
352&85(0(17�32/,&<�
�

*8,'(/,1(6�21�)$&7256�7+$7�&$1�%(�&216,'(5('�:+(1�75<,1*�72�
5('8&(�7+(�5,6.6�2)�29(5�'(3(1'(1&<�21�$�6833/,(5�

�
������������6800$5<�3$*(�

�
$VVHVV�WKH�VLWXDWLRQ�DW�KDQG�� �
�
�
�
�
�
�
�

���&RXOG�RYHU�GHSHQGHQF\�EH�D�FRQFHUQ"��� � � � � ������33����������
• ,V�WKHUH�D�ULVN�RI�FDSDFLW\�IDLOXUHV�ILQDQFLDO�GLIILFXOWLHV�RQ�WKH�SDUW�RI�WKH�VXSSOLHU"�
• 'RHV�WKH�VXSSOLHU�KDYH�WKH�SRWHQWLDO�WR�H[SORLW�LWV�SRVLWLRQ"�
• &RXOG�WKH�VXSSOLHU¶V�VKDUH�RI�EXVLQHVV�GHWHU�RWKHU�ELGGHUV"�
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���*DWKHU�DFFXUDWH�LQWHOOLJHQFH�WR�XQGHUVWDQG�WKH�ZLGHU�SLFWXUH���� � �����33�⇒  12-15�
• (QVXUH�D�WKRURXJK�XQGHUVWDQGLQJ�RI�WKH�SXUFKDVLQJ�VLGH��ZKDW�LV�WKH�WRWDO�SXEOLF�

VHFWRU�UHTXLUHPHQW�DQG�ZKDW�SURSRUWLRQ�ZLOO�WKLV�SURFXUHPHQW�EH�RI�LW"�
• (QVXUH�IXOO�FRQVLGHUDWLRQ�LV�JLYHQ�WR�WKH�SRVLWLRQ�RI�WKH�VXSSOLHU�V���LQFOXGLQJ��WKH�

FKDUDFWHULVWLFV�RI�WKH�PDUNHW��WKH�PDLQ�SOD\HUV�DQG�WKHLU�PDUNHW�VKDUH��DQ\�EDUULHUV�
IDFLQJ�QHZ�HQWUDQWV��LQFOXGLQJ�WKRVH�VSHFLILF�WR�WKH�JRYHUQPHQW�PDUNHW���

•  .HHS�LQ�PLQG�WKH�LPSDFW�RI�FXPXODWLYH�GHSDUWPHQW�SXUFKDVLQJ��
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���,Q�DSSO\LQJ�VHOHFWLRQ�FULWHULD�DQG�DZDUG�FULWHULD��FRQVLGHU�� � � �����33���������
• ,V�WKH�ILUP�DOUHDG\�RYHUVWUHWFKHG"��

��FRQVLGHU�H[FOXVLRQ�LI�ILQDQFLDO�RU�WHFKQLFDO�FDSDELOLWLHV�DUH�FRPSURPLVHG��
• 'RHV�RQH�ILUP�KDYH�WKH�FDSDELOLW\�WR�PHHW�DOO�WKH�UHTXLUHPHQWV"�

���8VH�IOH[LELOLWLHV�LQ�WKH�(&�UXOHV�WR�LQIRUP�WKH�VWUXFWXUH�RI�WKH�SURFXUHPHQW����33���������
• &RQVLGHU�WKH�SRVVLELOLWLHV�RI�XQEXQGOLQJ��GLYLVLRQ�LQWR�ORWV��GLVDJJUHJDWLQJ��VHHNLQJ�

YDULDQWV��VXE�FRQWUDFWLQJ��
• 5H�WHQGHU�UDWKHU�WKDQ�H[WHQG��ZKHUH�H[WHQVLRQ�LV�SRVVLEOH�IRU�FHUWDLQ�FRQWUDFWV�OHW�

XQGHU�WKH�QHJRWLDWHG�SURFHGXUH�RQO\���
�
�
�

•  :KHUH�GDQJHU�RI�DFWXDO�RU�LPSHQGLQJ�RYHU�GHSHQGHQF\�DULVHV��RSW�IRU�PXOWLSOH�
VXSSOLHUV��GHVLJQ�WKH�FDWHJRULHV�WR�HQFRXUDJH�60(V�DQG�RU�QHZ�HQWUDQWV��
7UHYHO\DQ�+RXVH�����*UHDW�3HWHU�6WUHHW��/RQGRQ�6:�3��%<�
2*&�6HUYLFH�'HVN����������������

�:HEVLWH��ZZZ�RJF�JRY�XN�

�
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•  6HHN�WR�REWDLQ�DQ�DFFXUDWH�DQG�FRPSUHKHQVLYH�SLFWXUH�RI�WKH�PDUNHW�LQ�TXHVWLRQ�DW�
WKH�EHJLQQLQJ�RI�WKH�SURFXUHPHQW���

• &RQVLGHU�LI�RYHU�GHSHQGHQF\�H[LVWV�LV�LQ�GDQJHU�RI�GHYHORSLQJ���
• 8VH�WKH�VHOHFWLRQ�DQG�DZDUG�VWDJHV��DQG�WKH�FDUHIXO�VWUXFWXULQJ�RI�WKH�FRQWUDFW��DV�

HIIHFWLYH�WRROV�LQ�DGGUHVVLQJ�RYHU�GHSHQGHQF\�LVVXHV��
• &RPSOHWH�DQ�RYHUDOO�DVVHVVPHQW�RI�DQ\�DFWLRQ�WR�EH�WDNHQ��WKH�SRWHQWLDO�

GLVDGYDQWDJHV�RI�RQH�RSWLRQ�ZLOO�QHHG�WR�EH�FRQVLGHUHG�LQ�GHFLGLQJ�ZKLFK�
SURFXUHPHQW�URXWH�WR�IROORZ��

• 5HPHPEHU�WKDW�RYHU�GHSHQGHQF\�VKRXOG�EH�DGGUHVVHG�WKURXJKRXW�WKH�OLIH�RI�D�
SURFXUHPHQW�±�LQFOXGLQJ�DIWHU�WKH�FRQWUDFW�DZDUG��
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,QWURGXFWLRQ
�
�� ,Q�'HFHPEHU������2*&�SXEOLVKHG�WKH�UHSRUW�� µ,QFUHDVLQJ�&RPSHWLWLRQ�DQG�
,PSURYLQJ� /RQJ�WHUP� &DSDFLW\� 3ODQQLQJ� LQ� WKH� *RYHUQPHQW� 0DUNHWSODFH¶�� � 7KLV�
QRWH� IXOILOV� RQH� RI� WKH� UHSRUW¶V� UHFRPPHQGDWLRQV�� WR� SURYLGH� JXLGHOLQHV� RQ� WKH�
IDFWRUV� WR� EH� WDNHQ� LQWR� DFFRXQW� ZKHQ� VHHNLQJ� WR� UHGXFH� WKH� ULVN� RI� DGYHUVH�
FRQVHTXHQFHV�DULVLQJ�IURP�RYHU�GHSHQGHQF\��,W� LV�QRW�WKH�LQWHQWLRQ�RI�WKLV�QRWH�WR�
GLVFRXUDJH� WKH�HVWDEOLVKPHQW�RI� ORQJ�WHUP� UHODWLRQVKLSV�RU� WKH�EHQHILWV� WKDW� VXFK�
DVVRFLDWLRQV� FDQ� EULQJ�� ,WV� SXUSRVH� LV� WR� LGHQWLI\� VLWXDWLRQV� LQ� ZKLFK� RYHU�
GHSHQGHQF\�LV�DW�ULVN�RI�RFFXUULQJ��DQG�WKHQ�WR�HVWDEOLVK�WKH�ZD\V�RI�DYRLGLQJ�DQG�
DGGUHVVLQJ�DQ\�UHODWHG�LVVXHV�WKDW�PD\�DULVH��
�
�� 7KH�JUHDWHU�SDUW�RI� WKLV�QRWH� UHIHUV� WR�SURFXUHPHQWV�ZKLFK�DUH�FRYHUHG�E\�
WKH� GHWDLOHG� SURFHGXUDO� UXOHV� LQ� WKH� (&� SXEOLF� SURFXUHPHQW� GLUHFWLYHV�� DQG� WKH�
DFWLRQV�FRQWUDFWLQJ�DXWKRULWLHV�FDQ�WDNH�FRQVLVWHQW�ZLWK�WKRVH�UXOHV���$�FRPPHQWDU\�
RQ�SRVVLEOH�DSSURDFKHV�LQ�FDVHV�ZKHUH�WKH�QDWLRQDO�VHFXULW\�H[HPSWLRQ�DSSOLHV�LV�
LQ�SDUDJUDSKV�������EHORZ���7KH�JXLGDQFH�PD\�DOVR�JHQHUDOO\�EH�KHOSIXO�LQ�UHODWLRQ�
WR�RWKHU�SXEOLF�FRQWUDFWV�RXWVLGH�WKH�VFRSH�RI�WKH�GLUHFWLYHV��DQG�WKRVH�QRW�FRYHUHG�
E\�DOO�WKH�GHWDLOHG�UXOHV��,Q�WKH�FDVH�RI�FRQWUDFWV�RI�D�YDOXH�EHORZ�WKH�WKUHVKROGV��LW�
LV�OHVV�OLNHO\���EXW�VWLOO�SRVVLEOH���WKDW�FRQFHUQV�RI�RYHU�GHSHQGHQF\�ZLOO�DULVH���
�
�� 7KH�GXW\�RI�%HVW�9DOXH��/RFDO�*RYHUQPHQW�$FW��������DV�DSSOLFDEOH�WR�/RFDO�
*RYHUQPHQW� ERGLHV�� FDQ�DOVR�EH� FRQVLGHUHG� LQ� WKH� FRQWH[W� RI� WKLV� QRWH�� DV�%HVW�
9DOXH� DXWKRULWLHV� DUH� HQFRXUDJHG� WR� GHYHORS� D� ³PL[HG� HFRQRP\´� RI� VHUYLFH�
SURYLVLRQ�� � 7KH� 1DWLRQDO� 3URFXUHPHQW� 6WUDWHJ\� IRU� /RFDO� *RYHUQPHQW�� ZKLFK�
HQFRXUDJHV�FRXQFLOV� WR� LQWHUDFW�ZLWK�D�GLYHUVH� UDQJH�RI�VXSSOLHUV��VKRXOG�DOVR�EH�
LQVWUXPHQWDO�LQ�KHOSLQJ�WR�SUHYHQW�RYHU�GHSHQGHQF\�LVVXHV�RFFXUULQJ��
�
�� 7KH� JXLGDQFH� LVVXHG� E\� WKH� IRUPHU� 7UHDVXU\� &HQWUDO� 8QLW� RQ� 3XUFKDVLQJ�
�&83����ZKLFK�VXJJHVWHG�WKDW�QR�VXSSOLHU�VKRXOG�KDYH�PRUH�WKDQ����SHU�FHQW�RI�LWV�
EXVLQHVV�ZLWK�JRYHUQPHQW��KDV�QRZ�EHHQ�ZLWKGUDZQ����
�
�� 2WKHU� UHOHYDQW� JXLGDQFH� LQ� FRQVLGHULQJ� VXSSOLHU� FDSDELOLWLHV� LQFOXGHV� WKH�
UHFHQW� 2*&� SXEOLFDWLRQV�� ³6XSSOLHU� &DSDELOLW\� $VVHVVPHQW´� DQG� ³&DSWXULQJ�
,QQRYDWLRQ´���

�������������������������������������������������
��&83�*XLGDQFH�����SDUDJUDSK�����
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0HDQLQJ�RI�RYHU�GHSHQGHQF\�
�
�� 7KHUH� DUH� GLIIHUHQW� ZD\V� LQ� ZKLFK� WKH� JRYHUQPHQW� RU� SXEOLF� VHFWRU�
FROOHFWLYHO\�� RU� DQ� LQGLYLGXDO� JRYHUQPHQW� RU� SXEOLF� VHFWRU� SXUFKDVHU�� PD\� EH�
DOUHDG\��RU�DW� ULVN�RI�EHFRPLQJ��RYHU�GHSHQGHQW�RQ�D�VXSSOLHU��([DPSOHV�RI�RYHU�
GHSHQGHQF\�UHIHUUHG�WR�LQ�WKH������UHSRUW�LQFOXGH�LQVWDQFHV�ZKHUH��
�

• �D�VXSSOLHU�LV�VR�RYHU�VWUHWFKHG�E\�H[LVWLQJ�GHPDQG�WKDW�WKH�ULVN�RI�FDSDFLW\�
IDLOXUHV�RU�ILQDQFLDO�GLIILFXOWLHV�DULVHV�DV�D�UHVXOW��

• �D� VXSSOLHU¶V� VKDUH� RI� WKH� JRYHUQPHQW� EXVLQHVV� LV� VXFK� WKDW� LW� KDV� WKH�
SRWHQWLDO� WR� H[SORLW� LWV� SRVLWLRQ�� RU� WKDW� LWV� GRPLQDQFH� PD\� GHWHU� RWKHU�
ELGGHUV��

�
�� 2YHU�GHSHQGHQF\�FDQ�EH�LQIOXHQFHG�E\�VHYHUDO�IDFWRUV��7KHVH�PLJKW�LQFOXGH�
D�ODFN�RI�ZLOOLQJ�SOD\HUV�IRU�D�WHQGHU��LQVXIILFLHQW�FRPSHWLWLRQ�LQ�WKH�ZLGHU�PDUNHW��RU�
ZKHQ�WKH�FRVW�RI�FKDQJLQJ�VXSSOLHU�LV�GHHPHG�WRR�KLJK���)DLOXUH�WR�LGHQWLI\�DQG�DFW�
RQ�LVVXHV�RI�RYHU�GHSHQGHQF\�FDQ�KDYH�DGYHUVH�HIIHFWV��LQFOXGLQJ�ULVNV�WR�
VXFFHVVIXO�FRQWUDFW�FRPSOHWLRQ��UHGXFHG�FRPSHWLWLRQ�DQG�OHVV�LQQRYDWLRQ�LQ�WKH�
PDUNHW��
�
�� 7KH�UHVSRQVHV�UHTXLUHG�IRU�RYHU�GHSHQGHQF\�ZLOO�YDU\���)RU�H[DPSOH��LW�PD\�
EH�QHFHVVDU\�WR�FRQVLGHU� LQWHULP�DUUDQJHPHQWV�ZLWK�D�VXSSOLHU�ZKRVH�FDSDFLW\�WR�
GHOLYHU� LV� FRPSURPLVHG�� LQ� RUGHU� WR� IDFLOLWDWH� D� ILUPHU� ILQDQFLDO� IRRWLQJ� IRU� WKH�
VXSSOLHU��+RZHYHU�� WKH� ULVN�RI�SRWHQWLDO�DEXVHV�FDQ�EH� OHVVHQHG� LI�PHDVXUHV�DUH�
WDNHQ�WR�ORZHU�WKH�EDUULHUV�WR�HQWU\�WR�WKH�SXEOLF�VHFWRU�PDUNHW��RU�ZD\V�DUH�VRXJKW�
WR�GHYHORS�RWKHU�VXSSOLHUV���$�IXOOHU�GLVFXVVLRQ�RI�ZD\V�WR�DGGUHVV�WKHVH�LVVXHV�LV�
LQFOXGHG�EHORZ��
�
�� 2YHU�GHSHQGHQF\�RQ� WKH�SDUW�RI� WKH�SXUFKDVHU� LV�QRW�DQ� LQGLFDWRU� WKDW� WKH�
VXSSOLHU�LV�GRPLQDQW�LQ�WKH�PDUNHW�DV�D�ZKROH��ZKLFK�LQ�WXUQ�FRXOG�EULQJ�FRPSHWLWLRQ�
UXOHV� LQWR�SOD\�� �(YHQ� LI� WKH�VXSSOLHU� LV�GRPLQDQW� LQ� WKLV�PDUNHW��FRPSHWLWLRQ� UXOHV�
ZLOO�RQO\�DSSO\�LI�WKH�VXSSOLHU�VHHNV�XQIDLU�FRPSHWLWLYH�DGYDQWDJH�RU�DFWV�LQ�D�ZD\�
WKDW�DEXVHV�LWV�GRPLQDQW�SRVLWLRQ��
�
/HJDO�DQG�3ROLF\�&RQWH[W�
�
��� ,W�VKRXOG�EH�QRWHG�WKDW�WKH�VWUDWHJ\�DGRSWHG�E\�SXUFKDVHUV�WR�JXDUG�DJDLQVW�
RYHU�GHSHQGHQF\� RQ� D� VXSSOLHU�PXVW� EH� OHJDO� XQGHU� WKH� (&� SXEOLF� SURFXUHPHQW�
UXOHV��DQG�FRQVLVWHQW�ZLWK�WKH�*RYHUQPHQW¶V�SROLF\�RQ�DFKLHYLQJ�YDOXH�IRU�PRQH\�LQ�
SXEOLF�SURFXUHPHQW�� �)RU�H[DPSOH�� LW�ZRXOG�EH� LOOHJDO�XQGHU� WKH�(&�SURFXUHPHQW�
UXOHV�WR�H[FOXGH�D�VXSSOLHU�DW�WKH�VHOHFWLRQ��RU�DZDUG��VWDJH�VLPSO\�RQ�JURXQGV�RI�
WKHLU�PDUNHW�GRPLQDQFH��RU�WKH�SXUFKDVHU¶V�RYHU�GHSHQGHQF\�RQ�WKDW�VXSSOLHU���7KH�
DSSOLFDWLRQ�RI�YDOXH�IRU�PRQH\�SROLF\�ZRXOG�DOVR�PLOLWDWH�DJDLQVW�WKH�H[FOXVLRQ�RI�D�
VXSSOLHU� RQ� WKHVH� JURXQGV�� DV� WKH� ILUP� PD\� ZHOO� EH� DEOH� WR� RIIHU� WKH� EHVW�
SULFH�TXDOLW\�ELG���
�
��� ,W� LV� QHLWKHU� HDV\� WR� WDNH�SUH�HPSWLYH�DFWLRQ�ZKHUH�RYHU�GHSHQGHQF\� LV� DW�
ULVN� RI� GHYHORSLQJ�� QRU� IHDVLEOH� WR� WDNH� DFWLRQ� ZKLFK�PLJKW� FRQVWUDLQ� D� VXSSOLHU���
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1HYHUWKHOHVV�� WKHUH�DUH� WRROV�DQG� WHFKQLTXHV�ZKLFK� WKH� LQWHOOLJHQW�FOLHQW�FDQ�XVH��
ZLWKLQ� WKH� ERXQGDULHV� RI� WKH� ODZ� DQG� FRQVLVWHQW� ZLWK� YDOXH� IRU�PRQH\� SROLF\�� WR�
SUHYHQW� RU� PLWLJDWH� WKH� HIIHFWV� RI� RYHU�GHSHQGHQF\�� � $V� LQ� DOO� FRPSOH[� SXEOLF�
SURFXUHPHQWV��WKH�HDUOLHU�WKH�VWUDWHJLF�DVVHVVPHQW�LV�FDUULHG�RXW��WKH�EHWWHU��
�
3ULRU�LQIRUPDWLRQ�LV�HVVHQWLDO�
�
��� $FFXUDWH�LQWHOOLJHQFH�LV�YLWDO�LQ�HQDEOLQJ�GHSHQGHQF\�DQG�FDSDFLW\�LVVXHV�WR�
EH� MXGJHG�� %HIRUH� HPEDUNLQJ� RQ� ZD\V� RI� GHDOLQJ� ZLWK� VXSSOLHU�V�� ZKHUH�
GHSHQGHQF\� LV� D� UHDOLW\� RU� DW� ULVN� RI� EHFRPLQJ� VR�� WKH�SXEOLF� SXUFKDVHU� UHTXLUHV�
NQRZOHGJH� DQG� XQGHUVWDQGLQJ� RI� WKH� ZLGHU� SLFWXUH�� � 7KLV� VKRXOG� FRYHU� ERWK� WKH�
SXUFKDVLQJ�VLGH��ZKDW�LV�WKH�WRWDO�JRYHUQPHQW�SXEOLF�VHFWRU�UHTXLUHPHQW�DQG�ZKDW�
SURSRUWLRQ�ZLOO�WKLV�SURFXUHPHQW�EH�RI�LW"��DQG�WKH�SRVLWLRQ�RI�WKH�VXSSOLHU�V����
�
��� 2Q� WKH� VXSSO\� VLGH�� WKH� SXEOLF� SXUFKDVHU� QHHGV� XS� WR� GDWH� DQG� DFFXUDWH�
LQIRUPDWLRQ� LQFOXGLQJ�� � WKH� FKDUDFWHULVWLFV� RI� WKH� PDUNHW� JHQHUDOO\�� WKH� SOD\HUV�
ZLWKLQ� LW�� WKHLU� PDUNHW� VKDUH�� WKH� HDVH� RU� GLIILFXOW\� IRU� QHZ� HQWUDQWV�� DQG� WKH�
UHVSHFWLYH� VKDUH� WKDW� HDFK� SOD\HU� KDV� LQ� WKH� JRYHUQPHQW� SDUW� RI� WKH� PDUNHW�
FRQFHUQHG�� � 7KH� SXUFKDVHU� DOVR� QHHGV� WR� XQGHUVWDQG� WKH� H[WHQW� WR� ZKLFK� WKH�
³JRYHUQPHQW�VXE�PDUNHW´�LV�GLVWLQFW�IURP�WKH�PDUNHW�DV�D�ZKROH��LI��LQGHHG��DW�DOO���
DQG� LI� WKHUH� DUH� EDUULHUV� WR� HQWU\� ZKLFK� DUH� VSHFLILF� WR� WKH� JRYHUQPHQW� PDUNHW��
2*&¶V�6XSSOLHU�5HODWLRQV�'LYLVLRQ�LV�RQH�VRXUFH�RI�LQIRUPDWLRQ�DQG�LQWHOOLJHQFH�RQ�
VSHFLILF�NH\�VXSSOLHUV�DQG�VXSSO\�PDUNHWV���7KLV�VKRXOG�JR�KDQG�LQ�KDQG�ZLWK�RWKHU�
DFWLRQV� WR� VWLPXODWH� VXSSOLHU� LQWHUHVW�� DOVR� GLVFXVVHG� LQ� WKH� UHSRUW�� µ,QFUHDVLQJ�
&RPSHWLWLRQ� DQG� ,PSURYLQJ� /RQJ�WHUP� &DSDFLW\� 3ODQQLQJ� LQ� WKH� *RYHUQPHQW�
0DUNHWSODFH¶��
�
��� $� WKRURXJK� XQGHUVWDQGLQJ� RI� WKH� LQWHUDFWLRQ� EHWZHHQ� SXUFKDVHU� DQG�
VXSSOLHU�V�� LV� FUXFLDO� WR� WKH� DVVHVVPHQW� RI� WKH� VWUDWHJ\� ZKLFK� ZLOO� VWLPXODWH� RU�
PD[LPLVH�FRPSHWLWLRQ��ZKLOVW�DOVR�VHFXULQJ�EHVW�YDOXH�IRU�PRQH\���7KH�LQIRUPDWLRQ�
ZLOO�DOVR�KHOS�SXUFKDVHUV�JHW�WKH�PRVW�RXW�RI�DQDO\WLFDO�WRROV�VXFK�DV�WKH�*DWHZD\�
5LVN�3RWHQWLDO�$VVHVVPHQW��53$��DQG�WKH�*DWHZD\�UHYLHZ�SURFHVV�� �7KH�53$�LV�
SDUWLFXODUO\� XVHIXO� LQ� ERWK� SURJUDPPH� DQG� SURMHFW� GHYHORSPHQW�� DQG� FDQ� HQDEOH�
SXUFKDVHUV� WR� DVVHVV� SUHGHWHUPLQHG� DUHDV� RI�ULVN� EHIRUH� WKH� VWDUW� RI� HDFK�2*&�
*DWHZD\�5HYLHZ�� DQG� WR� LGHQWLI\� WKH� VNLOOV� DQG� UHVRXUFHV� UHTXLUHG� LQ� WKH� UHYLHZ�
WHDP��
�
��� $QRWKHU� LVVXH� WR� EH� FRQVLGHUHG� LV� WKH� LPSDFW� D�SXEOLF�SXUFKDVHU¶V� FXUUHQW�
UHTXLUHPHQW�PLJKW�KDYH�DV�SDUW�RI�WKH�ELJJHU�LPSDFW�RI�WRWDO�SXEOLF�VHFWRU�GHPDQG�
RQ�WKH�PDUNHW�� �7KH�FXPXODWLYH�HIIHFW�RI�GHSDUWPHQWV¶�SXUFKDVLQJ�PD\�GLVWRUW� WKH�
PDUNHW�HYHQ�LI�DQ�LQGLYLGXDO�GHSDUWPHQW¶V�UHTXLUHPHQW�LV�UHODWLYHO\�VPDOO��
�
$GGUHVVLQJ�RYHU�GHSHQGHQF\�
�
��� :KHUH�D�SUREOHP�RI�RYHU�GHSHQGHQF\�KDV�EHHQ�LGHQWLILHG��WKHUH�DUH�IDFWRUV�
ZKLFK�SXUFKDVHUV�FDQ�OHJLWLPDWHO\�WDNH�LQWR�DFFRXQW�LQ�SODQQLQJ�DQG�H[HFXWLQJ�WKHLU�
SURFXUHPHQW�� WR� DYRLG� RU� WR� PLWLJDWH� WKH� SRWHQWLDOO\� DGYHUVH� FRQVHTXHQFHV���
6SHFLILF�VWUDWHJLHV�FLWHG�LQ�WKH�.HOO\�UHSRUW�LQFOXGH���
�

• ,QVLVWLQJ� RQ� WKH� WUDQVIHUDELOLW\� RI� LQWHOOHFWXDO� SURSHUW\� ULJKWV�� HVSHFLDOO\� LQ�
UHODWLRQ�WR�,QIRUPDWLRQ�DQG�&RPSXWHU�7HFKQRORJ\��,&7��FRQWUDFWV���
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• 6WLSXODWLQJ� UHTXLUHG� VWDQGDUGV� WR� HQVXUH� FRPSDWLELOLW\� �VKRXOG� D� VLQJOH�
VXSSOLHU�EH�XQDEOH�WR�FRQWLQXH�WR�GHOLYHU��IRU�H[DPSOH���

• $JUHHLQJ� WR�SD\�DQ�HOHPHQW�RI� WKH�ELGGHU¶V� FRVWV�� IRU�H[DPSOH�� WKH� ,QODQG�
5HYHQXH� DJUHHG� WR� PHHW� WKH� XQLTXH� FRVWV� RI� WUDQVLWLRQ� WR� LWV� PDMRU� ,7�
FRQWUDFW��$63,5(���

• ([WHQVLYH�GLDORJXH�ZLWK�WKH�UHOHYDQW�PDUNHW�VHFWRU��
�
�,Q�DGGLWLRQ��FRQWUDFWLQJ�ERGLHV�PLJKW�DOVR�FRQVLGHU�WKH�IROORZLQJ�TXHVWLRQV��
�
,V�WKH�ILUP�DOUHDG\�RYHU�VWUHWFKHG"��
�
��� 7KHUH�LV�FDVH�ODZ��WR�VXJJHVW�WKDW�ILUPV�PD\�EH�H[FOXGHG�IURP�D�WHQGHULQJ�
SURFHVV�LI�WKH�DPRXQW�RI�FRQWUDFWLQJ�DFWLYLW\�WKH\�DUH�HQJDJHG�LQ�H[FHHGV�D�FHLOLQJ�
HVWDEOLVKHG� LQ�QDWLRQDO� ODZ�� � ,Q� WKLV� FDVH�� WKH�DPRXQW�RI�ZRUN�ZDV�EDVHG�RQ� WKH�
WRWDO� YDOXH� RI� ZRUNV� LQ� ERWK� WKH� SXEOLF� DQG� SULYDWH� VHFWRUV� FDUULHG� RXW� E\� WKH�
FRPSDQ\�FRQFHUQHG�� �7KH�&RXUW� UXOHG�WKDW� WKLV�PLJKW�EH�D�XVHIXO� LQGLFDWRU�RI� WKH�
HFRQRPLF� DQG� ILQDQFLDO� VWDQGLQJ� RI� D� ELGGHU�� RQH� RI� WKH� OHJLWLPDWH� FULWHULD� IRU�
DVVHVVLQJ�VHOHFWLRQ��
�

��� ,Q� WKH� 8.�� WKHUH� LV� QR� VXFK� FHLOLQJ� HVWDEOLVKHG� LQ� QDWLRQDO� ODZ���
1HYHUWKHOHVV�� LQ� LQGLYLGXDO� SURFXUHPHQWV� LW� ZRXOG� EH� OHJDOO\� SRVVLEOH� DW� WKH�
VHOHFWLRQ�VWDJH�� WR� WDNH�D�YLHZ�RI� WKH� LPSDFW�RI�D� ILUP¶V�H[LVWLQJ�JRYHUQPHQW�RU�
SXEOLF� VHFWRU� FRPPLWPHQWV� RQ� LWV� ILQDQFLDO� DQG� WHFKQLFDO� FDSDFLW\� WR� PHHW� WKH�
DGYHUWLVHG� UHTXLUHPHQW�� � ,Q� WKLV�FRQWH[W� LW�ZRXOG�EH�SRVVLEOH� WR�XVH� WKH�VHOHFWLRQ�
SURFHVV��ZKLFK�PD\�LQFOXGH�WKH�XVH�RI�SUH�TXDOLILFDWLRQ�TXHVWLRQQDLUHV��WR�UHTXHVW�
WKH� UHOHYDQW�GHWDLOV�RI� WKH�FRQWUDFWV�DZDUGHG� WR�D�VXSSOLHU� LQ� WKH�SUHFHGLQJ� WKUHH�
\HDUV��ILYH�\HDUV�IRU�ZRUNV¶�FRQWUDFWV���SURYLGHG�WKRVH�FRQWUDFWV�DUH�IRU�JRRGV�DQG�
VHUYLFHV�VLPLODU�WR�WKH�SURFXUHPHQW�LQ�TXHVWLRQ��
�
��� $W�WKH�DZDUG�VWDJH��DQG�ZKHUH�WKH�HYDOXDWLRQ�LV�RQ�WKH�EDVLV�RI�WKH�µPRVW�
HFRQRPLFDOO\� DGYDQWDJHRXV� WHQGHU¶�� WKHUH� PD\� EH� VRPH� VSHFLILF� GHOLYHUDELOLW\�
LVVXHV�QRW�FRQVLGHUHG�DW�WKH�VHOHFWLRQ�VWDJH�ZKLFK�UHODWH�WR�D�ELGGHU¶V�H[SRVXUH�RQ�
RWKHU�FRQWUDFWV���&DUH�ZLOO�EH�QHHGHG��DV�DOZD\V��WR�HQVXUH�WKDW�WKH�DZDUG�FULWHULD�
DUH�UHODWHG�WR�WKH�VXEMHFW�PDWWHU�RI�WKH�FRQWUDFW�LQ�TXHVWLRQ���7KH�HYDOXDWLRQ�VKRXOG�
RQO\�FRQFHUQ�QHZ�LVVXHV��L�H��QRW�FRQVLGHUHG�DW�WKH�VHOHFWLRQ�VWDJH���ZKLFK�ZRXOG�
KDYH� D� GLUHFW� EHDULQJ� RQ� LWV� DELOLW\� WR� GHOLYHU� WR� WKH� UHTXLUHPHQW�� �$Q\�ZHLJKWLQJ�
V\VWHP� �ZKLFK� XQGHU� WKH� QHZ� 3XEOLF� 6HFWRU� 3URFXUHPHQW� 'LUHFWLYH� LV� QRUPDOO\�
UHTXLUHG��VKRXOG�EH�FRPPXQLFDWHG� WR� WKH�ELGGHUV�EHIRUHKDQG�� IRU�H[DPSOH� LQ� WKH�
WHQGHU� QRWLFH�� � ,W� LV� ZRUWK� QRWLQJ�� KRZHYHU�� WKDW� LQ� FRPSOH[� SURFXUHPHQWV�
DXWKRULWLHV�FDQ�UHTXHVW�LPSOHPHQWDWLRQ�SODQV��UHODWLQJ�WR�DUHDV�VXFK�DV��WUDQVLWLRQ���
WR�HQVXUH�WKDW�WKH�NH\�DUHDV�RI�VXFFHVVIXO�GHOLYHU\�DUH�DGGUHVVHG���7KLV�PLJKW�OLVW�
WKH�NH\�SHUVRQQHO�WR�EH�DVVLJQHG�WR�WKH�FRQWUDFW��DQG�WKXV�KHOS�HQVXUH�WKDW�VNLOOV�
DQG�H[SHULHQFH�DUH�QRW�GLYHUWHG�RQFH�WKH�DZDUG�RI�WKH�FRQWUDFW�KDV�EHHQ�PDGH�DV�
D� UHVXOW� RI� SUHVVXUH� IURP� LQYROYHPHQW� ZLWK� RWKHU� WHQGHUV� RU� IURP� IXOILOOLQJ� RWKHU�
FRQWUDFWV��
�

��� %HIRUH� DGGUHVVLQJ� RYHU�GHSHQGHQF\� LQ� WKLV� ZD\�� FRQWUDFWLQJ� DXWKRULWLHV�
VKRXOG�ZHLJK�XS�ZKHWKHU�D�UHVWULFWLRQ�ZRXOG�EH�FRPSDWLEOH�ZLWK�VHFXULQJ�YDOXH�IRU�

�������������������������������������������������
��(XURSHDQ�&RXUW�RI�-XVWLFH��(&-��UXOLQJ�LQ�%HOOLQL��&�������
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PRQH\��RU�ZLWK�HQFRXUDJLQJ�WKH�VXSSOLHUV�WR�LQQRYDWH�DQG�PHHW�WKH�UHTXLUHPHQW�LQ�
D� GLIIHUHQW�ZD\�� �0DUNHW� FDSDFLW\� SUREOHPV�FDQ� EH� VROYHG� E\� WKH�PDUNHW� LWVHOI� LI�
JLYHQ�VXIILFLHQW�DGYDQFH�QRWLFH�RI�GHPDQG���,Q�WKH�VDPH�ZD\��LQGLYLGXDO�VXSSOLHUV�
FDQ�DOVR�PHHW�FDSDFLW\�FKDOOHQJHV��IRU�H[DPSOH��E\�EULQJLQJ�LQ�VKRUW�WHUP�UHVRXUFH�
WR�PHHW�D�ODUJH�RUGHU���7KH�H[WHQW�WR�ZKLFK�D�ILUP�FDQ�EH�FRQVLGHUHG�RYHU�VWUHWFKHG�
ZLOO�� LQ� DQ\� FDVH�� YDU\� DFFRUGLQJ� WR� IDFWRUV� VXFK� DV� WKH� EXVLQHVV�FULWLFDOLW\� DQG�
OHQJWK� RI� WKH� FRQWUDFW�� � ,W� LV� IRU� WKHVH� UHDVRQV� WKDW�8.� JRYHUQPHQW� JXLGDQFH�QR�
ORQJHU� LQFOXGHV� WKH� UXOH� RI� WKXPE� WKDW� VXSSOLHUV� VKRXOG�QRW� EH� LQYLWHG� WR� FRPPLW�
WKHPVHOYHV� WR� PRUH� WKDQ� ���� RI� WKHLU� WXUQRYHU� RQ� DQ\� RQH� UHTXLUHPHQW���
3XUFKDVHUV� VKRXOG� DOVR� EH� FRQVFLRXV� RI� WKH� ULVN� RI� DGYHUVH� SROLWLFDO� IDOORXW� LQ�
DSSHDULQJ�WR�µSXQLVK�VXFFHVV¶��
�
'RHV�RQH�ILUP�KDYH�WKH�FDSDELOLW\�WR�PHHW�DOO�WKH�UHTXLUHPHQWV"�
�
��� 7KLV�TXHVWLRQ�WRR�FDQ�OHJLWLPDWHO\�EH�SRVHG�DW�ERWK�WKH�VHOHFWLRQ�DQG�DZDUG�
VWDJHV� LQ� WKH� ZD\V� GHVFULEHG� DERYH�� � +RZHYHU�� LQ� VRPH� FDVHV� ZKHUH� RYHU�
GHSHQGHQF\�LV�DQ�LVVXH��WKH�VXSSOLHU�ZLOO�EH�DEOH�WR�VDWLVI\�WKH�PLQLPXP�VHOHFWLRQ�
FULWHULD� DQG� VFRUH� ZHOO� DW� WKH� DZDUG� VWDJH�� EHFDXVH� WKH\� KDYH� WKH� EUHDGWK� RI�
UHVRXUFHV� WR�FDOO� RQ�� � ,Q� WKHVH�FDVHV�� WKH�ZD\� WKH�SURFXUHPHQW� LV� VWUXFWXUHG��DV�
RSSRVHG� WR� WKH� ZD\� WKH� ELGGHUV� DQG� ELGV� DUH� HYDOXDWHG�� ZLOO� EHFRPH� WKH�PRUH�
LPSRUWDQW�PHDQV�RI�DYRLGLQJ�RU�FRQWDLQLQJ�RYHU�GHSHQGHQF\���6RPH�H[DPSOHV�DUH�
SURYLGHG�LQ�WKH�QH[W�VHFWLRQ���7KH�VWUXFWXULQJ�RI�WKH�SURFXUHPHQW�ZLOO�DOVR�DGGUHVV�
UHODWHG� LVVXHV�RI�HQFRXUDJLQJ�60(��9ROXQWDU\�DQG�&RPPXQLW\�6HFWRU�DQG�6RFLDO�
(QWHUSULVH�SDUWLFLSDWLRQ��DQG�KHOS�WR�HQKDQFH�WKH�FDSWXUH�RI�VXSSOLHU�LQQRYDWLRQ��
�
8VLQJ�WKH�IOH[LELOLWLHV�LQ�WKH�(&�UXOHV�
�
��� 7KHUH�DUH�YDULRXV�SURFXUHPHQW�RSWLRQV�SRVVLEOH�XQGHU�WKH�(&�UXOHV��ZKLFK�
FDQ�EH�GHSOR\HG� WR� OLPLW� WKH� ULVNV�RI�RYHU�GHSHQGHQF\�� �7KH�FRQWUDFWLQJ�DXWKRULW\�
ZLOO� DOVR�QHHG� WR�HYDOXDWH�DQ\�GLVDGYDQWDJHV�� �)RU�H[DPSOH�� WKHUH�PD\�EH�H[WUD�
ILQDQFLDO� FRVW� DQG� ULVN� LQ� GLVDJJUHJDWLQJ� VXSSO\� WKURXJK� OHWWLQJ� VHYHUDO� FRQWUDFWV��
HVSHFLDOO\�ZKHUH�WKHVH�QHHG�WR�LQWHUDFW�VPRRWKO\�WR�SURYLGH�WKH�ZKROH�UHTXLUHPHQW��
)XUWKHU� LQIRUPDWLRQ� RQ� WKH� SURV� DQG� FRQV� RI� DJJUHJDWLQJ� DQG� EXQGOLQJ� FDQ� EH�
IRXQG� LQ� 2*&¶V� UHFHQWO\� SXEOLVKHG� JXLGDQFH�� � ³$JJUHJDWLRQ� �� LV� ELJJHU� DOZD\V�
EHWWHU"´�
�
8QEXQGOLQJ�
�
��� $�YHU\� ODUJH�DQG�FRPSOH[�UHTXLUHPHQW�PD\�EH�VSOLW� LQWR�GLVFUHWH�FRQWUDFWV��
IRU� H[DPSOH�� WR� VHSDUDWH� WKH� SURYLVLRQ� RI� ,7� LQIUDVWUXFWXUH� IURP� WKH� SURYLVLRQ� RI�
PDQDJHPHQW�RI� WKH�VHUYLFH�� LQ�RWKHU�ZRUGV�� WR� OHW� WZR�FRQWUDFWV� UDWKHU� WKDQ�RQH���
7KLV�PD\�PDNH�VHQVH�IURP�DQ�RSHUDWLRQDO�PDQDJHPHQW�SHUVSHFWLYH��DV�ZHOO�DV�WR�
DYRLG� RYHU�GHSHQGHQF\�� �+RZHYHU�� FDUH�PXVW� EH� WDNHQ� WR� HQVXUH� WKDW� DQ\� VXFK�
DFWLRQ�LV�FRPSOHWHG�ZLWKLQ�WKH�IUDPHZRUN�RI�YDOXH�IRU�PRQH\��DQG�WKDW�WKH�ULVNV�RI�
FUHDWLQJ�VPDOOHU�FRQWUDFWV�DUH�HYDOXDWHG�DQG�EDODQFHG�ZLWK�WKH�ULVNV�RI�PDLQWDLQLQJ�
D� ODUJHU� DJUHHPHQW�� � $� EUHDFK� RI� (&� UXOHV� ZLOO� RQO\� RFFXU� LI� WKH� GLYLVLRQ� LV�
LQWHQWLRQDOO\�DQG�DUWLILFLDOO\�FRQVWUXFWHG�WR�UHGXFH�WKH�YDOXH�RI�HDFK�FRQWUDFW�EHORZ�
WKH�UHOHYDQW�WKUHVKROG�LQ�RUGHU�WR�DYRLG�DSSOLFDWLRQ�RI�WKH�UXOHV���
�
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'LYLVLRQ�LQWR�ORWV�
�
��� $� YHU\� ODUJH� UHTXLUHPHQW� FDQ�EH� GLYLGHG� LQWR� ORWV��ZKLFK�ZLOO� LQFUHDVH� WKH�
SUREDELOLW\� WKDW� PRUH� WKDQ� RQH� VXSSOLHU� ZLQV� D� VKDUH� RI� WKH� WRWDO� JRYHUQPHQW�
EXVLQHVV���$V�DERYH��FDUH�PXVW�EH�WDNHQ�WR�HQVXUH�(&�UXOHV�DUH�QRW�EUHDFKHG�E\�
GHOLEHUDWH�GLYLVLRQ�WR�DYRLG�DSSOLFDWLRQ�RI�WKH�UXOHV��
�

'LVDJJUHJDWLQJ�

�
��� $OWKRXJK�GHPDQG�PD\�EH�DW�D�QDWLRQDO�OHYHO��LW�GRHV�QRW�KDYH�WR�IROORZ�WKDW�
WKH� SURFXUHPHQW� KDV� WR� EH� FDUULHG� RXW� DW� WKDW� OHYHO�� � )RU� H[DPSOH�� WKH� 1DWLRQDO�
3URJUDPPH� IRU� ,7� �13I,7�� LQ� WKH�1+6�KDV�EHHQ� FDUULHG�RXW�RQ�D� UHJLRQDO� EDVLV���
7KLV�DSSURDFK�KDV�KHOSHG�HQVXUH� WKDW� WKH�DYDLODEOH�EXVLQHVV� LV�VSUHDG�DPRQJ�D�
QXPEHU� RI� VXSSOLHUV�� WKHUHE\� UHGXFLQJ� WKH� ULVN� WKDW� WKH� FRQWUDFWLQJ� DXWKRULW\�
EHFRPHV�RYHU�GHSHQGHQW�RQ�RQH�VXSSOLHU���
�
6HHNLQJ�YDULDQWV��
�
��� :KHUH� DQ� DZDUG� LV� WR� EH� PDGH� RQ� WKH� EDVLV� RI� WKH� PRVW� HFRQRPLFDOO\�
DGYDQWDJHRXV�WHQGHU��FRQWUDFWLQJ�DXWKRULWLHV�PD\�VHHN�YDULDQWV�IURP�ELGGHUV���8VH�
RI�RQH�RU�PRUH�YDULDQWV�WR�WKH�FRUH�SURSRVDO��ZKHUH�DSSURSULDWH��FRXOG�LQFUHDVH�WKH�
OLNHOLKRRG�RI�ELGV�UHVXOWLQJ�LQ�D�ELJJHU�DQG�PRUH�GLYHUVH�VXSSOLHU�EDVH�WKDQ�ZRXOG�
KDYH�H[LVWHG�RWKHUZLVH����
�
6XE�FRQWUDFWLQJ�
�
��� $OWKRXJK�LW�LV�QRW�RSHQ�WR�WKH�FRQWUDFWLQJ�DXWKRULW\�WR�UHTXLUH�D�FHUWDLQ�OHYHO�
RI� VXE�FRQWUDFWLQJ�� LW� LV� SRVVLEOH� WR� DVN� WKH� WHQGHUHU� WR� LQGLFDWH� LQ� WKH� FRQWUDFW�
GRFXPHQWV�WKH�GHJUHH�RI�VXE�FRQWUDFWLQJ�KH�LQWHQGV���7KH�FRQWUDFWLQJ�DXWKRULW\�LV�
DOVR�HQWLWOHG�WR�HQVXUH�WKDW�WKH�FDSDELOLW\�DQG�VNLOOV�UHTXLUHG��LQFOXGLQJ�WKRVH�RI�VXE�
FRQWUDFWRUV��DUH�VXIILFLHQW�WR�GHOLYHU�WKH�FRQWUDFW��
�
��� $�FRQWUDFWLQJ�DXWKRULW\�FDQ�SXUVXH�DQ�µLQWHJUDWHG�SURFXUHPHQW¶�RU�SDUWQHULQJ�
DSSURDFK��DVNLQJ�WKH�SULPH�FRQWUDFWRU�WR�PDNH�KLV�VXSSO\�FKDLQ�WUDQVSDUHQW���7KLV�
SURFXUHPHQW�VWUDWHJ\�ZRXOG�KHOS�LGHQWLI\�SURSRVDOV�ZKLFK�VSUHDG�DFWLYLWLHV�DQG�ULVN�
DORQJ� WKH�VXSSO\�FKDLQ�� �7KLV�DSSURDFK�FDQ�EH�XVHG�ZLWKRXW�EUHDFKLQJ� WKH� OHJDO�
UHTXLUHPHQW� WR� DVVHVV� WKH� ELGGHU� RQO\� RQ� JURXQGV� RI� ILQDQFLDO� VWDQGLQJ� DQG�
WHFKQLFDO�FDSDELOLW\�DELOLW\���'HSHQGLQJ�RQ�WKH�QDWXUH�RI�WKH�SURMHFW�� LW�PD\�EH�WKDW�
VXE�FRQWUDFWLQJ�RI�SDUWLFXODU�HOHPHQWV� WR�VSHFLDOLVW�VXE�FRQWUDFWRUV�ZRXOG�DFWXDOO\�
LQFUHDVH�WKH�WHFKQLFDO�UHOLDELOLW\�RI�WKH�ELG��
�
5HGXFLQJ�WKH�KROG�RI�DQ�LQFXPEHQW�GXULQJ�WKH�FRQWUDFW�
�
��� ,Q� WKRVH� �OLPLWHG��FLUFXPVWDQFHV�ZKHUH� LW� LV�RSHQ� WR�FRQWUDFWLQJ�DXWKRULWLHV�
XQGHU�WKH�QHJRWLDWHG�SURFHGXUH�WR�H[SDQG�DQ�H[LVWLQJ�FRQWUDFW�WR�LQFOXGH�DGGLWLRQDO�
VHUYLFHV�� RU� WR� VHFXUH� UHSHDW� VHUYLFHV�� DQG� ZKHUH� WKHUH� LV� D� ULVN� RI� RYHU�
GHSHQGHQF\��WKH�FRQWUDFWLQJ�DXWKRULW\�FRXOG�LQVWHDG�WHQGHU�FRPSHWLWLYHO\�IRU�WKRVH�
DGGLWLRQDO�UHTXLUHPHQWV�RU�H[WUD�RUGHUV��LQ�RUGHU�WR�DWWUDFW�QHZ�VXSSOLHUV����
�
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)UDPHZRUN�$JUHHPHQWV���
�
��� 7KH�H[LVWLQJ�(&�'LUHFWLYHV�DUH�VLOHQW�RQ�IUDPHZRUN�DJUHHPHQWV���+RZHYHU��
WKH� QHZ� FRQVROLGDWHG� SXEOLF� VHFWRU� GLUHFWLYH� LQFOXGHV� D� SURYLVLRQ� RQ� )UDPHZRUN�
$JUHHPHQWV���:H�FRQVLGHU�WKLV�VHWV�RXW�HVWDEOLVKHG�SUDFWLFH���$V�VXFK��ZH�EHOLHYH�
WKHUH�LV�ORZ�ULVN�LQ�IROORZLQJ�WKH�WH[W�RI�WKH�GLUHFWLYH�LQ�DGYDQFH�RI�LWV�WUDQVSRVLWLRQ�
LQWR� QDWLRQDO� ODZ�� � 7KH� QHZ� SURYLVLRQ� FODULILHV� WKDW� D� FRQWUDFWLQJ� DXWKRULW\� PD\�
HVWDEOLVK� D� )UDPHZRUN� $JUHHPHQW� ZLWK� HLWKHU� D� VLQJOH� VXSSOLHU�� RU� D� QXPEHU� RI�
VXSSOLHUV�VR�ORQJ�DV�WKHUH�DUH�DW�OHDVW�WKUHH�VXSSOLHUV�LQ�WKH�$JUHHPHQW��
�
��� :KHUH� WKH� FRQWUDFWLQJ� DXWKRULW\� LV� DZDUH� RI� LWV� DFWXDO� RU� LPSHQGLQJ� RYHU�
GHSHQGHQF\� RQ� RQH� VXSSOLHU�� LW� ZRXOG� EH� SRVVLEOH� �DQG� VHQVLEOH�� WR� RSW� IRU� D�
PXOWLSOH�VXSSOLHU� IUDPHZRUN�DJUHHPHQW��DQG�WR�GHVLJQ�WKH�FDWHJRULHV�RI�SURYLVLRQ�
LQ�D�ZD\�ZKLFK�ZLOO�HQFRXUDJH�SDUWLFLSDWLRQ�E\�VPDOOHU�ILUPV�RU�QHZ�HQWUDQWV�WR�WKH�
JRYHUQPHQW�PDUNHW��
�
1DWLRQDO�VHFXULW\�
�
��� $OWKRXJK�WKHUH�LV�D�YHU\�OLPLWHG�QXPEHU�RI�FRQWUDFWV�ZKHUH�WKH�SURWHFWLRQ�RI�
QDWLRQDO�VHFXULW\�LV�DQ�LVVXH��WKLV�VHFWLRQ�LV�LQFOXGHG�IRU�FRPSOHWHQHVV���,Q�VXFK�D�
FDVH��GHSHQGHQF\�RQ�FHUWDLQ�VXSSOLHUV�PD\�JLYH�ULVH�WR�SDUWLFXODU�FRQFHUQV���7KH�
(&� GLUHFWLYHV� GR� QRW� DSSO\��� EXW� WKH� UHTXLUHPHQW� LQ�*RYHUQPHQW� $FFRXQWLQJ� RQ�
JRYHUQPHQW� GHSDUWPHQWV� DQG� WKHLU� DJHQFLHV�� DQG� 1'3%V�� WR� REWDLQ� YDOXH� IRU�
PRQH\��GRHV�DSSO\��
�
1HZ�FRQWUDFWV���
�
��� 7KH�H[HPSWLRQ�IURP�WKH�UXOHV�LQ�WKH�GLUHFWLYHV��LQFOXGLQJ�WKH�UHTXLUHPHQW�WR�
DGYHUWLVH� LQ� WKH� 2-(8�� UHPRYHV� SURFXUHPHQWV� IURP� WKHLU� VFRSH� ZKHUHYHU� WKH\�
FRYHU�JRRGV��VHUYLFHV�RU�ZRUNV�ZKLFK�DUH�VHFUHW��RU�ZKLFK��µPXVW�EH�DFFRPSDQLHG�
E\� VSHFLDO� VHFXULW\� PHDVXUHV¶�� RU� ZKHUH� WKH\� FRQFHUQ�� µWKH� SURWHFWLRQ� RI� WKH�
HVVHQWLDO�LQWHUHVWV�RI�WKDW�6WDWH¶V�VHFXULW\¶����
�
��� 7KLV�SURYLVLRQ�JLYHV�FRQWUDFWLQJ�DXWKRULWLHV�DQ�DGGLWLRQDO�SURWHFWLRQ�DJDLQVW�
VRPH�RI� WKH� ULVNV�RI�RYHU�GHSHQGHQF\��EHFDXVH� WKH�FRQVWUDLQWV�RQ�VHOHFWLRQ�DQG�
DZDUG� FULWHULD� GR� QRW� DSSO\�� EXW� DUJXDEO\� DGGV� WR� WKH� ULVN� RI� EHFRPLQJ� RYHU�
GHSHQGHQW�E\�YLUWXH�RI�UHGXFLQJ�WKH�QXPEHU�RI�FRPSHWLWRUV���&RQWUDFWLQJ�DXWKRULWLHV�
ZRXOG�QHHG�WR�ZHLJK�XS�WKH�UHODWLYH�ULVNV�RI�RYHU�GHSHQGHQF\�LQ�GHFLGLQJ�ZKHWKHU�
RU�QRW�WR�LQYRNH�WKLV�H[HPSWLRQ���
�
([LVWLQJ�FRQWUDFWV�
�
��� ,Q�VRPH�LQVWDQFHV��DQ�LVVXH�PD\�DULVH�ZKHUH�DQ�H[LVWLQJ�FRQWUDFWRU�LV�WDNHQ�
RYHU�E\�D�ILUP�ZLWK�OLQNV�WR�D�FRXQWU\�ZKLFK�LV�GHHPHG�XQGHVLUDEOH�IURP�D�QDWLRQDO�
VHFXULW\�SRLQW�RI�YLHZ���7KH�DFTXLVLWLRQ�LWVHOI�PD\�EH�VXEMHFW�WR�LQYHVWLJDWLRQ�E\�WKH�
FRPSHWLWLRQ�DXWKRULWLHV���7KHLU�DVVHVVPHQW�RI�ZKHWKHU�WR�FOHDU��EORFN�RU�VXEMHFW�WKH�
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��([HPSWLRQ�IRU�FRQWUDFWV�FODVVLILHG�DV�VHFUHW�DQG�FRQWUDFWV�UHTXLULQJ�VSHFLDO�VHFXULW\�PHDVXUHV�
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DFTXLVLWLRQ� WR� FRQGLWLRQV�ZRXOG� WDNH�ZLGHU� HFRQRPLF� LVVXHV� LQWR� DFFRXQW� EH\RQG�
WKH� H[LVWHQFH� RI� D� VHQVLWLYH� JRYHUQPHQW� FRQWUDFW�V��� � ,W� ZRXOG� EH� RSHQ� WR� WKH�
FRQWUDFWLQJ�DXWKRULW\� WR�VXEPLW�YLHZV� WR� WKH�FRPSHWLWLRQ�DXWKRULWLHV�H[DPLQLQJ� WKH�
FDVH��
�
��� ,W�ZRXOG�EH�RSHQ�WR�WKH�FRQWUDFWLQJ�DXWKRULW\�WR�WHUPLQDWH�WKH�FRQWUDFW�HDUO\�
RQ�JURXQGV�RI�FKDQJH�RI�RZQHUVKLS�� �7KH� LVVXH�RI�GDPDJHV�IRU�HDUO\� WHUPLQDWLRQ�
ZRXOG� GHSHQG� RQ� WKH� FRQWUDFW� WHUPV� DQG� FRQGLWLRQV�� � 7KHUH� ZRXOG� UHPDLQ� WKH�
SUDFWLFDO� LVVXH� RI� ILQGLQJ� D� UHSODFHPHQW� SURYLGHU� WR� UXQ� WKH� FRQWUDFW�� ZLWK� WKH�
DWWHQGDQW�GLVUXSWLRQ�RI�WKH�VHUYLFH�RU�VXSSO\��
�
&RQFOXVLRQ�
�
��� :LWK�FDUH��WKH�IDFWRUV�RI�FDSDFLW\�DQG�FDSDELOLW\�FDQ�EH�OHJDOO\�HYDOXDWHG�LQ�
WKH� SURFXUHPHQW� SURFHVV� WR� DGGUHVV� RYHU�GHSHQGHQF\�� � 7KLV� PXVW� QRW� KDYH� D�
GLVFULPLQDWRU\�HIIHFW�� �7KH�H[LVWHQFH�DQG�FDXVH�RI�RYHU�GHSHQGHQF\�VKRXOG�KDYH�
EHHQ�HVWDEOLVKHG�EHIRUHKDQG���7KLV��LQ�WXUQ��UHOLHV�RQ�JRRG�TXDOLW\�LQIRUPDWLRQ�DQG�
DQDO\VLV��
�
��� &RQWUDFWLQJ�DXWKRULWLHV�FDQ�DYRLG�RU�PLWLJDWH�RYHU�GHSHQGHQF\�E\�XVLQJ�WKH�
IOH[LELOLWLHV� LQ� WKH� (&� UXOHV�� � 7KH� SRWHQWLDO� GLVDGYDQWDJHV� RI� DQ\� RQH� RSWLRQ� ZLOO�
QHHG� WR� EH� FRQVLGHUHG� LQ� WKH�RYHUDOO� DVVHVVPHQW� RI�ZKLFK� SURFXUHPHQW� URXWH� WR�
IROORZ��SDUWLFXODUO\�LI�WKHVH�DGG�FRVW�RU�ORVH�YDOXH�IRU�PRQH\���,I�DFWLRQ�LV�WDNHQ�DW�DQ�
HDUO\� VWDJH�� LW� ZLOO� EH� SRVVLEOH� WR� ILQG� D� SURFXUHPHQW� VWUDWHJ\� WR� SUHYHQW� RYHU�
GHSHQGHQF\�DULVLQJ�LQ�WKH�ILUVW�SODFH��RU�LI�LW�LV�XQDYRLGDEOH��WR�FRQWDLQ�LW���
�
��� ,W� VKRXOG� EH� UHPHPEHUHG� WKDW� DFWLRQ� WR� DGGUHVV� RYHU�GHSHQGHQF\� LV� DQ�
RQJRLQJ� SURFHVV�� *RRG� FRQWUDFW� PDQDJHPHQW� VKRXOG� LGHQWLI\� DQ\� QHZ� DUHDV� RI�
RYHU�GHSHQGHQF\�ULVN� WKDW�PD\�DULVH�IURP��IRU�H[DPSOH�� WKH�FRQWUDFWRU�H[SDQGLQJ�
KLV� EXVLQHVV� RU� ILOOLQJ� KLV� RUGHU� ERRN� ZLWKRXW� UHFRXUVH� WR� DSSURSULDWH� UHVRXUFHV��
7KLV�ZLOO�KHOS�HQVXUH�WKDW�RYHU�GHSHQGHQF\�FRQWLQXHV�WR�EH�DGGUHVVHG�HYHQ�DIWHU�
WKH�DZDUG�RI�D�FRQWUDFW�KDV�WDNHQ�SODFH��
�
�
�
�
3URFXUHPHQW�3ROLF\�8QLW�
2IILFH�RI�*RYHUQPHQW�&RPPHUFH��
-XO\������
�
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