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$� FRQWUDFW� PD\� EH� GLVFKDUJHG� E\� SHUIRUPDQFH�� DJUHHPHQW�� EUHDFK�� RU�IUXVWUDWLRQ�
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7+(�*(1(5$/�58/(
7KH�JHQHUDO�UXOH�LV�WKDW�WKH�SDUWLHV�PXVW�SHUIRUP�SUHFLVHO\�DOO�WKH�WHUPV�RI�WKH�FRQWUDFW�LQ�RUGHU�WR�GLVFKDUJH�WKHLU�REOLJDWLRQV�
)RU�H[DPSOH��LQ�FRQWUDFWV�IRU� WKH�VDOH�RI�JRRGV��V���6DOH�RI�*RRGV�$FW������LPSRVHV� WKH� FRQGLWLRQ� WKDW� WKH� JRRGV�PXVW� FRUUHVSRQG�ZLWK� WKH� GHVFULSWLRQ���7KH�SUHFLVH�UHTXLUHPHQW�RI�V���ZDV�LOOXVWUDWHG�LQ�
5H�0RRUH�DQG�/DQGDXHU >����@���.%�����
7KH�FODVVLF�H[DPSOH�RI�KDUGVKLS�FDXVHG�E\�WKLV�UXOH�LV�WKH�FDVH�RI�
&XWWHU�Y�3RZHOO ���������7HUP�5HS�����
02',),&$7,21�2)�7+(�*(1(5$/�58/(
7KH�VWULFW�UXOH�DV�WR�SHUIRUPDQFH�LV�PLWLJDWHG�LQ�D�QXPEHU�RI�LQVWDQFHV�
$� ',9,6,%/(�&2175$&76

$�FRQWUDFW�PD\�EH�HQWLUH�RU�GLYLVLEOH���$Q�HQWLUH�FRQWUDFW�LV�RQH�ZKHUH�WKH�DJUHHPHQW�SURYLGHV�WKDW�FRPSOHWH�SHUIRUPDQFH�E\�RQH�SDUW\�LV�D�FRQGLWLRQ�SUHFHGHQW�WR�FRQWUDFWXDO�OLDELOLW\�RQ�WKH�SDUW�RI�WKH�RWKHU�SDUW\���:LWK�D�GLYLVLEOH�FRQWUDFW�� SDUW� RI� WKH� FRQVLGHUDWLRQ�RI� RQH�SDUW\� LV�VHW� RII� DJDLQVW� SDUW� RI� WKH�SHUIRUPDQFH�RI�WKH�RWKHU���6HH�
6XPSWHU�Y�+HGJHV >����@���4%����FI��5REHUWV�Y�+DYHORFN ���������%��	�$G������
%� $&&(37$1&(�2)�3$57,$/�3(5)250$1&(

:KHUH� WKH� SDUW\� WR� ZKRP� WKH� SURPLVH� RI� SHUIRUPDQFH� ZDV� PDGH�UHFHLYHV� WKH� EHQHILW� RI� SDUWLDO� SHUIRUPDQFH� RI� WKH� SURPLVH� XQGHU� VXFK�FLUFXPVWDQFHV�WKDW�KH�LV�DEOH�WR�DFFHSW�RU�UHMHFW�WKH�ZRUN�DQG�KH�DFFHSWV�WKH�ZRUN�� WKHQ� WKH�SURPLVHH� LV�REOLJHG� WR�SD\�D� UHDVRQDEOH�SULFH� IRU� WKH�EHQHILW�UHFHLYHG�
%XW�LW�PXVW�EH�SRVVLEOH�WR�LQIHU�IURP�WKH�FLUFXPVWDQFHV�D�IUHVK�DJUHHPHQW�E\�WKH� SDUWLHV� WKDW� SD\PHQW� VKDOO� EH� PDGH� IRU� WKH� JRRGV� RU� VHUYLFHV� LQ� IDFW�VXSSOLHG���6HH�
&KULVW\�Y�5RZ ���������7DXQW�����
&� &203/(7,21� 2)� 3(5)250$1&(� 35(9(17('� %<� 7+(�3520,6((

:KHUH� D�SDUW\� WR� DQ� HQWLUH� FRQWUDFW� LV� SUHYHQWHG� E\� WKH� SURPLVHH�IURP�SHUIRUPLQJ�DOO�KLV�REOLJDWLRQV��WKHQ�KH�FDQ�UHFRYHU�D�UHDVRQDEOH�SULFH�IRU�ZKDW� KH� KDV� LQ� IDFW� GRQH� RQ�D�TXDQWXP�PHUXLW EDVLV� LQ� DQ� DFWLRQ� LQ� TXDVL�FRQWUDFW���6HH�
3ODQFKH�Y�&ROEXUQ ���������%LQJ����
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:KHQ�D�SHUVRQ�IXOO\�SHUIRUPV�WKH�FRQWUDFW��EXW�VXEMHFW�WR�VXFK�PLQRU�GHIHFWV�WKDW�KH�FDQ�EH�VDLG�WR�KDYH�VXEVWDQWLDOO\ SHUIRUPHG�KLV�SURPLVH��LW� LV�UHJDUGHG�DV�IDU�PRUH�MXVW�WR�DOORZ�KLP�WR�UHFRYHU�WKH�FRQWUDFW�SULFH�UHGXFHG�E\�WKH� H[WHQW� WR� ZKLFK� KLV� EUHDFK� RI� FRQWUDFW� OHVVHQHG� WKH� YDOXH� RI� ZKDW� ZDV�GRQH��WKDQ�WR�OHDYH�KLP�ZLWK�QR�ULJKW�RI�UHFRYHU\�DW�DOO���6HH�

'DNLQ�Y�/HH >����@���.%����FI�%ROWRQ�Y�0DKDGHYD >����@���$OO�(5������
(� 7(1'(5�2)�3(5)250$1&(

7HQGHU�RI�SHUIRUPDQFH� LV�HTXLYDOHQW� WR�SHUIRUPDQFH� LQ� WKH�VLWXDWLRQ�ZKHUH�SDUW\��D��FDQQRW�FRPSOHWH�SHUIRUPDQFH�ZLWKRXW�WKH�DVVLVWDQFH�RI�SDUW\��E��DQG�SDUW\��D��PDNHV�DQ�RIIHU�WR�SHUIRUP�ZKLFK�SDUW\��E��UHIXVHV���6HH�
6WDUWXS�Y�0
'RQDOG ���������0	*�����
67,38/$7,216�$6�72�7,0(�2)�3(5)250$1&(
$W� FRPPRQ� ODZ�� LQ� WKH�DEVHQFH� RI� FRQWUDU\� LQWHQWLRQ�� WLPH�ZDV� UHJDUGHG�DV�EHLQJ�RI� WKH�HVVHQFH�� �7KXV� LI�D�SDUW\�GLG�QRW�SHUIRUP�RQ� WLPH�KH�FRXOG�QRW�HQIRUFH�WKH�FRQWUDFW�DJDLQVW�WKH�RWKHU�SDUW\���6HFWLRQ����/DZ�RI�3URSHUW\�$FW������PRGLILHG�WKLV�FRPPRQ� ODZ�UXOH�E\�SURYLGLQJ�WKDW� WKH�HTXLWDEOH�SULQFLSOH�VKDOO� SUHYDLO� ZLWK� WKH� UHVXOW� WKDW� LI� WLPH� LV� QRW� RI� WKH� HVVHQFH�� D� ULJKW� WR�GDPDJHV�DFFUXHV�EXW�QRW�D�ULJKW�WR�WHUPLQDWH�WKH�FRQWUDFW�
,Q� HTXLW\� WLPH� ZDV� QRW� UHJDUGHG� DV� EHLQJ� RI� WKH� HVVHQFH�� H[FHSW� LQ� WKUHH�FLUFXPVWDQFHV�
$� 7KH�FRQWUDFW�H[SUHVVO\�VWDWHV�WKDW�WLPH�LV�RI�WKH�HVVHQFH�%� 7LPH�ZDV�PDGH�RI� WKH�HVVHQFH�E\� WKH�JLYLQJ�RI�QRWLFH� �GXULQJ� WKH�FXUUHQF\�RI�WKH�FRQWUDFW��WR�SHUIRUP�ZLWKLQ�D�UHDVRQDEOH�WLPH�&� :KHUH�IURP�WKH�QDWXUH�RI�WKH�VXUURXQGLQJ�FLUFXPVWDQFHV�RU�IURP�WKH�VXEMHFW�PDWWHU�RI�WKH�FRQWUDFW�LW�LV�FOHDU�WKDW�WLPH�LV�RI�WKH�HVVHQFH�

����$*5((0(17
7KH� JHQHUDO� UXOH� LV� WKDW� ZKDW� KDV� EHHQ� FUHDWHG� E\� DJUHHPHQW� PD\� EH�H[WLQJXLVKHG�E\�DJUHHPHQW�
$Q� DJUHHPHQW� E\� WKH� SDUWLHV� WR� DQ� H[LVWLQJ� FRQWUDFW� WR� H[WLQJXLVK� WKH� ULJKWV�DQG�REOLJDWLRQV� WKDW� KDYH�EHHQ�FUHDWHG� LV� LWVHOI� D�ELQGLQJ�FRQWUDFW�� SURYLGHG�WKDW� LW� LV� PDGH� XQGHU� VHDO� RU� VXSSRUWHG� E\� FRQVLGHUDWLRQ�� � :KHUH� WKH�DJUHHPHQW�IRU�GLVFKDUJH�LV�QRW�XQGHU�VHDO��WKH�OHJDO�SRVLWLRQ�YDULHV�DFFRUGLQJ�WR�ZKHWKHU�WKH�GLVFKDUJH�LV�ELODWHUDO�RU�XQLODWHUDO�
%,/$7(5$/�',6&+$5*(
%LODWHUDO�GLVFKDUJH�RFFXUV�ZKHQHYHU�ERWK� SDUWLHV� WR� WKH�FRQWUDFW� KDYH�VRPH�ULJKW�WR�VXUUHQGHU��HJ�ZKHUH�WKHUH�KDV�EHHQ�QRQ�SHUIRUPDQFH�E\�HLWKHU�SDUW\��RU�LV�SDUWO\�SHUIRUPHG�E\�RQH�RU�ERWK�SDUWLHV�
7KH�DJUHHPHQW�E\�WKH�SDUWLHV�WR�GLVFKDUJH�WKHLU�FRQWUDFW�PD\�EH�GHVLJQHG�WR�KDYH�RQH�RI�VHYHUDO�HIIHFWV�
�$� $&&25'�$1'�6$7,6)$&7,217KH�SDUWLHV�PD\�LQWHQG�WR�UHVFLQG�WKHLU�SUHVHQW�DJUHHPHQW�DQG�QRWKLQJ�PRUH���:KHUH� WKHUH� LV� DQ� DJUHHPHQW� PXWXDOO\� WR� UHOHDVH� WKH� RWKHU� IURP� WKH�REOLJDWLRQV�XQGHU�WKH�ILUVW�DJUHHPHQW��WKHUH�LV�DQ�DFFRUG�DQG�VDWLVIDFWLRQ�
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�%� 5(6&,66,21�$1'�68%67,787,217KH�SDUWLHV�PD\�LQWHQG�UHVFLVVLRQ�RI�WKH�RULJLQDO�FRQWUDFW�DQG�VXEVWLWXWLRQ�RI�D�QHZ�FRQWUDFW�
�&� 9$5,$7,217KH�SDUWLHV�PD\�DJUHH�RQ�WKH�YDULDWLRQ�RI�DQ�H[LVWLQJ�FRQWUDFW��LH�PRGLI\LQJ�RU�DOWHULQJ�WKH�WHUPV�RI�WKH�RULJLQDO�DJUHHPHQW�
�'� :$,9(5:KHUH�RQH� SDUW\� YROXQWDULO\� DFFHGHV� WR� D� UHTXHVW� E\� DQRWKHU� WR� IRUEHDU�KLV�ULJKW� WR�VWULFW�SHUIRUPDQFH�RI� WKH�FRQWUDFW��RU�ZKHUH�KH�UHSUHVHQWV�WR�DQRWKHU�WKDW�KH�ZLOO�QRW� LQVLVW�XSRQ�KLV� ULJKW� WR�VWULFW�SHUIRUPDQFH�RI� WKH�FRQWUDFW�� WKH�FRXUW� PD\� KROG� WKDW� KH� KDV� ZDLYHG� KLV� ULJKW� WR� SHUIRUPDQFH� DV� LQLWLDOO\�FRQWHPSODWHG�E\�WKH SDUWLHV�
81,/$7(5$/�',6&+$5*(
8QLODWHUDO�GLVFKDUJH�WDNHV�SODFH�ZKHUH�RQO\�RQH�SDUW\�KDV�ULJKWV�WR�VXUUHQGHU���:KHUH�RQH�SDUW\�KDV�HQWLUHO\�SHUIRUPHG�KLV�SDUW�RI� WKH�DJUHHPHQW�� KH� LV�QR�ORQJHU� XQGHU� REOLJDWLRQV� EXW� KDV� ULJKWV� WR� FRPSHO� WKH� SHUIRUPDQFH� RI� WKH�DJUHHPHQW�E\�WKH�RWKHU�SDUW\�
)RU� XQLODWHUDO� GLVFKDUJH�� XQOHVV� WKH� DJUHHPHQW� LV� XQGHU� VHDO�� FRQVLGHUDWLRQ�PXVW�EH�IXUQLVKHG�LQ�RUGHU�WR�PDNH�WKH�DJUHHPHQW�HQIRUFHDEOH��LH�DFFRUG�DQG�VDWLVIDFWLRQ�

����%5($&+
$� IDLOXUH� WR�SHUIRUP� WKH� WHUPV�RI� D�FRQWUDFW� FRQVWLWXWHV�D�EUHDFK�� �$�EUHDFK�ZKLFK� LV�VHULRXV�HQRXJK�WR�JLYH� WKH� LQQRFHQW�SDUW\� WKLV�RSWLRQ�RI� WUHDWLQJ� WKH�FRQWUDFW�DV�GLVFKDUJHG�FDQ�RFFXU�LQ�RQH�RI�WZR�ZD\V�
x HLWKHU�RQH�SDUW\�PD\�VKRZ�E\�H[SUHVV�ZRUGV�RU�E\�LPSOLFDWLRQV�IURP�KLV� FRQGXFW� DW� VRPH� WLPH�EHIRUH� SHUIRUPDQFH� LV� GXH� WKDW� KH� GRHV�QRW�LQWHQG�WR�REVHUYH�KLV�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW��DQWLFLSDWRU\�EUHDFK���RUx KH�PD\�LQ� IDFW�EUHDN�D�FRQGLWLRQ�RU�RWKHUZLVH�EUHDN�WKH�FRQWUDFW� LQ�VXFK�D�ZD\�WKDW�LW�DPRXQWV�WR�D�VXEVWDQWLDO�IDLOXUH�RI�FRQVLGHUDWLRQ�
2QH� SUHOLPLQDU\� TXHVWLRQ�� LQ� FDVHV� RI� DQWLFLSDWRU\� EUHDFK�� LV� WR� DVFHUWDLQ�ZKHWKHU��RQFH�UHSXGLDWLRQ�KDV�EHHQ�FRPPXQLFDWHG�WR�WKH�LQQRFHQW�SDUW\��WKDW�SDUW\�DFFHSWV�WKH�UHSXGLDWLRQ�RU�QRW���7KH�TXHVWLRQ�RI�ZKHWKHU�VLOHQFH�LQDFWLRQ�FDQ�DPRXQW�WR�DFFHSWDQFH�RI�UHSXGLDWLRQ�ZDV�FRQVLGHUHG�LQ�
9LWRO�6$�Y�1RUHOI�/WG >����@���$OO�(5�����
7KH�LQQRFHQW�SDUW\� LV�QRW�XQGHU�DQ\�REOLJDWLRQ�WR�ZDLW�XQWLO�WKH�GDWH�IL[HG�IRU�SHUIRUPDQFH� EHIRUH� FRPPHQFLQJ� KLV� DFWLRQ�� EXW� PD\� LPPHGLDWHO\� WUHDW� WKH�FRQWUDFW DV�DW�DQ�HQG�DQG�VXH�IRU�GDPDJHV���6HH�
+RFKVWHU�Y�'H�/D�7RXU ���������(	%�����
,I� ZLWKLQ� D� UHDVRQDEOH� WLPH� WKH� LQQRFHQW� SDUW\� GRHV� QRW� LQGLFDWH� WKDW� KH�DFFHSWV�WKH�RWKHU�SDUW\
V�UHSXGLDWLRQ�VR�WKDW� WKH�FRQWUDFW� LV�GLVFKDUJHG�� WKHQ�WKH�FRQWUDFW�UHPDLQV RSHQ�IRU�WKH�EHQHILW�RI��DQG�WKH�ULVN�RI��ERWK�SDUWLHV���7KH�EUHDFK�ZDV�QRW�DFFHSWHG�LQ�
$YHU\�Y�%RZGHQ ���������(	%�����
,W� DSSHDUV� WKDW� WKH� ULJKW� WR� NHHS� WKH� FRQWUDFW� DOLYH� VXEVLVWV�HYHQ�ZKHUH� WKH�LQQRFHQW� SDUW\� LV� LQFUHDVLQJ� WKH� DPRXQW�� DQG� QRW� PLWLJDWLQJ�� WKH� GDPDJHV�ZKLFK�KH�PD\�UHFHLYH�IURP�WKH�SDUW\�LQ�EUHDFK���6HH�
:KLWH�	�&DUWHU�Y�0F*UHJRU >����@�$&�����
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:KHUH� WKH� LQQRFHQW� SDUW\� HOHFWV� WR� WUHDW� WKH� FRQWUDFW� DV� FRQWLQXLQJ� �LH�� KH�DIILUPV� LW�� WKH� DIILUPDWLRQ� FDQ� EH� UHJDUGHG� DV� D� VSHFLHV� RI� ZDLYHU�� � 7KH�LQQRFHQW�SDUW\�ZDLYHV�KLV�ULJKW�WR�WUHDW�WKH�FRQWUDFW�DV�UHSXGLDWHG�DQG�PD\�EH�HVWRSSHG�IURP�FKDQJLQJ�KLV�HOHFWLRQ���6HH�
3DQFKDXG�)UHUHV�6$�Y�(VWDEOLVVPHQWV�*HQHUDO�*UDLQ�&R >����@���/OR\G
V�5HS����
,I�WKH�LQQRFHQW�SDUW\�HOHFWV�WR�DIILUP�D�FRQWUDFW�DIWHU�DQ�DQWLFLSDWRU\�EUHDFK�E\�WKH�RWKHU�SDUW\��KH�LV�QRW�DEVROYHG�IURP�WHQGHULQJ�IXUWKHU�SHUIRUPDQFH�RI�KLV�RZQ�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW���&RQVHTXHQWO\��WKH�UHSXGLDWLQJ�SDUW\�FRXOG�HVFDSH� OLDELOLW\� LI� WKH� DIILUPLQJ� SDUW\� ZDV� VXEVHTXHQWO\� LQ� EUHDFK� RI� WKH�FRQWUDFW���6HH�
)HUFRPHWDO�6DUO�Y�0HGLWHUUDQHDQ�6KLSSLQJ�&R >����@���$OO�(5�����
:KHWKHU� WKH� DQWLFLSDWRU\� EUHDFK� DPRXQWV� WR� D� UHSXGLDWLRQ� GHSHQGV� RQ� WKH�DFWXDO� FLUFXPVWDQFHV� RI� WKH� FDVH�� � /RUG� 6HOERUQH� VWDWHG� LQ�0HUVH\� 6WHHO� Y�1D\ORU�%HQ]RQ ���������$SS�&DV�����
³\RX� PXVW� H[DPLQH� ZKDW� �WKH�� FRQGXFW� LV� WR� VHH� ZKHWKHU� LW� DPRXQWV� WR� D�UHQXQFLDWLRQ�� WR�DQ�DEVROXWH� UHIXVDO� WR�SHUIRUP�WKH�FRQWUDFW�DQG�ZKHWKHU� WKH�RWKHU�SDUW\�PD\�DFFHSW�LW�DV�D�UHDVRQ�IRU�QRW�SHUIRUPLQJ�KLV�SDUW�´
7KH�GLIILFXOW\�WKDW�FDQ�DULVH�LQ�GHWHUPLQLQJ�ZKHWKHU�WKH�FRQGXFW�DPRXQWV�WR�D�UHSXGLDWLRQ� LV� LOOXVWUDWHG� E\� D� FRPSDULVRQ� RI� WZR� GHFLVLRQV� LQ� WKH� +RXVH� RI�/RUGV�
)HGHUDO�&RPPHUFH�	�1DYLJDWLRQ�Y�0ROHQD�$OSKD >����@�$&����:RRGDU�,QYHVWPHQW�Y�:LPSH\�&RQVWUXFWLRQ >����@�� :/5�����

����)58675$7,21
7KH�GRFWULQH�RI� IUXVWUDWLRQ�RSHUDWHV� LQ� VLWXDWLRQV�ZKHUH� LW� LV� HVWDEOLVKHG� WKDW�GXH� WR� VXEVHTXHQW� FKDQJH� LQ� FLUFXPVWDQFHV�� WKH� FRQWUDFW� LV� UHQGHUHG�LPSRVVLEOH�WR�SHUIRUP��RU�LW�KDV�EHFRPH�GHSULYHG�RI�LWV�FRPPHUFLDO�SXUSRVH�E\�DQ�HYHQW�QRW�GXH�WR�WKH�DFW�RU�GHIDXOW�RI�HLWKHU�SDUW\�
)UXVWUDWLRQ� LV� QRW� WR� EH� FRQIXVHG�ZLWK� LQLWLDO� LPSRVVLELOLW\��ZKLFK�PD\� UHQGHU�WKH� FRQWUDFW� YRLG�DE� LQLWLR�� 6HH�&RXWXULHU� Y� +DVWLH ������� �� +/� &DV� �����+DQGRXW�RQ�0LVWDNH��
7(676�)25�)58675$7,21
7KHUH�DUH�WZR�DOWHUQDWLYH�WHVWV�IRU�IUXVWUDWLRQ�
��� 7KH�LPSOLHG�WHUP�WKHRU\��DV�LQ�
7D\ORU�Y�&DOGZHOO ���������%	6�����
/RUG�/RUHEXUQ�H[SODLQHG�LQ�)$�7DPSOLQ�Y�$QJOR�0H[LFDQ�3HWUROHXP >����@���$&������WKDW�WKH�FRXUW�
µ«� FDQ� LQIHU� IURP� WKH� QDWXUH� RI� WKH� FRQWUDFW� DQG� WKH� VXUURXQGLQJ�FLUFXPVWDQFHV�WKDW�D�FRQGLWLRQ�ZKLFK�ZDV�QRW�H[SUHVVHG�ZDV�D�IRXQGDWLRQ�RQ�ZKLFK� WKH�SDUWLHV� FRQWUDFWHG�«� :HUH�WKH�DOWHUHG�FRQGLWLRQV� VXFK� WKDW�� KDG�WKH\� WKRXJKW�RI� WKHP�� WKH�SDUWLHV�ZRXOG�KDYH� WDNHQ� WKHLU�FKDQFH�RI� WKHP��RUVXFK�WKDW�DV�VHQVLEOH�PHQ�WKH\�ZRXOG�KDYH�VDLG�³LI�WKDW�KDSSHQV�RI�FRXUVH��LW�LV�DOO�RYHU�EHWZHHQ�XV´�¶
��� 7KH��UDGLFDO�FKDQJH�LQ�WKH�REOLJDWLRQ��WHVW���7KLV�ZDV�DGRSWHG�E\�WKH�PDMRULW\�RI�WKH�+RXVH�RI�/RUGV�LQ�
'DYLV�&RQWUDFWRUV�Y�)DUHKDP�8'& >����@�$&�����
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,Q� 1DWLRQDO� &DUULHUV� Y� 3DQDOSLQD >����@� $&� ����� /RUG� :LOEHUIRUFH� ZDV�UHOXFWDQW�WR�FKRRVH�EHWZHHQ�WKH�WKHRULHV���+H�WRRN�WKH�YLHZ�WKDW�WKH\�PHUJHG�RQH�LQWR�WKH�RWKHU�DQG�WKDW�WKH�FKRLFH�GHSHQGV�XSRQ�³ZKDW�LV�PRVW�DSSURSULDWH�WR�WKH�SDUWLFXODU�FRQWUDFW�XQGHU�FRQVLGHUDWLRQ´�
(;$03/(6�2)�)58675$7,21
$� '(6758&7,21�2)�7+(�63(&,),&�2%-(&7(66(17,$/�)25�3(5)250$1&(�2)�7+(�&2175$&7
7KH�GHVWUXFWLRQ�RI�WKH�VSHFLILF�REMHFW�HVVHQWLDO�IRU�SHUIRUPDQFH�RI�WKH�FRQWUDFW�ZLOO�IUXVWUDWH�LW���6HH�
7D\ORU�Y�&DOGZHOO ��������DERYH��
%� 3(5621$/�,1&$3$&,7<
3HUVRQDO� LQFDSDFLW\�ZKHUH� WKH�SHUVRQDOLW\�RI�RQH�RI� WKH�SDUWLHV� LV�VLJQLILFDQW�PD\�IUXVWUDWH�WKH�FRQWUDFW�
&RQGRU�Y�7KH�%DURQ�.QLJKWV >����@���:/5���3KLOOLSV�Y�$OKDPEUD�3DODFH�&R >����@���4%���*UDYHV�Y�&RKHQ ����������7/5����)&�6KHSKHUG�Y�-HURPP >����@���$OO�(5�����
&� 7+(�121�2&&85(1&(�2)�$�63(&,),('�(9(17
7KH�QRQ�RFFXUHQFH�RI�D�VSHFLILHG�HYHQW�PD\�IUXVWUDWH�WKH�FRQWUDFW���&RPSDUH�WKH�OHDGLQJ�FDVHV�
.UHOO�Y�+HQU\ >����@���.%����+HUQH�%D\�6WHDPERDW &R�Y�+XWWRQ >����@���.%�����
'� ,17(5)(5(1&(�%<�7+(�*29(510(17
,QWHUIHUHQFH�E\�WKH�JRYHUQPHQW�PD\�IUXVWUDWH�D�FRQWUDFW���6HH�
0HWURSROLWDQ�:DWHU�%RDUG�Y�'LFN�.HUU >����@�$&�����
(� 683(59(1,1*�,//(*$/,7<
$�FRQWUDFW�PD\�EHFRPH�IUXVWUDWHG�LI�LW�ODWHU�EHFRPHV�LOOHJDO���6HH�
'HQQ\��0RWW�	�'LFNLQVRQ�Y�-DPHV�)UDVHU >����@�$&����5H�6KLSWRQ��$QGHUVRQ�DQG�+DUULVRQ�%URWKHUV >����@���.%�����
)� '(/$<
,QRUGLQDWH�DQG�XQH[SHFWHG�GHOD\�PD\�IUXVWUDWH�D�FRQWUDFW���7KH�SUREOHP�LV�WR�NQRZ� KRZ� ORQJ� D� SDUW\� PXVW ZDLW� EHIRUH� WKH� GHOD\� FDQ� EH� VDLG� WR� EH�IUXVWUDWLQJ���6HH�
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7KH� GRFWULQH� RI� IUXVWUDWLRQ� FDQQRW� RYHUULGH� H[SUHVV� FRQWUDFWXDO� SURYLVLRQ� IRU�WKH�IUXVWUDWLQJ�HYHQW�
%� 0(5(�,1&5($6(�,1�(;3(16(�25�/266�2)�352),7
7KH�PHUH�LQFUHDVH�LQ�H[SHQVH�RU�ORVV�RI�SURILW�LV�QRW�D�JURXQG�IRU�IUXVWUDWLRQ���6HH�
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6HFWLRQ������SURYLGHV�WKUHH�UXOHV�
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6HFWLRQ������SURYLGHV�
x ,I� RQH�SDUW\� KDV��E\� UHDVRQ�RI� DQ\WKLQJ�GRQH�E\� WKH�RWKHU� SDUW\� LQ�SHUIRUPDQFH�RI�WKH�FRQWUDFW��REWDLQHG�D�YDOXDEOH�EHQHILW��RWKHU�WKDQ�PRQH\�� EHIRUH� WKH� IUXVWUDWLQJ� HYHQW�� KH� PD\� EH� RUGHUHG� WR� SD\� D�VXP�LQ�UHVSHFW RI�LW��LI�WKH�FRXUW�FRQVLGHUV�LW�MXVW��KDYLQJ�UHJDUG�WR�DOO�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH�
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6HFWLRQ������SHUPLWV�FRQWUDFWLQJ�RXW�
6HFWLRQ� ����� SURYLGHV� WKDW� WKH� $FW� GRHV� QRW� DSSO\� ZKHUH� ZKROO\� SHUIRUPHG�FRQWUDFWXDO�REOLJDWLRQV�FDQ�EH�VHYHUHG�IURP�WKRVH�DIIHFWHG�E\�WKH�IUXVWUDWLQJ�HYHQW�
6HFWLRQ������SURYLGHV�WKDW�WKH�$FW�GRHV�QRW�DSSO\�WR�
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