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$�FRQWUDFW�PD\� EH� GHILQHG� DV� D� OHJDOO\� ELQGLQJ� DJUHHPHQW�RU�� LQ� WKH�ZRUGV� RI�6LU�)UHGHULFN�3ROORFN��³$�SURPLVH�RU�VHW�RI�SURPLVHV�ZKLFK�WKH�ODZ�ZLOO�HQIRUFH´�
7KH�DJUHHPHQW�ZLOO�FUHDWH�ULJKWV�DQG�REOLJDWLRQV�WKDW PD\�EH�HQIRUFHG�LQ�WKH�FRXUWV���7KH�QRUPDO�PHWKRG�RI�HQIRUFHPHQW�LV�DQ�DFWLRQ�IRU�GDPDJHV�IRU�EUHDFK�RI�FRQWUDFW��WKRXJK�LQ�VRPH�FDVHV�WKH�FRXUW�PD\�RUGHU�SHUIRUPDQFH�E\�WKH�SDUW\�LQ�GHIDXOW�
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&RQWUDFWV�PD\�EH�GLYLGHG�LQWR�WZR�EURDG�FODVVHV�
�� &RQWUDFWV�E\�GHHG$� GHHG� LV� D� IRUPDO� OHJDO� GRFXPHQW� VLJQHG�� ZLWQHVVHG� DQG� GHOLYHUHG� WR� HIIHFW� D�FRQYH\DQFH�RU�WUDQVIHU�RI�SURSHUW\�RU�WR�FUHDWH�D�OHJDO�REOLJDWLRQ�RU�FRQWUDFW�
�� 6LPSOH�FRQWUDFWV&RQWUDFWV�ZKLFK� DUH� QRW� GHHGV� DUH� NQRZQ�DV� VLPSOH� FRQWUDFWV�� �7KH\� DUH� LQIRUPDO�FRQWUDFWV�DQG�PD\�EH�PDGH�LQ�DQ\�ZD\�± LQ�ZULWLQJ��RUDOO\�RU�WKH\�PD\�EH�LPSOLHG�IURP�FRQGXFW�
$QRWKHU�ZD\�RI�FODVVLI\LQJ�FRQWUDFWV�LV�DFFRUGLQJ�WR�ZKHWKHU�WKH\�DUH�³ELODWHUDO´�RU�³XQLODWHUDO´�
�� %LODWHUDO�FRQWUDFWV$�ELODWHUDO�FRQWUDFW�LV�RQH�ZKHUH�D�SURPLVH�E\�RQH�SDUW\�LV�H[FKDQJHG�IRU�D�SURPLVH�E\�WKH�RWKHU���7KH�H[FKDQJH�RI�SURPLVHV�LV�HQRXJK�WR�UHQGHU�WKHP�ERWK�HQIRUFHDEOH���7KXV�LQ�D�FRQWUDFW�IRU�WKH�VDOH�RI�JRRGV��WKH�EX\HU�SURPLVHV�WR�SD\�WKH�SULFH�DQG�WKH�VHOOHU�SURPLVHV�WR�GHOLYHU�WKH�JRRGV�
�� 8QLODWHUDO�FRQWUDFWV$�XQLODWHUDO�FRQWUDFW�LV�RQH�ZKHUH�RQH�SDUW\�SURPLVHV�WR�GR�VRPHWKLQJ�LQ�UHWXUQ�IRU�DQ�DFW�RI�WKH�RWKHU�SDUW\��DV�RSSRVHG�WR�D�SURPLVH��HJ��ZKHUH�;�SURPLVHV�D�UHZDUG�WR�DQ\RQH�ZKR�ZLOO� ILQG�KLV� ORVW�ZDOOHW�� �7KH�HVVHQFH�RI� WKH�XQLODWHUDO�FRQWUDFW� LV� WKDW�RQO\�RQH�SDUW\��;��LV�ERXQG�WR�GR�DQ\WKLQJ���1R�RQH�LV�ERXQG�WR�VHDUFK�IRU� WKH�ORVW�ZDOOHW��EXW� LI�<��KDYLQJ� VHHQ� WKH�RIIHU�� UHFRYHUV� WKH�ZDOOHW� DQG�UHWXUQV� LW��KH�VKH� LV�HQWLWOHG�WR�WKH�UHZDUG�
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7KH�HVVHQWLDO�HOHPHQWV�RI�D�FRQWUDFW�DUH�
�� $JUHHPHQW$Q�DJUHHPHQW�LV�IRUPHG�ZKHQ�RQH�SDUW\�DFFHSWV�WKH�RIIHU�RI�DQRWKHU�DQG�LQYROYHV�D�³PHHWLQJ�RI�WKH�PLQGV´�
�� &RQVLGHUDWLRQ%RWK�SDUWLHV�PXVW�KDYH�SURYLGHG�FRQVLGHUDWLRQ��LH��HDFK�VLGH�PXVW�SURPLVH WR�JLYH�RU�GR�VRPHWKLQJ�IRU�WKH�RWKHU�
�� ,QWHQWLRQ�WR�FUHDWH�OHJDO�UHODWLRQV7KH�SDUWLHV�PXVW� KDYH� LQWHQGHG� WKHLU� DJUHHPHQW� WR� KDYH� OHJDO� FRQVHTXHQFHV�� � 7KH�ODZ�ZLOO�QRW�FRQFHUQ�LWVHOI�ZLWK�SXUHO\�GRPHVWLF�RU�VRFLDO�DJUHHPHQWV�
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�� )RUP,Q�VRPH�FDVHV��FHUWDLQ�IRUPDOLWLHV��WKDW�LV��ZULWLQJ��PXVW�EH�REVHUYHG�
�� &DSDFLW\7KH�SDUWLHV�PXVW�EH�OHJDOO\�FDSDEOH�RI�HQWHULQJ�LQWR�D�FRQWUDFW�
�� &RQVHQW7KH� DJUHHPHQW� PXVW� KDYH� EHHQ� HQWHUHG� LQWR� IUHHO\�� � &RQVHQW� PD\� EH� YLWLDWHG� E\�GXUHVV�RU�XQGXH�LQIOXHQFH�
�� /HJDOLW\7KH�SXUSRVH�RI�WKH�DJUHHPHQW�PXVW�QRW�EH�LOOHJDO�RU�FRQWUDU\�WR�SXEOLF�SROLF\�
$�FRQWUDFW�ZKLFK�SRVVHVVHV�DOO�WKHVH�UHTXLUHPHQWV�LV�VDLG�WR�EH�YDOLG�� �7KH�DEVHQFH�RI� DQ� HVVHQWLDO� HOHPHQW� ZLOO� UHQGHU� WKH� FRQWUDFW� HLWKHU� YRLG�� YRLGDEOH� RU�XQHQIRUFHDEOH��DV�WR�ZKLFK�VHH�EHORZ��
,Q�DGGLWLRQ��D�FRQWUDFW�FRQVLVWV�RI�YDULRXV�WHUPV��ERWK�H[SUHVV�DQG�LPSOLHG���$�WHUP�PD\� EH� LQVHUWHG� LQWR� WKH� FRQWUDFW� WR� H[FOXGH� RU� OLPLW� RQH� SDUW\¶V� OLDELOLW\� �WKH� VR�FDOOHG�³VPDOO�SULQW´��� �$� WHUP�PD\� DOVR�EH� UHJDUGHG�DV�XQIDLU�� �$�FRQWUDFW�PD\�EH�LQYDOLGDWHG� E\� D� PLVWDNH� DQG� ZKHUH� WKH� FRQWUDFW� KDV� EHHQ� LQGXFHG� E\�PLVUHSUHVHQWDWLRQ�WKH�LQQRFHQW�SDUW\�PD\�KDYH�WKH�ULJKW�WR�VHW�LW�DVLGH���$V�D�JHQHUDO�UXOH�� WKLUG� SDUWLHV� KDYH� QR� ULJKWV� XQGHU� D� FRQWUDFW� EXW� WKHUH� DUH� H[FHSWLRQV WR� WKH�GRFWULQH�RI�SULYLW\���7KHUH�DUH�GLIIHUHQW�ZD\V�RI�GLVFKDUJLQJ�D�FRQWUDFW�DQG�UHPHGLHV�DUH�DYDLODEOH�IRU�EUHDFK�RI�FRQWUDFW�DW�FRPPRQ�ODZ�DQG�HTXLW\�
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�� 9RLG�FRQWUDFWV$� ³YRLG� FRQWUDFW´� LV� RQH�ZKHUH� WKH�ZKROH� WUDQVDFWLRQ� LV� UHJDUGHG� DV� D� QXOOLW\�� � ,W�PHDQV�WKDW�DW�QR�WLPH�KDV� WKHUH�EHHQ�D�FRQWUDFW�EHWZHHQ�WKH�SDUWLHV���$Q\�JRRGV�RU�PRQH\� REWDLQHG� XQGHU� WKH� DJUHHPHQW� PXVW� EH� UHWXUQHG�� �:KHUH� LWHPV� KDYH� EHHQ�UHVROG�WR�D�WKLUG�SDUW\��WKH\�PD\�EH�UHFRYHUHG�E\�WKH�RULJLQDO�RZQHU�
�� 9RLGDEOH�FRQWUDFWV$�FRQWUDFW�ZKLFK�LV�YRLGDEOH�RSHUDWHV�LQ�HYHU\�UHVSHFW�DV�D�YDOLG�FRQWUDFW�XQOHVV�DQG�XQWLO�RQH�RI�WKH�SDUWLHV�WDNHV�VWHSV�WR�DYRLG�LW���$Q\WKLQJ�REWDLQHG�XQGHU�WKH�FRQWUDFW�PXVW�EH� UHWXUQHG�� LQVRIDU�DV� WKLV� LV�SRVVLEOH�� � ,I�JRRGV�KDYH�EHHQ UHVROG�EHIRUH� WKH�FRQWUDFW�ZDV�DYRLGHG��WKH�RULJLQDO�RZQHU�ZLOO�QRW EH�DEOH�WR�UHFODLP�WKHP�
�� 8QHQIRUFHDEOH�FRQWUDFWV$Q�XQHQIRUFHDEOH�FRQWUDFW�LV�D�YDOLG�FRQWUDFW�EXW�LW�FDQQRW�EH�HQIRUFHG�LQ�WKH�FRXUWV�LI�RQH�RI�WKH�SDUWLHV�UHIXVHV�WR�FDUU\�RXW�LWV�WHUPV���,WHPV�UHFHLYHG�XQGHU�WKH�FRQWUDFW�FDQQRW�JHQHUDOO\�EH�UHFODLPHG�


