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7KLV�RXWOLQH�LV�IRU��RXU�JHQHUDO�LQIRUPDWLRQ���7KH�GLVFXVVLRQ�RI�DQ��HVWDWH�SODQQLQJ�DOWHUQDWLYHV�
DQG�RWKHU�REVHUYDWLRQV�KHUHLQ�DUH�QRW�LQWHQGHG�DV�OHJDO�RU�WD[�DGYLFH�DQG�GR�QRW�WDNH�LQWR�DFFRXQW�
WKH�SDUWLFXODU�HVWDWH�SODQQLQJ�REMHFWLYHV��ILQDQFLDO�VLWXDWLRQ�RU�QHHGV�RI�LQGLYLGXDO�FOLHQWV���7KLV�
RXWOLQH�LV�EDVHG�XSRQ�LQIRUPDWLRQ�REWDLQHG�IURP�YDULRXV�VRXUFHV�WKDW�%HVVHPHU�EHOLHYHV�WR�EH�
UHOLDEOH��EXW�%HVVHPHU�PDNHV�QR�UHSUHVHQWDWLRQ�RU�ZDUUDQW��ZLWK�UHVSHFW�WR�WKH�DFFXUDF��RU�
FRPSOHWHQHVV�RI�VXFK�LQIRUPDWLRQ�DQG�GLVFODLPV�DQ��OLDELOLW��LQ�FRQQHFWLRQ�ZLWK�WKH�XVH�RI�WKLV�
LQIRUPDWLRQ���9LHZV�H[SUHVVHG�KHUHLQ�DUH�FXUUHQW�RQO��DV�RI�WKH�GDWH�LQGLFDWHG�DQG�DUH�VXEMHFW�WR�
FKDQJH�ZLWKRXW�QRWLFH���)RUHFDVWV�PD��QRW�EH�UHDOL]HG�GXH�WR�D�YDULHW��RI�IDFWRUV��LQFOXGLQJ�
FKDQJHV�LQ�ODZ��UHJXODWLRQ��LQWHUHVW�UDWHV��DQG�LQIODWLRQ���
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��� $�(17�$&7,1��81�(5�32:(5�2)�$77251(���

� :KHQ�D�FOLHQW�LV�LQFDSDFLWDWHG�DQG�RU�QHDU�GHDWK��XVLQJ�D�SRZHU�RI�DWWRUQH����32$���
FDQ� EH� WKH� PRVW� HIILFLHQW� PHDQV� RI� DFFRPSOLVKLQJ� WD[� DQG� QRQ�WD[� SODQQLQJ�
REMHFWLYHV�DQG�JRDOV�IRU�WKH�FOLHQW���$OWKRXJK�WKLV�RXWOLQH�LV�QRW�LQWHQGHG�WR�EH�D�
FRPSUHKHQVLYH� GLVFXVVLRQ� RI� 32$V�� WKHUH� LV� D� IDLU� DPRXQW� WKDW� LV� FRYHUHG� KHUH�
QRQHWKHOHVV�EHFDXVH�RI�D�32$�V�YDVW�XWLOLW���WKH�ZLGH�UDQJH�RI�DFWLRQV�DQ�DJHQW�FDQ�
WDNH� SXUVXDQW� WR� D� 32$�� DQG� WKH� FRPSOH[LW�� DQG� QXDQFHV� RI� WKH� VWDWXWRU�� DQG�
FDVHODZ��ZKLFK�FDQ�WULS�XS�QRW�RQO��DJHQWV�EXW�WUXVWV�DQG�HVWDWHV�SUDFWLWLRQHUV�DV�
ZHOO����7R�HPSKDVL]H�ZKDW�ZH�FRQVLGHU�WR�EH�LPSRUWDQW�SRLQWV�RU�VDOLHQW�IHDWXUHV�RI�
WKH�DSSOLFDEOH�ODZ��ZH�KDYH�EROGHG�FHUWDLQ�ZRUGV��

� 7KLUW��VHYHQ������VWDWHV�KDYH�HQDFWHG�VRPH�IRUP�RI�WKH�8QLIRUP�3RZHU�RI�$WWRUQH��
$FW��WKH��832$$����DQG�VR�WKH�RXWOLQH�ZLOO�PDNH�UHIHUHQFHV�WR�LWV�VHFWLRQV���

� 7KH�832$$�GRHV�QRW�DSSO��KRZHYHU�WR�WKH�IROORZLQJ��

������� �$�SRZHU�WR�WKH�H[WHQW�LW� LV�FRXSOHG�ZLWK�DQ�LQWHUHVW� LQ� WKH�VXEMHFW�RI�WKH�
SRZHU�� LQFOXGLQJ� D� SRZHU� JLYHQ� WR� RU� IRU� WKH� EHQHILW� RI� D� FUHGLWRU� LQ�
FRQQHFWLRQ�ZLWK�D�FUHGLW�WUDQVDFWLRQ����832$$�����������

������� �$�SRZHU�WR�PDNH�D�KHDOWK�FDUH�GHFLVLRQ����832$$����������

������� �$�SUR[��RU�RWKHU�GHOHJDWLRQ�WR�H[HUFLVH�YRWLQJ�ULJKWV�RU�PDQDJHPHQW�ULJKWV�
ZLWK�UHVSHFW�WR�DQ�HQWLW�����832$$����������

������� �$�SRZHU�FUHDWHG�RQ�D�IRUP�SUHVFULEHG�E��D�JRYHUQPHQW�RU�JRYHUQPHQWDO�
VXEGLYLVLRQ�� DJHQF��� RU� LQVWUXPHQWDOLW�� IRU� D� JRYHUQPHQWDO� SXUSRVH����
832$$����������

� .H��GHILQLWLRQV��

������� �$JHQW�PHDQV�D�SHUVRQ�JUDQWHG�DXWKRULW��WR�DFW�IRU�D�SULQFLSDO�XQGHU�D�SRZHU�
RI�DWWRUQH���ZKHWKHU�GHQRPLQDWHG�DQ�DJHQW��DWWRUQH��LQ�IDFW��RU�RWKHUZLVH���
7KH�WHUP�LQFOXGHV�DQ�RULJLQDO�DJHQW��FRDJHQW��VXFFHVVRU�DJHQW��DQG�D�SHUVRQ�
WR�ZKLFK�DQ�DJHQW�V�DXWKRULW��LV�GHOHJDWHG����832$$��������

������� ��XUDEOH��ZLWK�UHVSHFW�WR�D�SRZHU�RI�DWWRUQH���PHDQV�QRW�WHUPLQDWHG�E��WKH�
SULQFLSDO�V�LQFDSDFLW�����,G��

������� �,QFDSDFLW��PHDQV�LQDELOLW��RI�DQ�LQGLYLGXDO�WR�PDQDJH�SURSHUW��RU�EXVLQHVV�
DIIDLUV�EHFDXVH�WKH�LQGLYLGXDO������KDV�DQ�LPSDLUPHQW�LQ�WKH�DELOLW��WR�UHFHLYH�
DQG�HYDOXDWH�LQIRUPDWLRQ�RU�PDNH�RU�FRPPXQLFDWH�GHFLVLRQV�HYHQ�ZLWK�WKH�
XVH�RI�WHFKQRORJLFDO� DVVLVWDQFH��RU����� LV�PLVVLQJ���LL��GHWDLQHG��LQFOXGLQJ�
LQFDUFHUDWHG�LQ�D�SHQDO�V�VWHP��RU��LLL��RXWVLGH�WKH�8QLWHG�6WDWHV�DQG�XQDEOH�
WR�UHWXUQ���,G��
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������� �3RZHU�RI�$WWRUQH��PHDQV�D�ZULWLQJ�RU�RWKHU�UHFRUG�WKDW�JUDQWV�DXWKRULW��WR�
DQ�DJHQW�WR�DFW�LQ�WKH�SODFH�RI�WKH�SULQFLSDO��ZKHWKHU�RU�QRW�WKH�WHUP�SRZHU�
RI�DWWRUQH��LV�XVHG����,G��

������� �3ULQFLSDO�PHDQV�DQ�LQGLYLGXDO�ZKR�JUDQWV�DXWKRULW��WR�DQ�DJHQW�LQ�D�SRZHU�
RI�DWWRUQH�����,G��

� .H��VWDWXWRU��LVVXHV�DQG�TXHVWLRQV��

������� �DV� WKH�32$�EHHQ�H[HFXWHG�ZLWK� WKH�SURSHU� IRUPDOLWLHV�� DQG� LV� LW� YDOLG���
5HYLHZ�832$$�������DQG�����WR�FRQILUP��

������� �DV�WKH�32$�EHHQ�H[HFXWHG�ZLWK�WKH�UHTXLVLWH�IRUPDOLWLHV�VR�WKDW�LW�FDQ�EH�
UHFRUGHG���5HYLHZ�832$$������DQG�UHTXLVLWH�VWDWH�ODZ�WR�FRQILUP��

������� ,V� WKH� 32$� GXUDEOH�� � 8QGHU� WKH� 832$$�� D� 32$� LV� GXUDEOH� XQOHVV� LW�
H[SUHVVO��VWDWHV�RWKHUZLVH���832$$��������

������� :KHQ�LV�WKH�32$�HIIHFWLYH���1DPHO���

$�� ,V� WKH�32$�HIIHFWLYH�LPPHGLDWHO����8QGHU�WKH�832$$��D�32$�LV�
HIIHFWLYH�DW� WKH� WLPH�LW� LV� H[HFXWHG�XQOHVV� LW� VWDWHV� WKDW�LW�EHFRPHV�
HIIHFWLYH�RQ�D�IXWXUH�GDWH�RU�XSRQ�WKH�RFFXUUHQFH�RI�D�IXWXUH�HYHQW�RU�
FRQWLQJHQF����832$$��������

%�� �,V�WKH�32$�HIIHFWLYH�RQ�D�IXWXUH�GDWH��

&�� �,V�WKH�32$�HIIHFWLYH�RQ�D�IXWXUH�HYHQW�RU�FRQWLQJHQF���

L�� :KDW�LV�WKH�IXWXUH�HYHQW�RU�FRQWLQJHQF���

LL�� :KR�GHWHUPLQHV�ZKHWKHU�WKH�IXWXUH�HYHQW�RU�FRQWLQJHQF��KDV�
RFFXUUHG���8QGHU�WKH�832$$��WKH�SULQFLSDO�PD��DXWKRUL]H�
RQH�RU�PRUH�SHUVRQV�WR�GHWHUPLQH�ZKHWKHU�WKH�IXWXUH�HYHQW�
RU�FRQWLQJHQF��KDV�RFFXUUHG���832$$��������

LLL�� ,I��KRZHYHU��WKH�IXWXUH�HYHQW�RU�FRQWLQJHQF��LV�ZKHWKHU�WKH�
SULQFLSDO�LV�LQFDSDFLWDWHG��WKHUH�LV�D�VHTXHQWLDO�RUGHU�RI�ZKR�
PDNHV� WKDW�GHWHUPLQDWLRQ�� �)LUVW�� WKH�SHUVRQ�ZKR�KDV�EHHQ�
DXWKRUL]HG�WR�PDNH�WKH�GHWHUPLQDWLRQ�E��WKH�SULQFLSDO�LQ�WKH�
32$���832$$������&��� �6HFRQG��LI� WKH�SULQFLSDO�KDV�QRW�
DXWKRUL]HG�DQ��SHUVRQ�WR�PDNH�WKH�GHWHUPLQDWLRQ�RU�LI�VXFK�
SHUVRQ� LV� XQDEOH� RU� XQZLOOLQJ� WR�PDNH� WKH� GHWHUPLQDWLRQ��
WKHQ�WKH�GHWHUPLQDWLRQ�LV�PDGH�E��HLWKHU��

�� WKH� SULQFLSDO�V� DWWHQGLQJ� SK�VLFLDQ� DQG� D� VHFRQG�
SK�VLFLDQ� RU� OLFHQVHG� FOLQLFDO� SV�FKRORJLVW� DIWHU�
SHUVRQDOO��H[DPLQLQJ�WKH�SULQFLSDO��RU�
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�� DQ� DWWRUQH��DW�ODZ�� D� MXGJH� RU� DQ� DSSURSULDWH�
JRYHUQPHQWDO�RIILFLDO���,G��

LY�� $�GHWHUPLQDWLRQ�RI� WKH�SULQFLSDO�V� LQFDSDFLW��E��HLWKHU� ����
WKH�SULQFLSDO�V�DWWHQGLQJ�SK�VLFLDQ�DQG�D�VHFRQG�SK�VLFLDQ�RU�
OLFHQVHG� FOLQLFDO� SV�FKRORJLVW� RU� ���� DQ� DWWRUQH��DW�ODZ�� D�
MXGJH��RU�DQ�DSSURSULDWH�JRYHUQPHQWDO�RIILFLDO�PXVW�PHHW�WKH�
VXEGLYLVLRQ� �� GHILQLWLRQ� RI� LQFDSDFLW�� LQ� 832$$�
��������%���,G��

Y�� ,I�WKH�SULQFLSDO�KDV�DXWKRUL]HG�D�SHUVRQ�WR�GHWHUPLQH�ZKHWKHU�
WKH�SULQFLSDO�LV�LQFDSDFLWDWHG��VXFK�SHUVRQ�LV�WKH�SULQFLSDO�V�
SHUVRQDO� UHSUHVHQWDWLYH� IRU� SXUSRVHV� RI��,3$$�� �832$$�
����������

������� ,V�WKH�32$�EHLQJ�KHOG�LQ�HVFURZ��

$�� 7KH�SULQFLSDO�PLJKW�KDYH� LQVWUXFWHG�D� WKLUG�SDUW�� WR�KROG�RQWR�WKH�
32$�XQWLO�HLWKHU�WKH�SULQFLSDO�GLUHFWHG�WKH�WKLUG�SDUW��WR�UHOHDVH�WKH�
32$�WR�WKH�DJHQW�RU�WKH�RFFXUUHQFH�RI�D�IXWXUH�HYHQW�RU�FRQWLQJHQF���
DW�ZKLFK�WLPH�WKH�WKLUG�SDUW��ZDV�WR�UHOHDVH�WKH�32$�WR�WKH�DJHQW��

������� :KDW�DXWKRULWLHV�KDYH�EHHQ�JUDQWHG�E��WKH�SULQFLSDO�WR�WKH�DJHQW�XQGHU�WKH�
32$��DQG�ZKDW�LV�WKH�VFRSH�RI�WKRVH�DXWKRULWLHV��

$�� 7KH�IROORZLQJ�DXWKRULWLHV�DUH�NQRZQ�DV��KRW�SRZHUV��EHFDXVH�WKH��
PXVW�EH�H[SUHVVO��JUDQWHG�E��WKH�SULQFLSDO�LQ�RUGHU�IRU�WKH�DJHQW�WR�
H[HUFLVH�WKHP��

L�� �&UHDWH��DPHQG��UHYRNH��RU�WHUPLQDWH�DQ�LQWHU�YLYRV�WUXVW���

LL�� �0DNH�D�JLIW���

LLL�� �&UHDWH�RU�FKDQJH�ULJKWV�RI�VXUYLYRUVKLS���

LY�� �&UHDWH�RU�FKDQJH�D�EHQHILFLDU��GHVLJQDWLRQ���

Y�� ��HOHJDWH�DXWKRULW��JUDQWHG�XQGHU�WKH�SRZHU�RI�DWWRUQH����

YL�� �:DLYH�WKH�SULQFLSDO�V�ULJKW�WR�EH�D�EHQHILFLDU��RI�D�MRLQW�DQG�
VXUYLYRU� DQQXLW��� LQFOXGLQJ� D� VXUYLYRU� EHQHILW� XQGHU� D�
UHWLUHPHQW�SODQ���

YLL�� �([HUFLVH�ILGXFLDU��SRZHUV� WKDW�WKH�SULQFLSDO�KDV�DXWKRULW��
WR�GHOHJDWH���DQG�
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YLLL�� �([HUFLVH� DXWKRULW�� RYHU� WKH� FRQWHQW� RI� HOHFWURQLF�
FRPPXQLFDWLRQV��DV�GHILQHG�LQ����8�6�&��6HFWLRQ���������>��
DV�DPHQGHG�@�VHQW�RU�UHFHLYHG�E��WKH�SULQFLSDO���DQG��

L[�� ��LVFODLP� SURSHUW��� LQFOXGLQJ� D� SRZHU� RI� DSSRLQWPHQW���
832$$��������

%�� $��GR�DOO�DFWV�WKDW�WKH�SULQFLSDO�FRXOG�GR��JUDQW�RI�DXWKRULW��E��WKH�
SULQFLSDO�WR�WKH�DJHQW�JUDQWV�WR�WKH�DJHQW�DOO�RI�WKH�DXWKRULWLHV�XQGHU�
832$$�������WKURXJK������832$$������F����

1R�H�� � /DQJXDJH� VD�LQJ� WKDW� WKH� DJHQW� FDQ� GR� DOO� DFWV� WKDW� WKH�
SULQFLSDO�FRXOG�GR�GRHV�DOVR�JUDQW�WR�WKH�DJHQW�WKH�DXWKRULW��WR�PDNH�
JLIWV��EXW�RQO��JLIWV�WKDW�FRQIRUP�ZLWK�WKH�UHTXLUHPHQWV�RI�832$$�
�������

&�� (YHQ�LI�WKH�DJHQW�KDV�EHHQ�JUDQWHG�KRW�SRZHUV�XQGHU�832$$������
RU�KDV�WKH�DXWKRULW��WR�PDNH�JLIWV�XQGHU�832$$�������WKH�H[HUFLVH�
RI� WKRVH� KRW� SRZHUV� RU� WKH� H[HUFLVH� RI� WKDW� DXWKRULW�� PD�� EH�
QRQHWKHOHVV� FLUFXPVFULEHG� GXH� WR� KRZ� WKH� DJHQW� LV� UHODWHG� WR� WKH�
SULQFLSDO�� � �1RWZLWKVWDQGLQJ� D� JUDQW� RI� DXWKRULW�� WR� GR� DQ� DFW�
GHVFULEHG�LQ�VXEVHFWLRQ��D���XQOHVV�WKH�SRZHU�RI�DWWRUQH��RWKHUZLVH�
SURYLGHV��DQ�DJHQW�WKDW�LV�QRW�DQ�DQFHVWRU��VSRXVH��RU�GHVFHQGDQW�RI�
WKH�SULQFLSDO��PD��QRW�H[HUFLVH�DXWKRULW��XQGHU�D�SRZHU�RI�DWWRUQH��
WR�FUHDWH�LQ�WKH�DJHQW��RU�LQ�DQ�LQGLYLGXDO�WR�ZKRP�WKH�DJHQW�RZHV�D�
OHJDO�REOLJDWLRQ�RI�VXSSRUW��DQ� LQWHUHVW� LQ� WKH�SULQFLSDO�V�SURSHUW���
ZKHWKHU� E�� JLIW�� ULJKW� RI� VXUYLYRUVKLS�� EHQHILFLDU�� GHVLJQDWLRQ��
GLVFODLPHU��RU�RWKHUZLVH����832$$������E����

��� 7KH�832$$�JURXSV�DXWKRULWLHV�XQGHU�UXEULFV��WR�ZLW��UHDO�SURSHUW��
��������WDQJLEOH�SHUVRQDO�SURSHUW����������VWRFNV�DQG�ERQGV���������
FRPPRGLWLHV� DQG� RSWLRQV� �������� EDQNV� DQG� RWKHU� ILQDQFLDO�
LQVWLWXWLRQV���������RSHUDWLRQ�RI�HQWLW��RU�EXVLQHVV���������LQVXUDQFH�
DQG�DQQXLWLHV� �������� HVWDWHV�� WUXVWV�� DQG�RWKHU�EHQHILFLDO� LQWHUHVWV�
�������� FODLPV� DQG� OLWLJDWLRQ� �������� SHUVRQDO� DQG� IDPLO��
PDLQWHQDQFH���������EHQHILWV�IURP�JRYHUQPHQWDO�SURJUDPV�RU�FLYLO�
RU�PLOLWDU�� VHUYLFH� �������� UHWLUHPHQW� SODQV� �������� WD[HV� ��������
DQG�JLIWV���������

(�� $�SULQFLSDO�FDQ�LQFRUSRUDWH�DXWKRULWLHV�E��UHIHUHQFH���1DPHO���LI�WKH�
32$�UHIHUV�WR�WKH�GHVFULSWLYH�WHUP�LGHQWLI�LQJ�WKH�SDUWLFXODU�UXEULF�
RU�FLWHV�WR�WKH�DSSOLFDEOH�VWDWXWH�IRU�WKH�SDUWLFXODU�UXEULF��WKH�HQWLUHW��
RI� WKH� UXEULF� DQG� DOO� RI� WKH� DXWKRULWLHV� JUDQWHG� WKHUHXQGHU� DUH�
LQFRUSRUDWHG�LQWR�WKH�32$���$�SULQFLSDO�PD��PRGLI��KRZHYHU�DQ��
DXWKRULWLHV�LQFRUSRUDWHG�E��UHIHUHQFH���832$$������F����
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)�� 7KH�832$$�KDV�D� OD�HUHG�DSSURDFK�ZKHQ� WKH� DXWKRULW�� WR�PDNH�
JLIWV�LV�JUDQWHG����HPHPEHU���$Q�DJHQW�KDV�WKH�DXWKRULW��WR�PDNH�
JLIWV�ZKHQ�WKH�SULQFLSDO�GRHV�RQH�RU�PRUH�RI�WKH�IROORZLQJ��PDNHV�
DQ�H[SUHVV�JUDQW�RI�WKH�VDPH��VD�V�WKDW�WKH�DJHQW�FDQ�GR�DOO�DFWV�WKDW�
WKH�SULQFLSDO�FRXOG�GR�� UHIHUV�WR� WKH� UXEULF�WLWOHG��JLIWV��XQGHU� WKH�
832$$��DQG�RU�FLWHV�WR�832$$�������ZKLFK�LV�WKH�VWDWXWH�IRU�WKH�
�JLIWV��UXEULF���

L�� 7KH�SULQFLSDO�FDQ�FXVWRPL]H�WKH�JLIWLQJ�DXWKRULW���

LL�� $Q��JUDQW�RI�DXWKRULW�� WR�PDNH�JLIWV� LV�VXEMHFW�WR�832$$�
�����XQOHVV�WKH�32$�VWDWHV�RWKHUZLVH���832$$������G����

LLL�� %HFDXVH�832$$������ FDQ� KDYH� D� FULWLFDO� EHDULQJ� RQ� WKH�
VFRSH�RI�WKH�DJHQW�V�JLIWLQJ�DXWKRULW���LW�LV�IXOO��UHSURGXFHG�
KHUH��

���� ,�� ����� �HF��R��� D� ��I�� �IRU� ��H� EH�HI��� RI�� D� SHU�R��
��FO�GH�� D� ��I�� �R� D� �U����� D�� DFFR���� ��GHU� ��H� 8��IRUP�
7UD��IHU���R�0��RU���F���������������D�G�D������R���D������
DFFR���� RU� SUHSD�G� �����R��SOD�� D�� GHI��HG���GHU� ,��HU�DO�
5H�H��H� �RGH� 6HF��R�� ����� ��� 8�6���� 6HF��R�� ���� ��� D��
DPH�GHG�����

��� 8�OH��� ��H� SR�HU� RI� D��RU�H�� R��HU���H� SUR��GH���
OD���D�H����D�SR�HU�RI�D��RU�H���UD�������H�HUDO�D���RU����
�����UH�SHF���R���I���D���RU�]H����H�D�H���R�O���R��

��� 0D�H� R��U����� �R�� RU� IRU� ��H� EH�HI��� RI�� D�
SHU�R��D���I��RI�D���RI���H�SU��F�SDO���SURSHU������FO�G����E��
��H� H[HUF��H� RI� D� SUH�H��O�� H[HUF��DEOH� �H�HUDO� SR�HU� RI�
DSSR���PH����HOG�E����H�SU��F�SDO�����D��DPR����SHU�GR�HH�
�R���R�H[FHHG���H�D���DO�GROODU�O�P����RI���H�IHGHUDO���I���D[�
H[FO���R�� ��GHU� ,�5���� ������E��� D�� DPH�GHG�� ����R���
UH�DUG��R���H��HU���H�IHGHUDO���I���D[�H[FO���R��DSSO�H���R���H�
��I���RU��I���H�SU��F�SDO����SR��H�D�UHH���R�FR��H����R�D��SO���
��I��S�U��D����R�,�5�����������D��DPH�GHG�����D��DPR����SHU�
GR�HH��R���R�H[FHHG����FH���H�D���DO���I���D[�H[FO���R��O�P����
D�G�

��� �R��H���� S�U��D��� �R� ,�5���� ������� D��
DPH�GHG�� �R� ��H��SO�������RI�D���I��PDGH�E�� ��H�SU��F�SDO���
�SR��H����D��DPR����SHU�GR�HH��R���R�H[FHHG���H�D��UH�D�H�
D���DO���I���D[�H[FO���R��IRU�ER����SR��H���

��� ���D�H���PD��PD�H�D���I��RI���H�SU��F�SDO���SURSHU���
R�O�� D�� ��H� D�H��� GH�HUP��H�� ��� FR�����H��� ����� ��H�
SU��F�SDO���REMHF���H���I�DF��DOO����R���E����H�D�H���D�G���I�
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����R���� D�� ��H� D�H��� GH�HUP��H�� ��� FR�����H��� ����� ��H�
SU��F�SDO��� EH��� ���HUH��� ED�HG� R�� DOO� UHOH�D��� IDF�RU���
��FO�G�����

��� 7�H� �DO�H� D�G� �D��UH� RI� ��H� SU��F�SDO���
SURSHU����

��� 7�H�SU��F�SDO��� IRUH�HHDEOH�REO��D��R��� D�G�
�HHG�IRU�PD���H�D�FH��

��� 0���P�]D��R�� RI� �D[H��� ��FO�G���� ��FRPH��
H��D�H�� ���HU��D�FH�� �H�HUD��R�����SS���� �UD��IHU�� D�G� ��I��
�D[H���

��� (O���E�O���� IRU� D� EH�HI���� D� SUR�UDP�� RU�
D�����D�FH���GHU�D���D���H�RU�UH��OD��R���D�G�

��� 7�H�SU��F�SDO���SHU�R�DO�����RU��RI�PD�����RU�
����������PD�������I�����

1R�H�� 9LUJLQLD�V� PRGLILFDWLRQV� WR� WKH� 832$$� KDYH� VOLJKWO��
GLIIHUHQW�FRQVHTXHQFHV�WKDQ�WKH�832$$�ZKHQ�LW�FRPHV�WR�JLIWLQJ�
EHFDXVH�WKH�DXWKRULW��WR�PDNH�JLIWV�SXUVXDQW�WR�WKH��GR�DOO�DFWV�WKDW�
WKH�SULQFLSDO�FRXOG�GR��ODQJXDJH�LV�QRW�VXEMHFW�WR�9D��&RGH�������
����� �832$$�������XQOHVV� WKH�32$� VWDWHV� WKDW� LW� LV�� �9D��&RGH�
������������&���������

��� 7KH� UXEULF� WLWOHG� �HVWDWHV�� WUXVWV�� DQG� EHQHILFLDO� LQWHUHVWV��� ZKLFK�
DSSHDUV� DW� 832$$� ������ HQDEOHV� DQG� DXWKRUL]HV� WKH� DJHQW�� LQ�
UHOHYDQW�SDUW��WR��H[HUFLVH�IRU�WKH�EHQHILW�RI�WKH�SULQFLSDO�D�SUHVHQWO��
H[HUFLVDEOH� JHQHUDO� SRZHU� RI� DSSRLQWPHQW�� DQG� WR� �WUDQVIHU� DQ�
LQWHUHVW�RI�WKH�SULQFLSDO�LQ�UHDO�SURSHUW���VWRFNV�DQG�ERQGV��DFFRXQWV�
ZLWK� ILQDQFLDO� LQVWLWXWLRQV� RU� VHFXULWLHV� LQWHUPHGLDULHV�� LQVXUDQFH��
DQQXLWLHV�� DQG� RWKHU� SURSHUW�� WR� WKH� WUXVWHH� RI� D� UHYRFDEOH� WUXVW�
FUHDWHG�E��WKH�SULQFLSDO�DV�VHWWORU����832$$������E����

��� 7KH�UXEULF�WLWOHG��SHUVRQDO�DQG�IDPLO��PDLQWHQDQFH���ZKLFK�DSSHDUV�
DW�832$$�������DOORZV�DQG�DXWKRUL]HV�WKH�DJHQW��LQ�UHOHYDQW�SDUW��
WR��

��� �SHUIRUP� ��H� DF��� �HFH��DU�� �R� PD���D��� ��H� F���RPDU��
��D�GDUG�RI� O������RI� ��H�SU��F�SDO�� ��H�SU��F�SDO��� �SR��H��
D�G� ��H� IROOR����� ��G���G�DO��� ��H��HU� O������ ��H�� ��H�
SR�HU� RI� D��RU�H�� ��� H[HF��HG� RU� OD�HU� ERU��� �D�� ��H�
SU��F�SDO���F��OGUH����E����H���G���G�DO��OH�DOO��H����OHG��R�EH�
��SSRU�HG�E����H�SU��F�SDO��D�G��F����H���G���G�DO����RP���H�
SU��F�SDO��D��F���RPDU�O����SSRU�HG�RU���G�FD�HG���H����H���
�R���SSRU����832$$������D�������
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���� �SUR��GH� O������ T�DU�HU�� IRU� ��H� ��G���G�DO�� GH�FU�EHG� ���
�832��� �����D������ E��� �D�� S�UF�D�H�� OHD�H�� RU� R��HU�
FR��UDF��� RU� �E�� SD����� ��H� RSHUD����� FR����� ��FO�G����
���HUH����DPRU��]D��R��SD�PH�����UHSD�U����PSUR�HPH�����D�G�
�D[H��� IRU�SUHP��H��R��HG�E����H�SU��F�SDO�RU�RFF�S�HG�E��
��R�H���G���G�DO����832$$������D�������

����� �SUR��GH��RUPDO�GRPH���F��HOS�����DO��DFD��R���D�G��UD�HO�
H[SH��H���D�G�I��G��IRU���HO�HU��FOR�������IRRG��DSSURSU�D�H�
HG�FD��R��� ��FO�G���� SR���HFR�GDU�� D�G� �RFD��R�DO�
HG�FD��R���D�G�R��HU�F�UUH���O������FR����IRU���H���G���G�DO��
GH�FU�EHG������832��������D��������832$$������D�������

���� �SD��H[SH��H��IRU��HFH��DU���HDO���FDUH�D�G�F���RG�DO�FDUH�
R�� EH�DOI� RI� ��H� ��G���G�DO�� GH�FU�EHG� ��� ��832���
�����D��������832$$������D������

��� �DF��D����H�SU��F�SDO���SHU�R�DO�UHSUH�H��D���H�S�U��D����R�
��H� �HDO��� ,���UD�FH� 3RU�DE�O���� D�G� �FFR���DE�O���� �F���
���������UR���������RI���H�6RF�DO�6HF�U�����F������8�6����
�����G��D��DPH�GHG��D�G�DSSO�FDEOH�UH��OD��R�������PD�����
GHF���R���UHOD�HG��R���H�SD����SUH�H����RU�I���UH�SD�PH���IRU�
��H�SUR����R��RI��HDO���FDUH�FR��H��HG��R�E����H�SU��F�SDO�RU�
D��R�H�D���RU�]HG���GHU���H�OD��RI��������D�H��R�FR��H����R�
�HDO���FDUH�R��EH�DOI�RI���H�SU��F�SDO����832$$������D������

���� �FR�����H� D��� SUR����R�� PDGH� E�� ��H� SU��F�SDO� IRU�
D��RPRE�OH�� RU� R��HU� PHD��� RI� �UD��SRU�D��R��� ��FO�G����
UH����HU�����O�FH�����������U�����D�G�UHSODF������HP��IRU���H�
��G���G�DO��GH�FU�EHG� ��� ��832��������D��������832$$�
�����D������

����� �PD���D���FUHG���D�G�GHE���DFFR�����IRU���H�FR��H��H�FH�RI�
��H���G���G�DO��GH�FU�EHG������832��������D������D�G�RSH��
�H��DFFR�������832$$������D������D�G�

������ �FR�����H� SD�PH���� ��F�GH��DO� �R� ��H� PHPEHU���S� RU�
DII�O�D��R�� RI� ��H� SU��F�SDO� ��� D� UHO���R��� ���������R��� FO�E��
�RF�H���� RUGHU�� RU� R��HU� RU�D��]D��R�� RU� �R� FR�����H�
FR��U�E���R����R���R�H�RU�D��]D��R������832$$������D������

1R�H���7KH�DXWKRULWLHV�WKH�DJHQW�KDV�XQGHU�WKLV�UXEULF�DUH�QRW�
DIIHFWHG�E��ZKHWKHU�WKH�SULQFLSDO�KDV�JUDQWHG�WR�WKH�DJHQW�WKH�
DXWKRULW��WR�PDNH�JLIWV���832$$������E���,��R��HU��RUG���
��H�D�H���FD��PDNH���H�SD�PH����DX��RUL]HG�X�GHU���H�
�SHU�R�DO�D�G�IDPLO��PDL��H�D�FH��UXEULF�H�H����RX���
��H� D�H��� �D�� �R�� EHH�� R��HU�L�H� DX��RUL]HG� E�� ��H�
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SUL�FLSDO� �R� PDNH� �LI���� D�G� �XF�� SD�PH���� DUH� �R��
�XEMHF�� �R�� D�G� ��HUHIRUH� �R�� FR���UDL�HG� E��� ��H�
OLPL�D�LR���RU�FR�GL�LR���FR��DL�HG�L����2����������

,�� 7KH�UXEULF�WLWOHG��EHQHILWV�IURP�JRYHUQPHQWDO�SURJUDPV�RU�FLYLO�RU�
PLOLWDU�� VHUYLFH��� ZKLFK� DSSHDUV� DW� 832$$� ������ HQDEOHV� DQG�
DXWKRUL]HV�WKH�DJHQW��LQ�UHOHYDQW�SDUW��WR��SUHSDUH��ILOH��DQG�PDLQWDLQ�
D� FODLP� RI� WKH� SULQFLSDO� IRU� D� EHQHILW� RU� DVVLVWDQFH�� ILQDQFLDO� RU�
RWKHUZLVH��WR�ZKLFK�WKH�SULQFLSDO�PD��EH�HQWLWOHG�XQGHU�D�VWDWXWH�RU�
UHJXODWLRQ���DQG��UHFHLYH� WKH� ILQDQFLDO�SURFHHGV�RI� >VXFK�D@�FODLP�
DQG�FRQVHUYH��LQYHVW��GLVEXUVH��RU�XVH�IRU�D�ODZIXO�SXUSRVH�DQ�WKLQJ�
VR�UHFHLYHG����832$$��������

-�� 7KH�UXEULF�WLWOHG��UHWLUHPHQW�SODQV���ZKLFK�DSSHDUV�DW�832$$�������
HQDEOHV�DQG�DXWKRUL]HV�WKH�DJHQW��LQ�UHOHYDQW�SDUW��WR��VHOHFW�WKH�IRUP�
DQG� WLPLQJ� RI� SD�PHQWV� XQGHU� D� UHWLUHPHQW� SODQ� DQG� ZLWKGUDZ�
EHQHILWV�IURP�D�SODQ����832$$��������

1R�H���7KH�UXEULF�GRHV�QRW�H[SUHVVO��DXWKRUL]H�WKH�DJHQW�WR�PDNH�D�
5RWK�FRQYHUVLRQ��

.�� 7KH�UXEULF�WLWOHG��WD[HV���ZKLFK�DSSHDUV�DW�832$$�������HQDEOHV�
DQG�DXWKRUL]HV�WKH�DJHQW�WR��

��� �SUHSDUH�� ������ D�G� I�OH� IHGHUDO�� ��D�H�� ORFDO�� D�G� IRUH����
��FRPH�� ��I��� SD�UROO�� SURSHU���� )HGHUDO� ,���UD�FH�
�R��U�E���R����F���D�G�R��HU��D[�UH��U����FOD�P��IRU�UHI��G���
UHT�H���� IRU� H[�H���R�� RI� ��PH�� SH����R��� UH�DUG���� �D[�
PD��HU��� D�G� D��� R��HU� �D[�UHOD�HG� GRF�PH����� ��FO�G����
UHFH�S���� RIIHU����D��HU��� FR��H����� ��FO�G���� FR��H���� D�G�
D�UHHPH���� ��GHU� ,�5���� �������� D�� DPH�GHG�� FOR�����
D�UHHPH����� D�G� D��� SR�HU� RI� D��RU�H�� UHT��UHG� E�� ��H�
,��HU�DO� 5H�H��H� 6HU��FH� RU� R��HU� �D[���� D���RU���� �����
UH�SHF�� �R�D��D[��HDU��SR�����F�� ��H���D���H�RI� O�P��D��R���
�D���R��U���D�G���H�IROOR���������D[��HDU����

���� �SD�� �D[H�� G�H�� FROOHF�� UHI��G��� SR��� ER�G��� UHFH��H�
FR�I�GH���DO� ��IRUPD��R��� D�G� FR��H��� GHI�F�H�F�H��
GH�HUP��HG�E����H�,��HU�DO�5H�H��H�6HU��FH�RU�R��HU��D[����
D���RU������

����� �H[HUF��H� D��� HOHF��R�� D�D�ODEOH� �R� ��H� SU��F�SDO� ��GHU�
IHGHUDO����D�H��ORFDO��RU�IRUH�����D[�OD����D�G�

���� �DF��IRU���H�SU��F�SDO����DOO��D[�PD��HU��IRU�DOO�SHU�RG��EHIRUH�
��H� ,��HU�DO� 5H�H��H� 6HU��FH� RU� R��HU� �D[���� D���RU�������
832$$��������
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1R�H��

•� 7KLV�UXEULF�DUJXDEO��DOORZV�WKH�DJHQW�WR�PDNH�D�5RWK�
FRQYHUVLRQ��

•� 5HYLHZ� 7UHDV�� 5HJ�� ���������� SDUDJUDSKV� �D��� �E���
DQG� �F�� LQ� SDUWLFXODU�� WR� XQGHUVWDQG� WKH� LQWHUDFWLRQ�
EHWZHHQ� D� 32$� DQG� )RUP� ����� DQG� WKH� ,56�V�
SURFHGXUDO�UHTXLUHPHQWV�ZKHQ�DQ�DJHQW�LV�DWWHPSWLQJ�
WR�KDQGOH�WD[�PDWWHUV�RQ�EHKDOI�RI�D�SULQFLSDO��

•� )RU� H[DPSOH��WKH� ,56�ZLOO� DFFHSW�D�32$� LI� ���� WKH�
SULQFLSDO�KDV�JUDQWHG�WKH�DXWKRULW��XQGHU�WKH��WD[HV��
UXEULF�WR�WKH�DJHQW�DQG�RU�DXWKRUL]HG�WKH�DJHQW�WR�GR�
DOO�DFWV�WKDW�WKH�SULQFLSDO�FRXOG�GR������D�FRPSOHWHG�
)RUP� �����ZLWK� WKH� SULQFLSDO�V� LQIRUPDWLRQ� DV� WKH�
WD[SD�HU�LV�DWWDFKHG�WR�WKH�32$��DQG�����D�VWDWHPHQW�
H[HFXWHG� E�� WKH� DJHQW� XQGHU� SHQDOW�� RI� SHUMXU�� LV�
DWWDFKHG� WR� WKH� )RUP� ����� FRQILUPLQJ� WKH�32$� LV�
YDOLG�XQGHU�9LUJLQLD�ODZ��

/�� $�32$�WKDW�VD�V�WKDW�WKH�DJHQW�FDQ�GR�DOO�DFWV�WKDW�WKH�SULQFLSDO�FRXOG�
GR� DQG�RU� LQFRUSRUDWHV� DXWKRULWLHV� E�� UHIHUHQFH� DOVR� JUDQWV� WR� WKH�
DJHQW� WKH� LQFLGHQWDO� DXWKRULWLHV� XQGHU� 832$$� ������ 7KHVH�
LQFLGHQWDO� DXWKRULWLHV� DUH� SUHVXPDEO�� QHFHVVDU�� IRU� WKH� DJHQW� WR�
H[HUFLVH�HIIHFWLYHO��WKH�DXWKRULWLHV�JUDQWHG�WR�WKH�DJHQW��

0�� ,Q� WKH�HYHQW� DQ��DXWKRULWLHV�JUDQWHG� WR� WKH�DJHQW� DUH� VLPLODU� WR�RU�
RYHUODS�ZLWK�RQH�DQRWKHU��WKH�DXWKRULW��WKDW�LV�WKH�EURDGHVW�FRQWUROV���
832$$������(���

������� :KDW�GXWLHV�GRHV�WKH�DJHQW�RZH�WR�WKH�SULQFLSDO��

$�� 7KH�IROORZLQJ�DUH�QRQ�ZDLYDEOH�XQGHU�WKH�832$$��

L�� 7R� �DFW� LQ� DFFRUGDQFH� ZLWK� WKH� SULQFLSDO�V� UHDVRQDEOH�
H[SHFWDWLRQV�WR�WKH�H[WHQW�DFWXDOO��NQRZQ�E��WKH�DJHQW�DQG��
RWKHUZLVH��LQ�WKH�SULQFLSDO�V�EHVW�LQWHUHVW���

LL�� 7R��DFW�LQ�JRRG�IDLWK���DQG�

LLL�� 7R� �DFW� RQO��ZLWKLQ� WKH� VFRSH� RI� DXWKRULW�� JUDQWHG� LQ� WKH�
SRZHU�RI�DWWRUQH�����832$$������D����

%�� 7KH�IROORZLQJ�DUH�ZDLYDEOH�XQGHU�WKH�832$$��

L�� 7R��DFW�OR�DOO��IRU�WKH�SULQFLSDO�V�EHQHILW���
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LL�� 7R��DFW�VR�DV�QRW�WR�FUHDWH�D�FRQIOLFW�RI�LQWHUHVW�WKDW�LPSDLUV�
WKH� DJHQW�V�DELOLW�� WR�DFW� LPSDUWLDOO�� LQ� WKH�SULQFLSDO�V�EHVW�
LQWHUHVW���

LLL�� 7R��DFW�ZLWK�WKH�FDUH��FRPSHWHQFH��DQG�GLOLJHQFH�RUGLQDULO��
H[HUFLVHG�E��DJHQWV�LQ�VLPLODU�FLUFXPVWDQFHV���

LY�� 7R� �NHHS� D� UHFRUG� RI� DOO� UHFHLSWV�� GLVEXUVHPHQWV�� DQG�
WUDQVDFWLRQV�PDGH�RQ�EHKDOI�RI�WKH�SULQFLSDO���

Y�� 7R� �FRRSHUDWH� ZLWK� D� SHUVRQ� WKDW� KDV� DXWKRULW�� WR� PDNH�
KHDOWK� FDUH� GHFLVLRQV� IRU� WKH� SULQFLSDO� WR� FDUU�� RXW� WKH�
SULQFLSDO�V� UHDVRQDEOH� H[SHFWDWLRQV� WR� WKH� H[WHQW� DFWXDOO��
NQRZQ�E��WKH�DJHQW�DQG�RWKHUZLVH�DFW�LQ�WKH�SULQFLSDO�V�EHVW�
LQWHUHVW���DQG�

YL�� 7R� �DWWHPSW� WR� SUHVHUYH� WKH� SULQFLSDO�V� HVWDWH� SODQ�� WR� WKH�
H[WHQW�DF�XDOO��NQRZQ�E��WKH�DJHQW��LI�SUH�HU�L�����H�SOD��
L��FR��L��H����L�����H�SUL�FLSDO���EH��� L��HUH���ED�HG�R��
DOO���H�UHOH�D���IDF�RU���LQFOXGLQJ���D��WKH�YDOXH�DQG�QDWXUH�
RI� WKH� SULQFLSDO�V� SURSHUW��� �E�� WKH� SULQFLSDO�V� IRUHVHHDEOH�
REOLJDWLRQV�DQG�QHHG� IRU�PDLQWHQDQFH�� �F��PLQLPL]DWLRQ�RI�
WD[HV�� LQFOXGLQJ� LQFRPH�� HVWDWH�� LQKHULWDQFH�� JHQHUDWLRQ�
VNLSSLQJ� WUDQVIHU�� DQG� JLIW� WD[HV�� DQG� �G�� HOLJLELOLW�� IRU� D�
EHQHILW�� D� SURJUDP�� RU� DVVLVWDQFH� XQGHU� D� VWDWXWH� RU�
UHJXODWLRQ����832$$������E����

&�� 5HYLHZ�WKH�32$�WR�FRQILUP�ZKLFK�RI�WKH�DJHQW�V�GXWLHV�WKH�SULQFLSDO�
KDV�ZDLYHG��

��� 1R�H����$Q�DJHQW�WKDW�DFWV�ZLWK�FDUH��FRPSHWHQFH��DQG�GLOLJHQFH�IRU�
WKH�EHVW�LQWHUHVW�RI�WKH�SULQFLSDO�LV��R��OLDEOH�VROHO��EHFDXVH�WKH�DJHQW�
DOVR�EHQHILWV�IURP�WKH�DFW�RU�KDV�DQ�LQGLYLGXDO�RU�FRQIOLFWLQJ�LQWHUHVW�
LQ� UHODWLRQ� WR� WKH� SURSHUW�� RU� DIIDLUV� RI� WKH� SULQFLSDO��� � 832$$�
�����G����

������� :KDW�LV�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�DJHQW�DQG�D�FRXUW�DSSRLQWHG�ILGXFLDU��
IRU�WKH�SULQFLSDO����,I��DIWHU�D�SULQFLSDO�H[HFXWHV�D�SRZHU�RI�DWWRUQH���D�FRXUW�
DSSRLQWV�D�FRQVHUYDWRU�RU�JXDUGLDQ�RI�WKH�SULQFLSDO�V�HVWDWH�RU�RWKHU�ILGXFLDU��
FKDUJHG�ZLWK�WKH�PDQDJHPHQW�RI�VRPH�RU�DOO�RI�WKH�SULQFLSDO�V�SURSHUW���WKH�
DJHQW�LV�DFFRXQWDEOH�WR�WKH�ILGXFLDU��DV�ZHOO�DV�WR�WKH�SULQFLSDO���7KH�SRZHU�
RI� DWWRUQH�� LV� �R�� WHUPLQDWHG� DQG� WKH� DJHQW�V� DXWKRULW�� FRQWLQXHV� XQOHVV�
OLPLWHG��VXVSHQGHG��RU�WHUPLQDWHG�E��WKH�FRXUW����832$$��������

������� :KDW�LI�WKH�32$�LV�QRW�DFFHSWHG�E��DQ�LQVWLWXWLRQ���5HYLHZ�DQG�FRQVLGHU�WKH�
UHPHGLHV�DYDLODEOH�XQGHU�WKH�YDULRXV�DOWHUQDWLYHV�RI�832$$��������

� &DVHODZ��)HGHUDO�DQG�9LUJLQLD��
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������� $OWKRXJK� D� 32$� LV� SULPDULO�� D� VWDWXWRU�� FUHDWXUH�� WKH� FRPPRQ� ODZ�
FRQWLQXHV�WR�KDYH�UHOHYDQFH�WR�WKH�H[WHQW�WKH�832$$�GRHV�QRW�VSHDN�WR�RU�
DGGUHVV�D�SDUWLFXODU�LVVXH�RU�PDWWHU���832$$��������7KH�IROORZLQJ�FDVHV�
DUH�VRPH�RI�WKH�PRUH�VLJQLILFDQW�RQHV�WKDW�KDYH�GHDOW�ZLWK�WKH�DXWKRULWLHV�
JUDQWHG�WR�DQ�DJHQW�XQGHU�D�32$��

������� (VWDWH�RI�&DVH��Y��&RPP�U��7�&��0HPR������������UHY�G������)��G�������WK�
&LU���������

$�� 1R�H���&DVH��ZDV�GHFLGHG�EHIRUH�WKH�HQDFWPHQW�RI�WKH�832$$�DQG�
LV�D�IHGHUDO�MXGLFLDO�GHFLVLRQ��

%�� 7KH� SRZHU� RI� DWWRUQH�� GLG� QRW� H[SUHVVO�� JUDQW� WR� WKH� DJHQW� WKH�
DXWKRULW�� WR�PDNH� JLIWV� RU� WR� FRQYH�� RU� WUDQVIHU� SURSHUW��ZLWKRXW�
FRQVLGHUDWLRQ�RU�YDOXH�LQ�UHWXUQ��

&�� 7KH�SRZHU�RI�DWWRUQH��GLG�DXWKRUL]H��WKRXJK��WKH�DJHQW��WR�WUDQVDFW�
DOO�RI�P��EXVLQHVV�DQG�WR�GR�DQG�SHUIRUP�DOO�WKLQJV�DQG�DFWV�UHODWLQJ�
WR�P��SURSHUW���UHDO��SHUVRQDO�RU�PL[HG��ZKLFK�,�PLJKW�GR���DQG��WR�
GR�� H[HFXWH� DQG� SHUIRUP� DOO� DQG� HYHU�� RWKHU� DFW� RU� DFWV�� WKLQJ� RU�
WKLQJV�DV�IXOO��DQG�WR�DOO�LQWHQWV�DQG�SXUSRVHV�DV�,�P�VHOI�PLJKW�RU�
FRXOG� GR� LI� DFWLQJ� SHUVRQDOO��� LW� EHLQJ� P�� LQWHQWLRQ� E�� WKLV�
LQVWUXPHQW�WR�JLYH�P��DWWRUQH��KHUHE��DSSRLQWHG��IXOO�DQG�FRPSOHWH�
SRZHU�WR�KDQGOH�DQ��RI�P��EXVLQHVV�RU�WR�GHDO�ZLWK�DQ��DQG�DOO�RI�
P��SURSHUW��RI�HYHU��NLQG�DQG�GHVFULSWLRQ��UHDO��SHUVRQDO��RU�PL[HG��
ZKHUHVRHYHU� ORFDWHG�DQG�KRZVRHYHU�KHOG�� LQ�KLV�IXOO� DQG�DEVROXWH�
GLVFUHWLRQ���

��� 7KH� DJHQW� PDGH� JLIWV� RI� WKH� SULQFLSDO�V� SURSHUW�� WR� YDULRXV�
LQGLYLGXDOV� DQG� HQWLWLHV�� LQFOXGLQJ� WKH� DJHQW�� DQG� UHOHDVHG� WKH�
SULQFLSDO�V� GRZHU� LQWHUHVW� ZKHQ� MRLQLQJ� LQ� JLIWV� PDGH� E�� WKH�
SULQFLSDO�V�KXVEDQG��

(�� $IWHU�WKH�SULQFLSDO�V�GHDWK��D�IHGHUDO�HVWDWH�WD[�UHWXUQ�ZDV�ILOHG��DQG�
WKH�JLIWV�ZHUH�QRW�LQFOXGHG�LQ�WKH�JURVV�HVWDWH��

)�� 7KH�7D[�&RXUW�KHOG�WKDW�WUDQVIHUV�PDGH�E��WKH�DJHQW�ZHUH�FRPSOHWHG�
JLIWV��EDVHG�RQ�WKH�EURDG�JUDQW�RI�DXWKRULW��LQ�WKH�SRZHU�RI�DWWRUQH��
LWVHOI� DQG� RQ� WKH� SDUWLFXODU� FLUFXPVWDQFHV� XQGHU� ZKLFK� LW� ZDV�
JUDQWHG��DV�ZHOO�DV�>WKH�SULQFLSDO�V@�HVWDEOLVKHG�SDWWHUQ�RI�JLYLQJ�������
���

��� 7KH� )RXUWK� &LUFXLW� UHYHUVHG� RQ� DSSHDO�� UHIXVLQJ� WR� LQIHU� WKDW� WKH�
SULQFLSDO�KDG�JUDQWHG�WR�WKH�DJHQW�DQ�LPSOLHG�SRZHU�WR�PDNH�JLIWV���
%HFDXVH�WKH�DJHQW�DFFRUGLQJO��GLG�QRW�KDYH�WKH�DXWKRULW��WR�PDNH�
JLIWV� RI� WKH� SULQFLSDO�V� SURSHUW�� XQGHU�9LUJLQLD� ODZ�� WKH� WUDQVIHUV�
ZHUH� YRLG� DQG� WKHUHIRUH� LQFOXGLEOH� LQ� WKH� SULQFLSDO�V� JURVV� HVWDWH�
SXUVXDQW�WR�,�5�&���������
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������� (VWDWH�RI�5LGHQRXU�Y��&RPP�U��7�&��0HPR�����������DII�G�����)��G�������WK�
&LU���������

$�� 1R�H���5LGHQRXU�ZDV�OLNHZLVH�GHFLGHG�EHIRUH�WKH�HQDFWPHQW�RI�WKH�
832$$�DQG�LV�D�IHGHUDO�MXGLFLDO�GHFLVLRQ��

%�� 8QGHU�WKH�SRZHU�RI�WKH�DWWRUQH���WKH�SULQFLSDO�JUDQWHG�WR�WKH�DJHQW�
WKH�DXWKRULW���WR�GR��H[HFXWH�DQG�SHUIRUP�DOO�DQG�HYHU��DFW��PDWWHU�
DQG� WKLQJ�� LQ� ODZ� RU� LQ� WKH� MXGJPHQW� RI� >WKH� DJHQW@� QHHGIXO� RU�
GHVLUDEOH�WR�EH�GRQH�LQ�UHODWLRQ�WR�DOO�RU�DQ��SDUW�RI�>WKH�SULQFLSDO�V@�
SURSHUW���HVWDWH��DIIDLUV��DQG�EXVLQHVV�RI�DQ��NLQG�RU�GHVFULSWLRQ��DV�
IXOO��DQG�DPSO���DQG�ZLWK�WKH�VDPH�HIIHFW��DV�>WKH�SULQFLSDO@�PLJKW�
RU�FRXOG�GR�LI�DFWLQJ�SHUVRQDOO����

&�� 7KH�SULQFLSDO�DOVR�JUDQWHG�FHUWDLQ�VSHFLILF�DXWKRULWLHV�WR�WKH�DJHQW��
EXW� WKLV� JUDQW�ZDV� QRW� LQWHQGHG� WR� OLPLW� LQ� DQ��ZD�� WKH� DXWKRULW��
TXRWHG�DERYH��

��� 7KH�SULQFLSDO�KDG�D�KLVWRU��RI�PDNLQJ�JLIWV�IRU�WD[�UHODWHG�UHDVRQV��

(�� 7KH�DJHQW�PDGH�JLIWV�WRWDOLQJ���������WR�YDULRXV�LQGLYLGXDOV�UHODWHG�
WR�WKH�SULQFLSDO��LQFOXGLQJ�WKH�DJHQW���7KH�SXUSRVH�RI�WKH�JLIWV�ZDV��
LQ�SDUW��WR�UHGXFH�WKH�YDOXH�RI�WKH�JURVV�HVWDWH�DQG�WKHUHIRUH��LQ�WXUQ��
UHGXFH�WKH�DPRXQW�RI�HVWDWH�WD[�GXH��

)�� $IWHU�WKH�SULQFLSDO�V�GHDWK��D�IHGHUDO�HVWDWH�WD[�UHWXUQ�ZDV�ILOHG��DQG�
WKH���������LQ�JLIWV�ZHUH�QRW�LQFOXGHG�LQ�WKH�JURVV�HVWDWH��

��� 7KH�7D[�&RXUW�KHOG�WKDW� WKH�JLIWV�ZHUH�QRW�LQFOXGLEOH�LQ�WKH�JURVV�
HVWDWH�EHFDXVH�WKH��ZHUH�QRW�UHYRFDEOH�XQGHU�9LUJLQLD�ODZ��

��� 7KH�)RXUWK�&LUFXLW�XSKHOG�WKH�7D[�&RXUW�V�GHFLVLRQ�DQG��LQ�VR�GRLQJ��
KDUPRQL]HG�LWV�GHFLVLRQ�KHUH�ZLWK�LWV�GHFLVLRQ�LQ�&DVH���

L�� �&DVH��������VWDQGV�IRU�WKH�SURSRVLWLRQ�WKDW�WR�LQIHU�DQ�LPSOLHG�
JLIW�SRZHU�� WKH�FRXUW�PXVW� ORRN� WR�WKH� LQWHQW�RI� WKH�SHUVRQ�
JUDQWLQJ�WKH�SRZHU�RI�DWWRUQH�����

:KLOH� ZH� IRXQG� WKDW� WKH� LQVWUXPHQW� DQG� FLUFXPVWDQFHV�
LQYROYHG�LQ�&DVH��GLG�QRW�LQGLFDWH�WKH�SULQFLSDO�V� LQWHQW�WR�
FRQIHU�D�JLIW�SRZHU�RQ�WKH�DWWRUQH��LQ�IDFW��WKH�HYLGHQFH�GRHV�
VXSSRUW�VXFK�DQ�LQWHQW�LQ�WKH�SUHVHQW�FDVH������)��G�DW�������

LL�� �)XUWKHUPRUH��ZH�IRXQG�LQ�&DVH��WKDW�WKH�SULQFLSDO�V�SDWWHUQ�
RI�PDNLQJ� JLIWV� GLG� QRW� VXSSRUW� DQ� LQWHQW� WR� FRQIHU� D� JLIW�
SRZHU�RQ�WKH�DWWRUQH��LQ�IDFW������ ��7KHVH�FLUFXPVWDQFHV�DUH�
FOHDUO�� GLVWLQJXLVKDEOH� IURP�5LGHQRXU�V� FDVH��� ,G�� DW� �����
������
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LLL�� �/RRNLQJ� DW� WKH� FRPSOHWH� WH[W� RI� WKH� LQVWUXPHQW� DQG�
FLUFXPVWDQFHV� VXUURXQGLQJ� LWV� H[HFXWLRQ��ZH�FDQ� LQIHU�WKDW�
>WKH�SULQFLSDO@�LQWHQGHG�WR�SHUPLW�>WKH�DJHQW@�WR�PDNH�JLIWV�DV�
>WKH�SULQFLSDO@�ZRXOG�GR�SHUVRQDOO����,G��DW�������

������� -RQHV�Y��%UDQGW������9D��������������

$�� 1R�H���-RQHV�ZDV�GHFLGHG�EHIRUH�WKH�HQDFWPHQW�RI�WKH�832$$��

%�� $W�WKH�RUDO�GLUHFWLRQ�RI�WKH�SULQFLSDO��WKH�DJHQW�FKDQJHG�WKH�SD�DEOH�
RQ�GHDWK�GHVLJQDWLRQ�IRU�D�FHUWLILFDWH�RI�GHSRVLW�VR�WKDW�WKH�H[HFXWUL[�
DSSRLQWHG�XQGHU�WKH�SULQFLSDO�V�ODVW�ZLOO�DQG�WHVWDPHQW�ZDV�QDPHG�
DV�WKH�EHQHILFLDU���

&�� 7KH�9LUJLQLD�6XSUHPH�&RXUW�XSKHOG�WKH�DJHQW�V�DFWLRQ�HYHQ�WKRXJK�
WKH� SRZHU� RI� DWWRUQH�� GLG� QRW� H[SUHVVO�� JUDQW� WR� WKH� DJHQW� WKH�
DXWKRULW��WR�FKDQJH�D�SD�DEOH�RQ�GHDWK�GHVLJQDWLRQ�IRU�D�FHUWLILFDWH�
RI�GHSRVLW�DQG�GHVSLWH� WKH�SULQFLSOH�RI�FRQVWUXFWLRQ�WKDW�SRZHUV�RI�
DWWRUQH��DUH�WR�EH�VWULFWO��FRQVWUXHG��

L�� 7KH�9LUJLQLD�6XSUHPH�&RXUW�YLHZHG�WKH�DJHQW�V�DFWLRQ�DV�QRW�
WKH� H[HUFLVH� RI� WKH�DXWKRULW�� WR�PDNH� D�JLIW� EXW� UDWKHU� WKH�
H[HUFLVH� RI� WKH� DXWKRULW�� WR� FRQWUDFW� RQ� EHKDOI� RI� WKH�
SULQFLSDO��

LL�� �:H� DUH� RI� RSLQLRQ� WKDW� �� �� �� WKH� SULQFLSDO�� VXIILFLHQWO��
H[SUHVVHG�WKH�LQWHQW�WR�DXWKRUL]H�������WKH�DWWRUQH��LQ�IDFW��WR�
PDNH� D� FKDQJH� LQ� WKH� EHQHILFLDU�� GHVLJQDWLRQ� XQGHU� WKH�
SURYLVLRQV� �� �� �� RI� WKH� SRZHU� RI� DWWRUQH�� ZKHQ� WKRVH�
SURYLVLRQV�DUH�FRQVLGHUHG�LQ�FRQFHUW���,G��DW�������

��� 7KH�9LUJLQLD�6XSUHPH�&RXUW�GLVWLQJXLVKHG�&DVH��E��VD�LQJ�WKDW�WKH�
FKDQJH� LQ� WKH� SD�DEOH� RQ� GHDWK� GHVLJQDWLRQ� WUDQVIHUUHG� RQO�� DQ�
H[SHFWDQF��DQG�QRW�DQ�DFWXDO�LQWHUHVW��

������� 5HLQHFN�Y��/HPHQ������9D��������������

$�� 8QGHU�WKH�SRZHU�RI�DWWRUQH���WKH�SULQFLSDO�JUDQWHG�WR�WKH�DJHQW��

L�� JHQHUDO� DXWKRULW�� WKDW�ZDV�EURDGO��DSSOLFDEOH� �UHDG��GR�DOO�
DFWV�WKDW�WKH�SULQFLSDO�FRXOG�GR���

LL�� JHQHUDO�DXWKRULW��WKDW�ZDV�WLHG�WR�WKH�SULQFLSDO�V�,5$��UHDG��
GR� DOO� DFWV� WKDW� WKH� SULQFLSDO� FRXOG� GR�ZLWK� UHVSHFW� WR� WKH�
,5$���

LLL�� VSHFLILF�DXWKRULW��WR�SHUIRUP�FHUWDLQ�DFWLRQV�ZLWK�UHVSHFW�WR�
DQ��UHYRFDEOH�WUXVW�FUHDWHG�E��WKH�SULQFLSDO��DQG�
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LY�� VSHFLILF� DXWKRULW�� WR� FUHDWH� LQWHU� YLYRV� WUXVWV� IRU� WKH�
SULQFLSDO�V� EHQHILW� DQG� WKH� EHQHILW� RI� WKH� SULQFLSDO�V�
GHVFHQGDQWV��

%�� 7KH�SULQFLSDO�GLG��R��H[SUHVVO��JUDQW�WR�WKH�DJHQW�VSHFLILF�DXWKRULW��
WR�FKDQJH�WKH�EHQHILFLDU��GHVLJQDWLRQ�IRU�WKH�,5$��

&�� 3XUVXDQW�WR�WKH�SRZHU�RI�DWWRUQH���WKH�DJHQW�DOWHUHG�WKH�SULQFLSDO�V�
HVWDWH�SODQ�E��FUHDWLQJ�QHZ�WUXVWV�IRU�WKH�EHQHILW�RI�WKH�DJHQW�DQG�WKH�
DJHQW�V� VLEOLQJ�� WUDQVIHUULQJ� DSSUR[LPDWHO�� ����������� RI� WKH�
SULQFLSDO�V� DVVHWV� WR� WKH� QHZ� WUXVWV�� DQG� FKDQJLQJ� WKH� EHQHILFLDU��
GHVLJQDWLRQ�RI�WKH�SULQFLSDO�V�,5$�WR�QDPH�WKH�DJHQW�DQG�WKH�DJHQW�V�
VLEOLQJ�DV�WKH�EHQHILFLDULHV��

��� 7KH�9LUJLQLD�6XSUHPH�&RXUW�KHOG�WKDW�DOO�RI�WKH�DJHQW�V�DFWLRQV�ZHUH�
ZLWKLQ�WKH�VFRSH�RI�WKH�YDULRXV�DXWKRULWLHV�JUDQWHG�E��WKH�SULQFLSDO�
��LQFOXGLQJ�WKH�FKDQJH�WR�WKH�EHQHILFLDU��GHVLJQDWLRQ�IRU�WKH�,5$���
DQG�WKXV�QRW�XOWUD�YLUHV���,W�DSSHDUV�WKDW�WKLV�KROGLQJ�LV�LQFRQVLVWHQW�
ZLWK� WKH� ODQJXDJH� RI� 9D�� &RGH� ������������ ZKLFK� VD�V� WKDW� KRW�
SRZHUV��VXFK�DV�WKH�DXWKRULW��WR�FKDQJH�D�EHQHILFLDU��GHVLJQDWLRQ��
PXVW�EH�H[SUHVVO��JUDQWHG���8QGHU�WKLV�KROGLQJ��D�JUDQW�RI�DXWKRULW��
ZKHUHE��WKH�DJHQW�LV�DXWKRUL]HG�WR�GR�DOO�DFWV�WKDW�WKH�SULQFLSDO�FRXOG�
GR�PD��EH�VXIILFLHQW�WR�JUDQW�WKH�DJHQW�RQH�RU�PRUH�KRW�SRZHUV��

(�� �D�HD����,W�LV�RXU�RSLQLRQ�WKDW�WUXVWV�DQG�HVWDWHV�SUDFWLWLRQHUV�VKRXOG�
QRW�UHO��RQ�WKLV�KROGLQJ�DORQH�DV�D�VXIILFLHQW�UHHG�IRU�WKH�DUJXPHQW�
RU�SRVLWLRQ�WKDW�WKH�SULQFLSDO�KDV�JUDQWHG�KRW�SRZHUV�WR�WKH�DJHQW��

������� �DYLV�Y���DYLV������9D��������������

$�� 8QGHU� D� SRZHU� RI� DWWRUQH�� H[HFXWHG� LQ� 6HSWHPEHU� ������ WKH�
SULQFLSDO��ZKR�ZDV�WKH�DJHQW�V�VRQ��JUDQWHG�WR�WKH�DJHQW��ZKR�ZDV�
WKH�SULQFLSDO�V�PRWKHU��WKH�SRZHU�WR��WUDQVDFW�IRU�>WKH�SULQFLSDO@��LQ�
>WKH� SULQFLSDO�V� QDPH@�� SODFH� DQG� VWHDG�� DOO� EXVLQHVV� IRU� >WKH�
SULQFLSDO@� WKDW� >WKH� SULQFLSDO@� FRXOG� GR� LI� DFWLQJ� SHUVRQDOO��� WR�
HQGRUVH� FKHFNV�� ZULWH� FKHFNV�� PDNH� GHSRVLWV� LQ� EDQNV� RU� RWKHU�
ILQDQFLDO�LQVWLWXWLRQV�������WR�UHFHLYH�DQ��PRQLHV�GXH�>WR�WKH�SULQFLSDO@�
DQG�UHFHLSW�IRU�WKH�VDPH��WR�UHQHZ�DQ��VDYLQJV�DFFRXQW��FHUWLILFDWH�
RI� GHSRVLW�RU�RWKHU� WLPH�GHSRVLW�� �R� �HOO�D�G� FR��H��D���D�G�DOO�
SHU�R�DO�SURSHU���D�G�DOO�UHDO�SURSHU���>WKH�SULQFLSDO@�PD��RZQ�
DQG� H[HFXWH� DQG� GHOLYHU� DQ� LQVWUXPHQW� IRU� WKH� VDPH�� �� �� �� DQG� �R�
H[HFX�H�D�G�SHUIRUP�DOO�D�G�H�HU��DF��RU�DF����WKLQJ�RU�WKLQJV�LQ�
ODZ� QHHGIXO� DQG� QHFHVVDU�� WR� EH� GRQH� LQ� DERXW� >WKH� SULQFLSDO�V@�
DIIDLUV��DV�IXOO���ODUJHO��DQG�DPSO���DQG��R�DOO�L��H����D�G�SXUSR�H��
��D��RH�HU� D�� ���H� SUL�FLSDO�� PL���� RU� FRXOG� GR� LI� DF�L���
SHU�R�DOO�����������,G��DW�������
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%�� 7KH�SULQFLSDO�H[HFXWHG�D�ODVW�ZLOO�DQG�WHVWDPHQW�LQ�$SULO��������$W�
WKH�WLPH�RI�LWV�H[HFXWLRQ��WKH�DJHQW�ZDV�XQDZDUH�RI�ERWK�LWV�H[LVWHQFH�
DQG�LWV�FRQWHQWV��

&�� ,Q�������WKH�DJHQW�EHFDPH�DZDUH�RI�WKH�H[LVWHQFH�RI�WKH�SULQFLSDO�V�
ODVW�ZLOO�DQG�WHVWDPHQW�EXW�GLG�QRW�NQRZ�LWV�FRQWHQWV��

��� 7KH�SULQFLSDO�PDUULHG� LQ�2FWREHU������� �7KH�DJHQW� OHDUQHG�RI� WKH�
PDUULDJH�VRRQ�WKHUHDIWHU��

(�� ,Q�2FWREHU�������DIWHU�ERWK�WKH�SULQFLSDO�V�PDUULDJH�DQG�WKH�DJHQW�V�
NQRZOHGJH�RI�WKH�VDPH��WKH�DJHQW�WUDQVIHUUHG�PRVW�RI�WKH�SULQFLSDO�V�
SHUVRQDO�SURSHUW��WR�KHUVHOI�DQG�WUDQVIHUUHG�DOO�RI�WKH�SULQFLSDO�V�UHDO�
SURSHUW��WR�WKH�SULQFLSDO�V�WZR�VLEOLQJV��ZKR�ZHUH�DOVR�WKH�DJHQW�V�
FKLOGUHQ����7KH�DJHQW�GLG�QRW�LQIRUP�WKH�SULQFLSDO�RI�WKHVH�WUDQVIHUV��

)�� 7KH�SULQFLSDO�GLHG�LQ�1RYHPEHU�������

��� )RU�WKH�IROORZLQJ�UHDVRQV��WKH�:�WKH�&RXQW��&LUFXLW�&RXUW�KHOG�WKDW�
DJHQW�KDG�WKH�DXWKRULW��WR�PDNH�WKH�WUDQVIHUV�DQG�KHQFH�WKH��ZHUH�
DOO�YDOLG��

L�� )LUVW�� WKH� �VHOO� DQG� FRQYH��� ODQJXDJH� LQ� WKH� SRZHU� RI�
DWWRUQH��ZDV�VXIILFLHQW� WR�DXWKRUL]H�WKH�DJHQW�WR�PDNH�JLIWV�
RI�WKH�SULQFLSDO�V�SURSHUW���

LL�� 6HFRQG�� WKH� JUDQW� RI� JHQHUDO� DXWKRULW�� LQ� WKH� SRZHU� RI�
DWWRUQH���FRXSOHG�ZLWK�9D��&RGH����������������DXWKRUL]HG�
WKH� DJHQW� WR�PDNH� JLIWV� LQ�DFFRUGDQFH�ZLWK� WKH� SULQFLSDO�V�
KLVWRU��RI�PDNLQJ�JLIWV��DQG�WKH�WUDQVIHUV�ZHUH�LQ�DFFRUGDQFH�
ZLWK�VXFK�KLVWRU���

��� 7KH�:�WKH�&RXQW��&LUFXLW�&RXUW�KHOG�DV�ZHOO�WKDW�WKH�OLPLWDWLRQ�LQ�
9D��&RGH������������%�����GLG�QRW�DSSO��WR�WKH�DJHQW�V�DXWKRULW��WR�
PDNH� JLIWV� LQ� DFFRUGDQFH� ZLWK� WKH� SULQFLSDO�V� KLVWRU�� RI� PDNLQJ�
JLIWV��

,�� 7KH� 9LUJLQLD� 6XSUHPH� &RXUW� UHYHUVHG� WKH�:�WKH�&RXQW��&LUFXLW�
&RXUW�RQ�DSSHDO��

L�� )LUVW��EHFDXVH�WKH�DXWKRULW��WR�PDNH�JLIWV�LV�D�KRW�SRZHU��DQG�
D�KRW�SRZHU�PXVW�EH�H[SUHVVO��JUDQWHG�DFFRUGLQJ�WR�������
�����$���WKH��VHOO�DQG�FRQYH���ODQJXDJH�ZDV�WR�KDYH�EHHQ�
VWULFWO��FRQVWUXHG��DQG�VXFK�ODQJXDJH��G>LG@�QRW�LQFOXGH�WKH�
DXWKRULW�� WR� PDNH� JLIWV� RU� WUDQVIHUV� IRU� LQDGHTXDWH�
FRQVLGHUDWLRQ��� � ,G�� DW�������1R�H�� �7KH�9LUJLQLD�6XSUHPH�
&RXUW� GLG� QRW� UHFRQFLOH� WKH� IRUHJRLQJ�ZLWK� LWV� GHFLVLRQ� LQ�
5HLQHFN���
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LL�� 6HFRQG�� WKH� WUDQVIHUV� ZHUH� QRW� LQ� DFFRUGDQFH� ZLWK� WKH�
SULQFLSDO�V�KLVWRU��RI�PDNLQJ�JLIWV��

�� �:KHQ�PDNLQJ�D�&RGH���������������GHWHUPLQDWLRQ�
FRQFHUQLQJ�ZKHWKHU�JLIWV�JLYHQ�E��DQ�DWWRUQH��LQ�IDFW�
SXUVXDQW� WR� D� SRZHU� RI� DWWRUQH�� DUH� LQ� DFFRUGDQFH�
ZLWK� WKH� SULQFLSDO�V� SHUVRQDO� KLVWRU�� RI� PDNLQJ� RU�
MRLQLQJ�LQ�WKH�PDNLQJ�RI�OLIHWLPH�JLIWV��D�FLUFXLW�FRXUW�
PXVW� FRPSDUH� WKH� IDFWXDO� VLPLODULWLHV� EHWZHHQ� WKH�
SULQFLSDO�V�SULRU�OLIHWLPH�JLIWV�DQG�WKH�JLIWV�PDGH�E��
WKH�DWWRUQH��LQ�IDFW���7�H�IDF�RU����H�FRXU����RXOG�
FR��LGHU� �R� GH�HUPL�H� LI� ��H� D��RU�H��L��IDF����
�LI��� DUH� L�� DFFRUG� �L��� ��H� SUL�FLSDO��� SULRU�
OLIH�LPH��LI���PD��L�FOXGH��EX��DUH��R��OLPL�HG��R��
��H� SXUSR�H�� �D�XUH�� IUHTXH�F��� DPRX���� D�G�
UHFLSLH���� RI� ��H� SUL�FLSDO��� SULRU� OLIH�LPH� �LI���
FRPSDUHG� �R� ��H� �LI���PDGH� E�� ��H� D��RU�H��L��
IDF����,G��DW�������

�� �7KH�QDWXUH��DPRXQW��SXUSRVH��DQG�WLPLQJ�RI�WKH�JLIWV�
PDGH� E�� >WKH� DJHQW@� PDNHV� KHU� WUDQVIHUV� DNLQ� WR�
WHVWDPHQWDU�� JLIWV�� UDWKHU� WKDQ� �OLIHWLPH� JLIWV�� DV�
FRQWHPSODWHG�E��&RGH�����������������,G��DW�������

� .H��IHGHUDO�WD[�ODZ�LVVXHV�DQG�TXHVWLRQV��

������� 3ODLQO��� D� 32$� FDQ� IDFLOLWDWH� DQG� HIIHFWXDWH� D� QXPEHU� RI� SODQQLQJ�
RSSRUWXQLWLHV�IRU�WKH�FOLHQW���7KH�IROORZLQJ�LV�D�GLVFXVVLRQ�RI�VRPH�RI�WKRVH�
RSSRUWXQLWLHV� ZKHQ� WUDQVIHU� WD[HV� DUH� D� SULPDU�� FRQVLGHUDWLRQ� �DQG� WKH�
FRQFRPLWDQW�KD]DUGV�WUXVWV�DQG�HVWDWHV�SUDFWLWLRQHUV�VKRXOG�EH�DZDUH�RI���

������� ,I�WKH�UHTXLVLWH�DXWKRULW��KDV�EHHQ�JUDQWHG��

$�� &RQVLGHU�PDNLQJ�JLIWV� WKDW�TXDOLI�� IRU�WKH�DQQXDO�H[FOXVLRQ�XQGHU�
,�5�&��������E�����6HH�GLVFXVVLRQ��LQIUD��DW�������

L�� ,Q� ������ WKH� DQQXDO� H[FOXVLRQ� DPRXQW�� DV� DGMXVWHG� IRU�
LQIODWLRQ��LV���������SHU�GRQHH�LQ�HDFK�FDOHQGDU��HDU��

LL�� 7KH�QXPEHU�RI�GRQHHV�WR�ZKRP�DQ�DQQXDO�H[FOXVLRQ�JLIW�FDQ�
EH�PDGH�LV�XQOLPLWHG��

LLL�� ,Q�RUGHU�IRU�D�JLIW�WR�TXDOLI��IRU�WKH�DQQXDO�H[FOXVLRQ��LW�PXVW�
EH� D� JLIW� RI� D� SUHVHQW� LQWHUHVW�� � ,�5�&�� ������E������ 7UHDV��
5HJ�������������D��� �$� SUHVHQW� LQWHUHVW� LV� �DQ�XQUHVWULFWHG�
ULJKW� WR� WKH� LPPHGLDWH� XVH�� SRVVHVVLRQ�� RU� HQMR�PHQW� RI�
SURSHUW��RU�WKH�LQFRPH�IURP�SURSHUW���VXFK�DV�D�OLIH�HVWDWH�RU�
WHUP�FHUWDLQ�����7UHDV��5HJ�������������E����$�JLIW�RI�D�IXWXUH�
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LQWHUHVW� LV� WKHUHIRUH� QRW� HOLJLEOH� IRU� DQQXDO� H[FOXVLRQ�
WUHDWPHQW�� � $� IXWXUH� LQWHUHVW� �LQFOXGHV� UHYHUVLRQV��
UHPDLQGHUV��DQG�RWKHU�LQWHUHVWV�RU�HVWDWHV��ZKHWKHU�YHVWHG�RU�
FRQWLQJHQW�� DQG� ZKHWKHU� RU� QRW� VXSSRUWHG� E�� D� SDUWLFXODU�
LQWHUHVW� RU� HVWDWH�� ZKLFK� DUH� OLPLWHG� WR� FRPPHQFH� LQ� XVH��
SRVVHVVLRQ�� RU� HQMR�PHQW� DW� VRPH� IXWXUH� GDWH� RU� WLPH����
7UHDV��5HJ�������������D���

LY�� ,QWHUPHGLDULHV� FDQQRW� EH� XVHG� WR� LQFUHDVH� WKH� QXPEHU� RI�
DQQXDO�H[FOXVLRQ�JLIWV�WR�D�GRQHH����H�HQ�Y��8�6�������)��G�
�������WK�&LU���������

Y�� $�JLIW�WKDW�TXDOLILHV�IRU�WKH�DQQXDO�H[FOXVLRQ��

�� 6KRXOG�DOVR�EH�H[HPSW�IURP�WKH��67�WD[��SURYLGHG�LW�
ZDV�D�GLUHFW�VNLS��EXW�LI�LW�ZDV�QRW�D�GLUHFW�VNLS��ZLOO�
QHHG�WR�VDWLVI��DGGLWLRQDO�UHTXLUHPHQWV�LQ�RUGHU�WR�EH�
H[HPSW�IURP�WKH��67�WD[��,�5�&��������F���DQG�

�� VKRXOG� QRW� EH� LQFOXGLEOH� LQ� WKH� SULQFLSDO�V� JURVV�
HVWDWH�� HYHQ� LI� LW� ZDV� PDGH� IURP� WKH� SULQFLSDO�V�
UHYRFDEOH�WUXVW��SURYLGHG�WKH�SULQFLSDO�ZDV�WUHDWHG�DV�
WKH�RZQHU�RI�WKH�UHYRFDEOH�WUXVW�XQGHU�,�5�&�������DW�
WKH�WLPH�WKH�JLIW�ZDV�PDGH��6HH�,�5�&���������F�����
���H���

%�� 3ULRU�WR�WKH�HQDFWPHQW�RI�,�5�&��������H��� WKHUH�ZHUH�D�QXPEHU�RI�
,56� UXOLQJV� DQG� FRXUW� GHFLVLRQV� WKDW� DGGUHVVHG� ZKHWKHU� DQQXDO�
H[FOXVLRQ� JLIWV�PDGH� IURP� D� GRQRU�V� UHYRFDEOH� WUXVW� ZLWKLQ� WKUHH�
�HDUV�RI� WKH� GRQRU�V�GDWH� RI�GHDWK�ZHUH� LQFOXGLEOH� LQ� WKH�GRQRU�V�
JURVV�HVWDWH�XQGHU�,�5�&���������DQG��������7KH�TXHVWLRQ�DW�WKH�KHDUW�
RI� WKRVH� UXOHV� DQG� FDVHV� ZDV� ZKHWKHU� WKH� DQQXDO� H[FOXVLRQ� JLIWV�
UHSUHVHQWHG� UHOLQTXLVKPHQWV� RI� WKH� SRZHU� WR� UHYRNH�� � :LWK� WKH�
HQDFWPHQW�RI�,�5�&��������H��� WKH�DSSOLFDWLRQ�RI�WKRVH�UXOLQJV�DQG�
GHFLVLRQV�KDV�EHHQ�ODUJHO��SUHFOXGHG�EHFDXVH�DQQXDO�H[FOXVLRQ�JLIWV�
IURP�D�UHYRFDEOH�WUXVW�DUH�WUHDWHG�DV�KDYLQJ�EHHQ�PDGH�GLUHFWO��E��
WKH�GRQRU����HPHPEHU�� �7KH�DYDLODELOLW��RI�������H��WUHDWPHQW� LV�
GHSHQGHQW�RQ�WKH�GRQRU�EHLQJ�FRQVLGHUHG�WKH�RZQHU�RI�WKH�UHYRFDEOH�
WUXVW�IRU� LQFRPH� WD[�SXUSRVHV�XQGHU� ,�5�&����������D�HD��� � ,I� WKH�
WUXVWHH�RI�D�UHYRFDEOH�WUXVW�GRHV�QRW�KDYH�WKH�SRZHU�WR�PDNH�JLIWV�RU�
SD�PHQWV�WR�WKLUG�SDUWLHV��WKH�JUDQWRU�LV�GHHPHG�WR�KDYH�H[HUFLVHG�
WKH�SRZHU�WR�ZLWKGUDZ�DVVHWV�IURP�WKH�UHYRFDEOH�WUXVW�DQG�WR�KDYH�
PDGH�WKH�JLIWV�RU�SD�PHQWV�GLUHFWO����(VWDWH�RI�-DONXW�Y��&RPP�U�����
7�&���������������,I�WKH�JUDQWRU�RI�D�UHYRFDEOH�WUXVW�LV�LQFDSDEOH�RI�
H[HUFLVLQJ�WKH�SRZHU�WR�ZLWKGUDZ�DVVHWV�WKRXJK��JLIWV�RU�SD�PHQWV�
PDGH� E�� WKH� WUXVWHH� RI� WKH� UHYRFDEOH� WUXVW� WR� WKLUG�SDUWLHV� DUH�
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FKDUDFWHUL]HG�DV�UHOLQTXLVKPHQWV�XQGHU�,�5�&��������DQG�WKHUHIRUH�
LQFOXGLEOH�LQ�WKH�JUDQWRU�V�JURVV�HVWDWH���,G��

&�� &RQVLGHU�PDNLQJ�SD�PHQWV�WKDW�TXDOLI��IRU�WUHDWPHQW�XQGHU�,�5�&��
������H�����6HH�GLVFXVVLRQ��LQIUD��DW��������1DPHO���

L�� �$Q��DPRXQW�SDLG�RQ�EHKDOI�RI�DQ�LQGLYLGXDO�DV�WXLWLRQ�WR�DQ�
HGXFDWLRQDO� RUJDQL]DWLRQ� GHVFULEHG� LQ� VHFWLRQ�
����E�����$��LL�� IRU� WKH� HGXFDWLRQ� RU� WUDLQLQJ� RI� VXFK�
LQGLYLGXDO��GRHV�QRW�FRQVWLWXWH�D�JLIW�IRU�JLIW�WD[�SXUSRVHV���
,�5�&��������H�����$���

LL�� �$Q��DPRXQW�SDLG�RQ�EHKDOI�RI�DQ�LQGLYLGXDO�WR�DQ��SHUVRQ�
ZKR� SURYLGHV�PHGLFDO� FDUH� �DV� GHILQHG� LQ� VHFWLRQ� ����G���
ZLWK�UHVSHFW�WR�VXFK�LQGLYLGXDO�DV�SD�PHQW�IRU�VXFK�PHGLFDO�
FDUH��GRHV�QRW�FRQVWLWXWH�D�JLIW�IRU�JLIW�WD[�SXUSRVHV���,�5�&��
������H�����%���

LLL�� 3D�PHQWV� PDGH� SXUVXDQW� WR� ,�5�&�� ������H��� ZKHWKHU� IRU�
WXLWLRQ�RU�PHGLFDO�FDUH��FDQ�EH�XQOLPLWHG�LQ�DPRXQW��GR�QRW�
FRXQW�DJDLQVW�WKH�DQQXDO�H[FOXVLRQ�EXW�UDWKHU�DUH�DGGLWLRQDO��
7UHDV��5HJ�������������D���PD��EH�PDGH�IURP�D�UHYRFDEOH�
WUXVW��6HH�,�5�&��������H���DUH��H[FOXGHG�LQ�GHWHUPLQLQJ�WKH�
WRWDO� DPRXQW� RI� JLIWV� LQ� D� FDOHQGDU� �HDU��� 7UHDV�� 5HJ��
�����������D��� DQG� DUH� H[HPSW� IURP� WKH� �67� WD[�� ,�5�&��
������F���

LY�� 7KH� UHODWLRQVKLS� EHWZHHQ� WKH� SULQFLSDO� DQG� WKH� GRQHH� LV�
LPPDWHULDO���7UHDV��5HJ�������������D���

��� &RQVLGHU�PDNLQJ�D�JLIW�WR�D�����4XDOLILHG�7XLWLRQ�3URJUDP�DFFRXQW���
$�JLIW�WR�D�����4XDOLILHG�7XLWLRQ�3URJUDP�DFFRXQW�TXDOLILHV�IRU�WKH�
DQQXDO� H[FOXVLRQ�� � 6HH� ,�5�&�� �����F�����$��L��� � �6HH� GLVFXVVLRQ��
LQIUD��DW���������

(�� &RQVLGHU�PDNLQJ�D�JLIW�WR�D����$�4XDOLILHG�$%/(�3URJUDP�DFFRXQW���
$�JLIW�WR�D����$�4XDOLILHG�$%/(�3URJUDP�DFFRXQW�TXDOLILHV�IRU�WKH�
DQQXDO�H[FOXVLRQ�� �6HH�,�5�&������$�F�����$��L��� � �6HH�GLVFXVVLRQ��
LQIUD��DW���������

)�� 1R�H��,I�WKH�SULQFLSDO�V�VSRXVH�LV�QRW�D�8�6��FLWL]HQ��DQ��JLIW�WR�WKH�
VSRXVH�ZLOO�QRW�TXDOLI��IRU�WKH�XQOLPLWHG�JLIW�WD[�PDULWDO�GHGXFWLRQ���
�6HH�GLVFXVVLRQ��LQIUD��DW���������

��� �RHV� WKH� DXWKRULW�� WR� PDNH� JLIWV� FRQVWLWXWH� D� JHQHUDO� SRZHU� RI�
DSSRLQWPHQW���$OWKRXJK�WKH�ODZ�LV�XQFOHDU��LW�LV�QRQHWKHOHVV�SUXGHQW�
IRU�WUXVWV�DQG�SUDFWLWLRQHUV�WR�JLYH�GXH�FRQVLGHUDWLRQ�WR�WKLV�TXHVWLRQ��
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L�� 5HYLHZ� WKH� 32$� WR� FRQILUP� ZKHWKHU� LW� FRQWDLQV� DQ��
DSSOLFDEOH� FDUYH� EDFN� RU� VDYLQJV� SURYLVLRQ�� VXFK� DV� DQ�
DVFHUWDLQDEOH�VWDQGDUG�RU�WKH�DELOLW��WR�DSSRLQW�D�VSHFLDO�RU�
LQGHSHQGHQW�DJHQW���1R�H���7KH�832$$�GRHV�QRW�KDYH�DQ��
FDUYH� EDFNV� RU� VDYLQJV� SURYLVLRQV� WKDW� ZRXOG� DSSO�� E��
GHIDXOW� RU� DV� JDS� ILOOHUV�� � )XUWKHUPRUH�� LI� WKH� 32$� ZDV�
GHHPHG� WR� FRQVWLWXWH� D� SRZHU� RI� DSSRLQWPHQW�� WKH� 32$�
ZRXOG�SUHVXPSWLYHO��EH�D�JHQHUDO�SRZHU�RI�DSSRLQWPHQW���

LL�� $QDO�]H�WKH�DXWKRULW��WR�PDNH�JLIWV�XQGHU�IHGHUDO�WUDQVIHU�WD[�
ODZ��

�� �7KH�WHUP��JHQHUDO�SRZHU�RI�DSSRLQWPHQW��PHDQV�D�
SRZHU�ZKLFK�LV�H[HUFLVDEOH�LQ�IDYRU�RI�WKH�LQGLYLGXDO�
SRVVHVVLQJ�WKH�SRZHU���������KLV�HVWDWH��KLV�FUHGLWRUV��RU�
WKH�FUHGLWRUV�RI�KLV�HVWDWH����,�5�&��������F���

�� 7KH� VXEVWDQFH� �� DQG� QRW� WKH� IRUP� �� RI� WKH� SRZHU�
PDWWHUV�� � 7UHDV��5HJ�� �����������E����� ��7KH� WHUP�
�SRZHU� RI� DSSRLQWPHQW�� LQFOXGHV� DOO� SRZHUV�ZKLFK�
DUH� LQ� VXEVWDQFH� DQG� HIIHFW� SRZHUV� RI� DSSRLQWPHQW�
UHFHLYHG� E�� WKH� GRQHH� RI� WKH� SRZHU� IURP� DQRWKHU�
SHUVRQ�� UHJDUGOHVV� RI� WKH� QRPHQFODWXUH� XVHG� LQ�
FUHDWLQJ�WKH�SRZHU�DQG� UHJDUGOHVV�RI�ORFDO�SURSHUW��
ODZ�FRQQRWDWLRQV�����

�� $�SRZHU� OLPL�HG�E��D��D�FHU�DL�DEOH� ��D�GDUG� LV�
QRW� D� JHQHUDO� SRZHU� RI� DSSRLQWPHQW�� � � ,�5�&��
������F������

�� $� SRZHU� FUHDWHG� DIWHU� 2FWREHU� ���� ����� WKDW� LV�
H[HUFLVDEOH� R�O�� L�� FR�MX�F�LR�� �L��� ��H� SHU�R��
��R�FUHD�HG� ��H� SR�HU� LV�QRW� D� JHQHUDO� SRZHU� RI�
DSSRLQWPHQW���,�5�&��������F�����$���

�� $� SRZHU� FUHDWHG� DIWHU� 2FWREHU� ���� ����� WKDW� LV�
H[HUFLVDEOH�R�O��L��FR�MX�F�LR���L���D�SHU�R����R�
�D��D��XE��D��LDO�L��HUH���L����H�SURSHU�����LF��L��
�XEMHF�� �R� �XF�� SR�HU� D�G� ��R�H� L��HUH��� L��
DG�HU�H��R���H�H[HUFL�H�RI���H�SR�HU�L��ID�RU�RI���H�
SR�HU�ROGHU�LV�QRW�D�JHQHUDO�SRZHU�RI�DSSRLQWPHQW���
,�5�&��������F�����%���

�� 1R�H���$�32$�WKDW�LV�UHYRFDEOH�E��WKH�SULQFLSDO�PD��
QRW� QHFHVVDULO�� PHDQ� WKDW� WKH� DJHQW�V� DXWKRULW�� WR�
PDNH� JLIWV� LV� H[HUFLVDEOH� LQ� FRQMXQFWLRQ� ZLWK� WKH�
SULQFLSDO���6HH��&0���������������
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������� �RHV�WKH�DJHQW�SRVVHVV�DQ��LQFLGHQWV�RI�RZQHUVKLS�RYHU�DQ��OLIH�LQVXUDQFH�
SROLFLHV� ZKHUH� WKH� DJHQW� LV� WKH� LQVXUHG�� � ,I� WKH� SULQFLSDO� RZQV� D� SROLF��
LQVXULQJ�WKH�DJHQW�DQG�WKH�DJHQW�FDQ�H[HUFLVH�DXWKRULWLHV�JUDQWHG�XQGHU�WKH�
32$� ZLWK� UHVSHFW� WR� VXFK� SROLF�� IRU� WKH� DJHQW�V� SHUVRQDO� EHQHILW�� LW� LV�
DUJXDEOH�WKDW�WKH�DJHQW�SRVVHVVHV�LQFLGHQWV�RI�RZQHUVKLS�RYHU�VXFK�SROLF����
6HH�5HY��5XO�����������������&�%�������

��� 0,1,0,�$7,21�2)�(67$7(���,)7�����67�7$;�

� )RU�WKH�ODVW�VHYHUDO��HDUV��LW�ZDV�RQO��D�PLFURVFRSLF�SHUFHQWDJH�RI�WKH�SRSXODWLRQ�
WKDW� KDG� WR� EH� FRQFHUQHG� DERXW� WUDQVIHU� WD[HV��ZKHWKHU� HVWDWH�� JLIW�� RU� �67�� � ,Q�
UHVSRQVH��WUXVWV�DQG�HVWDWHV�SUDFWLWLRQHUV�SLYRWHG�WR�LQFRPH�WD[�SODQQLQJ�DV�WKDW�KDG�
PRUH� UHOHYDQF�� WR�PRVW� FOLHQWV�� � :LWK� D� FKDQJH� LQ� ERWK� WKH�:KLWH� �RXVH� DQG�
&RQJUHVV� DQG�ZLWK�ZKDW� WKH�%LGHQ��DUULV�DGPLQLVWUDWLRQ�KDV� IORDWHG� LQ� WKHLU� WD[�
SURSRVDOV�� D� SDUWLDO� SLYRW� EDFN� WR� WUDQVIHU� WD[� SODQQLQJ� E�� WUXVWV� DQG� HVWDWHV�
SUDFWLWLRQHUV�PD��EH�DSSURSULDWH�DQG�XOWLPDWHO��QHFHVVDU����7KLV�EDFN�WR�WKH�IXWXUH�
PRPHQW�ZH�ILQG�RXUVHOYHV�LQ�LV�WKH�LPSHWXV�IRU�WKH�GLVFXVVLRQ�WKDW�IROORZV��DQG�WKLV�
GLVFXVVLRQ�LV�LQWHQGHG�WR�IXQFWLRQ�DV�D�SUHOLPLQDU��UHIUHVKHU�RI�WHFKQLTXHV�WKDW�ZH�
PLJKW�QRW�KDYH�WDNHQ�RII� WKH�VKHOI�LQ�D�ZKLOH�DQG�WKH�DGMDFHQW�LVVXHV�WR�FRQVLGHU���
$V�EHIRUH��WR�HPSKDVL]H�ZKDW�ZH�FRQVLGHU�WR�EH�LPSRUWDQW�SRLQWV�RU�VDOLHQW�IHDWXUHV�
RI�WKH�DSSOLFDEOH�ODZ��ZH�KDYH�EROGHG�FHUWDLQ�ZRUGV��

� $QQXDO�H[FOXVLRQ�JLIWV��

������� 6HH�GLVFXVVLRQ��VXSUD��DW�������$����

������� 5HPHPEHU��

$�� ,Q�RUGHU�IRU�WKH�JLIW�WR�TXDOLI��IRU�WKH�DQQXDO�H[FOXVLRQ��LW�PXVW�EH�D�
JLIW�RI�D�SUHVHQW�LQWHUHVW��

%�� $QQXDO�H[FOXVLRQ�JLIWV�DUH�WDEXODWHG�RQ�D�SHU�GRQHH�SHU�FDOHQGDU��HDU�
EDVLV��

&�� 7KH�DQQXDO�H[FOXVLRQ�DPRXQW�LQ������LV���������SHU�GRQHH���

��� $QQXDO� H[FOXVLRQ� JLIWV� FDQ� EH� PDGH� WR� DQ� XQOLPLWHG� QXPEHU� RI�
GRQHHV��

(�� 7KH�XVH�RI�LQWHUPHGLDULHV�WR�LQFUHDVH�WKH�QXPEHU�RI�DQQXDO�H[FOXVLRQ�
JLIWV�WR�D�GRQHH�LV�YHUERWHQ��DQG�

)�� $QQXDO�H[FOXVLRQ�JLIWV�DUH�QRW�EURXJKW�EDFN�LQWR�WKH�GRQRU�V�JURVV�
HVWDWH� �XQOHVV� WKH�� DUH� GHHPHG� YRLG� RU� WKH� GRQRU� KDV� UHWDLQHG�
LPSHUPLVVLEOH�VWULQJV�XQGHU�HLWKHU�,�5�&��������RU���������

������� 1R�H�D�G��HPHPEHU���$OWKRXJK�D�JLIW�WR�D�VSRXVH�ZKR�LV�QRW�D�8�6��FLWL]HQ�
GRHV�QRW�TXDOLI��IRU�WKH�JLIW�WD[�PDULWDO�GHGXFWLRQ��LW�PD��QRQHWKHOHVV�TXDOLI��
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XQGHU� WKH�H[FOXVLRQ� VHW�IRUWK�LQ� ,�5�&��������L����� �ZKLFK� LV����������LQ�
�������

������� �D�HD����$OWKRXJK�ILYH��HDUV�RI�DQQXDO�H[FOXVLRQ�JLIWV�FDQ�EH�IURQWORDGHG�
WR�D�����4XDOLILHG�7XLWLRQ�3URJUDP�DFFRXQW��GR�QRW�IURQWORDG�WKHP�ZKHQ�
WKH� FOLHQW� LV� QHDU� GHDWK� EHFDXVH� SDUW� �� LI� QRW� DOO� �� RI� WKRVH� JLIWV�ZLOO� EH�
EURXJKW� EDFN� LQWR� WKH� GRQRU�V� JURVV� HVWDWH� GXH� WR� WKH� GRQRU� QRW� KDYLQJ�
VXUYLYHG�WKH�ILYH��HDU�SHULRG��

������� �D�HD��� �$QQXDO�H[FOXVLRQ�JLIWV�FDQQRW�EH� IURQWORDGHG�WR�D����$�$%/(�
3URJUDP�DFFRXQW��

������� �D�HD��� �$QQXDO�H[FOXVLRQ�JLIWV�PD��FUHDWH�SUREOHPV�DURXQG�HTXDOLW��RU�
IDLUQHVV� LI�PHPEHUV�RI�RQH�VSHFLILF� IDPLO��OLQH� UHFHLYH��LQ� WKH�DJJUHJDWH��
PRUH�DQQXDO� H[FOXVLRQ�JLIWV�WKDQ� WKH�PHPEHUV�RI�DQRWKHU� VSHFLILF�IDPLO��
OLQH�� � 7KHVH� SUREOHPV� FDQ� EH� DGGUHVVHG� E�� JLIWLQJ� WKH� VDPH� DJJUHJDWH�
DPRXQW�WR�HDFK�VSHFLILF�IDPLO��OLQH�RU�WKURXJK�DQ�HTXDOL]DWLRQ�SURYLVLRQ�LQ�
WKH�FOLHQW�V�HVWDWH�SODQ��

� �LUHFW�SD�PHQWV�RI�HGXFDWLRQDO�DQG�PHGLFDO�H[SHQVHV��

������� 6HH�GLVFXVVLRQ��VXSUD��DW�������&����

������� 1R�H�D�G��HPHPEHU��

$�� �6HFWLRQ������H��SURYLGHV�WKDW�DQ��TXDOLILHG�WUDQVIHU�DIWHU��HFHPEHU�
���������VKDOO�QRW�EH�WUHDWHG�DV�D�WUDQVIHU�RI�SURSHUW��E��JLIW����������
7KXV��D�TXDOLILHG�WUDQVIHU�RQ�EHKDOI�RI�DQ��LQGLYLGXDO�LV�H[FOXGHG�LQ�
GHWHUPLQLQJ� WKH� WRWDO� DPRXQW� RI� JLIWV� LQ� FDOHQGDU� �HDU� ����� DQG�
VXEVHTXHQW��HDUV��7KLV�H[FOXVLRQ�LV�DYDLODEOH�LQ�DGGLWLRQ�WR�WKH�������
DQQXDO�JLIW�WD[�H[FOXVLRQ���)XUWKHUPRUH��DQ�H[FOXVLRQ�IRU�D�TXDOLILHG�
WUDQVIHU�LV�SHUPLWWHG�ZLWKRXW�UHJDUG�WR�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�
GRQRU�DQG�WKH�GRQHH����7UHDV��5HJ�������������D���

%�� �7KH�WHUP��TXDOLILHG�WUDQVIHU��PHDQV�DQ��DPRXQW�SDLG�RQ�EHKDOI�RI�
DQ�LQGLYLGXDO�DV��XL�LR��WR�D�TXDOLI�L���HGXFD�LR�DO�RU�D�L]D�LR���
IRU� WKH�HGXFD�LR��RU� �UDL�L���RI� WKDW� LQGLYLGXDO�RU� WR�DQ��SHUVRQ�
ZKR� SURYLGHV� PHGLFDO� FDUH� ZLWK� UHVSHFW� WR� WKDW� LQGLYLGXDO� DV�
SD�PHQW� IRU� WKH�TXDOLI�L���PHGLFDO� H[SH��H�� DULVLQJ� IURP� VXFK�
PHGLFDO�FDUH����7UHDV��5HJ�������������E������

&�� �$� TXDOLI�LQJ� HGXFDWLRQDO� RUJDQL]DWLRQ� LV� RQH� ZKLFK� �RUPDOO��
PDL��DL���D�UH�XODU�IDFXO���D�G�FXUULFXOXP�D�G��RUPDOO���D��D�
UH�XODUO��H�UROOHG�ERG��RI�SXSLO��RU���XGH����L��D��H�GD�FH�D��
��H�SODFH���HUH�L���HGXFD�LR�DO�DF�L�L�LH��DUH�UH�XODUO��FDUULHG�
R�����HH��HF�LR������E��������LL��D�G���H�UH�XOD�LR�����HUHX�GHU���
7KH�XQOLPLWHG�H[FOXVLRQ�LV�SHUPLWWHG�IRU��XL�LR��H[SH��H��RI�IXOO�
�LPH� RU� SDU���LPH� ��XGH���� SDLG� GLUHF�O�� �R� ��H� TXDOLI�L���
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HGXFD�LR�DO�RU�D�L]D�LR��SUR�LGL�����H�HGXFD�LR����1R�X�OLPL�HG�
H[FOX�LR�� L�� SHUPL��HG� IRU� DPRX���� SDLG� IRU� ERRN��� �XSSOLH���
GRUPL�RU��IHH���ERDUG��RU�R��HU��LPLODU�H[SH��H����LF��GR��R��
FR���L�X�H�GLUHF���XL�LR��FR�������7UHDV��5HJ�������������E������

��� 1R�H�� � �$FFRUGLQJ� WR� 5HY�� 5XO�� �������� >������� &�%�� ���@�� D�
QXUVHU��RU�SUH�VFKRRO�DGPLQLVWHULQJ�D�JURXS�GD��FDUH�SURJUDP�PD��
VDWLVI��������H��LI�����LW�KDV�D�UHJXODU�HQUROOPHQW�RI�FKLOGUHQ�DJHG�
WKUHH� WR� VL[��HDUV�ZKR�DWWHQG� DOO�GD��� ILYH�GD�V�D�ZHHN��XS� WR����
ZHHNV�D��HDU������LW� LV�RSHUDWHG�LQ�DQ�RSHQ�FODVVURRP�VHWWLQJ�ZLWK�
YDULRXV� JURXSV� KDYLQJ� GLIIHUHQW� LQVWUXFWLRQ�� ���� LW� KDV� SODQQHG�
HGXFDWLRQDO� DFWLYLWLHV� LQFOXGLQJ� H[HUFLVHV� LQ� OLVWHQLQJ� VNLOOV��
H[SRVXUH� WR�QXPEHUV�� OHWWHUV�� FRQFHSWV��PDWKHPDWLFV�� VFLHQFH�� DUWV�
DQG�FUDIWV��DQG�SUREOHP�VROYLQJ��DQG�����WKH�LQVWUXFWLRQ�LV�SURYLGHG�
E��D� KHDG� WHDFKHU� DQG� DW� OHDVW� WZR�DVVLVWDQWV� IRU� HDFK�FODVVURRP���
&RQYHUVHO���D�IDPLO��GD��FDUH�SURJUDP�SURYLGLQJ�FKLOG�FDUH�LQ�WKH�
KRPHV�RI�D�VWDII�RI�FKLOG�FDUH�WUDLQHG�SHUVRQQHO�DQG�LQFOXGLQJ�VWRU��
UHDGLQJ��SURMHFWV�LQYROYLQJ�VFLHQFH�RU�DUW��OHWWHUV��DQG�QXPEHUV�PD��
QRW� VDWLVI�� WKH� UHTXLUHPHQWV� RI� ������H�� EHFDXVH� WKH� SULPDU��
SXUSRVH�RI�WKH�SURJUDP�LV�FXVWRGLDO��QRW�WKH�SUHVHQWDWLRQ�RI�IRUPDO�
LQVWUXFWLRQ�� HYHQ� WKRXJK� WKH� SURJUDP� KDV� VRPH� HGXFDWLRQDO�
DFWLYLWLHV��� � /LVFKHU�� �����UG� 7�0�3�����I���� (GXFDWLRQDO� ([SHQVH��
�HWDLOHG�$QDO�VLV��,;�%����

(�� �4XDOLI�LQJ�PHGLFDO�H[SHQVHV�DUH�OLPLWHG�WR�WKRVH�H[SHQVHV�GHILQHG�
LQ� 6HFWLRQ� ����G�� �6HFWLRQ� ����H�� SULRU� WR� -DQXDU�� ��� ������ D�G�
L�FOXGH� H[SH��H�� L�FXUUHG� IRU� ��H� GLD��R�L��� FXUH��PL�L�D�LR���
�UHD�PH��� RU� SUH�H��LR�� RI� GL�HD�H�� RU� IRU� ��H� SXUSR�H� RI�
DIIHF�L��� D��� ��UXF�XUH� RU� IX�F�LR�� RI� ��H� ERG�� RU� IRU�
�UD��SRU�D�LR��SULPDULO��IRU�D�G�H��H��LDO��R�PHGLFDO�FDUH���,��
DGGL�LR��� ��H� X�OLPL�HG� H[FOX�LR�� IURP� ��H� �LI�� �D[� L�FOXGH��
DPRX����SDLG�IRU�PHGLFDO�L��XUD�FH�R��EH�DOI�RI�D���L�GL�LGXDO��
7�H� X�OLPL�HG� H[FOX�LR�� IURP� ��H� �LI�� �D[� GRH�� �R�� DSSO�� �R�
DPRX���� SDLG� IRU� PHGLFDO� FDUH� ��D�� DUH� UHLPEXU�HG� E�� ��H�
GR�HH��� L��XUD�FH�� � 7KXV�� LI� SD�PHQW� IRU� D� PHGLFDO� H[SHQVH� LV�
UHLPEXUVHG�E��WKH�GRQHH�V�LQVXUDQFH�FRPSDQ���WKH�GRQRU�V�SD�PHQW�
IRU� WKDW� H[SHQVH�� WR� WKH� H[WHQW� RI� WKH� UHLPEXUVHG� DPRXQW�� LV� QRW�
HOLJLEOH�IRU�WKH�XQOLPLWHG�H[FOXVLRQ�IURP�WKH�JLIW�WD[�DQG�WKH�JLIW�LV�
WUHDWHG� DV� KDYLQJ� EHHQ� PDGH� RQ� WKH� GDWH� WKH� UHLPEXUVHPHQW� LV�
UHFHLYHG�E��WKH�GRQHH����7UHDV��5HJ�������������E������

)�� 1R�H����7KH�WHUP��PHGLFDO�FDUH��GRHV��R��LQFOXGH�FRVPHWLF�VXUJHU��
RU� RWKHU� VLPLODU� SURFHGXUHV�� X�OH��� WKH� VXUJHU�� RU� SURFHGXUH� LV�
QHFHVVDU��WR�DPHOLRUDWH�D�GHIRUPLW��DULVLQJ�IURP��RU�GLUHFWO��UHODWHG�
WR�� D� FRQJHQLWDO� DEQRUPDOLW��� D� SHUVRQDO� LQMXU�� UHVXOWLQJ� IURP� DQ�
DFFLGHQW� RU� WUDXPD�� RU� GLVILJXULQJ� GLVHDVH�� � )RU� SXUSRVHV� RI� WKLV�
SDUDJUDSK��WKH�WHUP��FRVPHWLF�VXUJHU���PHDQV�DQ��SURFHGXUH�ZKLFK�
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LV� GLUHFWHG� DW� LPSURYLQJ� WKH� SDWLHQW�V� DSSHDUDQFH� DQG� GRHV� QRW�
PHDQLQJIXOO��SURPRWH�WKH�SURSHU�IXQFWLRQ�RI�WKH�ERG��RU�SUHYHQW�RU�
WUHDW�LOOQHVV�RU�GLVHDVH����,�5�&�������G������

��� ,Q�RUGHU�WR�TXDOLI��IRU�H[FOXVLRQ� WUHDWPHQW�XQGHU� ,�5�&��������H���
SD�PHQWV��ZKHWKHU�IRU�WXLWLRQ�RU�PHGLFDO�FDUH��PXVW�EH�PDGH�GLUHFWO��
WR�WKH�VHUYLFH�SURYLGHU��

��� $GYDQFH�� QRQ�UHIXQGDEOH� SD�PHQWV� RI� WXLWLRQ� IRU� IXWXUH� �HDUV�
TXDOLI�� IRU� H[FOXVLRQ� WUHDWPHQW� XQGHU� ,�5�&�� ������H��� � 7$0�
�����������

,�� �D�HD��� �/LNH�ZLWK� DQQXDO�H[FOXVLRQ�JLIWV�� WXLWLRQ�DQG�RU�PHGLFDO�
FDUH�SD�PHQWV�PD��FUHDWH�SUREOHPV�DURXQG�HTXDOLW��RU�IDLUQHVV� LI�
PRUH�RI�VXFK�SD�PHQWV�DUH�PDGH�IRU�WKH�EHQHILW�RI�WKH�PHPEHUV�RI�
RQH�VSHFLILF�IDPLO��OLQH�WKDQ�WKH�PHPEHUV�RI�DQRWKHU�VSHFLILF�IDPLO��
OLQH���7KHVH�SUREOHPV�FDQ�DOVR�EH�DGGUHVVHG�E��PDNLQJ�SD�PHQWV�LQ�
WKH�VDPH�DJJUHJDWH�DPRXQW�IRU�WKH�EHQHILW�RI�HDFK�VSHFLILF�IDPLO��
OLQH�RU�WKURXJK�DQ�HTXDOL]DWLRQ�SURYLVLRQ�LQ�WKH�FOLHQW�V�HVWDWH�SODQ��

� ,I� DQ�� DUH� LQ� H[LVWHQFH�� FRQVLGHU� PDNLQJ� JLIWV� WR� D� WUXVW� WKDW� KDV� &UXPPH��
ZLWKGUDZDO�ULJKWV��

� (QVXUH� WKDW� DQ�� JLIW� PDGH� LV� FRPSOHWH� XQGHU� VWDWH� ODZ� DQG� IRU� IHGHUDO� JLIW� WD[�
SXUSRVHV��

������� 6WDWH�ODZ�UHTXLUHPHQWV��9LUJLQLD���

$�� 7KHUH�PXVW�KDYH�EHHQ�GRQDWLYH�LQWHQW�DW�WKH�WLPH�WKH�JLIW�ZDV�PDGH���
.QRS�Y��.QRS������9D��������������

%�� 7KHUH�PXVW�KDYH�EHHQ�DFWXDO�RU�FRQVWUXFWLYH�GHOLYHU��RI�WKH�SURSHUW��
WKDW�LV�WKH�VXEMHFW�PDWWHU�RI�WKH�JLIW���1R�H���,Q�.QRS��VKDUHV�RI�VWRFN�
ZHUH�WKH�VXEMHFW�PDWWHU�RI�WKH�JLIW��DQG�WKH�9LUJLQLD�6XSUHPH�&RXUW�
KHOG�WKDW��HYHQ�WKRXJK�WKH�SXUSRUWHG�GRQHHV�KDG�EHHQ�WUHDWHG�DV�WKH�
RZQHUV�RI�VXFK�VKDUHV�RI�VWRFN�RQ�WKH�FRPSDQ��V�ERRNV�DQG�UHFRUGV�
DQG�LQ�LWV�WD[�ILOLQJV�� WKH�GHOLYHU��UHTXLUHPHQW�KDG�QRQHWKHOHVV�QRW�
EHHQ�PHW�EHFDXVH�WKH�FHUWLILFDWHV�IRU�WKH�VKDUHV�RI�VWRFN�KDG�QRW�EHHQ�
GHOLYHUHG�WR�WKH�SXUSRUWHG�GRQHHV��

&�� 7KH�GRQRU�PXVW�KDYH�EHHQ�GLYHVWHG�RI�DOO�GRPLQLRQ�DQG�FRQWURO�RYHU�
WKH�SURSHUW��WKDW�LV�WKH�VXEMHFW�PDWWHU�RI�WKH�JLIW����

��� 7KH�GRQHH�PXVW�KDYH�EHHQ�YHVWHG�ZLWK�DOO�GRPLQLRQ�DQG�FRQWURO�RYHU�
WKH�SURSHUW��WKDW�LV�WKH�VXEMHFW�PDWWHU�RI�WKH�JLIW����

������� )HGHUDO�JLIW�WD[�UHTXLUHPHQWV��
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$�� �RQDWLYH�LQWHQW�LV�LPPDWHULDO��

%�� �DV� WKH� GRQRU� UHOLQTXLVKHG� DOO� GRPLQLRQ� DQG� FRQWURO� RYHU� WKH�
WUDQVIHUUHG�SURSHUW���

&�� �DV�WKH�GRQRU�UHWDLQHG�DQ��OHJDO�ULJKW�RU�EHQHILFLDO�LQWHUHVW�WR�RU�LQ�
WKH�WUDQVIHUUHG�SURSHUW���

��� 7KH�DQVZHU� WR�HDFK�RI�WKH�SUHFHGLQJ�TXHVWLRQV� LV�GHSHQGHQW�XSRQ�
ZKHWKHU�WKH�VWDWH�ODZ�UHTXLUHPHQWV�KDYH�EHHQ�VDWLVILHG�RU�QRW�� � ,Q�
RWKHU�ZRUGV��ZKHWKHU�WKH�GRQRU�KDV�DQ��GRPLQLRQ��FRQWURO��DQG�RU�
OHJDO�ULJKW�RU�EHQHILFLDO�LQWHUHVW�WR�RU�LQ�WKH�SURSHUW��LV�GHWHUPLQHG�
XQGHU�VWDWH�ODZ��

(�� 1R�H�� �$� JLIW�PD�� EH� FRPSOHWH� IRU� IHGHUDO� JLIW� WD[� SXUSRVHV� EXW�
LQFRPSOHWH�IRU�IHGHUDO�HVWDWH�WD[�SXUSRVHV��H�J���SURSHUW��RYHU�ZKLFK�
WKH� GRQRU�KDV� UHWDLQHG� WKH�SRZHU� WR� DIIHFW� WKH� WLPH� RU�PDQQHU�RI�
HQMR�PHQW�DQG�WKXV�LV�LQFOXGLEOH�LQ�WKH�GRQRU�V�JURVV�HVWDWH�SXUVXDQW�
WR�,�5�&���������

)�� 1R�H���8QGHU�5HYHQXH�5XOLQJ���������������&�%��������GHOLYHU��RI�
D�FKHFN�WR�D��R�F�DUL�DEOH�GRQHH�ZLOO�EH�GHHPHG�WR�EH�D�FRPSOHWHG�
JLIW�IRU�IHGHUDO�JLIW�DQG�HVWDWH�WD[�SXUSRVHV�RQ�WKH�HDUOLHU�RI��L��WKH�
GDWH�RQ�ZKLFK�WKH�GRQRU�KDV� VR�SDUWHG�ZLWK�GRPLQLRQ�DQG�FRQWURO�
XQGHU� ORFDO� ODZ� DV� WR� OHDYH� LQ� WKH� GRQRU� QR� SRZHU� WR� FKDQJH� LWV�
GLVSRVLWLRQ��RU��LL��WKH�GDWH�RQ�ZKLFK�WKH�GRQHH�GHSRVLWV�WKH�FKHFN�
�RU�FDVKHV�WKH�FKHFN�DJDLQVW�DYDLODEOH�IXQGV�RI�WKH�GRQHH��RU�SUHVHQWV�
WKH� FKHFN� IRU�SD�PHQW�� LI� LW� LV�HVWDEOLVKHG�WKDW�� ���� WKH�FKHFN�ZDV�
SDLG�E��WKH�GUDZHH�EDQN�ZKHQ�ILUVW�SUHVHQWHG�WR�WKH�GUDZHH�EDQN�IRU�
SD�PHQW������WKH�GRQRU�ZDV�DOLYH�ZKHQ�WKH�FKHFN�ZDV�SDLG�E��WKH�
GUDZHH�EDQN������WKH�GRQRU�LQWHQGHG�WR�PDNH�D�JLIW������GHOLYHU��RI�
WKH� FKHFN�E�� WKH�GRQRU�ZDV�XQFRQGLWLRQDO��DQG� ���� WKH�FKHFN�ZDV�
GHSRVLWHG�� FDVKHG�� RU� SUHVHQWHG� LQ� WKH� FDOHQGDU� �HDU� IRU� ZKLFK�
FRPSOHWHG�JLIW�WUHDWPHQW�LV�VRXJKW�DQG�ZLWKLQ�D�UHDVRQDEOH�WLPH�RI�
LVVXDQFH���� ,Q� OLJKW�RI�WKH�IRUHJRLQJ�� LI� WKH� FOLHQW�ZDQWV� WR�ZULWH� D�
FKHFN�WR�D�QRQ�FKDULWDEOH�GRQHH�DV�D�JLIW�DW�WKH�HQG�RI�KLV�RU�KHU�OLIH��
FRQVLGHU�XVLQJ�DQG�GHOLYHULQJ�D�FDVKLHU�V�RU�FHUWLILHG�FKHFN��

��� ,Q�(VWDWH�RI��HPXWK�Y��&RPPLVVLRQHU� �7�&��0HPR����������� WKH�
7D[� &RXUW� FODULILHG� WKH� UXOHV� VXUURXQGLQJ� JLIWV� PDGH� E�� FKHFNV�
ZULWWHQ�EXW�QRW�GHSRVLWHG�SULRU�WR�GHDWK��,Q��HP�����WKH�WD[SD�HU�V�
VRQ�ZURWH� DQG� GHOLYHUHG� HOHYHQ� FKHFNV� WRWDOLQJ� ��������� WKDW� DOO�
UHSUHVHQWHG� DQQXDO� H[FOXVLRQ� JLIWV� WR� YDULRXV� LQGLYLGXDOV�� 7KH�
WD[SD�HU�GLHG�ILYH�GD�V�IROORZLQJ�WKH�ZULWLQJ�RI�WKH�FKHFNV��$W�WKH�
WLPH�RI�KLV�GHDWK��WKH�FKHFNV�ZHUH�DW�YDULRXV�VWDJHV�LQ�EHLQJ�FDVKHG�
RU�GHSRVLWHG���
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L�� ��FKHFN�KDG�EHHQ�SDLG�E��WKH��GUDZHH�EDQN��WKH�EDQN�IURP�
ZKLFK�WKH�FKHFNV�ZHUH�ZULWWHQ���

LL�� �� FKHFNV� KDG� EHHQ� GHSRVLWHG� LQWR� WKH� GRQHHV�� EDQNV� DQG�
FUHGLWHG�E��WKRVH�EDQNV��EXW�WKH�GUDZHH�EDQN�KDG�QRW�SDLG�
WKH�GHSRVLWRUV��EDQNV��DQG��

LLL�� ��FKHFNV�KDG�QRW�EHHQ�GHSRVLWHG�E��WKH�GRQHHV���

7KH� VHYHQ� FKHFNV� WKDW� KDG� QRW� EHHQ� GHSRVLWHG� FOHDUO�� ZHUH� QRW�
FRPSOHWHG�JLIWV�DQG�ZHUH�LQFOXGHG�LQ�WKH�WD[SD�HU�V�HVWDWH���

7KH�TXHVWLRQ�ZDV�ZKLFK�RI�WKH�IRXU�FKHFNV�WKDW�KDG�EHHQ�GHSRVLWHG�
E��WKH�GRQHHV�ZDV�WR�EH�LQFOXGHG�LQ�WKH�WD[SD�HU�V�HVWDWH��7KLV�FDVH�
LV� IXUWKHU� FRPSOLFDWHG� EHFDXVH� WKH� ,56� XQLQWHQWLRQDOO�� FRQFHGHG�
WKDW�WKH�WKUHH�FKHFNV�WKDW�KDG�EHHQ�GHSRVLWHG�EXW�QRW��HW�SDLG�ZHUH�
QRW�WR�EH�LQFOXGHG�LQ�WKH�JURVV�HVWDWH�EHFDXVH�RI�D�FRQIXVLRQ�RI�WHUPV��
7KH�7D[�&RXUW�VWDWHG�WKDW�RQO��WKH�RQH�FKHFN�WKDW�KDG�DFWXDOO��EHHQ�
SDLG�E��WKH�GUDZHH�EDQN�ZDV�D�FRPSOHWH�JLIW�IRU�JLIW�WD[�SXUSRVHV�
EXW� UXOHG� WKDW� WKH� WKUHH� FKHFNV� WKDW�KDG�EHHQ� GHSRVLWHG� SUH�GHDWK�
ZHUH� QRW� LQFOXGHG� LQ� WKH� WD[SD�HU�V� HVWDWH� EHFDXVH� RI� WKH� ,56��
XQLQWHQWLRQDO�FRQFHVVLRQ���

1R�H�� �HPXWK� ZDV� GHFLGHG� XQGHU� 3HQQV�OYDQLD� VWDWH� ODZ�� VR� D�
GLIIHUHQW� VWDWH� ODZ� FRXOG� �LHOG� D� GLIIHUHQW� UHVXOW�� 7KH� 7D[� &RXUW�
EDVHG� LWV� UXOLQJ� RQ� 3HQQV�OYDQLD� ODZ� WKDW� VWDWHG� D� FKHFN� LV�
LUUHYRFDEOH�ZKHQ�D�VWRS�RUGHU�SD�PHQW�FDQ�QR�ORQJHU�JR�WKURXJK�
RQFH�WKH�GUDZHH�EDQN�KDV�SDLG�RXW�WKH�IXQGV���

� ,I� WKH� FOLHQW�V� HVWDWH� SODQ� LQFOXGHV� SHFXQLDU�� EHTXHVWV�� FRQVLGHU� IXQGLQJ� WKRVH�
EHTXHVWV�LQ�DGYDQFH�LI�WKH��FDQ�EH�FRYHUHG�E��WKH�DQQXDO�H[FOXVLRQ�DQG�WKHQ�DPHQG�
RU�PRGLI��WKH�FOLHQW�V�HVWDWH�SODQ�DFFRUGLQJO���ZKHWKHU�E��DPHQGPHQW�RU�E��WUHDWLQJ�
WKH�WUDQVIHUV�DV�DGYDQFHPHQWV���

� ,I�WKH�FOLHQW�LV�SKLODQWKURSLFDOO��LQFOLQHG��FRQVLGHU�PDNLQJ�FKDULWDEOH�FRQWULEXWLRQV�
WR�DQ�HOLJLEOH�RUJDQL]DWLRQ�XQGHU�,�5�&��������SRVVLEO��LQ�OLHX�RI�H[LVWLQJ�FKDULWDEOH�
EHTXHVWV�� �1R�H�� � 7KH� UHODWLRQ�EDFN� GRFWULQH� DSSOLHV� WR� FKDULWDEOH� FRQWULEXWLRQV�
PDGH�E��FKHFN���$FFRUGLQJO���D�FKHFN�LVVXHG�WR�D�FKDULW��LV�GHHPHG�WR�KDYH�EHHQ�
GHOLYHUHG�HYHQ�WKRXJK� LW� LV�QRW�GHSRVLWHG�RU�FDVKHG�XQWLO�DIWHU� WKH�GRQRU�V�GHDWK���
(VWDWH�RI�%HOFKHU�Y��&RPP�U�����7�&��������������$2������������

� ,I� WKH�FOLHQW� LV�PDUULHG�DQG�D�E�SDVV� WUXVW� LV�HVWDEOLVKHG�XQGHU�WKH�FOLHQW�V�HVWDWH�
SODQ�� FRQVLGHU� KDYLQJ� WKH� FOLHQW�V� VSRXVH� WUDQVIHU�DVVHWV� WR� WKH�FOLHQW� VR� WKDW� WKH�
E�SDVV�WUXVW�FDQ�EH�IXOO��IXQGHG��1R�H���8QGHU�SRUWDELOLW���WKH��68(�UHIHUV�WR�WKH�
XQXVHG�H[FOXVLRQ�DPRXQW�RI�WKH�ODVW�GHFHDVHG�VSRXVH���$FFRUGLQJO���LI�WKH�VXUYLYLQJ�
VSRXVH� UHPDUULHV�� DQG� WKH� QHZ� VSRXVH� SUHGHFHDVHV� WKH� VXUYLYLQJ� VSRXVH�� WKH�
VXUYLYLQJ�VSRXVH�FDQ�RQO��SRUW�RYHU�WKH��68(�RI�WKH�QHZ�VSRXVH��DQG�WKH��68(�
RI� WKH� SUHYLRXV� VSRXVH� LV� ORVW�� � ,Q� RWKHU� ZRUGV�� WKH� VXUYLYLQJ� VSRXVH� FDQQRW�
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DJJUHJDWH� WKH� �68(V� EXW� LV� OLPLWHG� WR� RQO�� WKH� �68(� RI� WKH� ODVW� VSRXVH� ZKR�
SUHGHFHDVHG��

� ,I�WKH�FOLHQW�LV�PDUULHG�DQG�WKH�FOLHQW�V�HVWDWH�SODQ�HVWDEOLVKHV�FRQWLQXLQJ�WUXVWV�IRU�
WKH�EHQHILW�RI�WKH�FOLHQW�V�VSRXVH��FRQVLGHU�KDYLQJ�WKH�FOLHQW�V�VSRXVH�WUDQVIHU�DVVHWV�
WR�WKH�FOLHQW�VR� WKDW�D�YDOXDWLRQ�GLVFRXQW�FDQ�HYHQWXDOO��EH�REWDLQHG� WKURXJK� WKH�
SULQFLSOH�RI�QRQ�DJJUHJDWLRQ�RI�LQWHUHVWV���(VWDWH�RI�0HOOLQJHU�Y��&RPP�U������7�&��
�����������$2�������������1R�H���7KH�SULQFLSOH�RI�QRQ�DJJUHJDWLRQ�RI�LQWHUHVWV�LV�
QRW�DYDLODEOH�ZKHQ�DQ�RXWULJKW�GLVSRVLWLRQ�LV�PDGH�WR�WKH�VXUYLYLQJ�VSRXVH��QRU�LV�LW�
DYDLODEOH�ZKHQ�SRUWDELOLW��LV�XVHG�LQ�OLHX�RI�FRQWLQXLQJ�WUXVWV�IRU�WKH�EHQHILW�RI�WKH�
VXUYLYLQJ�VSRXVH��

� ,I�WKH�FOLHQW�LV�D�EHQHILFLDU��RI�D�47,3� WUXVW��FRQVLGHU�KDYLQJ�GLVWULEXWLRQV�PDGH�
IURP�WKH�47,3�WUXVW�WR�WKH�FOLHQW�LQ�RUGHU�WR�REWDLQ�YDOXDWLRQ�GLVFRXQWV�EDVHG�RQ�WKH�
SULQFLSOH�RI�QRQ�DJJUHJDWLRQ�RI�LQWHUHVWV��

� &RQVLGHU�JLIWLQJ�IUDFWLRQDO�LQWHUHVWV�LQ�UHDO�SURSHUW��WR�REWDLQ�YDOXDWLRQ�GLVFRXQWV���
6HH� JHQHUDOO��� )DUKDG� $JKGDPL�� (VWDWH� 3ODQQLQJ� IRU� 5HDO� (VWDWH� ,QYHVWRUV�� ���
:LOOLDP���0DU��$QQXDO�7D[�&RQIHUHQFH����������LIWV�RI�IUDFWLRQDO�LQWHUHVWV�LQ�UHDO�
SURSHUW��ZLOO�TXDOLI��IRU�WKH�DQQXDO�H[FOXVLRQ���5HY��5XO�����������������&�%�������

� ,I�WKH�FOLHQW�LV�PDUULHG��FRQVLGHU�VSOLWWLQJ�JLIWV�ZLWK�WKH�FOLHQW�V�VSRXVH���%XW�VHH��
�LDQD�6�&���H�GHO���LIW�6SOLWWLQJ��$�%RRQGRJJOH�RU�D�%DG�,GHD��$�&RPSUHKHQVLYH�
/RRN�DW�WKH�5XOHV��-RXUQDO�RI�7D[DWLRQ��-XQH��������GLVFXVVLQJ�SUREOHPV�WKDW�RFFXU�
ZKHQ�JLIWV�WKDW�KDYH�EHHQ�JLIW�VSOLW�DUH�EURXJKW�EDFN�LQWR�WKH�GRQRU�VSRXVH�V�HVWDWH���

� ,I�LW�LV�NQRZQ�WKDW�D�EHQHILFLDU��SODQV�RQ�EX�LQJ�D�GHSUHFLDWLQJ�DVVHW��VXFK�DV�D�FDU�
RU� D� ERDW�� FRQVLGHU� KDYLQJ� WKH� FOLHQW� SXUFKDVH� WKH� GHSUHFLDWLQJ� DVVHW� DQG� WKHQ�
EHTXHDWKLQJ�WKH�VDPH�WR�WKH�EHQHILFLDU��XQGHU�WKH�FOLHQW�V�HVWDWH�SODQ�LQ�RUGHU�WR�
ORZHU�WKH�YDOXH�RI�WKH�FOLHQW�V�JURVV�HVWDWH��

� ,I�WKH�FOLHQW�RZQV�DQ��LQWHUHVWV�LQ�FORVHO��KHOG�HQWLWLHV��

��������&RQVLGHU�JLIWLQJ�VXFK�LQWHUHVWV�DV�WKH��PD��TXDOLI��IRU�WKH�DQQXDO�H[FOXVLRQ�
DQG�WR�JHQHUDWH�YDOXDWLRQ�GLVFRXQWV�IRU�ZKDW�LV�JLIWHG�DQG�ZKDW�LV�UHWDLQHG���
7$0���������� ��D�HD��� � ,I� WKH�VROH�SXUSRVH�RI� VXFK�JLIWV�LV�WR�REWDLQ�D�
PLQRULW�� LQWHUHVW� YDOXDWLRQ� GLVFRXQW�� WKDW� VWUDWDJHP�PD�� IDLO�� � (VWDWH� RI�
0XUSK��Y��&RPP�U��7�&��0HPR������������7KDW�GRHV�QRW�PHDQ��KRZHYHU��
WKDW� PLQRULW�� LQWHUHVW� YDOXDWLRQ� GLVFRXQWV� DUH� FRPSOHWHO�� RII� WKH� WDEOH���
�HDWKEHG�JLIWV�KDYH�VWLOO�EHHQ�KHOG�WR�UHVXOW� LQ�PLQRULW��LQWHUHVW�YDOXDWLRQ�
GLVFRXQWV���(�J���(VWDWH�RI�)UDQN�Y��&RPP�U��7�&��0HPR�����������

��������&RQVLGHU� DOWHULQJ�RU�PRGLI�LQJ� WKH�JRYHUQLQJ�GRFXPHQWV�ZLWK� UHVSHFW� WR�
VXFK� HQWLWLHV� RU�� LI� VXFK� LQWHUHVWV� UHSUHVHQW� FRQWUROOLQJ� LQWHUHVWV�� FRQVLGHU�
JLIWLQJ�WKHP�LQ�RUGHU�WR�REWDLQ�YDOXDWLRQ�GLVFRXQWV��

��������,Q� OLJKW� RI� WKH� GHFLVLRQ� LQ� (VWDWH� RI� 3RZHOO� Y�� &RPPLVVLRQHU�� FRQVLGHU�
DOWHULQJ�RU�PRGLI�LQJ�WKH�JRYHUQLQJ�GRFXPHQWV�ZLWK�UHVSHFW�WR�VXFK�HQWLWLHV�
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RU�VHOOLQJ�VXFK�LQWHUHVWV�IRU�DGHTXDWH�DQG�IXOO�FRQVLGHUDWLRQ�LQ�RUGHU�WR�DYRLG�
HVWDWH�LQFOXVLRQ���,Q�3RZHOO��WKH�7D[�&RXUW�KHOG�WKDW�DVVHWV�FRQWULEXWHG�WR�D�
IDPLO�� OLPLWHG� SDUWQHUVKLS�ZHUH� LQFOXGLEOH� LQ� WKH� GHFHGHQW�V�JURVV�HVWDWH�
XQGHU� ,�5�&�� ������D�� HYHQ� WKRXJK� WKH� GHFHGHQW� RZQHG� RQO�� D� OLPLWHG�
SDUWQHUVKLS�LQWHUHVW�EHFDXVH�,�5�&��������D�����DSSOLHG���1DPHO���E��EHLQJ�
DEOH�WR�GLVVROYH�WKH�IDPLO��OLPLWHG�SDUWQHUVKLS�LQ�FRQMXQFWLRQ�ZLWK�WKH�RWKHU�
SDUWQHUV��WKH�GHFHGHQW�KDG�WKH�ULJKW��WR�GHVLJQDWH�WKH�SHUVRQV�ZKR�>FRXOG@�
SRVVHVV� RU� HQMR�� WKH� >FRQWULEXWHG�DVVHWV@� RU� WKH� LQFRPH� WKHUHIURP��� � ����
7�&���������������6HH�DOVR�(VWDWH�RI�0RRUH�Y��&RPP�U��7�&��0HPR������
��� �KROGLQJ� WKDW� DVVHWV� WUDQVIHUUHG� WR� D� IDPLO�� OLPLWHG� SDUWQHUVKLS� ZHUH�
LQFOXGLEOH�LQ�WKH�GHFHGHQW�V�JURVV�HVWDWH�XQGHU�,�5�&��������D�����DQG�WKHQ�
DSSO�LQJ�,�5�&��������WR�GHWHUPLQH�WKH�YDOXH�WR�EH�LQFOXGHG�ZKLFK�FDQ�OHDG�
WR�XQH[SHFWHG�UHVXOWV���

� ,I� HOLJLELOLW�� IRU� WUHDWPHQW� XQGHU� HLWKHU� ,�5�&�� ����� RU� ������ LV� D� UHOHYDQW�
FRQVLGHUDWLRQ��FRQVLGHU�ZKDW�PHDVXUHV�FDQ�EH�WDNHQ�WR�TXDOLI��IRU�VXFK�WUHDWPHQW��

��������8QGHU� ,�5�&�� ������ WKH� UHGHPSWLRQ� RI� D� GHFHGHQW�V� VKDUHV� RI� VWRFN� DUH�
WUHDWHG�DV�D�FDSLWDO�WUDQVDFWLRQ�DQG�QRW�D�GLYLGHQG�SD�PHQW�XS�WR�DQ�DPRXQW�
HTXDO� WR� WKH� VXP� RI� DOO� HVWDWH� WD[HV� DQG� DOO� DOORZDEOH� IXQHUDO� DQG�
DGPLQLVWUDWLRQ� H[SHQVHV�� � ,Q� RUGHU� WR� EH� HOLJLEOH� DQG� WKXV� TXDOLI�� IRU�
WUHDWPHQW� XQGHU� ,�5�&�� ������ WKH�YDOXH�RI� WKH� GHFHGHQW�V� VKDUHV�RI� VWRFN�
PXVW�H[FHHG�����RI�WKH�YDOXH�RI�WKH�DGMXVWHG�JURVV�HVWDWH���$SSURSULDWH�SUH�
GHDWK�SODQQLQJ�PHDVXUHV�FRXOG�LQYROYH�LQFUHDVLQJ�WKH�YDOXH�RI�VXFK�VKDUHV�
RI�VWRFN�YLV�j�YLV�WKH�YDOXH�RI�WKH�DGMXVWHG�JURVV�HVWDWH�E��WUDQVIHUULQJ�DVVHWV�
LQWR�WKH�FRPSDQ���

��������8QGHU�,�5�&���������WKH�SD�PHQW�RI�HVWDWH�WD[�DWWULEXWDEOH�WR�D�FORVHO��KHOG�
EXVLQHVV�LQWHUHVW�PD��EH�GHIHUUHG�IRU�XS�WR�IRXUWHHQ��HDUV���$V�ZLWK�,�5�&��
������WKH�YDOXH�RI�WKH�FORVHO��KHOG�EXVLQHVV�LQWHUHVW�PXVW�H[FHHG�����RI�WKH�
YDOXH�RI�WKH�DGMXVWHG�JURVV�HVWDWH���%HFDXVH�WKH�FORVHO��KHOG�EXVLQHVV�PXVW�
EH�HQJDJHG�LQ�DQ�DFWLYH�WUDGH�RU�EXVLQHVV��DSSURSULDWH�SUH�GHDWK�SODQQLQJ�
PHDVXUHV�WDNHQ�PD��LQFOXGH�HQKDQFLQJ�WKDW�SDUWLFXODU�IHDWXUH�RI�WKH�FORVHO��
KHOG�EXVLQHVV�E��GLVSRVLQJ�RU�UHGXFLQJ�DVVHWV�IURP�WKH�FORVHO��KHOG�EXVLQHVV�
RU�DGGLQJ�DVVHWV�WR�WKH�FORVHO��KHOG�EXVLQHVV��

� ,I�D��UDH����ORDQ�LV�D�UHOHYDQW�FRQVLGHUDWLRQ��FRQVLGHU�ZKDW�VWHSV�FDQ�EH�WDNHQ�WR�
UHQGHU�WKH�FOLHQW�V�HVWDWH�HYHQ�PRUH�LOOLTXLG���,Q�(VWDWH�RI��UDHJLQ�Y��&RPPLVVLRQHU��
WKH�HVWDWH�ERUURZHG�PRQH��IURP�D�IDPLO��RZQHG�FRPSDQ��WR�SD��WKH�HVWDWH�WD[�GXH��
DQG�WKH�LQWHUHVW�RQ�WKH�SURPLVVRU��QRWH��ZKLFK�KDG��HW�WR�EH�SDLG�DQG�ZKLFK�ZDV�WR�
WDNH�WKH�IRUP�RI�D�EDOORRQ�SD�PHQW�DW�WKH�HQG�RI�D�ILIWHHQ��HDU�WHUP��ZDV�DOORZHG�
WR�EH�GHGXFWHG�DV�D�UHDVRQDEOH�DQG�QHFHVVDU��DGPLQLVWUDWLRQ�H[SHQVH�XQGHU�,�5�&��
������D�������7�&��0HPR�����������1R�H��5HJXODWLRQV�SURSRVHG�E��WKH�6HUYLFH�RQ�
-XQH����������XQGHU�,�5�&��������PD��OLPLW�WKH�XVH�RI��UD�H���ORDQV�LQ�WKH�IXWXUH��
7KH�SURSRVHG�UHJXODWLRQV�SURYLGH�WKDW�LQWHUHVW�RQ�DQ�REOLJDWLRQ�RI�DQ�HVWDWH�XVHG�WR�
SD��HVWDWH�WD[� OLDELOLW��FDQ�RQO��EH�GHGXFWHG� LI� WKH� ORDQ�V�WHUPV�DUH�DFWXDOO��DQG�
QHFHVVDULO��LQFXUUHG�LQ�WKH�DGPLQLVWUDWLRQ�RI�WKH�GHFHGHQW�V�HVWDWH�DQG�DUH�HVVHQWLDO�
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WR� WKH� SURSHU� VHWWOHPHQW� RI� WKH� GHFHGHQW�V� HVWDWH�� 7KH� SURSRVHG� UHJXODWLRQV�
VSHFLILFDOO��WDUJHW�ORDQV�E��UHODWHG�SDUWLHV�DQG�ORDQV�VWUXFWXUHG�WR�FUHDWH�RU�LQFUHDVH�
WKH� DPRXQW� RI� LQWHUHVW� WKDW� LV� GHGXFWLEOH�� 6HH� �XLGDQFH� 8QGHU� 6HFWLRQ� �����
5HJDUGLQJ��HGXFWLRQ� IRU� ,QWHUHVW�([SHQVH� DQG�$PRXQWV� 3DLG�8QGHU�D� 3HUVRQDO�
�XDUDQWHH�� &HUWDLQ� 6XEVWDQWLDWLRQ� 5HTXLUHPHQWV�� DQG� $SSOLFDELOLW�� RI� 3UHVHQW�
9DOXH�&RQFHSWV�����)HG��5HJ���������SURSRVHG�-XQH������������WR�EH�FRGLILHG�DW�
���&)5�����

� ,I�WKH�FOLHQW�LV�PDUULHG��FRQVLGHU�KDYLQJ�WKH�FOLHQW�V�VSRXVH�WUDQVIHU�DVVHWV� WR� WKH�
FOLHQW�VR�WKDW�WKH�FOLHQW�V�H[HPSWLRQ�IURP�WKH��67�WD[�FDQ�EH�IXOO��XVHG���1R�H���$�
SRUWDELOLW��HOHFWLRQ�FDQQRW�EH�PDGH�IRU�XQXVHG��67�H[HPSWLRQ���%HFDXVH�XQXVHG�
�67�H[HPSWLRQ�LV�QRW�SRUWDEOH��FRQVLGHU�RWKHU�ZD�V�DV�ZHOO�WKDW�WKH�FOLHQW�V�XQXVHG�
�67�H[HPSWLRQ� FDQ� EH� SUHVHUYHG�� VXFK� DV� WKURXJK� WKH� XVH� RI� LQWHU� YLYRV�47,3�
WUXVWV���

� &RQVLGHU�PHFKDQLVPV� WR�FDXVH� HVWDWH� LQFOXVLRQ�DW� WKH� QH[W�JHQHUDWLRQ�V� OHYHO� WR�
UHGXFH� H[SRVXUH� WR� WKH� �67� WD[�� VXFK� DV� WKH� JUDQWLQJ� RI� D� JHQHUDO� SRZHU� RI�
DSSRLQWPHQW�WR�D�QRQ�VNLS�SHUVRQ�ZKR�KDV�DQ�LQWHUHVW�LQ�D�QRQ��67�H[HPSW�WUXVW��

� &RQVLGHU�PDNLQJ�WUDQVIHUV�WR�D�KHDOWK�DQG�HGXFDWLRQ�H[FOXVLRQ�WUXVW��D���((7����
VXFK�DV�WKURXJK�WKH�H[HUFLVH�RI�D�SRZHU�RI�DSSRLQWPHQW��WR�DYRLG�WKH��67�WD[��

� ,I�����WKH�FOLHQW�LV�VXEMHFW�WR�VWDWH�HVWDWH�WD[������WKHUH�LV�QR�VWDWH�JLIW�WD[������WKH�VWDWH�
GRHV�QRW�KDYH�D�FODZEDFN�IRU�GHDWKEHG�JLIWV��DQG�����WKH�HVWDWH�WD[�EDVH�IRU�VWDWH�
HVWDWH�WD[�SXUSRVHV�GRHV�QRW�LQFOXGH�DGMXVWHG�WD[DEOH�JLIWV��FRQVLGHU�PDNLQJ�JLIWV�WR�
UHGXFH� WKH� FOLHQW�V� H[SRVXUH� WR� WKH� VWDWH� HVWDWH� WD[� E�� FDSLWDOL]LQJ� RQ� WKH� QRQ�
FRQJUXHQFH�EHWZHHQ�WKH�HVWDWH�WD[�EDVH�IRU�VWDWH�HVWDWH�WD[�SXUSRVHV�DQG�WKH�HVWDWH�
WD[�EDVH�IRU�IHGHUDO�HVWDWH�WD[�SXUSRVHV��ZKLFK�LQFOXGHV�DGMXVWHG�WD[DEOH�JLIWV���

� ,I�����WKH�FOLHQW�LV�VXEMHFW�WR�VWDWH�HVWDWH�WD[�DQG�����WKH�VWDWH�HVWDWH�WD[�OLDELOLW��DULVHV�
EHFDXVH� RI� WDQJLEOH� SHUVRQDO� SURSHUW�� ORFDWHG� LQ� WKH� VWDWH�� FRQVLGHU�PRYLQJ� WKH�
WDQJLEOH�SHUVRQDO�SURSHUW��WR�D�GLIIHUHQW�VWDWH�WKDW�GRHV�QRW�KDYH�DQ�HVWDWH�WD[��

� ,I�����WKH�FOLHQW�LV�VXEMHFW�WR�VWDWH�HVWDWH�WD[�DQG�����WKH�VWDWH�HVWDWH�WD[�OLDELOLW��DULVHV�
EHFDXVH�RI�UHDO�SURSHUW��ORFDWHG�LQ�WKH�VWDWH��FRQVLGHU�WUDQVIHUULQJ�WKH�UHDO�SURSHUW��
WR�DQ�HQWLW�����D�HD����7KH�VWDWH�PD��ORRN�WKURXJK�WKH�HQWLW��DQG�LPSRVH�HVWDWH�WD[�
QRQHWKHOHVV��

� ,I�WKH�FOLHQW�KDV�,5���FRQVLGHU�DFFHOHUDWLQJ�WKH�,5��VR�WKDW�WKH�LQFRPH�WD[�SDLG�FDQ�
EH�FODLPHG�DV�D�GHGXFWLRQ�IRU�IHGHUDO�DQG�VWDWH�HVWDWH�WD[�SXUSRVHV��

� )RU�JLIW�JLYLQJ�SXUSRVHV��JLIW�WKH�FOLHQW�V�DVVHWV�WKDW�KDYH�D�KLJK�EDVLV��

��� ,1&20(�7$;�3/$11,1��$7�7�(�(1��2)�/,)(��

� &RUH�)LQDO�,QGLYLGXDO�,QFRPH�7D[�5HWXUQ�&RQFHSWV��

������� :H�KDYH�WR�NQRZ�WKH�LQFRPH�WD[�EDVLFV�SULRU�WR�HQJDJLQJ�LQ�SODQQLQJ��
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������� 7KH� LQFRPH��GHGXFWLRQ�DQG�FUHGLW� DFWLYLW��RI�D�GHFHGHQW�UHFHLYHG�RU�SDLG�
SULRU�WR�GHDWK�DUH�UHSRUWDEOH�RQ�WKH�ILQDO�LQGLYLGXDO�LQFRPH�WD[�UHWXUQ���)LQDO�
5HWXUQ���IRU�WKH�WLPH�SHULRG�RI�-DQXDU����WKURXJK�WKH�GDWH�RI�GHDWK��

������� 7KH�PHWKRG�RI�DFFRXQWLQJ��HLWKHU�FDVK�PHWKRG�RU�DFFUXDO�PHWKRG��UHJXODUO��
XWLOL]HG�E��WKH�GHFHGHQW�EHIRUH�GHDWK�DOVR�GHWHUPLQHV�WKH�LQFRPH�LQFOXGLEOH�
RQ�WKH�)LQDO�5HWXUQ���8QGHU�WKH�FDVK�PHWKRG��RQO��WKRVH�WHUPV�DFWXDOO��RU�
FRQVWUXFWLYHO�� UHFHLYHG� EHIRUH� GHDWK� DUH� LQFOXGHG� LQ� WKH� )LQDO� 5HWXUQ����
KWWSV���ZZZ�LUV�JRY�WD[WRSLFV�WF����� ,56� 3XEOLFDWLRQ� ���� ��������
6XUYLYRUV�� ([HFXWRUV�� DQG� �� S�� ����HQHUDOO��� XQGHU� DQ� DFFUXDO�PHWKRG� RI�
DFFRXQWLQJ��LQFRPH�LV�UHSRUWHG�ZKHQ�LW�LV�HDUQHG��,I�WKH�GHFHGHQW�XVHG�DQ�
DFFUXDO�PHWKRG��RQO��WKH�LQFRPH�LWHPV�QRUPDOO��DFFUXHG�EHIRUH�GHDWK�DUH�
LQFOXGHG�LQ�WKH�)LQDO�5HWXUQ���,G���

������� �HFHGHQW�V� PHGLFDO� H[SHQVHV� PD�� EH� GHGXFWHG� RQ� HLWKHU� WKH� GHFHGHQW�V�
LQFRPH�WD[�UHWXUQ�IRU�WKH��HDU�LQ�ZKLFK�WKH��ZHUH�LQFXUUHG�SURYLGHG�WKH��
DUH�SDLG�E��WKH�HVWDWH��RU�WUXVW��ZLWKLQ�RQH��HDU�DIWHU�WKH�GHFHGHQW�V�GHDWK��
RU�RQ�WKH�HVWDWH�WD[�UHWXUQ��,�5�&�������F���5HY��5XO�����������������&��%��
�����

������� 7KH�SHUVRQDO�UHSUHVHQWDWLYH��RU� WUXVWHH��PD��HOHFW�WR�UHSRUW�DOO�SUHYLRXVO��
XQUHSRUWHG�(�RU�((�ERQG�LQWHUHVW�DFFUXHG�WR�WKH�GDWH�RI�GHDWK��HYHQ�LI�D�FDVK�
EDVLV�WD[SD�HU���,�5�&�������D���5HY��5XO�����������������&��%�������3/5�
���������

� 6SHFLDO�5XOHV�)RU�,QFRPH�RQ�WKH�)LQDO�5HWXUQ��

������� 7UXVWV�

,Q�JHQHUDO��RQO��GLVWULEXWDEOH�QHW�LQFRPH�UHSUHVHQWHG�E��DFWXDO�GLVWULEXWLRQV�
IURP�DQ�HVWDWH�RU�WUXVW�WR�D�GHFHGHQW�SULRU�WR�KLV�RU�KHU�GHDWK�LV�LQFOXGHG�RQ�
WKH�)LQDO�5HWXUQ��

,I�WKH�GHFHGHQW�ZDV�WKH�EHQHILFLDU��RI�D�VLPSOH�WUXVW��WKH�)LQDO�5HWXUQ�ZLOO�
DOVR�LQFOXGH�DOO�GLVWULEXWDEOH�QHW�LQFRPH�RI�WKH�WUXVW�IRU�D�WUXVW�WD[DEOH��HDU�
HQGLQJ�RQ�RU�EHIRUH�WKH�GDWH�RI�GHFHGHQW�V�GHDWK��7UHDV��5HJ����������D����
��DQG�������F�����

������� 3DUWQHUVKLSV�

7KH� GHDWK� RI� D�SDUWQHU� FORVHV� WKH� SDUWQHUVKLS�V� WD[��HDU� IRU� WKDW�SDUWQHU��
�HQHUDOO��� WKH�GHDWK�RI�D�SDUWQHU�GRHV�QRW�FORVH�WKH�SDUWQHUVKLS�V�WD[��HDU�
IRU�WKH�UHPDLQLQJ�SDUWQHUV��7KH�GHFHGHQW�V�GLVWULEXWLYH�VKDUH�RI�SDUWQHUVKLS�
LWHPV�PXVW�EH�ILJXUHG�DV�LI�WKH�SDUWQHUVKLS�V�WD[��HDU�HQGHG�RQ�WKH�GDWH�WKH�
SDUWQHU�GLHG��,�5�&�������F����0RUH�VSHFLILFDOO���WKH�DOORFDWLRQ�IRU�WKH�VKRUW�
�HDU�LV�PDGH�E��DQ�LQWHULP�FORVLQJ�RI�WKH�SDUWQHUVKLS�V�ERRNV�RU��LI�DOO�RI�WKH�
SDUWQHUV� DJUHH�� RQ� D�SUR� UDWD� EDVLV�EDVHG� RQ� WKH� QXPEHU� RI� GD�V� LQ� HDFK�
SHULRG���6HH�7UHDV��5HJ�����������F�����LL��� � ,Q�JHQHUDO��LW� LV�SUHIHUDEOH�WR�
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HOHFW�RXW�RI�WKH��H[DFW�PHWKRG��LQ�RUGHU�WR�DYRLG�WKH�H[SHQVLYH�DFFRXQWLQJ�
FRVWV�RI�SUHSDULQJ�D�PLG��HDU�FORVLQJ��

$V�D�UHVXOW��LQ�WKH��HDU�RI�GHDWK��D�GHFHDVHG�SDUWQHU�V�VKDUH�RI�WKH�SDUWQHUVKLS�
VKRXOG�JHQHUDWH�WZR�)RUPV�.���LQ�WKH��HDU�RI�GHDWK���RQH�WR�SDUWQHU�IRU�KLV�
RU�KHU�)LQDO�5HWXUQ�DQG�RQH�WR�KLV�RU�KHU�HVWDWH�RU�WUXVW��

������� 6�&RUSRUDWLRQV�

7KH�GHFHDVHG�VKDUHKROGHU�RI�DQ�6�&RUSRUDWLRQ�PXVW� LQFOXGH�RQ�KLV�RU�KHU�
)LQDO�5HWXUQ�WKH�GHFHGHQW�V�SUR�UDWD�VKDUH�RI�WKH�6�FRUSRUDWLRQ�V�LQFRPH�IRU�
WKH�SHULRG�IURP�WKH�EHJLQQLQJ�RI�WKH��HDU�WR�WKH�GDWH�RI�GHDWK��RQ�D�QXPEHU�
RI�GD�V�DOORFDWLRQ�EDVLV���,�5�&��������D�������,I�DOO�WKH�VKDUHKROGHUV�DJUHH��
WKH�DOORFDWLRQ�IRU�WKH�VKRUW��HDU�LV�PDGH�E��DQ�LQWHULP�FORVLQJ�RI�WKH�ERRNV��
,�5�&��������D������

� &DUU��2YHUV�DQG�&DUU��)RUZDUGV�

������� �HQHUDO�

1HW�RSHUDWLQJ�ORVV�FDUU��RYHUV��FKDULWDEOH�GHGXFWLRQ�FDUU��IRUZDUGV�DQG�FDSLWDO�ORVV�
FDUU��IRUZDUGV�IURP�D�SULRU��HDU�DUH�GHGXFWLEOH�RQO��RQ�WKH�)LQDO�5HWXUQ�DQG�DQ��
XQXVHG�ORVVHV�RU�GHGXFWLRQV�DUH�ORVW�XSRQ�GHDWK�DV�RQO��WKH�WD[SD�HU�ZKR�VXVWDLQV�
WKH�ORVV�LV�HQWLWOHG�WR�WDNH�D�GHGXFWLRQ���5HY��5XO����������������&�%������7UHDV��
5HJ���������$����G����6HH�,/0������������HVWDWH�V�EHQHILFLDULHV�FRXOG�QRW�XVH�
HVWDWH�V�XQXVHG�FDSLWDO�ORVV�FDUU�RYHU�����

������� -RLQW�5HWXUQ�([FHSWLRQ�

,I� D�GHFHGHQW�ZDV�PDUULHG�DQG� WKH�VXUYLYLQJ�VSRXVH� ILOHV�D� MRLQW� UHWXUQ��WKHQ�WKH�
VXUYLYLQJ� VSRXVH�PD�� XWLOL]H� ORVVHV�JHQHUDWHG� E�� KLV� RU�KHU�GHFHDVHG� VSRXVH� WR�
RIIVHW�WD[�DWWULEXWHV�JHQHUDWHG�LQ�WKH�VDPH�WD[��HDU�DV�WKH�WD[��HDU�RI�WKH�GHFHDVHG�
VSRXVH� LV� GHHPHG� WR� KDYH� HQGHG�ZLWK� WKH� HQG� RI� WKH� UHOHYDQW� WD[� �HDU� IRU� WKH�
VXUYLYLQJ�VSRXVH���,�5�&����������E�����

� 3DVVLYH�/RVVHV��

������� 3DVVLYH�DFWLYLW��ORVVHV�DQG�SDVVLYH�DFWLYLW�� FDUU��RYHUV� UHODWH� WR�DFWLYLWLHV�
WKDW�DUH�SDVVLYH�LQ�QDWXUH�LQ�ZKLFK�D�WD[SD�HU�GRHV�QRW�PDWHULDOO��SDUWLFLSDWH���
7KHVH�W�SHV�RI�ORVVHV�FDQQRW�RIIVHW�QRQ�SDVVLYH�LQFRPH�EXW�DUH�VXVSHQGHG�
XQWLO� WKH�WD[SD�HU�KDV�SDVVLYH�LQFRPH�RU� IXOO��GLVSRVHV�RI�WKH�LQYHVWPHQW�
IURP� ZKLFK� VXFK� ORVVHV� ZHUH� JHQHUDWHG�� ,�5�&� ����� �J������ 8SRQ�
GLVSRVLWLRQ�� WKH� VXVSHQGHG� SDVVLYH� DFWLYLW�� ORVVHV� FDQ� EH� XWLOL]HG� DJDLQVW�
RWKHU�LQFRPH���,I�SDVVLYH�DFWLYLW��ORVV�SURSHUW��LV�VROG�WR�D�UHODWHG�SDUW���WKHQ�
ORVV�LV�GLVDOORZHG�XQGHU�UHODWHG�SDUW��UXOHV���,�5�&�������D����7KH�GLVDOORZHG�
ORVV� LV� DGGHG� WR� WKH� EDVLV� RI� WKH� UHODWHG� SHUVRQ� DQG� WKH� UHODWHG� SHUVRQ�
UHFRJQL]HV�JDLQ�WR�WKH�H[WHQW�VXFK�JDLQ�H[FHHGV�WKH�GLVDOORZHG�ORVV�XSRQ�WKH�
ODWHU�VDOH�RI�WKDW�SURSHUW����,�5�&������G��������
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������� ,I�DQ� LQWHUHVW� LQ�D�SDVVLYH�DFWLYLW��LV�WUDQVIHUUHG�E��UHDVRQ�RI�WKH�RZQHU�V�
GHDWK��WKH�XQXVHG�VXVSHQGHG�ORVVHV�DUH�DOORZHG�DV�D�GHGXFWLRQ�DJDLQVW�QRQ�
SDVVLYH�LQFRPH�LQ�GHFHGHQW�V�)LQDO�5HWXUQ�EXW�RQO��WR�WKH�H[WHQW�WKDW�VXFK�
ORVVHV� H[FHHG� WKH� DPRXQW� E��ZKLFK� WKH� WUDQVIHUHH�V� EDVLV� LQ� WKH� SDVVLYH�
DFWLYLW��KDV�EHHQ��VWHSSHG�XS��XQGHU�,�5�&����������,�5�&�������J�������$Q��
ORVVHV�QRW�LQ�H[FHVV�RI�WKH�EDVLV�VWHS�XS�DUH�ORVW��

������� 7KHUH�LV�VRPH�XQFHUWDLQW��DV� WR�WKH�DSSOLFDELOLW��RI�WKH�,�5�&��������J�����
WUHDWPHQW�RI�DVVHWV�RZQHG�E��D�JUDQWRU�WUXVW�IRU�LQFRPH�WD[�SXUSRVHV�DW�WKH�
GHDWK�RI� WKH�JUDQWRU�� � ,W�KDV�EHHQ�VXJJHVWHG�WKDW�LI� WKH�DVVHWV�RI�D�JUDQWRU�
WUXVW� DUH� QRW� WR� EH� LQFOXGHG� LQ� WKH� JURVV� HVWDWH� RI� WKH� WD[SD�HU�� WKHQ� WKH�
VXVSHQGHG� ORVVHV� DWWULEXWDEOH� WR� WKRVH� DVVHWV� VKRXOG� EH� WULJJHUHG� DQG�
DOORZHG�RQ�WKH�)LQDO�5HWXUQ��6HH�)6$������������&DO�)LRUH���RX�&DQ�W�
7DNH� ,W�:LWK��RX� �%XW� �RQ�W��DYH�7R�/RVH� ,W��� � 3UH� DQG�3RVW�0RUWHP�
3ODQQLQJ�)RU�,QFRPH�7D[�$WWULEXWHV��(VWDWH�3ODQQLQJ��)HE���������S������

� %DVLV�$GMXVWPHQWV�DW��HDWK���

������� ,Q�JHQHUDO��SURSHUW��DFTXLUHG�IURP�D�GHFHGHQW�KDV�DQ�LQFRPH�WD[�EDVLV�HTXDO�
WR�LWV�IDLU�PDUNHW�YDOXH�DV�RI�WKH�GHFHGHQW�V�GDWH�RI�GHDWK�RU�DW�WKH�DOWHUQDWH�
YDOXDWLRQ�GDWH��LI�DSSOLFDEOH���,�5�&��������D������7KH�IDLU�PDUNHW�YDOXH�LV�
GHHPHG�WR�EH�WKH�YDOXH�DV�ILQDOO��GHWHUPLQHG�IRU�IHGHUDO�HVWDWH�WD[�SXUSRVHV�
RU��LI� QR�HVWDWH�WD[�UHWXUQ� LV�UHTXLUHG�WR�EH�ILOHG��� WKHQ� DV�GHWHUPLQHG�IRU�
VWDWH�GHDWK�WD[HV���7UHDV��5HJ������������D����,I�QR�IHGHUDO�RU�VWDWH�HVWDWH�WD[�
UHWXUQ� LV� UHTXLUHG� WR� EH� ILOHG�� IDLU�PDUNHW� YDOXH�ZRXOG��RI� FRXUVH�� QRW�EH�
UHSRUWHG�LQLWLDOO��EXW�VWLOO�EH�DVFHUWDLQHG�XVLQJ�IHGHUDO�HVWDWH�WD[�YDOXDWLRQ�
SULQFLSOHV��

������� )RU�HVWDWH� WD[�SXUSRVHV�� WKH� IDLU�PDUNHW�YDOXH�RI� DQ�DVVHW� LV� �WKH�SULFH� DW�
ZKLFK� WKH� SURSHUW�� ZRXOG� FKDQJH� KDQGV� EHWZHHQ� D� ZLOOLQJ� EX�HU� DQG� D�
ZLOOLQJ�VHOOHU��QHLWKHU�EHLQJ�XQGHU�DQ��FRPSXOVLRQ�WR�EX��RU�WR�VHOO�DQG�ERWK�
KDYLQJ� UHDVRQDEOH�NQRZOHGJH�RI� UHOHYDQW� IDFWV��� � �7UHDV��5HJ�����������
��E����7KLV�LV�WKH��ZLOOLQJ�EX�HU�ZLOOLQJ�VHOOHU��WHVW�ZKLFK�LV�WKH�FRUQHUVWRQH�
RI� WKH� YDOXDWLRQ� SURFHVV�� � 7KH� WUHDVXU�� UHJXODWLRQV� SURYLGH� VRPH� IDLUO��
VSHFLILF�JXLGDQFH�DV�WR�VRPH�SDUWLFXODU�W�SHV�RI�DVVHWV��LQFOXGLQJ�SURPLVVRU��
QRWHV�DQG�FORVHO��KHOG�EXVLQHVV�LQWHUHVWV��7KH�YDOXDWLRQ�RI�UHDO�HVWDWH�LV�QRW�
DGGUHVVHG�LQ�GHSWK�LQ�WKH�UHOHYDQW�UHJXODWLRQV���

������� 7KH�IDLU�PDUNHW�YDOXH�RI�DQ�LQWHUHVW�LQ�D�EXVLQHVV�LV�WKH��QHW�DPRXQW�ZKLFK�
D�ZLOOLQJ�SXUFKDVHU�ZKHWKHU�DQ�LQGLYLGXDO�RU�D�FRUSRUDWLRQ��ZRXOG�SD��IRU�
WKH�LQWHUHVW� WR�D�ZLOOLQJ�VHOOHU��QHLWKHU�EHLQJ�XQGHU�DQ��FRPSXOVLRQ�WR�EX��
RU�WR�VHOO�DQG�ERWK�KDYLQJ�UHDVRQDEOH�NQRZOHGJH�RI�UHOHYDQW�IDFWV����7UHDV��
5HJ���������������7KLV�LV�MXVW�D�VOLJKW�YDULDWLRQ�RQ�WKH�WHVW��5HOHYDQW�IDFWV�
PD�� LQFOXGH�DQ�DSSUDLVDO� RI� WKH�EXVLQHVV�V�DVVHWV�� WKH�EXVLQHVV�V� HDUQLQJ�
FDSDFLW���DQG�WKH�IDFWRUV�VHW�IRUWK�LQ�SDUDJUDSKV��I��DQG��K��RI�7UHDV��5HJV��
������������ � ,G�� 7KH� LQVWUXFWLRQV� WR� IRUP� ���� UHTXLUH� WKDW� �FRPSOHWH�
ILQDQFLDO�DQG�RWKHU�GDWD�XVHG�WR�GHWHUPLQH�YDOXH��LQFOXGLQJ�EDODQFH�VKHHWV�
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�SDUWLFXODUO��WKH�RQH�QHDUHVW�WR�WKH�YDOXDWLRQ�GDWH��DQG�VWDWHPHQWV�RI�WKH�QHW�
HDUQLQJV� RU� RSHUDWLQJ� UHVXOWV� DQG� GLYLGHQGV� SDLG� IRU� HDFK� RI� WKH� �� �HDUV�
LPPHGLDWHO��EHIRUH� WKH�YDOXDWLRQ�GDWH��EH� LQFOXGHG�ZLWK� WKH� UHWXUQ�� �6HH�
LQVWUXFWLRQV�WR�)RUP�������HQHUDOO���EXVLQHVV�YDOXDWLRQV�PD��EH�EDVHG�RQ�
DVVHW�YDOXH�RU�HDUQLQJV�RU�D�FRPELQDWLRQ�RI�ERWK��

������� 7KH�IDLU�PDUNHW�YDOXH�RI�UHDO�HVWDWH�LV�GHWHUPLQHG�XQGHU�WKH�JHQHUDO�ZLOOLQJ�
EX�HU�ZLOOLQJ� VHOOHU� WHVW�� � � 7UHDV��5HJ�� ������������ �$SSUDLVDOV� W�SLFDOO��
UHIOHFW�FORVHG�VDOHV�RI�FRPSDUDEOHV�DQG�PD��EH�LQDFFXUDWH�LQ�DQ�LPSURYLQJ�
PDUNHW��%��ZD��RI�FLUFXODU�UHDVRQLQJ��WKH�UHJXODWLRQV�DVVHUW�WKDW��>S@URSHUW��
VKDOO� QRW� EH� UHWXUQHG� DW� WKH� YDOXH� DW� ZKLFK� LW� LV� DVVHVVHG� IRU� ORFDO� WD[�
SXUSRVHV� XQOHVV� WKDW� YDOXH� UHSUHVHQWV� WKH� IDLU� PDUNHW� YDOXH� DV� RI� WKH�
DSSOLFDEOH� YDOXDWLRQ� GDWH��� � &DVHODZ� SURYLGHV� DGGLWLRQDO� JXLGDQFH��
LQFOXGLQJ��KLJKHVW�DQG�EHVW�XVH��ZKHUH�WKH�UHDO�HVWDWH�LV�UHDVRQDEO��VXEMHFW�
WR�GHYHORSPHQW��� �7KH�DSSURSULDWH�PHWKRG�IRU�YDOXLQJ�UHDO�HVWDWH�GHSHQGV�
RQ�WKH�W�SH�RI�UHDO�HVWDWH��XQGHYHORSHG�ODQG��FRPPHUFLDO��UHVLGHQWLDO��HWF����
(�J�� (VWDWH� RI� 3DWWLVRQ� Y�� &RPP�U��� 7�&�� 0HPR� ���������� (VWDWH� RI�
1HFDVWUR�Y��&RPP�U��7�&��0HPR�����������5HY��3URF������������

������� 7KHUH� DUH� WZR� VLJQLILFDQW�H[FHSWLRQV� WR� WKH�JHQHUDO� UXOH� UHODWLQJ� WR�EDVLV�
DGMXVWPHQWV�DW�GHDWK��

$�� ��)LUVW��SURSHUW��FRQVWLWXWLQJ�LQFRPH�LQ�UHVSHFW�RI�GHFHGHQW���,5����
GRHV�QRW�UHFHLYH�D�EDVLV�DGMXVWPHQW�DW�GHDWK���,�5�&��������F���7UHDV��
5HJ������������E���6HH�(VWDWH�RI�&DUWZULJKW�Y��&RPP�U��7�&��0HPR�
����������DII�G�LQ�SDUW�DQG�UHPDQGHG�LQ�SDUW�����)��UG��������WK�
&LU�����������HQHUDOO���,5��LV�LQFRPH�HDUQHG�EHIRUH�WKH�GHFHGHQW�V�
GHDWK�EXW� LV� UHFHLYHG�DIWHU�GHDWK�DQG� LV� WD[HG�XSRQ� UHFHLSW�E�� WKH�
HVWDWH�RU�RWKHU�EHQHILFLDU����,�5�&�������D�������6RPH�H[DPSOHV�RI�
,5�� LQFOXGH� VDODU�� RU� ZDJHV�� SRVW�GHDWK� ERQXVHV�� VWRFN� RSWLRQV��
LQVWDOOPHQW�REOLJDWLRQV��UHWLUHPHQW�SODQV�DQG�WD[�GHIHUUHG�DQQXLWLHV���
7KH� UHFLSLHQW� RI� DQ� ,5�� DPRXQW� LV� HQWLWOHG� WR� DQ� LQFRPH� WD[�
GHGXFWLRQ�IRU�HVWDWH�WD[�DWWULEXWDEOH�WR�,5���LI�DQ����,�5�&�������F���
)6$�����������

%�� ��6HFRQG�� DSSUHFLDWHG� SURSHUW�� DFTXLUHG� E�� D� GHFHGHQW� GRHV� QRW�
UHFHLYH�D�EDVLV�DGMXVWPHQW�ZKHQ�VXFK�SURSHUW���

���� SDVVHV� WR�DQ� LQGLYLGXDO� IURP�ZKRP�RU� IURP�ZKRVH�
VSRXVH�WKH�GHFHGHQW�DFTXLUHG�SURSHUW��E��JLIW�ZLWKLQ�
RQH��HDU�EHIRUH�WKH�GHFHGHQW�V�GHDWK��DQG�

���� WKH� IDLU� PDUNHW� YDOXH� RI� WKH� SURSHUW�� H[FHHGV� LWV�
DGMXVWHG�EDVLV���,�5�&��������H���

,Q�VXFK�FDVHV��WKH�EDVLV�RI�WKH�SURSHUW��LV�WKH�EDVLV�LQ�WKH�KDQGV�RI�
WKH�GHFHGHQW�DW�WKH�WLPH�RI�KLV�RU�KHU�GHDWK��
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������� 7KHUH�DUH�IXUWKHU�H[FHSWLRQV�WR�WKH�EDVLV�DGMXVWPHQW�UXOH�LQFOXGLQJ�EXW�QRW�
OLPLWHG�WR��D��WKH�XVH�RI�WKH�VSHFLDO�XVH�YDOXDWLRQ��,�5�&�������$����E��EDVLV�
LQ�VWRFN�RI�D�GRPHVWLF�LQWHUQDWLRQDO�VDOHV�FRUSRUDWLRQ��,�5�&��������G����DQG�
�F�� WKH� HVWDWH�V� H[HFXWRU� HOHFWLRQ� FDUU��RYHU� EDVLV� IRU� SURSHUW�� SDVVLQJ�
WKURXJK� D�GHFHGHQW�G�LQJ� LQ������NQRZQ�DV� D�PRGLILHG�FDUU��RYHU� EDVLV�
UHJLPH���,�5�&���������

������� ,Q�JHQHUDO��WKH�EDVLV�RI�SURSHUW��DFTXLUHG�E��JLIW�HTXDOV�WKH�GRQRU�V�EDVLV�LQ�
WKH�SURSHUW���RU�WKH�EDVLV�RI�WKH�ODVW�SUHFHGLQJ�RZQHU�ZKR�GLG�QRW�DFTXLUH�
WKH�SURSHUW��E��JLIW���,�5�&��������D���7UHDV��5HJ������������D�������,I�WKH�
GRQRU�V�EDVLV�LV�JUHDWHU�WKDQ�IDLU�PDUNHW�YDOXH�DW� WKH�WLPH�RI�WKH�JLIW�� WKH�
WD[SD�HU�V�EDVLV�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�ORVV�LV�IDLU�PDUNHW�YDOXH�RI�WKH�
JLIWHG�SURSHUW����,G����LIWV�WR�VSRXVHV�DUH�QRW�VXEMHFW�WR�WKH�UXOHV�XQGHU�,�5�&��
������ZKLFK�FDQ�RWKHUZLVH�HOLPLQDWH�WKH�DELOLW��WR�WDNH�WKH�ORVV��6HH�,�5�&��
������H���,�5�&��������F��DQG�,�5�&��������E������

������� ,PSRUWDQWO���WKH�JLIW�EDVLV�UXOHV�XQGHU�,�5�&��������GR�QRW�DSSO��LI�WKH�YDOXH�
RI� WKH� SURSHUW�� LV� LQFOXGLEOH� LQ� WKH� GRQRU�V� JURVV� HVWDWH� IRU� HVWDWH� WD[�
SXUSRVHV���7UHDV��5HJ������������G���5HY��5XO�����������������&�%��������
&ODVVLFDOO��� JLIWHG� SURSHUW��PD�� EH� LQFOXGHG� LQ� WKH� GRQRU�V� HVWDWH� LI� WKH�
GRQRU�UHWDLQV�FHUWDLQ�W�SHV�RI�SRZHUV�DQG�EHQHILW���6HH�,�5�&���������������
DQG�������

������� 7KH� ,QWHUQDO�5HYHQXH� 6HUYLFH�ZLOO� QRW� UXOH� RQ�ZKHWKHU�DVVHWV� RZQHG� E��
LQWHQWLRQDOO�� GHIHFWLYH� JUDQWRU� WUXVW� ZKLFK� LV� QRW� LQ� JURVV� HVWDWH� RI� WKH�
JUDQWRU�IRU�HVWDWH�WD[�SXUSRVHV�ZLOO�UHFHLYH�DQ�,�5�&��������EDVLV�DGMXVWPHQW�
D�GHDWK���5HY��3URF����������

��������7KHUH� LV� D� EDVLV� DGMXVWPHQW� IRU� DVVHWV� RZQHG� E�� QRQ�H[HPSW� JHQHUDWLRQ�
VNLSSLQJ�WUDQVIHU�WD[�WUXVWV�LI�JHQHUDWLRQ�VNLSSLQJ�WUDQVIHU�WD[�LV�LPSRVHG�RQ�
VXFK�DVVHWV���,�5�&��������D������

� ,PSRUWDQW�7D[�5DWHV�IRU������

������� 7KH�8QLWHG� 6WDWHV� LQFRPH� WD[�EUDFNHWV� KDYH�EHFRPH�SURJUHVVLYHO��PRUH�
JUDGXDWHG�VLQFH�WKH������7D[�$FW����

������� 7KH�NH�������LQFRPH�WD[�UDWH�VFKHGXOHV�FDQ�EH�IRXQG�LQ�5HY��3URF�������
����7KH�WRS�WKUHVKROGV�IRU�FRUH�WD[HV�DUH�DV�IROORZV��

�
7�SH�RI�7D[�

�LJKHVW�
7D[�5DWH�

�
-RLQW�)LOHUV�

�
,QGLYLGXDOV�

7UXVWV� ��
(VWDWHV�

2UGLQDU�� ,QFRPH��EDVHG�
RQ�7D[DEOH�,QFRPH��

���� ��������� ��������� ��������

4XDOLILHG��LYLGHQGV�DQG�
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��1,,����EDVHG�RQ�
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������� $Q�H[DPSOH�RI�JUDGXDWHG�LQFRPH�WD[�UDWH�VWUXFWXUH�LV�WKDW�WKH�����WD[�UDWH�
EUDFNHW�IRU�MRLQW�ILOHUV�FRYHUV�WKH�VSHFWUXP�RI�WD[DEOH�LQFRPH�RI����������
WR�����������

������� $V�D� IXUWKHU�H[DPSOH�� IRU� FDSLWDO�JDLQV� WD[� UDWHV�� WKH�PD[LPXP�]HUR�UDWH�
DPRXQW�LV���������LQ�WKH�FDVH�RI�D�MRLQW�UHWXUQ�RU�VXUYLYLQJ�VSRXVH����������
LQ�WKH�FDVH�RI�D�PDUULHG�LQGLYLGXDO�ILOLQJ�D�VHSDUDWH�UHWXUQ�����������LQ�WKH�
FDVH�RI�DQ�LQGLYLGXDO�ZKR�LV�D�KHDG�RI�KRXVHKROG��,�5�&�����E������������LQ�
WKH�FDVH�RI�DQ��RWKHU�LQGLYLGXDO��RWKHU�WKDQ�DQ�HVWDWH�RU�WUXVW���DQG��������LQ�
WKH�FDVH�RI�DQ�HVWDWH�RU�WUXVW����

������� $V�D�ILQDO�H[DPSOH�RI�WKH�UDWH�VWUXFWXUH��IRU�WD[DEOH��HDUV�EHJLQQLQJ�LQ�������
WKH� WKUHVKROG� DPRXQW� XQGHU� ,�5�&�� ����$� LV� ��������� IRU�PDUULHG� ILOLQJ�
MRLQW�UHWXUQV�DQG����������IRU�DOO�RWKHU�UHWXUQV��RWKHU�WKDQ�IRU�DQ�HVWDWH�RU�
WUXVW��� �

��� 0,1,0,�$7,21�2)�,1&20(�7$;��

$�PDMRU�JRDO�RI�HQG�RI� OLIH�HVWDWH�SODQQLQJ�LV�WR�DWWHPSW�WR�PLQLPL]H�RYHUDOO�LQFRPH�WD[�
DQG�DYRLG�FUHDWLQJ�LQDGYHUWHQW�QHJDWLYH�LQFRPH�WD[�FRQVHTXHQFHV�WKURXJK�DFWLRQV�WDNHQ���
0RUH�VSHFLILFDOO���DV�SODQQHUV��RXU�JRDO�LV�WR�FUHDWH�YDOXH�E��PLQLPL]DWLRQ�RI�LQFRPH�WD[�
DQG�PD[LPL]LQJ�EDVLV����

$Q�� DQDO�VLV� RI� LQFRPH� WD[� RSWLRQV� UHTXLUHV� WKH� DYDLODELOLW�� RI� DFFXUDWH� LQIRUPDWLRQ�
LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� ���� FXUUHQW� DVVHW� DQG� OLDELOLW�� LQIRUPDWLRQ�� ���� EDVLV�
LQIRUPDWLRQ�� ���� FKDULWDEOH� FDUU�� IRUZDUGV�� ���� VXVSHQGHG� ORVVHV�� ���� FDSLWDO� ORVV� FDUU��
IRUZDUGV������QHW�RSHUDWLQJ�ORVV�FDUU��IRUZDUGV��DQG�����FXUUHQW��HDU�LQFRPH��GHGXFWLRQ�DQG�
FUHGLW� DFWLYLW��� � ,W�ZLOO� EH�FULWLFDO� WR� UHYLHZ�SULRU��HDU� WD[� UHWXUQV�� �)XUWKHU��DQ�� SURSHU�
SODQQLQJ�ZLOO�ZDQW�WR�LQFOXGH�WKH�G�LQJ�FOLHQW�V�DFFRXQWDQW�DQG�LQYHVWPHQW�DGYLVRU����LYHQ�
WKH�VKRUW�WLPHIUDPH�DQG�SRWHQWLDO�FDSDFLW��LVVXHV�DW�WKH�HQG�RI�OLIH��PDQ��RI�WKHVH�WHFKQLTXHV�
ZLOO�QRW�EH�IHDVLEOH��

� $FFHOHUDWLRQ�RI�,QFRPH�RQWR�)LQDO�5HWXUQ�

$Q�HYDOXDWLRQ�ZLOO�QHHG�WR�EH�PDGH�WR�GHWHUPLQH�WKH�H[LVWLQJ�LQFRPH�WD[�DWWULEXWHV�
WR�GHWHUPLQH�ZKHWKHU�WKHUH�LV�D�WD[�DGYDQWDJH�WR�DFFHOHUDWLQJ�LQFRPH�SULRU�WR�GHDWK�
RQWR�WKH�ILQDO�UHWXUQ���7KH��EXQFKLQJ��RI�LQFRPH�RQWR�WKH�)LQDO�5HWXUQ�FDQ�ORZHU�
RYHUDOO� LQFRPH� WD[� E�� XWLOL]LQJ� GHFHGHQW�V� FKDULWDEOH� GHGXFWLRQ� FDUU�� IRUZDUGV��
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FDSLWDO�ORVV�FDUU��IRUZDUGV��QHW�RSHUDWLQJ�ORVV�FDUU��RYHUV��ODUJH�PHGLFDO�GHGXFWLRQV�
�ZKLFK� DUH� FRPPRQ� LQ� WKH� ILQDO� �HDU� RI� OLIH�� DQG� FXUUHQW� �HDU� FKDULWDEOH�
FRQWULEXWLRQV�ZKLFK� FDQQRW� RWKHUZLVH� EH� FODLPHG�� � )XUWKHU�� DV� WKH� )LQDO�5HWXUQ�
FRQVWLWXWHV�D�SDUWLDO� WD[��HDU��D�GHFHGHQW�PD��QRW�KDYH�VLJQLILFDQW�LQFRPH�LQ� WKH�
�HDU�RI�GHDWK���

,Q�WHUPV�RI�HVWDWH�WD[�SODQQLQJ��WKH�SODQQHU�VKRXOG�FRQVLGHU�DQ��WD[�OLDELOLW��RQ�WKH�
)LQDO�5HWXUQ�LV�D�GHEW�GHGXFWLRQ�IRU�HVWDWH�WD[�SXUSRVHV��LQFOXGLQJ�IRU�VWDWH�HVWDWH�
WD[����

2IWHQ�JLYHQ�WKH�JUDGXDWHG�LQFRPH�WD[�UDWHV�VWUXFWXUH�DQG�WKH�KLJK�LQFRPH�WKUHVKROGV�
IRU�FHUWDLQ�WD[HV��VXFK�DV�WKH�QHW�LQYHVWPHQW�LQFRPH�WD[���LW�FRXOG�EH�DGYLVDEOH�WR�
UHFRJQL]H�LQFRPH�RQ�WKH�)LQDO�5HWXUQ�UDWKHU�WKDQ�RQ�DQ�HVWDWH�LQFRPH�WD[�UHWXUQ��
WUXVW� LQFRPH� WD[� UHWXUQ��RU�D�EHQHILFLDU��V� LQGLYLGXDO� LQFRPH�WD[� UHWXUQ�DIWHU�WKH�
GHDWK�RI�D�GHFHGHQW���7KH�SODQQHU�VKRXOG�HYDOXDWH�ZKHWKHU�WKH�G�LQJ�FOLHQW�ZRXOG�
EH�LQ�D�ORZHU�WD[�EUDFNHW�IURP�WKH�EHQHILFLDULHV�DQG�WKH�SUH�GHDWK�LQFRPH�UHDOL]DWLRQ�
FRXOG��VRDN�XS��WKH�ORZHU�UDWH�VWUXFWXUHV��

$� FDUHIXO� UHYLHZ� RI� WKH� WD[� UDWH� VFKHGXOH� LQ� 5HY�� 3URF�� �������� VKRZV� WKDW�
WD[SD�HUV�FDQ�SD��GUDVWLFDOO��GLIIHUHQW�WD[�UDWHV�RQ�WKH�VDPH�LQFRPH���,Q�IDFW��DELOLW��
WR�SLFN�D�WD[SD�HU�FRXOG�HDVLO��VDYH�D�����WD[��

$Q�� SUH�GHDWK� WD[� SODQQLQJ�PXVW� FDUHIXOO��FRQVLGHU� WKH� LPSDFW� RI� WKH�SURSRVHG�
WUDQVDFWLRQV�XSRQ�WKH�GLVSRVLWLYH�SODQ�RI�WKH�G�LQJ�FOLHQW���

,I�DGYLVDEOH��WKHUH�DUH�D�YDULHW��RI�PHFKDQLVPV�WR�DFFHOHUDWH�LQFRPH�RQWR�WKH�)LQDO�
5HWXUQ��

������� :LWKGUDZ� IXQGV� IURP� TXDOLILHG� SODQV� VXFK� DV� WUDGLWLRQDO� LQGLYLGXDO�
UHWLUHPHQW� DFFRXQWV� DQG� ����N�V� RU� WD[� GHIHUUHG� DQQXLWLHV� WR� JHQHUDWH�
LQFRPH��

������� &RQYHUWLQJ�DOO�RU�D�SRUWLRQ�RI�D�WUDGLWLRQDO�,5$�LQWR�D�5RWK�,5$���$�5RWK�
FRQYHUVLRQ�PD��EH�SDUWLFXODUO��EHQHILFLDO�GXH�WR�WKH�OLPLWDWLRQ�LPSRVHG�RQ�
SRVW� GHDWK� PLQLPXP� UHTXLUHG� GLVWULEXWLRQV� RQ� DFFRXQW� RI� WKH� 6(&85(�
$&7���3RVW�GHDWK�GLVWULEXWLRQ�IURP�5RWK�DFFRXQWV�DUH�QRW�VXEMHFW�WR�LQFRPH�
WD[� LI�GLVWULEXWHG�PRUH�WKDQ�ILYH��HDUV� IURP� WKH�LQLWLDO� FRQWULEXWLRQ�WR�WKH�
5RWK���3OHDVH�QRWH�WKDW�5RWK�FRQYHUVLRQV�DUH�QR�ORQJHU��UHYHUVLEOH����

������� 6HOO�DVVHWV�WR�JHQHUDWH�FDSLWDO�JDLQV��D��LI�KDYH�DYDLODEOH�ORVVHV���E��WKH�]HUR�
FDSLWDO� JDLQV�EUDFNHW� LV� DSSOLFDEOH� RU� �F��RIIVHWWLQJ�GHGXFWLRQV�H[LVW�� 7KH�
VDOHV� FRXOG�EH�EHQHILFLDO� LQ� DQWLFLSDWLRQ�RI�HVWDWH�WUXVW� OLTXLGLW��DQG�FDVK�
QHHGV���7KH�EHQHILW�RI�WKH�WULJJHULQJ�FDSLWDO�JDLQV�LPPHGLDWHO��SULRU�WR�GHDWK�
LV�OLPLWHG�GXH�WR�WKH�EDVLV�DGMXVWPHQW�DW�GHDWK�UXOHV��

������� (YDOXDWH� LI� FHUWDLQ� SDUWQHUVKLS� RU� 6� FRUSRUDWLRQ� HOHFWLRQV� ZRXOG� EH�
EHQHILFLDO��WR�WKH�H[WHQW�WKH�FOLHQW��RU�KLV�RU�KHU�IDPLO���KDV�VRPH�HOHPHQW�
RI�FRQWURO�RI�WKH�FORVHO��KHOG�EXVLQHVV���2IWHQ��SDUWQHUVKLS�RU�6�FRUSRUDWLRQV�
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PD��HDUQ�SURSRUWLRQDWHO��PRUH�LQFRPH�LQ�D�JLYHQ�WD[��HDU�DIWHU�WKH�GDWH�RI�
GHDWK�WKDQ�EHIRUH�WKH�GDWH�RI�GHDWK���,Q�WKDW�FDVH��LI�WKH�LQFRPH�LV�DOORFDWHG�
RQ� D� SUR� UDWD� SHU� GD�� EDVLV� �UDWKHU� WKDQ� XVLQJ� DQ� LQWHULP� FORVLQJ� RI� WKH�
ERRNV��� PRUH� LQFRPH� ZLOO� EH� DOORFDWHG� WR� WKH� GHFHDVHG� SDUWQHU�V� RU�
VKDUHKROGHU�V�)LQDO�5HWXUQ���)RU�D�JHQHUDO�GLVFXVVLRQ�RI�SODQQLQJ�VWUDWHJLHV�
IRU� SDUWQHUVKLS� LQWHUHVWV� IROORZLQJ� GHDWK�� 6HH� � 6�� 0�� -RQHV� �� ��� 0��
0DORQH���7UDQVIHU�RI�D�3DUWQHUVKLS�,QWHUHVW�DW��HDWK�&UHDWHV�7RXJK�,VVXHV�
IRU�WKH�6XFFHVVRU�����-��RI�7D[DWLRQ��-DQ��������

������� &RQVLGHU�DFFHOHUDWLQJ�JDLQ�RQ�LQVWDOOPHQW�REOLJDWLRQV���7KH�H[HFXWRU�FRXOG�
FKRRVH�WR�HOHFW�RXW�RI�WKH�LQVWDOOPHQW�PHWKRG�IRU�DQ�LQVWDOOPHQW�VDOH�PDGH�
LQ� WKH� �HDU� RI� GHDWK�� � 7KLV� ZRXOG� UHVXOW� LQ� WKH� JDLQ� EHLQJ� WD[HG� RQ� WKH�
GHFHGHQW�V�)LQDO�5HWXUQ�� � ,Q�DGGLWLRQ��QR� ,5�� LQFRPH� UHFRJQLWLRQ�ZRXOG�
RFFXU�DIWHU�GHDWK���)XUWKHU��LI�WKHUH�LV�DQ�H[LVWLQJ�LQVWDOOPHQW�REOLJDWLRQ��WKH�
REOLJDWLRQ�FRXOG�EH�WUDQVIHUUHG�LQ�D�ZD��ZKLFK�ZRXOG�WUDQVIHU�WKH�JDLQ��L�H���
E��WUDQVIHUULQJ�LW�WR�WKH�REOLJRU����

� $FFHOHUDWH��HGXFWLRQV�

,Q�FHUWDLQ�FLUFXPVWDQFHV��LW�PD��EH�DGYLVDEOH�WR�DFFHOHUDWH�GHGXFWLRQV�RU�JHQHUDWH�
ORVVHV�RQ�WKH�)LQDO�5HWXUQ� LQ�RUGHU� WR� ORZHU�RYHUDOO� LQFRPH� WD[��0HFKDQLVPV� WR�
DFFHOHUDWH�GHGXFWLRQV�LQFOXGH�WKH�IROORZLQJ��

������� 0DNH� FRQWULEXWLRQV� WR� FKDULWLHV� SUH�GHDWK� LQ� RUGHU� WR� REWDLQ� LQFRPH� WD[�
FKDULWDEOH� GHGXFWLRQ� RQ� WKH� )LQDO� 5HWXUQ�� � 7KLV� W�SH� RI� WUDQVIHU� ZRXOG�
JHQHUDWH�D�FXUUHQW�LQFRPH�WD[�GHGXFWLRQ�DQG�WKH�GRQDWHG�VXPV�ZRXOG�EH�
H[FOXGHG�IURP�WKH�G�LQJ�FOLHQW�V�HVWDWH�IRU�HVWDWH�WD[�SXUSRVHV���2QH�LWHUDWLRQ�
RI�WKLV�DSSURDFK�LV�WR�WUDQVIHU�D�SRUWLRQ�RI�DQ�LQGLYLGXDO�UHWLUHPHQW�DFFRXQW�
RZQHG�E��D�G�LQJ�FOLHQW�SULRU�WR�GHDWK�GLUHFWO��WR�D�SXEOLF�FKDULW���H[FOXGLQJ�
GRQRU�DGYLVHG�IXQGV���LI�WKH�FOLHQW�KDV�UHDFKHG�WKH�DJH�IRU�UHTXLUHG�PLQLPXP�
GLVWULEXWLRQV���6XFK�WUDQVIHU�FRXQWV�WRZDUGV�WKH�FOLHQW�V�UHTXLUHG�PLQLPXP�
GLVWULEXWLRQ�ZKLOH�DYRLGLQJ�WKH�LQFRPH�WD[�RQ�WKH�ZLWKGUDZDO����7KHUH�DUH�D�
YDULHW�� RI� LVVXHV� ZLWK� WKHVH� DSSURDFKHV� LQFOXGLQJ� ZKHWKHU� VRPHRQH� KDV�
DXWKRULW��WR�PDNH�WKH�WUDQVIHU�DQG�WKH�ODFN�RI�WLPH�WR�LPSOHPHQW�SULRU�WR�WKH�
LPSHQGLQJ�GHDWK�RI�WKH�FOLHQW���)XUWKHU��D�SODQQHU�VKRXOG�FRQVLGHU�WKH�LPSDFW�
VXFK�D�WUDQVIHU�ZRXOG�KDYH�RQ�WKH�HVWDWH�SODQ�DQG�WKH�DYRLGDQFH�RI��GRXEOLQJ�
XS�� D� FKDULWDEOH� EHTXHVW�� � 2QH� LGHD� LV� IRU� WKH� WUDQVIHU� WR� FRQVWLWXWH� DQ�
DGYDQFHPHQW�LQ�OLHX�RI�DQ�RWKHUZLVH�H[LVWLQJ�WHVWDPHQWDU��GLVSRVLWLRQ���

������� �LVSRVH� RI� WKH� WD[SD�HU�V� HQWLUH� LQWHUHVW� LQ�D� SDVVLYH� DFWLYLW�� LQ� RUGHU� WR�
XWLOL]H�VXVSHQGHG�ORVVHV���7KHUH�DUH�LVVXHV�ZLWK�WKLV�DSSURDFK��LQFOXGLQJ�WKH�
DYDLODELOLW��RI�D�UHDVRQDEOH�EX�HU�DQG�H[LVWHQFH�RI�WUDQVIHU�UHVWULFWLRQV�LQ�
WKH�JRYHUQLQJ�LQVWUXPHQWV�DV�WKH�SDVVLYH�DFWLYLW�����

������� ��DUYHVW��FDSLWDO�ORVVHV�EHIRUH�GHDWK�WR�JHQHUDWH�D�ORVV�GHGXFWLRQ�DQG�DYRLG�
VWHS�GRZQ�LQ�EDVLV�XSRQ�GHDWK���7KH�GHGXFWLRQ�FDQ�EH�XWLOL]HG�LQ�WKH��HDU�RI�
VDOH��LQFOXGLQJ�E��WKH�VXUYLYLQJ�VSRXVH�RQ�D�MRLQWO��ILOHG�)LQDO�5HWXUQ���7KH�
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SODQQHU�VKRXOG�UHPHPEHU�WKDW�VXFK�ORVVHV�FDQ�RIIVHW�XS�WR��������RI�RWKHU�
LQFRPH��RU��������IRU�VLQJOH�WD[SD�HUV���

� ,QFRPH�7D[�%DVLV�3ODQQLQJ��

������� ,Q�UHFHQW��HDUV��WKH�WD[�SLFWXUH�DVVRFLDWHG�ZLWK�HVWDWH�SODQQLQJ�KDV�FKDQJHG���
,Q�PRVW� FDVHV�� WKH� IRFXV� QRZ� LV� DZD�� IURP�PLQLPL]LQJ� HVWDWH� WD[HV� DQG�
WRZDUGV�REWDLQLQJ�WKH�KLJKHVW�GHIHQVLEOH�VWHS�XS�LQ�WKH�WD[�EDVHV�RI�FDSLWDO�
DVVHWV�RZQHG�E��WKH�GHFHGHQW�DW�GHDWK��

%HFDXVH�RI�WKH�LQFUHDVHG�IHGHUDO�HVWDWH�WD[�H[HPSWLRQ��FXUUHQWO��������0���
ZKLFK� LV� LQGH[HG� IRU� LQIODWLRQ�� DQG� WKH� QHZ� SRUWDELOLW�� UXOHV� �ZKLFK�� LI�
HOHFWHG��SHUPLWV�DJJUHJDWLRQ�RI�WKH�GHFHGHQW�V�H[HPSWLRQ�ZLWK�WKDW�RI�KLV�RU�
KHU�SUHGHFHDVHG�VSRXVH���PRVW�HVWDWHV�QRZ�HVFDSH�WKH�LPSRVLWLRQ�RI�HVWDWH�
WD[�DOWRJHWKHU���2I�FRXUVH��WKH�%LGHQ��DUULV�DGPLQLVWUDWLRQ�KDV�SURSRVDOV�WR�
PDNH�VLJQLILFDQW�FKDQJHV�WR�WKH�WD[�V�VWHP��

������� ,Q�WKLV�FXUUHQW�HQYLURQPHQW��LQFUHDVHV�LQ�HVWDWH�DVVHW�YDOXHV�RU�WKH�WUDQVIHU�
RI�DGGLWLRQDO�DVVHWV�LQWR�DQ�HVWDWH�PD��KDYH�OLWWOH�RU�QR�HVWDWH�WD[�FRVW���6LQFH�
WKH�WD[�EDVLV�RI�D�GHFHGHQW�V�FDSLWDO�DVVHW�LV�HTXLYDOHQW�WR�LWV�HVWDWH�WD[�YDOXH��
DQG� DQ�� YDOXDWLRQ� LV� QRW� H[DFW� EXW� JHQHUDOO�� DFFXUDWH�ZLWKLQ� D� UDQJH� RI�
QXPEHUV�� WKHUH� LV� D� SUHPLXP� RQ� REWDLQLQJ� D� KLJKHU�VLGH� YDOXH� ZKLFK� LV�
GHIHQVLEOH�IURP�DQ�DXGLW�SRLQW�RI�YLHZ�DQG�SURWHFWDEOH�IURP�SHQDOWLHV���7KLV�
SUHPLXP�LV�HQKDQFHG�E��WKH�FXUUHQW�LQFRPH�WD[�FOLPDWH�ZKHUH�FDSLWDO�JDLQV�
EHDU�KLJKHU�LQFRPH�WD[HV���

������� $V�GHVFULEHG�DERYH��GHDWK�WULJJHUV�DQ�DGMXVWPHQW�RI�EDVLV�IRU�FDSLWDO�DVVHWV���
,Q�D�ZRUOG�ZKHUH�SODQQHUV�KDYH�FRQWURO��ZH�ZRXOG�ZDQW�WR�KDYH�DV�KLJK�D�
EDVLV�SRVVLEOH���,Q�JHQHUDO��DQ��SODQQLQJ�WR�PD[LPL]H�EDVLV�PXVW�FRPSDUH�
WKH�HVWDWH�WD[�FRVW�RI�LQFOXVLRQ�RI�DQ�DVVHW�ZLWK�WKH�EHQHILW�RI�EDVLV�VWHS�XS��

������� %DVLV� SODQQLQJ� DW� WKH� HQG� RI� OLIH� EHQHILWV� IURP� DYDLODELOLW�� RI� FRQFUHWH�
LQIRUPDWLRQ�LQ�WHUPV�RI�NQRZOHGJH�RI�HVWDWH�VL]H��WKH�DYDLODEOH�DPRXQW�RI�
HVWDWH�WD[�H[FOXVLRQ��JHQHUDWLRQ�VNLSSLQJ�WUDQVIHU�WD[�H[HPSWLRQ�DQG�FXUUHQW�
LQFRPH� WD[� UDWHV�DQG�EUDFNHWV�� � ,Q� OLJKW�RI� WKH�DERYH�� WKH�SODQQHU� VKRXOG�
FRQVLGHU�ZKHWKHU�WKH�IROORZLQJ�WUDQVDFWLRQV�ZRXOG�PLWLJDWH�RYHUDOO�WD[��

$�� �(YDOXDWH� ZKHWKHU� ORZ� EDVLV� �RU� DSSUHFLDWHG�� DVVHWV� RZQHG� E��
LUUHYRFDEOH�WUXVWV�ZKLFK�DUH�QRW�LQFOXGLEOH�LQ�WKH�G�LQJ�FOLHQW�V�HVWDWH�
VKRXOG�EH�LQFOXGLEOH�LQ�WKH�G�LQJ�FOLHQW�V�HVWDWH�IRU�HVWDWH�WD[�DQG�
EDVLV� DGMXVWPHQW� SXUSRVHV�� � 7KHUH� DUH� D� YDULHW�� RI� FLUFXPVWDQFHV�
ZKHUH�WKLV�FRXOG�EH�DSSOLFDEOH��

L�� ,UUHYRFDEOH� WUXVWV� ZKLFK� EHQHILW� WKH� G�LQJ� FOLHQW� �VXFK� DV�
FODVVLF� E�SDVV� WUXVWV�� RIWHQ� KDYH� H[LVWLQJ� GLVWULEXWLRQ�
VWDQGDUGV�ZKLFK�ZRXOG�SHUPLW�D�WUXVWHH�WR�GLVWULEXWH�SURSHUW��
WR� WKH� G�LQJ� FOLHQW�� � 7KH� SRWHQWLDO� WUXVW� VWDQGDUGV� RI�
GLVWULEXWLRQ�UDQJH�IURP�KHDOWK��HGXFDWLRQ��PDLQWHQDQFH�DQG�
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VXSSRUW��SRVVLEO��FRQVLGHULQJ�WKH�LPSDFW�RI�RWKHU�UHVRXUFHV�
SULRU� WR�PDNLQJ� VXFK� D� GLVWULEXWLRQ�� RU� WR� DQ� LQGHSHQGHQW�
WUXVWHH��WUXVW�GLUHFWRU�RU�WUXVW�SURWHFWRU�KDYLQJ�WKH�GLVFUHWLRQ�
WR�PDNH�GLVWULEXWLRQV�IRU�WKH�G�LQJ�FOLHQW�V�EHVW�LQWHUHVWV�RU�
DQ�� RWKHU� EURDG�EDVHG� SXUSRVH�� � $Q�� GLVWULEXWLRQV� WR� WKH�
G�LQJ�FOLHQW�PXVW�ZHLJK�WKH�LPSDFW�RI�WKH�GLVWULEXWLRQ�RQ�WKH�
XOWLPDWH�GLVSRVLWLYH�SODQ���$�EDVLF�TXHVWLRQ�WR�EH�DVNHG�SULRU�
WR�VXFK�D�GLVWULEXWLRQ�LV�ZKR�ZLOO�EH�QHJDWLYHO��LPSDFWHG�E��
VXFK�D�GLVWULEXWLRQ�DQG�REWDLQ�QHFHVVDU��FRQVHQWV�LI�SRVVLEOH���

LL�� $Q�LQGHSHQGHQW�WUXVWHH��WUXVW�SURWHFWRU�RU�WUXVW�GLUHFWRU�PD��
KDYH� WKH�SRZHU� DQG� DXWKRULW�� WR�JUDQW� D�JHQHUDO� SRZHU�RI�
DSSRLQWPHQW� WR� WKH� G�LQJ� FOLHQW� RYHU� DOO� RU� SDUW� RI� WKH�
LUUHYRFDEOH�WUXVW�DQG��LI�VR��VXFK�D�JUDQW�PD��EH�DGYLVDEOH���
7KH� JUDQW� RI� D� JHQHUDO� SRZHU� ZRXOG� JHQHUDWH� D� EDVLV�
DGMXVWPHQW�RI�WKH�DVVHWV�VXEMHFW�WR�WKH�JHQHUDO�SRZHU��,�5�&��
��������$JDLQ��WKH�LQWHUHVWV�RI�DQ�RQH�FRXOG�EH�QHJDWLYHO��
LPSDFWHG�E��DQ�H[HUFLVH�RI�VXFK�SRZHU�VKRXOG�EH�FRQVLGHUHG��

LLL�� $Q�LQGHSHQGHQW�WUXVWHH��WUXVW�SURWHFWRU�RU�WUXVW�GLUHFWRU�PD��
KDYH� WKH� DXWKRULW�� WR� DPHQG� WKH� LUUHYRFDEOH� WUXVW� XQGHU�
FHUWDLQ� FRQGLWLRQV�� � ,Q� VXFK� FLUFXPVWDQFHV�� DQ�DPHQGPHQW�
VKRXOG� EH� FRQVLGHUHG� WR� HQDEOH� ORZ� EDVLV� DVVHWV� WR� EH�
LQFOXGHG�LQ�WKH�G�LQJ�FOLHQW�V�HVWDWH�IRU�HVWDWH�WD[�SXUSRVHV�
DQG�FRXOG�LQFOXGH�DQ�H[SDQVLRQ�RI�WKH�GLVWULEXWLRQ�VWDQGDUGV���

LY�� 7KH�LUUHYRFDEOH�WUXVW�PD��EH�WHUPLQDWHG��LQ�ZKROH�RU�LQ�SDUW��
DQG� GLVWULEXWHG� WR� WKH� G�LQJ� FOLHQW� XWLOL]LQJ� D� QRQMXGLFLDO�
VHWWOHPHQW�XQGHU�WKH�8QLIRUP�7UXVW�&RGH���6HH�87&�������
7KLV�DSSURDFK�ZRXOG�UHTXLUH�FRQVHQW�RI�DOO�WKH�EHQHILFLDULHV��
ZKLFK�LV�SUREOHPDWLF�JLYHQ�VKRUW�WLPHIUDPHV�DW�WKH�HQG�RI�D�
FOLHQW�V� OLIH�� �)XUWKHU�� D� WHUPLQDWLRQ�DQG�GLVWULEXWLRQ� FRXOG�
JHQHUDWH� XQDQWLFLSDWHG� HVWDWH�� JLIW� DQG� LQFRPH� WD[�
FRQVHTXHQFHV���

Y�� (QWHU�LQWR�WUDQVDFWLRQV�ZKHUH�ORZ�EDVLV�DVVHWV�RZQHG�E��WKH�
LUUHYRFDEOH�WUXVW��RYHU�ZKLFK�WKH�G�LQJ�FOLHQW�LV�WKH�JUDQWRU�
IRU�LQFRPH�WD[�SXUSRVHV��DUH�H[FKDQJHG�IRU�KLJK�EDVLV�DVVHWV�
RZQHG� E�� G�LQJ� FOLHQW�� � 7KHVH� WUDQVDFWLRQV� VKRXOG� EH�
GLVUHJDUGHG�IRU�LQFRPH�WD[�SXUSRVHV���5HY��5XO��������������
��&�%����������2QH�W�SH�RI�WUDQVDFWLRQ�FRXOG�EH�LPSOHPHQWHG�
ZKHUH�WKH�G�LQJ�FOLHQW�KDV�WKH�SRZHU�WR�VXEVWLWXWH�DVVHWV�RI�
HTXLYDOHQW�YDOXH�ZLWK�DVVHWV�RZQHG�E��WKH�WUXVW���7KLV�SRZHU�
LV�RIWHQ�FDOOHG�D�VZDS�SRZHU���,I�D�VZDS�SRZHU�GRHV�QRW�H[LVW��
WKHQ� WKH� G�LQJ� FOLHQW� FRXOG� SXUFKDVH� DVVHWV� IURP� WKH�
LUUHYRFDEOH� WUXVW�� � ,VVXHV� ZLWK� WKHVH� W�SHV� RI� WUDQVDFWLRQV�
LQFOXGH��D��ZKHWKHU�WKH�G�LQJ�FOLHQW�KDV�VXIILFLHQW�KLJK�EDVLV�
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DVVHWV�WR�LPSOHPHQW�VXFK�D�WUDQVDFWLRQ�DQG��E��ZKHWKHU�WKH�
WUDQVIHU�LV�RI�HTXLYDOHQW�YDOXH�DQG�IDLU�PDUNHW�YDOXH���:KHUH�
WKHUH�LV�OLWWOH�OLTXLGLW��RU�D�ODFN�RI�KLJK�EDVLV�DVVHWV��WKH�G�LQJ�
FOLHQW� FRXOG� DWWHPSW� WR� ERUURZ� WKH� IXQGV� WR� PDNH� WKH�
VZDS�SXUFKDVH� E�� SOHGJLQJ� DVVHWV� DV� FROODWHUDO� IRU� D� VKRUW�
WHUP�ORDQ���DUG�WR�YDOXH�DVVHWV�FUHDWH�LVVXHV�UHJDUGLQJ�ZKDW�
FRQVWLWXWHV�HTXLYDOHQW�YDOXH�DQG�IDLU�PDUNHW�YDOXH���)DLOXUH�
WR�XWLOL]H�FRUUHFW�YDOXH�FUHDWHV� ILGXFLDU�� ULVN�DQG�SRWHQWLDO�
QHJDWLYH�WUDQVIHU�WD[�FRQVHTXHQFHV���7KH�ILGXFLDU��ULVN�FRXOG�
EH�PLWLJDWHG�E��FRQVHQW�RI�DOO�WKH�SDUWLHV�LQ�LQWHUHVW�DQG�WKH�
WUDQVIHU�WD[�FRQVHTXHQFHV�FRXOG�EH�UHGXFHG�WKURXJK�WKH�XVH�
RI�D�:DQGU��VW�OH�YDOXDWLRQ�IRUPXOD�FODXVH����6HH�:DQGU��Y��
&RPP�U��7�&��0HPR����������$2�������������

YL�� &RQVLGHU�WKH�H[HUFLVH�RI�D�OLPLWHG�SRZHU�RI�DSSRLQWPHQW�KHOG�
E��WKH�G�LQJ�FOLHQW�LQ�RUGHU�WR�WULJJHU�WKH��HODZDUH�7D[�7UDS�
DQG�KDYH�VXFK�SURSHUW��LQFOXGLEOH�LQ�WKH�G�LQJ�FOLHQW�V�HVWDWH�
IRU�HVWDWH�WD[�SXUSRVHV��

%�� �)DPLO��PHPEHUV�FRXOG�FRQVLGHU�WUDQVIHUULQJ�ORZ�EDVLV�DVVHWV�WR�WKH�
G�LQJ�FOLHQW�LQ�RUGHU�WR�DFKLHYH�D�VWHS�XS�LQ�EDVLV�DW�WKH�WLPH�RI�GHDWK���
7KH� G�LQJ� FOLHQW�ZRXOG� KDYH� WR� OHDYH� WKH� WUDQVIHUUHG� SURSHUW�� WR�
VRPHRQH�RWKHU�WKDQ�WKH�LQLWLDO�GRQRU�RU�WKDW�GRQRU�V�VSRXVH�LQ�RUGHU�
WR�DYRLG� WKH�DSSOLFDWLRQ�RI� ,�5�&��������H��FDUU��RYHU�EDVLV�UXOHV���
6RPH�SODQQHUV�KDYH�VXJJHVWHG�XWLOL]LQJ�FURVV�JLIWV�WR�D�WHUPLQDOO��
LOO�FOLHQW�VR�WKDW�D�GRQRU�GRHV�QRW�UHFHLYH�SURSHUW��JLIWHG�XSRQ�WKH�
GHDWK�RI�WKH�G�LQJ�FOLHQW���2I�FRXUVH��WKH�VWHS�WUDQVDFWLRQ�DQDO�VLV�E��
WKH�,QWHUQDO�5HYHQXH�6HUYLFH�FRXOG�EH�DQ�LVVXH�ZLWK�WKHVH�W�SHV�RI�
WUDQVDFWLRQV�� � $QRWKHU� LGHD� WR� DYRLG� �����H�� WUHDWPHQW� LV� IRU� WKH�
GRQRU�WR�GLVFODLP�WKH�WUDQVIHU�RI�WKH�JLIWHG�DVVHW�EDFN�WR�KLP�RU�KHU�
IURP� WKH�G�LQJ�FOLHQW�� �$Q��SUH�GHDWK�WD[�SODQQLQJ�PXVW�FDUHIXOO��
FRQVLGHU� WKH� LPSDFW� RI� WKH� SURSRVHG� WUDQVDFWLRQV� XSRQ� WKH�
GLVSRVLWLYH�SODQ�RI�WKH�G�LQJ�FOLHQW���)RU�PRUH�LQIRUPDWLRQ�RQ�,�5�&��
������H�� LVVXHV��ZH� VXJJHVW� WKH� IROORZLQJ�� �$Q� 2[�PRURQ��7KH�
�HDWKEHG� /LIHWLPH� 47,3� IRU� %DVLV� $GMXVWPHQW� DQG� $VVHW�
3URWHFWLRQ��5LFKDUG�6��)UDQNOLQ�DQG��HRUJH����.DULEMDQLDQ��(VWDWHV��
�LIWV���7UXVWV� -RXUQDO�� %ORRPEHUJ��1RYHPEHU� ���������� SDJH����
0DUN� 5�� 6LJHO�� ,�5�&�� 6HFWLRQ� �����H�� DQG� �LIWHG� 3URSHUW��
5HFRQYH�HG�LQ�7UXVW�����$NURQ�7D[�-������������������

&�� &RQVLGHU�FKDQJLQJ�EDQN�EURNHUDJH�DFFRXQWV� IURP�MRLQW�RZQHUVKLS�
EHWZHHQ�VSRXVHV�LQWR�WKH�G�LQJ�VSRXVH�V�QDPH��LI�WKH�G�LQJ�VSRXVH�
FRQWULEXWHG�DOO�WKH�IXQGV�IRU�WKRVH�DVVHWV�DQG��LQ�WKRVH�FLUFXPVWDQFHV��
WKH�EDVLV�VWHS�XS�LV�DYDLODEOH���

��� &RQVLGHU� DPHQGLQJ� H[LVWLQJ� H[HFXWRU�� VDOHV� FRQWUDFWV� LQ� RUGHU� WR�
DYRLG�LQFRPH�LQ�UHVSHFW�RI�GHFHGHQW�WUHDWPHQW�IRU�WKH�VDOHV�SURFHHGV�
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DQG�WKH�UHVXOWLQJ�ORVV�RI�VWHS�XS�LQ�EDVLV�IRU�WKH�VDOH�FRPSOHWHG�DIWHU�
GHDWK���)RU�LQVWDQFH��D�FRQWUDFW�RI�VDOH�ZLOO�QRW�JHQHUDWH�D�VWHS�XS�
EDVLV� LI� DOO�PDMRU� FRQWLQJHQFLHV�KDYH�EHHQ� IXOILOOHG�DW� WKH� WLPH�RI�
GHDWK�� � ,I� D�FRQWLQJHQF��FRXOG� EH�DPSOLILHG� RU� FODULILHG� �SRVVLEO��
ZLWK�WKH�FRQVHQW�RI�WKH�EX�HU��� WKHQ�WKHUH�LV�D�SRVVLELOLW��WKH�DVVHW�
FRXOG�UHFHLYH�D�VWHS�XS�LQ�EDVLV���7KLV�WHFKQLTXH�LV�OLPLWHG�LQ�XWLOLW��
DQG� ZRXOG� UHTXLUH� VLJQLILFDQW� FRQILGHQFH� LQ� WKH� EX�HU� RI� VXFK�
SURSHUW��LI�WKH�FRQWUDFW�LV�WR�EH�DPHQGHG����

(�� &RQVLGHU� DOWHUDWLRQ� RI� H[LVWLQJ� EXVLQHVV� JRYHUQLQJ� LQVWUXPHQWV� LQ�
RUGHU�WR�UHGXFH�WKH�DSSOLFDWLRQ�DQG�VFRSH�RI�YDOXDWLRQ�GLVFRXQWV�RQ�
WKRVH�EXVLQHVV� LQWHUHVWV�DW� WKH�WLPH�RI�GHDWK�� �3RWHQWLDO�DOWHUDWLRQV�
FRXOG�LQFOXGH�SURYLGLQJ�WKH�LQWHUHVW�RZQHG�E��WKH�G�LQJ�FOLHQW�ZLWK�
HQKDQFHG� PDQDJHPHQW� ULJKWV�� ULJKW� WR� KDYH� KLV� RU� KHU� LQWHUHVW�
SXUFKDVHG�DQG�EURDGHU�ULJKWV�RQ�WUDQVIHUDELOLW����$Q��FKDQJHV�ZRXOG�
QHHG�WR�EH�HYDOXDWHG�RXWVLGH�RI�WKH�QDUURZ�FRQILQHV�RI�WD[�VDYLQJV��

)�� ,Q�WHUPV�RI�GLVFRXQWHG�DVVHWV��LW�PD��PDNH�VHQVH�IRU�WKH�G�LQJ�FOLHQW�
WR�DFTXLUH�IUDFWLRQDO�LQWHUHVWV�LQ�ODQG��LQ�RUGHU�WR�RZQ������LQWHUHVWV�
LQ�WKH�SURSHUW���RU�UHFHLYH�DQ�LQWHUHVW�LQ�DQ�HQWLW��WR�REWDLQ�FRQWURO�
RI�WKH�HQWLUH�HQWLW���7KHVH�W�SHV�RI� WUDQVIHUV�FDQ�EH�PDGH�EHWZHHQ�
VSRXVHV�ZLWKRXW�WUDQVIHU�WD[�DQG�WKH�LQFUHDVH�LQ�WKH�YDOXH�RI�WKH�DVVHW�
PD��RXWZHLJK�WKH�SRWHQWLDO�ORVV�LQ�VWHS�XS�XQGHU�,�5�&��������H��LI�
DSSOLFDEOH���7KH�LQFRPH�WD[�SODQQLQJ�JRDO�ZRXOG�EH�IRU� WKH�G�LQJ�
FOLHQW�V�LQWHUHVWV�WR�QRW�EH�GLVFRXQWDEOH�RU�WR�PLQLPL]H�WKH�GLVFRXQW�
RQ�VXFK�SURSHUW����7KH�SODQQHU�ZRXOG�QHHG�WR�UXQ�WD[�FDOFXODWLRQV�WR�
GHWHUPLQH�XWLOLW���

��� :LWK� UHJDUG� WR� RXWVWDQGLQJ� LQVWDOOPHQW� VDOHV� WR� LQWHQWLRQDOO��
GHIHFWLYH� JUDQWRU� WUXVWV�� WKH� SODQQHU� VKRXOG� FRQVLGHU� KDYLQJ� WKH�
LUUHYRFDEOH� WUXVW� UHSD�LQJ� WKH� RXWVWDQGLQJ� QRWH� EHIRUH� GHDWK� WR�
UHPRYH� WKH�DUJXPHQW�RI�ZKHWKHU� WKHUH�ZRXOG�EH�JDLQ� UHFRJQLWLRQ�
ZLWK�UHVSHFW�WR�SRVW�GHDWK�SD�PHQWV�RQ�WKDW�REOLJDWLRQ���,I�QHHGHG��
WKH�LUUHYRFDEOH�WUXVW�FRXOG�ERUURZ�PRQH��IURP�D�WKLUG�SDUW��WR�SD��
RII�WKH�QRWH���

��� ,I�DQ�LQWHQWLRQDOO��GHIHFWLYH�JUDQWRU�WUXVW�ZLOO�EH�VHOOLQJ�DVVHWV�LQ�WKH�
QHDU�IXWXUH��WKH�SODQQHU�VKRXOG�FRQVLGHU�WKH�VDOH�RI�WKH�DVVHWV�LQ�WKH�
WUXVW�SULRU� WR�WKH�JUDQWRU�V�GHDWK�� VR� WKDW�WKH�LQFRPH� WD[HV�ZLOO� EH�
SD�DEOH�E�� WKH�JUDQWRU�V�HVWDWH� UDWKHU�WKDQ�EHLQJ�D� OLDELOLW��RI� WKH�
LUUHYRFDEOH�WUXVW�IROORZLQJ�WKH�JUDQWRU�V�GHDWK��

,�� &RQVLGHU�DPSOLI�LQJ�DQG�FODULI�LQJ�WKH�H[LVWHQFH�RI�SULRU�WUDQVIHUV�
ZKHUH�D�UHWDLQHG�LQWHUHVW�LV�SUHVHQW�WULJJHULQJ�WKH�HVWDWH�WD[�LQFOXVLRQ�
RI�VXFK�DVVHWV�DQG�UHVXOWLQJ�EDVLV�DGMXVWPHQW�IRU�SUHYLRXVO��JLIWHG�
SURSHUW�� LQWR� WKH� WD[DEOH� HVWDWH� RI� WKH� G�LQJ� FOLHQW� XQGHU� ,�5�&��
�������DQG��������6HH�GLVFXVVLRQ�RI�3R�HOO�FDVH��LQIUD�DW����������
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-�� $V�SUHYLRXVO��GLVFXVVHG��LI�D�G�LQJ�FOLHQW�RZQV�GHSUHFLDWHG�DVVHWV��
WKH�XQUHDOL]HG�ORVV�LV�ORVW�DW�GHDWK�EHFDXVH�RI�WKH�VWHS�GRZQ�LQ�EDVLV�
UXOHV���,Q�RUGHU�WR�DYRLG�WKH�VWHS�GRZQ��WKH�SODQQHU�FRXOG�FRQVLGHU�
KDYLQJ�WKH�G�LQJ�FOLHQW��

L�� �DUYHVW�ORVVHV�E��VHOOLQJ�WKH�DVVHW�SULRU�WR�GHDWK�LI�WKH�ORVV�LV�
XVDEOH�RQ�WKH�)LQDO�5HWXUQ��

LL�� �LIW�DVVHWV�WR�WKH�G�LQJ�FOLHQW�V�VSRXVH�DV�WKH�WUDQVIHU�FDUULHV�
RYHU�EDVLV�IRU�DOO�SXUSRVHV�XQGHU�,�5�&��������H��DQG�,�5�&��
������E�������

LLL�� $� G�LQJ� FOLHQW� FRXOG� VHOO� WKH� GHSUHFLDWHG� DVVHW� WR� DQ�
LQWHQWLRQDOO�� GHIHFWLYH� JUDQWRU� WUXVW� RU� D� QRQ�JUDQWRU� WUXVW�
DQG�QRW�ORVH�WKH�XQUHDOL]HG�ORVV�DV�,�5�&��������DSSOLHV�RQO��
WR�JLIWV�QRW�WR�VDOHV���$�VDOH�WR�D�JUDQWRU�WUXVW�LV�D�GLVUHJDUGHG�
WUDQVDFWLRQ� DQG� WKDW� WUXVW�ZRXOG� DFTXLUH� WKH� VHOOHU�V� EDVLV��
WKHUHE�� SUHVHUYLQJ� WKH� ORVV�� �$� VDOH� WR� D� QRQ�JUDQWRU� WUXVW�
ZRXOG�JHQHUDWH�D�GLVDOORZDQFH�XQGHU�WKH�UHODWHG�SDUW��UXOHV�
RI� ,�5�&�������EXW� VXFK� ORVV�LV�SUHVHUYHG� IRU� WKH�IXWXUH�E��
EHLQJ�DGGHG�WR�WKH�EDVLV�RI�WKH�DVVHW�SXUFKDVHG��

��� $92,��,1&20(�7$;�3,7)$//6��

$�PDQWUD�IRU�DQ��SODQQHU�ZKR�LV�WU�LQJ�WR�DVVLVW�D�G�LQJ�FOLHQW�DQG�KLV�RU�KHU�IDPLO��VKRXOG�
EH�WR�GR�QR�KDUP����DUP�FDQ�EH�JHQHUDWHG�E��XQQHFHVVDU��LQFRPH�WD[���3UH�GHDWK�WUDQVIHUV�
RI�SURSHUW��FDQ�FUHDWH�QHJDWLYH�LQFRPH�WD[�FRQVHTXHQFHV�XQGHU�D�YDULHW��RI�FLUFXPVWDQFHV��

� 7KH� WUDQVIHU� RI� ORZ� EDVLV� �DSSUHFLDWHG�� DVVHWV� SULRU� WR� GHDWK� FDQ� FUHDWH� D�PDMRU�
QHJDWLYH� LQFRPH� WD[� UHVXOW�� �$V� GLVFXVVHG� DERYH�� WKH� OLIHWLPH� WUDQVIHU�JHQHUDWHV�
FDUU�RYHU�EDVLV�LQWR�WKH�JLIWHG�SURSHUW��XQGHU�,�5�&��������DQG�D�UHVXOWLQJ�ORVV�LQ�
VWHS�XS�LQ�EDVLV�DW�GHDWK���7KH�ORVV�LQ�VWHS�XS�LQFUHDVHV�IXWXUH�FDSLWDO�JDLQV�WD[�ZKLOH�
UHGXFLQJ�RQJRLQJ�GHSUHFLDWLRQ�GHGXFWLRQV�IRU�WKDW�SURSHUW���

� $� WUDQVIHU� RI� DQ� DVVHW� LQ� ZKLFK� OLDELOLW�� H[FHHGV� EDVLV� FDQ� JHQHUDWH� D� WD[DEOH�
WUDQVDFWLRQ�� 7KH� FODVVLF� H[DPSOH� LV� WKH� WUDQVIHU� RI� D� QHJDWLYH� FDSLWDO� DFFRXQW�
SDUWQHUVKLS�RU�OLPLWHG�OLDELOLW��FRPSDQ��LQWHUHVW�ZLOO�WULJJHU�JDLQ�WR�WKH�GRQRU��

� &HUWDLQ� WUDQVIHU� RI� LQVWDOOPHQW� REOLJDWLRQV� FRXOG� WUDQVIHU� DFFHOHUDWLRQ� RI� JDLQ�
LPEHGGHG�DQG�GHIHUUHG�E��VXFK�REOLJDWLRQ���,�5�&���������$FFHOHUDWLRQ�FDQ�RFFXU�
ZKHQ�REOLJDWLRQV�DUH�WUDQVIHUUHG�WR�WKH�REOLJRU��

� $Q��WUDQVIHU�RI�6�FRUSRUDWLRQ�VWRFN�WR�DQ�LQHOLJLEOH�6�FRUSRUDWLRQ�ZLOO�UHVXOW�LQ�ORVV�
RI�6�FRUSRUDWLRQ�VWDWXV��
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��� ,1&20(�7$;�5(6285&(6��

� )RU� PRUH� LQIRUPDWLRQ� UHODWLQJ� WR� LPPHGLDWH� SUH�GHDWK� SODQQLQJ�� ZH� VXJJHVW� D�
UHYLHZ�RI�WKH�IROORZLQJ��

������� (GZLQ� 3��0RUURZ� ,,,�� /�� 3DXO��RRG�� -U��� -���//�0���&)5(�� )&(3�� )RU�
:KRP�WKH�%HOO�7ROOV���3UH�0RUWHP�3ODQQLQJ�2SWLRQV�DQG�D�/RRN�)RUZDUG�
DW�3RVW�0RUWHP�(VWDWH�3ODQQLQJ��/HLPEHUJ�,QIRUPDWLRQ�6HUYLFHV�:HELQDU�
)HE������������

������� �DYLG�$���DQGOHU�DQG�.ULVWHQ�&XUDWROR��3ODQQLQJ�DW�WKH�(OHYHQWK��RXU��$�
3UDFWLWLRQHU�V�&KHFNOLVW�IRU�&OLHQWV�1HDU��HDWK��7UXVWV���(VWDWHV��-XQH������
DQG�$SULO�������3DUW�,,���DQG�

������� /��3DXO��RRG��61$3��&UDFNOH��6:$3���7KH�6XEVWLWXWLRQ�3RZHU�LQ��UDQWRU�
7UXVWV��������

� )RU� PRUH� LQIRUPDWLRQ� RQ� EDVLV� SODQQLQJ� LVVXHV�� ZH� VXJJHVW� WKH� IROORZLQJ�
DXWKRULWLHV��

������� 3DXO�6��/HH��5XQ�WKH�%DVLV�DQG�&DWFK�0D[LPXP�7D[�6DYLQJV���3DUW�������
(VW��3ODQ�-���-DQXDU����������

������� 3DXO�6��/HH��5XQ�WKH�%DVLV�DQG�&DWFK�0D[LPXP�7D[�6DYLQJV���3DUW�������
(VW��3ODQ��-���)HEUXDU���������DQG��

������� 0LFKDHO� $�� �XKDV� DQG� &DUO� &�� 5DGRP�� 1HZ� (VWDWH� 3ODQQLQJ� )URQWLHU���
,QFUHDVLQJ�%DVLV�����(VW��3ODQ��-���-DQXDU���������

� )RU�PRUH� LQIRUPDWLRQ� UHODWLQJ� WR� YDOXDWLRQ� DQG� EDVLV��ZH� VXJJHVW� WKH� IROORZLQJ�
DXWKRULWLHV����

������� -RKQ� $�� %RJGDQVNL�� )HGHUDO� 7D[� 9DOXDWLRQ� �7KRPVRQ� 5HXWHUV�7D[� ��
$FFRXQWLQJ���������DQG��

������� �RZDUG�0���DULWVN��DQG�/HVWHU�%��/DZ��)XQGDPHQWDOV�3URJUDP��%DVLV���
%DQDO�� %DVLF�� %HQLJQ�� %HZLOGHULQJ�� �)RFXV� 6HULHV��� ��� 8�� 0LDPL�
�HFNHUOLQJ�,QVW��RQ�(VW��3ODQ��FK�����

� ,56�9DOXDWLRQ��XLGH�)RU�,QFRPH��(VWDWH�DQG��LIW�7D[HV��&&����

�


