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VWUXFWXUHV���
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6ROH�WUDGHU�

$GYDQWDJHV� 'LVDGYDQWDJHV�

Ɣ� 6WUDLJKWIRUZDUG�EXVLQHVV�VWUXFWXUH�
Ɣ� +LJK�GHJUHH�RI�FRQWURO�E\�RZQHU�
Ɣ� &RPPHUFLDO�SULYDF\�
Ɣ� 1R�VSHFLILF�UHJXODWLRQ�
Ɣ� 5HWHQWLRQ�RI�SURILWV�
Ɣ� 2ZQHUVKLS�RI�DVVHWV�
Ɣ� (DV\�WR�WHUPLQDWH�

Ɣ� 8QOLPLWHG�OHJDO�OLDELOLW\��L�H��SHUVRQDO�DVVHWV�UHPDLQ�DW�
ULVN��

Ɣ� /LPLWHG�RSWLRQV�LQ�WHUPV�RI�RIIHULQJ�VHFXULW\��H�J��QRW�
SRVVLEOH�WR�JUDQW�D�IORDWLQJ�FKDUJH�RYHU�EXVLQHVV�
DVVHWV��

Ɣ� 7UDQVIHUDELOLW\�RI�EXVLQHVV�LV�SUREOHPDWLF�
Ɣ� 7D[�FRQVHTXHQFHV�±�SHUVRQDO�UDWH�RI�LQFRPH�WD[�PD\�

EH�KLJKHU�WKDQ�WKH�FRPSDQ\�UDWH�

3DUWQHUVKLS�

$GYDQWDJHV� 'LVDGYDQWDJHV�

Ɣ� 9HU\�HDV\�WR�HVWDEOLVK�±�FDQ�EH�EDVHG�RQ�DQ�
RUDO�DJUHHPHQW�

Ɣ� 1R�UHJLVWUDWLRQ�UHTXLUHPHQWV�
Ɣ� )UHHGRP�WR�WDLORU�WKH�DUUDQJHPHQW�

SXUVXDQW�WR�WKH�WHUPV�RI�DQ�DJUHHPHQW�
Ɣ� $�FOHDU�FRPPRQ�JRDO��WR�PDNH�D�SURILW��
Ɣ� /LPLWHG�OLDELOLW\�SDUWQHUVKLSV�DYDLODEOH�LQ�

FHUWDLQ�FLUFXPVWDQFHV�
Ɣ� $�OHJLVODWLYH�IUDPHZRUN�WKDW�ZLOO�µILOO�WKH�

JDSV¶�

Ɣ� 1R�VHSDUDWH�OHJDO�HQWLW\�
Ɣ� :ULWWHQ�SDUWQHUVKLS�DJUHHPHQW�UHFRPPHQGHG�ZKLFK�

ZLOO�XVXDOO\�UHTXLUH�OHJDO�DGYLFH�DQG�WKH�LQSXW�RI�DOO�
SDUWQHUV�

Ɣ� $XWRPDWLF�GLVVROXWLRQ�LQ�FHUWDLQ�FLUFXPVWDQFHV�XQOHVV�
SDUWQHUVKLS�DJUHHPHQW�SURYLGHV�RWKHUZLVH�

Ɣ� 3DUWQHUV�UHPDLQ�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�GHIDXOWV�
RI�RWKHU�SDUWQHUV�

Ɣ� 1XPEHU�RI�SDUWQHUV�OLPLWHG�XQGHU�V����RI�WKH�
&RUSRUDWLRQV�$FW�

&RPSDQ\�

$GYDQWDJHV� 'LVDGYDQWDJHV��

Ɣ� $�VHSDUDWH�OHJDO�HQWLW\�FUHDWHG�ZLWK�WKH�
SRZHUV�RI�D�QDWXUDO�SHUVRQ�DQG�PRUH�

Ɣ� 6LPSOH�UHJLVWUDWLRQ�SURFHVV�
Ɣ� $�UDQJH�RI�W\SHV�WR�FKRRVH�IURP��PRVW�

W\SHV�OLPLW�WKH�OLDELOLW\�RI�PHPEHUV��
Ɣ� &OHDU�GLVWLQFWLRQ�EHWZHHQ�RZQHUVKLS�DQG�

PDQDJHPHQW��RZQHUV�GR�QRW�QHHG�WR�JHW�
LQYROYHG��

Ɣ� &RPSDQ\�WD[�UDWH�DSSOLHV�
Ɣ� 5DQJH�RI�VHFXULW\�PD\�EH�JLYHQ�E\�WKH�

FRPSDQ\�

Ɣ� ([SHQVLYH�WR�UHJLVWHU�DQG�PDLQWDLQ��FRPSDUHG�WR�RWKHU�
IRUPV�RI�EXVLQHVV�VWUXFWXUHV��

Ɣ� 2QJRLQJ�UHJXODWRU\�UHTXLUHPHQWV��FDQ�EH�H[WHQVLYH��
Ɣ� &RPSOLDQFH�ZLWK�$FW�UHTXLUHG�E\�DOO�FRPSDQLHV��HYHQ�

VPDOO�3W\�/WG�FRPSDQLHV��
Ɣ� /LPLWHG�RSWLRQV�IRU�RZQHUV�WR�JHW�LQYROYHG�LQ�

PDQDJHPHQW�GHFLVLRQV��SRZHU�WR�PDQDJH�LV�YHVWHG�LQ�
GLUHFWRUV��

Ɣ� 5HVWULFWLRQV�RQ�WUDQVIHUV�RI�VKDUHV�IRU�VRPH�FRPSDQ\�
W\SHV�
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Ɣ� $Q\�RQH�RI�WKRVH�EXVLQHVV�VWUXFWXUHV��EXVLQHVVHV��FDQ�RSHUDWH�WKURXJK�DJHQWV��$JHQF\���$OO�H[FHSW�SDUWQHUVKLSV�

DUH�VHSDUDWH�OHJDO�SHUVRQV��WKHUHIRUH��WKHUH�DUH�VSHFLILF�OHJDO�ULVNV�DULVLQJ�IURP�VXFK�VWUXFWXUH��3DUWQHUVKLSV���
Ɣ� $Q\�RI�WKHVH�EXVLQHVVHV�FDQ�HQJDJH�LQ�WKH�SXUFKDVH�RU�VDOH�RI�JRRGV��GRPHVWLFDOO\�RU�LQWHUQDWLRQDOO\��6DOH�RI�

JRRGV���
Ɣ� ,Q�WKH�SURFHVV�RI�EX\LQJ�RU�VHOOLQJ�JRRGV��RU�RWKHU�FRPPHUFLDO�WUDQVDFWLRQV��EXVLQHVVHV�RU�SHUVRQV�DVVRFLDWHG�

ZLWK�WKHP�PD\�DFW�DV�VXUHWLHV�IRU�WKH�ILQDQFLDO�RU�FRQWUDFWXDO�REOLJDWLRQV�RI�WKH�EXVLQHVV�VWUXFWXUHV�
�*XDUDQWHHV���

Ɣ� ,Q�DGGLWLRQ��WR�UDLVH�RSHUDWLQJ�FDSLWDO�WKH�EXVLQHVVHV�PD\�ERUURZ�PRQH\�RQ�VHFXULW\�RI�WKHLU�SHUVRQDO�SURSHUW\�
�SHUVRQDO�DV�RSSRVHG�WR�UHDO�SURSHUW\���6HFXULW\�LQWHUHVW�RYHU�SHUVRQDO�SURSHUW\��

Ɣ� &RPPHUFLDO�SUXGHQFH�GLFWDWHV�WKDW�EXVLQHVVHV�LQVXUH�DJDLQVW�FRPPRQ�ULVNV��,QVXUDQFH���
Ɣ� %XVLQHVVHV�RZQHG�E\�QDWXUDO�SHUVRQV�WKDW�IDLO�ILQDQFLDOO\�IDFH�EDQNUXSWF\��%DQNUXSWF\���
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$&&&�Y�)OLJKW�&HQWUH�7UDYHO�*URXS�/WG��������&/5�����

Ɣ� 7KLV�FDVH�LQYROYHG�DQ�DFWLRQ�E\�$&&&�DJDLQVW�)OLJKW�&HQWUH�IRU�D�EUHDFK�RI�V����RI�WKH�7UDGH�3UDFWLFHV�$FW�
������&WK���

Ɣ� 6HFWLRQ����SURKLELWHG�D�SHUVRQ�IURP�SURSRVLQJ�DQ�DUUDQJHPHQW��ZLWK�D�FRPSHWLWRU��IRU�WKH�SXUSRVH�RI�OHVVHQLQJ�
FRPSHWLWLRQ��3ULFH�IL[LQJ���

Ɣ� )OLJKW�&HQWUH�SURSRVHG��WR�VHYHUDO�DLUOLQHV��WKDW�WKH\�GR�QRW�GLVFRXQW�WKHLU�GLUHFW�VDOHV��
Ɣ� $�NH\�HOHPHQW�RI�V����ZDV�WKDW�WKH�SDUWLHV�EH�³LQ�FRPSHWLWLRQ´��
Ɣ� )UHQFK�&-�GHVFULEHG�DJHQF\�DW�>��@��DV�IROORZV��

ż� 7KH�ZRUG��DJHQW��FRQQRWHV�LQ�ODZ�D�SHUVRQ�ZKR�KDV�WKH�DXWKRULW\�RU�FDSDFLW\�WR�FUHDWH�OHJDO�UHODWLRQV�
EHWZHHQ�D�SHUVRQ�ZKR�RFFXSLHV�WKH�SRVLWLRQ�RI�SULQFLSDO�DQG�WKLUG�SDUWLHV��7KH�OHJDO�FRQFHSW�LV�
HQFDSVXODWHG�LQ�WKH�PD[LP�TXRWHG�LQ�3HWHUVHQ�Y�0RORQH\���>T@XL�IDFLW�SHU�DOLXP���KH�ZKR�GRHV�DQ�DFW�
WKURXJK�DQRWKHU�GRHV�LW�KLPVHOI��>IRRWQRWHV�RPLWWHG@�

Ɣ� 7KH�PDMRULW\�.LHIHO�DQG�*DJHOHU�--�GHVFULEHG�DJHQF\�DW�>��@��DV�IROORZV��
ż� 7KH�WHUP��DJHQF\��LV��XVHG�LQ�WKH�ODZ�WR�FRQQRWH�DQ�DXWKRULW\�RU�FDSDFLW\�LQ�RQH�SHUVRQ�WR�FUHDWH�OHJDO�

UHODWLRQV�EHWZHHQ�D�SHUVRQ�RFFXS\LQJ�WKH�SRVLWLRQ�RI�SULQFLSDO�DQG�WKLUG�SDUWLHV���$Q�DJHQW�LV��D�SHUVRQ�
ZKR�LV�DEOH��E\�YLUWXH�RI�DXWKRULW\�FRQIHUUHG�XSRQ�KLP��WR�FUHDWH�RU�DIIHFW�OHJDO�ULJKWV�DQG�GXWLHV�DV�
EHWZHHQ�DQRWKHU�SHUVRQ��ZKR�LV�FDOOHG�KLV�SULQFLSDO��DQG�WKLUG�SDUWLHV���>IRRWQRWHV�RPLWWHG@�

�
3HWHUVHQ�Y�0RORQH\�����������&/5����

Ɣ� 3HWHUVHQ�Y�0RORQH\�ZDV�RQH�RI�WKH�HDUOLHU�FDVHV�UHIHUUHG�WR�E\�WKH�+LJK�&RXUW�LQ�$&&&�Y�)OLJKW�&HQWUH��
Ɣ� 3HWHUVHQ�LQVWUXFWHG�DQ�HVWDWH�DJHQW��3XOEURRN��WR�ILQG�D�SXUFKDVHU�IRU�KHU�KRXVH��3XOEURRN�IRXQG�0RORQH\��WKH�

SXUFKDVHU��ZKR�SDLG�3XOEURRN�WKH�IXOO�SXUFKDVH�SULFH�IRU�WKH�KRXVH�DQG�ZDV�LVVXHG�D�UHFHLSW�E\�3XOEURRN���
Ɣ� 3XOEURRN�GLG�QRW�SD\�WKH�PRQH\�WR�3HWHUVHQ��
Ɣ� 3HWHUVHQ�VXHG�ERWK�0RORQH\�DQG�3XOEURRN��3XOEURRN�ZDV�EDQNUXSW��
Ɣ� 0RORQH\¶V�GHIHQFH�ZDV�WKDW�3XOEURRN�ZDV�3HWHUVHQ¶V�DJHQW�DQG�WKDW�E\�SD\LQJ�WKH�PRQH\�WR�KLP��0RORQH\�KDG�

GLVFKDUJHG�KLV�REOLJDWLRQ�XQGHU�WKH�FRQWUDFW�RI�VDOH��
Ɣ� ,Q�ILQGLQJ�WKDW�3XOEURRN�ZDV�QRW�3HWHUVHQ¶V�DJHQW�DQG�WKHUHIRUH�0RORQH\�KDG�QRW�GLVFKDUJHG�KLV�REOLJDWLRQ�WR�

SD\�WKH�SXUFKDVH�SULFH��'L[RQ��)XOODJDU�DQG�.LWWR�--��VWDWHG�DV�IROORZV�DW�SDJH�����
ż� ,Q�FRQQHFWLRQ�ZLWK�VDOHV�DQG�SXUFKDVHV�RI�SURSHUW\�WKH�ZRUG�³DJHQW´�LV�DSW�WR�EH�XVHG�LQ�D�PLVOHDGLQJ�

ZD\��7KH�OHJDO�FRQFHSWLRQ�RI�DJHQF\�LV�H[SUHVVHG�LQ�WKH�PD[LP�³4XL�IDFLW�SHU�DOLXP�IDFLW�SHU�VH´��DQG�
DQ�³DJHQW´�LV�D�SHUVRQ�ZKR�LV�DEOH��E\�YLUWXH�RI�DXWKRULW\�FRQIHUUHG�XSRQ�KLP��WR�FUHDWH�RU�DIIHFW�OHJDO�
ULJKWV�DQG�GXWLHV�DV�EHWZHHQ�DQRWKHU�SHUVRQ��ZKR�LV�FDOOHG�KLV�SULQFLSDO��DQG�WKLUG�SDUWLHV��:KHQ�D�
SHUVRQ�LV�HPSOR\HG�WR�ILQG�D�EX\HU�RI�SURSHUW\��KH�LV�FRPPRQO\�VDLG�WR�EH�HPSOR\HG�DV�DQ�DJHQW��DQG�
WKH�WHUP�³HVWDWH�DJHQW´�LV�D�FRPPRQ�GHVFULSWLRQ�RI�D�FODVV�RI�SHUVRQV�ZKRVH�EXVLQHVV�LV�WR�ILQG�EX\HUV�
IRU�RZQHUV�ZKR�ZLVK�WR�VHOO�SURSHUW\��%XW�WKH�PHUH�HPSOR\PHQW�RI�VXFK�D�SHUVRQ�XQGHU�WKH�GHVLJQDWLRQ�
RI�DJHQW�GRHV�QRW��DSDUW�IURP�WKH�JHQHUDO�UXOH�WKDW�WKH�HPSOR\HU�ZLOO�EH�UHVSRQVLEOH�IRU�
PLVUHSUHVHQWDWLRQV�PDGH�E\�KLP��QHFHVVDULO\�FUHDWH�DQ\�DXWKRULW\�WR�GR�DQ\WKLQJ�ZKLFK�ZLOO�DIIHFW�WKH�
OHJDO�SRVLWLRQ�RI�KLV�HPSOR\HU��>HPSKDVLV�DGGHG@�



Ɣ� 7KH�FRXUW�KHOG�WKDW�0DORQH\�KDG�IDLOHG�WR�VKRZ�WKDW�3XOEURRN�KDG�HLWKHU�H[SUHVV�RU�LPSOLHG�DXWKRULW\�WR�UHFHLYH�
PRQH\���

Ɣ� )XUWKHUPRUH��0DORQH\�KDG�IDLOHG�WR�VKRZ�WKDW�WKH�SXUFKDVHU�KDG�UDWLILHG�3XOEURRN¶V�DFWLRQV��RU�WKDW�3XOEURRN�
KDG�DQ\�RVWHQVLEOH��DSSDUHQW��DXWKRULW\��

�
6DOH�RI�/DQG�$FW�������9LF��
6HFWLRQ�������
$�QRWLFH�XQGHU�VXEVHFWLRQ�����PXVW��ZLWKLQ���FOHDU�EXVLQHVV�GD\V�DIWHU�WKH�SXUFKDVHU�KDV�VLJQHG�WKH�FRQWUDFW²�

�D�� EH�JLYHQ�WR�RQH�RI�WKH�IROORZLQJ�SHUVRQV��
�L�� WKH�YHQGRU���
�LL�� DQ�DJHQW�RI�WKH�YHQGRU��
�LLL�� DQ�HVWDWH�DJHQW�HQJDJHG�RU�DSSRLQWHG�E\�WKH�YHQGRU�WR�VHOO�WKH�ODQG��RU��

�E�� EH�OHIW�DW�RQH�RI�WKH�IROORZLQJ�DGGUHVVHV²�
�L�� WKH�DGGUHVV�IRU�VHUYLFH�RI�WKH�YHQGRU�VSHFLILHG�LQ�WKH�FRQWUDFW���
�LL�� WKH�DGGUHVV�RI�WKH�YHQGRU
V�DJHQW���
�LLL�� WKH�DGGUHVV�RI�WKH�HVWDWH�DJHQW�HQJDJHG�RU�DSSRLQWHG�E\�WKH�YHQGRU�WR�VHOO�WKH�ODQG���

�
6HFWLRQ�������D��LLL��

Ɣ� 7KLV�VHFWLRQ�ZDV�DPHQGHG�DV�D�FRQVHTXHQFH�RI�D�PDWWHU�WKDW�FDPH�EHIRUH�WKH�6XSUHPH�&RXUW�DQG�DSSHDOHG�WR�
WKH�&RXUW�RI�$SSHDO��&KHQJ�/R�DQG�(QJ�.LDW�7DQ�Y�7KRPDV�-RKQ�5XVVHOO�>����@�96&$�����

Ɣ� 7KH�WULDO�MXGJH�DQG�WKH�&RXUW�RI�$SSHDO�IRXQG�WKDW�DQ�DJHQW�RI�WKH�YHQGRU�GLG�QRW�LQFOXGH�WKH�YHQGRU¶V�HVWDWH�
DJHQW��DQG�WKDW�LW�VKRXOG�EH�JLYHQ�LWV�JHQHUDO�ODZ�PHDQLQJ��L�H��DXWKRULVHG�DJHQW�ZKR�KDV�HLWKHU�H[SUHVV�RU�
LPSOLHG�DXWKRULW\���

�
,QWHUQDWLRQDO�+DUYHVWHU�&R�RI�$XVWUDOLD�3W\�/WG�Y�&DUULJDQ¶V�+D]HOGHQH�3DVWRUDO�&R������������&/5�����

Ɣ� ,QWHUQDWLRQDO�+DUYHVWHU�ZDV�DQRWKHU�FDVH�UHIHUUHG�WR�E\�WKH�+LJK�&RXUW�LQ�$&&&�Y�)OLJKW�&HQWUH��
Ɣ� :KLOH�DW�WKH�6\GQH\�$JULFXOWXUDO�6KRZ�&DUULJDQ��D�IDUPHU��ZDV�KDQGHG�D�SDPSKOHW�GHVFULELQJ�WKH�EHQHILWV�RI�D�

EDOHU�PDQXIDFWXUHG�E\�,QWHUQDWLRQDO�+DUYHVWHU��,+����
Ɣ� &DUULJDQ�ERXJKW�D�ED\OHU�IURP�+DVVDQ�	�.HQVHOO�3W\�/WG��+.���+.�FRQGXFWHG�D�EXVLQHVV�XQGHU�WKH�GHVFULSWLRQ�

RI�PDFKLQHU\�DQG�JHQHUDO�DJHQWV�DQG�DOVR�GHVFULEHG�LWVHOI�DV�D�GHDOHU�IRU�WKH�SULQFLSDO
V�SURGXFWV���
Ɣ� 7KH�ED\OHU�ZDV�GHIHFWLYH��+.�KDG�JRQH�LQWR�OLTXLGDWLRQ��&DUULJDQ�VXHG�,+���
Ɣ� 7KH�TXHVWLRQ�EHIRUH�WKH�FRXUW�ZDV�ZKHWKHU�WKH�+.�ZDV�DFWLQJ�DV�DQ�DJHQW�IRU�,+�RU�DV�DQ�LQGHSHQGHQW�GHDOHU��
Ɣ� ,Q�ILQGLQJ�WKDW�+.�ZDV�QRW�DFWLQJ�DV�DJHQW�IRU�,+��DQG�WKHUHIRUH�,+�KDG�QR�OLDELOLW\�IRU�WKH�GHIHFWLYH�ED\OHU��WKH�

FRXUWV�VDLG�DV�IROORZV���
ż� $JHQF\�LV�D�ZRUG�XVHG�LQ�WKH�ODZ�WR�FRQQRWH�DQ�DXWKRULW\�RU�FDSDFLW\�LQ�RQH�SHUVRQ�WR�FUHDWH�OHJDO�

UHODWLRQV�EHWZHHQ�D�SHUVRQ�RFFXS\LQJ�WKH�SRVLWLRQ�RI�SULQFLSDO�DQG�WKLUG�SDUWLHV��%XW�LQ�WKH�EXVLQHVV�
ZRUOG��LWV��VLJQLILFDQFH�LV�E\�QR�PHDQV�WKXV�UHVWULFWHG��>HPSKDVLV�DGGHG@«�

ż� 1R�ZRUG�LV�PRUH�FRPPRQO\�DQG�FRQVWDQWO\�DEXVHG�WKDQ�WKH�ZRUG�
�DJHQW�
����$�SHUVRQ�PD\�EH�VSRNHQ�RI�
DV�DQ�
�DJHQW�
��DQG�QR�GRXEW�LQ�WKH�SRSXODU�VHQVH�RI�WKH�ZRUG�PD\�SURSHUO\�EH�VDLG�WR�EH�DQ
�DJHQW
��
DOWKRXJK��ZKHQ�LW��LV�DWWHPSWHG�WR�VXJJHVW�WKDW�KH�LV�DQ�
�DJHQW�
�XQGHU�VXFK�FLUFXPVWDQFHV�DV�FUHDWH�WKH�
OHJDO�REOLJDWLRQV�DWWDFKLQJ�WR�DJHQF\�WKDW�XVH�RI�WKH�ZRUG�LV�RQO\�PLV�OHDGLQJ��

Ɣ� 1R�RQH�VXSSRVHV�WKDW�WKH��GLVWULEXWLQJ�DJHQW���RU���H[FOXVLYH�DJHQW���LQ�D��SDUWLFXODU��WHUULWRU\����IRU��D��
SURSULHWDU\��FRPPRGLW\�RU�VSHFLILF�NLQG�RI�DUWLFOH�RU�PDFKLQH�LV�WKHUH�WR�SXW�D���FRQVXPHU��LQWR��FRQWUDFWXDO��
UHODWLRQV��ZLWK�WKH��PDQXIDFWXUHU��«,Q��WKH��SUHVHQW��FDVH��LW��DSSHDUV��FOHDU��HQRXJK�WKDW��WKH�WUDQVDFWLRQ�ZDV�
FDUULHG�WKURXJK�RQ�WKH�EDVLV�WKDW�>+/@�VROG�WKH�EDOHU�WR�WKH�SODLQWLII�FRPSDQ\�DQG�WKDW�WKH�GHIHQGDQW�FRPSDQ\�
ZDV�QRW�WKH�FRQWUDFWLQJ�SDUW\��

�
:+$7�'2�:(�/($51�)520�7+(6(�/(*$/�'(&,6,216"�

Ɣ� 7KH�OHJDO�GHILQLWLRQ�RI�DJHQF\�LV�ZHOO�HVWDEOLVKHG�DQG�XQGHUVWRRG�E\�ODZ\HUV��
Ɣ� 2WKHU�UHODWLRQVKLSV��ZKLFK�DUH�HTXDOO\�ZHOO�HVWDEOLVKHG�DQG�XQGHUVWRRG��PD\�EH�PLVWDNHQ�IRU�DJHQF\��
Ɣ� 7KH�FRPPHUFLDO�IUDPHZRUN�LQ�ZKLFK�DQ�DJHQF\�PD\�RU�PD\�QRW�DULVH��

�
�
�



$UWLFOH����81&,6*�
���� 7KH�EX\HU�ORVHV�WKH�ULJKW�WR�GHFODUH�WKH�FRQWUDFW�DYRLGHG�RU�WR�UHTXLUH�WKH�VHOOHU�WR�GHOLYHU�VXEVWLWXWH�JRRGV�LI�LW�

LV�LPSRVVLEOH�IRU�KLP�WR�PDNH�UHVWLWXWLRQ�RI�WKH�JRRGV�VXEVWDQWLDOO\�LQ�WKH�FRQGLWLRQ�LQ�ZKLFK�KH�UHFHLYHG�WKHP��
���� 7KH�SUHFHGLQJ�SDUDJUDSK�GRHV�QRW�DSSO\²�

�D�� ,I�WKH�LPSRVVLELOLW\�RI�PDNLQJ�UHVWLWXWLRQ�RI�WKH�JRRGV�RU�RI�PDNLQJ�UHVWLWXWLRQ�RI�WKH�JRRGV�
VXEVWDQWLDOO\�LQ�WKH�FRQGLWLRQ�LQ�ZKLFK�WKH�EX\HU�UHFHLYHG�WKHP�LV�QRW�GXH�WR�KLV�DFW�RU�RPLVVLRQ��

�E�� �LI�WKH�JRRGV�RU�SDUW�RI�WKH�JRRGV�KDYH�SHULVKHG�RU�GHWHULRUDWHG�DV�D�UHVXOW�RI�WKH�H[DPLQDWLRQ�SURYLGHG�
IRU�LQ�DUWLFOH�����RU�

���� LI�WKH�JRRGV�RU�SDUW�RI�WKH�JRRGV�KDYH�EHHQ�VROG�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV�RU�KDYH�EHHQ�FRQVXPHG�RU�
WUDQVIRUPHG�E\�WKH�EX\HU�LQ�WKH�FRXUVH�RI�QRUPDO�XVH�EHIRUH�KH�GLVFRYHUHG�RU�RXJKW�WR�KDYH�GLVFRYHUHG�WKH�ODFN�
RI�FRQIRUPLW\��

������35,9$7(�,17(51$7,21$/�/$:�

7KH�TXHVWLRQ�ZLOO�DULVH�DV�WR�WKH�ODZ�RI�ZKLFK�FRXQWU\�DQG�LWV�FRXUWV�LV�WR�EH�DSSOLHG�WR�WKH�LQWHUSUHWDWLRQ�RI�WKH�FRQWUDFW��
7KLV�DUHD�RI�ODZ�LV�UHIHUUHG�WR�DV�SULYDWH�LQWHUQDWLRQDO�ODZ�RU�FRQIOLFW�RI�ODZV��

Ɣ� *HQHUDO�UXOH��$Q�$XVWUDOLDQ�FRXUW�KDV�MXULVGLFWLRQ�LQ�DQ�DFWLRQ�RQ�D�FRQWUDFW�ZKHQ�WKH�GHIHQGDQW�KDV�EHHQ�
VHUYHG�LQ�WKH�MXULVGLFWLRQ�RU��EHLQJ�RXW�RI�WKH�MXULVGLFWLRQ��KDV�EHHQ�VHUYHG�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�RI�WKH�
FRXUW�DQG�WKH�OHJLVODWLYH�SURYLVLRQV�UHODWLQJ�WR�VHUYLFH�RXW�RI�WKH�MXULVGLFWLRQ��RU�KDV�VXEPLWWHG�WR�WKH�
MXULVGLFWLRQ��

Ɣ� 3URSHU�ODZ��LQ�LQWHUSUHWLQJ�D�FRQWUDFW�PDGH�LQ�D�IRUHLJQ�FRXQWU\��WKH�ODZ�DSSOLFDEOH�LV�GHHPHG�WR�EH�WKH�ODZ�
ZKLFK�WKH�SDUWLHV�LQWHQG�VKRXOG�DSSO\��

Ɣ� ,I�WKH�SDUWLHV�KDYH�QRW�PDGH�DQ�H[SUHVV�FKRLFH��WKH�ODZ�LQIHUV�WKDW�WKH\�LQWHQGHG�WKDW�WKH�³SURSHU�ODZ´�WR�EH�WKH�
V\VWHP�RI�ODZ�ZLWK�ZKLFK�WKH�WUDQVDFWLRQ�KDV�WKH�PRVW�UHDO�DQG�VXEVWDQWLDO�FRQQHFWLRQ�

Ɣ� 1RUPDOO\��LW�LV�SUHVXPHG�WKDW�VXFK�ODZ�LV�WKH�ODZ�RI�WKH�SODFH�ZKHUH�WKH�FRQWUDFW�ZDV�PDGH��+RZHYHU��
FLUFXPVWDQFHV�PD\�DOWHU�WKLV��

�
&HUWDLQ�$XVWUDOLDQ�ODZV�SURYLGH�WKDW�WKH\�DUH�WR�DSSO\�LUUHVSHFWLYH�RI�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKH�FRQWUDFW��6XFK�ODZV�
DUH�UHIHUUHG�WR�DV�³PDQGDWRU\�ODZV´��$Q�H[DPSOH�RI�VXFK�D�ODZ�LV�V����$XVWUDOLDQ�&RQVXPHU�/DZ�
�
6HFWLRQ����$&/�
&RQIOLFW�RI�ODZV��
,I��

�D�� WKH�SURSHU�ODZ�RI�D�FRQWUDFW�IRU�WKH�VXSSO\�RI�JRRGV�RU�VHUYLFHV�WR�D�FRQVXPHU�ZRXOG�EH�WKH�ODZ�RI�DQ\�SDUW�RI�
$XVWUDOLD�EXW�IRU�D�WHUP�RI�WKH�FRQWUDFW�WKDW�SURYLGHV�RWKHUZLVH��RU�

�E�� D�FRQWUDFW�IRU�WKH�VXSSO\�RI�JRRGV�RU�VHUYLFHV�WR�D�FRQVXPHU�FRQWDLQV�D�WHUP�WKDW�SXUSRUWV�WR�VXEVWLWXWH��RU�KDV�
WKH�HIIHFW�RI�VXEVWLWXWLQJ��WKH�IROORZLQJ�SURYLVLRQV�IRU�DOO�RU�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�'LYLVLRQ��
�L�� WKH�SURYLVLRQV�RI�WKH�ODZ�RI�D�FRXQWU\�RWKHU�WKDQ�$XVWUDOLD��
�LL�� WKH�SURYLVLRQV�RI�WKH�ODZ�RI�D�6WDWH�RU�D�7HUULWRU\��

WKH�SURYLVLRQV�RI�WKLV�'LYLVLRQ�DSSO\�LQ�UHODWLRQ�WR�WKH�VXSSO\�XQGHU�WKH�FRQWUDFW�GHVSLWH�WKDW�WHUP��

723,&�����%,//6�2)�(;&+$1*(��$�7<3(�2)�1(*27,$%/(�,167580(17��

������)($785(6�2)�1(*27,$%/(�,167580(176��

7<3(6�2)�1(*27,$%/(�,167580(176��
7KHUH�DUH�WKUHH�PDLQ�W\SHV�RI�QHJRWLDEOH�LQVWUXPHQWV��

��� ELOOV�RI�H[FKDQJH��RIWHQ�XVHG�IRU�LQWHUQDWLRQDO�WUDQVDFWLRQV��
��� FKHTXHV�
��� SURPLVVRU\�QRWHV�

�
6XPPDU\��%LOOV�RI�H[FKDQJH�DUH�DQ�LQVWUXPHQW�RU�GRFXPHQW�GUDZQ�XS�E\�WKH�GUDZHU�RUGHULQJ�WKH�GUDZHH�WR�SD\�PRQH\�
HLWKHU�WR�WKH�SHUVRQ�GUDZLQJ�XS�WKH�LQVWUXPHQW��L�H��WKH�GUDZHU��RU�WR�VRPH�WKLUG�SHUVRQ��WKH�SD\HH���WKH�GUDZHU�DQG�
SD\HH�FDQ�EH�WKH�VDPH�SHUVRQ���8SRQ�WKH�GUDZHH�DJUHHLQJ�LQ�ZULWLQJ�RQ�WKH�ELOO�WR�SD\�WKH�VSHFLILHG�VXP��WKH�GUDZHU�



ZLOO�WUDQVIHU�WKH�ELOO�WR�WKH�SD\HH��ZKR�LQ�WXUQ�PD\�QHJRWLDWH�WKH�ELOO�WR�VRPH�RWKHU�SHUVRQ�WR�ZKRP�WKH\�DUH�LQGHEWHG�
DQG�WKH�ELOO�PD\�FRQWLQXH�WR�EH�IXUWKHU�QHJRWLDWHG�EHWZHHQ�VXEVHTXHQW�SDUWLHV��7KH�SHUVRQ�LQ�SRVVHVVLRQ�RI�WKH�ELOO��WKH�
KROGHU��DW�LWV�PDWXULW\��LWV�H[SLU\�GDWH�RU�WKH�GDWH�RQ�ZKLFK�LW�EHFRPHV�GXH�IRU�SD\PHQW��ZLOO�WKHQ�SUHVHQW�WKH�ELOO�WR�WKH�
DFFHSWRU�IRU�SD\PHQW��
�
6HFWLRQ���%LOOV�RI�([FKDQJH�$FW�������&WK��
%LOO�RI�H[FKDQJH�GHILQHG�

���� $�ELOO�RI�H[FKDQJH�LV�DQ�XQFRQGLWLRQDO�RUGHU�LQ�ZULWLQJ��DGGUHVVHG�E\�RQH�SHUVRQ�WR�DQRWKHU��VLJQHG�E\�WKH�
SHUVRQ�JLYLQJ�LW��UHTXLULQJ�WKH�SHUVRQ�WR�ZKRP�LW�LV�DGGUHVVHG�WR�SD\�RQ�GHPDQG��RU�DW�D�IL[HG�RU�GHWHUPLQDEOH�
IXWXUH�WLPH��D�VXP�FHUWDLQ�LQ�PRQH\��WR�RU�WR�WKH�RUGHU�RI�D�VSHFLILHG�SHUVRQ��RU�WR�EHDUHU���

���� $Q�LQVWUXPHQW�ZKLFK�GRHV�QRW�FRPSO\�ZLWK�WKHVH�FRQGLWLRQV��RU�ZKLFK�RUGHUV�DQ\�DFW�WR�EH�GRQH�LQ�
DGGLWLRQ�WR�WKH�SD\PHQW�RI�PRQH\��LV�QRW�D�ELOO�RI�H[FKDQJH��

���� $Q�RUGHU�WR�SD\�RXW�RI�D�SDUWLFXODU�IXQG�LV�QRW�XQFRQGLWLRQDO�ZLWKLQ�WKH�PHDQLQJ�RI�WKLV�VHFWLRQ��EXW�DQ�
XQTXDOLILHG�RUGHU�WR�SD\��FRXSOHG�ZLWK��

�D�� DQ�LQGLFDWLRQ�RI�D�SDUWLFXODU�IXQG�RXW�RI�ZKLFK�WKH�GUDZHH�LV�WR�UH���LPEXUVH�KLPVHOI�RU�KHUVHOI��RU�D�
SDUWLFXODU�DFFRXQW�WR�EH�GHELWHG�ZLWK�WKH�DPRXQW��RU�

�E�� D�VWDWHPHQW�RI�WKH�WUDQVDFWLRQ�ZKLFK�JLYHV�ULVH�WR�WKH�ELOO��
LV�XQFRQGLWLRQDO��

���� $�ELOO�LV�QRW�LQYDOLG�E\�UHDVRQ��WKDW�LPPDWHULDO�IDFWV�KDYH�EHHQ�RPLWWHG�IURP�WKH�ELOO����
�D�� WKDW�LW�LV�QRW�GDWHG��
�E�� WKDW�LW�GRHV�QRW�VSHFLI\�WKH�YDOXH�JLYHQ��RU�WKDW�DQ\�YDOXH�KDV�EHHQ�JLYHQ�WKHUHIRU��RU�
�F�� WKDW�LW�GRHV�QRW�VSHFLI\�WKH�SODFH�ZKHUH�LW�LV�GUDZQ��RU�WKH�SODFH�ZKHUH�LW�LV�SD\DEOH��

�
+2:�'2(6�$�%,//�2)�(;&+$1*(�:25."���
%UXFH�%URZQ�LV�D�VHOOHU�RI�JRRGV��$OEHUW�$QGHUVRQ�LV�WKH�EX\HU�RI�JRRGV��7KHUH�LV�D�FRQWUDFW�IRU�WKH�VDOH�RI�JRRGV�IRU�
���������7KH�WHUPV�RI�WKH�SD\PHQW�XQGHU�WKH�FRQWUDFW�DUH�WKDW���������EH�SDLG�E\�ELOO�RI�H[FKDQJH�DV�IROORZV��

�
2QH�VFHQDULR«��

Ɣ� $OEHUW�$QGHUVRQ��GUDZHH�DQG�DFFHSWRU��DQG�%UXFH�%URZQ��GUDZHU��VLJQ�WKH�ELOO��
Ɣ� 7KH�ELOO�LV�JLYHQ�WR�&�&DPHURQ�ZKR�LV�WKH�3D\HH�DQG�+ROGHU�RI�WKH�ELOO��
Ɣ� 2Q�WKH�GXH�GDWH�RI�WKH�ELOO����-DQXDU\�������&�&DPHURQ�SUHVHQWV�WKH�ELOO�WR�$OEHUW�$QGHUVRQ�ZKR�PXVW�SD\�&�

&DPHURQ�WKH����������8QGHU�VHFWLRQ�����DV�WKH�KROGHU�&�&DPHURQ��FDQ�VXH�LQ�WKHLU�RZQ�QDPH�RQ�WKH�ELOO�WR�
HQIRUFH�SD\PHQW���

Ɣ� ,I�$OEHUW�$QGHUVRQ�IDLOV�RU�UHIXVHV�WR�KRQRXU�WKH�ELOO��L�H��SD\�WKH�����������&�&DPHURQ�FDQ�VHHN�FRPSHQVDWLRQ�
IURP�%UXFH�%URZQ��VHFWLRQ���������

�
$OWHUQDWLYH�VFHQDULR«��

Ɣ� %HIRUH�WKH�GXH�GDWH�RI���-DQXDU\������&�&DPHURQ��LQGRUVHU��FRXOG�LQGRUVH�WKH�ELOO�RYHU�WR�DQRWKHU�SHUVRQ��VD\�
6DQGUD�-RQHV��QHZ�KROGHU�DQG�SD\HH���7KLV�LV�GHVFULEHG�DV�QHJRWLDWLQJ�WKH�ELOO��DQG�&�&DPHURQ�EHFRPHV�WKH�
LQGRUVHU��

Ɣ� 6DQGUD�-RQHV�EHFRPHV�WKH�LQGRUVHH��SD\HH�DQG�KROGHU�RI�WKH�ELOO��,I�&�&DPHURQ�QHJRWLDWHV�WKH�ELOO�LQ�UHWXUQ�IRU�
SD\PHQW�E\�6DQGUD�-RQHV�RI�DQ�DPRXQW�RI�OHVV�WKDQ����������WKLV�LV�GHVFULEHG�DV�QHJRWLDWLQJ�WKH�ELOO�DW�D�
GLVFRXQW��8SRQ�EHFRPLQJ�WKH�SD\HH�DQG�KROGHU��DV�LQGRUVHH���6DQGUD�-RQHV�KDV�DOO�WKH�DWWHQGDQW�ULJKWV�
�GHVFULEHG�DERYH��DQG�RQ�WKH���-DQXDU\������VKH�FDQ�SUHVHQW�WKH�ELOO�WR�$OEHUW�ZKR�KDV�D�OHJDO�REOLJDWLRQ�WR�SD\��



Ɣ� $V�WKH�LQGRUVHU��&�&DPHURQ��EHFRPHV�OLDEOH�WR�FRPSHQVDWH�6DQGUD�-RQHV�LI��ZKHQ�VKH�SUHVHQWV�WKH�ELOO�RQ���
-DQXDU\�������$OEHUW�$QGHUVRQ�IDLOV�RU�UHIXVHV�WR�SD\�WKH����������VHFWLRQ���������

�
5(/(9$17�3$57,(6��
�

3DUW\� 'HVFULSWLRQ� /LDELOLWLHV�REOLJDWLRQV�

'UDZHU�� 7KLV�LV�WKH�SHUVRQ�ZKR�UHTXLUHV�DQ�
LGHQWLILHG�RWKHU�SHUVRQ�WR�SD\�D�
VSHFLILHG�VXP�DW�D�VSHFLILHG�WLPH�
�VXP�SD\DEOH���7KH�GUDZHU�LQ�XVXDO�
FLUFXPVWDQFHV�LV�WKH�FUHGLWRU�RI�WKH�
GUDZHH��7KH�ELOO�RI�H[FKDQJH�LV�D�
PHDQV�RI�SD\LQJ�WKDW�DPRXQW��DV�
RSSRVHG�WR�FDVK��
�
,Q�RXU�H[DPSOH�%UXFH�%URZQ�LV�WKH�
GUDZHU��DQG�LV�RZHG�PRQH\��LQ�WKH�
VXP�RI����������E\�$OEHUW�
$QGHUVRQ�XQGHU�WKH�FRQWUDFW�IRU�
WKH�VDOH�RI�JRRGV��

6HFWLRQ����%LOOV�RI�([FKDQJH�$FW�������&WK��
/LDELOLW\�RI�GUDZHU�RU�LQGRUVHU��

���� 7KH�GUDZHU�RI�D�ELOO��E\�GUDZLQJ�LW��
�D�� HQJDJHV�WKDW�RQ�GXH�SUHVHQWPHQW�LW�ZLOO�EH�

DFFHSWHG�DQG�SDLG�DFFRUGLQJ�WR�LWV�WHQRU��DQG�WKDW�
LI�LW�LV�GLVKRQRXUHG�ZLOO�FRPSHQVDWH�WKH�KROGHU�RU�
DQ\�LQGRUVHU�ZKR�LV�FRPSHOOHG�WR�SD\�LW��SURYLGHG�
WKDW�WKH�UHTXLVLWH�SURFHHGLQJV�RQ�GLVKRQRXU�DUH�
GXO\�WDNHQ��

�E�� 7KH�GUDZHU�LV�SUHFOXGHG�IURP�GHQ\LQJ�WR�D�KROGHU�
LQ�GXH�FRXUVH�WKH�H[LVWHQFH�RI�WKH�SD\HH�DQG�WKHLU�
WKHQ�FDSDFLW\�WR�LQGRUVH��

'UDZHH� 7KH�LGHQWLILHG�RWKHU�SHUVRQ�ZKR�LV�
UHTXLUHG�E\�WKH�'UDZHU�WR�SD\�WKH�
VXP�SD\DEOH��,I�WKH�'UDZHH�DJUHHV�
WR�SD\�WKH�VXP�SD\DEOH�WKH\�
EHFRPH�WKH�DFFHSWRU��XVXDOO\�WKH�
GHEWRU�RI�WKH�'UDZHU���7KH�GUDZHH�
LV�XVXDOO\�WKH�GHEWRU�RI�WKH�GUDZHU���
�
,Q�RXU�H[DPSOH�$OEHUW�$QGHUVRQ�LV�
WKH�GUDZHH��DQG�KH�RZHV�%UXFH�
%URZQ�WKH�VXP�RI���������DV�
GHVFULEHG�DERYH��:KHQ�WKH�GUDZHH�
ZULWHV�WKHLU�DFFHSWDQFH�RQ�WKH�ELOO��
WKH�GUDZHH�LV�FDOOHG�WKH�DFFHSWRU��

7KH�GUDZHH�RI�D�ELOO��DIWHU�DFFHSWLQJ�LW��LV�WKH�SHUVRQ�SULPDULO\�
OLDEOH�RQ�LW���
�
7KH�GUDZHU�DQG�LQGRUVHUV�DUH��LQ�UHODWLRQ�WR�WKH�DFFHSWRU��
JXDUDQWRUV�WR�WKH�KROGHU�LQ�WKH�HYHQW�RI�WKH�ELOO�EHLQJ�GLVKRQRXUHG���

$FFHSWRU� 7KH�GUDZHH�EHFRPHV�WKH�DFFHSWRU�
E\�VLJQLQJ�LW���
�
,Q�RXU�H[DPSOH�$OEHUW�$QGHUVRQ�
EHFRPHV�WKH�DFFHSWRU�E\�VLJQLQJ�
WKH�ELOO��DQG�LQGLFDWLQJ�WKH�EDQN�DW�
ZKLFK�LW�LV�SD\DEOH���

7KH�DFFHSWRU�RI�D�ELOO��E\�DFFHSWLQJ�LW��
Ɣ� HQJDJHV�WKDW�WKH\�ZLOO�SD\�LW�DFFRUGLQJ�WR�WKH�WHQRU�RI�

WKHLU�DFFHSWDQFH��DQG�
Ɣ� LV�SUHFOXGHG�IURP�GHQ\LQJ�WR�D�KROGHU�LQ�GXH�FRXUVH�WKH�

JHQXLQHQHVV�RI�WKH�GUDZHU¶V�VLJQDWXUH�DQG�WKH�H[LVWHQFH�
DQG�FDSDFLW\�RI�WKH�GUDZHU�DQG�SD\HH��7KH�DFFHSWRU�LV�QRW�
SUHFOXGHG�IURP�GHQ\LQJ�WKH�YDOLGLW\�RI�LQGRUVHPHQWV��V����

�

3D\HH� 7KLV�LV�WKH�SHUVRQ�WR�ZKRP�WKH�GUDZHH��DFFHSWRU��LV�UHTXLUHG�E\�WKH�ELOO�WR�SD\�WKH�VXP�SD\DEOH��7KH�
SD\HH�FRXOG�EH��

Ɣ� WKH�GUDZHU�
Ɣ� D�SHUVRQ��RWKHU�WKDQ�WKH�GUDZHU��QDPHG�RQ�%LOO�RI�([FKDQJH�
Ɣ� LI�WKH�%LOO�RI�([FKDQJH�LV�PDUNHG�³RU�RUGHU´��WKH�SHUVRQ�WR�ZKRP�WKH�%LOO�RI�([FKDQJHV�DV�EHHQ�

LQGRUVHG�E\�WKH�3D\HH�
Ɣ� LI�WKH�%LOO�RI�([FKDQJH�LV�PDUNHG�³RU�%HDUHU´��WKH�SHUVRQ�WR�ZKRP�WKH�%LOO�RI�([FKDQJHV�LV�



GHOLYHUHG�E\�WKH�3D\HH��
�

,Q�RXU�H[DPSOH��WKH�SD\HH�LV�&DPHURQ��$QG�VKRXOG�&DPHURQ�GHVLUH�WR�WUDQVIHU�WKH�ELOO��WKLV�FRXOG�EH�
GRQH�E\�PHDQV�RI�VLPSOH�GHOLYHU\�LQ�WKH�FDVH�RI�D�EHDUHU�ELOO��DQG�ZKHUH�GUDZQ�WR�RUGHU��E\�LQGRUVHPHQW�
FRPSOHWHG�E\�GHOLYHU\��

,QGRUVHU�� 7KH�KROGHU�RI�DQ�RUGHU�ELOO�PD\�
GHVLUH�WR�QHJRWLDWH�LW�WR�VRPH�RWKHU�
SHUVRQ�DQG�WKLV�LV�GRQH�E\�PHDQV�
RI�DQ�LQGRUVHPHQW�SOXV�GHOLYHU\��
7KH�SHUVRQ�QHJRWLDWLQJ�WKH�ELOO�LV�
WKH�LQGRUVHU�DQG�WKH�SHUVRQ�WR�
ZKRP�LW�LV�QHJRWLDWHG�LV�WKH�
LQGRUVHH��7KH�LQGRUVHH�WKHQ�
EHFRPHV�WKH�QHZ�SD\HH���
�
7KH�WLWOH�SDVVHV�E\�PHUH�GHOLYHU\�
RU�LQGRUVHPHQW��GHSHQGLQJ�RQ�WKH�
W\SH�RI�ELOO���

Ɣ� 2UGHU�ELOO��1HJRWLDWLRQ�
UHTXLUHV�WKH�HQGRUVHPHQW�
�VLJQDWXUH��RYHU�SOXV�
GHOLYHU\��KDQGLQJ�LW�RYHU��
�

Ɣ� %HDUHU�ELOO��,I�LW�LV�D�EHDUHU�
ELOO��QHJRWLDWLRQ�UHTXLUHV�
RQO\�GHOLYHU\��KDQGLQJ�LW�
RYHU��DQG�QHHG�QRW�EH�
HQGRUVHG��VHH�EHDUHU�
EHORZ��

�
1RWH��$�ELOO�RI�H[FKDQJH�PD\�EH�
PDGH�SD\DEOH�WR�WKH�EHDUHU�RU�WR�
RUGHU��$�EHDUHU�ELOO�GRHV�QRW�
UHTXLUH�LQGRUVHPHQW�WR�EH�
QHJRWLDWHG�WR�DQRWKHU�SHUVRQ��PHUH�
GHOLYHU\�EHLQJ�VXIILFLHQW��ZKHUHDV�
DQ�RUGHU�ELOO�PXVW�EH�LQGRUVHG�
EHIRUH�EHLQJ�QHJRWLDWHG���
�
$Q�RUGHU�ELOO�EHFRPHV�D�EHDUHU�ELOO�
ZKHQ�LQGRUVHG�LQ�EODQN��WKDW�LV��
ZKHQ�QR�LQGRUVHH�LV�QDPHG�E\�WKH�
LQGRUVHU�ZKR�VLPSO\�VLJQV�KHU�RU�
KLV�QDPH�RQ�WKH�ELOO���
�
$V�RUGHU�ELOOV�UHTXLUH�HQGRUVHPHQW�
�VLJQDWXUH��DQG�GHOLYHU\�WR�WUDQVIHU�
RZQHUVKLS�WR�D�VSHFLILF�SDUW\��
RIIHULQJ�KLJKHU�VHFXULW\��ZKLOH�
EHDUHU�ELOOV�WUDQVIHU�VLPSO\�E\�
GHOLYHU\��PDNLQJ�WKHP�ULVNLHU�EXW�
HDVLHU�WR�WUDQVIHU���

6HFWLRQ����%LOOV�RI�([FKDQJH�$FW�������&WK��
/LDELOLW\�RI�GUDZHU�RU�LQGRUVHU��

���� 'UDZHU«�
���� 7KH�LQGRUVHU�RI�D�ELOO��E\�LQGRUVLQJ�LW��

�D�� HQJDJHV�WKDW�RQ�GXH�SUHVHQWPHQW�LW�ZLOO�EH�
DFFHSWHG�DQG�SDLG�DFFRUGLQJ�WR�LWV�WHQRU��DQG�WKDW�
LI�LW�LV�GLVKRQRXUHG�ZLOO�FRPSHQVDWH�WKH�KROGHU�RU�
D�VXEVHTXHQW�LQGRUVHU�ZKR�LV�FRPSHOOHG�WR�SD\�LW��
SURYLGHG�WKDW�WKH�UHTXLVLWH�SURFHHGLQJV�RQ�
GLVKRQRXU�DUH�GXO\�WDNHQ��DQG��

�E�� LV�SUHFOXGHG�IURP�GHQ\LQJ�WR�D�KROGHU�LQ�GXH�
FRXUVH�WKH�JHQXLQHQHVV�DQG�UHJXODULW\�LQ�DOO�
UHVSHFWV�RI�WKH�GUDZHU¶V�VLJQDWXUH�DQG�DOO�SUHYLRXV�
LQGRUVHPHQWV��DQG�

�F�� LV�SUHFOXGHG�IURP�GHQ\LQJ�WR�WKHLU�LPPHGLDWH�RU�D�
VXEVHTXHQW�LQGRUVHH�WKH�YDOLGLW\�RI�WKH�ELOO�DQG�
WKHLU�WLWOH�WR�LW��

�
6HFWLRQ����%LOOV�RI�([FKDQJH�$FW�������&WK��
5HTXLVLWHV�RI�D�YDOLG�LQGRUVHPHQW��
$Q�LQGRUVHPHQW��LQ�RUGHU�WR�RSHUDWH�DV�D�QHJRWLDWLRQ��PXVW�FRPSO\�
ZLWK�WKH�IROORZLQJ�FRQGLWLRQV��QDPHO\��

�D�� ,W�PXVW�EH�ZULWWHQ�RQ�WKH�ELOO�LWVHOI�DQG�EH�VLJQHG�E\�WKH�
LQGRUVHU��7KH�VLPSOH�VLJQDWXUH�RI�WKH�LQGRUVHU�RQ�WKH�ELOO��
ZLWKRXW�DGGLWLRQDO�ZRUGV��LV�VXIILFLHQW���
$Q�LQGRUVHPHQW�ZULWWHQ�RQ�DQ�DOORQJH��RU�RQ�D��FRS\��RI�D�
ELOO�LVVXHG�RU�QHJRWLDWHG�LQ�D�FRXQWU\�ZKHUH��FRSLHV��DUH�
UHFRJQL]HG��LV�GHHPHG�WR�EH�ZULWWHQ�RQ�WKH�ELOO�LWVHOI��

�E�� ,W�PXVW�EH�DQ�LQGRUVHPHQW�RI�WKH�HQWLUH�ELOO��$�SDUWLDO�
LQGRUVHPHQW��WKDW�LV�WR�VD\��DQ�LQGRUVHPHQW�ZKLFK�SXUSRUWV�
WR�WUDQVIHU�WR�WKH�LQGRUVHH�D�SDUW�RQO\�RI�WKH�DPRXQW�
SD\DEOH��RU�ZKLFK�SXUSRUWV�WR�WUDQVIHU�WKH�ELOO�WR�WZR�RU�
PRUH�LQGRUVHHV�VHYHUDOO\��GRHV�QRW�RSHUDWH�DV�D�
QHJRWLDWLRQ�RI�WKH�ELOO��

�F�� :KHUH�D�ELOO�LV�SD\DEOH�WR�WKH�RUGHU�RI�WZR�RU�PRUH�SD\HHV�
RU�LQGRUVHHV�ZKR�DUH�QRW�SDUWQHUV��DOO�PXVW�LQGRUVH��XQOHVV�
WKH�RQH�LQGRUVLQJ�KDV�DXWKRULW\�WR�LQGRUVH�IRU�WKH�RWKHUV��

�G�� :KHUH��LQ�D�ELOO�SD\DEOH�WR�RUGHU��WKH�SD\HH�RU�LQGRUVHH�LV�
ZURQJO\�GHVLJQDWHG��RU�KLV�RU�KHU�QDPH�LV�PLV���VSHOW��KH�
RU�VKH�PD\�LQGRUVH�WKH�ELOO�DV�WKHUHLQ�GHVFULEHG��DGGLQJ��LI�
KH�RU�VKH�WKLQNV�ILW��KLV�RU�KHU�SURSHU�VLJQDWXUH��

�H�� :KHUH�WKHUH�DUH�WZR�RU�PRUH�LQGRUVHPHQWV�RQ�D�ELOO��HDFK�
LQGRUVHPHQW�LV�GHHPHG�WR�KDYH�EHHQ�PDGH�LQ�WKH�RUGHU�LQ�
ZKLFK�LW�DSSHDUV�RQ�WKH�ELOO��XQWLO�WKH�FRQWUDU\�LV�SURYHG��

�I�� $Q�LQGRUVHPHQW�PD\�EH�PDGH�LQ�EODQN�RU�VSHFLDO��,W�PD\�
DOVR�FRQWDLQ�WHUPV�PDNLQJ�LW�UHVWULFWLYH��



723,&�����&2175$&76�2)�,1685$1&(���

������,1685$1&(���

:+$7�,6�$�&2175$&7�2)�,1685$1&("�
Ɣ� $�FRQWUDFW�RI�LQVXUDQFH�LV�D�FRQWUDFW�E\�ZKLFK�RQH�SDUW\��FDOOHG�WKH�LQVXUHU��LQ�FRQVLGHUDWLRQ�RI�D�VXP�RI�

PRQH\�FDOOHG�WKH�SUHPLXP��XQGHUWDNHV�WR�SD\�WR�DQRWKHU�SHUVRQ�FDOOHG�WKH�LQVXUHG��D�VXP�RI�PRQH\��RU�LWV�
HTXLYDOHQW��RQ�WKH�KDSSHQLQJ�RI�D�VSHFLILHG�HYHQW�ĺ�$XVWUDOLDQ�&RPPHUFLDO�/DZ��7XUQHU�DQG�7URQH�����(G�DW�
>����@��

Ɣ� 7KH�FHQWUDO�IHDWXUH�RI�LQVXUDQFH�LV�WKH�VKDULQJ�RI�³ULVN´��7KH�LQVXUHG��SOXUDO��VKDUH�D�VLPLODU�ULVN�DQG�SD\�
SUHPLXPV�WR�WKH�LQVXUHU��ZKR�SD\V�RXW�ZKHQ�WKH�HYHQW��LQVXUHG�DJDLQVW��RFFXUV��7KH�OHYHO�RI�SUHPLXP�SDLG�E\�
WKH�LQVXUHG�UHIOHFWV�WKH�ULVN��
�

7:2�&/$66(6�2)�,1685$1&(�
��� ,QGHPQLW\�,QVXUDQFH��DLPV�WR�UHWXUQ�WKH�LQVXUHG�WR�WKH�SRVLWLRQ�KH�RU�VKH�ZDV�LQ�EHIRUH�WKH�ORVV���

D�� )RU�H[DPSOH�SURSHUW\�LQVXUDQFH�IRU�FDUV�DQG�EXLOGLQJV��HWF���LV�LQGHPQLW\�LQVXUDQFH�EHFDXVH�LW�FRYHUV�
WKH�FRVW�RI�UHSDLU�RU�UHSODFHPHQW�RI�WKH�GDPDJHG�SURSHUW\��

��� &RQWLQJHQF\�,QVXUDQFH��LV�LQVXUDQFH�ZKHUH�WKH�LQVXUHU�DJUHHV�WR�SD\�DQ�DJUHHG�VXP�WR�WKH�LQVXUHG�RQ�WKH�
KDSSHQLQJ�RI�DQ�HYHQW��7KH�SD\PHQW�LV�QRW�QHFHVVDULO\�UHODWHG�WR�WKH�ORVV�VXVWDLQHG�E\�WKH�LQVXUHG���

D�� )RU�H[DPSOH�OLIH�LQVXUDQFH�RU�VXSHUDQQXDWLRQ�LQVXUDQFH�
�
+2:�,6�$�&2175$&7�2)�,1685$1&(�)250('"�

Ɣ� 7KH�QRUPDO�UXOHV�UHJDUGLQJ�WKH�IRUPDWLRQ�RI�FRQWUDFWV�DSSO\�WR�D�FRQWUDFW�RI�LQVXUDQFH��
Ɣ� 7KH�RIIHU�LV�PDGH�E\�WKH�SHUVRQ�VHHNLQJ�WR�EH�LQVXUHG��WKH�SURSRVHU��
Ɣ� 7KH�SURVSHU�PDNHV�WKH�RIIHU�E\�PHDQV�RI�D�SURSRVDO�IRUP��ZKLFK�LV�D�GRFXPHQW��SUHSDUHG�E\�WKH�LQVXUHU��

FRQWDLQLQJ�TXHVWLRQV�WR�ZKLFK�D�SHUVRQ��WKH�SURSRVHU��LV�DVNHG�WR�JLYH�DQVZHUV�ZKHUH�WKH�DQVZHUV�DUH�LQWHQGHG�
WR�EH�XVHG�LQ�FRQQHFWLRQ�ZLWK�D�SURSRVHG�FRQWUDFW�RI�LQVXUDQFH��

Ɣ� ,I�WKH�SURSRVDO��DV�FRQWDLQHG�LQ�WKH�SURSRVDO�IRUP��LV�DFFHSWHG��WKH�LQVXUHU�LVVXHV�D�SROLF\�GRFXPHQW��SROLF\���
ZKLFK�FRQWDLQV�WKH�WHUPV�RI�WKH�FRQWUDFW�DV�DJUHHG�XSRQ�E\�WKH�SURSRVHU��QRZ�WKH�LQVXUHG��DQG�WKH�LQVXUHU��

Ɣ� $Q�LQWHULP�FRQWUDFW�RI�LQVXUDQFH��LQFOXGHV�D�GRFXPHQW�RI�WKH�NLQG�XVXDOO\�NQRZQ�DV�D�FRYHU�QRWH�SUHSDUHG�E\�
WKH�LQVXUHU��

�
)81'$0(17$/�&21&(376�2)�,1685$1&(�/$:��

Ɣ� 7KH�RULJLQDO�VRXUFH�RI�WKH�LQVXUDQFH�ODZ�LV�WKH�FRPPRQ�ODZ�
Ɣ� 7KH�FRPPRQ�ODZ�KDV�EHHQ�DIIHFWHG�E\�OHJLVODWLRQ�
Ɣ� 7KH�PRVW�VLJQLILFDQW�OHJLVODWLRQ�KDV�EHHQ�WKH�,QVXUDQFH�&RQWUDFWV�$FW�������&WK��

�
,1685$1&(�&2175$&76�$&7�������&7+���
�
$33/,&$7,21�

Ɣ� 7KH�,QVXUDQFH�&RQWUDFWV�$FW�������&WK��LV�QRW�LQWHQGHG�WR�EH�D�FRPSOHWH�FRGH�RI�LQVXUDQFH�ODZ�EXW�UDWKHU�GHDOV�
ZLWK�FHUWDLQ��DOEHLW�YHU\�LPSRUWDQW��DVSHFWV�RI�LW�DQG�LV�VXSHULPSRVHG�RQ�WKH�H[LVWLQJ�ODZ���

Ɣ� $FFRUGLQJO\��H[FHSW�WR�WKH�H[WHQW�WKDW�WKH�$FW�HLWKHU�H[SUHVVO\�RU�E\�LPSOLFDWLRQ�OLPLWV�WKHLU�RSHUDWLRQ��WKH�
H[LVWLQJ�SULQFLSOHV�RI�FRPPRQ�ODZ�DQG�HTXLW\��DV�ZHOO�DV�6WDWH�DQG�&RPPRQZHDOWK�OHJLVODWLRQ��FRQWLQXH�WR�
DSSO\�WR�LQVXUDQFH�FRQWUDFWV��

�
6HFWLRQ���,QVXUDQFH�&RQWUDFWV�$FW�������&WK��
(IIHFW�RI�$FW�RQ�RWKHU�ODZV��
,W�LV�WKH�LQWHQWLRQ�RI�WKH�3DUOLDPHQW�WKDW�WKLV�$FW�LV�QRW��H[FHSW�LQ�VR�IDU�DV�WKLV�$FW��HLWKHU�H[SUHVVO\�RU�E\�QHFHVVDU\�
LQWHQGPHQW��RWKHUZLVH�SURYLGHV��WR�DIIHFW�WKH�RSHUDWLRQ�RI�DQ\�RWKHU�ODZ�RI�WKH�&RPPRQZHDOWK��WKH�RSHUDWLRQ�RI�D�ODZ�RI�
D�6WDWH�RU�7HUULWRU\�RU�WKH�RSHUDWLRQ�RI�DQ\�SULQFLSOH�RU�UXOH�RI�WKH�FRPPRQ�ODZ��LQFOXGLQJ�WKH�ODZ�PHUFKDQW��RU�RI�
HTXLW\��
�
�



Ɣ� 7KH�0DULQH�,QVXUDQFH�$FW�������&WK��LPSRVHV�D�VWULFW�SUH�FRQWUDFWXDO�GXW\�RI�GLVFORVXUH�DQG�WUXWK�LQ�
UHSUHVHQWDWLRQV��)DLOXUH�WR�GLVFORVH�HYHU\�PDWHULDO�FLUFXPVWDQFH��RU�PDNLQJ�DQ�XQWUXH�PDWHULDO�UHSUHVHQWDWLRQ��
HQWLWOHV�WKH�LQVXUHU�WR�DYRLG�WKH�FRQWUDFW�HQWLUHO\��V���������

�
0$7(5,$/,7<�

Ɣ� 8QGHU�WKH�0DULQH�,QVXUDQFH�$FW�������&WK���PDWHULDOLW\�LV�DVVHVVHG�E\�ZKHWKHU�D�FLUFXPVWDQFH�RU�UHSUHVHQWDWLRQ�
ZRXOG�LQIOXHQFH�WKH�MXGJPHQW�RI�D�SUXGHQW�LQVXUHU�LQ�IL[LQJ�WKH�SUHPLXP�RU�WDNLQJ�WKH�ULVN��V���������

Ɣ� 7KH�,QVXUDQFH�&RQWUDFWV�$FW�������&WK��VHWV�RXW�LWV�RZQ�VWDWXWRU\�WHVW�RI�PDWHULDOLW\�DQG�WKH�FRQVHTXHQFHV�RI�
EUHDFK��VV����DQG������

723,&�����6(&85,7<�,17(5(676�,1�3(5621$/�3523(57<��3365��

������7+(�3365�

%5,()�,1752'8&7,21�72�7+(�3365��
Ɣ� 7KH�RSHUDWLRQ�RI�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW�������&WK���336$���FRPPHQFHG�RQ����-DQXDU\������DQG�

WUDQVLWLRQHG�LQWR�IXOO�RSHUDWLRQ�RQ����-DQXDU\�������
Ɣ� 7KH�336$�LV�D�FXOPLQDWLRQ�RI�D�SURFHVV�RI�ODZ�UHIRUP�WKDW�EHJDQ�ZLWK�UHFRPPHQGDWLRQV�E\�WKH�/DZ�&RXQFLO�RI�

$XVWUDOLD�LQ�LWV�5HSRUW�RQ�)DLU�&RQVXPHU�&UHGLW�/DZV���������FRPPRQO\�UHIHUUHG�WR�DV�WKH�0RORPE\�
&RPPLWWHH�5HSRUW����

Ɣ� 7KH�EDVLF�FRQFHSWV�RI�WKH�336$�ZHUH�GHYHORSHG��ZLWK�VRPH�GHSDUWXUHV��IURP���
ż� $UWLFOH���RI�WKH�8QLIRUP�&RPPHUFLDO�&RGH�RI�8QLWHG�6WDWHV�
ż� WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW��������RI�6DVNDWFKHZDQ��DQG��
ż� WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW��������RI�1HZ�=HDODQG�

Ɣ� 7KH�336$�UHSODFHV�SUHYLRXV�VWDWH��WHUULWRULDO�DQG�&WK�VWDWXWHV�GHDOLQJ�ZLWK�VHFXULW\�RYHU�SHUVRQDO�SURSHUW\��
Ɣ� 7KH�336$�LV�&RPPRQZHDOWK�OHJLVODWLRQ�EDVHG�XSRQ�UHIHUUDOV�RI�SRZHU�E\�6WDWHV��DV�SURYLGHG�IRU�LQ�V�

���[[[YLL��RI�WKH�&RQVWLWXWLRQ��336$��3W�������
Ɣ� $OO�6WDWHV�KDYH�UHIHUUHG�WKHLU�SRZHUV�RYHU�SHUVRQDO�SURSHUW\�VHFXULWLHV�WR�WKH�&RPPRQZHDOWK��WR�WKH�H[WHQW�

UHTXLUHG�IRU�HQDFWPHQW�RI�WKH�336$���
�
7+(�3365��
$�FHQWUDO�IHDWXUH�RI�WKH�336$�LV�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�5HJLVWHU��5HJLVWHU���

Ɣ� 7KH�UHJLVWHU�HQDEOHV�VHFXUHG�SDUWLHV�WR�JLYH�QRWLFH�RI�DFWXDO�RU�SURVSHFWLYH�VHFXULW\�LQWHUHVWV��
Ɣ� 7KH�UHJLVWHU�LV�D�VLQJOH�QDWLRQDO�UHJLVWHU�ZKLFK�LV�RQOLQH�DQG�DFFHVVLEOH����KRXUV�D�GD\�VHYHQ�GD\V�SHU�ZHHN�ZLWK�

UHDO�WLPH�RSHUDWLRQ��7KH�5HJLVWUDU�LV�UHVSRQVLEOH�IRU�WKH�5HJLVWHU��
�

��±�'(7(50,1,1*�:+(7+(5�7+(5(�,6�$�6(&85,7<�,17(5(67�)25�7+(�385326(6�2)�7+(�336$�
�
.(<�7(506�
�
3(5621$/�3523(57<�
6HFWLRQ����336$�������&WK���
'HILQLWLRQV�
�SHUVRQDO�SURSHUW\��PHDQV�SURSHUW\��LQFOXGLQJ�D�OLFHQFH��RWKHU�WKDQ��

�D�� ODQG��RU�
�E�� D��VWDWXWRU\��ULJKW��HQWLWOHPHQW�RU�DXWKRULW\�WKDW�LV��

�L�� JUDQWHG�E\�RU�XQGHU�D�ODZ�RI�WKH�&RPPRQZHDOWK��D�6WDWH�RU�D�7HUULWRU\��DQG�
�LL�� GHFODUHG�E\�WKDW�ODZ�QRW�WR�EH�SHUVRQDO�SURSHUW\�IRU�WKH�SXUSRVHV�RI�WKLV�$FW��

1RWH���7KLV�$FW�GRHV�QRW�DSSO\�WR�FHUWDLQ�LQWHUHVWV�HYHQ�LI�WKH\�DUH�LQWHUHVWV�LQ�SHUVRQDO�SURSHUW\��VHH�VHFWLRQ�����
�
1RWHV��

Ɣ� 7KH�H[WHQVLRQ�RI�WKH�FRQFHSW�RI�SHUVRQDO�SURSHUW\�WR�OLFHQFHV�PHDQV�WKDW�DW�OHDVW�LQ�WKLV�UHVSHFW��WKH�VWDWXWRU\�
FRQFHSW�JRHV�EH\RQG�WKH�WUDGLWLRQDO�LGHD�RI�D�SURSULHWDU\�LQWHUHVW��EXW�QRWH�WKDW�D�VHFXULW\�LQWHUHVW�GRHV�QRW�
LQFOXGH�D�OLFHQFH����



1RWH��$�VHFXULW\�LQWHUHVW�LQ�WKH�SURFHHGV�RI�RULJLQDO�FROODWHUDO�KDV�WKH�VDPH�GHIDXOW�SULRULW\�DV�WKH�VHFXULW\�
LQWHUHVW�LQ�WKH�RULJLQDO�FROODWHUDO��VHH�VXEVHFWLRQ���������

�
1RWHV��

Ɣ� ,Q�PRVW�FDVHV��WKH�³SULRULW\�WLPH´�LV�WKH�UHJLVWUDWLRQ�WLPH��WKRXJK�WKH�SULRULW\�WLPH�PLJKW�EH�HDUOLHU�LQ�WKRVH�FDVHV�
ZKHUH�WKH�VHFXUHG�SDUW\�FDQ�SHUIHFW�WKH�VHFXULW\�LQWHUHVW�E\�WDNLQJ�SRVVHVVLRQ�RU�FRQWURO�RI�WKH�FROODWHUDO��RU�LQ�
FDVHV�ZKHUH�WKH�VHFXULW\�LQWHUHVW�LV�WHPSRUDULO\�SHUIHFWHG�RU�RWKHUZLVH�SHUIHFWHG�E\�IRUFH�RI�WKH�OHJLVODWLRQ��V�
��������

Ɣ� $�WLPH�LV�D�SULRULW\�WLPH�IRU�D�VHFXULW\�LQWHUHVW�RQO\�LI��RQFH�WKH�VHFXULW\�LQWHUHVW�LV�SHUIHFWHG��LW�UHPDLQV�
FRQWLQXRXVO\�SHUIHFWHG��V��������DQG�DV�WR�KRZ�D�VHFXULW\�LQWHUHVW�LV�FRQWLQXRXVO\�SHUIHFWHG��VHH�V����

Ɣ� $�VHFXULW\�LQWHUHVW�SURYLGHG�IRU�E\�D�VHFXULW\�DJUHHPHQW�KDV�WKH�VDPH�SULRULW\�LQ�UHVSHFW�RI�DOO�DGYDQFHV�
�LQFOXGLQJ�IXWXUH�DGYDQFHV��DQG�WKH�SHUIRUPDQFH�RI�DOO�REOLJDWLRQV�VHFXUHG�E\�WKH�DJUHHPHQW��V����

�

6HFXUHG�SDUW\�$��$��WDNHV�WKH�
VHFXULW\�LQWHUHVW�ILUVW�LQ�WLPH��DQG�
$¶V��VHFXULW\�LQWHUHVW�LV«�
�

6HFXUHG�SDUW\�%�%��WDNHV�WKH�
VHFXULW\�LQWHUHVW��DIWHU�6HFXUHG�
SDUW\�$��DQG�%¶V�VHFXULW\�LQWHUHVW�
LV«�

3ULRULW\�SRVLWLRQ�

3HUIHFWHG� 8QSHUIHFWHG� $�KDV�SULRULW\�EHFDXVH�$�KDV�D�
SHUIHFWHG�VHFXULW\�LQWHUHVW��V�������

8QSHUIHFWHG� 3HUIHFWHG� %�KDV�SULRULW\�EHFDXVH�%�KDV�D�
SHUIHFWHG�VHFXULW\�LQWHUHVWV��V�������

3HUIHFWHG� 3HUIHFWHG� $�KDV�SULRULW\�EHFDXVH�$�UHJLVWHUHG�
LWV�VHFXULW\�LQWHUHVW�ILUVW��V�����������
DQG����

8QSHUIHFWHG� 8QSHUIHFWHG� 3ULRULW\�ZLOO�GHSHQG�RQ�WKH�RUGHU�RI�
DWWDFKPHQW�RI�WKH�VHFXULW\�LQWHUHVW��V�
������

�
5H�0DLGHQ�&LYLO��3	(��3W\�/WG�>����@�16:6&�����
�
�
�
�
�
�
�
�
�
�
�
�
�

Ɣ� 7KH�&RXUW�GHWHUPLQHG�WKDW��
ż� 0DLGHQ�RZQHG�����
ż� 4(6�RZQHG�����DQG�����

Ɣ� %RWK�4(6�DQG�)DVW�KDG�VHFXULW\�LQWHUHVW�LQ�WKH�&DWHUSLOODUV��XQGHU�VHFWLRQ����RI�WKH�336$��
ż� 4(6¶V�VHFXULW\�LQWHUHVW�DURVH�IURP�WKH�OHDVH��7KDW�OHDVH�ZDV�D�336�OHDVH�XQGHU�V������E��DQG�RU�

V������G���DQG�VHFWLRQ�������LL��DQG�RU��LLL��OHDVH��WKHUHIRUH�XOWLPDWHO\�4(6¶V�LQWHUHVW�DV�OHVVRU�ZDV�D�
VHFXULW\�LQWHUHVW�XQGHU�V�������F����



Ɣ� 7KH�ULJKW�WR�REWDLQ�WKDW�LQIRUPDWLRQ�LV�VXEMHFW�WR�DQ\�FRQILGHQWLDOLW\�DJUHHPHQW��EXW�QRW�LI��DPRQJ�RWKHU�WKLQJV��
WKH�GHEWRU�LV�LQ�GHIDXOW�ĺ�V��������DQG�����

Ɣ� 7KH�VHFXUHG�SDUW\�PXVW�UHVSRQG�EHIRUH�WKH�HQG�RI����EXVLQHVV�GD\V��V������RU�DSSO\�WR�WKH�FRXUW�IRU�H[HPSWLRQ�
ĺ�V�����

Ɣ� 7KH�SHUVRQ�PDNLQJ�WKH�UHTXHVW�PD\�HQIRUFH�LW�E\�DSSOLFDWLRQ�WR�WKH�FRXUW�XQGHU�V�����
Ɣ� 7KH�RQXV�RI�SURYLQJ�PDWWHUV�RI�FUXFLDO�LPSRUWDQFH�XQGHU�WKH�336$��VXFK�DV�ZKHWKHU�D�VHFXULW\�LQWHUHVW�DWWDFKHV�

WR�SHUVRQDO�SURSHUW\�RU�KDV�EHHQ�SHUIHFWHG�E\�UHJLVWUDWLRQ��OLHV�ZLWK�WKH�SHUVRQ�DVVHUWLQJ�WKRVH�IDFWV�ĺ�V�����
�

9(67,1*�2)�&(57$,1�813(5)(&7('�6(&85,7<�,17(5(676�
Ɣ� ,I�WKH�JUDQWRU�RI�DQ�XQSHUIHFWHG�VHFXULW\�LQWHUHVW�JRHV�LQWR�D�IRUPDO�H[WHUQDO�DGPLQLVWUDWLRQ��EHLQJ�D�ERG\�

FRUSRUDWH��RU�EHFRPHV�EDQNUXSW��EHLQJ�DQ�LQGLYLGXDO���WKH�VHFXULW\�LQWHUHVW�YHVWV�LQ�WKH�JUDQWRU�XQGHU�V�����
Ɣ� 7KLV�PHDQV�WKDW�WKH�VHFXUHG�SDUW\�LV�GHSULYHG�RI�WKH�VHFXULW\�LQWHUHVW�DQG�LV�OHIW�LQ�WKH�SRVLWLRQ�RI�DQ�XQVHFXUHG�

FUHGLWRU���
Ɣ� 7KH�OHJLVODWLYH�LQWHQWLRQ�DSSHDUV�WR�EH�WKDW�ZKHQ�WKH�VHFXULW\�LQWHUHVW�YHVWV�LQ�WKH�JUDQWRU��WKH�FROODWHUDO�

EHFRPHV�DYDLODEOH�IRU�GLVWULEXWLRQ�WR�XQVHFXUHG�FUHGLWRUV��DVVXPLQJ�WKHUH�LV�QR�SUH�H[LVWLQJ�SHUIHFWHG�
VHFXULW\�LQWHUHVW�RYHU�LW���

723,&�����%$1.5837&<��3(5621$/�,162/9(1&<��

������%$1.5837&<��

32/,&<�$,06�2)�%$1.5837&<�/$:��
Ɣ� 7KH�%DQNUXSWF\�$FW�������&WK��SURYLGHV�D�FRPSUHKHQVLYH�UHJLPH�IRU�GHDOLQJ�ZLWK�LQGLYLGXDOV�ZKR�DUH�

LQVROYHQW��
ż� WKDW�LV��WKH\�DUH�XQDEOH�WR�SD\�WKHLU�GHEWV�DV�DQG�ZKHQ�WKH\�IDOO�GXH�
ż� VHFWLRQ�����D�SHUVRQ�LV�VROYHQW�LI��DQG�RQO\�LI��WKH�SHUVRQ�LV�DEOH�WR�SD\�DOO�WKH�SHUVRQ¶V�GHEWV��DV�DQG�

ZKHQ�WKH\�EHFRPH�GXH�DQG�SD\DEOH��DQG�D�SHUVRQ�ZKR�LV�QRW�VROYHQW�LV�LQVROYHQW��
Ɣ� 7KH�DLP�LV�QRW�WR�SXQLVK�WKH�EDQNUXSW�
Ɣ� 7KH�SURFHVV�LV�GHVLJQHG�WR�UHOHDVH�GHEWRUV�IURP�RSSUHVVLYH�ILQDQFLDO�REOLJDWLRQV�
Ɣ� 7KH�DLP�LV�WR�HQDEOH�WKH�EDQNUXSW�WR�VWDUW�DIUHVK�
Ɣ� 7R�HQVXUH�FUHGLWRUV�DUH�WUHDWHG�IDLUO\�DQG�HTXLWDEO\�

�
%DQNUXSWF\�PD\�EH�UHJDUGHG�DV�WKH�PHWKRG�E\�ZKLFK�WKH�QRUPDO�ULJKWV�RI�D�FUHGLWRU�DUH�ZLWKKHOG�LQ�WKH�LQWHUHVWV�RI�WKH�
GHEWRU�DQG�WKH�FUHGLWRUV�DV�D�ZKROH�DQG�E\�ZKLFK�WKH�ODZ�RI�GHEW�LV�PRGLILHG�WR�HIIHFW�D�FRPSURPLVH�EHQHILFLDO�WR�DOO�
SDUWLHV�ĺ�7XUQHU�	�7URQH��$XVWUDOLDQ�&RPPHUFLDO�/DZ����HG�DW�SDJH�����
�
29(59,(:�2)�7+(�$'0,1,675$7,21�2)�7+(�$&7��

Ɣ� :KHQ�D�SHUVRQ��QDWXUDO�SHUVRQ��EHFRPHV�EDQNUXSW�WKHLU�SURSHUW\�YHVWV�LQ�WKH�UHJLVWHUHG�WUXVWHH�ĺ�VHFWLRQ�
���$����

Ɣ� $�UHJLVWHUHG�WUXVWHH�LV�D�SHUVRQ��DFFRXQWDQWV�RU�ODZ\HUV��UHJLVWHUHG�XQGHU�WKH�$FW�WR�DFW�LQ�WKDW�FDSDFLW\��ZKR�
KDV�FRQVHQWHG�WR�DFW���

Ɣ� ,Q�WKH�DEVHQFH�RI�D�UHJLVWHUHG�WUXVWHH�WKH�SURSHUW\�RI�WKH�EDQNUXSWV�YHVW�LQ�WKH�2IILFLDO�7UXVWHH��D�ERG\�FRUSRUDWH�
HVWDEOLVKHG�XQGHU�WKH�$FW��

�
$33/,&$7,21�2)�7+(�$&7�

Ɣ� 7KH�$FW�DSSOLHV�WR�DOO�GHEWRUV��LQFOXGLQJ�QRQ�$XVWUDOLDQ�FLWL]HQV��H[FHSW�FRUSRUDWLRQV��OLPLWHG�SDUWQHUVKLSV�RU�
DVVRFLDWLRQV�UHJLVWHUHG�XQGHU�D�ODZ�WKDW�SURYLGHV�IRU�ZLQGLQJ�XS�ĺ�VHFWLRQ���

�
6&23(�2)�7+(�$&7�,1�$'0,1,67(5,1*�'(%725¶6�3523(57<�
7KH�$FW�SURYLGHV�VHYHUDO�ZD\V�IRU�DGPLQLVWHULQJ�D�GHEWRU¶V�SURSHUW\��7KH\�DUH��

Ɣ� %DQNUXSWF\�RI�GHEWRU�RQ�D�FUHGLWRU¶V�SHWLWLRQ�ĺ�3DUW�,9�'LYLVLRQ���
Ɣ� %DQNUXSWF\�RI�GHEWRU�RQ�D�WKH�GHEWRU¶V�SHWLWLRQ�ĺ�3DUW�,9�'LYLVLRQ��$�
Ɣ� %DQNUXSWF\�SURFHHGLQJ�DV�DJDLQVW�WKH�HVWDWH�RI�D�GHFHDVHG�GHEWRU�ĺ�3DUW�;,�
Ɣ� $UUDQJHPHQWV�ZLWK�FUHGLWRUV�RXWVLGH�EDQNUXSWF\�ĺ�3DUWV�,;�DQG�;�



%$1.5837&<�21�$�&5(',725¶6�3(7,7,21�
)LUVW�TXHVWLRQ�WR�DVN�EHIRUH�DGYLVLQJ�D�FOLHQW�LI�WKH\�FDQ�EDQNUXSW�DQ�LQGLYLGXDO�ZKR�RZHV�WKHP�PRQH\��KDV�WKH�
MXULVGLFWLRQ�EHHQ�LQYRNHG�XQGHU�V�����L�H��DUH�WKH�UHTXLUHPHQWV�VDWLVILHG�WR�SXUVXH�EDQNUXSWLQJ�VRPHRQH����
�
6HFRQGO\��LV�WKH�GHEW�RZHG�DW�OHDVW��������"�
�
6HFWLRQ����%DQNUXSWF\�$FW�������&WK��
-XULVGLFWLRQ�WR�PDNH�VHTXHVWUDWLRQ�RUGHUV�

���� 6XEMHFW�WR�WKLV�$FW��ZKHUH��
�D�� D�GHEWRU�KDV�FRPPLWWHG�DQ�DFW�RI�EDQNUXSWF\��DQG�
�E�� DW�WKH�WLPH�ZKHQ�WKH�DFW�RI�EDQNUXSWF\�ZDV�FRPPLWWHG��WKH�GHEWRU��

�L�� ZDV�SHUVRQDOO\�SUHVHQW�RU�RUGLQDULO\�UHVLGHQW�LQ�$XVWUDOLD��
�LL�� KDG�D�GZHOOLQJ���KRXVH�RU�SODFH�RI�EXVLQHVV�LQ�$XVWUDOLD��
�LLL�� ZDV�FDUU\LQJ�RQ�EXVLQHVV�LQ�$XVWUDOLD��HLWKHU�SHUVRQDOO\�RU�E\�PHDQV�RI�DQ�DJHQW�RU�PDQDJHU��RU�
�LY�� ZDV�D�PHPEHU�RI�D�ILUP�RU�SDUWQHUVKLS�FDUU\LQJ�RQ�EXVLQHVV�LQ�$XVWUDOLD�E\�PHDQV�RI�D�SDUWQHU�

RU�SDUWQHUV�RU�RI�DQ�DJHQW�RU�PDQDJHU��
WKH�&RXUW�PD\��RQ�D�SHWLWLRQ�SUHVHQWHG�E\�D�FUHGLWRU��PDNH�D�VHTXHVWUDWLRQ�RUGHU�DJDLQVW�WKH�HVWDWH�RI�WKH�
GHEWRU��

���� 8SRQ�WKH�PDNLQJ�RI�D�VHTXHVWUDWLRQ�RUGHU�DJDLQVW�WKH�HVWDWH�RI�D�GHEWRU��WKH�GHEWRU�EHFRPHV�D�EDQNUXSW��
DQG�FRQWLQXHV�WR�EH�D�EDQNUXSW�XQWLO��

�D�� KH�RU�VKH�LV�GLVFKDUJHG�E\�IRUFH�RI�VXEVHFWLRQ���������RU�
�E�� KLV�RU�KHU�EDQNUXSWF\�LV�DQQXOOHG�E\�IRUFH�RI�VXEVHFWLRQ�������RU����$����RU�XQGHU�VHFWLRQ����%��

�
127(6��

Ɣ� $�GHEWRU�EHFRPHV�EDQNUXSW��L�H��D�VHTXHVWUDWLRQ�RUGHU�LV�PDGH�DJDLQVW�KLV�RU�KHU�HVWDWH��LI�KH�RU�VKH�FRPPLWV�DQ�
DFW�RI�EDQNUXSWF\��
�

6HFWLRQ����%DQNUXSWF\�$FW�������&WK��
&RQGLWLRQV�RQ�ZKLFK�FUHGLWRU�PD\�SHWLWLRQ�

���� $�FUHGLWRU
V�SHWLWLRQ�VKDOO�QRW�EH�SUHVHQWHG�DJDLQVW�D�GHEWRU�XQOHVV��
�D�� WKHUH�LV�RZLQJ�E\�WKH�GHEWRU�WR�WKH�SHWLWLRQLQJ�FUHGLWRU�D�GHEW�WKDW�DPRXQWV�WR�WKH�VWDWXWRU\�PLQLPXP�RU�

��RU�PRUH�GHEWV�WKDW�DPRXQW�LQ�WKH�DJJUHJDWH�WR�WKH�VWDWXWRU\�PLQLPXP��RU��ZKHUH���RU�PRUH�FUHGLWRUV�
MRLQ�LQ�WKH�SHWLWLRQ��WKHUH�LV�RZLQJ�E\�WKH�GHEWRU�WR�WKH�VHYHUDO�SHWLWLRQLQJ�FUHGLWRUV�GHEWV�WKDW�DPRXQW�LQ�
WKH�DJJUHJDWH�WR�WKH�VWDWXWRU\�PLQLPXP��

�E�� WKDW�GHEW��RU�HDFK�RI�WKRVH�GHEWV��DV�WKH�FDVH�PD\�EH��
�L�� LV�D�OLTXLGDWHG�VXP�GXH�DW�ODZ�RU�LQ�HTXLW\�RU�SDUWO\�DW�ODZ�DQG�SDUWO\�LQ�HTXLW\��DQG�
�LL�� LV�SD\DEOH�HLWKHU�LPPHGLDWHO\�RU�DW�D�FHUWDLQ�IXWXUH�WLPH��DQG�

�F�� WKH�DFW�RI�EDQNUXSWF\�RQ�ZKLFK�WKH�SHWLWLRQ�LV�IRXQGHG�ZDV�FRPPLWWHG�ZLWKLQ���PRQWKV�EHIRUH�WKH�
SUHVHQWDWLRQ�RI�WKH�SHWLWLRQ��

���� 6XEMHFW�WR�VXEVHFWLRQ������D�VHFXUHG�FUHGLWRU�VKDOO��IRU�WKH�SXUSRVHV�RI�SDUDJUDSK�����D���EH�GHHPHG�WR�EH�D�
FUHGLWRU�RQO\�WR�WKH�H[WHQW��LI�DQ\��E\�ZKLFK�WKH�DPRXQW�RI�WKH�GHEW�RZLQJ�WR�KLP�RU�KHU�H[FHHGV�WKH�YDOXH�RI�KLV�
RU�KHU�VHFXULW\��

���� $�VHFXUHG�FUHGLWRU�PD\�SUHVHQW��RU�MRLQ�LQ�SUHVHQWLQJ��D�FUHGLWRU
V�SHWLWLRQ�DV�LI�KH�RU�VKH�ZHUH�DQ�XQVHFXUHG�
FUHGLWRU�LI�KH�RU�VKH�LQFOXGHV�LQ�WKH�SHWLWLRQ�D�VWDWHPHQW�WKDW�KH�RU�VKH�LV�ZLOOLQJ�WR�VXUUHQGHU�KLV�RU�KHU�VHFXULW\�
IRU�WKH�EHQHILW�RI�FUHGLWRUV�JHQHUDOO\�LQ�WKH�HYHQW�RI�D�VHTXHVWUDWLRQ�RUGHU�EHLQJ�PDGH�DJDLQVW�WKH�GHEWRU��

���� :KHUH�D�SHWLWLRQLQJ�FUHGLWRU�LV�D�VHFXUHG�FUHGLWRU��KH�RU�VKH�VKDOO�VHW�RXW�LQ�WKH�SHWLWLRQ�SDUWLFXODUV�RI�KLV�RU�KHU�
VHFXULW\��

���� :KHUH�D�VHFXUHG�FUHGLWRU�KDV�SUHVHQWHG��RU�MRLQHG�LQ�SUHVHQWLQJ��D�FUHGLWRU
V�SHWLWLRQ�DV�LI�KH�RU�VKH�ZHUH�DQ�
XQVHFXUHG�FUHGLWRU��KH�RU�VKH�VKDOO��XSRQ�UHTXHVW�LQ�ZULWLQJ�E\�WKH�WUXVWHH�ZLWKLQ���PRQWKV�DIWHU�WKH�PDNLQJ�RI�D�
VHTXHVWUDWLRQ�RUGHU��VXUUHQGHU�KLV�RU�KHU�VHFXULW\�WR�WKH�WUXVWHH�IRU�WKH�EHQHILW�RI�WKH�FUHGLWRUV�JHQHUDOO\��

���� $�VHFXUHG�FUHGLWRU�WR�ZKRP�VXEVHFWLRQ�����DSSOLHV�ZKR�IDLOV�WR�VXUUHQGHU�KLV�RU�KHU�VHFXULW\�ZKHQ�UHTXHVWHG�WR�
GR�VR�E\�WKH�WUXVWHH�LQ�DFFRUGDQFH�ZLWK�WKDW�VXEVHFWLRQ�LV�JXLOW\�RI�FRQWHPSW�RI�FRXUW��

�
�



127(6��
Ɣ� 1RWH�VHFWLRQ����SURYLGHV�WKDW�EHIRUH�D�FUHGLWRU¶V�SHWLWLRQ�FDQ�EH�SUHVHQWHG��

ż� WKHUH�LV�RZLQJ�E\�WKH�GHEWRU�WR�WKH�SHWLWLRQLQJ�FUHGLWRU�D�GHEW�WKDW�DPRXQWV�WR�WKH�VWDWXWRU\�PLQLPXP�RU�
��RU�PRUH�GHEWV�WKDW�DPRXQW�LQ�WKH�DJJUHJDWH�WR�WKH�VWDWXWRU\�PLQLPXP�RU��ZKHUH���RU�PRUH�FUHGLWRUV�
MRLQ�LQ�WKH�SHWLWLRQ��WKHUH�LV�RZLQJ�E\�WKH�GHEWRU�WR�WKH�VHYHUDO�SHWLWLRQLQJ�FUHGLWRUV�GHEWV�WKDW�DPRXQW�LQ�
WKH�VWDWXWRU\�PLQLPXP��

ż� WKDW�GHEW��RU�HDFK�RI�WKRVH�GHEWV��DV�WKH�FDVH�PD\�EH��
Ŷ� LV�D�OLTXLGDWHG�VXP�GXH�DW�ODZ�RU�LQ�HTXLW\�RU�SDUWO\�DW�ODZ�DQG�SDUWO\�LQ�HTXLW\��DQG�
Ŷ� LV�SD\DEOH�HLWKHU�LPPHGLDWHO\�RU�DW�D�FHUWDLQ�IXWXUH�WLPH��DQG�

ż� WKH�DFW�RI�EDQNUXSWF\�RQ�ZKLFK�WKH�SHWLWLRQ�LV�IRXQGHG�ZDV�FRPPLWWHG�ZLWKLQ���PRQWKV�EHIRUH�WKH�
SUHVHQWDWLRQ�RI�WKH�SHWLWLRQ�

�
67$78725<�0,1,080�
6HFWLRQ���%DQNUXSWF\�$FW�������&WK��
,QWHUSUHWDWLRQ�
³6WDWXWRU\�PLQLPXP´�PHDQV��

�D�� LI�DQ�DPRXQW�JUHDWHU�WKDQ��������LV�SUHVFULEHG��WKH�SUHVFULEHG�DPRXQW��RU�
�E�� RWKHUZLVH����������

�
%87�6((�ĺ�%$1.5837&<�5(*8/$7,216��������5(*���$�
3UHVFULEHG�VWDWXWRU\�PLQLPXP��IRU�WKH�SXUSRVHV�RI�SDUDJUDSK��D��RI�WKH�GHILQLWLRQ�RI�VWDWXWRU\�PLQLPXP�LQ�VXEVHFWLRQ���
�����RI�WKH�$FW��WKH�DPRXQW�SUHVFULEHG�LV���������
�
$&76�2)�%$1.5837&<��
7KLV�VHFWLRQ�VHWV�RXW�ZKDW�FRQVWLWXWHV�DQ�DFW�RI�EDQNUXSWF\�E\�WKH�GHEWRU��7KH�PRVW�FRPPRQO\�XVHG�DFW�RI�EDQNUXSWF\�LV�
D�EDQNUXSWF\�QRWLFH��V�������J����
�
6HFWLRQ����%DQNUXSWF\�$FW�������&WK��
$FWV�RI�EDQNUXSWF\��

���� $�GHEWRU�FRPPLWV�DQ�DFW�RI�EDQNUXSWF\�LQ�HDFK�RI�WKH�IROORZLQJ�FDVHV��
�D�� LI�LQ�$XVWUDOLD�RU�HOVHZKHUH�KH�RU�VKH�PDNHV�D�FRQYH\DQFH�RU�DVVLJQPHQW�RI�KLV�RU�KHU�SURSHUW\�IRU�WKH�

EHQHILW�RI�KLV�RU�KHU�FUHGLWRUV�JHQHUDOO\��
�E�� LI�LQ�$XVWUDOLD�RU�HOVHZKHUH��

�L�� KH�RU�VKH�PDNHV�D�FRQYH\DQFH��WUDQVIHU��VHWWOHPHQW�RU�RWKHU�GLVSRVLWLRQ�RI�KLV�RU�KHU�SURSHUW\�RU�
RI�DQ\�SDUW�RI�KLV�RU�KHU�SURSHUW\��

�LL�� KH�RU�VKH�FUHDWHV�D�FKDUJH�RQ�KLV�RU�KHU�SURSHUW\�RU�RQ�DQ\�SDUW�RI�KLV�RU�KHU�SURSHUW\��
�LLL�� KH�RU�VKH�PDNHV�D�SD\PHQW��RU�
�LY�� KH�RU�VKH�LQFXUV�DQ�REOLJDWLRQ��
WKDW�ZRXOG��LI�KH�RU�VKH�EHFDPH�D�EDQNUXSW��EH�YRLG�DV�DJDLQVW�WKH�WUXVWHH��

�F�� LI��ZLWK�LQWHQW�WR�GHIHDW�RU�GHOD\�KLV�RU�KHU�FUHGLWRUV��
�L�� KH�RU�VKH�GHSDUWV�RU�UHPDLQV�RXW�RI�$XVWUDOLD��
�LL�� KH�RU�VKH�GHSDUWV�IURP�KLV�RU�KHU�GZHOOLQJ���KRXVH�RU�XVXDO�SODFH�RI�EXVLQHVV��
�LLL�� KH�RU�VKH�RWKHUZLVH�DEVHQWV�KLPVHOI�RU�KHUVHOI��RU�
�LY�� KH�RU�VKH�EHJLQV�WR�NHHS�KRXVH��

�G�� ,I��
�L�� H[HFXWLRQ�KDV�EHHQ�LVVXHG�DJDLQVW�KLP�RU�KHU�XQGHU�SURFHVV�RI�D�FRXUW�DQG�DQ\�RI�KLV�RU�KHU�

SURSHUW\�KDV��LQ�FRQVHTXHQFH��HLWKHU�EHHQ�VROG�E\�WKH�VKHULII�RU�KHOG�E\�WKH�VKHULII�IRU����GD\V��
RU�

�LL�� H[HFXWLRQ�KDV�EHHQ�LVVXHG�DJDLQVW�KLP�RU�KHU�XQGHU�SURFHVV�RI�D�FRXUW�DQG�KDV�EHHQ�UHWXUQHG�
XQVDWLVILHG��

�GDD��LI�WKH�GHEWRU�SUHVHQWV�D�GHEWRU
V�SHWLWLRQ�XQGHU�WKLV�$FW��
�GD��LI�WKH�GHEWRU�SUHVHQWV�WR�WKH�2IILFLDO�5HFHLYHU�D�GHFODUDWLRQ�XQGHU�VHFWLRQ���$��

�H�� LI��DW�D�PHHWLQJ�RI�DQ\�RI�KLV�RU�KHU�FUHGLWRUV��
�L�� KH�RU�VKH�FRQVHQWV�WR�SUHVHQW�D�GHEWRU
V�SHWLWLRQ�XQGHU�WKLV�$FW�DQG�GRHV�QRW��ZLWKLQ���GD\V�IURP�



�

&200(5&,$/�75$16$&7,216�(;$0�6&5,37��

723,&����$*(1&<��

'(),1,7,21�$1'�
,'(17,),&$7,21�

6WHS����'HILQH�WKH�5HODWLRQVKLS��
$JHQF\�LV�D�OHJDO�FRQFHSW�ZKHUH�RQH�SHUVRQ��WKH�DJHQW��KDV�WKH�DXWKRULW\�RU�FDSDFLW\�WR�FUHDWH�
OHJDO�UHODWLRQV�EHWZHHQ�DQRWKHU�SHUVRQ��WKH�SULQFLSDO��DQG�WKLUG�SDUWLHV�

Ɣ� 7KH�FRUH�SULQFLSOH�LV�HQFDSVXODWHG�LQ�WKH�PD[LP�TXL�IDFLW�SHU�DOLXP�IDFLW�SHU�VH²KH�
ZKR�GRHV�DQ�DFW�WKURXJK�DQRWKHU�GRHV�LW�KLPVHOI�

�
6WHS����'LVWLQJXLVK�3RSXODU�IURP�/HJDO�8VDJH��
7KH�ZRUG��DJHQW��LV�RIWHQ�XVHG�ORRVHO\�LQ�EXVLQHVV��H�J����HVWDWH�DJHQWV��RU��H[FOXVLYH�DJHQWV���
EXW�WKLV�ODEHO�GRHV�QRW�QHFHVVDULO\�FUHDWH�WKH�OHJDO�REOLJDWLRQV�RI�DJHQF\�

Ɣ� 7KH�7HVW��'RHV�WKH�SHUVRQ�KDYH�WKH�DXWKRULW\�WR�SXW�WKH�SULQFLSDO�LQWR�D�FRQWUDFWXDO�
UHODWLRQVKLS�ZLWK�D�WKLUG�SDUW\"�

Ɣ� 'HDOHUV�YV��$JHQWV��$Q�LQGHSHQGHQW�GHDOHU�VHOOLQJ�SURGXFWV�LV�JHQHUDOO\�QRW�DQ�DJHQW�RI�
WKH�PDQXIDFWXUHU��DV�WKH\�GR�QRW�FUHDWH�OHJDO�ULJKWV�EHWZHHQ�WKH�PDQXIDFWXUHU�DQG�WKH�
FRQVXPHU�

0(7+2'6�2)�
&5($7,1*�
$87+25,7<��

'HWHUPLQH�ZKLFK�IRUP�RI�DXWKRULW\�ZDV�SUHVHQW�DW�WKH�WLPH�RI�WKH�WUDQVDFWLRQ��
�
6WHS����$FWXDO�([SUHVV�$XWKRULW\��
7KLV�DULVHV�ZKHUH�WKH�SULQFLSDO�H[SOLFLWO\�DSSRLQWV�WKH�DJHQW��RIWHQ�YLD�DQ�HPSOR\PHQW�FRQWUDFW�
RU�D�3RZHU�RI�$WWRUQH\��,W�FDQ�EH�RUDO�RU�LQ�ZULWLQJ���
�
6WHS����$FWXDO�,PSOLHG�$XWKRULW\��
7KLV�LV�LQIHUUHG�IURP�WKH�FRQGXFW�RI�WKH�SDUWLHV�DQG�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH�

Ɣ� ,QFLGHQWDO�$XWKRULW\��$XWKRULW\�QHFHVVDULO\�LQFLGHQWDO�WR�FDUU\LQJ�RXW�H[SUHVV�GXWLHV�
Ɣ� 8VXDO�$XWKRULW\��$XWKRULW\�DWWDFKHG�WR�D�VSHFLILF�SRVLWLRQ��H�J���D�0DQDJLQJ�'LUHFWRU�

XVXDOO\�KDV�DXWKRULW\�IRU�RUGLQDU\�WUDGLQJ�WUDQVDFWLRQV��
Ɣ� $FTXLHVFHQFH��,I�WKH�ERDUG�RI�GLUHFWRUV�DOORZV�D�SHUVRQ�WR�DFW�LQ�D�UROH�ZLWKRXW�IRUPDO�

DSSRLQWPHQW��WKH\�PD\�KDYH�DFWXDO�LPSOLHG�DXWKRULW\�WKURXJK�WKH�ERDUG¶V�DFTXLHVFHQFH�
�
6WHS����$SSDUHQW�RU�2VWHQVLEOH�$XWKRULW\��
7KLV�DULVHV�ZKHQ�D�SULQFLSDO¶V��KROGLQJ�RXW��RU�UHSUHVHQWDWLRQ�PDNHV�LW�DSSHDU�WR�D�WKLUG�SDUW\�
WKDW�WKH�DJHQW�KDV�DXWKRULW\��HYHQ�LI�WKH\�GR�QRW��$SSO\�WKH�)UHHPDQ�	�/RFN\HU�WHVW��

Ɣ� 5HSUHVHQWDWLRQ��$�UHSUHVHQWDWLRQ�ZDV�PDGH��E\�ZRUGV�RU�FRQGXFW��WKDW�WKH�DJHQW�KDG�
DXWKRULW\�

Ɣ� $FWXDO�$XWKRULW\�RI�5HSUHVHQWRU��7KH�UHSUHVHQWDWLRQ�ZDV�PDGH�E\�VRPHRQH�ZKR�KDG�
DFWXDO�DXWKRULW\�WR�PDQDJH�WKH�EXVLQHVV�RU�PDNH�VXFK�UHSUHVHQWDWLRQV�

ż� 1RWH��$�SHUVRQ�ZLWK�RQO\�RVWHQVLEOH�DXWKRULW\�FDQQRW�XVXDOO\��FORDN��DQRWKHU�
ZLWK�DXWKRULW\��&UDEWUHH�9LFNHUV��

Ɣ� ,QGXFHPHQW�5HOLDQFH��7KH�WKLUG�SDUW\�ZDV�LQGXFHG�E\�WKH�UHSUHVHQWDWLRQ�WR�HQWHU�WKH�
FRQWUDFW�

Ɣ� 7LWOH�6WDWXV��(TXLSDJH�ZLWK�D�FHUWDLQ�WLWOH��IDFLOLWLHV��RU�EODQN�RUGHU�IRUPV�FDQ�
FRQVWLWXWH�D�UHSUHVHQWDWLRQ��3DFLILF�&DUULHUV��



6WHS����5DWLILFDWLRQ��
,I�DQ�DJHQW�DFWV�ZLWKRXW�DXWKRULW\��WKH�SULQFLSDO�PD\�UHWURVSHFWLYHO\�DGRSW�WKH�FRQWUDFW�

Ɣ� 5HTXLUHPHQWV��7KH�DJHQW�PXVW�KDYH�SXUSRUWHG�WR�DFW�IRU�WKH�SULQFLSDO��DQG�WKH�
SULQFLSDO�PXVW�KDYH�EHHQ�LQ�H[LVWHQFH�DQG�KDG�FDSDFLW\�DW�WKH�WLPH�RI�WKH�FRQWUDFW�

Ɣ� .QRZOHGJH��5DWLILFDWLRQ�UHTXLUHV��IXOO�NQRZOHGJH��RU�DQ�XQTXDOLILHG�DGRSWLRQ�RI�WKH�
ZKROH�FRQWUDFW�

'87,(6�$1'�
5,*+76�2)�
7+(�$*(17��

6WHS����,GHQWLI\�%UHDFKHV�RI�'XW\�
Ɣ� )ROORZ�,QVWUXFWLRQV��7KH�SULPDU\�GXW\�LV�WR�REH\�WKH�SULQFLSDO
V�ODZIXO�LQVWUXFWLRQV��

GHSDUWXUH�LV�DW�WKH�DJHQW
V�SHULO�
Ɣ� $FW�LQ�3HUVRQ��$JHQWV�JHQHUDOO\�FDQQRW�GHOHJDWH�GXWLHV�WR�D�VXE�DJHQW�XQOHVV�WKH�

EXVLQHVV�QDWXUH�UHTXLUHV�LW�
Ɣ� )XOO�'LVFORVXUH��0XVW�GLVFORVH�DOO�PDWHULDO�FLUFXPVWDQFHV�WKDW�PLJKW�LQIOXHQFH�WKH�

SULQFLSDO�
Ɣ� 1R�6HFUHW�3URILWV��$Q\�JDLQ�PDGH�XVLQJ�WKHLU�SRVLWLRQ�ZLWKRXW�WKH�SULQFLSDO
V�DVVHQW�

PXVW�EH�DFFRXQWHG�IRU�
Ɣ� 5HDVRQDEOH�&DUH�DQG�6NLOO��$Q�DJHQW�PXVW�H[HUFLVH�WKH�VNLOO�XVXDO�IRU�WKHLU�SURIHVVLRQ�

�H�J���DQ�LQVXUDQFH�EURNHU�IDLOLQJ�WR�JHW�VSHFLILF�IORRG�FRYHU��
Ɣ� )LGXFLDU\�'XWLHV��7KH�DJHQW�PXVW�DFW�LQ�WKH�LQWHUHVW�RI�WKH�SULQFLSDO�WR�WKH�H[FOXVLRQ�RI�

WKHLU�RZQ�LQWHUHVWV�
�
6WHS����,GHQWLI\�$JHQW�5LJKWV�

Ɣ� 5HPXQHUDWLRQ��7KH�DJHQW�PXVW�EH�WKH��HIIHFWLYH�FDXVH��RI�WKH�WUDQVDFWLRQ�WR�FODLP�
FRPPLVVLRQ��/X[RU�Y�&RRSHU��

Ɣ� ,QGHPQLW\��5LJKW�WR�EH�UHLPEXUVHG�IRU�H[SHQVHV�DQG�LQGHPQLILHG�DJDLQVW�ORVVHV�
ODZIXOO\�LQFXUUHG�

Ɣ� /LHQ��5LJKW�WR�UHWDLQ�WKH�SULQFLSDO
V�SURSHUW\�XQWLO�GHEWV�UHPXQHUDWLRQ�DUH�SDLG�

/,$%,/,7<�$1'�
7(50,1$7,21�

6WHS����&RQWUDFWXDO�/LDELOLW\�WR�7KLUG�3DUWLHV�
Ɣ� 1DPHG�3ULQFLSDO��*HQHUDOO\��WKH�DJHQW�LV�QRW�OLDEOH�
Ɣ� 8QGLVFORVHG�3ULQFLSDO��(LWKHU�WKH�DJHQW�RU�WKH�SULQFLSDO�FDQ�EH�VXHG��EXW�WKH�WKLUG�SDUW\�

PXVW�HYHQWXDOO\�HOHFW�ZKLFK�RQH�WR�KROG�OLDEOH�
Ɣ� %UHDFK�RI�:DUUDQW\�RI�$XWKRULW\��,I�DQ�DJHQW�IDOVHO\�UHSUHVHQWV�WKH\�KDYH�DXWKRULW\��

WKH�WKLUG�SDUW\�FDQ�VXH�WKH�DJHQW�IRU�WKH�ORVV�VXVWDLQHG�
�
6WHS����7RUWLRXV�/LDELOLW\�

Ɣ� 3ULQFLSDO�LV�OLDEOH�IRU�DQ\�WRUW�FRPPLWWHG�E\�WKH�DJHQW�ZKLOH�DFWLQJ�ZLWKLQ�WKH�VFRSH�RI�
WKHLU�DFWXDO�RU�DSSDUHQW�DXWKRULW\�

Ɣ� 3ULQFLSDO�LV�QRW�OLDEOH�IRU�ZURQJIXO�DFWV�RXWVLGH�WKDW�DXWKRULW\��
�

6WHS����7HUPLQDWLRQ��
$JHQF\�LV�WHUPLQDWHG�E\��

Ɣ� 3HUIRUPDQFH��7KH�VSHFLILF�DFW�RU�SHULRG�LV�FRPSOHWHG�
Ɣ� 5HYRFDWLRQ�5HQXQFLDWLRQ��(LWKHU�SDUW\�JLYHV�QRWLFH��WKRXJK�WKH�DJHQW�PD\�EH�OLDEOH�

IRU�WKH�SULQFLSDO
V�ORVV�
Ɣ� 'HDWK�,QVDQLW\��*HQHUDOO\�HQGV�DJHQF\�DXWRPDWLFDOO\��HYHQ�LI�DJHQW�LV�XQDZDUH��
Ɣ� %DQNUXSWF\��8VXDOO\�WHUPLQDWHV�DXWKRULW\��HVSHFLDOO\�LI�SULQFLSDO�EHFRPHV�EDQNUXSW�



723,&����3$571(56+,36�ĺ�3DUWQHUVKLS�$FW�������9LF���

)250$7,21�� 6WHS����'HILQH�WKH�5HODWLRQVKLS�
$�SDUWQHUVKLS�LV�GHILQHG�XQGHU�V������DV�WKH��UHODWLRQ�ZKLFK�VXEVLVWV�EHWZHHQ�SHUVRQV�FDUU\LQJ�
RQ�D�EXVLQHVV�LQ�FRPPRQ�ZLWK�D�YLHZ�RI�SURILW��

Ɣ� ,W�LV�HVVHQWLDOO\�FRQWUDFWXDO�LQ�QDWXUH��LQYROYLQJ�PXWXDO�FRQVHQW��DQG�LWV�H[LVWHQFH�LV�D�
PL[HG�TXHVWLRQ�RI�IDFW�DQG�ODZ�GHWHUPLQHG�E\�WKH�SDUWLHV¶�REMHFWLYH�LQWHQWLRQV�

�
6WHS����&RQVLGHU�WKH�5HOHYDQW�(OHPHQWV�RI�D�3DUWQHUVKLS��
(OHPHQW���±��&DUU\LQJ�RQ�D�%XVLQHVV���
7KH�WHUP��EXVLQHVV��LQFOXGHV�HYHU\�WUDGH��RFFXSDWLRQ��RU�SURIHVVLRQ��V�����EXW�H[FOXGHV�
QRQ�SURILW�FOXEV�

Ɣ� 7KH�)DFW�%DVHG�7HVW��'HWHUPLQLQJ�LI�DQ�DFWLYLW\�LV�D��EXVLQHVV��GHSHQGV�RQ�TXHVWLRQV�
RI�IDFW�DQG�GHJUHH��FRQVLGHULQJ�LQGLFLD�VXFK�DV�SURILW�PRWLYH��VFDOH�RI�DFWLYLW\��
FRPPHUFLDO�SULQFLSOHV��UHSHWLWLRQ��FRQWLQXLW\��DQG�V\VWHP��(YDQ�Y�)&7��

Ɣ� 6LQJOH�9HQWXUHV��:KLOH��FDUU\LQJ�RQ��W\SLFDOO\�LPSOLHV�D�UHSHWLWLRQ�RI�DFWV��6PLWK�Y�
$QGHUVRQ���PRGHUQ�FRXUWV�KDYH�IRXQG�SDUWQHUVKLSV�LQ�VLQJOH�YHQWXUHV�RU��VLQJOH�
DGYHQWXUHV��LI�WKH\�DUH�FRPPHUFLDO�HQWHUSULVHV�HQWHUHG�LQWR�ZLWK�WKH�UHTXLVLWH�LQWHQW�
�&DQQ\�*DEULHO��8QLWHG�'RPLQLRQV��

Ɣ� &RQWLQXLW\�LV�UHOHYDQW�EXW�QRW�GHWHUPLQDWLYH��:KLOH�WKH�SKUDVH��FDUU\LQJ�RQ�D�
EXVLQHVV��W\SLFDOO\�LPSOLHV�D�GHJUHH�RI�FRQWLQXLW\��UHSHWLWLRQ��DQG�V\VWHP��LW�LV�QRW�DQ�
DEVROXWH�UHTXLUHPHQW�IRU�D�SDUWQHUVKLS�WR�H[LVW�

ż� ,QGLFLD��QRW�D�UXOH��&RQWLQXLW\�LV�MXVW�RQH�RI�VHYHUDO�LQGLFLD��DORQJVLGH�SURILW�
PRWLYH��VFDOH�RI�DFWLYLW\��DQG�FRPPHUFLDO�SULQFLSOHV��WR�EH�FRQVLGHUHG�DV�D�
ZKROH��WKH�DEVHQFH�RI�DQ\�RQH�IDFWRU�GRHV�QRW�QHFHVVDULO\�PHDQ�D�EXVLQHVV�LV�
QRW�EHLQJ�FDUULHG�RQ��(YDQ�Y�)&7��

ż� 6LQJOH�9HQWXUHV��$V�DERYH��D�SDUWQHUVKLS�FDQ�EH�IRXQG�LQ�D��VLQJOH�DGYHQWXUH��
RU�LVRODWHG�FRPPHUFLDO�WUDQVDFWLRQ�LI�LW�LV�HQWHUHG�LQWR�ZLWK�WKH�UHTXLVLWH�LQWHQW�
�&DQQ\�*DEULHO��

ż� /RZ�(PSKDVLV��0RGHUQ�FRXUWV�SODFH�OHVV�ZHLJKW�RQ�WKH�HOHPHQW�RI�UHSHWLWLRQ��
SURYLGHG�WKH�HQWHUSULVH�KDV�DQ�RSHUDWLRQ��VXIILFLHQWO\�H[WHQGHG��WR�DPRXQW�WR�
FDUU\LQJ�RQ�D�EXVLQHVV��8QLWHG�'RPLQLRQV�

Ɣ� /DEHOV�DUH�1RW�&RQFOXVLYH��7KH�FRXUW�ZLOO�ORRN�SDVW�WKH�ODEHO�SDUWLHV�JLYH�WKHLU�
UHODWLRQVKLS��H�J����MRLQW�YHQWXUH���WR�WKH�VXEVWDQFH�RI�WKH�DUUDQJHPHQW��&DQQ\�*DEULHO��

�
(OHPHQW���±��,Q�&RPPRQ���
7KLV�UHTXLUHV�VRPH�SDUWLFLSDWLRQ�LQ�D�FRPPRQ�EXVLQHVV��PHDQLQJ�SDUWLHV�DUH�HQJDJHG�LQ�WKH�
VDPH�EXVLQHVV�

Ɣ� 0XWXDO�$JHQF\��7KH�EXVLQHVV�PXVW�EH�FDUULHG�RQ�E\��RU�RQ�EHKDOI�RI��WKH�SDUWQHUV��
RIWHQ�GHVFULEHG�DV�D�PXWXDOLW\�RI�ULJKWV�DQG�REOLJDWLRQV��/DQJ�Y�-DPHV�0RUULVRQ��5H�
5XGGRFN��

Ɣ� $FWLYH�0DQDJHPHQW�1RW�5HTXLUHG���,Q�FRPPRQ��GRHV�QRW�PHDQ�HYHU\�SDUWQHU�PXVW�
WDNH�DQ�DFWLYH�UROH�LQ�GDLO\�PDQDJHPHQW�

�
(OHPHQW���±��:LWK�D�9LHZ�RI�3URILW��

Ɣ� 8OWLPDWH�3URILW��$�YLHZ�WR�XOWLPDWH�SURILW�LV�HVVHQWLDO��WKRXJK�LW�QHHG�QRW�EH�D�PRWLYH�
LQ�WKH�VKRUW�WHUP��0LQWHU�Y�0LQWHU��


