
INTRODUCED BY CITY ATTORNEY BARBARA J. PARKER, 
COUNCILMEMBER DAN KALB, AND 
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APPROVED AS TO FORM AND LEGALITY

;it y  At t o r n ey 's  Of f ic e

As revised by the City Council at the July 14, 2020, City Council meeting

OAKLAND CITY COUNCIL
m*ORDINANCE NO: C.M.S.

AN ORDINANCE AMENDING CHAPTER 8.22 OF THE OAKLAND 
MUNICIPAL CODE (RESIDENTIAL RENT ADJUSTMENTS AND 
EVICTIONS) TO (1) LIMIT THE MAXIMUM RENT INCREASE IN ANY 
ONE YEAR TO CONFORM TO STATE LAW; (2) MAKE FAILURE TO 
PAY REQUIRED RELOCATION BENEFITS AN AFFIRMATIVE 
DEFENSE TO EVICTION; (3) LIMIT LATE FEES; (4) PROHIBIT 
UNILATERALLY IMPOSED CHANGES TO TERMS OF TENANCY; (5) 
ADD ONE-FOR-ONE REPLACEMENT OF ROOMMATES TO THE 
DEFINITION OF HOUSING SERVICES; (6) PROHIBIT EVICTION BASED 
ON ADDITIONAL OCCUPANTS IF LANDLORD UNREASONABLY 
REFUSED TENANT’S WRITTEN REQUEST TO ADD OCCUPANT(S); 
AND (7) STRENGTHEN TENANTS’ RIGHTS AND ENFORCEMENT OF 
TENANT’S RIGHTS UNDER THE TENANT PROTECTION ORDINANCE

WHEREAS, the City Council of Oakland regards tenant displacement as one of 
the most significant challenges facing the City and is dedicated to pursuing policies that 
promote housing security for inhabitants of all income levels and preserve the integrity 
and character of the Oakland community; and

WHEREAS, the Oakland City Attorney considers enforcement of the Tenant 
Protection Ordinance and vindication of tenants’ rights to be one of her top priorities;
and

WHEREAS, the Oakland City Attorney and local non-profit organizations have 
identified weaknesses in the Tenant Protection Ordinance that have allowed unethical 
landlords to evade accountability; and

WHEREAS, some landlords have engaged in an array of underhanded tactics to 
deny long-term occupants the legal protections of tenancy status; and

WHEREAS, some landlords have dishonestly threatened or claimed owner 
move-ins (OMIs) in order to recover and re-rent the unit at market rate; and
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WHEREAS, certain incidents of bad faith behavior have occurred in residential 
rental housing that would have been actionable under the Tenant Protection Ordinance 
if not for exemptions in the Ordinance, and tenants deserve protection from harassment 
under the law regardless of the type of building or its ownership; and

WHEREAS, tenants in newly constructed rental property are also subject to 
harassment and should be entitled to the protections of this ordinance; and

WHEREAS, certain tenants are especially vulnerable to harassment and merit 
heightened protections based on their status as elderly, disabled, or catastrophically ill;
and

WHEREAS, violations of state housing and civil rights laws constitute tenant 
harassment and should be specifically prohibited by this ordinance; and

WHEREAS, the Oakland City Attorney has brought several Tenant Protection 
Ordinance lawsuits but found that the law lacks sufficient penalties to adequately punish 
violators and deter those who would consider engaging in similar harassment; and

WHEREAS, some landlords exploit the perceived documentation status of 
tenants and their guests in order to intimidate them; and

WHEREAS, a recent Rent Board decision held that a tenant may not file 
decreased housing services claim if the Owner refuses to permit a replacement 
roommate; and

WHEREAS, a number of other rent control jurisdictions, including San Francisco 
and Berkeley, recognize the right to replace roommates as a housing service; and

WHEREAS, adding the right to replace roommates to the definition of housing 
services will allow tenants to continue paying the same share of rent and keep their 
homes while providing affordable housing to the new occupants; and

WHEREAS, other jurisdictions also protect tenants from evictions based on 
unilaterally imposed changes of terms of tenancy; and

WHEREAS, the California Tenant Protection Act of 2019 provides a lower 
maximum rent increase than the Oakland Rent Adjustment Ordinance and protects 
tenants from eviction when an owner has failed to provide required relocation 
assistance; and

WHEREAS, Oakland Municipal Code Section 8.22.360.F, approved by the voters 
by the passage of Measure Y in November of 2018, authorizes the City Council to 
modify the Just Cause for Eviction Ordinance (Measure EE) for the purpose of adding 
limitations on a landlord’s right to evict; and
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WHEREAS, the City Council wishes to amend the Just Cause Ordinance to 
protect Oakland tenants facing evictions for violations of obligations not in the rental 
agreement at the commencement of tenancy and to add failure to make required 
relocation payments a defense to an eviction; and

WHEREAS, the City Council wishes to amend the Rent Adjustment Ordinance to 
change the maximum rent increase in any one year to 5 percent plus the Consumer 
Price Index change or 10 percent, whichever is lower, to conform to state law; and

WHEREAS, the City Council wishes to clarify the timing of required relocation 
payments for Ellis Act evictions and owner and relative move-in evictions; and

WHEREAS, in light of the increased housing pressures placed on low- and 
middle-income residents, the City Council finds that reasonable regulation of aspects of 
the landlord-tenant relationship is necessary to foster constructive communication, 
maintain an adequate supply of a variety of rental housing options, and protect the 
health, safety, and general welfare of the public; and

WHEREAS, this action is exempt from the California Environmental Quality Act 
("CEQA") pursuant to sections of the CEQA Guidelines, taken together and each as a 
separate and independent basis, including but not limited to: Section 15378 (regulatory 
actions), Section 15060(c)(2) (no direct or reasonably foreseeable indirect physical 
change in the environment), and Section 15061(b)(3) (no significant environmental 
impact);

NOW , THEREFORE, THE CITY COUNCIL OF THE CITY OF OAKLAND DOES 
ORDAIN  AS FOLLOW S:

SECTION 1. Recitals: The City Council of the City of Oakland hereby 
determines that the preceding recitals are true and correct and an integral part of the 
Council’s decision to enact this legislation, and hereby adopts and incorporates them 
into this Ordinance.

SECTION 2. Repeal and Reenactment of Oakland Municipal Code 
Chapter 8.22, Article V, Tenant Protection Ordinance. Oakland Municipal Code 
Chapter 8.22, Article V, is hereby repealed in its entirety and reenacted with 
amendments as set forth in Attachment A (additions are shown as double underline 
and deletions are shown as a strikethrough).

SECTION 3. Repeal and Reenactment of Sections 8.22.020, 8.22.070, 
8.22.090, and 8.22.110, of Oakland Municipal Code Chapter 8.22, Article I 
(Residential Rent Adjustment Program). Oakland Municipal Code Sections 
8.22.020. 8.22.070, and-8.22.090, and 8.22.110 are hereby repealed and reenacted 
with amendments as set forth in Attachment B (additions are shown as double 
underline and deletions are shown as strikethrough).

SECTION 4. Repeal and Reenactment of Section 6 of Measure EE [O.M.C. 
Section 8.22.360 of Chapter 8.22, Article II (Just Cause for Eviction Ordinance)].
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Oakland Municipal Code Section 8.22.360 is hereby repealed and reenacted with 
amendments as set forth in Attachment C (additions are shown as double underline 
and deletions are shown as strikethrough):

SECTION 5. Repeal and Reenactment of Sections 8.22.410 and 8.22.450 
of Oakland Municipal Code Chapter 8.22, Article III (Terminating Tenancy to 
Withdraw Residential Rental Units from the Rental Market). Oakland Municipal 
Code Sections 8.22.410 and 8.22.450 are hereby repealed and reenacted with 
amendments as set forth in Attachment D (additions are shown as double underline 
and deletions are shown as strikethrough).

SECTION 6. Repeal and Reenactment of Sections 8.22.810 and 8.22.820 
of Oakland Municipal Code Chapter 8.22, Article VII (Uniform Residential 
Tenant Relocation Ordinance). Oakland Municipal Code Section 8.22.810 is 
hereby repealed and reenacted with amendments as set forth in Attachment E 
(additions are shown as double underline and deletions are shown as strikethrough).

SECTION 7. Repeal and Reenactment of Section 8.22.850 of Oakland 
Municipal Code Chapter 8.22, Article VIII (Relocation Payments for Owner or 
Relative Move-Ins). Oakland Municipal Code Section 8.22.850 is repealed and 
reenacted with amendments as set forth in Attachment F (additions are shown as 
double underline and deletions are shown as strikethrough).

SECTION 8. Direction to the City Administrator. Within 90 days of adoption of 
the Ordinance, the City Administrator shall work with the Rent Adjustment Board to (1) 
develop amendments to the Rent Adjustment regulations that (a) conform the 
regulations to the changes hereby made to the Ordinance and (b) clarify the operation 
of rent increases for “Additional occupant(s)” under Section 8.22.020, including defining 
“principal residence” as used in the definition of “Base occupancy level” and providing a 
rent ceiling or maximum rent that a tenant may charge additional occupants not on the 
lease, and (2) develop regulations for the Just Cause for Eviction Ordinance to clarify 
“reasonable refusal” as used in subsection 8.22.360.A.2.b. The City Administrator shall 
create a lease addendum form to be provided by the Rent Adjustment Program for use 
by property owners to track additional residents. In addition, by June 30, 2021, the City 
Administrator shall conduct an equity analysis of the Tenant Protection Ordinance, 
including the impacts on tenants and property owners, and provide a report of the 
findings to City Council’s Community & Economic Development Committee.

SECTION 9. Transition. The amendments herein to Chapter 8.22, Article I, 
shall not apply to any rent increase noticed on or before the effective date of this 
Ordinance.

SECTION 10. Severability. If any section, subsection, sentence, clause or 
phrase of this Ordinance is for any reason held to be invalid or unconstitutional by 
decision of any court of competent jurisdiction, such decision shall not affect the validity 
of the remaining portions of the Chapter. The City Council hereby declares that it would 
have passed this Ordinance and each section, subsection, clause or phrase thereof
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irrespective of the fact that one or more other sections, subsections, clauses or phrases 
may be declared invalid or unconstitutional.

SECTION 11. Effective Date. This ordinance shall become effective 
immediately on final adoption if it receives six or more affirmative votes; otherwise it 
shall become effective upon the seventh day after final adoption.

SECTION 12. CEQA Compliance. This action is exempt from the California 
Environmental Quality Act ("CEQA") pursuant to sections of the CEQA Guidelines, 
taken together and each as a separate and independent basis, including but not limited 
to: Section 15378 (regulatory actions), Section 15060(c)(2) (no direct or reasonably 
foreseeable indirect physical change in the environment), and Section 15061(b)(3) (no 
significant environmental impact). The legislation contains no provisions modifying the 
physical design, development, or construction of residential or nonresidential structures. 
Accordingly, it can be seen with certainty that there is no possibility that it: (1) may have 
a significant effect on the environment and/or (2) would result in any physical changes 
to the environment.

SECTION 13. No Effect on Emergency Ordinance. Nothing in this ordinance 
is intended to affect, supersede, or replace any protections provided by the Eviction 
Moratorium Emergency Ordinance (CMS 13589) enacted on March 27, 2020.
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SECTION 14. Findings Regarding Just Cause for Eviction Ordinance 
Provided Pursuant to Civil Code Section 1946.2. The City Council finds that the Just 
Cause for Eviction Ordinance is consistent with Civil Code Section 1946.2 (as enacted 
by the Tenant Protection Act of 2019), and, in comparison to Civil Code Section 1946.2, 
further limits the reasons for termination of residential tenancy, provides additional 
tenant protections, and, in conjunction with other City ordinances, provides for higher 
relocation assistance amounts. The City Council finds that the Just Cause for Eviction 
Ordinance as amended herein is more protective than the provisions of Civil Code 
Section 1946.2.

JUL 2 1 imIN COUNCIL, OAKLAND, CALIFORNIA,

PASSED BY THE FOLLOWING VOTE:

AYES - FORTUNATO BAS, GALLO, GIBSON MCELHANEY, KALB, REID, TAYLOR, THAO AND 
PRESIDENT KAPLAN _ ^

NOES- 
ABSENT- 
ABSTENTION

Introduction Date 

JUL 1 42028

0
0

ATTEST:
'ASHA REE1

Acting City Clerk and Clerk of the Council of the City of 
Oak and, California

Date of Attestation:
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$UWLFOH�9�±�7HQDQW�3URWHFWLRQ�2UGLQDQFH��
�
�����������7HQDQW�SURWHFWLRQ�RUGLQDQFH���
�

7KLV�RUGLQDQFH�VKDOO�EH�NQRZQ�DV�WKH��7HQDQW�3URWHFWLRQ�2UGLQDQFH����732�����
�����������)LQGLQJV�DQG�SXUSRVH���

�
$�� 7KHUH�LV�D�YHU\�VLJQLILFDQW�GHPDQG�IRU�UHQWDO�KRXVLQJ�LQ�2DNODQG�OHDGLQJ�WR�ULVLQJ�

UHQWV��FDXVHG�LQ�SDUW�E\�WKH�VSLOORYHU�RI�LQFUHDVLQJO\�H[SHQVLYH�KRXVLQJ�FRVWV�LQ�
6DQ�)UDQFLVFR���

%�� 5HQWV�LQ�2DNODQG�LQFUHDVHG�WZHOYH�SHUFHQW�������LQ������DQG�����LQ������
�6RXUFH��(DVW�%D\�([SUHVV��)HEUXDU\���������������7KH�5LVH�RI�WKH�1HZ�/DQG�
/RUGV���VRXUFLQJ�2DNODQG�'HSDUWPHQW�RI�+RXVLQJ�DQG�&RPPXQLW\�'HYHORSPHQW���
$V�QRWHG�E\�D�)HEUXDU\���������2DNODQG�7ULEXQH�DUWLFOH���+LJK�SULFHV�VHQGLQJ�
%D\�$UHD�UHQWHUV�DQG�KRPHEX\HUV�WR�RXWO\LQJ�FRPPXQLWLHV�����6TXHH]HG�E\�
DVWURQRPLFDO�KRPH�SULFHV�DQG�UHQWV�WKDW�DUH�DOPRVW�DV�XQDIIRUGDEOH��D�JURZLQJ�
QXPEHU�RI�%D\�$UHD�UHVLGHQWV�DUH�SXOOLQJ�XS�VWDNHV�DQG�WUDGLQJ�ORQJ�FRPPXWHV�
IRU�FKHDSHU�KRXVLQJ����

&�� $FFRUGLQJ�WR�2DNODQG�'HSDUWPHQW�RI�+RXVLQJ�DQG�&RPPXQLW\�'HYHORSPHQW�
FLWLQJ�WR�=LOORZ�5HDO�(VWDWH�5HVHDUFK��WKH�HVWLPDWHG�UHQW�IRU�DOO�KRPHV�LQ�2DNODQG�
IRU�-XQH������WZR�WKRXVDQG�RQH�KXQGUHG�WZHQW\�IRXU�GROODUV�������������LV�
QHDUO\�HOHYHQ�SHUFHQW�������KLJKHU�WKDQ�WKDW�IRU�WKH�VDPH�PRQWK�ODVW�\HDU�
�������������DQG�UHQWV�KDYH�ULVHQ�HYHU\�PRQWK�H[FHSW�IRU�RQH�����VLQFH�-DQXDU\�
���������PRQWKV�WRWDO���,I�FXUUHQW�SDWWHUQV�SHUVLVW��WKH�HVWLPDWHG�UHQW�IRU�DOO�
KRPHV�LQ�-XQH������ZLOO�EH�WZR�WKRXVDQG�WKUHH�KXQGUHG�HLJKW\�VL[�GROODUV�
�������������%\�FRPSDULVRQ��WKH�HVWLPDWHG�PHGLDQ�UHQW�IRU�DOO�2DNODQG�KRPHV�IRU�
-XQH������ZDV������������D�WKLUW\�RQH�SHUFHQW�������LQFUHDVH�LQ�RQO\�WKLUW\�VL[�
�����PRQWKV���

'�� 2Q�6HSWHPEHU�����������WKH�6DQ�)UDQFLVFR�([DPLQHU�UHSRUWHG�WKDW��6DQ�
)UDQFLVFR�DQG�2DNODQG�KDYH�WKH�GLVWLQFWLRQ�RI�KDYLQJ�VRPH�RI�WKH�KLJKHVW�UHQWDO�
UDWH�LQFUHDVHV�LQ�WKH�QDWLRQ�IRU�WKH�PRQWK�RI�$XJXVW���ZLWK�2DNODQG
V�UHQWV�
LQFUHDVLQJ�IRXUWHHQ�DQG�IRXU�WHQWKV�SHUFHQW���������VLQFH�ODVW�\HDU��DFFRUGLQJ�WR�
GDWD�FROOHFWHG�E\�7UXOLD���

(�� 7KH�ULVLQJ�PDUNHW�GHPDQG�IRU�UHQWDO�KRXVLQJ�LQ�2DNODQG�FUHDWHV�DQ�LQFHQWLYH�IRU�
VRPH�ODQGORUGV�WR�HQJDJH�LQ�KDUDVVLQJ�EHKDYLRU�RU�IDLO�WR�PDNH�UHSDLUV�WR�
SUHVVXUH�H[LVWLQJ�WHQDQWV�LQ�UHQW�FRQWUROOHG�XQLWV�WR�PRYH�VR�WKDW�UHQWV�FDQ�EH�
UDLVHG��([LVWLQJ�UHPHGLHV��VXFK�DV�SHWLWLRQLQJ�WKH�5HQW�$GMXVWPHQW�3URJUDP�WR�
UHVWRUH�D�UHQWDO�UDWH�RU�RUGHU�UHSDLUV��RU�HPSOR\LQJ�DQ�DWWRUQH\�DW�JUHDW�FRVW�WR�ILOH�
D�ODZVXLW�WR�HQIRUFH�VWDWH�ODZ�RI�OHDVH�SURYLVLRQV��DUH�LQVXIILFLHQW�GHWHUUHQWV�WR�
HQJDJLQJ�LQ�WKH�LOOHJDO�FRQGXFW�LQ�WKH�ILUVW�SODFH���

)�� 7KH�LPEDODQFH�EHWZHHQ�VXSSO\�DQG�GHPDQG�FUHDWHV�DQ�LPEDODQFH�RI�EDUJDLQLQJ�
SRZHU�EHWZHHQ�ODQGORUGV�DQG�WHQDQWV��ZKLFK�KDV�UHVXOWHG�LQ�PDQ\�WHQDQWV��
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HVSHFLDOO\�WKRVH�QRW�LQ�UHQW�FRQWUROOHG�XQLWV��EHLQJ�XQZLOOLQJ�RU�XQDEOH�WR�DVVHUW�
WKHLU�OHJDO�ULJKWV��ZKLFK�LV�GHWULPHQWDO�WR�WKH�KHDOWK��VDIHW\�DQG�JHQHUDO�ZHOIDUH�RI�
2DNODQG�EHFDXVH�WKH�VWDELOLW\��VHFXULW\�DQG�TXDOLW\�RI�KRXVLQJ�RSSRUWXQLWLHV�DUH�
UHGXFHG���

*�� 7KH�5HQW�$GMXVWPHQW�3URJUDP�RIILFH�RI�WKH�&LW\�RI�2DNODQG�KDV�FRQVHUYDWLYHO\�
HVWLPDWHG�UHFHLYLQJ�RQH�KXQGUHG�������WR�WZR�KXQGUHG�������FRPSODLQWV�HDFK�
PRQWK�IURP�WHQDQWV�FODLPLQJ�ODQGORUG�KDUDVVPHQW��PDQ\�RI�ZKLFK�DUH�FRPSOHWHO\�
RXWVLGH�WKH�MXULVGLFWLRQ�RI�WKH�5HQW�$GMXVWPHQW�3URJUDP���

+�� 1XPHURXV�SUHVV�DUWLFOHV�KDYH�UHSRUWHG�RQ�WKH�ULVH�RI�WHQDQW�KDUDVVPHQW�
WKURXJKRXW�WKH�%D\�$UHD���

,�� 'DWD�IURP�RUJDQL]DWLRQV�SURYLGLQJ�VHUYLFHV�WR�ORZ�LQFRPH�UHQWHUV�LQ�2DNODQG��
LQFOXGLQJ�(DVW�%D\�&RPPXQLW\�/DZ�&HQWHU�DQG�&HQWUR�/HJDO�GH�OD�5D]D��LQGLFDWH�
WKDW�VRPH�RI�WKHLU�FOLHQWV�OLYH�LQ�KRXVLQJ�ZLWK�KDELWDELOLW\�SUREOHPV�DQG�
H[SHULHQFH�ODQGORUG�KDUDVVPHQW���

-�� 2I�WKH�DSSUR[LPDWHO\�IRXU�KXQGUHG�HLJKW\�������2DNODQG�WHQDQWV�ZKR�UHFHLYHG�
OHJDO�VHUYLFHV�DW�&HQWUR�/HJDO�GH�OD�5D]D�GXULQJ�ILVFDO�\HDU�������-XO\���������
WKURXJK�-XQH������������DSSUR[LPDWHO\�IRUW\�SHUFHQW�������IDFHG�KDUDVVPHQW�E\�
WKHLU�ODQGORUGV��7KH�IRUPV�RI�KDUDVVPHQW�YDULHG��EXW�LQFOXGHG�RQH�RU�PRUH�RI�WKH�
IROORZLQJ�LQ�HDFK�FDVH���
��� ,QWHUUXSWLQJ��WHUPLQDWLQJ��IDLOLQJ�WR�SURYLGH�RU�WKUHDWHQLQJ�WR�LQWHUUXSW��

WHUPLQDWH�RU�IDLO�WR�SURYLGH�KRXVLQJ�VHUYLFHV�UHTXLUHG�E\�FRQWUDFW�RU�E\�
6WDWH��&RXQW\�RU�PXQLFLSDO�KRXVLQJ��KHDOWK�RU�VDIHW\�ODZV���

��� )DLOLQJ�WR�SHUIRUP�UHTXLUHG�UHSDLUV�DQG�RU�PDLQWHQDQFH�RU�WKUHDWHQLQJ�WR�
IDLO�WR�GR�VR���

��� )DLOLQJ�WR�H[HUFLVH�GXH�GLOLJHQFH�LQ�FRPSOHWLQJ�UHSDLUV�DQG�PDLQWHQDQFH�
RQFH�XQGHUWDNHQ�RU�IDLOLQJ�WR�IROORZ�DSSURSULDWH�LQGXVWU\�UHSDLU��
FRQWDLQPHQW�RU�UHPHGLDWLRQ�SURWRFROV�GHVLJQHG�WR�PLQLPL]H�H[SRVXUH�WR�
QRLVH��GXVW��OHDG�SDLQW��PROG��DVEHVWRV��RU�RWKHU�EXLOGLQJ�PDWHULDOV�ZLWK�
SRWHQWLDOO\�KDUPIXO�KHDOWK�LPSDFWV���

��� $EXVLQJ�WKH�RZQHU
V�ULJKW�RI�DFFHVV�LQWR�D�UHQWDO�KRXVLQJ�XQLW�DV�WKDW�ULJKW�
LV�SURYLGHG�E\�ODZ���

��� 8QODZIXOO\�UHPRYLQJ�IURP�WKH�UHQWDO�XQLW�SHUVRQDO�SURSHUW\��IXUQLVKLQJV��RU�
DQ\�RWKHU�LWHPV�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�WHQDQW���

��� ,QIOXHQFLQJ��RU�DWWHPSWLQJ�WR�LQIOXHQFH��D�WHQDQW�WR�YDFDWH�D�UHQWDO�XQLW�
WKURXJK�IUDXG��LQWLPLGDWLRQ�RU�FRHUFLRQ���

��� $WWHPSWLQJ�WR�FRHUFH�D�WHQDQW�WR�YDFDWH�ZLWK�RIIHU�V��RI�SD\PHQWV�WR�
YDFDWH�ZKLFK�DWH�DFFRPSDQLHG�ZLWK�WKUHDWV�RU�LQWLPLGDWLRQ���

��� 7KUHDWHQLQJ�WKH�WHQDQW��E\�ZRUG�RU�JHVWXUH��ZLWK�SK\VLFDO�KDUP���
��� 6XEVWDQWLDOO\�DQG�GLUHFWO\�LQWHUIHULQJ�ZLWK�D�7HQDQW
V�ULJKW�WR�TXLHW�XVH�DQG�

HQMR\PHQW�RI�D�UHQWDO�KRXVLQJ�XQLW�DV�WKDW�ULJKW�LV�GHILQHG�E\�&DOLIRUQLD�
ODZ���
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���� )UDXGXOHQWO\�UHIXVLQJ�WR�DFFHSW�RU�DFNQRZOHGJH�UHFHLSW�RI�D�7HQDQW
V�
ODZIXO�UHQW�SD\PHQW���

.�� $�PDMRULW\�RI�2DNODQG�UHVLGHQWV�DUH�UHQWHUV��7KH�UHQWDO�KRXVLQJ�XQLWV�LQ�WKH�&LW\�
RI�2DNODQG�LQFOXGH�PDQ\�VXEMHFW�WR�UHQW�VWDELOL]DWLRQ�DQG�VRPH�WKDW�DUH�QRW��7KH�
FLWLHV�RI�6DQ�)UDQFLVFR��6DQWD�0RQLFD��:HVW�+ROO\ZRRG��DQG�(DVW�3DOR�$OWR�KDYH�
HDFK�SDVVHG�RUGLQDQFHV�SURKLELWLQJ�YDULRXV�IRUPV�RI�KDUDVVPHQW�E\�ODQGORUGV�
DQG�WKHLU�DJHQWV�DJDLQVW�WHQDQWV���

/�� 7KH�&LW\�&RXQFLO�RI�2DNODQG�UHFRJQL]HV�WKDW�GLVSODFHPHQW�RI�WHQDQWV�LV�D�PDMRU�
FRQFHUQ�DQG�LV�LQWHUHVWHG�LQ�SXWWLQJ�IRUWK�SROLFLHV�WKDW�KHOS�WR�PDLQWDLQ�WKH�DELOLW\�
RI�SHRSOH�LQ�DOO�LQFRPH�FDWHJRULHV�WR�OLYH�LQ�RXU�FLW\��7KH�LQFUHDVHG�KRXVLQJ�
SUHVVXUHV�IRU�UHVLGHQWV�DFURVV�D�UDQJH�RI�ORZHU�DQG�PLGGOH�LQFRPH�OHYHOV�
ZDUUDQWV�LPSURYHG�UHQW�VWDELOL]DWLRQ�DQG�WHQDQW�SURWHFWLRQ�SROLFLHV��DV�ZHOO�DV�
DVVHVVPHQW�RI�VWDWXWRU\�GDPDJHV�DJDLQVW�ODQGORUGV�ZKR�HQJDJH�LQ�WHQDQW�
KDUDVVPHQW��7KH�&LW\�&RXQFLO�ILQGV�WKDW�UHDVRQDEOH�UHJXODWLRQ�RI�DVSHFWV�RI�WKH�
ODQGORUG�WHQDQW�UHODWLRQVKLS�LV�QHFHVVDU\�LQ�RUGHU�WR�IRVWHU�FRQVWUXFWLYH�
FRPPXQLFDWLRQ��PDLQWDLQ�DQ�DGHTXDWH�VXSSO\�RI�D�YDULHW\�RI�UHQWDO�KRXVLQJ�
RSWLRQV��DQG�SURWHFW�KHDOWK��VDIHW\��DQG�WKH�JHQHUDO�ZHOIDUH�RI�WKH�SXEOLF���

0�� 7KH�SXUSRVH�RI�WKLV�SROLF\�LV�WR�GHWHU�KDUDVVLQJ�EHKDYLRU�E\�ODQGORUGV��WR�
HQFRXUDJH�ODQGORUGV�WR�IROORZ�WKH�ODZ�DQG�XSKROG�WKHLU�UHVSRQVLELOLW\�WR�SURYLGH�
KDELWDEOH�UHQWDO�SURSHUWLHV��DQG�WR�JLYH�WHQDQWV�DQG�WKH�&LW\�RI�2DNODQG�OHJDO�
UHFRXUVH�LQ�LQVWDQFHV�ZKHUH�WKH\�WHQDQWV�DUH�VXEMHFWHG�WR�KDUDVVLQJ�EHKDYLRU�E\�
ODQGORUGV���

1�� 7KH�SURYLVLRQV�RI�WKH�7HQDQW�3URWHFWLRQ�2UGLQDQFH�VKDOO�EH�FRQVWUXHG�OLEHUDOO\�IRU�
WKH�DFFRPSOLVKPHQW�RI�LWV�SXUSRVHV��

2�� ,Q�RUGHU�WR�FDUU\�RXW�WKH�SXUSRVHV�RI�WKH�7HQDQW�3URWHFWLRQ�2UGLQDQFH�DQG�
VDIHJXDUG�WHQDQWV¶�ULJKWV�DJDLQVW�KDUDVVLQJ�EHKDYLRU��WKH�OLPLWDWLRQV�SHULRG�VHW�
RXW�LQ�6HFWLRQ����������(�RI�WKH�2UGLQDQFH�VKRXOG�EH�LQWHUSUHWHG�VR�DV�WR�
SURPRWH�WKH�UHVROXWLRQ�RI�SRWHQWLDOO\�PHULWRULRXV�FODLPV���

�����������'HILQLWLRQV��

$V�XVHG�LQ�WKLV�&KDSWHU��$UWLFOH�9��
�
�$IIRUGDEOH�KRXVLQJ�SURYLGHU��PHDQV�DQ�RZQHU�WKDW�SURYLGHV�KRXVLQJ�LQ�D�EXLOGLQJ�

LQ�ZKLFK�DW�OHDVW�����RI�WKH�XQLWV�DUH�UHVWULFWHG�WR�RFFXSDQF\�DW�DQ�DIIRUGDEOH�UHQW�RU�
DQ�DIIRUGDEOH�KRXVLQJ�FRVW�IRU�SHUVRQV�DQG�IDPLOLHV�RI�ORZ�DQG�PRGHUDWH�LQFRPH�DV�
GHILQHG�LQ�&DOLIRUQLD�+HDOWK�DQG�6DIHW\�&RGH�6HFWLRQ��������7KH�WHUPV��DIIRUGDEOH�
UHQW��DQG��DIIRUGDEOH�KRXVLQJ�FRVW��VKDOO�EH�DV�GHILQHG�LQ�&DOLIRUQLD�+HDOWK�DQG�6DIHW\�
&RGH�6HFWLRQV�������DQG���������DQG�WKHLU�LPSOHPHQWLQJ�UHJXODWLRQV��6XFK�KRXVLQJ�
VKDOO�KDYH�WHUPV�RI�DIIRUGDELOLW\�HTXLYDOHQW�WR�WKRVH�SUHVFULEHG�LQ�&DOLIRUQLD�+HDOWK�DQG�
6DIHW\�&RGH�6HFWLRQV���������I�����$��IRU�UHQWDO�KRXVLQJ�DQG���������I�����%��IRU�
RZQHU�RFFXSLHG�KRXVLQJ��
�

�&DWDVWURSKLFDOO\�,OO��PHDQV�'LVDEOHG�DQG�VXIIHULQJ�IURP�D�OLIH�WKUHDWHQLQJ�LOOQHVV��DV�
FHUWLILHG�E\�WKH�7HQDQW
V�SULPDU\�FDUH�SK\VLFLDQ��
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³&LW\�$GPLQLVWUDWRU´�PHDQV�WKH�2DNODQG�&LW\�$GPLQLVWUDWRU�RU�KLV�RU�KHU�GHVLJQHH��

�&LW\�$WWRUQH\��PHDQV�WKH�2DNODQG�&LW\�$WWRUQH\�RU�KLV�RU�KHU�GHVLJQHH���

�(OGHUO\��PHDQV�HOGHUO\�DV�WKDW�WHUP�LV�GHILQHG�LQ�2�0�&������������

�'LVDEOHG��PHDQV�GLVDEOHG�DV�WKDW�WHUP�LV�GHILQHG�LQ�2�0�&������������

�+HDOWK�)DFLOLW\��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH�
�2�0�&��������������

�2ZQHU��KDV�WKH�VDPH�PHDQLQJ�DV�³/DQGORUG´�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�
2UGLQDQFH��2�0�&��������������

�2ZQHU�RI�5HFRUG��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�
2UGLQDQFH��2�0�&��������������

�5HQW��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH��2�0�&��
������������

�5HQW�%RDUG��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH�
�2�0�&��������������

�5HQWDO�$JUHHPHQW��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�
2UGLQDQFH��2�0�&��������������

�5HQWDO�8QLW��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH�
�2�0�&��������������

�7HQDQW��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH�
�2�0�&�����������PHDQV�DQ\�UHQWHU��WHQDQW��VXEWHQDQW��OHVVHH��RU�VXEOHVVHH�RI�D�UHQWDO�
XQLW��RU�DQ\�JURXS�RI�UHQWHUV��WHQDQWV��VXEWHQDQWV��OHVVHHV��VXEOHVVHHV�RI�D�UHQWDO�XQLW��
RU�DQ\�RWKHU�SHUVRQ�HQWLWOHG�WR�WKH�XVH�RU�RFFXSDQF\�RI�VXFK�UHQWDO�XQLW��7KLV�LQFOXGHV�
RFFXSDQWV�RI�UHVLGHQWLDO�KRWHOV�DJDLQVW�ZKRP�YLRODWLRQV�RI�&DOLIRUQLD�&LYLO�&RGH�6HFWLRQ�
�������KDYH�RFFXUUHG����

�6NLOOHG�1XUVLQJ�)DFLOLW\��KDV�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�
2UGLQDQFH��2�0�&��������������

�
�����������$SSOLFDELOLW\�DQG�H[HPSWLRQV���

�
$�� 7KH�732�VKDOO�DSSO\�WR�DOO�5HQWDO�8QLWV�ZKHUH�WKHUH�LV�D�5HQWDO�$JUHHPHQW�

EHWZHHQ�DQ�2ZQHU�DQG�RQH�RU�PRUH�7HQDQWV��XQOHVV�H[HPSWHG�KHUHLQ��7KH�
DSSOLFDWLRQ�RI�WKH�732�LQFOXGHV�XQLWV�WKDW�PD\�QRW�EH�FRYHUHG�XQGHU�WKH�5HQW�
$GMXVWPHQW�2UGLQDQFH��2�0�&�������������HW�VHT���RU�WKH�-XVW�&DXVH�IRU�
(YLFWLRQ�2UGLQDQFH��2�0�&������������HW�VHT����

%�� ([HPSWLRQV���
���� ([HPSWLRQ�IRU�QRQSURILW�RZQHG�UHQWDO�KRXVLQJ��$Q\�5HQWDO�8QLW�RZQHG�

E\��D��D�FRUSRUDWLRQ�RU�RUJDQL]DWLRQ�H[HPSW�SXUVXDQW�WR�8QLWHG�6WDWHV�
,QWHUQDO�5HYHQXH�&RGH������F�����RU�DQ\�VXFFHVVRU�OHJLVODWLRQ�
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H[HPSWLQJ�FKDULWDEOH�RUJDQL]DWLRQV�IURP�IHGHUDO�LQFRPH�WD[���E��D�
OLPLWHG�SDUWQHUVKLS�ZKHUH�WKH�PDQDJLQJ�JHQHUDO�SDUWQHU�LV�D�
FRUSRUDWLRQ�RU�RUJDQL]DWLRQ�H[HPSW�SXUVXDQW�WR�8QLWHG�6WDWHV�,QWHUQDO�
5HYHQXH�&RGH������F�����RU�DQ\�VXFFHVVRU�OHJLVODWLRQ�H[HPSWLQJ�
FKDULWDEOH�RUJDQL]DWLRQV�IURP�IHGHUDO�LQFRPH�WD[��RU��F��D�OLPLWHG�
SDUWQHUVKLS�ZKHUH�WKH�PDQDJLQJ�JHQHUDO�SDUWQHU�LV�D�OLPLWHG�OLDELOLW\�
FRPSDQ\�ZKRVH�VROH�PHPEHUV�DUH�FRUSRUDWLRQV�RU�RUJDQL]DWLRQV�
H[HPSW�SXUVXDQW�WR�8QLWHG�6WDWHV�,QWHUQDO�5HYHQXH�&RGH������F�����RU�
DQ\�VXFFHVVRU�OHJLVODWLRQ�H[HPSWLQJ�FKDULWDEOH�RUJDQL]DWLRQV�IURP�
IHGHUDO�LQFRPH�WD[�VKDOO�KDYH�DQ�H[HPSWLRQ�IURP�WKH�732
V�FLYLO�
HQIRUFHPHQW�SXUVXDQW�WR�WKLV�DUWLFOH��5(6(59('��

��� 5HQWDO�8QLWV�LQ�DQ\�+RVSLWDO��6NLOOHG�1XUVLQJ�)DFLOLW\��RU�+HDOWK�)DFLOLW\���
��� 5HQWDO�8QLWV�LQ�D�QRQSURILW�IDFLOLW\�WKDW�KDV�WKH�SULPDU\�SXUSRVH�RI�

SURYLGLQJ�VKRUW�WHUP�WUHDWPHQW��DVVLVWDQFH��RU�WKHUDS\�IRU�DOFRKRO��GUXJ��
RU�RWKHU�VXEVWDQFH�DEXVH�DQG�WKH�KRXVLQJ�LV�SURYLGHG�LQFLGHQW�WR�WKH�
UHFRYHU\�SURJUDP��DQG�ZKHUH�WKH�FOLHQW�KDV�EHHQ�LQIRUPHG�LQ�ZULWLQJ�RI�
WKH�WHPSRUDU\�RU�WUDQVLWLRQDO�QDWXUH�RI�WKH�KRXVLQJ�DW�LWV�LQFHSWLRQ�DQG�
LV�OLFHQVHG�IRU�VXFK�SXUSRVH�ZKHUH�VXFK�OLFHQVH�LV�UHTXLUHG���

��� 5HQWDO�8QLWV�LQ�D�QRQSURILW�IDFLOLW\�ZKLFK�SURYLGHV�D�VWUXFWXUHG�OLYLQJ�
HQYLURQPHQW�WKDW�KDV�WKH�SULPDU\�SXUSRVH�RI�KHOSLQJ�KRPHOHVV�
SHUVRQV�REWDLQ�WKH�VNLOOV�QHFHVVDU\�IRU�LQGHSHQGHQW�OLYLQJ�LQ�SHUPDQHQW�
KRXVLQJ�DQG�ZKHUH�RFFXSDQF\�LV�UHVWULFWHG�WR�D�OLPLWHG�DQG�VSHFLILF�
SHULRG�RI�WLPH�RI�QRW�PRUH�WKDQ�WZHQW\�IRXU������PRQWKV�DQG�ZKHUH�WKH�
FOLHQW�KDV�EHHQ�LQIRUPHG�LQ�ZULWLQJ�RI�WKH�WHPSRUDU\�RU�WUDQVLWLRQDO�
QDWXUH�RI�WKH�KRXVLQJ�DW�LWV�LQFHSWLRQ�DQG�LV�OLFHQVHG�IRU�VXFK�SXUSRVH�
ZKHUH�VXFK�OLFHQVH�LV�UHTXLUHG���

��� 5HQWDO�8QLWV�H[HPSWHG�IURP�3DUW����7LWOH����&KDSWHU���RI�WKH�&DOLIRUQLD�
&LYLO�&RGH��&&&��E\�&&&��������E���WUDQVLHQW�RFFXSDQF\�LQ�
KRWHOV�PRWHOV��XQOHVV�WKH�2ZQHU�YLRODWHV�&&&����������WR�DYRLG�
WHQDQF\�VWDWXV��,Q�WKRVH�FLUFXPVWDQFHV��WKH�VSHFLILF�5HQWDO�8QLWV�
ZKHUH�VXFK�YLRODWLRQV�KDYH�WDNHQ�SODFH�VKDOO�QRW�EH�H[HPSW��

��� 5HVHUYHG���
��� $�UHQWDO�XQLW�LQ�D�QHZO\�FRQVWUXFWHG�UHVLGHQWLDO�SURSHUW\�WKDW�KDV�D�

FHUWLILFDWH�RI�RFFXSDQF\�LVVXHG�DIWHU�WKH�HIIHFWLYH�GDWH�RI�2�0�&��
����������HW�VHT��)RU�WKH�SXUSRVHV�RI�WKLV�H[HPSWLRQ���QHZO\�
FRQVWUXFWHG��PHDQV�DOO�XQLWV�RQ�WKH�SDUFHO�ZHUH�EXLOW�IURP�WKH�JURXQG�
XS�XQGHU�WKH�VDPH�FHUWLILFDWH�RI�RFFXSDQF\�DQG�QRW�FRQYHUWHG�IURP�
SURSHUW\�SUHYLRXVO\�XVHG�IRU�QRQ�UHVLGHQWLDO�SXUSRVHV��,Q�WKH�HYHQW�WKH�
SURSHUW\�LV�QRW�LVVXHG�D�FHUWLILFDWH�RI�RFFXSDQF\��WKHQ�WKH�H[HPSWLRQ�
VWDUWV�RQ�WKH�GDWH�WKDW�WKH�ODVW�EXLOGLQJ�UHODWHG�SHUPLW�LV�ILQDOL]HG��LI�
DIWHU�WKH�HIIHFWLYH�GDWH�RI�2�0�&������������HW�VHT��7KLV�H[HPSWLRQ�LV�D�
OLPLWHG�GXUDWLRQ�H[HPSWLRQ�DQG�H[SLUHV�ILIWHHQ������\HDUV�IURP�WKH�GDWH�
WKH�H[HPSWLRQ�FRPPHQFHV���
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�
�����������7HQDQW�KDUDVVPHQW���
�
$�� 1R�2ZQHU�RU�VXFK�2ZQHU
V�DJHQW��FRQWUDFWRU��VXEFRQWUDFWRU��RU�HPSOR\HH��VKDOO�

GR�DQ\�RI�WKH�IROORZLQJ��LQ�EDG�IDLWK��6XEVHFWLRQV����DQG�������VKDOO�DSSO\�
EHJLQQLQJ�$SULO�����������
��� ,QWHUUXSW��WHUPLQDWH��RU�IDLO�WR�SURYLGH�KRXVLQJ�VHUYLFHV�UHTXLUHG�E\�

FRQWUDFW�RU�E\�6WDWH��&RXQW\�RU�PXQLFLSDO�KRXVLQJ��KHDOWK�RU�VDIHW\�ODZV��
RU�WKUHDWHQ�WR�GR�VR���

��� )DLO�WR�SHUIRUP�UHSDLUV�DQG�PDLQWHQDQFH�UHTXLUHG�E\�FRQWUDFW�RU�E\�6WDWH��
&RXQW\�RU�PXQLFLSDO�KRXVLQJ��KHDOWK�RU�VDIHW\�ODZV��RU�WKUHDWHQ�WR�GR�VR���

��� )DLO�WR�H[HUFLVH�GXH�GLOLJHQFH�LQ�FRPSOHWLQJ�UHSDLUV�DQG�PDLQWHQDQFH�
RQFH�XQGHUWDNHQ�RU�IDLO�WR�IROORZ�DSSURSULDWH�LQGXVWU\�UHSDLU��FRQWDLQPHQW�
RU�UHPHGLDWLRQ�SURWRFROV�GHVLJQHG�WR�PLQLPL]H�H[SRVXUH�WR�QRLVH��GXVW��
OHDG�SDLQW��PROG��DVEHVWRV��RU�RWKHU�EXLOGLQJ�PDWHULDOV�ZLWK�SRWHQWLDOO\�
KDUPIXO�KHDOWK�LPSDFWV���

��� $EXVH�WKH�2ZQHU
V�ULJKW�RI�DFFHVV�LQWR�D�UHQWDO�KRXVLQJ�XQLW�DV�WKDW�ULJKW�
LV�SURYLGHG�E\�ODZ���

��� 5HPRYH�IURP�WKH�5HQWDO�8QLW�SHUVRQDO�SURSHUW\��IXUQLVKLQJV��RU�DQ\�RWKHU�
LWHPV�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�7HQDQW��H[FHSW�ZKHQ�GRQH�
SXUVXDQW�WR�WKH�SURFHGXUH�VHW�IRUWK�LQ�&LYLO�&RGH�VHFWLRQ�������HW�VHT��
�GLVSRVLWLRQ�RI�7HQDQW
V�SURSHUW\�DIWHU�WHUPLQDWLRQ�RI�WHQDQF\����

��� ,QIOXHQFH�RU�DWWHPSW�WR�LQIOXHQFH�D�7HQDQW�WR�YDFDWH�D�5HQWDO�8QLW�WKURXJK�
IUDXG��LQWLPLGDWLRQ�RU�FRHUFLRQ��7KLV���ZKLFK�VKDOO�LQFOXGHV�WKUHDWHQLQJ�WR�
UHSRUW�D�7HQDQW�RU�RWKHU�SHUVRQ�NQRZQ�WR�WKH�2ZQHU�WR�EH�DVVRFLDWHG�
ZLWK�D�7HQDQW�WR�8�6��,PPLJUDWLRQ�DQG�&XVWRPV�(QIRUFHPHQWDQ\�ORFDO��
VWDWH��RU�IHGHUDO�DJHQF\�RQ�WKH�EDVLV�RI�WKHLU�SHUFHLYHG�RU�DFWXDO�
LPPLJUDWLRQ�VWDWXV���WKRXJK�WKDW��7KH�SURKLELWLRQ�VKDOO�QRW�EH�FRQVWUXHG�DV�
SUHYHQWLQJ�FRPPXQLFDWLRQ�ZLWK�8�6��,PPLJUDWLRQ�DQG�&XVWRPV�
(QIRUFHPHQW�VXFK�DJHQFLHV�UHJDUGLQJ�DQ�DOOHJHG�LPPLJUDWLRQ�YLRODWLRQ���

��� 2IIHU�SD\PHQWV�WR�D�7HQDQW�WR�YDFDWH�PRUH�WKDQ�RQFH�LQ�VL[�����PRQWKV��
DIWHU�WKH�7HQDQW�KDV�QRWLILHG�WKH�2ZQHU�LQ�ZULWLQJ�WKH�7HQDQW�GRHV�QRW�
GHVLUH�WR�UHFHLYH�IXUWKHU�RIIHUV�RI�SD\PHQWV�WR�YDFDWH���

��� $WWHPSW�WR�FRHUFH�D�7HQDQW�WR�YDFDWH�ZLWK�RIIHU�V��RI�SD\PHQWV�WR�YDFDWH�
ZKLFK�DUH�DFFRPSDQLHG�ZLWK�WKUHDWV�RU�LQWLPLGDWLRQ��7KLV�VKDOO�QRW�LQFOXGH�
VHWWOHPHQW�RIIHUV�PDGH�LQ�JRRG�IDLWK�DQG�QRW�DFFRPSDQLHG�ZLWK�WKUHDWV�RU�
LQWLPLGDWLRQ�LQ�SHQGLQJ�HYLFWLRQ�DFWLRQV���

��� 7KUHDWHQ�WKH�WHQDQW�7HQDQW�RU�WKHLU�JXHVWV��E\�ZRUG�RU�JHVWXUH��ZLWK�
SK\VLFDO�KDUP���

���� 6XEVWDQWLDOO\�DQG�GLUHFWO\�LQWHUIHUH�ZLWK�D�7HQDQW
V�ULJKW�WR�TXLHW�XVH�DQG�
HQMR\PHQW�RI�D�UHQWDO�KRXVLQJ�XQLW�DV�WKDW�ULJKW�LV�GHILQHG�E\�&DOLIRUQLD�
ODZ���
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���� 5HIXVH�WR�DFFHSW�RU�DFNQRZOHGJH�UHFHLSW�RI�D�7HQDQW
V�ODZIXO�UHQW�
SD\PHQW��H[FHSW�DV�VXFK�UHIXVDO�PD\�EH�SHUPLWWHG�E\�VWDWH�ODZ�DIWHU�D�
QRWLFH�WR�TXLW�KDV�EHHQ�VHUYHG�RQ�WKH�7HQDQW�DQG�WKH�WLPH�SHULRG�IRU�
SHUIRUPDQFH�SXUVXDQW�WR�WKH�QRWLFH�KDV�H[SLUHG���

���� 5HIXVH�WR�FDVK�D�UHQW�FKHFN�RU�PRQH\�RUGHU�IRU�RYHU�WKLUW\������GD\V�
XQOHVV�D�ZULWWHQ�UHFHLSW�IRU�SD\PHQW�KDV�EHHQ�SURYLGHG�WR�WKH�7HQDQW��
H[FHSW�DV�VXFK�UHIXVDO�PD\�EH�SHUPLWWHG�E\�VWDWH�ODZ�DIWHU�D�QRWLFH�WR�TXLW�
KDV�EHHQ�VHUYHG�RQ�WKH�7HQDQW�DQG�WKH�WLPH�SHULRG�IRU�SHUIRUPDQFH�
SXUVXDQW�WR�WKH�QRWLFH�KDV�H[SLUHG���

���� ,QWHUIHUH�ZLWK�D�7HQDQW
V�ULJKW�WR�SULYDF\��7KLV�LQFOXGHV��EXW�LV�QRW�OLPLWHG�
WR��YLGHR�RU�DXGLR�UHFRUGLQJ�WKDW�FDSWXUHV�WKH�LQWHULRU�RI�D�7HQDQW¶V�XQLW��
HQWHULQJ�RU�SKRWRJUDSKLQJ�SRUWLRQV�RI�D�5HQWDO�8QLW�WKDW�DUH�EH\RQG�WKH�
VFRSH�RI�D�ODZIXO�HQWU\�RU�LQVSHFWLRQ��XQUHDVRQDEOH�LQTXLU\�LQWR�D�7HQDQW¶V�
UHODWLRQVKLS�VWDWXV�RU�FULPLQDO�KLVWRU\��DQG�XQUHDVRQDEOH�UHVWULFWLRQV�RQ�RU�
LQTXLU\�LQWR�RYHUQLJKW�JXHVWV��

���� 5HTXHVW�LQIRUPDWLRQ�WKDW�YLRODWHV�D�7HQDQW
V�ULJKW�WR�SULYDF\��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�UHVLGHQFH�RU�FLWL]HQVKLS�VWDWXV�RU�VRFLDO�VHFXULW\�QXPEHU��
H[FHSW�DV�UHTXLUHG�E\�ODZ�RU��LQ�WKH�FDVH�RI�D�VRFLDO�VHFXULW\�QXPEHU��IRU�
WKH�SXUSRVH�RI�REWDLQLQJ�LQIRUPDWLRQ�IRU�WKH�TXDOLILFDWLRQV�IRU�D�WHQDQF\��
RU�QRW�UHOHDVH�VXFK�LQIRUPDWLRQ�H[FHSW�DV�UHTXLUHG�RU�DXWKRUL]HG�E\�ODZ��
7KLV�LQFOXGHV�D�UHIXVDO�WR�DFFHSW�HTXLYDOHQW�DOWHUQDWLYHV�WR�LQIRUPDWLRQ�RU�
GRFXPHQWDWLRQ�WKDW�GRHV�QRW�FRQFHUQ�LPPLJUDWLRQ�RU�FLWL]HQVKLS�VWDWXV��
H�J��DQ�,QGLYLGXDO�7D[SD\HU�,GHQWLILFDWLRQ�1XPEHU��,7,1����

���� 2WKHU�UHSHDWHG�DFWV�RU�RPLVVLRQV�RI�VXFK�VLJQLILFDQFH�DV�WR�VXEVWDQWLDOO\�
LQWHUIHUH�ZLWK�RU�GLVWXUE�WKH�FRPIRUW��UHSRVH��SHDFH�RU�TXLHW�RI�DQ\�SHUVRQ�
ODZIXOO\�HQWLWOHG�WR�RFFXSDQF\�RI�VXFK�GZHOOLQJ�XQLW�DQG�WKDW�FDXVH��DUH�
OLNHO\�WR�FDXVH��RU�DUH�LQWHQGHG�WR�FDXVH�DQ\�SHUVRQ�ODZIXOO\�HQWLWOHG�WR�
RFFXSDQF\�RI�D�GZHOOLQJ�XQLW�WR�YDFDWH�VXFK�GZHOOLQJ�XQLW�RU�WR�VXUUHQGHU�
RU�ZDLYH�DQ\�ULJKWV�LQ�UHODWLRQ�WR�VXFK�RFFXSDQF\�8QLODWHUDOO\�LPSRVH�RU�
UHTXLUH�DQ�H[LVWLQJ�WHQDQW�WR�DJUHH�WR�QHZ�PDWHULDO�WHUPV�RI�WHQDQF\�RU�D�
QHZ�UHQWDO�DJUHHPHQW��XQOHVV������WKH�FKDQJH�LQ�WKH�WHUPV�RI�WKH�WHQDQF\�
LV�DXWKRUL]HG�E\�WKH�5HQW�$GMXVWPHQW�2UGLQDQFH�RU�&DOLIRUQLD�&LYLO�&RGH�
6HFWLRQV��������I����������RU����������RU�UHTXLUHG�E\�IHGHUDO��VWDWH��RU�
ORFDO�ODZ�RU�UHJXODWRU\�DJUHHPHQW�ZLWK�D�JRYHUQPHQW�DJHQF\��RU�����WKH�
FKDQJH�LQ�WKH�WHUPV�RI�WKH�WHQDQF\�ZDV�DFFHSWHG�LQ�ZULWLQJ�E\�WKH�7HQDQW�
DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�WKDW�WKH�7HQDQW�QHHG�QRW�
DFFHSW�VXFK�QHZ�WHUP�DV�SDUW�RI�WKH�UHQWDO�DJUHHPHQW���

���� 5HPRYLQJ�D�KRXVLQJ�VHUYLFH�IRU�WKH�SXUSRVH�RI�FDXVLQJ�WKH�7HQDQW�WR�
YDFDWH�WKH�5HQWDO�8QLW��)RU�H[DPSOH��WDNLQJ�DZD\�D�SDUNLQJ�VSDFH�
NQRZLQJ�WKDW�D�7HQDQW�FDQQRW�ILQG�DOWHUQDWLYH�SDUNLQJ�DQG�PXVW�PRYH��

���� (QJDJH�LQ�FRQGXFW�WKDW�YLRODWHV�&DOLIRUQLD�&LYLO�&RGH�6HFWLRQ��������
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ�LOOHJDO�ORFNRXW�DQG�XWLOLW\�VKXWRII���

����� 9LRODWH�WKH�8QUXK�&LYLO�5LJKWV�$FW��&DOLIRUQLD�&LYLO�&RGH����et seq.���
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����� &RPPLW�HOGHU�ILQDQFLDO�DEXVH�DV�GHILQHG�E\�&DOLIRUQLD�:HOIDUH�DQG�
,QVWLWXWLRQV�&RGH����������et seq.�RI�D�7HQDQW��

����� 0LVUHSUHVHQW�WR�D�7HQDQW�WKDW�WKH\�DUH�UHTXLUHG�WR�YDFDWH�D�5HQWDO�8QLW�RU�
RWKHUZLVH�HQWLFH�D�7HQDQW�WR�YDFDWH�D�5HQWDO�8QLW�WKURXJK�
PLVUHSUHVHQWDWLRQV�RU�FRQFHDOPHQW�RI�PDWHULDO�IDFWV���

���� )RUFH�D�7HQDQW�WR�YDFDWH�WKHLU�5HQWDO�8QLW�DQG�UHUHJLVWHU�LQ�RUGHU�WR�DYRLG�
FODVVLILFDWLRQ�DV�D�WHQDQW�XQGHU�&LYLO�&RGH���������)RUFHG�YDFDWLRQ�FDQ�
EH�LPSOLHG�IURP�WKH�WRWDOLW\�RI�WKH�FLUFXPVWDQFHV���

����� 2WKHU�UHSHDWHG�DFWV�RU�RPLVVLRQV�RI�VXFK�VLJQLILFDQFH�DV�WR�VXEVWDQWLDOO\�
LQWHUIHUH�ZLWK�RU�GLVWXUE�WKH�FRPIRUW��UHSRVH��SHDFH�RU�TXLHW�RI�DQ\�SHUVRQ�
ODZIXOO\�HQWLWOHG�WR�RFFXSDQF\�RI�VXFK�GZHOOLQJ�XQLW�DQG�WKDW�FDXVH��DUH�
OLNHO\�WR�FDXVH��RU�DUH�LQWHQGHG�WR�FDXVH�DQ\�SHUVRQ�ODZIXOO\�HQWLWOHG�WR�
RFFXSDQF\�RI�D�GZHOOLQJ�XQLW�WR�YDFDWH�VXFK�GZHOOLQJ�XQLW�RU�WR�VXUUHQGHU�
RU�ZDLYH�DQ\�ULJKWV�LQ�UHODWLRQ�WR�VXFK�RFFXSDQF\���

%�� 5HWDOLDWLRQ�3URKLELWHG��5HWDOLDWLRQ�DJDLQVW�D�7HQDQW�EHFDXVH�RI�WKH�7HQDQW
V�
H[HUFLVH�RI�ULJKWV�XQGHU�WKH�732�LV�SURKLELWHG��5HWDOLDWLRQ�FODLPV�PD\�RQO\�EH�
EURXJKW�LQ�FRXUW�DQG�PD\�QRW�EH�DGGUHVVHG�DGPLQLVWUDWLYHO\��$�FRXUW�PD\�
FRQVLGHU�WKH�SURWHFWLRQV�DIIRUGHG�E\�WKH�732�LQ�HYDOXDWLQJ�D�FODLP�RI�UHWDOLDWLRQ���

&�� (YLFWLRQV��1RWKLQJ�LQ�WKH�732�VKDOO�EH�FRQVWUXHG�DV�WR�SUHYHQW�DQ�2ZQHU�IURP�
ODZIXOO\�HYLFWLQJ�D�7HQDQW�SXUVXDQW�WR�VWDWH�ODZ�RU�2DNODQG
V�-XVW�&DXVH�IRU�
(YLFWLRQ�2UGLQDQFH���2�0�&������������HW�VHT�����

'�� 5HQW�$GMXVWPHQWV��1RWKLQJ�LQ�WKH�732�VKDOO�EH�FRQVWUXHG�DV�WR�SUHYHQW�DQ�
2ZQHU�IURP�ODZIXOO\�LQFUHDVLQJ�D�7HQDQW
V�UHQW�SXUVXDQW�WR�VWDWH�ODZ�RU�2DNODQG
V�
5HQW�$GMXVWPHQW�2UGLQDQFH��2�0�&������������HW�VHT����DQG�VXFK�LQFUHDVHV�VKDOO�
QRW�EH�GHHPHG�YLRODWLRQV�RI�6HFWLRQ����������RI�WKH�732���

(�� 1RWLFH�WR�7HQDQWV���
��� &RPPHQFHPHQW���

D�� )RU�5HQWDO�8QLWV�FRYHUHG�E\�WKH�5HQW�$GMXVWPHQW�2UGLQDQFH�WKH�
1RWLFH�DW�&RPPHQFHPHQW�RI�7HQDQF\�UHTXLUHG�E\�2�0�&�����������
VKDOO�LQFOXGH�D�UHIHUHQFH�WR�WKH�732���

E�� )RU�DOO�5HQWDO�8QLWV�WKDW�DUH�QRW�FRYHUHG�E\�WKH�5HQW�$GMXVWPHQW�
2UGLQDQFH��2ZQHUV�DUH�UHTXLUHG�WR�SURYLGH�D�QRWLFH�UHJDUGLQJ�WKH�
732�WR�DOO�7HQDQWV�XVLQJ�WKH�UHTXLUHG�IRUP�SUHVFULEHG�E\�WKH�&LW\�
VWDII���

��� &RPPRQ�DUHD��,I�5HQWDO�8QLWV�VXEMHFW�WR�WKLV�RUGLQDQFH�DUH�ORFDWHG�LQ�D�
EXLOGLQJ�ZLWK�DQ�LQWHULRU�FRPPRQ�DUHD�WKDW�DOO�RI�WKH�EXLOGLQJ
V�7HQDQWV�
KDYH�DFFHVV�WR��WKH�2ZQHU�PXVW�SRVW�D�QRWLFH�LQ�DW�OHDVW�RQH�����VXFK�
FRPPRQ�DUHD�LQ�WKH�EXLOGLQJ�YLD�D�IRUP�SUHVFULEHG�E\�WKH�&LW\�VWDII���

)�� 5HSDLUV�DQG�PDLQWHQDQFH��1RWKLQJ�LQ�WKH�732�VKDOO�EH�FRQVWUXHG�DV�UHTXLULQJ�
GLIIHUHQW�WLPHOLQHV�RU�VWDQGDUGV�IRU�UHSDLUV�RU�PDLQWHQDQFH��DV�UHTXLUHG�E\�
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FRQWUDFW�RU�6WDWH��&RXQW\�RU�PXQLFLSDO�KRXVLQJ��KHDOWK��DQG�VDIHW\�ODZV��RU�
DFFRUGLQJ�WR�DSSURSULDWH�LQGXVWU\�SURWRFROV���

*��� 6HYHUDQFHV�3URKLELWHG��7KH�IROORZLQJ�DPHQLWLHV��VXSSOLHG�LQ�FRQQHFWLRQ�ZLWK�XVH�
RU�RFFXSDQF\�RI�D�UHQWDO�XQLW��PD\�QRW�EH�VHYHUHG�IURP�D�WHQDQF\�ZLWKRXW�JRRG�
FDXVH������*DUDJH�IDFLOLWLHV��SDUNLQJ�IDFLOLWLHV��GULYHZD\V��VWRUDJH�VSDFHV��ODXQGU\�
URRPV��GHFNV��SDWLRV��RU�JDUGHQV�RQ�WKH�VDPH�ORW������NLWFKHQ�IDFLOLWLHV��WRLOHW�
IDFLOLWLHV��RU�OREELHV�LQ�UHVLGHQWLDO�KRWHOV���)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��JRRG�
FDXVH�VKDOO�LQFOXGH�����UHTXLUHPHQW�E\�IHGHUDO��VWDWH��RU�ORFDO�ODZ��VXFK�DV�2�0�&��
&KDSWHU������������DFFHSWDQFH�RI�WKH�VHYHUDQFH�LQ�ZULWLQJ�E\�WKH�7HQDQW�DIWHU�
UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�WKDW�WKH�7HQDQW�QHHG�QRW�DFFHSW�WKH�
VHYHUDQFH������RZQHUVKLS�E\�DQ�DIIRUGDEOH�KRXVLQJ�SURYLGHU�DV�GHILQHG�E\�
6HFWLRQ����������ZKHUH�HLWKHU��D��WKH�VHYHUDQFH�LV�XQDYRLGDEOH�LQ�RUGHU�IRU�WKH�
DGGLWLRQ�RI�RQH�RU�PRUH�QHZ�DIIRUGDEOH�KRXVLQJ�XQLWV�WR�SURFHHG�DQG�WKH�RZQHU�
KDV�REWDLQHG�DOO�QHFHVVDU\�SHUPLWV�IRU�FRQVWUXFWLQJ�WKH�DGGLWLRQDO�XQLW�V��RU��E��
WKH�VHYHUDQFH�UHVXOWV�IURP�WKH�UHPRYDO�RI�D�EDOFRQ\�IRU�ZKLFK�UHSDLU�RU�UHPRYDO�
ZDV�QHFHVVDU\�IRU�VDIHW\�DQG�WKH�RZQHU�KDV�REWDLQHG�DOO�QHFHVVDU\�SHUPLWV�IRU�
WKH�UHPRYDO������DGGLWLRQ�RI�RQH�RU�PRUH�$FFHVVRU\�'ZHOOLQJ�8QLWV��DV�GHILQHG�E\�
*RYHUQPHQW�&RGH�6HFWLRQ���������M������SURYLGHG�WKDW�WKH�RZQHU�KDV�REWDLQHG�
DOO�QHFHVVDU\�SHUPLWV�IRU�FRQVWUXFWLQJ�WKH�DGGLWLRQDO�XQLW�V��DQG�WKH�VHYHUDQFH�LV�
QRW�RI�D�JDUDJH�IDFLOLW\��SDUNLQJ�IDFLOLW\��RU�GULYHZD\�PRUH�WKDQ�RQH�KDOI�PLOH�IURP�
D�GHVLJQDWHG�WUDQVLW�KXE��RU�D�ODXQGU\�URRP��DQG�LV�XQDYRLGDEOH�LQ�RUGHU�IRU�WKH�
DGGLWLRQ�RI�WKH�XQLW�V��WR�SURFHHG��DQG�����RWKHU�JRRG�FDXVH�DV�SURYLGHG�E\�
UHJXODWLRQ��DGRSWHG�LQ�WKH�VDPH�PDQQHU�DV�SURYLGHG�E\�5HQW�$GMXVWPHQW�
3URJUDP�5HJXODWLRQ�6HFWLRQ����������%���E��$�VHYHUDQFH�GRHV�QRW�LQFOXGH�
QRWLFHG�WHPSRUDU\�XQDYDLODELOLW\�RI�WKH�DERYH�KRXVLQJ�VHUYLFHV�LQ�RUGHU�WR�
SHUIRUP�QHFHVVDU\�ZRUN�ZLWK�DOO�UHTXLUHG�SHUPLWV��)RU�XQLWV�FRYHUHG�XQGHU�WKH�
5HQW�$GMXVWPHQW�2UGLQDQFH��DQ\�VHYHUDQFH�SHUPLWWHG�XQGHU�WKLV�6HFWLRQ�VKDOO�EH�
RIIVHW�E\�D�FRUUHVSRQGLQJ�UHGXFWLRQ�LQ�UHQW��(LWKHU�DQ�RZQHU�RU�D�WHQDQW�PD\�ILOH�D�
SHWLWLRQ�ZLWK�WKH�5HQW�$GMXVWPHQW�3URJUDP�WR�GHWHUPLQH�WKH�DPRXQW�RI�WKH�UHQW�
UHGXFWLRQ���7KLV�VXEVHFWLRQ�VKDOO�DSSO\�EHJLQQLQJ�$SULO������������

+��� /DWH�SD\PHQW�IHHV��/DWH�IHHV�PD\�QRW�EH�LPSRVHG�H[FHSW�LI�SURYLGHG�IRU�LQ�D�
ZULWWHQ�UHQWDO�DJUHHPHQW��1RWZLWKVWDQGLQJ�DQ\�OHDVH�SURYLVLRQ�WR�WKH�FRQWUDU\��
IHHV�IRU�ODWH�SD\PHQW�RI�UHQW�VKDOO�QRW�H[FHHG�D�WRWDO�RI�WKUHH�����SHUFHQW�RI�WKH�
PRQWKO\�UHQW�IRU�HDFK�SD\PHQW�RI�UHQW�DQG�PD\�RQO\�EH�DSSOLHG�IRU�UHQW�ZKLFK�LV�
ILYH�RU�PRUH�GD\V�RYHUGXH��7KLV�VXEVHFWLRQ�VKDOO�RQO\�DSSO\�LI�WKH�DSSOLFDEOH�
ZULWWHQ�UHQWDO�DJUHHPHQW�ZDV�HQWHUHG�LQWR�RU�UHQHZHG�RQ�RU�DIWHU�$SULO�����������

�����������*HQHUDO�UHPHGLHV��
�
$�� 9LRODWLRQV�RI�WKH�732��9LRODWLRQV�RI�VHFWLRQ����������PD\�EH�HQIRUFHG�E\�FLYLO�

UHPHGLHV�DV�VHW�IRUWK�LQ�WKLV�VHFWLRQ�RU�DV�RWKHUZLVH�VSHFLILFDOO\�VHW�RXW�LQ�WKLV�
2�0�&�DUWLFOH���

%�� 1RWLFH�UHTXLUHPHQW�IRU�7HQDQWV��%HIRUH�D�7HQDQW�PD\�ILOH�DQ�D�FLYLO�VXLW�DOOHJLQJ�D�
YLRODWLRQ�RI�VXEVHFWLRQ����������$����������������������������RU������WKH�DIIHFWHG�
7HQDQW�PXVW�ILUVW�QRWLI\�WKH�2ZQHU�RU�KLV�RU�KHU�GHVLJQDWHG�DJHQW�UHJDUGLQJ�WKH�
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SUREOHP��,I�WKH�DOOHJDWLRQ�LV�D�YLRODWLRQ�RI�VXEVHFWLRQV����������$�����������������RU�
�����WKH�7HQDQW�PXVW�DOORZ�ILIWHHQ������GD\V�IRU�WKH�2ZQHU�WR�FRUUHFW�WKH��
SUREOHP��XQOHVV�WKH�2ZQHU�QRWLILHV�WKH�7HQDQW�WKDW�WKH�UHSDLUV�ZLOO�WDNH�PRUH�
WKDQ�ILIWHHQ������GD\V�DQG�SURYLGHV�IRU�D�UHDVRQDEOH�WLPH�SHULRG�IRU�FRPSOHWLRQ��,I�
WKH�UHSDLU�WDNHV�PRUH�WKDQ�ILIWHHQ������GD\V��WKH�7HQDQW�PD\�ILOH�WKH�FLYLO�VXLW�LI�
WKH�2ZQHU�GRHV�QRW�WDNH�UHDVRQDEOH�VWHSV�WR�FRPPHQFH�DGGUHVVLQJ�WKH�SUREOHP�
RU�WKH�2ZQHU�GRHV�QRW�IROORZ�WKURXJK�WR�FRPSOHWH�WKH�UHSDLUV�ZLWK�UHDVRQDEOH�
GLOLJHQFH��+RZHYHU��QR�ILIWHHQ������GD\�ZDLWLQJ�SHULRG�VKDOO�DSSO\�LI�WKH�2ZQHU¶V�
FRQGXFW�LV�LQWHQWLRQDO�DQG�GHPRQVWUDWHV�D�ZLOOIXO�GLVUHJDUG�IRU�WKH�FRPIRUW��VDIHW\�
RU�ZHOOEHLQJ�RI�WKH�7HQDQW�V�����

&�� ,Q�DGGLWLRQ�WR�WKH�UHPHGLHV�SURYLGHG�LQ�WKH�732��D�YLRODWRU�LV�OLDEOH�IRU�VXFK�FRVWV��
H[SHQVHV��DQG�GLVEXUVHPHQWV�SDLG�RU�LQFXUUHG�E\�WKH�&LW\�LQ�DEDWHPHQW�DQG�
SURVHFXWLRQ�RI�WKH�YLRODWLRQ���

'�� 7KH�UHPHGLHV�DYDLODEOH�LQ�WKH�732�DUH�QRW�H[FOXVLYH�DQG�PD\�EH�XVHG�
FXPXODWLYHO\�ZLWK�DQ\�RWKHU�UHPHGLHV�LQ�WKLV�FKDSWHU�RU�DW�ODZ���

�����������5HVHUYHG��
��

�����������&LYLO�UHPHGLHV���
�

$�� *HQHUDO�&LYLO�5HPHGLHV���
��� (QIRUFHPHQW�E\�$JJULHYHG�7HQDQW��$Q�DJJULHYHG�7HQDQW�PD\�EULQJ�D�FLYLO�

DFWLRQ�IRU�DQ\�FRPELQDWLRQ�RI�LQMXQFWLYH�HTXLWDEOH�UHOLHI��DFWXDO�RU�VWDWXWRU\��
RU�GDPDJHV��RU�ERWK�DQG�UHVWLWXWLRQ��IRU�DQ\�YLRODWLRQ�RI���������������

��� (QIRUFHPHQW�E\�&LW\�$WWRUQH\��7KH�&LW\�$WWRUQH\�PD\�HQIRUFH�WKH�732�
WKURXJK�FLYLO�DFWLRQ�IRU�LQMXQFWLYH�HTXLWDEOH�UHOLHI��UHVWLWXWLRQ��DQG�RU�
GDPDJHV�SHQDOWLHV��RU�ERWK��IRU�ZKHQ�WKH�SDUW\�DJDLQVW�ZKRP�HQIRUFHPHQW�
LV�VRXJKW�KDV�D�SDWWHUQ�DQG�SUDFWLFH�RI�YLRODWLQJ�WKH�732��$�FRXUW�PD\�
DZDUG�FLYLO�SHQDOWLHV�RI�XS�WR�RQH�WKRXVDQG�GROODUV�������������SHU�GD\�IRU�
HDFK�YLRODWLRQ�RI�VXEVHFWLRQ���������$���%���(���*���RU�+���$�FRXUW�PD\�
DZDUG�SXQLWLYH�GDPDJHV�LQ�D�SURSHU�FDVH�DV�VHW�RXW�LQ�&LYLO�&RGH�6HFWLRQ�
�����DQG�SXUVXDQW�WR�WKH�VWDQGDUGV�VHW�IRUWK�LQ�WKDW�&RGH�6HFWLRQ�RU�DQ\�
VXFFHVVRU�WKHUHWR��7KH�&LW\�$WWRUQH\�PD\�DOVR�UHTXHVW�WKDW�DQ�
DGPLQLVWUDWLYH�FLWDWLRQ�RU�FLYLO�SHQDOW\�EH�LVVXHG�E\�WKH�&LW\��7KH�&LW\�
$WWRUQH\�KDV�WKH�VROH�GLVFUHWLRQ�WR�GHWHUPLQH�WKH�FDVHV�DSSURSULDWH�IRU�
HQIRUFHPHQW�E\�WKH�&LW\�$WWRUQH\
V�2IILFH���

%�� 7UHEOH�DQG�([HPSODU\�6SHFLDO�'DPDJHV���
��� 7HQDQW�(QIRUFHPHQW���

D��� $Q\�SHUVRQ�ZKR�YLRODWHV��DLGV��RU�LQFLWHV�DQRWKHU�SHUVRQ�WR�YLRODWH�
VXEVHFWLRQ����������$��RU�(���*���RU�+��LV�OLDEOH�LQ�D�FRXUW�DFWLRQ�IRU�
HDFK�DQG�HYHU\�VXFK�RIIHQVH�IRU�PRQH\�GDPDJHV�RI�QRW�OHVV�WKDQ�
WKUHH�WLPHV�DFWXDO�GDPDJHV�VXIIHUHG�E\�DQ�DJJULHYHG�7HQDQW�
�LQFOXGLQJ�GDPDJHV�IRU�PHQWDO�RU�HPRWLRQDO�GLVWUHVV���RU�IRU�
PLQLPXP�GDPDJHV�LQ�WKH�VXP�RI�RQH�WKRXVDQG�GROODUV��������������



�
�

�����
�������Y���
�

ZKLFKHYHU�LV�JUHDWHU��DQG�ZKDWHYHU�RWKHU�UHOLHI�WKH�FRXUW�GHHPV�
DSSURSULDWH��,Q�WKH�FDVH�RI�DQ�DZDUG�RI�GDPDJHV�IRU�PHQWDO�RU�
HPRWLRQDO�GLVWUHVV��VDLG�DZDUG�VKDOO�RQO\�EH�WUHEOHG�LI�WKH�WULHU�RI�
IDFW�ILQGV�WKDW�WKH�2ZQHU�DFWHG�LQ�NQRZLQJ�YLRODWLRQ�RI�RU�LQ�UHFNOHVV�
GLVUHJDUG�RI�WKH�732���

E��� $Q\�SHUVRQ�ZKR�YLRODWHV��DLGV��RU�LQFLWHV�DQRWKHU�SHUVRQ�WR�YLRODWH�
VXEVHFWLRQ���������$���(���*���RU�+��ZLWK�UHVSHFW�WR�(OGHUO\�RU�
'LVDEOHG�7HQDQWV�LV�OLDEOH�LQ�D�FRXUW�DFWLRQ�IRU�HDFK�DQG�HYHU\�VXFK�
RIIHQVH�IRU�PRQH\�GDPDJHV�RI�QR�OHVV�WKDQ�WKUHH�WLPHV�WKH�DFWXDO�
GDPDJHV�VXIIHUHG�E\�WKH�DJJULHYHG�7HQDQW�V���LQFOXGLQJ�GDPDJHV�
IRU�PHQWDO�RU�HPRWLRQDO�GLVWUHVV���RU�IRU�PLQLPXP�GDPDJHV�RI�WZR�
WKRXVDQG�GROODUV��������������ZKLFKHYHU�LV�JUHDWHU��

F�� $Q\�SHUVRQ�ZKR�YLRODWHV��DLGV��RU�LQFLWHV�DQRWKHU�SHUVRQ�WR�YLRODWH�
VXEVHFWLRQ���������$���(���*���RU�+��ZLWK�UHVSHFW�WR�&DWDVWURSKLFDOO\�
,OO�7HQDQWV�LV�OLDEOH�LQ�D�FRXUW�DFWLRQ�IRU�HDFK�DQG�HYHU\�VXFK�
RIIHQVH�IRU�PRQH\�GDPDJHV�RI�QR�OHVV�WKDQ�WKUHH�WLPHV�WKH�DFWXDO�
GDPDJHV�VXIIHUHG�E\�WKH�DJJULHYHG�7HQDQW�V���LQFOXGLQJ�GDPDJHV�
IRU�PHQWDO�RU�HPRWLRQDO�GLVWUHVV���RU�IRU�PLQLPXP�GDPDJHV�RI�WZR�
WKRXVDQG�ILYH�KXQGUHG�GROODUV��������������ZKLFKHYHU�LV�JUHDWHU���

G�� $�7HQDQW�PD\�RQO\�UHFHLYH�RQH�IRUP�RI�KHLJKWHQHG�SHQDOWLHV�DV�
EHWZHHQ�(OGHUO\��'LVDEOHG��DQG�&DWDVWURSKLFDOO\�,OO���

H�� $Q\�YLRODWLRQ�RI�VXEVHFWLRQ���������$���IRU�WKUHDWHQLQJ�WR�UHSRUW�D�
7HQDQW�RU�RWKHU�SHUVRQ�NQRZQ�WR�WKH�2ZQHU�WR�EH�DVVRFLDWHG�ZLWK�D�
7HQDQW�RQ�WKH�EDVLV�RI�WKHLU�SHUFHLYHG�RU�DFWXDO�LPPLJUDWLRQ�VWDWXV�
LV�OLDEOH�LQ�D�FRXUW�DFWLRQ�IRU�HDFK�DQG�HYHU\�VXFK�RIIHQVH�IRU�PRQH\�
GDPDJHV�RI�QR�OHVV�WKDQ�WKUHH�WLPHV�WKH�DFWXDO�GDPDJHV�VXIIHUHG�
E\�WKH�DJJULHYHG�7HQDQW�V���LQFOXGLQJ�GDPDJHV�IRU�PHQWDO�RU�
HPRWLRQDO�GLVWUHVV���RU�IRU�PLQLPXP�GDPDJHV�RI�WZR�WKRXVDQG�
GROODUV��������������ZKLFKHYHU�LV�JUHDWHU��

�I�� $�FRXUW�PD\�DZDUG�SXQLWLYH�GDPDJHV�LQ�D�SURSHU�FDVH�DV�VHW�RXW�LQ�
&LYLO�&RGH�6HFWLRQ������DQG�SXUVXDQW�WR�WKH�VWDQGDUGV�VHW�IRUWK�LQ�
WKDW�&RGH�6HFWLRQ�RU�DQ\�VXFFHVVRU�WKHUHWR��EXW�PD\�QRW�DZDUG�
ERWK�SXQLWLYH�GDPDJHV�DQG�WUHEOH�GDPDJHV���

&�� ,QMXQFWLYH�(TXLWDEOH�5HOLHI���
$Q\�SHUVRQ�ZKR�FRPPLWV�DQ�DFW��SURSRVHV�WR�FRPPLW�DQ�DFW��RU�HQJDJHV�LQ�DQ\�
SDWWHUQ�DQG�SUDFWLFH�ZKLFK�YLRODWHV�WKH�732�PD\�EH�HQMRLQHG�WKHUHIURP�E\�DQ\�
FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��$�FRXUW�PD\�PDNH�VXFK�RUGHUV�RU�MXGJPHQWV��
LQFOXGLQJ�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU��DV�PD\�EH�QHFHVVDU\�WR�SUHYHQW�WKH�XVH�
RU�HPSOR\PHQW�E\�DQ\�SHUVRQ�RI�DQ\�SUDFWLFH�ZKLFK�YLRODWHV�WKLV�RUGLQDQFH�RU�DV�
PD\�EH�QHFHVVDU\�WR�UHVWRUH�WR�DQ\�SHUVRQ�LQ�LQWHUHVW�DQ\�PRQH\�RU�SURSHUW\��
UHDO�RU�SHUVRQDO��ZKLFK�PD\�KDYH�EHHQ�DFTXLUHG�WKURXJK�SUDFWLFHV�WKDW�YLRODWH�
WKLV�RUGLQDQFH��$Q�DFWLRQ�IRU�LQMXQFWLRQ�HTXLWDEOH�UHOLHI�XQGHU�WKLV�VXEVHFWLRQ�PD\�
EH�EURXJKW�E\�DQ\�DJJULHYHG�7HQDQW��E\�WKH�&LW\�$WWRUQH\��IRU�D�SDWWHUQ�DQG�
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SUDFWLFH�RQO\���RU�E\�DQ�DJJULHYHG�7HQDQW�ZKR�ZLOO�IDLUO\�DQG�DGHTXDWHO\�UHSUHVHQW�
WKH�LQWHUHVW�RI�WKH�SURWHFWHG�FODVV���

'�� $WWRUQH\
V�)HHV�DQG�&RVWV��
��� $FWLRQ�E\�&LW\�$WWRUQH\��,Q�DQ\�DGPLQLVWUDWLYH��FLYLO��RU�VSHFLDO�SURFHHGLQJ�

EURXJKW�SXUVXDQW�WR�WKH�732��WKH�&LW\�PD\��DW�WKH�LQLWLDWLRQ�RI�WKH�
SURFHHGLQJ��VHHN�DQ�DZDUG�RI�DWWRUQH\
V�IHHV��,I�WKH�&LW\�VHHNV�DQ�DZDUG�
RI�DWWRUQH\
V�IHHV��WKH�DZDUG�VKDOO�EH�PDGH�WR�WKH�SUHYDLOLQJ�SDUW\��
3URYLGHG�KRZHYHU��WKDW�QR�DZDUG�PD\�EH�PDGH�WR�D�SUHYDLOLQJ�SDUW\�WKDW�
H[FHHGV�WKH�DPRXQW�RI�UHDVRQDEOH�DWWRUQH\
V�IHHV�LQFXUUHG�E\�WKH�&LW\�LQ�
WKH�DFWLRQ�RU�SURFHHGLQJ��&RXUW�FRVWV�PD\�EH�DZDUGHG�WR�D�SUHYDLOLQJ�
SDUW\�SXUVXDQW�WR�VWDWH�ODZ���

��� $FWLRQ�E\�7HQDQW��,Q�DQ\�FLYLO�DFWLRQ�EURXJKW�SXUVXDQW�WR�WKH�732��WKH�
SUHYDLOLQJ�7HQDQW�LV�HQWLWOHG�WR�UHFRYHU�WKH�7HQDQW¶V�UHDVRQDEOH�DWWRUQH\
V�
IHHV��$�GHIHQGDQW�2ZQHU�PD\�UHFRYHU�UHDVRQDEOH�DWWRUQH\
V�IHHV�LI�WKH�
FRPSODLQW�EURXJKW�E\�WKH�7HQDQW�ZDV�GHYRLG�RI�PHULW�DQG�EURXJKW�LQ�EDG�
IDLWK��&RXUW�FRVWV�PD\�EH�DZDUGHG�WR�D�SUHYDLOLQJ�SDUW\�SXUVXDQW�WR�VWDWH�
ODZ���

��� &RVWV�RI�,QYHVWLJDWLRQ��,Q�WKH�HYHQW�WKH�&LW\�$WWRUQH\�EULQJV�DQ�
DGPLQLVWUDWLYH��FLYLO��RU�VSHFLDO�SURFHHGLQJ�SXUVXDQW�WR�WKH�732��WKH�&LW\�
$WWRUQH\�PD\�UHFRYHU�LWV�FRVWV�RI�LQYHVWLJDWLRQ���

(��� 6WDWXWH�RI�/LPLWDWLRQV��7KH�VWDWXWH�RI�OLPLWDWLRQV�IRU�DQ�DFWLRQ�VKDOO�EH�WKUHH�\HDUV��
DQG�DOO�UHPHGLHV�XQGHU�WKH�2UGLQDQFH�DUH�DYDLODEOH�IRU�WKH�HQWLUH�VWDWXWRU\�
SHULRG��

�
�
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�

$�� 5HJXODWLRQV�DQG�)RUPV��7KH�5HQW�%RDUG�KDV�WKH�DXWKRULW\�WR�PDNH�VXFK�
UHJXODWLRQV�WR�LPSOHPHQW�WKLV�2�0�&��&KDSWHU������$UWLFOH�9�DV�DUH�QRW�
LQFRQVLVWHQW�ZLWK�WKH�732��SURYLGHG��KRZHYHU��WKDW�LI�WKH�5HQW�%RDUG�KDV�QRW�
LVVXHG�LQLWLDO�UHJXODWLRQV�ZLWKLQ�VXFK�WLPH�DV�WKH�&LW\�&RXQFLO�PD\�SURVFULEH��WKH�
&LW\�$GPLQLVWUDWRU�LV�DXWKRUL]HG�WR�PDNH�LQWHULP�UHJXODWLRQV���
:LWKLQ�QLQHW\������GD\V�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�732��WKH�&LW\�$GPLQLVWUDWRU�
VKDOO�GHYHORS�IRUPV�WR�LPSOHPHQW�VXEVHFWLRQ����������(��$Q\�FKDQJHV�WR�WKH�
LQLWLDO�IRUPV�VKDOO�EH�HIIHFWLYH�WKLUW\������GD\V�DIWHU�WKH\�DUH�PDGH�DYDLODEOH�WR�WKH�
SXEOLF�DW�WKH�5HQW�$GMXVWPHQW�3URJUDP�RIILFHV��XQOHVV�WKH�&LW\�$GPLQLVWUDWRU�
PDNHV�D�ILQGLQJ�WKDW�DQ�HDUOLHU�RU�ODWHU�GDWH�LV�QHFHVVDU\��$OO�)RUPV�UHTXLUHG�E\�
WKH�732�DUH�YLWDO�FRPPXQLFDWLRQ�GRFXPHQWV�DQG�VKDOO�EH�WUDQVODWHG�DQG�
GLVWULEXWHG�LQ�DFFRUGDQFH�ZLWK�WKH�(TXDO�$FFHVV�WR�6HUYLFHV�2UGLQDQFH��2�0�&�
&KDSWHU��������

%�� 1RQ�ZDLYHUDELOLW\��$Q\�SURYLVLRQ��ZKHWKHU�RUDO�RU�ZULWWHQ��LQ�RU�SHUWDLQLQJ�WR�D�
UHQWDO�DJUHHPHQW�ZKHUHE\�DQ\�SURYLVLRQ�RI�WKH�732�LV�ZDLYHG�RU�PRGLILHG��LV�
DJDLQVW�SXEOLF�SROLF\��DQG�YRLG��DQG�XQHQIRUFHDEOH���
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$77$&+0(17�%��
5HVLGHQWLDO�5HQW�$GMXVWPHQW�3URJUDP�

�
�����������'HILQLWLRQV���

�
$V�XVHG�LQ�WKLV�FKDSWHU��$UWLFOH�O���
������QRWLFH��PHDQV�DQ\�QRWLFH�RI�WHUPLQDWLRQ�RI�WHQDQF\�VHUYHG�SXUVXDQW�WR�&DOLIRUQLD�
&LYLO�&RGH�6HFWLRQ�������7KLV�QRWLFH�LV�FRPPRQO\�UHIHUUHG�WR�DV�D�WKLUW\������RU�VL[W\������
GD\�QRWLFH�RI�WHUPLQDWLRQ�RI�WHQDQF\��EXW�WKH�QRWLFH�SHULRG�PD\�DFWXDOO\�EH�IRU�D�ORQJHU�
RU�VKRUWHU�SHULRG��GHSHQGLQJ�RQ�WKH�FLUFXPVWDQFHV���
������7HUPLQDWLRQ�RI�WHQDQF\��PHDQV�DQ\�WHUPLQDWLRQ�RI�WHQDQF\�SXUVXDQW�WR�&DOLIRUQLD�
&LYLO�&RGH����������
³$GGLWLRQDO�RFFXSDQW´�PHDQV�DQ�RFFXSDQW�ZKRVH�DGGLWLRQ�WR�WKH�XQLW�KDV�LQFUHDVHG�WKH�
WRWDO�QXPEHU�RI�RFFXSDQWV�DERYH�WKH�EDVH�RFFXSDQF\�OHYHO��7KH�RZQHU�PD\�SHWLWLRQ�WR�
LQFUHDVH�WKH�UHQW�E\�DQ�DPRXQW�XS�WR����IRU�HDFK�DGGLWLRQDO�RFFXSDQW�DERYH�WKH�EDVH�
RFFXSDQF\�OHYHO���$�UHQW�LQFUHDVH�VKDOO�QRW�EH�EDVHG�RQ�DQ�DGGLWLRQDO�RFFXSDQW�ZKR�LV�
WKH�VSRXVH��UHJLVWHUHG�GRPHVWLF�SDUWQHU��SDUHQW��JUDQGSDUHQW��FKLOG��DGRSWHG�FKLOG��
IRVWHU�FKLOG��RU�JUDQGFKLOG�RI�DQ�H[LVWLQJ�WHQDQW��RU�WKH�OHJDO�JXDUGLDQ�RI�DQ�H[LVWLQJ�
WHQDQW¶V�FKLOG�RU�JUDQGFKLOG�ZKR�UHVLGHV�LQ�WKH�XQLW��RU�D�FDUHWDNHU�DWWHQGDQW�DV�UHTXLUHG�
IRU�D�UHDVRQDEOH�DFFRPPRGDWLRQ�IRU�DQ�RFFXSDQW�ZLWK�D�GLVDELOLW\��$�UHQW�LQFUHDVH�
JUDQWHG�XQGHU�WKLV�6HFWLRQ�VKDOO�EH�UHYHUVHG�LI�WKH�QXPEHU�RI�RFFXSDQWV�GHFUHDVHV��
�$QQLYHUVDU\�GDWH��LV�WKH�GDWH�IDOOLQJ�RQH�\HDU�DIWHU�WKH�GD\�WKH�WHQDQW�ZDV�SURYLGHG�ZLWK�
SRVVHVVLRQ�RI�WKH�FRYHUHG�XQLW�RU�RQH�\HDU�DIWHU�WKH�GD\�WKH�PRVW�UHFHQW�UHQW�
DGMXVWPHQW�WRRN�HIIHFW��ZKLFKHYHU�LV�ODWHU��)ROORZLQJ�FHUWDLQ�YDFDQFLHV��D�VXEVHTXHQW�
WHQDQW�ZLOO�DVVXPH�WKH�DQQLYHUVDU\�GDWH�RI�WKH�SUHYLRXV�WHQDQW��6HFWLRQ������������
�$SSHDO�SDQHO��PHDQV�D�WKUHH�PHPEHU�SDQHO�RI�ERDUG�PHPEHUV�DXWKRUL]HG�WR�KHDU�
DSSHDOV�RI�+HDULQJ�2IILFHU�GHFLVLRQV��$SSHDO�SDQHOV�PXVW�EH�FRPSULVHG�RI�RQH�
UHVLGHQWLDO�UHQWDO�SURSHUW\�RZQHU��RQH�WHQDQW��DQG�RQH�SHUVRQ�ZKR�LV�QHLWKHU�D�WHQDQW�
QRU�D�UHVLGHQWLDO�UHQWDO�SURSHUW\�RZQHU��$SSHDO�SDQHOV�PD\�EH�PDGH�XS�RI�DOO�UHJXODU�
ERDUG�PHPEHUV��DOO�DOWHUQDWHV��RU�D�FRPELQDWLRQ�RI�UHJXODU�ERDUG�PHPEHUV�DQG�
DOWHUQDWHV���
�%DQNLQJ��PHDQV�DQ\�&3,�5HQW�$GMXVWPHQW��RU�DQ\�UHQW�DGMXVWPHQW�IRUPHUO\�NQRZQ�DV�
WKH�$QQXDO�3HUPLVVLEOH�5HQW�,QFUHDVH��WKH�RZQHU�FKRRVHV�WR�GHOD\�LPSRVLQJ�LQ�SDUW�RU�
LQ�IXOO��DQG�ZKLFK�PD\�EH�LPSRVHG�DW�D�ODWHU�GDWH��VXEMHFW�WR�WKH�UHVWULFWLRQV�LQ�WKH�
UHJXODWLRQV���
³%DVH�RFFXSDQF\�OHYHO´�PHDQV�WKH�QXPEHU�RI�WHQDQWV�RFFXS\LQJ�WKH�FRYHUHG�XQLW�DV�
SULQFLSDO�UHVLGHQFH�DV�RI�-XQH�����������ZLWK�WKH�RZQHU¶V�NQRZOHGJH��RU�DOORZHG�E\�WKH�
OHDVH�RU�UHQWDO�DJUHHPHQW�HIIHFWLYH�DV�RI�-XQH�����������ZKLFKHYHU�LV�JUHDWHU��H[FHSW�
WKDW��IRU�XQLWV�WKDW�KDG�DQ�LQLWLDO�UHQW�HVWDEOLVKHG�RQ�RU�DIWHU�-XQH�����������³EDVH�
RFFXSDQF\�OHYHO´�PHDQV�WKH�QXPEHU�RI�WHQDQWV�DOORZHG�E\�WKH�OHDVH�RU�UHQWDO�
DJUHHPHQW�HQWHUHG�LQWR�DW�WKH�EHJLQQLQJ�RI�WKH�FXUUHQW�WHQDQF\��
�%RDUG��DQG��5HVLGHQWLDO�5HQW�$GMXVWPHQW�%RDUG��PHDQV�WKH�+RXVLQJ��5HVLGHQWLDO�5HQW�
DQG�5HORFDWLRQ�%RDUG���



�
�

�����
�������Y���
�

�&DSLWDO�LPSURYHPHQWV��PHDQV�WKRVH�LPSURYHPHQWV�WR�D�FRYHUHG�XQLW�RU�FRPPRQ�DUHDV�
WKDW�PDWHULDOO\�DGG�WR�WKH�YDOXH�RI�WKH�SURSHUW\�DQG�DSSUHFLDEO\�SURORQJ�LWV�XVHIXO�OLIH�RU�
DGDSW�LW�WR�QHZ�EXLOGLQJ�FRGHV��7KRVH�LPSURYHPHQWV�PXVW�SULPDULO\�EHQHILW�WKH�WHQDQW�
UDWKHU�WKDQ�WKH�RZQHU��&DSLWDO�LPSURYHPHQW�FRVWV�WKDW�PD\�EH�SDVVHG�WKURXJK�WR�
WHQDQWV�LQFOXGH�VHYHQW\�SHUFHQW�������RI�DFWXDO�FRVWV��SOXV�LPSXWHG�ILQDQFLQJ��&DSLWDO�
LPSURYHPHQW�FRVWV�VKDOO�EH�DPRUWL]HG�RYHU�WKH�XVHIXO�OLIH�RI�WKH�LPSURYHPHQW�DV�VHW�
IRUWK�LQ�DQ�DPRUWL]DWLRQ�VFKHGXOH�GHYHORSHG�E\�WKH�5HQW�%RDUG��&DSLWDO�LPSURYHPHQWV�
GR�QRW�LQFOXGH�WKH�IROORZLQJ�DV�VHW�IRUWK�LQ�WKH�UHJXODWLRQV��FRUUHFWLRQ�RI�VHULRXV�FRGH�
YLRODWLRQV�QRW�FUHDWHG�E\�WKH�WHQDQW��LPSURYHPHQWV�RU�UHSDLUV�UHTXLUHG�EHFDXVH�RI�
GHIHUUHG�PDLQWHQDQFH��RU�LPSURYHPHQWV�WKDW�DUH�JUHDWHU�LQ�FKDUDFWHU�RU�TXDOLW\�WKDQ�
H[LVWLQJ�LPSURYHPHQWV��³JROG�SODWLQJ´�³RYHU�LPSURYLQJ´��H[FOXGLQJ��LPSURYHPHQWV�
DSSURYHG�LQ�ZULWLQJ�E\�WKH�WHQDQW��LPSURYHPHQWV�WKDW�EULQJ�WKH�XQLW�XS�WR�FXUUHQW�EXLOGLQJ�
RU�KRXVLQJ�FRGHV��RU�WKH�FRVW�RI�D�VXEVWDQWLDOO\�HTXLYDOHQW�UHSODFHPHQW��RU�FRVWV�IRU�
ZKLFK�D�ODQGORUG�LV�UHLPEXUVHG��H�J���LQVXUDQFH��FRXUW�DZDUGHG�GDPDJHV��VXEVLGLHV��WD[�
FUHGLWV��DQG�JUDQWV����
�&3,²$OO�LWHPV��PHDQV�WKH�&RQVXPHU�3ULFH�,QGH[²$OO�LWHPV�IRU�DOO�XUEDQ�FRQVXPHUV�
IRU�WKH�6DQ�)UDQFLVFR²2DNODQG²6DQ�-RVH�DUHD�DV�SXEOLVKHG�E\�WKH�8�6��'HSDUWPHQW�
RI�/DERU�6WDWLVWLFV�IRU�WKH�WZHOYH������PRQWK�SHULRG�HQGLQJ�RQ�WKH�ODVW�GD\�RI�)HEUXDU\�RI�
HDFK�\HDU���
�&3,²/HVV�VKHOWHU��PHDQV�WKH�&RQVXPHU�3ULFH�,QGH[²$OO�LWHPV�OHVV�VKHOWHU�IRU�DOO�
XUEDQ�FRQVXPHUV�IRU�WKH�6DQ�)UDQFLVFR²2DNODQG²6DQ�-RVH�DUHD�DV�SXEOLVKHG�E\�WKH�
8�6��'HSDUWPHQW�RI�/DERU�6WDWLVWLFV�IRU�WKH�WZHOYH������PRQWK�SHULRG�HQGLQJ�RQ�WKH�ODVW�
GD\�RI�)HEUXDU\�RI�HDFK�\HDU���
�&3,�5HQW�$GMXVWPHQW��PHDQV�WKH�PD[LPXP�UHQW�DGMXVWPHQW��FDOFXODWHG�DQQXDOO\�
DFFRUGLQJ�WR�D�IRUPXOD�SXUVXDQW�WR�6HFWLRQ����������%����WKDW�DQ�RZQHU�PD\�LPSRVH�
ZLWKLQ�D�WZHOYH������PRQWK�SHULRG�ZLWKRXW�WKH�WHQDQW�EHLQJ�DOORZHG�WR�FRQWHVW�WKH�UHQW�
LQFUHDVH��H[FHSW�DV�SURYLGHG�LQ�6HFWLRQ���������%����IDLOXUH�RI�WKH�RZQHU�WR�JLYH�SURSHU�
QRWLFHV��GHFUHDVHG�KRXVLQJ�VHUYLFHV��DQG�XQFXUHG�FRGH�YLRODWLRQV����
�&RVWD�+DZNLQV��PHDQV�WKH�&DOLIRUQLD�VWDWH�ODZ�NQRZQ�DV�WKH�&RVWD�+DZNLQV�5HQWDO�
+DZNLQV�$FW�FRGLILHG�DW�&DOLIRUQLD�&LYLO�&RGH������������HW�VHT���$SSHQGL[�$�WR�WKLV�
FKDSWHU�FRQWDLQV�WKH�WH[W�RI�&RVWD�+DZNLQV����
�&RYHUHG�XQLW��PHDQV�DQ\�GZHOOLQJ�XQLW��LQFOXGLQJ�MRLQW�OLYLQJ�DQG�ZRUN�TXDUWHUV��DQG�DOO�
KRXVLQJ�VHUYLFHV�ORFDWHG�LQ�2DNODQG�DQG�XVHG�RU�RFFXSLHG�LQ�FRQVLGHUDWLRQ�RI�SD\PHQW�
RI�UHQW�ZLWK�WKH�H[FHSWLRQ�RI�WKRVH�XQLWV�GHVLJQDWHG�LQ�6HFWLRQ���������$�DV�H[HPSW���
�(OOLV�$FW�2UGLQDQFH��PHDQV�WKH�RUGLQDQFH�FRGLILHG�DW�2�0�&������������&KDSWHU�������
$UWLFOH�,,,��VHWWLQJ�RXW�UHTXLUHPHQWV�IRU�ZLWKGUDZDO�RI�UHVLGHQWLDO�UHQWDO�XQLWV�IURP�WKH�
PDUNHW�SXUVXDQW�WR�&DOLIRUQLD�*RYHUQPHQW�&RGH���������HW�VHT���WKH�(OOLV�$FW����
�)HH��PHDQV�WKH�5HQW�3URJUDP�6HUYLFH�)HH�DV�VHW�RXW�LQ�2�0�&������������&KDSWHU�
������$UWLFOH�,9����
�+RXVLQJ�VHUYLFHV��PHDQV�DOO�VHUYLFHV�SURYLGHG�E\�WKH�RZQHU�UHODWHG�WR�WKH�XVH�RU�
RFFXSDQF\�RI�D�FRYHUHG�XQLW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LQVXUDQFH��UHSDLUV��
PDLQWHQDQFH��SDLQWLQJ��XWLOLWLHV��KHDW��ZDWHU��HOHYDWRU�VHUYLFH��ODXQGU\�IDFLOLWLHV��MDQLWRULDO�
VHUYLFH��UHIXVH�UHPRYDO��IXUQLVKLQJV��SDUNLQJ��VHFXULW\�VHUYLFH��DQG�HPSOR\HH�VHUYLFHV��
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DQG�DQ\�RWKHU�EHQHILWV�RU�SULYLOHJHV�SHUPLWWHG�WKH�WHQDQW�E\�DJUHHPHQW��ZKHWKHU�
H[SUHVV�RU�LPSOLHG��LQFOXGLQJ�WKH�ULJKW�WR�KDYH�D�VSHFLILF�QXPEHU�RI�RFFXSDQWV�DQG�WKH�
ULJKW�WR�RQH�IRU�RQH�UHSODFHPHQW�RI�URRPPDWHV��UHJDUGOHVV�RI�DQ\�SURKLELWLRQ�DJDLQVW��
VXEOHWWLQJ�DQG�RU�DVVLJQPHQW��
³0DQGDWRU\�6HLVPLF�&DSLWDO�,PSURYHPHQW´�PHDQV�&DSLWDO�,PSURYHPHQWV�WKDW�FRQVLVW�RI�
PDQGDWRU\�VHLVPLF�UHWURILWWLQJ�DV�UHTXLUHG�LQ�2�0�&��&KDSWHU���������$OORZDEOH�
DGMXVWPHQWV�RI�UHQWV�IRU�ZRUN�UHTXLUHG�E\�2�0�&��&KDSWHU�������VKDOO�EH�JRYHUQHG�E\�
$UWLFOH����&KDSWHU��������
�2ZQHU��PHDQV�DQ\�RZQHU��OHVVRU�RU�ODQGORUG��DV�GHILQHG�E\�VWDWH�ODZ��RI�D�FRYHUHG�XQLW�
WKDW�LV�OHDVHG�RU�UHQWHG�WR�DQRWKHU��DQG�WKH�UHSUHVHQWDWLYH��DJHQW��RU�VXFFHVVRU�RI�VXFK�
RZQHU��OHVVRU�RU�ODQGORUG���
�2ZQHU�RI�UHFRUG��PHDQV�D�QDWXUDO�SHUVRQ��ZKR�LV�DQ�RZQHU�RI�UHFRUG�KROGLQJ�DQ�
LQWHUHVW�HTXDO�WR�RU�JUHDWHU�WKDQ�WKLUW\�WKUHH�SHUFHQW�������LQ�WKH�SURSHUW\��EXW�QRW�
LQFOXGLQJ�DQ\�OHVVRU��VXEOHVVRU��RU�DJHQW�RI�WKH�RZQHU�RI�UHFRUG���
�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH��PHDQV�WKH�RUGLQDQFH�DGRSWHG�E\�WKH�YRWHUV�RQ�
1RYHPEHU����������DOVR�NQRZQ�DV�0HDVXUH�((��DQG�FRGLILHG�DW�2�0�&�����������
�2�0�&��&KDSWHU�������$UWLFOH�,,����
�5HQW��PHDQV�WKH�WRWDO�FRQVLGHUDWLRQ�FKDUJHG�RU�UHFHLYHG�E\�DQ�RZQHU�LQ�H[FKDQJH�IRU�
WKH�XVH�RU�RFFXSDQF\�RI�D�FRYHUHG�XQLW�LQFOXGLQJ�DOO�KRXVLQJ�VHUYLFHV�SURYLGHG�WR�WKH�
WHQDQW���
�5HQW�$GMXVWPHQW�3URJUDP��PHDQV�WKH�GHSDUWPHQW�LQ�WKH�FLW\�WKDW�DGPLQLVWHUV�WKLV�
FKDSWHU�DQG�DOVR�LQFOXGHV�WKH�ERDUG���
�5HJXODWLRQV��PHDQV�WKH�UHJXODWLRQV�DGRSWHG�E\�WKH�ERDUG�DQG�DSSURYHG�E\�WKH�&LW\�
&RXQFLO�IRU�LPSOHPHQWDWLRQ�RI�WKLV�FKDSWHU��$UWLFOH�,��IRUPHUO\�NQRZQ�DV��5XOHV�DQG�
3URFHGXUHV����$IWHU�UHJXODWLRQV�DUH�DSSURYHG��WKH\�ZLOO�EH�DWWDFKHG�WR�WKLV�FKDSWHU�DV�
$SSHQGL[�%����
�6HFXULW\�GHSRVLW��PHDQV�DQ\�SD\PHQW��IHH��GHSRVLW��RU�FKDUJH��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR��DQ�DGYDQFH�SD\PHQW�RI�UHQW��XVHG�RU�WR�EH�XVHG�IRU�DQ\�SXUSRVH��LQFOXGLQJ�EXW�QRW�
OLPLWHG�WR�WKH�FRPSHQVDWLRQ�RI�DQ�RZQHU�IRU�D�WHQDQW
V�GHIDXOW�LQ�SD\PHQW�RI�UHQW��WKH�
UHSDLU�RI�GDPDJHV�WR�WKH�SUHPLVHV�FDXVHG�E\�WKH�WHQDQW��RU�WKH�FOHDQLQJ�RI�WKH�SUHPLVHV�
XSRQ�WHUPLQDWLRQ�RI�WKH�WHQDQF\�H[FOXVLYH�RI�QRUPDO�ZHDU�DQG�WHDU���
�7HQDQW��PHDQV�D�SHUVRQ�HQWLWOHG��E\�ZULWWHQ�RU�RUDO�DJUHHPHQW�WR�WKH�XVH�RU�RFFXSDQF\�
RI�DQ\�FRYHUHG�XQLW���
�8QLQVXUHG�UHSDLUV��PHDQV�WKDW�ZRUN�GRQH�E\�DQ�RZQHU�RU�WHQDQW�WR�D�FRYHUHG�XQLW�RU�WR�
WKH�FRPPRQ�DUHD�RI�WKH�SURSHUW\�RU�VWUXFWXUH�FRQWDLQLQJ�D�FRYHUHG�XQLW�ZKLFK�LV�
SHUIRUPHG�WR�VHFXUH�FRPSOLDQFH�ZLWK�DQ\�VWDWH�RU�ORFDO�ODZ�DV�WR�UHSDLU�GDPDJH�
UHVXOWLQJ�IURP�ILUH��HDUWKTXDNH��RU�RWKHU�FDVXDOW\�RU�QDWXUDO�GLVDVWHU��WR�WKH�H[WHQW�VXFK�
UHSDLU�LV�QRW�UHLPEXUVHG�E\�LQVXUDQFH�SURFHHGV��
³9ROXQWDU\�6HLVPLF�&DSLWDO�,PSURYHPHQW´�PHDQV�&DSLWDO�,PSURYHPHQWV�WKDW�FRQVLVW�RI�
³VHLVPLF�VWUHQJWKHQLQJ´�DV�GHILQHG�LQ�2�0�&��6HFWLRQ������������EXW�LV�QRW�UHTXLUHG�IRU�
FRPSOLDQFH�XQGHU�&KDSWHU��������
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�����������5HQW�DGMXVWPHQWV�IRU�RFFXSLHG�FRYHUHG�XQLWV���
�
7KLV�VHFWLRQ�DSSOLHV�WR�DOO�UHQW�DGMXVWPHQWV�IRU�FRQWLQXRXVO\�RFFXSLHG�FRYHUHG�XQLWV���5HQW�
LQFUHDVHV�IROORZLQJ�YDFDQFLHV�RI�FRYHUHG�XQLWV�DUH�JRYHUQHG�E\�6HFWLRQ������������$Q\�
UHQW�LQFUHDVH�IRU�D�FRQWLQXRXVO\�RFFXSLHG�FRYHUHG�XQLW�PXVW�FRPSO\�ZLWK�WKLV�VHFWLRQ���

$��� 2QH�5HQW�,QFUHDVH�(DFK����0RQWKV��([FHSWLRQV�DQG�/LPLWDWLRQV���
���� 2QH�5HQW�,QFUHDVH�(DFK�7ZHOYH������0RQWKV���

D��� ([FHSW�DV�SURYLGHG�LQ�3DUDJUDSK�E�EHORZ��DQ�2ZQHU�PD\�LQFUHDVH�WKH�
UHQW�RQ�D�FRYHUHG�XQLW�RFFXSLHG�FRQWLQXRXVO\�E\� WKH�VDPH�WHQDQW�RQO\�
RQFH�LQ�D����PRQWK�SHULRG��,I�DQ�2ZQHU�ILOHG�DQ�2ZQHU
V�5HQW�,QFUHDVH�
SHWLWLRQ�� WKH� HDUOLHVW� DQ\� LQFUHDVH� DOORZHG� LQ� WKH� +HDULQJ� 2IILFHU
V�
GHFLVLRQ� PD\� EH� HIIHFWLYH� LV� WKH� GDWH� WKDW� D� UHQW� LQFUHDVH� QRWLFH�
FRQVLVWHQW�ZLWK�WKLV�&KDSWHU�DQG�VWDWH�ODZ�LV�VHUYHG�RQ�WKH�7HQDQW�DIWHU�
WKH�VHUYLFH�GDWH�RI� WKH�GHFLVLRQ��6XFK�UHQW� LQFUHDVH�FDQQRW�WDNH�HIIHFW�
HDUOLHU� WKDQ� WKH� WHQDQW
V� DQQLYHUVDU\� GDWH� LI� WKH� 2ZQHU� KDV� DOUHDG\�
LQFUHDVHG�WKDW�WHQDQW
V�UHQW�ZLWKLQ�WKH�SUHFHGLQJ����PRQWK�SHULRG���

E��� 8SRQ�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ��DQ�2ZQHU�PD\�LQFUHDVH�WKH�
5HQW�RQ�D�&RYHUHG�8QLW�RFFXSLHG�FRQWLQXRXVO\�E\�WKH�VDPH�7HQDQW��HYHQ�
LI�UHQW�KDV�DOUHDG\�EHHQ�UDLVHG�GXULQJ�WKH�SUHFHGLQJ�WZHOYH������PRQWKV���
L��� ,I�WKH�2ZQHU�UHVWRUHV�KRXVLQJ�VHUYLFHV��UHQW�PD\�EH�UHVWRUHG�WR�WKH�

RULJLQDO�5HQW�IURP�WKH�OHYHO�WR�ZKLFK�UHQW�KDG�EHHQ�GHFUHDVHG�DIWHU�
D� UHQW� GHFUHDVH� DZDUGHG� LQ� D� KHDULQJ� GHFLVLRQ� E\� WKH� 5$3� IRU�
KRXVLQJ�VHUYLFHV��DQG�RU��

LL��� ,I��DV�D�UHVXOW�RI�DQ�DSSHDO�WR�WKH�5HQW�%RDUG�RU�D�ZULW�WR�WKH�6XSHULRU�
&RXUW�� WKH� ILQDO�GHFLVLRQ�SHUPLWV�D�5HQW� LQFUHDVH�JUHDWHU� WKDQ� WKDW�
DOORZHG�LQ�WKH�+HDULQJ�2IILFHU
V�GHFLVLRQ��WKH�2ZQHU�PD\�QRWLFH�VXFK�
LQFUHDVH�DV�RI�WKH�GDWH�RI�WKH�ILQDO�GHFLVLRQ���

���� ,Q�QR�HYHQW�PD\�UHQW�IRU�DQ\�FRYHUHG�XQLW�LQFUHDVH�E\�PRUH�WKDQ�WHQ�SHUFHQW�
LQ�DQ\����PRQWK�SHULRG�E\�PRUH�WKDQ����SHUFHQW��RU��WKH�DPRXQW�SHUPLWWHG�
IRU� 2DNODQG� UHQWDO� XQLWV� VXEMHFW� WR� &DOLIRUQLD� &LYLO� &RGH� �������� �RU�
VXFFHVVRU� SURYLVLRQV��� ZKLFKHYHU� LV� ORZHU�� IRU� DQ\� DQG� DOO� UHQW� LQFUHDVHV�
EDVHG�RQ�WKH�&3,�5HQW�$GMXVWPHQW��DV�VHW�RXW�LQ�2�0�&����������%��&3,�5HQW�
$GMXVWPHQW��� DQG� DQ\� MXVWLILFDWLRQV� SXUVXDQW� WR�2�0�&�� ��������&��� �5HQW�
,QFUHDVHV� ,Q� ([FHVV� RI� &3,� 5HQW� $GMXVWPHQW�� H[FHSW� IRU� WKH� IROORZLQJ�� LI�
UHTXLUHG� IRU� WKH� RZQHU� WR� REWDLQ� D� IDLU� UHWXUQ� SXUVXDQW� WR� 2�0�&��
��������&���G��
D��� $�UHQW�LQFUHDVH�EDVHG�RQ�WKH�&3,�5HQW�$GMXVWPHQW�IRU�WKH�FXUUHQW�\HDU�

WKDW�H[FHHGV�WHQ�SHUFHQW��SURYLGHG�KRZHYHU�WKDW�VXFK�5HQW�LQFUHDVH�PD\�
RQO\�LQFOXGH�D�&3,�5HQW�$GMXVWPHQW���

E�� � 7KH� UHQW� LQFUHDVH� LV� UHTXLUHG� IRU� WKH� RZQHU� WR� REWDLQ� D� IDLU� UHWXUQ�
SXUVXDQW�WR�2�0�&����������&���I���
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���� 1R�VHULHV�RI�UHQW�LQFUHDVHV�LQ�DQ\�ILYH�\HDU�SHULRG�FDQ�H[FHHG����SHUFHQW�
IRU� DQ\� UHQW� LQFUHDVHV� EDVHG� RQ� WKH�&3,�5HQW� $GMXVWPHQW�� DV� VHW� RXW� LQ��
2�0�&����������%��&3,�5HQW�$GMXVWPHQW��DQG�DQ\�MXVWLILFDWLRQV�SXUVXDQW�WR�
2�0�&�� ��������&��� �5HQW� ,QFUHDVHV� ,Q� ([FHVV� RI� &3,� 5HQW� $GMXVWPHQW��
H[FHSW�IRU�WKH�IROORZLQJ���
D�� � $�VHULHV�RI� UHQW� LQFUHDVHV�FRPSRVHG�VROHO\�RI�&3,�$GMXVWPHQWV�PD\�

H[FHHG�WKH����SHUFHQW�OLPLWDWLRQ���
E��� ([FHHGLQJ�WKH����SHUFHQW�OLPLWDWLRQ�LV�UHTXLUHG�IRU�WKH�RZQHU�WR�REWDLQ�D�

IDLU�UHWXUQ�SXUVXDQW�WR�2�0�&����������&���G��I���
���� ,I�DQ�RZQHU�LV�HQWLWOHG�WR�D�UHQW�LQFUHDVH�RU�LQFUHDVHV�WKDW�FDQQRW�EH�WDNHQ�

EHFDXVH�RI� WKH�5HQW� LQFUHDVH� OLPLWDWLRQV�SXUVXDQW� WR�6XEVHFWLRQV���� RU����
DERYH��WKH�RZQHU�PD\�GHIHU�WKH�VWDUW�GDWH�RI�WKH�LQFUHDVH�WR�D�IXWXUH�SHULRG��
SURYLGHG�WKDW�LQ�WKH�UHQW�LQFUHDVH�QRWLFH�WKDW�OLPLWV�WKH�RZQHU
V�DELOLW\�WR�WDNH�
WKH� LQFUHDVHV�� WKH�RZQHU�PXVW� LGHQWLI\� WKH� MXVWLILFDWLRQ� DQG� WKH�DPRXQW�RU�
SHUFHQWDJH�RI�WKH�GHIHUUHG�LQFUHDVH�WKDW�PD\�EH�DSSOLHG�LQ�WKH�IXWXUH���

%��� &3,�DQG�%DQNLQJ�5HQW�$GMXVWPHQWV���
��� � (IIHFWLYH� 'DWH� RI� WKLV� 6HFWLRQ�� $Q� RZQHU� PD\� ILUVW� LPSRVH� &3,� 5HQW�

$GMXVWPHQWV�SXUVXDQW�WR�WKLV�VHFWLRQ�WKDW�WDNH�HIIHFW�RQ�RU�DIWHU�-XO\�����������
���� &3,�DQG�%DQNLQJ�5HQW�$GMXVWPHQW�1RW�6XEMHFW�WR�3HWLWLRQ��$�7HQDQW�PD\�QRW�

SHWLWLRQ�WR�FRQWHVW�D�UHQW�LQFUHDVH�MXVWLILHG�LQ�DQ�DPRXQW�XS�WR�DQG�LQFOXGLQJ�
WKH�&3,�5HQW�$GMXVWPHQW�DQG�RU�DQ\�%DQNLQJ�5HQW�LQFUHDVH�XQOHVV�WKH�WHQDQW�
DOOHJHV�RQH�RU�PRUH�RI�WKH�IROORZLQJ���
D��� 7KH�RZQHU�IDLOHG�WR�SURYLGH�WKH�QRWLFH�UHTXLUHG�DW�WKH�FRPPHQFHPHQW�

RI�WHQDQF\�DQG�GLG�QRW�FXUH�VXFK�IDLOXUH��6HFWLRQ�������������
E�� � 7KH� RZQHU� IDLOHG� WR� SURYLGH� WKH� QRWLFH� UHTXLUHG�ZLWK� D� UHQW� LQFUHDVH�

�6HFWLRQ����������+����
F��� 7KH�RZQHU�GHFUHDVHG�KRXVLQJ�VHUYLFHV���
G�� � 7KH� FRYHUHG� XQLW� KDV� XQFXUHG� KHDOWK�� VDIHW\�� ILUH�� RU� EXLOGLQJ� FRGH�

YLRODWLRQV�SXUVXDQW�WR�6HFWLRQ����������'������
H��� $Q\�RU�DOO�RI�D�%DQNLQJ�5HQW�LQFUHDVH�LV�QRW�FRUUHFWO\�FDOFXODWHG�RU�WKH�

2ZQHU�LV�QRW�HOLJLEOH�IRU�D�%DQNLQJ�5HQW�LQFUHDVH���
I��� 7KH�5HQW�LQFUHDVH�H[FHHGV�WKH�OLPLWDWLRQV�VHW�RXW�LQ�6HFWLRQ���������$�����
J��� 7KH�5HQW�LQFUHDVH�LV�LQRSHUDWLYH�SXUVXDQW�WR�6HFWLRQ���������'�����
K��� 7KH�2ZQHU�KDV�LQFUHDVHG�WKH�UHQW�RQFH�GXULQJ�WKH�SUHFHGLQJ�WZHOYH������

PRQWK� SHULRG� ZLWKRXW� TXDOLI\LQJ� IRU� DQ� H[FHSWLRQ� SXUVXDQW� WR� 6HFWLRQ�
���������$�����

��� � &DOFXODWLRQ�RI�WKH�&3,�5HQW�$GMXVWPHQW��%HJLQQLQJ�LQ�������WKH�&3,�5HQW�
$GMXVWPHQW�LV�WKH�DYHUDJH�RI�WKH�SHUFHQWDJH�LQFUHDVH�LQ�WKH�&3,²$OO�LWHPV�
DQG�WKH�&3,²/HVV�VKHOWHU�IRU�WKH�WZHOYH������PRQWK�SHULRG�VWDUWLQJ�RQ�0DUFK�
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�� RI� HDFK� FDOHQGDU� \HDU� DQG� HQGLQJ� RQ� WKH� ODVW� GD\� RI� )HEUXDU\� RI� WKH�
IROORZLQJ�FDOHQGDU�\HDU�FDOFXODWHG�WR�WKH�QHDUHVW�RQH�WHQWK�RI�RQH�SHUFHQW���

��� � (IIHFWLYH� 'DWH� RI� &3,� 5HQW� $GMXVWPHQWV�� $Q� RZQHU� PD\� QRWLFH� D� UHQW�
LQFUHDVH� IRU� D�&3,� 5HQW� $GMXVWPHQW� VR� WKDW� WKH� UHQW� LQFUHDVH� LV� HIIHFWLYH�
GXULQJ� WKH� SHULRG� IURP� -XO\� �� IROORZLQJ� WKH� 5HQW� $GMXVWPHQW� 3URJUDP
V�
DQQRXQFHPHQW�RI� WKH�DQQXDO�&3,�5HQW�$GMXVWPHQW�WKURXJK�-XQH����RI� WKH�
QH[W�\HDU��7KH�UHQW�LQFUHDVH�QRWLFH�PXVW�FRPSO\�ZLWK�VWDWH�ODZ�DQG�WDNH�HIIHFW�
RQ�RU�DIWHU�WKH�WHQDQW
V�DQQLYHUVDU\�GDWH���

���� %DQNLQJ��,Q�DFFRUGDQFH�ZLWK�UXOHV�VHW�RXW�LQ�WKH�UHJXODWLRQV��DQ�RZQHU�PD\�
EDQN� &3,� UHQW� DGMXVWPHQWV� DQG� DQQXDO� SHUPLVVLEOH� UHQW� DGMXVWPHQWV�
SUHYLRXVO\�DXWKRUL]HG�E\� WKLV�&KDSWHU�DQG�QRWLFH�D�%DQNLQJ�5HQW� LQFUHDVH�
FRQFXUUHQW�ZLWK�D�&3,�5HQW�$GMXVWPHQW���

��� � 6FKHGXOH� RI� 3ULRU� $QQXDO� 3HUPLVVLEOH� 5HQW� $GMXVWPHQWV�� )RUPHU� DQQXDO�
SHUPLVVLEOH� UHQW� DGMXVWPHQWV� DYDLODEOH� XQGHU� WKH� SULRU� YHUVLRQV� RI� WKLV�
&KDSWHU���
D��� 0D\���������WKURXJK�2FWREHU�����������WKH�DQQXDO�UDWH�ZDV�WHQ�SHUFHQW���
E�� � 1RYHPEHU���������WKURXJK�6HSWHPEHU�����������WKH�DQQXDO�UDWH�ZDV�

HLJKW�SHUFHQW���
F�� � 2FWREHU��������� WKURXJK�)HEUXDU\����������� WKH�DQQXDO� UDWH�ZDV�VL[�

SHUFHQW���
G�� � 0DUFK� ��� ����� WKURXJK� -XQH� ���� ������ WKH� DQQXDO� UDWH� ZDV� WKUHH�

SHUFHQW���
&��� 5HQW�,QFUHDVHV�LQ�([FHVV�RI�WKH�&3,�5HQW�$GMXVWPHQW�RU�%DQNLQJ���

���� )RU�5HQW�LQFUHDVHV�EDVHG�RQ�JURXQGV�RWKHU�WKDQ�WKH�&3,�5HQW�$GMXVWPHQW�
RU� %DQNLQJ�� DQ� 2ZQHU� PXVW� ILUVW� SHWLWLRQ� WKH� 5HQW� 3URJUDP� DQG� UHFHLYH�
DSSURYDO�IRU�WKH�5HQW�LQFUHDVH�EHIRUH�WKH�5HQW�LQFUHDVH�FDQ�EH�LPSRVHG��$�
5HQW�LQFUHDVH�LQ�H[FHVV�RI�WKH�&3,�5HQW�$GMXVWPHQW�RU�D�%DQNLQJ�LQFUHDVH�
PXVW�EH�MXVWLILHG�RQ�RQH�RU�PRUH�RI�WKH�IROORZLQJ�JURXQGV���
D��� &DSLWDO�LPSURYHPHQW�FRVWV��LQFOXGLQJ�ILQDQFLQJ�RI�FDSLWDO�LPSURYHPHQW�

FRVWV���
E��� 8QLQVXUHG�UHSDLU�FRVWV���
F��� ,QFUHDVHG�KRXVLQJ�VHUYLFH�FRVWV���
G�� � 7KH� UHQW� LQFUHDVH� LV� QHFHVVDU\� WR� PHHW� FRQVWLWXWLRQDO� RU� IDLU� UHWXUQ�

UHTXLUHPHQWV���
H�� 7KH�UHQW�LQFUHDVH�LV�LPSRVHG�IRU�DQ�DGGLWLRQDO�RFFXSDQW��DV�GHILQHG�E\�

6HFWLRQ������������
��� � 7KH� DPRXQW� RI� UHQW� LQFUHDVH� DOORZDEOH� IRU� WKH� JURXQGV� OLVWHG� LQ� 6HFWLRQ�

���������&���DUH�VXEMHFW�WR�WKH�OLPLWDWLRQV�VHW�IRUWK�LQ�WKH�UHJXODWLRQV���
'��� 5HQW�,QFUHDVH�1RWLFHV�DQG�2SHUDWLYH�'DWHV�IRU�5HQW�,QFUHDVHV���
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���� &3,�DQG�%DQNLQJ�,QFUHDVHV�QRW�VXEMHFW�WR�D�3HWLWLRQ��5HQW�LQFUHDVH�QRWLFHV�
IRU�&3,�DQG�%DQNLQJ�5HQW�LQFUHDVHV�WKDW�DUH�QRW�WKH�VXEMHFW�RI�D�3HWLWLRQ�VKDOO�
EH�RSHUDWLYH�LQ�DFFRUGDQFH�ZLWK�WKLV�&KDSWHU�DQG�6WDWH�ODZ���

���� 2ZQHU�3HWLWLRQV���
D�� � $Q�2ZQHU�PD\� QRWLFH� D�5HQW� LQFUHDVH� EDVHG� RQ�D� SHWLWLRQ� DIWHU� WKH�

VHUYLFH�GDWH�RI�WKH�GHFLVLRQ�VXEMHFW�WR�WKH�OLPLWDWLRQ�RI�RQH�5HQW�,QFUHDVH�
HDFK�WZHOYH������PRQWKV��WKH�HIIHFWLYH�GDWH�RI�WKH�5HQW�LQFUHDVH����

E��� ([FHSW�IRU�DQ\�SRUWLRQ�RI�WKH�SHWLWLRQHG�IRU�5HQW�LQFUHDVH�WKDW�LV�EDVHG�
RQ�D�&3,�5HQW�RU�%DQNLQJ�5HQW�,QFUHDVH��D�7HQDQW�LV�QRW�UHTXLUHG�WR�SD\�
WKH�5HQW�LQFUHDVH�XQWLO�WKHUH�LV�D�ILQDO�GHFLVLRQ�RQ�WKH�SHWLWLRQ�SXUVXDQW�
WR� 6HFWLRQ� ��������� '��� �WKH� RSHUDWLYH� GDWH� RI� WKH� 5HQW� LQFUHDVH���
+RZHYHU�LI�WKH�7HQDQW�FKRRVHV�QRW�WR�SD\�WKH�5HQW�LQFUHDVH��WKH�7HQDQW�
RZHV� WKH� LQFUHDVHG� 5HQW� VWDUWLQJ� IURP� WKH� HIIHFWLYH� GDWH� RI� WKH�5HQW�
LQFUHDVH�LI�WKH�ILQDO�GHFLVLRQ�XSKROGV�WKH�+HDULQJ�2IILFHU
V�GHFLVLRQ���

F��� ,Q�D�GHFLVLRQ�E\�WKH�ERDUG�RU�DQ�DSSHDOV�SDQHO��WKH�GHFLVLRQ�PD\��RU�PD\�
GLUHFW� VWDII� WR�� FDOFXODWH� WKH� DPRXQW� GXH� DQG� GHWHUPLQH� D� UHSD\PHQW�
VFKHGXOH�FRQVLVWHQW�ZLWK�WKH�UHQW�ERDUG�UHJXODWLRQV�IRU�WKH�7HQDQW�WR�SD\�
DQ\�EDFN�5HQW�GXH�RU� IRU� WKH�7HQDQW� WR� UHFHLYH�DQ\� UHQW�FUHGLWV� LI� WKH�
7HQDQW�SDLG�D�5HQW� LQFUHDVH�WKDW� LV�QRW�XSKHOG�RQ�DSSHDO��+RZHYHU��D�
+HDULQJ�2IILFHU�VKDOO�FDOFXODWH�WKH�DPRXQW�GXH�LI�WKHUH�LV�D�IDFWXDO�GLVSXWH�
UHJDUGLQJ�VXFK�DPRXQW���

G�� � ,I� D� ILQDO� GHFLVLRQ� SHUPLWV� D� JUHDWHU� 5HQW� LQFUHDVH� WKDQ� WKH� DPRXQW�
SHUPLWWHG�LQ�WKH�+HDULQJ�2IILFHU
V�GHFLVLRQ��WKH�2ZQHU�PD\�LVVXH�DQRWKHU�
5HQW�LQFUHDVH�QRWLFH�XS�WR�WKH�DPRXQW�DOORZHG�LQ�WKH�ILQDO�GHFLVLRQ��DQG�
VXFK�DGGLWLRQDO�QRWLFH�LV�QRW�VXEMHFW�WR�WKH�OLPLWDWLRQ�RI�QR�PRUH�WKDQ�RQH�
5HQW�LQFUHDVH�ZLWK�LQ�WZHOYH������PRQWK�SHULRG���

H�� � ,I� WKH� ILQDO�GHFLVLRQ�SHUPLWV�D�VPDOOHU�5HQW� LQFUHDVH� WKDQ� WKH�DPRXQW�
SHUPLWWHG�LQ�WKH�+HDULQJ�2IILFHU
V�GHFLVLRQ��WKH�7HQDQW�QHHG�RQO\�SD\�WKH�
5HQW�LQFUHDVH�EDVHG�RQ�WKH�DPRXQW�RI�WKH�ILQDO�GHFLVLRQ���

���� 7HQDQW�3HWLWLRQV���
D��� :KLOH�D�WHQDQW�SHWLWLRQ�LV�SHQGLQJ��D�WHQDQW�PXVW�SD\�ZKHQ�GXH��SXUVXDQW�

WR�WKH�UHQW�LQFUHDVH�QRWLFH��WKH�DPRXQW�RI�WKH�UHQW�LQFUHDVH�WKDW�LV�HTXDO�
WR�WKH�&3,�5HQW�$GMXVWPHQW�XQOHVV���
L��� 7KH�WHQDQW
V�SHWLWLRQ�FODLPV�GHFUHDVHG�KRXVLQJ�VHUYLFHV��RU��
LL��� 7KH�RZQHU�IDLOHG�WR�VHSDUDWHO\�VWDWH�LQ�WKH�UHQW�LQFUHDVH�WKH�DPRXQW�

WKDW�HTXDOV�WKH�&3,�5HQW�$GMXVWPHQW�SXUVXDQW�WR�6HFWLRQ����������
+���

E��� 7KH�DPRXQW�RI�DQ\�QRWLFHG�UHQW�LQFUHDVH�DERYH�WKH�&3,�5HQW�$GMXVWPHQW�
DQG�%DQNLQJ� WKDW� LV� WKH� VXEMHFW� RI� D� SHWLWLRQ� LV� QRW� RSHUDWLYH� XQWLO� WKH�
GHFLVLRQ�LV�ILQDO���
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��� � :KHQ� D� SDUW\� DSSHDOV� WKH� GHFLVLRQ� RI� D� KHDULQJ� RIILFHU�� WKH� WHQDQW�PXVW�
FRQWLQXH�WR�SD\�WKH�DPRXQW�RI�WKH�UHQW�DGMXVWPHQW�GXH�GXULQJ�WKH�SHULRG�SULRU�
WR�WKH�LVVXDQFH�RI�WKH�GHFLVLRQ�DQG�WKH�UHPDLQLQJ�DPRXQW�RI�WKH�QRWLFHG�UHQW�
LQFUHDVH�LV�QRW�RSHUDWLYH�XQWLO�WKH�ERDUG�KDV�LVVXHG�LWV�ZULWWHQ�GHFLVLRQ���

��� � )LQDO� GHFLVLRQ�� 7KH� GHFLVLRQ� RQ� D� SHWLWLRQ� LV� ILQDO� ZKHQ� DQ\� RQH� RI� WKH�
IROORZLQJ�HYHQWV�KDYH�RFFXUUHG���
D��� $�KHDULQJ�RIILFHU�GHFLVLRQ�KDV�EHHQ�LVVXHG�DQG�WKH�WLPH�IRU�DSSHDO�KDV�

SDVVHG�ZLWKRXW�DQ�DSSHDO�EHLQJ�ILOHG���
E��� $Q�DSSHDO�GHFLVLRQ�LV�LVVXHG�DQG�WKH�WLPH�WR�ILOH�D�ZULW�RI�DGPLQLVWUDWLYH�

PDQGDPXV�KDV�SDVVHG�ZLWKRXW�D�ZULW�EHLQJ�ILOHG��RU��
F��� :KHQ�D�FRXUW�LVVXHV�D�ILQDO�GHFLVLRQ��LQFOXGLQJ�DQ\�IXUWKHU�FRXUW�DSSHDOV��

RQ�DQ\�ZULW�RI�DGPLQLVWUDWLYH�PDQGDPXV�FRQWHVWLQJ�D�5HQW�%RDUG�DSSHDO�
GHFLVLRQ���

���� 1R�SDUW�RI�DQ\�QRWLFHG�UHQW�LQFUHDVH�LV�RSHUDWLYH�GXULQJ�WKH�SHULRG�DIWHU�WKH�
WHQDQW�KDV�ILOHG�D�SHWLWLRQ�DQG�WKH�DSSOLFDEOH�FRYHUHG�XQLW�KDV�EHHQ�FLWHG�LQ�
DQ�LQVSHFWLRQ�UHSRUW�E\�WKH�DSSURSULDWH�JRYHUQPHQWDO�DJHQF\�DV�FRQWDLQLQJ�
VHULRXV�KHDOWK��VDIHW\��ILUH��RU�EXLOGLQJ�FRGH�YLRODWLRQV�DV�GHILQHG�E\�6HFWLRQ�
��������RI� WKH�&DOLIRUQLD�+HDOWK�DQG�6DIHW\�&RGH��H[FOXGLQJ�DQ\��YLRODWLRQ�
FDXVHG� E\� D� GLVDVWHU� RU�ZKHUH� WKH�RZQHU� SURYHV� WKH� YLRODWLRQ�ZDV� VROHO\�
FDXVHG�E\�WKH�ZLOOIXO�FRQGXFW�RI�WKH�WHQDQW��,Q�RUGHU�IRU�VXFK�UHQW�LQFUHDVH�WR�
EH�RSHUDWLYH�WKH�RZQHU�PXVW�SURYLGH�SURRI�WKDW�WKH�FLWHG�YLRODWLRQ�KDV�EHHQ�
DEDWHG��7KH�RZQHU�PXVW�WKHQ�LVVXH�D�QHZ�UHQW�LQFUHDVH�QRWLFH�SXUVXDQW�WR�
&DOLIRUQLD� &LYLO� &RGH� 6HFWLRQ� ����� 7KH� UHQW� LQFUHDVH� ZLOO� EH� RSHUDWLYH� LQ�
DFFRUGDQFH�ZLWK�6HFWLRQ������+RZHYHU��LI�DQ�2ZQHU�ILOHV�D�SHWLWLRQ�IRU�D�5HQW�
LQFUHDVH�� WKH�7HQDQW�PXVW� LQFOXGH� WKH�DOOHJDWLRQ�RI� FRGH� YLRODWLRQV� LQ� WKH�
UHVSRQVH�WR�WKH�SHWLWLRQ�IRU�WKLV�VXEVHFWLRQ�WR�EH�FRQVLGHUHG���

(�� � $Q�RZQHU�FDQQRW� LQFUHDVH�WKH�UHQW�IRU�D�FRYHUHG�XQLW�H[FHSW�E\� IROORZLQJ�WKH�
SURFHGXUHV� VHW� RXW� LQ� WKLV� &KDSWHU� �LQFOXGLQJ� WKH� -XVW� &DXVH� IRU� (YLFWLRQ�
2UGLQDQFH��2�0�&��&KDSWHU�������$UWLFOH�,,��DQG�WKH�(OOLV�$FW�2UGLQDQFH��2�0�&��
&KDSWHU�������$UWLFOH� ,,,���RU�ZKHUH�&RVWD�+DZNLQV�DOORZV�DQ�RZQHU� WR�VHW� WKH�
LQLWLDO�UHQW�IRU�D�QHZ�WHQDQW�ZLWKRXW�UHVWULFWLRQ���

)��� 'HFUHDVHG�KRXVLQJ�VHUYLFHV��$�GHFUHDVH�LQ�KRXVLQJ�VHUYLFHV�LV�FRQVLGHUHG�DQ�
LQFUHDVH� LQ� UHQW�� $� WHQDQW�PD\� SHWLWLRQ� IRU� DQ� DGMXVWPHQW� LQ� UHQW� EDVHG� RQ� D�
GHFUHDVH� LQ�KRXVLQJ�VHUYLFHV�XQGHU�VWDQGDUGV� LQ� WKH� UHJXODWLRQV��7KH� WHQDQW
V�
SHWLWLRQ�PXVW� VSHFLI\� WKH�KRXVLQJ� VHUYLFHV� GHFUHDVHG��:KHUH�D� UHQW� RU�D� UHQW�
LQFUHDVH� KDV� EHHQ� UHGXFHG� IRU� GHFUHDVHG� KRXVLQJ� VHUYLFHV�� WKH� UHQW� RU� UHQW�
LQFUHDVH� PD\� EH� UHVWRUHG� LQ� DFFRUGDQFH� ZLWK� SURFHGXUHV� VHW� RXW� LQ� WKH�
UHJXODWLRQV�ZKHQ�WKH�KRXVLQJ�VHUYLFHV�DUH�UHLQVWDWHG���

*��� 3DVV�WKURXJK�RI�)HH��$Q�RZQHU�PD\�SDVV�WKURXJK�RQH�KDOI�RI�WKH�IHH�WR�D�WHQDQW�
LQ�DFFRUGDQFH�ZLWK�6HFWLRQ���������*��7KH�DOORZHG�IHH�SDVV�WKURXJK�VKDOO�QRW�
EH� DGGHG� WR� WKH� UHQW� WR� FDOFXODWH� WKH�&3,�5HQW� $GMXVWPHQW� RU� DQ\� RWKHU� UHQW�
DGMXVWPHQW�DQG�VKDOO�QRW�EH�FRQVLGHUHG�D�UHQW�LQFUHDVH���

+��� 1RWLFH�5HTXLUHG�WR�,QFUHDVH�5HQW�RU�&KDQJH�2WKHU�7HUPV�RI�7HQDQF\���
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���� $OO�5HQW�,QFUHDVH�1RWLFHV��$V�SDUW�RI�DQ\�QRWLFH�WR�LQFUHDVH�UHQW�RU�FKDQJH�
DQ\�WHUPV�RI�WHQDQF\��DQ�RZQHU�PXVW�LQFOXGH���
D��� 1RWLFH�RI�WKH�H[LVWHQFH�RI�WKLV�&KDSWHU��DQG��
E��� 7KH�WHQDQW
V�ULJKW�WR�SHWLWLRQ�DJDLQVW�DQ\�UHQW�LQFUHDVH�LQ�H[FHVV�RI�WKH�

&3,� 5HQW� $GMXVWPHQW� XQOHVV� VXFK� UHQW� LQFUHDVH� LV� SXUVXDQW� WR� DQ�
DSSURYHG�3HWLWLRQ���

���� 1RWLFHV�IRU�5HQW�,QFUHDVHV�%DVHG�RQ�WKH�&3,�5HQW�$GMXVWPHQW�RU�%DQNLQJ��
$V�SDUW�RI�D�QRWLFH�WR�LQFUHDVH�5HQW�EDVHG�RQ�WKH�&3,�5HQW�$GMXVWPHQW�RU�
%DQNLQJ��DQ�2ZQHU�PXVW�LQFOXGH���
D��� 7KH�DPRXQW�RI�WKH�&3,�5HQW�$GMXVWPHQW��DQG��
E��� 7KH�DPRXQW�RI�DQ\�%DQNLQJ�LQFUHDVH���

���� 1RWLFHV�IRU�5HQW�,QFUHDVHV�%DVHG�RQ�2ZQHU�3HWLWLRQ��$V�SDUW�RI�D�QRWLFH�WR�
LQFUHDVH�UHQW�EDVHG�RQ�DQ�RZQHU�SHWLWLRQ��DQ�RZQHU�PXVW�LQFOXGH�D�VXPPDU\�
RI� WKH� GHFLVLRQ� LQ� WKH� IRUP� SURYLGHG� E\� WKH� 5HQW� $GMXVWPHQW� 3URJUDP�
SXUVXDQW�WR�WKH�IROORZLQJ���
D��� 7KH�5HQW�$GMXVWPHQW�3URJUDP�ZLOO�SURYLGH�D�VXPPDU\�RI�DQ\�GHFLVLRQ��

LQFOXGLQJ�DQ�DSSHDO�GHFLVLRQ�RU�ILQDO�GHFLVLRQ�ZLWK� WKH�GHFLVLRQ�RU�ILQDO�
GHFLVLRQ��ZKLFK�WKH�2ZQHU�VKDOO�LQFOXGH�LQ�D�QRWLFH�RI�UHQW�LQFUHDVH���

E��� 7KH�5HQW�$GMXVWPHQW�3URJUDP�PD\�SURYLGH�RSWLRQDO���VDIH�KDUERU��IRUPV�
IRU�UHTXLUHG�QRWLFHV��XQOHVV�WKH�RUGLQDQFH�RU�UHJXODWLRQV�UHTXLUH�XVH�RI�D�
VSHFLILHG�IRUP���

���� $�QRWLFH�WR�LQFUHDVH�UHQW�PXVW�LQFOXGH�WKH�LQIRUPDWLRQ�UHTXLUHG�E\�6XEVHFWLRQ�
��������+���� XVLQJ� WKH� ODQJXDJH� DQG� LQ� D� IRUP� SUHVFULEHG� E\� WKH� 5HQW�
$GMXVWPHQW�3URJUDP���

���� $�UHQW�LQFUHDVH�LV�QRW�SHUPLWWHG�XQOHVV�WKH�QRWLFH�PHHWV�WKH�UHTXLUHPHQWV�RI�
&DOLIRUQLD�&LYLO�&RGH�6HFWLRQ�������

���� $�UHQW�LQFUHDVH�LV�QRW�SHUPLWWHG�XQOHVV�WKH�QRWLFH�UHTXLUHG�E\�WKLV�VHFWLRQ�LV�
SURYLGHG�WR�WKH�WHQDQW��$Q�RZQHU
V�IDLOXUH�WR�SURYLGH�WKH�QRWLFH�UHTXLUHG�E\�
WKLV�VHFWLRQ�LQYDOLGDWHV�WKH�UHQW�LQFUHDVH�RU�FKDQJH�RI�WHUPV�RI�WHQDQF\��7KLV�
UHPHG\�LV�QRW�WKH�H[FOXVLYH�UHPHG\�IRU�D�YLRODWLRQ�RI�WKLV�SURYLVLRQ���

,��� $Q�RZQHU�PD\�WHUPLQDWH�WKH�WHQDQF\�IRU�QRQSD\PHQW�RI�UHQW��&DOLIRUQLD�&RGH�RI�
&LYLO�3URFHGXUH����������� �XQODZIXO�GHWDLQHU���RI�D� WHQDQW�ZKR� IDLOV� WR�SD\� WKH�
SRUWLRQ� RI� D� UHQW� LQFUHDVH� WKDW� LV� HTXDO� WR� WKH�&3,�5HQW�$GMXVWPHQW�ZKHQ� WKH�
WHQDQW�LV�UHTXLUHG�WR�GR�VR�E\�WKLV�VXEVHFWLRQ��,Q�DGGLWLRQ�WR�DQ\�RWKHU�GHIHQVHV�
WR� WKH� WHUPLQDWLRQ�RI� WHQDQF\� WKH� WHQDQW�PD\�KDYH��D� WHQDQW�PD\�GHIHQG�VXFK�
WHUPLQDWLRQ�RI�WHQDQF\�RQ�WKH�EDVLV�WKDW���
���� 7KH�RZQHU�GLG�QRW�FRPSO\�ZLWK�WKH�QRWLFH�UHTXLUHPHQWV�IRU�D�UHQW�LQFUHDVH��

RU��
���� 7KH�WHQDQW
V�SHWLWLRQ�ZDV�EDVHG�RQ�GHFUHDVHG�KRXVLQJ�VHUYLFHV���

�
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�
�����������3HWLWLRQ�DQG�UHVSRQVH�WR�ILOLQJ�SURFHGXUHV���
�
$��� 7HQDQW�3HWLWLRQV���

���� 7HQDQW�PD\�ILOH�D�SHWLWLRQ�UHJDUGLQJ�DQ\�RI�WKH�IROORZLQJ���
D�� � $� UHQW� LQFUHDVH�ZDV�JLYHQ� WKDW� LV�QRW�EDVHG�RQ� WKH�&3,� UHQW�DGMXVWPHQW��

EDQNLQJ��DQG�RU�D�ILQDO�GHFLVLRQ�LQ�DQ�RZQHU�SHWLWLRQ���
E��� 7KH�RZQHU�VHW�DQ�LQLWLDO�UHQW�LQ�H[FHVV�RI�WKH�DPRXQW�SHUPLWWHG�SXUVXDQW�WR�

6HFWLRQ�����������5HQW�LQFUHDVHV�IROORZLQJ�YDFDQFLHV����
F��� $�UHQW�LQFUHDVH�QRWLFH�IDLOHG�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�6XEVHFWLRQ�

��������+���
G�� � 7KH� RZQHU� IDLOHG� WR� JLYH� WKH� WHQDQW� D� QRWLFH� LQ� FRPSOLDQFH�ZLWK� 6HFWLRQ�

���������DQG�6WDWH�ODZ���
H��� 7KH�RZQHU�GHFUHDVHG�KRXVLQJ�VHUYLFHV�WR�WKH�WHQDQW���
I��� 7KH�WHQDQW�DOOHJHV�WKH�FRYHUHG�XQLW�KDV�EHHQ�FLWHG�LQ�DQ�LQVSHFWLRQ�UHSRUW�E\�

WKH�DSSURSULDWH�JRYHUQPHQWDO�DJHQF\�DV�FRQWDLQLQJ�VHULRXV�KHDOWK��VDIHW\��
ILUH��RU�EXLOGLQJ�FRGH�YLRODWLRQV�SXUVXDQW�WR�6XEVHFWLRQ����������'�����

J��� 7KH�RZQHU�IDLOV�WR�UHGXFH�UHQW�RQ�WKH�PRQWK�IROORZLQJ�WKH�H[SLUDWLRQ�RI�WKH�
DPRUWL]DWLRQ�SHULRG�IRU�FDSLWDO�LPSURYHPHQWV��RU�WR�SD\�DQ\�LQWHUHVW�GXH�RQ�
DQ\� UHQW� RYHUFKDUJHV� IURP� WKH� IDLOXUH� WR� UHGXFH� UHQW� IRU� D� FDSLWDO�
LPSURYHPHQW���

K�� 7KH�RZQHU�QRWLFHG�D� UHQW� LQFUHDVH�RI�PRUH� WKDQ� WKH� WHQ� �����SHUFHQW� WKDW�
H[FHHGV�WKH�DQQXDO�OLPLW�DV�SURYLGHG�LQ�6HFWLRQ���������$��RU�WKDW�H[FHHGV�
WKH�UHQW�LQFUHDVH�OLPLW�RI�WKLUW\������SHUFHQW�LQ�ILYH�\HDUV���

L��� 7KH�SHWLWLRQ�LV�SHUPLWWHG�E\�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH��0HDVXUH�
((��2�0�&�����������RU�LWV�UHJXODWLRQV���

M��� 7KH�SHWLWLRQ�LV�SHUPLWWHG�E\�WKH�(OOLV�$FW�2UGLQDQFH��2�0�&������������RU�LWV�
UHJXODWLRQV���

N��� 7KH�WHQDQW�FRQWHVWV�DQ�H[HPSWLRQ�IURP�WKLV�2�0�&��������$UWLFOH�,�RU�$UWLFOH�
,,���

O��� 7KH�WHQDQW�FODLPV�WKH�RZQHU�KDV�UHFHLYHG�UHLPEXUVHPHQWV�IRU�DQ\�SRUWLRQ�RI�
FRVW�RU� ILQDQFLQJ�RI�FDSLWDO� LPSURYHPHQWV�DIWHU�D�FDSLWDO� LPSURYHPHQW� UHQW�
LQFUHDVH� KDV� EHHQ� DSSURYHG�� DQG� KDV� QRW� SURUDWHG� DQG� UHIXQGHG� VXFK�
UHLPEXUVHPHQW���

P����$IWHU�D�UHQW�LQFUHDVH�LPSRVHG�IRU�DQ�DGGLWLRQDO�RFFXSDQW�DV�GHILQHG�E\�
6HFWLRQ�����������WKH�RZQHU�IDLOV�WR�UHGXFH�WKH�UHQW�IROORZLQJ�D�GHFUHDVH�LQ�
RFFXSDQF\��

�
���� )RU�D�SHWLWLRQ�FRQWHVWLQJ�D�UHQW�LQFUHDVH��WKH�SHWLWLRQ�PXVW�EH�ILOHG�DV�IROORZV���
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D�� � ,I� WKH� RZQHU� SURYLGHG� ZULWWHQ� QRWLFH� RI� WKH� H[LVWHQFH� DQG� VFRSH� RI� WKLV�
&KDSWHU�DV�UHTXLUHG�E\�6HFWLRQ����������DW�WKH�LQFHSWLRQ�RI�WHQDQF\���
L��� 7KH�SHWLWLRQ�PXVW�EH�ILOHG�ZLWKLQ�QLQHW\������GD\V�RI�WKH�GDWH�WKH�RZQHU�

VHUYHV�WKH�UHQW�LQFUHDVH�QRWLFH�LI�WKH�RZQHU�SURYLGHG�WKH�5$3�QRWLFH�ZLWK�
WKH�UHQW�LQFUHDVH��RU��

LL��� 7KH�SHWLWLRQ�PXVW�EH�ILOHG�ZLWKLQ�RQH�KXQGUHG�WZHQW\�������GD\V�RI�WKH�
GDWH�WKH�RZQHU�VHUYHV�WKH�UHQW�LQFUHDVH�LI�WKH�RZQHU�GLG�QRW�SURYLGH�WKH�
5$3�QRWLFH�ZLWK�WKH�UHQW�LQFUHDVH���

E��� ,I�WKH�RZQHU�GLG�QRW�SURYLGH�ZULWWHQ�QRWLFH�RI�WKH�H[LVWHQFH�DQG�VFRSH�RI�WKLV�
&KDSWHU�DV�UHTXLUHG�E\�6HFWLRQ����������DW�WKH�LQFHSWLRQ�RI�WHQDQF\��ZLWKLQ�
QLQHW\� ����� GD\V� RI� WKH� GDWH� WKH� WHQDQW� ILUVW� UHFHLYHV�ZULWWHQ� QRWLFH� RI� WKH�
H[LVWHQFH�DQG�VFRSH�RI�WKLV�&KDSWHU�DV�UHTXLUHG�E\�6HFWLRQ������������

���� )RU�D�SHWLWLRQ�FODLPLQJ�GHFUHDVHG�KRXVLQJ�VHUYLFHV���
D�� � ,I� WKH�GHFUHDVHG�KRXVLQJ� LV� WKH� UHVXOW� RI� D� QRWLFHG�RU� GLVFUHWH� FKDQJH� LQ�

VHUYLFHV�SURYLGHG�WR�WKH�WHQDQW��H�J���UHPRYDO�RI�SDUNLQJ�SODFH��UHTXLUHPHQW�
WKDW�WHQDQW�SD\�XWLOLWLHV�SUHYLRXVO\�SDLG�E\�RZQHU��WKH�SHWLWLRQ�PXVW�EH�ILOHG�
ZLWKLQ�QLQHW\������GD\V�RI�ZKLFKHYHU�RI�WKH�IROORZLQJ�LV�ODWHU���
L��� 7KH�GDWH�WKH�WHQDQW�LV�QRWLFHG�RU�ILUVW�EHFRPHV�DZDUH�RI�WKH�GHFUHDVHG�

KRXVLQJ�VHUYLFH��RU��
LL�� � 7KH�GDWH� WKH� WHQDQW� ILUVW� UHFHLYHV�ZULWWHQ�QRWLFH� RI� WKH� H[LVWHQFH�DQG�

VFRSH�RI�WKLV�&KDSWHU�DV�UHTXLUHG�E\�6HFWLRQ������������
E��� ,I�WKH�GHFUHDVHG�KRXVLQJ�LV�RQJRLQJ��H�J���D�OHDNLQJ�URRI���WKH�WHQDQW�PD\�ILOH�

D�SHWLWLRQ�DW�DQ\�SRLQW�EXW�LV�OLPLWHG�LQ�UHVWLWXWLRQ�IRU�QLQHW\������GD\V�EHIRUH�
WKH�SHWLWLRQ�LV�ILOHG�DQG�WR�WKH�SHULRG�RI�WLPH�ZKHQ�WKH�RZQHU�NQHZ�RU�VKRXOG�
KDYH�NQRZQ�DERXW�WKH�GHFUHDVHG�KRXVLQJ�VHUYLFH���

���� ,Q�RUGHU�WR�ILOH�D�SHWLWLRQ�RU�UHVSRQG�WR�DQ�RZQHU�SHWLWLRQ��D�WHQDQW�PXVW�SURYLGH�
WKH�IROORZLQJ�DW�WKH�WLPH�RI�ILOLQJ�WKH�SHWLWLRQ�RU�UHVSRQVH���
D�� � $�FRPSOHWHG�WHQDQW�SHWLWLRQ�RU�UHVSRQVH�RQ�D�IRUP�SUHVFULEHG�E\�WKH�UHQW�

DGMXVWPHQW�SURJUDP���
E�� � (YLGHQFH� WKDW� WKH� WHQDQW
V� UHQW� LV� FXUUHQW� RU� WKDW� WKH� WHQDQW� LV� ODZIXOO\�

ZLWKKROGLQJ�UHQW��DQG��
F�� � $� VWDWHPHQW�RI� WKH� VHUYLFHV� WKDW� KDYH�EHHQ� UHGXFHG�RU� HOLPLQDWHG�� LI� WKH�

WHQDQW�FODLPV�D�GHFUHDVH�LQ�KRXVLQJ�VHUYLFHV���
G��� $�FRS\�RI�WKH�DSSOLFDEOH�FLWDWLRQ��LI�WKH�WHQDQW�FODLPV�WKH�UHQW�LQFUHDVH�QHHG�

QRW�EH�SDLG�EHFDXVH�WKH�FRYHUHG�XQLW�KDV�EHHQ�FLWHG�LQ�DQ�LQVSHFWLRQ�UHSRUW�
E\�WKH�DSSURSULDWH�JRYHUQPHQWDO�DJHQF\�DV�FRQWDLQLQJ�VHULRXV�KHDOWK��VDIHW\��
ILUH��RU�EXLOGLQJ�FRGH�YLRODWLRQV�SXUVXDQW�WR�6HFWLRQ���������'�����

��� � $� WHQDQW�PXVW� ILOH�D� UHVSRQVH� WR�DQ�RZQHU
V�SHWLWLRQ�ZLWKLQ� WKLUW\� �����GD\V�RI�
VHUYLFH�RI�WKH�QRWLFH�E\�WKH�UHQW�DGMXVWPHQW�SURJUDP�WKDW�DQ�RZQHU�SHWLWLRQ�ZDV�
ILOHG���
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%��� 2ZQHU�3HWLWLRQV�DQG�2ZQHU�5HVSRQVHV�WR�7HQDQW�3HWLWLRQV���
���� ,Q�RUGHU�IRU�DQ�RZQHU�WR�ILOH�D�UHVSRQVH�WR�D�WHQDQW�SHWLWLRQ�RU�WR�ILOH�D�SHWLWLRQ�

VHHNLQJ�D�UHQW�LQFUHDVH��WKH�RZQHU�PXVW�SURYLGH�WKH�IROORZLQJ���
D��� (YLGHQFH�RI�SRVVHVVLRQ�RI�D�FXUUHQW�&LW\�EXVLQHVV�OLFHQVH���
E��� (YLGHQFH�RI�SD\PHQW�RI�WKH�UHQW�DGMXVWPHQW�SURJUDP�VHUYLFH�IHH���
F��� (YLGHQFH�RI�VHUYLFH�RI�ZULWWHQ�QRWLFH�RI�WKH�H[LVWHQFH�DQG�VFRSH�RI�WKH�UHQW�

DGMXVWPHQW� SURJUDP� RQ� WKH� WHQDQW� LQ� HDFK� DIIHFWHG� FRYHUHG� XQLW� LQ� WKH�
EXLOGLQJ�SULRU�WR�WKH�SHWLWLRQ�EHLQJ�ILOHG���

G�� � $� FRPSOHWHG� UHVSRQVH� RU� SHWLWLRQ� RQ� D� IRUP� SUHVFULEHG� E\� WKH� UHQW�
DGMXVWPHQW�SURJUDP��DQG��

H�� � 'RFXPHQWDWLRQ�VXSSRUWLQJ� WKH�RZQHU
V�FODLPHG� MXVWLILFDWLRQ�V�� IRU� WKH� UHQW�
LQFUHDVH�RU�VXSSRUWLQJ�DQ\�FODLP�RI�H[HPSWLRQ���

��� � $Q�RZQHU�PXVW� ILOH�D� UHVSRQVH� WR�D� WHQDQW
V�SHWLWLRQ�ZLWKLQ� WKLUW\� �����GD\V�RI�
VHUYLFH�RI�WKH�QRWLFH�E\�WKH�UHQW�DGMXVWPHQW�SURJUDP�WKDW�D�WHQDQW�SHWLWLRQ�ZDV�
ILOHG���

�
�����������+HDULQJ�SURFHGXUHV���
�
$��� +HDULQJ�2IILFHU��$�KHDULQJ�VKDOO�EH�VHW�EHIRUH�D�+HDULQJ�2IILFHU�WR�GHFLGH�WKH�LVVXHV�

LQ�WKH�SHWLWLRQ���
%��� +HDULQJV���

���� $OO�KHDULQJV�RQ�SHWLWLRQV�VKDOO�EH�RSHQ�WR�WKH�SXEOLF�DQG�UHFRUGHG���
��� � $Q\�SDUW\� WR�D�KHDULQJ�PD\�EH�DVVLVWHG�E\�D� UHSUHVHQWDWLYH�ZKR�PD\�EH�DQ�

DWWRUQH\�RU�DQ\�RWKHU�SHUVRQ��$�SDUW\�PXVW�GHVLJQDWH�KLV�RU�KHU�UHSUHVHQWDWLYH�LQ�
ZULWLQJ���

&��� 1RWLILFDWLRQ�DQG�&RQVROLGDWLRQ��5HQW�$GMXVWPHQW�3URJUDP�VWDII�VKDOO�QRWLI\�WKH�RZQHU�
DQG�WHQDQW�LQ�ZULWLQJ�RI�WKH�WLPH�DQG�SODFH�VHW�IRU�KHDULQJ��5HSUHVHQWDWLYHV�RI�SDUWLHV�
VKDOO�DOVR�EH�QRWLILHG�RI�KHDULQJV��SURYLGHG�WKDW� WKH�5HQW�$GMXVWPHQW�3URJUDP�KDV�
EHHQ�QRWLILHG�LQ�ZULWLQJ�RI�D�SDUW\
V�GHVLJQDWLRQ�RI�D�UHSUHVHQWDWLYH�DW�OHDVW�WHQ�GD\V�
SULRU� WR� WKH� QRWLFH� RI� WKH� KHDULQJ� EHLQJ� VHQW�� 'LVSXWHV� LQYROYLQJ� PRUH� WKDQ� RQH�
FRYHUHG�XQLW�LQ�DQ\�VLQJOH�EXLOGLQJ�PD\�EH�FRQVROLGDWHG�IRU�KHDULQJ���

'��� 7LPH�RI�+HDULQJ�DQG�'HFLVLRQ���
���� 7KH�+HDULQJ�2IILFHU�VKDOO�KDYH�WKH�JRDO�RI�KHDULQJ�WKH�PDWWHU�ZLWKLQ�VL[W\������

GD\V�RI�WKH�RULJLQDO�SHWLWLRQ
V�ILOLQJ�GDWH���
���� 7KH�+HDULQJ�2IILFHU�VKDOO�KDYH�D�JRDO�RI�UHQGHULQJ�D�GHFLVLRQ�ZLWKLQ�VL[W\������

GD\V�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�KHDULQJ�RU�WKH�FORVH�RI�WKH�UHFRUG��ZKLFKHYHU�LV�
ODWHU��7KH�GHFLVLRQ�VKDOO�EH�LVVXHG�LQ�ZULWLQJ���

���� 7KH�GHFLVLRQ�RI�WKH�H[DPLQHU�VKDOO�EH�EDVHG�HQWLUHO\�RQ�HYLGHQFH�SODFHG�LQWR�WKH�
UHFRUG���
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(��� $�+HDULQJ�2IILFHU�PD\�RUGHU�D�UHQW�DGMXVWPHQW�DV�UHVWLWXWLRQ�IRU�DQ\�RYHUFKDUJHV�RU�
XQGHUFKDUJHV�GXH��VXEMHFW�WR�JXLGHOLQHV�VHW�RXW�LQ�WKH�UHJXODWLRQV���

)��� $GPLQLVWUDWLYH�'HFLVLRQV���
���� 1RWZLWKVWDQGLQJ�WKH�DFFHSWDQFH�RI�D�SHWLWLRQ�RU�UHVSRQVH�E\�WKH�5HQW�$GMXVWPHQW�

3URJUDP��LI�DQ\�RI�WKH�IROORZLQJ�FRQGLWLRQV�H[LVW��D�KHDULQJ�PD\�QRW�EH�VFKHGXOHG�
DQG�D�+HDULQJ�2IILFHU�PD\�LVVXH�D�GHFLVLRQ�ZLWKRXW�D�KHDULQJ���
D�� � 7KH� SHWLWLRQ� RU� UHVSRQVH� IRUPV� KDYH� QRW� EHHQ� SURSHUO\� FRPSOHWHG� RU�

VXEPLWWHG���
E��� 7KH�SHWLWLRQ�RU�UHVSRQVH�IRUPV�KDYH�QRW�EHHQ�ILOHG�LQ�D�WLPHO\�PDQQHU���
F��� 7KH�UHTXLUHG�SUHUHTXLVLWHV�WR�ILOLQJ�D�SHWLWLRQ�RU�UHVSRQVH�KDYH�QRW�EHHQ�PHW��

RU��
G��� $�FHUWLILFDWH�RI�H[HPSWLRQ�ZDV�SUHYLRXVO\�LVVXHG�DQG�LV�QRW�FKDOOHQJHG�E\�

WKH�WHQDQW���RU��
H��� 7KH�SHWLWLRQ�DQG�UHVSRQVH�IRUPV�UDLVH�QR�JHQXLQH�GLVSXWH�DV�WR�DQ\�PDWHULDO�

IDFW��DQG�WKH�SHWLWLRQ�PD\�EH�GHFLGHG�DV�D�PDWWHU�RI�ODZ��
�

���� $�QRWLFH�UHJDUGLQJ�WKH�SDUWLHV
�DSSHDO�ULJKWV�ZLOO�DFFRPSDQ\�DQ\�GHFLVLRQ�LVVXHG�
DGPLQLVWUDWLYHO\��$SSHDOV�DUH�JRYHUQHG�E\�6HFWLRQ������������

*��� 6KRXOG�WKH�SHWLWLRQHU�IDLO�WR�DSSHDU�DW�WKH�GHVLJQDWHG�KHDULQJ��WKH�+HDULQJ�2IILFHU�
PD\�GLVPLVV�WKH�SHWLWLRQ���

�
� �
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$77$&+0(17�&�
�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH��

�
6HFWLRQ���>��������@���*RRG�&DXVH�5HTXLUHG�IRU�(YLFWLRQ��$���� 1R�ODQGORUG�VKDOO�

HQGHDYRU�WR�UHFRYHU�SRVVHVVLRQ��LVVXH�D�QRWLFH�WHUPLQDWLQJ�WHQDQF\��RU�UHFRYHU�
SRVVHVVLRQ�RI�D�UHQWDO�XQLW�LQ�WKH�FLW\�RI�2DNODQG�XQOHVV�WKH�ODQGORUG�LV�DEOH�WR�
SURYH�WKH�H[LVWHQFH�RI�RQH�RI�WKH�IROORZLQJ�JURXQGV���

����7KH�WHQDQW�KDV�IDLOHG�WR�SD\�UHQW�WR�ZKLFK�WKH�ODQGORUG�LV�OHJDOO\�HQWLWOHG�SXUVXDQW�
WR�WKH�OHDVH�RU�UHQWDO�DJUHHPHQW�DQG�XQGHU�SURYLVLRQV�RI�VWDWH�RU�ORFDO�ODZ��DQG�
VDLG�IDLOXUH�KDV�FRQWLQXHG�DIWHU�VHUYLFH�RQ�WKH�WHQDQW�RI�D�ZULWWHQ�QRWLFH�FRUUHFWO\�
VWDWLQJ�WKH�DPRXQW�RI�UHQW�WKHQ�GXH�DQG�UHTXLULQJ�LWV�SD\PHQW�ZLWKLQ�D�SHULRG��
VWDWHG�LQ�WKH�QRWLFH��RI�QRW�OHVV�WKDQ�WKUHH�GD\V��+RZHYHU��WKLV�VXEVHFWLRQ�VKDOO�
QRW�FRQVWLWXWH�JURXQGV�IRU�HYLFWLRQ�ZKHUH�WHQDQW�KDV�ZLWKKHOG�UHQW�SXUVXDQW�WR�
DSSOLFDEOH�ODZ���

�����7KH�WHQDQW�KDV�FRQWLQXHG��DIWHU�ZULWWHQ�QRWLFH�WR�FHDVH��WR�VXEVWDQWLDOO\�YLRODWH�D�
PDWHULDO�WHUP�RI�WKH�WHQDQF\�RWKHU�WKDQ�WKH�REOLJDWLRQ�WR�VXUUHQGHU�SRVVHVVLRQ�RQ�
SURSHU�QRWLFH�DV�UHTXLUHG�E\�ODZ��SURYLGHG�IXUWKHU�WKDW���

�
D�� Q1RWZLWKVWDQGLQJ�DQ\�OHDVH�SURYLVLRQ�WR�WKH�FRQWUDU\��D�ODQGORUG�VKDOO�QRW�

HQGHDYRU�WR�UHFRYHU�SRVVHVVLRQ�RI�D�UHQWDO�XQLW�DV�D�UHVXOW�RI�VXEOHWWLQJ�RI�WKH�
UHQWDO�XQLW�E\�WKH�WHQDQW�LI�WKH�ODQGORUG�KDV�XQUHDVRQDEO\�ZLWKKHOG�WKH�ULJKW�WR�
VXEOHW�IROORZLQJ�D�ZULWWHQ�UHTXHVW�E\�WKH�WHQDQW��VR�ORQJ�DV�WKH�WHQDQW�
FRQWLQXHV�WR�UHVLGH�LQ�WKH�UHQWDO�XQLW�DQG�WKH�VXEOHW�FRQVWLWXWHV�D�RQH�IRU�RQH�
UHSODFHPHQW�RI�WKH�GHSDUWLQJ�WHQDQW�V���,I�WKH�ODQGORUG�IDLOV�WR�UHVSRQG�WR�WKH�
WHQDQW�LQ�ZULWLQJ�ZLWKLQ�IRXUWHHQ������GD\V�RI�UHFHLSW�RI�WKH�WHQDQW
V�ZULWWHQ�
UHTXHVW��WKH�WHQDQW
V�UHTXHVW�VKDOO�EH�GHHPHG�DSSURYHG�E\�WKH�ODQGORUG���

E�� 1RWZLWKVWDQGLQJ� DQ\� OHDVH� SURYLVLRQ� WR� WKH� FRQWUDU\�� D� ODQGORUG� VKDOO� QRW�
HQGHDYRU� WR� UHFRYHU� SRVVHVVLRQ� RI� D� UHQWDO� XQLW� EDVHG� RQ� WKH� DGGLWLRQ� RI�
RFFXSDQWV�WR�WKH�UHQWDO�XQLW�LI�WKH�ODQGORUG�KDV�XQUHDVRQDEO\�UHIXVHG�D�ZULWWHQ�
UHTXHVW� E\� WKH� WHQDQW� WR� DGG� VXFK� RFFXSDQW�V�� WR� WKH� XQLW�� VR� ORQJ� DV� WKH�
PD[LPXP�QXPEHU�RI�RFFXSDQWV�GRHV�QRW�H[FHHG� WKH� OHVVHU�RI� WKH�DPRXQWV�
DOORZHG�E\�6XEVHFWLRQ��L��RU��LL��RI� WKLV�6HFWLRQ���������$���E�� ,I� WKH� ODQGORUG�
IDLOV�WR�UHVSRQG�LQ�ZULWLQJ�ZLWK�D�GHVFULSWLRQ�RI�WKH�UHDVRQV�IRU�WKH�GHQLDO�RI�WKH�
UHTXHVW�ZLWKLQ�IRXUWHHQ������GD\V�RI�UHFHLSW�RI�WKH�WHQDQW
V�ZULWWHQ�UHTXHVW��WKH�
WHQDQW
V�UHTXHVW�VKDOO�EH�GHHPHG�DSSURYHG�E\�WKH�ODQGORUG��+RZHYHU��IRU�XQLWV�
UHVWULFWHG�DV�DIIRUGDEOH� KRXVLQJ�DV� GHILQHG�E\�2�0�&��6HFWLRQ������������D�
ZULWWHQ�UHVLGHQW�UHTXHVW�WR�DGG�DQ�RFFXSDQW�VKDOO�EH�GHHPHG�LQFRPSOHWH�DQG�
LQDGHTXDWH� XQWLO� VXFK� UHVLGHQW� KDV� SURYLGHG� DOO� GRFXPHQWDWLRQ� UHTXLUHG� IRU�
TXDOLILFDWLRQ�RI�VXFK�DGGLWLRQDO�RFFXSDQW�DQG�WKH�KRXVHKROG�DIWHU�WKH�DGGLWLRQ�
RI� VXFK� RFFXSDQW� XQGHU� WKH� UXOHV� UHVWULFWLQJ� WKH� KRXVLQJ�� $� ODQGORUG
V�
UHDVRQDEOH�UHIXVDO�RI�WKH�WHQDQW
V�ZULWWHQ�UHTXHVW�PD\�QRW�EH�EDVHG�RQ�HLWKHU�
RI�WKH�IROORZLQJ������WKH�SURSRVHG�DGGLWLRQDO�RFFXSDQW
V�ODFN�RI�FUHGLWZRUWKLQHVV��
LI�WKDW�SHUVRQ�ZLOO�QRW�EH�OHJDOO\�REOLJDWHG�WR�SD\�VRPH�RU�DOO�RI�WKH�UHQW�WR�WKH�
ODQGORUG��RU�����WKH�QXPEHU�RI�RFFXSDQWV�DOORZHG�E\�WKH�UHQWDO�DJUHHPHQW�RU�
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OHDVH��:LWK�WKH�H[FHSWLRQ�RI�WKH�UHVWULFWLRQV�VWDWHG�LQ�WKH�SUHFHGLQJ�VHQWHQFH��
D� ODQGORUG
V�UHDVRQDEOH�UHIXVDO�RI� WKH�WHQDQW
V�ZULWWHQ�UHTXHVW�PD\�EH�EDVHG�
RQ��EXW�LV�QRW�OLPLWHG�WR��WKH�JURXQG�WKDW�WKH�ODQGORUG�UHVLGHV�LQ�WKH�VDPH�XQLW�
DV�WKH�WHQDQW�RU�WKH�JURXQG�WKDW�WKH�WRWDO�QXPEHU�RI�RFFXSDQWV�LQ�D�XQLW�H[FHHGV�
�RU�ZLWK�WKH�SURSRVHG�DGGLWLRQDO�RFFXSDQW�V��ZRXOG�H[FHHG��WKH�OHVVHU�RI��L��RU�
�LL���
�������������L����7ZR�SHUVRQV�LQ�D�VWXGLR�XQLW��WKUHH�SHUVRQV�LQ�D�RQH�EHGURRP�XQLW��

IRXU�SHUVRQV�LQ�D�WZR�EHGURRP�XQLW��VL[�SHUVRQV�LQ�D�WKUHH�EHGURRP�XQLW��RU�
HLJKW�SHUVRQV�LQ�D�IRXU�EHGURRP�XQLW��RU��

�������������LL����7KH�PD[LPXP�QXPEHU�SHUPLWWHG�LQ�WKH�XQLW�XQGHU�VWDWH�ODZ�DQG�RU�
RWKHU�ORFDO�FRGHV�VXFK�DV�WKH�%XLOGLQJ��)LUH��+RXVLQJ�DQG�3ODQQLQJ�&RGHV��

7KLV�6XEVHFWLRQ� ��������$���E� LV�QRW� LQWHQGHG�E\� LWVHOI� WR� HVWDEOLVK� D�GLUHFW�
ODQGORUG�WHQDQW�UHODWLRQVKLS�EHWZHHQ�WKH�DGGLWLRQDO�RFFXSDQW�DQG�WKH�ODQGORUG�
RU� WR� OLPLW� D� ODQGORUG
V� ULJKWV� XQGHU� WKH�&RVWD�+DZNLQV�5HQWDO� +RXVLQJ� $FW��
&DOLIRUQLD�&LYLO�&RGH�6HFWLRQ���������HW�VHT���DV�LW�PD\�EH�DPHQGHG�IURP�WLPH�
WR�WLPH���1RWKLQJ�LQ�WKLV�VXEVHFWLRQ�DXWKRUL]HV�DQ�RFFXSDQF\�WKDW�ZRXOG�UHVXOW�
LQ�HLWKHU�WUDQVLHQW�KDELWDWLRQ�FRPPHUFLDO�DFWLYLW\�DV�GHILQHG�E\�2�0�&��6HFWLRQ�
����������RU�VHPL�WUDQVLHQW�FRPPHUFLDO�DFWLYLW\�DV�GHILQHG�E\�2�0�&��6HFWLRQ�
�����������

F�� %HIRUH�HQGHDYRULQJ�WR�UHFRYHU�SRVVHVVLRQ�EDVHG�RQ�WKH�YLRODWLRQ�RI�D� ODZIXO�
REOLJDWLRQ�RU�FRYHQDQW�RI�WHQDQF\�UHJDUGLQJ�VXEOHWWLQJ�RU�OLPLWV�RQ�WKH�QXPEHU�
RI� RFFXSDQWV� LQ� WKH� UHQWDO� XQLW�� WKH� ODQGORUG�VKDOO� VHUYH� WKH� WHQDQW� D�ZULWWHQ�
QRWLFH�RI�WKH�YLRODWLRQ�WKDW�SURYLGHV�WKH�WHQDQW�ZLWK�D�PLQLPXP�RI�IRXUWHHQ������
GD\V�RSSRUWXQLW\� WR� FXUH� WKH�YLRODWLRQ��7KH� WHQDQW�PD\�FXUH� WKH�YLRODWLRQ�E\�
PDNLQJ�D�ZULWWHQ�UHTXHVW�WR�DGG�RFFXSDQWV�UHIHUHQFHG�LQ�6XEVHFWLRQ�D�RU�E�RI�
6HFWLRQ���������$���RU�E\�XVLQJ�RWKHU�UHDVRQDEOH�PHDQV�WR�FXUH�WKH�YLRODWLRQ��
LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH� UHPRYDO� RI� DQ\� DGGLWLRQDO� RU� XQDSSURYHG�
RFFXSDQW��1RWKLQJ�LQ�WKLV�6HFWLRQ���������$���F�LV�LQWHQGHG�WR�OLPLW�DQ\�RWKHU�
ULJKWV�RU�UHPHGLHV�WKDW�WKH�ODZ�RWKHUZLVH�SURYLGHV�WR�ODQGORUGV��

�
����7KH�WHQDQW��ZKR�KDG�DQ�RUDO�RU�ZULWWHQ�DJUHHPHQW�ZLWK�WKH�ODQGORUG�ZKLFK�KDV�

WHUPLQDWHG��KDV�UHIXVHG�DIWHU�ZULWWHQ�UHTXHVW�RU�GHPDQG�E\�WKH�ODQGORUG�WR�
H[HFXWH�D�ZULWWHQ�H[WHQVLRQ�RU�UHQHZDO�WKHUHRI�IRU�D�IXUWKHU�WHUP�RI�OLNH�GXUDWLRQ�
DQG�XQGHU�VXFK�WHUPV�ZKLFK�DUH�PDWHULDOO\�WKH�VDPH�DV�LQ�WKH�SUHYLRXV�
DJUHHPHQW��SURYLGHG��WKDW�VXFK�WHUPV�GR�QRW�FRQIOLFW�ZLWK�DQ\�RI�WKH�SURYLVLRQV�RI�
WKLV�FKDSWHU��>2�0�&��&KDSWHU�������$UWLFOH�,,@���

�����7KH�WHQDQW�KDV�ZLOOIXOO\�FDXVHG�VXEVWDQWLDO�GDPDJH�WR�WKH�SUHPLVHV�EH\RQG�
QRUPDO�ZHDU�DQG�WHDU�DQG��DIWHU�ZULWWHQ�QRWLFH��KDV�UHIXVHG�WR�FHDVH�GDPDJLQJ�
WKH�SUHPLVHV��RU�KDV�UHIXVHG�WR�HLWKHU�PDNH�VDWLVIDFWRU\�FRUUHFWLRQ�RU�WR�SD\�WKH�
UHDVRQDEOH�FRVWV�RI�UHSDLULQJ�VXFK�GDPDJH�RYHU�D�UHDVRQDEOH�SHULRG�RI�WLPH���

����7KH�WHQDQW�KDV�FRQWLQXHG��IROORZLQJ�ZULWWHQ�QRWLFH�WR�FHDVH��WR�EH�VR�GLVRUGHUO\�DV�
WR�GHVWUR\�WKH�SHDFH�DQG�TXLHW�RI�RWKHU�WHQDQWV�DW�WKH�SURSHUW\���
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����7KH�WHQDQW�KDV�XVHG�WKH�UHQWDO�XQLW�RU�WKH�FRPPRQ�DUHDV�RI�WKH�SUHPLVHV�IRU�DQ�
LOOHJDO�SXUSRVH�LQFOXGLQJ�WKH�PDQXIDFWXUH��VDOH��RU�XVH�RI�LOOHJDO�GUXJV���

����7KH�WHQDQW�KDV��DIWHU�ZULWWHQ�QRWLFH�WR�FHDVH��FRQWLQXHG�WR�GHQ\�ODQGORUG�DFFHVV�WR�
WKH�XQLW�DV�UHTXLUHG�E\�VWDWH�ODZ���

����7KH�RZQHU�RI�UHFRUG�VHHNV�LQ�JRRG�IDLWK��ZLWKRXW�XOWHULRU�UHDVRQV�DQG�ZLWK�KRQHVW�
LQWHQW��WR�UHFRYHU�SRVVHVVLRQ�RI�WKH�UHQWDO�XQLW�IRU�KLV�RU�KHU�RFFXSDQF\�DV�D�
SULQFLSDO�UHVLGHQFH�ZKHUH�KH�RU�VKH�KDV�SUHYLRXVO\�RFFXSLHG�WKH�UHQWDO�XQLW�DV�KLV�
RU�KHU�SULQFLSDO�UHVLGHQFH�DQG�KDV�WKH�ULJKW�WR�UHFRYHU�SRVVHVVLRQ�IRU�KLV�RU�KHU�
RFFXSDQF\�DV�D�SULQFLSDO�UHVLGHQFH�XQGHU�D�ZULWWHQ�UHQWDO�DJUHHPHQW�ZLWK�WKH�
FXUUHQW�WHQDQWV���

����7KH�RZQHU�RI�UHFRUG�VHHNV�LQ�JRRG�IDLWK��ZLWKRXW�XOWHULRU�UHDVRQV�DQG�ZLWK�KRQHVW�
LQWHQW��WR�UHFRYHU�SRVVHVVLRQ�IRU�KLV�RU�KHU�RZQ�XVH�DQG�RFFXSDQF\�DV�KLV�RU�KHU�
SULQFLSDO�UHVLGHQFH��RU�IRU�WKH�XVH�DQG�RFFXSDQF\�DV�D�SULQFLSDO�UHVLGHQFH�E\�WKH�
RZQHU�RI�UHFRUG
V�VSRXVH��GRPHVWLF�SDUWQHU��FKLOG��SDUHQW��RU�JUDQGSDUHQW���
D�����+HUH�WKH�RZQHU�RI�UHFRUG�UHFRYHUV�SRVVHVVLRQ�XQGHU�WKLV�6XEVHFWLRQ�����

>3DUDJUDSK����������$��@��DQG�ZKHUH�FRQWLQXRXV�RFFXSDQF\�IRU�WKH�SXUSRVH�
RI�UHFRYHU\�LV�OHVV�WKDQ�WKLUW\�VL[������PRQWKV��VXFK�UHFRYHU\�RI�WKH�
UHVLGHQWLDO�XQLW�VKDOO�EH�D�SUHVXPHG�YLRODWLRQ�RI�WKLV�FKDSWHU���

E����7KH�RZQHU�RI�UHFRUG�PD\�QRW�UHFRYHU�SRVVHVVLRQ�SXUVXDQW�WR�WKLV�VXEVHFWLRQ�
PRUH�WKDQ�RQFH�LQ�DQ\�WKLUW\�VL[������PRQWK�SHULRG���

F����7KH�RZQHU�PXVW�PRYH�LQ�WR�XQLW�ZLWKLQ�WKUHH�����PRQWKV�RI�WKH�WHQDQW
V���
YDFDWLRQ�RI�WKH�SUHPLVHV���

G����5HVHUYHG��
H�����$�ODQGORUG�PD\�QRW�UHFRYHU�SRVVHVVLRQ�RI�D�XQLW�IURP�D�WHQDQW�XQGHU�

6XEVHFWLRQ���$�����>���������$��@��LI�WKH�ODQGORUG�KDV�RU�UHFHLYHV�QRWLFH��DQ\�
WLPH�EHIRUH�UHFRYHU\�RI�SRVVHVVLRQ��WKDW�DQ\�WHQDQW�LQ�WKH�UHQWDO�XQLW���
L��� +DV�EHHQ�UHVLGLQJ�LQ�WKH�XQLW�IRU�ILYH�����\HDUV�RU�PRUH��DQG��
�D�����,V�VL[W\������\HDUV�RI�DJH�RU�ROGHU��RU��
�E�����,V�D�GLVDEOHG�WHQDQW�DV�GHILQHG�LQ�WKH�&DOLIRUQLD�)DLU�(PSOR\PHQW��

���������������DQG�+RXVLQJ�$FW��&DOLIRUQLD�*RYHUQPHQW�&RGH�����������RU��
�
LL�����+DV�EHHQ�UHVLGLQJ�LQ�WKH�XQLW�IRU�ILYH�����\HDUV�RU�PRUH��DQG�LV�D�

FDWDVWURSKLFDOO\�LOO�WHQDQW��GHILQHG�DV�D�SHUVRQ�ZKR�LV�GLVDEOHG�DV�
GHILQHG�E\�6XEVHFWLRQ��H��L��E��>���������$���H�L�E@@DQG�ZKR�VXIIHUV�IURP�
D�OLIH�WKUHDWHQLQJ�LOOQHVV�DV�FHUWLILHG�E\�KLV�RU�KHU�SULPDU\�FDUH�
SK\VLFLDQ���

I��� 7KH�SURYLVLRQV�RI�6XEVHFWLRQ��H��>���������$���H@�DERYH�VKDOO�QRW�DSSO\�
ZKHUH�WKH�ODQGORUG
V�TXDOLILHG�UHODWLYH�ZKR�ZLOO�PRYH�LQWR�WKH�XQLW�LV����\HDUV�
RI�DJH�RU�ROGHU��GLVDEOHG�RU�FDWDVWURSKLFDOO\�LOO�DV�GHILQHG�E\�6XEVHFWLRQ��H��
>���������$���H@��DQG�ZKHUH�HYHU\�UHQWDO�XQLW�RZQHG�E\�WKH�ODQGORUG�LV�
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RFFXSLHG�E\�D�WHQDQW�RWKHUZLVH�SURWHFWHG�IURP�HYLFWLRQ�E\�6XEVHFWLRQ��H��
>���������$���H@���

J��� $�WHQDQW�ZKR�FODLPV�WR�EH�D�PHPEHU�RI�RQH�RI�WKH�FODVVHV�SURWHFWHG�E\�
6XEVHFWLRQ���$�����H��>���������$���H@�PXVW�VXEPLW�D�VWDWHPHQW��ZLWK�
VXSSRUWLQJ�HYLGHQFH��WR�WKH�ODQGORUG��$�ODQGORUG�PD\�FKDOOHQJH�D�WHQDQW
V�
FODLP�RI�SURWHFWHG�VWDWXV�E\�UHTXHVWLQJ�D�KHDULQJ�ZLWK�WKH�5HQW�%RDUG��,Q�
WKH�5HQW�%RDUG�KHDULQJ��WKH�WHQDQW�VKDOO�KDYH�WKH�EXUGHQ�RI�SURRI�WR�VKRZ�
SURWHFWHG�VWDWXV��1R�FLYLO�RU�FULPLQDO�OLDELOLW\�VKDOO�EH�LPSRVHG�XSRQ�D�
ODQGORUG�IRU�FKDOOHQJLQJ�D�WHQDQW
V�FODLP�RI�SURWHFWHG�VWDWXV��7KH�5HQW�
%RDUG�VKDOO�DGRSW�UXOHV�DQG�UHJXODWLRQV�WR�LPSOHPHQW�WKH�KHDULQJ�
SURFHGXUH���

K����2QFH�D�ODQGORUG�KDV�VXFFHVVIXOO\�UHFRYHUHG�SRVVHVVLRQ�RI�D�UHQWDO�XQLW�
SXUVXDQW�WR�6XEVHFWLRQ���$�����>���������$��@��QR�RWKHU�FXUUHQW�ODQGORUGV�
PD\�UHFRYHU�SRVVHVVLRQ�RI�DQ\�RWKHU�UHQWDO�XQLW�LQ�WKH�EXLOGLQJ�XQGHU�
6XEVHFWLRQ���$�����>���������$��@��2QO\�RQH�VSHFLILF�XQLW�SHU�EXLOGLQJ�PD\�
XQGHUJR�D�6XEVHFWLRQ���$�����>���������$��@�HYLFWLRQ��$Q\�IXWXUH�HYLFWLRQV�
WDNLQJ�SODFH�LQ�WKH�VDPH�EXLOGLQJ�XQGHU�6XEVHFWLRQ���$�����>���������$��@�
PXVW�EH�RI�WKDW�VDPH�XQLW��SURYLGHG�WKDW�D�ODQGORUG�PD\�ILOH�D�SHWLWLRQ�ZLWK�
WKH�5HQW�%RDUG�RU��DW�WKH�ODQGORUG
V�RSWLRQ��FRPPHQFH�HYLFWLRQ�SURFHHGLQJV��
FODLPLQJ�WKDW�GLVDELOLW\�RU�RWKHU�VLPLODU�KDUGVKLS�SUHYHQWV�KLP�RU�KHU�IURP�
RFFXS\LQJ�D�XQLW�ZKLFK�ZDV�SUHYLRXVO\�WKH�VXEMHFW�RI�D�6XEVHFWLRQ���$�����
>���������$��@�HYLFWLRQ��7KH�5HQW�%RDUG�VKDOO�DGRSW�UXOHV�DQG�UHJXODWLRQV�WR�
LPSOHPHQW�WKH�DSSOLFDWLRQ�SURFHGXUH���

L��� $�QRWLFH�WHUPLQDWLQJ�WHQDQF\�XQGHU�WKLV�6XEVHFWLRQ�PXVW�FRQWDLQ��LQ�DGGLWLRQ�
WR�WKH�SURYLVLRQV�UHTXLUHG�XQGHU�6XEVHFWLRQ���%�����>���������%��@���
L��$�OLVWLQJ�RI�DOO�SURSHUW\�RZQHG�E\�WKH�LQWHQGHG�IXWXUH�RFFXSDQW�V����
�LL��7KH�DGGUHVV�RI�WKH�UHDO�SURSHUW\��LI�DQ\��RQ�ZKLFK�WKH�LQWHQGHG�IXWXUH�

RFFXSDQW�V��FODLPV�D�KRPHRZQHU
V�SURSHUW\�WD[�H[HPSWLRQ���
����7KH�RZQHU�RI�UHFRUG��DIWHU�KDYLQJ�REWDLQHG�DOO�QHFHVVDU\�SHUPLWV�IURP�WKH�&LW\�RI�

2DNODQG�RQ�RU�EHIRUH�WKH�GDWH�XSRQ�ZKLFK�QRWLFH�WR�YDFDWH�LV�JLYHQ��VHHNV�LQ�
JRRG�IDLWK�WR�XQGHUWDNH�VXEVWDQWLDO�UHSDLUV�WKDW�FDQQRW�EH�FRPSOHWHG�ZKLOH�WKH�
XQLW�LV�RFFXSLHG��DQG�WKDW�DUH�QHFHVVDU\�HLWKHU�WR�EULQJ�WKH�SURSHUW\�LQWR�
FRPSOLDQFH�ZLWK�DSSOLFDEOH�FRGHV�DQG�ODZV�DIIHFWLQJ�KHDOWK�DQG�VDIHW\�RI�WHQDQWV�
RI�WKH�EXLOGLQJ��RU�XQGHU�DQ�RXWVWDQGLQJ�QRWLFH�RI�FRGH�YLRODWLRQV�DIIHFWLQJ�WKH�
KHDOWK�DQG�VDIHW\�RI�WHQDQWV�RI�WKH�EXLOGLQJ���
D����8SRQ�UHFRYHU\�RI�SRVVHVVLRQ�RI�WKH�UHQWDO�XQLW��RZQHU�RI�UHFRUG�VKDOO�

SURFHHG�ZLWKRXW�XQUHDVRQDEOH�GHOD\�WR�HIIHFW�WKH�QHHGHG�UHSDLUV��7KH�
WHQDQW�VKDOO�QRW�EH�UHTXLUHG�WR�YDFDWH�SXUVXDQW�WR�WKLV�VHFWLRQ��IRU�D�SHULRG�
LQ�H[FHVV�RI�WKUHH�PRQWKV��SURYLGHG��KRZHYHU��WKDW�VXFK�WLPH�SHULRG�PD\�EH�
H[WHQGHG�E\�WKH�5HQW�%RDUG�XSRQ�DSSOLFDWLRQ�E\�WKH�ODQGORUG��7KH�5HQW�
%RDUG�VKDOO�DGRSW�UXOHV�DQG�UHJXODWLRQV�WR�LPSOHPHQW�WKH�DSSOLFDWLRQ�
SURFHGXUH���
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E�� 8SRQ�FRPSOHWLRQ�RI�WKH�QHHGHG�UHSDLUV��RZQHU�RI�UHFRUG�VKDOO�RIIHU�WHQDQW�
WKH�ILUVW�ULJKW�WR�UHWXUQ�WR�WKH�SUHPLVHV�DW�WKH�VDPH�UHQW�DQG�SXUVXDQW�WR�D�
UHQWDO�DJUHHPHQW�RI�VXEVWDQWLDOO\�WKH�VDPH�WHUPV��VXEMHFW�WR�WKH�RZQHU�RI�
UHFRUG
V�ULJKW�WR�REWDLQ�UHQW�LQFUHDVH�IRU�FDSLWDO�LPSURYHPHQWV�FRQVLVWHQW�
ZLWK�WKH�WHUPV�RI�WKH�2DNODQG�5HVLGHQWLDO�5HQW�$UELWUDWLRQ�2UGLQDQFH�RU�DQ\�
VXFFHVVRU�RUGLQDQFH���

F�����$�QRWLFH�WHUPLQDWLQJ�WHQDQF\�XQGHU�WKLV�6XEVHFWLRQ���$������>�����������
$���@�PXVW�LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ���
L��� $�VWDWHPHQW�LQIRUPLQJ�WHQDQWV�DV�WR�WKHLU�ULJKW�WR�SD\PHQW�XQGHU�WKH�

2DNODQG�5HORFDWLRQ�2UGLQDQFH���
LL��� $�VWDWHPHQW�WKDW��:KHQ�WKH�QHHGHG�UHSDLUV�DUH�FRPSOHWHG�RQ�\RXU�XQLW��

WKH�ODQGORUG�PXVW�RIIHU�\RX�WKH�RSSRUWXQLW\�WR�UHWXUQ�WR�\RXU�XQLW�ZLWK�D�
UHQWDO�DJUHHPHQW�FRQWDLQLQJ�WKH�VDPH�WHUPV�DV�\RXU�RULJLQDO�RQH�DQG�
ZLWK�WKH�VDPH�UHQW��DOWKRXJK�ODQGORUG�PD\�EH�DEOH�WR�REWDLQ�D�UHQW�
LQFUHDVH�XQGHU�WKH�2DNODQG�5HVLGHQWLDO�5HQW�$UELWUDWLRQ�2UGLQDQFH�
>2�0�&��&KDSWHU�������$UWLFOH�,�����

LLL.   5HVHUYHG��
LY����$Q�HVWLPDWH�RI�WKH�WLPH�UHTXLUHG�WR�FRPSOHWH�WKH�UHSDLUV�DQG�WKH�GDWH�

XSRQ�ZKLFK�LW�LV�H[SHFWHG�WKDW�WKH�XQLW�ZLOO�EH�UHDG\�IRU�KDELWDWLRQ���
����7KH�RZQHU�RI�UHFRUG�VHHNV�UHPRYH�WKH�SURSHUW\�IURP�WKH�UHQWDO�PDUNHW�LQ�

DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�(OOLV�$FW��&DOLIRUQLD�*RYHUQPHQW�&RGH�6HFWLRQ�
�����HW�VHT�����

%���7KH�IROORZLQJ�DGGLWLRQDO�SURYLVLRQV�VKDOO�DSSO\�WR�D�ODQGORUG�ZKR�VHHNV�WR�UHFRYHU�D�
UHQWDO�XQLW�SXUVXDQW�WR�6XEVHFWLRQ���$��>���������$@���
�����7KH�EXUGHQ�RI�SURRI�VKDOO�EH�RQ�WKH�ODQGORUG�LQ�DQ\�HYLFWLRQ�DFWLRQ�WR�ZKLFK�WKLV�

RUGHU�LV�DSSOLFDEOH�WR�SURYH�FRPSOLDQFH�ZLWK�6HFWLRQ���>��������@���
������$�ODQGORUG�VKDOO�QRW�HQGHDYRU�WR�UHFRYHU�SRVVHVVLRQ�RI�D�UHQWDO�XQLW�XQOHVV�DW�

OHDVW�RQH�RI�WKH�JURXQGV�HQXPHUDWHG�LQ�6XEVHFWLRQ���$��>���������$@�DERYH�LV�
VWDWHG�LQ�WKH�QRWLFH�DQG�WKDW�JURXQG�LV�WKH�ODQGORUG
V�GRPLQDQW�PRWLYH�IRU�
UHFRYHULQJ�SRVVHVVLRQ�DQG�WKH�ODQGORUG�DFWV�LQ�JRRG�IDLWK�LQ�VHHNLQJ�WR�UHFRYHU�
SRVVHVVLRQ���

�����:KHUH�D�ODQGORUG�VHHNV�WR�HYLFW�D�WHQDQW�XQGHU�D�MXVW�FDXVH�JURXQG�VSHFLILHG�LQ�
6XEVHFWLRQV���$�������������������>���������$����������������@��VKH�RU�KH�PXVW�GR�
VR�DFFRUGLQJ�WR�WKH�SURFHVV�HVWDEOLVKHG�LQ�&&&���������RU�VXFFHVVRU�
SURYLVLRQV�SURYLGLQJ�IRU����GD\�QRWLFH�SHULRG���ZKHUH�D�ODQGORUG�VHHNV�WR�HYLFW�D�
WHQDQW�IRU�WKH�JURXQGV�VSHFLILHG�LQ�6XEVHFWLRQV���$��������������������>���������
$�����������������@��VKH�RU�KH�PXVW�GR�VR�DFFRUGLQJ�WR�WKH�SURFHVV�HVWDEOLVKHG�LQ�
&&3���������RU�VXFFHVVRU�SURYLVLRQV�SURYLGLQJ�IRU���GD\�QRWLFH�SHULRG����

�����$Q\�ZULWWHQ�QRWLFH�DV�GHVFULEHG�LQ�6XEVHFWLRQ���$�����������������>���������$����
�������@�VKDOO�EH�VHUYHG�E\�WKH�ODQGORUG�SULRU�WR�D�QRWLFH�WR�WHUPLQDWH�WHQDQF\�DQG�
VKDOO�LQFOXGH�D�SURYLVLRQ�LQIRUPLQJ�WHQDQW�WKDW�D�IDLOXUH�WR�FXUH�PD\�UHVXOW�LQ�WKH�
LQLWLDWLRQ�RI�HYLFWLRQ�SURFHHGLQJV���
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�����6XEVHFWLRQ���%�����>���������%��@�VKDOO�QRW�EH�FRQVWUXHG�WR�REYLDWH�WKH�QHHG�IRU�
D�QRWLFH�WHUPLQDWLQJ�WHQDQF\�WR�EH�VWDWHG�LQ�WKH�DOWHUQDWLYH�ZKHUH�VR�UHTXLUHG�
XQGHU�&&3����������

�����$�QRWLFH�WHUPLQDWLQJ�WHQDQF\�PXVW�DGGLWLRQDOO\�LQFOXGH�WKH�IROORZLQJ���
D����$�VWDWHPHQW�VHWWLQJ�IRUWK�WKH�EDVLV�IRU�HYLFWLRQ��DV�GHVFULEHG�LQ�6XEVHFWLRQV�

��$�����>���������$��@�WKURXJK���$������>���������$���@���
E����$�VWDWHPHQW�WKDW�DGYLFH�UHJDUGLQJ�WKH�QRWLFH�WHUPLQDWLQJ�WHQDQF\�LV�

DYDLODEOH�IURP�WKH�5HQW�%RDUG���
F����:KHUH�DQ�HYLFWLRQ�LV�EDVHG�RQ�WKH�JURXQG�VSHFLILHG�LQ�6XEVHFWLRQ���$�����

>���������$��@��WKH�QRWLFH�PXVW�DGGLWLRQDOO\�FRQWDLQ�WKH�SURYLVLRQV�VSHFLILHG�
LQ�6XEVHFWLRQ���$�����L��>���������$���L@���

G����:KHUH�DQ�HYLFWLRQ�LV�EDVHG�RQ�WKH�JURXQG�VSHFLILHG�LQ�6XEVHFWLRQ���$������
>���������$���@��WKH�QRWLFH�PXVW�DGGLWLRQDOO\�FRQWDLQ�WKH�SURYLVLRQV�VSHFLILHG�
LQ�6XEVHFWLRQ���$������F��>���������$���@���

H����)DLOXUH�WR�LQFOXGH�DQ\�RI�WKH�UHTXLUHG�VWDWHPHQWV�LQ�WKH�QRWLFH�VKDOO�EH�D�
GHIHQVH�WR�DQ\�XQODZIXO�GHWDLQHU�DFWLRQ���

�����:LWKLQ�WHQ������GD\V�RI�VHUYLFH�RI�D�QRWLFH�WHUPLQDWLQJ�WHQDQF\�XSRQ�D�WHQDQW��D�
FRS\�RI�WKH�VDPH�QRWLFH�DQG�DQ\�DFFRPSDQ\LQJ�PDWHULDOV�PXVW�EH�ILOHG�ZLWK�WKH�
5HQW�%RDUG��(DFK�QRWLFH�VKDOO�EH�LQGH[HG�E\�SURSHUW\�DGGUHVV�DQG�E\�WKH�QDPH�
RI�WKH�ODQGORUG��6XFK�QRWLFHV�VKDOO�FRQVWLWXWH�SXEOLF�UHFRUGV�RI�WKH�&LW\�RI�
2DNODQG��DQG�VKDOO�EH�PDLQWDLQHG�E\�WKH�5HQW�%RDUG�DQG�PDGH�DYDLODEOH�IRU�
LQVSHFWLRQ�GXULQJ�QRUPDO�EXVLQHVV�KRXUV��)DLOXUH�WR�ILOH�WKH�QRWLFH�ZLWKLQ�WHQ������
GD\V�RI�VHUYLFH�VKDOO�EH�D�GHIHQVH�WR�DQ\�XQODZIXO�GHWDLQHU�DFWLRQ���

&����5HVHUYHG���
'����6XEVWDQWLYH�OLPLWDWLRQV�RQ�ODQGORUG
V�ULJKW�WR�HYLFW��7KLV�VXEVHFWLRQ��'��>���������'@�

LV�LQWHQGHG�DV�ERWK�D�VXEVWDQWLYH�DQG�SURFHGXUDO�OLPLWDWLRQ�RQ�D�ODQGORUG
V�ULJKW�WR�
HYLFW����
�����,Q�DQ\�DFWLRQ�WR�UHFRYHU�SRVVHVVLRQ�RI�D�UHQWDO�XQLW�SXUVXDQW�WR�6HFWLRQ���

>��������@��D�ODQGORUG�PXVW�DOOHJH�DQG�SURYH�WKH�IROORZLQJ���
D����WKH�EDVLV�IRU�HYLFWLRQ��DV�VHW�IRUWK�LQ�6XEVHFWLRQ���$�����WKURXJK���$������

>���������$���WKURXJK����������$���@�DERYH��ZDV�VHW�IRUWK�LQ�WKH�QRWLFH�RI�
WHUPLQDWLRQ�RI�WHQDQF\�RU�QRWLFH�WR�TXLW���

E�����WKDW�WKH�ODQGORUG�VHHNV�WR�UHFRYHU�SRVVHVVLRQ�RI�WKH�XQLW�ZLWK�JRRG�IDLWK����
�������KRQHVW�LQWHQW�DQG�ZLWK�QR�XOWHULRU�PRWLYH���

�
�����,I�ODQGORUG�FODLPV�WKH�XQLW�LV�H[HPSW�IURP�WKLV�RUGLQDQFH��ODQGORUG�PXVW�DOOHJH�

DQG�SURYH�WKDW�WKH�XQLW�LV�FRYHUHG�E\�RQH�RI�WKH�H[FHSWLRQV�HQXPHUDWHG�LQ�
6HFWLRQ���>��������@�RI�WKLV�FKDSWHU��6XFK�DOOHJDWLRQV�PXVW�DSSHDU�ERWK�LQ�WKH�
QRWLFH�RI�WHUPLQDWLRQ�RI�WHQDQF\�RU�QRWLFH�WR�TXLW��DQG�LQ�WKH�FRPSODLQW�WR�UHFRYHU�
SRVVHVVLRQ��)DLOXUH�WR�PDNH�VXFK�DOOHJDWLRQV�LQ�WKH�QRWLFH�VKDOO�EH�D�GHIHQVH�WR�
DQ\�XQODZIXO�GHWDLQHU�DFWLRQ���
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�����7KLV�VXEVHFWLRQ��'��>���������'@�LV�LQWHQGHG�DV�ERWK�D�VXEVWDQWLYH�DQG�
SURFHGXUDO�OLPLWDWLRQ�RQ�D�ODQGORUG
V�ULJKW�WR�HYLFW��$�ODQGORUG
V�IDLOXUH�WR�FRPSO\�
ZLWK�WKH�REOLJDWLRQV�GHVFULEHG�LQ�6XEVHFWLRQV���'�����RU�����>�sic�@�>���������'���
RU����������'��@�VKDOO�EH�D�GHIHQVH�WR�DQ\�DFWLRQ�IRU�SRVVHVVLRQ�RI�D�UHQWDO�XQLW���

���� ,Q�DQ\�DFWLRQ�WR�UHFRYHU�SRVVHVVLRQ�RI�D�UHQWDO�XQLW�ILOHG�XQGHU���������$���LW�
VKDOO�EH�D�GHIHQVH�LI�WKH�ODQGORUG�LPSHGHG�WKH�WHQDQW¶V�HIIRUW�WR�SD\�UHQW�E\�
UHIXVLQJ�WR�DFFHSW�UHQW�SDLG�RQ�EHKDOI�RI�WKH�WHQDQW�IURP�D�WKLUG�SDUW\��RU�
UHIXVLQJ�WR�SURYLGH�D�:���IRUP�RU�RWKHU�QHFHVVDU\�GRFXPHQWDWLRQ�IRU�WKH�WHQDQW�
WR�UHFHLYH�UHQWDO�DVVLVWDQFH�IURP�D�JRYHUQPHQW�DJHQF\��QRQ�SURILW�RUJDQL]DWLRQ��
RU�RWKHU�WKLUG�SDUW\��$FFHSWDQFH�RI�UHQWDO�SD\PHQWV�PDGH�RQ�EHKDOI�RI�WKH�
WHQDQW�E\�D�WKLUG�SDUW\�VKDOO�QRW�FUHDWH�D�WHQDQF\�EHWZHHQ�WKH�ODQGORUG�DQG�WKH�
WKLUG�SDUW\�DV�ORQJ�DV�HLWKHU�WKH�ODQGORUG�RU�WKH�WHQDQW�SURYLGH�ZULWWHQ�QRWLFH�WKDW�
QR�QHZ�WHQDQF\�LV�LQWHQGHG��

���� $�/DQGORUG¶V�IDLOXUH�WR�IXOO\�FRPSO\�ZLWK�DQ\�DSSOLFDEOH�ODZ�UHTXLULQJ�SD\PHQW�RI�
UHORFDWLRQ�EHQHILWV�WR�WKH�WHQDQW��VXFK�DV�WKRVH�SURYLGHG�E\�$UWLFOHV�,,,��9,,��DQG�
9,,,�RI�WKLV�&KDSWHU�DQG�&KDSWHU�������RI�WKH�2DNODQG�0XQLFLSDO�&RGH��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�DPRXQW�DQG�WLPLQJ��VKDOO�EH�D�GHIHQVH�WR�DQ\�DFWLRQ�IRU�
SRVVHVVLRQ�RI�D�UHQWDO�XQLW��

��� 1RWZLWKVWDQGLQJ�DQ\�FKDQJH�LQ�WKH�WHUPV�RI�D�WHQDQF\�SXUVXDQW�WR�&LYLO�&RGH�
6HFWLRQ������D�WHQDQW�PD\�QRW�EH�HYLFWHG�IRU�D�YLRODWLRQ�RI�D�FRYHQDQW�RU�
REOLJDWLRQ�WKDW�ZDV�QRW�LQFOXGHG�LQ�WKH�WHQDQW
V�ZULWWHQ�RU�RUDO�UHQWDO�DJUHHPHQW�DW�
WKH�LQFHSWLRQ�RI�WKH�WHQDQF\�XQOHVV������WKH�FKDQJH�LQ�WKH�WHUPV�RI�WKH�WHQDQF\�LV�
DXWKRUL]HG�E\�WKH�5HQW�2UGLQDQFH�RU�&DOLIRUQLD�&LYLO�&RGH�6HFWLRQV��������RU�
���������RU�UHTXLUHG�E\�IHGHUDO��VWDWH��RU�ORFDO�ODZ��RU�UHJXODWRU\�DJUHHPHQW�ZLWK�
D�JRYHUQPHQW�DJHQF\��RU�����WKH�FKDQJH�LQ�WKH�WHUPV�RI�WKH�WHQDQF\�ZDV�
DFFHSWHG�LQ�ZULWLQJ�E\�WKH�WHQDQW�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�ODQGORUG�
WKDW�WKH�WHQDQW�QHHG�QRW�DFFHSW�VXFK�QHZ�WHUP�DV�SDUW�RI�WKH�UHQWDO�DJUHHPHQW�
DQG�LQ�H[FKDQJH�IRU�YDOLG�FRQVLGHUDWLRQ���

(����,Q�WKH�HYHQW�WKDW�QHZ�VWDWH�RU�IHGHUDO�OHJLVODWLRQ�FRQIHUV�D�ULJKW�XSRQ�ODQGORUGV�WR�
HYLFW�WHQDQWV�IRU�D�UHDVRQ�QRW�VWDWHG�KHUHLQ��HYLFWLRQV�SURFHHGLQJ�XQGHU�VXFK�
OHJLVODWLRQ�VKDOO�FRQIRUP�WR�WKH�VSHFLILFDWLRQV�VHW�RXW�LQ�WKLV�FKDSWHU�>2�0�&��&KDSWHU�
������$UWLFOH�,,@���

)�����7KH�&LW\�&RXQFLO�LV�DXWKRUL]HG�WR�PRGLI\�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH�
�0HDVXUH�((�>2�0�&���&KDSWHU����$UWLFOH�,,������������et seq��@��IRU�WKH�SXUSRVH�RI�
DGGLQJ�OLPLWDWLRQV�RQ�D�ODQGORUG¶V�ULJKW�WR�HYLFW��EXW�WKH�&LW\�&RXQFLO�PD\�QRW�PRGLI\�
DQ\�H[HPSWLRQ�IURP�WKLV�2UGLQDQFH�FRQWDLQHG�LQ�6HFWLRQ���>2�0�&��6HFWLRQ�
��������@��
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� �
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$77$&+0(17�'�
�7HUPLQDWLQJ�7HQDQF\�WR�:LWKGUDZ�5HVLGHQWLDO�5HQWDO�8QLWV�IURP�WKH�5HQWDO�0DUNHW��

�
�����������'HILQLWLRQV���
�
�'LVDEOHG�� PHDQV� D� SHUVRQ� ZLWK� D� GLVDELOLW\�� DV� GHILQHG� LQ� 6HFWLRQ� �������� RI� WKH�
*RYHUQPHQW�&RGH���
�(OGHUO\��PHDQV�D�SHUVRQ�VL[W\�WZR������\HDUV�ROG�RU�ROGHU���
�/RZHU�LQFRPH�WHQDQW�KRXVHKROG��PHDQV�WHQDQW�KRXVHKROGV�ZKRVH�LQFRPH�LV�QRW�PRUH�
WKDQ� WKDW�SHUPLWWHG� IRU� ORZHU� LQFRPH�KRXVHKROGV��DV�GHILQHG�E\�&DOLIRUQLD�+HDOWK�DQG�
6DIHW\�&RGH�6HFWLRQ�����������
�0LQRU�FKLOG�UHQ���PHDQV�D�SHUVRQ�V��ZKR�LV�HLJKWHHQ������\HDUV�RU�\RXQJHU�DW�WKH�WLPH�
WKH�QRWLFH�RI�ZLWKGUDZDO�RI�DFFRPPRGDWLRQV�LV�VHUYHG�RQ�WKH�SURJUDP���
�2ZQHU��PHDQV�DQ�RZQHU�RI� UHFRUG�RI� WKH� UHDO�SURSHUW\�RQ�ZKLFK� WKH� UHQW�XQLWV� WR�EH�
ZLWKGUDZQ�DUH�ORFDWHG���
�5HQW�$GMXVWPHQW�3URJUDP��PHDQV�WKH�5HQW�$GMXVWPHQW�3URJUDP�DV�WKDW�WHUP�LV�GHILQHG�
LQ�2�0�&�������������
�7HQDQW��PHDQV�D�WHQDQW�DV�WKDW�WHUP�LV�GHILQHG�LQ�2�0�&��������������DQG�DOVR�LQFOXGHV�
D�OHVVHH���
�8QLW�RU�5HQWDO�8QLW��PHDQV�D�5HQWDO�8QLW�DV�WKDW�WHUP�LV�GHILQHG�LQ�2�0�&�����������ZLWK�
WKH�H[FHSWLRQ�RI�WKRVH�XQLWV�GHVLJQDWHG�LQ�6HFWLRQ����������DV�H[HPSW���
�:LWKGUDZDO�1RWLFHV��PHDQV�WKRVH�GRFXPHQWV�DQ�RZQHU�LV�UHTXLUHG�WR�EH�ILOHG�ZLWK�WKH�
5HQW�$GMXVWPHQW�3URJUDP�SXUVXDQW�WR�3DUDJUDSK���������$���
�:LWKGUDZQ�8QLW��PHDQV�D�UHQWDO�XQLW�WKDW�KDV�EHHQ�ZLWKGUDZQ�IURP�WKH�UHQWDO�PDUNHW�LQ�
DFFRUGDQFH�ZLWK�WKLV�2�0�&�����������HW�VHT���
�
�����������5HORFDWLRQ�SD\PHQWV���
�
$��� 7HQDQW�+RXVHKROGV�ZKR�DUH�UHTXLUHG�WR�PRYH�DV�D�UHVXOW�RI�WKH�2ZQHU
V�ZLWKGUDZDO�

RI� WKH�DFFRPPRGDWLRQ� IURP�UHQW�RU� OHDVH�VKDOO�EH�HQWLWOHG� WR�D�UHORFDWLRQ�SD\PHQW�
IURP�WKH�2ZQHU�HTXDO�WR�5HORFDWLRQ�3D\PHQW�DPRXQWV�VHW�IRUWK�LQ�2�0�&�����������
$��7KH�SD\PHQW�VKDOO�EH�GLYLGHG�HTXDOO\�DPRQJ�DOO�7HQDQWV�RFFXS\LQJ�WKH�5HQWDO�8QLW�
DW�WKH�WLPH�RI�VHUYLFH�RQ�WKH�7HQDQWV�RI�WKH�QRWLFH�RI�LQWHQW�WR�ZLWKGUDZ�WKH�XQLW�IURP�
UHQW�RU�OHDVH��2QFH�QRWLFH�RI�ZLWKGUDZDO�RI�WKH�DFFRPPRGDWLRQ�IURP�UHQW�RU�OHDVH�KDV�
EHHQ�JLYHQ�WR�WKH�7HQDQW��WKH�2ZQHU�LV�REOLJDWHG�WR�PDNH�WKH�UHORFDWLRQ�SD\PHQWV���

%�� � 7HQDQW� +RXVHKROGV� LQ� 5HQWDO� 8QLWV� ZLWKGUDZQ� IURP� WKH� UHVLGHQWLDO� PDUNHW� WKDW�
LQFOXGH� ORZHU� LQFRPH�� HOGHUO\� RU� GLVDEOHG�7HQDQWV�� DQG�RU�PLQRU� FKLOGUHQ� VKDOO� EH�
HQWLWOHG�WR�D�VLQJOH�DGGLWLRQDO�UHORFDWLRQ�SD\PHQW�HTXDO� WR�WKH�DGGLWLRQDO�5HORFDWLRQ�
3D\PHQW�DPRXQWV�VHW� IRUWK� LQ�2�0�&�����������%�� ,I�D�KRXVHKROG�TXDOLILHV� IRU� WKLV�
DGGLWLRQDO� SD\PHQW�� WKH� SD\PHQW� VKDOO� EH� GLYLGHG� HTXDOO\� DPRQJ� HOLJLEOH� �ORZHU�
LQFRPH��HOGHUO\��GLVDEOHG��SDUHQWV�JXDUGLDQV�RI�PLQRU�FKLOGUHQ��7HQDQWV���



�
�

�����
�������Y���
�

&��� $�WHQDQW�ZKRVH�KRXVHKROG�TXDOLILHV�IRU�WKH�DGGLWLRQDO�SD\PHQW�PD\�UHTXHVW�LW�IURP�
WKH�RZQHU��SURYLGHG�WKH�WHQDQW�JLYHV�ZULWWHQ�QRWLFH�RI�KLV�RU�KHU�HQWLWOHPHQW�WR�VXFK�
SD\PHQWV� WR� WKH� RZQHU� ZLWKLQ� VL[W\� ����� GD\V� RI� WKH� GDWH� RI� GHOLYHU\� WR� WKH� 5HQW�
$GMXVWPHQW�3URJUDP�RI�WKH�:LWKGUDZDO�'RFXPHQWV���

'��� $Q�RZQHU�ZKR��UHDVRQDEO\�DQG�LQ�JRRG�IDLWK��EHOLHYHV�WKDW�D�WHQDQW�GRHV�QRW�TXDOLI\�
IRU�WKH�DGGLWLRQDO�SD\PHQW�PD\�UHTXHVW�GRFXPHQWDWLRQ�IURP�WKH�WHQDQW�GHPRQVWUDWLQJ�
WKH�WHQDQW
V�LQFRPH�TXDOLILFDWLRQ��6XFK�GRFXPHQWDWLRQ�PD\�QRW�LQFOXGH�DQ\�GRFXPHQW�
WKDW�LV�SURWHFWHG�DV�SULYDWH�RU�FRQILGHQWLDO�XQGHU�DQ\�VWDWH��ORFDO��RU�IHGHUDO�ODZ��7KH�
RZQHU
V�UHTXHVW�PXVW�EH�PDGH�ZLWKLQ�ILIWHHQ������GD\V�DIWHU�UHFHLSW�RI� WKH�WHQDQW
V�
QRWLILFDWLRQ�RI�HOLJLELOLW\� IRU� WKH�DGGLWLRQDO�SD\PHQW��7KH� WHQDQW�KDV� WKLUW\� �����GD\V�
IROORZLQJ�UHFHLSW�RI�WKH�RZQHU
V�UHTXHVW�IRU�GRFXPHQWDWLRQ�WR�VXEPLW�GRFXPHQWDWLRQ��
7KH�RZQHU�PXVW� NHHS� WKH�GRFXPHQWV� VXEPLWWHG�E\� WKH� WHQDQW� FRQILGHQWLDO� XQOHVV�
WKHUH� LV� OLWLJDWLRQ�RU�DGPLQLVWUDWLYH�SURFHHGLQJV� UHJDUGLQJ� WKH� WHQDQW
V�HOLJLELOLW\� IRU�
UHORFDWLRQ�SD\PHQWV�RU�WKH�GRFXPHQWV�PXVW�EH�SURGXFHG�LQ�UHVSRQVH�WR�D�VXESRHQD�
RU� FRXUW� RUGHU�� LQ� ZKLFK� FDVH� WKH� WHQDQW� PD\� VHHN� DQ� RUGHU� IURP� WKH� FRXUW� RU�
DGPLQLVWUDWLYH�ERG\� WR�NHHS� WKH�GRFXPHQWV�FRQILGHQWLDO��([DPSOHV�RI� WKH� W\SHV�RI�
HYLGHQFH�WKDW�PD\�EH�XVHG�WR�SUHVHQW�D�FODLP�WKDW�D�KRXVHKROG�LV�HQWLWOHG�WR�DQ�H[WUD�
SD\PHQW�EDVHG�RQ�D�WHQDQW
V�GLVDELOLW\�VWDWXV�LQFOXGH�HYLGHQFH�WKDW�D�WHQDQW�KDV�D�
TXDOLI\LQJ�GLVDELOLW\�PD\�EH� LQ� WKH�IRUP�RI�D�VWDWHPHQW�IURP�D� WUHDWLQJ�SK\VLFLDQ�RU�
RWKHU� DSSURSULDWH� KHDOWK� FDUH� SURYLGHU�DXWKRUL]HG� WR� SURYLGH� WUHDWPHQW�� VXFK�DV�D�
SV\FKRORJLVW��$� WHQDQW�PD\�DOVR�VXEPLW�HYLGHQFH�RI�D�PHGLFDO�GHWHUPLQDWLRQ� IURP�
DQRWKHU� IRUXP�� VXFK� DV� 6RFLDO� 6HFXULW\� RU� ZRUNHU
V� FRPSHQVDWLRQ�� VR� ORQJ� DV� LW�
LQFOXGHV�WKH�IDFW�WKDW�WKH�WHQDQW�KDV�D�GLVDELOLW\�DQG�LWV�SUREDEOH�GXUDWLRQ���

(��� 7LPH�IRU�SD\PHQW���
��� � 7KH�RZQHU�PXVW�SD\�WKH�WHQDQW�KDOI�RI�WKH�UHORFDWLRQ�SD\PHQW�SURYLGHG�IRU� LQ�

6HFWLRQ����������$��ZKHQ�WKH�WHUPLQDWLRQ�QRWLFH�LV�JLYHQ�WR�WKH�KRXVHKROG�DQG�
WKH� UHPDLQLQJ� KDOI� ZKHQ� WKH� WHQDQW� YDFDWHV� WKH� XQLW� SURYLGHG� WKDW� WKH� WHQDQW�
DJUHHV�� LQ�ZULWLQJ�� QRW� WR� FRQWHVW� DQ�XQODZIXO� GHWDLQHU� EDVHG�RQ� WKH� QRWLFH� WR�
WHUPLQDWH�WHQDQF\�IRU�WKH�ZLWKGUDZDO�RI�WKH�WHQDQW
V�UHQWDO�XQLW��,I�WKH�WHQDQW�GRHV�
QRW�VR�DJUHH��WKHQ�WKH�HQWLUHW\�RI�WKH�UHORFDWLRQ�SD\PHQW�LV�QRW�GXH�XQOHVV�WKH�
RZQHU� SUHYDLOV� LQ� WKH� XQODZIXO� GHWDLQHU�� ,I� WKH� RZQHU� SUHYDLOV� LQ� WKH� XQODZIXO�
GHWDLQHU�� WKH�UHORFDWLRQ�SD\PHQW�PXVW�EH�SDLG�WR�WKH�WHQDQW�SULRU�WR�WKH�RZQHU�
VHHNLQJ�D�ZULW�RI�SRVVHVVLRQ�IRU�WKH�WHQDQW�WR�YDFDWH�WKH�ZLWKGUDZQ�XQLW���

���� 7KH�RZQHU�PXVW�SD\�WKH�WHQDQW�WKH�DGGLWLRQDO�SD\PHQW�SURYLGHG�IRU�LQ�6HFWLRQ�
���������%��ZLWKLQ�ILIWHHQ������GD\V�RI�WKH�WHQDQW
V�QRWLFH�RI�HOLJLELOLW\�RU�WKH�WHQDQW�
VXSSO\LQJ�GRFXPHQWDWLRQ�RI�WKH�WHQDQW
V�HOLJLELOLW\���

�������$Q�RZQHU�ZKR�SD\V�UHORFDWLRQ�H[SHQVHV�LQ�FRQMXQFWLRQ�ZLWK�D�QRWLFH�WR�TXLW�DV�
UHTXLUHG�E\� WKLV� VHFWLRQ�QHHG�QRW�SD\� WKH�VDPH� UHORFDWLRQ�H[SHQVHV�ZLWK�DQ\�
IXUWKHU�QRWLFHV�WR�TXLW�EDVHG�2�0�&��6HFWLRQ����������$����IRU�WKH�VDPH�XQLW�WKDW�
DUH� VHUYHG�ZLWKLQ�����GD\V�RI� WKH�QRWLFH� WKDW� LQFOXGHG� WKH� UHTXLUHG� UHORFDWLRQ�
SD\PHQW��1RWKLQJ�LQ�WKLV�SDUDJUDSK�UHOLHYHV�WKH�RZQHU�IURP�SRUWLRQV�RI�UHORFDWLRQ�
H[SHQVHV� QRW� \HW� SDLG� E\� WKH� RZQHU� RU� UHFHLYHG� E\� WKH� WHQDQW�� LQFOXGLQJ� WKH�
UHPDLQLQJ�KDOI�GXH�ZKHQ�WKH�WHQDQW�YDFDWHV�WKH�XQLW��
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)�� � )DLOXUH� WR�PDNH� WKH� UHORFDWLRQ�SD\PHQWV� LQ� WKH�PDQQHU�DQG�ZLWKLQ�VXFK�WLPHV�DV�
SUHVFULEHG�LQ�WKLV�6HFWLRQ����������LV�QRW�D�GHIHQVH�WR�DQ�XQODZIXO�GHWDLQHU�DFWLRQ��
+RZHYHU��LI�,I�DQ�RZQHU�IDLOV�WR�PDNH�WKH�UHORFDWLRQ�SD\PHQW�DV�SUHVFULEHG��WKH�WHQDQW�
PD\� ILOH� DQ� DFWLRQ� DJDLQVW� WKH� RZQHU� DQG�� LI� WKH� WHQDQW� LV� IRXQG� HOLJLEOH� IRU� WKH�
UHORFDWLRQ�SD\PHQWV��WKH�WHQDQW�ZLOO�EH�HQWLWOHG�WR�UHFRYHU�WKH�DPRXQW�RI�WKH�UHORFDWLRQ�
SD\PHQWV�SOXV�DQ�HTXDO�DPRXQW�DV�GDPDJHV�DQG�WKH�WHQDQW
V�DWWRUQH\
V�IHHV��6KRXOG�
WKH�RZQHU
V�IDLOXUH�WR�PDNH�WKH�SD\PHQWV�DV�SUHVFULEHG�EH�IRXQG�WR�EH�LQ�EDG�IDLWK��
WKH�WHQDQW�VKDOO�EH�HQWLWOHG�WR�WKH�UHORFDWLRQ�SD\PHQWV�SOXV�DQ�DGGLWLRQDO�DPRXQW�RI�
WKUHH�WLPHV�WKH�DPRXQW�RI�WKH�UHORFDWLRQ�SD\PHQWV�DQG�WKH�WHQDQW
V�DWWRUQH\
V�IHHV���

*��� $�WHQDQW�ZKR�LV�HOLJLEOH�IRU�UHORFDWLRQ�SD\PHQWV�XQGHU�VWDWH�RU�IHGHUDO�ODZ��LV�QRW�
DOVR�HQWLWOHG�WR�UHORFDWLRQ�XQGHU�WKLV�VHFWLRQ��$�WHQDQW�ZKR�LV�DOVR�HOLJLEOH�IRU�UHORFDWLRQ�
XQGHU�WKH�&LW\�RI�2DNODQG
V�FRGH�HQIRUFHPHQW�UHORFDWLRQ�SURJUDP��2�0�&��&KDSWHU�
��������PXVW�HOHFW�IRU�HLWKHU�UHORFDWLRQ�SD\PHQWV�XQGHU�WKLV�VHFWLRQ�RU�2�0�&��&KDSWHU�
�������DQG�PD\�QRW�FROOHFW�UHORFDWLRQ�SD\PHQWV�XQGHU�ERWK���

+��� 7KH�UHJXODWLRQV�PD\�SURYLGH�SURFHGXUHV�IRU�HVFURZLQJ�GLVSXWHG�UHORFDWLRQ�IXQGV���
�
�
� �
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$77$&+0(17�(�
�8QLIRUP�5HVLGHQWLDO�7HQDQW�5HORFDWLRQ�2UGLQDQFH��

�
�����������'HILQLWLRQV���
�
�'LVDEOHG�� PHDQV� D� SHUVRQ� ZLWK� D� GLVDELOLW\�� DV� GHILQHG� LQ� 6HFWLRQ� �������� RI� WKH�
*RYHUQPHQW�&RGH���
�(OGHUO\��PHDQV�D�SHUVRQ�VL[W\�WZR������\HDUV�ROG�RU�ROGHU���
�/RZHU�,QFRPH�7HQDQW�+RXVHKROG��PHDQV�7HQDQW�+RXVHKROGV�ZKRVH�LQFRPH�LV�QRW�PRUH�
WKDQ� WKDW�SHUPLWWHG� IRU� ORZHU� LQFRPH�KRXVHKROGV��DV�GHILQHG�E\�&DOLIRUQLD�+HDOWK�DQG�
6DIHW\�&RGH�6HFWLRQ�����������
�0LQRU�&KLOG�UHQ���PHDQV�D�SHUVRQ�V��ZKR�LV�HLJKWHHQ������\HDUV�RU�\RXQJHU�DW�WKH�WLPH�
WKH�QRWLFH�LV�VHUYHG���
�2ZQHU��RU��3URSHUW\�2ZQHU��PHDQV�D�SHUVRQ��SHUVRQV��FRUSRUDWLRQ��SDUWQHUVKLS��OLPLWHG�
OLDELOLW\�FRPSDQ\��RU�DQ\�RWKHU�HQWLW\�KROGLQJ�IHH�WLWOH�WR�WKH�VXEMHFW�UHDO�SURSHUW\��,Q�WKH�
FDVH�RI�PXOWLSOH�RZQHUVKLS� RI� WKH� VXEMHFW� UHDO� SURSHUW\�� �2ZQHU�� RU� �3URSHUW\�2ZQHU��
UHIHUV�WR�HDFK�HQWLW\�KROGLQJ�DQ\�SRUWLRQ�RI�WKH�IHH�LQWHUHVW�LQ�WKH�SURSHUW\��DQG�WKH�SURSHUW\�
RZQHU
V�REOLJDWLRQV�LQ�WKLV�&KDSWHU�VKDOO�EH�MRLQW�DQG�VHYHUDO�DV�WR�HDFK�SURSHUW\�RZQHU���
�4XDOLI\LQJ�5HORFDWLRQ�(YHQW��PHDQV�DQ\�HYHQW�RU�YDFDQF\�WKDW�WULJJHUV�D�7HQDQW
V�ULJKW�
WR�UHORFDWLRQ�SD\PHQWV�XQGHU�WKH�2DNODQG�0XQLFLSDO�&RGH���
�5HQWDO�8QLW��PHDQV�D�GZHOOLQJ�VSDFH�LQ�WKH�&LW\�FRQWDLQLQJ�D�VHSDUDWH�EDWKURRP��NLWFKHQ��
DQG�OLYLQJ�DUHD��LQFOXGLQJ�D�VLQJOH�IDPLO\�GZHOOLQJ�RU�XQLW�LQ�D�PXOWLIDPLO\�RU�PXOWLSXUSRVH�
GZHOOLQJ��RU�D�XQLW�LQ�D�FRQGRPLQLXP�RU�FRRSHUDWLYH�KRXVLQJ�SURMHFW��RU�D�XQLW�LQ�D�VWUXFWXUH�
WKDW�LV�EHLQJ�XVHG�IRU�UHVLGHQWLDO�XVHV�ZKHWKHU�RU�QRW�WKH�UHVLGHQWLDO�XVH�LV�D�FRQIRUPLQJ�
XVH�SHUPLWWHG�XQGHU� WKH�2DNODQG�0XQLFLSDO�&RGH�RU�2DNODQG�3ODQQLQJ�&RGH��ZKLFK� LV�
KLUHG��UHQWHG��RU�OHDVHG�WR�D�KRXVHKROG�ZLWKLQ�WKH�PHDQLQJ�RI�&DOLIRUQLD�&LYLO�&RGH�6HFWLRQ�
������7KLV�GHILQLWLRQ�DSSOLHV� WR�DQ\�GZHOOLQJ�VSDFH�WKDW� LV�DFWXDOO\�XVHG�IRU� UHVLGHQWLDO�
SXUSRVHV�� LQFOXGLQJ� OLYH�ZRUN� VSDFHV�� ZKHWKHU� RU� QRW� WKH� UHVLGHQWLDO� XVH� LV� OHJDOO\�
SHUPLWWHG���
�5RRP��PHDQV�DQ�XQVXEGLYLGHG�SRUWLRQ�RI�WKH�LQWHULRU�RI�D�UHVLGHQWLDO�EXLOGLQJ�LQ�WKH�&LW\�
ZKLFK�LV�XVHG�IRU�WKH�SXUSRVH�RI�VOHHSLQJ��DQG�LV�RFFXSLHG�E\�D�7HQDQW�+RXVHKROG�IRU�DW�
OHDVW�WKLUW\������FRQVHFXWLYH�GD\V��7KLV�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��D�URRPLQJ�XQLW�RU�
HIILFLHQF\�XQLW� ORFDWHG�LQ�D�UHVLGHQWLDO�KRWHO��DV�WKDW� WHUP�LV�GHILQHG�LQ�DFFRUGDQFH�ZLWK�
&DOLIRUQLD�+HDOWK�DQG�6DIHW\�&RGH�6HFWLRQ��������7KLV�GHILQLWLRQ�DSSOLHV�WR�DQ\�VSDFH�
WKDW�LV�DFWXDOO\�XVHG�IRU�UHVLGHQWLDO�SXUSRVHV�ZKHWKHU�RU�QRW�WKH�UHVLGHQWLDO�XVH�LV�OHJDOO\�
SHUPLWWHG��)RU�SXUSRVHV�RI�GHWHUPLQLQJ�WKH�DPRXQW�RI�UHORFDWLRQ�SD\PHQWV��D�URRP�LV�WKH�
HTXLYDOHQW�RI�D�VWXGLR�DSDUWPHQW���
�7HQDQW��PHDQV�D�7HQDQW�DV�WKDW�WHUP�LV�GHILQHG�LQ�2�0�&��������������DQG�DOVR�LQFOXGHV�
D�OHVVHH���
�7HQDQW�+RXVHKROG��PHDQV�RQH�����RU�PRUH�LQGLYLGXDO�7HQDQWV�ZKR�UHQW�RU�OHDVH�D�5HQWDO�
8QLW�RU�5RRP�DV�WKHLU�SULPDU\�UHVLGHQFH�DQG�ZKR�VKDUH�OLYLQJ�DFFRPPRGDWLRQV��,Q�WKH�
FDVH�ZKHUH�DQ�LQGLYLGXDO�5RRP�LV�UHQWHG�WR�PXOWLSOH�7HQDQWV�XQGHU�VHSDUDWH�DJUHHPHQWV��
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HDFK�LQGLYLGXDO�7HQDQW�RI�VXFK�5RRP�VKDOO�FRQVWLWXWH�D��7HQDQW�+RXVHKROG��IRU�SXUSRVHV�
RI�WKLV�DUWLFOH���
�
�����������$PRXQW�RI�UHORFDWLRQ�SD\PHQWV���

$�� � 8QOHVV�RWKHUZLVH�VSHFLILHG� LQ�D�6HFWLRQ�RI� WKH�2DNODQG�0XQLFLSDO�&RGH�UHTXLULQJ�
UHORFDWLRQ�SD\PHQWV��7HQDQW�+RXVHKROGV�ZKR�DUH�UHTXLUHG�WR�PRYH�DV�D�UHVXOW�RI�D�
4XDOLI\LQJ�5HORFDWLRQ�(YHQW�VKDOO�EH�HQWLWOHG�WR�D�UHORFDWLRQ�SD\PHQW�IURP�WKH�2ZQHU�
LQ�WKH�VXP�RI�VL[�WKRXVDQG�ILYH�KXQGUHG�GROODUV�������������SHU�XQLW�IRU�VWXGLRV�DQG�
RQH�EHGURRP� DSDUWPHQWV�� HLJKW� WKRXVDQG� GROODUV� ������������ SHU� XQLW� IRU� WZR�
EHGURRP� DSDUWPHQWV�� DQG� QLQH� WKRXVDQG� HLJKW� KXQGUHG� VHYHQW\�ILYH� GROODUV�
������������SHU�XQLW� IRU�XQLWV�ZLWK� WKUHH�RU�PRUH�EHGURRPV��7KH�SD\PHQW�VKDOO�EH�
GLYLGHG�HTXDOO\�DPRQJ�DOO�7HQDQWV�RFFXS\LQJ�WKH�5HQWDO�8QLW�DW�WKH�WLPH�RI�VHUYLFH�
RQ�WKH�7HQDQWV�RI�WKH�QRWLFH�RI�WHUPLQDWLRQ�RI�WHQDQF\���

%�� � 8QOHVV�RWKHUZLVH�VSHFLILHG� LQ�D�6HFWLRQ�RI� WKH�2DNODQG�0XQLFLSDO�&RGH�UHTXLULQJ�
UHORFDWLRQ�SD\PHQWV��7HQDQW�+RXVHKROGV�LQ�5HQWDO�8QLWV�WKDW�LQFOXGH�ORZHU�LQFRPH��
HOGHUO\� RU� GLVDEOHG� 7HQDQWV�� DQG�RU� PLQRU� FKLOGUHQ� VKDOO� EH� HQWLWOHG� WR� D� VLQJOH�
DGGLWLRQDO�UHORFDWLRQ�SD\PHQW�RI�WZR�WKRXVDQG�ILYH�KXQGUHG�GROODUV�������������SHU�
XQLW�IURP�WKH�2ZQHU��,I�D�KRXVHKROG�TXDOLILHV�IRU�WKLV�DGGLWLRQDO�SD\PHQW��WKH�SD\PHQW�
VKDOO� EH� GLYLGHG� HTXDOO\� DPRQJ� HOLJLEOH� �ORZHU�LQFRPH�� HOGHUO\�� GLVDEOHG��
SDUHQWV�JXDUGLDQV�RI�PLQRU�FKLOGUHQ��7HQDQWV���

&�� � ,Q� WKH�FDVH�RI� WHPSRUDU\� UHORFDWLRQV�XQGHU�2�0�&������������%��� WKH�DPRXQWV� LQ�
SDUDJUDSKV�$�%�VKDOO�EH�D�FDS�RQ�UHORFDWLRQ�SD\PHQWV���

'��� 7KH�UHORFDWLRQ�SD\PHQWV�VSHFLILHG�LQ�VXEVHFWLRQ����������$��VKDOO�LQFUHDVH�DQQXDOO\�
RQ�-XO\���LQ�DFFRUGDQFH�ZLWK�WKH�&3,�$GMXVWPHQW�DV�FDOFXODWHG�LQ�20&�VXEVHFWLRQ�
���������%����DQG�WKH�LQFUHDVH�VKDOO�DSSO\�WR�DOO�HYLFWLRQ�QRWLFHV�VHUYHG�RQ�RU�DIWHU�
-XO\����7KH�ILUVW�LQFUHDVH�VKDOO�WDNH�SODFH�RQ�-XO\�����������

�
� �



�
�

�����
�������Y���
�

$77$&+0(17�)�
�
�����������5HORFDWLRQ�3D\PHQWV�IRU�2ZQHU�RU�5HODWLYH�0RYH�,QV���
�
$��� $SSOLFDELOLW\��$Q�RZQHU�ZKR�HYLFWV�D�WHQDQW�SXUVXDQW�WR�2�0�&��6HFWLRQ����������$����

RU� ZKHUH� D� WHQDQW� YDFDWHV� IROORZLQJ� D� QRWLFH� RU� RWKHU� FRPPXQLFDWLRQ� VWDWLQJ� WKH�
RZQHU
V�LQWHQW�WR�VHHN�UHFRYHU\�RI�SRVVHVVLRQ�RI�WKH�XQLW�XQGHU�WKLV�2�0�&��6HFWLRQ�
PXVW�SURYLGH�UHORFDWLRQ�SD\PHQW�XQGHU�WKLV�6HFWLRQ��5HORFDWLRQ�SD\PHQW�SURFHGXUHV�
SXUVXDQW� WR� FRGH� FRPSOLDQFH� RU� (OOLV� $FW� HYLFWLRQV�ZLOO� EH� JRYHUQHG� E\� WKH�&RGH�
&RPSOLDQFH�5HORFDWLRQ�2UGLQDQFH�DQG�WKH�(OOLV�$FW�2UGLQDQFH���

%��� 7KH�SURSHUW\�RZQHU�VKDOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�UHORFDWLRQ�SD\PHQWV��LQ�WKH�
DPRXQWV�VSHFLILHG� LQ�6HFWLRQ����������� WR�DQ�HOLJLEOH� WHQDQW�KRXVHKROG� LQ�WKH�IRUP�
DQG�PDQQHU�SUHVFULEHG�XQGHU�WKLV�DUWLFOH�DQG�DQ\�UXOHV�DQG�UHJXODWLRQV�DGRSWHG�XQGHU�
WKLV�DUWLFOH���

&�� � 7HQDQW� (OLJLELOLW\� IRU� 3D\PHQW�� 7HQDQWV� ZLOO� EH� HOLJLEOH� IRU� UHORFDWLRQ� SD\PHQWV�
DFFRUGLQJ� WR� WKH� IROORZLQJ� VFKHGXOH� EDVHG� RQ� WKH� HIIHFWLYH� GDWH� RI� D\� QRWLFH� WR�
WHUPLQDWH���
���� 8SRQ�WDNLQJ�SRVVHVVLRQ�RI�WKH�UHQWDO�XQLW��WKH�WHQDQW�ZLOO�EH�HOLJLEOH�IRU�RQH�WKLUG�

�ѿ��RI�WKH�WRWDO�SD\PHQW�SXUVXDQW�WR�VXEVHFWLRQ�%���DERYH���
���� $IWHU�RQH�����\HDU�RI�RFFXSDQF\�RI�WKH�UHQWDO�XQLW��WKH�WHQDQW�ZLOO�EH�HOLJLEOH�IRU�

WZR�WKLUGV��Ҁ��RI�WKH�WRWDO�SD\PHQW�SXUVXDQW�WR�VXEVHFWLRQ�%���DERYH���
���� $IWHU�WZR�����\HDUV�RI�RFFXSDQF\�RI�WKH�UHQWDO�XQLW��WKH�WHQDQW�ZLOO�EH�HOLJLEOH�IRU�

WKH�IXOO�DPRXQW�RI�WKH�WRWDO�SD\PHQW�SXUVXDQW�WR�VXEVHFWLRQ�%���DERYH���
'��� 7LPH�IRU�3D\PHQW���

��� � 7KH�RZQHU�PXVW�SD\�WKH�WHQDQW�KDOI�RI�WKH�UHORFDWLRQ�SD\PHQW�SURYLGHG�IRU� LQ�
6XEVHFWLRQ����������$��ZKHQ� WKH� WHUPLQDWLRQ�QRWLFH� LV�JLYHQ� WR� WKH�KRXVHKROG�
DQG�WKH�UHPDLQLQJ�KDOI�ZKHQ�WKH�WHQDQW�YDFDWHV�WKH�XQLW�SURYLGHG�WKDW�WKH�WHQDQW�
DJUHHV�� LQ�ZULWLQJ�� QRW� WR� FRQWHVW� DQ�XQODZIXO� GHWDLQHU� EDVHG�RQ� WKH� QRWLFH� WR�
WHUPLQDWH�WHQDQF\�IRU�WKH�RZQHU�RU�UHODWLYH�PRYLQJ�LQ�WR�WKH�WHQDQW
V�UHQWDO�XQLW��,I�
WKH�WHQDQW�GRHV�QRW�VR�DJUHH��WKHQ�WKH�HQWLUHW\�RI�WKH�UHORFDWLRQ�SD\PHQW�LV�QRW�
GXH�XQOHVV�WKH�RZQHU�SUHYDLOV�LQ�WKH�XQODZIXO�GHWDLQHU��,I�WKH�RZQHU�SUHYDLOV�LQ�
WKH�XQODZIXO�GHWDLQHU��WKH�UHORFDWLRQ�SD\PHQW�PXVW�EH�SDLG�WR�WKH�WHQDQW�SULRU�WR�
WKH�RZQHU�VHHNLQJ�D�ZULW�RI�SRVVHVVLRQ�IRU�WKH�WHQDQW�WR�YDFDWH�WKH�XQLW���

���� 7KH�RZQHU�PXVW�SD\�WKH�WHQDQW�WKH�DGGLWLRQDO�SD\PHQW�SURYLGHG�IRU�LQ�6HFWLRQ�
���������%��ZLWKLQ�ILIWHHQ������GD\V�RI�WKH�WHQDQW
V�QRWLFH�RI�HOLJLELOLW\�RU�WKH�WHQDQW�
VXSSO\LQJ�GRFXPHQWDWLRQ�RI�WKH�WHQDQW
V�HOLJLELOLW\���

�������$Q�RZQHU�ZKR�SD\V�UHORFDWLRQ�H[SHQVHV�LQ�FRQMXQFWLRQ�ZLWK�D�QRWLFH�WR�TXLW�DV�
UHTXLUHG�E\� WKLV� VHFWLRQ�QHHG�QRW�SD\� WKH�VDPH� UHORFDWLRQ�H[SHQVHV�ZLWK�DQ\�
IXUWKHU�QRWLFHV�WR�TXLW�EDVHG�2�0�&��6HFWLRQ����������$���IRU�WKH�VDPH�XQLW�WKDW�
DUH� VHUYHG�ZLWKLQ� ����GD\V�RI� WKH�QRWLFH� WKDW� LQFOXGHG� WKH� UHTXLUHG� UHORFDWLRQ�
SD\PHQW��1RWKLQJ�LQ�WKLV�SDUDJUDSK�UHOLHYHV�WKH�RZQHU�IURP�SRUWLRQV�RI�UHORFDWLRQ�
H[SHQVHV� QRW� \HW� SDLG� E\� WKH� RZQHU� RU� UHFHLYHG� E\� WKH� WHQDQW�� LQFOXGLQJ� WKH�
UHPDLQLQJ�KDOI�GXH�ZKHQ�WKH�WHQDQW�YDFDWHV�WKH�XQLW��
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�
(�� � )DLOXUH� WR�PDNH�WKH�UHORFDWLRQ�SD\PHQWV� LQ� WKH�PDQQHU�DQG�ZLWKLQ�VXFK�WLPHV�DV�

SUHVFULEHG�LQ�WKLV�6HFWLRQ�LV�QRW�D�GHIHQVH�WR�DQ�XQODZIXO�GHWDLQHU�DFWLRQ���
+RZHYHU��LI�,I�DQ�RZQHU�IDLOV�WR�PDNH�WKH�UHORFDWLRQ�SD\PHQW�DV�SUHVFULEHG��WKH�WHQDQW�
PD\� ILOH� DQ� DFWLRQ� DJDLQVW� WKH� RZQHU� DQG�� LI� WKH� WHQDQW� LV� IRXQG� HOLJLEOH� IRU� WKH�
UHORFDWLRQ�SD\PHQWV��WKH�WHQDQW�ZLOO�EH�HQWLWOHG�WR�UHFRYHU�WKH�DPRXQW�RI�WKH�UHORFDWLRQ�
SD\PHQWV�SOXV�DQ�HTXDO�DPRXQW�DV�GDPDJHV�DQG�WKH�WHQDQW
V�DWWRUQH\
V�IHHV��6KRXOG�
WKH�RZQHU
V�IDLOXUH�WR�PDNH�WKH�SD\PHQWV�DV�SUHVFULEHG�EH�IRXQG�WR�EH�LQ�EDG�IDLWK��
WKH�WHQDQW�VKDOO�EH�HQWLWOHG�WR�WKH�UHORFDWLRQ�SD\PHQWV�SOXV�DQ�DGGLWLRQDO�DPRXQW�RI�
WKUHH� ���� WLPHV� WKH�DPRXQW�RI� WKH� UHORFDWLRQ�SD\PHQWV�DQG� WKH� WHQDQW
V�DWWRUQH\
V�
IHHV���

)��� 2ZQHUV�PD\�DSSO\�IRU�D�]HUR�LQWHUHVW�ORDQ�IURP�WKH�&LW\�RI�2DNODQG�IRU�WKH�SXUSRVH�
RI�VDWLVI\LQJ�WKHLU�UHORFDWLRQ�SD\PHQW�REOLJDWLRQ�XQGHU�WKLV�2�0�&�6HFWLRQ�LI�WKH\�PHHW�
WKH� HOLJLELOLW\� FULWHULD� VHW� IRUWK� EHORZ�� $Q� RZQHU� TXDOLILHV� IRU� D� UHORFDWLRQ� SD\PHQW�
DVVLVWDQFH�ORDQ�LI�WKH\�PHHW�WKH�IROORZLQJ�WZR�����FRQGLWLRQV���
���� 2ZQHUVKLS�RI�IHZHU�WKDQ�ILYH�����XQLWV�LQ�WKH�&LW\�RI�2DNODQG��,Q�WKH�FDVH�RI�D�

UHODWLYH�PRYH�LQ�� WKH�UHODWLYH�PXVW�DOVR�QRW�RZQ�DQ\�RWKHU�UHDO�HVWDWH�SURSHUW\�
DQG�PXVW� EH� RI� ORZ� RU�PRGHUDWH� LQFRPH� DV� GHILQHG� E\�&DOLIRUQLD�+HDOWK� DQG�
6DIHW\�&RGH�6HFWLRQ���������

��� � 7KH� RZQHU� PXVW� EH� LQHOLJLEOH� IRU� D� FDVK�RXW� UHILQDQFH� ORDQ� EDVHG� RQ� WKH�
XQGHUZULWLQJ� FULWHULD� IRU� LQYHVWPHQW� SURSHUWLHV� VHW� IRUZDUG� E\� )DQQLH� 0DH�
UHJXODWLRQV���

7KH� RZQHU�PXVW� DOVR�PHHW� DW� OHDVW� RQH� ���� RI� WKH� IROORZLQJ� WZR� ���� FRQGLWLRQV� WR�
TXDOLI\���
���� 7KH�RZQHU�PXVW�QRW�KDYH�PRUH�WKDQ�VL[�����PRQWKV�RI�OLTXLG�ILQDQFLDO�UHVHUYHV�

DV�GHILQHG�E\�)DQQLH�0DH�UHJXODWLRQV���
��� � 7KH�RZQHU�PXVW�TXDOLI\�DV� ORZ�RU�PRGHUDWH� LQFRPH�DV�GHILQHG�E\�&DOLIRUQLD�

+HDOWK�DQG�6DIHW\�&RGH�6HFWLRQ���������
7KH�&LW\�$GPLQLVWUDWRU�PD\�LVVXH�DGGLWLRQDO�UHJXODWLRQV�RU�JXLGDQFH�WR�LPSOHPHQW�WKLV�
VXEVHFWLRQ���
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�
� 7KLV�RUGLQDQFH�DPHQGV� WKH�7HQDQW�3URWHFWLRQ�2UGLQDQFH� WR�VWUHQJWKHQ�WHQDQWV¶�
ULJKWV�DQG�WKHLU�HQIRUFHPHQW��,W�DPHQGV�WKH�-XVW�&DXVH�IRU�(YLFWLRQ�2UGLQDQFH�WR�SURKLELW�
ODQGORUGV� IURP� HYLFWLQJ� WHQDQWV� EDVHG� RQ� DGGLWLRQDO� RFFXSDQWV� LI� WKH� ODQGORUG�
XQUHDVRQDEO\�UHIXVHG�WKH�WHQDQW¶V�ZULWWHQ�UHTXHVW�WR�DGG�DGGLWLRQDO�RFFXSDQW��,W�,LPLWV�ODWH�
IHHV�DQG�SURKLELWV�XQLODWHUDO�FKDQJHV�WR�WKH�WHUPV�RI�WHQDQF\���,W�FRQIRUPV�ORFDO�ODZ�WR�
VWDWH� ODZ�ZLWK� UHJDUG� WR� WKH�PD[LPXP� UHQW� LQFUHDVH�SHUPLVVLEOH� LQ� DQ\�RQH� \HDU� DQG�
PDNLQJ�IDLOXUH� WR�SD\�UHTXLUHG�UHORFDWLRQ�EHQHILWV�DQ�DIILUPDWLYH�GHIHQVH�WR�DQ�HYLFWLRQ�
DFWLRQ��&RQVLVWHQW�ZLWK�WKH�ODWWHU�FKDQJH��WKH�RUGLQDQFH�PDNHV�FRQIRUPLQJ�DPHQGPHQWV�
WR�WKH�7HUPLQDWLQJ�7HQDQF\�WR�:LWKGUDZ�5HVLGHQWLDO�5HQWDO�8QLWV�IURP�WKH�5HQWDO�0DUNHW��
8QLIRUP�5HVLGHQWLDO�7HQDQW�5HORFDWLRQ��DQG�5HORFDWLRQ�3D\PHQWV�IRU�2ZQHU�RU�5HODWLYH�
0RYH�LQ�2UGLQDQFHV���
�

�
�
�


