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3UDFWLFH�$GYLVRU\
6%��� DQG�WKH�&DOLIRUQLD�9DOXHV�$FW��$�*XLGH�IRU�&ULPLQDO�'HIHQGHUV

)HEUXDU\�����

7KLV�*XLGH�GLVFXVVHV�WKH�SURYLVLRQV�RI�6%�����'H�/HRQ��DQG WKH�&DOLIRUQLD�9DOXHV�$FW� UHOHYDQW�WR�FULPLQDO�
GHIHQVH�FRXQVHO ZKR�UHSUHVHQW�QRQFLWL]HQ�FOLHQWV� 7KLV�*XLGH�FRYHUV��

,��2YHUYLHZ�RI�WKH�&DOLIRUQLD�9DOXHV�$FW
,,� 6SHFLILF�3URYLVLRQV RI�WKH�&DOLIRUQLD�9DOXHV�$FW
,,,��'HIHQGLQJ�<RXU�&OLHQW LQ�OLJKW�RI�WKH�&DOLIRUQLD�9DOXHV�$FW

$SSHQGL[�,��(QXPHUDWHG�2IIHQVHV�3HUPLWWLQJ�/LPLWHG�&RRSHUDWLRQ �*RYW &���������
$SSHQGL[�,,� (QXPHUDWHG�2IIHQVHV�5HGXFHG�E\�3URSRVLWLRQ����DQG�3URSRVLWLRQ����7KDW�1R�
/RQJHU�3HUPLW�&RRSHUDWLRQ
$SSHQGL[�,,,� (QXPHUDWHG�2IIHQVHV�'HVFULELQJ�6WUDLJKW�0LVGHPHDQRU�2IIHQVHV
$SSHQGL[�,9��&ULPLQDO�'HIHQGHU�³&KHDW�6KHHW´�RQ�WKH�&DOLIRUQLD�9DOXHV�$FW�

,� 29(59,(:

&DOLIRUQLD�6%��� EHFDPH�ODZ�LQ�-DQXDU\ ������7KLV VZHHSLQJ�OHJLVODWLRQ� LV�LQWHQGHG�WR�FXUWDLO�WKH�UROH�RI�
VWDWH�DQG�ORFDO�SROLFH�DJHQFLHV LQ�IHGHUDO�LPPLJUDWLRQ�HQIRUFHPHQW��:LWK�VRPH�H[FHSWLRQV��6%����OLPLWV�WKHVH�
ORFDO�DJHQFLHV DQG�RWKHUV��VXFK�DV�VFKRRO�SROLFH�DQG�VHFXULW\�GHSDUWPHQWV��IURP XVLQJ PRQH\�RU�SHUVRQQHO�³WR�
LQYHVWLJDWH��LQWHUURJDWH��GHWDLQ��GHWHFW�RU�DUUHVW�LQGLYLGXDOV´�IRU�LPPLJUDWLRQ�HQIRUFHPHQW�SXUSRVHV��7R�WKDW�HQG��
WKH�ELOO�DPHQGV WKH�75867�$FW WR�HQWLUHO\�EDU�VWDWH�DQG�ORFDO�ODZ�HQIRUFHPHQW¶V�FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�
KROGV� DQG WR UHVWULFW WKHLU UHVSRQVHV�WR�LPPLJUDWLRQ�QRWLILFDWLRQ�DQG�WUDQVIHU�UHTXHVWV �*RYW�&������������������
FRGLILHV WKH�&DOLIRUQLD�9DOXHV�$FW� SURKLELWLQJ�RWKHU DFWLYLWLHV�E\ WKHVH�DQG�RWKHU�VWDWH�DJHQFLHV�LQ�FRQQHFWLRQ�ZLWK�
LPPLJUDWLRQ�HQIRUFHPHQW �*RYW�&�������� ���������� DQG�UHSHDOV +HDOWK�	�6 &�������� ZKLFK�UHTXLUHG QRWLFH�WR�
IHGHUDO�DJHQFLHV RI�WKH�DUUHVW�RI�VXVSHFWHG�QRQFLWL]HQV LQ�GUXJ�UHODWHG�RIIHQVHV��1DWLRQDOO\��WKH &DOLIRUQLD�9DOXHV�
$FW�LV�WKH�PRVW�FRPSUHKHQVLYH�VWDWH�ODZ�RI�LWV�NLQG WR�GDWH��

,Q�'HFHPEHU�������WKH�OHJDO�RUJDQL]DWLRQV�ZKR�VXSSRUWHG�WKH�GUDIWLQJ�DQG�SDVVDJH�RI�WKH�$FW�VHQW�RXW�D�
GHWDLOHG�OHJDO�OHWWHU�WR�6KHULIIV¶ DQG�&RXQW\�&RXQVHO�RIILFHV�WKURXJKRXW�WKH�VWDWH��UHJDUGLQJ�LQWHUSUHWDWLRQ�DQG�
LPSOHPHQWDWLRQ�RI�WKH�$FW��7KDW�OHWWHU��DV�ZHOO�DV�RWKHU�LPSOHPHQWDWLRQ�UHVRXUFHV��DUH�DYDLODEOH�XQGHU�WKH�
,PSOHPHQWDWLRQ�5HVRXUFHV�VXEKHDGLQJ DW�ZZZ�LFHRXWRIFD�RUJ�FD�YDOXHV�DFW�VE���KWPO�

&ULPLQDO�GHIHQVH�UHODWHG�SURYLVLRQV�RI�WKH�$FW�LQ�D�QXWVKHOO�

6WDWH�DQG�ORFDO�ODZ�HQIRUFHPHQW�DJHQFLHV� DUH SURKLELWHG��ZLWKRXW�H[FHSWLRQ� IURP�KRQRULQJ�LPPLJUDWLRQ�
³KROG´�RU�GHWDLQHU�UHTXHVWV��7KLV PHDQV�ORFDO�ODZ�HQIRUFHPHQW PD\�QR�ORQJHU�GHWDLQ�D GHIHQGDQW����KRXUV�

� ³&DOLIRUQLD�ODZ�HQIRUFHPHQW�DJHQF\´�PHDQV�D�VWDWH�RU�ORFDO�ODZ�HQIRUFHPHQW�DJHQF\��LQFOXGLQJ�VFKRRO�SROLFH�RU�VHFXULW\�
GHSDUWPHQWV��*RYW�&����������,W�GRHV�QRW�LQFOXGH�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�&RUUHFWLRQV�DQG�5HKDELOLWDWLRQ��,ELG�
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EH\RQG�WKH�WHUPLQDWLRQ�RI�FULPLQDO�FXVWRG\�LQ�RUGHU�WR�EHWWHU�HQDEOH�LPPLJUDWLRQ�DXWKRULWLHV WR�DSSUHKHQG�
WKDW�SHUVRQ�� 7KHUH�DUH�QR�ORQJHU�DQ\ 75867�$FW�H[FHSWLRQV IRU�KROGV�

/DZ�HQIRUFHPHQW�DJHQFLHV�DUH SURKLELWHG�IURP�UHVSRQGLQJ�WR�LPPLJUDWLRQ�QRWLILFDWLRQ�UHTXHVWV��PHDQLQJ�
UHTXHVWV�WR�VXSSO\�LQIRUPDWLRQ�DERXW�D GHIHQGDQW¶V�UHOHDVH�GDWH� �� XQOHVV�WKDW SHUVRQ�FRPHV�ZLWKLQ�D
75867�$FW�H[FHSWLRQ��

/RFDO�/DZ�HQIRUFHPHQW�DJHQFLHV�PD\�QRW�IDFLOLWDWH�WKH�WUDQVIHU�RI�DQ�LQGLYLGXDO� WR�LPPLJUDWLRQ�FXVWRG\��
XQOHVV�WKDW�SHUVRQ�FRPHV�ZLWKLQ�D�75867�$FW�H[FHSWLRQ�

/DZ�HQIRUFHPHQW�DJHQFLHV�DUH SURKLELWHG�IURP�LQTXLULQJ�LQWR DQ�LQGLYLGXDO¶V�LPPLJUDWLRQ�VWDWXV�

/DZ�HQIRUFHPHQW�DJHQFLHV�DUH SURKLELWHG�IURP�VKDULQJ�SHUVRQDO�LQIRUPDWLRQ�DERXW�LQGLYLGXDOV��H�J���ZRUN�
DQG�KRPH�DGGUHVVHV��ZLWK�LPPLJUDWLRQ��� XQOHVV�WKH�LQIRUPDWLRQ�LV�SXEOLFO\�DYDLODEOH�

7587+�$FW�SURWHFWLRQV��ZKLFK�UHTXLUH�ODZ�HQIRUFHPHQW�WR�REWDLQ�ZULWWHQ�FRQVHQW�IURP�D�SHUVRQ�LQ�
FXVWRG\�EHIRUH�DQ�,&(�LQWHUYLHZ��KDYH�EHHQ�H[WHQGHG�WR�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�&RUUHFWLRQV�DQG�
5HKDELOLWDWLRQ��&'&5��

/DZ�HQIRUFHPHQW�DJHQFLHV�DUH�SURKLELWHG�IURP�XVLQJ�LPPLJUDWLRQ�DJHQWV�DV�WUDQVODWRUV

/DZ�HQIRUFHPHQW�DJHQFLHV�DUH�SURKLELWHG�IURP�SHUIRUPLQJ�WKH�IXQFWLRQV�RI�DQ LPPLJUDWLRQ�RIILFHU�
�ZKHWKHU�WKURXJK�D�����J��DJUHHPHQW�RU�RWKHUZLVH���/RFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�DUH�SURKLELWHG�IURP�
PDNLQJ�DUUHVWV�RQ�FLYLO�LPPLJUDWLRQ�ZDUUDQWV�

/RFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�DUH�SURKLELWHG�IURP�DUUHVWLQJ�SHRSOH�IRU�WKH�IHGHUDO�FULPLQDO�RIIHQVH�RI�
XQODZIXO�UHHQWU\�XQGHU���8�6�&���������D���XQOHVV�UHHQWU\�LV�GHWHFWHG�GXULQJ�DQ�XQUHODWHG�ODZ�HQIRUFHPHQW�
DFWLYLW\�DQG WKH�SHUVRQ�ZDV�SUHYLRXVO\�FRQYLFWHG�RI�D�VWDWH�RU�IHGHUDO�RIIHQVH�WKDW�PHHWV�WKH�LPPLJUDWLRQ�
GHILQLWLRQ RI�DQ�DJJUDYDWHG IHORQ\��

/DZ�HQIRUFHPHQW�DJHQFLHV�DUH�SURKLELWHG�IURP�SURYLGLQJ�LPPLJUDWLRQ�DJHQWV�H[FOXVLYH�RIILFH VSDFH��

7KH�$WWRUQH\�*HQHUDO�LV�UHTXLUHG�E\�2FWREHU���������WR�SXEOLVK�PRGHO�SROLFLHV�IRU�SXEOLF�VFKRROV��SXEOLF�
OLEUDULHV��VWDWH�KHDOWK�IDFLOLWLHV� DQG�FRXUWKRXVHV��DPRQJ�RWKHUV��OLPLWLQJ�WR�WKH�IXOOHVW�H[WHQW�RI�WKH�ODZ��WKHLU�
DVVLVWDQFH ZLWK�LPPLJUDWLRQ�HQIRUFHPHQW� $OO�SXEOLF�VFKRROV��VWDWH�KHDOWK�IDFLOLWLHV��DQG�FRXUWKRXVHV DUH�UHTXLUHG�
WR�LPSOHPHQW�WKH�PRGHO�SROLFLHV�DQG�RWKHU�DJHQFLHV�DUH�HQFRXUDJHG�WR�DGRSW�WKH�SROLFLHV� )RU�DQ\�GDWDEDVHV�
RSHUDWHG�E\�VWDWH�DQG�ORFDO�ODZ�HQIRUFHPHQW�DJHQFLHV��WKH�$WWRUQH\�*HQHUDO�LV�UHTXLUHG�E\ 2FWREHU��������� WR
SXEOLVK�JXLGDQFH��DXGLW�FULWHULD��DQG�WUDLQLQJ�UHFRPPHQGDWLRQV�DLPHG�DW�HQVXULQJ�WKDW�WKRVH GDWDEDVHV�OLPLW WKH�
DYDLODELOLW\�RI�LQIRUPDWLRQ�IRU�WKH�SXUSRVH�RI�LPPLJUDWLRQ�HQIRUFHPHQW��6WDWH�DQG�ORFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�
DUH�HQFRXUDJHG�WR�DGRSW�WKLV JXLGDQFH�

� ,PPLJUDWLRQ�KROGV�DOVR�NQRZQ�DV�,&(�GHWDLQHUV��DUH�UHTXHVWV�WR�D�ODZ�HQIRUFHPHQW�DJHQF\��WR�YROXQWDULO\�GHWDLQ�D�SHUVRQ�
DGGLWLRQDO�WLPH�EH\RQG�FULPLQDO�FXVWRG\���,&(�XVHV�WKH�VDPH�IRUP��,����$��WR�PDNH�GHWDLQHU�UHTXHVWV��DOZD\V�SURKLELWHG�
XQGHU�WKH�$FW��DV�1RWLILFDWLRQ�UHTXHVWV��VRPHWLPHV�SURKLELWHG�XQGHU�WKH�$FW����+RZHYHU��WR�WKH�GHJUHH�WKDW�,&(�UHTXHVWV�H[WUD�
GHWHQWLRQ��WKLV�LV�QRZ�XQODZIXO�XQGHU�&DOLIRUQLD�ODZ��)RU�DQ�DQQRWDWHG�UHYLHZ�RI�WKH�)RUP�,����$��VHH�$QQRWDWHG�'HWDLQHU�
)RUP����� DW�ZZZ�LOUF�RUJ�HQIRUFHPHQW��
� $�QRWLILFDWLRQ�UHTXHVW�LV�D�UHTXHVW�IURP�,&(�WR�D�ODZ�HQIRUFHPHQW�DJHQF\�DVNLQJ�WKH�MDLO�WR�YROXQWDULO\�SURYLGH�WKH�
LQGLYLGXDO¶V�UHOHDVH�GDWH�VXFK�WKDW�,&(�KDV�VXIILFLHQW�QRWLFH�WR�DUUHVW�WKH�LQGLYLGXDO�DW�UHOHDVH�IURP�FULPLQDO�FXVWRG\���7KHVH�
UHTXHVWV�DUH�PDGH�XVLQJ�WKH�'+6�)RUP�,����$��
� 7KH�75867�$FW�H[FHSWLRQV�KDYH�EHHQ�DPHQGHG��VHH�H�J���QHZ�ZDVKRXW�SURYLVLRQV��VR�FRXQVHO�DQG�DGYRFDWHV�ZKR�ZHUH�
IDPLOLDU�ZLWK�WKH������$FW�ZKHQ�LW�JRYHUQHG�LPPLJUDWLRQ�GHWDLQHUV�VKRXOG�IDPLOLDUL]H�WKHPVHOYHV�ZLWK�LWV�QHZ�OLPLWDWLRQV�
� $�WUDQVIHU�UHTXHVW�LV�D�UHTXHVW�IURP�LPPLJUDWLRQ�DXWKRULWLHV�DVNLQJ�WKDW�D�ODZ�HQIRUFHPHQW�DJHQF\�IDFLOLWDWH�WKH�WUDQVIHU�RI�
DQ�LQGLYLGXDO�LQ�LWV�FXVWRG\�WR�,&(�RU�&%3�
� ³$JJUDYDWHG�IHORQ\´�LV�D�WHUP�RI�DUW�LQ�LPPLJUDWLRQ�ODZ��GHILQHG�DW���8�6�&���������D���������6HH�3UDFWLFH�$GYLVRU\��
$JJUDYDWHG�)HORQLHV DW�ZZZ�LOUF�RUJ�SUDFWLFH�DGYLVRU\�DJJUDYDWHG�IHORQLHV���)RU�JXLGDQFH�RQ�ZKHWKHU�D &DOLIRUQLD�RIIHQVH�
PD\�EH DQ�DJJUDYDWHG�IHORQ\��VHH WKH�&DOLIRUQLD�4XLFN�5HIHUHQFH�&KDUW DW�ZZZ�LOUF�RUJ�FKDUW��
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,,� 63(&,),&6�2)�7+(�%,//

$� :KDW�GRHV�WKH�9DOXHV�$FW GR"

:LWK�VRPH�H[FHSWLRQV��6% �� VSHFLILFDOO\�SURKLELWV VWDWH�DQG�ORFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�IURP�
LQYHVWLJDWLQJ��LQWHUURJDWLQJ��GHWDLQLQJ��GHWHFWLQJ��RU�DUUHVWLQJ�SHUVRQV�IRU�LPPLJUDWLRQ�HQIRUFHPHQW�SXUSRVHV� 6%�
�� DFFRPSOLVKHV WKLV�WKURXJK�FUHDWLQJ�RU�DPHQGLQJ�PXOWLSOH�VWDWH�ODZV���6%����DPHQGV 75867�$FW�SURYLVLRQV�LQ�
WKH�*RYHUQPHQW�&RGH��LQFRUSRUDWHV 3URSRVLWLRQ����SURWHFWLRQV�LQWR�WKH�*RYHUQPHQW�&RGH� FRGLILHV�WKH�QHZO\�
HQDFWHG�&DOLIRUQLD�9DOXHV�$FW�LQ�WKH�*RYHUQPHQW�&RGH��H[WHQGV 7587+�$FW�SURYLVLRQV�WR�WKH�&'&5� DQG�
UHSHDOV�+HDOWK�	�6DIHW\�&RGH �������� 6% ���DOVR�SHUPLWV�ORFDO�MXULVGLFWLRQV�WR�HQDFW�PRUH�VWULQJHQW�SROLFLHV WR�
IXUWKHU�SURWHFW�QRQFLWL]HQV�

%� +RZ�ZDV�WKH 75867�$FW DPHQGHG"

7KH�75867�$FW�RI������SURKLELWHG�ORFDO�MDLORUV IURP�FRRSHUDWLQJ�ZLWK�UHTXHVWV�IURP�,PPLJUDWLRQ�DQG�
&XVWRPV�(QIRUFHPHQW��,&(��WR�³KROG�´ RU�GHWDLQ��D�QRQFLWL]HQ�EH\RQG�WKH�WLPH WKDW�SHUVRQ�ZRXOG�RWKHUZLVH�KDYH�
EHHQ UHOHDVHG�IURP�FULPLQDO�FXVWRG\ VR�WKDW�,&(�FRXOG�DSSUHKHQG�WKDW LQGLYLGXDO� 7KLV SURWHFWLRQ�DJDLQVW�,&(�
KROGV�DSSOLHG�WR�DOO�LQFDUFHUDWHG�QRQFLWL]HQV��H[FHSW�WKRVH�ZKRVH�FULPLQDO�UHFRUG�EURXJKW�WKHP�ZLWKLQ�D 75867�
$FW�H[FHSWLRQ���,I�DQ H[FHSWLRQ�DSSOLHG��WKHQ�WKH MDLORU�KDG�GLVFUHWLRQ�WR KRQRU�WKH ,&(�KROG�UHTXHVW RU�QRW��7KH�
75867�$FW�RI������SURYLGHG�QR�SURWHFWLRQ�DJDLQVW�,&(�UHTXHVWV�IRU�HLWKHU�QRWLILFDWLRQ�RI�UHOHDVH�GDWH�RU�
IDFLOLWDWLRQ�RI�WUDQVIHU�WR�,&(�

6%����PDGH�WKUHH�NH\�FKDQJHV���)LUVW��QR�MDLORU�LV�SHUPLWWHG�WR�FRRSHUDWH�ZLWK�DQ�,&(�KROG�UHTXHVW�XQGHU�DQ\�
FLUFXPVWDQFHV���6HFRQG��WKH�75867�$FW�QRZ SURWHFWV LQFDUFHUDWHG�QRQFLWL]HQV DJDLQVW ,&(�UHTXHVWV�IRU�
QRWLILFDWLRQ�DQG�RU�WUDQVIHU���7KLUG��H[FHSWLRQV�WR�WKH�75867�$FW�VWLOO�H[LVW WR�SHUPLW�GLVFUHWLRQDU\�FRRSHUDWLRQ�
ZLWK QRWLILFDWLRQ�DQG�WUDQVIHU UHTXHVWV��EXW�WKH�OLVW�RI�H[FHSWLRQV KDV�EHHQ�VOLJKWO\�DPHQGHG��

6SHFLILFDOO\��WKH�IROORZLQJ�DPHQGPHQWV�ZHUH�PDGH�WR�WKH�75867�$FW �*RYW�&�����������������

7KH�GHILQLWLRQ�RI�LPPLJUDWLRQ�KROG� QRWLILFDWLRQ� DQG�WUDQVIHU�UHTXHVW�LV�QRZ�IRXQG�LQ�*RYW�&�������DQG�
DSSOLHV�WR�,&(��8�6��&XVWRPV�DQG�%RUGHU�3URWHFWLRQ�DQG�RWKHU�LPPLJUDWLRQ�DXWKRULWLHV��*RYW�&���������

/RFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�QR�ORQJHU�KDYH�GLVFUHWLRQ�WR�GHWDLQ DQ\RQH RQ�WKH�EDVLV�RI�DQ�LPPLJUDWLRQ�
KROG� /RFDO�FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�KROGV�LV�SURKLELWHG LQ�HYHU\�FDVH���*RYW�& ��������D���

/RFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�KDYH�GLVFUHWLRQ �EXW DUH�QHYHU�UHTXLUHG��WR�FRRSHUDWH�ZLWK�LPPLJUDWLRQ�
DXWKRULWLHV RQO\ ZKHQ����GRLQJ�VR�ZLOO QRW�YLRODWH�DQ\�)HGHUDO��6WDWH��ORFDO�ODZ�RU�SROLF\� DQG ���ZKHQ�
SHUPLWWHG�E\�WKH�&DOLIRUQLD�9DOXHV�$FW��*RYW�&�������� �D���

/RFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�DUH�SHUPLWWHG�WR�QRWLI\�LPPLJUDWLRQ�DXWKRULWLHV�RI UHOHDVH�GDWHV�RU�WR�IDFLOLWDWH
WUDQVIHUV RI�LQGLYLGXDOV�WR�LPPLJUDWLRQ�DXWKRULWLHV��RQO\ ZKHQ�WKH LQGLYLGXDO FRPHV�ZLWKLQ�DQ H[FHSWLRQ� �6HH�
*RYW�&���������D�����������E���� ([FHSWLRQV DSSO\ WR�SHUVRQV�

D� DUUHVWHG�DQG KHOG�WR�DQVZHU�IRU D�VHULRXV �3HQ�&���������F����YLROHQW �3HQ�&��������F����RU�VWDWH�
SULVRQ�IHORQ\��RU

E� FRQYLFWHG RI�D�VHULRXV�RU�YLROHQW�RU�VWDWH�SULVRQ�IHORQ\��RU

F� FRQYLFWHG ZLWKLQ�WKH�SDVW���\HDUV RI�D�PLVGHPHDQRU�IRU�FHUWDLQ�HQXPHUDWHG�ZREEOHU�RIIHQVHV�RU�
FRQYLFWHG�ZLWKLQ����\HDUV RI�FHUWDLQ�HQXPHUDWHG�IHORQ\�RIIHQVHV �6HH�*RYW�&���������D�����$���4����

127(� 7KH�OLVW�RI�HQXPHUDWHG�ZREEOHU�DQG�IHORQ\�FRQYLFWLRQV�LQ�*RYW�&���������D�����$���$(��LV�
LGHQWLFDO�WR WKH�OLVW SUHYLRXVO\�XVHG�WR�SHUPLW�GLVFUHWLRQDU\�KROGV�XQGHU�WKH�75867�$FW RI��������6HH�

� 7KLV�SURYLGHV�DQ�RSSRUWXQLW\�IRU�DGYRFDWHV�WR�SXVK�IRU�VWURQJHU�SROLFLHV�ZKLFK�SURKLELW�QRWLILFDWLRQ�DQG�WUDQVIHUV�LQ�PRUH�
FLUFXPVWDQFHV�WKDQ�WKH�9DOXHV�$FW� RU�DOWRJHWKHU���
� 7KH�$FW�VSHFLILHV�WKDW�WKH�ZDVKRXW�SHULRGV�DUH�IURP�WKH�GDWH�RI�FRQYLFWLRQ�QRW�IURP�WKH�GDWH�RI�UHOHDVH���
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$SSHQGL[�,��7KH����\HDU�ZDVKRXW�SHULRG�IRU�WKH�HQXPHUDWHG�IHORQLHV�LV�QHZ� )XUWKHU��QRWH�WKDW�XQOLNH�
ZLWK�VHULRXV��YLROHQW�RU�VWDWH�SULVRQ�IHORQLHV��PHUHO\�EHLQJ�KHOG�WR�DQVZHU�IRU�WKH HQXPHUDWHG�IHORQLHV
XQGHU���������D�����$���$(� ZLOO�QRW�VXIILFH�WR�WULJJHU�GLVFUHWLRQ�WR�FRRSHUDWH�ZLWK�,&( QRWLFH�DQG�
WUDQVIHU�UHTXHVWV��2QO\�D�FRQYLFWLRQ�ZLOO�VXIILFH�

$/(57� 7KH�OLVW�RI�HQXPHUDWHG�IHORQ\�DQG�ZREEOHU�RIIHQVHV �*RYW�&���������D�����$���$(���
ZURQJO\�LQFOXGHV VRPH�VWUDLJKW�PLVGHPHDQRUV���6HH�$SSHQGL[�,,,��7KLV�ZDV D�GUDIWLQJ�HUURU�FDUULHG�
RYHU�IURP�WKH�FRGLILFDWLRQ�RI�WKH�75867�$FW�LQ��������7KH�VWDWXWH�LV�FOHDU��KRZHYHU��WKDW�RQO\�
PLVGHPHDQRU FRQYLFWLRQV�IURP�³ZREEOHU´ RIIHQVHV�VKRXOG�WULJJHU�WKLV�H[FHSWLRQ�

([DPSOH��&OLHQW�6DUD�KDV�D�PLVGHPHDQRU GRPHVWLF�YLROHQFH &DO��3&��������FRQYLFWLRQ�IURP���\HDUV�
DJR��6KH�KDV�QRZ�EHHQ�DUUHVWHG�RQ�D�PLVGHPHDQRU�EDWWHU\�&DO�3&��������,&(�LVVXHV�D�QRWLILFDWLRQ�
UHTXHVW��,V�6DUD�SURWHFWHG IURP�D�UHTXHVW�IRU�QRWLILFDWLRQ RI�KHU�UHOHDVH�GDWH"

$QVZHU� <HV� 7KH�MDLO�FDQQRW UHVSRQG�WR�,&(¶V�QRWLILFDWLRQ�UHTXHVW� 7KH�&DO��3&��������
PLVGHPHDQRU LV�DQ�HQXPHUDWHG ZREEOHU�DSSHDULQJ�LQ�*RYW�&���������D�����%���+RZHYHU��IRU WKLV�
PLVGHPHDQRU�WR�DOORZ�GLVFUHWLRQ�WR�FRRSHUDWH�ZLWK�,&(��WKH�FRQYLFWLRQ�PXVW�KDYH�RFFXUUHG�ZLWKLQ�WKH�
ODVW���\HDUV�DQG�6DUD¶V�FRQYLFWLRQ�ZDV���\HDUV�DJR���7KH�PLVGHPHDQRU�EDWWHU\�FKDUJH�DOVR�GRHV�QRW�
JLYH�ODZ�HQIRUFHPHQW�D�EDVLV�WR�FRRSHUDWH���$�PLVGHPHDQRU�FKDUJH PD\�QRW�EH�WKH�EDVLV�RI�
FRRSHUDWLRQ��RQO\�D�PLVGHPHDQRU�FRQYLFWLRQ ZLOO�VXIILFH� (YHQ�LI�WKH�����UHVXOWV LQ�D�FRQYLFWLRQ��WKH�
RIIHQVH�HUURQHRXVO\�DSSHDUV�LQ�WKH�OLVW�RI�75867�$FW�H[FHSWLRQV��LW�LV�D�VWUDLJKW�PLVGHPHDQRU DQG�QRW�
D�ZREEOHU�DQG�WKXV�VKRXOG�EH�³SURWHFWHG´�IURP�FRRSHUDWLRQ��%HFDXVH�RI�WKH�SRWHQWLDO�IRU�
PLVDSSOLFDWLRQ��KRZHYHU��\RX�PD\�ZDQW�WR�FRQILUP�ZLWK�WKH�MDLO�WKDW�WKH\�ZLOO�QRW�KRQRU�WKH�
QRWLILFDWLRQ�UHTXHVW�

G� FXUUHQWO\�UHJLVWHULQJ�DV�D�&DOLIRUQLD�VH[�RU�DUVRQ�RIIHQGHU�

H� FRQYLFWHG�RI�D�IHGHUDO�FULPH WKDW�PHHWV�WKH�GHILQLWLRQ�RI�DQ�DJJUDYDWHG�IHORQ\� RU�LV�LGHQWLILHG�E\�,&(�
RU�+RPHODQG�6HFXULW\�DV�WKH�VXEMHFW�RI�D�IHGHUDO�IHORQ\�DUUHVW�ZDUUDQW�

8QGHU�QR�FLUFXPVWDQFHV FDQ�ORFDO�ODZ�HQIRUFHPHQW�FRRSHUDWH�ZLWK�LPPLJUDWLRQ�DXWKRULWLHV�RQ LQGLYLGXDOV�
DUUHVWHG��GHWDLQHG� RU�FRQYLFWHG�RI�RIIHQVHV�WKDW�DUH�PLVGHPHDQRUV�XQGHU�WKH�FRGH�EXW�ZHUH�IHORQLHV�RU�ZREEOHUV�
EHIRUH�WKH�HQDFWPHQW�RI�3URSRVLWLRQ���� ,Q�RWKHU�ZRUGV��LQ�QR�FDVH�FDQ�ORFDO�ODZ�HQIRUFHPHQW�FRRSHUDWH�ZLWK�
QRWLFH�DQG�WUDQVIHU�UHTXHVWV�IRU�SHRSOH�FRQYLFWHG�RI�3URSRVLWLRQ����RIIHQVHV��*RYW�&���������D������ ,W¶V FOHDU�WKDW�
QR�FRQYLFWLRQ�WKDW�LV�FODVVHG�DV�D�PLVGHPHDQRU�XQGHU�3URSRVLWLRQ����FDQ�EH�WKH�EDVLV�IRU�FRRSHUDWLRQ�ZLWK�
LPPLJUDWLRQ� ,I�D�SHUVRQ�LV HQWLWOHG�WR�UHGXFH�D�SDVW�IHORQ\�FRQYLFWLRQ�WR�D�PLVGHPHDQRU�XQGHU�3URSRVLWLRQ����EXW�
KDV QRW�\HW�GRQH�VR��WKH�EHWWHU�YLHZ�LV�WKDW�WKH�IHORQ\�VWLOO�FDQQRW�VHUYH�DV�D�EDVLV�IRU�FRRSHUDWLRQ ZLWK�LPPLJUDWLRQ�
DXWKRULWLHV��+RZHYHU��EHFDXVH�RI�WKH�SRWHQWLDO�IRU�PL[HG�DSSOLFDWLRQ�RQ�WKH�JURXQG��FRXQVHO�VKRXOG�PDNH�HYHU\�
HIIRUW�WR�UHGXFH�SULRU�IHORQLHV�WR�PLVGHPHDQRUV XQGHU�3URSRVLWLRQ �����,I�WKH�FRQYLFWLRQ�LV�IURP�DQRWKHU�FRXQW\��
FRXQVHO�VKRXOG�FRQWDFW�WKH�SXEOLF�GHIHQGHU�RU�RWKHU�GHIHQVH�FRXQVHO�LQ�WKDW�FRXQW\�WR�DVN�WKHP�WR�UHGXFH�WKH�
IHORQ\�XQGHU�3URSRVLWLRQ ����

$/(57��2QO\�IHORQ\ '8,�RU�GUXJ�RIIHQVH�FRQYLFWLRQV�PD\�EH�WKH�EDVLV�IRU�FRRSHUDWLQJ�ZLWK QRWLFH DQG�
WUDQVIHU�UHTXHVWV��VHH�*RYW�&���������D�����*����0���

([DPSOH��&OLHQW�+HQU\�LV�FRQYLFWHG�RI�PLVGHPHDQRU�&DO��+	6�&RGH ����������,&(�KDV�LVVXHG�D�
QRWLILFDWLRQ�UHTXHVW�RQ�KLV�FDVH��&DQ�WKH�MDLO�QRWLI\�,&(�RI�+HQU\¶V�UHOHDVH�GDWH"�

$QVZHU���1R���3HU�*RYW�&����������D�����0���RQO\�IHORQ\�RIIHQVHV�PD\�EH�WKH�EDVLV�WR�FRRSHUDWH�
ZLWK�D�QRWLILFDWLRQ�UHTXHVW��+RZHYHU��QRWH�WKDW�+HQU\�PD\�IDFH RWKHU�VHULRXV�FRQVHTXHQFHV�WR�KLV�
LPPLJUDWLRQ�VWDWXV�DV�WKH�UHVXOW�RI�WKLV�RIIHQVH���$OVR��EHFDXVH�,&(�PD\�VWLOO�WU\�WR�DUUHVW�+HQU\��
LQIRUP�+HQU\�RI�KLV�ULJKW�WR�UHPDLQ�VLOHQW�LQ�IURQW�RI�,&(�DJHQWV�DQG�WR�QRW RSHQ�KLV�KRPH�GRRU�WR�
,&(�DJHQWV��WKH\�DUH�UHTXLUHG�WR�KDYH�MXGLFLDO�ZDUUDQWV�DQG�YHU\�UDUHO\�GR���



�

([DPSOH� &OLHQW�7RQ\ KDV�D�SULRU�FRQYLFWLRQ�IRU�UHFHLYLQJ�VWROHQ�SURSHUW\��&DO��3&������ IURP�
WKUHH�\HDUV�DJR��,Q�WKDW�FDVH��7RQ\�VWROH�D�ERWWOH�RI�MXLFH�DQG�ZDV�FRQYLFWHG�RI�D�PLVGHPHDQRU� ,Q�
WKH�FXUUHQW�FDVH��KH¶V�UHFHLYHG�D�FRQYLFWLRQ�IRU�D PLVGHPHDQRU�'8,��&DO�9HO��&��������� ,&(�
LVVXHV�D�WUDQVIHU�UHTXHVW��,V�7RQ\�SURWHFWHG�IURP�WUDQVIHU�UHTXHVW"

$QVZHU� <HV��7KH�MDLO�FDQQRW UHVSRQG�WR�,&(¶V�WUDQVIHU�UHTXHVW���(YHQ�WKRXJK�3& �����LV�DQ�
HQXPHUDWHG�RIIHQVH�LQ���������D�����)��DQG�7RQ\¶V FRQYLFWLRQ�RFFXUUHG�ZLWKLQ�WKH�ODVW�ILYH�\HDUV�
�����D��IRU�SURSHUW\�YDOXHG�XQGHU������ZDV�UHGHILQHG�DV�D�PLVGHPHDQRU�RIIHQVH�XQGHU�
3URSRVLWLRQ�����DQG�7RQ\�ZDV�FRQYLFWHG�RI�D�PLVGHPHDQRU� 7KXV�KH�LV ³VDIH´�XQGHU�WKH�&DOLIRUQLD�
9DOXHV�$FW��6HH�*RYW�&���������D������7RQ\¶V�PLVGHPHDQRU�'8,�DOVR�PD\�QRW�EH�WKH�EDVLV�IRU�
FRRSHUDWLRQ�EHFDXVH�RQO\�IHORQ\ '8,�FRQYLFWLRQV�PD\�WULJJHU�GLVFUHWLRQ�WR�FRRSHUDWH��*RYW�&�
�������D�����*���%HFDXVH�RI�WKH�SRWHQWLDO�IRU FRQIXVLRQ�DERXW�WKH������FRQYLFWLRQ� \RX�PD\�ZDQW�
WR�FRQILUP�ZLWK�WKH�MDLO�WKDW�WKH\�ZLOO�QRW�KRQRU�D�WUDQVIHU�UHTXHVW��

([DPSOH�:KDW�LI�7RQ\�KDG�D����� IHORQ\�FRQYLFWLRQ�IRU�SRVVHVVLQJ�D�FRQWUROOHG�VXEVWDQFH��&DO��
+	6�&��������"��

$QVZHU� )LUVW��7RQ\¶V�FRXQVHO�ZRXOG�PDNH�HYHU\�HIIRUW�WR�JHW�WKH�FRQYLFWLRQ�UHGXFHG�WR�D�
PLVGHPHDQRU�XQGHU�3URSRVLWLRQ ����7KDW�ZD\�WKH�FRQYLFWLRQ�ZRXOG�QRW�SHUPLW�FRRSHUDWLRQ����
)DLOLQJ�WKDW��FRXQVHO�ZRXOG�DUJXH�WKDW�WKH�IHORQ\�VWLOO�GLG�QRW�SURYLGH�GLVFUHWLRQ�WR�ORFDO�ODZ�
HQIRUFHPHQW WR�FRRSHUDWH EHFDXVH�3URSRVLWLRQ����RIIHQVHV�DUH�SURWHFWHG�IURP�QRWLFH�DQG�WUDQVIHU�
UHTXHVWV�

&� :KDW�LV�WKH�&DOLIRUQLD�9DOXHV�$FW"

7KH�&DOLIRUQLD�9DOXHV�$FW�LV�WKH�KHDUW�RI�6%�����,W JRYHUQV ZKDW�ORFDO�ODZ�HQIRUFHPHQW�LV�DQG�LV�QRW�SHUPLWWHG�
WR�GR�ZLWK�UHVSHFW�WR�LPPLJUDWLRQ�HQIRUFHPHQW�� 7KH�9DOXHV�$FW LV�FRGLILHG�LQ�*RYW�&����������������

�� :KDW�GRHV�WKH�&DOLIRUQLD�9DOXH�$FW�SURKLELW"

8QGHU�WKH�$FW� &DOLIRUQLD�ODZ�HQIRUFHPHQW�DJHQFLHV��LQFOXGLQJ�VFKRRO�SROLFH�RU�VHFXULW\�GHSDUWPHQWV��VKDOO�
QRW �*RYW�&���������D���

8VH�DJHQF\�RU�GHSDUWPHQW�PRQH\�RU�SHUVRQQHO�WR�LQYHVWLJDWH��LQWHUURJDWH��GHWDLQ��GHWHFW��RU�DUUHVW�SHUVRQV�IRU�
LPPLJUDWLRQ HQIRUFHPHQW�SXUSRVHV��LQFOXGLQJ WR�

,QTXLUH LQWR�DQ�LQGLYLGXDO¶V�LPPLJUDWLRQ�VWDWXV

'HWDLQ�DQ�LQGLYLGXDO�SXUVXDQW�WR�D�KROG�UHTXHVW

3URYLGH LQIRUPDWLRQ�UHJDUGLQJ�D�SHUVRQ¶V�UHOHDVH�GDWH�RU�UHVSRQG�WR�UHTXHVWV�IRU�QRWLILFDWLRQ�RI�UHOHDVH�
GDWHV� XQOHVV HLWKHU�RI�WKH�IROORZLQJ�DSSOLHV�

��� WKDW�LQIRUPDWLRQ�LV�³DYDLODEOH�WR�WKH�SXEOLF�´ RU

��� ƚŚĞ�LQGLYLGXDO�FRPHV�ZLWKLQ�DQ H[FHSWLRQ�WR WKH�75867�$FW�VHW�RXW�LQ� *RYW�&���������D����������
�E�� DQG�GLVFXVVHG�LQ�SDUW�%��DERYH��7KLV�ZRXOG�WKHQ�SHUPLW��EXW�QRW�UHTXLUH��WKH�MDLORU�WR�
FRRSHUDWH�XQOHVV�D�PRUH�VWULQJHQW�ORFDO�SROLF\�UHJDUGLQJ�FRRSHUDWLRQ�H[LVWV�LQ�WKH�MXULVGLFWLRQ�

7UDQVIHU�DQ�LQGLYLGXDO�WR�LPPLJUDWLRQ�DXWKRULWLHV� XQOHVV�



�

���� WKLV�LV�DXWKRUL]HG�E\�D�MXGLFLDO�ZDUUDQW RU D�MXGLFLDO�SUREDEOH�FDXVH�GHWHUPLQDWLRQ� RU

���� WKH�SHUVRQ�FRPHV�ZLWKLQ�DQ�H[FHSWLRQ�WR�WKH�75867�$FW�VHW�RXW�LQ�*RYW�&���������D�����������E���
DQG�GLVFXVVHG�LQ�3DUW�%��DERYH� ,I�WKH�SHUVRQ�GRHV�FRPH�ZLWKLQ�DQ�H[FHSWLRQ��WKLV�ZRXOG�SHUPLW��EXW�
QRW�UHTXLUH��WKH�MDLORU�WR�FRRSHUDWH ZLWK�WKH�WUDQVIHU�XQOHVV�D�PRUH�VWULQJHQW�ORFDO�SROLF\�UHJDUGLQJ�
FRRSHUDWLRQ�H[LVWV�LQ�WKH�MXULVGLFWLRQ�

3URYLGH�SHUVRQDO�LQIRUPDWLRQ��GHILQHG�LQ�&LY�&����������DERXW�DQ�LQGLYLGXDO� LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
WKH�LQGLYLGXDO¶V�KRPH�DGGUHVV�RU�ZRUN�DGGUHVV� XQOHVV�WKDW�LQIRUPDWLRQ�LV�DYDLODEOH�WR�WKH�SXEOLF�

0DNH�RU�LQWHQWLRQDOO\�SDUWLFLSDWH�LQ�DUUHVWV�EDVHG�RQ�FLYLO�LPPLJUDWLRQ�ZDUUDQWV

$VVLVW�LPPLJUDWLRQ�DXWKRULWLHV�ZLWK�³ERDUG�DQG�VHDUFKHV´�RI�YHVVHOV��YHKLFOHV�RU�ODQG

3HUIRUP�WKH�IXQFWLRQV�RI�DQ�LPPLJUDWLRQ�RIILFHU��ZKHWKHU�WKURXJK�WKH�����J��SURJUDP�RU�DQ\�RWKHU�ODZ��
UHJXODWLRQ��RU�SROLF\��ZKHWKHU�IRUPDO�RU�LQIRUPDO�

3ODFH�SHDFH�RIILFHUV�XQGHU�WKH�VXSHUYLVLRQ�RI�IHGHUDO�DJHQFLHV�RU�HPSOR\�SHDFH�RIILFHUV�GHSXWL]HG�DV�
VSHFLDO�IHGHUDO�RIILFHUV�RU�VSHFLDO�IHGHUDO�GHSXWLHV�IRU�SXUSRVHV�RI�LPPLJUDWLRQ�HQIRUFHPHQW

8VH�LPPLJUDWLRQ�DXWKRULWLHV�DV�LQWHUSUHWHUV�IRU�ODZ�HQIRUFHPHQW�PDWWHUV�UHODWLQJ�WR�LQGLYLGXDOV�LQ�FXVWRG\

3URYLGH�RIILFH�VSDFH�ZLWKLQ�D�FLW\�RU�FRXQW\�ODZ�HQIRUFHPHQW�IDFLOLW\�H[FOXVLYHO\�GHGLFDWHG�IRU�
LPPLJUDWLRQ�DXWKRULWLHV¶�XVH�

&RQWUDFW�ZLWK�WKH�IHGHUDO�JRYHUQPHQW�WR�KRXVH�IHGHUDO�GHWDLQHHV�LQ &DOLIRUQLD�ODZ�HQIRUFHPHQW�DJHQF\�
IDFLOLWLHV�H[FHSW�XQGHU�*RYW�&�������HW�VHT�

�� :KDW�LV SHUPLVVLEOH XQGHU�WKH�&DOLIRUQLD�9DOXHV�$FW"�

7KH�&DOLIRUQLD�9DOXHV�$FW�GRHV�QRW�SUHYHQW�DQ\�RI�WKH�IROORZLQJ�WKDW�³GRHV�QRW�YLRODWH�DQ\�SROLF\�RI�WKH�ODZ�
HQIRUFHPHQW DJHQF\�RU�DQ\�ORFDO�ODZ�RU�SROLF\�RI�WKH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�DJHQF\�LV�RSHUDWLQJ�´ LQFOXGLQJ�
�*RY�&����������E���

5HVSRQGLQJ�WR�UHOHDVH�GDWH�RU�WUDQVIHU�UHTXHVWV�LI�WKH�LQIRUPDWLRQ�LV�DYDLODEOH�WR�WKH�SXEOLF RU�LQ�WKH�
H[HUFLVH�RI�GLVFUHWLRQ�IRU�LQGLYLGXDOV�ZKR�FRPH�ZLWKLQ�D�75867�$FW�H[FHSWLRQ �VHH�*RYW�&�
��������D�����������E��� 'HIHQGHUV�VKRXOG�ZDWFK�RXW�IRU�ODZ�HQIRUFHPHQW�DJHQFLHV�ZKR�WU\�WR�XVH�WKLV�
SXEOLFO\�DYDLODEOH�H[FHSWLRQ�WR�FRRSHUDWH�ZLWK�,&(�LQ�HYHU\�FDVH���

*LYLQJ�LPPLJUDWLRQ�DXWKRULWLHV�DFFHVV� LQ�FRPSOLDQFH�ZLWK�7587+�$FW�SURWHFWLRQV� WR�LQWHUYLHZ�
LQGLYLGXDOV LQ�DJHQF\�RU�GHSDUWPHQW�FXVWRG\�

5HVSRQGLQJ�WR�UHTXHVWV�IURP�LPPLJUDWLRQ�RIILFLDOV�IRU�LQIRUPDWLRQ�DERXW�D�VSHFLILF�LQGLYLGXDO¶V�FULPLQDO�
KLVWRU\��LQFOXGLQJ�SULRU�FULPLQDO�DUUHVWV��FRQYLFWLRQV� RU�VLPLODU�FULPLQDO�KLVWRU\�LQIRUPDWLRQ�DFFHVVHG�
WKURXJK�&/(76��ZKHUH�RWKHUZLVH�SHUPLWWHG�E\�VWDWH�ODZ�

,QYHVWLJDWLQJ��HQIRUFLQJ��GHWDLQLQJ�RQ�UHDVRQDEOH�VXVSLFLRQ��RU�DUUHVWLQJ�DQ�LQGLYLGXDO��IRU�WKH�IHGHUDO�
RIIHQVH�RI�UHHQWU\�LQWR�WKH�8QLWHG�6WDWHV�DIWHU�GHSRUWDWLRQ�±LI�WKLV�LV�GHWHFWHG�GXULQJ XQUHODWHG ODZ�
HQIRUFHPHQW�DFWLYLW\ DQG WKH�SHUVRQ�ZDV�SUHYLRXVO\�FRQYLFWHG�RI�D VWDWH�RU�IHGHUDO�DJJUDYDWHG�IHORQ\�

� ³$JJUDYDWHG�IHORQ\´�LV�D�WHUP�RI�DUW�LQ�LPPLJUDWLRQ�ODZ��GHILQHG�DW���8�6�&���������D�������



�

�*RYW�&����������E����� +RZHYHU��ORFDO�ODZ�HQIRUFHPHQW�PD\�RQO\�UHVSRQG�WR D WUDQVIHU�UHTXHVW LI
WKH�LQGLYLGXDO FRPHV ZLWKLQ�DQ�H[FHSWLRQ�LQ�WKH�75867�$FW VHW�RXW�LQ�*RYW�&���������D�����������E�
DQG�GLVFXVVHG�LQ�3DUW�%��DERYH�

&RQGXFWLQJ�HQIRUFHPHQW�RU�LQYHVWLJDWLYH�GXWLHV�DVVRFLDWHG�ZLWK�D�MRLQW�ODZ�HQIRUFHPHQW�WDVN�IRUFH��
LQFOXGLQJ�VKDULQJ�FRQILGHQWLDO�LQIRUPDWLRQ�ZLWK�RWKHU�ODZ�HQIRUFHPHQW�DJHQFLHV�IRU�SXUSRVHV�RI�WDVN�IRUFH�
LQYHVWLJDWLRQV��DV ORQJ�DV�����WKH�SULPDU\�SXUSRVH�LV�QRW�LPPLJUDWLRQ�HQIRUFHPHQW������ORFDO�ODZ�
HQIRUFHPHQW¶V�GXWLHV�DUH�SULPDULO\�UHODWHG�WR�D�YLRODWLRQ RI�VWDWH�RU�IHGHUDO�ODZ�XQUHODWHG�WR�LPPLJUDWLRQ�
HQIRUFHPHQW��DQG�����SDUWLFLSDWLRQ�LQ�WKH�WDVN�IRUFH�GRHV�QRW�YLRODWH�DQ\�ORFDO�ODZ�RU�SROLF\����*RYW�&�
��������E�����

0DNLQJ�LQTXLULHV�LQWR�LQIRUPDWLRQ�QHFHVVDU\�WR�FHUWLI\�DQ�LQGLYLGXDO�LGHQWLILHG�DV�D�SRWHQWLDO�FULPH�RU�
WUDIILFNLQJ�YLFWLP�IRU�D�7�RU�8�YLVD� RU�WR�FRPSO\�ZLWK����86&�����G���� �SURKLELWLRQ�RQ�SURYLGLQJ�
ILUHDUPV�WR�DQ\RQH�LOOHJDOO\�RU�XQODZIXOO\�LQ�WKH�8�6���

3URKLELWLQJ�RU�OLPLWLQJ�D�JRYHUQPHQW HQWLW\�RU�RIILFLDO IURP�VKDULQJ�DQ�LQGLYLGXDO¶V�LPPLJUDWLRQ�VWDWXV�RU�
FLWL]HQVKLS�LQIRUPDWLRQ�ZLWK�IHGHUDO�LPPLJUDWLRQ�DXWKRULWLHV�

127(� ³*RYHUQPHQW�HQWLW\´�RU�³RIILFLDO´�LV�QRW�GHILQHG�ZLWKLQ�WKH�9DOXHV�$FW��WKRXJK�³&DOLIRUQLD�
ODZ�HQIRUFHPHQW�DJHQF\´�LV �6HH�*RYW�&�������� DQG�IRRWQRWH����

�� +RZ GRHV�WKH�&DOLIRUQLD�9DOXHV�$FW�$IIHFW WKH�&'&5"

7KH�&DOLIRUQLD�'HSDUWPHQW�RI�&RUUHFWLRQV�DQG�5HKDELOLWDWLRQ��&'&5� LV H[HPSW�IURP�WKH�SURKLELWLRQV�RQ�
FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�SODFHG�RQ�&DOLIRUQLD�ODZ�HQIRUFHPHQW�DJHQFLHV��� +RZHYHU��WKH�&DOLIRUQLD�9DOXHV�
$FW�H[WHQGV�SURYLVLRQV�RI�WKH�7587+�$FW��*RYW�&�������HW�VHT���WR�WKH�&'&5� LI�WKH�&'&5 FKRRVHV�WR�SHUPLW�
LQWHUYLHZV EHWZHHQ�&'&5�LQPDWHV�DQG�LPPLJUDWLRQ�DXWKRULWLHV��RU�UHVSRQG�WR�LPPLJUDWLRQ�QRWLFH�DQG�WUDQVIHU�
UHTXHVWV�

,Q�DGYDQFH�RI�DQ\�LQWHUYLHZ�E\�,&(��LQGLYLGXDOV�PXVW�EH�SUHVHQWHG�ZLWK�D�ZULWWHQ�FRQVHQW�IRUP��PDQGDWHG�
WR�EH�DYDLODEOH�LQ�PDQ\�ODQJXDJHV���WKDW�H[SODLQV�WKDW�WKH�LQWHUYLHZ�LV�YROXQWDU\��WKH�SXUSRVH�RI�WKH�
LQWHUYLHZ� DQG�WKH�IDFW�WKDW�WKH�LQWHUYLHZ�FDQ�EH�GHFOLQHG�RU�FRQGXFWHG�RQO\�ZLWK�WKH�LQGLYLGXDO¶V�DWWRUQH\�
SUHVHQW �*RYW�&����������D������� 8QGHU�WKH�7587+�$FW��WKLV�LV�ODZ�LQ�DOO�FRXQW\�MDLOV�DV�ZHOO��

7KH�&'&5�PXVW�SURYLGH�D�FRS\�RI�DQ\�,&(�UHTXHVW�IRU�D�KROG��QRWLILFDWLRQ�RU�WUDQVIHU WR�WKH�LQGLYLGXDO�
DQG�WHOO�WKH�LQGLYLGXDO�ZKHWKHU�WKH�&'&5�LQWHQGV�WR�FRPSO\�ZLWK�WKH�UHTXHVW �*RYW�&����������D�������

,Q�DGGLWLRQ��XQGHU�WKH�$FW��WKH�&'&5�LV�SURKLELWHG�IURP�

5HVWULFWLQJ�DFFHVV�IRU�LQGLYLGXDOV�WR�LQ�SULVRQ�HGXFDWLRQDO�RU�UHKDELOLWDWLYH�SURJUDPPLQJ�RU�RWKHU�FUHGLW�
HDUQLQJ�RSSRUWXQLWLHV�RQ�WKH�VROH�EDVLV�RI�FLWL]HQ�RU�LPPLJUDWLRQ�VWDWXV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��
ZKHWKHU�WKH�SHUVRQ�LV�LQ�UHPRYDO�SURFHHGLQJV��RU�VXEMHFW�WR�D�KROG��WUDQVIHU��RU�QRWLILFDWLRQ�UHTXHVW�RU�FLYLO�
LPPLJUDWLRQ�ZDUUDQW �*RYW�&����������E������

&RQVLGHULQJ�FLWL]HQVKLS�RU�LPPLJUDWLRQ�VWDWXV LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��ZKHWKHU�WKH�SHUVRQ�LV�LQ�
UHPRYDO�SURFHHGLQJV��RU�VXEMHFW�WR�D�KROG��WUDQVIHU��RU�QRWLILFDWLRQ�UHTXHVW�RU�FLYLO�LPPLJUDWLRQ�ZDUUDQW� DV�
D�IDFWRU�LQ�GHWHUPLQLQJ�D�SHUVRQ¶V�FXVWRGLDO�VWDWXV �*RYW�&����������E��������

�� ,Q�*RYW�&����������WKH�VWDWXWH�UHDGV��IRU�SXUSRVHV�RI�WKH�$FW��³�µ&DOLIRUQLD�ODZ�HQIRUFHPHQW�DJHQF\¶�GRHV�QRW�LQFOXGH�WKH�
'HSDUWPHQW�RI�&RUUHFWLRQV�DQG�5HKDELOLWDWLRQ�´��



�

�� 'RHV�IDOOLQJ�ZLWKLQ &DOLIRUQLD�9DOXHV�$FW�SURWHFWLRQV JXDUDQWHH�WKDW�D QRQFLWL]HQ�ZLOO�DYRLG�
LPPLJUDWLRQ�FXVWRG\"

1RW�QHFHVVDULO\�� $OWKRXJK WKH�9DOXH�$FW�LV�H[WUHPHO\�FRPSUHKHQVLYH�LQ�WKDW�LW�OLPLWV�PDQ\�IRUPV�RI�,&(�
FROODERUDWLRQ��ORFDO�ODZ�HQIRUFHPHQW�DJHQFLHV�UHWDLQ�GLVFUHWLRQ�WR�FRRSHUDWH�ZLWK�,&(�RQ�QRWLILFDWLRQ�DQG�WUDQVIHU�
UHTXHVWV XQGHU�FHUWDLQ�FLUFXPVWDQFHV��)XUWKHUPRUH��QRWKLQJ�SUHYHQWV�LPPLJUDWLRQ�DXWKRULWLHV�IURP OHDUQLQJ RI�D�
QRQFLWL]HQ¶V�SUHVHQFH��ZKHUHDERXWV��DQG�FULPLQDO�SURFHHGLQJV WKURXJK�WKHLU�RZQ�FKDQQHOV��

$SSHQGL[�,�� SURYLGHV D�IXOO�OLVW�RI�WKH RIIHQVHV WKDW FDQ�UHVXOW�LQ�GLVFUHWLRQDU\�FRRSHUDWLRQ�ZLWK�QRWLILFDWLRQ�RU�
WUDQVIHU�UHTXHVWV��7KHVH�RIIHQVHV�QRWZLWKVWDQGLQJ��WKHUH�DUH�RIIHQVHV�WKDW�DUH�SURWHFWHG IURP�QRWLILFDWLRQ�DQG�WUDQVIHU�
UHTXHVWV��6SHFLILFDOO\��VWUDLJKW�PLVGHPHDQRUV��LQFOXGLQJ�GUXJ�SRVVHVVLRQ�DQG�'8,��DQG�WKRVH�IHORQ\�FRQYLFWLRQV�
DQG�PLVGHPHDQRU FRQYLFWLRQV�IRU ZREEOHUV�ZKLFK�DUH�QRW OLVWHG�LQ�6%����DW�*RYW�&���������D�����$���$(��

�� 'RHV�WKH�&DOLIRUQLD�9DOXHV�$FW�DSSO\�WR�MXYHQLOH�DGMXGLFDWLRQV"

,Q�VRPH�FRXQWLHV��MXYHQLOHV VLPSO\�DUH�QRW�UHSRUWHG�WR�,&( DV�D�PDWWHU�RI�SUDFWLFH�DQG�SROLF\��'HIHQVH FRXQVHO�
FDQ�DGYRFDWH�IRU�VLPLODU SROLFLHV RQ�WKH�JURXQG�WKDW�UHSRUWLQJ�MXYHQLOHV�WR�,&(�YLRODWHV FRQILGHQWLDOLW\�SURYLVLRQV�
XQGHU�:HOI 	�,�&�������DQG������DQG�XQGHUPLQHV�WKH�SROLF\�JRDOV�RI�:HOI�	�,�&������WR�SURYLGH�WUHDWPHQW�LQ�WKH�
\RXWK¶V�EHVW�LQWHUHVW��DQG�WR�SURPRWH�UHKDELOLWDWLRQ�DQG�IDPLO\ UHXQLILFDWLRQ��/RFDO�ODZ HQIRUFHPHQW�LV�IUHH�WR�QRW�
UHSRUW�DQ\�QRQFLWL]HQ�\RXWK��9LVLW ,/5&¶V�ZHEVLWH IRU�D�PHPR�GLVFXVVLQJ�WKHVH�DQG�RWKHU�OHJDO�LVVXHV�DW�WKH�
LQWHUVHFWLRQ�RI�WKH�&DOLIRUQLD�MXYHQLOH�MXVWLFH�V\VWHP�DQG�LPPLJUDWLRQ�HQIRUFHPHQW�

2WKHUZLVH��WKH�$FW¶V�EDVHOLQH�SURKLELWLRQ�RQ�UHVSRQGLQJ�WR�QRWLILFDWLRQ�DQG�WUDQVIHU�UHTXHVWV�DSSOLHV�WR�MXYHQLOH�
GHWDLQHHV� EHFDXVH�LWV�GHILQLWLRQ�RI�³ODZ�HQIRUFHPHQW�RIILFLDO´�LQFOXGHV�MXYHQLOH�GHWHQWLRQ�IDFLOLWLHV��6HH�&DO��
*RY¶W�&RGH��������G���³µ/DZ�HQIRUFHPHQW�RIILFLDO¶�PHDQV���� ��DQ\�SHUVRQ�RU�ORFDO�DJHQF\�DXWKRUL]HG�WR�RSHUDWH�
MXYHQLOH�GHWHQWLRQ�IDFLOLWLHV�RU�WR�PDLQWDLQ�FXVWRG\�RI�LQGLYLGXDOV�LQ�MXYHQLOH�GHWHQWLRQ�IDFLOLWLHV�´���+RZHYHU��
VRPH�RI�WKH�$FW¶V�H[FHSWLRQV�DSSO\�PRUH�QDUURZO\�WR�MXYHQLOHV�WKDQ�DGXOWV��,Q�PRVW�FDVHV��MXYHQLOHV�DUH�
³DGMXGLFDWHG´�DQG�QRW�³FRQYLFWHG´�XQGHU�VWDWH�ODZ��DQG�PRVW�RI�WKH�$FW¶V�H[FHSWLRQV�DSSO\�RQO\�WR�³FRQYLFWLRQV�´�
QRW�³DGMXGLFDWLRQV�´�� 2QO\�D�VPDOO�QXPEHU�RI�MXYHQLOH�DGMXGLFDWLRQV�FRQVWLWXWH�FRQYLFWLRQV�XQGHU�&DOLIRUQLD�ODZ��
8QGHU�VHFWLRQ�����G�����RI�WKH�3HQDO�&RGH��WKH�RQO\�MXYHQLOH�DGMXGLFDWLRQV�WKDW�DUH�FRQVLGHUHG�FRQYLFWLRQV�DUH�
DGMXGLFDWLRQV�IRU�RIIHQVHV�WKDW�ZHUH�FRPPLWWHG�ZKHQ�WKH�MXYHQLOH�ZDV����RU�ROGHU�DQG�WKDW�DUH�OLVWHG�LQ�VHFWLRQ�
����E��RI�WKH�:HOIDUH�DQG�,QVWLWXWLRQV�&RGH��7KH�DGMXGLFDWLRQV�GHVFULEHG�LQ�VHFWLRQ�����G�����DUH�WKHUHIRUH�WKH�
RQO\�VLWXDWLRQV�LQ�ZKLFK�VWDWH�DQG�ORFDO�ODZ�HQIRUFHPHQW�PD\��XQGHU�WKH�$FW��FRRSHUDWH�ZLWK�QRWLILFDWLRQ�DQG�
WUDQVIHU�UHTXHVWV�EDVHG�RQ�D�MXYHQLOH�DGMXGLFDWLRQ���

$�MXYHQLOH�FRQYLFWHG�DV�DQ�DGXOW�LV�OLNHO\�WR�EH�WUHDWHG�DV�DQ�DGXOW�IRU�&DOLIRUQLD�9DOXHV�$FW�SXUSRVHV���'HIHQGHUV�
UHSUHVHQWLQJ�QRQFLWL]HQ�MXYHQLOHV�VKRXOG�PDNH�HYHU\�HIIRUW�WR�NHHS�WKHP�RXW RI�DGXOW�FRXUW�

�� &DQ�D�ORFDO�MXULVGLFWLRQ�GHFLGH�WR�JUDQW�PRUH�SURWHFWLRQ�WKDQ�6% ���DIIRUGV"

<HV� 6%����GRHV�QRW PDQGDWH�FRRSHUDWLRQ�ZLWK�,&(�XQGHU DQ\�FLUFXPVWDQFH��0RUHRYHU��HYHQ�ZKHQ�6%����
GHOLQHDWHV�WKH�W\SHV�RI�FRRSHUDWLRQ�ZKLFK�UHPDLQ�ODZIXO��LW�VWDWHV�WKDW�WKRVH�DFWLYLWLHV�DUH�VXEMHFW�WR�DQ\�³ORFDO�ODZ�
RU�SROLF\�´���*RYW�&���������E����7KXV��LQ�MXULVGLFWLRQV�WKDW�JUDQW�VWURQJHU SURWHFWLRQ�VXFK�DV�6DQWD�&ODUD��6DQ�
)UDQFLVFR��DQG�RWKHUV��WKRVH�SROLFLHV�FRQWURO��$GYRFDWHV�UHPDLQ�IUHH�WR�SXVK�WKHLU�ODZ�HQIRUFHPHQW�DJHQF\�WR�
DGRSW�WKH�VWURQJHVW�SROLF\�SRVVLEOH���7KH�,/5&�LV�DYDLODEOH�WR�VXSSRUW WKHVH�HIIRUWV��

�� 6HH�&DO��:HOIDUH�	�,QVW��&RGH��������HVWDEOLVKLQJ�MXYHQLOH�FRXUW�MXULVGLFWLRQ�WR�³DGMXGJH´�D�MXYHQLOH�\RXQJHU�WKDQ�HLJKWHHQ�
\HDUV�ROG�³WR�EH�D�ZDUG�RI�WKH�FRXUW´���LG� ����������������D���XVLQJ�³DGMXGLFDWH�´�QRW�³FRQYLFW´��
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7R�VXPPDUL]H� &DOLIRUQLD�ODZ�HQIRUFHPHQW�FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�KROGV�LV�RII�WKH�WDEOH��ORFDO�ODZ�
HQIRUFHPHQW�DJHQFLHV�DUH�SURKLELWHG�IURP�GHWDLQLQJ�LQGLYLGXDOV�RQ�WKH�EDVLV�RI�DQ�LPPLJUDWLRQ�KROG��SHULRG��/RFDO�
ODZ�HQIRUFHPHQW�LV�DOVR�SURKLELWHG�IURP�JDWKHULQJ�RU�VKDULQJ�LQIRUPDWLRQ�DERXW�VXVSHFWHG�QRQFLWL]HQV�IRU�
LPPLJUDWLRQ�RIILFLDOV��1HLWKHU�FDQ�WKH\�FDQ�DFW�DV�LPPLJUDWLRQ�DJHQWV��XVH�LPPLJUDWLRQ�DJHQWV�DV�WUDQVODWRUV�RU�
GHGLFDWH�RIILFH�RU�GHVN�VSDFH�LQ�FRXQW\�ODZ�HQIRUFHPHQW�IDFLOLWLHV�VROHO\�IRU�LPPLJUDWLRQ¶V�XVH��7KHUH�DUH VRPH
H[FHSWLRQV ZKHUH�ODZ�HQIRUFHPHQW�RIILFLDOV�PD\�H[HUFLVH�GLVFUHWLRQ�WR�UHVSRQG�WR�LPPLJUDWLRQ�UHTXHVWV�IRU��D��
QRWLILFDWLRQ�RI�UHOHDVH�GDWHV�RU �E��DVVLVWDQFH�ZLWK�WUDQVIHUV� EXW�RQO\ IRU�LQGLYLGXDOV�ZKR�PHHW�VSHFLILF�FULWHULD�LQ�
DPHQGHG�*RYW�&����������,QIRUPDWLRQ�FRQFHUQLQJ�DQ�LQGLYLGXDO¶V�UHOHDVH�GDWH�FDQ�DOVR�EH�VKDUHG�ZKHQ�WKDW�
LQIRUPDWLRQ�LV�DYDLODEOH�WR�WKH�SXEOLF� DQG�WUDQVIHU�UHTXHVWV�FDQ�EH�KRQRUHG�ZKHQ�WKHUH�LV�D MXGLFLDO�ZDUUDQW�RU�
MXGLFLDO�GHWHUPLQDWLRQ�RI�SUREDEOH�FDXVH�

,W�LV�LPSRUWDQW�WR�GLVWLQJXLVK�EHWZHHQ�WKH�SURKLELWLRQ�RQ�FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�HQIRUFHPHQW�DQG�WKH�
LPPLJUDWLRQ�FRQVHTXHQFHV�RI�FULPLQDO�FDVHV��7KH�&DOLIRUQLD�9DOXHV�$FW��DQG�ORFDO SROLF\��PD\�SUHYHQW�ORFDO�MDLOV�
IURP�UHVSRQGLQJ�WR�QRWLILFDWLRQ�DQG�WUDQVIHU�UHTXHVWV��EXW�LW�GRHV�QRW�SURWHFW�DJDLQVW�WKH�LPPLJUDWLRQ�FRQVHTXHQFHV�
RI�FULPLQDO�FRQGXFW�RU�FRQYLFWLRQ��,Q�RWKHU�ZRUGV��TXDOLI\LQJ�IRU�SURWHFWLRQ�XQGHU�WKH�9DOXHV�$FW�PD\�GHOD\ RU�
DYRLG�,&(�DUUHVW��EXW�LW�GRHV�QRW�FRQIHU�DQ\�ODZIXO�LPPLJUDWLRQ�VWDWXV�RQ�D�SHUVRQ��³,PPLJUDWLRQ�FRQVHTXHQFHV´�
UHIHUV�WR�KRZ�D�FULPLQDO�GLVSRVLWLRQ�ZLOO�DIIHFW�WKH�QRQFLWL]HQ¶V�LPPLJUDWLRQ�VWDWXV��H�J�� ZKHWKHU�LW�ZLOO�FDXVH�KLP�
RU�KHU�WR�ORVH�D�JUHHQ�FDUG��RU�SUHYHQW�HOLJLELOLW\�WR�DSSO\�IRU�ODZIXO�VWDWXV�LQ�WKH�IXWXUH��'HIHQVH�FRXQVHO�FRQWLQXHV�
WR�KDYH�D�GXW\�WR�LQYHVWLJDWH�DQG�DIILUPDWLYHO\�GHIHQG�DJDLQVW�WKH�LPPLJUDWLRQ�FRQVHTXHQFHV�RI�D�FULPLQDO�FDVH� LQ�
DFFRUGDQFH�ZLWK�WKH�SULRULWLHV�RI�WKH�GHIHQGDQW� LQ�DGGLWLRQ�WR�WKH�GXW\�WR�GHIHQG�WKH�FULPLQDO�FDVH��LWVHOI�� 7KH�
,/5&�KDV�D�QXPEHU�RI�XVHIXO�UHVRXUFHV�DYDLODEOH�RQOLQH�IRU�DQDO\]LQJ�WKH�LPPLJUDWLRQ�FRQVHTXHQFHV�RI�FULPLQDO�
FRQGXFW�DQG�RU�FRQYLFWLRQ�DV�ZHOO�DV�DWWRUQH\V�WR�KHOS�DQVZHU�TXHVWLRQV��6HH�ZZZ�LOUF�RUJ�FULPHV DQG�
ZZZ�LOUF�RUJ�FKDUW��

'HIHQVH�DWWRUQH\V�FDQ�SOD\�D�FULWLFDO�UROH�LQ�NHHSLQJ�WKHLU�FOLHQWV�RXW�RI�,&(¶V�SXUYLHZ�E\�KROGLQJ�ORFDO�ODZ�
HQIRUFHPHQW�DFFRXQWDEOH�WR�WKH�SURYLVLRQV�RI�WKH�&DOLIRUQLD�9DOXHV�$FW��VHFXULQJ�WKHLU�FOLHQWV¶�UHOHDVH�IURP�
FXVWRG\��DQG�UHVROYLQJ�FDVHV�LQ�VXFK�D�ZD\�DV�WR�EHVW�SUHVHUYH�WKHLU�FOLHQW¶V�LPPLJUDWLRQ�RSWLRQV��

$� (IIHFW RQ�'HIHQVH�*RDOV�DQG�6WUDWHJ\

,W¶V�LPSRUWDQW�WR�XQGHUVWDQG�6%��� DQG�EH�IDPLOLDU�ZLWK�LW LQ�RUGHU�WR LQIRUP�FOLHQWV�DQG�WKHLU�IDPLOLHV�RI�WKHLU�
ULJKWV��WR�VSHDN�XS�LI�WKH�FRXUW�DQG�RU VKHULII�LV LQ�YLRODWLRQ�RI�WKH�ODZ��WR�JDWKHU LQIRUPDWLRQ�UHJDUGLQJ�ODZ�
HQIRUFHPHQW�SUDFWLFHV�LQ�YLRODWLRQ�RI�WKH�ODZ LQ RUGHU�WR�OD\�WKH�JURXQG�ZRUN�IRU�FLYLO�DFWLRQ��RU�WR�ZHLJK�WKH�
RSSRUWXQLWLHV�DQG�ULVNV�RI�2�5� UHOHDVH�RU�EDLO�SRVVLELOLWLHV���

%H\RQG�WKHVH�FRQVLGHUDWLRQV��6%����PD\�EH�D�IDFWRU�LQ�GHWHUPLQLQJ�WKH�EHVW UHVROXWLRQ IRU�D�VSHFLILF�FOLHQW��
$QG�WKH�GHWHUPLQDWLRQ LV�QRW�DOZD\V�VLPSOH�� ,Q�PDQ\ FDVHV�WKH FOLHQW¶V ILUVW�SULRULW\�ZLOO�EH�WR�SURWHFW KLV�RU�KHU
ODZIXO�LPPLJUDWLRQ�VWDWXV�RU�KRSH�RI�JDLQLQJ�ODZIXO�VWDWXV ± HYHQ�LI�D�FRQYLFWLRQ ZLOO EULQJ�WKH�FOLHQW�ZLWKLQ�D
75867�$FW H[FHSWLRQ�DQG�HIIHFWLYHO\�GHVWUR\ 6%����SURWHFWLRQ����,Q�RWKHU�FDVHV��ZKHUH D FOLHQW LV�XQGRFXPHQWHG�
DQG�ZLWKRXW�DQ\�KRSH�RI�UHOLHI��KH�RU�VKH�PD\�PRVW�ZDQW�WR�DYRLG�LPPLJUDWLRQ�DXWKRULWLHV DQG SULRULWL]H�JHWWLQJ�D�
GLVSRVLWLRQ�WKDW�SUHVHUYHV�SURWHFWLRQ�XQGHU�6%�����HYHQ�LI�LW�KDV D�EDG�HIIHFW�RQ�KLV�RU�KHU�IXWXUH�LPPLJUDWLRQ�
RSWLRQV� 6RPHWLPHV�WKH�UHVROXWLRQ�RI�D�FDVH�ZLOO�PHHW�ERWK�JRDOV��VRPHWLPHV�LW�ZLOO�QRW��7KLV�PD\�DGG�DQRWKHU�
OD\HU�RI�FRPSOH[LW\�RQ�ZKDW�LV�DOUHDG\�D�FRPSOH[�GHFLVLRQ���:KHQ�LQ�GRXEW��FRQIHUULQJ�ZLWK�DQ�H[SHUW�LQ�
³FULP�LPP´�PD\�EH�WKH�VDIHVW�DQG�PRVW�WLPH VDYLQJ�RSWLRQ�

&RQVLGHU�WKH�IROORZLQJ�LQ�LQFRUSRUDWLQJ�WKH�&DOLIRUQLD�9DOXHV�$FW�LQWR�\RXU�LPPLJUDWLRQ�FDVH�DVVHVVPHQW��



��

%� $SSURDFKLQJ�\RXU�FDVH�

�� *HQHUDOO\��NHHS�\RXU�H\H�RQ�WKH�LPPLJUDWLRQ�SULRULWLHV�RI�\RXU�FOLHQW���'R�QRW VHWWOH�WKH�FDVH�IRU�DQ�6%����
³VDIH´�GLVSRVLWLRQ�WKDW�LQ�WKH�ORQJ�UXQ�ZLOO�KDUP�FOLHQWV E\�UHQGHULQJ�WKHP GHSRUWDEOH��LQDGPLVVLEOH��RU�
LQHOLJLEOH�IRU�UHOLHI�DQG�VXEMHFW�WR�PDQGDWRU\�LPPLJUDWLRQ�GHWHQWLRQ����)RU�H[DPSOH��PLVGHPHDQRU�SRVVHVVLRQ�
RI�QDUFRWLFV�PD\�EH�6%����VDIH� EXW�LV�YHU\�GHVWUXFWLYH�WR�\RXU�FOLHQW¶V�LPPLJUDWLRQ�RSWLRQV�DQG�DELOLW\�WR�
UHPDLQ�RXW�RI�,&(�FXVWRG\� �7KH�H[FHSWLRQ�PD\�EH�LI�DIWHU�FRQVXOWLQJ�ZLWK�DQ�LPPLJUDWLRQ�H[SHUW��\RX�
GHWHUPLQH�WKDW�WKH�FOLHQW�KDV�QR�SRVVLEOH�SDWK�WR�ODZIXO�VWDWXV��DQG�WKHLU�ELJJHVW�JRDO�LV�WR DYRLG�,&(�QRZ��

D� 5HYLHZ�,/5&�FULPLQDO�LPPLJUDWLRQ�PDWHULDOV�RQOLQH��H�J���,PPLJUDQW�4XHVWLRQQDLUH��&DOLIRUQLD�&KDUW�
	�1RWHV��5HOLHI�WRRONLW��DQG�FRQVXOW�ZLWK�DQ�H[SHUW�LQ�LPPLJUDWLRQ�DQG�FULPHV��³FULP�LPP´��DERXW�
SRVVLEOH�GLVSRVLWLRQV�RI�WKH�FDVH���6HH�ǁǁǁ͘ŝůƌĐ͘ŽƌŐͬĐŚĂƌƚ DQG�ZZZ�OLUF�RUJ�FULPHV�

�� /HDUQ WKH�H[FHSWLRQV SHUPLWWLQJ�FRRSHUDWLRQ�ZLWK�QRWLFH�DQG�WUDQVIHU�UHTXHVWV���,I�ORFDO�ODZ�HQIRUFHPHQW�
LQGLFDWHV�LW�ZLOO�KRQRU�D�QRWLILFDWLRQ�RU�WUDQVIHU�UHTXHVW��GLVFXVV WKH�SRVWLQJ�RI EDLO ZLWK�\RXU�FOLHQW�

D� 1RWH��<RXU�FOLHQW�VKRXOG�UHFHLYH�QRWLFH�DIWHU�,&(�VXEPLWV�VXFK�D�UHTXHVW�DQG�\RX�DQG�\RXU�FOLHQW�
VKRXOG�UHFHLYH�ZULWWHQ�QRWLFH�LI�ODZ�HQIRUFHPHQW�LQWHQGV�WR�FRPSO\�ZLWK�WKH�UHTXHVW��

E� 5HPHPEHU�WKDW�DQ�DVVHVVPHQW�RI�ZKHWKHU�\RXU�FOLHQW�LV�SURWHFWHG�E\�WKH &DOLIRUQLD 9DOXHV�$FW�
UHTXLUHV�D�UHYLHZ RI�WKH�FXUUHQW�FKDUJHV�DQG \RXU�FOLHQW¶V�SULRU�FULPLQDO�KLVWRU\��NHHS�LQ�PLQG
ZDVKRXW�SHULRGV�� 6HH�$SSHQGL[�, IRU�D�OLVW�RI�RIIHQVHV�SHUPLWWLQJ�FRRSHUDWLRQ�ZLWK�QRWLILFDWLRQ�DQG�
WUDQVIHU�UHTXHVWV��

F� 7KH H[FHSWLRQV�WR�QRQFRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�DUH�PDQ\�DQG�FRPSOH[��DQG�D�6KHULII¶V�RIILFH�RU�
GHSXW\�FRXOG�PDNH�D�PLVWDNH���,W�LV�DGYLVDEOH�WR FRQILUP�ZLWK�WKH�6KHULII WKDW�KH�RU�VKH ZLOO�QRW�
FRRSHUDWH ZLWK�D�QRWLILFDWLRQ�RU�WUDQVIHU�UHTXHVW�WKDW�LV�SURWHFWHG�XQGHU�WKH�$FW���

�� /HDUQ DERXW�DQ\�ORFDO�SROLF\�IXUWKHU�UHVWULFWLQJ�ODZ�HQIRUFHPHQW¶V�FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�

D� $�JURZLQJ�OLVW�RI�FRXQWLHV�LQFOXGLQJ�6DQ�)UDQFLVFR��6DQWD�&ODUD��DQG�0RQWHUH\�&RXQW\�DUH�DGRSWLQJ�
VWURQJHU�SROLFLHV�WKDQ�WKH�9DOXHV�$FW� )RU�DQ�LQWHUDFWLYH�PDS�VKRZLQJ�ORFDO�SROLFLHV��JR�WR�
ZZZ�LOUF�RUJ�ORFDO�HQIRUFHPHQW�PDS

�� 'LVFXVV \RXU�FOLHQW¶V�ULJKWV� 7KLV�ZLOO�EH�KHOSIXO�LQ WKH�HYHQW�WKDW�\RXU�FOLHQW�RU�KLV�RU�KHU�IULHQGV�DQG�IDPLO\�
DUH�FRQIURQWHG�E\�,&(�

D� ,Q�SDUWLFXODU� DGYLVH�RQ�WKH�)LIWK�$PHQGPHQW�ULJKW�WR�UHPDLQ�VLOHQW�LQ�IURQW�RI�,&(�RIILFLDOV��WKH�
)RXUWK�$PHQGPHQW�ULJKW�DJDLQVW�VHDUFK�DQG�VHL]XUH�LI�,&(�DJHQWV�FRPH�WR�D�SHUVRQ¶V�KRPH�ZLWKRXW�D�
MXGLFLDO�ZDUUDQW��WKH\�YLUWXDOO\�QHYHU�KDYH�D�MXGLFLDO�ZDUUDQW��RQO\�DQ�DGPLQLVWUDWLYH�RQH���DQG�RWKHU�
ULJKWV���6HH .QRZ�<RXU�5LJKWV��$�*XLGH�IRU�,PPLJUDQWV�LQ�WKH�&DOLIRUQLD &ULPLQDO -XVWLFH�6\VWHP��DW�
ZZZ�LOUF�RUJ�HQIRUFHPHQW ����6RPH�GHIHQGHU�RIILFHV�GLVWULEXWH�³UHG�FDUGV´��FDUGV�WKDW�DVVHUW WKHVH�
ULJKWV���WR�KHOS�WKH�FOLHQW�DVVHUW�WKHLU ULJKWV�LI�LW�EHFRPHV�QHFHVVDU\���7R�RUGHU�UHG�FDUGV�LQ�EXON��
KWWSV���ZZZ�LOUF�RUJ�UHG�FDUGV�

&� %DLO�&RQVLGHUDWLRQV

6LQFH�,&(�KROGV�DUH�SURKLELWHG�LQ�HYHU\�FDVH��QRWLILFDWLRQ�DQG�WUDQVIHUV�DUH�QRZ�WKH�SULPDU\�ZD\�WKDW�
LQGLYLGXDOV�DUH�DUUHVWHG�E\�,&(�DW�ORFDO�MDLOV���:KLOH�WKH�H[LVWHQFH�RI�D�QRWLILFDWLRQ�RU�WUDQVIHU�UHTXHVW�VKRXOGQ¶W�
DIIHFW�WKH�JUDQWLQJ RI�EDLO�E\�WKH�MXGJH��DGYLVLQJ�WKH�FOLHQW�RQ ZKHWKHU�WR�SRVW EDLO�PD\�GHSHQG�RQ�ZKHWKHU�RU�QRW�
WKH�FOLHQW�ZLOO�EH�SURWHFWHG�IURP�QRWLILFDWLRQ�RU�WUDQVIHU�XQGHU WKH�&DOLIRUQLD�9DOXHV�$FW RU�RWKHUZLVH�UHPDLQ�IUHH�
IURP�,&(�FXVWRG\� ,Q�RWKHU�ZRUGV��LI�D�FOLHQW�LV�OLNHO\�WR�EH�WXUQHG�RYHU�WR�,&(��LW�PD\�QRW�EH�DGYLVDEOH�WR�SD\�WKH�
EDLO�VLQFH�,&(�PD\�DUUHVW�WKH�FOLHQW�DQG�QRW�WUDQVIHU�WKH�LQGLYLGXDO�EDFN�WR FULPLQDO�FXVWRG\ WR�UHVROYH�WKH�FULPLQDO�
FDVH���7KH PRQH\�D�FOLHQW�PLJKW�VSHQG�RQ�EDLO�PD\�EH�EHWWHU�VSHQW�RQ�DQ�LPPLJUDWLRQ�DWWRUQH\�RU�LPPLJUDWLRQ�



��

ERQG��&RQYHUVHO\��LI�WKH�SHUVRQ�LV�SURWHFWHG�E\�WKH�&DOLIRUQLD�9DOXHV�$FW��RU�D�PRUH�VWULQJHQW�ORFDO�SROLF\��LW�PD\�
EH DGYLVDEOH�WR�SD\�WKH�EDLO��7R�WKDW�HQG��LW�LV�LPSRUWDQW�WR�IDPLOLDUL]H�\RXUVHOI�ZLWK�WKH�H[FHSWLRQV�WR�QRWLILFDWLRQ�
DQG�WUDQVIHU UHTXHVWV��UHPHPEHULQJ�WKDW�SULRU�FULPLQDO�KLVWRU\�LV�FRQVLGHUHG�DV�ZHOO��NHHS�LQ�PLQG ZDVKRXW�
SHULRGV� DQG WR�OHDUQ�WKH�ORFDO�SUDFWLFHV��L�H�� WKH�IUHTXHQF\�ZLWK�ZKLFK�,&(�FRPHV�WR WKH�MDLO�WR�SLFN�XS�
QRQFLWL]HQV RU�WKH�OLNHOLKRRG�RI�,&(�VKRZLQJ�XS�DW�VRPHRQH¶V�KRPH����,Q�PDQ\�FDVHV��LW�LV�SUHIHUDEOH�WR�UHPDLQ�LQ�
FULPLQDO�FXVWRG\�DW�WKH�MDLO�WKDQ�WR�EH�WDNHQ�LQWR�LPPLJUDWLRQ�FXVWRG\�LQ�WKH�PLGGOH�RI�D�FRXUW�FDVH����

([DPSOH��&OLHQW�-RKQ¶V�IDPLO\�ZRXOG�OLNH�WR�SRVW�KLV�EDLO���-RKQ�KDV�D�PLVGHPHDQRU�FKLOG�HQGDQJHUPHQW�
&DO�3&�����D�D� FRQYLFWLRQ�IURP�IRXU�\HDUV�DJR��+H�LV�FXUUHQWO\�LQ�FXVWRG\�IRU�D PLVGHPHDQRU &DO��3&�
����D�E��FKDUJH���,&(�KDV�LVVXHG�D�QRWLILFDWLRQ�UHTXHVW�LQ�-RKQ¶V�FDVH��6KRXOG�-RKQ¶V�IDPLO\�SRVW�KLV�
EDLO"�

$QVZHU� -RKQ�VKRXOG�FRQVLGHU�WKH�ULVNV�EHIRUH�KLV�IDPLO\�SRVWV�EDLO���7KH�FXUUHQW�FKDUJH�IRU�����D�E��LV�
QRW�D EDVLV�IRU�FRRSHUDWLRQ� $W�WKLV�SRLQW LW�LV�RQO\�D�FKDUJH��QRW�D�FRQYLFWLRQ��� +RZHYHU��WKH�SULRU�
PLVGHPHDQRU�FRQYLFWLRQ�IRU�&DO�3&�����D�D���LV�D�ZREEOHU�RIIHQVH�OLVWHG�LQ ���������D�����&�� +HUH��
XQOHVV�WKH�ORFDO�MDLO�KDV�LWV�RZQ�SROLF\�ZKLFK�LV�VWURQJHU�WKDQ�WKH�$FW��WKH�MDLO�PD\�QRWLI\�,&(�RI�-RKQ¶V�
UHOHDVH�GDWH���-RKQ�VKRXOG�EH�QRWLILHG�RI�WKLV�ULVN�DQG�DQ\�RWKHU�ORFDO�WUHQGV��H�J��WKH�IUHTXHQF\�WR�ZKLFK�
,&(�DJHQWV�FRPH�WR�MDLO�WR�SLFN�SHRSOH�XS���EHIRUH�KLV�IDPLO\�SRVWV�EDLO��

7R�DYRLG�QRWLILFDWLRQ�DQG�WUDQVIHU�UHTXHVW SUREOHPV� FULPLQDO GHIHQVH�FRXQVHO�VKRXOG WU\�WR�JHW�WKH�FOLHQW�
UHOHDVHG�IURP�FULPLQDO�FXVWRG\�RQ�KLV�RU�KHU�RZQ�UHFRJQL]DQFH�RU�EDLO�EHIRUH LPPLJUDWLRQ�HQIRUFHPHQW�DJHQWV�
KDYH D�FKDQFH�WR�LGHQWLI\�DQG�ORFDWH�WKH�FOLHQW��E\�XVLQJ�WKHLU�RZQ�UHVRXUFHV��SXEOLF�LQIRUPDWLRQ��RU�DQ�H[FHSWLRQ�
WR�WKH�SURKLELWLRQ�RQ�FRRSHUDWLRQ�E\�ORFDO�ODZ�HQIRUFHPHQW�� 7KLV�ZLOO�QRW�EH�SRVVLEOH�LQ�DOO�FDVHV�DV�,&(�ZLOO�
LGHQWLI\�FHUWDLQ�LQGLYLGXDOV VKRUWO\�DIWHU�WKH\�DUH�ERRNHG�LQWR�FULPLQDO�FXVWRG\��

+RZ�GR�,�NQRZ�WKDW�P\�FOLHQW�KDV D�QRWLILFDWLRQ�RU�WUDQVIHU�UHTXHVW"�8QGHU�WKH�7587+�$FW� XSRQ�
UHFHLYLQJ D�QRWLILFDWLRQ�RU�WUDQVIHU�UHTXHVW��ODZ�HQIRUFHPHQW�LV�UHTXLUHG�WR�SURYLGH�D�FRS\�RI�WKH�QRWLFH�WR�WKH�
LQGLYLGXDO� )XUWKHU��LI�ODZ�HQIRUFHPHQW�GRHV�QRWLI\ ,&(�RI�WKH�SHUVRQ¶V�UHOHDVH GDWH��ODZ�HQIRUFHPHQW PXVW�
SURPSWO\�SURYLGH�QRWLILFDWLRQ�LQ�ZULWLQJ�WR WKH�LQGLYLGXDO DQG�WKHLU�DWWRUQH\ RU�WR�RQH�RWKHU�SHUVRQ�WKH�FOLHQW�
GHVLJQDWHV��� 'HIHQGHUV��KRZHYHU��KDYH�UHSRUWHG�UHFHLYLQJ�GHOD\HG�QRWLFH��&RQVLGHU�UHDFKLQJ�RXW�WR�\RXU�
6KHULII¶V�'HSDUWPHQW�WR�HVWDEOLVK�D�VWUHDPOLQHG SURFHVV�IRU�WKLV�VWDWH�PDQGDWHG�QRWLFH��

127(� *LYHQ�WKH�FRPSOH[LWLHV�RI�WKH�FULPLQDO�H[FHSWLRQV�WR�QRQFRRSHUDWLRQ�ZLWK�,&(��LW�LV�DGYLVDEOH�WR�
FRQILUP�WKDW�WKH�6KHULII�ZLOO�QRW�FRRSHUDWH�ZLWK�D QRWLILFDWLRQ�RU�WUDQVIHU�UHTXHVW�WKDW�LV�SURWHFWHG�XQGHU�
WKH�$FW���,Q�SDUWLFXODU��VWUDLJKW�PLVGHPHDQRUV��3URSRVLWLRQ����RIIHQVHV� DQG�IHORQ\�FRQYLFWLRQV�DQG�
PLVGHPHDQRU�FRQYLFWLRQV�IRU�ZREEOHUV�WKDW�DUH�QRW�HQXPHUDWHG�LQ�*RYW�&���������DUH�SURWHFWHG�DJDLQVW�
FRRSHUDWLRQ�E\�ODZ�HQIRUFHPHQW�ZLWK�QRWLFH�DQG�WUDQVIHU�UHTXHVWV�IURP�LPPLJUDWLRQ�DJHQFLHV��

'� 3URSRVLWLRQ����FRQVLGHUDWLRQV

,Q�QR�FDVH�DUH�3URSRVLWLRQ����RIIHQVHV�VXEMHFW�WR�QRWLFH�RU�WUDQVIHU�UHTXHVWV��7KH�,/5&¶V LQWHUSUHWDWLRQ�LV�WKDW�
DOO 3URS����RIIHQVHV�VKRXOG�EH�SURWHFWHG��LQFOXGLQJ�WKRVH�IHORQLHV�WKDW�DUH�HOLJLEOH�WR�EH�UHGXFHG�RU�UHFODVVLILHG��
EXW�KDYH�QRW�\HW�EHHQ�� +RZHYHU��GHIHQGHUV�VKRXOG�EH�SUHSDUHG�IRU�PL[HG�DSSOLFDWLRQ�RQ�WKH�JURXQG���7R SXW�\RXU
FOLHQW�LQ�WKH�EHVW�SRVLWLRQ��UHGXFH IHORQLHV�WR�PLVGHPHDQRUV �WKURXJK�D�QXPEHU�RI�YHKLFOHV��VHH IUHH�RQOLQH�
PDWHULDOV�� ���7KLV LV�XVHIXO�QRW�RQO\�LQ�HQVXULQJ�WKDW�\RXU�FOLHQW�LV�QRW�LQFRUUHFWO\�WUDQVIHUUHG�WR�,&(� EXW�DOVR�LQ�
DYRLGLQJ�FHUWDLQ LPPLJUDWLRQ�FRQVHTXHQFHV WKDW�FDQ�DULVH�ZLWK�DQ�DFWXDO�RU�SRWHQWLDO VHQWHQFH�RI D�\HDU�RI�PRUH���

�� $�PLVGHPHDQRU�FKDUJH�RI�DQ\�VRUW�PD\�QHYHU�EH�WKH�EDVLV�IRU�,&(�FRRSHUDWLRQ���6HH�*RYW�&���������E���
�� *RYW�&����������E���
�� 6HH�PDWHULDOV�DW�ZZZ�LOUF�RUJ�SRVW�FRQYLFWLRQ�UHOLHI�
�� 6HH��H�J���&DOLIRUQLD�&ULPLQDO�6HQWHQFHV�DQG�(OLJLELOLW\�IRU�5HOLHI��DYDLODEOH�DW�ZZZ�LOUF�RUJ�FULPHV��



��

(� 3URSRVLWLRQ����&RQVLGHUDWLRQV

0LVGHPHDQRU 3URSRVLWLRQ��� RIIHQVHV��LQFOXGLQJ GUXJ�WUDIILFNLQJ��VKRXOG�UHFHLYH�SURWHFWLRQ�DJDLQVW�
QRWLILFDWLRQ�DQG�WUDQVIHU�XQGHU�WKH�$FW EHFDXVH�WKH\�DUH�³VWUDLJKW´�PLVGHPHDQRUV� 2QO\�IHORQ\ GUXJ�FRQYLFWLRQV�
DUH H[FHSWLRQV�LQ�WKH�$FW�� *RYW�&����������D�����0���� $GYRFDWHV�DUH�DUJXLQJ�WKDW�SURWHFWLRQ�VKRXOG�H[WHQG DV�
ZHOO�WR�WKRVH IHORQ\�FRQYLFWLRQV WKDW�KDYH�\HW�WR�EH�UHGXFHG�RU�UHFODVVLILHG�XQGHU�3URSRVLWLRQ������

+RZHYHU� GHIHQVH�FRXQVHO�VKRXOG�EH�DZDUH�WKDW�FRQWUROOHG�VXEVWDQFH�RIIHQVHV� ZKHWKHU�PLVGHPHDQRU�RU�
IHORQ\��� DUH�YHU\�GDPDJLQJ�WR QRQFLWL]HQV��(YHQ�DGPLWWLQJ�WR�GUXJ�UHODWHG�FRQGXFW WKDW�GRHV�QRW�UHVXOW�LQ�D�
FULPLQDO�FRQYLFWLRQ�DIWHU�VXFFHVVIXO�FRPSOHWLRQ�RI�D�GUXJ�SURJUDP��RU�SOHDGLQJ�JXLOW\�WR�D�GUXJ�UHODWHG�RIIHQVH�
ZKHUH�WKH�SOHD�LV�ODWHU�ZLWKGUDZQ�DQG�WKH�FULPLQDO�FDVH�GLVPLVVHG LV�FRQVLGHUHG�D�FRQYLFWLRQ�IRU�LPPLJUDWLRQ�
SXUSRVHV��7KLV�LV�WUXH�HYHQ�IRU�HYHQ�PLQRU�RIIHQVHV�LQYROYLQJ�PDULMXDQD �HYHQ�LI�OHJDO�XQGHU VWDWH�ODZ�� ZLWK�WKH�
H[FHSWLRQ�RI�D�ILUVW�FRQYLFWLRQ�IRU�SRVVHVVLRQ�RI������JUDPV�RU�OHVV��'UXJ�RIIHQVHV FDQ�UHQGHU�D�QRQFLWL]HQ�
LQDGPLVVLEOH��GHSRUWDEOH��LQHOLJLEOH�IRU�UHOLHI��DQG�VXEMHFW�WR�PDQGDWRU\�LPPLJUDWLRQ�GHWHQWLRQ��,Q�RWKHU�ZRUGV��
ZKLOH�D�PLVGHPHDQRU�GUXJ�WUDIILFNLQJ�RIIHQVH�PD\�UHVXOW�LQ�SURWHFWLRQ�IURP�FRRSHUDWLRQ�ZLWK�QRWLFH DQG�WUDQVIHU�
UHTXHVWV DQG�WKXV�GHOD\�RU�DYRLG�,&(�DSSUHKHQVLRQ��LW�ZLOO�QHDUO\�DOZD\V�SURYH�IDWDO�IRU�LPPLJUDWLRQ�VWDWXV���

127(� %HJLQQLQJ�-DQXDU\����������&DOLIRUQLD�GHIHUUHG�HQWU\�RI�MXGJPHQW��'(-��LV�HQGHG�DQG�LV�UHSODFHG�E\�D�
WUXH�SUHWULDO�GLYHUVLRQ�SURJUDP��6HH�$%������(JJPDQ���DPHQGLQJ�3HQ�&���������,Q�FRQWUDVW�WR�'(-��SUHWULDO�
GLYHUVLRQ�GRHV�QRW�UHTXLUH�D�JXLOW\�SOHD�EHIRUH�WKH�FDVH�LV�GLYHUWHG�DQG�VR�LV�QRW D�³FRQYLFWLRQ´�IRU�
LPPLJUDWLRQ�SXUSRVHV�� ,I�\RXU�QRQFLWL]HQ�FOLHQW�LV�FDSDEOH�RI�VXFFHVVIXOO\�FRPSOHWLQJ�D�GLYHUVLRQ�SURJUDP
DQG�������PRQWKV�RI�PRQLWRULQJ��SUHWULDO�GLYHUVLRQ�LV�DQ�H[FHOOHQW�RSWLRQ����,I�\RXU�FOLHQW�LV�GHHSO\�DGGLFWHG�RU�
RWKHUZLVH�QRW�FDSDEOH��\RX�PXVW�ORRN�IRU�DQRWKHU�RSWLRQ��EHFDXVH�IDLOXUH�DW�GLYHUVLRQ�ZLOO�DOPRVW�VXUHO\�UHVXOW�
LQ�D�GDPDJLQJ�GUXJ�FRQYLFWLRQ�� 7R�HOLPLQDWH�D�'(- ³FRQYLFWLRQ´�IRU�LPPLJUDWLRQ�SXUSRVHV�IRU�SOHDV�
HQWHUHG�SULRU�WR�-DQXDU\����������WKH�SHUVRQ�PXVW�KDYH�WKH�FKDUJHV�GLVPLVVHG�XQGHU�3HQDO�&�������� DQG
IXUWKHU PXVW�ZLWKGUDZ�WKH�SOHD�XQGHU�3HQ�& � ����������$OWKRXJK���������� LV�D�YDFDWXU�IRU�FDXVH��
SURFHGXUDOO\�LW�LV�YHU\�HDV\�WR�REWDLQ��VLPLODU�WR�DQ�H[SXQJHPHQW�XQGHU�3HQ�&������������6HH�GLVFXVVLRQ�
LQ�3UDFWLFH�$GYLVRU\��1HZ�&DOLIRUQLD�3UHWULDO�'LYHUVLRQ DW�ZZZ�LOUF�RUJ�FULPHV�

)� 5HPHGLHV

$�VDPSOH�OHWWHU�LV�DYDLODEOH�WR�DFW�LQ�DGYDQFH�RI�SRWHQWLDO�YLRODWLRQV�WLWOHG�³/HWWHU�WR�/RFDO�/DZ�(QIRUFHPHQW�
,GHQWLI\LQJ�3RWHQWLDO�9LRODWLRQV�RI�6%����´�DYDLODEOH�XQGHU�WKH�,PSOHPHQWDWLRQ�5HVRXUFHV�VXEKHDGLQJ DW�
ZZZ�LFHRXWRIFD�RUJ�FD�YDOXHV�DFW�VE���KWPO���,I�D�YLRODWLRQ�RI�6%����KDV�RFFXUUHG��WKHUH�DUH�VHYHUDO�VWHSV�WKDW�D�
GHIHQGHU�FDQ�WDNH� )LUVW��D�YLRODWLRQ�VKRXOG�EH�UHSRUWHG�WR�WKH�OHJDO�RUJDQL]DWLRQV�ZKR�KHOSHG�GUDIW�DQG�SDVV�6%�
����7KHVH�RUJDQL]DWLRQV�DUH�WUDFNLQJ�YLRODWLRQV�WUHQG�DQG�KDYH�HVFDODWLRQ�SODQV�LQ�SODFH��$�YLRODWLRQ�PD\�EH�
UHSRUWHG�YLD�WKH�,/5&��� 9LRODWLRQV�PD\�DOVR�EH�UHSRUWHG�WR�WKH�6WDWH�$WWRUQH\�*HQHUDO¶V�RIILFH� ,I�WKH�YLRODWLRQ�
UHVXOWHG�LQ�H[WUD�GHWHQWLRQ�LQ�FULPLQDO�FXVWRG\��WKLV�PD\�DGGLWLRQDOO\�EH�WKH�EDVLV�IRU�D�FLYLO�ODZVXLW�

�� 6HFWLRQ��������D�����0��RI�WKH�$FW�FUHDWHV�DQ�H[FHSWLRQ�IRU�³>D@Q�RIIHQVH�LQYROYLQJ�WKH�IHORQ\�SRVVHVVLRQ��VDOH��
GLVWULEXWLRQ��PDQXIDFWXUH��RU�WUDIILFNLQJ�RI�FRQWUROOHG�VXEVWDQFHV�´�7KH�ZRUG�³IHORQ\´�PRGLILHV�WKH�HQWLUH�FODXVH��
$FFRUGLQJO\��RQO\�FRQYLFWLRQV�IRU�IHORQ\ SRVVHVVLRQ��IHORQ\�VDOH��IHORQ\�GLVWULEXWLRQ��IHORQ\�PDQXIDFWXUH��RU�IHORQ\�
WUDIILFNLQJ�RI�FRQWUROOHG�VXEVWDQFHV�DUH�LQFOXGHG�
�� 3OHDVH�H�PDLO�*ULVHO�5XL]�DW�JUXL]#LOUF�RUJ ZLWK�SRWHQWLDO�YLRODWLRQV��



��

$33(1',;�,�� (QXPHUDWHG�2IIHQVHV�3HUPLWWLQJ�/LPLWHG�&RRSHUDWLRQ��75867�$FW��*RYW�&���������

7KH�9DOXHV�$FW SHUPLWV�GLVFUHWLRQDU\�FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�RIILFLDOV �IRU�QRWLILFDWLRQ�DQG�WUDQVIHU�
UHTXHVWV��ZKHQ�WKLV�FRRSHUDWLRQ�ZRXOG�QRW�EH�LQ�YLRODWLRQ�RI�DQ\�IHGHUDO��VWDWH��ORFDO�ODZ��ORFDO�SROLF\�RU�WKH�
&DOLIRUQLD�9DOXHV�$FW��7KH 9DOXHV�$FW�DOORZV�FRRSHUDWLRQ IRU LQGLYLGXDOV�FRQYLFWHG RU�KHOG�WR�DQVZHU IRU�VHULRXV��
YLROHQW�RU�VWDWH�SULVRQ�RIIHQVHV�� $GGLWLRQDOO\��WKH�$FW�DOORZV�FRRSHUDWLRQ IRU�FHUWDLQ�HQXPHUDWHG�ZREEOHU�RIIHQVHV
IRXQG�DW�*RYW�&�� �������D�����$���4���+HUH��WKH�$FW DOORZV�FRRSHUDWLRQ�IRU�WKRVH FRQYLFWHG ZLWKLQ���\HDUV�RI�DQ
HQXPHUDWHG�PLVGHPHDQRU�RU�FRQYLFWHG�ZLWKLQ�WKH�ODVW����\HDUV�RI�DQ�HQXPHUDWHG�IHORQ\�� 1RWH�WKDW�IRU�WKHVH�
HQXPHUDWHG�RIIHQVHV��EHLQJ�KHOG�WR�DQVZHU�ZLOO�QRW VXIILFH�DQG�ZDVKRXW�SHULRGV�DSSO\���

127(�:DWFK�RXW�IRU�SRWHQWLDO�PLVDSSOLFDWLRQ� )RU�DQ�RIIHQVH�WULJJHULQJ WKH�EHORZ�LVVXHV��LW�PD\�EH�
SDUWLFXODUO\�LPSRUWDQW�WR�FRQILUP�WKDW�WKH�6KHULII�LV�DFFXUDWHO\�IROORZLQJ�WKH�ODZ�DQG�ZLOO�QRW�KRQRU�D�
QRWLILFDWLRQ�RU�WUDQVIHU�UHTXHVW�

6WUDLJKW�0LVGHPHDQRUV�0DQ\�RIIHQVH�VWDWXWHV�OLVWHG�LQ�*RYW�&���������D�����FRQWDLQ�VXEVHFWLRQV�
GHVFULELQJ�VWUDLJKW�PLVGHPHDQRU RIIHQVHV��7KH�75867�$FW�� LV�FOHDU�KRZHYHU��WKDW�IRU�DQ�H[FHSWLRQ�WR�
DSSO\�WR�PLVGHPHDQRUV��WKH�LQGLYLGXDO�PXVW�KDYH�EHHQ�FRQYLFWHG�³IRU�D�FULPH�WKDW�LV�SXQLVKDEOH�DV�HLWKHU�
D�PLVGHPHDQRU�RU�D�IHORQ\´²LQ�RWKHU�ZRUGV��WKH�FKDUJHG�RIIHQVH�PXVW�KDYH�EHHQ�D�ZREEOHU UHVROYHG�DV�D�
PLVGHPHDQRU��6WUDLJKW�PLVGHPHDQRUV�DUH�6%����³VDIH´�LQ�WKDW�WKH\�GR�QRW�SHUPLW�UHVSRQVHV�WR�QRWLFH�RU�
WUDQVIHU�UHTXHVWV� 6HH�$33(1',;�,,,�

3URSRVLWLRQ����2IIHQVHV� 3URSRVLWLRQ����RIIHQVHV�DUH H[SUHVVO\�SURWHFWHG�IURP�QRWLFH�DQG�WUDQVIHU�
UHTXHVWV��� +RZHYHU��ODZ�HQIRUFHPHQW�DJHQFLHV�RQ�WKH�JURXQG�PLJKW LQFRUUHFWO\�UHVSRQG�WR�QRWLFH�DQG�
WUDQVIHU�UHTXHVWV�VLQFH�FHUWDLQ�3URS����RIIHQVHV DUH�OLVWHG�LQ�WKH�HQXPHUDWHG�RIIHQVHV�DW�*RYW�&�
��������D�������6HH�$33(1',;�,,��

7KH�HQXPHUDWHG�RIIHQVHV DUH��

&ULPHV�$JDLQVW�D�3HUVRQ��&ULPLQDO�7KUHDWV�	�6H[�2IIHQVHV
$VVDXOW��*�&�����������D�����$��

$V�VSHFLILHG��EXW�QRW�OLPLWHG�WR��3�&�����������������������������������������������������������
���������������������������DQG������
%DWWHU\��*�&�����������D�����%���

$V�VSHFLILHG��EXW�QRW�OLPLWHG�WR�3�&���������������������������������������������������������������
��������	��������
8VH�RI�WKUHDWV��*�&�����������D�����&���

$V�VSHFLILHG��EXW�QRW�OLPLWHG�WR�3�&���������������������������������DQG���������
6H[XDO�DEXVH��VH[XDO�H[SORLWDWLRQ��RU�FULPHV�HQGDQJHULQJ�FKLOGUHQ��*�&�����������D�����'���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&�������������D�����E�����F�����G�����I�����J�����K�����L�
���M�������������������������������������������������������������DQG�������
&KLOG�DEXVH�RU�HQGDQJHUPHQW��*�&�����������D�����&���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&������������������D�����D�����DE�����G���������DQG�����
&ULPH�UHVXOWLQJ�LQ�GHDWK��RU�LQYROYLQJ�WKH�SHUVRQDO�LQIOLFWLRQ�RI�JUHDW�ERGLO\�LQMXU\��*�&���

�������D�����4���
$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&�����������G���������������������������������������������DQG
��������
)DOVH�LPSULVRQPHQW��VODYHU\��DQG�KXPDQ�WUDIILFNLQJ��*�&�����������D�����7���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&�����������������������������DQG������
2IIHQVH�UHTXLULQJ�VH[�RIIHQGHU�UHJLVWUDWLRQ�XQGHU�3�&�������������������RU����������*�&���

�������D�����6���

�� *RYW�&���������
�� *RY¶W�&RGH����������D������



��

7RUWXUH�DQG�PD\KHP��*�&�����������D�����9���
$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&��������
(OGHU�DQG�GHSHQGHQW�DGXOW�DEXVH��*�&�����������D�����;���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&��������
+DWH�FULPH��*�&�����������D�����<���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&�����������
&ULPH�WKUHDWHQLQJ�WKH�SXEOLF�VDIHW\��*�&�����������D�����:���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&����������������������������������������������D�������DQG
������
6WDONLQJ��*�&�����������D�����=���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&����������
5DSH��VRGRP\��RUDO�FRSXODWLRQ��RU�VH[XDO�SHQHWUDWLRQ��*�&�����������D�����$&���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&���������D�����	����������D����	����������������F�	�G��
���D�F�	�G�������D�	�M��
.LGQDSSLQJ��*�&�����������D�����$'���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&���������������DQG�������
&ULPHV�$JDLQVW�3URSHUW\
%XUJODU\��UREEHU\��WKHIW��IUDXG��IRUJHU\��RU�HPEH]]OHPHQW��*�&�����������D�����)���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&�������������������������������������������������������������
�����DQG�����
9DQGDOLVP�ZLWK�SULRU�FRQYLFWLRQV��*�&�����������D�����1���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&����������
$�FULPH�WKUHDWHQLQJ�WKH�SXEOLF�VDIHW\��*�&�����������D�����:���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&����������������������������������������������D�������DQG
������
&ULPHV�$JDLQVW�3XEOLF�-XVWLFH
2EVWUXFWLRQ�RI�MXVWLFH��*�&�����������D�����+���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&��������������������������DQG��������
%ULEHU\��*�&�����������D�����,���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&�������������������������������������������������DQG�����
(VFDSH���*�&�����������D�����-���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&���������������������������������������������������������
DQG������
)LUHDUPV�DQG�RWKHU�ZHDSRQV
8QODZIXO�SRVVHVVLRQ�RU�XVH�RI�D�ZHDSRQ��ILUHDUP��H[SORVLYH�GHYLFH��RU�ZHDSRQ�RI�PDVV�GHVWUXFWLRQ�

�*�&�����������D�����.��
$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&��������E�����F�����G�������������������������������������
������������������������������������������������������������������������������������������
�������������������������������DQG��������F��DQG��G��
3RVVHVVLRQ�RI�DQ�XQODZIXO�GHDGO\�ZHDSRQ�XQGHU�3DUW���RI�WKH�3HQDO�&RGH��3�&����������HW�VHT��

�*�&�����������D�����/���
3RVVHVVLRQ�RU�XVH�RI�D�ILUHDUP�LQ�WKH�FRPPLVVLRQ�RI�DQ�RIIHQVH��*�&�����������D�����5���

)HORQ\�'UXJ�2IIHQVHV
2IIHQVH�LQYROYLQJ�WKH�IHORQ\�SRVVHVVLRQ��VDOH��GLVWULEXWLRQ��PDQXIDFWXUH��RU�WUDIILFNLQJ�RI�FRQWUROOHG

VXEVWDQFHV��*�&�����������D�����0���
)HORQ\�'8,�RI�DOFRKRO�RU�GUXJV��*�&�����������D�����*���

*DQJ�UHODWHG�2IIHQVHV
*DQJ�UHODWHG�RIIHQVHV��*�&�����������D�����2���

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&���������������������DQG��������
,QFKRDWH�2IIHQVHV
$Q�DWWHPSW�RU�D�FRQVSLUDF\�DV�GHILQHG�LQ�3�&���������RU�����WR�FRPPLW�DQ\�RI�WKH�HQXPHUDWHG

RIIHQVHV�RQ�WKLV�OLVW��*�&�����������D�����3���
6ROLFLWLQJ�WKH�FRPPLVVLRQ�RI�D�FULPH��*�&�����������D�����$$��



��

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&���������F������M��DQG��������
&ULPLQDO�3URILWHHULQJ
&ULPLQDO�SURILWHHULQJ�DQG�PRQH\�ODXQGHULQJ��*�&�����������D�����8��

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&�������������������DQG��������
2IIHQVH�&RPPLWWHG�ZKLOH�2XW�RQ�%DLO
2IIHQVH�FRPPLWWHG�ZKLOH�RQ�EDLO�RU�UHOHDVHG�RQ�2�5���*�&�����������D�����$%��

$V�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR��3�&������������
9HKLFOH�&RGH
9HKLFOH�&RGH���������F����*�&�����������D�����$(��
)HORQ\�'8,�RI�DOFRKRO�RU�GUXJV��*�&�����������D�����*��



��

$33(1',;�,,�� (QXPHUDWHG�2IIHQVHV�LQ�*RYW�&���������WKDW�ZHUH�5HGXFHG�E\�3URSRVLWLRQV�
DQG 1R�/RQJHU�3HUPLW�&RRSHUDWLRQ ZLWK�,PPLJUDWLRQ

127(� *RYHUQPHQW�&RGH����������QDPHV�EURDG�RIIHQVH�FDWHJRULHV VXFK�DV�³DVVDXOW´��³EDWWHU\´��³WKHIW´��
³EXUJODU\´��IROORZHG�E\�WKH�ODQJXDJH��³DV�VSHFLILHG�LQ��EXW�QRW�OLPLWHG�WR�VHFWLRQV«´�DQG�WKHQ�OLVWV�RIIHQVH�
VWDWXWHV��$�FRXSOH�RI�WKH�RIIHQVHV�LQ�WKH�FKDUW�EHORZ�DUH�QRW�H[SOLFLWO\�HQXPHUDWHG�RIIHQVHV�OLVWHG�LQ�*RYW�&�
���������EXW�QRQHWKHOHVV�IDOO�ZLWKLQ�D�EURDGO\�QDPHG�FDWHJRU\�LQ�WKH�VWDWXWH��7KH\�DUH�SURYLGHG�KHUH�DV�
3URSRVLWLRQ����PLVGHPHDQRUV�WKDW�H[SUHVVO\�SURWHFW LQGLYLGXDOV�IURP�QRWLFH�DQG�WUDQVIHU�UHTXHVWV��VHH�*RYW�&�
��������D�������1RWH�WKDW�RWKHU�RIIHQVHV��H�J�������������DUH�OLVWHG�LQ�*RYW�&���������D�����DQG�WKXV�D�FRQYLFWLRQ�
LV�H[HPSWHG�IURP�WKH�EDQ�RQ�QRQFRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ�RIILFLDOV��LQ�RWKHU�ZRUGV�ODZ�HQIRUFHPHQW�PD\�
FKRRVH�WR�FRRSHUDWH�ZLWK�QRWLFH�DQG�WUDQVIHU�UHTXHVWV��GHVSLWH�WKH�IDFW�WKDW�WKH�XQGHUO\LQJ�FRQGXFW�PD\�KDYH�EHHQ�
DNLQ�WR�PLVGHPHDQRU�VKRSOLIWLQJ�EHIRUH�3URSRVLWLRQ����ZDV�FRGLILHG� :KLOH�LW�LV�RXU�LQWHUSUHWDWLRQ�WKDW�DOO 3URS����
RIIHQVHV�VKRXOG�EH�SURWHFWHG��VHH�3�&�������������LQFOXGLQJ�IHORQLHV ZKLFK�KDYH�\HW�WR�EH�UHGXFHG�RU�UHFODVVLILHG��
GHIHQGHUV�VKRXOG�EH�SUHSDUHG�IRU�PL[HG�DSSOLFDWLRQ�RQ�WKH�JURXQG���7R�SXW�\RXU�FOLHQW�LQ�WKH�EHVW�SRVLWLRQ��UHGXFH�
IHORQLHV�WR�PLVGHPHDQRUV�ZKHUH�HYHU�\RX�FDQ��

KĨĨĞŶƐĞ �ŽĚĞ dƌƵƐƚ��Đƚ ;'Žǀƚ���
ΑϳϮϴϮ͘ϱͿ��ĂƚĞŐŽƌǇ

WƌŽƉŽƐŝƚŝŽŶ

^ŚŽƉůŝĨƚŝŶŐ�ƵŶĚĞƌ�ϵϱϬΨ WĞŶ���Αϰϱϵ͘ϱ ;ĂͿ;ϯͿ;&Ϳ WƌŽƉ�ϰϳ
&ŽƌŐĞƌǇ�ĨŽƌ�ф�ΨϵϱϬ WĞŶ���Αϰϳϯ;ďͿ ;ĂͿ;ϯͿ;&Ϳ WƌŽƉ�ϰϳ
/ŶƐƵĨĨŝĐŝĞŶƚ�&ƵŶĚƐ�
ǁŚĞƌĞ�ƵŶĚĞƌůǇŝŶŐ�
ĂŵŽƵŶƚ�ŝƐ�ф�ΨϵϱϬ

WĞŶ���ΑϰϳϲĂ;ďͿ ;ĂͿ;ϯͿ;&Ϳ WƌŽƉ�ϰϳ

ZĞĐĞŝǀŝŶŐ�ƐƚŽůĞŶ�
ƉƌŽƉĞƌƚǇ�ŽĨ�ф�ΨϵϱϬ�
ǀĂůƵĞ

WĞŶ���Αϰϵϲ;ĂͿ ;ĂͿ;ϯͿ;&Ϳ WƌŽƉ�ϰϳ

:$51,1*��3URSRVLWLRQ����DQG�3URSRVLWLRQ����UHGXFHG�VRPH�IHORQ\�GUXJ�RIIHQVHV�WR�PLVGHPHDQRUV��VHH�+HDOWK�
	�6�&�����������������������F����������DQG�PLVGHPHDQRU�GUXJ�RIIHQVHV�DUH�³VDIH´�IURP�FRRSHUDWLRQ�ZLWK�QRWLFH�
DQG�WUDQVIHU�UHTXHVWV���7KH�H[FHSWLRQV�WKDW�SHUPLW�FRRSHUDWLRQ�DUH�RQO\�IRU�³IHORQ\ SRVVHVVLRQ��VDOH��GLVWULEXWLRQ��
PDQXIDFWXUH�RU�WUDIILFNLQJ´�DQG�IHORQ\�'8,�GUXJV�DOFRKRO��6HH�*RYW�&����������D�����0����*���$OWKRXJK�D�
PLVGHPHDQRU�GUXJ�RIIHQVH�PD\�DIIRUG�VRPH�SURWHFWLRQ�DJDLQVW�QRWLFH�DQG�WUDQVIHU�UHTXHVWV��GUXJ�UHODWHG�FRQGXFW�
DQG�FRQYLFWLRQV�DUH�YHU\�GDPDJLQJ�WR�QRQFLWL]HQV�DQG�UHVXOW�LQ�GHSRUWDWLRQ��LQDGPLVVLELOLW\�DQG�WKH�GHQLDO�RI�
UHOLHI��



��

$33(1',;�,,,� (QXPHUDWHG�2IIHQVHV�'HVFULELQJ�6WUDLJKW�0LVGHPHDQRUV ,QVWHDG�RI�)HORQLHV�RU�
:REEOHUV�DV�5HTXLUHG�E\�*RYW�&����������LQ�RUGHU�WR�&RRSHUDWH ZLWK�,PPLJUDWLRQ�

127(��$V�VWUDLJKW�PLVGHPHDQRUV��WKHVH�RIIHQVHV�GR�QRW IDOO�ZLWKLQ�WKH�H[FHSWLRQ�WR�QRQFRRSHUDWLRQ�
ZLWK�LPPLJUDWLRQ�DV PLVGHPHDQRU�FRQYLFWLRQV�DV�³D�FULPH�SXQLVKDEOH�DV�HLWKHU�D�PLVGHPHDQRU�RU�D�
IHORQ\´ �ZREEOHU���,Q�RWKHU�ZRUGV��WKHVH�FRQYLFWLRQV�VKRXOG�QRW WULJJHU GLVFUHWLRQ�WR FRRSHUDWH ZLWK�
QRWLFH�DQG�WUDQVIHU�UHTXHVWV�

2IIHQVH 3HQDO�&RGH 75867�$FW��*RYW�&�
���������VXEVHFWLRQ

$VVDXOW ���� �D�����$�
%DWWHU\ ���� �D�����%�
$QQR\LQJ RU�PROHVWLQJ�D�
FKLOG

�������D�������� �D�����'�

&KLOG�HQGDQJHUPHQW ����D�E� �D�����(�
3HWW\�WKHIW�GXULQJ�DQ�
HPHUJHQF\

�����F� �D�����)�

$FFHSWLQJ�EULEH�IRU�
DSSRLQWPHQW�WR�SXEOLF�RIILFH

��� �D�����,�

%UDQGLVKLQJ�GHDGO\�ZHDSRQ ������D����G� �D�����.�
.QRZLQJO\�SHUPLWWLQJ�
DQRWKHU�WR�FDUU\�D�ILUHDUP�LQ�D�
YHKLFOH

�������D� �D�����.�

,QFLWHPHQW�WR ULRW ������ �D�����:�
(OGHU�DEXVH �����F� �D�����;�
6XSHUYLVLQJ�RU�DLGLQJ�
SURVWLWXWLRQ�UHODWHG�RIIHQVH

������� �D�����$$�



��

$33(1',; ,9� &ULPLQDO�'HIHQGHU�³&KHDW�6KHHW´�RQ�WKH�&DOLIRUQLD�9DOXHV�$FW

7KH�$FW�LQ�D�1XWVKHOO�

/DZ�HQIRUFHPHQW�DJHQFLHV �/($� FDQQRW�KRQRU DQ\�LPPLJUDWLRQ�³KROG´ UHTXHVWV��PHDQLQJ�UHTXHVWV�WR�
GHWDLQ�D�SHUVRQ�IRU�DGGLWLRQDO�WLPH�EH\RQG�WKH�HQG�RI�FULPLQDO�FXVWRG\��

/($ FDQQRW UHVSRQG�WR�LPPLJUDWLRQ�UHTXHVWV�IRU�QRWLILFDWLRQ�RI�UHOHDVH�GDWHV�� RU�IDFLOLWDWLRQ�RI�WUDQVIHU�WR�
LPPLJUDWLRQ�FXVWRG\�� �� XQOHVV�D 75867�$FW�H[FHSWLRQ�DSSOLHV��VHH &KDUW��EHORZ��

7587+�$FW�SURWHFWLRQV��ZKLFK�UHTXLUH�/($�WR�REWDLQ�ZULWWHQ�FRQVHQW�IURP�D�SHUVRQ�LQ�FXVWRG\�EHIRUH�DQ�
,&(�LQWHUYLHZ��KDYH�EHHQ�H[WHQGHG�WR�WKH�&'&5�

/($ FDQQRW LQTXLUH LQWR�D�SHUVRQ¶V LPPLJUDWLRQ�VWDWXV��

/($ FDQQRW�VKDUH SHUVRQDO�LQIRUPDWLRQ��H�J���ZRUN�RU KRPH�DGGUHVVHV��DERXW�D�SHUVRQ ZLWK�LPPLJUDWLRQ�
DXWKRULWLHV��� XQOHVV�WKH�LQIRUPDWLRQ�LV�SXEOLFO\�DYDLODEOH�

/($ FDQQRW�XVH LPPLJUDWLRQ�DJHQWV�DV�WUDQVODWRUV�

/($ FDQQRW�SHUIRUP WKH�IXQFWLRQV�RI�DQ�LPPLJUDWLRQ�RIILFHU��ZKHWKHU�WKURXJK�D�������J��DJUHHPHQW�RU�
RWKHUZLVH��� /($�FDQQRW�PDNH DUUHVWV�RQ�FLYLO�LPPLJUDWLRQ�ZDUUDQWV�

,Q�PRVW�FDVHV��/($ DUH�SURKLELWHG�IURP�DUUHVWLQJ�SHRSOH�IRU�WKH�IHGHUDO�FULPLQDO�RIIHQVH�RI�XQODZIXO�
UHHQWU\�XQGHU���8�6�&���������D����

/($�FDQQRW�SURYLGH�LPPLJUDWLRQ�DJHQWV�ZLWK�H[FOXVLYH�RIILFH�VSDFH��

+RZ�'R�,�'HIHQG�1RQFLWL]HQV�LQ�/LJKW�RI�WKH�&DOLIRUQLD�9DOXHV�$FW"�

�� ,Q�PRVW�FDVHV��WKH�KLJKHVW�LPPLJUDWLRQ�SULRULW\�IRU�WKH�FOLHQW�VWLOO�LV�JHWWLQJ�RU�NHHSLQJ�ODZIXO�
LPPLJUDWLRQ�VWDWXV��UDWKHU�WKDQ�DYRLGLQJ�D�75867�$FW�H[FHSWLRQ���7KH�9DOXHV $FW�SURYLGHV�D�VSHFLILF�OLVW�
RI�RIIHQVHV�WKDW�DUH�³75867�$FW�H[FHSWLRQV�´�ZKLFK�SHUPLW�DQ�/($�WR�SURYLGH�UHOHDVH�GDWH�QRWLILFDWLRQ�RU�
WUDQVIHU�DVVLVWDQFH�WR�LPPLJUDWLRQ�DXWKRULWLHV���6HH�&KDUW��EHORZ���)RU�PDQ\�LPPLJUDQW�GHIHQGDQWV��KRZHYHU��
DYRLGLQJ�WKLV�OLVW�LV�QRW WKHLU�WRS�GHIHQVH�SULRULW\���7KHLU�SULRULW\�LV�WR�SUHVHUYH�RU�REWDLQ�ODZIXO�LPPLJUDWLRQ�
VWDWXV��$�SOHD�WKDW�FDQ�ERWK�VXSSRUW�ODZIXO�LPPLJUDWLRQ�VWDWXV�DQG�DYRLG�WULJJHULQJ�D�75867�$FW�H[FHSWLRQ�LV�
RSWLPDO��EXW�LI�D�FKRLFH�PXVW�EH�PDGH��LW�RIWHQ�VKRXOG�EH�WR�VDYH�LPPLJUDWLRQ�VWDWXV���$Q�H[FHSWLRQ�WR�WKLV�UXOH�
PD\�EH�LI�WKH�GHIHQGDQW�LV�XQGRFXPHQWHG��KDV�QR�LPPHGLDWH�KRSH�RI�LPPLJUDWLRQ�UHOLHI��DQG�ZRXOG�VXIIHU�
VHYHUH�FRQVHTXHQFHV�LI�WDNHQ�E\�,&(���5HPHPEHU�WKDW�ERWK�WKH�75867�$FW�DQG�WKH�UHJXODU�LPPLJUDWLRQ�
DQDO\VHV�UHTXLUH�FRQVLGHULQJ�DOO�SULRU�FRQYLFWLRQV�DV�ZHOO�DV�FXUUHQW�FKDUJHV�

�� /HDUQ WKH�75867�$FW�H[FHSWLRQV DQG�KHOS�FOLHQWV�JHW�SURWHFWLRQ���,I�\RXU�FOLHQW�KDV�D�QRWLILFDWLRQ�RU�
WUDQVIHU�UHTXHVW�EXW�GRHV�QRW�FRPH�ZLWKLQ�D�75867�$FW�H[FHSWLRQ��\RX�PD\�ZDQW�WR�PDNH�VXUH�WKDW�WKH�MDLO�
XQGHUVWDQGV�WKH�ODZ�DQG�ZLOO�QRW�FRRSHUDWH�ZLWK�,&(���,I�WKH�FOLHQW�FRPHV�ZLWKLQ�DQ�H[FHSWLRQ�DQG�LV�OLNHO\�WR�
EH�WUDQVIHUUHG�WR�,&(��GLVFXVV�ZLWK�\RXU�FOLHQW�WKH�RSWLRQ�RI�QRW�SRVWLQJ�EDLO��VR�WKDW�KH�RU�VKH�ZLOO�UHPDLQ�LQ�
FULPLQDO��UDWKHU�WKDQ�LPPLJUDWLRQ��GHWHQWLRQ���<RXU�FOLHQW�VKRXOG�UHFHLYH�QRWLFH�DIWHU�,&(�VXEPLWV�D�QRWLFH�RU�
WUDQVIHU�UHTXHVW� DQG�\RX�DQG�\RXU�FOLHQW�VKRXOG�UHFHLYH�ZULWWHQ�QRWLFH�LI�ODZ�HQIRUFHPHQW�LQWHQGV�WR�FRPSO\
ZLWK�WKH�UHTXHVW��

�� $�QRWLILFDWLRQ�UHTXHVW�LV�D�YROXQWDU\�UHTXHVW�IURP�,&(�WR�D�ODZ�HQIRUFHPHQW�DJHQF\�DVNLQJ�IRU�WKH�LQGLYLGXDO¶V�UHOHDVH�GDWH�VXFK�WKDW�,&(�
KDV�VXIILFLHQW�QRWLFH�WR�DUUHVW�WKH�LQGLYLGXDO�DW�UHOHDVH�IURP�FULPLQDO�FXVWRG\���7KHVH�UHTXHVWV�DUH�PDGH�XVLQJ�WKH�'+6�)RUP�,����$��
�� $�WUDQVIHU�UHTXHVW�LV�D�UHTXHVW�IURP�LPPLJUDWLRQ�DXWKRULWLHV�DVNLQJ�WKDW�D�ODZ�HQIRUFHPHQW�DJHQF\�IDFLOLWDWH�WKH�WUDQVIHU�RI�DQ�LQGLYLGXDO�
LQ�LWV�FXVWRG\�WR�,&(�RU�&%3�
�� 7KHVH�DUUHVWV�PD\�RQO\�RFFXU�LI�UHHQWU\�LV�GHWHFWHG�GXULQJ�DQ�XQUHODWHG�ODZ�HQIRUFHPHQW�DFWLYLW\�DQG WKH�SHUVRQ�ZDV�SUHYLRXVO\�
FRQYLFWHG�RI�DQ�DJJUDYDWHG�IHORQ\��GHILQHG�DW���8�6�&���������D������



��

�� /HDUQ�DERXW�DQ\�ORFDO�SROLF\ OLPLWLQJ�ODZ�HQIRUFHPHQW¶V�FRRSHUDWLRQ�ZLWK�LPPLJUDWLRQ���$�JURZLQJ�OLVW�RI�
FRXQWLHV��LQFOXGLQJ�6DQ�)UDQFLVFR��6DQWD�&ODUD��DQG�0RQWHUH\�&RXQW\��DUH�DGRSWLQJ�VWURQJHU�SROLFLHV�WKDQ�WKH�
9DOXHV�$FW��

�� $GYLVH�\RXU�FOLHQW RQ�KLV�RU�KHU )LIWK�$PHQGPHQW�ULJKW�WR�UHPDLQ�VLOHQW�LQ�IURQW�RI�,&(�RIILFLDOV��WKH�
)RXUWK�$PHQGPHQW ULJKW�DJDLQVW�VHDUFK�DQG�VHL]XUH�LI�,&(�DJHQWV�FRPH�WR�D�SHUVRQ¶V�KRPH�ZLWKRXW�D�
MXGLFLDO�ZDUUDQW��DQG�,&(�YLUWXDOO\�QHYHU�KDV�D�MXGLFLDO�ZDUUDQW����

&+$57���75867�$FW�([FHSWLRQV�7KDW�'HVWUR\�6RPH�3URWHFWLRQV

,I�D�GHIHQGDQW�FRPHV�ZLWKLQ�D�75867�$FW�H[FHSWLRQ��WKHQ�/($�SRWHQWLDOO\�KDYH�WKH�GLVFUHWLRQ�WR�FRRSHUDWH�ZLWK�
,&(�LQ�WZR��DQG�RQO\�WZR��ZD\V���WKH\�FDQ�FKRRVH�WR�DQVZHU�UHTXHVWV�IRU�QRWLILFDWLRQ�DQG�IRU�DVVLVWDQFH�ZLWK�
WUDQVIHU���/($ KDYH�GLVFUHWLRQ��EXW�DUH�QHYHU�UHTXLUHG��WR�FRRSHUDWH�ZLWK�WKHVH�UHTXHVWV�RQO\ ZKHQ����GRLQJ�VR�
ZLOO�QRW�YLRODWH�DQ\�)HGHUDO��6WDWH��RU�ORFDO�ODZ�RU�SROLF\�DQG ���ZKHQ�SHUPLWWHG E\�WKH�&DOLIRUQLD�9DOXHV�$FW���

&RQYLFWLRQ�WULJJHUV�75867�$FW�
H[FHSWLRQ

+HOG�WR�DQVZHU�
ZLOO�VXIILFH"��

2WKHU�FRQGLWLRQV

6HULRXV �3HQ�&���������F���RU
YLROHQW �3HQ�&��������F���)HORQ\

<HV�

)HORQ\�SXQLVKDEOH�E\�VWDWH�SULVRQ� <HV�

2WKHU�IHORQLHV�HQXPHUDWHG�LQ�
$FW��

1R� 2QO\�LQFOXGHV�FRQYLFWLRQV�ZLWKLQ�WKH�ODVW����\HDUV�

0LVGHPHDQRU�FRQYLFWLRQV�IRU�
ZREEOHUV�HQXPHUDWHG�LQ�WKH�$FW��

1R 2QO\�LQFOXGHV�FRQYLFWLRQV�ZLWKLQ�WKH�ODVW���\HDUV

)HGHUDO�RIIHQVH�WKDW�LV�DQ�
³DJJUDYDWHG�IHORQ\´

1R 6HH�GHILQLWLRQ�DW���86&�������D������

&XUUHQWO\�UHTXLUHG�WR�UHJLVWHU�DV�D�
VH[�RU�DUVRQ�RIIHQGHU

1�$

1R�FRQYLFWLRQ��EXW IHGHUDO�IHORQ\�
DUUHVW�ZDUUDQW� ��

1�$ ,&(�RU�+RPHODQG�6HFXULW\�LGHQWLILHV�WKH�SHUVRQ�DV�
VXEMHFW�WR�VXFK�D�ZDUUDQW�
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2QO\ IHORQ\�GUXJ�FRQYLFWLRQV RU�'8,V DUH�D�EDVLV�IRU�FRRSHUDWLRQ�ZLWK�QRWLFH�DQG�WUDQVIHU�UHTXHVWV��
PLVGHPHDQRU�FRQYLFWLRQV�DUH�SURWHFWHG�

3URSRVLWLRQ��� RIIHQVHV�VKRXOG�EH�SURWHFWHG�IURP�FRRSHUDWLRQ�ZLWK�QRWLFH�DQG�WUDQVIHU�UHTXHVWV��6HH�WKH�
GLVFXVVLRQ�LQ�'HIHQGLQJ�<RXU�&OLHQW��6HFWLRQ�'��3URSRVLWLRQ����FRQVLGHUDWLRQV�LQ�3UDFWLFH�$GYLVRU\�6%����
DQG�WKH�&DOLIRUQLD�9DOXHV�$FW��$�*XLGH�IRU�&ULPLQDO�'HIHQGHUV �)HEUXDU\��������

2QO\�HQXPHUDWHG�ZREEOHU�RIIHQVHV�WKDW�UHVROYHG�IRU�PLVGHPHDQRUV�FDQ�WULJJHU�DQ�H[FHSWLRQ�WR�SURWHFWLRQ�
XQGHU�6%�����6RPH�RI�WKH�RIIHQVHV�HQXPHUDWHG�DUH�VWUDLJKW�PLVGHPHDQRUV��7KLV�LV�D�GUDIWLQJ�HUURU�IURP�WKH�
�����75867�$FW�

�� 6HH�.QRZ�<RXU�5LJKWV��$�*XLGH�IRU�,PPLJUDQWV�LQ�WKH�&DOLIRUQLD�&ULPLQDO�-XVWLFH�6\VWHP��DW�ZZZ�LOUF�RUJ�HQIRUFHPHQW
�� �*RYW�&���������D�����������E���
�� 7KLV�UHTXLUHV�D�SUREDEOH�FDXVH�GHWHUPLQDWLRQ�SHU�*RYW�&��������
�� *RYW�&���������D�����$���4���
�� *RYW�&���������D�����$���4���
�� *RYW�&���������D����


