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&KDSWHU�,,,��6HW�2II��$VVLJQPHQW� �
� � 1R��,,,�����6HW�RII� �
� � 1R��,,,�����$VVLJQPHQW�RI�GHEW� �
&KDSWHU�,9��&RQWUDFW� �
� 6HFWLRQ����*HQHUDO�SULQFLSOHV� �
� � 1R��,9�������)UHHGRP�RI�FRQWUDFW� �
� � 1R��,9�������6DQFWLW\�RI�FRQWUDFWV��SDFWD�VXQW�VHUYDQGD�� �
� 6HFWLRQ����&RQFOXVLRQ�RI�&RQWUDFW� �
� � 1R��,9�������&RQWUDFWXDO�FRQVHQW� �
� � 1R��,9�������6LOHQFH�E\�RIIHUHH� �
� � 1R��,9�������1R�UHSXGLDWLRQ�RI�FRQWUDFWXDO�FRQVHQW�E\�VWDWH�SDUW\� �
� 6HFWLRQ����)RUP�UHTXLUHPHQWV� �
� � 1R��,9�������3ULQFLSOH�RI�LQIRUPDOLW\� �
� 6HFWLRQ����,QWHUSUHWDWLRQ� �
� � 1R��,9�������,QWHQWLRQV�RI�WKH�SDUWLHV� �
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� � 1R��,9�������&RQWUD�SURIHUHQWHP�UXOH� �
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� 6HFWLRQ����&RQWUDFWXDO�REOLJDWLRQV� �
� � 1R��,9�������6XEVHTXHQW�IL[LQJ�RI�FRQWUDFW�SULFH� �
� � 1R��,9�������)L[LQJ�RI�SULFH�E\�WKLUG�SDUW\� �
� � 1R��,9�������1R�FRQWUDFW�WR�GHWULPHQW�RI�WKLUG�SDUW\� �
� � 1R��,9�������%HVW�HIIRUWV�XQGHUWDNLQJV� �
� � 1R��,9�������7LPH�LV�RI�WKH�HVVHQFH� �
� � 1R��,9�������+ROLGD\V�DQG�QRQ�EXVLQHVV�GD\V� �
� � 1R��,9�������'XW\�WR�UHQHJRWLDWH� �
� � 1R��,9�������'XW\�WR�QRWLI\� �
� 6HFWLRQ����,QYDOLGLW\�RI�&RQWUDFW� �
� � 1R��,9�������,QYDOLGLW\�RI�FRQWUDFW�GXH�WR�IUDXG� �
� � 1R��,9�������,QYDOLGLW\�RI�&RQWUDFW�GXH�WR�%ULEHU\� �
� � 1R��,9��������5LJKW�WR�DYRLG�WKH�FRQWUDFW�IRU�PLVWDNH�LQ�IDFW�RU�ODZ�� �
� 6HFWLRQ����3UHFRQWUDFWXDO�OLDELOLW\� �
� � 1R��,9�������3ULQFLSOH�RI�SUH�FRQWUDFWXDO�OLDELOLW\� �
� 6HFWLRQ����/LPLWDWLRQ�SHULRG� �
� � 1R��,9�������/LPLWDWLRQ�SHULRGV� �
&KDSWHU�9��3HUIRUPDQFH� �
� � 1R��9�����3ULQFLSOH�RI�VLPXOWDQHRXV�SHUIRUPDQFH� �
&KDSWHU�9,��1RQ�3HUIRUPDQFH� �

� � 1R��9,�����7HUPLQDWLRQ�RI�FRQWUDFW�LQ�FDVH�RI�IXQGDPHQWDO�QRQ�
SHUIRUPDQFH� �

� � 1R��9,�����'HDGOLQH�IRU�QRWLFH�RI�GHIHFWV� �
� � 1R��9,�����)RUFH�PDMHXUH� �
� � 1R��9,�����3URPLVH�WR�SD\�LQ�FDVH�RI�QRQ�SHUIRUPDQFH� �
&KDSWHU�9,,��'DPDJHV� �
� � 1R��9,,�����'DPDJHV�LQ�FDVH�RI�QRQ�SHUIRUPDQFH� �
� � 1R��9,,�����3ULQFLSOH�RI�IRUHVHHDELOLW\�RI�ORVV� �
� � 1R��9,,�����/LPLWV�WR�FODLPV�IRU�GDPDJHV� �
� � 1R��9,,�����'XW\�WR�PLWLJDWH� �
� � 1R��9,,�����/LDELOLW\�IRU�GDPDJHV�IRU�OHJDO�RSLQLRQV� �
&KDSWHU�9,,,��+DUGVKLS� �
� � 1R��9,,,�����'HILQLWLRQ�DQG�OHJDO�FRQVHTXHQFHV�RI�+DUGVKLS� �
&KDSWHU�,;��3D\PHQW�DQG�1RQ�3D\PHQW�RI�0RQH\�'HEWV� �
� � 1R��,;�����3D\PHQW�LQ�FXUUHQF\�RI�SODFH�RI�SD\PHQW� �
� � 1R��,;�����&RQYHUVLRQ�RI�PRQH\�GHEWV� �
� � 1R��,;�����1RPLQDO�YDOXH�SULQFLSOH� �
� � 1R��,;�����'LVWULEXWLRQ�RI�FXUUHQF\�ULVN� �
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EDQNUXSWF\�RI�D�SDUW\� �

&KDSWHU�;9��3ULYDWH�,QWHUQDWLRQDO�/DZ� �
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&KDSWHU�,��*HQHUDO�3URYLVLRQV�
1R��,�����*RRG�IDLWK�DQG�IDLU�GHDOLQJ�LQ�LQWHUQDWLRQDO�WUDGH�
7KH�SDUWLHV�PXVW�DFW�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUG�RI�JRRG�IDLWK�DQG�IDLU�GHDOLQJ�LQ�
LQWHUQDWLRQDO�WUDGH��
���

1R��,�����6WDQGDUG�RI�UHDVRQDEOHQHVV�
7KH�SDUWLHV�DOZD\V�KDYH�WR�DFW�DFFRUGLQJ�WR�ZKDW�LV�UHDVRQDEOH�LQ�YLHZ�RI�WKH�SDUWLFXODU�
QDWXUH�RI�WKHLU�WUDQVDFWLRQ�DQG�WKH�FLUFXPVWDQFHV�LQYROYHG��LQ�SDUWLFXODU�WKH�HFRQRPLF�
LQWHUHVWV�DQG�H[SHFWDWLRQV�RI�WKH�SDUWLHV��
���

1R��,�����7UDGH�XVDJHV�
7KH�SDUWLHV�DUH�ERXQG�E\�DQ\�XVDJHV�WR�ZKLFK�WKH\�KDYH�DJUHHG�DQG�E\�DQ\�SUDFWLFH�
ZKLFK�WKH\�KDYH�HVWDEOLVKHG�EHWZHHQ�WKHPVHOYHV��8QOHVV�DJUHHG�RWKHUZLVH��WKH\�DUH�
FRQVLGHUHG�WR�KDYH�LPSOLHGO\�PDGH�DSSOLFDEOH�WR�WKHLU�FRQWUDFW�RU�LWV�IRUPDWLRQ�D�XVDJH�RI�
ZKLFK�WKH�SDUWLHV�NQHZ�RU�RXJKW�WR�KDYH�NQRZQ�DQG�ZKLFK�LQ�LQWHUQDWLRQDO�WUDGH�LV�ZLGHO\�
NQRZQ�WR��DQG�UHJXODUO\�REVHUYHG�E\��SDUWLHV�WR�FRQWUDFWV�RI�WKH�W\SH�LQYROYHG�LQ�WKH�
SDUWLFXODU�WUDGH�FRQFHUQHG��
���

1R��,�����1R�DGYDQWDJH�LQ�FDVH�RI�RZQ�XQODZIXO�DFWV�
1R�RQH�PD\�GHULYH�DQ�DGYDQWDJH�IURP�KLV�RZQ�XQODZIXO�DFWV���QXOOXV�FRPPRGXP�FDSHUH�
SRWHVW�GH�LQMXULD�VXD�SURSULD����
���

1R��,�����/LPLWDWLRQ�RI�WUDQVIHU�RI�ULJKWV�
1R�RQH�PD\�WUDQVIHU�PRUH�ULJKWV�WKDQ�KH�DFWXDOO\�KDV���QHPR�SOXV�LXUH�WUDQVIHUUH�SRWHVW�
TXDP�LSVH�KDEHW����
���

1R��,�����)RUIHLWXUH�RI�ULJKWV�
$�ULJKW�WKDW�KDV�EHHQ�IRUIHLWHG�PD\�QRW�EH�UDLVHG��
���

1R��,�����9HQLUH�FRQWUD�IDFWXP�SURSULXP�
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1R�RQH�PD\�VHW�KLPVHOI�LQ�FRQWUDGLFWLRQ�WR�KLV�RZQ�SUHYLRXV�FRQGXFW���QRQ�FRQFHGLW�
YHQLUH�FRQWUD�IDFWXP�SURSULXP����O
LQWHUGLFWLRQ�GH�VH�FRQWUHGLUH�DX�GpWULPHQW�G
DXWUXL����
���

1R��,�����1R�GDPDJH�FODLP�LQ�FDVH�RI�FRQVHQW�
$�SDUW\�VXIIHULQJ�GDPDJH�RU�DQRWKHU�SUHMXGLFH�PD\�QRW�UDLVH�FODLPV�DULVLQJ�RXW�RI�WKLV�LI�
LW�KDV�FRQVHQWHG�WR�WKH�DFW�OHDGLQJ�WR�WKH�GDPDJH�RU�SUHMXGLFH���YROHQWL�QRQ�ILW�LQLXULD����
���

1R��,�����3UHVXPSWLRQ�RI�SURIHVVLRQDO�FRPSHWHQFH�RI�SDUWLHV�
7KHUH�LV�D�SUHVXPSWLRQ�IRU�WKH�SURIHVVLRQDO�FRPSHWHQFH�RI�WKH�SDUWLHV�WR�DQ�LQWHUQDWLRQDO�
FRPPHUFLDO�FRQWUDFW��7KH�SDUWLHV�PD\�WKHUHIRUH�QRW�DUJXH�WKDW�WKH\�ZHUH�QRW�DZDUH�RI�WKH�
VLJQLILFDQFH�RI�WKH�FRQWUDFWXDO�REOLJDWLRQV�WR�ZKLFK�WKH\�KDYH�DJUHHG��
���

1R��,������/H[�VSHFLDOLV�SULQFLSOH�
6SHFLDOL]HG�ODZV�SUHYDLO�RYHU�JHQHUDO�ODZV���OH[�VSHFLDOLV�GHURJDW�OHJL�JHQHUDOL����
���

&KDSWHU�,,��$JHQF\�
1R��,,�����3UHUHTXLVLWHV�DQG�HIIHFWV�RI�DJHQF\�
:KHUH�DQ�DJHQW�DFWV�RQ�EHKDOI�RI�D�SULQFLSDO�ZLWKLQ�WKH�VFRSH�RI�KLV�DXWKRULW\�ZKLFK�KDV�
EHHQ�JUDQWHG�WR�KLP�H[SUHVVO\�RU�FDQ�EH�LPSOLHG�IURP�WKH�FLUFXPVWDQFHV��KLV�DFWV�ELQG�WKH�
SULQFLSDO�DQG�WKH�WKLUG�SDUW\�XQOHVV�LW�IROORZV�IURP�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH��IRU�
H[DPSOH�E\�D�UHIHUHQFH�WR�D�FRQWUDFW�RI�FRPPLVVLRQ��WKDW�WKH�DJHQW�XQGHUWDNHV�WR�ELQG�
KLPVHOI�RQO\��
���

1R��,,�����$JHQW�DFWLQJ�RQ�EHKDOI�RI�JURXS�RI�FRPSDQLHV�
$�FRUSRUDWH�HQWLW\�DFWLQJ�RQ�EHKDOI�RI�D�JURXS�RI�FRUSRUDWH�HQWLWLHV�ELQGV�DOO�HQWLWLHV�WKDW�
EHORQJ�WR�WKH�JURXS��
���

1R��,,�����$JHQW�DFWLQJ�ZLWKRXW�RU�RXWVLGH�KLV�DXWKRULW\�
7KH�SULQFLSDO�LV�QRW�ERXQG�LI�DQ�DJHQW�DFWV�ZLWKRXW�RU�RXWVLGH�KLV�DXWKRULW\��IDOVXV�
SURFXUDWRU��XQOHVV�KH�UDWLILHV��H[SUHVVO\�RU�LPSOLHGO\�WKURXJK�KLV�FRQGXFW��WKH�DFWV�RI�WKH�
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DJHQW��,Q�WKH�ODWWHU�FDVH��WKH�DFW�SURGXFHV�WKH�VDPH�HIIHFWV�DV�LI�LW�KDG�LQLWLDOO\�EHHQ�
FDUULHG�RXW�ZLWK�DXWKRULW\��
���

1R��,,�����3ULQFLSOH�RI�HVWRSSHO�
:KHUH�WKH�FRQGXFW�RI�WKH�SULQFLSDO�FDXVHV�WKH�WKLUG�SDUW\�UHDVRQDEO\�DQG�LQ�JRRG�IDLWK�WR�
EHOLHYH�WKDW�WKH�DJHQW�KDV�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�SULQFLSDO�DQG�WKH�DJHQW�LV�
DFWLQJ�ZLWKLQ�WKH�VFRSH�RI�WKDW�DXWKRULW\��WKH�SULQFLSDO�PD\�QRW�LQYRNH�DJDLQVW�WKH�WKLUG�
SDUW\�WKH�ODFN�RI�DXWKRULW\�RI�WKH�DJHQW���DJHQF\�E\�HVWRSSHO����$QVFKHLQVYROOPDFKW����
���

1R��,,�����$WWULEXWLRQ�RI�NQRZOHGJH�WR�SULQFLSDO�
)DFWV�ZKLFK�WKH�DJHQW�NQRZV�RU�RXJKW�WR�KDYH�NQRZQ�DUH�DWWULEXWDEOH�WR�WKH�SULQFLSDO��
���

&KDSWHU�,,,��6HW�2II��$VVLJQPHQW�
1R��,,,�����6HW�RII�
,I�SDUWLHV�KDYH�PDWXUH�DQG�OLTXLGDWHG�FODLPV�RI�DQ�LGHQWLFDO�QDWXUH�YLV� �YLV�HDFK�RWKHU��
HDFK�SDUW\�PD\�GHFODUH�WKH�VHW�RII�RI�WKHVH�FODLPV��7KH�SDUWLHV�PD\�DOVR�DJUHH�RQ�WKH�VHW�
RII�RI�WKHVH�FODLPV�E\�FRQWUDFWXDO�FRQVHQW��
���

1R��,,,�����$VVLJQPHQW�RI�GHEW�
8QOHVV�SURKLELWHG�E\�WKH�FRQWUDFW�RXW�RI�ZKLFK�WKH�FODLP�DULVHV�RU�E\�SXEOLF�SROLF\��WKH�
FUHGLWRU��DVVLJQRU��PD\�DVVLJQ�KLV�FODLP�E\�FRQWUDFW�WR�WKH�DVVLJQHH��
���

&KDSWHU�,9��&RQWUDFW�
6HFWLRQ����*HQHUDO�SULQFLSOHV�
1R��,9�������)UHHGRP�RI�FRQWUDFW�
7KH�SDUWLHV�DUH�IUHH�WR�HQWHU�LQWR�FRQWUDFWV�DQG�WR�GHWHUPLQH�WKHLU�FRQWHQWV��SULQFLSOH�RI�
SDUW\�DXWRQRP\���
���
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1R��,9�������6DQFWLW\�RI�FRQWUDFWV��SDFWD�VXQW�VHUYDQGD��
$�YDOLG�FRQWUDFW�LV�ELQGLQJ�XSRQ�WKH�SDUWLHV��,W�FDQ�RQO\�EH�PRGLILHG�RU�WHUPLQDWHG�E\�
FRQVHQW�RI�WKH�SDUWLHV�RU�LI�SURYLGHG�IRU�E\�WKH�ODZ���SDFWD�VXQW�VHUYDQGD����
���

6HFWLRQ����&RQFOXVLRQ�RI�&RQWUDFW�
1R��,9�������&RQWUDFWXDO�FRQVHQW�
$�YDOLG�FRQWUDFWXDO�FRQVHQW�UHTXLUHV�WKDW�WKH�SDUWLHV�LQWHQG�WR�EH�OHJDOO\�ERXQG�DQG�WKDW�
WKH\�KDYH�VXIILFLHQWO\�LGHQWLILHG�WKH�WHUPV�RI�WKH�FRQWUDFW�ZLWK�UHVSHFW�WR�WKH�SDUWLHV�DQG�
WKH�VXEMHFW�PDWWHU��
���

1R��,9�������6LOHQFH�E\�RIIHUHH�
6LOHQFH�E\�WKH�RIIHUHH�GRHV�QRW�LQ�DQG�RI�LWVHOI�DPRXQW�WR�DFFHSWDQFH�XQOHVV�WKH�RIIHUHH�
EHJLQV�ZLWK�WKH�SHUIRUPDQFH�RI�KLV�FRQWUDFWXDO�REOLJDWLRQV�RU�LV�UHTXLUHG�WR�UHMHFW�WKH�
RIIHU�GXH�WR�D�ORQJ�VWDQGLQJ�EXVLQHVV�UHODWLRQVKLS�ZLWK�WKH�RIIHURU�RU�LV�VXEMHFW�WR�D�
SUDFWLFH�ZKLFK�WKH�SDUWLHV�KDYH�HVWDEOLVKHG�EHWZHHQ�WKHPVHOYHV�RU�D�WUDGH�XVDJH�UHTXLULQJ�
UHMHFWLRQ�RI�WKH�RIIHU���TXL�WDFHW�FRQVHQWLUH�YLGHWXU����
���

1R��,9�������1R�UHSXGLDWLRQ�RI�FRQWUDFWXDO�FRQVHQW�E\�VWDWH�SDUW\�
$�VWDWH�RU�VWDWH�FRQWUROOHG�HQWLW\�PD\�QRW�LQYRNH�LWV�VRYHUHLJQW\�RU�LQWHUQDO�ODZ�WR�
UHSXGLDWH�FRQWUDFWXDO�FRQVHQW��
���

6HFWLRQ����)RUP�UHTXLUHPHQWV�
1R��,9�������3ULQFLSOH�RI�LQIRUPDOLW\�
&RQWUDFWXDO�GHFODUDWLRQV�DUH�YDOLG�HYHQ�ZKHQ�WKH\�DUH�QRW�HYLGHQFHG�LQ�ZULWLQJ��
���

6HFWLRQ����,QWHUSUHWDWLRQ�
1R��,9�������,QWHQWLRQV�RI�WKH�SDUWLHV�
7KH�FRQVWUXFWLRQ�RI�D�FRQWUDFW�KDV�WR�GHWHUPLQH�WKH�FRPPRQ�LQWHQWLRQ�RI�WKH�SDUWLHV�RU��LI�
QR�VXFK�LQWHQWLRQ�FDQ�EH�GHWHUPLQHG��WKH�PHDQLQJ�WKDW�UHDVRQDEOH�SHUVRQV�RI�WKH�VDPH�
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NLQG�DV�WKH�SDUWLHV�ZRXOG�JLYH�WR�LW�LQ�WKH�VDPH�FLUFXPVWDQFHV��WDNLQJ�LQWR�DFRXQW��LQ�
SDUWLFXODU��WKH�QDWXUH�DQG�SXUSRVH�RI�WKH�FRQWUDFW��WKH�FRQGXFW�RI�WKH�SDUWLHV�DQG�WKH�
PHDQLQJ�FRPPRQO\�JLYHQ�WR�FRQWUDFW�WHUPV�DQG�H[SUHVVLRQV�LQ�WKH�WUDGH�FRQFHUQHG��
���

1R��,9�������,QWHUSUHWDWLRQ�LQ�IDYRXU�RI�HIIHFWLYHQHVV�RI�FRQWUDFW�
:KHUH�WKHUH�LV�GRXEW�DERXW�WKH�PHDQLQJ�RI�D�FRQWUDFW�WHUP��DQ�LQWHUSUHWDWLRQ�VKRXOG�EH�
SUHIHUUHG�WKDW�PDNHV�WKH�FRQWUDFW�ODZIXO�RU�HIIHFWLYH���XW�UHV�PDJLV�YDOHDW�TXDP�SHUHDW���
�HIIHW�XWLOH����
���

1R��,9�������&RQWUD�SURIHUHQWHP�UXOH�
:KHUH�WKHUH�LV�GRXEW�DERXW�WKH�PHDQLQJ�RI�D�FRQWUDFW�WHUP�WKDW�KDV�QRW�EHHQ�LQGLYLGXDOO\�
QHJRWLDWHG��DQ�LQWHUSUHWDWLRQ�DJDLQVW�WKH�SDUW\�ZKR�VXSSOLHG�LW�VKRXOG�EH�SUHIHUUHG�
��FRQWUD�SURIHUHQWHP����
���

1R��,9�������&RQWH[W�RULHQWHG�LQWHUSUHWDWLRQ�
&RQWUDFWXDO�VWLSXODWLRQV�VKDOO�EH�LQWHUSUHWHG�WDNLQJ�LQWR�DFFRXQW�WKH�ZKROH�FRQWUDFW�LQ�
ZKLFK�WKH\�DSSHDU��
���

1R��,9��������5LJKWV�DQG�'XWLHV�RI�WKH�SDUWLHV�XQGHU��)2%����)$6����&,)���DQG�
�&)��
,I�WKH�SDUWLHV�KDYH�DJUHHG�RQ�D�VDOH��)2%����)$6����&,)��RU��&)���WKH�UHVSHFWLYH�ULJKWV�
DQG�GXWLHV�RI�WKH�SDUWLHV�XQGHU�WKH�FRQWUDFW�DUH�WR�EH�GHWHUPLQHG�DFFRUGLQJ�WR�WKH�ODWHVW�
YHUVLRQ�RI�WKH�WKH�,QWHUQDWLRQDO�&RPPHUFLDO�7HUPV��,1&27(506��LVVXHG�E\�WKH�
,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH��,&&��XQOHVV�WKH�SDUWLHV�KDYH�LQGLFDWHG�WKDW�D�
GLIIHUHQW�PHDQLQJ�LV�WR�EH�DWWULEXWHG�WR�WKH�WHUP�XVHG��
���

6HFWLRQ����&RQWUDFWXDO�REOLJDWLRQV�
1R��,9�������6XEVHTXHQW�IL[LQJ�RI�FRQWUDFW�SULFH�
,I�WKH�FRQWUDFW�GRHV�QRW�FRQWDLQ�D�SURYLVLRQ�IL[LQJ�WKH�SULFH�RU�D�PHWKRG�IRU�GHWHUPLQLQJ�
LW��WKH�SDUWLHV�DUH�WR�EH�WUHDWHG�DV�KDYLQJ�DJUHHG�WR�WKH�SULFH�JHQHUDOO\�FKDUJHG�DW�WKH�WLPH�
RI�WKH�FRQFOXVLRQ�RI�WKH�FRQWUDFW�IRU�VXFK�SHUIRUPDQFH�LQ�FRPSDUDEOH�FLUFXPVWDQFHV�LQ�
WKH�WUDGH�FRQFHUQHG��RU��LI�QR�VXFK�SULFH�LV�DYDLODEOH��WR�D�UHDVRQDEOH�SULFH��
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1R��,9�������)L[LQJ�RI�SULFH�E\�WKLUG�SDUW\�
,I�WKH�FRQWUDFW�SURYLGHV�WKDW�WKH�SULFH�LV�WR�EH�IL[HG�RU�GHWHUPLQHG�E\�D�WKLUG�SDUW\��DQG�
WKLV�GHWHUPLQDWLRQ�LV�PDQLIHVWO\�XQUHDVRQDEOH��D�SDUW\�PD\�DSSO\�WR�D�FRXUW�RU�DUELWUDO�
WULEXQDO�WR�KDYH�D�UHDVRQDEOH�SULFH�IL[HG��QRWZLWKVWDQGLQJ�DQ\�DJUHHPHQWV�WR�WKH�FRQWUDU\��
���

1R��,9�������1R�FRQWUDFW�WR�GHWULPHQW�RI�WKLUG�SDUW\�
&RQWUDFWV�PD\�QRW�EH�FRQFOXGHG�WR�WKH�GHWULPHQW�RI�D�WKLUG�SDUW\���UHV�LQWHU�DOLRV�DFWD�
DOWHUL�QRQ�QRFHW����
���

1R��,9�������%HVW�HIIRUWV�XQGHUWDNLQJV�
,I�D�SDUW\�SURPLVVHV�LWV��EHVW�HIIRUWV��LQ�WKH�SHUIRUPDQFH�RI�LWV�FRQWUDFWXDO�GXWLHV��WKDW�
SDUW\�RZHV�WR�WKH�SURPLVVHH�DOO�HIIRUWV�ZKLFK�FDQ�EH�H[SHFWHG�IURP�D�UHDVRQDEOH�SHUVRQ�
RI�WKH�VDPH�NLQG�LQ�WKH�VDPH�FLUFXPVWDQFHV��WDNLQJ�LQWR�DFFRXQW�WKH�SDUWLFXODU�QDWXUH�RI�
WKH�FRQWUDFW�DQG�WKH�LQWHUHVWV�RI�WKH�SDUWLHV��
���

1R��,9�������7LPH�LV�RI�WKH�HVVHQFH�
8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�SDUWLHV�RU�FRQWUDU\�WR�WKH�LQWULQVLF�QDWXUH�RI�WKH�FRQWUDFW��
WLPH�OLPLWV�DQG�RWKHU�FRQWUDFWXDO�VWLSXODWLRQV�DV�WR�WKH�WLPHO\�SHUIRUPDQFH�RI�WKH�SDUWLHV
�
REOLJDWLRQV�KDYH�WR�EH�VWULFWO\�FRPSOLHG�ZLWK���WLPH�LV�RI�WKH�HVVHQFH����
���

1R��,9�������+ROLGD\V�DQG�QRQ�EXVLQHVV�GD\V�
,I�D�QRWLFH��OHWWHU�RU�RWKHU�FRPPXQLFDWLRQ�FDQQRW�EH�GHOLYHUHG�DW�WKH�DGGUHVV�RI�WKH�
DGGUHVVHH�RQ�WKH�ODVW�GD\�RI�D�SHULRG�VHW�E\�ODZ�RU�FRQWUDFWXDO�VWLSXODWLRQ��EHFDXVH�WKDW�
GD\�IDOOV�RQ�DQ�RIILFLDO�KROLGD\�RU�QRQ�EXVLQHVV�GD\�DW�WKH�SODFH�RI�EXVLQHVV�RI�WKH�
DGGUHVVHH��WKH�SHULRG�LV�H[WHQGHG�XQWLO�WKH�ILUVW�EXVLQHVV�GD\�ZKLFK�IROORZV��
���

1R��,9�������'XW\�WR�UHQHJRWLDWH�
(DFK�SDUW\�KDV�D�JRRG�IDLWK�REOLJDWLRQ�WR�UHQHJRWLDWH�WKH�FRQWUDFW�LI�WKHUH�LV�D�QHHG�WR�
DGDSW�WKH�FRQWUDFW�WR�FKDQJHG�FLUFXPVWDQFHV�DQG�WKH�FRQWLQXDWLRQ�RI�SHUIRUPDQFH�FDQ�
UHDVRQDEO\�EH�H[SHFWHG�IURP�WKH�SDUWLHV��
���
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1R��,9�������'XW\�WR�QRWLI\�
(DFK�SDUW\�LV�XQGHU�D�JRRG�IDLWK�REOLJDWLRQ�WR�QRWLI\�WKH�RWKHU�SDUW\�RI�DQ\�SUREOHPV�WKDW�
RFFXU�LQ�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�DQG�WR�FRRSHUDWH�ZLWK�WKH�RWKHU�SDUW\�ZKHQ�VXFK�
FRRSHUDWLRQ�FDQ�UHDVRQDEO\�EH�H[SHFWHG�IRU�WKH�SHUIRUPDQFH�RI�WKDW�SDUW\
V�REOLJDWLRQV��
���

6HFWLRQ����,QYDOLGLW\�RI�&RQWUDFW�
1R��,9�������,QYDOLGLW\�RI�FRQWUDFW�GXH�WR�IUDXG�
$�FRQWUDFW�WKDW�YLRODWHV�ERQL�PRUHV�LV�YRLG���IUDXV�RPQLD�FRUUXPSLW����
���

1R��,9�������,QYDOLGLW\�RI�&RQWUDFW�GXH�WR�%ULEHU\�
&RQWUDFWXDO�REOLJDWLRQV�EDVHG�RQ�RU�LQYROYLQJ�WKH�SD\PHQW�RU�WUDQVIHU�RI�EULEHV�
��FRUXSWLRQ�PRQH\����VHFUHW�FRPPLVVLRQV����SRWV�GH�YLQ���NLFNEDFNV���DUH�YRLG��$Q\�
LQWHQWLRQDO�RIIHU��SURPLVH�RU�WUDQVIHU�RI�DQ\�XQGXH�SHFXQLDU\�RU�RWKHU�DGYDQWDJH��ZKHWKHU�
GLUHFWO\�RU�WKURXJK�LQWHUPHGLDULHV��WR�D�IRUHLJQ�SXEOLF�RIILFLDO�RU�SULYDWH�SDUW\��IRU�WKH�
EHQHILW�RI�WKDW�RIILFLDO�RU�SULYDWH�SDUW\�RU�IRU�D�WKLUG�SDUW\��LQ�RUGHU�WKDW�WKH�RIILFLDO�RU�
SULYDWH�SDUW\�DFWV�RU�UHIUDLQV�IURP�DFWLQJ�LQ�UHODWLRQ�WR�WKH�SHUIRUPDQFH�RI�RIILFLDO�RU�
RWKHU�GXWLHV��LQ�RUGHU�WR�REWDLQ�RU�UHWDLQ�EXVLQHVV�RU�RWKHU�LPSURSHU�DGYDQWDJHV�LQ�WKH�
FRQGXFW�RI�LQWHUQDWLRQDO�EXVLQHVV�FRQVWLWXWHV�EULEHU\��
���

1R��,9��������5LJKW�WR�DYRLG�WKH�FRQWUDFW�IRU�PLVWDNH�LQ�IDFW�RU�ODZ��
�D��$�SDUW�PD\�DYRLG�D�FRQWUDFW�EDVHG�RQ�D�PLVWDNH�RI�IDFW�RU�ODZ�H[LVWLQJ�DW�WKH�PRPHQW�
WKH�FRQWUDFW�ZDV�FRQFOXGHG�LI��

L��� WKH�PLVWDNH�ZDV�FDXVHG�E\�LQIRUPDWLRQ�JLYHQ�E\�WKH�RWKHU�SDUW\��RU�
LL��� WKH�RWKHU�SDUW\�NQHZ�RU�RXJKW�WR�KDYH�NQRZQ�RI�WKH�PLVWDNH�DQG�LW�ZDV�FRQWUDU\�WR�
LLL�� WKH�RWKHU�SDUW\�PDGH�WKH�VDPH�PLVWDNH�

SURYLGHG�WKDW�WKH�RWKHU�SDUW\�NQHZ�RU�RXJKW�WR�KDYH�NQRZQ�WKDW�D�UHDVRQDEOH�SHUVRQ�LQ�
WKH�VDPH�VLWXDWLRQ�DV�WKH�SDUW\�LQ�HUURU�ZRXOG�QRW�KDYH�HQWHUHG�LQWR�WKH�FRQWUDFW�RU�ZRXOG�
KDYH�FRQFOXGHG�WKH�FRQWUDFW�RQ�PDWHULDOO\�GLIIHUHQW�WHUPV��
�E��$�SDUW\
V�ULJKW�WR�DYRLG�WKH�FRQWUDFW�IRU�PLVWDNH�LV�H[FOXGHG�LI�
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LL��� LW�ZDV�JURVVO\�QHJOLJHQW�LQ�FRPPLWWLQJ�WKH�PLVWDNH��
���

6HFWLRQ����3UHFRQWUDFWXDO�OLDELOLW\�
1R��,9�������3ULQFLSOH�RI�SUH�FRQWUDFWXDO�OLDELOLW\�
$�SDUW\�ZKR�EUHDNV�RII�FRQWUDFW�QHJRWLDWLRQV�LQ�EDG�IDLWK��L�H��ZKHQ�WKH�RWKHU�SDUW\�ZDV�
MXVWLILHG�LQ�DVVXPLQJ�WKDW�D�FRQWUDFW�ZRXOG�EH�FRQFOXGHG��LV�OLDEOH�IRU�WKH�ORVVHV�FDXVHG�WR�
WKH�RWKHU�SDUW\���FXOSD�LQ�FRQWUDKHQGR����
���

6HFWLRQ����/LPLWDWLRQ�SHULRG�
1R��,9�������/LPLWDWLRQ�SHULRGV�
&RQWUDFWXDO�FODLPV�DUH�VXEMHFW�WR�OLPLWDWLRQ�SHULRGV��
���

&KDSWHU�9��3HUIRUPDQFH�
1R��9�����3ULQFLSOH�RI�VLPXOWDQHRXV�SHUIRUPDQFH�
,I�WKH�SDUWLHV�WR�D�FRQWUDFW�DUH�UHTXLUHG�WR�UHQGHU�WKHLU�UHVSHFWLYH�SHUIRUPDQFHV�
VLPXOWDQHRXVO\�DQG�KDYH�QRW�DJUHHG�RWKHUZLVH��HDFK�SDUW\�PD\�ZLWKKROG�SHUIRUPDQFH�
XQWLO�WHQGHU�RI�SHUIRUPDQFH�E\�WKH�RWKHU�SDUW\���H[FHSWLR�QRQ�DGLPSOHWL�FRQWUDFWXV����
���

&KDSWHU�9,��1RQ�3HUIRUPDQFH�
1R��9,�����7HUPLQDWLRQ�RI�FRQWUDFW�LQ�FDVH�RI�IXQGDPHQWDO�QRQ�SHUIRUPDQFH�
,I�D�SDUW\
V�IDLOXUH�WR�SHUIRUP�LWV�REOLJDWLRQ�DPRXQWV�WR�D�IXQGDPHQWDO�QRQ�SHUIRUPDQFH��
WKH�RWKHU�SDUW\�PD\�WHUPLQDWH�WKH�FRQWUDFW��%RWK�SDUWLHV�PD\�WKHQ�FODLP�UHVWLWXWLRQ��LQ�UH�
RU�LQ�PRQH\��RI�ZKDWHYHU�WKH\�KDYH�VXSSOLHG�WR�WKH�RWKHU�SDUW\��7KH�H[FHSWLR�QRQ�
DGLPSOHWL�FRQWUDFWXV�UXOH�DSSOLHV��
���

1R��9,�����'HDGOLQH�IRU�QRWLFH�RI�GHIHFWV�
1RWLFH�RI�GHIHFWV�KDV�WR�EH�JLYHQ�ZLWKLQ�WZR�\HDUV�RI�GHOLYHU\�RI�WKH�JRRGV��
���
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1R��9,�����)RUFH�PDMHXUH�
,I�QRQ�SHUIRUPDQFH�RI�D�SDUW\�LV�GXH�WR�DQ�LPSHGLPHQW�ZKLFK�LV�EH\RQG�WKH�FRQWURO�RI�
WKDW�SDUW\�DQG�FRXOG�QRW�KDYH�UHDVRQDEO\�EHHQ�IRUHVHHQ�E\�WKDW�SDUW\�DW�WKH�WLPH�RI�
FRQFOXVLRQ�RI�WKH�FRQWUDFW��VXFK�DV�ZDU��FLYLO�ZDU��VWULNH��DFWV�RI�JRYHUQPHQWV��DFFLGHQWV��
ILUH��H[SORVLRQV��QDWXUDO�GLVDVWHUV�HWF��DQG�QHLWKHU�WKH�LPSHGLPHQW�QRU�LWV�FRQVHTXHQFHV�
FRXOG�KDYH�EHHQ�DYRLGHG�RU�RYHUFRPH���DFWV�RI�*RG���IRUFH�PDMHXUH����K|KHUH�*HZDOW����
WKDW�SDUW\
V�QRQ�SHUIRUPDQFH�LV�H[FXVHG��,I�QRQ�SHUIRUPDQFH�LV�WHPSRUDU\��SHUIRUPDQFH�
RI�WKH�FRQWUDFW�LV�VXVSHQGHG�GXULQJ�WKDW�WLPH�DQG�WKDW�SDUW\�LV�QRW�OLDEOH�IRU�GDPDJHV�WR�
WKH�RWKHU�SDUW\��,I�WKH�SHULRG�RI�QRQ�SHUIRUPDQFH�EHFRPHV�XQUHDVRQDEOH�DQG�DPRXQWV�WR�D�
IXQGDPHQWDO�QRQ�SHUIRUPDQFH��WKH�RWKHU�SDUW\�PD\�FODLP�GDPDJHV�DQG�WHUPLQDWH�WKH�
FRQWUDFW��
���

1R��9,�����3URPLVH�WR�SD\�LQ�FDVH�RI�QRQ�SHUIRUPDQFH�
:KHQ�WKH�FRQWUDFW�FRQWDLQV�D�FODXVH�SURYLGLQJ�WKDW�D�SDUW\�ZKR�IDLOV�WR�SHUIRUP�LV�WR�SD\�
D�VSHFLILHG�VXP�WR�WKH�DJJULHYHG�SDUW\�IRU�VXFK�QRQ�SHUIRUPDQFH���SHQDOW\�FODXVH���
�FODXVH�SpQDOH����9HUWUDJVVWUDIHYHUVSUHFKHQ����WKH�DJJULHYHG�SDUW\�LV�HQWLWOHG�WR�WKDW�VXP�
LUUHVSHFWLYH�RI�LWV�DFWXDO�ORVV��,I�WKH�DPRXQW�LV�JURVVO\�H[FHVVLYH�LQ�UHODWLRQ�WR�WKH�ORVV�
UHVXOWLQJ�IURP�QRQ�SHUIRUPDQFH��DQG�WKH�RWKHU�FLUFXPVWDQFHV��WKH�VSHFLILHG�VXP�PD\�EH�
UHGXFHG�WR�D�UHDVRQDEOH�DPRXQW�QRWZLWKVWDQGLQJ�DQ\�DJUHHPHQWV�RI�WKH�SDUWLHV�WR�WKH�
FRQWUDU\��
���

&KDSWHU�9,,��'DPDJHV�
1R��9,,�����'DPDJHV�LQ�FDVH�RI�QRQ�SHUIRUPDQFH�
7KH�DJJULHYHG�SDUW\�LV�HQWLWOHG�WR�GDPDJHV�IRU�ORVV�FDXVHG�E\�WKH�RWKHU�SDUW\
V�QRQ�
SHUIRPDQFH�RI�LWV�FRQWUDFWXDO�REOLJDWLRQV��
���

1R��9,,�����3ULQFLSOH�RI�IRUHVHHDELOLW\�RI�ORVV�
&ODLPV�IRU�GDPDJHV�DUH�OLPLWHG�WR�WKH�ORVV�ZKLFK�WKH�QRQ�SHUIRPLQJ�SDUW\�IRUHVDZ�RU�
FRXOG�UHDVRQDEO\�KDYH�IRUHVHHQ�DW�WKH�WLPH�RI�WKH�FRQFOXVLRQ�RI�WKH�FRQWUDFW�DV�EHLQJ�WKH�
OLNHO\�UHVXOW�RI�LWV�QRQ�SHUIRUPDQFH��
���

1R��9,,�����/LPLWV�WR�FODLPV�IRU�GDPDJHV�
'DPDJHV�PD\�QRW�H[FHHG�WKH�DFWXDO�ORVV�DQG�DUH�DYDLODEOH�RQO\�IRU�ORVV�ZKLFK�LV�SURYHG�
E\�WKH�FODLPDQW��
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1R��9,,�����'XW\�WR�PLWLJDWH�
$�SDUW\�ZKR�UHOLHV�RQ�D�EUHDFK�RI�FRQWUDFW�PXVW�WDNH�VXFK�PHDVXUHV�DV�DUH�UHDVRQDEOH�LQ�
WKH�FLUFXPVWDQFHV�WR�PLWLJDWH�WKH�ORVV��LQFOXGLQJ�ORVV�RI�SURILW��UHVXOWLQJ�IURP�WKH�EUHDFK��
,I�LW�IDLOV�WR�WDNH�VXFK�PHDVXUHV��WKH�SDUW\�LQ�EUHDFK�PD\�FODLP�D�UHGXFWLRQ�LQ�WKH�GDPDJHV�
LQ�WKH�DPRXQW�ZKLFK�WKH�ORVV�VKRXOG�KDYH�EHHQ�PLWLJDWHG��
���

1R��9,,�����/LDELOLW\�IRU�GDPDJHV�IRU�OHJDO�RSLQLRQV�
$�SDUW\�LV�OLDEOH�IRU�GDPDJHV�LI�LW�VROLFLWV�D�OHJDO�RSLQLRQ�LQ�WKH�FDVH�DFFRUGLQJ�WR�WKH�
DJUHHPHQW�RI�WKH�SDUWLHV�DQG�WKH�RWKHU�SDUW\��ZKR�KDV�UHDVRQDEO\�EHOLHYHG�LQ�WKH�YHULW\�RI�
WKH�OHJDO�RSLQLRQ��VXIIHUV�GDPDJHV�EHFDXVH�LW�KDV�SHUIRUPHG�LWV�REOLJDWLRQ�RU�KDV�PDGH�
RWKHU�ILQDQFLDO�GLVSRVLWLRQV��
���

&KDSWHU�9,,,��+DUGVKLS�
1R��9,,,�����'HILQLWLRQ�DQG�OHJDO�FRQVHTXHQFHV�RI�+DUGVKLS�
�D��$Q\�HYHQW�RI�OHJDO��HFRQRPLF��WHFKQLFDO��SROLWLFDO�RU�ILQDQFLDO�QDWXUH��

L��� ZKLFK�RFFXUV�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�FRQWUDFW��
LL��� ZKLFK�FRXOG�QRW�UHDVRQDEO\�KDYH�EHHQ�WDNHQ�LQWR�DFFRXQW�E\�WKH�GLVDGYDQWDJHG�

SDUW\�DW�WKH�WLPH�RI�WKH�FRQFOXVLRQ�RI�WKH�FRQWUDFW�DQG�
LLL��ZKLFK�IXQGDPHQWDOO\�DOWHUV�WKH�HTXLOLEULXP�RI�WKH�FRQWUDFWXDO�REOLJDWLRQV��WKHUHE\�

UHQGHULQJ�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�H[FHVVLYHO\�RQHURXV�IRU�WKDW�SDUW\�
SURYLGHG�WKDW�SDUW\�KDV�QRW��WKURXJK�H[SUHVV�VWLSXODWLRQ�RU�E\�WKH�QDWXUH�RI�WKH�
FRQWUDFW��DVVXPHG�WKH�ULVN�RI�WKDW�HYHQW�

FRQVWLWXWHV�KDUGVKLS���:HJIDOO�GHU�*HVFKlIWVJUXQGODJH����FODXVXOD�UHEXV�VLF�VWDQWLEXV���
�IUXVWUDWLRQ�RI�SXUSRVH����
�E��,Q�FDVH�RI�KDUGVKLS��WKH�DJJULHYHG�SDUW\�PD\�FODLP�UHQHJRWLDWLRQ�RI�WKH�FRQWUDFW��,I�WKH�
SDUWLHV�IDLO�WR�UHDFK�DJUHHPHQW�ZLWKLQ�UHDVRQDEOH�WLPH��HLWKHU�SDUW\�PD\�DSSO\�WR�D�FRXUW�
RU�DUELWUDO�WULEXQDO�LQ�RUGHU�WR�KDYH�WKH�FRQWUDFW�DGDSWHG�WR�WKH�FKDQJHG�FLUFXPVWDQFHV�RU�
WHUPLQDWHG�DW�D�GDWH�DQG�RQ�WHUPV�WR�EH�GHWHUPLQHG�E\�WKH�FRXUW�RU�DUELWUDO�WULEXQDO��
���

&KDSWHU�,;��3D\PHQW�DQG�1RQ�3D\PHQW�RI�0RQH\�
'HEWV�
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1R��,;�����3D\PHQW�LQ�FXUUHQF\�RI�SODFH�RI�SD\PHQW�
8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�SDUWLHV��SD\PHQW�PD\�DOZD\V�EH�PDGH�LQ�WKH�FXUUHQF\�RI�
WKH�SODFH�IRU�SD\PHQW��
���

1R��,;�����&RQYHUVLRQ�RI�PRQH\�GHEWV�
&RQYHUVLRQ�RI�WKH�PRQH\�RI�DFFRXQW�LQWR�D�GLIIHUHQW�PRQH\�RI�SD\PHQW�KDV�WR�EH�PDGH�
DFFRUGLQJ�WR�WKH�H[FKDQJH�UDWH�SUHYDLOLQJ�DW�WKH�WLPH�ZKHQ�SD\PHQW�LV�GXH��,I�WKH�GHEWRU�
LV�LQ�DUUHDV��WKH�FUHGLWRU�PD\�UHTXLUH�SD\PHQW�HLWKHU�DW�WKH�UDWH�ZKHQ�SD\PHQW�LV�GXH�RU�DW�
WKH�UDWH�RI�WKH�WLPH�RI�DFWXDO�SD\PHQW��
���

1R��,;�����1RPLQDO�YDOXH�SULQFLSOH�
8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�SDUWLHV��HDFK�SDUW\�EHDUV�WKH�ULVN�RI�FXUUHQF\�GHSUHFLDWLRQ�
�QRPLQDO�YDOXH�SULQFLSOH���
���

1R��,;�����'LVWULEXWLRQ�RI�FXUUHQF\�ULVN�
7KH�GLVWULEXWLRQ�RI�WKH�FXUUHQF\�ULVN�IROORZV�IURP�$UW��9,,,�����E��,0)�$JUHHPHQW��
���

1R��,;�����'XW\�WR�SD\�LQWHUHVW�
�D��,I�WKH�SDUWLHV�KDYH�QRW�DJUHHG�RWKHUZLVH��WKH�GHEWRU��ZKR�GRHV�QRW�SD\�D�VXP�RI�PRQH\�
ZKHQ�LW�IDOOV�GXH�KDV�WR�SD\�WR�WKH�FUHGLWRU�LQWHUHVW�RQ�WKDW�VXP�IURP�WKH�WLPH�ZKHQ�
SD\PHQW�ZDV�GXH��
�E��7KH�UDWH�RI�LQWHUHVW�LV�WR�EH�GHWHUPLQHG�RQ�WKH�EDVLV�RI�WKH�DYHUDJH�EDQN�VKRUW�WHUP�
OHQGLQJ�UDWH�WR�FRPPHUFLDO�ERUURZHUV�SUHYDLOLQJ�IRU�WKH�FXUUHQF\�RI�SD\PHQW�DW�WKH�SODFH�
RI�SD\PHQW��
���

1R��,;�����5LJKW�WR�FKDUJH�FRPSRXQG�LQWHUHVW�
&RPSRXQG�LQWHUHVW�PD\�EH�FKDUJHG�RQ�LQWHUHVW��
���

1R��,;������3D\PHQW�RI�&RQWUDFW�3ULFH�WKURXJK�'RFXPHQWDU\�&UHGLW�
$Q�DJUHHPHQW�E\�WKH�SDUWLHV�WR�SD\PHQW�WKURXJK�'RFXPHQWDU\�&UHGLW��/HWWHU�RI�&UHGLW��
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/�&��PHDQV�DQ\�DUUDQJHPHQW��KRZHYHU�QDPHG�RU�GHVFULEHG��ZKHUHE\�D�EDQN��WKH��,VVXLQJ�
%DQN���DFWLQJ�DW�WKH�UHTXHVW�DQG�RQ�WKH�LQVWUXFWLRQV�RI�D�FXVWRPHU��WKH��$SSOLFDQW���RU�RQ�
LWV�RZQ�EHKDOI��

L��� LV�WR�PDNH�D�SD\PHQW�WR�RU�WR�WKH�RUGHU�RI�D�WKLUG�SDUW\��WKH��%HQHILFLDU\����RU�LV�WR�
DFFHSW�DQG�SD\�ELOOV�RI�H[FKDQJH��'UDIW�V���GUDZQ�E\�WKH�%HQHILFLDU\��RU�

LL��� DXWKRULVHV�DQRWKHU�%DQN�WR�HIIHFW�VXFK�SD\PHQW��RU�WR�DFFHSW�DQG�SD\�VXFK�ELOOV�RI�
H[FKDQJH��'UDIW�V����RU�

LLL�� DXWKRULVHV�DQRWKHU�%DQN�WR�QHJRWLDWH��

DJDLQVW�VWLSXODWHG�GRFXPHQW�V���SURYLGHG�WKH\�DSSHDU��RQ�WKHLU�IDFH��WR�EH�LQ�FRPSOLDQFH�
ZLWK�WKH�WHUPV�DQG�FRQGLWLRQ�RI�WKH�FUHGLW��WR�EH�GHWHUPLQHG�DFFRUGLQJ�WR�LQWHUQDWLRQDO�
VWDQGDUG�EDQNLQJ�SUDFWLFHV�DV�UHIOHFWHG�LQ�WKH�8&3�LVVXHG�E\�WKH�,QWHUQDWLRQDO�&KDPEHU�
RI�&RPPHUFH�SURYLGHG�WKDW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&UHGLW�DUH�FRPSOLHG�ZLWK��
���

&KDSWHU�;��8QMXVW�(QULFKPHQW�
1R��;�����8QMXVW�HQULFKPHQW�
,I�D�SDUW\�LV�XQMXVWLILDEO\�HQULFKHG�DW�WKH�H[SHQVH�RI�DQRWKHU��WKDW�SDUW\�KDV�WR�SD\�D�VXP�
RI�PRQH\�HTXDO�WR�WKH�YDOXH�RI�WKH�HQULFKPHQW�WR�EH�GHWHUPLQHG�DFFRUGLQJ�WR�WKH�
FRQWUDFWXDOO\�DJUHHG�SULFH�RU�PDUNHW�SULFH��LQFOXGLQJ�IXOO�FRPSHQVDWLRQ�IRU�WKH�XVH�
�XVXIUXFW��RI�WKH�VXEMHFW�PDWWHU�RI�WKH�HQULFKPHQW���1HPR�VLQH�FDXVD�DOWHULXV�MDFWXUD�
ORFXSOHWDUL�GHEHW����FRQGLFWLR�LQGHELWL����XQMXVW�HQULFKPHQW����
���

1R��;�����1R�UHFODLP�LQ�FDVH�RI�NQRZOHGJH�RI�LOOHJDOLW\�RI�SHUIRUPDQFH�
1R�RQH�PD\�UHFODLP�ZKDW�KH�KDV�UHQGHUHG�WR�WKH�RWKHU�SDUW\�ZKLOH�NQRZLQJ�WKH�LOOHJDOLW\�
RI�KLV�SHUIRUPDQFH���QHPR�WXUSLWXGLQHP�VXDP�DOOHJDQV�DXGLWXU����
���

&KDSWHU�;,��&RUSRUDWLRQV�
1R��;,�����)RUHLJQ�FRUSRUDWH�HQWLWLHV�
7KH�H[LVWHQFH�RI�IRUHLJQ�FRUSRUDWH�HQWLWLHV�LV�DFNQRZOHGJHG��
���

1R��;,�����3LHUFLQJ�WKH�FRUSRUDWH�YHLO�
3ULQFLSOH�RI��SLHUFLQJ�WKH�FRUSRUDWH�YHLO��LQ�LQWHUQDWLRQDO�FRUSRUDWH�ODZ�LQ�FDVH�RI�FOHDU�
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XQGHU�FDSLWDOL]DWLRQ�DQG�D�PLQJOLQJ�RI�FRUSRUDWH�DQG�ILQDQFLDO�VSKHUHV��HVSHFLDOO\�LQ�FDVH�
RI�WRWDO�FRQWURO�RI�WKH�SDUHQW�FRPSDQ\�RYHU�WKH�EXVLQHVV�DQG�ILQDQFLDO�DIIDLUV�RI�LWV�
VXEVLGLDU\��
���

1R��;,�����/LDELOLW\�LQ�FDVH�RI�FRUSRUDWH�GH�IDFWR�VXFFHVVLRQV�
,Q�FDVH�RI�FRUSRUDWH�GH�IDFWR�VXFFHVVLRQ�OLDELOLW\�FRQWLQXHV��
���

1R��;,�����/LDELOLW\�RI�FRUSRUDWH�IRXQGHUV�
7KH�IRXQGHUV�DUH�OLDEOH�IRU�GHEWV�LQFXUUHG�LQ�WKH�SUH�LQFRUSRUDWLRQ�SKDVH��
���

&KDSWHU�;,,��([SURSULDWLRQ�
1R��;,,�����&RPSHQVDWLRQ�IRU�([SURSULDWLRQ�
�D��$�VWDWH�PD\�QRW�QDWLRQDOL]H�RU�H[SURSULDWH�IRUHLJQ�SULYDWH�LQYHVWPHQW�H[FHSW�IRU�D�
SXUSRVH�ZKLFK�LV�LQ�WKH�SXEOLF�LQWHUHVW��QRW�GLVFULPLQDWRU\��FDUULHG�RXW�XQGHU�GXH�SURFHVV�
RI�ODZ�DQG�DJDLQVW��DSSURSULDWH��FRPSHQVDWLRQ��
�E���$SSURSULDWH��FRPSHQVDWLRQ�PXVW�EH�EDVHG�RQ�WKH��IDLU�PDUNHW�YDOXH��RI�WKH�
H[SURSULDWHG�DVVHWV�WR�EH�GHWHUPLQHG�LPPHGLDWHO\�EHIRUH�WKH�WLPH�DW�ZKLFK�WKH�WDNLQJ�
RFFXUHG�RU�WKH�GHFLVLRQ�WR�WDNH�WKH�DVVHW�EHFDPH�SXEOLFO\�NQRZQ���IXOO�FRPSHQVDWLRQ�
VWDQGDUG����
�F��$EVHQW�DQ�DJUHHPHQW�RI�WKH�SDUWLHV��LI�D�JRLQJ�FRQFHUQ�LV�H[SURSULDWHG��WKH�DPRXQW�RI�
FRPSHQVDWLRQ�LV�WR�EH�GHWHUPLQHG�DFFRUGLQJ�WR�WKH��JRLQJ�FRQFHUQ��YDOXH��EDVHG�RQ�WKH�
GLVFRXQWHG�FDVK�IORZ�YDOXH�RI�WKH�HQWHUSULVH���GLVFRXQWHG�FDVK�IORZ�PHWKRG����'&)����
�G��$EVHQW�DQ�DJUHHPHQW�RI�WKH�SDUWLHV��LI�D�QRQ�SURILWDEOH�HQWHUSULVH�LV�H[SURSULDWHG��WKH�
DPRXQW�RI�FRPSHQVDWLRQ�LV�WR�EH�GHWHUPLQHG�DFFRUGLQJ�WR�WKH�OLTXLGDWLRQ�YDOXH��L�H��WKH�
VXP�RI�WKH�VDOH�SULFHV�RI�WKH�LQGLYLGXDO�DVVHWV�XQGHU�FRQGLWLRQ�RI�OLTXLGDWLRQ��
�H��$EVHQW�DQ�DJUHHPHQW�RI�WKH�SDUWLHV��LI�RWKHU�DVVHWV�DUH�H[SURSULDWHG��WKH�DPRXQW�RI�
FRPSHQVDWLRQ�LV�WR�EH�GHWHUPLQHG�DFFRUGLQJ�WR�WKHLU�UHSODFHPHQW�YDOXH��L�H��WKH�FDVK�
DPRXQW�UHTXLUHG�WR�UHSODFH�WKH�LQGLYLGXDO�DVVHWV�RI�WKH�HQWHUSULVH�LQ�WKHLU�DFWXDO�VWDWH�DV�RI�
WKH�GDWH�RI�WKH�WDNLQJ�RU�WKH�ERRN�YDOXH��L�H��WKH�EDODQFH�RI�WKH�HQWHUSULVH
V�DVVHWV�DQG�
OLDELOLWLHV�DV�UHFRUGHG�RQ�LWV�ILQDQFLDO�VWDWHPHQWV�RU�WKH�DPRXQW�DW�ZKLFK�WKH�WDNHQ�
WDQJLEOH�DVVHWV�DSSHDU�RQ�WKH�EDODQFH�VKHHW�RI�WKH�HQWHUSULVH��
�I��7KH�VWDQGDUG�RI�FRPSHQVDWLRQ�PD\�EH�DGMXVWHG�WR�WKH�LQGLYLGXDO�FLUFXPVWDQFHV�RI�WKH�
FDVH��
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�J��3D\PHQW�RI�FRPSHQVDWLRQ�VKDOO�LQFOXGH�LQWHUHVW�DQG�KDV�WR�EH�PDGH��HIIHFWLYHO\���L�H��
LQ�IUHHO\�FRQYHUWLEOH�FXUUHQF\�RQ�WKH�EDVLV�RI�WKH�PDUNHW�UDWH�RI�H[FKDQJH�H[LVWLQJ�IRU�WKDW�
FXUUHQF\�RQ�WKH�YDOXDWLRQ�GDWH�RU�LQ�DQ\�RWKHU�FXUUHQF\�DFFHSWHG�E\�WKH�LQYHVWRU��DQG�
�SURPSW���L�H��ZLWKRXW�XQGXH�GHOD\�RU��LQ�FDVH�RI�HVWDEOLVKHG�IRUHLJQ�H[FKDQJH�
VWULQJHQFLHV��E\�SD\PHQW�LQ�LQVWDOOPHQWV�ZLWKLQ�D�SHULRG�ZKLFK�ZLOO�EH�DV�VKRUW�DV�
SRVVLEOH�QRW�H[FHHGLQJ�ILYH�\HDUV�IURP�WKH�WLPH�RI�WKH�WDNLQJ��
���

&KDSWHU�;,,,��3URRI��0HDQV�RI�(YLGHQFH�
1R��;,,,�����'LVWULEXWLRQ�RI�EXUGHQ�RI�SURRI�
7KH�EXUGHQ�RI�SURRI�UHVWV�RQ�WKH�FODLPDQW�YL]��RQ�WKH�SDUW\�ZKR�DGYDQFHV�D�SURSRVLWLRQ�
DIILUPDWLYHO\���DFWRUL�LQFXPELW�SUREDWLR����
���

1R��;,,,�����3URRI�RI�ZULWWHQ�FRQWUDFW�
$�ZULWWHQ�FRQWUDFW�PD\�EH�SURYHG�WKURXJK�DQ\�PHDQV�RI�PRGHUQ�WHOHFRPPXQLFDWLRQ�
�7HOH[��7HOHID[��EW[��(',�HWF����LI�LW�SURYLGHV�D�UHFRUG�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�
WKHUHLQ�DQG�FDQ�EH�UHSURGXFHG�LQ�ZULWWHQ�IRUP��
���

1R��;,,,�����&LUFXPVWDQWLDO�HYLGHQFH�
&LUFXPVWDQWLDO�HYLGHQFH�LV�SHUPLVVLEOH��
���

&KDSWHU�;,9��$UELWUDWLRQ�
1R��;,9�����3ULQFLSOH�RI�VHSDUDELOLW\�RI�WKH�DUELWUDWLRQ�FODXVH�
7KH�LQYDOLGLW\�RI�WKH�PDLQ�FRQWUDFW�GRHV�QRW�DXWRPDWLFDOO\�H[WHQG�WR�WKH�DUELWUDWLRQ�FODXVH�
FRQWDLQHG�WKHUHLQ��SULQFLSOH�RI�VHSDUDELOLW\���7KH�DUELWUDO�WULEXQDO�PD\�UXOH�RQ�LWV�RZQ�
MXULVGLFWLRQ��LQFOXGLQJ�DQ\�REMHFWLRQV�ZLWK�UHVSHFW�WR�WKH�H[LVWDQFH�RU�YDOLGLW\�RI�WKH�
DUELWUDWLRQ�DJUHHPHQW��
���

1R��;,9�����1R�VXVSHQVLRQ�RI�DUELWUDWLRQ�SURFHHGLQJV�LQ�FDVH�RI�EDQNUXSWF\�RI�D�
SDUW\�
$UELWUDWLRQ�SURFHHGLQJV�DUH�QRW�VXVSHQGHG�LI�RQH�RI�WKH�SDUWLHV�JRHV�EDQNUXSW��
���
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&KDSWHU�;9��3ULYDWH�,QWHUQDWLRQDO�/DZ�
1R��;9�����&ORVHVW�FRQQHFWLRQ�&HQWHU�RI�JUDYLW\�WHVW�
$EVHQW�D�FKRLFH�RI�ODZ�E\�WKH�SDUWLHV��WKH�FRQWUDFW�LV�JRYHUQHG�E\�WKH�ODZ�ZLWK�ZKLFK�WKH�
FRQWUDFW�KDV�WKH�FORVHVW�FRQQHFWLRQ���FHQWHU�RI�JUDYLW\�WHVW����HQJVWHU�=XVDPPHQKDQJ���
�OLHQV�OHV�SOXV�pWURLWV����
���

1R��;9�����5XOH�RI�YDOLGDWLRQ�/H[�YDOLGLWDWLV�
,I�D�FRQWUDFW�KDV�FRQWDFWV�WR�PRUH�WKDQ�RQH�MXULVGLFWLRQ�DQG�WKH�SDUWLHV�KDYH�QRW�DJUHHG�RQ�
WKH�DSSOLFDEOH�ODZ��LW�LV�LQ�WKH�SUHVXPHG�LQWHUHVW�RI�WKH�SDUWLHV�WR�DSSO\�WKH�ODZ��ERWK�DV�WR�
IRUP�DQG�WR�VXEVWDQFH��WKDW�YDOLGDWHV�WKH�FRQWUDFW���IDYRU�QHJRWLL����OH[�YDOLGLWDWLV����UXOH�
RI�YDOLGDWLRQ����

�


