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7KH�SDUWLHV�PXVW�LQWHQG�WKH�DJUHHPHQW�WR�EH�OHJDOO\�ELQGLQJ���%XW�KRZ�FDQ�WKH�FRXUW�ILQG�RXW�ZKDW�LV�LQ�WKH�SDUWLHV
�PLQGV"��7KH�QHDUHVW�WKH�FRXUWV�FDQ�JHW� WR�GLVFRYHU� WKLV� LQWHQWLRQ� LV� WR�DSSO\� DQ�REMHFWLYH� WHVW�DQG�MXGJH�WKH�VLWXDWLRQ�E\�ZKDW�ZDV�VDLG�DQG�GRQH���7KH�ODZ�GLYLGHV�DJUHHPHQWV� LQWR� WZR� JURXSV�� VRFLDO� 	� GRPHVWLF� DJUHHPHQWV� DQG�EXVLQHVV�DJUHHPHQWV�
62&,$/�	�'20(67,&�$*5((0(176

7KLV�JURXS�FRYHUV�DJUHHPHQWV�EHWZHHQ�IDPLO\�PHPEHUV�� IULHQGV�DQG�ZRUNPDWHV�� � 7KH� ODZ� SUHVXPHV� WKDW� VRFLDO� DJUHHPHQWV� DUH� QRW�LQWHQGHG�WR�EH�OHJDOO\�ELQGLQJ���6HH��IRU�H[DPSOH�
/HQV�Y�'HYRQVKLUH�&OXE �������7KH�7LPHV��'HFHPEHU���
+RZHYHU�� LI� LW� FDQ� EH� VKRZQ� WKDW� WKH� WUDQVDFWLRQ� KDG� WKH� RSSRVLWH�LQWHQWLRQ��WKH�FRXUW�PD\�EH�SUHSDUHG�WR�UHEXW�WKH�SUHVXPSWLRQ�DQG�WR�ILQG� WKH� QHFHVVDU\� LQWHQWLRQ� IRU� D� FRQWUDFW�� � 7KH� FDVHV� VKRZ� LW� LV� D�GLIILFXOW�WDVN�WR�UHEXW�VXFK�D�SUHVXPSWLRQ�
$JUHHPHQWV� EHWZHHQ� D� KXVEDQG� DQG� ZLIH� OLYLQJ� WRJHWKHU� DV� RQH�KRXVHKROG� DUH� SUHVXPHG� QRW� WR� EH� LQWHQGHG� WR� EH� OHJDOO\� ELQGLQJ��XQOHVV�WKH�DJUHHPHQW�VWDWHV�WR�WKH�FRQWUDU\���6HH�
%DOIRXU�Y�%DOIRXU >����@���.%�����
7KH�SUHVXPSWLRQ�DJDLQVW�D�FRQWUDFWXDO� LQWHQWLRQ�ZLOO�QRW�DSSO\�ZKHUH�WKH� VSRXVHV� DUH� QRW� OLYLQJ� WRJHWKHU� LQ� DPLW\� DW� WKH� WLPH� RI� WKH�DJUHHPHQW���6HH�
0HUULWW�Y�0HUULWW >����@���$OO�(5�����
,I�D�VRFLDO�DJUHHPHQW�ZLOO�KDYH�VHULRXV�FRQVHTXHQFHV�IRU�WKH�SDUWLHV��WKLV�PD\�UHEXW�WKH�SUHVXPSWLRQ���6HH�
3DUNHU�Y�&ODUNH >����@���$OO�(5����7DQQHU�Y�7DQQHU >����@���:/5������
,W� VHHPV� WKDW� DJUHHPHQWV� RI� D� GRPHVWLF� QDWXUH� EHWZHHQ� SDUHQW� DQG�FKLOG�DUH�OLNHZLVH�SUHVXPHG�QRW�WR�EH�LQWHQGHG�WR�EH�ELQGLQJ���6HH�
-RQHV�Y�3DGDYDWWRQ >����@���$OO�(5�����
:KHUH� WKH� SDUWLHV� WR� WKH� DJUHHPHQW� VKDUH� D� KRXVHKROG� EXW� DUH� QRW�UHODWHG��WKH�FRXUW�ZLOO�H[DPLQH�DOO�WKH�FLUFXPVWDQFHV���6HH�
6LPSNLQV�Y�3D\V >����@���$OO�(5����
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,Q�EXVLQHVV�DJUHHPHQWV� WKH�SUHVXPSWLRQ� LV� WKDW� WKH�SDUWLHV� LQWHQG� WR�FUHDWH�OHJDO�UHODWLRQV�DQG�PDNH�D�FRQWUDFW���7KLV�SUHVXPSWLRQ�FDQ�EH�UHEXWWHG�E\�WKH�LQFOXVLRQ�RI�DQ�H[SUHVV�VWDWHPHQW�WR�WKDW�HIIHFW�LQ�WKH�DJUHHPHQW���6HH�
5RVH�DQG�)UDQN�&R�Y�&URPSWRQ�%URV�/WG >����@�$&�����
6LPLODUO\�� IRRWEDOO�SRROV�VWDWHG� WR�EH� �ELQGLQJ� LQ�KRQRXU�RQO\��DUH�QRW�OHJDO� FRQWUDFWV� VR� WKDW� D� SDUWLFLSDQW� PD\� QRW� UHFRYHU� KLV� ZLQQLQJV���6HH�
-RQHV�Y�9HUQRQV�3RROV >����@���$OO�(5�����
&RQWUDFWXDO� LQWHQWLRQ� PD\� EH� QHJDWLYHG� E\� HYLGHQFH� WKDW� ³WKH�DJUHHPHQW�ZDV�D�JRRGZLOO�DJUHHPHQW�«�PDGH�ZLWKRXW�DQ\� LQWHQWLRQ�RI�FUHDWLQJ�OHJDO�UHODWLRQV´��2ULRQ�,QVXUDQFH�Y�6SKHUH�'UDNH�,QVXUDQFH>����@���/OR\G
V�5HS�����
,I�D�FODXVH� LV�SXW� LQ�DQ�DJUHHPHQW�DQG�WKH�FODXVH� LV�DPELJXRXV�WKHQ�WKH�FRXUWV�ZLOO�LQWHUYHQH�DQG�LQWHUSUHW�LW���6HH�
(GZDUGV�Y�6N\ZD\V >����@���$OO�(5�����
&RQWUDFWXDO� LQWHQWLRQ� PD\� EH� QHJDWLYHG� E\� WKH� YDJXHQHVV� RI� D�VWDWHPHQW�RU�SURPLVH���6HH�
-+�0LOQHU�Y�3HUF\�%LOWRQ >����@���:/5������
7KHUH� DUH� VLWXDWLRQV� ZKHUH� LW� ZRXOG� DSSHDU� DW� ILUVW� VLJKW� WKDW� WKH�SDUWLHV�KDG�HQWHUHG�LQWR�D�FRPPHUFLDO�DJUHHPHQW��EXW��QHYHUWKHOHVV��D�FRQWUDFW�LV�QRW�FUHDWHG�
�� 0(5(�38))6
)RU� WKH�SXUSRVHV�RI�DWWUDFWLQJ�FXVWRP�� WUDGHVPHQ�PD\�PDNH�YDJXH�H[DJJHUDWHG� FODLPV� LQ� DGYHUWV�� � 6XFK� VWDWHPHQWV� DUH� HVVHQWLDOO\�VWDWHPHQWV�RI�RSLQLRQ�RU��PHUH�SXII��DQG�DUH�QRW�LQWHQGHG�WR�IRUP�WKH�EDVLV�RI�D�ELQGLQJ�FRQWUDFW�� �%\�FRQWUDVW��PRUH�VSHFLILF�SOHGJHV�VXFK�DV�� �,I� \RX� FDQ� ILQG� WKH� VDPH� KROLGD\� DW� D� ORZHU� SULFH� LQ� D� GLIIHUHQW�EURFKXUH��ZH�ZLOO� UHIXQG� \RX� WKH�GLIIHUHQFH��� DUH� OLNHO\� WR� EH�ELQGLQJ��6HH�&DUOLOO
V�&DVH >����@��
$�VWDWHPHQW�ZLOO� QRW�EH�ELQGLQJ� LI� WKH�FRXUW� FRQVLGHUV� WKDW� LW�ZDV�QRW�VHULRXVO\�PHDQW���6HH�
:HHNV�Y�7\EDOG �������1R\����+HLOEXW��6\PRQV�	�&R�Y�%XFNOHWRQ ������
�� /(77(56�2)�&20)257
7KLV�LV�D�GRFXPHQW�VXSSOLHG�E\�D�WKLUG�SDUW\�WR�D�FUHGLWRU��LQGLFDWLQJ�D�FRQFHUQ�WR�HQVXUH�WKDW�D�GHEWRU�PHHWV�KLV�REOLJDWLRQV�WR�WKH�FUHGLWRU��'HSHQGLQJ�RQ�WKH�WHUPV��VXFK�OHWWHUV�PD\�EH�HLWKHU�ELQGLQJ�FRQWUDFWV�RU� LQIRUPDO� DQG� XQFHUWDLQ� DVVXUDQFHV� UHVWLQJ� HQWLUHO\� XSRQ� EXVLQHVV�JRRGZLOO���6HH
.OHLQZRUW�%HQVRQ�Y�0DOD\VLD�0LQLQJ�&RUS >����@���$OO�(5�����
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7KLV� LV�D�GHYLFH�E\�ZKLFK�RQH�SHUVRQ� LQGLFDWHV�WR�DQRWKHU�WKDW�KH�LV�OLNHO\�WR�SODFH�D�FRQWUDFW�ZLWK�KLP��EXW�LV�QRW�\HW�UHDG\�WR�EH�ERXQG���$�W\SLFDO� H[DPSOH� RI� D� VLWXDWLRQ� ZKHUH� D� OHWWHU� RI� LQWHQW� PLJKW� EH�SURYLGHG� LV� ZKHUH� D� PDLQ� FRQWUDFWRU� LV� SUHSDULQJ� D� WHQGHU� DQG� KH�SODQV�WR�VXE�FRQWUDFW�VRPH�RI�WKH�ZRUN���+H�ZRXOG�QHHG�WR�NQRZ�WKH�FRVW�RI� WKH�VXE�FRQWUDFWHG�ZRUN� LQ�RUGHU� WR�FDOFXODWH�KLV�RZQ�WHQGHU��EXW� ZRXOG� QRW� ZDQW� WR� EH� FRPPLWWHG� WR� WKDW� VXE�FRQWUDFWRU� XQWLO� KH�NQRZV� ZKHWKHU� KLV� WHQGHU� KDV� EHHQ� VXFFHVVIXO�� � ,Q� WKHVH�FLUFXPVWDQFHV�� WKH� PDLQ� FRQWUDFWRU� ZULWHV� WR� WHOO� WKH� VXE�FRQWUDFWRU�WKDW�KH�KDV�EHHQ�FKRVHQ�
:KHUH� WKH� ODQJXDJH� RI� VXFK� D� OHWWHU� GRHV� QRW� QHJDWLYH� FRQWUDFWXDO�LQWHQWLRQ�� WKH� FRXUWV� FDQ� KROG� WKH� SDUWLHV� WR� EH� ERXQG� E\� WKH�GRFXPHQW���7KH\�ZLOO�EH�LQFOLQHG�WR�GR�VR�ZKHUH�WKH�SDUWLHV�KDYH�DFWHG�RQ� WKH� GRFXPHQW� IRU� D� ORQJ� SHULRG� RI� WLPH� RU� KDYH� H[SHQGHG�FRQVLGHUDEOH�VXPV�RI�PRQH\� LQ�UHOLDQFH�RQ� LW��7XUULII�&RQVWUXFWXLRQ�Y�5HJDOLD�.QLWWLQJ�0LOOV ����������(*����� � OHWWHU�RI�LQWHQW�KHOG�WR�EH�D�FROODWHUDO�FRQWUDFW�IRU�SUHOLPLQDU\�ZRUN��
�� &2//(&7,9(�$*5((0(176
7KLV� LV� DQ� DJUHHPHQW� EHWZHHQ� D� WUDGH� XQLRQ� DQG� DQ� HPSOR\HU�UHJXODWLQJ� UDWHV� RI� SD\� DQG� FRQGLWLRQV� RI� ZRUN�� � 6HFWLRQ� ���� RI� WKH�7UDGH� 8QLRQ� DQG� /DERXU� 5HODWLRQV� �&RQVROLGDWLRQ�� $FW� ����� VWDWHV�WKDW VXFK� DJUHHPHQWV� DUH� QRW� LQWHQGHG� WR� EH� OHJDOO\� HQIRUFHDEOH�XQOHVV� WKH\� DUH� ZULWWHQ� DQG� H[SUHVVO\� DIILUP� WKDW� WKH\� DUH� WR� EH�ELQGLQJ�

³)5((´�*,)76
7KLV�VHFWLRQ�LV�IRU�µ$¶�/HYHO�VWXGHQWV�DV�WKLV�LVVXH�KDV�DSSHDUHG�RQ�µ$¶�/HYHO�/DZ�H[DP�SDSHUV��EXW�PD\�DOVR�EH�RI�LQWHUHVW�WR�,/([�VWXGHQWV���&RQVLGHU� WKH� IROORZLQJ� H[WUDFW� IURP� -RKQ� 1�� $GDPV� 	� 5RJHU�%URZQVZRUG��8QGHUVWDQGLQJ�&RQWUDFW�/DZ��7KLUG�(GLWLRQ��S�����
³«�LQ�(VVR�3HWUROHXP�&R��/WG�Y�&XVWRPV�DQG�([FLVH�&RPPLVVLRQHUV�������� WKH� TXHVWLRQ�ZDV�ZKHWKHU�(VVR�ZHUH� OLDEOH� WR� SD\�SXUFKDVH�WD[� RQ� VRPH� SURPRWLRQDO� :RUOG� &XS� FRLQV� �DGYHUWLVHG� DV� ³IUHH´� DW�(VVR� JDUDJHV� DW� WKH� UDWH� RI� RQH� FRLQ� WR� HYHU\� IRXU� JDOORQV� RI� SHWURO�SXUFKDVHG��� � )RU� UHDVRQV� ZKLFK� QHHG� QRW� GHWDLQ� XV�� WKLV� TXHVWLRQ�KLQJHG� RQ� ZKHWKHU� WKH� FRLQV� ZHUH� VROG� WR� WKH� PRWRULVW�� � 7R� WKLV�DSSDUHQWO\�VLPSOH�TXHVWLRQ�WKUHH�GLIIHUHQW�DQVZHUV�ZHUH�RIIHUHG�
2QH� YLHZ� �WDNHQ� E\� WKH� WULDO� MXGJH�� 3HQQ\FXLFN� 9��&��� DQG� E\� /RUG�)UDVHU�ZKR�GLVVHQWHG�LQ�WKH�+RXVH�RI�/RUGV��ZDV�WKDW�WKH�PRWRULVW�KDG�D� VWUDLJKWIRUZDUG� FRQWUDFW� IRU� WKH� FRLQV� DV� SDUW� RI� WKH� XQGLVSXWHG�FRQWUDFW�IRU�WKH�SXUFKDVH�RI�SHWURO�
$� VHFRQG� YLHZ� �VXSSRUWHG� E\� WKH� WKUHH� PHPEHUV� RI� WKH� &RXUW� RI�$SSHDO�� DQG� E\�9LVFRXQW�'LOKRUQH�DQG�/RUG�5XVVHOO� LQ� WKH�+RXVH�RI�/RUGV��ZDV� WKDW� WKH�PRWRULVW�KDG�QR�FRQWUDFW� IRU� WKH�FRLQV�� WKH�FRLQV�EHLQJ�D�JLIW���$FFRUGLQJ�WR�WKLV�LQWHUSUHWDWLRQ��WKH�SURPLVH�WR�GHOLYHU�WKH�FRLQV�ZDV�QRW�ELQGLQJ�RQ�(VVR�
7KH� WKLUG� YLHZ� �UHOLHG� XSRQ� E\� /RUGV�:LOEHUIRUFH� DQG� 6LPRQ� LQ� WKH�+RXVH� RI� /RUGV�� DQG� JLYHQ� DV� DQ� DOWHUQDWLYH� LQWHUSUHWDWLRQ� E\� /RUG�'HQQLQJ�0�5�� LQ� WKH�&RXUW� RI� $SSHDO� DQG� E\� 9LVFRXQW� 'LOKRUQH� DQG�
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/RUG�5XVVHOO�LQ�WKH�+RXVH�RI�/RUGV��ZDV�WKDW�WKHUH�ZHUH�WZR�FRQWUDFWV�LQYROYHG� LQ� WKH� WUDQVDFWLRQ�� RQH� D� VWUDLJKWIRUZDUG� FRQWUDFW� IRU� WKH�SXUFKDVH�RI� WKH�SHWURO��DQG� WKH�RWKHU�D�VR�FDOOHG� ³FROODWHUDO�FRQWUDFW´�FRQFHUQLQJ�WKH�FRLQV���7KH�WHUPV�RI�WKH�VXJJHVWHG�³FROODWHUDO�FRQWUDFW´�FRQFHUQLQJ� WKH� FRLQV�ZHUH� WR� WKH�HIIHFW� WKDW� WKH�JDUDJH�SURPLVHG� WR�JLYH� WKH� PRWRULVW� D� FRLQ� LQ� UHWXUQ� IRU� WKH� PRWRULVW� HQWHULQJ� LQWR� D�FRQWUDFW�WR�EX\�IRXU�JDOORQV�RI�SHWURO��QRW��LW�VKRXOG�EH�QRWHG��LQ�UHWXUQ�IRU� WKH� PRWRULVW� SURPLVLQJ� WR� SD\� PRQH\� IRU� WKH� FRLQV� DV� VXFK���$OWKRXJK� WKLV� FROODWHUDO� FRQWUDFW� DQDO\VLV� WUHDWHG� WKH� FRLQV� DV� WKH�VXEMHFW�PDWWHU�RI�D�FRQWUDFW��LW�ZDV�DJUHHG�WKDW�XQGHU�WKH�GHILQLWLRQ�RI�D�³FRQWUDFW�RI�VDOH�JRRGV´� LQ�WKH��WKHQ�DSSOLFDEOH��6DOH�RI�*RRGV�$FW������� WKLV�ZDV�QRW�D�FRQWUDFW�RI� VDOH�VLQFH� WKH�FRQVLGHUDWLRQ� IRU� WKH�FRLQV�XQGHU�WKH�FRQWUDFW�ZDV�QRW�PRQH\�
7KH�XSVKRW�RI�WKLV�FRQIXVLQJ�VDJD�ZDV�WKDW�WKH�FRLQV�FRXOG�EH�VHHQ�DV�WKH�VXEMHFW�PDWWHU�RI�D�FRQWUDFW�RI�VDOH��WKH�ILUVW�YLHZ�DERYH���RU�DV�D�JLIW� �WKH� VHFRQG� YLHZ� DERYH��� RU� DV� WKH� VXEMHFW�PDWWHU� RI� D� FRQWUDFW�ZKLFK�ZDV�QRW�D�FRQWUDFW�RI�VDOH��WKH� WKLUG�YLHZ�DERYH��� �2Q�WKH� ILUVW�YLHZ��(VVR�ORVW��EXW�RQ�HLWKHU�RI� WKH�RWKHU�WZR�YLHZV��ZKLFK�ZHUH�WKH�YLHZV�ZKLFK�SUHYDLOHG��(VVR�ZRQ�´

,/([�(;$0�48(67,216
�� ([SODLQ�WKH�SUHVXPSWLRQV�WKDW�DUH�DSSOLHG�E\�WKH�FRXUWV�ZKHQ�FRQVLGHULQJ� LVVXHV� RI� LQWHQWLRQ� WR� FUHDWH� OHJDO� UHODWLRQV� DQG� DQDO\VH�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�WKRVH�SUHVXPSWLRQV�PD\�EH�UHEXWWHG�
�,/([��4���-XQH������
�� 'DYLG� LV� HPSOR\HG� DV� D� VDOHV� PDQDJHU� E\� (OLWH� 'RXEOH�*OD]LQJ�&RPSDQ\���,Q�2FWREHU�������LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�KLV� FRQWUDFW�� KH� ZDV� LQVWUXFWHG� WR� DWWHQG� D� WUDLQLQJ� FRQIHUHQFH� LQ�%ULJKWRQ DQG� WKH� FRPSDQ\�SURPLVHG� WR� SD\�KLP�D��������ERQXV� IRU�DWWHQGLQJ�� �'DYLG� LPPHGLDWHO\� MRLQHG�D� OHLVXUH�FOXE�DQG�SDLG� WKH� ILUVW�\HDU
V�IHHV�RI������
7KH�ERQXV�ZDV�GXH� WR�EH� LQFOXGHG� LQ�'DYLG
V�SD\� IRU�'HFHPEHU�EXW�WKH�FRPSDQ\� UHIXVHG� WR� SD\� LW�� �7KLV�SODFHG�'DYLG� LQ�VRPH� ILQDQFLDO�GLIILFXOW\�
2Q� OHDUQLQJ� RI� WKLV� IDFW� 'DYLG
V� XQFOH� DJUHHG� WR� DFFHSW� VPDOOHU�PRQWKO\� UHSD\PHQWV� RI� D� ORDQ� KH� KDG� PDGH� WR� 'DYLG� WKH� SUHYLRXV�\HDU�� �'DYLG�SDLG� WKH�VPDOOHU� LQVWDOPHQWV�EHWZHHQ�-DQXDU\�DQG�$SULO������� � +RZHYHU�� LQ� PD\ ����� 'DYLG
V� XQFOH� LQIRUPHG� KLP� WKDW� KH�ZRXOG�KDYH�WR�LQVLVW�RQ�WKH�IXOO�PRQWKO\�UHSD\PHQW�LQ�IXWXUH�
$GYLVH�'DYLG�
�,/([��4���-XQH������


