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,��,QWURGXFWLRQ

&ROOHFWLYH�LQYHVWPHQW�YHKLFOHV�ZHUH�ILUVW�UHJXODWHG�LQ�*UHHFH�E\�/DZ���������+RZHYHU��

VXEVHTXHQW�GHYHORSPHQWV�LQ�FROOHFWLYH�LQYHVWPHQW�XUJHG�IRU�PRUH�LQWHJUDWHG�DQG�XS�WR�

GDWH�OHJLVODWLRQ��/DZ���������FRQVWLWXWHV�WKH�GRPLQDQW�OHJDO�LQVWUXPHQW�JRYHUQLQJ�WKHVH�

YHKLFOHV�WRGD\��ZKHUHDV�/DZ���������UHJXODWHV�VSHFLILFDOO\�YHKLFOHV�RI�FROOHFWLYH�

LQYHVWPHQW�LQ�UHDO�HVWDWH��

/DZ����������LPSOHPHQWLQJ�WKH�(XURSHDQ�'LUHFWLYH��������((&��GLVWLQJXLVKHV�EHWZHHQ�

WZR�W\SHV�RI�LQYHVWPHQW�IXQGV��QDPHO\�XQLW�WUXVWV�DQG�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV��

WKH�IRUPHU�EHLQJ�FKDUDFWHULVHG�DV�RSHQ�HQGHG�IXQGV�ZKLOH�WKH�ODWWHU�DV�FORVHG�HQGHG��

8QLW�WUXVWV�DUH�8&,76�XQGHU�ERWK�WKH�'LUHFWLYH�DQG�/DZ����������$UWLFOH���SDU����DQG�

$UWLFOH����SDU����UHVSHFWLYHO\���QDPHO\�RUJDQL]DWLRQV�WKDW�LQYHVW�LQ�WUDQVIHUDEOH�VHFXULWLHV�

E\�UDLVLQJ�FDSLWDO�IURP�WKH�SXEOLF�DQG�RSHUDWH�RQ�WKH�EDVLV�RI�ULVN�VSUHDGLQJ��8QLW�WUXVWV�

DUH�RI�FRQWUDFWXDO�W\SH��LQ�WKH�VHQVH�WKDW�WKH�IRXQGDWLRQ�RI�WKHLU�IXQFWLRQ�LV�WKH�DJUHHPHQW�

EHWZHHQ�WKH�PDQDJHPHQW�FRPSDQ\�DQG�WKH�LQYHVWRU�

,QYHVWPHQW�SRUWIROLR�FRPSDQLHV�DUH��DV�VWURQJO\�DWWHVWHG��QRW�8&,76��+RZHYHU��ERWK�

'LUHFWLYH�DQG�/DZ���������FRQVLGHU�VXFK�FRPSDQLHV�DV�³8&,76�RI�WKH�FORVHG�HQGHG�

W\SH´��UDWKHU�WKDQ�QR�8&,76�DW�DOO��$UWLFOH���SDU����DQG�$UWLFOH����SDU����UHVSHFWLYHO\���

8QOLNH�XQLW�WUXVWV��LQYHVWPHQW�SRUWIROLR�FRPSDQLHV�DUH�RI�VWDWXWRU\�QDWXUH��QDPHO\�WKH\�

RSHUDWH�DV�SXEOLF�OLPLWHG�FRPSDQLHV�RI�IL[HG�FDSLWDO�WKH�VROH�REMHFWLYH�RI�ZKLFK�LV�WKH�

PDQDJHPHQW�RI�D�VHFXULWLHV�SRUWIROLR�����
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/DZ���������UHIOHFWV�WKH�ODWHVW�GHYHORSPHQWV�LQ�FROOHFWLYH�LQYHVWPHQW�DQG�LV�

VXSSOHPHQWDU\�WR�/DZ����������,W�SUHVXSSRVHV�WKH�GLVWLQFWLRQ�PDGH�E\�/DZ���������

EHWZHHQ�RUJDQL]DWLRQV�RI�FRQWUDFWXDO�W\SH��XQLW�WUXVWV��DQG�RI�VWDWXWRU\�W\SH��LQYHVWPHQW�

SRUWIROLR�FRPSDQLHV���1HYHUWKHOHVV��LW�LV�GLIIHUHQWLDWHG�E\�WKH�ODWWHU�/DZ�LQVRIDU�DV�LW�

UHJXODWHV�RUJDQL]DWLRQV�LQYHVWLQJ�SDUWLFXODUO\�LQ�UHDO�HVWDWH��LQ�WKH�VHQVH�WKDW�D�PLQLPXP�

RI�����RI�WKHLU�QHW�DVVHW�YDOXH�PXVW�EH�LQYHVWHG�LQ�UHDO�HVWDWH��

7KH�SHULOV�DQ�LQYHVWRU�PD\�KDYH�WR�IDFH�ZKHQ�LQYHVWLQJ�LQ�RQH�RI�WKH�VDLG�YHKLFOHV�KDYH�

SURYLGHG�WKH�JURXQG�IRU�WKH�DGRSWLRQ�RI�D�QXPEHU�RI�SURWHFWLYH�UHJXODWLRQV�DLPHG�DW�

FRQWUROOLQJ�WKH�PDUNHWLQJ�RI�IXQGV��$V�³PDUNHWLQJ �́RI�IXQGV�VKDOO�EH�FRQVLGHUHG�QRW�RQO\�

WKH�DFW�RI�SXUFKDVLQJ�VKDUHV�RU�XQLWV��EXW�DQ\�DFW�UHODWLQJ�WR�WKH�SURPRWLRQ�RI�IXQGV�

LQFOXGLQJ�DFWV�RI�PDQDJHPHQW�LQDVPXFK�DV�WKH\�DUH�DGGUHVVHG�WR�WKH�SXEOLF��,Q�SDUWLFXODU��

WKHVH�UHJXODWLRQV�LQWHQG�WR�HQVXUH�WKDW�WKH�PDQDJHPHQW�RI�IXQGV�LV�RSHUDWHG�VROHO\�IRU�WKH�

EHQHILW�RI�LQYHVWRUV��WR�LQWURGXFH�WUDQVSDUHQF\�LQ�PDQDJHPHQW�RSHUDWLRQV��DQG�WR�

JXDUDQWHH�HTXDO�WUHDWPHQW�RI�LQYHVWRUV�E\�PDQDJHPHQW�FRPSDQLHV��7R�WKDW�HQG��/DZ�

��������FRPSULVHV�D�QXPEHU�RI�UHOHYDQW�SURYLVLRQV��ZKHUHDV�WKH�&DSLWDO�0DUNHW�

&RPPLVVLRQ��KHUHLQDIWHU�UHIHUUHG�WR�DV�³&0&´��KDV�DGRSWHG�WKH�&RGH�RI�&RQGXFW�RI�

FRPSDQLHV�HQJDJHG�LQ�WKH�PDQDJHPHQW�RI�XQLW�WUXVWV�DQG�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV��

,W�VKRXOG�EH�VWUHVVHG�WKDW�WKH�DERYH�SURYLVLRQV�DUH�SULPDULO\�LQWHQGHG�WR�UHJXODWH�XQLW�

WUXVWV��VLQFH�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV��DV�SXEOLF�OLPLWHG�FRPSDQLHV��DUH�VXEMHFW�WR�

WKH�VDIHJXDUGLQJ�PHFKDQLVPV�RI�WKH�&RQVROLGDWHG�/DZ�������������)XUWKHUPRUH��DW�

LQWHUQDWLRQDO�OHYHO��WKH�,QWHUQHW�7DVN�)RUFH�IRUPHG�E\�WKH�,QWHUQDWLRQDO�2UJDQL]DWLRQ�RI�

6HFXULWLHV�&RPPLVVLRQV��KHUHLQDIWHU�UHIHUUHG�WR�DV�³,26&2´��KDV�LVVXHG�D�UHSRUW�

DGGUHVVLQJ�JHQHUDO�SULQFLSOHV�DQG�JXLGHOLQHV�LQ�UHVSHFW�RI�WKH�PDUNHWLQJ�RI�LQYHVWPHQW�
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IXQGV�WKURXJK�WKH�,QWHUQHW����

7KH�IROORZLQJ�DQDO\VLV�ZLOO�IRFXV�RQ�WKH�OHJDO�IUDPHZRUN�JRYHUQLQJ�WKH�PDUNHWLQJ�RI�

LQYHVWPHQW�IXQGV�LQ�*UHHFH��FRYHULQJ�SUHGRPLQDQWO\�WKH�&RGH�RI�&RQGXFW�RI�FROOHFWLYH�

LQYHVWPHQW�YHKLFOHV�WKDW�FRQVWLWXWHV�WKH�SULQFLSDO�OHJDO�LQVWUXPHQW�FRQWUROOLQJ�WKH�

SURPRWLRQ�DQG�PDQDJHPHQW�RI�LQYHVWPHQW�IXQGV��$WWHQWLRQ�ZLOO�DOVR�EH�GUDZQ�WR�WKH�

UHOHYDQW�SURYLVLRQV�VSUHDG�WKURXJK�/DZ���������DV�ZHOO�DV�WR�WKH�JHQHUDO�SULQFLSOHV�DQG�

JXLGHOLQHV�UHODWLQJ�WR�WKH�PDUNHWLQJ�RI�LQYHVWPHQW�IXQGV�WKURXJK�WKH�,QWHUQHW��DV�

LQFRUSRUDWHG�LQ�WKH�UHSRUW�RI�WKH�,QWHUQHW�7DVN�)RUFH��)LQDOO\��VSHFLDO�UHIHUHQFH�ZLOO�EH�

PDGH�WR�WKH�OHJDO�IUDPHZRUN�JRYHUQLQJ�WKH�PDUNHWLQJ�RI�IRUHLJQ�LQYHVWPHQW�YHKLFOHV���
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,,��7KH�&RGH�RI�&RQGXFW

7KH�&RGH�RI�&RQGXFW�RI�FRPSDQLHV�HQJDJHG�LQ�WKH�PDQDJHPHQW�RI�RSHQ�HQGHG�IXQGV�DQG�

LQYHVWPHQW�SRUWIROLR�FRPSDQLHV��KHUHLQDIWHU�UHIHUUHG�WR�DV�³WKH�&RGH´��OD\V�GRZQ�D�

XQLIRUP�VHW�RI�UXOHV�RI�EHKDYLRXU�IRU�WKHVH�FRPSDQLHV�DQG�WKHLU�HPSOR\HHV��,W�ZDV�

DGRSWHG�E\�YLUWXH�RI�GHFLVLRQ���������RI�WKH�&0&�SXUVXDQW�WR�$UWLFOH����SDU����RI�/DZ�

��������DV�DPHQGHG�E\�$UWLFOH�����SDU�����RI�/DZ����������

2ULJLQDOO\��WKH�&RGH�ZDV�QRW�LQWHQGHG�WR�FRYHU�RUJDQLVDWLRQV�RI�FROOHFWLYH�LQYHVWPHQW�LQ�

UHDO�HVWDWH�VLQFH�WKHVH�RUJDQLVDWLRQV�ZHUH�ILUVWO\�UHJXODWHG�DIWHU�WKH�DGRSWLRQ�RI�WKH�&RGH��

+RZHYHU��LW�LV�DUJXHG�WKDW�WKH�&RGH�FDQ�EH�LQWHUSUHWHG�VR�DV�WR�FRYHU�WKH�RSHQ�HQGHG�

HQWLWLHV�RI�/DZ���������LQVRIDU�DV�LW�GRHV�QRW�UHJXODWH�DFWV�SHUWDLQLQJ�VROHO\�WR�WKH�

PDQDJHPHQW�RI�WUDQVIHUDEOH�VHFXULWLHV��2Q�WKH�FRQWUDU\��FORVHG�HQGHG�HQWLWLHV�LQYHVWLQJ�LQ�

UHDO�HVWDWH�DUH�E\�GHILQLWLRQ�H[HPSWHG�IURP�WKH�VFRSH�RI�WKH�&RGH��VLQFH�WKH�ODWWHU�

H[SUHVVO\�UHIHUV�WR�FORVHG�HQGHG�YHKLFOHV�LQYHVWLQJ�LQ�WUDQVIHUDEOH�VHFXULWLHV���,Q�DQ\�FDVH��

WKH�H[LVWLQJ�OHJLVODWLYH�YDFXXP�FDQ�RQO\�EH�FRYHUHG�E\�WKH�DGRSWLRQ�RI�DSSURSULDWH�

OHJLVODWLRQ�

7KH�SULQFLSDO�DLP�RI�WKH�&RGH�LV�WR�HQVXUH�WKDW�WKH�PDQDJHPHQW�RI�FROOHFWLYH�LQYHVWPHQW�

IXQGV�LV�RSHUDWHG�IRU�WKH�VROH�EHQHILW�RI�LQYHVWRUV�DQG�WR�SUHYHQW�DEXVLYH�EHKDYLRXU�E\�

FRPSDQLHV�PDQDJLQJ�XQLW�WUXVWV�DQG�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV��,W�FRQVLVWV�RI�WHQ�

$UWLFOHV�FODVVLILHG�LQ�WZR�&KDSWHUV��WKH�ILUVW�RI�ZKLFK�LQFOXGHV�JHQHUDO�SURYLVLRQV�DQG�

��6HH�6SLOLRV�0RX]RXODV��7KH�2UJDQL]DWLRQV�RI�&ROOHFWLYH�,QYHVWPHQW�LQ�*UHHFH�DQG�LQ�WKH�(XURSHDQ�
8QLRQ��S�����������
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JXLGHOLQHV�RI�FRQGXFW�ZKLOH�WKH�VHFRQG�FRPSULVHV�VSHFLILF�SULQFLSOHV�LPSOHPHQWLQJ�LWV�

REMHFWLYHV��

���)LUVW�&KDSWHU�

D��$UWLFOH��

$UWLFOH���LGHQWLILHV�WKH�QDWXUDO�DQG�OHJDO�SHUVRQV�IDOOLQJ�XQGHU�WKH�VFRSH�RI�WKH�&RGH��

ZKLOH�LW�SDUWLFXODUO\�DGGUHVVHV�WKH�PHDQLQJ�RI�WKH�WHUPV�³PDQDJHPHQW �́DQG�³PDQDJHU �́�

7KH�ILUVW�SDUDJUDSK�SURYLGHV�WKDW�WKH�REOLJDWLRQV�ODLG�GRZQ�E\�WKH�&RGH�FRQFHUQ�XQLW�WUXVW�

PDQDJHPHQW�FRPSDQLHV��KHUHLQDIWHU�UHIHUUHG�WR�DV�³870&´��DQG�LQYHVWPHQW�SRUWIROLR�

FRPSDQLHV��ERWK�W\SHV�KHUHLQDIWHU�UHIHUUHG�WR�DV�³WKH�FRPSDQLHV´�DQG�HDFK�RQH�DV�³WKH�

FRPSDQ\ �́RU�³D�FRPSDQ\´���,W�LV�ZRUWK�PHQWLRQLQJ�WKDW�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV�

ZHUH�FRUUHFWO\�UHJXODWHG�E\�WKH�&RGH��VLQFH�WKH\�DUH�LQGHHG�YHKLFOHV�RI�FROOHFWLYH�

LQYHVWPHQW�LQ�WUDQVIHUDEOH�VHFXULWLHV�UHJDUGOHVV�RI�ZKHWKHU�WKH\�DUH�UHJXODWHG�RU�QRW�E\�

WKH�'LUHFWLYH�

)XUWKHUPRUH��WKH�$UWLFOH�GHILQHV�D�PDQDJHU�RQ�WKH�EDVLV�RI�D�IXQFWLRQDO�FULWHULRQ�

DFFRUGLQJ�WR�ZKLFK�D�PDQDJHU�LV�D�QDWXUDO�SHUVRQ�HQJDJHG�LQ�DFWV�RI�PDQDJHPHQW�

UHJDUGOHVV�RI�WKH�W\SH�RI�VXFK�SHUVRQ¶V�OHJDO�UHODWLRQVKLS�ZLWK�WKH�FRPSDQ\��2QO\�

PDQDJLQJ�GLUHFWRUV�DUH�LSVR�MXUH�PDQDJHUV�LQ�WKH�VHQVH�WKDW�WKH\�DUH�FRQVLGHUHG�DV�VXFK�

RQO\�GXH�WR�WKHLU�OHJDO�UHODWLRQVKLS�ZLWK�WKH�FRPSDQ\��,Q�WKLV�FRQWH[W��HYHQ�DGYLFH�DLPLQJ�

DW�VHWWLQJ�XS�DQ�LQYHVWPHQW�SRUWIROLR�FDQ�EH�FRQVLGHUHG�DV�DQ�DFW�SHUWDLQLQJ�WR�D�PDQDJHU��

1HYHUWKHOHVV��WKH�DFW�RI�GHWHUPLQLQJ�WKH�FDWHJRU\�RI�D�XQLW�WUXVW�E\�LGHQWLI\LQJ�LWV�
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FRPSRVLWLRQ��H�J��HTXLW\�IXQG��ERQG�IXQG��PRQH\�PDUNHW�IXQG�HWF���GRHV�QRW�FRQVWLWXWH�DQ�

DFW�RI�PDQDJHPHQW��/LNHZLVH��WKH�'LUHFWRUV�RI�³D�FRPSDQ\ �́GR�QRW�DFW�DV�PDQDJHUV�ZKHQ�

PHUHO\�DSSURYLQJ�DFWV�RI�PDQDJHPHQW�ZLWKRXW�KDYLQJ�WKH�SRZHU�WR�PRGLI\�WKHP��

0RUHRYHU��WKH�$UWLFOH�GHWHUPLQHV�WKH�SHUVRQV�VXEMHFW�WR�WKH�&RGH��7KH�WHUP�³SHUVRQQHÓ �

XVHG�E\�$UWLFOH�����SDU�����RI�/DZ���������LV�KHUHE\�GHILQHG�ZLWK�FRQVLGHUDEOH�EUHDGWK��

,QGHHG��LW�LV�PHDQW�WR�LQFOXGH�QRW�RQO\�WKH�SHUVRQV�HPSOR\HG�E\�³WKH�FRPSDQLHV �́RQ�WKH�

EDVLV�RI�D�ODERU�FRQWUDFW��EXW�DOVR�DQ\�RWKHU�SHUVRQ�WKDW�LV�LQ�DQ\�ZD\�LQYROYHG�LQ�

DFKLHYLQJ�³WKH�FRPSDQLHV¶ �́JRDOV�XQGHU�DQ\�OHJDO�UHODWLRQVKLS�ZLWK�³WKH�FRPSDQLHV �́�,Q�

WKLV�VHQVH��WKH�&RGH�DSSOLHV�WR�HPSOR\HHV�HQJDJHG�LQ�DOO�DFWLYLWLHV�SHUWDLQLQJ�WR�WKH�

PDQDJHPHQW�RI�D�XQLW�WUXVW��QDPHO\�LQYHVWPHQW�DGYLFH��DGPLQLVWUDWLYH�VXSSRUW�RI�WKH�XQLW�

WUXVW�DQG�GLVWULEXWLRQ�RI�XQLWV��7KH�EUHDGWK�LQ�ZKLFK�WKH�PHDQLQJ�RI�³SHUVRQQHO´�LV�

LQWHUSUHWHG�SUHYHQWV�³WKH�FRPSDQLHV´�IURP�GHI\LQJ�WKHLU�FRQWUDFWXDO�REOLJDWLRQV�E\�

FODLPLQJ�OLDELOLW\�RI�D�WKLUG�SHUVRQ�RSHUDWLQJ�DV�DQ�DVVRFLDWH�RU�D�JR�EHWZHHQ��)XUWKHU�WR�

WKH�DERYH��D�GHSRVLWDU\�FDQ�DOVR�EH�UHJDUGHG�DV�IDOOLQJ�XQGHU�WKH�VFRSH�RI�WKLV�$UWLFOH�

LQVRIDU�DV�LW�FRRSHUDWHV�ZLWK�³D�FRPSDQ\´�LQ�WKH�FRQWH[W�RI�DQ�LQYHVWPHQW�FRQWUDFW��

1HYHUWKHOHVV��WKH�&RGH�GRHV�QRW�DSSO\�WR�WKH�HPSOR\HHV�RI�WKH�GHSRVLWDU\��VLQFH�WKH�DERYH�

FRRSHUDWLRQ�LV�GHHPHG�WR�H[LVW�RQO\�EHWZHHQ�³WKH�FRPSDQ\ �́DQG�WKH�GHSRVLWDU\�DQG�QRW�

EHWZHHQ�WKH�IRUPHU�DQG�WKH�HPSOR\HHV�RI�WKH�ODWWHU��,W�VKRXOG�EH�XQGHUOLQHG��KRZHYHU��

WKDW�WKH�UHODWLRQVKLS�EHWZHHQ�³D�FRPSDQ\ �́DQG�D�GHSRVLWDU\�LV�D�GHOLFDWH�RQH��VLQFH�WKH�

&RGH�VXEMHFWV�LW�WR�UHVWULFWLRQV��DV�LW�ZLOO�EH�HODERUDWHG�ODWHU�RQ�

)LQDOO\��WKH�&RGH�DGRSWV�DQ�DSSDUHQWO\�UHVWULFWHG�LQWHUSUHWDWLRQ�RI�WKH�WHUP�³LQYHVWRUV �́�

VLQFH�LW�FRQVLGHUV�DV�VXFK�RQO\�WKH�XQLW�KROGHUV�RI�D�XQLW�WUXVW�RU�WKH�VKDUHKROGHUV�RI�DQ�
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LQYHVWPHQW�SRUWIROLR�FRPSDQ\��,Q�VRPH�FDVHV��KRZHYHU��WKH�PHDQLQJ�RI�WKH�DERYH�WHUP�LV�

H[WHQGHG�VR�DV�WR�LQFOXGH�SHUVRQV�WKDW�KDYH�QRW�\HW�DFTXLUHG�XQLWV�RU�VKDUHV����

E��$UWLFOH��

$UWLFOH���OD\V�GRZQ�WKH�SULQFLSDO�REMHFWLYHV�RI�WKH�&RGH��,W�SURYLGHV�WKDW�WKH�UXOHV�

JRYHUQLQJ�WKH�EHKDYLRXU�RI�³WKH�FRPSDQLHV �́DQG�WKHLU�SHUVRQQHO�VKDOO�DLP�DW�VDIHJXDUGLQJ�

WKH�VRXQG�RSHUDWLRQ�RI�WKH�PDUNHW�DQG�DW�HQVXULQJ�WKDW�WKH�PDQDJHPHQW�RI�IXQGV�LV�

H[FOXVLYHO\�RSHUDWHG�IRU�WKH�EHQHILW�RI�LQYHVWRUV��7KLV�$UWLFOH�DFWXDOO\�H[WHQGV�WKH�VFRSH�

RI�WKH�UHOHYDQW�SURYLVLRQ�DSSO\LQJ�WR�XQLW�WUXVWV�VR�DV�WR�FRYHU�LQYHVWPHQW�SRUWIROLR�

FRPSDQLHV��

F��$UWLFOH��

$UWLFOH���VHWV�VSHFLILF�SULQFLSOHV�JRYHUQLQJ�WKH�EHKDYLRXU�RI�³WKH�FRPSDQLHV �́DQG�WKHLU�

SHUVRQQHO�ZKHQ�SXUVXLQJ�³WKH�FRPSDQLHV¶́ �JRDOV��,Q�SDUWLFXODU��³WKH�FRPSDQLHV �́VKDOO�DFW�

DV�IROORZV�

� RSHUDWH�LQ�VXFK�D�ZD\�DV�WR�HQVXUH�WKH�VRXQG�RSHUDWLRQ�RI�WKH�PDUNHW�

� JXDUDQWHH�WKH�LQGHSHQGHQFH�RI�WKH�PDQDJHPHQW�WRZDUGV�WKH�GHSRVLWDU\�DQG�WKH�

FRQILGHQWLDOLW\�RI�LQYHVWPHQW�GHFLVLRQV��,Q�GRLQJ�VR��WKH\�VKDOO�DGRSW�UXOHV�LQ�RUGHU�WR�

SUHYHQW�FRQIOLFWV�RI�LQWHUHVW�DQG�WDNH�DSSURSULDWH�PHDVXUHV��VKRXOG�D�FRQIOLFW�DULVH�

� REVHUYH�WKH�LQYHVWRUV¶�LQWHUHVW�ZKHQ�VHWWLQJ�WKH�WHUPV�DFFRUGLQJ�WR�ZKLFK�WKH\�VKDOO�

H[HUFLVH�DQ\�ULJKWV�UHODWLQJ�WR�VKDUHV�RU�RWKHU�VHFXULWLHV�IRUPLQJ�WKHLU�SRUWIROLR��7KLV�
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SURYLVLRQ�DGGUHVVHV�WKH�JRYHUQDQFH�RI�LQYHVWPHQW�IXQGV��DOUHDG\�SUDFWLVHG�LQ�IRUHLJQ�

MXULVGLFWLRQV��DQG�IDFLOLWDWHV�GHFLVLRQ�PDNLQJ�SURFHGXUHV�ZLWKLQ�FRUSRUDWH�FRPSDQLHV�

LQDVPXFK�DV�WKH�DERYH�ULJKWV�UHIHU�WR�YRWLQJ�ULJKWV�

� UHIUDLQ�IURP�PLVOHDGLQJ�DGYHUWLVHPHQWV�

� WDNH�QHFHVVDU\�PHDVXUHV�VR�DV�WR�VHFXUH�WKH�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�

PHFKDQLVPV�

� HQVXUH�HTXDO�WUHDWPHQW�RI�LQYHVWRUV�DQG�WUDQVSDUHQF\�RI�PDQDJHPHQW�RSHUDWLRQV��VR�

WKDW�LQYHVWRUV�DUH�JUDQWHG�DGHTXDWH�LQIRUPDWLRQ�EHIRUH�VHOHFWLQJ�D�SDUWLFXODU�

LQYHVWPHQW�DV�ZHOO�DV�XS�WR�GDWH�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�WKHLU�LQYHVWPHQW�

� HVSHFLDOO\�WKH�FRPSDQLHV�HQJDJHG�LQ�WKH�PDQDJHPHQW�RI�XQLW�WUXVWV�VKDOO�RUJDQL]H�

WKHLU�GLVWULEXWLRQ�QHWZRUNV�LQ�VXFK�D�PDQQHU�DV�WR�JXDUDQWHH�SURWHFWLRQ�RI�WKH�

LQYHVWRUV¶�LQWHUHVWV��

7KHVH�REOLJDWLRQV�FRQVWLWXWH�WKH�KDUG�FRUH�RI�WKH�&RGH�DQG�DUH�GHDOW�ZLWK�H[WHQVLYHO\�LQ�

WKH�IROORZLQJ�&KDSWHU���

���6HFRQG�&KDSWHU

D� $UWLFOH��

$UWLFOH���HODERUDWHV�RQ�WKH�ILUVW�RI�WKH�SULQFLSOHV�VHW�ULJKW�DERYH��,Q�SDUWLFXODU��³WKH�

FRPSDQLHV´�VKDOO�HQVXUH�WKH�VRXQG�RSHUDWLRQ�RI�WKH�PDUNHW�E\�REVHUYLQJ�WKH�UXOHV�ODLG�

GRZQ�KHUHE\��
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)LUVWO\��WKH\�VKDOO�SUHYHQW�WKH�XVH�RI�FRQILGHQWLDO�LQIRUPDWLRQ�IRU�WKH�SHUVRQDO�LQWHUHVW�RI�

WKHLU�SHUVRQQHO��$OWKRXJK�QRW�H[SUHVVO\�SURYLGHG��WKLV�SURYLVLRQ�VKDOO�EH�FRQVLGHUHG�DV�

DOVR�FRYHULQJ�WKH�XVH�RI�FRQILGHQWLDO�LQIRUPDWLRQ�IRU�WKH�SHUVRQDO�LQWHUHVW�RI�³WKH�

FRPSDQLHV´����

6HFRQGO\��³WKH�FRPSDQLHV �́VKDOO�JXDUDQWHH�WKDW�WKHLU�LQWHQWLRQ�WR�SXUFKDVH�RU�VHOO�VKDUHV�

ZLWKLQ�WKH�VWRFN�PDUNHW�ZLOO�QRW�EH�DEXVHG�E\�WKHLU�SHUVRQQHO�LQ�VXFK�D�ZD\�DV�WR�HQDEOH�

WKH�ODWWHU�SXUFKDVH�RU�VHOO�WKH�VDPH�LQ�DFFRUGDQFH�ZLWK�WKDW�LQWHQWLRQ��,Q�WKLV�FRQWH[W��LW�LV�

HVVHQWLDO�WKDW�DQ�HPSOR\HH�RU�DVVRFLDWH�SHUIRUPV�HLWKHU�RQH�RI�WKH�DERYH�DFWV�SULRU�WR�³WKH�

FRPSDQ\ �́�VLQFH�RWKHUZLVH�WKH�VDLG�HPSOR\HH�RU�DVVRFLDWH�FDQQRW�GHULYH�DQ\�EHQHILW�IURP�

NQRZLQJ�³WKH�FRPSDQ\¶V´�LQWHQWLRQ��,QGHHG��HPSOR\HHV�RU�DVVRFLDWHV�ZRXOG�EH�DEOH�WR�

GLPLQLVK�RU�HYHQ�HOLPLQDWH�WKHLU�LQYHVWPHQW�ULVN�E\�NQRZLQJ�WKHLU�HPSOR\HU¶V�LQWHQWLRQ��

)XUWKHUPRUH��WKH�VDPH�REOLJDWLRQV�DUH�LPSRVHG�XSRQ�WKH�SHUVRQQHO�RI�³WKH�FRPSDQLHV �́DV�

ZHOO��VLQFH�WKH�ODWWHU�LV�GLUHFWO\�UHTXLUHG�WR�UHIUDLQ�IURP�DQ\�WUDQVDFWLRQ�UHJDUGLQJ�XQLWV�RU�

VKDUHV��LQVRIDU�DV�VXFK�WUDQVDFWLRQ�LV�IDFLOLWDWHG�E\�FRQILGHQWLDO�LQIRUPDWLRQ�WKDW�KDV�

EHFRPH�DYDLODEOH�WR�LW�LQ�WKH�FRXUVH�RI�LWV�GXWLHV��

)LQDOO\��³WKH�FRPSDQLHV �́VKDOO�DGRSW�UXOHV�LQ�UHVSHFW�RI�WKH�DERYH�DQG�HQVXUH�WKDW�WKH\�DUH�

FRPSOLHG�ZLWK���

��6HH�6SLOLRV�0RX]RXODV��7KH�2UJDQL]DWLRQV�RI�&ROOHFWLYH�,QYHVWPHQW�LQ�*UHHFH�DQG�LQ�WKH�(XURSHDQ�
8QLRQ��S������
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,Q�UHVSHFW�RI�WKH�VHFRQG�REOLJDWLRQ�VHW�DERYH��$UWLFOH����RI�/DZ���������VKRXOG�EH�

FRQVLGHUHG�DV�DSSO\LQJ�SURSRUWLRQDOO\��LQVRIDU�DV�LW�VSHFLILHV�QDWXUDO�SHUVRQV�WKDW�DUH�QRW�

DOORZHG�WR�SHUIRUP�GLUHFWO\�RU�LQGLUHFWO\�DQ\�WUDQVDFWLRQ�LQ�WKH�VWRFN�PDUNHW��6LPLODUO\�WR�

WKH�&RGH��WKLV�$UWLFOH�LQWHQGV�WR�SUHYHQW�VRPH�SHUVRQV�IURP�LQYHVWLQJ�DW�ORZ�ULVN�RU�DW�QR�

ULVN�E\�WDNLQJ�DGYDQWDJH�RI�WKHLU�SRVLWLRQ��6XFK�SHUVRQV�PD\�EH�WKH�'LUHFWRUV�RI�WKH�

$WKHQV�6WRFN�([FKDQJH��WKRVH�RI�WKH�&0&��RI�WKH�FRPSDQLHV�RI�$UWLFOH���RI�WKH�&RGH��

HWF��$WWHQWLRQ�VKRXOG�EH�GUDZQ�WR�WKH�PHDQLQJ�RI�WKH�WHUP�³LQGLUHFWO\ �́UHIHUULQJ�WR�WKH�

ZD\�VXFK�WUDQVDFWLRQV�DUH�HIIHFWHG��$FFRUGLQJ�WR�PLQLVWHULDO�GHFLVLRQ������%�����������

WKH�WHUP�FRYHUV�WKH�FDVH�ZKHUH�UHODWLYHV�RI�WKH�VDLG�SHUVRQV�LQWHUYHQH�LQ�D�WUDQVDFWLRQ��DV�

VSHFLILHG�DERYH��DFWLQJ�QRW�LQGHSHQGHQWO\��EXW�DV�D�JR�EHWZHHQ��'HVSLWH�WKH�LQLWLDO�ULJLGLW\�

RI�WKH�DERYH�$UWLFOH��WKH�WUDQVDFWLRQV�UHIHUUHG�WR�WKHUHLQ�DUH�HYHQWXDOO\�QRW�SURKLELWHG��EXW�

VXEMHFWHG�WR�SULRU�QRWLILFDWLRQ�WR�WKH�UHVSRQVLEOH�DXWKRULWLHV��VKRXOG�WKH�WRWDO�YDOXH�RI�WKH�

WUDQVDFWLRQV�GXULQJ�D�SHULRG�RI�WKUHH�PRQWKV�SULRU�WR�WKH�QRWLILFDWLRQ�H[FHHG�D�FHUWDLQ�

OLPLW��)DLOXUH�RI�WKH�DERYH�SHUVRQV�WR�FRPSO\�ZLWK�WKLV�UHTXLUHPHQW�LQFXUV�FULPLQDO�

FKDUJHV��QHYHUWKHOHVV��GRHV�QRW�DIIHFW��WKH�YDOLGLW\�RI�WKH�SHUIRUPHG�WUDQVDFWLRQ�

$V�UHJDUGV�WKH�WKLUG�RI�WKH�DERYH�REOLJDWLRQV��LW�VKRXOG�EH�KLJKOLJKWHG�WKDW�WKH�UHVSHFWLYH�

SURYLVLRQ�VKRXOG�QRW�EH�LQWHUSUHWHG�DV�HVWDEOLVKLQJ�DQ�LSVR�MXUH�DVVXPSWLRQ�WKDW�VRPH�

SHUVRQV�DEXVH�FRQILGHQWLDO�LQIRUPDWLRQ�ZKHQ�SXUFKDVLQJ�RU�VHOOLQJ�VKDUHV�RU�XQLWV��VKRXOG�

WKH�YDOXH�RI�WKH�VDPH�VKDUHV�RU�XQLWV�YDU\�VLJQLILFDQWO\�DIWHU�VXFK�WUDQVDFWLRQ��,W�LV�WKH�ILUVW�

WLPH�WKDW�WKH�DEXVH�RI�FRQILGHQWLDO�LQIRUPDWLRQ�LQ�UHVSHFW�RI�VHFXULWLHV�QRW�QHJRWLDEOH�

ZLWKLQ�WKH�VWRFN�PDUNHW��XQLWV��LV�GLVDSSURYHG�E\�WKH�ODZ��2Q�WKH�FRQWUDU\��WKH�DEXVH�RI�

FRQILGHQWLDO�LQIRUPDWLRQ�UHJDUGLQJ�VHFXULWLHV�QHJRWLDEOH�ZLWKLQ�WKH�VWRFN�PDUNHW�

FRQVWLWXWHV�D�FULPLQDO�RIIHQFH����
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E��$UWLFOH��

$UWLFOH�� VSHFLDOLVHV�WKH�VHFRQG�SULQFLSOH�RI�WKH�&RGH��ZKLFK�LV�DOVR�HQFRXQWHUHG�LQ�

$UWLFOH���D�RI�/DZ���������LQ�UHVSHFW�RI�XQLW�WUXVWV��$FFRUGLQJ�WR�WKLV�SULQFLSOH��³WKH�

FRPSDQLHV �́VKDOO�HQVXUH�WKH�LQGHSHQGHQFH�RI�WKH�PDQDJHPHQW�DQG�WKH�FRQILGHQWLDOLW\�RI�

LQYHVWPHQW�GHFLVLRQV��

,Q�UHVSHFW�RI�WKH�IRUPHU��³WKH�FRPSDQLHV´�VKDOO�DGRSW�UXOHV�DJDLQVW�FRQIOLFWV�RI�LQWHUHVW�

DQG�VKDOO�WDNH�DSSURSULDWH�PHDVXUHV�WR�UHVROYH�VXFK�FRQIOLFWV��7KH�&RGH�UHIHUV�WR�FRQIOLFWV�

WKDW�DULVH�ZLWKLQ�WKH�JURXS�RI�FRPSDQLHV�ZKLFK�³WKH�FRPSDQLHV �́PD\�EH�SDUW�RI��,QGHHG��

LW�LV�FRPPRQ�SUDFWLFH�LQ�*UHHFH�WKDW�LQYHVWPHQW�IXQGV��HVSHFLDOO\�XQLW�WUXVWV��DUH�VHW�XS�E\�

EDQNV�RU�LQVXUDQFH�FRPSDQLHV�ZKLFK�DOVR�SDUWLFLSDWH�LQ�WKH�VHWWLQJ�XS�RI�WKH�UHOHYDQW�

³FRPSDQLHV �́DQG�FDQ��WKHUHIRUH��H[HUFLVH�FRQWURO�XSRQ�WKHP��6XEVHTXHQWO\��VXFK�EDQN�RU�

LQVXUDQFH�FRPSDQ\�LV�GHHPHG�WR�IRUP�ZLWK�³WKH�FRPSDQ\´�RI�WKH�IXQG�D�JURXS�RI�

FRPSDQLHV�LQ�WKH�VHQVH�RI�WKH�&RGH��7KH�LQGHSHQGHQFH�DGGUHVVHG�KHUHE\�VKRXOG�EH�

LQWHUSUHWHG�DV�IXQFWLRQDO�UDWKHU�WKDQ�DV�OHJDO��,Q�SDUWLFXODU��LW�UHIHUV�WR�WKH�RSHUDWLRQ�RI�WKH�

PDQDJHPHQW�LQGHSHQGHQWO\�IURP�WKH�GHSRVLWDU\¶V�LQWHUHVWV�DQG�GRHV�QRW�H[WHQG�WR�WKH�

OHJDO�UHODWLRQVKLS�EHWZHHQ�³WKH�FRPSDQ\´�DQG�WKH�GHSRVLWDU\��,Q�RWKHU�ZRUGV��LW�LV�QRW�

SURKLELWHG�IRU�WKH�GHSRVLWDU\�WR�KROG�VKDUHV�RI�³WKH�FRPSDQ\ �́DQG�WR�SDUWLFLSDWH�LQ�WKH�

ODWWHU¶V�GHFLVLRQ�PDNLQJ�SURFHGXUHV��LQVRIDU�DV�WKLV�FRQVWLWXWHV�FRPPRQ�SUDFWLFH�LQ�

*UHHFH�

)XUWKHUPRUH��LW�LV�SRVVLEOH��DFFRUGLQJ�WR�SDUDJUDSK����WKDW�WKH�PDQDJHPHQW�RI�D�IXQG�RU�

SRUWIROLR�EH�DVVLJQHG�WR�D�WKLUG�SDUW\��6XFK�DVVLJQPHQW�DFWXDOO\�UHIHUV�WR�WKH�VSHFLDOL]DWLRQ�



%$+$6��*5$0$7,',6�	�$662&,$7(6

��

RI�WKH�PDQDJHPHQW�LQ�WKH�VHQVH�WKDW�LW�LV�H[HUFLVHG�E\�DQ�H[SHUW��3ULRU�DSSURYDO�E\�WKH�

&0&�LV�QRW�UHTXLUHG��7KH�DVVLJQPHQW�VKDOO�RQO\�EH�QRWLILHG�WR�WKH�&0&�ZLWKLQ���ZRUNLQJ�

GD\V�DIWHU�LWV�VLJQDWXUH��QHYHUWKHOHVV�VXFK�DVVLJQPHQW�PD\�EH�VXEMHFW�WR�FRQWURO�E\�WKH�

&0&�LQ�DFFRUGDQFH�ZLWK�WKH�LQWHUHVW�RI�WKH�LQYHVWRUV��,Q�DQ\�FDVH��WKH�PDQDJHPHQW�

FDQQRW�EH�DVVLJQHG�WR�WKH�GHSRVLWDU\��

:LWK�UHVSHFW�WR�WKH�OHJDO�IRUP�RI�WKH�DVVLJQPHQW��LW�LV�H[SUHVVO\�SURYLGHG�WKDW�LW�VKRXOG�

WDNH�WKH�IRUP�RI�D�ZULWWHQ�DJUHHPHQW��7KH�TXHVWLRQ�WKDW�DULVHV�LV�ZKHWKHU�WKH�ZULWWHQ�IRUP�

FRQVWLWXWHV�DQ�HVVHQWLDO�HOHPHQW�IRU�WKH�YDOLGLW\�RI�WKH�DJUHHPHQW��,Q�WKLV�UHVSHFW��WKH�

UHOHYDQW�SURYLVLRQ�VKDOO�QRW�EH�LQWHUSUHWHG�DV�OD\LQJ�GRZQ�UHTXLUHPHQWV�IRU�WKH�YDOLGLW\�RI�

WKH�DVVLJQPHQW��,WV�LQWHQWLRQ�LV�WR�IDFLOLWDWH�DQG�HQVXUH�WKDW�WKH�DJUHHPHQW�RI�DVVLJQPHQW�LV�

QRWLILHG�WR�WKH�&0&��&RQVHTXHQWO\��IDLOXUH�RI�³D�FRPSDQ\ �́WR�FRPSO\�ZLWK�WKLV�UXOH�GRHV�

QRW�DIIHFW�WKH�YDOLGLW\�RI�WKH�FRQWUDFW��,W�PD\�RQO\�HQWLWOH�WKH�&0&�WR�LPSRVH�VDQFWLRQV�

XSRQ�WKH�VDLG�FRPSDQ\��

$QRWKHU�LVVXH�WKDW�DULVHV�LV�ZKHWKHU�³D�FRPSDQ\ �́LV�VXEMHFW�WR�DQ\�VDQFWLRQV�IRU�IDLOLQJ�WR�

PHHW�WKH�UHTXLUHPHQW�DV�WR�WKH�ZULWWHQ�IRUP�RI�WKH�DVVLJQPHQW�FRQWUDFW��$V�H[SOLFLWO\�

SURYLGHG��WKH�UXOHV�VHW�E\�WKH�&RGH�HQJDJH�RQO\�³WKH�FRPSDQLHV �́DQG�WKHLU�SHUVRQQHO��,W�

IROORZV�IURP�WKH�DERYH�WKDW�WKH�DVVLJQHH�RI�D�FRQWUDFW�RI�DVVLJQPHQW�LV�QRW�VXEMHFW�WR�

WKHVH�UXOHV��LQVRIDU�DV�LW�FDQQRW�EH�FRQVLGHUHG�DV�³D�FRPSDQ\ �́LQ�WKH�VHQVH�RI�$UWLFOH���IRU�

WKH�SHULRG�WKDW�LW�GRHV�QRW�RSHUDWH�WKH�PDQDJHPHQW��7KH�DVVLJQHH�LV�VXEMHFW�WR�WKH�&RGH�

RQO\�IURP�WKH�PRPHQW�WKDW�LW�LV�DVVLJQHG�WKH�PDQDJHPHQW�DFFRUGLQJ�WR�WKH�FRQWUDFW�����
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)XUWKHUPRUH��VXFK�DVVLJQPHQW�GRHV�QRW�KDYH�WKH�PHDQLQJ�WKDW�WKH�DVVLJQHH�DFWV�DV�WKH�

UHSUHVHQWDWLYH�RI�WKH�DVVLJQRU��2Q�WKH�FRQWUDU\��WKH�DVVLJQHH�LV�IUHH�WR�GHWHUPLQH�WKH�

LQYHVWPHQW�SROLF\�RI�WKH�IXQG�ZLWKRXW�WKH�DVVLJQRU�KDYLQJ�WKH�SRZHU�WR�REMHFW��

1HYHUWKHOHVV��DV�SURYLGHG�E\�SDUDJUDSK���RI�WKH�$UWLFOH��WKH�DVVLJQRU�UHPDLQV�LQ�DQ\�FDVH�

IXOO\�UHVSRQVLEOH�IRU�WKH�PDQDJHPHQW��7KH�&RGH�HVWDEOLVKHV�KHUH�WKH�REMHFWLYH�OLDELOLW\�RI�

WKH�DVVLJQRU�LQVRIDU�DV�LW�UHPDLQV�XQGHU�WKH�REOLJDWLRQ�WR�PRQLWRU�WKH�SHUIRUPDQFH�RI�WKH�

DVVLJQHH�DQG�LQWHUYHQH�ZKHQHYHU�WKH�IRUPHU�GHHPV�QHFHVVDU\�IRU�WKH�SURWHFWLRQ�RI�WKH�

LQYHVWRUV¶�LQWHUHVWV��,W�LV�ZRUWK�PHQWLRQLQJ�WKDW��LQ�FDVH�WKH�DVVLJQHH�LV�D�OHJDO�SHUVRQ��LW�

FDQQRW�EH�UHJDUGHG�DV�D�PDQDJHU�LQ�WKH�VHQVH�RI�$UWLFOH����LQDVPXFK�DV��DFFRUGLQJ�WR�WKLV�

SURYLVLRQ��VXFK�IXQFWLRQ�SHUWDLQV�RQO\�WR�QDWXUDO�SHUVRQV��,Q�WKLV�FDVH��DV�PDQDJHUV�FDQ�

RQO\�EH�FRQVLGHUHG�WKH�QDWXUDO�SHUVRQV�DFWXDOO\�LQYROYHG�LQ�WKH�PDQDJHPHQW�RQ�EHKDOI�RI�

WKH�DVVLJQHH��DV�VXFK�SHUVRQV�DUH�VSHFLILHG�XQGHU�$UWLFOH���RI�WKH�&RGH�

7R�WKH�GLUHFWLRQ�RI�HQVXULQJ�WKH�LQGHSHQGHQFH�RI�WKH�PDQDJHPHQW��SDUDJUDSK���IXUWKHU�

SURYLGHV�WKDW�VRPH�SRVWV�DUH�LQFRPSDWLEOH�WR�WKDW�RI�D�PDQDJHU��)RU�H[DPSOH��D�PDQDJHU�

FDQQRW�DW�WKH�VDPH�WLPH�EH�WKH�'LUHFWRU�RI�D�FRPSDQ\�SURYLGLQJ�LQYHVWPHQW�VHUYLFHV�LQ�

JHQHUDO�RU�WKH�*HQHUDO�'LUHFWRU�RI�D�FRPSDQ\�WKH�VKDUHV�RI�ZKLFK�EHORQJ�WR�WKH�SRUWIROLR�

WR�EH�PDQDJHG��,W�VKRXOG�EH�VWUHVVHG�WKDW�LQ�WKH�FDVH�RI�WKH�ODWWHU��LW�LV�QRW�D�UHTXLUHPHQW�

WKDW�WKH�VKDUHV�EH�QHJRWLDEOH�ZLWKLQ�WKH�VWRFN�PDUNHW��7KH�DLP�RI�WKLV�SURYLVLRQ�LV�WR�

SUHYHQW�WKH�VLWXDWLRQ�ZKHUH�D�PDQDJHU�DFWV�LQ�GLVUHJDUG�RI�WKH�LQYHVWRUV¶�LQWHUHVWV��GXH�WR�

FRPPLWPHQWV�RU�LQWHUHVWV�ZLWK�DQRWKHU�FRPSDQ\�LQ�ZKLFK�VXFK�PDQDJHU�KROGV�D�VLPLODU�

SRVW��1HYHUWKHOHVV��E\�LPSRVLQJ�UHVWULFWLRQV�RI�EHKDYLRXU�XSRQ�SHUVRQV�QRW�LQYROYHG�LQ�

WKH�PDQDJHPHQW�RI�IXQGV��WKH�&RGH�FRQWUDGLFWV�$UWLFOH����LQDVPXFK�DV�LW�JRHV�EH\RQG�

UHJXODWLQJ�WKH�EHKDYLRXU�RI�³WKH�FRPSDQLHV �́DQG�WKHLU�SHUVRQQHO��
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)LQDOO\��SDUDJUDSK���RI�WKH�$UWLFOH�VHWV�WZR�UHTXLUHPHQWV��)LUVWO\��³WKH�FRPSDQLHV �́VKDOO�

LGHQWLI\�WKH�GXWLHV�RI�WKHLU�SHUVRQQHO�WKDW�DUH�OLNHO\�WR�FDXVH�FRQIOLFWV�RI�LQWHUHVW��DQG�

VHFRQGO\��WKH\�VKDOO�GHWHUPLQH�SRVWV�QRW�FRPSDWLEOH�WR�WKDW�RI�D�PDQDJHU��LQ�WKH�VHQVH�WKDW�

WKH\�FDQ�FDXVH�D�FRQIOLFW�RI�LQWHUHVW��,Q�WKH�FDVH�RI�WKH�ODWWHU��WKLV�SURYLVLRQ�LV�

VXSSOHPHQWDU\�WR�SDUDJUDSK���ZKLFK�LV�PRUH�VSHFLILF�LQ�DGGUHVVLQJ�LVVXHV�RI�

LQFRPSDWLELOLW\��,QGHHG��SDUDJUDSK����GXH�WR�LWV�JHQHUDO�FKDUDFWHU��LV�LQWHQGHG�WR�FRYHU�

FDVHV�WKDW�GR�QRW�IDOO�XQGHU�WKH�VFRSH�RI�SDUDJUDSK�����

F��$UWLFOH��

7KH�PRVW�VLJQLILFDQW�LQQRYDWLRQ�LQWURGXFHG�E\�WKH�&RGH�LV�WKDW�LW�UHJXODWHV�WKH�ULJKWV�

UHODWLQJ�WR�WKH�RZQHUVKLS�RI�VKDUHV�E\�³WKH�FRPSDQLHV �́�7KH�ILUVW�SDUDJUDSK�RI�WKLV�$UWLFOH�

VHWV�WKH�JHQHUDO�SULQFLSOH�DFFRUGLQJ�WR�ZKLFK�DQ\�ULJKWV�UHIHUULQJ�WR�VKDUHV�WKDW�EHORQJ�WR�

D�XQLW�WUXVW�RU�D�SRUWIROLR�PXVW�EH�H[HUFLVHG�LQ�FRQVLGHUDWLRQ�RI�WKH�LQYHVWRUV¶�LQWHUHVWV��

,QGHHG��³WKH�FRPSDQLHV´�PXVW�EH�YHU\�FDXWLRXV�ZKHQ�H[HUFLVLQJ�YRWLQJ�ULJKWV�LQ�WKH�

*HQHUDO�0HHWLQJV�RI�WKH�LVVXLQJ�FRPSDQLHV��DQG�PXVW�DOZD\V�DLP�DW�VHUYLQJ�WKH�

LQYHVWRUV¶�LQWHUHVWV��6XEVHTXHQWO\��³WKH�FRPSDQLHV´�VKDOO�EH�DFFRXQWDEOH�WR�WKH�

XQLWKROGHUV��VKDUHKROGHUV�RU�WR�WKH�&0&�QRW�RQO\�IRU�IDYRXULQJ�D�GHFLVLRQ�RU�SURSRVDO��

EXW�DOVR�IRU�IDLOLQJ�WR�H[HUFLVH�WKHLU�YRWLQJ�ULJKWV��,Q�WKLV�FRQWH[W��WKH�&RGH�GRHV�QRW�REMHFW�

DQ�DJUHHPHQW�LQ�UHODWLRQ�WR�WKH�H[HUFLVH�RI�YRWLQJ�ULJKWV�HQWHUHG�LQWR�E\�³WKH�FRPSDQLHV �́

DQG�RWKHU�VKDUHKROGHUV�RI�DQ�LVVXLQJ�FRPSDQ\��DV�ORQJ�DV�LW�LV�VHUYHV�WKH�LQWHUHVWV�RI�WKH�

LQYHVWRUV��³7KH�FRPSDQLHV´�DUH��QHYHUWKHOHVV��XQGHU�WKH�REOLJDWLRQ�WR�DYRLG�DEXVLYH�

EHKDYLRXU�ZKHQ�H[HUFLVLQJ�WKHLU�PLQRULW\�ULJKWV���
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7KH�&RGH�JRHV�IXUWKHU�E\�UHFRPPHQGLQJ�WKDW�³WKH�FRPSDQLHV´�DWWHQG�WKH�*HQHUDO�

0HHWLQJV�RI�WKH�LVVXLQJ�FRPSDQLHV�DQG�H[HUFLVH�WKHLU�YRWLQJ�ULJKWV��HVSHFLDOO\�ZKHQ��DW�

WKH�GD\�RI�WKH�*HQHUDO�0HHWLQJ��WKH\�KROG�VKDUHV�WKDW�UHSUHVHQW�PRUH�WKDQ����RI�WKH�WRWDO�

QXPEHU�RI�VKDUHV�RI�WKH�LVVXLQJ�FRPSDQ\��7KH�&RGH�KHUH�OD\V�GRZQ�D�JHQHUDO�REOLJDWLRQ�

IRXQGHG��KRZHYHU��RQ�D�PRUDO�UDWKHU�WKDQ�RQ�D�OHJDO�EDVLV�

)LQDOO\��DWWHQWLRQ�VKRXOG�EH�GUDZQ�WR�WKH�IDFW�WKDW�WKH�&RGH�GRHV�QRW�UHTXLUH�WKDW�³WKH�

FRPSDQLHV �́UHSRUW�EDFN�WR�WKH�XQLWKROGHUV�VKDUHKROGHUV�LQ�UHVSHFW�RI�WKH�H[HUFLVH�RI�WKH�

DERYH�ULJKWV��6XFK�LQIRUPDWLRQ�PD\�RQO\�EH�DFTXLUHG�WKURXJK�WKH�DQQXDO�RU�VHPL�DQQXDO�

UHSRUWV�SXEOLVKHG�E\�³WKH�FRPSDQLHV �́��

G��$UWLFOH��

7KLV�SURYLVLRQ�OD\V�GRZQ�UXOHV�UHIHUULQJ�WR�WKH�SURPRWLRQ�DQG�DGYHUWLVHPHQW�RI�IXQGV�DQG�

LV��WKHUHIRUH��RI�SDUWLFXODU�VLJQLILFDQFH��,QLWLDOO\��WKH�&RGH�SURYLGHV�D�JHQHUDO�UXOH�

DFFRUGLQJ�WR�ZKLFK�³WKH�FRPSDQLHV �́VKDOO�QRW�DGYHUWLVH�WKHLU�IXQGV�E\�PHDQV�RI�PHVVDJHV�

WKDW�FDQ�EH�PLVOHDGLQJ�IRU�WKH�LQYHVWRUV��$V�LQYHVWRUV�VKRXOG�EH�FRQVLGHUHG�KHUH�QRW�RQO\�

WKH�XQLWKROGHUV�RU�VKDUHKROGHUV�RI�D�IXQG��EXW�SULPDULO\�WKH�SXEOLF��VLQFH�WKH�SULQFLSDO�DLP�

RI�DGYHUWLVHPHQW�LV�WR�DWWUDFW�SURVSHFWLYH�LQYHVWRUV������

6HFRQGO\��WKH�$UWLFOH�LPSRVHV�XSRQ�³WKH�FRPSDQLHV´�VSHFLILF�REOLJDWLRQV�LPSOHPHQWLQJ�

WKDW�UXOH��3DUWLFXODUO\�870&V�PXVW�FRPPXQLFDWH�WR�WKH�SXEOLF�WKH�IROORZLQJ�VWDWHPHQW��

³7KH�SHUIRUPDQFH�RI�XQLW�WUXVWV�LV�QRW�JXDUDQWHHG�DQG�SDVW�SHUIRUPDQFHV�FDQQRW�EH�D�

JXLGH�IRU�WKH�IXWXUH �́�7KH�&RGH�H[DJJHUDWHV�KHUH�ZKHQ�UHTXLULQJ�WKDW�WKLV�VWDWHPHQW�EH�
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LQFOXGHG�LQ�DQ\�PHVVDJH��DGYHUWLVHPHQW�RU�DQQRXQFHPHQW�ZKDWVRHYHU��ZULWWHQ�RU�VSRNHQ��

,QGHHG��REVHUYDQFH�RI�WKLV�UHTXLUHPHQW�PD\�OHDG�WR�WKH�XQFRPPRQ�VLWXDWLRQ�ZKHUH�WKH�

DERYH�VWDWHPHQW�EH�DQQRXQFHG�HYHQ�LQ�D�WHOHSKRQH�FRQYHUVDWLRQ��

,Q�FRQQHFWLRQ�ZLWK�WKH�DIRUHPHQWLRQHG�VWDWHPHQW��WKH�&RGH�GRHV�QRW�SURKLELW�D�870&�WR�

XQGHUWDNH�D�PRUDO�FRPPLWPHQW�DV�WR�WKH�PLQLPXP�SHUIRUPDQFH�RI�D�XQLW�WUXVW��,QGHHG��

VRPH�XQLW�WUXVWV��GXH�WR�WKHLU�FRPSRVLWLRQ��FDQ�SURYLGH�ORZ�ULVN�SHUIRUPDQFHV�WKDW�DUH�WR�

JUHDW�H[WHQW�SUHGLFWDEOH��6LQFH��KRZHYHU��870&V�DUH�RQO\�PRUDOO\�FRPPLWWHG��WKH\�DUH�

QRW�XQGHU�WKH�REOLJDWLRQ�WR�RIIVHW�DQ\�ORVVHV�WKDW�PD\�EH�VXIIHUHG�E\�WKH�LQYHVWRUV��VKRXOG�

WKH�UHDO�SHUIRUPDQFH�RI�WKH�IXQG�EH�ORZHU�WKDQ�WKH�DQWLFLSDWHG��1HYHUWKHOHVV��870&V�

VKDOO�PDNH�FOHDU�WR�WKH�LQYHVWRUV�WKDW�WKH\�GR�QRW�XQGHUWDNH�DQ\�FRQWUDFWXDO�REOLJDWLRQ�DV�

UHJDUGV�WKH�DQWLFLSDWHG�SHUIRUPDQFH�RI�WKH�IXQG��0RUHRYHU��WKH\�DUH�RULJLQDOO\�QRW�

DOORZHG�WR�DSSO\�GLIIHUHQW�DVVHVVPHQWV�DV�WR�WKH�SHUIRUPDQFH�RI�D�IXQG�WR�GLIIHUHQW�

FDWHJRULHV�RI�LQYHVWRUV��6XFK�GLVWLQFWLRQ�LV�MXVWLILHG�RQO\�LI�LW�LV�JURXQGHG�RQ�WKH�SDUWLFXODU�

FLUFXPVWDQFHV�RI�WKH�WLPH�RI�DSSOLFDWLRQ�RU�RQ�YDULDWLRQV�VXFK�DV�SHU�WKH�GXUDWLRQ�RI�WKH�

VXEVFULSWLRQ�RU�WKH�VXP�LQYHVWHG��+RZHYHU��LW�LV�LQ�WKH�870&V¶�GLVFUHWLRQ�WR�SURYLGH�DQ�

DVVHVVPHQW��VLQFH�WKH\�PD\�GHFLGH�WKDW��GXH�WR�WKH�SDUWLFXODU�FLUFXPVWDQFHV�RI�WKH�PDUNHW��

VXFK�D�FRPPLWPHQW�ZRXOG�EH�KDUPIXO�IRU�WKHLU�LQWHUHVWV����

$WWHQWLRQ�VKRXOG�EH�GUDZQ�WR�WKH�IDFW�WKDW�³WKH�FRPSDQLHV �́VKRXOG�EH�PRUH�FDXWLRXV�LQ�

SURYLGLQJ�UHOLDEOH�LQIRUPDWLRQ�ZKHQ�WKHLU�IXQGV�LQYHVW�LQ�HPHUJLQJ�PDUNHWV��LQDVPXFK�DV�

WKH�ULVN�RI�VXFK�DQ�LQYHVWPHQW�PD\�EH�FRQVLGHUDEO\�KLJK���
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870&V�DUH�IXUWKHU�UHTXLUHG�WR�FRPPXQLFDWH�WR�WKH�SXEOLF�WKH�FRPPLVVLRQ�RI�SXUFKDVH���

7KH�LVVXH�WKDW�DULVHV�LV�ZKHWKHU�WKH�FRPPLVVLRQ�SURYLGHG�IRU�LQ�WKH�IXQG�UXOHV�PD\�EH�

PRGLILHG�E\�WKH�QHZVOHWWHU�EXOOHWLQ���7KLV�VKRXOG�EH�FRQVLGHUHG�SRVVLEOH��DV�ORQJ�DV�WKH�

IXQG�UXOHV�PHUHO\�VHW�D�FHLOLQJ�DQG�WKH�FRPPLVVLRQ�UHIHUUHG�WR�LQ�WKH�EXOOHWLQ�LV�ORZHU��

+RZHYHU��IRU�WKH�SHULRG�WKDW�WKH�EXOOHWLQ�LV�LQ�IRUFH��870&V�FDQQRW�LQFUHDVH�WKH�

FRPPLVVLRQ�VHW�WKHUHLQ��HYHQ�LI�VXFK�FRPPLVVLRQ�UHPDLQV�EHORZ�WKH�OLPLW�UHIHUUHG�WR�LQ�

WKH�IXQG�UXOHV��1HYHUWKHOHVV��ZKHQ�UHGHHPLQJ�XQLWV�DQ�LQYHVWRU�PD\�KDYH�WR�SD\�KLJKHU�

FRPPLVVLRQ�LQVRIDU�DV�VXFK�LQYHVWRU�ZLOOLQJO\�ZLWKGUDZV�IURP�WKH�XQLW�WUXVW�DW�DQ�HDUOLHU�

VWDJH�WKDQ�WKH�DJUHHG����

0RUHRYHU��WKH�FRPSDQLHV�VKDOO�VXEPLW�WR�WKH�&0&�DQ\�PDWHULDO�LQWHQGHG�IRU�

DGYHUWLVHPHQW�RU�IRU�WKH�LQIRUPDWLRQ�RI�WKH�LQYHVWRUV��3ULRU�DSSURYDO�RI�VXFK�PDWHULDO�E\�

WKH�&0&�LV�QRW�UHTXLUHG��

H��$UWLFOH��

7KLV�SURYLVLRQ�DGGUHVVHV�WKH�ILIWK�SULQFLSOH�RI�WKH�&RGH�DFFRUGLQJ�WR�ZKLFK�³WKH�

FRPSDQLHV �́VKDOO�HQVXUH�SURSHU�RUJDQLVDWLRQ�DQG�HIIHFWLYH�LQWHUQDO�FRQWURO�SURFHGXUHV��,W�

LV��LQGHHG��HVVHQWLDO�IRU�WKH�SURWHFWLRQ�RI�LQYHVWRUV�WKDW�³WKH�FRPSDQLHV´�PHHW�FHUWDLQ�

UHTXLUHPHQWV�LQ�WKHLU�FRXUVH�RI�EXVLQHVV��6XFK�UHTXLUHPHQWV�LQFOXGH�WKH�DGRSWLRQ�RI�D�VHW�

RI�UXOHV�FOHDUO\�DOORFDWLQJ�GXWLHV�DQG�UHVSRQVLELOLWLHV�ZLWKLQ�³WKH�FRPSDQLHV´��WKH�

��6HH�DOVR�XQGHU�$UWLFOH���

��7KH�1HZVOHWWHU�%XOOHWLQ�LV�IXUWKHU�HODERUDWHG�XQGHU�&KDSWHU�,9�
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HPSOR\PHQW�RI�H[SHULHQFHG�DQG�UHSXWDEOH�SHUVRQQHO��DGHTXDWH�WHFKQRORJLFDO�VXSSRUW�RI�

WKH�VHUYLFHV�SURYLGHG�DQG�VSHFLDO�PHDVXUHV�UHODWLQJ�WR�LQWHUQDO�FRQWURO��

³7KH�FRPSDQLHV¶´�VHW�RI�UXOHV�PD\�EH�DGRSWHG�E\�PHDQV�RI�D�UHVROXWLRQ�RI�WKH�*HQHUDO�

0HHWLQJ�RU�RI�WKH�%RDUG�RI�'LUHFWRUV��+RZHYHU��DGRSWLRQ�RI�WKH�VHW�RI�UXOHV�WKURXJK�D�

%RDUG�RI�'LUHFWRUV�UHVROXWLRQ�LV�PRUH�IDYRXUDEOH�DV�UHJDUGV�WKHLU�DPHQGPHQW��LQDVPXFK�

DV�WKH�ODWWHU�LV�QRW�VXEMHFW�WR�WKH�IRUPDOLWLHV�SHUWDLQLQJ�WR�WKH�*HQHUDO�0HHWLQJ��

,QWHUQDO�FRQWURO�VKRXOG�EH�H[HUFLVHG�E\�DQ�LQGHSHQGHQW�XQLW�KHDGHG�E\�D�VXLWDEO\�TXDOLILHG�

SHUVRQ��6XFK�SHUVRQ�PD\�QRW��DW�WKH�VDPH�WLPH��FDUU\�RXW�RWKHU�GXWLHV��HVSHFLDOO\�WKRVH�RI�

D�PDQDJHU��6LPLODUO\��DQ�LQWHUQDO�FRQWUROOHU�VKRXOG�EH�GLVWLQJXLVKHG�IURP�D�FKDUWHUHG�

DFFRXQWDQW��LQVRIDU�DV�WKH�ODWWHU�SURYLGHV�RQO\�LQGHSHQGHQW�VHUYLFHV�DQG�LV�QRW�HPSOR\HG�

E\�³WKH�FRPSDQ\´��)XUWKHUPRUH��DQ�LQWHUQDO�FRQWUROOHU�LV�GLUHFWO\�DFFRXQWDEOH�WR�WKH�

%RDUG�RI�'LUHFWRUV��ZKLOH�VXFK�SHUVRQ¶V�GXWLHV�LQYROYH�PRQLWRULQJ�³WKH�FRPSDQ\¶V´�

FRPSOLDQFH�ZLWK�WKH�VHW�RI�UXOHV�DV�ZHOO�DV�ZLWK�WKH�ODZV�JRYHUQLQJ�LWV�DFWLYLWLHV���

)LQDOO\��LW�LV�SURYLGHG�WKDW�HDFK�XQLWKROGHU�FDQ�KDYH�RQO\�RQH�FRGH�QXPEHU�UHODWLQJ�WR�D�

SHUVRQDO�ILOH�ZKHUH�DOO�GDWD�FRQFHUQLQJ�WKH�XQLWKROGHU¶V�VXEVFULSWLRQ�DUH�NHSW��,QGHHG��WKH�

&RGH�JLYHV�SDUWLFXODU�FUHGLW�WR�WKH�WHFKQRORJLFDO�VXSSRUW�RI�WKH�VHUYLFHV�SURYLGHG��

(VSHFLDOO\�LQ�WKH�FDVH�RI�XQLW�WUXVWV��ZKHUH�870&V�RIWHQ�KDYH�WR�NHHS�WUDFN�RI�D�YDVW�

QXPEHU�RI�LQYHVWRUV��WHFKQRORJ\�LV�NH\�WR�HQVXULQJ�WUDQVSDUHQF\�LQ�LQYHVWPHQW�

WUDQVDFWLRQV�DQG�JXDUDQWHHV�WKH�TXDOLW\�RI�WKH�VHUYLFHV�SURYLGHG�
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I��$UWLFOH���

$FFRUGLQJ�WR�WKLV�$UWLFOH��³WKH�FRPSDQLHV �́VKDOO�HQVXUH�HTXDO�WUHDWPHQW�RI�WKH�LQYHVWRUV�

DQG�WDNH�WUDQVSDUHQF\�PHDVXUHV�LQ�RUGHU�WR�JXDUDQWHH�WKDW�WKH�LQYHVWRUV�RU�WKH�SXEOLF�DUH�

JUDQWHG�VXIILFLHQW�DQG�UHOLDEOH�LQIRUPDWLRQ��7KH�DLP�RI�WKLV�SURYLVLRQ�LV�DFWXDOO\�WR�HQVXUH�

KLJK�TXDOLW\�VHUYLFHV�WR�SRWHQWLDO�RU�WR�UHDO�FOLHQWV��0RUHRYHU��LW�LV�SULPDULO\�LQWHQGHG�WR�

UHJXODWH�870&V��VLQFH�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV�DUH�VXEMHFW�WR�WKH�VDIHJXDUGLQJ�

PHFKDQLVPV�RI�&RQVROLGDWHG�/DZ������������

)XUWKHU�WR�WKH�DERYH��³WKH�FRPSDQLHV´�VKDOO�GHDO�ZLWK�LQYHVWRUV�RQ�WKH�EDVLV�RI�SUH�

GHWHUPLQHG�REMHFWLYH�FULWHULD�VXFK�DV�WKH�VWDWXV�RI�WKH�LQYHVWRUV�DV�QDWXUDO�RU�OHJDO�

SHUVRQV��WKH�DPRXQW�LQYHVWHG�RU�WKH�VSHFLDO�FLUFXPVWDQFHV�RI�WKH�WLPH�RI�VXEVFULSWLRQ��,W�

IROORZV�WKDW�YDULDWLRQV�PD\�EH�MXVWLILHG�DV�ORQJ�DV�WKH\�DUH�HIIHFWHG�RQ�VXFK�EDVLV��,Q�WKLV�

FDVH�WKH�SULQFLSOH�RI�HTXDO�WUHDWPHQW�VKDOO�DSSO\�WR�WKH�LQYHVWRUV�RI�WKH�VDPH�FDWHJRU\��,W�

LV�ZRUWK�PHQWLRQLQJ��WKDW�WKH�DSSOLFDWLRQ�RI�WKH�DERYH�UXOH�GLPLQLVKHV��LQVRIDU�DV�WKH�ODZ�

WR�JUHDW�H[WHQW�DOORZV�³WKH�FRPSDQLHV´�WR�HPSOR\�DW�WKHLU�RZQ�GLVFUHWLRQ�PHWKRGV�RI�

FODVVLILFDWLRQ�RI�LQYHVWRUV��,Q�WKLV�FRQWH[W��³WKH�FRPSDQLHV´�PD\�DGRSW�FULWHULD�WKDW�

DPRXQW�WR�GLVFULPLQDWLRQ�DQG�\HW�HVFKHZ�OHJDO�VDQFWLRQV��

0RUHRYHU��870&V�VKDOO�TXRWH�H[SOLFLWO\�LQ�WKH�DSSOLFDWLRQ�IRUPV�IRU�VXEVFULSWLRQ��DQG�LQ�

DFFRUGDQFH�ZLWK�WKH�VHW�RI�UXOHV��WKH�FRPPLVVLRQ�UDWHV�UHODWLQJ�WR�WKHLU�VHUYLFHV��,Q�GRLQJ�

VR��WKH\�PD\�GLVWLQJXLVK�EHWZHHQ�GLIIHUHQW�FDWHJRULHV�RI�LQYHVWRUV�LQ�REVHUYDQFH��

QHYHUWKHOHVV��RI�WKH�SUHYLRXV�UXOH��,Q�LPSOHPHQWDWLRQ�RI�WKLV�SURYLVLRQ��WKH�&0&�DGRSWHG�

GHFLVLRQ���������ZKLFK�VSHFLILHV�WKH�WKUHVKROGV�DERYH�ZKLFK�870&V�VKDOO�TXRWH�
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FRPPLVVLRQ�UDWHV��,Q�SUDFWLFH��KRZHYHU��870&V�PDQDJH�WR�HOXGH�WKH�FRQVHTXHQFHV�RI�

QRQ�FRPSOLDQFH�ZLWK�WKH�DERYH�SURYLVLRQV�E\�GHWHUPLQLQJ�VKRUW�SHULRGV�RI�VXEVFULSWLRQ�

VXEMHFW�WR�UHQHZDO�DQG�FKDUJLQJ�FXPXODWLYH�FRPPLVVLRQV��

870&V�DUH�IXUWKHU�UHTXLUHG�WR�GHOLYHU�WR�LQYHVWRUV��SULRU�WR�WKHLU�VXEVFULSWLRQ��VXIILFLHQW�

LQIRUPDWLRQ�PDWHULDO��QDPHO\�WKH�GHWDLOHG�QHZVOHWWHU�EXOOHWLQ�DQG�WKH�UXOHV�RI�WKH�IXQG�DV�

ZHOO�DV�WKH�ODVW�DQQXDO�DQG�VHPL�DQQXDO�UHSRUWV��7KH\�VKDOO�DOVR�SRLQW�RXW�WR�SRWHQWLDO�

LQYHVWRUV�WKH�ULVNV�LQYROYHG�LQ�D�SURSRVHG�LQYHVWPHQW�DQG�SURYLGH�UHJXODU�LQIRUPDWLRQ�WR�

XQLWKROGHUV�LQ�UHODWLRQ�WR�WKHLU�LQYHVWPHQW��)LQDOO\��WKH\�VKDOO�SURYLGH�GHWDLOHG�LQIRUPDWLRQ�

WR�XQLWKROGHUV�ZLWKGUDZLQJ�IURP�WKH�IXQG�SDUWLFXODUO\�DV�UHJDUGV�WKH�SHUIRUPDQFH�RI�WKHLU�

LQYHVWPHQW��

J��$UWLFOH���

)XUWKHU�WR�WKH�SUHYLRXV�$UWLFOH��WKH�&RGH�DFWXDOO\�DGGUHVVHV�KHUH�WKH�PHDQV�RI�DFKLHYLQJ�

WUDQVSDUHQF\�E\�UHTXLULQJ�WKDW�870&V�PDLQWDLQ�SURSHUO\�RUJDQLVHG�GLVWULEXWLRQ�

QHWZRUNV��,Q�SDUWLFXODU��WKH\�DUH�H[SHFWHG�WR�PRQLWRU�WKH�VHWWLQJ�XS�RI�VXFK�QHWZRUNV�DV�

ZHOO�DV�WKHLU�RSHUDWLRQ���

$V�UHJDUGV�WKH�IRUPHU��870&V�DUH�XQGHU�WKH�REOLJDWLRQ�WR�UHFUXLW�E\�PHDQV�RI�

DSSURSULDWH�SURFHGXUHV�DGHTXDWHO\�VNLOOHG�DQG�H[SHULHQFHG�SHUVRQQHO��DEOH�WR�FRQGXFW�

HIIHFWLYHO\�VXFK�FRPSDQLHV¶�EXVLQHVV��7R�WKDW�HQG��870&V�VKDOO�FRQVLGHU�LQIRUPDWLRQ�

UHODWLQJ�WR�WKH�FKDUDFWHU�RI�WKH�DSSOLFDQWV�DV�ZHOO�DV�WR�WKHLU�DFDGHPLF�DQG�SURIHVVLRQDO�

TXDOLILFDWLRQV��7KH�DVVHVVPHQW�RI�VXFK�LQIRUPDWLRQ�OLHV�LQ�WKH�VROH�GLVFUHWLRQ�RI�870&V��
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1HYHUWKHOHVV��WKH�ODWWHU�VKDOO�EH�KHOG�UHVSRQVLEOH�IRU�WKHLU�HPSOR\HHV¶�DFWV��LQVRIDU�DV�WKH\�

LQIULQJH�WKH�SURYLVLRQV�RI�WKLV�&RGH��,W�LV�ZRUWK�PHQWLRQLQJ�WKDW�WKH�VDLG�FRPSDQLHV�GR�QRW�

HVFDSH�OLDELOLW\�E\�DVVLJQLQJ�UHFUXLWPHQW�WR�D�WKLUG�SDUW\���

)XUWKHUPRUH��FRQWURO�RI�WKH�RSHUDWLRQ�RI�GLVWULEXWLRQ�QHWZRUNV�VKDOO�EH�H[WHQVLYH�DQG�

LQYROYH�DQ\�DFW�RI�870&V¶�SHUVRQQHO�RU�DVVRFLDWHV�UHODWLQJ�WR�WKH�GLVWULEXWLRQ�RI�XQLWV��,W�

VKRXOG�EH�QRWHG�WKDW�LQ�WKH�FDVH�RI�SHUVRQQHO�RU�DVVRFLDWHV�RI�D�870&¶V�UHSUHVHQWDWLYH�RU�

LQWHUPHGLDU\��FRQWURO�FDQ�EH�RQO\�HQVXUHG�RQ�WKH�EDVLV�RI�D�FRQWUDFW�VLJQHG�EHWZHHQ�WKH�

ODWWHU�DQG�WKH�870&��6XFK�FRQWURO�PD\�DOVR�EH�H[HUFLVHG�E\�WKH�GHSRVLWDU\��

,Q�PRQLWRULQJ�WKH�GLVWULEXWLRQ�RI�XQLWV��870&V�VKDOO�DOVR�VXSHUYLVH�WKH�PHWKRGV�RI�WKHLU�

SURPRWLRQ��1R�GHILQLWLRQ�RI�WKH�WHUP�³SURPRWLRQ �́LV�SURYLGHG��KRZHYHU��LW�DSSHDUV�WKDW�

WKH�&RGH�IDYRXUV�D�UDWKHU�EURDG�LQWHUSUHWDWLRQ�RI�WKH�WHUP��

7KH�VDLG�FRPSDQLHV�VKDOO�IXUWKHU�NHHS�UHFRUGV�RI�WKH�QDWXUDO�SHUVRQV�LQYROYHG�LQ�WKH�

GLVWULEXWLRQ�QHWZRUN��(VSHFLDOO\�LQ�WKH�FDVH�RI�WKH�SHUVRQQHO�RU�WKH�DVVRFLDWHV�RI�WKHVH�

FRPSDQLHV¶�UHSUHVHQWDWLYHV��WKH�UHFRUGV�RI�VXFK�SHUVRQV�PD\�EH�NHSW�E\�WKH�

UHSUHVHQWDWLYHV�DV�PD\�EH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�ODWWHU�DQG�WKH�870&V��+RZHYHU��

WKH�870&V�UHPDLQ�UHVSRQVLEOH�IRU�WKH�DFFXUDF\�RI�VXFK�UHFRUGV��

7KLV�$UWLFOH�IXUWKHU�VHWV�DQ�REOLJDWLRQ�VHUYLQJ�GLUHFWO\�WKH�QHHG�IRU�WUDQVSDUHQF\�UDWKHU�

WKDQ�IXOILOOLQJ�WKH�UHTXLUHPHQW�IRU�FRQWURO�RI�GLVWULEXWLRQ�QHWZRUNV��,QGHHG��870&V�DUH��

XQGHU�FHUWDLQ�FLUFXPVWDQFHV��UHTXLUHG�WR�UHSRUW�WR�WKH�LQYHVWRUV�WKH�WHUPLQDWLRQ�RI�FR�

RSHUDWLRQ�ZLWK�WKHLU�SHUVRQQHO�RU�DVVRFLDWHV��,Q�SDUWLFXODU��WKH\�VKDOO�HIIHFW�VXFK�
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QRWLILFDWLRQ�VKRXOG�WKH�WHUPLQDWLRQ�FRQFHUQ�WKH�HPSOR\HH�RU�DVVRFLDWH�ZLWK�ZKRP�DQ�

LQYHVWRU�LV�LQ�EXVLQHVV��,Q�FDVH�RI�D�870&¶V�IDLOXUH�WR�REVHUYH�WKLV�UXOH��LW�VKDOO�EH�KHOG�

OLDEOH�IRU�DQ\�LOOHJDO�DFW�RI�DQ�H[�HPSOR\HH�RU�DVVRFLDWH�WKDW�PD\�FDXVH�GDPDJH�WR�WKH�

LQYHVWRUV�

0RUHRYHU��870&V�VKDOO�HQVXUH�WKDW�WKH�YDOXH�RI�WKH�SXUFKDVHG�XQLWV�LV�IXOO\�SDLG�XS�DQG�

VXEVFULSWLRQ�LV�FRPSOHWHG��LQ�DFFRUGDQFH�ZLWK�WKH�ODZ�DQG�WKH�UXOHV�RI�WKH�IXQG��ZLWKLQ�

WZR�GD\V�IURP�WKH�GHOLYHU\�RI�WKH�DSSOLFDWLRQ�IRUP�WR�WKH�SRWHQWLDO�LQYHVWRU��7KH�&RGH�

HPSOR\V�D�UDWKHU�LQDFFXUDWH�ZRUGLQJ�LQ�DGGUHVVLQJ�WKH�FRQVHTXHQFHV�RI�QRW�REVHUYLQJ�WKLV�

UXOH��,Q�SDUWLFXODU��LW�LV�SURYLGHG�WKDW�LQ�FDVH�RI�D�870&¶V�IDLOXUH�WR�FRPSO\�ZLWK�WKH�VDLG�

UXOH��WKH�DSSOLFDWLRQ�IRUP�IRU�VXEVFULSWLRQ�VKDOO�EH�YRLG��,QGHHG��WKH�WHUP�³YRLG �́LV�QRW�ILW�

ERWK�LQ�PHDQLQJ�DQG�WHFKQLFDOO\��,Q�UHVSHFW�RI�WKH�IRUPHU��LW�PD\�OHDG�WR�WKH�XQMXVWLILDEOH�

UHMHFWLRQ�RI�DQ�LQYHVWRU¶V�DSSOLFDWLRQ��VKRXOG�D�FRPSDQ\�GHOD\�LQ�FRQILUPLQJ�SD\PHQW�RI�

WKH�SXUFKDVH�SULFH��$V�UHJDUGV�WKH�ODWWHU��DQ�DSSOLFDWLRQ�IRUP�FDQQRW�EH�GHFODUHG�YRLG��

7KH�SURSHU�H[SUHVVLRQ�ZRXOG�EH�WKDW�WKH�DSSOLFDWLRQ�IRUP�³VKDOO�KDYH�QR�HIIHFW´�XSRQ�

RFFXUUHQFH�RI�WKH�DERYH�

)LQDOO\��870&V�DUH�UHTXLUHG�WR�TXRWH�H[SOLFLWO\�LQ�WKH�DSSOLFDWLRQ�IRUPV�WKDW�SD\PHQW�RI�

WKH�XQLWV¶�SULFH�VKDOO�RQO\�EH�PDGH�WR�WKH�VDLG�FRPSDQLHV¶�UHSUHVHQWDWLYHV�VSHFLILFDOO\�

UHIHUUHG�WR�LQ�$UWLFOH����SDU����RI�/DZ����������6XFK�SHUVRQV�PD\�RQO\�EH�ILQDQFLDO�

LQVWLWXWLRQV��LQVXUDQFH�FRPSDQLHV�RU�FRPSDQLHV�SURYLGLQJ�LQYHVWPHQW�VHUYLFHV�LQ�JHQHUDO��

FR�RSHUDWLQJ�ZLWK�WKH�870&V��$OWKRXJK�QRW�PHQWLRQHG��LW�LV�VHOI�HYLGHQW�WKDW�VXFK�

SD\PHQW�FDQ�RULJLQDOO\�EH�PDGH�WR�VXFK�FRPSDQLHV¶�HPSOR\HHV��)DLOXUH�RI�870&V�WR�

REVHUYH�WKLV�UXOH��GRHV�QRW��KRZHYHU��DIIHFW�WKH�YDOLGLW\�RI�DQ�LQYHVWRU¶V�VXEVFULSWLRQ�WR�D�
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XQLW�WUXVW��VKRXOG�WKH�ODWWHU�HIIHFW�SD\PHQW�WR�D�SHUVRQ�RWKHU�WKDQ�WKH�DERYH��7KH�&RGH�

RQO\�HVWDEOLVKHV�KHUH�WKH�REOLJDWLRQ�RI�WKH�VDLG�FRPSDQLHV�WR�WDNH�DSSURSULDWH�PHDVXUHV�DV�

UHJDUGV�SD\PHQW�RI�WKH�XQLWV¶�SULFH��870&V¶�UHVSRQVLELOLW\��KRZHYHU��LV�IRXQGHG�RQ�

$UWLFOH����RI�/DZ���������ZKLFK�LQWURGXFHV�WKH�REMHFWLYH�OLDELOLW\�RI�VXFK�FRPSDQLHV�IRU�

DQ\�DFW�RI�QHJOLJHQFH�UHODWLQJ�WR�WKH�PDQDJHPHQW����
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,,,��*HQHUDO�JXLGHOLQHV�RI�/DZ�����������UHODWLQJ�WR�WKH�PDUNHWLQJ�RI�8QLW�7UXVWV

7KH�*UHHN�8QLW�7UXVWV¶�PDUNHWLQJ�UHJXODWLRQ�LV�JRYHUQHG��

E\�WKH�JHQHUDO�SULQFLSOHV�JRYHUQLQJ�WKH�PDUNHWLQJ�RI�JRRGV�DQG�VHUYLFHV��

E\�WKH�&RGH�RI�&RQGXFW�RI�8QLW�7UXVWV�0DQDJHPHQW�&RPSDQLHV�DQG�,QYHVWPHQW�

3RUWIROLR�&RPSDQLHV��LQ�ZKLFK�DUH�LQFOXGHG�WKH�JHQHUDO�SULQFLSOHV�RI�WKH�870&�

�PDQDJHPHQW�FRPSDQ\��PDUNHWLQJ�SROLF\��

E\�VSHFLDO�GHFLVLRQV�RI�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�UHJXODWLQJ�WKH�PDUNHWLQJ��

SURPRWLRQ�DQG�LQIRUPDWLRQ�LVVXHV�RI�8QLW�7UXVWV�DQG�

ODVW�EXW�QRW�OHDVW��E\�/DZ���������DGRSWHG�LQ�DFFRUGDQFH�ZLWK�(&��������'LUHFWLYH�

/DZ���������FRQWDLQV�VHYHUDO�GLVSRVLWLRQV�UHODWLQJ�WR�WKH�PDUNHWLQJ�DQG�SURPRWLRQ�RI�

8QLW�7UXVWV�DQG�LQ�SDUWLFXODU�

i $UWLFOH��������GLVSRVHV�WKDW��³7KH�8QLW�7UXVW�PD\�EH�DGYHUWLVHG�WR�WKH�SXEOLF�RQO\�

DIWHU�WKH�SXEOLFDWLRQ�RI�HVWDEOLVKPHQW�OLFHQVH��$SDUW�IURP�WKH�8QLW�7UXVW�QDPH��LW�

VKRXOG�EH�PHQWLRQHG�WKH�QXPEHU�RI�WKH�GHFLVLRQ�WKDW�JDYH�WKH�SHUPLVVLRQ�IRU�WKH�

HVWDEOLVKPHQW �́�$UWLFOH��������LPSRVH�WKDW�D�UHIHUHQFH�WR�WKH�QDPH�DQG�WKH�UHJLVWHUHG�

OLFHQVH¶V�QXPEHU�LV�QHFHVVDU\�IRU�WKH�8QLW�7UXVWV¶�SURPRWLRQ��7KH�IDFW�WKDW�RQO\�WKH�

QXPEHU�RI�WKH�OLFHQVH�IRU�WKH�UHJLVWUDWLRQ�RI�WKH�8QLW�7UXVW�LV�QHHGHG��PD\�OHDG�WR�WKH�

FRQFOXVLRQ�WKDW�WKH�QXPEHU�RI�WKH�&0&¶V�GHFLVLRQ�WKDW�DXWKRUL]H�D�SRWHQWLDO�

PRGLILFDWLRQ�RI�WKH�8QLW�7UXVW¶V�UHJXODWLRQ�LV�QRW�QHFHVVDU\��7KH�SXUSRVH�RI�WKLV�

GLVSRVLWLRQ�LV�WR�LQIRUP�WKH�LQYHVWRUV�WKDW�WKH�8QLW�7UXVW�LV�DFWXDOO\�RSHUDWLQJ�XQGHU�

WKH�VWDWXV�RI�RUJDQL]HG�VXSHUYLVLRQ��6XFK�LQIRUPDWLRQ�LV�SURYLGHG�ZLWK�WKH�UHIHUHQFH�
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WR�WKH�8QLW�7UXVW�HVWDEOLVKPHQW�OLFHQVH��7KLV�LV�WKH�UHDVRQ�IRU�ZKLFK�LW�LV�QRW�QHFHVVDU\�

WR�PHQWLRQ�WKH�&0&¶V�GHFLVLRQV�IRU�WKH�DSSURYDO�RI�WKH�UHJXODWLRQ¶V�PRGLILFDWLRQV�

i $UWLFOH����RI�/DZ���������GLVSRVHV�WKDW�WKH�PDQDJHPHQW�FRPSDQ\�RXJKW�WR�RIIHU�WR�

WKH�IXWXUH�VKDUHKROGHUV�EHIRUH�WKH�VLJQDWXUH�RI�WKH�VKDUHV¶�SXUFKDVH�DJUHHPHQW�D�

1HZVOHWWHU�%XOOHWLQ�IRU�WKH�8QLW�7UXVW��DV�GHVFULEHG�LQ�DUWLFOH�����7KH�870&�

�PDQDJHPHQW�FRPSDQ\��PD\�GLVSRVH�LWV�VKDUHV�WKURXJK�UHSUHVHQWDWLYHV��

5HSUHVHQWDWLYHV�LQ�WKLV�FDVH�FDQ�EH�RQO\�WKH�%DQNV��$VVXUDQFH�&RPSDQLHV�DQG�

,QYHVWPHQW�&RQVXOWDQW�&RPSDQLHV��7KH�&0&�UHJXODWHV�WKH�GHWDLOV�IRU�WKH�DSSOLFDWLRQ�

RI�WKH�SUHVHQW�SDUDJUDSK�

i $UWLFOH����GLVSRVHV�WKDW�WKH�UHFHSWLRQ�RI�WKH�SDUWLFLSDWLRQ�DSSOLFDWLRQV�LV�GHFLGHG�E\�

WKH�870&��PDQDJHPHQW�FRPSDQ\���DFFRUGLQJ�WR�WKH�UXOHV�RI�WKH�8QLW�7UXVW¶V�LQWHUQH�

5HJXODWLRQ���

i $UWLFOH��������RI�/DZ���������LPSRVHV�WKDW�WKH�DGYHUWLVHPHQW�RI�8QLW�7UXVWV��LQ�

ZKLFK�WKHUH�LV�GLUHFW�RU�LQGLUHFW�LQYLWDWLRQ�IRU�VKDUHV�SXUFKDVH��PXVW�FRQWDLQ�WKH�SODFH�

ZKHUH�WKH�8QLW�7UXVW¶V�LQIRUPDWLRQ�QHZVOHWWHU�LV�GLVWULEXWHG�RU�ZKHUH�LW�FDQ�EH�IRXQG��

DV�ZHOO�DV�WKH�LQGLFDWLRQ�WKDW�WKH�8QLW�7UXVWV�SHUIRUPDQFH�LV�QRW�JXDUDQWHHG��

([HPSWLRQ�IURP�WKH�DERYH�UXOH�RI�WKH�JXDUDQWHHG�8QLW�7UXVWV�FDSLWDO�FDQ�QRW�EH�

DFFHSWHG��DV�ORQJ�DV�WKH�JXDUDQWHH�LV�QRW�DOORZHG�WR�LQFOXGH�WKH�SHUIRUPDQFH�RI�VXFK�

8QLW�7UXVW��1HYHUWKHOHVV��WKH�REOLJDWLRQ�RI�UHSRUWLQJ�ZKHUH�WKH�8QLW�7UXVW�LV�

GLVWULEXWHG�LV�FRYHUHG�E\�WKH�LQGLFDWLRQ�DFFRUGLQJ�WR�ZKLFK�DQ\�LQIRUPDWLRQ�RQ�WKH�

8QLW�7UXVW�LV�SURYLGHG�E\�WKH�EUDQFKHV�RI�WKH�DJHQW�UHVSRQVLEOH�IRU�WKH�VKDUHV�

GLVWULEXWLRQ��DV�ORQJ�DV�WKH�UHSUHVHQWDWLYH�DJHQW�LV�GHVFULEHG�LQ�GHWDLOV��QDPH��DQG�DV�

ORQJ�DV�WKHUH�LV�DQ�DSSURSULDWH�SURRI�IRU�WKH�GRFXPHQWV¶�GHOLYHU\�WR�WKH�870&�

�PDQDJHPHQW�FRPSDQ\��
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7KH�SURPRWLRQ�RQ�8QLW�7UXVWV�VKRXOG�EH�XQGHUVWRRG�DV�VXFK��7KHUHIRUH��LW�FDQ�QRW�WDNH�

WKH�IRUP�RI�DQ�DUWLFOH�RU�FRPPHQW�LQ�WKH�SUHVV�

7KH�SURPRWLRQ�RI�D�8QLW�7UXVW¶V�RU�RI�WKH�870&��PDQDJHPHQW�FRPSDQ\�¶V�QDPH�RQ�DQ�

DWKOHWH¶V�RU�D�VSRUW�WHDP¶V�VKLUW�GXULQJ�D�VSRUW�HYHQW�RU�LQ�D�VWDGLXP�LV�QRW�H[FOXGHG��,Q�

WKLV�FDVH��UHIHUHQFH�WR�WKH�HOHPHQWV�RI�DUWLFOH����LV�QRW�QHFHVVDU\��EHFDXVH�WKH�SURPRWLRQ�

GRHV�QRW�LQFOXGH�LQYLWDWLRQ�WR�SXEOLF�IRU�VKDUHV¶�SXUFKDVH�

7KH�WH[W�RI�WKH�SURPRWLRQ�VKRXOG�UHVSRQG�WR�WKH�WUXWK�RU�DW�OHDVW��WR�PDNH�VXUH�WKDW�DQ\�

QHFHVVDU\�PHDVXUH�KDV�EH�WDNHQ��VR�WKDW�WKH�WH[W�RI�WKH�SURPRWLRQ�LV�UHVSRQGLQJ�WR�WKH�

WUXWK�

7KH�SURPRWLRQ��DFFRUGLQJ�WR�/DZ���������DQG�WKH�&RGH�RI�&RQGXFW��VKRXOG�WDNH�SODFH�LQ�

KHDOWK\�FRPSHWLWLRQ�FRQGLWLRQV��7KHUHIRUH��LW�LV�QRW�SHUPLWWHG�WR�SURPRWH�D�8QLW�7UXVW�

ZKHQ�WKHUH�LV�D�SRVVLELOLW\�WKDW�VXFK�SURPRWLRQ�PD\�FDXVH�GLIILFXOWLHV�WR�WKH�SRVVHVVLRQ�RI�

RWKHU�8QLW�7UXVWV¶�VKDUHV�RI�WKH�VDPH�RU�RWKHU�870&��PDQDJHPHQW�FRPSDQ\���+HDOWK\�

FRPSHWLWLRQ�LV�ZDQWHG�HYHQ�EHWZHHQ�WKH�VDPH�870&��PDQDJHPHQW�FRPSDQ\�¶V�8QLW�

7UXVWV�

7KH�LQIRUPDWLRQ�JLYHQ�RQ�8QLW�7UXVWV�VKRXOG�UHIOHFW�WKHLU�UHDO�VLWXDWLRQ��7KH�LQIRUPDWLRQ�

OHIW�RXW�VKRXOG�QRW�DIIHFW�RU�FKDQJH�WKH�8QLW�7UXVWV�SLFWXUH��7KH�870&��PDQDJHPHQW�

FRPSDQ\��YLRODWHV�WKH�8QLW�7UXVWV�SURPRWLRQ�UXOHV��LI�WKH�WRWDO�RI�PDQDJHG�8QLW�7UXVWV�LV�

LQFOXGHG�LQ�WKH�SURPRWLRQ��LI�WKH�SRVLWLYH�HDUQLQJV�RI�WKH�WUXVW�DUH�LQYRNHG�ZLWKRXW�
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FODULI\LQJ�ZKLFK�RQH�RI�WKH�8QLW�7UXVWV�DFKLHYHG�WKLV�OHYHO�RI�HDUQLQJV��LI�WKH�SURPRWLRQ�

RI�WKH�8QLW�7UXVWV�LV�WDNLQJ�SODFH�LQ�D�QRW�VXLWDEOH�SHULRG�RI�WLPH�

(TXDOO\��WKHUH�LV�D�YLRODWLRQ�RI�WKH�UHJXODWLRQ�RQ�WKH�SURPRWLRQ�RI�8QLW�7UXVWV��ZKHQ�WKH�

870&��PDQDJHPHQW�FRPSDQ\��LV�UHIHUULQJ�RQO\�WR�WKH�SURILWDEOH�PDQDJHG�8QLW�7UXVWV��

ZLWKRXW�PHQWLRQLQJ�WKH�RWKHUV�

7KHUH�LV�DQ�LVVXH�RQ�ZKHWKHU�RU�QRW�LW�LV�SRVVLEOH�WR�LQFOXGH�SURPRWLRQ�WH[WV�LQ�WKH�8QLW�

7UXVW¶�V�LQIRUPDWLRQ�QHZVOHWWHU��UHSRUWV�RU�VWDWHPHQWV�DVNHG�E\�ODZ�RU�E\�&0&¶V�

GHFLVLRQ��,W�VHHPV�PRUH�H[DFW�WR�JLYH�D�QHJDWLYH�DQVZHU�IRU�WKH�UHDVRQ�WKDW�WKRVH�

GRFXPHQWV�DLP�WR�LQIRUP�VKDUHKROGHUV�DQG�SRWHQWLDO�LQYHVWRUV�RQ�WKH�XQLW�WUXVWV�VLWXDWLRQ�

DQG�QRW�WR�HQFRXUDJH�WKHP�WR�EX\�QHZ�VKDUHV�

7KH�&0&�GHFLVLRQV��QXPEHUHG���������������DQG���������������GLVSRVH�WKH�8QLW�7UXVWV�

SURILWV�SURPRWLRQ�UHJXODWLRQ��7KH�WH[W�RI�WKH�DERYH�PHQWLRQHG�GHFLVLRQV�UHPDLQHG�LQ�

IRUFH�DIWHU�WKH�DGRSWLRQ�RI�WKH�&RGH�RI�&RQGXFW�IRU�WKH�LQYHVWPHQW�SRUWIROLR�DQG�

PDQDJHPHQW�FRPSDQLHV�

$FFRUGLQJ�WR�WKH�GHFLVLRQ�RI����WK�����������PHHWLQJ�RI�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�

KDYLQJ�DV�VXEMHFW���³�5XOHV�RI�SURPRWLRQ�DQG�PHWKRGV�RI�HYDOXDWLQJ�WKH�8QLW�7UXVWV¶�

SHUIRUPDQFH �́WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�KDYLQJ�WDNHQ�LQ�FRQVLGHUDWLRQ�

�� /DZ��������

�� $UWLFOH����RI�/DZ���������
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GHFLGHG�XQDQLPRXVO\��GHWHUPLQHG�WKH�UXOHV�DSSOLHG�RQ�WKH�SURPRWLRQ�DQG�WKH�8QLW�7UXVW¶V�

SHUIRUPDQFH�HYDOXDWLRQ��KDYLQJ�DV�DLP�WKH�FRPSDULVRQ�RI��VHYHUDO�SURPRWLRQV�DV�ZHOO�DV�

WKH�SXQFWXDO�DQG�FRPSOHWH�LQIRUPDWLRQ�RI�WKH�LQYHVWRUV���

7KH�DGYHUWLVHG�SHUIRUPDQFH�LV�FDOFXODWHG�RQ�DQQXDO�EDVLV��([HPSWLRQ�LV�SHUPLWWHG�IRU�

WKRVH�RI�WKH�8QLW�7UXVWV�WKDW�KDYH�OHVV�WKDQ�D�\HDU�RI�OLIH�RQ�WKH���VW�'HFHPEHU��7KH�

SHUIRUPDQFH�RI�WKRVH�8QLW�7UXVWV�FDQ�EH�DGYHUWLVHG�IRU�WKH�SHULRG�IURP�WKHLU�IRXQGDWLRQ�

WLOO���VW�'HFHPEHU�����

7KH�DQQXDO�DGYHUWLVHG�SHUIRUPDQFH�FRQFHUQV�D�SHULRG�VWDUWLQJ�IURP�WKH�HQG�RI�D�WULPHVWHU�

WLOO�WKH�HQG�RI�WKH�UHVSHFWLYH�WULPHVWHU�RI�WKH�IROORZLQJ�\HDU��,Q�FDVH�WKDW�WKH�FRPSDQLHV�

ZDQW�WR�DGYHUWLVH�D�ORQJHU�WKDQ�RQH�\HDU�SHUIRUPDQFH��WKLV�SHUIRUPDQFH�ZLOO�EH�IRU�D�

SHULRG�PXOWLSOH�WR�RQH�\HDU�

,W�LV�QRW�DOORZHG�WKH�OHVV�WKDQ�D�\HDU�SHUIRUPDQFH¶V�DGYHUWLVLQJ�QR�PDWWHU�KRZ�LW�EHFDPH�

SDUW�RI�WKH�DQQXDO�SHUIRUPDQFH��([HPSWLRQ�LV�SHUPLWWHG�WR�WKH�IL[HG�SHUIRUPDQFH¶V�8QLW�

7UXVWV�WKDW�GLG�QRW�KDYH�D�\HDU�RI�OLIH�RQ�WKH���VW�RI�'HFHPEHU��,Q�WKLV�FDVH��WKH�PLQLPXP�

WLPH�RI�OLIH�LV���PRQWKV�

7KH�SHUIRUPDQFH�LV�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�8QLW�7UXVW�VKDUH¶V�QHW�SULFH�

7KH�SURSRVHG�PHWKRGV�IRU�WKH�8QLW�7UXVWV�SHUIRUPDQFH�FDOFXODWLRQ�DUH�

�� 3HUIRUPDQFH�HQG�RI�WKH�\HDU�>«««««�@

�� ,QWHUPHGLDWH�<HDUO\�3HUIRUPDQFH�>««««��@�����

�� 3HUIRUPDQFH�RI�VHYHUDO�\HDUV�>««««««��@
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$Q\�SXEOLFDWLRQ�UHIHUULQJ�WR�WKH�8QLW�7UXVW�SHUIRUPDQFH�VKRXOG�LQGLFDWH�WKDW�WKH�SUHYLRXV�

\HDUV�SHUIRUPDQFH�LV�QRW�D�LQGLFDWLYH�IRU�WKH�SHUIRUPDQFHV�RI�WKH�IROORZLQJ�\HDUV��LV�QRW�D�

JXLGH�WR�WKH�IXWXUH��

$Q\�SXEOLFDWLRQ�UHIHUULQJ�WR�WKH�8QLW�7UXVW¶V�SHUIRUPDQFH�VKRXOG�LQGLFDWH�VHSDUDWHO\�WKH�

VKDUH�SHUIRUPDQFH�DQG�WKH�SULFH�HDUQLQJ�UDWLR�

'HFLVLRQ�RI����WK�����������PHHWLQJ�RI�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�ZLWK�VXEMHFW���

³0RGLILFDWLRQ�RI�WKH����WK���������PHHWLQJ�RI�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�

FRQFHUQLQJ�WKH�UXOHV�RI�SURPRWLRQ�DQG�FDOFXODWLRQ�PHWKRGV�RI�8QLW�7UXVWV�SHUIRUPDQFH�́ �

GLVSRVHV�WKDW�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�KDYLQJ�WDNHQ�LQ�FRQVLGHUDWLRQ��

«««««��

GHFLGHV�XQDQLPRXVO\��DSSURYHV�WKH�PRGLILFDWLRQ�RI���WK���������GHFLVLRQ�FRQFHUQLQJ�³WKH�

SURPRWLRQ�UXOHV�DQG�FDOFXODWLRQ�PHWKRGV�RI�8QLW�7UXVWV�SHUIRUPDQFH �́DV�IROORZLQJ�

¾ LQ�SDUDJUDSK���WRSLF�E��WKH�PLQLPXP�WLPH�RI�8QLW�7UXVW�H[LVWHQFH�EHFDPH�VL[�PRQWKV�

LQVWHDG�RI�WKUHH�PRQWKV���

¾ �3DUDJUDSK���LV�UHSODFHG�DV�IROORZLQJ�

³7KH�SHUIRUPDQFH�LV�FDOFXODWHG�ZLWKRXW�H[FOXGLQJ�WKH�FRPPLVVLRQV�DQG�WKH�VDODULHV��RI�

WKH�870&��PDQDJHPHQW�FRPSDQ\���7KH�DERYH�PHQWLRQHG�DPRXQWV�RI�HDFK�FRPSDQ\�

VKRXOG�EH�UHIHUUHG�WR�WKH�VSHFLILF�SHULRG�UHVSRQGLQJ�WR�WKH�FDOFXODWHG�SHUIRUPDQFH�́

¾ 3DUDJUDSK���LV�UHSODFHG�DV�IROORZLQJ�

³(DFK�SXEOLFDWLRQ�UHIHUULQJ�WR�WKH�8QLW�7UXVW¶V�SHUIRUPDQFH�VKRXOG�PHQWLRQ�WKH�VKDUH�

SHUIRUPDQFH�́
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7KH�DERYH�PHQWLRQHG�GHFLVLRQV�GR�QRW�JLYH�D�VDWLVILHG�DQVZHU�WR�WKH�SUREOHP�RI�WKH�8QLW�

7UXVWV�SHUIRUPDQFH¶V�SUHVHQWDWLRQ�

7KH�DGYHUWLVHG�8QLW�7UXVW�SHUIRUPDQFH�VKRXOG�EH�DW�OHDVW�RI�D�\HDU��([FHSWLRQDOO\��LW�LV�

DOORZHG�WKH�DGYHUWLVLQJ�RI�D�OHVV�WKDQ�D�\HDU�QHZ�IRXQGHG�8QLW�7UXVW�SHUIRUPDQFH��7KLV�

H[FHSWLRQ�LV�YDOLG�RQO\�IRU�WKH�SHULRG�IURP�WKH�IRXQGDWLRQ�RI�D�8QLW�7UXVW�WLOO�WKH�HQG�RI�

WKH�UXQQLQJ�\HDU��

$FFRUGLQJ�WR�DUWLFOH����RI�/DZ����������WKH�DQQXDO�DGYHUWLVHG�SHUIRUPDQFH�UHSRUWV�

LQYROYHV�WKH�SHULRG�IURP�WKH�HQG�RI�RQH�RI�WKH�VHPHVWHUV�RI�WKH�UXQQLQJ�\HDU�WLOO�WKH�HQG�RI�

WKH�VDPH�VHPHVWHU�RI�WKH�IROORZLQJ�\HDU�

7KH�DGYHUWLVLQJ�RI�D�ORQJHU�WKDQ�D�\HDU�SHUIRUPDQFH�LV�SRVVLEOH�DV�ORQJ�DV�WKH�DGYHUWLVHG�

SHUIRUPDQFH�LV�IRU�D�SHULRG�PXOWLSOH�WR�RQH�\HDU��WZR�\HDUV�SHUIRUPDQFH��WKUHH�\HDUV�

SHUIRUPDQFH�HWF���7KH�H[FHSWLRQ�RI�WKH�QHZ�IRXQGHG�8QLW�7UXVW�LV�DOVR�DSSOLFDEOH�LQ�WKLV�

FDVH��7KHUHIRUH��LW�LV�VWLOO�SRVVLEOH�WKDW�WKH�SHUIRUPDQFH�RI�D�IRXQGHG�LQ�WKH�PLGGOH�RI�D�

\HDU�8QLW�7UXVW�FDQ�EH�DGYHUWLVHG�IRU�D�SHULRG�RI�RQH�\HDU�DQG�D�KDOI�

7KH�QHZ�IRXQGHG�8QLW�7UXVW�H[FHSWLRQ�LV�DOVR�DSSOLFDEOH�WR�WKH�SULQFLSOH�RI�PXOWLSOH�WR�D�

\HDU�SHULRG�SHUIRUPDQFH¶V�DGYHUWLVLQJ��2WKHUZLVH��WKHUH�ZRXOG�EH�GLVFULPLQDWLRQ�DJDLQVW�

WKH�QHZ�IRXQGHG�8QLW�7UXVWV�

,W�LV�QRW�DOORZHG�WKH�DGYHUWLVLQJ�RI�D�VKRUWHU�WR�RQH�\HDU�SHUIRUPDQFH�WKDW�KDV�LQ�DQ\�ZD\�

EHHQ�LQFOXGHG�WR�WKH�DQQXDO�SHUIRUPDQFH��$Q�H[FHSWLRQ�LV�SURYLGHG�IRU�WKH�ERQGV�8QLW�

7UXVWV��LI�VXFK�8QLW�7UXVWV�KDYH�D�ORQJHU�WR�VL[�PRQWKV�OLIH��3DUW�RI�WKH�*UHHN�GRFWULQH�

EHOLHYHV�WKDW�WKLV�H[FHSWLRQ�LV�QR�ORQJHU�MXVWLILHG�IRU�WKH�UHDVRQ�WKDW�WKRVH�8QLW�7UXVWV�

YDOXH�LV�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKHLU�PDUNHW�SULFH��,W�ZRXOG�EH�PRUH�DSSURSULDWH�WR�

FRQVLGHU�WKDW�WKLV�H[FHSWLRQ�LV�QR�ORQJHU�LQ�IRUFH�VLQFH�WKH�ERQGV�YDOXH�LV�FDOFXODWHG�RQ�

WKH�EDVLV�RI�WKHLU�PDUNHW�SULFH�
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7KH�FDOFXODWHG�SHUIRUPDQFH�ZLOO�EH�HVWLPDWHG�ZLWKRXW�H[FOXGHG�WKH�FRPPLVVLRQV�DQG�WKH�

VDODULHV�RI�WKH�PDQDJHPHQW�FRPSDQLHV��7KH�FRPPLVVLRQV�DQG�VDODULHV�DWWULEXWHG�ZLOO�EH�

PHQWLRQHG�LQ�WKH�SURPRWLRQ��7KH�DERYH�PHQWLRQHG�REOLJDWLRQ�LV�QRW�SRVVLEOH�WR�EH�

UHVSHFWHG�LQ�FDVH�RI�DQ�RUDO�SURPRWLRQ�

7KH�SXEOLFDWLRQV�RQ�8QLW�7UXVW¶V�SHUIRUPDQFH�VKRXOG�PHQWLRQ�WKDW�SUHYLRXV�SHUIRUPDQFHV�

GR�QRW�JXDUDQWHH�WKH�IROORZLQJV��7KLV�REOLJDWLRQ�LV�YDOLG�VHSDUDWHO\�IURP�WKH�WHUP�RI�QRW�

JXDUDQWHHG�SHUIRUPDQFH�

)LQDOO\��LQ�HYHU\�SXEOLFDWLRQ�RI�WKH�8QLW�7UXVW�SHUIRUPDQFH�LW�VKRXOG�EH�PHQWLRQHG�WKH�

VKDUH�SHUIRUPDQFH�DV�ZHOO�DV�WKH�SULFH�HDUQLQJ�UDWLR��7KH�VKDUH�SHUIRUPDQFH�RI�D�8QLW�

7UXVW�GRHV�QRW�PDNH�DQ\�VHQVH�VLQFH�WKH�VKDUH�SULFH�LV�GLPLQLVKLQJ�SURSRUWLRQDOO\�WR�WKH�

VKDUH�WKH�IROORZLQJ�GD\�RI�LWV�GHILQLWLRQ��7KHUHIRUH��WKHUH�LV�QR�FKDQJH�QHLWKHU�WR�WKH�

VKDUHKROGHU¶V�SRUWIROLR��QRU�WR�WKH�SULFH�HDUQLQJV�UDWLR�

7KH�H[SUHVVLRQ�³HYDOXDWLRQ �́RI�WKH�SHUIRUPDQFH�LQFOXGHV�WKH�PHDQLQJ�RI�SUHGLFWLRQ�DQG�

GRHV�QRW�SHUPLW�WR�MXPS�WR�WKH�FRQFOXVLRQ�WKDW�WKH�SHUIRUPDQFH�LV�FHUWDLQ��7KHUHIRUH��WKH�

UHODWLYH�SURPRWLRQ�GRHV�QRW�OHDG�WR�WKH�PLVLQIRUPDWLRQ�RI�WKH�SXEOLF�

7KH�8QLW�7UXVW¶V�SURPRWLRQ�SODQV�DUH�RQO\�VXEPLWWHG�WR�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ��

7KHUH�LV�QR�QHHG�RI�LWV�DSSURYDO�IRU�WKHLU�UHDOL]DWLRQ��+RZHYHU��LQ�FDVH�WKHUH�LV�D�YLRODWLRQ�

RI�WKH�SURPRWLRQ�UXOHV��WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�KDV�WKH�SRZHU�WR�LPSRVH�SHQDOW\

RU�DVN�IRU�WKHLU�PRGLILFDWLRQ�

�7KH���������GHFLVLRQ�RI�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�UHODWLYH�WR�³WKH�SURPRWLRQ�DQG�

LQIRUPDWLRQ�IURP�WKH�PDQDJHPHQW�FRPSDQLHV �́GLVSRVHV�WKDW�

�� ,Q�HYHU\�EURFKXUH�DQQRXQFHPHQW��DGYHUWLVHPHQW�RU�,QWHUQHW�SDJH�RI�WKH�8QLW�7UXVW

PDQDJHPHQW�FRPSDQLHV��WKH�IROORZLQJ�GHFODUDWLRQ�VKRXOG�EH�LQFOXGHG�
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³8QLW�7UXVWV�GR�QRW�KDYH�JXDUDQWHH�SHUIRUPDQFH�DQG�WKH�SUHYLRXV�HDUQLQJV�GR�QRW�

JXDUDQWHH�WKH�IROORZLQJ�RQHV�́

7KH�DERYH�PHQWLRQHG�GHFODUDWLRQ�VKRXOG�EH�ZULWWHQ�LQ�FDSLWDO�OHWWHUV��FOHDUO\��LQ�WKH�

ERWWRP�FHQWHU�SDUW�RI�WKH�SDJH�RI�WKH�EURFKXUH�DQQRXQFHPHQW��DGYHUWLVHPHQWV�RU�

,QWHUQHW�SDJH�DQG�LQ�FDVH�RI�D�PXOWLSOH�SDJHV�WH[W�LQ�LWV�FRYHU�SDJH��7KH�IRQW�VKRXOG�EH�

WKH�VDPH�DV�WKH�IRQW�RI�WKH�PDLQ�WH[W�

(YHU\�WLPH�WKH�8QLW�7UXVWV�DUH�DGYHUWLVHG�IURP�EURDGFDVWLQJ�RU�WHOHYLVLRQ�VWDWLRQV�WKH�

DERYH�PHQWLRQHG�VWDWHPHQW�VKRXOG�EH�FOHDUO\�WUDQVPLWWHG�DW�WKH�HQG�RI�WKH�PHVVDJH�

�� 7KH�UHVSRQVLELOLW\�RI�WKH�GLUHFWHG�WR�WKH�LQYHVWRUV�LQIRUPDWLRQ��WKURXJK�QHZVOHWWHUV��

UHSRUWV��VL[�PRQWKV�QHZVOHWWHUV�ZLWK�WKH�SHUFHQWDJH�FRPSRVLWLRQ�RI�WKH�8QLW�7UXVW�DQG�

WKH�UHJXODWLRQ�RI�WKH�VSHFLILF�8QLW�7UXVW��EHORQJV�WR�WKH�870&��PDQDJHPHQW�

FRPSDQ\���LQGHSHQGHQWO\�IURP�WKH�UHVSRQVLELOLW\�RI�WKH�OHJDO�HQWLW\�RU�WKH�LQGLYLGXDOV�

ZKR�LQWHUIHUH�XQGHU�DQ\�TXDOLW\�IRU�WKH�VKDUHV¶�SURPRWLRQ�WR�WKH�LQYHVWRU�ZKR�DSSOLHV��

LQ�RUGHU�WR�SDUWLFLSDWH�́

7KH�&DSLWDO�0DUNHW�&RPPLVVLRQ�GHPDQGV�LQ�FDVH�RI�PXOWL�SDJHG�EURFKXUH��DGYHUWLVLQJ�

DQQRXQFHPHQWV��HWF�WKDW�WKH�LQGLFDWLRQ�RI�WKH�QR�JXDUDQWHH�SHUIRUPDQFH�RI�WKH�8QLW�7UXVW�

VKRXOG�EH�PHQWLRQHG�RQ�WKH�IURQW�SDJH�DQG�QRW�RQ�WKH�EDFN�SDJH��7KH�&0&�LQ�LWV�UHSRUW�

GHFODUHV�WKDW�WKH�LQGLFDWLRQ�VKRXOG�EH�PHQWLRQHG�FOHDUO\��RQ�WKH�ERWWRP�FHQWHU�SDUW�RI�WKH�

DGYHUWLVHPHQW�RU�DQQRXQFHPHQW�DQG�LQ�FDVH�RI�D�PXOWL�SDJHG�EURFKXUH�RQ�WKH�ILUVW�SDJH�����������
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,9��7KH�1HZVOHWWHU�%XOOHWLQ�

$UWLFOH����RI�/DZ���������

�� 7KH�1HZVOHWWHU�%XOOHWLQ�RI�DUWLFOH�����SDUDJUDSK���LV�ZULWWHQ�E\�WKH�870&�

�PDQDJHPHQW�FRPSDQ\��DQG�FRQWDLQV�

L� 7KH�8QLW�7UXVW�UHJXODWLRQ

LL� 7KH�8QLW�7UXVW¶V�IRXQGDWLRQ�GDWH�

LLL� 7KH�DQQRXQFHPHQW�RI�WKH�FRPSHWHQW�DGPLQLVWUDWLYH�DXWKRULW\��DUW���D�RI�/DZ�

���������IRU�WKH�FRPSDQ\¶V�IRXQGDWLRQ�DQG�DSSURYDO��

LY� 6KRUW�LQIRUPDWLRQ�RQ�WKH�8QLW�7UXVWV�WD[�VWDWXV�DQG�PDLQO\�LQIRUPDWLRQ�IRU�WKH�

DSSOLFDWLRQ�RI�WKH�V\VWHP�³UHFHLYHG�IURP�WKH�VRXUFH´�RQ�WKH�LQFRPH�DQG�WKH�

FDSLWDO�HDUQLQJV�

Y� 7KH�LGHQWLW\�RI�LQGLYLGXDOV�UHVSRQVLEOH�IRU�WKH�DXGLW�FRQWURO�DFFRUGLQJ�WR�DUWLFOH�

����SDUDJUDSK���RI�WKH�SUHVHQW�/DZ

YL� 7KH�OHJDO�FKDUDFWHUL]DWLRQ�RI�WKH�ULJKW���WLWOH��FRQWUDFWXDO�ULJKW�RU�RWKHU��WKDW�WKH�

VKDUH�UHSUHVHQWV�

YLL� 7KH�FRPSDQ\¶V�KHDG�RIILFH�DQG�WKH�870&��PDQDJHPHQW�FRPSDQ\�¶V�DGGUHVV�

YLLL� 7KH�870&��PDQDJHPHQW�FRPSDQ\�¶V�IRXQGDWLRQ�GDWH�DQG�LWV�GXUDWLRQ��LI�LW�LV�

GHILQHG�

L[� 5HIHUHQFH�WR�WKH�8QLW�7UXVWV�WKDW�WKH�870&��PDQDJHPHQW�FRPSDQ\��PDQDJHV�

[� 7KH�DPRXQW�RI�WKH�870&��PDQDJHPHQW�FRPSDQ\�¶V�8QLW�7UXVWV�ZLWKRXW�FRXQWLQJ�

WKH�VKDUH�FDSLWDO�
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[L� 7KH�LGHQWLW\�DQG�WKH�GXWLHV�RI�WKH�DGPLQLVWUDWLRQ��GLUHFWLRQ�DQG�FRQWURO�FRPPLWWHH�

PHPEHUV��5HIHUHQFH�WR�WKH�RXWVLGH�WKH�FRPSDQ\�DFWLYLWLHV�RI�WKH�DERYH�PHQWLRQHG�

SHUVRQV�LQ�FDVH�WKDW�VXFK�DFWLYLWLHV�HIIHFW�WKH�&RPSDQ\�

[LL� 7KH�OHJDO�QDWXUH�DQG�WKH�KHDG�RIILFH�RI�WKH�'HSRVLWDU\�

[LLL� 7KH�UHJLVWHUHG�QDPH�DQG�TXDOLW\�RI�WKH�8QLW�7UXVWV¶�SRVVLEOH�H[WHUQDO�LQYHVWPHQW�

FRQVXOWDQW��

[LY� 7KH�SULQFLSDO�SRLQWV�RI�WKH�DJUHHPHQW�EHWZHHQ�WKH�0DQDJHPHQW�&RPSDQ\�6$�DQG�

WKH�ILQDQFLDO�LQYHVWPHQWV�FRQVXOWDQW��LI�WKH�H[WHUQDO�LQYHVWPHQW�FRQVXOWDQW¶V�

SD\PHQW�LV�WDNHQ�IURP�WKH�8QLW�7UXVW�

[Y� ,Q�JHQHUDO��DOO�WKH�QHFHVVDU\�IRU�WKH�LQYHVWRUV�LQIRUPDWLRQ�VR�WKDW�WKH�SRWHQWLDO�

LQYHVWRU�FRXOG�KDYH�D�FRPSOHWH�RSLQLRQ�RQ�WKH�SURSRVHG�LQYHVWPHQW��7KH�ODVW�

DQQXDO�8QLW�7UXVW�UHSRUW��WKH�ODVW�VL[�PRQWKV�UHSRUW�DV�ZHOO�DV�WKH�DXWKRUL]HG�DXGLW�

FRQVXOWDQW�UHSRUW�DUH�DWWDFKHG�LQ�WKH�1HZVOHWWHU�%XOOHWLQ�

7KH�1HZVOHWWHU�%XOOHWLQ�LV�SRVVLEOH�WR�FRQWDLQ�HYHQ�PRUH�LQIRUPDWLRQ�RQ�WKH�8QLW�

7UXVW�EXW�RQO\�DIWHU�D�UHODWLYH�GHFLVLRQ�RI�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�

$�8QLW�7UXVW�WKDW�KDV�LWV�KHDG�RIILFH�LQ�*UHHFH�EXW�GLVSRVHV�LWV�VKDUHV�LQ�DQRWKHU�

PHPEHU�VWDWH�RI�WKH�(�8��RXJKW�WR�LQFOXGH�LQ�WKH�HGLWHG�LQ�WKLV�PHPEHU�VWDWH�

1HZVOHWWHU�%XOOHWLQ�LQIRUPDWLRQ�RQ�WKH�DGRSWHG�LQ�WKLV�PHPEHU�VWDWH�PHDVXUHV�

FRQFHUQLQJ�WKH�VKDUHKROGHUV¶�SD\PHQW��WKH�VKDUHV¶�SXUFKDVH��DV�ZHOO�DV�WKH�

SXEOLFDWLRQ�RI�HYHU\�UHODWLYH�LQIRUPDWLRQ�

�� 7KH�1HZVOHWWHU�%XOOHWLQ��DV�EHLQJ�LQ�IRUFH��LV�VXEPLWWHG�WR�WKH�&DSLWDO�0DUNHW�

&RPPLVVLRQ�

�� $Q\�DGYHUWLVLQJ�RI�WKH�8QLW�7UXVW�WKDW�LQFOXGHV�GLUHFWO\�RU�LQGLUHFWO\�LQYLWDWLRQ�IRU�

VKDUHV�RIIHU�PXVW�PHQWLRQ�WKH�SODFH�ZKHUH�WKH�1HZVOHWWHU�%XOOHWLQ�LV�DYDLODEOH�WR�WKH�
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SXEOLF��DV�ZHOO�DV�WKH�LQGLFDWLRQ�WKDW�WKH�8QLW�7UXVW�LQYHVWPHQW�GRHV�QRW�KDYH�D�

JXDUDQWHHG�SHUIRUPDQFH��7KH�JXDUDQWHH�RI�WKH�LQYHVWHG�RQ�WKH�8QLW�7UXVWV�FDSLWDO�

IURP�WKH�GHSRVLWDU\�RU�RWKHU�FUHGLW�LQVWLWXWLRQ�LV�SHUPLWWHG��

7KH�1HZVOHWWHU�%XOOHWLQ�LV�D�ZD\�IRU�WKH�LQYHVWRUV�WR�EH�LQIRUPHG�RQ�WKH�8QLW�7UXVW¶V�

ILQDQFLDO�VLWXDWLRQ��,W�FRQWDLQV�WKH�PLQLPXP�LQIRUPDWLRQ�DFFRUGLQJ�WR�DUWLFOH�������RI�/DZ�

��������DQG�LW�DLPV�WR�KHOS�WKH�LQYHVWRUV�WR�IRUP�D�VXEVWDQWLDWHG�RSLQLRQ�IRU�KLV�

LQYHVWPHQW�RQ�WKH�8QLW�7UXVWV¶�VKDUHV��$UWLFOH����RI�/DZ���������GRHV�QRW�LPSRVH�QHLWKHU�

D�XQLTXH�IRUP�QRU�WKDW�WKH�LQIRUPDWLRQ�LQFOXGHG�LQ�WKLV�GRFXPHQW�VKRXOG�IROORZ�D�FHUWDLQ�

SUHVHQWDWLRQ��8QGHU�WKRVH�FLUFXPVWDQFHV��WKH�8QLW�7UXVW�1HZVOHWWHU�%XOOHWLQ�SOD\V�WKH�UROH�

RI�D�LQIRUPDWLYH�GRFXPHQW�DQG�QRW�RI�D�FRPSDULVRQ�LQVWUXPHQW�WR�RWKHU�8QLW�7UXVWV�

LQVWUXPHQW�

7KH�1HZVOHWWHU�%XOOHWLQ�LV�D�VRXUFH�RI�FRQVWDQW�DQG�QRW�LQVWDQW�LQIRUPDWLRQ�DQG�WKHUHIRUH��

LI�WKHUH�LV�D�VLJQLILFDQW�FKDQJH�LQ�WKH�8QLW�7UXVWV¶�FRPSRVLWLRQ�RU�LQ�RWKHU�HOHPHQW�RI�WKH�

8QLW�7UXVW��WKH�870&��PDQDJHPHQW�FRPSDQ\��LV�REOLJHG�WR�PDNH�WKH�DSSURSULDWH�

FRUUHFWLRQV��7KH�MXGJHPHQW�RI�ZKHWKHU�RU�QRW�WKH�FKDQJH�LV�VLJQLILFDQW�LV�RQ�WKH�GLVFUHWLRQ�

RI�WKH�870&��PDQDJHPHQW�FRPSDQ\���+RZHYHU��WKH�GHSRVLWDU\�ZKR�FRQWUROV�WKH�870&�

�PDQDJHPHQW�FRPSDQ\�¶V�DFWLYLWLHV�RZH�WR�ZDUQ�WKH�870&��PDQDJHPHQW�FRPSDQ\��IRU�

WKH�SRWHQWLDO�FKDQJH�RI�D�LQFOXGHG�LQ�WKH�1HZVOHWWHU�%XOOHWLQ�LQIRUPDWLRQ�DQG�WR�DVN�IRU�LWV�

FRUUHFWLRQ��7KH�GHSRVLWDU\�LV�REOLJHG�WR�SURKLELW�WKH�GHOLYHU\�RI�QHZVOHWWHU�GRFXPHQWV�LQ�

ZKLFK�WKHUH�LV�IDOVH�RU�XQWUXH�LQIRUPDWLRQ��������

7KH�870&��PDQDJHPHQW�FRPSDQ\��LV�UHVSRQVLEOH�IRU�WKH�WUXWK�RI�WKH�LQIRUPDWLRQ�

LQFOXGHG�LQ�WKH�1HZVOHWWHU�%XOOHWLQ��7KH�GHSRVLWDU\�KDV�WKH�VDPH�UHVSRQVLELOLW\��7KH�

LQYHVWRU�KDV�WKH�ULJKW�WR�DVN�IRU�FRPSHQVDWLRQ�IURP�WKH�870&��PDQDJHPHQW�FRPSDQ\��
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DQG�WKH�GHSRVLWDU\��LI�WKH�1HZVOHWWHU�%XOOHWLQ�FRQWDLQV�IDOVH�RU�XQWUXH�LQIRUPDWLRQ��7KH�

SURRI�WKDW�WKH�GDPDJH�RI�WKH�LQYHVWRU�ZDV�WKH�UHVXOW�RI�WKH�IDOVH�LQIRUPDWLRQ�LQFOXGHG�LQ�

WKH�1HZVOHWWHU�%XOOHWLQ��LV�QRW�DOZD\V�HDV\�DQG�WKH�870&��PDQDJHPHQW�FRPSDQ\��RU�WKH�

GHSRVLWDU\�FRXOG�FODLP�

WKDW�DW�WKH�WLPH�RI�WKH�1HZVOHWWHU�%XOOHWLQ¶V�HGLWLRQ�WKH\�LJQRUHG�WKH�IDOVH�RU�XQWUXH�

QDWXUH�RI�WKH�LQIRUPDWLRQ�DQG�WKLV�LJQRUDQFH�H[LVWHG�WLOO�WKH�GHSRVLWLRQ�RI�WKH�SDUWLFLSDWLRQ�

LQ�WKH�8QLW�7UXVW�DSSOLFDWLRQ��

WKDW�WKH�GHSRVLWLRQ�RI�WKH�SDUWLFLSDWLRQ¶V�DSSOLFDWLRQ�WRRN�SODFH�DW�D�PRPHQW�ZKHQ�LW�ZDV�

LPSRVVLEOH�WR�FKDQJH�WKH�1HZVOHWWHU�%XOOHWLQ�DQG�LQIRUP�WKH�SRWHQWLDO�LQYHVWRUV

WKDW�WKH�IDOVH�RU�XQWUXH�QDWXUH�RI�WKH�LQIRUPDWLRQ�ZDV�NQRZ�WR�WKH�LQYHVWRU�RU�WKLV�

LQIRUPDWLRQ�ZDV�QRW�RI�VXFK�QDWXUH�DV�WR�LQIOXHQFH�WKH�LQYHVWRUV�GHFLVLRQ�WR�SDUWLFLSDWH�WR�

WKH�8QLW�7UXVW�

WKDW�WKH�870&��PDQDJHPHQW�FRPSDQ\��DQG�WKH�GHSRVLWDU\�MXGJHG�WKDW�WKH�LQIRUPDWLRQ�

LQ�TXHVWLRQ�ZDV�QRW�LPSRUWDQW�HQRXJK�LQ�RUGHU�WR�DVN�IRU�LWV�FRUUHFWLRQ�

$UWLFOH�������RI�/DZ���������DFNQRZOHGJHV�WKH�SUDFWLFDO�YDOXH�RI�WKH�1HZVOHWWHU�%XOOHWLQ�

DV�D�ZD\�RI�LQIRUPDWLRQ�IRU�WKH�LQYHVWRUV�DQG�LPSRVHV�WR�WKH�8QLW�7UXVW�SURPRWLRQV�WKDW�

LQFOXGHV�GLUHFW�RU�GLUHFW�LQYLWDWLRQ�WR�WKH�SXEOLF�WR�EX\�VKDUHV�WKURXJK�WKH�1HZVOHWWHU�

%XOOHWLQ�WR�PHQWLRQ�WKH�SODFH�RI�GLVWULEXWLRQ�RI�WKH�LQIRUPDWLYH�PDWHULDO�

,W�LV�QRW�REOLJDWRU\�WR�KDYH�WKH�UHJXODWLRQ�RI�D�8QLW�7UXVW�DQG�WKH�1HZVOHWWHU�%XOOHWLQ�LQ�

WKH�VDPH�GRFXPHQW��,W�LV�SRVVLEOH�WKDW�WKH�ILUVW�RQH�ZLOO�EH�DWWDFKHG�DV�DQQH[�RI�WKH�VHFRQG�

RQH�RU�LQ�D�VHSDUDWHG�GRFXPHQW��WKDW�KRZHYHU�ZLOO�EH�XQGLVWLQJXLVKHG�SDUW�RI�WKH�

1HZVOHWWHU�%XOOHWLQ�

$FFRUGLQJ�WR�WKH�*UHHN�OHJLVODWLRQ��WKH�VKDUH�H[SUHVV�WKH�ULJKW�RI�FR�SURSHUW\�RYHU�WKH�

HOHPHQWV�RI�WKH�DFWLYH�SDUW�RI�WKH�8QLW�7UXVW��7KLV�ULJKW�KDV�WKH�SDUWLFXODULW\��DFFRUGLQJ�WR�
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ZKLFK�WKH�SDUWLFLSDWLRQ�LQ�WKH�8QLW�7UXVW�RIIHUV�WR�WKH�VKDUHKROGHU�WKH�ULJKW�RI�WDNLQJ�D�

SDUW�RI�WKH�HDUQLQJV�RI�WKH�DFWLYH�SDUW�RI�WKH�FDSLWDO�
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9��7KH�FULPH�RI�IDOVH�GHFODUDWLRQV�RU�DQQRXQFHPHQWV

,��8QLW�7UXVWV

$UWLFOH����RI�/DZ���������GLVSRVHV�LQ�LWV�SDUDJUDSKV���DQG���WKH�IROORZLQJ��

���$Q\RQH�ZKR�PDNHV�IDOVH�GHFODUDWLRQV�RU�DQQRXQFHPHQWV�WR�WKH�SXEOLF�DERXW�WKH�

ILQDQFLDO�VLWXDWLRQ�RI�WKH�8QLW�7UXVW�KDYLQJ�DV�SXUSRVH�WR�DWWUDFW�LQYHVWRUV�ZLOO�EH�

SXQLVKHG�ZLWK�LPSULVRQPHQW�DQG�ILQDQFLDO�SHQDOW\�WLOO�WKH�DPRXQW�RI�������������'UV�

���7KH�&DSLWDO�0DUNHW�&RPPLVVLRQ�GHFLVLRQV�DGRSWHG�DFFRUGLQJ�WR�WKH�DERYH�PHQWLRQHG�

SDUDJUDSK�FRXOG�EH�DWWDFNHG�EHIRUH�WKH�6WDWH�&RXQFLO���

7KH�HVWDEOLVKPHQW�RI�IDOVH�GHFODUDWLRQV�RU�DQQRXQFHPHQWV¶�FULPH�UHODWLYH�WR�WKH�ILQDQFLDO�

HOHPHQWV�RI�D�8QLW�7UXVW�LV�XQGHU�WKH�FRQGLWLRQ�RI�WKH�H[LVWHQFH�RI�LQWHQWLRQ�WR�LQYLWH�WKH�

SXEOLF�WR�LQYHVW�DQG�WKH�NQRZOHGJH�WKDW�WKH�GHFODUDWLRQ�RU�WKH�DQQRXQFHPHQW�DUH�IDOVH��

:KHWKHU�WKH�SXUSRVH�RI�WKH�SHUVRQ�ZKR�FRPPLWWHG�WKH�FULPH�LV�IXOILOOHG�RU�QRW�LV�

LUUHOHYDQW��7KH�GHFODUDWLRQ�VKRXOG�KDYH�WDNHQ�SODFH�LQ�VXFK�D�ZD\�WKDW�WKH�SXEOLF�FRXOG�

KHDU�LW�RU�WDNH�NQRZOHGJH�RI�LW��$�VSHFLILF�IRUP�LV�QRW�UHTXLUHG��7KH�RUDO�GHFODUDWLRQ�RU�

DQQRXQFHPHQW�LV�VXIILFLHQW�

,,��,QYHVWPHQW�3RUWIROLR�&RPSDQLHV�

$UWLFOH����RI�/DZ��������

�� 7KH�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV�SXW�LQ�WKH�SXEOLF¶V�GLVSRVDO�HYHU\�WKUHH�PRQWKV�D�

UHSRUW�ZLWK�DOO�WKHLU�LQYHVWPHQWV��WKH�DYHUDJH�FRVW�DQG�WKH�EX\�RXW�FRVW�RI�HYHU\�
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LQYHVWPHQW�DQG�WKH\�SXEOLVK�HYHU\�VL[�PRQWKV�WKH�WRWDO�DQG�WKH�E\�VKDUH�ILQDQFLQJ�

SRVLWLRQ�RI�WKH�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV�LQ�FXUUHQW�SULFHV�

�� 7KH�SODFH�DQG�WKH�WLPH�RI�WKH�DQQRXQFHPHQW�DQG�WKH�SXEOLFDWLRQ�RI�WKH�DERYH�

SDUDJUDSK�DUH�GHWHUPLQHG�E\�D�&DSLWDO�0DUNHW�&RPPLVVLRQ¶V�GHFLVLRQ�LQ�ZKLFK�HYHU\�

VSHFLDO�LVVXH�DQG�GHWDLO�DUH�UHJXODWHG��7KH�SRUWIROLR�LQYHVWPHQW�FRPSDQLHV�FDQ�EH�

IRUFHG�E\�D�VLPLODU�GHFLVLRQ�WR�KDYH�VSHFLDO�ILQDQFLQJ�ERRNV��WR�JLYH�VSHFLILF�

LQIRUPDWLRQ�WR�WKH�WKHLU�VKDUHKROGHUV�DQG�WR�SXEOLVK�IXUWKHU�HOHPHQWV�GHWHUPLQHG�E\�

WKLV�GHFLVLRQ�

$UWLFOH����RI����������LPSRVH�WR�WKH�SRUWIROLR�LQYHVWPHQW�FRPSDQLHV�VXSSOHPHQWDU\�LQ�

FRPSDULVRQ�WR�WKH�VLPSOH�DQRQ\PRXV�VRFLHWLHV�REOLJDWLRQV�IRU�WKH�LQIRUPDWLRQ�RI�WKH�

LQYHVWPHQW�SXEOLF��,Q�DQ\�FDVH��WKH�SRUWIROLR�LQYHVWPHQW�FRPSDQLHV�DUH�REOLJHG�WR�PDNH�

WKH�SXEOLFDWLRQV�DQG�WKH�DQQRXQFHPHQWV�WKDW�DUH�LPSRVHG�E\�WKH�VWRFN�PDUNHW�DQG�

FRPSDQ\�ODZ��7KH�VXSSOHPHQWDU\�REOLJDWLRQV�RI�DUWLFOH����DUH�EDVHG�RQ�WKH�VSHFLDO�QDWXUH�

RI�WKH�SRUWIROLR�LQYHVWPHQW�FRPSDQLHV�

$UWLFOH�������DOORZV�D�FHUWDLQ�IOH[LELOLW\�RQ�KRZ�WKH�SXEOLFDWLRQV�DQG�WKH�DQQRXQFHPHQWV�

WDNH�SODFH�DQG�JLYHV�DW�WKH�VDPH�WLPH�WKH�SRVVLELOLW\�WR�WKH�&0&�WR�FRQWURO�LWV�VXIILFLHQF\�

7KH�&0&�LQ�UHOHYDQW�GRFXPHQW�QRWHV�WKDW�WKH�SRUWIROLR�LQYHVWPHQW�FRPSDQLHV�RXJKW�WR�

VHQG�WKH�IROORZLQJ�LQIRUPDWLRQ�

&RSLHV�RI�WKH�FKHFNHG��ILQDQFLDO�UHSRUWV�RI�WKH�FRPSDQ\�

7DEOH�ZLWK�WKH�SRUWIROLR�LQYHVWPHQW�HYHU\�WKUHH�PRQWKV

7KH�QHW�DVVHW�YDOXH�SHU�VKDUH�DW�WKH�HQG�RI�HYHU\�VL[�PRQWKV�SHULRG

&RPPXQLFDWLRQ�RI�DOO�PRGLILFDWLRQV�RQ�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�&RPSDQ\��
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7KH�HVWDEOLVKPHQW�RI�WKH�FULPH�RI�DUWLFOH����KDV�DV�FRQGLWLRQ�WKH�NQRZOHGJH�IURP�WKH�

RIIHQGHU�WKDW�WKH�FRPSDQ\�GLG�QRW�RU�GRHV�QRW�UHVSRQG�WR�WKH�FRQGLWLRQV�QHHGHG�IRU�

WKH�FUHDWLRQ�RI�D�SRUWIROLR�LQYHVWPHQW�FRPSDQ\��7KH�FULPH�KDV�DV�FRQGLWLRQ�WKH�

LQWHQWLRQ�RI�WKH�RIIHQGHU��7KH�LQIOXHQFH�RI�WKH�GHFODUDWLRQ�RU�WKH�DQQRXQFHPHQW�LV�QRW�

LUUHOHYDQW��7KH�GHFODUDWLRQ�RU�WKH�DQQRXQFHPHQW�VKRXOG�KDYH�WDNHQ�SODFH�LQ�VXFK�D�

ZD\�WKDW�ZRXOG�JLYH�WKH�ZURQJ�LPSUHVVLRQ�RQ�WKH�VSHFLILF�FRPSDQ\��,W�LV�QRW�QHHGHG�

VSHFLILF�IRUP��WKH�RUDO�GHFODUDWLRQ�LV�VXIILFLHQW

7KH�DUWLFOH¶V����SXQLVKPHQW�ZLOO�EH�LPSRVHG�WR�DQ\�SHUVRQ��HYHQ�WR�WKRVH�ZKR�DUH�QR�

FRQQHFWHG�LQ�DQ\�VKRUW�RI�FRQQHFWLRQ�ZLWK�WKH�FRPSDQ\��7KH�DERYH�PHQWLRQHG�FULPH�

FRXOG�EH�FRPPLWWHG�IURP�WKH�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV��DV�ZHOO�DV�IURP�WKH�

HPSOR\HHV�RI�WKH�FRPSDQ\�RU�WKH�VWRFN�PDUNHW�FRPSDQ\���������
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9,��7D[�LVVXHV�RI�8QLW�7UXVWV�DQG�,QYHVWPHQW�3RUWIROLR�&RPSDQLHV

D��8QLW�7UXVWV

$UWLFOH����RI�/DZ���������UHJXODWHV�WKH�LVVXHV�RI�8QLW�7UXVWV¶�WD[DWLRQ�DQG�GLVSRVHV�WKDW�

L� 7KH�DFW�RI�D�8QLW�7UXVW�IRXQGDWLRQ��WKH�GLVSRVDO�DQG�SXUFKDVH�RI�VKDUHV�DUH�

H[HPSWHG�IURP�DQ\�NLQG�RI�WD[��VWDPS�GXW\��GXW\��FRQWULEXWLRQ��IHHV�RU�DQ\�RWKHU�

DJJUDYDWLRQ�IRU�WKH�SXEOLF�DXWKRULWLHV��FRPSDQLHV�RI�WKH�SXEOLF�VHFWRU�RU�RWKHUV�

LL� 'XULQJ�WKH�FROOHFWLRQ�RI�LQWHUHVWV�RQ�WKH�QDPH�DQG�IRU�WKH�8QLW�7UXVW�WKHUH�LV�D�

UHWHQWLRQ�RI�LQFRPH�WD[�IRUP�WKH�SD\HU�RI�WKH�LQWHUHVWV�DFFRUGLQJ�WR�DUWLFOHV����DQG�

���RI�/DZ������������%\�WKLV�UHWHQWLRQ��WKH�VKDUHKROGHUV¶�WD[�REOLJDWLRQ�IURP�WKLV�

LQFRPH�LV�H[KDXVWHG�

LLL� 7KH�870&��PDQDJHPHQW�FRPSDQ\��6$�LV�REOLJHG�WR�SD\�DQQXDOO\�D�WD[�RI�WKUHH�

SHU�WKRXVDQG�RI�WKH���PRQWKV�DYHUDJH�RI�WKH�8QLW�7UXVW¶V�QHW�DVVHW�YDOXH��RQ�WKH�

QDPH�DQG�RQ�EHKDOI�RI�WKH�8QLW�7UXVW��7KH�WD[�LV�EHHQ�FRXQWLQJ�GDLO\�DQG�LV�

GHOLYHUHG�WR�WKH�WD[�DXWKRULWLHV�XQGHU�WKH�UHVSRQVLELOLW\�RI�WKH�870&�

�PDQDJHPHQW�FRPSDQ\��6$��LQ�WKH�ILUVW����GD\V�RI�-XO\�RU�$XJXVW�RI�WKH�

IROORZLQJ�VHPHVWHU�IURP�WKH�HVWLPDWLRQ�FDOFXODWLRQ��%\�WKH�WD[�SD\PHQW��WKH�8QLW�

7UXVW¶V�DQG�WKH�VKDUHKROGHUV¶�WD[�REOLJDWLRQ�LV�H[KDXVWHG��ZLWK�WKH�UHVHUYDWLRQ�RI

WKH�SUHYLRXV�SDUDJUDSK¶V�GLVSRVLWLRQV��7KH�GLVSRVLWLRQV�RI�DUWLFOHV�����DQG�����RI�

/DZ�����������DUH�DSSOLHG�WR�WKH�WD[�RI�WKH�SUHVHQW�DUWLFOH�

LY� 7KH�DGGHG�YDOXH�UHVXOWHG�IRUP�WKH�GLIIHUHQFH�EHWZHHQ�WKH�SXUFKDVH�SULFH�DQG�WKH�

VDOH�SULFH�RI�WKH�VKDUHV�LV�GLVSHQVHG�IURP�DQ\�NLQG�RI�WD[��VWDPS�GXW\��GXW\��
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FRQWULEXWLRQ��IHHV�RU�DQ\�RWKHU�DJJUDYDWLRQ�IRU�WKH�SXEOLF�DXWKRULWLHV��FRPSDQLHV�

RI�WKH�SXEOLF�VHFWRU�RU�RWKHUV��

$UWLFOH�������RI�/DZ�����������H[FOXGHV�WKH�DFW�RI�8QLW�7UXVW¶V�IRXQGDWLRQ��WKH�SXUFKDVH�

DQG�VDOH�RI�VKDUHV�IURP�DQ\�WD[��7KH�UHJXODWLRQ�RI�WKH�8QLW�7UXVW�LV�FRQVLGHUHG�DV�WKH�

IRXQGDWLRQ�RI�WKH�8QLW�7UXVW��,Q�SDUWLFXODU��WKH�8QLW�7UXVW�WKDW�GRHV�QRW�GLVSRVH�D�OHJDO�

SHUVRQDOLW\��LV�H[FOXGHG�IURP�WKH�FUHDWLRQ�RI�FDSLWDO�WD[��$Q\�DFWLYLW\�RU�DFWLRQ�UHODWHG�WR�

WKH�PDQDJHPHQW�RI�WKH�8QLW�7UXVW�LV�H[FOXGHG�IURP�9$7��7KHUHIRUH��WKH�&RPSDQ\¶V�

FRPPLVVLRQ�IRU�WKH�HGLWLRQ��GLVSRVDO�DQG�SXUFKDVH�RI�VKDUHV�LV�GLVSHQVHG�IRUP�9$7�

$V�DERXW�WKH�VKDUHV�WUDQVIHU��DFFRUGLQJ�WR�/DZ�����������PRGLILHG�E\�/DZ������������LW�

LV�VXEMHFW�WR�WD[DWLRQ��7KH�WD[�LPSRVHG�LV�WKH�WD[�LQ�IRUFH�IRU�WKH�DFWLRQ�WKDW�FDXVHG�WKH�

WUDQVIHU��IRU�LQVWDQFH�KHULWDJH��SDUHQWV�GRQDWLRQ��HWF��7KH�LQWHUHVW�IURP�WKH�*UHHN�

*RYHUQPHQW�%RQGV�LV�WD[HG�ZLWK�����

7KH�LQWHUHVWV�UHFHLYHG�LQ�WKH�QDPH�DQG�IRU�WKH�8QLW�7UXVW�DUH�VXEPLWWHG�WR�D�WD[�RI������

DFFRUGLQJ�WR�DUW����RI�/DZ������������7KH�WD[�SHUFHQWDJH�JRHV�XS�WR�����IRU�LQFRPH�

IURP�WKH�)RUHLJQ�)XQGV��,Q�WKLV�FDVH��WKH�WD[�LV�WDNHQ�IURP�WKH�LQWHUIHUHG�%DQN�WKDW�

GHOLYHUV�WKLV�LQFRPH���

,Q�FDVH�WKDW�WKH�EHQHILFLDU\�RI�D�WUDQVIHUDEOH�VHFXULWLHV�LQFRPH���H[FHSW�IURP�GLYLGHQG�

LQFRPH��LQWHUHVWV�IURP�VKDUHV�DQG�IRXQGDWLRQ�ERQGV�LQFRPH���FRPLQJ�IURP�D�*UHHN�6$�

FRPSDQ\�LV�D�IRUHLJQ�FRPSDQ\�RU�D�SURILWDEOH�RUJDQL]DWLRQ�ZLWKRXW�*UHHN�HVWDEOLVKPHQW��

WKH�SHUFHQWDJH�RI�WKH�ZLWKKROGLQJ�WD[�LV������7KH�IRUHLJQ�EHQHILFLDU\�LV�QRW�REOLJHG�WR�

VXEPLW�D�WD[�GHFODUDWLRQ�IRU�WKH�DERYH�PHQWLRQHG�LQFRPH�

7KH�WD[DWLRQ�RI�5HSRV�ZDV�DEURJDWHG�E\�DUW���������RI�/DZ�����������
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E��,QYHVWPHQW�3RUWIROLR�&RPSDQLHV

$UWLFOH����RI�/DZ�����������GLVSRVHV�WKDW�

�� 7KH�,QYHVWPHQW�3RUWIROLR�&RPSDQLHV�DUH�H[HPSWHG�IURP�DQ\�NLQG�RI�WD[��VWDPS�GXW\��

GXW\��FRQWULEXWLRQ��IHHV�RU�DQ\�RWKHU�DJJUDYDWLRQ�IRU�WKH�SXEOLF�DXWKRULWLHV��FRPSDQLHV�

RI�WKH�SXEOLF�VHFWRU�RU�RWKHUV��ZLWK�WKH�H[FHSWLRQ�RI�WKH�FDSLWDO�FRQFHQWUDWLRQ�WD[�DQG�

9$7�

�� $FFRUGLQJ�WR�DUWLFOHV����DQG����RI�/DZ������������GXULQJ�WKH�LQWHUHVWV�FROOHFWLRQ�

IURP�WKH�,QYHVWPHQW�3RUWIROLR�&RPSDQLHV�D�WD[�ZLWKKROGLQJ�LV�WDNLQJ�SODFH�IURP�WKH�

SD\HU�RI�WKH�LQWHUHVWV��%\�WKLV�SD\PHQW��WKH�WD[�REOLJDWLRQ�RI�WKLV�LQFRPH�EHQHILFLDULHV�

LV�H[KDXVWHG�

�� 7KH�,QYHVWPHQW�3RUWIROLR�&RPSDQLHV�DUH�REOLJHG�WR�SD\�DQQXDOO\�D�WD[�RI�WKUHH�SHU�

WKRXVDQG�RQ�WKHLU�LQYHVWPHQW�DYHUDJH��LQFOXGLQJ�WKH�DYDLODEOH�FDSLWDO��LQ�FXUUHQW�

SULFHV��DV�SUHVHQWHG�LQ�WKH�WULPHVWHU�LQYHVWPHQW�WDEOHV�SURYLGHG�IURP�SDUDJUDSK����

DUWLFOH����RI�WKH�SUHVHQW�/DZ��7KH�WD[�LV�GHOLYHUHG�WR�WKH�FRPSHWHQW�WD[�DXWKRULW\�LQ�

WKH�ILUVW�����GD\V�RI�-XO\�RU�-DQXDU\�LQ�WKH�VHPHVWHU�DIWHU�WKH�FDOFXODWLRQ��%\�WKLV�WD[��

WKH�WD[�REOLJDWLRQ�RI�WKH�FRPSDQ\�DQG�WKH�VKDUHKROGHUV�LV�H[KDXVWHG��ZLWK�WKH�UHVHUYH�

RI�WKH�SUHYLRXV�SDUDJUDSK�GLVSRVLWLRQV��7KH�GLVSRVLWLRQV�RI�DUWLFOHV�����DQG�����RI�

/DZ�����������DUH�DSSOLHG�RQ�WKH�WD[�RI�WKLV�DUWLFOH��DV�ZHOO�

�� 7KH�DFW�RI�IRXQGDWLRQ��WKH�VWDWXWRU\�RI�WKH�,QYHVWPHQW�3RUWIROLR�&RPSDQ\�DQG�WKH�

HGLWHG�E\�WKHP�VKDUHV�DUH�H[HPSWHG�IURP�DQ\�NLQG�RI�WD[��VWDPS�GXW\��GXW\��

FRQWULEXWLRQ��IHHV�RU�DQ\�RWKHU�DJJUDYDWLRQ�IRU�WKH�SXEOLF�DXWKRULWLHV��FRPSDQLHV�RI�WKH�

SXEOLF�VHFWRU�RU�RWKHUV��ZLWK�WKH�H[FHSWLRQ�RI�WKH�FDSLWDO�FRQFHQWUDWLRQ�WD[��9$7�DQG�

VWRFN�EURNHU¶V�OHJDO�FRPPLVVLRQ�
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$UWLFOH���D�RI�WKH�SUHVHQW�/DZ��UHODWLYH�WR�WKH�,QYHVWPHQW�LQ�(PHUJLQJ�0DUNHWV�3RUWIROLR�

&RPSDQLHV�GLVSRVHV�LQ�LWV�DUWLFOH���WKDW�WKH�GLYLGHQG�LQFRPH�UHFHLYHG�E\�WKH�VKDUHKROGHUV�

RI�WKH�,QYHVWPHQW�LQ�(PHUJLQJ�0DUNHWV�3RUWIROLR�&RPSDQLHV�DUH�H[FOXGHG�IURP�LQFRPH�

WD[��7KH�FROOHFWLRQ�E\�WKH�VKDUHKROGHUV�RI�WKHLU�GLYLGHQG�LQFRPH��RI�WKH�SURGXFW�RI�WKH�

VKDUHV�VHOO�RXW�DQG�WKH�FRPSDQ\¶V�SURSHUW\�GLYLVLRQ�DIWHU�WKH�FRPSDQ\¶V�GLVVROXWLRQ�LV�

H[FHSWHG�IURP�DQ\�WD[��7KH�DERYH�PHQWLRQHG�WD[�H[HPSWLRQ��DFFRUGLQJ�WR�SDUDJUDSK����G��

RI�DUWLFOH���D�RI�WKH�SUHVHQW�/DZ��LV�YDOLG��RQO\�IRU�WKH�FRPSDQ\¶V�LQFRPH�IURP�

LQYHVWPHQWV�WKDW�WRRN�SODFH�DIWHU�FRPSOLDQFH�ZLWK�WKH�GLVSRVLWLRQV�RI�SDUDJUDSK���RI�WKH�

SUHVHQW�DUWLFOH�DQG�LI�WKHUH�LV�QR�FRQYHUVLRQ�RI�WKH�,QYHVWPHQW�LQ�(PHUJLQJ�0DUNHWV�

3RUWIROLR�&RPSDQ\�LQWR�D�,QYHVWPHQW�3RUWIROLR�&RPSDQ\�DIWHU�LWV�VWDWXWRU\�PRGLILFDWLRQ����
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9,,��0DUNHWLQJ�RI�,QYHVWPHQW�)XQGV�WKURXJK�WKH�,QWHUQHW�

7KH�,QWHUQDWLRQDO�2UJDQL]DWLRQ�RI�6HFXULWLHV�&RPPLVVLRQV��,26&2��FUHDWHG�D�VSHFLDO�

WHDP��WKH�,QWHUQHW�7DVN�)RUFH��LQ�RUGHU�WR�H[DPLQH�WKH�SUREOHPV�WKDW�FRPH�RXW�IURP�

,QWHUQHW¶V�XVH�E\�WKH�ILQDQFLDO�VHFWRU��DV�ZHOO�DV�WKH�HIIHFW�RI�WKH�,QWHUQHW�WUDQVDFWLRQV�

ZRUOGZLGH�RQ�WKH�WUDQVIHUDEOH�YDOXHV¶�OHJLVODWLRQ��7KH�,QWHUQHW�7DVN�)RUFH�FRPSRVHG�D�

UHSRUW�WKDW�ZDV�UDWLILHG�E\�WKH�,26&2�RQ�WKH���WK�6HSWHPEHU������LQ�.HQ\D��7KH�UHSRUW�

GHDOV�ZLWK�WKH�VHFRQG�LVVXHV�RI�WKH�UHJXODWLQJ�SROLF\�DQG�LW�GRHV�QRW�HLWKHU�GHDOV�ZLWK�

LQWHUSUHWDWLYH�VROXWLRQV�QRU�LPSRVH�UXOHV�RI�JHQHUDO�IRUFH��,26&2�OHDYHV�WR�WKH�VWDWHV�WKH�

LQLWLDWLYH�WR�UXOH�RQ�WKHVH�LVVXHV�DQG�WKH�UROH�RI�WKH�,QWHUQHW¶V�WDVN�IRUFH�UHSRUW�LV�WR�VHW�

IRUWK�WKH�PLQLPXP�RI�WKH�SULQFLSOHV�DQG�UHFRPPHQGDWLRQV�WKDW�WKH�VWDWHV�VKRXOG�WDNH�LQ�

FRQVLGHUDWLRQ�ZKHQ�WKH\�OHJLVODWH�RQ�WKLV�LVVXH��6RPH�RI�WKH�SULQFLSOHV�VHW�E\�WKH�,26&2�

DUH�WKH�IROORZLQJV�

L� 7KH�PDLQ�SULQFLSOHV�RI�WKH�WUDQVIHUDEOH�YDOXH�OHJLVODWLRQ�GR�QRW�FKDQJH�EHFDXVH�RI�

WKH�FKRVHQ�PHDQ�IRU�WKH�UHDOL]DWLRQ�RI�WKH�DFWLYLW\�

LL� 7KH�QRUPDWLYH�OHJLVODWRUV�VKRXOG�QRW�SURKLELW��ZLWKRXW�VSHFLDO�UHDVRQ��WKH�

SDUWLFLSDQWV�LQ�WKH�PDUNHW�RU�WKH�PDUNHWV�IURP�XVLQJ�WKH�,QWHUQHW�

LLL� 7KH�QRUPDWLYH�OHJLVODWRUV�RZH�WR�PDNH�DQ\�HIIRUW�LQ�RUGHU�WR�LPSRVH�WUDQVSDUHQF\�

DQG�FRKHVLRQ�LQ�WKH�DSSOLFDWLRQ�RI�WKH�OHJLVODWLRQ�LQ�WKH�,QWHUQHW�HQYLURQPHQW�

LY� 7KH�QRUPDWLYH�OHJLVODWRUV�RZH�WR�FRRSHUDWH�DQG�EH�LQIRUPHG�RQ�LVVXHV�UHODWHG�WR�

WKH�HVWDEOLVKPHQW�DQG�WKH�VXSHUYLVLRQ�RI�WKH�WUDQVIHUDEOH�YDOXHV�DFWLYLWLHV�LQ�WKH�

,QWHUQHW���

Y� 7KH�QRUPDWLYH�OHJLVODWRUV�RZH�WR�DFNQRZOHGJH�WKDW�WKH�HOHFWURQLF�GHYLVHV�DV�ZHOO�

DV�LWV�XVH�DUH�XQGHU�GHYHORSPHQW����
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7KH�DERYH�PHQWLRQHG�SULQFLSDOV�OHDG�WR�WKH�IROORZLQJ�UHFRPPHQGDWLRQV�

���3URPRWLRQV�RIIHUV�DQG�DGYHUWLVHPHQWV

L� 7KH�QRUPDWLYH�OHJLVODWRUV��WKH�VHOI�UHJXODWRU\�RUJDQL]DWLRQV�DQG�RWKHU�

RUJDQL]DWLRQV�RXJKW�WR�GLUHFW�WKH�SDUWLFLSDQWV�LQ�WKH�PDUNHWV�DQG�WKH�PDUNHWV�LQ�

KRZ�WR�DSSO\�WKH�DGRSWHG�UXOHV�DQG�WR�UHDOL]H�WKH�SURPRWLRQV�DQG�DGYHUWLVHPHQWV�

YLD�,QWHUQHW��7KH\�DOVR�RXJKW�WR�ZDUQ�WKHP�IRU�WKH�SRVVLELOLW\�RI�RWKHU¶V�DXWKRULWLHV�

DGRSWLRQ�RI�VXSSOHPHQWDU\�UHJXODWLRQV�

LL� 7KH�QRUPDWLYH�OHJLVODWRUV�RXJKW�WR�PRGLI\�RU�PRWLYH�WKH�DSSURSULDWH�DXWKRULWLHV�WR�

PRGLI\�WKH�UHODWLYH�UHJXODWLRQV��ZKHQ�LW�LV�QHHGHG��LQ�RUGHU�WR�DGMXVW�DQG�VHFXUH�

WKH�DSSURSULDWH�OHJDO�SURWHFWLRQ�RI�,QWHUQHW�HQYLURQPHQW�

LLL� 7KH�DQWLIUDXG�JHQHUDO�UXOHV�RXJKW�WR�EH�DSSOLHG�LQ�DQ\�SURPRWLRQ�RU�DGYHUWLVHPHQW�

WKDW�FRQFHUQ�WUDQVIHUDEOH�YDOXHV�RU�ILQDQFLDO�VHUYLFHV�ZLWKRXW�H[DPLQLQJ�WKH�XVHG�

LQVWUXPHQW�RU�ZKHWKHU�RU�QRW�WKH�VWDWH�UHJXODWRU�RU�WKH�652�JHWV�LQYROYHG�LQ�WKH�

YDOLGDWLRQ��SHUPLVVLRQ�RU�DSSURYDO�RI�WKH�SURPRWLRQ�RU�DGYHUWLVHPHQW�

LY� 7KH�QRUPDWLYH�OHJLVODWRUV�DQG��ZKHQ�LW�LV�QHHGHG��WKH�652�RZH�WR�HQIRUFH�WKH�

VXUYHLOODQFH�RI�DGYHUWLVHPHQW�DQG�SURPRWLRQ�YLD�,QWHUQHW�LQ�RUGHU�WR�DYRLG�

IUDXGXOHQW�RU�QRW�LPSURYHG�DFWLYLWLHV�����

���)ORZ�RU�DQQRXQFHPHQW�RI�HOHPHQWV�DQG�RWKHU�LQIRUPDWLRQ

L� 7KH�QRUPDWLYH�OHJLVODWRUV�RZH�WR�PDNH�VXUH�WKDW�WKH�WUDQVIHUDEOH�YDOXHV�HGLWRUV��

ZKR�DUH�XVLQJ�WKH�,QWHUQHW�LQ�RUGHU�WR�FRPPXQLFDWH�DQG�VHQG�LQIRUPDWLRQ�WR�WKH�

VKDUHKROGHUV�DQG�WR�WKH�SRWHQWLDO�LQYHVWRUV��RIIHU�WKH�VDPH�LQIRUPDWLRQ�IRU�WKHLU�

DFWLYLWLHV��WKHLU�ILQDQFLDO�VLWXDWLRQ�DQG�WKH�WUDQVIHUDEOH�YDOXHV�DV�WKH�LQIRUPDWLRQ�

WKH\�ZRXOG�KDYH�RIIHUHG�LQ�FDVH�RI�D�ZULWWHQ�LQ�D�SDSHU�UHSRUW��LQ�VXFK�D�ZD\�WKDW�
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WKH�LQYHVWRUV�ZLOO�KDYH�WKH�SRVVLELOLW\�WR�HYDOXDWH�WKH�ULVN�DQG�WKH�YDOXH�RI�WKH�

LQYHVWPHQW�RQ�WKH�HGLWRU¶V�WUDQVIHUDEOH�YDOXHV��

LL� �7KH�QRUPDWLYH�OHJLVODWRUV�RZH�WR�JXLGH�WKH�VHFWRU�RI�ILQDQFLDO�VHUYLFHV�LQ�WKH�XVH�

RI�LQWHUQHW��LQ�VXFK�D�ZD\�WKDW�WKH�LQYROYHG�SHUVRQV�RU�HQWLWLHV�FRXOG�UHVSRQG�WR�

WKHLU�REOLJDWLRQV�IRU�LQIRUPDWLRQ�SURYLVLRQ������

���([HUFLVH�RI�UHJXODWRU�SRZHU�UHODWHG�WR�WUDQV�IURQWLHU�DFWLYLWLHV�YLD�LQWHUQHW�

L� 1RUPDWLYH�UHJXODWRUV�RZH�WR�DGRSW�UXOHV��XQGHU�WKH�JLYHQ�FLUFXPVWDQFHV��

DFFRUGLQJ�WR�ZKLFK�WKH\�ZLOO�H[HUFLVH�WKHLU�UHJXODWRU�SRZHU�RYHU�RIIHUV�YLD

,QWHUQHW�

LL� ,I��WKH�RIIHU�RU�WKH��VDOH�DFWLYLW\�RI�D�WUDQVIHUDEOH�YDOXH¶V�HGLWRU�RU�RI�D�SHUVRQ�ZKR�

RIIHUV�ILQDQFLDO�VHUYLFHV�YLD�,QWHUQHW�WDNH�SODFH�RQ�WKH�JURXQG�RI�DQRWKHU�VWDWH�

OHJLVODWRU¶V�DXWKRULW\�RU�LI�WKH�IRUHLJQ�RIIHUV�RU�DFWLYLWLHV�RI�WKH�HGLWRU�RU�RI�D�

SHUVRQ�ZKR�RIIHUV�ILQDQFLDO�VHUYLFHV�KDYH�VLJQLILFDQW�FRQVHTXHQFHV�WR�WKH�

KDELWDQWV�RU�WR�WKH�PDUNHWV�RI�WKH�QRUPDWLYH�OHJLVODWRU¶V�MXULVGLFWLRQ��WKH�QRUPDWLYH�

OHJLVODWRU�PD\�LPSRVH�KLV�UHJXODWRU�GHPDQGV�RQ�VXFK�DFWLYLWLHV�

LLL� 7KH�QRUPDWLYH�OHJLVODWRUV�RZH�WR�H[DPLQH�RFFDVLRQDOO\�IDFWRUV�GHWHUPLQLQJ�WKH�

QHHG�IRU�WKHLU�LQWHUYHQWLRQ�E\�H[HUFLVLQJ�WKHLU�UHJXODWRU\�SRZHU�RYHU�RIIHUV�RI�

WUDQVIHUDEOH�YDOXHV�RU�ILQDQFLDO�VHUYLFHV�YLD�,QWHUQHW�

���7KH�XVH�RI�,QWHUQHW�WR�VXSSRUW�WKH�LQYHVWRUV¶�IRUPDWLRQ�DQG�WKH�WUDQVSDUHQFH���

L� 7KH�QRUPDWLYH�OHJLVODWRU��DV�ZHOO�DV�WKH�652��RZH�WR�LQFOXGH�WKH�XVH�RI�,QWHUQHW�WR�

WKH�LQYHVWRU¶V�³WUDLQLQJ �́DQG�JXLGDQFH�LQ�WKH�DUHD�RI�WUDQVIHUDEOH�YDOXHV�
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LL� 7KH�QRUPDWLYH�OHJLVODWRU��DV�ZHOO�DV�WKH�652��RZH�WR�LQIRUP�WKH�LQYHVWRUV�RQ�WKH�

LQWHUQHW�IUDXG�RQ�WUDQVIHUDEOH�YDOXHV�E\�JLYLQJ�WKHP�LQIRUPDWLRQ�FRQFHUQLQJ�

IUDXGXOHQW�DFWLYLWLHV�

LLL� 7KH�QRUPDWLYH�OHJLVODWRU��WKH�652�DQG�WKH�RUJDQL]HG�PDUNHWV�RZH�WR�XVH�WKHLU�

,QWHUQHW�SDJHV�LQ�RUGHU�WR�SURYLGH�WKH�LQYHVWRUV�ZLWK�WKH�SRVVLELOLW\�RI�DFFHVV�WR�

LQIRUPDWLRQ�RQ�WKHLU�RUJDQL]DWLRQ��LQ�ZKLFK�ZLOO�EH�LQFOXGHG�WKH�OHJDO�UXOHV�DQG�

SURFHGXUHV�LQ�IRUFH�

LY� 7KH�QRUPDWLYH�OHJLVODWRU��WKH�652�DQG�WKH�RUJDQL]HG�PDUNHWV�RZH�WR�PDNH�HDVLHU�

WKH�LQYHVWRUV¶�DFFHVV�WR�WKH�FRPSDQLHV¶�DQG�PDUNHW¶V�LQIRUPDWLRQ�E\�GHYHORSLQJ�

FRPSXWHU�GDWDEDVHV�FRQWDLQLQJ�UHSRUWV�DQG�RWKHU�REOLJDWRU\�LQIRUPDWLRQ�DQG�E\�

PDNLQJ�WKH�LQIRUPDWLRQ�DFFHVVLEOH�YLD�WKHLU�SDJHV�
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9,,,��7KH�PDUNHWLQJ�RI�IRUHLJQ�IXQGV

7KH�OHJDO�IUDPHZRUN�H[DPLQHG�DERYH�JRYHUQV�ERWK�GRPHVWLF�LQYHVWPHQW�YHKLFOHV�DV�ZHOO�

DV�WKRVH�RI�(8�RULJLQ�LQVRIDU�DV�WKH\�DUH�8&,76�LQ�WKH�VHQVH�RI�WKH�(8�'LUHFWLYH�

�������((&��,QGHHG��/DZ���������RSHUDWHV�LQ�OLQH�ZLWK�DQG�XQGHU�WKH�XPEUHOOD�RI�WKH�

'LUHFWLYH�WKDW�OD\V�GRZQ�D�XQLIRUP�VHW�RI�UXOHV�DSSO\LQJ�WR�8&,76�ZLWKLQ�WKH�

&RPPXQLW\��

$�8&,76�VKDOO�EH�UHJDUGHG�DV�RI�(8�RULJLQ��LI�LW�LV�HVWDEOLVKHG�LQ�DQ�(8�PHPEHU�VWDWH��,Q�

SDUWLFXODU��DQ�LQYHVWPHQW�SRUWIROLR�FRPSDQ\�RU�D�FRPSDQ\�PDQDJLQJ�XQLW�WUXVWV�VKDOO�KDYH�

LWV�KHDG�RIILFH�LQ�DQ�(8�PHPEHU�VWDWH��$UWLFOH���D�SDU����RI�/DZ���������DV�UHJDUGV�XQLW�

WUXVWV���7KH�SURPRWLRQ�DQG�GLVWULEXWLRQ�RI�XQLWV�RU�VKDUHV�RI�VXFK�8&,76�DUH�VXEMHFW�WR�

SULRU�DXWKRULVDWLRQ�E\�WKH�&0&��ZKHUHE\�WKH�ODWWHU�DFWXDOO\�H[DPLQHV�WKH�OHJDOLW\�RI�WKH�

DERYH�8&,76��6KRXOG�VXFK�DXWKRULVDWLRQ�EH�JUDQWHG��WKH�PDUNHWLQJ�DQG�SURPRWLRQ�RI�WKH�

DERYH�YHKLFOHV�DUH�JRYHUQHG�E\�WKH�VDPH�SURYLVLRQV�DV�LQ�WKH�FDVH�RI�GRPHVWLF�YHKLFOHV��

,Q�UHVSHFW�RI�&RPPXQLW\�YHKLFOHV�QRW�UHFRJQLVHG�DV�8&,76�XQGHU�WKH�'LUHFWLYH�RU�RI�

YHKLFOHV�KDYLQJ�WKHLU�KHDG�RIILFH�RXWVLGH�WKH�&RPPXQLW\��WKH�&0&�KDV�DGRSWHG�GHFLVLRQ�

���������������LQ�LPSOHPHQWDWLRQ�RI�$UWLFOH���F�RI�/DZ����������7KLV�GHFLVLRQ�DFWXDOO\�

DSSOLHV�WR�WKH�FRPSDQLHV�PDQDJLQJ�WKH�DERYH�YHKLFOHV�SURYLVLRQV�JRYHUQLQJ�WKH�

PDUNHWLQJ�RI�8&,76��,Q�SDUWLFXODU��LW�LQFRUSRUDWHV�UXOHV�RI�WKH�&RGH�RI�&RQGXFW�UHODWLQJ�

WR�WUDQVSDUHQF\�DV�ZHOO�DV�WR�WKH�RUJDQLVDWLRQ�RI�GLVWULEXWLRQ�QHWZRUNV��7KHVH�UXOHV��

KRZHYHU��DUH�SULPDULO\�DGGUHVVHG�WR�WKH�UHSUHVHQWDWLYHV�RI�WKH�DERYH�FRPSDQLHV��LQVRIDU�

DV�WKH\�RSHUDWH�WKH�SURPRWLRQ�DQG�GLVWULEXWLRQ�RI�WKH�VDLG�YHKLFOHV�LQ�*UHHFH��
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1HYHUWKHOHVV��WKH�PDUNHWLQJ�RI�WKH�VDLG�YHKLFOHV�LV�VXEMHFW�WR�SULRU�DSSURYDO�E\�WKH�&0&��

VLPLODU�WR�WKH�RQH�UHTXLUHG�LQ�WKH�FDVH�RI�QRQ�GRPHVWLF�8&,76�
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,;��&RQFOXVLRQ

7KH�*UHHN�PDUNHWLQJ�UHJXODWLRQ�RQ�WKH�SURPRWLRQ�RI�LQYHVWPHQW�IXQGV�FRYHUV�RQO\�WKH�

RSHQ�HQGHG�FROOHFWLYH�LQYHVWPHQW�VFKHPHV�JRYHUQHG�E\�WKH�8&,76�GLUHFWLYH��+RZHYHU��

WKH�GRPLQDQW�RSLQLRQ�LQ�*UHHN�WKHRU\�GRHV�QRW�FRQVLGHU�WKH�,QYHVWPHQW�3RUWIROLR�

&RPSDQLHV�DV�8&,76��1HYHUWKHOHVV��WKHLU�H[FOXVLRQ�XQGHU�FKDSWHU�,,�GRHV�QRW�PHDQ�WKDW�

WKH\�DUH�H[FOXGHG�IURP�WKH�VFRSH�RI�WKH�SURYLVLRQ�RI�WKH�8&,76�GLUHFWLYH��,Q�WKH�FRQWUDU\��

WKH�DUWLFOHV�RI�FKDSWHU�,�RI�/DZ���������UHJXODWLQJ�WKHVH�FRPSDQLHV�DUH�EDVHG�RQ�8&,76�

&KDSWHUV�,�DQG�,,�RI�/DZ���������UHJXODWH�UHVSHFWLYHO\�8QLW�7UXVWV�DQG�,QYHVWPHQW�

3RUWIROLR�&RPSDQLHV��7KLV�/DZ�DEULGJHG�WKH�'HFUHH�����������ZKLFK�FRQVWLWXWHG�WKH�ILUVW�

OHJLVODWLRQ�RQ�WKH�FROOHFWLYH�LQYHVWPHQW�VFKHPHV�HYHU�DGRSWHG�LQ�*UHHFH�

/DZ���������KDV�EHHQ�PRGLILHG�E\�/DZ������������/DZ������������WKH�3UHVLGHQWLDO�

'HFUHH�QR�����������/DZ�����������DQG�/DZ������������$UWLFOH����RI�/DZ�����������

DQG�DUWLFOH����RI�/DZ�����������SHUPLW�WKH�IRUPDWLRQ�RI�8QLW�7UXVWV�E\�VRFLDO�VHFXULW\�

LQVWLWXWLRQV��7KHVH�8QLW�7UXVWV�DUH�VXEMHFW�WR�WKH�UHJXODWLRQ�RI�FKDSWHU�,,�RI�/DZ����������

*UHHN�UHJXODWLRQ�PDNHV�QR�SURYLVLRQ�IRU�VWDQGDUGV�RI�IXQG�PDUNHWLQJ��/DZ���������RQ�

WKH�LQYHVWPHQW�IXQGV�RQ�UHDO�HVWDWH�SURSHUWLHV�GLG�QRW�FKDQJH�WKH�HVVHQWLDO�UROH�RI�/DZ�

���������ZKRVH�RULJLQV�LV�'LUHFWLYH��������((&�RQ�WKH�FRRUGLQDWLRQ�RI�ODZV��UHJXODWLRQV�

DQG�DGPLQLVWUDWLYH�SURYLVLRQV�UHODWLQJ�WR�XQGHUWDNLQJV�IRU�FROOHFWLYH�LQYHVWPHQW�LQ�

WUDQVIHUDEOH�VHFXULWLHV��8&,76����

6HYHUDO�GHFLVLRQV�RI�WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�ZHUH�DGRSWHG�DIWHU�VSHFLDO�

OHJLVODWLYH�DXWKRUL]DWLRQ��$UWLFOH���������RI�/DZ���������JDYH�D�VSHFLDO�DXWKRUL]DWLRQ�WR�
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WKH�&DSLWDO�0DUNHW�&RPPLVVLRQ�LQ�RUGHU�WR�DGRSW�&RGH�RI�&RQGXLW��WKDW�ZDV�FUHDWHG�DIWHU�

D�UHSRUW�RI�WKH�8QLRQ�RI�,QVWLWXWLRQDO�,QYHVWRUV�DQG�UHJXODWHV�WKH�EHKDYLRU�RI�PDQDJHPHQW�

FRPSDQLHV�DQG�LQYHVWPHQW�SRUWIROLR�FRPSDQLHV�DQG�WKHLU�HPSOR\HHV���VWDII��$V�D�UHVXOW�RI�

WKH�SUHYLRXV�DXWKRUL]DWLRQ��WKH���������'HFLVLRQ�ZDV�DGRSWHG�E\�WKH�&DSLWDO�0DUNHW�

&RPPLVVLRQ�DQG�ZDV�FRPSOHWHG�E\�WKH�'HFLVLRQ�����������

$FFRUGLQJ�WR�WKH�OHJDO�WH[WV�WKDW�JRYHUQ�WKH�8QLW�7UXVWV��LQ�SULQFLSOH�WKH�PDUNHWLQJ�LV�

FDUULHG�RXW�E\�WKH�870&��7KLV�DFWLYLW\�PD\�EH�FRQWUDFWHG�WR�D�EDQN��DQ�LQVXUDQFH�

FRPSDQ\�RU�D�PHPEHU�RI�WKH�$WKHQV�6WRFN�([FKDQJH��,Q�SUDFWLFH��WKH�LQVXUDQFH�

FRPSDQLHV�GLVWULEXWH�VKDUHV�RI�XQLWV�WUXVWV�WKURXJK�WKHLU��DJHQWV��DFWLQJ�DV�UHSUHVHQWDWLYHV��

8QGHU�*UHHN�OHJLVODWLRQ�WKH�VDPH�EDQN�LV�QRW�SURKLELWHG�IURP�DFWLQJ�VLPXOWDQHRXVO\�DV�

GHSRVLWDU\�DQG�DV�UHSUHVHQWDWLYH�RI�WKH�870&��PDQDJHPHQW�FRPSDQ\��IRU�WKH�

GLVWULEXWLRQ�RI�WKH�VKDUHV��,Q�IDFW�WKLV�LV�D�FRPPRQ�SUDFWLFH�

8&,76�DGYHUWLVHPHQW�LV�VXEMHFW�WR�JHQHUDO�DQG�VSHFLILF�DGYHUWLVLQJ�UXOHV��7KH\�UHTXLUH�D�

³ZHDOWK�ZDUQLQJ �́WKDW�SDVW�SHUIRUPDQFHV�RI�WKH�8QLW�7UXVW�LV�QRW�D�JXLGH�WR�WKH�IXWXUH�DQG�

WKDW�WKH�SHUIRUPDQFH�LV�QRW�JXDUDQWHHG��7KH�TXRWDWLRQ�RI�SDVW�SHUIRUPDQFHV��LI�WKH�

FRPSDULVRQ�SHULRG�LV�PRUH�WKDQ�D�\HDU��LV�DOORZHG�DQG�WKH�DQQXDOL]DWLRQ�RU�WKH�SURMHFWLRQ�

RI�UHWXUQV�IRU�SHULRGV�OHVV�WKDQ�D�\HDU�LV�QRW�SHUPLWWHG��7KH�FRPSDULVRQ�RI�WKH�8QLW�7UXVW�

SHUIRUPDQFH�ZLWK�DSSURSULDWH�EHQFKPDUNV�LV�DOORZHG�

,W�LV�QRW�SURKLELWHG�WR�LQYLWH�FDVK�LQYHVWPHQWV�E\�GLUHFW�PDLO�DQG�GRRU�WR�GRRU�VHOOLQJ�LV�

DOORZHG�DQG�LV�FRQVLGHUHG�DV�RQH�RI�WKH�PDMRU�VDOHV�WHFKQLTXHV�IRU�WKH�OLIH�LQVXUDQFH�

FRPSDQLHV��$GYLVHUV�VHOOLQJ�IXQGV�DUH�VXSSRVHG�WR�EH�SURSHUO\�WUDLQHG��$GYHUWLVLQJ�GRHV�
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QRW�KDYH�WR�EH�SUHVHQWHG�WR�DQ\�RIILFLDO�ERG\�EHIRUH�EHLQJ�FLUFXODWHG�DQG�WKH�&0&�LV�WKH�

VXSHUYLVLQJ�DXWKRULW\�

,W�LV�REYLRXV�WKDW�WKH�OHJDO�WH[WV�DQG�UHJXODWLRQ�RQ�WKH�RUJDQL]DWLRQV�RI�FROOHFWLYH�

LQYHVWPHQWV�DUH�TXLWH�H[SDQGHG��7KLV�H[SDQVLRQ�VKRZV�WKDW�WKH�PDUNHWV�EHOLHYH�LQ�WKH�

QXPHURXV�DGYDQWDJHV�RI�WKH�LQYHVWPHQWV�RQ�8QLW�7UXVWV��DV�ZHOO�DV�WKH�DGYDQWDJHV�RI�

FROOHFWLYH�PDQDJHPHQW��(YHQ�LI��LQ�(XURSHDQ�DQG�QDWLRQDO�OHYHO��WKH�PDLQ�JRDOV�RI�WKH�

GLIIHUHQW�SDUWQHUV�DUH�QRW�WKH�VDPH���WKH�LQWHJUDWLRQ�RI�WKH�(XURSHDQ�FRPPRQ�PDUNHW�LQ�

(XURSHDQ�OHYHO�DQG�WKH�GHYHORSPHQW�DQG�LPSURYHPHQW�RI�WKH�QDWLRQDO�PDUNHW¶V�SRVLWLRQ�

LQ�QDWLRQDO�OHYHO���LW�LV�FRPPRQ�SODFH�WR�DOO�SOD\HUV��UHJXODWRUV�DQG�SURIHVVLRQDOV��WKDW�WKH�

GHYHORSPHQW�RI�WKH�LQVWLWXWLRQ�RI�WKH�FROOHFWLYH�LQYHVWPHQW�RUJDQL]DWLRQV�LV�WKH�PDLQ�

SULRULW\��7KLV�GHYHORSPHQW�ZLOO�EH�DFKLHYHG�E\�LQFUHDVLQJ�WKH�FROOHFWLYH�LQYHVWPHQW�

FDSLWDOV�RU�E\�FUHDWLQJ�DQG�SURPRWLQJ�QHZ�SURGXFWV��RQO\�LI�DW�WKH�VDPH�WLPH�WKH�LQYHVWRUV�

IHHO�DQG�DUH�SURWHFWHG�E\�D�ZHOO�RUJDQL]HG�V\VWHP��7KH�UROH�RI�WKH�FRPSHWHQW�VXSHUYLVRU�

DXWKRULWLHV�LV�HVVHQWLDO�DQG�VKRXOG�QRW�EH�XQGHUHVWLPDWHG����


