUDWRU��WKH�SURFHGXUHV�SURYLGHG�LQ�,QWHUQDWLRQDO�
5XOH�����VKDOO�DSSO\�WR�WKH�VHOHFWLRQ�RI�D�UHSODFHPHQW��,I�
WKH�SDUWLHV�GR�QRW�DJUHH�RQ�ZKHWKHU�WKH�DUELWUDWRU�KDV�
IDLOHG�WR�DFW�RU�LV�SUHYHQWHG�IURP�SHUIRUPLQJ�WKH�
IXQFWLRQV�RI�DQ�DUELWUDWRU��HLWKHU�SDUW\�PD\�UHTXHVW�WKH�
1HXWUDO�2UJDQL]DWLRQ�WR�PDNH�WKDW�GHWHUPLQDWLRQ�
IRUWKZLWK��

�����,I�WKH�VROH�DUELWUDWRU�RU�WKH�FKDLU�RI�WKH�7ULEXQDO�LV�
UHSODFHG��WKH�VXFFHVVRU�VKDOO�GHFLGH�WKH�H[WHQW�WR�ZKLFK�
DQ\�KHDULQJV�KHOG�SUHYLRXVO\�VKDOO�EH�UHSHDWHG��,I�DQ\�
RWKHU�DUELWUDWRU�LV�UHSODFHG��WKH�7ULEXQDO�LQ�LWV�GLVFUHWLRQ�
PD\�UHTXLUH�WKDW�VRPH�RU�DOO�SULRU�KHDULQJV�EH�UHSHDWHG��

5XOH����&KDOOHQJHV�7R�7KH�-XULVGLFWLRQ�2I�7KH�
7ULEXQDO�
����7KH�7ULEXQDO�VKDOO�KDYH�WKH�SRZHU�WR�KHDU�DQG�
GHWHUPLQH�FKDOOHQJHV�WR�LWV�MXULVGLFWLRQ��LQFOXGLQJ�DQ\�
REMHFWLRQV�ZLWK�UHVSHFW�WR�WKH�H[LVWHQFH��VFRSH�RU�YDOLGLW\�
RI�WKH�DUELWUDWLRQ�DJUHHPHQW��

����7KH�7ULEXQDO�VKDOO�KDYH�WKH�SRZHU�WR�GHWHUPLQH�WKH�
H[LVWHQFH��YDOLGLW\�RU�VFRSH�RI�WKH�FRQWUDFW�RI�ZKLFK�DQ�



DUELWUDWLRQ�FODXVH�IRUPV�D�SDUW��)RU�WKH�SXUSRVHV�RI�
FKDOOHQJHV�WR�WKH�MXULVGLFWLRQ�RI�WKH�7ULEXQDO��WKH�
DUELWUDWLRQ�FODXVH�VKDOO�EH�FRQVLGHUHG�DV�VHSDUDEOH�IURP�
DQ\�FRQWUDFW�RI�ZKLFK�LW�IRUPV�D�SDUW��

����$Q\�FKDOOHQJHV�WR�WKH�MXULVGLFWLRQ�RI�WKH�7ULEXQDO��
H[FHSW�FKDOOHQJHV�EDVHG�RQ�WKH�DZDUG�LWVHOI��VKDOO�EH�
PDGH�QRW�ODWHU�WKDQ�WKH�QRWLFH�RI�GHIHQVH�RU��ZLWK�UHVSHFW�
WR�D�FRXQWHUFODLP��WKH�UHSO\�WR�WKH�FRXQWHUFODLP��
SURYLGHG��KRZHYHU��WKDW�LI�D�FODLP�RU�FRXQWHUFODLP�LV�ODWHU�
DGGHG�RU�DPHQGHG�VXFK�D�FKDOOHQJH�PD\�EH�PDGH�QRW�
ODWHU�WKDQ�WKH�UHVSRQVH�WR�VXFK�FODLP�RU�FRXQWHUFODLP��

��
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5XOH����*HQHUDO�3URYLVLRQV�
����6XEMHFW�WR�WKHVH�,QWHUQDWLRQDO�5XOHV��WKH�7ULEXQDO�PD\�
FRQGXFW�WKH�DUELWUDWLRQ�LQ�VXFK�PDQQHU�DV�LW�VKDOO�GHHP�
DSSURSULDWH��7KH�FKDLU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�
RUJDQL]DWLRQ�RI�DUELWUDO�FRQIHUHQFHV�DQG�KHDULQJV�DQG�
DUUDQJHPHQWV�ZLWK�UHVSHFW�WR�WKH�IXQFWLRQLQJ�RI�WKH�
7ULEXQDO��

����7KH�SURFHHGLQJV�VKDOO�EH�FRQGXFWHG�LQ�DQ�H[SHGLWLRXV�
PDQQHU��7KH�7ULEXQDO�LV�HPSRZHUHG�WR�LPSRVH�WLPH�
OLPLWV�LW�FRQVLGHUV�UHDVRQDEOH�RQ�HDFK�SKDVH�RI�WKH�
SURFHHGLQJ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�WLPH�DOORWWHG�
WR�HDFK�SDUW\�IRU�SUHVHQWDWLRQ�RI�LWV�FDVH�DQG�IRU�UHEXWWDO��
,Q�VHWWLQJ�WLPH�OLPLWV��WKH�7ULEXQDO�VKRXOG�EHDU�LQ�PLQG�LWV�
REOLJDWLRQ�WR�PDQDJH�WKH�SURFHHGLQJ�ILUPO\�LQ�RUGHU�WR�
FRPSOHWH�SURFHHGLQJV�DV�HFRQRPLFDOO\�DQG�H[SHGLWLRXVO\�
DV�SRVVLEOH��

����7KH�7ULEXQDO�VKDOO�KROG�DQ�LQLWLDO�SUH�KHDULQJ�
FRQIHUHQFH�IRU�WKH�SODQQLQJ�DQG�VFKHGXOLQJ�RI�WKH�
SURFHHGLQJ��6XFK�FRQIHUHQFH�VKDOO�EH�KHOG�SURPSWO\�DIWHU�
WKH�FRQVWLWXWLRQ�RI�WKH�7ULEXQDO��XQOHVV�WKH�7ULEXQDO�LV�RI�
WKH�YLHZ�WKDW�IXUWKHU�VXEPLVVLRQV�IURP�WKH�SDUWLHV�DUH�
DSSURSULDWH�SULRU�WR�VXFK�FRQIHUHQFH��7KH�REMHFWLYH�RI�
WKLV�FRQIHUHQFH�VKDOO�EH�WR�GLVFXVV�DOO�HOHPHQWV�RI�WKH�
DUELWUDWLRQ�ZLWK�D�YLHZ�WR�SODQQLQJ�IRU�LWV�IXWXUH�FRQGXFW��
0DWWHUV�WR�EH�FRQVLGHUHG�LQ�WKH�LQLWLDO�SUH�KHDULQJ�
FRQIHUHQFH�PD\�LQFOXGH��LQWHU�DOLD��WKH�IROORZLQJ��

D��3URFHGXUDO�PDWWHUV��VXFK�DV�WKH�
WLPLQJ�DQG�PDQQHU�RI�DQ\�UHTXLUHG�
GLVFORVXUH��WKH�GHVLUDELOLW\�RI�
ELIXUFDWLRQ�RU�RWKHU�VHSDUDWLRQ�RI�WKH�
LVVXHV�LQ�WKH�DUELWUDWLRQ��WKH�
GHVLUDELOLW\�DQG�SUDFWLFDELOLW\�RI�
FRQVROLGDWLQJ�WKH�DUELWUDWLRQ�ZLWK�DQ\�
RWKHU�SURFHHGLQJ��WKH�VFKHGXOLQJ�RI�
FRQIHUHQFHV�DQG�KHDULQJV��WKH�QHHG�
IRU�DQG�FRVWV�RI�WUDQVODWLRQV��WKH�
VFKHGXOLQJ�RI�SUH�KHDULQJ�
PHPRUDQGD��WKH�QHHG�IRU�DQG�W\SH�RI�
UHFRUG�RI�FRQIHUHQFHV�DQG�KHDULQJV��
LQFOXGLQJ�WKH�QHHG�IRU�WUDQVFULSWV��WKH�
DPRXQW�RI�WLPH�DOORWWHG�WR�HDFK�SDUW\�
IRU�SUHVHQWDWLRQ�RI�LWV�FDVH�DQG�IRU�
UHEXWWDO��WKH�PRGH��PDQQHU�DQG�RUGHU�
IRU�SUHVHQWLQJ�SURRI��WKH�QHHG�IRU�

H[SHUW�ZLWQHVVHV�DQG�KRZ�H[SHUW�
WHVWLPRQ\�VKRXOG�EH�SUHVHQWHG��DQG�
WKH�QHFHVVLW\�IRU�DQ\�RQ�VLWH�
LQVSHFWLRQ�E\�WKH�7ULEXQDO���

E��7KH�HDUO\�LGHQWLILFDWLRQ�DQG�
QDUURZLQJ�RI�WKH�LVVXHV�LQ�WKH�
DUELWUDWLRQ��

F��7KH�SRVVLELOLW\�RI�VWLSXODWLRQV�RI�
IDFW�DQG�DGPLVVLRQV�E\�WKH�SDUWLHV�
VROHO\�IRU�SXUSRVHV�RI�WKH�DUELWUDWLRQ��
DV�ZHOO�DV�VLPSOLILFDWLRQ�RI�GRFXPHQW�
DXWKHQWLFDWLRQ��

G��7KH�SRVVLELOLW\�RI�DSSRLQWPHQW�RI�D�
QHXWUDO�H[SHUW�E\�WKH�7ULEXQDO��DQG�

H��7KH�SRVVLELOLW\�RI�WKH�SDUWLHV�
HQJDJLQJ�LQ�VHWWOHPHQW�QHJRWLDWLRQV��
ZLWK�RU�ZLWKRXW�WKH�DVVLVWDQFH�RI�D�
PHGLDWRU��

$IWHU�WKH�LQLWLDO�FRQIHUHQFH��IXUWKHU�SUH�KHDULQJ�RU�RWKHU�
FRQIHUHQFHV�PD\�EH�KHOG�DV�WKH�7ULEXQDO�GHHPV�
DSSURSULDWH��

����,Q�RUGHU�WR�GHILQH�WKH�LVVXHV�WR�EH�KHDUG�DQG�
GHWHUPLQHG��WKH�7ULEXQDO�PD\��LQWHU�DOLD��PDNH�SUH�
KHDULQJ�RUGHUV�IRU�WKH�DUELWUDWLRQ�DQG�LQVWUXFW�WKH�SDUWLHV�
WR�ILOH�PRUH�GHWDLOHG�VWDWHPHQWV�RI�FODLP�DQG�RI�GHIHQVH�
DQG�SUH�KHDULQJ�PHPRUDQGD��

����8QOHVV�WKH�SDUWLHV�KDYH�DJUHHG�XSRQ�WKH�VHDW�RI�
DUELWUDWLRQ��WKH�7ULEXQDO�VKDOO�IL[�WKH�VHDW�RI�DUELWUDWLRQ�
EDVHG�XSRQ�WKH�FRQWHQWLRQV�RI�WKH�SDUWLHV�DQG�WKH�
FLUFXPVWDQFHV�RI�WKH�DUELWUDWLRQ��7KH�DZDUG�VKDOO�EH�
GHHPHG�PDGH�DW�VXFK�SODFH��7KH�7ULEXQDO�PD\�VFKHGXOH�
PHHWLQJV�DQG�KROG�KHDULQJV�ZKHUHYHU�LW�GHHPV�
DSSURSULDWH��

����,I�WKH�SDUWLHV�KDYH�QRW�DJUHHG�RWKHUZLVH��WKH�
ODQJXDJH�V��RI�WKH�DUELWUDWLRQ�VKDOO�EH�WKDW�RI�WKH�
GRFXPHQWV�FRQWDLQLQJ�WKH�DUELWUDWLRQ�DJUHHPHQW��VXEMHFW�
WR�WKH�SRZHU�RI�WKH�7ULEXQDO�WR�GHWHUPLQH�RWKHUZLVH�EDVHG�
XSRQ�WKH�FRQWHQWLRQV�RI�WKH�SDUWLHV�DQG�WKH�FLUFXPVWDQFHV�
RI�WKH�DUELWUDWLRQ��7KH�7ULEXQDO�PD\�RUGHU�WKDW�DQ\�
GRFXPHQWV�VXEPLWWHG�LQ�RWKHU�ODQJXDJHV�VKDOO�EH�
DFFRPSDQLHG�E\�D�WUDQVODWLRQ�LQWR�VXFK�ODQJXDJH�RU�
ODQJXDJHV��

5XOH�����$SSOLFDEOH�/DZ�V��$QG�5HPHGLHV�
�����7KH�7ULEXQDO�VKDOO�DSSO\�WKH�VXEVWDQWLYH�ODZ�V��RU�
UXOHV�RI�ODZ�GHVLJQDWHG�E\�WKH�SDUWLHV�DV�DSSOLFDEOH�WR�WKH�
GLVSXWH��)DLOLQJ�VXFK�D�GHVLJQDWLRQ�E\�WKH�SDUWLHV��WKH�
7ULEXQDO�VKDOO�DSSO\�VXFK�ODZ�V��RU�UXOHV�RI�ODZ�DV�LW�
GHWHUPLQHV�WR�EH�DSSURSULDWH��

�����6XEMHFW�WR�,QWHUQDWLRQDO�5XOH�������LQ�DUELWUDWLRQV�
LQYROYLQJ�WKH�DSSOLFDWLRQ�RI�FRQWUDFWV��WKH�7ULEXQDO�VKDOO�
GHFLGH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�FRQWUDFW�DQG�
VKDOO�WDNH�LQWR�DFFRXQW�XVDJHV�RI�WKH�WUDGH�DSSOLFDEOH�WR�
WKH�FRQWUDFW��



�����7KH�7ULEXQDO�VKDOO�QRW�GHFLGH�DV�DPLDEOH�
FRPSRVLWHXU�RU�H[�DHTXR�HW�ERQR�XQOHVV�WKH�SDUWLHV�KDYH�
H[SUHVVO\�DXWKRUL]HG�LW�WR�GR�VR��

�����7KH�7ULEXQDO�PD\�JUDQW�DQ\�UHPHG\�RU�UHOLHI��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VSHFLILF�SHUIRUPDQFH�RI�D�
FRQWUDFW��ZKLFK�LV�ZLWKLQ�WKH�VFRSH�RI�WKH�DJUHHPHQW�RI�
WKH�SDUWLHV�DQG�SHUPLVVLEOH�XQGHU�WKH�ODZ�V��RU�UXOHV�RI�
ODZ�DSSOLFDEOH�WR�WKH�GLVSXWH�SXUVXDQW�WR�,QWHUQDWLRQDO�
5XOH�������RU��LI�WKH�SDUWLHV�KDYH�H[SUHVVO\�VR�SURYLGHG�
SXUVXDQW�WR�,QWHUQDWLRQDO�5XOH�������ZLWKLQ�WKH�7ULEXQDO
V�
DXWKRULW\�WR�GHFLGH�DV�DPLDEOH�FRPSRVLWHXU�RU�H[�DHTXR�HW�
ERQR��

�����8QOHVV�WKH�SDUWLHV�DJUHH�RWKHUZLVH��WKH�SDUWLHV�
H[SUHVVO\�ZDLYH�DQG�IRUHJR�DQ\�ULJKW�WR�SXQLWLYH��
H[HPSODU\�RU�VLPLODU�GDPDJHV�XQOHVV�D�VWDWXWH�UHTXLUHV�
WKDW�FRPSHQVDWRU\�GDPDJHV�EH�LQFUHDVHG�LQ�D�VSHFLILHG�
PDQQHU��7KLV�SURYLVLRQ�VKDOO�QRW�OLPLW�WKH�7ULEXQDO
V�
DXWKRULW\�XQGHU�,QWHUQDWLRQDO�5XOH������WR�WDNH�LQWR�
DFFRXQW�D�SDUW\
V�GLODWRU\�RU�EDG�IDLWK�FRQGXFW�LQ�WKH�
DUELWUDWLRQ�LQ�DSSRUWLRQLQJ�DUELWUDWLRQ�FRVWV�EHWZHHQ�RU�
DPRQJ�WKH�SDUWLHV��

�����$�PRQHWDU\�DZDUG�VKDOO�EH�LQ�WKH�FXUUHQF\�RU�
FXUUHQFLHV�RI�WKH�FRQWUDFW�XQOHVV�WKH�7ULEXQDO�FRQVLGHUV�
DQRWKHU�FXUUHQF\�PRUH�DSSURSULDWH��DQG�WKH�7ULEXQDO�PD\�
DZDUG�VXFK�SUH�DZDUG�DQG�SRVW�DZDUG�LQWHUHVW��VLPSOH�RU�
FRPSRXQG��DV�LW�FRQVLGHUV�DSSURSULDWH��WDNLQJ�LQWR�
FRQVLGHUDWLRQ�WKH�FRQWUDFW�DQG�DSSOLFDEOH�ODZ��

5XOH�����'LVFORVXUH�
7KH�7ULEXQDO�PD\�UHTXLUH�DQG�IDFLOLWDWH�VXFK�GLVFORVXUH�DV�
LW�VKDOO�GHWHUPLQH�LV�DSSURSULDWH�LQ�WKH�FLUFXPVWDQFHV��
WDNLQJ�LQWR�DFFRXQW�WKH�QHHGV�RI�WKH�SDUWLHV�DQG�WKH�
GHVLUDELOLW\�RI�PDNLQJ�GLVFORVXUH�H[SHGLWLRXV�DQG�FRVW�
HIIHFWLYH��7KH�7ULEXQDO�PD\�LVVXH�RUGHUV�WR�SURWHFW�WKH�
FRQILGHQWLDOLW\�RI�SURSULHWDU\�LQIRUPDWLRQ��WUDGH�VHFUHWV�
DQG�RWKHU�VHQVLWLYH�LQIRUPDWLRQ�GLVFORVHG��

5XOH�����(YLGHQFH�$QG�+HDULQJV�
�����7KH�7ULEXQDO�VKDOO�GHWHUPLQH�WKH�PDQQHU�LQ�ZKLFK�
WKH�SDUWLHV�VKDOO�SUHVHQW�WKHLU�FDVHV��8QOHVV�RWKHUZLVH�
GHWHUPLQHG�E\�WKH�7ULEXQDO�RU�DJUHHG�E\�WKH�SDUWLHV��WKH�
SUHVHQWDWLRQ�RI�D�SDUW\¶V�FDVH�VKDOO�LQFOXGH�WKH�VXEPLVVLRQ�
RI�D�SUH�KHDULQJ�PHPRUDQGXP�LQFOXGLQJ�WKH�IROORZLQJ�
HOHPHQWV��

D��$�VWDWHPHQW�RI�IDFWV��

E��$�VWDWHPHQW�RI�HDFK�FODLP�EHLQJ�
DVVHUWHG��

F��$�VWDWHPHQW�RI�WKH�DSSOLFDEOH�ODZ�
DQG�DXWKRULWLHV�XSRQ�ZKLFK�WKH�SDUW\�
UHOLHV��

G��$�VWDWHPHQW�RI�WKH�UHOLHI�UHTXHVWHG��
LQFOXGLQJ�WKH�EDVLV�IRU�DQ\�GDPDJHV�
FODLPHG��DQG�

H��7KH�HYLGHQFH�WR�EH�SUHVHQWHG��
LQFOXGLQJ�GRFXPHQWV�UHOLHG�XSRQ�DQG�
WKH�QDPH��FDSDFLW\�DQG�VXEMHFW�RI�

WHVWLPRQ\�RI�DQ\�ZLWQHVVHV�WR�EH�
FDOOHG��WKH�ODQJXDJH�LQ�ZKLFK�HDFK�
ZLWQHVV�ZLOO�WHVWLI\��DQG�DQ�HVWLPDWH�
RI�WKH�DPRXQW�RI�WLPH�UHTXLUHG�IRU�WKH�
SDUW\
V�H[DPLQDWLRQ�RI�WKH�ZLWQHVV��

�����,I�HLWKHU�SDUW\�VR�UHTXHVWV�RU�WKH�7ULEXQDO�VR�GLUHFWV��
D�KHDULQJ�VKDOO�EH�KHOG�IRU�WKH�SUHVHQWDWLRQ�RI�HYLGHQFH�
DQG�RUDO�DUJXPHQW��7HVWLPRQ\�PD\�EH�SUHVHQWHG�LQ�
ZULWWHQ�DQG�RU�RUDO�IRUP�DV�WKH�7ULEXQDO�PD\�GHWHUPLQH�LV�
DSSURSULDWH��7KH�7ULEXQDO�LV�QRW�UHTXLUHG�WR�DSSO\�WKH�
UXOHV�RI�HYLGHQFH�XVHG�LQ�MXGLFLDO�SURFHHGLQJV��7KH�
7ULEXQDO�VKDOO�GHWHUPLQH�WKH�DSSOLFDELOLW\�RI�DQ\�SULYLOHJH�
RU�LPPXQLW\�DQG�WKH�DGPLVVLELOLW\��UHOHYDQFH��PDWHULDOLW\�
DQG�ZHLJKW�RI�WKH�HYLGHQFH�RIIHUHG��

�����7KH�7ULEXQDO��LQ�LWV�GLVFUHWLRQ��PD\�UHTXLUH�WKH�
SDUWLHV�WR�SURGXFH�HYLGHQFH�LQ�DGGLWLRQ�WR�WKDW�LQLWLDOO\�
RIIHUHG��,W�PD\�DOVR�DSSRLQW�QHXWUDO�H[SHUWV�ZKRVH�
WHVWLPRQ\�VKDOO�EH�VXEMHFW�WR�H[DPLQDWLRQ�E\�WKH�SDUWLHV�
DQG�WKH�7ULEXQDO�DQG�WR�UHEXWWDO��

�����7KH�7ULEXQDO�VKDOO�GHWHUPLQH�WKH�PDQQHU�LQ�ZKLFK�
ZLWQHVVHV�DUH�WR�EH�H[DPLQHG��LQFOXGLQJ�WKH�QHHG�DQG�
DUUDQJHPHQWV�IRU�WUDQVODWLRQ�RI�DQ\�ZLWQHVV�WHVWLPRQ\�LQ�D�
ODQJXDJH�RWKHU�WKDQ�WKH�ODQJXDJH�RI�WKH�DUELWUDWLRQ��7KH�
7ULEXQDO�VKDOO�KDYH�WKH�ULJKW�WR�H[FOXGH�ZLWQHVVHV�IURP�
KHDULQJV�GXULQJ�WKH�WHVWLPRQ\�RI�RWKHU�ZLWQHVVHV��

5XOH�����,QWHULP�0HDVXUHV�2I�3URWHFWLRQ�
�����$W�WKH�UHTXHVW�RI�D�SDUW\��WKH�7ULEXQDO�PD\�WDNH�VXFK�
LQWHULP�PHDVXUHV�DV�LW�GHHPV�QHFHVVDU\��LQFOXGLQJ�
PHDVXUHV�IRU�WKH�SUHVHUYDWLRQ�RI�DVVHWV��WKH�FRQVHUYDWLRQ�
RI�JRRGV�RU�WKH�VDOH�RI�SHULVKDEOH�JRRGV��7KH�7ULEXQDO�
PD\�UHTXLUH�DSSURSULDWH�VHFXULW\�DV�D�FRQGLWLRQ�RI�
RUGHULQJ�VXFK�PHDVXUHV��

�����$�UHTXHVW�IRU�LQWHULP�PHDVXUHV�E\�D�SDUW\�WR�D�FRXUW�
VKDOO�QRW�EH�GHHPHG�LQFRPSDWLEOH�ZLWK�WKH�DJUHHPHQW�WR�
DUELWUDWH�RU�DV�D�ZDLYHU�RI�WKDW�DJUHHPHQW��

5XOH�����7KH�$ZDUG�
�����7KH�7ULEXQDO�PD\�PDNH�ILQDO��LQWHULP��LQWHUORFXWRU\�
DQG�SDUWLDO�RUGHUV�RU�DZDUGV��:LWK�UHVSHFW�WR�DQ\�LQWHULP��
LQWHUORFXWRU\�RU�SDUWLDO�DZDUG��WKH�7ULEXQDO�PD\�VWDWH�LQ�
LWV�DZDUG�ZKHWKHU�RU�QRW�LW�YLHZV�WKH�DZDUG�DV�ILQDO�IRU�
SXUSRVHV�RI�DQ\�MXGLFLDO�SURFHHGLQJV�LQ�FRQQHFWLRQ�
WKHUHZLWK��

�����$OO�DZDUGV�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�VWDWH�WKH�
UHDVRQLQJ�RQ�ZKLFK�WKH�DZDUG�UHVWV�XQOHVV�WKH�SDUWLHV�
DJUHH�RWKHUZLVH��7KH�DZDUG�VKDOO�EH�GHHPHG�WR�EH�PDGH�
DW�WKH�VHDW�RI�DUELWUDWLRQ�DQG�VKDOO�FRQWDLQ�WKH�GDWH�RQ�
ZKLFK�WKH�DZDUG�ZDV�PDGH��:KHQ�WKHUH�DUH�WKUHH�
DUELWUDWRUV��WKH�DZDUG�VKDOO�EH�PDGH�DQG�VLJQHG�E\�DW�OHDVW�
D�PDMRULW\�RI�WKH�DUELWUDWRUV��:KHQ�RQH�RI�WKUHH�
DUELWUDWRUV�GRHV�QRW�VLJQ��WKH�DZDUG�VKDOO�EH�DFFRPSDQLHG�
E\�D�VWDWHPHQW�RI�ZKHWKHU�WKH�WKLUG�DUELWUDWRU�ZDV�JLYHQ�
WKH�RSSRUWXQLW\�WR�VLJQ��

�����$�PHPEHU�RI�WKH�7ULEXQDO�ZKR�GRHV�QRW�MRLQ�LQ�DQ�
DZDUG�PD\�ILOH�D�GLVVHQWLQJ�RSLQLRQ��6XFK�RSLQLRQ�VKDOO�
QRW�FRQVWLWXWH�SDUW�RI�WKH�DZDUG��



�����([HFXWHG�FRSLHV�RI�DZDUGV�DQG�RI�DQ\�GLVVHQWLQJ�
RSLQLRQ�VKDOO�EH�GHOLYHUHG�E\�WKH�7ULEXQDO�WR�WKH�SDUWLHV��
,I�WKH�DUELWUDWLRQ�ODZ�RI�WKH�FRXQWU\�ZKHUH�WKH�DZDUG�LV�
PDGH�UHTXLUHV�WKH�DZDUG�WR�EH�ILOHG�RU�UHJLVWHUHG��WKH�
7ULEXQDO�VKDOO�FRPSO\�RU�DUUDQJH�IRU�FRPSOLDQFH�ZLWK�
VXFK�UHTXLUHPHQW��

�����:LWKLQ����GD\V�DIWHU�UHFHLSW�RI�WKH�DZDUG��HLWKHU�
SDUW\��ZLWK�QRWLFH�WR�WKH�RWKHU�SDUW\��PD\�UHTXHVW�WKH�
7ULEXQDO�WR�LQWHUSUHW�WKH�DZDUG��WR�FRUUHFW�DQ\�FOHULFDO��
W\SRJUDSKLFDO�RU�FRPSXWDWLRQ�HUURUV��RU�DQ\�HUURUV�RI�D�
VLPLODU�QDWXUH�LQ�WKH�DZDUG��RU�WR�PDNH�DQ�DGGLWLRQDO�
DZDUG�DV�WR�FODLPV�RU�FRXQWHUFODLPV�SUHVHQWHG�LQ�WKH�
DUELWUDWLRQ�EXW�QRW�GHWHUPLQHG�LQ�WKH�DZDUG��7KH�7ULEXQDO�
VKDOO�PDNH�DQ\�LQWHUSUHWDWLRQ��FRUUHFWLRQ�RU�DGGLWLRQDO�
DZDUG�UHTXHVWHG�E\�HLWKHU�SDUW\�WKDW�LW�GHHPV�MXVWLILHG�
ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�VXFK�UHTXHVW��:LWKLQ����
GD\V�DIWHU�GHOLYHU\�RI�WKH�DZDUG�WR�WKH�SDUWLHV�RU��LI�D�
SDUW\�UHTXHVWV�DQ�LQWHUSUHWDWLRQ��FRUUHFWLRQ�RU�DGGLWLRQDO�
DZDUG��ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�VXFK�UHTXHVW��WKH�
7ULEXQDO�PD\�PDNH�VXFK�FRUUHFWLRQV�DQG�DGGLWLRQDO�
DZDUGV�RQ�LWV�RZQ�LQLWLDWLYH�DV�LW�GHHPV�DSSURSULDWH��$OO�
LQWHUSUHWDWLRQV��FRUUHFWLRQV�DQG�DGGLWLRQDO�DZDUGV�VKDOO�EH�
LQ�ZULWLQJ��DQG�WKH�SURYLVLRQV�RI�WKLV�,QWHUQDWLRQDO�5XOH�
���VKDOO�DSSO\�WR�WKHP��

�����7KH�DZDUG�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�SDUWLHV��
DQG�WKH�SDUWLHV�ZLOO�XQGHUWDNH�WR�FDUU\�RXW�WKH�DZDUG�
ZLWKRXW�GHOD\��,I�DQ�LQWHUSUHWDWLRQ��FRUUHFWLRQ�RU�
DGGLWLRQDO�DZDUG�LV�UHTXHVWHG�E\�D�SDUW\��RU�D�FRUUHFWLRQ�
RU�DGGLWLRQDO�DZDUG�LV�PDGH�E\�WKH�7ULEXQDO�RQ�LWV�RZQ�
LQLWLDWLYH��DV�SURYLGHG�LQ�,QWHUQDWLRQDO�5XOH�������WKH�
DZDUG�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�SDUWLHV�ZKHQ�VXFK�
LQWHUSUHWDWLRQ��FRUUHFWLRQ�RU�DGGLWLRQDO�DZDUG�LV�PDGH�E\�
WKH�7ULEXQDO�RU�XSRQ�WKH�H[SLUDWLRQ�RI�WKH�WLPH�SHULRGV�
SURYLGHG�LQ�,QWHUQDWLRQDO�5XOH������IRU�VXFK�
LQWHUSUHWDWLRQ��FRUUHFWLRQ�RU�DGGLWLRQDO�DZDUG�WR�EH�PDGH��
ZKLFKHYHU�LV�HDUOLHU��

�����7KH�GLVSXWH�VKRXOG�LQ�PRVW�FLUFXPVWDQFHV�EH�KHDUG�
DQG�EH�VXEPLWWHG�WR�WKH�7ULEXQDO�IRU�GHFLVLRQ�ZLWKLQ�QLQH�
PRQWKV�DIWHU�WKH�LQLWLDO�SUH�KHDULQJ�FRQIHUHQFH�UHTXLUHG�
E\�5XOH������7KH�ILQDO�DZDUG�VKRXOG�LQ�PRVW�
FLUFXPVWDQFHV�EH�UHQGHUHG�ZLWKLQ�WKUHH�PRQWKV�WKHUHDIWHU��
7KH�SDUWLHV�DQG�WKH�7ULEXQDO�VKDOO�XVH�WKHLU�EHVW�HIIRUWV�WR�
FRPSO\�ZLWK�WKLV�VFKHGXOH��
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5XOH�����)DLOXUH�7R�&RPSO\�:LWK�,QWHUQDWLRQDO�5XOHV�
:KHQHYHU�D�SDUW\�IDLOV�WR�FRPSO\�ZLWK�WKHVH�,QWHUQDWLRQDO�
5XOHV��RU�DQ\�RUGHU�RI�WKH�7ULEXQDO�SXUVXDQW�WR�WKHVH�
,QWHUQDWLRQDO�5XOHV��LQ�D�PDQQHU�GHHPHG�PDWHULDO�E\�WKH�
7ULEXQDO��WKH�7ULEXQDO�VKDOO�IL[�D�UHDVRQDEOH�SHULRG�RI�
WLPH�IRU�FRPSOLDQFH�DQG��LI�WKH�SDUW\�GRHV�QRW�FRPSO\�
ZLWKLQ�VDLG�SHULRG��WKH�7ULEXQDO�PD\�LPSRVH�D�UHPHG\�LW�
GHHPV�MXVW��LQFOXGLQJ�DQ�DZDUG�RQ�GHIDXOW��3ULRU�WR�
HQWHULQJ�DQ�DZDUG�RQ�GHIDXOW��WKH�7ULEXQDO�VKDOO�UHTXLUH�
WKH�QRQ�GHIDXOWLQJ�SDUW\�WR�SURGXFH�VXFK�HYLGHQFH�DQG�
OHJDO�DUJXPHQW�LQ�VXSSRUW�RI�LWV�FRQWHQWLRQV�DV�WKH�
7ULEXQDO�PD\�GHHP�DSSURSULDWH��7KH�7ULEXQDO�PD\�
UHFHLYH�VXFK�HYLGHQFH�DQG�DUJXPHQW�ZLWKRXW�WKH�
GHIDXOWLQJ�SDUW\¶V�SUHVHQFH�RU�SDUWLFLSDWLRQ��

5XOH�����&RVWV�
�����(DFK�DUELWUDWRU�VKDOO�EH�FRPSHQVDWHG�RQ�D�
UHDVRQDEOH�EDVLV�GHWHUPLQHG�DW�WKH�WLPH�RI�DSSRLQWPHQW�
IRU�VHUYLQJ�DV�DQ�DUELWUDWRU�DQG�VKDOO�EH�UHLPEXUVHG�IRU�
DQ\�UHDVRQDEOH�WUDYHO�DQG�RWKHU�H[SHQVHV��

�����7KH�7ULEXQDO�VKDOO�IL[�WKH�FRVWV�RI�DUELWUDWLRQ�LQ�LWV�
DZDUG��7KH�FRVWV�RI�DUELWUDWLRQ�LQFOXGH��

D��7KH�IHHV�DQG�H[SHQVHV�RI�PHPEHUV�
RI�WKH�7ULEXQDO��

E��7KH�FRVWV�RI�H[SHUW�DGYLFH�DQG�
RWKHU�DVVLVWDQFH�HQJDJHG�E\�WKH�
7ULEXQDO��

F��7KH�WUDYHO��WUDQVODWLRQ��DQG�RWKHU�
H[SHQVHV�RI�ZLWQHVVHV�WR�VXFK�H[WHQW�
DV�WKH�7ULEXQDO�PD\�GHHP�
DSSURSULDWH��

G��7KH�FRVWV�IRU�OHJDO�UHSUHVHQWDWLRQ�
DQG�DVVLVWDQFH�DQG�H[SHUWV�LQFXUUHG�
E\�D�SDUW\�WR�VXFK�H[WHQW�DV�WKH�
7ULEXQDO�PD\�GHHP�DSSURSULDWH��

H��7KH�FKDUJHV�DQG�H[SHQVHV�RI�WKH�
1HXWUDO�2UJDQL]DWLRQ�ZLWK�UHVSHFW�WR�
WKH�DUELWUDWLRQ��

I��7KH�FRVWV�RI�D�WUDQVFULSW��LI�DQ\��DQG�

J��7KH�FRVWV�RI�PHHWLQJ�DQG�KHDULQJ�
IDFLOLWLHV��

�����6XEMHFW�WR�DQ\�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�WR�WKH�
FRQWUDU\��WKH�7ULEXQDO�PD\�DSSRUWLRQ�WKH�FRVWV�RI�
DUELWUDWLRQ�EHWZHHQ�RU�DPRQJ�WKH�SDUWLHV�LQ�VXFK�PDQQHU�
DV�LW�GHHPV�UHDVRQDEOH��WDNLQJ�LQWR�DFFRXQW�WKH�
FLUFXPVWDQFHV�RI�WKH�FDVH��WKH�FRQGXFW�RI�WKH�SDUWLHV�
GXULQJ�WKH�SURFHHGLQJ��DQG�WKH�UHVXOW�RI�WKH�DUELWUDWLRQ��

�����7KH�7ULEXQDO�PD\�UHTXHVW�HDFK�SDUW\�WR�GHSRVLW�DQ�
DSSURSULDWH�DPRXQW�DV�DQ�DGYDQFH�IRU�WKH�FRVWV�UHIHUUHG�WR�
LQ�,QWHUQDWLRQDO�5XOH������H[FHSW�WKRVH�VSHFLILHG�LQ�
VXESDUDJUDSK��G���DQG��GXULQJ�WKH�FRXUVH�RI�WKH�
SURFHHGLQJ��LW�PD\�UHTXHVW�VXSSOHPHQWDU\�GHSRVLWV�IURP�
WKH�SDUWLHV��$Q\�VXFK�IXQGV�VKDOO�EH�KHOG�DQG�GLVEXUVHG�LQ�
VXFK�D�PDQQHU�DV�WKH�7ULEXQDO�PD\�GHHP�DSSURSULDWH��

�����,I�WKH�UHTXHVWHG�GHSRVLWV�DUH�QRW�SDLG�LQ�IXOO�ZLWKLQ�
���GD\V�DIWHU�UHFHLSW�RI�WKH�UHTXHVW��WKH�7ULEXQDO�VKDOO�VR�
LQIRUP�WKH�SDUWLHV�LQ�RUGHU�WKDW�MRLQWO\�RU�VHYHUDOO\�WKH\�
PD\�PDNH�WKH�UHTXHVWHG�SD\PHQW��,I�VXFK�SD\PHQW�LV�QRW�
PDGH��WKH�7ULEXQDO�PD\�VXVSHQG�RU�WHUPLQDWH�WKH�
SURFHHGLQJ��

�����$IWHU�WKH�SURFHHGLQJ�KDV�EHHQ�FRQFOXGHG��WKH�
7ULEXQDO�VKDOO�UHWXUQ�DQ\�XQH[SHQGHG�EDODQFH�IURP�
GHSRVLWV�PDGH�WR�WKH�SDUWLHV�DV�PD\�EH�DSSURSULDWH��

5XOH�����&RQILGHQWLDOLW\�
8QOHVV�WKH�SDUWLHV�DJUHH�RWKHUZLVH��WKH�SDUWLHV��WKH�



DUELWUDWRUV�DQG�WKH�1HXWUDO�2UJDQL]DWLRQ�VKDOO�WUHDW�WKH�
SURFHHGLQJV��DQ\�UHODWHG�GLVFORVXUH�DQG�WKH�GHFLVLRQV�RI�
WKH�7ULEXQDO��DV�FRQILGHQWLDO��H[FHSW�LQ�FRQQHFWLRQ�ZLWK�
MXGLFLDO�SURFHHGLQJV�DQFLOODU\�WR�WKH�DUELWUDWLRQ��VXFK�DV�D�
MXGLFLDO�FKDOOHQJH�WR��RU�HQIRUFHPHQW�RI��DQ�DZDUG��DQG�
XQOHVV�RWKHUZLVH�UHTXLUHG�E\�ODZ�RU�WR�SURWHFW�D�OHJDO�
ULJKW�RI�D�SDUW\��7R�WKH�H[WHQW�SRVVLEOH��DQ\�VSHFLILF�LVVXHV�
RI�FRQILGHQWLDOLW\�VKRXOG�EH�UDLVHG�ZLWK�DQG�UHVROYHG�E\�
WKH�7ULEXQDO��

5XOH�����6HWWOHPHQW�$QG�0HGLDWLRQ�
�����(LWKHU�SDUW\�PD\�SURSRVH�VHWWOHPHQW�QHJRWLDWLRQV�WR�
WKH�RWKHU�SDUW\�DW�DQ\�WLPH��7KH�7ULEXQDO�PD\�VXJJHVW�
WKDW�WKH�SDUWLHV�H[SORUH�VHWWOHPHQW�DW�VXFK�WLPHV�DV�WKH�
7ULEXQDO�PD\�GHHP�DSSURSULDWH��

�����:LWK�WKH�FRQVHQW�RI�WKH�SDUWLHV��WKH�7ULEXQDO�DW�DQ\�
VWDJH�RI�WKH�SURFHHGLQJ�PD\�DUUDQJH�IRU�PHGLDWLRQ�RI�WKH�
FODLPV�DVVHUWHG�LQ�WKH�DUELWUDWLRQ�E\�D�PHGLDWRU�DFFHSWDEOH�
WR�WKH�SDUWLHV��7KH�PHGLDWRU�VKDOO�EH�D�SHUVRQ�RWKHU�WKDQ�D�
PHPEHU�RI�WKH�7ULEXQDO��8QOHVV�WKH�SDUWLHV�DJUHH�
RWKHUZLVH��DQ\�VXFK�PHGLDWLRQ�VKDOO�EH�FRQGXFWHG�XQGHU�
WKH�&35�0HGLDWLRQ�3URFHGXUH��

�����7KH�7ULEXQDO�ZLOO�QRW�EH�LQIRUPHG�RI�DQ\�VHWWOHPHQW�
RIIHUV�RU�RWKHU�VWDWHPHQWV�PDGH�GXULQJ�VHWWOHPHQW�
QHJRWLDWLRQV�RU�D�PHGLDWLRQ�EHWZHHQ�WKH�SDUWLHV��XQOHVV�
ERWK�SDUWLHV�FRQVHQW��

5XOH�����$FWLRQV�$JDLQVW�7KH�1HXWUDO�2UJDQL]DWLRQ�
2U�$UELWUDWRU�V��
1HLWKHU�WKH�1HXWUDO�2UJDQL]DWLRQ�QRU�DQ\�DUELWUDWRU�VKDOO�
EH�OLDEOH�WR�DQ\�SDUW\�IRU�DQ\�DFW�RU�RPLVVLRQ�LQ�
FRQQHFWLRQ�ZLWK�DQ\�DUELWUDWLRQ�FRQGXFWHG�XQGHU�WKHVH�
,QWHUQDWLRQDO�5XOHV��H[FHSW�WKDW�HLWKHU�PD\�EH�OLDEOH�WR�D�
SDUW\�IRU�WKH�FRQVHTXHQFHV�RI�FRQVFLRXV�DQG�GHOLEHUDWH�
ZURQJGRLQJ��

5XOH�����:DLYHU�
$�SDUW\�NQRZLQJ�RI�D�IDLOXUH�WR�FRPSO\�ZLWK�DQ\�
SURYLVLRQ�RI�WKHVH�,QWHUQDWLRQDO�5XOHV��RU�DQ\�UHTXLUHPHQW�
RI�WKH�DUELWUDWLRQ�DJUHHPHQW�RU�DQ\�GLUHFWLRQ�RI�WKH�
7ULEXQDO��DQG�QHJOHFWLQJ�WR�VWDWH�LWV�REMHFWLRQV�SURPSWO\��
ZDLYHV�DQ\�REMHFWLRQ�WKHUHWR��

�


