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�� *HQHUDO
,Q� WKHVH� JHQHUDO� FRQGLWLRQV� WKH� ZRUG� �9LWURQLFV� 6ROWHF�
PXVW� EH� XQGHUVWRRG� WR� PHDQ� WKH� SULYDWH� FRPSDQ\� ZLWK
OLPLWHG�OLDELOLW\�9,7521,&6�62/7(&�%�9��� HVWDEOLVKHG
DQG� KDYLQJ� LWV� UHJLVWHUHG� RIILFH� DW� ������ $$�� 2RVWHUKRXW
�1RUWK�%UDEDQW�� WKH� 1HWKHUODQGV�� DW� ,QQRYDWLHSDUN� QR�� ���
WUDGLQJ�LQ�VROGHULQJ�PDFKLQHV�IRU�SULQWHG�FLUFXLW�ERDUGV�

�� *HQHUDO�DSSOLFDELOLW\
��� $SSOLFDELOLW\� RI� JHQHUDO� FRQGLWLRQV� XVHG� E\� WKH� RSSRVLWH

SDUW\�LV�H[SOLFLWO\�H[FOXGHG�
��� 7KHVH�JHQHUDO�FRQGLWLRQV�DSSO\�WR�DOO�OHJDO�UHODWLRQVKLSV��LQ

ZKLFK� 9LWURQLFV� 6ROWHF� DFWV� DV� �SRWHQWLDO�� VHOOHU� DQG�RU
VXSSOLHU�RI�JRRGV�DQG�RU�VHUYLFHV�

��� 7KHVH�FRQGLWLRQV�FDQ�EH�GHYLDWHG�IURP�LQ�ZULWLQJ�RQO\�

�� 4XRWDWLRQ�FRQFOXVLRQ�FRQWUDFW
��� $OO�TXRWDWLRQV�RI�9LWURQLFV�6ROWHF�DUH�IUHH�RI�HQJDJHPHQW�
��� $OO�VDPSOHV�DQG�PRGHOV�DUH�LVVXHG�DV�DQ�LQGLFDWLRQ�RQO\�

�� $GGLWLRQV�WR�FRQWUDFW
$W� WKH� UHTXHVW� RI� WKH� RSSRVLWH� SDUW\� 9LWURQLFV� 6ROWHF� ZLOO
H[HFXWH�DOO�FKDQJHV� LW�VWDWHG��SURYLGHG� WKHVH�FDQ� LQ� UHDVRQ
EH�H[HFXWHG�DQG�ZLWK�WKH�ULJKW�WR�FKDUJH�IRU�WKH�DGGLWLRQDO
ZRUN�

�� 3ULFHV
��� $OO�SULFHV�DUH�H[�ZRUNV�ZDUHKRXVH�DQG�H[FOXVLYH�RI�9�$�7�
��� &KDQJHV� LQ� ZDJHV�� FRVW� SULFH� RI� UDZ� PDWHULDOV� RU� RWKHU

PDWHULDOV�DQG�RU�FKDQJHV�LQ�H[FKDQJH�UDWHV� WKDW�DUH�UHODWHG
WR� WKH�SHUIRUPDQFH�DJUHHG�XSRQ�DQG� WKDW�RFFXU�PRUH� WKDQ
WKUHH� PRQWKV� DIWHU� WKH� FRQFOXVLRQ� RI� D� FRQWUDFW�� JLYH
9LWURQLFV� 6ROWHF� WKH� ULJKW� WR� SDVV� WKHVH� RQ� ZLWKRXW� DQ\
DGGLWLRQDO�FKDUJH�

�� 'HOLYHU\�WHUP�RI�GHOLYHU\
��� 'HOLYHU\� WHUPV� DJUHHG� XSRQ� ZLWK� 9LWURQLFV� 6ROWHF� DUH

UHJDUGHG�DV�LQGLFDWLRQ�DQG�QRW�DV�IDWDO�WHUP�
��� 'HOLYHU\� WDNHV� SODFH� LQ� FRQIRUPLW\� ZLWK� WKH� ,QFRWHUPV

������PRGDOLW\�IUHH�FDUULHU�7LOEXUJ�5RWWHUGDP��7KH�SODFH�RI
GHOLYHU\� LV� .DUROXVVWUDDW� QR�� ��� DW� 2RVWHUKRXW� �1RUWK
%UDEDQW��WKH�1HWKHUODQGV��

��� 9LWURQLFV� 6ROWHF� LV� HQWLWOHG� WR� PDNH� WKH� GHOLYHU\� LQ
LQVWDOPHQWV�

��� 7KH�RSSRVLWH�SDUW\�LV��LI�DSSOLFDEOH��REOLJHG�WR�WDNH�EDFN�WKH
SDFNDJLQJ�RI� WKH�JRRGV�VXSSOLHG�E\�9LWURQLFV�6ROWHF� IURP
LWV� FXVWRPHUV�� 7KH� RSSRVLWH� SDUW\� XQGHUWDNHV� WRZDUGV
9LWURQLFV�6ROWHF�WR�SURFHVV�WKHVH�SDFNDJLQJV��RU�KDYH�WKHP
SURFHVVHG��� 7KH� RSSRVLWH� SDUW\� LQGHPQLILHV� 9LWURQLFV
6ROWHF� DJDLQVW� DQ\� FODLP� RQ� DFFRXQW� RI� QRQ�SURFHVVLQJ� RI
WKLV�SDFNDJLQJ�

�� 3D\PHQW
��� ,QYRLFHV� RI� 9LWURQLFV� 6ROWHF� KDYH� WR� EH� VHWWOHG� E\� WKH

RSSRVLWH�SDUW\�ZLWKLQ� WKH� WHUP�DQG� LQ�DFFRUGDQFH�ZLWK� WKH
PDQQHU� PHQWLRQHG� RQ� WKH� LQYRLFH�� 3D\PHQW� KDV� WR� WDNH
SODFH� HIIHFWLYHO\� LQ� WKH� FXUUHQF\� DJUHHG�XSRQ�DQG�ZLWKRXW
DQ\�VHW�RII��GLVFRXQW�DQG�RU�GHIHUPHQW�

��� ,Q� WKH� HYHQW� RI� XQWLPHO\� SD\PHQW� RI� DQ� LQYRLFH� DOO
REOLJDWLRQV� RI� WKH� RSSRVLWH� SDUW\� WR� SD\� EHFRPH� GXH� IRU
SD\PHQW� DW� LQVWDQW� QRWLFH�� LUUHVSHFWLYH� ZKHWKHU� 9LWURQLFV
6ROWHF�KDV�DOUHDG\�LVVXHG�LWV�LQYRLFHV�LQ�UHVSHFW�WKHUHRI�

��� ,Q� WKH� HYHQW� RI� WDUG\� SD\PHQW� RI� DQ� LQYRLFH� WKH� RSSRVLWH
SDUW\� RZHV� DQ� LQWHUHVW� RQ� WKH� LQYRLFH� DPRXQW� RI� WKH
GLVFRXQW� UDWH� IRU� SURPLVVRU\� QRWHV� RI� WKH� 1HGHUODQGVFKH
%DQN�1�9��SOXV����ZLWKLQ�D�PLQLPXP�RI�WKH�OHJDO�LQWHUHVW
SHU�DQQXP�

��� 7KH� RSSRVLWH� SDUW\� ZLOO� EH� FKDUJHG� IRU� WKH� H[WUDMXGLFLDO
FROOHFWLRQ�FRVWV�LQ�FRQIRUPLW\�ZLWK�WKH�FROOHFWLRQ�UDWH�RI�WKH
'XWFK�2UGHU�RI�6ROLFLWRUV�

��� (YHU\� SD\PHQW� RI� WKH� RSSRVLWH� SDUW\� SULPDULO\� VHUYHV� DV
VHWWOHPHQW� RI� WKH� H[WUDMXGLFLDO� FROOHFWLRQ� FRVWV� DQG� WKH
MXGLFLDO�FRVWV� LW�RZHV�DQG�ZLOO�DIWHU� WKDW�EH�GHGXFWHG� IURP
WKH� LQWHUHVW� LW� RZHV� DQG� DIWHU� WKDW� IURP� WKH� ROGHVW
RXWVWDQGLQJ� FODLPV�� UHJDUGOHVV� RI� LQVWUXFWLRQV� RI� WKH
RSSRVLWH�SDUW\�WR�WKH�FRQWUDU\�

��� 7KH�RSSRVLWH�SDUW\�FDQ�REMHFW�WR�WKH�LQYRLFH�ZLWKLQ�WKH�WHUP
RI�SD\PHQW�RQO\�

�� 5HVHUYDWLRQV�RI�RZQHUVKLS
��� 9LWURQLFV� 6ROWHF� UHVHUYHV� WKH� RZQHUVKLS� RI� WKH� JRRGV� LW

GHOLYHUHG� RU� KDV� WR� GHOLYHU�� XQWLO� WKH� IROORZLQJ� ZLOO� KDYH
EHHQ�SDLG�WR�LW�LQ�IXOO�
$� WKH� SHUIRUPDQFH� RZHG� E\� WKH� RSSRVLWH� SDUW\� IRU� DOO

JRRGV� VXSSOLHG� RU� WR� EH� VXSSOLHG� LQ� SXUVXDQFH� RI� D
FRQWUDFW� DV� ZHOO� DV� DOO� RSHUDWLRQV� FDUULHG� RXW� RU� WR� EH
FDUULHG�RXW�LQ�SXUVXDQFH�RI�VXFK�FRQWUDFW�

%� FODLPV� RQ� DFFRXQW� RI� IDLOXUH� RI� WKH� RSSRVLWH� SDUW\� WR
IXOILO�VXFK�FRQWUDFW�V��

7KH�RSSRVLWH�SDUW\�LV�QRW�DOORZHG�WR�DSSHDO�WR�D�SRVVHVVRU\
OLHQ�IRU�DV�IDU�DV�WKH�FRVW�RI�VWRUDJH�DUH�FRQFHUQHG�RU�WR�VHW
RII�WKHVH�FRVWV�DJDLQVW�WKH�SHUIRUPDQFH�LW�RZHV�

��� ,I�WKH�RSSRVLWH�SDUW\�IRUPV�D�QHZ�JRRG�IURP�RU�SDUWO\�IURP
WKH�JRRGV� UHIHUUHG� WR� LQ� SDUDJUDSK� ��� WKLV� ZLOO� EH� D� JRRG�
9LWURQLFV� 6ROWHF� KDV� FUHDWHG� IRU� LWVHOI� DQG� WKH� RSSRVLWH
SDUW\�ZLOO�NHHS�WKLV�IRU�9LWURQLFV�6ROWHF�DV�RZQHU��XQWLO�DOO
REOLJDWLRQV�DV�UHIHUUHG�WR�LQ�SDUDJUDSK���KDYH�EHHQ�PHW�

��� ,Q� WKH� HYHQW� DQ\� JRRG� EHORQJV� WR� 9LWURQLFV� 6ROWHF� LQ
SXUVXDQFH�RI�SDUDJUDSK���RU�SDUDJUDSK����WKH�RSSRVLWH�SDUW\
KDV� WKH� GLVSRVDO� WKHUHRI� ZLWKLQ� WKH� VFRSH� RI� LWV� QRUPDO
FRQGXFW�RI�EXVLQHVV�RQO\�

��� ,I� WKH� RSSRVLWH� SDUW\� LV� LQ� GHIDXOW� LQ� UHVSHFW� RI� WKH
SHUIRUPDQFH�DV�UHIHUUHG�WR�LQ�SDUDJUDSK����9LWURQLFV�6ROWHF
LV�HQWLWOHG�WR�FROOHFW� LWVHOI��RU� WR�KDYH�FROOHFWHG�� WKH�JRRGV
WR�ZKLFK�LW� LV�HQWLWOHG�IURP�WKH�SODFH�ZKHUH� WKH\�ZLOO� WKHQ
EH��7KH�RSSRVLWH�SDUW\�QRZ�DOUHDG\�IRU�WKDW�FDVH�DXWKRUL]HV
9LWURQLFV� 6ROWHF� IRU� WKDW� SXUSRVH� WR� HQWHU� WKH
DFFRPPRGDWLRQ�XVHG�E\�RU�IRU�WKH�RSSRVLWH�SDUW\��$OO�FRVWV
FRQQHFWHG� ZLWK� WKH� FROOHFWLQJ� RI� WKH� JRRGV� ZLOO� EH� IRU
DFFRXQW�RI�WKH�RSSRVLWH�SDUW\�

��� 7KH� RSSRVLWH� SDUW\� KHUHE\� JLYHV� LQ� SOHGJH� WR� 9LWURQLFV
6ROWHF�� WKDW� DFFHSWV� WKLV� SOHGJLQJ�� DOO� JRRGV�� RI� ZKLFK� WKH
RSSRVLWH� SDUW\� EHFRPHV� �FR��RZQHU� E\� FRQYHUVLRQ�
DFFHVVLRQ��EOHQGLQJ�PHOWLQJ�ZLWK� WKH�JRRGV� VXSSOLHG� RU� WR
EH� VXSSOLHG� E\� 9LWURQLFV� 6ROWHF� DV� VHFXULW\� IRU� DOO� WKDW
9LWURQLFV� 6ROWHF� ZLOO� DW� DQ\� WLPH� KDYH� WR� FODLP� IURP� WKH
RSSRVLWH�SDUW\�



�� 6HFXULW\
��� ,I�WKHUH�DUH�JRRG�JURXQGV�WR�EHOLHYH�WKDW�WKH�RSSRVLWH�SDUW\

ZLOO� QRW� IXOILO� LWV�REOLJDWLRQV� VWULFWO\�� WKH� RSSRVLWH� SDUW\� LV
REOLJHG� DW� WKH� ILUVW� UHTXHVW� RI� 9LWURQLFV� 6ROWHF� WR� JLYH
VXIILFLHQW�� DQG� LQ� WKH� IRUP� UHTXLUHG� E\� 9LWURQLFV� 6ROWHF�
VHFXULW\�DQG�LI�QHFHVVDU\�WR�FRPSOHPHQW�LW�IRU�WKH�IXOILOPHQW
RI�DOO�LWV�REOLJDWLRQV�
$V� ORQJ� DV� WKH� RSSRVLWH� SDUW\� GRHV� QRW� FRPSO\� ZLWK� WKDW
UHTXHVW�� 9LWURQLFV� 6ROWHF� LV� HQWLWOHG� WR� VXVSHQG� WKH
IXOILOPHQW�RI�LWV�REOLJDWLRQV�

��� ,I� WKH� RSSRVLWH� SDUW\� GRHV� QRW� FRPSO\� ZLWK� D� UHTXHVW� DV
UHIHUUHG� WR� LQ� SDUDJUDSK� �� ZLWKLQ� ��� GD\V� RI� D� ZULWWHQ
VXPPRQV� WR� WKDW� HIIHFW�� DOO� REOLJDWLRQV� EHFRPH� GXH� DW
LQVWDQW�QRWLFH�

��� &RPSODLQWV�� REOLJDWLRQ� WR� LQVSHFW�� SUHVFULSWLRQ� DQG
IXOILOPHQW

���� &RPSODLQWV� DUH� WR� EH� PDGH� LQ� ZULWLQJ� DQG� DV� VRRQ� D
SRVVLEOH��WKRXJK�ZLWKLQ����GD\V�RI�GHOLYHU\�DW�WKH�ODWHVW�RI��
LQ�WKH�HYHQW�RI�GHIHFWV� WKDW�DUH�QRW�YLVLEOH��ZLWKLQ����GD\V
RI� WKH�PRPHQW�RQ�ZKLFK� WKH�GHIHFWV� FRXOG� LQ� UHDVRQ�KDYH
EHHQ�DVFHUWDLQHG�

���� 7KH�RSSRVLWH�SDUW\�KDV� WKH�REOLJDWLRQ�WR� LQVSHFW� WKH�JRRGV
GHOLYHUHG�XSRQ�GHOLYHU\�

���� &ODLPV� DQG� SOHDV�� EDVHG� RQ� IDFWV� WKDW� PLJKW� MXVWLI\� WKH
DOOHJDWLRQ�� WKDW� WKH� JRRGV� GHOLYHUHG� DUH� QRW� LQ� DFFRUGDQFH
ZLWK� WKH� FRQWUDFW�� EHFRPH� SUHVFULEHG� E\� WKH� ODSVH� RI� RQH
\HDU�DIWHU�GHOLYHU\�

���� ,I� WKH� JRRGV� GHOLYHUHG� DUH� QRW� LQ� DFFRUGDQFH� ZLWK� WKH
FRQWUDFW��9LWURQLFV�6ROWHF� LV�RQO\�REOLJHG��DW� LWV�RSWLRQ�� WR
GHOLYHU� WKH� PLVVLQJ� SDUW�� UHSDLU� WKH� JRRG� GHOLYHUHG� RU
UHSODFH�WKH�JRRG�GHOLYHUHG�

���� :LWKRXW� SUHMXGLFH� WR� WKH� SURYLVLRQV� RI� WKH� SUHYLRXV
SDUDJUDSKV� RI� WKLV� DUWLFOH�� 9LWURQLFV� 6ROWHF� JXDUDQWHHV� WKH
VRXQGQHVV� RI� GHVLJQ�� FRQVWUXFWLRQ� DQG� PDWHULDOV� RI� WKH
JRRGV�LW�PDQXIDFWXUHG�XQWLO�RQH�\HDU�DIWHU�GHOLYHU\�RU�����
�WZR�WKRXVDQG��KRXUV�RI�XVH��GHSHQGLQJ�RQ�WKH�PRPHQW�RQ
ZKLFK� WKH� ILUVW� RFFXUV�� 7KLV� JXDUDQWHH� GRHV� QRW� DSSO\� WR
SDUWV�WKDW�DUH�VXEMHFW�WR�ZHDU�DQG�WHDU�

��� 1XPEHUV��0HDVXUHPHQWV��:HLJKWV�DQG�RWKHU�SDUWLFXODUV
���� 6PDOO� GHYLDWLRQV� DV� WR� PHDVXUHPHQWV�� ZHLJKWV�� QXPEHUV�

FRORXUV�� DQG� VXFK� VWDWHG� VKDOO� QRW� EH� FRQVLGHUHG� DV
VKRUWFRPLQJV�

���� 8VDJH� RI� WUDGH� ZLOO� GHWHUPLQH� ZKHWKHU� LW� LV� D� PDWWHU� RI
VPDOO�GHYLDWLRQV�

��� ,QGHPQLILFDWLRQ
���� 9LWURQLFV�6ROWHF�FDQ�RQO\�EH�KHOG�OLDEOH�IRU�GDPDJH�WKDW�LV

GXH� WR� LQWHQW� RU� JURVV� QHJOLJHQFH�� RU� WKDW� DURVH� GXH� WR
FLUFXPVWDQFHV��WKDW�DUH�DW�LWV�ULVN�

���� &LUFXPVWDQFHV� WKDW� DUH� LQ� DQ\� FDVH� QRW� DW� WKH� ULVN� RI
9LWURQLFV�6ROWHF�DUH��EHKDYLRXU��DSDUW� IURP� LQWHQW�RU�JURVV
QHJOLJHQFH�� RI� SHUVRQV�� XVHG� E\� 9LWURQLFV� 6ROWHF� IRU� WKH
H[HFXWLRQ� RI� WKH� FRQWUDFW�� XQVXLWDELOLW\� RI� JRRGV�� XVHG� E\
9LWURQLFV�6ROWHF�IRU�WKH�H[HFXWLRQ�RI�WKH�FRQWUDFW��H[HUFLVH
E\�D�WKLUG�SDUW\�WRZDUGV�WKH�RSSRVLWH�SDUW�RI�RQH�RU�VHYHUDO
ULJKWV� LQ� UHVSHFW� RI� D� VKRUWFRPLQJ� RI� WKH� RSSRVLWH� SDUW\
UHJDUGLQJ�WKH�IXOILOPHQW�RI�WKH�FRQWUDFW�FRQFOXGHG�EHWZHHQ
WKH� RSSRVLWH� SDUW\� DQG� WKDW� WKLUG� SDUW\� LQ� UHVSHFW� RI� WKH
JRRGV�VXSSOLHG�E\�9LWURQLFV�6ROWHF��VWULNH��ORFN�RXW��LOOQHVV�
SURKLELWLRQV� DV� WR� LPSRUW�� H[SRUW� DQG�RU� WUDQVLW�
WUDQVSRUWDWLRQ� SUREOHPV�� QRQ�IXOILOPHQW� RI� REOLJDWLRQV� E\
VXSSOLHUV��EUHDNGRZQV�RI�WKH�SURGXFWLRQ��QDWXUDO�RU�QXFOHDU
GLVDVWHUV�DQG�ZDU�DQG�RU�WKH�WKUHDW�RI�ZDU��IDXOW�RI�9LWURQLFV
6ROWHF��DSDUW�IURP�LQWHQW�RU�JURVV�QHJOLJHQFH�

���� 9LWURQLFV� 6ROWHF� VKDOO� QHYHU� EH� ERXQG� WR� LQGHPQLI\
DQ\WKLQJ� RWKHU� WKDQ� PDWHULDO� GDPDJH� DQG�RU� SHUVRQDO
LQMXULHV�

���� ,Q� VR� IDU� DV� 9LWURQLFV� 6ROWHF� LV� OLDEOH�� WKH� FRPSDQ\� LV
REOLJHG� WR� UHLPEXUVH� ORVV� RU� GDPDJH� XS� WR� WKH� DPRXQW
FRYHUHG�E\�WKH�FRPSDQ\¶V�OLDELOLW\�LQVXUDQFH�DW�OHDVW���LI�QR
LQVXUDQFH�SD\PHQW�LV�PDGH���WR�D�PD[LPXP�RI� WKH� LQYRLFH
DPRXQW

���� 9LWURQLFV�6ROWHF�PDNHV�WKH�FRQGLWLRQ�WKDW�LW�PD\�LQYRNH�DOO
OHJDO� DQG�FRQWUDFWXDO�PHDQV�RI�GHIHQFH� WR� RSSRVH� LWV� RZQ
OLDELOLW\�WRZDUGV�WKH�RSSRVLQJ�SDUW\��SDUWO\�RQ�EHKDOI�RI�LWV
HPSOR\HHV�RU�QRQ�HPSOR\HHV��GXH� WR�ZKRVH�EHKDYLRXU� WKH
FRPSDQ\�LV�VXSSRVHG�WR�EH�OLDEOH�DFFRUGLQJ�WR�WKH�ODZ�

��� 'LVVROXWLRQ�UHOHDVH
���� ,I�WKH�RSSRVLWH�SDUW\�GRHV�QRW��QRW�SURSHUO\��RU�QRW�LQ�WLPH

PHHW�DQ\�REOLJDWLRQ�WKDW�PD\�UHVXOW�IRU�LW�IURP�WKH�FRQWUDFW�
DV�ZHOO�DV� LQ� WKH� HYHQW�RI�EDQNUXSWF\��RIILFLDO�PRUDWRULXP
RI�SD\PHQW�RU�SODFLQJ�XQGHU�JXDUGLDQVKLS� RI� WKH� RSSRVLWH
SDUW\� RU� FORVLQJ� GRZQ� RU� OLTXLGDWLRQ� RI� LWV� EXVLQHVV�
9LWURQLFV� 6ROWHF� LV� DW� LWV� RSWLRQ� HQWLWOHG�� ZLWKRXW� DQ\
REOLJDWLRQ� WR� FRPSHQVDWH� DQG� ZLWKRXW� SUHMXGLFH� WR� DQ\
RWKHU� ULJKWV� LW� KDV�� WR� GHHP� WKH� FRQWUDFW� SDUWO\� RU� ZKROO\
FDQFHOOHG�� RU� WR� VXVSHQG� WKH� �IXUWKHU�� H[HFXWLRQ� RI� WKH
FRQWUDFW�� ,Q� WKRVH� FDVHV� 9LWURQLFV� 6ROWHF� LV� IXUWKHUPRUH
HQWLWOHG�WR�LPPHGLDWH�VHWWOHPHQW�RI�WKH�FODLPV�LW�KDV�

���� ,I� WKH� SURSHU� IXOILOPHQW� E\� 9LWURQLFV� 6ROWHF� LV�� SDUWO\� RU
ZKROO\��HLWKHU�WHPSRUDULO\�RU�SHUPDQHQWO\��QRW�SRVVLEOH�GXH
WR� RQH� RU� VHYHUDO� FLUFXPVWDQFHV� WKDW� DUH� QRW� D� 9LWURQLFV
6ROWHF
V�ULVN��DPRQJ�ZKLFK�WKH�FLUFXPVWDQFHV�OLVWHG�LQ������
9LWURQLFV�6ROWHF�KDV�WKH�ULJKW�WR�GLVVROYH�WKH�FRQWUDFW�

���� ,I�WKH�RSSRVLWH�SDUW\��DIWHU�9LWURQLFV�6ROWHF�KDV�JLYHQ�LW�RQH
PRQWK
V� QRWLFH�� GRHV� QRW� JLYH� LWV� FRRSHUDWLRQ� WR� GHOLYHU\�
9LWURQLFV�6ROWHF�VKDOO�EH�UHOHDVHG�IURP�LWV�REOLJDWLRQV�

���� 7KH�FRQWUDFW�ZLOO�KDYH�EHHQ�GLVVROYHG��LI�WKH�RSSRVLWH�SDUW\
DGGUHVVHV� D� ZULWWHQ� VWDWHPHQW� WR� WKDW� HIIHFW� WR� 9LWURQLFV
6ROWHF� E\� UHJLVWHUHG� OHWWHU�� 9LWURQLFV� 6ROWHF� KDV� UHFHLYHG
WKLV� OHWWHU� ��� �VL[W\�� GD\V� EHIRUH� WKH� GHOLYHU\� WLPH� DJUHHG
XSRQ�DW�WKH�ODWHVW��WKH�RSSRVLWH�SDUW\�SD\V��������DQG����
RI� WKH�SXUFKDVH�DPRXQW�� LI� WKH� OHWWHU�KDV�EHHQ� UHFHLYHG�E\
9LWURQLFV� 6ROWHF� QRW� ODWHU� WKDQ� ����� ��� DQG� ��� GD\V
UHVSHFWLYHO\�EHIRUH� WKH�GHOLYHU\� WLPH�DJUHHG�XSRQ��DQG� WKH
FRQWUDFW�UHODWHG�WR�RWKHU�JRRGV�WKDQ�WUDQVSRUWDWLRQ�V\VWHPV�
$� FRQWUDFW� IRU� GHOLYHU\� RI� WUDQVSRUWDWLRQ� V\VWHPV� FDQ� EH
GLVVROYHG� E\� PXWXDO� DJUHHPHQW�� LI� WKH� RSSRVLWH� SDUW\� LV
ZLOOLQJ�WR�SD\�DW�OHDVW�WKH�FRVW�DFWXDOO\�LQFXUUHG�DQG�WKH�ORVV
RI�SURILW�

��� $SSOLFDEOH�ODZ�FRPSHWHQW�MXGJH
���� 7KH� 'XWFK� ODZ� DSSOLHV� WR� DOO� OHJDO� UHODWLRQVKLSV� EHWZHHQ

9LWURQLFV�6ROWHF�DQG�WKH�RSSRVLWH�SDUW\�
���� 'LVSXWHV�EHWZHHQ�9LWURQLFV�6ROWHF�DQG� WKH�RSSRVLWH�SDUW\�

EHORQJLQJ� WR� WKH� MXULVGLFWLRQ� RI� WKH� &RXQW\� &RXUW�� ZLOO� WR
WKH�H[FOXVLRQ�RI�DQ\�RWKHU�EH�WULHG�E\�WKH�FRXUW�RI�WKH�SODFH
RI� 9LWURQLFV� 6ROWHF
V� UHJLVWHUHG� RIILFH�� VDYH� LI� 9LWURQLFV
6ROWHF� DV�SODLQWLII� FKRRVHV� IRU� WKH� FRPSHWHQW� MXGJH� RI� WKH
SODFH�RI�UHVLGHQFH�RU�DERGH�RI�WKH�RSSRVLWH�SDUW\�

��� &RQYHUVLRQ
,I��DQG� LQ�VR� IDU�DV��RQ� WKH�JURXQGV�RI� UHDVRQDEOHQHVV� DQG
HTXLW\�� RU� WKH� XQUHDVRQDEO\� RQHURXV� FKDUDFWHU� RI� DQ\
SURYLVLRQV� LQ� WKHVH� &RQGLWLRQV� RI� 6DOH�� 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���

��� 'XWFK�WH[W�SUHYDLOV
7KH�'XWFK�WH[W�RI�WKHVH�JHQHUDO�FRQGLWLRQV�RI�VDOH�SUHYDLOV
RYHU�WUDQVODWLRQV�WKHUHRI�


