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3DJH

,QWURGXFWLRQ �

7D[�RQ�3URILWV�DQG�7D[�&RPSXWDWLRQV

%DVLF�FRPSDULVRQ�RI�WKH�W\SHV�RI�WD[ �

0HWKRGV�RI�ZLWKGUDZLQJ�SURILWV�IURP�FRPSDQLHV �

5DWHV�RI�WD[ �

([DPSOHV�RI�WD[�DQG�QDWLRQDO�LQVXUDQFH�GXH�RQ

FRPSDQLHV�DQG�XQLQFRUSRUDWHG�ILUPV �

&DSLWDO�*DLQV�7D[�FRQVHTXHQFHV�RI�LQFRUSRUDWLQJ

D�ILUP �

7DSHU�UHOLHI ��

7DSHU�UHOLHI�ZKHQ�D�FRPSDQ\�LV�EHLQJ�ZRXQG�XS ��

6WDPS�GXW\ ��

2WKHU�,QFRUSRUDWLRQ�&RQVLGHUDWLRQV

6WDWLRQHU\�DQG�GHVFULSWLRQV ��

$&&$�UHTXLUHPHQWV ��

&RPSDQLHV�+RXVH�UHTXLUHPHQWV ��

3URSRVDOV�IRU�WKH�DQWLFLSDWHG�QHZ�&RPSDQLHV�$FW ��

$&&$�5XOHERRN�FRQVLGHUDWLRQV ��

$XGLWRUV
�UHVLJQDWLRQ�DQG�DSSRLQWPHQW ��

$XGLWRUV
�OLDELOLW\ ��

1DWLRQDO�LQVXUDQFH�FRQWULEXWLRQV ��

1DWLRQDO�PLQLPXP�ZDJH ��

6HWWOHPHQW�SUREOHPV�RI�GLYLGHQG�ZDLYHUV�DQG

VKDUH�WUDQVIHUV ��

$33(1',;�$� 7&*$������VHFWLRQV���������$�DQG

���

$33(1',;�%� )LQDQFH�$FW������VHFWLRQ����

$33(1',;�&�� $&&$�,QFRUSRUDWLRQ�1RWLILFDWLRQ�IRUP

7KLV�WHFKQLFDO�IDFWVKHHW�LV�IRU�JXLGDQFH�SXUSRVHV�RQO\�DQG

UHODWHV�WR�WKH�WD[�\HDU������������,W�LV�QRW�D�VXEVWLWXWH�IRU

REWDLQLQJ�VSHFLILF�OHJDO�DGYLFH��:KLOVW�HYHU\�FDUH�KDV�EHHQ

WDNHQ�ZLWK�WKH�SUHSDUDWLRQ�RI�WKLV�WHFKQLFDO�IDFWVKHHW

QHLWKHU�$&&$�QRU�LWV�HPSOR\HHV�DFFHSW�DQ\�UHVSRQVLELOLW\

IRU�DQ\�ORVV�RFFDVLRQHG�E\�UHOLDQFH�RQ�WKH�FRQWHQWV�
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0DQ\�XQLQFRUSRUDWHG�EXVLQHVVHV��ERWK�VROH�WUDGHUV�DQG

SDUWQHUVKLSV��DUH�FRQVLGHULQJ�WUDQVIHUULQJ�WKHLU�EXVLQHVVHV

WR�OLPLWHG�FRPSDQLHV��$OWKRXJK�WKLV�WHFKQLFDO�IDFWVKHHW�LV

DLPHG�SULPDULO\�DW�DFFRXQWDQF\�EXVLQHVVHV��PDQ\�RI�WKH

SRLQWV�UDLVHG�DUH�DOVR�UHOHYDQW�WR�RWKHU�W\SHV�RI�EXVLQHVVHV�

7KLV�WHFKQLFDO�IDFWVKHHW�GRHV�QRW�GLVFXVV�DQ\�SHUVRQDO�ULVN�

LQYHVWPHQW�UHTXLUHPHQWV�QRU�RWKHU�SHUVRQDO�IDFWRUV�WKDW

ZLOO�UHTXLUH�FRQVLGHUDWLRQ�

,Q�VXPPDU\�WKH�SRLQWV�GLVFXVVHG�LQ�WKLV�WHFKQLFDO�IDFWVKHHW

DUH�DV�IROORZV�

7D[�RQ�3URILWV�DQG�7D[�&RPSXWDWLRQV

• EDVLF�FRPSDULVRQ�RI�WKH�W\SHV�RI�WD[

• H[WUDFWLRQ�RI�SURILWV�PDGH�E\�D�FRPSDQ\

� UHPXQHUDWLRQ

� SHQVLRQ�FRQWULEXWLRQV

� EHQHILWV�LQ�NLQG

� GLYLGHQGV

� ORDQV�WR�GLUHFWRUV�VKDUHKROGHUV

� UHWDLQ�SURILWV�LQ�FRPSDQ\

• H[DPSOHV�RI�WKH�WD[�DQG�1,�VDYLQJV�WR�EH�PDGH�E\

LQFRUSRUDWLQJ

• &DSLWDO�*DLQV�7D[�FRQVHTXHQFHV�RI�LQFRUSRUDWLQJ

� DOORZ�WKH�ZKROH�JDLQ�WR�FU\VWDOOLVH

� XVH�VHFWLRQ�����WR�UROORYHU��DOO�RU�SDUW�RI��WKH�JDLQ

DJDLQVW�FRVW�RI�VKDUHV

� XVH�VHFWLRQ�����WR�KROG�RYHU��DOO�RU�SDUW�RI��WKH

JDLQ�DJDLQVW�WKH�WUDQVIHUHH
V�EDVH�FRVW

�7KHVH�FKRLFHV�FDQ�HIIHFW�WKH�DPRXQW�RI�DQQXDO

H[HPSWLRQ�XVHG��WDSHU�UHOLHI�XVHG�DQG�FUHGLW�EDODQFH

VXEVHTXHQWO\�DYDLODEOH�RQ�WKH�GLUHFWRUV�VKDUHKROGHUV

ORDQ�DFFRXQW�ZKLFK�FDQ�EH�ZLWKGUDZQ�WD[�IUHH��

• WDSHU�UHOLHI

• VWDPS�GXW\

2WKHU�,QFRUSRUDWLRQ�&RQVLGHUDWLRQV

• $&&$�DQG�&RPSDQLHV�$FW�UXOHV�UHODWLQJ�WR�FRPSDQ\

QDPHV��VWDWLRQHU\�DQG�FRQWURO�LVVXHV

• SURSRVDOV�IRU�WKH�QHZ�&RPSDQLHV�$FW�ZKLFK�PD\

HIIHFW�WKH�GHFLVLRQV�WR�LQFRUSRUDWH

• SURFHGXUH�RI�LQIRUPLQJ�$&&$�DERXW�WKH�ILUPV�GHFLVLRQ

WR�LQFRUSRUDWH

• QHFHVVDU\�VWHSV�WR�WDNH�IRU�WUDQVIHUULQJ�DXGLW�FOLHQWV�WR

QHZO\�IRUPHG�FRPSDQ\

• OLDELOLW\�RI�GLUHFWRUV�VKDUHKROGHUV

• 1DWLRQDO�,QVXUDQFH�&RQWULEXWLRQV�DQG�WKH�HIIHFW�WKHVH

KDYH�RQ�SRVVLEOH�VWDWH�EHQHILWV

• 1DWLRQDO�0LQLPXP�:DJH�DQG�WKH�HIIHFW�WKLV�PD\�KDYH

RQ�FRPSDQLHV

• SRVVLEOH�VHWWOHPHQW�SUREOHPV�FDXVHG�E\�GLYLGHQG

ZDLYHUV�DQG�VKDUH�WUDQVIHUV

7$;�21�352),76�$1'�7$;�&20387$7,216

%$6,&�&203$5,6216�2)�7+(�7<3(6�2)�7$;

&RUSRUDWLRQ�WD[�LV�SD\DEOH�RQ�LQFRPH�DQG�JDLQV���PRQWKV

DQG�D�GD\�DIWHU�\HDU�HQG��/DUJH�FRPSDQLHV�KDYH�D�V\VWHP

RI�TXDUWHUO\�DFFRXQWLQJ�IRU�FRUSRUDWLRQ�WD[�

$�ODUJH�FRPSDQ\��VXEMHFW�WR�FHUWDLQ�H[HPSWLRQV��LV�D

FRPSDQ\�ZKRVH�SURILWV�LQ�DQ\�DFFRXQWLQJ�SHULRG�H[FHHG

WKH�VPDOO�FRPSDQLHV�UDWH�XSSHU�UHOLHI�OLPLW�LQ�IRUFH�DW�WKH

HQG�RI�WKH�DFFRXQWLQJ�SHULRG��)RU�����������WKLV�LV

�����������GLYLGHG�E\�RQH�SOXV�WKH�QXPEHU�RI

�DVVRFLDWHG�FRPSDQLHV���LI�DQ\��DW�DQ\�WLPH�LQ�WKH�SHULRG�

SURSRUWLRQDWHO\�UHGXFHG�IRU�SHULRGV�RI�OHVV�WKDQ�WZHOYH

PRQWKV�

,QFRPH�7D[�GXH�IRU�D�VROH�WUDGHU�

• KDOI�SUHYLRXV�\HDUV�OLDELOLW\�GXH����-DQXDU\��EHIRUH

HQG�RI�WKH�WD[�\HDU�

• KDOI�SUHYLRXV�\HDUV�OLDELOLW\�GXH����-XO\

• EDODQFH�GXH�QH[W����-DQXDU\��PD[LPXP����PRQWKV

DQG����GD\V�DIWHU�\HDU�HQG�IRU�\HDU�HQGLQJ�RQ���$SULO�

([DPSOH��6PDOO�FRPSDQ\��\HDU�HQGHG����'HFHPEHU�����

��FRUSRUDWLRQ�WD[�SD\DEOH�RQ���2FWREHU�����
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6ROH�WUDGHU��\HDU�HQGHG����'HFHPEHU������

,QFRPH�WD[�SD\DEOH�

��ILUVW�LQVWDOPHQW����-DQXDU\�����

��VHFRQG�LQVWDOPHQW����-XO\�����

��EDODQFH�GXH����-DQXDU\�����

7KH�SD\PHQW�GDWHV�IRU�LQFRPH�WD[�FRPSDUHG�WR�FRUSRUDWLRQ

WD[�KDYH�LPSOLFDWLRQV�UHODWLQJ�WR�FDVK�IORZ�RI�WKH�EXVLQHVV�

,I�WKH�DFFRXQWLQJ�SHULRG�HQGV�VRRQ�DIWHU���$SULO�WKHQ

FRUSRUDWLRQ�WD[�ZLOO�EH�OHVV�EHQHILFLDO�IRU�FDVK�IORZ�

ZKHUHDV�LI�WKH�DFFRXQWLQJ�SHULRG�LV�MXVW�EHIRUH���$SULO�WKHQ

FRUSRUDWLRQ�WD[�ZLOO�EH�PRUH�EHQHILFLDO�IRU�FDVK�IORZ�

7UHDWPHQW�E\�&RPSDQLHV�RI�,QWDQJLEOHV

7KH�)LQDQFH�$FW������LQWURGXFHG�D�QHZ�WUHDWPHQW�RI

H[SHQGLWXUH�DQG�UHFHLSW�LQ�UHVSHFW�RI�LQWDQJLEOH�DVVHWV��,W

DSSOLHV�RQO\�WR�FRPSDQLHV�DQG�RQO\�WR�DVVHWV�DFTXLUHG�RU

FUHDWHG�RQ�RU�DIWHU���$SULO�������7KH�UXOHV�UHODWH�WR

H[SHQGLWXUH�RQ�WKH�FUHDWLRQ��DFTXLVLWLRQ�DQG�HQKDQFHPHQW

RI�LQWDQJLEOHV�WRJHWKHU�ZLWK�WKHLU�SUHVHUYDWLRQ�DQG

PDLQWHQDQFH��3URILWV�RQ�GLVSRVDO�RI�VXFK�DVVHWV�DUH�WD[HG

DV�LQFRPH��/RVVHV�RQ�GLVSRVDO�DQG�SD\PHQWV�DUH�UHOLHYDEOH

DJDLQVW�LQFRPH��7KH�WD[�WUHDWPHQW�RI�DPRUWLVDWLRQ�QRUPDOO\

IROORZV�WKH�DFFRXQWV�WUHDWPHQW��$�IRUP�RI�UROORYHU�UHOLHI

�VLPLODU�WR��EXW�QRW�WR�EH�FRQIXVHG�ZLWK��FDSLWDO�JDLQV�WD[

UROORYHU�UHOLHI��LV�DYDLODEOH�ZKHUH�UHDOLVDWLRQ�SURFHHGV�RI

LQWDQJLEOHV�DUH�UHLQYHVWHG�LQ�QHZ�LQWDQJLEOHV�

,Q�WKH�KDQGV�RI�WKH�FRPSDQ\��WKH�JRRGZLOO�ZLOO�QRW�TXDOLI\

IRU�WKLV�WUHDWPHQW�LI�LW�ZDV�DFTXLUHG�IURP�D�UHODWHG�SDUW\�

0(7+2'6�2)�:,7+'5$:,1*�352),76�)520

&203$1,(6���&+(&./,67�2)�&216,'(5$7,216

3URILWV�HDUQHG�LQ�D�FRPSDQ\�FDQ�EH�ZLWKGUDZQ�DV�IROORZV�

• UHPXQHUDWLRQ

• SHQVLRQ�FRQWULEXWLRQV

• EHQHILWV�LQ�NLQG

• GLYLGHQGV

• ORDQV�WR�GLUHFWRUV�VKDUHKROGHUV

3URILWV�QRW�ZLWKGUDZQ�ZLOO�EH�DFFXPXODWHG�LQ�WKH�FRPSDQ\

DQG�FRQVHTXHQWO\�LQFUHDVH�WKH�VKDUH�YDOXH��7KLV�ZLOO�EH

DYDLODEOH�DV�D�FDSLWDO�LWHP�ZKHQ�VKDUHV�VROG�RU�FRPSDQ\

ZRXQG�XS�

5HPXQHUDWLRQ

(IIHFW�RQ�&RPSDQ\�

• GHGXFWLEOH�H[SHQVH

• 1,HUV�SD\DEOH

(IIHFW�RQ�,QGLYLGXDO�

• SD\V�3$<(�DQG�1,HH

3HQVLRQ�&RQWULEXWLRQV

7KHUH�LV�QR�GLIIHUHQFH�LQ�WD[�HIIHFW�DV�WR�ZKHWKHU

• WKH�FRPSDQ\�SD\V�FRQWULEXWLRQV��ZKLFK�ZRXOG�EH�DQ

DOORZDEOH�H[SHQVH�IRU�FRUSRUDWLRQ�WD[�

• WKH�GLUHFWRU�HPSOR\HH�SD\V�WKH�FRQWULEXWLRQV�RXW�RI

QHW�LQFRPH��WD[�UHOLHI�JLYHQ�DW�KLV�PDUJLQDO�UDWH���RU

• WKH�VROH�WUDGHU�SD\V�WKH�FRQWULEXWLRQV��WD[�UHOLHI�JLYHQ

DW�KLV�PDUJLQDO�UDWH��

7KHUH�PD\�EH�D�VDYLQJ�RI�1,&�LI�WKH�FRPSDQ\�SD\V

FRQWULEXWLRQV�

)RU�SHUVRQDO�SHQVLRQ�VFKHPHV�DQG�VWDNHKROGHU�SHQVLRQV�

• EHIRUH���$SULO�������HOLJLELOLW\�WR�PDNH�FRQWULEXWLRQV

WR�D�VFKHPH�ZDV�GHWHUPLQHG�E\�WKH�SRVVHVVLRQ�RI

�UHOHYDQW�HDUQLQJV��

• IURP���$SULO�������RQO\�QHHG�WR�KDYH�UHOHYDQW

HDUQLQJV�RQFH�HYHU\�VL[�\HDUV���QHZ�SHQVLRQ�SURSRVDOV

LQ�*UHHQ�3DSHU�PD\�DPHQG�WKLV�VR�WKDW�UHOHYDQW

HDUQLQJV�LQ�HDFK�\HDU�DUH�UHTXLUHG�DJDLQ��

%HQHILWV�LQ�.LQG

(IIHFW�RQ�&RPSDQ\�

• FRVWV�RI�SURYLGLQJ�EHQHILW�LV�D�GHGXFWLEOH�H[SHQVH

• 1,HUV�SD\DEOH
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(IIHFW�RQ�,QGLYLGXDO�

• SD\V�3$<(�EDVHG�RQ�WKH�WD[DEOH�EHQHILW��ZKLFK�LV

FDOFXODWHG�XVLQJ�YDULRXV�PHWKRGV�GHSHQGLQJ�RQ�WKH

W\SH�RI�EHQHILW� 7KH�WD[�WUHDWPHQW�IRU�DQ�LQGLYLGXDO��RI

DVVHWV�SURYLGHG�IRU�QRQ�EXVLQHVV�XVH��LV�GLIIHUHQW

GHSHQGLQJ�RQ�ZKHWKHU�WKH�LQGLYLGXDO�LV�D

GLUHFWRU�HPSOR\HH�LQ�D�FRPSDQ\�RU�D�SURSULHWRU�SDUWQHU

LQ�DQ�XQLQFRUSRUDWHG�EXVLQHVV�

0RWRU�&DU

$�GLUHFWRU�HPSOR\HH�LQ�D�FRPSDQ\�LV�WD[HG�EDVHG�RQ�D

SHUFHQWDJH�RI�WKH�FDU
V�OLVW�SULFH��7KH�SHUFHQWDJH�XVHG�LV

REWDLQHG�IURP�D�WDEOH�EDVHG�RQ�WKH�FDU
V�FDUERQ�GLR[LGH

HPLVVLRQV��7KH�SHUFHQWDJH�FDQ�EH�DV�KLJK�DV�����

$�SURSULHWRU�SDUWQHU�KDV�D�SHUFHQWDJH�RI�WKH�FRVW�RI

SURYLGLQJ�WKH�FDU�DGGHG�EDFN�WR�WKH�LQGLYLGXDOV�WD[

FRPSXWDWLRQ��7KH�SHUFHQWDJH�LV�EDVHG�RQ�WKH�QRQ�EXVLQHVV

PLOHV�DV�D�SURSRUWLRQ�RI�WRWDO�PLOHDJH�RI�WKH�FDU�LQ�WKH�\HDU�

$VVHWV�*HQHUDOO\

$�GLUHFWRU�HPSOR\HH�LQ�D�FRPSDQ\�LV�WD[HG�EDVHG�RQ�WKH

DQQXDO�YDOXH��RU�LI�KLJKHU��WKH�UHQW�RU�KLUH�FKDUJH�SDLG�E\

WKRVH�SURYLGLQJ�WKH�EHQHILW��SOXV�DQ\�H[SHQVHV�UHODWHG�WR

WKH�DVVHW
V�SURYLVLRQ��$QQXDO�YDOXH�RI�WKH�XVH�RI�DQ�DVVHW

LV�

• IRU�ODQG�XVXDOO\�WKH�SURSHUW\
V�JURVV�UDWHDEOH�YDOXH

• IRU�RWKHU�DVVHWV������RI�PDUNHW�YDOXH�DW�WLPH�DVVHW

ZDV�ILUVW�SURYLGHG�DV�D�EHQHILW�

$�SURSULHWRU�SDUWQHU�KDV�WKH�FRVW�RI�SURYLGLQJ�WKH�DVVHW

DGGHG�EDFN�WR�WKH�LQGLYLGXDOV�WD[�FRPSXWDWLRQ�

'LYLGHQGV

(IIHFW�RQ�&RPSDQ\�

• QR�WD[�HIIHFW

(IIHFW�RQ�,QGLYLGXDO

• QRW�WD[DEOH�LI�EDVLF�UDWH�WD[�SD\HU

• LI�KLJKHU�UDWH�WD[�SD\HU��JURVV�WD[DEOH�DW��������OHVV

WD[�FUHGLW�DW����

• WKH�GLYLGHQGV�KDYH�WKH�WD[�FUHGLW��HYHQ�LI�FRPSDQ\
V

SURILWV�OHVV�WKDQ��������

• WD[�FUHGLWV�FDQQRW�EH�UHIXQGHG�

1HHG�WR�HQVXUH�GLYLGHQGV�DUH�OHJDO��L�H��QRW�LQ�H[FHVV�RI

GLVWULEXWDEOH�SURILWV���,I�LOOHJDO�,QODQG�5HYHQXH�PD\�WUHDW

H[FHVV�SD\PHQWV�DV�UHPXQHUDWLRQ�DQG�3$<(�DQG�1,�ZLOO�EH

GXH�IURP�GDWH�RI�SD\PHQW��LQWHUHVW�DQG�SHQDOWLHV�GXH�LI

SD\PHQWV�RU�UHWXUQV�ODWH��

'LYLGHQGV�FDQ�EH�ZDLYHG��EXW�WKH\�QHHG�WR�EH�ZDLYHG

EHIRUH�WKH�GDWH�WKH�GLYLGHQG�LV�GHFODUHG�

7KHUH�FDQ�EH�GLIIHUHQW�W\SHV�RI�VKDUHV�LVVXHG��JLYLQJ

VKDUHKROGHUV�GLIIHUHQW�ULJKWV��7KLV�ZRXOG�HQDEOH�GLIIHUHQW

GLYLGHQGV�WR�EH�SDLG�

/RDQV�WR�GLUHFWRUV�VKDUHKROGHUV

7KH�FRPSDQ\�LV�OLNHO\�WR�EH�D��FORVH��FRPSDQ\�DV�LW�ZLOO�EH

FRQWUROOHG�E\�ILYH�RU�IHZHU�VKDUHKROGHUV�RU�GLUHFWRUV�

7KHUHIRUH�DQ\�ORDQV�PDGH�E\�WKH�FRPSDQ\�WR�LWV

VKDUHKROGHUV�ZLOO�EH�FDXJKW�E\�,&7$������VHF������DQG

�SHQDOW\�WD[��DW�����RI�WKH�ORDQ�ZLOO�EH�FKDUJHG�

(IIHFW�RQ�&RPSDQ\�

6HFWLRQ������&RPSDQ\�SD\V�����RI�ORDQ�LI�VWLOO

RXWVWDQGLQJ���PRQWKV�DIWHU�\HDU�HQG

(IIHFW�RQ�,QGLYLGXDO�

3D\V�WD[�DV�ORDQ�LV�EHQHILW�LQ�NLQG�LI�QR�LQWHUHVW��RU�LQWHUHVW

OHVV�WKDQ�DSSURYHG�UDWH��$SSURYHG�UDWH�VLQFH����)HEUXDU\

�����LV��������$�GLUHFWRU��RU�DQ�HPSOR\HH�HDUQLQJ

�������RU�PRUH�D�\HDU��ZKR�UHFHLYHV�D�ORDQ�E\�UHDVRQ�RI

KLV�HPSOR\PHQW�PD\�EH�FKDUJHG�WR�WD[�RQ�WKH�FDVK

HTXLYDOHQW�RI�WKH�EHQHILW�IRU�WKH�\HDU��7KHUH�LV�QR�FKDUJH�WR

WD[�LI�HLWKHU�



�

�D� DOO�WKH�EHQHILFLDO�ORDQV�SURYLGHG�E\�UHDVRQ�RI�WKH

HPSOR\PHQW��RU

�E� DOO�WKH�EHQHILFLDO�ORDQV��H[FOXGLQJ�ORDQV�TXDOLI\LQJ

IRU�WD[�UHOLHI��GR�QRW�H[FHHG��������

3URILWV�UHWDLQHG�LQ�FRPSDQ\

9DOXH�RI�VKDUHV�LQ�WKH�FRPSDQ\�ZLOO�LQFUHDVH�DQG�ZKHQ

VKDUHKROGHU�VHOOV�WKH�VKDUHV�WKH�JDLQ�ZLOO�EH�VXEMHFW�WR

&DSLWDO�*DLQV�7D[��EXW�ZLOO�EH�HOLJLEOH�IRU�EXVLQHVV�DVVHW

WDSHU�UHOLHI�

+LJKHU�UDWH�WD[�SD\HU�HIIHFWLYH�UDWH�����[����� ����

%DVLF�UDWH�WD[�SD\HU�HIIHFWLYH�UDWH������[����� �����

)XUWKHU�LQIRUPDWLRQ�RQ�WKH�DERYH�PHWKRGV�RI�H[WUDFWLQJ

SURILWV�IURP�D�EXVLQHVV�FDQ�EH�REWDLQHG�IURP�WKH�,QODQG

5HYHQXH�ZHE�VLWH�ZZZ�LQODQGUHYHQXH�JRY�XN�

6XPPDU\�RI�HIIHFW�RI�H[WUDFWLRQ�RI�SURILWV�IURP�D

FRPSDQ\�

0HWKRG�RI
([WUDFWLRQ

(IIHFW�RQ�&RPSDQ\ (IIHFW�RQ
,QGLYLGXDO

5HPXQHUDWLRQ 'HGXFWLEOH�H[SHQVH
1,HUV�SD\DEOH

3$<(�	�1,HH
SD\DEOH

3HQVLRQ
FRQWULEXWLRQV

'HGXFWLEOH�H[SHQVH
1,HUV�QRW�SD\DEOH

7D[�UHOLHI
REWDLQHG�DW�WKH
LQGLYLGXDO
V
PDUJLQDO�UDWH

%HQHILWV�LQ�NLQG &RVW�RI�SURYLGLQJ�LV
GHGXFWLEOH
1,HUV�SD\DEOH

1,HH�SD\DEOH

'LYLGHQGV 1R�WD[�HIIHFW 1RW�WD[DEOH�LI
EDVLF�UDWH�WD[
SD\HU��,I�KLJKHU
UDWH�WD[�SD\HU
JURVV�WD[DEOH�DW
������OHVV�WD[
FUHGLW�DW����

/RDQ�WR
GLUHFWRU�
VKDUHKROGHU

1RW�DQ�DOORZDEOH
H[SHQVH������GXH
LI�RXWVWDQGLQJ�QLQH
PRQWKV�DIWHU�\HDU
HQG

7UHDWHG�DV�D
EHQHILW�LQ�NLQG
�VXEMHFW�WR
H[HPSWLRQV�

3URILWV�UHWDLQHG
LQ�FRPSDQ\

:LOO�KDYH�SDLG
FRUSRUDWLRQ�WD[�RQ
LWV�SURILWV

:LOO�EH�OLDEOH�WR
FDSLWDO�JDLQV�WD[
�VXEMHFW�WR�WDSHU
UHOLHI�

5$7(6�2)�7$;

&25325$7,21�7$;�5$7(6
<HDU�WR
�������

<HDU�WR
�������

6WDUWLQJ�UDWH ���WR
�������

�� ��

(IIHFWLYH�PDUJLQDO
�VWDUWLQJ��UDWH

��������WR
�������

������ ������

6PDOO�FRPSDQLHV
UDWH

��������WR
��������

��� ���

(IIHFWLYH�PDUJLQDO
�VPDOO�FRPSDQLHV�
UDWH

���������WR
�����P

������ ������

)XOO�UDWH 2YHU�����P ��� ���
6WDUWLQJ�UDWH
IUDFWLRQ

������ ������

6PDOO�FRPSDQLHV
IUDFWLRQ

������ ������

,1&20(�7$;�5$7(6
<HDU�WR
������

<HDU�WR
������

���WR������� ���
���WR������� ���
�������WR�������� ���
�������WR�������� ���
2YHU�������� ���
2YHU�������� ���

(;$03/(6�2)�7$;�$1'�1$7,21$/�,1685$1&(�'8(

21�&203$1,(6�$1'�81,1&25325$7('�),506

,QFRUSRUDWLRQ�FDQ�OHDG�WR�VLJQLILFDQW�VDYLQJV�LQ�WD[�DQG

QDWLRQDO�LQVXUDQFH��,Q�H[DPSOHV���WR���LQ�WKH�QH[W�VHFWLRQ�

FRPSDULVRQV�DUH�PDGH�EHWZHHQ�WKH�WD[�DQG�QDWLRQDO

LQVXUDQFH�FKDUJHV�IRU�YDULRXV�SURILW�OHYHOV��,Q�HDFK�H[DPSOH

LW�LV�DVVXPHG�WKDW�WKH�LQGLYLGXDOV�KDYH�QR�RWKHU�LQFRPH�

DQG�DOO�LQFRPH�LQ�WKH�FRPSDQ\�DUH�ZLWKGUDZQ�LQ�WKH�IRUP

RI�VDODU\�DQG�GLYLGHQGV�

7KHVH�H[DPSOHV�FDQ�EH�VXPPDULVHG�DV�IROORZV�

3URILWV 7D[�	�1, $QQXDO�6DYLQJ
6ROH�7UDGHU &RPSDQ\

� ������� ������ �� ������
� ������� ������ ������ ������
� ������� ������� ������� ������
� ������� ������� ������� ������

7KH�DERYH�H[DPSOHV�GHPRQVWUDWH�WKH�VDYLQJV�WKDW�FDQ�EH

PDGH�RQ�DQ�DQQXDO�EDVLV�IRU�YDULRXV�OHYHOV�RI�LQFRPH�
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7KHVH�VDYLQJV�FDQ�EH�VLJQLILFDQW�UHVXOWLQJ�LQ������WD[

VDYLQJV�LQ�VRPH�FLUFXPVWDQFHV�DV�VKRZQ�LQ�H[DPSOH���

3RWHQWLDO�SUREOHPV�LI�LQFRPH�LV�SDLG�WR�D�FRQQHFWHG

SHUVRQ

7KH�VHWWOHPHQWV�OHJLVODWLRQ��VHFWLRQ�����RI�,QFRPH�DQG

&RUSRUDWLRQ�7D[HV�$FWV��,&7$��������LV�LQWHQGHG�WR

SUHYHQW�DQ�LQGLYLGXDO�IURP�JDLQLQJ�D�WD[�DGYDQWDJH�E\

PDNLQJ�DUUDQJHPHQWV�ZKLFK�GLYHUW�KLV�RU�KHU�LQFRPH�WR

DQRWKHU�SHUVRQ�ZKR�LV�OLDEOH�DW�D�ORZHU�UDWH�RI�WD[�RU�LV�QRW

OLDEOH�WR�LQFRPH�WD[�

:KHWKHU�RU�QRW�WKH�VHWWOHPHQWV�OHJLVODWLRQ�DSSOLHV�WR�DQ

DUUDQJHPHQW�GHSHQGV�RQ�WKH�SDUWLFXODU�IDFWV�RI�WKH�FDVH��,W

LV�QHFHVVDU\�WR�ORRN�DW�WKH�DUUDQJHPHQW�DV�D�ZKROH��,I�WKHUH

LV�D�ERXQWHRXV�DUUDQJHPHQW�ZKLFK�HIIHFWLYHO\�WUDQVIHUV

LQFRPH�HDUQHG�E\�RQH�SHUVRQ�WR�DQRWKHU�UHVXOWLQJ�LQ�D

UHGXFWLRQ�LQ�RYHUDOO�WD[�OLDELOLW\�WKH�DUUDQJHPHQW�PD\�EH

OLDEOH�WR�FKDOOHQJH�XQGHU�WKH�VHWWOHPHQWV�OHJLVODWLRQ�

$�SXUHO\�FRPPHUFLDO�WUDQVDFWLRQ�RU�VHULHV�RI�WUDQVDFWLRQV�DW

DUPV�OHQJWK�LV�RXWVLGH�WKH�PHDQLQJ�RI��VHWWOHPHQW���0RVW

FRPPRQO\�WKH�OHJLVODWLRQ�ZLOO�DSSO\�ZKHUH�LQGLYLGXDOV�VHHN

WR�GLYHUW�LQFRPH�WR�PHPEHUV�RI�WKHLU�IDPLO\�RU�WR�IULHQGV�

$�JRRG�WHVW�RI�ZKHWKHU�RU�QRW�WKH�OHJLVODWLRQ�FRXOG�DSSO\�LV

WR�FRQVLGHU�ZRXOG�WKH�VDPH�SD\PHQWV�EH�PDGH�WR�D�SHUVRQ

ZKR�DFTXLUHG�VKDUHV�LQ�D�FRPSDQ\�RU�D�VKDUH�RI�D

SDUWQHUVKLS�DW�DUPV�OHQJWK��2U�ZKHWKHU�LQFRPH�LV�EHLQJ

SDLG�VLPSO\�EHFDXVH�WKH�UHFLSLHQW�LV�\RXU�VSRXVH�RU�FKLOG�RU

VRPH�RWKHU�LQGLYLGXDO�\RX�PLJKW�ZLVK�WR�EHQHILW��7KLV�LV

UHIHUUHG�WR�RQ�SDJH����

([DPSOH��

7D[SD\HU�ZLWK�WUDGLQJ�SURILWV�RI���������IRU��������

$V�VHOI�HPSOR\HG�WUDGHU � �
,QFRPH�WD[ ������ SHUVRQDO

DOORZDQFH
�

������ #���� ���
������ #���� �����
������� �����

1, &ODVV�� ���[��� ���
&ODVV�� ������������������

#���
���

�����

,QFRUSRUDWHG
6DODU\ ����������1R�WD[�RU�1, �
&RUSRUDWLRQ�WD[ �����������������

VDODU\���������#���
�

'LYLGHQG ������� 1R�WD[
OLDELOLW\

�

1LO
6DYLQJ HDFK�\HDU �����

([DPSOH��

7D[SD\HU�ZLWK�WUDGLQJ�SURILWV�RI���������IRU��������

$V�VHOI�HPSOR\HG�WUDGHU � �
,QFRPH
WD[

������ SHUVRQDO�DOORZDQFH �

������ #���� ���
������� #���� �����
������� �����

1, &ODVV�� ���[��� ���
&ODVV�� �������������������#���

�������������������#���
�����
��
�����

,QFRUSRUDWHG
6DODU\ ������ 1R�WD[�RU�1, �
&RUSRUDWLRQ
WD[

�����������������
VDODU\�� ��������
��������#���
��������#�������

�
�����

�����
'LYLGHQG ������� QHW �

������� JURVV�����������������
WD[�FUHGLW�VDWLVILHV�OLDELOLW\

'LYLGHQG� 7UDGLQJ�SURILW���VDODU\���FRUS�WD[
��������������������� �������

�����
6DYLQJ HDFK�\HDU �����

([DPSOH��

7D[SD\HU�ZLWK�WUDGLQJ�SURILWV�RI���������IRU��������

$V�VHOI�HPSOR\HG�WUDGHU � �
,QFRPH
WD[

������ SHUVRQDO�DOORZDQFH �

������ #���� ���
������� #���� �����
������� #���� �����
������� ������

1, &ODVV�� ���[��� ���
&ODVV�� �������������������#���

�������������������#���
�����
���
������
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,QFRUSRUDWHG
6DODU\ ������ 1R�WD[�RU�1, �
&RUSRUDWLRQ
WD[

�����������������
VDODU\�� ��������
��������#���
��������#�������

�
�����

�����
'LYLGHQG ������� QHW �

������� JURVV�����������������
������� QR�IXUWKHU�OLDELOLW\
������� #������� �����
������� �����

'LYLGHQG� 7UDGLQJ�SURILW���VDODU\���FRUS�WD[
��������������������� �������

������
6DYLQJ HDFK�\HDU �����

([DPSOH��

7D[SD\HU�ZLWK�WUDGLQJ�SURILWV�RI���������IRU��������

$V�VHOI�HPSOR\HG�WUDGHU � �
,QFRPH
WD[

������ SHUVRQDO
DOORZDQFH

�

������ #���� ���
������� #���� �����
������� #���� ������
������� ������

1, &ODVV�� ���[��� ���
&ODVV�� �������������������#���

�������������������#���
�����
���
������

,QFRUSRUDWHG
6DODU\ ������ 1R�WD[�RU�1, �
&RUSRUDWLRQ
WD[

�����������������
VDODU\�� ��������
��������#����
��������#����

�����
������

������
'LYLGHQG ������� 1HW �

������� JURVV�����������������
������� QR�IXUWKHU�OLDELOLW\
������� #������� �����
������� �����

'LYLGHQG� 7UDGLQJ�SURILW���VDODU\���FRUS�WD[
����������������������������������������� �������

������
6DYLQJ HDFK�\HDU �����

&$3,7$/�*$,16�7$;�&216(48(1&(6�2)

,1&25325$7,1*�$�),50

$Q�RZQHU�ZLVKLQJ�WR�WUDQVIHU�DQ�XQLQFRUSRUDWHG�EXVLQHVV

WR�D�FRPSDQ\�ZRXOG�EH�OLDEOH�WR�FDSLWDO�JDLQV�WD[�SD\DEOH

RQ�WKH�WUDQVIHU�RI�DQ\�FKDUJHDEOH�DVVHWV��6LQFH�WKH

EXVLQHVV�RZQHU�DQG�WKH�QHZ�FRPSDQ\�DUH�FRQQHFWHG

SHUVRQV�IRU�FDSLWDO�JDLQV�WD[�SXUSRVHV��DQ\�WUDQVIHUV�RI�WKH

EXVLQHVV�WR�WKH�FRPSDQ\�DUH�WUHDWHG�DV�EHLQJ�DW�PDUNHW

YDOXH��ZKDWHYHU�WKH�DFWXDO�SXUFKDVH�FRQVLGHUDWLRQ�

7ZR�UHOLHIV�DUH�DYDLODEOH�WR�UHGXFH�WKH�FDSLWDO�JDLQV�WD[

OLDELOLW\�

6HFWLRQ�����7&*$�������7KLV�LV�D�IRUP�RI�UROORYHU�UHOLHI

FDOOHG�,QFRUSRUDWLRQ�5HOLHI��1R�FODLP�LV�UHTXLUHG��DV�WKLV

UHOLHI�LV�DXWRPDWLF��)RU�WUDQVIHUV�DIWHU���$SULO�������LW�LV

SRVVLEOH�WR�HOHFW�XQGHU�VHFWLRQ����$�WR�GLV�DSSO\

LQFRUSRUDWLRQ�UHOLHI�XQGHU�VHFWLRQ������3ULRU�WR�WKLV��WKH

SHUVRQ�WUDQVIHUULQJ�WKH�EXVLQHVV�KDG�WR�GHOLEHUDWHO\�EUHDN

RQH�RI�WKH�FRQGLWLRQV��RWKHUZLVH��LW�ZDV�DSSOLHG

DXWRPDWLFDOO\�

7KH�JDLQV�RQ�WKH�EXVLQHVV
�FKDUJHDEOH�DVVHWV��WKDW�ZRXOG

RWKHUZLVH�EH�VXEMHFW�WR�WD[��DUH�GHGXFWHG�IURP�WKH�FRVW�RI

DFTXLVLWLRQ�RI�WKH�VKDUHV�LQ�WKH�QHZ�FRPSDQ\��7KHUH�DUH

WKUHH�DVSHFWV�WR�WKH�FRQGLWLRQV�WKDW�PXVW�EH�PHW�IRU�WKH

UHOLHI�WR�DSSO\��7KHVH�DUH�

• D�SHUVRQ�ZKR�LV�QRW�D�FRPSDQ\�WUDQVIHUV�WR�D

FRPSDQ\�D�EXVLQHVV�DV�D�JRLQJ�FRQFHUQ�

• WKH�WUDQVIHU�LV�RI�WKH�ZKROH�DVVHWV�RI�WKH�EXVLQHVV��RU

WKH�ZKROH�RI�WKRVH�DVVHWV�RWKHU�WKDQ�FDVK��FDVK

LQFOXGHV�VXPV�KHOG�E\�WKH�EXVLQHVV�LQ�D�EDQN�GHSRVLW

RU�FXUUHQW�DFFRXQW���DQG

• WKH�EXVLQHVV�LV�VR�WUDQVIHUUHG�ZKROO\�RU�SDUWO\�LQ

H[FKDQJH�IRU�VKDUHV�LVVXHG�E\�WKH�FRPSDQ\�WR�WKH

SHUVRQ�WUDQVIHUULQJ�WKH�EXVLQHVV�

7KH�WUDQVIHURU�KDV�WR�EH�D�SHUVRQ�ZKR�LV�QRW�D�FRPSDQ\�

7KLV�FDQ�LQFOXGH�DQ�LQGLYLGXDO��WZR��RU�PRUH��LQGLYLGXDOV�LQ

SDUWQHUVKLS��WUXVWHHV�RU�SHUVRQDO�UHSUHVHQWDWLYHV�

6RPHWLPHV�SDUWQHUVKLSV�LQFOXGH�FRPSDQLHV�DV�SDUWQHUV��,Q

WKHVH�FLUFXPVWDQFHV�QR�UHOLHI�LV�JLYHQ�WR�WKH�FRUSRUDWH

SDUWQHU�EXW�UHOLHI�LV�QRW�SUHFOXGHG�IRU�LQGLYLGXDO�SDUWQHUV�

$OWKRXJK�LW�LV�RIWHQ�WKH�FDVH�LQ�SUDFWLFH��WKHUH�LV�QR

UHTXLUHPHQW�XQGHU�VHFWLRQ�����IRU�WKH�WUDQVIHUHH�FRPSDQ\
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WR�EH�VSHFLDOO\�IRUPHG�IRU�WKH�SXUSRVH�RI�WKH�WUDQVIHU��6R

WKH�SURYLVLRQV�DUH�HTXDOO\�UHOHYDQW�ZKHUH�DQ�HVWDEOLVKHG

FRPSDQ\�DFTXLUHV�D�IXUWKHU�EXVLQHVV�LQ�H[FKDQJH�IRU

VKDUHV�

7KH�EXVLQHVV�PXVW�EH�WUDQVIHUUHG�ZKROO\�RU�SDUWO\�LQ

H[FKDQJH�IRU�VKDUHV�LVVXHG�E\�WKH�FRPSDQ\�WR�WKH

LQGLYLGXDOV�WUDQVIHUULQJ�WKH�EXVLQHVV��:KHUH�WKHUH�LV�RWKHU

FRQVLGHUDWLRQ�IRU�WKH�WUDQVIHU�DSDUW�IURP�VKDUHV��IRU

H[DPSOH��FDVK��FUHGLW�WR�GLUHFWRUV�ORDQ�DFFRXQW�RU�WKH�LVVXH

RI�GHEHQWXUHV���D�SURSRUWLRQ�RI�WKH�JDLQV�DULVLQJ�RQ�WKH

WUDQVIHU�LV�LPPHGLDWHO\�FKDUJHDEOH�WR�&*7��+RZHYHU��VLQFH

�RWKHU�FRQVLGHUDWLRQ��GRHV�QRW�SUHFOXGH�WKH�UHOLHI��WKLV�FDQ

ZRUN�WR�WKH�LQGLYLGXDOV
�DGYDQWDJH��LW�FDQ�DOORZ�WKHLU

DQQXDO�FDSLWDO�JDLQV�WD[�H[HPSWLRQ�WR�EH�XVHG�

7KH�FKDUJHDEOH�JDLQ�LV�UROOHG�RYHU�DJDLQVW�WKH�EDVH�FRVW�RI

WKH�VKDUHV�LQ�WKH�SURSRUWLRQ�

&RQVLGHUDWLRQ�UHFHLYHG�DV�VKDUHV���7RWDO�FRQVLGHUDWLRQ�

([DPSOH��

([DPSOH�RI�XVLQJ�VHFWLRQ�����UROORYHU�UHOLHI�

6XSSRVH�WKDW�0DU\�KDV�D�EDODQFH�VKHHW�DV�IROORZV�

�
%XVLQHVV
DVVHWV

&KDUJHDEOH�WR�&*7 /DQG�	�EOGJV �������

1RQ�FKDUJHDEOH 7UDGH�GHEWRUV ������
&DVK �����

�������
/HVV 7UDGH�FUHGLWRUV ��������

�������
&DSLWDO�DQG�UHVHUYHV �������

7KH�EDODQFH�VKHHW�DPRXQWV�DUH�VWDWHG�DW�FRVW� 7KH

FKDUJHDEOH�DVVHWV�KDYH�D�FXUUHQW�PDUNHW�YDOXH�RI

����������7KH�QRQ�FKDUJHDEOH�DVVHWV
�YDOXH�LV�DV�VWDWHG

LQ�WKH�EDODQFH�VKHHW��1R�LQGLYLGXDO�DVVHW�LV�VWDQGLQJ�DW�D

ORVV��0DU\�/WG�WR�ZKLFK�0DU\�LV�WUDQVIHUULQJ�KHU�EXVLQHVV�LV

LVVXLQJ�0DU\�ZLWK�RUGLQDU\�VKDUHV��0DU\�/WG�LV�QRW�WDNLQJ

RYHU�WKH�OLDELOLWLHV��QRU�KDYLQJ�WKH�EXVLQHVV
�FDVK

WUDQVIHUUHG�WR�LWV�DFFRXQW��7KH�FDOFXODWLRQ�RI�WKH�UHOLHI�WKHQ

SURFHHGV�DV�IROORZV�

&DOFXODWH�WKH�JDLQ�RQ�WKH�FKDUJHDEOH�DVVHWV�

�
0DUNHW�YDOXH�RI�FKDUJHDEOH�DVVHWV �������
/HVV��FRVW ���������
8QLQGH[HG�JDLQ �������
/HVV��LQGH[DWLRQ�DOORZDQFH�WR�$SULO�������VD\� ��������
,QGH[HG�JDLQ �������

&DOFXODWH�WKH�YDOXH�RI�WKH�VKDUHV

7KH�YDOXH�RI�WKH�VKDUHV�LVVXHG�DV�FRQVLGHUDWLRQ�E\�0DU\

/WG�LV�WKH�QHW�YDOXH�RI�DVVHWV�WUDQVIHUUHG�

�
&KDUJHDEOH�EXVLQHVV�DVVHWV �������
1RQ�FKDUJHDEOH�EXVLQHVV�DVVHWV��FDVK�QRW
WUDQVIHUUHG�

������

7RWDO�YDOXH �������

6LQFH�WKH�YDOXH�WUDQVIHUUHG�WR�WKH�FRPSDQ\�H[FHHGV�WKH

JDLQV�RQ�WKH�FKDUJHDEOH�EXVLQHVV�DVVHWV��WKH�ZKROH�JDLQ

PD\�EH�UROOHG�RYHU��DQG�VR�QRQH�LV�LPPHGLDWHO\�WD[DEOH�

7KH�FRVW�RI�0DU\
V�VKDUHV�LQ�0DU\�/WG�LV�WKHQ�UHGXFHG�E\

WKH�JDLQ�

�
&RQVLGHUDWLRQ�IRU�VKDUHV �������
/HVV��UROOHG�RYHU�JDLQ��6HF�����UHOLHI ���������
5HYLVHG�DFTXLVLWLRQ�FRVW�FDUULHG�IRUZDUG �������

7KH�LQGH[HG�JDLQ��EHIRUH�WDSHU�UHOLHI��LV�UROOHG�RYHU�DJDLQVW

WKH�FRVW�RI�WKH�VKDUHV��7KH�FRVW�RI�WKH�VKDUHV�WR�0DU\�LV

HIIHFWLYHO\�UHGXFHG�E\����������IURP����������WR

���������

$FFRXQWLQJ

,I�,QFRUSRUDWLRQ�5HOLHI��VHFWLRQ������LV�WR�DSSO\�WKHQ�DOO�WKH

DVVHWV�RI�WKH�WUDGH��RU�DOO�H[FHSW�FDVK��QHHG�WR�EH

H[FKDQJHG�ZKROO\�RU�SDUWO\�IRU�VKDUHV�LQ�WKH�FRPSDQ\��7KH

DVVHWV�QHHG�WR�EH�WUDQVIHUUHG�DW�PDUNHW�YDOXH��7KLV�ZLOO

LQYROYH�YDOXLQJ�*RRGZLOO��WDQJLEOH�IL[HG�DVVHWV�DQG�VWRFNV�

7KHVH�ZLOO�HIIHFWLYHO\�EH�VROG�E\�WKH�XQLQFRUSRUDWHG

EXVLQHVV�WR�WKH�QHZ�FRPSDQ\�

*RRGZLOO

&DUH�QHHGV�WR�EH�WDNHQ�ZKHQ�YDOXLQJ�WKLV�WR�HQVXUH�LW�LV

UHDVRQDEOH��7KH�YDOXDWLRQ�ZLOO�GHSHQG�RQ�FOLHQW�W\SHV��DJH�
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SURILWDELOLW\�DQG�RYHUDOO�SUDFWLFH�SURILW���H�J��IRU�DQ

DFFRXQWDQF\�EXVLQHVV�DSSUR[LPDWHO\�����WR������WLPHV

UHFXUULQJ�DQQXDO�IHH�LQFRPH�

7DQJLEOH�IL[HG�DVVHWV

)RU�FDSLWDO�DOORZDQFHV�SXUSRVHV�LQ�WKH�QHZ�FRPSDQ\�WKHVH

FDQ�EH�WUDQVIHUUHG�DW�WD[�ZULWWHQ�GRZQ�YDOXH��DOWKRXJK�IRU

DFFRXQWLQJ�SXUSRVHV�PDUNHW�YDOXH�ZRXOG�VWLOO�EH�XVHG��,I

PDUNHW�YDOXH�DOVR�XVHG�IRU�WD[�SXUSRVHV�EDODQFLQJ

DOORZDQFHV�RU�EDODQFLQJ�FKDUJHV�PD\�RFFXU�

6WRFNV

6WRFNV�QHHG�WR�EH�WUDQVIHUUHG�DW�PDUNHW�YDOXH��ZKLFK�PD\

UHVXOW�LQ�DQ�LQFUHDVH�RU�GHFUHDVH�LQ�SURILWV�LQ�WKH

XQLQFRUSRUDWHG�EXVLQHVV��7KH�GRXEOH�HQWU\�ZRXOG�EH

'U $PRXQWV�GXH�IURP�QHZ�FRPSDQ\

&U 6DOHV

7KHUH�LV�QR�9$7�FKDUJHDEOH��VXEMHFW�WR�FRQGLWLRQV��RQ�WKH

WUDQVIHU�RI�DQ�XQLQFRUSRUDWHG�EXVLQHVV�WR�D�OLPLWHG

FRPSDQ\�

HJ��1HW�DVVHWV�RI�WKH�EXVLQHVV�KDYH�D�PDUNHW�YDOXH�RI

���������7KHVH�DUH�WUDQVIHUUHG�WR�WKH�FRPSDQ\�DQG

������RUGLQDU\����VKDUHV�DUH�LVVXHG�DV�FRQVLGHUDWLRQ�

'U��9DULRXV�DVVHWV�DQG�OLDELOLWLHV ������

&U��6KDUH�FDSLWDO �������

&U��6KDUH�SUHPLXP�DFFRXQW ������

,Q�JHQHUDO�

'U��9DULRXV�DVVHWV�DQG�OLDELOLWLHV��LQFOXGLQJ�JRRGZLOO� $

&U��6KDUH�FDSLWDO %

&U��6KDUH�SUHPLXP�DFFRXQW &

&U��'LUHFWRUV�ORDQ�DFFRXQW '

$� ��%���&���'

6HFWLRQ����$

2Q�D�WUDQVIHU�RI�D�EXVLQHVV�ZKLFK�WDNHV�SODFH�DIWHU���$SULO

������WKH�WUDQVIHURU�PD\�PDNH�DQ�HOHFWLRQ�WR�WKH�HIIHFW

WKDW�WKH�LQFRUSRUDWLRQ�UHOLHI�XQGHU�7&*$�������VHF����

VKRXOG�QRW�DSSO\��7KH�HOHFWLRQ�PXVW�EH�PDGH�E\�QRWLFH�LQ

ZULWLQJ�WR�DQ�RIILFHU�RI�WKH�%RDUG��7KH�GHDGOLQH�IRU�PDNLQJ

LW�LV�QRUPDOO\�WKH�VHFRQG�DQQLYHUVDU\�RI����-DQXDU\

IROORZLQJ�WKH�WD[�\HDU�LQ�ZKLFK�WKH�WUDQVIHU�WDNHV�SODFH��,I�

KRZHYHU��E\�WKH�HQG�RI�WKH�WD[�\HDU�IROORZLQJ�WKDW�LQ�ZKLFK

WKH�WUDQVIHU�WDNHV�SODFH��WKH�WUDQVIHURU�KDV�GLVSRVHG�RI�DOO

WKH��QHZ�DVVHWV���WKH�GHDGOLQH�LV�EURXJKW�IRUZDUG�E\�RQH

\HDU��)RU�WKLV�SXUSRVH��DQ�LQWHU�VSRXVH�WUDQVIHU�ZLWKLQ

7&*$�������VHF����LV�QRW�FRXQWHG�DV�D�GLVSRVDO��EXW�D

VXEVHTXHQW�GLVSRVDO�E\�WKH�UHFLSLHQW�VSRXVH��RWKHU�WKDQ�D

WUDQVIHU�EDFN�WR�WKH�RULJLQDO�VSRXVH��FRXQWV�DV�D�GLVSRVDO

E\�WKH�RULJLQDO�VSRXVH�

�1HZ�DVVHWV��DUH�WKH�VKDUHV�UHFHLYHG�E\�WKH�WUDQVIHURU�LQ

H[FKDQJH�IRU�WKH�EXVLQHVV�

HJ��%XVLQHVV�WUDQVIHUUHG�WR�D�FRPSDQ\�RQ����$SULO������

6ROH�WUDGHU�0U�$�UHFHLYHG�����VKDUHV�DV�FRQVLGHUDWLRQ�IRU

WKH�EXVLQHVV�DQG�FRQGLWLRQV�IRU�VHF�����DUH�PHW��+H�VHOOV

DOO�KLV�VKDUHV�RQ����'HFHPEHU������

,I�VHF�����LV�WR�EH�GLV�DSSOLHG�HOHFWLRQ�XQGHU�VHF����$�WR

EH�PDGH�E\����-DQXDU\������

�,I�QRW�DOO�VKDUHV�VROG�EHIRUH���$SULO�������L�H��VRPH�RI�WKH

����VKDUHV�VWLOO�KHOG�DW���$SULO�������WKHQ�WLPH�OLPLW�IRU

HOHFWLRQ�XQGHU�VHF����$�LV����-DQXDU\������
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,QFRUSRUDWLRQ�XVLQJ�UHOLHI�IRU�JLIWV�RI�EXVLQHVV�DVVHWV

&RQGLWLRQV�WR�EH�PHW

$V�IDU�DV�LWV�DSSOLFDWLRQ�WR�EXVLQHVV�LQFRUSRUDWLRQ�LV

FRQFHUQHG��WKH�JHQHUDO�VFKHPH�RI�6HF�����LV

XQFRPSOLFDWHG��7KH�ILUVW�DQG�RYHUULGLQJ�FRQGLWLRQ�LV�WKDW

WKH�UHOLHI�DSSOLHV�WR�GLVSRVDOV��RWKHUZLVH�WKDQ�E\�ZD\�RI

EDUJDLQV�DW�DUP
V�OHQJWK���&RQVHTXHQWO\�LW�DSSOLHV�ERWK�WR

RXWULJKW�JLIWV�DQG�VDOHV�ZKLFK�RFFXU�DW�D�YDOXH�OHVV�WKDQ

PDUNHW�YDOXH��7KHUH�DUH�WKHQ�WKUHH�RWKHU�W\SHV�RI

FRQGLWLRQ��ZKLFK�DUH�

• WKH�WUDQVIHU�PXVW�EH�PDGH�E\�DQ�LQGLYLGXDO�

• WKH�WUDQVIHU�PXVW�EH�PDGH�WR�D�SHUVRQ�ZKR�LV�UHVLGHQW

LQ�WKH�8.��DQG

• WKH�DVVHWV�WUDQVIHUUHG�PXVW�EH�XVHG�LQ�D�WUDGH�

SURIHVVLRQ�RI�YRFDWLRQ�FDUULHG�RQ�E\�WKH�WUDQVIHURU�

,Q�WKH�ILUVW�FRQGLWLRQ�WKH�WHUP�LQGLYLGXDO�LQFOXGHV�SDUWQHUV

�RWKHU�WKDQ�FRUSRUDWH�SDUWQHUV���,Q�VRPH�FLUFXPVWDQFHV�LW

DOVR�DSSOLHV�WR�WUXVWHHV�

([FHSW�ZKHUH�WKHUH�DUH�UHVWULFWLRQV�EHFDXVH�DQ�DVVHW�KDV

QRW�DOZD\V�EHHQ�XVHG�IRU�WUDGH�SXUSRVHV��LI�QR�SD\PHQW�LV

UHFHLYHG�IRU�WKH�GLVSRVDO��WKH�IXOO�DPRXQW�RI�WKH�JDLQ�PD\

EH�KHOG�RYHU�WKDW�RWKHUZLVH�ZRXOG�KDYH�EHHQ�FKDUJHDEOH�

6R��WKHUH�LV�QR�FKDUJHDEOH�JDLQ�DW�WKH�WLPH�RI�WKH�GLVSRVDO�

EXW�WKH�DPRXQW�RI�WKH�KHOG�RYHU�JDLQ�LV�GHGXFWHG�IURP�WKH

WUDQVIHUHH
V�FRPSDQ\
V�EDVH�FRVW��7KH�KHOG�RYHU�JDLQ�LV

WKHUHIRUH�EURXJKW�LQWR�WKH�FDSLWDO�JDLQV�FRPSXWDWLRQ

DXWRPDWLFDOO\�RQ�DQ\�VXEVHTXHQW�GLVSRVDO�RI�WKH�DVVHWV�E\

WKH�FRPSDQ\�

(;$03/(��

7KLV�LV�DQ�H[DPSOH�RI�XVLQJ�6HFWLRQ�����JLIW�UHOLHI��RXWULJKW

JLIW�RI�DVVHWV�IURP�*OHQQ�WR�*OHQQ�/WG���*OHQQ��ZKR�LV����

KDV�FDUULHG�RQ�D�EXVLQHVV�WUDGLQJ�DV�DQ�DFFRXQWDQW�IRU�WHQ

\HDUV��+H�ZLVKHV�WR�WUDQVIHU�KLV�EXVLQHVV�WR�D�QHZO\

LQFRUSRUDWHG�FRPSDQ\��*OHQQ�/WG�

+H�KDV�EXVLQHVV�DVVHWV��DV�IROORZV�

� �
)UHHKROG�SUHPLVHV �PDUNHW�YDOXH� �������
*RRGZLOO �PDUNHW�YDOXH� �������
6WRFNV �������
'HEWRUV ������
&DVK ������

*OHQQ�SXUFKDVHG�WKH�SUHPLVHV��ZKHQ�KH�VHW�XS�LQ�EXVLQHVV��IRU
���������*OHQQ�LV�PDNLQJ�D�JLIW�RI�KLV�EXVLQHVV�DVVHWV�WR�*OHQQ
/WG�

'LVSRVDO�FRQVLGHUDWLRQ�SUHPLVHV
�PDUNHW�YDOXH�

�������

/HVV��FRVW ��������
8QLQGH[HG�JDLQ �������
/HVV��LQGH[DWLRQ�DOORZDQFH�WR�$SULO
������VD\�

��������

,QGH[HG�JDLQ �������

'LVSRVDO�FRQVLGHUDWLRQ�JRRGZLOO
�PDUNHW�YDOXH�

�������

/HVV��FRVW �
8QLQGH[HG�JDLQ �������
/HVV��LQGH[DWLRQ�DOORZDQFH�WR�$SULO
����

�

,QGH[HG�JDLQ �������

7RWDO�LQGH[HG�JDLQV�RQ�WUDQVIHU�WR�FRPSDQ\ �������

%HFDXVH�*OHQQ�UHFHLYHG�QR�SD\PHQW�IURP�*OHQQ�/WG��KH�LV

HQWLWOHG�WR�FODLP�KROGRYHU�UHOLHI�IRU�WKH�IXOO�DPRXQW�RI�WKH

JDLQV��:KHQ�*OHQQ�/WG�VHOOV�WKH�DVVHWV�LWV�DOORZDEOH

H[SHQGLWXUH�LV�WKH�DPRXQW�LW�LV�GHHPHG�WR�KDYH�JLYHQ�IRU

WKH�DVVHWV��PDUNHW�YDOXH�DW�WKH�GDWH�RI�WUDQVIHU��OHVV�WKH

DPRXQW�RI�WKH�KHOG�RYHU�JDLQ�

,I�WKH�WUDQVIHURU�GRHV�UHFHLYH�SD\PHQW��EXW�LW�GRHV�QRW

H[FHHG�KLV�RU�KHU�DOORZDEOH�H[SHQGLWXUH�IRU�FDSLWDO�JDLQV

WD[�SXUSRVHV��WKH�WUHDWPHQW�IRU�KROG�RYHU�UHOLHI�LV�WKH�VDPH

DV�WKRXJK�KH�RU�VKH�UHFHLYHG�QR�SD\PHQW�DW�DOO��,I�

KRZHYHU��WKH�WUDQVIHURU�UHFHLYHV�D�SD\PHQW�WKDW�H[FHHGV

WKDW�DOORZDEOH�H[SHQGLWXUH��WKHUH�LV�D�UHVWULFWLRQ�RQ�WKH

DPRXQW�RI�WKH�JDLQ�WKDW�PD\�EH�KHOG�RYHU��,Q�GHWHUPLQLQJ

ZKHWKHU�WKH�SD\PHQW�GRHV�RU�GRHV�QRW�H[FHHG�WKH�DVVHWV


EDVH�FRVW��DQ\�LQGH[DWLRQ�DOORZDQFH��WR�$SULO�������GXH�WR

WKH�WUDQVIHURU�LV�QRW�WDNHQ�LQWR�DFFRXQW�DV�DOORZDEOH

H[SHQGLWXUH��7KH�DPRXQW�RI�WKH�JDLQ�ZKLFK�PD\�EH�KHOG
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RYHU�LV�UHGXFHG�E\�WKH�DPRXQW�E\�ZKLFK�WKH�SD\PHQW

UHFHLYHG H[FHHGV�WKH�DOORZDEOH�H[SHQGLWXUH�

,I�SD\PHQW�LV�UHFHLYHG�IRU�WKH�DVVHWV�

• QR�HIIHFW�LI�SD\PHQW�LV�QR�PRUH�WKDQ�WKH�DOORZDEOH

FRVW��LJQRULQJ�LQGH[DWLRQ�DOORZDQFH�

• LI�SD\PHQW�LV�PRUH�WKDQ�DOORZDEOH�FRVW��WKHQ�JDLQ�KHOG

RYHU�LV�UHGXFHG�

6HFWLRQ�����5HOLHI��KROG�RYHU�UHOLHI�

$�QRPLQDO�QXPEHU�RI�VKDUHV�DUH�LVVXHG�IRU�FDVK��7KH�VROH

SUDFWLWLRQHU�SDUWQHUVKLS�HQWHUV�LQWR�D�FRQWUDFW�ZLWK�WKH

FRPSDQ\�ZKHUHE\�WKH�LQGLYLGXDO�DVVHWV�DQG�OLDELOLWLHV�RI

WKH�EXVLQHVV�DUH�VROG�WR�WKH�FRPSDQ\�DW�D�YDOXH�WR�EH

DJUHHG�E\�WKH�WZR�SDUWLHV�

7KH�WUDQVIHUULQJ�VROH�SUDFWLWLRQHU�SDUWQHUVKLS�PDNHV�D�MRLQW

HOHFWLRQ�ZLWK�WKH�FRPSDQ\�WR�KROG�RYHU�WKH�FKDUJHDEOH�JDLQ

DULVLQJ�IURP�WKH�PDUNHW�YDOXH�RI�WKH�DVVHWV�WUDQVIHUUHG�

7KLV�RQO\�DSSOLHV�WR�DVVHWV�VXEMHFW�WR�FDSLWDO�JDLQV�WD[��HJ�

JRRGZLOO��ODQG�DQG�SURSHUW\���6WDPS�GXW\�FDQ�EH�VDYHG�E\

RSWLQJ�QRW�WR�WUDQVIHU�GHEWRUV�RU�RWKHU�GXWLDEOH�DVVHWV�

&ODLP�IRU�KROG�RYHU�UHOLHI

7KHUH�LV�D�IRUP�IRU�FODLPLQJ�UHOLHI�XQGHU�VHFWLRQ�����LQ�WKH

,QODQG�5HYHQXH�KHOS�VKHHW�,5������7KLV�FDQ�EH�IRXQG�DW

ZZZ�LQODQGUHYHQXH�JRY�XN�VD�IRUPV�QHWB������KWP��IRU

�����������

%RRN�NHHSLQJ�HQWULHV�LQ�WKH�FRPSDQ\

*RRGZLOO�WUDQVIHUUHG�DW�D�QRPLQDO�YDOXH�RI����������VD\

PDUNHW�YDOXH���������

)UHHKROG
SURSHUW\

%RRN�YDOXH �������

0DUNHW�YDOXH ��������
7UDQVIHU�YDOXH �������

'U &U
'U *RRGZLOO ������

)UHHKROG�SURSHUW\��VD\� ������
&U 'LUHFWRUV�ORDQ�DFFRXQW ������

(QWULHV�LQ�WKH�FRPSDQLHV�DFFRXQWV�DUH�WKH�DJUHHG�WUDQVIHU

YDOXHV���QRW�QHFHVVDULO\�WKH�PDUNHW�YDOXH�DQG�QRW

QHFHVVDULO\�WKH�ERRN�YDOXHV�LQ�VROH�WUDGHUV�DFFRXQWV�

([DPSOH��

-RKQ�WUDQVIHUV�KLV�EXVLQHVV�WR�-RKQ�/WG�RQ����$SULO������

7KH�WUDQVIHU�ZDV�VDWLVILHG�E\�WKH�LVVXH�WR�-RKQ�RI�DOO�WKH

DXWKRULVHG�VKDUH�FDSLWDO�RI���������RUGLQDU\�VKDUHV�RI���

HDFK�LQ�-RKQ�/WG��D�QHZO\�IRUPHG�FRPSDQ\��DQG�D�FUHGLW�WR

KLV�GLUHFWRUV�ORDQ�DFFRXQW�RI���������

7KH�PDUNHW�YDOXH�RI�DVVHWV�WUDQVIHUUHG�ZDV�

2ULJLQDO�FRVW
� �

*RRGZLOO ������ 1LO
)UHHKROG�RIILFHV ������
2IILFH�HTXLSPHQW ������
0RWRU�FDU �����
7UDGH�GHEWRUV ������
&UHGLWRUV �������

�������

-RKQ
V�FKDUJHDEOH�JDLQ�RQ�WUDQVIHU�RI�EXVLQHVV�WR�-RKQ�/WG

*RRGZLOO 2IILFHV
� �

0DUNHW�YDOXH�RQ�WUDQVIHU
WR�FRPSDQ\

������ ������

0DUNHW�YDOXH�DW�0DUFK��� �������� ��������
,QGH[DWLRQ�DOORZDQFH
0DUFK����WR�$SULO���

�������� ��������

&KDUJHDEOH�JDLQ�EHIRUH
UROORYHU�UHOLHI

������ ������ ������

/HVV�UROOHG�RYHU�DJDLQVW
EDVH�FRVW�RI�VKDUHV�LQ
-RKQ�/WG��FRQVLGHUDWLRQ�LQ
VKDUHV�WRWDO�FRQVLGHUDWLRQ�
[�JDLQ�����������
�����������������[
������ ��������
&KDUJHDEOH�JDLQ�EHIRUH
WDSHU�UHOLHI

������

%XVLQHVV�DVVHWV�WDSHU
UHOLHI����

��������

&KDUJHDEOH�JDLQ
�����������VXEMHFW�WR
DQQXDO�H[HPSWLRQ�

�����

-RKQ�LV�QRW�HQWLWOHG�WR�WDSHU�UHOLHI�LQ�UHVSHFW�RI�WKH�JDLQ

UROOHG�RYHU�DJDLQVW�WKH�EDVH�FRVW�RI�WKH�-RKQ�/WG�VKDUHV�
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$V�DQG�ZKHQ�KH�GLVSRVHV�RI�WKH�VKDUHV��WDSHU�UHOLHI�ZLOO�EH

EDVHG�RQ WKH�WLPH�WKH�VKDUHV�KDYH�EHHQ�RZQHG��L�H��WKH

WDSHU�FORFN�ZLOO�VWDUW�IURP����$SULO�������

7KH�FDSLWDO�JDLQV�WD[�EDVH�YDOXH�RI�WKH�VKDUHV�LQ�-RKQ�/WG

LV��������������������HTXDOV����������

$FFRXQWLQJ�(QWULHV 'U &U
'U *RRGZLOO ������
'U )UHHKROG�RIILFHV ������
'U 2IILFH�HTXLSPHQW ������
'U 0RWRU�FDU �����
'U 7UDGH�GHEWRUV ������
&U &UHGLWV �����
&U 6KDUH�&DSLWDO �������
&U 6KDUH�3UHPLXP�$FFRXQW ������
&U 'LUHFWRUV�/RDQ ������

������� �������

([DPSOH��

'HWDLOV�DV�LQ�H[DPSOH���H[FHSW�RIILFHV�UHWDLQHG�E\�-RKQ

SHUVRQDOO\�DQG�UHQWHG�WR�-RKQ�/WG��6HF�����UHOLHI�QRW

DYDLODEOH�DV�QRW�DOO�DVVHWV�WUDQVIHUUHG��6HF�����UHOLHI�FDQ

EH�FODLPHG�WR�KROG�RYHU�JDLQ�RQ�WKH�JRRGZLOO�

,I�-RKQ�KDG�QRW�XVHG�KLV�FDSLWDO�JDLQV�WD[�H[HPSWLRQ�RI

�������KH�FRXOG�WUDQVIHU�WKH�JRRGZLOO�IRU�LWV����0DUFK

�����YDOXH�RI���������SOXV�WKH�DQQXDO�H[HPSWLRQ

JURVVHG�XS�E\�����EXVLQHVV�DVVHW�WDSHU�UHOLHI��L�H��������

[��������HTXDOV����������3OXV�WKH�LQGH[DWLRQ�DOORZDQFH

RI����������WKLV�JLYHV�D�WUDQVIHU�YDOXH�RI���������

�
*RRGZLOO
0DUNHW�YDOXH�RQ�WUDQVIHU�WR�FRPSDQ\ ������
0DUNHW�YDOXH�DW����0DUFK����� ��������
,QGH[DWLRQ�DOORZDQFH�0DUFK����WR�$SULO��� ��������

������
/HVV�JDLQ�LPPHGLDWHO\�FKDUJHDEOH ��������
*DLQ�KHOG�RYHU �����

7KH�FRPSDQ\�ZRXOG�KDYH�D�EDVH�FRVW�IRU�WKH�JRRGZLOO�DV

IROORZV�

�
0DUNHW�YDOXH�RQ�DFTXLVLWLRQ ������
/HVV��+HOG�RYHU�JDLQ �������

������

�
*DLQ�LPPHGLDWHO\�FKDUJHDEOH
$FWXDO�SURFHHGV ������
9DOXH�DW����0DUFK����� ��������
,QGH[DWLRQ�DOORZDQFH�0DUFK����WR�$SULO��� ��������

������
7DSHU�UHOLHI�#���� ��������

�����
$QQXDO�H[HPSWLRQ �������
7D[DEOH�JDLQ �

$FFRXQWLQJ�(QWULHV 'U &U
'U *RRGZLOO ������
&U 'LUHFWRUV�/RDQ ������

7KH�FRPSDQ\�ZLOO�EH�HQWLWOHG�WR�LQGH[DWLRQ�DOORZDQFH�RQ

WKH�DPRXQW�RI���������DV�FRUSRUDWH�WD[SD\HUV�FRQWLQXH�WR

JHW�LQGH[DWLRQ�DOORZDQFH��QRW�WDSHU�UHOLHI��

7KH�LQGLYLGXDO�SURSULHWRU
V�RU�SDUWQHU
V�WDSHU�UHOLHI�FORFN

VWDUWV�DJDLQ�EDVHG�RQ�WKH�GDWH�WKH�VKDUHV�ZHUH�DFTXLUHG��RU

LI�ODWHU��ZKHQ�WKH�FRPSDQ\�VWDUWV�WR�WUDGH���7KH

FRQVHTXHQWLDO�ORVV�RI�WKH�WDSHU�SHULRG�VKRXOG�EH�WDNHQ�LQWR

DFFRXQW�ZKHQ�DQ�LQFRUSRUDWLRQ�LV�EHLQJ�FRQVLGHUHG�

SDUWLFXODUO\�LI�WKHUH�LV�D�VWURQJ�OLNHOLKRRG�RI�WKH�EXVLQHVV

EHLQJ�VROG�LQ�WKH�QH[W�WZR�\HDUV�

:KHUH�JLIWV�KROGRYHU�UHOLHI�LV�FODLPHG��WKH�5HYHQXH

UHTXLUHV�WKH�VKDUHV�WR�EH�VXEVFULEHG�IRU�VHSDUDWHO\�IURP�WKH

GRFXPHQW�IRU�WKH�WUDQVIHU�RI�WKH�JLIWHG�DVVHWV�

&RQVLGHU�VHOOLQJ�JRRGZLOO�DW�LWV�PDUNHW�YDOXH��LQVWHDG�RI�DW

XQGHU�YDOXH

,Q�PDQ\�FDVHV��WKH�VROH�WUDGHU
V�JRRGZLOO�ZLOO�KDYH�DFFUXHG

WKH�PD[LPXP�EXVLQHVV�DVVHW�WDSHU�UDWH�RI������+HQFH��LW

VKRXOG�EH�SRVVLEOH�WR�VHOO�WKH�JRRGZLOO�WR�WKH�FRPSDQ\�IRU

LWV�IDLU�PDUNHW�YDOXH�DW�D�UHODWLYHO\�ORZ�WD[�FRVW���L�H�

HIIHFWLYH�&*7�UDWH�RI�����ZLWK�QR�VWDPS�GXW\��IRU�SRVW���

$SULO������WUDQVIHUV����7KLV�ZRXOG�HQDEOH�WKH�FUHGLW�WR�WKH

GLUHFWRU�ORDQ�DFFRXQW�WR�EH�LQFUHDVHG�
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([DPSOH��

'HWDLOV�DV�LQ�H[DPSOH���H[FHSW�JRRGZLOO�WUDQVIHUUHG�DW

PDUNHW�YDOXH�RI���������

�
*DLQ�RQ�VDOH�RI�JRRGZLOO
$FWXDO�SURFHHGV ������
0DUNHW�YDOXH�DW����0DUFK����� ��������
,QGH[DWLRQ�DOORZDQFH�0DUFK����WR�$SULO��� ��������

������
7DSHU�UHOLHI�#���� ��������

�����
$QQXDO�H[HPSWLRQ �������
7D[DEOH�JDLQ �����

$FFRXQWLQJ�(QWULHV 'U &U
'U *RRGZLOO ������
&U 'LUHFWRUV�/RDQ ������

0DNLQJ�WKH�FKRLFH���WUDQVIHU�WR�D�FRPSDQ\�UHOLHI�RU�JLIW�RI

EXVLQHVV�DVVHWV�UHOLHI

:KLFK�RI�WKH�WZR�PHWKRGV�LV�SUHIHUDEOH�GHSHQGV�HQWLUHO\

RQ�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH�EXW��RQ�EDODQFH��WKH�JLIWV

RI�EXVLQHVV�DVVHWV�URXWH�LV�SUREDEO\�XVHG�PRUH�ZLGHO\��,WV

UHODWLYH�SRSXODULW\�LV�GXH�SULQFLSDOO\�WR�WKH�SHUFHLYHG�GHIHFW

LQ�6HF�����WKDW�DOO�DVVHWV��RWKHU�WKDQ�FDVK��KDYH�WR�EH

WUDQVIHUUHG�WR�WKH�FRPSDQ\��7KLV�FDQ�LQYROYH�FRQVLGHUDEOH

DPRXQWV�RI�VWDPS�GXW\�EHLQJ�SD\DEOH��DOWKRXJK�LQ�WKH�FDVH

RI�GHEWRUV��WKH�SRVLWLRQ�FDQ�EH�PLWLJDWHG�E\�FRQYHUWLQJ�DV

PXFK�DV�SRVVLEOH�WR�FDVK�EHIRUH�WKH�WUDQVIHU��7KH�LQFUHDVH

LQ�WKH�WRS�UDWH�RI�VWDPS�GXW\�WR���SHU�FHQW�IRU�DVVHWV�ZRUWK

PRUH�WKDQ����������LQFUHDVHV�WKLV�FRVW��L�H����SHU�FHQW

DSSOLHV�WR�LQVWUXPHQWV�H[HFXWHG�DIWHU����0DUFK������

+RZHYHU��WKH�VWDPS�GXW\�SUREOHP�LV�DW�OHDVW�D��RQH�RII��DW

WKH�WLPH�RI�WKH�WUDQVIHU��$�PXFK�PRUH�VLJQLILFDQW�SUREOHP

DULVHV��XVLQJ�VHF������ZKHUH�WKH�EXVLQHVV�LV�RI�D�W\SH�WKDW

UHTXLUHV�DQ\�DVVHW�WKDW�DSSUHFLDWHV�LQ�YDOXH��LH��SUHPLVHV��

,Q�VR�IDU�DV�LW�LV�FRPPHUFLDOO\�SRVVLEOH��DQG�WD[�KDV�QR

LPSOLFDWLRQV�IRU�RWKHU�UHOLHIV��LW�LV�JRRG�WD[�SODQQLQJ�WR�NHHS

VXFK�DVVHWV�RXWVLGH�D�FRPSDQ\��7KLV�DYRLGV�WKH�RZQHU

EHLQJ�H[SRVHG�WR�D�SRWHQWLDO�GRXEOH�FDSLWDO�JDLQV�FKDUJH

�RQFH�ZKHQ�WKH�FRPSDQ\�VHOOV�WKH�SUHPLVHV��DQG�DJDLQ�

LQGLUHFWO\��ZKHQ�WKH�RZQHU�VHOOV�KLV�RU�KHU�VKDUHV�LQ�WKH

FRPSDQ\��8VLQJ�WKH�JLIWV�RI�EXVLQHVV�DVVHWV�UXOHV

VHOHFWLYHO\�HQDEOHV�WKH�EXVLQHVV�RZQHU�WR�NHHS�VXFK�DVVHWV

RXWVLGH�WKH�FRPSDQ\�

7KH�WDSHU�UHOLHI�UXOHV�FRQWDLQ�SUREOHPV�IRU�ERWK�W\SHV�RI

WUDQVIHU��,Q�HDFK�FDVH�WKH�JDLQV�DUH�GHIHUUHG��XQWLO�HLWKHU

WKH�DVVHWV�RU�WKH�VKDUHV�LQ�WKH�FRPSDQ\�DUH�VROG��7KH�WDSHU

UHOLHI�UXOHV�GR�QRW��H[FHSW�LQ�WKH�FRQWH[W�RI�UHLQYHVWPHQW�RI

JDLQV�RQ�(,6�VKDUHV��FRXQW�WKH�SHULRG�RI�RZQHUVKLS�RI�WKH

DVVHW�EHIRUH�WKH�GHIHUUDO��6LQFH�IURP���$SULO������WKH

PD[LPXP�WDSHU�UHOLHI�IRU�EXVLQHVV�DVVHWV�DFFUXHV�DIWHU�WZR

\HDUV��WKH�RZQHU�ZLOO�ZLVK�WR�FRQVLGHU�ZKHWKHU�WKH

FKDUJHDEOH�DVVHWV�WUDQVIHUUHG��RU�WKH�VKDUHV��DUH�PRVW�OLNHO\

WR�DFFUXH�WKH�PD[LPXP�WDSHU�UHOLHI�EHIRUH�GLVSRVDO�

7$3(5�5(/,()

:KDW�LV�D�%XVLQHVV�$VVHW"

,I�\RX�DUH�DQ�LQGLYLGXDO��D�EXVLQHVV�DVVHW�LV�

D DQ�DVVHW��RWKHU�WKDQ�VKDUHV�RU�VHFXULWLHV��ZKLFK�LV

XVHG�IRU�WKH�SXUSRVH�RI�D�WUDGH��SURIHVVLRQ�RU�YRFDWLRQ

FDUULHG�RQ�E\�\RX��HLWKHU�DORQH�RU�LQ�SDUWQHUVKLS��RU�E\

D�TXDOLI\LQJ�FRPSDQ\

E EHIRUH���$SULO�������DQ�DVVHW��RWKHU�WKDQ�VKDUHV�RU

VHFXULWLHV��KHOG�IRU�WKH�SXUSRVH�RI�DQ�RIILFH�RU

HPSOR\PHQW�ZLWK�D�WUDGLQJ�HPSOR\HU�WR�ZKLFK�\RX

ZHUH�UHTXLUHG�WR�GHYRWH�VXEVWDQWLDOO\�WKH�ZKROH�RI

\RXU�WLPH

F IURP���$SULO�������DQ�DVVHW��RWKHU�WKDQ�VKDUHV�RU

VHFXULWLHV��KHOG�IRU�WKH�SXUSRVH�RI�DQ�RIILFH�RU

HPSOR\PHQW�ZLWK�D�SHUVRQ�FDUU\LQJ�RQ�D�WUDGH��WKH

VXEVWDQWLDO�WLPH�UHTXLUHPHQW�QR�ORQJHU�EHLQJ�UHOHYDQW�

G VKDUHV�RU�VHFXULWLHV�KHOG�E\�\RX�LQ�D�TXDOLI\LQJ

FRPSDQ\�

:KDW�LV�D�4XDOLI\LQJ�&RPSDQ\"

)RU�WLPHV�EHIRUH���$SULO�����

$�TXDOLI\LQJ�FRPSDQ\�LV�D�WUDGLQJ�FRPSDQ\��RU�WKH�KROGLQJ

FRPSDQ\�RI�D�WUDGLQJ�JURXS��LQ�ZKLFK�\RX�KROG�VKDUHV
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ZKLFK�HQWLWOH�\RX�WR�H[HUFLVH�DW�OHDVW�����RI�WKH�YRWLQJ

ULJKWV�LQ�WKDW�FRPSDQ\��$�TXDOLI\LQJ�FRPSDQ\�PD\�DOVR�EH

D�FRPSDQ\�LQ�ZKLFK�\RX�KROG�VKDUHV�ZKLFK�HQWLWOH�\RX�WR

H[HUFLVH�DW�OHDVW����RI�WKH�YRWLQJ�ULJKWV�LQ�WKH�FRPSDQ\

DQG�\RX�DV�DQ�LQGLYLGXDO�DUH�D�IXOO�WLPH�ZRUNLQJ�RIILFHU�RU

HPSOR\HH�RI�WKDW�FRPSDQ\��RU�JURXS��

$�IXOO�WLPH�ZRUNLQJ�RIILFHU�RU�HPSOR\HH�RI�D�FRPSDQ\�LV�DQ

LQGLYLGXDO�RU�HOLJLEOH�EHQHILFLDU\�ZKR�

D LV�DQ�RIILFHU�RU�HPSOR\HH�RI�WKDW�FRPSDQ\�RU�WKDW

FRPSDQ\�DQG�RQH�RU�PRUH�RWKHU�FRPSDQLHV�FRQQHFWHG

ZLWK�LW��DQG

E LV�UHTXLUHG�WR�GHYRWH�VXEVWDQWLDOO\�WKH�ZKROH�RI�KLV

WLPH�WR�WKH�VHUYLFH�RI�WKH�FRPSDQ\�RU�VHUYLFH�RI�WKRVH

FRPSDQLHV�WDNHQ�WRJHWKHU�

�'HYRWH�VXEVWDQWLDOO\�WKH�ZKROH�RI�KLV�WLPH��LV�WDNHQ�WR

PHDQ�DW�OHDVW�����RI�QRUPDO�ZRUNLQJ�KRXUV�

)RU�WLPHV�IURP���$SULO�����

$�TXDOLI\LQJ�FRPSDQ\�LV�D�WUDGLQJ�FRPSDQ\��RU�WKH�KROGLQJ

FRPSDQ\�RI�D�WUDGLQJ�JURXS��DQG�DQ\�RI�WKH�IROORZLQJ�DUH

PHW�

D WKH�FRPSDQ\�LV�XQOLVWHG

E \RX�FDQ�H[HUFLVH�DW�OHDVW����RI�WKH�YRWLQJ�ULJKWV�LQ�WKH

FRPSDQ\

F \RX�DUH�DQ�RIILFHU�RU�HPSOR\HH�RI�WKH�FRPSDQ\�RU�RI�D

FRPSDQ\�FRQQHFWHG�ZLWK�WKH�RQH�LQ�ZKLFK�\RX�RU�WKH

WUXVWHHV�KROG�VKDUHV�

:KHUH�WKH�FRPSDQ\�LV�QRW�D�WUDGLQJ�FRPSDQ\�RU�WKH

KROGLQJ�FRPSDQ\�RI�D�WUDGLQJ�JURXS��LI�\RX�DUH�DQ

LQGLYLGXDO��D�FRPSDQ\�ZLOO�EH�D�TXDOLI\LQJ�FRPSDQ\�DW�DQ\

WLPH�IURP���$SULO������ZKHQ�

D \RX�ZHUH�DQ�RIILFHU�RU�HPSOR\HH�RI�WKH�FRPSDQ\�RU�RI

RQH�RU�PRUH�FRPSDQLHV�FRQQHFWHG�ZLWK�LW��DQG

E \RX�GLG�QRW�KDYH�D�PDWHULDO�LQWHUHVW�LQ�WKH�FRPSDQ\�RU

D�FRPSDQ\�ZKLFK�DW�WKDW�WLPH�FRQWUROOHG�WKDW

FRPSDQ\�

$Q�XQOLVWHG�FRPSDQ\�LV�RQH�ZKHUH�QRQH�RI�LWV�VKDUHV�DUH

OLVWHG�RQ�D�UHFRJQLVHG�VWRFN�H[FKDQJH�DQG�LW�LV�QRW�D����

VXEVLGLDU\�RI�D�FRPSDQ\�ZKRVH�VKDUHV��RU�DQ\�FODVV�RI

ZKRVH�VKDUHV��LV�VR�OLVWHG��$�UHFRJQLVHG�VWRFN�H[FKDQJH

LQFOXGHV�WKH�/RQGRQ�6WRFN�([FKDQJH�DQG�DQ\�VWRFN

H[FKDQJH�RXWVLGH�WKH�8.�DSSURYHG�E\�RUGHU�RI�WKH�%RDUG�RI

,QODQG�5HYHQXH�

6KDUHV�WUDGHG�RQ�WKH�$OWHUQDWLYH�,QYHVWPHQW�0DUNHW��$,0�

RI�WKH�/RQGRQ�6WRFN�([FKDQJH�ZLOO�EH�WUHDWHG�DV�XQOLVWHG�

$Q�LQGLYLGXDO�ZLOO�KDYH�D�PDWHULDO�LQWHUHVW�ZKHQ�WKH\�KDYH�

� PRUH�WKDQ�����RI�DQ\�FODVV�RI�VKDUH�RU�VHFXULW\�LQ

WKH�FRPSDQ\

� PRUH�WKDQ�����RI�WKH�YRWLQJ�ULJKWV�LQ�WKH�FRPSDQ\

� ULJKWV�WR�PRUH�WKDQ�����RI�WKH�LQFRPH�RI�WKH

FRPSDQ\

� ULJKWV�WR�PRUH�WKDQ�����RI�WKH�FRPSDQ\
V�DVVHWV�LI

WKH�FRPSDQ\�LV�ZRXQG�XS�

<RX�VKRXOG�DOVR�DGG�LQ�DQ\�VKDUHV�RU�ULJKWV�\RX�GR�QRW

KDYH�DW�WKH�PRPHQW�EXW�\RX�DUH�HQWLWOHG�WR�DFTXLUH�LQ�WKH

IXWXUH��ZKHWKHU�E\�RSWLRQV��FRQGLWLRQDO�FRQWUDFWV�RU�RWKHU

PHDQV��:KHQ�ZRUNLQJ�RXW�LI�\RX�KDYH�D�PDWHULDO�LQWHUHVW�

\RX�KDYH�WR�DGG�LQ�WKH�LQWHUHVWV�RI�SHRSOH�ZKR�DUH

FRQQHFWHG�ZLWK�\RX�

7DSHU�UHOLHI�RI�����PD\�EH�DYDLODEOH��LI�WUDGLQJ�IRU�PRUH

WKDQ���\HDUV�

$�\HDU�LV�DQ\�FRQWLQXRXV�SHULRG�RI����PRQWKV��$Q�DVVHW

ZKLFK�LV�GLVSRVHG�RI�RQ�DQ�DQQLYHUVDU\�RI�LWV�DFTXLVLWLRQ�LV

DFFHSWHG�DV�KDYLQJ�EHHQ�KHOG�IRU�D�ZKROH�\HDU�

$�ZKROH�\HDU�GRHV�QRW�KDYH�WR�FRLQFLGH�ZLWK�D�WD[�\HDU�

DOWKRXJK�LW�ZLOO�GR�VR�IRU�DVVHWV�DFTXLUHG�SULRU�WR���$SULO
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������EHFDXVH�RQO\�WKH�KROGLQJ�SHULRG�IURP�WKDW�GDWH�LV

FRXQWHG�

&RPSDQ\�EHFRPLQJ�GRUPDQW

7DSHU�UHOLHI�ZLOO�QRW�EH�DYDLODEOH�ZKHQ�D�FORVH�FRPSDQ\�LV

GRUPDQW�DQG�WKH�UHOLHI�DYDLODEOH�ZLOO�WKHQ�EH�DSSRUWLRQHG

ZKHUH�DSSURSULDWH�

:KHQ�LV�D�FRPSDQ\�DFWLYH"

6XEMHFW�WR�WKH�IROORZLQJ�SURYLVLRQV��D�FRPSDQ\�LV�UHJDUGHG

DV�DFWLYH�DW�DQ\�WLPH�ZKHQ�

D LW�LV�FDUU\LQJ�RQ�D�EXVLQHVV�RI�DQ\�GHVFULSWLRQ

E LW�LV�SUHSDULQJ�WR�FDUU\�RQ�D�EXVLQHVV�RI�DQ\

GHVFULSWLRQ��RU

F LW�RU�DQRWKHU�SHUVRQ�LV�ZLQGLQJ�XS�WKH�DIIDLUV�RI�D

EXVLQHVV�RI�DQ\�GHVFULSWLRQ�WKDW�LW�KDV�FHDVHG�WR�FDUU\

RQ�

:KHQ�LV�D�FRPSDQ\�WUDGLQJ"

�7UDGLQJ�DFWLYLWLHV��PHDQV�DFWLYLWLHV�FDUULHG�RQ�E\�WKH

FRPSDQ\�

D LQ�WKH�FRXUVH�RI��RU�IRU�WKH�SXUSRVHV�RI��D�WUDGH�EHLQJ

FDUULHG�RQ�E\�LW

E IRU��WKH�SXUSRVHV�RI�D�WUDGH�WKDW�LW�LV�SUHSDULQJ�WR�FDUU\

RQ

F ZLWK�D�YLHZ�WR�LWV�DFTXLULQJ�RU�VWDUWLQJ�WR�FDUU\�RQ�D

WUDGH��RU

G ZLWK�D�YLHZ�WR�LWV�DFTXLULQJ�D�VLJQLILFDQW�LQWHUHVW�LQ�WKH

VKDUH�FDSLWDO�RI�DQRWKHU�FRPSDQ\�WKDW

L LV�D�WUDGLQJ�FRPSDQ\�RU�WKH�KROGLQJ�FRPSDQ\�RI�D

WUDGLQJ�JURXS��DQG

LL LI�WKH�DFTXLULQJ�FRPSDQ\�LV�D�PHPEHU�RI�D�JURXS

RI�FRPSDQLHV��LV�QRW�D�PHPEHU�RI�WKDW�JURXS�

7$3(5�5(/,()�:+(1�$�&203$1<�,6�%(,1*�:281'
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$�FRPSDQ\�EHLQJ�ZRXQG�XS�LV�GHHPHG�WR�EH�DFWLYH�QRW

GHHPHG�WR�EH�WUDGLQJ��7KHUHIRUH�GXULQJ�WKH�ZLQGLQJ�XS

SHULRG�QRQ�EXVLQHVV�WDSHU�UHOLHI�DSSOLHV�

([DPSOH���

-HUHP\�LQFRUSRUDWHG�D�FRPSDQ\�RQ���-XQH�������LW�VWDUWHG

WR�WUDGH�RQ���1RYHPEHU�������7UDGH�FRQWLQXHG�XQWLO���

2FWREHU������ZKHQ�WKH�EXVLQHVV�ZDV�VROG�WR�D�ODUJHU

WUDGHU��-HUHP\�LQYHVWHG�WKH�SURFHHGV�LQVLGH�WKH�FRPSDQ\

EXW�ZDV�XQVXFFHVVIXO�LQ�ILQGLQJ�D�QHZ�EXVLQHVV�DQG�ZRXQG

XS�WKH�FRPSDQ\�RQ����$SULO�������7KH�&DSLWDO�*DLQ

DULVLQJ�RQ����$SULO������ZDV����������

%XVLQHVV�WDSHU�LV�DYDLODEOH�IURP���������WR
��������

������GD\V

1RQ�EXVLQHVV�DVVHW�WDSHU�IURP���������WR
�������

����GD\V

7RWDO�WDSHU�SHULRG ������GD\V

�
&DSLWDO�*DLQV�7D[
%XVLQHVV�JDLQ����������[�������������[���� ������
1RQ�EXVLQHVV�JDLQ����������[�����������[���� ������

������

,I�WKH�FRPSDQ\�KDG�EHHQ�ZRXQG�XS�RQ����2FWREHU������
�

&DSLWDO�*DLQV�7D[
%XVLQHVV�JDLQ����������[�������������[���� ������

6DYLQJ�LI�EXVLQHVV�ZRXQG�XS�RQ����2FWREHU������
*DLQ ������
7D[�#���� �����

&RPSOLFDWLRQV�FDQ�DULVH�ZKHQ�EXVLQHVV�H[LW�RFFXUV�VKRUWO\

DIWHU�LQFRUSRUDWLRQ��,Q�WKH�IROORZLQJ�H[DPSOH�ZH�GLVFXV�WKLV

SRLQW�

(;$03/(���

-LJQD�KDV�FDUULHG�RQ�DQ�DFFRXQWDQF\�EXVLQHVV�IRU�PDQ\

\HDUV��6KH�GHFLGHV�WR�IRUP�D�FRPSDQ\�-LJQD�/WG�WR�FDUU\�RQ

WKH�EXVLQHVV��6KH�WUDQVIHUV��LQ�$XJXVW�������WKH�ZKROH�RI

WKH�EXVLQHVV�XQGHUWDNLQJ��DVVHWV�DQG�OLDELOLWLHV�WR�-LJQD

/WG��LQ�FRQVLGHUDWLRQ�IRU�WKH�LVVXH�RI�VKDUHV��SOXV�DQ

DPRXQW�OHIW�RXWVWDQGLQJ�RQ�LQWHUHVW�IUHH�ORDQ�
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7KH�EXVLQHVV�DVVHWV�DQG�OLDELOLWLHV�WUDQVIHUUHG�DUH�YDOXHG�DV

IROORZV�

9DOXH &KDUJHDEOH
JDLQ�DIWHU
LQGH[DWLRQ�WR
$SULO�����

� � �
)UHHKROG�RIILFHV
�DFTXLUHG�LQ������

������ ������

*RRGZLOO ������ ������
)L[WXUHV�	�ILWWLQJV �����
7UDGLQJ�VWRFNV ������
'HEWRUV ������

�������
0RUWJDJH�RQ�RIILFHV ������
7UDGH�FUHGLWRUV ������

������
������� ������

7KH�FRPSDQ\�LVVXHV������������RUGLQDU\�VKDUHV��YDOXHG

DW�SDU��WR�:�LQ�$XJXVW�������DQG�WKH�DPRXQW�OHIW

RXWVWDQGLQJ�LV����������-LJQD�GRHV�QRW�HOHFW�WR�GLVDSSO\

7&*$�������V�����

,Q�0DUFK�������-LJQD�VHOOV��������RI�KHU�VKDUHV�IRU

��������WR�;��-LJQD
V�UHPDLQLQJ�VKDUHKROGLQJ�LV�WKHQ

ZRUWK��VD\�����������

�
&KDUJHDEOH�JDLQ�DIWHU�LQGH[DWLRQ�WR�$SULO����� ������

*DLQ�UROOHG�RYHU�RQ�WUDQVIHU�RI�WKH�EXVLQHVV
��������[����������������

������

3UH�WDSHUHG�JDLQ ������
7DSHU�UHOLHI�#���� ������
7D[DEOH�JDLQ��VXEMHFW�WR�DQQXDO�H[HPSWLRQ� �����

7KH�DOORZDEOH�FRVW�RI�-LJQD
V�VKDUHV�LV����������OHVV

�������� ��������

0DUFK�����

2Q�WKH�VDOH�RI�VKDUHV�WR�;��-LJQD�UHDOLVHV�D�FKDUJHDEOH

JDLQ�

�
'LVSRVDO�FRQVLGHUDWLRQ ������
$OORZDEOH�FRVW���������[
�������������������������

�����

&KDUJHDEOH�JDLQ ������

1R�LQGH[DWLRQ�DV�VKDUHV�DFTXLUHG�DIWHU�0DUFK�������1R

WDSHU�UHOLHI�DV�VKDUHV�KHOG�OHVV�WKDQ����PRQWKV�

1RWH

,Q�WKH�KDQGV�RI�WKH�FRPSDQ\��WKH�JRRGZLOO�ZLOO�QRW�TXDOLI\

IRU�WKH�VSHFLDO�WUHDWPHQW�RI�LQWDQJLEOH�DVVHWV�RI�FRPSDQLHV

LQWURGXFHG�E\�)$������EHFDXVH�LW�ZDV�DFTXLUHG�IURP�D

UHODWHG�SDUW\�DQG�ZDV�FUHDWHG�EHIRUH���$SULO�������E\

YLUWXH�RI�WKH�EXVLQHVV�KDYLQJ�EHHQ�FDUULHG�RQ�EHIRUH�WKDW

GDWH��

,I�-LJQD�HOHFWHG�XQGHU�7&*$������V����$�WR�GLV�DSSO\

7&*$�������V����

�
&KDUJHDEOH�JDLQ�RQ�WUDQVIHU�RI�WKH�EXVLQHVV
*DLQ�DIWHU�LQGH[DWLRQ�EXW�EHIRUH�WDSHU�UHOLHI ������
7DSHU�UHOLHI�#���� ������
&KDUJHDEOH�JDLQ ������

�
&KDUJHDEOH�JDLQ�RQ�VDOH�RI�VKDUHV
'LVSRVDO�FRQVLGHUDWLRQ ������
$OORZDEOH�FRVW����������[
�������������������������

������

&KDUJHDEOH�JDLQ ������

2Q�WKH�IDFH�RI�LW��WKH�HOHFWLRQ�LV�QRW�EHQHILFLDO��SURGXFLQJ

DJJUHJDWH�JDLQV�RI���������DV�DJDLQVW����������������

������������,I���KRZHYHU��-LJQD�VHOOV�KHU�UHPDLQLQJ

�������VKDUHV�IRU ���������LQ��VD\�0D\�������VKH�ZLOO

KDYH�D�FKDUJHDEOH�JDLQ�IRU�����������RI���������

ZLWKRXW�WKH�HOHFWLRQ�RU���������ZLWK�WKH�HOHFWLRQ��JLYLQJ�D

FRQVLGHUDEOH�RYHUDOO�VDYLQJ�LI�WKH�HOHFWLRQ�LV�PDGH�

�
:LWKRXW�HOHFWLRQ
6DOH�SURFHHGV �������
$OORZDEOH�FRVW����������OHVV�������� ������
&KDUJHDEOH�JDLQ �������

�
:LWK�HOHFWLRQ
6DOH�SURFHHGV �������
$OORZDEOH�FRVW�����������OHVV��������� ������

������
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,I�LQVWHDG�RI�PDNLQJ�WKHVH�HDUO\�VDOHV��-LJQD�KDG�UHWDLQHG

DOO���������VKDUHV�XQWLO��VD\�6HSWHPEHU�������VXFK�WKDW

WKH�JDLQ�RQ�HYHQWXDO�GLVSRVDO�ZRXOG�KDYH�TXDOLILHG�IRU����

EXVLQHVV�DVVHW�WDSHU�UHOLHI��WKH�HOHFWLRQ�ZRXOG�KDYH�EHHQ

QHXWUDO��WKH�WDSHU�UHOLHI�IRUJRQH�RQ�LQFRUSRUDWLRQ�KDYLQJ

EHHQ�IXOO\�UHFRYHUHG��7KLV�GRHV�DVVXPH�WKDW�WKH�VKDUHV

UHWDLQ�WKHLU�VWDWXV�DV�EXVLQHVV�DVVHWV�IRU�WDSHU�UHOLHI

WKURXJKRXW�:
V�RZQHUVKLS�

8VLQJ�V��� 1RW�XVLQJ�V���
� �

6HSW
����

6DOH�SURFHHGV ������� �������

$OORZDEOH�FRVW
����������OHVV
��������

������ �������

������� �������
7DSHU�UHOLHI�#���� ������� ������
7D[DEOH�JDLQ ������ ������

$XJ
����

8VLQJ�VHFWLRQ����
��������FKDUJHDEOH
JDLQ�UROOHG�RYHU

������� �������

7D[DEOH�JDLQ � ������
7DSHU�UHOLHI�#���� � ������
7DSHUHG�JDLQ � ������
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6WDPS�GXW\�QHHGV�WR�EH�FRQVLGHUHG�RQ�LQFRUSRUDWLRQ�DV

WKLV�PD\�UHVXOW�LQ�DGGLWLRQDO�FRVWV��6HFWLRQ�����)LQDQFH

$FW������UHIHUV�WR�WKLV��ZKLFK�LV�VKRZQ�LQ�$SSHQGL[�%�

$�FRPSDQ\�ZLOO�EH�OLDEOH�WR�VWDPS�GXW\�RQ�

• WUDQVIHU�RI�DVVHWV�RQ�IRUPDWLRQ

• RQ�WKH�LVVXH�DQG�WUDQVIHU�RI�VKDUHV

• RQ�WKH�SXUFKDVH�DQG�WUDQVIHU�RI�IUHHKROG�SURSHUW\

• RQ�WKH�SXUFKDVH�DQG�WUDQVIHU�RI�OHDVHKROG�SURSHUW\

5DWHV�RI�GXW\
6WRFN
WUIV

&RQYH\DQFH�RU
WUDQVIHU�RQ�VDOH
ZLWK�FHUWLILFDWH
RI�YDOXH

/HDVH�SUHPLXP
ZKHUH�UHQW
H[FHHGV�����
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5RXQGLQJ

:LWK�HIIHFW�IURP���2FWREHU�������WKH�FKDUJLQJ�SURYLVLRQV

ZHUH�VWDQGDUGLVHG�WR�SURYLGH�IRU�WKH�URXQGLQJ�XS�WR�WKH

QHDUHVW����LQ�DOO�FDVHV�

([HPSWLRQV

7UDQVIHUV�RI�LQWHOOHFWXDO�SURSHUW\��DIWHU����0DUFK������
7UDQVIHUV�WR�UHJLVWHUHG�VRFLDO�ODQGORUGV��DIWHU����-XO\������
7UDQVIHUV�RI�JRRGZLOO��DIWHU����$SULO������
3URSHUW\�WUDQVDFWLRQV�LQ�GLVDGYDQWDJHG�SDUWV�RI�WKH�8.
GHVLJQDWHG�IRU�WKLV�SXUSRVH

([DPSOH

*HRUJH�WUDQVIHUV�KLV�DFFRXQWDQF\�EXVLQHVV�WR�*�/WG�LQ

0DUFK�������7KH�DVVHWV�WUDQVIHUUHG�KDG�D�PDUNHW�YDOXH�DV

IROORZV�

�
*RRGZLOO ������
)UHHKROG�RIILFHV ������
2IILFH�HTXLSPHQW ������
0RWRU�FDU �����
7UDGH�GHEWRUV ������
:RUN�LQ�SURJUHVV ������
&UHGLWRUV �������

�������

6WDPS�GXW\�LV�FKDUJHDEOH�RQ�WKH�PDUNHW�YDOXH�RI�GXWLDEOH

DVVHWV�WUDQVIHUUHG�XQGHU�WKH�VDOH�RI�EXVLQHVV�DJUHHPHQW�

ZKLFK�DUH�

�
)UHHKROG�RIILFHV ������
'HEWRUV ������

������

*RRGZLOO�LV�H[HPSW�IURP�VWDPS�GXW\�IRU�SRVW����$SULO

�����WUDQVIHUV��ZKLFK�LV�HVSHFLDOO\�EHQHILFLDO�IRU�WKH

LQFRUSRUDWLRQ�RI�SURILWDEOH�EXVLQHVVHV�XQGHU�7&*$�����

VHF����� 7KH�VWDPS�GXW\�OLDELOW\�SD\DEOH�E\�WKH�FRPSDQ\

LV���������������#����URXQGHG�XS�WR�QHDUHVW�����

7KH�IROORZLQJ�DUH�QRW�GXWLDEOH�DVVHWV�

• FDVK�LQ�KDQG�DQG�RU�FDVK�DW�EDQN�RQ�FXUUHQW�DFFRXQW

• JRRGV

• FKDWWHOV

• PRYHDEOHV
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• LQWHOOHFWXDO�SURSHUW\

• ORRVH�SODQW�DQG�PDFKLQHU\

• VWRFN�LQ�WUDGH

• JRRGV�VXEMHFW�WR�KLUH�SXUFKDVH�OHVV�WKH�KLUH�SXUFKDVH

GHEW�WKHUHRQ

27+(5�,1&25325$7,21�&216,'(5$7,216

67$7,21(5<�$1'�'(6&5,37,216

7KH�QHZ�EXVLQHVV�ZLOO�UHTXLUH�UHYLVHG�VWDWLRQHU\�IURP�WKH

GDWH�LW�FRPPHQFHV�WUDGH��LQ�DGGLWLRQ�WR�%XVLQHVV�1DPHV

$FW�DQG�RWKHU�OHJLVODWLRQ�UHTXLUHPHQWV��$&&$�SUDFWLVLQJ

PHPEHUV�VKRXOG�DOVR�HQVXUH�WKH\�FRPSO\�ZLWK�WKH�$&&$

5XOHERRN�

$&&$�UXOHV

7KH�IROORZLQJ�KDV�EHHQ�H[WUDFWHG�IURP�6HFWLRQ�������RI�WKH

$&&$�5XOHERRN������

�� 7KH�GHVFULSWLRQ��&KDUWHUHG�&HUWLILHG�$FFRXQWDQW�V���

�&HUWLILHG�$FFRXQWDQW�V���RU��5HJLVWHUHG�$XGLWRU�V��

PXVW�QRW�IRUP�SDUW�RI�WKH�QDPH�RI�D�ILUP�RU�FRPSDQ\�

�)RU�H[DPSOH�D�OLPLWHG�FRPSDQ\�PXVW�QRW�LQFOXGH�WKH

GHVFULSWLRQ�LQ�WKH�QDPH�ZKLFK�LV�UHJLVWHUHG�ZLWK

&RPSDQLHV�KRXVH�LQ�WKH�8.��RU�HTXLYDOHQW

HOVHZKHUH���

�� $�ILUP��FRQWDLQLQJ�KROGHUV�RI�SUDFWLVLQJ�FHUWLILFDWHV�RI

ZKDWHYHU�FDWHJRU\�RU�LQVROYHQF\�OLFHQFHV��PD\

GHVFULEH�LWVHOI�DV�D�ILUP�RI��&KDUWHUHG�&HUWLILHG

$FFRXQWDQWV����&HUWLILHG�$FFRXQWDQWV��RU��DQ�$&&$

SUDFWLFH��RQO\�ZKHUH�

�D� DW�OHDVW�KDOI�RI�WKH�SDUWQHUV��RU�GLUHFWRUV��DUH

$&&$�PHPEHUV��DQG

�E� WKH�SULQFLSDOV�QRWHG�LQ����D��DERYH��FRQWURO�DW

OHDVW����SHU�FHQW�RI�WKH�YRWLQJ�ULJKWV�XQGHU�WKH

ILUP
V�SDUWQHUVKLS�DJUHHPHQW��RU�$UWLFOHV�RI

$VVRFLDWLRQ��

�� $�ILUP�LQ�ZKLFK�DOO�WKH�SDUWQHUV�DUH�&KDUWHUHG

&HUWLILHG�$FFRXQWDQWV�PD\�XVH�WKH�GHVFULSWLRQ

�0HPEHUV�RI�WKH�$VVRFLDWLRQ�RI�&KDUWHUHG�&HUWLILHG

$FFRXQWDQWV��

�� $�PL[HG�ILUP��FRPSULVLQJ�SDUWQHUV��RU�GLUHFWRUV��ZKR

DUH�&KDUWHUHG�&HUWLILHG�$FFRXQWDQWV�RU�&KDUWHUHG

$FFRXQWDQWV�LV�QRW�SHUPLWWHG�WR�XVH�WKH�GHVFULSWLRQ

�&KDUWHUHG�&HUWLILHG�$FFRXQWDQWV�DQG�&KDUWHUHG

$FFRXQWDQWV��RU��&KDUWHUHG�DQG�&HUWLILHG

$FFRXQWDQWV���6XFK�ILUPV�PD\�XVH�WKH�IROORZLQJ

VWDWHPHQW�RQ�WKHLU�VWDWLRQHU\��SURYLGLQJ�WKH�&KDUWHUHG

$FFRXQWDQWV�ZLWKLQ�WKH�ILUP�KDYH�SHUPLVVLRQ�IURP

WKHLU�RZQ�,QVWLWXWH�V��WR�XVH�WKH�VWDWHPHQW��

�7KH�SDUWQHUV��RU�GLUHFWRUV��RI�WKLV�ILUP�DUH�PHPEHUV�RI

HLWKHU�WKH�$VVRFLDWLRQ�RI�&KDUWHUHG�&HUWLILHG

$FFRXQWDQWV�RU�WKH�,QVWLWXWH�RI�&KDUWHUHG�$FFRXQWDQWV�LQ

(QJODQG�DQG�:DOHV��RI�6FRWODQG�LQ�,UHODQG���

�� $�ILUP�WKDW�KDV�DW�OHDVW�RQH�$&&$�PHPEHU�DV�D

SDUWQHU�RU�GLUHFWRU�PD\�XVH�WKH�$&&$�PDUN�RQ

OHWWHUKHDGV��RWKHU�VWDWLRQHU\�DQG�RQ�DQ�,QWHUQHW�VLWH�

7KH�PDUN�VKRXOG�EH�XVHG�LQ�DQ�DSSURSULDWH�PDQQHU�

VR�WKDW�LW�FDQQRW�EH�FRQIXVHG�ZLWK�WKH�PDUN�ORJR�RI

WKH�ILUP��IRU�H[DPSOH��LQ�FRQMXQFWLRQ�ZLWK�WKH

UHJXODWLRQ�VWDWHPHQW�LQ�UHVSHFW�RI�DXGLW�RU�H[HPSW

UHJXODWHG�DFWLYLWLHV�

�� )LUPV�FRPSRVHG�ZKROO\�RI�LQVROYHQF\�OLFHQFH�KROGLQJ

SDUWQHUV�GLUHFWRUV��ZKHWKHU�LVVXHG�E\�$&&$�RU�RWKHU

5HFRJQLVHG�3URIHVVLRQDO�%RGLHV�$XWKRULWLHV�XQGHU�WKH

,QVROYHQF\�$FW������RU�,QVROYHQF\��1RUWKHUQ�,UHODQG�

2UGHU�������PD\�GHVFULEH�WKHPVHOYHV�DV�D�ILUP�RI

�/LFHQVHG�,QVROYHQF\�3UDFWLWLRQHUV��

&RPSDQLHV�+RXVH�UHTXLUHPHQWV

(YHU\�FRPSDQ\�PXVW�SDLQW�RU�DIIL[�LWV�QDPH�RQ�WKH�RXWVLGH

RI�HYHU\�RIILFH�RU�SODFH�LQ�ZKLFK�LWV�EXVLQHVV�LV�FDUULHG�RQ

�HYHQ�LI�LW�LV�D�GLUHFWRUV
�KRPH���7KH�QDPH�PXVW�EH�NHSW
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SDLQWHG�RU�DIIL[HG�DQG�LW�PXVW�EH�ERWK�FRQVSLFXRXV�DQG

OHJLEOH�

%XVLQHVV�OHWWHUV�DQG�RUGHU�IRUPV�PXVW�VKRZ�LQ�OHJLEOH

OHWWHULQJ�

� LWV�SODFH�RI�UHJLVWUDWLRQ

� LWV�UHJLVWHUHG�QXPEHU

� WKH�DGGUHVV�RI�LWV�UHJLVWHUHG�RIILFH

� WKH�FRPSDQ\
V�QDPH

7KH�SODFH�RI�UHJLVWUDWLRQ�PXVW�EH�RQH�RI�WKH�IROORZLQJ��DV

DSSURSULDWH�

5HJLVWHUHG�LQ�&DUGLII

5HJLVWHUHG�LQ�(QJODQG�DQG�:DOHV

5HJLVWHUHG�LQ�(QJODQG

5HJLVWHUHG�LQ�/RQGRQ

5HJLVWHUHG�LQ�:DOHV

)RU�FRPSDQLHV�UHJLVWHUHG�LQ�6FRWODQG�

5HJLVWHUHG�LQ�6FRWODQG

5HJLVWHUHG�LQ�(GLQEXUJK

,I�D�EXVLQHVV�OHWWHU�RU�RUGHU�IRUP�PHQWLRQV�PRUH�WKDQ�RQH

DGGUHVV�LW�LV�UHFRPPHQGHG�WKDW�\RX�VWDWH�ZKLFK�LV�WKH

UHJLVWHUHG�RIILFH�DGGUHVV�

2Q�WKH�IROORZLQJ�GRFXPHQWV�WKH�FRPSDQ\�QDPH�PXVW�EH

VWDWHG�LQ�OHJLEOH�OHWWHULQJ�

� DOO�LWV�QRWLFHV�DQG�RWKHU�RIILFLDO�SXEOLFDWLRQV

� DOO�ELOOV�RI�H[FKDQJH��SURPLVRU\�QRWHV��HQGRUVHPHQWV�

FKHTXHV�DQG�RUGHUV�IRU�PRQH\�RU�JRRGV�SXUSRUWLQJ�WR

EH�VLJQHG�E\��RU�RQ�EHKDOI�RI��WKH�FRPSDQ\

� DOO�LWV�ELOOV�RI�SDUFHOV��LQYRLFHV��UHFHLSWV�DQG�OHWWHUV�RI

FUHGLW�

'LUHFWRUV�1DPHV

$�FRPSDQ\�GRHV�QRW�KDYH�WR�VWDWH�WKH�GLUHFWRUV
�QDPHV�RQ

LWV�EXVLQHVV�OHWWHUV�EXW�LI�LW�FKRRVHV�WR�GR�VR�LW�PXVW�VWDWH

WKH�QDPHV�RI�DOO�LWV�GLUHFWRUV��,Q�RWKHU�ZRUGV�D�FRPSDQ\

FDQQRW�EH�VHOHFWLYH�DERXW�ZKLFK�GLUHFWRUV
�QDPHV�LW�VKRZV�

,W�PXVW�VKRZ�DOO�RI�WKHP�RU�QRQH�RI�WKHP�

0LVFHOODQHRXV

$�FRPSDQ\�H[HPSW�IURP�XVLQJ�WKH�ZRUG��OLPLWHG��LQ�LWV

QDPH�PXVW�VWDWH�RQ�LWV�EXVLQHVV�OHWWHUV�DQG�RUGHU�IRUPV�

WKH�IDFW�WKDW�LW�LV�D�OLPLWHG�FRPSDQ\�

&RPSDQ\�ZLWK�VKDUH�FDSLWDO

,W�LV�QRW�QHFHVVDU\�WR�VWDWH�WKH�VKDUH�FDSLWDO�RQ�VWDWLRQHU\

EXW��LI�WKH�FRPSDQ\�FKRRVHV�WR�GR�VR��LW�PXVW�VWDWH�LWV

SDLG�XS�VKDUH�FDSLWDO��QRW�LWV�DXWKRULVHG�FDSLWDO�

3URSRVDOV�IRU�WKH�DQWLFLSDWHG�QHZ�&RPSDQLHV�$FW

3UDFWLWLRQHUV�GHFLGLQJ�ZKHWKHU�RU�QRW�WR�LQFRUSRUDWH�ZLOO

QHHG�WR�FRQVLGHU�WKH�SRVVLEOH�FKDQJHV�WKDW�PD\�EH�PDGH

LQ�WKH�&RPSDQ\�/DZ�5HYLHZ�SURFHVV��6RPH�RI�WKH

SURSRVDOV�IRU�WKH�QHZ�&RPSDQLHV�$FW�UHFHQWO\�SXEOLVKHG�LQ

D�:KLWH�3DSHU�DUH�DV�IROORZV�

• DEEUHYLDWHG�DFFRXQWV�WR�EH�DEROLVKHG��WKHUHIRUH

FRPSDQLHV�ZLOO�QR�ORQJHU�EH�DEOH�WR�WDNH�DGYDQWDJH�RI

WKH�H[HPSWLRQ�WKDW�DOORZV�DEEUHYLDWHG�DFFRXQWV�WR�EH

ILOHG�

• DFFRXQWV�WR�EH�ILOHG�ZLWKLQ���PRQWKV�RI�WKH�\HDU�HQG

E\�SXEOLF�OLPLWHG�FRPSDQLHV

• DFFRXQWV�WR�EH�ILOHG�ZLWKLQ���PRQWKV�RI�WKH�\HDU�HQG

E\�SULYDWH�OLPLWHG�FRPSDQLHV

• FRPSDQLHV�ZLOO�KDYH�D�VLQJOH�GRFXPHQW�FRQVWLWXWLRQ

LQVWHDG�RI�PHPRUDQGXP�DQG�DUWLFOHV�RI�DVVRFLDWLRQ

• LW�ZLOO�EH�SRVVLEOH�WR�HQWUHQFK�VSHFLILF�SURYLVLRQV�LQ

WKH�FRQVWLWXWLRQDO�GRFXPHQW

• QHZ�FRPSDQLHV�ZLOO�KDYH�XQOLPLWHG�FDSDFLW\

• FRUSRUDWH�GLUHFWRUV�ZLOO�EH�DEROLVKHG
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• SULYDWH�FRPSDQLHV�ZLOO�QRW�KDYH�WR�KROG�$*0V�XQOHVV

WKH\�H[SUHVVO\�UHVROYH�WR�KDYH�WKHP

• SXEOLF�FRPSDQLHV�ZLOO�EH�DEOH�WR�GLVSHQVH�ZLWK�$*0V

LI�DOO�PHPEHUV�DJUHH

• H[WUDRUGLQDU\�UHVROXWLRQV�ZLOO�EH�UHSODFHG�E\�VSHFLDO

UHVROXWLRQV�ZKLFK�WKHPVHOYHV�ZLOO�UHTXLUH����FOHDU

GD\V�QRWLFH

• WKHUH�ZLOO�EH�D�PHGLDWLRQ�DQG�DUELWUDWLRQ�VFKHPH�IRU

VKDUHKROGHUV�GLVSXWHV

• WKHUH�ZLOO�EH�D�VWDWXWRU\�FRGH�RI�GLUHFWRUV
�GXWLHV

• WKH�UHPXQHUDWLRQ�RI�GLUHFWRUV�RI�TXRWHG�FRPSDQLHV�ZLOO

KDYH�WR�EH�DSSURYHG�E\�WKH�PHPEHUV�DW�WKH�$*0

• SXEOLF�FRPSDQLHV�ZLOO�EH�DEOH�WR�KDYH�D�VLQJOH

PHPEHU

• SULYDWH�FRPSDQLHV�ZLOO�QR�ORQJHU�QHHG�WR�KDYH

VHFUHWDULHV

• WKH�UHTXLUHPHQW�IRU�DQ�DXWKRULVHG�VKDUH�FDSLWDO�ZLOO�EH

DEROLVKHG

• SULYDWH�FRPSDQLHV�ZLOO�EH�DEOH�WR�JLYH�ILQDQFLDO

DVVLVWDQFH�IRU�WKH�SXUFKDVH�RI�WKHLU�RZQ�VKDUHV

• WKH�UXOHV�UHJDUGLQJ�ILQDQFLDO�DVVLVWDQFH�JHQHUDOO\�ZLOO

EH�UHYLVHG

• WKH�DELOLW\�IRU�SULYDWH�FRPSDQLHV�WR�UHGHHP�RU

SXUFKDVH�WKHLU�RZQ�VKDUHV�RXW�RI�FDSLWDO�ZLOO�EH

UHPRYHG

• GLUHFWRUV�ZLOO�EH�DEOH�WR�ILOH�D�VHUYLFH�DGGUHVV�ZLWK�WKH

5HJLVWUDU��HQDEOLQJ�WKHLU�SULYDWH�DGGUHVV�WR�EH�NHSW

SULYDWH

• WKH�UXOHV�UHJDUGLQJ�FRPSDQ\�FKDUJHV�DUH�WR�EH�UHYLVHG

• FRPSDQ\�RIIHQFHV�ZLOO�EH�UHYLVHG��7KH\�ZLOO�IDOO�ZLWKLQ

VL[�W\SHV�$�WR�)�ZLWK�LQFUHDVLQJ�OHYHOV�RI�SXQLVKPHQW�

$&&$�58/(%22.�&216,'(5$7,216

$�VROH�SUDFWLWLRQHU�LQWHQGLQJ�WR�LQFRUSRUDWH�VKRXOG�LQIRUP

WKH�$&&$�*ODVJRZ�RIILFH�RI�WKH�QDPH�RI�WKH�OLPLWHG

FRPSDQ\�DQG�WKH�GDWH�IURP�ZKLFK�WKH�FRPSDQ\�LV�WR�VWDUW

WUDGLQJ��7KH\�VKRXOG�DOVR�VHQG�D�FRS\�RI�WKH�LQWHQGHG

OHWWHUKHDG�IRU�WKH�OLPLWHG�FRPSDQ\�

7KH\�VKRXOG�DOVR�LQIRUP�$&&$�ZKHWKHU�RU�QRW�WKHLU�VROH

SUDFWLWLRQHU�SDUWQHUVKLS�EXVLQHVV�ZLOO�FHDVH�DQG�LI�VR�RQ

ZKDW�GDWH��,I�WKLV�LV�QRW�VSHFLILHG�WKHQ�LW�ZLOO�EH�DVVXPHG

WKDW�WKH�VROH�SUDFWLWLRQHU�SDUWQHUVKLS�EXVLQHVV�FHDVHG�

,I�D�FRPSDQ\�LV�WR�KDYH�GLUHFWRU�GLUHFWRUV�ZKLFK�DUH�QRW�DOO

$&&$�PHPEHUV�WKHQ�WKHUH�LV�D�IHH�RI������SHU�QRQ�$&&$

GLUHFWRU�IRU������

7KHUH�LV�D�IRUP�WR�FRPSOHWH�ZKLFK�VKRXOG�EH�VXEPLWWHG�WR

WKH�$&&$�*ODVJRZ�RIILFH�FDOOHG��,QFRUSRUDWLRQ�1RWLILFDWLRQ��

$�FRS\�RI�WKLV�LV�DWWDFKHG�DV�$SSHQGL[�&��WKLV�IRUP�PD\�EH

FRSLHG��

$Q�DXGLW�FHUWLILFDWH�ZLOO�WKHQ�EH�LVVXHG�LQ�WKH�QDPH�RI�WKH

FRPSDQ\��7KH�ROG�DXGLW�FHUWLILFDWH�ZLOO�QR�ORQJHU�EH�YDOLG

XQOHVV�WKH�*ODVJRZ�RIILFH�DUH�LQIRUPHG�WKDW�WKH�VROH

SUDFWLWLRQHU�SDUWQHUVKLS�ZDQWV�WR�FRQWLQXH�WR�WUDGH��7KH

UHQHZDO�QRWLFH�GRHV�KDYH�D�ER[�LQ�ZKLFK�DPHQGPHQWV�FDQ

EH�PDGH�

*ODVJRZ�RIILFH�DGGUHVV�� $&&$�3URIHVVLRQDO�6WDQGDUGV

���)LQQLHVWRQ�6TXDUH

*ODVJRZ��*���'7

� 7HO����������������

� )D[����������������

3URIHVVLRQDO�,QGHPQLW\�,QVXUHUV�ZLOO�QHHG�WR�EH�LQIRUPHG�VR

WKDW�FRYHU�FDQ�EH�LQ�SODFH�EHIRUH�VWDUWLQJ�WR�WUDGH�LQ�WKH

OLPLWHG�FRPSDQ\�

7KH�FRPSDQ\�ZLOO�QHHG�WR�HQWHU�LQWR�D�&RQWLQXLW\�RI

3UDFWLFH�DJUHHPHQW�ZLWK�DQRWKHU�DFFRXQWDQW��D�ILUP�RI

DFFRXQWDQWV�RU�D�OLPLWHG�FRPSDQ\�WR�EH�UHVSRQVLEOH�IRU�WKH

FRPSDQ\
V�SUDFWLFH�LQ�WKH�HYHQW�RI�WKH�LWV�GLVVROXWLRQ�

ZLQGLQJ�XS�RU�OLTXLGDWLRQ�

,I�WKH�VROH�SUDFWLWLRQHU�FRQWLQXHV�WR�WUDGH�KH�ZLOO�QHHG�WR

KDYH�LQ�IRUFH�D�&RQWLQXLW\�RI�3UDFWLFH�DJUHHPHQW�SURYLGLQJ
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IRU�WKH��QRPLQHH��WR�EH�UHVSRQVLEOH�IRU�WKH�LQGLYLGXDO
V

SUDFWLFH�LQ�WKH�HYHQW�RI�KLV�GHDWK�RU�LQFDSDFLW\�

$Q�LQGLYLGXDO�KROGHU�RI�D�FHUWLILFDWH�ZKR�GRHV�QRW�FDUU\�RQ

SXEOLF�SUDFWLFH�RQ�KLV�RZQ�DFFRXQW�VKDOO�QRW�KDYH�WR�KDYH

D�&RQWLQXLW\�RI�3UDFWLFH�DJUHHPHQW�LQ�IRUFH�SURYLGHG�DQ\

ILUP�RI�ZKLFK�KH�LV�D�SDUWQHU��GLUHFWRU�RU�HPSOR\HH�DQG�IRU

ZKRP�KH�ZRUNV�KDV�D�YDOLG�&RQWLQXLW\�RI�3UDFWLFH

DJUHHPHQW�

,I�WKH�VROH�SUDFWLWLRQHU�SDUWQHUVKLS�EXVLQHVV�DQG�OLPLWHG

FRPSDQ\�DUH�WR�WUDGH�DW�WKH�VDPH�WLPH�WKHUH�LV�OLNHO\�WR�EH

WZR�3,,�SROLFLHV�UHTXLUHG�ZKLFK�LV�OLNHO\�WR�FRVW�H[WUD�

0HDQLQJ�RI�ILUP�FRQWUROOHG�E\�TXDOLILHG�SHUVRQV

)LUPV�FRQWUROOHG�E\�TXDOLILHG�SHUVRQV�DUH�DXWKRULVHG�IRU

FDUU\LQJ�RQ�DXGLW�ZRUN�LQ�DFFRUGDQFH�ZLWK�UHJXODWLRQ��

�5XOHERRN������VHF�����SDJH�����

D $�ILUP�VKDOO�RQO\�EH�UHJDUGHG�DV�FRQWUROOHG�E\

TXDOLILHG�SHUVRQV�IRU�WKH�SXUSRVHV�RI�UHJXODWLRQ��

ZKHUH�

L D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�ILUP�DUH

TXDOLILHG�SHUVRQV��DQG

LL LI�WKH�ILUP
V�DIIDLUV�DUH�PDQDJHG�E\�D�ERDUG�RU

FRPPLWWHH��D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKDW

ERDUG�RU�FRPPLWWHH�DUH�TXDOLILHG�SHUVRQV��RU�LI

WKH�ERG\�FRQVLVWV�RI�RQO\�WZR�SHUVRQV��DW�OHDVW

RQH�RI�WKHP�LV�D�TXDOLILHG�SHUVRQ�

E 5HIHUHQFHV�DERYH�WR�D�SHUVRQ�EHLQJ�TXDOLILHG�DUH��LQ

UHODWLRQ�WR�DQ�LQGLYLGXDO��WR�KLV�EHLQJ�TXDOLILHG�WR�KROG

DQ�DXGLW�HQGRUVHPHQW�LQ�DFFRUGDQFH�ZLWK�UHJXODWLRQ

�����DQG�WKDW�KH�VSHQGV�D�PDWHULDO�DPRXQW�RI�KLV

WLPH�ZRUNLQJ�LQ�WKH�ILUP�FRQFHUQHG��RU�EHLQJ

RWKHUZLVH�HOLJLEOH�WR�EH�DSSRLQWHG�DV�DQ�DXGLWRU�

F $�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�ILUP�DERYH�PHDQV�

L ZKHUH�XQGHU�WKH�ILUP
V�FRQVWLWXWLRQ�PDWWHUV�DUH

GHFLGHG�RQ�E\�WKH�H[HUFLVH�RI�YRWLQJ�ULJKWV�

PHPEHUV�KROGLQJ�D�PDMRULW\�RI�WKH�ULJKWV�WR�YRWH

RQ�DOO��RU�VXEVWDQWLDOO\�DOO��PDWWHUV�

LL LQ�DQ\�RWKHU�FDVH��PHPEHUV�KDYLQJ�VXFK�ULJKWV

XQGHU�WKH�FRQVWLWXWLRQ�RI�WKH�ILUP�DV�HQDEOH�WKHP

WR�GLUHFW�LWV�RYHUDOO�SROLF\�RU�DOWHU�LWV�FRQVWLWXWLRQ�

G $�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�PDQDJHPHQW�ERDUG

RU�FRPPLWWHH�RI�D�ILUP�UHIHUUHG�WR�DERYH�PHDQV�

L ZKHUH�PDWWHUV�DUH�GHFLGHG�DW�PHHWLQJV�RI�WKH

PDQDJHPHQW�ERDUG�RU�FRPPLWWHH�E\�WKH�H[HUFLVH

RI�YRWLQJ�ULJKWV��PHPEHUV�KROGLQJ�D�PDMRULW\�RI

WKH�ULJKWV�WR�YRWH�RQ�DOO��RU�VXEVWDQWLDOO\�DOO�

PDWWHUV�DW�VXFK�PHHWLQJV�

LL LQ�DQ\�RWKHU�FDVH��PHPEHUV�KDYLQJ�VXFK�ULJKWV

XQGHU�WKH�FRQVWLWXWLRQ�RI�WKH�ILUP�DV�HQDEOH�WKHP

WR�GLUHFW�LWV�RYHUDOO�SROLF\�RU�DOWHU�LWV�FRQVWLWXWLRQ�

H 7KH�SURYLVLRQV�RI�SDUDJUDSKV���WR����RI�6FKHGXOH

��$�WR�WKH�&RPSDQLHV�$FW������RI�WKH�8QLWHG

.LQJGRP��ULJKWV�WR�EH�WDNHQ�LQWR�DFFRXQW�DQG

DWWULEXWLRQ�RI�ULJKWV��DSSO\�IRU�WKH�SXUSRVHV�RI�WKLV

UHJXODWLRQ���

$8',7256
�5(6,*1$7,21�$1'�$332,170(17

7KH�$&&$�UXOHV�UHODWLQJ�WR�FKDQJH�RI�DSSRLQWPHQW�QHHG�WR

EH�IROORZHG��LH��ZULWH�WR�ROG�DXGLWRUV�DFFRXQWDQWV��ROG

DFFRXQWDQWV�DXGLWRUV�ZULWH�WR�QHZ��

$XGLWRUV
�5HVLJQDWLRQ

&RPSDQLHV�$FW������6HFWLRQ�������

$Q�DXGLWRU�RI�D�FRPSDQ\�PD\�UHVLJQ�KLV�RIILFH�E\

GHSRVLWLQJ�D�QRWLFH�LQ�ZULWLQJ�WR�WKDW�HIIHFW�DW�WKH

FRPSDQ\
V�UHJLVWHUHG�RIILFH�

6HFWLRQ�������

$Q�HIIHFWLYH�QRWLFH�RI�UHVLJQDWLRQ�RSHUDWHV�WR�EULQJ�WKH

DXGLWRU
V�WHUP�RI�RIILFH�WR�DQ�HQG�DV�RI�WKH�GDWH�RQ�ZKLFK

WKH�QRWLFH�LV�GHSRVLWHG�RU�RQ�VXFK�ODWHU�GDWH�DV�PD\�EH

VSHFLILHG�LQ�LW�



��

6HFWLRQ�������

7KH�FRPSDQ\�VKDOO�ZLWKLQ����GD\V�RI�WKH�GHSRVLW�RI�D

QRWLFH�RI�UHVLJQDWLRQ�VHQG�D�FRS\�RI�WKH�QRWLFH�WR�WKH

UHJLVWUDU�RI�FRPSDQLHV��,I�GHIDXOW�LV�PDGH�LQ�FRPSO\LQJ

ZLWK�WKLV�VXEVHFWLRQ��WKH�FRPSDQ\�DQG�HYHU\�RIILFHU�RI�LW

ZKR�LV�LQ�GHIDXOW�LV�JXLOW\�RI�DQ�RIIHQFH�DQG�OLDEOH�WR�D�ILQH

DQG��IRU�FRQWLQXHG�FRQWUDYHQWLRQ��D�GDLO\�GHIDXOW�ILQH�

7KHUH�DUH�YDULRXV�ULJKWV�RI�UHVLJQLQJ�DXGLWRUV��ZKLFK�DUH

VSHFLILHG�LQ�VHFWLRQ����$�&$������,Q�PRVW�FDVHV�WKHVH

ZLOO�QRW�EH�DSSOLFDEOH�RQ�FKDQJH�RI�DXGLWRUV�UHVXOWLQJ�IURP

LQFRUSRUDWLRQ�

5HSRUW�RQ�FHDVLQJ�WR�KROG�RIILFH

6WDWHPHQW�WR�WKH�'LUHFWRUV�RI�;<=�/LPLWHG�RQ�FHDVLQJ�WR

KROG�RIILFH�DV�DXGLWRUV

,Q�DFFRUGDQFH�ZLWK�VHFWLRQ�����RI�WKH�&RPSDQLHV�$FW

������ZH�FRQILUP�WKDW�WKHUH�DUH�QR�FLUFXPVWDQFHV

FRQQHFWHG�ZLWK�RXU�FHDVLQJ�WR�KROG�RIILFH�WKDW�ZH�FRQVLGHU

VKRXOG�EH�EURXJKW�WR�WKH�DWWHQWLRQ�RI�WKH�FRPSDQ\
V

PHPEHUV�RU�FUHGLWRUV�

5HJLVWHUHG�DXGLWRUV

$GGUHVV

'DWH

�7KH�UHSRUW�LV�QRUPDOO\�PDGH�LQ�WKH�IRUP�RI�D�OHWWHU�VLJQHG

LQ�WKH�ILUP
V�QDPH��7KLV�LV�H[DPSOH����IURP�3UDFWLFH�1RWH

��LQ�$XGLWLQJ�+DQGERRN�����������SDJH������

$XGLWRUV
�$SSRLQWPHQW

7KH�VROH�WUDGHU�RU�SDUWQHUVKLS�KDYLQJ�UHVLJQHG�DV�DXGLWRUV�

WKH�FOLHQW�ZLOO�QHHG�WR�ILOO�WKH�FDVXDO�YDFDQF\�LQ�WKH�RIILFH�RI

DXGLWRU�

&RPSDQLHV�$FW������6HFWLRQ�������)LOOLQJ�RI�FDVXDO

YDFDQFLHV�

6HFWLRQ�������

7KH�GLUHFWRUV��RU�WKH�FRPSDQ\�LQ�JHQHUDO�PHHWLQJ��PD\�ILOO

D�FDVXDO�YDFDQF\�LQ�WKH�RIILFH�RI�DXGLWRU�

6HFWLRQ�������

:KLOH�VXFK�D�YDFDQF\�FRQWLQXHV��DQ\�VXUYLYLQJ�RU

FRQWLQXLQJ�DXGLWRU�RU�DXGLWRUV�PD\�FRQWLQXH�WR�DFW�

6HFWLRQ�������

6SHFLDO�QRWLFH�LV�UHTXLUHG�IRU�D�UHVROXWLRQ�DW�D�JHQHUDO

PHHWLQJ�RI�D�FRPSDQ\�

D ILOLQJ�D�FDVXDO�YDFDQF\�LQ�WKH�RIILFH�RI�DXGLWRU��RU

E UH�DSSRLQWLQJ�DV�DXGLWRU�D�UHWLULQJ�DXGLWRU�ZKR�ZDV

DSSRLQWHG�E\�WKH�GLUHFWRUV�WR�ILOO�D�FDVXDO�YDFDQF\�

6HFWLRQ�������

2Q�UHFHLSW�RI�QRWLFH�RI�VXFK�DQ�LQWHQGHG�UHVROXWLRQ�WKH

FRPSDQ\�VKDOO�IRUWKZLWK�VHQG�D�FRS\�RI�LW�

D WR�WKH�SHUVRQ�SURSRVHG�WR�EH�DSSRLQWHG��DQG

E LI�WKH�FDVXDO�YDFDQF\�ZDV�FDXVHG�E\�WKH�UHVLJQDWLRQ�RI

DQ�DXGLWRU��WR�WKH�DXGLWRU�ZKR�UHVLJQHG�

6SHFLDO�1RWLFH���6HFWLRQ�������

:KHUH�E\�DQ\�SURYLVLRQ�RI�WKLV�$FW�VSHFLDO�QRWLFH�LV

UHTXLUHG�RI�D�UHVROXWLRQ��WKH�UHVROXWLRQ�LV�QRW�HIIHFWLYH

XQOHVV�QRWLFH�RI�WKH�LQWHQWLRQ�WR�PRYH�LW�KDV�EHHQ�JLYHQ�WR

WKH�FRPSDQ\�DW�OHDVW����GD\V�EHIRUH�WKH�PHHWLQJ�DW�ZKLFK

LW�LV�PRYHG�



��

6HFWLRQ�������

$XGLWRUV�VKDOO�EH�DSSRLQWHG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ

�����DSSRLQWPHQW�DW�JHQHUDO�PHHWLQJ�DW�ZKLFK�DFFRXQWV

DUH�ODLG���H[FHSW�LQ�WKH�FDVH�RI�D�SULYDWH�FRPSDQ\�ZKLFK

KDV�HOHFWHG�WR�GLVSHQVH�ZLWK�WKH�OD\LQJ�RI�DFFRXQWV�LQ

ZKLFK�FDVH�WKH�DSSRLQWPHQW�VKDOO�EH�PDGH�LQ�DFFRUGDQFH

ZLWK�VHFWLRQ����$�

6HFWLRQ�������

6HFWLRQ�����DQG����$�KDYH�HIIHFW�VXEMHFW�WR�VHFWLRQ����

XQGHU�ZKLFK�D�SULYDWH�FRPSDQ\�PD\�HOHFW�WR�GLVSHQVH�ZLWK

WKH�REOLJDWLRQ�WR�DSSRLQW�DXGLWRUV�DQQXDOO\�

6HFWLRQ�������

7KLV�VHFWLRQ�DSSOLHV�WR�HYHU\�SXEOLF�FRPSDQ\�DQG�WR�D

SULYDWH�FRPSDQ\�ZKLFK�KDV�QRW�HOHFWHG�WR�GLVSHQVH�ZLWK

WKH�OD\LQJ�RI�DFFRXQWV�

6HFWLRQ�������

7KH�FRPSDQ\�VKDOO��DW�HDFK�JHQHUDO�PHHWLQJ�DW�ZKLFK

DFFRXQWV�DUH�ODLG��DSSRLQW�DQ�DXGLWRU�RU�DXGLWRUV�WR�KROG

RIILFH�IURP�WKH�FRQFOXVLRQ�RI�WKDW�PHHWLQJ�XQWLO�WKH

FRQFOXVLRQ�RI�WKH�QH[W�JHQHUDO�PHHWLQJ�DW�ZKLFK�DFFRXQWV

DUH�ODLG�

6HFWLRQ����$���$SSRLQWPHQW�E\�SULYDWH�FRPSDQ\�ZKLFK�LV

QRW�REOLJHG�WR�OD\�DFFRXQWV�

6HFWLRQ����$���

7KLV�VHFWLRQ�DSSOLHV�WR�D�SULYDWH�FRPSDQ\��ZKLFK�KDV

HOHFWHG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����WR�GLVSHQVH�ZLWK

WKH�OD\LQJ�RI�DFFRXQWV�EHIRUH�WKH�FRPSDQ\�LQ�JHQHUDO

PHHWLQJ�

6HFWLRQ����$���

$XGLWRUV�VKDOO�EH�DSSRLQWHG�E\�WKH�FRPSDQ\�LQ�JHQHUDO

PHHWLQJ�EHIRUH�WKH�HQG�RI�WKH�SHULRG�RI����GD\V�EHJLQQLQJ

ZLWK�WKH�GD\�RQ�ZKLFK�FRSLHV�RI�WKH�FRPSDQ\
V�DQQXDO

DFFRXQWV�IRU�WKH�SUHYLRXV�ILQDQFLDO�\HDU�DUH�VHQW�WR

PHPEHUV�XQGHU�VHFWLRQ�����RU��LI�QRWLFH�LV�JLYHQ�XQGHU

VHFWLRQ��������UHTXLULQJ�WKH�OD\LQJ�RI�WKH�DFFRXQWV�EHIRUH

WKH�FRPSDQ\�LQ�JHQHUDO�PHHWLQJ��WKH�FRQFOXVLRQ�RI�WKDW

PHHWLQJ�

,Q�VXPPDU\�VHFWLRQ����$�UHTXLUHV�WKH�DXGLWRUV


DSSRLQWPHQW�E\�WKH�GLUHFWRUV�WR�ILOO�D�FDVXDO�YDFDQF\�WR�EH

UDWLILHG�E\�WKH�PHPEHUV�LQ�JHQHUDO�PHHWLQJ�

6HFWLRQ�������(OHFWLRQ�E\�D�SULYDWH�FRPSDQ\�WR�GLVSHQVH

ZLWK�DQQXDO�DSSRLQWPHQW

6HFWLRQ�������

$�SULYDWH�FRPSDQ\�PD\�HOHFW��E\�HOHFWLYH�UHVROXWLRQ�LQ

DFFRUGDQFH�ZLWK�VHFWLRQ����$��WR�GLVSHQVH�ZLWK�WKH

REOLJDWLRQ�WR�DSSRLQW�DXGLWRUV�DQQXDOO\�

6HFWLRQ�������

:KHQ�VXFK�DQ�HOHFWLRQ�LV�LQ�IRUFH�WKH�FRPSDQ\
V�DXGLWRUV

VKDOO�EH�GHHPHG�WR�EH�UH�DSSRLQWHG�IRU�HDFK�VXFFHHGLQJ

ILQDQFLDO�\HDU�RQ�WKH�H[SLU\�RI�WKH�WLPH�IRU�DSSRLQWLQJ

DXGLWRUV�IRU�WKDW�\HDU��XQOHVV�

D WKH�GLUHFWRUV�RI�WKH�FRPSDQ\�KDYH�WDNHQ�DGYDQWDJH�RI

WKH�H[HPSWLRQ�FRQIHUUHG�E\�VHFWLRQ����$�RU����$$�

RU

E D�UHVROXWLRQ�KDV�EHHQ�SDVVHG�XQGHU�VHFWLRQ�����WR�WKH

HIIHFW�WKDW�WKHLU�DSSRLQWPHQW�VKRXOG�EH�EURXJKW�WR�DQ

HQG�

$8',7256
�/,$%,/,7<

&RPSDQLHV�$FW������VHF��

$�FRPSDQ\�PD\�KDYH�OLPLWHG�OLDELOLW\�IRU�LWV�PHPEHUV��7KH

HIIHFW�RI�WKLV�LV�WKDW��LI�WKH�FRPSDQ\�LV�XQDEOH�WR�SD\�LWV

GHEWV�DQG�LV�SXW�LQWR�OLTXLGDWLRQ��WKH�PHPEHUV�ZLOO�QRW�EH

UHTXLUHG�WR�FRQWULEXWH�PRUH�WKDQ�WKH\�KDYH�DFWXDOO\�SDLG�RU

DJUHHG�WR�SD\�WRZDUGV�VHWWOLQJ�LWV�GHEWV��$�SULYDWH�FRPSDQ\

PD\�EH�OLPLWHG�E\�VKDUHV�RU�E\�JXDUDQWHH��D�FRPPLWPHQW

WR�FRQWULEXWH�D�JLYHQ�VXP�LI�WKH�FRPSDQ\�LV�ZRXQG�XS���$OO

SXEOLF�OLPLWHG�FRPSDQLHV�IRUPHG�VLQFH������DUH�OLPLWHG�E\

VKDUHV�



��

&RPSDQLHV�$FW������VHF����

:KLOH�DOO�SXEOLF�FRPSDQLHV�DQG�PRVW�SULYDWH�FRPSDQLHV

KDYH�OLPLWHG�OLDELOLW\��LW�LV�SRVVLEOH�WR�VHW�XS�DQ�XQOLPLWHG

FRPSDQ\��7KLV�ZRXOG�QRW�KDYH�/LPLWHG�DW�WKH�HQG�RI�LWV

QDPH�DQG�ZRXOG�QRW�QRUPDOO\�EH�UHTXLUHG�WR�SURGXFH

DFFRXQWV�IRU�SXEOLF�LQVSHFWLRQ��,I�DQ�XQOLPLWHG�FRPSDQ\

ZHUH�XQDEOH�WR�SD\�LWV�FUHGLWRUV��WKH�PHPEHUV�RI�WKH

FRPSDQ\�ZRXOG�EH�OLDEOH�IRU�WKH�IXOO�DPRXQW�RI�DQ\�GHEWV�

,I�D�GLUHFWRU�DFWV�QHJOLJHQWO\�ZKLFK�UHVXOWV�LQ�D�ORVV��WKH

SHUVRQ�VXIIHULQJ�WKH�ORVV�PD\�EH�DEOH�WR�VXH�WKH�GLUHFWRU�WR

UHFRYHU�WKH�ORVVHV�LQFXUUHG�

1$7,21$/�,1685$1&(�&2175,%87,216

7KH�VHOI�HPSOR\HG��DV�ZHOO�DV�SDUWQHUV�LQ�SDUWQHUVKLS��SD\

&ODVV���1,&V�RQ�HDUQLQJV�DERYH����SZ��7KH�UDWH�RI�&ODVV

��FRQWULEXWLRQV�LQ���������LV���SZ��,Q�DGGLWLRQ��WKH\�SD\

&ODVV���1,&V�LQ�UHVSHFW�RI�WUDGLQJ�SURILWV�IDOOLQJ�EHWZHHQ

WKH�ORZHU�DQQXDO�HDUQLQJV�OLPLW���������LQ����������DQG

WKH�XSSHU�OLPLW������������7KH�UDWH�RI�&ODVV��

FRQWULEXWLRQV�LV����

&RPSDQLHV�DUH�UHTXLUHG�WR�SD\�&ODVV���1DWLRQDO�,QVXUDQFH

FRQWULEXWLRQV���NQRZQ�DV��SULPDU\��&ODVV���FRQWULEXWLRQV�

RQ�DOO�UHPXQHUDWLRQ�WKH\�SD\�WR�WKHLU�GLUHFWRUV���'LUHFWRUV�LQ

WXUQ�DUH�UHTXLUHG�WR�SD\�HPSOR\HHV
�1,&�FRQWULEXWLRQV��

WHUPHG��VHFRQGDU\��&ODVV���FRQWULEXWLRQV���RQ�WKHLU�RZQ

LQFRPH�EHWZHHQ�WKH�ORZHU�OLPLW�DQG�WKH�XSSHU�OLPLW���)RU

WKH�WD[�\HDU����������WKH�UDWHV�RI�HPSOR\HU
V�DQG

HPSOR\HHV
�&ODVV���FRQWULEXWLRQV�DUH�DV�IROORZV�

(DUQLQJV�OLPLWV (PSOR\HHV

&RQWULEXWLRQ

(PSOR\HUV

&RQWULEXWLRQ

%HORZ�����ZHHNO\ 1R�1,&V�SD\DEOH 1R�1,&V�SD\DEOH
����WR�����ZHHNO\ �� ��
�������WR�����
ZHHNO\

����RQ�HDUQLQJV
DERYH�WKH�HDUQLQJV
WKUHVKROG

������RQ�DOO
HDUQLQJV

2YHU������ZHHNO\ ���RQ�HDUQLQJV
DERYH������ZHHNO\

������RQ�DOO
HDUQLQJV

7KH�ORZHU�HDUQLQJV�OLPLW�LV����SZ�����SP�������SD�IRU

�����������7KH�HDUQLQJV�WKUHVKROG�LV

���SZ�����SP�������SD�IRU�����������

%HQHILWV�SD\DEOH�FDQ�EH�VSOLW�LQWR�WZR�NLQGV�

• QRQ�FRQWULEXWRU\�EHQHILWV�DUH�SDLG�LUUHVSHFWLYH�RI

QDWLRQDO�LQVXUDQFH�FRQWULEXWLRQV�SDLG

• FRQWULEXWRU\�EHQHILWV�DUH�GHSHQGDQW�RQ�SUHYLRXV

QDWLRQDO�LQVXUDQFH�FRQWULEXWLRQV�SDLG

&RQWULEXWRU\�EHQHILWV�DUH�DV�IROORZV�

• ,QFDSDFLW\�EHQHILW

• &RQWULEXWLRQ�EDVHG�-REVHHNHU
V�$OORZDQFH

• 5HWLUHPHQW�3HQVLRQ

• 6WDWXWRU\�0DWHUQLW\�3D\

• 0DWHUQLW\�DOORZDQFH

• 6WDWXWRU\�6LFN�3D\

• %HUHDYHPHQW�SD\PHQW��OXPS�VXP�

• %HUHDYHPHQW�DOORZDQFH

• :LGRZHG�SDUHQW
V�DOORZDQFH

)URP���$SULO�������UHFHLSW�RI�HDUQLQJV�VXEMHFW�WR�&ODVV��

HTXDO�WR�RU�H[FHHGLQJ�WKH�ORZHU�HDUQLQJV�OLPLW�ZLOO�PHDQ

WKDW�WKH�LQGLYLGXDO�KDV�SDLG�&ODVV���FRQWULEXWLRQV��HYHQ�LI

QR�FRQWULEXWLRQV�KDYH�DFWXDOO\�EHHQ�SDLG�GXH�WR�WKH

HDUQLQJV�QRW�H[FHHGLQJ�WKH�HDUQLQJV�WKUHVKROG�

1$7,21$/�0,1,080�:$*(

$OO�EXVLQHVVHV��ZKHWKHU�WKH\�DUH�LQFRUSRUDWHG�RU�QRW��DUH

FRYHUHG�E\�WKH�PLQLPXP�ZDJH�UXOHV�LI�WKH\�HPSOR\�VWDII�

$OO�EXVLQHVVHV�ZKLFK�DUH�FRYHUHG�DUH��WKHUHIRUH��UHTXLUHG�WR

SD\��DW�OHDVW��WKH�VWDWXWRU\�PLQLPXP�ZDJH�DQG�WR�FRPSO\

ZLWK�WKH�DVVRFLDWHG�DGPLQLVWUDWLYH�IRUPDOLWLHV��ZKLFK�DUH

IDLUO\�H[WHQVLYH�

:KHQ�LW�FRPHV�WR�FRPSDQ\�GLUHFWRUV��WKH�SRVLWLRQ�EHFRPHV

VOLJKWO\�FRPSOLFDWHG��'LUHFWRUV�DUH�QRW��VROHO\�E\�YLUWXH�RI

WKHLU�RIILFH���HPSOR\HHV��RI�WKHLU�FRPSDQ\��,Q�HPSOR\PHQW

ODZ��DQ��HPSOR\HH��LV�UHJDUGHG��EURDGO\�VSHDNLQJ��DV�D



��

SHUVRQ�ZKR�LV�KLUHG�E\�DQ�HPSOR\HU�WR�FDUU\�RXW�D�VSHFLILHG

IXQFWLRQ�XQGHU�VSHFLILHG�WHUPV�DQG�FRQGLWLRQV�

'LUHFWRUV�GR�QRW�DXWRPDWLFDOO\�FRPH�LQWR�WKLV�FDWHJRU\�

VLQFH�WKH\�XVXDOO\�KDYH�SRZHUV�DQG�UHVSRQVLELOLWLHV�WR

PDQDJH�WKH�ZKROH�RI�WKHLU�FRPSDQ\
V�RSHUDWLRQV�ZLWKRXW

UHVWULFWLRQ��7KH\�ZLOO��KRZHYHU��EH�UHJDUGHG�DV�HPSOR\HHV�LI

WKH\�KDYH�D�FRQWUDFW�RI�HPSOR\PHQW�ZLWK�WKHLU�FRPSDQ\�

ZULWWHQ�RU�XQZULWWHQ��ZKLFK�FUHDWHV�DQ�HPSOR\PHQW

UHODWLRQVKLS��,Q�ODUJHU�FRPSDQLHV��PDQ\�FRPSDQLHV�JLYH

WKHLU�GLUHFWRUV�VHUYLFH�FRQWUDFWV�DQG�JLYH�WKHP�VSHFLILF

UHVSRQVLELOLWLHV��H�J��DV�ILQDQFH�GLUHFWRU�RU�VDOHV�GLUHFWRU�

GLUHFWRUV�LQ�WKLV�SRVLWLRQ�ZLOO�EH�HPSOR\HHV�XQGHU�WKH�ODZ�

7KH�DFWXDO�WHUP�XVHG�LQ�WKH�PLQLPXP�ZDJH�UHJXODWLRQV�WR

JRYHUQ�ZKR�LV�FRYHUHG�E\�WKH�PLQLPXP�ZDJH�UHJXODWLRQV�LV

QRW��HPSOR\HH��EXW��ZRUNHU���7KLV�LV�GHILQHG�DV�D�SHUVRQ

ZKR�LV�ZRUNLQJ�XQGHU�D�FRQWUDFW�RI�HPSOR\PHQW�WKLV�PHDQV

DQ�HPSOR\HH�RU��VRPH�RWKHU�IRUP�RI�FRQWUDFW�XQGHU�ZKLFK

KH�DJUHHV�WR�SHUIRUP�ZRUN�IRU�VRPHRQH�HOVH�EXW�LV�QRW�VHOI�

HPSOR\HG���7KH�'7,�DQG�WKH�,QODQG�5HYHQXH�KDYH�DJUHHG

WKDW��LI�WKHUH�LV�QR�ZULWWHQ�FRQWUDFW�RI�HPSOR\PHQW�RU�RWKHU

HYLGHQFH�RI�DQ�LQWHQWLRQ�WR�FUHDWH�DQ�HPSOR\HU�ZRUNHU

UHODWLRQVKLS��WKH\�ZLOO�QRW�VHHN�WR�DUJXH�WKDW�WKHUH�LV�DQ\

XQZULWWHQ�HPSOR\PHQW�UHODWLRQVKLS�EHWZHHQ�WKH�GLUHFWRU

DQG�KLV�FRPSDQ\�

7KHUHIRUH��LI�D�FRPSDQ\�ZLVKHV�WR�DYRLG�DOO�GRXEW�DERXW

ZKHWKHU�RU�QRW�LW�QHHGV�WR�FRPSO\�ZLWK�WKH�PLQLPXP�ZDJH

UXOHV��LW�VKRXOG�HQVXUH�WKDW�LW�GRHV�QRW�JLYH�WKH�,QODQG

5HYHQXH�DQ\�HQFRXUDJHPHQW�WR�EHOLHYH�WKDW�WKHUH�KDV�EHHQ

DQ\�LQWHQWLRQ�WR�FUHDWH�DQ\�VXFK�UHODWLRQVKLS�

6(77/(0(17�352%/(06�2)�',9,'(1'�:$,9(56�$1'

6+$5(�75$16)(56

'LYLGHQG�ZDLYHUV

$�VKDUHKROGHU�PD\�FRQVLGHU�PDNLQJ�WKHLU�VSRXVHV

VKDUHKROGHUV�ZLWK�WKH�LQWHQWLRQ�RI�SODFLQJ�LQFRPH�LQ�KHU

KDQGV�WR�DEVRUE�KHU�SHUVRQDO�DOORZDQFHV�DQG�ORZHU�UDWH

EDQGV�RI�LQFRPH�WD[��7KXV�UHGXFLQJ�WKH�KLJKHU�UDWH�LQFRPH

RI�WKH�RWKHU�VSRXVH�

7KLV�PD\�LQYROYH�

� ZDLYHU�E\�WKH�KXVEDQG�

� WUDQVIHUULQJ�VKDUHV�WR�WKH�VSRXVH��HLWKHU�RUGLQDU\

VKDUHV�RU�D�QHZ�FODVV�RI�VKDUHV�

:DLYHUV

D ZDLYHUV�VKRXOG�EH�PDGH�EHIRUH�WKH�GLYLGHQG�LV

GHFODUHG

E EURDGO\�VSHDNLQJ��D�FRPSDQ\�VKRXOG�QRW�GHFODUH

GLYLGHQGV�ZKLFK�H[FHHG�DFFXPXODWHG�UHDOLVHG�SURILWV�

F WKH�,QODQG�5HYHQXH�PD\�ORRN�DW�ZDLYHG�GLYLGHQGV�RYHU

D�QXPEHU�RI�\HDUV��3UREOHPV�PD\�RFFXU�LI�RYHU�WKH

SHULRG�RI�\HDUV�IRU�ZKLFK�WKH�ZDLYHUV�DSSOLHG��WKH

GLYLGHQGV�SD\DEOH�LQ�WKH�DEVHQFH�RI�WKRVH�ZDLYHUV

ZRXOG�H[FHHG�WKH�DFFXPXODWHG�UHDOLVHG�SURILWV�

G WKH�VHWWOHPHQW�SUREOHP�PD\�DOVR�RFFXU�LI�WKHUH�LV�DQ\

RWKHU�HYLGHQFH�ZKLFK�VXJJHVWV�WKDW�WKH�VDPH�UDWH

ZRXOG�QRW�KDYH�EHHQ�SDLG�RQ�DOO�WKH�LVVXHG�VKDUHV�RI

WKDW�FODVV�LQ�WKH�DEVHQFH�RI�WKH�ZDLYHU�

,QODQG�5HYHQXH�TXHULHV�RQ�IDPLO\�KROGLQJV�LQ�D�FRPSDQ\

,Q�VRPH�FDVHV�ZKHUH�IDPLO\�PHPEHUV�UHFHLYH�GLYLGHQGV

DQG�RU�VDODU\�IURP�D�FRPSDQ\��WKH�,QODQG�5HYHQXH�PD\

DUJXH�WKDW�WKH�LQFRPH�VKRXOG�EH�DJJUHJDWHG�DQG�WUHDWHG�DV

WKH�LQFRPH�RI�RQH�IDPLO\�PHPEHU�RQO\�

7ZR�OHJDO�FDVHV��<RXQJ�Y�3HDUFH�DQG�<RXQJ�Y�6FUXWWRQ�

ZHUH�DV�IROORZV�

7KH�FRQWUROOLQJ�GLUHFWRUV�DQG�VKDUHKROGHUV�SDVVHG�WKH

IROORZLQJ�UHVROXWLRQV�

• DOWHULQJ�WKH�DUWLFOHV���DV�VKDUHKROGHUV

• DOORWWHG�SUHIHUHQFH�VKDUHV�WR�WKHLU�ZLYHV���DV�GLUHFWRUV

• UHFRPPHQGHG�GLYLGHQG�SD\PHQWV���DV�GLUHFWRUV

• GHFODUHG�GLYLGHQGV���DV�VKDUHKROGHUV
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,W�ZDV�GHFLGHG�WKDW�GHHPHG�VHWWOHPHQWV�KDG�FRPH�LQWR

H[LVWHQFH�DQG�WKH�GLYLGHQGV�GHFODUHG�WR�WKH�ZLYHV�ZHUH

WUHDWHG�DV�LQFRPH�RI�WKHLU�KXVEDQGV�

,Q�&RSHPDQ�Y�&ROHPDQ��SDUWO\�SDLG�SUHIHUHQFH�VKDUHV

VXEVFULEHG�IRU�E\�WKH�FKLOGUHQ�RXW�RI�WKHLU�RZQ�PRQH\

FRQVWLWXWHG�D�VHWWOHPHQW�E\�WKHLU�SDUHQWV�

6HFWLRQ����$����7$������DOORZV�RQH�H[FHSWLRQ�WR�WKH

SUREOHPV�EURXJKW�WR�OLJKW�LQ�<RXQJ�Y�3HDUFH�DQG�<RXQJ�Y

6FUXWWRQ��6HFWLRQ����$����H[FOXGHV�IURP�WKH�GHILQLWLRQ�RI�D

VHWWOHPHQW��DQ�RXWULJKW�JLIW�E\�RQH�VSRXVH�WR�WKH�RWKHU�RI

SURSHUW\�IURP�ZKLFK�LQFRPH�DULVHV�XQOHVV�

D WKH�JLIW�GRHV�QRW�FDUU\�D�ULJKW�WR�WKH�ZKROH�RI�WKH

LQFRPH��RU

E WKH�SURSHUW\�JLYHQ�LV�ZKROO\�RU�VXEVWDQWLDOO\�D�ULJKW�WR

LQFRPH��

7KHUHIRUH�WR�DYRLG�D�VWDWXWRU\�VHWWOHPHQW��WKH�IROORZLQJ

FRQGLWLRQV�VKRXOG�EH�PHW�

� WKH�VKDUHV�VKRXOG�EH�DQ�RXWULJKW�JLIW�

� WKHUH�VKRXOG�EH�QR�FRQGLWLRQV�DWWDFKHG�WR�WKH

WUDQVIHU�

� WKHUH�VKRXOG�EH�QR�FRQVLGHUDWLRQ�

� WKH�WUDQVIHU�VKRXOG�EH�LQWUD�VSRXVH��QRW�PHUHO\

EHWZHHQ�FR�KDELWHHV�

� WKH�WUDQVIHUUHH�VKRXOG�EH�HQWLWOHG�WR�WKH�ZKROH

LQFRPH�DULVLQJ�RQ�WKH�VKDUHV�WUDQVIHUUHG��DQG

� VKDUHV�VKRXOG�QRW�EH�OLPLWHG�WR�D�ULJKW�VROHO\�WR

LQFRPH��WKHUH�VKRXOG�DOVR�EH�RWKHU�ULJKWV��H�J��WR�YRWH

RU�WR�D�GLVWULEXWLRQ�RQ�ZLQGLQJ�XS��

6KDUHV�VKRXOG�DFFRUGLQJO\�EH�JLYHQ�E\�RQH�VSRXVH�WR�WKH

RWKHU�IRU�WKLV�H[FHSWLRQ�WR�3HDUFH�DQG�6FUXWWRQ�WR�EH

REWDLQHG��,I�QHZ�VKDUHV�DUH�WR�EH�LVVXHG�WKH\�VKRXOG�EH

VXEVFULEHG�IRU�E\�WKH�H[LVWLQJ�VKDUHKROGHU�DQG�WKHQ�JLYHQ

DZD\��$Q\�DWWHPSW�WR�OLPLW�WKH�ULJKWV�WUDQVIHUUHG�LV�OLNHO\�WR

MHRSDUGLVH�WKH�DUUDQJHPHQW�

&21&/86,21

7KH�LQFRUSRUDWLRQ�RI�DQ�DFFRXQWDQF\�EXVLQHVV�ZLOO�FKDQJH

WKH�ZD\�WKH�EXVLQHVV�LV�WD[HG�DQG�KDYH�RWKHU�HIIHFWV��6RPH

RI�WKHVH�FKDQJHV�PD\�EH�YLHZHG�DV�DGYDQWDJHV�DQG�VRPH

DV�GLV�DGYDQWDJHV�

7KH�DGYDQWDJHV�FDQ�EH�VXPPDULVHG�DV�IROORZV�

• WD[�FKDUJHV�HDFK�\HDU�ZLOO�XVXDOO\�EH�ORZHU

• &DSLWDO�*DLQV�7D[�OLDELOLWLHV�PD\�EH�UHGXFHG

• OLDELOLW\��RWKHU�WKDQ�DFWV�RI�QHJOLJHQFH��PD\�EH�OLPLWHG

LQ�FRPSDQLHV�

7KH�GLV�DGYDQWDJHV�FDQ�EH�VXPPDULVHG�DV�IROORZV�

• FRPSDQLHV�UHTXLUHG�WR�SUHSDUH�DFFRXQWV�XVLQJ�VSHFLILF

GLVFORVXUH�UHTXLUHPHQWV

• DFFRXQWV�WR�EH�ILOHG�DW�&RPSDQLHV�+RXVH��ZKLFK�LV�D

UHFRUG�RSHQ�WR�WKH�SXEOLF

• PHWKRG�RI�H[WUDFWLQJ�SURILWV�KDV�GLIIHUHQW�WD[

LPSOLFDWLRQV�DQG�FRPSOLDQFH�LVVXHV

• EXVLQHVV�DVVHW�WDSHU�UHOLHI�PD\�EH�UHGXFHG�GXULQJ�WKH

ZLQGLQJ�XS�SHULRG

• FDSLWDO�JDLQV�WD[�OLDELOLW\�PD\�FU\VWDOOLVH�RQ

LQFRUSRUDWLRQ

• VWDPS�GXW\�OLDELOLW\�PD\�DULVH�RQ�LQFRUSRUDWLRQ

• DGPLQLVWUDWLYH�SURFHGXUHV�WR�EH�IROORZHG�RQ

UHVLJQDWLRQ�DQG�DSSRLQWPHQW�RI�DXGLWRUV�DQG�RU

DFFRXQWDQWV

• FRVWV�PD\�EH�LQFXUUHG�UHODWLQJ�WR�WKH�FKDQJH�RI�QDPH

DQG�VWDWXV�WR�D�OLPLWHG�FRPSDQ\

• DV�WKH�WD[�UDWHV�RI�FRPSDQ\
V�SURILWV�UHFHQWO\�FKDQJHG�

LW�LV�SRVVLEOH�WKDW�WKH\�ZLOO�EH�DPHQGHG�DJDLQ�LQ�WKH

IXWXUH�

7KH�DGYDQWDJHV�DQG�GLV�DGYDQWDJHV�ZLOO�QHHG�WR�EH

FRQVLGHUHG�E\�HDFK�VROH�SUDFWLWLRQHU�DQG�SDUWQHU�ZLWKLQ�D

SDUWQHUVKLS�ZKHQ�LQFRUSRUDWLRQ�LV�EHLQJ�GHFLGHG�XSRQ�

(DFK�LQGLYLGXDO�ZLOO�QHHG�WR�PDNH�D�MXGJHPHQW�EDVHG�RQ

WKHLU�SDUWLFXODU�FLUFXPVWDQFHV�ZKHWKHU�RU�QRW�LQFRUSRUDWLRQ

ZLOO�EH�EHQHILFLDO�IRU�WKHP�



��

$33(1',;����7&*$������VHFWLRQV���������$�DQG����

2Q�WUDQVIHU�IURP�VROH�WUDGHU�WR�OLPLWHG�FRPSDQ\�FKDUJHDEOH

JDLQ�FDQ�EH�SRVWSRQHG�DV�IROORZV�

7&*$������6HFWLRQ�������5ROO�RYHU�UHOLHI�RQ�WUDQVIHU�RI

EXVLQHVV

� 7KLV�VHFWLRQ�VKDOO�DSSO\�IRU�WKH�SXUSRVH�RI�WKLV�$FW

ZKHUH�D�SHUVRQ�ZKR�LV�QRW�D�FRPSDQ\�WUDQVIHUV�WR�D

FRPSDQ\�D�EXVLQHVV�DV�D�JRLQJ�FRQFHUQ��WRJHWKHU

ZLWK�WKH�ZKROH�DVVHWV RI�WKH�EXVLQHVV��RU�WRJHWKHU

ZLWK�WKH�ZKROH�RI�WKRVH�DVVHWV�RWKHU�WKDQ�FDVK��DQG

WKH �EXVLQHVV�LV�VR�WUDQVIHUUHG�ZKROO\�RU�SDUWO\�LQ

H[FKDQJH�IRU�VKDUHV�LVVXHG�E\�WKH�FRPSDQ\�WR�WKH

SHUVRQ�WUDQVIHUULQJ�WKH�EXVLQHVV��$Q\�VKDUHV�VR

UHFHLYHG�E\�WKH�WUDQVIHURU�LQ�H[FKDQJH�IRU�WKH

EXVLQHVV�DUH�UHIHUUHG�WR�EHORZ�DV��WKH�QHZ�DVVHWV��

� 7KH�DPRXQW�GHWHUPLQHG�XQGHU�VXEVHFWLRQ�����EHORZ

VKDOO�EH�GHGXFWHG�IURP�WKH�DJJUHJDWH�RI�WKH

FKDUJHDEOH�JDLQV�OHVV�DOORZDEOH�ORVVHV���WKH�DPRXQW

RI�WKH�JDLQ�RQ�WKH�ROG�DVVHWV���

� )RU�WKH�SXUSRVH�RI�FRPSXWLQJ�DQ\�FKDUJHDEOH�JDLQ

DFFUXLQJ�RQ�WKH�GLVSRVDO�RI�DQ\�QHZ�DVVHW�

�D� WKH�DPRXQW�GHWHUPLQHG�XQGHU�VXEVHFWLRQ����

EHORZ�VKDOO�EH�DSSRUWLRQHG�EHWZHHQ�WKH

QHZ�DVVHWV�DV�D�ZKROH��DQG

�E� WKH�VXPV�DOORZDEOH�DV�D�GHGXFWLRQ�XQGHU�VHFWLRQ

������D��VKDOO�EH�UHGXFHG�E\�WKH�DPRXQW

DSSRUWLRQHG�WR�WKH�QHZ�DVVHW�XQGHU�SDUDJUDSK��D�

DERYH�

DQG�LI�WKH�VKDUHV�ZKLFK�FRPSULVH�WKH�QHZ�DVVHWV�DUH

QRW�DOO�RI�WKH�VDPH�FODVV��WKH�DSSRUWLRQPHQW�EHWZHHQ

WKH�VKDUHV�XQGHU�SDUDJUDSK��D��DERYH�VKDOO�EH�LQ

DFFRUGDQFH�ZLWK�WKHLU�PDUNHW�YDOXHV�DW�WKH�WLPH�WKH\

ZHUH�DFTXLUHG�E\�WKH�WUDQVIHURU�

� 7KH�DPRXQW�UHIHUUHG�WR�LQ�VXEVHFWLRQ�����DQG�����D�

DERYH�VKDOO�QRW�H[FHHG�WKH�FRVW�RI�WKH�QHZ�DVVHWV

EXW��VXEMHFW�WR�WKDW��LW�VKDOO�EH�WKH�IUDFWLRQ�$�%�RI�WKH

DPRXQW�RI�WKH�JDLQ�RQ�WKH�ROG�DVVHWV�ZKHUH�

�$� LV�WKH�FRVW�RI�WKH�QHZ�DVVHWV��DQG

�%� LV�WKH�YDOXH�RI�WKH�ZKROH�RI�WKH�FRQVLGHUDWLRQ

UHFHLYHG�E\�WKH�WUDQVIHURU�LQ�H[FKDQJH�IRU�WKH

EXVLQHVV�

DQG�IRU�WKH�SXUSRVH�RI�WKLV�VXEVHFWLRQ��WKH�FRVW�RI�WKH

QHZ�DVVHWV��PHDQV�DQ\�VXPV�ZKLFK�ZRXOG�EH

DOORZDEOH�DV�D�GHGXFWLRQ�XQGHU�VHFWLRQ�������D��LI

WKH�QHZ�DVVHWV�ZHUH�GLVSRVHG�RI�DV�D�ZKROH�LQ

FLUFXPVWDQFHV�JLYLQJ�ULVH�WR�D�FKDUJHDEOH�JDLQ�

� 5HIHUHQFHV�LQ�WKLV�VHFWLRQ�WR�WKH�EXVLQHVV��LQ�UHODWLRQ

WR�VKDUHV�RU�FRQVLGHUDWLRQ�UHFHLYHG�LQ�H[FKDQJH�IRU

WKH�EXVLQHVV��LQFOXGH�UHIHUHQFHV�WR�VXFK�DVVHWV�RI�WKH

EXVLQHVV�DV�DUH�UHIHUUHG�WR�LQ�VXEVHFWLRQ�����DERYH�

7&*$������6HFWLRQ����$���(OHFWLRQ�IRU�VHFWLRQ�����QRW

WR�DSSO\

� 6HFWLRQ�����VKDOO�QRW�DSSO\�ZKHUH�WKH�WUDQVIHURU

PDNHV�DQ�HOHFWLRQ�XQGHU�WKLV�VHFWLRQ�

� $Q�HOHFWLRQ�XQGHU�WKLV�VHFWLRQ�PXVW�EH�PDGH�E\�D

QRWLFH�JLYHQ�WR�DQ�RIILFHU�RI�WKH�%RDUG�QR�ODWHU�WKDQ

WKH�UHOHYDQW�GDWH�

� ([FHSW�ZKHUH�VXEVHFWLRQ�����EHORZ�DSSOLHV��WKH

UHOHYDQW�GDWH�LV�WKH�VHFRQG�DQQLYHUVDU\�RI�WKH���VW

-DQXDU\�QH[W�IROORZLQJ�WKH�\HDU�RI�DVVHVVPHQW�LQ

ZKLFK�WKH�WUDQVIHU�RI�WKH�EXVLQHVV�WRRN�SODFH�

� :KHUH��E\�WKH�HQG�RI�WKH�\HDU�RI�DVVHVVPHQW

IROORZLQJ�WKH�RQH�LQ�ZKLFK�WKH�WUDQVIHU�RI WKH

EXVLQHVV�WRRN�SODFH��WKH�WUDQVIHURU�KDV�GLVSRVHG�RI�DOO

WKH�QHZ�DVVHWV��WKH�UHOHYDQW�GDWH�LV�WKH�ILUVW

DQQLYHUVDU\�RI�WKH���VW�-DQXDU\�QH[W�IROORZLQJ�WKH

\HDU�RI�DVVHVVPHQW�LQ ZKLFK�WKH�WUDQVIHU�RI�WKH

EXVLQHVV�WRRN�SODFH�
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� )RU�WKH�SXUSRVHV�RI�VXEVHFWLRQ�����DERYH�

�D� D�GLVSRVDO�RI�DQ\�RI�WKH�QHZ�DVVHWV�E\�WKH

WUDQVIHURU�VKDOO�EH�GLVUHJDUGHG�LI�LW�IDOOV�ZLWKLQ

VHFWLRQ��������WUDQVIHUV�EHWZHHQ�KXVEDQG�DQG

ZLIH���EXW

�E� ZKHUH�D�GLVSRVDO�RI�DQ\�DVVHWV�WR�D�SHUVRQ�LV

GLVUHJDUGHG�E\�YLUWXH�RI�SDUDJUDSK��D��DERYH��D

VXEVHTXHQW�GLVSRVDO�E\�WKDW�SHUVRQ�RI�DQ\�RI

WKRVH�DVVHWV��RWKHU�WKDQ�D�GLVSRVDO�WR�WKH

WUDQVIHURU��VKDOO�EH�UHJDUGHG�DV�GLVSRVDO�E\�WKH

WUDQVIHURU�

� $OO�VXFK�DGMXVWPHQWV�VKDOO�EH�PDGH��ZKHWKHU�E\�ZD\

RI�GLVFKDUJH�RU�UHSD\PHQW�RI�WD[�WKH�PDNLQJ�RI

DVVHVVPHQWV�RU�RWKHUZLVH��DV�DUH�UHTXLUHG�WR�JLYH

HIIHFW�WR�DQ�HOHFWLRQ�XQGHU�WKLV�VHFWLRQ�

� :KHUH��LPPHGLDWHO\�EHIRUH�LW�ZDV�WUDQVIHUUHG��WKH

EXVLQHVV�ZDV�RZQHG�E\�WZR�RU�PRUH�SHUVRQV�

�D� HDFK�RI�WKHP�KDV�D�VHSDUDWH�HQWLWOHPHQW�WR�PDNH

DQ�HOHFWLRQ�XQGHU�WKLV�VHFWLRQ�

�E� WKH�VKDUH�RI�WKH�QHZ�DVVHWV��WKDW�LV�DWWULEXWDEOH�WR

WKDW�SHUVRQ�IRU�WKH�SXUSRVHV�RI�WKLV�$FW�

� 7KH�UHIHUHQFH�LQ�VXEVHFWLRQ�����DERYH�WR�RZQHUVKLS

E\�WZR�RU�PRUH�SHUVRQV�LQFOXGHV��LQ�6FRWODQG�DV�ZHOO

DV�HOVHZKHUH�LQ�WKH�8QLWHG�.LQJGRP��D�UHIHUHQFH�WR

RZQHUVKLS�E\�D�SDUWQHUVKLS�FRQVLVWLQJ�RI�WZR�RU�PRUH

SHUVRQV�

� ([SUHVVLRQV�XVHG�LQ�WKLV�VHFWLRQ�DQG�LQ�VHFWLRQ����

KDYH�WKH�VDPH�PHDQLQJ�LQ�WKLV�VHFWLRQ�DV�LQ�WKDW�RQH�

%XW�UHIHUHQFHV�LQ�WKLV�VHFWLRQ�WR�QHZ�DVVHWV�DOVR

LQFOXGH�DQ\�VKDUHV�RU�GHEHQWXUHV�WKDW�DUH�WUHDWHG�E\

YLUWXH�RI�RQH�RU�PRUH�DSSOLFDWLRQV�RI�VHFWLRQ����

�LQFOXGLQJ�WKDW�VHFWLRQ�DV�DSSOLHG�E\�YLUWXH�RI�DQ\

HQDFWPHQW�UHODWLQJ�WR�FKDUJHDEOH�JDLQV��DV�WKH�VDPH

DVVHW�DV�WKH�QHZ�DVVHWV�

7&*$������6HFWLRQ�������5HOLHI�IRU�JLIWV�RI�EXVLQHVV

DVVHWV

� ,I �D� DQ�LQGLYLGXDO���WKH�WUDQVIHURU���PDNHV�D

GLVSRVDO�RWKHUZLVH�WKDQ�XQGHU�D�EDUJDLQ�DW

DUP
V�OHQJWK�RI�DQ�DVVHW�ZLWKLQ�VXEVHFWLRQ����

EHORZ��DQG

�E��D�FODLP�IRU�UHOLHI�XQGHU�WKLV�VHFWLRQ�LV�PDGH�E\

WKH�WUDQVIHURU�DQG�WKH�SHUVRQ�ZKR�DFTXLUHV

WKH�DVVHW���WKH�WUDQVIHUHH���RU��ZKHUH�WKH

WUXVWHHV�RI�D�VHWWOHPHQW�DUH�WKH�WUDQVIHUHH��E\

WKH�WUDQVIHURU�DORQH�

WKHQ��VXEMHFW�WR�VXEVHFWLRQ�����DQG��VHFWLRQV�����

����DQG�������VXEVHFWLRQ�����EHORZ�VKDOO�DSSO\�LQ

UHODWLRQ�WR�WKH�GLVSRVDO�

� $Q�DVVHW�LV�ZLWKLQ�WKLV�VXEVHFWLRQ�LI�

�D� LW�LV��RU�LV�DQ�LQWHUHVW�LQ��DQ�DVVHW�XVHG�IRU�WKH

SXUSRVHV�RI�D�WUDGH��SURIHVVLRQ�RU�YRFDWLRQ

FDUULHG�RQ�E\�

��� WKH�WUDQVIHURU��RU

��� KLV��SHUVRQDO�FRPSDQ\���RU

��� D�PHPEHU�RI�D�WUDGLQJ�JURXS�RI�ZKLFK�WKH

KROGLQJ�FRPSDQ\�LV�KLV��SHUVRQDO�FRPSDQ\��

RU

�E� LW�FRQVLVWV�RI�VKDUHV�RU�VHFXULWLHV�RI�D�WUDGLQJ

FRPSDQ\��RU�RI�WKH�KROGLQJ�FRPSDQ\�RI�D

WUDGLQJ�JURXS��ZKHUH�

��� WKH�VKDUHV�RU�VHFXULWLHV�DUH�QRW�OLVWHG�RQ�D

UHFRJQLVHG�VWRFN�H[FKDQJH��RU

��� WKH�WUDGLQJ�FRPSDQ\�RU�KROGLQJ�FRPSDQ\�LV

WKH�WUDQVIHURU
V�SHUVRQDO�FRPSDQ\�

� 6XEVHFWLRQ�����EHORZ�GRHV�QRW�DSSO\�LQ�UHODWLRQ�WR�D

GLVSRVDO�LI�

�D� LQ�WKH�FDVH�RI�D�GLVSRVDO�RI�DQ�DVVHW��DQ\�JDLQ

DFFUXLQJ�WR�WKH�WUDQVIHURU��RQ�WKH�GLVSRVDO�LV

�DSDUW�IURP�WKLV�VHFWLRQ��ZKROO\�UHOLHYHG�XQGHU

6FKHGXOH����RU
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�E� LQ�WKH�FDVH�RI�D�GLVSRVDO�RI�VKDUHV�RU�VHFXULWLHV�

WKH�WUDQVIHUHH�LV�D�FRPSDQ\�RU�WKH�DSSURSULDWH

SURSRUWLRQ�GHWHUPLQHG�XQGHU�SDUDJUDSK������RU

�����RI�6FKHGXOH���RI�DQ\�JDLQ�DFFUXLQJ�WR�WKH

WUDQVIHURU�RQ�WKH�GLVSRVDO�LV��DSDUW�IURP�WKLV

VHFWLRQ��ZKROO\�UHOLHYHG�XQGHU�WKDW�6FKHGXOH��RU

�F� LQ�WKH�FDVH�RI�D�GLVSRVDO�RI�TXDOLI\LQJ�FRUSRUDWH

ERQGV��D�JDLQ�LV�GHHPHG�WR�DFFUXH�E\�YLUWXH�RI

VHFWLRQ���������E���RU

�G� VXEVHFWLRQ�����RI�VHFWLRQ�����DSSOLHV�LQ�UHODWLRQ

WR�WKH�GLVSRVDO��RU�ZRXOG�DSSO\�LI�D�FODLP�IRU�UHOLHI

ZHUH�GXO\�PDGH�XQGHU�WKDW�VHFWLRQ��

� :KHUH�D�FODLP�IRU�UHOLHI�LV�PDGH�XQGHU�WKLV�VHFWLRQ�LQ

UHVSHFW�RI�D�GLVSRVDO�

�D� WKH�DPRXQW�RI�DQ\�FKDUJHDEOH�JDLQ�ZKLFK��DSDUW

IURP�WKLV�VHFWLRQ��ZRXOG�DFFUXH�WR�WKH�WUDQVIHURU

RQ�WKH�GLVSRVDO��DQG

�E� WKH�DPRXQW�RI�WKH�FRQVLGHUDWLRQ�IRU�ZKLFK��DSDUW

IURP�WKLV�VHFWLRQ��WKH�WUDQVIHUHH�ZRXOG�EH

UHJDUGHG�IRU�WKH�SXUSRVHV�RI�FDSLWDO�JDLQV�WD[�DV

KDYLQJ�DFTXLUHG�WKH�DVVHW�RU��DV�WKH�FDVH�PD\�EH�

WKH�VKDUHV�RU�VHFXULWLHV�

VKDOO�HDFK�EH�UHGXFHG�E\�DQ�DPRXQW�HTXDO�WR�WKH

KHOG�RYHU�JDLQ�RQ�WKH�GLVSRVDO�

� 3DUW�,�RI�6FKHGXOH���VKDOO�HIIHFW�IRU�H[WHQGLQJ�WKH

UHOLHI�SURYLGHG�IRU�E\�YLUWXH�RI�VXEVHFWLRQV�����WR����

DERYH�LQ�WKH�FDVH�RI�DJULFXOWXUDO�SURSHUW\�DQG�IRU

DSSO\LQJ�LW�LQ�UHODWLRQ�WR�VHWWOHG�SURSHUW\�

� 6XEMHFW�WR�3DUW�,,�RI�6FKHGXOH���DQG�VXEVHFWLRQ����

EHORZ��WKH�UHIHUHQFH�LQ�VXEVHFWLRQ�����DERYH�WR�WKH

KHOG�RYHU�JDLQ�RQ�D�GLVSRVDO�LV�D�UHIHUHQFH�WR�WKH

FKDUJHDEOH�JDLQ�ZKLFK�ZRXOG�KDYH�DFFUXHG�RQ�WKDW

GLVSRVDO�DSDUW�IURP�VXEVHFWLRQ�����DERYH�DQG��LQ

DSSURSULDWH�FDVHV��6FKHGXOH����DQG�LQ�VXEVHFWLRQ����

EHORZ�WKDW�FKDUJHDEOH�JDLQ�LV�UHIHUUHG�WR�DV�WKH

XQUHOLHYHG�JDLQ�RQ�WKH�GLVSRVDO�

� ,Q�DQ\�FDVH�ZKHUH�

�D� WKHUH�LV�DFWXDO�FRQVLGHUDWLRQ��DV�RSSRVHG�WR�WKH
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JLYHQ�E\�SDUDJUDSK���RI�6FKHGXOH����DQG
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FKDUJHDEOH�JDLQ�DFFUXLQJ�WR�WKH�WUDQVIHUHH�RQ�WKH

GLVSRVDO�RI�WKH�DVVHW�LQ�TXHVWLRQ�DQ�DPRXQW�HTXDO�WR

ZKLFKHYHU�LV�WKH�OHVVHU�RI�

�D� WKH�LQKHULWDQFH�WD[�DWWULEXWDEOH�WR�WKH�YDOXH�RI�WKH

DVVHW��DQG
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DQG��LQ�WKH�FDVH�RI�D�GLVSRVDO�ZKLFK��EHLQJ�D

SRWHQWLDOO\�H[HPSW�WUDQVIHU��SURYHV�WR�EH�D�FKDUJHDEOH

WUDQVIHU��DOO�QHFHVVDU\�DGMXVWPHQWV�VKDOO�EH�PDGH�

ZKHWKHU�E\�WKH�GLVFKDUJH�RU�UHSD\PHQW�RI�FDSLWDO

JDLQV�WD[�RU�RWKHUZLVH�

�� :KHUH�DQ�DPRXQW�RI�LQKHULWDQFH�WD[�

�D� IDOOV�WR�EH�UH�GHWHUPLQHG�LQ�FRQVHTXHQFH�RI�WKH

WUDQVIHURU
V�GHDWK�ZLWKLQ���\HDUV�RI�PDNLQJ�WKH

FKDUJHDEOH�WUDQVIHU�LQ�TXHVWLRQ��RU

�E� LV�RWKHUZLVH�YDULHG��DIWHU�LW�KDV�EHHQ�WDNHQ�LQWR

DFFRXQW�XQGHU�VXEVHFWLRQ������DERYH��DOO

QHFHVVDU\�DGMXVWPHQWV�VKDOO�EH�PDGH��ZKHWKHU�E\

WKH�PDNLQJ�RI�DQ�DVVHVVPHQW�WR�FDSLWDO�JDLQV�WD[

RU�E\�WKH�GLVFKDUJH�RU�UHSD\PHQW�RI�VXFK�WD[�
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SURSHUW\�WUDQVIHUUHG�IURP�D�SHUVRQ�WR�D�FRPSDQ\��ZKHUH

VRPH�RU�DOO�RI�WKH�FRQVLGHUDWLRQ�FRQVLVWV�RI�WKH�LVVXH�RU

WUDQVIHU�RI�VKDUHV�LQ�D�FRPSDQ\�ZLWK�ZKLFK�WKDW�SHUVRQ�LV

FRQQHFWHG��LV�OLDEOH�WR�DG�YDORUHP�GXW\�RQ�WKH�PDUNHW

YDOXH�RI�WKDW�SURSHUW\�

�3HUVRQ��LV�WKH�SHUVRQ�LQ�WKH�OHJDO�VHQVH��7KLV�PHDQV�DQ\

OHJDO�HQWLW\�VXFK�DV�DQRWKHU�FRPSDQ\��D�SDUWQHUVKLS��D

WUXVWHH�RI�D�XQLW�WUXVW�RU�DQ�LQGLYLGXDO�

7KH�OHJLVODWLRQ�SURYLGHV�WKDW�WKH�TXHVWLRQ�RI�ZKHWKHU�D

SHUVRQ�LV�FRQQHFWHG�ZLWK�D�FRPSDQ\�LV�WR�EH�GHWHUPLQHG�LQ

DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ�����RI�WKH

,QFRPH�DQG�&RUSRUDWLRQ�7D[HV�$FW�������7KHUH�DUH�VHYHUDO

GHILQLWLRQV�JLYHQ�EXW�D�PDLQ�RQH�LV�WKDW�LI��DW�D�JHQHUDO

PHHWLQJ��RQH�SHUVRQ
V�YRWLQJ�ULJKWV�PHDQ�WKDW�SHUVRQ�FDQ

GLUHFW�WKH�RSHUDWLRQV�RI�WKH�FRPSDQ\��WKDW�SHUVRQ�KDV

FRQWURO�RI�WKH�FRPSDQ\��$�IXUWKHU�GHILQLWLRQ�LV�WKDW�WZR

FRPSDQLHV�DUH�FRQQHFWHG�LI�WKH�VDPH�SHUVRQ�KDV�FRQWURO�RI

ERWK�

,W�VKRXOG�EH�QRWHG�WKDW�WKLV�SURYLVLRQ�H[WHQGV�WR�VLWXDWLRQV

ZKHUH�WKH�VKDUHV�DUH�QRW�LQ�WKH�FRPSDQ\�WR�ZKLFK�WKH

HVWDWH�RU�LQWHUHVW�LQ�ODQG�LV�WUDQVIHUUHG�

$�WUDQVIHU�PDGH�IURP�D�FRQQHFWHG�SHUVRQ�WR�D�FRQQHFWHG

FRPSDQ\�PD\�EH�PDGH�IRU�QR�FRQVLGHUDWLRQ�RU�DW

XQGHUYDOXH��,Q�WKHVH�FLUFXPVWDQFHV�GXW\�LV�FKDUJHG�RQ�WKH

RSHQ�PDUNHW�YDOXH�RI�WKH�SURSHUW\�DW�WKH�GDWH�RI�WUDQVIHU�
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