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$1 $&7 5HODWLQJ WR FRPPRQ LQWHUHVW FRPPXQLWLH)

$ %
DQG UHHQDFWLQJ DQG DPHQGLQJ 5&8DQG
DGGLQJ QHZ VHFWLRRNSWRU 5&: UHFRGLI\LQJ 5&:
DQG UHSHDOLQJ 5&:
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DQG SURYLGLQJ HIITHFWLYH GDWHYV DQG SUR
H[SLUDWLRQ GDWH
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1(: 6(&7.,21 6HF $ QHZ VHFWLRQ LV D GRXHDG WHRU

5&&:WR UHDG DV IROORZV

7KH ERDUG RI DQ DVVRFLDWLRQ PD\ ZLWKRXW D YRW
RZQHUYV DPHQG WKH JRYHUQLQJ GRFXPHQWV WR UHPR®
UHVWULFWLRQ

$ XQLW RZQHU PD\ UHTXHVW LQ D UHFRUG WKDW
LGHQWLILHY DQ XQODZIXO UHVWULFWLRQ LQ WKH JRYHUQL(
WKH ERDUG H[HUFLVH LWV DXWKRULW\ XQGHU RVYXBAKHNWL
VHFWLRQ 1RW ODWHU WKDQ GD\V DIWHU WKH ERDUG UHFH]I
WKH ERDUG VKDOO GHWHUPLQH UHDVRQDEO\ DQG LQ JRRG
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JRYHUQLQJ GRFXPHQW LQFOXGHV WKH XQODZIXO UHVWULFW
GHWHUPLQHV WKH JRYHUQLQJ GRFXPHQW LQFOXGHV WKH XQ
WKH ERDUG QRW ODWHU WKDQ GD\V DIWHU WKH GHWHUPLC
WKH JRYHUQLQJ GRFXPHQW WR UHPRYH WKH XQODZIXO UHVW!

1IRWZLWKVWDQGLQJ DQ\ SURYLVLRQ RI WKH JRYHUQL
RWKHU ODZ Rl WKLV VWDWH WKH ERDUG PD\ H[HFXWH DQ
WKLV VHFWLRQ

$Q DPHQGPHQW XQGHU WKLV VHFWLRQ LV HIIHFWLYH
DQ\ SURYLVLRQ RI WKH JRYHUQLQJ GRFXPHQW RU RWKHU O]
WKDW UHTXLUHV D YRWH RI WKH XQLW RZQHUV WR DPHQ
GRFXPHQW

JRU SXUSRVHV RI WKLV VHFWLRQ DQG VHFWLRQ RI W

D $PHQGPHQW PHDQV D GRFXPHQW WKDW UHPRYH\
UHVWULFWLRQ

E 'RFXPHQW PHDQV D UHFRUG UHFRUGHG RU HOLJLEOH
LQ ODQG UHFRUGYV

F 5HPRYH PHDQV HOLPLQDWH DQ\ DSSDUHQW RU
FRQWLQXLQJ HIIHFW RQ WLWOH WR UHDO SURSHUW\

G 8QODZIXO UHVWULFWLRQ PHDQV D SURKLELWLRQ
FRYHQDQW RU FRQGLWLRQ LQ D JRYHUQLQJ GRFXPHQW W
LQWHUIHUH ZLWK RU UHVWULFW WKH WUDQVIHU XVH RU RFF)

L 2Q WKH EDVLV RI UDFH FRORU UHOLJLRQ QDWLRQDO
IDPLOLDO VWDWXV GLVDELOLW\ RU RWKHU SHUVRQDO FKDUD

LL ,Q YLRODWLRQ RI RWKHU ODZ Rl WKLV VWDWH RU IHGH

1(: 6(&7.21 6HF $ QHZ VHFWLRQ LV D GRXHDG WHRU
5&&:WR UHDG DV IROORZV
$Q DPHQGPHQW XQGHU VHFWLRQ Rl WKLV DFW PXVV

DVVRFLDWLRQ RI RZQHUV WKH UHDO SURSHUW\ DIIHFWHG I
FRQWDLQLQJ WKH XQODZIXO UHVWULFWLRQ 7KH DPHQGPHC
FRQVSLFXRXV VWDWHPHQW LQ VXEVWDQWLDOO\ WKH IROORZL
7KLV DPHQGPHQW UHPRYHV IURP WKLV GHHG RU RV
DIIHFWLQJ WLWOH WR UHDO SURSHUW\ DQ XQODZIXO UHVWU
XQGHU 5&: VHFWLRQ RI WKLV DFW 7KLV DPHQGFPF
QRW DIIHFW WKH YDOLGLW\ RU HQIRUFHDELOLW\ RI D UHVW
QRW DQ XQODZIXO UHVWULFWLRQ
7KH DPHQGPHQW PXVW EH H[HFXWHG DQG DFNQRZOHGJ
UHTXLUHG IRU UHFRUGDWLRQ RI D GRFXPHQW LQ WKH OD
DPHQGPHQW PXVW EH UHFRUGHG LQ WKH ODQG UHFRUGV F
ZKLFK WKH GRFXPHQW FRQWDLQLQJ WKH XQODZIXO UHVWULFV
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7KH DPHQGPHQW GRHV QRW DIIHFW WKH YDOLGLW\ RU
RI DQ\ UHVWULFWLRQ WKDW LV QRW DQ XQODZIXO UHVWULFWI

7KH DPHQGPHQW RU D IXWXUH FRQYH\DQFH RI WKH
SURSHUW\ LV QRW D UHSXEOLFDWLRQ RI D UHVWULFWLRQ WK
H[SLUH E\ SDVVDJH RI WLPH XQGHU RWKHU ODZ RI WKLV VWDMW

3$57 ,,
$0(1'0(176 72 7+( 81,)250 &20021 ,17(5(67 2:1(56+,3 $&7

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV
$PHQGPHQWY WR WKLV FKDSWHU DSSO\ WR DOO FR

FRPPXQLWY SXUVXDQW WR 5&: VXEMHFEW WR WKLV FKDS
UHJDUGOHVY RI ZKHQ WKH DPHQGPHQWY EHFRPH HIIHFWLYH

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

7KLY FKDSWHU GRHV QRW DSSO\ WR D FRPPRQ LQWHI
ORFDWHG RXWVLGH WKEXWW&WH DQG DQG WR
WKH H[WHQW DSSOLFDEOH 5&: DQG DSSO\ WR D
FROWUDEFW |IRU WKH GLVSRVLWLRQ RI D XQLW LQ WKDW
FRPPXQLW)\ VLIJQHG LQ WKLV VWDWH E\ DQ\ SDUW\ XQOHVV F

6HF S5&: DQG F \Y, DUH HDFK DPHQGHG
UHDG DV IROORZV

A = », /\

PRUHFRPPROLOWHUHVW FRPPXGLHHID DDWLRQ PD\
D 'HOHJDWH D SRZHU XQGHU 5&: IURP WKH XQLW RZQH
DVVRFLDWLRQ WR D PDVWHU DVVRFLDWLRQ
E 3URYLGH IRU H[HUFLVH RI WKH SRZHUV XQGHU B5R\:
D PDVWHU DVVRFLDWLRQ WKDW DOVR VHUYHY DV WKH XQLW
IRU WKH FRPPRQ LOWHUHVW FRPPXQLW\ DQG
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F 5HVHUYH D VSHFLDO GHFODUDQW ULJKW WR PDNH WKH
FRPPXQLW\ VXEMHFW WR D PDVWHU DVVRFLDWLRQ
$OOSURYLVLRQV Rl WKLV FKDSWHU DSSOLFDEOH WR
DVVRFLDWLRQV DSS@®OWRXFK FRUSRUDWLRQ RU OLPLWHG
FRPSDQ\WKH PDVWHU DVVRMH[FWERQDYV PRGLILHG E\ WKLV VHF\
— $ XQLW RZQHUV DVVRFLDWLRQ PD\ GHOHJDWH D
5&: WR D PDVWHU DVVRFLDWLRQ ZLWKRXW DP
GHFODUDWLRQ 7KH ERDUG RI WKH XQLW RZQHUV DVVRFLE
QRWLFH WR WKH XQLW RZQHUV RI D SURSRVHG GHOHJDWL!
VWDWHPHQW WKDW XQLW RZQHUV PD\ REMHFW LQ D UHFRUG
QRW ODWHU WKDQ GD\V DIWHU GHOLYHU\ RI WKH QRWLFH
EHFRPHYV HIIHFWLYH LI WKH ERDUG GRHV QRW UHFHLYH D W
IJURP XQLW RZQHUV RI XQLWV WR ZKLFK DW OHDVW SHUFH
LQ WKH DVVRFLDWLRQ DUH DOORFDWHG ,I WKH ERDUG UH
REMHFWLRQ E\ DW OHDVW SHUFHQW RI WKH YRWHVY WKH Gt
HIIHFWLYH RQO\ LI WKH XQLW RZQHUV YRWH XQGMR B&SURYH
WKH GHOHJDWLRQ E\ D PDMRULW\ YRWH 7KH GHOHJDWLRQ
XQWLO WKH PDVWHU DVVRFLDWLRQ DFFHSWVY WKH GHOHJDWLF
$ GHOHIJDWLRQ XQGHU VXEVHFWLRXLY VHFWLRQ PD\
UHYRNHG RQO\ E\ DQ DPHQGPHQW WR WKH GHFODUDWLRQ
$W D PHHWLQJ Rl WKH XQLW RZQHUV ZKLFK OLVWV LQ
WKH PHHWLQJ WKH VXEMHFW Rl GHOHJDWLRQ RI SRZHUV IUR
PDVWHU DVVRFLDWLRQ WKH XQLW RZQHUV PD\ UHYRNH WKH
PDMRULW\ RI WKH YRWHY FDVW DW WKH PHHWLQJ 7KH HIIHF
RQ WKH ULJKWV DQG REOLJDWLRQV Rl SDUWLHV XQGHU D FF
XQLW RZQHUV DVVRFLDWLRQ DQG D PDVWHU DVVRFLDWLRQ L\
RI WKLY VWDWH RWKHU WKDQ WKLV FKDSWHU
8QOHVV LW LV DFWLQJ LQ WKH FDOSDFLWWXEALW RZQHU\

DVVRFLDWLBONFULEHG 1O 5&—— D PDVWHU DVVRFLDWLRQ
H[HUFLVH WKH SRZHUV VHW IRUWK LQ 5&: RQO\ WR WKH

HIWHQW H[SUHVVO\ SHUPLWWHG LQ WKH GHFODUDWLRQV R
FRPPXQLWLHYVY WKDW DUH SDUW RI WKH PDVWHU DVVRFLDV
GHVFULEHG LQ WKH GHOHJDWLRQV RI SRZHU IURP WKRVH
FRPPXQLWLHVY WR WKH PDVWHU DVVRFLDWLRQ

PDVWHU DVVRFLDWLRQ WKH XQLW RZQHUV DVVRFLDWLRQ L
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DQG LWV RIILFHUV DUH QRW OLDEOH IRU DQ DFW RU RPLVVLF
DVVRFLDWLRQ ZLWK UHVSHFW WR WKH GHOHJDWHG SRZHU
~ 7KH ULJKWV DQG UHVSRQVLELOLWLHV Rl XQLW RZQHU
WR WKH XQLW RZQHUV DVVRFLDWLRQ VHW IRUWK LQ 5&:
DQG DSSO\ LQ WKH FRQGX
RI WKH DIIDLUV RI D PDVWHU DVVRFLDWLRQ RQO\ WR SHUVRC
ERDUG RI D PDVWHU DVVRFLDWLRQ ZKHWKHU RU QRW WK
RWKHUZLVH XQLW RZQHUV ZLWKLQ WKH PHDQLQJ RI WKLV FKD

PPV RFEBDWILEROQ—PDBV SURYLGH WKW ODWHU WKDQ GD\Vv D

WHUPLODWLRQ RI D SHULRG RI GHFODUDQW FROQWURO
DVVRFLDWLWRH ERDUG RI WKH PDVWHU DVVRFLDWLRQ PXV'

B rWHYWKH SHULRG R GHFOBUDQWQ FRBEONU R HRI WKH
IROORZLQJ ZD\V

D $00 7KHXQLW RZQHUV RI DOO FRPPRQ LQWHUHVW |
VXEMHFW WR WKH PDVWHU DVVRFLDWLRQ PD\ HOHFW DOO PH|
DVVRFLDWLRQ V RRDUG

E %Q—ER—D—U—G—P—H—P—EFFUA/—R—I—D—Q—Q—F—F%P—P—R—Q—EQ—W—H—UHVW

BDVVRFLEDWLERQMY ERDUG
—+—3%00 7KHXQLW RZQHQV RU WKH ERRUGHDFK FRPPRQ

LOQWHUHVW FRPPXQLW\ VXEMHFW WR WKH PDVW®BHU DBDUWRWLD
M SHFH-HHGRQH RU PRBHPEHUV RI WKH PDVWHU DVVRFL
ERDUGRU

SNV RFDWILRQ ERIDUGVKH LOQVWUXPHQWY JRYHUQLQJ WK

DVVRFLDWLRQ DSSRUWLRQ WKH VHDWY RQ WKH ERDUG WR H|
FRPPXQLW\ LQ D PDQQHU URXJKO\ SURSRUWLRQDO WR WKH Q
HDFK FRPPRQ LOWHUHVW FRPPXQLW\
$ SHULRG RI GHFODUDQW FRQWURO RI WKH PDVWH

XQGHU VXEVHFWLROQO WKLY VHFWLRQ WHUPLQDWHY QRW ODW
HDUOLHU RI

D 7KH WHUPLQDWLRQ XQGHU 5&: RI DOO SHULRGV R
GHFODUDQW FROQWURO RI DOO FRPPRQ LOWHUHVW FRPPXQLV
PDVWHU DVVRFLDWLRQ XQGHU 5&:U
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E GD\V _DIWHU FRQYH\DQFH WR XQLW RZQHUV RW!
GHFODUDQW RI SHUFHQW RI WKH XQLWV WKDW PD\ EH F
FRPPRQ LOWHUHVW FRPPXQLWLHY VXEMHFW WR WKH PDVWHU

6HF 5&: DQG F \Y DUH HDFK DPHQGHG
UHDG DV IROORZV

$Q\ WZR RU PRUH FRPPRQ LQWHUHVW RRPPEIQLVDLRH/

HRUP—R+RZOQHUVKLES —EVDBIUHHPHOW RIWKH XQEW-—RZQHUV I

MXEVHEFWER R WKENV VY HEWLRP@\ EH PHUJHG RU FRQVRMLGEEHDUNH
VXEVHEFEWLRQ RI WKLYV VHFEWLRYR D VLQJOH FRPPRQ LQW

FRPPXQLEM\ DJUHHPHQW RI WKH XQLW RZQHUV RU H[HUFLVH
GHFODUDQW UIQQKWKH HYHQW RI D PHUJHU RU FRQVROLGDWI
WKH DJUHHPHQW RWKHUZLVH SURYLGHV WKH UHVXOWDQV
FRPPXQLW\ LV WKH OHJDO VXFFHVVRU IRU DOO SXUSRVHV
SUHH[LVWLQJ FRPPRQ LQWHUHVW FRPPXQLWLHV DQG WKHE
DFWLYLWLHV RI DOO DVVRFLDWLRQV RI WKH SUHH[LVWLQJ
FRPPXQLWLHY DUH PHUJHG RU FRQVROLGDWHG LQWR D VLQJC
KROGVY DOO SRZHUV ULJKWV REOLJDWLRQV DVVHWV DQG O
SUHH[LVWLQJ DVVRFLDWLRQV

$Q DJUHHPHQW RI WZR RU PRUH FRPPRQ LQWHUHVW
PHUJH RU FRQVROLGDWH SXUVXDQW WRRYXEKNIEMN-WHRQLRQ PX
EH HYLGHQFHG E\ DQ DJUHHPHQW SUHSDUHG HIHFXWHG
FHUWLILHG E\ WKH SUHVLGHQW RI WKH DVVRFLDWLRQ RI
SUHH[LVWLQJ FRPPRQ LQWHUHVW FRPPXQLWLHV IROORZLQJ
RZQHUV RI XQLWV WR ZKLFK DUH DOORFDWHG WKH SHUFHQ
HDFK FRPPRQ LQWHUHVW FRPPXQLW\ UHTXLUHG WR WHUPL
LOQWHUHVW FRPPXQDWSHFLDO GHFODUDQW ULJKW LV H[HUFL
FRPPRQ LQWHUHVW FRPPXQLW\ DSSURYDO E\ WKH XQLW
UHTXLUHG DQG WKH GHFODUDQW PD\ H[HFXWH WKH DJUHHPHC
FRPPRQ LQWHUHVW FRPRPEKQLWHHPHQW PXVW EH UHFRUGHG
FRXQW\ LQ ZKLFK D SRUWLRQ RI WKH FRPPRQ LQWHUHVW FRP
DQG LV QRW HIITHFWLYH XQWLO UHFRUGHG

(YHU\ PHUJHU RU FRQVROLGDWLRQ DJUHHPHQW DQG |
SURYLGLQJ IRU D PHUJHU RU FRQVROLGDWLRQ PDGH E\ D
H[HUFLVLQJ D VSHFLDO GHFODUDQW ULJKW PXVW LGHQWLI\
WKDW ZLOO DSSO\ WR WKH UHVXOWDQW FRPPRQ LQWHUH
SURYLGH IRU WKH UHDOORFDWLRQ RI DOORFDWHG LQWHUHYV
RI WKH UHVXOWDQW FRPPRQ LQWHUHVW FRPEX QY MD\WH. IQW KW KIF
UHDOORFDWLRQV RU WKH IRUPXODV XSRQ ZKLFK WEKHE\DUH
vVWDWLQJ WKH SHUFHQWDJH RI RYHUDOO DOORFDWHG L
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UHVXOWDQW FRPPRQ LOQWHUHVW FRPPXQLW\ WKDW DUH DOOF
XQLWYVY FRPSULVLQJ HDFK RI WKH SUHH[LVWLQJ FRPPRQ LQWH
DQG SURYLGLQJ WKDW WKH SRUWLRQ RI WKH SHUFHQWDJHYV
XQLW IRUPHUO\ FRPSULVLQJ D SDUW RI WKH SUHH[LVWLQJ

FRPPXQLW\ LV HTXDO WR WKH SHUFHQWDJHV RI DOORF
DOORFDWHG WR WKDW XQLW E\ WKH GHFODUDWLRQ RI WKH

LOQWHUHVW FRPPXQLW\

1(: 6(&7.21 6HF $ QHZ VHFWLRQ LV D GRXHDG WHRU
5&&:WR UHDG DV IROORZV

$ XQLW RZQHU RU SHUVRQ FODLPLQJ WKURXJK D XQLW
DFTXLUH WLWOH E\ DGYHUVH SRVVHVVLRQ WR RU DQ
SUHVFULSWLRQ LQ D FRPPRQ HOHPHQW LQ GHURJDWLRQ
DORWKHU XQLW RZQHU RU WKH DVVRFLDWLRQ

6HF S5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV
8QOHVV WKH RUJDQL]DWLRQDO GRFXPHQWYVY SURYLG
TXRUXP LV SUHVHQW WKURXJKRXW DQ\ PHHWLQJ RI DWW HVK@ LYV
EHIJILQQLQJ RI WKH PHFHWVRIYY HQWLWOHG WRZHRWN__

SHUFHQW RI WKH YRWHV LQ WKH DVVRFLDWLRQ
D $UH SUHVHQWWHQG SHUVR@U E\ SUR[\ DW WKH

EHILQOLOI R WKH PHHWLQJ
—EMLDA#HALR—W—H—G—E\—D-EL\LH—Q—W—H—HEDOORW RU

MXEVHFWLRE)N PHDQV RI FRPPXQLFDWLRQ XQGHU 5&: H RU
| RU KDYH YRWHG E\ DEVHQWHH EDOORW

8QOHVV WKH RUJDQL]DWLRQDO GRFXPHQWY VSHFLI\ D
D TXRUXP RI WKH ERDUG LV SUHVHQW I|IRU SXUSRVHV RI G
YDOLGLW\ RI DQ\ DFWLRQ WDNHQ DW D PHHWLQJ RI WKH
LQGLYLGXDOV HQWLWOHG WR FDVW D PDMRULW\ RI WKH YR\
DUH SUHVHQW DW WKH WLPH D YRWH UHJDUGLQJ WKDW DFW
TXRUXP LV SUHVHQW ZKHQ D YRWH LV WDNHQ WKH DIILUPL
PDMRULW\ RI WKH ERDUG PHPEHUV SUHVHQW LV WKH DFW RI
D JUHDWHU YRWH LV UHTXLUHG E\ WKH RUJDQL]DWLRQDO GRF

6HF 5&: DQG F \Y, DUH HDFK DPHQGHG
UHDG DV IROORZV

D $VVHVVPHQWY IRU FRPPRQ H[SHQVHV DQG WKR)

DOORFDWHG H[SHQVHV WKDW DUH VXEMHFW WR LQFOXVLRQ 1
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PDGH DW OHDVW DQQXDOO\ EDVHG RQ D EXGJHW DGRSWHG D\
WKH DVVRFLDWLRQ LQ WKH PDQQHU SURYLGHG LQ 5&:

E $VVHVVPHQWV IRU FRPPRQ H[SHQVHV DQG VSHFLD
HISHQVHV PXVW FRPPHQFH RQ DOO XQLWV WKDW KDYH EHHC
FRQYH\DQFH RI WKH ILUVW XQLW LQ WKH FRPPRQ LQWHL
KRZHYHU WKH GHFODUDQW PD\ GHOD\ FRPPHQFHPHQW RI DV\
RU DOO FRPPRQ H[SHQVHV RU VSHFLDOO\ DOORFDWHG HI[S
HYHQW WKH GHFODUDQW PXVW SD\ DOO RI WKH FRPPRQ H[SH
DOORFDWHG H[SHQVHV WKDW KDYH EHHQ GHOD\HG ,Q D
FRPPXQLW\ LQ ZKLFK XQLWV PD\ EH DGGHG SXUVXDQW
GHYHORSPHQW ULJKWYV WKH GHFODUDQW PD\ GHOD\ F
DVVHVVPHQWYV IRU VXFK XQLWY LQ WKH VDPH PDQQHU

7KH GHFODUDWLRQ PD\ SURYLGH WKDW XSRQ FORVLC
FRQYH\DQFH RI HDFK XQLW WR D SXUFKDVHU RU ILUVW RFFX:
ZKLFKHYHU RFFXUV ILUVW WKH DVVRFLDWLRQ PD\ DVVHVV
ZRUNLQJ FDSLWDO FRQWULEXWLRQ IRU VXFK XQLW 7KH
FRQWULEXWLRQ PD\ EH FROOHFWHG SULRU WR WKH FRPPH
DVVHVVPHQWYV XQGHU VXEVRFWKRY VHFWLRQ $ ZRUNLQJ FD
FRQWULEXWLRQ PD\ QRW EH XVHG WR GHIUD\ H[SHQVHV
REOLJDWLRQ RI WKH GHFODUDQW

([FHSW DV SURYLGHG RWKHUZLVH LQ WKLV VHFWLR(
HISHQVHV PXVW EH DVVHVVHG DJDLQVW DOO WKH XQLWV LC
WKHLU FRPPRQ H[SHQVH OLDELOLWLHV VXEMHFW WR WK
GHFODUDQW WR GHOD\ FRPPHQFHPHQW RI FHUWDLQ FRPPF
VXEVHFWLRQWDWQG RI WKLV VHFWLRQ $Q\ SDVW GXH DVVHV
LQVWDOOPHQW RI SDVW GXH DVVHVVPHQW EHDUV LQWHU
HVWDEOLVKHG E\ WKH DVVRFLDWLRQ SXUVXDQW WR 5&:

7KH GHFODUDWLRQ PD\ SURYLGH WKDW DQ\ RI Wt
HISHQVHV RI WKH DVVRFLDWLRQ PXVW EH DVVHVVHG DJDLC
VRPH EDVLV RWKHU WKDQ FRPPRQ H[SHQVH OLDELOLW\ I DC
WKH GHFODUDWLRQ VR SURYLGHV WKH DVVRFLDWLRQ PXVW D

D ([SHQVHV DVVRFLDWHG ZLWK WKH RSHUDWLRQ PDLQW
RU UHSODFHPHQW RI DQ\ VSHFLILHG OLPLWHG FRPPRQ HOH
XQLWV WR ZKLFK WKDW OLPLWHG FRPPRQ HOHPHQW LV DVVLJ
DQ\ RWKHU SURSRUWLRQ WKDW WKH GHFODUDWLRQ SURYLGH)\

E ([SHQVHV VSHFLILHG LQ WKH GHFODUDWLRQ DV EHQ
WKDQ DOO RI WKH XQLWV RU WKHLU XQLW RZQHUV H[FOXVL
XQLWY EHQHILWHG LQ SURSRUWLRQ WR WKHLU FRPPRQ H[SHC
DQ\ RWKHU SURSRUWLRQ WKDW WKH GHFOBXWWLURWKHURRK R EGRI
H[SHQVH LV IRU WKH PDLQWHQDQFH UHSDLU RU UHSODFHP
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HOHPHQW RWKHU WKDQ D OLPLWHG FRPPRQ HOHPHQW WK
DVVHVVHG H[FOXVLYHO\ DJDLQVW WKHP RQO\ LI WKH GHFOD
LGHQWLILHY WKH FRPPRQ H[SHQVH E\ VSHFLILF OLVWLQJ RU F

F 7KH FRVWV Rl LQVXUDQFH LQ SURSRUWLRQ WR ULVN D¢

G 7KH FRVWV RI RQH RU PRUH WSHMUEHG XRUWLOLWLHV LQ
SURSRUWLRQ WR UHVSHEWIKYHNVXWDIJAHWHUHG ELOOHG LQ EX:!
RQ XQLW FRXQW RU UHDVRQDEO\RHVWIRQWWHCH VDPH EDVL\

VXFK XWLOLW\ FKDUJHVY DUH PDGH E\ WKH XWLOLW\ SURYLGHL

$VVHVVPHQWY WR SD\ D MXGJPHQW DJDLQVW WKH DVV
PDGH RQO\ DJDLQVW WKH XQLWV LQ WKH FRPPRQ LQWHUHVW
WLPH WKH MXGJPHQW ZDV HQWHUHG LQ SURSRUWLRQ WR Wi
OLDELOLWLHYV

Z W KU HVSHFW WR WKDW GDBbPBbIH RU FREFRRODMVRFQDMLRQ P
DVVHVV H[FOXVLYHO\ DJDLQVW D XQLW RZQHU V XQLW FR
LQFOXGLQJ H[SHQVHY UHODWLQJ WR GDPDJH WR RU ORVV RI
E\ WKH

D :LOOIXO PLVFROQGXFW RU JURVYV QHJOLJHQFH RI WKH
WKH XQLW RZQHU V WHQDQW JXHVW LQYLWHH RU RFFEXSDQW

E )J)DLOXUH RI WKH XQLW RZQHU WR FRPSO\ ZLWK D
VWDQGDUG SUHVFULEHG E\ WKH GHFODUDWLRQ RU D UXOH
FRQWDLQV D VWDWHPHQW WKDW DQ RZQHU PD\ EH OLDEOH I
FDXVHG E\ IDLOXUH WR FRPSO\ ZLWK WKH VWDQGDUG RU

F 1HJOLJHQFH RI WKH XQLW RZQHU RU WKH XQLW RZ(
JXHVW LOQYLWHH RU RFFEXSDOQW Ll WKH GHFODUDWLRQ FRQ\
WKDW DQ RZQHU PD\ EH OLDEOH IRU GDPDJH RU ORVV F
QHJOLJHQFH

+ VX UYUPBbOFH SROLFLEVVXHGWR WKH DWHRRUBWOLRMDVVRFLDW

PDNHY DQ DVVHVVPHQW XQGHU VXERIHFWKIRQ VHEWLRQ W
DVVRFLDWLRQ PXVW JLYH QRWLFH WR WKH XQLW RZQHU
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RSSRUWXQLW\ IRU D KHDULQJ 7KH DVVHVVPHQW LV OLPLWH

WKH DVVRFEFLDWLRQ LOQFXUUHG XQGHU WRXEWKEWMHFWLRQ OH

DQ\ LQVXUHG SURFHHGV UHFHLYHG E\ WKH DVVRFLDWLR

GLIIHUHQFH UHVXOWY IURP WKH DSSOLFDWLRQ RI D GHGXFWL

,Q WKH HYHQW RI D ORVV RU GDPDJH WR D XQLW Wi
FRYHUHG E\ WKH DVVRFLDWLRQ V SURSHUW\ LQVXUDQFH S
SROLFLHV IRU HDUWKTXDNH IORRG RU VLPLODU ORVVHV W
WKDQ VWDQGDUG GHGXFWLEOHV EXW WKDW LV ZLWKLQ WK
WKDW SROLF\ DQG LI WKH GHFODUDWLRQ VR SURYLGHV WKt
DVVHVV WKH DPRXQW RI WKH ORVV XS WR WKH GHGXFWLEOH
7KLY VXEVHFWLRQ GRHV QRW SUHYHQW D XQLW RZQHU IURP
DJDLQVW DQRWKHU SHUVRQ IRU WKH DPRXQW DVVHVVHG LI
ZRXOG EH OLDEOH IRU WKH GDPDJHV XQGHU JHQHUDO OHJDO

, I FRPPRQ H[SHQVH OLDELOLWLHV DUH UHDOORFDWH
DQG DQ\ LQVWDOOPHQW RI DVVHVVPHQWY QRW \HW GXH PXV
LQ DFFRUGDQFH ZLWK WKH UHDOORFDWHG FRPPRQ H[SHQVH O

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

8QLW RZQHUV SUHVHQW LQ SHUVRQ E\E\PHD®Y\ RI
FRPPXQLFDWLRQ XQGHU 5&: H RU | RU E\ DEVHQWHE

EDOORW DW DQ\ PHHWLQJ RI WKH XQLW RZQHUV DW ZKLF
SUHVHQMD\ UHPRYH DQ\ ERDUG PHPEHU DQG DQ\ RIILFHU HOI
XQLW RZQHUV ZLWK RU ZLWKRXW FDXVH LI WKH QXPEHU RI
RI UHPRYDO FDVW E\ XQLW RZQHUV HQWLWOHG WR YRWH IR
ERDUG PHPEHU RU RIILFHU SURSRVHG WR EH UHPRYHG LV DW
RI D D PDMRULW\ RI WKH YRWHYV LQ WKH DVVRFLDWLRQ KHC
RZQHUV FEUWZR WKLUGV RI WKH YRWHYV FDVW E\ VXFK XQLW R
PHHWLQJ EXW

L $ ERDUG PHPEHU DSSRLQWHG E\ WKH GHFODUDQW PD\
E\ D XQLW RZQHU YRWH GXULQJ DQ\ SHULRG RI GHFODUDQW F

LL $ ERDUG PHPEHU DSSRLQWHG XQG6HU—5&+

PD\ EH UHPRYHG RQO\ E\ WKH SHUVRQ WKDW DS¢
PHPEHU DQG
LLL 7KH XQLW RZQHUV PD\ QRW FRQVLGHU ZKHWKHU WR
PHPEHU RU RIILFHU DW D PHHWLQJ RI WKH XQLW RZQHUV XQO
ZDV OLVWHG LQ WKH QRWLFH RI WKH PHHWLQJ
$W DQ\ PHHWLQJ DW ZKLFK D YRWH WR UHPRYH D ER
RINTLFHU LV WR EH WDNHQ WKH ERDUG PHPEHU RU RIILFHU E|

S (66 % 6/



IRU UHPRYDO PXVW KDYH D UHDVRQDEOH RSSRUWXQLW\ WR
YRWH

$W DQ\ PHHWLQJ DW ZKLFK D ERDUG PHPEHU RU RIILFH
WKH XQLW RZQHUV HQWLWOHG WR YRWH IRU WKH ERDUG PHF
LPPHGLDWHO\ HOHFW D VXFFHVVRU ERDUG PHPEHU RU RIILFH
WKLV FKDSWHU

7KH ERDUG PD\ ZLWKRXW D XQLW RZQHU YRWH UHP
ERDUG D ERDUG PHPEHU RU RIILFHU HOHFWHG E\ WIOH WQHW F
ERDUG PHPEHU RU RIILFHU LV GHOLQTXHQW LQ WKH SD\PHQ
PRUH WKD@-W\ _ GD\V DQ& WKH ERDUG PHPEHU RU RIILFH
QRW FXUHG WKH GHOLQTXHQMKELWKLQGD\V DIWHU UHFHLYL
QRWLFH RI WKH ERDUG V LQWHQW WR UHPRYH WKH ERDUG P
8QOHVV SURYLGHG RWKHUZLVH E\ WKH JRYHUQLQJ GRFXPHQ
UHPRYH DQ RIILFHU HOHFWHG E\ WKH ERDUG DW DQ\ WLPH
FDXVH 7KH UHPRYDO PXVW EH UHFRUGHG LQ WKH PLQXWHYV |
PHHWLQJ

3$57 ,,,
$'',7,21%/ $0(1'0(176 72 &+$37(5 5&:

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

7KH GHILQLWLRQV LQ WKLV VHFWLRQ DSSO\ WKURXJKRX
XQOHVV WKH FRQWH[W FOHDUO\ UHTXLUHV RWKHUZLVH

$IILOLDWH RI D GHFODUDQW PHDQV DQ\ SHUVRQ ZKR

FRQWUROOHG E\ RU LV XQGHU FRPPRQ FRQWURO ZLWK D
SXUSRVHV RI WKLV VXEVHFWLRQ

D $ SHUVRQ FRQWUROV D GHFODUDQW LI WKH SHUVRQ

L ,v D JHQHUDO SDUWQHU PDQDJLQJ PHPEHU RIILFHU
HPSOR\HU Rl WKH GHFODUDQW

LL 'LUHFWO\ RU LQGLUHFWO\ RU DFWLQJ LQ FRQFHUW ZL
RWKHU SHUVRQV RU WKURXJK RQH RU PRUH VXEVLGLDULHYV
KROGV ZLWK SRZHU WR YRWH RU KROGV SUR[LHV UHSUHVF
WZHQW\ SHUFHQW RI WKH YRWLQJ LOQWHUHVW LQ WKH GHFC

LLL &RQWUROV LQ DQ\ PDQQHU WKH HOHFWLRQ RU DSS
PDMRULW\ RI WKH GLUHFWRUV PDQDJLQJ PHPEHUV RU JHQ!
WKH GHFODUDQW RU

LY +DV FRQWULEXWHG PRUMZMIOMNG SHUFHQW RI WK
FDSLWDO RI WKH GHFODUDQW

E $ SHUVRQ LV FRQWUROOHG E\ D GHFODUDQW LI WKH GH
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L ,v D JHQHUDO SDUWQHU PDQDJLQJ PHPEHU RIILFHU
HPSOR\HU Rl WKH SHUVRQ
LL 'LUHFWO\ RU LQGLUHFWO\ RU DFWLQJ LQ FRQFHUW ZL
RWKHU SHUVRQV RU WKURXJK RQH RU PRUH VXEVLGLDULHYV
KROGV ZLWK SRZHU WR YRWH RU KROGV SUR[LHV UHSUHVF
WZHQW\ SHUFHQW RI WKH YRWLQJ LOQWHUHVW LQ WKH SHU\
LLL &RQWUROV LQ DQ\ PDQQHU WKH HOHFWLRQ RU DSS
PDMRULW\ RI WKH GLUHFWRUV PDQDJLQJ PHPEHUV RU JHQ!
WKH SHUVRQ RU
LY +DV FRQWULEXWHG PRUMAMZMKQDN) SHUFHQW RI WK
FDSLWDO RI WKH SHUVRQ
F &RQWURO GRHV QRW H[LVW LI WKH SRZHUV GHVFU
VXEVHFWLRQDUH KHOG VROHO\ DV VHFXULW\ IRU DQ REOLJDVW
QRW H[HUFLVHG
$OORFDWHG LQWHUHVWY PHDQV WKH IROORZLQJ LQW
WR HDFK XQLW
D ,0Q D FRQGRPLQLXP WKH XQGLYLGHG LQWHUHVW L
HOHPHQWY WKH FRPPRQ H[SHQVH OLDELOLW\ DQG YRWHV LQ
E ,0Q D FRRSHUDWLYH WKH FRPPRQ H[SHQVH OLDELOLW\
LQWHUHVW DQG YRWHV LQ WKH DVVRFLDWLRQ DQG
F ,0Q D SODW FRPPXQLW\ DQG PLVFHOODQHRXV FRPPXQL
H[SHQVH OLDELOLW\ DQG WKH YRWHV LQ WKH DVVRFLDWLR
XQGLYLGHG LQWHUHVW LQ WKH FRPPRQ HOHPHQWYV LI RZQHC
XQLW RZQHUV UDWKHU WKDQ DQ DVVRFLDWLRQ
$VVHVVPHQW PHDQV DOO VXPV FKDUJHDEOH E\ WK
DJDLQVW D XQLW LQFOXGLQJ DQ\ DVVHVVPHQWY OHYLHG
ILQHV RU IHHV OHYLHG RU LPSRVHG E\ WKH D\
SXUVXDQW WR WKLV FKDSWHU RU WKH JRYHUQLQJ GRFXPH
ODWH FKDUJHV RQ DQ\ GHOLQTXHQW DFFRXQW DQG DOO FR
LQFXUUHG E\ WKH DVVRFLDWLRQ LQ FRQQHFWLRQ ZLWK WK}
GHOLQTXHQW RZQHU V DFFRXQW LQFOXGLQJ UHDVRQDEOH DV
$VVRFLDWLRQ RU XQLW RZQHUV DVVRFLDWLRQ PH
RZQHUV DVVRFLDWLRQ RUJDQL]JHG XQGHW®&: WR WKH H[WH{
QHFHVVDU\ WR FRQVWUXH VHFWLRQV RI WKLV FKDSWHU PD
FRPPRQ LQWHUHVW FRPPXQLWLHV SXUVXDQWDWNRUKHERGLILHG
E\ WKLV DFW RU DV UHFRGLILHG E\ WKLV DF

WKH DVVRFLDWLRQ RUJDQL]JHG RU FUHDWHG WR DGPLQLV
LOQWHUHVW FRPPXQLWLHYV

%»DOORW PHDQV D UHFRUG GHVLIJQHG WR FDVW RU U
RU FRQVHQW LQ D IRUP SURYLGHG RU DFFHSWHG E\ WKH DVVF
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%RDUG PHDQV WKH ERG\ UHJDUGOHVV RI QDPH GHVL
GHFODUDWLRQ PDS RU RUJDQL]DWLRQDO GRFXPHQWYV ZLWK
WR PDQDJH WKH DIIDLUV RI WKH DVVRFLDWLRQ

&RPPRQ HOHPHQWY PHDQV

D ,0 D FRQGRPLQLXP RU FRRSHUDWLYH DOO SRUWLRQV
LQWHUHVW FRPPXQLW\ RWKHU WKDQ WKH XQLWYV

E ,Q D SODW FRPPXQLW\ RU PLVFHOODQHRXV FRPPXQ!
HVWDWH RWKHU WKDQ D XQLW ZLWKLQ D SODW FRPPXQLW\
FRPPXQLW\ WKDW LV RZQHG RU OHDVHG HLWKHU E\ WKH D\
FRPPRQ E\ WKH XQLW RZQHUV UDWKHU WKDQ DQ DVVRFLDWLR

F ,Q DOO FRPPRQ LQWHUHVW FRPPXQLWLHYV DQ\ RWKH
UHDO HVWDWH IRU WKH EHQHILW RI DQ\ XQLW RZQHUV WKD
WKH GHFODUDWLRQ

&RPPRQ H[SHQVH PHDQV DQ\ H[SHQVH RI WKH D
LQFOXGLQJ DOORFDWLRQV WR UHVHUYHV DOORFDWHG WR
RZQHUV LQ DFFRUGDQFH ZLWK FRPPRQ H[SHQVH OLDELOLW\

&RPPRQ H[SHQVH OLDELOLW\ PHDQV WKH OLDELOLYV
HISHQVHVY DOORFDWHG WR HDFK XQLW SXUVXDQW WR 5&:

&RPPRQ LQWHUHVW FRPPXQLW\ PHDQV UHDO HVWDWI
GHFODUDWLRQ ZLWK UHVSHFW WR ZKLFK D SHUVRQ E\ YLUWX
RZQHUVKLS RI D XQLW LV REOLJDWHG WR SD\ IRU D VKDUH
WD[HV LQVXUDQFH SUHPLXPV PDLOQWHQDQFH RU LPSUR
VHUYLFHV RU RWKHU H[SHQVHVY UHODWHG WR FRPPRQ HOHP
RU RWKHU UHDO HVWDWH GHVFULEHG LQ WKH GHFODUDWLR(
FRPPXQLW\ GRHV QRW LQFOXGH DQ DUUDQJHPHQW GHVFULEF
RU $ FRPPRQ LQWHUHVW FRPPXQLW\ PD\ EH D SDUW
FRPPRQ LQWHUHVW FRPPXQLW\

&RQGRPLQLXP PHDQV D FRPPRQ LOQWHUHVW FRPPX
SRUWLRQV RI WKH UHDO HVWDWH DUH GHVLJQDWHG IRU VHSEL
WKH UHPDLQGHU RI WKH UHDO HVWDWH LV GHVLIQDWHG IRU
VROHO\ E\ WKH RZQHUV Rl WKRVH SRUWLRQV $ FRPPRQ LQV
LV QRW D FRQGRPLQLXP XQOHVV WKH XQGLYLGHG LQWHUH)
HOHPHQWY DUH YHVWHG LQ WKH XQLW RZQHUYV

&RQGRPLQLXP QRWLFH PHDQV WKH QRWLFH JLYH
SXUVXDQW WR VXEVHFMWLROQWKLY VHFWLRQ

D &RQYHUVLRQ EXLOGLQJ PHDQV D EXLOGLQJ

L 7KDwW DW DQ\ WLPH EHIRUH FUHDWLRQ RI WKH FRP
FRPPXQLW\ ZDV ODZIXOO\ RFFXSLHG ZKROO\ RU SDUWLDOO\
VXEWHQDQW IRU UHVLGHQWLDO SXUSRVHV SXUVXDQW WR D
RUDO RU ZULWWHQ H[SUHVV RU LPSOLHG ZKR GLG QF
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FRQGRPLQLXP QRWLFH SULRU WR HQWHULQJ LQWR WKH UH
ODZIXOO\ WDNLQJ RFFXSDQF\ ZKLFKHYHU HYHQW RFFXUUHG |

LL 7KDW DW DQ\ WLPH ZLWKMWZMWOXHH PRQWKYV SUHFHGL
WKH ILUVW DFFHSWDQFH RI DQ DJUHHPHQW ZLWK WKH GHFOD
WKH ILUVW FRQYH\DQFH RI DQ\ XQLW LQ WKH EXLOGLQJ Z
RFFXUUHG ILUVW WR DQ\ SHUVRQ ZKR ZDV QRW D GHFODUD!
DIILOLDWH RI D GHFODUDQW RU GHDOHU ZDV ODZIXOO\ RFF
SDUWLDOO\ E\ D WHQDQW RU VXEWHQDQW IRU UHVLGHQWLDC
WR D UHQWDO DJUHHPHQW RUDO RU ZULWWHQ H[SUHVV RU
QRW UHFHLYH D FRQGRPLQLXP QRWLFH SULRU WR HQWHULQ
DJUHHPHQW RU ODZIXOO\ WDNLQJ RFFXSDQF\ ZKLFKHYHU
ILUVW

E $ EXLOGLQJ LQ D FRPPRQ LQWHUHVW FRPPXQLW\ LV
EXLOGLQJ RQO\ LI

L 7KH EXLOGLQJ FRQWDLQV PRUH WKDQ WZR DWWDFKHOC
DV GHILQHG LQ 5&: DQG

LL $FFHSWDQFH RI DQ DJUHHPHQW WR FRQYH\ RU FRQY|
XQLW LQ WKH EXLOGLQJ WR DQ\ SHUVRQ ZKR ZDV QRW D GHF(
RU DIILOLDWH RI D GHFODUDQW RU GHDOHU GLG QRW RFFXU

F 7KH QRWLFH UHIHUUH® WR DQGLL RI WKLV VXEVHFWLF
PXVW EH LQ ZULWLQJ DQG PXVW VWDWH 7KH XQLW \RX ZLC
LV RU PD\ EHFRPH SDUW RI D FRPPRQ LQWHUHVW FRPPXQLW
VDOH

&RQYH\ RU FRQYH\DQFH PHDQV ZLWK UHVSHFW WR
WUDQVIHU RI RZQHUVKLS Rl WKH XQLW LQFOXGLQJ D WUDQV|
UHDO HVWDWH FRQWUDFW DQG ZLWK UHVSHFW WR D XQL)
FRPPRQ LQWHUHVW FRPPXQLW\ RU D SURSULHWDU\ OHDVH LC
WUDQVIHU E\ OHDVH RU DVVLJQPHQW RI WKH XQLW EXW GRH
FUHDWLRQ WUDQVIHU RU UHOHDVH RI D VHFEXULW\ LQWHUHV\

&RRSHUDWLYH PHDQV D FRPPRQ LQWHUHVW FRPPXQL
UHDO HVWDWH LV RZQHG E\ DQ DVVRFLDWLRQ HDFK PHPE
HQWLWOHG E\ YLUWXH RI WKH PHPEHU V RZQHUVKLS LQ
DVVRFLDWLRQ DQG E\ D SURSULHWDU\ OHDVH WR H[FOXVLYH
XQLW

'HDOHU PHDQV D SHUVRQ ZKR WRJHWKHU ZLWK V
DIILOLDWHV RZQV RU KDV D ULJKW WR DFTXLUH HLWKHU VL]
LQ D FRPPRQ LQWHUHVW FRPRXONW\ RBHUFHQW RU PRUH RI V
XQLWV LQ D FRPPRQ LQWHUHVW FRPPXQLW\ FRQWDLQLQJ PRU

'HFODUDQW PHDQV
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D $Q\ SHUVRQ ZKR H[HFXWHV DV GHFODUDQW D GHFODUD
E $Q\ SHUVRQ ZKR UHWRHWUYKNFHHGYD QNRVSHFLDO GHFODUI
ULJKW LQ D GHFODUDWLRQ
F $Q\ SHUVRQ ZKR H[HUFLVHV VSHFLDO GHFODUDQW ULJ
VSHFLDO GHFODUDQW ULJKWV DUH WUDQVIHUUHG RI UHFRU
H[HUFLVH RI ULJKWV WR PDLQWDLQ VDOHV RIILFHV VLJQV C
FRPPRQ LQWHUHVW FRPPXQLW\ DQG PRGHOV DQG UHODWHC(
GRHVY QRW FRQIHU WKH VWDWXV RI EHLQJ D GHFODUDQW RU
G $Q\ SHUVRQ ZKR LV WKH RZQHU RI D IHH LQWHUHVW
HvwWDWH WKDW LV VXEMHFWHG WR WKH GHFODUDWLRQ DW
UHFRUGLQJ RI DQ LQVWUXPHQW SXUVXDQW MMRG5ZKR GLUHFWC
RU WKURXJK RQH RU PRUH DIILOLDWHYV LV PDWHULDOO\ L
FRQVWUXFWLRQ PDUNHWLQJ RU VDOH RI XQLWV LQ WKH
FRPPXQLW\ FUHDWHG E\ WKH UHFRUGLQJ RI WKH LQVWUXPHQYV
'"HFODUDQW FRQWURO PHDQV WKH ULJKW RI WKH
SHUVRQV GHVLIJQDWHG E\ WKH GHFODUDQW WR DSSRLQW RU
RU ERDUG PHPEHU RI WKH DVVRFLDWLRQ RU WR YHWR RU D¢
DFWLRQ RI DQ\ ERDUG RU DVVRFLDWLRQ SXUVXDQW WR 5&:
'"HFODUDWLRQ PHDQV WKH LQVWUXPHQW KRZHYHL
WKDW FUHDWHY D FRPPRQ LQWHUHVW FRPPXQLW\ LQFOXGLQ
WKH LQVWUXPHQW
'"HYHORSPHQW ULJKWV PHDQV DQ\ ULJKW RU FRP
ULJKWV UHVHUYHG E\ D GHFODUDQW LQ WKH GHFODUDWLRQ W
D $G6G UHDO HVWDWH RU LPSURYHPHQWYVY WR D FRF
FRPPXQLW\
E &UHDWH XQLWYV FRPPRQ HOHPHQWV RU OLPLWHG F
ZLWKLQ D FRPPRQ LQWHUHVW FRPPXQLW\
F 6XEGLYLGH RU FRPELQH XQLWV RU FRQYHUW XQLW
HOHPHQWYV
G :LWKGUDZ UHDO HVWDWH IURP D FRPPRQ LQWHUHVW FR
H SHDOORFDWH OLPLWHG FRPPRQ HOHPHQWYV ZLWK UHVS
KDYH QRW EHHQ FRQYH\HG E\ WKH GHFODUDQW
(lNT1HFWLYH DJH PHDQV WKH GLIIHUHQFH EHWZHHQ WK
DQG UHPDLQLQJ XVHIXO OLIH
(OHFWURQLF PHDQV UHODWLQJ WR WHFKQRORJ\ KDY
GLJLWDO PDJOQHWLF ZLUHOHVYV RSWLFDO HOHFWURPDJQF

FDSDELOLWLHYV

(OHFWURQLF WUDQVPLVVLRQ RU HOHFWURQLFDOO
PHDQV DQ\ HOHFWURQLF FRPPXQDRMWVIGRQHFWO\ LQYROYLQ.
SK\WLFDO WUDQVIHU RI D UHFRUG LQ D WDQJLEO R RPB\G LKXP\ D
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EH UHWDLQHG UHWULHYHG DQG UHYLHZHG E\ WKH VHQGHU
RI WKH FRPPXQLFDWLRQ DQG WKDW PD\ EH GLUHFWO\ Ul
WDQJLEOH PHGLXP E\ D VHQGHU DQG UHFLSLHQW

— ____ (OLJLEOH PRUWJDJHH PHDQV WKH KROGHU RI
LQWHUHVW RQ D XQLW WKDW KDV ILOHG ZLWK WKH VHEF
DVVRFLDWLRQ D ZULWWHQ UHTXHVW WKDW LW EH JLYHQ FRSES
DQ\ DFWLRQ E\ WKH DVVRFLDWLRQ WKDW UHTXLUHV W]
PRUWJDJHHYV

— ___ )JRUHFORVXUH PHDQV D VWDWXWRU\ IRUIHL
MXGLFLDO RU QRQMXGLFLDO IRUHFORVXUH RI D VHEXULW\ LC
RU RWKHU FRQYH\DQFH LQ OLHX RI D VHFEXULW\ LQWHUHVW

——  _____ )X0O0 IXQGLQJ SODQ PHDQV D UHVHUYH IXQGL
DFKLHYLQROH KXQGUHG SHUFHQW IXOO\ IXQGHG UHVHUYHYV
HQG RI WKHWKLEUW\__ \HDU VWXG\ SHULRG GHVFULEHG XQ

LQ ZKLFK WKH UHVHUYH DFFRXQW EDODQFH HTXDOV
HVWLPDWHG FRVWV UHTXLUHG WR PDLQWDLQ UHSDLU
GHWHULRUDWHG SRUWLRQV RI DOO UHVHUYH FRPSRQHQWYV

— _____ )XO0OO0O\ IXQGHG EDODQFH PHDQV WKH FXUUHQ
WKH GHWHULRUDWHG SRUWLRQ QRW WKH WRWDO UHSODFHPI
UHVHUYH FRPSRQHQWYV 7KH [IXOO\ IXQGHG EDODQFH IRU
FRPSRQHQW LV FDOFXODWHG E\ PXOWLSO\LQJ WKH FXUUHQV
RI WKDW UHVHUYH FRPSRQHQW E\ LWV HIIHFWLYH DJH WKI
UHVXOW E\ WKDW UHVHUYH FRPSRQHQW V XVHIXO OLIH 7KH
UHVHUYH FRPSRQHQWYV IXOO\ IXQGHG EDODQFHV LV WKH DV
IXQGHG EDODQFH

— . *RYHUQLQJ GRFXPHQWYV PHDQV WKH RUJLC
GRFXPHQWY PDS GHFODUDWLRQ UXOHV RU RWKHU ZULWV
ZKLFK WKH DVVRFLDWLRQ KDV WKH DXWKRULW\ WR H[HUFLVH
SURYLGHG IRU LQ WKLV FKDSWHU RU WR PDQDJH PDLQWDL
DIITHFW WKH SURSHUW\ XQGHU LWV MXULVGLFWLRQ

— ___ ,GHQWLI\LQJ QXPEHU PHDQV D V\PERO RU DG
LGHQWLILHVY RQO\ RQH XQLW RU OLPLWHG FRPPRQ HOHPH
LOQWHUHVW FRPPXQLW\

— . /IHDVHKROG FRPPRQ LQWHUHVW FRPPXQLW
FRPPRQ LQWHUHVW FRPPXQLW\ LQ ZKLFK DOO RU D SRUWI
HVWDWH LV VXEMHFW WR D OHDVH WKH H[SLUDWLRQ RU WHI
ZLOO WHUPLQDWH WKH FRPPRQ LQWHUHVW FRPPXQLW\ RU UH(

— ___ ILPLWHG FRPPRQ HOHPHQW PHDQV D SRUW
FRPPRQ HOHPHQWY DOORFDWHG E\ WKH GHFODUDWLRQ RU E
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E RU IRU WKH H[FOXVLYH XVH RI RQH RU PRI
IHZHU WKDQ DOO RI WKH XQLW RZQHUV

— _____ 0oDSsS PHDQW :LWK UHVSHFW WR D SODW FRPF
WKH SODW DV GHILQHG LQ 5&: DQG FRPSO\LQJ ZLWK V
UHTXLUHPHQWY RI 7LWOH L ZDWQKS UHVSHFW WR D FRQGRP
FRRSHUDWLYH RU PLVFHOODQHRXV FRPPXQLW\ D PDS SUHSE
ZLWK WKH UHTXLUHPHQWYV RI 5&:

— . ODVWHU DVVRFLDWLRQ BBBRWIDQEIDWLR

: DVV
SHVHFULEHG 1O 5&—

D $ XQLW RZQHUV DVVRFLDWLRQ WKDW VHUYHV PRUH V
LOWHUHVW FRPPXQLW\ RU

E $Q RUJDQL]JDWLRQ WKDW KROGV D SRZHU GHOHJDYV

D

— ___ OLVFHOODQHRXV FRPPXQLW\ PHDQV D FRPPEF
FRPPXQLW\ LQ ZKLFK XQLWYVY DUH ODZIXOO\ FUHDWHG LQ
LOQFRQVLVWHQW KDLS$MHU 5&: DQG WKDW LV QRW D FRQGRP
FRRSHUDWLYH RU SODW FRPPXQLW\

— ____  1RPLQEDO UHVHUYH FRVWV PHDQV WKDW W
HVWLPDWHG WRWDO UHSODFHPHQW FRVWYV RI WKH UHVHUYH
WKDQ H+H+W\ _  SHUFHQW RI WKH DQQXDO EXGJHWHG H[SHC
DVVRFLDWLRQ HIFOXGLQJ FRQWULEXWLRQV WR WKH UHVH
FRQGRPLQLXP RU FRRSHUDWLYH FRQWDLQLQJ KRUL]JRQWDO X
OHVV WKDOHY¥YHOW\-ILYH SHUFHQW RI WKH DQQXDO EXGJHWHG
Rl WKH DVVRFLDWLRQ H[FOXGLQJ FRQWULEXWLRQV WR WKH
DOO RWKHU FRPPRQ LQWHUHVW FRPPXQLWLHYV

— __ 2UJDQL]DWLRQDO GREFEXPHQWVY PHDQV WKH
ILOHG ZLWK WKH VHFUHWDU\ RI VWDWH WR FUHDWH DQ
LOQVWUXPHQWY JRYHUQLQJ WKH LQWHUQDO DIIDLUV RI WKH
EXW QRW OLPLWHG WR DQ\ DUWLFOHV RI LQFRUSRUDWLRQ
IRUPDWLRQ E\ODZV DQRG OLPLWHG OLDELOLW\ FRPSDQ\ |
DJUHHPHQW

— ____ 3HUVRQ PHDQV DQ LQGLYLGXDO FRUSRUDWL|
WUXVW HVWDWH WKH WUXVWHH RU EHQHILFLDU\ RI D WUX\
EXVLQHVV WUXVW SDUWQHUVKLS OLPLWHG OLDELOLW\ FRP:
MRLQW YHQWXUH SXEOLF FRUSRUDWLRQ JRYHUQPHQW
VXEGLYLVLRQ DJHQF\ RU LQVWUXPHQWDOLW\ RU DQ\ RWKHU

— _____ 30DW FRPPXQLW\ PHDQV D FRPPRQ LQWHUHV
LQ ZKLFK XQLWYV KDYH EHHQ FUHDWHG E\ VXEGLYLVLRQ RU V
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DV ERWK DUH GHILQHG LQ 5&: DQG LQ ZKLFK WKH ERXQGDUL
XQLWY DUH HVWDEOLVKHG SPKDSYDIQW VBR :

~_ 3URSULHWDU\ OHDVH PHDQV D ZULWWHQ DQC
OHDVH WKDW LV H[HFXWHG DQG DFNQRZOHGJHG E\ WKH DVVF
DQG WKDW RWKHUZLVH FRPSOLHV ZLWK UHTXLUHPHQWYV
UHVLGHQWLDO OHDVH RI PRUH WKDQ RQH \HDU DQG SXUV]
PHPEHU LV HQWLWOHG WR H[FOXVLYH SRVVHVVLRQ RI
FRRSHUDWLYH $ SURSULHWDU\ OHDVH JRYHUQHG XQGHU WK
VXEMHFWFWRSWHU 5&:H[FHSW DV SURYLGHG LQ WKH GHFODU

—_ 3XUFKDVHU PHDQV D SHUVRQ RWKHU WKDQ
RU D GHDOHU ZKLFK E\ PHDQV RI D YROXQWDU\ WUDQVIHU D
RU HTXLWDEOH LQWHUHVW LQ D XQLW RWKHU WKDQ DV
REOLJDWLRQ

—_ AXDOLILHG ILQDQFLDO LQVWLWXWLRQ PHDC
VDYLQJV DVVRFLDWLRQ RU FUHGLW XQLRQ ZKRVH GHSRVLW
WKH IHGHUDO JRYHUQPHQW

~_ 5HDO HVWDWH PHDQV DQ\ OHDVHKROG RU R
RU LQWHUHVW LQ RYHU RU XQGHU ODQG LQFOXGLQJ VWUX
DQG RWKHU LPSURYHPHQWY DQG LQWHUHVWY WKDW E\ FXV\
SDVV ZLWK D FRQYH\DQFH RI ODQG WKRXJK QRW GHVFULEHG
RI VDOH RU LQVWUXPHQW RI FRQYH\DQFH 5HDO HVWDWH L
ZLWK RU ZLWKRXW XSSHU RU ORZHU ERXQGDULHV DQG VSI
ILOOHG ZLWK DLU RU ZDWHU

~_ 5HDO HVWDWH FRQWUDFW KDV WKH VDPH
GHILQHG LQ 5&:

~_ 5HFRUG ZKHQ XVHG DV D QRXQ PHDQV LQ
LQVFULEHG RQ D WDQJLEOH PHGLXP RU FRQWDLQHG LOQ
WUDQVPLVVLRQ

—_ 5HPDLQLQJ XVHIXO OLIH PHDQV WKH HVWLP
LQ \HDUV EHIRUH D UHVHUYH FRPSRQHQW ZLOO UHTXLUH PD
UHSDLU RU UHSODFHPHQW WR SHUIRUP LWV LQWHQGHG IXQF\

~_ 5HSODFHPHQW FRVW PHDQV WKH HVWLPDWH
WR PDLQWDLQ UHSDLU RU UHSODFH D UHVHUYH FRPSRQHQ'
IXQFWLRQDO FRQGLWLRQ

—_ 5HVHUYH FRPSRQHQW PHDQV D SK\VLFDO FR
WKH FRPPRQ LQWHUHVW FRPPXQLW\ ZKLFK WKH DVVRFLDWLF
PDLQWDLQ UHSDLU RU UHSODFH ZKLFK KDV DQ HVWLPDWH
OHVV WKD@KLUW\ \HDUV DQG IRU ZKLFK WKH FRVW RI
PDLQWHQDQFH UHSDLU RU UHSODFHPHQW LV LQIUHTXHQW
LPSUDFWLFDO WR LQFOXGH LQ DQ DQQXDO EXGJHW
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—_ 5HVHUYH VWXG\ SURIHVVLRQDO PHDQV DQ L
SHUVRQ ZKR LV VXLWDEO\ TXDOLILHG E\ NQRZOHGJH VNLC
WUDLQLQJ RU HGXFDWLRQ WR SUHSDUH D UHVHUYH VWXG\ L
5&: DQG JRU WKH SXUSRVHV RI WKLV VXEVH
LQGHSHQGHQW PHDQV D SHUVRQ ZKR LV QRW DQ HPSOR\
GLUHFWRU DQG KDV QR SHFXQLDU\ LQWHUHVW LQ W
DVVRFLDWLRQ RU DQ\ RWKHU SDUW\ IRU ZKRP WKH UHV
SUHSDUHG

—_ 5HVLGHQWLDO SXUSRVHV PHDQV XVH IRU G
UHFUHDWLRQDO SXUSRVHV RU ERWK

~_ 5XOH PHDQV D SROLF\ JXLGHOLQH UHVW
SURFHGXUH RU UHJXODWLRQ RI DQ DVVRFLDWLRQ KRZHYHU
LV QRW VHW IRUWK LQ WKH GHFODUDWLRQ RU RUJDQLPIVBLRQ
JRYHUQV WKH FROGXFW Rl SHUVROV RU WKH XVH RU
SURSHUW\

—_ BHFXULW\ LQWHUHVW PHDQV DQ LQWHUHYV
HVWDWH RU SHUVRQDO SURSHUW\ FUHDWHG E\ FRQWUDFW |
VHFXUHV SD\PHQW RU SHUIRUPDQFH RI DQ REOLJDWLRQ 6H
LQFOXGHV D OLHQ FUHDWHG E\ D PRUWJDJH GHHG RI WUX
FRQWUDFW OHDVH LQWHQGHG DV VHFXULW\ DVVLJQPHQW |
LQWHQGHG DV VHFXULW\ SOHGJH RI DQ RZQHUVKLS LQ
DVVRFLDWLRQ DQG DQ\ RWKHU FRQVHQVXDO OLHQ RU \
FRQWUDFW LQWHQGHG DV VHFXULW\ IRU DQ REOLJDWLRQ

—_ BSHFLDO GHFODUDQW ULJKWV PHDQV ULJK\
IRU WKH EHQHILW RI D GHFODUDQW WR

D &RPSOHWH DQ\ LPSURWKPRH®MAODUDQW LV QRW REOLJ
PDNH WKDWLRQGBHFDWHG RQ WKH PDS RU GHVFULEHG LQ WKH C
WKH SXEOLF RIIHULQJ VW DSMXMRNO@®W WR 5&: K

E ([HUFLVH DQ\ GHYHORSPHGWUWIXIKOW WR 58&:

F ODLQWDLQ VDOHV RIILFHV PDQDJHPHQW RIILFHV VLJQ
WKH FRPPRQ LQWHUHVW FRPPXQLWS XD QGDRR\G M®RVS & :

G 8VH HDVHPHQWYV WKURXJK WKH FRPPRQ HOHPHQWYV IR
PDNLQJ LPSURYHPHQWYV ZLWKLQ WKH FRPPRQ LQWHUHVW FF
UHDO HVWDWH WKDW PD\ EH DGGHG WR WKH FRPPRQ LQW
SXUVXDQW WR 5&:

H ODNH WKH FRPPRQ LQWHUHVW FRPPXQLW\ VXEMHFV
DVVRFLDWBRQVXDQW WR 5&:

| OHUJH RU FRQVROLGDWH D FRPPRQ LQWHUHVW FRPPXQ

FRPPRQ LQWHUHVW FRRRXMHEMNVDPHIRUP RIRZQHBXKNVNXDQW
WR 5&:
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J $SSRLQW RU UHPRYH DQ\ RIILFHU RU ERDUG PHPI
DVVRFLDWLRQ RU DQ\ PDVWHU DVVRFLDWLRQ RU WR YHW
SURSRVHG DFWLRQ RI DQ\ ERDUG RU DVVRFLDWLRQ S X1

K &RQWURO DQ\ FRQVWUXFWLRQ GHVLJQ UHYLHZ
VWDQGDUGY FRPPLWWHH_BXY WJHFHWWR 5&:

L $WWHQG PHHWLQJV RI WKH XQLW RZQHUV DQG HJ[Fl
HIHFXWLYH VHVVLRQ WKKERBDGW WR 5&:

M +DYH DFFHVV WR WKH UHFRUGV RI WKH DVVRFLDWLR
HIWHQW DV D XQLWSXAMVMKXID QW WR 5&:

— _____ 6SHFLDOO\ DOORFDWHG H[SHQVH PHDQV DQ\
WKH DVVRFLDWLRQ LQFOXGLQJ DOORFDWLRQV WR UBWRIUY
MRPH RUDOORI-WKHXQHLW RQOHWEWDWYVLY RWKHU WKDQ WKH
HISHQVH OLDEISXUWXDQW WR 5&: —WKUYRXIK

— ____ 6XUYH\ KDV WKH VDPH PHDQLQJ DV GHILQH

— . TDQJLEOH PHGLXP PHDQV D ZULWLQJ FR
ZULWLQJ IDFVLPLOH RU D SK\WLFDO UHSURGXFWLRQ HDEFK
RWKHU WDQJLEOH PDWHULDO

— ____ (LPHVKDUH KDV WKH VDPH PHDQLQJ DV GHIL!

— . TUDQVLWLRQ PHHWLQJ PHDQV WKH PHH
SXUVXDQW WR 5&:

— D 8QLW PHDQV D SK\WWLFDO SRUWLRQ RI WK
LOQWHUHVW FRPPXQLW\ GHVLJQDWHG IRU VHSDUDWH RZQHU'
WKH ERXQGDULHYV R ZKLFK DUH GHVFULEHG SXUVXI

G

E ,I D XQLW LQ D FRRSHUDWLYH LV RZQHG E\ D XQLW I
VROG FRQYH\HG YROXQWDULO\ RU LQYROXQWDULO\ HQFXPE|
WUDQVIHUUHG E\ D XQLW RZQHU WKH LQWHUHVW LQ WKDW X:
VROG FRQYH\HG HQFXPEHUHG RU RWKHUZLVH WUDQVIHUUH
SRVVHVVLRQ RI WKDW XQLW XQGHU D SURSULHWDU\ OHDVH
DOORFDWHG LQWHUHVWY RI WKDW XQLW DQG WKH DVVRFLD
WKDW XQLW LV QRW DIIHFWHG

F ([FHSwW DV SURYLGHG LQ WKH GHFODUDWLRQ D PR
PDOXIDFWXUHG KRPH IRU ZKLFK WLWOH KDV EHHQ HOLPLQI
FKDSWHU 5&: LV SDUwW Rl WKH XQLW GHVFULEHG LQ W
HOLPLQDWLRQ GRFXPHQWYV

— D 8QLW RZQHU PHDQY GHFODUDQW RU RW
SHUVRQ WKDW RZQV D XQLW RHVVHH RI D XQLW LQ D OHDYV
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FRPPRQ LQWHUHVW FRPPXQLW\ ZKRVH OHDVH H[SLUHV VLPXO
OHDVH WKH H[SLUDWLRQ RU WHUPLQDWLRQ Rl ZKLFK ZLOO
IURP WKH FRPPRQ LQWHUHVW FRPPXQLW\ EXW GRHV QRW
KDYLQJ DQ LQWHUHVW LQ D XQLW VROHO\ DV VHFEXULW)\ IRU D¢

E 8QLW RZQHU DOVR PHDQV WKH YHQGHH QRW WKH YH
XQGHU D UHFRUGHG UHDO HVWDWH FRQWUDFW

F ,0 DFRQGRPLQLXP SODW FRPPXQLW\ RU PLVFHOODQF
WKH GHFODUDQW LV WKH XQLW RZQHU RI DQ\ XQLW FL
GHFODUDWLRQ ,Q D FRRSHUDWLYH WKH GHFODUDQW LV WU
RZQHU RI DQ\ XQLW WR ZKLFK DOORFDWHG LQWHUHVWYV KD®
XQWLO WKDW XQLW KDV EHHQ FRQYH\HG WR DQRWKHU SHUVR!

~_ 8VHIXO OLIH PHDQV WKH HVWLPDWHG WLPH G
D UHVHUYH FRPSRQHQW LV H[SHFWHG WR SHUIRUP LWV LC
ZLWKRXW PDMRU PDLQWHQDQFH UHSDLU RU UHSODFHPHQW

S ~ :ULWLQJ GRHV OQRW LQFOXGH DQ HO
WUDQVPLVVLRQ

~ _ :ULWWHQ PHDQV HPERGLHG LQ D WDQJLEOH P

6HF S5&: DQG F \Y DUH HDFK DPHQGHG
UHDG DV IROORZV
JURP WLPH WR WLPH WKH GROODU DPRXQW VSHFI
DV UHFRGLILHG E\ WKLVDOGW PXVW
FKDQJH DV SURYLGHG LQ VXEVHBWIGRQVRI WKLV VHFWLRQ
DFFRUGLQJ WR DQG WR WKH H[WHQW RI FKDQJHV LQ WKH FRQ
IRU XUEDQ ZDJH HDUQHUV DQG FOHULF8®&6G ZRINHVNG 6WDWH

FLW\ DYHUDJH DOO LWHPYV FRPSLOHG E\ WKH EXUHLE
VWDWLVWLFV 8QLWHG 6WDWHV GHSDUWPHQW RI ODERU V
LQGH[ IRU '"HFHPEHU ZKLFK ZDV LV WKH UHIHUHQFH ED
7KH GROODU DPRXQWYV VSHFLILHG LQ 5&: DV
UHFRGLILHG E\ WKLY @&W DQG DQ\ DPRXQW VWDWHG L
GHFODUDWLRQ SXUVXDQW WR 5&: DV UHFRGLILHG E\ WKLV D
DQG PXVW FKDQJH RQ -XO\ VW RI HDFK \HDU

SHUFHQWDJH RI FKDQJH FDOFXODWHG WR WKH QHDUHVW
SRLQW EHWZHHQ WKH LQGH[ DW WKH HQG RI WKH SUHFHGLI
UHIHUHQFH EDVH LQGHWHIY__ SHUFHQW RU PRUH DEXAMKH

SRUWLRQ RI WKH SHUFHQWDJH FKDQJH LQ WKH LQGH[ LQ H[FF
RI' WHQ_ SHUFHQW PXVW EH GLVUHJDUGHG DQG WKH GRO(
RQO\ FKDQJH LQ PXOWLSOWWHQR]I _ SHUFHQW RI WKH DPR.
DSSHDULQJ LQ WKLV FKDSWHU RQ -X®O\WKH GROODU DPRXQW
QRW FKDQJH LI WKH DPRXQW UHTXLUHG XQGHU WKLV Vi
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FXUUHQWO\ LQ HIIHFW SXUVXDQW WR WKLV FKDSWHU DV D LU
DSSOLFDWLRQ RI WKLV VHFWWLRWKHD@GHROODU DPRXQW PXVW
UHGXFHG EHORZ WKH DPRXQW DSSHDULQJ LQ WKLV FKDSWHU

, I WKH LQGH[ LV UHYLVHG DIWHU 'HFHPEHU WKH ¢
RI FKDQJH SXUVXDQW WR WKLV VHFWLRQ PXVW EH FDOFXODW
WKH UHYLVHG LQGH[ ,I WKH UHYLVLRQ RI WKH LQGH[ FKDQJH

EDVH LQGH[ D UHYLVHG UHIHUHQFH EDVH LQGH[ PXVW EH
PXOWLSO\LQJ WKH UHIHUHQFH EDVH LQGH[ WKHQ DSSOLFDEO
IDFWRU IXUQLVKHG E\ WKH EXUHDX RI ODERU VWDWLVWLFV
VXSHUVHGHG WKH LQGH[ UHIHUUHG WR LQ WKLV VHFWLI
UHSUHVHQWHG E\ WKH EXUHDX RI ODERU VWDWLVWLFV DV
DFFXUDWHO\ WKH FKDQJHV LQ WKH SXUFKDVLQJ SRZHU RI
FRQVXPHUYV

1(: 6(&7.21 6HF $ QHZ VHFWLRQ LV D GRXHDG WHRU

5&&:WR UHDG DV IROORZV

([FHSW DV SURYLGHG LQ VXEVHRWWKQY VHFWLRQ W
JRYHUQLQJ GRFXPHQWYV PD\ QRW YDU\ D SURYLVLRQ RI WK
JLYHV D ULJKW WR RU LPSRVHV DQ REOLJDWLRQ RU OLDEL
RZQHU GHFODUDQW DVVRFLDWLRQ RU ERDUG

7KH JRYHUQLQJ GRFXPHQWY PD\ YDU\ WKH IROORZLQJ
SURYLGHG LQ WKH SURYLVLRQ

D 5&: FRQFHUQLQJ FODVVLILFDWLRQ RI D FRFR
XQLW DV UHDO HVWDWH RU SHUVRQDO SURSHUW\
E S5&: DQG FRQFHUQLQJ UHDOORFDWLE

DOORFDWHG LQWHUHVWV DQG DOORFDWLRQ RI SURFHHGV
HPLQHQW GRPDLQ

F 5&: DV UHFRGLILHG E\ WKLV DFW DV
UHFRGLILHG E\ WKLV DFW DQG FRQFHUQLQJ HOHFWL
UHJDUGLQJ DSSOLFDELOLW\ Rl WKLV FKDSWHU

G 5&: FRQFHUQLQJ ERXQGDULHY EHWZHHQ XQLW:
HOHPHQWYV

H 5&: DQG FRQFHUQLQJ UHDOORFDWLRQ RI
FRPPRQ HOHPHQWYV

| 5&: FRQFHUQLQJ KRUL]JRQWDO ERXQGDULHV

J 5&: FRQFHUQLQJ DOWHUDWLRQV RI XQLWV T
HOHPHQWY PDGH E\ XQLW RZQHUYV

K 5&: DQG FRQFHUQLQJ UHORFDWLRC

ERXQGDULHYVY EHWZHHQ XQLWYV
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L 5&: DQG FRQFHUQLQJ VXEGLYLVLRQ
FRPELQDWLRQ RI XQLWYV

M 5&: FRQFHUQLQJ VDOHV RIILFHV PDQDJHPHQV
PRGHOV DQG VLJQV PDLQWDLQHG E\ D GHFODUDQW

N 5&: DQG FRQFHUQLQJ HDVHPHQWY WKURY
ULJKWV WR XVH FRPPRQ HOHPHQWV

O 5&: DQG FRQFHUQLQJ WKH SHUFHQWI
YRWHV DQG FRQVHQWY UHTXLUHG WR DPHQG WKH GHFODUDWI

P 5&: DQG FRQFHUQLQJ WKH SHUFHQWDJH R

UHTXLUHG WR WHUPLQDWH D FRPPRQ LQWHUHVW FRPPXQLW
FUHGLWRUV RI D FRRSHUDWLYH

Q 5&: S F DQG F FRQFHUQLQJ DQ
DVVRFLDWLRQ V DVVLJQPHQW RI ULJKWV WR IXWXUH LQFRP]
YRWHV UHTXLUHG WR UHMHFW D SURSRVDO WR ERUURZ IXQG\
WHUPLQDWH D OHDVH RU HYLFW D WHQDQW

R 5&: DQG FRQFHUQLQJ WKH ERDUG DFW
EHKDOI RI WKH DVVRFLDWLRQ DQG WKH HOHFWLRQ RI RIILFHU
S 5&: DQG FRQFHUQLQJ UHVSRQVLELOLMW

PDLQWHQDQFH UHSDLU DQG UHSODFHPHQW RI XQLWV DQG F
WUHDWPHQW RI LQFRPH RU SURFHHGV IURP UHDO HVWI
GHYHORSPHQW ULJKWV

T 5&: FRQFHUQLQJ PHHWLQJV
U 5&: FRQFHUQLQJ TXRUXP UHTXLUHPHQWYV IRU P
V 5&: FRQFHUQLQJ XQLW RZQHU YRWLQJ

W 5&: DQG FRQFHUQLQJ WKH SHUFHQWI

YRWHYV UHTXLUHG WR FRQYH\ RU HQFXPEHU FRPPRQ HOHPHQ
RI FRQYH\DQFH RU HQFXPEUDQFH RI FRPPRQ HOHPHQWYV

X 5&: FRQFHUQLQJ LQVXUDQFH IRU D QRQUH
FRPPRQ LQWHUHVW FRPPXQLW\

Y 5&: FRQFHUQLQJ SD\PHQW RI VXUSOXV IXQG
DVVRFLDWLRQ

Z 5&: DQG FRQFHUQLQJ SULRULW\

IRUHFORVXUH RI OLHQV KHOG E\ WZR RU PRUH DVVRFLDWLRQC
UHPHGLHV IRU FROOHFWLRQ RI DVVHVVPHQWY DV SHUPLWWHC

[ 5&: FRQFHUQLQJ WKH ERDUG V DELOLW\ WR
RINTLFHU HOHFWHG E\ WKH ERDUG

\ S5&: FRQFHUQLQJ DSSOLFDELOLW\ RI UHVHU
UHTXLUHPHQWYV WR FHUWDLQ W\SHV RI FRPPRQ LQWHUHVW FR

] 5&: FRQFHUQLQJ WKH SHUFHQWDJH RI YRWH

WR UHMHFW D EXGJHW
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6HF S5&: DQG F \Y DUH HDFK DPHQGHG
UHDG DV IROORZV
$ SODW FRPPXQLW\ PLVFHOODQHRXV FRPPXQLW\ RU |
ZKLFK DOO WKH XQLWYV DUH UHVWULFWHG H[FOXVLYHO\ WR C
LV QRW VXEMHFW WR WKLV FKDSWHU H[FHSW WR WKH H[WHC
SURYLGHV WKDW
D 7KLV HQWLUH FKDSWHU DSSOLHV WR WKH FRPPXQLW\

E 5&: WKURXJK DQG DSSO\ WR WKH
FRPPXQLW\ RU
F 2QO0O\ 5&: DQG DSSO\ WR WKH

FRPPXQLW\

$ FRQGRPLQLXP LQ ZKLFK DOO WKH XQLWV DUH
H[FOXVLYHO\ WR QRQUHVLGHQWLDO XVH LV VXEMHFW WR WKL
GHFODUDWLRQ PD\ SURYLGH WKDW RQOWRKERXJK—

DQG DSSO\ WR WKH FRPPXQLW\

] WKLV HQWLUH FKDSWHU DSSOLHV WR D FRPPRQ LQW
LQ ZKLFK DOO WKH XQLWV DUH UHVWULFWHG H[FOXVLYHO\ \
XVH WKH GHFODUDWLRQ PD\ DOVR UHTXLUH VXEMHFW WR
W KD W

D $Q\ PDQDJHPHQW PDLQWHQDQFH RSHUDWLRQV F
FRQWUDFW OHDVH RI UHFUHDWLRQDO RU SDUNLQJ DUHDV R
DQ\ RWKHU FRQWUDFW RU OHDVH EHWZHHQ WKH DVVRFLDWL
RU DQ DIILOLDWH RI D GHFODUDQW FRQWLQXHV LQ IRUFH DIW
WXUQV RYHU FRQWURO Rl WKH DVVRFLDWLRQ DQG
E 3XUFKDVHUV RI XQLWV PXVW H[HFXWH SUR[LHV SRZHU

RU VLPLODU GHYLFHV LQ IDYRU Rl WKH GHFODUDQW UHJDL
PDWWHUV HQXPHUDWHG LQ WKRVH LQVWUXPHQWV

$ FRPPRQ LQWHUHVW FRPPXQLW\ WKDW FRQWDLQ
UHVWULFWHG WR QRQUHVLGHQWLDO SXUSRVHV DQG XQLWV V
UHVLGHQWLDO SXUSRVHV LV QRW VXEMHFW WR WKLV FKDSW|
WKDW PD\ EH XVHG IRU UHVLGHQWLDO SXUSRVHV ZRXOG FI
LQWHUHVW FRPPXQLW\ VXEMHFW WR WKLV FKDSWHU LQ WK
QRQUHVLGHQWLDO XQLWV RU WKH GHFODUDWLRQ SURYLGH\
DSSOLHV DV SURYLGHG LQ VXERMFWIRRQVKLY VHFWLRQ

6HF 5&: DQG F \Y DUH HDFK DPHQGHG
UHDG DV IROORZV
7TKH GHFODUDWLRQ PXVW FRQWDLQ
D 7TKH QDPHV RI WKH FRPPRQ LQWHUHVW FRPPXQL
DVVRFLDWLRQ DQG LPPHGLDWHO\ IROORZLQJ WKH LQLWLD(
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QDPH RI WKH FRPPXQLW\ D VWDWHPHQW WKDW WKH FRPPRQ
LV D FRQGRPLQLXP FRRSHUDWLYH SODW FRPPXQLW\ RU
FRPPXQLW\

E $ OHIJDO GHVFULSWLRQ RI WKH UHDO HVWDWH LQFOXGI
LOQWHUHVW FRPPXQLW\

F $ VWDWHPHQW RI WKH QXPEHU RI XQLWV WKDW WKH
FUHDWHG DQG LI WKH GHFODUDQW KDV UHVHUYHG WKH
DGGLWLRQDO XQLWV WKH PD[LPXP QXPEHU RI VXFK DGGLWLR

G ,Q DOO FRPPRQ LQWHUHVW FRPPXQLWLHYV D UHIHL
UHFRUGHG PDS FUHDWLQJ WKH XQLWYV DQG FRPPRQ HOHPHQ\
WR WKH GHFODUDWLRQ DQG LQ D FRPPRQ LQWHUHVW FRPP)
SODW FRPPXQLW\ WKH LGHQWLI\LQJ QXPEHU RI HDFK XQLW
GHFODUDWLRQ D GHVFULSWLRQ RI WKH ERXQGDULHV RI HDF
WKH H[WHQW WKH\ DUH GLIIHUHQW IURP WKH ERXQGDULH\

D DQG ZLWK UHVSHFW WR HDFK H[LVWLQJ XQLW L
DW WKH WLPH WKH GHFODUDWLRQ LV UHPRBRSERGLPWWH VTXD
IRRWDJHLL QXPEHU RI ZKROH RU SDUWLDO EDWKQUMXPRERMHWU RI
URRPV GHVLIJQDWHG SULPDULO\ DV EHGBUBRPNO RUGOHYHOV
ZKLFK HDFK XQLW LV ORFDWHG 7KH GDWD GHVFULEHG LQ
G LL DQGLLL PD\ EH RPLWWHG ZLWK UHVSHFW WR XQLWYV
WR QRQUHVLGHQWLDO XVH

H $ GHVFULSWLRQ RI DQ\ OLPLWHG FRPPRQ HOHPHQW
WKRVH VSHFLILHG LQ 5&: E DQG

|l $ GHVFULSWLRQ RI DQ\ UHDG[EMBWWHDO HVWDWH VXI
WR GHYHORSPHQW WKIKXWYPD\ EH DOORFDWHG VXEVHTXHQW
GHFODUDQW DV OLPLWHG FRPPRQ HOHPHQWY RWKHU WKI
HOHPHQWY VSHFLILHG LQ 5&: E DQG WRIHWKHU ZLWK
VWDWHPHQW WKDW WKH\ PD\ EH VR DOORFDWHG

J $ GHVFULSWLRQ RI DQ\ GHYHORSPHQW ULJKW DQG DQ\

GHFODUDQW ULJKWV UHVHUYHG E\ WKBOQEHHIAPDWRIPWERXQGDUL
DUF

LI C O D D \A D O DO \N-R\W-RAL L u A D O D HRY ULSYV

WKHYIHDBbOSURSHUIWADHHFWHG EV- WKRVHDUWILRW\VO LIPQW ZLWK
ZKLFK HDFK RI WKRVH ULJKWV PXVW_HHOB[BUFHYBIG GHVFULSW
RI WKH UHDO SURSHUW\ WR ZKLFK HDFK GHYHORSPHQW ULJKW

K ,1 bQ\ GHYHORSPHQW ULJKW PD\ EH H[HUFLVHG ZLWtk
GLITHUHQW SDUFHOV RI UHDO HVWDWH DW GLITHUHQW WLPH)
WKDW HITHFW WRIJHWKHU ZLWK

L (LWKHU D VWDWHPHQW IL[LQJ WKH ERXQGDULHV RI W
DQG UHJXODWLQJ WKH RUGHU LQ ZKLFK WKRVH SRUWLRQV PI
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WKH H[HUFLVH RI HDFK GHYHORSPHQW ULJKW RU D VWD)
DVVXUDQFHV DUH PDGH LQ WKRVH UHJDUGV DQG

LL $ VWDWHPHQW DV WR ZKHWKHU LI DQ\ GHYHORSP
H[HUFLVHG LQ DQ\ SRUWLRQ Rl WKH UHDO HVWDWH VXE
GHYHORSPHQW ULJKW WKDW GHYHORSPHQW ULJKW PXVW EH
LQ DQ\ RWKHU SRUWLRQ RI WKH UHPDLQGHU Rl WKDW UHDO H)

L $Q\ RWKHU FRQGLWLRQV RU OLPLWDWLRQV XQGHU Z}¥
GHVFULEHGJL@®I WKLV VXEVHFWLRQ PD\ EH H[HUFLVHG RU ZLO

M $Q DOORFDWLRQ WR HDFK XQLW RI WKH DOORFDWHG L
PDQQHU GHVFULEHG LQ 5&:

N $Q\ UHVWULFWLRQV RQ DOLHQDWLRQ RI WKH XQLWYV
UHVWULFWLRQV RQ OHDVLQJ WKDW H[FHHG WKH UHVWULFWLR
WKDW ERDUGV PD\ LPSRVH SXUVXDQW WR-5&:  F DQG
RQ WKH DPRXQW IRU ZKLFK D XQLW PD\ EH VROG RU RQ WKH
EH UHFHLYHG E\ D XQLW RZQHU RQ VDOH FRQGHPQDWLRQ |
WR WKH XQLW RU WR WKH FRPPRQ LQWHUHVW FRPPXQLW\ RU
WKH FRPPRQ LQWHUHVW FRPPXQLW\

O $ FURVV UHIHUHQFH E\ UHFRUGLQJ QXPEHU WR WKH
XQLWYV FUHDWHG E\ WKH GHFODUDWLRQ

P $Q\ DXWKRUL]DWLRQ SXUVXDQW WR ZKLFK WKH DV
HVWDEOLVK DQG HQIRUFH FRQVWUXFWLRQ DQG GHVLJQ FULMW
VWDQGDUGYV DV SURYLGHG LQ 5&:

Q $00 PDWWHUV UHTXLUHG XQGHU 5&:

DQG

R $ VWDWHPHQW RQ WKH ILUVW SDJH RI WKH GHFODUDW

FRPPRQ LQWHUHVW FRPPXQLW\ LV VXEMHFW WR WKLV FKDSWF

$00 DPHQGPHQWV WR WKH GHFODUDWLRQ PXVW FR
UHIHUHQFH E\ UHFRUGLQJ QXPEHU WR WKH GHFODUDWLRQ
DPHQGPHQWY WR WKH GHFODUDWLRQ $00 DPHQGPHQWV
DGGLQJ XQLWV PXVW FRQWDLQ D FURVV UHIHUHQFH E\ UHF]
WKH PDS UHODWLQJ WR WKH DGGHG XQLWV DQG VHW IRUW
UHTXLUHG XQGHU VXEVHFRNLW®LY VHFWLRQ ZLWK UHVSHFW
DGGHG XQLWYV

7KH GHFODUDWLRQ PD\ FRQWDLQ DQ\ RWKHU PDWWHU
FRQVLGHUV DSSURSULDWH LQFOXGLQJ DQ\ UHVWULFWLRQV
XQLW RU WKH QXPEHU RU RWKHU TXDOLILFDWLRQV RI SHUVR
XQLWYV

6HF 5&: DQG F \Y, DUH HDFK DPHQGHG
UHDG DV IROORZV
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D ([FHSW IRU WKH OLPLWHG FRPPRQ HOHPHQWYV GHV
E DQG WKH GHFODUDWLRQ PXVW VSHFLI\ WR Z
RU XQLWYVY HDFK OLPLWHG FRPPRQ HOHPHQW LV DOORFDWHG
E $Q DOORFDWLRQ RI D OLPLWHG FRPPRQ HOHPHQW PD\
ZLWKRXW WKH FRQVHQW RI WKH RZQHUV RI WKH XQLWYV IU
ZKLFK WKH OLPLWHG FRPPRQ HOHPHQW LV DOORFDWHG
D ([FHSW LQ WKH FDVH RI D UHDOORFDWLRQ EHLQJ
GHFODUDQW SXUVXDQW WR D GHYHORSPHQW ULJKW U
GHFODUDWLRQ D OLPLWHG FRPPRQ HOHPHQW PD\ EH UHD
XQLWYVY RQO\ ZLWK WKH DSSURYDO RI WKH ERDUG DQG E\ DQ
GHFODUDWLRQ H[HFXWHG E\ WKH XQLW RZQHUV EHWZHHQ RU
WKH UHDOORFDWLRQ LV PDGH
E 7KH ERDUG PXVW DSSURYH WKH UHTXHVW RI WKH X
RZQHUV XQGHU WKLV VXEVHAEWKRQWKLEUW\ GD\V RU ZLWKLQ
VXFK RWKHU SHULRG SURYLGHG E\ WKH GHFODUDWLRQ XQ¢
UHDOORFDWLRQ GRHV QRW FRPSO\ ZLWK WKLV FKDSWHU RL
7KH IDLOXUH RI WKH ERDUG WR DFW XSRQ D UHTXHVW ZLWKL
GHHPHG DQ DSSURYDO RI WKH DSEXRYWG WKH XQLW RZQHU\
SURYLGH WKH SURSRVHG DPHQGPHQW WR WKH DVVRFEFLDWL
DSSURYDO EHIRUH H[HFEXWLRQ 7KH DVVRFLDWLRQ PD\ UHTX
HQVXUH FRUUHFWQHVY FODULW\ DQG FRPSOLDQFH ZLWK WHK
GHFODUDWLRQ 8QOHVYV RWKHUZLVH DJUHHG E\ WKH XQ
DVVRFLDWLRQ DOO FRVWV RI SUHSDULQJ UHYLVLQJ H
UHFRUGLQJ WKH DPHQGPHQW VKDOO EH ERUQH E\ WKH DIIHFW
F 7KH DPHQOGPHQW PXVW EH H[HFXWHG DQG UHFRU
BDvVVvRFHDBDWILEROQO—DPDOG—FH UHFRUGHGLQ—WKH — OQDBbPH RI—WKH
FRPPXOLWXQLW RZQHUV H[HEXWLQJ WKH DPHQGPHQW VKDOO
Rl WKH DPHQGPHQW WR WKH DVVRFLDWLRQ DQG WKH DVVRFL
WKH DPHQGPHQW LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQW)\
RI WKLY VHEWLRQ

S e AN-H-G Q—bQ—b Q-G QW—WRWKH-GHFODUDW
D $ FRPPRQ HOHPHQW QRW SUHYLRXVO\ DOORFDWHG DV LC
HOHPHQW PD\ EH VR DOORFDWHG RQO\ E\ DQ DPHQGPHQW WHF
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$ XQLW RZQHU PD\ UHTXHVW WKH ERDUG WR DPHQG WKH

DOORFDWH DOO RU SDUW RI D FRPPRQ HOHPHQW DV D OLPLW

IRU WKH H[FOXVLYH XVH RI WKH RZQHU V XQLW 7KH ERDUG P

WKH DPHQGPHQW D FRQGLWLRQ RU REOLJDWLRQ LQFOXGLQ

PDLOQWDLQ WKH QHZ OLPLWHG FRPPRQ HOHPHQW RU SD\ D IHF

DVVRFLDWLRQ
E I WKH ERDUG DSSURYHV WKH DPHQGPHQW WKH ERCLC
QRWLFH WR DOO XQLW RZQHUV RI LWV DEWLRQ DQG LQFOXGEH

XQLW RZQHUV PD\ REMHFW LQ D UHFRUG WR WKH DPHQGPHQW

GD\V DIWHU GHOLYHU\ RI WKH QRWLFH 7KH DPHQGPHQW EHFI

WKH ERDUG GRHVY QRW UHFHLYH D WLPHO\ REMHFWLRQ

F_ .1 WKH ERDUG UHFHLYHV D WLPHO\ REMHEFEWLRQ W
EHFRPHY HIIHEFWLYH RQO\ LI WKH XQLW RZQHUV RI XQLWV WHF

SHUFHQW RI WKH YRWHY DUH DOORFDWHG LQFOXGLQJ DW

RI WKH YRWHYV WKDW DUH DOORFDWHG WR XQLWY QRW RZQH

YRWH XQGHU 5&: WR DSSURYH WKH DPHQGPHQW

G ,I WKH DPHQGPHQW EHFRPHV HIIHFWLYH WKH DVVRFL
RZQHU RI WKH EHQHILWHG XQLW VKDOO H[HFXWH WKH DPHQGHF

/KH DVVRFLDWLRQ VKDOO UHFRUG WKH DPHQGPHQW D\
J WKH DPHQGPHQW FKDQJHV LQIRUPDWLRQ VKRZ

FROQFHUQLQJ D FRPPRQ HOHPHQW RU OLPLWHG FRPPRQ HOH

FRPPRQ ZDOO EHWZHHQ XQLWY WKH DVVRFEFLDWLRQ VKDOO Sl

UHYLVHG PDS

6HF S5&: DQG F \Y, DUH HDFK DPHQGHG
UHDG DV IROORZV
6 XEMHFW WR WKH SURYLVLRQV RI WKH GHFODUDWLRQ
DQG RWKHU SURYLVLRQV RI ODZ WKH ERXQGDULHV EHWZHH
PD\ EH UHORFDWHG XSRQ DSSOLFDWLRQ WR WKH ERDUG E\ W
WKRVH XQLWY DQG XSRQ DSSURYDO E\ WKH ERDUG SXUVXDQ!
7TKH DSSOLFDWLRQ PXVW LQFOXGH SODQV VKRZLQJ WKH UHC
DQRG VXFK RWKHU LQIRUPDWLRQ DV WKH ERDUG PD\ UHTXL!
RZQHUV Rl WKH DGMRLQLQJ XQLWYV KDYH VSHFLILHG D UHDO
WKHLU XQLWYV RI WKHLU DOORFDWHG LQWHUHVWY WKH DSSC
WKH SURSRVHG UHDOORFDWLRQV 8QOHVV WKH ERDUG G
UHFHLSW RI DOO UHTXLUHG LQIRUPDWLRQ WKDW WKH UF
XQUHDVRQDEOH RU WKDW WKH SURSRVHG ERXQGDU\ UHOREFD)
ZLWK WKH GHFODUDWLRQ 5&: RU RWKHU SURYLVLRQV RI ODZ
ERDUG PXVW DSSURYH WKH DSSOLFDWLRQ DQG SUHSDUH DQ\
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GHFODUDWLRQ DQG PDS LQ DFFRUGDQFH ZLWK WKH UHTXLUHI
Rl WKLV VHFWLRQ

+QFOXGHFRPPRQ—HOHARHOWRXQGDU\ RI D XQLW PD\ EH UHC
RQO\ E\ DQ DPHQGPHQW WR WKH GHFODUDWLRQ $ XQLW RZQ}

ERDUG WR DPHQG WKH GHFODUDWLRQ WR LQFOXGH DOO RU
HOHPHQW ZLWKLQ WKH XQLW RZQHU V XQLW 7KH ERDUG PD\
DPHQGPHQW D IHH RU FKDUJH SD\DEOH E\ WKH XQLW F
DVVRFLDWLRQ LQ FRQQHFWLRQ ZLWK WKH UHORFDWLRQ
E 7KH ERDUG PD\ DSSURYH WKH DPHQGPHQW RQO\ LI Wi
RI XQLWV WR ZKLFK DW OHDVW SHUFHQW RI WKH YRWHV
LOQFOXGLQJ DW OHDVW SHUFHQW RI WKH YRWHY WKDW D
XQLWY QRW RZQHG E\ WKH GHFODUDQW YRWH X@®HISS&:RY H
WKH DPHQGPHQW
D 7KH DVVRFLDWRR§W SUHSDUH DQG WKH RZQHUV |
WKH XQLWV ZKRVH ERXQGDULHV DUH UHORFDWHGPRRGWHBW
MR\ = = NK Wk UHT>
POG DO\ DPHOGPHOW WR WKH PDS 10 DFFRUGDC
UHFXLEUHPHOWY R} 5&:  XQGHU WKLV VHFWLRQ 7KH DPH
PXVW FRQWDLQ ZRUGV Rl FRQYH\DQFH EHWZHHQ WKH SDUWLF
VKDOO UHFRUG WKH DPHQGPHQW DV SURYLGHG LDKH5&:
DVVRFLDWLRQ
D .0 D FRQGRPLQLXP SODW FRPPXQLW\ RU PLVFHOODQ
VKDOO SUHSDUH DQG UHFRUG DQ DPHQGRHPPMWR UN KMR P\DISF
RU GHVFULEWKH DOWHUHG ERXQGDULHV RI DIIHFWHG XQL\
GLPHQVLRQV DQG LGHQWLI\L®DQGXPEHUYV
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E .Q D FRRSHUDWLYH VKDOO SUHSDUH DQG UHFRUG DPF
GHFODUDWLRQ LQFOXGLQJ DQ\ DPHQGPHQW WR WKH PDS QH
GHVFULEH WKH DOWHUHG ERXQGDULHVY RI DIIHEWHG XQl
GLPHQVLRQV DQG LGHQWLI\LQJ QXPEHUYV

EH F

YHFRUGLQJ

$00 FRVWV LQFOXGLQJ UHDVRQDEOH DWWRUQH\V IHI
WKH DVVRFLDWLRQ IRU SUHSDULQJ DQG UHFRUGLQJ DPH
GHFODUDWLRQ DQG PDS XQGHU WKLV VHFWLRQ PXVW EH DVYV
WKH ERXQGDULHV RI ZKLFK DUH EHLQJ UHORFDWHG

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

([FHSW DV SURYLGHG LQ VXEVHRWMRQYV VHFWLRQ LI
FROVWUXFWLRQ UHFRQVWUXFWLRQ RU DOWHUDWLRQ RI D
YHUWLFDO RU ODWHUDO PRYHPHQW RI D EXLOGLQJ UHVXOWYV
GXH WR D GLYHUJHQFH EHWZHHQ WKH H[LVWLQJ SK\VLFDO
XQLW DQG WKH ERXQGDULHVY GHVFULEHG LQ WKH GHFODL

G WKH H[LVWLQJ SK\VLFDO ERXQGDULHV RI WKH X
OHJDO ERXQGDULHYV UDWKHU WKDQ WKH ERXQGDULHV G
GHFODUDWLRQ

6XEVHFWLRQ RI WKLV VHFEWLRQ GRHV QRW DSSO\
HQFURDFEFKPHQW
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D ([WHQGV EH\RQG ILYH IHHW DV PHDVXUHG IURP DQ\ S
FRPPRQ ERXQGDU\ DORQJ D OLQH SHUSHQGLFXODU WR WKH E}
E S5SHVXOWY IURP ZLOOIXO PLVFEFRQGXFW RI WKH XQLW RZC
D EHOHILW XQGHU VXEVHRWMWKQYV VHFEWLRQ
/KLY VHEWLRQ GRHVY QRW UHOLHYH D GHFODUDQW RU
OLDELOLW)\ IRU IDLOXUH WR DGKHUH WR WKH PDS RU D UHSUL}
SXEOLF RIIHULQJ VWDWHPHQW

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

D ([FHSW LQ FDVHV RI DPHQGPHQWY WKDW PD\ EH HI}

GHFODUDQW XQGHU VXEVHFWLRQ RI WKLV VHFWLRQ 5&

RU G WKH
DVVRFLDWLRQ XQGHU 5&:

— R-U RU VHFWLRQ RI WKLWWDWFW
VXEVHFWLRQ— Rl WKLV VHFWLRQ RU FHUWDLQ XQLW
XQGHU 5&: RU RU

DQG H[FHSW DV OLPLWHG E\ VXEVHFWLRQV
— DQG —— __ RI WKLV VHFWLRQ WKH GHFODUDWLR

DPHQGHG RQO\ E\ YRWH RU DJUHHPHQW RI XQLW RZQHUV RI X
OHDVWMLIW\ VHYHQ SHUFHQW RI WKH YRWHV LQ WKH DVVRFI
DOORFDWHG XQOHVV WKH GHFODUDWLRQ VSHFLILHV D GLI|
QRW WR H[FHHEQHW\  SHUFHQW IRU DOO DPHQGPHQWYV
VSHFLILF VXEMHFWV RI DPHQGPHQW )RU SXUSRVHV RI
DPHQGPHQW PHDQV DQ\ FKDQJH WR WKH GHFODUDWLRQ L
UHPRYLQJ RU PRGLI\LQJ UHVWULFWLRQV FRQWDLQHG LQ D G}t

E ,] WKH GHFODUDWLRQ UHTXLUHV WKH DSSURYDO RI DQ
D FRQGLWLRQ RI LWV HIIHFWLYHQHVY WKH DPHQGPHQW LV C

WKDW DSSUR¥MOREZHYHU— DOV UHIKW RI-DBDSSURYDBOPBVORW UH
H[{SDOVLRQ RI VSHFLDO GHFODUDQW ULIJKWYV UHVHUYHG LQ W

NDOG
L= = =4

,Q WKH DEVHQFH RI IUDXG DQ\ DFWLRQ WR FKDOOHQJ}
RI DQ DPHQGPHQW DGRSWHG E\ WKH DVVRFLDWLRQ PD\ QRW
WKDQ RQH \HDU DIWHU WKH DPHQGPHQW LV UHFRUGHG

(YHU\ DPHQGPHQW WR WKH GHFODUDWLRQ PXVW EH Ul
FRXQW\ LQ ZKLFK DQ\ SRUWLRQ RI WKH FRPPRQ LQWHUHYV
ORFDWHG DQG LV HIIHFWLYH RQO\ XSRQ UHFRUGDWLERQ

HIFHSW DQ DPHOGPHOW SXUVXDOW WR 5&: PXVW EH LQGH[H!
LQ WKH JUDQWHH V LQGH[ LQ WKH QDPH RI WKH FRPPRQ LQ\
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DQG WKH DVVRFLDWLRQ DQG LQ WKH JUDQWRU V LQGH[ LQ
SDUWLHYV H[HFXWLQJ WKH DPHQGPHQW

([FHSW WR WKH H[WHQW H[SUHVVO\ SHUPLWWHG RU
WKLV FKDSWHU DQ DPHQGPHQW PD\ QRW FUHDWH RU L
GHFODUDQW ULJKWV LQFUHDVH WKH QXPEHU RI XQLWV FKDC
RI DQ\ XQLW RU FKDQJH WKH DOORFDWHG LQWHUHVWYV RI D
FRQVHQW RI XQLW RZQHUV WR ZKLFGLRDWWOHDSYMUFHQW RI WK}
YRWHV LQ WKH DVVRFLDWLRQ DUH DOORFDWHG LQFOXGLQJ
XQLW RZQHU RI D XQLW WKH ERXQGDULHV RI ZKLFK RU DOO
RI ZKLFK LV FKDQJHG E\ WKH DPHQGPHQW

$PHQGPHQWY WR WKH GHFODUDWLRQ UHTXLUHG WR EF
DVVRFLDWLRQ PXVW EH H[HFXWHG E\ DQ\ DXWKRUL]JHG R
DVVRFLDWLRQ ZKR PXVW FHUWLI\ LQ WKH DPHQGPHQW WKD)
DGRSWHG

BbxXNH-SHUPEWWHGDW - WKH-WLEPH- WKH-DBDPHQGPHQW ZDV DGRS)
— 7KH WLPH OLPLWV VSHFLILHG LQ WKH GHFODUDWLR

5&: J ZLWKLQ ZKLFK UHVHUYHG GHYHORSPHQW UL.
H[HUFLVHG PD\ EH HIWHQGHG DQG DGGLWLRQDO GHYHORSP
FUHDWHG LI SHUVRQV HQWLWOHG WR FBYW\DW OHBVWHQW
RI WKH YRWHV LQ WKH DVVRFLDWLRQHEIKFOXGLEHJUFHQW R
WKH YRWHVY DOORFDWHG WR XQLWV QRW RZQHG E\ WKH GH
WKDW DFWLRQ 7KH DJUHHPHQW LWWHHHBPWLYGD\V DIWHU DQ
DPHQGPHQW WR WKH GHFODUDWLRQ UHIOHFWLQJ WKH WHUPYV
UHFRUGHG XQOHVV DOO WKH SHUVRQV KROGLQJ WKH D
GHFODUDQW ULJKWV RU VHFXULW\ LQWHUHVWYV LQ WKRVH
ZULWWHQ REMHFWLRQ ZLWHKHYWAKHGD\ SHULRG LQ ZKLFK FD
WKH DPHQGPHQW LV YRLG RU FRQVHQW LQ ZULWLQJ DW
DPHQGPHQW LV UHFRUGHG LQ ZKLFK FDVH WKH DPHQGPHQW
UHFRUGHG
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— % SURYLVLRQ LQ WKH GHFODUDWLRQ FUHDW
GHFODUDQW ULJKWV WKDW KDYH QRW H[SLUHG PD\ QRW EH D
FRQVHQW RI WKH GHFODUDQW

— ___,1 DQ\ SURYLVLRQ RI WKLV FKDSWHU RU WKH G
UHTXLUHVY WKH FRQVHQW RI D KROGHU RI D VHFEXULW\ LQWHU
D FRQGLWLRQ WR WKH HIITHFWLYHQHVY RI DQ DPHQGPHQW W|
WKH FRQVHQW LV GHHPHG JUDQWHG LI D UHIXVDO WR FRQVH
QRW UHFHLYHG E\ WKH DVVRFLDWMEPWXLWKGO®\V DIWHU WKH
DVVRFLDWLRQ GHOLYHUV QRWLFH RI WKH SURSRVHG DPHQGI
DW DQ DGGUHVV IRU QRWLFH SURYLGHG E\ WKH KROGHU RU
WR WKH KROGHU E\ FHUWLILHG PDLO UHWXUQ UHFHLSW UH
DGGUHVV I WKH KROGHU KDV QRW SURYLGHG DQ DGGUHVV |
DVVRFLDWLRQ WKH DVVRFLDWLRQ PXVW SURYLGH QRWLFH
WKH VHFXULW\ LQWHUHVW RI UHFRUG

— ___ 8SRQ WKLEUW\__ GD\ DGYDQFH QRWLFH WR
RZQHUV WKH GHFODUDQW PD\ ZLWKRXW D YRWH RI WKH
DSSURYDO E\ WKH ERDUG XQLODWHUDOO\ DGRSW H[HFXW
FRUUHFWLYH DPHQGPHQW RU VXSSOHPHQW WR WKH JRYHL
FRUUHFW D PDWKHPDWLFDO PLVWDNH DQ LQFRQVLVWHQF\
HUURU RU FODULI\ DQ DPELJXLW\ LQ WKH JRYHUQLQJ GI
UHVSHFW WR DQ REMHFWLYHO\ YHULILDEOH IDFW LQFO
OLPLWDWLRQ UHFDOFXODWLQJ WKH XQGLYLGHG LQWHUHYV
HOHPHQWY WKH OLDELOLW\ IRU FRPPRQ H[SHQVHV RU WKH
LQ WKH XQLW RZQHUV DVVRFLDWLRQ DSSHUWDLQLQJ WR D
\HDUV DIWHU WKH UHFRUGDWLRQ RU DGRSWLRQ RI WKH JR
FRQWDLQLQJ RU FUHDWLQJ WKH PLVWDNH LOQFRQVLVWH
DPELIJXLW\ $Q\ VXFK DPHQGPHQW RU VXSSOHPHQW PD\ QRW I
ZKDW WKH REOLJDWLRQV RI WKH GHFODUDQW ZRXOG KDYH EF
LQFRQVLVWHQF\ HUURU RU DPELJXLW\ KDG QRW RFFXUUHG

— ____ 8SRQ WKLEUYUW\__ GD\ DGYDQFH QRWLFH WR
RZQHUV WKH DVVRFLDWLRQ PD\ XSRQ D YRWH RI WZR WKLUC
Rl WKH ERDUG ZLWKRXW D YRWH RI WKH XQLW RZQHUV DGR
UHFRUG DQ DPHQGPHQW WR WKH GHFODUDWLRQ IRU WKH IROC

D 7R FRUUHFW RU VXSSOHPHQW WKH JRYHUQLQJ GRFXPFH
LQ VXEVHFWILRQ _ Rl WKLV VHFWLRQ




ZLWK VHOVRU\ PHOWDO RU SK\WLFDO GLVDELOLWLHV DQC
FKLOGUHQ RU DQ\ RWKHU OHIDOO\ SURWHFWHG FODVVLILFDW
F 7R UHPRYH ODQJXDJH DQG RWKHUZLVH DPHQG DV
HITHFW WKH UHPRYDO RI ODQJXDJH WKDW SXUSRUWV WR LPSF
WKH SRZHU Rl WKH DVVRFLDWLRQ EH\RQG WKH OLPLW DX
D WR GHDO ZLWK WKH GHFODUDQW WKDW DUH PR
WKDQ WKH OLPLWDWLRQV LPSRVHG RQ WKH SRZHU Rl WKH D
ZLWK RWKHU SHUVRQV DQG
6 _F 7R UHPRYH DQ\ RWKHU ODQJXDJH DQG RWKHUZ
QHFHVVDU\ WR HIIHFW WKH UHPRYDO Rl ODQJXDJH SXUSRUW
ULJKWV RI WKH DVVRFLDWLRQ RU LWV XQLW RZQHUV LQ GLUI
WKLV FKDSWHU
)l WKH GHFODUDWLRQ UHTXLUHV WKDW DPHQG
GHFODUDWLRQ PD\ EH DGRSWHG RQO\ LI WKH DPHQGPHQW
VSHFLILHG QXPEHU RU SHUFHQWDJH RI XQLW RZQHUV DQG
LQWHUHVW FRPPXQLW\ FRQWDLQV VPRHGWWKDROQLWY VXFK
UHTXLUHPHQW LV GHHPHG VDWLVILHG LI WKH DVVRFLDWL
VLIQDWXUHV RU WKH YRWH RU DJUHHPHQW RI XQLW RZQF
QXPEHU RU SHUFHQWDJH
D ,1 WKH GHFODUDWLRQ UHTXLUHV WKDW DPI
WKH GHFODUDWLRQ PD\ EH DGRSWHG RQO\ E\ WKH YRWH RU
RZQHUV Rl XQLWV WR ZKLFK PRALEWWNBIYHQ SHUFHQW RI WK}
YRWHV LQ WKH DVVRFLDWLRQ DUH DOORFDWHG DQG WKH S
LV RWKHUZLVH FRQVLVWHQW ZLWK WKLV FKDSWHU WKH DPH
LI
L 7KH DSSURYDO RI WKH SHUFHQWDJH VSHFLILHG LQ W
LV REWDLQHG
LL $ 8QLW RZQHUV RI XQLWV WR ZKLFKVDIWWOWMBYMWQ
SHUFHQW RI WKH YRWHV LQ WKH DVVRFLDWLRQ DUH DOORF
DJUHH WR WKH SURSRVHG DPHQGPHQW
% $ XQLW RZQHU GRHV QRW YRWH DJDLQVW WKH SURSH
DQG
& 1RWLFH Rl WKH SURSRVHG DPHQGPHQW LQFOXGLQJ C
IDLOXUH RI D XQLW RZQHU WR REMHFW PD\ UHVXOW LQ WKH
DPHQGPHQW LV GHOLYHUHG WR WKH XQLW RZQHUV KROGLQ.
DVVRFLDWLRQ WKDW KDYH QRW YRWHG RU DJUHHG WR WKH
DQG QR ZULWWHQ REMHFWLRQ WR WKH SURSRVHG DPHQGPHQ
DVVRFLDWLRQ ZLWKM)\  GD\V DIWHU WKH DVVRFLDWLRQ G
QRWLFH RU
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LLL $ 8QLW RZQHUV RI XQLWV WR ZKLFKMM\MWONBYWQ
SHUFHQW Rl WKH YRWHV LQ WKH DVVRFLDWLRQ DUH DOOR
DJUHH WR WKH SURSRVHG DPHQGPHQW
% $W OHDVW RQH XQLW RZQHU REMHFWV WR WKH SURS
DQG
& 3XUVXDQW WR DQ DFWLRQ EURXJKW E\ WKH DVVRFI
FRXQW\ LQ ZKLFK WKH FRPPRQ LQWHUHVW FRPPXQLW\ LV VLW
REMHFWLQJ XQLW RZQHUV WKH FRXUW ILQGV XQGHU W
FLUFXPVWDQFHV LQFOXGLQJ EXW QRW OLPLWHG WR WKH \
WKH DPHQGPHQW WKH SXUSRVH Rl WKH DPHQGPHQW WKH SF
DSSURYH WKH DPHQGPHQW DQG WKH SHUFHQWDJH REMHFWL
WKDW WKH DPHQGPHQW LV UHDVRQDEOH
E ,1] WKH GHFODUDWLRQ UHTXLUHV WKH DIILUPDWLYH YR
RI DQ\ SDUWLFXODU XQLW RZQHU RU FODVV RI XQLW RZQHU\
RI LWV HIIHFWLYHQHVV WKH DPHQGPHQW LV QRW YDOLG ZLW
DSSURYDO

6HF S5&: DQG F Vv DUH HDFK DPHQGHG

UHDG DV IROORZV
([FHSW IRU D WDNLQJ RI DOO WKH XQLWV E\ FRQ

IRUHFORVXUH DJDLQVW DQ HQWLUH FRRSHUDWLYH RI D VHFEX
KDV SULRULW\ RYHU WKH GHFODUDWLRQ RU LQ WKH FLUFXP
LQ 5&: D FRPPRQ LQWHUHVW FRPPXQLW\ PD\ EH WHUF
E\ DJUHHPHQW RI XQLW RZQHUV RI XQLWV WR ZHLELFKWDW OHD
SHUFHQW RI WKH YRWHV LQ WKH DVVRFLDWLRQ -BWHB@WOOF
o b UIH——SHUFHOQWDIHWKHGHFODUDWILREG OXSHKIILBW OHDVW
SHUFHQW RI WKH YRWHY DOORFDWHG WR XQLWY QRW RZQHG
DQRG ZLWK DQ\ RWKHU DSSURYDOV UHTXLUHG E\ WKH GH
GHFODUDWLRQ PD\ UHTXLUH D ODUJHU SHUFHQWDJH RI WR)
DVVRFLDWLRQ IRU DSSURYDO EXW WHUPLOQDWLRQ UHTXLUF
OHDVW SHUFHQW Rl WKH YRWHY DOORFDWHG WR XQLWYV
GHFODUD™DXWH GHFODUDWLRQ PD\ VBEHMADOOHU SHUFHQR®WOVUH
LI DOO RI WKH XQLWYVY DUH UHVWULFWHG H[FOXVLYHO\ WR
XVHV

$Q DIJUHHPHQW WR WHUPLQDWH PXVW EH HYLGHQFHG
RI' D WHUPLQDWLRQ DJUHHPHQW RU UDWLILFDWLRQV RI WKH
VDPH PDQQHU DV D GHHG E\ WKH UHTXLVLWH QXPEHU RI X
WHUPLQDWLRQ DJUHHPHQW PXVW VSHFLI\ D GDWH DIWHU ZK
LV YRLG XQOHVV LW LV UHFRUGHG EHIRUH WKDW GDWH
DJUHHPHQW DQG DOO UDWLILFDWLRQV RI WKH DJUHHPHQW P
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HYHU\ FRXQW\ LQ ZKLFK D SRUWLRQ RI WKH FRPPRQ LQWHUL
VLWXDWHG DQG LV HIIHFWLYH RQO\ XSRQ UHFRUGDWLRQ
WHUPLQDWH PD\ RQO\ EH DPHQGHG E\ FRPSO\LQJ ZLWK WKH
WKLV VXEVHFWLRQ DQG VXEWHPAWKLIRQVHFWLRQ

—D—Q—W—K—H—F—D—\LH—R—I—D—F-F%Q—G—R—P—EQ—ITX—P%-Q-D—W—FRPP

ERXQGCDBDULHNVN—EHWZHHQ XG}SLW‘HUFE)LQDWLRQ DJUHHPHQW PD\
WKDWIRU WKH VDOH RI VRIPGHIOR®RI WKH FRPPRQ HOHPHQWYV D(

Rl WKH FRPPRQ LQWHUHVW FRPRWLEWH  VROCGCROORZLQJ
WHUPLQDWLRQ ,I SXUVXDQW WR WKH DJUHHPHQW DQ\ UHEL
FRPPRQ LQWHUHVW FRPPXQLW\ LV WR EH VROG IROORZLQJ
WHUPLQDWLRQ DJUHHPHQW PXVW VHW IRUWK WKH PLQLPX
PDQQHU RI SD\PHQW DQG RXWVLGH FORVLQJ GDWH DQG |
RWKHU WHUPV RI WKH VDOH
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D 7KH DVVRFLDWLRQ RQ EHKDOI RI WKH XQLW R
FRQWUDFW IRU WKH VDOH RI UHDO HVWDWH LQ D FRPPRQ LQ
EXW WKH FRQWUDFW LV QRW ELQGLQJ RQ WKH XQLW RZQH!
SXUVXDQW WR VXEVHFWRAGV RI WKLV VHFWLRQ ,I DQ\ UFH
HVWDWH LV WR EH VROG IROORZLQJ WHUPLQDWLRQ WLW
HVWDWHXSRO WHUPLODWIOR@®W DOUHDG\ RZQHG E\ WKH DVVR
YHVWR/Q WHUPLQDWOLR/&H DVVRFLDWLRQ DV WUXVWHH IRU WKF
DOO LQWHUHVWYV LQ WKH XQLWV 7KHUHDIWHU WKH DVVR
SRZHUV QHFHVVDU\ DQG DSSURSULDWH WR HIIHFW WKH VDO
KDV EHHQ FRQFOXGHG DQG WKH SURFHHGV RI WKH VDOH
DVVRFLDWLRQ FRQWLQXHV LQ H[LVWHQFH ZLWK DOO SRZH!
WHUPLQDWLRQ

E 3URFHHGV RI WKH VDOH PXVW EH GLVWULEXWHG WR >
OLHQKROGHUV DV WKHLU LQWHUHVWYV PD\ DSSHDU LQ I
VXEVHFWLRQV—DOG DQG RI WKLV VHFWLRQ
8QOHVV RWKHUZLVH VSHFLILHG LQ WKH WHUPLQDWLRQ DJUH
WKH DVVRFLDWLRQ KROGV WLWOH WR WKH UHDO HVWDWH H
WKH XQLW RZQHU V VXFFHVVRUV LQ LQWHUHVW KDYH DQ HJ
RFFXSDQF\ Rl WKH SRUWLRQ RI WKH UHDO HVWDWH WKDW IRL
WKH XQLW 'XULQJ WKH SHULRG Rl WKDW RFFXSDQF\ HDFK
WKH XQLW RZQHU V VXFFHVVRUV LQ LQWHUHVW UHPDLQ
DVVHVVPHQWY DQG RWKHU REOLJDWLRQV LPSRVHG RQ XQLW
FKDSWHU RU WKH GHFODUDWLRQ

UL JKW WR R a¥a R WKH SRUWLRO R+ WKH UHBO HVWD)
FROVWLEWXWHG WKH7ZXQIPWQDWLRQ GRHV QRW FKDQJH WLWOF
RU FRPPRQ HOHPHQW QRW WR EH VROG IROORZLQJ WHUPLC
WHUPLQDWLRQ DJUHHPHQW RWKHUZLVH SURYLGHYV
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D JROORZLQJ WHUPLQDWLRQ RI WKH FRPPRQ
FRPPXQLW\ WKH SURFHHGV RI D VDOH RI UHDO HVWDWH WF
DVVHWV Rl WKH DVVRFLDWLRQ DUH KHOG E\ WKH DVVRFLDWL
XQLW RZQHUV DQG KROGHUV RI OLHQV RQ WKH XQLWV DV WK
DSSHDU

E D )ROORZLQJ WHUPLQDWLRQ RI D FRQGRPLC
FRPPXQLW\ RU PLVFHOODQHRXV FRPPXQLW\ FUHGLWRUV R
KROGLQJ OLHQV RQ WKH XQLWV WKDW ZHUH UHFRUGHG RU S

EHIRUH WHUPLQDWLRQ PD\ HQIRUFH WKRVH OLHQV

PDQQHU DV DQ\ OLHQKROGHU

F  _E $00 RWKHU FUHGLWRUV RI WKH DVVRFLDWLR!
WUHDWHG DV LI WKH\ KDG SHUIHFWHG OLHQV RQ WKH XQ
EHIRUH WHUPLQDWLRQ

0 D FRRSHUDWLYH WKH GHFODUDWLRQ PD\ S
DOO FUHGLWRUV Rl WKH DVVRFLDWLRQ KDYH SULRULW\ RYHL
XQLW RZQHUV DQG FUHGLWRUV RI XQLW RZQHUV ,Q WKDW
WHUPLQDWLRQ FUHGLWRUV RI WKH DVVRFLDWLRQ KROGL
FRRSHUDWLYH WKDW ZHUH UHFRUGHG RU SHUIHFWHBHXRGH U
WHUPLQDWLRQ PD\ HQIRUFH WKHLU OLHQV LQ WKH VDPH
OLHQKROGHU DQG DQ\ RWKHU FUHGLWRU RI WKH DVVRFL
WUHDWHG DV LI WKH FUHGLWRU KDG SHUIHFWHG D OLF
FRRSHUDWLYH LPPHGLDWHO\ EHIRUH WHUPLQDWLRQ 8QOHYV
SURYLGHV WKDW DOO FUHGLWRUV Rl WKH DVVRFLDWLRQ KDYF

D 7KH OLHQ RI HDFK FUHGLWRU RI WKH DVVRFLDWLF
SHUIHFWHG DJDLQVW WKH DVVRFLDWLRQ EHIRUH WHUPLQDYV
WHUPLQDWLRQ D OLHQ DJDLQVW HDFK XQLW RZQHU V LQWHU
RI WKH GDWH WKH OLHQ ZDV SHUIHFWHG

E $Q\ RWKHU FUHGLWRU RI WKH DVVRFLDWLRQ PXVW EH
WHUPLQDWLRQ DV LI WKH FUHGLWRU KDG SHUIHFWHG D Ol
XQLW RZQHU V LQWHUHVW LPPHGLDWHO\ EHIRUH WHUPLQDWLT

F 7KH DPRXQW RI WKH OLHQ RI DQ DVVRFLDWLRQ V FUHG
LQ D DQGE RI WKLV VXEVHFWLRQ DJDLQVW HDFK RI WKH X
LQWHUHVW PXVW EH SURSRUWLRQDWH WR WKH UDWLR WKDW
H[SHQVH OLDELOLW\ EHDUV WR WKH FRPPRQ H[SHQVH OLDELC
XQLWV

G 7KH OLHQ RI HDFK FUHGLWRU RI HDFK XQLW RZQH
SHUIHFWHG EHIRUH WHUPLQDWLRQ FRQWLQXHV DV D OLHQ
RZQHU V XQLW DV Rl WKH GDWH WKH OLHQ ZDV SHUIHFWHG
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H 7KH DVVHWYV Rl WKH DVVRFLDWLRQ PXVW EH GLVWULEX
RZQHUV DQG DOO OLHQKROGHUYV DV WKHLU LQWHUHVWYV PD\ L
GHVFULEHG LQ WKLV VXEVHFWLRQ DQG

Il &UHGLWRUV RI WKH DVVRFLDWLRQ DUH QRW HQWLWOH
DQ\ XQLW RZQHU LQ H[FHVV RI WKH DPRXQW RI WKH FUHGLWR
WKDW XQLW RZQHU V LQWHUHVW

— . KH UHVSHFWLYH LQWHUHVWY RI XQLW RZQHU\

LQ VXEVHFWLRQV BQG DQG Rl WKLV
VHFWLRQ DUH DV IROORZV
D ([FHSwW DV RWKHUZLVH SURYLGHG LQ Rl WKLV

VXEVHFWLRQ WKH UHVSHFWLYH LQWHUHVWYV RI XQLW RZQI
PDUNHW YDOXHV RI WKHLU XQLWYVY DOORFDWHG LQWHUHVW)
FRPPRQ HOHPHQWY LPPHGLDWHO\ EHIRUH WKH WHUPLQDWLR
DSSUDLVDO PDEGRHEWRU PRUH LQGHSHQGHQW DSSUDLVHUV VH(
DVVRFLDWLRQ BEHFELNVIERQQRIWKHILQGHSHQGHQOW DSSWDHLWHO
PXVW EH GLVWULEXWHG WR WKH XQLW RZQHUV DQG EHFR
GV B SSURYHG ZLEWKL Q WKLUW\

L 'LVDSSURYHG QRW ODWHGDNKDQWHU GLVWULEXWLRQ E
RZQHUV RI XQLWV WR »MAHEAMILYBW OHDVWSHUFHQW RI WK
YRWHYVY LQ WKH DVVRFLDWLRQ DUIRUDOORFDWHG

LL $ XQLW RZQHU REMHFWY LQ D UHFRUG QRW ODWHU
DIWHU GLVWULEXWLRQ WR WKH GHWHUPLQDWLRQ Rl YDOXH F
XQLW

E $ XQLW RZQHU WKDW REMHMENVYILX@REHVWKLY VXEVHFWLF
PD\ VHOHFW DQ DSSUDLVHU WR UHSUHVHQW WKH RZQHU DQG
RI WKH XQLW RZQHU V XQLW ,I| WKH DVVRFLDWLRQ V DSSUDL)
RZQHU V DSSUDLVDO RI WKH IDLU PDUNHW YDOXH RI WKF
LOWHUHVW GLIIHU D SDQHO FRQVLVWLQJ RI DQ DSSUDLVHU
DVVRFLDWLRQ WKH XQLW RZQHU V DSSUDLVHU DQG D W
PXWXDOO\ VHOHFWHG E\ WKH ILUVW WZR DSSUDLVHUV VKD
PDMRULW\ YRWH WKH YDOXH RI WKH XQLW RZQHU V 1
GHWHUPLQDWLRQ RI YDOXH E\ WKH SDQHO LV ILQDO

_F 7KH SURSRUWLRQ RI DQ\ XQLW RZQHU V LQWHUHVW W
XQLW RZQHUV LV GHWHUPLQHG E\ GLYLGLQJ WKH IDLU PDUN
XQLW RZQHU V XQLW DQG LWV DOORFDWHG LQWHUHVWYV E
PDUNHW YDOXHV RI DOO WKH XQLWYV DQG WKHLU DOORFDWHG

—E- _G ,I DQ\ XQLW RU DQ\ OLPLWHG FRPPRQ HOF
GHVWUR\HG WR WKH HIWHQW WKDW DQ DSSUDLVDO RI WKH ID
WKH XQLW RU OLPLWHG FRPPRQ HOHPHQW EHIRUH GHVWUXFW
WKH LOWHUHVWY RI DOO XQLW RZQHUV DUH
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L ,Q D FRQGRPLQLXP WKHLU UHVSHFWLYH FRPPRQ HOH
LPPHGLDWHO\ EHIRUH WKH WHUPLQDWLRQ

LL ,Q D FRRSHUDWLYH WKHLU UHVSHFWLYH RZQHUVI
LPPHGLDWHO\ EHIRUH WKH WHUPLQDWLRQ DQG

LLL ,Q D SODW FRPPXQLW\ RU PLVFHOODQHRXV FRPP
UHVSHFWLYH FRPPRQ H[SHQVH OLDELOLWLHV LPPHGLDW
WHUPLQDWLRQ

0 D FRQGRPLQLXP SODW FRPPXQLW\ RU PLV
FRPPXQLW\ H[FHSW DV RWKHUZLVH SURYLGHG—LQ VXEVHFWL
RI WKLY VHFWLRQ IRUHFORVXUH RU HQIRUFHPHQW RI D OLH!
DIJDLQVW WKH HQWLUH FRPPRQ LQWHUHVW FRPPXQLW\ GRHYV
FRPPRQ LQWHUHVW FRPPXQLW\ DQG IRUHFORVXUH RU HQIR!
RU HQFXPEUDQFH DJDLQVW D SRUWLRQ RI WKH FRPPRQ LQ\
RWKHU WKDQ ZLWKGUDZDEOH UHDO HVWDWH GRHV QRW ZLV
IURP WKH FRPPRQ LQWHUHVW FRPPXQLW\ )RUHFORVXUH RU
OLHQ RU HQFXPEUDQFH DJDLQVW ZLWKGUDZDEOH UHDO H\
FRPPRQ HOHPHQWYV WKDW KDYH EHHQ VXEMHFWHG WR D VH
WKH DVVRFLDWLRQ XQGHU 5&: GRHV QRW ZLWKGUDZ WKDW
HVWDWH IURP WKH FRPPRQ LQWHUHVW FRPPXQLW\ EXW W
WLWOH WR WKH UHDO HVWDWH PD\ UHTXLUH IURP WKH D
UHTXHVW DQ DPHQGPHQW H[FOXGLQJ WKH UHDO HVWDWH
LQWHUHVW FRPPXQLW\

Q0 D FRQGRPLQLXP SODW FRPPXQLW\ RU PLV
FRPPXQLW\ LI D OLHQ RU HQFXPEUDQFH DJDLQVW D SRUWL
HVWDWH FRPSULVLQJ WKH FRPPRQ LQWHUHVW FRPPXQLW\ KD
GHFODUDWLRQ DQG WKH OLHQ RU HQFXPEUDQFH KDV QR\
UHOHDVHG WKH SDUWLHV IRUHFORVLQJ WKH OLHQ RU HC
IRUHFORVXUH PD\ UHFRUG DQ LQVWUXPHQW H[FOXGLQJ W
VXEMHFW WR WKDW OLHQ RU HQFXPEUDQFH IURP WKH
FRPPXQLW\

— 7KH ULJKW Rl SDUWLWLRRKDX®WHU 5&: LV
VXVSHQGHG LI DQ DJUHHPHQW WR VHOO SURSHUW\ LV SUR"
WHUPLQDWLRQ DJUHHPHQW SXUVXDQW WRDVXEVHRWLRQ
RI WKLV VHFWLRQ 7KH VXVSHQVLRQ RI WKH ULJKW WR SDU\V
XQOHVV D ELQGLQJ REOLJDWLRQ WR VHOO GRHV QRW H[LVW \
WKH UHFRUGLQJ RI WKH WHUPLQDWLRQ DJUHHPHQW WK
DJUHHPHQW LV WHUPLQDWHG RU RQH \HDU DIWHU WKH WHU
LV UHFRUGHG ZKLFKHYHU RFFXUV ILUVW
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$ WHUPLQDWLRQ DJUHHPHQW FRPSO\LQJ ZLWK WKL
SURYLGH IRU WHUPLQDWLRQ RI IHZHU WKDQ DOO Rl WKH XQ
LOQWHUHVW FRPPXQLW\ VXEMHFW WR WKH IROORZLQJ
D .Q DGGLWLRQ WR WKH DSSURYDO UHTXLUHG ERINXEV
WKLY VHEWLRQ WKH WHUPLQDWLRQ DJUHHPHQW PXVW EH DS
SHUFHQW RI WKH YRWHY DOORFDWHG WR WKH XQLWYV EHLQJ
E 7KH WHUPLQDWLRQ DJUHHPHQW PXVW UHDOORFEDWH XC
WKH DOORFDWHG LOWHUHVWY IRU WKH XQLWYV WKDW UHPI
LOQWHUHVW FRPPXQLW\ DIWHU WHUPLQDWLRQ
F _7KH DJJUHJDWH YDOXHV RI WKH XQLWY DQG FRPPRQ |
WHUPLQDWHG PXVW EH GHWHUPLQHG XQGHU WXEVH¥MWHWDRQ
7KH WHUPLQDWLRQ DJUHHPHQW PXVW VSHFLI\ WKH DOORFDW
Rl VDOH IRU WKH XQLWY DQG FRPPRQ HOHPHQWY EHLQJ WHUP
G 6HFXULW\ LOWHUHVWY DQG OLHQV RQ UHPDLQLQJ XQL\
FRPPRQ HOHPHQWY FROQWLQXH DQG VHFEXULW\ LQWHUHVWYV
EHLQJ WHUPLQDWHG QR ORQJHU H[WHQG WR DQ\ UHPDLQLQJ F
H 7KH XQLW RZQHUV DVVRFLDWLRQ FROQOWLQXHYVY DV WKH
WKH UHPDLQLQJ XQLWV DQG

| /KH DVVRFLDWLRQ VKDOO UHFRUG ZLWK WKH WHUPLC
XQGHU VXEVHFWLROWKLY VHFWLRQ DQ DPHQGPHQW WR WKH
RU DQ DPHQGHG DQG UHVWDWHG GHFODUDWLRQ DQG L
DPHQGPHQW WR WKH PDS RU DQ DPHQGHG DQG UHVWDWHG PD

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

$Q DVVRFLDWLRQ PXVW

D $GRSW RUJDQL]DWLRQDO GRFXPHQWV

E $GRSW EXGJHWYV DV SURYLGHG LQ 5&:

F ,PSRVH DVVHVVPHQWV IRU FRPPRQ H[SHQVHV DQ
DOORFDWHG H[SHQVHV RQ WKH XQLW RZQHUV DV SUR
DQG

G 3UHSDUH ILQDQFLDO VWDWHPHQWY DV SURYLGHG LQ
DQG

H 'HSRVLW DQG PDLQWDLQ WKH IXQGV Rl WKH DVVRFLDW
DV SURYLGHG LQ 5&:

([FHSW DV SURYLGHG RWKHUZLVH LQ VXRVHWWLWRDQ
VHFWLRQ DQG VXEMHFW WR WKH SURYLVLRQV RI WKH G
DVVRFLDWLRQ PD\

D $PHQG RUJDQL]DWLRQDO GRFXPHQWY DQG DGRSW DQG

E $PHQG EXGJHWV XQGHU 5&:
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F +LUH DQG GLVFKDUJH PDQDJLQJ DJHQWV DQG RWK
DJHQWY DQG LQGHSHQGHQW FRQWUDFWRUYV

G ,QVWLWXWH GHIHQG RU LQWHUYHQH LQ OLWLJL
DUELWUDWLRQ PHGLDWLRQ RU DGPLQLVWUDWLYH SURFHHC
OHJDO SURFHHGLQJ LQ LWV RZQ QDPH RQ EHKDOI RI LWVHOI
XQLW RZQHUV RQ PDWWHUV DIIHFWLQJ WKH FRPPRQ LQWHUHYV

H ODNH FRQWUDFWY DQG LQFXU OLDELOLWLHV VXEMHF

RI WKLV VHFWLRQ

| 5HJXODWH WKH XVH PDLQWHQDQFH UHSDLU UHSC
PRGLILFDWLRQ RI FRPPRQ HOHPHQWYV

J &DXVH DGGLWLRQDO LPSURYHPHQWV WR EH PDGH DV
FRPPRQ HOHPHQWYV

K $FTXLUH KROG HQFXPEHU DQG FRQYH\ LQ LWV RZ
ULJKW WLWOH RU LQWHUHVW WR UHDO HVWDWH RU SHUVRQEL

L &RPPRQ HOHPHQWV LQ D FRQGRPLQLXP SODW F
PLVFHOODQHRXV FRPPXQLW\ PD\ EH FRQYH\HG RU VXEMHFW
LQWHUHVW SXUVXDQW WR 58RQO\ DQG

LL 3DUW RI D FRRSHUDWLYH PD\ EH FRQYH\HG RU DOO
FRRSHUDWLYH PD\ EH VXEMHFWHG WR D VHFXULW\ LQWHUHYV

RQO\

L *UDQW HDVHPHQWV OBBUHNHQVHVDOG FROFHVVLRQV
WKURXJK RU RYHU WKH FRPPRBXMOBPHPWW WR D XQLW RZQH
EHQHILWY WKH XQLW RZQHU V XQLW LV DOORZHG RQO\ E\ UH

S5&: RI WKH FRPPRQ HOHPHQWY WR D OLPLWHG FRP

DQG SHWLWLRQ IRU RU FRQVHQW WR WKH YDFDWLRQ RI VW
IRWZLWKVWDQGLQJ WKH IRUHJRLQJ D UHDOORFDWLRQ VKDC

LQ UHJDUG WR WKH LOQVWDOODWLRQ RI DQ HOHFWULF YHKLFC

RQ WKH FRPPRQ HOHPHQWYV

M ,PSRVH DQG FROOHFW DQ\ UHDVRQDEOH SD\PHQWV IH
IRU

L 7KH XVH UHQWDO RU RSHUDWLRQ RI WKH FRPPRQ HC(
WKDQ OLPLWHG FRPPRQ HOHPHQWYV GHVFULEHG L 5RQG

LL 6HUYLFHVY SURYLGHG WR XQLW RZQHUV DQG

LLL ORYLQJ LQ PRYLQJ RXW RU WUDQVIHUULQJ WLWOH
WKH HI[WHQW SURYLGHG IRU LQ WKH GHFODUDWLRQ

N &¢ROOHFW DVVHVVPHQWY DQG LPSRVH DQG FROOHFW U
IRU ODWH SD\PHQW RI DVVHVVPHQWYV

O (QIRUFH WKH JRYHUQLQJ GREFXPHQWV DQG DIWHU
RSSRUWXQLW\ WR EH KHDUG LPSRVH DQG FROOHFW UHDV
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YLRODWLRQV RI WKH JRYHUQLQJ GRFXPHQWY LQ DFFRUGDQFF
HVWDEOLVKHG VFKHGXOH RI ILQHY DGRSWHG E\ WKH ERDUG
IXUQLVKHG WR WKH &XZOWIDOQW WR WKH UHTXLUHPHQWYV IRU
5&:

P ,PSRVH DQG FROOHFW UHDVRQDEOH FKDUJHV IRU WKH
UHFRUGDWLRQ RI DPHQGPHQWVY WR WKH GHFODUDWLRQ U
UHTXLUHG XQGHU 5&: OHQGHU TXHVWLRQQDLUHY RU VWDW
XQSDLG DVVHVVPHQWYV

Q 3URYLGH IRU WKH LQGHPQLILFDWLRQ RI LWV RIILFHL
PHPEHUVY WR WKH H[WHQW SURYL&GHG LQ 5&:

R ODLQWDLQ GLUHFWRUV DQG RIILFHUV OLDELOLW\ LQV>

S 6XEMHFW WR VXEVHFWURWKLY VHFWLRQ DVVLJQ LWV
WR IXWXUH LQFRPH LQFOXGLQJ WKH ULJKW WR UHFHLYH DVVI

T -RLQ LQ D SHWLWLRQ IRU WKH HVWDEOLVKPHQW RI I
EXVLQHVV LPSURYHPHQW DUHD SDUWLFLSDWH LQ WKH UDW
RWKHU DGYLVRU\ ERG\ VHW XS E\ WKH OHJLVODWLYH DXWKRL
Rl D SDUNLQJ DQG EXVLQHVV LPSURYHPHQW DUHD DQC
DVVHVVPHQWY OHYLHG E\ WKH OHJLVODWLYH DXWKRULW\ I
EXVLQHVV LPSURYHPHQW DUHD HQFRPSDVVLQJ WKH FRQGRP
DFWLYLWLHVY DQG SURMHFWV WKDW EHQHILW WKH FRQGRP
LQGLUHFWO\

Uu (VWDEOLVK DQG DGPLQLVWHU D UHVHUYH DFFRXQW I
5&:

V 3UHSDUH D UHVHUYH VWXG\ DV GHVFULEHG LQ 5&:

w ([HUFLVH DQ\ RWKHU SRZHUV FRQIHUUHG E\ WKH GH
RUJDQL]DWLRQDO GRFXPHQWYV

X ([HUFLVH DOO RWKHU SRZHUV WKDW PD\ EH H[HUFLVHG
E\ WKH VDPH W\SH RI HQWLW\ DV WKH DVVRFLDWLRQ

Y ([HUFLVH DQ\ RWKHU SRZHUV QHFHVVDU\ DQG SUR
JRYHUQDQFH DQG RSHUDWLRQ RI WKH DVVRFLDWLRQ

Z S5HTXLUH WKDW GLVSXWHV EHWZHHQ WKH DVVRFLDWLR
RU EHWZHHQ WZR RU PRUH XQLW RZQHUV UHJDUGLQJ WKH
FRPPXQLW\ RWKHU WKDQ WKRVH JRKMHIV/QHHWG E\5&: EH
VXEPLWWHG WR QRQELQGLQJ DOWHUQDWLYH GLVSXWH
SUHUHTXLVLWH WR FRPPHQFHPHQW RI D MXGLFLDO SURFHHGL

[ 6XVSHQG DQ\ ULJKW RU SULYLOHJH RI D XQLW RZQHU
SD\ DQ DVVHVVERKIOMK VXVSHQVLRQ PD\ EH LPSRVHG IRU D U
DPRXQW RI WLPH QRW WR H[FHHG RQH EXVLQHVYV GD\ DIWHU

UHFHLYHV IXO0O0 SD\PHOQW RI WKH GHOLQTXHQW DVVHVVPHQW

UHFHLYHG FRQILUPDWLRQ RI SD\PHQW DQ&EXWHIDUHERWQGYV
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L 'HQ\ D XQLW RZQHU RU RWKHU RFFXSDQW DFFHVV W
XQLWRU DQ\ OLPLWHG FRPPRQ HOHPHQWY DOORFDWHG RQO\
DQ\ FRPPRQ HOHPHQWY QHFHVVDU\ WR DFFHVV WKH XQLW

LL 6XVSHQG D XQLW RZQHU V ULJKW WR YRWH RU

LLL :LWKKROG VHUYLFHV SURYLGHG WR D XQLW RU D XQL
DVVRFLDWLRQ LI WKH HIIHFW RI ZLWKKROGLQJ WKH VHUYL
HQGDQJHU WKH KHDOWK VDIHW\ RU SURSHUW\ RI DQ\ SHUVR(

7KH GHFODUDWLRQ PD\ QRW OLPLW WKH SRZHU RI W]

EH\RQG WKH OLPLW DXWKRUL]JHG LQ ZXERIHWWLR@HFWLRQ WR

D 'HDO ZLWK WKH GHFODUDQW LI WKH OLPLW LV PRUH UF
WKH OLPLW LPSRVHG RQ WKH SRZHU Rl WKH DVVRFLDWLRQ W
SHUVRQV RU

E ,QVWLWXWH OLWLJDWLRQ RU DQ DUELWUDWLRQ
DGPLQLVWUDWLYH SURFHHGLQJ DJDLQVW DQ\ SHUVRQ \
IROORZLQJ

L 7KH DVVRFLDWLRQ PXVW FRAX®SWHWK 5&: LI
DSSOLFDEOH EHIRUH LQVWLWXWLQJ DQ\ SURFHHGKDSE VGHIY F

5&:LQ FRQQHFWLRQ ZLWK FRQVWUXFWLRQ GHIHFWV DQG

LL 7KH ERDUG PXVW SURPSWO\ SURYLGH QRWLFH WR WKF
DQ\ OHJDO SURFHHGLQJ LQ ZKLFK WKH DVVRFLDWLRQ LV D S
SURFHHGLQJV LQYROYLQJ HQIRUFHPHQW RI UXOHV RU WR
DVVHVVPHQWY RU RWKHU VXPV GXH WKH DVVRFLDWLRQ

$Q\ ERUURZLQJ E\ DQ DVVRFLDWLRQ WKDW LV WR EH

DVVLJQPHQW RI WKH DVVRFLDWLRQ V ULJKW WR UHFHLYH
SXUVXDQW WR VXEVHFWLRIQG S RI WKLV VHFWLRQ UHTXL
UDWLILFDWLRQ E\ WKH XQLW RZQHUV DV SURYLGHG LQ WKLV \

D 7KH ERDUG PXVW SURYLGH QRWLFH RI WKH LQWHQW W
XQLW RZQHUV 7KH QRWLFH PXVW LQFOXGH WKH SXUSRVH D
RI WKH ORDQ WKH HVWLPDWHG DPRXQW DQG WHUP RI I
UHTXLUHG WR UHSD\ WKH ORDQ D UHDVRQDEO\ GHWDLOHG
WKH PRQH\ ZLOO EH H[SHQGHG DQG WKH LQWHUHVW UDWH
ORDQ

E ,Q WKH QRWLFH WKH ERDUG PXVW VHW D GDWH IRU D
XQLW RZQHUV ZKLFK PXVW QRW EHIRM¥MWHWMKD ®QG QR PRUH
WKDQ +L.+W\  GD\V DIWHU PDLOLQJ RI WKH QRWLFH WR
UDWLILFDWLRQ RI WKH ERUURZLQJ

F 8QOHVV DW WKDW PHHWLQJ ZKHWKHU RU QRW D TXR!
XQLW RZQHUV KROGLQJ D PDMRULW\ RI WKH YRWHV LQ WKH D
ODUJHU SHUFHQWDJH VSHFLILHG LQ WKH GHFODUDWLRQ UHM]
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ERUURZ IXQGV WKH DVVRFLDWLRQ PD\ SURFHHG WR ERUUI
VXEVWDQWLDO DFFRUGDQFH ZLWK WKH WHUPVY FRQWDLQHG LC
.| D WHQDQW RI D XQLW RZQHU YLRODWHV WKH JRYHUC
LQ DGGLWLRQ WR H[HUFLVLQJ DQ\ RI LWV SRZHUV DJDLQVW
WKH DVVRFLDWLRQ PD\
D ([HUFLVH GLUHFWO\ DJDLQVW WKH WHQDQW WKH SRZH
VXEVHFWLRQ RI WKLV VHFWLRQ
E $IWHU JLYLQJ QRWLFH WR WKH WHQDQW DQG WKH XQI
RSSRUWXQLW\ WR EH KHDUG OHY\ UHDVRQDEOH ILQHV DJDLQ
XQLW RZQHU IRU WKH YLRODWLRQ DQG
F (QIRUFH DQ\ RWKHU ULJKWV DJDLQVW WKH WHQDQW IR
WKDW WKH XQLW RZQHU DV WKH ODQGORUG FRXOG ODZIXO
XQGHU WKH OHDVH RU WKDW WKH DVVRFLDWLRQ FRXOG ODZI
GLUHFWO\ DJDLQVW WKH XQLW RZQHU RU ERWK EXW WKH
QRW KDYH WKH ULJKW WR WHUPLQDWH D OHDVH RU HYLFW
SHUPLWWHG E\ WKH GHFODUDWLRQ 7KH ULJKWV UHIHUU
VXEVHFWLR®@ PD\ EH H[HUFLVHG RQO\ LI WKH WHQDQW RU )
IDLOV WR FXUH WKH YLRODWLRQMHQ@WKLG@GD\V DIWHU WKH
DVVRFLDWLRQ QRWLILHY WKH WHQDQW DQG XQLW RZQHU RI W
8QOHVV D OHDVH RWKHUZLVH SURYLGHV WKLV VHFWLR
D $IIHFW ULJKWV WKDW WKH XQLW RZQHU KDV WR HQIRU
WKDW WKH DVVRFLDWLRQ KDV XQGHU RWKHU ODZ RU
E 3HUPLW WKH DVVRFLDWLRQ WR HQIRUFH D OHDVH WR
D SDUW\ LQ WKH DEVHQFH RI D YLRODWLRQ RI WKH JRYHUQLQ
7KH ERDUG PD\ GHWHUPLQH ZKHWKHU WR WDNH HQIRUI
H[HUFLVLQJ WKH DVVRFLDWLRQ V SRZHU WR LPSRVH VDQFWL
DQ DFWLRQ IRU D YLRODWLRQ RI WKH JRYHUQLQJ GRFXPI
ZKHWKHU WR FRPSURPLVH DQ\ FODLP IRU XQSDLG DVVHVVPHC
PDGH E\ RU DJDLQVW LW
7KH ERDUG GRHV QRW KDYH D GXW\ WR WDNH HQIRUFF
LW GHWHUPLQHV WKDW XQGHU WKH IDFWV DQG FLUFXPVWDQF
D 7KH DVVRFLDWLRQ V OHJDO SRVLWLRQ GRHV QRW MXV
RU IXUWKHU HQIRUFHPHQW DFWLRQ
E 7KH FRYHQDQW UHVWULFWLRQ RU UXOH EHLQJ HQIR!
OLNHO\ WR EH FRQVWUXHG DV LQFRQVLVWHQW ZLWK ODZ
F $OWKRXJK D YLRODWLRQ PD\ H[LVW RU PD\ KDYH RFF
QRW VR PDWHULDO DV WR EH REMHFWLRQDEOH WR D UHDVR
MXVWLI\ HISHQGLQJ WKH DVVRFLDWLRQ V UHVRXUFHV RU
G ,W LV QRW LQ WKH DVVRFLDWLRQ V EHVW LQWHUHVW
HQIRUFHPHQW DFWLRQ
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7KH ERDUG V GHFLVLRQ XQGHU VXEWDWHRNLRRIVWKLYV
VHFWLRQ WR QRW SXUVXH HQIRUFHPHQW XQGHU RQH VHW RI
QRW SUHYHQW WKH ERDUG IURP WDNLQJ HQIRUFHPHQW DFV
VHW Rl FLUFXPVWDQFHV EXW WKH ERDUG PD\ QRW EH
FDSULFLRXV LQ WDNLQJ HQIRUFHPHQW DFWLRQ

6HF 5&: DQG F Vv DUH HDFK DPHQGHG

UHDG DV IROORZV

D ([FHSW DV SURYLGHG RWKHUZLVH LQ WKH JRYHUQL
VXEVHFWLRQRI WKLV VHFWLRQ RU RWKHU SURYLVLRQV RI Wtk
WKH ERDUG PD\ DFW RQ EHKDOI RI WKH DVVRFLDWLRQ

E ,Q WKH SHUIRUPDQFH RI WKHLU GXWLHV RIILFHUV
PHPEHUV PXVW H[HUFLVH WKH GHJUHH RI FDUH DQG OF
DVVRFLDWLRQ UHTXLUHG RI DQ RIILFHU RU GLUHFWRU RI
RUJDQL]HG DUH VXEMHFW WR WKH FRQIOLFW RI LQWHUHVW
GLUHFWRUV DQG RIILFHUV DQG DUH HQWLWOHG WR WKH
OLDELOLW\ DYDLODEOH WR RIILFHUV DQG GEKBBWRUV XQG
5&: 7KH VWDQGDUGV RI FDUH DQG OR\DOW\ DQG FRQIOLF\
UXOHV DQG LPPXQLWLHV GHVFULEHG LQ WKLV VHFWLRQ DS
WKH IRUP LQ ZKLFK WKH DVVRFLDWLRQ LV RUJDQL]HG

D ([FHSW DV SURYLGHG RWKHUZLVH LQ 5&+
HITHFWLYH DV RI WKH WUDQVLWLRQ PHHWLQJ KHOG LQ DFFI
WKH ERDUG PXVW EH FRPSULVHG RI DW OHDVW W
DW OHDVW D PDMRULW\ RI ZKRP PXVW EH XQLW RZQHUV +RZ
Rl ERDUG PHPEHUV QHHG QRW H[FHHG WKH QXPEHU RI XQL
FRPPRQ LQWHUHVW FRPPXQLW\

E 8QOHVV WKH GHFODUDWLRQ RU RUJDQL]DWLRQDO GF
IRU WKH HOHFWLRQ RI RIILFHUV E\ WKH XQLW RZQHUV WKH E
WKH RIILFHUV

F 8QOHVYV SURYLGHG RWKHUZLVH LQ WKH GHFO
RUJDQL]DWLRQDO GRFXPHQWY ERDUG PHPEHUV DQG RIILFHU
XSRQ DGMRXUQPHQW RI WKH PHHWLQJ DW ZKLFK WKH\ Z
DSSRLQWHG RU LI QRW HOHFWHG RU DSSRLQWHG DW D PHH
Rl VXFK HOHFWLRQ RU DSSRLQWPHQW DQG PXVW VHUYH XQW
WDNHV RIILFH

G ,Q GHWHUPLQLQJ WKH TXDOLILFDWLRQV RI DQ\ RIILF
PHPEHU RI WKH DVVRFLDWLRQ XQLW RZQHU LOQFOXGH\
GHFODUDWLRQ RU RUJDQL]DWLRQDO GRFXPHQWY SURYLGH R
PHPEHU RIILFHU PHPEHU SDUWQHU RU WUXVWHH RI DQ\ S
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HLWKHU DORQH RU LQ FROQMXQFWLRQ ZLWK DQRWKHU SHUVRQ
RZQHU

H $Q\ RIILFHU RU ERDUG PHPEHU Rl WKH DVVRFLDWLRQ .
EH HOLJLEOH WR VHUYH DV VXFK LI KH RU VKH ZHUH QRW D
RIILFHU SDUWQHU LQ RU WUXVWHH RI VXFK D SHUVRQ LV GL
FRQWLQXLQJ LQ RIILFH LI KH RU VKH FHDVHV WR KDYH DQ\ VX
ZLWK WKDW SHUVRQ RU WKDW SHUVRQ ZRXOG KDYH EHHQ
FRQWLQXLQJ LQ VXFK RIILFH DV D QDWXUDO SHUVRQ

([FHSW ZKHQ YRWLQJ DV D XQLW RZQHU WKH GHFOTL
DSSRLQW RU HOHFW DQ\ SHUVRQ RU WR VHUYH LWVHOI D
RIILFLR RU QRQYRWLQJ ERDUG PHPEHU IROORZLQJ WKH WUDQ

7KH ERDUG PD\ QRW ZLWKRXW YRWH RU DJUHHPHQV
RZQHUYV

D $PHQG WKH GHFODUDWLRQ H[FHSW DV SURYLGHG LQ 5

E $PHQG WKH RUJDQL]DWLRQDO GRFXPHQWYV RI WKH DVVR

F 7THUPLQDWH WKH FRPPRQ LQWHUHVW FRPPXQLW\

G (OHFW PHPEHUV RI WKH ERDUG EXW PD\ ILOO YDFDC
PHPEHUVKLS QRW UHVXOWLQJ IURP UHPRYDO IRU WKH XQH]
DQ\ WHUP RU LI HDUOLHU XQWLO WKH QH[W UHJXODUO\ VFK
RI ERDUG PHPEHUV RU

H 'HWHUPLQH WKH TXDOLILFDWLRQV SRZHUV GXWLHV
RIILFH Rl ERDUG PHPEHUV

7KH ERDUG PXVW DGRSW EXGJHWV DV SURYLGHG LQ 5&:

([FHSW IRU FRPPLWWHHY DSSRLQWHG E\ WKH GHFODUI
VSHFLDO GHFODUDQW ULJKWVY DOO FRPPLWWHHV RI WKH DV
DSSRLQWHG E\ WKH ERDUG &RPPLWWHHV DXWKRUL]JHG WR H
UHVHUYHG WR WKH ERDUG PXVW LQFOXGH DW OHDVW WZR
KDYH H[FOXVLYH YRWLQJ SRZHU IRU WKDW FRPPLWWHH &RF
QRW VR FRPSRVHG PD\ QRW H[HUFLVH WKH DXWKRULW\ RI W
DGYLVRU\ RQO\

$ GHFODUDWLRQ PD\ SURYLGH IRU WKH DSSRLQWPHQ
SRVLWLRQV RQ WKH ERDUG E\ SHUVRQV RWKHU WKDQ WKH

DIILOLDWH RI WKH GHFODUDQW GXULQJ RU DIWHU WKH SHU

FRQWURO W DOVR PD\ SURYLGH D PHWKRG IRU ILOOLQJ YDF

SRVLWLRQV RWKHU WKDQ E\ HOHFWLRQ E\ WKH XQLW RZQHU

WKH SHULRG RI GHFODUDQW FRQWURO DSSRLQWHG PHPEHUV

D 0D\ QRW FRPSULVH PRUH WKDQ RQH WKLUG RI WKH ERD
E +DYH QR JUHDWHU DXWKRULW\ WKDQ DQ\ RWKHU ERDUC
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1(: 6(&7.21 6HF $ QHZ VHFWLRQ LV D GRXHDG WHRU
5&:WR UHDG DV IROORZV
IRWZLWKVWDQGLQJ DQ\ FRQWUDU\ SURYLVLRQ LQ WKF
RUJDQL]DWLRQDO GRFXPHQWYV SULRU WR DQ HOHFWLRQ RI E
DVVRFLDWLRQ PXVW SURYLGH QRWLFH WR DOO XQLW RZQHUYV
D 7KH QXPEHU RI ERDUG SRVLWLRQV WKDW PD\ EH ILOOHC
E 7KH TXDOLILFDWLRQV WR EH D ERDUG FDQGLGDWH LI D
F 7KH SURFHVVY PDQQHU DQG GHDGOLQH IRU VXEPLWWLC
, I WKH ERDUG GHWHUPLQHVY WKDW DQ\ QRPLQHH LV Q
FDQGLGDWH WKH ERDUG VKDOO QRWLI\ WKH QRPLQHH RI W
GLVTXDOLILFDWLRQ DQG WKH SURFHGXUH IR U DS¢
GLVTXDOLILFDWLRQ

6HF S5&: DQG F \Y DUH HDFK DPHQGHG

UHDG DV IROORZV
1R ODWHU WK®W&LUW\_ GD\V IROORZLQJ WKH GDWH R

WUDQVLWLRQ PHHWLQJ KHOG SXUVXDQW WR W&E&H GHFODUDQ
PXVW GHOLYHU RU FDXVH WR EH GHOLYHUHG WR WKH ERDL
WUDQVLWLRQ PHHWLQJ DOO SURSHUW\ RI WKH XQLW RZQHUYV
UHTXLUHG E\ WKH GHFODUDWLRQ RU WKLV FKDSWHU LQF
OLPLWHG WR

D 7KH RULJLQDO RU D FRS\ RI WKH UHFRUGHG GHFODUD
DPHQGPHQW WR WKH GHFODUDWLRQ

E 7KH RUJDQL]DWLRQDO GRFXPHQWYV RI WKH DVVRFLDWLR

F 7KH PLQXWH ERRNV LQFOXGLQJ DOO PLQXWHV DQG R
UHFRUGV RI WKH DVVRFLDWLRQ

G &XUUHQW UXOHV DQG UHJXODWLRQV WKDW KDYH EHHQ

H 5HVLIQDWLRQV RI RIILFHUV DQG PHPEHUV RI WKH EF
UHTXLUHG WR UHVLIJQ EHFDXVH WKH GHFODUDQW LV UHTXL
FRQWURO RI WKH DVVRFLDWLRQ

I /7KH ILQDQFLDO UHFRUGYV LQFOXGLQJ FDQFHOHG
VWDWHPHQWY DQG ILQDQFLDO VWDWHPHQWY RI WKH DVVRF
GRFXPHQWYV IURP WKH WLPH RI IRUPDWLRQ RI WKH DVVRFLD
GDWH RI WUDQVIHU RI FRQWURO WR WKH XQLW RZQHUYV

J $VVRFLDWLRQ IXQGV RU WKH FRQWURO RI WKH IX
DVVRFLDWLRQ

K 2ULJLQDOV RU FRSLHV RI DQ\ UHFRUGHG LQVWUXPHQW
IRU DQ\ FRPPRQ HOHPHQWY LQFOXGHG ZLWKLQ WKH FRPPRQ |
EXW QRW DSSXUWHQDQW WR WKH XQLWYV

L $00 WDQJLEOH SHUVRQDO SURSHUW\ RI WKH DVVRFLDW
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M ([FHSW IRU DOWHUDWLRQV WR D XQLW GRQH E\ D XQL
WKDQ WKH GHFODUDQW D FRS\ RI WKH PRVW UHFHQ
VSHFLILFDWLRQV XVHG LQ WKH FRQVWUXFWLRQ RU UHPRGHC
LQWHUHVW FRPPXQLW\ H[FHSW IRU EXLOGLQJVY FRQWDLQLQJ
XQLWV

N 2ULJLQDOV RU FRSLHV RI LQVXUDQFH SROLFLHV IRL
LQWHUHVW FRPPXQLW\ DQG DVVRFLDWLRQ

O 2ULJLQDOV RU FRSLHV RI DQ\ FHUWLILFDWHV RI RFFXS
KDYH EHHQ LVVXHG IRU WKH FRPPRQ LQWHUHVW FRPPXQLW\

P 2ULJLQDOV RU FRSLHV RI DQ\ RWKHU SHUPLWV REWD
EHKDOI RI WKH GHFODUDQW DQG LVVXHG E\ JRYHUQPHQWDO
WR WKH FRPPRQ LQWHUHVW FRPPXQLW\

Q 2ULJLQDOV RU FRSLHV RI DOO ZULWWHQ ZDUUDQWLHYV
LQ HIIHFW IRU WKH FRPPRQ HOHPHQWY RU DQ\ RWKHU DUHE
WKDW WKH DVVRFLDWLRQ KDV WKH UHVSRQVLELOLW\ WR PD
IURP WKH FRQWUDFWRU VXEFRQWUDFWRUV VXSSOLHUV DQC
DOO RZQHUV PDQXDOV RU LQVWUXFWLRQV IXUQLVKHG WR W
UHVSHFW WR LQVWDOOHG HTXLSPHQW RU EXLOGLQJ V\VWHPYV

R $ URVWHU RI XQLW RZQHUV DQG HOLJLEOH PRUWJDJ
DGGUHVVHVY DQG WHOHSKRQH QXPEHUV LI NQRZQ DV
GHFODUDQW V UHFRUGY DQG WKH GDWH RI FORVLQJ RI WKH |
XQLW VROG E\ WKH GHFODUDQW

S 2ULJLQDOV RU FRSLHV RI DQ\ OHDVHV RI WKH FRPPRQ
RWKHU OHDVHV WR ZKLFK WKH DVVRFLDWLRQ LV D SDUW\

T 2ULJLQDOV RU SKRWRFRSLHV RI DQ\ HPSOR\PHQW
VHUYLFH FRQWUDFWV LQ ZKLFK WKH DVVRFLDWLRQ LV RQH R
SDUWLHV RU VHUYLFH FRQWUDFWV LQ ZKLFK WKH DVVRFLD
RZQHUV KDYH DQ REOLJDWLRQ RU D UHVSRQVLELOLW)\
LQGLUHFWO\ WR SD\ VRPH RU DOO RI WKH IHH RU FKDUJH
SHUIRUPLQJ WKH VHUYLFH

U 2ULJLQDOV RU FRSLHV RI DQ\ TXDOLILHG ZDUUDQW\ L
DVVRFLDWLRQ DV SURYLGHG IRU LQ 5&:DQG

V 2ULJLQDOV RU FRSLHV RI DOO RWKHU FRQWUDFWV
DVVRFLDWLRQ LV D B®®& W\

W 2ULJLQDOV RU FRSLHV RI WKH PRVW UHFHQW UHVHUYH
SXUVXDQW WR 5&: LI RQH H[LVWYV

'LWKLQMMEfWN _ GD\V RI WKH WUDQVLWLRQ PHHWLQJ V
PXVW UHWDLQ WKH VHUYLFHV RI D FHUWLILHG SXEOLF DFFF
WKH UHFRUGYV RI WKH DVVRFLDWLRQ DV WKH GDWH RI WKH W
LQ DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG DXGLWLQJ VWI
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XQLW RZQHUV RWKHU WKDQ WKH GHFODUDQW WR ZKLFK D
YRWHY DUH DOORFDWHG HOHFW WR ZDLYH WKH DXGLW 7KH
PXVwW EH D FRPPRQ H[SHQVH XQOHVV RWKHUZLVH SUR
GHFODUDWLRQ 7TKH DFFRXQWDQW SHUIRUPLQJ WKH DXGI
VXSSRUWLQJ GRFXPHQWY DQG UHFRUGV LQFOXGLQJ WKH F
DQRG UHODWHG SDLG LQYRLFHV WR GHWHUPLQH LI H[SHQG
DVVRFLDWLRQ SXUSRVHV DQG WKH ELOOLQJV FDVK UHFHL
UHFRUGYV WR GHWHUPLQH LI WKH GHFODUDQW ZDV FKDUJHG
SURSHU DPRXQW RI DVVHVVPHQWYV

——AFGHF@QM9M%RQ;RDF%HR¥H%++R&#W@+@%%R&QWPHQ

RZQHU
MH%#%H%fRGAM—GHFGDHDQMFFRQMHHM}—DSSRLQWHG PHPEHUV
D 0D\ QRW FRPSULVH PRUH WKDQ RQH WKLUG RI WKH ERD
E +DYH QR JUHDWHU DXWKRULW\ WKDQ DQ\ RWKHU ERDUC

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

YHODBDWLQ I WR WKHFRPPROILOWHUHVW FRPPXQLW)\
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—\LX—E\LH—F—W—ER—Q?—I—\MK—HM/—FFF—W—ER—Q—W—HUPLQDWH
—FKH—OLbELO W IEHNV- D QG REOLIPDWILERONVN-RI-D-SHUVRQ ZI
A SHF-DPb O GHFO Db U QW ULIKWNV~DUH DV IROORZV

%Hﬂcfl;e—eﬂem@@g%w—mmwv DQG
L 20 WKH GHFODUDOW V- WUDOQOVIHURU RWKHU WKDQ
~$ OLVUHSUHVHOWDWLROV E\DQ\ SUHYLRXV GHFODUDQW
S (66 % 6/



,,,,,, - O-b-UDb-O- W R WK O—AHKCD-O ODbDLPV- DOG REOLJD
WK —FKDSWHURUWKH-GHFOKUWDGHRQLWLRQV LQ WKLV VXEV
DSSO\ WKURXJKRXW WKLV VHFWLRQ XQOHVV WKH FRQWH[W
RWKHUZLVH
D ,QYROXQWDU\ WUDQVIHU PHDQV D WUDQVIHU E\ IRU}
PRUWJDJH GHHG LQ OLHX RI IRUHFORVXUH WD[ VDOH MXG
VDOH LQ D EDQNUXSWF\ RU UHFHLYHUVKLS SURFHHGLQJ RI U
E\D GHFODUDQW
E 1RQDIILOLDWH VXFFHVVRU PHDQV D SHUVRQ WKDW
VSHFLDO GHFODUDQW ULJKW DQG LV QRW DQ DIILOLDWH RI W
WUDQVIHUUHG WKH VSHFLDO GHFODUDQW ULJKW WR WKH SHU
$ VSHFLDO GHFODUDQW ULJKW LV DQ LOQWHUHVW LQ U
LOWHUHVW LV DSSXUWHQDQW WR
D $00 XQLWYV RZQHG E\ WKH GHFODUDQW DQG
E 5HDO HVWDWH WKDW LV VXEMHFW WR D GHYHORSPHQW
$ GHFODUDQW WKDW QR ORQJHU RZQV D XQLW RU D GH
FHDVHVY WR KDYH DQ\ VSHFLDO GHFODUDQW ULJKWYV
$ GHFODUDQW PD\ YROXQWDULO\ WUDQVIHU SDUW RU L
GHFODUDQW ULJKW RQO\ E\ DQ LOQVWUXPHQW WKDW GHVFL
GHFODUDQW ULJKW EHLQJ WUDQVIHUUHG 7KH WUDQVIHU E
ZKHQ UHFRUGHG LQ HYHU\ FRXQW\ LQ ZKLFK DQ\ SRUWLRQ
LOWHUHVW FRPPXQLW\ LV ORFDWHG
([EHSW DV RWKHUZLVH SURYLGHG LQ VXEVHFWLRY
RI WKLV VHEWLRQ D VXFFHVVRU WR D VSHFELDO GHFOC
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VXEMHFW WR DOO REOLJDWLRQV DQG OLDELOLWLHYV LPSRVHC
E\ WKLY FKDSWHU RU WKH GHFODUDWLRQ
1 D GHFODUDQW WUDQVIHUV D VSHFLDO GHFODUDOQ\
DIILOLDWH RI WKH GHFODUDQW WKH WUDQVIHURU DQG Wk
MRLQWO\ DQG VHYHUDOO\ OLDEOH IRU DOO REOLJDWLRQV
LPSRVHG RQ HLWKHU SHUVRQ E\ WKLV FKDSWHU RU WKH GHF
SULYLW\ GRHVY QRW GHSULYH D XQLW RZQHU RI VWDQGLQJ
DEWLRQ WR HQIRUFH DQ\ REOLJDWLRQ RU OLDELOLW\ RI WHK
VXFFHVVRU
$ GHFODUDQW WKDW WUDQVIHUV D VSHFLDO GHFODU
QRQODIILOLDWH VXFFHVVRU
D 5HPDLQYV OLDEOH IRU DQ REOLJDWLRQ RU OLDELOLW\ L
FKDSWHU RU WKH GHFODUDWLRQ LQFOXGLQJ D ZDUUDQW\
DURVH EHIRUH WKH WUDQVIHU DQG
E .V QRW OLDEOH IRU DQ REOLJDWLRQ RU OLDELOLW\ L
VXFFHVVRU E\ WKLV FKDSWHU RU WKH GHFODUDWLRQ WKDYV
WUDQVIHU
$ QRQDIILOLDWH VXFFHVVRU WKDW VXFFHHGV WR I}
VSHFLDO GHFODUDQW ULJKWV KHOG E\ WKH WUDQVIHURU LV
REOLJDWLRQ RU OLDELOLW\ WKDW UHODWHYVY WR D VSHFELDO C
WUDQVIHUUHG WR WKH VXFFHVVRU
$ QRQDIILOLDWH VXFFHVVRU LV QRW OLDEOH IRU DQ
OLDELOLW\ LPSRVHG E\ WKLY FKDSWHU RU WKH GHFODUDWLRC
D $ PLVUHSUHVHOWDWLRQ E\ D SUHYLRXV GHFODUDQW
E $ ZDUUDQW\ REOLJDWLRQ RQ DQ LPSURYHPHQW PDGH
GHFODUDQW RU EHIRUH WKH FRPPRQ LOWHUHVW FRPPXQLW\ Z
F %UHDFK RI D ILGXFLDU\ REOLJDWLRQ E\ D SUHYLRXYV
WKH SUHYLRXYVY GHFODUDQW V DSSRLQWHHYVY WR WKH ERDUG R
G $Q REOLJDWLRQ RU OLDELOLW\ LPSRVHG RQ WKH WU
UHVXOW RI WKH WUDQVIHURU V DFEW RU RPLVVLRQ DIWHU WKH
1 DQ LQYROXQWDU\ WUDQVIHU LQFOXGHV D VSHFL
ULJKW WKH WUDQVIHUHH PD\ HOHFW WR DFTXLUH RU UHM
GHFODUDQW ULJKW $ WUDQVIHUHH WKDW HOHFWV WR DFT
GHFODUDQW ULJKW LV D VXFFHVVRU GHFODUDQW 7KH HOHF
RQO\ LI WKH MXGJPHQW RU LQVWUXPHQW FRQYH\LQJ WLW(
VSHFLDO GHFODUDQW ULJKW I WKH MXGJPHQW RU LQVW
GHVFULEH WKH VSHFLDO GHFODUDQW ULJKW WKH WUDQVIHUI
WR KDYH HOHFWHG WR DFFHSW WKH VSHFLDO GHFODUDQW UL
$ VXFFHVVRU WR D VSHFLDO GHFODUDQW ULJKW E\ C
WUDQVIHU PD\ GHFODUH LQ D UHFRUGHG LQVWUXPHQW WKH
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WR KROG WKH ULJKW VROHO\ IRU WUDQVIHU WR DQRWKH
UHFRUGLQJ WKH LQVWUXPHQW WKH VXFFHVVRU PD\ QRW H|
GHFODUDQW ULJKW RWKHU WKDQ D ULJKW XQGHU 5WR
FROQOWURO WKH ERDUG DQG DQ DWWHPSW WR H[HUFLVH D
ULJKW LQ YLRODWLRQ RI WKLV VXEVHFWLRQ LV YRLG $ \
FRPSOLHV ZLWK WKLV VXEVHEFWLRQ LV QRW OLDEOH IRU D
OLDELOLW\ LPSRVHG E\ WKLV FKDSWHU RU WKH GHFODUD'
OLDELOLW)\ IRU WKH VXFFHVVRU V DFW RU RPLVVLRQ

D

/KLY VHEWLRQ GRHV QRW VXEMHEW D VXFFHVVRU
GHFODUDQW ULJKW WR D FODLP DJDLQVW RU REOLJDWLRQ
RWKHU WKDQ D FODLP RU REOLJDWLRQ LPSRVHG E\ WKLYV
GHFODUDWLRQ

6HF 5&: DQG F \Y, DUH HDFK DPHQGHG
UHDG DV IROORZV
7KH IROORZLQJ UHTXLUHPHQWY DSSO\ WR XQLW RZQHU
D $ PHHWLQJ RI WKH DVVRFLDWLRQ PXVW EH KHOG DW O
\HDU )DLOXUH WR KROG DQ DQQXDO PHHWLQJ GRHV QRW FLC
RU JLYH FDXVH IRU GLVVROXWLRQ RI WKH DVVRFLDWLRQ DQC
RWKHUZLVH YDOLG DVVRFLDWLRQ DFWYV
E L $Q DVVRFLDWLRQ PXVW KROG D VSHFLDO PHHWLQJ
WR DGGUHVYVY DQ\ PDWWHU DIIHFWLQJ WKH FRPPRQ LQWHUHV!
DVVRFLDWLRQ LI LWV SUHVLGHQW D PDMRULW\ RI WKH ERDU!
KDYLQJ DW OHDW®HOQW\__ SHUFHQW RU DQ\ ORZHU SHUFI
VSHFLILHG LQ WKH RUJDQL]DWLRQDO GRFXPHQWYV Rl WKF
DVVRFLDWLRQ UHTXHVW WKDW WKH VHFUHWDU\ FDOO WKH PH
LL ,1 WKH DVVRFLDWLRQ GRHV QRW SURYLGH QRWLFH WR
D VSHFLDO PHHWLQJ ZMWAKIW\__ GD\V DIWHU WKH UHTXLYV
QXPEHU RU SHUFHQWDJH RI XQLW RZQHUV UHTXHVW WKH VH
WKH UHTXHVWLQJ PHPEHUV PD\ GLUHFWO\ SURYLGH QRWLFH

RZQHUV RI WKH PHHWB®@}PBDWWHUV GHVFULEHG LO WKH-PHHV

YHFX LY HGG—EFEQRWK VY VX EVHFWLEROPDBDVEH FRQVLEGHUHG DW
PHHWLEQJI7KH XQLW RZQHUV PD\ GLVEXVV DW D VSHFELDO PHH)

QRW GHVFULEHG LQ WKH QRWLFRI WK&ENU/XEVHFWLRQ EXW PD
WDNH DFWLRQ RQ WKH PDWWHU ZLWKRXW WKH FRQVHQW RI D
F $Q DVVRFLDWLRQ PXVW SURYLGH QRWLFH WR XQLW
WLPH GDWH DQG SODFH RI HDFK DQQXDO DQG VSHFLDO XQL
QRW OHVV WKRFUWHHQ GD\V DQG QRW PRUH MWKD\Q
GD\V EHIRUH WKH PHHWLQJ GDWH 1RWLFH PD\ EH E\ DQ\ PHD
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5&: 7KH QRWLFH RI DQ\ PHHWLQJ PXVW VWDWH WKH
DQG SODFH RI WKH PHHWLQJ DQG WKH LWHPV RQ WKH DIJHQGETL

L 7KH WH[W RI DQ\ SURSRVHG DPHQGPHQW WR WKH G
RUJDQL]DWLRQDO GRFXPHQWYV

LL $Q\ FKDQJHV LQ WKH SUHYLRXVO\ DSSURYHG EXGJHW
D FKDQJH LQ WKH DVVHVVPHQW REOLJDWLRQV DQG

LLL $Q\ SURSRVDO WR UHPRYH D ERDUG PHPEHU RU RIILF}

G +KHPLOLPXP WLEPH WR SURYLGH OQRWLFH RPN KUHWNG

—H- 8QLW RZQHUV PXVW EH JLYHQ D UHDVRQDEOH RSSR!
PHHWLQJ WR FRPPHQW UHJDUGLQJ DQ\ PDWWHU DIIHFWLQJ W
FRPPXQLW\ RU WKH DVVRFLDWLRQ

H $ PHHWLQJ RI XQLW RZQHUV LV QRW UHTXLUHG WR |

SK\WVLFDO ORFDWLRQ LI

L 7KH PHHWLQJ LV FRQGXFWHG E\ D PHDQV Rl FRPPXQ
HODEOHYV RZQHUV LQ GLIIHUHQW ORFDWLRQV WR FRPPXQLFD!'
WKH VDPH H[WHQW DV LI WKH\ ZHUH SK\VLFDOO\ SUHVHQ\
ORFDWLRQ SURYLGHG WKDW VXEFK PHDQV RI FRPPXQLFDWL
RSWLRQ IRU RZQHUV WR FRPPXQLFDWH E\ WHOHSKRQH DQG

LL 7KH GHFODUDWLRQ RU RUJDQL]JDWLRQDO GREXPHQWYV
WKDW WKH RZQHUV PHHW DW D SK\VLFDO ORFDWLRQ

| ,Q WKH QRWLFH IRU D PHHWLQJ KHOG DW D SK\VLFDO
ERDUG PD\ QRWLI\ DOO XQLW RZQHUV WKDW WKH\ PD\ SDUW
LQ WKH PHHWLQJ E\ D PHDQV RI FRPPXQLFDWLRD BIHWKUIVEH !
VXEVHEWLRQ

7KH IROORZLQJ UHTXLUHPHQWY DSSO\ WR PHHWLQJV R

FRPPLWWHHY DXWKRUL]JHG WR DFW IRU WKH ERDUG

D OHHWLQJV PXVW EH RSHQ WR WKH XQLW RZQHUV |
HIHFXWLYH VHVVLRQV EXW WKH ERDUG PD\ H[SHO RU SURKLE
DQ\ SHUVRQ ZKR DIWHU zZDUQLQJ E\ WKH FKDLU RI WKH PHH
WKH PHHWLQJ 7KH ERDUG DQG WKRVH FRPPLWWHHV PD\ Ki
VHVVLRQ RQO\ GXULQJ D UHJXODU RU VSHFLDO PHHWLQJ RI
FRPPLWWHH $ ILQDO YRWH RU DFWLRQ PD\ QRW EH WD
HIHFXWLYH VHVVLRQ

E $Q H[HFXWLYH VHVVLRQ PD\ EH KHOG RQO\ WR
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L &RQVXOW ZLWK WKH DVVRFLDWLRQ V DWWRUQH\ FR
PDWWHUV

LL 'LVFXVV H[LVWLQJ RU SRWHQWLDO OLWLJDWLRQ F
DUELWUDWLRQ RU DGPLQLVWUDWLYH SURFHHGLQJV

LLL 'LVFXVV ODERU RU SHUVRQQHO PDWWHUYV

LY 'LVFXVV FRQWUDFWY OHDVHV DQG RWKHU FRPPHUFLI
WR SXUFKDVH RU SURYLGH JRRGV RU VHUYLFHV FXUUHQWO\
LQFOXGLQJ WKH UHYLHZ RI ELGV RU SURSRVDOV LI SUHF
NQRZOHGJH RI WKRVH PDWWHUV ZRXOG SODFH WKH DV
GLVDGYDQWDJH RU

Y 3UHYHQW SXEOLF NQRZOHGJH RI WKH PDWWHU WR EH (
ERDUG RU FRPPLWWHH GHWHUPLQHV WKDW SXEOLF NQRZOHG
SULYDF\ RI DQ\ SHUVRQ

F )RU SXUSRVHV RI WKLV VXEVHFWLRQ D JDWKHULQJ F
WKH ERDUG RU FRPPLWWHHYVY DW ZKLFK WKH ERDUG RU FRPI
QRW FRQGXFW DVVRFLDWLRQ EXVLQHVV LV QRW D PHHWLQ.
FRPPLWWHH %RDUG PHPEHUV DQG FRPPLWWHH PHPEHUV PD\
RU VRFLDO JDWKHULQJY WR HYDGH WKH RSHQ PHHWLQJ UHT
VXEVHFWLRQ

G 'XULQJ WKH SHULRG RI GHFODUDQW FRQWURO WKH E
DW OHDVW IRXU WLPHV D \HDU $W OHDVW RQH RI WKRVH P
KHOG DW WKH FRPPRQ LOQWHUHVW FRPPXQLW\ RU DW D SODFF
FRPPXQLW\ $IWHU WKH WUDQVLWLRQ PHHWLQJ DOO ERDUG
DW WKH FRPPRQ LQWHUHVW FRPPXQLW\ RU DW D SODFH FI
FRPPRQ LQWHUHVW FRPPXQLW\ XQOHVV WKH XQLW RZQHUV D
YDU\ WKH ORFDWLRQ RI WKRVH PHHWLQJV

H $W HDFK ERDUG PHHWLQJ WKH ERDUG PXVW SURYLG
RSSRUWXQLW\ IRU XQLW RZQHUV WR FRPPHQW UHJDUGLQJ
WKH FRPPRQ LQWHUHVW FRPPXQLW\ DQG WKH DVVRFLDWLRQ

I 8QOHVV WKH PHHWLQJ LV LQFOXGHG LQ D VFKHGXOH
XQLW RZQHW®BNWKHPHHWLQILV—FDOOHGWRGHDOZLWK DQ
WKH VHFUHWDU\ RU RWKHU RIILFHU VSHFLILHG LQ WKH
GRFXPHQWYV PXVW SURYLGH QRWLFH RI HDFK ERDUG PHHWL
PHPEHU DQG WR WKH XQLW RZQHUV 7KH QRWLFH PXVW EH
HRXYWHHQ GD\V EHIRUH WKH PHHWLQJ DQG PXVW VWDWI
GDWH SODFH DQG DJHQGD RI WKH PHHWLQJ

J , I DQ\ PDWHULDOV DUH GLVWULEXWHG WR WKH ERD
PHHWLQJ WKH ERDUG PXVW PDNH FRSLHV RI WKRVH PDWH
DYDLODEOH WR WKH XQLW RZQHUV H[FHSW WKDW WKH ERCL
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DYDLODEOH FRSLHV RI XQDSSURYHG PLQXWHV RU PDWHULDC
FRQVLGHUHG LQ H[HFXWLYH VHVVLRQ

K 8QOHVV WKH RUJDQL]DWLRQDO GRFXPHQWVYV SURYLGH
WKDQ DOO ERDUG PHPEHUV PD\ SDUWLFLSDWH LQ D UHJX
PHHWLQJ E\ RU FRQGXFW D PHHWLQJ WKURXJK WKH XVH R
FRPPXQLFDWLRQ E\ ZKLFK DOO ERDUG PHPEHUV SDUWLFLSDW
RWKHU GXULQJ WKH PHHWLQJ $ ERDUG PHPEHU SDUWLFLSD
E\ WKHVH PHDQV LV GHHPHG WR EH SUHVHQW LQ SHUVRQ DW |

L 8QOHVV WKH RUJDQL]DWLRQDO GRFXPHQWYVY SURYLGH
ERDUG PD\ PHHW E\ SDUWLFLSDWLRQ RI DOO ERDUG PHPEHU
YLGHR RU RWKHU FRQIHUHQFLQJ SURFHVV LI

L 7KH PHHWLQJ QRWLFH VWDWHV WKH FRQIHUHQFLQJ SU
DQG SURYLGHV LQIRUPDWLRQ H[SODLQLQJ KRZ XQLW RZQHU
LQ WKH FRQIHUHQFH GLUHFWO\ RU E\ PHHWLQJ DW D FHQW
FRQIHUHQFH FRQQHFWLRQ DQG

LL 7KH SURFHVV SURYLGHY DOO XQLW RZQHUV WKH RSSR
RU SHUFHLYH WKH GLVFXVVLRQ DQG WR FRPPHQW RN WSKIRW L C
VXEVHFWLRQ

M $IWHU WKH WUDQVLWLRQ PHHWLQJ XQLW RZQHUV
RUJDQL]DWLRQDO GRFXPHQWV WR YDU\ WKH SURFHGXUF
GHVFULEHGLL@®I WKLV VXEVHFWLRQ

N QVWHDG RBULRU WR WKH WUDQVLWLRQ PHHWLQJ
PHHWLQJ WKH ERDUG PD\ DFW E\ XQDQLPRXV FRQVHQW DV
UHFRUG E\ DOO LWV PHPEHUV $FWLRQV WDNHQ E\ XQDQLPRX
NHSW DV D UHFRUG Rl WKH DVVRFLDWLRQ ZLWK WKH PHHWL
WKH WUDQVLWLRQ PHHWLQJ WKH ERDUG PD\ DFW E\ XQDQLI
WR XQGHUWDNH PLQLVWHULDO DFWLRQV DFWLRQV VXEMHFW
WKH XQLW RZQHUV RU WR LPSOHPHQW DFWLRQV SUHYLR.
PHHWLQJ Rl WKH ERDUG

O $ ERDUG PHPEHU ZKR LV SUHVHQW DW D ERDUG PHHWL
DFWLRQ LV WDNHQ LV SUHVXPHG WR KDYH DVVHQWHG WR
XQOHVV WKH ERDUG PHPEHU V GLVVHQW RU DEVWHQWLRQ
ORGJHG ZLWK WKH SHUVRQ DFWLQJ DV WKH VHFUHWDU\ RI W
DGMRXUQPHQW RI WKH PHHWLQJ RU SURYLGHG LQ D UHFRUG
RI WKH DVVRFLDWLRQ LPPHGLDWHO\ DIWHU DGMRXUQPHQW R
ULJKW WR GLVVHQW RU DEVWDLQ GRHV QRW DSSO\ WR D E
YRWHG LQ IDYRU RI VXFK DFWLRQ DW WKH PHHWLQJ

P $ ERDUG PHPEHU PD\ QRW YRWH E\ SUR[\ RU DEVHQWHH

Q (YHQ LI DQ DFWLRQ E\ WKH ERDUG LV QRW LQ FRPSOLD
VHFWLRQ LW LV YDOLG XQOHVV VHW DVLGH$ERKDOFRXDIM Wi
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WKH—YPbOLGEW—RIDBO BFWLRO RIHWKH ERDBUG SIQRUD FOIMIARQU |
VHHNLQJ UHOLHI IRU IDLOXUH RI WRHFER®POGZLWK WKLV VHF
PD\ QRW EH EURXJKW PRUGHWHKHW® GD\V DIWHU WKH PLQXWH
WKH ERDUG RI WKH PHHWLQJ DW ZKLFK WKH DFWLRQ ZDV WI
RU WKH UHFRUG RI WKDW DFWLRQ LV GLVWULEXWHG WR XQLV
LYV ODWHU

OLQXWHV RI DOO XQLW RZQHU PHHWLQJV DQG ERL
HIFOXGLQJ H[HFXWLYH VHVVLRQV PXVW EH PDLQWDLQHG L
GHFLVLRQ RQ HDFK PDWWHU YRWHG XSRQ DW D ERDUG PHHYV
PHHWLQJ PXVW EH UHFRUGHG LQ WKH PLQXWHYV

6HF S5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

AVANANPRAY) D) () \A AL S AVEIENISD,Y \DAT& = A 2 () », D SL

SHXINVXDBDOWWR VXEVHFRHERQEVY - VHEFWLBQLW RZQHUYV PD\ YRWH
D PHHWLQJ XQGHU VXEVHRWILR@®RI WKLYV VHFWLRQ RU ZKHQ D

LV FROQGXFWHG ZLWKRXW D PHHWLQJ E\ EDOORW LQ WKH PL

VXEVHEFWLRMRI WKLV VHFEWLRQ
+KHQDBYRWH LV FROQGXFWHGC ZLEWKRXW- DB PHHWLEQJ X

MR AORE WAHKELMYL RIOFW L R Q

XQLW RZQHUV WKH |IROORZLQJ

— $W D PHHWLQJ RI

D 80OLW RZOHUV RU WKHLU SUR[LHVY ZKR DUH SUHVHQ!
8QOHVV WKH GHFODUDWLRQ RU E\ODZV RWKHUZLVH SURYLC
SURYLGHG LQ VXEVHFWRR@WKLY VHEWLRQ XQLW RZQHUV R
SUR[\ KROGHUMWW YRWH E\ YRLFH YRWH VKRZ RI KDQGV V

ZULWWHQ EDOORW RU DQ\ RWKHUSPHNWKIRIEPLOLO I WKH YRW
XHEWRZOQHUNV—DV GHVEIQDWHG EV WKHSHUDKW KSRIHVIGL Q J
WKH PHHWLQJ

A — () A A A A = A

RYHU WKH PHHWLQJ EV DOV RI WKH RWKHU XQLW RZQHUV RI
XQLW RZQHUVY DWWHQG WKH PHHWLQJ E\ D PHDQV Rl FRPPXQ
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H RU | WKH DVVRFELDWLRQ VKDOO LPSOHPHQW
PHDVXUHVY WR YHULI\ WKH LGHQWLW\ RI HDFK XQLW RZ

UHPRWHO\

- ANWA [ ) \A DEANANA - () \/\ ) ) L A

RXWHFRPH RI+-DBDOVDBDFWMLERO RI-WKH DVVRFLDWLRQ
—- KHQHYHU SURSRVDOV RU ERDUG PHPEHUYVY DUH WR E}I
D PHHWLQJ D XQLW RZQHU PD\ YRWH E\ GXO\ HIHFXWHG DEVH
L 7KH QDPH RI HDFK FDQGLGDWH DQG WKH WH[W RI HDF
EH YRWHG XSRQ DUH VHW IRUWK LQ D ZULWLQJ DFFRPSDQ\LQ
WKH QRWLFH RI PHHWLQJ DQG
LL $ EDOORW LV SURYLGHG E\ WKH DVVRFLDWLRQ IRU VXF
— _G KHQ D XQLW RZQHU YRWHV E\ DEVHQWHHFEDOO
RI WKLV VXEVHFWKRIQDVVRFLDWLRQ PXVW EH DEOH WR YHUL
EDOORW LV FDVW E\ WKH XQLW RZQHU KDYLQJ WKH ULJKW WR
—HHHSW bV —SURYLGHG—RWKHUZLVH SIQDHVWKH
GHFODUDWLRQ RU RUJDQL]DWLRQ DROW KERFEZXP/HHQ VB R XIQG MV
RZQHUV PD\ YRWH E\ SUR[\ VXEWKHAWIRWRRZLQJ UHTXLUHF

BbSsSOHVZEW KU HVSHFW WR - SUR[\ YRWLQJ

D 9RWHV DOORFDWHG WR D XQLW PD\ EH FDVW SXUVXDQ
RU XQGLUHFWHG SUR[\ GXO\ HIHFXWHG E\ D XQLW RZQHU LQ
DV SURYLGHG LQ 5&:

KHQ D XQLW RZQHU YRWHV E\ SUR]J\
UHDVRQDEOH PHDVXUHV WR YHULI\ WKH LGHQWLW\ RI WKH X
SUR[\ KROGHU

F $ XQLW RZQHU PD\ UHYRNH D SURJ[\ JLYHQ SXUVXD
VHFWLRQ RQO\ E\ DFWXDO QRWLFH RI UHYRFDWLRQ WR WKH
SHUVRQ SUHVLGLQJ RYHU D PHHWLQJ RI WKH DVVRFLDWLRQ |
D VXEVHTXHQW SUR[\ 7KH GHDWK RU GLVDELOLW\ RI D XQLW
UHYRNH D SUR[\ JLYHQ E\ WKH XQLW RZQHU XQOHVV WKH S
RYHU WKH PHHWLQJ KDV DFWXDO QRWLFH RI WKH GHDWK RU C

G $ SUR[\ LV YRLG LI LW LV QRW GDWHG RU SXUSRI
UHYRFDEOH ZLWKRXW QRWLFH

H 8QOHVV VWDWHG RWKHUZLVH LQ WKH SUR[\ D SUR]
HOHYHQ_ PRQWKYV DIWHU LWV GDWH RI LVVXDQFH
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— ___ 8QOHVVSURKLEIWHG RU OLPLWWHKGH EGHFODUDWL
RU RUJDQL]DWLRQDO GRMKPCHOAMVH SURXQGBIVVRFLDWLRQ P
FRQGXFW D YRWH ZLWKRXW D PHHWAHRDVW —HYHQOQW WKH
IROORZLQJ UHTXLUHPHQWY DSSO\

D 7KH DVVRFLDWLRQ PXVW QRWLI\ WKH XQLW RZQHUV
ZLOO EH WDNHQ E\ ZDW®&RWW D PHHWLQJ

E 7KH QRWLEEHEHGHD RI|I WKLV VXEVHPWVRQVWDWH

L 7KH WLPH DQG GDWH E\ ZKLFK D EDOORW PXVW EH GH
DVVRFLDWLRQ WR EH FRXQWHG ZKLFK PD\ QRWHEXKUIMAAHQ W
__ GDb\V DIWHU WKH GDWH RI WKH QRWLFH DQG ZKLFK GH
HIWHQGHG LQ DFFRUGDQFRIZWWIKYVY VXEVHFWLRQ

LL 7KH SHUFHQW Rl YRWHV QHFHVVDUV WR PHHW
YHIXEUHPHQWYV

—++=+ 7KH SHUFHQW RI YRWHV QHFHVVDU\ WR DSSURYH
RWKHU WKDQ HOHFWLRQ RI ERDUG PHPEHUV DQG

—¥ _LLL 7KH WLPH GDWH DQG PDQQHU E\ ZKLFK XQ
ZLVKLQJ WR GHOLYHU LQIRUPDWLRQ WR DOO XQLW RZQHL
VXEMHFW RI WKH YRWH PD\ GR VR

F 7KH DVVRFLDWLRQ PXVW G6HEBBHRW WR HYHU+ XQLW Rz
ZLWK WKH QRXMQEHD RI WKLV VXEVHFWLRQ

L . QVWUXEFWLRQV IRU FDVWLQJ D EDOORW

LL $ EDOORW LQ D WDQJLEOH PHGLXP WR HYHU\ XQLW R
XQLW RZQHU WKDW KDV FROQVHQWHG LQ D UHFRUG WR HOHFWI

LLL ,I WKH DVVRFLDWLRQ DOORZVY HOHFWURQLFEF YRWLQJ
IRU HOHFWURQLF YRWLQJ

G 7KH EDOORW PXVW VHW IRUWK HDFK SURSRVHG DFWLR
RSSRUWXQLW\ WR YRWH IRU RU DIJDLQVW WKH DFWLRQ

H $ XQLW RZQHU PD\ UHYRINGIORW FDVW SXUVXDQW W
VHFWLR®BVEH UHYRNEHEGIRUH WKH GDWH DQG WILEP HRK WEKH YV
VXEVHEWLRQ E\ ZKLFK WKH EDOORW PXVW EH GHOLYHUHG W
RQO\ E\ DFWXDO QRWLFH WR WKH DVVRFLDWLRQ RI UHYRFDW
GLVDELOLW\ RI D XQLW RZQHU GRHV QRW UHYRNH D EDO
DVVRFLDWLRQ KDV DFWXDO QRWLFH RI WKH GHDWK RU GLVDE
GDWH VHW IRUWK LQRI WKLV VXEVHFWLRQ

| $SSURYDO E\ EDOORW SXUVXDQW WR WKLV VXEVHFWLF
LI WKH QXPEHU RI YRWHV FDVW E\ EDOORW HTXDOV RU H[Ft
UHTXLUHG WR EH SUHVHQW DW D PHHWLQJ DXWKRUL]JLQJ WKH

J ,I WKH DVVRFLDWLRQ GRHV QRW UHFHLYH D VXIILFLH
YRWHVY WR FRQVWLWXWH D TXRUXP RU WR DSSURYH WKH SU
DQG WLPH HVWDEOLVKHG IRU UHWXUQ RI EDOORWY WKH ERL

S (66 % 6/




GHDGOLQH IRU D UHDVRQDEOH SHULRG QR®HWRQH[PRIQG/KYV
XSRQ IXUWKHU QRWLFH WR DOO PHPEHUV LQ BFFRUWBOQ¥H
VXEVHFWLRQ ,Q WKDW HYHQW DOO YRWHV SUHYLRXVO\ FDV
PXVW EH FRXQWHG XQOHVV VXEVHTXHQWO\ UHYRNHG DV !
VHFWLRQ
K $ EDOORW RU UHYRFDWLRQ LV QRW HIITHFWLYH XQWLO
DVVRFLDWLRQ
L 7KH DVVRFLDWLRQ PXVW JLYH QRWLFH WR XQLW RZQH!L
WDNHQ SXUVXDQW WR WKLV VXEVHFWLRQ ZLWKLQ D UHDVRQ
DFWLRQ LV WDNHQ
M :KHQ DQ DFWLRQ LV WDNHQ SXUVXDQW WR WKLV VXEVF
RI WKH DFWLRQ LQFOXGLQJ WKH EDOORWY RU D UHSRUW
DSSRLQWHG WR WDEXODWH VXFK EDOORWY PXVW EH NHSW :
PHHWLQJV RI WKH DVVRFLDWLRQ
S N 7KH DVVRFLDWLRQ VKDOO LPSOHPHQW UHDVRQ
WR YHULI\ WKDW HDFK EDOORW LQ D WDQJLEOH PHGLXP DQG
LV FDVW E\ WKH XQLW RZQHU KDYLQJ D ULJKW WR GR VR
O $ XOLW RZQHU FRQVHQWY WR HOHFWURQLF YRWLQJ E
WKH DVVRFLDWLRQ D UHFRUG LQGLFDWLQJ VXFK FRQVHQW
HOHFWURQLF EDOORW
P $Q DVVRFLDWLRQ WKDW DOORZV HOHFWURQLF EDOOR\
UHFRUG RI HOHFWURQLF YRWHVY FDSDEOH RI UHWHQWLRQ
UHYLHZ
.1 WKH JRYHUQLQJ GRFXPHQWYVY UHTXLUH WKDW YRWH
PDWWHUV DIIHFWLQJ WKH FRPPRQ LQWHUHVW FRPPXQLW\ E|
UDWKHU WKDQ XQLW RZQHUV RI OHDVHG XQLWYV
D 7KLV VHFWLRQ DSSOLHV WR OHVVHHV DV LI WKH\ ZHUH
E 8QLW RZQHUV WKDW KDYH OHDVHG WKHLU XQLWV WR R
QRW FDVW YRWHV RQ WKRVH VSHFLILHG PDWWHUV DQG
F /HVVHHV DUH HQWLWOHG WR QRWLFH RI PHHWLQJ
UHFRUGY DQG RWKHU ULJKWV UHVSHFWLQJ WKRVH PDWWHL
XQLW RZQHUV
~—_ 8QLW RZQHUV PXVW DOVR EH JLYHDOOWRWHFH
PDQQHU SURYLGHG LOQO 5&: RI DOO PHHWLQJV DW ZKLFK OF
PD\ EH HQWLWOHG WR YRWH
0 DQ\ YRWH RI WKH XQLW RZQHUV YRWHV DOO
XQLW RZQHG E\ WKH DVVRFLDWLRQ PXVW EH FDVW LQ WKH V
WKH YRWHV FDVW RQ WKH PDWWHU E\ XQLW RZQHUV R
DVVRFLDWLRQ
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D 8QOHVYV D GLIIHUHQW QXPEHU RU IUDFWLRQ RI WKH
DVVRFLDWLRQ LV UHTXLUHG E\ WKLV FKDSWHU RU WKH

PDMRULW\ RI WKH YRWHY FDVW GHWHUPLQHY WKH RXWFRPH

D PHHWLQJ RU ZLWKRXW D PHHWLQJ

E .1 DXQLW LV RZQHG E\ PRUH WKDQ RQH SHUVRQ DQG
L 200\ RQH RZQHU FDVWV D YRWH WKDW YRWH PXVW
FDVWLQJ DOO YRWHY DOORFDWHG WR WKH XQLW E\ WKH GHFO

LL ORUH WKDQ RQH RZQHU FDVWYV D YRWH IRU WKH XQLW
DQ\ RZQHU RI WKH XQLW PD\ EH FRXQWHG XQOHVV WKH GHFC

D PDOQQHU IRU DOORFDWLQJ YRWHYV FDVW E\ PXOWLSOH RZQHL

IRWZLWKVWDQGLQJ DQ\ RWKHU ODZ RU SURYLVLRQ R
GREXPHQWY WKH IROORZLQJ YRWHY RI XQLW RZQHUV VKDOC(

VHFUHW EDO@®RWOHFWLRQ RI ERDUG PHPEHHWPRYDO Rl ERDU

PHPEHUV RU RIILFHAUWPHQGPHQWY WR WKH GHFODUDWLRQ R

GREXPHQWY ®RUXQLW RZQHU DSSURYDO RI DQ DPHQGPHC

GHFODUDWLRQ IRU WKH UHDOORFDWLRQ RI D FRPPRQ HOHF

FRPPRQ HOHPHQW IRU WKH H[FOXVLYH XVH RI DQ RZQHU V X

5&:

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV
7KH DVVRFLDWLRQ KDV D VWDWXWRU\ OLHQ RQ HDFK
XQSDLG DVVHVVPHQW DJDLQVW WKH XQLW IURP WKH WLPH V
GXH
$ OLHQ XQGHU WKLV VHFWLRQ KDV SULRULW\ RYHU D
DQG HQFXPEUDQFHV RQ D XQLW H[FHSW
D /LHQV DQG HQFXPEUDQFHVY UHFRUGHG EHIRUH WKH UHF
GHFODUDWLRQ DQG LQ D FRRSHUDWLYH OLHQV DQG HQFXHF
DVVRFLDWLRQ FUHDWHY DVVXPHV RU WDNHV VXEMHFW WR
E ([FHSW DV RWKHUZLVH SURYLGHG LQ VXRVHWWLWRQ
VHFWLRQ D VHFXULW\ LQWHUHVW RQ WKH XQLW UHFRUGHG |
ZKLFK WKH XQSDLG DVVHVVPHQW EHFDPH GXH RU LQ D
VHFXULW\ LQWHUHVW HQFXPEHULQJ RQO\ WKH XQLW RZQH
SHUIHFWHG EHIRUH WKH GDWH RQ ZKLFK WKH XQSDLG DVVHV
DQG
F /LHQV IRU UHDO HVWDWH WD[HV DQG RWKHU VWD
JRYHUQPHQWDO DVVHVVPHQWY RU FKDUJHV DJDLQVW WKH XQ
D $ OLHQ XQGHU WKLV VHFWLRQ DOVR KDV SULRUL
VHFXULW\ LQWHUHVWY GHVFULEHG LQE/XBVMAWNRQHFWLRQ V
WKH H[WHQW RI DQ DPRXQW HTXDO WR WKH IROORZLQ]J
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L 7KH FRPPRQ H[SHQVH DVVHVVPHQWV H[FOXGLQJ DQ
FDSLWDO LPSURYHPHQWY EDVHG RQ WKH SHULRGLF EXGJH
DVVRFLDWLRQ SXUVXDQW WR 5&: DORQJ ZLWK DQ\ VSHFLD
DOORFDWHG DVVHVVPHQWY WKDW DUH SURSHUO\ DVVHVVDE!
XQGHU VXFK SHULRGLF EXGJHW ZKLFK ZRXOG KDYH EHFR
DEVHQFH RI DFFHOHUDWLRQ GXULQJ WKH VL[ PRQWKV LPPH(
WKH LQVWLWXWLRQ RI SURFHHGLQJV WR IRUHFORVH HLWKHU
OLHQ RU D VHFXULW\ LQWHUHVW GHVFULEHG [EQ RXEWKIEWLF
VHFWLRQ

LL 7KH DVVRFLDWLRQ V DFWXDO FRVWV DQG UHDVRQD
IHHV LQFXUUHG LQ IRUHFORVLQJ LWV OLHQ EXW LQFXUUHG
RI WKH QRWLFH GHVFULBEHGLILQRI WKLV VXEVHFWLRQ SURYI
KRZHYHU WKDW WKH FRVWVY DQG UHDVRQDEOH DWWRUQH\V |
SULRULW\ XQGHU WKLV VXEVIMFMLLRCKKDOO QRW H[FHHG R
DQ DPRXQW HTXDO WR WKH DPRXQWV G®HVUFUREH®KLQ
VXEVHFWLRQ ZKLFKHYHU LV OHVYV

LLL 7KH DPRXQWV GHVFULEHIG LRI WKLV VXEVHFWLRQ VK
EH SULRU RQO\ WR WKH VHFXULW\ LQWHUHVW RI WKH KROG
LQWHUHVW RQ WKH XQLW UHFRUGHG EHIRUH WKH GDWH RQ
DVVHVVPHQW EHFDPH GXH DQG RQO\ LI WKH DVVRFLDWLRQ
KROGHU QRW OHVV WKDQ GD\V SULRU ZULWWHQ QRWLFH V
WKH XQLW LV LQ GHIDXOW LQ SD\PHQW RI DQ DVVHVVPHQW
FRQWDLQ

$ 1DPH RI WKH ERUURZHU

% 5HFRUGLQJ GDWH RI WKH WUXVW GHHG RU PRUWJDJH

& S5HFRUGLQJ LQIRUPDWLRQ

' 1DPH Rl FRQGRPLQLXP XQLW RZQHU DQG XQLW GHVL.
LQ WKH GHFODUDWLRQ RU DSSOLFDEOH VXSSOHPHQWDO GHFQC

( $PRXQW RI XQSDLG DVVHVVPHQW DQG

) $ VWDWHPHQW WKDW IDLOXUH WR ZLWKLQ GD\V RI
QRWLFH VXEPLW WKH DVVRFLDWLRQ SD\PHQW RI VL[ PRQWK
DV GHVFULEH® LD RI WKLV VXEVHFWLRQ ZLOO UHVXOW LQ WK
RI WKH DPRXQWYV GHVFULEHGRIQWKLY VXEVHFWLRQ DQG

LY 8SRQ SD\PHQW RI WKH DPRXQWV GBVEUDERMGLLQRI
WKLV VXEVHFWLRQ E\ WKH KROGHU RI D VHFXULW\ L
DVVRFLDWLRQ V OLHQ GHVFULEHG LQ WKLV DVXEWKLIFO R (
WKHUHDIWHU EH IXOO\ VXERUGLQDWHG WR WKH OLHQ RI
VHFXULW\ LQWHUHVW RQ WKH XQLW

E JRU WKH SXUSRVHV RI WKLV VXEVHFWLRQ

L ,QVWLWXWLRQ RI SURFHHGLQJV PHDQV HLWKHU
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$ 7KH GDWH RI UHFRUGLQJ RI D QRWLFH RI WUXVWHH V V
RI WUXVW EHQHILFLDU\
% 7KH GDWH RI FRPPHQFHPHQW SXUVXDQW WR DSSOLFDI
RI DQ DFWLRQ IRU MXGLFLDO IRUHFORVXUH HLWKHU E\ WKH D
WKH KROGHU RI D UHFRUGHG VHFXULW\ LQWHUHVW RU
& 7KH GDWH RI UHFRUGLQJ RI D QRWLFH RI LQWHQWLRQ
D UHDO HVWDWH FRQWUDFW IRUIHLWXUH SURFHHGLQJ E\ W}
UHDO HVWDWH FRQWUDFW
LL &DSLWDO LPSURYHPHQWVY GRHV QRW LQFOXGH PI
RUGLQDU\ FRXUVH RI PDQDJHPHQW UHSDLUV WR FRPPR
UHSODFHPHQWYVY RI WKH FRPPRQ HOHPHQWY ZLWK VXEVWDQW|
VXEMHFW W& $YDLODELOLW\ RI PDWHULDOV DQG %SURG.
SUHYDLOLQJ ODZ& RWRXQG HQJLQHHULQJ DQG FRQVWUXFWLR
WKHQ SUHYDLOLQJ
F 7KH DGRSWLRQ RI D SHULRGLF EXGJHW WKDW SXUSRL
WR D XQLW DQ\ ILQHV ODWH FKDUJHV LQWHUHVW DWWRI
FRVWV LQFXUUHG IRU VHUYLFHV XQUHODWHG WR WKH IRU
DVVRFLDWLRQ V OLHQ RWKHU FROOHFWLRQ FKDUJHV RU VS
DVVHVVPHQWY DVVHVVHG XQGHU 5&: RU GRHV QRW FDXV
DQ\ VXFK LWHPV WR EH LQFOXGHG LQ WKH SULRULW\ DPRXQ
XQLW
6XEVHFWLRQVDQG RI WKLV VHFWLRQ GR QRW DIIHF
SULRULW\ RI PHFKDQLFV RU PDWHULDO VXSSOLHUV OLHQV
WKDW ODZ Rl WKLV VWDWH RWKHU WKDQ FKDSWHU /IDZV
SULRULW\ WR VXFK OLHQV RU WKH SULRULW\ RI OLHQ
DVVHVVPHQWY PDGH E\ WKH DVVRFLDWLRQ
$ OLHQ XQGHU WKLV VHFWLRQ LV QRAK YX\EMH FB&WR
.| WKH DVVRFLDWLRQ IRUHFORVHV LWV OLHQ XQGHU
QRQMXGLFLDOO\ SXUVXIXKD8WWR 5&: DV SURYLGHG XQGH!
VXEVHFWLRQ Rl WKLV VHFWLRQ WKH DVVRFLDWLRQ LV QRW
WKH OLHQ SULRULW\ SURYLGHG IRU XQGHURVYXEKNHFWHE®/ LRQ
DQG LV VXEMHFW WR WKH OLPLWDWLRQV RQ GHILFLHQF\ MXG
LQFKDSWHU 5&:
8QOHVV WKH GHFODUDWLRQ SURYLGHV RWKHUZLVH
DVVRFLDWLRQV KDYH OLHQV IRU DVVHVVPHQWY FUHDWHG D
VDPH SURSHUW\ WKRVH OLHQV KDYH HTXDO SULRULW)\ DV W
DQ\ IRUHFORVXUH RI RQH VXFK OLHQ VKDOO QRW DIIHFW W
RWKHU
SHFRUGLQJ RI WKH GHFODUDWLRQ FRQVWLWXWHV UH
SHUIHFWLRQ Rl WKH VWDWXWRU\ OLHQ FUHDWHG XQGHU WKL
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QRWLFH RU UHFRUGDWLRQ RI DQ\ FODLP RI OLHQ IRU DVVHV\
VHFWLRQ LV QRW UHTXLUHG EXW LV QRW SURKLELWHG

$ OLHQ IRU XQSDLG DVVHVVPHQWY DQG WKH SHUVRQD
SD\PHQW RI WKRVH DVVHVVPHQWY DUH H[WLQJXLVKHG XQOH
HQIRUFH WKH OLHQ RU FROOHFW WKH GHEW DUH LQVWLWXWI
DIWHU WKH IXO0O DPRXQW RI WKH DVVHVVPHQWV VRXJKW
EHFRPHV GXH

7KLV VHFWLRQ GRHV QRW SURKLELW DFWLRQV DJDLC
WR UHFRYHU VXPV IRU ZKLFK VXEWHFWKRWY VHFWLRQ FUHDWI
OLHQ RU SURKLELW DQ DVVRFLDWLRQ IURP WDNLQJ D GH
IRUHFORVXUH

7KH DVVRFLDWLRQ XSRQ ZULWWHQ UHTXHVW PXVW I|IX
RZQHU RU D PRUWJDJHH D VWDWHPHQW VLJQHG E\ DQ RIILFI
DJHQW RI WKH DVVRFLDWLRQ VHWWLQJ IRUWK WKH DPF
DVVHVVPHQWY RU WKH SULRULW\ DPRXQW DJDLQVW WKDW X
VWDWHPHQW PXVW EH IXUQLVKHG ZLWKLQ GD\V DIWHU
UHTXHVW DQG LV ELQGLQJ RQ WKH DVVRFLDWLRQ WKH ERDU
RZQHU XQOHVY DQG WR WKH H[WHQW NQRZQ E\ WKH UHFLSI
7KH OLDELOLW\ RI D UHFLSLHQW ZKR UHDVRQDEO\ UHOLHV X&
PXVW QRW H[FHHG WKH DPRXQW VHW IRUWK LQ DQ\ VWDV
SXUVXDQW WR WKLV VHFWLRQ RU 5&:

,Q D FRRSHUDWLYH XSRQ QRQSD\PHQW RI DQ DVVEt
XQLW WKH XQLW RZQHU PD\ EH HYLFWHG LQ WKH VDPH PDQQ
ODZ LQ WKH FDVH RI DQ XQODZIXO KROGRYHU E\ D FRPPHUF
WKH OLHQ PD\ EH IRUHFORVHG DV SURYLGHG XQGHU WKLV VHI

7KH DVVRFLDWLRQ V OLHQ PD\ EH IRUHFORVHG LQ DF
D DQGE RI WKLV VXEVHFWLRQ

D ,Q D FRPPRQ LQWHUHVW FRPPXQLW\ RWKHU WKDQ D FI
DVVRFLDWLRQ V OLHQ PD\ EH IRUHFORVHG MXGLFLDOO\ LQ
FKDSWHU 5&: VXEMHFW WR DQ\ ULJKWV RI UHGH PFRRNDLSRNH X Q

5&:

E 7KH OLHQ PD\ EH HQIRUFHG QRQMXGLFLDOO\ LQ WK
IRUWK LEXDSWHU 5&: IRU QRQMXGLFLDO IRUHFORVXUH RI C
WUXVW LI WKH GHFODUDWLRQ &RQWDLQV D JUDQW RI WKH
FRPPXQLW\ LQ WUXVW WR D WUXVWHH TXDOLILHG XQMGRHU !
VHFXUH WKH REOLJDWLRQV RI WKH XQLW RZQHUV WR WKH D\
SD\PHQW RI DVVHVVPHQWYV FRQWDLQV D SRZHU RI VDOH ¢
WHUPV WKDW WKH XQLWYV DUH QRW XVHG SULQFLSDOO\ |
SXUSRVHVY DQG SURYLGHV WKDW WKH SRZHU RI VDOH LV R
FDVH RI D GHIDXOW LQ WKH REOLJDWLRQ WR SD\ DVVl!
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DVVRFLDWLRQ RU LWV DXWKRUL]J]HG UHSUHVHQWDWLYH PD\ S)
WKH IRUHFORVXUH VDOH DQG DFTXLUH KROG OHDVH PRUYV
WKH XQLW 8SRQ DQ H[SUHVV ZDLYHU LQ WKH FRPSODLQW R
GHILFLHQF\ MXGJPHQW LQ D MXGLFLDO IRUHFORVXUH DFWLR
UHGHPSWLRQ LV HLIJKW PRQWKYV

F ,Q D FRRSHUDWLYH LQ ZKLFK WKH XQLW RZQHUV LQW
XQLWY DUH UHDO HVWDWH WKH DVVRFLDWLRQ V OLHQ PXVW
OLNH PDQQHU DV D PRUWJIJDJH RQ UHDO HVWDWH RU E\ SRZI
E RI WKLV VXEVHFWLRQ

G ,0 D FRRSHUDWLYH LQ ZKLFK WKH XQLW RZQHUV LQW
XQLWY DUH SHUVRQDO SURSHUW\ WKH DVVRFLDWLRQ V
IRUHFORVHG LQ OLNH PDQQHU DV D VHFXULWFKDQIWHHIEH VAN X Q
5&:

H 1R PHPEHU RI WKH DVVRFLDWLRQ V ERDUG RU WKH
IDPLO\ PHPEHUV RU DIILOLDWHY DUH HOLJLEOH WR ELG IRL

GLUHFWO\ RU LOQGLUHFWO\ DQ\ LQWHUHVW LQ D XQLW DW I

WKH DVVRFLDWLRQ V OLHQ JRU WKH SXUSRVHV Rl WKL

LPPHGLDWH IDPLO\ PHPEHU LOQFOXGHY VSRXVHYV GRPH\

FKLOGUHQ VLEOLQJY SDUHQWY SDUHQWY LQ ODZ DQG VWt

DQG DIILOLDWH RI D ERDUG PHPEHU LQFOXGHV DQ\ SHUVRC(

WKH ERDUG PHPEHU LQFOXGLQJ DQ\ HOQWLW\ LQ ZKLFK WKH E

JHOQHUDO SDUWQHU PDQDJLQJ PHPEHU PDMRULW\ PHPEH

GLUHFWRU 1RWKLQJ LQ WKLV VXEVHFWLRQ SURKLELWY DQ

ELGGLQJ IRU RU SXUFKDVLQJ LOWHUHVW LQ D XQLW DW D IR

DVVRFLDWLRQ V OLHQ

| WKH XQLW RZQHU V LQWHUHVW LQ D XQLW LQ D FR
UHDO HVWDWH WKH IROORZLQJ UHTXLUHPHQWY DSSO\

D 7KH DVVRFLDWLRQ XSRQ QRQSD\PHQW RI DVVH
FRPSOLDQFH ZLWK WKLV VXEVHFWLRQ PD\ VHOO WKDW XQLW
RU E\ SULYDWH QHJRWLDWLRQ DQG DW DQ\ WLPH DQG SODFH
PXVW JLYH WR WKH XQLW RZQHU DQG DQ\ OHVVHH RI W
UHDVRQDEOH QRWLFH LQ D UHFRUG RI WKH WLPH GDWH D
SXEOLF VDOH RU LI D SULYDWH VDOH LV LQWHQGHG RI WK
HQWHULQJ LQWR D FRQWUDFW WR VHOO DQG RI WKH WLPH DQ
D SULYDWH FRQYH\DQFH PD\ EH PDGH 6XFK QRWLFH PXVW I
DQ\ RWKHU SHUVRQ WKDW KDV D UHFRUGHG LQWHUHVW LQ W
EH FXW RIl E\ WKH VDOH EXW RQO\ LI WKH UHFRUGHG LQV
UHFRUG VHYHQ ZHHNV EHIRUH WKH GDWH VSHFLILHG LQ WK
GDWH RI DQ\ SXEOLF VDOH RU VHYHQ ZHHNV EHIRUH WKH GL
WKH QRWLFH DV WKH GDWH DIWHU ZKLFK D SULYDWH VDOH
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QRWLFHV UHTXLUHG XQGHU WKLV VXEVHFWLRQ PD\ EH VHQ
UHDVRQDEOH LQ WKH FLUFXPVWDQFHV $ VDOH PD\ QRW EH
ZHHNV DIWHU WKH VHQGLQJ Rl WKH QRWLFH 7KH DVVRFLDWL
SXEOLF VDOH DQG LI WKH VDOH LV FRQGXFWHG E\ D ILGXF
SHUVRQ QRW UHODWHG WR WKH DVVRFLDWLRQ DW D SULYDW!

E 8QOHVV RWKHUZLVH DJUHHG WR RU DV VWDWHG LQ Wk
XQLW RZQHU LV OLDEOH IRU DQ\ GHILFLHQF\ LQ D IRUHFORVX|

F 7KH SURFHHGV RI D IRUHFORVXUH VDOH PXVW EH DS
IROORZLQJ RUGHU

L 7KH UHDVRQDEOH H[SHQVHV RI VDOH

LL 7KH UHDVRQDEOH H[SHQVHV RI VHFXULQJ SRVVHVVLR
WKH UHDVRQDEOH H[SHQVHV RI KROGLQJ PDLQWDLQLQJ D¢
XQLW IRU VDOH LQFOXGLQJ SD\PHQW RI WD[HV DQG RWKF
FKDUJHV DQG SUHPLXPV RQ LQVXUDQFH DQG WR WKH H[WHQ
DJUHHPHQW EHWZHHQ WKH DVVRFLDWLRQ DQG WKH XQLW
DWWRUQH\V IHHV FRVWV DQG RWKHU OHJDO H[SHQVHV L
DVVRFLDWLRQ

LLL 6DWLVIDFWLRQ RI WKH DVVRFLDWLRQ V OLHQ

LY 6DWLVIDFWLRQ LQ WKH RUGHU RI SULRULW\ RI DQ\
FODLP RI UHFRUG DQG

Y 5HPLWWDQFH RI DQ\ H[FHVV WR WKH XQLW RZQHU

G $ JRRG IDLWK SXUFKDVHU IRU YDOXH DFTXLUHV WKH
WKH DVVRFLDWLRQ V GHEW WKDW JDYH ULVH WR WKH OLHC
IRUHFORVXUH VDOH RFFXUUHG DQG DQ\ VXERUGLQDWH LQW!
WKH DVVRFLDWLRQ RU RWKHU SHUVRQ FRQGXFWLQJ WKH VD
ZLWK WKLV VHFWLRQ 7KH SHUVRQ FRQGXFWLQJ WKH VDOH
FRQYH\DQFH WR WKH SXUFKDVHU VXIILFLHQW WR FRQYH\ WKH
WKDW LW LV H[HFXWHG E\ WKH SHUVRQ DIWHU D IRUHF(
DVVRFLDWLRQ V OLHQ E\ SRZHU RI VDOH DQG WKDW WKH SHU
WR PDNH WKH VDOH 6LJQDWXUH DQG WLWOH RU DXWKRUL
VLIQLQJ WKH FRQYH\DQFH DV JUDQWRU DQG D UHFLWDO F
QRQSD\PHQW RI WKH DVVHVVPHQW DQG RI WKH JLYLQJ R
UHTXLUHG XQGHU WKLV VXEVHFWLRQ DUH VXIILFLHQW SUR
UHFLWHG DQG RI WKH DXWKRULW\ WR VLJQ )XUWKHU SURRI
QRW UHTXLUHG HYHQ WKRXJK WKH DVVRFLDWLRQ LV QDPHG
FRQYH\DQFH

H $W DQ\ WLPH EHIRUH WKH DVVRFLDWLRQ KDV FRQYH\F
FRRSHUDWLYH RU HQWHUHG LQWR D FRQWUDFW IRU LWV FR:
SRZHU RI VDOH WKH XQLW RZQHUV RU WKH KROGHU RI D
VHFXULW\ LQWHUHVW PD\ FXUH WKH XQLW RZQHU V GHIDXOW
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RU RWKHU FRQYH\DQFH E\ WHQGHULQJ WKH SHUIRUPDQFH
VHFXULW\ DJUHHPHQW LQFOXGLQJ DQ\ DPRXQWV GXH EHFDX
D ULJKW WR DFFHOHUDWH SOXV WKH UHDVRQDEOH H[SHQVH
IRUHFORVXUH LQFXUUHG WR WKH WLPH RI WHQGHU LQFO
DWWRUQH\V IHHV DQG FRVWV Rl WKH FUHGLWRU

,Q DQ DFWLRQ E\ DQ DVVRFLDWLRQ WR FROOHFW DVV
IRUHFORVH D OLHQ RQ D XQLW XQGHU WKLV VHFWLRQ WKH F
D UHFHLYHU WR FROOHFW DOO VXPV DOOHJHG WR EH GXH DQ
RZQHU EHIRUH FRPPHQFHPHQW RU GXULQJ SHQGHQF\ RI W
UHFHLYHUVKLS LV JRYHUQRKD XWIBWBIU 5&: 'XULQJ SHQGHQF\ RI
WKH DFWLRQ WKH FRXUW PD\ RUGHU WKH UHFHLYHU WR SD\
UHFHLYHU WR WKH DVVRFLDWLRQ IRU DQ\ DVVHVVPHQWYV DJD
H[HUFLVH Rl ULJKWV XQGHU WKLV VXEVHFWLRQ E\ WKH DVVR
DITHFW WKH SULRULW)\ RI SUHH[LVWLQJ OLHQV RQ WKH XQLW

([FHSW DV SURYLGHG LQ VXEVHEWWRQV VHFWLRQ W
KROGHU RI D PRUWJDJH RU RWKHU SXUFKDVHU RI D XQLW
ULJKW RI SRVVHVVLRQ Rl WKH XQLW WKURXJK IRUHFORVXUH |
DVVHVVPHQWY RU LQVWDOOPHQWY RI DVVHVVPHQWY WKDW |
VXFK ULJKW Rl SRVVHVVLRQ 6XFK XQSDLG DVVHVVPHQWV D
FRPPRQ H[SHQVHV FROOHFWLEOH IURP DOO WKH XQLW RZQH!
PRUWJDJHH RU RWKHU SXUFKDVHU RI WKH XQLW )RUHFORVX
GRHV QRW UHOLHYH WKH SULRU XQLW RZQHU RI SHUVRQC
DVVHVVPHQWY DFFUXLQJ DJDLQVW WKH XQLW SULRU WR WKH
DV SURYLGHG LQ WKLV VXEVHFWLRQ

,Q DGGLWLRQ WR FRQVWLWXWLQJ D OLHQ RQ WK
DVVHVVPHQW LV WKH MRLQW DQG VHYHUDO REOLJDWLRQ RI
WKH XQLW WR ZKLFK WKH VDPH DUH DVVHVVHG DV RI WKH WL
LV GXH $ XQLW RZQHU PD\ QRW H[HPSW KLPVHOI RU KHUVHO
IRU DVVHVVPHQWY ,Q D YROXQWDU\ FRQYH\DQFH RWKHU WKE
WKH JUDQWHH RI D XQLW LV MRLQWO\ DQG VHYHUDOO\ O
JUDQWRU IRU DOO XQSDLG DVVHVVPHQWY DJDLQVW WKH JUDC
RI WKH JUDQWRU V FRQYH\DQFH ZLWKRXW SUHMXGLFH WR Wi
WR UHFRYHU IURP WKH JUDQWRU WKH DPRXQWV SDLG E\ WKF
UHFRYHU D SHUVRQDO MXGJPHQW IRU DQ\ GHOLQTXHQW
PDLQWDLQDEOH LQ DQ\ FRXUW Rl FRPSHWHQW MXULVGC
IRUHFORVLQJ RU ZDLYLQJ WKH OLHQ VHFXULQJ VXFK VXPV

7KH DVVRFLDWLRQ PD\ IURP WLPH WR WLPH HVWDEO
ODWH FKDUJHVY DQG D UDWH Rl LQWHUHVW WR EH FKDUJHG ¢
PD[LPXP UDWH FDOFXODWHG XQGHU 5&Q DOO VXEVHTXHC
GHOLQTXHQW DVVHVVPHQWY RU LQVWDOOPHQWV RI DVV}
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DVVRFLDWLRQ GRHV QRW HVWDEOLVK VXFK D UDWH GHOLQ
EHDU LQWHUHVW IURP WKH GDWH RI GHOLQTXHQF\ DW W]
FDOFXODWHG XQGHU 5&: RQ WKH GDWH RQ ZKLFK WKH DVVH
EHFDPH GHOLQTXHQW

7KH DVVRFLDWLRQ LV HQWLWOHG WR UHFRYHU D
UHDVRQDEOH DWWRUQH\V IHHV LQFXUUHG LQ FRQQHFWLRQ Z
RI GHOLQTXHQW DVVHVVPHQWY ZKHWKHU RU QRW VXFK FRO
UHVXOW LQ D VXLW EHLQJ FRPPHQFHG RU SURVHFXWHG W
SUHYDLOLQJ SDUW\ LV DOVR HQWLWOHG WR UHFRYHU FRVYV
DWWRUQH\V IHHV LQ VXFK VXLWV LQFOXGLQJ DQ\ DSSHDOV
RQ DSSHDO DQG LQ WKH HQIRUFHPHQW RI D MXGJPHQW

7R WKH H[WHQW QRW LQFRQVLVWHQW ZLWK WKLV
GHFODUDWLRQ PD\ SURYLGH IRU VXFK DGGLWLRQDO UHPHGL
RI DVVHVVPHQWY DV PD\ EH SHUPLWWHG E\ ODZ

D :KHQ WKH DVVRFLDWLRQ PDLOV WR WKH XQLW RZ
FODVV PDLO WKH ILUVW QRWLFH RI GHOLQTXHQF\ IRU SDVW
WR WKH XQLW DGGUHVV DQG WR DQ\ RWKHU DGGUHVV WK
SURYLGHG WR WKH DVVRFLDWLRQ WKH DVVRFLDWLRQ VKDO
SUHIRUHFORVXUH QRWLFH WKDW VWDWHV DV IROORZV

7+,6 ,6 $ 127,&( 2) '(/,148(1&< )25 3$67 '8( $66(660(176

)520 7+( 81,7 2:1(56 $662&,$7,21 72 :+,&+ <285 +20( %(/21*6

7+,6 127,&( ,6 21( 67(3 ,1 $ 352&(66 7+%$7 &28/' 5(68/7 ,1 <285 /2
<285 +20(

&217%$&7 $ +286,1* &2816(/25 25 $1 $77251(< /,&(16(' ,1 :$6+,1*7
WR DVVHVV \RXU VLWXDWLRQ DQG UHIHU \RX WR PHGLDWL
EHQHILW 127 '"(/$<
%( &%$5()8RI SHRSOH ZKR FODLP WKH\ FDQ KHOS \RX 7KHUL
LQGLYLGXDOV DQG EXVLQHVVHV WKDW SUH\ XSRQ ERUURZHUYV
5()(5 72 7+( &217%$&76 %ERY: VRXUFHV RI DVVLVWDQFH

6((.,1* $66,673$1&(
+RXVLQJ FRXQVHORUV DQG OHJIJDO DVVLVWDQFH PD\ E}
OLWWOH RU QR FRVW WR \RX ,I \RX ZRXOG OLNH DVVLVWDQF
\RXU ULJKWV DQG RSSRUWXQLWLHY WR NHHS \RXU KRXVH \R>
IROORZLQJ
7KH VWDWHZLGH IRUHFORVXUH KRWOLQH IRU DVVLVWDQF
KRXVLQJ FRXQVHORUV UHFRPPHQGHG E\ WKH +RXVLQJ )LQDQF

THOHSKRQH "HEVLWH
7KH 8QLWHG 6WDWHY "HSDUWPHQW RI +RXVLQJ DQG S8UEDQ
THOHSKRQH "HEVLWH
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7KH VWDWHZLGH FLYLO OHJIJDO DLG KRWOLQH IRU D\
UHIHUUDOV WR RWKHU KRXVLQJ FRXQVHORUV DQG DWWRUQH\
7HOHSKRQH "HEVLWH
7KH DVVRFLDWLRQ VKDOO REWDLQ WKH WROO IUHH QXPE
LQIRUPDWLRQ IURP WKH GHSDUWPHQW RI FRPPHUFH IRU L
QRWLFH
E ,| ZKHQ D GHOLQTXHQW DFFRXQW LV UHIHUUHG WR DQ
DWWRUQH\ WKH ILUVW SUHIRUHFORVXUH QRWLMPH RHWKLWHG
VXEVHFWLRQ KDV QRW \HW EHHQ PDLOHG WR WKH XQLW RZQF
RU WKH DVVRFLDWLRQ V DWWRUQH\ VKDOO PDLO WKH ILUV
QRWLFH WR WKH XQLW RZQHU LQ RUGHU WR VDWLVI\ WKH Ul
RI WKLV VXEVHFWLRQ
F ODLOLQJ WKH ILUVW SUHIRUHFORVXUH QRWLBHRIXUV
WKLV VXEVHFWLRQ GRHV QRW VDWLVI\ WKH UHTXLUHPHQ
E RI WKLV VHFWLRQ WR PDLO D VHFRQG SUHIRUHFORVXL
DIWHU WKH GDWH WKDW DVVHVVPHQWY KDYH EHFRPH SDVW C
GD\V 7KH VHFRQG SUHIRUHFORVXUH QRWLFH PD\ QRW EH PD
GD\V DIWHU WKH ILUVW SUHIRUHFORVXUH QRWLFH LV PDLOF
$Q DVVRFLDWLRQ PD\ QRW FRPPHQFH DQ DFWLRQ W
OLHQ RQ D XQLW XQGHU WKLV VHFWLRQ XQOHVV
D 7KH XQLW RZQHU DW WKH WLPH WKH DFWLRQ LV FRPP
OHDVW D VXP HTXDO WR WKH JUHDWHU RI
L 7KUHH PRQWKVY RU PRUH RI DVVHVVPHQWY QRW LQF
ODWH FKDUJHV LQWHUHVW DWWRUQH\V IHHV RU FRVWYV
DVVRFLDWLRQ LQ FRQQHFWLRQ ZLWK WKH FROOHFWLRQ RI D
DFFRXQW RU
LL RI DVVHVVPHQWY QRW LQFOXGLQJ ILQHV ODW
LQWHUHVW DWWRUQH\V IHHV RU FRVWV LQFXUUHG E\ WKF
FRQQHFWLRQ ZLWK WKH FROOHFWLRQ RI D GHOLQTXHQW RZQ}
E $W RU DIWHU WKH GDWH WKDW DVVHVVPHQWV KDYH
IRU DW OHDVW GD\V EXW QR VRRQHU WKDOQ GD\V DIW
SUHIRUHFORVXUH QRWLFH UHTXLUHG LQ DVXRVHW¥KRIRGHFWLRC
LV PDLOHG WKH DVVRFLDWLRQ KDV PDLOHG E\ ILUVW FODV
RZQHU DW WKH XQLW DGGUHVV DQG WR DQ\ RWKHU DGGUHV
KDV SURYLGHG WR WKH DVVRFLDWLRQ D VHFRQG QRWLFH
ZKLFK PXVW LQFOXGH D VHFRQG SUHIRUHFORVXUH QRWLFH
VDPH LQIRUPDWLRQ DV WKH ILUVW SUHIRUHFORVXUH QRWLF
RZQHU SXUVXDQW WR VXEVHFWRRQVKLY VHFWLRQ 7KH VHF
SUHIRUHFORVXUH QRWLFH PD\ QRW EH PDLOHG VRRQHU WKDGC
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ILUVW SUHIRUHFORVXUH QRWLFH UHTXLUHG LQ@ VREWAKMWLRC
VHFWLRQ LV PDLOHG

F $W OHDVW GD\V KDYH HODSVHG IURP WKH GDWH
DPRXQW UHTXLUBGRLQVKLY VXEVHFWLRQ KDV DFFUXHG DQG

G 7KH ERDUG DSSURYHV FRPPHQFHPHQW RI D IRUHFC
VSHFLILFDOO\ DJDLQVW WKDW XQLW

(YHU\ DVSHFW RI D FROOHFWLRQ IRUHFORVXUH VD!

FRQYH\DQFH XQGHU WKLV VHFWLRQ LQFOXGLQJ WKH PHWI
WLPH GDWH SODFH DQG WHUPV PXVW EH FRPPHUFLDOO\ UH

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV
7KH DVVRFLDWLRQ KDV D VWDWXWRU\ OLHQ RQ HDFK
XQSDLG DVVHVVPHQW DJDLQVW WKH XQLW IURP WKH WLPH V
GXH
$ OLHQ XQGHU WKLV VHFWLRQ KDV SULRULW\ RYHU D
DQG HQFXPEUDQFHV RQ D XQLW H[FHSW
D /LHQV DQG HQFXPEUDQFHVY UHFRUGHG EHIRUH WKH UHF
GHFODUDWLRQ DQG LQ D FRRSHUDWLYH OLHQV DQG HQFXF
DVVRFLDWLRQ FUHDWHY DVVXPHV RU WDNHV VXEMHFW WR
E ([FHSW DV RWKHUZLVH SURYLGHG LQ VXRVHWWLWRQ
VHFWLRQ D VHFXULW\ LQWHUHVW RQ WKH XQLW UHFRUGHG I
ZKLFK WKH XQSDLG DVVHVVPHQW EHFDPH GXH RU LQ D
VHFXULW\ LQWHUHVW HQFXPEHULQJ RQO\ WKH XQLW RZQH
SHUIHFWHG EHIRUH WKH GDWH RQ ZKLFK WKH XQSDLG DVVHV
DQG
F /LHQV IRU UHDO HVWDWH WD[HV DQG RWKHU VWD
JRYHUQPHQWDO DVVHVVPHQWY RU FKDUJHV DJDLQVW WKH XQ
D $ OLHQ XQGHU WKLV VHFWLRQ DOVR KDV SULRUL
VHFXULW\ LQWHUHVWY GHVFULEHG LQE/XBVMAWLNRQHFWLRQ V
WKH H[WHQW RI DQ DPRXQW HTXDO WR WKH IROORZLQ]J
L 7KH FRPPRQ H[SHQVH DVVHVVPHQWV H[FOXGLQJ DQ
FDSLWDO LPSURYHPHQWY EDVHG RQ WKH SHULRGLF EXGJH
DVVRFLDWLRQ SXUVXDQW WR 5&: DORQJ ZLWK DQ\ VSHFLD
DOORFDWHG DVVHVVPHQWY WKDW DUH SURSHUO\ DVVHVVDE!
XQGHU VXFK SHULRGLF EXGJHW ZKLFK ZRXOG KDYH EHFR
DEVHQFH RI DFFHOHUDWLRQ GXULQJ WKH VL[ PRQWKV LPPH(
WKH LQVWLWXWLRQ RI SURFHHGLQJV WR IRUHFORVH HLWKHU
OLHQ RU D VHFXULW\ LQWHUHVW GHVFULEHG [EQ RXEWKIEWLF
VHFWLRQ
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LL 7KH DVVRFLDWLRQ V DFWXDO FRVWV DQG UHDVRQD
IHHV LQFXUUHG LQ IRUHFORVLQJ LWV OLHQ EXW LQFXUUHG
RI WKH QRWLFH GHVFULEHGLILQRI WKLV VXEVHFWLRQ SURYI
KRZHYHU WKDW WKH FRVWY DQG UHDVRQDEOH DWWRUQH\V |
SULRULW\ XQGHU WKLV VXEVIMFMLLRCKKDOO QRW H[FHHG R
DQ DPRXQW HTXDO WR WKH DPRXQWV G®HVUFUREH®KLQ
VXEVHFWLRQ ZKLFKHYHU LV OHVYV

LLL 7KH DPRXQWV GHVFULEHIG LRI WKLV VXEVHFWLRQ VK
EH SULRU RQO\ WR WKH VHFXULW\ LQWHUHVW RI WKH KROG
LQWHUHVW RQ WKH XQLW UHFRUGHG EHIRUH WKH GDWH RQ
DVVHVVPHQW EHFDPH GXH DQG RQO\ LI WKH DVVRFLDWLRQ
KROGHU QRW OHVV WKDQ GD\V SULRU ZULWWHQ QRWLFH V
WKH XQLW LV LQ GHIDXOW LQ SD\PHQW RI DQ DVVHVVPHQW
FRQWDLQ

$ 1DPH RI WKH ERUURZHU

% 5HFRUGLQJ GDWH RI WKH WUXVW GHHG RU PRUWJDJH

& S5HFRUGLQJ LQIRUPDWLRQ

' 1DPH Rl FRQGRPLQLXP XQLW RZQHU DQG XQLW GHVL.
LQ WKH GHFODUDWLRQ RU DSSOLFDEOH VXSSOHPHQWDO GHFQC

( $PRXQW RI XQSDLG DVVHVVPHQW DQG

) $ VWDWHPHQW WKDW IDLOXUH WR ZLWKLQ GD\V RI
QRWLFH VXEPLW WKH DVVRFLDWLRQ SD\PHQW RI VL[ PRQWK
DV GHVFULEH® LD RI WKLV VXEVHFWLRQ ZLOO UHVXOW LQ WK
RI WKH DPRXQWYV GHVFULEHGRIQWKLY VXEVHFWLRQ DQG

LY 8SRQ SD\PHQW RI WKH DPRXQWV GBVEUDERMGLLQRI
WKLV VXEVHFWLRQ E\ WKH KROGHU RI D VHFXULW\ L
DVVRFLDWLRQ V OLHQ GHVFULEHG LQ WKLV DVXEWKLIFOL R (
WKHUHDIWHU EH IXOO\ VXERUGLQDWHG WR WKH OLHQ RI
VHFXULW\ LQWHUHVW RQ WKH XQLW

E JRU WKH SXUSRVHV RI WKLV VXEVHFWLRQ

L ,QVWLWXWLRQ RI SURFHHGLQJV PHDQV HLWKHU

$ 7KH GDWH RI UHFRUGLQJ RI D QRWLFH RI WUXVWHH V V
RI WUXVW EHQHILFLDU\

% 7KH GDWH RI FRPPHQFHPHQW SXUVXDQW WR DSSOLFDI
RI DQ DFWLRQ IRU MXGLFLDO IRUHFORVXUH HLWKHU E\ WKH D
WKH KROGHU RI D UHFRUGHG VHFXULW\ LQWHUHVW RU

& 7KH GDWH RI UHFRUGLQJ RI D QRWLFH RI LQWHQWLRQ
D UHDO HVWDWH FRQWUDFW IRUIHLWXUH SURFHHGLQJ E\ W}
UHDO HVWDWH FRQWUDFW
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LL &DSLWDO LPSURYHPHQWVY GRHV QRW LQFOXGH PI
RUGLQDU\ FRXUVH RI PDQDJHPHQW UHSDLUV WR FRPPR
UHSODFHPHQWY RI WKH FRPPRQ HOHPHQWY ZLWK VXEVWDQW|
VXEMHFW W& $YDLODELOLW\ Rl PDWHULDOV DQG %SURG.
SUHYDLOLQJ ODZ& RWRXQG HQJLQHHULQJ DQG FRQVWUXFWLR
WKHQ SUHYDLOLQJ
F 7KH DGRSWLRQ RI D SHULRGLF EXGJHW WKDW SXUSRL

WR D XQLW DQ\ ILQHV ODWH FKDUJHV LQWHUHVW DWWRI
FRVWVY LQFXUUHG IRU VHUYLFHV XQUHODWHG WR WKH IRU
DVVRFLDWLRQ V OLHQ RWKHU FROOHFWLRQ FKDUJHV RU VS
DVVHVVPHQWY DVVHVVHG XQGHU 5&: RU GRHV QRW FDXV
DQ\ VXFK LWHPV WR EH LQFOXGHG LQ WKH SULRULW\ DPRXQ
XQLW

6XEVHFWLRQVDQG RI WKLV VHFWLRQ GR QRW DIIHF
SULRULW\ RI PHFKDQLFV RU PDWHULDO VXSSOLHUV OLHQV
WKDW ODZ Rl WKLV VWDWH RWKHU WKDQ FKDSWHU /IDZV
SULRULW\ WR VXFK OLHQV RU WKH SULRULW\ RI OLHQ
DVVHVVPHQWY PDGH E\ WKH DVVRFLDWLRQ

$ OLHQ XQGHU WKLV VHFWLRQ LV QRAK YX\EMH FB&WR

.| WKH DVVRFLDWLRQ IRUHFORVHV LWV OLHQ XQGHU
QRQMXGLFLDOO\ SXUVXIXKDS8WWR 5&: DV SURYLGHG XQGH!
VXEVHFWLRQ Rl WKLV VHFWLRQ WKH DVVRFLDWLRQ LV QRW
WKH OLHQ SULRULW\ SURYLGHG IRU XQGHURVYXEKNHFWHE®/ LRQ
DQG LV VXEMHFW WR WKH OLPLWDWLRQV RQ GHILFLHQF\ MXG
LQFKDSWHU 5&:

8QOHVV WKH GHFODUDWLRQ SURYLGHV RWKHUZLVH
DVVRFLDWLRQV KDYH OLHQV IRU DVVHVVPHQWY FUHDWHG D
VDPH SURSHUW\ WKRVH OLHQV KDYH HTXDO SULRULW)\ DV W
DQ\ IRUHFORVXUH RI RQH VXFK OLHQ VKDOO QRW DIIHFW W
RWKHU

SHFRUGLQJ RI WKH GHFODUDWLRQ FRQVWLWXWHV UH
SHUIHFWLRQ Rl WKH VWDWXWRU\ OLHQ FUHDWHG XQGHU WKL
QRWLFH RU UHFRUGDWLRQ RI DQ\ FODLP RI OLHQ IRU DVVHV\
VHFWLRQ LV QRW UHTXLUHG EXW LV QRW SURKLELWHG

$ OLHQ IRU XQSDLG DVVHVVPHQWY DQG WKH SHUVRQD
SD\PHQW Rl WKRVH DVVHVVPHQWYVY DUH H[WLQJXLVKHG XQOH
HQIRUFH WKH OLHQ RU FROOHFW WKH GHEW DUH LQVWLWXW}
DIWHU WKH IXO0 DPRXQW RI WKH DVVHVVPHQWY VRXJKW
EHFRPHV GXH
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7KLV VHFWLRQ GRHV QRW SURKLELW DFWLRQV DJDLC
WR UHFRYHU VXPV IRU ZKLFK VXEWHFWKRWY VHFWLRQ FUHDWI
OLHQ RU SURKLELW DQ DVVRFLDWLRQ IURP WDNLQJ D GH
IRUHFORVXUH

7KH DVVRFLDWLRQ XSRQ ZULWWHQ UHTXHVW PXVW I|IX
RZQHU RU D PRUWJDJHH D VWDWHPHQW VLJQHG E\ DQ RIILFI
DJHQW RI WKH DVVRFLDWLRQ VHWWLQJ IRUWK WKH DPF
DVVHVVPHQWY RU WKH SULRULW\ DPRXQW DJDLQVW WKDW X
VWDWHPHQW PXVW EH IXUQLVKHG ZLWKLQ GD\V DIWHU
UHTXHVW DQG LV ELQGLQJ RQ WKH DVVRFLDWLRQ WKH ERDU
RZQHU XQOHVY DQG WR WKH H[WHQW NQRZQ E\ WKH UHFLSI
7KH OLDELOLW\ RI D UHFLSLHQW ZKR UHDVRQDEO\ UHOLHV X&
PXVW QRW H[FHHG WKH DPRXQW VHW IRUWK LQ DQ\ VWDV
SXUVXDQW WR WKLV VHFWLRQ RU 5&:

,Q D FRRSHUDWLYH XSRQ QRQSD\PHQW RI DQ DVVEt
XQLW WKH XQLW RZQHU PD\ EH HYLFWHG LQ WKH VDPH PDQQ
ODZ LQ WKH FDVH RI DQ XQODZIXO KROGRYHU E\ D FRPPHUF
WKH OLHQ PD\ EH IRUHFORVHG DV SURYLGHG XQGHU WKLV VHI

7KH DVVRFLDWLRQ V OLHQ PD\ EH IRUHFORVHG LQ DF
D DQGE RI WKLV VXEVHFWLRQ

D ,Q D FRPPRQ LQWHUHVW FRPPXQLW\ RWKHU WKDQ D FI
DVVRFLDWLRQ V OLHQ PD\ EH IRUHFORVHG MXGLFLDOO\ LQ
FKDSWHU 5&: VXEMHFW WR DQ\ ULJKWV Rl UHGH PFPRRNDILSRNH X Q

5&:

E 7KH OLHQ PD\ EH HQIRUFHG QRQMXGLFLDOO\ LQ WK
IRUWK LEXDSWHU 5&: IRU QRQMXGLFLDO IRUHFORVXUH RI C
WUXVW LI WKH GHFODUDWLRQ &RQWDLQV D JUDQW RI WKH
FRPPXQLW\ LQ WUXVW WR D WUXVWHH TXDOLILHG XQMGRHU !
VHFXUH WKH REOLJDWLRQV RI WKH XQLW RZQHUV WR WKH D\
SD\PHQW RI DVVHVVPHQWYV FRQWDLQV D SRZHU RI VDOH ¢
WHUPV WKDW WKH XQLWYV DUH QRW XVHG SULQFLSDOO\ |
SXUSRVHVY DQG SURYLGHV WKDW WKH SRZHU RI VDOH LV R
FDVH RI D GHIDXOW LQ WKH REOLJDWLRQ WR SD\ DVVl!
DVVRFLDWLRQ RU LWV DXWKRUL]J]HG UHSUHVHQWDWLYH PD\ S)
WKH IRUHFORVXUH VDOH DQG DFTXLUH KROG OHDVH PRUYV
WKH XQLW 8SRQ DQ H[SUHVV ZDLYHU LQ WKH FRPSODLQW R
GHILFLHQF\ MXGJPHQW LQ D MXGLFLDO IRUHFORVXUH DFWLR
UHGHPSWLRQ LV HLIJKW PRQWKYV

F ,Q D FRRSHUDWLYH LQ ZKLFK WKH XQLW RZQHUV LQW
XQLWY DUH UHDO HVWDWH WKH DVVRFLDWLRQ V OLHQ PXVW

S (66 % 6/



OLNH PDQQHU DV D PRUWJIJDJH RQ UHDO HVWDWH RU E\ SRZI
E RI WKLV VXEVHFWLRQ

G ,0 D FRRSHUDWLYH LQ ZKLFK WKH XQLW RZQHUV LQW
XQLWY DUH SHUVRQDO SURSHUW\ WKH DVVRFLDWLRQ V
IRUHFORVHG LQ OLNH PDQQHU DV D VHFXULWFKDQIWHHIEH VAN X Q
5&:

H 1R PHPEHU RI WKH DVVRFLDWLRQ V ERDUG RU WKH
IDPLO\ PHPEHUV RU DIILOLDWHY DUH HOLJLEOH WR ELG IRL

GLUHFWO\ RU LQGLUHFWO\ DQ\ LOQWHUHVW LQ D XQLW DW I

WKH DVVRFLDWLRQ V OLHQ JRU WKH SXUSRVHV Rl WKL

LPPHGLDWH IDPLO\ PHPEHU LOQFOXGHY VSRXVHYV GRPH\

FKLOGUHQ VLEOLQJY SDUHQWY SDUHQWY LQ ODZ DQG VWt

DQG DIILOLDWH RI D ERDUG PHPEHU LQFOXGHVY DQ\ SHUVRC(

WKH ERDUG PHPEHU LQFOXGLQJ DQ\ HOWLW\ LQ ZKLFK WKH E

JHOQHUDO SDUWQHU PDQDJLQJ PHPEHU PDMRULW\ PHPEH

GLUHFWRU 1RWKLQJ LQ WKLV VXEVHFWLRQ SURKLELWY DQ

ELGGLQJ IRU RU SXUFKDVLQJ LOWHUHVW LQ D XQLW DW D IR

DVVRFLDWLRQ V OLHQ

| WKH XQLW RZQHU V LQWHUHVW LQ D XQLW LQ D FR
UHDO HVWDWH WKH IROORZLQJ UHTXLUHPHQWYV DSSO\

D 7KH DVVRFLDWLRQ XSRQ QRQSD\PHQW RI DVVH
FRPSOLDQFH ZLWK WKLV VXEVHFWLRQ PD\ VHOO WKDW XQLW
RU E\ SULYDWH QHJRWLDWLRQ DQG DW DQ\ WLPH DQG SODFH
PXVW JLYH WR WKH XQLW RZQHU DQG DQ\ OHVVHH RI W
UHDVRQDEOH QRWLFH LQ D UHFRUG RI WKH WLPH GDWH D
SXEOLF VDOH RU LI D SULYDWH VDOH LV LQWHQGHG RI WK
HQWHULQJ LQWR D FRQWUDFW WR VHOO DQG RI WKH WLPH DQ
D SULYDWH FRQYH\DQFH PD\ EH PDGH 6XFK QRWLFH PXVW I
DQ\ RWKHU SHUVRQ WKDW KDV D UHFRUGHG LQWHUHVW LQ W
EH FXW RIl E\ WKH VDOH EXW RQO\ LI WKH UHFRUGHG LQV
UHFRUG VHYHQ ZHHNV EHIRUH WKH GDWH VSHFLILHG LQ WK
GDWH RI DQ\ SXEOLF VDOH RU VHYHQ ZHHNV EHIRUH WKH GL
WKH QRWLFH DV WKH GDWH DIWHU ZKLFK D SULYDWH VDOH
QRWLFHV UHTXLUHG XQGHU WKLV VXEVHFWLRQ PD\ EH VHQ
UHDVRQDEOH LQ WKH FLUFXPVWDQFHV $ VDOH PD\ QRW EH
ZHHNV DIWHU WKH VHQGLQJ Rl WKH QRWLFH 7KH DVVRFLDWL
SXEOLF VDOH DQG LI WKH VDOH LV FRQGXFWHG E\ D ILGXF
SHUVRQ QRW UHODWHG WR WKH DVVRFLDWLRQ DW D SULYDW!

E 8QOHVV RWKHUZLVH DJUHHG WR RU DV VWDWHG LQ Wk
XQLW RZQHU LV OLDEOH IRU DQ\ GHILFLHQF\ LQ D IRUHFORVX|
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F 7KH SURFHHGV RI D IRUHFORVXUH VDOH PXVW EH DS
IROORZLQJ RUGHU

L 7KH UHDVRQDEOH H[SHQVHV RI VDOH

LL 7KH UHDVRQDEOH H[SHQVHV RI VHFXULQJ SRVVHVVLR
WKH UHDVRQDEOH H[SHQVHV RI KROGLQJ PDLQWDLQLQJ D
XQLW IRU VDOH LQFOXGLQJ SD\PHQW RI WD[HV DQG RWKF
FKDUJHV DQG SUHPLXPV RQ LQVXUDQFH DQG WR WKH H[WHQ
DJUHHPHQW EHWZHHQ WKH DVVRFLDWLRQ DQG WKH XQLW
DWWRUQH\V IHHV FRVWV DQG RWKHU OHJDO H[SHQVHV L
DVVRFLDWLRQ

LLL 6DWLVIDFWLRQ RI WKH DVVRFLDWLRQ V OLHQ

LY 6DWLVIDFWLRQ LQ WKH RUGHU RI SULRULW\ RI DQ\
FODLP RI UHFRUG DQG

Y 5HPLWWDQFH RI DQ\ H[FHVV WR WKH XQLW RZQHU

G $ JRRG IDLWK SXUFKDVHU IRU YDOXH DFTXLUHV WKH
WKH DVVRFLDWLRQ V GHEW WKDW JDYH ULVH WR WKH OLHC
IRUHFORVXUH VDOH RFFXUUHG DQG DQ\ VXERUGLQDWH LQW!
WKH DVVRFLDWLRQ RU RWKHU SHUVRQ FRQGXFWLQJ WKH VD
ZLWK WKLV VHFWLRQ 7KH SHUVRQ FRQGXFWLQJ WKH VDOH
FRQYH\DQFH WR WKH SXUFKDVHU VXIILFLHQW WR FRQYH\ WKH
WKDW LW LV H[HFXWHG E\ WKH SHUVRQ DIWHU D IRUHF(
DVVRFLDWLRQ V OLHQ E\ SRZHU RI VDOH DQG WKDW WKH SHU
WR PDNH WKH VDOH 6LJQDWXUH DQG WLWOH RU DXWKRUL
VLIQLQJ WKH FRQYH\DQFH DV JUDQWRU DQG D UHFLWDO F
QRQSD\PHQW RI WKH DVVHVVPHQW DQG RI WKH JLYLQJ R
UHTXLUHG XQGHU WKLV VXEVHFWLRQ DUH VXIILFLHQW SUR
UHFLWHG DQG RI WKH DXWKRULW\ WR VLJQ )XUWKHU SURR
QRW UHTXLUHG HYHQ WKRXJK WKH DVVRFLDWLRQ LV QDPHG
FRQYH\DQFH

H $W DQ\ WLPH EHIRUH WKH DVVRFLDWLRQ KDV FRQYH\F
FRRSHUDWLYH RU HQWHUHG LQWR D FRQWUDFW IRU LWV FR:
SRZHU RI VDOH WKH XQLW RZQHUV RU WKH KROGHU RI D
VHFXULW\ LQWHUHVW PD\ FXUH WKH XQLW RZQHU V GHIDXOW
RU RWKHU FRQYH\DQFH E\ WHQGHULQJ WKH SHUIRUPDQFH
VHFXULW\ DJUHHPHQW LQFOXGLQJ DQ\ DPRXQWV GXH EHFDX
D ULJKW WR DFFHOHUDWH SOXV WKH UHDVRQDEOH H[SHQVH
IRUHFORVXUH LQFXUUHG WR WKH WLPH RI WHQGHU LQFO
DWWRUQH\V IHHV DQG FRVWV Rl WKH FUHGLWRU

,Q DQ DFWLRQ E\ DQ DVVRFLDWLRQ WR FROOHFW DVV

IRUHFORVH D OLHQ RQ D XQLW XQGHU WKLV VHFWLRQ WKH F
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D UHFHLYHU WR FROOHFW DOO VXPV DOOHJHG WR EH GXH DQ
RZQHU EHIRUH FRPPHQFHPHQW RU GXULQJ SHQGHQF\ RI W
UHFHLYHUVKLS LV JRYHUQRKD XWIBWBIU 5&: 'XULQJ SHQGHQF\ RI
WKH DFWLRQ WKH FRXUW PD\ RUGHU WKH UHFHLYHU WR SD\
UHFHLYHU WR WKH DVVRFLDWLRQ IRU DQ\ DVVHVVPHQWYV DJD
H[HUFLVH Rl ULJKWV XQGHU WKLV VXEVHFWLRQ E\ WKH DVVR
DITHFW WKH SULRULW)\ RI SUHH[LVWLQJ OLHQV RQ WKH XQLW

([FHSW DV SURYLGHG LQ VXEVHEWWRQV VHFWLRQ W
KROGHU RI D PRUWJDJH RU RWKHU SXUFKDVHU RI D XQLW :
ULJKW RI SRVVHVVLRQ Rl WKH XQLW WKURXJK IRUHFORVXUH |
DVVHVVPHQWY RU LQVWDOOPHQWY RI DVVHVVPHQWY WKDW |
VXFK ULJKW Rl SRVVHVVLRQ 6XFK XQSDLG DVVHVVPHQWV D
FRPPRQ H[SHQVHV FROOHFWLEOH IURP DOO WKH XQLW RZQH!
PRUWJDJHH RU RWKHU SXUFKDVHU RI WKH XQLW )RUHFORVX
GRHV QRW UHOLHYH WKH SULRU XQLW RZQHU RI SHUVRQC
DVVHVVPHQWY DFFUXLQJ DJDLQVW WKH XQLW SULRU WR WKH
DV SURYLGHG LQ WKLV VXEVHFWLRQ

,Q DGGLWLRQ WR FRQVWLWXWLQJ D OLHQ RQ WK
DVVHVVPHQW LV WKH MRLQW DQG VHYHUDO REOLJDWLRQ RI
WKH XQLW WR ZKLFK WKH VDPH DUH DVVHVVHG DV RI WKH WL
LV GXH $ XQLW RZQHU PD\ QRW H[HPSW KLPVHOI RU KHUVHO
IRU DVVHVVPHQWY ,Q D YROXQWDU\ FRQYH\DQFH RWKHU WKE
WKH JUDQWHH RI D XQLW LV MRLQWO\ DQG VHYHUDOO\ O
JUDQWRU IRU DOO XQSDLG DVVHVVPHQWY DJDLQVW WKH JUDC
RI WKH JUDQWRU V FRQYH\DQFH ZLWKRXW SUHMXGLFH WR Wi
WR UHFRYHU IURP WKH JUDQWRU WKH DPRXQWV SDLG E\ WKF
UHFRYHU D SHUVRQDO MXGJPHQW IRU DQ\ GHOLQTXHQW
PDLQWDLQDEOH LQ DQ\ FRXUW Rl FRPSHWHQW MXULVGC
IRUHFORVLQJ RU ZDLYLQJ WKH OLHQ VHFXULQJ VXFK VXPV

7KH DVVRFLDWLRQ PD\ IURP WLPH WR WLPH HVWDEO
ODWH FKDUJHVY DQG D UDWH Rl LQWHUHVW WR EH FKDUJHG ¢
PD[LPXP UDWH FDOFXODWHG XQGHU 5&Q DOO VXEVHTXHC
GHOLQTXHQW DVVHVVPHQWY RU LQVWDOOPHQWV Rl DVV}
DVVRFLDWLRQ GRHV QRW HVWDEOLVK VXFK D UDWH GHOLQ
EHDU LQWHUHVW IURP WKH GDWH RI GHOLQTXHQF\ DW W]
FDOFXODWHG XQGHU 5&: RQ WKH GDWH RQ ZKLFK WKH DVVH
EHFDPH GHOLQTXHQW

7KH DVVRFLDWLRQ LV HQWLWOHG WR UHFRYHU D
UHDVRQDEOH DWWRUQH\V IHHV LQFXUUHG LQ FRQQHFWLRQ Z
RI GHOLQTXHQW DVVHVVPHQWY ZKHWKHU RU QRW VXFK FRO
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UHVXOW LQ D VXLW EHLQJ FRPPHQFHG RU SURVHFXWHG W
SUHYDLOLQJ SDUW\ LV DOVR HQWLWOHG WR UHFRYHU FRVYV
DWWRUQH\V I[IHHV LQ VXFK VXLWV LQFOXGLQJ DQ\ DSSHDOV
RQ DSSHDO DQG LQ WKH HQIRUFHPHQW RI D MXGJPHQW

7R WKH H[WHQW QRW LQFRQVLVWHQW ZLWK WKLV
GHFODUDWLRQ PD\ SURYLGH IRU VXFK DGGLWLRQDO UHPHGL
RI DVVHVVPHQWY DV PD\ EH SHUPLWWHG E\ ODZ

D ‘KHQ WKH DVVRFLDWLRQ PDLOV WR WKH XQLW RZ
FODVV PDLO WKH ILUVW QRWLFH RI GHOLQTXHQF\ IRU SDVW
WR WKH XQLW DGGUHVV DQG WR DQ\ RWKHU DGGUHVV WK
SURYLGHG WR WKH DVVRFLDWLRQ WKH DVVRFLDWLRQ VKDO
SUHIRUHFORVXUH QRWLFH WKDW VWDWHY DV IROORZYV

7+,6 ,6 $ 127,&( 2) '(/,148(1&< )25 3$67 '8( $66(660(176

)520 7+( 81,7 2:1(56 $662&,$7,21 72 :+,&+ <285 +20( %(/21*6

7+,6 127,&( ,6 21( 67(3 ,1 $ 352&(66 7+%$7 &28/' 5(68/7 ,1 <285 /2
<285 +20(

&217%$&7 $ +286,1* &2816(/25 25 $1 $77251(< /,&(16("' ,1 :$6+,1*7
WR DVVHVV \RXU VLWXDWLRQ DQG UHIHU \RX WR PHGLDWL
EHQHILW 127 '"(/$<
%( &$5()8RI SHRSOH ZKR FODLP WKH\ FDQ KHOS \RX 7KHUL
LQGLYLGXDOV DQG EXVLQHVVHV WKDW SUH\ XSRQ ERUURZHUYV
5()(5 72 7+( &217%$&76 %ERY: VRXUFHV RI DVVLVWDQFH

6((.,1* $66,673$1&(
+RXVLQJ FRXQVHORUV DQG OHJIJDO DVVLVWDQFH PD\ E}
OLWWOH RU QR FRVW WR \RX ,I \RX ZRXOG OLNH DVVLVWDQF
\RXU ULJKWV DQG RSSRUWXQLWLHYV WR NHHS \RXU KRXVH \R)
IROORZLQJ
7KH VWDWHZLGH IRUHFORVXUH KRWOLQH IRU DVVLVWDQF
KRXVLQJ FRXQVHORUV UHFRPPHQGHG E\ WKH +RXVLQJ )LQDQF

THOHSKRQH "HEVLWH
7KH 8QLWHG 6WDWHY "HSDUWPHQW RI +RXVLQJ DQG S8UEDQ
THOHSKRQH "HEVLWH

7TKH VWDWHZLGH FLYLO OHJDO DLG KRWOLQH IRU D)\
UHIHUUDOV WR RWKHU KRXVLQJ FRXQVHORUVY DQG DWWRUQHV\
THOHSKRQH "HEVLWH

7KH DVVRFLDWLRQ VKDOO REWDLQ WKH WROO IUHH QXPI
LQIRUPDWLRQ IURP WKH GHSDUWPHQW RI FRPPHUFH IRU L
QRWLFH
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E ,| ZKHQ D GHOLQTXHQW DFFRXQW LV UHIHUUHG WR DQ
DWWRUQH\ WKH ILUVW SUHIRUHFORVXUH QRWLMPH RHWKLWHG
VXEVHFWLRQ KDV QRW \HW EHHQ PDLOHG WR WKH XQLW RZQF
RU WKH DVVRFLDWLRQ V DWWRUQH\ VKDOO PDLO WKH ILUV
QRWLFH WR WKH XQLW RZQHU LQ RUGHU WR VDWLVI\ WKH Ul
RI WKLV VXEVHFWLRQ
F ODLOLQJ WKH ILUVW SUHIRUHFORVXUH QRWLBHRIXUV
WKLV VXEVHFWLRQ GRHV QRW VDWLVI\ WKH UHTXLUHPHQ
E RI WKLV VHFWLRQ WR PDLO D VHFRQG SUHIRUHFORVXL
DIWHU WKH GDWH WKDW DVVHVVPHQWY KDYH EHFRPH SDVW ¢
GD\V 7KH VHFRQG SUHIRUHFORVXUH QRWLFH PD\ QRW EH PD
GD\V DIWHU WKH ILUVW SUHIRUHFORVXUH QRWLFH LV PDLOF
$Q DVVRFLDWLRQ PD\ QRW FRPPHQFH DQ DFWLRQ W
OLHQ RQ D XQLW XQGHU WKLV VHFWLRQ XQOHVV
D 7KH XQLW RZQHU DW WKH WLPH WKH DFWLRQ LV FRPFP
OHDVW D VXP HTXDO WR WKH JUHDWHU RI
L 7KUHH PRQWKVY RU PRUH RI DVVHVVPHQWY QRW LQF
ODWH FKDUJHV LQWHUHVW DWWRUQH\V IHHV RU FRVWYV
DVVRFLDWLRQ LQ FRQQHFWLRQ ZLWK WKH FROOHFWLRQ RI D
DFFRXQW RU
LL RI DVVHVVPHQWY QRW LQFOXGLQJ ILQHV ODW
LQWHUHVW DWWRUQH\V I[IHHV RU FRVWV LQFXUUHG E\ WKF
FRQQHFWLRQ ZLWK WKH FROOHFWLRQ RI D GHOLQTXHQW RZQ}
E $W RU DIWHU WKH GDWH WKDW DVVHVVPHQWYV KDYH
IRU DW OHDVW GD\V EXW QR VRRQHU WKDOQ GD\V DIW
SUHIRUHFORVXUH QRWLFH UHTXLUHG LQ DVXRVHW¥KIRGHFWLRC
LV PDLOHG WKH DVVRFLDWLRQ KDV PDLOHG E\ ILUVW FODV
RZQHU DW WKH XQLW DGGUHVV DQG WR DQ\ RWKHU DGGUHV
KDV SURYLGHG WR WKH DVVRFLDWLRQ D VHFRQG QRWLFH
ZKLFK PXVW LQFOXGH D VHFRQG SUHIRUHFORVXUH QRWLFH
VDPH LQIRUPDWLRQ DV WKH ILUVW SUHIRUHFORVXUH QRWLF
RZQHU SXUVXDQW WR VXEVHFWRRQVKLY VHFWLRQ 7KH VHF
SUHIRUHFORVXUH QRWLFH PD\ QRW EH PDLOHG VRRQHU WKDQ
ILUVW SUHIRUHFORVXUH QRWLFH UHTXLUHG L® VREWARMLR C
VHFWLRQ LV PDLOHG
F $W OHDVW GD\V KDYH HODSVHG IURP WKH GDWH
DPRXQW UHTXLUBGRLQVKLY VXEVHFWLRQ KDV DFFUXHG DQG
G 7KH ERDUG DSSURYHV FRPPHQFHPHQW RI D IRUHFC
VSHFLILFDOO\ DJDLQVW WKDW XQLW
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(YHU\ DVSHFW RI D FROOHFWLRQ IRUHFORVXUH VD!
FRQYH\DQFH XQGHU WKLV VHFWLRQ LQFOXGLQJ WKH PHWI
WLPH GDWH SODFH DQG WHUPV PXVW EH FRPPHUFLDOO\ UH

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV
$Q DVVRFLDWLRQ PXVW UHWDLQ WKH IROORZLQJ

D 7KH FXUUHQW EXGJHW GHWDLOHG UHFRUGV RI |
H[SHQGLWXUHV DIIHFWLQJ WKH RSHUDWLRQ DQG DGPLQL)
DVVRFLDWLRQ DQG RWKHU DSSURSULDWH DFFRXQWLQJ UHFR
VHYHQ \HDUYV

E OLQXWHV RI DOO PHHWLQJV RI LWV XQLW RZQHUV DQ
WKDQ H[HFXWLYH VHVVLRQV D UHFRUG RI DOO DFWLRQV W]
RZQHUV RU ERDUG ZLWKRXW D PHHWLQJ DQG D UHFRUG RI D
E\ D FRPPLWWHH LQ SODFH Rl WKH ERDUG RQ EHKDOI Rl WKH |

F 7KH QDPHV RI FXUUHQW XQLW RZQHUV DGGUHVVHV
DVVRFLDWLRQ WR FRPPXQLFDWH ZLWK WKHP DQG WKH (
DOORFDWHG WR HDFK XQLW

G ,WV RULJLQDO RU UHVWDWHG GHFODUDWLRQ R
GRFXPHQWY DOO DPHQGPHQWVY WR WKH GHFODUDWLRQ L
GRFXPHQWY DQG DOO UXOHV FXUUHQWO\ LQ HIIHFW

H $00 ILQDQFLDO VWDWHPHQWY DQG WD[ UHWXUQV RI
IRU WKH SDVW VHYHQ \HDUV

| $ OLVW RI WKH QDPHV DQG DGGUHVVHV RI LWV FX
PHPEHUV DQG RIILFHUV

J ,WV PRVW UHFHQW DQQXDO UHSRUW GHOLYHUHG WR \
VWDWH LI DQ\

K JLODQFLDO DQG RWKHU UHFRUGV VXIILFLHQWO\ GHWCLC
WKH DVVRFLDWLRQ WR FRPSO\ ZLWK 5&:

L &RSLHV RI FRQWUDFWV WR ZKLFK LW LV RU ZDV D SDU
ODVW VHYHQ \HDUV

M ODWHULDOV UHOLHG XSRQ E\ WKH ERDUG RU DOQ\ |
DSSURYH RU GHQ\ DQ\ UHTXHVWYV IRU GHVLJQ RU DUFKLWHFW
D SHULRG Rl VHYHQ \HDUV DIWHU WKH GHFLVLRQ LV PDGH

N ODWHULDOV UHOLHG XSRQ E\ WKH ERDUG RU DQ
FRQFHUQLQJ D GHFLVLRQ WR HQIRUFH WKH JRYHUQLQJ GRFXF
RI VHYHQ \HDUV DIWHU WKH GHFLVLRQ LV PDGH

O &RSLHV RI LQVXUDQFH SROLFLHV XQGHU ZKLFK WKH DV
QDPHG LQVXUHG

P $Q\ FXUUHQW ZDUUDQWLHYV SURYLGHG WR WKH DVVRFLI
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Q &RSLHV RI DOO QRWLFHV SURYLGHG WR XQLW RZ
DVVRFLDWLRQ LQ DFFRUGDQFH ZLWK WKLV FKDSWHU RU
GRFXPHQWBQG

R %DOORWY SUR[LHV DEVHQWHH EDOORWY DQG RWKHU
WR YRWLQJ E\ XQLW RZQHUV IRU RQH \HDU DIWHU WKH HOHF
YRWH WR ZKLFK WKH\ UHODWH

S 2ULJLQDOV RU FRSLHV RI DQ\ SODQV DQG VSHFLILFDWL
E\ WKH GHFODUDQW SXUVXDQW WR 5&:

T 2ULJLQDOV RU FRSLHV RI DQ\ LOQVWUXPHQWY RI FRQYF
FRPPRQ HOHPHQWY LQFOXGHG ZLWKLQ WKH FRPPRQ LOQWHUH\

DSSXUWHQDQW WR WKH XQLWY GHOLYHUHG E\ WKH GHFODUL

DQG

U 2ULJLQDOV RU FRSLHV RI DQ\ SHUPLWV RU FHUW|]
RFEXSDQF\ IRU WKH FRPPRQ HOHPHQWY LQ WKH FRPPRQ LQ

GHOLYHUHG E\ WKH GHFODUDQW SXUVXDQW WR 5&:

D 6XEMHFW WR VXEVHFWMWKQMXIK RI WKLV VHFWLRQ
DQRG H[FHSW DV SURYLGHGRLQWKLV VXEVHFWLRQ DOO UH
UHTXLUHG WR EH UHWDLQHG E\ DQ DVVRFLDWLRQ PXVW EH P
HIDPLQDWLRQ DQG FRS\LQJ E\ DOO XQLW RZQHUV KROGHUV
WKH XQLwWVY DQG WKHLU UHVSHFWLYH DXWKRUL]J]HG DJHQWYV
DJUHHG RWKHUZLVH
L 'XULQJ UHDVRQDEOH EXVLQBWG KDRKUVKH RIILFHYV RI V
DVVRFLDWLRQ RU LWV PDQDJRQJIJDMWIHQWXWXDOO\ FRQYHQLHGQC

DQG ORFDWLRQ DQG

LL SW WKH RIILFHY RI WKH DVVRFLDWLRQ RU LWV PDQI
8SRQ GD\V _QRWLFH XQOHVV WKH VL]H RI WKH UHTXHVW RU

LQIRUPDWLRQ UHDVRQDEO\ UHTXLUHY D ORQJHU WLPH EXW

WKDQ GD\V ZLWKRXW D FRXUW RUGHU DOORZLQJ D ORQJHU

E 7KH OLVW RI XQLW RZQHUV UHTXLUHG WR EH UHW
DVVRFLDWLRQ XQGHU VXEVWHFWLRMXLY VHFWLRQ LV QRW UHT
WR EH _

L %HPDGH DYDLODEOH IRU H[DPLQDWLRQ DQG FRS\LQJ E
PRUWJDJHVY RQ WKHRXQLWYV

LL &ROQWDLQ WKH HOHFWURQLF DGGUHVVHV RI XQLW R

HOHFWHG WR NHHS VXFK DGGUHVVHV FRQILGHQWLDO S

D

5HFRUGV UHWDLQHG E\ DQ DVVRFLDWLRQ PXVW KDYH

LQIRUPDWLRQ UHGDFWHG RU RWKHUZLVH UHPRYHG SULRU WR

D 3HUVRQQHO DQG PHGLFDO UHFRUGY UHODWLQJ
LQGLYLGXDOV

S (66 % 6/



E &RQWUDFWV OHDVHV DQG RWKHU FRPPHUFLDO W
SXUFKDVH RU SURYLGH JRRGV RU VHUYLFHV FXUUHQWO\ EHLQ

F ([LVWLQJ RU SRWHQWLDO OLWLJDWLRQ RU PHGLDWLR
RU DGPLQLVWUDWLYH SURFHHGLQJV

G ([LVWLQJ RU SRWHQWLDO PDWWHUV LQYROYLQJ IHGH
ORFDO DGPLQLVWUDWLYH RU RWKHU IRUPDO SURFHHG
JRYHUQPHQWDO WULEXQDO IRU HQIRUFHPHQW RI WKH JRYHUQ

H /HJDO DGYLFH RU FRPPXQLFDWLRQV WKDW DUH RWKH
E\ WKH DWWRUQH\ FOLHQW SULYLOHJH RU WKH DWWRUQ
GRFWULQH LQFOXGLQJ FRPPXQLFDWLRQV ZLWK WKH PDQDJL
DJHQW RI WKH DVVRFLDWLRQ

| ,QIRUPDWLRQ WKH GLVFORVXUH Rl ZKLFK ZRXOG YLF
RUGHU RU ODZ

J 5HFRUGV RI DQ H[HFXWLYH VHVVLRQ Rl WKH ERDUG

K ,QGLYLGXDO XQLW ILOHV RWKHU WKDQ WKRVH RI WKH
RZQHU

L 8QOLVWHG WHOHSKRQH RXPERHUDQ\ XQOLW RZQHU R
UHVLGHMMHFWURQLF DGGUHVV RI DQ\ XKKIDW RZ@MHAWNY WR N
VXFK HOHFWURQLF DGGUHVV F RRUHOHFWIURMDLFE DGGUHVV R

UHVLGHQW

M 6HFXULW\ DFFHVV LQIRUPDWLRQ SURYLGHG WR WKH
HPHUJHQF\ SXUSRRHYV

N $JUHHPHQWV WKDW IRU JRRG FDXVH SURKLELW GLVF
PHPEHWRW

O $Q\ LQIRUPDWLRQ ZKLFK ZRXOG FRPSURPLVH WKH \
EDOORW FDVW XQGHU 58&:

,Q DGGLWLRQ WR WKH UHTXLUHPHQWYV LQ RIXBAKHNW L
VHFWLRQ DQ DVVRFLDWLRQ PXVW SULRU WR GLVFORVXUH R
RZQHUV UHTXLUHG WR EH UHWDLQHG E\ DQ DVVRFLDWLRQ

F RI WKLV VHFWLRQ UHGDFW RU RWKHUZLVH UHPRYH WK}
XQLW RZQHU RU UHVLGHQW ZKR LV NQRZQ WR WKH DVVRF
SDUWLFLSDQW LQ WKH DGGUHVV FRQILGHQWLDOLW\ SURJ
FKDSWHU 5&:RU DQ\ VLPLODU SURJUDP HVWDEOLVKHG E\ OD;

D ([FHSW DV SURYLGHGE L®I WKLV VXEVHFWLRQ

DVVRFLDWLRQ PD\ FKDUJH D UHDVRQDEOH IHH IRU SURGXFL:
FRSLHV RI DQ\ UHFRUGV XQGHU WKLV VHFWLRQ DQG IRU VXSF
RZQHU V LQVSHFWLRQ

E $ XQLW RZQHU LV HQWLWOHG WR UHFHLYH D IUHH DQC
RU SDSHU ZULWWH®H@&S\ RI WKH OLVW UHWDLQHG XQGHU V

F RI WKLV VHFWLRQ IURP WKH DVVRFLDWLRQ
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$ ULJKW WR FRS\ UHFRUGV XQGHU WKLV VHFWLRQ LQF(
WR UHFHLYH FRSLHV E\ SKRWRFRS\LQJ RU RWKHU PHDQV L«
DQ HOHFWURQLF WUDQVPLVVLRQ LI DYDLODEOH XSRQ UHT>
RZQHU

$Q DVVRFLDWLRQ LV QRW REOLJDWHG WR FRPSLOH
LQIRUPDWLRQ

,QIRUPDWLRQ SURYLGHG SXUVXDQW WR WKLV VHFWLRG
IRU FRPPHUFLDO SXUSRVHYV

$Q DVVRFLDWLRQ V PDQDJLQJ DJHQW PXVW GHOLYH
DVVRFLDWLRQ V RULJLQDO ERRNV DQG UHFRUGV WR W
1LPPHGLDWHRSRQ WHUPLQDWLRQ RI LWV PDQDJHPHQW UHOTL
WKH DVVRFLDWLRQ RU XSRQ VXFK RWKHU GHPDQG DV LV PD
(OHFWURQLF UHFRUGVY PXVW EH SURYLGHG ZLWKLQ ILYH E

WHUPLODWLRQ RU WKH ERDUG V GHPDQG DQG ZULWWHQ

SURYLGHG ZLWKLQ EXVLQHVY GD\V RI WHUPLQDWLRQ R

GHPDQ®Q DVVRFLDWLRQ PDQDJLQJ DJHQW PD\ NHHS FRS
DVVRFLDWLRQ UHFRUGV DW LWV RZQ H[SHQVH

1(: 6(&7.21 BHF $ QHZ VHFWLRQ LV D GRXHDG WVHRU
5&:WR UHDG DV IROORZV
,Q WKLV VHFWLRQ HPHUJHQF\ PHDQV DQ HYHQW RU F
VWDWH Rl HPHUJHQF\ GHFODUHG E\ D JRYHUQPHQW IRU DQ DI
WKH FRPPRQ LQWHUHVW FRPPXQLW\ WKDW FRQVWLWXWHYV DQ
D 7KUHDW WR WKH KHDOWK RU VDIHW\ RI WKH SXEOLF R
WKH FRPPRQ LQWHUHVW FRPPXQLW\
E 7KUHDW WR WKH KDELWDELOLW\ RI XQLWV RU
F 5LVN RI VXEVWDQWLDO HFRQRPLF ORVV WR WKH DVVRF
,Q DQ HPHUJHQF\ WKLV VHFWLRQ JRYHUQV WKH DX
ERDUG WR UHVSRQG WR WKH HPHUJHQF\ ,I DQRWKHU SUR
FKDSWHU LV LQFRQVLVWHQW ZLWK WKLV VHFWLRQ WKLV VHF)
7KH ERDUG PD\ FDOO D XQLW RZQHU V PHHWLQJ WR
HPHUJHQF\ E\ JLYLQJ QRWLFH WR WKH XQLW RZQHUV LQ D
SUDFWLFDEOH DQG DSSURSULDWH XQGHU WKH FLUFXPVWDQFF
7KH ERDUG PD\ FDOO D ERDUG PHHWLQJ WR UHVSRQG \
E\ JLYLQJ QRWLFH WR WKH XQLW RZQHUV DQG ERDUG PHPE
WKDW LV SUDFWLFDEOH DQG DSSURSULDWH XQGHU WKH FLUF
LV QRW UHTXLUHG IRU D PHHWLQJ XQGHU WKLV VXEVHFWLE
QRWLFH XQGHU WKLV VXEVHFWLRQ WKH ERDUG PD\ WDNH
ZLWKRXW D PHHWLQJ
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,Q DQ HPHUJHQF\ WKH ERDUG PD\ ZLWKRXW UHJDUG W
LQ WKH JRYHUQLQJ GRFXPHQWY WDNH DFWLRQ LW FRQVLGH
UHVXOW RI WKH HPHUJHQF\ WR SURWHFW WKH LQWHUHVWYV |
DQG RWKHU SHUVRQV KROGLQJ LQWHUHVWY LQ WKH FRPPRQ
DFWLQJ LQ D PDQQHU UHDVRQDEOH XQGHU WKH FLUFXPVWDQF
| XQGHU VXEVHFWLR@EI WKLV VHFWLRQ WKH EF
GHWHUPLQHVY E\ D WZR WKLUGV YRWH WKDW D VSHFLDO
QHFHVVDU\
D 7KH DVVHVVPHQW EHFRPHV HIIHFWLYH LPPHGLDWHO\ R
ZLWK WKH WHUPV RI WKH YRWH DQG
E 7KH ERDUG PD\ VSHQG IXQGV SDLG RQ WKH DVVHVV
DFFRUGDQFH ZLWK WKH DFWLRQ WDNHQ E\ WKH ERDUG
7KH ERDUG PD\ XVH IXQGV RI WKH DVVRFLDWLRQ
UHVHUYHV WR SD\ WKH UHDVRQDEOH FRVWV RI DQ DFWLRQ
Rl WKLV VHFWLRQ
$IWHU WDNLQJ DQ DFWLRQ XQGHU WKLV VHFWLRQ W
SURPSWO\ QRWLI\ WKH XQLW RZQHUV RI WKH DFWLRQ LQ D
SUDFWLFDEOH DQG DSSURSULDWH XQGHU WKH FLUFXPVWDOQFF

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV
D $Q DVVRFLDWLRQ PD\ QRW SURKLELW GLVSOD\ RI WK
8QLWHG 6WDWHV RU WKH I10DJ RI :DVKLQIJWRQ VWDWH RQ F
RU D OLPLWHG FRPPRQ HOHPHQW H[FHSW WKDW DQ DVVRF
UHDVRQDEOH UHVWULFWLRQV SHUWDLQLQJ WR WKH WLPH S
GLVSOD\LQJ WKH 10DJ RI WKH 8QLWHG 6WDWHV QHFHVVDU
VXEVWDQWLDO LQWHUHVW RI WKH DVVRFLDWLRQ
E 7KH DVVRFLDWLRQ PD\ QRW SURKLELW WKH LQVWD
IODJSROH IRU WKH GLVSOD\ RI WKH I0ODJ RI WKH 8QLWHG 6

IODJ RI :DVKLQIJWRQ VWDWH RQ RU ZLWKLQ D XQLW RU D |

HOHPHQW H[FHSW WKDW DQ DVVRFLDWLRQ PD\ DGRSW UHD

UHJXODWLRQV SHUWDLQLQJ WR WKH ORFDWLRQ DQG WKH VL]F

_F )RU SXUSRVHV RI WKLV VHFWLRQ IODJ RI WKH 8QL\
PHDQV WKH IODJ RI WKH 8QLWHG 6WDWHY DV GHVFULEHG LQ
HW VHT WKDW LV PDGH RI IDEULF FORWK RU SDSHU )ODJ
6WDWHV GRHV QRW PHDQ D IODJ GHSLFWLRQ RU HPEOHP
SDLQW URRILQJ VLGLQJ SDYLQJ PDWHULDOV |IORUD RU EI
DQ\ VLPLODU EXLOGLQJ ODQGVFDSLQJ RU GHFRUDWLYH FRP S

+KH $QDVVRFLDWLRQ PD\ QRW SURKLELW GLVSOD\
LOQFOXGLQJ RXWGRRU WHJIJQVWGLQJ FDQGLGDWHV IRU SXE
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DVVRFLDWLRQ RIILFH RU EDOORW LVVXHV RQ RU ZLWKLQ D
FRPPRQ HOHPHQWWEKXWDQDVVRFLDWLRQ PD\UHDR/KRWDEXGH V
JRYHUQLQJIJSHUWDLOLQJ WKR WLPH SODFH VILIH QOXPEHL
SODFHPI®@QW PDQQHU RI WKRVH GLVSOD\V
7KH DVVRFLDWLRQ PD\ QRW SURKLELW WKH LQVWDOOTL
HQHUJ\ SDQHO RQ RU ZLWKLQ D XQLW VR ORQJ DV WKH VRODU
D OHHWV DSSOLFDEOH KHDOWK DQG VDIHW\ VWDQGDUGV
LPSRVHG E\ VWDWH DQG ORFDO SHUPLWWLQJ DXWKRULWLHV
E ,1 XVHG WR KHDW ZDWHU LV FHUWLILHG E\ WKH VF
FHUWLILFDWLRQ FRUSRUDWLRQ RU DQRWKHU QDWLRQ
FHUWLILFDWLRQ DJHQF\ &HUWLILFDWLRQ PXVW EH IRU WK
SDQHO DQG IRU LQVWDOODWLRQ DQG
F ,] XVHG WR SURGXFH HOHFWULFLW\ PHHWYV DOO DSS(
DQG SHUIRUPDQFH VWDQGDUGY HVWDEOLVKHG E\ WKH QDWLI
WKH LQVWLWXWH RI HOHFWULFDO DQG HOHFWURQLFV HQJI
WHVWLQJ ODERUDWRULHV VXFK DV XQGHUZULWHUV ODERUL
DSSOLFDEOH UXOHV RI WKH XWLOLWLHV DQG WUDQVSRUYV
UHJDUGLQJ VDIHW\ DQG UHOLDELOLW\
7KH DVVRFLDWLRQ PD\ QRW SURKLELW D XQLW RZQH!
FRQWDLQHUV IRU PXQLFLSDO RU SULYDWH FROOHFWLRQ \

JDUEDJH DQG UHF\FOLQJ UHFHSWDFOHYVY LQ DQ\ SULYDWH JD

RU EDEN\DUG UHVHUYHG IRU WKH H[FOXVLYH XVH RI D XQLYV

DVVRFLDWLRQ PD\ DGRSW DQG HQIRUFH UXOHV UHTXLU

UHFHSWDFOHY EH VFUHHQHG IURP YLHZ DQG HVWDEOLVKLQ.

DQG WLPHY WKDW VXFK UHFHSWDFOHY PD\ EH SUHVHQWHG IR

___7TKH JRYHUQLQJ GRFXPHQWYV PD\

D 3URKLELW WKH YLVLELOLW\ RI DQ\ SDUW RI D URRI PF
HQHUJ\ SDQHO DERYH WKH URRI OLQH

E 3HUPLW WKH DWWDFKPHQW RI D VRODU HQHUJ\ SDQHO
D URRI IDFLQJ D VWUHHW RQO\ LI

L 7KH VRODU HQHUJ\ SDQHO FRQIRUPVY WR WKH VORSH RI

LL 7KH WRS HGJH Rl WKH VRODU HQHUJ\ SDQHO LV SDU
URRI ULGJH DQG

F S5HTXLUH

L $ VRODU HQHUJ\ SDQHO IUDPH D VXSSRUW EUDFNHW I
SLSLQJ RU ZLULQJ WR EH SDLQWHG WR FRRUGLQDWH ZL'
PDWHULDO

LL $ XQLW RZQHU RU UHVLGHQW WR VKLHOG D JURXQG
HQHUJ\ SDQHO LI VKLHOGLQJ WKH SDQHO GRHV QRW SUF
LQVWDOODWLRQ RI WKH VRODU HQHUJ\ SDQHO RU GHJUDGH}
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SHUIRUPDQFH TXDOLW\ RI WKH VRODU HQHUJ\ SDQWEE\ PRUH
SHUFHQW DQG

LLL 8QLW RZQHUV RU UHVLGHQWY ZKR LQVWDOO VRODU F
LQGHPQLI\ RU UHLPEXUVH WKH DVVRFLDWLRQ RU LWV PHPE
GDPDJH FDXVHG E\ WKH LQVWDOODWLRQ PDLQWHQDQFH R
HQHUJ\ SDQHO

—_ 7KH JRYHUQLQJ GRFXPHQWV PD\ LQFOXGH RWKHF
UXOHV UHJDUGLQJ WKH SODFHPHQW DQG PDQQHU RI D VRODU

—__ )YRU SXUSRVHV RI WKLV VHFWLRQ VRODU HQH
PHDQV D SDQHO GHYLFH RU V\WWHP RU FRPELQDWLRQ RI S
VIVWHPVY WKDW UHOLHV RQ GLUHFW VXQOLJKW DV DQ HQHUJ\
D SDQHO GHYLFH RU V\VWHP RU FRPELQDWLRQ RI SDQHO GH
WKDW FROOHFWV VXQOLJKW IRU XVH LQ

D 7KH KHDWLQJ RU FRROLQJ RI D VWUXFWXUH RU EXLOGL

E 7KH KHDWLQJ RU SXPSLQJ RI ZDWHU

F ,QGXVWULDO FRPPHUFLDO RU DJULFXOWXUDO SURFHV

G 7KH JHQHUDWLRQ Rl HOHFWULFLW\

7KLV VHFWLRQ PXVW QRW EH FRQVWUXHG
LQVWDOODWLRQ E\ D XQLW RZQHU RI D VRODU SDQHO RC
HOHPHQWY ZLWKRXW DSSURYDO RI WKH ERDUG

~_ 8QLW RZQHUV PD\ SHDFHIXOO\ DVVHPEOH RQ
HOHPHQWY WR FRQVLGHU PDWWHUV UHODWHG WR WKH
FRPPXQLW\ EXW WKH DVVRFLDWLRQ PD\ DGRSW UXOHV JRY
SODFH DQG PDQQHU RI WKRVH DVVHPEOLHV

~_ $Q DVVRFLDWLRQ PD\ DGRSW UXOHV WKDW DII
RU RFFXSDQF\ Rl RU EHKDYLRU LQ XQLWYV WKDW PD\ EH XVHG
SXUSRVHV RQO\ WR

D ,PSOHPHQW D SURYLVLRQ RI WKH GHFODUDWLRDQ

E 5HJXODWH DQ\ EHKDYLRU LQ RU RFFXSDQF\ RI D XQLW
WKH GHFODUDWLRQ RU DGYHUVHO\ DIIHFWV WKH XVH DQG H
XQLWV RU WKH FRPPRQ HOHPHQWY E\ RWKHU RFFXSDQWYV DQ

F SHVWULFW WKH OHDVLQJ Rl UHVLGHQWLDO XQLWV WR '
UXOHV DUH UHDVRQDEO\ GHVLJQHG WR PHHW XQGHUZULWLC
LQVWLWXWLRQDO OHQGHUV WKDW UHJXODUO\ PDNH ORDOQV
PRUWJDJHV RQ XQLWV LQ FRPSDUDEOH FRPPRQ LQWHUHVW F
UHJXODUO\ SXUFKDVH WKRVH PRUWJDJHV

6HF S5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV
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1RWLFH WR WKH DVVRFLDWLRQ ERDUG RU DQ\ RZQHU
D XQLW XQGHU WKLV FKDSWHU PXVW EH SURYLGHG LQ WKH IR
1RWLFH SURYLGHG LQ D WDQJLEOH PHGLXP PD\ EH W
PDLO SULYDWH FDUULHU RU SHUVRQDO GHOLYHU\ WHOHJIU
RU WHOHSKRQH ZLUH RU ZLUHOHVV HTXLSPHQW WKDW WUD
RI WKH QRWLFH
D 1RWLFH LQ D WDQJLEOH PHGLXP WR DQ DVVRFLD
DGGUHVVHG WR WKH DVVRFLDWLRQ V UHJLVWHUHG DJHQW
RIILFH WR WKH DVVRFLDWLRQ DW LWV SULQFLSDO RIILFH VK
UHFHQW DQQXDO UHSRUW RU SURYLGHG E\ QRWLFH WR WKH
WKH SUHVLGHQW RU VHFUHWDU\ Rl WKH DVVRFLDWLRQ DW WH#
WKH DVVRFLDWLRQ V PRVW UHFHQW DQQXDO UHSRUW RU SUF
WKH XQLW RZQHUV
E 1RWLFH LQ D WDQJLEOH PHGLXP WR D XQLW RZQHU RL
EH DGGUHVVHG WR WKH XQLW DGGUHVV XQOHVV WKH XQLW
KDV UHTXHVWHG LQ D UHFRUG GHOLYHUHG WR WKH DVVRFLD
EH VHQW WR DQ DOWHUQDWH DGGUHVV RU E\ RWKHU PHWKF
VHFWLRQ DQG WKH JRYHUQLQJ GRFXPHQWYV
1RWLFH PD\ EH SURYLGHG LQ DQ HOHFWURQLF WU
IROORZV
D 1RWLFH WR XQLW RZQHUV RU ERDUG PHPEHUV E
WUDQVPLVVLRQ LV HIIHFWLYH RQO\ XSRQ XQLW RZQHUV DQG
KDYH FRQVHQWHG LQ WKH IRUP RI D UHFRUG WR UHFHLYH
WUDQVPLWWHG QRWLFHV XQGHU WKLV FKDSWHU DQG KDYH
FRQVHQW WKH DGGUHVV ORFDWLRQ RU V\VWHP WR ZKLFK VX
HOHFWURQLFDOO\ WUDQVPLWWHG SURYLGHG WKDW VXFK
FRPSOLHV ZLWK DQ\ RWKHU UHTXLUHPHQWYVY Rl WKLV FKDSW
ODZ$Q RZQHU V FRQVHQOW XQGHU WKLV VXEVHFG/IDRQ) RWKHU
QRWLFH LQ WKH IRUP RI D UHFRUG GHOLYHUHG WR WKH DVVR

WR WLPH PD\ LOQGLFDWH ZKHWKHU WKH RZQHU HOHFWV WR

HOHFWURQLF DGGUHVYV FRQILGHQWLDO DQG H[HPSW IURP C

DVVRFLDWLRQ SXUVXDQW WR 5&: J)DLOXUH WR GHOLYHU V

QRWLFH SHUPLWYV GLVFORVXUH E\ WKH DVVRFLDWLRQ

E 1RWLFH WR XQLW RZQHUV RU ERDUG PHPEHUV XQGHU
LQFOXGHYVY PDWHULDO WKDW WKLV FKDSWHU RU WKH JRY
UHTXLUHVY RU SHUPLWV WR DFFRPSDQ\ WKH QRWLFH

F $ XQLW RZQHU RU ERDUG PHPEHU ZKR KDV FRQVHQWH!
HOHFWURQLFDOO\ WUDQVPLWWHG QRWLFHVY PD\ UHYRNH
GHOLYHULQJ D UHYRFDWLRQ WR WKH DVVRFLDWLRQ LQ WKH IF
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G 7KH FRQVHQW RI DQ\ XQLW RZQHU RU ERDUG PHPEHU |
7KH DVVRFLDWLRQ LV XQDEOH WR HOHFWURQLFDOO\ WUDQVF
QRWLFHV JLYHQ E\ WKH DVVRFLDWLRQ LQ DFFRUGDQFH ZLWK
WKLV LQDELOLW\ EHFRPHV NQRZQ WR WKH VHFUHWDU\ RI W}
DQ\ RWKHU SHUVRQ UHVSRQVLEOH IRU JLYLQJ WKH QRWLFH
IDLOXUH E\ WKH DVVRFLDWLRQ WR WUHDW WKLV LQDELOLW)
GRHV QRW LQYDOLGDWH DQ\ PHHWLQJ RU RWKHU DFWLRQ

H 1RWLFH WR XQLW RZQHUV RU ERDUG PHPEHUV ZKR KD
UHFHLSW Rl HOHFWURQLFDOO\ WUDQVPLWWHG QRWLFHV P
SRVWLQJ WKH QRWLFH RQ DQ HOHFWURQLF QHWZRUN DQG
XQLW RZQHU RU ERDUG PHPEHU D VHSDUDWH UHFRUG RI WKH
ZLWK FRPSUHKHQVLEOH LQVWUXFWLRQV UHJDUGLQJ KRZ WR
WKH SRVWLQJ RQ WKH HOHFWURQLF QHWZRUN

| 1RWLFH WR DQ DVVRFLDWLRQ LQ DQ HOHFWURQLF W
HITHFWLYH RQO\ ZLWK UHVSHFW WR DQ DVVRFLDWLRQ WKDW
D UHFRUG DQ DGGUHVV ORFDWLRQ RU V\VWHP WR ZKLFK WK
HOHFWURQLFDOO\ WUDQVPLWWHG

1RWLFH PD\ EH JLYHQ E\ DQ\ RWKHU PHWKRG UHDVRQD
WR SURYLGH QRWLFH WR WKH UHFLSLHQW
1RWLFH LV HIITHFWLYH DV IROORZV

D 1RWLFH SURYLGHG LQ D WDQJLEOH PHGLXP LV HIIHFW
GDWH Rl KDQG GHOLYHU\ GHSRVLW ZLWK WKH FDUULHU RU Z

E 1RWLFH SURYLGHG LQ DQ HOHFWURQLF WUDQVPLVVLRC
RI WKH GDWH LW

L ,Vv HOHFWURQLFDOO\ WUDQVPLWWHG WR DQ DGGUHYV
VA\VWHP GHVLJQDWHG E\ WKH UHFLSLHQW IRU WKDW SXUSRVH

LL +DV EHHQ SRVWHG RQ DQ HOHFWURQLF QHWZRUN I
UHFRUG RI WKH SRVWLQJ KDV EHHQ VHQW WR WKH UHFLS
LQVWUXFWLRQV UHJDUGLQJ KRZ WR REWDLQ DFFHVV WR W}
HOHFWURQLF QHWZRUN

7KH LQHIIHFWLYHQHVV RI D JRRG IDLWK HIIRUW WR GF
E\ DQ DXWKRUL]JHG PHDQV GRHV QRW LQYDOLGDWH DFWLRQ W
D PHHWLQJ

.| WKLV FKDSWHU SUHVFULEHV GLIIHUHQW RU DGGL)\
UHTXLUHPHQWY IRU SDUWLFXODU FLUFXPVWDQFHV WKRVH UH

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV

$ XQLW RZQHUV DVVRFLDWLRQ PD\ QRW DGRSW R
UHVWULFWLRQ FRYHQDQW FRQGLWLRQ  EUMHIXODWKRH
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SURYLVLRQ RI D JRYHUQLQJ GRFXPHQW RU PDVWHU GHHG
HITHFWLYHO\ SURKLEELWW XQUHDVRQDEO\ UHWABUFWGVPLEWYV
GSGLEtYUHFWORULOGLEUHWWKDO\XVH RI D XQLW DV D OLFHQVHG IDP
FKLOG FDUH RSHUDWHG E\ D IDPLO\ GD\ FDUH SURYLGHU RU
FKLOG GD\ FDUH FHQWHU H[FHSW DV SURYLGHG LR WXHWHF\
VHFWLRQ

D I1RWKLQJ LQ WKLV VHFWLRQ SURKLELWV D X(
DVVRFLDWLRQ IURP LPSRVLQJ U HPHIRXOBEADIR QKOHWRQ D
IDPLO\ KRPH FKLOG FDUH RU D FKLOG GD\ FDUH FHQWHU LQF
OLPLWHG WR DUFKLWHFWXUDO VWDQGDUGYV BANH-IDFREPIWD R QWK |
UXOHNMUH LGHQWLFDO WR WKRVH DSSOLHG WR D-BIOAMRWEHNK M (
ABPHDVVRFEDWLRWWULEFWHG WR VLPLODU XVHV ZLWKLQ WKH
LOWHUHVW FRPHAMMWYXWH IDPLO\ KRPH FKLOG FDUH RU WKH F
FDUH FHQWHU

E $Q DVVRFLDWLRQ PD\ UHTXLUH WKDW RQO\ D XQLW
DFFHVV PD\ EH XVHG DV D IDPLO\ KRPH FKLOG FDUH RU FK
FHQWHU tUHFW—DF-HVWANV—PXNW—FEH—HEWKHU—FURP—WKH- RXW
EXLOGLOI LI WKH FRPPRQ LOWHUHVW FRPPXOLW\ L% X@QIDNVEX
KDV GLUHFW DFFHVV LI LW LV DFFHVVLEOH IURP RBXBWOKLEFRXUR ¢
SXEOLFO\ DFFHVVLEOH FRPPRQ HOHPHQWYV

F $Q DVVRFLDWLRQ PD\ DGRSW RU HQIRUFH D UHVWULF\
FRQGLWLRQ E\ODZ UMOBHXOBDWLR@URYLVLRQ RI D JRYHUQ
GRFXPHQW RU PDVWHU GHHG SURYLVLRQ WKDW UHTXLUHV D
FDUH RU D FKLOG GD\ FDUH FHQWHU RSHUDWLQJ RXW RI D
DVVRFLDWLRQ WR

L %H OLFHQVHG X®QOE8WHU 5&:

LL ,QGHPQLI\ DQG KROG KDUPOHVV WKH DVVRFLDWLRC
FODLPV ZKHWKHU EURXJKW E\ MXGLFLDO RU DGPLQLVW
UHODWLQJ WR WKH RSHUDWLRQ RI WKH IDPLO\ KRPH FKLOG F
GD\ FDUH FHQWHU H[FOXGLQJ FODLRW DUURRPOWKH FRQGLWL
RI DFRPPRQ HOHPHQWKDW WKH DVVRFLDWLRQ LV VROHO\ UI

IRU PDLQWD L QX@LHUWKHIRYHUQLQI GRFXPHQWYV
LLL 2EWDLQ D VLJQHG ZDLYHU RI OLDELOLW\ UHOL!

DVVRFLDWLRQ IURP OHJDO FODLPV GLUHFWO\ UHODWHG WR
WKH IDPLO\ KRPH FKLOG FDUH RU WKH FKLOG GD\ FDUH F&F
SDUHQW JXDUGLDQ RU FDUHWDNHU RI HDFK FKLOG EHLQJ F
IDPLO\ KRPH FKLOG FDUH RU WKH FKLOG GD\ FDUH FHQWH
DVVRFLDWLRQ PD\ QRW UHTXLUH WKDW D ZDLYHU RI OLDEL
VXEVHFWLRQ EH QRWDBJQGHG
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LY 2EWDLQ GD\ FDUH LQVXUDQFH DV GHILQHG LQRB&:
SURYLGH VHOI LQVXUDQFH SXUDSWHW WR&: FRQVLVWHQW ZLV
WKH UHTXLUHPHQWYV LQ 5&:__DQG

Y 3D\ DQ\ FRVWY RU H[SHQVHV LQFOXGLQJ LQVXUDQFH F
IURP WKH RSHUDWLRQ RI WKH IDFLOLW\

$ XQLW RZQHUV DVVRFLDWLRQ WKDW ZLOOIXOO\ Y
VHFWLRQ LV OLDEOH WR WKH IDPLO\ GD\ FDUH SURYLGHU R
FDUH FHQWHU IRU DFWXDO GDPDJHV DQG VKDOO SD\ D FLYL
IDPLO\ GD\ FDUH SURYLGHU RU WKH FKLOG GD\ FDUH FHQWtEt
QRW WR H[FHHG

JRU WKH SXUSRVHV RI WKLV VHFWLRQ WKH WHUPV 1D
SURYLGHU DQG FKLOG GD\ FDUH FHQWHU KDYH WKH VDPH
5&:

1(: 6(&7.,21 6HF $ QHZ VHFWLRQ LV D GRXHDG WHRU

5&&:WR UHDG DV IROORZV
$ XQLW RZQHUV DVVRFLDWLRQ PD\ QRW DGRSW R
UHVWULFWLRQ FRYHQDQW FRQGLWLRQ E\ODZz UXOH S
JRYHUQLQJ GRFXPHQW RU PDVWHU GHHG SURYLVLRQ W
SURKLELWY RU XQUHDVRQDEO\ UHVWULFWV WKH XVH RI D X
IDPLO\ KRPH H[FHSW DV SURYLGHG LQ VREWHFIWLRIQFWLRQ
D I1RWKLQJ LQ WKLV VHFWLRQ SURKLELWV D X

DVVRFLDWLRQ IURP LPSRVLQJ UHDVRQDEOH UXOHV RQ DQ LC
LQFOXGLQJ EXW QRW OLPLWHG WR DUFKLWHFWXUDO VWDQ
WKRVH UXOHV DUH LGHQWLFDO WR WKRVH DSSOLHG WR
UHVWULFWHG WR VLPLODU XVHV ZLWKLQ WKH VDPH FRPPRQ
DV DQ DGXOW IDPLO\ KRPH

E $Q DVVRFLDWLRQ PD\ UHTXLUH WKDW RQO\ D XQLW
DFFHVV PD\ EH XVHG DV DQ DGXOW IDPLO\ KRPH $ XQLW KDV
LI LW LV DFFHVVLEOH IURP SXEOLF SURSHUW\ RU WKUF
DFFHVVLEOH FRPPRQ HOHPHQWYV

F $Q DVVRFLDWLRQ PD\ DGRSW RU HQIRUFH D UHVWULF\
FRQGLWLRQ E\ODZ UXOH SURYLVLRQ RI D JRYHUQLQJ GRFX
GHHG SURYLVLRQ WKDW UHTXLUHYVY DQ DGXOW IDPLO\ KRPH R
XQLW ZLWKLQ WKH DVVRFLDWLRQ WR

L %H OLFHQVHG X®QOE8WHU S5&:

LL ,QGHPQLI\ DQG KROG KDUPOHVV WKH DVVRFLDWLRC
FODLPV ZKHWKHU EURXJKW E\ MXGLFLDO RU DGPLQLVW
UHODWLQJ WR WKH RSHUDWLRQ RI WKH DGXOW IDPLO\ KRPH
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DULVLQJ IURP WKH FRQGLWLRQ RI D FRPPRQ HOHPHQW WKD\
LV VROHO\ UHVSRQVLEOH IRU PDLQWDLQLQJ
LLL 2EWDLQ D VLJQHG ZDLYHU RI OLDELOLW\ UHO}
DVVRFLDWLRQ IURP OHJDO FODLPV GLUHFWO\ UHODWHG WR W
DGXOW IDPLO\ KRPH IURP HDFK UHVLGHQW RU UHVLGHQW V
FDUHG IRU E\ WKH DGXOW IDPLO\ KRPH +RZHYHU DQ DVVRF
UHTXLUH WKDW D ZDLYHU RI OLDELOLW\ XQGHU WKLYV
QRWDUL]HG
LY 2EWDLQ OLDELOLW\ LQVXUDQFH DV UHTXLUHG E\ |
GHSDUWPHQW RI VRFLDO DQG KHDOWK VHUYLFHV DQG
Y 3D\ DQ\ FRVWV RU H[SHQVHV LQFOXGLQJ LQVXUDQFH F
IURP WKH RSHUDWLRQ RI WKH IDFLOLW\
$ XQLW RZQHUV DVVRFLDWLRQ WKDW ZLOOIXOO\ Y
VHFWLRQ LV OLDEOH WR WKH DGXOW IDPLO\ KRPH IRU DFW)
VKDOO SD\ D FLYLO SHQDOW\ WR WKH DGXOW IDPLO\ KRPH L
WR H[FHHG
JRU WKH SXUSRVHV RI WKLV VHFWLRQ DGXOW IDPLO\
VDPH PHDQLQJ DV LQ 5&:

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV
([FHSW DVSURYLGHRWKHUZISWRYLGHG VXEVHFWLRQ
RI WKLV VHFWLRQ D GHF@E#@R—QAM#—G—W—R—G—FL@%H—U—D%—X—EOLF ;
, ) , . = SR VR@HFWLRQ PRNMMRUH
RIIHULQJ DQ\ LOWHUHVW LQ D XQLW WR WKIS SKXKEDWUR D/SXBOL
RITHULQJ VWDWHPHQW FRQIRUPLQJ WR WKH UHTXLUHPHQWYV
DQG
$ GHFODUDQW PD\ WUDQVIHU UHVSRQVLELOLW\ IRU ¢
DOO RU D SDUW RI WKH SXEOLF RIIHULQJ VWDWHPHQW V
GHFODUDQW RU WR D GHDOHU ZKR LQWHQGV WR RIIHU XQL
LQWHUHVW FRPPXOQM®H HYHQW RI DQ\ VXFK WUDQVIHU WKH \
VKDOO SURYLGH WKH WUDQVIHUHH ZLWK DQ\ LQIRUPDWLRQ Q
WKH WUDQVIHUHH WR IXOILOO WKH UHTXLUHPHQW\RIRW KX VH
VHFWLRQ
D $Q\ GHFODUDQW RU GHDOHU ZKRRRFRQWHD XQLW

+HRU—WKH-—SHUNVRQOQV—RZQ DRMFRXDQWXUFKDVWOVW——SURYLEGH W
SXYFKBVHU— R+ WKH XOLEW ZLWK- D FRIBOORIGHOLY HUXEOLF
RITHULQJ VWDWHPBQ®B —PBOoO——FPBDWHULDO—DPHQGPHOQWNY—WR

RHHUHLEOI—VWDBDWHPHOW EHIRUH FROYH\DOFH IR) WKBWPBQOQW.!L
SUHVFULEHG LQ 5&:
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E $Q\ DJHQW DWWRUQH\ RU RWKHU SHUVRQ DVVLVWLQ.
RU GHDOHU LQ SUHSDULQJ WKH SXEOLF RIIHULQJ VWDWHPH
LQIRUPDWLRQ SURYLGHG E\ WKH GHFODUDQW RU GHDOHU ZI
LQYHVWLIJDWLRQ 7KH DJHQW DWWRUQH\ RU RWKHU SHUVRQ
DQ\ PDWHULDO PLVUHSUHVHQWDWLRQ LQ RU RPLVVLRQV RI P
WKH SXEOLF RIITHULQJ VWDWHPHQW XQOHVV WKH SHUVRQ KD
Rl WKH PLVUHSUHVHQWDWLRQ RU RPLVVLRQ DW WKH WLPH W
VWDWHPHQW ZDV SUHSDUHG

F 7KH GHFODUDQW RU ZKHRDGHWUHWSDUHG DOO RU SDUW F
SXEOLF RIIHULQJ VWDWWPIKOQWEOH IRU DQ\ PLVUHSUHVHC

FROQWDLQHG LQ WKH SXEOLF RIITHULQJ VWDWHPHQW RU IRU
PDWHULDO IDFW IURP WKH SXEOLF RIIHULQJ VWDWHPHQW LI
GHDOHU KDG DFWXDO NQRZOHGJH RI WKH PLVUHSUHVHQWDW
LQ WKH H[HUFLVH RI UHDVRQDEOH FDUH VKRXOG KDYH
PLVUHSUHVHQWDWLRQ RU RPLVVLRQ
, D XQLW LV SDUW RI D FRPPRQ LOQOWHUHVW FRPPXQLW
RI DQ\ RWKHU UHDO HVWDWH UHJLPH LQ FRQQHFWLRQ ZLWK
WKH GHOLYHU\ RI D SXEOLF RIIHULQJ VWDWHPHQW LV UHT)>
obzv RI WKLV VWDWH D VLQJOH SXEOLF RITHULQJ VWDWHPH
WKH UHTXLUHPHQWYV RI 5&: DQG DV WKRVH
UHTXLUHPHQWY UHODWH WR HDFK UHJLPH LQ ZKLFK WKH XQL
WR DQ\ RWKHU UHTXLUHPHQWY LPSRVHG XQGHU WKH ODZV R
EH SUHSDUHG DQG GHOLYHUHG LQ OLHX RI SURYLGLQJ WZF
RITHULQJ VWDWHPHQWYV
$ GHFODUIRQUWGHDOHW QRW UHTXLUHGSUYWARSBUH DQG
GHOLYHU D SXEOLF RIIHULQJ VWDWHPHQW LQ FRQQHFWLRQ
DQ\ XQLWRZOHG E\ WKH GHFODRDMWR REWDLQ IRU RU SURYL(
WKH SXUFKDVHU D UHSRUW RU VWDWHPHQW UHTXLU
RR RU XSRQ WKH ODWHU RI
D 7KH WHUPLQDWLRQ RU H[SLUDWLRQ RI DOO VSHFL
ULIJKWYV
E 7KH H[SLUDWLRQ RI DOO SHULRGV ZLWKLQ ZKLFK FODL
IRU D EUHDFK RI ZDUUDQW\ DULVLQJ IURP GHIHFWV LQYROY
HOHPHQWYV XQGHU 5&: PXVW EH ILOHG RU FRPPHQ
UHVSHFWLYHO\ E\ WKH DVVRFLDWLRQ DJDLQVW WKH GHFODUI
F 7KH WLPH ZKHQ WKH GHEODUHDIYWHMWDVHY WR PHHW W
GHILQLWLRQ RI D GHDOHU XQGHU 5&:
$IWHU WKH ODVW WR RFFXU RI DQ\ RI WKH HYHQWYV
VXEVHFWLRQRI WKLV VHFWLRQ D GHRODABHIOMMNW GHOLYHU W
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WKH SXUFKDVHU RI D XEoWMmec—F\  WKH GHFODDDQWVDOH
FHUWLILFDWH XQGHU 5&: WRIHWKHU ZLWK

D 7KH LGHQWLILFDWLRQ RI DQ\ UHDO SURSHUW\ QRW L
LQWHUHVW FRPPXQLW\ WKDW XQLW RZQHUV KDYH D ULJK)
GHVFULSWLRQ RI WKH WHUPV RI VXFK XVH

E $ EULHI GHVFULSWLRQ RU D FRS\ RI DQ\ H[SUHVV FF
ZDUUDQWLHV WR EH SURYLGHG WR WKH SXUFKDVHU

F $ VWDWHPHQW RI DQ\ OLWLJDWLRQ EURXJKW E\ DC
DVVRFLDWLRQ XQLW RZQHU RU JRYHUQPHQWDO HQWLW)
GHFODUR@WGHDORW DQ\ DIILOLDWH RI WKH G IREOG H D QHLV
EHHQ D GHIHQGDQW DULVLQJ RXW RI WKH FRQVWUXFW
DGPLQLVWUDWLRQ RI DQ\ FRPPRQ LQWHUHVW FRPPXQLW\ ZL
‘DVKLQJWRQ ZLWKLQ WKH SUHYLRXV ILYH \HDUV WRJHWKHU
RI WKH OLWLJDWLRQ LI NQRZQ

G :KHWKHU WLPHVKDULQJ LV SHUPLWWHG RU SURKLE
SHUPLWWHG D VWDWHPHQW WKDW WKH SXUFKDVHU RI D V
HQWLWOHG WR UHFHLYH WKH GLVFORVXUH GRFXPHCDS WHT X

5&: DQG

H $Q\ RWKHU LQIRUPDWLRQ DQG FURVV UHIHUHQFHV WKL
RU GHDOBHIOLHYHV ZLOO EH KHOSIXO LQ GHVFULELQJ WKH FR
FRPPXQLW\ WR WKH SXUFKDVHU DOO RI ZKLFK PD\ EH LOQ]
LQFOXGHG DW WKH RSWLRQ RI WRH GHPOBIUDQW

$ GHFODURQWGHDOIMHW QRW OLDEOH WR D SXUFKDVHU
IDLOXUH RU GHOD\ RI WKH DVVRFLDWLRQ WR SURYLGH WKH U
LQ D WLPHO\ PDQQHU EXW WKH SXUFKDVH FRQWUDFW LV
SXUFKDVHU RI D XQLW VROG E\ WKRUGBFROD¥@WIWO WKH UHVD
FHUWLILFDWH UHTXLUHG XQGHU 5&: DQG WKH LQIRUPDWL
UHTXLUHG XQGHU VXEVHRWMRKLY VHFWLRQ KDYH EHHQ SURYL
IRU ILYH GD\V WKHUHDIWHU RU XQWLO FRQYH\DQFH ZKLFKHY!

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV
$ SXEOLF RIIHULQJ VWDWHPHQW PXVW FRQWDLQ V

LQIRUPDWLRQ

D 7KH QDPH DQG DGGUHVV RI WKH GHFODUDQW

E 7KH QDPH DQG DGGUHVV RU ORFDWLRQ RI WKH PDQD.
Ll DQ\

F 7KH UHODWLRQVKLS Rl WKH PDQDJHPHQW FRPSDQ\ WR
Ll DQ\

G 7KH QDPH DQG DGGUHVV RI WKH FRPPRQ LQWHUHVW FR
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H $ VWDWHPHQW ZKHWKHU WKH FRPPRQ LQWHUHVW
FRQGRPLQLXP FRRSHUDWLYH SODW FRPPXQLW\ RU PLVFHOO

Il $ OLVW FXUUHQW DV RI WKH GDWH WKH SXEOLF RIIHU
LV SUHSDUHG RI XS WR WKH ILYH PRVW UHFHQW FRP
FRPPXQLWLHYV LQ ZKLFK DW OHDVW RQH XQLW ZDV VROG E\
DQ DIILOLDWH RI WKH GHFODUDQW ZLWKLQ WKH SDVW ILYH
WKH QDPHV RI WKH FRPPRQ LOQOWHUHVW FRPPXQLWLHY DQG WK

J 7KH QDWXUH RI WKH LQWHUHVW EHLQJ RIITHUHG IRU VDC

K $ JHQHUDO GHVFULSWLRQ RI WKH FRPPRQ LQWHUH
LQFOXGLQJ WR WKH H[WHQW NQRZQ WR WKH GHFODUDQW Wt
Rl EXLOGLQJV WKDW WKH GHFODUDQW DQWLFLSDWHV LQFOX
LOQWHUHVW FRPPXQLW\ DQG WKH GHFODUDQW V VFKHGXOH R
FRPSOHWLRQ RI VXFK EXLOGLQJY DQG SULQFLSDO FRPPRQ DP

L 7KH VWDWXV RI FRQVWUXFWLRQ RI WKH XQLWYV DQG FI
LQFOXGLQJ HVWLPDWHG GDWHV RI FRPSOHWLRQ LI QRW FRPS

M 7TKH QXPEHU RI H[LVWLQJ XQLWV LQ WKH FRPPR
FRPPXQLW\

N %ULHI GHVFULSWLRQV WKH H[LVWLQJ SULQFLSDO FI
DPHQLWLHM. WKRVH DPHQLWLHV WKDW ZLOO EH DGGHG WI
LOQWHUHVW FRPPXQLWLLDWKRVH DPHQLWLHVY WKDW PD\ EH D
WKH FRPPRQ LOQWHUHVW FRPPXQLW\

O $ EULHI GHVFULSWLRQ RI WKH OLPLWHG FRPPRQ HO
WKDQ WKRVH GHVFULEHG LQ 5&: E DQG WKDW PD\ EH
DOORFDWHG WR WKH XQLWYV EHLQJ RITHUHG IRU VDOH

P 7KH LGHQWLILFDWLRQ RI DQ\ ULJKWV RI SHUVRQV RW
RZQHUV WR XVH DQ\ RI WKH FRPPRQ HOHPHQWY DQG D GH\
WHUPV RI VXFK XVH

Q 7KH LGHQWLILFDWLRQ RI DQ\ UHDO SURSHUW\ QRW L
LQWHUHVW FRPPXQLW\ WKDW XQLW RZQHUV KDYH D ULJK'
GHVFULSWLRQ RI WKH WHUPV RI VXFK XVH

R $Q\ VHUYLFHV WKH GHFODUDQW SURYLGHV RU H[SH
GHFODUDQW SD\V WKDW DUH QRW UHIOHFWHG LQ WKH EXG.
GHFODUDQW H[SHFWV PD\ EHFRPH DW DQ\ VXEVHTXHQW WLPF
Rl WKH DVVRFLDWLRQ DQG WKH SURMHFWHG FRPPRQ H[SHQ\
HDFK RI WKRVH VHUYLFHV RU H[SHQVHV

S $Q HVWLPDWH RI DQ\ DVVHVVPHQW RU SD\PHQW UH"
GHFODUDWLRQ WR EH SDLG E\ WKH SXUFKDVHU RI D XQLW DW

T $ EULHI GHVFULSWLRQ RI DQ\ OLHQV RU PRQHWDU\ HQ
WKH WLWOH WR WKH FRPPRQ HOHPHQWV WKDW ZLOO QRW
FORVLQJ
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U $ EULHI GHVFULSWLRQ RU D FRS\ RI DQ\ H[SUHVV FF
ZDUUDQWLHYV WR EH SURYLGHG WR WKH SXUFKDVHU

V $ VWDWHPHQW DV UHTXLUHG XQGHU T& WR ZKHWKHL
WKH XQLWV RU FRPPRQ HOHPHQWV RI WKH FRPPRQ LQWHUI
FRYHUHG E\ D TXDOLILHG ZDUUDQW\

W ,1 DSSOLFDEOH WR WKH FRPPRQ LQWHUHVW FRPPXQL\
ZKHWKHU WKH FRPPRQ LQWHUHVW FRPPXQLW\ FRQWDLQ
UHVLGHQWLDO EXLOGLQJ VXHEMWHBMHUWR 5&: DQG LI VR
ZKHWKHU

L 7KH EXLOGLQJ HQFORVXUH KDV EHHQ GHVLJQHG DQG L
HIWHQW UHTXLUHG XQGHU 5&WKURXJK DQG

LL $Q\ UHSDLUV UHTXLUHG XQGHU 5&DYH EHHQ PDGH

X $ VWDWHPHQW RI DQ\ XQVDWLVILHG MXGJPHQWV RU
DJDLQVW WKH DVVRFLDWLRQ DQG WKH VWDWXV RI DQ\ SHQG|
WR WKH FRPPRQ LQWHUHVW FRPPXQLW\ Rl ZKLFK WKH GHFC
NQRZOHGJH

Y $ VWDWHPHQW RI DQ\ OLWLJDWLRQ EURXJKW E\ DC
DVVRFLDWLRQ XQLW RZQHU RU JRYHUQPHQWDO HQWLW)
GHFODUDQW RU DQ\ DIILOLDWH RI WKH GHFODUDQW KDV E
DULVLQJ RXW RI WKH FRQVWUXFWLRQ VDOH RU DGPLQLV
FRPPRQ LQWHUHVW FRPPXQLW\ ZLWKLQ WKH SUHYLRXV ILY}F
ZLWK WKH UHVXOWVY Rl WKH OLWLJDWLRQ LI NQRZQ

Z $ EULHI GHVFULSWLRQ RI

L $Q\ UHVWULFWLRQV RQ XVH RU RFFXSDQF\ Rl WKH XQ
LQ WKH JRYHUQLQJ GRFXPHQWYV

LL $Q\ UHVWULFWLRQV RQ WKH UHQWLQJ RU OHDVLQJ R
GHFODUDQW RU RWKHU XQLW RZQHUV FRQWDLQHG LQ WKH JR

LLL $Q\ ULJKWV RI ILUVW UHIXVDO WR OHDVH RU SXUFKI
RU DQ\ RI WKH FRPPRQ HOHPHQWY FRQWDLQHG LQ WKH JRY]
DQG

LY $Q\ UHVWULFWLRQ RQ WKH DPRXQW IRU ZKLFK D XOQL
RU RQ WKH DPRXQW WKDW PD\ EH UHFHLYHG E\ D XQLW RZQHL

[ $ GHVFULSWLRQ RI WKH LQVXUDQFH FRYHUDJH SUR®
EHQHILW RI XQLW RZQHUV

\ $Q\ FXUUHQW RU H[SHFWHG IHHV RU FKDUJHV QRW LQ
FRPPRQ H[SHQVHV WR EH SDLG E\ XQLW RZQHUV IRU WKH XV
HOHPHQWYV DQG RWKHU IDFLOLWLHVY UHODWHG WR WKH
FRPPXQLW\ WRJHWKHU ZLWK DQ\ IHHV RU FKDUJHV QRW L
FRPPRQ H[SHQVHV WR EH SDLG E\ XQLW RZQHUV WR DQ\ P
DVVRFLDWLRQ
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] 7KH H[WHQW LI DQ\ WR ZKLFK ERQGV RU RWKHU DVV
WKLUG SDUWLHV KDYH EHHQ SURYLGHG IRU FRPSOHWLRQ RI
WKDW WKH GHFODUDQW LV REOLJDWHG WR EXLOG SXUVXDQW

DD ,Q D FRRSHUDWLYH D VWDWHPHQW ZKHWKHU WKH X
HQWLWOHG IRU IHGHUDO VWDWH DQG ORFDO LQFRPH WD]
SDVV WKURXJK RI DQ\ GHGXFWLRQV IRU SD\PHQWV PDGH E\
IRU UHDO HVWDWH WD[HV DQG LQWHUHVW SDLG WR WKH KR
LQWHUHVW HQFXPEHULQJ WKH FRRSHUDWLYH

EE ,Q D FRRSHUDWLYH D VWDWHPHQW DV WR WKH HIITHFW
RZQHU V LQWHUHVW LQ WKH FRRSHUDWLYH LI WKH DVVRFLD!
UHDO HVWDWH WD[HV RU SD\PHQWV GXH WR WKH KROGHI
LQWHUHVW HQFXPEHULQJ WKH FRRSHUDWLYH

FF ,Q D OHDVHKROG FRPPRQ LQWHUHVW FRPPXQLW\
ZKHWKHU WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI DQ\ OHDVH
FRPPRQ LQWHUHVW FRPPXQLW\ RU UHGXFH LWV VL]H WKH UH
DQ\ VXFK OHDVH RU D VWDWHPHQW RI ZKHUH WKH FRPSOH
LQVSHFWHG WKH GDWH RQ ZKLFK VXFK OHDVH LV VFKHGXC
GHVFULSWLRQ Rl WKH UHDO HVWDWH VXEMHFW WR VXFK O
ZKHWKHU WKH XQLW RZQHUV KDYH D ULJKW WR UHGHHP V
VWDWHPHQW ZKHWKHU WKH XQLW RZQHUV KDYH D ULJKV
LPSURYHPHQWY DW WKH H[SLUDWLRQ RU WHUPLQDWLRQ F
VWDWHPHQW RI DQ\ ULJKWV RI WKH XQLW RZQHUV WR UHQHZ
UHIHUHQFH WR WKH VHFWLRQV RI WKH GHFODUDWLRQ ZKHUHI
PD\ EH IRXQG

GG $ VXPPDU\ RI DQG LQIRUPDWLRQ RQ KRZ WR REWDLQ
RI DQ\ UHVHUYH VWXG\ DQG D VWDWHPHQW DV WR ZKHWKH
SUHSDUHG LQ DFFRUGDQFH ZLWK 5&8DQG RU WKH
JRYHUQLQJ GRFXPHQWV

HH $ EULHI GHVFULSWLRQ RI DQ\ DUUDQJHPHQW GHVF

ELQGLQJ WKH DVVRFLDWLRQ

Il 7KH HVWLPDWHG FXUUHQW FRPPRQ H[SHQVH OLDELOL!
EHLQJ RIIHUHG

JJ ([FHSW IRU UHDO SURSHUW\ WD[HV UHDO SURSHUW
DQG XWLOLW\ OLHQV DQ\ DVVHVVPHQWY IHHV RU RWKHU F
WKH GHFODUDQW DQG ZKLFK LI QRW SDLG PD\ FRQVWLWXW
DQ\ XQLW RU FRPPRQ HOHPHQWY LQ IDYRU RI DQ\ JRYHUQPHOQ

KK $ EULHI GHVFULSWLRQ RI DQ\ SDUWV RI WKH FRPP
FRPPXQLW\ RWKHU WKDQ WKH RZQHU V XQLW ZKLFK DC
PDLQWDLQ
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LL :KHWKHU WLPHVKDULQJ LV SHUPLWWHG RU SURKLE
SHUPLWWHG D VWDWHPHQW WKDW WKH SXUFKDVHU RI D V
HQWLWOHG WR UHFHLYH WKH GLVFORVXUH GRFXPHKCD/MS WHHI X

5&:

MM ,I WKH FRPPRQ LQWHUHVW FRPPXQLW\ LV VXEMHFW V
GHFODUDQW ULJKWYV WKH LQIRUPDWLRQ UHTXLUHG XQGHU 5&

NN $Q\ OLHQV RQ UHDO HVWDWH WR EH FRQYH\HG WR W
UHTXLUHG WR EH GLVFORVHG SXUVXDQW WER 5&:

OO0 $ OLVW RI DQ\ SK\VLFDO KD]JDUGV NQRZQ WR WKH GH
SDUWLFXODUO\ DIITHFW WKH FRPPRQ LQWHUHVW FRPPXQLW\
YLFLQLW\ LQ ZKLFK WKH FRPPRQ LQWHUHVW FRPPXQLW\ LV C
DUH QRW UHDGLO\ DVFHUWDLQDEOH E\ WKH SXUFKDVHU

PP $Q\ EXLOGLQJ FRGH YLRODWLRQ RI ZKLFK WKH GH
DFWXDO NQRZOHGJH DQG ZKLFK KDV QRW EHHQ FRUUHFWHG

QQ ,I WKH FRPPRQ LQWHUHVW FRPPXQLW\ FRQWDLQV
FRQYHUVLRQ EXLOGLQJV WKH LQIRUPDWLRQ UHTXLUHG XQ(
DQG D

RR ,| WKH SXEOLF RIIHULQJ VWDWHPHQW LV UHODWHG WHF
D XQLW LQ D PXOWLXQLW UHVLGHQWLDO EXLOGLQJ DV

IRU ZKLFK WKH ILQDO FHUWLILFDWH RI RFFXSDQF\
PRUH WKDLW\ _ FDOHQGDU PRQWKV SULRU WR WKH SUHSE
WKH SXEOLF RIIHULQJ VWDWHPHQW HLWKHU $ FRS\ RI D UHS
DQ LQGHSHQGHQW OLFHQVHG DUFKLWHFW RU HQJLQHHU RU
GHFODUDQW EDVHG RQ VXFK UHSRUW WKDW GHVFULEHV
UHDVRQDEO\ DVFHUWDLQDEOH WKH SUHVHQW FRQGLWLRQ
FRPSRQHQWY DQG PHFKDQLFDO DQG HOHFWULFDO LQVWI
FRQYHUVLRQ EXLOGLQJY PDWHULDO WR WKH XVH DQG H
FRQYHUVLRQ EXLOGLQJV

SS $Q\ RWKHU LQIRUPDWLRQ DQG FURVV UHIHUHQFH
GHFODUDQW EHOLHYHV ZLOO EH KHOSIXO LQ GHVFULELQJ WEK
FRPPXQLW\ WR WKH UHFLSLHQWYV RI WKH SXEOLF RIIHULQJ V'
ZKLFK PD\ EH LQFOXGHG RU QRW LQFOXGHG DW WKH RSWLRQ
BbOG

TT $ GHVFULSWLRQ RI DQ\ DJH UHODWHG RFFXSDQF\
DIIHFWLQJ WKH FRPPRQ LQWHUHVDW ERPPXQLW\

UU ,.Q D FRQGRPLQLXP SODW FRPPXQLW\ RU PLVFHOODAQ
FROWDLQLQJ D XQLW QRW KDYLQJ KRUL]JRQWDO ERXQGDULH)

GHFODUDWLRQ D VWDWHPHQW ZKHWKHU WKH XQLW PD\ EH VI

RI DOO WKH XQLW RZQHUV DIWHU WHUPLQDWLRQ RI WKH

FRPPXQLW\ XQGHU 5&:
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7KH SXEOLF RIIHULQJ VWDWHPHQW PXVW EHJLQ 2z
VXEVWDQWLDOO\ LQ WKH IROORZLQJ IRUPV DQG LQ FRQVSLFX
D 5,*+7 72 &$1&(/ <RX DUH HQWLWOHG WR UHFHLYH D
WKLV SXEOLF RIIHULQJ VWDWHPHQW DQG DOO PDWHULDO D
SXEOLF RIIHULQJ VWDWHPHQW EHIRUH FRQYH\DQFH RI \RXU
\RX KDYH WKH ULJKW WR FDQFHO \RXU FRQWUD
SXUFKDVH RI \RXU XQLW ZLWKLQ VHYHQ GD\V DIWHU ILUVW
SXEOLF RIIHULQJ VWDWHPHQW ,I WKLV SXEOLF RIIHULQJ VWL
SURYLGHG WR \RX PRUH WKDQ VHYHQ GD\V EHIRUH \RX VLJC
IRU WKH SXUFKDVH RI \RXU XQLW \RX KDYH QR ULJKW WF
FRQWUDFW ,I WKLV SXEOLF RIIHULQJ VWDWHPHQW LV ILUVW
VHYHQ GD\V RU OHVV EHIRUH \RX VLJQ \RXU FRQWUDFW I[RU \
\RXU XQLW \RX KDYH WKH ULJKW WR FDQFHO EHIRUH FRQ
XQLW WKH H[HFXWHG FRQWUDFW E\ GHOLYHULQJ QR ODWHU
GD\ DIWHU ILUVW UHFHLYLQJ WKLV SXEOLF RIIHULQJ VWDWHP
FDQFHOODWLRQ SXUVXDQW WRRVHFMIL\R @RWLFH ,I WKLV SXE
RITHULQJ VWDWHPHQW LV ILUVW SURYLGHG WR \RX OHVV \
EHIRUH WKH FORVLQJ GDWH IRU WKH FRQYH\DQFH RI \RXU
EHIRUH FRQYH\DQFH RI \RXU XQLW WR \RX H[WHQG WKH FOF
GDWH QRW PRUH WKDQ VHYHQ GD\V DIWHU \RX ILUVW UHFHI
RIITHULQJ VWDWHPHQW VR WKDW \RX PD\ KDYH VHYHQ GD\V
FRQWUDFW IRU WKH SXUFKDVH RI \RXU XQLW
<RX KDYH QR ULJKW WR FDQFHO \RXU FRQWUDFW XSRC
DPHQGPHQW WR WKLV SXEOLF RIIHULQJ VWDWHPHQW KRZHY
HOLPLQDWH DQ\ ULJKW WR UHVFLQG \RXU FRQWUDFW GXH V
RI WKH LQIRUPDWLRQ LQ WKH DPHQGPHQW WKDW LV RWKHU
\RX XQGHU JHQHUDOO\ DSSOLFDEOH FRQWUDFW ODZ
I \RX HOHFW WR FDQFHO \RXU FRQWUDFW SXUVXDQW V
\RX PD\ GR VR E\ KDQG GHOLYHULQJ QRWLFH RI FDQFHOC
PDLOLQJ QRWLFH RI FDQFHOODWLRQ E\ SUHSDLG 8QLWHG 6W
VHOOHU DW WKH DGGUHVV VHW IRUWK LQ WKLV SXEOLF RIIH!
DW WKH DGGUHVV Rl WKH VHOOHU V UHJLVWHUHG DJHQW
SURFHVV 7KH GDWH RI VXFK QRWLFH LV WKH GDWH RI UHF
GHOLYHUHG RU WKH GDWH RI GHSRVLW LQ WKH 8QLWHG
PDLOHG &DQFHOODWLRQ LV ZLWKRXW SHQDOW\ DQG DOO SD
VHOOHU E\ \RX EHIRUH FDQFHOODWLRQ PXVW EH UHIXQGHG Sl
E 27+(5 '2&80(176 &5($7,1* %,1',1* /(*$/ 2%/,*$7,216 7|
SXEOLF RIIHULQJ VWDWHPHQW LV D VXPPDU\ RI VRPH RI W
DVSHFWV RI SXUFKDVLQJ D XQLW LQ WKLV FRPPRQ LQWHUH\
JRYHUQLQJ GRFXPHQWY DQG WKH SXUFKDVH DJUHHPHQW DU
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RWKHU LPSRUWDQW LQIRUPDWLRQ DQG FUHDWH ELQGLQJ (
<RX VKRXOG FRQVLGHU VHHNLQJ WKH DVVLVWDQFH RI OHJDO

F  27+(5 5(35(6(17$7,216 <RX PD\ QRW UHO\ RQ DQ\ VW
SURPLVH PRGHO GHSLFWLRQ RU GHVFULSWLRQ PROOWHD/M\Q HW
LQ WKH SXEOLF RIIHULQJ VWDWHPHQW GHOLYHUH® GMR LR X
ZULWLQJ VLJQHG E\ WKH GHFODUDQW RU GHDOHU RU WKH
GHDOHU V DJHQW LGHQWLILHG LQ WKH SXEOLF RIIHULQJ
VWDWHPHQW RI RSLQLRQ RU D FRPPHQGDWLRQ RI WKH U
TXDOLW\ RU LWV YDOXH GRHV QRW FUHDWH D ZDUUDQW\ [
SURPLVH PRGHO GHSLFWLRQ RU GHVFULSWLRQ GRHV QRW
LI LW GLVFORVHV WKDW LW LV RQO\ SURSRVHG LV QRW UHS
LV VXEMHFW WR FKDQJH

G 02'(/ 81,76 ORGHO XQLWV DUH LQWHQGHG WR SURYLG
JHQHUDO LGHD RI ZKDW D ILQLVKHG XQLW PLJKW ORRN OL]
RIITHUHG IRU VDOH PD\ YDU\ IURP WKH PRGHO XQLW LQ WHUPV
IL[WXUHV ILQLVKHV DQG HTXLSPHQW <RX DUH DGYLVHG WR
LQIRUPDWLRQ DERXW WKH XQLW \RX DUH FRQVLGHULQJ SXUFK

H 5(6(59( 678'< 7KH DVVRFLDWLRQ >GRHV@ >GRHV QI
FXUUHQW UHVHUYH VWXG\ $Q\ UHVHUYH VWXG\ VKRXOC
FDUHIXOO\ ,W PD\ QRW LQFOXGH DOO UHVHUYH FRPSROQF
UHTXLUH PDMRU PDLQWHQDQFH UHSDLU RU UHSODFHPHQW
DQG PD\ QRW LQFOXGH UHJXODU FRQWULEXWLRQV WR D UH
WKH FRVW RI VXFK PDLQWHQDQFH UHSDLU RU UHSODFF
HQFRXQWHU FHUWDLQ ULVNV LQFOXGLQJ EHLQJ UHTXLUHG W
DVVHVVPHQW \RXU VKDUH RI H[SHQVHV IRU WKH FRVW RI PD\
UHSDLU RU UHSODFHPHQW RI D UHVHUYH FRPSRQHQW DV
IDLOXUH WR +DYH D FXUUHQW UHVHUYH VWXG\ RU IXO
UHVHUYHV LQFOXGH D FRPSRQHQW LQ D UHVHUYH SURYGG HR L
DQ\ RU VXIILFLHQW FRQWULEXWLRQV WR D UHVHUYH D
FRPSRQHQW

| '(326,76 $1' 3$<0(176 2QO\ HDUQHVW PRQH\ DQG UH
GHSRVLWYV DUH UHTXLUHG WR EH SODFHG LQ DQ HVFURZ RU W
RWKHU SD\PHQWV \RX PDNH WR WKH VHOOHU RI D XQLW DUH
EH ORVW LI WKH VHOOHU GHIDXOWYV

J &216758&7,21 '()(&7 &/$,06 &KDSWHU5&: FRQWDLQV
LPSRUWDQW UHTXLUHPHQWVY \RX PXVW IROORZ EHIRUH \RX P|
IRU GHIHFWLYH FRQVWUXFWLRQ DJDLQVW WKH VHOOHU RU
KRPH )RUW\ ILYH GD\V EHIRUH \RX ILOH \RXU ODZVXLW \RX
WR WKH VHOOHU RU EXLOGHU D ZULWWHQ QRWLFH RI D
FRQGLWLRQV \RX DOOHJH DUH GHIHFWLYH DQG SURYLGH
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EXLOGHU WKH RSSRUWXQLW\ WR PDNH DQ RIIHU WR UHSDLL
GHIHFWV <RX DUH QRW REOLJDWHG WR DFFHSW DQ\ RIIH
EXLOGHU RU VHOOHU 7KHUH DUH VWULFW GHDGOLQHV DQG
VWDWH ODZ DQG IDLOXUH WR IROORZ WKHP PD\ DIIHFW \RXU
D ODZVXLW

K $662&,$7,21 ,1685%$1&( 7TKH H[WHQW WR ZKLFK DV
LQVXUDQFH SURYLGHYVY FRYHUDJH IRU WKH EHQHILW RI XQLW
IXUQLVKLQJV IL[WXUHV DQG HTXLSPHQW LQ D XQLW LV GHV
SURYLVLRQV RI WKH GHFODUDWLRQ DQG WKH DVVRFLDWLRQ \
ZKLFK PD\ EH PRGLILHG IURP WLPH WR WLPH <RX DQG \I
LQVXUDQFH DJHQW VKRXOG UHDG WKH GHFODUDWLRQ DQG
SROLF\ SULRU WR FORVLQJ WR GHWHUPLQH ZKDW LQVXUDQF
WKH DVVRFLDWLRQ DQG XQLW RZQHUV XQLW RZQHUV ULJKW
LV DQG LV QRW FRYHUHG E\ WKH DVVRFLDWLRQ V SROL
DGGLWLRQDO LQVXUDQFH \RX VKRXOG REWDLQ

L 48%/,),(" :$55%$17< <RXU XQLW >LV@ >LV QRW@ FRYH
TXDOLILHG ZDUUDQWRKOBEOHU 5&:

M _7+,6 81,7 .6 /2&%$7(' :,7+,1 $ &20021 ,17(5(67 &20081,7<
,6 68%-(&7 72 7+( '(&/$5%$7.21 %</$:6 58/(6 $1' 27+(5 :5,7

,167580(176 *53$17,1* $87+25,7< 72 7+( $662&,%$7.21 3$6 $'237(

*29(51,1* '2&80(176

7+( 385&+%$6(5 2) 7+.,6 81,7 :, /] %( 5(48.5(" 72 %( $ 0(0%(5 2)
$662&.$7.21 $1' .. /] %( 68%-(&7 72 7+( *29(51,1* '2&80(176

7+( *29(51,1* '2&80(176 :,// ,0326( ),1$1&,.%/ 2%/,*$7.,216 8
7+( 2:1(5 2) 7+( 81,7 ,1&/8'.1* $1 2%/, *$7,21 72 3%< $66(660(17

7+( $662&.$7.21 :+. &+ 0$< .1&/8'( 5(*8/$5 $1' 63(&.$/ $66(660

).1(6 )((6 A7(5(67  /$7( &+$5*(6 $1' &2676 2) &2//(&7,2]

1&/8'.1* 5($621$%/( $77251(<6 ) ((6

7+( $662&,$7.21 +$6 $ 67%$78725< /,(1 21 ($&+ ,1',9,'8%/ 81,7
$1< 813%,' $66(660(17 )520 7+( 7.0( .7 .6 '8( )$./85( 72 3¢

$66(660(176 &28/' 5(68/7 1 7+( )./, 1* 2) $ /, (1 21 7+( 81.7 $1' /2

2) 7+( 81,7 7+528*+ )25(&/2685¢(

7+( *29(51,1* '2&80(176 0%< 352+,%,7 2:1(56 )520 0%..1* &+
72 7+( 81,7 :,7+287 5(9,(: $1' 7+( $33529%/ 2) 7+( $662&,%$7,21

0$< $/62 ,0326( 5(675,&7,216 21 7+( 86( 2) 81,7 ',63/%$< 2) 6,*

&(57%.1 %(+%$9,256 $1' 27+(5 ,7(06

385&+%6(56 2) 7+,6 81,7 6+28/' &$5()8//< 5(9.(: 7+( ),1%1¢
2%/,*$7,216 2) 0(0% (56 2) 7+( $662&.$7.21 7+( &855(17 67%$7(

$662&,$7.21 6 ), 1$1&(6 7+( &855(17 5(6(59( 678'< ) $1<

*29(51,1* '2&80(176 $1' 7+( 27+(5 ,1)250%$7.21 $9%$./$%/( .1
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5(6%$/( &(57,),.&%$7( 7+( *29(51,1* '2&80(176 &217%$,1 ,0325

,1)250$7,21 $1' &5($7( %.1',1* /(*$/ 2%/, *$7.216 <28 6+28/' &21¢

6((.1* 7+( $66.67%$1&( 2) /(*$/ &2816(/

7TKH SXEOLF RIITHULQJ VWDWHPHQW PXVW LQFOXGH FR
WKH IROORZLQJ GRFXPHQWY 7KH GHFODUDWLRQ WKH PDS W
GRFXPHQWYV WKH UXOHV LI DQ\ WKH FXUUHQW RU SURSRVH
DVVRFLDWLRQ D GDWHG EDODQFH VKHHW RI WKH DVVRFLDWL
DQG UHSDLU UHSRUW RU UHSRUWY SUHSDUHG LQ DFFRL
UHTXLUHPHQWY RI 5&: DQG DQ\ TXDOLILHG ZDUUDQW\ SURY
D SXUFKDVHU E\ D GHFODUDQW WRJHWKHU ZLWK D KLVWRU\
WKH TXDOLILHG zDUUuDQW\ ,I DQ\ RI WKHVH GRFXPHQWYV DU
IRUP WKH GRFXPHQWYVY PXVW EH PDUNHG GUDIW DQG EHIF
VDOH RI D XQLW WKH SXUFKDVHU PXVW EH JLYHQ QRWLFH
FKDQJHV WR WKH GUDIW GRFXPHQWYV

$ GHFODUDQW PXVW SURPSWO\ DPHQG WKH SXEOLF RII
WR UHIOHFW DQ\ PDWHULDO FKDQJH LQ WKH LQIRUPDWLRQ Ut
VHFWLRQ

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV

$ SHUVRQ UHTXLUHG WR GHOLYHU D SXEOLF RIIHUL

SXUVXDQW WR D VKDOO SURYLGH D SXUFKDVHU ZLWK LC

WKH SXEOLF RIIHULQJ VWDWHPHQW DQG DOO DPHQGPHQW

FRQYH\DQFH RI WKH XQLW DQG QRW ODWHU WKDQ WKH GDW

RI VDOH/ KH SXUFKDVHU PD\ FDQFHO D FRQWUDFW IRU WKH S’
XQLW ZLWKLQ VHYHQ GD\V DIWHU ILUVW UHFHLYLQJ WKH
VWDWHPHQW I WKH SXEOLF RIIHULQJ VWDWHPHQW LV ILUV
SXUFKDVHU PRUH WKDQ VHYHQ GD\V EHIRUH H[HFXWLRQ RI D
SXUFKDVH RI D XQLW WKH SXUFKDVHU GRHV QRW KDYH WKH
VHFWLRQ WR FDQFHO WKH H[HFXWHG FRQWUDFW I WKH

VWDWHPHQW LV ILUVW SURYLGHG WR D SXUFKDVHU VHYHQ G
WKH SXUFKDVHU VLIQV D FRQWUDFW IRU WKH SXUFKDVH

SXUFKDVHU EHIRUH FRQYH\DQFH RI WKH XQLW WR WKH SXUF|
WKH FRQWUDFW E\ GHOLYHULQJ QR ODWHU WKDQ WKH VHYHC
UHFHLYLQJ WKH SXEOLF RITHULQJ VWDWHPHQW D QRWLFH

GHOLYHUHG SXUVXDQW WR VXERIHWWLRQ/HFWLRQ ,I WKH SXE
RITHULQJ VWDWHPHQW LV ILUVW SURYLGHG WR D SXUFKDVHL
GD\V EHIRUH WKH FORVLQJ GDWH IRU WKH FRQYH\DQFH RI

SXUFKDVHU PD\ EHIRUH FRQYH\DQFH RI WKH XQLW WR WKH S
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WKH FORVLQJ GDWH WR D GDWH QRW PRUH WKDQ VHYHQ
SXUFKDVHU ILUVW UHFHLYHG WKH SXEOLF RIITHULQJ VWDWHPH

$ SXUFKDVHU GRHV QRW KDYH WKH ULJKW XQGHU W]
FDQFHO D FRQWUDFW XSRQ UHFHLSW RI DQ DPHQGPHQW WR
VWDWHPHQW 7KLV VXEVWHWARQRW  —EH—FRQVWUXGEHRHWR RW
HOLPLQDWH DQ\ ULJKW WKDW LV RWKHUZLVH DYDLODEOH °
XQGHU JHQHUDOO\ DSSOLFDEOH FRQWUDFW ODZ WR UHVFLQ
WR WKH—GLEVFORVXUHDRIPDWHULDO FKDQWKH QLQIRUPDWLR
GLVFORVIYGWKH DPHQGPHQW

, I b SXUFKDVHU HOHFWV WR FDQFHO D FRQWUDFW XQ

RI WKLV VHFWLRQ WKH SXUFKDVHU PD\ GR VR E\ KDQC

QRWLFH RI FDQFHOODWLRQ RU E\ PDLOLQJ QRWLFH RI FI
SUHSDLG 8QLWHG 6WDWHY PDLO WR WKH GHFODUDQW DW WK
LQ WKH SXEOLF RITHULQJ VWDWHPHQW RU DW WKH DGGUHVYV |
UHJLVWHUHG DJHQW IRU VHUYLFH RI SURFHVV 7KH GDWH RI
WKH GDWH RI UHFHLSW RI GHOLYHU\ LI KDQG GHOLYHUHG
GHSRVLW LQ WKH 8QLWHG 6WDWHYV PDLO LI PDLOHG &DQFHO
SHQDOW\ DQG DOO SD\PHQWV PDGH WR WKH VHOOHU E\ WKH
FDQFHOODWLRQ PXVW EH UHIXQGHG SURPSWO\ 7KHUH LV (
IDLOXUH WR GHOLYHU DQ\ DPHQGPHQW XQOHVV VXFK IDLC
HQWLWOHG WKH SXUFKDVHU XQGHU JHQHUDOO\ DSSOLFDEOH
FDQFHO WKH FRQWUDFW IRU WKH SXUFKDVH RI WKH XQLW KD
LQIRUPDWLRQ EHHQ HYLGHQW WR WKH SXUFKDVHU EHIRUH W
SXUFKDVH

7KH ODQJXDJH RI WKH QRWLFH UHTXLUHG XQGHU 5&:
PXVW QRW EH FRQVWUXHG WR PRGLI\ WKH ULJKWV VHW IRUWK

6HF 5&: DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV
([FHSW LQ WKH FDVH RI D VDOH ZKHQ GHOLYHU\ R
RITHULQJ VWDWHPHQW LV UHTXLUHG RU XQOHVV H[HP
D XQLW RZQHU PXVW I[IXUQLVK WR D SXUFKD\
HIHFXWLRQ RI DQ\ FRQWUDFW IRU VDOH RI D XQLW RU RW
FRQYH\DQFH D UHVDOH FHUWLILFDWH VLJQHG E\ DQ RIILFHL
DIJHQW RI WKH DVVRFLDWLRQ DQG EDVHG RQ WKH ERRNV DC
DVVRFLDWLRQ DQG WKH DFWXDO NQRZOHGJH RI WKH SHU
FHUWLILFDWH FRQWDLQLQJ
D $ VWDWHPHQW GLVFORVLQJ DQ\ ULJKW RI ILUVW UHI)>
UHVWUDLQW RQ WKH IUHH DOLHQDELOLW\ RI WKH XQLW F
GHFODUDWLRQ

S (66 % 6/



E :LWK UHVSHFW WR WKH VHOOLQJ XQLW RZQHU V XQL\
VHWWLQJ IRUWK WKH DPRXQW RI DQ\ DVVHVVPHQW FXUU
GHOLQTXHQW DVVHVVPHQWY DQG D VWDWHPHQW RI DQ\ VS
WKDW KDYH EHHQ OHYLHG DQG KDYH QRW EHHQ SDLG HYHQ W

F $ VWDWHPHQW ZKLFK PXVW EH FXUUHQW WR ZLWKLQ
DVVHVVPHQWY DJDLQVW DQ\ XQLW LQ WKH FRQGRPLQLXP W
RYHU GD\V

G $ VWDWHPHQW ZKLFK PXVW EH FXUUHQW WR ZLWKLQ
PRQHWDU\ REOLJDWLRQ RI WKH DVVRFLDWLRQ WKDW LV SDVW

H $ VWDWHPHQW RI DQ\ RWKHU IHHV SD\DEOH WR WKH I
XQLW RZQHUV

| $ VWDWHPHQW RI DQ\ H[SHQGLWXUH RU DQWLFLSD\
UHSODFHPHQW FRVW UHDVRQDEO\ DQWLFLSDWHG WR EH L
SHUFHQW RI WKH ERDUG DSSURYHG DQQXDO EXGJHW RI V
UHJDUGOHVV Rl ZKHWKHU WKH XQLW RZQHUV DUH HQWLWOF
FRVW

J $ VWDWHPHQW ZKHWKHU WKH DVVRFLDWLRQ GRHV RU
UHVHUYH VWXG\ SUHSDUHG LQ DFFRUGDQFH ZLWKQ&&:

K 7KH DQQXDO ILQDQFLDO VWDWHPHQW RI WKH DVVRFLELC
WKH DXGLW UHSRUW LI LW KDV EHHQ SUHSDUHG IRU WKH \
SUHFHGLQJ WKH FXUUHQW \HDU

L 7TKH PRVW UHFHQW EDODQFH VKHHW DQG UHYHQXI
VWDWHPHQW LI DQ\ RI WKH DVVRFLDWLRQ

M 7KH FXUUHQW RSHUDWLQJ EXGJHW Rl WKH DVVRFLDWLR

N $ VWDWHPHQW RI DQ\ XQVDWLVILHG MXGJPHQWYV
DVVRFLDWLRQ DQG WKH VWDWXV RI DQ\ OHJDO DFWLRQ)\
DVVRFLDWLRQ LV D SDUW\ RU D FODLPDQW DV GHILQHG LQ 5&:

O $ VWDWHPHQW GHVFULELQJ DQ\ LQVXUDQFH FRYHUDJH
DVVRFLDWLRQ DQG FRQWDFW LQIRUPDWLRQ IRU WKH DVVRF
EURNHU RU DJHQW

P $ VWDWHPHQW DV WR ZKHWKHU WKH ERDUG KDV JLY
QRWLFH LQ D UHFRUG WKDW DQ\ H[LVWLQJ XVHV RFFXSDQFL
RU LPSURYHPHQWY LQ RU WR WKH VHOOHU V XQLW RU WR W
HOHPHQWY DOORFDWHG WR WKH XQLW YLRODWH DQ\ SURYLVL
GRFXPHQWYV

Q $ VWDWHPHQW RI WKH QXPEHU RI XQLWV LI DQ\ VWI
WKH GHFODUDQW ZKHWKHU WKH GHFODUDQW KDV WUDQVIHI
DVVRFLDWLRQ WR WKH XQLW RZQHUV DQG WKH GDWH RI VXFK

S (66 % 6/



R $ VWDWHPHQW DV WR ZKHWKHU WKH ERDUG KDV UHFH
UHFRUG IURP D JRYHUQPHQWDO DJHQF\ RI DQ\ YLRODWLRQ R
KHDOWK RU EXLOGLQJ FRGHV ZLWK UHVSHFW WR WKH VHC
OLPLWHG FRPPRQ HOHPHQWY DOORFDWHG WR WKDW XQLW R
RI WKH FRPPRQ LQWHUHVW FRPPXQLW\ WKDW KDV QRW EHHQ |

S $ VWDWHPHQW RI WKH UHPDLQLQJ WHUP RI DQ\ OHD
DIIHFWLQJ WKH FRPPRQ LQWHUHVW FRPPXQLW\ DQG WKH SUF
DQ\ HIWHQVLRQ RU UHQHZDO Rl WKH OHDVHKROG HVWDWH

T $ VWDWHPHQW RI DQ\ UHVWULFWLRQV LQ WKH GHFODL
WKH DPRXQW WKDW PD\ EH UHFHLYHG E\ D XQLW RZQHU XSRQ

U ,Q D FRRSHUDWLYH DQ DFFRXQWDQW V VWDWHPHQ
SUHSDUHG DV WR WKH GHGXFWLELOLW)\ IRU IHGHUDO LQFRP
WKH XQLW RZQHU RI UHDO HVWDWH WD[HV DQG LQWHUH
DVVRFLDWLRQ

V $ VWDWHPHQW GHVFULELQJ DQ\ SHQGLQJ VDOH RU
FRPPRQ HOHPHQWYV

W $ VWDWHPHQW GLVFORVLQJ WKH HIIHFW RQ WKH XQLW
RI DQ\ UHVWULFWLRRQ WKHRZQHU VULJKW WR XVH RU RFFXS\
XQLWRU WR LQFOXGLQJ D UHVWULFW2LRDVRQ RWKHU UHQWDO
WKH XQLWR DORWKHU SHUVRQ

X $ FRS\ RI WKH GHFODUDWLRQ WKH RUJDQL]DWLRQDO
UXOHV RU UHJXODWLRQV Rl WKH DVVRFLDWLRQ WKH PL
PHHWLQJY DQG DVVRFLDWLRQ PHHWLQJV H[FHSW IRU DQ\ LC
IURP GLVFORVXUH XQGHU 5&: IRU WKH ODVW PRQWKYV
VXPPDU\ RI WKH FXUUHQW UHVHUYH VWXG\ IRU WKH DVVRF
RWKHU LQIRUPDWLRQ UHDVRQDEO\ UHTXHVWHG E\ PRUWJDJF}
SXUFKDVHUV RI XQLWV ,QIRUPDWLRQ UHTXHVWHG JHQHUDO
QDWLRQDO PRUWJDJH DVVRFLDWLRQ WKH IHGHUDO KRPH OR
JRYHUQPHQW QDWLRQDO PRUWJDJH DVVRFLDWLRQ
DGPLQLVWUDWLRQ RU WKH GHSDUWPHQW RI KRXVLQJ DQG XL
GHHPHG UHDVRQDEOH LI WKH LQIRUPDWLRQ LV UHDVRQDEO\
DVVRFLDWLRQ

Y $ VWDWHPHQW ZKHWKHU WKH XQLWV RU FRPPRQ H(¢
FRPPRQ LQWHUHVW FRPPXQLW\ DUH FRYHUHG E\ D TXDOLILH
FKDSWHU 5&: DQG LI VR D KLVWRU\ RI FODLPV NQRZQ
DVVRFLDWLRQ DV KDYLQJ EHHQ PDGH XQGHU DQ\ VXFK ZDUUD

Z $ GHVFULSWLRQ RI DQ\ DJH UHODWHG RFFXSDQF\
DIIHFWLQJ WKH FRPPRQ LQWHUHVW FRPPXQLW\

[ $ VWDWHPHQW GHVFULELQJ DQ\ UHTXLUHPHQWYV UHOTL
YHKLFOH FKDUJLQJ VWDWLRQV ORFDWHG LQ WKH XQLW RU W
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HOHPHQWY DOORFDWHG WR WKH XQLW LQFOXGLQJ DSS
LQVXUDQFH LQIRUPDWLRQ PDLQWHQDQFH UHVSRQVLELO
DVVRFLDWHG FRBWE

\ ,] WKH DVVRFLDWLRQ GRHV QRW KDYH D UHVHUYH V!
EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK DSXG RU LWV
JRYHUQLQJ GRFXPHQWY WKH IROORZLQJ GLVFORVXUH

7KLV DVVRFLDWLRQ GRHV QRW KDYH D FXUUHQW UHVHUY|
RI D FXUUHQW UHVHUYH VWXG\ SRVHV FHUWDLQ ULVNV WR \R
,QVXIILFLHQW UHVHUYHV PD\ XQGHU VRPH FLUFXPVWDQFHYV
SD\ RQ GHPDQG DV D VSHFLDO DVVHVVPHQW \RXU VKDUH RI
IRU WKH FRVW RI PDMRU PDLQWHQDQFH UHSDLU RU UHSODF
HOHPHQWOQG

] 7KH UHVDOH FHUWLILFDWH PXVW LQFOXGH D QRWLFH L
WKH IROORZLQJ IRUP DQG LQ FRQVSLFXRXV W\SH
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5(6(59( 678'< ,) $1< 7+( *29(51,1* '2&80(176 $1' 7+(
27+(5 ,1)250%$7.21 $9%./$%/( .1 7+( 5(6%/( &(57,),&$7(
7+( *29(51,1* '2&80(176 &217%$,1 ,03257%$17 ,1)250%7,21 $1°
&5($7( %.,1'.1* [(*$/ 2%/,*$7.,216 <28 6+28/' &216,'(5
6((..1* 7+( $66.67%$1&( 2) /(*$/ &2816(/
7TKH DVVRFLDWLRQ ZLWKLQ GD\V DIWHU D UHTXHV
RZQHU DQG VXEMHFW WR WKH SD\PHQW RI DQ\ IHHV LPSRVHC
P PXVW IXUQLVK D UHVDOH FHUWLILFDWH VLJ(
RIILFHU RU DXWKRUL]J]HG DJHQW RI WKH DVVRFLDWLRQ DQG
LQIRUPDWLRQ QHFHVVDU\ WR HQDEOH WKH XQLW RZQHU WR
VHFWLRQ )RU WKH SXUSRVHV RI WKLV FKDSWHU D UHDVRQ
WKH SUHSDUDWLRQ RI D UHVDOH FHUWLILFDWH PD\ QRW H
DVVRFLDWLRQ PD\ FKDUJH D XQLW RZQHU D QRPLQDO IHH QR
IRU XSGDWLQJ D UHVDOH FHUWLILFDWH ZLWKLQ VL[ PRQW
RZQHU V UHTXHVW $ XQLW RZQHU LV QRW OLDEOH WR WKH S
HUURQHRXV LQIRUPDWLRQ SURYLGHG E\ WKH DVVRFLDWLRQ C
FHUWLILFDWH
D $ SXUFKDVHU LV QRW OLDEOH IRU DQ\ XQSDLG DVVH
JUHDWHU WKDQ WKH DPRXQW VHW IRUWK LQ WKH FHUWLILFD
DVVRFLDWLRQ
E $ XQLW RZQHU LV QRW OLDEOH WR D SXUFKDVHU IRU V
GHOD\ RI WKH DVVRFLDWLRQ WR SURYLGH WKH FHUWLILFLC
PDQQHU EXW WKH SXUFKDVH FRQWUDFW LV YRLGDEOH E\ WK
WKH FHUWLILFDWH KDV EHHQ SURYLGHG DQG IRU ILYH GD\\
XQWLO FRQYH\DQFH ZKLFKHYHU RFFXUV ILUVW

3$57 ,9
&21)250,1* $0(1'0(176

6HF S5&: DQG F \% DQG F Vv

DUH HDFK UHHQDFWHG DQG DPHQGHG WR UHDG DV IROORZYV

$ UHFHLYHU PD\ EH DSSRLQWHG E\ WKH VXSHULRU F
VWDWH LQ WKH IROORZLQJ LQVWDQFHV EXW H[FHSW LQ DQ\
UHFHLYHU V DSSRLQWPHQW LV H[SUHVVO\ UHTXLUHG E\ VWD\
LQ ZKLFK D UHFHLYHU V DSSRLQWPHQW LV VRXJKW E\ D VW
DXWKRULW\ WR VHHN WKH DSSRLQWPHQW RI D UHFHLYH
FRQIHUUHG E\ VWDWXWH RU DQ\ FDVH LQ ZKLFK D UHFHLYH
ZLWK UHVSHFW WR UHDO SURSHUW\ LV VERXIKWIXQYWEHV
VXEVHFWLRQ D UHFHLYHU VKDOO EH DSSRLQWHG RQO\
DGGLWLRQDOO\ GHWHUPLQHV WKDW WKH DSSRLQWPHQW
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UHDVRQDEO\ QHFHVVDU\ DQG WKDW RWKHU DYDLODEOH UHPH
DYDLODEOH RU DUH LQDGHTXDWH

D 2Q DSSOLFDWLRQ RI DQ\ SDUW\ ZKHQ WKH SDUW\ LV C
KDYH D SUREDEOH ULJKW WR RU LQWHUHVW LQ SURSHUW\ WK
WKH DFWLRQ DQG LQ WKH SRVVHVVLRQ RI DQ DGYHUVH SDLI
SURSHUW\ RU LWV UHYHQXH SURGXFLQJ SRWHQWLDO LV LQ
ORVW RU PDWHULDOO\ LQMXUHG RU LPSDLUHG $ UHFHLYHU
XQGHU WKLV VXEVHFWLRQKHWKHU RU QRW WKH DSSOLFDW
DSSRLQWPHQW RI D UHFHLYHU LV FRPELQHG ZLWK RU LV D
DFWLRQ VHHNLQJ D PRQH\ MXGJPHQW RU RWKHU UHOLHI

E 3URYLVLRQDOO\ DIWHU FRPPHQFHPHQW RI DQ\ MXGLEF
QRQMXGLFLDO SURFHHGLQJ WR IRUHFORVH XSRQ DQ\ OLHQ
IRUIHLWXUH RI DQ\ LQWHUHVW LQ UHDO RU SHUVRQDO
DSSOLFDWLRQ RI DQ\ SHUVRQ ZKHQ WKH LQWHUHVW LQ WKH
WKH VXEMHFW RI VXFK DQ DFWLRQ RU SURFHHGLQJ RI WKH St
UHFHLYHU V DSSRLQWPHQW LV GHWHUPLQHG WR EH SUREDEO|

L 7KH SURSHUW\ RU LWV UHYHQXH SURGXFLQJ SRWHQWL
Rl EHLQJ ORVW RU PDWHULDOO\ LQMXUHG RU LPSDLUHG RU

LL 7KH DSSRLQWPHQW RI D UHFHLYHU ZLWK UHVSHFW W
SHUVRQDO SURSHUW\ WKDW LV WKH VXEMHFW RI WKH DFWLR
SURYLGHG IRU E\ DIJUHHPHQW RU LV UHDVRQDEO\ QHFHVVDU\
HQIRUFH DQ DVVLIJIQPHQW RI UHQWYV RU RWKHU UHYHQXHV IL
JRU SXUSRVHV RI WKLV VXEVHEWL®Q MXGLFLDO DFWLRQ
FRPPHQFHG DV SURYLGHG LQ VXSHULRU FRXUW FIDYLO
QRQMXGLFLDO SURFHHGLQJ LV FRPPHOBWKBUX QB&HUKSRQ WKH
VHUYLFH RI QRWLFH RI GHIDXOW GHVFULEHG LQ 5BRQG D
SURFHHGLQJ IRU IRUIHLWXUH LV FRPHFHK@BSMAEHA XQGH XSRQ
WKH UHFRUGLQJ RI WKH QRWLFH RI LQWHQW WR IRUIHLW G

F $IWHU MXGJPHQW LQ RUGHU WR JLYH HIIHFW WR WKH N

G 7R GLVSRVH RI SURSHUW\ DFFRUGLQJ WR SURYLVLRQV
GHDOLQJ ZLWK LWV GLVSRVLWLRQ

H 7R WKH HIWHQW WKDW SURSHUW\ LV QRW H[HPSW IURI
WKH LQVWDQFH RI D MXGJPHQW FUHGLWRU HLWKHU EHIRL
LVVXDQFH RI DQ\ HIHFXWLRQ WR SUHVHUYH RU SURWHFW LW
WUDQVIHU

Il ,1 DQG WR WKH H[WHQW WKDW SURSHUW\ LV VXEMHFW
VDWLVI\ D MXGJPHQW WR SUHVHUYH WKH SURSHUW\ GXULQZ
DQ DSSHDO RU ZKHQ DQ H[HFXWLRQ KDV EHHQ UHWXUQHG
ZKHQ DQ RUGHU UHTXLULQJ D MXGJPHQW GHEWRU WR DSSHI

S (66 % 6/



VXSSOHPHQWDO WR MXGJPHQW KDV EHHQ LVVXHG DQG WK
IDLOV WR VXEPLW WR H[DPLQDWLRQ DV RUGHUHG

J 8SRQ DQ DWWDFKPHQW RI UHDO RU SHUVRQDO SUR:
SURSHUW\ DWWDFKHG LV RI D SHULVKDEOH QDWXUH RU LV RV
RI ZDVWH LPSDLUPHQW RU GHVWUXFWLRQ RU ZKHUH
SURSHUW\ V RZQHU KDV DEVFRQGHG ZLWK VHFUHWHG RL
SURSHUW\ DQG LW LV QHFHVVDU\ WR FROOHFW FRQVHUYH
RU SURWHFW LW RU WR GLVSRVH RI LW SURPSWO\ RU Z
GHWHUPLQHV WKDW WKH QDWXUH RI WKH SURSHUW\ RU WK
FDVH RWKHUZLVH SURYLGHV FDXVH IRU WKH DSSRLQWPHQW R

K ,Q DQ DFWLRQ E\ D WUDQVIHURU RI UHDO RU SHUVRQUD
DYRLG RU UHVFLQG WKH WUDQVIHU RQ WKH EDVLV RI IUDXG
WR VXEMHFW SURSHUW\ RU D IXQG WR WKH SD\PHQW RI D GHE

L ,Q DQ DFWLRQ DJDLQVW DQ\ SHUVRQ ZKR LV QRW DQ
WKH REMHFW RI WKH DFWLRQ LV WKH GLVVROXWLRQ RI WK
WKDW SHUVRQ KDV EHHQ GLVVROYHG RU LI WKDW SHUVRQ L
QRW JHQHUDOO\ SD\LQJ WKH SHUVRQ V GHEWV DV WKRVH
XQOHVV WKH\ DUH WKH VXEMHFW Rl ERQD ILGH GLVSXWH R
LV LQ LPPLQHQW GDQJHU RI LQVROYHQF\

M ,Q DFFRUGDQFH ZLWK 5&: DQG LQ FDVHV LQ
ZKLFK D JHQHUDO DVVLJQPHQW IRU WKH EHQHILW RI FUHG
PDGH

N ,Q TXR ZDUUDQWR SURFHHGE®DSWHAG HE& :

O $V SURYLGHG XQGHU 5&:

P ,0Q DQ DFWLRQ E\ WKH GHSDUWPHQW RI OLFHQVLQ

ZLWK UHVSHFW WR SHUVRQV HQJDJHG LQ WKH
GLVSHQVLQJ RI KHDULQJ DLGV 5&:LQ WKH FDVH Rl SHUVR
HQJDJHG LQ WKH EXVLQHVV RI D UHDO HVWDWH EURNHU
HVWDWH EURNHU RU UHDO HVWDWH VDOHVSHUVRQ ZIRMUK5&:
UHVSHFW WR SHUVRQV HQJDJHG LQ WKH EXVLQHVV RI FDPSLQ

Q ,Q DQ DFWLRQ XQGHU 5&: RU LQ WKH FDVH RI
SHUVRQV HQJDJHG LQ WKH EXVLQHVV Rl HVFURZ DJHQWYV

R 8SRQ D SHWLWLRQ ZLWK UHVSHFW WR D QXUVLQJ KRP
ZLWK DQG VXEMHFW WR UHFHLYHUVKLS SRHMDSWHRQV5%QGHU

S ,0Q FRQQHFWLRQ ZLWK D SURFHHGLQJ IRU UHOLHI ZLWH
YRLGDEOH WUDQVIHU DV WR D SUHVHQW RU IXWXUH FUH

RU D SUHVHQW FUHGLWRU XQGHU 5&:

T 8QGHU 5&: LQ DQ DFWLRQ E\ WKH DWWRUQH\ .
RU GLUHFWRU RI ILQDQFLDO LQVWLWXWLRQV WR UHVWUDL
WKUHDWHQHG YLRODWLRQ RI WKH IUDQFKLVH LQYHVWPHQW S
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U ,Q DQ DFWLRQ E\ WKH DWWRUQH\ JHQHUDO RU E\ D
DWWRUQH\ XQGHU 5&: ZLWK UHVSHFW WR D VHOOHU RI E
RSSRUWXQLWLHV

V ,Q DQ DFWLRQ E\ WKH GLUHFWRU RI ILQDQFLDO LQVWL
5&: LQ FDVHV LQYROYLQJ DFWXDO RU WKUHDWHQHG
WKH VHFXULWLHV DFW Rl :DVKLQJWRQ RU XQGHLQ 5RDVHV
LQYROYLQJ DFWXDO RU WKUHDWHQHGFKDRWBWLRO&: RLWK
UHVSHFW WR FHUWDLQ EXVLQHVVHV DQG WUDQVDFWLRQV LQY

W ,Q DQ DFWLRQ IRU RU UHODWLQJ WR GLVVROXWLRQ
FRUSRUDWLRQ XQGHU%G5&: % % RU

% IRU GLVVROXWLRQ RI D QRQSURILW FRUSRUDWLR
$ IRU GLVVROXWLRQ RI D PXWXDO FRUSRUDWLRQ
RU LQ DQ\ RWKHU DFWLRQ IRU WKH GLVVROXWLRQ |

RI DQ\ RWKHU HQWLW\ SURYLGHG IRU E\ 7LWOH % RU

X ,Q0 DQ\ DFWLRQ LQ ZKLFK WKH GLVVROXWLRQ RI DQ
SULYDWH HQWLW\ LV VRXJKW LQ DQ\ DFWLRQ LQYROYLQJ D
UHVSHFW WR WKH RZQHUVKLS RU JRYHUQDQFH RI VXFK DQ HQ
DSSOLFDWLRQ RI D SHUVRQ KDYLQJ DQ LQWHUHVW LQ VXFK D
DSSRLQWPHQW LV UHDVRQDEO\ QHFHVVDU\ WR SURWHFW W}
HQWLW\ RU LWV EXVLQHVYV RU RWKHU LQWHUHVWYV

Y 8QGHU 5&: LQ DLG RI D FKDUJLQJ RUGHU ZLWK U
WR D SDUWQHU V LQWHUHVW LQ D SDUWQHUVKLS
Z 8QGHU DQG VXEMHFW WR 5&: $ DQG
$ LQ WKH FDVH RI D VWDWH FRPPHUFLDO® EDQN 5&:
LQ WKH FDVH RI D VWDWH WUXVW FRPSDQ\ 5&:
DQG LQ WKH FDVH RI D VWDWH VDYLQJYVY EDQN
[ 8QGHU DQG VXEMHFW WR 5&: DQG WKURXJK

LQ WKH FDVH RI FUHGLW XQLRQV

\ 8SRQ WKH DSSOLFDWLRQ RI WKH GLUHFWRU RI
LOQVWLWXWLRQV XQGHU 5&:LQ DFWLRQV WR H®KRDWBMHH U
5&: DSSOLFDEOH WR DJULFXOWXUDO OHQGHUV XQGHQ 5&
DFWLRQV WR HQHRDBEWHU 5&: DSSOLFDEOH WR HQWLWLHV F
LQ IHGHUDOO\ JXDUDQWHHG VPDOO EXVLQHVV ORDQV X GHL
DFWLRQV WR HQHRDSBEWHU 5&: DSSOLFDEOH WR SHUVRQV OL
DV FKHFN FDVKHUV RU FKHFN VHOOHUV RU XQGHQ D&EWLRQV

WR HQIRUFKIDSWHU 5&: DSSOLFDEOH WR SHUVRQV OLFHQV
WKH XQLIRUP PRQH\ VHUYLFHV DFW

] 8QGHU 5&: RU ZLWK UHVSHFW WR D KRX
SURMHFW
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DD 8QGHU 5&: RU LQ SURFHHGLQJV WR HOQIF
ULJKWV XQGHU DQ\ UHYHQXH ERQGV LVVXHG IRU WKH SXUS
LQGXVWULDO GHYHORSPHQW IDFLOLWLHV RU ERQGV RI WKH
KRXVLQJ ILQDQFH FRPPLVVLRQ RU DQ\ ILQDQFLQJ GRFXPHC
VXFK ERQGV

EE 8QGHU DQG VXEMHFW WR 5&: LQ DQ DFWLRQ E\ WK
VHFUHWDU\ RI KHDOWK RU E\ D ORFDO KHDOWK RIILFHU ZLW
SXEOLF ZDWHU V\VWHP

FF $V FRQWHPSODWHG E\ 5&: ZLWK UHVSHFW WR U}
SURSHUW\ WKDW LV WKH VXEMHFW RI QRQMXGLFLDO IRUHFC
XQGHRKDSWHU 5&:

GG $V FRQWHPSODWHG E\ 5&: ZLWK UHVSHFW WR U}
SURSHUW\ WKDW LV WKH VXEMHFW RI MXGLFLDO RU QRQMX
SURFHHGLQJV RRBSWHU 5&:

HH s Q6HU—bH&——— L OQ—DO—PBbFWILRQ—RU—SUYRFHH

—3- 8QGHU 5&: LQ DQ DFWLRQ E\ DQ DVVRFLDWI
FROOHFW DVVHVVPHQWY RU WR IRUHFORVH D OLHQ RQ D XQLYV
8SRQ DSSOLFDWLRQ RI WKH DWWRUQH\ JHQHUDC(

LQ DLG RI DQ\ ZzZULW RU RUGHU UHVWUDLQLQJ R
YLRODWLRQAMKRSEWHU 5&:DSSOLFDEOH WR WLPHVKDUHYV

—KK _JJ 8QGHU 5&8$ LQ DLG RI WKH HQIRUFHP|
Rl SD\PHQW RU SHUIRUPDQFH RI PXQLFLSDO ERQGV LVVXHG
IDFLOLWLHVY XVHG WR DEDWH FRQWURO RU SUHYHQW SROOX'
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L. KK 8SRQ WKH DSSOLFDWLRQ RI WKH GHSDUWPHC
DQG KHDOWK VHUYLFHV XQGHU 5&:Q FDVHV LQYROYLQJ QXU
KRPHYV

MM  LL 8SRQ WKH DSSOLFDWLRQ RI WKH XWLOL
WUDQVSRUWDWLRQ FRPPLVVLRQ XQGHUZE&K UHVSHFW WR
ZDWHU FRPSDQ\ RU ZDVWHZDWHU FRPSDQ\ WKDW KDV IDLOHG
RUGHU RI VXFK FRPPLVVLRQ ZLWKLQ WKH WLPH GHDGOLQH VS

NN MM 8QGHU 5&: LQ FRQQHFWLRQ ZLWK
GLVVROXWLRQ RI DQ LUULJDWLRQ GLVWULFW

00 NN 8SRQ DSSOLFDWLRQ RI WKH DWWRUQH\ JHQF
GHSDUWPHQW RI OLFHQVLQJ LQ DQ\ SURFHHGLQJ WKDW HL!
DXWKRUL]JHG E\ VWDWXWH WR EULQJ WR HQIRUFH 7LWOH
VHFXULWLHV DFW RI :DVKERQDBSWBU 5&: WKH :DVKLQJWRC
FRPPRGLWLHVFKPWWHU 5&: WKH ODQG GHYHORSPHRIS I/FHW

5&: RU XQGHWUKDSWHU 5&: UHODWLQJ WR WKH UHJXODW
WLPHVKDUHYV

PP 00 8SRQ DSSOLFDWLRQ Rl WKH GLUHFWRU RI
LQVWLWXWLRQV LQ DQ\ SURFHHGLQJ WKDW WKH GLUHFW
LQVWLWXWLRQV LV DXWKRUL]JHG WR EULQJ WR HQIRUFH FKDS
DQG 5&: RU

Q0 PP ,Q VXFK RWKHU FDVHV DV PD\ EH SURYLGHG IF
RU ZKHQ LQ WKH GLVFUHWLRQ RI WKH FRXUW LW PD\ EH
VHFXUH DPSOH MXVWLFH WR WKH SDUWLHYV

7KH VXSHULRU FRXUWV RI WKLV VWDWH VKDOO DSSRL
RI SURSHUW\ ORFDWHG LQ WKLV VWDWH D SHUVRQ ZKR KDV |
D IHGHUDO RU VWDWH FRXUW ORFDWHG HOVHZKHUH DV UHF
WR WKH SURSHUW\ VSHFLILFDOO\ RU ZLWK UHVSHFW WR WKH
JHQHUDOO\ XSRQ WKH DSSOLFDWLRQ RI WKH SHUVRQ RU RI [
IRUHLJQ SURFHHGLQJ DQG IROORZLQJ WKH DSSRLQWPHQW
WR RUGHUV MXGJPHQWVY DQG GHFUHHV RI WKH IRUHLJQ FRY
SURSHUW\ LQ WKLV VWDWH KHOG E\ WKH UHFHLYHU XOQC¢
GHWHUPLQHV WKDW WR GR VR ZRXOG EH PDQLIHVWO\ XQMX\
7KH YHQXH RI VXFK D SURFHHGLQJ PD\ EH DQ\ FRXQW\ LQ ZK
UHVLGHV RU PDLQWDLQV DQ\ RIILFH RU DQ\ FRXQW\ LQ ZKLF
RYHU ZKLFK WKH UHFHLYHU LV WR EH DSSRLQWHG LV ORFDWF
SURFHHGLQJ LV FRPPHQFHG
$W OHDVW VHYHQ GD\V QRWLFH RI DQ\ DSSOLFDW

DSSRLQWPHQW RI D UHFHLYHU PXVW EH JLYHQ WR WKH RZQ}
EH VXEMHFW WKHUHWR DQG WR DOO RWKHU SDUWLHV LQ W
RWKHU SDUWLHV LQ LQWHUHVW DV WKH FRXUW PD\ UHTXLUH
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E\ D MXGJPHQW FUHGLWRU XQGHU 7LWOH 5&: RU DQ\ DSS
MXGIJPHQW FUHGLWRU IRU WKH DSSRLQWPHQW RI D UHFHLYH
SURSHUW\ RYHU ZKLFK WKH UHFHLYHU V DSSRLQWPHQW LV V
LQ DQ\ RWKHU DFWLRQ DW WKH WLPH WKH DSSOLFDWLRQ LV
Rl WKH DSSOLFDWLRQ IRU WKH UHFHLYHU V DSSRLQWPHQW D
WR WKH MXGJPHQW FUHGLWRU LQ WKH RWKHU DFWLRQ 7KH
RU H[SDQG WKH SHULRG IRU QRWLFH RI DQ DSSOLFDWLRQ IRL
RI' D UHFHLYHU XSRQ JRRG FDXVH VKRZQ

7KH RUGHU DSSRLQWLQJ D UHFHLYHU LQ DOO FDVHV P
GHVFULEH WKH SURSHUW\ RYHU ZKLFK WKH UHFHLYHU LV WF
FDWHJRU\ LQGLYLGXDO LWHPV RU ERWK LI WKH UHFHLYHU L
Rl OHVV WKDQ DOO RI WKH RZQHU V SURSHUW\ I WKH RUGF
UHFHLYHU GRHV QRW H[SUHVVO\ OLPLW WKH UHFHLYHU \
GHVLIQDWHG SURSHUW\ RU FDWHJRULHV RI SURSHUW\ RI
UHFHLYHU LV D JHQHUDO UHFHLYHU ZLWK WKH DXWKRULW\ W]
DOO RI WKH RZQHU V SURSHUW\ ZKHUHYHU ORFDWHG

7KH FRXUW PD\ FRQGLWLRQ WKH DSSRLQWPHQW RI D
WKH JLYLQJ RI VHFEXULW\ E\ WKH SHUVRQ VHHNLQJ WK
DSSRLQWPHQW LQ VXFK DPRXQW DV WKH FRXUW PD\ VSHFLI\
Rl FRVWYV DQG GDPDJHV LQFXUUHG RU VXIIHUHG E\ DQ\ SHL
ObWHU EH GHWHUPLQHG WKDW WKH DSSRLQWPHQW RI V
ZURQJIXOO\ REWDLQHG

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV
([FHSW DV RWKHUZLVH RUGHUHG E\ WKH FRXUW WK}

RUGHU DSSRLQWLQJ D JHQHUDO UHFHLYHU RU D FXVWRGL
UHVSHFW WR DOO RI D SHUVRQ V SURSHUW\ VKDOO RSHU
DSSOLFDEOH WR DOO SHUVRQV RI

D 7KH FRPPHQFHPHQW RU FRQWLQXDWLRQ LQFOXGLQJ
HPSOR\PHQW Rl SURFHVV RI D MXGLFLDO DGPLQLVWUDWLYH
RU SURFHHGLQJ DJDLQVW WKH SHUVRQ RYHU ZKRVH SURSHU!
DSSRLQWHG WKDW ZDV RU FRXOG KDYH EHHQ FRPPHQFHG E}
WKH RUGHU RI DSSRLQWPHQW RU WR UHFRYHU D FODLP DJ
WKDW DURVH EHIRUH WKH HQWU\ RI WKH RUGHU RI DSSRLQWP

E 7KH HQIRUFHPHQW DJDLQVW WKH SHUVRQ RYHU ZKR\
UHFHLYHU LV DSSRLQWHG RU DQ\ HVWDWH SURSHUW\ RI D M
EHIRUH WKH RUGHU RI DSSRLQWPHQW
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F $Q\ DFW WR REWDLQ SRVVHVVLRQ RI HVWDWH SURS
UHFHLYHU RU WR LQWHUIHUH ZLWK RU H[HUFLVH FRQWUF
SURSHUW\

G $Q\ DFW WR FUHDWH SHUIHFW RU HQIRUFH DQ\ OL|
DIJDLQVW HVWDWH SURSHUW\ H[FHSW E\ H[HUFLVH RI D ULJK
WKH H[WHQW WKDW WKH OLHQ VHFXUHV D FODLP DJDLQVW
DURVH EHIRUH WKH HQWU\ RI WKH RUGHU RI DSSRLQWPHQW F

H $Q\ DFW WR FROOHFW DVVHVV RU UHFRYHU D FODLF
SHUVRQ WKDW DURVH EHIRUH WKH HQWU\ RI WKH RUGHU RI D¢

7KH vwWD\ VKDOO DXWRPDWLFDOO\ H[SLUH DV WR WKH
LQ VXEVHFWLRD E DQGH RI WKLV VHFWLRQ VL[W\ GD\V D
WKH HQWU\ RI WKH RUGHU RI DSSRLQWPHQW XQOHVV EHIRUH
WKH VL[W\ GD\ SHULRG WKH UHFHLYHU IRU JRRG FDXVH VKF
RUGHU RI WKH FRXUW H[WHQGLQJ WKH VWD\ DIWHU QRWLFH
SHUVRQ ZKRVH DFWLRQ RU SURFHHGLQJ LV VWD\HG E\ PRWL
PD\ VHHN UHOLHI ITURP WKH VWD\ IRU JRRG FDXVH VKRZQ
REWDLQHG DJDLQVW WKH SHUVRQ RYHU ZKRVH SURSHUW\
DSSRLQWHG RU HVWDWH SURSHUW\ IROORZLQJ WKH HQWU\
DSSRLQWPHQW LV QRW D OLHQ DJDLQVW HVWDWH SURS
UHFHLYHUVKLS LV WHUPLQDWHG SULRU WR D FRQYH\DQFH
DIJDLQVW ZKLFK WKH MXGJPHQW ZRXOG RWKHUZLVH FRQVWLW

7KH HQWU\ RI bQ RUGHU DSSRLQWLQJ D UHFHLYHU GR
DV D VWD\ RI

D 7TKH FRQWLQXDWLRQ RI D MXGLFLDO DFWLRQ RU
SURFHHGLQJ RI WKH W\SH GHVFULEHG LQ 5& - RU HH
—RU—H— LI WKH DFWLRQ RU SURFHHGLQJ ZDV LQLWLDWHG
VHHNLQJ WKH UHFHLYHU V DSSRLQWPHQW

E 7KH FRPPHQFHPHQW RU FRQWLQXDWLRQ RI D FULPL!
DIJDLQVW WKH SHUVRQ RYHU ZKRVH SURSHUW\ WKH UHFHLYHU

F 7KH FRPPHQFHPHQW RU FRQWLQXDWLRQ RI DQ DFWLR
WR HVWDEOLVK SDWHUQLW\ RU WR HVWDEOLVK RU PRGLI
DOLPRQ\ PDLQWHQDQFH RU VXSSRUW RU WR FROOHFW DOLF
RU VXSSRUW XQGHU DQ\ RUGHU RI D FRXUW

G $Q\ DFW WR SHUIHFW RU WR PDLQWDLQ RU FRQWLQXH
RI DQ LQWHUHVW LQ HVWDWH SURSHUW\ LI WKH LQWHUHVW ¢
HITHFWLYH DJDLQVW D FUHGLWRU RI WKH SHUVRQ RYHU ZKF
UHFHLYHU LV DSSRLQWHG KROGLQJ DW WKH WLPH RI WKH H(
RI DSSRLOQWPHQW HLWKHU D SHUIHFWHG QRQSXUFKDVH PRQH
XQGHRKDSWHY $ 5&: DJDLQVW WKH SURSHUW\ LQYROYHG RU
DWWDFKPHQW OHY\ RU WKH OLNH ZKHWKHU RU QRW VXFK D
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.| SHUIHFWLRQ RI DQ LQWHUHVW ZRXOG UHTXLUH VHL]XUH ¥
LQYROYHG RU WKH FRPPHQFHPHQW RI DQ DFWLRQ WKH S
LQVWHDG EH DFFRPSOLVKHG E\ ILOLQJ DQG E\ VHUYLQJ XSR
RU UHFHLYHU V FRXQVHO LI DQ\ QRWLFH RI WKH LQWHUHVW
IL[HG E\ ODZ IRU VHL]XUH RU FRPPHQFHPHQW

H 7KH FRPPHQFHPHQW RU FRQWLQXDWLRQ RI DQ DFWLR
E\ D JRYHUQPHQWDO XQLW WR HQIRUFH LWV SROLFH RU UHJX¢

| 7KH HQIRUFHPHQW RI D MXGJPHQW RWKHU WKDQ D P
REWDLQHG LQ DQ DFWLRQ RU SURFHHGLQJ E\ D JRYHUQPHQW
LWV SROLFH RU UHJXODWRU\ SRZHU RU ZLWK UHVSHFW WR
WKH SHUVRQ RYHU ZKRVH SURSHUW\ WKH UHFHLYHU LV DSSRL

J 7KH H[HUFLVH RI D ULJKW RI VHWRII LQFOXGLQJ EXW
WR L DQ\ ULJKW RI D FRPPRGLW\ EURNHU IRUZDUG FRQWU
VWRFNEURNHU ILQDQFLDO LQVWLWXWLRQ RU VHFXULWLHV |
VHW RII D FODLP IRU D PDUJLQ SD\PHQW RU VHWWOHPHQW
RXW RI D FRPPRGLW\ FRQWUDFW IRUZDUG FRQWUDFW RU VH
DIJDLQVW FDVK VHFXULWLHV RU RWKHU SURSHUW\ KHOG F
FRPPRGLW\ EURNHU IRUZDUG FRQWUDFW PHUFKDQW VWRF}
LQVWLWXWLRQ RU VHFXULWLHVY FOHDULQJ DJHQF\ WR PDI
VHFXUH RU VHWWOH WKH FRPPRGLW\ FRQWUDFW IRUZDI
VHFXULWLHV FRQWUDEW DI GJLJKW RI D VZDS SDUWLFLSDQW
RIl D FODLP IRU D SD\PHQW GXH WR WKH VZDS SDUWLFLSD(
FRQQHFWLRQ ZLWK D VZDS DJUHHPHQW DJDLQVW DQ\ SD\P}H
VZDS SDUWLFLSDQW XQGHU RU LQ FRQQHFWLRQ ZLWK WKH
DJDLQVW FDVK VHFXULWLHV RU RWKHU SURSHUW\ RI WKH G
GXH IURP WKH VZDS SDUWLFLSDQW WR JXDUDQWHH VHFXU
VZDS DJUHHPHQW RU

K 7KH HVWDEOLVKPHQW E\ D JRYHUQPHQWDO XQLW RI DC
DQG DQ\ DSSHDO WKHUHRI

6HF 5&: DQG F \% DUH HDFK DPHQGHG
UHDG DV IROORZV
7KLY FKDSWHU VKDOO QRW DSSO\ WR
$Q\ SHUVRQ ZKR SXUFKDVHV RU GLVSRVHV RI SURSH
EXVLQHVV RSSRUWXQLW\ IRU WKDW LQGLYLGXDO V RZQ DFFR
JURXS RI ZKLFK WKH SHUVRQ LV D PHPEHU DQG WKHLU HPSOF
$Q\ GXO\ DXWKRUL]J]HG DWWRUQH\ LQ IDFW DFWLQJ XQC
DWWRUQH\ ZLWKRXW FRPSHQVDWLRQ
$Q DWWRUQH\ DW ODZ LQ WKH SHUIRUPDQFH RI WKH SU
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$Q\ UHFHLYHU WUXVWHH LQ EDQNUXSWF\ H[HFXWRU |
JXDUGLDQ SHUVRQDO UHSUHVHQWDWLYH RU DQ\ SHUVRQ
RUGHU RI DQ\ FRXUW VHOOLQJ XQGHU D GHHG RI WUXVW
WUXVWHH XQGHU D WUXVW

$Q\ VHFUHWDU\ ERRNNHHSHU DFFRXQWDQW RU |
SHUVRQQHO ZKR GRHV QRW HQJDJH LQ DQ\ FRQGXFW RU DFW|
DQ\ Rl WKH GHILQLWLRQV XQGHU 5&:

(PSOR\HHV RI WRZQV FLWLHV FRXQWLHV RU JF
HQWLWLHYV LQYROYHG LQ DQ DFTXLVLWLRQ RI SURSHUW\ IF
HPLQHQW GRPDLQ RU WKUHDW RI HPLQHQW GRPDLQ

200\ ZLWK UHVSHFW WR WKH UHQWDO RU OHDVH |
VWRUDJH VSDFH DQ\ SHUVRQ ZKR RZQV RU PDQDJHV D VHOI
IDFLOLW\ DV GHILQHGFKRSWHU  5&:

$Q\ SHUVRQ SURYLGLQJ UHIHUUDOV WR OLFHQVHH\
LQYROYHG LQ WKH QHJRWLDWLRQ H[HFXWLRQ RI GRFXPHQW)
HVWDWH EURNHUDJH VHUYLFHV DQG FRPSHQVDWLRQ LV QR
UHFHLSW RI FRPSHQVDWLRQ E\ WKH OLFHQVHH RU WKH UHDO

&HUWLILHG SXEOLF DFFRXQWDQWV LI WKH\ GR QRW
SXUFKDVH OLVWLQJ VDOH H[FKDQJH RSWLRQLQJ OHDVLQJ
D VSHFLILF UHDO SURSHUW\ LQWHUHVW

$Q\ QDWXUDO SHUVRQV RU HQWLWLHV LQFOXGLQJ W
FRPSDQLHV HVFURZ DJHQWVY DWWRUQH\V RU ILQDQFLDO LQ
DV HVFURZ DJHQWV LI WKH\ GR QRW SURPRWH WKH SXUFKDYV
H[FKDQJH RSWLRQLQJ OHDVLQJ RU UHQWLQJ RI D VSHFLILF
LQWHUHVW

,QYHVWPHQW FRXQVHORUV LI WKH\ GR QRW SURPRW!
OLVWLQJ VDOH H[FKDQJH RSWLRQLQJ OHDVLQJ RU UHQWL:
UHDO SURSHUW\ LQWHUHVW

&RPPRQ LQWHUHVW FRPPXQLW\ PDQDJHUV ZKR LQ
FDSDFLW\ DQG IRU FRPSHQVDWLRQ RU LQ H[SHFWDWLRQ F
SURYLGH PDQDJHPHQW RU ILQDQFLDO VHUYLFHV QHJRWLD
SURYLGH PDQDJHPHQW RU ILQDQFLDO VHUYLFHV RU UHSUHYV
SURYLGLQJ PDQDJHPHQW RU ILQDQFLDO VHUYLFHV WR DQ DV
E\ FKDSWHU RU  5&: LI WKH\ GR QRW
SURPRWH WKH SXUFKDVH OLVWLQJ VDOH H[FKDQJH RSWLR!
UHQWLQJ RI D VSHFLILF UHDO SURSHUW\ LQWHUHVW 7KLV
DSSOLHV UHJDUGOHVV RI ZKHWKHU D FRPPRQ LQWHUHVW |
DFWV DV DQ LQGHSHQGHQW FRQWUDFWRU WR HPSOR\HH RI
H[HFXWLYH GLUHFWRU RI RU DJHQW RI DQ DVVRFLDWLRQ JRY

RU _ 5&: DQG
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$Q\ SHUVRQ HPSOR\HG RU UHWDLQHG E\ IRU RU RQ E

RZQHU RU RQ EHKDOI RI D GHVLIQDWHG RU PDQDJLQJ EURNI
LV OLPLWHG LQ SURSHUW\ PDQDJHPHQW WR DQ\ RI WKH IROOF

D '"HOLYHULQJ D OHDVH DSSOLFDWLRQ D OHDVH RU D
WKHUHRI WR DQ\ SHUVRQ

E SHFHLYLQJ D OHDVH DSSOLFDWLRQ OHDVH RU DPHQGI
VHFEXULW\ GHSRVLW UHQWDO SD\PHQW RU DQ\ UHODWHG SD\
WR DQG PDGH SD\DEOH WR WKH UHDO HVWDWH ILUP RU RZQHL

F 6KRZLQJ D UHQWDO XQLW WR DQ\ SHUVRQ RU H[HFXW
UHQWDO DJUHHPHQWY DQG WKH HPSOR\HH RU UHWDLQHH L\
GLUHFW LQVWUXFWLRQ RI WKH RZQHU RU GHVLIJQDWHG RU PD

G 3URYLGLQJ LQIRUPDWLRQ DERXW D UHQWDO XQLW
DSSOLFDWLRQ IRU OHDVH RU D VHFXULW\ GHSRVLW DQG Ul
DQ\ SURVSHFWLYH WHQDQW RU

H $VVLVWLQJ LQ WKH SHUIRUPDQFH RI SURSHUW\ PDQDJt
E\ FDUU\LQJ RXW DGPLQLVWUDWLYH FOHULFDO ILQDQFLDO
WDVNYV

6HF 5&: $ DQG F Vv DUH HDFK DPHQGHG
UHDG DV IROORZV
IRWKLQJ LQ FKDSWHU /IDZV RI PRGLILHV RU OL|

ULJKWV RU LQWHUHVWY OHJDOO\ UHFRUGHG LQ WKH JRYHU
DVVRFLDWLRQVY VXEMHFW WR—FKBbSWHU— RU
5&:

6HF 5&: % DQG F \Y DUH HDFK DPHQG!

WR UHDG DV IROORZV
7TKH GHSDUWPHQW VKDOO HVWDEOLVK WKH DIIRU

DGYLVRU\ ERDUG WR FRQVLVW RI PHPEHUYV

D 7KH IROORZLQJ PHPEHUV VKDOO EH DSSRLQWHG E\ WI

L 7ZR UHSUHVHQWDWLYHV RI WKH UHVLGHQWLDO FRQVWL

LL 7ZR UHSUHVHQWDWLYHV RI WKH KRPH PRUWJDJH OHQG

LLL 2QH UHSUHVHQWDWLYH RI WKH UHDO HVWDWH VDOHYV

LY 2QH UHSUHVHQWDWLYH RI WKH DSDUWPHQW PDQDJHPI
LQGXVWU\

Y 2QH UHSUHVHQWDWLYH RI WKH IRU SURILW KRXVLQ
LQGXVWU\

YL 2QH UHSUHVHQWDWLYH RI IRU SURILW UHQWDO KRXVLC

YLL 2QH UHSUHVHQWDWLYH RI WKH QRQSURILW KRXVLC(
LQGXVWU\
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YLLL 2QH UHSUHVHQWDWLYH Rl KRPHOHVV VKHOWHU RSHU

L[ 2QH UHSUHVHQWDWLYH RI ORZHU LQFRPH SHUVRQV

[ 2Q0H UHSUHVHQWDWLYH RI VSHFLDO QHHGYV SRSXODWLR

[L 2QH UHSUHVHQWDWLYH RI SXEOLF KRXVLQJ DXWKRUL
XQGHRKDSWHU 5&:

[LL 7ZR UHSUHVHQWDWLYHV RI WKH :DVKLQJWRQ DV
FRXQWLHVY RQH UHSUHVHQWDWLYH VKDOO EH IURP D FRXQW
HDVW Rl WKH FUHVW Rl WKH &DVFDGH PRXQWDLQV

[LLL 7ZR UHSUHVHQWDWLYHV RI WKH DVVRFLDWLRQ F
FLWLHY RQH UHSUHVHQWDWLYH VKDOO EH IURP D FLW\ WKD
RI WKH FUHVW RI WKH &DVFDGH PRXQWDLQV

[LY 2QH UHSUHVHQWDWLYH WR VHUYH DV FKDLU RI W
KRXVLQJ DGYLVRU\ ERDUG

[Y 2QH UHSUHVHQWDWLYH RI RUJDQL]DWLRQV WKDW RS}
SHUPDQHQW VXSSRUWLYH KRXVLQJ DQG GHOLYHU RQ VLWH
VHUYLFHV

[YL 2QH UHSUHVHQWDWLYH DW ODUJH

[YLL 2QH UHSUHVHQWDWLYH IURP D XQLWWZRFHLDWLRQ D
GHILQHG LQ 5&: RU DQG

[YLLL 2QH UHSUHVHQWDWLYH IURP DQ LQWHUORF
FROODERUDWLRQ DV HVW D E GFLKDKSHABH X Q G-

E 7KH IROORZLQJ WKUHH PHPEHUV VKDOO VHUYH DV
QRQYRWLQJ PHPEHUV

L 7KH GLUHFWRU RU WKH GLUHFWRU V GHVLJQHH

LL 7KH H[HFXWLYH GLUHFWRU Rl WKH :DVKLQJWRQ V
ILQDQFH FRPPLVVLRQ RU WKH H[HFXWLYH GLUHFWRU V GHVLJ«

LLL 7KH VHFUHWDU\ RI VRFLDO DQG KHDOWK VHUYL
VHFUHWDU\ V GHVLJQHH

D 7KH PHPEHUV Rl WKH DIIRUGDEOH KRXVLQJ DGY]I
DSSRLQWHG E\ WKH JRYHUQRU VKDOO EH DSSRLQWHG IRU
H[FHSW WKDW WKH FKDLU VKDOO EH DSSRLQWHG WR VHUYH
7KH WHUPV RI ILYH Rl WKH LQLWLDO DSSRLQWHHV VKDOO E
IURP WKH GDWH RI DSSRLQWPHQW DQG WKH WHUPV RI VL]
DSSRLQWHHV VKDOO EH IRU WKUHH \HDUV IURP WKH GDWH RI
JRYHUQRU VKDOO GHVLJQDWH WKH DSSRLQWHHV ZKR ZLOO
DQG WKUHH \HDU WHUPV 7KH PHPEHUV RI WKH DGYLVRU\ ER
ZLWKRXW FRPSHQVDWLRQ EXW VKDOO EH UHLPEXUVHG IRU \
SURYLGHG LQ 5&: DQG
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E 7KH JRYHUQRU ZKHQ PDNLQJ DSSRLQWPHQWYV WR V
KRXVLQJ DGYLVRU\ ERDUG VKDOO PDNH DSSRLQWPHQWYV '\
FXOWXUDO GLYHUVLW\ RI WKH VWDWH RI :DVKLQJWRQ

7KH DIIRUGDEOH KRXVLQJ DGYLVRU\ ERDUG VKDOO
GHSDUWPHQW V SULQFLSDO DGYLVRU\ ERG\ RQ KRXVLQJ DQ
LVVXHVY DQG UHSODFHV WKH GHSDUWPHQW V H[LVWLQJ ERDU
RQ KRXVLQJ DQG KRXVLQJ UHODWHG LVVXHV

7KH DIIRUGDEOH KRXVLQJ DGYLVRU\ ERDUG VKDOO P
DQG PD\ DSSRLQW WHFKQLFDO DGYLVRU\ FRPPLWWHHV ZK
PHPEHUV RI WKH DIIRUGDEOH KRXVLQJ DGYLVRU\ ERDUG
DGGUHVYV VSHFLILF LVVXHV DQG FRQFHUQV

7TKH GHSDUWPHQW LQ FRQMXQFWLRQ ZLWK WKH :D'
KRXVLQJ ILOQDQFH FRPPLVVLRQ DQG WKH GHSDUWPHQW RI V
VHUYLFHV VKDOO VXSSO\ VXFK LQIRUPDWLRQ DQG DVVLVWDH
QHFHVVDU\ IRU WKH DGYLVRU\ ERDUG WR FDUU\ RXW LWV G
VHFWLRQ

7TKH GHSDUWPHQW VKDOO SURYLGH DGPLQLVWUDWL
DVVLVWDQFH WR WKH DIIRUGDEOH KRXVLQJ DGYLVRU\ ERDUG

6HF S5&: DQG F \% DUH HDFK DPHQGHG
UHDG DV IROORZV

6WDWH ORFDO RU FRXQW\ ODZ HQIRUFHPHQW SHUVRQ((
VSHHGLQJ YLRODWLRQV XQGHU 5&8&Q SULYDWH URDGV ZLWK
FRPPXQLW\ RUJDQL]HG XQGHU—+FKBSWHU—RU——
5&: LI

$ PDMRULW\ RI WMKRHPHRZOHY V DBDVVRF-DWLRO V—DBVVRF

B SBbUWPHQW RZOHUNV—RUFRQCGRPAVORXPBVVRFLDWLRQ V ERCLC
RI GLUHFWRUV YRWHV WR DXWKRUL]JH WKH LVVXDQFH RI VSH

RQ LWV SULYDWH URDGV DQG GHFODUHV D VSHHG OLPLW
WZHQW\ PLOHV SHU KRXU
$ ZULWWHQ DJUHHPHQW UHJDUGLQJ WKH VSHHGLQJ

VLIQHG E\ WKKRPHRZOHU MV DVVRF-DWLRO —DBDVVRFLBDWLRQ F

RZOHUV RU FROGRPLQUXP RZQBUVRFLDWLRQ SUHVLGHQW D
FKLHI ODZ HQIRUFHPHQW RIILFLDO RI WKH FLW\ RU FRXQW\

MXULVGLFWLRQ WKH SULYDWH URDG LV ORFDWHG
7KH KRPHRZLOHUN—DVVRFH-DWLRO—DVVRF-DWLERQ R
RZOQHUNV—RUFRQGRPXQUXW RZQEBVYVRFLDWLRQ KDV SURYLGHG -

QRWLFH WR DOO RHKWRHRZQHUIN—DSDBDUWPHOW RXQHWVWRARIHUYV
GHVFULELQJ WKH QHZ DXWKRULW\ WR LVVXH VSHHGLQJ LQIUD
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6LIJIQV KDYH EHHQ SRVWHG GHFODULQJ WKH VSHHG
YHKLFOH HQWUDQFHVFRPRRNKXHQWHRIPPWQLW\

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV
7KH SURYLVLRQV Rl WKLV FKDSWHU VKDOO QRW DSSO\ WR

&HPHWHULHY DQG RWKHU EXULDO SORWV ZKLOH X
SXUSRVH

'LYLVLRQV RI ODQG LQWR ORWV RU WUDFWV HDFK RI
RQH KXQGUHG WZHQW\ HLJKWK Rl D VHFWLRQ RI ODQG RU
DFUHV RU ODUJHU LI WKH ODQG LV QRW FDSDEOH RI GHYV
IUDFWLRQ RI D VHFWLRQ RI ODQG XQOHVV WKH JRYHUQLQJ I
FLW\ WRZQ RU FRXQW\ LQ ZKLFK WKH ODQG LV VLWXDW
DGRSWHG D VXEGLYLVLRQ RUGLQDQFH UHTXLULQJ SODW I
GLYLVLRQV 3529,'(" 7KDW IRU SXUSRVHV Rl FRPSXWLQJ WKEF
ORW XQGHU WKLV LWHP ZKLFK ERUGHUV RQ D VWUHHW RU U
VKDOO EH H[SDQGHG WR LQFOXGH WKDW DUHD ZKLFK ZRXOG
FHQWHU OLQH Rl WKH URDG RU VWUHHW DQG WKH VLGH ORW
UXQQLQJ SHUSHQGLFXODU WR VXFK FHQWHU OLQH

'LYLVLRQV PDGH E\ WHVWDPHQWDU\ SURYLVLRQV RU
GHVFHQW

'LYLVLRQV RI ODQG LQWR ORWV RU WUDFWV FOD
LQGXVWULDO RU FRPPHUFLDO XVH ZKHQ WKH FLW\ WRZQ
DSSURYHG D ELQGLQJ VLWH SODQ IRU WKH XVH Rl WKH ODQ
ZLWK ORFDO UHJXODWLRQV

$ GLYLVLRQ IRU WKH SXUSRVH RI OHDVH ZKHQ QR
VWUXFWXUH RWKHU WKDQ PRELOH KRPHV WLQ\ KRXVHV RU
ZKHHOV DV GHILQHG LQ 5&: RU WUDYHO WUDLOHUV DUH SHI
WR EH SODFHG XSRQ WKH ODQG ZKHQ WKH FLW\ WRZQ
DSSURYHG D ELQGLQJ VLWH SODQ IRU WKH XVH Rl WKH ODQ
ZLWK ORFDO UHJXODWLRQV

$ GLYLVLRQ PDGH IRU WKH SXUSRVH RI DOWHUDWLRUC
ERXQGDU\ OLQHV EHWZHHQ SODWWHG RU XQSODWWHG ORWYV
QRW FUHDWH DQ\ DGGLWLRQDO ORW WUDFW SDUFHO VLWH
FUHDWH DQ\ ORW WUDFW SDUFHO VLWH RU GLYLVLRQ
LQVXIILFLHQW DUHD DQG GLPHQVLRQ WR PHHW PLQLPXP L
ZLGWK DQG DUHD IRU D EXLOGLQJ VLWH

'LYLVLRQV RI ODQG LQWR ORWV RU BVUDXFAKVGLIYLVLRQ
LV WKH UHVXOW RI VXEMHFWLQJ D SRUWLRQ RI D SDUFHO RU
HLWKHUFKDSWHU RU _ 5&: VXEVHTXHQW WR V
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UHFRUGLQJ RI D ELQGLQJ VLWH SODQ IRU DOGE VWKK OI
LPSURYHPHQWY FRQVWUXFWHG RU WR EH FRQVWUXFWHG WKF
WKH SURYLVLRQV RI WKH ELQGLQJ VLWH SODQ WR EH LQFOXG
FRQGRPLQLKRRSHUDWLRHVRZQHG E\ DQ DVVRFLDWLRQ RU RW}
HQWLW\ LQ ZKLFK WKH RZQHUV RI XQLWV WKHUHLQ-RU WK
DVVRFLDWLRQV KDYH D PHPEHUVKLS RU RWKHU OHJDO RU EH
F D FLW\ WRZQ RU FRXQW\ KDV DSSURYHG WKH ELQGLQJ
DOO VXFK ODGGVXFK DSSURYHG ELQGLQJ VLWH SODQ LV UHFR
FRXQW\ RU FRXQWLHV LQ ZKLFK VXFK ODQG LW GWRHD WIHEG Lo
VLWH SODQ FRQWDLQV WKHUHRQ WKH IROORZLQJ VWDWHPHC
DQG XVH Rl WKH ODQG GHVFULEHG KHUHLQ VKDOO EH LQ DFF
ELQGLQJ VLWH SODQ DV LW PD\ EH DPHQGHG ZLWK WKH D
FLW\ WRZQ RU FRXQW\ KDYLQJ MXULVGLFWLRQ RYHU WKH
VXFK ODQG DQG LQ DFFRUGDQFH ZLWK VXFK RWKHU JRYHU
DSSURYDOV UHJXODWLRQV UHTXLUHPHQWY DQG UHVWULF)
LPSRVHG XSRQ VXFK ODQG DQG WKH GHYHORSPHQW DQG X
FRPSOHWLRQ WKH LPSURYHPHQWY RQ WKH ODQG VKDOO EH
PRUH FRQGRPLFIREFPSHUDWLRMVRZQHG E\ DQ DVVRFLDWLRQ R
OHJDO HQWLW\ LQ ZKLFK WKH RZQHUV RI XQLWV WKHU
RZQH UV DVVRFLDWLRQV KDYH D PHPEHUVKLS RU RWKH
EHQHILFLDO LQWHUHVW 7KLV ELQGLQJ VLWH SODQ VKDOO EH
QRZ RU KHUHDIWHU KDYLQJ DQ\ LQWHUHVW LQ WKH ODQG G
7KH ELQGLQJ VLWH SODQ PD\ EXW QHHG QRW GHSLFW R
ERXQGDULHV Rl WKH ORWY RU WUDFWV UHVXOWLQJ IURP VXE
RI WKH ODQG WRWKHUFKDSWHU RU _ 5&: $
VLWH SODQ VKDOO EH GHHPHG WR KDYH EHHQ DSSURYHG LI
DSSURYHG E\ D FLW\ WRZQ RULFRRQPRQQHFWLRQ ZLWK WKH
DSSURYDO RI D VXEGLYLVLRQ SODW RU SODQQHG XQLW C
UHVSHFW WR DOO RI VXFK @QDQIGQ REQQHFWLRQ ZLWK WKH LV
RI EXLOGLQJ SHUPLWV RU ILQDO FHUWLILFDWHY Rl RFFXSDQ
WR DOO RI VXFK ODQGLLRUI QRW DSSURYHG SXUVXDQDM®MG@R
LL RI WKLV VXEVHFWLMRQ WKHQ SXUVXDQW WR VXFK
SURFHGXUHV DV VXFK FLW\ WRZQ RU FRXQW)\ PD\ KDYH HVWI
DSSURYDO RI D ELQGLQJ VLWH SODQ

$ GLYLVLRQ IRU WKH SXUSRVH RI OHDVLQJ ODQG IR
SURYLGLQJ SHUVRQDO ZLUHOHVV VHUYLFHV ZKLOH XVHG IF
3HUVRQDO ZLUHOHVV VHUYLFHV PHDQV DQ\ IHGHUDOO\ OL
ZLUHOHVV VHUYLFH )DFLOLWLHV PHDQV XQVWDIIHG IDFLO
XVHG IRU WKH WUDQVPLVVLRQ RU UHFHSWLRQ RU ERWI
FRPPXQLFDWLRQ VHUYLFHV LQFOXGLQJ EXW QRW QHFHVVE
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DQWHQQD DUUD\V WUDQVPLVVLRQ FDEOHV HTXLSPHQW VKH
VWUXFWXUHYV DQG

$ GLYLVLRQ RI ODQG LQWR ORWV RU WUDFWYV RI OH\
DFUHV WKDW LV UHFRUGHG LQ DFFRKO®SWHMH ZLIK DQG LV
XVHG RU WR EH XVHG IRU WKH SXUSRVH RI HVWDEOLVKL!
FRQVWUXFWLRQ DQG RSHUDWLRQ RI FRQVXPHU RZQHG R
HOHFWULF XWLOLW\ IDFLOLWLHV JRU SXUSRVHV RI WKL
HOHFWULF XWLOLW\ IDFLOLWLHY PHDQV XQVWDIIHG IDFLOL'
WKH SUHVHQFH RI VHFXULW\ SHUVRQQHO WKDW DUH X\
FRQQHFWLRQ ZLWK RU WR IDFLOLWDWH WKH WUDQVPLVVL
VDOH RU IXUQLVKLQJ RI HOHFWULFLW\ LQFOXGLQJ EXW Q
HOHFWULF SRZHU VXEVWDWLRQV 7KLY VXEVHFWLRQ GRH
GLYLVLRQ RI ODQG IURP WKH JRQLQJ DQG SHUPLWWLQJ ODZzZV
RI FLWLHV WRZQV FRXQWLHV DQG PXQLFLSDO FRUSRUDWLI
WKLV VXEVHFWLRQ RQO\ DSSOLHV WR HOHFWULF XWLOLW\ IDI
EH SODFHG LQWR VHUYLFH WR PHHW WKH HOHFWULFDO QHF
HILVWLQJ DQG QHZ FXVWRPHUV 1HZ FXVWRPHUV DUH GHIL
VHUYLFH ORFDWLRQV QRW DOUHDG\ LQ H[LVWHQFH DV RI
HOHFWULF XWLOLW\ IDFLOLWLHV VXEMHFW WR WKH SUR)
VXEVHFWLRQ DUH SODQQHG DQG FRQVWUXFWHG

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV
D :KHQ SUHPLVHV DUH UHQWHG IRU DQ LQGHILQLWF
PRQWKO\ RU RWKHU SHULRGLF UHQW UHVHUYHG VXFK W
FRQVWUXHG WR EH D WHQDQF\ IURP PRQWK WR PRQWK RU
SHULRG RQ ZKLFK UHQW LV SD\DEOH DQG VKDOO HQG E\ zZU
GD\V RU PRUH SUHFHGLQJ WKH HQG RI DQ\ Rl WKH PRQWKYV
WHQDQF\ JLYHQ E\ WKH WHQDQW WR WKH ODQGORUG
E $Q\ WHQDQW ZKR LV D PHPEHU RI WKH DUPHG IRUFHV
QDWLRQDO JXDUG DQG DUPHG IRUFHV UHVHUYHV RU WKDW \
GHSHQGHQW PD\ HQG D UHQWDO DJUHHPHQW ZLWK OHVV WKI
QRWLFH LI WKH WHQDQW UHFHLYHV SHUPDQHQW FKDQJH
GHSOR\PHQW RUGHUV WKDW GR QRW DOORZ D GD\ ZULWWHC
D :KHQHYHU D ODQGORUG SODQV WR FKDQJH WR
H[FOXGLQJ FKLOGUHQ WKH ODQGORUG VKDOO JLYH D ZULW
WHQDQW DW OHDVW GD\V EHIRUH WKH WHQDQF\ HQGV WR
FKDQJH LQ SROLF\ 6XFK GD\ QRWLFH VKDOO EH LQ OLHX ¥
UHTXLUHG E\ VXEVHFWRR® KLV VHFWLRQ +RZHYHU LI DIWHU
WK H GD\ QRWLFH WKH FKDQJH LQ SROLF\ LV GHOD\HG
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UHTXLUHPHQWY RI VXEVHFRMLR®LY VHFWLRQ VKDOO DSSO\
ZDLYHG E\ WKH WHQDQW

E :KHQHYHU D ODQGORUG SODQV WR FKDQJH DQ\ T
DSDUWPHQWY WR D FRQGRPLQLXP IRUP Rl RZQHUVKLS WKH!
SURYLGH D ZULWWHQ QRWLFH WR D WHQDQW DW OHDVW
WHQDQF\ HQGV LQ FRPSOLDQFH -ZLWK 5&: W R
HITHFWXDWH VXFK FKDQJH 7KH GD\ QRWLFH LV LQ OLHX F
UHTXLUHG LQ VXEVHFWLRQWKLVY VHFWLRQ +RZHYHU LI I
SURYLGLQJ WKH GD\ QRWLFH WKH FKDQJH WR D FRQGRI
RZQHUVKLS LV GHOD\HG WKH QRWLFH UHTXLUHPHQW\RILQ V
WKLV VHFWLRQ DSSO\ XQOHVV ZDLYHG E\ WKH WHQDQW

F L :KHQHYHU D ODQGORUG SODQV WR GHPROLVK RU
UHKDELOLWDWH SUHPLVHV RU SODQV D FKDQJH RI XVH RI
ODQGORUG VKDOO SURYLGH D ZULWWHQ QRWLFH WR D WHQDC
EHIRUH WKH WHQDQF\ HQGV 7KLV VXEVMHF®RR® QRW DSSO\ W
MXULVGLFWLRQV WKDW KDYH FUHDWHG D UHORFDWLRQ DVVL)
5&: DQG RWKHUZLVH SURYLGH GD\V QRWLFH

LL )RU SXUSRVHV Rl WKLV VXEVHFWLRQ

$ $VVLVWHG KRXVLQJ GHYHORSPHQW PHDQV D PXOW
KRXVLQJ GHYHORSPHQW WKDW HLWKHU UHFHLYHV JRYHUQPH(
GHILQHG DV IHGHUDOO\ DVVLVWHG KRXVLQJ LQRE&:WKDW
UHFHLYHV RWKHU IHGHUDO VWDWH RU ORFDO JRYHUQPHQW
VXEMHFW WR XVH UHVWULFWLRQV

% &KDQJH RI XVH PHDQWRQYHUVLRQ RI DQ\ SUHPLVHV |
UHVLGHQWLDO XVH WR D QRQUHVLGHQWLDO XVH WKDW
GLVSODFHPHQW RI DQ H[LVWLQ) WAHR@DBWVLRQ IURP RQH W\S
UHVLGHQWLDO XVH WR DQRWKHU W\SH RI UHVLGHQWLDO XV
WKH GLVSODFHPHQW RI DQ H[LVWLQJ WHQDQW VXFK DV F
UHWLUHPHQW KRPH HPHUJHQF\ VKHOWHU RU WUDQVLHQW
FRQYHUVLRQ IROORZLQJ UHPRYDO RI XVH UHVWULFWLRQV
KRXVLQJ GHYHORSPHQW WKDW UHVXOWY LQ WKH GLVSODFHF
WHQDQW 3529,'(" 7KDW GLVSODFHPHQW Rl DQ H[LVWLQJ W]
WKDW WKH RZQHU RU D PHPEHU Rl WKH RZQHU V LPPHGLDWH
WKH SUHPLVHVY GRHV QRW FRQVWLWXWH D FKDQJH RI XVH

& 'HPROLVK PHDQV WKH GHVWUXFWLRQ RI SUHPL\
UHORFDWLRQ RI SUHPLVHV WR DQRWKHU VLWH WKDW |
GLVSODFHPHQW RI DQ H[LVWLQJ WHQDQW

' 6XEVWDQWLDOO\ UHKDELOLWDWH PHDQV H[WHQVI
UHSDLU RU H[WHQVLYH UHPRGHOLQJ Rl SUHPLVHV WKDW U]
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VXFK DV D EXLOGLQJ HOHFWULFDO SOXPELQJ RU PHFKDQL
WKDW UHVXOWY LQ WKH GLVSODFHPHQW RI DQ H[LVWLQJ WHQ

6HF 5&: DQG F V DUH HDFK DPHQGHG
UHDG DV IROORZV

D $ ODQGORUG PD\ QRW HYLFW D WHQDQW UHIXVH V
WHQDQF\ RU HQG D SHULRGLF WHQDQF\ H[FHSW IRU WKH FIL
LQ VXEVHFWLR®I WKLV VHFWLRQ DQG DV RWKHUZLVH SURYL
VXEVHFWLRQ

E ,1 D ODQGORUG DQG WHQDQW HQWHU LQWR D UHQWNDC
SURYLGHV IRU WKH WHQDQF\ WR FRQWLQXH IRU DQ LQGHILC
PRQWK WR PRQWK RU SHULRGLF EDVLV DIWHU WKH DJUHHP
ODQGORUG PD\ QRW HQG WKH WHQDQF\ H[FHSW IRU WKH FDX
VXEVHFWLRQRI WKLV VHFWLRQ KRZHYHU D ODQGORUG PD\
WHQDQF\ DW WKH HQG RI WKH LQLWLDO SHULRG RI WKH U
ZLWKRXW FDXVH RQO\ LI

L $W WKH LQFHSWLRQ RI WKH WHQDQF\ WKH ODQGOR
HQWHUHG LQWR D UHQWDO DJUHHPHQW EHWZHHQ VL[ DQG P

LL 7KH ODQGORUG KDV SURYLGHG WKH WHQDQW EHIRUH
LQLWLDO OHDVH SHULRG DW OHDVW GD\V DGYDQFH ZULWYV
WKH WHQDQF\ VHUYHG LQ D PDQQHU FRQVLVWHQW ZLWK 5&:

F , DODQGORUG DQG WHQDQW HQWHU LQWR D UHQWDO
VSHFLILHG SHULRG LQ ZKLFK WKH WHQDQF\ E\ WKH WHUPYV
DJUHHPHQW GRHV QRW FRQWLQXH IRU DQ LQGHILQLWH SHUL
PRQWK RU SHULRGLF EDVLV DIWHU WKH HQG RI WKH VSHFLI
ODQGORUG PD\ HQG VXFK D WHQDQF\ ZLWKRXW FDXVH XSRQ
VSHFLILHG SHULRG RQO\ LI

L $W WKH LQFHSWLRQ RI WKH WHQDQF\ WKH ODQGOR
HQWHUHG LQWR D UHQWDO DJUHHPHQW RI PRQWKY RU PRU
SHULRG RU WKH ODQGORUG DQG WHQDQW KDYH FRQWLQX
LQWHUUXSWLRQ HQWHUHG LQWR VXFFHVVLYH UHQWDO DJUHF
RU PRUH IRU D VSHFLILHG SHULRG VLQFH WKH LQFHSWLRQ RI

LL 7KH ODQGORUG KDV SURYLGHG WKH WHQDQW EHIRUH
VSHFLILHG SHULRG DW OHDVW GD\V DGYDQFH ZULWWHQ
WHQDQF\ ZLOO EH GHHPHG H[SLUHG DW WKH HQG RI VXFK V:
VHUYHG LQ D PDQQHU FRQVLVWHQW ZLWBR G&:

LLL 7KH WHQDQF\ KDV QRW EHHQ IRU DQ LQGHILQLWH
PRQWK WR PRQWK RU SHULRGLF EDVLV DW DQ\ SRLQW VLQFH
WKH WHQDQF\ +RZHYHU IRU DQ\ WHQDQF\ RI DQ LQGHILQ
H[LVWHQFH DV RI 0D\ LI WKH ODQGORUG DQG WHQDQW

S (66 % 6/



UHQWDO DJUHHPHQW EHWZHHQ 0D\ DQG WKUHH PRQWK
H[SLUDWLRQ Rl WKH JRYHUQRU V SURFODPDWLRQ RU T
WKHUHRI WKH ODQGORUG PD\ H[HUFLVH ULJKWV XQGHU

F DV LI WKH UHQWDO DJUHHPHQW ZDV HQWHUHG LQWR D
RI WKH WHQDQF\ SURYLGHG WKDW WKH UHQWDO DJUHHPHQ
DFFRUGDQFH ZLWK WKLV VXENHFWLRQ

G )RU DOO RWKHU WHQDQFLHV RI D VSHFLILHG SHULRC
XQGHUE RU F RI WKLV VXEVHFWLRQ DQG IRU WHQDQFL
LQGHILQLWH SHULRG RQ D PRQWK WR PRQWK RU SHULRGLF |
PD\ QRW HQG WKH WHQDQF\ H[FHSW IRU WKH FDXVHV |
VXEVHFWLRQRI WKLV VHFWLRQ 8SRQ WKH HQG GDWH RI WKH )
VSHFLILHG SHULRG WKH WHQDQF\ EHFRPHV D PRQWK WR PRQ

H 1RWKLQJ SURKLELWY D ODQGORUG DQG WHQDQW IUR
VXEVHTXHQW OHDVH DJUHHPHQWVY WKDW DUH LQ FRPSC
UHTXLUHPHQWY LQ VXEVHAWNLRIQY VHFWLRQ

| $ WHQDQW PD\ HQG D WHQDQF\ IRU D VSHFLILHG WLPH
QRWLFH LQ ZULWLQJ QRW OHVV WKDQ GD\V SULRU WR WKHF
WKH VSHFLILHG WLPH

7KH IROORZLQJ UHDVRQV OLVWHG LQ WKLV VXEVHFW

FDXVH SXUVXDQW WR VXEVRFWKR® VHFWLRQ

D 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ LQ SHUVRQ
DIWHU D GHIDXOW LQ WKH SD\PHQW RI UHQW DQG DIWHU
UHTXLULQJ LQ WKH DOWHUQDWLYH WKH SD\PHQW RI WK
VXUUHQGHU Rl WKH GHWDLQHG SUHPLVHV KDV UHPDLQHG X
WKH SHULRG VHW IRUWK LQ 5&: IRU WHQDQWY VXEMHFW WF
FKDSWHU 7KH ZULWWHQ QRWLFH PD\ EH VHUYHG DW DQ\ WLF
EHFRPHV GXH

E 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU VXE
RI D PDWHULDO SURJUDP UHTXLUHPHQW Rl VXEVLGL]HG KR
WHUP VXEVFULEHG WR E\ WKH WHQDQW ZLWKLQ WKH O
DJUHHPHQW RU D WHQDQW REOLJDWLRQ LPSRVHG E\ ODZ R\
PRQHWDU\ GDPDJHV DQG DIWHU WKH ODQGORUG KDV VHUY
VSHFLI\LQJ WKH DFWV RU RPLVVLRQV FRQVWLWXWLQJ W
UHTXLULQJ LQ WKH DOWHUQDWLYH WKDW WKH EUHDFK EH
UHQWDO DJUHHPHQW ZLOO HQG DQG WKH EUHDFK KDV QR\
UHPHGLHG E\ WKH GDWH VSHFLILHG LQ WKH QRWLFH ZKLFK
OHDVW  GD\V DIWHU VHUYLFH RI WKH QRWLFH

F 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU KDY
OHDVW WKUHH GD\V DGYDQFH ZULWWHQ QRWLFH WR TXLW
FRPPLWV RU SHUPLWV ZDVWH RU QXLVDQFH XSRQ WKH SU
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DFWLYLW\ WKDW DIIHFWV WKH XVH DQG HQMR\PHQW RI WKH S
VXEVWDQWLDO RU UHSHDWHG DQG XQUHDVRQDEOH LQWHUIF
DQG HQMR\PHQW RI WKH SUHPLVHV E\ WKH ODQGORUG RU ¢
WHQDQW

G 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU WKI
GZHOOLQJ XQLW LQ JRRG IDLWK VHHNV SRVVHVVLRQ VR WKDYV
RU KHU LPPHGLDWH IDPLO\ PD\ RFFXS\ WKH XQLW DV W
SULQFLSDO UHVLGHQFH DQG QR VXEVWDQWLDOO\ HTXLYDOH
DQG DYDLODEOH WR KRXVH WKH RZQHU RU KLV RU KHU LPP
WKH VDPH EXLOGLQJ DQG WKH RZQHU KDV SURYLGHG DW
DGYDQFH ZULWWHQ QRWLFH Rl WKH GDWH WKH WHQDQW V SR
7KHUH LV D UHEXWWDEOH SUHVXPSWLRQ WKDW WKH RZQHU C
IDLWK LI WKH RZQHU RU LPPHGLDWH IDPLO\ IDLOV WR RFFXS)
SULQFLSDO UHVLGHQFH IRU DW OHDVW FRQVHFXWLYH GD\
GD\V LPPHGLDWHO\ DIWHU WKH WHQDQW YDFDWHG WKH XQ
QRWLFH WR YDFDWH XVLQJ WKLV VEBEVB\FWLKRH FDXVH IRU W
OHDVH HQGLQJ

H 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU WKH
VHOO D VLQJOH IDPLO\ UHVLGHQFH DQG WKH ODQGORUG KDV

GD\V DGYDQFH ZULWWHQ QRWLFH RI WKH GDWH WKH WHQ

LV WR HQG )RU WKH SXUSRVHV RI WKLV VXEVBBPWRRQHU
HOHFWV WR VHOO ZKHQ WKH RZQHU PDNHV UHDVRQDEOH DW
GZHOOLQJ ZLWKLQ GD\V DIWHU WKH WHQDQW KDV YDFDWHCG
PLQLPXP OLVWLQJ LW IRU VDOH DW D UHDVRQDEOH SULFH
DJHQF\ RU DGYHUWLVLQJ LW IRU VDOH DW D UHDVRQDEOH SU
RQ WKH UHDO HVWDWH PXOWLSOH OLVWLQJ VHUYLFH 7K
UHEXWWDEOH SUHVXPSWLRQ WKDW WKH RZQHU GLG QRW LQW
LI

L :LWKLQ GD\V DIWHU WKH WHQDQW KDV YDFDWHG W
QRW OLVW WKH VLQJOH IDPLO\ GZHOOLQJ XQLW IRU VDOH |
SULFH ZLWK D UHDOW\ DJHQF\ RU DGYHUWLVH LW IRU VDOH
SULFH E\ OLVWLQJ LW RQ WKH UHDO HVWDWH PXOWLSOH OLVV

LL :LWKLQ GD\V DIWHU WKH GDWH WKH WHQDQW YDFDW
WKH SURSHUW\ ZDV OLVWHG IRU VDOH ZKLFKHYHU LV OD
ZLWKGUDZV WKH UHQWDO XQLW IURP WKH PDUNHW WKH Ol
XQLW WR VRPHRQH RWKHU WKDQ WKH IRUPHU WHQDQW
RWKHUZLVH LQGLFDWHY WKDW WKH RZQHU GRHV QRW LQWHQC

| 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ RI WKH SUH
ODQGORUG VHUYHV WKH WHQDQW ZLWK DGYDQFH ZULWWHQ
5&: F
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J 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU WKH

ZLWKGUDZ WKH SUHPLVHV WR SXUVXH D FRQYHUVLRQ S
RU

K 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU Wk
SURYLGHG DW OHDVW GD\V DGYDQFH ZULWWHQ QRWLFH WF
7KH SUHPLVHV KDV EHHQ FHUWLILHG RU FRQGHPQHG DV XQ
ORFDO DJHQF\ FKDUJHG ZLWK WKH DXWKRULW\ WR LVVXH VX
LL FRQWLQXHG KDELWDWLRQ RI WKH SUHPLVHV ZRXOG VXEN
WR FLYLO RU FULPLQDO SHQDOWLHV +RZHYHU LI WKH WHU
DJHQF\ V RUGHU GR QRW DOORZ WKH ODQGORUG WR SURYLGH
DGYDQFH ZULWWHQ QRWLFH WKH ODQGORUG PXVW SURYLC
ZULWWHQ QRWLFH DV LV SRVVLEOH DQG VWLOO FRPSO\ ZLWK

L 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU DQ F
ZLWK ZKRP WKH WHQDQW VKDUHV WKH GZHOOLQJ XQLW RU L
NLWFKHQ RU EDWKURRP DUHD KDV VHUYHG DW OHDVW
ZULWWHQ QRWLFH WR YDFDWH SULRU WR WKH HQG RI WKH UH
SHULRGLF WHQDQF\ WKH HQG Rl WKH UHQWDO SHULRG

M 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ RI D GZH
WUDQVLWLRQDO KRXVLQJ DIWHU KDYLQJ UHFHLYHG DW OHDYV
ZULWWHQ QRWLFH WR YDFDWH LQ DGYDQFH RI WKH H[S
WUDQVLWLRQDO KRXVLQJ SURJUDP WKH WHQDQW KDV D
WUDQVLWLRQDO KRXVLQJ SURJUDP RU WKH WHQDQW KI
HGXFDWLRQDO RU WUDLQLQJ RU VHUYLFH SURJUDP DQG LV Q
WR SDUWLFLSDWH LQ WKH WUDQVLWLRQDO KRXVLQJ SURJUD
VXEVHFWLRM SURKLELWY WKH HQGLQJ RI D WHQDQF\ LQ W
KRXVLQJ IRU DQ\ RI WKH RWKHU FDXVHV VSHFLILHG LQ WKLV \

N 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ RI D GZHOC
WKH H[SLUDWLRQ RI D UHQWDO DJUHHPHQW ZLWKRXW VLJQL
UHQWDO DJUHHPHQW SURIIHUHG E\ WKH ODQGORUG SUR
ODQGORUG SURIIHUHG WKH SURSRVHG QHZ UHQWDO DJUHHPH
SULRU WR WKH H[SLUDWLRQ Rl WKH FXUUHQW UHQWDO DJUH!
QHZ WHUPV DQG FRQGLWLRQV RI WKH SURSRVHG QHZ UHQV
UHDVRQDEOH 7KLV VXEVHNWIGRMY QRW DSSO\ WR WHQDQW\
WHQDQFLHYV DUH RU KDYH EHFRPH SHULRGLF

O 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU KDY
OHDVW GD\V DGYDQFH ZULWWHQ QRWLFH WR YDFDWH GXtI
NQRZLQJ DQG PDWHULDO PLVUHSUHVHQWDWLRQV RU RPLV)
WHQDQW V DSSOLFDWLRQ DW WKH LQFHSWLRQ RI WKH WHQD
PLVUHSUHVHQWDWLRQV RU RPLVVLRQV QRW EHHQ PDGH ZRX!
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WKH ODQGORUG UHTXHVWLQJ DGGLWLRQDO LQIRUPDWLRQ R
DFWLRQ

P 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU KDY
OHDVW  GD\V DGYDQFH ZULWWHQ QRWLFH WR YDFDWH IRU
SULRU WR WKH HQG Rl WKH SHULRG RU UHQWDO DJUHHPHQ
FRQVWLWXWHYV D OHJLWLPDWH HFRQRPLF RU EXVLQHVV UHD
UHODWHG WR D EDVLV IRU HQGLQJ WKH OHDVH DV HQXPHL
VXEVHFWLRQ:KHQ WKH ODQGORUG UHOLHV RQ WKLV EDVLV IR
WHQDQF\ WKH FRXUW PD\ VWD\ DQ\ ZULW Rl UHVWLWXWLR
DGGLWLRQDO GD\V IRU JRRG FDXVH VKRZQ LQFOXGLQJ GLIIL
DOWHUQDWLYH KRXVLQJ 7KH FRXUW PXVW FRQGLWLRQ VXF|
WHQDQW V FRQWLQXHG SD\PHQW RI UHQW GXULQJ WKH V\
JUDQWLQJ VXFK D VWD\ WKH FRXUW PXVW DZDUG FRXUW FF
DOORZHG XQGHU WKLV FKDSWHU

Q L 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU K
DW OHDVW GD\V ZULWWHQ QRWLFH WR YDFDWH SULRU WI
SHULRG RU UHQWDO DJUHHPHQW DQG WKH WHQDQW KDV FRP
RI WKH IROORZLQJ YLRODWLRQV RWKHU WKDQ RQHV IRU P
ZLWKLQ WKH SUHFHGLQJ PRQWK SHULRG WKH WHQDQW
FXUHG WKH YLRODWLRQ DQG WKH ODQGORUG KDV SURYLC
ZULWWHQ ZDUQLQJ QRWLFH DW WKH WLPH RI HDFK YLRODWL
EUHDFK RI D PDWHULDO SURJUDP UHTXLUHPHQW RI VXEVLCGC
VXEVWDQWLDO EUHDFK RI D PDWHULDO WHUP VXEVFULEHG
ZLWKLQ WKH OHDVH RU UHQWDO DJUHHPHQW RU D VXEVWD
WHQDQW REOLJDWLRQ LPSRVHG E\ ODZ

LL (DFK ZULWWHQ ZDUQLQJ QRWLFH PXVW

$ 6SHFLI\ WKH YLRODWLRQ

% 3URYLGH WKH WHQDQW DQ RSSRUWXQLW\ WR FXUH WKH

& B6WDWH WKDW WKH ODQGORUG PD\ FKRRVH WR HQG WK
HQG RI WKH UHQWDO WHUP LI WKHUH DUH IRXU YLRODWLRQYV
SHULRG SUHFHGLQJ WKH HQG RI WKH WHUP DQG

' G6WDWH WKDW FRUUHFWLQJ WKH IRXUWK RU VXEVHTXE
QRW D GHIHQVH WR WKH HQGLQJ Rl WKH OHDVH XQGHU WKLV

LLL 7KH GD\ QRWLFH WR YDFDWH PXVW

$ 6WDWH WKDW WKH UHQWDO DJUHHPHQW ZLOO HQG XS
HQGLQJ GDWH IRU WKH UHQWDO WHUP RU XSRQ D GHVLJQD\
WKDQ GD\V DIWHU WKH GHOLYHU\ Rl WKH QRWLFH ZKLFKHY!

% 6SHFLI\ WKH UHDVRQ IRU HQGLQJ WKH OHDVH DQG VXS
DQG
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& %H VHUYHG WR WKH WHQDQW FRQFXUUHQW ZLWK RU
RU VXEVHTXHQW ZULWWHQ ZDUQLQJ QRWLFH

LY 7KH QRWLFH XQGHU WKLV VXEVHFWLRQ PXVW LQFOX
VXSSRUWLQJ WKH EDVLV RI HQGLQJ WKH OHDVH

Y $Q\ QRWLFHV DVVHUWHG XQGHU WKLV VXEVHFWLRQ F
IRXU RU PRUH VHSDUDWH LQFLGHQWVY RU RFFXUUHQFHV DQG

YL 7KLV VXEVHFWLR® GRHV QRW DEVROYH D ODQGORI
GHPRQVWUDWLQJ E\ DGPLVVLEOH HYLGHQFH WKDW WKH IRXU
FRQVWLWXWHG EUHDFKHEHVRXQ\GHY VXEVHFWLRQ DW WKH WLPF
YLRODWLRQ KDG WKH WHQDQW QRW UHPHGLHG RU FXUHG WKH

R 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU KDY
OHDVW GD\V DGYDQFH ZULWWHQ QRWLFH WR YDFDWH SUL
WKH UHQWDO SHULRG RU UHQWDO DJUHHPHQW LI WKH WHQI
UHJLVWHU DV D VH[ RIITHQGHU GXULQJ WKH WHQDQF\ RU IDL!
D UHTXLUHPHQW WR UHJLVWHU DV D VH[ RIIHQGHU ZKHQ U
UHQWDO DSSOLFDWLRQ RU RWKHUZLVH NQRZQ WR WKH SUR
EHJLQQLQJ RI WKH WHQDQF\

S 7KH WHQDQW FRQWLQXHV LQ SRVVHVVLRQ DIWHU KDY
OHDVW GD\V DGYDQFH ZULWWHQ QRWLFH WR YDFDWH SUL
WKH UHQWDO SHULRG RU UHQWDO DJUHHPHQW LI WKH WHQDC
VH[XDO DGYDQFHV RU RWKHU DFWV Rl VH[XDO KDUDVVPHQW
SURSHUW\ RZQHU SURSHUW\ PDQDJHU SURSHUW\ HPSOR\
WHQDQW EDVHG RQ WKH SHUVRQ V UDFH JHQGHU RU RWKHL
LQ YLRODWLRQ RI DQ\ FRYHQDQW RU WHUP LQ WKH OHDVH

‘KHQ D WHQDQW KDV SHUPDQHQWO\ YDFDWHG GXH W
LQYROXQWDU\ HYHQWYVY RWKHU WKDQ E\ WKH HQGLQJ RI WK
ODQGORUG D ODQGORUG PXVW VHUYH D QRWLFH WR DQ\ UF
ZKR KDG FRUHVLGHG ZLWK WKH WHQDQW DW OHDVW VL[ PRQW
WR WKH WLPH WKH WHQDQW SHUPDQHQWO\ YDFDWHG UHTXI
WR HLWKHU DSSO\ WR EHFRPH D SDUW\ WR WKH UHQWDO DJ
ZLWKLQ GD\V RI VHUYLFH RI VXFK QRWLFH ,Q SURF!
DSSOLFDWLRQ IURP D UHPDLQLQJ RFFXSDQW XQGHU WKLYV
ODQGORUG PD\ UHTXLUH WKH RFFXSDQW WR PHHW WKH
EDFNJURXQG DQG ILQDQFLDO FULWHULD DV ZRXOG DQ\ RW
WHQDQW WR FRQWLQXH WKH WHQDQF\ ,I| WKH RFFXSDQW IDL(

GD\V Rl UHFHLSW RI WKH QRWLFH LQ WKLV VXEVHFW
DSSOLFDWLRQ LV GHQLHG IRU IDLOXUH WR PHHW WKH FULWH
PD\ FRPPHQFH DQ XQODZIXO GHWDLQHU DFWLRQ XQGHU WKI
RFFXSDQW EHFRPHV D SDUW\ WR WKH WHQDQF\ SXUVXDQW W
D ODQGORUG PD\ QRW HQG WKH WHQDQF\ H[FHSW DV ¢
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VXEVHFWLRQRI WKLV VHFWLRQ 7KLV VXEVHFWLRQ GRHV QF
WHQDQWY UHVLGLQJ LQ VXEVLGL]HG KRXVLQJ

$ ODQGORUG ZKR UHPRYHV D WHQDQW RU FDXVHV D
UHPRYHG IURP D GZHOOLQJ LQ DQ\ ZD\ LQ YLRODWLRQ RI W
OLDEOH WR WKH WHQDQW IRU ZURQJIXO HYLFWLRQ DQG WKH
LQ VXFK DQ DFWLRQ LV HQWLWOHG WR WKH JUHDWHU RI WK
QRQHFRQRPLF GDPDJHV RU WKUHH WLPHV WKH PRQWKO\ UH(
DW LVVXH DQG UHDVRQDEOH DWWRUQH\V IHHV DQG FRXUW F

1IRWKLQJ LQ VXEVHFWARQH RU | RI WKLV VHFWLRC
SHUPLWV D ODQGORUG WR HQG D WHQDQF\ IRU D VSHFLILHG
FRPSOHWLRQ RI WKH WHUP XQOHVV WKH ODQGORUG DQG W
FRQVHQW LQ ZULWLQJ WR HQGLQJ WKH WHQDQF\ HDUO\ DC
DIIRUGHG DW OHDVW GD\V WR YDFDWH

$00 ZULWWHQ QRWLFHV UHTXLUHG XQGHURVXEKHFW L
VHFWLRQ PXVW

D %H VHUYHG LQ D PDQQHU FRQVLVWHQW ZL\WKQ 6&:

E ,GHQWLI\ WKH IDFWV DQG FLUFXPVWDQFHV NQRZQ DQ
WKH ODQGORUG DW WKH WLPH RI WKH LVVXDQFH Rl WKH QR
WKH FDXVH RU FDXVHV ZLWK HQRXJK VSHFLILFLW\ VR DV
WHQDQW WR UHVSRQG DQG SUHSDUH D GHIHQVH WR DQ\ LQFL
ODQGORUG PD\ SUHVHQW DGGLWLRQDO IDFWV DQG FLUFXPVW
DOOHJDWLRQV ZLWKLQ WKH QRWLFH LI VXFK HYLGHQFH
XQDYDLODEOH DW WKH WLPH Rl WKH LVVXDQFH RI WKH QRWLF

6HF S5&: DQG F \% DUH HDFK DPHQGHG
UHDG DV IROORZV
, W VKDOO EH UHTXLVLWH WR D WUXVWHH V VDOH
7TKDW WKH GHHG RI WUXVW FRQWDLQV D SRZHU RI VDOH
7TKDW WKH GHHG RI WUXVW FRQWDLQV D VWDWHPHQ\
SURSHUW\ FRQYH\HG LV QRW XVHG SULQFLSDOO\ IRU DJULEFX
SURYLGHG LI WKH VWDWHPHQW LV IDOVH RQ WKH GDWH WKH
JUDQWHG RU DPHQGHG WR LQFOXGH WKDW VWDWHPHQW DQ
RI WKH WUXVWHH V VDOH WKHQ WKH GHHG RI WUXVW PXYV
MXGLFLDOO\ 5HDO SURSHUW\ LV XVHG IRU DJULFXOWXUDO S
XVHG LQ DQ RSHUDWLRQ WKDW SURGXFHV FURSV OLYHVYV
JRRGV
7TKDW D GHIDXOW KDV RFFXUUHG LQ WKH REOLJDWLR!
FRYHQDQW RI WKH JUDQWRU ZKLFK E\ WKH WHUPV RI WKH
PDNHVY RSHUDWLYH WKH SRZHU WR VHOO
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7KDW QR DFWLRQ FRPPHQFHG E\ WKH EHQHILFLDU\ RI
WUXVW LV QRZ SHQGLQJ WR VHHN VDWLVIDFWLRQ RI DQ REOL
WKH GHHG RI WUXVW LQ DQ\ FRXUW E\ UHDVRQ RI WKH JUDQ\
WKH REOLJDWLRQ VHFXUHG 3529, WKBWVHHNLQJ RI WK
DSSRLQWPHQW RI D UHFHLYHU RU WKH ILOLQJ RI D FLYLO |
FRXUW DSSURYDO WR DFFHVV VHFXUH PDLQWDLQ DQG Sl
IURP ZDVWH RU QXLVDQFH VKDOO QRW FRQVWLWXWH DQ DF
Rl WKLV FKDSWHU EDQ@Q®G D UHFHLYHU LV DSSRLQWHG WKH
VKDOO EH HQWLWOHG WR DQ\ UHQWV RU SURILWY GHULY!
VXEMHFW WR D KRPHVWHDG DV GHILQHG LQI "™KH GHHG RI
WUXVW zZzDV JUDQWHG WR VHFXUH D FRPPHUFLDO ORDQ WKL
QRW DSSO\ WR DFWLRQV EURXJKW WR HQIRUFH DQ\ RWKHU
LOQWHUHVW JUDQWHG WR VHFXUH WKH REOLJDWLRQ VHFXUL
WUXVW EHLQJ IRUHFORVHG
7KDW WKH GHHG RI WUXVW KDV EHHQ UHFRUGHG LQ |
ZKLFK WKH ODQG RU VRPH SDUW WKHUHRI LV VLWXDWHG
7KDW SULRU WR WKH GDWH RI WKH QRWLFH RI WUXV)
FROQWLQXLQJ WKHUHDIWHU WKURXJK WKH GDWH RI WKH WU
WUXVWHH PXVW PDLQWDLQ D VWUHHW DGGUHVV LQ WKLV VV
VHUYLFH RI SURFHVV PD\ EH PDGH DQG WKH WUXVWHH P.
SK\WVLFDO SUHVHQFH DQG KDYH WHOHSKRQH VHUYLFH DW VXFI
D 7KDW IRU UHVLGHQWLDO UHDO SURSHUW\ RI XS WF
EHIRUH WKH QRWLFH RI WUXVWHH V VDOH LV UHFRUGHG
VHUYHG WKH WUXVWHH VKDOO KDYH SURRI WKDW WKH EH
KROGHU RI DQ\ SURPLVVRU\ QRWH RU RWKHU REOLJDWLRQ VH
RI WUXVW $ GHFODUDWLRQ E\ WKH EHQHILFLDU\ PDGH XQGH
SHUMXU\ VWDWLQJ WKDW WKH EHQHILFLDU\ LV WKH KROGHU
QRWH RU RWKHU REOLJDWLRQ VHFXUHG E\ WKH GHHG RI
VXIILFLHQW SURRI DV UHTXLUHG XQGHU WKLV VXEVHFWLRQ
E 8QOHVV WKH WUXVWHH KDV YLRODWHG KLV RU KHU
WKH WUXVWHH LV HQWLWOHG WR UHO\ RQ WKH
GHFODUDWLRQ DV HYLGHQFH RI SURRI UHTXLUHG XQGHU WKL\
F 7KLV VXEVHFWLRQ GRHVY QRW DSSO\ WR DVVRFL
EHQHILFLDULHY VXEMHFW WR—FKBbSWHU RUY—
5&:

7KDW DW OHDVW GD\V EHIRUH QRWLFH RI VDOF
UHFRUGHG WUDQVPLWWHG RU VHUYHG ZULWWHQ QRWLFH R
UHVLGHQWLDO UHDO SURSHUW\ RI XS WR IRXU XQLWV W
GHFODUDWLRQ VSHFLILHG LQ VXBVHFIWWKRQY VHFWLRQ VKDOC
WUDQVPLWWHG E\ WKH EHQHILFLDU\ RU WUXVWHH WR WKH ER
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DW WKHLU ODVW NQRZQ DGGUHVVHV E\ ERWK ILUVW FOI
UHJLVWHUHG RU FHUWLILHG PDLO UHWXUQ UHFHLSW UHT
EHQHILFLDU\ RU WUXVWHH VKDOO FDXVH WR EH SRVWHG L
SODFH RQ WKH SUHPLVHV D FRS\ RI WKH QRWLFH RU SHUVR
WKH ERUURZHU DQG JUDQWRU 7KLV QRWLFH VKDOO FRQWI
LQIRUPDWLRQ

D $ GHVFULSWLRQ RI WKH SURSHUW)\ ZKLFK LV WKHQ V;
GHHG RI WUXVW

E $ VWDWHPHQW LGHQWLI\LQJ HDFK FRXQW\ LQ ZKLFK
WUXVW LV UHFRUGHG DQG WKH GRFXPHQW QXPEHU JLYHQ WF
XSRQ UHFRUGLQJ E\ HDFK FRXQW\ DXGLWRU RU UHFRUGLQJ RI

F $ VWDWHPHQW WKDW WKH EHQHILFLDU\ KDV GHFODUHG
JUDQWRU WR EH LQ GHIDXOW DQG D FRQFLVH VWDWHPHQ\
DOOHJIHG

G $Q LWHPL]HG DFFRXQW RI WKH DPRXQW RU DPRXQWV
WKH GHIDXOW DOOHJHG LV IDLOXUH WR PDNH SD\PHQWYV

H $Q LWHPL]HG DFFRXQW Rl DOO RWKHU VSHFLILF FKDU.
IHHV WKDW WKH ERUURZHU JUDQWRU RU DQ\ JXDUDQWRL
REOLJHG WR SD\ WR UHLQVWDWH WKH GHHG RI WUXVW EHIRU
WKH QRWLFH RI VDOH

| $ VWDWHPHQW VKRZLQJ WKH @RWOOG HRIRI WKLV
VXEVHFWLRQ GHVLJQDWHG FOHDUO\ DQG FRQVSLFXRXVO\
QHFHVVDU\ WR UHLQVWDWH WKH QRWH DQG GHHG RI Wl
UHFRUGLQJ RI WKH QRWLFH RI VDOH

J $ VWDWHPHQW WKDW IDLOXUH WR FXUH WKH DOOHJHC

GD\V RI WKH GDWH Rl PDLOLQJ RI WKH QRWLFH RU LI
VHUYHG ZLWKLQ GD\V Rl WKH GDWH RI SHUVRQDO VHUYLF
OHDG WR UHFRUGDWLRQ WUDQVPLWWDO DQG SXEOLFDWLF
VDOH DQG WKDW WKH SURSHUW\ GMHVRUMEKHGE MXEVHFWLRQ |
EH VROG DW SXEOLF DXFWLRQ DW D GDWH QR OHVV WKDQ
IXWXUH RU QR OHVV WKDOQ GD\V LQ WKH IXWXUH LI W
UHFHLYHG D OHWWHU XQGHU 5&:

K $ VWDWHPHQW WKDW WKH HIIHFW RI WKH UHFRUGDWL
DQG SXEOLFDWLRQ RI D QRWLFH RI VDOIH ZRGOHEHWWWRVKH FRYV
DQG IHHV DQIG SXEOLFL]H WKH GHIDXOW DQG DGYHUWLVH W]
SURSHUW)\ IRU VDOH

L $ VWDWHPHQW WKDW WKH HIIHFW RI WKH VDOH RI \
SURSHUW\ E\ WKH WUXVWHH ZLOO EH WR GHSULYH WKH JUDC
LQWHUHVW LQ WKH SURSHUW)\ GBIVRUWKHS® VXEVHFWLRQ
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M $ VWDWHPHQW WKDW WKH ERUURZHU JUDQWRU DQG C
UHFRXUVH WR WKH FRXUWV SXUVXDQW WRNB&FRQWHVW Wi
DOOHJHG GHIDXOW RQ DQ\ SURSHU JURXQG

N ,Q WKH HYHQW WKH SURSHUW\ VHFXUHG E\ WKH GHH
UHVLGHQWLDO UHDO SURSHUW\ RI XS WR IRXU XQLWYV
SURPLQHQWO\ VHW RXW DW WKH EHJLQQLQJ RI WKH QRWLFH
DV IROORZV

7+,6 127,&( ,6 21( 67(3 ,1 $ 352&(66 7+$7 &28/' 5(68/7 ,1 <28"
/26,1* <285 +20(

<RX PD\ EH HOLJLEOH IRU PHGLDWLRQ LQ IURQW RI D QHXWI!I
WR KHOS VDYH \RXU KRPH

&217$&7 $ +286,1* &2816(/25 25 $1 $77251(< /,&(16(' ,1 :$6+,1*7
WR DVVHVV \RXU VLWXDWLRQ DQG UHIHU \RX WR PHGLDWL
EHQHILW OHGLDWERMH UHTXHVWHG EHWZHHQ WKH WLPH \RX L
1RWLFH RI '"HIDXOW DQG QR ODWHW MEB®DU GD\V % ()25( WKH
RI VDOBLVWHG LQ WKH 1RWLFH RI 7TUXVWHH 6DOH ,I DQ DPHQ
7UXVWHH 6DOH LV UHFRUGHG SURYLGLQJ D GD\ QRWLFH
PHGLDWLRQ PXVW EH UHTXHVWHG QRF DOMGQIGDW KDMV % ()25( W
GDWH RI VDOWWHG LQ WKH DPHQGHG 1RWLFH RI 7UXVWHH 6DO

'2 127 '(/I$< ,1 \RX GR QRWKLQJ D QRWLFH RI VDOH PD\ EH L
VRRQ DV GD\V IURP WKH GDWH RI WKLV QRWLFH RI GHIDXC
Rl VDOH ZLOO SURYLGH D PLQLPXP RI GD\V QRWLFH RI WK
DFWXDO IRUHFORVXUH VDOH

%( &%$5()8RI SHRSOH ZKR FODLP WKH\ FDQ KHOS \RX 7KHUI
LQGLYLGXDOV DQG EXVLQHVVHV WKDW SUH\ XSRQ ERUURZHUYV

5()(5 72 7+( &217$&76 %IRY: VRXUFHV Rl DVVLVWDQFH
6((..,1* $66,67$1&(
+RXVLQJ FRXQVHORUV DQG OHJDO DVVLVWDQFH PD\ EH DYDLC

QR FRVW WR \RX ,I \RX ZRXOG OLNH DVVLVWDQFH LQ GHW
ULJKWV DQG RSSRUWXQLWLHV WR NHHS \RXU KRXVH \RX F
IROORZLQJ

7KH VWDWHZLGH IRUHFORVXUH KRWOLQH IRU DVVLVWDQFH
KRXVLQJ FRXQVHORUV UHFRPPHQGHG E\ WKH +RXVLQJ )LQDQF
7HOHSKRQH "HEVLWH
7KH 8QLWHG 6WDWHV '"HSDUWPHQW RI +RXVLQJ DQG SUEDQ 'H\
7HOHSKRQH "HEVLWH
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7TKH VWDWHZLGH FLYLO OHJDO DLG KRWOLQH IRU DVVLVWDQF
RWKHU KRXVLQJ FRXQVHORUYVY DQG DWWRUQH\V
THOHSKRQH "HEVLWH
7KH EHQHILFLDU\ RU WUXVWHH VKDOO REWHH Q X¥PKH WRDQ
ZHEVLWH LQIRUPDWLRQ IURP WKH GHSDUWPHQW IRU LQFOXVL
O ,Q WKH HYHQW WKH SURSHUW\ VHFXUHG E\ WKH GHH
UHVLGHQWLDO UHDO SURSHUW\ RI XS WR IRXU XQLWV WKH
RI WKH KROGHU RI DQ\ SURPLVVRU\ QRWH RU RWKHU REOLJCL
WKH GHHG RI WUXVW DQG WKH QDPH DGGUHVV DQG WHOH:S
SDUW\ DFWLQJ DV D VHUYLFHU RI WKH REOLJDWLRQV VHFXULF
WUXVW
P )RU QRWLFHV LVVXHG DIWHU -XQH RQ WKH WF
ILUVW SDJH RI WKH QRWLFH
L 7KH FXUUHQW EHQHILFLDU\ RI WKH GHHG RI WUXVW
LL 7KH FXUUHQW PRUWJDJH VHUYLFHU IRU WKH GHHG RI1 V
LLL 7KH FXUUHQW WUXVWHH IRU WKH GHHG RI WUXVW
7TKDW IRU UHVLGHQWLDO UHDO SURSHUW\ RI XS WR
EHIRUH WKH QRWLFH RI WKH WUXVWHH V VDOH LV UHFRUGHG
VHUYHG WKH EHQHILFLDU\ KDV FRPSOLHG ZLWKD@G&: LI
DSSOLFDEOH 5&:
7TKDW LQ WKH FDVH ZKHUH WKH ERUURZHU RU JUDQW
WKH PRUWJDJH VHUYLFHU RU WUXVWHH WR EH GHFHDVHG W
XQGHU VXEVHFWLRQ WKLV VHFWLRQ PXVW EH VHQW WR DQ
FKLOG RU SDUHQW RI WKH ERUURZHU RU JUDQWRU NQRZQ V
PRUWJDJH VHUYLFHU DQG WR DQ\ RZQHU RI UHFRUG RI WKH
DGGUHVV SURYLGHG WR WKH WUXVWHH RU PRUWJDJH VHU®
SURSHUW\ DGGUHVVHG WR WKH KHLUVY DQG GHYLVHHV RI WKH
D ,I WKH QDPH RU DGGUHVV RI DQ\ VSRXVH FKLOG RU
VXFK GHFHDVHG ERUURZHU RU JUDQWRU FDQQRW EH DVFHU\
UHDVRQDEOH GLOLJHQFH WKH WUXVWHH PXVW H[HFXWH DQ
QRWLFH RI VDOH D GHFODUDWLRQ DWWHVWLQJ WR WKH VDPH
E SHDVRQDEOH GLOLJHQFH IRU WKH SXUSRVHV RI WKLV \
PHDQV WKH WUXVWHH VKDOO VHDUFK LQ WKH FRXQW\ ZKHU
ORFDWHG WKH SXEOLF UHFRUGY DQG LQIRUPDWLRQ IRU DQ
GHDWK FHUWLILFDWH RU FDVH LQ SUREDWH ZLWKLQ WKH
ERUURZHU DQG JUDQWRU
8SRQ ZULWWHQ QRWLFH LGHQWLI\LQJ WKH SURSHUW\
QDPH RI WKH ERUURZHU WR WKH VHUYLFHU RU WUXVWHH E\
WR EH D VXFFHVVRU LQ LOWHUHVW WR WKH ERUURZHU V RU J
ULJKWV EXW ZKR LV QRW D SDUW\ WR WKH ORDQ RU SURF
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RWKHU REOLJDWLRQ VHFXUHG E\ WKH GHHG RI WUXVW D W
UHFRUG D QRWLFH RI VDOH SXUVXDQW WRKQGQ®WLO WKH WUXVYV
RU PRUWJDJH VHUYLFHU FRPSOHWHY WKH IROORZLQJ

D $FNQRZOHGJHV WKH QRWLFH LQ ZULWLQJ DQG UHTXF
GRFXPHQWDWLRQ RI WKH GHDWK RI WKH ERUURZHU RU JI
FODLPDQW LQFOXGLQJ EXW QRW OLPLWHG WR D GHDWK FHL
ZULWWHQ HYLGHQFH RI WKH GHDWK RI WKH ERUURZHU RU
ZULWWHQ HYLGHQFH RI WKH GHDWK RI WKH ERUURZHU RU JU
DQ RELWXDU\ D SXEOLVKHG GHDWK QRWLFH RU GRFXPHQW
SUREDWH DFWLRQ IRU WKH HVWDWH RI WKH ERUURZHU F
FODLPDQW PXVW EH DOORZHG GD\V IURP WKH GDWH RI W
SUHVHQW WKLV GRFXPHQWDWLRQ ,I WKH WUXVWHH RU PRU\
DOUHDG\ REWDLQHG VXIILFLHQW SURRI RI WKH ERUURZHU \
SURFHHG E\ DFNQRZOHGJLQJ WKH FODLPDQW V QRWLFH LQ ZL
D UHTXHVW XEGRUWKLYV VXEVHFWLRQ

E ,I WKH PRUWJDJH VHUYLFHU RU WUXVWHH REWDLQ\
ZULWWHQ GRFXPHQWDWLRQ RI WKH GHDWK RI WKH ERUURZE
WKH FODLPDQW RU RWKHUZLVH LQGHSHQGHQWO\ FRQILUPYV
ERUURZHU RU JUDQWRU WKHQ WKH VHUYLFHU RU WUXVWH]I
ZULWLQJ GRFXPHQWDWLRQ IURP WKH FODLPDQW GHPRQVWU
LOQWHUHVW RI WKH FODLPDQW LQ WKH UHDO SURSHUW\ $ FOLCL
I[JURP WKH GDWH RI WKH UHTXHVW WR SUHVHQW WKLV
'‘RFXPHQWDWLRQ GHPRQVWUDWLQJ WKH RZQHUVKLS LQWHUHYV
WKH UHDO SURSHUW\ LQFOXGHV EXW LV QRW OLPLWHG \
IROORZLQJ

L ([FHUSWV RI D WUXVW GRFXPHQW QRWLQJ WKH FC
EHQHILFLDU\ RI D WUXVW ZLWK WLWOH WR WKH UHDO SURSHU

LL $ ZLOO RI WKH ERUURZHU RU JUDQWRU OLVWLQJ WKH
KHLU RU GHYLVHH ZLWK UHVSHFW WR WKH UHDO SURSHUW\

LLL $ SUREDWH RUGHU RU ILQGLQJ RI KHLUVKLS LVVXHG
GRFXPHQWLQJ WKH FODLPDQW DV DQ KHLU RU GHYLVHH RU
SURSHUW\ WR WKH FODLPDQW

LY $ UHFRUGHG ODFN RI SUREDWH DIILGDYLW VLJQHG
OLVWLQJ WKH FODLPDQW DV DQ KHLU RI WKH ERUURZHU RU
WR WKH ODZV RI LQWHVWDF\

Y $ GHHG VXFK DV D SHUVRQDO UHSUHVHQWDWLYH V G
GHHG LVVXHG RQ EHKDOI RI D WUXVW VWDWXWRU\ ZDUUDQ\
RQ GHDWK GHHG RU RWKHU GHHG JLYLQJ DQ\ RZQHUVKLS
FODLPDQW UHVXOWLQJ IURP WKH GHDWK RI WKH ERUURZH
HIHFXWHG E\ WKH ERUURZHU RU JUDQWRU IRU HVWDWH SODQ((
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YL 2WKHU SURRI GRFXPHQWLQJ WKH FODLPDQW DV DC
ERUURZHU RU JUDQWRU SXUVXDQW WR VWDWH UXOHV RI LQW
FKDSWHU 5&:

F , I WKH PRUWJDJH VHUYLFHU RU WUXVWHH UHFHL
GRFXPHQWDWLRQ GHPRQVWUDWLQJ WKH RZQHUVKLS LQWHU
SULRU WR WKH H[SLUDWLRQ RI WKH GD\V BURYLWKGV LQ

VXEVHFWLRQ WKHQ WKH VHUYLFHU RU WUXVWHH PXVW ZlL
UHFHLSW RI SURRI RI RZQHUVKLS LQWHUHVW SURYLGH WKH ¥
D PLQLPXP WKH ORDQ EDODQFH LQWHUHVW UDWH DQG LQW
DQG DPRXQWV EDOORRQ SD\PHQWV LI DQ\ SUHSD\PHQW SF
WKH EDVLV IRU WKH GHIDXOW WKH PRQWKO\ SD\PHQW DPRX
DPRXQWV RU FRQGLWLRQV SD\RII DPRXQWV DQG LQIRUPD\
ZKHUH SD\PHQWV VKRXOG EH PDGH 7KH PRUWJDJH VHUYL
SURYLGH WKH FODLPDQW DSSOLFDWLRQ PDWHULDOV DQG
GHVFULSWLRQ RI WKH SURFHVV QHFHVVDU\ WR UHTXHVW D
DQG PRGLILFDWLRQ

G 8SRQ UHFHLSW E\ WKH WUXVWHH RU WKH PRUWJDJH \
GRFXPHQWDWLRQ HVWDEOLVKLQJ FODLPDQW V RZQHUVKLS L«
SURSHUW\ WKDW FODLPDQW VKDOO EH GHHPHG D VXFFHVVR
WKH SXUSRVHV Rl WKLV VHFWLRQ

H 7KHUH PD\ EH PRUH WKDQ RQH VXFFHVVRU LQ LQW
ERUURZHU V SURSHUW\ ULJKWV 7KH WUXVWHH DQG PRUWJD
DSSO\ WKH SURYLVLRQV RI WKLV VHFWLRQ WR HDFK VXFFHV
,Q WKH FDVH Rl PXOWLSOH VXFFHVVRUV LQ LQWHUHVW ZKHU
QRW ZLVK WR DVVXPH WKH ORDQ DV FRERUURZHUV RU [
PRUWJDJH VHUYLFHU PD\ UHTXLUH DQ\ QRQDSSOLFDQW VXFF
WR FRQVHQW LQ ZULWLQJ WR WKH DSSOLFDWLRQ IRU ORDQ D\

| 7KH H[LVWHQFH RI D VXFFHVVRU LQ LQWHUHVW XQGH
GRHV QRW LPSRVH DQ DIILUPDWLYH GXW\ RQ D PRUWJDJH V|
DQ\ REOLJDWLRQ WKH PRUWJDJH VHUYLFHU KDV WR SLU
PRGLILFDWLRQ WR WKH VXFFHVVRU LQ LQWHUHVW ,I D VXFFF
DVVXPHV WKH ORDQ KH RU VKH PD\ EH UHTXLUHG WR RWKHU
DYDLODEOH IRUHFORVXUH SUHYHQWLRQ DOWHUQDWLYHV RIIH
VHUYLFHU

J F H DQGI! RI WKLV VXEVHFWLRGR QRW DSSO\ W
DVVRFLDWLRQ EHQHILFLDULHV VXEMHFW—WR FKDSWHUW
~ _ 5&: DQG

1IRWKLQJ LQ WKLV VHFWLRQ VKDOO SUHMXGLFH WKFE

PRUWJDJH VHUYLFHU RU EHQHILFLDU\ IURP GLVFRQWLQXLQJ
DFWLRQ LQLWLDWHG XQGHU WKH GHHG RI WUXVW DFW LQ
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DOORZHG PHWKRGV IRU SXUVXLW RI IRUHFORVXUH RI WKH V
RU GHHG RI WUXVW VHFXULW\ LQWHUHVW

6HF 5&: DQG F \% DUH HDFK DPHQGHG

UHDG DV IROORZV
D $ WUXVWHH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW F

D QRWLFH RI GHIDXOW XQGHU 5&: XQWLOL 7KLUW\ GD\V
DIWHU VDWLVI\LQJ WKH GXH GLOLJHQFH UHTXLUHPHQWYV L
VXEVHFWLRRI WKLV VHFWLRQ DQG WKH ERUURZHU KDV QRW
LL LI WKH ERUURZHU UHVSRQGYV WR WKH LQLWLDO FRQWD
DIWHU WKH LQLWLDO FRQWDFW ZLWK WKH ERUURZHU ZDV LQL

E $ EHQHILFLDU\ RU DXWKRUL]JHG DJHQW VKDOO PDNH L
ZLWK WKH ERUURZHU E\ OHWWHU WR SURYLGH WKH ERUURZH
UHTXLUHG XQEBHRI WKLV VXEVHFWLRQ DQG E\ WHOHSKRQH LC
XQGHU VXEVHFWLRQWKLY VHFWLRQ 7KH OHWWHU UHTXLUHG
VXEVHFWLRQ PXVW EH PDLOHG LQ DFFRUGDQFH ZDWKRIVXEYV
WKLV VHFWLRQ DQG PXVW LQFOXGH WKH LQIRUPDWLRQ} GH\
WKLV VXEVHFWLRQ DQG VXEVHFWLROKURXJKY Rl WKLV
VHFWLRQ

F 7KH OHWWHU UHTXLUHG XQGHU WKLV VXEVHFWLRQ G
GHSDUWPHQW SXUVXDQW WR 588W D PLQLPXP VKDOO LQFOXGH

L $ SDUDJUDSK SULQWHG LQ QR OHVV WKDQ WZHOYH ¢
EROGHG WKDW UHDGYV

<RX PXVW UHVSRQG ZLWKLQ WKLUW\ GD\V RI WKH GDWH |
,) <28 '2 127 5(6321'" ZLWKLQ WKLUW\ GD\V D QRWLFH RI GHID
LVVXHG DQG \RX PD\ ORVH \RXU KRPH LQ IRUHFORVXUH

,) <28 '2 5(6321'" ZLWKLQ WKLUW\ GD\V RI WKH GDWH RI Wk
\RX ZLOO KDYH DQ DGGLWLRQDO VL[W\ GD\V WR PHHW ZLYV
EHIRUH D QRWLFH RI GHIDXOW PD\ EH LVVXHG

<RX VKRXOG FRQWDFW D KRXVLQJ FRXQVHORU RU DWWR
SRVVLEOH )DLOXUH WR FRQWDFW D KRXVLQJ FRXQVHORU
UHVXOW LQ \RXU ORVLQJ FHUWDLQ RSSRUWXQLWLHV VXFK
\RXU OHQGHU RU SDUWLFLSDWLQJ LQ PHGLDWLRQ LQ IURQW F
SDUW\ $ KRXVLQJ FRXQVHORU RU DWWRUQH\ FDQ KHOS \RX
OHQGHU WR DYRLG IRUHFORVXUH

, I \RX ILOHG EDQNUXSWF\ RU KDYH EHHQ GLVFKDUJHG L
WKLV FRPPXQLFDWLRQ LV QRW LQWHQGHG DV DQ DWWHPSW
IURP \RX SHUVRQDOO\ EXW LV QRWLFH RI HQIRUFHPHQW R
WUXVW OLHQ DJDLQVW WKH SURSHUW\ |I \RX ZLVK WR DYRLG
NHHS \RXU SURSHUW\ WKLV QRWLFH VHWYV IRUWK \RXU ULJKW
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LL 7KH WROO IUHH WHOHSKRQH QXPEHU IURP WKH 8
GHSDUWPHQW RI KRXVLQJ DQG XUEDQ GHYHORSPHQW WR I
DSSURYHG KRXVLQJ FRXQVHOLQJ DJHQF\ WKH WROO IUHH
VWDWHZLGH IRUHFORVXUH KRWOLQH UHFRPPHQGHG E\ WKI
FRPPLVVLRQ DQG WKH VWDWHZLGH FLYLO OHJDO DLG KRWOI
DQG UHIHUUDOV WR RWKHU KRXVLQJ FRXQVHORUV DQG DWWR

LLL $ SDUDJUDSK VWDWLQJ WKDW D KRXVLQJ FRXQV
DYDLODEOH DW OLWWOH RU QR FRVW WR WKH ERUURZHU DC
QRW WKH ERUURZHU FRQWDFWYV D KRXVLQJ FRXQVHORU F
ERUURZHU KDV WKH ULJKW WR UHTXHVW D PHHWLQJ ZLWK WKI

LY $ SDUDJUDSK H[SODLQLQJ KRZ WKH ERUURZHU PD\ Ul
OHWWHU DQG VWDWLQJ WKDW DIWHU UHVSRQGLQJ WKH ERU
RSSRUWXQLW\ WR PHHW ZLWK KLV RU KHU EHQHILFLDU\ LQ
UHVROYH DQG WU\ WR ZRUN RXW DQ DOWHUQDWLYH WR WK
WKDW DIWHU QLQHW\ GD\V IURP WKH GDWH RI WKH OHWWI
GHIDXOW PD\ EH LVVXHG ZKLFK VWDUWYV WKH IRUHFORVXUH S

G ,I WKH EHQHILFLDU\ KDV H[HUFLVHG GXH GLOLJHQFH
XQGHU VXEVHFWLRRX WKLV VHFWLRQ DQG WKH ERUURZHU
UHVSRQG E\ FRQWDFWLQJ WKH EHQHILFLDU\ ZLWKLQ WKLU
LQLWLDO FRQWDFW WKH QRWLFH RI GHIDXOW PD\ EH LV
FRQWDFW ZLWK WKH ERUURZHU LV FRQVLGHUHG PDGH WKU
GDWH WKH OHWWHU UHEXIRURWEKLY VXEVHFWLRQ LV VHQW

H , D PHHWLQJ LV UHTXHVWHG E\ WKH ERUURZHU RU W
KRXVLQJ FRXQVHORU RU DWWRUQH\ WKH EHQHILFLDU\ RU I
VKDOO VFKHGXOH WKH PHHWLQJ WR RFFXU EHIRUH WKH QRW
LVVXHG $Q DVVHVVPHQW RI WKH ERUURZHU V ILQDQFLDO DI
RU UHVWUXFWXUH WKH ORDQ REOLJDWLRQ DQG D GLVFXVVL
RFFXU GXULQJ WKH PHHWLQJ VFKHGXOHG IRU WKDW SXUSRVH

I 7TKH PHHWLQJ VFKHGXOHG WR DVVHVV WKH ERUURZ
DELOLW\ WR PRGLI\ RU UHVWUXFWXUH WKH ORDQ REOLJDV
RSWLRQV WR DYRLG IRUHFORVXUH PD\ EH KHOG WHOHSKRQL
ERUURZHU RU ERUURZHU V UHSUHVHQWDWLYH UHTXHVWV L
PHHWLQJ EH KHOG LQ SHUVRQ 7KH ZULWWHQ UHTXHVW IF
PHHWLQJ PXVW EH PDGH ZLWKLQ WKLUW\ GD\V RI WKH LQLW
WKH ERUURZHU ,I| WKH PHHWLQJ LV UHTXHVWHG WR EH KHO
PHHWLQJ PXVW EH KHOG LQ WKH FRXQW\ ZKHUH WKH SURS
XQOHVV WKH SDUWLHV DJUHH RWKHUZLVH $ SHUVRQ ZKR 1
DJUHH WR D UHVROXWLRQ LQFOXGLQJ PRGLI\LQJ RU UHVWU)>
REOLJDWLRQ RU RWKHU DOWHUQDWLYH UHVROXWLRQ WR IR
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RI WKH EHQHILFLDU\ PXVW EH SUHVHQW HLWKHU LQ SHU'
WHOHSKRQH RU YLGHRFRQIHUHQFH GXULQJ WKH PHHWLQJ

$ QRWLFH RI GHIDXOW LVVXHG XQGHU 5&: PXVW
LQFOXGH D GHFODUDWLRQ DV SURYLGHG L®IVWEY WY PRPWIFRMQ R Q
IURP WKH EHQHILFLDU\ RU DXWKRUL]J]HG DJHQW WKDW LW KI
ERUURZHU DV SURYLGHG LQ VXERHMWKLRNQVHFWLRQ LW KDV W
ZLWK GXH GLOLJHQFH WR FRQWDFW WKH ERUURZHU XRIGHU
WKLV VHFWLRQ RU WKH ERUURZHU KDV VXUUHQGHUHG WKF
WUXVWHH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW 8QOHVV \
YLRODWHG KLV RU KHU GXW\ XQGHU 5&: WKH WUXVWHH L
HQWLWOHG WR UHO\ RQ WKH GHFODUDWLRQ DV HYLGHQFH WK
Rl WKLV VHFWLRQ KDYH EHHQ VDWLVILHG DQG WKH WUXVW
IRU WKH EHQHILFLDU\ V RU LWV DXWKRUL]JHG DJHQW V IDLC
ZLWK WKH UHTXLUHPHQWY RI WKLV VHFWLRQ

, I DIWHU WKH LQLWLDO FRQWDFW XQGHU WRXEWKIEW LF
VHFWLRQ D ERUURZHU KDV GHVLIJQDWHG D KRXVLQJ FRX
KRXVLQJ FRXQVHORU RU DWWRUQH\ WR GLVFEXVV ZLWK WK
DXWKRUL]JHG DJHQW RQ WKH ERUURZHU V EHKDOI RSWLRQV
WR DYRLG IRUHFORVXUH WKH ERUURZHU VKDOO LQIRUP WK
DXWKRUL]JHG DJHQW DQG SURYLGH WKH FRQWDFW LQIRI
EHQHILFLDU\ RU DXWKRUL]JHG DJHQW 7KH EHQHILFLDU\ RU D
VKDOO FRQWDFW WKH GHVLIJQDWHG UHSUHVHQWDWLYH IRU WI

7KH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW DQG WKH EF
ERUURZHU V UHSUHVHQWDWLYH VKDOO DWWHPSW WR UHDFK
ERUURZHU ZLWKLQ WKH QLQHW\ GD\V IURP WKH WLPH WKH L
VHQW DQG WKH QRWLFH RI GHIDXOW LV LVVXHG $ UHVROXW
EXW LV QRW OLPLWHG WR D ORDQ PRGLILFDWLRQ DQ DJUHH
VKRUW VDOH RU D GHHG LQ OLHX RI IRUHFORVXUH WUDQV
RWKHU ZRUNRXW SODQ $Q\ PRGLILFDWLRQ RU ZRUNRXW SOI
PHHWLQJ ZLWK WKH ERUURZHU V GHVLIQDWHG UHSUHVH
EHQHILFLDU\ RU DXWKRUL]JHG DJHQW LV VXEMHFW WR DS
ERUURZHU

$ QORWLFH RI GHIDXOW PD\ EH LVVXHG XQGHU 5Kkl D
EHQHILFLDU\ RU DXWKRUL]JHG DJHQW KDV LQLWLDWHG FR
ERUURZHU DV UHTXLUHG XQGHU VEEVRHFWKRY VHFWLRQ DQG
IDLOXUH WR PHHW ZLWK WKH ERUURZHU RFFXUUHG GHVSLWH
RI WKH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW 'XH GLOLJHQF
IROORZLQJ

D $ EHQHILFLDU\ RU DXWKRUL]J]HG DJHQW VKDOO ILUV\

FRQWDFW D ERUURZHU E\ VHQGLQJ E\ ERWK ILUVW FOD\
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UHJLVWHUHG RU FHUWLILHG PDLO UHWXUQ UHFHLSW UHTXH
WKH DGGUHVV LQ WKH EHQHILFLDU\ V UHFRUGV IRU VH
VWDWHPHQWY WR WKH ERUURZHU DQG WR WKH DGGUHVV
HQFXPEHUHG E\ WKH GHHG RI WUXVW 7KH OHWWHU PXVW
GHVFULEHG LQ VXEVHHWLRIQWKLY VHFWLRQ

E L $IWHU WKH OHWWHU KDV EHHQ VHQW WKH EHC(
DXWKRUL]J]HG DJHQW VKDOO DWWHPSW WR FRQWDFW WKH ER
bw OHDVW WKUHH WLPHV DW GLIITHUHQW KRXUV DQG RQ
7THOHSKRQH FDOOV PXVW EH PDGH WR WKH SULPDU\ DQG VH
QXPEHUV RQ ILOH ZLWK WKH EHQHILFLDU\ RU DXWKRUL]JHG DJI

LL $ EHQHILFLDU\ RU DXWKRUL]J]HG DJHQW PD\ DWWHPSW
ERUURZHU XVLQJ DQ DXWRPDWHG V\VWHP WR GLDO ERUURZH!I
FDOO ZKHQ DQVZHUHG LV FRQQHFWHG WR D OLYH UHSUH)
EHQHILFLDU\ RU DXWKRUL]JHG DJHQW

LLL $ EHQHILFLDU\ RU DXWKRUL]JHG DJHQW VDWLVILHV V
FRQWDFW UHTXLUHPHQWY RI WKLV EXEVHWWHREHQHILFLDU\ R
DXWKRULJ]HG DJHQW GHWHUPLQHVY DIWHU DWWHPSWLQJ FF
VXEVHFWLRE WKDW WKH ERUURZHU V SULPDU\ WHOHSKRQ'}
VHFRQGDU\ WHOHSKRQH QXPEHU RU QXPEHUV RQ ILOH LI
GLVFRQQHFWHG RU DUH QRW JRRG FRQWDFW QXPEHUV IRU WK

LY 7TKH WHOHSKRQLF FRQWDFW XQGHU WKLE VXENWHFNRMR C
FRQVWLWXWH WKH PHHWLQJ XQGHUIVEVWRKWLRAFWLRQ

F ,1 WKH ERUURZHU GRHV QRW UHVSRQG ZLWKLQ IRXUW
WKH WHOHSKRQH FDOO UHTXLEHRHWKVYVRVXEVHFWLRQ KDYH
VDWLVILHG WKH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW VKDOO
OHWWHU ZLWK UHWXUQ UHFHLSW UHTXHVWHG WR WKH ERUU
LQ WKH EHQHILFLDU\ V UHFRUGV IRU VHQGLQJ DFFRXQW VW
ERUURZHU DQG WR WKH DGGUHVYV RI WKH SURSHUW\ HQFXPEH
WUXVW 7KH OHWWHU PXVW LQFOXGH WKH LQIRUPDMWLRQ GF
WKURXJKY RI WKLV VXEVHFWLRQ 7KH OHWWHU PXVW DOV
SDUDJUDSK VWDWLQJ <RXU IDLOXUH WR FRQWDFW D KRXV
DWWRUQH\ PD\ UHVXOW LQ \RXU ORVLQJ FHUWDLQ RSSRUW
PHHWLQJ ZLWK \RXU OHQGHU RU SDUWLFLSDWLQJ LQ PHGLDW
QHXWUDO WKLUG SDUW\

G 7KH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW VKDOO SURYL
WKH ERUURZHU WR FRQWDFW WKH EHQHILFLDU\ RU DXWKR
WLPHO\ PDQQHU LQFOXGLQJ D WROO IUHH WHOHSKRQH QXPE
HTXLYDOHQW WKDW ZLOO SURYLGH DFFHVV WR D OLYH UHSLI
EXVLQHVV KRXUV IRU WKH SXUSRVH RI LQLWLDWLQJ DQG
PHHWLQJ XQGHU VXEVHIFWRR@YWKLY VHFWLRQ
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H 7KH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW VKDOO SRVW
KRPH SDJH RI WKH EHQHILFLDU\'V RU DXWKRUL]JHG DJHC
ZHEVLWH LI DQ\ WR WKH IROORZLQJ LQIRUPDWLRQ

L 2SWLRQV WKDW PD\ EH DYDLODEOH WR ERUURZHUV ZK
DIIRUG WKHLU PRUWJDJH SD\PHQWYV DQG ZKR ZLVK WR DYRLG
LQVWUXFWLRQV WR ERUURZHUV DGYLVLQJ WKHP RQ VWHSV |
WKRVH RSWLRQV

LL $ OLVW RI ILQDQFLDO GRFXPHQWY ERUURZHUV VKRX(
EH SUHSDUHG WR SUHVHQW WR WKH EHQHILFLDU\ RU DXWKI
GLVFXVVLQJ RSWLRQV IRU DYRLGLQJ IRUHFORVXUH

LLL $ WROO IUHH WHOHSKRQH QXPEHU RU FKDUJH IUHH !
ERUURZHUV ZKR ZLVK WR GLVFXVV RSWLRQV IRU DYRLGLQJ
WKHLU EHQHILFLDU\ RU DXWKRUL]HG DJHQW DQG

LY 7KH WROO IUHH WHOHSKRQH QXPEHU RU FKDUJH IU
PDGH DYDLODEOH E\ WKH GHSDUWPHQW WR ILQG D GHS
KRXVLQJ FRXQVHOLQJ DJHQF\

6XEVHFWLRQWQG Rl WKLV VHFWLRQ GR QRW DSSO\
ERUURZHU KDV VXUUHQGHUHG WKH SURSHUW\ DV HYLGHQFHG
FRQILUPLQJ WKH VXUUHQGHU RU GHOLYHU\ RI WKH NH\V WR
WKH WUXVWHH EHQHILFLDU\ RU DXWKRUL]JHG DJHQW

D 7KLV VHFWLRQ DSSOLHV RQO\ WR GHHGV RI WUX
UHFRUGHG DJDLQVW UHVLGHQWLDO UHDO SURSHUW\ RI XS W
VHFWLRQ GRHV QRW DSSO\ WR GHHGYV RHFNUKXW D FRPPHUFL
ORDQLL VHFXULQJ REOLJDWLRQV RI D JUDQWRU ZKR LV QRW
RU D JXDUDQWRUWLRUVHFXULQJ D SXUFKDVHU V REOLJDWLRQ
VHOOHU ILQDQFHG VDOH

E 7KLV VHFWLRQ GRHV QRW DSSO\ WR DVVRFLDWLRQ
VXEMHFW WR FKDSWHU —— RU —  5g&:

$V XVHG LQ WKLV VHFWLRQ

D 'HSDUWPHQW PHDQV WKH 8QLWHG 6WDWHV GHSDUW
DQG XUEDQ GHYHORSPHQW

E 6HOOHU ILQDQFHG VDOH PHDQV D UHVLGHQWLDO |
WUDQVDFWLRQ ZKHUH WKH VHOOHU ILQDQFHY DOO RU SDU\
SULFH DQG WKDW ILQDQFHG DPRXQW LV VHFXUHG E\ D GHHG
WKH VXEMHFW UHVLGHQWLDO UHDO SURSHUW\

7KH IRUP Rl GHFODUDWLRQ WR EH SURYLGHG E\ WKH E
DXWKRUL]JHG DJHQW DV UHTXLUHG XQGHU RIXEWKHRFWYRBWLR (
PXVW EH LQ VXEVWDQWLDOO\ WKH IROORZLQJ IRUP

)25(&/2685( /266 0,7,*$7,21 )250
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30HDVH VHOHFW DSSOLFDEOHHRRYELRQ

7KH XQGHUVLIJQHG EHQHILFLDU\ RU DXWKRUL]JHG DJt

EHQHILFLDU\ KHUHE\ UHSUHVHQWY DQG GHFODUHV XQGHU
SHUMXU\ WKDW >FKHFN WKH DSSOLFDEOH ER[ DQG ILOO LQ D
WKH EHQHILFLDU\ DXWKRUL]JHG DJHQW RU WUXVWHH FDQ
EHQHILFLDU\ V EHKDOI WKH DSSOLFDEOH GHFODUDWLRQ L(
GHIDXOW UHTXLUHGROBGHW 5&:@

> @ 7KH EHQHILFLDU\ RU EHQHILFLDU\ V DXWKRUL]H
FRQWDFWHG WKH ERUURZHU XQGHU DQG KDV FRPSOLHG ZL
FRQWDFW SURYLVLRQ WR DVVHVV WKH ERUURZHU V ILQDQFL
WKH GHEW VHFXUHG E\ WKH GHHG RI WUXVW DQG H[SORUH
ERUURZHU WR DYRLG IRUHFORVXUH DQG WKH ERUURZHU U
QRW UHTXHVW D PHHWLQJ

> @ 7KH EHQHILFLDU\ RU EHQHILFLDU\ V DXWKRUL]H
FRQWDFWHG WKH ERUURZHU DV UHTXLUHG XQGBQGS5&KH
ERUURZHU RU WKH ERUURZHU V GHVLIJIQDWHG UHSUHVHQW
PHHWLQJ $ PHHWLQJ zZDV KHOG RQ LQVHUW GDWH WLPH
WHOHSKRQLF KHUH LQ FRPSOLDQFH ZLWK 5&:

> @ 7KH EHQHILFLDU\ RU EHQHILFLDU\ V DXWKRUL]H
FRQWDFWHG WKH ERUURZHU DV UHTXLUHG DQ&G&KH ERUURZI
RU WKH ERUURZHU V GHVLIJQDWHG UHSUHVHQWDWLYH UHTXI
PHHWLQJ ZDV VFKHGXOHG IRU LQVHUW GDWH WLPH DQG OR
KHUH DQG QHLWKHU WKH ERUURZHU QRU WKH ERUURZ
UHSUHVHQWDWLYH DSSHDUHG

> @ 7KH EHQHILFLDU\ RU EHQHILFLDU\ V DXWKRUL]H
H[HUFLVHG GXH GLOLJHQFH WR FRQWDFW WKH ERUURZHU D

DQG WKH ERUURZHU GLG QRW UHVSRQG

> @ 7KH ERUURZHU KDV VXUUHQGHUHG WKH VHFXUF
HYLGHQFHG E\ HLWKHU D OHWWHU FRQILUPLQJ WKH VXUUHQC
Rl WKH NH\V WR WKH VHFXUHG SURSHUW\ WR WKH EHC
EHQHILFLDU\ V DXWKRUL]J]HG DJHQW RU WR WKH WUXVWHH

$GGLWLRQDO 2SWLRQDO ([SODQDWRU\ &RPPHQWYV

6HF 5&: DQG F \% DUH HDFK DPHQGHG
UHDG DV IROORZV

$ GHHG RI WUXVW IRUHFORVHG XQGHU WKLV FKDSWHU VKI
DV IROORZV
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$W OHDVW GD\V EHIRUH WKH VDOH RU LI D OHWWH
LV UHTXLUHG DW OHDVW GD\V EHIRUH WKH VDOH
VKDOO
D 5HFRUG D QRWLFH LQ WKH IRUP GHVFULEHG LQRVYXEV
WKLV VHFWLRQ LQ WKH RIILFH RI WKH DXGLWRU LQ HDFK FRX
GHHG RI WUXVW LV UHFRUGHG
E 7R WKH H[WHQW WKH WUXVWHH HOHFWV WR IRUHFOF
LQWHUHVW RU WKH EHQHILFLDU\ HOHFWV WR SUHVHUYH LW
GHILFLHQF\ MXGJPHQW DJDLQVW D ERUURZHU RU JUDQ\
D DQG LI WKHLU DGGUHVVHV DUH VWDWHG LQ
LOQVWUXPHQW HYLGHQFLQJ WKHLU LQWHUHVW OLHQ RU FOTL
DPHQGPHQW WKHUHWR RU DUH RWKHUZLVH NQRZQ WR WKF
FRS\ RI WKH QRWLFH RI VDOH GHVFULEHG LQ WEWKHWLR
VHFWLRQ WR EH WUDQVPLWWHG E\ ERWK ILUVW FODVV DQG H
UHJLVWHUHG PDLO UHWXUQ UHFHLSW UHTXHVWHG WR WKH
RU WKHLU OHJDO UHSUHVHQWDWLYHV LI DQ\ DW VXFK DGGUF
L $ 7KH ERUURZHU DQG JUDQWRU
% ,Q WKH FDVH ZKHUH WKH ERUURZHU RU JUDQWRU LV Gt
VXFFHVVRUV LQ LQWHUHVW I QR VXFFHVVRU LQ LQWHL
HVWDEOLVKHG WKHQ WR DQ\ VSRXVH FKLOG RU SDUHQW RI
JUDQWRU DW WKH DGGUHVVHV GLVFRYHUHG E\ WKH WUXVW|

LL 7KH EHQHILFLDU\N RI DQ\ GHHG RI WUXVW RU PRUWJ
PRUWJDJH RU DQ\ SHUVRQ ZKR KDV D OLHQ RU FODLP RI OL
SURSHUW\ WKDW ZDV UHFRUGHG VXEVHTXHQW WR WKH UHFR
RI WUXVW EHLQJ IRUHFORVHG DQG EHIRUH WKH UHFRUGDWLR
VDOH

LLL 7KH YHQGHH LQ DQ\ UHDO HVWDWH FRQWUDFW WKH
OHDVH RU WKH KROGHU RI DQ\ FRQYH\DQFHV RI DQ\ LQWHUH
DQ\ SRUWLRQ RU DOO RI WKH SURSHUW\ GHVFULEHG LQ VXEFK
FRQWUDFW OHDVH RU FRQYH\DQFH RI VXFK LQWHUHVW R
PHPRUDQGXP RU RWKHU QRWLFH WKHUHRI ZDV UHFRU
UHFRUGDWLRQ RI WKH GHHG RI WUXVW EHLQJ IRUHFORVHG
UHFRUGDWLRQ RI WKH QRWLFH RI VDOH

LY 7KH ODVW KROGHU RI UHFRUG RI DQ\ RWKHU OLHQ
LOQWHUHVW LQ WKH SURSHUW\ WKDW LV VXEMHFW WR D VXE
GHHG RI WUXVW EHLQJ IRUHFORVHG WKDW ZDV UHFRUG
UHFRUGDWLRQ RI WKH QRWLFH RI VDOH

Y 7KH ODVW KROGHU RI UHFRUG RI WKH OLHQ RI DC(
VXERUGLQDWH WR WKH GHHG RI WUXVW EHLQJ IRUHFORVHG L
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YL 7KH RFFXSDQWV RI SURSHUW\ FRQVLVWLQJ VROHO\
IDPLO\ UHVLGHQFH RU D FRQGRPLQLXP FRRSHUDWLYH RU
XQLW LQ D PXOWLSOH[ RU RWKHU EXLOGLQJ FRQWDLQLQJ
UHVLGHQWLDO XQLWV ZKHWKHU RU QRW WKH RFFXSDQW V U
UHFRUGHG ZKLFK QRWLFH PD\ EH D VLQJOH OQRWLFH
RFFXSDQWV IRU HDFK XQLW NQRZQ WR WKH WUXVWHH RU EH

F &DXVH D FRS\ RI WKH QRWLFH Rl VDOH GHVFULEHG L

RI WKLV VHFWLRQ WR EH WUDQVPLWWHG E\ ERWK ILUVW F
FHUWLILHG RU UHJLVWHUHG PDLO UHWXUQ UHFHLSW UH"
SODLQWLII RU WKH SODLQWLII V DWWRUQH\ RI UHFRUG LQ D
WR IRUHFORVH D OLHQ RU RWKHU HQFXPEUDQFH RQ DOO RU
SURSHUW\ SURYLGHG D FRXUW DFWLRQ LV SHQGLQJ DQG D
FRQQHFWLRQ WKHUHZLWK LV UHFRUGHG LQ WKH RIILFH RI Wi
FRXQW\ LQ ZKLFK DOO RU SDUW RI WKH SURSHUW\ LV ORFD\
WKH QRWLFH LV UHFRUGHG

G &DXVH D FRS\ Rl WKH QRWLFH Rl VDOH GHVFULEHG L

RI WKLV VHFWLRQ WR EH WUDQVPLWWHG E\ ERWK ILUVW F
FHUWLILHG RU UHJLVWHUHG PDLO UHWXUQ UHFHLSW UHTXHYV
ZKR KDV UHFRUGHG D UHTXHVW IRU QRWLFH LQ DFFRUG

DW WKH DGGUHVV VSHFLILHG LQ VXFK SHUVRQ V P
UHFRUGHG UHTXHVW IRU QRWLFH

H &DXVH D FRS\ Rl WKH QRWLFH Rl VDOH GHVFULEHG L

RI WKLV VHFWLRQ WR EH SRVWHG LQ D FRQVSLFXRXV
SURSHUW\ RU LQ OLHX Rl SRVWLQJ FDXVH D FRS\ RI VDLG
VHUYHG XSRQ DQ\ RFFXSDQW RI WKH SURSHUW\

D .| IRUHFORVLQJ RQ D FRPPHUFLDO ORDQ XC
WKH WLWOH RI WKH GRFXPHQW PXVW EH 1RWLFH
6DOH RI &RPPHUFLDW /RDQ

E ,Q DGGLWLRQ WR DOO RWKHU LQGH[LQJ UHTXLUHPHQ
UHTXLUHG LQ VXEVHFWURWKLY VHFWLRQ PXVW FOHDUO\ LQG
WKH ILUVW SDJH WKH IROORZLQJ LQIRUPDWLRQ ZKLFK WK
LQGH]

L 7KH GRFXPHQW QXPEHU RU QXPEHUV JLYHQ WR WKH
XSRQ UHFRUGLQJ

LL 7KH SDUFHO QXPEHU

LLL 7KH JUDQWRU

LY 7KH FXUUHQW EHQHILFLDU\ Rl WKH GHHG RI WUXVW

Y 7KH FXUUHQW WUXVWHH Rl WKH GHHG RI WUXVW DQG

YL 7KH FXUUHQW ORDQ PRUWJDJH VHUYLFHU RI WKH GHHC

F 1RWKLQJ LQ WKLV VHFWLRQ
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L 5HTXLUHV D WUXVWHH RU EHQHILFLDU\ WR FDXVH WR E
QHZ QRWLFH RI WUXVWHH V VDOH XSRQ WUDQVIHU RI WKH EH
LQ D GHHG RI WUXVW RU WKH VHUYLFLQJ ULJKWV I[IRU W
PRUWJDJH ORDAQ

LL 5HOLHYHV D PRUWJDJH ORDQ VHUYLFHU Rl DQ\ RE
SURYLGH WKH ERUURZHU ZLWK QRWLFH RI D WUDQVIHU RI VH!
RWKHU OHJDO REOLJDWLRQV UHODWHG WR WKH WUDQVIHU R

LLL 3UHYHQWV WKH WUXVWHH IURP GLVFORVLQJ WKH
LGHQWLW\ WR WKH ERUURZHU DQG WR FRXQW\ DQG PXQl
VHHNLQJ WR DEDWH QXLVDQFH DQG DEDQGRQHG SURSHUYV
SXUVXDQWRDRSEWHU 5&:

G 7KH QRWLFH PXVW EH LQ VXEVWDQWLDOO\ WKH IROORZ

127,&( 2) 75867(( 6 6$/(
*UDQWRU
&XUUHQW EHQHILFLDU\ Rl WKH GHHG RI WUXVW
&XUUHQW WUXVWHH RI WKH GHHG RI WUXVW
&XUUHQW PRUWJDJH VHUYLFHU RI WKH GHHG RI WUXVW
SHIHUHQFH QXPEHU Rl WKH GHHG Rl WUXVW
3DUFHO QXREHU

127,&( ,6 +(5(%< *,9(1 WKDW WKH XQGHUVLIJQHG 7UXVWI

WKH GD\ RI DW WKH KRXU RI

R FORFN 0 DW
>VWUHHW

DGGUHVV DQG ORFDWLRQ LI LOQVLGH D EXLOGLQJ@ L

R 6WDWH RI :DVKLQIJWRQ VHOO DW SXEOLF DXFW

KLIJKHVW DQG EHVW ELGGHU SD\DEOH DW WKH WLPH RI VDO
GHVFULEHG UHDO SURSHUW\ VLWXDWHGHM)RWKH &RXQW\
6WDWH RI :DVKLQIJWRQ WR ZLW

>,1 DQ\ SHUVRQDO SURSHUW\ LV WR EH LQFOXGHG LQ WKF
VDOH LQFOXGH D GHVFULSWLRQ WKDW UHDVRQDEO\ LGH
SHUVRQDO SURSHUW\@

ZKLFK LV VXEMHFW WR WKDW FHUWDLQ '"HHG
GDWHG UHFRUGHG XQGHU
$XGLWRU V )LOH 1R UHFRUGV RI & R XC
:DVKLQIJWRQ IURP DV *UDQWRU WR

DV 7TUXVWHH WR VHFXUH DQ REOLJDWLRQ LQ IDYRU