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& UHYLVHG�86'$�(PSOR\HH�5HVSRQVLELOLWLHV�DQG�&RQGXFW��GDWHG�

1RYHPEHU���������
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& RXWVLGH�HPSOR\PHQW�RU�DFWLYLWLHV
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& GLUHFW�ORDQV�RI�DOO�W\SHV

& JXDUDQWHHG�ORDQV�RI�DOO�W\SHV

& HPHUJHQF\�ORDQV
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1RWH�� &KDQJHV�PD\�RFFXU�LQ�UXOHV��UHJXODWLRQV��DQG�86'$�DQG�)6$�SROLF\

FRQFHUQLQJ�)/3�ORDQV��KRZHYHU��WKHVH�FKDQJHV�GR�QRW�GLPLQLVK�WKH

*RYHUQPHQW�ZLGH�FRQIOLFW�RI�LQWHUHVW�VWDWXWHV�RU�WKH�VWDQGDUGV�RI�FRQGXFW

UHJXODWLRQV�

%

(PSOR\HHV�DV

&RVLJQHUV

&RVLJQHUV�DUH�FRQVLGHUHG�ERUURZHUV�XQGHU�)/3�UHJXODWLRQV���7KHUHIRUH��ORDQV�IRU

ZKLFK�DQ�HPSOR\HH�FRVLJQHG�ZLOO�EH�KDQGOHG�DV�LI�WKH�HPSOR\HH�LV�WKH�SULPDU\

UHFLSLHQW�RI�WKH�)/3�DVVLVWDQFH�
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IURP�DFWLQJ�LQ�DQ\�RIILFLDO�FDSDFLW\�LQYROYLQJ�DQ\�SURJUDP�DSSOLFDQW��ERUURZHU��RU

SDUWLFLSDQW�ZLWK�ZKRP�WKH\�KDYH�DQ\�EXVLQHVV��FRQWUDFWXDO��RU�RWKHU�ILQDQFLDO

D�SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV���7KLV�UHFXVDO�VKDOO�LQFOXGH�DQ\

PHHWLQJ�RU�DQ\�SDUW�RI�D�GHFLVLRQ�PDNLQJ�SURFHVV�UHODWHG�WR�WKH�SURJUDP�DSSOLFDQW�

ERUURZHU��RU�SDUWLFLSDQW�

,Q�FRQVLGHULQJ�ZKHWKHU�D�UHODWLRQVKLS�ZRXOG�FDXVH�D�UHDVRQDEOH�SHUVRQ�WR�TXHVWLRQ

WKH�HPSOR\HH©V�LPSDUWLDOLW\��HPSOR\HHV�VKDOO�VHHN�WKH�DVVLVWDQFH�RI�DQ�)6$�RIILFLDO�

VXFK�DV�WKHLU�VXSHUYLVRU��$JHQF\�HWKLFV�DGYLVRU��RU�$JHQF\�GHVLJQHH���7KH�)6$

RIILFLDO�VKDOO�UHYLHZ�WKH�LQIRUPDWLRQ�LQ�SDUDJUDSK���WR�SURYLGH�JXLGDQFH���)RU

DGGLWLRQDO�LQIRUPDWLRQ��VHH���&)5�3DUW�������6XESDUW�(�
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& $Q�HPSOR\HH�LQ�D�&RXQW\�2IILFH�LV�WKH�VLVWHU�RI�DQ�DSSOLFDQW�DSSO\LQJ�IRU�D�ORDQ

LQ�WKDW�&RXQW\�2IILFH���7KDW�HPSOR\HH�PD\�QRW�EH�LQYROYHG�LQ�WKH�GHFLVLRQ

PDNLQJ��UHYLHZLQJ��RU�VHUYLFLQJ�SURFHVV�IRU�WKDW�DSSOLFDQW��KHU�VLEOLQJ���6HH

VXESDUDJUDSK�(�IRU�JXLGDQFH�LQ�ORDQ�KDQGOLQJ�

& $�&2&�PHPEHU�VKDOO�QRW�PDNH�D�GHWHUPLQDWLRQ�RI�SHUVRQDO�HOLJLELOLW\�IRU�D

UHODWLYH��VXFK�DV�DSSURYLQJ�)&,����IRU�D�FRXVLQ�WR�REWDLQ�DVVLVWDQFH�XQGHU
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ORDQ�PDNLQJ���7KH�HPSOR\HH©V�IDWKHU�LV�D�ERUURZHU���%HFDXVH�WKH�SURSRVHG

UHJXODWLRQ�LV�QRW�D�SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV��WKH�HPSOR\HH

PD\�FRQWLQXH�WR�ZRUN�RQ�WKH�UHJXODWLRQ�DQG�QHHG�QRW�EH�FRQFHUQHG�WKDW�D

UHODWLRQVKLS�ZLWK�D�ERUURZHU�ZRXOG�UDLVH�D�TXHVWLRQ�FRQFHUQLQJ�KLV�LPSDUWLDOLW\�
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HQWLUH�FRXQW\��VXFK�DV�ZKHWKHU�RU�QRW�D�FURS�VXIIHUHG�JUHDWHU�WKDQ�D����SHUFHQW

ORVV�IRU�SRWHQWLDO�LQFOXVLRQ�LQ�D�UHTXHVW�IRU�DSSURYDO�RI�D�1$3�DUHD��HYHQ�LI�KLV

RU�KHU�EURWKHU�RZQV�D�IDUP�WKDW�ZLOO�EH�DIIHFWHG���,W�LV�QRW�D�SDUWLFXODU�PDWWHU

LQYROYLQJ�VSHFLILF�SDUWLHV��

FRQFHUQLQJ�)/3�ORDQV��KRZHYHU��WKHVH�FKDQJHV�GR�QRW�GLPLQLVK�WKH
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WKHLU�UHODWLYHV�DUH�LGHQWLILHG�LQ�WKH�IROORZLQJ�WDEOH�
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)HGHUDO�HPSOR\HH�LQ�WKH�6WDWH�2IILFH 6('�

67&�PHPEHU�RU�6(' $GPLQLVWUDWRU�

UHODWLYH�UHVLGLQJ�LQ�WKH�HPSOR\HH©V 6('�

KRXVHKROG

UHODWLYH�UHVLGLQJ�RXWVLGH�WKH DQRWKHU�HPSOR\HH�ZLWKLQ�WKH�VHUYLFLQJ

HPSOR\HH©V�KRXVHKROG DUHD�GHVLJQDWHG�E\�6('�
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,)�WKH�ERUURZHU�LV�D��� 7+(1�PDLQWDLQ�WKH�ILOH�LQ���

)HGHUDO�RU�&2�HPSOR\HH�LQ�WKH D�QHLJKERULQJ�&RXQW\�2IILFH�RU�WKH�6WDWH

&RXQW\�2IILFH 2IILFH�

&2&�PHPEHU�RU�DGYLVRU WKH�PHPEHU©V�&RXQW\�2IILFH�

([FHSWLRQ� ,I�XQXVXDO�FLUFXPVWDQFHV�H[LVW�

6('�PD\�UHTXLUH�WKH�ILOH�WR�EH

WUDQVIHUUHG�WR�DQRWKHU�RIILFH�

)HGHUDO�HPSOR\HH�LQ�WKH�6WDWH WKH�&RXQW\�2IILFH�VHUYLQJ�WKH�FRXQW\�LQ

2IILFH ZKLFK�WKH�RSHUDWLRQ�LV�KHDGTXDUWHUHG�

67&�PHPEHU D�QHLJKERULQJ�6WDWH�2IILFH�

6(' WKH�1DWLRQDO�2IILFH�

UHODWLYH�UHVLGLQJ�LQ�WKH D�QHLJKERULQJ�&RXQW\�2IILFH�

HPSOR\HH©V�KRXVHKROG

UHODWLYH�UHVLGLQJ�RXWVLGH�WKH WKH�&RXQW\�2IILFH�VHUYLQJ�WKH�FRXQW\�LQ

HPSOR\HH©V�KRXVHKROG ZKLFK�WKH�RSHUDWLRQ�LV�KHDGTXDUWHUHG�

)

%XVLQHVV

7UDQVDFWLRQV

:LWK�)6$

$SSOLFDQWV�

%RUURZHUV��RU

3URJUDP

3DUWLFLSDQWV 1RWH� 2Q�RFFDVLRQ��HPSOR\HHV�ZLOO�QRW�NQRZ�LI�WKH\�DUH�GRLQJ�EXVLQHVV�ZLWK�RU

,I�DQ�HPSOR\HH�FRQWHPSODWHV�HQWHULQJ�LQWR�RU�FRQGXFWLQJ�EXVLQHVV�WUDQVDFWLRQV�ZLWK

DQ\�)6$�DSSOLFDQW��ERUURZHU��RU�SURJUDP�SDUWLFLSDQW��WKH�HPSOR\HH�VKDOO�FRQIHU

ZLWK�WKH�VXSHUYLVRU�RU�DGPLQLVWUDWLYH�RIILFHU��ZKR�LQ�WXUQ�ZLOO�VHHN�JXLGDQFH�IURP

DQ�$JHQF\�HWKLFV�DGYLVRU���7KLV�LV�WR�HQVXUH�WKDW�VWDWXWRU\�DQG�UHJXODWRU\�FRQIOLFW

RI�LQWHUHVW�UXOHV�DUH�QRW�YLRODWHG�

FRQWHPSODWLQJ�GRLQJ�EXVLQHVV�ZLWK�DQ�)6$�DSSOLFDQW��ERUURZHU��RU�SURJUDP

SDUWLFLSDQW���,Q�WKHVH�VLWXDWLRQV��ZKHQ�DQ�HPSOR\HH�EHFRPHV�DZDUH�RI�WKHLU

)6$�DIILOLDWLRQ��WKH�HPSOR\HH�VKDOO�LPPHGLDWHO\�FRQWDFW�WKHLU�VXSHUYLVRU�RU

$JHQF\�GHVLJQHH�VR�WKDW�D�FRQIOLFW�RI�LQWHUHVW�GHWHUPLQDWLRQ�FDQ�EH�PDGH�

&RQWLQXHG�RQ�WKH�QH[W�SDJH



1RWLFH�30�����

������ 3DJH��

� )/3�,VVXHV��&RQWLQXHG�

)

%XVLQHVV

7UDQVDFWLRQV

:LWK�)6$
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3DUWLFLSDQWV

�&RQWLQXHG�

%XVLQHVV�WUDQVDFWLRQV�FDQ�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��WKH�IROORZLQJ�

& OHDVHV�EHWZHHQ�HPSOR\HHV�RU�IDPLO\�PHPEHUV�UHVLGLQJ�LQ�WKH�VDPH�KRXVHKROG

DQG�DQ\�)6$�DSSOLFDQW��ERUURZHU��RU�SURJUDP�SDUWLFLSDQW

& KLULQJ�DQ\�DSSOLFDQW��ERUURZHU��SURJUDP�SDUWLFLSDQW��RU�EXVLQHVV�FORVHO\

DVVRFLDWHG�ZLWK�WKLV�SHUVRQ�IRU�WKH�EHQHILW�RI�WKH�HPSOR\HH©V�IDPLO\�PHPEHU��RU

EHLQJ�KLUHG�E\�DQ�DSSOLFDQW��ERUURZHU��SURJUDP�SDUWLFLSDQW��RU�EXVLQHVV�FORVHO\

DVVRFLDWHG�ZLWK�WKLV�SHUVRQ

& VHOOLQJ��GLUHFWO\�RU�LQGLUHFWO\��UHDO�HVWDWH�RU�SHUVRQDO�SURSHUW\�WR�DQ�DSSOLFDQW�

ERUURZHU��RU�SURJUDP�SDUWLFLSDQW

& DFFHSWLQJ�FUHGLW�IURP�DQ�)6$�ILQDQFHG�FRRSHUDWLYH

& HQWHULQJ�LQWR�DQ\�ORQJ�WHUP�FRQWUDFWXDO�EXVLQHVV�UHODWLRQVKLS�ZLWK�DQ�DSSOLFDQW�

ERUURZHU��SURJUDP�SDUWLFLSDQW��RU�EXVLQHVV�FORVHO\�DVVRFLDWHG�ZLWK�WKLV�SHUVRQ�

1RWH� &KDQJHV�PD\�RFFXU�LQ�UXOHV��UHJXODWLRQV��DQG�86'$�DQG�)6$�SROLF\

FRQFHUQLQJ�)/3�ORDQV��KRZHYHU��WKHVH�FKDQJHV�GR�QRW�GLPLQLVK�WKH

*RYHUQPHQW�ZLGH�FRQIOLFW�RI�LQWHUHVW�VWDWXWHV�RU�WKH�VWDQGDUGV�RI

FRQGXFW�UHJXODWLRQV

*

��8�6�&������

9LRODWLRQV

)6$�HPSOR\HHV�DQG�WKHLU�IDPLO\�PHPEHUV�UHVLGLQJ�LQ�WKH�VDPH�KRXVHKROG�DUH

SURKLELWHG�IURP�SXUFKDVLQJ�DQ\�UHDO�SURSHUW\�RQ�ZKLFK�WKH�HPSOR\HH�UHYLHZHG�DQ

)/3�DSSOLFDWLRQ�ZLWKLQ���\HDUV�RI�WKH�GDWH�RI�WKH�UHYLHZ���9LRODWLRQV�FDQ�UHVXOW�LQ�D

ILQH�RI�XS�WR�����������\HDUV�LPSULVRQPHQW��RU�ERWK��XQGHU���8�6�&��������

+

*HQHUDO

6WDQGDUGV�RI

&RQGXFW

5HVWULFWLRQV

(PSOR\HHV�VKDOO�IROORZ�DOO�*RYHUQPHQW�HWKLFV�UXOHV�DQG�UHJXODWLRQV��LQFOXGLQJ��EXW

QRW�OLPLWHG�WR��SURKLELWLRQV�RQ�WDNLQJ�DQ\�RIILFLDO�DFWLRQ�RQ�D�PDWWHU�LQ�ZKLFK�WKH\

KDYH�FRQIOLFWLQJ�ILQDQFLDO�LQWHUHVWV��ORVLQJ�RIILFLDO�LPSDUWLDOLW\��DQG�PLVXVLQJ�WKHLU

RIILFLDO�SRVLWLRQ��SDUWLFXODUO\�WKURXJK�WKH�PLVXVH�RI�QRQSXEOLF�LQIRUPDWLRQ�IRU�WKHLU

RZQ�EHQHILW�RU�WKH�EHQHILW�RI�RWKHUV���7KH�UHVWULFWLRQV�DUH�LQ���&)5�3DUW������

&RQWLQXHG�RQ�WKH�QH[W�SDJH



1RWLFH�30�����

������ 3DJH��

� )/3�,VVXHV��&RQWLQXHG�

+

*HQHUDO

6WDQGDUGV�RI

&RQGXFW

5HVWULFWLRQV

�&RQWLQXHG�

7KHVH�UHVWULFWLRQV�DUH�SDUWLFXODUO\�UHOHYDQW�WR�VLWXDWLRQV�ZKHUH�DQ�HPSOR\HH

FRQVLGHUV�SXUFKDVLQJ�RU�NQRZV�RI�D�IDPLO\�PHPEHU��FORVH�UHODWLYH��RU�KRXVHKROG

PHPEHU�ZKR�LV�FRQVLGHULQJ�SXUFKDVLQJ�RU�OHDVLQJ�DQ\�RI�WKH�IROORZLQJ�

& SURSHUW\�LQ�)6$�LQYHQWRU\

& SURSHUW\�VHFXULQJ�RXWVWDQGLQJ�)/3�GHEW�RQ�ZKLFK�IRUHFORVXUH�DFWLRQ�KDV�EHHQ

LQLWLDWHG�E\�)6$�RU�DQ\�RWKHU�SDUW\

& UHDO�RU�SHUVRQDO�SURSHUW\�PRUWJDJHG�RU�SOHGJHG�DV�)/3�VHFXULW\�

$W�PLQLPXP��LI�VXFK�D�SXUFKDVH�LV�FRQWHPSODWHG��WKH�HPSOR\HHV�VKDOO�GLVFXVV�WKLV

LVVXH�ZLWK�WKHLU�VXSHUYLVRU�DQG�$JHQF\�HWKLFV�DGYLVRU���9LRODWLRQV�RI�WKH

UHJXODWLRQV�PD\�EH�JURXQGV�IRU�DGYHUVH�DGPLQLVWUDWLYH�DFWLRQV��DQG��LI�ULVLQJ�WR�D

OHYHO�RI�ILQDQFLDO�VHOI�LQWHUHVW��WKH\�FDQ�EH�SURVHFXWHG�DV�D�FULPLQDO�FRQIOLFW�RI

LQWHUHVW�XQGHU����8�6�&������

1RWH� &KDQJHV�PD\�RFFXU�LQ�UXOHV��UHJXODWLRQV��DQG�86'$�DQG�)6$�SROLF\

FRQFHUQLQJ�)/3�ORDQV��KRZHYHU��WKHVH�FKDQJHV�GR�QRW�GLPLQLVK�WKH

*RYHUQPHQW�ZLGH�FRQIOLFW�RI�LQWHUHVW�VWDWXWHV�RU�WKH�VWDQGDUGV�RI�FRQGXFW

UHJXODWLRQV

� 'HWHUPLQLQJ�:KHWKHU�7KHUH�,V�D�&RQIOLFW�RI�,QWHUHVW

$

,QWURGXFWLRQ 8VH�WKH�LQIRUPDWLRQ�LQ�WKLV�SDUDJUDSK�WR�GHWHUPLQH�ZKHWKHU�WKHUH�LV�D�FRQIOLFW�RI

LQWHUHVW�UHJDUGLQJ�WKH�LPSDUWLDOLW\�RI�RIILFLDO�GXWLHV����&)5�������6XESDUW�(��

&RQWLQXHG�RQ�WKH�QH[W�SDJH



1RWLFH�30�����

������ 3DJH��
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%

&RQVLGHUDWLRQV

RI�$SSHDUDQFHV

E\�(PSOR\HH

:KHQ�DQ�HPSOR\HH�GHWHUPLQHV�WKDW�HLWKHU�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV�ZRXOG
FDXVH�D�UHDVRQDEOH�SHUVRQ�ZLWK�NQRZOHGJH�RI�WKH�UHOHYDQW�IDFWV�WR�TXHVWLRQ�WKH
HPSOR\HH
V�LPSDUWLDOLW\�LQ�WKH�PDWWHU��WKH�HPSOR\HH�VKRXOG�QRW�SDUWLFLSDWH�LQ�WKH
PDWWHU�XQOHVV�KH�RU�VKH�KDV�LQIRUPHG�WKH�$JHQF\�GHVLJQHH�RI�WKH�DSSHDUDQFH�RI�D
SUREOHP�DQG�UHFHLYHG�DXWKRUL]DWLRQ�IURP�WKH�$JHQF\�GHVLJQHH�DFFRUGLQJ�WR
VXESDUDJUDSK�,�

& DQ�HPSOR\HH�NQRZV�WKDW�D�SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV�LV�OLNHO\
WR�KDYH�D�GLUHFW�DQG�SUHGLFWDEOH�HIIHFW�RQ�WKH�ILQDQFLDO�LQWHUHVW�RI�D�PHPEHU�RI
KLV�RU�KHU�KRXVHKROG

& DQ�HPSOR\HH�NQRZV�WKDW�D�SHUVRQ�ZLWK�ZKRP�KH�RU�VKH�KDV�D�FRYHUHG
UHODWLRQVKLS�LV��RU�UHSUHVHQWV��D�SDUW\�LQ�D�SDUWLFXODU�PDWWHU�WKDW�PD\�KDYH�D
GLUHFW�DQG�SUHGLFWDEOH�HIIHFW�RQ�WKH�ILQDQFLDO�LQWHUHVW�RI�D�PHPEHU�RI�KLV�RU�KHU
KRXVHKROG�

1RWH� $Q�HPSOR\HH©V�UHSXWDWLRQ�IRU�KRQHVW\�DQG�LQWHJULW\�LV�QRW�D�UHOHYDQW
FRQVLGHUDWLRQ�IRU�SXUSRVHV�RI�DQ\�GHWHUPLQDWLRQ�UHTXLUHG�LQ�WKLV�DQDO\VLV
DQG�DXWKRUL]DWLRQ�

&

&RYHUHG

5HODWLRQVKLSV

$Q�HPSOR\HH�KDV�D�FRYHUHG�UHODWLRQVKLS�ZLWK�DQ\�RI�WKH�IROORZLQJ�

& D�SHUVRQ��RWKHU�WKDQ�D�SURVSHFWLYH�HPSOR\HU��ZLWK�ZKRP�WKH�HPSOR\HH�KDV�RU
VHHNV�D�EXVLQHVV��FRQWUDFWXDO��RU�RWKHU�ILQDQFLDO�UHODWLRQVKLS�WKDW�LQYROYHV�RWKHU
WKDQ�D�URXWLQH�FRQVXPHU�WUDQVDFWLRQ

1RWH� $Q�HPSOR\HH�ZKR�LV�VHHNLQJ�HPSOR\PHQW�VKDOO�FRPSO\�ZLWK�
��&)5�3DUW�������6XESDUW�)�

& D�SHUVRQ�ZKR�LV�D�PHPEHU�RI�WKH�HPSOR\HH©V�KRXVHKROG�RU�ZKR�LV�D�UHODWLYH
ZLWK�ZKRP�WKH�HPSOR\HH�KDV�D�FORVH�SHUVRQDO�UHODWLRQVKLS

& D�SHUVRQ�IRU�ZKRP�WKH�HPSOR\HH©V�VSRXVH��SDUHQW��RU�GHSHQGHQW�FKLOG�LV��WR�WKH
HPSOR\HH©V�NQRZOHGJH��VHUYLQJ�RU�VHHNLQJ�WR�VHUYH�DV�DQ�RIILFHU��GLUHFWRU�
WUXVWHH��JHQHUDO�SDUWQHU��DJHQW��DWWRUQH\��FRQVXOWDQW��FRQWUDFWRU��RU�HPSOR\HH

& DQ\�SHUVRQ�IRU�ZKRP�WKH�HPSOR\HH�KDV��ZLWKLQ�WKH�ODVW�\HDU��VHUYHG�DV�RIILFHU�
GLUHFWRU��WUXVWHH��JHQHUDO�SDUWQHU��DJHQW��DWWRUQH\��FRQVXOWDQW��FRQWUDFWRU��RU
HPSOR\HH

&RQWLQXHG�RQ�WKH�QH[W�SDJH
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� 'HWHUPLQLQJ�:KHWKHU�7KHUH�,V�D�&RQIOLFW�RI�,QWHUHVW��&RQWLQXHG�

&
&RYHUHG
5HODWLRQVKLSV
�&RQWLQXHG�

& DQ�RUJDQL]DWLRQ��RWKHU�WKDQ�D�SROLWLFDO�SDUW\�DV�GHVFULEHG�LQ����8�6�&������H��
LQ�ZKLFK�WKH�HPSOR\HH�LV�DQ�DFWLYH�SDUWLFLSDQW���3DUWLFLSDWLRQ�LV�DFWLYH�LI��IRU
H[DPSOH��LW�LQYROYHV�VHUYLFH�DV�DQ�RIILFLDO�RI�WKH�RUJDQL]DWLRQ�RU�LQ�D�FDSDFLW\
VLPLODU�WR�WKDW�RI�D�FRPPLWWHH�RU�VXEFRPPLWWHH�FKDLUSHUVRQ�RU�VSRNHVSHUVRQ�
RU�SDUWLFLSDWLRQ�LQ�GLUHFWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��

1RWH� 1RWKLQJ�LQ�WKLV�VXESDUDJUDSK�VKDOO�EH�FRQVWUXHG�WR�VXJJHVW�WKDW�DQ
HPSOR\HH�VKRXOG�QRW�SDUWLFLSDWH�LQ�D�PDWWHU�EHFDXVH�RI�KLV�RU�KHU
SROLWLFDO��UHOLJLRXV��RU�PRUDO�YLHZV�

'
'LVFORVXUHV�RI
$SSOLFDQW�DQG
%RUURZHU
5HODWLRQVKLSV

6WDWH�DQG�&RXQW\�2IILFH�HPSOR\HHV�VKDOO�GLVFORVH��XSRQ�HQWU\�WR�WKHLU�SRVLWLRQ�DQG
DQQXDOO\��DQ\�FRYHUHG�UHODWLRQVKLS�WKDW�WKH\�RU�D�PHPEHU�RI�WKHLU�KRXVHKROG�KDYH
ZLWK�)/3�ERUURZHUV�DQG�DSSOLFDQWV�

7KLV�WDEOH�FRQWDLQV�LQIRUPDWLRQ�DERXW�

& LQLWLDO�DQG�DQQXDO�GLVFORVXUHV
& UHYLHZ�RI�GLVFORVXUHV�

7\SH�RI (PSOR\HH�RU�2IILFH
$FWLRQ 5HVSRQVLEOH�IRU�$FWLRQ 5HVSRQVLELOLW\

PDNLQJ�LQLWLDO 6WDWH�DQG�&RXQW\�2IILFH :LWKLQ����FDOHQGDU�GD\V�DIWHU�HQWHULQJ�RQ�GXW\��GLVFORVH�DQ\
GLVFORVXUH HPSOR\HHV FRYHUHG�UHODWLRQVKLS�WKH�HPSOR\HH�PD\�KDYH�ZLWK�)/3

ERUURZHUV��DSSOLFDQWV��RU�RWKHU�SDUWLHV��VXFK�DV�SURGXFHUV
SDUWLFLSDWLQJ�LQ�)6$�SURJUDPV��WKDW�PD\�UDLVH�WKH
DSSHDUDQFH�RI�D�ORVV�RI�LPSDUWLDOLW\�LQ�WKH�SHUIRUPDQFH�RI
WKHLU�GXWLHV�

7KH�GLVFORVXUH�VKDOO�LQFOXGH��DW�D�PLQLPXP��WKH�IROORZLQJ�

& HPSOR\HH
V�QDPH��WLWOH��RIILFH�ORFDWLRQ��DQG�WHOHSKRQH
QXPEHU

& ERUURZHU
V��DSSOLFDQW
V��RU�RWKHU�SDUWLHV
�QDPH�
UHODWLRQVKLS�WR�HPSOR\HH��DQG�W\SH�RI�FRYHUHG
UHODWLRQVKLS

1RWH� )RU�)/3�ORDQV��LQFOXGH�VHFXULW\�SURSHUW\
ORFDWLRQ��W\SH�RI�DVVLVWDQFH��DQG�VWDWXV�RI
DVVLVWDQFH�

& UHOHYDQW�LQIRUPDWLRQ�QHHGHG�WR�GHWHUPLQH�SRWHQWLDO�IRU�D
FRQIOLFW�RI�LQWHUHVW�

&RQWLQXHG�RQ�WKH�QH[W�SDJH
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� 'HWHUPLQLQJ�:KHWKHU�7KHUH�,V�D�&RQIOLFW�RI�,QWHUHVW��&RQWLQXHG�

'

'LVFORVXUHV�RI

$SSOLFDQW�DQG

%RUURZHU

5HODWLRQVKLSV

�&RQWLQXHG�

7\SH�RI (PSOR\HH�RU�2IILFH

$FWLRQ 5HVSRQVLEOH�IRU�$FWLRQ 5HVSRQVLELOLW\

SUHSDULQJ +5' 3UHSDUH�DQ�DQQXDO�QRWLFH�WR�UHPLQG�6WDWH�DQG�&RXQW\�2IILFH
DQQXDO HPSOR\HHV�DERXW�WKH�DQQXDO�GLVFORVXUH�UHTXLUHPHQW���
UHPLQGHU

PDNLQJ 6WDWH�DQG�&RXQW\�2IILFH 3UHSDUH�WKH�VDPH�NLQG�RI�GLVFORVXUH�LQIRUPDWLRQ�WKDW�LV
DQQXDO HPSOR\HHV UHTXLUHG�IRU�WKH�LQLWLDO�GLVFORVXUH�
GLVFORVXUH

1RWH� 6HH��PDNLQJ�LQLWLDO�GLVFORVXUH��LQ�WKLV�VXESDUDJUDSK�

UHYLHZLQJ DGPLQLVWUDWLYH�RIILFHU�RU 5HYLHZ�DOO�GLVFORVXUH�UHSRUWV��H[FHSW�IRU�WKH�IROORZLQJ
GLVFORVXUHV GHVLJQHH HPSOR\HHV�

& DGPLQLVWUDWLYH�RIILFHU
& 6('
& 67&�PHPEHU�

1RWH� )RUZDUG�

& 6('�DQG�67&�PHPEHU�GLVFORVXUHV�WR�+5'�IRU
UHYLHZ�DQG�DGMXGLFDWLRQ

& DGPLQLVWUDWLYH�RIILFHU�GLVFORVXUHV�WR�.&02�
3HUVRQQHO�'LYLVLRQ�IRU�UHYLHZ�DQG�DGMXGLFDWLRQ�

:KHQ�D�FRYHUHG�UHODWLRQVKLS�H[LVWV�

& XVH�WKH�FULWHULD�LQ���&)5�3DUW�������6XESDUWV�'�DQG�(�WR
GHWHUPLQH�ZKHWKHU�WUDQVIHU�RI�ORDQ�DQG�RU�ZRUN
DVVLJQPHQW��GLVTXDOLILFDWLRQ��ZDLYHU��RU�RWKHU�DFWLRQ�LV
DSSURSULDWH�

& SURYLGH�WKH�HPSOR\HH�ZLWK�D�ZULWWHQ�UHVSRQVH�LQ�D�WLPHO\
PDQQHU�

&RQWLQXHG�RQ�WKH�QH[W�SDJH
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(

'LUHFW�DQG

3UHGLFWDEOH

(IIHFW

$�SDUWLFXODU�PDWWHU�ZLOO�KDYH�D�GLUHFW�HIIHFW�RQ�D�ILQDQFLDO�LQWHUHVW�LI�WKHUH�LV�D�FORVH

FDXVDO�OLQN�EHWZHHQ�DQ\�GHFLVLRQ�RU�DFWLRQ�WR�EH�WDNHQ�LQ�WKH�PDWWHU�DQG�DQ\

H[SHFWHG�HIIHFW�RI�WKH�PDWWHU�RQ�WKH�ILQDQFLDO�LQWHUHVW���$Q�HIIHFW�PD\�EH�GLUHFW

HYHQ�WKRXJK�LW�GRHV�QRW�RFFXU�LPPHGLDWHO\��

& $�SDUWLFXODU�PDWWHU�ZLOO�QRW�KDYH�D�GLUHFW�HIIHFW�RQ�D�ILQDQFLDO�LQWHUHVW�

KRZHYHU��LI�WKH�FKDLQ�RI�FDXVDWLRQ�LV�DWWHQXDWHG�RU�LV�FRQWLQJHQW�RQ�WKH

RFFXUUHQFH�RI�HYHQWV�WKDW�DUH�VSHFXODWLYH�RU�WKDW�DUH�LQGHSHQGHQW�RI��DQG

XQUHODWHG�WR��WKH�PDWWHU�

& $�SDUWLFXODU�PDWWHU�WKDW�KDV�DQ�HIIHFW�RQ�D�ILQDQFLDO�LQWHUHVW�RQO\�DV�D

FRQVHTXHQFH�RI�LWV�HIIHFWV�RQ�WKH�JHQHUDO�HFRQRP\�GRHV�QRW�KDYH�D�GLUHFW�HIIHFW

ZLWKLQ�WKH�PHDQLQJ�RI���&)5�3DUW�������6XESDUW�'�

$�SDUWLFXODU�PDWWHU�ZLOO�KDYH�D�SUHGLFWDEOH�HIIHFW�LI�WKHUH�LV�D�UHDO��DV�RSSRVHG�WR�D

VSHFXODWLYH��SRVVLELOLW\�WKDW�WKH�PDWWHU�ZLOO�DIIHFW�WKH�ILQDQFLDO�LQWHUHVW���,W�LV�QRW

QHFHVVDU\��KRZHYHU��WKDW�WKH�PDJQLWXGH�RI�WKH�JDLQ�RU�ORVV�EH�NQRZQ�DQG�WKH�GROODU

DPRXQW�RI�WKH�JDLQ�RU�ORVV�LV�LPPDWHULDO�

)

'HILQLWLRQ�RI

3DUWLFXODU

0DWWHU�,QYROYLQJ

6SHFLILF�3DUWLHV

3DUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV�PHDQV�DQ\�MXGLFLDO�RU�RWKHU�SURFHHGLQJ�

DSSOLFDWLRQ��UHTXHVW�IRU�D�UXOLQJ��RU�RWKHU�GHWHUPLQDWLRQ��FRQWUDFW��FODLP�

FRQWURYHUV\��LQYHVWLJDWLRQ��FKDUJH��DFFXVDWLRQ��DUUHVW��RU�RWKHU�SDUWLFXODU�PDWWHU

LQYROYLQJ�D�VSHFLILF�SDUW\�RU�SDUWLHV�LQ�ZKLFK�WKH�8QLWHG�6WDWHV�LV�D�SDUW\�RU�KDV�D

GLUHFW�DQG�VXEVWDQWLDO�LQWHUHVW�

&RQWLQXHG�RQ�WKH�QH[W�SDJH
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� 'HWHUPLQLQJ�:KHWKHU�7KHUH�,V�D�&RQIOLFW�RI�,QWHUHVW��&RQWLQXHG�

*

'HWHUPLQDWLRQ

E\�$JHQF\

'HVLJQHH

7KH�$JHQF\�GHVLJQHH�VKDOO�XVH�WKH�LQIRUPDWLRQ�LQ�WKH�IROORZLQJ�WDEOH�WR�GHWHUPLQH

ZKHWKHU�WKHUH�LV�D�FRQIOLFW�RI�LQWHUHVW�

,)�DQ�$JHQF\�GHVLJQHH��� 7+(1�WKH���

KDV�LQIRUPDWLRQ�FRQFHUQLQJ�D�SRWHQWLDO $JHQF\�GHVLJQHH�PD\�PDNH�DQ�LQGHSHQGHQW�GHWHUPLQDWLRQ�DV

DSSHDUDQFH�RI�D�SUREOHP�DULVLQJ�IURP WR�ZKHWKHU�D�UHDVRQDEOH�SHUVRQ�ZLWK�NQRZOHGJH�RI�WKH

HLWKHU�RI�WKH�IROORZLQJ� UHOHYDQW�IDFWV�ZRXOG�EH�OLNHO\�WR�TXHVWLRQ�WKH�HPSOR\HH©V

& WKH�ILQDQFLDO�LQWHUHVW�RI�D�PHPEHU

RI�WKH�HPSOR\HH©V�KRXVHKROG�LQ�D & 2UGLQDULO\��WKH�$JHQF\�GHVLJQHH©V�GHWHUPLQDWLRQ�ZLOO�EH

SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF LQLWLDWHG�IURP�LQIRUPDWLRQ�SURYLGHG�E\�WKH�HPSOR\HH��

SDUWLHV

& WKH�ILQDQFLDO�LQWHUHVW�RI�D�SHUVRQ GLVTXDOLILHG�KLPVHOI�RU�KHUVHOI�IURP�SDUWLFLSDWLRQ�LQ�D

ZLWK�ZKRP�WKH�HPSOR\HH�KDV�D PDWWHU��WKH�$JHQF\�GHVLJQHH�PD\�PDNH�WKLV�GHWHUPLQDWLRQ

FRYHUHG�UHODWLRQVKLS�LQ�D�SDUWLFXODU RQ�KLV�RU�KHU�RZQ�LQLWLDWLYH�RU�ZKHQ�UHTXHVWHG�E\�WKH

PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV HPSOR\HH©V�VXSHUYLVRU�RU�DQ\�RWKHU�SHUVRQ�UHVSRQVLEOH�IRU

LPSDUWLDOLW\�LQ�WKH�PDWWHU�

& +RZHYHU��DW�DQ\�WLPH��LQFOXGLQJ�DIWHU�WKH�HPSOR\HH�KDV

WKH�HPSOR\HH©V�DVVLJQPHQW�

GHWHUPLQHV�WKDW�WKH�HPSOR\HH©V $JHQF\�GHVLJQHH�VKDOO�XVH�WKH�LQIRUPDWLRQ�LQ�VXESDUDJUDSK�,

LPSDUWLDOLW\�LV�OLNHO\�WR�EH�TXHVWLRQHG WR�GHWHUPLQH�ZKHWKHU�WKH�HPSOR\HH�VKRXOG�EH�DXWKRUL]HG�WR

SDUWLFLSDWH�LQ�WKH�PDWWHU�

GHWHUPLQHV�WKDW�WKH�HPSOR\HH©V HPSOR\HH�ZLOO�EH�GLVTXDOLILHG�IURP�SDUWLFLSDWLRQ�LQ�WKH�PDWWHU

SDUWLFLSDWLRQ�VKRXOG�QRW�EH�DXWKRUL]HG DFFRUGLQJ�WR�VXESDUDJUDSK�-�

GHWHUPLQHV�WKDW�WKH�HPSOR\HH©V $JHQF\�GHVLJQHH�PD\�DGYLVH�WKH�HPSOR\HH��LQFOXGLQJ�DQ

LPSDUWLDOLW\�LV�QRW�OLNHO\�WR�EH HPSOR\HH�ZKR�KDV�UHDFKHG�D�FRQWUDU\�FRQFOXVLRQ��WKDW�WKH

TXHVWLRQHG HPSOR\HH©V�SDUWLFLSDWLRQ�LQ�WKH�PDWWHU�ZRXOG�EH�SURSHU�

&RQWLQXHG�RQ�WKH�QH[W�SDJH
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+

$JHQF\�'HVLJQHH $JHQF\�GHVLJQHHV�IRU�WKH�))$6�PLVVLRQ�DUHD�DUH�WKH�PLVVLRQ�DUHD�'HSXW\�(WKLFV

2IILFLDO�DQG�WKH�PLVVLRQ�DUHD�HWKLFV�DGYLVRUV���7KH�PLVVLRQ�DUHD�+5'�'LUHFWRU

VHUYHV�DV�PLVVLRQ�DUHD�'HSXW\�(WKLFV�2IILFLDO���7KH�PLVVLRQ�DUHD�HWKLFV�DGYLVRUV�DUH

GHVLJQDWHG�DV�IROORZV�

/RFDWLRQ 2IILFH 3RVLWLRQ

:DVKLQJWRQ��'�&� +5' 7KH�IROORZLQJ�SRVLWLRQV�

& &KLHI��(PSOR\HH�DQG�/DERU�5HODWLRQV�%UDQFK

& GHVLJQDWHG�(PSOR\HH�5HODWLRQV�6SHFLDOLVWV�

.DQVDV�&LW\ .&02��3HUVRQQHO 7KH�IROORZLQJ�SRVLWLRQV�

'LYLVLRQ

& 3HUVRQQHO�2IILFHU

& &KLHI��(PSOR\HH�DQG�/DERU�5HODWLRQV�%UDQFK

& GHVLJQDWHG�(PSOR\HH�5HODWLRQV�6SHFLDOLVWV�

$�QRWLFH�VKDOO�EH�LVVXHG�DQQXDOO\�WR�QRWLI\�HPSOR\HHV�RI�$JHQF\�GHVLJQHH�QDPHV�

WLWOHV��DGGUHVVHV��DQG�WHOHSKRQH�DQG�)$;�QXPEHUV�

,

$XWKRUL]DWLRQ�E\

$JHQF\�'HVLJQHH

:KHQ�DQ�HPSOR\HH©V�SDUWLFLSDWLRQ�LQ�D�SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV

ZRXOG�QRW�YLRODWH����8�6�&������D���EXW�ZRXOG�UDLVH�D�TXHVWLRQ�LQ�WKH�PLQG�RI�D

UHDVRQDEOH�SHUVRQ�DERXW�KLV�RU�KHU�LPSDUWLDOLW\��WKH�$JHQF\�GHVLJQHH�PD\�DXWKRUL]H

WKH�HPSOR\HH�WR�SDUWLFLSDWH�LQ�WKH�PDWWHU�EDVHG�RQ�D�GHWHUPLQDWLRQ��PDGH�LQ�OLJKW�RI

DOO�UHOHYDQW�FLUFXPVWDQFHV��WKDW�WKH�LQWHUHVW�RI�WKH�*RYHUQPHQW�LQ�WKH�HPSOR\HH©V

SDUWLFLSDWLRQ�RXWZHLJKV�WKH�FRQFHUQ�WKDW�D�UHDVRQDEOH�SHUVRQ�PD\�TXHVWLRQ�WKH

LQWHJULW\�RI�WKH�$JHQF\©V�SURJUDPV�DQG�RSHUDWLRQV�

)DFWRUV�WKDW�PD\�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ�LQFOXGH�WKH�IROORZLQJ�

& QDWXUH�RI�WKH�UHODWLRQVKLS

& HIIHFW�WKDW�UHVROXWLRQ�RI�WKH�PDWWHU�ZRXOG�KDYH�XSRQ�WKH�ILQDQFLDO�LQWHUHVWV�RI

WKH�SHUVRQ�LQYROYHG�LQ�WKH�UHODWLRQVKLS

&RQWLQXHG�RQ�WKH�QH[W�SDJH
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� 'HWHUPLQLQJ�:KHWKHU�7KHUH�,V�D�&RQIOLFW�RI�,QWHUHVW��&RQWLQXHG�

,

$XWKRUL]DWLRQ�E\

$JHQF\�'HVLJQHH

�&RQWLQXHG�

& QDWXUH�DQG�LPSRUWDQFH�RI�WKH�HPSOR\HH©V�UROH�LQ�WKH�PDWWHU��LQFOXGLQJ�WKH

H[WHQW�WR�ZKLFK�WKH�HPSOR\HH�LV�FDOOHG�XSRQ�WR�H[HUFLVH�GLVFUHWLRQ�LQ�WKH�PDWWHU

& VHQVLWLYLW\�RI�WKH�PDWWHU

& GLIILFXOW\�RI�UHDVVLJQLQJ�WKH�PDWWHU�WR�DQRWKHU�HPSOR\HH

& DGMXVWPHQWV�WKDW�PD\�EH�PDGH�LQ�WKH�HPSOR\HH©V�GXWLHV�WKDW�ZRXOG�UHGXFH�RU

HOLPLQDWH�WKH�OLNHOLKRRG�WKDW�D�UHDVRQDEOH�SHUVRQ�ZRXOG�TXHVWLRQ�WKH

HPSOR\HH©V�LPSDUWLDOLW\�

7KH�$JHQF\�GHVLJQHH�VKDOO�GRFXPHQW�WKH�DXWKRUL]DWLRQ�LQ�ZULWLQJ���$Q�HPSOR\HH

ZKR�KDV�EHHQ�DXWKRUL]HG�WR�SDUWLFLSDWH�LQ�D�SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF

SDUWLHV�PD\�QRW�WKHUHDIWHU�GLVTXDOLI\�KLPVHOI�RU�KHUVHOI�IURP�SDUWLFLSDWLRQ�LQ�WKH

PDWWHU�RQ�WKH�EDVLV�RI�DQ�DSSHDUDQFH�RI�D�SUREOHP�LQYROYLQJ�WKH�VDPH

FLUFXPVWDQFHV�WKDW�KDYH�EHHQ�FRQVLGHUHG�E\�WKH�$JHQF\�GHVLJQHH�

1RWH� $JHQF\�GHVLJQHHV�VKDOO�FRQVXOW���&)5�3DUW������EHIRUH�PDNLQJ�D

GHWHUPLQDWLRQ�

-

'LVTXDOLILFDWLRQ 8QOHVV�WKH�HPSOR\HH�LV�DXWKRUL]HG�WR�SDUWLFLSDWH�LQ�WKH�PDWWHU�DFFRUGLQJ�WR

VXESDUDJUDSK�,��DQ�HPSOR\HH�VKDOO�QRW�SDUWLFLSDWH�LQ�D�SDUWLFXODU�PDWWHU�LQYROYLQJ

VSHFLILF�SDUWLHV�ZKHQ�WKH�HPSOR\HH�RU�WKH�$JHQF\�GHVLJQHH�KDV�FRQFOXGHG�

DFFRUGLQJ�WR�VXESDUDJUDSKV�%�DQG�*��WKDW�WKH�ILQDQFLDO�LQWHUHVW�RI�D�PHPEHU�RI�WKH

HPSOR\HH©V�KRXVHKROG��RU�WKH�UROH�RI�D�SHUVRQ�ZLWK�ZKRP�WKH�HPSOR\HH�KDV�D

FRYHUHG�UHODWLRQVKLS��LV�OLNHO\�WR�UDLVH�D�TXHVWLRQ�LQ�WKH�PLQG�RI�D�UHDVRQDEOH�SHUVRQ

DERXW�WKH�HPSOR\HH
V�LPSDUWLDOLW\���'LVTXDOLILFDWLRQ�LV�DFFRPSOLVKHG�E\�QRW

SDUWLFLSDWLQJ�LQ�WKH�PDWWHU�

&RQWLQXHG�RQ�WKH�QH[W�SDJH



1RWLFH�30�����

������ 3DJH���

� 'HWHUPLQLQJ�:KHWKHU�7KHUH�,V�D�&RQIOLFW�RI�,QWHUHVW��&RQWLQXHG�

-

'LVTXDOLILFDWLRQ

�&RQWLQXHG�

$Q�HPSOR\HH�ZKR�EHFRPHV�DZDUH�RI�WKH�QHHG�WR�GLVTXDOLI\�KLPVHOI�RU�KHUVHOI�IURP

SDUWLFLSDWLRQ�LQ�D�SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV�WR�ZKLFK�KH�RU�VKH�KDV

EHHQ�DVVLJQHG�VKRXOG�QRWLI\�WKH�SHUVRQ�UHVSRQVLEOH�IRU�KLV�RU�KHU�DVVLJQPHQW���$Q

HPSOR\HH�ZKR�LV�UHVSRQVLEOH�IRU�KLV�RU�KHU�RZQ�DVVLJQPHQWV�VKRXOG�WDNH�DOO�VWHSV

QHFHVVDU\�WR�HQVXUH�WKDW�KH�RU�VKH�GRHV�QRW�SDUWLFLSDWH�LQ�WKH�PDWWHU�IURP�ZKLFK�KH

RU�VKH�LV�GLVTXDOLILHG�

$SSURSULDWH�ZULWWHQ�QRWLILFDWLRQ�RI�WKH�HPSOR\HH©V�GLVTXDOLILFDWLRQ�PD\�EH�PDGH�WR

FRZRUNHUV�E\�WKH�HPSOR\HH�RU�D�VXSHUYLVRU�WR�HQVXUH�WKDW�WKH�HPSOR\HH�LV�QRW

LQYROYHG�LQ�D�SDUWLFXODU�PDWWHU�LQYROYLQJ�VSHFLILF�SDUWLHV�IURP�ZKLFK�KH�RU�VKH�LV

GLVTXDOLILHG�


