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&RQWUDFWV�IRU�WKH�WUDQVIHU�RI�SURSHUW\�LQ�JRRGV

�� 7KH�FRQWUDFWV�FRQFHUQHG�
��� ,Q� WKLV� $FW� >LQ� LWV� DSSOLFDWLRQ� WR� (QJODQG� DQG� :DOHV� DQG� 1RUWKHUQ� ,UHODQG@�³FRQWUDFW�IRU� WKH�WUDQVIHU�RI�JRRGV´ PHDQV�D�FRQWUDFW�XQGHU�ZKLFK�RQH�SHUVRQ� WUDQVIHUV�RU�DJUHHV�WR�WUDQVIHU�WR�DQRWKHU�WKH�SURSHUW\�LQ�JRRGV��RWKHU�WKDQ�DQ�H[FHSWHG�FRQWUDFW���� )RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ�DQ�H[FHSWHG�FRQWUDFW�PHDQV�DQ\�RI�WKH�IROORZLQJ���D� D�FRQWUDFW�RI�VDOH�RI�JRRGV��E� D�KLUH�SXUFKDVH�DJUHHPHQW��F� D�FRQWUDFW�XQGHU�ZKLFK�WKH�SURSHUW\�LQ�JRRGV�LV��RU�LV�WR�EH��WUDQVIHUUHG�LQ�H[FKDQJH�IRU�WUDGLQJ�VWDPSV�RQ�WKHLU�UHGHPSWLRQ��G� D�WUDQVIHU�RU�DJUHHPHQW�WR�WUDQVIHU�ZKLFK�LV�PDGH�E\�GHHG�DQG�IRU�ZKLFK�WKHUH� LV� QR� FRQVLGHUDWLRQ� RWKHU� WKDQ� WKH�SUHVXPHG�FRQVLGHUDWLRQ� LPSRUWHG�E\� WKH�GHHG��H� D� FRQWUDFW� LQWHQGHG� WR� RSHUDWH� E\� ZD\� RI� PRUWJDJH�� SOHGJH�� FKDUJH� RU�RWKHU�VHFXULW\���� )RU�WKH�SXUSRVHV�RI�WKLV�$FW�>LQ�LWV�DSSOLFDWLRQ�WR�(QJODQG�DQG�:DOHV�DQG�1RUWKHUQ�,UHODQG@�D�FRQWUDFW� LV�D�FRQWUDFW� IRU� WKH� WUDQVIHU�RI�JRRGV�ZKHWKHU�RU�QRW� VHUYLFHV�DUH�DOVR�SURYLGHG� RU� WR� EH� SURYLGHG� XQGHU� WKH� FRQWUDFW�� DQG� �VXEMHFW� WR� VXEVHFWLRQ� ���� DERYH��ZKDWHYHU�LV�WKH�QDWXUH�RI�WKH�FRQVLGHUDWLRQ�IRU�WKH�WUDQVIHU�RU�DJUHHPHQW�WR�WUDQVIHU�
�� ,PSOLHG�WHUPV�DERXW�WLWOH��HWF�
��� ,Q� D� FRQWUDFW� IRU� WKH� WUDQVIHU� RI� JRRGV�� RWKHU� WKDQ� RQH� WR� ZKLFK� VXEVHFWLRQ� ����EHORZ�DSSOLHV��WKHUH�LV�DQ�LPSOLHG�FRQGLWLRQ�RQ�WKH�SDUW�RI�WKH�WUDQVIHURU�WKDW�LQ�WKH�FDVH�RI�D�WUDQVIHU�RI�WKH�SURSHUW\�LQ�WKH�JRRGV KH�KDV�D�ULJKW�WR�WUDQVIHU�WKH�SURSHUW\�DQG�LQ�WKH�FDVH�RI�DQ� DJUHHPHQW� WR� WUDQVIHU� WKH� SURSHUW\� LQ� WKH� JRRGV� KH� ZLOO� KDYH� VXFK� D� ULJKW� DW� WKH� WLPH�ZKHQ�WKH�SURSHUW\�LV�WR�EH�WUDQVIHUUHG���� ,Q� D� FRQWUDFW� IRU� WKH� WUDQVIHU� RI� JRRGV�� RWKHU� WKDQ� RQH� WR� ZKLFK� VXEVHFWLRQ� ����EHORZ�DSSOLHV��WKHUH�LV�DOVR�DQ�LPSOLHG�ZDUUDQW\�WKDW��D� WKH�JRRGV�DUH�IUHH��DQG�ZLOO�UHPDLQ�IUHH�XQWLO�WKH�WLPH�ZKHQ�WKH�SURSHUW\�LV�WR�EH�WUDQVIHUUHG��IURP�DQ\�FKDUJH�RU�HQFXPEUDQFH�QRW�GLVFORVHG�RU�NQRZQ�WR�WKH�WUDQVIHUHH�EHIRUH�WKH�FRQWUDFW�LV�PDGH��DQG�E� WKH�WUDQVIHUHH�ZLOO�HQMR\�TXLHW�SRVVHVVLRQ�RI�WKH�JRRGV�H[FHSW�VR�IDU�DV�LW�PD\�EH�GLVWXUEHG�E\�WKH�RZQHU�RU�RWKHU�SHUVRQ�HQWLWOHG�WR�WKH�EHQHILW�RI�DQ\�FKDUJH�RU�HQFXPEUDQFH�VR�GLVFORVHG�RU�NQRZQ���� 7KLV�VXEVHFWLRQ�DSSOLHV�WR�D�FRQWUDFW�IRU�WKH�WUDQVIHU�RI�JRRGV�LQ�WKH�FDVH�RI�ZKLFK�WKHUH�DSSHDUV�IURP�WKH�FRQWUDFW�RU�LV�WR�EH�LQIHUUHG�IURP�LWV�FLUFXPVWDQFHV�DQ�LQWHQWLRQ�WKDW�WKH�WUDQVIHURU�VKRXOG�WUDQVIHU�RQO\�VXFK�WLWOH�DV�KH�RU�D�WKLUG�SHUVRQ�PD\�KDYH���� ,Q�D�FRQWUDFW� WR�ZKLFK� VXEVHFWLRQ� ���� DERYH�DSSOLHV� WKHUH� LV� DQ� LPSOLHG�ZDUUDQW\�WKDW�DOO�FKDUJHV�RU�HQFXPEUDQFHV�NQRZQ�WR�WKH�WUDQVIHURU�DQG�QRW�NQRZQ�WR�WKH�WUDQVIHUHH�KDYH�EHHQ�GLVFORVHG�WR�WKH�WUDQVIHUHH�EHIRUH�WKH�FRQWUDFW�LV�PDGH���� ,Q� D� FRQWUDFW� WR� ZKLFK� VXEVHFWLRQ� ���� DERYH� DSSOLHV� WKHUH� LV� DOVR� DQ� LPSOLHG�ZDUUDQW\� WKDW� QRQH� RI� WKH� IROORZLQJ� ZLOO� GLVWXUE� WKH� WUDQVIHUHH¶V� TXLHW� SRVVHVVLRQ� RI� WKH�JRRGV��QDPHO\��D� WKH�WUDQVIHURU��E� LQ�D�FDVH�ZKHUH�WKH�SDUWLHV�WR�WKH�FRQWUDFW�LQWHQG�WKDW�WKH�WUDQVIHURU�VKRXOG�WUDQVIHU RQO\�VXFK�WLWOH�DV�D�WKLUG�SHUVRQ�PD\�KDYH��WKDW�SHUVRQ��F� DQ\RQH� FODLPLQJ� WKURXJK� RU� XQGHU� WKH� WUDQVIHURU� RU� WKDW� WKLUG� SHUVRQ�RWKHUZLVH� WKDQ� XQGHU� D� FKDUJH� RU� HQFXPEUDQFH� GLVFORVHG� RU� NQRZQ� WR� WKH�WUDQVIHUHH�EHIRUH�WKH�FRQWUDFW�LV�PDGH�
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�� ,PSOLHG WHUPV�ZKHUH�WUDQVIHU�LV�E\�GHVFULSWLRQ�
��� 7KLV� VHFWLRQ� DSSOLHV� ZKHUH�� XQGHU� D� FRQWUDFW� IRU� WKH� WUDQVIHU� RI� JRRGV�� WKH�WUDQVIHURU�WUDQVIHUV�RU�DJUHHV�WR�WUDQVIHU�WKH�SURSHUW\�LQ�WKH�JRRGV�E\�GHVFULSWLRQ���� ,Q�VXFK�FDVH�WKHUH�LV�DQ�LPSOLHG�FRQGLWLRQ�WKDW�WKH�JRRGV�ZLOO�FRUUHVSRQG�ZLWK�WKH�GHVFULSWLRQ���� ,I�WKH�WUDQVIHURU�WUDQVIHUV�RU�DJUHHV�WR�WUDQVIHU�WKH�SURSHUW\�LQ�WKH�JRRGV�E\�VDPSOH�DV�ZHOO�DV�E\�GHVFULSWLRQ�LW�LV�QRW�VXIILFLHQW�WKDW�WKH�EXON�RI�WKH�JRRGV�FRUUHVSRQGV�ZLWK�WKH�VDPSOH�LI�WKH�JRRGV�GR�QRW�DOVR�FRUUHVSRQG�ZLWK�WKH�GHVFULSWLRQ���� $� FRQWUDFW� LV� QRW� SUHYHQWHG� IURP� IDOOLQJ� ZLWKLQ� VXEVHFWLRQ� ���� DERYH� E\� UHDVRQ�RQO\�WKDW��EHLQJ�H[SRVHG�IRU�VXSSO\��WKH�JRRGV�DUH�VHOHFWHG�E\�WKH�WUDQVIHUHH�
�� ,PSOLHG�WHUPV�DERXW�TXDOLW\�RU�ILWQHVV�
��� ([FHSW�DV�SURYLGHG�E\�WKLV�VHFWLRQ�DQG�VHFWLRQ���EHORZ�DQG�VXEMHFW�WR�WKH�SURYLVLRQ�RI� DQ\� RWKHU� HQDFWPHQW�� WKHUH� LV� QR� LPSOLHG� FRQGLWLRQ� RU� ZDUUDQW\� DERXW� WKH� TXDOLW\� RU�ILWQHVV� IRU� DQ\� SDUWLFXODU� SXUSRVH� RI� JRRGV� VXSSOLHG� XQGHU� D� FRQWUDFW� IRU� WKH� WUDQVIHU� RI�JRRGV�>���� :KHUH��XQGHU�VXFK�D�FRQWUDFW��WKH�WUDQVIHURU�WUDQVIHUV�WKH�SURSHUW\�LQ�JRRGV�LQ�WKH�FRXUVH� RI� D� EXVLQHVV�� WKHUH� LV� DQ� LPSOLHG� FRQGLWLRQ� WKDW� WKH� JRRGV� VXSSOLHG� XQGHU� WKH�FRQWUDFW�DUH�RI�VDWLVIDFWRU\�TXDOLW\���$�� )RU� WKH� SXUSRVHV� RI� WKLV� VHFWLRQ� DQG� VHFWLRQ� �� EHORZ�� JRRGV� DUH� RI� VDWLVIDFWRU\�TXDOLW\� LI� WKH\� PHHW� WKH� VWDQGDUG� WKDW� D� UHDVRQDEOH� SHUVRQ� ZRXOG� UHJDUG� DV� VDWLVIDFWRU\��WDNLQJ� DFFRXQW� RI� DQ\� GHVFULSWLRQ� RI� WKH� JRRGV�� WKH� SULFH� �LI� UHOHYDQW�� DQG� DOO� WKH� RWKHU�UHOHYDQW�FLUFXPVWDQFHV�@>���� 7KH� FRQGLWLRQ� LPSOLHG� E\� VXEVHFWLRQ� ���� DERYH� GRHV� QRW� H[WHQG� WR� DQ\� PDWWHU�PDNLQJ�WKH�TXDOLW\�RI�JRRGV�XQVDWLVIDFWRU\��D� ZKLFK� LV� VSHFLILFDOO\� GUDZQ� WR� WKH� WUDQVIHUHH¶V� DWWHQWLRQ� EHIRUH� WKH�FRQWUDFW�LV�PDGH��E� ZKHUH� WKH� WUDQVIHUHH� H[DPLQHV� WKH� JRRGV� EHIRUH� WKH� FRQWUDFW� LV� PDGH��ZKLFK�WKDW�H[DPLQDWLRQ�RXJKW�WR�UHYHDO��RU�F� ZKHUH� WKH�SURSHUW\� LQ� WKH�JRRGV� LV� WUDQVIHUUHG�E\�UHIHUHQFH� WR�D�VDPSOH��ZKLFK�ZRXOG�KDYH�EHHQ�DSSDUHQW�RQ�D�UHDVRQDEOH�H[DPLQDWLRQ�RI�WKH�VDPSOH�@��� 6XEVHFWLRQ�����EHORZ�DSSOLHV�ZKHUH��XQGHU�D�FRQWUDFW�IRU�WKH�WUDQVIHU�RI�JRRGV��WKH�WUDQVIHURU� WUDQVIHUV� WKH� SURSHUW\� LQ� JRRGV� LQ� WKH� FRXUVH� RI� D� EXVLQHVV� DQG� WKH� WUDQVIHUHH��H[SUHVVO\�RU�E\�LPSOLFDWLRQ��PDNHV�NQRZQ��D� WR�WKH�WUDQVIHURU��RU�E� ZKHUH� WKH�FRQVLGHUDWLRQ�RU�SDUW�RI� WKH�FRQVLGHUDWLRQ� IRU� WKH�WUDQVIHU� LV�D�VXP�SD\DEOH�E\�LQVWDOPHQWV�DQG�WKH�JRRGV�ZHUH�SUHYLRXVO\�VROG�E\�D�FUHGLW�EURNHU�WR�WKH�WUDQVIHURU��WR�WKDW�FUHGLW�EURNHU�DQ\�SDUWLFXODU�SXUSRVH�IRU�ZKLFK�WKH�JRRGV�DUH�EHLQJ�DFTXLUHG���� ,Q�WKDW�FDVH�WKHUH LV��VXEMHFW�WR�VXEVHFWLRQ�����EHORZ��DQ�LPSOLHG�FRQGLWLRQ�WKDW�WKH�JRRGV�VXSSOLHG�XQGHU�WKH�FRQWUDFW�DUH�UHDVRQDEO\�ILW�IRU�WKDW�SXUSRVH��ZKHWKHU�RU�QRW�WKDW�LV�D�SXUSRVH�IRU�ZKLFK�VXFK�JRRGV�DUH�FRPPRQO\�VXSSOLHG���� 6XEVHFWLRQ� ���� DERYH� GRHV� QRW� DSSO\� ZKHUH� WKH� FLUFXPVWDQFHV� VKRZ� WKDW� WKH�WUDQVIHUHH�GRHV�QRW�UHO\��RU�WKDW�LW�LV�XQUHDVRQDEOH�IRU�KLP�WR�UHO\��RQ�WKH�VNLOO�RU�MXGJPHQW�RI�WKH�WUDQVIHURU�RU�FUHGLW�EURNHU���� $Q�LPSOLHG�FRQGLWLRQ�RU�ZDUUDQW\�DERXW�TXDOLW\�RU�ILWQHVV�IRU�D�SDUWLFXODU�SXUSRVH�PD\�EH�DQQH[HG�E\�XVDJH�WR�D�FRQWUDFW�IRU�WKH�WUDQVIHU�RI�JRRGV���� 7KH�SUHFHGLQJ�SURYLVLRQV�RI�WKLV�VHFWLRQ�DSSO\�WR�D�WUDQVIHU�E\�D�SHUVRQ�ZKR�LQ�WKH�FRXUVH�RI�D�EXVLQHVV�LV�DFWLQJ�DV�DJHQW�IRU�DQRWKHU�DV�WKH\�DSSO\�WR�D�WUDQVIHU�E\�D�SULQFLSDO�LQ� WKH� FRXUVH�RI� D� EXVLQHVV�� H[FHSW�ZKHUH� WKDW� RWKHU� LV� QRW� WUDQVIHUULQJ� LQ� WKH� FRXUVH�RI� D�EXVLQHVV�DQG�HLWKHU�WKH�WUDQVIHUHH�NQRZV�WKDW�IDFW�RU�UHDVRQDEOH�VWHSV�DUH�WDNHQ�WR�EULQJ�LW�WR�WKH�WUDQVIHUHH¶V�QRWLFH�EHIRUH�WKH�FRQWUDFW�FRQFHUQHG�LV�PDGH�
�� ,PSOLHG�WHUPV�ZKHUH�WUDQVIHU�LV�E\�VDPSOH�
��� 7KLV� VHFWLRQ� DSSOLHV� ZKHUH�� XQGHU� D� FRQWUDFW� IRU� WKH� WUDQVIHU� RI� JRRGV�� WKH�WUDQVIHURU�WUDQVIHUV�RU�DJUHHV�WR�WUDQVIHU�WKH�SURSHUW\�LQ�WKH�JRRGV�E\�UHIHUHQFH�WR�D�VDPSOH���� ,Q�VXFK�D�FDVH�WKHUH�LV�DQ�LPSOLHG�FRQGLWLRQ�
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�D� WKDW�WKH�EXON�ZLOO�FRUUHVSRQG�ZLWK�WKH�VDPSOH�LQ�TXDOLW\��DQG�E� WKDW� WKH� WUDQVIHUHH�ZLOO� KDYH� D� UHDVRQDEOH� RSSRUWXQLW\� RI� FRPSDULQJ� WKH�EXON�ZLWK�WKH�VDPSOH��DQG�F� WKDW� WKH� JRRGV� ZLOO� EH� IUHH� IURP� DQ\� GHIHFW�� >PDNLQJ� WKHLU� TXDOLW\�XQVDWLVIDFWRU\@�� ZKLFK� ZRXOG� QRW� EH� DSSDUHQW� RQ� UHDVRQDEOH� H[DPLQDWLRQ� RI� WKH�VDPSOH���� )RU� WKH� SXUSRVHV� RI� WKLV� VHFWLRQ� D� WUDQVIHURU� WUDQVIHUV� RU� DJUHHV� WR� WUDQVIHU� WKH�SURSHUW\�LQ�JRRGV�E\�UHIHUHQFH�WR�D�VDPSOH�ZKHUH�WKHUH�LV�DQ�H[SUHVV�RU�LPSOLHG�WHUP�WR�WKDW�HIIHFW�LQ�WKH�FRQWUDFW�FRQFHUQHG�
>�$��� 0RGLILFDWLRQ�RI� UHPHGLHV� IRU�EUHDFK�RI� VWDWXWRU\�FRQGLWLRQ� LQ�QRQ�FRQVXPHU�FDVHV�
��� :KHUH�LQ�WKH�FDVH�RI�D�FRQWUDFW�IRU�WKH�WUDQVIHU�RI�JRRGV��D� WKH�WUDQVIHUHH�ZRXOG��DSDUW�IURP�WKLV�VXEVHFWLRQ��KDYH�WKH�ULJKW�WR�WUHDW�WKH�FRQWUDFW�DV�UHSXGLDWHG�E\�UHDVRQ�RI�D�EUHDFK�RQ�WKH�SDUW�RI�WKH�WUDQVIHURU�RI�D�WHUP�LPSOLHG�E\�VHFWLRQ������RU�������D��RU��F��DERYH��EXW�E� WKH�EUHDFK�LV�VR�VOLJKW�WKDW�LW�ZRXOG�EH�XQUHDVRQDEOH�IRU�KLP�WR�GR�VR�WKHQ��LI�WKH�WUDQVIHUHH�GRHV QRW�GHDO�DV�FRQVXPHU��WKH�EUHDFK�LV�QRW�WR�EH�WUHDWHG�DV�D�EUHDFK�RI�FRQGLWLRQ�EXW�PD\�EH�WUHDWHG�DV�D�EUHDFK�RI�ZDUUDQW\���� 7KLV�VHFWLRQ�DSSOLHV�XQOHVV�D�FRQWUDU\�LQWHQWLRQ�DSSHDUV�LQ��RU�LV�WR�EH�LPSOLHGIURP��WKH�FRQWUDFW���� ,W�LV�IRU�WKH�WUDQVIHURU�WR�VKRZ�WKDW�D�EUHDFK�IHOO�ZLWKLQ�VXEVHFWLRQ��O��E��DERYH�@

&RQWUDFWV�IRU�WKH�KLUH�RI�JRRGV
�� 7KH�FRQWUDFWV�FRQFHUQHG�
��� ,Q� WKLV� $FW� >LQ� LWV� DSSOLFDWLRQ� WR� (QJODQG� DQG� :DOHV� DQG� 1RUWKHUQ� ,UHODQG@� D�³FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV´�PHDQV�D�FRQWUDFW XQGHU�ZKLFK�RQH�SHUVRQ�EDLOV�RU�DJUHHV�WR�EDLO�JRRGV�WR�DQRWKHU�E\�ZD\�RI�KLUH��RWKHU�WKDQ�DQ�H[FHSWHG�FRQWUDFW���� )RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ�DQ�H[FHSWHG�FRQWUDFW�PHDQV�DQ\�RI�WKH�IROORZLQJ���D� D�KLUH�SXUFKDVH�DJUHHPHQW��E� D� FRQWUDFW� XQGHU�ZKLFK� JRRGV� DUH� �RU� DUH� WR� EH�� EDLOHG� LQ� H[FKDQJH� IRU�WUDGLQJ�VWDPSV�RQ�WKHLU�UHGHPSWLRQ���� )RU�WKH�SXUSRVHV�RI�WKLV�$FW�>LQ�LWV�DSSOLFDWLRQ�WR�(QJODQG�DQG�:DOHV�DQG�1RUWKHUQ�,UHODQG@� D� FRQWUDFW� LV� D� FRQWUDFW� IRU� WKH� KLUH� RI� JRRGV� ZKHWKHU� RU� QRW� VHUYLFHV� DUH� DOVR�SURYLGHG� RU� WR� EH� SURYLGHG� XQGHU� WKH� FRQWUDFW�� DQG� �VXEMHFW� WR� VXEVHFWLRQ� ���� DERYH��ZKDWHYHU�LV�WKH�QDWXUH�RI�WKH�FRQVLGHUDWLRQ�IRU�WKH�EDLOPHQW�RU�DJUHHPHQW�WR�EDLO�E\�ZD\�RI�KLUH�
�� ,PSOLHG�WHUPV�DERXW�ULJKW�WR�WUDQVIHU�SRVVHVVLRQ��HWF�
��� ,Q�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV�WKHUH�LV�DQ�LPSOLHG�FRQGLWLRQ�RQ�WKH�SDUW�RI�WKH�EDLORU� WKDW� LQ� WKH�FDVH�RI�D�EDLOPHQW�KH�KDV� D� ULJKW� WR� WUDQVIHU�SRVVHVVLRQ�RI� WKH�JRRGV�E\�ZD\�RI�KLUH� IRU� WKH�SHULRG�RI� WKH�EDLOPHQW�DQG�LQ�WKH�FDVH�RI�DQ�DJUHHPHQW�WR�EDLO�KH�ZLOO�KDYH�VXFK�D�ULJKW�DW�WKH�WLPH�RI�WKH�EDLOPHQW���� ,Q�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV�WKHUH�LV�DOVR�DQ�LPSOLHG�ZDUUDQW\�WKDW�WKH�EDLOHH�ZLOO�HQMR\�TXLHW�SRVVHVVLRQ�RI�WKH�JRRGV�IRU�WKH�SHULRG�RI�WKH�EDLOPHQW�H[FHSW�VR�IDU�DV�WKH�SRVVHVVLRQ� PD\� EH� GLVWXUEHG� E\� WKH� RZQHU� RU� RWKHU� SHUVRQ� HQWLWOHG� WR� WKH� EHQHILW� RI� DQ\�FKDUJH�RU�HQFXPEUDQFH�GLVFORVHG�RU�NQRZQ�WR�WKH�EDLOHH�EHIRUH�WKH�FRQWUDFW�LV�PDGH���� 7KH� SUHFHGLQJ� SURYLVLRQV� RI� WKLV� VHFWLRQ� GR� QRW� DIIHFW� WKH� ULJKW� RI� WKH� EDLORU� WR�UHSRVVHVV�WKH JRRGV�XQGHU�DQ�H[SUHVV�RU�LPSOLHG�WHUP�RI�WKH�FRQWUDFW�
�� ,PSOLHG�WHUP�ZKHUH�KLUH�LV�E\�GHVFULSWLRQ�
��� 7KLV�VHFWLRQ�DSSOLHV�ZKHUH��XQGHU�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV��WKH�EDLORU�EDLOV�RU�DJUHHV�WR�EDLO�WKH�JRRGV�E\�GHVFULSWLRQ���� ,Q�VXFK�D�FDVH�WKHUH�LV�DQ�LPSOLHG�FRQGLWLRQ�WKDW�WKH�JRRGV�ZLOO�FRUUHVSRQG�ZLWK�WKH�GHVFULSWLRQ�



�

��� ,I�XQGHU�WKH�FRQWUDFW�WKH�EDLORU�EDLOV�RU�DJUHHV�WR�EDLO�WKH�JRRGV�E\�UHIHUHQFH�WR�D�VDPSOH�DV�ZHOO� DV� D�GHVFULSWLRQ� LW� LV�QRW� VXIILFLHQW� WKDW� WKH�EXON�RI� WKH�JRRGV�FRUUHVSRQGV�ZLWK�WKH�VDPSOH�LI�WKH�JRRGV�GR�QRW�DOVR�FRUUHVSRQG�ZLWK�WKH�GHVFULSWLRQ���� $� FRQWUDFW� LV� QRW� SUHYHQWHG� IURP� IDOOLQJ� ZLWKLQ� VXEVHFWLRQ� ���� DERYH� E\� UHDVRQ�RQO\�WKDW��EHLQJ�H[SRVHG�IRU�VXSSO\��WKH�JRRGV�DUH�VHOHFWHG�E\�WKH�EDLOHH�
�� ,PSOLHG�WHUPV�DERXW�TXDOLW\�RU�ILWQHVV�
��� ([FHSW� DV� SURYLGHG� E\� WKLV� VHFWLRQ� DQG� VHFWLRQ� ��� EHORZ� DQG� VXEMHFW� WR� WKH�SURYLVLRQV� RI� DQ\� RWKHU� HQDFWPHQW�� WKHUH� LV� QR� LPSOLHG� FRQGLWLRQ� RU� ZDUUDQW\� DERXW� WKH�TXDOLW\�RU�ILWQHVV�IRU�DQ\�SDUWLFXODU�SXUSRVH�RI�JRRGV�EDLOHG�XQGHU�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV�>���� :KHUH��XQGHU� VXFK� D�FRQWUDFW�� WKH�EDLORU�EDLOV�JRRGV� LQ� WKH�FRXUVH�RI� D�EXVLQHVV��WKHUH�LV�DQ�LPSOLHG�FRQGLWLRQ� WKDW�WKH�JRRGV�VXSSOLHG�XQGHU�WKH�FRQWUDFW�DUH�RI�VDWLVIDFWRU\�TXDOLW\�@>��$� )RU� WKH� SXUSRVHV� RI� WKLV� VHFWLRQ� DQG� VHFWLRQ� ��� EHORZ��JRRGV� DUH� RI� VDWLVIDFWRU\�TXDOLW\� LI� WKH\� PHHW� WKH� VWDQGDUG� WKDW� D� UHDVRQDEOH� SHUVRQ� ZRXOG� UHJDUG� DV� VDWLVIDFWRU\��WDNLQJ� DFFRXQW� RI� DQ\� GHVFULSWLRQ� RI� WKH� JRRGV�� WKH� FRQVLGHUDWLRQ� IRU� WKH� EDLOPHQW� �LI�UHOHYDQW��DQG�DOO�WKH�RWKHU�UHOHYDQW�FLUFXPVWDQFHV�@>��� 7KH� FRQGLWLRQ� LPSOLHG� E\� VXEVHFWLRQ� ���� DERYH� GRHV� QRW� H[WHQG� WR� DQ\� PDWWHU�PDNLQJ�WKH�TXDOLW\�RI�JRRGV�XQVDWLVIDFWRU\��D� ZKLFK�LV�VSHFLILFDOO\�GUDZQ�WR�WKH�EDLOHH¶V�DWWHQWLRQ�EHIRUH�WKH�FRQWUDFW�LV�PDGH��E� ZKHUH�WKH�EDLOHH�H[DPLQHV�WKH�JRRGV�EHIRUH�WKH�FRQWUDFW�LV�PDGH��ZKLFK�WKDW�H[DPLQDWLRQ�RXJKW�WR�UHYHDO��RU�F� ZKHUH� WKH�JRRGV�DUH�EDLOHG�E\�UHIHUHQFH�WR�D�VDPSOH��ZKLFK�ZRXOG�KDYH�EHHQ�DSSDUHQW�RQ�D�UHDVRQDEOH�H[DPLQDWLRQ�RI�WKH�VDPSOH�@��� 6XEVHFWLRQ� ���� EHORZ� DSSOLHV� ZKHUH�� XQGHU� D� FRQWUDFW� IRU� WKH� KLUH� RI� JRRGV�� WKH�EDLORU�EDLOV�JRRGV� LQ� WKH�FRXUVH�RI�D�EXVLQHVV� DQG�WKH�EDLOHH��H[SUHVVO\�RU�E\� LPSOLFDWLRQ��PDNHV��NQRZQ��D� WR�WKH�EDLORU�LQ�WKH�FRXUVH�RI�QHJRWLDWLRQV�FRQGXFWHG�E\�KLP�LQ�UHODWLRQ�WR�WKH PDNLQJ�RI�WKH�FRQWUDFW��RU�E� WR�D�FUHGLW�EURNHU�LQ�WKH�FRXUVH�RI�QHJRWLDWLRQV�FRQGXFWHG�E\� WKDW�EURNHU�LQ�UHODWLRQ�WR�JRRGV�VROG�E\�KLP�WR�WKH�EDLORU�EHIRUH�IRUPLQJ�WKH�VXEMHFW�PDWWHU�RI�WKH�FRQWUDFW��DQ\�SDUWLFXODU�SXUSRVH�IRU�ZKLFK�WKH�JRRGV�DUH�EHLQJ EDLOHG���� ,Q�WKDW�FDVH�WKHUH�LV��VXEMHFW�WR�VXEVHFWLRQ�����EHORZ��DQ�LPSOLHG�FRQGLWLRQ�WKDW�WKH�JRRGV�VXSSOLHG�XQGHU�WKH�FRQWUDFW�DUH�UHDVRQDEO\�ILW�IRU�WKDW�SXUSRVH��ZKHWKHU�RU�QRW�WKDW�LV�D�SXUSRVH�IRU�ZKLFK�VXFK�JRRGV�DUH�FRPPRQO\�VXSSOLHG���� 6XEVHFWLRQ�����DERYH�GRHV�QRW�DSSO\�ZKHUH�WKH�FLUFXPVWDQFHV�VKRZ�WKDW�WKH�EDLOHH�GRHV�QRW�UHO\��RU�WKDW�LW�LV�XQUHDVRQDEOH�IRU�KLP�WR�UHO\��RQ�WKH�VNLOO�RU�MXGJPHQW�RI�WKH�EDLORU�RU�FUHGLW�EURNHU���� $Q�LPSOLHG�FRQGLWLRQ�RU�ZDUUDQW\�DERXW�TXDOLW\�RU�ILWQHVV�IRU�D�SDUWLFXODU�SXUSRVH�PD\�EH�DQQH[HG�E\�XVDJH�WR�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV���� 7KH�SUHFHGLQJ�SURYLVLRQV�RI� WKLV�VHFWLRQ� DSSO\� WR�D�EDLOPHQW�E\�D�SHUVRQ�ZKR� LQ�WKH� FRXUVH� RI� D� EXVLQHVV� LV� DFWLQJ� DV� DJHQW� IRU� DQRWKHU� DV� WKH\� DSSO\� WR� D� EDLOPHQW� E\� DSULQFLSDO�LQ�WKH�FRXUVH�RI�D�EXVLQHVV��H[FHSW�ZKHUH�WKDW�RWKHU�LV�QRW�EDLOLQJ�LQ�WKH�FRXUVH�RI�D�EXVLQHVV�DQG�HLWKHU�WKH�EDLOHH�NQRZV�WKDW�IDFW�RU�UHDVRQDEOH�VWHSV�DUH�WDNHQ�WR�EULQJ�LW�WR�WKH�EDLOHH¶V�QRWLFH�EHIRUH�WKH�FRQWUDFW�FRQFHUQHG�LV�PDGH�
��� ,PSOLHG�WHUPV�ZKHUH�KLUH�LV�E\�VDPSOH�
��� 7KLV�VHFWLRQ�DSSOLHV�ZKHUH��XQGHU�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV��WKH�EDLORU�EDLOV�RU�DJUHHV�WR�EDLO�WKH�JRRGV�E\�UHIHUHQFH�WR�D�VDPSOH���� ,Q�VXFK�D�FDVH�WKHUH�LV�DQ�LPSOLHG�FRQGLWLRQ��D� WKDW�WKH�EXON�ZLOO�FRUUHVSRQG�ZLWK�WKH�VDPSOH�LQ�TXDOLW\��DQG�E� WKDW�WKH�EDLOHH�ZLOO�KDYH�D�UHDVRQDEOH�RSSRUWXQLW\�RI�FRPSDULQJ�WKH�EXON�ZLWK�WKH�VDPSOH��DQG�F� WKDW� WKH� JRRGV� ZLOO� EH� IUHH� IURP� DQ\� GHIHFW�� >PDNLQJ� WKHLU� TXDOLW\�XQVDWLVIDFWRU\@�� ZKLFK� ZRXOG� QRW� EH� DSSDUHQW� RQ� UHDVRQDEOH� H[DPLQDWLRQ� RI� WKH�VDPSOH�
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��� )RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ�D�EDLORU�EDLOV�RU�DJUHHV�WR�EDLO�JRRGV�E\�UHIHUHQFH�WR� D� VDPSOH� ZKHUH� WKHUH� LV� DQ� H[SUHVV� RU� LPSOLHG� WHUP� WR� WKDW� HIIHFW� LQ� WKH� FRQWUDFW�FRQFHUQHG�
>��$�� �0RGLILFDWLRQ� RI� UHPHGLHV� IRU� EUHDFK� RI� VWDWXWRU\� FRQGLWLRQ� LQ� QRQ�FRQVXPHU�FDVHV�
��� :KHUH�LQ�WKH�FDVH�RI�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV��D� WKH� EDLOHH�ZRXOG�� DSDUW� IURP� WKLV� VXEVHFWLRQ�� KDYH� WKH� ULJKW� WR� WUHDW� WKH�FRQWUDFW� DV� UHSXGLDWHG� E\� UHDVRQ� RI� D� EUHDFK� RQ� WKH�SDUW� RI� WKH� EDLORU� RI� D� WHUP�LPSOLHG�E\�VHFWLRQ������RU�������D��RU��F��DERYH��EXW�E� WKH� EUHDFK� LV� VR� VOLJKW� WKDW� LW� ZRXOG� EH� XQUHDVRQDEOH� IRU� KLP� WR� GR� VR��WKHQ�� LI� WKH�EDLOHH�GRHV�QRW�GHDO�DV�FRQVXPHU�� WKH�EUHDFK�LV�QRW� WR�EH�WUHDWHG�DV�D�EUHDFK�RI�FRQGLWLRQ�EXW�PD\�EH�WUHDWHG�DV�D�EUHDFK�RI�ZDUUDQW\���� 7KLV� VHFWLRQ� DSSOLHV� XQOHVV� D� FRQWUDU\� LQWHQWLRQ� DSSHDUV� LQ�� RU� LV� WR� EH� LPSOLHG�IURP��WKH�FRQWUDFW���� ,W�LV�IRU�WKH�EDLORU�WR�VKRZ�WKDW�D�EUHDFK�IHOO�ZLWKLQ�VXEVHFWLRQ��O��E��DERYH�@

([FOXVLRQ�RI�LPSOLHG�WHUPV��HWF�
���� ([FOXVLRQ�RI�LPSOLHG�WHUPV��HWF�
��� :KHUH� D� ULJKW�� GXW\� RU� OLDELOLW\� ZRXOG� DULVH� XQGHU� D� FRQWUDFW� IRU� WKH� WUDQVIHU� RI�JRRGV�RU�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV�E\�LPSOLFDWLRQ�RI�ODZ��LW�PD\��VXEMHFW�WR�VXEVHFWLRQ�����EHORZ�DQG�WKH������$FW��EH�QHJDWLYHG�RU�YDULHG�E\�H[SUHVV�DJUHHPHQW��RU�E\�WKH�FRXUVH�RI�GHDOLQJ�EHWZHHQ�WKH�SDUWLHV��RU�E\�VXFK�XVDJH�DV�ELQGV�ERWK�SDUWLHV�WR�WKH�FRQWUDFW���� $Q� H[SUHVV� FRQGLWLRQ� RU� ZDUUDQW\� GRHV� QRW� QHJDWLYH� D� FRQGLWLRQ� RU� ZDUUDQW\�LPSOLHG�E\�WKH�SUHFHGLQJ�SURYLVLRQV�RI�WKLV�$FW�XQOHVV�LQFRQVLVWHQW�ZLWK�LW���� 1RWKLQJ� LQ� WKH� SUHFHGLQJ� SURYLVLRQV� RI� WKLV�$FW� SUHMXGLFHV� WKH� RSHUDWLRQ� RI� DQ\�RWKHU� HQDFWPHQW� RU� DQ\� UXOH� RI� ODZ� ZKHUHE\� DQ\� FRQGLWLRQ� RU� ZDUUDQW\� �RWKHU� WKDQ� RQH�UHODWLQJ� WR� TXDOLW\� RU� ILWQHVV�� LV� WR� EH� LPSOLHG� LQ� D� FRQWUDFW� IRU� WKH� WUDQVIHU� RI� JRRGV� RU� D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV�

3$57�,,6833/<�2)�6(59,&(6
���� 7KH�FRQWUDFWV�FRQFHUQHG�
��� ,Q�WKLV�$FW�D�³FRQWUDFW�IRU�WKH�VXSSO\�RI�D�VHUYLFH´�PHDQV��VXEMHFW�WR�VXEVHFWLRQ�����EHORZ��D�FRQWUDFW�XQGHU�ZKLFK�D�SHUVRQ��³WKH�VXSSOLHU´��DJUHHV�WR�FDUU\�RXW�D�VHUYLFH���� )RU� WKH� SXUSRVHV� RI� WKLV� $FW�� D� FRQWUDFW� RI� VHUYLFH� RU� DSSUHQWLFHVKLS� LV� QRW� D�FRQWUDFW�IRU�WKH�VXSSO\�RI�D�VHUYLFH���� 6XEMHFW�WR�VXEVHFWLRQ�����DERYH��D�FRQWUDFW�LV�D�FRQWUDFW�IRU�WKH�VXSSO\�RI�D�VHUYLFH�IRU�WKH�SXUSRVHV�RI�WKLV�$FW�ZKHWKHU�RU�QRW�JRRGV�DUH�DOVR��D� WUDQVIHUUHG�RU�WR�EH�WUDQVIHUUHG��RU�E� EDLOHG�RU�WR�EH�EDLOHG�E\�ZD\�RI�KLUH�XQGHU�WKH�FRQWUDFW��DQG�ZKDWHYHU�LV�WKH�QDWXUH�RI�WKH�FRQVLGHUDWLRQ�IRU�ZKLFK�WKH�VHUYLFH�LV�WR�EH�FDUULHG�RXW���� 7KH�6HFUHWDU\�RI�6WDWH�PD\�E\�RUGHU�SURYLGH�WKDW�RQH�RU�PRUH�RI�VHFWLRQV����WR����EHORZ�VKDOO�QRW�DSSO\�WR�VHUYLFHV�RI�D�GHVFULSWLRQ�VSHFLILHG�LQ�WKH�RUGHU��DQG�VXFK�DQ�RUGHU�PD\�PDNH�GLIIHUHQW�SURYLVLRQ�IRU�GLIIHUHQW�FLUFXPVWDQFHV���� 7KH�SRZHU� WR�PDNH� DQ�RUGHU�XQGHU� VXEVHFWLRQ� ���� DERYH� VKDOO� EH� H[HUFLVDEOH�E\�VWDWXWRU\� LQVWUXPHQW� VXEMHFW� WR�DQQXOPHQW� LQ�SXUVXDQFH�RI� D� UHVROXWLRQ�RI� HLWKHU�+RXVH�RI�3DUOLDPHQW�
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���� ,PSOLHG�WHUP�DERXW�FDUH�DQG�VNLOO�
,Q� D� FRQWUDFW� IRU� WKH� VXSSO\� RI� D� VHUYLFH� ZKHUH� WKH� VXSSOLHU� LV� DFWLQJ� LQ� WKH� FRXUVH� RI� D�EXVLQHVV��WKHUH�LV�DQ�LPSOLHG�WHUP�WKDW�WKH�VXSSOLHU�ZLOO�FDUU\�RXW�WKH�VHUYLFH�ZLWK�UHDVRQDEOH�FDUH�DQG�VNLOO�
���� ,PSOLHG�WHUP�DERXW�WLPH�RI�SHUIRUPDQFH�
��� :KHUH�� XQGHU� D� FRQWUDFW� IRU� WKH� VXSSO\� RI� D� VHUYLFH� E\� D� VXSSOLHU� DFWLQJ� LQ� WKH�FRXUVH�RI�D�EXVLQHVV��WKH�WLPH�IRU�WKH�VHUYLFH�WR�EH�FDUULHG�RXW�LV�QRW�IL[HG�E\�WKH�FRQWUDFW��OHIW�WR�EH�IL[HG�LQ�D�PDQQHU�DJUHHG�E\�WKH�FRQWUDFW�RU�GHWHUPLQHG�E\�WKH�FRXUVH�RI�GHDOLQJ�EHWZHHQ� WKH� SDUWLHV�� WKHUH� LV� DQ� LPSOLHG� WHUP� WKDW� WKH� VXSSOLHU� ZLOO� FDUU\� RXW� WKH� VHUYLFH�ZLWKLQ�D�UHDVRQDEOH�WLPH���� :KDW�LV�D�UHDVRQDEOH�WLPH�LV�D�TXHVWLRQ�RI�IDFW�
��� ,PSOLHG�WHUP�DERXW�FRQVLGHUDWLRQ�
��� :KHUH�� XQGHU� D� FRQWUDFW� IRU� WKH� VXSSO\� RI D� VHUYLFH�� WKH� FRQVLGHUDWLRQ� IRU� WKH�VHUYLFH�LV�QRW�GHWHUPLQHG�E\�WKH�FRQWUDFW�� OHIW�WR�EH�GHWHUPLQHG�LQ�D�PDQQHU�DJUHHG�E\�WKH�FRQWUDFW� RU� GHWHUPLQHG� E\� WKH� FRXUVH� RI� GHDOLQJ� EHWZHHQ� WKH� SDUWLHV�� WKHUH� LV� DQ� LPSOLHG�WHUP�WKDW�WKH�SDUW\�FRQWUDFWLQJ�ZLWK�WKH�VXSSOLHU�ZLOO�SD\�D�UHDVRQDEOH�FKDUJH���� :KDW�LV�D�UHDVRQDEOH�FKDUJH�LV�D�TXHVWLRQ�RI�IDFW�
���� ([FOXVLRQ�RI�LPSOLHG�WHUPV��HWF�
��� :KHUH� D� ULJKW�� GXW\� RU� OLDELOLW\�ZRXOG� DULVH� XQGHU� D� FRQWUDFW� IRU� WKH� VXSSO\� RI� D�VHUYLFH�E\�YLUWXH�RI� WKLV�3DUW�RI� WKLV�$FW�� LW�PD\� �VXEMHFW� WR� VXEVHFWLRQ� ����EHORZ�DQG�WKH������ $FW�� EH� QHJDWLYHG� RU� YDULHG� E\� H[SUHVV� DJUHHPHQW�� RU� E\� WKH� FRXUVH� RI� GHDOLQJ�EHWZHHQ�WKH�SDUWLHV��RU�E\�VXFK�XVDJH�DV�ELQGV�ERWK�SDUWLHV�WR�WKH�FRQWUDFW���� $Q�H[SUHVV� WHUP�GRHV�QRW�QHJDWLYH�D� WHUP� LPSOLHG�E\�WKLV�3DUW�RI� WKLV�$FW�XQOHVV�LQFRQVLVWHQW�ZLWK�LW���� 1RWKLQJ�LQ�WKLV�3DUW�RI�WKLV�$FW�SUHMXGLFHV��D� DQ\� UXOH�RI� ODZ�ZKLFK� LPSRVHV� RQ� WKH� VXSSOLHU� D� GXW\� VWULFWHU� WKDQ� WKDW�LPSRVHG�E\�VHFWLRQ����RU����DERYH��RU�E� VXEMHFW� WR� SDUDJUDSK� �D�� DERYH�� DQ\� UXOH� RI� ODZ� ZKHUHE\� DQ\� WHUP� QRW�LQFRQVLVWHQW�ZLWK�WKLV�3DUW�RI�WKLV�$FW�LV�WR�EH�LPSOLHG�LQ�D�FRQWUDFW�IRU�WKH�VXSSO\�RI�D�VHUYLFH���� 7KLV�3DUW�RI� WKLV�$FW� KDV� HIIHFW� VXEMHFW� WR� DQ\�RWKHU� HQDFWPHQW�ZKLFK� GHILQHV�RU�UHVWULFWV� WKH� ULJKWV�� GXWLHV� RU� OLDELOLWLHV� DULVLQJ� LQ� FRQQHFWLRQ� ZLWK� D� VHUYLFH� RI� DQ\�GHVFULSWLRQ�

3$57�,,,6833/(0(17$5<
��� ,QWHUSUHWDWLRQ��JHQHUDO�
��� ,Q�WKH�SUHFHGLQJ�SURYLVLRQV�RI�WKLV�$FW�DQG�WKLV�VHFWLRQ�³EDLOHH´��LQ�UHODWLRQ�WR�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV�PHDQV��GHSHQGLQJ�RQ�WKH�FRQWH[W��D�SHUVRQ�WR�ZKRP�WKH�JRRGV�DUH�EDLOHG�XQGHU�WKH�FRQWUDFW��RU�D�SHUVRQ�WR�ZKRP�WKH\�DUH�WR�EH�VR�EDLOHG��RU�D�SHUVRQ�WR�ZKRP�WKH�ULJKWV�XQGHU�WKH�FRQWUDFW�RI�HLWKHU�RI�WKRVH�SHUVRQV�KDYH�SDVVHG��³EDLORU´��LQ�UHODWLRQ�WR D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV��PHDQV��GHSHQGLQJ�RQ�WKH�FRQWH[W��D�SHUVRQ�ZKR�EDLOV� WKH�JRRGV�XQGHU� WKH�FRQWUDFW��RU� D�SHUVRQ�ZKR�DJUHHV� WR�GR� VR�� RU� D�SHUVRQ�WR�ZKRP�WKH�GXWLHV�XQGHU�WKH�FRQWUDFW�RI�HLWKHU�RI�WKRVH�SHUVRQV�KDYH�SDVVHG�³EXVLQHVV´�LQFOXGHV�D�SURIHVVLRQ�DQG�WKH�DFWLYLWLHV�RI�DQ\�JRYHUQPHQW�GHSDUWPHQW�RU�ORFDO�RU�SXEOLF�DXWKRULW\�³FUHGLW�EURNHU´� PHDQV� D� SHUVRQ� DFWLQJ� LQ� WKH� FRXUVH� RI� D� EXVLQHVV� RI� FUHGLW� EURNHUDJH�FDUULHG�RQ�E\�KLP�
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³FUHGLW�EURNHUDJH´�PHDQV�WKH�HIIHFWLQJ�RI�LQWURGXFWLRQV��D� RI� LQGLYLGXDOV� GHVLULQJ� WR� REWDLQ� FUHGLW� WR� SHUVRQV� FDUU\LQJ� RQ� DQ\�EXVLQHVV�VR�IDU�DV�LW�UHODWHV�WR�WKH�SURYLVLRQ�RI�FUHGLW��RU�E� RI� LQGLYLGXDOV� GHVLULQJ� WR�REWDLQ� JRRGV�RQ�KLUH� WR�SHUVRQV� FDUU\LQJ�RQ�D�EXVLQHVV� ZKLFK� FRPSULVHV� RU� UHODWHV� WR� WKH� EDLOPHQW� >RU� DV� UHJDUGV� 6FRWODQG� WKH�KLUH@�RI�JRRGV�XQGHU�D�FRQWUDFW�IRU�WKH�KLUH�RI�JRRGV��RU�F� RI� LQGLYLGXDOV� GHVLULQJ� WR� REWDLQ� FUHGLW�� RU� WR� REWDLQ� JRRGV� RQ� KLUH�� WR�RWKHU�FUHGLW�EURNHUV�³HQDFWPHQW´� PHDQV� DQ\� OHJLVODWLRQ� �LQFOXGLQJ� VXERUGLQDWH� OHJLVODWLRQ�� RI� WKH� 8QLWHG�.LQJGRP�RU�1RUWKHUQ�,UHODQG�³JRRGV´� >LQFOXGHV� DOO� SHUVRQDO� FKDWWHOV�� RWKHU� WKDQ� WKLQJV� LQ� DFWLRQ� DQG�PRQH\�� DQG� DV�UHJDUGV� 6FRWODQG� DOO� FRUSRUHDO� PRYHDEOHV�� DQG� LQ� SDUWLFXODU� ³JRRGV´� LQFOXGHV@�HPEOHPHQWV��LQGXVWULDO�JURZLQJ�FURSV��DQG�WKLQJV�DWWDFKHG�WR�RU�IRUPLQJ�SDUW�RI�WKH�ODQG�ZKLFK�DUH�DJUHHG�WR�EH�VHYHUHG�EHIRUH�WKH�WUDQVIHU�>EDLOPHQW�RU�KLUH@�FRQFHUQHG�RU�XQGHU�WKH�FRQWUDFW�FRQFHUQHG@�³KLUH�SXUFKDVH�DJUHHPHQW´�KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH������$FW�³SURSHUW\´�� LQ� UHODWLRQ� WR� JRRGV��PHDQV� WKH� JHQHUDO� SURSHUW\� LQ� WKHP� DQG� QRW� PHUHO\� D�VSHFLDO�SURSHUW\�³UHGHPSWLRQ´�� LQ� UHODWLRQ� WR� WUDGLQJ� VWDPSV�� KDV� WKH� VDPH� PHDQLQJ� DV� LQ� WKH� 7UDGLQJ�6WDPSV� $FW� ����� RU�� DV� UHVSHFWV� 1RUWKHUQ� ,UHODQG�� WKH� 7UDGLQJ� 6WDPSV� $FW� �1RUWKHUQ�,UHODQG�������³WUDGLQJ�VWDPSV´�KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�VDLG�$FW�RI������RU��DV�UHVSHFWV�1RUWKHUQ�,UHODQG��WKH�VDLG�$FW�RI������³WUDQVIHUHH´��LQ�UHODWLRQ�WR�D�FRQWUDFW�IRU� WKH�WUDQVIHU�RI�JRRGV��PHDQV��GHSHQGLQJ�RQ�WKH�FRQWH[W��D�SHUVRQ�WR�ZKRP�WKH�SURSHUW\�LQ�WKH�JRRGV�LV�WUDQVIHUUHG�XQGHU�WKH�FRQWUDFW��RU�D�SHUVRQ�WR�ZKRP�WKH�SURSHUW\�LV�WR�EH�VR�WUDQVIHUUHG��RU�D�SHUVRQ�WR�ZKRP�WKH�ULJKWV�XQGHU�WKH�FRQWUDFW�RI�HLWKHU�RI�WKRVH�SHUVRQV�KDYH�SDVVHG�³WUDQVIHURU´�� LQ�UHODWLRQ� WR�D�FRQWUDFW� IRU� WKH�WUDQVIHU�RI�JRRGV��PHDQV� �GHSHQGLQJ�RQ�WKH�FRQWH[W��D�SHUVRQ�ZKR�WUDQVIHUV�WKH�SURSHUW\�LQ�WKH�JRRGV�XQGHU�WKH�FRQWUDFW��RU�D�SHUVRQ�ZKR�DJUHHV�WR�GR�VR��RU�D�SHUVRQ�WR�ZKRP�WKH�GXWLHV�XQGHU�WKH�FRQWUDFW�RI�HLWKHU�RI�WKRVH�SHUVRQV�KDYH�SDVVHG���� ,Q� VXEVHFWLRQ� ���� DERYH�� LQ� WKH� GHILQLWLRQV� RI� EDLOHH�� EDLORU�� WUDQVIHUHH� DQG�WUDQVIHURU�� D� UHIHUHQFH� WR� ULJKWV� RU� GXWLHV� SDVVLQJ� LV� WR� WKHLU� SDVVLQJ� E\� DVVLJQPHQW��>DVVLJQDWLRQ@�RSHUDWLRQ�RI�ODZ�RU�RWKHUZLVH�>��� )RU�WKH�SXUSRVHV�RI�WKLV�$FW��WKH�TXDOLW\�RI�JRRGV�LQFOXGHV�WKHLU�VWDWH�DQG�FRQGLWLRQ�DQG�WKH�IROORZLQJ��DPRQJ�RWKHUV��DUH�LQ�DSSURSULDWH�FDVHV�DVSHFWV�RI�WKH�TXDOLW\�RI�JRRGV�D� ILWQHVV� IRU� DOO� WKH�SXUSRVHV� IRU� ZKLFK� JRRGV�RI� WKH�NLQG� LQ� TXHVWLRQ� DUH�FRPPRQO\�VXSSOLHG��E� DSSHDUDQFH�DQG�ILQLVK��F� IUHHGRP�IURP�PLQRU�GHIHFWV��G� VDIHW\��DQG�H� GXUDELOLW\���� 5HIHUHQFHV� WR� WKLV�$FW� WR�GHDOLQJ�DV�FRQVXPHU�DUH� WR�EH�FRQVWUXHG� LQ�DFFRUGDQFH�ZLWK�3DUW�,�RI�WKH�8QIDLU�&RQWUDFW�7HUPV�$FW�������DQG��IRU�WKH�SXUSRVHV�RI�WKLV�$FW��LW�LV�IRU�WKH�WUDQVIHURU�RU�EDLORU�FODLPLQJ WKDW�WKH�WUDQVIHUHH�RU�EDLOHH�GRHV�QRW�GHDO�DV�FRQVXPHU�WR�VKRZ�WKDW�KH�GRHV�QRW�@
��� ,QWHUSUHWDWLRQ��UHIHUHQFHV�WR�$FWV�
,Q�WKLV�$FW�³WKH������$FW´�PHDQV�WKH�6XSSO\�RI�*RRGV��,PSOLHG�7HUPV��$FW������³WKH������$FW´�PHDQV�WKH�&RQVXPHU�&UHGLW�$FW������³WKH������$FW´�PHDQV�WKH�8QIDLU�&RQWUDFW�7HUPV�$FW�������DQG³WKH������$FW´�PHDQV�WKH�6DOH�RI�*RRGV�$FW������
���� &LWDWLRQ��WUDQVLWLRQDO�SURYLVLRQV��FRPPHQFHPHQW�DQG�H[WHQW�
��� 7KLV�$FW�PD\�EH�FLWHG�DV�WKH�6XSSO\�RI�*RRGV�DQG�6HUYLFHV�$FW������


