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&RPPHUFLDO�DJHQF\�DQG�GLVWULEXWLRQ�DJUHHPHQWV�DUH�LQ�WKH�IRUHIURQW�RI�DJUHHPHQWV�
FRQFOXGHG�EHWZHHQ�PXOWL�QDWLRQDOV�DQG�WKHLU�ORFDO�VXEVLGLDULHV�WKURXJKRXW�WKH�(8�
WHUULWRU\�VLQFH�WKH\�ERWK�FRQVWLWXWH�D�YHKLFOH�IRU�H[SDQGLQJ�SULQFLSDOV
�FRPPHUFLDO�
DFWLYLWLHV�DQG�WKXV�PD[LPL]LQJ�WKHLU�SURILWV�LQ�PXOWLSOH�DQG�QRW�IDPLOLDU�WR�WKHP��
PDUNHWV��7KH�OHJDO�FRQVHTXHQFHV�GHULYLQJ�WKHUHIURP�YDU\�GHSHQGLQJ�RQ�WKH�FKRLFH�RI�
WKH�VSHFLILF�DJUHHPHQW��LH��DJHQF\�RU�GLVWULEXWLRQ�DJUHHPHQW��JLYHQ�WKDW�HDFK�RQH�
PDLQO\�HQWDLOV�GLIIHUHQW�ULJKWV�DQG�REOLJDWLRQV�IRU�WKH�SULQFLSDO�EXW�DOVR�IRU�WKH�DJHQW�
+RZHYHU��ZKDW�LV�IXQGDPHQWDO�LQ�WKHVH�FRQWUDFWXDO�IRUPV��EHFRPLQJ�RQH�RI�LWV�
HVVHQWLDOLD�QHJRWLL��LV�WKH�HOHPHQW�RI�WUXVW�WKDW�KRSHIXOO\�VKRXOG�FKDUDFWHUL]H�WKH�HDUO\�
QHJRWLDWLRQ�SURFHVV�DV�ZHOO�DV�WKHLU�SHUIRUPDQFH�DQG�GLVFKDUJH��
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'LVWLQJXLVK

������,QGHSHQGHQW�&RPPHUFLDO�$JHQWV

&RXQFLO�'LUHFWLYH�1R��������RI����'HFHPEHU�������RQ�WKH�FRRUGLQDWLRQ�RI�WKH�
OHJLVODWLRQ�RI�0HPEHU�6WDWHV�UHODWLQJ�WR�VHOI�HPSOR\HG��LQGHSHQGHQW�SURIHVVLRQDOV��
FRPPHUFLDO�DJHQWV���SURYLGHG�WKDW�0HPEHU�6WDWHV�VKRXOG�KDUPRQL]H�WKHLU�ODZV�ZLWK�
WKH�SURYLVLRQV�RI�WKH�'LUHFWLYH�LQ�TXHVWLRQ�ZLWKLQ�WKH�WLPH� OLPLWV�GHWHUPLQHG�E\�
DUWLFOH������+RZHYHU��LW�WRRN����PRQWKV�IRU�*UHHFH�WR�HQDFW�LWV�OHJLVODWLRQ�WR�WKLV�
HIIHFW�WKDW�LQFOXGHV�3UHVLGHQWLDO�'HFUHH�1R������������DV�VXEVHTXHQWO\�DPHQGHG�E\�
3UHVLGHQWLDO�'HFUHHV�1R�����������������������������DQG����������

*UHHN�FRXUWV�WHQGHG�WR�DSSO\�WKH�SURYLVLRQV�RI�WKH�*UHHN�&LYLO�&RGH��UHJDUGLQJ�WKH�
FRQWUDFW�IRU�WKH�OHDVH�RI�ZRUN�DQG�VXSSOHPHQWDU\�WKH�SURYLVLRQV�FRQFHUQLQJ�PDQGDWH��

WKURXJK�DUWLFOHV��������RI�WKH�*UHHN�&RPPHUFLDO�/DZ�DQG�DUWLFOH���RI�WKH�
,QWURGXFWRU\�/DZ�RI�WKH�*�&�&���SULRU�WR�WKH�HQWU\�LQWR�IRUFH�RI�WKH�3UHVLGHQWLDO

� $ERXW�WKH�JHQHUDO�REOLJDWLRQV�RI��GLVFORVXUH��DQG��SURWHFWLRQ��LQ�WKH�IUDPHZRUN�RI�JRRG�IDLWK�GXULQJ
QHJRWLDWLRQV�VHH�$S��*HRUJLDGLV��*HQHUDO�3ULQFLSOHV�RI�&LYLO�/DZ��������S�����II��0��.DUDVLV�LQ�$S�
*HRUJLDGLV���0��6WDWKRSRXORV���,QWHUSUHWDWLRQ�RI�WKH�&LYLO�&RGH��9ROXPH�,��������S�����II��6��$�
$OH[DNLV��5HVSRQVLELOLW\�DULVLQJ�IURP�QHJRWLDWLRQV�DFFRUGLQJ�WR�WKH�*�&�&���DUWLFOHV����������XQGHU�WKH
SHUVSHFWLYH�RI�SULQFLSOHG�QHJRWLDWLRQ���������KWWS���ZZZ�DOED�HGX�JU�DFDGHPLF�ODZ�DUWLFOHV����6HH�DOVR
DUWLFOH�����RI�WKH�*�&�&���LXV�FRJHQV��
� +HUHLQDIWHU��WKH�&RXQFLO�'LUHFWLYH��
� 7KH�UHDVRQV��IRU�ZKLFK�WKH�UXOHV�RI�&RXQFLO�'LUHFWLYH�ZHUH�DGRSWHG��ZHUH�FRQQHFWHG�WR�WKH�IDFW�WKDW
WKH�GLIIHUHQFHV�LQ�QDWLRQDO�ODZV�FRQFHUQLQJ�FRPPHUFLDO�UHSUHVHQWDWLRQ�VXEVWDQWLDOO\�DIIHFWHG�WKH
FRQGLWLRQV�RI�FRPSHWLWLRQ�DQG�WKH�FDUU\LQJ�RQ�RI�WKDW�DFWLYLW\�ZLWKLQ�WKH�&RPPXQLW\�DQG�ZHUH
GHWULPHQWDO�ERWK�WR�WKH�SURWHFWLRQ�DYDLODEOH�WR�FRPPHUFLDO�DJHQWV�DV�ZHOO�DV�WKHLU�SULQFLSDOV�DQG�WR�WKH
VHFXULW\�RI�FRPPHUFLDO�WUDQVDFWLRQV��0RUHRYHU��WKRVH�GLIIHUHQFHV�ZHUH�VXFK�DV�WR�LQKLELW�VXEVWDQWLDOO\
WKH�FRQFOXVLRQ�DQG�RSHUDWLRQ�RI�FRPPHUFLDO�UHSUHVHQWDWLRQ�FRQWUDFWV�ZKHUH�SULQFLSDO�DQG�FRPPHUFLDO
DJHQWV�ZHUH�HVWDEOLVKHG�LQ�GLIIHUHQW�0HPEHU�6WDWHV��$V�LW�ZDV�XQGHUOLQHG�LQ�WKH�LQWURGXFWRU\�QRWHV�RI
WKH�&RXQFLO�'LUHFWLYH��WUDGH�LQ�JRRGV�EHWZHHQ�0HPEHU�6WDWHV�VKRXOG�EH�FDUULHG�RQ�XQGHU�FRQGLWLRQV
ZKLFK�DUH�VLPLODU�WR�WKRVH�RI�D�VLQJOH�PDUNHW�DQG�WKLV�QHFHVVLWDWHV�DSSUR[LPDWLRQ�RI�WKH�OHJDO�V\VWHPV�RI
WKH�0HPEHU�6WDWHV�WR�WKH�H[WHQW�UHTXLUHG�IRU�WKH�SURSHU�IXQFWLRQLQJ�RI�WKH�FRPPRQ�PDUNHW��LQ�WKLV
UHJDUG�WKH�UXOHV�FRQFHUQLQJ�FRQIOLFW�RI�ODZV�GLG�QRW��LQ�WKH�PDWWHU�RI�FRPPHUFLDO�UHSUHVHQWDWLRQ��UHPRYH
WKH�LQFRQVLVWHQFLHV�UHIHUUHG�DERYH��QRU�ZRXOG�WKH\�HYHQ�LI�WKH\�ZHUH�PDGH�XQLIRUP�DQG�DFFRUGLQJO\�WKH
SURSRVHG�KDUPRQL]DWLRQ�ZDV�QHFHVVDU\�QRWZLWKVWDQGLQJ�WKH�H[LVWHQFH�RI�WKRVH�UXOHV�
� +HUHLQDIWHU��WKH�3UHVLGHQWLDO�'HFUHH��
� +HUHLQDIWHU��*�&�&��
� 6HH�DUWLFOHV���,II�DQG����II�RI�WKH�*�&�&��$OVR��VHH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW�
$YW_������S������II��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1R%�����S�����II�



'HFUHH��DOVR�FKDUDFWHUL]LQJ�WKH�DJHQF\�DJUHHPHQW�DV�D�FRQWUDFW�IRU�WKH�OHDVH�RI�
LQGHSHQGHQW�VHUYLFHV���7KH�FRQIXVLRQ�ZDV�SDUWLDOO\�VHWWOHG�E\�DUWLFOH����SDUD����RI�WKH�
3UHVLGHQWLDO�'HFUHH�ZKLFK�UHSURGXFHV�DUWLFOH����SDUD����RI�WKH�'LUHFWLYH�DQG�GHILQHV�
WKH�FRPPHUFLDO�DJHQW�DV�WKH�VHOI�HPSOR\HG��LQGHSHQGHQW��LQWHUPHGLDU\�ZKR�KDV�
FRQWLQXLQJ�DXWKRULW\�WR�QHJRWLDWH�RQ�D�SHUPDQHQW�EDVLV�WKH�VDOH�RU�WKH�SXUFKDVH�RI�
JRRGV�RQ�EHKDOI�RI�DQRWKHU�SHUVRQ��KHUHLQDIWHU�FDOOHG�WKH��SULQFLSDO���RU�WR�QHJRWLDWH�
DQG�FRQFOXGH�VXFK�WUDQVDFWLRQV�RQ�EHKDOI�RI�DQG�LQ�WKH�QDPH�RI�WKDW�SULQFLSDO��,Q�RWKHU�
ZRUGV��WKH�FRPPHUFLDO�DJHQW�LV�HQWUXVWHG�WR�DFW�DV�D�EURNHU�ZKHQ�QHJRWLDWLQJ�RQ�
EHKDOI�RI�SULQFLSDO�WKH�VDOH�RU�WKH�SXUFKDVH�RI�JRRGV�RU�DV�DQ�DJHQW�LQ�KLV�FDSDFLW\�WR�
QHJRWLDWH�DQG�FRQFOXGH�VXFK�FRQWUDFWV�RQ�EHKDOI�RI�DQG�LQ�WKH�QDPH�RI�WKH�SULQFLSDO��

7KH�&RXQFLO�'LUHFWLYH�DV�ZHOO�DV�WKH�3UHVLGHQWLDO�'HFUHH�GLG�QRW�SURYLGH�IRU�
�FRPPLVVLRQ�DJHQW����.RPPLVVLRQVDJHQW����DFFRUGLQJ�WR�ZKLFK��D�FRPPHUFLDO�DJHQW�
FDQ�QHJRWLDWH�DQG�HQWHU�VXFK�DJUHHPHQWV�RQ�EHKDOI�RI�SULQFLSDO�EXW�LQ�KLV�RZQ�QDPH��
$Q�DGGLWLRQDO�JDS�LQ�WKH�3UHVLGHQWLDO�'HFUHH�LV�QRWLFHG�ZKHQ�WKH�FRPPHUFLDO�DJHQW�
SURYLGHV�VHUYLFHV�LQVWHDG�RI�VHOOLQJ�RU�EX\LQJ�JRRGV���+RZHYHU��LW�LV�DUJXHG���WKDW

� 6HH�'HFLVLRQ�1R����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�7KHVVDORQLNL��$SX��������
S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��$SX���������S������2II�
'HFLVLRQ�1R���������RI�WKH�6XSUHPH�&RXUW��((X7W$��������S�����II��'HFLVLRQ�1R�����������RI�WKH
6XSUHPH�&RXUW��((X7W$��������S�����II��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��((SL$�����II�
'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��((XUF$��������S�����II�
� $ERXW�WKH�FRQFHSWV�RI�EURNHUDJH��DJHQF\�DQG�FRPPHUFLDO�DJHQF\�DV�ODVWLQJ�FRPPHUFLDO�FROODERUDWLRQ
VHH�(��(��3HUDNLV��*HQHUDO�3DUW�RI�&RPPHUFLDO�/DZ���������S�����II��7K��/LDNRSRXORV��*HQHUDO
&RPPHUFLDO�/DZ��9RO��,��������S���������DQG����II��7K��/LDNRSRXORV��,VVXHV�RI�&RPPHUFLDO�/DZ��9RO�
,,��������S����II��$JHQF\���S����II��&RPPHUFLDO�DJHQF\���,��.��5RNDV��&RPPHUFLDO�/DZ�*HQHUDO�3DUW�
������S�����II��$JHQF\��DQG�S�����II��&RPPHUFLDO�DJHQF\���.��3DPSRXNLV��&RPPHUFLDO�$JHQF\
2SHUDWLQJ��DV��2UGHU�'LIIHUHQWLDWLRQ��%HWZHHQ��2UGHU��DQG��%URNHUDJH���$SX������������S������II���7K�
/LDNRSRXORV��$JHQF\�$JUHHPHQW��((SW$���������S����,II��$QGURXWVRSRXORV��&RPPHUFLDO�$JHQF\
$JUHHPHQW�����������$���.DUDJRXQLGLV���,VVXHV��RI�7HUPLQDWLRQ��DQG�,QGHPQLILFDWLRQ��LQ��'LVWULEXWLRQ
$JUHHPHQW��(MLWFQF($���������S������������:LWK�UHJDUG�WR�&RPPHUFLDO�$JHQF\�VHH�'HFLVLRQ�1R
����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R���������RI�WKH�&RXUW�RI
$SSHDO�RI�/DULVD��(7UZQF(XMU$��������S�����II��'HFLVLRQ�1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI
)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S������II��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW���1RPRV
'DWDEDVH���KWWS���ODZGE�LQWUDVRIWQHW�FRP����'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1RPRV
'DWDEDVH��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R
����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$YQ��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW
RI�$SSHDO�RI�$WKHQV��$YQ��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV�
(7UW&7.(XMU$��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��((XMW$�
������S�����II��'HFLVLRQ�1R�����������RI�WKH�6XSUHPH�&RXUW��$YU_��������S�����II��'HFLVLRQ�1R
���������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$YQ��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW
RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV�
$((��������S������II��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI�3DWUD��(PDLF(X7U$��������S�
���II��'HFLVLRQ�1R����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�7KHVVDORQLNL��$((�������
S�����II��'HFLVLRQ�1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�
����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��(PDLF(X7W$��������S�������
'HFLVLRQ�1R������������RI�WKH�&RXUW�RI�$SSHDO�RI�3LUDHXV��$((��������S������II��'HFLVLRQ�1R
����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW
RI�$SSHDO�RI�$WKHQV��$YT��������S�������II���+RZHYHU��*UHHN�FRXUWV�DUH�QRW�ERXQG�E\�SDUWLHV

FKDUDFWHUL]DWLRQ�RI�WKHLU�FRQWUDFWV��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((�
������S�����II��LQ�GLVWULEXWLRQ��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�
���II��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��$YQ������S�����II��'HFLVLRQ�1R�����������RI�WKH
6XSUHPH�&RXUW��$YU_������S������II��
� $V�IDU�DV�LW�FRQFHUQV�*UHHN�OHJLVODWLRQ�UHJDUGLQJ�VKLSSLQJ�DJHQW��LQVXUDQFH�DJHQW�DQG�LQVXUDQFH
EURNHU��VHH�3UHVLGHQWLDO�'HFUHH�1R�����������/DZ�1R�����������DQG�3UHVLGHQWLDO�'HFUHH�1R���������
UHVSHFWLYHO\�
�� .��*��3DPSRXNLV��,QWURGXFWLRQ�WR�&RPPHUFLDO�$JHQF\�/DZ��$SX�������������S�����������GHVSLWH�RI
WKH�OLPLWHG�SUDFWLFDO�VLJQLILFDQFH�RI��.RPPLVVLRQVDJHQW����$��.DUDJRXQLGLV��,VVXHV�RI�7HUPLQDWLRQ�DQG
,QGHPQLILFDWLRQ�LQ�'LVWULEXWLRQ�$JUHHPHQW��(PFLF($��������S�����II��HVSHFLDOO\�S�����������6HH
'HFLVLRQ�1R�����������RI�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��((X7W$��������S�����II�
'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$SX���������S�����II��$ERXW�WKH�JDS�DV�WR�WKH

�



ERWK�WKHVH�JDSV��EHLQJ�LQ�EUHDFK�ZLWK�WKH�FRQVWLWXWLRQDO�SULQFLSOH�RI�UHFLSURFLW\��
VKRXOG�EH�ILOOHG�E\�DQDORJ\��WKXV�DSSO\LQJ�WKH�UXOHV�VHWWOHG�LQ�WKH�3UHVLGHQWLDO�'HFUHH��
XQOHVV�RWKHUZLVH�DQG�H[SOLFLWO\�SURYLGHG�LQ�VSHFLILF�VLWXDWLRQV�E\�*UHHN�OHJLVODWLRQ��
VXFK�DV�LQ�FDVH�RI�VKLSSLQJ�DQG�LQVXUDQFH�DJHQW�RU�LQVXUDQFH�EURNHU��)XUWKHUPRUH��LI�LW�
LV�QRWLFHG�WKDW�D��FRPPLVVLRQ�DJHQW����.RPPLVVLRQVDJHQW���RU�DQ�DJHQW�ZKR�
SURYLGHV�VHUYLFHV��SRVVHVV�VLJQLILFDQW�FRPPHUFLDO�SRZHU��FRPSDUHG�WR�SULQFLSDO��WKH�
FKDUDFWHU�RI�UXOHV�LQ�WKH�3UHVLGHQWLDO�'HFUHH�DV�LQV�FRJHQV�VKDOO�EH�UDLVHG�

7KH�FRQVHTXHQFHV�GHULYLQJ�IURP�WKH�DIRUHPHQWLRQHG�GHILQLWLRQ�RI�FRPPHUFLDO�DJHQW�
DUH�WKH�IROORZLQJ�

�D� WKH�FRPPHUFLDO�DJHQW�RUJDQL]HV�LQGHSHQGHQWO\�KLV�FRPPHUFLDO�DFWLYLW\�ZLWKRXW
WKH�LQWHUYHQWLRQ�RI�WKH�SULQFLSDO��FRPPHUFLDO�DJHQW�VKDOO�EH�FRQVLGHUHG�RQO\�DV
LQGHSHQGHQW���SURIHVVLRQDO���KDYLQJ����OHJDO���DXWRQRP\����FRPSDUHG���WR���SULQFLSDO�
+RZHYHU��WKH�HFRQRPLF�DQG�WKXV�EDUJDLQLQJ�SRVLWLRQ�RI�FRPPHUFLDO�DJHQW�LQ�WKH
IUDPHZRUN�RI�FRPPHUFLDO�DJHQF\�DJUHHPHQW�VKRXOG�EH�H[DPLQHG�LQ�FRQFUHWH�
+RZHYHU��E\�UHYHDOLQJ�KLV��OHJDO�DXWRQRP\��ZH�DUH�LQ�WKH�SRVLWLRQ�WR�DSSO\�RU�QRW
WKH�SURYLVLRQV�UHODWLQJ�HLWKHU�WR�/DERU�/DZ�RU�WR�/DZ�RI�&RPPHUFLDO�$JHQF\�

�E� WKH�FRPPHUFLDO�DJHQW�PDLQWDLQV�KLV�RZQ�SURIHVVLRQDO�SUHPLVHV��DQG

�F� WKH�FRPPHUFLDO�DJHQW�PD\�PDLQWDLQ�VXE�DJHQWV���8QWHUYHUWUHWHU���LQ�WKH�SODFH�RI
KLV�GRPLFLOH�RU�LQ�RWKHU�FLWLHV�ZLWKLQ�WKH�JHRJUDSKLFDO�DUHD�ZKHUH�KH�H[HUFLVHV�KLV
DFWLYLW\����,Q�WKLV�FDVH��DUWLFOH�����SDUD����RI�WKH�*�&�&��VKDOO�DSSO\��DFFRUGLQJ�WR
ZKLFK��LI�WKH�PDQGDWRU\�KDV�DSSRLQWHG�D�VXEVWLWXWH�ZKLOH�EHLQJ�HQWLWOHG�WR�GR�VR
WKH�PDQGDWRU\�VKDOO�RQO\�EH�OLDEOH�IRU�WKH�IDXOW\�FKRLFH�RI�WKH�VXEVWLWXWH�DQG�IRU
WKH�LQVWUXFWLRQV�KH�JDYH�WR�VXFK�VXEVWLWXWH����2Q�WKH�FRQWUDU\��LI�WKH�SDUWLHV�KDG
DJUHHG�QRW�WR�DOORZ�WKH�DJHQW���PDQGDWRU\�WR�VXEVWLWXWH�DQRWKHU�IRU�KLPVHOI�LQ�WKH
SHUIRUPDQFH�RI�WKH�FRPPHUFLDO�DJHQF\�FRQWUDFW�DQG��QHYHUWKHOHVV��WKH�PDQGDWRU\
KDV�SURFHHGHG�ZLWK�VXFK�VXEVWLWXWLRQ��KH�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�IDXOW�RI�WKH
VXEVWLWXWH�DV�IRU�KLV�RZQ�IDXOW��,Q�ERWK�FDVHV�WKH�PDQGDWRU��PHDQLQJ�WKH�SULQFLSDO�
PD\�H[HUFLVH�GLUHFWO\�DJDLQVW�WKH�VXEVWLWXWH�WKH�ULJKWV�RI�DFWLRQ�DJDLQVW�WKH�ODWWHU
EHORQJLQJ�WR�WKH�PDQGDWRU\���

�G� WKH�OHJDOO\�H[SHFWHG�VWDQGDUG�RI�VNLOO�DQG�FDUH�LQ�WHUPV�RI�DJHQW
V�FRQWUDFWXDO
SHUIRUPDQFH�LV�GHWHUPLQHG�E\�DUWLFOHV�����DQG�����RI�WKH�*�&�&
���$�FRPPHUFLDO
DJHQW�VKDOO�QRW�EH�GHHPHG�UHVSRQVLEOH�IRU�WKH�EUHDFK�RI�FRQWUDFW��ZKLFK�KH�KDV
QHJRWLDWHG�RU���DQG��FRQFOXGHG�RQ�EHKDOI�RI�KLV�SULQFLSDO��XQOHVV�RWKHUZLVH
H[SOLFLWO\�VWLSXODWHG�LQ�D�VSHFLILF�RU�DOO�FRQWUDFWV�ZLWK�WKLUG�SDUWLHV��NQRZQ�DV��GHO
FUHGHUH��WHUP����8QGHU�WKHVH�FLUFXPVWDQFHV��D�VXSSOHPHQWDU\�FRPPLVVLRQ�VKDOO�EH

SURYLVLRQ�RI�VHUYLFHV��VHH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1RPRV�'DWDEDVH�
�� 6HH�SDUD���E�RI�DUWLFOH���RI�WKH�3UHVLGHQWLDO�'HFUHH�WKDW�H[SOLFLWO\�SURYLGHV�IRU�VXE�DJHQWV�
�� �&XOSD�LQ�HOLJHQGR��
�� 6HH�DOVR�DUWLFOH����RI�WKH�*UHHN�&RGH�RI�&LYLO�3URFHGXUH�
�� $FFRUGLQJ�WR�WKH�IRUPHU��D�PDQGDWRU\�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�IDXOW�ZKLOH�WKH�ODWWHU�LQGLFDWHV�WKDW
VXEMHFW�WR�DQ\�GLIIHUHQW�SURYLVLRQ�D�GHEWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�GHIDXOW�LQ�WKH�SHUIRUPDQFH�RI�KLV
REOLJDWLRQ�UHVXOWLQJ�IURP�IUDXG�RU�QHJOLJHQFH�LPSXWDEOH�WR�WKH�GHEWRU�RU�WR�KLV�ODZIXO�UHSUHVHQWDWLYHV�
DGRSWLQJ�QHJOLJHQFH�ZKHQ�WKH�FDUH�UHTXLUHG�LQ�WKH�FDUU\LQJ�RXW�RI�EXVLQHVV�KDV�QRW�EHHQ�IXUQLVKHG��,W
VKRXOG�EH�QRWHG�WKDW�DQ�DJUHHPHQW�H[FOXGLQJ�H[�DQWH�RU�OLPLWLQJ�WKH�UHVSRQVLELOLW\�UHVXOWLQJ�IURP�IUDXG
RU�JURVV�QHJOLJHQFH�LV�QXOO��LXV�FRJHQV�� DUWLFOH�����SDUD����RI�WKH�*�&�&���
�� 7KLV�WHUP�FDQ�EH�FRQVLGHUHG�XQGHU�WKH�VFRSH�RI�DUWLFOHV����II���*XDUDQWHH���RU�DUWLFOH�����RI�WKH
*�&�&����&XPXODWLYH�DVVXPSWLRQ�RI�GHEW���SURYLGLQJ�WKDW�LI�D�SHUVRQ�KDV�E\�FRQWUDFW�FRQFOXGHG�ZLWK�D
FUHGLWRU�SURPLVHG�SD\PHQW�RI�WKH�GHEW�RI�DQRWKHU��WKH�GHEWRU�VKDOO�QRW�EH�UHOHDVHG�EXW�DQ�DGGLWLRQDO
REOLJDWLRQ�VKDOO�EH�FUHDWHG�RQ�FKDUJH�RI�WKH�SURPLVVRU�XQOHVV�D�FRQWUDU\�FRQFOXVLRQ�FOHDUO\�UHVXOWV��,Q
DGGLWLRQ���GHO�FUHGHUH�
�WHUP�FDQ�EH�YLHZHG�DV��*DUDQWLHYHUWUDJ���DV�OHDGLQJ�WR�FUHGLWRU
V�VDWLVIDFWLRQ�
$S��*HRUJLDGLV�PHQWLRQV�WKDW��GHO�FUHGHUH��VKDOO�GHHPHG�JXDUDQWHH�LQ�RUGHU�DUWLFOHV�����DQG�����RI�WKH



MXVWLILHG�E\�VXFK�FRPPHUFLDO�DJHQW
V�DGGLWLRQDO��VHUYLFH���LQ�IRUP�RI�DGGLWLRQDO�
OLDELOLW\��ZKLOH�WKH�QDWXUH�RI�WKH�FRQWUDFW�DV�FRPPHUFLDO�DJHQF\�VKDOO�QRW�EH�
GLYHUVLILHG�

�H��WKH�FRPPHUFLDO�DJHQW��DV�ZHOO�DV�WKH�SULQFLSDO��VKDOO�EH�OLDEOH�WRZDUGV�KLV�FOLHQWV�
RQ�JURXQGV�RI�DUWLFOH�����RI�WKH�*�&�&���WRUW��E\�ZKLFK�D�SHUVRQ�ZKR�KDV�DVVLJQHG�
WR�DQRWKHU�WKH�WDVN�RI�SHUIRUPLQJ�D�VHUYLFH�VKDOO�EH�OLDEOH�IRU�WKH�SUHMXGLFH�FDXVHG�
LOOHJDOO\�WR�D�WKLUG�SDUW\��L�H��D�FOLHQW��E\�WKH�SHUVRQ�DVVLJQHG�ZKLOH�SHUIRUPLQJ�KLV
VHUYLFH���

$�QHFHVVDU\�UHTXLUHPHQW�LV�WKDW�KH�PXVW�EH�UHJLVWHUHG�DV�D�FRPPHUFLDO�DJHQW�LQ�WKH�
UHOHYDQW�FKDPEHU�RI�FRPPHUFH�RU�WKH�FRPPHUFLDO�VHFWLRQ�RI�RWKHU�FKDPEHUV��WKH�WD[�
DXWKRULW\�RI�WKH�SODFH�ZKHUH�KH�H[HUFLVHV�KLV�SURIHVVLRQ�DQG�WKH�0HUFKDQWV�3HQVLRQ�
)XQG����+RZHYHU��WKH�FRQWUDFW�HQWHUHG�E\�DQ�DJHQW�ZLWKRXW�WKH�SULRU�IXOILOOPHQW�RI�WKH�
DERYH�UHTXLUHPHQW�VKDOO�EH�GHHPHG�HIIHFWLYH�VLQFH�DUWLFOH�����RI�WKH�*�&�&��VKDOO�QRW

� �

DSSO\�LQ�WKDW�FDVH����

$�FRPPHUFLDO�DJHQW�VKDOO�EH�XQGHUVWRRG�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�&RXQFLO�'LUHFWLYH�
DQG�WKH�3UHVLGHQWLDO�'HFUHH���DV�QRW�LQFOXGLQJ�LQ�SDUWLFXODU���D��D�SHUVRQ�ZKR��LQ�KLV�
FDSDFLW\�DV�DQ�RIILFHU��LV�HPSRZHUHG�WR�HQWHU�LQWR�FRPPLWPHQWV�ELQGLQJ�RQ�D�
FRPSDQ\�RU�DVVRFLDWLRQ��E��D�SDUWQHU�ZKR�LV�ODZIXOO\�DXWKRUL]HG�WR�HQWHU�LQWR�
FRPPLWPHQWV�ELQGLQJ�RQ�KLV�SDUWQHUV�DQG��F��D�UHFHLYHU��D�UHFHLYHU�DQG�PDQDJHU��D�
OLTXLGDWRU�RU�D�WUXVWHH�LQ�EDQNUXSWF\���

������6DOHV�5HSUHVHQWDWLYHV

&RPPHUFLDO�DJHQWV�DQG�VDOHV�UHSUHVHQWDWLYHV�PD\�EH�XQGHU�WKH�FORVH�GHSHQGHQFH�RI�
WKHLU�HPSOR\HU��DOWKRXJK�LW�LV�QRW�FRPPRQ�IRU�WKH�IRUPHU��DQG�DFW�LQ�DFFRUGDQFH�ZLWK�
KLV�LQVWUXFWLRQV�DQG�VXSHUYLVLRQ�UHFHLYLQJ�D�UHJXODU�VDODU\�RU�D�FRPPLVVLRQ�
SHUFHQWDJH�RU�ERWK��,Q�VXFK�FDVHV�LW�LV�DGPLWWHG�WKDW�WKH\�KDYH�HQWHUHG�LQWR�DQ�
HPSOR\PHQW�FRQWUDFW�RI�GHSHQGHQW�ZRUN���

*�&�&��WR�EH�DSSOLHG��&UHGLWV
�6HFXULW\��������S�����II��HVSHFLDOO\�S�����������7K��/LDNRSRXORV��
*HQHUDO�&RPPHUFLDO�/DZ��9RO��,��������S�������SDUD������&RQWUD��$QGURXWVRSRXORV��&RPPHUFLDO�
$JHQF\�&RQWUDFW��������S�����II��6HH�'HFLVLRQ�1R������������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�
7KHVVDORQLNL��$SA���������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��
((X7W$��������S����II�
�� 6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$YQ��������S�����II��'HFLVLRQ�1R
��������RI�WKH�6XSUHPH�&RXUW��((XUF$��������S�����II��7KH�FOLHQWV�FDQ�DOVR�EULQJ�DQ�DFWLRQ�DJDLQVW�WKH
SULQFLSDO�EHFDXVH�RI�WKHLU�MXVWLILHG��E\�JRRG�IDLWK��EHOLHI�WKDW�WKH\�FRQWUDFWHG�ZLWK�KLP�RQ�JURXQGV�RI
DUWLFOHV���������������DQG�����RI�WKH�*�&�&��$ERXW��VHH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO
RI�$WKHQV��(MWLD.(X7L$��������S�����II��$S���*HRUJLDGLV��1HZ�&RQWUDFWXDO�)RUPV�RI�7HPSRUDU\
(FRQRP\��������S�����II��LQ�IUDQFKLVLQJ���)��'RULV��LQ�,QWHUSUHWDWLRQ�RI�WKH�*&�&���������9RO��,��S�
���II��HVSHFLDOO\�S����������
�� $UWLFOH����SDUD����D��E��F��G�RI�WKH�3UHVLGHQWLDO�'HFUHH��6HH�DOVR�/DZ�1R������������/DZ�1R���������
DQG�3UHVLGHQWLDO�'HFUHH�1R�����������DUWLFOHV�����DQG����DERXW�WKH�SDVW�SUHUHTXLVLWH�RI�OLFHQVH�
��$FFRUGLQJ�WR�VDPH�DUWLFOH��D�WUDQVDFWLRQ�WKDW�LV�LQFRQVLVWHQW�ZLWK�D�SURKLELWLYH�SURYLVLRQ�RI�WKH�ODZ�
VKDOO��XQOHVV�D�GLIIHUHQW�FRQFOXVLRQ�FDQ�EH�GUDZQ��EH�QXOO��6HH�'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�
$SSHDO�RI�3DWUD��((XMU$��������S�����II��.��*��3DPSRXNLV��,QWURGXFWLRQ�WR�&RPPHUFLDO�$JHQF\�/DZ��
$SX������������S����������$UWLFOH���SDUD���DQG���SDUD����UHVSHFWLYHO\�
���$GGLWLRQDOO\��WKH�3UHVLGHQWLDO�'HFUHH�DV�ZHOO�DV�WKH�&RXQFLO�'LUHFWLYH�VKDOO�QRW�DSSO\�WR�FRPPHUFLDO�
DJHQWV�ZKRVH�DFWLYLWLHV�DUH�XQSDLG�DQG�WR�WKRVH�ZKR�RSHUDWH�RQ�FRPPRGLW\�H[FKDQJHV�RU�LQ�WKH�
FRPPRGLW\�PDUNHW�
���+RZHYHU��7K��/LDNRSRXORV�LQGLFDWHV�WKDW�VXFK�HPSOR\PHQW�FRQWUDFWV�DUH�LQFRQVLVWHQW�ZLWK�WKH�
LQGHSHQGHQW�FRPPHUFLDO�DFWLYLW\�RI�PHUFKDQWV��$JHQF\�&RQWUDFW��((XMW$��������S�����II���,Q�FDVH�WKH�
OLQN�ZLWK�WKH�HPSOR\HU�LV�ORRVH�DQG�WKHUH�H[LVW�QR�FRPPLWPHQWV�DV�WR�WLPH��SODFH�RI�ZRUN�DQG�PDQQHU�
RI�SURYLVLRQ�RI�VHUYLFHV�WKH�FRQWUDFW�LV�RQH�UHODWHG�WR�WKH�OHDVH�RI�LQGHSHQGHQW�VHUYLFHV�DQG�
SRVVLEO\

�



����%DVLF�$VSHFWV�RI�&RPPHUFLDO�$JHQF\�XQGHU�*UHHN�/DZ

����� )RUPDOLWLHV

7KH�3UHVLGHQWLDO�'HFUHH�DV�ZHOO�DV�WKH�&RXQFLO�'LUHFWLYH�GRHV�QRW�UHTXLUH�WKDW�DJHQF\�
DJUHHPHQWV�EH�GUDZQ�XS�LQ�ZULWLQJ�LQ�RUGHU�WR�EH�HIIHFWLYH����'LIILFXOWLHV�PD\�DULVH�LQ�
WKH�FDVH�RI�DJHQWV�ZKR�GR�QRW�IDOO�XQGHU�WKH�GHILQLWLRQ�RI�PHUFKDQW��DOWKRXJK�LQ�
SUDFWLFH�DQ�DJHQW�LQ�PRVW�FDVHV�ZLOO�DFW�LQ�WKH�FDSDFLW\�RI�D�PHUFKDQW�LQ�WKH�PHDQLQJ�
RI�WKH�*UHHN�&RPPHUFLDO�/DZ��,Q�DQ\�FDVH��LW�LV�DFFHSWHG�WKDW�WKH�FDSDFLW\�RI�D�
PHUFKDQW�LV�QRW�SUHVXPHG�EXW�PXVW�EH�SURYHQ�DFFRUGLQJO\�

����� ([FOXVLYLW\

([FOXVLYLW\�LV�D�XVXDO��EXW�QRW�D�FKDUDFWHULVWLF��WHUP�LQ�FRPPHUFLDO�DJHQF\�FRQWUDFWV�
DQG��WKHUHIRUH��WKH�SDUWLHV�DUH�IUHH�WR�GHWHUPLQH�WKH�IRUPXODWLRQ�RI�WKH�UHOHYDQW�
SURYLVLRQV�LQ�FRQMXQFWLRQ�ZLWK�DUWLFOH�����RI�WKH�*�&�&���

����� &RQVLGHUDWLRQ�RI�$JHQW��&RPPLVVLRQ�

8QGHU�WKH�SURYLVLRQV�RI�WKH�3UHVLGHQWLDO�'HFUHH����WKH�FRPPHUFLDO�DJHQW�LV�HQWLWOHG�WR�
WKH�DJUHHG�FRPPLVVLRQ��,Q�WKH�DEVHQFH�RI�DQ\�DJUHHPHQW�RQ�WKLV�PDWWHU�EHWZHHQ�WKH

OHDVH�RI�ZRUN��6HH�*��.DURX]RV��&RPPHUFLDO�$JHQW��6DOHV�5HSUHVHQWDWLYH��,QGHSHQGHQW�3URIHVVLRQDO�
RU�(PSOR\HH"��2RS(MQ2���������S������II��'HFLVLRQ�1R�����������RI�WKH�6XSUHPH�&RXUW��$(1��������
S�����II��'HFLVLRQ�1R�����������RI�WKH�6XSUHPH�&RXUW��$((��������S�����II��'HFLVLRQ�1R�����������
RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II�
�� $UWLFOH���SDUD����D�RI�WKH�3UHVLGHQWLDO�'HFUHH�VKDOO�QRW�EH�LQWHUSUHWHG�DV�SURYLGLQJ�WKDW�DQ�DJHQF\
FRQWUDFW�LV�QRW�YDOLG�XQOHVV�HYLGHQFHG�LQ�ZULWLQJ�VLQFH�WKDW�ZRXOG�EH�LQ�EUHDFK�ZLWK�WKH�OHWWHU�DQG�WKH
UDWLR�RI�WKH�&RXQFLO�'LUHFWLYH�DV�UHYHDOHG�E\�D�V\VWHPDWLF�LQWHUSUHWDWLRQ�RI�SDUD����DQG���RI�DUWLFOH����RI
VDPH�&RXQFLO�'LUHFWLYH��8QGHU�WKH�VFRSH�RI�DUWLFOH����RI�WKH�&RXQFLO�'LUHFWLYH��HDFK�SDUW\�VKDOO�EH
HQWLWOHG�WR�UHFHLYH�IURP�WKH�RWKHU�RQ�UHTXHVW�D�VLJQHG�ZULWWHQ�GRFXPHQW�VHWWLQJ�RXW�WKH�WHUPV�RI�WKH
FRPPHUFLDO�DJHQF\�FRQWUDFW�LQFOXGLQJ�DQ\�WHUPV�VXEVHTXHQWO\�DJUHHG��:DLYHU�RI�WKLV�ULJKW�VKDOO�QRW�EH
SHUPLWWHG��VHH�DOVR�SDUD����E�RI�DUWLFOH���RI�WKH�3UHVLGHQWLDO�'HFUHH���3DUD����RI�VDPH�DUWLFOH�LQGLFDWHV
WKDW�QRWZLWKVWDQGLQJ�SDUD����RI�DUWLFOH����RI�WKH�'LUHFWLYH��D�0HPEHU�6WDWH�PD\�SURYLGH�WKDW�DQ�DJHQF\
FRQWUDFW�VKDOO�QRW�EH�YDOLG�XQOHVV�HYLGHQFHG�LQ�ZULWLQJ���6HH�.��3DPSRXNLV��7KH�GRFXPHQW�LQ
&RPPHUFLDO�$JHQF\�&RQWUDFW��((X�MU$��������S����II��7K��/LDNRSRXORV��*HQHUDO�&RPPHUFLDO�/DZ��9RO�
,��������S�����������1��7HOOLV��$PHQGPHQW�RI�/HJLVODWLRQ�UHJDUGLQJ�&RPPHUFLDO�$JHQWV�E\�3�'�
����������(PPF(($�$���������S�����II��6HH�DOVR�DUWLFOHV�����SDUD����DQG���LQ�OLJKW�RI�DUWLFOH�����SDUD�
��G�RI�WKH�*UHHN�&RGH�RI�&LYLO�3URFHGXUH��DV�DQDO\]HG�LQ�.HUDPHDV���.RQGLOLV���1LNDV��,QWHUSUHWDWLRQ�RI
WKH�*UHHN�&RGH�RI�&LYLO�3URFHGXUH��������9RO��,��S�����II��6LPLODUO\��VHH�'HFLVLRQ�1R�����������RI�WKH
&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��((X-W$��������S�����II��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO
RI�3DWUD��(PDLF(X7W$��������S�����2II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�3LUDHXV�
(�DRLF(Q�W$�������S������II��&RQWUD��VHH�'HFLVLRQ�1R���������RI�WKH�&RXUW�RI�$SSHDO�RI�/DULVD��1RPRV
'DWDEDVH��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S������II��'HFLVLRQ
1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(MXDLF($��%���������S�����II��'HFLVLRQ�1R����������
RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��((X�MU$��������S������II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI
$SSHDO�RI�7KHVVDORQLNL��((X-L$��������S������II��,W�VKRXOG�EH�DOVR�PHQWLRQHG�WKDW�LQ�FDVH�D�SDUW\
FDQQRW�UHFHLYH�IURP�WKH�RWKHU�RQ�UHTXHVW�D�VLJQHG�ZULWWHQ�GRFXPHQW�UHJDUGLQJ�WKH�FRPPHUFLDO�DJHQF\
DJUHHPHQW��LW�LV�HQWLWOHG�WR�EULQJ�DQ�DFWLRQ�EDVHG�RQ�DUWLFOH�����RI�WKH�*UHHN�&RGH�RI�&LYLO�3URFHGXUH
�VHH�DOVR�DUWLFOH�����RI�WKH�*�&�&���DFFRUGLQJ�WR�ZKLFK��LI�WKH�SDUWLHV�XSRQ�FRQFOXGLQJ�DQ�DJUHHPHQW
UHVHUYHG�WKH�ULJKW�WR�GUDZ�XS�D�ZULWWHQ�GRFXPHQW�LQ�FDVH�RI�GRXEW�WKH�DJUHHPHQW�VKDOO�EH�YDOLG�HYHQ
ZLWKRXW�WKH�GUDZLQJ�XS�RI�WKH�GRFXPHQW���6HH�DOVR�'HFLVLRQ�1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW
RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((�������
�� �6XEMHFW�WR�DQ\�GLIIHUHQW�SURYLVLRQ�RI�WKH�ODZ�D�FRQWUDFW�LV�UHTXLUHG�WR�FUHDWH�RU�WR�DPHQG�DQ
REOLJDWLRQ����)UHHGRP�RI�&RQWUDFWV����6HH�0��6WDWKRSRXORV��*HQHUDO�/DZ�RI�2EOLJDWLRQV��������S�
���II��$S��*HRUJLDGLV��/DZ�RI�2EOLJDWLRQV�*HQHUDO�3DUW��������S����II�
�� $UWLFOHV������DOVR��&KDSWHU�,,,��DUWLFOHV������RI�WKH�&RXQFLO�'LUHFWLYH���6HH�'HFLVLRQ�1R���������RI
WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��((X7L$��������S�����II��'HFLVLRQ�1R����������RI
WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�7KHVVDORQLNL��$SX���������S�����II��(��(��3HUDNLV��*HQHUDO
3DUW�RI�&RPPHUFLDO�/DZ��������S�����II��7K��/LDNRSRXORV��*HQHUDO�&RPPHUFLDO�/DZ��9RO��,��������S�
���II�
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SDUWLHV��D�FRPPHUFLDO�DJHQW�VKDOO�EH�HQWLWOHG�WR�WKH�UHPXQHUDWLRQ�WKDW�FRPPHUFLDO�
DJHQWV�DSSRLQWHG�IRU�WKH�JRRGV�IRUPLQJ�WKH�VXEMHFW�RI�KLV�FRPPHUFLDO�DJHQF\�FRQWUDFW�
DUH�FXVWRPDULO\�DOORZHG�LQ�WKH�SODFH�ZKHUH�KH�FDUULHV�RQ�KLV�DFWLYLWLHV��,I�WKHUH�LV�QR�
VXFK�FXVWRPDU\�SUDFWLFH��D�FRPPHUFLDO�DJHQW�VKDOO�EH�HQWLWOHG�WR�UHDVRQDEOH�
UHPXQHUDWLRQ�WDNLQJ�LQWR�DFFRXQW�DOO�WKH�DVSHFWV�RI�WKH�WUDQVDFWLRQ�LQ�TXHVWLRQ��� �$�
FRQVLGHUDWLRQ��LQ�WKH�PHDQLQJ�RI�WKH�3UHVLGHQWLDO�'HFUHH��LV�GHHPHG�WR�EH�WKH�NLQG�RI�
FRPPLVVLRQ�RI�WKH�FRPPHUFLDO�DJHQW�GHWHUPLQHG�RQ�WKH�EDVLV�RI�WKH�QXPEHU�DQG�WKH�
YDOXH�RI�VDOHV�QHJRWLDWHG�DQG�SRVVLEO\�FRQFOXGHG�ZKHUHDV�WKH�SURYLVLRQV�SHUWDLQLQJ�WR�
FRPPLVVLRQ�DSSO\��SURYLGHG�WKH�FRPPHUFLDO�DJHQW�LV�UHPXQHUDWHG�LQ�ZKROH�RU�LQ�SDUW�
E\�FRPPLVVLRQ�

,Q�SDUWLFXODU��D�FRPPHUFLDO�DJHQW�VKDOO�EH�HQWLWOHG�WR�FRPPLVVLRQ�RQ�FRPPHUFLDO�
WUDQVDFWLRQV�FRQFOXGHG�GXULQJ�WKH�SHULRG�FRYHUHG�E\�WKH�DJHQF\�FRQWUDFW��D��ZKHUH�
WKH�WUDQVDFWLRQ�KDV�EHHQ�FRQFOXGHG�DV�D�UHVXOW�RI�KLV�DFWLRQ����RU��E��ZKHUH�WKH�
WUDQVDFWLRQ�LV�FRQFOXGHG�ZLWK�D�WKLUG�SDUW\�ZKRP�KH�KDV�SUHYLRXVO\�DFTXLUHG�DV�D�
FXVWRPHU�IRU�WUDQVDFWLRQV�RI�WKH�VDPH�NLQG����,W�VKRXOG�EH�XQGHUOLQHG�WKDW�WKH�
DIRUHPHQWLRQHG��SULRU�WUDQVDFWLRQV�RI�WKH�VDPH�NLQG�PD\�UHODWH�WR�GLIIHUHQW�SURGXFWV��
EUDQGV�RU�TXDOLW\�WKDQ�WKRVH�GHVFULEHG�LQ�WKH�WUDQVDFWLRQ�LQ�TXHVWLRQ�EXW�VWLOO�ZLWKLQ�
FRPPHUFLDO�DJHQW
V�PDLQ�DFWLYLWLHV����$GGLWLRQDOO\��D�FRPPHUFLDO�DJHQW�VKDOO�EH�
HQWLWOHG�WR�FRPPLVVLRQV�RQ�WUDQVDFWLRQV�FRQFOXGHG�GXULQJ�WKH�SHULRG�FRYHUHG�E\�WKH�
DJHQF\�FRQWUDFW�HLWKHU�ZKHUH�KH�LV�HQWUXVWHG�ZLWK�D�VSHFLILF�JHRJUDSKLFDO�DUHD�RU�
JURXS�RI�FXVWRPHUV�RU�ZKHUH�KH�KDV�DQ�H[FOXVLYH�ULJKW�WR�D�VSHFLILF�JHRJUDSKLFDO�DUHD�
RU�JURXS�RI�FXVWRPHUV�DQG�ZKHUH�WKH�WUDQVDFWLRQ�KDV�EHHQ�HQWHUHG�LQWR�ZLWK�D�
FXVWRPHU�EHORQJLQJ�WR�WKDW�DUHD�RU�JURXS���

2Q�WKH�RWKHU�KDQG��IRU�D�FRPPHUFLDO�DFW�HQWHUHG�LQWR�DIWHU�WKH�GLVFKDUJH�RI�WKH�
FRPPHUFLDO�DJHQF\�DJUHHPHQW��WKH�FRPPHUFLDO�DJHQW�VKDOO�EH�HQWLWOHG�WR�FRPPLVVLRQ�
�D��LI�WKH�WUDQVDFWLRQ�LQ�TXHVWLRQ�LV�PDLQO\�DWWULEXWDEOH�WR�WKH�FRPPHUFLDO�DJHQW
V�
HIIRUWV�GXULQJ�WKH�SHULRG�FRYHUHG�E\�WKH�FRPPHUFLDO�DJHQF\�FRQWUDFW�DQG�LI�WKH�
WUDQVDFWLRQ�ZDV�HQWHUHG�LQWR�ZLWKLQ�D�UHDVRQDEOH�SHULRG�DIWHU�WKDW�FRQWUDFW�WHUPLQDWHG��
RU��E��LI��LQ�FRPSOLDQFH�ZLWK�WKH�FRQGLWLRQV�PHQWLRQHG�LQ�DUWLFOH���SDUD����RI�WKH�
3UHVLGHQWLDO�'HFUHH��WKH�RUGHU�RI�WKH�WKLUG�SDUW\�UHDFKHG�WKH�SULQFLSDO�RU�WKH�
FRPPHUFLDO�DJHQW�SULRU�WR�WKH�WHUPLQDWLRQ�RI�WKH�FRPPHUFLDO�DJHQF\�FRQWUDFW���

0RUHRYHU��WKH�FRPPLVVLRQ�VKDOO�EHFRPH�GXH�IURP�WKH�WLPH�DQG�WR�WKH�H[WHQW��D��WKH�
SULQFLSDO�KDV�H[HFXWHG�WKH�WUDQVDFWLRQ��RU��E��WKH�SULQFLSDO�VKRXOG��DFFRUGLQJ�WR�KLV�
DJUHHPHQW�HQWHUHG�LQWR�ZLWK�WKH�WKLUG�SDUW\��KDYH�H[HFXWHG�WKH�FRPPHUFLDO�DFW��DQG��F�

�� 7K��/LDNRSRXORV��,VVXHV�RI�&RPPHUFLDO�/DZ��9RO��,,��������S�����II�
�� 7KH�SKUDVH��ZKHUH�WKH�WUDQVDFWLRQ�KDV�EHHQ�FRQFOXGHG�DV�D�UHVXOW�RI�KLV�DFWLRQ��VKDOO�EH�LQWHUSUHWHG
LQ�D�ZLGHU�VHQVH�VLQFH�FRPPHUFLDO�DJHQW
V�DFWLRQ�PXVW�QRW�EH�WKH�H[FOXVLYH��RU�WKH�PDLQ��FDXVH��WKDW�OHG
WR�WKH�FRQFOXVLRQ�RI�WKH�WUDQVDFWLRQ�LQ�TXHVWLRQ��+RZHYHU��FRPPHUFLDO�DJHQW
V�FRQWULEXWLRQ�VKDOO�QRW�EH
WULYLDO��6HH�1��7HOOLV��$PHQGPHQW�RI�/HJLVODWLRQ�UHJDUGLQJ�&RPPHUFLDO�$JHQWV�E\�3�2�����������
(PFQF($��$���������S�����II��,Q�FDVH�RI�PRUH�WKDQ�RQH�FRPPHUFLDO�DJHQWV��XQOHVV�RWKHUZLVH�DJUHHG�
DUWLFOH�����RI�WKH�*�&�&���VKDOO�DSSO\��DFFRUGLQJ�WR�ZKLFK���LI�VHYHUDO�SHUVRQV�RZH�D�GLYLVLEOH
SHUIRUPDQFH�RU�LI�VHYHUDO�SHUVRQV�DUH�HQWLWOHG�WR�VXFK�SHUIRUPDQFH�LQ�FDVH�RI�GRXEW�HDFK�GHEWRU�VKDOO�EH
REOLJDWHG�WR�SD\�DQG�HDFK�FUHGLWRU�VKDOO�KDYH�WKH�ULJKW�WR�UHFHLYH�DQ�HTXDO�VKDUH�
�� 6HH�.��3DPSRXNLV��3URWHFWLRQ�RI�&RPPHUFLDO�$JHQW�LQ�&RQWHPSRUDU\�/DZ��0�$�(�%�(�����9RO�����
������S���II��.��3DPSRXNLV��6WXGLHV�RI�&RPPHUFLDO�/DZ�%
��������S�����II�
���3RVVLEOH�UHODWLRQ�RI�VXEVWLWXWLRQ�RU�DOWHUQDWLRQ�EHWZHHQ�WKH�DERYHPHQWLRQHG�SURGXFWV�VKDOO�QRW
LQWHUIHUH�WKH�JUDQW�RI�FRPPLVVLRQ�DV�ZHOO��VHH�/��.RWVLULV��&RPSHWLWLRQ�/DZ��������S�����II��
�� $GYHUVHO\��FRPPHUFLDO�DJHQW
V�FRQWUDFWXDO�H[FOXVLRQ�IURP�VSHFLILF�FOLHQWV�ZDV�GHHPHG�OHJLWLPDWH
�VHH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$YU@��������S�����II��
���2Q�WKH�FRQWUDU\��D�FRPPHUFLDO�DJHQW�VKDOO�QRW�EH�HQWLWOHG�WR�FRPPLVVLRQ�LI�WKDW�FRPPLVVLRQ�LV
SD\DEOH�WR�WKH�SUHYLRXV�FRPPHUFLDO�DJHQW��XQOHVV�LW�LV�HTXLWDEOH�EHFDXVH�RI�WKH�FLUFXPVWDQFHV�IRU�WKH
FRPPLVVLRQ�WR�EH�VKDUHG�EHWZHHQ�WKH�FRPPHUFLDO�DJHQWV�



WKH�WKLUG�SDUW\�KDV�H[HFXWHG�WKH�WUDQVDFWLRQ��(VSHFLDOO\��WKH�FRPPLVVLRQ�VKDOO�EHFRPH�
GXH�DW�WKH�ODWHVW�ZKHQ�WKH�WKLUG�SDUW\�KDV�H[HFXWHG�KLV�SDUW�RI�WKH�WUDQVDFWLRQ�RU�VKRXOG�
KDYH�GRQH�VR�LI�WKH�SULQFLSDO�KDG�H[HFXWHG�KLV�SDUW�RI�WUDQVDFWLRQ��DV�KH�VKRXOG�KDYH��� �
7KH�ULJKW�WR�FRPPLVVLRQ�FDQ�EH�H[WLQJXLVKHG�RQO\�LI�DQG�WR�WKH�H[WHQW�LW�LV�HVWDEOLVKHG�
WKDW�WKH�FRQWUDFW�EHWZHHQ�WKH�WKLUG�SDUW\�DQG�WKH�SULQFLSDO�ZLOO�QRW�EH�H[HFXWHG�DQG�
WKDW�IDFH�LV�GXH�WR�D�UHDVRQ�IRU�ZKLFK�WKH�SULQFLSDO�LV�QRW�WR�EODPH���

$�FRPPHUFLDO�DJHQW�VKDOO�EH�HQWLWOHG�WR�GHPDQG�WKDW�KH�EH�SURYLGHG�ZLWK�DOO�WKH�
LQIRUPDWLRQ�DQG�LQ�SDUWLFXODU�DQ�H[WUDFW�IURP�WKH�ERRNV��ZKLFK�LV�DYDLODEOH�WR�KLV�
SULQFLSDO�DQG�ZKLFK�KH�QHHGV�LQ�RUGHU�WR�FRQILUP�WKH�DPRXQW�RI�WKH�FRPPLVVLRQ�GXH�
WR�KLP���,W�VKRXOG�EH�HPSKDVL]HG�WKDW�DJUHHPHQWV�WR�GHURJDWH�IURP�WKH�SURYLVLRQV�
FRQQHFWHG�ZLWK�FRPPHUFLDO�DJHQW
V�FRPPLVVLRQ��WR�KLV�GHWULPHQW��DUH�QRW�SHUPLWWHG���

����� 7HUULWRU\

7KH�LVVXH�RI�WHUULWRU\�PD\�EH�IUHHO\�DJUHHG�XSRQ�E\�WKH�FRQWUDFWLQJ�SDUWLHV��ZKHWKHU�
OLQNHG�ZLWK�H[FOXVLYLW\�RU�QRW��7KH�JHRJUDSKLFDO�DUHD�RI�WKH�DJUHHPHQW�PD\�LQFOXGH�
WKH�HQWLUH�WHUULWRU\�RI�*UHHFH��WRJHWKHU�ZLWK�RWKHU�QHLJKERULQJ�FRXQWULHV��RU�SDUW�
WKHUHRI�

����� 0DLQ�2EOLJDWLRQV�RI�3ULQFLSDO

,Q�JHQHUDO��ERWK�WKH�DJHQW�DQG�WKH�SULQFLSDO�DUH�UHTXLUHG�WR�DFW�ZLWK�GXH�GLOLJHQFH��
SUHFLVLRQ��KRQHVW\�DQG�JRRG�IDLWK�LQ�WKH�FRQFOXVLRQ��SURPRWLRQ�DQG�H[HFXWLRQ�RI�WKHLU�
FRPPHUFLDO�DFWV����6SHFLILFDOO\��WKH�SULQFLSDO�PXVW�

�D��SODFH�DW�WKH�GLVSRVDO�RI�KLV�FRPPHUFLDO�DJHQW�ZLWK�WKH�QHFHVVDU\�GRFXPHQWDWLRQ

�� $FFRUGLQJ�WR�DUWLFOH�����RI�WKH�*�&�&���D�FUHGLWRU�VKDOO�DOVR��PHDQLQJ�DSDUW�IURP�WKH�FDVH�RI�DUWLFOH
����RI�WKH�*�&�&���EH�SODFHG�XQGHU�QRWLFH�LI�DOWKRXJK�LQYLWHG�E\�WKH�GHEWRU�WKH�VDLG�FUHGLWRU�KDV�QRW
SURFHHGHG�ZLWK�WKH�UHTXLUHG�DFWLRQ�RU�FRRSHUDWLRQ�ZLWKRXW�ZKLFK�WKH�GHEWRU�FDQQRW�IXUQLVK�WKH
SHUIRUPDQFH��$Q�LQYLWDWLRQ�VKDOO�QRW�EH�UHTXLUHG�ZLWK�UHJDUG�WR�DFWLRQ�WKDW�PXVW�EH�WDNHQ�E\�WKH�FUHGLWRU
LI�D�IL[HG�GDWH�RU�D�FHUWDLQ�SHULRG�IURP�WKH�GDWH�RI�QRWLILFDWLRQ�KDV�EHHQ�DOUHDG\�DJUHHG��)XUWKHUPRUH�
WKH�FRPPLVVLRQ�VKDOO�EH�SDLG�QRW�ODWHU�WKDQ�RQ�WKH�ODVW�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�TXDUWHU�LQ�ZKLFK
LW�EHFDPH�GXH�
�� ,Q�WKDW�FDVH�DQ\�FRPPLVVLRQ�ZKLFK�WKH�FRPPHUFLDO�DJHQW�KDV�DOUHDG\�UHFHLYHG�VKDOO�EH�UHIXQGHG��6HH
DUWLFOH�����RI�WKH�*�&�&��WKDW�SURYLGHV�WKDW�D�SHUVRQ�ZKR�KDV�EHFRPH�ULFKHU�ZLWKRXW�D�ODZIXO�FDXVH�E\
PHDQV�RU�WR�WKH�GHWULPHQW�RI�WKH�SURSHUW\�RI�DQRWKHU�VKDOO�EH�ERXQG�WR�UHVWLWXWH�WKH�EHQHILW��6XFK
REOLJDWLRQ�VKDOO�SDUWLFXODUO\�DULVH�E\�UHDVRQ�RI�D�SD\PHQW�PDGH�ZKLFK�ZDV�QRW�GXH�RU�SD\PHQW�IRU�D
FRQVLGHUDWLRQ�WKDW�GLG�QRW�PDWHULDOL]H�RU�WKDW�FHDVHG�WR�H[LVW��DV�LQ�FRQFUHWH��RU�WKDW�ZDV�LOOHJDO�RU
LPPRUDO�
�� )RU�WKDW�UHDVRQ��WKH�SULQFLSDO�VKDOO�VXSSO\�KLV�FRPPHUFLDO�DJHQW�ZLWK�D�VWDWHPHQW�RI�WKH�FRPPLVVLRQ
GXH��QRW�ODWHU�WKDQ�WKH�ODVW�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�TXDUWHU�LQ�ZKLFK�WKH�FRPPLVVLRQ�KDV�EHFRPH
GXH��7KLV�VWDWHPHQW�VKDOO�VHW�RXW�WKH�PDLQ�FRPSRQHQWV�XVHG�LQ�FDOFXODWLQJ�WKH�VSHFLILF�DPRXQW�RI
FRPPLVVLRQ��VHH�DOVR�DUWLFOH�����RI�WKH�*UHHN�&RGH�RI�&LYLO�3URFHGXUH�DV�ZHOO�DV�DUWLFOH�����RI�WKH
*�&�&���
�� 3DUD����RI�DUWLFOH���RI�WKH�3UHVLGHQWLDO�'HFUHH�
�� 6HH�DUWLFOH���RI�WKH�3UHVLGHQWLDO�'HFUHH�E\�YLUWXH�RI�DUWLFOHV�����RI�WKH�&RXQFLO�'LUHFWLYH��LXV�FRJHQV��
:LWK�UHVSHFW�WR�WKH�FRQWHQW�RI�JRRG�IDLWK��LW�VKRXOG�EH�DUJXHG�WKDW�LQ�FRQFUHWR�LW�FRQFHUQV�WKH
�REMHFWLYH��JRRG�IDLWK�RU�WKH�LQWHJULW\��KRQRUDEOHQHVV�DQG�KRQHVW\�WKDW�VRPHERG\�KDV�WR�REVHUYH�LQ
FRPPHUFLDO�WUDQVDFWLRQV�DQG�JHQHUDOO\�LQ�VRFLDO�FR�H[LVWHQFH��VHH�DUWLFOHV��������������������RI�WKH
*�&�&����7KH��REMHFWLYH��JRRG�IDLWK�LQ�FRQWUDVW�WR�WKH��VXEMHFWLYH���L�H��DUWLFOHV������������RI�WKH
*�&�&����MXGJHV�WKH�H[WHULRU�EHKDYLRU�RI�WKH�SHUVRQ�ZLWKRXW�UHJDUG�WR�WKH�PRWLYHV�DQG�JHQHUDOO\�WKH
VXEMHFWLYH�IDFWRUV��$ERXW��VHH�$S��*HRUJLDGLV��*HQHUDO�3ULQFLSOHV�RI�&LYLO�/DZ��������SDJHV���II��0�
6WDWKRSRXORV��&RQWUDFW�/DZ��������SDJHV���II��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��((1����
S�����II��$ERXW�SULQFLSDO
V�JHQHUDO�REOLJDWLRQ�RI�VXSSRUW�VHH�$QGURXWVRSRXORV��&RPPHUFLDO�$JHQF\
$JUHHPHQW��������S�����,7��3ULQFLSDO
V�VHFRQGDU\�REOLJDWLRQV��RULJLQDWHG�LQ�JRRG�IDLWK��UHIHU�WR�QRQ
H[FHVVLYH�LQWHUIHUHQFH�LQ�FRPPHUFLDO�DJHQW
V�DFWLYLW\�DQG�WR�FRQILGHQWLDOLW\��+RZHYHU��DUWLFOH�����RI�WKH
*�&�&��VKDOO�GHILQH�WKH�H[WHQW�RI�WKHVH�REOLJDWLRQV�DG�KRF�



UHODWLQJ�WR�WKH�JRRGV�FRQFHUQHG��L�H��SULFH�OLVWV��OHDIOHWV�HWF�����

�E� REWDLQ�IRU�KLV�FRPPHUFLDO�DJHQW�WKH�LQIRUPDWLRQ�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�RI
WKH�FRPPHUFLDO�DJHQF\�FRQWUDFW�DQG�LQ�SDUWLFXODU�QRWLI\�WKH�FRPPHUFLDO�DJHQW
ZLWKLQ�D�UHDVRQDEOH�SHULRG�RQFH�KH�DQWLFLSDWHV�WKDW�WKH�YROXPH�RI�FRPPHUFLDO
WUDQVDFWLRQV�ZLOO�EH�DSSUHFLDEO\�ORZHU�WKDQ�WKH�RQH�ZKLFK�WKH�DJHQW�VKRXOG�H[SHFW
LQ�WKH�QRUPDO�FRXUVH�RI�HYHQWV��DQG

�F� LQIRUP�WKH�FRPPHUFLDO�DJHQW�ZLWKLQ�D�UHDVRQDEOH�SHULRG�RI�KLV�DFFHSWDQFH��UHIXVDO
DQG�DQ\�QRQ�H[HFXWLRQ�RI�D�FRPPHUFLDO�WUDQVDFWLRQ�ZKLFK�WKH�FRPPHUFLDO�DJHQW
KDV�SURFXUHG�IRU�WKH�SULQFLSDO�

�G� UHLPEXUVH�WKH�FRPPHUFLDO�DJHQW�RI�HYHU\WKLQJ�WKH�ODWWHU�KDV�VSHQW�WR�DFKLHYH�DQ
RUGHUO\�SHUIRUPDQFH�RI�WKH�PDQGDWH�ZKHUHDV�FRPSHQVDWH�DQ\�SUHMXGLFH�WKH
FRPPHUFLDO�DJHQW�VXIIHUHG�ZLWKRXW�IDXOW�RQ�KLV�SDUW�LQ�WKH�SHUIRUPDQFH�RI�WKH
PDQGDWH���

������0DLQ�2EOLJDWLRQV�RI�$JHQW

)XUWKHUPRUH��WKH�DJHQW�KDV�WKH�IROORZLQJ�REOLJDWLRQV�

�D� WR�ORRN�DIWHU�KLV�SULQFLSDO
V�LQWHUHVWV��&RPPHUFLDO�DJHQW
V�DFWLYLWLHV�PXVW�EH
V\VWHPDWLF�DQG�FRQWLQXRXV����2Q�WKH�RWKHU�KDQG��D�FRPPHUFLDO�DJHQW�VKDOO�QRW
KDYH�WKH�ULJKW�WR�HIIHFW�HLWKHU�IRU�KLV�RZQ�DFFRXQW�RU�IRU�WKH�DFFRXQW�RI�D�WKLUG
SDUW\�RSHUDWLRQV�WKDW�DUH�FRQWUDU\�WR�SULQFLSDO
V�LQWHUHVWV���

�E� WR��PDNH�SURSHU�HIIRUWV�WR��QHJRWLDWH�DQG���ZKHUH��DSSURSULDWH���FRQFOXGH�WKH
WUDQVDFWLRQV�KH�LV�LQVWUXFWHG�WR�WDNH�FDUH�RI����$FFRUGLQJ�WR�DUWLFOH�����RI�WKH
*�&�&���KH�VKDOO�EH�ERXQG�WR�UHVWLWXWH�WR�WKH�PDQGDWRU��PHDQLQJ�KLV�SULQFLSDO�
HYHU\WKLQJ�KH�KDG�UHFHLYHG�IRU�RU�KDV�DFTXLUHG�IURP�WKH�SHUIRUPDQFH�RI�WKH
PDQGDWH���

�� +RZHYHU��WKH�SULQFLSDO�VKDOO�QRW�EH�REOLJDWHG�WR�GLVFORVH�LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKH�EDVLV�RI�KLV
SURGXFW����H�J���V\QWKHVLV��RI�FRORXU�PHWDO��WKDW��LV��VXEMHFW�WR��LQWHOOHFWXDO��SURSHUW\��ULJKWV����6HH��9�
$QWRQRSRXORV��,QWHOOHFWXDO�3URSHUW\��������7K��/LDNRSRXORV��,QWHOOHFWXDO�3URSHUW\��9RO��,�,,�������
�� 6HH�DUWLFOHV���������RI�WKH�*�&�&��$ERXW�WKH�VXLWDELOLW\�RI�DUWLFOHV����II�RI�*�&�&��WR�UHJXODWH�LQ
JHQHUDO�FRQWUDFWV�RI�SURYLGLQJ�FRPPHUFLDO�VHUYLFHV�VHH�.��7ULDQWDILOORSRXORV��'UDIW�RI�&LYLO�&RGH��9RO
���������S�����II�
�� )RU�WKLV�UHDVRQ��WKH�SDUWLHV�PD\�DJUHH�XSRQ�D�QHFHVVDU\�PLQLPXP�RI�VDOHV�SXUFKDVHV��,Q�WKLV�FDVH��WKH
QRQ�DFFRPSOLVKPHQW�RI�WKH�DERYH�PLQLPXP�VKRXOG�QRW�MXVWLI\�FRQWUDFW
V�WHUPLQDWLRQ�LI�LW�LV�QRW
DWWULEXWDEOH�WR�FRPPHUFLDO�DJHQW
V�IDXOW��+RZHYHU��WKHVH�NLQG�RI�WHUPV�VKRXOG�EH�H[DPLQHG�XQGHU�WKH
VFRSH�RI�DUWLFOHV����������RI�WKH�*�&�&��6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV�
$((��������S�����II��'HFLVLRQ�1R������������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�
���II��'HFLVLRQ�1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�
����II��LQ�FDVH�RI�GLVWULEXWLRQ���'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL�
((XMW$��������S����II��6HH�$QGURXWVRSRXORV��&RPPHUFLDO�$JHQF\�$JUHHPHQW��������S�����II��(�
3HUDNLV�LQ�'HFLVLRQ�1R�����������RI�WKH�0XOWLPHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((�������
S������II�
�� 6HH�'HFLVLRQ�1R�����������RI�WKH�6XSUHPH�&RXUW��$YQ��������S�����II��'HFLVLRQ�1R����������RI�WKH
0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�7KHVVDORQLNL��$((��������S�����II��'HFLVLRQ�1R���������RI
WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�0LWLOLQL��$YQ��������S�����II��'HFLVLRQ�1R�����������RI
WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$(1��������S�����II�ZLWK�FDVH�ODZ�FLWDWLRQV��)RU�WKLV�SXUSRVH��DUWLFOHV
����DQG�����RI�WKH�*�&�&��VKDOO�DSSO\��6HH�1��5RNDV��(OHPHQWV�RI�&RPPHUFLDO�/DZ��������S����II��7K�
/LDNRSRXORV��*HQHUDO�&RPPHUFLDO�/DZ��������S����������
�� ,W�VKRXOG�EH�DFFHSWHG�WKDW�WKH�FRPPHUFLDO�DJHQW�LV�REOLJHG�WR�FRQILUP�KLV�FOLHQWV
�VROYHQF\�WR�WKH
H[WHQW�KH�LV�LQ�D�SRVLWLRQ�WR�SHUIRUP�VXFK�UHVHDUFK��KLV�UHIXVDO�ZRXOG�EH�FRQWUDU\�WR�WKH�UHTXLUHPHQWV�RI
JRRG�IDLWK�DQG�WKLV�GRHV�QRW�HQWDLO�DGGLWLRQDO�H[SHQVH��6HH�DUWLFOH�����RI�WKH�*�&�&�
�� 6HH�'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��((X7L$��������S����II��'HFLVLRQ�1R
���������RI�WKH�6XSUHPH�&RXUW��((1��������S�����II�

��



�F� WR�FRPPXQLFDWH�WR�WKH�SULQFLSDO�DOO�WKH�LQIRUPDWLRQ�DYDLODEOH�WR�KLP��IRU�H[DPSOH�
DV���UHJDUGV���PDUNHW
V���HYDOXDWLRQV����VXSSO\���DQG���GHPDQG����SULFHV����TXDOLW\���DQG
DYDLODELOLW\�RI�SURGXFWV��LQIULQJHPHQW�RI�SULQFLSDO
V�ULJKWV�VXFK�DV�WUDGHPDUNV�
SDWHQWV�HWF���

�G� WR���FRPSO\���ZLWK���UHDVRQDEOH���UHFRPPHQGDWLRQV���JLYHQ���E\���WKH���SULQFLSDO���
6SHFLILFDOO\��WKH�DJHQW�PD\�EH�REOLJHG�WR�PDLQWDLQ�VWRFN�DV�ZHOO�DV�WR�FDUU\�RXW
DGYHUWLVLQJ�DQG�PDUNHWLQJ�RI�SULQFLSDO
V�SURGXFWV�DQG�WR�RUJDQLVH�DQG�VXSHUYLVH�D
GLVWULEXWLRQ�V\VWHP�DW�SULQFLSDO
V�H[SHQVH�E\�HQWHULQJ�LQWR�DJUHHPHQWV�ZLWK�VXE�
DJHQWV�RU�GLVWULEXWRUV�

�H� WR�UHQGHU�DFFRXQW�LQ�FRPSOLDQFH�ZLWK�DUWLFOHV�����DQG�����RI�WKH�*�&�&�

������7HUPLQDWLRQ

&RPPHUFLDO�DJHQF\�DJUHHPHQWV�PD\�EH�HQWHUHG�LQWR�IRU�D�IL[HG�WHUP�RU�IRU�DQ�
LQGHILQLWH�WHUP��,Q�WKH�IRUPHU�FDVH��WKH�DJUHHPHQW�LV�DXWRPDWLFDOO\�GLVFKDUJHG�XSRQ�
H[SLU\�RI�WKH�DJUHHG�GXUDWLRQ�WHUP����,Q�WKH�ODWWHU�FDVH��QR�H[SLU\�GDWH�KDV�EHHQ�
LQFOXGHG�LQ�WKH�DJUHHPHQW�DQG�VDPH�PD\�EH�WHUPLQDWHG�H[�QXQF��IROORZLQJ�QRWLFH�
ZKLFK�PXVW�EH�FRPPXQLFDWHG���WR�WKH�RWKHU�SDUW\�ZLWKLQ�D�IL[HG�WLPH�OLPLW���

,Q�SDUDOOHO��FRPPHUFLDO�DJHQF\�DJUHHPHQW�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH��EH�LW�IRU�D�
GHILQLWH�RU�DQ�LQGHILQLWH�WHUP��ZLWKRXW�FRPSO\LQJ�ZLWK�WKH�DERYH�WLPH� OLPLWV�WKXV�
KDYLQJ�LPPHGLDWH�HIIHFW��RQ�VHULRXV�JURXQGV�WKDW�GR�QR�MXVWLI\�IXUWKHU�SHUIRUPDQFH�RI�
FRPPHUFLDO�DJHQF\�FRQWUDFW�LQ�OLJKW�RI�JRRG�IDLWK����,Q�SDUWLFXODU��WKHVH�IXQGDPHQWDO

���6HH�DUWLFOH�����RI�WKH�*�&�&�
%\�YLUWXH�RI�DUWLFOH�����RI�WKH�*�&�&����'HYLDWLRQV�IURP�WKH�OLPLWV�VHW�LQ�WKH�PDQGDWH����D�PDQGDWRU\�

PD\�RQO\�GHYLDWH�IURP�WKH�OLPLWV�VHW�LQ�WKH�PDQGDWH�LI�KH�ILQGV�KLPVHOI�LQ�WKH�LPSRVVLELOLW\�WR�QRWLI\�WKH�
PDQGDWRU�DQG�LW�LV�DW�WKH�VDPH�WLPH�REYLRXV�WKDW�WKH�PDQGDWRU�ZRXOG�KDYH�DOORZHG�VXFK�GHYLDWLRQ�LI�KH�
KDG�NQRZOHGJH�RI�WKH�FLUFXPVWDQFHV�WKDW�SURPSWHG�VXFK�GHYLDWLRQ�
��$UWLFOH���SDUD����RI�WKH�3UHVLGHQWLDO�'HFUHH�SURYLGHV�WKDW�D�FRPPHUFLDO�DJHQF\�FRQWUDFW�IRU�D�IL[HG�
SHULRG�WKDW�FRQWLQXHV�WR�EH�SHUIRUPHG�E\�ERWK�SDUWLHV�DIWHU�WKDW�SHULRG�KDV�H[SLUHG�VKDOO�EH�GHHPHG�WR�
EH�FRQYHUWHG�LQWR�D�FRPPHUFLDO�DJHQF\�FRQWUDFW�IRU�DQ�LQGHILQLWH�SHULRG��6HH�DOVR�DUWLFOH�����RI�WKH�
*�&�&�
�� 6SHFLILFDOO\��WHUPLQDWLRQ��DV�D�ULJKW�RI�IRUPDWLYH�QDWXUH��VHH�DUWLFOH�����RI�WKH�*�&�&����PD\�EH
H[HUFLVHG�H[SOLFLWO\��HVSHFLDOO\�LQ�FDVH�RI�VXFK�SURYLVLRQ�LQ�WKH�FRQWUDFW��RU�LPSOLFLWO\��VHH�DUWLFOH�����RI
WKH�*�&�&����5HJDUGLQJ�WKH�ODVW�SRVVLELOLW\��VHH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI
$WKHQV��$((��������S�����II��$QGURXWVRSRXORV��&RPPHUFLDO�$JHQF\�$JUHHPHQW��������S����������
&RQWUD��$��.DUDJRXQLGLV��,VVXHV�RI�7HUPLQDWLRQ�DQG�,QGHPQLILFDWLRQ�LQ�'LVWULEXWLRQ�$JUHHPHQW�
(7QDLF($��������S����������ZKR�LQGLFDWHV�WKDW�WHUPLQDWLRQ��LQ�GLVWULEXWLRQ�DJUHHPHQWV��PXVW�EH
H[SOLFLWO\�H[HUFLVHG�GXH�WR�WKH�VLJQLILFDQW�FRQWHQW�RI�JRRG�IDLWK�LQ�ODVWLQJ�DJUHHPHQWV��DUWLFOH�����RI�WKH
*�&�&����+RZHYHU��WKH�V\VWHPDWLF�RPLVVLRQ�RI�IXOILOOLQJ�FRQWUDFWXDO�REOLJDWLRQV�PLJKW�EH�FRQVLGHUHG�DV
LPSOLFLW�WHUPLQDWLRQ��VHH�'HFLVLRQ�1R����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV�
((XUF$��������S�����,II��
�� 8QGHU�WKH�SURYLVLRQV�RI�WKH�3UHVLGHQWLDO�'HFUHH��SDUD����RI�DUWLFOH�����WKH�WLPH�OLPLW�LV�RQH�PRQWK�IRU
WKH�ILUVW�\HDU�RI�WKH�DJUHHPHQW��WZR�PRQWKV�IURP�WKH�EHJLQQLQJ�RI�WKH�VHFRQG�\HDU��WKUHH�PRQWKV�IURP
WKH�EHJLQQLQJ�RI�WKH�WKLUG�\HDU��IRXU�PRQWKV�IURP�WKH�EHJLQQLQJ�RI�WKH�IRXUWK�\HDU��ILYH�PRQWKV�IURP�WKH
EHJLQQLQJ�RI�WKH�ILIWK�\HDU�DQG�VL[�PRQWKV�IURP�WKH�EHJLQQLQJ�RI�WKH�VL[WK�\HDU�DQG�WKH�IROORZLQJ�\HDUV�
RWKHUZLVH�WKH�WHUPLQDWLRQ�LV�YRLG��0��0DULQHV��((_L�U$��������S�������7KH�H[LVWHQFH�RI�WKHVH�WLPH�OLPLWV
LV�MXVWLILHG�E\�WKH�EDVLF�HOHPHQW�RI�WUXVW�FKDUDFWHUL]LQJ�WKLV�NLQG�RI�DJUHHPHQWV��7KH�SDUWLHV�PD\�QRW
DJUHH�WR�VKRUWHU�SHULRGV��,I�WKH�SDUWLHV�DJUHH�RQ�ORQJHU�SHULRGV�WKDQ�WKH�DIRUHPHQWLRQHG��WKH�SHULRG�RI
QRWLFH�WR�EH�REVHUYHG�E\�WKH�SULQFLSDO�PXVW�QRW�EH�VKRUWHU�WKDQ�WKDW�WR�EH�REVHUYHG�E\�WKH�FRPPHUFLDO
DJHQW��8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�SDUWLHV��WKH�H[SLU\�RI�WKH�WHUPLQDWLRQ�WLPH�OLPLW�PXVW�FRLQFLGH
ZLWK�WKH�HQG�RI�D�FDOHQGDU�PRQWK��,Q�WKH�FDVH�RI�DQ�DJUHHPHQW�RI�D�IL[HG�SHULRG�WKDW�ZDV�FRQYHUWHG�LQWR
D�FRQWUDFW�IRU�DQ�LQGHILQLWH�SHULRG��WKH�HDUOLHU�IL[HG�SHULRG�PXVW�EH�WDNHQ�LQWR�DFFRXQW�LQ�WKH�FDOFXODWLRQ
RI�WKH�SHULRG�RI�QRWLFH��6HH�'HFLVLRQ�1R������������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI
7KHVVDORQLNL��$((��������S�����,II��DOVR�DUWLFOH�����RI�WKH�*�&�&��)LQDOO\��WKH�SDUWLHV�KDYH�WKH�ULJKW�RI
UHVFLVVLRQ�EHIRUH�WKH�FRQWUDFW�EHLQJ�SHUIRUPHG��VHH�DUWLFOHV�����7�RI�WKH�*�&�&���
�� $Q�DJUHHPHQW�WR�WKH�FRQWUDU\�VKDOO�EH�YRLG��6HH�DUWLFOHV����������DQG�����RI�WKH�*�&�&��$ERXW�WKH

��



UHDVRQV�DUH�FRQQHFWHG�ZLWK�WKH�IDLOXUH�RI�RQH�SDUW\�WR�SHUIRUP�DOO�RU�SDUW�RI�KLV�
REOLJDWLRQV�DV�ZHOO�DV�ZKHUH�H[FHSWLRQDO�FLUFXPVWDQFHV�DULVH��IRUFH�PDMHXUHI
�

,I�WKH�WHUPLQDWLRQ�ZDV�QRWLILHG�DW�DQ�LQDSSURSULDWH�WLPH�ZLWKRXW�VHULRXV�JURXQGV�WKH�
SDUW\�ZKR�WHUPLQDWHG�VKDOO�EH�OLDEOH�WR�FRPSHQVDWH�WKH�SUHMXGLFH�FDXVHG�WKHUHE\�WR�WKH�
RWKHU�ZKLOH�WKH�FRPPHUFLDO�DJHQF\�FRQWUDFW�VKDOO�EH�HIIHFWLYH����$FFRUGLQJO\��WKH�IDFW�
WKDW�WKHUH�ZDV�QRW�DQ\�VHULRXV�UHDVRQ��MXVWLI\LQJ�FRQWUDFW
V�WHUPLQDWLRQ��PD\�FRQVWLWXWH�
LWVHOI�D�VHULRXV�UHDVRQ�IRU�WKH�RWKHU�SDUW\�WR�WHUPLQDWH�LW�DQG�LQ�SDUDOOHO��DVN�IRU�
GDPDJHV���

,W�VKRXOG�EH�HPSKDVL]HG�WKDW�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�PD\�EH�LQ�EUHDFK�ZLWK�DUWLFOH�
����RI�WKH�*�&�&����DQG�KHQFH��YRLG��ZKLOH�WKH�SDUW\��ZKR�WHUPLQDWHG�LW��VKDOO�EH�
REOLJHG�WR�SD\�GDPDJHV�RQ�JURXQGV�RI�DUWLFOH�����RI�WKH�*�&�&����+RZHYHU��LQ�YLHZ�RI�
'HFLVLRQ�1R���������RI�WKH�6XSUHPH�&RXUW����WKH�ULJKW�RI�WHUPLQDWLRQ�VKDOO�QRW�
REYLRXVO\�H[FHHG�WKH�OLPLWV�LPSRVHG�E\�JRRG�IDLWK�LI�WKH�UHVXOW�WKHUHRI��EHLQJ�WKH�
GLVFKDUJH�RI�WKH�FRQWUDFW��FDQ�EH�FRQVLGHUHG�DV�D�IRUHVHHQ�EXVLQHVV�SRVVLELOLW\��
DGHTXDWHO\�MXVWLILHG�E\�WKH�OHJLWLPDWH�LQWHUHVWV�RI�WKH�SDUW\�ZKR�WHUPLQDWHG�LW��2I�
FRXUVH��LQ�FDVH�RI�UHFRJQLWLRQ�RI�VHULRXV�JURXQGV��DUWLFOH�����RI�WKH�*�&�&��VKDOO�QRW�
DSSO\�

������,QGHPQLILFDWLRQ�XSRQ�7HUPLQDWLRQ

8SRQ�WHUPLQDWLRQ�RI�WKH�DJHQF\�DJUHHPHQW��EH�LW�IRU�D�IL[HG�RU�IRU�DQ�LQGHILQLWH�WHUP�

PHDQLQJ�RI��VHULRXV�JURXQGV���VHH�$S��*HRUJLDGLV��/DZ�RI�2EOLJDWLRQV�*HQHUDO�3DUW��������S�����II��0��
6WDWKRSRXORV��*HQHUDO�/DZ�RI�2EOLJDWLRQV��������S���������/��*HRUJDNRSRXORV��/DZ�RI�/DVWLQJ�
2EOLJDWLRQV��������S�����II��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��$SX���������
S�������6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��,Q�DGGLWLRQ��
WKH�UHFRJQLWLRQ�RI�VHULRXV�JURXQGV�HOLPLQDWHV�WKH�SRVVLELOLW\�RI�DSSOLDQFH�RI�DUWLFOH���D�RI�/DZ�1R�
���������
�� 6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(PDLF($��������S�����II��$�
$UJ\ULDGLV��7HUPLQDWLRQ�RI�$JHQF\�$JUHHPHQWV��((XQ$��������S�����II��7K��0LWURXOLV��7HUPLQDWLRQ�RI
&RPPHUFLDO�$JHQF\�5HTXLUHPHQWV�DQG�&RQVHTXHQFHV��((X7W$��������S��OOII��7KXV��WHUPLQDWLRQ�FDQ
UHVXOW�QRW�RQO\�IURP�QRQ�RU�PDO�SHUIRUPDQFH�RI�WKH�FRQWUDFW��VHH�DUWLFOHV����II�RI�WKH�*�&�&���EXW�DOVR
IURP�DQWLFLSDWRU\�EUHDFK��DUWLFOH�����RI�WKH�*�&�&����7KLV�UHPHG\�VKDOO�QRW�GHHPHG�VDQFWLRQ��VHH
'HFLVLRQ�1R���������RI�WKH�6XSUHPH�&RXUW��((SW$��������S����II�
�� 6HH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��$((��������S�����II��'HFLVLRQ�1R�����������RI
WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��((XA$��������S�����II�
�� 6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(MWLDLF($��������S������II�
�� $FFRUGLQJ�WR�WKDW��WKH�H[HUFLVH�RI�D�ULJKW�VKDOO�EH�SURKLELWHG�LI�VXFK�H[HUFLVH�REYLRXVO\�H[FHHGV�WKH
OLPLWV�LPSRVHG�E\�JRRG�IDLWK�RU�PRUDOLW\�RU�E\�WKH�VRFLDO�RU�HFRQRPLF�SXUSRVH�RI�WKH�ULJKW��6HH
'HFLVLRQ�1R������������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S������
�� �$�SHUVRQ�ZKR�KDV�FDXVHG�LOOHJDOO\�DQG�WKURXJK�KLV�IDXOW�SUHMXGLFH�WR�DQRWKHU�VKDOO�EH�OLDEOH�IRU
FRPSHQVDWLRQ���WRUW���6HH�DOVR�DUWLFOH�����RI�WKH�*�&�&��,W�VKRXOG�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ�WKDW�WKH
H[DFW�OHJDO�FRQVHTXHQFHV�RI�VXFK�WHUPLQDWLRQ�DUH�GLVSXWHG��6HH�$QGURXWVRSRXORV��&RPPHUFLDO�$JHQF\
$JUHHPHQW��������S�����II��ZKR�DFFHSWV�QXOOLW\�RI�VXFK�WHUPLQDWLRQ�LQ�WHUPV�RI�DUWLFOH�����RI�WKH
*�&�&���ZKLOH�0��.DUDVLV��,QWHUSUHWDWLRQ�RI�WKH�*�&�&���������9RO��,OO��S�����II��DUJXHV�WKDW�VXFK
WHUPLQDWLRQ�HQWDLOV�GDPDJHV�RQO\��)RU�D�FRPSUHKHQVLYH�DQDO\VLV��VHH�7K��/LDNRSRXORV��.SUF(MQ2��������
S����II��6HH�'HFLVLRQ�1R���������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�0\WLOLQL��$YQ�������
S�����II��$ERXW�WKH�FRQWLQXDWLRQ�RI�WKH�DJUHHPHQW�E\�WKH�JUDQW�RI�LQMXQFWLRQV�VHH�'HFLVLRQ�1R
�����������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��($O$YU@��������S�������FRQWUD�'HFLVLRQ�1R
�����������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��1R%��������S�����II��$SDUW�IURP�WKDW�DQG�VXEMHFW
WR�DQ\�DJUHHPHQW�WR�WKH�FRQWUDU\��WKH�FRPPHUFLDO�DJHQF\�FRQWUDFW�VKDOO�EH�GLVFKDUJHG�E\�WKH�GHDWK�RI
WKH�SDUWLHV�DV�ZHOO�DV�E\�SODFLQJ�XQGHU�MXGLFLDO�DVVLVWDQFH�RU�E\�WKH�EDQNUXSWF\�RI�HLWKHU�ZKHUHDV
OLTXLGDWLRQ�RI�D�FRPSDQ\�VKDOO�HQWDLO�WKH�VDPH�HIIHFW��VHH�DUWLFOHV�����DQG�����RI�WKH�*�&�&���6HH�1�
7HOOLV��&RPPHUFLDO�$JHQW
V�,QGHPQLILFDWLRQ��������S����II��,Q�DQ\�FDVH��WKH�FRQWUDFW�FDQ�EH�GLVFKDUJHG
E\�DFWXV�FRQWUDULXV��DUWLFOH�����RI�WKH�*�&�&����$ERXW��WKH�FRQFHSW�RI��IUXVWUDWLRQ��LQ�*�&�&���VHH
DUWLFOH�����RI�WKH�*�&�&��DQG�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((�
������S�����,II�
���((X7W$��������S����II�

��



WKH�ULJKW�WR�FRPSHQVDWLRQ�RI�WKH�FRPPHUFLDO�DJHQW�DULVHV�LI�DQG�WR�WKH�H[WHQW�WKDW�

D� KH�KDV�EURXJKW�WKH�SULQFLSDO�QHZ�FXVWRPHUV�RU�KDV�VLJQLILFDQWO\�LQFUHDVHG�WKH
YROXPH�RI�EXVLQHVV�ZLWK�H[LVWLQJ�FXVWRPHUV�DQG�WKH�SULQFLSDO�FRQWLQXHV�WR�GHULYH
VXEVWDQWLDO�EHQHILWV�IURP�WKH�EXVLQHVV�ZLWK�VXFK�FXVWRPHUV��DQG

E� WKH�SD\PHQW�RI�WKLV�LQGHPQLW\�LV�HTXLWDEOH�KDYLQJ�UHJDUG�WR�DOO�WKH�FLUFXPVWDQFHV
DQG�LQ�SDUWLFXODU��WKH�FRPPLVVLRQ�ORVW�E\�WKH�FRPPHUFLDO�DJHQW�RQ�WKH�EXVLQHVV
WUDQVDFWHG�ZLWK�VXFK�FXVWRPHUV���

7KH�DPRXQW�RI�LQGHPQLW\�GXH��IROORZLQJ�WKH�H[SLU\�RI�WKH�DJHQF\�DJUHHPHQW��FDQQRW�
H[FHHG�DQ�DPRXQW�HTXLYDOHQW�WR�WKH�DQQXDO�DYHUDJH�RI�FRPPLVVLRQV��UHFHLYHG�E\�WKH�
DJHQW��GXULQJ�WKH�ODVW�ILYH�\HDUV����+RZHYHU��WKH�JUDQW�RI�VXFK�DQ�LQGHPQLW\�GRHV�QRW�
SUHYHQW�WKH�FRPPHUFLDO�DJHQW�IURP�VHHNLQJ�GDPDJHV���

$V�7K��/LDNRSRXORV�DUJXHV��WKH�DERYH�SURYLVLRQ�LV�LQHTXLWDEOH��JLYHQ�WKDW�WKH�EHQHILW�
RI�WKH�SULQFLSDO�LV�QRW�SUHVXPHG�DQG��IXUWKHU��WKDW�WKH�FRPPHUFLDO�DJHQW�EHDUV�WKH�
EXUGHQ�RI�SURRI�RI�WKH�VXEVWDQWLYH�UHTXLUHPHQWV�IRU�WKH�JUDQW�RI�WKDW�LQGHPQLW\��

7KH�MXULVSUXGHQFH�DQG�GRFWULQH�FODLP�WKDW�WKH�SKUDVH�����VR�WKDW�WKH�PDQGDWRU�
PDLQWDLQV�VXEVWDQWLDO�EHQHILWV�GHULYLQJ�IURP�WKH�EXVLQHVV�ZLWK�H[LVWLQJ��QHZ�RU�ROG��
FXVWRPHUV�����VKDOO�EH�LQWHUSUHWHG�EURDGO\��WDNLQJ�LQWR�DFFRXQW�WKH�FLUFXPVWDQFHV�RI�
HDFK�SDUWLFXODU�FDVH��$ORQJ�WKLV�OLQH�RI�LQWHUSUHWDWLRQ��LW�LV�DGPLWWHG�WKDW�VXEVWDQWLDO�
EHQHILWV�DUH�PDLQWDLQHG�QRW�RQO\�ZKHQ�WKH�DJUHHPHQWV�HQWHUHG�LQWR�E\�WKH�FRPPHUFLDO�
DJHQW�VXUYLYH��SHUPDQHQW�DJUHHPHQWV���EXW�DOVR�ZKHQ��HYHQ�LQGLUHFWO\��WKH�DFWLRQV�RI�
WKH�FRPPHUFLDO�DJHQW�KDYH�HVWDEOLVKHG�D�FOLHQWHOH��IRU�H[DPSOH��PDUNHW�RI�VSDUH

�� 6HH�DUWLFOH���RI�WKH�3UHVLGHQWLDO�'HFUHH�LQ�FRQMXQFWLRQ�ZLWK�DUWLFOHV�������RI�WKH�&RXQFLO�'LUHFWLYH
�LXV�FRJHQV����6HH�WKH�DQDO\VLV�RQ�WKHVH�FULWHULD�E\�1���7HOOLV���,QGHPQLILFDWLRQ�IRU�&OLHQWHOH�RI
&RPPHUFLDO�$JHQW��������S����II�
�� ,I�WKH�DJUHHPHQW�H[SLUHG�HDUOLHU��WKH�LQGHPQLW\�LV�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�DYHUDJH�FRPPLVVLRQV
RI�WKH�SHULRG�LQ�TXHVWLRQ��7KH�LQGHPQLW\�GXH�LQ�VXFK�FDVH�LV�GHHPHG�IDLU�DV�WR�WKH�DPRXQW��XQGHU�WKH
SHUVSHFWLYH�RI�DUWLFOH�����RI�WKH�*�&�&��DQG�FDQQRW�H[FHHG�WKH�DIRUHPHQWLRQHG�OLPLWV��,W�VKRXOG�EH
HPSKDVL]HG�WKDW�VXFK�DQ�LQGHPQLW\�LV�GXH�LQ�HYHU\�FDVH�RI�WHUPLQDWLRQ�RI�WKH�DJUHHPHQW��7KXV��LW�VKDOO
DOVR�DULVH�ZKHUH�WKH�DJHQF\�FRQWUDFW�LV�WHUPLQDWHG�DV�D�UHVXOW�RI�FRPPHUFLDO�DJHQW
V�GHDWK�RU
EDQNUXSWF\��VHH�1��7HOOLV��,QGHPQLILFDWLRQ�IRU�&OLHQWHOH�RI�&RPPHUFLDO�$JHQW��������S����II���1��5RNDV
�(OHPHQWV�RI�&RPPHUFLDO�/DZ��������S����II��DQG�(��3HUDNLV��*HQHUDO�3DUW�RI�&RPPHUFLDO�/DZ�������
S�����II��EHOLHYH�WKDW�WKLV�LQGHPQLILFDWLRQ�LV�DQ�RIIVHW���$XVJOHLFKVDQVSUXFK���IRU�FRPPHUFLDO�DJHQW
V
ORVW�SURILWV��VHH�DUWLFOH�����RI�WKH�*�&�&��ZKLOH�7K��/LDNRSRXORV��*HQHUDO�&RPPHUFLDO�/DZ��������S�
�����SRLQW�F��DVVRFLDWHV�LW�ZLWK�JHQHUDO��VXEVWDQWLDO�EHQHILWV��6HH�DOVR�'HFLVLRQ�1R����������RI�WKH
&RXUW�RI�$SSHDO�RI�3DWUD��((X�U$���������S������II��1��7HOOLV��,QGHPQLILFDWLRQ�IRU�&OLHQWHOH�RI
&RPPHUFLDO�$JHQW��������S���������0��0DULQHV��((XMW$��������S���II��2Q�WKH�FRQWUDU\��VXFK�DQ
LQGHPQLW\�VKDOO�QRW�EH�SD\DEOH���D��ZKHUH�WKH�SULQFLSDO�KDV�WHUPLQDWHG�WKH�FRQWUDFW�EHFDXVH�RI�GHIDXOW
DWWULEXWDEOH�WR�WKH�FRPPHUFLDO�DJHQW�WKDW�ZRXOG�MXVWLI\�LPPHGLDWH�WHUPLQDWLRQ�RI�WKH�FRQWUDFW���6HH�/�
*HRUJDNRSRXORV��&RQVXOWDWRU\�5HVSRQVH��$((��������S�����II��E��ZKHUH�WKH�FRPPHUFLDO�DJHQW�KDV
WHUPLQDWHG�WKH�DJHQF\�FRQWUDFW��XQOHVV�VXFK�WHUPLQDWLRQ�LV�MXVWLILHG�E\�FLUFXPVWDQFHV�DWWULEXWDEOH�WR�WKH
SULQFLSDO�RU�RQ�JURXQGV�RI�DJH��LQILUPLW\�RU�LOOQHVV�RI�WKH�FRPPHUFLDO�DJHQW�LQ�FRQVHTXHQFH�RI�ZKLFK�KH
FDQQRW�UHDVRQDEO\�EH�UHTXLUHG�WR�FRQWLQXH�KLV�DFWLYLWLHV���F��ZKHUH��ZLWK�SULQFLSDO
V�FRQVHQVXV��WKH
FRPPHUFLDO�DJHQW�DVVLJQV�KLV�ULJKWV�DQG�GXWLHV�XQGHU�WKH�FRPPHUFLDO�DJHQF\�FRQWUDFW�WR�DQRWKHU�SHUVRQ
VLQFH�LQ�WKDW�FDVH�KH�VKDOO�EH�FRPSHQVDWHG�E\�WKH�DVVLJQHH��VHH�1��7HOOLV��$SX��������S�����II��
���+HQFH��WKH�FRPPHUFLDO�DJHQW�FDQ�DVN�IRU�GDPDJHV�WKDW�VKDOO�FRPSULVH�WKH�GHFUHDVH�LQ�KLV�SURSHUW\�
�3RVLWLYH�GDPDJH��DV�ZHOO�DV�ORVW�RI�SURILW�EHLQJ�ZKDW�FDQ�EH�DQWLFLSDWHG�DV�SUREDEOH�LQ�WKH�XVXDO�FRXUVH�
RI�WKLQJV�RU�E\�UHIHUHQFH�WR�VSHFLDO�FLUFXPVWDQFHV�LQ�SDUWLFXODU�WR�WKH�SUHSDUDWRU\�VWHSV�WDNHQ��DUWLFOH�
����RI�WKH�*�&�&����6HH�'HFLVLRQ�1R�����������RI�WKH�6XSUHPH�&RXUW��$YQ��������S�����II��'HFLVLRQ�
1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�����2II��0��
6WDWKRSRXORV��*HQHUDO�/DZ�RI�2EOLJDWLRQV��������S�����II��$OVR��DUWLFOHV����������RI�WKH�*�&�&���WRUWV��
RIIHU�DQRWKHU�SRVVLELOLW\�
���*HQHUDO��&RPPHUFLDO��/DZ�����������S�������II���,QGHHG���LW��LV�QRW�DQ��LQGHPQLW\�EXW�D�FODLP�IRU�
UHPXQHUDWLRQ�

��



SDUWV��FLUFOH�RI�SRWHQWLDO�EX\HUV��HVWDEOLVKPHQW�RI�WKH�DJHQW
V�HQWHUSULVH�LQ�WKH�UHOHYDQW�
PDUNHW�HWF����,Q�JHQHUDO�LW�LV�VXIILFLHQW�WKDW�WKH�HQWUHSUHQHXU�GHULYHV��RU�FRXOG�GHULYH��
SURILWV�IURP�WKH�FOLHQWHOH�HYHQ�DIWHU�WKH�H[SLU\�RI�WKH�DJUHHPHQW����7KH�ZKROH�LVVXH�LV�
DVVRFLDWHG�WR�WKH�SXUSRVH�RI�WKLV�LQGHPQLILFDWLRQ�EHLQJ��LQ�P\�RSLQLRQ��D�UHPHG\�IRU�
WKH�VXUSOXV�YDOXH�RU�JRRGZLOO�WKDW�ZDV�FUHDWHG�E\�WKH�FRPPHUFLDO�DJHQW��7KDW�YDOXH�
ZRXOG�QRW�EH�FRPSHQVDWHG�RWKHUZLVH��HYHQ�RQ�JURXQGV�RI�DUWLFOH�����RI�WKH�*�&�&��
��(QULFKPHQW�ZLWKRXW�MXVW�FDXVH����DOWKRXJK�*UHHN�ODZ�UHFRJQL]HV�VXFK�VXUSOXV�
YDOXH�LQ�FHUWDLQ�FLUFXPVWDQFHV���

)LQDOO\��WKH�FRPPHUFLDO�DJHQW
V�FODLP�WR�WKH�DIRUHPHQWLRQHG�LQGHPQLILFDWLRQ�LV�
VXEMHFW�WR�ILYH�\HDUV�SUHVFULSWLRQ��SURYLGHG�KH�QRWLILHV�WKH�SULQFLSDO�ZLWKLQ�RQH�\HDU�
IURP�WKH�WHUPLQDWLRQ�RI�WKH�DJHQF\�DJUHHPHQW�WR�WKLV�HIIHFW���

����� 1RQ�FRPSHWLWLRQ�DIWHU�7HUPLQDWLRQ

7KH�QRQ�FRPSHWLWLRQ�REOLJDWLRQ�IROORZLQJ�WKH�H[SLU\�RI�WKH�DJUHHPHQW�LV�YDOLG�IRU�RQH�
\HDU�LI�DQG�WR�WKH�H[WHQW�LW�KDV�EHHQ�DJUHHG�LQ�ZULWLQJ��HYHQ�ZLWKRXW�D�IDLU�
FRQVLGHUDWLRQ�DQG�LW�UHODWHV�WR�WKH�JHRJUDSKLFDO�DUHD��VDYH�WKLV�VHFWRU��WKHUH�H[LVW�QR�
IXUWKHU�UHVWULFWLRQV��RU�WKH�JURXS�RI�FXVWRPHUV�DQG�WKH�JHRJUDSKLFDO�DUHD�HQWUXVWHG�WR�
WKH�FRPPHUFLDO�DJHQW�DQG�WR�WKH�NLQG�RI�JRRGV�FRYHUHG�E\�KLV�FRPPHUFLDO�DJHQF\�
XQGHU�WKH�FRQWUDFW���

������ ,VVXHV�RI�3ULYDWH�,QWHUQDWLRQDO�/DZ

$V�IDU�DV�LW�FRQFHUQV�DSSOLFDEOH�ODZ�UHJDUGLQJ�FRPPHUFLDO�DJHQF\�DJUHHPHQWV��OH[�
FRQWUDFWXV�VKDOO�EH��SULPR�ORFR��WKH�OH[�YROXQWDWLV����HVSHFLDOO\��DFFRUGLQJ�WR�DUWLFOH���
��)UHHGRP�RI�FKRLFH���RI�5RPH�&RQYHQWLRQ�RQ�WKH�ODZ�DSSOLFDEOH�WR�FRQWUDFWXDO�
REOLJDWLRQV��FRQFOXGHG�RQ������������D�FRQWUDFW�VKDOO�EH�JRYHUQHG�E\�WKH�ODZ�FKRVHQ�
E\�WKH�SDUWLHV��LQFOXGLQJ�OH[�PHUFDWRULG�����,W�VKRXOG�EH�XQGHUOLQHG�WKDW�WKLV�UXOH

�� 6HH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1RPRV�'DWDEDVH��'HFLVLRQ�1R����������RI�WKH
6XSUHPH�&RXUW��1RPRV�'DWDEDVH��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((�
������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(MXFQF($��������S����II�
'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(PD.($��������S������II�
�� &RQFHUQLQJ�*�&�&���VHH�DUWLFOHV�����SDUD���������SDUD���������DQG�������6HH�'HFLVLRQ�1R����������
RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��((X7L$��������S���������1��7HOOLV��&RPPHUFLDO�$JHQW
V
,QGHPQLILFDWLRQ��������S����II��5HJDUGLQJ�WKH�IRUPDWLRQ�RI�D�JHQHUDO�SULQFLSOH�GH�OHJH�IHUHQGD��RQ
JURXQGV�RI�DUWLFOH�����SDUD����VHH�$S��*HRUJLDGLV��1HZ�&RQWUDFWXDO�)RUPV�RI�7HPSRUDU\�(FRQRP\�
������S�����II�
�� �%XUGHQ�RI�QRWLILFDWLRQ���6HH�DUWLFOH�����SRLQW���RI�WKH�*�&�&�
�� 6HH�DUWLFOH����RI�WKH�3UHVLGHQWLDO�'HFUHH��6XFK�UHVWUDLQW�RI�WUDGH�FODXVHV�PD\�DOVR�HQWDLO�WKH
SURKLELWLRQ�RI�WKH�GLVFORVXUH�RI�FHUWDLQ�VHFUHWV�RI�WKH�SULQFLSDO�DV�UHJDUGV�WHFKQRORJ\��NQRZ�KRZ�
V\QWKHVLV�DQG�RWKHU�TXDOLWLHV�RI�WKH�SURGXFWV���+RZHYHU��WKLV�$UWLFOH�GRHV�QRW�LPSDLU�WKH�SURYLVLRQV�RI
*UHHN�ODZ��ZKLFK�LPSRVHV�RWKHU�UHVWULFWLRQV�DV�WR�WKH�YDOLGLW\�RU�WKH�DSSOLFDWLRQ�RI�FODXVHV�FRQWDLQLQJ
D�QRQ�FRPSHWLWLRQ�FODXVH�RU�ZKLFK�SURYLGH�WKDW�FRXUWV�PD\�PLWLJDWH�WKH�REOLJDWLRQV�RI�WKH�FRQWUDFWLQJ
SDUWLHV�GHULYLQJ�IURP�VXFK�DQ�DJUHHPHQW��/DZ�1R����������RQ�LOOLFLW�FRPSHWLWLRQ�HWF����6HH�*�
%DEHWDV��7KH�&RPPHUFLDO�$JHQF\�LQ�OLJKW�RI�5HVWULFWLRQV�RI�&RPSHWLWLRQ�/DZ��������'��7]RXJDQDWRV�
([FOXVLYH�DQG�6HOHFWHG�$JUHHPHQWV�RI�'LVWULEXWLRQ�LQ�&RPSHWLWLRQ�/DZ�������
�� 6HH�6��9��9UHOOLV��3ULYDWH�,QWHUQDWLRQDO�/DZ��������S�����II��7KH�SURSHU�ODZ�RI�WKH�FRQWUDFW�EHLQJ�LXV
DQG�QRWIDFWXP�FDQ�EH�UHDVVHVVHG�LQ�FRQFUHWH
�E\�WKH�6XSUHPH�&RXUW�XQGHU�DUWLFOH������FDVH���RI�WKH
*UHHN�&RGH�RI�&LYLO�3URFHGXUH��6HH�'HFLVLRQ�1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW
,QVWDQFH�RI�7KHVVDORQLNL��$SX���������S�����II��$��$UJ\ULDGLV��7HUPLQDWLRQ�RI�&RPPHUFLDO�$JHQF\�
((XUF$�����������S�������II��7K���/LDNRSRXORV���,VVXHV�RI�&RPPHUFLDO��/DZ���9RO��,,�����������S��������7�
$QGURXWVRSRXORV��&RPPHUFLDO�$JHQF\�$JUHHPHQW��������S����II�
���$UWLFOH����RI�&RQYHQWLRQ�RI�5RPH�SURYLGHV�WKDW�WKH�DIRUHPHQWLRQHG�&RQYHQWLRQ�VKDOO�HQWHU�LQWR�IRUFH�
RQ�WKH�ILUVW�GD\�RI�WKH�WKLUG�PRQWK�IROORZLQJ�WKH�GHSRVLW�RI�WKH�VHYHQWK�LQVWUXPHQW�RI�UDWLILFDWLRQ��
DFFHSWDQFH�RU�DSSURYDO��,Q�SDUWLFXODU��*UHHFH�KDV�UDWLILHG�LWV�DFFHVVLRQ�DJUHHPHQW�WR�WKH�&RQYHQWLRQ�RI�
5RPH�ZLWK�/DZ�1R�����������DQG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�PDGH�LQ�WKDW�DFFHVVLRQ��WKH�
&RQYHQWLRQ�RI�5RPH�ZDV�HQWHUHG�LQWR�IRUFH�RQ����������

��



UHJDUGLQJ�OH[�YROXQWDWLV�KDV�EHHQ�DSSOLHG�LQ�*UHHFH�VLQFH������XQGHU�DUWLFOH���RI�/DZ�
7$9��������7KH�FKRLFH�PXVW�EH�H[SOLFLWO\�H[SUHVVHG�RU�GHPRQVWUDWHG�ZLWK�UHDVRQDEOH�
FHUWDLQW\�E\�WKH�WHUPV�RI�WKH�FRQWUDFW�RU�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH����2Q�WKH�
FRQWUDU\��WKH�FKRLFH�FDQQRW�EH�K\SRWKHWLF���EXW�LW�PXVW�EH�WKH�LQGLVSXWDEOH�UHVXOW�RI�WKH�
LQWHUSUHWDWLRQ�RI�SDUWLHV
�H[SOLFLW�RU�LPSOLFLW�ZLOO���WKURXJK�WKH�IXOILOOPHQW�RI�WKH�
FULWHULD�SURYLGHG�LQ�DUWLFOHV�����DQG�����RI�WKH�*�&�&����+RZHYHU��WKH�IDFW�WKDW�WKH�
SDUWLHV�KDYH�FKRVHQ�D�IRUHLJQ�ODZ��ZKHWKHU�RU�QRW�DFFRPSDQLHG�E\�WKH�FKRLFH�RI�D�
IRUHLJQ�WULEXQDO��VKDOO�QRW��ZKHUH�DOO�WKH�RWKHU�HOHPHQWV�UHOHYDQW�WR�WKH�VLWXDWLRQ�DW�WKH�
WLPH�RI�WKH�FKRLFH�DUH�FRQQHFWHG�ZLWK�RQH�FRXQWU\�RQO\��SUHMXGLFH�WKH�DSSOLFDWLRQ�RI�
UXOHV�RI�WKH�ODZ�DW�WKH�FRXQWU\�ZKLFK�FDQQRW�EH�GHURJDWHG�IURP�E\�FRQWUDFW��FDOOHG�
�PDQGDWRU\�UXOHV����

%\�WKHLU�FKRLFH�WKH�SDUWLHV�FDQ�VHOHFW�WKH�ODZ�DSSOLFDEOH�QRW�RQO\�WR�WKH�ZKROH�EXW�DOVR�
WR�D�SDUW�RI�WKH�FRQWUDFW����SURYLGHG�WKDW�WKH�ILQDO�VHOHFWLRQ�LQ�WKH�ODWWHU�FDVH�FDQ�EH�
GHHPHG�UDWLRQDO����$GGLWLRQDOO\��WKH�SDUWLHV�PD\�DW�DQ\�WLPH�DJUHH�WR�VXEMHFW�WKH�
FRQWUDFW�WR�D�ODZ�RWKHU�WKDQ�WKDW�ZKLFK�SUHYLRXVO\�JRYHUQHG�LW��ZKHWKHU�DV�D�UHVXOW�RI�
DQ�HDUOLHU�FKRLFH�RU�RI�RWKHU�SURYLVLRQV�RI�WKH�&RQYHQWLRQ�RI�5RPH���

7R�WKH�H[WHQW�WKDW�WKH�ODZ�DSSOLFDEOH�WR�WKH�FRQWUDFW�KDV�QRW�EHHQ�FKRVHQ��WKH�FRQWUDFW�
VKDOO�EH�JRYHUQHG��VHFXQGR�ORFR��E\�WKH�ODZ�RI�WKH�FRXQWU\�ZLWK�ZKLFK�LW�LV�PRVW�
FORVHO\�FRQQHFWHG����1HYHUWKHOHVV��D�VHSDUDEOH�SDUW�RI�WKH�FRQWUDFW�ZKLFK�KDV�D�FORVHU

�� 6HH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1R%�����������S�����II�
�� 6HH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��((1�����������S�����II��'HFLVLRQ�1R����������RI
WKH�6XSUHPH�&RXUW��1R%�����������S�����II��'HFLVLRQ�1R�����������RI�WKH�6XSUHPH�&RXUW��1R%����
������S������II��,W�VKRXOG�EH�HPSKDVL]HG�WKDW�WKH�FKRLFH�LWVHOI�LV�DQ�DJUHHPHQW�VLQFH�SDUD����RI�DUWLFOH��
RI�&RQYHQWLRQ�RI�5RPH�LQGLFDWHV�WKDW�WKH�H[LVWHQFH�DQG�YDOLGLW\�RI�WKH�FRQVHQW�RI�WKH�SDUWLHV�DV�WR�WKH
FKRLFH�RI�WKH�DSSOLFDEOH�ODZ�VKDOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�DUWLFOHV������DQG
���RI�VDPH�&RQYHQWLRQ�

$ERXW�WKH��FRQFHSW�RI��K\SRWKHWLF��FKRLFH����VHH��*��3���.UDQ]OLQ���'DV��GHXWVFKH��,QWHUQDWLRQDOH�
+DQGHOVYHUWUHWHUUHFKW��=9JO5:LVV�����������S�����II�
�� 6HH�'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI�3LUDHXV��1R%�����������S�����II��'HFLVLRQ�1R
���������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�3LUDHXV��((XML$�������S�����II��'HFLVLRQ�1R
����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�3LUDHXV��),VLS1����������S�����II��'HFLVLRQ
1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�3LUDHXV��IOHLS1����������S�����II��'HFLVLRQ�1R�����������RI
WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$SS��������S�����II��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI
7KHVVDORQLNL��$SX�������S�����II��'HFLVLRQ�1R����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH
RI�3LUDHXV��1R%�����������S�����II�
�� 3DUWLFXODUO\��DUWLFOH�����RI�WKH�*�&�&����,QWHUSUHWDWLRQ�RI�FRQWUDFWV���PHQWLRQV�WKDW�FRQWUDFWV�VKDOO�EH
LQWHUSUHWHG�DFFRUGLQJ�WR�WKH�UHTXLUHPHQWV�RI�JRRG�IDLWK�WDNLQJ�DOVR�LQWR�FRQVLGHUDWLRQ�EXVLQHVV�XVDJHV
ZKLOH�LQ�YLHZ�RI�DUWLFOH�����RI�VDPH�FRGH�ZKHQ�LQWHUSUHWLQJ�D�GHFODUDWLRQ�RI�ZLOO�WKH�WUXH�LQWHQWLRQ�VKDOO
EH�VRXJKW�ZLWKRXW�VWLFNLQJ�WR��WKH�OLWHUDO�PHDQLQJ�RI��WKH�ZRUGV��2QO\�LQWHUSUHWDWLRQ�RI�WKH�FRQWUDFW�FDQ
OHDG�WR�LWV��TXDOLILFDWLRQ���6HH�$S��6��*HRUJLDGLV��*HQHUDO�3ULQFLSOHV�RI�&LYLO�/DZ��������S�����II�
,W�FRQFHUQV�LXV�FRJHQV�

�� ,W�LV�WKH�VR�FDOOHG��'HSHSDJH���+RZHYHU��WKH�SDUWLHV�VKRXOG�WDNH�LQWR�FRQVLGHUDWLRQ�WKH�UDGLFDO
GLIIHUHQFH�EHWZHHQ��,QWHUQDWLRQDOSULYDWUHFKWOLFKH�9HUZHLVXQJ��DQG��0DWHULHOOUHFKWOLFKH�9HUZHLVXQJ�
VLQFH�RQO\�LQ�WKH�ODVW�FDVH�WKH�UHOHYDQW�FRQWUDFWXDO�WHUPV�VKDOO�EH�DVVHVVHG�XQGHU�WKH�YLHZ�RI�LXV�FRJHQV
RI�OH[�FRQWUDFWXV�
�� 8QGHU�WKLV�VFRSH��WKH�ODZ�DSSO\LQJ�WR�WKH�ULJKWV�RI�RQH�FRQWUDFWLQJ�SDUW\�FDQQRW�EH�GLIIHUHQW�IURP�WKH
ODZ�FRQFHUQLQJ�WKH�REOLJDWLRQV�RI�WKH�RWKHU�SDUW\�VLQFH�WKH\�ERWK�FRQVWLWXWH�GLIIHUHQW�YLHZV�RI�WKH�VDPH
FRQWUDFWXDO�XQLW\�

,Q�WKDW�FDVH��DQ\�YDULDWLRQ�E\�WKH�SDUWLHV�RI�WKH�ODZ�WR�EH�DSSOLHG�PDGH�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�
FRQWUDFW�VKDOO�QRW�SUHMXGLFH�LWV�IRUPDO�YDOLGLW\�XQGHU�DUWLFOH���RI�WKH�&RQYHQWLRQ�RI�5RPH�RU�DGYHUVHO\�
DIIHFW�WKH�ULJKWV�RI�WKLUG�SDUWLHV�
���$UWLFOH���RI�WKH�&RQYHQWLRQ�RI�5RPH��6HH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1R%�����
������S������7��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1R%�����������S�����II��'HFLVLRQ�1R�
����������RI�WKH�6XSUHPH�&RXUW��1R%�����������S�����II��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�
&RXUW��((1�����������S�����������'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1R%���������������,II��
'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1R%�����������S�����II�

��



FRQQHFWLRQ�ZLWK�DQRWKHU�FRXQWU\�PD\�E\�ZD\�RI�H[FHSWLRQ�EH�JRYHUQHG�E\�WKH�ODZ�RI�
WKDW�RWKHU�FRXQWU\��)XUWKHUPRUH��LW�VKDOO�EH�SUHVXPHG�WKDW�WKH�FRQWUDFW�LV�PRVW�FORVHO\�
FRQQHFWHG�ZLWK�WKH�FRXQWU\�ZKHUH�WKH�SDUW\�ZKR�LV�WR�HIIHFW�WKH�SHUIRUPDQFH�ZKLFK�LV�
FKDUDFWHULVWLF�RI�WKH�FRQWUDFW���KDV��DW�WKH�WLPH�RI�FRQFOXVLRQ�RI�WKH�FRQWUDFW��KLV�
KDELWXDO�UHVLGHQFH��RU��LQ�WKH�FDVH�RI�D�ERG\�FRUSRUDWH�RU�LQFRUSRUDWH��LWV�FHQWUDO�
DGPLQLVWUDWLRQ��+RZHYHU��LI�WKH�FRQWUDFW�LV�HQWHUHG�LQWR�LQ�WKH�FRXUVH�RI�WKDW�SDUW\
V�
WUDGH�RU�SURIHVVLRQ��WKDW�FRXQWU\�VKDOO�EH�WKH�FRXQWU\�LQ�ZKLFK�WKH�SULQFLSDO�SODFH�RI�
EXVLQHVV�LV�VLWXDWHG�RU��ZKHUH�XQGHU�WKH�WHUPV�RI�WKH�FRQWUDFW�WKH�SHUIRUPDQFH�LV�WR�EH�
HIIHFWHG�WKURXJK�D�SODFH�RI�EXVLQHVV�RWKHU�WKDQ�WKH�SULQFLSDO�SODFH�RI�EXVLQHVV��WKH�
FRXQWU\�LQ�ZKLFK�WKDW�RWKHU�SODFH�RI�EXVLQHVV�LV�VLWXDWHG��7KH�DIRUHPHQWLRQHG�
SUHVXPSWLRQ�UHODWLQJ�WR�FKDUDFWHULVWLF�SHUIRUPDQFH�VKDOO�EH�GLVUHJDUGHG�LI�LW�DSSHDUV�
IURP�WKH�FLUFXPVWDQFHV�DV�D�ZKROH�WKDW�WKH�FRQWUDFW�LV�PRVW�FORVHO\�FRQQHFWHG�ZLWK�
DQRWKHU�FRXQWU\�WKXV�WKH�FORVHVW�FRQQHFWLRQ�EHLQJ�WKH�SDUDPRXQW�FULWHULRQ�

,W�VKRXOG�EH�HPSKDVL]HG�WKDW�*UHHN�FRXUWV�VKRXOG�QRW�DSSO\�DUWLFOH����RI�WKH�*�&�&��LQ�
YLHZ�RI�DUWLFOHV���DQG����RI�WKH�&RQYHQWLRQ�RI�5RPH����6SHFLILFDOO\��DUWLFOH����RI�WKH�
*�&�&��SURYLGHV�WKDW�FRQWUDFWXDO�REOLJDWLRQV�VKDOO�EH�JRYHUQHG�E\�WKH�ODZ�WR�ZKLFK�WKH�
SDUWLHV�KDYH�VXEPLWWHG�WKHPVHOYHV��)DLOLQJ�WKLV�VKDOO�EH�DSSOLFDEOH�WKH�ODZ�ZKLFK�LV�
DSSURSULDWH�WR�WKH�FRQWUDFW�KDYLQJ�UHJDUG�WR�WKH�ZKROH�RI�WKH�VSHFLDO�FLUFXPVWDQFHV��
7KH�VR�FDOOHG�WHUP�LQ�*UHHN�ODZ�WKHRU\�
GXDOLVP
��PHDQLQJ�WKH�SDUDOOHO�H[LVWHQFH�RI�
&RQYHQWLRQ�RI�5RPH�DQG�VDPH�DUWLFOH�VKDOO�QRW�EH�DGYDQFHG�VLQFH�DUWLFOH����PDLQWDLQV�
LWV�VFRSH�RQO\�WR�WKHVH�FDVHV�WKDW�DUH�GHVFULEHG�LQ�DUWLFOH���SDUD����RI�WKH�&RQYHQWLRQ�RI�
5RPH�

)LQDOO\��LQ�FDVH�*UHHN�ODZ�LV�DSSOLFDEOH���UHQYRL��LV�QRW�DOORZHG�VLQFH�DUWLFOH����RI�WKH�
*�&�&��XQGHUOLQHV�WKDW�LQ�WKH�DSSOLFDEOH�IRUHLJQ�ODZ�DUH�QRW�LQFOXGHG�WKH�UXOHV�RI�
SULYDWH�LQWHUQDWLRQDO�ODZ�RI�WKH�)RUHLJQ�6WDWH�

�������,QWHUQDWLRQDO�-XULVGLFWLRQ�RI�*UHHN�&RXUWV

7KH�MXULVGLFWLRQ�RI�WKH�*UHHN�FRXUWV�LV�DVVHVVHG�XSRQ�WKH�IXOILOPHQW�RI�WKH�WHUULWRULDO�
SULQFLSOH�WKDW�OHDGV�WR�WKH�HYDOXDWLRQ�RI�DUWLFOH���LQ�YLHZ�RI�DUWLFOHV���II�RI�WKH�*UHHN�
&RGH�RI�&LYLO�3URFHGXUH��,Q�SDUWLFXODU��XQOHVV�DUWLFOHV����DQG����SDUD����RI�WKH�*UHHN�
&RGH�RI�&LYLO�3URFHGXUH��WKXV�GRPLFLOH�RU�VHDW�RI�GHIHQGDQW�EHLQJ�LQ�*UHHFH��DSSO\��
WKH�DSSOLFDQW�PD\�EULQJ�DQ�DFWLRQ�EHIRUH�WKH�*UHHN�&RXUWV�DV�VRRQ�DV�FRPPHUFLDO�
DJHQF\��RU�GLVWULEXWLRQ��FRQWUDFW�ZDV�FRQFOXGHG�RU�VKRXOG�EH�SHUIRUPHG�LQ�*UHHFH�
�IRUXP�QHJRWLI���

�� ,Q�RXU�FDVH��WKH�FKDUDFWHULVWLF�SHUIRUPDQFH�RI�FRPPHUFLDO�DJHQF\�FRQWUDFW�VKDOO�EH�FRQVLGHUHG�DV�WR
FRPPHUFLDO�DJHQW
V�SHUIRUPDQFH��7KH�VDPH�DSSOLHV�LQ�GLVWULEXWLRQ�DJUHHPHQWV�DV�WR�GLVWULEXWRU
V
SHUIRUPDQFH����:LWK��UHVSHFW�WR���FKDUDFWHULVWLF��SHUIRUPDQFH���VHH�$���*UDPPDWLNDNL�$OH[LRX����=�
3DSDVLRSL�3DVLD���(���9DVLODNDNL���3ULYDWH�,QWHUQDWLRQDO��/DZ����������S������II���=���3DSDVLRSL�3DVLD�
$SSOLFDEOH�ODZ�LQ�FRQWUDFWV��1R%�����������S������II�
�� $UWLFOH�����$SSOLFDWLRQ�RI�ODZ�RI�QRQ�FRQWUDFWLQJ�SDUWLHV���SURYLGHV�WKDW�WKH�UXOHV�RI�WKH�&RQYHQWLRQ
RI�5RPH�VKDOO�DSSO\�WR�FRQWUDFWXDO�REOLJDWLRQV�LQ�DQ\�VLWXDWLRQ�LQYROYLQJ�D�FKRLFH�EHWZHHQ�WKH�ODZV�RI
GLIIHUHQW�FRXQWULHV�ZKHUHDV�DUWLFOH�������1RQ�UHWURVSHFWLYH�HIIHFW���VWDWHV�WKDW�WKH�DIRUHPHQWLRQHG
&RQYHQWLRQ�VKDOO�DSSO\�LQ�D�&RQWUDFWLQJ�6WDWH�WR�FRQWUDFWV�PDGH�DIWHU�WKH�GDWH�RQ�ZKLFK�LW�KDV�HQWHUHG
LQWR�IRUFH�ZLWK�UHVSHFW�WR�WKDW�6WDWH�
�� 6HH�'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��$YQ��������S������II��'HFLVLRQ�1R���������RI�WKH
&RXUW�RI�$SSHDO�RI�/DULVD��(PF.(X7W$��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO
RI�$WKHQV��$IWHU@��������S�����II��6HH�.HUDPHXV���.RQGLOLV���1LNDV��,QWHUSUHWDWLRQ�RI�WKH�*UHHN�&RGH�RI
&LYLO�3URFHGXUH��������9RO��,��S���������������DQG��������6HH�DOVR�&KDSWHU�,,��6HFWLRQ�,�DQG�,,�RI
&RXQFLO�5HJXODWLRQ��(&��1R���������RI����'HFHPEHU�������RQ�MXULVGLFWLRQ�DQG�WKH�UHFRJQLWLRQ�DQG
HQIRUFHPHQW�RI�MXGJPHQWV�LQ�FLYLO�DQG�FRPPHUFLDO�PDWWHUV���LXV�FRJHQV��

��
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����'HILQLWLRQV

7KH�VROH�GLVWULEXWLRQ�DJUHHPHQW�LV�D�FRQWLQXRXV�FRQWUDFWXDO�UHODWLRQVKLS�ZKRVH�FRQWHQW�
LV�WKH�FRQFOXVLRQ�RI�D�JHQHUDO� IUDPH�DJUHHPHQW��RQ�WKH�EDVLV�RI�ZKLFK��WKH�VXSSOLHU�
PDQXIDFWXUHU�VHOOHU�LV�REOLJHG�WR�VHOO�H[FOXVLYHO\�WKH�SURGXFWV�WR�WKH��GLVWULEXWRU��
��9HUWUDJVKDQGOHU
9
&RQFHVVLRQQDLUH���RU��DXWKRUL]HG�GHDOHU��IRU�WKH�SDUWLFXODU�
WHUULWRU\�ZKLOH�WKH�ODWWHU�XQGHUWDNHV�WKH�REOLJDWLRQ�WR�SXUFKDVH�VXSSOLHU
V�SURGXFWV�
H[FOXVLYHO\��IROORZLQJ�KLV�LQVWUXFWLRQV�DQG�FRPPHUFLDO�WHUPV��L�H��DV�WR�WUDGHPDUNV

� � � I L

HWF����,Q�SDUWLFXODU��WKH�GLVWULEXWRU�LV�DQ�LQGHSHQGHQW�PHUFKDQW�ZKR�KDV�DGRSWHG�
PDQXIDFWXUHU
V�EXVLQHVV�RUJDQL]DWLRQ�RI�NQRZQ�SURGXFWV��KH�LV�FRQQHFWHG�ZLWK�KLP�E\�
PHDQV�RI�D�FRQWLQXRXV�FRQWUDFWXDO�DJUHHPHQW��DQG�XQGHUWDNHV�RQ�D�SHUPDQHQW�EDVLV��
RQ�KLV��PHDQLQJ�GLVWULEXWRU
V��EHKDOI�DQG�LQ�KLV�QDPH��WR�UHVHOO��GLVWULEXWH��WKH�
SURGXFWV��VSHFLILHG�LQ�WKH�IUDPH�DJUHHPHQW��LQ�WKH�DJUHHG�WHUULWRU\��WR�SURPRWH�WKH�
VDOHV�WKHUHRI�DQG�WR�FRYHU��DW�KLV�ULVN��WKH�H[SHQVHV�UHODWHG�WR�WKH�RUJDQL]DWLRQ�DQG�
SURPRWLRQ�RI�WKH�SURGXFWV��DGYHUWLVLQJ��VWRFN��WHFKQLFDO�VXSSRUW��DIWHU�VDOHV�VHUYLFH��DV�
ZHOO�DV�WKH�SHUIRUPDQFH�RI�KLV�FOLHQWV
�FRQWUDFWV��7KXV��KH�DEVROXWHO\�XQGHUWDNHV�WKH�
FRPPHUFLDO�ULVN�EHLQJ�D�PHUFKDQW�ZLWK�WKH�HFRQRPLF�VHQVH�ZKHUHDV��LQ�SDUDOOHO��KH�LV�
LQFRUSRUDWHG�LQ�VXSSOLHU
V�GLVWULEXWLRQ�QHWZRUN�SURWHFWLQJ�KLV�LQWHUHVWV�DQG�IDPH��� �
'LVWULEXWRU
V�SURILW�LV�UHODWHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�KLV�SXUFKDVLQJ�DQG�VHOOLQJ��WR�
WKLUG�SDUWLHV��SULFH�DQG�QRW�WR�FRPPLVVLRQ���

7KH�GLVWULEXWLRQ�DJUHHPHQW�LV�QHLWKHU�D�VDOH�QRU�D�FRPPHUFLDO�DJHQF\�DJUHHPHQW�EXW�D�
ODVWLQJ��IUDPH�DJUHHPHQW��KDYLQJ�WKH�PDLQ�FKDUDFWHULVWLFV�RI�WKH�OHDVH�RI�LQGHSHQGHQW�
VHUYLFHV��WKH�SURYLVLRQV�RI�WKH�3UHVLGHQWLDO�'HFUHH�LQ�FRPPHUFLDO�DJHQF\�EHLQJ�
DSSOLFDEOH�E\�DQDORJ\��$W�D�VHFRQGDU\�OHYHO��DUWLFOHV����II�DQG����II�RI�WKH�*�&�&��
VKDOO�DOVR�DSSO\��VXEMHFW�WR�WKH�SHFXOLDULWLHV��WKDW�GLVWULEXWLRQ�DJUHHPHQWV�SUHVHQW��DV

�� 6HH�7K��/LDNRSRXORV��*HQHUDO�&RPPHUFLDO�/DZ���������S������,II��7K��/LDNRSRXORV��,VVXHV�RI
&RPPHUFLDO�/DZ��9RO�,,��������S�����II�DQG����II��/��*HRUJDNRSRXORV��&RQWUDFW�RI�([FOXVLYH�6DOHV�LQ
&RQWHPSRUDU\�3UDFWLFH�RI�&RPPHUFLDO�/DZ��������S����II�DQG����II��)DUPDNLGLV��6ROH�'LVWULEXWLRQ
$JUHHPHQW��������'RXYOLV��,QWHJUDWHG�'LVWULEXWLRQ��)OHLS1�����(��3HUDNLV��*HQHUDO�3DUW�RI�&RPPHUFLDO
/DZ��������S�����II��'��7]RXJDQDWRV��7KH�/HJDOLW\�RI�WKH�([FOXVLYH�'LVWULEXWLRQ�$JUHHPHQWV�LQ
DFFRUGDQFH�ZLWK�WKH�&RPSHWLWLRQ�/DZ�SURYLVLRQV�RI�WKH�(&�7UHDW\��((ML7W$��������S�����II��0�
0DULQHV��(;$$YQ��������S������II��$��$UJ\ULDGLV��&RPPHUFLDO�$JHQF\�$JUHHPHQW��((X7W$��������S�
���II��$���.DUDJRXQLGLV���,VVXHV�RI�7HUPLQDWLRQ��DQG�,QGHPQLILFDWLRQ��LQ�'LVWULEXWLRQ�$JUHHPHQW�
(P�.($��������S�����������.��3DPSRXNLV��(PFULF($��������S�����II��,W�PXVW�EH�PHQWLRQHG�WKDW�WKH
JHQHUDO�IUDPH�DJUHHPHQW�FRQVLVWV�RI�PRUH�VDOHV�RI�JRRGV�ZKLFK�DUH�JRYHUQHG�E\�DUWLFOHV����II���6DOH��
DV�DPHQGHG�E\�/DZ�1R������������DV�ZHOO�DV�DUWLFOH�������&RQWUDFW�SURYLGLQJ�IRU�VXFFHVVLYH�SDUWLDO
SHUIRUPDQFHV���RI�WKH�*�&�&��E\�ZKLFK�LI�WKH�FRQWUDFW�LV�WR�EH�LPSOHPHQWHG�E\�VXFFHVVLYH�SDUWLDO
SHUIRUPDQFHV�DQG�WKH�GHEWRU�KDV�EHHQ�SODFHG�XQGHU�QRWLFH�LQ�UHVSHFW�RI�RU�LW�KDV�QRW�EHHQ�SRVVLEOH�GXH
WR�KLV�IDXOW�IRU�KLP�WR�IXUQLVK�D�SDUWLDO�SHUIRUPDQFH�WKH�FUHGLWRU�VKDOO�KDYH�WKH�ULJKW�WR�FODLP�GDPDJHV�RU
WR�UHVFLQG�WKH�FRQWUDFW�RQO\�ZLWK�UHJDUG�WR�WKH�VDLG�SDUWLDO�SHUIRUPDQFH��LQ�VR�IDU�DV�WKH�UHPDLQLQJ
SDUWLDO�SHUIRUPDQFHV�DUH�FRQFHUQHG�WKH�FUHGLWRU�VKDOO�RQO\�KDYH�WKH�VDPH�ULJKWV�LI�WKH�GHOD\�RU�WKH
LPSRVVLELOLW\�DIIHFWLQJ�D�SDUWLDO�SHUIRUPDQFH�LV�VR�VXEVWDQWLDO�WKDW�WKH�FUHGLWRU�KDV�QR�PRUH�LQWHUHVW�LQ
WKH�SHUIRUPDQFH�RI�WKH�UHPDLQGHU�RI�WKH�FRQWUDFW�RU�LI�WKHUH�LV�D�ZHOO�IRXQGHG�DSSUHKHQVLRQ�WKDW�WKH
GHEWRU�VKDOO�IDLO�WR�IXUQLVK�WKH�UHPDLQLQJ�SHUIRUPDQFHV��8QGHU�WKHVH�FRQGLWLRQV�WKH�ULJKW�RI�WKH�FUHGLWRU
WR�FODLP�GDPDJHV�RU�WR�UHVFLQG�WKH�FRQWUDFW�VKDOO�DOVR�EH�H[WHQGHG�WR�WKH�SDUW�RI�WKH�FRQWUDFW�WKDW�KDV
DOUHDG\�EHHQ�SHUIRUPHG��6HH�/��*HRUJDNRSRXORV��/DZ�RI�/DVWLQJ�2EOLJDWLRQV��������S�����II��(�
3DSDNRVWD��;��.DWVLDQL��1R%��������S�����II�
�� ,Q�IDFW��KH�HQMR\V�JUHDWHU�LQGHSHQGHQF\�FRPSDUHG�WR�FRPPHUFLDO�DJHQWV�
�� $��.DUDJRXQLGLV��,VVXHV�RI�7HUPLQDWLRQ�DQG�,QGHPQLILFDWLRQ�LQ�'LVWULEXWLRQ�$JUHHPHQW��(77.7.($�
������S�����������SRLQW����XQGHUOLQHV�WKH�H[LVWHQFH�RI�D�VSHFLDO�VSHFWUXP�RI�FRQWUDFWXDO�REOLJDWLRQV�RQ
WKH�SDUW�RI�GLVWULEXWRU��WKDW�VHFXUH�VXSSOLHU
V�LQWHUHVWV�DQG�KHQFH�H[FHHG�WKRVH�RI�D�W\SLFDO�PHUFKDQW�
�� (VSHFLDOO\��GXH�WR�GLVFRXQWV�RIIHUHG�E\�WKH�VXSSOLHU��+RZHYHU��WKH�GLVWLQFWLRQ�EHWZHHQ�FRPPHUFLDO
DJHQF\�DQG�GLVWULEXWLRQ�DJUHHPHQW�FDQ�EH�SUREOHPDWLF�ZKHQ�WKH�DIRUHPHQWLRQHG�GLIIHUHQFH�LV�HTXDO�WR
FRPPHUFLDO�DJHQWV
�FRPPLVVLRQ��(��3HUDNLV��*HQHUDO�&RPPHUFLDO�/DZ��������S�������

��



ZHOO�DV�WR�SDUWLHV
�VSHFLILF�LQWHQWLRQ�DQG�LQWHUHVWV��WR�WKH�H[WHQW�WKHVH�DUH�QRW�LQ�EUHDFK�
ZLWK�JRRG�IDLWK�DQG�JHQHUDOO\�DFFHSWHG��EXVLQHVV�XVDJHV���

����� )RUPDOLWLHV

'LVWULEXWLRQ�FRQWUDFWV�DUH�QRW�UHTXLUHG�WR�EH�FRQFOXGHG�LQ�ZULWLQJ��WKXV�DQ�RUDO�
DJUHHPHQW�EHLQJ�YDOLG���

����� 7HUULWRU\

,Q�OLJKW�RI�VROH�GLVWULEXWLRQ�DJUHHPHQW��WKH�PDQXIDFWXUHU�LV�REOLJHG�WR�VHOO�KLV�
SURGXFWV�H[FOXVLYHO\�WR�WKH�H[FOXVLYH�GLVWULEXWRU�LQ�WKH�DJUHHG�WHUULWRU\��7KLV�PHDQV�
WKDW�WKH�PDQXIDFWXUHU�LV�QRW�DOORZHG�WR�VHOO�KLV�SURGXFWV�WR�DQRWKHU�SHUVRQ�RU�EXVLQHVV�
HQWLW\�RU�WR�KDYH�DQRWKHU�GLVWULEXWRU��DFWLYH�LQ�WKH�WHUULWRU\�RI�WKH�H[FOXVLYH�GLVWULEXWRU�
DW�WKH�VDPH�WLPH��7KLV�REOLJDWLRQ�LV�RIWHQ�DFFRPSDQLHG�E\�D�FODXVH��FRQWDLQHG�LQ�WKH�
GLVWULEXWLRQ�DJUHHPHQW��E\�PHDQV�RI�ZKLFK��WKH�VXSSOLHU�LV�REOLJHG�WR�LQGHPQLI\�WKH�
GLVWULEXWRU�ZLWK�D�SUHGHWHUPLQHG�DPRXQW��SHQDOW\�FODXVH����

����� 0DLQ�2EOLJDWLRQV�RI�6XSSOLHU

7KH�PDLQ�REOLJDWLRQ�RI�WKH�VXSSOLHU��LQ�FDVH�RI�DQ�H[FOXVLYH�GLVWULEXWLRQ�DJUHHPHQW��LV�
WR�VHOO�KLV�SURGXFWV�H[FOXVLYHO\�WR�WKH�GLVWULEXWRU�LQ�WKH�DJUHHG�WHUULWRU\�DQG�WR�
FRQWLQXRXVO\�VXSSRUW�KLP��L�H��SURYLGLQJ�GRFXPHQWV��FHUWLILFDWHV�RU�DGYHUWLVLQJ�
OHDIOHWV�UHJDUGLQJ�WKH�SURGXFWV��PDFKLQHU\��NQRZ�KRZ��WUDGHPDUNV��LQIRUPDWLRQ�DERXW�
WKH�UHOHYDQW�PDUNHW��PHWKRGV�RI�PDUNHWLQJ�����)XUWKHUPRUH��WKH�QHJDWLYH�DVSHFW�RI�
IUHHGRP�RI�FRQWUDFWV�VKDOO�EH�HOLPLQDWHG�XQGHU�WKH�SHUVSHFWLYH�RI�JRRG�IDLWK�
HVWDEOLVKHG�E\�DUWLFOHV�����DQG�����RI�WKH�*�&�&��VLQFH�WKH�GLVWULEXWRU�RIWHQ�GHSHQGV

���$UWLFOHV�����DQG�����RI�WKH�*�&�&��6HH�$S��*HRUJLDGLV��1HZ�&RQWUDFWXDO�)RUPV�RI�7HPSRUDU\�
(FRQRP\��������S���������$ERXW�WKH�GLIIHUHQW�YLHZV�LQ�*UHHN�FDVH�ODZ�VHH�'HFLVLRQ�1R�����������RI�
WKH�6XSUHPH�&RXUW��1RPRV�'DWDEDVH��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��((XMW$��������S��
��,II��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R�
����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��1RPRV�'DWDEDVH��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�
$SSHDO�RI�$WKHQV��(PD.($��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��
((X7W$��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�3LUDHXV��((XUF$��������S��
���II��'HFLVLRQ�1R������������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�7KHVVDORQLNL��1RPRV�
'DWDEDVH��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��1RPRV�'DWDEDVH��'HFLVLRQ�
1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R����������RI�WKH�
0XOWL�PHPEHU�&RXUW�RI�7KHVVDORQLNL��$((��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�
)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�����,II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�
$WKHQV��$((��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(PFM.($��
������S�����II��'HFLVLRQ�1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��
������S������II���'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1RPRV�'DWDEDVH��'HFLVLRQ�1R�
���������RI�WKH�6XSUHPH�&RXUW��;S,$��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�
RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�
7KHVVDORQLNL��$SX���S�����II��LQ�FRPPHUFLDO�DJHQF\��

6HH�WKH�UHOHYDQW�FKDSWHU�LQ�FRPPHUFLDO�DJHQF\�DJUHHPHQWV��6HH�DOVR�'HFLVLRQ�1R�����������RI�WKH�
&RXUW�RI�$SSHDO�RI�$WKHQV��(PR.($��������S�����II��'HFLVLRQ�1R����������RI�WKH�&RXUW�RI�)LUVW�
,QVWDQFH�RI�ORDQQLQD��((1��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�
$WKHQV��1R%��������S������II��'HFLVLRQ�1R���������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��1R%��������S��
���II��'HFLVLRQ�1R���������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�&RULQWK��((X7W$��������S�����II�
�� 6HH�DUWLFOHV����II��HVSHFLDOO\�DUWLFOH������RI�WKH�*�&�&��6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI
$SSHDO�RI�$WKHQV��(PRLF($��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV�
$((��������S�����II�
�� 6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(PPF($��������S�����,7��'HFLVLRQ�1R
����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�������7��'HFLVLRQ�1R
����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��+RZHYHU��WKH�H[FOXVLYLW\�VKDOO�EH
YLHZHG�XQGHU�WKH�VFRSH�RI�DUWLFOHV����DQG����RI�WKH�7UHDW\�RI�5RPH�

��



RQ�VXSSOLHU
V�VDOHV����2WKHU�DQFLOODU\�REOLJDWLRQV�FDQ�DULVH�IURP�JRRG�IDLWK�LQ�
FRQFUHWR��WDNLQJ�DOVR�LQWR�FRQVLGHUDWLRQ�WKH�OHYHO�RI�GLVWULEXWRU
V�LQFRUSRUDWLRQ�LQ�
VXSSOLHU
V�RYHUDOO�QHWZRUN��1HYHUWKHOHVV��LW�VKDOO�EH�DFFHSWHG�WKDW�WKH�VXSSOLHU�LV�
REOLJHG�WR�LQIRUP�WKH�GLVWULEXWRU�RQ�WLPH��DV�UHJDUGV�GLIILFXOWLHV�UHODWLQJ�WR�WKH�SURSHU�
VXSSO\�RI�SURGXFWV�DQG�UDGLFDO�FKDQJHV�LQ�GLVWULEXWLRQ�QHWZRUN�RU�LQ�WHFKQRORJ\��WKDW�
PD\�KDYH�DQ�LQIOXHQFH�RQ�GLVWULEXWRU
V�EXVLQHVV�HIILFLHQF\�

����� 0DLQ�2EOLJDWLRQV�RI�'LVWULEXWRU

'LVWULEXWRUV�DUH�REOLJHG�WR�SXUFKDVH�WKH�DJUHHG�SURGXFWV�DQG�WR�UHVHOO�WKHP�RQ�WKHLU�
RZQ�UHVSRQVLELOLW\�DQG�ULVN�DV�ZHOO�DV�WR�SURWHFW�WKH�LQWHUHVWV�RI�WKHLU�VXSSOLHUV��LQ�WKH�
WHUULWRU\�DJUHHG��IROORZLQJ�WKHLU�LQVWUXFWLRQV�DQG�GHVSLWH�RI�WKHLU�FRPPHUFLDO�
LQGHSHQGHQF\��ZKLOH��VRPHWLPHV��WKH\�KDYH�WR�SXUVXH�D�FRQWLQXRXV�LQFUHDVH�RI�VDOHV��� �
$GGLWLRQDOO\��WKH\�DUH�RIWHQ�REOLJHG�WR�RUJDQL]H�D�GLVWULEXWLRQ�QHWZRUN�E\�FRQWUDFWLQJ�
ZLWK�RWKHU�VXE�GLVWULEXWRUV��,Q�WHUPV�RI�PDUNHWLQJ��WKH\�KDYH�WR�DGYHUWLVH�WKH�SURGXFWV�
DQG�IRU�WKLV�SXUSRVH��WKH\�SDUWLFLSDWH�LQ�H[KLELWLRQV�DW�WKHLU�H[SHQVH�ZKHUHDV�WKH\�DUH�
REOLJHG�WR�LQIRUP�WKHLU�VXSSOLHUV�LQ�WLPH�FRQFHUQLQJ�DQ\�LQIULQJHPHQW�RI�WKHLU�ULJKWV��
2Q�WKH�RWKHU�KDQG��H[FOXVLYH�GLVWULEXWRUV�PXVW�QRW�VHOO�FRPSHWLWLYH�SURGXFWV�RU�
GLVFORVH�WR�WKLUG�SDUWLHV�FRQILGHQWLDO�LQIRUPDWLRQ�WR�ZKLFK�WKH\�KDYH�DFFHVV��GXH�WR�WKH�
GLVWULEXWLRQ�DJUHHPHQW����,Q�JHQHUDO��GLVWULEXWRUV�PD\�XQGHUWDNH�REOLJDWLRQV�RI�VDPH�
FKDUDFWHU�DQG�FRQWHQW�WR�WKRVH�RI�FRPPHUFLDO�DJHQWV��L�H��VWRFN���UXQQLQJ��LQ�DGGLWLRQ��
WKH�FRPPHUFLDO�ULVN���

����� 7HUPLQDWLRQ

$FFRUGLQJ�WR�*UHHN�FDVH� ODZ��DUWLFOH���SDUD������RI�WKH�3UHVLGHQWLDO�'HFUHH�VKDOO�DSSO\�
UHJDUGLQJ�WKH�WHUPLQDWLRQ�RI�GLVWULEXWLRQ�DJUHHPHQWV�VLQFH�WKHVH�SURYLVLRQV�H[SUHVV��LQ�
GHWDLOV��JHQHUDO�SULQFLSOHV�WKDW�DUH�PHW�LQ�*�&�&��RQO\�LQ�FHUWDLQ�FLUFXPVWDQFHV�EXW�
QHYHUWKHOHVV��JRYHUQ�DOO�ODVWLQJ�FRQWUDFWXDO�REOLJDWLRQV����+HQFH��WKHVH�SURYLVLRQV�
VKDOO�PDLQWDLQ�WKHLU�PDQGDWRU\�FKDUDFWHU��)XUWKHUPRUH��DUWLFOHV���������RI�WKH�*�&�&��
VKDOO�QRW�DSSO\�VLQFH�WKH\�GR�QRW�WDNH�LQWR�FRQVLGHUDWLRQ�WKH�EDVLF�GLVWLQFWLRQ��WKDW�LV�
DOVR�QRWHG�LQ�GLVWULEXWLRQ�DJUHHPHQWV��EHWZHHQ�FRQWUDFWV�IRU�D�IL[HG�RU�DQ�LQGHILQLWH

�� )RU�WKDW�UHDVRQ��WKH�GLVWULEXWRU�PXVW�SURYLGH�KLP�ZLWK�D�SODQ�RI�IXWXUH�RUGHUV�LQ�GXH�WLPH��6HH
)DUPDNLGLV��6ROH�'LVWULEXWLRQ�$JUHHPHQW��������S����II�
�� 5HJDUGLQJ�WKH�SUHVFULSWLRQ�RI�GLVWULEXWRU
V�ULJKWV�DJDLQVW�KLV�VXSSOLHU�LQ�FDVH�RI�GHIHFWLYH�SURGXFWV�
VHH�DUWLFOHV�����DQG�����RI�WKH�*�&�&�
�� 'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��(MQR.($��������S�����II��'HFLVLRQ�1R
��������WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S��������'HFLVLRQ�1R�����������RI�WKH�0XOWL�
PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S������II�
�� $UWLFOHV����������DQG�����RI�WKH�*�&�&��VKDOO�DOVR�DSSO\�
�� 7KLV�LV�WKH�UHDVRQ�ZK\�/��*HRUJDNRSRXORV�LQGLFDWHV�WKDW�GLVWULEXWRUV�SHUIRUP�D�IXUWKHU�VWHS�WKDQ
FRPPHUFLDO�DJHQWV��&RQVXOWDWRU\�5HVSRQVH��$((��������S�����II��ZKLOH�.��3DPSRXNLV�GHVFULEHV�WKDW�DV
D�GLIIHUHQFH�LQ�WKH�ILQDO�DOORFDWLRQ�RI�FRPPHUFLDO�ULVN��&RPPHUFLDO�$JHQF\��(PPF($��������S�����II�
HVSHFLDOO\�S�������SRLQW�����$V�LW�KDV�EHHQ�QRWHG���GHO�FUHGHUH��WHUPV�LQ�FRPPHUFLDO�DJHQF\�DJUHHPHQWV
GR�QRW�DIIHFW�WKH�DIRUHPHQWLRQHG�FRQFOXVLRQ�
�� 6HH�DUWLFOHV����II����������II�����II����������II�����II�RI�WKH�*�&�&��6HH�'HFLVLRQ�1R�����������RI
WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��FRPSHWLWLYH�EHKDYLRU�FRQVWLWXWHV�D�VHULRXV�UHDVRQ
IRU�WHUPLQDWLRQ�ZLWK�LPPHGLDWH�HIIHFW���'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((�
������S�������II��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��1R%��������S����II��'HFLVLRQ�1R
����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R�����������RI�WKH
0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�������II��WHUPLQDWLRQ�GXH�WR�QRQ
DFKLHYHPHQW�RI�PLQLPXP�VDOHV�WHUP��SURYLGHG�IRU�LQ�GLVWULEXWLRQ�DJUHHPHQW���'HFLVLRQ�1R����������
RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��;S,$��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�)LUVW
,QVWDQFH��$((��������S������,II��'HFLVLRQ�1R����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI
$WKHQV��%(A7L$��������S�����,II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��((Q"W$�
������S������'HFLVLRQ�1R������������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��$((��������S�����II
�WHUPLQDWLRQ�LQ�H[FHVV�RI�JRRG�IDLWK�DV�SURYLGHG�LQ�DUWLFOH�����RI�WKH�*�&�&���

��



WHUP���*LYHQ�WKH�DIRUHPHQWLRQHG�SRLQWV��WKH�UHOHYDQW�FKDSWHU�LQ�FRPPHUFLDO�DJHQF\�
LV�DOVR�DSSOLFDEOH�

������,QGHPQLILFDWLRQ�XSRQ�7HUPLQDWLRQ

8QGHU�WKH�VFRSH�RI�'HFLVLRQV�1R�����������DQG�1R����������RI�WKH�&RXUW�RI�$SSHDO�
RI�$WKHQV����LQGHPQLILFDWLRQ�RI�DUWLFOH���RI�WKH�3UHVLGHQWLDO�'HFUHH�LV�UHFRJQL]HG�WR�
GLVWULEXWRUV�RQO\�H[FHSWLRQDOO\��WR�WKH�H[WHQW�WKHLU�FRPPHUFLDO�SRVLWLRQ�LQ�VXSSOLHUV
�
GLVWULEXWLRQ�QHWZRUN�GRHV�QRW�VXEVWDQWLDOO\�GLIIHU�IURP�WKH�SUHVXPDEO\�ZHDN�SRVLWLRQ�
RI�FRPPHUFLDO�DJHQWV��7KDW�FRQFOXVLRQ�VKRXOG�EH�MXVWLILHG�E\�FHUWDLQ�FLUFXPVWDQFHV�RI�
HDFK�GLVWULEXWRU��L�H��GLVSURSRUWLRQ�RI�HFRQRPLF�SRZHU��DQG�PDLQO\�E\�DQ�HYDOXDWLRQ�
RI�WKH�LQWHUQDO�SHUVSHFWLYH�DQG�RSHUDWLRQ�RI�WKH�GLVWULEXWLRQ�DJUHHPHQW���

3URYLGHG�WKDW�WKH�DIRUHPHQWLRQHG�ZHDN�SRVLWLRQ�LV�UHYHDOHG��LW�VKRXOG�EH�HPSKDVL]HG�
WKDW��DSDUW�IURP�WKH�DGGLWLRQDO�SUHUHTXLVLWHV�DQDO\]HG�LQ�FRPPHUFLDO�DJHQF\�IRU�VXFK�
FRPSHQVDWLRQ��WKH�SD\PHQW�RI�WKLV�LQGHPQLW\�VKDOO�EH�HTXLWDEOH�ZKHQHYHU�WKH�
GLVWULEXWRU�KDV�SURFHHG�WR�YDOXDEOH�LQYHVWPHQWV�LQ�DQWLFLSDWLRQ�RI�IXWXUH�SHUIRUPDQFH�
RI�WKH�GLVWULEXWLRQ�DJUHHPHQW��2Q�WKH�FRQWUDU\��VXFK�FRQVLGHUDWLRQ�VKDOO�QRW�EH�JUDQWHG�
LI�GLVWULEXWRUV�HQMR\�VLJQLILFDQW�LQGHSHQGHQF\�DQG�WKXV�DUH�QRW�REOLJHG�WR�IROORZ�
VXSSOLHUV
�LQVWUXFWLRQV�RU�WR�FUHDWH�D�GLVWULEXWLRQ�QHWZRUN��WR�DGYHUWLVH�WKHLU�SURGXFWV�
DQG�WR�LQIRUP�WKHP�LI�WKHLU�OHJLWLPDWH�ULJKWV��L�H��WUDGHPDUNV��FRS\ULJKW��DUH�LQIULQJHG��
)XUWKHUPRUH��VXSSOLHUV
�VXEVWDQWLDO�EHQHILWV�ZLOO�EH�H[WLQJXLVKHG�LI�GLVWULEXWRUV�YLRODWH�
D�UHVWUDLQW�RI�WUDGH�FODXVH�IROORZLQJ�WHUPLQDWLRQ�RI�WKH�GLVWULEXWLRQ�FRQWUDFW���

)LQDOO\��WKH�FRPSHQVDWLRQ�SD\DEOH�E\�VXSSOLHUV�PD\�LQFOXGH�WKH�GDPDJH�VXVWDLQHG�E\�
GLVWULEXWRUV�DQG�LQ�SDUWLFXODU�WKH�H[SHQVHV�LQFXUUHG�IRU�DGYHUWLVLQJ�DV�ZHOO�DV�IRU�SUHVV�
DQQRXQFHPHQWV�DQG�SDUWLFLSDWLRQV�LQ�H[KLELWLRQV��WKHLU�JHQHUDO�RSHUDWLQJ�FRVWV����WKHLU�
ORVW�SURILWV�LQ�OLJKW�RI�DUWLFOH�����RI�WKH�*�&�&�����WKH�YDOXH�RI�VWRFN�RU�VSDUH�SDUWV�
XQGHU�WKH�VFRSH�RI�DUWLFOH�����RI�WKH�*�&�&���DQG�D�IDLU�UHSDUDWLRQ�IRU�PRUDO�SUHMXGLFH

�� 3DUWLFXODUO\��DUWLFOH�����RI�WKH�*�&�&����5HYRFDWLRQ�RI�PDQGDWH���SURYLGHV�WKDW�D�PDQGDWRU\�VKDOO
KDYH�WKH�ULJKW�WR�UHYRNH�WKH�PDQGDWH�DW�DQ\�WLPH��$Q�DJUHHPHQW�WR�WKH�FRQWUDU\�VKDOO�EH�YRLG�H[FHSW�LI
WKH�PDQGDWH�DOVR�FRQFHUQV�WKH�LQWHUHVW�RI�WKH�PDQGDWRU\�RU�RI�D�WKLUG�SDUW\��$SDUW�IURP�WKDW��JRRG�IDLWK
LPSRVHV�WKDW�FRQWUDFWV�IL[HG�IRU�LQGHILQLWH�WHUP�PXVW�EH�WHUPLQDWHG�IROORZLQJ�SULRU�QRWLFH�WKDW�PXVW�EH
FRPPXQLFDWHG�WR�WKH�RWKHU�SDUW\�ZLWKLQ�D�IL[HG�WLPH�OLPLW��6HH�$��.DUDJRXQLGLV��,VVXHV�RI�7HUPLQDWLRQ
DQG�,QGHPQLILFDWLRQ�LQ�'LVWULEXWLRQ�$JUHHPHQW��(PRLF($��������S�������SRLQW�,��0��0DULQHV�LQ
'HFLVLRQ�1R������������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��(8$YQ��S�����II��;��7VHQH��([HUFLVH
RI�7HUPLQDWLRQ���LQ���/DZ��RI�&RQWUDFWV�'LVWULEXWLRQ���)UDPHZRUN����((X�U$�����������S���������������/�
*HRUJDNRSRXORV��/DZ�RI�/DVWLQJ�2EOLJDWLRQV�������
�� (UDR.($��������S�����II��(PDLF($��������S�����II��UHVSHFWLYHO\���6HH�DOVR�'HFLVLRQ�1R�����������RI
WKH�&RXUW�RI�$SSHDO�RI�3LUDHXV��$((��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI
$WKHQV��;S,$��������S������

)RU�WKDW�SXUSRVH�GLVWULEXWRU
V�ULJKWV�DQG�REOLJDWLRQV�VKRXOG�EH�FRPSDUHG�ZLWK�WKRVH�RI�D�W\SLFDO�
FRPPHUFLDO�DJHQW��6HH�$��.DUDJRXQLGLV��,VVXHV�RI�7HUPLQDWLRQ�DQG�,QGHPQLILFDWLRQ�LQ�'LVWULEXWLRQ�
$JUHHPHQW��(PD.($��������S�����������7K��/LDNRSRXORV��*HQHUDO�&RPPHUFLDO�/DZ��������S������
�����7K��/LDNRSRXORV��,VVXHV�RI�&RPPHUFLDO�/DZ��9RO�,,��������S�����II��/��*HRUJDNRSRXORV��
&RQVXOWDWRU\�5HVSRQVH��$((��������S�������)XUWKHUPRUH��WKHLU�SURILWV�PXVW�EH�WDNHQ�LQWR�DFFRXQW�E\�
ZD\�RI�DQDORJ\�RI�WKH�SURYLVLRQV�DSSOLFDEOH�WR�FRPPHUFLDO�DJHQF\�
�� 6HH�0��0DULQHV�LQ�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH��((XML$��������S��������
�� 6HH�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��(PR.($��������S�����II�

'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW�LV�RI�LPSRUWDQFH�LQ�RUGHU�D�ODZVXLW�FRQFHUQLQJ�
GLVWULEXWLRQ�DJUHHPHQWV�DQG�PDLQO\�ORVW�SURILWV�QRW�WR�EH�UHMHFWHG�DV�LQGHILQLWH�E\�WKH�*UHHN�&RXUWV��6HH�
DOVR�'HFLVLRQ�1R���������RI�WKH�6XSUHPH�&RXUW��($O$YU_��������S������II��'HFLVLRQ�1R������������RI�
WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�7KHVVDORQLNL��((X7W$��������S������II�����6HH�'HFLVLRQ�1R�
���������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�
$SSHDO�RI�$WKHQV��(PPF($��������S������7��'HFLVLRQ�1R����������RI�WKH�6XSUHPH�&RXUW��($$$YQ��
������S������II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��((SL$��������S�����II��
'HFLVLRQ�1R�����������RI�WKH�0XOWL�PHPEHU�&RXUW�RI�)LUVW�,QVWDQFH�RI�$WKHQV��((AW$��������S��
���II��$FFRUGLQJ�WR�'HFLVLRQ�1R������������RI�WKH�&RXUW�RI�)LUVW�,QVWDQFH
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LQ�FDVH�RI�WRUW����

�$((��������S�����II���WKH�PDQXIDFWXUHU�PXVW�UHSXUFKDVH�WKH�VWRFN�DQG�VSDUH�SDUWV�LQ�GLVWULEXWLRQ�
DJUHHPHQW�ZLWK�D�VWRFN�FODXVH�LI�WHUPLQDWLRQ�LV�DWWULEXWDEOH�WR�KLV�IDXOW�
���$UWLFOH�����RI�WKH�*�&�&��6HH�DOVR�'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�7KHVVDORQLNL��
%(A7L$��������S�����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$((��������S��
����II��'HFLVLRQ�1R�����������RI�WKH�&RXUW�RI�$SSHDO�RI�$WKHQV��$YT��������S�����II�

��


