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$UWLFOH����'HILQLWLRQV
,Q�WKHVH�*HQHUDO�&RQGLWLRQV��WKH�QDPH��9LWURQLFV�6ROWHF��LV�XVHG�WR
GHVLJQDWH�9LWURQLFV�6ROWHF�%�9���D�OLPLWHG�OLDELOLW\�FRPSDQ\�WUDGLQJ
LQ� VROGHULQJ� PDFKLQHV� DQG� WUDQVSRUW� V\VWHPV�� ZKRVH� RIILFLDO
UHJLVWHUHG�RIILFH�LV�VLWXDWH�LQ�2RVWHUKRXW��WKH�1HWKHUODQGV�

$UWLFOH����*HQHUDO�DSSOLFDELOLW\
��� 7KHVH�JHQHUDO�FRQGLWLRQV�DUH�DSSOLFDEOH�WR�DOO�OHJDO�UHODWLRQV

ZKHUHE\�9LWURQLFV�6ROWHF�DFWV�DV��SURVSHFWLYH��SXUFKDVHU�
��� 7KHVH�JHQHUDO�FRQGLWLRQV�PD\�RQO\�EH�GHYLDWHG�IURP�LI�VXFK

GHYLDWLRQV� DUH� DJUHHG� LQ� ZULWLQJ�� 1R� ULJKWV� FDQ� EH� GHULYHG
IURP�GHYLDWLRQV�RI�WKLV�VRUW�ZLWK�UHVSHFW�WR�OHJDO�UHODWLRQVKLSV
HQWHUHG�LQWR�DW�D�ODWHU�GDWH�

��� 7KH�DSSOLFDELOLW\�RI�WKH�JHQHUDO�FRQGLWLRQV�RI�WKH�FRQWUDFWLQJ
SDUW\�LV�H[SUHVVO\�H[FOXGHG�

��� 7KHVH�JHQHUDO�FRQGLWLRQV�DUH��DW�WKH�VDPH�WLPH��DSSOLFDEOH�WR
DOO�OHJDO�UHODWLRQV�ZKHUHE\�9LWURQLFV�6ROWHF�SURYLGHV�VHUYLFHV
DV��SURVSHFWLYH��SULQFLSDO�

$UWLFOH����$JUHHPHQWV
��� 2UGHUV� PXVW� EH� JLYHQ� RQ� WKH� 9LWURQLFV� 6ROWHF� SURFXUHPHQW

RUGHU�IRUPV�VSHFLDOO\�LQWHQGHG�IRU�WKDW�SXUSRVH��$JUHHPHQWV
VKDOO� RQO\� EH� YDOLG� DIWHU� WKH� $UWLFOH� RI� WKH� 9LWURQLFV� 6ROWHF
SURFXUHPHQW� RUGHU� IRUP�� GHVLJQDWHG� DV� �FRQILUPDWLRQ� RI
RUGHU���LV�VLJQHG�DQG�ZKHQ�WKH�IRUP�LV�UHWXUQHG�WR�9LWURQLFV
6ROWHF�E\�WKH�FRQWUDFWLQJ�SDUW\�

��� $W� WKH� ZULWWHQ� UHTXHVW� RI� 9LWURQLFV� 6ROWHF�� WKH� FRQWUDFWLQJ
SDUW\�LV�REOLJHG�WR�FDUU\�RXW�DOO�UHDVRQDEOH�FKDQJHV�VSHFLILHG
E\�9LWURQLFV�6ROWHF�LQ�WKH�DVVLJQPHQW�

��� &KDQJHV� LQ� WKH�SULFH��GHOLYHU\� WLPH�RU� DQ\� RWKHU� FRQGLWLRQV
UHVXOWLQJ� IURP� FKDQJHV� DV� UHIHUUHG� WR� LQ� WKH� IRUHJRLQJ
SDUDJUDSK� VKDOO� EH� UHSRUWHG� LQ� ZULWLQJ� WR� 9LWURQLFV� 6ROWHF
LPPHGLDWHO\�RU�DW�OHDVW�ZLWKLQ����GD\V��7KH�DOWHUHG�RUGHU�ZLOO
EH� H[HFXWHG� LQ� DFFRUGDQFH� ZLWK� WKH� RULJLQDOO\� DJUHHG� SULFH�
GHOLYHU\�WLPH�DQG�RWKHU�FRQGLWLRQV��XQOHVV�LW�EH�XQUHDVRQDEOH
WR�GR�VR�

��� ,I� 9LWURQLFV� 6ROWHF� FDQQRW� DJUHH� ZLWK� WKHVH� DOWHUDWLRQV�� WKH
RULJLQDO� RUGHU� LV� UHWDLQHG� XQOHVV� 9LWURQLFV� 6ROWHF� KDV� JLYHQ
QRWLILFDWLRQ�RI�LWV�REMHFWLRQV�LQ�JRRG�WLPH

��� $OO�DJUHHPHQWV� VKDOO�EH�VXEMHFW� WR� WKH� ,&&�,QFRWHUPV������
�IUDQFR� LQFOXGLQJ� ULJKWV�� LQVRIDU� DV� WKHVH� FRQGLWLRQV� GR� QRW
GHYLDWH� IURP� WKDW� ZKLFK� LV� VSHFLILHG� LQ� WKHVH� JHQHUDO
FRQGLWLRQV� RU� IXUWKHU� DJUHHPHQWV� HQWHUHG� LQWR� E\� 9LWURQLFV
6ROWHF�DQG�WKH�FRQWUDFWLQJ�SDUW\�

$UWLFOH����'HOLYHU\�GHOLYHU\�SHULRG
��� 'HOLYHU\�VRRQHU�WKDQ�WKH�DJUHHG�GDWH�RI�GHOLYHU\�FDQ�RQO\�EH

PDGH�ZLWK�SULRU�ZULWWHQ�SHUPLVVLRQ�RI�9LWURQLFV�6ROWHF��$Q\
GHOLYHU\� PDGH� VRRQHU� WKDQ� DJUHHG� PD\� QRW� UHVXOW� LQ� DQ\
GHYLDWLRQ�IURP�WKH�DJUHHG�GDWH�RI�SD\PHQW�

��� ,QVRIDU�DV�GHOLYHU\�LV�PDGH�IURP�WKH�IDFWRU\�VWRFNV�DQG�LI�WKH
JRRGV� DUH� FROOHFWHG� DW� WKH� ULVN� RI� 9LWURQLFV� 6ROWHF�� WKH
GHOLYHU\� LV� RQO\� GHHPHG� WR� EH� PDGH� WKH� PRPHQW� WKH� JRRGV
DUH�ORDGHG�LQWR�WKH�WUDQVSRUW�YHKLFOH�

��� ,I�WKH�IRUP�LQWHQGHG�IRU�WKH�SXUSRVH�RI�ZULWWHQ�DFFHSWDQFH��DV
UHIHUUHG� WR� LQ� SDUDJUDSK� ����� GRHV� QRW� VSHFLI\� DQ\� SODFH� RI
GHOLYHU\�� GHOLYHU\� LV� GHHPHG� WR� WDNH� SODFH� DW� QR�� ��
.DUROXVVWUDDW�� 2RVWHUKRXW�� WKH� FRVWV� RI� WUDQVSRUW� DQG

LQVXUDQFH�RI�ZKLFK�VKDOO�EH�IRU�WKH�DFFRXQW�RI�WKH�FRQWUDFWLQJ
SDUW\�

��� *RRGV� WR�EH�GHOLYHUHG�PXVW�EH� SURYLGHG� E\� WKH� FRQWUDFWLQJ
SDUW\� ZLWK� WKH� 9LWURQLFV� 6ROWHF� RUGHU� QXPEHU�� SURSHUO\
GHWDLOHG� GRFXPHQWV�� VXFK� DV� D� SDFNHU
V� QXPEHU�� VSHFLI\LQJ
TXDQWLW\�� W\SH� DQG� 9LWURQLFV� 6ROWHF� JRRGV� QXPEHUV�� DV� ZHOO
DV�D�ODEHO��DIIL[HG�WR�WKH�JRRGV��VSHFLI\LQJ�WKH�W\SH�RI�JRRGV
DQG� WKH�9LWURQLFV�6ROWHF�JRRGV�QXPEHU��$OO�RI� WKHVH�GHWDLOV
PXVW�DOVR�EH�VSHFLILHG�RQ�WKH�LQYRLFHV�

$UWLFOH����3ULFH�DQG�SD\PHQW
��� 7KH�DJUHHG�SULFH�LV�IL[HG�DQG�FDQQRW�EH�LQFUHDVHG�ZLWKRXW�WKH

SHUPLVVLRQ�RI�9LWURQLFV�6ROWHF�
��� 7LPHO\�DQG�SURSHUO\�REVHUYHG�SD\PHQWV� VKRXOG�EH� UHFHLYHG

ZLWKLQ����GD\V�RI�UHFHLSW�RI�WKH�JRRGV�DQG�RU�DSSURYDO�RI�WKH
VHUYLFHV�UHQGHUHG�DQG�IROORZLQJ�WKH�UHFHLSW�RI�DQ�LQYRLFH�DQG
ZULWWHQ� VWDWHPHQW� DV� UHIHUUHG� WR� LQ� SDUDJUDSK� ����� XQOHVV
9LWURQLFV� 6ROWHF� UHTXHVWV� VHWWOHPHQW� RU� SRVWSRQHPHQW� RI
SD\PHQW�DQG�RU�GLVFRXQW�

$UWLFOH����2ZQHUVKLS
��� ,I� WKH� RWKHU� SDUW\� LV� UHVSRQVLEOH� IRU� REMHFWV� EHORQJLQJ� WR� D

WKLUG�SDUW\�ZKLFK� UHODWH� VSHFLILFDOO\� WR� WKH� IXOILOPHQW�RI�DQ\
REOLJDWLRQV� UHVXOWLQJ� IURP� WKH� OHJDO� UHODWLRQVKLS� EHWZHHQ
9LWURQLFV�6ROWHF�DQG�WKH� WKLUG�SDUW\�� WKH�RWKHU�SDUW\�ZLOO�DFW
DV�RZQHU�RI�WKHVH�REMHFWV�

��� ,I�WKH�RWKHU�SDUW\�FUHDWHV�REMHFWV��ZKLFK�UHODWH�VSHFLILFDOO\�WR
WKH� IXOILOPHQW� RI� DQ\� REOLJDWLRQ� UHVXOWLQJ� IURP� WKH� OHJDO
UHODWLRQVKLS� EHWZHHQ� 9LWURQLFV� 6ROWHF� DQG� WKH� WKLUG� SDUW\�
WKHVH�DUH�REMHFWV�ZKLFK�9LWURQLFV�6ROWHF�KDV�KDG�FUHDWHG�RQ
LWV�EHKDOI� DQG� WKH� RWKHU� SDUW\� DFWV� DV� WKH� RZQHU� DQG� UHWDLQV
WKHVH�REMHFWV�IRU�9LWURQLFV�6ROWHF�

��� ,I�9LWURQLFV�6ROWHF�SDVVHV�REMHFWV�WR�WKH�RWKHU�SDUW\�LQ�RUGHU
WR�LPSOHPHQW�WKH�OHJDO�UHODWLRQVKLS�EHWZHHQ�9LWURQLFV�6ROWHF
DQG� WKH� WKLUG� SDUW\�� WKRVH� REMHFWV� UHPDLQ� WKH� SURSHUW\� RI
9LWURQLFV�6ROWHF�

��� 7KH� REMHFWV� UHIHUUHG� WR� LQ� ����� ���� DQG� ���� DUH�� DOO� UDZ
PDWHULDOV�� VHPL�PDQXIDFWXUHG� SURGXFWV�� PDWHULDOV� DQG
FRPSRQHQWV��PRGHOV��GUDZLQJV�DQG�RWKHU�LQIRUPDWLRQ�FDUULHUV
DV�ZHOO�DV�DOO�RWKHU�REMHFWV�

��� 7KH�RWKHU�SDUW\�XQGHUWDNHV�QRW�WR��KDYH�XVHG��XVH�WKH�REMHFWV
ZKLFK�� LQ� DFFRUGDQFH�ZLWK� ZKDW� LV� VWDWHG� LQ� ����� ���� DQG�RU
�����DUH�RZQHG�E\�9LWURQLFV�6ROWHF��RU�SHUPLW�WKLUG�SDUWLHV�WR
GR� OLNHZLVH� IRU� DQ\� RWKHU� UHDVRQ� WKDQ� WKH� IXOILOPHQW� RI� LWV
REOLJDWLRQV�ZLWK�UHVSHFW�WR�9LWURQLFV�6ROWHF�

��� 7KH� RWKHU� SDUW\� XQGHUWDNHV� WR� VWRUH� WKH� REMHFWV� ZKLFK�� LQ
DFFRUGDQFH� ZLWK� ZKDW� LV� VWDWHG� LQ� ����� ���� DQG�RU� ����� DUH
RZQHG�E\�9LWURQLFV�6ROWHF��VHSDUDWHO\�DQG�WR�GHVLJQDWH�WKHP
DV�WKH�9LWURQLFV�6ROWHF¶V�SURSHUW\�

��� 7KH� RWKHU� SDUW\� LV� REOLJHG� WR� LQIRUP� 9LWURQLFV� 6ROWHF
LPPHGLDWHO\�LI�
�D�� D�WKLUG�SDUW\�FODLPV�DQ\�ULJKWV�WR�DQG�RU�VHL]HV�WKH�REMHFWV

RZQHG�E\�9LWURQLFV�6ROWHF�
�E�� WKH� RWKHU� SDUW\� LQWHQGV� ILOLQJ� D� SHWLWLRQ� IRU� WKH

�WHPSRUDU\��VXVSHQVLRQ�RI�SD\PHQWV�
�F�� WKH� RWKHU� SDUW\� KDV� EHHQ� JUDQWHG� D� �WHPSRUDU\�

VXVSHQVLRQ�RI�SD\PHQWV�
�G�� WKH�RWKHU�SDUW\�LQWHQGV�ILOLQJ�D�SHWLWLRQ�IRU�OLTXLGDWLRQ�



�H�� WKH� RWKHU� SDUW\� KDV� OHDUQHG� WKDW� RQH� RU� PRUH� RI� KLV
FUHGLWRUV�LQWHQG�V��ILOLQJ�D�SHWLWLRQ�IRU�OLTXLGDWLRQ��RU

�I�� WKH�RWKHU�SDUW\�LV�GHFODUHG�EDQNUXSW�

��� 9LWURQLFV� 6ROWHF� LV� DW� DOO� WLPHV� OHJDOO\� HQWLWOHG� WR� FROOHFW
�KDYH�FROOHFWHG�� WKH�REMHFWV��ZKLFK� WKH�FRPSDQ\�RZQV� IURP
ZKHUHYHU� WKH\� DUH� ORFDWHG�� 7KH� RWKHU� SDUW\� KHUHE\� JUDQWV
9LWURQLFV� 6ROWHF� LUUHYRFDEOH� SHUPLVVLRQ� WR� HQWHU� �KDYH
VRPHRQH� HQWHU�� WKH� DUHDV� XVHG� IRU� WKLV� SXUSRVH� E\�� RU� RQ
EHKDOI�RI��WKH�RWKHU�SDUW\�

��� 7KH� RWKHU� SDUW\� XQGHUWDNHV� WR� LQVXUH� WKH� REMHFWV� ZKLFK�� LQ
DFFRUGDQFH� ZLWK� ZKDW� LV� VWDWHG� LQ� ����� ���� DQG�RU� ����� DUH
RZQHG� E\� 9LWURQLFV� 6ROWHF�� DJDLQVW� WKH� ULVNV� RI� ORVV� RU
GDPDJH� LQ� ZKDWHYHU� IRUP�� E\� PHDQV� RI� D� SROLF\� WDNHQ� RXW
ZLWK� DQ� LQVXUDQFH� FRPSDQ\� ZLWK� D� JRRG� UHSXWDWLRQ� DQG
ORFDWHG�LQ�WKH�1HWKHUODQGV�DQG�XQGHUWDNHV�WR�NHHS�WKH�REMHFWV
LQVXUHG� XS� WR� DQG� LQFOXGLQJ� WKH� PRPHQW� RI� GHOLYHU\� DV
UHIHUUHG�WR�LQ�DUWLFOH���

$UWLFOH����*XDUDQWHH
��� 7KH�RWKHU�SDUW\�JXDUDQWHHV�9LWURQLFV�6ROWHF� WKDW� WKH�REMHFWV

VXSSOLHG� FRPSO\� ZLWK� WKH� FRQWUDFW� DQG� FRPSO\� LQ� HYHU\
UHVSHFW� ZLWK� WKH� DSSOLFDEOH� JRYHUQPHQW� UHJXODWLRQV�
$SSOLFDEOH� JRYHUQPHQW� UHJXODWLRQV� LQFOXGH� IRUHLJQ
JRYHUQPHQW�UHJXODWLRQV� LI� WKH�RWKHU�SDUW\�FDQ� UHDVRQDEO\�EH
H[SHFWHG� WR� NQRZ� WKDW� WKH� REMHFWV� WR� EH� GHOLYHUHG� DUH
�SDUWLDOO\��WR�EH�XVHG�DEURDG�

��� 7KH� SURYLVLRQ� FRQWDLQHG� LQ� ���� LV� HTXDOO\� DSSOLFDEOH� WR� WKH
QDWLRQDO� DQG� LQWHUQDWLRQDO� VWDQGDUGV�RI�JHQHUDOO\� UHFRJQLVHG
VWDQGDUGLVDWLRQ�LQVWLWXWLRQV�

��� 7KH�RWKHU�SDUW\�JXDUDQWHHV�WKH�LPSRUW��H[SRUW�DQG�WUDQVIHUUDO
RI�WKH�REMHFWV�WR�EH�VXSSOLHG�WR�WKH�SODFH�LQGLFDWHG�WR�KLP�DV
WKH��ILQDO��GHVWLQDWLRQ�

��� ,Q� DVVHVVLQJ� ZKHWKHU� DQ� REMHFW� VXSSOLHG� LQ� WKH� FRQWH[W� RI� D
FRQWUDFW� FRPSOLHV� ZLWK� WKH� FRQWUDFW�� VWDWHPHQWV� ZKLFK� KDYH
EHHQ� PDGH� SXEOLF� RQ� WKH� VXEMHFW� E\�� RU� RQ� EHKDOI� RI�� D
SUHYLRXV�YHQGRU�RI� WKDW�REMHFW��ZKR�DFWV� LQ� WKH�FRQWH[W�RI�D
SURIHVVLRQDO� HPSOR\HH� RU� D� FRPSDQ\�� DUH� UHJDUGHG� DV
VWDWHPHQWV� E\� WKH� RWKHU� SDUW\�� H[FHSW� LQ� WKH� HYHQW� WKDW� WKH
RWKHU�SDUW\�ZDV�QHLWKHU�DZDUH��QRU�FRXOG�EH�H[SHFWHG�WR�KDYH
EHHQ�DZDUH��RI� D� FHUWDLQ� VWDWHPHQW�� RU�ZKHQ� WKH� RWKHU� SDUW\
KDV�FOHDUO\�GHQLHG�WKLV�

��� 2EMHFWV� VXSSOLHG� E\� WKH� RWKHU� SDUW\�� ZKLFK� GR� QRW� FRPSO\
ZLWK� WKH� FRQWUDFW�� FDQ� EH� UHWXUQHG� E\� 9LWURQLFV� 6ROWHF
LPPHGLDWHO\� DIWHU� WKH� GHOLYHU\� GHDGOLQH� KDV� SDVVHG� DW� WKH
H[SHQVH�DQG�OLDELOLW\�RI�WKH�RWKHU�SDUW\�

��� 7KH� RWKHU� SDUW\� JXDUDQWHHV� WKDW�� RQFH� GHOLYHU\� KDV� WDNHQ
SODFH��LW�ZLOO�EH�DEOH�WR�VXSSO\�9LWURQLFV�6ROWHF�ZLWK�SDUWV�IRU
WKH�REMHFWV�VXSSOLHG�IRU�D�SHULRG�RI�DW�OHDVW����\HDUV�

$UWLFOH����,QVSHFWLRQ�DQG�YHULILFDWLRQ
��� 9LWURQLFV�6ROWHF�LV�DXWKRUL]HG�WR�LQVSHFW�WKH�JRRGV�RU�WR�KDYH

WKH� JRRGV� LQVSHFWHG� GXULQJ� SURGXFWLRQ�� SURFHVVLQJ� DQG
VWRUDJH�

��� ,I� 9LWURQLFV� 6ROWHF� KDV� UHDVRQDEOH� JURXQGV� IRU� IHDULQJ� WKDW
WKH�RWKHU�SDUW\�ZLOO�IDLO�WR�IXOILO�LWV�REOLJDWLRQ�V��ZLWK�UHVSHFW
WR� 9LWURQLFV� 6ROWHF�� WKH� RWKHU� SDUW\� LV� REOLJHG�� HYHQ� LI� KH
GHFODUHV� D� ZLOOLQJQHVV� WR� IXOILO� KLV� REOLJDWLRQV�� WR� IXUQLVK
VHFXULW\� LPPHGLDWHO\� DQG� VXIILFLHQWO\� LQ� D� IRUP� WR� EH
GHWHUPLQHG�E\�9LWURQLFV�6ROWHF�DQG�� LI�QHFHVVDU\�� LV�REOLJHG
WR� H[WHQG� WKLV� VHFXULW\� WR� FRYHU� DQ\� ORVV� RU� GDPDJH� ZKLFK
PD\�EH�VXIIHUHG�E\�

$UWLFOH����1RQ�IXOILOPHQW�DUWLFOH
��� �,I�WKH�RWKHU�SDUW\�IDLOV�LQ�DQ\�ZD\�LQ�WKH�IXOILOPHQW�RI�DQ\�RI

LWV� REOLJDWLRQV� ZLWK� UHVSHFW� WR� 9LWURQLFV� 6ROWHF�� RU� LQ� WKH
HYHQW� RI� D� SHWLWLRQ� IRU� WKH� VXVSHQVLRQ� RI� SD\PHQWV� EHLQJ
ILOHG�� �WHPSRUDU\�� VXVSHQVLRQ� RI� SD\PHQW� EHLQJ� JUDQWHG�
EDQNUXSWF\�EHLQJ� ILOHG� IRU�� QRWLILHG��RU� FODLPHG��EDQNUXSWF\
RU�OLTXLGDWLRQ�RU�WKH�VXVSHQVLRQ�RI��SDUW�RI��WKH�RWKHU�SDUW\¶V
FRPSDQ\� �� 9LWURQLFV� 6ROWHF� LV� DXWKRULVHG� WR� LPPHGLDWHO\
FDQFHO� WKH� FRQWUDFW�V�� HQWLUHO\� RU� SDUWLDOO\�� ZLWKRXW
SUHMXGLFLQJ� LWV� ULJKWV� DQG� ZLWKRXW� EHLQJ� OLDEOH� IRU
FRPSHQVDWLRQ�LQ�DQ\�ZD\��

��� �,I�9LWURQLFV�6ROWHF�FDQFHOV�WKH�FRQWUDFW�V��RQ�WKH�EDVLV�RI�WKH
SURYLVLRQV� LQ� ����� HYHU\� GHEW� ZKLFK� WKH� RWKHU� SDUW\� RZHV
9LWURQLFV� 6ROWHF�� IRU� ZKDWHYHU� UHDVRQ�� LV� LPPHGLDWHO\� GXH

DQG� SD\DEOH� ZLWKRXW� SUHMXGLFLQJ� 9LWURQLFV� 6ROWHF¶V� RWKHU
ULJKWV��

$UWLFOH�����)RUFH�0DMHXU
,Q�DQ\� FDVH�� WKH�RWKHU�SDUW\� LV�� DOWKRXJK�QRW� H[FOXVLYHO\�� OLDEOH� WR
SD\�RU�
� DOO�ZRUN�FDUULHG�RXW�E\�SHRSOH�LQYROYHG�E\�WKH�RWKHU�SDUW\�LQ�WKH

H[HFXWLRQ�RI�WKH�FRQWUDFW�ZLWK�9LWURQLFV�6ROWHF�
� XQVXLWDEOH�SURGXFWV�XVHG�E\�WKH�RWKHU�SDUW\� IRU� WKH�H[HFXWLRQ�RI

WKH�FRQWUDFW�ZLWK�9LWURQLFV�6ROWHF�
� WKH� H[HUFLVLQJ� RI� RQH� RU� PRUH� ULJKWV� E\� WKLUG� SDUWLHV� DJDLQVW

9LWURQLFV�6ROWHF�UHODWLQJ�WR�D�IDLOXUH�E\�WKH�RWKHU�SDUW\�WR�IXOILO�D
FRQWUDFW� HQWHUHG� LQWR� EHWZHHQ� 9LWURQLFV� 6ROWHF� DQG� WKH
DIRUHPHQWLRQHG� WKLUG� SDUWLHV� ZLWK� UHVSHFW� WR� WKH� SURGXFWV
VXSSOLHG�E\�WKH�RWKHU�SDUW\�

� VWULNHV�� HPSOR\HH� ORFN�RXWV�� ZRUN�WR�UXOHV�� LOOQHVV�� EDQV� RQ
LPSRUW�� H[SRUW� DQG�RU� WUDQVIHUUDO�� WUDQVSRUW� SUREOHPV�� QRQ�
IXOILOPHQW� RI� WKH� REOLJDWLRQV� RI� 9LWURQLFV� 6ROWHF¶V� VXSSOLHUV�
SURGXFWLRQ�EUHDNGRZQV��QDWXUDO�DQG�RU�QXFOHDU�GLVDVWHUV�DQG�ZDU
RU�WKH�WKUHDW�RI�ZDU�

$UWLFOH�����&RQILGHQWLDOLW\
���� 2UGHUV� DUH� FRQILGHQWLDO� DQG� ZLOO� QRW� EH� SXEOLVKHG� E\� WKH

RWKHU�SDUW\�IRU�SXEOLFLW\�RU�VDOHV�SXUSRVHV�
���� 7KH�RWKHU�SDUW\�LV�REOLJHG�WR�REVHUYH�VHFUHF\��ZLWK�UHVSHFW�WR

WKLUG� SDUWLHV�� RQ� WKH� VXEMHFW� RI� DQ\� LQIRUPDWLRQ� DQG
NQRZOHGJH� SURYLGHG� E\� 9LWURQLFV� 6ROWHF� RU� E\� VRPH� RWKHU
PHDQV�DQG�WKH�RWKHU�SDUW\�ZLOO�RQO\�XVH�WKLV�LQIRUPDWLRQ�DQG
NQRZOHGJH�LQ�WKH�H[HFXWLRQ�RI�WKH�RUGHUV�LVVXHG�WR�KLP�

���� 7KH�RWKHU�SDUW\� LV�REOLJHG� WR� LPSRVH� WKH�EDQ� VWDWHG� LQ�����
DQG� WKH� REOLJDWLRQV� VWDWHG� LQ� ����� RQ� DOO� VXERUGLQDWHV� DQG
WKLUG� SDUWLHV� ZKR� LQHYLWDEO\� KDYH� WR� EH� LQIRUPHG� DQG� WKH
RWKHU�SDUW\�JXDUDQWHHV�WKDW�WKH�VXERUGLQDWHV�DQG�WKLUG�SDUWLHV
IXOILO�WKRVH�REOLJDWLRQV�

$UWLFOH�����,QGHPQLW\
7KH� RWKHU� SDUW\� LV� REOLJHG� WR� LQGHPQLI\� 9LWURQLFV� 6ROWHF� IRU� DOO

WKLUG� SDUW\� FODLPV� IRU� ORVV� RU� GDPDJHV� DJDLQVW� 9LWURQLFV
6ROWHF�ZLWK�UHVSHFW� WR� WKH�H[HFXWLRQ�RI�DQ\�FRQWUDFW�HQWHUHG
LQWR� EHWZHHQ� 9LWURQLFV� 6ROWHF� DQG� WKH� RWKHU� SDUW\�� DQG�RU
ZLWK� UHVSHFW� WR� DQ\� YLRODWLRQ� RU� FODLPHG� YLRODWLRQ� RI
LQGXVWULDO� RU� LQWHOOHFWXDO� SURSHUW\� ODZ�� LQFOXGLQJ� NQRZOHGJH
RI�WKH�REMHFWV��VWLOO�WR�EH��VXSSOLHG�DQG�LQ�DGGLWLRQ��WKH�RWKHU
SDUW\� LV� OLDEOH� IRU� DOO� UHVXOWLQJ� FRVWV�� XQOHVV� LW� LV� D� FDVH� RI
LQWHQW� RU� GHOLEHUDWH� UHFNOHVVQHVV� RQ� WKH� SDUW� RI� 9LWURQLFV
6ROWHF�RU�LWV�VXERUGLQDWHV�

$UWLFOH������3HQDOW\
,Q� WKH�HYHQW�RI� WKH�RWKHU�SDUW\�QRW�FRPSO\LQJ�ZLWK�DQ\�REOLJDWLRQ
UHODWHG�WR�WKHVH�JHQHUDO�SXUFKDVLQJ�FRQGLWLRQV��WKH�RWKHU�SDUW\�LV�WR
SD\� 9LWURQLFV� 6ROWHF� D� SHQDOW\� SHU� YLRODWLRQ� RI� 1/*� �������
ZLWKRXW�SUHMXGLFLQJ�9LWURQLFV�6ROWHF¶V�RWKHU�ULJKWV�

$UWLFOH�����$SSOLFDEOH�ODZ
���� $OO� OHJDO� UHODWLRQV� DQG�RU� DJUHHPHQWV� EHWZHHQ� 9LWURQLFV

6ROWHF� DQG� WKH� FRQWUDFWLQJ� SDUW\� VKDOO� EH� VXEMHFW� WR� WKH
MXULVGLFWLRQ�RI�WKH�1HWKHUODQGV�

���� $Q\� GLVSXWHV� DULVLQJ� LQ� FRQQHFWLRQ� ZLWK� D� OHJDO� UHODWLRQ� WR
ZKLFK� WKHVH� *HQHUDO� &RQGLWLRQV� DSSO\�� VKDOO� EH� EURXJKW
EHIRUH�D�FRXUW�RI�ODZ�DSSRLQWHG�IRU�WKDW�SXUSRVH�E\�9LWURQLFV
6ROWHF� ZLWKLQ� WKH� GLVWULFW� LQ� ZKLFK� 9LWURQLFV� 6ROWHF� LV
RIILFLDOO\�VLWXDWHG��RU�EHIRUH�D�FRXUW�RI� ODZ� LQ� WKH�GLVWULFW� LQ
ZKLFK�WKH�FRQWUDFWLQJ�SDUW\�LV�RIILFLDOO\�VLWXDWHG�

$UWLFOH�����$SSOLFDELOLW\�RI�WKH�WH[W
,I��DQG�LQ�VR�IDU�DV��RQ�WKH�JURXQGV�RI�UHDVRQDEOHQHVV�DQG�HTXLW\��RU
WKH�XQUHDVRQDEO\� RQHURXV� FKDUDFWHU� RI� DQ\� SURYLVLRQV� LQFOXGHG� LQ
WKHVH�FRQGLWLRQV��QR�VWLSXODWLRQ�FDQ�EH�LQYRNHG��WKHQ�D�PHDQLQJ�LV
WR�EH�DWWULEXWHG�WR�WKH�FRQWHQW�DQG�SXUSRUW�RI�WKDW�SURYLVLRQ�VR�WKDW
WKH�VWLSXODWLRQ�FDQ�EH�LQYRNHG�

$UWLFOH�����$SSOLFDELOLW\�RI�WKH�WH[W
7KH�RULJLQDO� WH[W�RI� WKH�*HQHUDO�&RQGLWLRQV�RI�3XUFKDVH�� UHQGHUHG
LQ�WKH�'XWFK�ODQJXDJH��VKDOO�SUHYDLO�DW�DOO�WLPHV�DERYH�WUDQVODWLRQV
WKHUHRI�LQ�DQ\�RWKHU�ODQJXDJH�


