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6HF�� ��� � 5&:� ���������� DQG� ����� F� ���� V� �� DUH� HDFK� DPHQGHG� WR��

UHDG�DV�IROORZV��

7KH�OHJLVODWXUH�ILQGV�WKDW���ZRUNIRUFH����

���� :RUNIRUFH� PRELOLW\� LV� LPSRUWDQW� WR� HFRQRPLF� JURZWK� DQG��

GHYHORSPHQW����)XUWKHU��WKH�OHJLVODWXUH�ILQGV�WKDW�DJUHHPHQWV����

����$JUHHPHQWV�OLPLWLQJ�FRPSHWLWLRQ�RU�KLULQJ�PD\�EH�FRQWUDFWV�RI��

DGKHVLRQ�WKDW�PD\�EH�XQUHDVRQDEOH��DQG��

���� 7KH� SURYLVLRQV� LQ� WKLV� FKDSWHU� IDFLOLWDWLQJ� ZRUNIRUFH���

PRELOLW\�DQG�SURWHFWLQJ�HPSOR\HHV�DQG�LQGHSHQGHQW�FRQWUDFWRUV�QHHG�WR���

EH�OLEHUDOO\�FRQVWUXHG�DQG�H[FHSWLRQV�QDUURZO\�FRQVWUXHG���

6HF�� ��� � 5&:� ���������� DQG� ����� F� ���� V� �� DUH� HDFK� DPHQGHG� WR���

UHDG�DV�IROORZV���

7KH� GHILQLWLRQV� LQ� WKLV� VHFWLRQ� DSSO\� WKURXJKRXW� WKLV� FKDSWHU���

XQOHVV�WKH�FRQWH[W�FOHDUO\�UHTXLUHV�RWKHUZLVH���

�����(DUQLQJV��PHDQV�WKH�FRPSHQVDWLRQ�UHIOHFWHG�RQ�ER[�RQH�RI�WKH���

HPSOR\HH
V� 8QLWHG� 6WDWHV� LQWHUQDO� UHYHQXH� VHUYLFH� IRUP� :��� WKDW� LV���

SDLG�WR�DQ�HPSOR\HH�RYHU�WKH�SULRU�\HDU��RU�SRUWLRQ�WKHUHRI�IRU�ZKLFK���
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WKH� HPSOR\HH� ZDV� HPSOR\HG�� DQQXDOL]HG� DQG� FDOFXODWHG� DV� RI� WKH��

HDUOLHU� RI� WKH� GDWH� HQIRUFHPHQW� RI� WKH� QRQFRPSHWLWLRQ� FRYHQDQW� LV��

VRXJKW� RU� WKH� GDWH� RI� VHSDUDWLRQ� IURP� HPSOR\PHQW�� �(DUQLQJV�� DOVR��

PHDQV� SD\PHQWV� UHSRUWHG� RQ� LQWHUQDO� UHYHQXH� VHUYLFH� IRUP� �����0,6&��

IRU�LQGHSHQGHQW�FRQWUDFWRUV��

���� �(PSOR\HH�� DQG� �HPSOR\HU�� KDYH� WKH� VDPH� PHDQLQJV� DV� LQ� 5&:��

�����������

���� �)UDQFKLVRU�� DQG� �IUDQFKLVHH�� KDYH� WKH� VDPH� PHDQLQJV� DV� LQ��

5&:�������������

���� �1RQFRPSHWLWLRQ� FRYHQDQW�� LQFOXGHV� HYHU\� ZULWWHQ� RU� RUDO���

FRYHQDQW��DJUHHPHQW��RU�FRQWUDFW�E\�ZKLFK�DQ�HPSOR\HH�RU�LQGHSHQGHQW���

FRQWUDFWRU� LV� SURKLELWHG� RU� UHVWUDLQHG� IURP� HQJDJLQJ� LQ� D� ODZIXO���

SURIHVVLRQ�� WUDGH�� RU� EXVLQHVV� RI� DQ\� NLQG�� $� �QRQFRPSHWLWLRQ���

FRYHQDQW�� DOVR� LQFOXGHV� DQ� DJUHHPHQW� WKDW� GLUHFWO\� RU� LQGLUHFWO\���

SURKLELWV�WKH�DFFHSWDQFH�RU�WUDQVDFWLRQ�RI�EXVLQHVV�ZLWK�D�FXVWRPHU����

$� �QRQFRPSHWLWLRQ� FRYHQDQW�� GRHV� QRW� LQFOXGH�� �D�� $� QRQVROLFLWDWLRQ���

DJUHHPHQW�� �E�� D� FRQILGHQWLDOLW\� DJUHHPHQW�� �F�� D� FRYHQDQW���

SURKLELWLQJ�XVH�RU�GLVFORVXUH�RI�WUDGH�VHFUHWV�RU�LQYHQWLRQV���G��D���

FRYHQDQW�HQWHUHG�LQWR�E\�D�SHUVRQ�SXUFKDVLQJ�RU�VHOOLQJ�WKH�JRRGZLOO���

RI� D� EXVLQHVV� RU� RWKHUZLVH� DFTXLULQJ� RU� GLVSRVLQJ� RI� DQ� RZQHUVKLS���

LQWHUHVW�� EXW� RQO\� LI� WKH� SHUVRQ� VLJQLQJ� WKH� FRYHQDQW� SXUFKDVHV����

VHOOV��DFTXLUHV��RU�GLVSRVHV�RI�DQ�LQWHUHVW�UHSUHVHQWLQJ�RQH�SHUFHQW���

RU� PRUH� RI� WKH� EXVLQHVV�� RU� �H�� D� FRYHQDQW� HQWHUHG� LQWR� E\� D���

IUDQFKLVHH�ZKHQ�WKH�IUDQFKLVH�VDOH�FRPSOLHV�ZLWK�5&:�����������������

���� �1RQVROLFLWDWLRQ� DJUHHPHQW�� PHDQV� DQ� DJUHHPHQW� EHWZHHQ� DQ���

HPSOR\HU� DQG� HPSOR\HH� WKDW� SURKLELWV� VROLFLWDWLRQ� E\� DQ� HPSOR\HH����

XSRQ�WHUPLQDWLRQ�RI�HPSOR\PHQW���D��2I�DQ\�HPSOR\HH�RI�WKH�HPSOR\HU���

WR�OHDYH�WKH�HPSOR\HU��RU��E��RI�DQ\�FXUUHQW�FXVWRPHU�RI�WKH�HPSOR\HU���

WR�FHDVH�RU�UHGXFH�WKH�H[WHQW�WR�ZKLFK�LW�LV�GRLQJ�EXVLQHVV�ZLWK�WKH���

HPSOR\HU���

���� �3DUW\� VHHNLQJ� HQIRUFHPHQW�� PHDQV� WKH� QDPHG� SODLQWLII� RU���

FODLPDQW�LQ�D�SURFHHGLQJ�WR�HQIRUFH�D�QRQFRPSHWLWLRQ�FRYHQDQW�RU�WKH���

GHIHQGDQW�LQ�DQ�DFWLRQ�IRU�GHFODUDWRU\�UHOLHI���

6HF�� ��� � 5&:� ���������� DQG� ����� F� ���� V� �� DUH� HDFK� DPHQGHG� WR���

UHDG�DV�IROORZV���

����$�QRQFRPSHWLWLRQ�FRYHQDQW�LV�YRLG�DQG�XQHQIRUFHDEOH���DJDLQVW���

DQ�HPSOR\HH�����

�D��L��8QOHVV�WKH�HPSOR\HU�GLVFORVHV�WKH�WHUPV�RI�WKH�FRYHQDQW�LQ���

ZULWLQJ� WR� WKH� SURVSHFWLYH� HPSOR\HH� QR� ODWHU� WKDQ� WKH� WLPH� RI� WKH���
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LQLWLDO�RUDO�RU�ZULWWHQ�DFFHSWDQFH�RI�WKH�RIIHU�RI�HPSOR\PHQW�DQG��LI��

WKH�DJUHHPHQW�EHFRPHV�HQIRUFHDEOH�RQO\�DW�D�ODWHU�GDWH�GXH�WR�FKDQJHV��

LQ� WKH� HPSOR\HH
V� FRPSHQVDWLRQ�� WKH� HPSOR\HU� VSHFLILFDOO\� GLVFORVHV��

WKDW� WKH� DJUHHPHQW� PD\� EH� HQIRUFHDEOH� DJDLQVW� WKH� HPSOR\HH� LQ� WKH��

IXWXUH��RU�

�LL�� ,I� WKH� FRYHQDQW� LV� HQWHUHG� LQWR� DIWHU� WKH� FRPPHQFHPHQW� RI��

HPSOR\PHQW�� XQOHVV� WKH� HPSOR\HU� SURYLGHV� LQGHSHQGHQW� FRQVLGHUDWLRQ��

IRU�WKH�FRYHQDQW��

�E�� 8QOHVV� WKH� HPSOR\HH
V� HDUQLQJV� IURP� WKH� SDUW\� VHHNLQJ��

HQIRUFHPHQW��ZKHQ�DQQXDOL]HG��H[FHHG�RQH�KXQGUHG�WKRXVDQG�GROODUV�SHU���

\HDU��7KLV�GROODU�DPRXQW�PXVW�EH�DGMXVWHG�DQQXDOO\�LQ�DFFRUGDQFH�ZLWK���

5&:�������������

�F�� ,I� WKH� HPSOR\HH� LV� WHUPLQDWHG� DV� WKH� UHVXOW� RI� D� OD\RII����

XQOHVV� HQIRUFHPHQW� RI� WKH� QRQFRPSHWLWLRQ� FRYHQDQW� LQFOXGHV���

FRPSHQVDWLRQ�HTXLYDOHQW�WR�WKH�HPSOR\HH
V�EDVH�VDODU\�DW�WKH�WLPH�RI���

WHUPLQDWLRQ� IRU� WKH� SHULRG� RI� HQIRUFHPHQW� PLQXV� FRPSHQVDWLRQ� HDUQHG���

WKURXJK�VXEVHTXHQW�HPSOR\PHQW�GXULQJ�WKH�SHULRG�RI�HQIRUFHPHQW���

���� $� FRXUW� RU� DUELWUDWRU� PXVW� SUHVXPH� WKDW� DQ\� QRQFRPSHWLWLRQ���

FRYHQDQW�ZLWK�D�GXUDWLRQ�H[FHHGLQJ�HLJKWHHQ�PRQWKV�DIWHU�WHUPLQDWLRQ���

RI� HPSOR\PHQW� LV� XQUHDVRQDEOH� DQG� XQHQIRUFHDEOH�� $� SDUW\� VHHNLQJ���

HQIRUFHPHQW� PD\� UHEXW� WKH� SUHVXPSWLRQ� E\� SURYLQJ� E\� FOHDU� DQG���

FRQYLQFLQJ� HYLGHQFH� WKDW� D� GXUDWLRQ� ORQJHU� WKDQ� HLJKWHHQ� PRQWKV� LV���

QHFHVVDU\�WR�SURWHFW�WKH�SDUW\
V�EXVLQHVV�RU�JRRGZLOO���

6HF�� ��� � 5&:� ���������� DQG� ����� F� ���� V� �� DUH� HDFK� DPHQGHG� WR���

UHDG�DV�IROORZV���

$�SURYLVLRQ�LQ�D�QRQFRPSHWLWLRQ�FRYHQDQW�VLJQHG�E\�DQ�HPSOR\HH�RU���

LQGHSHQGHQW� FRQWUDFWRU� ZKR� LV� :DVKLQJWRQ�EDVHG� LV� YRLG� DQG���

XQHQIRUFHDEOH���

���� ,I� WKH� FRYHQDQW� UHTXLUHV� WKH� HPSOR\HH� RU� LQGHSHQGHQW���

FRQWUDFWRU� WR� DGMXGLFDWH� D� QRQFRPSHWLWLRQ� FRYHQDQW� RXWVLGH� RI� WKLV���

VWDWH����DQG����

���� 7R� WKH� H[WHQW� LW� GHSULYHV� WKH� HPSOR\HH� RU� LQGHSHQGHQW���

FRQWUDFWRU�RI�WKH�SURWHFWLRQV�RU�EHQHILWV�RI�WKLV�FKDSWHU��RU��

���� ,I� LW� DOORZV� RU� UHTXLUHV� WKH� DSSOLFDWLRQ� RI� FKRLFH� RI� ODZ���

SULQFLSOHV� RU� WKH� VXEVWDQWLYH� ODZ� RI� DQ\� MXULVGLFWLRQ� RWKHU� WKDQ���

:DVKLQJWRQ�VWDWH���

6HF�� ��� � 5&:� ���������� DQG� ����� F� ���� V� �� DUH� HDFK� DPHQGHG� WR���

UHDG�DV�IROORZV���
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���� 8SRQ� D� YLRODWLRQ� RI� WKLV� FKDSWHU�� WKH� DWWRUQH\� JHQHUDO�� RQ��

EHKDOI� RI� D� SHUVRQ� RU� SHUVRQV�� PD\� SXUVXH� DQ\� DQG� DOO� UHOLHI�� $��

SHUVRQ� DJJULHYHG� E\� D� QRQFRPSHWLWLRQ� FRYHQDQW� ��WR� ZKLFK� WKH� SHUVRQ��

LV�D�SDUW\���PD\�EULQJ�D�FDXVH�RI�DFWLRQ�WR�SXUVXH�DQ\�DQG�DOO�UHOLHI��

SURYLGHG�IRU�LQ�VXEVHFWLRQV�����DQG�����RI�WKLV�VHFWLRQ��

���� ,I� D� FRXUW� RU� DUELWUDWRU� GHWHUPLQHV� WKDW� D� QRQFRPSHWLWLRQ��

FRYHQDQW� YLRODWHV� WKLV� FKDSWHU�� WKH� YLRODWRU� PXVW� SD\� WKH� DJJULHYHG��

SHUVRQ� WKH� JUHDWHU� RI� KLV� RU� KHU� DFWXDO� GDPDJHV� RU� D� VWDWXWRU\��

SHQDOW\� RI� ILYH� WKRXVDQG� GROODUV�� SOXV� UHDVRQDEOH� DWWRUQH\V
� IHHV���

H[SHQVHV��DQG�FRVWV�LQFXUUHG�LQ�WKH�SURFHHGLQJ���

����,I�D�FRXUW�RU�DUELWUDWRU�UHIRUPV��UHZULWHV��PRGLILHV��RU�RQO\���

SDUWLDOO\� HQIRUFHV� DQ\� QRQFRPSHWLWLRQ� FRYHQDQW�� WKH� SDUW\� VHHNLQJ���

HQIRUFHPHQW�PXVW�SD\�WKH�DJJULHYHG�SHUVRQ�WKH�JUHDWHU�RI�KLV�RU�KHU���

DFWXDO�GDPDJHV�RU�D�VWDWXWRU\�SHQDOW\�RI�ILYH�WKRXVDQG�GROODUV��SOXV���

UHDVRQDEOH� DWWRUQH\V
� IHHV�� H[SHQVHV�� DQG� FRVWV� LQFXUUHG� LQ� WKH���

SURFHHGLQJ���

���� $� FDXVH� RI� DFWLRQ� PD\� QRW� EH� EURXJKW� UHJDUGLQJ� D���

QRQFRPSHWLWLRQ� FRYHQDQW� VLJQHG� SULRU� WR� -DQXDU\� ��� ������ LI� WKH���

QRQFRPSHWLWLRQ� FRYHQDQW� LV� QRW� EHLQJ� HQIRUFHG� RU� H[SOLFLWO\���

OHYHUDJHG���

6HF������5&:�����������DQG������F�����V����DUH�HDFK�DPHQGHG�WR���

UHDG�DV�IROORZV���

����D��6XEMHFW�WR��E��RI�WKLV�VXEVHFWLRQ��WKLV�FKDSWHU�GLVSODFHV���

FRQIOLFWLQJ� WRUW�� UHVWLWXWLRQDU\�� FRQWUDFW�� LQFOXGLQJ� FRQWUDFW���

SULQFLSOHV� UHODWLQJ� WR� GLVFKDUJH� E\� DVVHQW� RU� DOWHUDWLRQ�� DQG� RWKHU���

ODZV� RI� WKLV� VWDWH� SHUWDLQLQJ� WR� OLDELOLW\� IRU� FRPSHWLWLRQ� E\���

HPSOR\HHV� RU� LQGHSHQGHQW� FRQWUDFWRUV� ZLWK� WKHLU� HPSOR\HUV� RU���

SULQFLSDOV��DV�DSSURSULDWH���

�E��7KLV�FKDSWHU�GRHV�QRW�DPHQG�RU�PRGLI\�FKDSWHU��������5&:���

���� ([FHSW� DV� RWKHUZLVH� SURYLGHG� LQ� WKLV� FKDSWHU�� WKLV� FKDSWHU���

GRHV�QRW�UHYRNH��PRGLI\��RU�LPSHGH�WKH�GHYHORSPHQW�RI�WKH�FRPPRQ�ODZ���

����(1'����
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