
 

   

 

  

IMPORTANT NOTICE 

IMPORTANT: You must read the following before continuing.  The following applies to the supplement 

(the "Supplement") to the offering memorandum (the "Offering Memorandum") following this page, and you are 

therefore advised to read this carefully before reading, accessing or making any other use of the Supplement or the 

Offering Memorandum.  In accessing the Supplement or the Offering Memorandum, you agree to be bound by the 

following terms and conditions, including any modifications to them any time you receive any information from us 

as a result of such access. 

IF YOU DO NOT AGREE TO THE TERMS CONTAINED IN THIS NOTICE, YOU SHOULD NOT 

READ THE ATTACHED SUPPLEMENT AND SHOULD DELETE THIS DOCUMENT.  NOTHING IN THIS 

ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR A SOLICITATION OF AN OFFER 

TO BUY THE SECURITIES DESCRIBED IN THE OFFERING MEMORANDUM IN ANY JURISDICTION 

WHERE IT IS UNLAWFUL TO DO SO. 

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S. 

SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF 

ANY STATE OF THE UNITED STATES.  THE ISSUER HAS NOT REGISTERED AND DOES NOT INTEND 

TO REGISTER AS AN INVESTMENT COMPANY UNDER THE U.S. INVESTMENT COMPANY ACT OF 

1940, AS AMENDED (THE "INVESTMENT COMPANY ACT").  IN ORDER TO BE ELIGIBLE TO VIEW THE 

SUPPLEMENT OR THE OFFERING MEMORANDUM OR MAKE AN INVESTMENT DECISION WITH 

RESPECT TO THE SECURITIES DESCRIBED IN THE OFFERING MEMORANDUM, YOU MUST (1) NOT 

BE A "U.S. PERSON" AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT (A "U.S. PERSON") 

OR (2) BE A "QUALIFIED INSTITUTIONAL BUYER" WITHIN THE MEANING OF RULE 144A UNDER 

THE SECURITIES ACT (A "QIB"). 

THE SUPPLEMENT OR THE OFFERING MEMORANDUM MAY NOT BE FORWARDED OR 

DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER 

WHATSOEVER.  ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS SUPPLEMENT OR 

THE OFFERING MEMORANDUM IN WHOLE OR IN PART IS UNAUTHORIZED.  FAILURE TO COMPLY 

WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE 

APPLICABLE LAWS OF OTHER JURISDICTIONS.  IF YOU HAVE GAINED ACCESS TO THIS 

TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT 

AUTHORIZED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED IN THE 

OFFERING MEMORANDUM. 

Confirmation of Your Representation: By accepting the e-mail and accessing the Supplement, you shall 

be deemed to have represented that you are (1) not a U.S. Person or (2) a QIB; and that you consent to delivery of 

the Supplement by electronic transmission. 

You are reminded that the Supplement has been delivered to you on the basis that you are a person into 

whose possession the Supplement may be lawfully delivered in accordance with the laws of the jurisdiction in which 

you are located and you may not, nor are you authorized to, deliver the Supplement to any other person. 

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or 

solicitation in any place where offers or solicitations are not permitted by law.  If a jurisdiction requires that the 

offering be made by a licensed broker or dealer and the lead manager or any affiliate of the lead manager is a 

licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the lead manager or such 

affiliate on behalf of the issuer in such jurisdiction. 

The Supplement has been sent to you in an electronic form.  You are reminded that documents transmitted 

via this medium may be altered or changed during the process of electronic transmission and consequently none of 

BB Securities Ltd. and BNP Paribas Securities Corp., nor any person who controls the initial purchasers nor any 

director, officer, employee or agent or affiliate of any such person accepts any liability or responsibility whatsoever 

in respect of any difference between the Supplement distributed to you in electronic format herewith and the hard 

copy version available to you on request from BB Securities Ltd. and BNP Paribas Securities Corp. 

  



 

   

 

SUPPLEMENT TO THE OFFERING MEMORANDUM STRICTLY CONFIDENTIAL 

 

RIO OIL FINANCE TRUST 

U.S.$600,000,000 Rio Oil Finance Trust Series 2018-1 8.20% Notes 

This Supplement to the Offering Memorandum (the "Supplement") is provided to supplement certain 

information set forth in the Offering Memorandum, dated April 12, 2018 (the "Offering Memorandum"), relating to 

the issuance of U.S.$600,000,000 Series 2018-1 Notes (the "Series 2018-1 Notes") offered by Rio Oil Finance Trust, 

a statutory trust formed under the laws of the State of Delaware, United States of America (the "Issuer").  This 

Supplement must be read in conjunction with the Offering Memorandum, as so supplemented.  Except as otherwise 

provided herein, terms defined in the Offering Memorandum shall have the same meanings when used herein.  Each 

reference in the Offering Memorandum to the “Offering Memorandum,” “hereunder,” “hereof,” “herein” or words 

of like import shall mean and be a reference to the Offering Memorandum as supplemented by this Supplement. 

The Offering Memorandum is hereby supplemented as described below. 

The following language shall be inserted immediately after the fourth paragraph under the caption "Risk 

Factors – The sale of RioPrevi Oil Revenue Rights from RioPrevidência to the Issuer are subject to dispute 

and may be subject to further dispute in the future" on page 174 of the Offering Memorandum and immediately 

after the third paragraph under the caption "RioPrevidência – Legal Proceedings – Judicial and Administrative 

Inquiries related to the securitization of RJS Oil Revenues and RJS Oil Revenue Rights"on page 230 of the 

Offering Memorandum: 

"Further to the first action described in the paragraph immediately above, on April 13, 2018, the 

Specialized Group to Combat Tax Evasion and Illegal Acts Against the Tax System of the Prosecutor's Office of 

RJS filed a Public Civil Action (Ação Civil Pública) with the RJS District Court, seeking certain information about 

the Issuer and its securitization program and, in connection therewith, requested a preliminary injunction (tutela de 

urgência antecipada) to enjoin the issuance of the Series 2018-1 Notes.  The Prosecutor's Office claims, among 

other things, that it is unclear whether the issuance of the Series 2018-1 Notes will have a positive or a negative 

impact on RJS's financial situation and that the Sale is, as of the date of this Supplement, being analyzed by the RJS 

Court of Accounts.  In its filing with the RJS District Court, the Prosecutor's Office also requested that RJS present 

financial and budgetary data, a description of transaction costs with respect to the issuance of the Series 2018-1 

Notes and the other notes previously issued under the Indenture, a list of investors and certain information 

evidencing the positive impact of the issuance of the Series 2018-1 Notes.  The RJS State Attorney's Office filed a 

response to the Public Civil Action on April 16, 2018.  The RJS State Attorney's Office disputed the legitimacy of 

the Public Civil Action on the basis that the claim was filed against RJS, which is the incorrect party because the 

seller of the RioPrevi Oil Revenues and RioPrevi Oil Revenues Rights was RioPrevidência, not RJS.  Furthermore, 

the RJS State Attorney's Office argued that the purpose of the Public Civil Action is no longer valid as the claim was 

filed on April 13, 2018 and the Purchase Agreement for the purchase and sale of the Series 2018-1 Notes had 

already been executed on April 12, 2018.  Finally, the RJS State Attorney's Office argued that the injunction, if 

granted, would greatly prejudice the financial situation of RJS.  On April 18, 2018, the RJS District Court denied the 

request by the Prosecutor's Office to grant a preliminary injunction that would prevent the issuance of the Series 

2018-1 Notes.  This denial may be appealed by the Prosecutor's Office." 
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The date of this confidential Supplement to the Offering Memorandum is April 18, 2018. 

 

 


