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6FRSH�
7KHVH�*HQHUDO�&RQGLWLRQV�RI�6DOH�DQG�7HUPV�RI�'HOLYHU\�VKDOO�DSSO\�LQ�WKH�
DEVHQFH�RI�H[SUHVV�ZULWWHQ�DJUHHPHQW�WR�WKH�FRQWUDU\�EHWZHHQ�%X\HU�DQG�
9HQGRU�
�
'HOLYHU\�FODXVHV�
$Q\�DJUHHG�WHUPV�RI�GHOLYHU\�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�
,QFRWHUPV�DSSO\LQJ�DW�WKH�WLPH�RI�FRQFOXVLRQ�RI�WKH�FRQWUDFW��:KHUH�QR�
VSHFLDO�WHUP�RI�GHOLYHU\�KDV�EHHQ�VWLSXODWHG��WKH�GHOLYHU\�VKDOO�EH�GHHPHG�
WR�KDYH�EHHQ�PDGH�ªH[�ZRUNV©�
�
7UDQVSRUW�LQVXUDQFH�
([FHSW�ZKHUH�RWKHUZLVH�DJUHHG��DQ\�WUDQVSRUW�LQVXUDQFH�VKDOO�EH�HIIHFWHG�
E\�WKH�%X\HU�
�
'HOD\V�E\�9HQGRU�
,I�WKH�9HQGRU�EHFRPHV�DZDUH�WKDW�KH�ZLOO�EH�XQDEOH�WR�PHHW�WKH�VWLSXODWHG�
WLPH�RI�GHOLYHU\��RU�WKDW�D�GHOD\�RQ�KLV�SDUW�LV�OLNHO\�WR�RFFXU��KH�VKDOO�
ZLWKRXW�XQGXH�GHOD\�QRWLI\�WKH�%X\HU�LQ�ZULWLQJ�WKHUHRI�VWDWLQJ�WKH�FDXVH�RI�
WKH�GHOD\�DQG��ZKHUHHYHU�SRVVLEOH��WKH�WLPH�ZKHQ�GHOLYHU\�LV�OLNHO\�WR�WDNH�
SODFH��:KHUH�D�GHOD\�LQ�GHOLYHU\�LV�GXH�WR�DQ\�RI�WKH�FLUFXPVWDQFHV�VHW�
IRUWK�LQ�$UWLFOH����KHUHRI��ªIRUFH�PDMHXUH©��RU�WR�DFWV�RU�RPLVVLRQV�RQ�WKH�
SDUW�RI�WKH�%X\HU��WKH�WLPH�RI�GHOLYHU\�VKDOO�EH�SRVWSRQHG�WR�VXFK�DQ�H[WHQW�
DV�LQ�GHHPHG�WR�EH�UHDVRQDEOH��KDYLQJ�UHJDUG�WR�WKH�FLUFXPVWDQFHV��7KLV�
SURYLVLRQ�VKDOO�DSSO\�ZKHWKHU�WKH�FDXVH�RI�GHOD\�RFFXUV�EHIRUH�RI�DIWHU�WKH�
HQG�RI�WKH�VWLSXODWHG�WLPH�RI�GHOLYHU\��7KH�%X\HU�VKDOO�QRW�EH�HQWLWOHG�WR�
FDQFHO�WKH�FRQWUDFW�RZLQJ�WR�GHOD\V�LQ�GHOLYHU\�DWWULEXWDEOH�WR�WKH�9HQGRU�
H[FHSW�ZKHUH�VXFK�GHOD\�H[FHHGV�WKUHH�����PRQWKV��7KH�%X\HU�VKDOO�QRW�
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JRRGV�E\�WKH�VWLSXODWHG�GDWH���RU�LI�D�GHOD\�RQ�KLV�SDUW�LV�OLNHO\�WR�RFFXU���KH�
VKDOO�IRUWKZLWK�QRWLI\�WKH�9HQGRU�LQ�ZULWLQJ��VWDWLQJ�WKH�FDXVH�RI�GHOD\�DQG��
ZKHUHHYHU�SRVVLEOH��WKH�WLPH�ZKHQ�UHFHLSW�LV�OLNHO\�WR�EH�DEOH�WR�WDNH�
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SDUW�RI�WKH�JRRGV�UHDG\�IRU�GHOLYHU\�DV�ZDV�QRW�WDNHQ�GHOLYHU\�RI�RZLQJ�WR�
WKH�%X\HU¶V�GHOD\��,Q�VXFK�FDVH��WKH�9HQGRU�VKDOO�KDYH�WKH�ULJKW�WR�GHPDQG�
FRPSHQVDWLRQ�IRU�DQ\�ORVV�KH�KDV�LQFXUUHG�IURP�WKH�%X\HU¶V�IDLOXUH�WR�
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GHOLYHU\�RI�WKH�JRRGV��:KHUH�WKH�%X\HU�IDLOV�WR�HIIHFW�SD\PHQW�SXQFWXDOO\��
WKH�9HQGRU�VKDOO�EH�HQWLWOHG�WR�GHPDQG�SHQDO�LQWHUHVW�DV�IURP�WKH�GXH�GDWH�
DW�WKH�UDWH�RI������SHU�PRQWK�RU�SDUW�WKHUHRI��:KHUH�WKH�%X\HU�ZLVKHV�WR�
UHWXUQ�JRRGV�GHOLYHUHG��VXFK�UHWXUQ�VKDOO�EH�PDGH�RQO\�DV�SHU�SULRU�
DJUHHPHQW�ZLWK�WKH�9HQGRU�
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2ZQHUVKLS�UHVHUYDWLRQ�
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UHSODFHPHQW�RI�WKH�JRRGV�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SDUDJUDSKV��EXW�
WKH�9HQGRU�VKDOO�LQFXU�QR�OLDELOLW\�WR�SD\�FRPSHQVDWLRQ�DV�D�UHVXOW�RI�VXFK�
GHIHFWV��0LQRU�NQRWV��VWULSLQJ��GLIIHUHQFHV�LQ�VKDGH�DV�ZHOO�DV�VWURQJ�DQG�
ZHDN�DQQXDO�ULQJV�DUH�D�VLJQ�RI�JHQXLQHQHVV�DQG�DUH�QRW�FRQVLGHUHG�WR�EH�
GHIHFWV��7KH�9HQGRU¶V�OLDELOLW\�VKDOO�FRPSULVH�RQO\�VXFK�GHIHFWV�DV�DSSHDU�
ZLWKLQ�WZHQW\�IRXU������PRQWKV�IURP�WKH�GDWH�ZKHQ�WKH�JRRGV�ZHUH�
GHOLYHUHG�WR�WKH�%X\HU��7KH�%X\HU�VKDOO�QRWLI\�WKH�9HQGRU�LQ�ZULWLQJ�RI�DQ\�
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3URGXFW�OLDELOLW\�
7KH�9HQGRU�VKDOO�EH�OLDEOH�IRU�GDPDJH�WR�SURSHUW\�FDXVHG�E\�WKH�SURGXFWV�
RQO\�ZKHUH�LW�FDQ�EH�VKRZQ�WKDW�VXFK�GDPDJH�ZDV�GXH�WR�IDXOW�RU�
QHJOLJHQFH�RQ�WKH�SDUW�RI�WKH�9HQGRU�RU�KLV�HPSOR\HHV��8QGHU�QR�
FLUFXPVWDQFHV�VKDOO�WKH�9HQGRU�EH�OLDEOH�IRU�ORVV�RI�SURILWV��&RQGLWLRQV�RI�
6DOH�DQG�7HUPV�RI�'HOLYHU\�ORVV�RI�HDUQLQJV��RU�DQ\�RWKHU�FRQVHTXHQWLDO�
ILQDQFLDO�ORVV��,Q�WKH�HYHQW�WKDW�WKH�9HQGRU�LQFXUV�SURGXFWV�OLDELOLW\�WRZDUGV�
DQ\�WKLUG�SDUW\��WKH�%X\HU�VKDOO�LQGHPQLI\�WKH�9HQGRU�WR�WKH�VDPH�H[WHQW�
DV�WKH�9HQGRU¶V�OLDELOLW\�LV�OLPLWHG�DFFRUGLQJ�WR�WKH�DERYH��,I�DQ\�WKLUG�SDUW\�
UDLVHV�D�FODLP�IRU�FRPSHQVDWLRQ�DJDLQVW�WKH�%X\HU�E\�UHDVRQ�RI�D�SURGXFW�
GDPDJH��WKH�%X\HU�VKDOO�IRUWKZLWK�QRWLI\�WKH�9HQGRU�WR�WKLV�HIIHFW�
�
)RUFH�PDMHXUH�
7KH�IROORZLQJ�FLUFXPVWDQFHV�ZLWK�WKH�9HQGRU�VKDOO�JLYH�ULVH�WR�H[HPSWLRQ�
IURP�OLDELOLW\�LI�WKH\�SUHYHQW�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�RU�UHQGHU�VXFK�
SHUIRUPDQFH�XQUHDVRQDEO\�RQHURXV��/DERXU�FRQIOLFWV�DQG�DQ\�RWKHU�
FLUFXPVWDQFH�EH\RQG�WKH�FRQWURO�RI�WKH�9HQGRU��VXFK�DV�EXW�QRW�OLPLWHG�WR�
ILUH��ZDU��PRELOLVDWLRQ�RU�XQIRUHVHHQ�PLOLWDU\�FDOO�XSV�RI�D�FRUUHVSRQGLQJ�
VFDOH��UHTXLVLWLRQLQJ��VHL]XUH��IRUHLJQ�H[FKDQJH�UHVWULFWLRQV��LQVXUUHFWLRQ�
DQG�FLYLO�XQUHVW��ODFN�RI�WUDQVSRUWDWLRQ�H[FHSW�ZKHUH�VXFK�ODFN�ZDV�
IRUHVHHDEOH�E\�WKH�9HQGRU��JHQHUDO�VFDUFLW\�RI�JRRGV��DQG�GHIHFWV�LQ�RU�
GHOD\V�RI�GHOLYHULHV�IURP�VXEVXSSOLHUV�GXH�WR�DQ\�RI�WKH�IDFWRUV�VHW�IRUWK�LQ�
WKLV�SDUDJUDSK��&LUFXPVWDQFHV�RI�WKH�W\SH�PHQWLRQHG�DERYH��ZKLFK�KDG�
RFFXUUHG�SULRU�WR�WKH�FRQFOXVLRQ�RI�WKLV�DJUHHPHQW��VKDOO�H[HPSW�WKH�
9HQGRU�IURP�OLDELOLW\�RQO\�ZKHUH�WKHLU�LQIOXHQFH�RQ�WKH�SHUIRUPDQFH�RI�WKH�
FRQWUDFW�FRXOG�QRW�EH�IRUHVHHQ�E\�WKH�9HQGRU�DW�WKH�WLPH�ZKHQ�WKH�
FRQWUDFW�ZDV�PDGH��:KHUH�WKH�9HQGRU�LQWHQGV�WR�LQYRNH�DQ\�
H[HPSWLRQ�IURP�OLDELOLW\�JURXQGV�VHW�IRUWK�LQ�WKLV�$UWLFOH��KH�VKDOO�ZLWKRXW�
XQGXH�GHOD\�QRWLI\�WKH�%X\HU�LQ�ZULWLQJ�RI�VXFK�JURXQGV��1RWZLWKVWDQGLQJ�
DQ\�VWLSXODWLRQ�LQ�WKHVH�&RQGLWLRQV�RI�6DOH�DQG�7HUPV�RI�'HOLYHU\��HLWKHU�RI�
WKH�SDUWLHV�PD\�FDQFHO�WKH�DJUHHPHQW�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�
SDUW\�ZKHUH�WKH�SHUIRUPDQFH�RI�WKH�DJUHHPHQW�LV�SUHYHQWHG�IRU�PRUH�WKDQ�
VL[�����PRQWKV�E\�RQH�RI�WKH�HYHQWV�VHW�IRUWK�LQ�WKLV�$UWLFOH�
�
'LVSXWHV�
$OO�DQG�DQ\�GLVSXWHV�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�DJUHHPHQW�
VKDOO�EH�VHWWOHG�DFFRUGLQJ�WR�'DQLVK�ODZ��$Q\�OHJDO�DFWLRQ�VKDOO�EH�
LQVWLWXWHG�DW�WKH�9HQGRU¶V�RU�%X\HU¶V�YHQXH��DW�WKH�9HQGRU¶V�RSWLRQ�
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