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6285&(��
([WUDFW� IURP� /DZ� UHIRUP� DQG� WKH� /DZ� &RPPLVVLRQ� E\� -� +� )DUUDU� ������� 6ZHHW� 	�0D[ZHOO�SS�����
6HFWLRQ� �� RI� WKH� /DZ� &RPPLVVLRQV� $FW� ����� GHILQHG� WKH� GXWLHV� DQG� SRZHUV� RI� WKH� /DZ�&RPPLVVLRQV��)LUVW�LW�ZDV�WKHLU�EDVLF�GXW\�WR�WDNH�DQG�NHHS�WKH�ODZ�XQGHU�UHYLHZ�ZLWK�D�YLHZ�WR�LWV�V\VWHPDWLF�GHYHORSPHQW�DQG�UHIRUP��LQFOXGLQJ�LQ�SDUWLFXODU�FRGLILFDWLRQ��WKH�HOLPLQDWLRQ�RI� DQRPDOLHV�� WKH� UHSHDO� RI� REVROHWH� HQDFWPHQWV�� FRQVROLGDWLRQ� DQG� JHQHUDOO\� WKH�VLPSOLILFDWLRQ� DQG� PRGHUQLVDWLRQ� RI� WKH� ODZ�� ,W� LV� WR� EH� QRWHG� WKDW� DOWKRXJK� WKH� DFW�FRQWHPSODWHG�FRGLILFDWLRQ� LW�GLG�QRW� LQ� IDFW� UHTXLUH� LW��7R�H[HFXWH� WKHLU�EDVLF�GXW\� WKH\�ZHUH�DXWKRULVHG� WR� FRQVLGHU� SURSRVDOV� IRU� UHIRUP�� WR� VXEPLW� WR� WKH� DSSURSULDWH�0LQLVWHU� �L�H�� IRU�(QJODQG� DQG� :DOHV�� WKH� /RUG� &KDQFHOORU�� SURJUDPPHV� RI� ODZ� UHIRUP�� DQG� WKHQ�� ZKHQ�DSSURYDO�KDG�EHHQ�JLYHQ��WR�XQGHUWDNH�WKH�H[DPLQDWLRQ�RI�SDUWLFXODU�LWHPV�LQ�WKH�SURJUDPPH�DQG�WR�IRUPXODWH�SURSRVDOV�IRU�UHIRUP�E\�PHDQV�RI�GUDIW�%LOOV�RU�RWKHUZLVH�
:KHUH�WKH�SURJUDPPH�FRYHUHG�D�EUDQFK�RI�ODZ�ZKLFK�VHHPHG�OLNHO\�WR�EH�FRQWURYHUVLDO�LQ�D�SROLWLFDO�VHQVH�RU�WR�KDYH�D�EURDG�VRFLDO�WUHQG�LW�ZDV�XQOLNHO\�WKDW�WKH�GHWDLOHG�UHYLHZ�ZRXOG�EH� HQWUXVWHG� WR� WKH� &RPPLVVLRQHUV� WKHPVHOYHV�� ,Q� FDVHV� OLNH� WKDW� LW� ZDV� WKRXJKW� E\� WKH�*RYHUQPHQW� WKDW� LW� ZRXOG� EH� PRUH� DSSURSULDWH� WKDW� WKH� PDWWHU� VKRXOG� EH� UHIHUUHG� LQ�DFFRUGDQFH�ZLWK�WKH�XVXDO�SUDFWLFH�WR�D�5R\DO�&RPPLVVLRQ�RU�D�'HSDUWPHQWDO�&RPPLWWHH�
7KH� &RPPLVVLRQHUV� ZHUH� IXUWKHU� DXWKRULVHG� WR� SUHSDUH� �DW� WKH� UHTXHVW� RI� WKH� 0LQLVWHU���FRPSUHKHQVLYH�SURJUDPPHV�RI�FRQVROLGDWLRQ�DQG�VWDWXWH� ODZ�UHYLVLRQ�DQG�WR� XQGHUWDNH�WKH�SUHSDUDWLRQ� RI� GUDIW� %LOOV�� WR� JLYH� DGYLFH� DQG� LQIRUPDWLRQ� WR� JRYHUQPHQW� GHSDUWPHQWV� DQG�RWKHU� ERGLHV�DW� WKH� LQVWDQFH�RI� WKH�JRYHUQPHQW�� WRJHWKHU�ZLWK� SURSRVDOV� IRU� UHIRUP�RI� DQ\�EUDQFK�RI� ODZ�DQG�ODVWO\��WKH�&RPPLVVLRQHUV�ZHUH�DXWKRULVHG�DQG LQVWUXFWHG�WR�REWDLQ�VXFK�LQIRUPDWLRQ�RQ�RWKHU�OHJDO�V\VWHPV�DV�DSSHDUHG�WR�WKHP�OLNHO\�WR�IDFLOLWDWH�WKH�SHUIRUPDQFH�RI�DQ\�RI�WKHLU�IXQFWLRQV�
7KH�$FW�VHW�RXW�FHUWDLQ�SURFHGXUHV�ZLWK� UHJDUG� WR�/DZ�&RPPLVVLRQ�EXVLQHVV��6HFWLRQ������SURYLGHG� WKDW� WKH�0LQLVWHU� VKRXOG� OD\� EHIRUH� 3DUOLDPHQW� DQ\� SURJUDPPHV� SUHSDUHG� E\� WKH�/DZ� &RPPLVVLRQ� DQG� DSSURYHG� E\� KLP� DQG� DQ\� SURSRVDOV� IRU� UHIRUP� IRUPXODWHG� E\� WKH�&RPPLVVLRQ�SXUVXDQW�WR�WKH�SURJUDPPHV��(DFK�&RPPLVVLRQ�VKRXOG�PDNH�DQ�DQQXDO�UHSRUW�WR�WKH�0LQLVWHU�RI�WKHLU SURFHHGLQJV�DQG�WKH�0LQLVWHU�VKRXOG�OD\�WKH�UHSRUW�EHIRUH�3DUOLDPHQW�ZLWK�VXFK�FRPPHQWV��LI�DQ\��DV�KH�VKH�WKRXJKW�ILW��6HFWLRQ�������
7KH�JHQHUDO�HIIHFW�RI�WKHVH�SURYLVLRQV�ZDV�GHVFULEHG�E\�6LU�/HVOLH�6FDUPDQ�LQ�KLV�0DQLWRED�/DZ�6FKRRO�)RXQGDWLRQ�$QQXDO /HFWXUH�LQ�������E\�WKH�$FW��KH�VDLG��WKH�ODZ�RI�(QJODQG�DQG�6FRWODQG�VKLIWHG�LWV�HPSKDVLV�IURP�UHOLDQFH�RQ�MXGLFLDO�ODZPDNLQJ�WR�UHOLDQFH�RQ�OHJLVODWLRQ�WR�UHIRUP�WKH�ODZ��,W�PHDQW�WKDW�3DUOLDPHQW�KDV�DFFHSWHG�³D�JUHDWHU��FRQWLQXLQJ�UHVSRQVLELOLW\�IRU�WKH�UHIRUP�RI�WKH�ODZ�WKDQ�LQ�RXU�KLVWRU\�LW�KDV�HYHU�DFFHSWHG�EHIRUH�´�+RZHYHU��³3DUOLDPHQW�LQ�PDWWHUV� RI� ODZ� UHIRUP�� LV� DQ�H[WUHPHO\� DPDWHXU� DQG� LQGROHQW� ERG\�� ,W� UHTXLUHV�DGYLFH�� LW�UHTXLUHV�VSXUULQJ�RQ�DQG�WR�EH�VWLPXODWHG�LQWR�DFWLRQ�¶¶�7KH�$FW�ZDV��WKHUHIRUH��DQ�DWWHPSW�WR�SURYLGH�3DUOLDPHQW�ZLWK�WKH�DGYLFH�ZKLFK�LW�QHHGV�LQ�RUGHU�WR�UHDFK�D�VNLOOHG�GHFLVLRQ�DQG�WR�SURYRNH�LW�WR�DFWLRQ�
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6285&(���
([WUDFW� IURP� $WL\DK�� µ&RQVLGHUDWLRQ�� $� 5HVWDWHPHQW¶� LQ� $WL\DK�� (VVD\V� RQ� &RQWUDFW��283������
³«�WKH�WUXWK�LV�WKDW�WKH�FRXUWV�KDYH�QHYHU�VHW�RXW�WR�FUHDWH�D�GRFWULQH�RI�FRQVLGHUDWLRQ��WKH\�KDYH� EHHQ� FRQFHUQHG� ZLWK� WKH�PXFK�PRUH� SUDFWLFDO� SUREOHP� RI� GHFLGLQJ� LQ� WKH� FRXUVH� RI�OLWLJDWLRQ�ZKHWKHU�D�SDUWLFXODU�SURPLVH�LQ�D�SDUWLFXODU�FDVH�VKRXOG�EH�HQIRUFHG�«�:KHQ�WKH�FRXUWV� IRXQG� D� VXIILFLHQW� UHDVRQ� IRU� HQIRUFLQJ� D� SURPLVH� WKH\� HQIRUFHG� LW�� DQG� ZKHQ� WKH\�IRXQG� WKDW�IRU�RQH�UHDVRQ�RU�DQRWKHU� LW�ZDV�XQGHVLUDEOH� WR�HQIRUFH�D�SURPLVH�� WKH\�GLG�QRW�HQIRUFH�LW�� ,W�VHHPV�KLJKO\�SUREDEOH�WKDW�ZKHQ�WKH�FRXUWV�ILUVW�XVHG�WKH�ZRUG� µFRQVLGHUDWLRQ¶�WKH\� PHDQW� QR� PRUH� WKDQ� WKHUH� ZDV� D� µUHDVRQ¶� IRU� WKH� HQIRUFHPHQW� RI� D� SURPLVH�� ,I� WKH�FRQVLGHUDWLRQ�ZDV� µJRRG¶�� WKLV�PHDQW�WKDW�WKH�FRXUW�IRXQG�VXIILFLHQW�UHDVRQ�IRU�HQIRUFLQJ�WKH�SURPLVH�´
6285&(���
([WUDFW�IURP�WKH�MXGJPHQW�LQ�6WLON�Y�0\ULFN����������&DPS����������(5�����
'XULQJ�D� YR\DJH� WR� WKH�%DOWLF�� WZR� VDLORUV� GHVHUWHG� VKLS��7KH� FDSWDLQ� DJUHHG� WR� VKDUH� WKH�ZDJHV� RI� WKH� GHVHUWHUV� EHWZHHQ� WKH� UHPDLQLQJ� VDLORUV� LI� WKH\� VDLOHG� WKH� VKLS� KRPH� VKRUW�KDQGHG��2Q�WKHLU�UHWXUQ�WR�WKH�8.�WKH�H[WUD�PRQH\�ZDV�QRW�SDLG��DQG�ZKHQ�VXHG�WKH�FDSWDLQ�DUJXHG��VXFFHVVIXOO\��WKDW�WKH�UHPDLQLQJ�VDLORUV�ZHUH�RQO\�FDUU\LQJ�RXW�WKHLU�H[LVWLQJ�GXW\�
/25'�(//(1%2528*+�
«�7KHUH�ZDV�QR�FRQVLGHUDWLRQ�IRU�WKH�XOWHULRU�SD\�SURPLVHG�WR�WKH�PDULQHUV�ZKR�UHPDLQHG�ZLWK�WKH�VKLS��%HIRUH�WKH\�VDLOHG�IURP�/RQGRQ�WKH\�KDG�XQGHUWDNHQ�WR�GR�DOO�WKDW�WKH\�FRXOG�XQGHU� DOO� WKH� HPHUJHQFLHV� RI� WKH� YR\DJH�� 7KH\� KDG� VROG� DOO� WKHLU� VHUYLFHV� WLOO� WKH� YR\DJH�VKRXOG� EH� FRPSOHWHG�� ,I� WKH\�KDG�EHHQ�DW� OLEHUW\� WR� TXLW� WKH� YHVVHO� DW &URQVWDGW�� WKH� FDVH�ZRXOG�KDYH�EHHQ�TXLWH�GLIIHUHQW��RU� LI� WKH�FDSWDLQ�KDG�FDSULFLRXVO\�GLVFKDUJHG� WKH�WZR�PHQ�ZKR�ZHUH�ZDQWLQJ��WKH�RWKHUV�PLJKW�QRW�KDYH�EHHQ�FRPSHOODEOH�WR�WDNH�WKH�ZKROH�GXW\�XSRQ�WKHPVHOYHV��DQG� WKHLU�DJUHHLQJ� WR�GR�VR�PLJKW�KDYH�EHHQ D�VXIILFLHQW�FRQVLGHUDWLRQ�IRU�WKH�SURPLVH�RI�DQ�DGYDQFH�RI�ZDJHV��%XW�WKH�GHVHUWLRQ�RI�D�SDUW�RI�WKH�FUHZ�LV�WR�EH�FRQVLGHUHG�DQ�HPHUJHQF\�RI�WKH�YR\DJH�DV�PXFK�DV�WKHLU�GHDWK��DQG�WKRVH�ZKR�UHPDLQ�DUH�ERXQG�E\�WKH�WHUPV�RI�WKHLU�RULJLQDO�FRQWUDFW�WR�H[HUW�WKHPVHOYHV�WR�WKH�XWPRVW�WR�EULQJ�WKH�VKLS�LQ�VDIHW\�WR�KHU�GHVWLQHG�SRUW��7KHUHIRUH��ZLWKRXW�ORRNLQJ�WR�WKH�SROLF\�RI�WKLV�DJUHHPHQW��,�WKLQN�LW�LV�YRLG�IRU�ZDQW�RI�FRQVLGHUDWLRQ�«
6285&(���
([WUDFW�IURP�WKH�MXGJPHQW�LQ�:DUG�Y�%\KDP�>����@���$OO�(5����
$�VLQJOH�PRWKHU�ZDV�SURPLVHG����D�ZHHN�DOORZDQFH�IRU�WKH�FKLOG�SURYLGLQJ�VKH�FRXOG�SURYH�WKDW�VKH�ZDV�³ZHOO�ORRNHG�DIWHU�DQG�KDSS\´��7KH�IDWKHU�ODWHU�VWRSSHG�PDNLQJ�WKHVH�SD\PHQWV�DQG� WKH�PRWKHU� VRXJKW� WR� HQIRUFH� WKH� SURPLVH�� ,W� ZDV� KHOG� WKDW� DOWKRXJK� WKH�PRWKHU�ZDV�UHTXLUHG� E\� VWDWXWH� WR� PDLQWDLQ� KHU� FKLOG�� VKH� KDG� JRQH� EH\RQG� WKDW� VWDWXWRU\� GXW\� E\�FRPSO\LQJ�ZLWK� WKH� IDWKHU¶V� UHTXHVW��DQG� WKLV�ZDV� D�VXIILFLHQW�FRQVLGHUDWLRQ� IRU� WKH� IDWKHU¶V�SURPLVH�WR�SD\�
'(11,1*� /-�� ,� DSSURDFK� WKH� FDVH��«� RQ� WKH� IRRWLQJ� WKDW�� LQ� ORRNLQJ� DIWHU� WKH� FKLOG�� WKH�PRWKHU�LV�RQO\�GRLQJ�ZKDW�VKH�LV�OHJDOO\�ERXQG�WR�GR��(YHQ�VR��,�WKLQN�WKDW�WKHUH�ZDV�VXIILFLHQW�FRQVLGHUDWLRQ� WR� VXSSRUW� WKH�SURPLVH�� ,� KDYH�DOZD\V� WKRXJKW� WKDW�D�SURPLVH� WR�SHUIRUP�DQ�H[LVWLQJ�GXW\��RU�WKH�SHUIRUPDQFH�RI�LW��VKRXOG�EH�UHJDUGHG�DV�JRRG�FRQVLGHUDWLRQ��EHFDXVH�LW�LV�D�EHQHILW�WR�WKH�SHUVRQ�WR�ZKRP�LW�LV�JLYHQ��7DNH�WKLV�YHU\�FDVH��,W�LV�DV�PXFK�D�EHQHILW�IRU�
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WKH� IDWKHU� WR� KDYH� WKH� FKLOG� ORRNHG� DIWHU� E\� WKH�PRWKHU� DV� E\� D� QHLJKERXU�� ,I� KH� JHWV� WKH�EHQHILW�IRU�ZKLFK�KH�VWLSXODWHG��KH�RXJKW�WR�KRQRXU�KLV�SURPLVH��DQG�KH�RXJKW�QRW�WR�DYRLG�LW�E\�VD\LQJ�WKDW�WKH�PRWKHU�ZDV�KHUVHOI�XQGHU�D�GXW\�WR�PDLQWDLQ�WKH�FKLOG�
,�UHJDUG�WKH�IDWKHU¶V�SURPLVH�LQ�WKLV�FDVH�DV�ZKDW�LV�VRPHWLPHV�FDOOHG�D�XQLODWHUDO�FRQWUDFW��D�SURPLVH� LQ� UHWXUQ� IRU� DQ� DFW�� D� SURPLVH� E\� WKH� IDWKHU� WR� SD\� ��� D� ZHHN� LQ� UHWXUQ� IRU� WKH�PRWKHU¶V�ORRNLQJ�DIWHU�WKH�FKLOG��2QFH�WKH�PRWKHU�HPEDUNHG�RQ�WKH�WDVN�RI�ORRNLQJ�DIWHU�WKH�FKLOG�� WKHUH� ZDV� D� ELQGLQJ� FRQWUDFW�� 6R� ORQJ� DV� VKH� ORRNHG� DIWHU� WKH� FKLOG�� VKH� ZRXOG� EH�HQWLWOHG�WR����D�ZHHN�
6285&(���
([WUDFWV�IURP�WKH�MXGJPHQW�LQ�:LOOLDPV�Y�5RIIH\�DQG�1LFKROV��&RQWUDFWRUV��/WG�>����@��4%����&$�
*/,'(:(//�/-��,Q�KLV�DGGUHVV�WR�XV��FRXQVHO�IRU�WKH�GHIHQGDQWV�RXWOLQHG�WKH�EHQHILWV�WR�WKH�GHIHQGDQWV ZKLFK�DURVH�IURP�WKHLU�DJUHHPHQW�WR�SD\�WKH�DGGLWLRQDO���������DV��L��VHHNLQJ�WR�HQVXUH� WKDW� WKH�SODLQWLII� FRQWLQXHG�ZRUN� DQG�GLG� QRW� VWRS� LQ�EUHDFK�RI� WKH�VXE�FRQWUDFW�� �LL��DYRLGLQJ� WKH�SHQDOW\� IRU�GHOD\�DQG��LLL��DYRLGLQJ� WKH� WURXEOH�DQG�H[SHQVH�RI�HQJDJLQJ�RWKHU�SHRSOH� WR� FRPSOHWH� WKH� FDUSHQWU\� ZRUN�� +RZHYHU�� FRXQVHO� VXEPLWV� WKDW�� WKRXJK� WKH�GHIHQGDQWV�PD\�KDYH�GHULYHG��RU�KRSHG�WR�GHULYH��SUDFWLFDO�EHQHILWV�IURP�WKHLU�DJUHHPHQW�WR�SD\� WKH� µERQXV¶�� WKH\�GHULYHG�QR�EHQHILW� LQ� ODZ��VLQFH� WKH�SODLQWLII�ZDV� SURPLVLQJ� WR� GR�QR�PRUH�WKDQ�KH�ZDV�DOUHDG\�ERXQG�WR�GR�E\�KLV�VXE�FRQWUDFW�� L�H��FRQWLQXH�ZLWK� WKH�FDUSHQWU\�ZRUN�DQG�FRPSOHWH�LW�RQ�WLPH��7KXV�WKHUH�ZDV�QR�FRQVLGHUDWLRQ�IRU�WKH�DJUHHPHQW�
&RXQVHO�IRU�WKH�GHIHQGDQWV�UHOLHV�RQ�WKH�SULQFLSOH�RI�ODZ�ZKLFK��WUDGLWLRQDOO\��LV�EDVHG�RQ�WKH�GHFLVLRQ�LQ�6WLON�Y�0\ULFN�«
«� >7@KH� SUHVHQW� VWDWH� RI� WKH� ODZ� RQ� WKLV� VXEMHFW� FDQ� EH� H[SUHVVHG� LQ� WKH� IROORZLQJ�SURSRVLWLRQ���L�� LI�$�KDV�HQWHUHG� LQWR�D�FRQWUDFW�ZLWK�%�WR�GR�ZRUN� IRU��RU�WR�VXSSO\�JRRGV�RU�VHUYLFHV� WR� %� LQ� UHWXUQ� IRU� SD\PHQW� E\� %� DQG� �LL�� DW� VRPH� VWDJH� EHIRUH� $� KDV� FRPSOHWHO\�SHUIRUPHG�KLV�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW�%�KDV�UHDVRQ�WR�GRXEW�ZKHWKHU�$�ZLOO��RU�ZLOO�EH�DEOH� WR�� FRPSOHWH� KLV� VLGH� RI� WKH� EDUJDLQ� DQG� �LLL�� %� WKHUHXSRQ� SURPLVHV� $� DQ� DGGLWLRQDOSD\PHQW�LQ�UHWXUQ�IRU�$¶V�SURPLVH�WR�SHUIRUP�KLV�FRQWUDFWXDO�REOLJDWLRQV�RQ�WLPH�DQG��LY��DV�D�UHVXOW�RI�JLYLQJ�KLV�SURPLVH�%�REWDLQV�LQ�SUDFWLFH�D�EHQHILW��RU�REYLDWHV�D�GLVEHQHILW��DQG��Y��%¶V�SURPLVH�LV�QRW�JLYHQ�DV�D�UHVXOW�RI�HFRQRPLF�GXUHVV�RU�IUDXG RQ�WKH�SDUW�RI�$��WKHQ��YL��WKH�EHQHILW� WR�%� LV� FDSDEOH� RI�EHLQJ�FRQVLGHUDWLRQ� IRU�%¶V�SURPLVH�� VR� WKDW� WKH�SURPLVH�ZLOO� EH�OHJDOO\�ELQGLQJ�
$V�,�KDYH�VDLG��FRXQVHO�IRU�WKH�GHIHQGDQWV�DFFHSWV�WKDW�LQ�WKH�SUHVHQW�FDVH�E\�SURPLVLQJ�WR�SD\� WKH� H[WUD� ������� WKH� GHIHQGDQWV� VHFXUHG� EHQHILWV�� 7KHUH� LV� QR� ILQGLQJ�� DQG� QRVXJJHVWLRQ��WKDW�LQ�WKLV�FDVH�WKH�SURPLVH�ZDV�JLYHQ�DV�D�UHVXOW�RI�IUDXG�RU�GXUHVV�
,I�LW�EH�REMHFWHG�WKDW�WKH�SURSRVLWLRQV�DERYH�FRQWUDYHQH�WKH�SULQFLSOH�LQ�6WLON�Y�0\ULFN�,�DQVZHU�WKDW� LQ�P\� YLHZ� WKH\�GR�QRW�� WKH\� UHILQH�DQG� OLPLW� WKH�DSSOLFDWLRQ�RI� WKDW�SULQFLSOH��EXW� WKH\�OHDYH�WKH�SULQFLSOH�XQVFDWKHG��H�J��ZKHUH�%�VHFXUHV�QR�EHQHILW�E\�KLV�SURPLVH��,W�LV�QRW�LQ�P\�YLHZ�VXUSULVLQJ�WKDW�D�SULQFLSOH�HQXQFLDWHG�LQ�UHODWLRQ�WR�WKH�ULJRXUV�RI�VHDIDULQJ�OLIH�GXULQJ�WKH�1DSROHRQLF� ZDUV� VKRXOG� EH� VXEMHFWHG� GXULQJ� WKH� VXFFHHGLQJ� ���� \HDUV� WR� D� SURFHVV� RI�UHILQHPHQW�DQG�OLPLWDWLRQ�LQ�LWV�DSSOLFDWLRQ�LQ�WKH�SUHVHQW�GD\�
,W� LV� WKHUHIRUH� P\� RSLQLRQ� WKDW� RQ� KLV� ILQGLQJV� RI� IDFW� LQ� WKH� SUHVHQW� FDVH�� WKH� MXGJH� ZDV�HQWLWOHG� WR� KROG�� DV� KH� GLG�� WKDW� WKH� GHIHQGDQWV¶� SURPLVH� WR� SD\� WKH� H[WUD� �������� ZDV�VXSSRUWHG�E\�YDOXDEOH�FRQVLGHUDWLRQ��DQG�WKXV�FRQVWLWXWHG�DQ�HQIRUFHDEOH�DJUHHPHQW�
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%5$1'21�/-�:KLOH�FRQVLGHUDWLRQ�UHPDLQV�D�IXQGDPHQWDO�UHTXLUHPHQW�EHIRUH�D�FRQWUDFW�QRW�XQGHU� VHDO� FDQ� EH� HQIRUFHG�� WKH� SROLF\� RI� WKH� ODZ� LQ� LWV� VHDUFK� WR� GR� MXVWLFH� EHWZHHQ� WKH�SDUWLHV�KDV�GHYHORSHG�FRQVLGHUDEO\�VLQFH� WKH�HDUO\�QLQHWHHQWK�FHQWXU\�ZKHQ�6WLON�Y�0\ULFN�������� �� &DPS� ����� ���� (5� ����� ZDV� GHFLGHG� E\� /RUG� (OOHQERURXJK� &-�� ,Q� WKH� ODWH�WZHQWLHWK�FHQWXU\�,�GR�QRW�EHOLHYH�WKDW�WKH�ULJLG�DSSURDFK�WR�WKH�FRQFHSW�RI�FRQVLGHUDWLRQ�WR�EH�IRXQG�LQ�6WLON�Y�0\ULFN� LV�HLWKHU�QHFHVVDU\�RU�GHVLUDEOH��&RQVLGHUDWLRQ�WKHUH�PXVW�VWLOO�EH�EXW�LQ�P\�MXGJPHQW�WKH�FRXUWV�QRZDGD\V�VKRXOG�EH�PRUH�UHDG\�WR�ILQG�LWV�H[LVWHQFH�VR�DV�WR�UHIOHFW� WKH� LQWHQWLRQ� RI� WKH� SDUWLHV� WR� WKH� FRQWUDFW� ZKHUH� WKH� EDUJDLQLQJ� SRZHUV� DUH� QRW�XQHTXDO�DQG�ZKHUH�WKH�ILQGLQJ�RI�FRQVLGHUDWLRQ�UHIOHFWV�WKH�WUXH�LQWHQWLRQ�RI�WKH�SDUWLHV�
7KH� SODLQWLII� KDV� JRW� LQWR� ILQDQFLDO GLIILFXOWLHV�� 7KH� GHIHQGDQWV�� WKURXJK� WKHLU� HPSOR\HH� 0U�&RWWUHOO��UHFRJQLVHG�WKDW�WKH�SULFH�WKDW�KDG�EHHQ DJUHHG�RULJLQDOO\�ZLWK� WKH�SODLQWLII�ZDV� OHVV�WKDQ�ZKDW� 0U�&RWWUHOO� KLPVHOI� UHJDUGHG� DV� D� UHDVRQDEOH� SULFH�� 7KHUH�ZDV� D� GHVLUH� RQ�0U�&RWWUHOO¶V� SDUW� WR� UHWDLQ� WKH� VHUYLFHV� RI� WKH� SODLQWLII� VR� WKDW� WKH� ZRUN� FRXOG� EH� FRPSOHWHG�ZLWKRXW�WKH�QHHG�WR�HPSOR\�DQRWKHU�VXE�FRQWUDFWRU��7KHUH�ZDV�IXUWKHU�D�QHHG�WR�UHSODFH�ZKDW�KDG�KLWKHUWR�EHHQ�D�KDSKD]DUG�PHWKRG�RI�SD\PHQW�E\�D�PRUH�IRUPDOLVHG�VFKHPH�LQYROYLQJ�WKH�SD\PHQW�RI�D�VSHFLILHG�VXP�RQ�WKH�FRPSOHWLRQ�RI�HDFK�IODW��7KHVH�ZHUH�DOO�DGYDQWDJHV�DFFUXLQJ� WR� WKH�GHIHQGDQWV�ZKLFK� FDQ� IDLUO\� EH�VDLG� WR� KDYH�EHHQ� LQ� FRQVLGHUDWLRQ�RI� WKHLU�XQGHUWDNLQJ�WR�SD\�WKH�DGGLWLRQDO����������7UXH�LW�ZDV�WKDW�WKH�SODLQWLII�GLG� QRW�XQGHUWDNH�WR�GR� DQ\�ZRUN� DGGLWLRQDO� WR� WKDW�ZKLFK� KH� KDG� RULJLQDOO\� XQGHUWDNHQ� WR� GR� EXW� WKH� WHUPV�RQ�ZKLFK� KH� ZDV� WR� FDUU\� RXW� WKH� ZRUN� ZHUH� YDULHG� DQG�� LQ�P\� MXGJPHQW�� WKDW� YDULDWLRQ� ZDV�VXSSRUWHG�E\�FRQVLGHUDWLRQ�ZKLFK�D�SUDJPDWLF�DSSURDFK�WR�WKH�WUXH�UHODWLRQVKLS�EHWZHHQ�WKH�SDUWLHV�UHDGLO\�GHPRQVWUDWHV�
6285&(���
([WUDFW�IURP�WKH�MXGJPHQW�LQ�-DFNVRQ�Y�+RUL]RQ�+ROLGD\V�/WG�>����@��:/5�������&$�
7KH� SODLQWLII� ERRNHG� D� IDPLO\� KROLGD\� ZLWK� WKH� GHIHQGDQWV�� WKH� KROLGD\� EHLQJ� RI� D� KLJK�VWDQGDUG��ZLWK�H[FHOOHQW�IDFLOLWLHV�DQG�PHDOV��9DULRXV�EUHDFKHV�RI�WKHVH�WHUPV�RFFXUUHG�DQG�WKH� SODLQWLII� VXHG� IRU� GDPDJHV� IRU� WKH� ORVV� RI� IDFLOLWLHV� DQG� GLVDSSRLQWPHQW� RQ� EHKDOI� RI�KLPVHOI�� KLV�ZLIH�DQG� WZR�VPDOO� FKLOGUHQ��7KH�FODLP� UDLVHG� WKH� LVVXH�RI�ZKHWKHU� WKRVH�ZKR�ZHUH�QRW�SDUWLHV�WR�WKH�RULJLQDO�FRQWUDFW�VKRXOG�UHFHLYH�WKH�EHQHILW�RI�WKH�FODLP�
/25'�'(11,1*�05��:H�KDYH�KDG�DQ�LQWHUHVWLQJ�GLVFXVVLRQ�DV�WR�WKH�OHJDO�SRVLWLRQ�ZKHQ�RQH�SHUVRQ�PDNHV�D�FRQWUDFW�IRU�WKH�EHQHILW�RI�D�SDUW\��,Q�WKLV�FDVH�LW�ZDV�D�KXVEDQG�PDNLQJ�D�FRQWUDFW�IRU�WKH�EHQHILW�RI�KLPVHOI��KLV�ZLIH�DQG�FKLOGUHQ��2WKHU�FDVHV�UHDGLO\�FRPH�WR�PLQG��$�KRVW�PDNHV�D�FRQWUDFW�ZLWK�D�UHVWDXUDQW�IRU�D�GLQQHU�IRU�KLPVHOI�DQG�KLV�IULHQGV��7KH�YLFDU�PDNHV�D�FRQWUDFW�IRU�D�FRDFK�WULS�IRU�WKH�FKRLU�� ,Q�DOO� WKHVH�FDVHV�WKHUH�LV�RQO\�RQH�SHUVRQ�ZKR� PDNHV� WKH� FRQWUDFW�� ,W� LV� WKH� KXVEDQG�� WKH� KRVW� RU� WKH� YLFDU�� DV� WKH� FDVH� PD\� EH��6RPHWLPHV�KH�SD\V�WKH�ZKROH�SULFH�KLPVHOI��2FFDVLRQDOO\�KH�PD\�JHW�D�FRQWULEXWLRQ�IURP�WKH�RWKHUV��%XW�LQ�DQ\�FDVH�LW�LV�KH�ZKR�PDNHV�WKH FRQWUDFW��,W�ZRXOG�EH�D�ILFWLRQ�WR�VD\�WKDW�WKH�FRQWUDFW�ZDV�PDGH�E\�DOO�WKH�IDPLO\��RU�DOO�WKH�JXHVWV��RU�DOO�WKH�FKRLU��DQG�WKDW�KH�ZDV�RQO\�DQDJHQW�IRU�WKHP��7DNH�WKLV�YHU\�FDVH��,W�ZRXOG�EH�DEVXUG�WR�VD\�WKDW�WKH�WZLQV�RI�WKUHH�\HDUV�ROG�ZHUH�SDUWLHV WR�WKH�FRQWUDFW�RU�WKDW�WKH�IDWKHU�ZDV�PDNLQJ�WKH�FRQWUDFW�RQ�WKHLU�EHKDOI�DV�LI�WKH\�ZHUH�SULQFLSDOV��,W�ZRXOG�HTXDOO\�EH�D�PLVWDNH�WR�VD\�WKDW�LQ�DQ\�RI�WKHVH�LQVWDQFHV�WKHUH�ZDV�D�WUXVW��7KH�WUDQVDFWLRQ�EHDUV�QR�UHVHPEODQFH�WR�D�WUXVW��7KHUH�ZDV�QR�EHVW�IXQG�DQG�QR�EHVW�SURSHUW\��1R��WKH�UHDO�WUXWK�LV�WKDW�LQ�HDFK�LQVWDQFH��WKH�IDWKHU��WKH�KRVW�RU�WKH�YLFDU��ZDV�PDNLQJ�D�FRQWUDFW�KLPVHOI�IRU�WKH�EHQHILW�RI�WKH�ZKROH�SDUW\��,Q�VKRUW��D�FRQWUDFW�E\�RQH�IRU�WKH�EHQHILW�RI�WKLUG�SHUVRQV��:KDW�LV�WKH�SRVLWLRQ�ZKHQ�VXFK�D�FRQWUDFW�LV�EURNHQ"�$W�SUHVHQW�WKH�ODZ�VD\V�WKDW�WKH�RQO\�RQH�ZKR�FDQ�VXH�LV�WKH�RQH�ZKR�PDGH�WKH�FRQWUDFW��1RQH�RI�WKH�UHVW�RI�WKH�SDUW\�FDQ�VXH��HYHQ�WKRXJK�WKH�FRQWUDFW�ZDV�PDGH�IRU�WKHLU�EHQHILW��%XW�ZKHQ�WKDW�RQH�GRHV�VXH��ZKDW�GDPDJHV�FDQ�KH�UHFRYHU"�,V�KH�OLPLWHG�WR�KLV�RZQ�ORVV"�2U�FDQ�KH�UHFRYHU�IRU�WKH�RWKHUV"�6XSSRVH�WKH�KROLGD\�ILUP�SXWV�WKH�IDPLO\�LQWR�D�KRWHO�ZKLFK� LV�RQO\�KDOI�EXLOW�DQG�WKH�YLVLWRUV�KDYH�WR�VOHHS�RQ�WKH�IORRU"�2U�VXSSRVH�WKH�UHVWDXUDQW�LV�IXOO\�ERRNHG�DQG�WKH�



�

JXHVWV�KDYH�WR�JR�DZD\��KXQJU\�DQG�DQJU\��KDYLQJ�VSHQW�VR�PXFK�RQ�IDUHV�WR�JHW�WKHUH"�2U�VXSSRVH� WKH� FRDFK� OHDYHV� WKH� FKRLU� VWUDQGHG� KDOI�ZD\� DQG� WKH\� KDYH� WR� KLUH� FDUV� WR� JHW�KRPH"�1RQH�RI�WKHP�LQGLYLGXDOO\�FDQ�VXH��2QO\�WKH�IDWKHU��WKH�KRVW�RU�WKH�YLFDU�FDQ�VXH��+H�FDQ��RI�FRXUVH��UHFRYHU�KLV�RZQ�GDPDJHV��%XW�FDQ�KH�QRW�UHFRYHU�IRU�WKH�RWKHUV"�,�WKLQN�KH�FDQ�
,� FRQVLGHU� LW� WR�EH�DQ�HVWDEOLVKHG� UXOH�RI� ODZ� WKDW�ZKHUH�D� FRQWUDFW� LV�PDGH�ZLWK� $� IRU� WKH�EHQHILW�RI�%��$�FDQ�VXH�RQ�WKH�FRQWUDFW�IRU�WKH�EHQHILW�RI�%�DQG�UHFRYHU�DOO�WKDW�%�FRXOG�KDYH�UHFRYHUHG�LI�WKH�FRQWUDFW�KDG�EHHQ PDGH�ZLWK�%�KLPVHOI�
7DNH�WKH�LQVWDQFH�,�KDYH�SXW��7KH�JXHVWV�RXJKW�WR�UHFRYHU�IURP�WKH�UHVWDXUDQW�WKHLU�ZDVWHG�IDUHV��7KH�FKRLU�RXJKW�WR�UHFRYHU�WKH�FRVW�RI�KLULQJ�WKH�WD[LV�KRPH��7KHUH�LV�QR�RQH�WR�UHFRYHU�IRU�WKHP�H[FHSW�WKH�RQH ZKR�PDGH�WKH�FRQWUDFW�IRU�WKHLU�EHQHILW��+H�VKRXOG�EH�DEOH�WR�UHFRYHU�WKH�H[SHQVH�WR�ZKLFK�WKH\�KDYH�EHHQ�SXW��DQG�SD\�LW�RYHU�WR�WKHP��2QFH�UHFRYHUHG��LW�ZLOO�EH�PRQH\�KDG�DQG�UHFHLYHG�WR�WKHLU�XVH���7KH\�PLJKW�HYHQ��LI�GHVLUHG��EH�MRLQHG�DV�SODLQWLIIV���,I�KH� FDQ� UHFRYHU� IRU� WKH� H[SHQVH�� KH� VKRXOG� DOVR� EH� DEOH� WR� UHFRYHU� IRU� WKH� GLVFRPIRUW��YH[DWLRQ�DQG�XSVHW�ZKLFK�WKH�ZKROH�SDUW\�KDYH�VXIIHUHG�E\�UHDVRQ�RI�WKH�EUHDFK�RI�FRQWUDFW��UHFRPSHQVLQJ�WKHP�DFFRUGLQJO\�RXW�RI�ZKDW�KH�UHFRYHUV�
$SSO\LQJ�WKH�SULQFLSOHV�WR�WKLV�FDVH��,�WKLQN�WKDW�WKH�ILJXUH�RI��������ZDV�DERXW�ULJKW��,W�ZRXOG��,� WKLQN�� KDYH� EHHQ� H[FHVVLYH� LI� LW� KDG� EHHQ� DZDUGHG� RQO\� IRU� WKH� GDPDJH� VXIIHUHG� E\�0U�-DFNVRQ�KLPVHOI��%XW�ZKHQ�H[WHQGHG�WR�KLV�ZLIH�DQG�FKLOGUHQ��,�GR�QRW�WKLQN�LW� LV�H[FHVVLYH��3HRSOH�ORRN�IRUZDUG�WR�D�KROLGD\��7KH\�H[SHFW�WKH�SURPLVHV�WR�EH�IXOILOOHG��:KHQ�LW�IDLOV��WKH\�DUH�JUHDWO\�GLVDSSRLQWHG�DQG�XSVHW��,W�LV�GLIILFXOW�WR�DVVHVV�LQ�WHUPV�RI�PRQH\��EXW�LW�LV�WKH�WDVN�RI� WKH MXGJHV� WR�GR� WKH�EHVW� WKH\�FDQ�� ,� VHH�QR� UHDVRQ� WR� LQWHUIHUH�ZLWK� WKH� WRWDO�DZDUG�RI��������
6285&(���
/DZ�5HYLVLRQ�&RPPLWWHH���WK�,QWHULP�5HSRUW��&PQG������������
:KHUH�D�FRQWUDFW�E\�LWV�H[SUHVV�WHUPV�SXUSRUWV�WR�FRQIHU�D�EHQHILW�GLUHFWO\�RQ�D�WKLUG�SDUW\�LW�VKDOO�EH�HQIRUFHDEOH�E\� WKH� WKLUG�SDUW\� LQ�KLV�RZQ�QDPH�VXEMHFW� WR�DQ\�GHIHQFH� WKDW�ZRXOG�KDYH�EHHQ�YDOLG�EHWZHHQ�WKH�FRQWUDFWLQJ�SDUWLHV�
6285&(���
([WUDFW�IURP�WKH�MXGJPHQW�LQ�'DUOLQJWRQ�%&�Y�:LOWVKLHU�1RUWKHUQ�/WG�>����@��:/5���
67(<1� /-�� 7KH SULQFLSDO� YDOXH� RI� WKH� FRQVXOWDWLRQ� SDSHU� OLHV� LQ� LWV� FOHDU� DQDO\VLV� RI� WKH�SUDFWLFDO� QHHG� IRU� WKH� UHFRJQLWLRQ� RI� D� FRQWUDFW� IRU� WKH� EHQHILW� RI� WKLUG� SDUWLHV�� DQG� WKH�H[SODQDWLRQ�RI� WKH�XQHGLI\LQJ�VSHFWDFOH�RI� MXGJHV� WU\LQJ� WR� LQYHQW�H[FHSWLRQV� WR� WKH� UXOH� WR�SUHYHQW�GHPRQVWUDEOH�XQIDLUQHVV��1R�GRXEW�WKHUH�ZLOO�EH�D�UHSRUW�E\�WKH�/DZ�&RPPLVVLRQ�LQ�WKH�QRW�WRR�GLVWDQW�IXWXUH�UHFRPPHQGLQJ�WKH�DEROLWLRQ�RI�WKH�SULYLW\�RI�FRQWUDFW�UXOH�E\�VWDWXWH��:KDW�ZLOO� WKHQ�KDSSHQ� LQ� UHJDUG� WR� WKH�SURSRVDO� IRU� OHJLVODWLRQ��7KH�DQVZHU� LV� UHDOO\� TXLWH�VLPSOH��SUREDEO\�QRWKLQJ�ZLOO�KDSSHQ��%XW�RQ�WKLV�RFFDVLRQ�,�FDQ�XQGHUVWDQG�WKH�LQDFWLRQ�RI�3DUOLDPHQW�� 7KHUH� LV� D� UHVSHFWDEOH� DUJXPHQW� WKDW� LW� LV� WKH� W\SH� RI� UHIRUP� ZKLFK� LV� EHVW�DFKLHYHG�E\�WKH�FRXUWV�ZRUNLQJ�RXW�VHQVLEOH�VROXWLRQV�RQ�D�FDVH�E\�FDVH�EDVLV��H�J��LQ�UHJDUG�WR�WKH�H[DFW�SRLQW�RI�WLPH�ZKHQ�WKH�WKLUG�SDUW\�LV�YHVWHG�ZLWK�HQIRUFHDEOH�FRQWUDFWXDO�ULJKWV�



�

6285&(���
([WUDFWV�IURP�3ULYLW\�RI�&RQWUDFW��&RQWUDFWV�IRU�WKH�%HQHILW�RI�7KLUG�3DUWLHV������/DZ�&RPPLVVLRQ�5HSRUW������&P������
����$�ILUVW�DUJXPHQW�LQ�IDYRXU�RI�UHIRUP��DV�VWDWHG�LQ�WKH�&RQVXOWDWLRQ�3DSHU��LV�WKDW�WKH�WKLUG�SDUW\� UXOH� SUHYHQWV� HIIHFW� EHLQJ� JLYHQ� WR� WKH� LQWHQWLRQV� RI� WKH� FRQWUDFWLQJ� SDUWLHV�� ,I� WKH�WKHRUHWLFDO� MXVWLILFDWLRQ� IRU� WKH� HQIRUFHPHQW� RI� FRQWUDFWV� LV� VHHQ� DV� WKH� UHDOLVDWLRQ� RI� WKH�SURPLVHV�RU�WKH�ZLOO�RU�WKH�EDUJDLQ�RI�WKH�FRQWUDFWLQJ�SDUWLHV��WKH�IDLOXUH�RI�WKH�ODZ�WR�DIIRUG�D�UHPHG\� WR� WKH� WKLUG� SDUW\� ZKHUH� WKH� FRQWUDFWLQJ� SDUWLHV� LQWHQGHG� WKDW� LW� VKRXOG� KDYH� RQH�IUXVWUDWHV�WKHLU�LQWHQWLRQV�DQG�XQGHUPLQHV�WKH�JHQHUDO�MXVWLI\LQJ�WKHRU\�RI�FRQWUDFW�
���� $� VHFRQG� DUJXPHQW� IRFXVHV� RQ� WKH� LQMXVWLFH� WR� WKH� WKLUG� SDUW\�ZKHUH� D� YDOLG� FRQWUDFW��DOEHLW�EHWZHHQ�WZR�RWKHU�SDUWLHV��KDV�HQJHQGHUHG�LQ�WKH�WKLUG�SDUW\�UHDVRQDEOH�H[SHFWDWLRQV�RI�KDYLQJ�WKH�OHJDO�ULJKW�WR�HQIRUFH�WKH�FRQWUDFW�SDUWLFXODUO\�ZKHUH�WKH�WKLUG�SDUW\�KDV�UHOLHG�RQ�WKDW�FRQWUDFW�WR�UHJXODWH�KLV�RU�KHU�DIIDLUV�
����,Q�D�VWDQGDUG�VLWXDWLRQ��WKH�WKLUG�SDUW\�UXOH�SURGXFHV�WKH�SHUYHUVH��DQG�XQMXVW��UHVXOW�WKDW�WKH�SHUVRQ�ZKR�KDV VXIIHUHG�WKH�ORVV��RI�LQWHQGHG�EHQHILW��FDQQRW�VXH��ZKLOH�WKH�SHUVRQ�ZKR�KDV�VXIIHUHG�QR�ORVV�FDQ�VXH��7KLV�FDQ�EH�LOOXVWUDWHG�E\�UHIHUHQFH�WR�%HVZLFN�Y�%HVZLFN��,Q�WKDW�FDVH��DV�ZH�KDYH�VHHQ��WKH�+RXVH�RI�/RUGV�KHOG�WKDW�WKH�ZLGRZ�FRXOG�QRW�HQIRUFH�WKH�SURPLVH� LQ� KHU� SHUVRQDO� FDSDFLW\�� VLQFH� WKH� FRQWUDFW�ZDV� RQH� WR�ZKLFK� VKH�ZDV� QRW� SULY\��+RZHYHU��DV�DGPLQLVWUDWUL[�RI�KHU�KXVEDQG¶V�HVWDWH��VKH�ZDV�DEOH�WR�VXH�DV�SURPLVHH��DOEHLW�WKDW�VKH�FRXOG�RQO\�UHFRYHU�QRPLQDO�GDPDJHV�EHFDXVH�WKH�XQFOH��DQG�KHQFH�KLV HVWDWH��KDG�VXIIHUHG�QR� ORVV� IURP�WKH�QHSKHZ¶V�EUHDFK��+HQFH�ZH�VHH� WKDW� WKH�ZLGRZ� LQ�KHU�SHUVRQDO�FDSDFLW\��ZKR�KDG�VXIIHUHG� WKH� ORVV�RI� WKH� LQWHQGHG�EHQHILW��KDG�QR� ULJKW� WR�VXH��ZKLOH� WKH�HVWDWH��UHSUHVHQWHG�E\�WKH�ZLGRZ�LQ�KHU�FDSDFLW\�DV�DGPLQLVWUDWUL[��ZKR�KDG�VXIIHUHG�QR�ORVV��KDG�WKDW�ULJKW�
�D��$� WKLUG� SDUW\� VKDOO� KDYH� WKH� ULJKW� WR� HQIRUFH� D� FRQWUDFWXDO� SURYLVLRQ�ZKHUH� WKDW� ULJKW� LV�JLYHQ�WR�KLP�± DQG�KH�PD\�EH�LGHQWLILHG�E\�QDPH��FODVV�RU�GHVFULSWLRQ�± E\�DQ�H[SUHVV�WHUP�RI�WKH�FRQWUDFW��E�� $� WKLUG� SDUW\� VKDOO� DOVR� KDYH� WKH� ULJKW� WR� HQIRUFH� D� FRQWUDFWXDO� SURYLVLRQ� ZKHUH� WKDW�SURYLVLRQ� SXUSRUWV� WR� FRQIHU� D� EHQHILW� RQ� WKH� WKLUG� SDUW\�� ZKR� LV� H[SUHVVO\� LGHQWLILHG� DV� D�EHQHILFLDU\�RI�WKDW�SURYLVLRQ��E\�QDPH��FODVV�RU�GHVFULSWLRQ�
6285&(���
([WUDFW IURP�6WRQH�5��&RQWUDFW�/DZ���QG�HGLWLRQ��&DYHQGLVK������
%HFDXVH�RI�WKH�QHHG�IRU�IDLUO\�IXQGDPHQWDO�UHIRUP��WKH�&RPPLVVLRQ�LV�RI�WKH�YLHZ�WKDW�WKLV�ZLOO�KDYH� WR� EH� DFKLHYHG� E\� OHJLVODWLRQ�� ,W� WKHQ� KDV� WR� FRQVLGHU� H[DFWO\� ZKDW� WKH� VFRSH� RI� WKH�UHIRUP�VKRXOG�EH��6KRXOG�IXUWKHU�VSHFLILF�H[FHSWLRQV�WR�WKH�WKLUG�SDUW\�UXOH�EH�HQDFWHG�WR�GHDO�ZLWK� ZKDW� DUH� VHHQ� DV� WKH� PRVW� SUHVVLQJ� DUHDV"� 2U� VKRXOG� WKHUH� VLPSO\� EH� D JHQHUDO�OHJLVODWLYH�SURYLVLRQ�DOORZLQJ�D� WKLUG�SDUW\� WR�VXH�RQ�D�FRQWUDFW�PDGH�IRU�KLV�RU�KHU�EHQHILW��ZKLFK�ZRXOG�WKHQ�EH�LQWHUSUHWHG�E\�WKH�FRXUWV"�7KH�&RPPLVVLRQ¶V�YLHZ�LV�WKDW�WLQNHULQJ�ZLWK�H[FHSWLRQV��RU�VHWWLQJ�RXW�D�JHQHUDO�SULQFLSOH�WR�EH�IOHVKHG�RXW�E\�WKH�FRXUWV��ZRXOG�QRW�OHDG�WR�VDWLVIDFWRU\�UHIRUP��5DWKHU�WKH�&RPPLVVLRQ�SURSRVHV�WKDW�UHIRUP�VKRXOG�WDNH�WKH�IRUP�RI�WKH� HQDFWPHQW� RI� D� GHWDLOHG� OHJLVODWLYH� VFKHPH� JUDQWLQJ� WKLUG� SDUWLHV� WKH� ULJKW� WR� HQIRUFH�FRQWUDFWV�PDGH�IRU�WKHLU�EHQHILW��:KDW�IRUP�VKRXOG�WKLV�VFKHPH�WDNH"
7KH� VLPSOHVW� IRUP� ZRXOG� EH� WR� VD\� WKDW� WKLUG� SDUWLHV� VKRXOG� EH� DEOH� WR� VXH� ZKHQHYHU� D�FRQWUDFW�KDSSHQV�WR�EHQHILW�WKHP��7KH�&RPPLVVLRQ�UHMHFWV�WKLV�DV�EHLQJ�XQDFFHSWDEO\�ZLGH��DQG�RSHQLQJ�WKH�IORRGJDWHV�WR�OLWLJDWLRQ��,W�VKRXOG�RQO\�EH�ZKHUH�WKH�FRQWUDFWLQJ�SDUWLHV�LQWHQG�WR�FRQIHU�D�EHQHILW�RQ�WKH�WKLUG�SDUW\�WKDW�D�ULJKW�RI�DFWLRQ�VKRXOG�DULVH��(YHQ�WKLV�JRHV�WRR�IDU��



�

KRZHYHU��7KH�&RPPLVVLRQ�JLYHV�WKH�H[DPSOH�RI�D�FRQWUDFW�EHWZHHQ�D�EXLOGLQJ�FRPSDQ\�DQG�D�KLJKZD\�DXWKRULW\� IRU� WKH�FRQVWUXFWLRQ�RI�D�QHZ� URDG��7KH� URDG�PD\�EH� LQWHQGHG� IRU� WKH�EHQHILW�RI�DOO�URDGXVHUV�EXW�LW�ZRXOG�VXUHO\�QRW�EH�DFFHSWDEOH�IRU�DOO�RI�WKHP�WR�KDYH�D�ULJKW�RI�DFWLRQ�� IRU� H[DPSOH�� LQ� WKH� HYHQW� RI� GHOD\� LQ� FRPSOHWLRQ� RI� WKH� SURMHFW�� 7KH� &RPPLVVLRQ��WKHUHIRUH��UHFRPPHQGV�WKDW�WKH�UDQJH�RI�SRWHQWLDO�WKLUG�SDUW\�SODLQWLIIV�VKRXOG�EH�QDUURZHG�WR�WKRVH�RQ�ZKRP� WKH�SDUWLHV� WR� WKH�FRQWUDFW� LQWHQG� WR�FRQIHU�DQ�HQIRUFHDEOH� OHJDO�REOLJDWLRQ��7KLV�LQWHQWLRQ�QHHG�QRW�EH�H[SUHVVO\�VWDWHG��EXW�PD\�EH�LQIHUUHG�IURP�DOO�WKH�FLUFXPVWDQFHV�«�7KH�ILQGLQJ�RI�DQ�LQWHQWLRQ�ZLOO�SUHVXPDEO\�KDYH�WR�EH�GHFLGHG�RQ�DQ�REMHFWLYH�EDVLV��VLQFH�WKH�GHIHQGDQWV�LQ�VLWXDWLRQV�VXFK�DV�WKRVH�LQ�%HVZLFN�Y�%HVZLFN�RU�'XQORS�Y�6HOIULGJH�ZRXOG�EH�XQOLNHO\� WR�DFFHSW� WKDW� WKH\� LQWHQGHG� WR� FUHDWH�DQ�HQIRUFHDEOH�EHQHILW��7KH�FRXUW�ZRXOG�KDYH� WR�DVN�ZKDW� WKH� UHDVRQDEOH�SHUVRQ�� ORRNLQJ�DW� WKH DJUHHPHQW��ZRXOG�KDYH� WDNHQ� WKH�SDUWLHV�WR�KDYH�LQWHQGHG�
6285&(���
([WUDFW� DGDSWHG� IURP� 5HFRYHULQJ� /RVVHV� XQGHU� 6RPHRQH� (OVH¶V� &RQWUDFW� E\� 3DXO�1HZPDQ�)HEUXDU\�������7KH�/HJDO�([HFXWLYH�-RXUQDO�
7KH�&RQWUDFWV��5LJKWV�RI�7KLUG�3DUWLHV��$FW������FDPH�LQWR�IRUFH�RQ����1RYHPEHU�������,W�LV�YHU\�VKRUW�
$W� LWV� KHDUW�� WKH� $FW� SURYLGHV�� ZKLFK� ZDV� YLJRURXVO\� RSSRVHG� LQ� SDUWLFXODU� VHFWRUV� RI� WKH�FRQVWUXFWLRQ� LQGXVWU\�� D� SDUWLDO� VWDWXWRU\� DEROLWLRQ� RI� WKH� FRPPRQ� ODZ� GRFWULQH� RI� SULYLW\� RI�FRQWUDFW��8QGHU�6HFWLRQ����SDUWLHV�ZLOO�EH�DEOH�WR�HQIRUFH�FRQWUDFWXDO�WHUPV��LI�HLWKHU�D�SDUW\�WR�WKHP��RU�WKRVH�WHUPV�SXUSRUW�WR�FRQIHU�D�EHQHILW�RQ�WKHP��8QGHU�6HFWLRQ�������WKH�WKLUG�SDUWLHV�PXVW� EH� H[SUHVVO\� LGHQWLILHG� LQ� WKH� FRQWUDFW� E\� QDPH� RU� DV� PHPEHU� RI� D� FODVV� RU� E\�GHVFULSWLRQ�HYHQ�LI�QRW�LQ�H[LVWHQFH�DW�WKH�GDWH�RI�WKH�FRQWUDFW�
8QGHU� 6HFWLRQ� ��� ZKHUH� D� WKLUG� SDUW\� KDV� ULJKWV� XQGHU� D� FRQWUDFW�� WKH� RWKHUV� PD\� QRW�RUGLQDULO\� ³FDQFHO� WKH� FRQWUDFW�� RU� YDU\� LW� LQ� VXFK� D� ZD\� DV� WR� H[WLQJXLVK�� RU� DOWHU� KLV�HQWLWOHPHQW�XQGHU�WKDW�ULJKW´�
7KHUH� DUH� FRPSOH[� SURYLVLRQV� WR� PDNH� WKLV� ZRUN�� LQFOXGLQJ� DSSHDOV� WR� WKH� +LJK� &RXUW� WR�GLVSHQVH�ZLWK� WKLUG�SDUW\�FRQVHQW��+RZHYHU��SDUWLHV�ZLOO�EH�DEOH�WR�H[FOXGH�RSHUDWLRQ�RI�WKH�$FW�DQG�WKHUHE\�UHPRYH�WKH�FOHDU�FXW�VLPSOLFLW\�VRPH�FRPPHQWDWRUV�DGYRFDWHG�
7KLV� ULJKW�RI�H[FOXVLRQ� LV� WR�EH� LQIHUUHG� IURP�6HFWLRQ���DQG�FHUWDLQ�FRQWUDFWV�� WKRVH� IRU�WKH�FDUULDJH�RI�JRRGV��DUH�H[FOXGHG��+RZ�WKH�QHZ�$FW�VLWV�ZLWK�WKH�H[LVWLQJ�FDVH�ODZ�PD\�FDOO�IRU�MXGLFLDO�LQWHUYHQWLRQ��7KH�FRPPRQ�ODZ�H[FHSWLRQV�DUH�QRW�H[SUHVVO\�RYHUWXUQHG�
7KH�SURPLVRU�KDV�GHIHQFHV��LQFOXGLQJ�VHW�RII��DJDLQVW�WKH�WKLUG�SDUW\��DOWKRXJK�FRXQWHUFODLPV�DUH�QRW�UHIHUUHG�WR�
6HFWLRQ���SURYLGHV�WKDW�D�WKLUG�SDUW\�LV�QRW�WR�EH�SODFHG�LQ�D�EHWWHU�SRVLWLRQ�WKDQ�WKH�SURPLVHH��$V�DQ�DFWLRQ�E\�ERWK�WKH�WKLUG�SDUW\�DQG�WKH�SURPLVHH�FRXOG�SXW�WKH�SURPLVRU�DW�GRXEOH�ULVN��WKH� FRXUWV� DUH� DOORZHG� WR� UHGXFH� DQ� DZDUG� WR� D� WKLUG� SDUW\� LI� WKH� SURPLVHH� KDV� DOUHDG\�UHFRYHUHG�D�VXP�HTXLYDOHQW�WR�WKH�WKLUG�SDUW\¶V�ORVV�RU�WKH�DPRXQW�LQFXUUHG�E\�WKH�SURPLVHH�LQ�SXWWLQJ�ULJKW�WKH�ORVV�WR�WKH�WKLUG�SDUW\�
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2&52[IRUG�&DPEULGJH�DQG�56$�([DPLQDWLRQV
$GYDQFHG�*&(
/$:/$:�2)�&2175$&7�63(&,$/�678'< ����
6SHFLPHQ�3DSHU
$GGLWLRQDO�PDWHULDOV�$QVZHU�SDSHU
7,0(���KRXU����PLQXWHV
,16758&7,216�72�&$1','$7(6
:ULWH� \RXU� QDPH�� &HQWUH� QXPEHU� DQG� FDQGLGDWH� QXPEHU� LQ� WKH� VSDFHV� SURYLGHG� RQ� WKH� DQVZHU�ERRNOHW�
:ULWH�DOO�\RXU�DQVZHUV�RQ�WKH�VHSDUDWH�DQVZHU�SDSHU�SURYLGHG�
,I�\RX�XVH�PRUH�WKDQ�RQH�VKHHW�RI�SDSHU��IDVWHQ�WKH�VKHHWV�WRJHWKHU�
$QVZHU�DOO�TXHVWLRQV�
,1)250$7,21�)25�&$1','$7(6
7KH�QXPEHU�RI�PDUNV�LV�JLYHQ�LQ�EUDFNHWV�>�@ DW�WKH�HQG�RI�HDFK�TXHVWLRQ�RU�SDUW�TXHVWLRQ�
<RX�ZLOO�EH�DZDUGHG�PDUNV�IRU�WKH�TXDOLW\�RI�ZULWWHQ�FRPPXQLFDWLRQ�ZKHUH�DQ�DQVZHU�UHTXLUHV�D�SLHFH�RI�H[WHQGHG�ZULWLQJ�
,Q�WKLV�SDSHU�\RX�DUH�H[SHFWHG�WR�VKRZ�\RXU�NQRZOHGJH�DQG�XQGHUVWDQGLQJ�RI�GLIIHUHQW�DVSHFWV�RI�WKH�(QJOLVK�OHJDO�V\VWHP�DQG�VSHFLILF�DUHDV�RI�/DZ�



��

<RX� DUH� UHPLQGHG� RI� WKH� LPSRUWDQFH� RI� LQFOXGLQJ� UHOHYDQW� NQRZOHGJH� IURP� DOO� DUHDV� RI� \RXU�FRXUVH��ZKHUH�DSSURSULDWH��LQFOXGLQJ�WKH�(QJOLVK�/HJDO�6\VWHP�
$QVZHU�$//�TXHVWLRQV�

�� 7KH� /DZ� &RPPLVVLRQ� UHFRPPHQGV� FKDQJHV� WR� WKH� ODZ� RQ� SULYLW\� LQ� LWV� ����� UHSRUW��µ3ULYLW\�RI�&RQWUDFW��&RQWUDFWV�IRU�WKH�%HQHILW�RI�7KLUG�3DUWLHV¶�
&ULWLFDOO\�FRQVLGHU�WKH�UROH�RI�WKH�/DZ�&RPPLVVLRQ�LQ�DVVLVWLQJ�3DUOLDPHQW�WR�FKDQJH�WKH�ODZ� >���PDUNV@

�� 7R�ZKDW� H[WHQW� GRHV� WKH� FDVH� RI�:LOOLDPV�Y�5RIIH\� ������� RYHUUXOH� WKH� FDVH� RI�6WLON� Y�0\ULFN" >���PDUNV@
�� 'LVFXVV�ZK\�WKH�ODZ�RQ�SULYLW\�LV�LQ�QHHG�RI�UHIRUP� >���PDUNV@
�� 'HOLD�UHVHUYHV�SODFHV�DW�D�PLOOHQQLXP�SDUW\�ZHHNHQG�FHOHEUDWLRQ�IRU�KHUVHOI��KHU�KXVEDQG�DQG� WZR� FKLOGUHQ�� 7KH� SDUW\� RUJDQLVHUV�� %OXH�0RRQ�� DJUHH� WR� SURYLGH� DFFRPPRGDWLRQ��IRRG� DQG� HQWHUWDLQPHQW� WR� PDNH� WKH� RFFDVLRQ� XQIRUJHWWDEOH�� 8QIRUWXQDWHO\� %OXH� 0RRQ�RYHUERRN� WKH� DFFRPPRGDWLRQ�� DQG� DW� WKH� ODVW�PLQXWH� WUDQVIHU�'HOLD� DQG� KHU� IDPLO\� WR� D�JXHVW� KRXVH� ZLWK� OLPLWHG� IDFLOLWLHV�� 6KH� ZLVKHV� WR� VXH� IRU� GDPDJHV�� EXW� LV� WROG� E\� KHU�VROLFLWRU�WKDW�WKH�ODZ�RI�SULYLW\�ZLOO�SUHYHQW�KHU�IURP�REWDLQLQJ�DQ\�FRPSHQVDWLRQ�IRU�KHU�KXVEDQG�DQG�FKLOGUHQ�

$GYLVH�'HOLD�RQ�KHU�ULJKWV�
�D� XQGHU�WKH�H[LVWLQJ�ODZ��DQG
�E� XQGHU�WKH�/DZ�&RPPLVVLRQ¶�SURSRVDOV�IRU�WKH�UHIRUP�RI�WKH�ODZ�RQ�SULYLW\�>���PDUNV@

1�% 3OHDVH�QRWH�WKDW�WKH�H[HPSODU�TXHVWLRQV�RQ�WKLV�SDSHU�ZHUH�VXEPLWWHG�WR�4&$�EHIRUH�WKH�&RQWUDFW� �5LJKWV� RI� 7KLUG� 3DUWLHV�� $FW� ����� ZDV� SDVVHG�� 7KH\� VKRXOG� EH� WDNHQ� DV�H[DPSOHV� RI� WKH� W\SH� RI� TXHVWLRQ� WKDW�PD\� EH� VHW�� WKRXJK� IXWXUH� TXHVWLRQV� ZRXOG� EH�EDVHG�RQ�WKH�H[LVWHQFH�RI�WKH�UHOHYDQW�VWDWXWRU\�FKDQJHV�


