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$V�SDUW�RI�WKH�((&�PRYHPHQW�WRZDUG�KDUPRQL]DWLRQ�
LQ�WKH�ILHOG�RI�LQGLUHFW�WD[DWLRQ��WKURXJK�WKH�VXEVWLWX�
W LRQ�RI �9$7�IRU � WKH �YDU LRXV �FXPXODW LYH � WXUQRYHU �
WD[HV���*UHHFH�XQGHUWRRN�WKH�REOLJDWLRQ�WR�LQWURGXFH�
WKH�9$7��EDVHG�RQ�WKH�((&�0RGHO��SULPDULO\�WKH��WK�
'LUHFWLYH�DV�ZHOO�DV�WKH��VW�DQG��QG�'LUHFWLYHV���LQ�
UHSODFHPHQW�RI�LWV�JHQHUDO�LQGLUHFW��WXUQRYHU� W\SH��
WD[HV�

7KH�9$7��DV�DGMXVWHG�E\�WKH�VSHFLDO�SURYLVLRQV�PDGH�
LQ�WKH�$FW�RI�$FFHVVLRQ��$UW�������$QQH[�9,,,��7LWOH�
, , � �	�$U W � ���� � �$QQH[ �;,, � �7 L W O H � , , � � � �ZDV � WR �EH �
HQDFWHG�RQ���-DQXDU\�������EXW�IRU�YDULRXV�DGPLQLVWUD�
WLYH�DQG�HFRQRPLF�UHDVRQV��LWV�LQWURGXFWLRQ�ZDV�LQL�
WLDOO\�SRVWSRQHG�XQWLO���-DQXDU\���������WK�'LUHFWLYH��
DQG�WKHQ�ILQDOO\�XQWLO���-DQXDU\���������VW�'LUHFWLYH��

2Q����-DQXDU\������WKH�0LQLVWHU�RI�)LQDQFH�VXEPLWWHG�
WKH�9$7�EL O O � WR � WKH�3DU O LDPHQW ���ZK LFK �ZDV � VXE �
VHTXHQWO\�DSSURYHG�E\�WKH�3DUOLDPHQWDU\�&RPPLWWHH�
RI�)LQDQFH�RQ����0D\�������SDVVHG�E\�WKH�3DUOLDPHQW�
RQ����-XO\������DQG�SXEOLVKHG�LQ�WKH�*RYHUQPHQW�
*D]HWWH�DV�/DZ������������**��������������ZKLFK�
WRRN�HIIHFW�RQ���-DQXDU\������

/LVW�RI�WHUPV�DQG�DEEUHYLDWLRQV�XVHG

� $UW� � $UWLFOH�RI�WKH�9$7�/DZ��XQOHVV�RWKHUZLVH�LQGLFDWHG�
� %7/ � %XOOHWLQ�RI�7D[�/HJLVODWLRQ�
� && � &LYLO�&RGH�
� &RP�&� � &RPPHUFLDO�&RGH�
� '(&� � 'UDIW�([SODQDWRU\�&LUFXODU�RQ�WKH�9$7�/DZ�LVVXHG�E\�WKH

0LQLVWU\�RI�)LQDQFH��DV�SXEOLVKHG�LQ�(;35(66��VSHFLDO�LVVXH�
�������������

� ** ���*RYHUQPHQW�*D]HWWH�
� ,5 ���,QWURGXFWRU\�5HSRLW�RI�WKH�9$7�ELOO�
� /� ���/DZ�
� /�'� ���/HJLVODWLYH�'HFUHH�
� 03 ���0LQXWHV�RI�WKH�3DUOLDPHQW��SDUOLDPHQWDU\�GHEDWHV��
� 3�'� ���3UHVLGHQWLDO�'HFUHH�
� 737 ��7UDQVWHU�RI�3URSHUW\��LPPRYDEOH��7D[��/������������
� 75& ��7D[���5HFRUGV���&RGH����3�2���������������**�����������������DV

DPHQGHG�E\�3�2������������**����������������
� 9$7 ��9DOXH�$GGHG�7D[�
� 9$7�/DZ

RU/DZ ���/DZ�1R�������������**��������������
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*UHHFH
V�V\VWHP�RI�LQGLUHFW�WD[DWLRQ�ZDV�YHU\�FRPSOL�
FDWHG�DQG�DQDFKURQLVWLF�DV�ZHOO�DV�FRXQWHU�SURGXFWLYH��
DV�PRVW�LQGLUHFW�WD[HV�ZHUH�RI�D�FXPXODWLYH��PXOWL�
VWDJH���FDVFDGH���QDWXUH�ZLWK�DOO�WKH�FRQVHTXHQW�QHJD�
WLYH�HIIHFWV�IURP�D�EXVLQHVV��HFRQRPLF�DQG�VRFLDO�SRLQW�
RI�YLHZ�

7KHUH�ZHUH�QXPHURXV�WD[HV��HDFK�ZLWK�PRUH�WKDQ�RQH�
UDWH�LPSRVHG�RQ�D�GLIIHUHQW�FDOFXODWLRQ�EDVH��DQG�WKHUH�
ZHUH�DOVR�GLIIHUHQW�SURFHGXUHV�IRU�WKH�DVVHVVPHQW�DQG�
FROOHFWLRQ�RI�HDFK�WD[��

�� $GRSWLRQ�RI�9$7

,Q�YLHZ�RI�WKH�DERYH��WKH�DGRSWLRQ�RI�9$7�VKRXOG�QRW�
EH�VHHQ�PHUHO\�DV�D�PDWWHU�RI�IXOILOOLQJ�D�FRQWUDFWXDO�
REOLJDWLRQ�WRZDUG�WKH�((&��EXW�DOVR�DV�D�PHDVXUH�RI�
KLVWRULF�VLJQLILFDQFH�FDOOHG�IRU�E\�WKH�XUJHQW�QHHG�WR�
PRGHUQL]H�DQG�VLPSOLI\�WKH�SUHVHQW��%\]DQWLQH� OLNH�
V\VWHP���PDNLQJ�LW�PRUH�FRQGXFLYH�WR�HFRQRPLF�DQG�
VRFLDO�GHYHORSPHQW��7KH�LQWURGXFWLRQ�RI�9$7��WKHUH�
IRUH��SUHVHQWHG�D�XQLTXH�RSSRUWXQLW\�WRZDUG�WKH�UHDOL�
]DWLRQ�RI�WKDW�JRDO��7KH�0LQLVWHU�RI�)LQDQFH�GHVFULEHG�
WKH�9$7�ELOO�LQ�WKH�3DUOLDPHQW�DV��WKH�PRVW�IXQGDPHQ�
WDO�ELOO��RQ�WD[�PDWWHUV�RI�WKH�ODVW�GHFDGH��ZKLFK��ZKHQ

�//�%���8QLYHUVLW\�RI�7KHVVDORQLNL��0DVWHUV�RI�/DZV��//�0���0�&�,���
LQ�LQWHUQDWLRQDO�OHJDO�EXVLQHVV�VWXGLHV�DQG�FRPSDUDWLYH�ODZ��1HZ�<RUN�
8QLYHUVLW\��1DVVRV�)HORQLV�LV�D�SUDFWLFLQJ�ODZ\HU�LQ�$WKHQV�ZKR�GHDOV�ZLWK�
EXVLQHVV��FRPPHUFLDO�FRUSRUDWH�ODZ��WD[DWLRQ��LQYHVWPHQWV�DQG�SURMHFWV��
FRQWUDFWV�IRU�LQWHUQDWLRQDO�DQG�GRPHVWLF�EXVLQHVV�WUDQVDFWLRQV��LQWHUQD�
WLRQDO�WUDGH�DQG�ILQDQFH��VKLS�ILQDQFH��PDULWLPH�ODZ�DQG�&RPPRQ�0DUNHW�
ODZ���$OO�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�DUWLFOH�LV�DV�RI�PLG�1RYHPEHU�
�����
�� 6HH�ER[��/LVW�RI�7HUPV�DQG�$EEUHYLDWLRQV�XVHG��
�� 
��,Q�FHUWDLQ�UHVSHFWV�WKH�SURYLVLRQV�RI�VXEVHTXHQW�'LUHFWLYHV�ZHUH�DOVR
WDNHQ�LQWR�DFFRXQW�LQ�GUDIWLQJ�WKH�ELOO��H�J��$UW����������VHH�WH[W�XQGHU
KHDGLQJ�������
6HH�DOVR��0LQLVWU\�RI�)LQDQFH���*HQHUDO�3ULQFLSOHV�RI�9$7�DQG�LWV�$SSOLFD�
WLRQ�LQ�*UHHFH���2FWREHU��������.��*LDQQRSRXORV���7KH�,QWURGXFWLRQ�RI�
9$7�LQ�*UHHFH���LQFOXGLQJ�DOVR�GHWDLOHG�ELEOLRJUDSK\�RQ�WKH�KLVWRU\�RI�
9$7�VLQFH��������%7/�1R�������$SULO��������DQG�.�=DFKDURSRXORV��,��
)RWRSRXORV�DQG�$��3DSDQDVWDVVDWRV���,QWURGXFWLRQ�WR�9$7���7KH�*UHHN�
9$7�%LOO���������
�� $FFRUGLQJ�WR�VWDWH�EXGJHW�VWDWLVWLFV��WKH�UHYHQXHV�IURP�LQGLUHFW�WD[HV
UHSUHVHQWHG�DERXW�����RI�WKH�WRWDO�WD[�UHYHQXHV�LQ������DQG�DERXW�����LQ
�����

���������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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SDVVHG���ZRXOG�EULQJ�UHYROXWLRQ�WR�WKH�LQGLUHFW�WD[D�
WLRQ�RI�WKH�FRXQWU\���
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$V�VDLG� � WKH�9$7�ZDV� LQWHQGHG�WR�UHSODFH� �RQ� WKH�
SULQFLSOH�RI�HTXDO�UHWXUQ���D�QXPEHU�RI�LQGLUHFW�FRQ�
VXPSWLRQ�WD[HV��PDLQO\�WKH�WXUQRYHU�WD[�DQG�VWDPS�
GXWLHV���DV�ZHOO�DV�FHUWDLQ�RWKHU�WD[HV��,Q�SDUWLFXODU��
DFFRUGLQJ�WR�$UW���������DV�RI���-DQXDU\������WKH�IRO�
ORZLQJ�WD[HV�ZHUH�DEROLVKHG�

�D� WXUQRYHU���WD[����/�������������DV���DPHQGHG���DQG

VXSSOHPHQWHG��RQ�WKH�WUDQVDFWLRQV�RI�$UW�����L �H�
GHOLYHU\�RI�JRRGV�DQG�VXSSO\�RI�VHUYLFHV��DV�ZHOO�DV
LPSRUWDWLRQ�RI�JRRGV��VHH�WH[W�XQGHU�KHDGLQJ��
EHORZ��

�E� VWDPS�GXWLHV��&RGH�RI�6WDPS�'XWLHV�/DZV��3�'�
RI����-XO\������DV�DPHQGHG�DQG�VXSSOHPHQWHG�
LPSRVHG�RQ�WKH�VDPH�WUDQVDFWLRQV�DV�PHQWLRQHG
XQGHU��D��DERYH��

F� SXEOLF�HQWHUWDLQPHQW�WD[��/�����������
G� WXUQRYHU� WD[�RQ�WREDFFR�SURGXFWV��$UW � � ����RI

/�������������
�H� WXUQRYHU�WD[�RQ�WUDQVSRUWDWLRQ�FRPSDQLHV��$UW�

�����F��RI�/�������������UDWLILHG�E\�/�������������
�I� VSHFLDO�VXJDU�FRQVXPSWLRQ�WD[��$UW�������RI�/������

������
�J� WD[�RQ�SHUVRQQHO�UHPXQHUDWLRQ�RI�LQGXVWULDO�DQG

KDQGLFUDIW�HQWHUSULVHV��$UW����RI�/�����������
�K��OX[XU\�WD[�RQ�HQWHUWDLQPHQW�DQG�OX[XULRXV�HVWDE�
OLVKPHQWV��/�'��������������L��FRQWULEXWLRQV�LQ�IDYRXU�
RI�WKH�)DUPHUV
�,QVXUDQFH

)XQG��2*$���$UW�����RI�/�����������DQG�$UW���
RI�/���������������M��DGGLWLRQDO�FRQVXPSWLRQ�WD[�

RQ�OX[XULRXV�LWHPV
�$UW�������RI�WKH�$FW�RI�/HJLVODWLYH�&RQWHQW�RI���
0D\�������UDWLILHG�E\�/��������������N��

FRQVXPSWLRQ���WD[HV���RQ���GRPHVWLFDOO\���SURGXFHG
VWDUFK�V\UXS��$UW����RI�/��������������RQ�ZD[HG
PDWHULDOV��/������������DQG�RQ�GHWHUJHQWV��$UW���
RI�/����������������DQG�����VSHFLDO�VDFFKDULQ�

FRQVXPSWLRQ�WD[��/�'��������
������/�'��RI����2FWREHU������DQG�$UW� ����RI
/������������

���%DVLF�GLIIHUHQFHV�EHWZHHQ�9$7�DQG�IRUPHU�
LQGLUHFW�WD[HV

7KH � S U LPD U\ � I H D W X U H � R I �9$7 � L V � � W K H � W D [ � F U HG L W �
PHFKDQLVP��WKURXJK�ZKLFK�WKH�WD[�UHPLWWHG�WR�WKH�
6WDWH�E\�DQ�HQWUHSUHQHXU��LQ�D�JLYHQ�WD[�SHULRG��LV�WKH�
GLIIHUHQFH�EHWZHHQ���D��WKH�WD[�LPSRVHG�RQ�WKH�HQWUH�
SUHQHXU
V�VDOHV��L�H��WKH�WD[�KH�FROOHFWHG�IURP�KLV�FXV�
WRPHUV� �ZKHWKHU� WKH�FXVWRPHUV�DUH�RWKHU�HQWUHSUH�
QHXUV�RU�RUGLQDU\�FRQVXPHUV���RXWSXW�9$7���DQG��E��
WKH�WD[�WKH�HQWUHSUHQHXU�KDV�SDLG�RQ�KLV�SXUFKDVHV�
��LQSXW�9$7������$V�D�UHVXOW � � WKH�HQWUHSUHQHXU�VXV�
WDLQV�QR�HFRQRPLF�EXUGHQ�RQ�KLV�LQSXWV��DQG�LQVWHDG�
WKH�HIIHFW�RI�WKH�FUHGLW�PHFKDQLVP�RSHUDWHV�WR�SXVK�WKH�
9$7�IRUZDUG�WKURXJK�WKH�SURGXFWLRQ�DQG�GLVWULEXWLRQ�
FKDLQ�WR�WKH�ILQDO�FRQVXPHU��ZKR�DEVRUEV�WKH�9$7�DV�
SDUW�RI�WKH�VDOHV�SULFH�DQG�UHFHLYHV�QR�FUHGLW�

7KH�FUHGLW�PHFKDQLVP�VHW�XS�XQGHU�WKH�9$7�V\VWHUU�
UHSUHVHQWV�WKH�PDLQ�FKDQJH�IURP�WKH�ROG�V\VWHP�RI�
LQGLUHFW�WD[DWLRQ��XQGHU�ZKLFK�WKH�VWDPS�GXWLHV�DQG�
WXUQRYHU�WD[�ZHUH�LPSRVHG�RQ�HDFK�VDOH�ZLWKRXW�DQ\�
GHGXFWLRQ�IRU�WD[HV�SDLG�RQ�SXUFKDVHV��H[FHSW�LQ�WKH�
FDVH�RI�PDQXIDFWXULQJ�HQWHUSULVHV�ZKLFK�FRXOG�GHGXFW�
WKH�WXUQRYHU�WD[�SDLG�RQ�UDZ�PDWHULDOV�SXUFKDVHG�O�

2WKHU�GLIIHUHQFHV�EHWZHHQ�IRUPHU�LQGLUHFW�WD[HV�DQG�
WKH�QHZ�9$7�/DZ�LQFOXGH��LQWHU�DOLD��WKH�HTXDO�WD[�
WUHDWPHQW�RI �GRPHVWLFDO O\�SURGXFHG�DQG�LPSRUWHG�
JRRGV� �H�J� �$UWV� ���� ������A���� ����O��G���WKH�WRWDO�
H[HPSWLRQ�RI�LQYHVWPHQW�FDSLWDO�JRRGV�DQG�H[SRUWV�
�$UWV���������DQG������DQG�WKH�UHVWULFWLRQ�RI�WD[�HYDVLRQ�
WKURXJK��WKH�VHOI�SROLFLQJ�UHTXLUHPHQW���L�H��QR�LQSXW�
WD[�FUHGLW��XQOHVV�VXSSRUWHG�E\�WKH�DSSURSULDWH�SXU�
FKDVH�DQG�RWKHU�LQYRLFHV��$UW������

����6WUXFWXUH�RI�WKH�9$7�/DZ

�����7KH�9$7�/DZ��KHUHDIWHU�WKH�/DZ��LV�GLYLGHG�LQWR�
WKUHH�SDUWV�

� WKH�ILUVW�LQFOXGHV�WKH�VXEVWDQWLYH�SURYLVLRQV��$UWV�
������

� WKH�VHFRQG��WKH�SURFHGXUDO�SURYLVLRQV��$UWV�����
�����DQG

� WKH�WKLUG�� WKH�WUDQVLWLRQDO�DQG�I LQDO �SURYLVLRQV
�$UWV���������

�� 03�RI���-XO\�������S�������DOVR��,5�S����
�� 7KDW�LV��WKH�UHYHQXH�IURP�9$7�VKRXOG�EH�DERXW�HTXDO�WR�WKH�FRPELQHG
UHYHQXH�RI�WKH�DEROLVKHG�WD[HV��03�RI���-XO\�������S�������VWDWHPHQW�RI�WKH
0LQLVWHU�RI�)LQDQFH�LQ�WKH�3DUOLDPHQW���DQG�%7/1R�������)HEUXDU\������
DQQRXQFHPHQW�RI�WKH�0LQLVWU\�RI�)LQDQFH��
�� ,Q������WKH�WRWDO�UHYHQXH�IURP�LQGLUHFW�WD[HV�ZDV�DSSUR[LPDWHO\����
ELOOLRQ�'UV���WKH�VWDPS�GXWLHV�UHSUHVHQWHG�DERXW�����WKHUHRI��L�H��DERXW
����ELOOLRQ�'UV���DQG�WKH�WXUQRYHU�WD[�DERXW������L�H��DERXW����ELOOLRQ�'UV��
03�RI���-XO\�������S������
�� 7KH�SURYLVLRQV�RI�$UW��������DOVR�LQFOXGH�WKH�DUHD�RI�0RXQW�$WKRV�
DQG�WKHUHIRUH�DV�RI���-DQXDU\������QHLWKHU�VDLG�DEROLVKHG�WD[HV�QRU�9$7
DUH�LPSRVHG�LQ�WKDW�DUHD��$UW��������LQ�FRPELQDWLRQ�ZLWK�$UW���������VHH
WH[W�XQGHU�KHDGLQJ����7D[HV�QRW�PHQWLRQHG�LQ�$UW��������FRQWLQXH�WR�DSSO\
LQ�SDUDOOHO�ZLWK�9$7�
$FFRUGLQJ�WR�WKH�0LQLVWU\�RI�)LQDQFH��WKH�WD[HV�UHSODFHG�E\�9$7�UHSUHVHQW�
DERXW�����RI�DOO�WKH�UHYHQXH�FROOHFWHG�IURP�LQGLUHFW�WD[HV�LQ�������L �H� �
DERXW�����ELOOLRQ�'UV���03�RI���-XO\�������S����������DQG�RI����-XO\�������
S�������VHH�DOVR�WKH�)LQDQFLDO�7LPH�RI����-XO\�������S�����HW�VHT�
�� ,QVXUDQFH�FRPSDQLHV�DUH�QRW�LQFOXGHG��DQG�WKHUHIRUH�WKH\�VKDOO�FRQ
WLQXH�WR�EH�VXEMHFW�WR�WXUQRYHU�WD[��$UW�����O��D���
�� 7KH�SURYLVLRQV�IRU�WKH�LPSRVLWLRQ�RI�VWDPS�GXWLHV�RQ�UHDO�HVWDWH
UHQWDOV�DQG�RQ�YDULRXV�DFWLYLWLHV�RI�LQVXUDQFH�FRPSDQLHV��H�J��LQVXUDQFH
SUHPLXP�SD\PHQW�UHFHLSWV��DUH�QRW�DIIHFWHG�KHUHE\��$UW�����O��E���
��� 7KHVH�WD[HV�ZHUH�XQLILHG�LQ�D�VLQJOH�WD[��WKH�VR�FDOOHG�VSHFLDO�FRQVXPS
WLRQ�WD[��E\�$UW����RI�/������������
��� $V�SHU�$UW���������VHH�WH[W�XQGHU�KHDGLQJ������&RUROODU\�WR�WKDW�LV�WKH
QHXWUDOLW\�RI�9$7�WR�WKH�HIIHFW�WKDW�WKH�ILQDO�WD[�EXUGHQ�RQ�D�JRRG�RU�VHUYLFH
LV�LQGHSHQGHQW�IURP�WKH�QXPEHU�RI�WUDQVDFWLRQV�DQG�VWDJHV�WKDW�RFFXU
EHIRUH�WKH�JRRG�RU�VHUYLFH�UHDFKHV�WKH�ILQDO�FRQVXPHU��,5��S����
��� ,Q�SDUWLFXODU��DV�RSSRVHG�WR�9$7�ZKLFK�RSHUDWHV�RQ��WKH�V\VWHP�RI
WD[�IURP�WD[��WKURXJK�WKH�VDLG�FUHGLW�PHFKDQLVP��WKH�WXUQRYHU�WD[�RSHUDWHV
RQ��WKH�V\VWHP�RI�EDVH�IURP�EDVH���ZKHUHE\�WKH�YDOXH�RI�UDZ�DQG�VXSSRUW
PDWHULDOV�LV�GHGXFWHG�IURP�WKH�JURVV�UHYHQXHV�DQG�WKH�WD[�FRUUHVSRQGLQJ
RQ�WKH�GLIIHUHQFH�LV�UHPLWWHG�WR�WKH�6WDWH��)XUWKHU��XQGHU�WKH�WXUQRYHU�WD[
WKH�LQGXVWULDO�DQG�KDQGLFUDIW�HQWHUSULVHV�ZHUH�HQWLWOHG�WR�GHGXFW�RQO\�WKH
WD[�SDLG�IRU�WKH�SXUFKDVH�RI�UDZ�DQG�VXSSRUW�PDWHULDOV��ZKLOH�XQGHU�WKH
9$7�EDVLFDOO\�DOO�LQSXW�WD[HV�DUH�GHGXFWLEOH��VHH�WH[W�XQGHU�KHDGLQJV
�������

�������,QWHUQDWLRQD��%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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���� (DFK�SDUW�LQFOXGHV�WKH�IROORZLQJ�FKDSWHUV�

3DUW�RQH���$��VFRSH�RI�DSSOLFDWLRQ��$UWV���������%��
WD[DEOH�WUDQVDFWLRQV��$UWV����������&��SODFH�RI�WD[�
DEOH�WUDQVDFWLRQV��$UWV�����������'��WD[DEOH�HYHQW�
DQG�FKDUJHDELOLW\�RI�WD[��$UWV�����������(��WD[DEOH�
YDOXH�DQG�FDOFXODWLRQ�RI� WD[��$UWV� ����������)��
H[HPSWLRQV��$UWV�����������*��FUHGLW�PHFKDQLVP�
DQG�UHIXQG�RI�WD[��$UWV�����������+��SHUVRQV�OLDEOH�
IRU�SD\PHQW�RI�WD[�DQG�WKHLU�REOLJDWLRQV�WKHUHRI�
�$UWV����������DQG��,��VSHFLDO�VFKHPHV��$UWV�����
����

� 3DUW�WZR���$��SURFHGXUH�IRU�DVVHVVPHQW�DQG�SD\
PHQW�RI�WD[��$UWV�����������%��WD[�YLRODWLRQV�VDQF
WLRQV��$UWV�����������&��WLPH�EDU�DQG�FRQILGHQWLDO
LW\��$UWV����������DQG��'��VSHFLDO�SURFHGXUHV�IRU
DVVHVVPHQW�DQG�FROOHFWLRQ�RI�WD[�RQ�LPSRUWDWLRQ
�$UW������

� 3DUW�WKUHH��$UW������GHGXFWLRQ�RI�WD[HV�SDLG�RQ
FRPPHUFLDO���JRRGV���LQYHQWRULHV���RQ���KDQG���RQ����
-DQXDU\��������$UW������DEROLVKHGSURYLVLRQV���$UW�
����ILQDO�SURYLVLRQV�����DQG�$UW������HIIHFWLYH�GDWH��

���� $OVR�DWWDFKHG�WR�WKH�/DZ�DUH�WKH�IROORZLQJ�IRXU
DQQH[HV�

� $QQH[�,��OLVWLQJ�WKH�WD[DEOH�DFWLYLWLHV�DV�SHU�$UW�
�����E��

� $QQH[�,,��JRRGV�DQG�VHUYLFHV�VXEMHFW�WR�WKH�ORZ
UDWH���

� $QQH[�,,,��JRRGV�DQG�VHUYLFHV�VXEMHFW�WR�WKH�KLJK
UDWH����DQG

� $QQH[�,9��DJULFXOWXUDO�JRRGV�DQG�VHUYLFHV�IRU
ZKLFK�OXPS�VXP�WD[�UHIXQG�UDWHV�DUH�WR�EH�DSSOLHG�

$IWHU�D�EULHI�RYHUYLHZ�RI�WKH�EDVLF�WHUPV�DQG�GHILQL�
WLRQV�RI�WKH�/DZ�DQG�D�GHVFULSWLRQ�RI�WKH�WD[DEOH�WUDQV�
DFWLRQV��LQFOXGLQJ�WKH�QHFHVVDU\�FURVV�UHIHUHQFHV�WR�
RWKHU�UHODWHG�ILHOGV�RI�ODZ��VXFK�DV�FLYLO�ODZ�DQG�FRP�
PHUFLDO�ODZ���WKH�DQDO\VLV�WKDW�IROORZV�IRFXVHV�SDUWLFX�
ODUO\�RQ�WKRVH�OHJDO�DQG�EXVLQHVV�DVSHFWV�WKDW�PD\�EH�
RI �UHOHYDQFH� WR�IRUHLJQ�HQWUHSUHQHXUV� LQYROYHG�LQ�
WUDQVQDWLRQDO�EXVLQHVV�WUDQVDFWLRQV�

,���%$6,&�7(506�$1'�'(),1,7,216�

���7HUULWRULDO �DSSOLFDWLRQ

7KH�9$7�DSSOLHV�WR�WKH�ZKROH�WHUULWRU\�RI�*UHHFH��
H[FHSW�WKH�DUHD�RI�0RXQW�$WKRV�ZKLFK�IRU�9$7�SXU�
SRVHV�LV�FRQVLGHUHG�D�WKLUG�FRXQWU\��$UW�����������$V�D�
UHVXOW � �QR�9$7�VKDOO �EH�LPSRVHG�RQ�DQ\�VXSSO\�RI�
JRRGV�RU�VHUYLFHV�WDNLQJ�SODFH�LQ�WKH�0RXQW�$WKRV�
DUHD��0RUHRYHU��GHOLYHULHV�RI�JRRGV�IURP�WKH�UHVW�RI�
*UHHFH�WR�WKH�DUHD�RI�0RXQW�$WKRV�DUH�QRW�WD[DEOH�
EHFDXVH�WKH\�DUH�FRQVLGHUHG��TXDVL�H[SRUWV���%XW�WKH�
GHOLYHULHV�RI�JRRGV�IURP�WKDW�DUHD�WR�WKH�UHVW�RI�WKH�
FRXQWU\�DUH�WD[DEOH�DV��TXDVL�LPSRUWV����

�*UHHN�WHUULWRU\��LV�GHILQHG�E\�WKH�0LQLVWHULDO�&LUFXODU�
DV�WKH�DUHD�FRQWDLQHG�ZLWKLQ�WKH�QDWLRQDO�ERUGHUV��LQ�
FOXGLQJ�DOVR�DQ\�RWKHU�DUHD�DGMDFHQW� WR� WKH�*UHHN�
WHUULWRULDO�ZDWHUV�ZLWKLQ�ZKLFK�LW�LV�SRVVLEOH�IRU�*UHHFH�
a!�H[HUFLVH�LWV�VRYHUHLJQ�ULJKWV�ZLWK�UHVSHFW�WR�H[SORUD�

WLRQ�DQG�H[SORLWDWLRQ�RI�WKH�QDWXUDO�UHVRXUFHV�RI�WKH�
VHDEHG�DQG�LWV�VXE�VRLO���

�� 6FRSH�RI�9$7

$UW����VSHFLILHV�WKH�WUDQVDFWLRQV�VXEMHFW�WR�9$7��L�H��
WKH�WD[DEOH�WUDQVDFWLRQV��ZKLFK�FRYHU�ERWK�WUDQVDFWLRQV�
WDNLQJ�SODFH�ZLWKLQ�*UHHN�WHUULWRU\��L �H��GHOLYHU\�RI�
JRRGV�DQG�VXSSO\�RI�VHUYLFHV��DV�ZHOO�DV�LPSRUWDWLRQ�RI�
JRRGV�LQWR�*UHHFH��DV�GHILQHG�LQ�$UWV��������VHH�WH[W�
XQGHU�KHDGLQJV������EHORZ��

���� 'HOLYHU\�RI�JRRGV�DQG�VXSSO\�RI�VHUYLFHV��$UW����D���

9$7�LV�LPSRVHG�XSRQ�WKH�GHOLYHU\�RI�JRRGV�DQG�VXSSO\�
RI�VHUYLFHV��SURYLGHG�WKDW�WKH\�DUH�SHUIRUPHG�IRU�D�
FRQVLGHUDWLRQ�ZLWKLQ�*UHHN�WHUULWRU\�E\�D�WD[DEOH�SHU�
VRQ�DFWLQJ�LQ�KLV�EXVLQHVV�FDSDFLW\�

0RUH�DQDO\WLFDOO\��LQ�RUGHU�IRU�9$7�WR�EH�LPSRVHG�
WKHUH�PXVW�EH�
D� GHOLYHU\�RI�JRRGV�RU�VXSSO\�RI�VHUYLFHV�
E� VDLG�GHOLYHU\�RI�JRRGV�RU�VXSSO\�RI�VHUYLFHV�PXVW

WDNH�SODFH�LQ�*UHHFH��DV�VSHFLILHG�LQ�$UWV��������
VHH��WH[W�XQGHU�KHDGLQJV�������EHORZ��IRU�FRQVLGHU
DWLRQ��SD\PHQW�LQ�FDVK�RU�LQ�NLQG�� �EHDULQJ�LQ
PLQG��KRZHYHU��WKH�SURYLVLRQV�RI�$UWV����DQG��
ZKHUHE\�FHUWDLQ�FRQVLGHUDWLRQ� IUHH�WUDQVDFWLRQV
DUH�GHHPHG��E\�OHJDO�ILFWLRQ��WR�EH�GHOLYHU\�RI
JRRGV�RU�VXSSO\�RI�VHUYLFHV�ZLWKLQ�WKH�PHDQLQJ�RI
$UW����D���L �H���DV�VXSSOLHV�PDGH�IRU�FRQVLGHUD
WLRQ���DQG

�F��VDLG�GHOLYHU\�RI�JRRGV�RU�VXSSO\�RI�VHUYLFHV�WR�EH�
FDUULHG�RXW� LQ�DOO �FDVHV�E\�D�WD[DEOH�SHUVRQ��DV�
GHILQHG�LQ�$UW�����VHH�WH[W�XQGHU�KHDGLQJ���EHORZ���
DFWLQJ�LQ�WKH�FRXUVH�RI�KLV�EXVLQHVV��7KHUHIRUH��
DFWLYLWLHV�FDUULHG�RXW�RFFDVLRQDOO\�E\�SULYDWH�SHU�
VRQV��RU�E\�WD[DEOH�SHUVRQV�QRW�DFWLQJ�LQ�WKHLU�SUR�
IHVVLRQDO�FDSDFLW\��DUH�QRW�VXEMHFW�WR�9$7�

���� ,PSRUWDWLRQ�RI�JRRGV��$UW����E���

7KH�DFW�RI�LPSRUWDWLRQ�LV�D�WD[DEOH�HYHQW�SHU�VH��7KHUH�
IRUH��WKH�LPSRUWDWLRQ�RI�JRRGV�LQWR�*UHHFH�LV�VXEMHFW�
WR �9$7�� L UUHVSHFW LYH�RI �ZKHWKHU � WKH� LPSRUWHU � LV �D �
WD[DEOH�RU�SULYDWH�SHUVRQ�

�� 7D[DEOH�SHUVRQV��$UW� ���

$��WD[DEOH�SHUVRQ���LQ�9$7�ODQJXDJH��DQ�HQWUHSUH�

��� $UWV��������UHIHU�WR�PDWWHUV�LUUHOHYDQW�WR�9$7��6HH�DOVR�7R�9LPD�RI
���-XO\�������S�����DQG�RI���6HSWHPEHU�������S�����
��� 03�RI����-XO\�������S�������VHH�DOVR�WH[W�XQGHU�KHDGLQJ����
��� ,G�
��� 'RFXPHQWV�;9�������((&��7KLV�H[FHSWLRQ��MXVWLILHG�E\�KLVWRULF��UH
OLJLRXV�DQG�VSLULWXDO�UHDVRQV��LV�ZDUUDQWHG�E\�WKH�&RQVWLWXWLRQ�RI�������$UW�
�����DQG�LW�LV�DOVR�LQ�DFFRUGDQFH�ZLWK�WKH�VSHFLDO�SURYLVLRQ�PDGH�WKHUHIRUH
LQ�WKH�$FW�RI�$FFHVVLRQ��$QQH[�,��7LWOH�9,����DV�ZHOO�DV��7KH�-RLQW�'HFOD
UDWLRQ�FRQFHUQLQJ�0RXQW�$WKRV��DWWDFKHG�WKHUHWR��6HH�DOVR�$��6WDPDWLRX
�7KH�$SSOLFDWLRQ�RI�9$7�LQ�*UHHFH����������KHUHDIWHU�UHIHUUHG�WR�DV
6WDPDWLRX��S������7��*HRUJDNRSRXORV���7KH�9DOXH�$GGHG�7D[��������
�KHUHDIWHU�FLWHG�DV�*HRUJDNRSRXORV���S������DQG�1��7RWVLV�DQG�&��7RWVLV�
�7KH�9DOXH�$GGHG�7D[����������SS���������KHUHDIWHU�FLWHG�DV�7RWVLV��
��� '(&��S����
��� ,G�

!������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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QHXU��LV�GHILQHG�DV�DQ\�SHUVRQ��ZKHWKHU�DQ�LQGLYLGXDO�
RU�D�OHJDO�HQWLW\��RU�DQ�DVVRFLDWLRQ�RI�SHUVRQV��RI�DQ\�
QDWLRQDOLW\��ZKR�LQGHSHQGHQWO\�FDUULHV�RXW�LQ�*UHHFH�
DQ\�HFRQRPLF�DFWLYLW\���� LUUHVSHFWLYH�RI�WKH�SODFH�RI�
HVWDEOLVKPHQW��LQ�*UHHFH�RU�DEURDG���WKH�SXUSRVH�SXU�
VXHG��IRU�SURILW�RU�QRQ�SURILW��RU�WKH�UHVXOWV�RI�WKDW�
DFWLYLW\��SURILW�RU�ORVV��

���� ([FOXVLRQ�RI�GHSHQGHQW�ZRUNHUV��$UW�������E���

6DODULHG�HPSOR\HHV�DQG�RWKHU�SHUVRQV��ERXQG�WR�DQ�
HPSOR\HU�E\�D�FRQWUDFW�RI�HPSOR\PHQW�RU�E\�DQ\�RWKHU�
OHJDO �UHODW LRQVKLS�FUHDWLQJ�GHSHQGHQF\�DV�UHJDUGV�
ZRUNLQJ�FRQGLWLRQV�RU�UHPXQHUDWLRQ��DQG�LPSO\LQJ�WKH�
HPSOR\HU
V�OLDELOLW\�WKHUHIRU��DUH�RXWVLGH�WKH�VFRSH�RI�
9$7�EHFDXVH�WKH\�DUH�QRW�FRQVLGHUHG��LQGHSHQGHQW��
IRU�9$7�SXUSRVHV��L�H��WKH\�DUH�QRW�FRQVLGHUHG�WD[DEOH�
SHUVRQV�LQ�WKHLU�RZQ�ULJKW�

���� 6WDWH�DQG�RWKHU�JRYHUQPHQWDO�ERGLHV��$UW��������

7KH�6WDWH��PXQLFLSDOLWLHV�DQG�RWKHU�ERGLHV�JRYHUQHG�
E\�SXEOLF�ODZ�DUH�QRW�FRQVLGHUHG�WD[DEOH�SHUVRQV�ZLWK�
UHVSHFW� WR� WKH�GHOLYHU\�RI�JRRGV�DQG�WKH�VXSSO\�RI�
VHUYLFHV�WR�WKH�H[WHQW�WKDW�WKH\�DUH��SHUIRUPLQJ�WKHLU�
PLVVLRQ���L�H��DV�SXEOLF�DXWKRULWLHV��HYHQ�ZKHUH�WKH\�
FROOHFW�GXHV��IHHV�RU�FRQWULEXWLRQV�LQ�FRQQHFWLRQ�WKHUH�
ZLWK����+RZHYHU��WKH\�DUH�WD[DEOH�ZKHQ�WKH\�HQJDJH�
LQ�DFWLYLWLHV�XQUHODWHG�WR�WKHLU�JRYHUQPHQWDO�IXQFWLRQV�

,Q�DQ\�FDVH��WKHVH�ERGLHV�DUH�FRQVLGHUHG�WD[DEOH�SHU�
VRQV�ZKHQ�WKH\�HQJDJH�LQ�DQ\�RI�WKH�DFWLYLWLHV�OLVWHG�LQ�
$QQH[ � , �R I � WKH �/DZ� � VHH � W H[ W �XQGHU �KHDG LQJ �� �� �
DERYH�����LUUHVSHFWLYH�RI�ZKHWKHU�WKH\�DUH�FDUULHG�RXW�
RU�QRW�LQ��SHUIRUPLQJ�WKHLU�PLVVLRQ���XQOHVV�WKH\�DUH�
QHJOLJLEOH��$UW�������E���

,, � � �7$;$%/(�75$16$&7,216�$� �

'(/,9(5<�2) �*22'6

���'HOLYHU\�RI�JRRGV�LQ�JHQHUDO��$UW����

'HOLYHU\�RI�JRRGV�LV�GHILQHG�DV�DQ\�DFW�E\�ZKLFK�WKH�
RZQHU
V�ULJKW�WR�GLVSRVH�RI�FRUSRUHDO�PRYDEOH�JRRGV���

DQG�WKH�LPPRYDEOH�SURSHUW\�VSHFLILHG�LQ�$UW�����QHZ�
EXLOGLQJV�DQG�FHUWDLQ�LQ�UHP�ULJKWV��LV�WUDQVIHUUHG�WR�D�
WKLUG�SDUW\��L�H��WUDQVIHU�RI�WKH�RZQHUVKLS�ULJKW�LQ�UHP��
1DWXUDO�IRUFHV�RU�HQHUJLHV�ZKLFK�FDQ�IRUP�WKH�REMHFW�
RI�D�WUDGH��H�J��HOHFWULF�FXUUHQW��JDV��KHDW��FRROLQJ�DQG�
VLPLODU�XWLOLWLHV��DUH�DOVR�FRQVLGHUHG�FRUSRUHDO�JRRGV���

,Q�RUGHU�IRU � WKH� WUDQVIHU �RI �RZQHUVKLS� LQ�PRYDEOH�
JRRGV�WR�EH�HIIHFWHG���� WKH�IROORZLQJ�WZR�HOHPHQWV��
DFFRUGLQJ�WR�$UW�������&&��DUH�UHTXLUHG���L��DQ�DJUHH�
PHQW�EHWZHHQ�WKH�RZQHU�DQG�WKH�UHFLSLHQW�WKDW�RZQHU�
VKLS�LV�EHLQJ�WUDQVIHUUHG����DQG��LL��GHOLYHU\�RI�SRVVHV�
VLRQ�RI�WKH�JRRGV�E\�WKH�IRUPHU�WR�WKH�ODWWHU����7KHVH�
WZR�HOHPHQWV�FRQVWL WXWH� WKH�VR� FDOOHG��FRQWUDFW � LQ�
UHP���ZKRVH�OHJDO�HIIHFW�LV�WKH�WUDQVIHU�RI�RZQHUVKLS���

,Q�SDUWLFXODU��IRU�FRQWUDFWV�LQ�UHP��SRVVHVVLRQ�LV�VDLG�
WR �EH � W UDQVIHUUHG�ZKHQ� WKH � W UDQVIHURU �YROXQWDU L O\ �
SODFHV�WKH�JRRGV�DW�WKH�GLVSRVDO�RI�WKH�UHFLSLHQW�LQ�VXFK

D�ZD\�DV�WR�SXW�WKH�UHFLSLHQW�LQ�D�SRVLWLRQ�WR�H[HUFLVH�
FRQWURO�RYHU�WKH�JRRGV��$UWV������DQG�����&&���L�H��DW�
WKH�WLPH�RI�WUDQVIHU�RI�WKH�SRZHU�RI�GLVSRVDO�WKHUHRI����

'HOLYHU\�FDQ�WDNH�SODFH�HLWKHU�E\�WKH�DFWXDO��SK\VLFDO��
GHOLYHU\��WUDGLWLR��RI�WKH�JRRGV�RU�WKURXJK�RQH�RI�WKH�
VXEVWLWXWH��V\PEROLF��ZD\V�SURYLGHG�IRU�LQ�WKH�&LYLO�
&RGH � ��� 


��� $FFRUGLQJ�WR�$UW������HFRQRPLF�DFWLYLW\��PHDQV�DQ\�DFWLYLW\�RI�D
SURGXFHU��WUDGHU�RU�D�SHUVRQ�VXSSO\LQJ�VHUYLFHV��LQFOXGLQJ�PLQLQJ��DJULFXO
WXUDO�DFWLYLWLHV��DV�GHILQHG�LQ�$UW������DQG�DFWLYLWLHV�RI�WKH�OLEHUDO�SURIHVVLRQV
�DV�VSHFLILHG�LQ�$UW�����RI�/�'��������������DV�ZHOO�DV�WKH�H[SORLWDWLRQ�RI
WDQJLEOH��FRUSRUHDO��RU�LQWDQJLEOH�JRRGV�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�LQ
FRPH�WKHUHIURP��H�J��OHDVLQJ�RI�PDFKLQHU\�RU�HTXLSPHQW��RU�WKH�JUDQWLQJ
RI�SDWHQWV�RU�NQRZ�KRZ�OLFHQFHV�
��� ,W�VKRXOG�EH�SRLQWHG�RXW�WKDW�WKHVH�ERGLHV�DUH�VXEMHFW�WR�9$7�IRU�WKHLU
SXUFKDVHV�RI�JRRGV�RU�VHUYLFHV�LQ�WKH�VDPH�ZD\�DV�DQ\�ILQDO�FRQVXPHU�
'(&��S����
��� 7KH�WD[DEOH�DFWLYLWLHV�OLVWHG�LQ�$QQH[�,�DUH�WKH�IROORZLQJ�
�D� WHOHFRPPXQLFDWLRQV�
�E� VXSSO\�RI�JDV��HOHFWULFLW\�DQG�VWHDP�
�F� WUDQVSRUW�RI�JRRGV�
�G� VXSSO\�RI�SRUW�DQG�DLUSRUW�VHUYLFHV�
�H� SDVVHQJHU�WUDQVSRUW�
�I� GHOLYHU\�RI�QHZ�JRRGV�PDQXIDFWXUHG�IRU�VDOH�
�J� WUDQVDFWLRQV�RI�DJULFXOWXUDO�LQWHUYHQWLRQ�RUJDQL]DWLRQV�ZLWK�UHVSHFW�WR

DJULFXOWXUDO�SURGXFWV��ZKHUH�VXFK�WUDQVDFWLRQV�DUH�FDUULHG�RXW�SXU
VXDQW�WR�UHJXODWLRQV�RQ�WKH�FRPPRQ�RUJDQL]DWLRQ�RI�WKH�PDUNHW�LQ
WKHVH�SURGXFWV�

�K����H[SORLWDWLRQ�RI�SXEOLF�IHDVWV��ORFDO�IHVWLYDOV��DQG�WUDGH�IDLUV�
�L������ZDUHKRXVLQJ�
�M������DFWLYLWLHV�RI�FRPPHUFLDO�SXEOLFLW\�RIILFHV�
�N�����DFWLYLWLHV�RI�WUDYHO�DJHQFLHV�
��������WUDQVDFWLRQV�RI�VWDII�VKRSV��FRRSHUDWLYHV�DQG�LQGXVWULDO�FDQWHHQV�DQG

VLPLODU�VKRSV���P���FRPPHUFLDO�DFWLYLWLHV�RI�UDGLR�DQG�
WHOHYLVLRQ�ERGLHV�
��� 7KH�WHUP��FRUSRUHDO�JRRGV��LQ�LWV�OHJDO�VHQVH�FRLQFLGHV�ZLWK�WKH�WHUP
�WKLQJV���FRUSRUHDO�REMHFWV��DV�XVHG�LQ�$UWV������DQG�����&&�
��� 6DLG�IRUPV�RI�HQHUJ\�RU�IRUFHV�PXVW�EH�FRQWDLQHG�ZLWKLQ�D�FHUWDLQ
VSDFH��H�J��SURGXFWLRQ�OLQH��GLVWULEXWLRQ�QHWZRUN��HWF���EHLQJ�VXEMHFW�WR
KXPDQ�SRVVHVVLRQ��$UW������E��&&��
��� 6DLG�WUDQVIHU�PD\�UHODWH�WR�IXOO�RZQHUVKLS��IHH�VLPSOH��L�H��XVH��HQMR\
PHQW�DQG�GLVSRVDO�ULJKWV��$UW�������&&��DV�ZHOO�DV�WR��QDNHG��RZQHUVKLS�
L�H��RZQHUVKLS�ZLWKRXW�XVXIUXFW���8VXIUXFW�FRPSULVHV�WKH�XVH�DQG�HQMR\
PHQW�ULJKWV��$UW�������&&���6HH�DOVR�LQIUD�QRWH����
��� 6DLG�DJUHHPHQW�FDQ�EH�HLWKHU�H[SUHVV�RU�WDFLW��H�J��VKLSPHQW�RI�WKH
JRRGV�VROG�WR�EX\HU�RU�DFFHSWDQFH�RI�VDLG�JRRGV�E\�EX\HU�ZLWKRXW�REMHFWLRQ�
6HH�.��9DYRXVNRV���/DZ�RI�3URSHUW\����������S������HW�VHT���KHUHDIWHU
FLWHG�DV�9DYRXVNRV��
��� 3RVVHVVLRQ�LV�GHILQHG�E\�$UW������&&�DV�WKH�SK\VLFDO�FRQWURO�RYHU�WK
JRRGV�EHLQJ�H[HUFLVHG�E\�WKH�KROGHU�DV�RZQHU��DQLPXV�GRPLQDQGL��
��� 7KH�WUDQVIHU�RI�RZQHUVKLS�LV�HIIHFWHG�H[FOXVLYHO\�WKURXJK�WKH��FRQWUDFW
LQ�UHP���DV�RSSRVHG�WR�WKH�VR�FDOOHG��SURPLVVRU\�DJUHHPHQWV��ZKHUHE\�DQ
REOLJDWLRQ�LV�PHUHO\�DVVXPHG�IRU�WKH�WUDQVIHU�RI�JRRGV��ZLWKRXW�DQ\�OHJDO
HIIHFW�LQ�UHP���7KH�IRUPHU�LV�XVXDOO\�H[HFXWHG�SXUVXDQW�WR�WKH�ODWWHU��DQG
LQ�SUDFWLFH�WKHVH�WZR�DFWV�WDNH�SODFH�VLPXOWDQHRXVO\�
6XFK��SURPLVVRU\�DJUHHPHQWV��DUH��LQWHU�DOLD��D�VDOHV�DJUHHPHQW�ZKHUHE\�
WKH�VHOOHU��IRU�D�SULFH��XQGHUWDNHV�WR�WUDQVIHU�WKH�RZQHUVKLS�RI�WKH�JRRGV�
DQG�GHOLYHU�WKHP�WR�EX\HU��$UW������&&��7KH�XVXDO�IRUPV�RI�VDOH�XQGHU�WKH�
&&�LQFOXGH�VDOH�LQ�FDVK�RU�RQ�FUHGLW��WULDO�VDOH��VDOH�RQ�FRQGLWLRQ�SUHFHGHQW�
RU�RQ�UHVROXWRU\�FRQGLWLRQ���DQ�H[FKDQJH�RI�JRRGV��$UW������&&��DQG�WKH�
FDVH�ZKHUH�WKH�FUHGLWRU�DFFHSWV�D�WUDQVIHU�RI�JRRGV�LQVWHDG�RI�SD\PHQW�
�$UW������&&���'(&��SS������
��� $W�WKDW�WLPH��WKH�WD[DEOH�HYHQW��L�H��GHOLYHU\�RI�JRRGV��KDV�RFFXUUHG
DQG�WKH�WD[�OLDELOLW\�DULVHV��DQG�WKHUHIRUH�9$7�EHFRPHV�FKDUJHDEOH�E\�WKH
6WDWH��VHH�WH[W�XQGHU�KHDGLQJ�����
��� 7KH�&LYLO�&RGH�SURYLGHV�LQ�FHUWDLQ�FDVHV�IRU�WKH�GHOLYHU\�RI�SRVVHVVLRQ�
HYHQ�WKRXJK�WKHUH�LV�QR�PDWHULDO�GHOLYHU\��H�J��WKH�FDVH�RI��ORQJD�PDQX
WUDGLWLR��ZKHUH�WKH�UHFLSLHQW�LV�LQ�D�SRVLWLRQ�WR�H[HUFLVH�FRQWURO�RYHU�WKH
JRRGV�RU��EUHYL�PDQX�WUDGLWLR��ZKHUH�WKH�UHFLSLHQW�LV�DOUHDG\�LQ�SRVVHVVLRQ
RI�WKH�JRRGV��$UW� �����&&��� WKH�FDVH�ZKHUH�L W � LV �DJUHHG�EHWZHHQ�WKH
WUDQVIHURU�DQG�WKH�UHFLSLHQW�WKDW�WKH�WUDQVIHURU�KLPVHOI�RU�D�WKLUG�SDUW\�VKDOO
UHPDLQ�LQ�SRVVHVVLRQ�RI�WKH�JRRGV��$UW������&&���DQG�WKH�FDVH�ZKHUH
GHOLYHU\�LV�HIIHFWHG�WKURXJK�WKH�WUDQVIHU�RI�D�ZDUHKRXVH�ZDUUDQW�RU�ELOO�RI
ODGLQJ��$UW������&&���6HH�9DYRXVNRV��S�����HW�VHT�

������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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���� &RQVLJQPHQW�WUDQVDFWLRQV��$UW��������

,Q�WKH�FDVH�RI�D�FRPPLVVLRQ�DJHQW��FRQVLJQHH��ZKR�
VHOOV�RU�EX\V�JRRGV�LQ�KLV�RZQ�QDPH�IRU�WKH�DFFRXQW�RI�
D�SULQFLSDO��FRQVLJQRU�����LW�LV�GHHPHG�WKDW�D�GHOLYHU\�
RI�JRRGV�RFFXUV�EHWZHHQ�WKHP��7KH�FRPPLVVLRQ�DJHQW�
LV�FRQVLGHUHG�WRZDUGV�WKH�FRQVLJQRU�DV�SXUFKDVHU�RU�
VHOOHU�RI�WKH�JRRGV��7KHUHIRUH��LQ�HYHU\�VXFK�FDVH�RI�D�
VDOH�RU�SXUFKDVH�FRQVLJQPHQW��WZR�VHSDUDWH�WD[DEOH�
WUDQVDFWLRQV��L�H��GHOLYHULHV�RI�JRRGV��WDNH�SODFH�
�D� 6DOH�FRQVLJQPHQW��,Q�WKH�FDVH�ZKHUH�WKH�FRQVLJQRU

VHQGV�JRRGV�WR�WKH�FRQVLJQHH�IRU�VDOH�WR�D�WKLUG
SDUW\��
 � WKH�VDLG�WZR�GHOLYHULHV�DUH���L��WKH�RQH
IURP�WKH�FRQVLJQRU�WR�WKH�FRQVLJQHH��ILFWLRQDO��
DQG��LL��WKH�DFWXDO�RQH��L�H��WKH�VDOH�RI�WKH�JRRGV�E\
WKH�FRQVLJQHH�WR�WKH�WKLUG�SDUW\��SXUFKDVHU���7KH
ILUVW�GHOLYHU\�LV�GHHPHG�WR�RFFXU�DW�WKH�WLPH�ZKHQ
WKH�ODWWHU�LV�HIIHFWHG��DW�ZKLFK�WLPH�WKH�WD[�OLDELOLW\
DULVHV�IRU�ERWK���

�E� 3XUFKDVH�FRQVLJQPHQW��,Q�WKLV�FDVH�WKHUH�LV�DQ�DF
WXDO�GHOLYHU\�IURP�WKH�WKLUG�SDUW\��VHOOHU��WR�WKH
FRQVLJQHH��WKH�SXUFKDVHU�RI�WKH�JRRGV��DQG�D�ILF
WLRQDO�GHOLYHU\��L�H��WKH�VKLSPHQW�RI�WKH�SXUFKDVHG
JRRGV�E\�WKH�FRQVLJQHH�WR�WKH�FRQVLJQRU��7KH�WD[
OLDELOLW\�DULVHV�IRU�ERWK�GHOLYHULHV�DW�WKH�WLPH�WKH
IRUPHU�LV�HIIHFWHG���

,W�VKRXOG�EH�SRLQWHG�RXW�WKDW�SXUH�EURNHUDJH�DFWLYLWLHV�
�$UWV����������&&��� L �H� �ZKHUH�WKH�EURNHU�IRU�D�IHH�
�FRPPLVVLRQ��PHUHO\�EULQJV�WRJHWKHU�WKH�LQWHUHVWHG�
SDUWLHV��EX\HUV�DQG�VHOOHUV���DUH�QRW�LQFOXGHG�LQ�$UW��
������EXW�WKH\�DUH�WD[HG�DV�D�VXSSO\�RI�VHUYLFHV�XQGHU�
$UW�����VHH�WH[W�XQGHU�KHDGLQJ����EHORZ��

���� 2WKHU�GHOLYHU\�DFWV��$UW��������

$OWKRXJK�QRW�FRQVWLWXWLQJ��GHOLYHU\��LQ�WKH�VWULFW�OHJDO�
VHQVH��WKH�IROORZLQJ�DFWV�DUH�DOVR�FRQVLGHUHG�GHOLYHU\�
RI�JRRGV�
�D� WKH�VDOH�RI�JRRGV�XQGHU�D�FRQGLWLRQDO�VDOHV�FRQWUDFW

ZKHUH�WKH�WUDQVIHU�RI�RZQHUVKLS�LV�GHIHUUHG�XQWLO
IXOO�SD\PHQW�LV�PDGH��$UW������&&����

�E� WKH�SURGXFWLRQ�RI��PDQXIDFWXUH�RI�RU�DVVHPEO\�RI
PRYDEOH�JRRGV�XQGHU�D�FRQWUDFWRU
V�ZRUN�FRQWUDFW
�$UWV����������&&���ZKHUH�WKH�PDWHULDOV�DQG�RE
MHFWV�DUH�VXSSOLHG�E\�WKH�FXVWRPHU��RZQHU��WR�WKH
FRQWUDFWRU�IRU�WKLV�SXUSRVH��UHJDUGOHVV�RI�ZKHWKHU
WKH�FRQWUDFWRU�DOVR�PDNHV�XVH�RI�KLV�RZQ�PDWH
ULDOV����DQG

�F� WKH�LQYROXQWDU\�WUDQVIHU�RI�WKH�RZQHUVKLS�RI�JRRGV�
XSRQ�SD\PHQW�RI�D�FRPSHQVDWLRQ�PDGH�E\�RUGHU
RI�D�SXEOLF�DXWKRULW\�RU�LQ�SXUVXDQFH�RI�WKH�ODZ�

���� 7UDQVIHU�RI�HQWHUSULVHV��$UW��������

7KH�WUDQVIHU�RI�WKH�WRWDOLW\�RI�DVVHWV��JRRGV�����RU�SDUW�
WKHUHRI��RI�DQ�HQWHUSULVH��ZKHWKHU�IRU�FRQVLGHUDWLRQ�RU�
QRW��H�J��GRQDWLRQ�RU�LQKHULWDQFH��RU�DV�D�FRQWULEXWLRQ�
WR�DQ�H[LV W LQJ�FRPSDQ\�RU �RQH�EHLQJ�IRUPHG� �H �J� �
PHUJHU�RU�WDNH�RYHU��LV�QRW�FRQVLGHUHG�D�GHOLYHU\�RI�
JRRGV�DQG�WKHUHIRUH�LV�QRW�WD[DEOH�
)RU�VXFK�D�WUDQVIHU�WR�EH�H[HPSW�ERWK�RI�WKH�IROORZLQJ�
UHTXLUHPHQWV�PXVW�EH�PHW���L��WKDW�WKH�UHFLSLHQW�FRQ�
W LQXH � WKH �ZRUN �R I � VD LG � HQ WH US U L VH � � U HJD UG OH V V �R I �
ZKHWKHU�LW�ZDV�D�WD[DEOH�SHUVRQ�RU�QRW��LI�QRW��LW�VKRXOG

LPPHGLDWHO\�VXEPLW�D�FRPPHQFHPHQW�RI�WUDGH�GHFOD�
UDWLRQ�WR�WKH�FRPSHWHQW�WD[�RIILFH�DV�SHU�$UW������������

DQG��LL��WKDW�DOO�SDUWLHV�FRQFHUQHG��L �H� �WKH�WUDQVIHURU�
DQG�UHFLSLHQW��FRQGXFW�WD[DEOH�WUDQVDFWLRQV�IRU�ZKLFK�
WKH�ULJKW�RI�GHGXFWLRQ�LV�JUDQWHG��LI�HLWKHU�SDUW\�GRHV�
QRW�FRQGXFW�VXFK�WUDQVDFWLRQV��WKHQ�VDLG�WUDQVIHU�RI�
DVVHWV�VKDOO�EH�FRQVLGHUHG�D�WD[DEOH�GHOLYHU\����

0RUHRYHU��IRU�9$7�SXUSRVHV�WKH�UHFLSLHQW�LV�WUHDWHG�
DV�WKH�VXFFHVVRU�WR�WKH�WUDQVIHURU��HQMR\LQJ�WKH�ULJKWV��
EXW�DOVR�DVVXPLQJ�WKH�REOLJDWLRQV��RI�VDLG�WUDQVIHURU�
�SUHGHFHVVRU�����,QVRIDU�DV�WKH�SD\PHQW�RI�DQ\�9$7

��� $UW�����&RP�&��GHILQHV�WKH�FRQVLJQHH�DV�D�SHUVRQ�ZKR�DFWV�LQ�KLV�RZQ
QDPH�IRU�WKH�DFFRXQW�RI�VRPHRQH�HOVH��WKH�FRQVLJQRU��

�
�7KH�ULJKWV�DQG

REOLJDWLRQV�RI�WKH�SDUWLHV�WR�D�FRQVLJQPHQW�FRQWUDFW���VROR�FRQVHQVX���L�H�
H[SUHVV�RU�WDFLW��ZULWWHQ�RU�RUDO��DUH�SURYLGHG�IRU�LQ�$UWV��������&RP�&��
DQG�ZKHQ�WKHUH�LV�QR�VSHFLDO�SURYLVLRQ�LQ�&RP�&���E\�WKH�SURYLVLRQV�RI
$UWV����������&&�
��� 7KH�JRRGV�DUH�DFFRPSDQLHG�E\�D�GLVSDWFK�QRWLFH�FHUWLILHG�E\�WKH�WD[
RIILFH��6XFK�D�GLVSDWFK�QRWLFH�LQFOXGHV��LQWHU�DOLD��WKH�WHUPV�RI�WKH�VDOH�DQG
LW�LV�LVVXHG�E\�WKH�FRQVLJQRU�DFFRUGLQJ�WR�$UWV��������DQG�������75&�
��� $W�WKH�VDOH��WKH�FRQVLJQHH�LVVXHV�DQ�LQYRLFH�WR�WKH�SXUFKDVHU��SXUFKDVH
SULFH���FRPPLVVLRQ���9$7��DQG�LQ�WXUQ�WKH�FRQVLJQRU�LVVXHV�DQ�LQYRLFH
WR�WKH�FRQVLJQHH��VDOH�SULFH���9$7���VR�WKDW�HDFK�SDUW\�FDQ�RIIVHW�WKHLU
UHVSHFWLYH�LQSXW�WD[��$OVR��WKH�FRQVLJQHH�LVVXHV�D�FHUWLILHG�VWDWHPHQW�IRU
WKH�VHWWOHPHQW�RI�DFFRXQWV�EHWZHHQ�KLPVHOI�DQG�WKH�FRQVLJQRU��LQFOXGLQJ�
LQWHU�DOLD��WKH�YDOXH�RI�WKH�JRRGV�VROG��WKH�FRPPLVVLRQ�DQG�H[SHQVHV
LQFXUUHG�RQ�EHKDOI�RI�WKH�FRQVLJQRU��$UW��������75&���6HH�DOVR�0LQLVWHU�RI
)LQDQFH�'HFLVLRQ�1R��6���������������������
��� $W�WKH�SXUFKDVH��WKH�VHOOHU�LVVXHV�DQ�LQYRLFH�WR�WKH�FRQVLJQHH��VDOH
SULFH���9$7���DQG�LQ�WXUQ�WKH�FRQVLJQHH�LVVXHV�DQ�LQYRLFH�WR�WKH�FRQVLJQRU
�SXUFKDVH�SULFH���FRPPLVVLRQ���9$7��WRJHWKHU�ZLWK�WKH�UHVSHFWLYH�VWDWH
PHQW��DFFRUGLQJ�WR�$UW��������75&��
��� 7KH�ELOO�DOVR�LQFOXGHG�WKH��ILQDQFLDO�OHDVLQJ��EXW�GXH�WR�WKH�IDFW�WKDW
ILQDQFLDO�OHDVLQJ�KDG�QRW�DW�WKH�WLPH�EHHQ�LQWURGXFHG�LQ�*UHHFH��LW�ZDV�QRW
ILQDOO\�LQFOXGHG�LQ�WKH�/DZ��,W�VKRXOG�EH�QRWHG�KRZHYHU��WKDW�D�ELOO�RQ
ILQDQFLDO�OHDVLQJ�ZDV�VXEPLWWHG�WR�WKH�3DUOLDPHQW�DW�WKH�HQG�RI�6HSWHPEHU
������ZKLFK�ZDV�WKHQ�SDVVHG�RQ���1RYHPEHU�������DQG�SXEOLVKHG�LQ�WKH
*RYHUQPHQW�*D]HWWH�DV�/DZ������������**�������'HFHPEHU��������
$FFRUGLQJ�WR�WKLV�ODZ��ILQDQFH�OHDVHV�LQFOXGH�DOO�WUDQVDFWLRQV�LQ�ZKLFK
PRYDEOH�JRRGV�DUH�VXSSOLHG�WR�WKH�OHVVHH��IRU�LWV�RZQ�SURIHVVLRQDO�XVH��IRU
D�VWLSXODWHG�SHULRG�RI�WLPH��QRW�OHVV�WKDQ���\HDUV��GXULQJ�ZKLFK�WKH�OHVVHH
SD\V�SHULRGLF�DPRXQWV��UHQWDOV��DQG�DW�WKH�HQG�RI�ZKLFK�WKH�OHVVHH�KDV�WKH
RSWLRQ�WR�EX\�WKH�JRRGV��RU�UHQHZ�WKH�OHDVH��
)XUWKHU��LQ�RUGHU�WR�HQFRXUDJH�WKH�SURPRWLRQ�RI�OHDVLQJ��VSHFLDO�LQFHQWLYHV�
DUH�SURYLGHG�WKHUHLQ��VXFK�DV�XVH�RI�IRUHLJQ�H[FKDQJH�FODXVHV��YDULRXV�WD[�
EHQHILWV�DQG�H[HPSWLRQV��HWF��,W�LV�XQGHUVWRRG�WKDW�LI�WKH�OHDVH�GRHV�QRW�
SURYLGH�IRU�WKH�VDLG�WUDQVIHU�RI�RZQHUVKLS�RI�WKH�JRRGV��WKHQ�L W � LV � WR�EH�
WUHDWHG�DV�D�VXSSO\�RI�VHUYLFHV��EHLQJ�WD[HG�XQGHU�$UW�����VHH�WH[W�XQGHU�
KHDGLQJ�����
��� ,W�LV�UHTXLUHG�WKDW�WKH�UHVXOW�RI�VDLG�ZRUN�EH�WKH�FUHDWLRQ�RI�D�QHZ
SURGXFW��LQFOXGLQJ�WKH�WUDQVIRUPDWLRQ�RI�D�JRRG�LQWR�DQRWKHU�RU�WKH�UHILQH
PHQW�RI�UDZ�PDWHULDOV�LQWR�D�QHZ�SURGXFW��WKDW�LV�GLIIHUHQW�IURP�WKH�UDZ
PDWHULDOV�RU�REMHFWV�XVHG�WKHUHIRUH��DQG�QRW�PHUH�PDLQWHQDQFH�WKHUHRI�
'(&��S�����VHH�DOVR�6WDPDWLRX��RS��FLW���SS��������
��� *RRGV�LQFOXGH��LQWHU�DOLD��FDSLWDO�JRRGV��FRQVXPHU�JRRGV�DQG�WKH�UHDO
SURSHUW\�OLVWHG�LQ�$UW�����6HH�6WDPDWLRX��RS��FLW���SS��������
��� 2Q�WKH�FRQWUDU\��LI�WKH�UHFLSLHQW�FHDVHV�VDLG�ZRUN��WKHQ�DERYH�WUDQVIHU
RI�DVVHWV�VKDOO�EH�FRQVLGHUHG�DV�D�WD[DEOH�GHOLYHU\��,Q�WKLV�FDVH��LI�WKH
WUDQVIHU�WDNHV�SODFH�IRU�FRQVLGHUDWLRQ��WKH�LQYRLFH�VKRXOG�VWDWH�VHSDUDWHO\
WKH�9$7�FRUUHVSRQGLQJ�WR�WKH�SULFH��$UWV��������DQG���������LI��RQ�WKH�RWKHU
KDQG��WKH�WUDQVIHU�LV�PDGH�JUDWXLWRXVO\��WKHQ�WKH�9$7�VKDOO�EH�FDOFXODWHG
RQ�WKH�EDVLV�RI�WKH�DFWXDO�WUDQVIHU�YDOXH�RI�WKH�JRRGV��$UW���������
)XUWKHU��LQ�WKH�FDVH�RI�SDUWLDO�FRQWLQXDWLRQ�RI�VDLG�ZRUN��$UW�������VKDOO
DSSO\�RQO\�WR�WKH�FRQWLQXHG�SDUW�RI�WKH�ZRUN�RI�WKH�HQWHUSULVH�
��� ,I�SDUW�RI�WKH�JRRGV�LV�XVHG�IRU�VXFK�WUDQVDFWLRQV��WKHQ�$UW�������VKDOO
DSSO\�RQO\�WR�WKDW�SDUW��'(&��S����
��� 6HH�DOVR�$UW������&&�ZKLFK�VD\V���,Q�WKH�HYHQW�RI�D�FRQWUDFWXDO
WUDQVIHU�RI�DQ�HQWHUSULVH��WKH�UHFLSLHQW�LV�OLDEOH�WRZDUG�WKH�FUHGLWRUV�IRU�WKH
HQWHUSULVH
V�GHEWV��DW�WKH�WLPH�RI�WKH�WUDQVIHU��XS�WR�WKH�YDOXH�RI�WKH
WUDQVIHUUHG�DVVHWV��7KH�WUDQVIHURU�FRQWLQXHV�WR�EH�OLDEOH�WKHUHRI��2SSRVLWH
DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�WKHUHWR�WR�WKH�GHWULPHQW�RI�WKH�FUHGLWRUV��LV
LQYDOLG�DJDLQVW�WKHP��

������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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GXH�DW�WKH�WLPH�RI�WUDQVIHU�LV�FRQFHUQHG��WKH�WUDQVIHURU�
UHPDLQV�MRLQWO\�DQG�VHYHUDOO\�O LDEOH�WKHUHIRU��$UW� �
���F���

����'HOLYHU\�RI�LPPRYDEOH�SURSHUW\��$UW����

'HOLYHU\�RI�UHDO�SURSHUW\�LV�WKH�WUDQVIHU�RI�RZQHUVKLS�
RI�EXLOGLQJV��FRPSOHWH�RU�VHPL�FRPSOHWH��RU�SDUWV�
WKHUHRI�DQG�WKH�ODQG�RQ�ZKLFK�WKH\�VWDQG��$UW���������,��

,Q�RUGHU�IRU�WKLV�WUDQVIHU�WR�EH�VXEMHFW�WR�9$7��WKH�
IROORZLQJ�FRQGLWLRQV�PXVW�EH�PHW���

�D� WKH�WUDQVIHU�PXVW�UHIHU�WR�EXLOGLQJV��DQG�QRW�WR�DQ\
LPPRYDEOH�SURSHUW\���

�E� WKH�WUDQVIHU�PXVW�LQFOXGH�WKH�QHFHVVDU\�EXLOGLQJ
ODQG�IRU�WKH�EXLOGLQJV���

�F� WKH�EXLOGLQJV�PXVW�EH��QHZ���L�H��WKH�WUDQVIHU�PXVW
WDNH�SODFH�SULRU�WR�WKH�ILUVW�RFFXSDWLRQ�RI�WKH�EXLOG
LQJ�����DQG

�G� WKH�EXLOGLQJ�SHUPLW�PXVW�KDYH�EHHQ�LVVXHG��E\�WKH
FRPSHWHQW���JRYHUQPHQWDO���DXWKRULW\����DV���RI����
-DQXDU\�������$UW��������

����� 7UDQVIHU�RI�FHUWDLQ�ULJKWV�LQ�UHP��3HUIRUPDQFH�RI
ZRUN�RQ�LPPRYDEOHV��$UW��������

$VLGH�IURP�WKH�GHOLYHU\�RI�LPPRYDEOHV�XQGHU�$UW� �
�����DERYH��L�H��WKH�WUDQVIHU�RI�WKH�IXOO�ULJKWV�RI�RZQHU�
VKLS��GHOLYHU\�RI�LPPRYDEOHV�LV�DOVR�FRQVLGHUHG�WKH�
WUDQVIHU�RI�FHUWDLQ�OLPLWHG�ULJKWV�LQ�UHP��DV�ZHOO�DV�WKH�
SHUIRUPDQFH�RI�FHUWDLQ�ZRUNV�RQ�LPPRYDEOHV�XQGHU�D�
FRQWUDFWRU
V�ZRUN�FRQWUDFW��,Q�SDUWLFXODU�
�D� 5LJKWV�LQ�UHP��6XEMHFW�WR�WKH�FRQGLWLRQV�VWDWHG

DERYH��9$7�DOVR�DSSOLHV�WR�WKH�IROORZLQJ�WUDQVDF
WLRQV��$UW�������D�����

� L� � WKH� WUDQVIHU �RI � WKH��QDNHG��RZQHUVKLS� � L �H � �
RZQHUVKLS�ZLWKRXW�WKH�XVXIUXFW���

�LL��WKH�FRQVWLWXWLRQ�RU�ZDLYHU�RI�D�SHUVRQDO�VHU�
YLWXGH�ULJKW����DQG

�LLL�WKH�WUDQVIHU�RI�WKH�ULJKW�WR�H[HUFLVH�WKH�XVX�
IUXFW���

�E� 7KH�H[HFXWLRQ�E\�FRQVWUXFWLRQ�FRQWUDFWRUV�RI�FHU
WDLQ�ZRUNV�RQ�LPPRYDEOH�SURSHUW\�XQGHU�D�FRQ
WUDFWRU
V�ZRUN�FRQWUDFW��$UWV������HW�VHT��&&����

LUUHVSHFWLYH�RI�ZKHWKHU�WKH�PDWHULDOV�DUH�SURYLGHG
E\�WKH�RZQHU�RU�WKH�FRQWUDFWRU��DQG�RQ�WKH�IXUWKHU
FRQGLWLRQ�WKDW�VDLG�ZRUNV�GR�QRW�FRQVWLWXWH�QRUPDO
PDLQWHQDQFH�ZRUN�WKHUHRQ��$UW�������E�����

����� 1RQ�DSSOLFDWLRQ�RI�WKH�WUDQVIHU�RI�SURSHUW\
�LPPRYDEOH��WD[��KHUHDIWHU�737���$UW��������

,Q�RUGHU�WR�DYRLG�WKH�GRXEOH�WD[DWLRQ�RQ�WKH�WUDQVIHUV�
RI�LPPRYDEOHV��WKH�737�VKDOO�QRW�EH�LPSRVHG�LQ�WKH
FDVHV�ZKHUH�WKH�9$7�DSSOLHV��L�H��LQ�WKH�FDVHV�RI�$UWV��
���� �DQG������D� � �VHH � WH[W �XQGHU �KHDGLQJV����DQG�
�����D��DERYH��DQG�XQGHU�KHDGLQJ����M��EHORZ�

����� &RPPHQFHPHQW�RI�DSSOLFDWLRQ�RI�$UWV�������DQG
�����D��

$FFRUGLQJ�WR�$UW��������9$7�LQ�WKH�FDVH�RI�$UWV�������
DQG������D��DSSOLHV�RQ�WKH�LPPRYDEOHV��ZKRVH�EXLOGLQJ�
SHUPLW�LV�LVVXHG�DIWHU���-DQXDU\�������7KHUHIRUH��WKH�
WUDQVIHU�RI�EXLOGLQJV��IRU�ZKLFK�D�EXLOGLQJ�SHUPLW�KDV

EHHQ�LVVXHG�EHIRUH�WKDW�GDWH�DV�ZHOO�DV�WKH�WUDQVIHU�RI�
VDLG�LQ�UHP�ULJKWV�WKHUHRQ��VKDOO�QRW�EH�VXEMHFW�WR�9$7�
EXW�WR�737��LUUHVSHFWLYH�RI�ZKHWKHU�FRQVWUXFWLRQ�RI�
WKHP�EHJLQV�DIWHU�WKDW�GDWH���

�����$FWV�GHHPHG�GHOLYHU\�RI�JRRGV��$UW����

7KH�IROORZLQJ�WUDQVIHUV�DUH�GHHPHG�WR�EH�GHOLYHULHV�RI

��� 7KH�GHOLYHU\�XQGHU�$UW�����L�UHIHUV�WR�WKH�WUDQVIHU�RI��WKH�IXOO�RZQHU
VKLS��RI�WKH�EXLOGLQJV��L � H � �RI�WKH�ULJKW�RI�GLUHFW��DEVROXWH�DQG�WRWDO�SRVVHV
VLRQ��LQFOXGLQJ�XVH��HQMR\PHQW�DQG�GLVSRVDO��RYHU�WKHP��$UWV������DQG
�����&&���DV�RSSRVHG�WR�WKH�WUDQVIHU�RI�FHUWDLQ�OLPLWHG�ULJKWV�LQ�UHP�XQGHU
$UW��������DV�WR�ZKLFK�VHH�WH[W�XQGHU�KHDGLQJ�������VHH�DOVR�VXSUD�QRWH�����
$FFRUGLQJ�WR�$UWV������DQG������&&��WKH�WUDQVIHU�RI�RZQHUVKLS�RI�LPPRY
DEOHV�LV�HIIHFWHG�WKURXJK�D�FRQWUDFW�LQ�UHP�EHIRUH�D�QRWDU\�SXEOLF��QRWDULDO
GHHG���ZKLFK�PXVW�EH�UHJLVWHUHG�DW�WKH�SXEOLF�UHFRUGV�RIILFH��5HJLVWUDU
V
2IILFH��RI�WKH�DUHD�ZKHUH�WKH�SURSHUW\�LV�ORFDWHG��$UWV�������HW�VHT��&&��
,Q�WKLV�UHVSHFW��LW�VKRXOG�EH�QRWHG�WKDW�WKH�PRYHPHQW�RI�IRUHLJQ�FDSLWDO�LQ
UHODWLRQ�WR��LQWHU�DOLD��LQYHVWPHQWV�LQ�UHDO�HVWDWH�E\�UHVLGHQWV�RI�RWKHU�((&
FRXQWULHV�UHFHQWO\�KDV�EHHQ�OLEHUDOL]HG�E\�3�2������������*2������������
RQ��WKH�PRYHPHQW�RI�FDSLWDO�EHWZHHQ�*UHHFH�DQG�WKH�RWKHU�((&�PHPEHU�
VWDWHV���KDUPRQL]LQJ�*UHHN�IRUHLJQ�H[FKDQJH�FRQWURO�UHVWULFWLRQV�ZLWK�WKH
UHTXLUHPHQWV�RI�WKH�((&�OHJLVODWLRQ��L�H���VW�'LUHFWLYH�RI����0D\������DQG
�QG�'LUHFWLYH�RI����'HFHPEHU�������
��� $VLGH�IURP�WKH�JHQHUDO�UHTXLUHPHQWV��VWDWHG�LQ�WKH�WH[W�XQGHU�KHDGLQJ
������L�H��WKDW�WKH�WUDQVIHU�EH�SHUIRUPHG��IRU�FRQVLGHUDWLRQ��DQG�QRW�JUDWX
LWRXVO\��H�J��SDUHQWDO�JUDQW��GRQDWLRQ���E\�D�WD[DEOH�SHUVRQ��H�J��EXLOGLQJ
FRQWUDFWRU��$V�D�UHVXOW��WUDQVIHUV�PDGH�E\�SULYDWH�SHUVRQV��QRQ�HQWUHSUH
QHXUV��DUH�QRW�VXEMHFW�WR�9$7��HYHQ�LI�WKH\�UHIHU�WR�QHZ�EXLOGLQJV��L�H�
ZKRVH�EXLOGLQJ�SHUPLW�ZDV�LVVXHG�DIWHU���-DQXDU\�������.HUGRV�RI���2FWREHU
������S����
��� 7KH�WHUP��EXLOGLQJV��LV�GHILQHG�E\�$UW����O��D��DV�VWUXFWXUHV�LQ�JHQHUDO
DQG�FRQVWUXFWLRQV�RI�DQ\�NLQG�ZKLFK�DUH�DIIL[HG�WR�VWUXFWXUHV�RU�WR�WKH
JURXQG�LQ�D�ILUP�DQG�SHUPDQHQW�ZD\��$OVR��LW�VKRXOG�EH�SRLQWHG�RXW�WKDW
WKLV�SURYLVLRQ�GRHV�QRW�PDNH�D�GLVWLQFWLRQ�EHWZHHQ�XUEDQ�DQG�DJULFXOWXUDO
VWUXFWXUHV�
��� ,I�WKH�ODQG�WUDQVIHUUHG��DORQJ�ZLWK�WKH�EXLOGLQJV�WKHUHRQ��LV�ODUJHU�WKDQ
WKH�RQH�UHTXLUHG�IRU�EXLOGLQJ�DFFRUGLQJ�WR�WKH�]RQLQJ�ODZV��WKHQ�WKH�GHOLYHU\
RI�WKH�H[FHVV�ODQG�LV�DOVR�VXEMHFW�WR�9$7��SURYLGHG�WKDW�LW�LV�QRW��LQ�LWVHOI�
VXIILFLHQW�IRU�DQRWKHU�EXLOGLQJ�DFFRUGLQJ�WR�WKH�VDPH�ODZV��$UW����O��E���
,I�LW�LV��WKHQ�LW�VKDOO�EH�VXEMHFW�WR�737��DQG�QRW�WR�9$7��VLQFH�LW�LV�QRW
FRQVLGHUHG�D��EXLOGLQJ��
��� �)LUVW�RFFXSDWLRQ��LV�GHILQHG�E\�$UW����O��E��DV�WKH�ILUVW�XVH�LQ�DQ\
ZD\�RI�WKH�EXLOGLQJV�DIWHU�WKHLU�FRQVWUXFWLRQ��VXFK�DV�VHOI��RZQHU��RFFX�
SDQF\��VHOI��RZQHU��XVH��OHDVLQJ�RU�RWKHU�XVH�
��� $FFRUGLQJ�WR�$UW������&&��WKH�ULJKWV�LQ�UHP�DUH��WKH�RZQHUVKLS��WKH
VHUYLWXGHV��HDVHPHQWV���WKH�FKDWWHO�PRUWJDJH��SOHGJH��DQG�WKH�PRUWJDJH
�RQ�UHDO�SURSHUW\���7KH�VHUYLWXGHV�DUH�GLYLGHG�LQWR�UHDO��$UWV�����������
&&��DQG�SHUVRQDO��$UWV������������&&��VHUYLWXGHV�
��� 6HH�VXSUD�QRWHV����DQG����
��� 7KH�SHUVRQDO�VHUYLWXGHV�DUH�WKH�XVXIUXFW��$UWV������������&&���WKH
KDELWDWLRQ��$UWV������������&&��DQG�FHUWDLQ�OLPLWHG�SHUVRQDO�HDVHPHQWV
�$UWV������������&&���7KH�FRQVWLWXWLRQ�RI�WKH�SHUVRQDO�VHUYLWXGHV�FDQ�WDNH
SODFH�HLWKHU�E\�FRQWUDFW�RU�XVXFDSWWRQ��$UWV�������������������&&���ZKLOH
WKH�ZDLYHU�WKHUHRI�WKURXJK�D�XQLODWHUDO�GHFODUDWLRQ�RI�WKH�KROGHU�WR�WKH
RZQHU�EHIRUH�D�QRWDU\�SXEOLF�LV�EHLQJ�VXEMHFW�WR�UHJLVWUDWLRQ�DW�WKH�5HJLV
WUDU
V�2IILFH��$UWV�������������������&&��
��� ,Q�SULQFLSOH�WKH�XVXIUXFW�LV�QRQ�WUDQVIHUUDEOH��XQOHVV�RWKHUZLVH�VWLSX
ODWHG��+RZHYHU��WKH�ULJKW�RI�LWV�H[HUFLVH�FDQ�EH�WUDQVIHUUHG�IRU�VXFK�D�SHULRG
RI�WLPH�DV�QRW�WR�H[FHHG�WKH�GXUDWLRQ�RI�WKH�XVXIUXFW��$UW�������&&��
��� 7KH�WHUP��ZRUNV��LV�GHILQHG�LQGLFDWLYHO\�E\�$UW�������E��DV�H[FDYD
WLRQ��GHPROLWLRQ��FRQVWUXFWLRQ�RI�EXLOGLQJV��URDGV��EULGJHV��DTXHGXFWV�
ZDWHU�VXSSO\�DQG�GUDLQDJH�SURMHFWV��HOHFWULFDO�DQG�PHFKDQLFDO�LQVWDOODWLRQV
DQG�WHFKQLFDO�ZRUNV�LQ�JHQHUDO��LQFOXGLQJ�VXSSOHPHQWV��H[SDQVLRQV��DOWHUD
WLRQV�DQG�UHSDLUV�WKHUHRI��
��� 0DLQWHQDQFH�ZRUN�LV�FRQVLGHUHG�D�VXSSO\�RI�VHUYLFHV��DQG�WKHUHIRUH
LV�VXEMHFW�WR�9$7�XQGHU�$UW�����VHH�WH[W�XQGHU�KHDGLQJ�����
��� ,W�VKRXOG�EH�QRWHG�KRZHYHU��WKDW�VDLG�H[HFXWLRQ�RI�ZRUNV�RQ�LPPRY
DEOHV�XQGHU�$UW�������E��VKDOO�EH�VXEMHFW�WR�9$7�WR�WKH�H[WHQW�WKDW�WKH
ZRUN�LV�SHUIRUPHG�DIWHU���-DQXDU\�������UHJDUGOHVV�RI�WKH�WLPH�RI�FRP
PHQFHPHQW�RI�FRQVWUXFWLRQ�RI�VDLG�ZRUN�RU�WKH�WLPH�RI�VLJQLQJ�RI�WKH
UHOHYDQW�FRQWUDFW��'(&��S����

�����,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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JRRGV�IRU�D�FRQVLGHUDWLRQ��WKRXJK�LQ�UHDOLW\�WKH\�DUH�
FRQVLGHUDWLRQ� IUHH��

����� $SSOLFDWLRQ�RI�JRRGVIRU�ZKLFK�QR�GHGXFWLRQ�LV
DOORZHG��$UW��������

7KH�VHOI�VXSSO\�RI�WKH�JRRGV�OLVWHG�LQ�$UW���������L �H � �
WKH�DSSOLFDWLRQ�E\�D�WD[DEOH�SHUVRQ�IRU�WKH�SXUSRVHV�RI�
KLV�EXVLQHVV�RI�VDLG�JRRGV�RI�KLV�RZQ�HQWHUSULVH� � LV �
WUHDWHG�DV�D�WD[DEOH�WUDQVDFWLRQ����ZKHUH � WKH � WD[ �RQ�
VXFK�JRRGV�ZRXOG�QRW�EH�ZKROO\�GHGXFWLEOH�KDG�WKH\�
EHHQ�DFTXLUHG�IURP�DQRWKHU�WD[DEOH�SHUVRQ��,Q�VXFK�D�
FDVH�WKH�WD[DEOH�SHUVRQ�LV�WUHDWHG�DV�WKH�ILQDO�FRQ�
VXPHU�

����� $SSOLFDWLRQ�RI�JRRGV�IRU�ZKLFK�GHGXFWLRQ�LV�DOORZHG
�$UW��������

7KLV�FDWHJRU\�LQFOXGHV�WKH�IROORZLQJ�DFWV�
�D� WKH�DSSOLFDWLRQ�RI�JRRGV�IURP�D�WD[DEOH�DFWLYLW\�WR

D�QRQ� WD[DEOH�RQH�RI�WKH�VDPH�HQWUHSUHQHXU�
�E� WKH�ZLWKGUDZDO�E\�D�WD[DEOH�SHUVRQ�RI�JRRGV�RI�KLV

HQWHUSULVH�IRU�WKH�VDWLVIDFWLRQ�RI�KLV�RZQ�SHUVRQDO
QHHGV�RU�IRU�WKDW�RI�KLV�HPSOR\HHV�DQG�JHQHUDOO\
WKH�IUHH�GLVSRVDO�WKHUHRI�IRU�SXUSRVHV�RWKHU�WKDQ
EXVLQHVV��+RZHYHU��D�GH�PLQLPLV�H[FHSWLRQ�LV�SUR
YLGHG�IRU�VPDOO� YDOXH�JLIWV��JLIWV�RI�XS�WR�������'UV�
SHU�UHFLSLHQW��WKH�WRWDO�RI�VXFK�JLIWV� �KRZHYHU�
VKRXOG�QRW�H[FHHG����RI�WKH�JURVV�UHYHQXHV�RI�WKH
HQWHUSULVH�LQ�D�SDUWLFXODU�ILVFDO�\HDU��DQG�VDPSOHV
RI�WKH�JRRGV�SURGXFHG�E\�WKH�HQWHUSULVH�IRU�WKHLU
SURPRWLRQ���

�F� RZQHU�RFFXSDQF\��RZQHU� XVH��OHDVLQJ�RU�WKH�XVH
�IRU�DQ\�SXUSRVH��RI�WKH�LPPRYDEOHV�SURYLGHG�IRU
LQ�$UW�����VHH�WH[W�XQGHU�KHDGLQJ�����

�G� WKH�UHFHLSW�E\�D�SDUWQHU�RU�VKDUHKROGHU�RI�D�VKDUH�
LQ�WKH�IRUP�RI�JRRGV��GXH�WR�WKH�GLVVROXWLRQ�RI�D
FRPSDQ\�RU�ZLWKGUDZDO�RI�D�SDUWQHU��DQG

�H� WKH�UHWHQWLRQ�E\�D�WD[DEOH�SHUVRQ�RI�JRRGV�RI�KLV
RZQ�SHUVRQDO�HQWHUSULVH�LQ�WKH�HYHQW�RI�WKH�FHDVLQJ
RI�KLV�EXVLQHVV�

%�� �6833/<�2)�6(59,&(6

����6XSSO\�RI�VHUYLFHV�LQ�JHQHUDO��$UW����

�6XSSO\�RI�VHUYLFHV���ZLWKLQ�WKH�PHDQLQJ�RI�$UW����D���
LV�EURDGO\�GHILQHG�DV�DQ\�WUDQVDFWLRQ�ZKLFK�GRHV�QRW�
FRQVWLWXWH�D�GHOLYHU\�RI�JRRGV��DV�SHU�$UWV�������6XFK�
WUDQVDFWLRQV�PD\�LQFOXGH��LQWHU�DOLD���L��WKH�WUDQVIHU�
RU�JUDQWLQJ�RI�WKH�XVH�RI�LQWDQJLEOH�JRRGV��H�J��
SDWHQWV��FRS\ULJKWV��OLFHQFH�RI�LQGXVWULDO�FRPPHUFLDO�
WUDGH�PDUNV��EXVLQHVV�UHSXWDWLRQ�DQG�FOLHQWHOH��
WUDGH�VHFUHWV��NQRZ�KRZ���HWF����LL��REOLJDWLRQV�WR�
UHIUDLQ��IRUEHDU��IURP�DQ�DFWLRQ�RU�WROHUDWH�DQ�DFWLRQ�
RU�VLWXDWLRQ�

������2WKHU�VXSSO\�RI�VHUYLFHV�DFWV��$UW��������

7KH�IROORZLQJ�WUDQVDFWLRQV�DUH�GHHPHG�DV�VXSSO\�RI�
VHUYLFHV�
�D��WKH�H[SORLWDWLRQ�RI�KRWHOV��IXUQLVKHG�URRPV�DQG�

KRXVHV��FDPSLQJV�DQG�VLPLODU�LQVWDOODWLRQV��SDUNLQJ

DUHDV�IRU�DQ\�PHDQV�RI�WUDQVSRUWDWLRQ��LQFOXGLQJ�
WUDLOHUV�

�E� WKH�VDOH�RI�IRRG�DQG�GULQNV�IRU�RQ� WKH�SUHPLVHV
FRQVXPSWLRQ�E\�UHVWDXUDQWV��SDWLVVHULHV��SODFHV�RI
HQWHUWDLQPHQW�DQG�VLPLODU�EXVLQHVVHV�

�F� WKH�SHUIRUPDQFH�RI�VHUYLFHV��XSRQ�SD\PHQW�RI
FRPSHQVDWLRQ��LQ�SXUVXDQFH�RI�DQ�RUGHU�PDGH�E\�
RU�LQ�WKH�QDPH�RI��D�SXEOLF�DXWKRULW\�RU�LQ�SXU
VXDQFH�RI�WKH�ODZ��DQG

�G� WKH�OHDVLQJ�RI�LQGXVWULDO�SUHPLVHV�DQG�VDIH�GHSRVLW
ER[HV�

����� ,QWHUPHGLDWLRQ�LQ�WKH�VXSSO\�RI�VHUYLFHV��$UW��������

,Q�FDVHV�ZKHUH�D�WD[DEOH�SHUVRQ�DFWV�DV�DQ�LQWHUPHGLDU\�
LQ�D�VXSSO\�RI�VHUYLFHV��DFWLQJ�LQ�KLV�RZQ�QDPH�EXW�RQ�
EHKDOI�RI�RWKHU�SHUVRQV��KH�LV�FRQVLGHUHG�WR�KDYH�UH�
FHLYHG�DQG�VXSSOLHG�WKRVH�VHUYLFHV�KLPVHOI��L�H��PRUH�
WKDQ�RQH�WD[DEOH�DFW� WDNHV�SODFH� �HDFK�EHLQJ�WD[HG�
VHSDUDWHO\�

����� 7UDQVIHU�RI�HQWHUSULVHV��$UW��������

7KH�SURYLVLRQV�RI�$UW��������UHJDUGLQJ�WKH�WUDQVIHU�RI�
WKH�DVVHWV�RI�DQ�HQWHUSULVH��VHH�WH[W�XQGHU�KHDGLQJ�����
DERYH���DUH�DSSOLHG�LQ�D�ZD\�WKDW�LV�DQDORJRXV�WR�WKH�
VXSSO\�RI�VHUYLFHV��7KHUHIRUH��LQ�FDVH�WKH�WUDQVIHU�RI�
DQ�HQWHUSULVH�LQYROYHV�WDQJLEOH�JRRGV��H�J��DVVHWV�DQG�
LQWDQJLEOH�JRRGV��H�J��EXVLQHVV�UHSXWDWLRQ�DQG�FOLHQ�
WHOH��WKHUH�VKDOO�EH�D�WD[�H[HPSWLRQ�IRU�ERWK�WUDQVIHUV��
L�H��IRU�WKH�GHOLYHU\�RI�WKH�WDQJLEOH�JRRGV�XQGHU�$UW��
�����DQG�IRU�WKH�VXSSO\�RI�VHUYLFHV�XQGHU�$UW���������

�� � � �$F W V �GHHPHG �DV � VXSS O\ �R I � V H UY L FHV � �$U W � � � �

$V�LQ�WKH�FDVH�RI�WKH�GHOLYHU\�RI�JRRGV��WKH�IROORZLQJ�
DFWV�DUH�GHHPHG�WR�EH�D�VXSSO\�RI�VHUYLFHV�IRU�FRQVLGHU�
DWLRQ��WKRXJK�LQ�UHDOLW\�WKH\�DUH�FRQVLGHUDWLRQ� IUHH��
�D� WKH�XVH�E\�D�WD[DEOH�SHUVRQ�RI�JRRGV�RI�KLV�HQWHU

SULVH�IRU�WKH�VDWLVIDFWLRQ�RI�KLV�RZQ�QHHGV�RU�IRU�WKH
QHHGV�RI�KLV�HPSOR\HHV�RU�IRU�QRQ�EXVLQHVV�SXU
SRVHV��SURYLGHG�WKDW�RQ�WKHLU�DFTXLVLWLRQ�D�GHGXF
WLRQ�ZDV�DOORZHG�WKHUHRQ���

�E� WKH�SURYLVLRQ�RI�VHUYLFHV�E\�D�WD[DEOH�SHUVRQ�IRU�KLV
RZQ�QHHGV�RU�IRU�WKRVH�RI�KLV�VWDII�RU�IRU�SXUSRVHV
XQUHODWHG�WR�KLV�EXVLQHVV��DQG

�F� WKH�VHOI�VXSSO\�RI�WKH�VHUYLFHV�OLVWHG�LQ�$UW�������
�EDVLFDOO\�3DUDV���F����G��DQG��H����L�H��WKH�XVH�E\�D
WD[DEOH�SHUVRQ�RI�KLV�RZQ�VDLG�VHUYLFHV�IRU�WKH
QHHGV�RI�KLV�HQWHUSULVH��ZKHUH�WKH�WD[�RQ�VLPLODU
VHUYLFHV��KDG�WKH\�EHHQ�VXSSOLHG�E\�DQRWKHU�WD[D
EOH�SHUVRQ��ZRXOG�QRW�EH�ZKROO\�GHGXFWLEOH���

��� 6HH�WH[W�XQGHU�KHDGLQJ����
��� 6HH�0LQLVWHU�RI�)LQDQFH�'HFLVLRQ�1R��3����������������������VHH�DOVR
WH[W�XQGHU�KHDGLQJV����H��DQG������
��� '(&��S����
��� 6HH�DOVR�WH[W�XQGHU�KHDGLQJ�OO����E���$V�RSSRVHG�WR�WKH�SULYDWH�XVH
XQGHU�$UW�������E���ZKHUH�VDLG�JRRGV�DUH�WDNHQ�DZD\�IURP�WKH�HQWHUSULVH
E\�WKH�HQWUHSUHQHXU�RU�RWKHU�SHUVRQ��LQ�WKLV�LQVWDQFH�RQO\�XVH�RI�VDLG�JRRGV
WDNHV�SODFH�
��� 6HH�WH[W�XQGHU�KHDGLQJV����DQG������

�������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ�



�� (8523($1�7$;$7,21

&����,03257$7,21�2)�*22'6

�����'HILQLWLRQ

�,PSRUWDWLRQ�RI�JRRGV��LV�GHILQHG�E\�$UW�����DV�WKH�
HQWU\�RI�JRRGV�LQWR�WKH�*UHHN�WHUULWRU\�DFFRUGLQJ�WR�
WKH�FXVWRPV�OHJLVODWLRQ��VHH�WH[W�XQGHU�KHDGLQJV���DQG�
����DERYH��

,,,��7$;$%/(�(9(17�$1'�&+$5*($%,/,7<�2)�
7$;

��� *HQ H U D O

$��WD[DEOH�HYHQW��LV�DQ�HYHQW�ZKLFK��ZKHQ�LW�RFFXUV�
IXOILOV�WKH�OHJDO�FRQGLWLRQV�QHFHVVDU\�IRU�WKH�WD[�WR�
EHFRPH�FKDUJHDEOH��,Q�WXUQ��WKH�WD[�EHFRPHV��FKDUJH�
DEOH��ZKHQ�WKH�6WDWH�EHFRPHV�HQWLWOHG�XQGHU�WKH�ODZ�
DW�D�JLYHQ�PRPHQW�WR�FODLP�WKH�WD[�IURP�WKH�SHUVRQ�
OLDEOH�WR�SD\��QRWZLWKVWDQGLQJ�WKDW�WKH�WLPH�RI�SD\�
PHQW��IRU�SUDFWLFDO�UHDVRQV��PD\�EH�GHIHUUHG�WR�D�ODWHU�
WLPH����$W�WKH�VDPH�WLPH�WKH�WD[�EHFRPHV�FKDUJHDEOH�
WKH�ULJKW�RI�WKH�WD[DEOH�SHUVRQ�WR�FODLP�WKH�FUHGLW�IRU�
LQSXW�WD[�DOVR�DULVHV��DV�SHU�$UW���������VHH�WH[W�XQGHU�
KHDGLQJ����EHORZ��

��� 'HOLYHU\�RI�JRRGV�DQG�VXSSO\�RI�VHUYLFHV��7LPH
RI�VXSSO\��$UW�����

7KH�WD[�OLDELOLW\�DULVHV�DQG�WKH�WD[�EHFRPHV�FKDUJHDEOH�
E\�WKH�6WDWH�DW�WKH�WLPH�WKH�GHOLYHU\�RI�JRRGV�RU�WKH�
VXSSO\�RI�VHUYLFHV�LV�HIIHFWHG��$UW���������

�D� ,Q�WKH�FDVH�RI�GHOLYHU\�RI�JRRGV��WKH�JHQHUDO�UXOH�LV
WKDW�WKH�GHOLYHU\�LV�HIIHFWHG�DW�WKH�WLPH�WKH�JRRGV
DUH�SODFHG�DW�WKH�GLVSRVDO�RI�WKH�DFTXLULQJ�SDUW\
�UHFLSLHQW�WUDQVIHUHH��
,Q�FDVH�WKH�VXSSOLHU�RI�JRRGV�XQGHUWDNHV�WKH�REOLJD�
WLRQ�RI�WKHLU�GLVSDWFK��GHOLYHU\�LV�HIIHFWHG�DW�WKH�
WLPH�WKH�GLVSDWFK�EHJLQV��XQOHVV�WKH�VXSSOLHU�DOVR�
XQGHUWDNHV�WKH�REOLJDWLRQ�RI�DVVHPEOLQJ�RU�LQVWDOO�
LQJ�WKH�JRRGV��,Q�WKDW�FDVH��GHOLYHU\�LV�HIIHFWHG�DW�
WKH�WLPH�RI�FRPSOHWLRQ�RI�VXFK�ZRUN�

�E� ,Q�WKH�FDVH�RI�VXSSO\�RI�VHUYLFHV��WKH�/DZ�GRHV�QRW
VWLSXODWH�WKH�WLPH�DW�ZKLFK�WKH�VXSSO\�LV�HIIHFWHG�
GXH�WR�WKH�JUHDW�YDULHW\�RI�VHUYLFHV�ZKLFK�PD\
UHTXLUH�VHYHUDO�FULWHULD�IRU�WKH�GHWHUPLQDWLRQ�RI
WKH�WLPH�RI�VXSSO\��,Q�SUDFWLFH��KRZHYHU��WKH�WLPH
RI�VXSSO\�RI�VHUYLFHV�LV�FRQVLGHUHG�WR�EH�WKH�WLPH
DW�ZKLFK�WKH�VHUYLFHV�DUH�FRPSOHWHG��VXEMHFW�WR
YDULRXV�H[FHSWLRQV��H�J���WUDQVSRUWDWLRQ�VHUYLFHV
ZKHUH�WKH�VXSSO\�LV�GHHPHG�WR�RFFXU�DW�WKH�PRPHQW
WUDQVSRUWDWLRQ�FRPPHQFHV��A�

������([FHSWLRQV��$UW���������

%\�ZD\�RI�H[FHSWLRQ�WR�WKH�DERYH�JHQHUDO�UXOHV��WKH�WD[�
EHFRPHV�FKDUJHDEOH�

�D� �ZKHQ�DQ� LQYRLFH � �RU �R WKHU �GRFXPHQW � LQ �S ODFH �
WKHUHRI��LV�LVVXHG�LQ�WKRVH�LQVWDQFHV��ZKHUH�LW�LV�
DOORZHG�E\�WKH�7D[�5HFRUGV�&RGH��KHUHDIWHU�75&�

WR�EH�LVVXHG�DW�D�ODWHU�WLPH�WKDQ�WKH�WLPH�RI�VXSSO\�
RI�WKH�JRRGV�RU�VHUYLFHV���



�E� ZKHQ�SD\PHQW�RI�WKH�FRPSHQVDWLRQ�LV�UHFHLYHG�LQ
WKH�FDVHV�RI�LQYROXQWDU\�VXSSO\�RI�JRRGV�RU�VHUYLFHV
�$UWV�������F��DQG������F����VHH�WH[W�XQGHU�KHDGLQJV
����F��DQG�����O�F��DERYH���DQG

�F� DW�WKH�WLPH�DJUHHG�XSRQ�IRU�WKH�SD\PHQW�RI�HDFK
LQVWDOPHQW�LQ�WKH�FDVH�RI�WKH�SURYLVLRQ�RI�VHUYLFHV
IRU�ZKLFK�WKH�FRQVLGHUDWLRQ�LV�SD\DEOH�SHULRGLFDOO\�

�������,PPRYDEOH�SURSHUW\��$UW���������

,QVRIDU�DV�WKH�DFWV�UHJDUGLQJ�WKH�UHDO�SURSHUW\�OLVWHG�LQ�
$UW����DUH�FRQFHUQHG��WKH�WD[�EHFRPHV�FKDUJHDEOH���

�D� RQ�WKH�VLJQLQJ�RI�WKH�PHPRUDQGXP�RI�DJUHHPHQW
�$UW������&&���SURYLGHG�WKDW�LW�PDNHV�SURYLVLRQ
IRU�VHOI� FRQWUDFWLQJ��DV�SHU�$UW������&&���L �H� �WKH
EX\HU�LV�JUDQWHG�WKH�OHJDO�DXWKRULW\�WR�H[HFXWH�WKH
ILQDO�FRQWUDFW��ZKHQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI
VDLG�PHPRUDQGXP�RI�DJUHHPHQW�DUH�IXOILOOHG��7KH
VDPH�WLPH�DSSOLHV�LI��DW�WKH�WLPH�RI�VLJQLQJ�VDLG
PHPRUDQGXP�RI�DJUHHPHQW��WKH�SXUFKDVH�SULFH�LV
SDLG�LQ�IXOO�DQG�WKH�SRVVHVVLRQ�RI�WKH�SURSHUW\�LV
GHOLYHUHG�

�E� RQ�WKH�GUDZLQJ�XS�RI�WKH�UHSRUW��UHFRUG��RI�DQ
DXFWLRQ�LQ�FDVH�RI�WUDQVIHU�RI�UHDO�SURSHUW\�E\�YRO
XQWDU\�RU�FRPSXOVRU\�DXFWLRQ�

�F� RQ�WKH�VLJQLQJ�RI�WKH�ILQDO�FRQWUDFW��RU
�G� LQ�DOO�RWKHU�FDVHV�RQ�UHJLVWUDWLRQ��LQ�ZKLFK�WKH�GUDZ

LQJ�XS�RI�D�QRWDULDO�GHHG�LV�QRW�UHTXLUHG��H�J��MXG
LFLDO�DGMXGJHPHQW�RI�RZQHUVKLS��MXGLFLDO�GLVWULEX
WLRQ�RI�HVWDWHV��HWF�

�� � � � ,PSRU WD W LRQ �RI �JRRGV � �$U W � ����

$V�UHJDUGV�LPSRUWHG�JRRGV��WKH�WD[�REOLJDWLRQ�DULVHV�
XSRQ�HQWU\�RI�WKH�JRRGV�LQWR�D�FXVWRPV�WHUULWRU\��+RZ�
HYHU��WKH�WD[�EHFRPHV�FKDUJHDEOH�DW�WKH�WLPH�RI�LPSR�
VLWLRQ�RI�FXVWRPV�GXWLHV�DFFRUGLQJ�WR�WKH�FXVWRPV�OHJLV�
ODWLRQ��L�H��DW�WKH�WLPH�RI�FOHDULQJ�WKH�JRRGV�WKURXJK�
FXVWRPV�IRU�FRQVXPSWLRQ�RU�GLVSRVDO����7KH�VDPH�WLPH�
DSSOLHV�LQ�WKH�FDVH�RI�LPSRUWDWLRQ�RI�JRRGV�ZKLFK�DUH�
PDGH�DYDLODEOH�IRU�FRQVXPSWLRQ�IROORZLQJ�WKHLU�H[LW�
IURP�DQ\�NLQG�RI�D��SUH�H[LVWLQJ��VSHFLDO�FXVWRPV�DU�
UDQJHPHQW��H�J��FXVWRPV� IUHH�]RQH��WHPSRUDU\�LPSRU�
WDWLRQ��HWF���VHH�WH[W�XQGHU�KHDGLQJ����EHORZ��

��� '(&��S������VHH�DOVR�$UW��������RI�WKH��WK�'LUHFWLYH�
��� '(&��S�����
��� 6XFK�LQVWDQFHV�LQFOXGH��LQWHU�DOLD�
UHSHDWHG�VDOHV�WR�WKH�VDPH�SXUFKDVHU��$UW��������75&����������H[FHSWLRQDO�
GLIILFXOW\�LQ�WKH�LPPHGLDWH�LVVXDQFH�RI�DQ�LQYRLFH��$UW��������75&��

H[HFXWLRQ�RI�WHFKQLFDO�ZRUNV�RU�LQVWDOODWLRQV��$UW��������75&���
VXSSO\�RI�JDV��HOHFWULF�FXUUHQW�DQG�WHOHFRPPXQLFDWLRQV��$UWV���������
�������DQG�������75&��

��� 6HH�WH[W�XQGHU�KHDGLQJV����DQG��� � � � D � � �5HJDUGLQJ�WKH�H[HFXWLRQ�RI
D�FRQWUDFWRU
V�ZRUN�RQ�VDLG�SURSHUW\��VHH�WH[W�XQGHU�KHDGLQJ�8��O�E����WKH
WLPH�DW�ZKLFK�WKH�WD[�REOLJDWLRQ�DULVHV�LV�WKH�WLPH�RI�WKH�LVVXDQFH�RI�WKH
LQYRLFH�WKHUHRI�DV�SHU�$UW��������D���VHH�WH[W�XQGHU�KHDGLQJ�����O�D���
��� $UWV�����HW�VHT��RI�/�������������DV�DPHQGHG�DQG�VXSSOHPHQWHG��RQ
WKH�&XVWRPV�&RGH��6HH�DOVR�$�.��.RQWD[LV���7KH�&XVWRPV�&RGH���������
S������HW�VHT��)XUWKHU��DFFRUGLQJ�WR�$UW������WKH�9$7�LV�DVVHVVHG�DQG
FROOHFWHG�DFFRUGLQJ�WR�WKH�FXVWRPV�OHJLVODWLRQ�DSSOLFDEOH�IRU�WKH�DVVHVVPHQW
DQG�FROOHFWLRQ�RI�WKH�LPSRUW�FXVWRPV�GXWLHV�DQG�RWKHU�WD[HV�

�����LQWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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����*HQHUDO

$V�WKH�DSSOLFDWLRQ�RI�*UHHN�9$7�LV�OLPLWHG�WR�WUDQVDF�
WLRQV�ZLWKLQ�WKH�*UHHN�WHUULWRU\��VHH�WH[W�XQGHU�KHDG�
LQJ���DERYH���WKH�SODFH�RI�GHOLYHU\�RI�JRRGV�RU�WKH�SODFH�
RI�VXSSO\�RI�VHUYLFHV�LV�RI�YLWDO�LPSRUWDQFH�

����3ODFH�RI�GHOLYHU\�RI�JRRGV��$UW�����

7KH�GHOLYHU\�RI�JRRGV�LV�FRQVLGHUHG�WR�WDNH�SODFH�LQ�
*UHHFH�LI��DW�WKH�WLPH�WKH�WD[�REOLJDWLRQ�DULVHV��L�H��DW�
WKH�W LPH�RI�GHOLYHU\� � WKH�JRRGV�DUH�ORFDWHG�ZLWKLQ�
*UHHFH��LUUHVSHFWLYH�RI�WKH�QDWLRQDOLW\��HVWDEOLVKPHQW�
RI�HFRQRPLF�DFWLYLW\�RU�UHVLGHQFH�RI�WKH�FRQWUDFWLQJ�
SDUWLHV��7KH�FUXFLDO�IDFW�WDNHQ�LQWR�DFFRXQW�LV�WKH�DFWXDO�
ORFDWLRQ�RI�WKH�JRRGV�DW�WKH�WLPH�RI�GHOLYHU\�WKHUHRI���

,Q�FDVH�RI�D�GHOLYHU\�RI�JRRGV�PDGH�E\�WKH�LPSRUWHU�
SULRU�WR�WKH�LPSRUWDWLRQ�RI�WKH�JRRGV�LQWR�*UHHFH��L � H � �
ZKLOH�WKH�JRRGV�DUH�RXWVLGH�*UHHFH��H�J��HQ�URXWH���WKH�
SODFH�RI�GHOLYHU\�LV�VWLOO�FRQVLGHUHG�WR�EH�ZLWKLQ�*UHHFH��
SURYLGHG�WKDW�WKHLU�ILQDO�GHVWLQDWLRQ�LV�*UHHFH��$UW�

����3ODFH�RI�VXSSO\�RI�VHUYLFHV��$UW�����

7KH�JHQHUDO�UXOH�LV�WKDW�WKH�VXSSO\�RI�VHUYLFHV�LV�FRQVL�
GHUHG�WR�WDNH�SODFH�LQ�*UHHFH�LI��DW�WKH�WLPH�WKH�WD[�
REOLJDWLRQ�DULVHV��L�H��DW�WKH�WLPH�RI�VXSSO\��WKH�VXSSOLHU�
KDV�LQ�*UHHFH�WKH�VHDW�RI�KLV�HFRQRPLF�DFWLYLW\�RU�D�
SHUPDQHQW�HVWDEOLVKPHQW�IURP�ZKLFK�KLV�VHUYLFHV�DUH�
SURYLGHG���RU��LQ�WKH�DEVHQFH�WKHUHRI��KLV�UHVLGHQFH�RU�
XVXDO�DERGH���

������([FHSWLRQV�

%\�ZD\�RI�H[FHSWLRQ�WR�WKLV�JHQHUDO �UXOH� � WKH�/DZ�
SURYLGHV�WKDW�*UHHFH�LV�VWLOO�FRQVLGHUHG�WR�EH�WKH�SODFH�
RI�VXSSO\�DV�IROORZV�

��������$FFRUGLQJ�WR�$UW���������ZKHQ�WKH�IROORZLQJ�
NLQGV�RI�VHUYLFHV�DUH�SURYLGHG�
�D� VHUYLFHV�FRQQHFWHG�ZLWK�LPPRYDEOH�SURSHUW\�OR

FDWHG�LQ�*UHHFH��LQFOXGLQJ��LQWHU�DOLD��WKH�VHUYLFHV
RI�HVWDWH�DJHQWV�DQG�H[SHUWV��DUFKLWHFWV��HQJLQHHUV
DQG�VXSHUYLVLRQ�RIILFHV�

�E� WUDQVSRUW�VHUYLFHV�FDUULHG�RXW�ZLWKLQ�WKH�FRXQWU\
DQG��LQ�WKH�FDVH�RI�LQWHUQDWLRQDO�WUDQVSRUW��IRU�WKDW
SDUW�RI�WKH�RYHUDOO�URXWH�WUDYHOOHG�ZLWKLQ�WKH�FRXQ
WU\�

�F� VHUYLFHV�LQYROYLQJ�WKH�LQVWDOODWLRQ�RU�DVVHPEO\�RI
LPSRUWHG�JRRGV��LQVRIDU�DV�WKHVH�DFWLYLWLHV�DUH�SHU
IRUPHG�ZLWKLQ�WKH�FRXQWU\�E\�WKH�VXSSOLHU�RI�WKH
JRRGV��ZKR�LV�HVWDEOLVKHG�DEURDG��

�G� VHUYLFHV�RI�OHDVLQJ�PHDQV�RI�WUDQVSRUW��LI�
� WKH�OHVVRU�LV�HVWDEOLVKHG�ZLWKLQ�WKH�FRXQWU\�DQG

WKH�OHVVHH�XVHV�WKH�YHKLFOH�LQ�*UHHFH�RU�LQ
DQRWKHU�((&�FRXQWU\��RU

� WKH�OHVVRU�LV�HVWDEOLVKHG�LQ�D�QRQ�((&�FRXQWU\
DQG�WKH�OHVVHH�XVHV�WKH�YHKLFOH�LQ�*UHHFH��DQG

�H��VHUYLFHV�SHUIRUPHG�LQ�*UHHFH�DQG�KDYLQJ�WKH�IRO�
ORZLQJ�REMHFWV�
�L���FXOWXUDO���DUWLVWLF��VSRUWLQJ��VFLHQWLILF��HGXFD�
WLRQDO��HQWHUWDLQPHQW�RU�VLPLODU�DFWLYLWLHV��LQ�
FOXGLQJ�WKH�RUJDQL]DWLRQ�RI�VXFK�DFWLYLWLHV���LL��
DQFLOODU\�WUDQVSRUW�DFWLYLWLHV�VXFK�DV�ORDGLQJ��
XQORDGLQJ��KDQGOLQJ�DQG�VLPLODU�DFWLYLWLHV��DQG�
�LLL�H[SHUW�DVVHVVPHQWV�LQ�JHQHUDO�DQG�ZRUN�UHODWHG�
WR�PRYDEOH�WDQJLEOH�JRRGV�

��������$FFRUGLQJ�WR�$UW���������WKH�SODFH�RI�VXSSO\LQJ�
VHUYLFHV�LV�DOVR�FRQVLGHUHG�WR�EH�LQ�*UHHFH�LQ�WKH�IRO�
ORZLQJ�FDWHJRULHV�RI�VHUYLFHV��LI�
� SURYLGHG�E\�SHUVRQV�HVWDEOLVKHG�LQ�DQRWKHU�((&

FRXQWU\�WR�WD[DEOH�SHUVRQV�ZKRVH�VHDW�RI�HFRQRPLF
DFWLYLW\�RU�SHUPDQHQW�HVWDEOLVKPHQW�RU��LQ�WKH�DE
VHQFH�WKHUHRI���UHVLGHQFH��RU�XVXDO��DERGH��LV��LQ
*UHHFH��RU

� SURYLGHG�E\�SHUVRQV�HVWDEOLVKHG�RXWVLGH�WKH�((&
WR�DQ\�UHFLSLHQW��ZKHWKHU�D�WD[DEOH�RU�SULYDWH�SHU
VRQ���ZKR�LV�HVWDEOLVKHG�LQ�*UHHFH�
�D��DVVLJQLQJ���RU���JUDQWLQJ���WKH���ULJKW���RI��XVH���RI�

FRS\ULJKWV��SDWHQWV��OLFHQFHV�RI�LQGXVWULDO�DQG

��� 6HH�WH[W�XQGHU�KHDGLQJ����D����L��LQ�WKH�FDVH�RI�JRRGV�GLVSDWFKHG�RU
WUDQVSRUWHG��WKH�SODFH�ZKHUH�WKH�JRRGV�DUH�DW�WKH�WLPH�ZKHQ�GLVSDWFK�RU
WUDQVSRUW�WR�WKH�SHUVRQ�WR�ZKRP�WKH\�DUH�VXSSOLHG�EHJLQV���LL��LQ�WKH�FDVH
ZKHUH�WKH�JRRGV�DUH�DVVHPEOHG�RU�LQVWDOOHG��WKH�SODFH�ZKHUH�WKH�DVVHPEO\
RU�LQVWDOODWLRQ�WDNHV�SODFH��DQG��LLL��LQ�DOO�RWKHU�FDVHV��WKH�SODFH�ZKHUH�WKH
JRRGV�DUH�ZKHQ�WKH�GHOLYHU\�WDNHV�SODFH��6HH�DOVR�$UW�������RI�WKH��WK
'LUHFWLYH�
��� 7KLV�SURYLVLRQ�EDVLFDOO\�UHIHUV�WR�WKH�VDOH�RI�WKH�LPSRUW�ULJKW��$UW�
�����E��DQG�$UW���������DQG�����75&���ZKHUHE\�WKH�JRRGV��RULJLQDWLQJ�IURP
DEURDG�DQG�GHVWLQHG�IRU�LPSRUWDWLRQ�LQWR�*UHHFH��DUH�GHOLYHUHG�E\�WKH
LPSRUWHU��RULJLQDO�EX\HU��WR�WKH�QHZ�SXUFKDVHU��WKURXJK�WKH�WUDQVIHU��E\
HQGRUVHPHQW��RI�WKH�VKLSSLQJ�GRFXPHQWV��$UW������&&��VHH�VXSUD�QRWH�����
SULRU�WR�WKHLU�LPSRUWDWLRQ�LQWR�*UHHFH��,5��S����DQG�'(&��S������VHH�DOVR
6WDPDWLRX�VXSUD�QRWH�����S�����
��� 7KH�WHUP��SHUPDQHQW�HVWDEOLVKPHQW��LV�QRW�GHILQHG�LQ�WKH�/DZ��EXW
LQ�WKH�DUHD�RI�LQFRPH�WD[�OHJLVODWLRQ�WKHUH�DUH�WZR�VXFK�GHILQLWLRQV�ZLWK
UHVSHFW�WR�IRUHLJQ�HQWHUSULVHV�
�D� WKH�RQH�FRQWDLQHG�LQ�HYHU\�GRXEOH�WD[DWLRQ�WUHDW\�VLJQHG�E\�*UHHFH

ZLWK�YDULRXV�FRXQWULHV�����WR�GDWH��LQFOXGLQJ�WUHDWLHV�ZLWK�ERWK�((&
DQG�QRQ�((&�FRXQWULHV��ZKLFK�LQ�SULQFLSOH�IROORZ�WKH�GHILQLWLRQ�RI
$UW����RI�WKH�0RGHO������2(&'�7UHDW\�RQ�WKH�DYRLGDQFH�RI�GRXEOH
WD[DWLRQ��)RU�PRUH�GHWDLOV�VHH��1��)HOORQLV���7KH�$SSOLFDWLRQ�RI
'RXEOH�7D[DWLRQ�7UHDWLHV�LQ�6HWWOHPHQW�RI�7D[�'LVSXWHV��LQ�*UHHFH�
���(XURSHDQ�7D[DWLRQ�������1R�������S������HW�VHT��

�E� LQ�DOO�RWKHU�FDVHV�ZKHUH�QR�VXFK�WUHDW\�H[LVWV��WKH�GHILQLWLRQ�VWDWHG�LQ
$UW�������RI�/�'�������������DV�DPHQGHG�E\�$UW�������RI�/�����������
DSSOLHV��XQGHU�ZKLFK�IRUHLJQ�HQWHUSULVHV�DUH�FRQVLGHUHG�WR�KDYH�D
SHUPDQHQW�HVWDEOLVKPHQW�LQ�*UHHFH�ZKHQ�WKH\�
� PDLQWDLQ��LQ��*UHHFH��RQH��RU�PRUH�VWRUHV���DJHQFLHV���RIILFHV�

ZDUHKRXVHV��LQGXVWULDO�SODQWV�RU�ZRUNVKRSV��DV�ZHOO�DV�UDZ�PDWH
ULDOV�H[SORLWDWLRQ�LQVWDOODWLRQV��RU

� FDUU\�RXW�LQGXVWULDO�SURFHVVLQJ�RI�UDZ�PDWHULDOV�RU�SURFHVVLQJ�RI
DJULFXOWXUDO�SURGXFWV�WKURXJK�WKHLU�RZQ�LQVWDOODWLRQV�RU�WKH�XVH
RI�WKLUG�SDUW\
V�LQVWDOODWLRQV�LQ�*UHHFH��DFWLQJ�XSRQ�WKHLU�UHTXHVW
DQG�IRU�WKHLU�DFFRXQW��RU
FDUU\�RXW�DFWLYLWLHV�LQ�*UHHFH�RU�RIIHU�VHUYLFHV�WKURXJK�D�UHS�
UHVHQWDWLYH�DXWKRUL]HG�WR�QHJRWLDWH�DQG�VLJQ�FRQWUDFWV�RQ�WKHLU�
EHKDOI��DV�ZHOO�DV�ZKHQ�VDLG�DFWLYLWLHV�RU�VHUYLFHV�DUH�SHUIRUPHG�
ZLWKRXW�D�UHSUHVHQWDWLYH��SURYLGHG�WKDW�WKH\�UHODWH�WR�WKH�GUDZ�
LQJ�XS�RI�VWXGLHV�RU�GHVLJQV��RU�WR�WKH�FRQGXFWLQJ�RI�UHVHDUFK�LQ�
JHQHUDO�RU�WKH\�DUH�RI�D�WHFKQLFDO�RU�VFLHQWLILF�QDWXUH�LQ�JHQHUDO��
RU

� NHHS�VWRFNV�RI�PHUFKDQGLVH�IURP�ZKLFK�WKH\�ILOO�RUGHUV�IRU�WKHLU
RZQ�DFFRXQW��RU
SDUWLFLSDWH�LQ�D�*UHHN�SHUVRQDO�FRPSDQ\�RU�D�OLPLWHG�OLDELOLW\�
FRPSDQ\�

��� $UWV�����FW�VHT��DQG����&&�

�������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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SURSHUW\�ULJKWV��WUDGH�PDUNV�DQG�RWKHU�VLPLODU�
ULJKWV�

�E� DGYHUWLVLQJ�VHUYLFHV�
�F� VHUYLFHV�RI�FRQVXOWDQWV�LQ�JHQHUDO��HQJLQHHUV�

FRQVXOWDQF\�RIILFHV��ODZ\HUV��DFFRXQWDQWV�DQG
RWKHU�VLPLODU�VHUYLFHV��DV�ZHOO�DV�GDWD�SURFHV
VLQJ�DQG�WKH�VXSSO\LQJ�RI�LQIRUPDWLRQ�

�G� WKH�XQGHUWDNLQJ�RI�DQ�REOLJDWLRQ�WR�UHIUDLQ
IURP�H[HUFLVLQJ��LQ�ZKROH�RU�LQ�SDUW��D�EXVLQHVV
DFWLYLW\�RU�D�ULJKW�SURYLGHG�IRU�LQ�WKLV�VHFWLRQ�

�H� EDQNLQJ��ILQDQFLDO��LQVXUDQFH�DQG�UHLQVXUDQFH
VHUYLFHV��ZLWK�WKH�H[FHSWLRQ�RI�WKH�OHDVLQJ�RI
VDIH�GHSRVLW�ER[HV�

�I� WKH�VXSSO\�RI�VWDII�
�J� WKH�OHDVLQJ�RI�PRYDEOH�WDQJLEOH�JRRGV��ZLWK�WKH

H[FHSWLRQ�RI�PHDQV�RI�WUDQVSRUW��VHH�WH[W�XQGHU
KHDGLQJ��������G��DERYH���DQG

�K��WKH�VHUYLFHV�RI�DJHQWV�ZKR��LQ�WKH�SHUIRUPDQFH�
RI�WKH�VHUYLFHV�UHIHUUHG�WR�LQ�WKLV�VHFWLRQ��DFW�LQ�
WKH�QDPH�RI�DQG�IRU�WKH�DFFRXQW�RI�RWKHU�SHU�
VRQV�

������3ODFH�RI�VXSSO\�RI�VHUYLFHV�RXWVLGH�*UHHFH�
�$UW���������

$OWKRXJK�WKH�JHQHUDO�UXOH�LV�WKDW�VHUYLFHV�SHUIRUPHG�
E\�D�VXSSOLHU�HVWDEOLVKHG�LQ�*UHHFH�DUH�FRQVLGHUHG�WR�
KDYH�EHHQ�VXSSOLHG�LQ�*UHHFH��VHH�WH[W�XQGHU�KHDGLQJ�
���DERYH���WKHUH�DUH�H[FHSWLRQV��ZLWK�WKH�HIIHFW�WKDW�
WKH�SODFH�RI�VXSSO\LQJ�VHUYLFHV�LV�GHHPHG�WR�EH�RXWVLGH�
*UHHFH���ZKHQ�VXFK�D�VXSSOLHU�SURYLGHV�
�D� VHUYLFHV�FRQQHFWHG�ZLWK�LPPRYDEOH�SURSHUW\�OR

FDWHG�DEURDG��VHH�WH[W�XQGHU�KHDGLQJ��������D�
DERYH��

�E� WUDQVSRUW�VHUYLFHV�ZKLFK�DUH�FDUULHG�RXW�DEURDG
�VHH�WH[W�XQGHU�KHDGLQJ��������E��DERYH��

�F� LQVWDOODWLRQ�RU�DVVHPEO\�VHUYLFHV�SHUIRUPHG�RQ
JRRGV�H[SRUWHG�DEURDG��VHH�WH[W�XQGHU�KHDGLQJ
��������F��DERYH��

�G� OHDVLQJ�VHUYLFHV�RI�PHDQV�RI�WUDQVSRUW�IRU�XVH�E\
WKH�OHVVHH�RXWVLGH�WKH�((&��VHH�WH[W�XQGHU�KHDGLQJ
������ �G��DERYH��

�H� WKH�VHUYLFHV�GHVFULEHG�LQ�WKH�WH[W�XQGHU�KHDGLQJ
�������H���DERYH��ZKHQ�VXEVWDQWLDOO\�SHUIRUPHG
DEURDG��DQG

�I� WKH�VHUYLFHV�GHVFULEHG�LQ�WKH�WH[W�XQGHU�KHDGLQJ
������ DERYH�IRU�D�WD[DEOH�SHUVRQ�HVWDEOLVKHG�LQ
DQRWKHU�((&�FRXQWU\�RU�IRU�DQ\�UHFLSLHQW�HVWDE
OLVKHG�RXWVLGH�WKH�((&�

9��7$;$%/(�9$/8(�$1'�&$/&8/$7,21�2)�
7$;

��� � �&RQV LGHUD W LRQ �DV � WD[DEOH �YD OXH � �$U W � �������

:LWK�UHVSHFW�WR�WKH�GHOLYHU\�RI�JRRGV�DQG�WKH�VXSSO\�
RI�VHUYLFHV��WKH�WD[DEOH�YDOXH��EDVH��LV�WKH�FRQVLGHUD�
WLRQ�REWDLQHG��RU�WR�EH�REWDLQHG��E\�WKH�VXSSOLHU�RI�
JRRGV�RU�VHUYLFHV��LQFUHDVHG�E\�DQ\�SD\PHQW�V��GL�
UHFWO\�O LQNHG�WKHUHZLWK��LQFOXGLQJ�� LQWHU�DOLD� �VXE�
VLGLHV����

��� 2WKHU�FULWHULD�LQ�GHWHUPLQLQJ�WKH�WD[DEOH�YDOXH
�$UW��������

%\�ZD\�RI�GHURJDWLRQ�IURP�WKH�FRQVLGHUDWLRQ�UXOH��WKH�
WD[DEOH�YDOXH�LV�GHWHUPLQHG�GLIIHUHQWO\�LQ�WKH�IROORZLQJ�
FDVHV�

�D� IRU�WKH�DFWV�RI�GHOLYHU\�RI�JRRGV�UHIHUUHG�WR�LQ�$UW�
���VHH�WH[W�XQGHU�KHDGLQJ����DERYH���WKH�WD[DEOH
YDOXH�LV�WKH�SXUFKDVH�SULFH�RI�WKH�JRRGV�RU�RI�VLPL
ODU�JRRGV�RU��LQ�WKH�DEVHQFH�RI�VXFK�D�SULFH��WKH
SULFH�DW�WKH�WLPH�RI�GHOLYHU\��L�H��WKH�FXUUHQW�SXU
FKDVH�SULFH���

�E� IRU�WKH�VXSSO\�RI�VHUYLFHV�SURYLGHG�IRU�LQ�$UW����D�
DQG��E���VHH�WH[W�XQGHU�KHDGLQJ����DERYH���WKH
WD[DEOH�YDOXH�LV�WKH�IXOO�FRVW�RI�WKH�H[SHQVHV�LQFXU
UHG�IRU�WKH�SHUIRUPDQFH�RI�VDLG�VHUYLFHV�

�F� IRU�WKH�VXSSO\�RI�VHUYLFHV�SURYLGHG�IRU�LQ�$UW����F�
�VHH�WH[W�XQGHU�KHDGLQJ����DERYH���IRU�WKH�H[
FKDQJH�RI�JRRGV��DV�ZHOO�DV�IRU�DQ\�FDVH�ZKHUH
WKHUH�LV�D�QRQ�PRQHWDU\�FRQVLGHUDWLRQ��SD\PHQW�LQ
NLQG�RU�VXSSO\�RI�DQRWKHU�VHUYLFH���WKH�WD[DEOH
YDOXH�LV� WKHLU �QRUPDO�YDOXH� � L �H� � �RSHQ�PDUNHW
YDOXH����DQG

�G� IRU�WKH�DFWV�SURYLGHG�IRU�LQ�3DUDV����DQG���D��RI
$UW�����VHH�WH[W�XQGHU�KHDGLQJV����DQG������D�
DERYH���WKH�WD[DEOH�YDOXH�LV�WKH�PDUNHW�YDOXH�DV
GHWHUPLQHG�E\�WKH�UHOHYDQW�OHJLVODWLRQ�LQ�IRUFH�DW
WKH�WLPH�WKH�WD[�REOLJDWLRQ�RQ�WKH�WUDQVIHU�RI�WKH
LPPRYDEOH�SURSHUW\�DULVHV��VHH�WH[W�XQGHU�KHDGLQJ
�����DERYH����

��� &RPSXWDWLRQ�RI�WD[DEOH�YDOXH��3DUDV������DQG
��RI�$UW�����

7KH�WD[DEOH�YDOXH�LQFOXGHV���L��WKH�LQFLGHQWDO�H[SHQVHV�
WKH�VXSSOLHU�FKDUJHV�WKH�UHFLSLHQW�RI�WKH�JRRGV�RU�VHU�
YLFHV��VXFK�DV�FRPPLVVLRQ��SDFNLQJ��WUDQVSRUW�DQG�LQ�
VXUDQFH�FRVWV��HYHQ�LI�WKH\�DUH�FRYHUHG�E\�D�VHSDUDWH�
DJUHHPHQW���DQG��LL��WD[HV�RI�DQ\�NLQG��OHYLHV��FRQ�
WULEXWLRQV��GXWLHV�LQ�IDYRXU�RI�WKH�6WDWH�RU�WKLUG�SDUWLHV�
DQG�VWDPS�GXWLHV��H[FOXGLQJ�WKH�9$7�LWVHOI�

��� 7KH�VXEVLGLHV��JUDQWHG�E\�WKH�6WDWH�RU�RWKHU�SXEOLF�RUJDQL]DWLRQV��DUH
LQFOXGHG��SURYLGHG�WKDW�WKH\�DUH�GLUHFWO\�OLQNHG�WR�WKH�SULFH�RI�WKH�JRRGV
DQG�SDLG�GLUHFWO\�WR�WKH�VHOOHU��03�RI���
-XO\�������S�������VHH�DOVR�'(&�
S������DQG�7RWVLV��SS��������
��� �&XUUHQW�SXUFKDVH�SULFH��LV�GHILQHG�E\�$UW��������75&�DV�WKH�SULFH
DW�ZKLFK�WKH�HQWUHSUHQHXU�FDQ�SXUFKDVH�RU�SURGXFH�WKH�JRRGV�RU�VLPLODU
JRRGV�DW�WKH�WLPH�RI�GHOLYHU\�
��� �1RUPDO�YDOXH��LV�GHILQHG�E\�$UW��������F��DV�WKH�FXUUHQW�PDUNHW
SULFH��L�H��WKH�VXP�ZKLFK�D�FXVWRPHU�ZRXOG�KDYH�WR�SD\�WR�DQ\�VXSSOLHU�DW
DUP
V�OHQJWK�LQ�RUGHU�WR�REWDLQ�WKH�JRRGV�RU�VHUYLFHV�XQGHU�FRQGLWLRQV�RI
IDLU�FRPSHWLWLRQ�
��� $W�SUHVHQW��WKHUH�DUH�WZR�V\VWHPV�IRU�WKH�GHWHUPLQDWLRQ�RI�WKH�WD[DEOH
YDOXH�IRU�WKH�WD[DWLRQ�RI�UHDO�HVWDWH�WUDQVIHUV�
�D� LQ�WKH�FDVH�RI�UHDO�HVWDWH�ORFDWHG�LQ�WKH�DUHDV�RI�$WKHQV��7KHVVDORQLNL

DQG�/DULVVD��WKH�WD[DEOH�YDOXH�LV�FRQVLGHUHG�WKH�SULFH�GHWHUPLQHG
DFFRUGLQJ�WR��WKH�V\VWHP�RI�REMHFWLYH�GHWHUPLQDWLRQ�RI�WKH�WD[DEOH
YDOXH�RI�UHDO�HVWDWHV���$UW�����RI�/������������$UW�����RI�/����������
DQG�3�'������������*2���������������

�E� ZLWK�UHVSHFW�WR�UHDO�HVWDWH�ORFDWHG�LQ�DQ\�RWKHU�DUHD�RI�WKH�FRXQWU\�
WD[DEOH�YDOXH�LV�FRQVLGHUHG�WKH�PDUNHW�YDOXH�GHWHUPLQHG�WKURXJK
FRPSDUDWLYH�SULFH�GDWD�DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI�/������������
'(&��S������DOVR�7R�9LPD�RI���6HSWHPEHU�������S������.HUGRV�RI��
2FWREHU�������S����DQG�([SUHV�RI����2FWREHU�������S����

������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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WDU\�JXDUDQWHHV��H�J��SURPLVVRU\�OHWWHUV�RU�OHWWHUV�
RI�JXDUDQWHH��DQG�RWKHU�DVVXUDQFHV��WKH�QHJRWLD�
WLRQ�WKHUHRI�DQG�WKH�PDQDJHPHQW�RI�FUHGLW�JXDUDQ�
WHHV�E\�WKH�SHUVRQ�ZKR�LV�JUDQWLQJ�WKH�FUHGLW�

�J��WUDQVDFWLRQV��LQFOXGLQJ�QHJRWLDWLRQ��FRQFHUQLQJ�
GHSRVLWV��FXUUHQW�DFFRXQWV��SD\PHQWV��WUDQVIHUV�RI�
GHSRVLWV��UHPLWWDQFHV��FODLPV��FKHTXHV�DQG�RWKHU�
QHJRWLDEOH�LQVWUXPHQWV��H[FOXGLQJ�GHEW�FROOHFWLRQ�

�K��WKH�OHDVLQJ�RI�LPPRYDEOH�SURSHUW\�RI�DQ\�NLQG�
�XUEDQ��FRPPHUFLDO��DJULFXOWXUDO��HWF����DSDUW�IURP�
WKRVH�PHQWLRQHG�LQ�$UW�������D��DQG��G���VHH�WH[W�
XQGHU�KHDGLQJ������D��DQG��G��DERYH��

�L��WKH�VXSSO\�RI�VHUYLFHV��WKH�YDOXH�RI�ZKLFK�LV�LQ�
FOXGHG�LQ�WKH�WD[DEOH�YDOXH�RI�WKH�JRRGV�LPSRUWHG��
DV�GHILQHG�LQ�$UW�������

�M��WKH�GHOLYHU\�RI�LPPRYDEOHV��RWKHU�WKDQ�WKRVH�SUR�
YLGHG�IRU�LQ�$UW�������DQG

�N��WKH�GHOLYHU\�RI�JRRGV��ZKHQ�WKH�LPSRUWDWLRQ�RI�
VLPLODU�JRRGV�LV�H[HPSW�IURP�9$7���

��� ([HPSWLRQV�DW�LPSRUWDWLRQ�RI�JRRGV��$UW�����

7KH�IROORZLQJ�DFWV�DUH�H[HPSW�
�D� WKH�UH� LPSRUWDWLRQ�RI�JRRGV�LQ�WKH�VDPH�VWDWH�LQ

ZKLFK�WKH\�ZHUH�H[SRUWHG��H�J��GHIHFWLYH�JRRGV�RU
JRRGV�WKDW�GLG�QRW�FRPSO\�ZLWK�FRQWUDFWXDO�VSHFLIL
FDWLRQV��E\�WKH�SHUVRQ�ZKR�H[SRUWHG�WKHP��SUR
YLGHG�WKDW�WKH�JRRGV�TXDOLI\�IRU�H[HPSWLRQ�IURP
FXVWRPV�GXWLHV�RU�ZRXOG�TXDOLI\�WKHUHIURP�LI�LP
SRUWHG�IURP�D�WKLUG�FRXQWU\���

�E� WKH�UH� LPSRUWDWLRQ�RI�JRRGV�E\�WKH�SHUVRQ�ZKR
H[SRUWHG�WKHP��RU�E\�DQRWKHU�SHUVRQ�RQ�KLV�DF
FRXQW���ZKHUH�WKH�JRRGV�KDYH�EHHQ�LQ�DQRWKHU�((&
FRXQWU\�DQG�KDYH�EHHQ�VXEMHFW�WR�ZRUN��H�J��UHSDLU�
DVVHPEO\��SURFHVVLQJ��HWF���IRU�ZKLFK�9$7�KDV
EHHQ�SDLG�ZLWKRXW�WKH�ULJKW�WR�D�GHGXFWLRQ�RU�D
UHIXQG��H�J��LQ�WKH�FDVH�RI�D�SULYDWH�SHUVRQ���

�F� LPSRUWDWLRQ�E\�ILVKLQJ�HQWHUSULVHV�RI�WKHLU�FDWFKHV�
HLWKHU�XQSURFHVVHG�RU�SUHVHUYHG�IRU�PDUNHWLQJ�EXW
EHIRUH�GHOLYHU\�IRU�VDOH�

�G� WKH�ILQDO�LPSRUWDWLRQ�RI�JRRGV��WKH�GHOLYHU\�RI
ZKLFK�LV�H[HPSW�IURP�9$7�ZLWKLQ�WKH�FRXQWU\��DQG

�H� LPSRUWDWLRQ�RI�QHZVSDSHUV�DQG�SHULRGLFDOV���

��� ([HPSWLRQ�RI�H[SRUWV�DQG�OLNH�WUDQV�DFWLRQV
�$UW�����

7KH�IROORZLQJ�DFWV�DUH�H[HPSW�
�D� WKH�GHOLYHU\�RI�JRRGV�H[SRUWHG��DFW�RI�H[SRUWDWLRQ�

E\�RU�RQ�EHKDOI�RI�WKH�YHQGRU�
�E� WKH�GHOLYHU\�RI�JRRGV�H[SRUWHG�E\�RU�RQ�EHKDOI�RI

D�SXUFKDVHU�QRW�HVWDEOLVKHG�LQ�*UHHFH��ZLWK�WKH
H[FHSWLRQ�RI�JRRGV�WUDQVSRUWHG�E\�WKH�SXUFKDVHU
KLPVHOI�IRU�WKH�HTXLSSLQJ��IXHOOLQJ�DQG�SURYLVLRQ
LQJ�RI�SOHDVXUH�ERDWV�DQG�SULYDWH�DLUFUDIW�RU�DQ\
RWKHU�PHDQV�RI�WUDQVSRUW�IRU�SULYDWH�XVH���

�F� WKH�VXSSO\�RI�VHUYLFHV�FRQVLVWLQJ�RI�ILQLVKLQJ�ZRUN�
H�J��SURFHVVLQJ��DGDSWDWLRQ�VHUYLFHV��SHUIHFWLRQQH�
PHQW�DFWLI���RQ�PRYDEOH�JRRGV�DFTXLUHG�RU�LP
SRUWHG�LQ�*UHHFH�IRU�WKH�SXUSRVH�RI�XQGHUJRLQJ
VXFK�ZRUN�DQG�VXEVHTXHQWO\�H[SRUWHG��WR�WKHLU
FRXQWU\�RI�GHVWLQDWLRQ�RU�RI�RULJLQ��E\�WKH�SHUVRQ

SURYLGLQJ�WKH�VHUYLFHV�RU�E\�WKH�UHFLSLHQW��FXV�
WRPHU��QRW�HVWDEOLVKHG�LQ�*UHHFH�RU�E\�DQRWKHU�
SHUVRQ�DFWLQJ�RQ�WKHLU�EHKDOI��L �H� �SURFHVVLQJ�RI�
JRRGV�IRU�IRUHLJQ��QRQ�UHVLGHQW��SULQFLSDOV���

�G� WKH�GHOLYHU\�RI�JRRGV�WR�UHFRJQL]HG�QRQ� SURILW
KXPDQLWDULDQ��FKDULWDEOH�RU�HGXFDWLRQDO�RUJDQL]D
WLRQV�IRU�H[SRUW�DV�SDUW�RI�WKHLU�DFWLYLWLHV�DEURDG���

�H� WKH�VXSSO\�RI�VHUYLFHV��LQFOXGLQJ�WUDQVSRUW�DQG�DQ
FLOODU\�DFWLYLWLHV��GLUHFWO\�OLQNHG�WR�WKH�H[SRUWDWLRQ
DQG�LQWHUQDWLRQDO�WUDQVSRUW�RI�JRRGV��DV�ZHOO�DV�WR
WKH�LPSRUWDWLRQ�RI�JRRGV�DV�SHU�$UW�����O��D��DQG
�E���VHH�WH[W�XQGHU�KHDGLQJ����D��DQG��E��EHORZ��

�I� VHUYLFHV���VXSSOLHG���E\���EURNHUV���RU���RWKHU���LQWHU
PHGLDULHV��DFWLQJ�LQ�WKH�QDPH�DQG�IRU�WKH�DFFRXQW
RI�DQRWKHU�SHUVRQ��ZKLFK�DUH�UHODWHG�WR�WUDQVDF
WLRQV�VSHFLILHG�LQ�WKLV�DUWLFOH�DQG�LQ�$UW������VHH�WH[W
XQGHU�KHDGLQJ����EHORZ��RU�WR�WUDQVDFWLRQV�FDUULHG
RXW�RXWVLGH�WKH�((&����DQG

�J� GHOLYHU\���RI���DJULFXOWXUDO���SURGXFWV���E\���IDUPHUV


��� 6HH�WH[W�XQGHU�KHDGLQJV������F��DQG��G���7KLV�SURYLVLRQ�DLPV�DW�WKH
DYRLGDQFH�RI�GRXEOH�WD[DWLRQ�RI�WKHVH�VHUYLFHV�ZKLFK��KDYLQJ�EHHQ�WD[HG
XSRQ�LPSRUWDWLRQ��VKDOO�QRW�EH�WD[HG�DV�D�VHSDUDWH�VXSSO\�RI�VHUYLFHV�ZLWKLQ
WKH�FRXQWU\��'(&��S�����
��� ,W�LV�XQGHUVWRRG�WKDW�WKH�WUDQVIHU�RI�LPPRYDEOHV�H[HPSW�IURP�9$7
VKDOO�FRQWLQXH�WR�EH�VXEMHFW�WR�737��VHH�WH[W�XQGHU�KHDGLQJ�����
��� 7KH�REMHFW�RI�WKLV�SURYLVLRQ�LV�WR�HQVXUH�HTXDO�WD[�WUHDWPHQW�EHWZHHQ
GRPHVWLFDOO\�SURGXFHG�JRRGV�DQG�LPSRUWHG�JRRGV��7KLV�SURYLVLRQ�UHSUH
VHQWV�WKH�UHYHUVH�VLWXDWLRQ�IURP�WKH�RQH�SURYLGHG�IRU�LQ�$UW�����O��G���L � H �
WKH�H[HPSWLRQ�RI�FHUWDLQ�ILQDO�LPSRUWDWLRQV�RI�JRRGV��VHH�WH[W�XQGHU�KHDG
LQJ����G����'(&��S�����
����0LQLVWHU�RI�)LQDQFH�'HFLVLRQ�1R��3���+�����������������6HH�DOVR�7RW�
VLV��RS��F L W � � �S�S����������
��� 7KHUHIRUH��LQ�VXFK�D�FDVH��VDLG�SHUIHFWLRQ�ZRUN�VKDOO�EH�WD[HG�LQ�WKH
RWKHU�((&�FRXQWU\�ZKHUH�SHUIRUPHG��EXW�WKH�JRRGV�VKDOO�EH�H[HPSW�IURP
9$7�ZKHQ�UH�LPSRUWHG�LQ�*UHHFH��VHH�WH[W�XQGHU�KHDGLQJ����F����2Q�WKH
FRQWUDU\��QR�VXFK�H[HPSWLRQ�LV�JUDQWHG�WR�UH�LPSRUWDWLRQ�RI�JRRGV�E\�VXFK
D�SHUVRQ� � �ZKHQ�H[SRUWHG� WR�D �QRQ�((&�FRXQWU\�IRU �VDLG�ZRUN��VHH
6WDPDWLRX��RS��FLW���S�������
��� +RZHYHU��ZKHQ�WKH\�DUH�IXUWKHU�GLVSRVHG�RI�ZLWKLQ�WKH�FRXQWU\��WKH\
DUH�VXEMHFW�WR�WD[�DFFRUGLQJ�WR�$UW����������L � H � �WKH�WD[DEOH�EDVH�LV�WKH
GHOLYHU\�SULFH�FKDUJHG�E\�WKH�SXEOLVKLQJ�DQG�LPSRUW�FRPSDQLHV��ZLWKRXW
9$7��DQG�DIWHU�GHGXFWLQJ�WKH�FRPPLVVLRQ�JUDQWHG�WR�GLVWULEXWLRQ�DJHQFLHV�
,Q�WXUQ��WKHLU�GHOLYHU\�DQG�GLVWULEXWLRQ�E\�DJHQFLHV��QHZVSDSHU�VWDQGV�DQG
RWKHU�UHWDLO�VHOOHUV��NLRVNV��LV�H[HPSW�DV�SHU�$UW������������
��� $V�SHU�$UW���������E����HTXLSPHQW�JRRGV��DUH�WKRVH�JRRGV�LQFRUSR
UDWHG�LQWR�RU�XVHG�LQ�DQ\�IRUP�RI�PHDQV�RI�WUDQVSRUW�IRU�SULYDWH�XVH��ZKLOH
�IXHOOLQJ�DQG�SURYLVLRQLQJ�JRRGV��DUH�PDLQO\�WKH�IXHOV��OXEULFDQWV�DQG
FRPEXVWLEOHV�IRU�VDLG�PHDQV�RI�WUDQVSRUW��6HH�DOVR�0LQLVWHU�RI�)LQDQFH
'HFLVLRQ�1R��3�6���������������������
��� 7KH�SURFHVVLQJ�RI�VDLG�PRYDEOH�JRRGV��XVXDOO\�UDZ�PDWHULDOV�RU�VHPL
ILQLVKHG�SURGXFWV��IRU�D�QRQ�UHVLGHQW�SULQFLSDO�E\�DQ�HQWUHSUHQHXU�LQ
*UHHFH�LV�FRQVLGHUHG�D�VXSSO\�RI�VHUYLFHV��UDWKHU�WKDQ�D�VXSSO\�RI�JRRGV��
DQG�LI�WKHVH�JRRGV�DUH�H[SRUWHG��VDLG�VHUYLFHV�DUH�H[HPSW�
+RZHYHU��WKLV�H[HPSWLRQ�SUHVXSSRVHV�WKDW�VDLG�VHUYLFHV�DUH�SHUIRUPHG�RQ�
EHKDOI�RI�D�WD[DEOH�SHUVRQ��KDYLQJ�WKH�ULJKW�WR�D�GHGXFWLRQ�RU�UHIXQG�RI�WKH�
WD[��,Q�WKDW�FDVH��VDLG�VHUYLFHV�VKDOO�EH�VXEMHFW�WR�WD[�LQ�WKH�FRXQWU\�RI�
LPSRUWDWLRQ�RI�WKH�JRRGV��2Q�WKH�FRQWUDU\��LI�VDLG�VHUYLFHV�DUH�SHUIRUPHG�
RQ�EHKDOI�RI�SHUVRQV�ZLWKRXW�WKH�ULJKW�WR�GHGXFWLRQ�RU�UHIXQG��H�J��SULYDWH�
SHUVRQV��WKHQ�VDLG�VHUYLFHV�VKDOO�EH�WD[HG�LQ�*UHHFH�ZKHUH�SHUIRUPHG�DQG�
WKH�JRRGV�VKDOO�EH�H[HPSW�ZKHQ�UH�LPSRUWHG�LQWR�WKHLU�FRXQWU\�RI�RULJLQ�
�$UW������O � � E � � V H H �DOVR�VXSUD�WH[W�XQGHU�KHDGLQJ����E����VHH�DOVR�6WDPDWLRX�
VXSUD�QRWH�����SS�����������0RUHRYHU��WKHVH�JRRGV�GHVWLQHG�IRU�VDLG�ILQLVK�
LQJ�ZRUN��ZKHWKHU�DFTXLUHG�LQ�*UHHFH�RU�LPSRUWHG�WHPSRUDULO\�WRU�WKLV�
SXUSRVH��DUH�H[HPSW�IURP�WD[�E\�YLUWXH�RI�WKH�SURYLVLRQV�RI�$UWV�����L��E���
� � � O � � D � DQG����O��E��GG���VHH�WH[W�XQGHU�KHDGLQJV����E������D��DQG�
���E��LY���
��� 0LQLVWHU�RI�)LQDQFH�'HFLVLRQ�1R��3��������������������
��� +RZHYHU��WKLV�H[HPSWLRQ�GRHV�QRW�DSSO\�WR�VHUYLFHV�VXSSOLHG�E\�WUDYHO
DJHQFLHV�DFWLQJ�LQ�WKH�QDPH�DQG�IRU�WKH�DFFRXQW�RI�WUDYHOOHUV��LQVRIDU�DV
WKH\�DUH�SHUIRUPHG�LQ�DQRWKHU�((&�FRXQWU\��7KHUHIRUH��WKLV�VXSSO\�RI
VHUYLFHV�LV�VXEMHFW�WR�WD[��RQ�WKH�FRQWUDU\��LI�WKH\�DUH��SHUIRUPHG�LQ�D

�������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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FRRSHUDWLYHV�DQG�DVVRFLDWLRQV�RI�VXFK�FRRSHUDWLYHV�
WR�WD[DEOH�SHUVRQV�IRU�H[SRUW��

��� ([HPSWLRQV�WR�LQWHUQDWLRQDO�WUDIILF�RI�JRRGV
�$UW�����

7KH�IROORZLQJ�DFWV�DUH�H[HPSW�
�D� WKH�LPSRUWDWLRQ�RI�JRRGV�SODFHG�LQ�WUDQVLW�VWDWXV�RU

WHPSRUDU\�LPSRUWDWLRQ�VWDWXV��5HJXODWLRQ���������
((&��

�E� WKH�LPSRUWDWLRQ�RI�JRRGV�SODFHG�XQGHU�RQH�RI�WKH
IROORZLQJ�VSHFLDO�FXVWRPV�DUUDQJHPHQWV�
� L� WHPSRUDU\�VWRUDJH�ZLWKLQ�WKH�FXVWRPV�DUHD�

�'LUHFWLYH��������((&��
�LL��FXVWRPV� IUHH�]RQH��'LUHFWLYH�������((&��
�LLL�FXV
WRPV�ZDUHKRXVLQJ��'LUHFWLYH�������((&��
�LY��ILQLVKLQJ�ZRUN�SHUIRUPHG�RQ�JRRGV�IRU�UH�H[�

SRUWDWLRQ�RU�DGDSWDWLRQ�VHUYLFHV�LQ�WKH�VHQVH�RI�
'LUHFWLYH�������((&��$UWV�������RI�/�������
������HIIHFWLYH�DV�RI���-DQXDU\��������DQG�5HJ�
XODWLRQ���������((&��HIIHFWLYH�DV�RI���-DQXDU\�
������

�F� WKH�GHOLYHU\�RI�JRRGV��LQFOXGLQJ�UHOHYDQW�VHUYLFHV
WKHUHRQ��ZKLOH�WKH\�DUH�LQ�D�WUDQVLW�RU�WHPSRUDU\
LPSRUWDWLRQ�VWDWXV��RQ�WKH�FRQGLWLRQ�WKDW�WKH\�UH
PDLQ�LQ�WKH�VDPH�VWDWXV�WKHUHDIWHU�

�G� WKH�GHOLYHU\�RI�JRRGV��LQFOXGLQJ�UHOHYDQW�VHUYLFHV
WKHUHRQ��VQLSSHG�RU�FDUULHG�WR�WKH�SODFHV�PHQ
WLRQHG�LQ�WH[W�XQGHU�KHDGLQJ����E��DERYH��DQG

�H� WKH�GHOLYHU\�RI�JRRGV�DQG�VXSSO\�RI�VHUYLFHV�FDUULHG
RXW�LQ�WKH�SODFHV�PHQWLRQHG�LQ�WH[W�XQGHU�KHDGLQJ
���E��DERYH�ZKLOH�WKH�JRRGV�DUH�XQGHU�DQ\�RQH�RI
VDLG�VSHFLDO�FXVWRPV�DUUDQJHPHQWV�

��� 6SHFLDO�H[HPSWLRQV��$UW�����

7KH�IROORZLQJ�WUDQVDFWLRQV�DUH�H[HPSW�
�D� WKH�GHOLYHU\�DQG�LPSRUWDWLRQ�RI�YHVVHOV�DQG�PHDQV

RI�QDYLJDWLRQ���H�J���WRZ�ERDWV����IORDWLQJ�FUDQHV�
RIIVKRUH�GULOOLQJ�SODWIRUPV��HWF���GHVWLQHG�IRU�XVH
LQ�FRPPHUFLDO�QDYLJDWLRQ�RU�ILVKLQJ��RU�RWKHU�FRP
PHUFLDO�H[SORLWDWLRQ�LQ�JHQHUDO��RU�IRU�VFUDSSLQJ�RU
IRU�XVH�E\�WKH�DUPHG�IRUFHV�DQG�WKH�6WDWH��DV�ZHOO
DV�RI�REMHFWV�DQG�PDWHULDOV�WR�EH�LQFRUSRUDWHG�LQWR
RU�XVHG�WKHUHIRUH��EXW�H[FOXGLQJ�SULYDWH�ERDWV�XVHG
IRU�SOHDVXUH�RU�VSRUW�

�E� WKH�GHOLYHU\�DQG�LPSRUWDWLRQ�RI�DLUFUDIW�GHVWLQHG
IRU�XVH�E\�WKH�DUPHG�IRUFHV�DQG�WKH�6WDWH�LQ�JHQHU
DO��RU�IRU�FRPPHUFLDO�H[SORLWDWLRQ�E\�DLUOLQH�FRP
SDQLHV�HQJDJHG�LQ�WUDQVSRUW�RU�IRU�VFUDSSLQJ��DV
ZHOO�DV�RI�REMHFWV�DQG�PDWHULDOV�WR�EH�LQFRUSRUDWHG
LQWR�RU�XVHG�WKHUHIRUH��EXW�H[FOXGLQJ�SULYDWH�DLU
FUDIW�XVHG�IRU�SOHDVXUH�RU�VSRUW�

�F� WKH�GHOLYHU\�DQG�LPSRUWDWLRQ�RI�IXHOV��OXEULFDQWV�
FRPEXVWLEOHV�DQG�RWKHU�JRRGV�GHVWLQHG�IRU�WKH�IXHO
OLQJ�DQG�SURYLVLRQLQJ�RI�WKH�YHVVHOV��PHDQV�RI�QDYL
JDWLRQ�DQG�DLUFUDIW�H[HPSWHG�XQGHU��D��DQG��E�
KHUHLQDERYH��,Q�WKH�FDVH�RI�VHD�JRLQJ�YHVVHOV�RI�WKH
GRPHVWLF���PHUFKDQW���PDULQH���DQG���ILVKLQJ��YHVVHOV
ZLWKLQ�*UHHN�WHUULWRULDO�ZDWHUV��WKH�H[HPSWLRQ�LV
OLPLWHG�WR�IXHOV�DQG�OXEULFDQWV�

�G� WKH�FKDUWHULQJ�RI�YHVVHOV�DQG�PHDQV�RI�QDYLJDWLRQ

DQG�WKH�OHDVLQJ�RI�DLUFUDIW��ZLWK�WKH�H[FHSWLRQ�RI�
SULYDWH�ERDWV�DQG�DLUFUDIW�IRU�SOHDVXUH�RU�VSRUW� �
H[FHSW�IRU�SURIHVVLRQDO�XVH��L �H� �H[SORLWDWLRQ��7KLV�
H[HPSWLRQ�DOVR�FRYHUV�FRQVWUXFWLRQ��FRQYHUVLRQ��
U HSD L U � DQG �PD LQ W HQDQFH �ZR UN � RQ � W K H �PHDQV �
H[HPSWHG�XQGHU��D��DQG��E��KHUHLQDERYH��DV�ZHOO�
DV�RQ�WKH�REMHFWV�LQFRUSRUDWHG�WKHUHLQ�RU�XVHG�IRU�
WKHLU�H[SORLWDWLRQ�

�H� WKH�VXSSO\�RI�VHUYLFHV�WR�PHHW�WKH�LPPHGLDWH�QHHGV
RI�VDLG�YHVVHOV��PHDQV�RI�QDYLJDWLRQ�DQG�DLUFUDIW�
VXFK�DV�WRZDJH��SLORWDJH��PRRULQJ��UHVFXH��VDO
YDJH���H[SHUW�RSLQLRQ��XVH�RI�SRUWV�DQG�DLUSRUWV�
LQFOXGLQJ�VHUYLFHV�UHODWLQJ�WR�WKH�FDUJRHV�RI�WKHVH
PHDQV�RI�WUDQVSRUW�

�I� WKH�GHOLYHU\�DQG�LPSRUWDWLRQ�RI�JRRGV��DV�ZHOO�DV
WKH�VXSSO\�RI�VHUYLFHV��ZKLFK�DUH�FDUULHG�RXW�
�L��ZLWKLQ�WKH�IUDPHZRUN�RI�WKH�DUUDQJHPHQWV�IRU�

GLSORPDWLF�DQG�FRQVXODU�UHODWLRQV�
�LL��IRU�WKH�QHHGV�RI�LQWHUQDWLRQDO�RUJDQL]DWLRQV�

UHFRJQL]HG�E\�*UHHFH�RU�WKHLU�PHPEHUV�XQGHU�
WKH�FRQGLWLRQV�VHW�IRUWK�LQ�WKHLU�FRQVWLWXHQW�
WUHDWLHV�RU�WKH�DJUHHPHQWV�IRU�WKHLU�HVWDEOLVK�
PHQW�LQ�*UHHFH�

�LLL�ZLWKLQ�WKH�IUDPHZRUN�RI�1$72�IRU�XVH�E\�WKH�
DUPHG�IRUFHV�RI�WKH�RWKHU�0HPEHU�6WDWHV�DQG�
WKH�DFFRPSDQ\LQJ�FLYLOLDQ�VWDII���

�J� WKH�GHOLYHU\�RI�JROG�WR�WKH�%DQN�RI�*UHHFH��DV�ZHOO
DV�WKH�LPSRUWDWLRQ�RI�JROG�E\�LW��DQG

�K��WKH�DLU��UDLO�DQG�VHD�WUDQVSRUW�RI�SHUVRQV�WR�DQG�
IURP�WKH�FRXQWU\�DV�ZHOO �DV �DQFLO ODU\�VHUYLFHV�
FORVHO\�FRQQHFWHG�WKHUHWR���

9,,���'('8&7,21���5()81'�2)�7$;

�����5LJKW�WR�GHGXFWLRQ�RI�WD[��$UW��������

7KH�9$7�FUHGLW�PHFKDQLVP�JUDQWV�D�WD[DEOH�SHUVRQ�
ZKR�FKDUJHV�9$7�RQ�KLV�RXWSXWV��VXSSOLHV�RI�JRRGV�
DQG�VHUYLFHV��WKH�ULJKW�WR�RIIVHW�DJDLQVW�KLV�RXWSXW�9$7�
WKH�9$7�KH�KDV�SDLG�IRU�JRRGV�DQG�VHUYLFHV�VXSSOLHG�
WR�KLP�E\�RWKHU�WD[DEOH�SHUVRQV�SOXV�WKH�9$7�SDLG�RQ�
LPSRUWHG�JRRGV��LQSXW�FUHGLW���H�J��IRU�PDWHULDOV��VHU�
YLFHV��SURIHVVLRQDO�H[SHQVHV��IL[HG�DVVHWV�DQG�FDSLWDO��
LQYHVWPHQW�JRRGV��+RZHYHU��WKLV�GHGXFWLRQ�LV�DOORZHG�
RQ�WKH�FRQGLWLRQ��DQG�WR�WKH�H[WHQW��WKDW�VDLG�JRRGV�
DQG�VHUYLFHV�DUH�XVHG�IRU�WKH�FDUU\LQJ�RXW�RI�WD[DEOH

QRQ�((&�FRXQWU\��WKHQ�WKH\�DUH�H[HPSW��'(&��S������6DLG�DG�KRF�
VHUYLFHV�UHQGHUHG�E\�WUDYHO�DJHQFLHV�DV�EURNHUV�IRU�D�FRPPLVVLRQ�VKRXOG�
QRW�EH�FRQIXVHG�ZLWK�WKRVH�UHQGHUHG�XQGHU�$UW������VSHFLDO�VFKHPH���
ZKHUHE\�WKH�DJHQFLHV�SURYLGH��D�SDFNDJH�RI�VHUYLFHV��DFWLQJ�LQ�WKHLU�RZQ�
QDPH�YLV�D�YLV�WKH�WUDYHOOHUV�
,Q�WKH�ODWWHU�FDVH��WKH�IHH��SD\PHQW��UHFHLYHG�IURP�WKH�WUDYHOOHUV�E\�WKH�
DJHQF\��SURYLGHG�WKDW�LW�KDV�LWV�SODFH�RI�EXVLQHVV�LQ�*UHHFH��VKDOO�EH�VXEMHFW�
WR�WKH�VSHFLDO�WD[�WUHDWPHQW�SURYLGHG�WKHUHLQ��ZKHWKHU�WKH�WUDYHOOHUV
�GHVWL�
QDWLRQ�LV�DQRWKHU�((&�FRXQWU\�RU�D�WKLUG�FRXQWU\��'(&��S�����
��� 0LQLVWHU�RI�)LQDQFH�'HFLVLRQV�1RV��3��������������������DQG�3������
��������������
��� 0LQLVWHU�RI�)LQDQFH�'HFLVLRQV�1RV��3���������������������3����������
����������DQG�3���������������������
6���7KLV�H[HPSWLRQ�FRYHUV�WKH�ZKROH�SULFH�RI�WKH�WLFNHW��LUUHVSHFWLYH�RI�
WKH�GLVWDQFH�WUDYHOOHG�ZLWKLQ�WKH�FRXQWU\��L �H � �DQ�H[FHSWLRQ�WR�WKH�UXOH�RI�
$UW��������E���VHH�WH[W�XQGHU�KHDGLQJ������O � E � � �03�RI����-XO\�������S��
������VHH�DOVR�6WDPDWLRX��RS��FL W � � �SS����������

������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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WUDQVDFWLRQV��L �H � �9$7�SDLG�RQ� LQSXWV �VKDO O �EH�GH�
GXFWHG�RQO\�WR�WKH�H[WHQW�WKDW�WKHVH�LQSXWV�DUH�XVHG�IRU�
VDLG�SXUSRVH�

��� 6SHFLDO�GHGXFWLRQ�FDVHV��$UW��������

$�ULJKW�RI�GHGXFWLRQ�LV�DOVR�JUDQWHG�WR�D�WD[DEOH�SHUVRQ�
LQVRIDU�DV�WKH�JRRGV�RU�VHUYLFHV�DUH�XVHG�IRU�
�D� WKH�FDUU\LQJ�RXW�DEURDG�RI�WKH�HFRQRPLF�DFWLYLWLHV

UHIHUUHG�WR�LQ�$UW�����SURYLGHG�WKH\�ZRXOG�KDYH
EHHQ�HOLJLEOH�IRU�GHGXFWLRQ�RI�WD[�KDG�WKH\�RFFXU
UHG�LQ�*UHHFH�

�E� WKH�VXSSO\�RI�VHUYLFHV�H[HPSW�IURP�WD[�DV�OLVWHG
XQGHU�KHDGLQJ����L��DERYH�

�F� WKH�DFWV�H[HPSW�IURP�WD[�DV�OLVWHG�XQGHU�KHDGLQJV
�������3DUDV���D����F����G��DQG��H���DQG����DERYH�

�G� WKH�WUDQVDFWLRQV�H[HPSW�IURP�WD[�DV�OLVWHG�XQGHU
KHDGLQJ�����3DUDV���D����E����F����H����I��DQG��J�
DERYH��L�H��LQVXUDQFH�DQG�EDQNLQJ�WUDQVDFWLRQV�
ZKHQ�WKH�UHFLSLHQW�LV�HVWDEOLVKHG�RXWVLGH�WKH�&RP
PXQLW\�RU�ZKHQ�WKHVH�WUDQVDFWLRQV�DUH�GLUHFWO\
OLQNHG�ZLWK�JRRGV�LQWHQGHG�WR�EH�H[SRUWHG�WR�D
FRXQWU\�RXWVLGH�WKH�&RPPXQLW\��DQG

�H� WKH�GLVSRVDO�RI�VPDOO�EXVLQHVV�JLIWV�DQG�VDPSOHV
�VHH�WH[W�XQGHU�KHDGLQJ������E��DERYH��

��� 7LPH�RI�GHGXFWLRQ��$UW��������

7KH�ULJKW�WR�GHGXFW�WKH�LQSXW�WD[�DULVHV�DW�WKH�WLPH�WKH�
RXWSXW � WD[�EHFRPHV�FKDUJHDEOH �RQ� WKH�VXSSO LHU �RI �
JRRGV�DQG�VHUYLFHV�RU�WKH�LPSRUWHU��DFFRUGLQJ�WR�WKH�
SURYLVLRQV�RI�$UWV�����DQG�����VHH�WH[W�XQGHU�KHDGLQJV�
���DQG����DERYH��

,Q�SUDFWLFH� �KRZHYHU� �HQWUHSUHQHXUV�DUH�REOLJHG�WR�
UHPLW�WKH�WD[�WR�WKH�6WDWH�DW�UHJXODU�WLPH�SHULRGV�DV�SHU�
$UW������VHH�WH[W�XQGHU�KHDGLQJ������EHORZ���DQG�WKHUH�
IRUH�VDLG�ULJKW�RI�GHGXFWLRQ�LV�H[HUFLVHG�LQ�WKH�VDPH�
SHULRGV��L�H��WKH�HQWUHSUHQHXU�FDOFXODWHV�WKH�WD[�FRO�
OHFWHG�IURP�KLV�FXVWRPHUV�LQ�D�JLYHQ�WD[�SHULRG��WKHQ�
GHGXFWV�WKH�LQSXW�WD[�KH�SDLG�LQ�WKDW�SHULRG�DQG�WKH�
GLIIHUHQFH�LV�WR�EH�UHPLWWHG�WR�WKH�6WDWH���

��� 'LVDOORZDQFH�RI�FUHGLW��$UW��������

1R�ULJKW�WR�GHGXFW�LV�DOORZHG�IRU�9$7�SDLG�RQ�WKH�
IROORZLQJ�H[SHQGLWXUHV�
�D� SXUFKDVH�RU�LPSRUW�RI�PDQXIDFWXUHG�WREDFFR�SURG

XFWV�
�E� SXUFKDVH�RU�LPSRUW�RI�DOFRKROLF�EHYHUDJHV�QRW�XVHG

LQ�WD[DEOH�DFWLYLWLHV�
�F� UHFHSWLRQV��HQWHUWDLQPHQW�DQG�KRVSLWDOLW\�LQ�JHQHU

DO�
�G� DFFRPPRGDWLRQ��IRRG��GULQNV��WUDQVSRUW�DQG�HQ

WHUWDLQPHQW�IRU�WKH�VWDII�RU�UHSUHVHQWDWLYHV�RI�WKH
HQWHUSULVH��DQG

�H� SXUFKDVH�RU�LPSRUWDWLRQ�IRU�SULYDWH�XVH�RI�SDV
VHQJHU�FDUV�XS�WR�QLQH�����VHDWV��LQFOXGLQJ�WKH
GULYHU
V�VHDW���RI�PRWRUF\FOHV�DQG�PRWRUL]HG�ELF\
FOHV��RI�ERDWV�DQG�DLUFUDIW�LQWHQGHG�IRU�SULYDWH�UH
FUHDWLRQ�RU�VSRUW��DV�ZHOO�DV�UHODWHG�PDLQWHQDQFH
DQG�RSHUDWLQJ�H[SHQVH��LQFOXGLQJ�IXHO����

��� ([HUFLVH�RI�WKH�ULJKW�WR�GHGXFW��$UW�����

7R�H[HUFLVH�KLV�ULJKW�WR�GHGXFW��WKH�WD[DEOH�SHUVRQ�
PXVW�
�D� ZLWK�UHVSHFW�WR�JRRGV�RU�VHUYLFHV�VXSSOLHG�WR�KLP�

KROG�DQ�LQYRLFH��RU�HTXLYDOHQW�GRFXPHQW��
�E� ZLWK�UHVSHFW�WR�LPSRUWHG�JRRGV��KROG�WKH�DSSURSUL

DWH�LPSRUW�GRFXPHQWV�VSHFLI\LQJ�KLP�DV�LPSRUWHU
DQG�VWDWLQJ�WKH�WD[�SDLG�WKHUHRQ�

,Q�WKH�FDVH�RI�SD\PHQW�RI�WKH�WD[�E\�WKH�SHUVRQV�OLDEOH�
WKHUHIRU��DV�SURYLGHG�LQ�$UW�����O��E��DQG��F����� WKH �
ULJKW�RI�GHGXFWLRQ�PD\�EH�H[HUFLVHG�ZKHQ�VDLG�SHUVRQV�
SRVVHVV�GRFXPHQWV�HVWDEOLVKLQJ���L��WKH�SHUIRUPDQFH�
RI�WD[DEOH�WUDQVDFWLRQV�LQ�*UHHFH�E\�D�WD[DEOH�SHUVRQ�
HVWDEOLVKHG�DEURDG����DQG��LL��WKH�SD\PHQW�RI�WKH�UH�
VSHFWLYH�WD[�

:KHUH�IRU�D�JLYHQ�WD[�SHULRG�WKH�DPRXQW�RI�GHGXFWLRQ�
H[FHHGV�WKH�DPRXQW�RI�WD[�GXH��WKH�H[FHVV�FUHGLW�LV�
FDUULHG�IRUZDUG�IRU�GHGXFWLRQ�LQ�WKH�IROORZLQJ�SHULRG��
H[FHSW�ZKHQ�UHIXQGHG�DFFRUGLQJ�WR�$UW � �����$UWV� �
������DQG��������VHH�WH[W�XQGHU�KHDGLQJ����EHORZ��

��� $GMXVWPHQW�RI�GHGXFWLRQV��$UW� ����

$OO�GHGXFWLRQV�PDGH�DUH�VXEMHFW�WR�DGMXVWPHQW�DV�IRO�
ORZV�

������$GMXVWPHQWV�LQ�JHQHUDO��$UW���������

7KH�LQLWLDO�GHGXFWLRQ�PDGH�RQ�WKH�EDVLV�RI�WKH�SUHOLPL�
QDU\�UHWXUQV�VXEPLW WHG�DFFRUGLQJ� WR�$UW � ����O��D� �
�HYHU\�PRQWK�RU�HYHU\�WKUHH�PRQWKV��DV�WKH�FDVH�PD\�
EH��LV�VXEMHFW�WR�ILQDO�DGMXVWPHQW�RQ�VXEPLVVLRQ�RI�WKH�
DQQXDO�VHWWOHPHQW�UHWXUQ�DV�UHTXLUHG�E\�$UW�����O��E���
L�H��ZLWKLQ�WZR�PRQWKV�IURP�WKH�HQG�RI�WKH�UHVSHFWLYH�
ILVFDO�\HDU��ZKHUH�
�D� WKH�GHGXFWLRQ�ZDV�KLJKHU�RU�ORZHU�WKDQ�WKDW�WR

ZKLFK�WKH�WD[DEOH�SHUVRQ�ZDV�HQWLWOHG�
�E� DIWHU���VXEPLVVLRQ���RI���WKH���SUHOLPLQDU\���UHWXUQV

FKDQJHV�RFFXUUHG�LQ�WKH�IDFWRUV�XVHG�WR�GHWHUPLQH
WKH�DPRXQW�WR�EH�GHGXFWHG��VXFK�DV�SULFH�UHGXF
WLRQV�RU�FDQFHOODWLRQ�RI�SXUFKDVHV�

��� 6DLG�DFWV�DUH�JUDQWHG�D��WRWDO�H[HPSWLRQ��IURP�9$7�VLQFH��RQ�WKH�RQH
KDQG��WKH�DFWV�WKHPVHOYHV�DUH�H[HPSW�IURP�WD[�DQG��RQ�WKH�RWKHU��WKH
WD[DEOH�SHUVRQ�LV�HQWLWOHG�WR�GHGXFW�WKH�UHVSHFWLYH�LQSXW�9$7�
��� 6HH�*HRUJDNRSRXORV��S������
��� 7KLV�SURYLVLRQ�LV�QRW�DSSOLFDEOH�WR�WKH�OLVWHG�PHDQV�RI�WUDQVSRUW��ZKHQ
WKH\�DUH�GHVWLQHG�IRU�FRPPHUFLDO�XVH�VXFK�DV�VDOH��OHDVLQJ�RU�WUDQVSRUW�RI
SHUVRQV�IRU�D�IDUH��$UW��������H���
��� ,Q�WKH�FDVH�RI�WKH�VXSSO\�RI�JRRGV�RU�VHUYLFHV��VDLG�SHUVRQV�DUH�
�� WKH�DJHQW�RI�D�WD[DEOH�SHUVRQ�HVWDEOLVKHG�DEURDG�RU� WKH�UHFLSLHQW �RI �

WKH�JRRGV�RU�VHUYLFHV��ZKHQ�WKHUH�LV�QR�VXFK�DJHQW���7KLV�SURYLVLRQ�
FRYHUV�EDVLFDOO\�WKH�FDVHV�OLVWHG�LQ�$UW���������VHH�WH[W�XQGHU�KHDGLQJ�
��������
WKH�UHFLSLHQW�RI�WKH�VHUYLFHV�DV�SHU�$UW���������VHH�WH[W�XQGHU�KHDGLQJ�
��������

��� $FFRUGLQJ�WR�$UW�����O��I���D�WD[DEOH�SHUVRQ�SHUPDQHQWO\�HVWDEOLVKHG
DEURDG�LV�REOLJHG��SULRU�WR�FDUU\LQJ�RXW�DQ\�WD[DEOH�WUDQVDFWLRQV�LQ�*UHHFH�
WR�DSSRLQW�DQ�DJHQW��EDVLFDOO\�LQ�WKH�FDVHV�RI�$UW���������VHH�VXSUD�QRWH�����
7KLV�DSSRLQWPHQW�WDNHV�SODFH�WKURXJK�WKH�VXEPLVVLRQ�RI�D�FRS\�RI�WKH
UHOHYDQW�SRZHU�RI�DWWRUQH\�WR�WKH�WD[�RIILFH�WKDW�LV�FRPSHWHQW�IRU�WKH
LQFRPH�WD[DWLRQ�RI�WKH�DJHQW��6DLG�FRS\�PXVW�EH�GXO\�OHJDOL]HG�E\�WKH
*UHHN�&RQVXODWH�RI�WKH�FRXQWU\�RI�HVWDEOLVKPHQW�RI�VDLG�IRUHLJQ�WD[DEOH
SHUVRQ�

L������,QWHUQDWLRQDO�%XUHDX�RI�)LVFDO�'RFXPHQWDWLRQ
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+RZHYHU��QR�DGMXVWPHQW�LV�PDGH�LQ�WKH�FDVH�RI�GH�
VWUXFWLRQ��ORVV�RU�WKHIW�RI�SURSHUW\�ZKHQ�GXO\�SURYHG�
RU�FRQILUPHG��QRU�LQ�WKH�FDVH�RI�JUDQWLQJ�LQH[SHQVLYH�
JLIWV�DQG�VDPSOHV�IRU�EXVLQHVV�SXUSRVHV��VHH�WH[W�XQGHU�
KHDGLQJ������E��DERYH��

�������,QYHVWPHQW�JRRGV��$UW�����������

,Q�WKH�FDVH�RI�LQYHVWPHQW�FDSLWDO�JRRGV��WKH�WD[�GHGXF�
W LRQ�LV �VXEMHFW � WR�DGMXVWPHQW�RYHU�D���\HDU�SHULRG��
FRPPHQFLQJ�LQ�WKH�\HDU�LQ�ZKLFK�VDLG�JRRGV�ZHUH�ILUVW�
XVHG��7KH�DGMXVWPHQW�LV�PDGH�DQQXDOO\�HTXDO�WR�9V�RI�
WKH�WD[�LPSRVHG�RQ�WKH�JRRGV��DFFRUGLQJ�WR�VXEVHTXHQW�
\HDUV
�YDULDWLRQV�LQ�WKH�GHGXFWLRQ�HQWLWOHPHQW�LQ�UHOD�
WLRQ�WR�WKH�RQH�IRU�WKH�\HDU�LQ�ZKLFK�WKH�JRRGV�ZHUH�
DFTXLUHG�RU�PDQXIDFWXUHG���

,Q�WKH�HYHQW�RI�GHOLYHU\�RI�WKH�DERYH�JRRGV�GXULQJ�WKH�
VDLG��� \HDU�DGMXVWPHQW�SHULRG��WKHVH�JRRGV�DUH�WUHDWHG�
DV�LI�WKH\�KDG�VWLOO�EHHQ�XVHG�IRU�EXVLQHVV�SXUSRVHV�E\�
WKH�WD[DEOH�SHUVRQ�XQWLO�H[SLUDWLRQ�RI�WKDW�SHULRG��ILF�
WLRQDO�XVH�RI�UHPDLQLQJ�WLPH��LQFOXGLQJ�WKH�\HDU�RI�
GHOLYHU\���,Q�WXUQ��D�GLVWLQFWLRQ�LV�PDGH�DV�WR�ZKHWKHU�
WKH�GHOLYHU\�RI�VDLG�JRRGV�LV�WD[HG�RU�H[HPSW��$UW��
��������,Q�WKH�IRUPHU�FDVH��WKH�JRRGV�DUH�SUHVXPHG�WR�
EH�XVHG�H[FOXVLYHO\�LQ�WD[DEOH�DFWLYLWLHV�IRU�WKH�UHPDLQ�
LQJ�\HDUV��LQ�ZKLFK�FDVH�QR�DGMXVWPHQW�LV�MXVWLILHG���
ZKLOH�LQ�WKH�ODWWHU��WKH�JRRGV�DUH�SUHVXPHG�WR�EH�XVHG�
H[FOXVLYHO\�LQ�QRQ�WD[DEOH�DFWLYLWLHV��LQ�ZKLFK�FDVH�D�
VLQJOH�DGMXVWPHQW�VKDOO�EH�PDGH��LQ�WKH�\HDU�RI�GHOLY�
HU\��IRU�WKH�ZKROH�SHULRG�RI�DGMXVWPHQW �V W L O O � WR �EH �
FRYHUHG��

����5HIXQG�RI�WKH�WD[��$UW�����

,Q�FHUWDLQ�FDVHV�ZKHUH�WKH�LQSXW�WD[�H[FHHGV�WKH�RXWSXW�
WD[��WKH�H[FHVV�FUHGLW�LV�UHIXQGHG�WR�WKH�WD[DEOH�SHUVRQ�
DV�IROORZV�

������5HIXQG�LQ�JHQHUDO��$UW���������

7KH�WD[�LV�UHIXQGHG�LQ�WKH�IROORZLQJ�FDVHV��ZKHQ�
�D� WKH�WD[�KDV�EHHQ�SDLG�WR�WKH�6WDWH�ZLWKRXW�EHLQJ

GXH��RU
�E� WKH�WD[�FDQQRW�EH�FDUULHG�IRUZDUG�IRU�GHGXFWLRQ�LQ

WKH�QH[W�ILVFDO�\HDU��H�J��FHDVLQJ�RI�EXVLQHVV�DF
WLYLWLHV��RU

�F� WKH�WD[�FRQFHUQV�DFWV�SURYLGHG�IRU�LQ�$UWV������VHH
WH[W�XQGHU�KHDGLQJ����DERYH�������VHH�WH[W�XQGHU
KHDGLQJ����DERYH��DQG�������D��DQG��G���VHH�WH[W
XQGHU�KHDGLQJ����DERYH���L�H��LQ�WKH�FDVHV�ZKHUH
WKH�HQWUHSUHQHXU�FRQGXFWV��LQ�WRWDO�RU�LQ�SDUW��WD[�
H[HPSW�WUDQVDFWLRQV�ZLWK�WKH�ULJKW�RI�GHGXFWLRQ�RU
UHIXQG�RI � WKH� WD[��VHH� WH[W �XQGHU �KHDGLQJ���
DERYH���DQG�WKHUHIRUH�KH�LV�QRW�LQ�D�SRVLWLRQ�WR
RIIVHW�WKH�LQSXW�WD[�SDLG�EHFDXVH�RI�WKH�QRQ�H[LVW
HQFH�RU�OLPLWHG�DPRXQW�V��RI�RXWSXW�WD[��RU

�G� WKH�WD[�UHODWHV�WR�FDSLWDO�JRRGV�DV�SURYLGHG�IRU�LQ
$UW���������VHH�WH[W�XQGHU�KHDGLQJ������DERYH��
L�H���EDVLFDOO\�UHIHUV�WR�QHZO\�HVWDEOLVKHG�HQWHU
SULVHV�DV�ZHOO�DV�WR�H[SDQVLRQ�RI�EXVLQHVV�DFWLYLWLHV�
LQ�ZKLFK�FDVH�PDMRU�SXUFKDVHV�RI�FDSLWDO�JRRGV
WDNH�SODFH�DQG�DV�D�UHVXOW�LW�LV�QRW�XVXDOO\�SRVVLEOH
WR�RIIVHW��LQ�ZKROH�RU�LQ�SDUW��WKH�LQSXW�WD[�SDLG�

������5HIXQG�WR�IRUHLJQ�HQWUHSUHQHXUV��$UW���������

,Q�DGGLWLRQ��WD[DEOH�SHUVRQV�HVWDEOLVKHG�LQ�DQRWKHU�
((&�FRXQWU\�DUH�HQWLWOHG�WR�UHFHLYH�UHIXQG�V��IRU�WKH�
WD[�FKDUJHG�RQ�PRYDEOH�JRRGV�DQG�VHUYLFHV�VXSSOLHG�
WR�WKHP�E\�RWKHU�WD[DEOH�SHUVRQV��RU�RQ�LPSRUWDWLRQ�
RI�JRRGV�LQ�*UHHFH�WR�WKH�H[WHQW�WR�ZKLFK�VDLG�JRRGV�
DQG�VHUYLFHV�ZHUH�XVHG�IRU�
�D� WD[DEOH�DFWLYLWLHV�ZKRVH�SODFH�RI�WD[DWLRQ�LV�DEURDG

DQG�IRU�ZKLFK�WKH\�ZRXOG�KDYH�D�ULJKW�RI�GHGXFWLRQ�
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