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�� 6FRSH�RI�3DUW�,
��� )RU�WKH�SXUSRVHV�RI�WKLV�3DUW�RI�WKLV�$FW��³QHJOLJHQFH´�PHDQV�WKH�EUHDFK��D� RI�DQ\�REOLJDWLRQ��DULVLQJ�IURP�WKH�H[SUHVV�RU�LPSOLHG�WHUPV�RI�D�FRQWUDFW��WR� WDNH� UHDVRQDEOH� FDUH� RU� H[HUFLVH� UHDVRQDEOH� VNLOO� LQ� WKH� SHUIRUPDQFH� RI� WKH�FRQWUDFW��E� RI�DQ\�FRPPRQ�ODZ�GXW\�WR� WDNH�UHDVRQDEOH�FDUH�RU�H[HUFLVH�UHDVRQDEOH�VNLOO��EXW�QRW�DQ\�VWULFWHU�GXW\���F� RI� WKH� FRPPRQ� GXW\� RI� FDUH� LPSRVHG� E\� WKH� 2FFXSLHUV¶� /LDELOLW\� $FW������RU�WKH�2FFXSLHU¶V�/LDELOLW\�$FW��1RUWKHUQ�,UHODQG�������
��� 7KLV�3DUW�RI�WKLV�$FW�LV�VXEMHFW�WR�3DUW�,,,��DQG�LQ�UHODWLRQ�WR�FRQWUDFWV��WKH�RSHUDWLRQ�RI�VHFWLRQV���WR���DQG���LV�VXEMHFW�WR�WKH�H[FHSWLRQV�PDGH�E\�6FKHGXOH�,�
��� ,Q� WKH� FDVH� RI� ERWK� FRQWUDFW� DQG� WRUW�� VHFWLRQV� �� WR� �� DSSO\� �H[FHSW� ZKHUH� WKH�FRQWUDU\� LV� VWDWHG� LQ� VHFWLRQ� ������ RQO\� WR� EXVLQHVV� OLDELOLW\�� WKDW� LV� OLDELOLW\� IRU� EUHDFK� RI�REOLJDWLRQV�RU�GXWLHV�DULVLQJ��D� IURP� WKLQJV�GRQH�RU� WR�EH�GRQH�E\�D�SHUVRQ� LQ� WKH�FRXUVH�RI� D�EXVLQHVV��ZKHWKHU�KLV�RZQ�EXVLQHVV�RU�DQRWKHU¶V���RU�E� IURP� WKH� RFFXSDWLRQ� RI� SUHPLVHV� XVHG� IRU� EXVLQHVV� SXUSRVHV� RI� WKH�RFFXSLHU�DQG� UHIHUHQFHV� WR� OLDELOLW\� DUH� WR� EH� UHDG� DFFRUGLQJO\� >EXW� OLDELOLW\� RI� DQ� RFFXSLHU� RI�SUHPLVHV� IRU� EUHDFK� RI� DQ� REOLJDWLRQ� RU� GXW\� WRZDUGV� D� SHUVRQ� REWDLQLQJ� DFFHVV� WR� WKH�SUHPLVHV� IRU� UHFUHDWLRQDO� RU� HGXFDWLRQDO� SXUSRVHV�� EHLQJ� OLDELOLW\� IRU� ORVV� RU� GDPDJH�VXIIHUHG�E\�UHDVRQ�RI�WKH�GDQJHURXV�VWDWH�RI�WKH�SUHPLVHV��LV�QRW�D�EXVLQHVV� OLDELOLW\�RI�WKH�RFFXSLHU�XQOHVV�JUDQWLQJ�WKDW�SHUVRQ�VXFK�DFFHVV�IRU�WKH�SXUSRVHV�FRQFHUQHG�IDOOV�ZLWKLQ�WKH�EXVLQHVV�SXUSRVHV�RI�WKH�RFFXSLHU@�
��� ,Q�UHODWLRQ�WR�DQ\�EUHDFK�RI�GXW\�RU�REOLJDWLRQ��LW�LV�LPPDWHULDO�IRU�DQ\�SXUSRVH�RI�WKLV�3DUW�RI�WKLV�$FW�ZKHWKHU�WKH�EUHDFK�ZDV�LQDGYHUWHQW�RU�LQWHQWLRQDO��RU�ZKHWKHU OLDELOLW\�IRU�LW�DULVHV�GLUHFWO\�RU�YLFDULRXVO\�
�� 1HJOLJHQFH�OLDELOLW\�
��� $�SHUVRQ�FDQQRW�E\�UHIHUHQFH�WR�DQ\�FRQWUDFW�WHUP�RU�WR�D�QRWLFH�JLYHQ�WR�SHUVRQV�JHQHUDOO\�RU�WR�SDUWLFXODU�SHUVRQV�H[FOXGH�RU�UHVWULFW�KLV�OLDELOLW\�IRU�GHDWK�RU�SHUVRQDO�LQMXU\�UHVXOWLQJ�IURP�QHJOLJHQFH�
��� ,Q� WKH� FDVH� RI� RWKHU� ORVV� RU� GDPDJH�� D� SHUVRQ� FDQQRW� VR� H[FOXGH� RU� UHVWULFW� KLV�OLDELOLW\� IRU� QHJOLJHQFH� H[FHSW� LQ� VR� IDU� DV� WKH� WHUP� RU� QRWLFH� VDWLVILHV� WKH� UHTXLUHPHQW� RI�UHDVRQDEOHQHVV�
��� :KHUH� D� FRQWUDFW� WHUP� RU QRWLFH� SXUSRUWV� WR� H[FOXGH� RU� UHVWULFW� OLDELOLW\� IRU�QHJOLJHQFH� D� SHUVRQ¶V� DJUHHPHQW� WR� RU� DZDUHQHVV� RI� LW� LV� QRW� RI� LWVHOI� WR� EH� WDNHQ� DV�LQGLFDWLQJ�KLV�YROXQWDU\�DFFHSWDQFH�RI�DQ\�ULVN�
�� /LDELOLW\�DULVLQJ�LQ�FRQWUDFW�
��� 7KLV� VHFWLRQ� DSSOLHV� DV� EHWZHHQ� FRQWUDFWLQJ� SDUWLHV� ZKHUH� RQH� RI� WKHP� GHDOV� DV�FRQVXPHU�RU�RQ�WKH�RWKHU¶V�ZULWWHQ�VWDQGDUG�WHUPV�RI�EXVLQHVV�
��� $V�DJDLQVW�WKDW�SDUW\��WKH�RWKHU�FDQQRW�E\�UHIHUHQFH�WR�DQ\�FRQWUDFW�WHUP��D� ZKHQ�KLPVHOI�LQ�EUHDFK�RI�FRQWUDFW��H[FOXGH�RU�UHVWULFW�DQ\�OLDELOLW\�RI�KLV�LQ�UHVSHFW�RI�WKH�EUHDFK��RU



�

�E� FODLP�WR�EH�HQWLWOHG��L� WR�UHQGHU�D�FRQWUDFWXDO�SHUIRUPDQFH�VXEVWDQWLDOO\�GLIIHUHQW�IURP�WKDW�ZKLFK�ZDV�UHDVRQDEO\�H[SHFWHG�RI�KLP��RU�LL� LQ�UHVSHFW�RI�WKH�ZKROH�RU�DQ\�SDUW�RI�KLV�FRQWUDFWXDO�REOLJDWLRQ��WR�UHQGHU�QR�SHUIRUPDQFH�DW�DOO�H[FHSW� LQ� VR� IDU� DV� �LQ� DQ\� RI� WKH� FDVHV�PHQWLRQHG� DERYH� LQ� WKLV� VXEVHFWLRQ�� WKH�FRQWUDFW�WHUP�VDWLVILHV�WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�
�� 8QUHDVRQDEOH�LQGHPQLW\�FODXVHV�
��� $�SHUVRQ�GHDOLQJ�DV�FRQVXPHU�FDQQRW�E\�UHIHUHQFH�WR�DQ\�FRQWUDFW�WHUP�EH�PDGH�WR�LQGHPQLI\�DQRWKHU�SHUVRQ��ZKHWKHU�D�SDUW\�WR�WKH�FRQWUDFW�RU�QRW��LQ�UHVSHFW�RI�OLDELOLW\�WKDW�PD\�EH� LQFXUUHG�E\� WKH�RWKHU�IRU�QHJOLJHQFH�RU�EUHDFK�RI�FRQWUDFW��H[FHSW� LQ�VR� IDU�DV� WKH�FRQWUDFW�WHUP�VDWLVILHV�WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�
��� 7KLV�VHFWLRQ�DSSOLHV�ZKHWKHU�WKH�OLDELOLW\�LQ�TXHVWLRQ��D� LV� GLUHFWO\� WKDW� RI� WKH� SHUVRQ� WR� EH� LQGHPQLILHG� RU� LV� LQFXUUHG� E\� KLP�YLFDULRXVO\��E� LV�WR�WKH�SHUVRQ�GHDOLQJ�DV�FRQVXPHU�RU�WR�VRPHRQH�HOVH�
�� ³*XDUDQWHH´�RI�FRQVXPHU�JRRGV�
��� ,Q�WKH�FDVH�RI�JRRGV�RI�D�W\SH�RUGLQDULO\�VXSSOLHG�IRU�SULYDWH�XVH�RU�FRQVXPSWLRQ��ZKHUH�ORVV�RU�GDPDJH��D� DULVHV�IURP�WKH�JRRGV�SURYLQJ�GHIHFWLYH�ZKLOH�LQ�FRQVXPHU�XVH��DQG�E� UHVXOWV� IURP� WKH�QHJOLJHQFH�RI�D�SHUVRQ�FRQFHUQHG�LQ�WKH�PDQXIDFWXUH�RU�GLVWULEXWLRQ�RI�WKH�JRRGV�OLDELOLW\�IRU�WKH�ORVV�RU�GDPDJH�FDQQRW�EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH�WR�DQ\�FRQWUDFW�WHUP�RU�QRWLFH�FRQWDLQHG�LQ�RU�RSHUDWLQJ�E\�UHIHUHQFH�WR�D�JXDUDQWHH�RI�WKH�JRRGV�
��� )RU�WKHVH�SXUSRVHV��D� JRRGV� DUH� WR� EH� UHJDUGHG� DV� ³LQ� FRQVXPHU� XVH´�ZKHQ� D� SHUVRQ� LV� XVLQJ�WKHP�� RU� KDV� WKHP� LQ� KLV� SRVVHVVLRQ� IRU� XVH�� RWKHUZLVH� WKDQ� H[FOXVLYHO\� IRU� WKH�SXUSRVHV�RI�D�EXVLQHVV��DQG�E� DQ\WKLQJ� LQ� ZULWLQJ� LV� D� JXDUDQWHH� LI� LW� FRQWDLQV� RU� SXUSRUWV� WR� FRQWDLQ�VRPH� SURPLVH� RU� DVVXUDQFH� �KRZHYHU� ZRUGHG� RU� SUHVHQWHG�� WKDW� GHIHFWV� ZLOO� EH�PDGH� JRRG� E\� FRPSOHWH� RU� SDUWLDO� UHSODFHPHQW�� RU� E\� UHSDLU�� PRQHWDU\�FRPSHQVDWLRQ�RU�RWKHUZLVH�
��� 7KLV� VHFWLRQ� GRHV� QRW� DSSO\� DV� EHWZHHQ� WKH� SDUWLHV� WR� D� FRQWUDFW� XQGHU� RU LQ�SXUVXDQFH�RI�ZKLFK�SRVVHVVLRQ�RU�RZQHUVKLS�RI�WKH�JRRGV�SDVVHG�
�� 6DOH�DQG�KLUH�SXUFKDVH�
��� /LDELOLW\�IRU�EUHDFK�RI�WKH�REOLJDWLRQV�DULVLQJ�IURP��D� >VHFWLRQ����RI�WKH�6DOH�RI�*RRGV�$FW�����@��VHOOHU¶V�LPSOLHG�XQGHUWDNLQJV�DV�WR�WLWOH��HWF����E� VHFWLRQ� �� RI� WKH� 6XSSO\� RI� *RRGV� �,PSOLHG� 7HUPV�� $FW� ����� �WKH�FRUUHVSRQGLQJ�WKLQJ�LQ�UHODWLRQ�WR�KLUH�SXUFKDVH��FDQQRW�EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH�WR�DQ\�FRQWUDFW�WHUP�
��� $V� DJDLQVW� D� SHUVRQ� GHDOLQJ� DV� FRQVXPHU�� OLDELOLW\� IRU� EUHDFK� RI� WKH REOLJDWLRQV�DULVLQJ�IURP��D� >VHFWLRQ��������RU����RI�WKH�>����@�$FW@��VHOOHU¶V�LPSOLHG�XQGHUWDNLQJV�DV�WR�FRQIRUPLW\�RI�JRRGV�ZLWK�GHVFULSWLRQ�RU�VDPSOH��RU�DV�WR�WKHLU�TXDOLW\�RU�ILWQHVV�IRU�D�SDUWLFXODU�SXUSRVH���E� VHFWLRQ�������RU����RI�WKH������$FW��WKH�FRUUHVSRQGLQJ�WKLQJV�LQ�UHODWLRQ�WR�KLUH�SXUFKDVH��FDQQRW�EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH�WR�DQ\�FRQWUDFW�WHUP�
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��� $V�DJDLQVW�D�SHUVRQ�GHDOLQJ�RWKHUZLVH�WKDQ�DV�FRQVXPHU��WKH�OLDELOLW\�VSHFLILHG�LQ�VXEVHFWLRQ�����DERYH�FDQ�EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH�WR�D�FRQWUDFW�WHUP��EXW�RQO\�LQ�VR�IDU�DV�WKH�WHUP�VDWLVILHV�WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�
��� 7KH�OLDELOLWLHV�UHIHUUHG�WR�LQ�WKLV�VHFWLRQ�DUH�QRW�RQO\�WKH�EXVLQHVV�OLDELOLWLHV�GHILQHG�E\� VHFWLRQ� ������ EXW� LQFOXGH� WKRVH� DULVLQJ XQGHU� DQ\� FRQWUDFW� RI� VDOH� RI� JRRGV� RU� KLUH�SXUFKDVH�DJUHHPHQW�
�� 0LVFHOODQHRXV�FRQWUDFWV�XQGHU�ZKLFK�JRRGV�SDVV�
��� :KHUH� WKH� SRVVHVVLRQ� RU� RZQHUVKLS� RI� JRRGV� SDVVHV� XQGHU� RU� LQ� SXUVXDQFH� RI� D�FRQWUDFW�QRW�JRYHUQHG�E\�WKH�ODZ�RI�VDOH�RI�JRRGV�RU�KLUH�SXUFKDVH�� VXEVHFWLRQV����� WR�����EHORZ� DSSO\� DV� UHJDUGV� WKH� HIIHFW� �LI� DQ\�� WR� EH� JLYHQ� WR� FRQWUDFW� WHUPV� H[FOXGLQJ� RU�UHVWULFWLQJ�OLDELOLW\�IRU�EUHDFK�RI�REOLJDWLRQ�DULVLQJ�E\�LPSOLFDWLRQ�RI�ODZ�IURP�WKH�QDWXUH�RI�WKH�FRQWUDFW�
��� $V� DJDLQVW� D� SHUVRQ� GHDOLQJ� DV� FRQVXPHU�� OLDELOLW\� LQ� UHVSHFW� RI� WKH� JRRGV¶�FRUUHVSRQGHQFH� ZLWK� GHVFULSWLRQ� RU� VDPSOH�� RU� WKHLU� TXDOLW\� RU� ILWQHVV� IRU� DQ\� SDUWLFXODU�SXUSRVH��FDQQRW�EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH�WR�DQ\�VXFK�WHUP�
��� $V� DJDLQVW� D� SHUVRQ� GHDOLQJ� RWKHUZLVH� WKDQ� DV� FRQVXPHU�� WKDW� OLDELOLW\� FDQ� EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH�WR�VXFK�D�WHUP��EXW�RQO\�LQ�VR�IDU�DV�WKH�WHUP�VDWLVILHV�WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�
>��$� /LDELOLW\� IRU� EUHDFK� RI� WKH� REOLJDWLRQV� DULVLQJ� XQGHU� VHFWLRQ� �� RI� WKH� 6XSSO\� RI�*RRGV� DQG� 6HUYLFHV� $FW� ����� �LPSOLHG� WHUPV� DERXW� WLWOH� HWF�� LQ� FHUWDLQ� FRQWUDFWV� IRU� WKH�WUDQVIHU�RI�WKH�SURSHUW\�LQ�JRRGV��FDQQRW�EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH�WR�DQ\�VXFK�WHUP�@
��� /LDELOLW\�LQ�UHVSHFW�RI��D� WKH�ULJKW�WR�WUDQVIHU�RZQHUVKLS�RI�WKH�JRRGV��RU�JLYH�SRVVHVVLRQ��RU�E� WKH�DVVXUDQFH�RI�TXLHW�SRVVHVVLRQ� WR�D�SHUVRQ� WDNLQJ�JRRGV� LQ�SXUVXDQFH�RI�WKH�FRQWUDFW�FDQQRW�>�LQ�D�FDVH�WR�ZKLFK�VXEVHFWLRQ���$��DERYH�GRHV�QRW�DSSO\�@�EH�H[FOXGHG�RU�UHVWULFWHG�E\�UHIHUHQFH� WR�DQ\�VXFK� WHUP�H[FHSW� LQ�VR� IDU�DV� WKH� WHUP� VDWLVILHV� WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV��F� 7KLV�VHFWLRQ�GRHV�QRW�DSSO\�LQ�WKH�FDVH�RI�JRRGV�SDVVLQJ�RQ�D�UHGHPSWLRQ�RI�WUDGLQJ�VWDPSV�ZLWKLQ�WKH�7UDGLQJ�6WDPSV�$FW������RU�WKH�7UDGLQJ�6WDPSV�$FW��1RUWKHUQ�,UHODQG�������
�� (IIHFW�RI�EUHDFK�
��� :KHUH� IRU� UHOLDQFH� XSRQ� LW� D� FRQWUDFW� WHUP� KDV� WR� VDWLVI\� WKH� UHTXLUHPHQW� RI�UHDVRQDEOHQHVV�� LW�PD\�EH�IRXQG�WR�GR�VR�DQG�EH�JLYHQ�HIIHFW�DFFRUGLQJO\�QRWZLWKVWDQGLQJ�WKDW� WKH�FRQWUDFW� KDV�EHHQ� WHUPLQDWHG� HLWKHU�E\�EUHDFK�RU�E\ D�SDUW\� HOHFWLQJ� WR� WUHDW� LW� DV�UHSXGLDWHG�
��� :KHUH�RQ�D�EUHDFK�WKH�FRQWUDFW�LV�QHYHUWKHOHVV�DIILUPHG�E\�D�SDUW\�HQWLWOHG�WR�WUHDW�LW�DV�UHSXGLDWHG��WKLV�GRHV�QRW�RI�LWVHOI�H[FOXGH�WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�LQ�UHODWLRQ�WR�DQ\�FRQWUDFW�WHUP�
��� (YDVLRQ�E\�PHDQV�RI�VHFRQGDU\�FRQWUDFW�
$�SHUVRQ�LV�QRW�ERXQG�E\�DQ\�FRQWUDFW�WHUP�SUHMXGLFLQJ�RU�WDNLQJ�DZD\�ULJKWV�RI�KLV�ZKLFK�DULVH� XQGHU�� RU� LQ� FRQQHFWLRQ� ZLWK� WKH� SHUIRUPDQFH� RI�� DQRWKHU� FRQWUDFW�� VR� IDU� DV� WKRVH�ULJKWV�H[WHQG�WR�WKH�HQIRUFHPHQW�RI�DQRWKHU¶V� OLDELOLW\�ZKLFK� WKLV�3DUW�RI� WKLV�$FW�SUHYHQWV�WKDW�RWKHU�IURP�H[FOXGLQJ�RU�UHVWULFWLQJ�
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��� 7KH�³UHDVRQDEOHQHVV´�WHVW�
��� ,Q�UHODWLRQ� WR�D�FRQWUDFW� WHUP��WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�IRU� WKH�SXUSRVHV�RI� WKLV�3DUW�RI� WKLV�$FW�� VHFWLRQ���RI� WKH�0LVUHSUHVHQWDWLRQ�$FW� �����DQG�VHFWLRQ���RI� WKH�0LVUHSUHVHQWDWLRQ�$FW� �1RUWKHUQ�,UHODQG������� LV� WKDW� WKH�WHUP�VKDOO�KDYH�EHHQ�D� IDLU�DQG�UHDVRQDEOH� RQH� WR� EH� LQFOXGHG� KDYLQJ� UHJDUG� WR� WKH� FLUFXPVWDQFHV� ZKLFK� ZHUH�� RU� RXJKW�UHDVRQDEO\�WR�KDYH�EHHQ��NQRZQ�WR�RU�LQ�WKH�FRQWHPSODWLRQ�RI�WKH�SDUWLHV�ZKHQ�WKH�FRQWUDFW�ZDV�PDGH�
��� ,Q�GHWHUPLQLQJ� IRU� WKH�SXUSRVHV�RI� VHFWLRQ���RU���DERYH�ZKHWKHU� D� FRQWUDFW� WHUP�VDWLVILHV�WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV��UHJDUG�VKDOO�EH�KDG�LQ�SDUWLFXODU�WR�WKH�PDWWHUV�VSHFLILHG� LQ� 6FKHGXOH� �� WR� WKLV� $FW�� EXW� WKLV� VXEVHFWLRQ� GRHV� QRW� SUHYHQW� WKH� FRXUW� RU�DUELWUDWRU� IURP�KROGLQJ��LQ�DFFRUGDQFH�ZLWK� DQ\�UXOH�RI� ODZ��WKDW�D� WHUP�ZKLFK�SXUSRUWV�WR�H[FOXGH�RU�UHVWULFW�DQ\�UHOHYDQW�OLDELOLW\�LV�QRW�D�WHUP�RI�WKH�FRQWUDFW�
��� ,Q� UHODWLRQ� WR� D� QRWLFH� �QRW� EHLQJ� D� QRWLFH� KDYLQJ� FRQWUDFWXDO� HIIHFW��� WKH�UHTXLUHPHQW� RI� UHDVRQDEOHQHVV� XQGHU� WKLV� $FW� LV� WKDW� LW� VKRXOG� EH� IDLU� DQG� UHDVRQDEOH� WR�DOORZ� UHOLDQFH� RQ� LW�� KDYLQJ� UHJDUG� WR� DOO� WKH� FLUFXPVWDQFHV� REWDLQLQJ� ZKHQ� WKH� OLDELOLW\�DURVH�RU��EXW�IRU�WKH�QRWLFH��ZRXOG�KDYH�DULVHQ�
��� :KHUHE\�UHIHUHQFH�WR�D�FRQWUDFW�WHUP�RU�QRWLFH�D�SHUVRQ�VHHNV�WR�UHVWULFW�OLDELOLW\�WR�D�VSHFLILHG�VXP�RI�PRQH\��DQG�WKH�TXHVWLRQ�DULVHV��XQGHU�WKLV�RU�DQ\�RWKHU�$FW��ZKHWKHU�WKH�WHUP�RU�QRWLFH�VDWLVILHV�WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV��UHJDUG�VKDOO�EH�KDG�LQ�SDUWLFXODU��EXW�ZLWKRXW�SUHMXGLFH�WR�VXEVHFWLRQ�����DERYH�LQ�WKH�FDVH�RI�FRQWUDFW�WHUPV��WR��D� WKH� UHVRXUFHV� ZKLFK� KH� FRXOG� H[SHFW� WR� EH� DYDLODEOH� WR� KLP� IRU� WKH�SXUSRVH�RI�PHHWLQJ�WKH�OLDELOLW\�VKRXOG�LW�DULVH��DQG�E� KRZ�IDU�LW�ZDV�RSHQ�WR�KLP�WR�FRYHU�KLPVHOI�E\�LQVXUDQFH�
��� ,W� LV� IRU� WKRVH�FODLPLQJ� WKDW�D�FRQWUDFW� WHUP�RU�QRWLFH�VDWLVILHV� WKH�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�WR�VKRZ�WKDW�LW�GRHV�
��� ³'HDOLQJ�DV�FRQVXPHU´�
��� $�SDUW\ WR�D�FRQWUDFW�³GHDOV�DV�FRQVXPHU´�LQ�UHODWLRQ�WR�DQRWKHU�SDUW\�LI��D� KH� QHLWKHU� PDNHV� WKH� FRQWUDFW� LQ� WKH� FRXUVH� RI� D� EXVLQHVV� QRU� KROGV�KLPVHOI�RXW�DV�GRLQJ�VR��DQG�E� WKH�RWKHU�SDUW\�GRHV�PDNH�WKH�FRQWUDFW�LQ�WKH�FRXUVH�RI�D�EXVLQHVV��DQG�F� LQ� WKH� FDVH� RI� D� FRQWUDFW� JRYHUQHG� E\� WKH� ODZ� RI� VDOH� RI� JRRGV� RU� KLUH�SXUFKDVH��RU�E\�VHFWLRQ���RI�WKLV�$FW��WKH�JRRGV�SDVVLQJ�XQGHU�RU�LQ�SXUVXDQFH�RI�WKH�FRQWUDFW�DUH�RI�D�W\SH�RUGLQDULO\�VXSSOLHG�IRU�SULYDWH�XVH�RU�FRQVXPSWLRQ�
��� %XW� RQ� D� VDOH� E\� DXFWLRQ� RU� E\� FRPSHWLWLYH� WHQGHU� WKH� EX\HU� LV� QRW� LQ� DQ\�FLUFXPVWDQFHV�WR�EH�UHJDUGHG�DV�GHDOLQJ�DV�FRQVXPHU�
��� 6XEMHFW� WR� WKLV�� LW� LV� IRU� WKRVH�FODLPLQJ� WKDW�D�SDUW\�GRHV�QRW�GHDO�DV�FRQVXPHU� WR�VKRZ�WKDW�KH�GRHV�QRW�
��� 9DULHWLHV�RI�H[HPSWLRQ�FODXVH�
��� 7R�WKH�H[WHQW�WKDW�WKLV�3DUW�RI�WKLV�$FW�SUHYHQWV�WKH�H[FOXVLRQ�RU�UHVWULFWLRQ�RI�DQ\�OLDELOLW\�LW�DOVR�SUHYHQWV��D� PDNLQJ� WKH� OLDELOLW\� RU� LWV� HQIRUFHPHQW� VXEMHFW� WR� UHVWULFWLYH� RU� RQHURXV�FRQGLWLRQV��E� H[FOXGLQJ�RU�UHVWULFWLQJ�DQ\�ULJKW�RU�UHPHG\�LQ�UHVSHFW�RI�WKH�OLDELOLW\��RU�VXEMHFWLQJ�D�SHUVRQ�WR�DQ\�SUHMXGLFH�LQ�FRQVHTXHQFH�RI�KLV�SXUVXLQJ�DQ\�VXFK�ULJKW�RU�UHPHG\��F� H[FOXGLQJ�RU�UHVWULFWLQJ�UXOHV�RI�HYLGHQFH�RU�SURFHGXUH�DQG��WR� WKDW�H[WHQW��VHFWLRQV���DQG��� WR���DOVR�SUHYHQW�H[FOXGLQJ�RU� UHVWULFWLQJ� OLDELOLW\�E\�UHIHUHQFH�WR�WHUPV�DQG�QRWLFHV�ZKLFK�H[FOXGH�RU�UHVWULFW�WKH�UHOHYDQW�REOLJDWLRQ�RU�GXW\�
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��� %XW�DQ�DJUHHPHQW�LQ�ZULWLQJ�WR�VXEPLW�SUHVHQW�RU�IXWXUH�GLIIHUHQFHV�WR�DUELWUDWLRQ�LV�QRW�WR�EH�WUHDWHG�XQGHU�WKLV�3DUW�RI�WKLV�$FW�DV�H[FOXGLQJ�RU�UHVWULFWLQJ�DQ\�OLDELOLW\�
��� ,QWHUSUHWDWLRQ�RI�3DUW�,�
,Q�WKLV�3DUW�RI�WKH�$FW�³EXVLQHVV´�LQFOXGHV�D�SURIHVVLRQ�DQG�WKH�DFWLYLWLHV�RI�DQ\�JRYHUQPHQW�GHSDUWPHQW�RU�ORFDO�RU�SXEOLF�DXWKRULW\�³JRRGV´�KDV�WKH�VDPH�PHDQLQJ�DV�LQ�>WKH�6DOH�RI�*RRGV $FW�����@�³KLUH�SXUFKDVH�DJUHHPHQW´�KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�&RQVXPHU�&UHGLW�$FW������³QHJOLJHQFH´�KDV�WKH�PHDQLQJ�JLYHQ�E\�VHFWLRQ������³QRWLFH´� LQFOXGHV� DQ� DQQRXQFHPHQW�� ZKHWKHU� RU� QRW� LQ� ZULWLQJ�� DQG� DQ\� RWKHU�FRPPXQLFDWLRQ�RU�SUHWHQGHG�FRPPXQLFDWLRQ��DQG³SHUVRQDO� LQMXU\´� LQFOXGHV� DQ\� GLVHDVH� DQG� DQ\� LPSDLUPHQW� RI� SK\VLFDO� RU� PHQWDO�FRQGLWLRQ�

3$57�,,,
���� ,QWHUQDWLRQDO�VXSSO\�FRQWUDFWV�
��� 7KH�OLPLWV� LPSRVHG�E\� WKLV�$FW�RQ� WKH�H[WHQW� WR�ZKLFK� D�SHUVRQ�PD\� H[FOXGH�RU�UHVWULFW�OLDELOLW\ E\�UHIHUHQFH�WR�D�FRQWUDFW�WHUP�GR�QRW�DSSO\�WR�OLDELOLW\�DULVLQJ�XQGHU�VXFK�D�FRQWUDFW�DV�LV�GHVFULEHG�LQ�VXEVHFWLRQ�����EHORZ�
��� 7KH�WHUPV�RI�VXFK�D�FRQWUDFW�DUH�QRW�VXEMHFW�WR�DQ\�UHTXLUHPHQW�RI�UHDVRQDEOHQHVV�XQGHU�VHFWLRQ���RU����DQG�QRWKLQJ�LQ�3DUW�,,�RI�WKLV�$FW�VKDOO�UHTXLUH�WKH�LQFRUSRUDWLRQ�RI�WKH�WHUPV�RI�VXFK�D�FRQWUDFW�WR�EH�IDLU�DQG�UHDVRQDEOH�IRU�WKHP�WR�KDYH�HIIHFW�
����6XEMHFW�WR�VXEVHFWLRQ������WKDW�GHVFULSWLRQ�RI�FRQWUDFW�LV�RQH�ZKRVH�FKDUDFWHULVWLFV�DUH�WKH�IROORZLQJ��D� HLWKHU�LW�LV�D�FRQWUDFW�RI�VDOH�RI�JRRGV�RU�LW�LV�RQH�XQGHU�RU�LQ�SXUVXDQFH�RI�ZKLFK�WKH�SRVVHVVLRQ�RU�RZQHUVKLS�RI�JRRGV�SDVVHV��DQG�E� LW� LV� PDGH� E\� SDUWLHV� ZKRVH� SODFHV� RI� EXVLQHVV� �RU�� LI� WKH\� KDYH� QRQH��KDELWXDO� UHVLGHQFHV�� DUH� LQ� WKH� WHUULWRULHV� RI� GLIIHUHQW�6WDWHV� �WKH�&KDQQHO� ,VODQGV�DQG� WKH� ,VOH� RI�0DQ� EHLQJ� WUHDWHG� IRU� WKLV� SXUSRVH� DV� GLIIHUHQW� 6WDWHV� IURP� WKH�8QLWHG�.LQJGRP��
��� $�FRQWUDFW�IDOOV�ZLWKLQ�VXEVHFWLRQ�����DERYH�RQO\�LI�HLWKHU��D� WKH�JRRGV�LQ�TXHVWLRQ�DUH��DW�WKH�WLPH�RI�WKH�FRQFOXVLRQ RI�WKH�FRQWUDFW��LQ�WKH� FRXUVH� RI� FDUULDJH�� RU� ZLOO� EH� FDUULHG�� IURP� WKH� WHUULWRU\� RI� RQH� 6WDWH� WR� WKH�WHUULWRU\�RI�DQRWKHU��RU�E� WKH� DFWV� FRQVWLWXWLQJ� WKH� RIIHU� DQG� DFFHSWDQFH� KDYH� EHHQ� GRQH� LQ� WKH�WHUULWRULHV�RI�GLIIHUHQW�6WDWHV��RU�F� WKH� FRQWUDFW� SURYLGHV� IRU� WKH� JRRGV� WR� EH� GHOLYHUHG� WR� WKH� WHUULWRU\� RI� D�6WDWH�RWKHU�WKDQ�WKDW�ZLWKLQ�ZKRVH�WHUULWRU\�WKRVH�DFWV�ZHUH�GRQH�
��� &KRLFH�RI�ODZ�FODXVHV�
��� :KHUH� WKH� >ODZ� DSSOLFDEOH� WR@� D� FRQWUDFW� LV� WKH� ODZ� RI� DQ\� SDUW� RI� WKH� 8QLWHG�.LQJGRP� RQO\� E\� FKRLFH�RI� WKH�SDUWLHV� �DQG� DSDUW� IURP� WKDW� FKRLFH�ZRXOG� EH� WKH� ODZ� RI�VRPH�FRXQWU\�RXWVLGH�WKH�8QLWHG�.LQJGRP��VHFWLRQV���WR���DQG����WR����RI�WKLV�$FW�GR�QRW�RSHUDWH�DV�SDUW�>RI�WKH�ODZ�DSSOLFDEOH�WR�WKH�FRQWUDFW@�
��� 7KLV�$FW�KDV�HIIHFW�QRWZLWKVWDQGLQJ DQ\�FRQWUDFW�WHUP�ZKLFK�DSSOLHV�RU�SXUSRUWV�WR�DSSO\�WKH�ODZ�RI�VRPH�FRXQWU\�RXWVLGH�WKH�8QLWHG�.LQJGRP��ZKHUH��HLWKHU�RU�ERWK���D� WKH�WHUP�DSSHDUV�WR�WKH�FRXUW��RU�DUELWUDWRU�RU�DUELWHU�WR�KDYH�EHHQ�LPSRVHG�ZKROO\� RU�PDLQO\� IRU� WKH�SXUSRVH�RI� HQDEOLQJ� WKH�SDUW\� LPSRVLQJ� LW� WR� HYDGH� WKH�RSHUDWLRQ�RI�WKLV�$FW��RU
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�E� LQ�WKH�PDNLQJ�RI�WKH�FRQWUDFW�RQH�RI�WKH�SDUWLHV�GHDOW�DV�FRQVXPHU��DQG�KH�ZDV� WKHQ� KDELWXDOO\� UHVLGHQW� LQ� WKH� 8QLWHG� .LQJGRP�� DQG� WKH� HVVHQWLDO� VWHSV�QHFHVVDU\� IRU� WKH�PDNLQJ�RI� WKH�FRQWUDFW ZHUH� WDNHQ� WKHUH��ZKHWKHU�E\�KLP�RU�E\�RWKHUV�RQ�KLV�EHKDOI�
��� 7HPSRUDU\�SURYLVLRQ�IRU�VHD�FDUULDJH�RI�SDVVHQJHUV�
��� 7KLV� VHFWLRQ� DSSOLHV� WR� D� FRQWUDFW� IRU� FDUULDJH� E\� VHD� RI� D� SDVVHQJHU� RU� RI� D�SDVVHQJHU�DQG�KLV�OXJJDJH�ZKHUH�WKH�SURYLVLRQV�RI�WKH�$WKHQV�&RQYHQWLRQ��ZLWK�RU�ZLWKRXW�PRGLILFDWLRQ�� GR� QRW� KDYH�� LQ� UHODWLRQ� WR� WKH� FRQWUDFW�� WKH� IRUFH� RI� ODZ� LQ� WKH� 8QLWHG�.LQJGRP�
��� ,Q�D�FDVH�ZKHUH��D� WKH�FRQWUDFW�LV�QRW�PDGH�LQ�WKH�8QLWHG�.LQJGRP��DQG�E� QHLWKHU�WKH�SODFH�RI�GHSDUWXUH�QRU�WKH�SODFH�RI�GHVWLQDWLRQ�XQGHU�LW�LV�LQ�WKH�8QLWHG�.LQJGRP�D� SHUVRQ� LV� QRW� SUHFOXGHG� E\� WKLV� $FW� IURP� H[FOXGLQJ� RU� UHVWULFWLQJ� OLDELOLW\� IRU� ORVV� RU�GDPDJH��EHLQJ� ORVV� RU�GDPDJH� IRU�ZKLFK� WKH�SURYLVLRQV�RI� WKH�&RQYHQWLRQ�ZRXOG�� LI� WKH\�KDG�WKH�IRUFH�RI�ODZ�LQ�UHODWLRQ�WR�WKH�FRQWUDFW��LPSRVH�OLDELOLW\�RQ�KLP�
��� ,Q� DQ\� RWKHU� FDVH�� D� SHUVRQ� LV� QRW� SUHFOXGHG� E\� WKLV� $FW� IURP� H[FOXGLQJ� RU�UHVWULFWLQJ�OLDELOLW\�IRU�WKDW�ORVV�RU�GDPDJH��D� LQ�VR�IDU�DV�WKH�H[FOXVLRQ�RU�UHVWULFWLRQ�ZRXOG�KDYH�EHHQ�HIIHFWLYH�LQ�WKDW�FDVH�KDG� WKH�SURYLVLRQV�RI� WKH�&RQYHQWLRQ�KDG� WKH�IRUFH�RI� ODZ� LQ� UHODWLRQ� WR� WKH�FRQWUDFW��RU�E� LQ� VXFK� FLUFXPVWDQFHV� DQG� WR� VXFK� H[WHQW� DV� PD\� EH� SUHVFULEHG�� E\�UHIHUHQFH�WR�D�SUHVFULEHG�WHUP�RI�WKH�FRQWUDFW�
��� )RU� WKH� SXUSRVHV� RI� VXEVHFWLRQ� ����D��� WKH� YDOXHV� ZKLFK� VKDOO� EH� WDNHQ� WR� EH� WKH�RIILFLDO� YDOXHV� LQ� WKH� 8QLWHG� .LQJGRP� RI� WKH� DPRXQWV� �H[SUHVVHG� LQ� JROG� IUDQFV�� E\�UHIHUHQFH�WR�ZKLFK�OLDELOLW\�XQGHU�WKH�SURYLVLRQV�RI�WKH�&RQYHQWLRQ�LV�OLPLWHG�VKDOO�EH�VXFK�DPRXQWV� LQ� VWHUOLQJ� DV� WKH� 6HFUHWDU\� RI� 6WDWH� PD\� IURP� WLPH� WR� WLPH� E\� RUGHU� PDGH� E\�VWDWXWRU\�LQVWUXPHQW�VSHFLI\�
��� ,Q�WKLV�VHFWLRQ���D� WKH� UHIHUHQFHV� WR� H[FOXGLQJ� RU� UHVWULFWLQJ� OLDELOLW\� LQFOXGH� GRLQJ� DQ\� RI�WKRVH�WKLQJV�LQ�UHODWLRQ�WR�WKH�OLDELOLW\�ZKLFK�DUH�PHQWLRQHG�LQ�VHFWLRQ����RU�VHFWLRQ�������DQG������DQG�E� ³WKH� $WKHQV� &RQYHQWLRQ´� PHDQV� WKH� $WKHQV� &RQYHQWLRQ� UHODWLQJ� WR� WKH�&DUULDJH�RI�3DVVHQJHUV�DQG�WKHLU�/XJJDJH�E\�6HD��������DQG�F� ³SUHVFULEHG´�PHDQV� SUHVFULEHG� E\� WKH� 6HFUHWDU\� RI� 6WDWH� E\� UHJXODWLRQV�PDGH�E\�VWDWXWRU\�LQVWUXPHQW�DQG� D� VWDWXWRU\� LQVWUXPHQW� FRQWDLQLQJ� WKH� UHJXODWLRQV� VKDOO� EH� VXEMHFW� WR� DQQXOPHQW� LQ�SXUVXDQFH�RI�D�UHVROXWLRQ�RI�HLWKHU�+RXVH�RI�3DUOLDPHQW�
��� 6DYLQJ�IRU�RWKHU�UHOHYDQW�OHJLVODWLRQ�
��� 1RWKLQJ� LQ� WKLV�$FW� UHPRYHV� RU� UHVWULFWV� WKH�HIIHFW�RI��RU�SUHYHQWV� UHOLDQFH�XSRQ��DQ\�FRQWUDFWXDO�SURYLVLRQ�ZKLFK��D� LV�DXWKRULVHG�RU�UHTXLUHG�E\�WKH�H[SUHVV�WHUPV�RU�QHFHVVDU\�LPSOLFDWLRQ�RI�DQ�HQDFWPHQW��RU�E� EHLQJ�PDGH�ZLWK�D�YLHZ�WR�FRPSOLDQFH�ZLWK�DQ�LQWHUQDWLRQDO�DJUHHPHQW�WR�ZKLFK� WKH�8QLWHG�.LQJGRP�LV�D�SDUW\��GRHV�QRW�RSHUDWH�PRUH� UHVWULFWLYHO\� WKDQ�LV�FRQWHPSODWHG�E\�WKH�DJUHHPHQW�
��� $�FRQWUDFW�WHUP�LV�WR�EH�WDNHQ��D� IRU� WKH� SXUSRVHV� RI� 3DUW� ,� RI� WKLV� $FW�� DV� VDWLVI\LQJ� WKH� UHTXLUHPHQW� RI�UHDVRQDEOHQHVV����
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LI� LW� LV� LQFRUSRUDWHG�RU�DSSURYHG�E\��RU� LQFRUSRUDWHG�SXUVXDQW� WR�D�GHFLVLRQ�RU� UXOLQJ�RI��D�FRPSHWHQW�DXWKRULW\� DFWLQJ� LQ� WKH�H[HUFLVH�RI� DQ\�VWDWXWRU\� MXULVGLFWLRQ�RU� IXQFWLRQ�DQG� LV�QRW�D�WHUP�LQ�D�FRQWUDFW�WR�ZKLFK�WKH�FRPSHWHQW�DXWKRULW\�LV�LWVHOI�D�SDUW\�
��� ,Q�WKLV�VHFWLRQ�³FRPSHWHQW� DXWKRULW\´�PHDQV� DQ\�FRXUW�� DUELWUDWRU� RU� DUELWHU�� JRYHUQPHQW�GHSDUWPHQW� RU�SXEOLF�DXWKRULW\�³HQDFWPHQW´� PHDQV� DQ\� OHJLVODWLRQ� �LQFOXGLQJ� VXERUGLQDWH� OHJLVODWLRQ�� RI� WKH� 8QLWHG�.LQJGRP� RU� 1RUWKHUQ� ,UHODQG� DQG� DQ\� LQVWUXPHQW� KDYLQJ� HIIHFW� E\� YLUWXH� RI� VXFK�OHJLVODWLRQ��DQG³VWDWXWRU\´�PHDQV�FRQIHUUHG�E\�DQ�HQDFWPHQW�

6&+('8/(6
6HFWLRQ����� 6&+('8/(��6&23(�2)�6(&7,216���72���$1'��
�� 6HFWLRQV���WR���RI�WKLV�$FW�GR�QRW�H[WHQG�WR��D� DQ\� FRQWUDFW� RI� LQVXUDQFH� �LQFOXGLQJ� D� FRQWUDFW� WR� SD\ DQ� DQQXLW\� RQ�KXPDQ�OLIH���E� DQ\�FRQWUDFW�VR�IDU�DV�LW�UHODWHV�WR�WKH�FUHDWLRQ�RU�WUDQVIHU�RI�DQ�LQWHUHVW�LQ�ODQG�� RU� WR� WKH� WHUPLQDWLRQ� RI� VXFK� DQ� LQWHUHVW�� ZKHWKHU� E\� H[WLQFWLRQ�� PHUJHU��VXUUHQGHU��IRUIHLWXUH�RU�RWKHUZLVH��F� DQ\� FRQWUDFW� VR� IDU� DV� LW� UHODWHV� WR� WKH� FUHDWLRQ� RU� WUDQVIHU� RI� D� ULJKW� RU�LQWHUHVW� LQ� DQ\� SDWHQW�� WUDGH� PDUN�� FRS\ULJKW�� UHJLVWHUHG� GHVLJQ�� WHFKQLFDO� RU�FRPPHUFLDO�LQIRUPDWLRQ�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\��RU�UHODWHV�WR�WKH�WHUPLQDWLRQ�RI�DQ\�VXFK�ULJKW�RU�LQWHUHVW��G� DQ\�FRQWUDFW�VR�IDU�DV�LW�UHODWHV��L� WR�WKH�IRUPDWLRQ�RU�GLVVROXWLRQ�RI�D�FRPSDQ\��ZKLFK�PHDQV�DQ\�ERG\�FRUSRUDWH�RU�XQLQFRUSRUDWHG�DVVRFLDWLRQ�DQG�LQFOXGHV�D�SDUWQHUVKLS���RU�LL� WR�LWV�FRQVWLWXWLRQ�RU�WKH�ULJKWV�RU�REOLJDWLRQV�RI�LWV�FRUSRUDWRUV�RU�PHPEHUV��H� DQ\�FRQWUDFW�VR�IDU�DV�LW�UHODWHV�WR�WKH�FUHDWLRQ�RU�WUDQVIHU�RI�VHFXULWLHV�RU�RI�DQ\�ULJKW�RU�LQWHUHVW�LQ�VHFXULWLHV�
�� 6HFWLRQ������H[WHQGV�WR��D� DQ\�FRQWUDFW�RI�PDULQH�VDOYDJH�RU�WRZDJH��E� DQ\�FKDUWHUSDUW\�RI�D�VKLS�RU�KRYHUFUDIW��DQG�F� DQ\�FRQWUDFW�IRU�WKH�FDUULDJH�RI�JRRGV�E\�VKLS�RU�KRYHUFUDIW�EXW�VXEMHFW�WR�WKLV�VHFWLRQV���WR���DQG���GR�QRW�H[WHQG�WR�DQ\�VXFK�FRQWUDFW�H[FHSW�LQ�IDYRXU�RI�D�SHUVRQ�GHDOLQJ�DV�FRQVXPHU�
�� :KHUH�JRRGV� DUH� FDUULHG� E\� VKLS� RU� KRYHUFUDIW� LQ� SXUVXDQFH� RI� D� FRQWUDFW�ZKLFK�HLWKHU� �D� VSHFLILHV� WKDW� DV� WKH� PHDQV� RI� FDUULDJH� RYHU� SDUW� RI� WKH� MRXUQH\� WR� EH�FRYHUHG��RU�E� PDNHV�QR�SURYLVLRQ�DV�WR�WKH�PHDQV�RI�FDUULDJH�DQG�GRHV�QRW�H[FOXGH�WKDW�PHDQV�WKHQ�VHFWLRQV���������DQG���GR�QRW��H[FHSW�LQ�IDYRXU�RI�D�SHUVRQ�GHDOLQJ�DV�FRQVXPHU��H[WHQG�WR�WKH�FRQWUDFW�DV�LW�RSHUDWHV�IRU�DQG�LQ�UHODWLRQ�WR�WKH�FDUULDJH�RI�WKH�JRRGV�E\�WKDW�PHDQV�
�� 6HFWLRQ������DQG�����GR�QRW�H[WHQG�WR�D�FRQWUDFW�RI�HPSOR\PHQW��H[FHSW�LQ�IDYRXU�RI�WKH�HPSOR\HH�
�� 6HFWLRQ������GRHV�QRW�DIIHFW�WKH�YDOLGLW\�RI�DQ\�GLVFKDUJH�DQG�LQGHPQLW\�JLYHQ�E\�D
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SHUVRQ�� RQ� RU� LQ� FRQQHFWLRQ� ZLWK� DQ� DZDUG� WR� KLP� RI� FRPSHQVDWLRQ� IRU� SQHXPRFRQLRVLV�DWWULEXWDEOH�WR�HPSOR\PHQW�LQ�WKH�FRDO�LQGXVWU\��LQ�UHVSHFW�RI�DQ\�IXUWKHU�FODLP�DULVLQJ�IURP�KLV�FRQWUDFWLQJ�WKDW�GLVHDVH�
6HFWLRQV�������DQG������ 6&+('8/(��³*8,'(/,1(6´�)25�$33/,&$7,21�2)�5($621$%/(1(66�7(67
7KH�PDWWHUV�WR�ZKLFK�UHJDUG�LV�WR�EH�KDG�LQ�SDUWLFXODU�IRU�WKH�SXUSRVHV�RI�VHFWLRQV������������DQG���������DQG����DUH�DQ\�RI�WKH�IROORZLQJ�ZKLFK�DSSHDU�WR�EH�UHOHYDQW��D� WKH� VWUHQJWK� RI� WKH� EDUJDLQLQJ� SRVLWLRQV� RI� WKH� SDUWLHV� UHODWLYH� WR� HDFK�RWKHU�� WDNLQJ� LQWR� DFFRXQW� �DPRQJ� RWKHU� WKLQJV�� DOWHUQDWLYH� PHDQV� E\� ZKLFK� WKH�FXVWRPHU¶V�UHTXLUHPHQWV�FRXOG�KDYH�EHHQ�PHW��E� ZKHWKHU�WKH�FXVWRPHU�UHFHLYHG�DQ�LQGXFHPHQW�WR�DJUHH�WR�WKH�WHUP��RU�LQ�DFFHSWLQJ� LW� KDG� DQ� RSSRUWXQLW\� RI� HQWHULQJ� LQWR� D� VLPLODU� FRQWUDFW� ZLWK� RWKHU�SHUVRQV��EXW�ZLWKRXW�KDYLQJ�WR�DFFHSW�D�VLPLODU�WHUP��F� ZKHWKHU� WKH� FXVWRPHU� NQHZ� RU� RXJKW� UHDVRQDEO\� WR� KDYH� NQRZQ� RI� WKH�H[LVWHQFH�DQG�H[WHQW�RI�WKH�WHUP��KDYLQJ�UHJDUG��DPRQJ�RWKHU�WKLQJV��WR�DQ\�FXVWRP�RI�WKH�WUDGH�DQG�DQ\�SUHYLRXV�FRXUVH�RI�GHDOLQJ�EHWZHHQ�WKH�SDUWLHV���G� ZKHUH� WKH� WHUP� H[FOXGHV� RU� UHVWULFWV� DQ\� UHOHYDQW� OLDELOLW\� LI� VRPH�FRQGLWLRQ� LV� QRW� FRPSOLHG� ZLWK�� ZKHWKHU� LW� ZDV� UHDVRQDEOH� DW� WKH� WLPH� RI� WKH�FRQWUDFW�WR�H[SHFW�WKDW�FRPSOLDQFH�ZLWK�WKDW�FRQGLWLRQ�ZRXOG�EH�SUDFWLFDEOH��H� ZKHWKHU� WKH� JRRGV� ZHUH� PDQXIDFWXUHG�� SURFHVVHG� RU� DGDSWHG� WR� WKH�VSHFLDO�RUGHU�RI�WKH�FXVWRPHU�


