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6HFWLRQ����6WDWHPHQW�RI�3ULQFLSOH
,Q�WKH�DGPLQLVWUDWLRQ�RI�WKLV�$UWLFOH��D�EDVLF�SULQFLSOH�VKDOO�EH�WKDW�GLVFLSOLQH�VKRXOG�EH�
FRUUHFWLYH�LQ�QDWXUH��UDWKHU�WKDQ�SXQLWLYH��1R�HPSOR\HH�PD\�EH�GLVFLSOLQHG�RU�GLVFKDUJHG�
H[FHSW�IRU�MXVW�FDXVH�VXFK�DV��EXW�QRW�OLPLWHG�WR��LQVXERUGLQDWLRQ��SLOIHUDJH��LQWR[LFDWLRQ�
�GUXJV�RU�DOFRKRO���LQFRPSHWHQFH��IDLOXUH�WR�SHUIRUP�ZRUN�DV�UHTXHVWHG��YLRODWLRQ�RI�WKH�
WHUPV�RI�WKLV�$JUHHPHQW��RU�IDLOXUH�WR�REVHUYH�VDIHW\�UXOHV�DQG�UHJXODWLRQV��$Q\�VXFK�
GLVFLSOLQH�RU�GLVFKDUJH�VKDOO�EH�VXEMHFW�WR�WKH�JULHYDQFH�DUELWUDWLRQ�SURFHGXUH�SURYLGHG�IRU�LQ�
WKLV�$JUHHPHQW��ZKLFK�FRXOG�UHVXOW�LQ�UHLQVWDWHPHQW�DQG�UHVWLWXWLRQ��LQFOXGLQJ�EDFN�SD\�
)RU�PLQRU�RIIHQVHV�E\�DQ�HPSOR\HH��PDQDJHPHQW�KDV�D�UHVSRQVLELOLW\�WR�GLVFXVV�VXFK�
PDWWHUV�ZLWK�WKH�HPSOR\HH��'LVFXVVLRQV�RI�WKLV�W\SH�VKDOO�EH�KHOG�LQ�SULYDWH�EHWZHHQ�WKH�
HPSOR\HH�DQG�WKH�VXSHUYLVRU��6XFK�GLVFXVVLRQV�DUH�QRW�FRQVLGHUHG�GLVFLSOLQH�DQG�DUH�QRW�
JULHYDEOH�
)ROORZLQJ�VXFK�GLVFXVVLRQV��WKHUH�LV�QR�SURKLELWLRQ�DJDLQVW�WKH�VXSHUYLVRU�DQG�RU�WKH�
HPSOR\HH�PDNLQJ�D�SHUVRQDO�QRWDWLRQ�RI�WKH�GDWH�DQG�VXEMHFW�PDWWHU�IRU�WKHLU�RZQ�SHUVRQDO�
UHFRUG�V���+RZHYHU��QR�QRWDWLRQ�RU�RWKHU�LQIRUPDWLRQ�SHUWDLQLQJ�WR�VXFK�GLVFXVVLRQ�VKDOO�
EH�LQFOXGHG�LQ�WKH�HPSOR\HH
V�SHUVRQQHO�IROGHU��:KLOH�VXFK�GLVFXVVLRQV�PD\�QRW�EH�FLWHG�
DV�DQ�HOHPHQW�RI�D�SULRU�DGYHUVH�UHFRUG�LQ�DQ\�VXEVHTXHQW�GLVFLSOLQDU\�DFWLRQ�DJDLQVW�DQ�
HPSOR\HH��WKH\�PD\�EH��ZKHUH�UHOHYDQW�DQG�WLPHO\��UHOLHG�XSRQ�WR�HVWDEOLVK�WKDW�HPSOR\HHV�
KDYH�EHHQ�PDGH�DZDUH�RI�WKHLU�REOLJDWLRQV�DQG�UHVSRQVLELOLWLHV�
7KH�DSSURSULDWH�GLVFLSOLQH�ZKLFK�VKRXOG�EH�LVVXHG�WR�D�UXUDO�FDUULHU�FUDIW�HPSOR\HH�PD\�
GLIIHU�DFFRUGLQJ�WR�WKH�RIIHQVH��KRZHYHU��LW�LV�JHQHUDOO\�WKH�FDVH�IRU�WKRVH�RIIHQVHV�WKDW�
ZDUUDQW�SURJUHVVLYH�GLVFLSOLQH��HPSOR\HHV�UHFHLYH��OHWWHU�RI�ZDUQLQJ��VHYHQ�GD\�VXVSHQVLRQ��
IRXUWHHQ�GD\�VXVSHQVLRQ��DQG�UHPRYDO�
6HFWLRQ����/HWWHU�RI�:DUQLQJ
$�OHWWHU�RI�ZDUQLQJ�LV�D�GLVFLSOLQDU\�QRWLFH�LQ�ZULWLQJ��LGHQWLILHG�DV�DQ�RIILFLDO�GLVFLSOLQDU\�
OHWWHU�RI�ZDUQLQJ�ZKLFK�VKDOO�LQFOXGH�H[SODQDWLRQ�RI�D�GHILFLHQF\�RU�PLVFRQGXFW�WR�EH�
FRUUHFWHG�
6HFWLRQ����6XVSHQVLRQV
6XVSHQVLRQV�VKDOO�QRW�EH�VHUYHG�DV�WLPH�RII��EXW�ZLOO�EH�SDSHU�VXVSHQVLRQV�H[FHSW�LQ�WKRVH�
FDVHV�ZKHQ�DQ�HPSOR\HH�LV�LQ�D�QRQ�GXW\��QRQ�SD\�VWDWXV�DV�GHVFULEHG�LQ�6HFWLRQV���DQG�
��EHORZ��6XFK�SDSHU�VXVSHQVLRQV�VKDOO�LQGLFDWH�WKH�OHQJWK�RI�WKH�VXVSHQVLRQ�ZLWK�D�ZULWWHQ�
QRWLFH�RI�WKH�FKDUJHV�DJDLQVW�WKH�HPSOR\HH�
$Q�HPSOR\HH�ZKR�KDV�UHFHLYHG�D�IRXUWHHQ������GD\�SDSHU�VXVSHQVLRQ�ZLOO�EH�JLYHQ�D�GD\�RI�
UHIOHFWLRQ��SURYLGHG�LW�LV�DJUHHDEOH�WR�WKH�8QLRQ��,I�WKH�HPSOR\HH�LV�GLUHFWHG�WR�WDNH�WKH�GD\�
RI�UHIOHFWLRQ�KH�RU�VKH�ZLOO�EH�SODFHG�LQ�D�SDLG��QRQ�GXW\�VWDWXV�IRU�RQH�����VFKHGXOHG�ZRUN�
GD\��7KH�SXUSRVH�RI�WKH�GD\�RI�UHIOHFWLRQ�LV�IRU�WKH�HPSOR\HH�WR�UHIOHFW�XSRQ�WKH�VHULRXVQHVV�
RI�WKH�IDFWRUV�ZKLFK�OHG�WR�WKH�GLVFLSOLQH��WR�FRQVLGHU�WKDW�VKRXOG�WKH�GHILFLHQF\�QRW�EH�
FRUUHFWHG��WKH�HPSOR\HH�FDQ�QRUPDOO\�H[SHFW�WKDW�WKH�QH[W�VWHS�RI�SURJUHVVLYH�GLVFLSOLQH�
ZLOO�EH�UHPRYDO��DQG�WR�UHVROYH�WR�FRUUHFW�KLV�RU�KHU�EHKDYLRU�WR�FRQIRUP�WR�WKH�VWDQGDUGV�
QHFHVVDU\�IRU�WKH�HPSOR\HH�WR�UHPDLQ�ZLWK�WKH�3RVWDO�6HUYLFH�
3ULRU�WR�WKH�HPSOR\HH�EHLQJ�GLUHFWHG�WR�WDNH�D�GD\�RI�UHIOHFWLRQ��WKH�HPSOR\HH¶V�8QLRQ�
UHSUHVHQWDWLYH�DQG�WKH�(PSOR\HU�ZLOO�FRQGXFW�D�PDQGDWRU\�VHVVLRQ�ZLWK�WKH�HPSOR\HH��
'XULQJ�WKLV�VHVVLRQ�ERWK�WKH�8QLRQ�UHSUHVHQWDWLYH�DQG�WKH�(PSOR\HU�ZLOO�GLVFXVV�ZLWK�WKH�
HPSOR\HH�WKH�VHULRXVQHVV�RI�KLV�RU�KHU�GHILFLHQF\�DQG�DWWHPSW�WR�UHDFK�DQ�XQGHUVWDQGLQJ�
DQG�FRPPLWPHQW�E\�WKH�HPSOR\HH�WR�XVH�WKH�GD\�RI�UHIOHFWLRQ�RQ�KRZ�WR�FRUUHFW�KLV�RU�KHU�
GHILFLHQF\�DQG�DYRLG�VXEVHTXHQW�UHPRYDO��%RWK�SDUWLHV�ZLOO�LPSUHVV�XSRQ�WKH�HPSOR\HH�WKDW�
VKRXOG�WKH�HPSOR\HH�IDLO�WR�FRUUHFW�KLV�RU�KHU�EHKDYLRU��WKH�HPSOR\HH�FDQ�QRUPDOO\�H[SHFW�
WKDW�WKH�QH[W�VWHS�RI�WKH�SURJUHVVLYH�GLVFLSOLQH�ZLOO�EH�UHPRYDO�
7KH�8QLRQ¶V�SDUWLFLSDWLRQ�LQ�WKLV�VHVVLRQ�ZLOO�QRW�SUHMXGLFH�WKH�8QLRQ¶V�SRVLWLRQ�LQ�JULHYDQFH�
DUELWUDWLRQ�RQ�WKH�PHULWV�RI�WKH�GLVFLSOLQH��)DLOXUH�WR�JUDQW�DQ�HPSOR\HH�D�GD\�RI�UHIOHFWLRQ�



ZLOO�QRW�EH�FRQVLGHUHG�D�GHQLDO�RI�GXH�SURFHVV�RU�EH�FRQVLGHUHG�D�SURFHGXUDO�RU�VXEVWDQWLYH�
GHIHQVH�LI�WKH�HPSOR\HH�LV�VXEVHTXHQWO\�UHPRYHG�
6HFWLRQ����'LVFKDUJH�RU�&ULPH�6LWXDWLRQ
,Q�WKH�FDVH�RI�GLVFKDUJH��DQ\�HPSOR\HH�VKDOO��EH�HQWLWOHG�WR�DQ�DGYDQFH�ZULWWHQ�QRWLFH�RI�
WKH�FKDUJHV�DJDLQVW�WKH�HPSOR\HH�DQG�VKDOO�UHPDLQ�HLWKHU�RQ�WKH�MRE�RU�RQ�WKH�FORFN�DW�
WKH�RSWLRQ�RI�WKH�(PSOR\HU�IRU�D�SHULRG�RI�WKLUW\������GD\V��7KHUHDIWHU��WKH�HPSOR\HH�VKDOO�
UHPDLQ�RQ�WKH�UROOV��QRQ�SD\�VWDWXV��XQWLO�GLVSRVLWLRQ�RI�WKH�HPSOR\HH¶V�FDVH�KDV�EHHQ�KDG�
HLWKHU�E\�VHWWOHPHQW�ZLWK�WKH�8QLRQ�RU�WKURXJK�H[KDXVWLRQ�RI�WKH�JULHYDQFH�DUELWUDWLRQ�
SURFHGXUH�
:KHQ�WKHUH�LV�D�UHDVRQDEOH�FDXVH�WR�EHOLHYH�DQ�HPSOR\HH�LV�JXLOW\�RI�D�FULPH�IRU�ZKLFK�D�
VHQWHQFH�RI�LPSULVRQPHQW�FDQ�EH�LPSRVHG��WKH�DGYDQFH�QRWLFH�UHTXLUHPHQW�VKDOO�QRW�DSSO\�
DQG�VXFK�DQ�HPSOR\HH�PD\�EH�LPPHGLDWHO\�UHPRYH�IURP�D�SD\�VWDWXV�
1RWKLQJ�LQ�6HFWLRQ���DERYH�ZLOO�SUHFOXGH�WLPH�RII�VXVSHQVLRQV�LQ�LQVWDQFHV�ZKHUH�
PRGLILFDWLRQ�RI�D�GLVFKDUJH�LV�DJUHHG�WR�E\�WKH�SDUWLHV�DV�D�VHWWOHPHQW�RU�D�WKLUG�SDUW\�
GHWHUPLQHV�WR�UHGXFH�WKH�SHQDOW\�RI�GLVFKDUJH�WR�D�WLPH�RII�VXVSHQVLRQ��6XFK�LQVWDQFHV�RI�
WLPH�RII�VXVSHQVLRQ�RU�QRQ�SD\��QRQ�GXW\�VWDWXV�GR�QRW�HQWLWOH�WKH�HPSOR\HH�WR�D�GD\�RI�
UHIOHFWLRQ�
6HFWLRQ����(PHUJHQF\�3URFHGXUH
$Q�HPSOR\HH�PD\�EH�LPPHGLDWHO\�SODFHG�RQ�DQ�RII�GXW\�VWDWXV��ZLWKRXW�SD\��E\�WKH�
(PSOR\HU��EXW�UHPDLQ�RQ�WKH�UROOV�ZKHUH�WKH�DOOHJDWLRQ�LQYROYHV�LQWR[LFDWLRQ��XVH�RI�GUXJV�
RU�DOFRKRO���SLOIHUDJH��RU�IDLOXUH�WR�REVHUYH�VDIHW\�UXOHV�DQG�UHJXODWLRQV��RU�LQ�FDVHV�ZKHUH�
UHWDLQLQJ�WKH�HPSOR\HH�RQ�GXW\�PD\�UHVXOW�LQ�GDPDJH�WR�8�6��3RVWDO�6HUYLFH�SURSHUW\��ORVV�
RI�PDLO�RU�IXQGV��RU�ZKHUH�WKH�HPSOR\HH�PD\�EH�LQMXULRXV�WR�VHOI�RU�RWKHUV��7KH�HPSOR\HH�
VKDOO�UHPDLQ�RQ�WKH�UROOV��QRQ�SD\�VWDWXV��XQWLO�GLVSRVLWLRQ�RI�WKH�FDVH�KDV�EHHQ�KDG��,I�LW�LV�
SURSRVHG�WR�GLVFKDUJH�WKH�HPSOR\HH��WKH�HPHUJHQF\�DFWLRQ�WDNHQ�XQGHU�WKLV�VHFWLRQ�PD\�EH�
PDGH�WKH�VXEMHFW�RI�D�VHSDUDWH�JULHYDQFH�
6HFWLRQ����5HYLHZ�RI�'LVFLSOLQH
,Q�QR�FDVH�PD\�D�VXVSHQVLRQ�RU�GLVFKDUJH�EH�LPSRVHG�XSRQ�DQ�HPSOR\HH�XQOHVV�WKH�
SURSRVHG�GLVFLSOLQDU\�DFWLRQ�KDV�ILUVW�EHHQ�UHYLHZHG�DQG�FRQFXUUHG�LQ�E\�D�KLJKHU�DXWKRULW\��
6XFK�FRQFXUUHQFH�VKDOO�EH�LQ�ZULWLQJ�
,Q�DVVRFLDWH�SRVW�RIILFHV�RI�WZHQW\������RU�OHVV�HPSOR\HHV��RU�ZKHUH�WKHUH�LV�QR�KLJKHU�
OHYHO�VXSHUYLVRU�WKDQ�WKH�VXSHUYLVRU�ZKR�SURSRVHV�WR�LQLWLDWH�VXVSHQVLRQ�RU�GLVFKDUJH��WKH�
SURSRVHG�GLVFLSOLQDU\�DFWLRQ�VKDOO�ILUVW�EH�UHYLHZHG�DQG�FRQFXUUHG�LQ�E\�D�KLJKHU�DXWKRULW\�
RXWVLGH�VXFK�LQVWDOODWLRQ�RU�SRVW�RIILFH�EHIRUH�DQ\�SURSRVHG�GLVFLSOLQDU\�DFWLRQ�LV�WDNHQ�
6HFWLRQ����9HWHUDQV
�3UHIHUHQFH
$�SUHIHUHQFH�HOLJLEOH�LV�QRW�KHUHXQGHU�GHSULYHG�RI�ZKDWHYHU�ULJKWV�RI�DSSHDO�WKH�HPSOR\HH�
PD\�KDYH�XQGHU�WKH�9HWHUDQ
V�3UHIHUHQFH�$FW��+RZHYHU��LI�WKH�HPSOR\HH�DSSHDOV�XQGHU�WKH�
9HWHUDQ
V�3UHIHUHQFH�$FW��WKH�HPSOR\HH�WKHUHE\�ZDLYHV�DFFHVV�WR�DQ\�SURFHGXUH�XQGHU�WKLV�
$JUHHPHQW�EH\RQG�6WHS���RI�WKH�JULHYDQFH�DUELWUDWLRQ�SURFHGXUH�
$�SUHIHUHQFH�HOLJLEOH�ZKR�FKRRVHV�WR�DSSHDO�WKH�VXVSHQVLRQ�RI�PRUH�WKDQ�IRXUWHHQ������
GD\V�RU�WKH�HPSOR\HH
V�GLVFKDUJH�WR�WKH�0HULW�6\VWHPV�3URWHFWLRQ�%RDUG��063%��UDWKHU�WKDQ�
WKURXJK�WKH�JULHYDQFH�DUELWUDWLRQ�SURFHGXUH�VKDOO�UHPDLQ�RQ�WKH�UROOV��QRQ�SD\�VWDWXV��XQWLO�
GLVSRVLWLRQ�RI�WKH�HPSOR\HH
V�FDVH�KDV�EHHQ�KDG�HLWKHU�E\�VHWWOHPHQW�RU�WKURXJK�H[KDXVWLRQ�
RI�WKH�063%�DSSHDO�
6HFWLRQ����(PSOR\HH�'LVFLSOLQH�5HFRUGV
7KH�UHFRUGV�RI�D�GLVFLSOLQDU\�DFWLRQ�DJDLQVW�DQ�HPSOR\HH�VKDOO�QRW�EH�FRQVLGHUHG�LQ�DQ\�
VXEVHTXHQW�GLVFLSOLQDU\�DFWLRQ�LI�WKHUH�KDV�EHHQ�QR�GLVFLSOLQDU\�DFWLRQ�LQLWLDWHG�DJDLQVW�WKH�
HPSOR\HH�IRU�D�SHULRG�RI�WZR�\HDUV��H[FHSW�WKDW�D�/HWWHU�RI�:DUQLQJ�VKDOO�QRW�EH�FRQVLGHUHG�
LQ�DQ\�VXEVHTXHQW�GLVFLSOLQDU\�DFWLRQ�LI�WKHUH�KDV�EHHQ�QR�GLVFLSOLQDU\�DFWLRQ�LQLWLDWHG�
DJDLQVW�WKH�HPSOR\HH�IRU�D�SHULRG�RI�RQH�\HDU�
�
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