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*UHHFH��$�IUDQFKLVH�GLVFORVXUH�ODZ�LV�VRRQ�H[SHFWHG

%\��<DQRV�*UDPDWLGLV�RI�%DKDV��*UDPDWLGLV�	�3DUWQHUV�
0U��*UDPDWLGLV�LV�DOVR�D�PHPEHU�RI�WKH�/HJDO�&RPPLWWHH�

RI�WKH�(XURSHDQ�)UDQFKLVH�)HGHUDWLRQ
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)RU�WKH�ODVW�WZR�\HDUV�WKH�*UHHN�*RYHUQPHQW�H[SORUHV�WKH�TXHVWLRQ�DV�WR�
ZKHWKHU�IUDQFKLVLQJ�VKRXOG�EH�UHJXODWHG�RU�QRW��7KHUH�LV�D�KLVWRU\�EHKLQG�WKLV�
TXHVWLRQ��0RUH�VSHFLILFDOO\�WKHUH�KDV�EHHQ�D�OLQH�RI�FDVHV�ZKHUH�IUDQFKLVHHV�
VXIIHUHG�VHYHUH�GDPDJHV�DV�D�UHVXOW�RI�IUDXGXOHQW�EHKDYLRU�RI�VRPH�
IUDQFKLVRUV��7KH�PDLQ�SUREOHPV�KDYH�EHHQ�LGHQWLILHG�LQ�WKH�SUH�FRQWUDFWXDO�
VWDJH�RI�WKH�UHODWLRQVKLS�ZKHUH�IUDQFKLVRUV�HLWKHU�SUHVHQWHG�RQ�SXUSRVH�WR�
SURVSHFWLYH�IUDQFKLVHHV�D�IXOO\�VXSSRUWHG�EXVLQHVV�RSSRUWXQLW\��ZKLOH�DW�WKH�
VDPH�WLPH�WKH�VLWXDWLRQ�ZDV�IDU�GLIIHUHQW� LQ�RUGHU�WR�JDLQ�LOOHJDO�SURILW��RU�
RPLWWHG�WR�SUHVHQW�WKH�UHDO�EDFNJURXQG�RI�WKH�EXVLQHVV�SUHSRVLWLRQ�IRU�WKH�
VDPH�UHDVRQ�

7KH�LPSDFW�RI�VXFK�IDLOXUH�FDVHV�RQ�WKH�PDUNHW�KDV�EHHQ�VXEVWDQWLDO�DQG�WKH�
UHSXWDWLRQ�RI�IUDQFKLVLQJ�KDV�EHHQ�EDGO\�KDUPHG��7KH�0LQLVWU\�RI�
'HYHORSPHQW�RI�WKH�*UHHN�*RYHUQPHQW�LQ�FRRSHUDWLRQ�ZLWK�WKH�)UDQFKLVH�
$VVRFLDWLRQ�RI�*UHHFH�DUH�QRZ�ORRNLQJ�IRU�D�QHZ�ODZ�WR�UHJXODWH�IRU�WKH�ILUVW�
WLPH�WKH�SUH�FRQWUDFWXDO�VWDJH�RI�WKH�IUDQFKLVH�UHODWLRQVKLS�

$�GUDIW�KDV�DOUHDG\�EHHQ�SURGXFHG�DQG�VDPH�KDV�EHHQ�VXEPLWWHG�WR�WKH�
%RDUG�RI�'LUHFWRUV�RI�WKH�)UDQFKLVH�$VVRFLDWLRQ�RI�*UHHFH�IRU�LWV�LQLWLDO�
FRPPHQWV�

7KH�QHZ�ODZ�LV�H[SHFWHG�WR�LQFOXGH�GHILQLWLRQV�RI�IUDQFKLVLQJ��IUDQFKLVH�
FRQWUDFW��NQRZ�KRZ��HQWU\�IHH��UR\DOWLHV��DQG�VHUYLFHV��

$V�WKH�GUDIW�LV�EDVHG�RQ�WKH�,WDOLDQ�ODZ�UHJXODWLQJ�IUDQFKLVLQJ��WKH�GHILQLWLRQV�
DUH�H[SHFWHG�WR�KDYH�DV�IROORZV�

���³)UDQFKLVLQJ �́LV�D�FRQWLQXRXV�FRPPHUFLDO�FRRSHUDWLRQ�EHWZHHQ�WZR�
OHJDOO\�DQG�HFRQRPLFDOO\�LQGHSHQGHQW�SDUWLHV�EDVHG�RQ�D�FRQWUDFW�
ZKHUHE\�WKH�RQH�FRQWUDFWLQJ�SDUW\��³WKH�IUDQFKLVRU´��JUDQWV�WR�WKH�
RWKHU�FRQWUDFWLQJ�SDUW\��³WKH�IUDQFKLVHH´���DJDLQVW�FRQVLGHUDWLRQ��WKH�
OLFHQVH�WR�XVH�D�VHW�RI�LQWHOOHFWXDO�DQG�LQGXVWULDO�SURSHUW\�ULJKWV�
LQFOXGLQJ�WUDGHPDUNV��WUDGH�QDPHV��GLVWLQFWLYH�VLJQV��LQGXVWULDO�GHVLJQV��
NQRZ�KRZ��SDWHQWV��FRPPHUFLDO�VHFUHWV�DQG��ILQDOO\��WHFKQLFDO�DQG�
FRPPHUFLDO�FRQVXOWLQJ�DQG�DVVLVWDQFH��%\�WKH�IUDQFKLVH�FRQWUDFW��WKH�
IUDQFKLVHH�PD\�RSHUDWH�LQ�D�VSHFLILF�JHRJUDSKLFDO�WHUULWRU\�RU�SRLQW�
DLPLQJ�DW�WKH�GLVWULEXWLRQ�RI�VSHFLILF�JRRGV�DQG�RU�WKH�SURYLVLRQ�RI�
VSHFLILF�VHUYLFHV��)UDQFKLVLQJ�LV�D�VXL�JHQHULV�UHODWLRQVKLS�QRW�WR�EH�
FRQIXVHG�ZLWK�RU�FRQQHFWHG�WR�RWKHU�PHWKRGV�RI�GLVWULEXWLRQ��
FRPPHUFLDO�DJHQF\�DQG�HPSOR\PHQW�HLWKHU�E\�DQDORJ\�RU�E\�DQ\�RWKHU�
PHWKRG�RI�LQWHUSUHWDWLRQ�

���7KH�IUDQFKLVH�FRQWUDFW�PD\�EH�UHODWHG�WR�DQ\�ILHOG�RI�HFRQRPLF�DFWLYLW\�
���,Q�WKH�IUDQFKLVH�FRQWUDFW�
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�D�³NQRZ�KRZ´�PHDQV�D�VHW�RI�SDWHQWHG�SUDFWLFDO�LQIRUPDWLRQ��
UHVXOWLQJ�IURP�WKH�H[SHULHQFH�RI�DQG�WHVWLQJ�E\�WKH�IUDQFKLVRU�
ZKLFK�LV�VHFUHW��VXEVWDQWLDO�DQG�LGHQWLILHG�
�DD��³VHFUHẂ �PHDQV�WKDW�WKH�NQRZ�KRZ��DV�D�VHW�RI�LQIRUPDWLRQ�
RU�LQ�WKH�SUHFLVH�FRQILJXUDWLRQ�DQG�DVVHPEO\�RI�LWV�FRPSRQHQWV��
LV�QRW�JHQHUDOO\�NQRZQ�RU�HDVLO\�DFFHVVLEOH�
�EE��³VXEVWDQWLDO´�PHDQV�WKDW�WKH�NQRZ�KRZ�LQFOXGHV�
LQIRUPDWLRQ�ZKLFK�LV�RI�LPSRUWDQFH�IRU�WKH�IUDQFKLVHH�IRU�WKH�
SXUSRVH�RI�XVH��VDOH�RU�GLVWULEXWLRQ�RI�JRRGV�DQG�VHUYLFHV�
LGHQWLILHG�XQGHU�WKH�DJUHHPHQW�
�FF��³LGHQWLILHG �́PHDQV�WKDW�WKH�NQRZ�KRZ�PXVW�EH�GHVFULEHG�LQ�
D�VXIILFLHQWO\�FRPSUHKHQVLYH�PDQQHU�VR�DV�WR�PDNH�LW�SRVVLEOH�WR�
YHULI\�WKDW�LW�IXOILOV�WKH�FULWHULD�RI�VHFUHF\�DQG�VXEVWDQWLDOLW\�

�E�³HQWU\�IHH´�PHDQV�D�IL[�DPRXQW�RI�PRQH\�HLWKHU�REYLRXVO\�
UHODWHG�WR
HFRQRPLF�YDOXH�DQG�WR�WKH�SRWHQWLDO�GHYHORSPHQW�RI�WKH�V\VWHP��
RU�UHSUHVHQWLQJ�WKH�SUH�FRQWUDFWXDO�FRVW�RI�WKH�IUDQFKLVRU�IRU�
HYHU\�QHZ�IUDQFKLVH�FRQWUDFW��RU�ILQDOO\��EHLQJ�D�FRPELQDWLRQ�RI�
ERWK��ZKLFK�LV�SDLG�E\�WKH�IUDQFKLVHH�DW�WKH�PRPHQW�WKH�
IUDQFKLVH�FRQWUDFW�LV�VLJQHG�

�F� ³UR\DOWLHV �́PHDQV�D�IHH�IRU�WKH�OLFHQVLQJ�RI�WKH�IUDQFKLVH�DV�D�VHW�
RI�ULJKWV��RU�IRU�WKH�SURYLVLRQ�RI�VHUYLFHV�WR�WKH�IUDQFKLVHH�E\�WKH�
IUDQFKLVRU�RU�IRU�ERWK�LQ�FRPELQDWLRQ��HLWKHU�E\�PHDQV�RI�D�IL[�
UDWH�WR�EH�SDLG�SHULRGLFDOO\�LQ�IL[�UDWHV��RU�E\�PHDQV�RI�D�
SHUFHQWDJH�UHTXLUHG�E\�WKH�IUDQFKLVRU�WR�WKH�IUDQFKLVHH�DQG�
UHODWHG�HLWKHU�WR�WKH�DQQXDO�EXVLQHVV�WXUQRYHU�RU�WR�WKH�WRWDO�
DPRXQW�RI�DQQXDO�SXUFKDVHV�RI�WKH�ODWWHU�

�G�³JRRGV´�PHDQV�JRRGV�PDQXIDFWXUHG�RU�VXSSOLHG�E\�WKH�
IUDQFKLVRU�RU�DFFRUGLQJ�WR�KLV�LQVWUXFWLRQV�DQG�PDUNHG�ZLWK�WKH�
IUDQFKLVRU¶V�QDPH�

�H�³VHUYLFHV´�PHDQV�WKH�VHUYLFHV�DV�VDPH�DUH�GHILQHG�DQG�
PHQWLRQHG�LQ�WKH�IUDQFKLVH�FRQWUDFW�ZKLFK�DUH�SURYLGHG�E\�WKH�
IUDQFKLVRU�WR�WKH�FRQVXPHUV�

7KH�SURYLVLRQV�UHJDUGLQJ�WKH�IUDQFKLVH�FRQWUDFW�DV�ZHOO�DV�WKH�WRWDO�SURYLVLRQV�
RI�WKH�ODZ�DUH�H[SHFWHG�WR�DSSO\�DOVR�

�D�WR�WKH�PDVWHU�IUDQFKLVH�DJUHHPHQW��ZKHUHE\�DQ�XQGHUWDNLQJ��³WKH�
IUDQFKLVRÚ ��JUDQWV�WR�WKH�RWKHU�RQH��³WKH�PDVWHU�IUDQFKLVHH´��EHLQJ�D�
OHJDOO\�DQG�HFRQRPLFDOO\�LQGHSHQGHQW�IURP�WKH�IRUPHU��DJDLQVW�D�GLUHFW�
RU�LQGLUHFW�FRQVLGHUDWLRQ��WKH�OLFHQVH�WR�RSHUDWH�D�IUDQFKLVH�HLWKHU�DORQH�
RU�E\�VWLSXODWLQJ�IUDQFKLVH�DJUHHPHQWV�ZLWK�WKLUG�SDUWLHV�
�³IUDQFKLVHHV́ �ZLWKLQ�D�VSHFLILF�JHRJUDSKLF�WHUULWRU\��DQG

�E�WR�WKH�FRUQHU�IUDQFKLVLQJ��ZKHUHE\�WKH�IUDQFKLVHH�XQGHUWDNHV LWV�
H[FOXVLYH�FRPPHUFLDO�DFWLYLW\�DW�D�VSDFH�ZKLFK�LV�SDUW�RI�D�ODUJHU�VSDFH�
FRQWUDFWXDOO\�GHGLFDWHG�IRU�WKLV�SXUSRVH�WR�WKH�IUDQFKLVHH�
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�$V�WR�WKH�IRUP�RI�WKH�IUDQFKLVH�FRQWUDFW�LW�LV�H[SHFWHG�WKDW�VDPH�PXVW�EH�
FRQFOXGHG�LQ�ZULWLQJ��RWKHUZLVH�LW�LV�QXOO�DQG�YRLG�

7KHUH�LV�D�ORQJ�GLVFXVVLRQ�DV�WR�WKH�LQWHQWLRQ�RI�WKH�OHJLVODWRU�WR�SURYLGH�
WKDW�IRU�D�IUDQFKLVRU�WR�VHW�XS�D�IUDQFKLVH�QHWZRUN�KH�PXVW�KDYH�WHVWHG�KLV�
V\VWHP�RQ�WKH�PDUNHW�IRU�D�UHDVRQDEOH�SHULRG�RI�WLPH�DQG�ZLWK�DW�OHDVW�
RQH�RXWOHW�RSHUDWHG�HLWKHU�E\�WKH�IUDQFKLVRU�RU�E\�DQRWKHU�WKLUG�SDUW\��7KH�
TXHVWLRQ�LV�ZKDW�³UHDVRQDEOH�WLPH´�PHDQV�DQG�KRZ�VDPH�VKDOO�EH�
LQWHUSUHWHG�E\�FRXUWV��7KH�VDPH�REOLJDWLRQ�DSSO\�DOVR�WR�WKH�PDVWHU�
IUDQFKLVHH�

)XUWKHU�LI�WKH�FRQWUDFW�LV�GHILQHG�IRU�D�OLPLWHG�WHUP��WKH�IUDQFKLVRU�VKRXOG�
JUDQW�WKH�IUDQFKLVHH�D�PLQLPXP�WHUP EHFDXVH�RI�WKH�LPSRUWDQFH�DQG�WKH�
SRWHQWLDO�RI�WKH�UHODWLRQVKLS�ZKLFK�ZRXOG�DOORZ�WKH�IUDQFKLVHH�WR�DPRUWL]H
KLV�LQYHVWPHQWV��DQG�LQ�DQ\�FDVH�QRW�VKRUWHU�WKDQ�WKUHH�\HDUV��H[FHSW�LQ�
WKH�FDVH�RI�HDUOLHU�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�GXH�WR�RQH�RI�WKH�SDUWLHV�QRW�
IXOILOOLQJ�KLV�FRQWUDFWXDO�REOLJDWLRQV�
,W�LV�H[SHFWHG�WKDW�WKH�QHZ�ODZ�VKDOO�SURYLGH�WKDW�WKH�IUDQFKLVH�FRQWUDFW�
VKRXOG�LQFOXGH�DW�OHDVW�WKH�IROORZLQJ�

�D�WKH�ILQDQFLDO�REOLJDWLRQV�RI�WKH�IUDQFKLVHH�YLV�a�YLV�WKH�IUDQFKLVRU
WKDW�WKH�IUDQFKLVHH�VKDOO�XQGHUWDNH�EHIRUH�WKH�FRPPHQFHPHQW�
RI�KLV�DFWLYLW\�DQG�DOVR�GXULQJ�WKH�FRQWUDFWXDO�WHUP�

�E�WKH�ZD\�RI�FDOFXODWLQJ�DQG�SD\LQJ�WKH�UR\DOWLHV��SRVVLEOH�
DGYHUWLVLQJ�H[SHQVHV�DQG�RWKHU�RQH�RII�RU�SHULRGLFDO�SD\PHQWV�
WR�WKH�IUDQFKLVRU��DV�ZHOO�DV�D�SRVVLEOH�LQGLFDWLRQ�RI�PLQLPXP�
WXUQRYHU�WKDW�WKH�IUDQFKLVHH�VKRXOG�DFKLHYH�

�F� WKH�SRVVLEOH�H[FOXVLYH�WHUULWRULDO�ULJKWV�DFFRUGHG�WR�WKH�
IUDQFKLVHH��WHUULWRULDO�H[FOXVLYLW\��HLWKHU�LQ�FRPSDULVRQ�WR�RWKHU�
IUDQFKLVHHV�RI�WKH�V\VWHP��RU�LQ�FRPSDULVRQ�WR�SRVVLEOH�VDOHV�
QHWZRUNV�RU�VDOHV�SRLQWV�RSHUDWLQJ�GLUHFWO\�E\�WKH�IUDQFKLVRU�

�G�WKH�GHWDLOV�RI�WKH�NQRZ�KRZ�SURYLGHG�E\�WKH�IUDQFKLVRU�WR�WKH�
IUDQFKLVHH�

�H�WKH�HYHQWXDO�FULWHULD�WR�DFNQRZOHGJH�WKH�FRQWULEXWLRQ�RI�NQRZ�
KRZ�E\�WKH�IUDQFKLVHH�WR�WKH�FUHDWLRQ�DQG�HYROXWLRQ�RI�NQRZ�
KRZ��ZKLFK��KRZHYHU��GR�QRW�DQQXO�WKH�EDVLF�SULQFLSOH�WKDW�WKH�
HYROXWLRQ�RI�DQ\�NLQG�RI�NQRZ�KRZ�EHFRPHV�DQ�LQWHJUDO�SDUW�RI�
WKH�IUDQFKLVRU¶V�V\VWHP�

�I� WKH�FRQGLWLRQV�IRU�WKH�FRQWUDFW¶V�UHQHZDO��WHUPLQDWLRQ�RU�
DVVLJQPHQW��DQG

�J�WKH�SRVW�FRQWUDFWXDO�REOLJDWLRQV�RI�WKH�FRQWUDFWLQJ�SDUWLHV�

$V�WR WKH�SUH�FRQWUDFWXDO�REOLJDWLRQV�RI�WKH�IUDQFKLVRU�LW�LV�H[SHFWHG�WKDW�WKH�
IROORZLQJ�REOLJDWLRQV�VKDOO�EH�LQFOXGHG�

���$W�OHDVW�WKLUW\�GD\V�EHIRUH�WKH�VWLSXODWLRQ�RI�D�IUDQFKLVH�FRQWUDFW��WKH�
IUDQFKLVRU�PXVW�SURYLGH�WKH�SURVSHFWLYH�IUDQFKLVHH�ZLWK�D�VWDQGDUG�
W\SH�2IIHULQJ�0HPRUDQGXP�LQFOXGLQJ�D�IXOO�FRS\�RI�WKH�IUDQFKLVH�
FRQWUDFW�WR�EH�VLJQHG�WRJHWKHU�ZLWK�WKH�IROORZLQJ�DQQH[HV��H[FHSW�
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WKRVH�IRU�ZKLFK�REMHFWLYH�DQG�VSHFLILF�FRQILGHQWLDOLW\�UHTXLUHPHQWV�
H[LVW��ZKLFK��KRZHYHU��VKDOO�EH�PHQWLRQHG�LQ�WKH�FRQWUDFW�E\�QDPH�
�D�EDVLF�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�IUDQFKLVRU�WR�LQFOXGH�KLV�
FRUSRUDWH�QDPH��FRSLHV�RI�WKH�EDODQFH�VKHHWV�RI�WKH�IUDQFKLVRU�
RI�WKH�WKUHH�ODVW�\HDUV�RU�VLQFH�WKH�FRPPHQFHPHQW�RI�KLV�
DFWLYLW\�LI�RSHUDWLQJ�IURP�OHVV�WKDQ�WKUHH�\HDUV��FRUSRUDWH�DQG�
WD[�JRRG�VWDQGLQJ�DQG��LQ�FDVH�RI�D�QRQ�UHVLGHQW�IUDQFKLVRU�RQO\�
D�FHUWLILFDWH�RI�JRRG�VWDQGLQJ��WKH�RUJDQL]DWLRQDO�VWUXFWXUH�RI�WKH�
IUDQFKLVRU��WKH�H[SHULHQFH�RI�KLV�SHUVRQQHO�DQG�WKH�GHWDLOV�RI�WKH�
VHUYLFHV�SURYLGHG�E\�WKH�IUDQFKLVRU�E\�PHDQV�RI�WHFKQLFDO�DQG�
FRPPHUFLDO�VXSSRUW��FUHDWLRQ�DQG�GHFRUDWLRQ�RI�WKH�VDOHV�SRLQW�
DQG��ILQDOO\��WUDLQLQJ�

�E�LQIRUPDWLRQ�UHODWLQJ�WR��DD��WUDGHPDUNV�XVHG�E\�WKH�IUDQFKLVRU�LQ�
WKH�IUDPH�RI�KLV�IUDQFKLVH�V\VWHP�WR�LQFOXGH�WKHLU�UHJLVWUDWLRQ�RU�
ILOLQJ�ZLWK�WKH�7UDGHPDUNV�$XWKRULW\�RI�WKH�0LQLVWU\�RI�
'HYHORSPHQW��RU�WKH�OLFHQVH�E\�ZKLFK�WKLUG�RZQHUV�RI�
WUDGHPDUNV�DVVLJQHG�VDPH�WR�WKH�IUDQFKLVRU��RU��ILQDOO\��DQ\�
GRFXPHQW�HYLGHQFLQJ�VSHFLILF�XVH�RI�D�WUDGHPDUN�LQ�WKH�IUDPH�RI�
WKH�IUDQFKLVH�V\VWHP���EE��FRPPHUFLDO�QDPHV��GLVWLQFWLYH�WLWOHV��
LQGXVWULDO�GHVLJQV�DQG�SDWHQWV�XVHG�E\�WKH�IUDQFKLVRU�LQ�WKH�
IUDPH�RI�WKH�IUDQFKLVH�V\VWHP�WR�LQFOXGH�WKHLU�UHJLVWUDWLRQ�RU�
ILOLQJ�ZLWK�WKH�DSSURSULDWH�$XWKRULWLHV�WKHUHIRUH�ZKHUH�LW�LV�HLWKHU�
QHFHVVDU\�RU�SRVVLEOH�

�F� DQ�DQDO\WLFDO�DQG�V\QWKHWLF�GHVFULSWLRQ�RI�WKH�HOHPHQWV�
FKDUDFWHUL]LQJ�WKH�V\VWHP�DQG�WKH�DFWLYLW\�RI�WKH�RSHUDWLQJ�
IUDQFKLVH�

�G�D�OLVW�RI�WKH�IUDQFKLVHHV�FXUUHQWO\�RSHUDWLQJ�LQ�WKH�QHWZRUN�DV�
ZHOO�DV�D�OLVW�RI�WKH�IUDQFKLVRU¶V�GLUHFW�RXWOHWV�

�H�LQGLFDWLRQ�RI�WKH�YDULDWLRQ��\HDU�E\�\HDU��RI�WKH�QXPEHU�RI�
IUDQFKLVHHV��LQFOXGLQJ�WKHLU�SODFH�RI�RSHUDWLRQ�LQ�WKH�ODVW�WKUHH�
\HDUV�RU�IURP�WKH�GDWH�RI�VHWWLQJ�XS�WKH�IUDQFKLVRU¶V�EXVLQHVV��LI�
WKLV�ZDV�IURP�OHVV�WKDQ�WKUHH�\HDUV�EHIRUH�

�I� DPRXQW�DQG�GHVFULSWLRQ�RI�WKH�LQLWLDO�DYHUDJH�LQYHVWPHQW�RI�WKH�
IUDQFKLVHH�

�J�D�VKRUW�GHVFULSWLRQ�RI�DQ\�MXGLFLDO�RU�DUELWUDO�SURFHHGLQJV�UDLVHG�
LQ�UHODWLRQ�WR�WKH�IUDQFKLVH�V\VWHP�HLWKHU�UDLVHG�E\�IUDQFKLVHHV�
RU�WKLUG�SDUWLHV�RU�SXEOLF�DXWKRULWLHV�DJDLQVW�WKH�IUDQFKLVRU��RU�
FORVHG�GXULQJ�WKH�ODVW�WKUHH�\HDUV�LQ�UHODWLRQ�HLWKHU�WR�WKH�
FKDOOHQJLQJ�RI�RZQHUVKLS�RYHU�WKH�LQWHOOHFWXDO�RU�FRPPHUFLDO�
ULJKWV�RU�WKH�FRS\ULJKW�DWWDFKHG�WR�WKH�V\VWHP�RI�WKH�IUDQFKLVRU��
RU�WR�WKH�YLRODWLRQ�RI�WKH�OHJLVODWLRQ�RI�DQ\�FRXQWU\�UHODWLQJ�WR�
SULYDWH�GDWD�DQG�WHUURULVP�

���7KH�DERYH�REOLJDWLRQV�XQGHU�SDUDJUDSK���LWHPV��D����E����F����G��DQG�
�H� DUH�H[SHFWHG�WR�DSSO\�WR�WKH�PDVWHU�IUDQFKLVHH�YLV�a�YLV�WKH�
SURVSHFWLYH�IUDQFKLVHH��QR�PDWWHU�LI�WKH�IUDQFKLVH�FRQWUDFW�LV�JRYHUQHG�
RU�QRW�E\�*UHHN�ODZ��KRZHYHU� � LQ�UHODWLRQ�WR�WKH�REOLJDWLRQV�RI�
SDUDJUDSK���LWHP��I��WKH�PDVWHU�IUDQFKLVHH�LW�LV�H[SHFWHG�WR�KDYH�WKH�
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DGGLWLRQDO�REOLJDWLRQ�WR�LQFOXGH�LQ�WKH�LQIRUPDWLRQ�WKH�UHVSHFWLYH�DFWLYLW\�
RI�KLV�QRQ�UHVLGHQW�IUDQFKLVRU�RXWVLGH�*UHHFH�

���7KH�LPSRUWDQFH�RI�FRQILGHQWLDOLW\�LV�VXEVWDQWLDO�IRU�WKH�SURWHFWLRQ�RI�WKH�
IUDQFKLVRU¶V�NQRZ�KRZ��'XULQJ�WKH�SUH�FRQWUDFWXDO�SKDVH�RI�WKH�
UHODWLRQVKLS�EHWZHHQ�IUDQFKLVRU�DQG�SURVSHFWLYH�IUDQFKLVHH�DQG�EHIRUH�
WKH�GHOLYHU\�RI�WKH�6WDQGDUG�2IIHULQJ�0HPRUDQGXP�WR�WKH�SURVSHFWLYH�
IUDQFKLVHH��WKH�IUDQFKLVRU�PD\�DVN�WKH�SURVSHFWLYH�IUDQFKLVHH�WR�VLJQ�D�
FRQILGHQWLDOLW\�DJUHHPHQW�ERWK�LQ�UHODWLRQ�WR�WKH�QHJRWLDWLRQV�DQG�WR�
WKH�NQRZ�KRZ��DQG�VXFK�DJUHHPHQW�PD\�LQFOXGH�HYHU\�W\SH�RI�ODZIXO�
SHQDOWLHV�LQ�FDVH�RI�YLRODWLRQ�RI�LWV�SURYLVLRQV�E\�WKH�SURVSHFWLYH�
IUDQFKLVHH�DQG�VKDOO�EH�LQ�IXOO�IRUFH�QR�PDWWHU�LI�WKH�IUDQFKLVH�
DJUHHPHQW�VKDOO�EH�ILQDOO\�H[HFXWHG�RU�QRW�EHWZHHQ�WKH�SDUWLHV�
LQYROYHG�

���5HVLJQDWLRQ�RI�WKH�IUDQFKLVHH�IURP�KLV�ULJKWV�GHULYLQJ�IURP�WKH�DERYH�
LWHPV�����DQG�����PD\�QRW�EH�DJUHHG�EHWZHHQ�WKH�SDUWLHV�

$V�WR�WKH SUH�FRQWUDFWXDO�EHKDYLRU�REOLJDWLRQV�RI�WKH�SDUWLHV��WKH�IROORZLQJ�
REOLJDWLRQV�DUH�H[SHFWHG�WR�EH�LQFOXGHG�LQ�WKH�QHZ�ODZ�

���'XULQJ�WKH�SUH�FRQWUDFWXDO�SHULRG�WKH�IUDQFKLVRU�PXVW�EHKDYH�WRZDUGV�
WKH�SURVSHFWLYH�IUDQFKLVHH�ZLWK�OR\DOW\��IDLUQHVV�DQG�JRRG�IDLWK�DQG�
WLPHO\�SURYLGH�WKH�SURVSHFWLYH�IUDQFKLVHH�ZLWK�DQ\�GDWD�DQG�
LQIRUPDWLRQ�WKDW�WKH�ODWWHU�VKRXOG�KROG�DV�QHFHVVDU\�RU�XVHIXO�IRU�WKH�
SXUSRVHV�RI�HQWHULQJ�LQWR�WKH�IUDQFKLVH�FRQWUDFW�XQOHVV�LQ�FDVH�RI�
REMHFWLYHO\�FRQILGHQWLDO�LQIRUPDWLRQ�RU�LI�D�GLVFORVXUH�ZRXOG�YLRODWH�WKLUG�
SDUWLHV¶�ULJKWV�

���7KH�IUDQFKLVRU�PXVW�MXVWLI\�WR�WKH�SURVSHFWLYH�IUDQFKLVHH�DQ\�SRVVLEOH�
IDLOXUH�LQ�GLVFORVLQJ�WKH�LQIRUPDWLRQ�DQG�GDWD�WKDW�KDG�EHHQ�UHTXHVWHG�
E\�WKH�IUDQFKLVHH�

���7KH�SURVSHFWLYH�IUDQFKLVRU�PXVW�EHKDYH�WRZDUGV�WKH�SURVSHFWLYH�
IUDQFKLVHH�ZLWK�OR\DOW\��IDLUQHVV�DQG�JRRG�IDLWK�DQG�WLPHO\�SURYLGH�WKH�
IUDQFKLVRU�ZLWK�DQ\�GDWD�DQG�LQIRUPDWLRQ�WKDW�WKH�ODWWHU�VKRXOG�KROG�DV�
QHFHVVDU\�RU�XVHIXO�IRU�WKH�SXUSRVHV�RI�HQWHULQJ�LQWR�WKH�IUDQFKLVH�
FRQWUDFW�HYHQ�LI�QRW�H[SUHVVO\�UHTXHVWHG�E\�WKH�IUDQFKLVRU�

)XUWKHU��WKH�PDVWHU�IUDQFKLVHH�LV�H[SHFWHG�WR�KDYH�WKH�REOLJDWLRQ�WR�LQIRUP�
WKH�QRQ�UHVLGHQW�IUDQFKLVRU�RI�WKH�REOLJDWLRQV�WKDW�WKH�ODWWHU�KDV�SXUVXDQW�WR�
WKH�SURYLVLRQV�RI�WKH QHZ�ODZ�

7KH�QHZ�ODZ�LV�H[SHFWHG�WR �SURYLGH�IRU�SRVW�WHUP�DQG�QRQ�FRPSHWH�
FRQWUDFWXDO�REOLJDWLRQ��0RUH�VSHFLILFDOO\�DV�WR�SRVW�WHUP�QRQ�FRPSHWH�
REOLJDWLRQ��WKH�IROORZLQJ�GHILQLWLRQ�LV�H[SHFWHG�WR�EH�LQFOXGHG�

³3RVW�WHUP�QRQ�FRPSHWH�REOLJDWLRQ �́PHDQV�WKH�DJUHHPHQW�SURYLGLQJ�IRU�WKH�
OLPLWDWLRQ�RI�WKH�FRPPHUFLDO�DFWLYLWLHV�RI�WKH�IUDQFKLVHH�DIWHU�WKH�H[SLUDWLRQ�RU�
WKH�WHUPLQDWLRQ�RI�WKH�IUDQFKLVH�DJUHHPHQW�
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WRJHWKHU�ZLWK�D�SURYLVLRQ�SURYLGLQJ�WKDW�VXFK�REOLJDWLRQ�VKDOO�EH�YDOLG�LQ�
FDVH�RI�WKH�IROORZLQJ�FXPXODWLYH�FRQGLWLRQV�

�D�LW�KDV�EHHQ�DJUHHG�LQ�ZULWLQJ�
�E�LW�UHODWHV�WR�JRRGV�RU�VHUYLFHV�FRPSHWLWLYH�WR�WKRVH�RI�WKH�
IUDQFKLVH�DJUHHPHQW�

�F� LW�UHODWHV�WR�WKH�SRLQW�ZKHUH�WKH�IUDQFKLVHH�ZDV�SUDFWLFLQJ�KLV�
FRPPHUFLDO�DFWLYLW\�IRU�WKH�GXUDWLRQ�RI�WKH�IUDQFKLVH�DJUHHPHQW�

�G�LW�LV�QHFHVVDU\�IRU�WKH�SURWHFWLRQ�RI�NQRZ�KRZ�OLFHQVHG�WR�WKH�
IUDQFKLVHH�E\�WKH�IUDQFKLVRU�IRU�XVH�GXULQJ�WKH�IUDQFKLVH�
DJUHHPHQW�

�H�LW�LV�OLPLWHG�WR�RQH�\HDU�IROORZLQJ�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�
WKH�IUDQFKLVH�DJUHHPHQW�

$V�WR�WKH�QRQ�FRPSHWH�FRQWUDFWXDO�REOLJDWLRQ�ZH�DUH�H[SHFWLQJ�WR�VHH�WKH�
IROORZLQJ�GHILQLWLRQ�RI�VXFK�REOLJDWLRQ�

³1RQ�FRPSHWH�FRQWUDFWXDO�REOLJDWLRQ �́PHDQV�WKH�DJUHHPHQW�SURYLGLQJ�IRU�WKH�
OLPLWDWLRQ�RI�WKH�DELOLW\�RI�WKH�IUDQFKLVHH�ERWK�LQ�UHODWLRQ�WR�WKH�SXUFKDVH�DQG�
GLVSRVLWLRQ�RI�JRRGV�RU�VHUYLFHV�FRPSHWLWLYH�WR�WKRVH�RI�WKH�IUDQFKLVH�
DJUHHPHQW��DQG�LQ�UHODWLRQ�WR�WKH�VRXUFH�RI�VXSSO\�RI�VXFK�JRRGV�RU�VHUYLFHV�

�WRJHWKHU�ZLWK�D�SURYLVLRQ�VWLSXODWLQJ�WKDW�WKH�QRQ�FRPSOHWH�FRQWUDFWXDO�
REOLJDWLRQ�VKDOO�EH�YDOLG�LQ�WKH�FDVH�RI�WKH�IROORZLQJ�FXPXODWLYH�FRQGLWLRQV�

�D�LW�KDV�EHHQ�DJUHHG�LQ�ZULWLQJ�
�E�LW�UHODWHV�WR�WKH�OLPLWDWLRQ�RI�WKH�DELOLW\�RI�WKH�IUDQFKLVHH�WR�
SXUFKDVH�DQG�GLVSRVH�JRRGV�RU�VHUYLFHV�FRPSHWLWLYH�WR�WKRVH�RI�
WKH�IUDQFKLVH�DJUHHPHQW�DQG�RU�UHODWHV�WR�WKH�OLPLWDWLRQ�RI�WKH�
DELOLW\�RI�WKH�IUDQFKLVHH�WR�SXUFKDVH�DQG�GLVSRVH�WKH�JRRGV�RU�
VHUYLFHV�VXSSOLHG�WR�KLP�E\�VXSSOLHUV�RWKHUV�WKDQ�WKH�IUDQFKLVRU�
RU�WKH�VXSSOLHUV�LQGLFDWHG�E\�WKH�IUDQFKLVRU�

�F� WKH�GXUDWLRQ�RI�VXFK�REOLJDWLRQ�VKDOO�QRW�H[FHHG�WKH�GXUDWLRQ�RI�
WKH�IUDQFKLVH�DJUHHPHQW�DQG�LWV�SRVVLEOH�UHQHZDOV�

�G�LW�LV�SUDFWLFDOO\�GLIILFXOW�IRU�REMHFWLYH�TXDOLW\�UXOHV�WR�EH�GHILQHG�
EHFDXVH�RI�WKH�QDWXUH�RI�WKH�JRRGV�RU�VHUYLFHV�VXSSOLHG�

�H�WKH�VXSHUYLVLRQ�RI�WKH�FRPSOLDQFH�ZLWK�WKH�DERYH�UXOHV�E\�WKH�
IUDQFKLVRU�KDV�D�FRQVLGHUDEO\�KLJK�FRVW�GXH�WR�WKH�SRVVLEO\�ODUJH�
QXPEHU�RI�IUDQFKLVHHV�LQ�D�IUDQFKLVH�QHWZRUN�

�I� WKH�IUDQFKLVHH�LV�QRW�SURKLELWHG�IURP�SXUFKDVLQJ�WKH�JRRGV�RU�
VHUYLFHV�RI�WKH�IUDQFKLVH�DJUHHPHQW�IURP�RWKHU�IUDQFKLVHHV�RI�
WKH�VDPH�IUDQFKLVH�QHWZRUN�

)LQDOO\��WKH�SURYLVLRQV�RI�WKH�QHZ�ODZ�DUH�H[SHFWHG�WR�DSSO\�WR�DQ\�
IUDQFKLVH�DQG�PDVWHU�IUDQFKLVH�FRQWUDFW�RSHUDWLQJ�RQ�WKH�WHUULWRU\�RI�
*UHHFH�DW�WKH�HQWHULQJ�LQWR�IRUFH�RI�WKH�ODZ�DQG�WKDW�IUDQFKLVH�DQG�PDVWHU�
IUDQFKLVH�DJUHHPHQWV�WKDW�FDPH�LQWR�IRUFH�EHIRUH�WKH�HQWHULQJ�LQWR�IRUFH�
RI�WKH�ODZ�DQG�QRW�EHHQ�FRQFOXGHG�LQ�ZULWLQJ�VKRXOG�WDNH�WKH�ZULWLQJ�IRUP�
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ZLWKLQ�RQH�\HDU�IURP�WKH�GDWH�RI�HQWHULQJ�LQWR�IRUFH�RI�WKH�ODZ��$OVR�WKDW�
IUDQFKLVH�DQG�PDVWHU�IUDQFKLVH�DJUHHPHQWV�WKDW�KDYH�EHHQ�FRQFOXGHG�LQ�
ZULWLQJ�EHIRUH�WKH�GDWH�RI�HQWHULQJ�LQWR�IRUFH�RI�WKH�ODZ��VKRXOG�EH�SXW�LQ�
FRQIRUPLW\�ZLWK�WKH�SURYLVLRQV�RI�WKH�ODZ�LQ�FDVH�RI�GHYLDWLRQ�IURP�WKRVH�

7KH�LQWHUQDWLRQDO�EXVLQHVV�FRPPXQLW\�LV�TXLWH�DQ[LRXV�WR�EHFRPH�DZDUH�RI�
WKH�SURYLVLRQV�RI�WKH�QHZ�ODZ�DV�VDPH�VKDOO�GHWHUPLQH�ZKHWKHU�WKH�
H[LVWLQJ�DV�ZHOO�WKH�IXWXUH�DFWLYLWLHV�RI�IRUHLJQ�IUDQFKLVRUV�LQ�*UHHFH�VKDOO�
EH�DIIHFWHG�RU�QRW�


