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����([HFXWLYH�VXPPDU\

*RYHUQPHQW�LV�UHTXLUHG�WR�PDQDJH�LWV�HVWDWH�LQ�WKH�PRVW�HIILFLHQW�DQG�HIIHFWLYH�PDQQHU�DQG�WKLV�
ZLOO�RIWHQ�UHVXOW�LQ�SURSHUW\�RU�ODQG�EHLQJ�LGHQWLILHG�DV�VXUSOXV���7KLV�SXEOLFDWLRQ�JXLGHV�JRYHUQPHQW�
GHSDUWPHQWV��QRQ�GHSDUWPHQWDO�SXEOLF�ERGLHV��1'3%V���H[HFXWLYH�DJHQFLHV�DQG�RWKHU�SXEOLF�
ERGLHV�RQ�KRZ�WR�GLVSRVH�RI�VXFK�DVVHWV��
�
:KHUH�D�SXEOLF�ERG\�QR�ORQJHU�KDV�D�XVH�IRU�D�SURSHUW\��LW�VKRXOG�FRQVLGHU�KRZ�WR�GLVSRVH�RI�WKH�
DVVHW�LQ�D�ZD\�WKDW�JLYHV�EHVW�DYDLODEOH�RYHUDOO�YDOXH�IRU�PRQH\��,Q�WKH�ILUVW�LQVWDQFH��SXEOLF�ERGLHV�
PXVW�HQVXUH�WKDW�H�3,06��2*&¶V�HOHFWURQLF�3URSHUW\�,QIRUPDWLRQ�0DSSLQJ�6HUYLFH��LV�XSGDWHG�
DSSURSULDWHO\���,W�PD\�DOVR�UHTXLUH�DGGLQJ�WR�WKH�5HJLVWHU�RI�6XUSOXV�3XEOLF�6HFWRU�/DQG��7KLV�
HQDEOHV�RWKHU�SXEOLF�ERGLHV�WR�H[SUHVV�DQ�LQWHUHVW�LQ�DFTXLULQJ�WKH�DVVHW�EHIRUH�LW�LV�SXW�RQ�WKH�
PDUNHW�E\�WKH�RULJLQDWLQJ�ERG\���,I�WKHUH�LV�QR�LQWHUHVW��WKH�DVVHW�VKRXOG�WKHQ�EH�GLVSRVHG�RI�RQ�WKH�
RSHQ�PDUNHW��7KH�GLVSRVDO�VKRXOG�EH�FRQGXFWHG�LQ�D�SURSHU�DQG�HIIHFWLYH�ZD\��KDYLQJ�UHFRXUVH�WR�
DSSURSULDWH�SURIHVVLRQDO�DGYLFH��
�
6XUSOXV�DVVHWV�QHHG�WR�EH�GLVSRVHG�RI�DV�H[SHGLWLRXVO\�DV�SRVVLEOH�±�ZLWKLQ���PRQWKV�RI�EHLQJ�
GHFODUHG�VXUSOXV�IRU�KRXVLQJ�DQG�ZLWKLQ�WKUHH�\HDUV�IRU�DOO�RWKHU�SURSHUWLHV��ZKLOVW�DFKLHYLQJ�RYHUDOO�
YDOXH�IRU�PRQH\�IRU�WKH�WD[SD\HU��7KH�GLVSRVDO�SURFHVV�PXVW�EH�FOHDUO\�GRFXPHQWHG�DQG�PDQDJHG�
SURSHUO\��DQG�WKHUH�VKRXOG�EH�D�FOHDU�DXGLW�WUDLO���
�
7KLV�*XLGH�GHILQHV�³GLVSRVDO´�DV��VDOH�RQ�WKH�RSHQ�PDUNHW�IRU�PRQHWDU\�FRQVLGHUDWLRQ��UHOHDVLQJ�RU�
YDFDWLQJ�SURSHUW\�YLD�DGPLQLVWUDWLYH�WUDQVIHUV�WR�RWKHU�JRYHUQPHQW�GHSDUWPHQWV�RU�DJHQFLHV��
VXUUHQGHUV�RI�OHDVHV�WR�ODQGORUGV�RU�DVVLJQPHQWV�RI�OHDVHV�WR�WKLUG�SDUWLHV�IRU�WKH�SD\PHQW�RI�D�
SUHPLXP�RU�D�UHYHUVH�SUHPLXP��'LVSRVDO�WKURXJK�D�3),�FRQWUDFW�LV�RXWVLGH�WKH�VFRSH�RI�WKLV�*XLGH�

%HVW�SUDFWLFH�LQGLFDWHV�WKDW�GLVSRVDOV�VKRXOG��

� EH�VXSSRUWHG�E\�D�EXVLQHVV�SODQ�DQG�SURSHUW\�VWUDWHJ\��
� IORZ�IURP�D�EXVLQHVV�SODQ�DQG�SURSHUW\�VWUDWHJ\�
� IORZ�IURP�DQ�HYHQW�RU�VHULHV�RI�HYHQWV�WKDW�JHQHUDWH�D�GLVSRVDO�RSSRUWXQLW\��IRU�H[DPSOH�D�

FKDQJH�LQ�WKH�PDFKLQHU\�RI�JRYHUQPHQW�WKDW�FKDQJHV�WKH�³GH�IDFWR´�RZQHUVKLS�RI�D�SURSHUW\�
DQG�FUHDWHV�RSSRUWXQLWLHV�IRU�UDWLRQDOLVDWLRQ�RI�SURSHUW\�DVVHWV��
�

$ SURSHUW\�VWUDWHJ\�WKDW�LGHQWLILHV�D�QXPEHU�RI�VXUSOXV�SURSHUWLHV�ZLOO�QRUPDOO\�UHVXOW�LQ�D�
SURJUDPPH�RI�GLVSRVDOV�DQG�WKH�VHWWLQJ�RI��

� FOHDU�JRDOV�
� REMHFWLYHV�
� PLOHVWRQH�DQG�ILQDO�WDUJHWV�
� SURMHFWHG�RXWFRPHV�
� D FOHDUO\�LGHQWLILHG�ULVN�PDQDJHPHQW�VWUDWHJ\��

�
%HVW�SUDFWLFH�DOVR�LQGLFDWHV�WKDW�SXEOLF�ERGLHV�GLVSRVLQJ�RI�DQ�DVVHW�VKRXOG��

� VHHN�DQG�SURFXUH�DSSURSULDWH�SURIHVVLRQDO�DGYLFH�
� RSHUDWH�WR�D�EXGJHW�DQG�GLVSRVDO�SODQ�
� VHW�PLOHVWRQHV��PDQDJH�ULVNV�DQG�UHSRUW�SURJUHVV�LQ�DFFRUGDQFH�ZLWK�QRUPDO�JRRG�EXVLQHVV�

SUDFWLFHV��
�

��



����%DFNJURXQG�

7KLV�*XLGH�KDV�EHHQ�SURGXFHG�E\�2*&�WR�SURYLGH�DGYLFH�RQ�SURSHUW\�GLVSRVDOV�WR�WKH�SXEOLF�VHFWRU��
LQFOXGLQJ�FHQWUDO�JRYHUQPHQW�GHSDUWPHQWV��DJHQFLHV��QRQ�GHSDUWPHQWDO�SXEOLF�ERGLHV��1'3%V���,W�KDV�
EHHQ�GUDIWHG�DJDLQVW�WKH�EDFNJURXQG�RI�+0�7UHDVXU\¶V�µ*UHHQ�%RRN¶�WLWOHG�$SSUDLVDO�DQG�(YDOXDWLRQ�LQ�
&HQWUDO�*RYHUQPHQW��$SULO�������DQG�*RYHUQPHQW�$FFRXQWLQJ���������%RWK�UHIOHFW�WKH�*RYHUQPHQW¶V�GULYH�
WR�PDNH�FHQWUDO�JRYHUQPHQW�ERWK�PRUH�HIILFLHQW�DQG�PRUH�DFFRXQWDEOH�IRU�WKH�ILQDQFLDO�LPSOLFDWLRQV�RI�LWV�
GHFLVLRQV��
7KLV�*XLGH�WR�WKH�GLVSRVDO�SURFHVV�FRQVROLGDWHV�WKH�SDSHUV�DQG�PHPRUDQGD�LVVXHG�VLQFH�WKH�ODVW�UHYLVLRQ�
RI�WKH�3$&(�(VWDWHV�6HUYLFHV�*XLGH�ZDV�SXEOLVKHG�LQ�������&RQVHTXHQWO\��WKLV�*XLGH�VXSHUVHGHV�WKH�
SUHYLRXV�JXLGDQFH�LQ�UHVSHFW�RI�WKH�SURSHUW\�GLVSRVDO�SURFHVV��,W�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�+0�
7UHDVXU\¶V�*RYHUQPHQW�$FFRXQWLQJ��������DQG�WKH�*UHHQ�%RRN���������
7KH�SULQFLSOHV�VHW�RXW�LQ�WKLV�*XLGH�DUH�FRQVLVWHQW�ZLWK�WKRVH�RI�*RYHUQPHQW�$FFRXQWLQJ��������DQG�WKH�
*UHHQ�%RRN��������

³7KH�*RYHUQPHQW�KROGV�SURSHUW\�LQWHUHVWV�DV�LW�UHTXLUHV�DFFRPPRGDWLRQ�IURP�ZKLFK�LW�GHOLYHUV�LWV�
VHUYLFHV�DQG�XQGHUWDNH�LWV�IXQFWLRQ�RI�DGPLQLVWHULQJ�WKH�&RXQWU\¶V�DIIDLUV��,W�LV�QRW�WKH�
*RYHUQPHQW¶V�SROLF\�WR�GLVSRVH�RI�LWV�HVWDWH�DV�D�PDWWHU�RI�SULQFLSOH��+RZHYHU��WKH�*RYHUQPHQW�
GRHV�KDYH�D�UHVSRQVLELOLW\�WR�WKH�WD[SD\HU�WR�PD[LPLVH�HIILFLHQF\�DQG�HIIHFWLYHQHVV�LQ�WKH�
PDQDJHPHQW�RI�WKH�HVWDWH�WKDW�PD\�UHVXOW�LQ�VXUSOXV�SURSHUW\�EHLQJ�LGHQWLILHG�´�

*RYHUQPHQW�$FFRXQWLQJ��������VHWV�RXW�WKH�RYHUDOO�IUDPHZRUN�DQG�SULQFLSOHV���

³2QFH�VXUSOXV�DVVHWV�KDYH�EHHQ�LGHQWLILHG��WKH\�VKRXOG�EH�VROG�DV�TXLFNO\�DV�SRVVLEOH�VXEMHFW�WR�
YDOXH�IRU�PRQH\�FRQVLGHUDWLRQV´���

³,Q�PRVW�FDVHV��LW�VKRXOG�EH�SRVVLEOH�WR�GLVSRVH�RI�SURSHUWLHV�VDWLVIDFWRULO\�ZLWKLQ�WKUHH�\HDUV���

7KH�*UHHQ�%RRN��������DGGV�WR�WKLV�E\�SURYLGLQJ�WKDW��

�³'HSDUWPHQWV�KDYH�D�GXW\�WR�GLVSRVH�RI�SURSHUW\�VXUSOXV�WR�UHTXLUHPHQWV�ZLWKLQ�WKUHH�\HDUV�DQG�
VKRXOG�QRW�KROG�ODQG�VSHFXODWLYHO\�´���

*RYHUQPHQW�$FFRXQWLQJ��������DOVR�VWDWHV�WKDW�FHQWUDO�JRYHUQPHQW�GHSDUWPHQWV��DJHQFLHV�DQG�1'3%V�
DUH�UHTXLUHG�WR�PDLQWDLQ�DSSURSULDWH�V\VWHPV�RI�FRQWURO�RYHU�WKH�GLVSRVDO�RI�DVVHWV���
7KLV�*XLGH�UHIOHFWV�2*&¶V�JXLGDQFH�RQ�EHVW�SUDFWLFH�LQ�SURMHFW�DQG�SURJUDPPH�PDQDJHPHQW�DQG�WKH�
2*&¶V�LQLWLDWLYH�WR�HQFRXUDJH�DOO�FHQWUDO�GHSDUWPHQWV�WR�HVWDEOLVK�µ&HQWUHV�RI�([FHOOHQFH¶�LQ�RUGHU�WR�
LPSURYH�WKH�GHOLYHU\�RI�SURMHFWV�DQG�SURJUDPPHV��,W�DOVR�UHIOHFWV�JRRG�SUDFWLFH�OHVVRQV�OHDUQHG�LQ�ERWK�
JRYHUQPHQW�DQG�WKH�SULYDWH�VHFWRU����

�

                                                 
�
�*RYHUQPHQW�$FFRXQWLQJ�������SDUDJUDSK���������

�
�*RYHUQPHQW�$FFRXQWLQJ�������$QQH[������SDUDJUDSK����

�
�7KH�*UHHQ�%RRN�������$QQH[����/DQG�	�%XLOGLQJV��SDUDJUDSK����

�
�*RYHUQPHQW�$FFRXQWLQJ��������3DUDJUDSK��������

�
�3URMHFW�3URJUDPPH�0DQDJHPHQW�&HQWUHV�RI�([FHOOHQFH�,QIRUPDWLRQ�3DFN�SXEOLVKHG�E\�2*&�LQ�)HE������

���

�

���,QWURGXFWLRQ�
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����5ROH�RI�2*&�
2*&�ZRUNV�ZLWK�FHQWUDO�FLYLO�JRYHUQPHQW�DV�D�FDWDO\VW�WR�DFKLHYH�HIILFLHQF\�DQG�YDOXH�IRU�PRQH\�LQ�
FRPPHUFLDO�DFWLYLWLHV����
2*&�SURYLGHV�JXLGDQFH�DQG�H[SHUWLVH�WR�VXSSRUW�WKH�VXFFHVVIXO�GHOLYHU\�RI�SURFXUHPHQW�SURMHFWV�
DQG�RWKHU�IRUPV�RI�FRPPHUFLDO�DFWLYLW\��
�
$V�SDUW�RI�WKDW�UROH��2*&�VXSSRUWV�JRYHUQPHQW�GHSDUWPHQWV�LQ�PDQDJLQJ�WKHLU�SURSHUW\�DVVHWV�
WKURXJK�FR�RUGLQDWLQJ�DQG�UDWLRQDOLVLQJ�GHPDQGV�IRU�SURSHUW\�RU�GLVSRVLQJ�RI�VXUSOXV�DVVHWV��ERWK�
EXLOGLQJV�DQG�ODQG��DQG�WKURXJK�FR�RUGLQDWLQJ�JRYHUQPHQW�SURSHUW\�PDUNHW�DFWLYLW\��$Q�RQ�OLQH�
SURSHUW\�LQIRUPDWLRQ�PDSSLQJ�V\VWHP�RI�JRYHUQPHQW�SURSHUW\�RFFXSDWLRQV��H3,06���GHYHORSHG�E\�
2*&��XQGHUSLQV�WKLV�VXSSRUW���
�
2*&�DOVR�KDV�D�SRUWIROLR�RI�VXUSOXV�SURSHUWLHV�WKDW�LW�LV�DFWLYHO\�GLVSRVLQJ�RI�HLWKHU�YLD�OHDVH�
VXUUHQGHU��DVVLJQPHQW��RU�DGPLQLVWUDWLYH�WUDQVIHU�WR�DQRWKHU�GHSDUWPHQW��,WV�H[SHULHQFH�DQG�
H[SHUWLVH�LQ�GLVSRVDOV�LV�UHIOHFWHG�LQ�WKH�DGYLFH�RIIHUHG�LQ�WKLV�*XLGH��
�
2*&�DOVR�SURYLGHV�D�UDQJH�RI�SXEOLFDWLRQV��HYHQWV�DQG�FRQVXOWDQF\�VHUYLFHV�WR�KHOS�WKH�SXEOLF�
VHFWRU�LQ�GLVSRVDOV�DQG�RWKHU�SURSHUW\�VWUDWHJ\�DQG�DVVHW�PDQDJHPHQW�DFWLYLWLHV��
�
����3XUSRVH�
7KLV�*XLGH�LV�LQWHQGHG�IRU�WKH�ZKROH�GLVSRVDOV�WHDP��IURP�652V��3URJUDPPH�0DQDJHUV�DQG�
3URMHFW�6SRQVRUV�WR�3URMHFW�0DQDJHUV�DQG�WKHLU�WHDPV�RI�&DVH�2IILFHUV�ZKR�DUH�UHTXLUHG�WR�
PDQDJH�DQG�LPSOHPHQW�WKH�GLVSRVDO�RI�VXUSOXV�SURSHUW\��,W�SURYLGHV��

��D�V\VWHPDWLF�SURFHVV�IRU�GHDOLQJ�ZLWK�SURSHUW\�GLVSRVDOV�
��DVVLVWDQFH�LQ�GHWHUPLQLQJ�WKH�EHVW�PHDQV�DQG�PHWKRGV�IRU�GLVSRVLQJ�RI�SURSHUW\�DVVHWV�
��D�PHWKRGRORJ\�WR�HQVXUH�µGXH�SURFHVV¶�LV�DGKHUHG�WR�ZKHQ�FRQVLGHULQJ�GLVSRVDOV�VXFK�WKDW�

GHFLVLRQV�WDNHQ�ZLOO�VWDQG�XS�WR�SXEOLF�VFUXWLQ\�
��D�FRPPRQ�DSSURDFK�WR�GLVSRVDOV�PDNLQJ�EHVW�XVH�RI�H[SHULHQFHV�JDLQHG�WR�GDWH�WR�GHOLYHU�

EHVW�YDOXH�IRU�PRQH\��
�

7KH�*XLGH�LV�GLYLGHG�LQWR�WZR�VHFWLRQV��6HFWLRQ���FRPSULVLQJ�&KDSWHUV���WR���LV�PDLQO\�LQWHQGHG�IRU�
652V�DQG�3URMHFW�6SRQVRUV�ZKR�DUH�UHVSRQVLEOH�IRU�GHYHORSLQJ�DQG�GHOLYHULQJ�GLVSRVDOV�
SURJUDPPHV�DQG�SURMHFWV�LQ�OLQH�ZLWK�VWUDWHJLF�DQG�EXVLQHVV�REMHFWLYHV��DQG�ZKR�DUH�UHVSRQVLEOH�
IRU�SURSHU�JRYHUQDQFH�DQG�DFFRXQWDELOLW\�RI�GLVSRVDO�SURFHVVHV��6HFWLRQ���FRPSULVLQJ�&KDSWHUV���
WR���LV�DLPHG�PDLQO\�DW�3URMHFW�0DQDJHUV�DQG�&DVH�2IILFHUV�ZKR�DUH�WDVNHG�ZLWK�WKH�GD\�WR�GD\�
PDQDJHPHQW�DQG�SURJUHVV�RI�GLVSRVDO�SURMHFWV�DQG�ZKR�QHHG�WR�EH�ZHOO�LQIRUPHG�µLQWHOOLJHQW�
FXVWRPHUV¶�LQ�RUGHU�WR�HQVXUH�WKDW�WKH�GLVSRVDO�JHQHUDWHV�WKH�EHVW�YDOXH�RXWFRPH��
�
����3URSHUW\�µ2ZQHUVKLS¶���5HVSRQVLELOLW\�

(DFK�FHQWUDO�JRYHUQPHQW�GHSDUWPHQW��H[HFXWLYH�DJHQF\�DQG�1'3%��UHIHUUHG�WR�KHUHDIWHU�
FROOHFWLYHO\�DV�µGHSDUWPHQWV¶��LV�UHVSRQVLEOH�IRU�DQG�PXVW�DFFRXQW�IRU�WKH�SURSHUW\�LW�RFFXSLHV�DQG�
KROGV�IRU�LWV�RZQ�XVH��,Q�WKDW�FRQWH[W��HDFK�SXEOLF�ERG\�LV�VDLG�WR�µRZQ¶�LWV�RZQ�SURSHUW\��

:KHUHYHU�DQG�ZKHQHYHU�D�GHSDUWPHQW�RFFXSLHV�SURSHUW\�WKHUH�PXVW�EH�D�OHJDO�EDVLV�XSRQ�ZKLFK�
LW�FDQ�GR�VR��7KDW�EDVLV�ZLOO�FRPSULVH�D�OHJDO�LQWHUHVW�LQ�WKH�SURSHUW\��,Q�FHQWUDO�JRYHUQPHQW�WKH�
OHJDO�WLWOH�WR�ODQG�DQG�SURSHUW\�LV�KHOG�E\�WKH�)LUVW�6HFUHWDU\�RI�6WDWH��GHSDUWPHQWV�GR�QRW�
LQGLYLGXDOO\�KDYH�WKH�DELOLW\�WR�RZQ�ODQG�LQ�WKHLU�RZQ�ULJKW��KRZHYHU��IRU�WKH�SXUSRVHV�RI�WKLV�*XLGH�
DQ�µRZQLQJ�GHSDUWPHQW¶�LV�WDNHQ�WR�EH�WKH�RQH�ZKLFK�KDV�SRVVHVVLRQ�RI�DQG�UHVSRQVLELOLW\�WR�
DFFRXQW�IRU�WKH�LQWHUHVW��7KH�EDFNJURXQG�WR�SURSHUW\�DVVHW�RZQHUVKLS�LQ�FHQWUDO�JRYHUQPHQW�LV�
H[SODLQHG�LQ�PRUH�GHWDLO�LQ�2*&¶V�*XLGH�WR�'HHGV�DQG�6HDOLQJ��XSGDWHG�E\�,QIRUPDWLRQ�1RWH�
���������



 
 

 
    

 
 
 
 
 
 

� �

����

,Q�WKLV�VHQVH�µRZQHUVKLS¶�FDQ�UHIHU�WR�DQ\�LQWHUHVW�LQ�D�SLHFH�RI�SURSHUW\��6XFK�LQWHUHVWV�FDQ�
LQFOXGH��
��D�IUHHKROG�LQWHUHVW�
��D�OHDVHKROG�LQWHUHVW�
��D�OLFHQFH�WR�RFFXS\�
��D�ULJKW�WR�DFFRPPRGDWLRQ�DQG�VHUYLFHV�XQGHU�D�3),�FRQWUDFW�
��D�ULJKW�RI�ZD\�RU�HDVHPHQW�RYHU�SURSHUW\�LQ�WKH�RZQHUVKLS�RI�HLWKHU�DQRWKHU�GHSDUWPHQW�RU�D�

WKLUG�SDUW\�
��DQ\�RWKHU�OHJDO�LQWHUHVW�LQ�RU�SHUWDLQLQJ�WR�SURSHUW\�RZQHUVKLS��

�
,Q�DGGLWLRQ��WKLV�*XLGH�ZLOO�UHIHU�WR�WKRVH�LQVWDQFHV�ZKHUH�GHSDUWPHQWV�RFFXS\�SUHPLVHV�XQGHU�D�
0HPRUDQGXP�RI�7HUPV�RI�2FFXSDWLRQ��0272��DV�GHILQHG�LQ�WKH�&LYLO�(VWDWH�2FFXSDQF\�
$JUHHPHQW��&(2$���7KH�0272�LV�QRW�D�OHJDOO\�HQIRUFHDEOH�DJUHHPHQW��,Q�WKHVH�FLUFXPVWDQFHV��
ZKLOH�WKH�RFFXS\LQJ�GHSDUWPHQW��µWKH�2FFXSLHU¶��DJUHHV�WR�EHDU�WKH�FRVWV�RI�RZQHUVKLS�RI�WKH�
SURSHUW\�LW�RFFXSLHV�DQG�DJUHHV�WR�DELGH�E\�SURFHGXUHV�WKDW�JRYHUQ�WKH�HQGLQJ�RI�D�0272��WKH�
µRZQLQJ�GHSDUWPHQW�IRU�WKH�SXUSRVHV�RI�WKLV�*XLGH�UHPDLQV�WKH�+ROGHU���

�
����6XUSOXV�3URSHUW\�
6XUSOXV�SURSHUW\�LV�SURSHUW\�WKDW�WKH�µRZQLQJ¶�GHSDUWPHQW�LGHQWLILHV�DV�VXUSOXV�WR�LWV�UHTXLUHPHQWV���
6XFK�SURSHUW\�FDQ�FRPSULVH�HLWKHU�D�ZKROH�SURSHUW\�RU�D�SDUW�RI�D�SURSHUW\��

�
(DFK�GHSDUWPHQW�LV�DFFRXQWDEOH�IRU�LWV�SURSHUW\�WUDQVDFWLRQV�DQG�VKRXOG�KDYH�GHYHORSHG�LWV�RZQ�
SURSHUW\�VWUDWHJ\��EDVHG�XSRQ�LWV�SURMHFWHG�UHTXLUHPHQWV��7KHVH�UHTXLUHPHQWV�VKRXOG�LQ�WXUQ�EH�
EDVHG�XSRQ�LWV�VWUDWHJLF�DQG�RSHUDWLRQDO�EXVLQHVV�SODQ�WKDW�VHW�RXW�LWV�RSHUDWLRQDO�SURMHFWLRQV�DQG�
UHVRXUFH�UHTXLUHPHQWV�IRU�DW�OHDVW�WKH�QH[W�WKUHH�\HDUV��

�
$�GHSDUWPHQW¶V�VWUDWHJLF�SODQ�ZLOO�RIWHQ�LGHQWLI\�FKDQJH�UHTXLUHPHQWV�WKDW�PD\�UHVXOW�LQ�VRPH�
SURSHUW\�DVVHWV�EHFRPLQJ�VXUSOXV�WR�UHTXLUHPHQWV��

�
����3URSHUW\�'LVSRVDO�DQG�9DOXH�

$OWKRXJK�WKH�WHUP�µGLVSRVDO¶�WHQGV�WR�LPSO\�D�VDOH�RQ�WKH�RSHQ�PDUNHW�IRU�PRQHWDU\�
FRQVLGHUDWLRQ��LW�FDQ�DOVR�PHDQ�¶UHOHDVLQJ¶�RU�YDFDWLQJ�SURSHUW\��LQFOXGLQJ�LQWHUQDO�WUDQVIHUV�
WR�RWKHU�GHSDUWPHQWV��

7KHUH�PD\�EH�RFFDVLRQV�ZKHQ�DQ�LQWHUHVW�LQ�SURSHUW\�KDV�QR�VDOH�YDOXH��RU�HYHQ�D�VXEVWDQWLDO�
QHJDWLYH�YDOXH��6XFK�LQVWDQFHV�FRXOG�LQFOXGH��

��D�OHDVH��HLWKHU�ZLWK�D�ORQJ�RU�VKRUW�XQH[SLUHG�WHUP�
��D�OLFHQFH�WR�RFFXS\��

�
/HDVHV�RIWHQ�KDYH�QR�UHDOLVDEOH�ILQDQFLDO�YDOXH�VLQFH�WKH\�UHTXLUH�WKH�SD\PHQW�RI�UHQWDO�IRU�WKH�
ULJKW�WR�RFFXS\�VSDFH��+RZHYHU��LQ�D�ULVLQJ�PDUNHW�UHQWDO�YDOXHV�PD\�H[FHHG�WKH�UHQW�UHVHUYHG�
XQGHU�DQ�H[LVWLQJ�OHDVH�DQG�LW�PD\�EH�SRVVLEOH�WR�VHFXUH�D�SUHPLXP�IURP�DQ�DVVLJQHH�IRU�WKH�ULJKW�
WR�RFFXS\�VSDFH�DW�D�UHQWDO�WKDW�LV�EHORZ�WKDW�DYDLODEOH�LQ�WKH�RSHQ�PDUNHW��

�
,Q�D�IDOOLQJ�PDUNHW��GHSDUWPHQWV�VKRXOG�EH�DZDUH�WKDW�WKH�VDOH�YDOXH�FRXOG�EH�QLO��,W�LV�DOVR�SRVVLEOH�
WKDW�D�GLVSRVLQJ�GHSDUWPHQW�PD\�LWVHOI�QHHG�WR�SD\�D�SUHPLXP�WR�DQ�DFTXLULQJ�ERG\��L�H���D�UHYHUVH�
SUHPLXP��LQ�RUGHU�WR�WUDQVIHU�WKH�UHVSRQVLELOLW\�WR�SD\�D�UHQWDO�WKDW�LV�LQ�H[FHVV�RI�WKDW�DYDLODEOH�RQ�
WKH�RSHQ�PDUNHW��
�
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�

                                                 
��*RYHUQPHQW�$FFRXQWLQJ�$QQH[������
��&RQWDFW�V�DW�GDWH�RI�SXEOLFDWLRQ��+HOSGHVN���������������)XUWKHU�LQIRUPDWLRQ�DYDLODEOH�IURP�+HOHQ�6WRQH��(QJOLVK�3DUWQHUVKLSV���
��&HQWUDO�%XVLQHVV�([FKDQJH�,,�����±����0LGVXPPHU�%RXOHYDUG��&HQWUDO�0LOWRQ�.H\QHV�0.���($��WHO�����������������
��H�PDLO�KHOHQVWRQH#�HQJOLVKSDUWQHUVKLSV�FR�XN��

 

,Q�HLWKHU�UHVSHFW��WKH�TXDQWXP�RI�WKH�SUHPLXP�SD\DEOH�ZLOO�GHSHQG�XSRQ�WKH�UHQW�UHVHUYHG�XQGHU�
WKH�OHDVH��WKH�RSHQ�PDUNHW�UHQWDO�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�OHDVH��,W�PD\�DOVR�EH�
LQIOXHQFHG�E\�WKH�DJH�DQG�SK\VLFDO�FRQGLWLRQ�RI�WKH�SURSHUW\��
$�VLPLODU�VLWXDWLRQ�PD\�DULVH�LI�D�GHSDUWPHQW�ZLVKHV�WR�VXUUHQGHU�LWV�OHDVH�WR�WKH�ODQGORUG��
,Q�VXFK�FDVHV��WKH�EHQHILWV�RI�UHOLQTXLVKLQJ�RU�WUDQVIHUULQJ�RZQHUVKLS�PD\�FRPSULVH�UHGXFHG�
UHYHQXH�FRVWV�LQ�WHUPV�RI�UHQWV��LQVXUDQFH��PDLQWHQDQFH�RU�VHUYLFH�FKDUJHV���,W�PD\�DOVR�EH�
UHOHYDQW�WR�FRQVLGHU�DQ\�LPSDFW�RQ�PDQDJHPHQW�DQG�UHVRXUFH�FRVWV�DV�ZHOO�DV�WKH�ULVNV�RI�
XQH[SHFWHG�H[SHQGLWXUH��
�
$�SURSHUW\�GLVSRVDO�PD\�DOVR�RFFXU�ZKHUH�D�GHSDUWPHQW¶V�LQWHUHVW�LQ�SURSHUW\�FKDQJHV��)RU�
H[DPSOH��VKRXOG�D�GHSDUWPHQW�VXUUHQGHU�LWV�OHDVHKROG�LQWHUHVW�WR�WKH�ODQGORUG�DQG�WKHQ�WDNH�D�QHZ�
OHDVH�LQ�WKH�VDPH�SURSHUW\��WKH�VXUUHQGHU�ZLOO�LQ�HIIHFW�IRUP�D�GLVSRVDO��ZLWK�WKH�QHZ�OHDVH�IRUPLQJ�
DQ�DFTXLVLWLRQ�
�
6HFWLRQ������'LVSRVDO�5RXWHV��UHIHUV�WR�WKHVH�PHWKRGV�RI�UHOHDVLQJ�SURSHUW\�DQG�RXWOLQHV�WKH�
LVVXHV�DVVRFLDWHG�ZLWK�WKHP��
�
����7KH�5HJLVWHU�RI�6XUSOXV�3XEOLF�6HFWRU�/DQG��
$�GHSDUWPHQW�ZLVKLQJ�WR�GLVSRVH�RI�D�SLHFH�RI�ODQG�RU�D�EXLOGLQJ�VKRXOG�HQWHU�GHWDLOV�RQ�WR�WKH�
5HJLVWHU�RI�6XUSOXV�3XEOLF�6HFWRU�/DQG�IRU�D�SHULRG�RI�DW�OHDVW����ZRUNLQJ�GD\V�EHIRUH�WKH�VLWH�LV�
PDUNHWHG���
�
$VVHWV�WR�EH�HQWHUHG�RQ�WKH�5HJLVWHU�DUH�GHILQHG��DV�³YDFDQW�ODQG�RU�EXLOGLQJV�RU�SURSHUW\�WKDW�LV�
QR�ORQJHU�UHTXLUHG�IRU�WKH�SXUSRVHV�RI�WKH�SXEOLF�ERG\´��,Q�DGGLWLRQ��DVVHWV�ZKLFK�DUH�WR�EHFRPH�
VXUSOXV�E\�D�VSHFLILHG�GDWH�FDQ�DOVR�EH�LQFOXGHG�ZKHUH�WKH�LQIRUPDWLRQ�LV�NQRZQ��$VVHWV�KHOG�RQ�D�
OHDVHKROG�LQWHUHVW�RI�OHVV�WKDQ����\HDUV�VKRXOG�EH�H[FOXGHG���
�
'HSDUWPHQWV�DUH�IUHH�WR�DVVHVV�ZKHWKHU�WKH�DVVHWV�WKH\�KROG�DUH�QR�ORQJHU�QHHGHG�WR�PHHW�
FXUUHQW�RU�IXWXUH�RSHUDWLRQDO�REMHFWLYHV�DQG�VR�DUH�VXUSOXV��,Q�DGGLWLRQ��D�GHSDUWPHQW�PD\�UHPRYH�
VLWHV�IURP�WKH�5HJLVWHU�LI�LW�FKDQJHV�LWV�DVVHVVPHQW�DQG�GHFLGHV�WKDW�WKH�DVVHW�LV�QR�ORQJHU�
VXUSOXV��
�
,I�QR�RWKHU�JRYHUQPHQW�ERGLHV�H[SUHVV�DQ�LQWHUHVW�LQ�WKH�DVVHW��WKH�RZQLQJ�GHSDUWPHQW�FDQ�WKHQ�
SODFH�WKH�DVVHW�RQ�WKH�RSHQ�PDUNHW�IRU�VDOH���
�
7KH�SURFHVV�RI�HQWHULQJ�DVVHWV�RQ�WKH�5HJLVWHU�LV�VHW�RXW�DW�*RYHUQPHQW�$FFRXQWLQJ�����(QJOLVK�
3DUWQHUVKLSV��(3��KDV�DOVR�VHW�XS�D�+HOS�'HVN�WR�SURYLGH�D�VLQJOH�UHJLVWUDWLRQ�FRQWDFW�����

�
2WKHU�³VXUSOXV´�SURSHUW\�VKRXOG��LQ�WKH�ILUVW�LQVWDQFH��EH�UHJLVWHUHG�RQ�H3,06L�YLD�2*&��RU�QRWLILHG�
WR�2*&��DQG�PDGH�DYDLODEOH�IRU�RWKHU�GHSDUWPHQWV¶�XVH�DQG�VKRXOG�RQO\�EH�GLVSRVHG�RI�LQ�WKH�
RSHQ�PDUNHW�LI�WKHUH�LV�QR�VXFK�QHHG��

��
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�

����3URJUDPPH�DQG�3URMHFW�0DQDJHPHQW�
%HVW�SUDFWLFH�LQGLFDWHV�WKDW�SURSHUW\�GLVSRVDOV�VKRXOG�EH�SURSHUO\�SODQQHG�DQG�WKDW�GLVSRVDOV�VKRXOG�
QRUPDOO\�RULJLQDWH�IURP�RQH�RI�WKH�IROORZLQJ��

��LGHQWLI\LQJ�RSSRUWXQLWLHV�WKURXJK�EXVLQHVV�SODQQLQJ�DQG�SURSHUW\�VWUDWHJLHV��
��DQ�RSSRUWXQLW\�DULVLQJ�WKDW�ILWV�ZLWK�WKH�SODQQHG�EXVLQHVV�SODQ�DQG�SURSHUW\�VWUDWHJ\�
��DQ�HYHQW�RU�VHULHV�RI�HYHQWV�WKDW�JHQHUDWH�D�GLVSRVDO�RSSRUWXQLW\��H�J��D�PHUJHU�RU�GHYROYHPHQW�RI�D��

GHSDUWPHQW�WKDW�FKDQJHV�WKH�µGH�IDFWR¶�RZQHUVKLS�RI�D�SURSHUW\�RU�FUHDWHV�RSSRUWXQLWLHV�IRU�UDWLRQDOLVDWLRQ������
RI�SURSHUW\�DVVHWV��

�
$�SURSHUW\�VWUDWHJ\�WKDW�LGHQWLILHV�D�QXPEHU�RI�SURSHUWLHV�DV�EHLQJ�VXUSOXV�WR�UHTXLUHPHQWV�ZLOO�UHVXOW�LQ�D�
SURJUDPPH�RI�GLVSRVDOV�WKDW�PD\�RU�PD\�QRW�EH�FRPELQHG�ZLWK�UDWLRQDOLVDWLRQ��UHVWUXFWXULQJ��UHORFDWLRQ�DQG�
EXVLQHVV�FKDQJH�DFWLYLWLHV��:LWKLQ�HDFK�SURJUDPPH�RI�DFWLYLWLHV�DLPHG�DW�EULQJLQJ�WKH�HVWDWH�WR�D�VSHFLILHG�
SRVLWLRQ�ZLWKLQ�D�JLYHQ�WLPH�SHULRG��WKHUH�ZLOO�EH�D�QXPEHU�RI�GLVFUHHW�EXW�LQKHUHQWO\�OLQNHG�SURMHFWV���(DFK�
SURMHFW��ZKLOVW�SODQQHG�DQG�DSSUDLVHG�RQ�LWV�RZQ�PHULWV�DQG�LQ�WKH�FRQWH[W�RI�LWV�RZQ�VLWXDWLRQ��ZLOO�IRUP�SDUW�
RI�D�ZLGHU�SURJUDPPH�DLPHG�DW�GHYHORSLQJ�WKH�HVWDWH�LQ�OLQH�ZLWK�DQWLFLSDWHG�RSHUDWLRQDO�UHTXLUHPHQWV��$�
GHSDUWPHQW¶V�SURJUDPPH�VKRXOG�EH�VXSSRUWHG�E\��

��FOHDU�JRDOV�
��REMHFWLYHV�
��PLOHVWRQHV�
��SURMHFWHG�RXWFRPHV�
��LGHQWLILHG�PHDVXUDEOH�EHQHILWV�
��D�ULVN�DQG�LVVXH�PDQDJHPHQW�VWUDWHJ\��
�
3URJUDPPHV�VKRXOG�EH�PDQDJHG�LQ�OLQH�ZLWK�2*&¶V�JXLGDQFH�RQ�SURJUDPPH�PDQDJHPHQW�FRQWDLQHG�LQ�
0DQDJLQJ�6XFFHVVIXO�3URJUDPPHV��DYDLODEOH�WKURXJK�2*&¶V�ZHEVLWH���RU�VHUYLFH�GHVN����
�
����&HQWUHV�RI�([FHOOHQFH�
7KH�SURJUDPPH�DQG�SURMHFW�PDQDJHPHQW�VWUXFWXUHV�DSSURSULDWH�IRU�SURSHUW\�GLVSRVDOV��GHVFULEHG�LQ�WKLV�
*XLGH��DUH�LQWHQGHG�WR�IROORZ�2*&¶V�JHQHUDO�JXLGDQFH�RQ�SURJUDPPH�DQG�SURMHFW�PDQDJHPHQW��DQG�DFFRUG�
ZLWK�WKH�&HQWUHV�RI�([FHOOHQFH�,QLWLDWLYH�RXWOLQHG�LQ�WKH�&HQWUHV�RI�([FHOOHQFH�,QIRUPDWLRQ�3DFN�SXEOLVKHG�E\�
2*&��$XJXVW��������
µ&HQWUH�RI�([FHOOHQFH¶�LV�D�FROOHFWLYH�WLWOH�IRU�D�VHW�RI�HVVHQWLDO�IXQFWLRQV�UHTXLUHG�WR�VXSSRUW�WKH�VXFFHVVIXO�
GHOLYHU\�RI�DQ�RUJDQLVDWLRQ¶V�SRUWIROLR�RI�SURJUDPPHV�DQG�SURMHFWV��(YHU\�GHSDUWPHQW�PXVW�KDYH�D�FHQWUH�RI�
H[FHOOHQFH�EHFDXVH��

��WKH\�PXVW�LPSURYH�WKH�GHOLYHU\�RI�GHSDUWPHQWDO�SURJUDPPHV�	�SURMHFWV��LQ�OLQH�ZLWK�WKH�5HIRUP�DQG��
� 'HOLYHU\�$JHQGD�DQG�RWKHU�LQLWLDWLYHV�
��&DELQHW�KDV�DJUHHG�WKDW�WKLV�LV�WKH�DSSURDFK�WR�EH�DGRSWHG�DQG� LW�LV�FRQVLVWHQW�ZLWK�ZLGHU�JRRG�SUDFWLFH�LQ���
������ERWK�JRYHUQPHQW�DQG�LQGXVWU\����

�
�
��
�
�
�
�

                                                 
����ZZZ�RJF�JRY�XN�
�������������������
���&HQWUH�2I�([FHOOHQFH�,QIRUPDWLRQ�3DFN�Y����SXEOLVKHG�E\�2&*��

���

�

���)XQGDPHQWDOV�

���



 
 
 
 
 
 
 
 
 
  
 

�

�
�
�
�

7KH�&HQWUH�RI�([FHOOHQFH�VKRXOG�KDYH�D�UHPLW�FRYHULQJ�DOO�WKH�SURJUDPPHV�DQG�SURMHFWV�RI�WKH�
GHSDUWPHQW��LWV�DJHQFLHV�DQG�1'3%V�FRPLQJ�XQGHU�LWV�DHJLV��,W�LV�UHTXLUHG�WR�PHHW�PLQLPXP�
UHTXLUHPHQWV�RI��

��XSZDUG�UHSRUWLQJ�WR�WKH�PDQDJHPHQW�ERDUG�
��RXWZDUG�LQYROYHPHQW�ZLWK�:KLWHKDOO�DQG�EH\RQG�
��LQZDUG�DVVLVWDQFH�WR�WKH�GHSDUWPHQW�WR�SURYLGH�DVVXUDQFH�DERXW�SURMHFW�DFKLHYDELOLW\�DQG�

SUDFWLFDO�VXSSRUW�IRU�652V��SURMHFW�DQG�SURJUDPPH�PDQDJHUV�DQG�GHOLYHU\�WHDPV��
�
7KH�&HQWUH�RI�([FHOOHQFH�LQ�D�GHSDUWPHQW�LV�OLNHO\�WR�KDYH�WKH�UROH�RI�HQVXULQJ�WKDW�DOO�SURMHFWV��
LQFOXGLQJ�SURSHUW\�GLVSRVDOV��DUH�XQGHUWDNHQ�LQ�OLQH�ZLWK�EHVW�SUDFWLFH�SULQFLSOHV�RI�SURJUDPPH�DQG�
SURMHFW�PDQDJHPHQW��,W�LV�LQ�WKLV�FRQWH[W�WKDW�WKLV�*XLGH�SURSRVHV�WKDW�SURSHUW\�GLVSRVDOV�EH�
XQGHUWDNHQ�LQ�DFFRUGDQFH�ZLWK�2*&¶V�SURMHFW�DQG�SURJUDPPH�PDQDJHPHQW�EHVW�SUDFWLFH�
JXLGDQFH��7KLV�JXLGDQFH�FDQ�EH�DFFHVVHG�WKURXJK�WKH�6XFFHVVIXO�'HOLYHU\�7RRONLW�RQ�2*&¶V�
ZHEVLWH��2*&¶V�FRQVXOWDQF\�VHUYLFHV�DUH�DYDLODEOH�WR�DGYLVH�RQ�KRZ�WKLV�JXLGDQFH�FDQ�EH�
LPSOHPHQWHG�LQ�UHODWLRQ�WR�D�GHSDUWPHQWV�RZQ�SURMHFWV�DQG�SURJUDPPHV���
�
����0DQDJHPHQW�	�&RQWURO�
$�GLVSRVDO�VWUDWHJ\�VKRXOG�EH�GHULYHG�IURP�WKH�GHSDUWPHQW¶V�SURSHUW\�VWUDWHJ\��ZKLFK�LQ�WXUQ�LV�
GHULYHG�IURP�LWV�EXVLQHVV�VWUDWHJ\��:KHUH�WKH�GLVSRVDO�VWUDWHJ\�UHTXLUHV�VHYHUDO�GLVSRVDOV��ZKHUH�
GLVSRVDOV�QHHG�WR�EH�OLQNHG�RU�ZKHUH�WKHUH�LV�VLJQLILFDQW�ULVN�DQG�RU�GHSHQGHQF\�RQ�RWKHU�SURMHFWV�
DQG�SURJUDPPHV�GHSDUWPHQWV�VKRXOG�HVWDEOLVK�D�GLVSRVDO�SURJUDPPH�ZLWK�DQ�652�DQG�GHGLFDWHG�
3URJUDPPH�%RDUG�WR�VWHHU�WKH�GHOLYHU\�RI�WKH�VWUDWHJLF�RXWFRPHV�DQG�EHQHILWV��,QGLYLGXDO�
GLVSRVDOV�ZRXOG�EH�PDQDJHG�ZLWKLQ�WKH�SURJUDPPH�DQG�SURMHFWV�RU�DFWLYLWLHV��*HQHUDOO\��DQG�
HVSHFLDOO\�ZKHUH�LQGLYLGXDO�GLVSRVDOV�DUH�FRPSOH[�DQG�RU�KLJK�YDOXH��GLVSRVLQJ�ERGLHV�DUH�
UHFRPPHQGHG�WR�HVWDEOLVK�DQ�652�DQG�GHGLFDWHG�3URMHFW�%RDUG�WR�VWHHU�GHOLYHU\�RI�WKH�GLVSRVDO�
SURMHFW��
�
'HSDUWPHQWV�DUH�UHFRPPHQGHG���

��ZKHUH�DSSURSULDWH�WR�VFDOH�YDOXH�DQG�ULVN��WR�VHW�XS�D�GLVSRVDOV�SURJUDPPH�ZLWK�DSSURSULDWH�
SURJUDPPH�JRYHUQDQFH�WR�PDQDJH�D�SRUWIROLR�RI�UHODWHG�GLVSRVDO�SURMHFWV�DQG�DFWLYLWLHV�

��WR�WUHDW�LQGLYLGXDO�GLVSRVDOV�DV�SURMHFWV�DQG�WR�QRPLQDWH�D�6HQLRU�5HVSRQVLEOH�2ZQHU��652���
GLVSRVDO�3URMHFW�6SRQVRU�DQG�GLVSRVDO�3URMHFW�0DQDJHU�IRU�HDFK�SURMHFW�

��ZKHUH�DSSURSULDWH�WR�VFDOH�YDOXH�DQG�ULVN��WR�HVWDEOLVK�GHGLFDWHG�3URMHFW�%RDUGV�WR�VWHHU�
LQGLYLGXDO�GLVSRVDOV��

�
:KHUH�LW�LV�DSSURSULDWH�WR�HVWDEOLVK�D�SURJUDPPH�RI�GLVSRVDOV�LW�LV�UHFRPPHQGHG�WKDW��

��D�6HQLRU�5HVSRQVLEOH�2ZQHU��652��LV�DSSRLQWHG�ZKR�LV�DFFRXQWDEOH�IRU�WKH�SURJUDPPH�RI�
GLVSRVDOV�SURMHFW�DQG�LWV�EXGJHW�

��D�3URJUDPPH�%RDUG�LV�HVWDEOLVKHG�WKDW�LV�FKDLUHG�E\�WKH�652��7KH�%RDUG�ZLOO�DFW�DV�DQ�
DGYLVRU\�ERG\�WR�WKH�652��ZKR�ZLOO�KDYH�WKH�UHVSRQVLELOLW\�DQG�DXWKRULW\�IRU�GHFLVLRQ�PDNLQJ�

��D�3URJUDPPH�0DQDJHU�LV�DSSRLQWHG�ZKR�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�GD\�WR�GD\�GHWDLOHG�
PDQDJHPHQW�RI�WKH�SURJUDPPH�RI�GLVSRVDOV��UHSRUWLQJ�GLUHFWO\�WR�WKH�652�DQG�LQWHUIDFLQJ�ZLWK�
WKH�LQGLYLGXDO�GLVSRVDO�SURMHFWV�WKURXJK�WKH�3URMHFW�652V�RU�3URMHFW�6SRQVRUV��

�
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���

,QGLYLGXDO�GLVSRVDOV�VKRXOG�EH�PDQDJHG�DV�SURMHFWV�DQG�LW�LV�UHFRPPHQGHG�WKDW�IRU�HDFK�SURMHFW��

��D�6HQLRU�5HVSRQVLEOH�2ZQHU��652��LV�DSSRLQWHG�ZKR�LV�DFFRXQWDEOH�IRU�WKH�SURMHFW�RXWFRPH�
DQG�LWV�EXGJHW��:KHUH�D�GLVSRVDOV�SURJUDPPH�KDV�EHHQ�HVWDEOLVKHG�LW�PD\�EH�DSSURSULDWH�IRU�
WKH�3URJUDPPH�0DQDJHU�WR�DFW�DV�WKH�SURMHFW�652�

��D�3URMHFW�6SRQVRU�LV�DSSRLQWHG�ZKR�ZLOO�UHSRUW�WR�WKH�SURMHFW�652�DQG�ZKRVH�UROH�ZLOO�EH�WR�DFW�
DV�WKH�VLQJOH�FOLHQW�LQWHUIDFH�DQG�WKH�IRFDO�SRLQW�IRU�GD\�WR�GD\�PDQDJHPHQW�RI�WKH�SURJUDPPH�

��D�3URMHFW�0DQDJHU�RU�&DVH�2IILFHU�LV�DSSRLQWHG�WR�PDQDJH�WKH�LQGLYLGXDO�SURSHUW\�GLVSRVDO�
SURMHFW�RQ�D�GD\�WR�GD\�EDVLV��UHSRUWLQJ�WR�WKH�3URMHFW�6SRQVRU��
�

(YHQ�LQ�VPDOO�VFDOH�GLVSRVDOV�ZKHUH�WKH�GLVSRVDO�GRHV�QRW�IRUP�SDUW�RI�D�SURJUDPPH�RI�GLVSRVDOV��
LW�LV�UHFRPPHQGHG�WKDW�WKH�652�DFFRXQWDEOH�IRU�WKH�GLVSRVDO�HVWDEOLVKHV�DQ�DGHTXDWH�SURMHFW�
PDQDJHPHQW�FRQWURO�VWUXFWXUH�WKURXJK�ZKLFK�WKH�GLVSRVDO�ZLOO�EH�GHDOW�ZLWK���,W�LV�DOVR�VXJJHVWHG�
WKDW�WKLV�LQFOXGHV�FRQVLGHUDWLRQ�RI�DSSRLQWLQJ�D�VXLWDEOH�SURMHFW�PDQDJHU���FDVH�RIILFHU�ZKR�ZLOO�EH�
UHVSRQVLEOH�IRU�WKH�GD\�WR�GD\�GHWDLOHG�PDQDJHPHQW�RI�WKH�GLVSRVDO��UHSRUWLQJ�GLUHFWO\�WR�WKH�652�
,Q�WKHVH�FDVHV�WKH�UROHV�RI�652�DQG�3URMHFW�6SRQVRU�FDQ�EH�FRPELQHG��RU�WKH�UROHV�RI�3URMHFW�
6SRQVRU�DQG�3URMHFW�0DQDJHU�&DVH�2IILFHU�FDQ�EH�FRPELQHG�GHSHQGLQJ�RQ�FLUFXPVWDQFHV��
�
$�EXGJHW�DQG�SURJUDPPH�SODQ�VKRXOG�EH�HVWDEOLVKHG�WKDW�FRYHUV�WKH�ZKROH�SURJUDPPH�RI�
GLVSRVDOV�DV�ZHOO�DV�IRU�HDFK�LQGLYLGXDO�GLVSRVDO�WKDW�IRUPV�SDUW�RI�LW��:KHUH�LQGLYLGXDO�GLVSRVDOV�
DUH�UHOLDQW�XSRQ�RWKHU�DFWLYLWLHV��VXFK�DV�UHORFDWLRQV��DFTXLVLWLRQV�RU�RWKHU�GLVSRVDOV��WKHVH�VKRXOG�
EH�EXLOW�LQWR�WKH�FULWLFDO�SDWK�RI�WKH�RYHUDOO�SURMHFW�SURJUDPPH��
�
'HFLVLRQV�VKRXOG�EH�WDNHQ�E\�652V��DGYLVHG�E\�WKH�3URJUDPPH�RU�3URMHFW�%RDUG�EXW�QRW�E\�DQ�
H[WHUQDO�FRQVXOWDQW�±�H[WHUQDO�LQSXW�VKRXOG�RQO\�EH�WR�SURYLGH�WKH�HYLGHQFH�WKDW�PD\�OHDG�WR�D�
GHFLVLRQ��
�
7KH�3URMHFW�6SRQVRU�VKRXOG�EH�WKH�GULYLQJ�IRUFH�EHKLQG�D�GLVSRVDO�SURMHFW�DQG�PDNH�VXUH�WKDW�
PRPHQWXP�LV�PDLQWDLQHG�WKURXJKRXW�WKH�SURFHVV��7KH�3URMHFW�0DQDJHU�IRU�WKH�GLVSRVDO�VKRXOG��

��LGHQWLI\�DQG�DJUHH�ZLWK�WKH�652�WKH�NH\�FULWHULD�IRU�WKH�GLVSRVDO�

��LGHQWLI\�ODWHQW�YDOXH�
��LGHQWLI\�NH\�GDWHV�DQG�NH\�WDVNV�UHTXLUHG�WR�HQDEOH�WKH�GLVSRVDO�WR�RFFXU�
��ZLWK�WKH�652�HVWDEOLVK�D�'LVSRVDO�3URMHFW�7HDP��KDYLQJ�LGHQWLILHG�ZKR�VKRXOG�EH�SDUW\�WR�WKH�

GHFLVLRQ�PDNLQJ�SURFHVV�DQG�ZKR�WKH�NH\�VWDNHKROGHUV�DUH�
��ZLWK�WKH�652�LGHQWLI\�WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�3URMHFW�7HDP�PHPEHUV�LQFOXGLQJ�LI�

DSSURSULDWH�DSSRLQWLQJ�WKH�&DVH�2IILFHU��
��DSSRLQW�DSSURSULDWH�DGYLVHUV�
��XQGHUWDNH�RU�FRPPLVVLRQ�DQ�DSSURSULDWH�DSSUDLVDO�RI�WKH�GLVSRVDO��
�
)LJXUH�����VHWV�RXW�WKH�VWUXFWXUH�DGRSWHG�E\�2*&�WR�PDQDJH�WKH�SURJUDPPH�RI�GLVSRVDOV�IRU�
VXUSOXV�SURSHUW\�ZLWKLQ�WKH�FLYLO�HVWDWH����



 
 
 
 
 
 
 
 
 
  
 

�

&RUH�7HDP

652��3URMHFW�2ZQHU�
3URMHFW�6SRQVRU
3URMHFW�0DQDJHU

([WHUQDO
6WUDWHJLF
$GYLVHUV

,QWHUQDO
)LQDQFH

3URMHFW�%RDUG

,QSXW�IURP�RWKHU�
JRYHUQPHQW�
GHSDUWPHQWV��

HJ��+07�DQG�2*&�

&DVH�2IILFHUV

&RUH�7HDP

652��3URMHFW�2ZQHU�
3URMHFW�6SRQVRU
3URMHFW�0DQDJHU

([WHUQDO
6WUDWHJLF
$GYLVHUV

,QWHUQDO
)LQDQFH

3URMHFW�%RDUG

,QSXW�IURP�RWKHU�
JRYHUQPHQW�
GHSDUWPHQWV��

HJ��+07�DQG�2*&�

&DVH�2IILFHUV  
)LJXUH�����6XJJHVWHG�VWUXFWXUH�IRU�PDQDJLQJ�WKH�'LVSRVDOV�3URJUDPPHV�

�
����$SSRLQWPHQW�RI�$GYLVHUV�
7KH�3URMHFW�6SRQVRU�VKRXOG��DV�SDUW�RI�VHWWLQJ�XS�D�SURMHFW��FRQVLGHU�DQG�LGHQWLI\�ZKDW�DGYLVHUV��LI�
DQ\��ZLOO�EH�UHTXLUHG��3RWHQWLDO�DGYLVHUV�ZLOO�LQFOXGH��
��3URSHUW\�DGYLVHUV�

− 6WUDWHJLF�GLVSRVDO�DGYLVHUV�
− 9DOXHUV�
− 0DQDJLQJ�DJHQWV�
− 6HOOLQJ�DJHQWV�
− %XLOGLQJ�VXUYH\RUV�
− 6WUXFWXUDO�VXUYH\RUV�
− 3ODQQLQJ�FRQVXOWDQWV�

�
��)LQDQFLDO�FRQVXOWDQWV�
��&RQVHUYDWLRQ�DGYLVHUV��ZKHUH�WKH�SURSHUW\�IDOOV�ZLWKLQ�OLVWLQJ�UHJXODWLRQV�RU�KD�V�VSHFLDO�KLVWRULFDO����

DUFKLWHFWXUDO�LQWHUHVW���7KH�*RYHUQPHQW�+LVWRULFDO�%XLOGLQJV�$GYLVRU\�8QLW��*+%$8��PD\�DOVR�
QHHG�WR�EH�LQYROYHG�

��/HJDO�DGYLVHUV��
�
0RVW��LI�QRW�DOO��RI�WKH�UHFRPPHQGDWLRQV�DQG�GHFLVLRQV�WKDW�3URMHFW�0DQDJHUV�DQG�&DVH�2IILFHUV�
PDNH�ZLOO�QHHG�WR�EH�MXVWLILHG�DQG�SURSHUO\�HYLGHQFHG��3URSHUW\�PDWWHUV�FDQ�EH�ERWK�FRPSOH[�DQG�
VSHFLDOLVW��,W�LV�LPSRUWDQW�WR�WDNH�DSSURSULDWH�DGYLFH�LQ�DGYDQFH�RI�WDNLQJ�GHFLVLRQV�WKDW�FRXOG�KDYH�
VLJQLILFDQW�ILQDQFLDO�LPSOLFDWLRQV�IRU�WKH�GHSDUWPHQW�DQG��WKHUHIRUH��IRU�WKH�WD[SD\HU��
�
����8QGHUVWDQGLQJ�WKH�&KDOOHQJH�
7KH�NH\�FKDOOHQJH�LV�GHOLYHULQJ�YDOXH�IRU�PRQH\�IRU�WKH�WD[SD\HU���([FKHTXHU�LQ�DQ\�WUDQVDFWLRQ�WR�
GLVSRVH�RI�VXUSOXV�SURSHUW\���
�
�

��
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$�VHFRQG�FKDOOHQJH�LV�WR�LGHQWLI\�HQKDQFHG�YDOXH�WKDW�FDQ�EH�REWDLQHG�IURP�WKH�SURSHUW\��7KLV�PD\�
LQFOXGH�FRQVLGHULQJ�WKH�SURSHUW\�DV�SDUW�RI�D�ZLGHU�HVWDWH�LVVXH��VXFK�DV�SDUW�RI�D�UDWLRQDOLVDWLRQ�
SURJUDPPH��
�
$�WKLUG�FKDOOHQJH�LV��RQFH�SURSHUW\�LV�GHFODUHG�D��VXUSOXV�E\�WKH�GLVSRVLQJ�GHSDUWPHQW�DQG�E��
DYDLODEOH�IRU�GLVSRVDO�LQ�WKH�PDUNHW��WR�HQVXUH�D�FRPSOHWH�GLVSRVDO�SURFHVV�UHVXOWLQJ�LQ�WKH�
SURSHUW\�EHLQJ�GLVSRVHG�RI�DW�WKH�EHVW�SRVVLEOH�WHUPV��
�
)XUWKHU��DOO�GLVSRVDOV�VKRXOG�EH�XQGHUWDNHQ�H[SHGLWLRXVO\�ZKLOVW�DFKLHYLQJ�YDOXH�IRU�PRQH\��7KH�
FKDOOHQJH�LV�WR�REWDLQ�WKH�EDODQFH�EHWZHHQ�WLPHOLQHVV�DQG�EHQHILWV�LQ�PRQHWDU\�WHUPV��
�
652V�DQG�3URMHFW�6SRQVRUV�VKRXOG�WDNH�WLPH�WR�H[SORUH�DOO�DVSHFWV�RI�WKH�SRWHQWLDO�GLVSRVDO�DQG�LQ�
SDUWLFXODU�VKRXOG�KDYH�D�FOHDU�XQGHUVWDQGLQJ�RI��
�

7LWOH�
��(QVXUH�WKDW�DOO�WKH�IDFWV�UHJDUGLQJ�WLWOH�DQG�UHVXOWDQW�GLVSRVDO�RSWLRQV�DUH�

NQRZQ�DQG�WKDW�DQ\�DQRPDOLHV�KDYH�EHHQ�H[SORUHG�SULRU�WR�WDNLQJ�WKH�
LQWHUHVW�WR�WKH�PDUNHW���7KLV�ZLOO�DYRLG�XQQHFHVVDU\�GHOD\V�DQG�PD\�DYRLG�
WKH�FROODSVH�RI�D�WUDQVDFWLRQ�LI�QRW�NQRZQ�XQWLO�OHJDO�IRUPDOLWLHV�DUH�EHLQJ�
GHDOW�ZLWK���$�IRUPDO�UHSRUW�RQ�WLWOH�VKRXOG�EH�REWDLQHG��LGHQWLI\LQJ�DQ\�
HQFXPEUDQFHV�RU�RWKHU�LQWHUHVWV�LQ�WKH�SURSHUW\�WKDW�PD\�DIIHFW�D�GLVSRVDO��

&RVWV�DQG�
OLDELOLWLHV�

��7KH�FXUUHQW�FRVWV�DVVRFLDWHG�ZLWK�WKH�SURSHUW\��LQFOXGLQJ�8QLIRUP�%XVLQHVV�
UDWH��HQHUJ\�FRVWV��VHUYLFH�FKDUJHV��PDLQWHQDQFH�DQG�UHSDLUV��

8VH�DQG�
SRWHQWLDO�

��7KH�LQWHUHVW�KHOG�PD\�KDYH�DOWHUQDWLYH�PRUH�YDOXDEOH�XVHV�WKDW�PD\�QHHG�
WR�EH�H[SORUHG�EHIRUH�JRLQJ�WR�WKH�PDUNHW��

��([SORUH�SODQQLQJ�LVVXHV�LQFOXGLQJ�SODQQLQJ�JXLGDQFH�DQG�ORFDO�GHYHORSPHQW�
FRQWURO��

��8QGHUVWDQG�SRWHQWLDO�SODQQLQJ�REOLJDWLRQV�
��:KHUH�UHOHYDQW�FRQVLGHU�REWDLQLQJ�RXWOLQH�SODQQLQJ�SHUPLVVLRQ�
��:KHUH�UHOHYDQW�LQFOXGH�D�SODQQLQJ�EULHI�DV�SDUW�RI�GLVSRVDO�GRFXPHQWV�

�

9DOXH���
OLDELOLW\��

�

��:KDW�YDOXH�RU�OLDELOLW\�LV�WR�EH�GLVSRVHG�RI�DQG�DW�ZKDW�OHYHO�GRHV�WKH�652�
H[SHFW�WR�GLVSRVH�RI�LW"�652V�DQG�3URMHFW�6SRQVRUV�VKRXOG�EH�DZDUH�RI�WKH�
YDOXH�RI�WKH�LQWHUHVW�LQ�WKH�SUHYDLOLQJ�PDUNHW�DQG�KDYH�GHYHORSHG�D�
PHWKRGRORJ\�WKURXJK�ZKLFK�DQ\�SRWHQWLDO�LQWHUHVW�FDQ�EH�GHYHORSHG�LQWR�D�
YDOXH�IRU�PRQH\�GHDO�RU�DW�ZKDW�SRLQW�DQ�DOWHUQDWLYH�SXUFKDVHU�QHHGV�WR�EH�
LGHQWLILHG��

0DUNHWV�
HWF��

��652V�DQG�3URMHFW�6SRQVRUV�VKRXOG�JDLQ�DQ�XQGHUVWDQGLQJ�RI�WKH�PDUNHW�
WKDW�WKH�GLVSRVDO�LV�UHOLDQW�XSRQ�L�H���LV�LW�ULVLQJ�RU�IDOOLQJ�VWURQJ�RU�ZHDN�DQG�
FRQVLGHU�WKH�PDUNHWLQJ�SODQ�DFFRUGLQJO\�WR�PD[LPLVH�WKH�SRWHQWLDO�RI�
PHHWLQJ�GLVSRVDO�WDUJHWV��
�

�
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��

�

����(VWDEOLVKLQJ�D�6WUDWHJ\��

7KH�VWUDWHJ\�IRU�D�SURJUDPPH�RI�GLVSRVDOV�VKRXOG�UHIOHFW�WKH�GHSDUWPHQW¶V�SURSHUW\�VWUDWHJ\��
ZKLFK�LV�D�IXQFWLRQ�RI�WKH�GHSDUWPHQW¶V�VWUDWHJLF�SODQ��
6XUSOXV�SURSHUW\�LV�WR�EH�GLVSRVHG�RI�TXLFNO\��EXW�EHIRUH�GRLQJ�VR�D�QXPEHU�RI�LVVXHV�PXVW�EH�
GHDOW�ZLWK��IRU�H[DPSOH��

��WKH�GHSDUWPHQW�VKRXOG�EH�VXUH�WKDW�WKH�VXEMHFW�SURSHUW\�LV�WKH�PRVW�DSSURSULDWH�SURSHUW\�WR�VHOO�
DQG�WKDW�UHOHDVLQJ�D�GLIIHUHQW�SURSHUW\�DQG�PD[LPLVLQJ�XWLOLVDWLRQ�RI�WKH�VXEMHFW�SURSHUW\�LV�QRW�D�
SUHIHUDEOH�RSWLRQ��WKLV�VKRXOG�EH�FRQVLGHUHG�LQ�WHUPV�RI�ORFDWLRQ��YDOXH�WR�EH�UHOHDVHG��VSDFH�
XWLOLVDWLRQ�DQG�FRVW�UHGXFWLRQ��

��SHUKDSV�WKH�VXEMHFW�SURSHUW\�FRXOG�EH�UHOHDVHG�WR�DQRWKHU�GHSDUWPHQW�DV�DQ�LQWHUQDO�WUDQVIHU�±�
WKXV�REYLDWLQJ�WKH�QHHG�IRU�WKDW�GHSDUWPHQW�WR�VHDUFK�IRU�DQG�DFTXLUH�DQRWKHU�SURSHUW\�

��+RZ�ZLOO�D�GLVSRVDO�OLQN�WR�WKH�GHSDUWPHQW�RU�RUJDQLVDWLRQ¶V�2SHUDWLRQDO�6WUDWHJLHV"��WKLQN�
ORQJHU�WHUP�HVSHFLDOO\�ZKHUH�H[SDQVLRQ�SODQV�IRUP�SDUW�RI�WKH�VWUDWHJ\���
�

,W�LV�HVVHQWLDO�WR�OLDVH�ZLWK�2*&�WR�HQVXUH�VSDFH�LV�QRW�UHTXLUHG�E\�DQRWKHU�GHSDUWPHQW�DQG�WR�
HQVXUH�WKDW�WKH�SURSHUW\�LV�UHJLVWHUHG�H3,06�
�
����3XEOLF�DFFRXQWDELOLW\�
7KH�&DVH�2IILFHU�VKRXOG�EH�FHUWDLQ�WKDW�VXIILFLHQW�FKHFNV�DQG�DXGLW�WUDLOV�DUH�SXW�LQ�SODFH�WR�HQVXUH�
WKDW�YDOXH�IRU�PRQH\�ZLOO�EH�DFKLHYHG��
�
����$SSUDLVDO�DQG�HYDOXDWLRQ�
(DFK�SURSHUW\�GLVSRVDO�PXVW�VWDQG�XS�WR�VFUXWLQ\�DQG�DSSUDLVDO�LQ�DFFRUGDQFH�ZLWK�WKH�
UHTXLUHPHQWV�RI�WKH�*UHHQ�%RRN���������7KLV�PHDQV�WKDW�WKH�FRQVHTXHQFHV�IRU�WKH�([FKHTXHU�DV�
D�ZKROH�DV�GLVWLQFW�IURP�RQO\�WKH�GLVSRVLQJ�GHSDUWPHQW��DQG�WKH�ULVNV�DFFUXLQJ�DFURVV�JRYHUQPHQW��
QHHG�WR�EH�DGGUHVVHG��
�
7KH�*UHHQ�%RRN��������HPSKDVLVHV�WKH�LPSRUWDQFH�RI�FDUHIXO�DQG�ULJRURXV�DSSUDLVDO�LQ�
FRQQHFWLRQ�ZLWK�VLJQLILFDQW�RU�PDWHULDO�SURMHFWV���$V�SURSHUW\�UHODWHG�SURMHFWV��VXFK�DV�GLVSRVDO��
JHQHUDOO\�LQYROYH�VLJQLILFDQW�FDSLWDO�DQG�UHYHQXH�IXQGV�WKH�IRFXV�RQ�DSSUDLVDO�ZLOO�EH�UHOHYDQW���
�
$Q�DSSUDLVDO�VKRXOG�FRQVLGHU�ZLGHU�SURSHUW\�UHTXLUHPHQWV�DQG�QRW�VLPSO\�WKH�SULFH�WKDW�PLJKW�EH�
UHDOLVHG�RQ�GLVSRVDO�RI�WKH�LGHQWLILHG�DVVHW���$SSUDLVDOV�VKRXOG�FRQVLGHU�ZKHWKHU�EHWWHU�YDOXH�IRU�
PRQH\�PLJKW�EH�UHWXUQHG�WKURXJK�PDNLQJ�EHWWHU�XVH�RI�WKH�DVVHW�DQG�GLVSRVLQJ�RI�DQRWKHU�DVVHW�
OHVV�VXLWDEOH�WR�WKH�RYHUDOO�UHTXLUHPHQWV�RI�WKH�GLVSRVLQJ�DXWKRULW\��
�
(YDOXDWLRQ�RI�D�GLVSRVDO�VKRXOG�GHPRQVWUDWH�WKDW�YDOXH�IRU�PRQH\�FRQVLGHUDWLRQV�KDYH�EHHQ�WDNHQ�
LQWR�DFFRXQW�DQG�EDODQFHG�DJDLQVW�WKH�EHQHILWV�RI�D�WLPHO\�GLVSRVDO���,Q�DGGLWLRQ��HYDOXDWLRQV�
VKRXOG�WDNH�DFFRXQW�RI�WKH�*UHHQ�%RRN�������¶V�UHTXLUHPHQWV�LQ�UHVSHFW�RI�SURSHUW\�HYDOXDWLRQ�DV�
VHW�RXW�LQ�LWV�$QQH[����
�
,Q�FLUFXPVWDQFHV�ZKHUH�WKH�VFDOH�RI�D�SURMHFW�ZDUUDQWV�D�SRVW�GLVSRVDO�DSSUDLVDO�LW�ZLOO�QHHG�WR�
VKRZ�WKDW�D�IXOO�FRVW�EHQHILW�DQDO\VLV�ZDV�XQGHUWDNHQ�DQG�WKDW�DOO�FRVWV�DQG�OLDELOLWLHV�DVVRFLDWHG�
ZLWK�UHWDLQLQJ�WKH�SURSHUW\�DQG�ZLWK�GLVSRVDO�KDYH�EHHQ�FRQVLGHUHG�DV�ZHOO�DV�WKH�EHQHILWV�
DFFUXHG��

��
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���)XUWKHU�JXLGDQFH�LV�DYDLODEOH�D
������ZZZ�UHVRXUFH�DFFRXQWLQJ�JR
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W�*RYHUQPHQW�$FFRXQWLQJ�SDUDJUDSKV��������������DQG��������DQG�DW�5HVRXUFH�$FFRXQWLQJ�0DQXDO��
Y�XN��SDUDJUDSK�������

KH�DSSUDLVDO�ZLOO�DOVR�QHHG�WR�VKRZ�ZKDW�FRQVLGHUDWLRQ�LV�JLYHQ�WR�VSHFLDO�PDWWHUV�VXFK�DV��

�/LVWHG�EXLOGLQJ�VWDWXV�
�KHULWDJH�LVVXHV�
�HQYLURQPHQWDO�LVVXHV�
�SROLWLFDO�RU�FRPPXQLW\�UHODWHG�PDWWHUV��

�GXH�GLOLJHQFH�H[HUFLVH�VKRXOG�EH�XQGHUWDNHQ�WR�HQVXUH�WKDW�DOO�LVVXHV�KDYH�EHHQ�FRQVLGHUHG�
QG�WKDW�WKH�UHVXOWDQW�DUUDQJHPHQWV�UHSUHVHQW�ERWK�YDOXH�IRU�PRQH\�DQG�EHVW�YDOXH�IRU�WKH�
HSDUWPHQW��

KHQ�SUHSDULQJ�WKH�EXVLQHVV�FDVH�IRU�WKH�GLVSRVDO�DQG�GHYHORSLQJ�WKH�EXVLQHVV�VWUDWHJ\��WKH�
DVH�2IILFHU�VKRXOG�FRQVLGHU�WKH�SRVVLELOLW\�WKDW�WKH�SURSHUW\�ZLOO�QRW�VHOO�SULRU�WR�YDFDWLQJ�LW���$Q�
VVHVVPHQW�VKRXOG�EH�PDGH�RI�ZKDW�WKDW�ZLOO�PHDQ�LQ�ERWK�SUDFWLFDO�DQG�ILQDQFLDO�WHUPV�VKRXOG�EH�
DGH�DV�SDUW�RI�WKH�SURMHFW�DSSUDLVDO�DQG�ULVN�DVVHVVPHQW��7KHVH�PDWWHUV�DUH�GHDOW�ZLWK�LQ�VHFWLRQ�
����

���(VWDEOLVKLQJ�WUXH�YDOXH�RI�$VVHWV���/LDELOLWLHV�
�SRWHQWLDOO\�VXUSOXV�SURSHUW\�FDQ�EH�DVVHVVHG�LQ�WHUPV�RI�VHYHUDO�FULWHULD��

�DQQXDO�HQHUJ\�FRVWV�
�DQQXDO�PDLQWHQDQFH�H[SHQGLWXUH�IRUHFDVWV�
�DQQXDO�UHQWDO��LQVXUDQFH�DQG�EXVLQHVV�UDWHV�
�EDFNORJ�PDLQWHQDQFH�
�IDFLOLWLHV�PDQDJHPHQW�FRVWV�±�FOHDQLQJ��VHFXULW\��HWF�
�ILWQHVV�IRU�SXUSRVH�±�WKLV�LV�D�TXDOLWDWLYH�DVVHVVPHQW�WKDW�FDQ�EH�FRQVLGHUHG�LQ�WHUPV�RI�VHUYLFH�
GHOLYHU\�
�KROGLQJ�FRVWV�
�RSSRUWXQLW\�FRVW�L�H���ZKHUH�VXUSOXV�SURSHUW\�FDQ�EH�UHXVHG�DQG�RWKHU�H[SHQVLYH�SURSHUW\�FDQ�
EH�GLVSRVHG�RI�
�VHUYLFH�FKDUJHV��DQG�
�YDOXH���FRVW�RI�GLVSRVDO�±�D�QHW�SUHVHQW�YDOXH���FRVW�FDQ�EH�HVWLPDWHG�WR�UHSUHVHQW�D�SURSHUW\¶V�
µWUXH¶�YDOXH�RU�FRVW���$�SRVLWLYH�QHW�SUHVHQW�YDOXH�LQGLFDWHV�WKDW�D�SRVLWLYH�UHFHLSW�LV�OLNHO\��DIWHU�
WDNLQJ�LQWR�DFFRXQW�FRVW�VDYLQJV�DQG�IXWXUH�H[SHFWHG�µUHSODFHPHQW¶�FRVWV�
�

HSDUWPHQWV�VKRXOG�WDNH�FDUH�WR�FRQVLGHU�WKH�UHVRXUFH�DFFRXQWLQJ�DQG�EXGJHWLQJ�LPSOLFDWLRQV�RI�
IIHFWLQJ�D�GLVSRVDO���DQG�VKRXOG�ZRUN�DV�QHFHVVDU\�ZLWK�LWV�ILQDQFH�GHSDUWPHQW��

�SURSHUW\�DVVHW�PD\�EH�UHFRUGHG�LQ�D�GHSDUWPHQW¶V�ERRNV�DW�D�YDOXH�WKDW�GRHV�QRW�UHSUHVHQW�
LVSRVDO�YDOXH��7KLV�µ%RRN�9DOXH¶�PD\�EH�WKH�GHSUHFLDWHG�LQLWLDO�DFTXLVLWLRQ�FRVW�RU�SUHYLRXV�
DOXDWLRQ�ILJXUH��'HSDUWPHQW¶V�VKRXOG�EH�DZDUH�RI�DQ\�GLIIHUHQFH��

HSDUWPHQWV�VKRXOG�DOVR�EH�DZDUH�WKDW�HIIHFWLQJ�GLVSRVDOV�PLJKW�FU\VWDOOLVH�D�VXUSOXV�RU�D�µERRN¶�
VV��7KLV�DVSHFW�RI�SURSHUW\�GLVSRVDO�VKRXOG�EH�JLYHQ�FDUHIXO�FRQVLGHUDWLRQ�HVSHFLDOO\�LQ�UHVSHFW�
I�VSHFLDOLVW�EXLOGLQJV��ZKLFK�PD\�KDYH�EHHQ�ZULWWHQ�GRZQ�IURP�D�KLVWRULFDOO\�KLJK�FRVW�EDVLV��)RU�
[DPSOH��D�VSHFLDOLVW�EXLOGLQJ�VXFK�DV�D�&RXUW�PD\�IDOO�LQWR�WKLV�FDWHJRU\�DQG�GLVSRVDO�PD\�
URGXFH�D�VXUSOXV�RU�ERRN�ORVV��ZKLFK�KDV�WR�EH�SDVVHG�WR�RU�FRYHUHG�E\�WKH�7UHDVXU\���7KLV�
KRXOG�EH�GLVFXVVHG�ZLWK�GHSDUWPHQW¶V�RZQ�ILQDQFH�GHSDUWPHQWV�DW�WKH�HDUOLHVW�RSSRUWXQLW\��



 
 
 
 
 
 
 
 
 
  
 

�

�
�
�
�
�
�
�
�
�
�
�
�
�
��
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

                                                 
���6HH�DOVR�*RYHUQPHQW�$FFRXQWLQJ��SDUDJUDSK��������
���)RU�GHILQLWLRQ�RI�EHVW�FRQVLGHUDWLRQ�UHDVRQDEO\�REWDLQDEOH��VHH�IRU�H[DPSOH��*RYHUQPHQW�$FFRXQWLQJ�SDUDJUDSK��������
���*RYHUQPHQW�$FFRXQWLQJ�&K����

��

$OWKRXJK�D�SURSHUW\�PD\�KDYH�EHHQ�LGHQWLILHG�DV�VXUSOXV��WKHUH�PD\�EH�DQ�DOWHUQDWLYH�SURSHUW\��WKH�
GLVSRVDO�RI�ZKLFK�PD\�JHQHUDWH�D�EHWWHU�WRWDO�QHW�SUHVHQW�YDOXH�LI�WKH�VXEMHFW�SURSHUW\�LV�UHWDLQHG�
DQG�XWLOLVHG�PRUH�HFRQRPLFDOO\�RU�HIILFLHQWO\��7KLV�ZRXOG�IRUP�SDUW�RI�D�ZLGHU�FRQVLGHUDWLRQ�RI�WKH�
GHSDUWPHQW¶V�HVWDWH�DQG�SURSHUW\�VWUDWHJ\��DQG�VKRXOG�LQFOXGH�UHVHDUFKLQJ�H3,06�WR�LGHQWLI\�
VLWXDWLRQV�ZKHUHE\�WKH�GHSDUWPHQW�FDQ�ZRUN�WRJHWKHU�ZLWK�RWKHU�GHSDUWPHQWV�LQ�RUGHU�WR�FUHDWH�
PD[LPXP�UHWXUQ�DQG�HIILFLHQF\��
�
'HSDUWPHQWV�DUH�DGYLVHG�WR�XVH�SURIHVVLRQDO�YDOXHUV�WR�GHWHUPLQH�WKH�YDOXH�RU�OLDELOLW\�RI�D�VXUSOXV�
DVVHW���DQG�VKRXOG�WKHQ�XVH�D�OLDELOLW\�PRGHO�WR�EULQJ�WRJHWKHU�WKH�YDULRXV�FULWHULD�IRU�DVVHVVPHQW�
DQG�SURGXFH�FDVK�IORZ�IRUHFDVWV�WR�HQDEOH�DQDO\VLV��7KH�2*&�3URSHUW\�0RGHO�LV�DQ�H[DPSOH�WKDW�
FDQ�EH�XVHG�IRU�WKLV�SXUSRVH��
�
�����$FFRXQWDELOLW\�DQG�DXGLW�7UDLO�
4XDOLW\�FRQWURO�DXGLWV�VKRXOG�EH�XQGHUWDNHQ�RQ�GLVSRVDO�WR�HQVXUH�YDOXH�IRU�PRQH\�VROXWLRQV�KDYH�
EHHQ�SXUVXHG�DQG�WKDW�EHVW�SUDFWLFH�PHWKRGRORJ\�KDV�EHHQ�IROORZHG��'HSDUWPHQWV�VKRXOG�EH�DEOH�
WR�MXVWLI\�WKHLU�DOWHUQDWLYH�DSSURDFKHV�E\�GHPRQVWUDWLQJ�WKH�PHULWV�RI�WKH�FKRVHQ�GLVSRVDO�RYHU�
DOWHUQDWLYHV��
�
$OO�GLVSRVDOV�VKRXOG�EH�XQGHUWDNHQ�LQ�DFFRUGDQFH�ZLWK�JRYHUQPHQW�UHTXLUHPHQWV�IRU�SURSULHW\��
WUDQVSDUHQF\�DQG�YDOXH�IRU�PRQH\��$FFRUGLQJO\��WKHUHIRUH��WKH�PDQQHU�LQ�ZKLFK�GLVSRVDOV�DUH�
PDQDJHG�VKRXOG�VWDQG�XS�WR�DSSURSULDWH�VFUXWLQ\���
�
0D[LPLVLQJ�SURFHHGV�PD\�QRW�EH�WKH�VROH�GHWHUPLQDQW�RI�YDOXH�IRU�PRQH\��2WKHU�YDOXH�IRU�PRQH\�
IDFWRUV�LQFOXGHV�FKDQFHV�RI�D�VXFFHVVIXO�RXWFRPH�DQG�WKH�LPSDFW�RI�WKH�GLVSRVDO�RQ�RWKHU�SXEOLF�
VHFWRU�RFFXSLHUV��7KH�EHQHILWV��ZKLFK�DUH�H[SHFWHG�WR�UHVXOW�IURP�WKH�GLVSRVDO��PXVW�EH�FOHDUO\�
LGHQWLILHG��,I�DVVHWV�DUH�VROG�DW�OHVV�WKDQ�EHVW�FRQVLGHUDWLRQ�UHDVRQDEO\�REWDLQDEOH����WKH�
GHSDUWPHQW�PD\�QHHG�WR�UHSRUW�WKLV�WR�3DUOLDPHQW�DV�D�JLIW����7KH�YDOXH�RI�WKH�JLIW�ZLOO�EH�WKH�
GLIIHUHQFH�EHWZHHQ�EHVW�FRQVLGHUDWLRQ�UHDVRQDEO\�REWDLQDEOH�DQG�WKH�DPRXQW�UHFHLYHG��,W�LV�OLNHO\�
WKDW�LQ�PDQ\�FDVHV��WKH�UHSRUW�ZLOO�WDNH�WKH�IRUP�RI�D�QRWH�WR�WKH�GHSDUWPHQW¶V�DFFRXQWV����
�
�
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���(VWDEOLVKLQJ�2EMHFWLYHV�
HSDUWPHQWV�VKRXOG�LGHQWLI\�DQG�HVWDEOLVK�FOHDU�REMHFWLYHV�IRU�WKH�GLVSRVDO�RI�DQ\�SURSHUW\��7KHVH�
EMHFWLYHV�VKRXOG�DOLJQ�WR�WKH�EURDGHU�REMHFWLYHV�RI�WKH�SURSHUW\�VWUDWHJ\�DQG�EXVLQHVV�VWUDWHJ\���
KHUH�D�GLVSRVDO�LV�SDUW�RI�D�ZLGHU�GLVSRVDOV�SURJUDPPH�WKH�REMHFWV�RI�WKH�GLVSRVDO�VKRXOG�
XSSRUW�DQG�FRQWULEXWH�WR�WKH�REMHFWLYHV�RI�WKH�SURJUDPPH��([DPSOHV�RI�REMHFWLYHV�PD\�LQFOXGH��

�ZKHWKHU�WLPLQJ�LV�RI�WKH�HVVHQFH��IRU�H[DPSOH��WR�VHOO�RU�UHOHDVH�WKH�VXEMHFW�SURSHUW\�E\�D�
VSHFLILHG�GDWH�
�ZKHWKHU�WKH�GLVSRVDO�LV�SDUW�RI�D�ZLGHU�FKDQJH�SURJUDPPH��IRU�H[DPSOH��WR�GLVSRVH�RI�D�
QXPEHU�RI�SURSHUWLHV�DV�SDUW�RI�D�SURJUDPPH��WR�UHORFDWH�WKH�IXQFWLRQV�LQWR�RQH�DOWHUQDWLYH�
SURSHUW\��
�

KH�GHSDUWPHQW�VKRXOG�FRQVXOW�ZLWK�DOO�VWDNHKROGHUV�DQG�652�VKRXOG�DJUHH�REMHFWLYHV�ZLWK�
SSURSULDWH�VHQLRU�PDQDJHUV�SULRU�WR�LQLWLDWLQJ�D�GLVSRVDOV�SURMHFW��7KH�GLVSRVDO�SURMHFW�EXVLQHVV�
DVH�VKRXOG�EH�WHVWHG�WKURXJK�2*&�*DWHZD\70�5HYLHZ���SULRU�WR�DSSURYDO�WR�SURFHHG�ZLWK�WKH�
URMHFW���

���8QGHUVWDQGLQJ�WKH�2SSRUWXQLW\�

OO�LQYROYHG�QHHG�WR�IXOO\�XQGHUVWDQG�WKH�VFRSH�RI�WKH�SURMHFW��(DFK�LQGLYLGXDO�GLVSRVDO�PD\�IRUP�
DUW�RI�D�ZLGHU�SURJUDPPH�RI�GLVSRVDOV�DLPHG�DW�DFKLHYLQJ�WKH�JRDOV�DQG�REMHFWLYHV�VHW�RXW�LQ�WKH�
HSDUWPHQW¶V�SURSHUW\�VWUDWHJ\��$V�ZLWK�PRVW�SURMHFWV��WKH�GLVSRVDO�ZLOO�EH�H[SHFWHG�WR�PHHW�D�
XPEHU�RI�VXFFHVV�FULWHULD�DVVRFLDWHG�ZLWK��

�WLPH�±�WKH�GLVSRVDO�PD\�QHHG�WR�FRPSOHWH�ZLWKLQ�D�VSHFLILHG�WLPH�VFDOH�WR�ILW�LQ�ZLWK�RWKHU�
GLVSRVDOV��DFTXLVLWLRQV�RU�UHORFDWLRQV�WKDW�PD\�EH�WDNLQJ�SODFH��
�EXGJHW�±�WKH�GHSDUWPHQW�ZLOO�EH�ORRNLQJ�WR�DFKLHYH�WKH�EHVW�FRQVLGHUDWLRQ�UHDVRQDEO\�
REWDLQDEOH��VXEMHFW�WR�DQ\�UHOHYDQW�FRQVWUDLQWV��DQG�
�TXDOLW\�±�WKLV�ZLOO�UHIHU�WR�WKH�GLVSRVDO�EHLQJ�XQGHUWDNHQ�H[SHGLWLRXVO\�DQG�LQ�DFFRUGDQFH�ZLWK�
DSSURYHG�SUDFWLFHV��

���'LVSRVDO�VWUDWHJ\�

�FOHDU�VWUDWHJ\�IRU�HDFK�GLVSRVDO�VKRXOG�EH�HVWDEOLVKHG�DW�WKH�HDUOLHVW�RSSRUWXQLW\��7KLV�PD\�UHO\�
SRQ�WKH�DGYLFH�RI�SURIHVVLRQDO�DGYLVHUV�RU�DOWHUQDWLYHO\�PD\�EH�UHYLVHG�IROORZLQJ�UHFHLSW�RI�WKHLU�
GYLFH��

SHQ�PDUNHW�VDOH�PD\�QRW�DOZD\V�EH�WKH�PRVW�DSSURSULDWH�PHWKRG�RI�GLVSRVDO�DQG�FRQVLGHUDWLRQ�
KRXOG�EH�JLYHQ�WR�RWKHU�SRVVLELOLWLHV��VXFK�DV��

�DQ�LQWHUQDO�WUDQVIHU��
�DVVLJQLQJ�D�OHDVHKROG�LQWHUHVW��
�GLVSRVLQJ�RI�D�SURSHUW\�DQG�OHDVLQJ�EDFN�SDUW�RI�WKDW�SURSHUW\��RU�
�RWKHU�DUUDQJHPHQWV�WKDW�FRXOG�DFKLHYH�WKH�GHSDUWPHQW¶V�REMHFWLYHV��IRU�H[DPSOH�VXEOHWWLQJ�LQ�
RUGHU�WR�FUHDWH�FRQGLWLRQV�IDYRXUDEOH�WR�VXEVHTXHQW�GLVSRVDO��

KRXOG�RSHQ�PDUNHW�VDOH�EH�WKH�SUHIHUUHG�DSSURDFK��WKHUH�DUH�YDULRXV�RSWLRQV�DYDLODEOH�VXFK�DV�
ULYDWH�WUHDW\��WHQGHU�DQG�SXEOLF�DXFWLRQ��(DFK�RI�WKHVH�VKRXOG�EH�FRQVLGHUHG�LQ�WKH�FRQWH[W�RI�WKH�
\SH�RI�SURSHUW\�EHLQJ�RIIHUHG�IRU�VDOH��WKH�QDWXUH�RI�WKH�PDUNHW�IRU�WKDW�W\SH�RI�SURSHUW\�DW�WKH�WLPH�
I�VDOH�DQG�DQ\�VSHFLILF�LVVXHV�RU�VSHFLDO�FKDUDFWHULVWLFV�DVVRFLDWHG�ZLWK�WKH�SURSHUW\��
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��6SHFLDO�3XUFKDVHUV���SRWHQWLDO�SXUFKDVHUV�WKDW�PD\�EH�SUHSDUHG�WR�SD\�PRUH�WKDQ�WKH�JHQHUDO�PDUNHW�GXH�WR�D�VSHFLDO�LQWHUHVW�WKDW�WKH\�
D\�KDYH�LQ�WKH�VXEMHFW�SURSHUW\��IRU�H[DPSOH�WKH�RZQHU�RI�DQ�DGMDFHQW�SURSHUW\�RU�WKH�RFFXSLHU�RI�DFFRPPRGDWLRQ�LQ�WKH�VDPH�SURSHUW\�

��

:KHQ�IRUPXODWLQJ�WKH�GLVSRVDO�VWUDWHJ\��WKH�GHSDUWPHQW�VKRXOG�WDNH�LQWR�DFFRXQW�WKH�YDULHW\�RI�
FRQVLGHUDWLRQV�VHW�RXW�LQ�&KDSWHU���DQG�WKH�GLIIHUHQW�GLVSRVDO�URXWHV�DYDLODEOH��DV�VHW�RXW�LQ�
&KDSWHU����7KHVH�VKRXOG�WKHQ�EH�DSSOLHG�WR�WKH�VXEMHFW�SURSHUW\�DQG��LQ�FRQVXOWDWLRQ�ZLWK�SURSHUW\�
DQG�OHJDO�DGYLVHUV��D�GLVSRVDO�VWUDWHJ\�VKRXOG�EH�GHYHORSHG�WKDW�LV�PRVW�OLNHO\�WR�HQDEOH�
DFKLHYHPHQW�RI�WKH�JRDOV�DQG�REMHFWLYHV�RI�WKH�GLVSRVDO��
�
,Q�GRLQJ�WKLV��WKH�GHSDUWPHQW�VKRXOG�FRQVLGHU�WKH�IROORZLQJ�HOHPHQWV��

��WKH�WHQXUH�RU�LQWHUHVW�LQ�WKH�SURSHUW\�WR�EH�VROG�DQG�DQ\�VSHFLILF�FKDUDFWHULVWLFV�DVVRFLDWHG�ZLWK�
WKDW�LQWHUHVW��VXFK�DV�UHVWULFWLYH�FRYHQDQWV�RU�OHQJWK�RI�WHUP��

��WKH�GHSDUWPHQW¶V�VLWXDWLRQ�LQ�UHVSHFW�RI�WKH�SURSHUW\��VXFK�DV�ZKHWKHU�LW�KDV�VROH�RFFXSDQF\�
DQG�FDQ�RIIHU�YDFDQW�SRVVHVVLRQ��

��ZKHWKHU�WKHUH�LV�RU�FRXOG�EH�D�VSHFLDO�SXUFKDVHU���IRU�WKH�SURSHUW\��
��DQ\�RSSRUWXQLWLHV�IRU�UHDOLVLQJ�ODWHQW�YDOXH��SHUKDSV�WKURXJK�D�PDUULDJH�RI�LQWHUHVWV�RU�E\�

REWDLQLQJ�SODQQLQJ�FRQVHQW��IRU�D�FKDQJH�RI�XVH���
��ZKDW�FRQVWUDLQWV�H[LVW�GXH�WR�SODQQLQJ�UHVWULFWLRQV�RU�WKH�EXLOGLQJV�FKDUDFWHULVWLFV��LW�PD\�EH�

OLVWHG�RU�KDYH�DQ�XQXVXDO�VWUXFWXUH���DQG�
��DQ\�RWKHU�FRQVLGHUDWLRQV�WKDW�PD\�DIIHFW�WKH�DELOLW\�WR�HIIHFW�DQ�H[SHGLWLRXV�DQG�YDOXH�IRU�

PRQH\�GLVSRVDO��
�

7KH�3URMHFW�0DQDJHU�&DVH�2IILFHU�VKRXOG�FRQVXOW�ZLWK�WKH�GHSDUWPHQW¶V�SURSHUW\�DGYLVHUV�LQ�WKH�
FRQWH[W�RI�WKHVH�FRQVLGHUDWLRQV�WR�GHYHORS�WKH�PRVW�DSSURSULDWH�VWUDWHJ\�IRU�GLVSRVLQJ�RI�WKH�
VXEMHFW�SURSHUW\�RU�UHOHDVLQJ�WKH�DFFRPPRGDWLRQ��
�
$�FOHDU�DQG�UREXVW�VWUDWHJ\�EDVHG�XSRQ�FRQVLGHUHG�DVVXPSWLRQV�DQG�FRQFOXVLRQV�DQG�VXSSRUWHG�
E\�WKH�DGYLFH�RI�SURSHUW\�DQG�OHJDO�DGYLVHUV�FDQ�WKHQ�EH�GHYHORSHG�IRU�DSSURYDO��ZKLFK�PD\�
LQYROYH�DQ�2*&�*DWHZD\70�5HYLHZ�LI�WKH�VL]H�DQG�QDWXUH�RI�WKH�GLVSRVDO�ZDUUDQWV�LW��
�
7KH�UHVXOWDQW�GLVSRVDO�VWUDWHJ\�VKRXOG�LQFOXGH�D�FRQVLGHUDWLRQ�RI�WKH�IROORZLQJ��

��WLPLQJ���LGHQWLI\LQJ�D�GHVLUHG�GLVSRVDO�WLPH�DQG�DQ�HVWLPDWH�RI�OHDG�WLPHV�UHTXLUHG�WR�DFKLHYH�
WKDW��

��SULFLQJ�WKH�PDUNHW���WDNLQJ�YDOXDWLRQ�DQG�DJHQF\�DGYLFH�WR�HVWDEOLVK�WKH�OLNHO\�UHDOLVDWLRQ�YDOXH�
DFKLHYDEOH��

��GHWHUPLQLQJ�ZKHWKHU�HLWKHU�RI�WKH�DERYH��SULFH�DQG�WLPLQJ��FRXOG�EH�LPSURYHG�E\�XQGHUWDNLQJ�
DQ\�PLQRU�ZRUNV�WR�WKH�VXEMHFW�SURSHUW\��

��LGHQWLI\LQJ�WKH�PRVW�DSSURSULDWH�GLVSRVDO�SURFHVV��SULYDWH�WUHDW\��WHQGHU��DXFWLRQ��HWF���
��LGHQWLI\LQJ�PDUNHWLQJ�DQG�DGYHUWLVLQJ�DYHQXHV��
��FRQVLGHULQJ�WKH�LPSDFW�RQ�WKH�ORFDO��DQG�JHQHUDO��SURSHUW\�PDUNHW�LI�D�ODUJH�QXPEHU�RI�

SURSHUWLHV�DUH�WR�EH�SODFHG�RQ�WKH�PDUNHW�DW�WKH�VDPH�WLPH�RU�LQ�FORVH�VXFFHVVLRQ��
��ZKHWKHU�WKH�PDUNHW�ZLOO�SHUFHLYH�KRZ�PXFK�WKH�GHSDUWPHQW�QHHGV�WR�VHOO�WKH�SURSHUW\��WKXV�

LQIOXHQFLQJ�WKH�SULFH��DQG�
��HQVXULQJ�WKDW�WKH�3URMHFW�7HDP�XQGHUVWDQGV�WKH�GLVSRVDO�VWUDWHJ\�DQG�PDLQWDLQV�WKH�

PRPHQWXP�WR�FRPSOHWH�WKH�SURFHVV��
�
7KH�GLVSRVDO�VWUDWHJ\�SURSRVHG�VKRXOG�SURYLGH�D�FOHDU�IUDPHZRUN�VHWWLQJ�RXW�WKH�DSSURDFK�WR�EH�
WDNHQ�DQG�WKH�MXVWLILFDWLRQ�EHKLQG�WKDW�SURSRVDO��7KH�GLVSRVDO�VWUDWHJ\�FRXOG�EH�WHVWHG�WKURXJK�
2*&�*DWHZD\70�5HYLHZ���SULRU�WR�DSSURYDO�WR�SURFHHG�ZLWK�WKH�GLVSRVDO�LQ�DFFRUGDQFH�ZLWK�WKDW�
VWUDWHJ\��
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���VHH�ZZZ�RJFEX\LQJVROXWLRQV�JRY�XN�

����$SSRLQWLQJ�$GYLVHUV�DQG�DJHQWV�
,GHDOO\��WKH�3URMHFW�0DQDJHU�&DVH�2IILFHU�VKRXOG�KDYH�DFFHVV�WR�IUDPHZRUN�DJUHHPHQWV�
�5HIHUHQFH��������KHOG�EHWZHHQ�GHSDUWPHQWV�DQG�H[WHUQDO�DGYLVHUV�DQG�RU�DJHQWV�IRU�WKLV�NLQG�RI�
ZRUN�±�WKLV�PD\�DSSO\�WR�DQ\�RI�WKH�FDWHJRULHV�RI�DGYLVHUV�UHIHUUHG�WR�LQ�&KDSWHU����
�
$V�DQ�DOWHUQDWLYH�WR�WKH�GHSDUWPHQW¶V�RZQ�IUDPHZRUN�DJUHHPHQWV��WKH�GHSDUWPHQW�PD\�UHIHU�WR�WKH�
IUDPHZRUN�DJUHHPHQWV�KHOG�E\�2*&EX\LQJ�VROXWLRQV�����2*&EX\LQJ�VROXWLRQV�KDV�IUDPHZRUN�
DJUHHPHQWV�ZLWK�D�YDULHW\�RI�FRQVXOWDQWV�DQG�FRQWUDFWRUV�WKDW�PD\�EH�DEOH�WR�SURYLGH�WKH�
DSSURSULDWH�DGYLFH��7KH�IUDPHZRUN�DJUHHPHQWV�FDQ�EH�XVHG�WR�DSSRLQW�D�FRQWUDFWRU�GLUHFWO\�RU�WR�
UXQ�D�PLQL�FRPSHWLWLRQ�ZKHUHE\�IUDPHZRUN�LQFXPEHQWV�DUH�LQYLWHG�WR�SURYLGH�GHWDLOV�RI�WKH�VHUYLFH�
WKDW�WKH\�ZLOO�SURYLGH�LQ�UHVSRQVH�WR�D�UHTXLUHPHQW�DQG�DW�ZKDW�SULFH����
�
�
,I�VSHFLDOLVW�DGYLFH�LV�UHTXLUHG�WKDW�LV�QRW�DYDLODEOH�IURP�D�VXSSOLHU�RQ�HLWKHU�WKH�GHSDUWPHQW¶V�
IUDPHZRUN�RU�WKDW�RI�2*&EX\LQJ�VROXWLRQV��WKH�GHSDUWPHQW�PD\�QHHG�WR�XQGHUWDNH�D�SURFXUHPHQW�
LQ�DFFRUGDQFH�ZLWK�WKH�EHVW�SUDFWLFH�SURFXUHPHQW�UHTXLUHPHQWV���
�
)RU�IHH�OHYHOV�H[FHHGLQJ�2-(8�WKUHVKROGV�DGYLVHUV�RU�DJHQWV�PD\�QHHG�WR�EH�DSSRLQWHG�E\�WHQGHU�
SURFHVV�LQ�DFFRUGDQFH�ZLWK�GHSDUWPHQWV�SURFXUHPHQW�UXOHV�DQG�WKH�XVXDO�YDOXH�IRU�PRQH\�
FRQVLGHUDWLRQV��7KH�3URMHFW�0DQDJHU���&DVH�2IILFHU�VKRXOG�LGHQWLI\�ZKHWKHU�WKH�VXEMHFW�GLVSRVDO�
ZLOO�ZDUUDQW�WKLV�SURFHVV���$�FKHFN�VKRXOG�DOVR�EH�PDGH�WR�HVWDEOLVK�ZKHWKHU�DQ�2-(8�ZRXOG�QHHG�
WR�EH�LVVXHG�WR�LQYLWH�H[SUHVVLRQV�RI�LQWHUHVW�RU�WHQGHUV�IURP�DGYLVHUV�RU�DJHQWV��
�
,I�DJHQWV�RU�DGYLVHUV�DUH�WR�EH�LQYLWHG�WR�WHQGHU��ZKHWKHU�RQ�D�IRUPDO�RU�LQIRUPDO�EDVLV��WKH�3URMHFW�
0DQDJHU���&DVH�2IILFHU�VKRXOG�HQVXUH�WKDW�WKH�SURFXUHPHQW�SURFHVV�DFFRUGV�ZLWK�WKH�
GHSDUWPHQW¶V�RZQ�SURFXUHPHQW�UXOHV��LQFOXGLQJ�WKDW��

��D�WHQGHU�LV�SUHSDUHG�
��WKH�DSSRLQWPHQW�LV�DGYHUWLVHG�LQ�DSSURSULDWH�SODFHV�RU�VHOHFWHG�VXSSOLHUV�DUH�LQYLWHG�WR�WHQGHU�
��WKH�WHQGHU�SURFHVV�LV�VHW�RXW�LQ�WKH�WHQG�LQYLWDWLRQ��ZLWK�QRWHV�DERXW�UROHV�DQG�UHVSRQVLELOLWLHV�
��WKH�UHFHLSW�RI�WHQGHUV�LV�DSSURSULDWHO\�FR�RUGLQDWHG��ZLWK�DQ�LPSDUWLDO�SHUVRQ�LQ�WKH�

GHSDUWPHQW¶V�SURFXUHPHQW�GHSDUWPHQW�RYHUVHHLQJ�WKH�SURFHVV�LI�QHFHVVDU\�WR�HQVXUH�WKDW�LW�
PHHWV�UHTXLUHPHQWV��

��
7KH�3URMHFW�6SRQVRU�VKRXOG�OLDLVH�ZLWK�WKH�GHSDUWPHQW¶V�+HDG�RI�3URFXUHPHQW�WR�HQVXUH�WKDW�D�
SURSHU�SURFHVV�LV�FDUULHG�RXW��
�
7KH�GHSDUWPHQW¶V�+HDG�RI�3URFXUHPHQW�PD\�ZLVK�WR�FKHFN��DPRQJVW�RWKHU�FULWHULD��WKDW�DQ\�
DGYLVHUV�RU�DJHQWV�DSSRLQWHG�DGRSW�JRRG�SUDFWLFH�SURFHVVHV��DV�HYLGHQFHG�E\�,62�������,62�����
FHUWLILFDWLRQ��
�
:KHQ�DJUHHLQJ�WHUPV�ZLWK�DQ�H[WHUQDO�DGYLVHU�RU�DJHQW�WKDW�LV�QRW�RQ�D�IUDPHZRUN�DJUHHPHQW��WKH�
GHSDUWPHQW�VKRXOG�FRQVLGHU�KRZ�WKH�IHH�DUUDQJHPHQWV�FRXOG�EH�VWUXFWXUHG�VR�DV�WR�HQFRXUDJH�D�
KLJK�OHYHO�RI�SHUIRUPDQFH��
�
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��
����5HYLHZLQJ�$FWLYLWLHV�
7KH�3URMHFW�6SRQVRU�VKRXOG�UHYLHZ�UHJXODUO\�WKH�SURJUHVV�RI�WKH�SURMHFW��5HJXODU�UHYLHZV�VKRXOG�
EH�PDGH�RI��

��WKH�DFWLYLWLHV�WKDW�KDYH�EHHQ�XQGHUWDNHQ�
��WKH�DFWLYLWLHV�WKDW�DUH�WR�EH�XQGHUWDNHQ�
��UROHV�DQG�UHVSRQVLELOLWLHV�
��ULVN�LGHQWLILFDWLRQ�DQG�PLWLJDWLRQ�
��UHSRUWV�PDGH�DQG�DSSURYDOV�WR�EH�REWDLQHG�
��OLNHO\�VXFFHVV�RI�WKH�SURMHFW��
�
$Q�RSWLRQ�DSSUDLVDO�H[HUFLVH�VKRXOG�KDYH�EHHQ�XQGHUWDNHQ�DV�SDUW�RI�WKH�EXVLQHVV�FDVH�
GHYHORSPHQW�WR�HQVXUH�WKDW�DOO�DSSURSULDWH�VFHQDULRV�ZHUH�FRQVLGHUHG�DQG�WKDW�D�YDOXH�IRU�PRQH\�
DSSURDFK�LV�WR�EH�WDNHQ��2SWLRQV�PD\�QHHG�WR�EH�UHYLHZHG�WKURXJKRXW�WKH�SURMHFW�DV�
FLUFXPVWDQFHV�FKDQJH��HVSHFLDOO\�FKDQJHV�LQ�PDUNHW�FRQGLWLRQV��WR�HQVXUH�WKDW�WKH�FKRVHQ�
VWUDWHJ\�VWLOO�RIIHUV�YDOXH�IRU�PRQH\��
�
,W�LV�UHFRPPHQGHG�WKDW�WKH�EURDGHU�SURJUDPPH�RI�GLVSRVDOV�WKDW�UHVXOWV�IURP�WKH�GHSDUWPHQW¶V�
SURSHUW\�VWUDWHJ\�VKRXOG�EH�WKH�VXEMHFW�RI�2*&�*DWHZD\70�3URFHVV��:KHWKHU�RU�QRW�DQ�LQGLYLGXDO�
GLVSRVDO�SURMHFW�LV�VXEMHFW�WR�WKH�IRUPDO�2*&�*DWHZD\70�3URFHVV�GHSHQGV�RQ�LWV�VFDOH�DQG�5LVN�
3RWHQWLDO�$VVHVPHQW����KRZHYHU��ZKDWHYHU�WKH�VFDOH��SHHU�UHYLHZ�SULQFLSOHV�VKRXOG�EH�DSSOLHG�DQG�
WKH�SURJUHVV�RI�HDFK�GLVSRVDO�VKRXOG�EH�WUDFNHG�WKURXJK�D�SURJUDPPH�RI�UHJXODU�UHYLHZV��
�
����6HFXULQJ�,QWHUHVW�
2QFH�D�GLVSRVDO�VWUDWHJ\�KDV�EHHQ�DSSURYHG��WKH�3URMHFW�6SRQVRU�DQG�&DVH�2IILFHU�ZLOO�EH�
UHVSRQVLEOH�IRU�HQVXULQJ�LPSOHPHQWDWLRQ�RI�WKDW�VWUDWHJ\����
�
'LVSRVDO�DJHQWV�DQG�OHJDO�DGYLVHUV�VKRXOG�EH�FOHDUO\�EULHIHG�RQ�WKH�WDUJHWV�WR�EH�DFKLHYHG��WKH�
SURFHVVHV�WR�EH�XQGHUWDNHQ�DQG�WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�HYHU\RQH�LQYROYHG�ZLWK�WKH�
GLVSRVDO���
�
'LVSRVDO�DJHQWV�VKRXOG�EH�HQFRXUDJHG�WR�FKDVH�DOO�HQTXLULHV�DQG�EH�PRWLYDWHG�WR�DFKLHYH�D�VDOH���
0HWKRGV�XVHG�WR�HQVXUH�WKLV�RFFXUV�LQFOXGH��

��UHTXLULQJ�UHJXODU�SURJUHVV�UHSRUWV�
��WKH�XVH�RI�SHUIRUPDQFH�UHODWHG�IHHV��
�
$JHQWV�FDQ�EH�H[SHFWHG�WR�DGYLVH�RQ�WKH�OLNHO\�PDUNHW�V��WKDW�VKRXOG�EH�WDUJHWHG�DQG�KRZ�WKH\�
SURSRVH�WR�XQGHUWDNH�WKH�PDUNHWLQJ�SURFHVV��$JHQWV�FDQ�DOVR�EH�H[SHFWHG�WR�DGYLVH�RQ�
DGYHUWLVLQJ�PHWKRGRORJ\��DV�ZHOO�DV�DGYHUWLVLQJ�FRVWV�VR�WKDW�D�EXGJHW�FDQ�EH�DJUHHG�IRU�
DGYHUWLVLQJ�DQG�PDUNHWLQJ�DFWLYLWLHV��
�
$JHQWV�VKRXOG�EH�HQFRXUDJHG�WR�LGHQWLI\�DQ\�VSHFLDO�SXUFKDVHUV�DQG�WDUJHW�WKHP��
�
2QFH�D�SRWHQWLDO�SXUFKDVHU�KDV�EHHQ�LGHQWLILHG�DQG�KDV�VKRZQ�VRPH�LQWHUHVW��LW�ZLOO�EH�UHDVRQDEOH�
WR�H[SHFW�WKH�VHOOLQJ�DJHQW�WR�IROORZ�WKURXJK�ZLWK�DQ\�LQWHUHVWHG�SRWHQWLDO�SXUFKDVHU�ZLWK�WKH�DLP�RI�
DFKLHYLQJ�D�GLVSRVDO��
�
,I�PRUH�WKDQ�RQH�SRWHQWLDO�SXUFKDVHU�LV�LGHQWLILHG��WKHQ�LW�LV�LPSRUWDQW�WR�PDLQWDLQ�LQWHUHVW�HYHQ�DIWHU�
DQ�DFFHSWDEOH�RIIHU�KDV�EHHQ�UHFHLYHG��%\�PDLQWDLQLQJ�D�OHYHO�RI�PDUNHW�WHQVLRQ�WKH�GHSDUWPHQW¶V�
SRVLWLRQ�FDQ�EH�SURWHFWHG�LQ�WKH�HYHQW�RI�WKH�VDOH�QRW�SURFHHGLQJ��
                                        
KDSWHU���DQG�ZZZ�RJF�JRY�XN�IRU�IXUWKHU�JXLGDQFH�RQ�WKH�2*&�*DWHZD\70�3URFHVV�
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����0D[LPLVLQJ�'LVSRVDO�2SSRUWXQLWLHV���
0DUNHWV�IRU�SURSHUW\�PD\�GHSHQG�XSRQ�D�QXPEHU�RI�IDFWRUV��7KHVH�PD\�LQFOXGH��

��SRWHQWLDO�RFFXSDQWV�RI�WKH�SURSHUW\�LQ�LWV�SUHVHQW�XVH�
��SRWHQWLDO�RFFXSDQWV�RI�WKH�SURSHUW\�IRU�D�GLIIHUHQW�XVH�
��SRWHQWLDO�LQYHVWRUV�ORRNLQJ�WR�VHFXUH�D�VXLWDEOH�WHQDQW�
��D�GLIIHUHQW�JRYHUQPHQW�GHSDUWPHQW�
��/RFDO�*RYHUQPHQW�
��4XDQJRV�DQG�1'3%V��HWF��
�
'HSDUWPHQWV��WKHLU�DGYLVHUV�DQG�WKHLU�DJHQWV�VKRXOG�UHYLHZ�WKH�PDUNHW�VHFWRUV�DQG�VHJPHQWV�
ZLWKLQ�WKRVH�VHFWRUV�WKDW�LW�LV�PDUNHWLQJ�LQ�RUGHU�WR�DWWUDFW�LQWHUHVW�IRU�WKH�SURSHUW\��)RU�HYHU\�
SURSHUW\�WKHUH�PD\�EH�D�ZLGH�YDULHW\�RI�SRWHQWLDO�SXUFKDVHUV�DQG�D�EURDG�RYHUYLHZ�RI�WKH�GLIIHUHQW�
SRVVLELOLWLHV�VKRXOG�EH�XQGHUWDNHQ�EHIRUH�IRFXVVLQJ�RQ�MXVW�RQH�WDUJHW�PDUNHW��
�
7KH�VXFFHVV�RI�WKLV�VWDJH�LQ�WKH�SURFHVV�FDQ�EH�WHVWHG�WKURXJK�2*&�*DWHZD\70�5HYLHZ����,I�DOO�
DYHQXHV�KDYH�EHHQ�H[SORUHG�DQG�WKH�PDUNHW�WKRURXJKO\�WHVWHG�IRU�LQWHUHVW�DSSURYDO�FDQ�EH�VRXJKW�
IURP�WKH�652�WR�SURFHHG�WR�WKH�QH[W�VWDJH�RI�LGHQWLI\LQJ�SUHIHUUHG�EX\HUV�DQG�DJUHHLQJ�WHUPV��
�
����$JUHHLQJ�7HUPV�
1HJRWLDWLQJ�DJHQWV�DQG�UHSUHVHQWDWLYHV�VKRXOG�UHFHLYH�D�FOHDU�EULHI�LQ�UHVSHFW�RI�ZKDW�WHUPV�ZLOO�
EH�GHVLUDEOH��DFFHSWDEOH�DQG�XQDFFHSWDEOH��7KLV�VKRXOG�IRUP�SDUW�RI�WKH�LQLWLDO�EULHI�JLYHQ�XSRQ�
DSSRLQWLQJ�VHOOLQJ�DJHQWV��
�
,Q�RUGHU�WR�HQVXUH�WKDW�RIIHUV�DUH�SDVVHG�WKURXJK�WR�WKH�GHSDUWPHQW�LQ�DQ�DSSURSULDWH�DQG�WLPHO\�
PDQQHU��D�UHSRUWLQJ�DQG�GHFLVLRQ�PDNLQJ�SURFHVV�VKRXOG�EH�FOHDUO\�PDSSHG�RXW��ZLWK�GHOHJDWHG�
DXWKRULWLHV�NQRZQ��7KLV�ZLOO�HQDEOH�DJHQWV�WR�UHSUHVHQW�WKH�GHSDUWPHQW�LQ�DQ�LQIRUPHG�PDQQHU�VR�
WKDW�PLVXQGHUVWDQGLQJV�FDQ�EH�DYRLGHG��WKXV�FUHDWLQJ�JUHDWHU�FHUWDLQW\�IRU�WKH�GLVSRVDO�SURFHVV��
�
7KH�OHJDO�DGYLVHUV¶�UROH�PXVW�DOVR�EH�FOHDU�DQG�LQVWUXFWLRQV�JLYHQ�DW�DSSURSULDWH�WLPHV�LQ�UHVSHFW�RI�
FRQWUDFW�SUHSDUDWLRQ�DQG�WKH�FRQYH\DQFLQJ�SURFHVV��
�
,Q�FDVHV�ZKHUH�WKH�GHSDUWPHQW�LV�OHWWLQJ�RU�VXE�OHWWLQJ�SURSHUW\��WKH�GHSDUWPHQW¶V�SURSHUW\�
DGYLVHUV�VKRXOG�XQGHUWDNH�WKH�QHJRWLDWLRQ�RI�OHDVH�WHUPV��ZLWK�UHJXODU�UHSRUWLQJ�DQG�FRQVXOWDWLRQ�
EHLQJ�XQGHUWDNHQ���,W�LV�LPSRUWDQW�WKDW�OHDVH�WHUPV�DUH�GUDIWHG�ZLWK�FDUH��DV�WKH\�ZLOO�ELQG�WKH�
GHSDUWPHQW�WKURXJKRXW�WKH�WHUP�RI�WKH�OHDVH���)RU�H[DPSOH��ZKHWKHU�WKH�OHWWLQJ�LV�WR�EHQHILW�IURP�
SURWHFWLRQ�XQGHU�WKH������/DQGORUG�DQG�7HQDQW�$FW��3DUW�,,��ZLOO�DIIHFW�WKH�GHSDUWPHQW¶V�DELOLW\�WR�
UHJDLQ�YDFDQW�SRVVHVVLRQ�LQ�WKH�IXWXUH�DQG�ZLOO�QHHG�WR�EH�QHJRWLDWHG��
�
7KH�QHJRWLDWLQJ�DJHQWV�DQG�UHSUHVHQWDWLYHV�PXVW�FROODWH�VXIILFLHQW�NQRZOHGJH�DERXW�DQ\�SURSRVHG�
SXUFKDVHUV��DVVLJQHHV�RU�WHQDQWV�LQ�WHUPV�RI��

��WUDFN�UHFRUGV�DQG�LQWHQVLRQV�
��WKHLU�FRPPHUFLDO�VWDQGLQJ��LQFOXGLQJ�DYDLODELOLW\�RI�IXQGLQJ�IRU�WKH�SDUWLFXODU�WUDQVDFWLRQ��
��ULVN�DVVHVVPHQW�
��FHUWDLQW\�RI�VXFFHVV�
��SRWHQWLDO�UHSHUFXVVLRQV�RI�WKHLU�DFTXLVLWLRQ��
�
2QFH�D�GLVSRVDO�SURFHVV�UHDFKHV�WKH�VWDJH�RI�FRQWUDFWXDO�QHJRWLDWLRQ�DQG�H[FKDQJH��LW�ZLOO�EH�
LPSRUWDQW�WKDW�WKH�OLNHOLKRRG�RI�D�VXFFHVVIXO�FRPSOHWLRQ�VKRXOG�KDYH�VRPH�FHUWDLQW\���
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�

$SSURSULDWH�UHVHDUFK�E\�DJHQWV�WR�DVVHVV�WKH�FDSDFLW\�RI�WKH�SXUFKDVHU�WR�FRPSOHWH�WKH�
DFTXLVLWLRQ�ZLOO�HQDEOH�WKH�GHSDUWPHQW�WR�DVVHVV�WKH�OHYHO�RI�ULVN�DVVRFLDWHG�ZLWK�WKDW�SXUFKDVHU��
�
,Q�DGGLWLRQ��VKRXOG�D�GLVSRVDO�EH�PDGH�WR�SXUFKDVHUV�WKDW�DUH�WKHQ�IRXQG�WR�EH�WDNLQJ�SDUW�LQ�LOOHJDO�
RU�LPPRUDO�DFWLYLWLHV��LW�ZLOO�OLNHO\�UHVXOW�LQ�D�KLJK�OHYHO�RI�VFUXWLQ\�EHLQJ�OHYHOOHG�DW�WKH�GHSDUWPHQW���
7KLV�LV�DQ�DGGLWLRQDO�UHDVRQ�ZK\�WKH�VHOOLQJ�DJHQWV�VKRXOG�XQGHUWDNH�DSSURSULDWH�UHVHDUFK�RQ�D�
SRWHQWLDO�SXUFKDVHU¶V�EDFNJURXQG�DQG�FDSDFLW\�WR�SXUFKDVH��
�
����&RPSOHWLQJ�WKH�'HDO�
:KHQ�D�SXUFKDVHU�KDV�EHHQ�IRXQG�DQG�WHUPV�KDYH�EHHQ�DJUHHG��WKHUH�DUH�VWLOO�D�QXPEHU�RI�
DFWLYLWLHV�WR�EH�XQGHUWDNHQ�LQ�RUGHU�WKDW�WKH�GLVSRVDO�VKRXOG�EH�VXFFHVVIXO��
�
/HJDO�DGYLVHUV�XVXDOO\�KDQGOH�WKH�SURFHVV�RI�H[FKDQJLQJ�FRQWUDFWV�DQG�FRPSOHWLQJ�WKH�GLVSRVDO���
$�SURFHVV�RI�UHSRUWLQJ�DQG�FKHFNLQJ�RQ�SURJUHVV�VKRXOG�EH�SXW�LQ�SODFH�WR�HQVXUH�WKDW�WKLV�SURFHVV�
FDQ�UXQ�VPRRWKO\��
�
7KH�&DVH�2IILFHU�VKRXOG�WUDFN�WKH�SURJUHVV�RI�WKH�SURFHVV�DQG�HQVXUH�WKDW�WKH�NH\�DFWLYLWLHV�DUH�
XQGHUWDNHQ�LQ�JRRG�WLPH��7KHVH�ZLOO�LQFOXGH��

��REWDLQLQJ�WKH�QHFHVVDU\�DSSURYDOV�DQG�VLJQDWXUHV�WKDW�ZLOO�HQDEOH�H[FKDQJH�WR�WDNH�SODFH��
DOORZLQJ�IRU�WKH�OHDG�WLPHV�DVVRFLDWHG�ZLWK�WKLV�

��DUUDQJLQJ�IRU�ILQDQFLDO�VLJQ�RII�WR�EH�REWDLQHG�DQG�PRQLHV�WR�EH�WUDQVIHUUHG�DW�WKH�DSSURSULDWH�
WLPHV�

��LI�WKH�GLVSRVDO�LV�D�OHDVH�DVVLJQPHQW�RU�VXEOHWWLQJ��FRQVHQW�PD\�EH�UHTXLUHG�IURP�WKH�VXSHULRU�
ODQGORUG�DQG�D�OHDG�WLPH�PD\�QHHG�WR�EH�EXLOW�LQ�WR�WKH�SURJUDPPH�IRU�WKLV��DV�ZHOO�DV�DQ\�
DVVRFLDWHG�FRVWV�WKDW�VKRXOG�EH�EXLOW�LQWR�WKH�SURMHFW¶V�EXGJHW��

�
$�OHDVH�RU�VXE�OHDVH�ZLOO�QHHG�WR�EH�µHQJURVVHG¶�DQG�D�UHQW�FROOHFWLRQ�SURFHVV�VHW�XS��
�
$�ULVN�DVVHVVPHQW�RI�WKH�µGHDO¶�VKRXOG�EH�XQGHUWDNHQ��WRJHWKHU�ZLWK�D�ULVN�PDQDJHPHQW�H[HUFLVH�
WR�LGHQWLI\�LVVXHV�WKDW�ZLOO�UHTXLUH�DWWHQWLRQ�LQ�RUGHU�IRU�WKH�GLVSRVDO�WR�FRPSOHWH�VDWLVIDFWRULO\���
�
,W�ZRXOG�DOVR�EH�SUXGHQW�DW�WKLV�VWDJH�WR�XQGHUWDNH�D�GXH�GLOLJHQFH�H[HUFLVH�SULRU�WR�DEVROXWH�
FRPPLWPHQW�WR�D�WUDQVDFWLRQ�WR�HQVXUH�WKDW��

��WKH�GLVSRVDO�KDV�IROORZHG�µGXH�SURFHVV¶�DQG�DOO�PDWWHUV�SHUWDLQLQJ�WR�LW�KDYH�EHHQ�GLOLJHQWO\�
GHDOW�ZLWK�

��WKH�SURSRVHG�SXUFKDVHU��DVVLJQHH�RU�WHQDQW�ZLOO�EH�µVXLWDEOH¶��L�H��WKDW�WKH\�ZLOO�EH�DEOH�WR�
FRPSOHWH�WKH�DFTXLVLWLRQ�DQG�PHHW�IXWXUH�FRPPLWPHQWV�DQG�OLDELOLWLHV�

��WKH�GLVSRVDO�UHSUHVHQWV�YDOXH�IRU�PRQH\�LQ�WHUPV�RI�WKH�SULFH�DFKLHYHG�DQG�EHQHILWV�JDLQHG��
�
7KH�VXFFHVV�RI�WKLV�VWDJH�RI�WKH�SURFHVV�DQG�UHDGLQHVV�WR�SURFHHG�WR�ILQDO�FRPSOHWLRQ�FDQ�EH�
WHVWHG�WKURXJK�2*&�*DWHZD\70�5HYLHZ����7KLV�*DWHZD\�5HYLHZ�ZLOO�KHOS�WR�VDWLVI\�WKH�652�WKDW�
DOO�QHFHVVDU\�FKHFNV�KDYH�EHHQ�FRPSOHWHG�DQG�WKDW�WKH�WHUPV�DQG�FRQGLWLRQV�DJUHHG�ZLOO�JHQHUDWH�
EHVW�YDOXH�IRU�PRQH\�IRU�WKH�GHSDUWPHQW���
�
&RQFOXVLRQ�RI�D�FRQWUDFW�DQG�VHWWOHPHQW�±�QRWH�IRU�6FRWODQG�
&RQFOXVLRQ�DQG�VHWWOHPHQW�RI�SURSHUW\�WUDQVDFWLRQV�WDNH�D�VOLJKWO\�GLIIHUHQW�IRUP�LQ�6FRWODQG�
FRPSDUHG�WR�(QJODQG�DQG�:DOHV���)ROORZLQJ�DJUHHPHQWV�RI�WKH�WHUPV�RI�WKH�PLVVLYHV�WKH�FRQWUDFW�
LV�FRQFOXGHG�E\�WKH�OHJDO�DGYLVRUV�DQG�DW�WKDW�VWDWH�EHFRPHV�ELQGLQJ�RQ�ERWK�SDUWLHV��
�
�
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�

,Q�WKH�FDVH�RI�IUHHKROG�GLVSRVDOV�WKHUH�LV�RIWHQ�D�GHOD\�EHWZHHQ�FRPSOHWLRQ�RI�D�FRQWUDFW�DQG�
VHWWOHPHQW��QRUPDOO\����WR����GD\V��WR�DOORZ�WKH�FRQYH\DQFLQJ�WR�EH�FRPSOHWHG��+RZHYHU�LQ�
UHODWLRQ�WR�D�OHDVHKROG�GLVSRVDO��WKH�VHWWOHPHQW�RIWHQ�RFFXUV�FRQWHPSRUDQHRXVO\�ZLWK�FRQFOXVLRQ�
PLVVLYHV��ZLWK�H[HFXWLRQ�RI�WKH�OHDVH�E\�ERWK�SDUWLHV�WDNLQJ�SODFH�VKRUWO\�WKHUHDIWHU��
�
8SRQ�VHWWOHPHQW�RI�D�IUHHKROG�VDOH�WKH�SXUFKDVH�SULFH�LV�SD\DEOH�E\�WKH�SXUFKDVHU��,Q�WKH�FDVH�RI�
FRPSOHWLRQ�RI�D�OHDVH�D�ILUVW�UHQWDO�SD\PHQW�LV�DOVR�PDGH�SURYLGHG�WKH�UHQW�LV�SDLG�LQ�DGYDQFH�DQG�
WKHUH�LV�QR�UHQW�IUHH�SHULRG�DW�WKH�FRPPHQFHPHQW�´�
�
�����3RVW�SURMHFW�DSSUDLVDO�
)ROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�GLVSRVDO��D�SRVW�SURMHFW�DSSUDLVDO�VKRXOG�EH�XQGHUWDNHQ�WR�DVVHVV�
WKH�VXFFHVV�RI�WKH�SURMHFW�DQG�WDNH�DQ\�OHVVRQV�LQWR�IXWXUH�GLVSRVDOV��7KH�SRVW�SURMHFW�DSSUDLVDO�
ZLOO�IRFXV��DPRQJVW�RWKHU�WKLQJV��RQ��

��WKH�VXFFHVV�RI�WKH�GLVSRVDO��LQ�WHUPV�RI�WKH�SULFH�DFKLHYHG��WKH�YDOXH�IRU�PRQH\�UHSUHVHQWHG�E\�
WKH�GLVSRVDO�DQG�WKH�WLPHOLQHVV�RI�WKH�SURFHVV��DQG�

��WKH�SURFHVV�LWVHOI�DQG�WKH�PDQQHU�LQ�ZKLFK�WKH�GLVSRVDO�ZDV�PDQDJHG��
�

2*&�*DWHZD\70�5HYLHZ���UHYLHZV�WKH�SRVW�SURMHFW�DSSUDLVDO�SURFHVVHV�DQG�IRU�SURJUDPPHV��WKH�
H[WHQW�WR�ZKLFK�H[SHFWHG�EHQHILWV�DUH�EHLQJ�UHDOLVHG��
�

���



 
 
 
 
 
 
 
 
 
  
 

�

+DYLQJ�LGHQWLILHG�VSHFLILF�SURSHUW\�DV�EHLQJ�VXUSOXV�WR�UHTXLUHPHQWV�DQG�DSSURSULDWH�IRU�GLVSRVDO��
WKHUH�DUH�D�YDULHW\�RI�IDFWRUV�DQG�FRQVLGHUDWLRQV�WKDW�PD\�LPSDFW�XSRQ�D�VDOH��
�
,Q�WKLV�VHFWLRQ�VRPH�RI�WKH�NH\�IDFWRUV�DQG�FRQVLGHUDWLRQV�DIIHFWLQJ�D�VDOH�DUH�FRQVLGHUHG��7KHLU�
LPSDFW�PD\�EH�VPDOO�RU�WKH\�PLJKW�EH�TXLWH�VLJQLILFDQW��7KH\�LQFOXGH��

��DJH�DQG�FRQGLWLRQ�
��DUFKLWHFWXUDO�RU�KLVWRULF�LQWHUHVW�
��FOHDQ�WLWOH��
��FRQWDPLQDWLRQ��
��GHPDQGV�IURP�RWKHU�SDUWV�RI�JRYHUQPHQW�
��HVWDEOLVKHG�SODQQLQJ�XVH�
��H[LW�FRVWV�
��*RYHUQPHQW�SROLFLHV�
��,GHQWLILFDWLRQ�RI�VSHFLDO�SXUFKDVHUV��
��,VVXHV�RI�SXEOLF�FRQFHUQ�
��REOLJDWLRQV�WR�IUHHKROGHUV�RU�IRUPHU�RZQHUV�
��SRWHQWLDO�SODQQLQJ�XVH�
��WHQXUH�
��WKLUG�SDUW\�ULJKWV��

�
'HSDUWPHQWV�VKRXOG�FRQVLGHU�DOO�RI�WKHVH�LVVXHV��HYHQ�LI�WKLV�WUDQVSLUHV�WR�EH�D�SURFHVV�RI�
HOLPLQDWLRQ��DV�WKH�LPSOLFDWLRQV�PD\�EH�ERWK�OHJDO�DQG�RQHV�RI�SXEOLF�FRQFHUQ��
�
652V�VKRXOG�DOVR�HQVXUH�WR�WKH�IROORZLQJ�LV�XQGHUWDNHQ��

��DGHTXDWH�OHJDO�GXH�GLOLJHQFH�WR�HVWDEOLVK�FRQILUP�FOHDQ�WLWOH�RU�WR�GLVFRYHU�DQ\�UHOHYDQW�OHJDO�
IDFWV�RU�FRQVWUDLQWV�SHUWDLQLQJ�WR�D�SURSHUW\��7LPH�VKRXOG�EH�WDNHQ�WR�HQVXUH�WKDW�WKH�WLWOH�RYHU�
WKH�SURSHUW\�LV�FOHDQ�DQG�WKDW�WKH�GLVSRVDO�LV�SHUPLVVLEOH�XQGHU�WKH�WHUPV�RI�DQ\�OHDVH�WKDW�
PLJKW�H[LVW���7KHUH�VKRXOG�QRW�EH�DQ\�GHEDWH�RYHU�WKH�WLWOH�RU�WKH�LQWHUHVW�EHLQJ�GLVSRVHG�RI�QRU�
VKRXOG�WKHUH�EH�DQ\�OHJDO�REVWDFOH�WR�XQGHUWDNLQJ�WKH�SODQQHG�WUDQVDFWLRQ��&KHFNV�VKRXOG�
LQFOXGH�LQYHVWLJDWLRQ�LQWR�DQ\�SRWHQWLDO�LPSDFW�RI�WKH�&ULFKHO�'RZQ�UXOHV��VHH������HW�VHT���

��D�SK\VLFDO�GXH�GLOLJHQFH�DLPHG�DW�UHFRQFLOLQJ�WKH�OHJDO�SRVLWLRQ�WR�ZKDW�LV�DFWXDOO\�RFFXUULQJ�RQ�
VLWH�DQG�WR�LGHQWLI\�VXFK�PDWWHUV�DV�FRQWDPLQDWLRQ��SDUW\�ZDOOV�HWF��

��D�ILQDQFLDO�GXH�GLOLJHQFH�LQFOXGLQJ�WKH�HVWDEOLVKPHQW�RI�WKH�ERRN�YDOXH�DQG�ILQDQFLDO�
FRQVHTXHQFHV�WR�D�GHSDUWPHQW�LI�D�GLVSRVDO�LV�XQGHUWDNHQ��

�
)DLOXUH�WR�XQGHUWDNH�VXIILFLHQW�FKHFNV�DW�WKH�RXWVHW�PD\�UHVXOW�LQ�SURWUDFWHG�QHJRWLDWLRQ��LQFUHDVHG�
FRVWV�DQG�WKH�SRWHQWLDO�FROODSVH�RI�D�WUDQVDFWLRQ��8QGHUWDNLQJ�HDUO\�GXH�GLOLJHQFH�ZLOO�SURYLGH�DQ�
RSSRUWXQLW\�WR�UHPHG\�DQ\�LVVXHV�LGHQWLILHG�EHIRUH�WKH�SURSHUW\�LV�WDNHQ�WR�WKH�PDUNHW�WKHUHE\�
DYRLGLQJ�DV�IDU�DV�PLJKW�EH�H[SHFWHG�WKH�SRWHQWLDO�RI�D�FROODSVHG�WUDQVDFWLRQ�
�
����7KLUG�3DUW\�5LJKWV�
0DQ\�JRYHUQPHQW�RFFXSDWLRQV�LQFOXGH�UHVWULFWLRQV�RQ�WKH�XVH�WR�ZKLFK�WKH�SURSHUW\�PD\�EH�SXW�RU�
ZKR�PLJKW�EH�SHUPLWWHG�WR�RFFXS\�WKH�DFFRPPRGDWLRQ��
�
7LPH�VKRXOG�EH�WDNHQ�WR�HQVXUH�WKDW�LW�LV�SRVVLEOH�WR�RIIHU�WKH�SURSHUW\�WR�WKLUG�SDUWLHV�HVSHFLDOO\�
WKRVH�IURP�RXWVLGH�RI�JRYHUQPHQW��1RWH�WKHUH�PD\�EH�OLPLWDWLRQV�WR�UHVWULFW�RFFXSDWLRQ�WR�DFWXDO�
JRYHUQPHQW�GHSDUWPHQWV��ZKLFK�FDQ�SUHFOXGH�RFFXSDWLRQ�E\�RWKHU�SXEOLF�VHFWRU�ERGLHV�VXFK�DV�
1'3%V��ORFDO�DXWKRULWLHV�RU�SXEOLF�VHUYLFHV�HWF��

���'LVSRVDO�&RQVLGHUDWLRQV�

��
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����3ODQQLQJ�8VH���3HUPLVVLRQ�
3ODQQLQJ�LV�D�FRPSOH[�DUHD��,Q�DGGLWLRQ�WR�WKH�DGYLFH�RIIHUHG�KHUH�IXUWKHU�JXLGDQFH�RQ�SODQQLQJ�
PDWWHUV�FDQ�EH�IRXQG�LQ�2*&¶V�(VWDWHV�6HUYLFHV�*XLGH�±�(QJODQG�DQG�:DOHV�(GLWLRQ���5HYLVLRQ���
��������DQG�(VWDWHV�6HUYLFHV�*XLGH�±�6FRWODQG�(GLWLRQ�����������7KLV�JXLGDQFH�GRHV�QRW�VHHN�WR�
UHSODFH�VSHFLDOLVW�SURIHVVLRQDO�DGYLFH�DQG�652V�VKRXOG�QRW�DWWHPSW�WR�WDFNOH�SODQQLQJ�LVVXHV�
ZLWKRXW�WKH�VXSSRUW�RI�D�FRPSHWHQW�SODQQLQJ�DGYLVHU��
�
)RU�VLWHV�ZLWK�SODQQLQJ�RU�GHYHORSPHQW�SRWHQWLDO��WKH�GLVSRVLQJ�ERG\�VKRXOG�OLDLVH��RU�HQVXUH�WKDW�
LWV�DJHQWV�OLDLVH��ZLWK�WKH�ORFDO�SODQQLQJ�DXWKRULW\��/3$���:KHUH�ODUJH�DQG�RU�VHQVLWLYH�VLWHV�DUH�
LQYROYHG��WKH�GLVSRVLQJ�ERG\�VKRXOG�FRQVLGHU�FRQVXOWLQJ�WKH�ORFDO�*RYHUQPHQW�2IILFH��*2���&ORVH�
OLDLVRQ�ZLWK�ERWK�WKH�*2�DQG�WKH�/3$�LV�HVVHQWLDO�IRU�GHSDUWPHQWV�ZLWK�ODUJH�ODQG�KROGLQJV��RU�ZKR�
DUH�FRQVLGHULQJ�ORQJHU�WHUP�GLVSRVDOV��VR�WKDW�WKHLU�GLVSRVDO�SURJUDPPHV�FDQ�EH�SURSHUO\�
FRRUGLQDWHG�DQG�LQWHJUDWHG�ZLWK�WKH�UHJLRQDO�SODQQLQJ�DQG�GHYHORSPHQW�SODQ�SURFHVVHV��7KLV�ZLOO�
DOVR�KHOS�WR�DFKLHYH�D�SURJUDPPHG�VHULHV�RI�GLVSRVDOV�DQG�DYRLG�SODFLQJ�WRR�PDQ\�PDMRU�VLWHV�RQ�
WKH�PDUNHW�DW�WKH�VDPH�WLPH��WKXV�GHSUHVVLQJ�WKH�SULFH��
�
$V�D�UXOH��SURSHUWLHV�FDQ�RQO\�EH�XVHG�ZLWKLQ�WKH�SODQQLQJ�XVH�IRU�ZKLFK�LW�KDV�SHUPLVVLRQ��)RU�
H[DPSOH��D�SURSHUW\�WKDW�KDV�DQ�DFFHSWHG�H[LVWLQJ�XVH�DV�DQ�RIILFH�FDQQRW�EH�XVHG�IRU�UHVLGHQWLDO�
SXUSRVHV�XQOHVV�SODQQLQJ�SHUPLVVLRQ�LV�ILUVW�REWDLQHG��
�
,W�PDQ\�VLWXDWLRQV��WKH�YDOXH�RI�D�SURSHUW\�LV�DIIHFWHG�E\�WKH�XVH�WR�ZKLFK�LW�FDQ�EH�SXW���$�FKDQJH�
RI�XVH��KRZHYHU��PD\�LQFUHDVH�D�SURSHUW\¶V�GLVSRVDO�YDOXH��$�&DVH�2IILFHU�VKRXOG�FRQVLGHU�
ZKHWKHU�VXFK�D�FKDQJH�RI�XVH�ZRXOG�KDYH�D�SRVLWLYH�HIIHFW�RQ�WKH�SURSHUW\¶V�GLVSRVDO�YDOXH�DQG��
PRUH�LPSRUWDQWO\��ZKHWKHU�VXFK�FRQVHQW�FRXOG�EH�REWDLQDEOH��
�
,Q�HVVHQFH��SODQQLQJ�SHUPLVVLRQ�LV�UHTXLUHG�IRU�DQ\�µGHYHORSPHQW¶��ZKLFK�LV�GHILQHG�LQ�V����RI�WKH�
7RZQ�DQG�&RXQWU\�3ODQQLQJ�$FW������DV�WKH�FDUU\LQJ�RXW�RI���

��EXLOGLQJ��HQJLQHHULQJ���PLQLQJ�RU�RWKHU�RSHUDWLRQV�LQ��RYHU�RU�XQGHU�ODQG�RU�
��WKH�PDNLQJ�RI�DQ\�PDWHULDO�FKDQJH�LQ�WKH�XVH�RI�DQ\�EXLOGLQJV�RU�RWKHU�ODQG��
�
:KHUH�D�GHSDUWPHQW�KDV�VXUSOXV�SURSHUW\�WKDW�LW�FRQVLGHUV�KDV�GHYHORSPHQW�SRWHQWLDO��LW�FDQ�DSSO\�
LQ�DGYDQFH�RI�GLVSRVDO�IRU�SODQQLQJ�SHUPLVVLRQ�WKURXJK�WKH�QRUPDO�SODQQLQJ�SURFHVV�XQGHU�VHFWLRQ�
����RI�WKH�7RZQ�	�&RXQWU\�3ODQQLQJ�$FW������ZKHUHE\�WKH�DSSURSULDWH�DXWKRULW\�LQ�UHODWLRQ�WR�DQ\�
&URZQ�LQWHUHVW�PD\�HQWHU�LQWR�DQ�REOLJDWLRQ�WR��

D�� UHVWULFW�WKH�GHYHORSPHQW�RU�XVH�RI�WKH�ODQG�LQ�DQ\�VSHFLILHG�ZD\�
E����UHTXLUH�VSHFLILHG�RSHUDWLRQV�RU�DFWLYLWLHV�WR�EH�FDUULHG�RXW�LQ��RQ��XQGHU�RU�RYHU�WKH�ODQG�
F�� UHTXLUH�WKH�ODQG�WR�EH�XVHG�LQ�DQ�VSHFLILHG�ZD\�
G�� UHTXLUH�D�VXP�RU�VXPV�WR�EH�SDLG�WR�WKH�DXWKRULW\�RQ�D�VSHFLILHG�GDWH�V��SHULRGLFDOO\��

�
$�SODQQLQJ�REOLJDWLRQ�PD\�RQO\�EH�HQWHUHG�LQWR�E\�D�GHHG�ZKLFK��

D�� VWDWHV�WKDW�WKH�REOLJDWLRQ�LV�D�SODQQLQJ�REOLJDWLRQ�IRU�WKH�SXUSRVHV�RI�6HFWLRQ�����
E�� LGHQWLILHV�WKH�ODQG�LQ�UHODWLRQ�WR�ZKLFK�WKH�REOLJDWLRQ�LV�HQWHUHG�LQWR�
F����LGHQWLILHV�WKH�DSSURSULDWH�DXWKRULW\�ZKR�DUH�HQWHULQJ�LQWR�WKH�REOLJDWLRQ�DQG�VWDWHV�ZKDW�WKH�

&URZQ�LQWHUHVW�LQ�WKH�ODQG�LV�
G�� LGHQWLILHV�WKH�SODQQLQJ�DXWKRULW\�E\�ZKRP�LW�LV�HQIRUFHDEOH����
�
�
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*RYHUQPHQW�KDV�QRW�LQ�WKH�SDVW�EHHQ�OHJDOO\�UHTXLUHG�WR�REWDLQ�SODQQLQJ�FRQVHQW�IRU�FKDQJHV�RI�
XVH�RU�GHYHORSPHQW�WR�SURSHUW\�LQ�LWV�RZQHUVKLS��+RZHYHU��VRPH�SURYLVLRQV�RI�WKH�3ODQQLQJ�DQG�
&RPSXOVRU\�3XUFKDVH�$FW������ZKHQ�EURXJKW�LQWR�RSHUDWLRQ�ZLOO�UHPRYH�WKH�&URZQ¶V�H[HPSWLRQ�
IURP�WKH�7RZQ�DQG�&RXQWU\�3ODQQLQJ�$FWV��,W�ZRXOG�EH�WKHUHIRUH�EH�SUXGHQW�WR�REWDLQ�D�&HUWLILFDWH�
RI�/DZIXOQHVV�RI�([LVWLQJ�8VH�RU�'HYHORSPHQW��&/(8'��RU�&HUWLILFDWH�RI�/DZIXOQHVV�RI�3URSRVHG�
8VH�RU�'HYHORSPHQW��&/238'��IURP�WKH�/3$�ZKHQ�D�SURSHUW\�LV�LGHQWLILHG�IRU�GLVSRVDO�DQG�WKH�
EHVW�FRQVLGHUDWLRQ�REWDLQDEOH�LV�IRU�WKH�H[LVWLQJ�XVH��7KLV�ZLOO�DYRLG�IXWXUH�LVVXHV�DULVLQJ�VKRXOG�WKH�
SURSHUW\�QRW�KDYH�WKH�DSSURSULDWH�FRQVHQW�IRU�WKH�XVH�WR�ZKLFK�LW�LV�WR�EH�SXW�XSRQ�GLVSRVDO��HYHQ�
WKRXJK�WKDW�PD\�EH�WKH�VDPH�XVH�ZKLFK�WKH�GHSDUWPHQW�KDG�DGRSWHG��
�
6KRXOG�WKH�/3$�UHIXVH�D�&HUWLILFDWH�RI�/DZIXOQHVV�RI�([LVWLQJ�8VH�RU�'HYHORSPHQW��&/8('��RU�
&HUWLILFDWH�RI�/DZIXOQHVV�RI�3URSRVHG�8VH�RU�'HYHORSPHQW��&/238'���D�SURFHGXUH�H[LVWV�XQGHU�
ZKLFK�WKH�GHSDUWPHQW�FDQ�DSSHDO�WR�WKH�6HFUHWDU\�RI�6WDWH�UHVSRQVLEOH�IRU�SODQQLQJ�PDWWHUV��
FXUUHQWO\�WKH�'HSXW\�3ULPH�0LQLVWHU��
�
'HSDUWPHQWV�VKRXOG�WDNH�DGYLFH�IURP�WKHLU�SODQQLQJ�DGYLVHUV�WR�HQVXUH�WKDW�WKH�DSSURSULDWH�
SURFHGXUHV�DUH�DGKHUHG�WR��
�
:KHQ�FRQVLGHULQJ�DQ\�GHYHORSPHQW��LQYHVWLJDWLRQV�VKRXOG�EH�PDGH�LQWR�WKH�SURSHUW\¶V�SODQQLQJ�
KLVWRU\�WR�HVWDEOLVK�WKDW�WKH�XVH�WR�ZKLFK�LW�LV�FXUUHQWO\�EHLQJ�SXW�DQG�WKH�H[LVWHQFH�RI�DQ\�EXLOGLQJV�
DUH�ODZIXO��$OWKRXJK�WKH�GHSDUWPHQW�PD\�QRW�UHTXLUH�SODQQLQJ�SHUPLVVLRQ�E\�YLUWXH�RI�LWV�VWDWXV��LW�
LV�OLNHO\�WKDW��LI�WKH�SURSHUW\�LV�WR�EH�GLVSRVHG�RI��D�SXUFKDVHU�ZLOO�UHTXLUH�FRQVHQW��VR�FRQVLGHUDWLRQ�
VKRXOG�EH�JLYHQ�WR�REWDLQLQJ�WKH�UHTXLVLWH�SODQQLQJ�SHUPLVVLRQ����
�
,W�PD\�DOVR�EH�GHVLUDEOH�WR�REWDLQ�SODQQLQJ�SHUPLVVLRQ�IRU�D�SDUWLFXODU�XVH�LQ�RUGHU�WR�PD[LPLVH�WKH�
VDOH�SULFH��7KLV�FRXOG�VSHHG�XS�WKH�VDOH�SURFHVV�DQG�VHFXUH�RIIHUV�WKDW�DUH�QRW�VXEMHFW�WR�SODQQLQJ�
SHUPLVVLRQ��
�
2EWDLQLQJ�SODQQLQJ�SHUPLVVLRQ��HLWKHU�IRU�D�FKDQJH�LQ�XVH�RU�IRU�EXLOGLQJ�ZRUNV��PD\�LQYROYH�D�
VLJQLILFDQW�OHDG�WLPH��2XWOLQH�SODQQLQJ�SHUPLVVLRQ�LV�QRUPDOO\�VXIILFLHQW�WR�HVWDEOLVK�WKH�H[WHQW�RI�
GHYHORSPHQW�SRWHQWLDO���
�
+RZHYHU��SURIHVVLRQDO�DGYLFH�VKRXOG�EH�VRXJKW�DV�WR�ZKHWKHU��ZLWKLQ�WKH�FRQWH[W�RI�WKH�SURSHUW\��
WKH�SODQQLQJ�EDFNJURXQG�DQG�SRWHQWLDO�DV�ZHOO�DV�WKH�WLPHIUDPH�ZLWKLQ�ZKLFK�D�GLVSRVDO�LV�
H[SHFWHG�WR�FRPSOHWH��DV�WR�ZKHWKHU�WR�SXUVXH�IXOO�SODQQLQJ�SHUPLVVLRQ�ZLWK�UHVHUYHG�PDWWHUV�RU�
RXWOLQH�SHUPLVVLRQ�VKRXOG�EH�VHFXUHG��&DUH�VKRXOG�DOVR�EH�WDNHQ�WR�HQVXUH�WKDW�WKH�QHHG�WR�
VHFXUH�OLVWHG�EXLOGLQJ�FRQVHQW�RU�FRQVHUYDWLRQ�DUHD�FRQVHQW�KDV�EHHQ�IXOO\�FRYHUHG��
�
3ODQQLQJ�XVHV�DUH�FDWHJRULVHG�E\�WKH�7RZQ�DQG�&RXQWU\�3ODQQLQJ��8VH�&ODVVHV�2UGHU���������
7KLV�JURXSV�VLPLODU�W\SHV�RI�XVH�ZLWKLQ�D�VLQJOH�FDWHJRU\��&KDQJHV�RI�XVH�ZLWKLQ�HDFK�VXE�
FDWHJRU\�DUH�GHHPHG�QRW�WR�FRQVWLWXWH�GHYHORSPHQW���7KH�2UGHU�DOVR�HQDEOHV�FHUWDLQ�PRYHV�
EHWZHHQ�XVHV�ZLWKRXW�WKH�QHHG�IRU�SODQQLQJ�SHUPLVVLRQ���
�
652V�DQG�&DVH�2IILFHUV�VKRXOG�EH�DZDUH�WKDW�VRPH�JRYHUQPHQW�RFFXSDWLRQV�DUH�¶6XL�*HQHULV¶�
WKDW�LV�WR�VD\�LW�KDV�D�XVH�WKDW�GRHV�QRW�ILW�LQWR�GHILQHG�XVH�FODVV�DV�VHW�RXW�LQ�WKH������2UGHU���,I�
VXL�JHQHULV��DQ\�FKDQJH�LQ�XVH�ZLOO�UHTXLUH�SODQQLQJ�SHUPLVVLRQ��,W�VKRXOG�EH�QRWHG�WKDW�
JRYHUQPHQW�XVH�LV�QRW�QHFHVVDULO\�VXL�JHQHULV��
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��� *RYHUQPHQW�$FFRXQWLQJ������&KDSWHU�����

&DVH�2IILFHUV�VKRXOG�GHWHUPLQH�ZKLFK�FDWHJRU\�WKH�SURSHUW\�IDOOV�LQWR�XQGHU�WKH�8VH�&ODVVHV�
2UGHU�VR�DV�WR�DVVLVW�LQ�GHFLGLQJ�ZKHWKHU�FRQVHQW�IRU�D�FKDQJH�RI�XVH�ZRXOG�EH�UHTXLUHG���
5HIHUHQFH�WR�WKH�7RZQ�DQG�&RXQWU\�3ODQQLQJ��*HQHUDO�3HUPLWWHG�'HYHORSPHQW��2UGHU������ZLOO�
DOVR�JLYH�DVVLVWDQFH�LQ�GHWHUPLQLQJ�SHUPLVVLEOH�GHYHORSPHQW�WKDW�FDQ�WDNH�SODFH�ZLWKRXW�WKH�
H[SUHVV�QHHG�IRU�SODQQLQJ�SHUPLVVLRQ���
�
&DVH�2IILFHUV�VKRXOG�DOVR�FRQVLGHU�ZKDW�ZRXOG�EH�WKH�EHVW�URXWH�WR�REWDLQ�WKH�RSWLPXP�SODQQLQJ�
FRQVHQW���,Q�VRPH�FDVHV�WKHUH�PD\�EH�DGYDQWDJHV�LQ�FRPPLVVLRQLQJ�H[WHUQDO�SODQQLQJ�FRQVXOWDQWV�
WR�XQGHUWDNH�WKH�DSSOLFDWLRQ�SURFHVV��$OWHUQDWHO\��LI�WKH�GLVSRVDO�LV�WR�EH�VXEMHFW�WR�SODQQLQJ�
FRQVHQW�LW�PD\�EH�EHQHILFLDO�IRU�WKH�SURVSHFWLYH�SXUFKDVHU�WR�XQGHUWDNH�WKH�DSSOLFDWLRQ�SURFHVV���
7KHVH�DOWHUQDWLYHV�VKRXOG�EH�FRQVLGHUHG�FDUHIXOO\�EHIRUH�D�ILQDO�GHFLVLRQ�LV�WDNHQ��
�
,Q�RUGHU�WR�GHWHUPLQH�ZKHWKHU�D�FKDQJH�RI�XVH��RU�D�SK\VLFDO�GHYHORSPHQW��ZRXOG�LPSURYH�WKH�
GLVSRVDO�YDOXH�RU�WKH�GLVSRVDELOLW\�RI�D�SURSHUW\��LW�ZRXOG�EH�QHFHVVDU\�WR�REWDLQ�YDOXDWLRQ�DGYLFH����
�
7KLV�ZRXOG�SURYLGH�WKH�GHSDUWPHQW�ZLWK�YDOXHV�IRU�WKH�SURSHUW\�ZLWK�H[LVWLQJ�XVH�DQG�LI�FRQVHQW�IRU�
DOWHUQDWLYH�XVHV�ZHUH�WR�EH�REWDLQHG��
,W�ZRXOG�DOVR�EH�LPSRUWDQW�WR�DVVHVV�WKH�OLNHOLKRRG�WKDW�SODQQLQJ�FRQVHQW�IRU�D�FKDQJH�RI�XVH�FRXOG�
EH�DFKLHYHG�RU�WKDW�FRQVHQW�FRXOG�EH�REWDLQHG�IRU�GHYHORSPHQW��([WHUQDO�SURIHVVLRQDO�DGYLFH�PD\�
EH�UHTXLUHG�IRU�WKLV�SXUSRVH��
�
$Q�DSSUDLVDO�VKRXOG�EH�XQGHUWDNHQ�WR�GHWHUPLQH�WKH�FRVWV�DQG�EHQHILWV�RI�DSSO\LQJ�IRU�SODQQLQJ�
FRQVHQW�SULRU�WR�GLVSRVDO��:KLOVW�DQ�HQKDQFHG�SODQQLQJ�FRQVHQW�FDQ�LQFUHDVH�WKH�GLVSRVDO�YDOXH�RI�
D�SURSHUW\��WKHUH�PD\�DOVR�EH�D�FRVW�LQ�WHUPV�RI�OHDG�WLPH��ZKLFK��LQ�WXUQ��PD\�ZRUN�DJDLQVW�WKH�
GHSDUWPHQW�DFKLHYLQJ�LWV�VWUDWHJLF�RU�RSHUDWLRQDO�REMHFWLYHV���
�
'HSDUWPHQWV�VKRXOG�FRQVLGHU�WKH�WKUHH�PDLQ�RSWLRQV�DYDLODEOH�IRU�REWDLQLQJ�SODQQLQJ�FRQVHQW��

D�� WR�VHHN�SODQQLQJ�FRQVHQW�LWVHOI�RU�DJUHH�D�3ODQQLQJ�%ULHI�ZLWK�WKH�3ODQQLQJ�$XWKRULW\�
E�� WR�VHOO�WR�D�SXUFKDVHU�ZKR�ZRXOG�DJUHH�WR�REWDLQ�SODQQLQJ�XQGHU�D�FRQWUDFW�ZLWK�WKH�GHSDUWPHQW�

DQG�ZKHUH�WKH�GHSDUWPHQW�VKDUHV�LQ�WKH�GHYHORSHU¶V�VXFFHVV�
F�� WR�VHOO�ZLWKRXW�DQ\�SODQQLQJ�FRQVHQW�DQG�SRVVLEO\�WR�SXW�LQ�D�FODZEDFN�WR�VKDUH�DQ\�ZLQGIDOO�

SODQQLQJ�JDLQ�WKH�SXUFKDVHU�VHFXUHV��
�

$�GHSDUWPHQW�VKRXOG�QRUPDOO\�VHHN�SODQQLQJ�WKHPVHOYHV�ZKHUH�LW�LV�MXGJHG�WKDW�WKH\�DUH�DW�OHDVW�
DV�ZHOO�SODFHG�DV�D�WKLUG�SDUW\�WR�REWDLQ�WKH�RSWLPXP�SODQQLQJ�FRQVHQW����
�
&RQVLGHUDWLRQ�VKRXOG�EH�JLYHQ�WR�ZRUNLQJ�ZLWK�D�SXUFKDVHU�WR�REWDLQ�SODQQLQJ�FRQVHQW�ZKHUH�D�
GHSDUWPHQW�GHWHUPLQHV�WKDW�PDUNHW�FRQGLWLRQV�ZDUUDQW�LW�RU�ZKHUH�LW�MXGJHV�WKDW�LW�ODFNV�WKH�
QHFHVVDU\�VNLOOV�WR�GR�VR�RQ�LWV�RZQ�HYHQ�ZLWK�KLJK�TXDOLW\�VSHFLDOLVW�DGYLVHUV����
�
7UHDVXU\�JXLGDQFH�VWDWHV�ODQG�VKRXOG�QRUPDOO\�EH�VROG�ZLWK�WKH�EHQHILW�RI�SODQQLQJ�SHUPLVVLRQ�LI�LW�
KDV�SRWHQWLDO�IRU�GHYHORSPHQW����+RZHYHU��WKLV�ZLOO�QRW�DOZD\V�EH�DSSURSULDWH��:KHUH�VHFXULQJ�DQ�
DOWHUQDWLYH�XVH�ZLOO�QRW�DGG�WR�YDOXH�RU�LI�WKHUH�LV�VRPH�GRXEW�DV�WR�ZKLFK�XVH�ZRXOG�JHQHUDWH�WKH�
EHVW�GLVSRVDO�WHUPV��LW�PD\�EH�SUHIHUDEOH�WR�GLVSRVH�RI�WKH�SURSHUW\�ZLWKRXW�WKH�EHQHILW�RI�SODQQLQJ�
FRQVHQW��,Q�WKHVH�FDVHV��GHSDUWPHQWV�PD\�ZLVK�WR�LQFOXGH�VRPH�µFODZEDFN¶�SURYLVLRQV�LQWR�WKH�
WHUPV�RI�VDOH�WR�VKDUH�LQ�DQ\�SODQQLQJ�RU�GHYHORSPHQW�JDLQ��7KHVH�DUH�GLVFXVVHG�LQ�SDUDJUDSK�
�����EHORZ��
�
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����ZZZ�SODQQLQJ�RGSP�JRY�XN�JXLGH�LQGH[�KWP�
�

7KH�2'30�SURYLGHV�RQ�LWV�ZHE�VLWH�D�FRPSUHKHQVLYH�VHW�RI�JXLGHV�LQ�UHVSHFW�RI�WKH�SODQQLQJ�
V\VWHP��ZKHQ�RQH�QHHGV�SODQQLQJ�SHUPLVVLRQ�DQG�WKH�SURFHVV�RI�REWDLQLQJ�LW��$�EULHI�GHVFULSWLRQ�
FDQ�EH�IRXQG�LQ�WKH�GRFXPHQW�3ODQQLQJ�3HUPLVVLRQ��$�*XLGH�IRU�%XVLQHVV����
�
����+LVWRULF�%XLOGLQJV�
%XLOGLQJV�RI�KLVWRULFDO�RU�DUFKLWHFWXUDO�LQWHUHVW�PD\�EH�OLVWHG�DV�VXFK�E\�JRYHUQPHQW��ZKLFK�PD\�
DIIHFW�IXWXUH�GHYHORSPHQW�RSSRUWXQLWLHV�IRU�WKHVH�SURSHUWLHV���
�
7KH�GLVSRVDO�RI�KLVWRULF�EXLOGLQJV�DQG�VLWHV�VKRXOG�EH�KDQGOHG�FDUHIXOO\�LI�JRYHUQPHQW�SROLFLHV�
UHJDUGLQJ�WKHLU�SURWHFWLRQ�DQG�FRQVHUYDWLRQ�DUH�WR�EH�FRPSOLHG�ZLWK���
�
7KH�FULWHULD�XSRQ�ZKLFK�GHFLVLRQV�DUH�PDGH�UHJDUGLQJ�WKH�GLVSRVDO�RI�KLVWRULF�EXLOGLQJV�DQG�VLWHV�
DUH�GLIIHUHQW�IURP�WKRVH�XVHG�LQ�RWKHU�GLVSRVDOV��7KH�'HSDUWPHQW�IRU�&XOWXUH��0HGLD�DQG�6SRUW�
�'&06��SXEOLVKHG�7KH�'LVSRVDO�RI�+LVWRULF�%XLOGLQJV�±�*XLGDQFH�1RWH�LQ�-XQH�������)XOO�
JXLGDQFH�RQ�WKH�FDUH�RI�KLVWRULF�EXLOGLQJV�LQ�JRYHUQPHQW�RZQHUVKLS�LV�JLYHQ�LQ�7KH�&DUH�RI�+LVWRULF�
%XLOGLQJV�DQG�$QFLHQW�0RQXPHQWV��*XLGHOLQHV�IRU�*RYHUQPHQW�'HSDUWPHQWV�DQG�$JHQFLHV�����������
7KLV�KDV�EHHQ�UHFHQWO\�XSGDWHG�E\�'&06�LQ�D�GRFXPHQW�HQWLWOHG�3URWHFWLQJ�2XU�+LVWRULF�
(QYLURQPHQW��0DNLQJ�WKH�6\VWHP�:RUN�%HWWHU��SXEOLVKHG�LQ�-XO\��������
�
&DVH�2IILFHUV�VKRXOG�FKHFN�ZKHWKHU�WKHUH�DUH�DQ\�OLVWLQJV�DWWDFKHG�WR�WKH�VXEMHFW�SURSHUW\��
�
7KH�NH\�SRLQWV�WR�FRQVLGHU�LQ�GLVSRVDOV�DUH���

��EHIRUH�GHFLGLQJ�WR�YDFDWH�DQ�KLVWRULF�EXLOGLQJ��WKH�IHDVLELOLW\�RI�DGDSWDWLRQ�DQG�DOWHUQDWLYH�XVH�
VKRXOG�EH�FRQVLGHUHG�

��PRVW�ROGHU�EXLOGLQJV��ZLWK�VHQVLWLYH�DGDSWDWLRQ��FDQ�JLYH�ORQJ�WHUP�FRVW�HIIHFWLYH�VHUYLFH�
��LQ�PDNLQJ�ILQDQFLDO�DVVHVVPHQWV�RI�DOWHUQDWLYH�RSWLRQV��IXOO�DFFRXQW�VKRXOG�EH�WDNHQ�RI�WKH�

FRVWV�RI�UHVSRQVLEOH�GLVSRVDO��LQFOXGLQJ�DQ\�SRWHQWLDO�FRVWV�DQG�ULVNV�LQFXUUHG�LQ�PDLQWDLQLQJ�
DQG�SURWHFWLQJ�WKH�EXLOGLQJ�LI�LW�EHFRPHV�YDFDQW�

��DOO�VXUSOXV�KLVWRULF�EXLOGLQJV�±�DQG�SDUWLFXODUO\�WKRVH�WKDW�DUH�YDFDQW�RU�RQO\�SDUWLDOO\�XVHG�±�
VKRXOG�EH�GLVSRVHG�RI�H[SHGLWLRXVO\��ZKLFK�PD\�SRLQW�WR�SDUWLFXODU�PHWKRGV�RI�GLVSRVDO�

��PHWKRGV�RI�GLVSRVDO�RWKHU�WKDQ�RSHQ�PDUNHW�VDOH�E\�DXFWLRQ�RU�FRPSHWLWLYH�WHQGHU�PD\�QHHG�WR�
EH�FRQVLGHUHG��ZKHUH�WKHVH�ZLOO�LQFUHDVH�WKH�FKDQFHV�RI�VHFXULQJ�DSSURSULDWH�RZQHUVKLS�DQG�
XVH�RI�KLVWRULF�EXLOGLQJV�

��LQ�FDVHV�RI�WRZQ�SODQQLQJ�XQFHUWDLQW\��GHSDUWPHQWV�VKRXOG�HQVXUH�WKDW�WKH\�DVVHVV�DQ\�
SRWHQWLDO�IRU�UHDOLVDWLRQ�RI�GHYHORSPHQW�YDOXH�E\�D�SXUFKDVHU��DQG�VDIHJXDUG�WKH�WD[SD\HU¶V�
LQWHUHVW�E\�XVH�RI�FODZEDFN��FRYHQDQWV�RU�RWKHU�PHDQV��ZKHUH�DSSURSULDWH���

�
,I�WKH�SURSHUW\�LV�OLVWHG�RU�LV�RI�SDUWLFXODU�KLVWRULF�UHOHYDQFH��GHSDUWPHQWV�VKRXOG�WDNH�VSHFLDOLVW�
SURIHVVLRQDO�DGYLFH�DV�WR�WKH�HIIHFW�WKDW�WKLV�PLJKW�KDYH�RQ�GLVSRVDO�SRVVLELOLWLHV��
�
)RUPHU�2ZQHUV�±�³&ULFKHO�'RZQ�5XOHV´�
6XUSOXV�ODQG��ZKLFK�ZDV�RULJLQDOO\�DFTXLUHG�FRPSXOVRULO\�RU�XQGHU�WKUHDW�RI�FRPSXOVLRQ��PD\�QHHG�
WR�EH�RIIHUHG�EDFN�WR�WKH�IRUPHU�RZQHU�RU�WKH�IRUPHU�RZQHUV¶�VXFFHVVRUV�XQGHU�WKH�&ULFKHO�'RZQ�
UXOHV��7KH�5XOHV���*RYHUQPHQW�$FFRXQWLQJ��������UHPLQGV�GHSDUWPHQWV�RI�HQVXULQJ�WKDW�WKH\�DFW�
DV�DSSURSULDWHO\�LQ�DFFRUGDQFH�ZLWK�WKH�&ULFKHO�'RZQ�UXOHV��7KH�FXUUHQW�5XOHV�ZHUH�SXEOLVKHG�E\�
2'30�LQ�&LUFXODU��������RQ����2FWREHU�������&RSLHV�DUH�DYDLODEOH�IURP�2'30����
��
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7KH�JHQHUDO�UXOH�LV�WKDW�LI�GHSDUWPHQWV�ZLVK�WR�GLVSRVH�RI�VXUSOXV�ODQG�WR�ZKLFK�WKH�5XOHV�DSSO\��
WKH\�VKRXOG�JLYH�IRUPHU�RZQHUV�RU�WKHLU�VXFFHVVRUV�ILUVW�RSSRUWXQLW\�WR�UHSXUFKDVH�WKH�ODQG��
SURYLGHG�WKDW�LW�KDV�QRW�EHHQ�PDWHULDOO\�FKDQJHG�LQ�FKDUDFWHU�VLQFH�DFTXLVLWLRQ��$�PDWHULDO�FKDQJH�
LQ�FKDUDFWHU�IRU�H[DPSOH�ZRXOG�EH�D�FKDQJH�IURP�DJULFXOWXUDO�ODQG�WR�KRXVLQJ��7HPSRUDU\�EXLOGLQJV�
DUH�JHQHUDOO\�UHJDUGHG�DV�QRW�D�PDWHULDO�FKDQJH��2WKHU�H[FHSWLRQV�DQG�WKH�UHOHYDQW�WLPH�KRUL]RQV�
DUH�VHW�RXW�LQ�WKH�5XOHV��
�
'LVSRVDO�WR�IRUPHU�RZQHUV�XQGHU�WKHVH�DUUDQJHPHQWV�ZLOO�EH�DW�D�SULFH�UHIOHFWLQJ�FXUUHQW�PDUNHW�
YDOXH��LQFOXGLQJ�DQ\�GHYHORSPHQW�YDOXH���DV�GHWHUPLQHG�E\�WKH�GHSDUWPHQW¶V�SURSHUW\�DGYLVHUV���
�
&DVH�2IILFHUV�VKRXOG�QRWH�WKDW�REVHUYDQFH�RI�WKH�5XOHV�LV�VWURQJO\�UHFRPPHQGHG�IRU�GHSDUWPHQWV�
DOWKRXJK�QRW�VWDWXWRU\��
�
&DVH�2IILFHUV�VKRXOG�GHWHUPLQH�ZKHWKHU�WKH�SURSHUW\�ZDV�RULJLQDOO\�DFTXLUHG�XQGHU�D�FRPSXOVRU\�
SXUFKDVH�VFKHPH�RU�XQGHU�WKH�WKUHDW�RI�FRPSXOVLRQ��µ7KUHDW¶�PHDQV�RQO\�WKDW�WKH�ERG\�DFTXLULQJ�
WKH�SURSHUW\�KDG�WKH�SRZHUV�WR�PDNH�D�FRPSXOVRU\�SXUFKDVH�RUGHU�LI�LW�KDG�ZLVKHG��QR�H[SOLFLW�
WKUHDW�WR�VHUYH�D�QRWLFH�LV�UHTXLUHG��)RU�WKH�PDMRULW\�RI�DXWKRULWLHV��PRVW�SURSHUW\�ZRXOG�KDYH�EHHQ�
DFTXLUHG�E\�RU�XQGHU�WKH�WKUHDW�RI�FRPSXOVLRQ��$�WKUHDW�RI�FRPSXOVLRQ�ZLOO�EH�DVVXPHG�LQ�WKH�FDVH�
RI�D�YROXQWDU\�VDOH�LI�D�SRZHU�WR�DFTXLUH�WKH�ODQG�FRPSXOVRULO\�H[LVWHG�DW�WKH�WLPH�XQOHVV�WKH�ODQG�
ZDV�SXEOLFO\�RU�SULYDWHO\�RIIHUHG�IRU�VDOH�LPPHGLDWHO\�EHIRUH�WKH�QHJRWLDWLRQV�����
�
5HVHDUFK�VKRXOG�WKHUHIRUH�EH�XQGHUWDNHQ�WR�HVWDEOLVK�WKH�KLVWRU\�RI�WKH�VLWH��,I�WKH�SURSHUW\�ZDV�LQ�
IDFW�DFTXLUHG�LQ�WKLV�ZD\�WKHQ�WKH�2IILFHU�VKRXOG�WDNH�DGYLFH�IURP�SURSHUW\�DQG�OHJDO�DGYLVHUV���
652V�DQG�&DVH�2IILFHUV�VKRXOG�EH�DZDUH�WKDW�GHFLVLRQV�PDGH�LQ�UHVSHFW�RI�&ULFKHO�'RZQ�5XOHV�
PD\�EH�VXEMHFWHG�WR�-XGLFLDO�5HYLHZ��
�
7KH�&ULFKHO�'RZQ�5XOHV�ZLOO�DOVR�DSSO\�WR�SURSHUWLHV�DFTXLUHG�XQGHU�WKH�VWDWXWRU\�EOLJKW�SURYLVLRQV��
7KLV�LV�ZKHUH�WKH�YDOXH�RI�SURSHUW\�KDV�EHHQ�DGYHUVHO\�HIIHFWHG�E\�SODQQHG�GHYHORSPHQW�RI�
DGMRLQLQJ�DGMDFHQW�SURSHUW\�DQG�D�VWDWXWRU\�QRWLFH�LVVXHG�E\�WKH�RZQHU�REOLJLQJ�WKH�GHYHORSHU�RI�
WKH�DGMDFHQW�DGMRLQLQJ�SURSHUW\�WR�SXUFKDVH�WKH�VXEMHFW�SURSHUW\�DW�IXOO�PDUNHW�YDOXH���5HI�(6*�
��������
�
����6LWWLQJ�7HQDQWV�
6XUSOXV�SURSHUW\�HDUPDUNHG�IRU�SRWHQWLDO�GLVSRVDO�PD\�FRQWDLQ�WHQDQWV�RU�VXE�WHQDQWV�EHQHILWLQJ�
IURP�VHFXULW\�RI�WHQXUH��2FFXSDWLRQ�RI�D�VPDOO�DUHD�RI�DQ�RWKHUZLVH�SRWHQWLDOO\�VHOI�FRQWDLQHG�
SURSHUW\��RU�RI�D�YLWDO�DUHD�VXFK�DV�D�UHFHSWLRQ�KDOO��PD\�KDYH�DQ�HIIHFW�RQ�WKH�GLVSRVDO���
�
,I�GLVSRVDO�ZLWK�YDFDQW�SRVVHVVLRQ�LV�SUHIHUUHG��DQG�DGYLFH�IURP�SURSHUW\�SURIHVVLRQDOV�PD\�EH�
QHFHVVDU\�WR�GHWHUPLQH�WKLV��WKHQ�LW�PD\�EH�QHFHVVDU\�WR�QHJRWLDWH�ZLWK�WKH�WHQDQW�IRU�D�VXUUHQGHU�
RI�WKH�OHDVH�V���7KLV�PD\�EH�WLPH�FRQVXPLQJ�DQG�FRVWO\�DV�WHQDQWV�KDYH�VXEVWDQWLDO�ULJKWV�WR�
VHFXULW\�RI�WHQXUH�XQGHU�WKH�/DQGORUG�DQG�7HQDQW�$FW�������XQOHVV�VSHFLILFDOO\�FRQWUDFWHG�RXW�LQ�
WKH�OHDVH���7KLV�LV�D�FRPSOH[�DUHD�DQG�SURIHVVLRQDO�DGYLFH�VKRXOG�EH�REWDLQHG�IURP�SURSHUW\�DQG�
OHJDO�DGYLVHUV�DW�OHDVW�RQH�\HDU�EHIRUH�GLVSRVDO�LV�SODQQHG�VR�WKDW�WKH�DSSURSULDWH�DFWLRQ�FDQ�EH�
WDNHQ��
�
'LVSRVDOV�RI�WHQDQWHG�SURSHUW\�VKRXOG�LGHDOO\�EH�WLPHG�WR�FRLQFLGH�ZLWK�D�ODQGORUG¶V�OHDVH�EUHDN�
RSWLRQ�RU�ZLWK�WKH�HQG�RI�WKH�OHDVH�WR�PD[LPLVH�WKH�FKDQFH�RI�REWDLQLQJ�YDFDQW�SRVVHVVLRQ���
�
,I�YDFDQW�SRVVHVVLRQ�FDQ�QRW�EH�REWDLQHG��RU�LI�WKH�WHQDQW�V��RFFXS\�D�ODUJH�SURSRUWLRQ�RI�WKH�
SURSHUW\��LW�PD\�EH�QHFHVVDU\�DQG�VRPHWLPHV�SUHIHUDEOH�WR�VHOO�WKH�SURSHUW\�ZLWK�D�VLWWLQJ�WHQDQW�
�

�



 
 
 
 
 
 
 
 
 
  
 

�

LQ�SODFH��0XFK�VXUSOXV�JRYHUQPHQW�SURSHUW\�LV�ROGHU��SRRUHU�TXDOLW\�RIILFHV�WKDW�FRXOG�EH�GLIILFXOW�WR�
UH�OHW�RQFH�WKH\�EHFRPH�YDFDQW��7KH�SUHVHQFH�RI�DQ�HVWDEOLVKHG�WHQDQW�FRXOG�PDNH�WKH�SURSHUW\�
PRUH�GHVLUDEOH�WR�SRWHQWLDO�SXUFKDVHUV�EHFDXVH�WKH�UHQW�SD\PHQWV�FRYHU�FRVWV�DQG�SURYLGH�DQ�
LQYHVWPHQW�LQFRPH��,Q�DGGLWLRQ��D�YDFDQW�SURSHUW\�FDQ�GHWHULRUDWH�TXLFNO\�DQG�WKXV�ORVH�YDOXH��
�
,W�LV�LPSRUWDQW�WR�VHHN�DGYLFH�LQ�RUGHU�WR�LGHQWLI\��

��KRZ�WKH�GLVSRVDO�YDOXH�ZLOO�EH�DIIHFWHG�E\�WKLV�VLWXDWLRQ��YDOXDWLRQ�DGYLFH��
��ZKHWKHU�YDFDQW�SRVVHVVLRQ�LV�UHTXLUHG�DQG�KRZ�WKLV�FDQ�EH�DFKLHYHG��OHJDO�DGYLFH��
�
7KH�SUHVHQFH�RI�VLWWLQJ�WHQDQWV�VKRXOG�LQIOXHQFH�WKH�VWUDWHJ\�UHODWLQJ�WR�D�SURSHUW\�DQG�LWV�SODFH�
ZLWKLQ�WKH�SRUWIROLR��'HFLVLRQV�DV�WR�ZKHWKHU�WR�RU�QRW�WR�WU\�WR�UHJDLQ�YDFDQW�SRVVHVVLRQ�SULRU�WR�
VDOH�VKRXOG�EH�WDNHQ�DV�HDUO\�DV�SRVVLEOH��)RU�&URZQ�RZQHG�IUHHKROG�SURSHUW\�WKH�GHFLVLRQ�VKRXOG�
WDNH�LQWR�DFFRXQW�WKH�UHODWLYH�YDOXH�RI�WKH�SURSHUW\�DV�DQ�LQYHVWPHQW�RU�IRU�GHYHORSPHQW��
�
,Q�VRPH�LQVWDQFHV��ZKHUH�WKH�DFTXLVLWLRQ�LV�IRU�LQYHVWPHQW�SXUSRVHV��D�SURVSHFWLYH�SXUFKDVHU�PD\�
SUHIHU�WR�DFTXLUH�WKH�SURSHUW\�DOUHDG\�OHW�WR�D�WKLUG�SDUW\��7KLV�ZLOO�EH�D�IXQFWLRQ�RI�ZK\�WKH�
SXUFKDVHU�ZLVKHV�WR�DFTXLUH�WKH�SURSHUW\�DQG�ZKDW�WKH�PDUNHW�FRQGLWLRQV�DUH�IRU�VXEVHTXHQW�
OHWWLQJ��7KH�GHSDUWPHQW¶V�VHOOLQJ�DJHQWV�VKRXOG�EH�DEOH�WR�DGYLVH�DFFRUGLQJO\�RQ�WKLV�PDWWHU��
�
,Q�FDVHV�ZKHUH�WKH�GHSDUWPHQW�LWVHOI�KROGV�D�OHDVH�IURP�D�FRPPHUFLDO�ODQGORUG�LW�PD\�VRPHWLPHV�
EH�SUHIHUDEOH�WR�VXUUHQGHU�WKH�OHDVH�WR�WKH�ODQGORUG�UDWKHU�WKDQ�WU\�WR�GLVSRVH�RI�LW�WR�D�WKLUG�SDUW\�
VR�DV�WR�UHPRYH�WKH�SRVVLELOLW\�RI�DQ\�FODLPV�XQGHU�SULYLW\�RI�FRQWUDFW��$GYLFH�IURP�WKH�
GHSDUWPHQW¶V�SURSHUW\�DGYLVHUV�VKRXOG�EH�VRXJKW�WR�HVWDEOLVK�ZKHWKHU�WKLV�LV�WKH�FDVH��
�
&DVH�RIILFHUV�GHDOLQJ�ZLWK�SURSHUWLHV�LQ�6FRWODQG�VKRXOG�QRWH�WKDW�WKH�SURYLVLRQV�RI�WKH�/DQGORUG�	�
7HQDQW�$FW�������3DUW�,,���ZKLFK�SURYLGHV�VHFXULW\�RI�WHQXUH�WR�FRPPHUFLDO�WHQDQWV��GRHV�QRW�DSSO\�
LQ�6FRWODQG���7KLV�FDQ�KDYH�D�VLJQLILFDQW�HIIHFW�RQ�GLVSRVDO�GHFLVLRQV��$OWHUQDWLYHO\��LI�WKH�
GHSDUWPHQW�RZQV�WKH�VXSHULRU�LQWHUHVW��LW�ZLOO�EH�DEOH�WR�REWDLQ�YDFDQW�SRVVHVVLRQ�PRUH�HDVLO\�
ZKHQ�WKH�WHQDQF\�H[SLUHV��ZKLFK�PD\�DIIHFW�YDOXH�DQG�DELOLW\�WR�VHOO��
�
����/HDVH�EUHDNV�
:KHUH�WKH�GHSDUWPHQW�RFFXSLHV�D�OHDVHKROG�LQWHUHVW�LQ�WKH�SURSHUW\�LGHQWLILHG�DV�VXUSOXV��D�UHYLHZ�
RI�WKH�OHDVH�VKRXOG�EH�XQGHUWDNHQ�WR�HVWDEOLVK�ZKHWKHU�WKHUH�DUH�DQ\�EUHDN�FODXVHV�WKDW�ZRXOG�
DOORZ�WKH�GHSDUWPHQW�WR�VXUUHQGHU�WKH�OHDVH��3URYLGHG�D�EUHDN�FODXVH�LV�H[HUFLVHG�FRUUHFWO\�DQG�
WKHUH�DUH�QR�VHYHUH�UHQWDO�SHQDOWLHV��LW�PD\�EH�SRVVLEOH�WR�YDFDWH�D�SURSHUW\�ZLWK�QR�IXUWKHU�
OLDELOLWLHV���
�
3DUWLFXODU�FDUH�VKRXOG�EH�WDNHQ�ZKHQ�H[HUFLVLQJ�EUHDN�RSWLRQV�WKDW�DQ\�FRQGLWLRQV�SUHFHGHQW�LQ�
WKH�OHDVH�KDV�EHHQ�FRPSOLHG�ZLWK��)DLOXUH�WR�IXOO\�FRPSO\�ZLWK�DOO�DVSHFWV�RI�D�FRQGLWLRQ�SUHFHGHQW�
PD\�LQYDOLGDWH�WKH�VHUYLFH�RI�D�EUHDN�QRWLFH��652V�DQG�&DVH�2IILFHUV�VKRXOG�EH�DZDUH�WKDW�WKHUH�
LV�QR�GH�PLQLPXV�WKUHVKROG�DSSOLHG�WR�FRQGLWLRQV�SUHFHGHQW�DQG�WKH�VPDOOHVW�QR�FRPSOLDQFH�PD\�
UHQGHU�D�EUHDN�QRWLFH�LQYDOLG�LI�FKDOOHQJHG�E\�WKH�ODQGORUG���5HI�(6*��������
�
,W�VKRXOG�EH�QRWHG��KRZHYHU��WKDW�XQOHVV�FRQWUDFWXDOO\�H[FOXGHG��RSHUDWLRQ�RI�D�EUHDN�FODXVH�ZLOO�
WULJJHU�D�UHLQVWDWHPHQW�RU�GLODSLGDWLRQV�OLDELOLW\�DQG�GHSDUWPHQWV�VKRXOG�WDNH�WKLV�LQWR�DFFRXQW�
ZKHQ�FRQVLGHULQJ�WKLV�RSWLRQ��$Q\�ODFN�RI�UHSDLU�DULVLQJ�IURP�LQDGHTXDWH�SHUIRUPDQFH�RI�D�
UHSDLULQJ�FRYHQDQW�LV�UHIHUUHG�WR�DV�D�¶GLODSLGDWLRQ¶��µ5HLQVWDWHPHQW¶�LV�D�OLDELOLW\�WR�UHLQVWDWH�
SURSHUW\�RU�ODQGORUGV�IL[WXUHV�DQG�ILWWLQJV�WR�D�FRQGLWLRQ�SULRU�WR�DQ\�DOWHUDWLRQ�GXULQJ�WKH�WHUP�RI�WKH�
WHQDQF\���5HI�(6*��������	�(6*��������
�
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7KHUH�PD\�EH�D�QXPEHU�RI�EHQHILWV�DFKLHYDEOH�E\�H[HUFLVLQJ�D�OHDVH�EUHDN��SDUWLFXODUO\�ZKHUH�WKH�
UHQW�SD\DEOH�LV�DERYH�PDUNHW�YDOXH�DV�LQ�VXFK�D�VLWXDWLRQ�LW�PD\�EH�GLIILFXOW�WR�DVVLJQ�WKH�OHDVH�RQ�
WKH�RSHQ�PDUNHW��
�
,I�WKH�GHSDUWPHQW�LQWHQGV�WR�H[HUFLVH�D�EUHDN�FODXVH�LQ�WKH�OHDVH��QRWLFHV�ZLOO�QHHG�WR�EH�VHUYHG�DV�
UHTXLUHG�E\�WKH�OHDVH�WHUPV�DQG�DOVR�E\�VWDWXWH��IRU�H[DPSOH��WKH�/DQGORUG�DQG�7HQDQW�$FW������
�3DUW�,,���7KH�QRWLFHV�ZLOO�DOVR�QHHG�WR�EH�VHUYHG�LQ�VSHFLILHG�IRUPDW�DQG�ZLWKLQ�VSHFLILHG�WLPH�
SHULRGV��)DLOXUH�WR�DGKHUH�WR�WKHVH�UHTXLUHPHQWV�FDQ�UHVXOW�LQ�WKH�GHSDUWPHQW�EHLQJ�XQDEOH�WR�
H[HUFLVH�WKH�EUHDN��
�
2IILFHUV�PXVW�WDNH�DGYLFH�RQ�WKHVH�PDWWHUV�IURP�SURSHUW\�DQG�OHJDO�DGYLVHUV��)DLOXUH�WR�DGKHUH�WR�
ODQGORUG�DQG�WHQDQW�OHJLVODWLRQ�FDQ�UHVXOW�LQ�VLJQLILFDQW�LVVXHV�DULVLQJ��$GYLFH�VKRXOG�DOVR�EH�WDNHQ�
LQ�UHVSHFW�RI�DQ\�UHLQVWDWHPHQW�RU�GLODSLGDWLRQV�OLDELOLWLHV�DV�RSHUDWLRQ�RI�D�OHDVHEUHDN�GRHV�QRW�
QHJDWH�VXFK�OLDELOLWLHV�EXW�WKHVH�FDQ�RIWHQ�EH�QHJRWLDWHG�ZLWK�ODQGORUGV�RQ�D�QXPEHU�RI�EDVHV��
�
%UHDN�FODXVHV�PD\�SURYLGH�GHSDUWPHQWV�ZLWK�RSSRUWXQLWLHV�WR�QHJRWLDWH�ZLWK�ODQGORUGV�WKH�H[LVWLQJ�
OHDVH�WHUPV��VXFK�DV�XVHU�FODXVHV�RU�UHQWDO�OHYHOV��$�ODQGORUG�PD\�SUHIHU�WR�UHYLVH�GRZQZDUGV�D�
UHQW�UDWKHU�WKDQ�EH�IDFHG�ZLWK�D�YRLG�SHULRG�VKRXOG�WKH�GHSDUWPHQW�GHFLGH�WR�H[HUFLVH�WKH�EUHDN�
DQG�YDFDWH�WKH�SUHPLVHV��
�
([HUFLVLQJ�D�EUHDN�FODXVH�FDQ�DOVR�HQDEOH�D�GHSDUWPHQW�WR�UHORFDWH�LQWR�DQRWKHU�JRYHUQPHQW�KHOG�
SURSHUW\�WKDW�KDV�RWKHUZLVH�EHHQ�GHFODUHG�DV�VXUSOXV��VKRXOG�WKDW�ILW�ZLWK�LWV�SURSHUW\�VWUDWHJ\���
�
����&KDQJH�RI�/DQGORUG�
:KHQ�D�QHZ�ODQGORUG�DFTXLUHV�WKH�VXSHULRU�LQWHUHVW�LQ�D�SURSHUW\�ZKHUH�D�GHSDUWPHQW�LV�WKH�
OHDVHKROGHU��LW�FUHDWHV�SRWHQWLDO�RSSRUWXQLWLHV��7KH�QHZ�ODQGORUG�PD\�EH�SUHSDUHG�WR�FRQVLGHU�D�
VXUUHQGHU�RI�WKH�GHSDUWPHQW¶V�OHDVHKROG�LQWHUHVW��RU�WKH�FUHDWLRQ�RI�D�ORQJHU�OHDVH�WKDW�ZRXOG�
SRWHQWLDOO\�PDNH�D�GLVSRVDO�HDVLHU�IRU�WKH�GHSDUWPHQW����
�
0XFK�ZLOO�GHSHQG�RQ�XQGHUVWDQGLQJ�ZK\�WKH�QHZ�ODQGORUG�KDV�DFTXLUHG�WKH�SURSHUW\��:KLOVW�LW�PD\�
EH�WKDW�WKH�QHZ�ODQGORUG�LV�FRQVLGHULQJ�WKH�LQYHVWPHQW�YDOXH�RI�D�SURSHUW\�OHW�WR�D�JRYHUQPHQW�
GHSDUWPHQW��D�FKDQJH�LQ�RZQHUVKLS�PD\�FUHDWH�RSSRUWXQLWLHV�WKDW�WKH�GHSDUWPHQW�FRXOG�WDNH�
DGYDQWDJH�RI��
�
7KH�GHSDUWPHQW�VKRXOG�VHHN�DGYLFH�IURP�LWV�SURSHUW\�DGYLVHUV�DV�WR�WKH�SRWHQWLDO�LPSOLFDWLRQV�RI�D�
FKDQJH�LQ�ODQGORUG�ZKHQ�VXFK�DQ�HYHQW�RFFXUV��
�
����6KDULQJ�LQ�'HYHORSPHQW�9DOXH�
,I�D�SURSHUW\�KDV�ODWHQW�GHYHORSPHQW�YDOXH��WKHUH�PD\�EH�RSSRUWXQLWLHV�IRU�WKH�GHSDUWPHQW�WR�
EHQHILW�LQ�WKH�HYHQW�RI�D�GLVSRVDO��3ULRU�WR�GLVSRVDO��WKHUHIRUH��DV�SDUW�RI�WKH�DSSUDLVDO�SURFHVV��WKH�
GHSDUWPHQW�VKRXOG�REWDLQ�SURIHVVLRQDO�SURSHUW\�DGYLFH�RQ�WKH�PDWWHU�RI�SRWHQWLDO�DOWHUQDWLYH�XVHV�
DQG�WKH�LPSDFW�RQ�YDOXH�VKRXOG�SODQQLQJ�SHUPLVVLRQ�IRU�WKRVH�XVHV�EH�REWDLQHG���
�
:KHUH�ODQG�KDV�SRWHQWLDO�IRU�GHYHORSPHQW�LW�VKRXOG�QRUPDOO\�EH�VROG�ZLWK�SODQQLQJ�SHUPLVVLRQ�IRU�
WKH�W\SH�RI�GHYHORSPHQW�WKDW�ZLOO�PD[LPLVH�VDOH�SURFHHGV��+RZHYHU��LI�WKH�SURSHUW\�KDV�
GHYHORSPHQW�SRWHQWLDO�EXW�WKHUH�DUH�UHDVRQV�ZK\�REWDLQLQJ�SODQQLQJ�SHUPLVVLRQ�PLJKW�EH�
SUREOHPDWLF�LW�PD\�EH�DGYDQWDJHRXV�WR�VHW�XS�D�MRLQW�YHQWXUH�ZLWK�D�GHYHORSHU�RU�ZLWK�WKH�ODQGORUG�
��WHQDQW���,Q�VXFK�D�VLWXDWLRQ�LW�PLJKW�EH�SRVVLEOH�IRU�WKH�GHSDUWPHQW�WR�EHQHILW�IURP�DQ\��
�

���
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GHYHORSPHQW�JDLQ�DFKLHYHG�E\�WKH�GHYHORSHU��HLWKHU�DV�D�UHVXOW�RI�SODQQLQJ�FRQVHQW�RU�DV�D�UHVXOW�
RI�GHYHORSPHQW��
�
6LWXDWLRQV�PLJKW�DULVH�ZKHUHE\�D�GHYHORSHU�FRXOG�EHQHILW�IURP�DFTXLULQJ�WKH�GHSDUWPHQW¶V�
SURSHUW\��RU�LQWHUHVW�LQ�D�SURSHUW\��EHFDXVH�RZQHUVKLS�ZRXOG�HQDEOH�LW�WR�FUHDWH�DGGLWLRQDO�YDOXH�E\�
XVLQJ�LW�DV�SDUW�RI�D�ODUJHU�GHYHORSPHQW��WKDW�LV��LW�EHFRPHV�D�µVSHFLDO�SXUFKDVHU¶�ZKR�PD\�EH�
SUHSDUHG�WR�SD\�PRUH�WKDQ�PDUNHW�YDOXH��7KLV�LV�NQRZQ�DV�D�PDUULDJH�RI�LQWHUHVW��5HIHUHQFH��������
,Q�VXFK�VLWXDWLRQV��WKH�GHSDUWPHQW�VKRXOG�WDNH�DGYLFH�IRUP�LWV�SURSHUW\�DGYLVHUV�LQ�RUGHU�WR�
HVWDEOLVK�ZKDW�SRWHQWLDO�PLJKW�H[LVW�IRU�WKH�GHSDUWPHQW�WR�VKDUH�LQ�WKH�GHYHORSHU¶V�YHQWXUH���7KH�
GHSDUWPHQW¶V�UROH�ZRXOG�GHSHQG�XSRQ�WKH�LQWHUHVW�LW�KHOG�LQ�WKH�SURSHUW\��IUHHKROG��OHDVHKROG��DQG�
WKH�VLJQLILFDQFH�RI�WKH�VXEMHFW�SURSHUW\�LQ�WKH�FRQWH[W�RI�WKH�SRWHQWLDO�GHYHORSPHQW��
�
,Q�WKHVH�FLUFXPVWDQFHV��GHSDUWPHQWV�VKRXOG�FRQVLGHU�WKH�QHHG�WR�SURWHFW�WKHLU�SRVLWLRQ�LQ�RUGHU�WR�
EH�DEOH�WR�GHPRQVWUDWH�WKDW��ZKHQ�FRQVLGHULQJ�FRVWV��WLPHOLQHVV�DQG�ULVNV�RI�WKH�WUDQVDFWLRQ�WKH�
EHVW�YDOXH�KDV�EHHQ�REWDLQHG�IRU�WKH�WD[�SD\HU��'HSDUWPHQWV�PD\�DOVR�ZLVK�WR�SXW�LQ�SODFH�
PHDVXUHV�WKDW�ZLOO�HQDEOH�WKHP�WR�VKDUH�LQ�DQ\�VXEVHTXHQW�LQFUHDVHV�LQ�GHYHORSPHQW�YDOXH�LQ�
RUGHU�WR�VDWLVI\�WKH�UHTXLUHPHQWV�RI�SXEOLF�DFFRXQWDELOLW\��
�
'HSDUWPHQWV�PD\�DOVR��IURP�WLPH�WR�WLPH��EH�XQGHU�SUHVVXUH�WR�PDNH�HDUO\�GLVSRVDOV�RI�SURSHUW\���
6XFK�SUHVVXUH�PD\�PDNH�LW�QHFHVVDU\�WR�FRQVLGHU�GLVSRVDO�LQ�VLWXDWLRQV�ZKHUH�WKHUH�LV�D�ODFN�RI�
FODULW\�LQ�UHODWLRQ�WR�IXWXUH�GHYHORSPHQW�SRWHQWLDO��DQG�RU�LQ�SRRU�PDUNHW�FRQGLWLRQV�ZKHUH�WKH�
FRPSHWLWLYH�HOHPHQW�LV�UHGXFHG����
�
7KHVH�FDQ�EH�FRPSOH[�DUHDV�RI�QHJRWLDWLRQ�DQG�DSSUDLVDO�IRU�ZKLFK�SURIHVVLRQDO�DGYLFH�VKRXOG�EH�
VRXJKW��+RZHYHU��LW�PXVW�EH�UHPHPEHUHG�WKDW�GHSDUWPHQWV�DOZD\V�UHPDLQ�UHVSRQVLEOH�IRU�WKHLU�
DFWLRQV��
�
&RQGLWLRQDO�&RQWUDFWV�
$V�D�JHQHUDO�UXOH�VDOH�FRQWUDFWV�VKRXOG�EH�NHSW�DV�VLPSOH�DV�SRVVLEOH��7KLV�ZLOO�KHOS�WR�PLQLPLVH�
WKH�FRVWV�RI�QHJRWLDWLQJ�D�VDOH�DQG�UHGXFH�WKH�ULVN�RI�SXWWLQJ�RII�SXUFKDVHUV�WKURXJK�WKH�LQFOXVLRQ�
RI�FRPSOH[�FRQWUDFW�WHUPV��
�
,Q�VRPH�FDVHV��KRZHYHU��FRPSOHWLRQ�RI�WKH�VDOH�RI�D�SURSHUW\�PD\�QHHG�WR�EH�GHSHQGHQW�RQ�
FHUWDLQ�FRQGLWLRQV�EHLQJ�PHW��DQ�H[DPSOH�EHLQJ�WKH�JUDQW�RI�SODQQLQJ�FRQVHQW��7ZR�RI�WKH�
FRPPRQHVW�ZD\V�RI�GHDOLQJ�ZLWK�WKLV�VLWXDWLRQ�DUH�FRQGLWLRQDO�FRQWUDFWV�DQG�RSWLRQV����
&RQGLWLRQDO�FRQWUDFWV�GR�QRW�EHFRPH�ELQGLQJ�XQWLO�VRPH�HYHQW�WDNHV�SODFH��FRQGLWLRQV�SUHFHGHQW���
RU�DOWHUQDWLYHO\�DUH�WHUPLQDWHG�RQ�WKH�RFFXUUHQFH�RI�VRPH�HYHQW��FRQGLWLRQV�VXEVHTXHQW���2IIHUV�
WKDW�DUH�PDGH�IRU�D�SURSHUW\�µVXEMHFW�WR�FRQWUDFW¶�PD\�DOVR�EH�VXEMHFW�WR�SODQQLQJ�FRQVHQW��VRLO�
VXUYH\��VLWH�VXUYH\��HWF��7KLV�PHDQV�WKDW�H[FKDQJH�DQG�RU�FRPSOHWLRQ�RI�FRQWUDFWV�ZLOO�EH�
FRQGLWLRQDO�RQ�UHVROXWLRQ�RI�WKH�LVVXH�V��RI�SDUWLFXODU�FRQFHUQ���)RU�H[DPSOH��LI�WKH�FRQWUDFW�LV�
FRQGLWLRQDO�XSRQ�SODQQLQJ�FRQVHQW�EHLQJ�REWDLQHG��WKH�VDOH�ZLOO�QRW�FRPSOHWH�XQWLO�D�VDWLVIDFWRU\�
FRQVHQW�KDV�EHHQ�UHFHLYHG���
�
7KH�LQKHUHQW�SUREOHP�RI�D�FRQGLWLRQDO�FRQWUDFW�IRU�WKH�YHQGRU�LV�ZKDW�KDSSHQV�ZKHQ�D�FRQGLWLRQ�LV�
QRW�VDWLVIDFWRULO\�UHVROYHG�IURP�WKH�SRLQW�RI�YLHZ�RI�WKH�SXUFKDVHU��IRU�H[DPSOH��ZKHUH�WKH�SODQQLQJ�
FRQVHQW��ZKLFK�HYHQWXDOO\�HPHUJHV��LV�VXEMHFW�WR�XQDFFHSWDEOH�FRQGLWLRQV��,Q�VXFK�FLUFXPVWDQFHV��
ZKLFK�PD\�RFFXU�VRPH�FRQVLGHUDEOH�WLPH�DIWHU�WKH�FRQWUDFW�KDV�EHHQ�FRPSOHWHG��WKH�FRQWUDFW�
FRQGLWLRQV�PD\�QRW�EH�VDWLVILHG�DQG�WKH�GLVSRVDO�PD\�QRW�SURFHHG�DW�DOO��$OWHUQDWLYHO\�WKH�
SXUFKDVHU�PD\�SURFHHG�EXW�ZLVK�WR�DGMXVW�WKH�WHUPV��LQFOXGLQJ�WKH�SULFH��WR�UHIOHFW�WKH�SUREOHPV�
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&RQWUDFWV�PD\�VSHFLILFDOO\�DOORZ�IRU�WKH�SXUFKDVHU�WR�ZLWKGUDZ�RU�IRU�DGMXVWPHQWV�WR�WKH�WHUPV�WR�
EH�PDGH��+RZHYHU��WKLV�LV�D�YHU\�FRPSOH[�DUHD�RSHQ�WR�PDOSUDFWLFH�DQG�PXVW�EH�FDUHIXOO\�
FRQWUROOHG���
�
&RQWUDFW�QHJRWLDWLRQV�FDQ�EHFRPH�YHU\�FRPSOH[�DQG�WLPH�FRQVXPLQJ�LQ�UHODWLRQ�WR�VXFK�
SURYLVLRQV��SDUWLFXODUO\�ZKHUH�WKH�WUDQVDFWLRQ�LWVHOI�LV�FRPSOH[��$V�D�JHQHUDO�UXOH��GHSDUWPHQWV�
VKRXOG��WU\�WR�DYRLG�VLWXDWLRQV�ZKHUH�FRQGLWLRQDO�FRQWUDFWV�PD\�EH�UHTXLUHG��(IIRUWV�VKRXOG�EH�
PDGH�SULRU�WR�GLVSRVDO�WR�PLQLPLVH�WKH�H[WHQW�RI�DQ\�FRQGLWLRQV��)RU�H[DPSOH��ZKHUH�IHDVLEOH�DQG�
SUDFWLFDEOH��SODQQLQJ�SHUPLVVLRQ�VKRXOG�EH�REWDLQHG�SULRU�WR�D�GLVSRVDO��:KHUHYHU�SRVVLEOH�DQ�
XQFRQGLWLRQDO�ELG�LQFRUSRUDWLQJ�RYHUDJH�RI�FODZEDFN�SURYLVLRQV�VKRXOG�EH�IDYRXUHG�RYHU�D�
FRQGLWLRQDO�RQH��7KLV�WLHV�LQ�ZLWK�WKH�FRQVLGHUDWLRQV�RQ�SODQQLQJ�RXWOLQHG�LQ�VHFWLRQ�����
�
,W�LV�LPSRUWDQW�WR�PDNH�VXUH�WKDW�DQ\�FRQGLWLRQV�WKDW�DUH�DWWDFKHG�WR�WKH�GLVSRVDO�DUH�H[SOLFLWO\�
VWDWHG�LQ�WKH�FRQWUDFW�IRU�GLVSRVDO��7KH�WHUP�FRQGLWLRQV�SUHFHGHQW�VKRXOG�EH�FOHDUO\�VWDWHG�LQ�WKH�
FRQWUDFW�DQG�LQ�DOO�FRUUHVSRQGHQFH�ZLWK�WKH�SURVSHFWLYH�SXUFKDVHU�UHJDUGLQJ�WKH�GLVSRVDO��7KH�
GHSDUWPHQW�VKRXOG�EH�FHUWDLQ�WKDW�LWV�OHJDO�DGYLVHUV�LQFRUSRUDWH�LQWR�WKH�GLVSRVDO�FRQWUDFW�DQ\�
FRQGLWLRQV�WKDW�DWWDFK�WR�WKH�GLVSRVDO��,Q�DGGLWLRQ��WKH�QHJRWLDWLQJ�DJHQW�VKRXOG�HQVXUH�WKDW�DOO�
QHJRWLDWLRQV�DUH�XQGHUWDNHQ�RQ�WKH�SUHPLVH�RI�FRQGLWLRQV�SUHFHGHQW��
�
�����2SWLRQV�
$Q�RSWLRQ�LV�WKH�ULJKW�RI�RQH�RU�ERWK�SDUWLHV�WR�D�FRQWUDFW��LI�WKH\�VR�ZLVK�DQG�LI�WKH�FLUFXPVWDQFHV�
DUH�FRYHUHG�E\�WKH�WHUPV�RI�WKH�FRQWUDFW��WR�H[HUFLVH�D�ULJKW�WR�GR�VRPHWKLQJ�RU�UHTXLUH�WKH�RWKHU�
SDUW\�WR�GR�VRPHWKLQJ�LQ�WKH�IXWXUH��+RZHYHU��WKH�&URZQ�GRHV�QRW�XVXDOO\�JUDQW�RSWLRQV�DQG�WKLV�
FRXUVH�LV�QRW�UHFRPPHQGHG���
�
$Q�RSWLRQ�FDQ�ODVW�IRU�D�VSHFLILHG�SHULRG�RI�WLPH�DQG�FDQ�WDNH�HIIHFW�ZKHQ�D�SUHGHWHUPLQHG�VHW�RI�
FLUFXPVWDQFHV�DULVHV���$Q�H[DPSOH�PLJKW�EH�ZKHUH�D�SURVSHFWLYH�SXUFKDVHU�UHTXLUHV�WLPH�WR�
REWDLQ�SODQQLQJ�FRQVHQW�RU�LV�DZDLWLQJ�FHUWDLQ�ORFDO�LQIUDVWUXFWXUH�WR�EH�FRPSOHWHG�EHIRUH�EHLQJ�
DEOH�WR�DFTXLUH�WKH�SURSHUW\��,Q�VXFK�D�FLUFXPVWDQFH�WKH�GHSDUWPHQW�PD\�ZLVK�WR�VHFXUH�WKH�
GLVSRVDO�DQG�JUDQW�DQ�RSWLRQ�ZLWK�D�IL[HG�WLPH�OLPLW��
�
,Q�FDVHV�ZKHUH�WKH�ODQG�ZRXOG�QRW�HDVLO\�EH�VROG��SHUKDSV�GXH�WR�WKH�SODQQLQJ�VLWXDWLRQ��RU�WR�RWKHU�
ORFDO�FRQGLWLRQV��RU�ZKHUH�REWDLQLQJ�SODQQLQJ�FRQVHQW�LV�E\�QR�PHDQV�FHUWDLQ�DQG�FRXOG�WDNH�VRPH�
WLPH�WR�REWDLQ��D�SXUFKDVHU�PD\�XQGHUWDNH�WR�REWDLQ�SODQQLQJ�SHUPLVVLRQ�LQ�UHWXUQ�IRU�VRPH�
GLVFRXQW�RQ�WKH�PDUNHW�YDOXH�RI�WKH�ODQG����
�
6XFK�DQ�RSWLRQ�PLJKW�WKHUHIRUH�VHW�RXW�WKH�DUHD�RI�WKH�ODQG�FRQFHUQHG��WKH�OHQJWK�RI�WKH�RSWLRQ�
SHULRG�DQG�WKH�SULFH�DW�ZKLFK�WKH�RSWLRQ�FRXOG�EH�H[HUFLVHG��,W�PD\�DOVR�VHW�RXW�ZKR�ZRXOG�EH�
UHVSRQVLEOH�IRU�WKH�FRVWV�RI�REWDLQLQJ�SODQQLQJ�FRQVHQW�DQG��LI�VXFFHVVIXO��IRU�LQVWDOOLQJ�WKH�
LQIUDVWUXFWXUH�IRU�WKH�VLWH���,Q�VRPH�FDVHV�WKH�SXUFKDVHU�PD\�PDNH�DQ�LQLWLDO�SD\PHQW�WR�WKH�YHQGRU�
WR�UHIOHFW�WKH�IDFW�WKDW�WKH�SXUFKDVHU�KDV�EHHQ�JLYHQ�DQ�H[FOXVLYH�RSSRUWXQLW\�IRU�D�JLYHQ�SHULRG�RI�
WLPH�ZLWKLQ�ZKLFK�WR�JDLQ�SODQQLQJ�FRQVHQW����
�
'HSDUWPHQWV�VKRXOG�QRWH�WKDW�LQ�JUDQWLQJ�DQ�RSWLRQ�WKH\�ORVH�FRQWURO�RI�WKH�SODQQLQJ�DQG�GLVSRVDO�
SURFHVV�IRU�DV�ORQJ�DV�WKH�RSWLRQ�H[LVWV��6LQFH�WKH�&URZQ�GRHV�QRW��JHQHUDOO\��ODFN�WKH�UHVRXUFHV�
WR�FODULI\�WKH�SODQQLQJ�SRVLWLRQ�RQ�D�SURSHUW\�LWVHOI�WKH�QHHG�IRU�DQ�RSWLRQ�VKRXOG�EH�DYRLGHG�
ZKHUHYHU�SRVVLEOH��IRU�H[DPSOH�E\�REWDLQLQJ�SODQQLQJ�SHUPLVVLRQ�SULRU�WR�GLVSRVLQJ�RI�WKH�
SURSHUW\��
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���1RWH�WKDW�GHSDUWPHQWV�PXVW�EH�DZDUH�RI�*RYHUQPHQW�SROLF\�DQG�WKH�QHHG�WR�OLDLVH�ZLWK�WKH�QHFHVVDU\�SODQQLQJ�DXWKRULWLHV�WR�PLQLPLVH�����
������WKH�QHHG�WR�UHO\�XSRQ�FODZEDFN�SURYLVLRQV�DQG�WR�EH�DZDUH�RI�ZKHQ�FKDQJHV�WR�SODQQLQJ�XVH�DQG�WKHUHIRUH�YDOXH�PD\�EH�UHOHYDQW��

7KHUH�DUH�RWKHU�W\SHV�RI�RSWLRQV�WKDW�PD\��KRZHYHU��EH�RI�XVH�WR�WKH�VHOOLQJ�GHSDUWPHQW��)RU�
H[DPSOH��GHSDUWPHQWV�FRXOG�DJUHH�DQ�RSWLRQ�WR�SXUFKDVH�DOO�RU�SDUW�RI�D�QHZ�EXLOGLQJ�RQ�SUH�
DJUHHG�WHUPV��7KLV�FRXOG�EH�EHQHILFLDO�LQ�HQDEOLQJ�DFTXLVLWLRQ�ZLWKRXW�FRPSHWLWLRQ�LQ�WKH�PDUNHW�
ZKLOVW�UHYHDOLQJ�WKH�SXUFKDVLQJ�GHYHORSHUV�H[SHFWDWLRQV�DV�WR�YDOXH��7KLV�ODVW�FDQ�EH�XVHIXO�LQ�
LQIRUPLQJ�QHJRWLDWLRQV�DERXW�RYHUDJH��'HSDUWPHQWV�VKRXOG�WDNH�DGYLFH�IURP�WKHLU�SURSHUW\�
DGYLVHUV�RQ�WKHVH�LVVXHV��DV�WKHUH�PD\�EH�LPSRUWDQW�HIIHFWV�RQ�YDOXH��/HJDO�DGYLVHUV�VKRXOG�DOVR�
EH�FRQVXOWHG�EHIRUH�HQWHULQJ�LQWR�GLVFXVVLRQV�DERXW�DQ�RSWLRQ�DUUDQJHPHQW��
�
2SWLRQV�FDQ�DULVH�ZKHUH�D�GLVSRVDO�ZRXOG�QRW�EH�VWUDLJKWIRUZDUG�DQG�WKHUH�PLJKW�EH�OLWWOH�PDUNHW�
GHPDQG�IRU�WKH�VXEMHFW�SURSHUW\��,Q�DGGLWLRQ��WKH\�PLJKW�DULVH�ZKHUH�D�GHYHORSHU�LV�DWWHPSWLQJ�WR�
DVVHPEOH�ODQG�IRU�GHYHORSPHQW�RU�LQ�WKH�FDVH�RI�WRZQ�FHQWUH�VFKHPHV��
�
2SWLRQV�RIWHQ�UHO\�RQ�D�WULJJHU�HYHQW�RFFXUULQJ�WR�HQDEOH�WKH�RSWLRQ�WR�EH�H[HUFLVHG��,Q�VXFK�FDVHV�
WKH�DJUHHPHQW�PXVW�VHW�RXW�FOHDUO\�ZKDW�WKH�WULJJHU�HYHQW�LV��&ODULW\�LQ�WKHVH�VLWXDWLRQV�LV�YLWDO�LI�WKH�
RSWLRQ�LV�WR�EH�HQIRUFHDEOH��E\�HLWKHU�SDUW\���,I�WKH�GLVSRVDO�SULFHG�LV�WR�EH�DIIHFWHG�E\�WKH�WULJJHU�
HYHQW��WKHQ�WKH�FDOFXODWLRQ�SURFHVV�PXVW�DOVR�EH�H[SUHVVHG�LQ�WKH�FRQWUDFW�ZLWK�FRPSOHWH�FODULW\��
6SHFLDOLVW�DGYLFH�PD\�EH�UHTXLUHG�LQ�WKHVH�PDWWHUV��
�
�����2YHUDJH���&ODZEDFN�
$V�VWDWHG�DERYH�VDOH�FRQWUDFWV�VKRXOG�DV�D�JHQHUDO�UXOH�EH�NHSW�DV�VLPSOH�DV�SRVVLEOH��+RZHYHU��
GHSDUWPHQWV�PD\�EH�DGYLVHG�LQ�FHUWDLQ�FLUFXPVWDQFHV�WKDW�D�SURSHUW\�LV��IRU�ZKDWHYHU�UHDVRQ��QRW�
EHLQJ�VROG�ZLWK�WKH�EHQHILW�RI�WKH�EHVW�SODQQLQJ�SHUPLVVLRQ�UHDVRQDEO\�REWDLQDEOH��RU�WKDW�PDUNHW�
FRQGLWLRQV�RU�RWKHU�IDFWRUV�DUH�VXFK�WKDW�LW�ZRXOG�EH�DSSURSULDWH�IRU�WKH�GHSDUWPHQW�WR�VKDUH�LQ�
GHYHORSPHQW�SURILW������
�
,Q�VXFK�VLWXDWLRQV�WKH�SULQFLSDO�FRQWUDFWXDO�PHFKDQLVPV�XVHG�WR�VHHN�WR�UHFRXS�HLWKHU�DOO�RU�D�
SURSRUWLRQ�RI�VXFK�SRWHQWLDO�LQFUHDVHV�LQ�YDOXH�DUH�NQRZQ�DV�µRYHUDJH¶�RU�µFODZEDFN¶�FODXVHV���
7KHVH�WHUPV�WHQG�WR�EH�XVHG�LQWHUFKDQJHDEO\��EXW�WKH�GHILQLWLRQV�VHW�RXW�EHORZ�PD\�EH�KHOSIXO����
�
µ2YHUDJH¶�LV�WKH�WHUP�XVHG�IRU�FODLPLQJ�EDFN�DQ�HOHPHQW�RI�LPSURYHG�GHYHORSPHQW�YDOXH�ZKHUH��
IRU�H[DPSOH��WKHUH�LV�D�JHQHUDO�XSOLIW�LQ�WKH�PDUNHW��RU�ZKHUH�WKH�PDUNHW�YDOXH�RI�WKH�HQG�
GHYHORSPHQW�LV�QRW�NQRZQ�DW�WKH�WLPH�RI�VDOH����
�
µ&ODZEDFN¶�LV�XVHG�WR�UHIHU�WR�FODLPV�IRU�DOO�RU�SDUW�RI�ZLQGIDOO�JDLQV�UHVXOWLQJ�IURP��IRU�H[DPSOH��WKH�
SXUFKDVHU�REWDLQLQJ�SODQQLQJ�SHUPLVVLRQ�IRU�D�FKDQJH�RI�XVH��RU�D�JUHDWHU�YROXPH�RI�GHYHORSPHQW�
WKDQ�DQWLFLSDWHG�E\�WKH�SODQQLQJ�SHUPLVVLRQ�REWDLQHG�SULRU�WR�GLVSRVDO����
�
([DPSOHV�PLJKW�LQFOXGH���

��ZKHUH�LW�LV�GLIILFXOW�WR�JDXJH�WKH�FRPPHUFLDO�SRWHQWLDO�RI�D�SURSHUW\�WKDW�KDV�EHHQ�XVHG�IRU�D�
SXUSRVH�SHFXOLDU�WR�WKH�SXEOLF�VHFWRU�

��ZKHUH�D�UHWDLOHU�PD\�KDYH�D�EHWWHU�FKDQFH�RI�REWDLQLQJ�FRQVHQW�IRU�D�VXSHUPDUNHW�WKDQ�WKH�
GHSDUWPHQW�

��ZKHUH�D�GHYHORSHU�LV�DEOH�WR�LPSURYH�XSRQ�D�SODQQLQJ�SHUPLVVLRQ�DOUHDG\�REWDLQHG�E\�WKH�
GLVSRVLQJ�GHSDUWPHQW�

��ZKHUH�WKH�GLVSRVDO�LV�RI�D�OLVWHG�EXLOGLQJ�
��LQ�VHQVLWLYH�DUHDV��ZKHUH�WKH�DWWHPSW�WR�REWDLQ�SODQQLQJ�SHUPLVVLRQ�IRU�GHYHORSPHQW�ZRXOG�EH�

SUHMXGLFLDO�WR�QDWLRQDO�SODQQLQJ�SROLF\��
�
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&ODZEDFN�2YHUDJH�SURYLVLRQV�DUH��KRZHYHU��GLIILFXOW�WR�HQIRUFH��5HDVRQV�LQFOXGH��

��GLIILFXOW\�LQ�PRQLWRULQJ�WKH�YDOXH�RI�WKH�SURSHUW\�ZKHQ�LW�QR�ORQJHU�EHORQJV�WR�WKH�GHSDUWPHQW�
��DJUHHLQJ�WKH�LQFUHDVH�LQ�YDOXH�WKDW�LV�GXH�WR�WKH�DJUHHG�HYHQW�
��HQVXULQJ�WKDW�SD\PHQW�RI�WKH�XSOLIW�LV�SURWHFWHG���
�
7KHUH�DUH�FRQWUDFWXDO�DQG�RWKHU�GHYLFHV�WKDW�FDQ�EH�XVHG�WR�DWWHPSW�WR�HQIRUFH�WKH�SD\PHQW�RI�WKH�
XSOLIW�LQ�YDOXH��+RZHYHU��FODZEDFN�RYHUDJH�FODXVHV�DUH�VSHFLDOLVHG�DQG�JLYH�ULVH�WR�FRPSOH[�OHJDO�
LVVXHV��7KHUHIRUH�GLVSRVLQJ�ERGLHV�VKRXOG�VHHN�SURSHUW\�DQG�OHJDO�DGYLFH�DW�WKH�RXWVHW�RQ�WKH�
DGYDQWDJHV�DQG�GLVDGYDQWDJHV�RI�WKH�SRWHQWLDO�FRXUVHV�RI�DFWLRQ�LI�WKH�XVH�RI�D�FODZEDFN�RYHUDJH�
DJUHHPHQW�LV�XQDYRLGDEOH��7KLV�VKRXOG�LQFOXGH�DQ�DVVHVVPHQW�RI�WKH�HIIHFW�RI�D�FODZEDFN�RYHUDJH�
FODXVH�RQ�WKH�VDOH�SULFH��7KH�HIIHFW�FDQ�EH�H[SORUHG�E\�LQYLWLQJ�RIIHUV�ZLWK�DQG�ZLWKRXW�
FODZEDFN�RYHUDJH�SURYLVLRQV��
�
6LPLODUO\�WR�RSWLRQ�DJUHHPHQWV��WKH�FDOFXODWLRQ�SURFHVV�WR�EH�DSSOLHG�WR�WKH�FODZEDFN�VKRXOG�EH�
FOHDU�DQG�H[SOLFLW�LQ�WKH�DJUHHPHQW�WR�DYRLG�LVVXHV�DULVLQJ�VKRXOG�WKH�WULJJHU�HYHQW�RFFXU��
�
'HSDUWPHQWV�VKRXOG�QRWH�WKDW�FODZEDFNV�XVXDOO\�GLPLQLVK�RYHU�WLPH�XQWLO�WKH\�µH[SLUH¶�DQG�WKH�
SXUFKDVHU�LV�DEOH�WR�GLVSRVH�RI�WKH�SURSHUW\�ZLWKRXW�UHIHUHQFH�WR�WKH�GHSDUWPHQW��3URIHVVLRQDO�
DGYLFH�VKRXOG�EH�REWDLQHG�LI�GHSDUWPHQWV�DUH�SODQQLQJ�WR�LQFOXGH�FODZEDFNV�LQ�GLVSRVDO�FRQWUDFWV��
SDUWLFXODUO\�ZLWK�UHVSHFW�WR�WKH�SHULRG�LQYROYHG�DV�WKLV�PXVW�QRW�H[FHHG����\HDUV��DQG�
DUUDQJHPHQWV�KDYH�WR�EH�PDGH�IRU�PRQLWRULQJ�RYHU�WKH�ZKROH�SHULRG��
�
$V�ZHOO�DV�SXWWLQJ�FODZEDFN�SURYLVLRQV�LQ�WKH�GLVSRVDO�FRQWUDFW��LW�LV�SRVVLEOH�WR�DWWDFK�WKHP�WR�WKH�
WLWOH�LQ�WKH�SURSHUW\��
�
�����5DQVRP�VWULSV�
6RPH�SURSHUWLHV�DQG�SLHFHV�RI�ODQG�PD\�KDYH�LQIODWHG�YDOXHV�GXH�WR�WKHLU�LPSDFW�RQ�VXUURXQGLQJ�
SURSHUW\�YDOXHV��$Q�H[DPSOH�ZRXOG�EH�D�VWULS�RI�ODQG�WKDW�ZRXOG�SURYLGH�DQ�DFFHVV�WR�D�ODUJHU�
SRWHQWLDO�GHYHORSPHQW�VLWH�WR�WKH�UHDU��:LWKRXW�WKH�VWULS�RI�ODQG��DQG�WKHUHIRUH�ZLWKRXW�VXLWDEOH�
DFFHVV��SODQQLQJ�FRQVHQW�IRU�GHYHORSPHQW�RI�WKH�ODQG�EHKLQG�WKH�VWULS�PD\�QRW�EH�DYDLODEOH��7KLV�
ZRXOG�LQFUHDVH�WKH�YDOXH�RI�WKH�VWULS�GXH�WR�LWV�GLVSURSRUWLRQDWH�HIIHFW�RQ�WKH�RYHUDOO�YDOXH�RI�WKH�
ODQG�DW�WKH�UHDU��
�
6KRXOG�VXFK�D�VLWXDWLRQ�DULVH�LW�PLJKW�FUHDWH�DQ�RSSRUWXQLW\�HLWKHU�WR�GLVSRVH�RI�WKH�SURSHUW\�IRU�D�
SULFH�DERYH�H[SHFWDWLRQV�RU�SURYLGH�DQ�RSSRUWXQLW\�WR�HQWHU�LQWR�D�MRLQW�YHQWXUH�LQ�UHVSHFW�RI�
GHYHORSLQJ�WKH�DGMRLQLQJ�SURSHUW\��
�
/RFDO�DJHQWV�VKRXOG�EH�DZDUH�RI�SRWHQWLDO�VFKHPHV�LQ�WKH�ORFDOLW\�RI�WKH�VXEMHFW�SURSHUW\�DQG�
VKRXOG�EH�DVNHG�WR�DGYLVH�DFFRUGLQJO\��
�
�����:RUNV�LQ�/LHX�RI�3D\PHQW�
:KHUH�D�YHQGRU�LV�GLVSRVLQJ�RI�SURSHUW\�DV�SDUW�RI�D�UDWLRQDOLVDWLRQ�H[HUFLVH��LW�PD\�EH�WKDW�VPDOOHU�
UHSODFHPHQW�IDFLOLWLHV�DUH�UHTXLUHG�RU�WKDW�RWKHU�ZRUNV�VXFK�DV�QHZ�EXLOGLQJV��QHZ�KLJKZD\V��
ODQGVFDSLQJ�HWF��DUH�QHHGHG�DV�D�SDUW�RI�DQ�LPSURYHPHQW�H[HUFLVH��,Q�WKLV�FDVH��LW�LV�SRVVLEOH�WR�
UHTXLUH�D�SXUFKDVHU�WR�SURYLGH�WKHVH�ZRUNV�DV�SDUW�FRQVLGHUDWLRQ�IRU�WKH�SURSHUW\���$Q\�SURSRVHG�
ZRUNV�LQ�OLHX�RI�SD\PHQW�VKRXOG�EH�WKRURXJKO\�H[DPLQHG�DW�WKH�RSWLRQ�DSSUDLVDO�VWDJH�WR�HQVXUH�
WKH�PD[LPXP�YDOXH�IRU�PRQH\�IRU�WKH�WD[SD\HU��7KH�ZRUNV�UHTXLUHG�VKRXOG�DOVR�EH�FOHDUO\�
VSHFLILHG�LQ�DQ\�PDUNHWLQJ�SDFNDJH�LQ�RUGHU�WKDW�WKHUH�LV�FRPSHWLWLRQ�EHWZHHQ�ELGGHUV�LQ�UHODWLRQ�WR�
SURFXUHPHQW�RI�WKHVH�ZRUNV��
�
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ZZZ�ULFV�RUJ�

:KHUH�ZRUNV�LQ�OLHX�RI�SD\PHQW�DUH�EHLQJ�FRQVLGHUHG�DV�SDUW�RI�D�GLVSRVDO��UDWLRQDOLVDWLRQ�H[HUFLVH�
LW�LV�LPSRUWDQW�WR�VHHN�DGYLFH�IURP�SURSHUW\�DGYLVHUV��
�
�����6FRWODQG�
7KHUH�DUH�VRPH�DVSHFWV�RI�SURSHUW\�ODZ�DQG�SURFHVVHV�WKDW�DUH�GLIIHUHQW�LQ�6FRWODQG�FRPSDUHG�WR�
(QJODQG�DQG�:DOHV���:KHUH�UHOHYDQW��WKHVH�KDYH�EHHQ�QRWHG�DV�SDUW�RI�WKH�WH[W�RI�WKLV�*XLGH��
5HDGHUV�PD\�UHIHU�WR�DGGLWLRQDO�JXLGDQFH�LQ�2*&¶V�(VWDWHV�6HUYLFHV�*XLGH�±�(QJODQG�DQG�:DOHV�
(GLWLRQ���5HYLVLRQ�����������DQG�(VWDWHV�6HUYLFHV�*XLGH�±�6FRWODQG�(GLWLRQ����������ZKLFK�UHIOHFW�
WKH�GLIIHUHQFHV�LQ�SURSHUW\�ODZ��7KHVH�JXLGHV�GR�QRW�KRZHYHU�VHHN�WR�EH�D�VXEVWLWXWH�IRU�VSHFLDOLVW�
SURIHVVLRQDO�DGYLFH��
�
�����*XLGDQFH�RQ�3URSHUW\�9DOXDWLRQ�
)RUPDO�JXLGDQFH�RQ�SURSHUW\�YDOXDWLRQ�LV�SURYLGHG�ZLWKLQ�5,&6�$SSUDLVDO�DQG�9DOXDWLRQ�6WDQGDUGV�
�7KH�5HG�%RRN��ZKLFK�LV�SURGXFHG�E\�WKH�5R\DO�,QVWLWXWLRQ�RI�&KDUWHUHG�6XUYH\RUV��5,&6���,W�
LPSRVHV�PDQGDWRU\�VWDQGDUGV�RQ�FKDUWHUHG�VXUYH\RUV��DQG�PHPEHUV�RI�WKH�RWKHU�SURIHVVLRQDO�
ERGLHV�WKDW�DGRSW�LW��IRU�WKH�PDMRULW\�RI�YDOXDWLRQ�ZRUN��7KH�5HG�%RRN�VHWV�RXW�WKH�EDVHV�XSRQ�
ZKLFK�YDOXDWLRQV�VKRXOG�EH�PDGH��LGHQWLI\LQJ�ZKDW�PLJKW�EH�DFFHSWDEOH�DVVXPSWLRQV��DQG�XVHV�
0DUNHW�9DOXH�DV�WKH�EDVH�IRU�FXUUHQW�GD\�YDOXDWLRQV��7KH�PRVW�UHFHQW�HGLWLRQ�ZDV�SXEOLVKHG�LQ�
�����DQG�FKDUWHUHG�VXUYH\RUV�DUH�ERXQG�E\�LWV�UXOHV��
�
,QIRUPDWLRQ�DERXW�7KH�5HG�%RRN�LV�DYDLODEOH�IURP�WKH�5,&6�DQG�LV�H[SODLQHG�RQ�WKH�5,&6�ZHE�
VLWH����
�
�����:LGHU�,VVXHV���8UEDQ�5HJHQHUDWLRQ�
'HSDUWPHQWV�VKRXOG�EH�PLQGIXO�RI�WKH�*RYHUQPHQW¶V�FRPPLWPHQW�WR�VXVWDLQDEOH�GHYHORSPHQW�DQG�
HQYLURQPHQWDO�FRQVLGHUDWLRQV�ZKHQ�GHYHORSLQJ�ODQG��
�
7KH�2'30�KDV�FKDUJHG�(QJOLVK�3DUWQHUVKLSV��(3��ZLWK�D�VWUDWHJLF�UROH�WR�ILQG�DQG�DVVHPEOH�ODQG��
HVSHFLDOO\�EURZQILHOG�DQG�SXEOLFO\�RZQHG�ODQG��IRU�VXVWDLQDEOH�GHYHORSPHQW��
�
7R�WKLV�HQG��(3�LV�GHYHORSLQJ�D�FRPSUHKHQVLYH�QDWLRQDO�VWUDWHJ\�IRU�EURZQILHOG�ODQG��7KLV�VWDUWV�
IURP�D�GHWDLOHG�XQGHUVWDQGLQJ�RI�ZKDW�EURZQILHOG�ODQG�LV�DYDLODEOH��PDNLQJ�IXOO�XVH�RI�WKH�1DWLRQDO�
/DQG�8VH�'DWDEDVH��1/8'���ZKLFK�LGHQWLILHV��������KHFWDUHV�RI�SUHYLRXVO\�XVHG�ODQG�FDSDEOH�RI�
UHGHYHORSPHQW���7KH�VWUDWHJ\�ZLOO�FRYHU�KRZ�EHVW�WR�EULQJ�VLWHV�EDFN�LQWR�XVH��HVSHFLDOO\�LQ�JURZWK�
DUHDV�
�
'HSDUWPHQWV�VKRXOG�UHJLVWHU�VXUSOXV�ODQG�ZLWK�(3��SOHDVH�UHIHU�WR�������
�
'HSDUWPHQWV�VKRXOG�FRQVLGHU�ZKHWKHU�D�SURSHUW\�ZRXOG�IDOO�LQWR�WKH�FDWHJRU\�RI�D�EURZQILHOG�RU�
JUHHQILHOG�VLWH�LQ�QHHG�RI�GHYHORSPHQW�DQG�QRWLI\�(3�DFFRUGLQJO\�WR�HVWDEOLVK�ZKHWKHU�WKH�VLWH�
ZRXOG�ILW�LQWR�NQRZQ�SURJUDPPHV�IRU�XUEDQ�UHJHQHUDWLRQ��
�
'HSDUWPHQWV�VKRXOG�EH�DZDUH�LI�LW�LV�SODQQLQJ�WR�GLVSRVH�RI�D�SURSHUW\�WKDW�HQFRPSDVVHV�
FRQWDPLQDWHG�ODQG��7KLV�PD\�RFFXU�RQ�EURZQILHOG�RU�JUHHQILHOG�GHYHORSPHQW�VLWHV�DQG�SURVSHFWLYH�
SXUFKDVHUV�VKRXOG�EH�DGYLVHG�RI�WKH�VLWXDWLRQ��
�
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�����'LVSRVDO�LQ�3),�VFKHPHV�
3URSHUW\�GLVSRVDOV�PD\�EH�HIIHFWHG�E\�WUDQVIHUULQJ�LQWHUHVWV�KHOG�LQWR�ODUJHU�WUDQVDFWLRQV�VXFK�DV�
3ULYDWH�)LQDQFH�,QLWLDWLYHV��3),��RU�3XEOLF�3ULYDWH�3DUWQHUVKLSV��333���,Q�VXFK�FDVHV�LW�PXVW�EH�
HQVXUHG�WKDW�WKH�GLVSRVDO�SURFHVV�LWVHOI�UHPDLQV�IXOO\�WUDQVSDUHQW��
�
'LVSRVLQJ�GHSDUWPHQWV�QHHG�WR�VHFXUH�YDOXH�IRU�PRQH\�WUDQVDFWLRQV��&DUHIXO�FRQVLGHUDWLRQ�QHHGV�
WR�EH�JLYHQ�WR�WKH�SULFH�RI�WKH�ULVN�WUDQVIHU�WKDW�LV�EHLQJ�VRXJKW��
�
6XFFHVVIXO�3),�WUDQVDFWLRQV�SODFH�ULVNV�ZLWK�WKH�SDUW\�EHVW�DEOH�WR�PDQDJH�WKRVH�ULVNV��7KLV�GRHV�
QRW�PHDQ�WKH�WUDQVIHU�RI�DOO�ULVNV�WR�WKH�SULYDWH�VHFWRU�SDUWQHU��,Q�FHUWDLQ�FLUFXPVWDQFHV�LW�PD\�EH�
VHQVLEOH�DQG�GHVLUDEOH�IRU�WKH�SXEOLF�VHFWRU�WR�UHWDLQ�DQG�PDQDJH�ULVNV�WKDW�WKH�SULYDWH�VHFWRU�
SULFHV�WRR�KLJKO\��
�
'HSDUWPHQWV�FRQVLGHULQJ�WKH�WUDQVIHU�RI�DVVHWV�WR�IRUP�SDUW�RI�WKH�VHUYLFH�SURYLVLRQ�RU�DV�VXUSOXV�
SURSHUWLHV�QHHG�WR�EH�DZDUH�RI�WKH�YDOXH��RU�OLDELOLW\��RI�WKH�LQWHUHVW�LW�LV�VHHNLQJ�WR�WUDQVIHU�EHIRUH�
HQWHULQJ�LQWR�DQ\�QHJRWLDWLRQ��7KH�YDOXH���OLDELOLW\�VKRXOG�WKHQ�EH�FRPSDUHG�GLUHFWO\�WR�WKH�YDOXH���
OLDELOLW\�WKDW�LV�UHIOHFWHG�WKURXJK�WKH�SURSRVHG�3),�FKDUJLQJ�PHFKDQLVP��
�
:KHUH�WKH�FRPSDULVRQ�GRHV�QRW�VKRZ�D�YDOXH�IRU�PRQH\�VROXWLRQ�LW�LV�VXJJHVWHG�WKDW�IXUWKHU�
QHJRWLDWLRQ�LV�UHTXLUHG�RU�WKDW�WKH�ULVN�LV�WRR�H[SHQVLYH�WR�WUDQVIHU��,I�QHJRWLDWLRQ�GRHV�QRW�SURGXFH�
D�YDOXH�IRU�PRQH\�VROXWLRQ�LW�D�WUDGLWLRQDO�GLVSRVDO�PD\�GHOLYHU�WKH�YDOXH�IRU�PRQH\�VROXWLRQ��
�
*RYHUQPHQW�$FFRXQWLQJ�$11(;������SURYLGHV�IXUWKHU�JXLGDQFH�RQ�WKH�GLVSRVDOV�LQ�3),�VFKHPHV�
DQG�IXUWKHU�DVVLVWDQFH�LQ�WKLV�W\SH�RI�WUDQVDFWLRQ�FDQ�EH�SURYLGHG�E\�+0�7UHDVXU\��SV��3ULYDWH�
)LQDQFH�8QLW�RU�3DUWQHUVKLSV�8.�WHDPV��
�
�����7KH�XVH�RI�*DWHZD\70�
7KH�2*&�*DWHZD\70�3URFHVV��WUDGHPDUN�FDSV��KDV�EHHQ�DGRSWHG�DV�PDQGDWRU\�LQ�PRVW�FHQWUDO�
FLYLO�JRYHUQPHQW�GHSDUWPHQWV��7KLV�PHDQV�WKDW�QHZ�SURFXUHPHQW�SURMHFWV�LQ�FHQWUDO�FLYLO�
JRYHUQPHQW�VKRXOG�EH�VXEMHFW�WR�WKH�2*&�*DWHZD\70�3URFHVV��,Q�VRPH�RUJDQLVDWLRQV�VLPLODU�SHHU�
UHYLHZ�SURFHVVHV�DUH�XVHG���
�
7KH�2*&�*DWHZD\70�3URFHVV�H[DPLQHV�SURJUDPPHV�DQG�SURMHFWV�DW�FULWLFDO�VWDJHV�LQ�WKHLU�
OLIHF\FOH�WR�SURYLGH�DVVXUDQFH�WKDW�SURJUDPPHV�UHPDLQ�VWUDWHJLFDOO\�MXVWLILHG�DQG�WKDW�SURMHFWV�FDQ�
SURJUHVV�VXFFHVVIXOO\�WR�WKH�QH[W�VWDJH��,W�LV�GHVLJQHG�WR�EH�DSSOLHG�WR�$FTXLVLWLRQ�SURJUDPPHV�
DQG�SURMHFWV�WKDW�SURFXUH�DVVHWV�DQG�VHUYLFHV�EXW�WKH�SURFHVV�LV�HTXDOO\�DSSOLFDEOH�WR�SURSHUW\�
GLVSRVDOV���
�
:KHQ�XVLQJ�WKH�*DWHZD\70�SURFHVV��WKH�652�PXVW�XVH�WKH�5LVN�3RWHQWLDO�$VVHVVPHQW��53$��WRRO�
WR�GHWHUPLQH�WKH�OHYHO�RI�ULVN�DVVRFLDWHG�ZLWK�WKH�SURJUDPPH�RU�SURMHFW��VKRXOG�LGHQWLI\�WKH�NH\�
µGHFLVLRQ�SRLQWV¶�DW�ZKLFK�DSSURYDO�ZLOO�EH�QHFHVVDU\�DQG�VKRXOG�EXLOG�*DWHZD\70�5HYLHZV�LQWR�
WKHLU�SURJUDPPH�RU�SURMHFW�SODQV��652V�VKRXOG�FRQWDFW�WKHLU�&HQWUH�RI�([FHOOHQFH�'HSDUWPHQWDO�
*DWHZD\�FR�RUGLQDWRU�ZKHUH�WKH\�KDYH�RQH�DV�VRRQ�DV�D�UHTXLUHPHQW�IRU�UHYLHZ�LV�HVWDEOLVKHG��
RWKHUZLVH�FRQWDFW�WKH�2*&�*DWHZD\70�WHDP�GLUHFW��2*&¶V�JXLGDQFH�DYDLODEOH�WKURXJK�WKH�2*&�
ZHEVLWH�RU�VHUYLFH�GHVN�RIIHUV�IXUWKHU�DQG�PRUH�GHWDLOHG�DGYLFH�RQ�KRZ�WR�XVH�WKH�2*&�
*DWHZD\70�3URFHVV��)LJXUH���±�*DWHZD\70�5HYLHZV�IRU�SURSHUW\�GLVSRVDO�RQ�SDJH����LOOXVWUDWHV�
WKH�VWDJHV�RI�GLVSRVDO�SURJUDPPHV�DQG�SURMHFWV�ZKHQ�*DWHZD\70�5HYLHZ�PLJKW�EH�KHOSIXO��DQG�
JLYHV�WKH�IROORZLQJ�NH\�GHFLVLRQ�SRLQWV��

���

http://www.government-accounting.gov.uk/current/content/ga_24_8.htm


 
 
 
 
 
 
 
 
 
  
 

�

���7KH�NH\�GHFLVLRQ�SRLQWV�RXWOLQHG�DUH�DV�IROORZV��
�

2*&�*DWHZD\70�5HYLHZ���
�

5HYLHZ�RI�GHSDUWPHQW¶V�SURSHUW\�VWUDWHJ\�WKDW�KDV�LGHQWLILHG�
VXUSOXV�SURSHUW\�UHVXOWLQJ�LQ�D�SURJUDPPH�RI�GLVSRVDOV���2*&�
*DWHZD\�5HYLHZ���DSSOLHV�RQO\�WR�SURJUDPPHV�DQG�LV�UHSHDWHG�
SHULRGLFDOO\�WKURXJKRXW�WKH�SURJUDPPH�WR�HQVXUH�WKDW�LW�UHPDLQV�
MXVWLILHG�LQ�WHUPV�RI�WKH�GHSDUWPHQW¶V�SURSHUW\�VWUDWHJ\�DQG�
EXVLQHVV�VWUDWHJ\��
�

2*&�*DWHZD\70�5HYLHZ�� 5HYLHZ�RI�EXVLQHVV�FDVH�IRU�D�SURMHFW�WR�GLVSRVH�RI�VSHFLILF�
SURSHUW\�DVVHWV�DQG�H[SHFWHG�RXWFRPHV��DQG�KRZ�WKHVH�
FRQWULEXWH�WR�WKH�SURJUDPPH�REMHFWLYHV�RU�VWUDWHJ\�REMHFWLYHV��
�

2*&�*DWHZD\70�5HYLHZ�� 'LVSRVDO�VWUDWHJ\��DFWLYLWLHV�UHTXLUHG�WR�DFKLHYH�GLVSRVDO��
FRQVHQWV�UHTXLUHG��
�

2*&�*DWHZD\70�5HYLHZ�� 5HYLHZ�IROORZLQJ�PDUNHWLQJ�RI�SURSHUW\�DQG�QHJRWLDWLRQ�RI�
GLVSRVDO�WHUPV��
�

2*&�*DWHZD\70�5HYLHZ�� )LQDO�HYDOXDWLRQ�SULRU�WR�H[FKDQJH�RI�FRQWUDFWV�DQG�FRPSOHWLRQ�RI�
VDOH��
�

2*&�*DWHZD\70�5HYLHZ��� (YDOXDWLRQ�RI�RXWFRPHV�DQG�EHQHILWV�DFKLHYHG�WKURXJK�GLVSRVDO�
DQG�UHYLHZ�RI�OHVVRQV�OHDUQHG�IURP�WKH�SURMHFW�

�
6RPH�GLVSRVDOV�DUH�QRW�SDUW�RI�ODUJHU�GLVSRVDO�SURJUDPPHV�DQG�PD\�EH�FRQVLGHUHG�WRR�VPDOO�LQ�
WHUPV�RI�HLWKHU�YDOXH�RU�FRVW�VDYLQJV�WR�ZDUUDQW�DSSOLFDWLRQ�RI�WKH�2*&�*DWHZD\70�3URFHVV���,Q�
WKHVH�LQVWDQFHV��WKH�3URMHFW�6SRQVRU�652�FDQ�XVH�WKH�2*&¶V�5LVN�3RWHQWLDO�$VVHVVPHQW�7RRO�
WR�KHOS�DVVHVV�ZKLFK�W\SH�RI�*DWHZD\70�5HYLHZ�LV�DSSURSULDWH��
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)LJXUH����*DWHZD\�5HYLHZV�DQG�3URSHUW\�'LVSRVDO��

���

3URSHUW\�6WUDWHJ\�
,GHQWLILFDWLRQ�RI�VXUSOXV�SURSHUW\��

3URJUDPPH�RI�GLVSRVDOV�

%XVLQHVV�&DVH�
%XVLQHVV�&DVH�IRU�GLVSRVDO�RI�SURSHUW\��RSWLRQ�

DSSUDLVDO��FRVW�EHQHILW�DQDO\VLV�

'LVSRVDO�6WUDWHJ\�
,GHQWLI\�WDVNV�WR�DFKLHYH�GLVSRVDO��(3�/DQG�5HJLVWHU��
FRQVHQWV�	�DSSURYDOV��DSSRLQW�DJHQWV��PDUNHWLQJ�

'LVSRVDO�7HUPV�
2EWDLQ�LQWHUHVW��DQDO\VH�RIIHUV��IRUPDO�DSSUDLVDO���

DQG�UHFRPPHQGDWLRQV�

$JUHH�'LVSRVDO�7HUPV�
3UH�FRPSOHWLRQ�DFWLYLWLHV��FRQWUDFW�WHUPV���
SUHSDUDWLRQ�IRU�H[FKDQJH�RI�FRQWUDFWV�

&ORVXUH�
&RPSOHWLRQ�RI�'LVSRVDO�

3RVW�3URMHFW�$SSUDLVDO�
/HVVRQV�WR�WDNH�IRUZDUG�

*DWHZD\�5HYLHZ���
6WUDWHJLF�$VVHVVPHQW�

*DWHZD\�5HYLHZ���
%XVLQHVV�-XVWLILFDWLRQ�

*DWHZD\�5HYLHZ���
'LVSRVDO�7HUPV�'HFLVLRQ�

*DWHZD\�5HYLHZ���
,QYHVWPHQW�'HFLVLRQ�

*DWHZD\�5HYLHZ���
3UH�FRPSOHWLRQ�5HYLHZ�

*DWHZD\�5HYLHZ���
3RVW�FRPSOHWLRQ�5HYLHZ�
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���'LVSRVDO�5RXWH��

6HFWLRQ��� ���
�
)LJXUH�����'LVSRVDO�5RXWHV�DQG�&RQWUDFWXDO�5HOHDVH�
�

'LVSRVDO�5RXWHV�E\�7HQXUH�7\SH�DQG�([WHQW�RI�([LW

)UHHKROG
/RQJ�

/HDVHKROG
/HDVHKROG

3ULYDWH�7UHDW\

,QIRUPDO�7HQGHU

)RUPDO�7HQGHU

3XEOLF�$XFWLRQ

,QWHUQDO�7UDQVIHU

2SHQ�0DUNHW

0272

3ULYDWH�7UHDW\

,QIRUPDO�7HQGHU

)RUPDO�7HQGHU

3XEOLF�$XFWLRQ

,QWHUQDO�7UDQVIHU

2SHQ�0DUNHW

0272

,QWHUQDO�7UDQVIHU

6XUUHQGHU

$VVLJQPHQW�


6DOH���7UDQVIHU /HWWLQJ 6DOH���7UDQVIHU /HWWLQJ 7UDQVIHU 6XE�/HWWLQJ

2SHQ�0DUNHW

0272

'
HS
DU
WP
HQ
W�

(
[L
W�
2
Q
O\

'
HS
DU
WP
HQ
W�

DQ
G
�+
0
*
�(
[L
W

'
HI
HU
UH
G
�

(
[L
W


�3ULYLW\�RI�&RQWUDFW�PD\�SUHFOXGH�DEVROXWH�([LW�RQ�$VVLJQPHQW

6XUUHQGHU

$VVLJQPHQW�


'LVSRVDO�5RXWHV�E\�7HQXUH�7\SH�DQG�([WHQW�RI�([LW

)UHHKROG)UHHKROG
/RQJ�

/HDVHKROG
/RQJ�

/HDVHKROG
/HDVHKROG/HDVHKROG

3ULYDWH�7UHDW\

,QIRUPDO�7HQGHU

)RUPDO�7HQGHU

3XEOLF�$XFWLRQ

,QWHUQDO�7UDQVIHU

2SHQ�0DUNHW

0272

3ULYDWH�7UHDW\

,QIRUPDO�7HQGHU

)RUPDO�7HQGHU

3XEOLF�$XFWLRQ

,QWHUQDO�7UDQVIHU

2SHQ�0DUNHW

0272

,QWHUQDO�7UDQVIHU

6XUUHQGHU

$VVLJQPHQW�


6DOH���7UDQVIHU6DOH���7UDQVIHU /HWWLQJ/HWWLQJ 6DOH���7UDQVIHU6DOH���7UDQVIHU /HWWLQJ/HWWLQJ 7UDQVIHU7UDQVIHU 6XE�/HWWLQJ6XE�/HWWLQJ

2SHQ�0DUNHW

0272

'
HS
DU
WP
HQ
W�

(
[L
W�
2
Q
O\

'
HS
DU
WP
HQ
W�

DQ
G
�+
0
*
�(
[L
W

'
HI
HU
UH
G
�

(
[L
W


�3ULYLW\�RI�&RQWUDFW�PD\�SUHFOXGH�DEVROXWH�([LW�RQ�$VVLJQPHQW

6XUUHQGHU

$VVLJQPHQW�


7KH�GLDJUDP�EHORZ�VXPPDULVHV�WKH�GLVSRVDO�URXWHV�DYDLODEOH�WR�GHSDUWPHQWV�DQG�DOVR�KLJKOLJKWV�
WKH�H[WHQW�RI�UHOHDVH�IURP�FRQWUDFWXDO�OLDELOLWLHV�RQ�GHSDUWPHQW�DQG�JRYHUQPHQW�OHYHOV���
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
����,QWHUQDO�7UDQVIHU��
:KHUH�GHSDUWPHQWV�LGHQWLI\�SURSHUW\�DV�VXUSOXV�WR�UHTXLUHPHQWV��WKH\�VKRXOG�LQ�ILUVW�LQVWDQFH�
DGYLVH�2*&�YLD�H�3,06�DQG�WKHQ�SODFH�WKH�SURSHUW\�RQ�WKH�5HJLVWHU�RI�6XUSOXV�3XEOLF�6HFWRU�
/DQG�EHIRUH�RIIHULQJ�LW�IRU�GLVSRVDO�RQ�WKH�RSHQ�PDUNHW��7KH�SULQFLSDOV�EHKLQG�WKH�5HJLVWHU�DUH�
GHVFULEHG�LQ������RI�*RYHUQPHQW�$FFRXQWLQJ�DQG�KRZ�LW�RSHUDWHV�LV�VHW�RXW�LQ�DQQH[������WKHUHLQ���
,W�LV�SRVVLEOH�WKDW�DQRWKHU�GHSDUWPHQW�ZLOO�ZLVK�WR�DFTXLUH�SURSHUW\�VLPLODU�WR�WKH�SURSHUW\�LGHQWLILHG�
DV�VXUSOXV��%\�QRWLI\LQJ�(3�DQG�SODFLQJ�WKH�VXEMHFW�SURSHUW\�LQWR�WKH�5HJLVWHU�VXFK�DQ�LQWHUHVW�FDQ�
EH�LGHQWLILHG��$�YDOXDWLRQ�ZLOO�WKHQ�EH�UHTXLUHG�LQ�RUGHU�WR�HVWDEOLVK�WKH�SULFH�WR�EH�DSSOLHG�WR�WKH�
WUDQVIHU��
�
7UDQVIHUV�EHWZHHQ�GHSDUWPHQWV�DUH�DW�PDUNHW�YDOXH��WR�EH�FHUWLILHG�E\�D�TXDOLILHG�YDOXHU��
*RYHUQPHQW�$FFRXQWLQJ��������FKDSWHU������JLYHV�JXLGDQFH�RQ�WKH�WUDQVIHU�RI�DVVHWV�EHWZHHQ�
SXEOLF�VHFWRU�ERGLHV��
�
,QWHUQDO�WUDQVIHUV�GR�QRW�QHHG�WR�EH�WHVWHG�LQ�WKH�RSHQ�PDUNHW��7KH�RSHQ�PDUNHW�YDOXDWLRQ�
FHUWLILFDWH�ZLOO�EH�VXIILFLHQW�WR�VDWLVI\�UHTXLUHPHQWV�RI�DFKLHYLQJ�EHVW�YDOXH�LQ�WKH�GLVSRVDO��
�
7KH�DFTXLULQJ�GHSDUWPHQW�ZLOO�EH�H[SHFWHG�WR�SD\�DW�WKH�SRLQW�RI�DFTXLVLWLRQ�UDWKHU�WKDQ�HIIHFW�D�
SDSHU�WUDQVDFWLRQ�DW�WKH�HQG�RI�WKH�ILQDQFLDO�\HDU���

�



 
 
 

 
    

 
 
 
 
 
 

� �

�

������)UHHKROG���/RQJ�/HDVHKROG�3URSHUW\�
)UHHKROG�SURSHUW\�LV�RZQHG��QRW�RFFXSLHG�XQGHU�DQ\�OHDVH�DJUHHPHQW�QRU�LV�UHQW�SDLG�WR�D�VXSHULRU�
ODQGORUG��,W�PD\�EH�GLVSRVHG�RI�E\�VDOH�RU�E\�PHDQV�RI�DQ�LQWHU�GHSDUWPHQWDO�WUDQVIHU�WR�DQRWKHU�
GHSDUWPHQW��RU�LW�FDQ�EH�PDGH�DYDLODEOH�WR�EH�RFFXSLHG�XQGHU�OHDVH�RU�0HPRUDQGXP�RI�7HUPV�RI�
2FFXSDWLRQ��0272��DV�GHILQHG�LQ�WKH�&LYLO�(VWDWH�2FFXSDQF\�$JUHHPHQW��&(2$����
�
,I�D�SURSHUW\�LV�KHOG�RQ�D�IUHHKROG�EDVLV�WKHUH�ZLOO�EH�QR�VXSHULRU�ODQGRZQHU�ZKRVH�SHUPLVVLRQ�LV�
UHTXLUHG�LQ�RUGHU�WR�GLVSRVH�RI�LW��7KLV�LV�VXEMHFW�WR�WKHUH�EHLQJ�QR�UHVWULFWLYH�FRYHQDQWV�DSSOLFDEOH�
WKDW�ZRXOG�SUHYHQW�RU�HQFXPEHU�WKH�VDOH��$�OHJDO�FKHFN�VKRXOG�WKHUHIRUH�EH�PDGH�WR�HQVXUH�WKH�
IUHHKROG�LV�XQHQFXPEHUHG�DQG�FDQ�EH�VROG�IUHHO\��
�
$Q�H[DPSOH�RI�D�UHVWULFWLYH�FRYHQDQW�PLJKW�EH�ZKHUH�WKH�GHHGV�SURYLGH�WKDW�WKH�SURSHUW\�PXVW�EH�
XVHG�IRU�D�VSHFLILHG�SXUSRVH�RU��DOWHUQDWLYHO\��WKDW�LW�FDQQRW�EH�XVHG�IRU�D�VSHFLILHG�SXUSRVH���6XFK�
FRYHQDQWV�PD\�KDYH�EHHQ�LQFOXGHG�LQ�WKH�RULJLQDO�VDOH�GRFXPHQWV�WR�HQVXUH�WKDW�WKH�FKDUDFWHU�RI�
DQ�DUHD�LV�UHWDLQHG��
�
$QRWKHU�H[DPSOH�PLJKW�EH�D�FODZEDFN�FODXVH��ZKLFK�KDV�EHHQ�UHIHUUHG�WR�DERYH���
�
'HSDUWPHQWV�KDYH�WKH�RSWLRQ�WR�GLVSRVH�RI�D�IUHHKROG�SURSHUW\�HLWKHU�E\�VDOH�RI�WKH�IUHHKROG�
LQWHUHVW�RU�WKURXJK�OHWWLQJ�RQ�OHDVH��HLWKHU�DV�D�PHWKRG�RI�UHWDLQLQJ�DQ�LQWHUHVW�RU�DV�D�SUHOXGH�WR�
IXWXUH�GLVSRVDO��6XFK�UHDVRQV�VKRXOG�EH�FOHDU�IURP�WKH�EXVLQHVV�FDVH�DQG�VKRXOG�EH�UHYLHZHG�LQ�
DQ�2*&�*DWHZD\70�5HYLHZ���XQGHUWDNHQ�SULRU�WR�WKH�GLVSRVDO�VWUDWHJ\�EHLQJ�ILQDOLVHG���
�
/RQJ�OHDVHKROG�SURSHUWLHV�FDQ�XVXDOO\�EH�WUHDWHG�LQ�D�VLPLODU�IDVKLRQ�WR�D�IUHHKROG�SURSHUW\���
+RZHYHU��WKH�RZQHUVKLS�LV�QRQHWKHOHVV�D�OHDVHKROG�DUUDQJHPHQW�ZKHUH�D�VXSHULRU�LQWHUHVW�KROGHU�
H[LVWV��:KHQ�GLVSRVDOV�DUH�EHLQJ�FRQVLGHUHG�FDUH�VKRXOG�EH�WDNHQ�WR�HQVXUH�WKDW�DQ\�REOLJDWLRQ�
RWKHU�WKDQ�WR�SD\�D�JURXQG�UHQW�DUH�FOHDUO\�XQGHUVWRRG�DQG�DUH�DGHTXDWHO\�GHDOW�ZLWK�LQ�DQ\�
WUDQVDFWLRQ��
�
$�ORQJ�OHDVHKROG�LQWHUHVW�FDQ�KDYH�D�GLVSURSRUWLRQDWH�HIIHFW�RQ�WKH�YDOXH�RI�SURSHUW\�ZKHQ�
FRPSDUHG�WR�D�IUHHKROG�LQWHUHVW�GHSHQGHQW�XSRQ�LWV�H[DFW�WHUPV��,QHYLWDEO\��OHDVHKROG�LQWHUHVWV�
WUDGH�DW�D�GLVFRXQW�DQG�WKHUH�PD\�EH�PDUULDJH�YDOXH�LQ�FRPELQLQJ�WKH�IUHHKROG�DQG�ORQJ�OHDVHKROG�
LQWHUHVWV���&RQYHUVHO\�D�IUHHKROG�LQWHUHVW�VXEMHFWHG�WR�D�ORQJ�OHDVH�DW�D�ORZ�UHQW�PD\�KDYH�D�YDOXH�
IDU�DERYH�LWV�WKHRUHWLFDO�LQYHVWPHQW�YDOXH��:KHQ�GHDOLQJ�ZLWK�WKHVH�LQWHUHVWV�&DVH�2IILFHUV�VKRXOG�
DOZD\V�JLYH�FRQVLGHUDWLRQ�WR�EX\LQJ�RXW�WKH�UHYHUVLRQ���
�
'HSDUWPHQWV�VKRXOG�WDNH�DGYLFH�RQ�WKHVH�PDWWHUV�IURP�WKHLU�SURSHUW\�DGYLVHUV��
�
������)UHHKROG�±�QRWH�IRU�6FRWODQG�
2IILFHUV�GHDOLQJ�ZLWK�SURSHUWLHV�LQ�6FRWODQG�VKRXOG�QRWH�WKDW�WKH�WHUP�µIHXKROG¶�LV�XVHG�LQVWHDG�RI�
IUHHKROG�ZKHQ�UHIHUULQJ�WR�SURSHUW\�WKDW�LV�RZQHG�LQ�SHUSHWXLW\�DQG�QRW�KHOG�XQGHU�DQ\�OHDVHKROG�
DJUHHPHQW��
�
������3URSHUW\�VWDWXV�
:KHQ�GHWHUPLQLQJ�ZKHWKHU�WR�GLVSRVH�RI�D�SURSHUW\�E\�SULYDWH�WUHDW\�RU�LQIRUPDO�WHQGHU��
GHSDUWPHQWV�VKRXOG�WDNH�DGYLFH�IURP�WKHLU�VHOOLQJ�DJHQWV�DV�WKHLU�DZDUHQHVV�RI�WKH�PDUNHW�
FRQGLWLRQV�FDQ�DVVLVW�JUHDWO\�LQ�LGHQWLI\LQJ�WKH�PRVW�DSSURSULDWH�GLVSRVDO�URXWH��

���



 
 
 
 
 
 
 
 
 
  
 

�

7KH�FKRLFH�RI�GLVSRVDO�URXWH�PD\�EH�LQIOXHQFHG�E\�D�SURSHUW\¶V�µVWDWXV¶��$�SURSHUW\�PD\�EH�
DYDLODEOH�IRU�VDOH��

��ZLWK�WKH�EHQHILW�RI�YDFDQW�SRVVHVVLRQ�
��XQGHU�RFFXSDWLRQ�E\�D�VLQJOH�WHQDQW�
��XQGHU�RFFXSDWLRQ�E\�WZR�RU�PRUH�WHQDQWV�
��XQGHU�SDUW�RFFXSDWLRQ�E\�D�VLQJOH�WHQDQW��
�
$GYLFH�ZLOO�EH�UHTXLUHG�WR�DVFHUWDLQ�WKH�PRVW�DSSURSULDWH�GLVSRVDO�URXWH�IRU�WKH�SURSHUW\��WRJHWKHU�
ZLWK�FRVWV�DQG�OHDG�WLPHV�DVVRFLDWHG��
�
$�SURSHUW\¶V�VWDWXV�ZLOO�KDYH�DQ�LPSDFW�RQ�WKH�YDOXH�DWWDLQDEOH�E\�D�VDOH�LQ�WKH�RSHQ�PDUNHW��)RU�
H[DPSOH��LQ�FHUWDLQ�PDUNHWV�D�IUHHKROG�SURSHUW\�IRU�VDOH�ZLWK�WKH�EHQHILW�RI�YDFDQW�SRVVHVVLRQ�PD\�
DWWDLQ�D�KLJKHU�GLVSRVDO�SULFH�WKDQ�RQH�WKDW�LV�OHW��+RZHYHU��D�SURSHUW\�OHW�WR�D�VLQJOH�µKLJK�TXDOLW\¶�
WHQDQW�LV�PRUH�OLNHO\�WR�DWWUDFW�LQWHUHVW�DQG�D�KLJKHU�SULFH�DV�D�VRXQG�LQYHVWPHQW��,W�VKRXOG�DOVR�EH�
QRWHG�WKDW�D�SURSHUW\�OHW�WR�WZR�RU�PRUH�WHQDQWV�PD\�DWWUDFW�KLJKHU�OHYHOV�RI�ULVN�DQG�PDQDJHPHQW�
LVVXHV��WKXV�UHGXFLQJ�LWV�LQYHVWPHQW�YDOXH�LQ�WKH�RSHQ�PDUNHW��3URIHVVLRQDO�DGYLFH�ZLOO�WKHUHIRUH�
EH�UHTXLUHG�WR�FRQVLGHU�WKH�YDU\LQJ�LPSDFW�RI�D�FKDQJH�LQ�D�SURSHUW\¶V�VWDWXV�SULRU�WR�GLVSRVDO��
�
$�GHSDUWPHQW�VKRXOG�FRQVLGHU�ZKHWKHU�WKH�SURSHUW\¶V�VWDWXV�RXJKW�WR�EH�FKDQJHG�SULRU�WR�GLVSRVDO���
,W�PD\�EH�SRVVLEOH�WR�YDFDWH�WKH�SURSHUW\�RU�WKDW�D�QXPEHU�RI�LQWHUHVWV�FDQ�EH�µPDUULHG¶�WRJHWKHU�LQ�
RUGHU�WR�LQFUHDVH�D�SURSHUW\¶V�DWWUDFWLYHQHVV�WR�WKH�PDUNHW��:KHUH�WKH�SURSHUW\�LV�OHW��LW�PD\�EH�
SRVVLEOH�WR�UH�VWUXFWXUH�WKH�OHDVHV�WR�LPSURYH�D�SURSHUW\¶V�PDUNHWDELOLW\��
�
,Q�VRPH�LQVWDQFHV��LW�PD\�EH�SUHIHUDEOH�WR�QHJRWLDWH�ZLWK�WKH�WHQDQW�IRU�D�VXUUHQGHU�RI�LWV�OHDVH�V����
7KLV�PD\�EH�WLPH�FRQVXPLQJ�DQG�FRVWO\�DV�WHQDQWV�KDYH�VXEVWDQWLDO�ULJKWV�WR�VHFXULW\�RI�WHQXUH�
XQGHU�WKH�/DQGORUG�DQG�7HQDQW�$FW�������XQOHVV�WKH�OHDVH�LV�VSHFLILFDOO\�FRQWUDFWHG�RXW���&DVH�
2IILFHUV�VKRXOG�FKHFN�ZKHWKHU�WKH�OHDVH�FRQWDLQV�DQ\�EUHDN�FODXVHV�WKDW�FRXOG�HQDEOH�WKH�
GHSDUWPHQW�WR�REWDLQ�YDFDQW�SRVVHVVLRQ�SULRU�WR�GLVSRVDO��7KLV�LV�D�FRPSOH[�DUHD�DQG�SURIHVVLRQDO�
DGYLFH�VKRXOG�EH�REWDLQHG�IURP�SURSHUW\�DQG�OHJDO�DGYLVHUV�LQ�JRRG�WLPH�WR�HQDEOH�DQ\�DSSURSULDWH�
DFWLRQ��
�
������6DOH�DQG�OHDVHEDFN�
,Q�FDVHV�ZKHUH�D�SURSHUW\�LV�KHOG�RQ�D�IUHHKROG�EDVLV�DQG�D�GHSDUWPHQW�ZLVKHV�WR�UHWDLQ�LWV�XVH��
HLWKHU�ZKROH�RU�LQ�SDUW��WKHUH�PD\�EH�D�FDVH�IRU�GLVSRVLQJ�RI�WKH�IUHHKROG�LQWHUHVW�DQG�WDNLQJ�D�
OHDVHEDFN��7KLV�FDQ�VHUYH�D�QXPEHU�RI�SXUSRVHV��VXFK�DV��

��UHOHDVLQJ�FDSLWDO�LQ�UHWXUQ�IRU�DQ�DQQXDO�UHYHQXH�H[SHQGLWXUH�
��PD[LPLVLQJ�WKH�EHQHILW�RI�D�YLEUDQW�PDUNHW�ZKHQ�UHDOLVDWLRQ�YDOXH�PD\�EH�KLJK�
��UHGXFLQJ�WKH�DPRXQW�RI�VSDFH�RFFXSLHG�E\�WDNLQJ�D�OHDVH�EDFN�RQ�RQO\�SDUW�RI�WKH�SUHPLVHV��

HLWKHU�IRU�D�VKRUW�WLPH�RU�LQ�WKH�ORQJ�WHUP��
�
7KHUH�VKRXOG�EH�D�FOHDU�EXVLQHVV�UHDVRQ�IRU�WDNLQJ�WKLV�DSSURDFK�DQG�D�EXVLQHVV�FDVH�VKRXOG�
SURYLGH�VXIILFLHQW�MXVWLILFDWLRQ�IRU�WKH�652�WR�EH�DEOH�WR�JLYH�DSSURYDO�WR�SURFHHG��1RW�RQO\�VKRXOG�
D�VDOH�DQG�OHDVHEDFN�UHSUHVHQW�EHVW�YDOXH�IRU�PRQH\��EXW�LW�VKRXOG�DOVR�DSSHDU�LQ�WKH�
GHSDUWPHQW¶V�VSHQGLQJ�SODQV��
�
,Q�VRPH�LQVWDQFHV��D�SXUFKDVHU�PD\�EH�SUHSDUHG�WR�SD\�PRUH�IRU�D�SURSHUW\�LI�WKHUH�LV�D�JXDUDQWHH�
RI�D�JRYHUQPHQW�WHQDQW�WDNLQJ�LPPHGLDWH�RFFXSDWLRQ��HYHQ�LI�WKDW�LV�RQO\�IRU�D�VKRUW�RU�PHGLXP�
WHUP��VD\���±����\HDUV���,I�WKLV�ILWV�LQ�ZLWK�WKH�GHSDUWPHQW¶V�SURSHUW\�VWUDWHJ\�WKHQ�VXFK�D�IRUP�RI�
GLVSRVDO�PD\�EH�DGYDQWDJHRXV�WR�WKH�GHSDUWPHQW�DQG��WKHUHIRUH��WR�WKH�WD[�SD\HU�DOVR��
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������3ULYDWH�7UHDW\�
7KLV�LV�WKH�PHWKRG�PRVW�ZLGHO\�XVHG�LQ�WKH�8.��9HQGRUV�PDNH�LW�NQRZQ�WKDW�D�SURSHUW\�LV�IRU�VDOH��
XVXDOO\�WKURXJK�DJHQWV�ZKR�FLUFXODWH�SDUWLFXODUV�RI�WKH�SURSHUW\�WR�SRWHQWLDO�SXUFKDVHUV��2QFH�D�
SRWHQWLDO�SXUFKDVHU�KDV�H[SUHVVHG�DQ�LQWHUHVW��WHUPV�RI�VDOH�DUH�QHJRWLDWHG��3ULYDWH�WUHDW\�UHOLHV�
RQ�DQ�HOHPHQW�RI�JRRGZLOO�RQ�ERWK�VLGHV����
�
7KH�PDLQ�FKDUDFWHULVWLFV�RI�D�VDOH�E\�SULYDWH�WUHDW\�DUH��� �

��WKH�WLPHVFDOH�IRU�FRPSOHWLRQ�RI�WKH�WUDQVDFWLRQ�LV�QRW�IL[HG�XQWLO�H[FKDQJH�RI�FRQWUDFW�
��RIIHUV�DUH�PDGH�µVXEMHFW�WR�FRQWUDFW¶�
��RIIHUV�DUH�QRW�DOO�UHFHLYHG�DW�WKH�VDPH�WLPH�
��LW�LV�XVXDO�IRU�WKH�DVNLQJ�SULFH�WR�EH�TXRWHG��
�
'HSDUWPHQWV�VKRXOG�HQVXUH�WKDW�WKURXJKRXW�WKH�PDUNHWLQJ�SURFHVV�WKH�SURSHUW\�LV�IXOO\�H[SRVHG�WR�
DOO�SRWHQWLDO�SXUFKDVHUV�WR�HQVXUH�JHQXLQH�FRPSHWLWLRQ��7KHUH�LV�WKHUHIRUH�WKH�SRWHQWLDO�IRU�SULYDWH�
WUHDW\�QHJRWLDWLRQV�WR�H[WHQG�RYHU�D�FRQVLGHUDEOH�SHULRG�RI�WLPH��HLWKHU�EHFDXVH�WKH�SXUFKDVHU�KDV�
YDOLG�FRQFHUQV�UHJDUGLQJ�WKH�SK\VLFDO�QDWXUH�RI�WKH�SURSHUW\�RU�LWV�OHJDO�VWDWXV�RU�IRU�RWKHU�UHDVRQV��
IRU�H[DPSOH��WKDW�WKH�SXUFKDVHU�LV�DOVR�LQWHUHVWHG�LQ�DQRWKHU�SURSHUW\��7KH�GUDZEDFN�RI�D�SULYDWH�
WUHDW\�VDOH�IRU�D�YHQGRU�LV�WKDW�QHJRWLDWLRQV�FDQ�H[WHQG�RYHU�D�FRQVLGHUDEOH�SHULRG�RI�WLPH�DQG�WKH�
SXUFKDVHU�FDQ�SXOO�RXW�RI�WKH�QHJRWLDWLRQV�DW�DQ\�SRLQW�GXULQJ�WKDW�SURFHVV�SULRU�WR�H[FKDQJH�RI�
FRQWUDFWV��
�
7KH�VWHSV�LQYROYHG�LQ�D�SULYDWH�WUHDW\�WUDQVDFWLRQ�XVXDOO\�LQFOXGH�WKH�IROORZLQJ��

��RSHQO\�DGYHUWLVLQJ�WKH�SURSHUW\�IRU�VDOH��HLWKHU�WKURXJK�DQ�DJHQF\�RU�GLUHFWO\�LQ�DSSURSULDWH�
SXEOLFDWLRQV�

��VSHFLILF�PDUNHWV�FDQ�EH�WDUJHWHG�WKURXJK�D�FKRLFH�RI�DGYHUWLVLQJ�PHGLD�
��WDNLQJ�RIIHUV�IURP�LQWHUHVWHG�SDUWLHV�
��,GHQWLI\LQJ�SUHIHUUHG�RIIHUV��ZKLFK�PD\�RU�PD\�QRW�EH�EDVHG�RQ�WKH�ILQDQFLDO�OHYHOV�RI�WKH�RIIHU�
��PDQDJLQJ�RIIHUV�±�NHHSLQJ�ELGGHUV�LQWHUHVWHG�ZKHQ�WKH\�DUH�QRW�WKH�µSUHIHUUHG¶�ELGGHUV��L�H��

ZKHQ�WKHUH�LV�D�EHWWHU�RIIHU�EXW�WKH�GHDO�LV�QRW�\HW�FRQILUPHG��
��1HJRWLDWLQJ�GLVSRVDO�WHUPV�
��$JUHHLQJ�WHUPV��REWDLQLQJ�DSSURYDO��SURFHHGLQJ�ZLWK�OHJDO�WUDQVDFWLRQ�SURFHVV��
�
$OWKRXJK�SULYDWH�WUHDW\�LV�WKH�PRVW�FRPPRQO\�XVHG�PHWKRG�RI�SURSHUW\�GLVSRVDO�LQ�WKH�8.��WKH�
SURFHVV�FDQ�EH�RSHQ�HQGHG�DQG�GRHVQ¶W�DOZD\V�HQG�LQ�D�VXFFHVVIXO�GLVSRVDO��7KH�LQIRUPDO�WHQGHU�
DSSURDFK��UHIHUUHG�WR�EHORZ��FDQ�SURYLGH�D�JUHDWHU�OHYHO�RI�FHUWDLQW\�ZKLOVW�RIWHQ�RIIHULQJ�VLPLODU�
ZLGHVSUHDG�PDUNHWLQJ�RSSRUWXQLWLHV��7KHUH�PD\�DOVR�EH�GLIILFXOW\�LQ�GHPRQVWUDWLQJ�D�IXOO�DQG�RSHQ�
FRPSHWLWLRQ�ZDV�XQGHUWDNHQ�LQ�GLVSRVDOV�YLD�WKLV�URXWH��
�
7KH�DLP�RI�WKH�SURFHVV�LV�WR�PD[LPLVH�LQWHUHVW�IRU�DV�ORQJ�DV�LV�SRVVLEOH�EHIRUH�WKH�PDUNHW�EHJLQV�
WR�WHVW�WKH�OHYHO�RI�DVNLQJ�SULFH��
�
$Q�H[DPSOH�ZKHUH�D�SULYDWH�WUHDW\�DSSURDFK�PLJKW�EH�DFFHSWDEOH�ZRXOG�EH�ZKHUH�D�VLWWLQJ�WHQDQW�
H[SUHVVHV�DQ�LQWHUHVW�LQ�SXUFKDVLQJ�WKH�SURSHUW\�DQG�ZDV�SUHSDUHG�WR�SD\�PRUH�WKDQ�WKH�PDUNHW�
YDOXH��,Q�VXFK�DQ�LQVWDQFH�D�VXLWDEO\�TXDOLILHG�YDOXHU�VKRXOG�JLYH�ZULWWHQ�DVVXUDQFHV�WKDW�WKH�SULFH�
RIIHUHG�LV�VLJQLILFDQWO\�KLJKHU�WKDQ�PDUNHW�YDOXH���,Q�YHU\�UDUH�FDVHV�D�FRQFHVVLRQDU\�VDOH�PD\�EH�
PDGH�WR�D�KHULWDJH�ERG\��VXFK�DV�WKH�1DWLRQDO�7UXVW���,Q�VXFK�FDVHV�WKH�GHSDUWPHQW¶V�$FFRXQWLQJ�
2IILFHU�DQG�WKH�0LQLVWHU�VKRXOG�EH�SUHSDUHG�WR�GHIHQG�WKH�VDOH��DQG�7UHDVXU\�DSSURYDO�VKRXOG�EH�
VRXJKW��*RYHUQPHQW�$FFRXQWLQJ��������$QQH[������SDUDJUDSK����JLYHV�DGYLFH�DERXW�KRZ�WR�WUHDW�
VDOHV�RI�SURSHUW\�DW�EHORZ�PDUNHW�YDOXH��
�
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������6XEMHFW�WR�FRQWUDFW�±�QRWH�IRU�6FRWODQG�
,Q�(QJODQG�DQG�:DOHV��SURSHUW\�WUDQVDFWLRQV�QHHG�WR�EH�PDGH�LQ�ZULWLQJ��+RZHYHU��XQGHU�WKH�
WHUPV�RI�WKH�5HTXLUHPHQWV�RI�:ULWLQJ��6FRWODQG��$FW�������D�FRQWUDFW�PD\�EH�FUHDWHG�
XQLQWHQWLRQDOO\�E\�DQ�H[FKDQJH�RI�OHWWHUV��&DUH�VKRXOG�EH�WKHUHIRUH�WDNHQ�LQ�6FRWODQG�WR�HQVXUH�
FRUUHVSRQGHQFH�RU�YHUEDO�VWDWHPHQWV�DUH�QRW�GHHPHG�WR�IRUP�SDUW�RI�D�FRQWUDFW��
�
������,QIRUPDO�7HQGHU��
$Q�LQIRUPDO�WHQGHU�LV�VLPLODU�WR�D�SULYDWH�WUHDW\�VDOH��H[FHSW�WKDW�ZLWK�DQ�LQIRUPDO�WHQGHU��WKH�
SURSHUW\�LV�PDUNHWHG�IRU�D�VHW�SHULRG�RI�WLPH�DQG�DW�WKH�HQG�RI�WKDW�WLPH�WKH�PDUNHWLQJ�LV�GUDZQ�WR�D�
FORVH�E\�D�EHVW�RIIHUV�GDWH��,Q�WKLV�ZD\�DOO�WKH�RIIHUV�DUH�UHFHLYHG�DW�WKH�VDPH�WLPH�DQG�RQ�D�
FRPSDUDEOH�EDVLV��HQDEOLQJ�WKH�YHQGRU�WR�ORRN�DW�D�QXPEHU�RI�ELGV�VLPXOWDQHRXVO\�DQG�PDNH�D�
MXGJHPHQW�DV�WR�ZKLFK�ELG�WR�DFFHSW����
�
7KH�YHQGRU�LV�QRW�XVXDOO\�REOLJHG�WR�DFFHSW�WKH�KLJKHVW��RU�DQ\��ELG��2IIHUV�UHFHLYHG�ZLOO��KRZHYHU��
VWLOO�EH�µVXEMHFW�WR�FRQWUDFW¶�DQG�WKHUH�LV�WKH�ULVN�WKDW�HYHQ�ZKHUH�DQ�RIIHU�LV�DFFHSWHG�FRQWUDFWV�
PD\�QRW�EH�H[FKDQJHG�RU�WKH�VDOH�FRPSOHWHG��+RZHYHU��SURYLGHG�D�QXPEHU�RI�RIIHUV�DUH�UHFHLYHG��
WKHUH�ZLOO�EH�DQ�HOHPHQW�RI�FRPSHWLWLRQ��ZKLFK�LV�RI�DVVLVWDQFH�WR�WKH�YHQGRU�LQ�VXEVHTXHQW�
QHJRWLDWLRQV����
�
,Q�DQ�LQIRUPDO�WHQGHU��ELGV�DUH�XVXDOO\�LQYLWHG�IURP�VHOHFWHG�SDUWLHV��VXEMHFW�WR�FRQWUDFW��ZKLFK�LQ�
WXUQ�ZLOO�EH�VXEMHFW�WR�RXWVWDQGLQJ�LVVXHV�EHLQJ�VRUWHG�RXW�±�VXFK�DV�SODQQLQJ�SHUPLVVLRQV��RU�
GHWDLOV�RI�SURSRVHG�GHYHORSPHQW�VFKHPHV��%LGV�FDQ�DOVR�EH�LQYLWHG�SXEOLFO\��
�
7KH�YHQGRU�VKRXOG�NHHS�WKH�XQGHUELGGHUV�LQWHUHVWHG�VR�WKDW�D�VWURQJ�QHJRWLDWLQJ�SRVLWLRQ�LV�
PDLQWDLQHG��,QIRUPDO�WHQGHUV�IUHTXHQWO\�UHVXOW�LQ�VDOH�WR�RQH�RI�WKH�XQGHUELGGHUV�DIWHU�KLJKHU�
ELGGHUV�GURS�RXW���
�
,QIRUPDO�WHQGHUV�WHQG�WR�EH�XVHG�LQ�FDVHV�ZKHUH�WKHUH�DUH�HLWKHU�VRPH�LVVXHV�DVVRFLDWHG�ZLWK�WKH�
GLVSRVDO�WKDW�PDNHV�HLWKHU�D�3ULYDWH�7UHDW\�RU�D�)RUPDO�7HQGHU�VDOH�GLIILFXOW��RU�ZKHUH�GHPDQG�LV�
OLNHO\�WR�EH�UHVWULFWHG�GXH�WR�WKH�QDWXUH�RI�WKH�SURSHUW\�WR�EH�VROG��
�
������)RUPDO�7HQGHU�
)RUPDO�WHQGHU�LV�D�XVHIXO�PHWKRG�RI�GLVSRVLQJ�SURSHUW\�EXW�FDUH�QHHGV�WR�EH�WDNHQ�WR�HQVXUH�WKDW�
WKH�SURSHUW\�KDV�EHHQ�JLYHQ�WKH�IXOOHVW�H[SRVXUH�WR�WKH�PDUNHW��)RUPDO�WHQGHUV�WHQG�WR�EH�XVHG�LQ�
RUGHU�WR�FUHDWH�FHUWDLQW\�LQ�WHUPV�RI�WLPH�VFDOHV�DQG�DOVR�WR�FUHDWH�D�µOHYHO�SOD\LQJ�ILHOG¶�IRU�DOO�
SURVSHFWLYH�SXUFKDVHUV��,Q�D�IRUPDO�WHQGHU�WKH�µ&RQGLWLRQV�RI�6DOH¶�L�H��WKH�FRQWUDFW�WHUPV��DUH�VHQW�
RXW�ZLWK�WKH�VDOHV�LQIRUPDWLRQ�DQG�SURVSHFWLYH�SXUFKDVHUV�KDYH�WR�UHWXUQ�WKH�HQWLUH�GRFXPHQW��
LQFOXGLQJ�WKH�FRQGLWLRQV�RI�VDOH��VLJQHG�DQG�HQFORVLQJ�D�GHSRVLW�FKHTXH��7KH�YHQGRU�WKHQ�QRUPDOO\�
KDV�D�VHW�SHULRG�ZLWKLQ�ZKLFK�WR�PDNH�D�GHFLVLRQ�RQ�WKH�ELGV�UHFHLYHG��:KHQ�D�ELG�LV�DFFHSWHG��
KRZHYHU��DQG�WKH�GHSRVLW�FKHTXH�EDQNHG��D�FRQWUDFW�KDV�EHHQ�FRQFOXGHG���
�
7KHUH�DUH��KRZHYHU��D�QXPEHU�RI�GLVDGYDQWDJHV�DVVRFLDWHG�ZLWK�IRUPDO�WHQGHUV��7KHVH�WHQG�WR�
IRFXV�DURXQG�WKH�WLPH�DQG�H[SHQVH�WKDW�SURVSHFWLYH�SXUFKDVHUV�PXVW�H[SHQG�LQ�RUGHU�WR�VXEPLW�D�
WHQGHU��3URVSHFWLYH�SXUFKDVHUV�DUH�DZDUH�WKDW�LI�WKH\�VXEPLW�DQ�RIIHU�HQFORVLQJ�D�GHSRVLW�FKHTXH��
WKHUH�LV�D�FKDQFH�WKDW�WKHLU�RIIHU�ZLOO�EH�DFFHSWHG�DQG�WKDW�WKHLU�GHSRVLW�FKHTXH�FRXOG�EH�FDVKHG��
7KH\�ZLOO�WKHUHIRUH�KDYH�WR�FDUU\�RXW�GHWDLOHG�LQYHVWLJDWLRQV�LQWR�WKH�SURSHUW\�SULRU�WR�VXEPLWWLQJ�DQ�
RIIHU�ZLWKRXW�NQRZLQJ�ZKHWKHU�WKH\�KDYH�DQ\�UHDO�FKDQFH�RI�DFTXLULQJ�WKH�SURSHUW\���
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%HFDXVH�RI�WKLV��XQOHVV�WKH�PDUNHW�LV�YHU\�VWURQJ�IRU�WKH�SURSHUW\�RQ�RIIHU��WKH�QXPEHU�RI�ELGV�
OLNHO\�WR�EH�UHFHLYHG�ZLOO�JHQHUDOO\�EH�OHVV�WKDQ�LI�D�SURSHUW\�ZDV�RIIHUHG�E\�ZD\�RI�LQIRUPDO�WHQGHU�
RU�SULYDWH�WUHDW\��7KLV�UHGXFHV�VRPHZKDW�WKH�HOHPHQW�RI�RSHQ�FRPSHWLWLRQ�JHQHUDWHG��
�
/LNH�LQIRUPDO�WHQGHUV��WKLV�PHWKRG�HQDEOHV�D�GLVSRVDO�GDWH�WR�EH�VHW�DQG��SURYLGHG�WKHUH�DUH�VRPH�
ZLOOLQJ�EX\HUV�ZKR�VXEPLW�WHQGHUV��LW�FUHDWHV�D�OHYHO�RI�FHUWDLQW\�DERXW�WKH�GLVSRVDO��
�
7KLV�PHWKRG�RI�VDOH�LV�QRW�KRZHYHU�UHFRPPHQGHG�IRU�XVH�LQ�D�ZHDN�PDUNHW��RU�ZKHUH�WKHUH�DUH�
HOHPHQWV�RI�XQFHUWDLQW\�LQ�UHODWLRQ�WR�DQ\�DVSHFW�RI�WKH�VDOH�SDFNDJH��,Q�D�IRUPDO�WHQGHU�LW�ZLOO�
XVXDOO\�EH�DSSURSULDWH�WR�VHW�D�FORVLQJ�GDWH��
�
)RUPDO�WHQGHUV�DOVR�UHTXLUH�YHU\�VSHFLILF�SUHSDUDWLRQ�LQ�RUGHU�WR�IDFLOLWDWH�WKH�UHFHLSW�RI�WHQGHUV���
7KHVH�ZLOO�LQFOXGH��

��SURSHUW\�DQG�OHJDO�DGYLVHUV�VKRXOG�GUDZ�XS�WKH�µ&RQGLWLRQV�RI�6DOH¶�DQG�WHQGHU�GRFXPHQWV�
��WKH�VHOOLQJ�DJHQW�SURSHUW\�DGYLVHU�VKRXOG�DGYLVH�RQ�WKH�UHVHUYH�SULFH��ZKLFK��VKRXOG�EH�VHW�DV�

FORVH�DV�SRVVLEOH�WR�WKH�DSSURSULDWH�GDWH�
��WKH�SURSHUW\�VKRXOG�XVXDOO\�EH�VROG�WR�WKH�KLJKHVW�ELG�DERYH�WKH�UHVHUYH��DOWKRXJK�

FRQVLGHUDWLRQ�VKRXOG�VWLOO�EH�JLYHQ�WR�ORZHU�ELGV�
��LI�WKH�KLJKHVW�ELG�RQO\�PDUJLQDOO\�IDLOV�WR�FOHDU�WKH�UHVHUYH�SULFH��WKHQ�DGYLFH�VKRXOG�EH�VRXJKW�

IURP�WKH�SURSHUW\�DGYLVHU��DQG�DQ\�LQGHSHQGHQW�YDOXHU��RQ�ODUJH�VDOHV��DV�WR�ZKHWKHU�LW�VKRXOG�
EH�DFFHSWHG�

��ELGGHUV¶�FUHGLW�ZRUWKLQHVV�DQG�VRXUFH�V��RI�ILQDQFH�VKRXOG�EH�WKRURXJKO\�FKHFNHG�SULRU�WR�
DFFHSWLQJ�DQ\�ELGV��

�
652V�DQG�&DVH�2IILFHUV�VKRXOG�DSSUHFLDWH�WKH�XVHIXOQHVV�RI�)RUPDO�7HQGHU�WR�VHFXUH�%HVW�DQG�
)LQDO�2IIHUV�LQ�RWKHU�GLVSRVDO�URXWHV��
�
������3XEOLF�$XFWLRQ�
6DOH�E\�SXEOLF�DXFWLRQ�LV�RQH�RI�WKH�SUHIHUUHG�PHWKRGV�RI�VDOH��7KLV�LV�EHFDXVH�LW�LV�XVXDOO\�TXLFN��
FHUWDLQ�DQG�GHPRQVWUDEO\�IDLU��+RZHYHU��DXFWLRQV�UHTXLUH�VSHFLDOLVW�VNLOOV��&DVH�2IILFHUV�VKRXOG�
HQVXUH�WKDW�VXLWDEO\�TXDOLILHG�SURIHVVLRQDOV�DUH�DSSRLQWHG�LI�DQ�DXFWLRQ�GLVSRVDO�LV�WR�EH�SXUVXHG��
�
7KHUH�DUH�D�QXPEHU�RI�FLUFXPVWDQFHV�ZKHUH�RQH�PLJKW�GLVSRVH�RI�D�IUHHKROG�SURSHUW\�DW�D�SXEOLF�
DXFWLRQ��([DPSOHV�PLJKW�LQFOXGH��

��UHVLGHQWLDO�HVWDWHV��IDUPV�RU�RWKHU�SURSHUWLHV�ZKHUH�WKHUH�PD\�EH�D�VSHFLDO�XVHU�
��VPDOO��FRPPRQSODFH�LQYHVWPHQW�SURSHUWLHV�VXFK�DV�WHQDQWHG�KRXVHV�RU�KLJK�SURILOH�GLVSRVDOV�

ZKHUH�WKHUH�LV�VXIILFLHQW�LQWHUHVW�JHQHUDWHG�WR�GUDZ�D�ODUJH�QXPEHU�RI�VHULRXV�SRWHQWLDO�
SXUFKDVHUV�

��IRU�WKH�VDOH�RI�VHFRQGDU\�FRPPHUFLDO�SURSHUWLHV�ZKHUH�WUDGLWLRQDO�PHWKRGV�RI�PDUNHWLQJ�PLJKW�
QRW�DWWUDFW�VXIILFLHQW�LQWHUHVW�

��ZKHUH�RQH�QHHGV�WR�VKRZ�WKDW�WKH�KLJKHVW�SULFH�KDV�EHHQ�DFKLHYHG�IRU�D�TXLFN�VDOH��VXFK�DV�
ZKHUH�D�PRUWJDJHH�KDV�GHIDXOWHG��

�
$�FOHDU�DGYDQWDJH�RI�WKLV�PHWKRG�RI�GLVSRVDO�LV�WKDW�ZKHQ�WKH�KDPPHU�FRPHV�GRZQ�D�FRQWUDFW�KDV�
EHHQ�H[FKDQJHG��7KLV�IRFXVHV�HYHU\RQH¶V�PLQGV��DV�WKHUH�LV�QR�WLPH�WR�UH�FRQVLGHU��
7KLV�PHWKRG�GRHV��KRZHYHU��KDYH�VRPH�GLVDGYDQWDJHV�DQG�VKRXOG�EH�XVHG�ZLWK�FDUH���)RU�
H[DPSOH��

��DXFWLRQV�ZLOO�QRW�DFKLHYH�WKH�EHVW�SULFH�LI�WKHUH�LV�LQVXIILFLHQW�LQWHUHVW�RU�WKHUH�LV�QRW�FRPSHWLWLRQ�
ZLWKLQ�WKH�VDOHV�URRP�RQ�WKH�GD\�
���
�
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��VLPLODUO\�DXFWLRQV�PD\�RQO\�SURGXFH�D�EHVW�SULFH����PRUH�WKDQ�WKH�VHFRQG�ELG��ZKLFK�LV�QRW�
QHFHVVDULO\�WKH�EHVW�SULFH�DFKLHYDEOH�

��SRWHQWLDO�SXUFKDVHUV�PD\�QRW�KDYH�DGHTXDWH�WLPH�WR�XQGHUWDNH�VXIILFLHQW�LQYHVWLJDWLRQV�SULRU�WR�
VDOH�DQG�WKH\�DUH�WKHUHIRUH�PRUH�OLNHO\�WR�EH�FDXWLRXV�LQ�WKHLU�ELGV�

��IDLOXUH�WR�VHOO�D�SURSHUW\�DW�DXFWLRQ�FDQ�KDYH�D�EOLJKWLQJ�HIIHFW�RQ�WKH�SURSHUW\�
��VRPH�SRWHQWLDO�SXUFKDVHUV�GLVOLNH�DXFWLRQV�DQG�ZLOO�QRW�WKHUHIRUH�ELG�
��DXFWLRQV�FDQ�DOVR�EH�H[SHQVLYH��
�
:KHQ�SUHSDULQJ�IRU�D�GLVSRVDO�E\�DXFWLRQ�SUHSDUDWLRQ�PXVW�EH�PHWLFXORXV��&RQGLWLRQV�RI�VDOH�
VKRXOG�EH�SXEOLVKHG�ZLWK�WKH�DXFWLRQ�SURVSHFWXV��,W�LV�YLWDO�WKDW�WKH�DXFWLRQ�LV�VXIILFLHQWO\�DGYHUWLVHG�
DQG�WKDW�WKH�SURSHUW\�KDV�VXIILFLHQW�H[SRVXUH�WR�WKH�PDUNHW��7KH�DXFWLRQ�SURVSHFWXV�PXVW�EH�DV�
DFFXUDWH�DV�SRVVLEOH�DV�D�VDOH�IROORZLQJ�LQFRUUHFW�DXFWLRQ�SDUWLFXODUV�RU�PLVVWDWHPHQWV�PD\�OHDG�WR�
D�UHFHVVLRQ�RU�SULFH�DEDWHPHQW�LI�WKH�SXUFKDVHU�OLWLJDWHV���
�
'HSDUWPHQWV�DQG�DGYLVHUV�PD\�GHFLGH�XSRQ�D�JXLGH�SULFH�WR�DVVLVW�SRWHQWLDO�SXUFKDVHUV��7KLV�
VKRXOG�QRW�EH�FRQIXVHG�ZLWK�WKH�UHVHUYH�SULFH��ZKLFK�LV�FRQILGHQWLDO�EHWZHHQ�VHOOHU�DQG�DXFWLRQHHU��
�
7KH�VHOOLQJ�DJHQW�SURSHUW\�DGYLVHU�VKRXOG�LQGLFDWH�ZKHWKHU�WKHUH�VKRXOG�EH�D�UHVHUYH�SULFH�RQ�WKH�
SURSHUW\��,I�WKHUH�LV�WR�EH�D�UHVHUYH�SULFH�WKLV�VKRXOG�EH�VHW�FORVH�WR�WKH�WLPH�RI�WKH�DXFWLRQ����
�
,I�D�ELG�LV�DFFHSWHG�GXULQJ�WKH�DXFWLRQ�WKHQ�WKH�SURVSHFWLYH�SXUFKDVHU�PXVW�ORGJH�D�GHSRVLW�
FKHTXH�DW�WKH�WLPH��&RPSOHWLRQ�IROORZV�DFFRUGLQJ�WR�WKH�FRQGLWLRQV�RI�WKH�VDOH�LVVXHG�ZLWK�WKH�
DXFWLRQ�SURVSHFWXV��
�
3URIHVVLRQDO�SURSHUW\�DGYLFH�VKRXOG�EH�VRXJKW�WR�HVWDEOLVK�ZKHWKHU�DQ�DXFWLRQ�LV�WKH�PRVW�
DSSURSULDWH�PHWKRG�RI�GLVSRVDO����
6HOOLQJ�DJHQWV�PXVW�HQVXUH�WKDW�DXFWLRQ�SDUWLFXODUV�DUH�DFFXUDWH�DQG��LQ�DGGLWLRQ��OHJDO�DGYLVHUV�
VKRXOG�EH�LQVWUXFWHG�WR�GUDZ�XS�FRQGLWLRQV�RI�VDOH�LQ�DGYDQFH�RI�DGYHUWLVLQJ�WKH�DXFWLRQ��
�
����/HDVHKROG�3URSHUW\�
 
������'LVSRVDO�RI�ORQJ�OHDVHKROG�LQWHUHVW�
,Q�PDQ\�UHVSHFWV��D�ORQJ�OHDVHKROG�LQWHUHVW�FDQ�EH�VROG�DV�LI�LW�ZHUH�D�IUHHKROG�LQWHUHVW��SURYLGLQJ�LW�
SRVVHVVHV�FDSLWDO�YDOXH��7KH�FDSLWDO�YDOXH�LQ�D�ORQJ�OHDVHKROG�LQWHUHVW�SULPDULO\�H[LVWV�DV�D�UHVXOW�
RI�WKH�UHQW�SDVVLQJ�XQGHU�WKH�OHDVH�EHLQJ�VLJQLILFDQWO\�ORZHU�WKDQ�RSHQ�PDUNHW�UHQWDO�YDOXH�IRU�WKH�
SUHPLVHV��ZLWK�VXFK�D�GLIIHUHQWLDO�FRQWLQXLQJ�IRU�WKH�WHUP�RI�WKH�OHDVH��
$V�ZLWK�DOO�OHDVHKROG�LQWHUHVWV��D�GLVSRVDO�LQ�WKH�IRUP�RI�DVVLJQPHQW�WR�D�WKLUG�SDUW\�PD\�QRW�
FRPSOHWHO\�DEVROYH�WKH�GHSDUWPHQW�RI�DOO�OLDELOLWLHV�GXH�WR�LVVXHV�RI�SULYLW\�RI�FRQWUDFW��VHH�
JXLGDQFH�EHORZ�RQ�DVVLJQPHQW�RI�OHDVHV���
�
������6XUUHQGHU�
,I�D�OHDVHKROG�SURSHUW\�LV�LGHQWLILHG�DV�VXUSOXV�EXW�WKHUH�LV�QR�EUHDN�LQ�WKH�QHDU�IXWXUH��LW�PD\�EH�
SRVVLEOH�WR�QHJRWLDWH�D�VXUUHQGHU�RI�D�OHDVH��7KLV�ZLOO�EH�PRUH�DWWUDFWLYH�WR�D�ODQGORUG�LQ�D�VWURQJ�
PDUNHW�ZKHUH�LW�ZLOO�EH�HDV\�WR�UH�OHW�DW�D�KLJKHU�UHQW���,Q�D�SRRU�PDUNHW��KRZHYHU��LW�PD\�SURYH�
KDUG�WR�UH�OHW�DQG�LI�D�GHSDUWPHQW�FDQ�EH�KHOG�XQGHU�SULYLW\�RI�FRQWUDFW��D�ODQGORUG�LV�XQOLNHO\�WR�
DJUHH�WR�VXUUHQGHU�WKH�OHDVH�ZLWKRXW�VXLWDEOH�ILQDQFLDO�FRPSHQVDWLRQ����
�
�

��
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$�VXUUHQGHU�SUHPLXP�VKRXOG�EH�H[SOLFLWO\�LQ�IXOO�DQG�ILQDO�VHWWOHPHQW�RI�DOO�IXUWKHU�OLDELOLW\�XQGHU�WKH�
OHDVH�DQG�WKXV�DQ\�GLODSLGDWLRQV�OLDELOLW\�ZLOO�QHHG�WR�EH�DVVHVVHG�DQG�DGGUHVVHG��/DQGORUGV�DUH�
XQGHU�QR�REOLJDWLRQ�WR�DJUHH�WR�D�VXUUHQGHU�DQG�WKHUHIRUH�VXUUHQGHU�SUHPLXPV�FDQ�EH�VHYHUDO�
WLPHV�WKH�DQQXDO�UHQWDO�ZKHQ�WKH�SURVSHFWV�RI�UH�OHWWLQJ�WKH�SUHPLVHV�WR�D�ILQDQFLDOO\�VHFXUH�WHQDQW�
DUH�VOLP����
�
7KHUH�PD\�EH�VLWXDWLRQV�ZKHUH�WKH�YDOXH�RI�WKH�IUHHKROG�LQWHUHVW�ZLWK�YDFDQW�SRVVHVVLRQ�H[FHHGV�
WKH�FRPELQHG�YDOXH�RI�WKH�IUHHKROGHU¶V�LQWHUHVW�DQG�WKH�GHSDUWPHQW¶V�OHDVHKROG�LQWHUHVW���,Q�WKRVH�
FLUFXPVWDQFHV�WKH�XQH[SLUHG�WHUP�PD\�KROG�D�VSHFLDO�YDOXH�WR�WKH�ODQGORUG�WKDW�ZLOO�EH�UHOHDVHG�E\�
µPDUU\LQJ¶�WKH�WZR�LQWHUHVWV�WRJHWKHU�DQG�LW�PD\�EH�SRVVLEOH�WR�REWDLQ�D�SUHPLXP�IURP�WKH�
IUHHKROGHU�LQ�UHWXUQ�IRU�D�VXUUHQGHU��&RQYHUVHO\��WKHUH�PD\�EH�D�QHJDWLYH�YDOXH�DQG�WKH�'HSW�PD\�
QHHG�WR�SD\�D�µUHYHUVH�SUHPLXP¶�LQ�RUGHU�WR�WHUPLQDWH�WKH�OHDVH�SULRU�WR�LWV�QDWXUDO�H[SLU\��
�
,W�ZLOO�EH�LPSRUWDQW�WR�REWDLQ�YDOXDWLRQ�DGYLFH�RQ�WKLV�PDWWHU�WR�DVFHUWDLQ�ZKLFK�FDWHJRU\�WKH�
SURSHUW\�IDOOV�LQWR�±�RQH�ZKHUH�WKHUH�PD\�EH�D�UHFHLYDEOH�SUHPLXP�RU�RQH�ZKHUH�D�SUHPLXP�ZLOO�
EHFRPH�SD\DEOH��
�
,I�WKH�GHSDUWPHQW�QHHGV�WR�SD\�D�µUHYHUVH�SUHPLXP¶�LQ�RUGHU�WR�VXUUHQGHU�WKH�OHDVH��LW�PD\�ZLVK�WR�
FRQVLGHU�KRZ�EHVW�WR�PLQLPLVH�WKH�OHYHO�RI�WKH�SUHPLXP��&RPPRQ�PHWKRGV�LQFOXGH��

��VXEOHWWLQJ�RQ�WKH�EHVW�WHUPV�DFKLHYDEOH�
��HQWHULQJ�LQWR�D�0HPRUDQGXP�RI�7HUPV�RI�2FFXSDWLRQ��0272��OHDVH�DJUHHPHQW�ZLWK�DQRWKHU�

GHSDUWPHQW�SULRU�WR�QHJRWLDWLQJ�D�VXUUHQGHU���7KH�RWKHU�GHSDUWPHQW�VKRXOG�EH�PDGH�IXOO\�DZDUH�
RI�LQWHQWLRQV�DQG�EH�DJUHHDEOH����

�
,Q�FHUWDLQ�FLUFXPVWDQFHV�LW�PD\�DOVR�EH�SRVVLEOH�WR�FRPELQH�VXFK�DFWLYLW\�DQG�QHJRWLDWLRQV�ZLWK�WKH�
ODQGORUG�WR�VHFXUH�WKH�VXUUHQGHU�RI�WKH�H[LVWLQJ�OHDVH�DQG�WKH�JUDQWLQJ�RI�D�QHZ�LQWHUHVW�WR�WKH�
LQJRLQJ�RFFXSLHU�WKDW�EHWWHU�PDWFKHV�WKH�REMHFWLYHV�RI�WKH�SDUWLHV��1RWH�WKDW�WKLV�W\SH�RI�QHJRWLDWLRQ�
FDQ�DVVLVW�ODQGORUGV�WR�PDLQWDLQ�LQFRPH�RU�WR�IDFLOLWDWH�UHGHYHORSPHQW��
�
:KHUH�D�GHSDUWPHQW�KDV�GLIILFXOW\�LQ�PDNLQJ�D�FDSLWDO�SD\PHQW�IRU�VXUUHQGHU��LW�PD\�EH�DWWUDFWLYH�
WR�ERWK�SDUWLHV�IRU�WKH�GHSDUWPHQW�WR�FRQWLQXH�ZLWK�D�VHULHV�RI�DQQXDO�SD\PHQWV�LQVWHDG��$GYLFH�
IURP�SURSHUW\�DGYLVHUV�ZRXOG�EH�UHTXLUHG�WR�QHJRWLDWH�WKH�FRUUHFW�OHYHO�RI�SD\PHQWV����
�
3URIHVVLRQDO�DGYLFH�VKRXOG�EH�VRXJKW�WR�HVWDEOLVK�ZKDW��LI�DQ\��OLDELOLWLHV�WKHUH�ZLOO�EH�IRU�
GLODSLGDWLRQV����
�
,I�D�ODQGORUG�KDV�QRW�SUHYLRXVO\�EHHQ�LQWHUHVWHG�LQ�D�VXUUHQGHU��WKH�GHSDUWPHQW�PD\�ZLVK�WR�LGHQWLI\�
FLUFXPVWDQFHV�ZKHQ�D�IUHVK�DSSURDFK�PLJKW�EH�DSSURSULDWH�L�H���WKH�SURSHUW\�KDV�EHHQ�VROG�WR�D�
QHZ�RZQHU��WKH�ODQGORUG¶V�EXVLQHVV�PD\�EH�LQ�WURXEOH�HWF��
�
������0DUULDJH�RI�,QWHUHVWV�
$�PDUULDJH�RI�LQWHUHVWV�FDQ�RFFXU�HLWKHU�E\�D�OHDVHKROGHU�DFTXLULQJ�WKH�VXSHULRU�LQWHUHVW��IUHHKROG��
KHDGOHDVH��HWF��RU�E\�D�IUHHKROGHU�RU�VXSHULRU�OHDVHKROGHU�DFTXLULQJ�WKH�LQWHUHVW�EHORZ���$OWKRXJK�
QRW�WHFKQLFDOO\�D�GLVSRVDO�URXWH��D�PDUULDJH�RI�LQWHUHVWV�FDQ�HQDEOH�DQ�HQKDQFHG�GLVSRVDO�YDOXH�WR�
EH�DFKLHYHG��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\���
$�GHSDUWPHQW�PD\�ZLVK�WR�FRQVLGHU�ZKHWKHU�LW�ZRXOG�EH�LQWHUHVWHG�LQ�DFTXLULQJ�WKH�VXSHULRU�
LQWHUHVW�RU��LI�LW�LV�WKH�IUHHKROGHU��DFTXLULQJ�WKH�OHDVHKROG�LQWHUHVW�IURP�WKH�WHQDQW���7KH�NH\�
TXHVWLRQ�LV�ZKHWKHU�VR�GRLQJ�ZRXOG�FUHDWH�D�PRUH�YDOXDEOH�DVVHW�WKDW�FDQ�WKHQ�EH�VROG�RU�GLYLGHG�
XS�DW�D�ODWHU�WLPH��
�



 
 
 
 
 
 
 
 
 
  
 

�

7KH�FRQFHSW�RI�µPDUULDJH�YDOXH¶�LV�LPSRUWDQW�ZKHQ�FRQVLGHULQJ�OHDVHKROG�GLVSRVDO�RSWLRQV���:KHUH�
D�ODQGORUG�DFFHSWV�D�VXUUHQGHU�RI�D�OHDVH�DQG�LV�ZLOOLQJ�WR�SD\�D�SUHPLXP�LW�LV�EHFDXVH�WKH�IUHHKROG�
LQWHUHVW�LV�ZRUWK�PRUH�ZKHQ�WKHUH�LV�YDFDQW�SRVVHVVLRQ�WKDQ�ZKHQ�LW�LV�VXEMHFW�WR�WKH�OHDVH��7KLV�LV�
QRW�DOZD\V�WKH�FDVH��DV�UHIHUUHG�WR�LQ�WKH�SUHYLRXV�VHFWLRQ��EXW�ZKHUH�WKH�UHQW�LV�EHORZ�PDUNHW�
YDOXH��RU�ZKHUH�WKH�SURSHUW\�KDV�GHYHORSPHQW�SRWHQWLDO�LW�LV�OLNHO\�WKDW�WKHUH�ZLOO�EH�YDOXH�WR�EH�
JDLQHG�IURP�WKH�µPDUULDJH¶�RI�WKH�WZR�LQWHUHVWV���
�
'HSDUWPHQWV�VKRXOG�EH�DZDUH�RI�WKH�µPDUULDJH�YDOXH¶�ZKHQ�DJUHHLQJ�VXUUHQGHU�WHUPV�ZLWK�WKH�
ODQGORUG�DQG�SURIHVVLRQDO�YDOXDWLRQ�DGYLFH�VKRXOG�EH�VRXJKW�WR�LGHQWLI\�ZKDW��LI�DQ\��ODWHQW�YDOXH�
H[LVWV��
�
,I�WKH�GHSDUWPHQW�LV�WKH�OHDVHKROGHU��LW�PD\�EH�DEOH�WR�DFTXLUH�WKH�IUHHKROG�RU�KHDG�OHDVHKROG�
LQWHUHVW�IURP�WKH�ODQGORUG��WKXV�µPDUU\LQJ¶�WKH�WZR�LQWHUHVWV�DV�D�SUHFXUVRU�WR�GLVSRVDO��7KLV�RSWLRQ�
UHTXLUHV�D�JUHDWHU�LQYHVWPHQW�RI�UHVRXUFHV�WKDQ�RWKHU�RSWLRQV��EXW�LW�DOVR�RIIHUV�IOH[LELOLW\�DQG��
XOWLPDWHO\��EHWWHU�UHWXUQV�LI�WKH�SURSHUW\�LV�VNLOIXOO\�PDQDJHG�DQG�GLVSRVHG�RI��$OWHUQDWLYHO\��WKH�
ODQGORUG�PLJKW�DJUHH�WR�D�MRLQW�GLVSRVDO�SURJUDPPH�LQ�ZKLFK�ERWK�LQWHUHVWV�DUH�PDUNHWHG�DQG�
GLVSRVHG�RI�DW�WKH�VDPH�WLPH��
�
$FTXLULQJ�WKH�IUHHKROG�ZRXOG�DOVR�JLYH�D�GHSDUWPHQW�WKH�IOH[LELOLW\�WR�GLVSRVH�RU�VXEOHW�SDUW�RQO\�RI�
WKH�SURSHUW\��FKDQJH�LWV�XVH��HIIHFW�DQ�LQWHUQDO�WUDQVIHU�RU�XQGHUWDNH�LPSURYHPHQW�ZRUNV��SULRU�WR�
HLWKHU�GLVSRVDO�RU�OHWWLQJ���,W�PD\�DOVR�EH�XVHG�DV�SDUW�RI�D�VWUDWHJ\�WR�UHOHDVH�WKH�GHSDUWPHQW�IURP�
DQ�RQHURXV�VLWXDWLRQ�DQG�HQKDQFH�WKH�YDOXH�RI�WKH�SURSHUW\�LQWHUHVW�WR�EH�VROG��
�
:KHQ�FRQVLGHULQJ�WKH�IXWXUH�RI�SURSHUW\�LGHQWLILHG�DV�VXUSOXV��LW�LV�LPSRUWDQW�WR�FRQVLGHU�DOO�RI�WKHVH�
RSWLRQV�DQG�UHTXLUH�SURSHUW\�DGYLVHUV�WR�LQYHVWLJDWH�ZKHWKHU�WKH�SRWHQWLDO�RI�PDUU\LQJ�LQWHUHVWV�
H[LVWV��
�
������$VVLJQPHQW�
$VVLJQPHQW�LV�WKH�WUDQVIHU�RI�WKH�ZKROH�OHDVHKROG�LQWHUHVW�WR�DQRWKHU�SDUW\�DQG�LV�WKHUHIRUH�D�
PHWKRG�RI�µUHOHDVLQJ¶�SURSHUW\��,W�LV�DOVR�D�PHWKRG�RI�SDVVLQJ�RQ�WKH�UHVSRQVLELOLWLHV�IRU�WKH�
FRYHQDQWV�VHW�RXW�LQ�WKH�OHDVH����
�
$VVLJQPHQW�LV�UHIHUUHG�WR�DV�µDVVLJQDWLRQ¶�LQ�6FRWODQG��
�
,I�WKH�DVVLJQPHQW�LV�WR�RFFXU�XQGHU�VWURQJ�PDUNHW�FRQGLWLRQV�ZKHUH�WKH�SDVVLQJ�UHQW�LV�EHORZ�WKH�
PDUNHW�UHQW�DQG�WKHUH�LV�D�VLJQLILFDQW�WLPH�XQWLO�WKH�QH[W�UHQW�UHYLHZ��D�SUHPLXP�FDQ�EH�FKDUJHG�WR�
D�QHZ�WHQDQW��DVVLJQHH��IRU�WKH�EHQHILW�RI�WKH�OHDVH��&RQYHUVHO\��KRZHYHU��VKRXOG�WKH�PDUNHW�QRW�
EH�VWURQJ�DQG�WKH�FXUUHQW�UHQW�LV�KLJKHU�WKDQ�WKH�PDUNHW�OHYHO��RU�WKH�OHDVH�WHUPV�DUH�SDUWLFXODUO\�
RQHURXV��LW�PD\�EH�QHFHVVDU\�WR�RIIHU�DQ�LQGXFHPHQW�WR�DQ\�LQFRPLQJ�DVVLJQHH�E\�ZD\�RI�D�
µUHYHUVH�SUHPLXP¶��
�
7KHUH�DUH�RIWHQ�VLWXDWLRQV�ZKHUH�D�µVSHFLDO�SXUFKDVHU¶�FDQ�EH�IRXQG�DQG�WKLV�VKRXOG�EH�
FRQVLGHUHG��SDUWLFXODUO\�LI�WKH�SURSHUW\�EHLQJ�GLVSRVHG�RI�LV�DFFRPPRGDWLRQ�LQ�D�PXOWL�OHW�SURSHUW\���
,Q�VXFK�D�VLWXDWLRQ�D�VSHFLDO�SXUFKDVHU�PD\�H[LVW�DPRQJVW�WKH�RWKHU�RFFXSLHUV��7KH�SRVVLELOLW\�RI�
REWDLQLQJ�DGGLWLRQDO�DFFRPPRGDWLRQ�LQ�WKH�VDPH�SURSHUW\�PLJKW�LQGXFH�D�SRWHQWLDO�DVVLJQHH�WR�SD\�
D�KLJKHU�SUHPLXP�WKDQ�ZRXOG�RWKHUZLVH�KDYH�EHHQ�REWDLQHG��
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$VVLJQPHQW�XVXDOO\�UHTXLUHV�WKH�FRQVHQW�RI�WKH�ODQGORUG��&KHFNV�VKRXOG�EH�XQGHUWDNHQ�WR�
HVWDEOLVK���

��ZKHWKHU�FRQVHQW�LV�UHTXLUHG�
��ZKHWKHU�WKH�OHDVH�UHVWULFWV�DVVLJQPHQW�
��ZKHWKHU�WKH�OHDVH�VHWV�GRZQ�SURFHGXUHV�IRU�REWDLQLQJ�FRQVHQW�IRU�DVVLJQPHQW��SDUWLFXODUO\�LI�

WKLV�LQYROYHV�D�ORQJ�OHDG�WLPH�WKDW�FRXOG�SRWHQWLDOO\�KLQGHU�DQ�DVVLJQPHQW��
�
,W�VKRXOG�EH�QRWHG�WKDW�SUHPLXPV�SDLG�WR�DQ�LQJRLQJ�WHQDQW�LQ�UHWXUQ�IRU�D�OHDVH�DVVLJQPHQW�PD\�
EH�WUHDWHG�DV�D�WD[DEOH�VXSSO\�DQG�EH�VWDQGDUG�UDWHG�IRU�9$7��,W�LV�LPSRUWDQW��WKHUHIRUH��ZKHUH�D�
SURSHUW\�LV�EHLQJ�GLVSRVHG�RI�E\�ZD\�RI�D�UHYHUVH�SUHPLXP�WKDW�WKH�9$7�LPSOLFDWLRQV�RI�WKH�
WUDQVDFWLRQ�KDYH�EHHQ�IXOO\�FRQVLGHUHG���
�
)RU�OHDVHV�FRPSOHWHG�EHIRUH��VW�-DQXDU\�������XQGHU�WKH�GRFWULQH�RI�µ3ULYLW\�RI�&RQWUDFW¶�DQ�
DVVLJQRU�UHPDLQV�OLDEOH�IRU�WKH�GXUDWLRQ�RI�WKH�OHDVH�IRU�EUHDFKHV�RI�FRYHQDQW�E\�LWV�DVVLJQHH�DW�
DQ\�WLPH�GXULQJ�WKH�UHPDLQLQJ�WHUP�RI�WKH�OHDVH��7KHUHIRUH��LI�D�GHSDUWPHQW�DVVLJQV�VXFK�D�OHDVH��
LW�PD\�EH�XOWLPDWHO\�OLDEOH�LI�HLWKHU�LWV�DVVLJQHH�RU�D�VXEVHTXHQW�WHQDQW�GHIDXOWV�RQ�UHQW�SD\PHQW�RU�
RWKHU�FRYHQDQW��7KLV�OLDELOLW\�FRXOG�DULVH�DW�DQ\�WLPH�EHIRUH�OHDVH�H[SLU\�DQG�FRXOG�RFFXU�PDQ\�
\HDUV�DIWHU�WKH�GDWH�RI�DVVLJQPHQW���
�
2Q��VW�-DQXDU\������WKH�/DQGORUG�DQG�7HQDQW��&RYHQDQWV��$FW������FDPH�LQWR�HIIHFW��7KLV�
UHPRYHG�IURP�OHDVHV�WKH�HIIHFWV�RI�SULYLW\�RI�FRQWUDFW�DQG�SURYLGHG�WKDW�ZKHQ�DQ�DVVLJQPHQW�WDNHV�
SODFH�DOO�WKH�UHVSRQVLELOLWLHV�DQG�OLDELOLWLHV�IRU�WKH�FRYHQDQWV�DQG�WHUPV�RI�WKH�OHDVH�SDVV�WR�WKH�
DVVLJQHH��XQOHVV�WKH\�ZHUH�FRPSOHWHG�RXW�RI�D�FRQWUDFWXDO�REOLJDWLRQ�HQWHUHG�LQWR�EHIRUH�WKLV�
GDWH����
�
/DQGORUGV�FDQ��KRZHYHU��UHTXLUH�DQ�DVVLJQLQJ�OHVVHH�WR�FUHDWH�DQ�$XWKRULVHG�*XDUDQWHH�
$JUHHPHQW��ZKLFK�FRQWUDFWXDOO\�ELQGV�WKH�FXUUHQW�WHQDQW�VKRXOG�WKH�QHZ�WHQDQW�GHIDXOW��0DUNHW�
FRQGLWLRQV�DUH�FXUUHQWO\�VXFK�WKDW�WKLV�H[SHFWDWLRQ�LV�FRQVLGHUHG�WKH�QRUP��SDUWLFXODUO\�ZLWK�WKH�
VWUHQJWK�RI�WKH�&URZQ�&RYHQDQW�RQ�DQ�H[LVWLQJ�OHDVH��
�
/DQGORUG�DQG�7HQDQW�OHJLVODWLRQ�SURYLGHV�WKDW�D�ODQGORUG�VKRXOG�QRW�XQUHDVRQDEO\�UHIXVH�FRQVHQW�
IRU�DQ�DVVLJQPHQW��XQOHVV�WKH�OHDVH�VWDWHV�LQ�DEVROXWH�WHUPV�WKDW�WKH�WHQDQW�PD\�QRW�DVVLJQ���
+RZHYHU��WKH�GHSDUWPHQW¶V�OHJDO�DGYLVHUV�VKRXOG�DGYLVH�WKH�GHSDUWPHQW�RQ�WKLV�PDWWHU��
�
6WUHQJWK�RI�FRYHQDQW�LV�WKHUHIRUH�YHU\�LPSRUWDQW�ZKHQ�FRQVLGHULQJ�ZKHWKHU�WR�DVVLJQ�D�OHDVH��
SDUWLFXODUO\�RQH�JUDQWHG�EHIRUH��VW�-DQXDU\�������,W�LV��WKHUHIRUH��LPSRUWDQW�WR�WKRURXJKO\�
LQYHVWLJDWH�WKH�ILQDQFLDO�VWDQGLQJ�RI�DQ\�DVVLJQHH�DQG�WKHLU�DELOLW\�WR�PHHW�OHDVH�GHPDQGV�
WKURXJKRXW�WKH�WHUP��
�
$�NH\�REOLJDWLRQ�WKDW�PD\�IDFH�WKH�DVVLJQLQJ�GHSDUWPHQW�LV�WKDW�RI�GLODSLGDWLRQV��,I�WKH�OHDVH�
SURYLGHV�IRU�LQWHULP�GLODSLGDWLRQV�LQ�WKH�HYHQW�RI�DQ�DVVLJQPHQW��WKH�H[WHQW�RI�WKHVH�ZLOO�QHHG�WR�EH�
DVFHUWDLQHG�DQG��ZKHUH�QHFHVVDU\��GHDOW�ZLWK��,W�PD\�EH�SRVVLEOH�WR�QHJRWLDWH�ZLWK�WKH�ODQGORUG�WR�
HQDEOH�WKH�OLDELOLW\�WR�SDVV�WR�WKH�DVVLJQHH�DQG�WKH�GHSDUWPHQW¶V�SURSHUW\�DGYLVHUV�VKRXOG�EH�
DVNHG�WR�DGYLVH�RQ�WKLV�PDWWHU��
�
$GYLFH�VKRXOG�DOVR�EH�VRXJKW�LQ�UHVSHFW�RI�D�IXWXUH�OLDELOLW\�IRU�GLODSLGDWLRQV��:KHUH�SULYLW\�RI�
FRQWUDFW�UHPDLQV��LW�LV�SRVVLEOH�WKDW�WKH�GHSDUWPHQW�ZLOO�EH�IDFHG�ZLWK�D�GLODSLGDWLRQV�FODLP�VRPH�
WLPH�LQ�WKH�IXWXUH�LI�WKH�QHZ�DVVLJQHH��RU�DQ\�IXWXUH�DVVLJQHH��GHIDXOWV��
�

�



 
 
 
 
 
 
 
 
 
  
 

� ��
&DVH�2IILFHUV�LQ�6FRWODQG�VKRXOG�QRWH�WKDW�6FRWWLVK�OHDVHV�GLG�QRW�FDUU\�ZLWK�WKHP�SULYLW\�RI�
FRQWUDFW�LQ�WKH�VDPH�ZD\�WKDW�OHDVHV�LQ�(QJODQG�DQG�:DOHV�GLG�EHIRUH�������6RPH�6FRWWLVK�
OHDVHV�WKHUHIRUH�FDUULHG�FODXVHV�WKDW�PDGH�WHQDQWV�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�ZLWK�WKHLU�
VXFFHVVRUV�DQG�IXWXUH�DVVLJQHHV�IRU�WKH�SHUIRUPDQFH�RI�WKHLU�OHDVHKROG�REOLJDWLRQV���'HSDUWPHQWV�
VKRXOG�WDNH�FDUH�ZKHQ�UHYLHZLQJ�WKHVH�OHDVHV�DV�WKHVH�FODXVHV�LQWURGXFH�WKH�SULQFLSOHV�RI�SULYLW\�
RI�FRQWUDFW�LQWR�6FRWWLVK�OHDVHV��
�
������,QWHUQDO�WUDQVIHUV�RI�OHDVHKROG�SURSHUWLHV��
,W�LV�SRVVLEOH�WKDW�DQRWKHU�GHSDUWPHQW�ZLOO�ZLVK�WR�DFTXLUH�SURSHUW\�VLPLODU�WR�WKH�SURSHUW\�LGHQWLILHG�
DV�VXUSOXV��%\�QRWLI\LQJ�2*&�DQG�SODFLQJ�WKH�VXEMHFW�SURSHUW\�LQWR�WKH�H3,06�SURSHUW\�PDSSLQJ�
GDWDEDVH��VXFK�DQ�LQWHUHVW�FDQ�EH�LGHQWLILHG��$�YDOXDWLRQ�ZLOO�WKHQ�EH�UHTXLUHG�LQ�RUGHU�WR�HVWDEOLVK�
WKH�RSHQ�PDUNHW�YDOXH�DQG�GHWHUPLQH�ZKHWKHU�LW�ZRXOG�EH�DSSURSULDWH�WR�UHTXLUH�D�SUHPLXP�IRU�WKH�
µDVVLJQPHQW¶��RU�LQGHHG�ZKHWKHU�D�UHYHUVH�SUHPLXP�ZRXOG�EH�DSSURSULDWH����
�
652V�DQG�&DVH�2IILFHUV�VKRXOG�QRWH�WKDW�WKH�&URZQ�LV�LQGLYLVLEOH�DQG�PRVW�GHSDUWPHQWV�KROG�
SURSHUW\�LQ�WKH�QDPH�RI�WKH�)LUVW�6HFUHWDU\�RI�6WDWH��$V�VXFK�DQ�DVVLJQPHQW�WR�DQRWKHU�6HFUHWDU\�
RI�6WDWH�VKRXOG�QRW�EH�QHFHVVDU\�VLQFH�WKH�NH\�WHVW�LV�ZKHWKHU�RU�QRW�WKH�&URZQ�FRYHQDQW�VWDWXV�
ZLOO�EH�PDLQWDLQHG��7KH\�DUH�DGYLVHG�WR�VHHN�OHJDO�DGYLFH�WR�HQVXUH�WKDW�WKLV�LV�WKH�FDVH���
�
'LVSRVLQJ�ERGLHV�ZLOO�QHHG�WR�VHHN�OHJDO�DGYLFH�RQ�WUDQVIHUV�EHWZHHQ�GHSDUWPHQWV�DQG�1'3%V�
GXH�WR�WKH�GLIIHUHQW�OHJDO�VWDWXV�RI�HDFK���
�
������6XEOHWWLQJ��
6XE�OHWWLQJ�LV�HVVHQWLDOO\�WKH�FUHDWLRQ�RI�D�OHVVHU�OHDVHKROG�LQWHUHVW�WR�DQRWKHU�WHQDQW��WKH�VXE�
WHQDQW��WR�ZKRP�WKH�GHSDUWPHQW�LV�WKHQ�WKH�ODQGORUG��,W�LV�QRW�D�PHWKRG�RI�GLVSRVDO�UHFRPPHQGHG�
E\�WKH�7UHDVXU\��H[FHSW�LQ�VSHFLDO�FLUFXPVWDQFHV��IRU�D�QXPEHU�RI�UHDVRQV��)ROORZLQJ�WKH�JUDQW�RI�
WKH�VXE�OHDVH��WKH�GHSDUWPHQW�UHPDLQV�OLDEOH�IRU�DOO�LWV�FRYHQDQWV�XQGHU�WKH�KHDG�OHDVH�ZKLOH�DW�
WKH�VDPH�WLPH�LW�PXVW�FROOHFW�UHQW�DQG�JHQHUDOO\�PDQDJH�WKH�VXE�OHWWLQJ��
�
6XE�OHWWLQJ�LV�D�VXE�RSWLPDO�GLVSRVDO�URXWH�DQG�VKRXOG�RQO\�EH�FRQVLGHUHG�DV�SDUW�RI�D�GLVSRVDO�
VWUDWHJ\�RU�HVWDWH�UDWLRQDOLVDWLRQ�SURJUDPPH��UDWKHU�WKDQ�DV�D�PHWKRG�WR�UHGXFH�RU�OLPLW�D�
GHSDUWPHQW¶V�H[SRVXUH�WR�SURSHUW\�OLDELOLWLHV�LQ�D�SDUWLFXODU�SURSHUW\���
�
,W�LV�QRW�UHFRPPHQGHG�IRU�GHSDUWPHQWV�WR�EHFRPH�ORQJ�WHUP�KHDG�OHVVHHV�LQ�SURSHUW\�WKDW�LV�
VXUSOXV�WR�WKHLU�RZQ�EXVLQHVV�UHTXLUHPHQWV�DQG�VXE�OHWWLQJ�VKRXOG�JHQHUDOO\�RQO\�EH�FRQVLGHUHG�DV�
D�VKRUW�WHUP�PHDVXUH��,Q�WKDW�FRQQHFWLRQ��LW�FDQ�EH�D�XVHIXO�WRRO�WR�UHGXFH�OLDELOLWLHV���$Q�H[DPSOH�
ZRXOG�EH�ZKHUH�D�OHDVH�KDV�D�VKRUW�XQH[SLUHG�WHUP�DQG�WKH�GHSDUWPHQW�LV�XQDEOH�WR�DVVLJQ�LWV�
LQWHUHVW���$�VXE�OHWWLQJ�RI�SDUW�RI�WKH�SURSHUW\��LI�QRW�WKH�ZKROH��FRXOG�WKHUHIRUH�VHUYH�DV�D�PHWKRG�
RI�UHGXFLQJ�RXWJRLQJV�LQ�UHVSHFW�RI�WKDW�SDUWLFXODU�SURSHUW\��
�
,I�WKH�VXE�OHWWLQJ�LV�RQO\�LQWHQGHG�DV�D�WHPSRUDU\�PHDVXUH�WKHQ�WKH�GHSDUWPHQW�VKRXOG�HQVXUH�WKDW�
LW�GRHV�QRW�ORVH�VHFXULW\�RI�WHQXUH�E\�JLYLQJ�XS�RFFXSDWLRQ��
�
$V�ZLWK�DVVLJQPHQW��D�ODQGORUG¶V�FRQVHQW�LV�XVXDOO\�UHTXLUHG�EHIRUH�D�VXE�OHWWLQJ�FDQ�WDNH�HIIHFW�
DQG�WKH�OHDVH�LWVHOI�PD\�UHVWULFW�VXE�OHWWLQJ��7KH�GHSDUWPHQW�VKRXOG�HQVXUH�WKDW�OHJDO�DGYLFH�LV�
VRXJKW�RQ�WKHVH�PDWWHUV�EHIRUH�IRFXVVLQJ�LWV�HQHUJLHV�RQ�VHWWLQJ�XS�D�VXE�OHWWLQJ��
�
7KH�DSSRLQWHG�OHJDO�DGYLVHUV�VKRXOG�DOVR�DGGUHVV�LVVXHV�RI�VHFXULW\�RI�WHQXUH��GLODSLGDWLRQV�DQG�
HQYLURQPHQWDO�UHJXODWLRQV�OHJLVODWLRQ�ZKHUH�QHFHVVDU\��



 
 
 

 
    

 
 
 
 
 
 

� �

�

$Q�DOWHUQDWLYH�DSSURDFK�WR�VXEOHWWLQJ�SDUW�RI�D�SURSHUW\�PLJKW�EH�WR�DVVLJQ�D�OHDVH�DQG�WDNH�EDFN�D�
VXEOHDVH�RYHU�WKH�SDUW�WKDW�WKH�GHSDUWPHQW�ZLVKHV�WR�UHWDLQ��7KLV�ZRXOG�REYLDWH�WKH�QHHG�IRU�WKH�
GHSDUWPHQW�WR�PDQDJH�WKDW�SDUW�RI�WKH�SURSHUW\�LW�LV�QRW�RFFXS\LQJ�DQG�ZRXOG�IXUWKHU�UHGXFH�LWV�
H[SRVXUH�WR�OLDELOLWLHV�RYHU�WKDW�SURSHUW\��
�
,I�WKH�VXEOHWWLQJ�LV�LQWHQGHG�DV�D�VKRUW�WHUP�DUUDQJHPHQW��WKH�GHSDUWPHQW�PD\�ZLVK�WR�FRQVLGHU�
JUDQWLQJ�D�OLFHQFH�RU��DOWHUQDWLYHO\��JUDQWLQJ�D�VXE�OHDVH�WKDW�LV�RXWVLGH�WKH�WHUPV�RI�WKH�/DQGORUG�
DQG�7HQDQW�$FW�������7KLV�ZRXOG�SURWHFW�WKH�GHSDUWPHQW�DJDLQVW�D�VLWXDWLRQ�ZKHUHE\�WKH�VXE�
WHQDQW�FDQ�FODLP�VHFXULW\�RI�WHQXUH�DQG�ZRXOG�HQDEOH�UH�SRVVHVVLRQ�XSRQ�D�UHODWLYHO\�VKRUW�QRWLFH��
�
7KH�GHSDUWPHQW�ZLOO�QHHG�WR�WDNH�DGYLFH�IURP�ERWK�LWV�SURSHUW\�DGYLVHUV�DQG�LWV�OHJDO�DGYLVHUV�LQ�
FRQQHFWLRQ�ZLWK�WKH�NH\�WHUPV�RI�WKH�VXE�OHDVH�WR�EH�JUDQWHG���.H\�FRQVLGHUDWLRQV�ZLOO�LQFOXGH��

��XVH�DQG�XVH�UHVWULFWLRQV�
��UHQW�UHYLHZ�SDWWHUQ�
��EUHDN�FODXVHV�
��UHSDLULQJ�DQG�LQVXULQJ�FRYHQDQWV�
��DOLHQDWLRQ�DQG�VXEOHWWLQJ�SHUPLVVLRQV�	�UHVWULFWLRQV�
��ZKR�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�UHSDLU�DQG�XSNHHS�RI�FRPPRQ�DUHDV�DQG�VKDUHG�VSDFH�
��ZKHWKHU�WKH�VXE�OHDVH�FDQ�EH�H[FOXGHG�IURP�SURWHFWLRQ�XQGHU�3DUW�,,�RI�WKH�/DQGORUG�	�7HQDQW�

$FW������
��KRZ�WKH�VXE�OHDVH�ZLOO�SURYLGH�IRU�SHUPLVVLRQV�VRXJKW�IRU�DOWHUDWLRQV�RU�LPSURYHPHQWV�E\�WKH�

VXE�OHVVHH���7KLV�ZLOO�QHHG�WR�UHIOHFW�WKH�FRQGLWLRQV�RI�WKH�PDLQ�OHDVH��
��ZKHWKHU�DQ\�LPSURYHPHQWV�ZLOO�EH�GLVUHJDUGHG�DW�UHQW�UHYLHZ�
��LI�DQ\�LPSURYHPHQWV�WDNH�SODFH��ZKHWKHU�WKH�SUHPLVHV�VKRXOG�EH�UHLQVWDWHG�WR�WKHLU�IRUPHU�

VWDWH�DW�WKH�WHUPLQDWLRQ�RI�WKH�VXE�OHDVH�
��WKH�ILQDQFLDO�VWDWXV�RI�WKH�SURSRVHG�VXE�OHVVHH���)LQDQFLDO�DQG�RWKHU�FKHFNV�ZLOO�QHHG�WR�EH�

XQGHUWDNHQ��
��ZKHWKHU�D�QHZ�VXE�OHVVHH¶V�XVH�RI�WKH�SUHPLVHV�ZLOO�DIIHFW�RWKHU�XVHUV�RI�WKH�SURSHUW\�
��ZKDW�WKH�DSSURSULDWH�UHQWDO�OHYHO�LV�DQG�ZKHWKHU�D�SUHPLXP�ZLOO�EH�REWDLQDEOH�
��ZKHWKHU�VRPH�RU�DOO�RI�WKH�GLODSLGDWLRQV�OLDELOLW\�FDQ�EH�WUDQVIHUUHG�WR�WKH�VXE�OHVVHH�
��ZKHWKHU�VXEOHWWLQJ�LV�SUHIHUUHG�RYHU�D�OLFHQFH�DUUDQJHPHQW��VXEMHFW�WR�EHLQJ�DEOH�WR�DYRLG�

H[FOXVLYH�SRVVHVVLRQ�RU�FHUWDLQ�WHUP�
��ZKHWKHU�D�VXE�OHWWLQJ�FDQ�EH�JUDQWHG�DW�D�UHQW�EHORZ�WKH�UHQW�SDVVLQJ�XQGHU�WKH�VXSHULRU�

OHDVH"���WKLV�PD\�EH�UHOHYDQW�LQ�WLPHV�ZKHQ�PDUNHW�UHQWV�DUH�ORZ�DQG�PD\�SUHYHQW�D�WHQDQW�
IRUIHLWLQJ�WKH�WHQDQF\�GXH�WR�DQ�LQDELOLW\�WR�SD\���

�
$V�DQ�DOWHUQDWLYH�WR�VXEOHWWLQJ�WKH�SURSHUW\�WR�D�WKLUG�SDUW\�LQ�WKH�RSHQ�PDUNHW��D�IRUP�RI�VXEOHWWLQJ�
FRXOG�EH�XQGHUWDNHQ�WR�DQRWKHU�GHSDUWPHQW�E\�XVH�RI�D�0HPRUDQGXP�RI�7HUPV�RI�2FFXSDWLRQ�
�0272���LQ�DFFRUGDQFH�ZLWK�WKH�&LYLO�(VWDWH�2FFXSDQF\�$JUHHPHQW��&(2$���
7KH�&(2$��LQ�HIIHFW�VLQFH��VW�$SULO�������DFWV�DV�D�IUDPHZRUN�GRFXPHQW�WKDW�&URZQ�ERGLHV�LQ�
FHQWUDO�JRYHUQPHQW�VKRXOG�DGRSW�WR�GHILQH�JHQHUDO�DUUDQJHPHQWV�EHWZHHQ�WKH�RZQLQJ�GHSDUWPHQW�
�XVXDOO\�WKH�PDMRU�RFFXSLHU��DQG�DQRWKHU�RFFXS\LQJ�GHSDUWPHQW��XVXDOO\�D�PLQRU�RFFXSLHU�����
�
'HSDUWPHQWV�VKRXOG�EH�FHUWDLQ�WKDW�LI�VXEOHWWLQJ�WR�DQ�1'3%�RU�DQ�H[HFXWLYH�DJHQF\��WKDW�ERG\�RU�
DJHQF\�FDQ�RSHUDWH�XQGHU�D�0272�UDWKHU�WKDQ�UHTXLULQJ�D�IRUPDO�WHQDQF\��'HSDUWPHQWV�VKRXOG�
EH�VXUH�WR�WDNH�DSSURSULDWH�OHJDO�DGYLFH�RQ�WKLV�PDWWHU�EHIRUH�SURFHHGLQJ��

���



 
 
 
 
 
 
 
 
 
  
 

�

,Q�PRVW�LQVWDQFHV�WKH�GLVSRVDO�RI�SURSHUW\�ZLOO�EH�XQGHUWDNHQ�WKURXJK�D�GLUHFW�QHJRWLDWLRQ�ZLWK�WKH�
SXUFKDVLQJ�SDUW\��&DVH�RIILFHUV�VKRXOG�KDYH�SUHSDUHG�WKHPVHOYHV�IRU�DQ\�QHJRWLDWLRQ�DQG�KDYH�
HQVXUHG�WKDW�DOO�GXH�FRQVLGHUDWLRQ�KDV�EHHQ�JLYHQ�WR�WKH�GLVSRVDO�EHIRUH�WKH�QHJRWLDWLRQV�DUH�
HQWHUHG�LQWR��
�
����3UHSDUDWLRQ�
7KH�DLP�RI�WKH�QHJRWLDWLRQ�SKDVH�LV�WR�DFKLHYH�WKH�EHVW�FRQVLGHUDWLRQ�IRU�DVVHW�GLVSRVDO�WHUPV�
UHDVRQDEO\�REWDLQDEOH�IRU�WKH�GHSDUWPHQW��3UHSDUDWLRQ�IRU�QHJRWLDWLRQV�SOD\V�DQ�LPSRUWDQW�UROH�LQ�
DFKLHYLQJ�WKDW�JRDO��
�
$OWKRXJK�WKH�GHSDUWPHQW¶V�VHOOLQJ�DJHQWV�DUH�OLNHO\�WR�EH�ERWK�VNLOOHG�DQG�H[SHULHQFHG�LQ�
QHJRWLDWLQJ�GLVSRVDOV��WKH�GHSDUWPHQW�FDQ�DVVLVW�WKHP�JUHDWO\�E\�HQVXULQJ�WKH\�DUH�IXOO\�EULHIHG�
DERXW�WKH�GHSDUWPHQW¶V�SDUDPHWHUV�IRU�DJUHHPHQW�DQG�LWV�QHJRWLDWLQJ�FLUFXPVWDQFHV��
�
.H\�FRQVLGHUDWLRQV�SULRU�WR�QHJRWLDWLRQV�ZLOO�LQFOXGH��

��VWUHQJWKV�DQG�ZHDNQHVVHV�RI�WKH�GHSDUWPHQW¶V�QHJRWLDWLQJ�SRVLWLRQ�
��DQ�DVVHVVPHQW�RI�WKH�SDUDPHWHUV�ZLWKLQ�ZKLFK�WHUPV�ZRXOG�EH�DFFHSWDEOH��
�
����1HJRWLDWLRQ��
&DVH�2IILFHUV�VKRXOG�FRQVLGHU�ZKDW�WKH�GHSDUWPHQW¶V�QHJRWLDWLQJ�REMHFWLYHV�DUH���7KLV�VKRXOG�EH�
GRQH�LQ�FRQVXOWDWLRQ�ZLWK�WKH�GHSDUWPHQW¶V�SURSHUW\�DGYLVHUV��([DPSOHV�DUH��

��ZKHUH�WKH�SXUFKDVHUV�DUH�µVSHFLDO�SXUFKDVHUV¶�VXFK�WKDW�WKH\�ZRXOG�EHQHILW�PRUH�IURP�WKH�
DFTXLVLWLRQ�WKDQ�DQRWKHU�SXUFKDVHU�

��VKRXOG�WKHUH�EH�D�VKRUWDJH�RI�SURSHUWLHV�VLPLODU�WR�WKH�VXEMHFW�SURSHUW\�VXFK�WKDW�SRWHQWLDO�
SXUFKDVHUV�PD\�EH�SUHSDUHG�WR�SD\�D�SUHPLXP�LQ�RUGHU�WR�VHFXUH�WKH�SXUFKDVH�WKDQ�WKH\�
PLJKW�EH�DW�RWKHU�WLPHV�

��LQ�WKH�FDVH�RI�D�VDOH�DQG�OHDVHEDFN�SURSRVDO��WKH�SURVSHFWLYH�ODQGORUG�ZRXOG�EH�IDFHG�ZLWK�WKH�
RSSRUWXQLW\�RI�KDYLQJ�D�JRYHUQPHQW�GHSDUWPHQW�DV�WKH�FRYHQDQW�RQ�WKH�OHDVH��ZKLFK�LV�
FRQVLGHUHG�WR�EH�D�VHFXUH�FRYHQDQW�

��ZKHUH�WKHUH�LV�D�VXUSOXV�RI�VLPLODU�SURSHUWLHV�DYDLODEOH�RQ�WKH�PDUNHW�VXFK�WKDW�WKH�SRWHQWLDO�
SXUFKDVHU�FRXOG�FKRRVH�WR�DFTXLUH�DQRWKHU�VLPLODU�SURSHUW\�RQ�EHWWHU�WHUPV�

��ZKHUH�WKH�GHSDUWPHQW�LV�IDFLQJ�D�SRWHQWLDOO\�ODUJH�EDFNORJ�PDLQWHQDQFH�FRVW�RU�GLODSLGDWLRQV�
OLDELOLW\�LI�WKH\�UHWDLQ�WKH�SURSHUW\�

��VKRXOG�WKH�GHSDUWPHQW�EH�VHHNLQJ�WR�VXUUHQGHU�D�OHDVH�WKDW�KDV�D�ORQJ�XQH[SLUHG�WHUP��WKXV�
FUHDWLQJ�D�SRWHQWLDO�SUREOHP�IRU�WKH�ODQGORUG��LI�KH�DJUHHV��LQ�WHUPV�RI�D�YRLG�SHULRG�DQG�
XQFHUWDLQW\�DV�WR�ZKR�ZRXOG�EH�WKH�QH[W�WHQDQW��

�
&DVH�2IILFHUV�VKRXOG�DOVR�HVWDEOLVK�D�ULVN�UHJLVWHU�DQG�FRQVLGHU�WKH�ULVNV�LGHQWLILHG�LQ�OLJKW�RI�DQ\�
QHJRWLDWLRQ�RU�RIIHU�DPHQGLQJ�WKH�UHJLVWHU�DV�QHFHVVDU\�WR�UHIOHFW�WKH�ODWHVW�QHJRWLDWLQJ�SRVLWLRQ��
�
����$JUHHPHQW�RI�WHUPV�
,W�LV�LPSRUWDQW�WKDW�DJHQWV�QHJRWLDWLQJ�RQ�WKH�GHSDUWPHQW¶V�EHKDOI�FOHDUO\�XQGHUVWDQG�WKH�
SDUDPHWHUV�ZLWKLQ�ZKLFK�WKH\�PXVW�ZRUN��7KH\�QHHG�WR�EH�EULHIHG�WR�HQDEOH�WKHP�WR�SODQ�WKHLU�
QHJRWLDWLRQV�DFFRUGLQJO\��

���1HJRWLDWLRQ��H[FKDQJH�DQG�FRPSOHWLRQ�

��
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�

7KH�DJHQW�UHSUHVHQWLQJ�WKH�GHSDUWPHQW�PXVW�FOHDUO\�XQGHUVWDQG�WKH�GHFLVLRQ�PDNLQJ�SURFHVV�IRU�
DJUHHLQJ�WHUPV��7KLV�ZD\��WKH�DJHQW�FDQ�NQRZ�ZKHQ�SURSRVDOV�FDQ�EH�DJUHHG�LQ�SULQFLSOH�DQG�
ZKHQ�WKH\�FDQQRW��,QIRUPDWLRQ�LV�RIWHQ�WKH�QHJRWLDWRU¶V�NH\�WRRO�DQG�NQRZLQJ�ZKDW�FDQ�EH�UHYHDOHG�
DQG�ZKHQ�FDQ�EH�LPSRUWDQW�LQ�REWDLQLQJ�WKH�EHVW�GLVSRVDO�WHUPV��
�
7KH�&DVH�2IILFHU�DQG�3URMHFW�0DQDJHU�QHHG�WR�EH�FHUWDLQ�DERXW�ZKDW�OHYHOV�RI�GHOHJDWHG�DXWKRULW\�
H[LVW�LQ�UHODWLRQ�WR�WKLV�GLVSRVDO�VR�WKDW�WKH\�NQRZ�ZKHQ�WR�UHIHU�PDWWHUV�WR�RWKHUV�IRU�GHFLVLRQV��
�
&DVH�2IILFHUV�VKRXOG�DOVR�QRWH�ZKDW�DSSURYDOV�ZLOO�EH�UHTXLUHG�LQ�RUGHU�WR�FRPSOHWH�WKH�GLVSRVDO���
7KHVH�VKRXOG�EH�DUUDQJHG�LQ�JRRG�WLPH��SDUWLFXODUO\�LI�D�UHSRUW�LV�WR�EH�SURGXFHG�UHFRPPHQGLQJ�
WKH�WHUPV�IRU�DFFHSWDQFH��RU�WKH�PDWWHU�LV�WR�EH�FRQVLGHUHG�DW�D�SHULRGLF�&RPPLWWHH��
�
7KHUH�LV�QR�JXDUDQWHH�WKDW�QHJRWLDWLRQV�ZLWK�WKH�SUHIHUUHG�SXUFKDVHU�ZLOO�FRPSOHWH�VXFFHVVIXOO\��,W�
ZLOO�EH�LPSRUWDQW��WKHUHIRUH��WR�LGHQWLI\�RSSRUWXQLWLHV�IRU�NHHSLQJ�RWKHU�SURVSHFWLYH�SXUFKDVHUV�
LQYROYHG�VR�WKDW�D�µUHVHUYH�OLVW¶�FDQ�EH�FUHDWHG��7DFWLFV��VXFK�DV�VHWWLQJ�WLPH�OLPLWV�IRU�DJUHHPHQW�
RU�KROGLQJ�VLPXOWDQHRXV�QHJRWLDWLRQV�VKRXOG�EH�GLVFXVVHG�ZLWK�WKH�GHSDUWPHQW¶V�GLVSRVDO�DJHQWV�
DQG�WKHLU�DGYLFH�WDNHQ�DV�WR�WKH�PRVW�DSSURSULDWH�WDFWLFV�XQGHU�WKH�SUHYDLOLQJ�FLUFXPVWDQFHV��
�
����/LDLVRQ�ZLWK�/HJDO�$GYLVHUV�
,GHDOO\�OHJDO�DGYLVHUV�DQG�QHJRWLDWLQJ�DJHQWV�VKRXOG�EH�DSSRLQWHG�DW�WKH�VDPH�WLPH�IRU�DOWKRXJK�
WKH�QHJRWLDWLQJ�DJHQW�ZLOO�EH�H[SHULHQFHG�LQ�WKHVH�PDWWHUV��FRQWUDFW�WHUPV�DQG�FRQGLWLRQV�VKRXOG�
VWLOO�EH�GLVFXVVHG�ZLWK�WKH�GHSDUWPHQW¶V�OHJDO�DGYLVHUV�SULRU�WR�ILQDO�DJUHHPHQW��
�
7KH�&DVH�2IILFHU�VKRXOG�DVFHUWDLQ�ZKHQ�WKH�OHJDO�DGYLVHUV�ZLOO�UHTXLUH�LQVWUXFWLRQV�DW�GLIIHUHQW�
VWDJHV�RI�WKH�SURFHVV�LQ�RUGHU�WR�HQVXUH�WKDW�WKRVH�VWDJHV�UXQ�VPRRWKO\��
�
7KH�&DVH�2IILFHU�DQG�3URMHFW�0DQDJHU�VKRXOG�DOVR�HVWDEOLVK�ZKHWKHU�WKH�OHJDO�DGYLVHUV�ZLOO�EH�
JLYHQ�DQ\�IRUP�RI�GHOHJDWHG�DXWKRULW\�IRU�WUDQVDFWLQJ�GRFXPHQWV�DQG�XSRQ�ZKRVH�DXWKRULW\�WKH\�
ZLOO�EH�DEOH�WR�DFW��
�
����'XH�'LOLJHQFH�
'HSDUWPHQWV�VKRXOG�H[SHFW�WKHLU�DJHQWV�WR�XQGHUWDNH�DGHTXDWH�FKHFNV�WR�HQVXUH�WKDW��

��WKH�WHUPV�DJUHHG�UHSUHVHQW�YDOXH�IRU�PRQH\�
��WKH�VDOH�PHHWV�WKH�REMHFWLYHV�VHW�RXW�LQ�WKH�EULHI�VHW�E\�WKH�GHSDUWPHQW�
��WKH�SURSRVHG�SXUFKDVHU�LV�DEOH�WR�FRPSOHWH�WKH�SXUFKDVH�DV�DJUHHG��
�
'HSDUWPHQWV�VKRXOG�EH�VDWLVILHG�EHIRUH�FRPPLWWLQJ�WR�DQ\�WUDQVDFWLRQ�WKDW�WKH\�DUH�QRW�WKURXJK�
FRPPLWWLQJ�WR�D�WUDQVDFWLRQ�OLNHO\�WR�EH�GUDZQ�LQWR�D�³WD[�HIILFLHQW´�RU�LQYROYHG�LQ�PRQH\�ODXQGHULQJ�
VFKHPHV��3DUWLFXODU�FDUH�VKRXOG�EH�H[HUFLVHG�ZKHQ�D�SRWHQWLDO�SXUFKDVHU�LV�GRPLFLOHG�RII�VKRUH��
�
�

���



 
 
 
 
 
 
 
 
 
  
 

�

����9DFDWLQJ�SURSHUW\�
,W�LV�XQOLNHO\�WKDW�SURSHUWLHV�FDQ�EH�GLVSRVHG�RI�SULRU�WR�YDFDWLRQ����
�
7KH�GHSDUWPHQW�ZLOO�WKHUHIRUH�UHPDLQ�UHVSRQVLEOH�IRU�DOO�DVSHFWV�RI�VWHZDUGVKLS�RI�WKH�SURSHUW\�
IROORZLQJ�YDFDWLRQ�XQWLO�GLVSRVDO�HYHQ�LI�QRW�RFFXS\LQJ�LW��,I�D�IUHHKROG�SURSHUW\��WKH�GHSDUWPHQW�ZLOO�
UHPDLQ�OLDEOH�IRU�WKH�&DSLWDO�&KDUJH��LI�LW�LV�D�OHDVHKROG�SURSHUW\��WKHQ�WKH�GHSDUWPHQW�ZLOO�UHPDLQ�
OLDEOH�IRU�WKH�FRYHQDQWV�XQGHU�WKH�OHDVH�LQFOXGLQJ�IRU�WKH�SD\PHQW�RI�UHQW��,Q�DGGLWLRQ��WKHUH�ZLOO�WKH�
QRUPDO�FRVWV�RI�RZQHUVKLS�WKDW�DFFRPSDQ\�DQ\�SURSHUW\��VXFK�DV�8QLIRUP�%XVLQHVV�5DWHV��
LQVXUDQFH�DQG�DQ\�VHUYLFH�FKDUJHV�WKDW�PLJKW�DSSO\��$V�PDQ\�RI�WKHVH�FRVWV�FDQ�EH�PLWLJDWHG��
WKHUH�PD\�EH�VRPH�DGYDQWDJHV�LQ�YDFDWLQJ�WKH�SURSHUW\��,Q�DGGLWLRQ��WKHUH�PD\�EH�VDYLQJV�GXH�WR�
QRW�LQFXUULQJ�H[SHQGLWXUH�RQ�HQHUJ\�XVDJH�DQG�FOHDQLQJ�FRVWV��
�
$�ULVN�HYDOXDWLRQ�VKRXOG�EH�XQGHUWDNHQ�WR�DVVHVV�WKH�WRWDO�FRVWV�DJDLQVW�EHQHILWV�RI�WKH�SURSHUW\�
UHPDLQLQJ�HPSW\�RYHU�JLYHQ�SHULRGV�RI�WLPH��
�
7KH�GHSDUWPHQW�PD\�DOVR�WDNH�VWHSV�WR�LPSURYH�WKH�OLNHOLKRRG�RI�D�VXFFHVVIXO�GLVSRVDO�WKDW�PLJKW�
QRW�KDYH�EHHQ�SRVVLEOH�ZKLOVW�UHPDLQLQJ�LQ�RFFXSDWLRQ�VXFK�DV�UHIXUELVKPHQW�RU�UHLQVWDWHPHQW��
�
����0LWLJDWLQJ�FRVWV�
7KHUH�DUH�D�QXPEHU�RI�RXWJRLQJV�WKDW�WKH�GHSDUWPHQW�ZLOO�UHPDLQ�OLDEOH�IRU�GHVSLWH�YDFDWLQJ�D�
SURSHUW\���0DQ\�RI�WKHVH�FDQ�EH�UHGXFHG�RU�FXW�FRPSOHWHO\��
�
������5HQW��LI�DSSOLFDEOH��
7KLV�LV�RQH�FRVW�WKDW�FDQQRW�EH�HLWKHU�UHGXFHG�RU�DYRLGHG��7KH�ODQGORUG�KDV�D�ULJKW�WR�UHFHLYH�WKH�
UHQW��ZKHWKHU�RU�QRW�WKH�GHSDUWPHQW�LV�LQ�RFFXSDWLRQ��
�
������8QLIRUP�%XVLQHVV�5DWHV�
*RYHUQPHQW�SD\V�8QLIRUP�%XVLQHVV�5DWHV�RQ�WKH�QRQ�UHVLGHQWLDO�SURSHUWLHV�LW�RFFXSLHV��,I�WKH�
SURSHUW\�LV�YDFDQW��DQ�DSSOLFDWLRQ�FDQ�EH�PDGH�WR�WKH�/RFDO�$XWKRULW\�IRU�µ(PSW\�5DWHV¶�WR�EH�
DSSOLHG��7KLV�FRXOG�UHGXFH�WKH�REOLJDWLRQ�E\�XS�WR�����IRU�RIILFH�SURSHUW\�DQG�XS�WR������RQ�
ZDUHKRXVH�DQG�LQGXVWULDO�SURSHUW\��ZKLFK�FRXOG�EH�D�FRQVLGHUDEOH�VDYLQJ�LQ�UHVSHFW�RI�D�ODUJH�
SURSHUW\��7KH�UHOHYDQW�/RFDO�$XWKRULW\�VKRXOG�EH�DGYLVHG�DW�WKH�HDUOLHVW�RSSRUWXQLW\�WKDW�D�SURSHUW\�
LV�YDFDQW��
�
652V�DQG�&DVH�2IILFHUV�VKRXOG�EH�DZDUH�WKDW�OHDVHV�RFFDVLRQDOO\�LQFOXGH�FODXVHV�WKURXJK�ZKLFK�
/DQGORUG¶V�LI�ORVLQJ�WKH�ULJKW�WR�UDWHV�UHOLHI�RQ�DFFRXQW�RI�WKH�WHQDQW�DOUHDG\�KDYLQJ�HQMR\HG�VXFK�
UHOLHI�FDQ�EH�LQGHPQLILHG���
�
5DWLQJ�LV�D�VSHFLDOLVW�DUHD�RI�SURSHUW\�PDQDJHPHQW�DQG�WKH�GHSDUWPHQW�VKRXOG�WDNH�DGYLFH�IURP�
LWV�5DWLQJ�DGYLVHUV�WR�DVFHUWDLQ�ZKDW��LI�DQ\��UHOLHI�IURP�8QLIRUP�%XVLQHVV�5DWHV�ZLOO�EH�DYDLODEOH��
�
������,QVXUDQFH��LI�DSSOLFDEOH���
$OWKRXJK�WKH�&URZQ�QRUPDOO\�µVHOI�LQVXUHV��ZKHUH�D�OHDVH�FRQWDLQV�D�VSHFLILF�LQVXUDQFH�FODXVH�LW�
PD\�EH�SRVVLEOH�WR�UHGXFH�SUHPLXPV�LI�WKH�SURSHUW\�LV�YDFDQW��SURYLGHG�WKDW�WKH�SURSHUW\�LV�
DGHTXDWHO\�VHFXUHG�DJDLQVW�LOOHJDO�HQWU\�DQG�SRWHQWLDO�YDQGDOLVP��
�
������8WLOLW\�FRVWV��ZDWHU��HOHFWULFLW\��JDV��HWF���
8WLOLWLHV�VXFK�DV�ZDWHU��JDV�DQG�HOHFWULFLW\�FDQ�EH�GLVFRQQHFWHG��WKXV�UHPRYLQJ�FRVW�DVVRFLDWHG�
ZLWK�WKHP��7KHUH�ZLOO�EH�D�FKDUJH�IRU�GLVFRQQHFWLRQ��DV�ZHOO�DV�RQH�IRU�UH�FRQQHFWLRQ��ZKLFK�PD\�
EH�QHFHVVDU\�LQ�RUGHU�WR�PDNH�D�VXFFHVVIXO�GLVSRVDO��
�
$Q�HOHFWULFLW\�VXSSO\�PD\�EH�QHFHVVDU\�LI�DQ�DODUP�V\VWHP�LV�LQ�RSHUDWLRQ�DQG�WKH�GHSDUWPHQW�
GHFLGHV�WR�PDLQWDLQ�WKDW�IDFLOLW\��
�
�

���9DFDQW�SURSHUW\�

��
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�

����,QWHUQDO�$GYLVHUV�
7KH�GHSDUWPHQW�PD\�KDYH�D�QXPEHU�RI�LQWHUQDO�DGYLVHUV�DYDLODEOH�DV�D�ILUVW�SRUW�RI�FDOO��ZLWK�HLWKHU�
OHJDO�RU�SURSHUW\�H[SHUWLVH��,Q�DGGLWLRQ��DGYLFH�LV�DYDLODEOH�IURP�2*&¶V�&RQVXOWDQF\�GLYLVLRQ�WR�
VXSSRUW�GHSDUWPHQWDO�GLVSRVDO�WHDPV�LQ�WKHLU�µLQWHOOLJHQW�FOLHQW¶�UROH��
7KHVH�LQWHUQDO�UHVRXUFHV�VKRXOG�EH�FDOOHG�XSRQ�WR�DVVLVW�LQ�WKH�SURFHVV�RI�GHWHUPLQLQJ�ZKLFK�
SURIHVVLRQDO�DGYLVHUV�PD\�EH�UHTXLUHG�LQ�D�SDUWLFXODU�SURMHFW�DQG�KRZ�WKH�SURFXUHPHQW�SURFHVV�
VKRXOG�EH�DSSURDFKHG��'HSDUWPHQWDO�+HDGV�RI�3URFXUHPHQW�VKRXOG�EH�LQYROYHG�LQ�DQ\�
SURFXUHPHQW��
�
����([WHUQDO�$GYLVHUV�

$GYLVHUV�DUH�SURFXUHG�E\�WKH�GHSDUWPHQW�WR�JLYH�DGYLFH�UDWKHU�WKDQ�WR�EHFRPH�
GHFLVLRQ�PDNHUV���:KLOVW�H[WHUQDO�DGYLVHUV�PD\�EH�UHOLHG�XSRQ�WR�VXSSO\�UHOHYDQW�
SURIHVVLRQDO�DQG�WHFKQLFDO�DGYLFH��WKDW�DGYLFH�VKRXOG�VXSSRUW�GHFLVLRQ�PDNLQJ�UDWKHU�
WKDQ�EH�D�VXUURJDWH�IRU�LW��7KH�GHSDUWPHQWDO�GLVSRVDO�WHDP�WKURXJK�WKH�652�UHWDLQV�
UHVSRQVLELOLW\�IRU�GHFLVLRQ�PDNLQJ�DQG�PXVW�HQVXUH�WKDW�LW�KDV�VXIILFLHQW�FDSDELOLW\�
DQG�UHVRXUFH�WR�DFW�DV�DQ�µLQWHOOLJHQW�FOLHQW¶�IRU�WKH�VHUYLFHV�RI�H[WHUQDO�DGYLVHUV�DQG�
VHUYLFH�SURYLGHUV���

,W�LV�LPSRUWDQW�WR�DSSRLQW�VXLWDEO\�TXDOLILHG�SURIHVVLRQDO�FRQVXOWDQWV�WR�DGYLVH�RQ�SURSHUW\�
GLVSRVDOV��7KH�WHUPV�DQG�FRQGLWLRQV�PXVW�EH�FOHDU�DQG�DJUHHG��
�
������)UDPHZRUNV�
,Q�HVVHQFH��D�IUDPHZRUN�DJUHHPHQW�H[LVWV�ZKHUH�D�GHSDUWPHQW�DJUHHV�ZLWK�D�QXPEHU�RI�H[WHUQDO�
FRQVXOWDQWV�WKH�WHUPV�XSRQ�ZKLFK�WKH\�ZRXOG�XQGHUWDNH�ZRUN�IRU�WKH�GHSDUWPHQW�DQG��LQ�UHWXUQ��
WKH�FRQVXOWDQWV�ZLOO�EH�JLYHQ�WKH�RSSRUWXQLW\�WR�WHQGHU�IRU�ZRUN�IURP�WLPH�WR�WLPH���
�
7KH�SURFXUHPHQW�VHFWLRQ�RI�HDFK�GHSDUWPHQW�ZLOO�KROG�D�OLVW�RI�WKH�IUDPHZRUN�DJUHHPHQWV�WKDW�
H[LVW�IRU�GLIIHUHQW�NLQGV�RI�ZRUN�DQG�WKH�&DVH�2IILFHU�VKRXOG�HVWDEOLVK�ZKHWKHU�D�IUDPHZRUN�H[LVWV�
IRU�WKH�W\SH�RI�ZRUN�WKDW�LV�WR�EH�FRPPLVVLRQHG��,Q�DGGLWLRQ�2*&EX\LQJ�VROXWLRQV�KDYH�D�ZLGH�
UDQJH�RI�SURSHUW\��FRQVWUXFWLRQ��DGYLVRU\�DQG�WHFKQLFDO�IUDPHZRUN�DJUHHPHQWV�LQ�SODFH�WKDW�
GHSDUWPHQWV�FDQ�PDNH�XVH�RI�LL��'HSDUWPHQWV�DUH�QRW�REOLJHG�WR�XVH�IUDPHZRUN�DJUHHPHQWV�WR�
SURFXUH�VHUYLFHV�EXW�PXVW�EH�DEOH�WR�GHPRQVWUDWH�YDOXH�IRU�PRQH\�LQ�WKHLU�SURFXUHPHQW�FKRLFH��
&DVH�2IILFHUV�VKRXOG�OLDLVH�ZLWK�WKHLU�GHSDUWPHQWDO�+HDG�RI�3URFXUHPHQW��
�
7KH�QDWXUH�RI�DGYLFH�OLNHO\�WR�EH�UHTXLUHG�IRU�SURSHUW\�GLVSRVDOV�ZLOO�LQFOXGH���

��VWUDWHJLF�SURSHUW\�FRQVXOWDQF\�
��HVWDWH�DJHQF\�
��SODQQLQJ�DGYLFH�
��OHJDO�DGYLFH��
�
7KHUH�PD\�EH�RFFDVLRQV�ZKHQ�WKH�DGYLFH�UHTXLUHG�FDQQRW�EH�REWDLQHG�IURP�FRQVXOWDQWV�LQ�WKH�
IUDPHZRUN���,Q�WKHVH�LQVWDQFHV��D�MXVWLILFDWLRQ�VKRXOG�EH�PDGH�DQG�D�WHQGHULQJ�H[HUFLVH�
XQGHUWDNHQ�LQ�RUGHU�WR�EULQJ�LQ�WKH�UHTXLUHG�H[SHUWLVH��
�
������6SHFLDOLVW�$GYLVHUV�
6RPH�WDVNV�ZLOO�UHTXLUH�VSHFLDOLVW�DGYLFH��7KHVH�PD\�LQFOXGH�FODZEDFN�DUUDQJHPHQWV��
GHYHORSPHQW�SODQQLQJ��DQG�VLWXDWLRQV�ZKHUH�&ULFKHO�'RZQ�5XOHV�PLJKW�DSSO\��
�

���$GYLVHUV�

���



 
 
 
 
 
 
 
 
 
  
 

�

&RQVXOWDQWV�LQ�WKH�IUDPHZRUN�DJUHHPHQW�PD\�KDYH�H[SHUWLVH�LQ�WKHVH�PDWWHUV��EXW�LI�WKH\�GR�QRW�
WKHQ�D�FDVH�VKRXOG�EH�PDGH�WR�MXVWLI\�WKH�XVH�RI�VSHFLDOLVW�FRQVXOWDQWV�WKDW�DUH�QRW�SDUW�RI�WKH�
IUDPHZRUN�DJUHHPHQW��
�
7KH�QHHG�IRU�VSHFLDOLVW�DGYLVHUV�VKRXOG�EH�LGHQWLILHG�DW�WKH�VWDJH�RI�VHWWLQJ�XS�WKH�SURMHFW�RU�
SURJUDPPH�DQG�DV�SDUW�RI�GHYHORSLQJ�WKH�EXVLQHVV�FDVH��
�
����3URSHUW\�$GYLVHUV�
�
������,QWHUQDO�
$V�UHIHUUHG�WR�HDUOLHU��WKH�GHSDUWPHQW�PD\�KDYH�D�QXPEHU�RI�LQWHUQDO�DGYLVHUV�DYDLODEOH�ZLWK�
SURSHUW\�H[SHUWLVH��:KHQ�UHYLHZLQJ�WKH�QDWXUH�RI�SURSHUW\�DGYLFH�DQG�H[SHUWLVH�UHTXLUHG�IRU�D�
VSHFLILF�GLVSRVDO�SURMHFW��WKH�3URMHFW�0DQDJHU�DQG�&DVH�2IILFHU�VKRXOG�FRQVLGHU�ZKHWKHU�WKHUH�DUH�
LQWHUQDO�UHVRXUFHV�WKDW�DUH�DSSURSULDWH�DQG�FDSDEOH�RI�SURYLGLQJ�WKH�QHFHVVDU\�DGYLFH��
�
3URSHUW\�WUDQVDFWLRQV�XVXDOO\�LQYROYH�VLJQLILFDQW�FDSLWDO�RU�UHYHQXH�VXPV�DQG��WKHUHIRUH��LW�LV�
LPSRUWDQW�WKDW�WKH�GHSDUWPHQW�XVHV�TXDOLILHG�SURIHVVLRQDOV�ZKR�KDYH�WKH�DSSURSULDWH�H[SHUWLVH�DQG�
FDSDELOLWLHV�IRU�MRE�LQ�KDQG��
�
������1DWLRQDO�	�/RFDO�
/RFDO�H[SHULHQFH�DQG�NQRZOHGJH�PD\�EH�UHOHYDQW�IRU�VRPH�DGYLFH��IRU�H[DPSOH�ORFDO�YDOXDWLRQ�
DGYLFH��HVWDWH�DJHQF\�DQG�NQRZOHGJH�RI�WKH�ORFDO�PDUNHW��7KLV�VKRXOG�QRW�EH�XQGHUHVWLPDWHG��DV�LW�
FDQ�EH�D�VLJQLILFDQW�IDFWRU�LQ�D�VXFFHVVIXO�GLVSRVDO��
�
)RU�RWKHU�DGYLFH��VXFK�DV�ODQGORUG�DQG�WHQDQW�PDWWHUV�RU�SODQQLQJ�DGYLFH��ORFDO�NQRZOHGJH�PD\�QRW�
EH�DV�LPSRUWDQW�DV�D�EURDG�PDUNHW�H[SHULHQFH�DQG�NQRZOHGJH��
�
7KH�&DVH�2IILFHU�VKRXOG�HVWDEOLVK�ZKHWKHU�ORFDO�NQRZOHGJH�ZLOO�EH�LPSRUWDQW�ZKHQ�HQJDJLQJ�
SURIHVVLRQDO�DGYLVHUV��
�
������7\SHV�RI�3URSHUW\�$GYLFH�
1RW�DOO�SURSHUW\�DGYLVHUV�ZLOO�EH�FRPSHWHQW�WR�DGYLVH�RQ�DOO�SURSHUW\�PDWWHUV��,QGHHG��VR�ZLGH�LV�WKH�
ILHOG�RI�SURSHUW\�WKDW�LW�LV�DOPRVW�LPSRVVLEOH�IRU�RQH�SURSHUW\�SURIHVVLRQDO�WR�SRVVHVV�VXIILFLHQW�
FDSDFLW\�DQG�NQRZOHGJH�WR�SURYLGH�DOO�WKH�QHFHVVDU\�SURSHUW\�UHODWHG�DGYLFH��([DPSOHV�RI�WKH�
GLIIHUHQW�RI�W\SHV�RI�SURSHUW\�DGYLFH�WKDW�PD\�EH�UHOHYDQW�LQFOXGH�WKRVH�OLVWHG�EHORZ��
�

�

(VWDWH�$JHQWV�

�

7KHVH�KDQGOH�WKH�PDUNHWLQJ�RI�DQG�VHOOLQJ�RI�SURSHUW\�DVVHWV��$JHQWV�
SURYLGH�H[SHUW�NQRZOHGJH�LQ�WKH�UHOHYDQW�PDUNHW�VHFWRU�DQG�ZLOO�DGYLVH�RQ�
WKH�EHVW�ZD\�WR�PDUNHW�D�SDUWLFXODU�SURSHUW\�LQWHUHVW�LQ�RUGHU�WR�PD[LPLVH�
LQWHUHVW�IURP�SRWHQWLDO�SXUFKDVHUV��$JHQWV�ZLOO�WKHQ�QHJRWLDWH�ZLWK�SRWHQWLDO�
SXUFKDVHUV�LQ�RUGHU�WR�DFKLHYH�WKH�EHVW�WHUPV�SRVVLEOH�IRU�WKH�GHSDUWPHQW��

:RUNSODFH�
6WUDWHJ\�
$GYLVHUV�

7KH�LVVXHV�GLVFXVVHG�LQ�6HFWLRQ���UHODWLQJ�WR�WKH�GHYHORSPHQW�RI�D�
EXVLQHVV�UHODWHG�ZRUNSODFH�VWUDWHJ\�DQG�WKH�UHVXOWLQJ�GLVSRVDOV�VWUDWHJ\�LV�
OLNHO\�WR�EH�LQIRUPHG�E\�VSHFLDOLVW�ZRUNSODFH�VWUDWHJLHV�DGYLVHUV�ZKR�FDQ�
KHOS�DOLJQ�WKH�SURSHUW\�VWUDWHJ\�WR�EXVLQHVV�QHHGV��DQG�LQ�SDUWLFXODU��FDQ�
DGYLVH�RQ�QHZ�ZD\V�RI�ZRUNLQJ�DQG�LQQRYDWLYH�ZRUNSODFHV�WKDW�RIIHU�WKH�
SRWHQWLDO�WR�UHOHDVH�SURSHUW\�IRU�GLVSRVDO��

�
�
�

��
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�

6WUDWHJLF�3URSHUW\�
$GYLVHUV�DQG�(VWDWH�
0DQDJHUV�

7KH�ZLGH�UDQJH�RI�FRQVLGHUDWLRQV�VHW�RXW�LQ�6HFWLRQ���RI�WKLV�*XLGH�LV�
OLNHO\�WR�EH�WKH�SURYLQFH�RI�WKH�VWUDWHJLF�SURSHUW\�DGYLVHU�DQG�WKH�HVWDWH�
PDQDJHU�ZKR�FDQ�DGYLVH�RQ�GLVSRVDO�FRQVLGHUDWLRQV�DQG�DSSURSULDWH�
GLVSRVDO�URXWHV��7KH\�VKRXOG�ZRUN�ZLWK�WKH�ZRUNSODFH�VWUDWHJLHV�
DGYLVHUV�WR�GHYHORS�YDOXH�IRU�PRQH\�GLVSRVDOV�VWUDWHJLHV���

3URSHUW\�9DOXHUV�

�

7KH�DSSUDLVDO�ZRUN�XQGHUWDNHQ�DW�WKH�%XVLQHVV�&DVH�VWDJH�DQG�LQ�
GHWHUPLQLQJ�WKH�GLVSRVDO�VWUDWHJ\�ZLOO�UHTXLUH�WKH�DGYLFH�RI�D�TXDOLILHG�
SURSHUW\�YDOXHU��7KH�YDOXHU�ZLOO�LGHQWLI\�WKH�OLNHO\�UHDOLVDEOH�YDOXH�RI�WKH�
SURSHUW\�RU��DV�PD\�EH�WKH�FDVH��WKH�OLNHO\�OHYHO�RI�UHYHUVH�SUHPLXP�WR�
EH�SDLG�LQ�RUGHU�WR�YDFDWH�D�SURSHUW\��

%XLOGLQJ�6XUYH\RUV�

�

$�IDFWRU�LQ�WKH�SURMHFW�DSSUDLVDO�ZLOO�EH�DQ�DVVHVVPHQW�RI�DOO�DVSHFWV�RI�
WKH�IDEULF�RI�WKH�SURSHUW\�LQFOXGLQJ�WKH�OLNHO\�PDLQWHQDQFH�UHTXLUHG�WR�D�
SURSHUW\�VKRXOG�LW�EH�UHWDLQHG�DQG��ZKHUH�QHFHVVDU\��DQ�DVVHVVPHQW�RI�
D�GLODSLGDWLRQV�OLDELOLW\��$�EXLOGLQJ�VXUYH\RU�ZRXOG�SUREDEO\�SURYLGH�WKH�
DGYLFH�QHFHVVDU\�WR�HQDEOH�VXFK�DVVHVVPHQWV�WR�EH�PDGH��

3ODQQHUV�

�

3ODQQLQJ�FRQVLGHUDWLRQV�KDYH�EHHQ�PHQWLRQHG�VHYHUDO�WLPHV�LQ�WKLV�
*XLGH���7KLV�LV�SDUWLFXODUO\�UHOHYDQW�ZKHUH�WKH�SURSHUW\¶V�GLVSRVDO�YDOXH�
FRXOG�EH�LQFUHDVHG�VKRXOG�D�FKDQJH�LQ�SODQQLQJ�XVH�EH�REWDLQHG�RU�
ZKHUH�LPSURYHPHQWV�WKDW�UHTXLUH�SODQQLQJ�FRQVHQW�DUH�EHLQJ�
FRQVLGHUHG�LQ�RUGHU�WR�LPSURYH�WKH�PDUNHWDELOLW\�RI�WKH�SURSHUW\��

'HYHORSPHQW�
6XUYH\RUV�

'HYHORSPHQW�VXUYH\RUV�SURYLGH�VSHFLDOLVW�DGYLFH�LQ�FDVHV�ZKHUH�VRPH�
IRUP�RI�SUH�GLVSRVDO�GHYHORSPHQW�LV�WR�EH�FRQVLGHUHG��

,QYHVWPHQW�
6XUYH\RUV�

�

,QYHVWPHQW�VXUYH\RUV�ZLOO�OLNHO\�KDYH�VSHFLDOLVW�NQRZOHGJH�RI�WKH�PDUNHW�
IRU�LQYHVWPHQWV�SURSHUW\��WKDW�LV�SURSHUW\�WKDW�LV�HLWKHU�OHW�RU�WR�EH�OHW�E\�
WKH�SRWHQWLDO�SXUFKDVHU���

�
����/HJDO�$GYLVHUV�
7KH�GHSDUWPHQW�PD\�EH�DEOH�WR�FDOO�XSRQ�LQWHUQDO�OHJDO�DGYLVHUV�WR�PDQDJH�WKH�OHJDO�DVSHFWV�RI�
WKH�SURMHFW��+RZHYHU��WKHUH�PD\�EH�VSHFLDOLVW�DVSHFWV�RI�WKH�SURMHFW�WKDW�ZLOO�UHTXLUH�H[WHUQDO�OHJDO�
DGYLVHUV��7KLV�PD\�LQFOXGH�H[SHUW�NQRZOHGJH�RQ�LVVXHV�VXFK�DV��

��ODQGORUG�DQG�WHQDQW�OHJLVODWLRQ�DQG�SURFHGXUHV�
��FRQYH\DQFLQJ�
��FODZEDFN�DUUDQJHPHQWV�RU�UHVWULFWLYH�FRYHQDQWV�
��FRQGLWLRQDO�FRQWUDFWV��
�
����)LQDQFLDO�$GYLVHUV�
7KH�GHSDUWPHQW�PD\�EH�DEOH�WR�FDOO�XSRQ�LQWHUQDO�OHJDO�DGYLVHUV�WR�PDQDJH�WKH�ILQDQFLDO�DVSHFWV�
RI�WKH�SURMHFW��+RZHYHU��WKHUH�PD\�EH�VSHFLDOLVW�DVSHFWV�RI�WKH�SURMHFW�WKDW�ZLOO�UHTXLUH�H[WHUQDO�
ILQDQFLDO�DGYLVHUV��7KLV�PD\�LQFOXGH�H[SHUW�NQRZOHGJH�RQ�LVVXHV�VXFK�DV��

��ILQDQFLDO�DSSUDLVDOV�
��ILQDQFLDO�PRGHOOLQJ�
��FRVW�EHQHILW�DQDO\VLV�H[HUFLVHV��
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,�HOHFWURQLF�3URSHUW\�,QIRUPDWLRQ�0DSSLQJ�6HUYLFH��H3,06��RI�JRYHUQPHQW
V�FLYLO�SURSHUW\�±�IXUWKHU�LQIRUPDWLRQ�DERXW�H3,06�LV�DYDLODEOH�DW�
KWWS���ZZZ�RJF�JRY�XN�

,,�2*&EX\LQJ�VROXWLRQV�&DWDOLVW�FDWDORJXHV�DUH�DYDLODEOH�WKURXJK�ZZZ�RJFEX\LQJVROXWLRQV�JRY�XN�

7KH�IROORZLQJ�GRFXPHQWV�KDYH�EHHQ�UHIHUUHG�WR�LQ�WKLV�JXLGDQFH���7KH\�IRUP�WKH�EDVLV�IRU�PDQ\�RI�
WKH�DVVXPSWLRQV�PDGH�LQ�WKLV�*XLGH�LQ�UHVSHFW�RI�JRYHUQPHQW�SROLF\�DQG�SURYLGH�WKH�EDVLV�IRU�WKH�
VWDWXWRU\�IRXQGDWLRQV�VXSSRUWLQJ�PDQ\�RI�WKH�SURFHVVHV�DQG�GLVSRVDO�FRQVLGHUDWLRQV�GHVFULEHG��
�
��$SSUDLVDO�DQG�(YDOXDWLRQ�LQ�&HQWUDO�*RYHUQPHQW�������7KH�*UHHQ�%RRN��

�KWWS���JUHHQERRN�WUHDVXU\�JRY�XN���
��*RYHUQPHQW�$FFRXQWLQJ���������ZZZ�JRYHUQPHQW�DFFRXQWLQJ�JRY�XN���VSHFLILFDOO\�&KDSWHU����
��2*&�,QIRUPDWLRQ�1RWH���������'LVSRVDO�RI�6XUSOXV�/DQG�DQG�3URSHUW\�ZLWKLQ�WKH�3XEOLF�6HFWRU�

�ZZZ�RJF�JRY�XN��
��2*&�,QIRUPDWLRQ�1RWH���������6LJQHG��6HDOHG�DQG�'HOLYHUHG�±�'HHGV�DQG�6HDOLQJ�*XLGH�

�ZZZ�RJF�JRY�XN��
��2*&�,QIRUPDWLRQ�1RWH���������7UDQVIHU�RI�)XQFWLRQV��7UDQVSRUW��/RFDO�*RYHUQPHQW�DQG�WKH�

5HJLRQV��2UGHU�������ZZZ�RJF�JRY�XN��
�
��2*&�(VWDWHV�6HUYLFHV�*XLGH�±�(QJODQG�DQG�:DOHV�(GLWLRQ���5HYLVLRQ�����������DQG�(6*�±�

6FRWODQG�(GLWLRQ����������
�KWWS���ZZZ�RJF�JRY�XN�VGWRRONLW�UHIHUHQFH�RJFBOLEUDU\�SURSHUW\�LQGH[�KWPO���

��2*&�:RUNVSDFH�6WUDWHJLHV�SXEOLFDWLRQ������:RUNLQJ�ZLWKRXW�:DOOV�±�$Q�LQVLJKW�LQWR�WKH�
WUDQVIRUPLQJ�JRYHUQPHQW�ZRUNSODFH���ZZZ�RJF�JRY�XN��

��2*&�3URJUDPPH���3URMHFW�0DQDJHPHQW�&HQWUHV�RI�([FHOOHQFH�,QIRUPDWLRQ�3DFN����������
��3URWHFWLQJ�RXU�+LVWRULF�(QYLURQPHQW�±�PDNLQJ�WKH�6\VWHP�:RUN�%HWWHU���������'HSW�IRU�&XOWXUH��

0HGLD�	�6SRUW��$UFKLWHFWXUH�	�+LVWRULF�(QYLURQPHQW�'LYLVLRQ��
��5HVRXUFH�$FFRXQWLQJ�0DQXDO������±�����(GLWLRQ���KWWS���ZZZ�UHVRXUFH�DFFRXQWLQJ�JRY�XN���

�����DQG������
�

2*&�6XFFHVVIXO�'HOLYHU\�7RRONLW�
2*&�*DWHZD\�3URFHVV�
2*&�3URMHFW�+DQGERRN�
2*&�)LQDQFH�	�3URFXUHPHQW�+DQGERRN�
&LYLO�(VWDWH�2FFXSDQF\�$JUHHPHQW�
�

$QQH[����

)XUWKHU�UHDGLQJ� ��

http://www.resource-accounting.gov.uk/
http://www.government-accounting.gov.uk/
http://greenbook.treasury.gov.uk/
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$ERXW�2*&�

2*&�±�WKH�8.�2IILFH�RI�
*RYHUQPHQW�&RPPHUFH�±��
LV�DQ�2IILFH�RI�+0�7UHDVXU\��
�
7KH�2*&�ORJR�LV�UHJLVWHUHG�
WUDGHPDUN�RI�WKH�2IILFH�RI�
*RYHUQPHQW�&RPPHUFH��
�
2*&�*DWHZD\�LV�D�WUDGHPDUN�RI�
WKH�2IILFH�2I�*RYHUQPHQW�
&RPPHUFH��
�
2*&�6HUYLFH�'HVN�

2*&�FXVWRPHUV�FDQ�FRQWDFW�WKH�
FHQWUDO�2*&�6HUYLFH�'HVN�DERXW�
DOO�DVSHFWV�RI�2*&�EXVLQHVV��
�
7KH�6HUYLFH�'HVN�ZLOO�DOVR�
FKDQQHO�TXHULHV�WR�WKH�
DSSURSULDWH�VHFRQG�OLQH�VXSSRUW��
:H�ORRN�IRUZDUG�WR�KHDULQJ�
�IURP�\RX��
�
<RX�FDQ�FRQWDFW�WKH�6HUYLFH�'HVN�
�DP�±��SP�0RQGD\�WR�)ULGD\�
�
7����������������
(��6HUYLFH'HVN#RJF�JVL�JRY�XN�
:��ZZZ�RJF�JRY�XN�
�
3UHVV�HQTXLUHV�

7����������������
)����������������
�
��&URZQ�&RS\ULJKW������

2IILFH�RI�*RYHUQPHQW�&RPPHUFH��5RVHEHU\�&RXUW��6W�$QGUHZ
V�%XVLQHVV�3DUN��1RUZLFK�15���+6�
6HUYLFH�'HVN�������������������(��6HUYLFH'HVN#RJF�JVL�JRY�XN����:��ZZZ�RJF�JRY�XN 

http://www.ogc.gov.uk/
mailto:ServiceDesk@ogc.gsi.gov.uk
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