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�� 7KH�*DPH
�� 7KH�6FRUH3URFHGXUH�DW����DOO�RU���DOO0DUNHU¶V�FDOOV
�� 3RLQWV
�� 7KH�6HUYLFH6HUYLFH�ER[HV�����6HUYLFH�QRW�JRRG�����)DXOW����������������������������)RRW�IDXOW�������1RW�XS��������������2XW�������'RZQ�������
�� 7KH�3OD\
�� *RRG�5HWXUQ
�� &RQWLQXLW\�2I�3OD\3OD\�VXVSHQGHG�����7LPH�EHWZHHQ�JDPHV�DQG�HQG�RI�ZDUP�XS�WR�VWDUW�RI�SOD\�����&KDQJH�RI�HTXLSPHQW�������*�5HIHUHH�FDOOV�����,OOQHVV�RU�GLVDELOLW\�������*�'HOD\LQJ�SOD\�������*�)DOOHQ�REMHFW�������*�
�� 6WURNHV5HWXUQ�QRW�JRRG�������*�%DOO�WRXFKHV�QRQ�VWULNHU�������*�
�� +LWWLQJ�$Q�2SSRQHQW�:LWK�7KH�%DOO'LUHFWO\�WR�IURQW�ZDOO�����
��� )XUWKHU�$WWHPSWV�7R�+LW�7KH�%DOO/HW�DOORZHG������6WULNHU�ORVHV�VWURNH������

��� $SSHDOV2Q�VHUYLFH������2Q�SOD\�RWKHU�WKDQ�VHUYLFH������0RUH�WKDQ�RQH�DSSHDO��1RWH�%
��� ,QWHUIHUHQFH'LUHFW�DFFHVV����������1RWH�$��*�3OD\HU�DSSHDOV��������*���*��1R�OHW��������*��/HW�DOORZHG������6WURNH�DZDUG������8QQHFHVVDU\�SK\VLFDO�FRQWDFW�����������*��
��� /HWV%DOO�WRXFKHV�DUWLFOH��������5HIUDLQV�RZLQJ�WR�IHDU�RI�LQMXU\����������*��'LVWUDFWLRQ��������&KDQJH�LQ�FRXUW�FRQGLWLRQV��������5HFHLYHU�QRW�UHDG\��������%DOO�EUHDNV��������
��� 7KH�%DOO6XEVWLWXWLRQ������%DOO�EUHDNV��������������������������*��'XULQJ����VHFRQG�LQWHUYDO������
��� :DUP�8S7LPH������$IWHU�GHOD\������'XULQJ����VHFRQG�LQWHUYDO������
��� ,QMXU\6HOI�LQIOLFWHG����������������������*��&RQWULEXWHG��������������������2SSRQHQW�LQIOLFWHG��������������%ORRG�IORZ��������������������*��5HIHUHH�UXOHV�QR�LQMXU\��������*��



��� &RQGXFW�2Q�&RXUW2IIHQFHV3HQDOW\�SURYLVLRQV��*��&RDFKLQJ��*��
��� &RQWURO�2I�$�0DWFK2QH�2IILFLDO�RQO\��*��&RUUHFW�SRVLWLRQ

��� 'XWLHV�2I�$�0DUNHU&DOOV��������������*����*��8QFHUWDLQ�������1RWH������
��� 'XWLHV�2I�$�5HIHUHH'XWLHV��������*��&RQWURO� ������*��,QFRUUHFW�VFRUH������0DUNHU¶V�HUURU������

$33(1',&(6
$SSHQGL[�� 2IILFLDO�JXLGHOLQHV�RQ�5XOHV�LQWHUSUHWDWLRQV�IRU�3OD\HUV�DQG�5HIHUHHV$SSHQGL[���� 'HILQLWLRQV$SSHQGL[���� 0DUNHU¶V�FDOOV$SSHQGL[���� 5HIHUHH¶V�FDOOV$SSHQGL[�� ([SHULPHQWDO�2IILFLDWLQJ�V\VWHPV$SSHQGL[�� 3RLQW�$�5DOO\�VFRULQJ��QRW�LQFOXGHG�� VWDQGDUG�LQ�'RXEOHV�$SSHQGL[�� ([SHULPHQWDO�UXOHV$SSHQGL[�� 'HVFULSWLRQ�DQG�GLPHQVLRQV�RI�D�'RXEOHV�&RXUW$SSHQGL[�� 6SHFLILFDWLRQV�RI�D�VWDQGDUG�\HOORZ�GRW�6TXDVK�EDOO$SSHQGL[�� 'LPHQVLRQV�RI�D�6TXDVK�UDFNHW$SSHQGL[�� 3OD\HUV¶�FORWKLQJ$SSHQGL[��� 3URWHFWLYH�(\HZHDU$SSHQGL[��� *XLGHOLQHV�IRU�1DWLRQDO�)HGHUDWLRQV��WKHLU�$IILOLDWHG�$VVRFLDWLRQV�DQG�7RXUQDPHQW�2UJDQLVHUV
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1RWHV
7KH�XVH�RI�WKH�ZRUG�³VKDOO´�LQ�WKH�UXOHV�LQGLFDWHV�FRPSXOVLRQ�DQG�WKH�ODFN�RI�DQ\�DOWHUQDWLYH��7KH�ZRUG�³PXVW´�LQGLFDWHV�D�UHTXLUHG�FRXUVH�RI�DFWLRQ�ZLWK�FRQVLGHUDWLRQV�WR�EH�WDNHQ�LQWR�DFFRXQW�LI�WKH�DFWLRQ�LV�QRW�FDUULHG�RXW��7KH�ZRUG�³PD\´�LQGLFDWHV�WKH�RSWLRQ�RI�FDUU\LQJ�RXW�RU�QRW�FDUU\LQJ�RXW�WKH�DFWLRQ�
�� 7+(�*$0(

7KH�JDPH�RI�:RUOG�6TXDVK�'RXEOHV�LV�SOD\HG�EHWZHHQ�WZR�VLGHV��HDFK�FRQVLVWLQJ�RI�WZR�SOD\HUV��HDFK�SOD\HU�XVLQJ�D�UDFNHW��ZLWK�D�EDOO��DQG�LQ�D�FRXUW��DOO�WKUHH�RI�ZKLFK�PHHW�:6)�VSHFLILFDWLRQV��$OO�SOD\HUV�VKDOO�ZHDU�SURWHFWLYH�H\HZHDU�SURSHUO\�RYHU�WKH�H\HV�DW�DOO�WLPHV�GXULQJ�SOD\��7KH�SURWHFWLYH�H\HZHDU�VKDOO�PHHW�DSSURSULDWH�1DWLRQDO�6DIHW\�6WDQGDUGV�DV�LQGLFDWHG�LQ�$SSHQGL[����
�� 7+(�6&25(

$�PDWFK�VKDOO�FRQVLVW�RI�WKH�EHVW�RI�WKUHH�RU�ILYH�JDPHV��$OO�JDPHV�LQ�DQ\�PDWFK�VKDOO�EH�WR�ILIWHHQ�SRLQWV�RU�DOO�JDPHV�LQ�DQ\�PDWFK�VKDOO�EH�WR�QLQH�SRLQWV��7KH�FKRLFH�RI�WKH�QXPEHU�RI�JDPHV�LQ�D�PDWFK�DQG�WKH�QXPEHU�RI�SRLQWV�SHU�JDPH�LV�DW�WKH�RSWLRQ�RI�WKH�RUJDQLVHUV�RI�WKH�FRPSHWLWLRQ�
,I�HDFK�JDPH�LV�WR�ILIWHHQ�SRLQWV��WKH�VLGH�ZKLFK�VFRUHV�ILIWHHQ�SRLQWV�ZLQV�WKH�JDPH��H[FHSW�WKDW�RQ�WKH�VFRUH�EHLQJ�FDOOHG�IRXUWHHQ�DOO�IRU�WKH�ILUVW�WLPH��WKH�UHFHLYLQJ�VLGH�VKDOO�FKRRVH�EHIRUH�WKH�QH[W�VHUYLFH�LV�GHOLYHUHG�WR�FRQWLQXH�WKDW�JDPH�HLWKHU�WR�ILIWHHQ�SRLQWV� �NQRZQ�DV� �6HW�RQH���RU� WR�VHYHQWHHQ�SRLQWV� �NQRZQ�DV��6HW� WKUHH��� LQ�ZKLFK�ODWWHU�FDVH�WKH�VLGH�ZKLFK�VFRUHV�WKUHH�PRUH�SRLQWV�ZLQV�WKH�JDPH�
,I�HDFK�JDPH�LV�WR�QLQH�SRLQWV��WKH�VLGH�ZKLFK�VFRUHV�QLQH�SRLQWV�ZLQV�WKH�JDPH��H[FHSW�WKDW� RQ� WKH� VFRUH� EHLQJ� FDOOHG� HLJKW�DOO� IRU� WKH� ILUVW� WLPH�� WKH� UHFHLYLQJ� VLGH� VKDOO�FKRRVH�EHIRUH�WKH�QH[W�VHUYLFH�LV�GHOLYHUHG�WR�FRQWLQXH�WKDW�JDPH�HLWKHU�WR�QLQH�SRLQWV��NQRZQ�DV�³6HW�RQH´���RU�WR�HOHYHQ�SRLQWV��NQRZQ�DV�³6HW�WKUHH´��LQ�ZKLFK�ODWWHU�FDVH�WKH�VLGH�ZKLFK�VFRUHV�WKUHH�PRUH�SRLQWV�ZLQV�WKH�JDPH�
$W� IRXUWHHQ�DOO� LQ� ILIWHHQ�SRLQW� JDPHV� DQG� DW� HLJKW�DOO� LQ� QLQH�SRLQW� JDPHV�� WKH�UHFHLYLQJ� VLGH� VKDOO� FOHDUO\� LQGLFDWH� LWV� FKRLFH�RI� VHW�RQH�RU� VHW� WKUHH� WR� WKH�0DUNHU��5HIHUHH�DQG� WKH�RSSRQHQWV��7KH�0DUNHU�VKDOO� FDOO� HLWKHU�³6HW�RQH´�RU�³6HW� WKUHH´�DV�DSSOLFDEOH�EHIRUH�SOD\�FRQWLQXHV�
7KH�0DUNHU�VKDOO�FDOO��*DPH�EDOO��WR�LQGLFDWH�WKDW�HLWKHU�VLGH�UHTXLUHV�RQH�SRLQW�WR�ZLQ�WKH� JDPH� LQ�SURJUHVV�� �0DWFK�EDOO�� WR� LQGLFDWH� WKDW� HLWKHU� VLGH� UHTXLUHV�RQH�SRLQW� WR�
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ZLQ WKH�PDWFK�DQG��0DWFK�EDOO��JDPH�EDOO�� LI�RQH�VLGH�UHTXLUHV�RQH�SRLQW�WR�ZLQ�WKH�PDWFK�DQG�WKH�RSSRQHQWV�UHTXLUH�RQH�SRLQW�WR�ZLQ�WKH�JDPH�LQ�SURJUHVV�
�� 32,176

3RLQWV�FDQ�EH�VFRUHG�E\�HLWKHU�VLGH��:KHQ�WKH�VHUYHU
V�VLGH�ZLQV�D�VWURNH� LW� VFRUHV�D�SRLQW DQG�WKH�VHUYHU�UHWDLQV�WKH�VHUYLFH��ZKHQ�WKH�UHFHLYHU
V�VLGH�ZLQV�D�VWURNH�LW�VFRUHV�D�SRLQW�DQG�WKH�VHUYHU�UHOLQTXLVKHV�WKH�VHUYLFH�
�� 7+(�6(59,&(

���� 3OD\� FRPPHQFHV� ZLWK� D� VHUYLFH�� DQG� WKH� ULJKW� WR� VHUYH� ILUVW� RU� UHFHLYH� LV�GHFLGHG�E\�WKH�VSLQ�RI�D UDFNHW��7KH�VLGH�ZKLFK�VHUYHV�LV�FDOOHG��VLGH�LQ��DQG�WKH�VLGH�ZKLFK�UHFHLYHV�LV�FDOOHG��VLGH�RXW��
$W� WKH� FRPPHQFHPHQW� RI� WKH� VHFRQG� DQG� HDFK� VXEVHTXHQW� JDPH�� WKH� VLGH�ZKLFK�ZRQ� WKH� SUHYLRXV� JDPH� VKDOO� KDYH� WKH� FKRLFH� RI� VHUYLQJ� RU� UHFHLYLQJ�ILUVW�� DQG� WKH� FKRLFH� VKDOO� EH� FOHDUO\� LQGLFDWHG� WR� WKH� 0DUNHU�� 5HIHUHH� DQG�RSSRQHQWV�WKDW�WKH�VLGH�ZLOO�UHFHLYH�
([FHSW� IRU� WKH� ILUVW� UDOO\� RI� HYHU\�JDPH�� WKH�SDUWQHUV�RI� D� VLGH� VKDOO� VHUYH� LQ�VXFFHVVLRQ�� WKH�ILUVW� UHWDLQLQJ�VHUYLFH�XQWLO�WKH�VLGH�ORVHV�D�VWURNH��ZKHUHXSRQ�WKH�0DUNHU�VKDOO�FDOO��+DQG�RXW���7KH�VHFRQG�SDUWQHU� WKHQ�VHUYHV�DQG�UHWDLQV�VHUYLFH� XQWLO� WKH� VLGH� ORVHV� DQRWKHU� VWURNH�� ZKHUHXSRQ� WKH�0DUNHU� VKDOO� FDOO��6LGH�RXW��� $W� WKLV� SRLQW� VLGH�LQ� EHFRPHV� VLGH�RXW� DQG� WKH� VDPH� SURFHGXUH�DSSOLHV�WR�WKH�RSSRQHQWV�ZKR�WKHQ�EHFRPH�VLGH�LQ�
2Q�WKH�ILUVW�UDOO\�RI�HYHU\�JDPH�WKH�VHFRQG�VHUYHU�RQO\�VKDOO�VHUYH�DQG�VLGH�LQ�EHFRPHV�VLGH�RXW�DIWHU�ORVLQJ�RQH�VWURNH�RQO\��0DUNHU
V�FDOO��6LGH�RXW���
7KH�RUGHU�RI�VHUYLQJ�E\�WKH�SDUWQHUV�RI�D�VLGH�VKDOO�QRW�EH�FKDQJHG�GXULQJ�WKH�SURJUHVV�RI�D�JDPH�EXW�PD\�EH�FKDQJHG�DW� WKH�VWDUW�RI�D�QHZ�JDPH��,I�VXFK�D�FKDQJH�LV�PDGH�� WKLV�PXVW�EH�FOHDUO\� LQGLFDWHG�DW� WKH�VWDUW�RI� WKH�JDPH� WR�WKH�0DUNHU��5HIHUHH�DQG�WKH�RSSRQHQWV�

���� $W� WKH� EHJLQQLQJ� RI� HDFK� JDPH� WKH� ILUVW� VHUYHU� RI� VLGH�LQ� KDV� WKH� FKRLFH� RI�VHUYLQJ�IURP�HLWKHU�ER[��$IWHU�VLGH�RXW�KDV�RFFXUUHG�WKH�ILUVW�VHUYHU�RI�WKH�QHZ�VLGH�LQ� KDV� WKH� FKRLFH� RI� VHUYLQJ� IURP� HLWKHU� ER[�� ,I� VLGH�LQ� ORVHV� D� VWURNH�UHVXOWLQJ� LQ�KDQG�RXW� WKH� VHFRQG�SDUWQHU�RI� WKDW�VLGH�VKDOO�FRPPHQFH�VHUYLQJ�IURP�WKH�ULJKW�ER[�LI�WKH�ILUVW�SDUWQHU�KDG�ODVW�VHUYHG�IURP�WKH�OHIW�ER[��DQG�YLFH�YHUVD�
$Q\�SOD\HU��KDYLQJ�FRPPHQFHG�VHUYLQJ� IURP�RQH�ER[�� VKDOO� WKHQ�VHUYH� IURP�DOWHUQDWH�ER[HV�ZKLOH�UHPDLQLQJ� WKH�VHUYHU��H[FHSW�WKDW�LI�D�UDOO\�HQGV�LQ�D�OHW�WKDW�SOD\HU�VKDOO�VHUYH�DJDLQ�IURP�WKH�VDPH�ER[�
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1RWH�7R�2IILFLDOV
,I�LW�DSSHDUV�WKDW�WKH�VHUYHU�LQWHQGV�WR�VHUYH�IURP�WKH�ZURQJ�ER[��RU�DQ\�SOD\HU�DSSHDUV� XQGHFLGHG� DV� WR� ZKLFK� LV� WKH� FRUUHFW� ER[�� WKH�0DUNHU� VKDOO� DGYLVH�ZKLFK� LV� WKH� FRUUHFW� ER[�� ,I� WKH�0DUNHU�PDNHV� DQ� HUURU�ZLWK� WKLV� DGYLFH�� RU�WKHUH�LV�DQ\�GLVSXWH��WKH�5HIHUHH�VKDOO�UXOH�RQ�WKH�FRUUHFW�ER[�

���� $W�WKH�EHJLQQLQJ�RI�HDFK�JDPH�ERWK�VLGHV�VKDOO�GHVLJQDWH�RQH�SDUWQHU�WR�UHFHLYH�VHUYLFH�IURP�WKH�ULJKW�VLGH�RI�WKH�FRXUW�DQG�WKH�RWKHU�IURP�WKH�OHIW��(DFK SDUWQHU�VKDOO�UHFHLYH�VHUYLFH�WKURXJKRXW�HDFK�JDPH�IURP�WKDW�GHVLJQDWHG�VLGH�
,I�WKH�SDUWQHUV�H[FKDQJH�VLGHV�IRU�UHFHLSW�RI�VHUYLFH�DW�WKH�VWDUW�RI�D�QHZ�JDPH�WKLV� PXVW� EH� FOHDUO\� LQGLFDWHG� SULRU� WR� WKH� VWDUW� RI� WKH� JDPH� WR� WKH�0DUNHU��5HIHUHH�DQG�RSSRQHQWV�
1RWH�WR�5HIHUHHV
7KH�SURYLVLRQV�RI�5XOH������DOVR�DSSO\�WR�UHFHLYLQJ�VHUYLFH�

��� :KHQ�VHUYLQJ��D�SOD\HU�VKDOO�GURS�RU�WKURZ�WKH�EDOO�IURP�HLWKHU�D�KDQG�RU�WKH�UDFNHW�EHIRUH�VWULNLQJ�LW��6KRXOG�WKH�SOD\HU��KDYLQJ�GURSSHG�RU�WKURZQ�WKH�EDOO��PDNH�QR DWWHPSW�WR�VWULNH�LW��WKH�EDOO�VKDOO�EH�GURSSHG�RU�WKURZQ�DJDLQ�IRU�WKDW�VHUYLFH�
7KH�VHUYHU�LV�SHUPLWWHG�WZR�VHUYLFHV�LI�QHFHVVDU\�WR�DFKLHYH�D�JRRG�VHUYLFH��L�H��D�VWURNH�LV�QRW�ORVW�LI�WKH�ILUVW�VHUYLFH�LV�QRW�JRRG�
,I� WKH� ILUVW� VHUYLFH� LV� QRW� JRRG� WKH� UHFHLYHU� GRHV� QRW� KDYH� WKH� RSWLRQ� RI�DFFHSWLQJ�WKDW�VHUYLFH�IRU�SOD\��DQG�WKH�VHUYHU�VKDOO�VHUYH�DJDLQ�IURP�WKH�VDPH�ER[�� ,I� D� VHFRQG� VHUYLFH� LV� QHFHVVDU\� DQG� WKDW� VHUYLFH� LV� DOVR� QRW� JRRG� WKHQ�VLGH�LQ�ORVHV�WKDW�VWURNH�

��� $�VHUYLFH�LV�JRRG�XQOHVV�DQ\�RI�WKH�IROORZLQJ�RFFXU���5XOHV�������WR��������7KH�VHUYLFH�LV�QRW�JRRG�LI�
����� 7KH�EDOO��DIWHU�EHLQJ�GURSSHG�RU�WKURZQ�IRU�VHUYLFH��WRXFKHV�D�ZDOO��WKH�IORRU�� FHLOLQJ� RU� DQ\� REMHFW�V�� VXVSHQGHG� IURP� WKH� ZDOOV� RU� FHLOLQJ�EHIRUH�EHLQJ�VHUYHG��� &DOOHG��)DXOW��
����� $W�WKH�WLPH�RI�VWULNLQJ�WKH�EDOO�WKH�VHUYHU�IDLOV�WR�KDYH�SDUW�RI�RQH�IRRW�LQ�FRQWDFW�ZLWK�WKH�IORRU�ZLWKLQ�WKH�VHUYLFH�ER[�ZLWKRXW�DQ\�SDUW�RI�WKDW�IRRW� WRXFKLQJ� WKH� VHUYLFH�ER[� OLQH� �SDUW� RI� WKDW� IRRW�PD\�SURMHFW�RYHU�WKLV�OLQH�SURYLGHG�WKDW�LW�GRHV�QRW�WRXFK�WKH�OLQH���� &DOOHG��)RRW�IDXOW��
����� 7KH�VHUYHU�PDNHV�RQH�RU�PRUH�DWWHPSWV�WR�VWULNH�WKH�EDOO��EXW�IDLOV�WR�GR�VR��� &DOOHG��1RW�XS��
����� 7KH�EDOO�LV�QRW�VWUXFN�FRUUHFWO\��� &DOOHG��1RW�XS��
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����� 7KH�EDOO�LV�VHUYHG�RXW��� &DOOHG��2XW��
����� 7KH�EDOO�LV�VHUYHG�DJDLQVW�DQ\�ZDOO�RI�WKH�FRXUW�EHIRUH�WKH�IURQW�ZDOO���&DOOHG��)DXOW��
����� 7KH� EDOO� LV� VHUYHG� RQWR� WKH� IORRU� RU� RQWR� RU� EHORZ� WKH� VHUYLFH� OLQH�� �&DOOHG��)DXOW�� LI�DERYH�WKH�ERDUG�DQG��'RZQ��LI�RQ�WKH�IORRU�RU�RQ�RU�EHORZ�WKH�ERDUG�
����� 7KH�ILUVW�ERXQFH�RI� WKH�EDOO��XQOHVV�YROOH\HG�E\�WKH�UHFHLYHU��LV�RQ�WKHIORRU� RQ� RU� RXWVLGH� WKH� VKRUW� RU� KDOI� FRXUW� OLQHV� RI� WKH� TXDUWHU� FRXUW�RSSRVLWH�WR�WKH�VHUYHU
V�ER[��� &DOOHG��)DXOW��

��� 7KH�VHUYHU�PXVW�QRW�VHUYH�XQWLO�WKH�0DUNHU�KDV�FRPSOHWHG�FDOOLQJ�WKH�VFRUH�
1RWH�7R�2IILFLDOV
7KH�0DUNHU�PXVW� QRW� GHOD\�SOD\�E\� WKH�FDOOLQJ�RI� WKH� VFRUH��+RZHYHU�� LI� WKH�VHUYHU� VHUYHV� RU� DWWHPSWV� WR� VHUYH� SULRU� WR� FRPSOHWLRQ� RI� WKH� FDOOLQJ� RI� WKH�VFRUH�� WKH� 5HIHUHH� VKDOO� VWRS� SOD\� DQG� UHTXLUH� WKH� VHUYHU� WR� ZDLW� XQWLO� WKH�FDOOLQJ�RI�WKH�VFRUH�KDV�EHHQ�FRPSOHWHG�

�� 7+(�3/$<
$IWHU�D�JRRG�VHUYLFH�KDV�EHHQ�GHOLYHUHG�WKH�VLGHV�UHWXUQ�WKH�EDOO�DOWHUQDWHO\�XQWLO�RQH�IDLOV�WR�PDNH�D�JRRG�UHWXUQ��WKH�EDOO�RWKHUZLVH�FHDVHV�WR�EH�LQ�SOD\�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV��RQ�DQ�DSSHDO�E\�D�SOD\HU��RU�RQ�D�FDOO�E\�WKH�0DUNHU�RU�5HIHUHH�

�� *22'�5(7851
��� $� UHWXUQ� LV� JRRG� LI� WKH�EDOO�� EHIRUH� LW� KDV�ERXQFHG�PRUH� WKDQ�RQFH�XSRQ� WKH�IORRU�� LV�UHWXUQHG�FRUUHFWO\�E\�WKH�VWULNHU�RQWR�WKH�IURQW�ZDOO�DERYH WKH�ERDUG��HLWKHU�GLUHFWO\�RU�YLD�VLGH�ZDOO�V��DQG�RU�EDFN�ZDOO��ZLWKRXW�ILUVW� WRXFKLQJ�WKH�IORRU�RU�DQ\�SDUW�RI�WKH�VWULNHU
V�ERG\�RU�FORWKLQJ��RU�DQ\�RWKHU�SOD\HU
V�UDFNHW��ERG\�RU�FORWKLQJ��SURYLGHG�WKDW�WKH�EDOO�LV�QRW�KLW�RXW�
��� ,W�VKDOO�QRW�EH�FRQVLGHUHG�D�JRRG�UHWXUQ�LI�WKH�EDOO�WRXFKHV�WKH�ERDUG�EHIRUH�RU�DIWHU�LW�KLWV�WKH�IURQW�ZDOO�DQG�EHIRUH�LW�ERXQFHV�RQ�WKH�IORRU��RU�LI�WKH�UDFNHW�LV�QRW�LQ�WKH�SOD\HU
V�KDQG�DW�WKH�WLPH�WKH�EDOO�LV�VWUXFN�

�� &217,18,7<�2)�3/$<
$IWHU� WKH� ILUVW� VHUYLFH� LV GHOLYHUHG� SOD\� VKDOO� EH� FRQWLQXRXV� VR� IDU� DV� LV� SUDFWLFDO�SURYLGHG�WKDW�
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���� $W�DQ\�WLPH�SOD\�PD\�EH�VXVSHQGHG��RZLQJ�WR�EDG�OLJKW�RU�RWKHU�FLUFXPVWDQFHV�EH\RQG�WKH�FRQWURO�RI�WKH�SOD\HUV��IRU�VXFK�SHULRG�DV�WKH�5HIHUHH�VKDOO�GHFLGH��7KH�VFRUH�VKDOO�VWDQG�
,I� DQRWKHU� FRXUW� LV� DYDLODEOH� ZKHQ� WKH� FRXUW� RULJLQDOO\� LQ� XVH� UHPDLQV�XQVXLWDEOH��WKH�PDWFK�PD\�EH�WUDQVIHUUHG�WR�LW�LI�ERWK�VLGHV�DJUHH��RU�DV�GLUHFWHG�E\�WKH�5HIHUHH�
,Q� WKH�HYHQW�RI�SOD\�EHLQJ�VXVSHQGHG�IRU� WKH�GD\� WKH�VFRUH�VKDOO�VWDQG�XQOHVV�ERWK�VLGHV�DJUHH�WR�VWDUW�WKH�PDWFK�DJDLQ�

���� $Q�LQWHUYDO�RI�QLQHW\�VHFRQGV�VKDOO�EH�SHUPLWWHG�EHWZHHQ�WKH�HQG�RI�WKH�ZDUP�XS�DQG�FRPPHQFHPHQW�RI�WKH�ILUVW�JDPH�DQG�DOVR�EHWZHHQ�DOO�JDPHV��3OD\HUV�PD\�OHDYH�WKH�FRXUW�GXULQJ�VXFK�LQWHUYDOV�EXW�PXVW�EH�UHDG\�WR�SOD\�SULRU�WR�WKH�H[SLU\�RI�WKH�QLQHW\�VHFRQG�WLPH�LQWHUYDO�
%\�PXWXDO�FRQVHQW�RI�WKH�SOD\HUV��SOD\�PD\�FRPPHQFH�RU�UHVXPH�SULRU�WR�WKH�H[SLU\�RI�WKH�QLQHW\�VHFRQG�WLPH�LQWHUYDO�

��� 3URYLGHG�D�SOD\HU�VDWLVILHV�WKH�5HIHUHH�WKDW�D�FKDQJH�RI�HTXLSPHQW��FORWKLQJ�RU�IRRWZHDU�LV�QHFHVVDU\��WKH�SOD\HU�PD\�OHDYH�WKH�FRXUW��EXW�LV�UHTXLUHG�WR�HIIHFW�WKH�FKDQJH�DV�TXLFNO\�DV�SRVVLEOH��DQG�VKDOO�EH�DOORZHG�D�SHULRG�QRW�H[FHHGLQJ�QLQHW\�VHFRQGV�IRU�WKLV�SXUSRVH���6HH�*��
���� :KHQ� ILIWHHQ� VHFRQGV� RI� D� SHUPLWWHG� QLQHW\�VHFRQG� WLPH� LQWHUYDO� UHPDLQ� WKH�5HIHUHH�VKDOO�FDOO�³)LIWHHQ�VHFRQGV´�WR�DGYLVH�WKH�SOD\HUV�WR�EH�UHDG\�WR�UHVXPH�SOD\��$W�WKH�HQG�RI�WKLV�LQWHUYDO�WKH�5HIHUHH�VKDOO�FDOO�³7LPH´��7KH�FDOOV�VKRXOG�EH�PDGH�LQ�D�ORXG�YRLFH�

,W� LV� WKH� UHVSRQVLELOLW\� RI� WKH� SOD\HUV� WR� EH� LQ� D� SRVLWLRQ� WR� KHDU� WKH� FDOOV� RI�³)LIWHHQ�VHFRQGV´�DQG�³7LPH´�
1RWHV�WR�5HIHUHHV

$� 6KRXOG�RQH�VLGH�IDLO�WR�EH�UHDG\�WR�UHVXPH�SOD\�ZKHQ�³7LPH´�LV�FDOOHG��WKH�5HIHUHH�VKDOO�DSSO\�WKH�SURYLVLRQV�RI�5XOH����
%� 6KRXOG�QHLWKHU�VLGH�EH�UHDG\�WR�UHVXPH�SOD\�ZKHQ�³7LPH´�LV�FDOOHG��WKH�5HIHUHH�VKDOO�DSSO\�WKH�SURYLVLRQV�RI�5XOH����WR�ERWK�VLGHV�

��� $� SOD\HU� VXIIHULQJ� LOOQHVV� RU� GLVDELOLW\� KDV� WKH� FKRLFH� RI� FRQWLQXLQJ� RU�UHVXPLQJ�SOD\�ZLWKRXW�GHOD\��RI�KDYLQJ�WKDW�SOD\HU¶V�VLGH�FRQFHGH�WKH�JDPH�LQ�SURJUHVV��RU�RI�KDYLQJ�WKH�VLGH�FRQFHGH�WKH�PDWFK��,I�FRQFHGLQJ�WKH�JDPH�WKH�VLGH�VKDOO�UHWDLQ�DQ\�SRLQWV�DOUHDG\�VFRUHG�DQG�DW�WKH�FRQFOXVLRQ�RI�WKH�QLQHW\�VHFRQG�LQWHUYDO�EHWZHHQ�JDPHV�WKH�VLGH�VKDOO�HLWKHU�UHVXPH�SOD\�RU�FRQFHGH�WKH�PDWFK���6HH�*��
+RZHYHU��LI�LOOQHVV�RU�GLVDELOLW\�LQYROYHV�YLVLEOH�EORRG�IORZ��D�FRQWLQXDWLRQ�RU�UHVXPSWLRQ�RI�SOD\� LV� QRW� SHUPLWWHG��7KH�SOD\HU� VKDOO� OHDYH� WKH� FRXUW�EXW� WKH�VLGH� LV� QRW� UHTXLUHG� DW� WKDW� WLPH� WR�FRQFHGH� WKH�JDPH� LQ�SURJUHVV�� ,I� WKH� VLGH
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ZLVKHV� WR�UHVXPH�SOD\�WKH�DIIHFWHG�SOD\HU¶V� LOOQHVV�RU�GLVDELOLW\�VKDOO�EH�GHDOW�ZLWK�E\� WKH�5HIHUHH�DV�D�VHOI�LQIOLFWHG� LQMXU\�DQG� WKH�SURYLVLRQV�RI�5XOH������VKDOO�DSSO\�
���� ,Q�WKH�HYHQW�RI�DQ�LQMXU\�WR�D�SOD\HU�WKH�5HIHUHH�VKDOO�DSSO\�WKH�SURYLVLRQV�RI�5XOH����
��� ,I�D SOD\HU��LQ�WKH�RSLQLRQ�RI�WKH�5HIHUHH��GHOD\V�SOD\�XQUHDVRQDEO\��WKH�5HIHUHH�VKDOO�DSSO\�WKH�SURYLVLRQV�RI�5XOH����WR�WKDW�SOD\HU¶V�VLGH��6XFK�GHOD\�PD\�EH�FDXVHG�E\���6HH�*��

����� 8QGXO\�VORZ�SUHSDUDWLRQ�WR�VHUYH�RU�WR�UHFHLYH�VHUYLFH�
����� 3URORQJHG�GLVFXVVLRQ�ZLWK�WKH�5HIHUHH�
����� 'HOD\�LQ�UHWXUQLQJ�WR�WKH�FRXUW��KDYLQJ�OHIW�XQGHU�WKH�WHUPV�RI�5XOH����������RU�����

��� ,I�DQ�REMHFW��RWKHU�WKDQ�D�SOD\HU¶V�UDFNHW��IDOOV�WR�WKH�IORRU�RI�WKH�FRXUW�ZKLOH�D�UDOO\�LV�LQ�SURJUHVV�WKH�UHTXLUHPHQWV�DUH���6HH�*��
������ 7KH� 5HIHUHH�� RQ� EHFRPLQJ� DZDUH� RI� D� IDOOHQ� REMHFW�� VKDOO� VWRS� SOD\�LPPHGLDWHO\
������ $�SOD\HU�EHFRPLQJ�DZDUH�RI�D�IDOOHQ�REMHFW�PD\�VWRS�SOD\�DQG�DSSHDO�IRU�D�OHW�
������ ,I�WKH�REMHFW�IDOOV�IURP�D�SOD\HU�WKHQ�WKDW�SOD\HU¶V�VLGH�ORVHV�WKH�VWURNH�XQOHVV� 5XOH� ������ DSSOLHV� RU� XQOHVV� WKH� FDXVH� LV� D� FROOLVLRQ� ZLWK� DQ�RSSRQHQW��,Q�WKH�ODWWHU�FDVH�D�OHW�VKDOO�EH�DOORZHG�H[FHSW�WKDW�LI�DQ�DSSHDO�IRU�LQWHUIHUHQFH�LV�PDGH�WKH�5HIHUHH�VKDOO�DSSO\�WKH�SURYLVLRQV�RI�5XOH����
������ ,I� WKH� REMHFW� IDOOV� IURP� D� VRXUFH� RWKHU� WKDQ� D� SOD\HU� D� OHW� VKDOO� EH�DOORZHG�XQOHVV�5XOH�������DSSOLHV�
������ ,I� D� SOD\HU� KDV� DOUHDG\�PDGH� D� FOHDU�ZLQQLQJ� UHWXUQ�ZKHQ� WKH� REMHFW�IDOOV�WR�WKH�IORRU�RI�WKH�FRXUW�WKHQ�WKDW�SOD\HU¶V�VLGH�VKDOO�ZLQ�WKH�VWURNH�

��� ,I�D�SOD\HU�GURSV�D� UDFNHW� WKH�5HIHUHH�VKDOO�DOORZ�WKH�UDOO\� WR�FRQWLQXH�XQOHVV�5XOH��������������������RU����DSSOLHV�
�� 6752.(6

$�VLGH�ZLQV�D�VWURNH�
��� 8QGHU�5XOH�����ZKHQ�WKH�VLGH�LV�WKH�UHFHLYHU
V�VLGH�
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��� ,I�WKH�RSSRVLQJ�VLGH�IDLOV�WR�PDNH�D�JRRG�UHWXUQ�RI�WKH�EDOO�ZKHQ�WKDW�VLGH�LV�WKH�VWULNLQJ� VLGH�� XQOHVV� D� OHW� LV� DOORZHG� RU� D� VWURNH� LV� DZDUGHG� WR� WKH� RSSRVLQJ�VLGH�
��� ,I� WKH�EDOO� WRXFKHV�DQ�RSSRQHQW� �LQFOXGLQJ�DQ\WKLQJ�ZRUQ�RU�FDUULHG��ZLWKRXW�LQWHUIHUHQFH� ZKHQ� WKH� RSSRQHQWV� DUH� WKH� QRQ�VWULNHUV�� H[FHSW� DV� RWKHUZLVH�SURYLGHG� IRU� LQ�5XOHV��� DQG����� ,I� LQWHUIHUHQFH�RFFXUV� WKHQ� WKH�SURYLVLRQV�RI�5XOH����DSSO\��,Q�DOO�FDVHV�WKH�5HIHUHH�VKDOO�UXOH�DFFRUGLQJO\���6HH�*��
��� ,I�D�VWURNH�LV�DZDUGHG�WR�WKDW�VLGH�E\�WKH�5HIHUHH�DV�SURYLGHG�IRU�LQ�WKH�UXOHV�
��� ,I�DQ�RSSRQHQW��ZKLOH�WKH VWULNHU��KLWV�WKH�SDUWQHU��LQFOXGLQJ�DQ\WKLQJ�ZRUQ�RU�FDUULHG��ZLWK�WKH�EDOO�

�� +,77,1*�$1�23321(17�:,7+�7+(�%$//
��� ,I� WKH� EDOO�� EHIRUH� UHDFKLQJ� WKH� IURQW� ZDOO�� KLWV� RQH� RI� WKH� VWULNLQJ� VLGH
V�RSSRQHQWV� �LQFOXGLQJ� DQ\WKLQJ�ZRUQ� RU� FDUULHG�� WKH� EDOO� VKDOO� FHDVH� WR� EH� LQ�SOD\�DQG�

������ ,I�WKH�UHWXUQ�ZRXOG�KDYH�EHHQ�JRRG�D�OHW�VKDOO�EH�DOORZHG�
����� ,I�WKH�UHWXUQ�ZRXOG�QRW�KDYH�EHHQ�JRRG�WKH�VWULNLQJ�VLGH�VKDOO�ORVH�WKH�VWURNH�
1RWH�7R�2IILFLDOV
:KHQ�D�SOD\HU�KDV�EHHQ�VWUXFN�E\�WKH�EDOO�DV�GHVFULEHG�LQ 5XOH���WKH�5HIHUHH�VKDOO�DVVHVV�WKH�WUDMHFWRU\�RI�WKH�EDOO�DQG�PDNH�WKH�DSSURSULDWH�GHFLVLRQ�

��� )857+(5�$77(0376�72�+,7�7+(�%$//
,I�WKH�VWULNHU�VWULNHV�DW�DQG�PLVVHV�WKH�EDOO��IXUWKHU�DWWHPSWV�WR�VWULNH�LW�PD\�EH�PDGH�E\�HLWKHU�SOD\HU�RI�WKH�VWULNLQJ VLGH��,I��DIWHU�EHLQJ�PLVVHG��WKH�EDOO�WRXFKHV�DQ�RSSRQHQW��LQFOXGLQJ�DQ\WKLQJ�ZRUQ�RU�FDUULHG��WKHQ��LI��LQ�WKH�RSLQLRQ�RI�WKH�5HIHUHH�
���� 7KH� VWULNLQJ� VLGH� FRXOG� RWKHUZLVH� KDYH� PDGH� D� JRRG� UHWXUQ� D� OHW� VKDOO� EH�DOORZHG��RU
���� 7KH� VWULNLQJ� VLGH� FRXOG� QRW� KDYH�PDGH� D�JRRG� UHWXUQ� WKDW� VLGH� VKDOO� ORVH� WKH�VWURNH�
,I�DQ\�VXFK�IXUWKHU�DWWHPSW�LV�VXFFHVVIXO�EXW�UHVXOWV�LQ�D�JRRG�UHWXUQ�EHLQJ�SUHYHQWHG�IURP�UHDFKLQJ�WKH�IURQW�ZDOO�E\�KLWWLQJ�RQH�RI�WKH�VWULNLQJ�VLGH
V�RSSRQHQWV��LQFOXGLQJ�DQ\WKLQJ�ZRUQ�RU FDUULHG���D�OHW�VKDOO�EH�DOORZHG��,I�DQ\�VXFK�IXUWKHU�DWWHPSW�ZRXOG�QRW�KDYH�UHVXOWHG�LQ�D�JRRG�UHWXUQ�WKH�VWULNLQJ�VLGH�VKDOO�ORVH�WKH�VWURNH�
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��� $33($/6
7KH�ORVHU�RI�D�UDOO\�PD\�DSSHDO�DJDLQVW�DQ\�GHFLVLRQ�RI�WKH�0DUNHU�DIIHFWLQJ�WKDW�UDOO\�
$Q�DSSHDO� WR� WKH�5HIHUHH�XQGHU�5XOH����VKRXOG�EH�SUHIDFHG�ZLWK� WKH�ZRUGV��$SSHDO�SOHDVH���3OD\�VKDOO�WKHQ�FHDVH�XQWLO�WKH�5HIHUHH�KDV�JLYHQ�WKH�GHFLVLRQ�
,I� DQ� DSSHDO� XQGHU� 5XOH� ��� LV� GLVDOORZHG� WKH� 0DUNHU
V� GHFLVLRQ� VKDOO� VWDQG�� ,I� WKH�5HIHUHH�LV�XQFHUWDLQ�D�OHW�VKDOO�EH�DOORZHG�H[FHSW�ZKHUH�SURYLGHG�IRU�LQ�WKH�1RWH�7R�5HIHUHHV�DIWHU�5XOH��������DQG�1RWHV�7R�5HIHUHHV�&�DQG�'�DIWHU�5XOH��������
$SSHDOV�XSKHOG�RU�5HIHUHH�LQWHUYHQWLRQ�XQGHU�5XOH������DUH�GHDOW�ZLWK�LQ�HDFK�VSHFLILF�VLWXDWLRQ�EHORZ�
1RWH�7R�5HIHUHHV
$�SRLQWLQJ�JHVWXUH�LV�QRW�DQ�DSSHDO�
���� $SSHDOV�RQ�6HUYLFH

������ 1R�DSSHDO�PD\�EH�PDGH�LI�WKH�0DUNHU�FDOOV��)DXOW����)RRW�IDXOW����1RW�XS����'RZQ��RU��2XW��WR�WKH�ILUVW�VHUYLFH�
������ ,I�WKH�0DUNHU�FDOOV��)DXOW����)RRW�IDXOW����1RW�XS����'RZQ��RU��2XW��WR�WKH�VHFRQG�VHUYLFH� WKH�VHUYHU�PD\�DSSHDO��,I�WKH�DSSHDO�LV�XSKHOG�D�OHW�VKDOO�EH�DOORZHG�
������ ,I� WKH�0DUNHU� IDLOV� WR� FDOO� �)DXOW��� �)RRW� IDXOW��� �1RW� XS��� �'RZQ��RU��2XW�� WR� HLWKHU� ILUVW� RU� VHFRQG� VHUYLFH� HLWKHU� SDUWQHU� RI� VLGH�RXW�PD\�DSSHDO��HLWKHU�LPPHGLDWHO\�RU�DW�WKH�HQG�RI�WKH�UDOO\�LI�WKH�UHFHLYHU�KDV�SOD\HG�RU�DWWHPSWHG�WR�SOD\�WKH�EDOO�� ,I�� LQ� WKH�RSLQLRQ�RI� WKH�5HIHUHH��WKH�VHUYLFH�ZDV�QRW�JRRG� WKH�5HIHUHH�VKDOO�VWRS�SOD\�LPPHGLDWHO\�DQG�DOORZ�D�VHFRQG�VHUYLFH�RU�DZDUG�D�VWURNH�WR�VLGH�RXW�DV�DSSURSULDWH�

1RWH�WR�2IILFLDOV
,I� D� OHW� LV� DOORZHG� DQG� WKH� VHUYLFH� WR� VWDUW� WKH� UDOO\�ZDV� D� ILUVW� VHUYLFH� WKHQ� IRU� WKH�UHVWDUW� RI� WKH� UDOO\� LW� UHPDLQV� D� ILUVW� VHUYLFH�� LI� D� VHFRQG� VHUYLFH� WKHQ� LW� UHPDLQV� D�VHFRQG�VHUYLFH�
���� $SSHDOV�RQ�3OD\�RWKHU�WKDQ�6HUYLFH

������ ,I� WKH�0DUNHU� FDOOV� �1RW� XS��� �'RZQ�� RU� �2XW�� IROORZLQJ� D� SOD\HU
V�UHWXUQ��WKH�SOD\HU�PD\�DSSHDO��,I�WKH�DSSHDO�LV�XSKHOG�WKH�5HIHUHH�VKDOO�DOORZ�D�OHW�H[FHSW�WKDW�LI��LQ�WKH�RSLQLRQ�RI�WKH�5HIHUHH�
� 7KH�0DUNHU
V� FDOO� KDV� LQWHUUXSWHG� WKDW� SOD\HU
V�ZLQQLQJ� UHWXUQ�� WKH�5HIHUHH�VKDOO�DZDUG�WKH�VWURNH�WR�WKDW�SOD\HU
V�VLGH�
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� 7KH�0DUNHU
V�FDOO�KDV� LQWHUUXSWHG�RU�SUHYHQWHG�D�ZLQQLQJ�UHWXUQ�E\�DQ� RSSRQHQW�� WKH� 5HIHUHH� VKDOO� DZDUG� WKH� VWURNH� WR� WKH� RSSRQHQW
V�VLGH�
1RWH�7R�5HIHUHHV
,Q� WKH� ODWWHU� FDVH� WKH� 5HIHUHH� VKDOO� DOVR� DZDUG� WKH� VWURNH� WR� WKH�RSSRQHQW
V�VLGH�LI�XQFHUWDLQ�ZKHWKHU�WKH�0DUNHU
V�FDOO�ZDV�FRUUHFW�

������ ,I� WKH� 0DUNHU� IDLOV� WR� FDOO� �1RW� XS��� �'RZQ�� RU� �2XW�� IROORZLQJ� D�SOD\HU
V� UHWXUQ�� HLWKHU� SDUWQHU� RI� WKH� RSSRVLQJ� VLGH�PD\� DSSHDO� HLWKHU�LPPHGLDWHO\�RU�DW�WKH�HQG�RI�WKH�UDOO\�LI�RQH�KDV�SOD\HG�RU�DWWHPSWHG�WR�SOD\�WKH�EDOO��,I��LQ�WKH�RSLQLRQ�RI�WKH�5HIHUHH��WKH�UHWXUQ�ZDV�QRW�JRRG�WKH� 5HIHUHH� VKDOO� VWRS� SOD\� LPPHGLDWHO\� DQG� DZDUG� WKH� VWURNH� WR� WKH�RSSRVLQJ�VLGH�
1RWHV�7R�5HIHUHHV
$� 1R� DSSHDO� PD\� EH� PDGH� DIWHU� WKH� GHOLYHU\� RI� D� VHUYLFH� IRU�DQ\WKLQJ� WKDW� RFFXUUHG� EHIRUH� WKDW� VHUYLFH�� H[FHSW� DV� LV�SURYLGHG�IRU�LQ�5XOH������
%� :KHQ�WKH�ORVHU�PDNHV�PRUH�WKDQ�RQH�DSSHDO�FRQFHUQLQJ�D�UDOO\�WKH�5HIHUHH�VKDOO�FRQVLGHU�HDFK�DSSHDO��WKH�UDOO\�PD\�KDYH�EHHQ�ZRQ�E\�DQ\�RI�WKH�PHWKRGV�GHVFULEHG�LQ�5XOH����6WURNHV��
&� ,I� WKH� 0DUNHU¶V� FDOO� RI� ³)RRW� IDXOW´�� ³)DXOW´�� �1RW� XS����'RZQ��RU��2XW��WR�D�VHUYLFH�LV�DSSHDOHG�EXW�WKDW�VDPH�VHUYLFH�VXEVHTXHQWO\� LV� FOHDUO\� D� IDXOW�� QRW� XS�� GRZQ� RU� RXW�� WKHQ� WKH�5HIHUHH�VKDOO�UXOH�RQO\�RQ�WKH�VXEVHTXHQW�RFFXUUHQFH�
'� ,I�WKH�0DUNHU¶V�FDOO�RI��1RW�XS����'RZQ��RU��2XW��WR�D�UHWXUQ�LV�DSSHDOHG�EXW�WKDW�VDPH�UHWXUQ�VXEVHTXHQWO\�LV�FOHDUO\�GRZQ�RU�RXW�� WKHQ� WKH� 5HIHUHH� VKDOO� UXOH� RQO\� RQ� WKH� VXEVHTXHQW�RFFXUUHQFH�

��� ,17(5)(5(1&(
���� 7KH� SOD\HUV� ZKRVH� WXUQ� LW� LV� WR� SOD\� WKH� EDOO� DUH� HQWLWOHG� WR� IUHHGRP� IURP�LQWHUIHUHQFH�E\�WKH�RSSRQHQWV�
���� 7R� DYRLG� LQWHUIHUHQFH� WKH� RSSRQHQWV� PXVW� PDNH� HYHU\� HIIRUW� WR� SURYLGH� WKH�SOD\HUV�ZLWK�

������ 8QREVWUXFWHG�GLUHFW�DFFHVV�WR�WKH�EDOO�
������ )UHHGRP�WR�KLW�WKH�EDOO�
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���� ,QWHUIHUHQFH�RFFXUV� LI�DQ�RSSRQHQW�IDLOV� WR�IXOILO�HLWKHU�RI� WKH�UHTXLUHPHQWV�RI�5XOH� ������ LUUHVSHFWLYH� RI�ZKHWKHU� WKH� RSSRQHQWV�PDNH� HYHU\� HIIRUW� WR� IXOILO�WKRVH�UHTXLUHPHQWV�
1RWHV 7R�5HIHUHHV
$� ,Q�5XOH��������ERWK�RSSRQHQWV�PXVW�PRYH� WR�DOORZ� WKH�SOD\HUV�GLUHFW�DFFHVV�WR�WKH�EDOO�DV�VRRQ�DV�DQ�RSSRQHQW�KDV�FRPSOHWHG�D�UHWXUQ��L�H��DW� WKH�FRPSOHWLRQ�RI�D�UHDVRQDEOH� IROORZ�WKURXJK�RI�WKH�UDFNHW�VZLQJ��2QH�RI�WKH�SOD\HUV�PXVW�DOVR PDNH�HYHU\�HIIRUW�WR�JHW�WR�WKH�EDOO���6HH�*��
%� ,Q� 5XOH� ������� IUHHGRP� WR� KLW� WKH� EDOO� UHTXLUHV� WKDW� WKH� RSSRQHQWV�SHUPLW� WKH� SOD\HU� FKRRVLQJ� WR� KLW� WKH� EDOO� DQ� DUF� RI� UDFNHW� VZLQJ�FRPSULVLQJ� UHDVRQDEOH� EDFNVZLQJ�� VWULNH� DW� WKH� EDOO� DQG� UHDVRQDEOH�IROORZ�WKURXJK�
&� ,QWHUIHUHQFH�FDXVHG�E\�D�SOD\HU
V�H[FHVVLYH�EDFNVZLQJ�FDQQRW�UHVXOW�LQ�WKH�DZDUG�RI�D�VWURNH�WR�WKDW�SOD\HU¶V�VLGH�

$� SOD\HU
V� H[FHVVLYH� IROORZ�WKURXJK� PD\� FDXVH� LQWHUIHUHQFH� IRU� DQ�RSSRQHQW�ZKHQ�LW�EHFRPHV�WKH�ODWWHU
V�WXUQ�WR�SOD\�WKH�EDOO�
���� $�SOD\HU�HQFRXQWHULQJ�SRVVLEOH�LQWHUIHUHQFH�KDV�WKH�FKRLFH�RI�FRQWLQXLQJ�ZLWK�SOD\�RU�RI�VWRSSLQJ�DQG�DSSHDOLQJ�WR�WKH�5HIHUHH�

������ 7KH�FRUUHFW�PHWKRG�RI�DSSHDO��ZKHWKHU�D�OHW�RU�D�VWURNH�LV�VRXJKW�E\�WKH�SOD\HU��LV�ZLWK�WKH�ZRUGV��/HW�SOHDVH�� �6HH�*�������� $Q�DSSHDO�PD\�EH�PDGH�RQO\�E\� WKH�SOD\HU� �L�H�� D�SDUWQHU�RI� WKH� VLGH�ZKRVH�WXUQ�LW�LV�WR�SOD\�WKH�EDOO��ZKR�HQFRXQWHUHG�SRVVLEOH�LQWHUIHUHQFH��H[FHSW� WKDW� LI� ERWK�SOD\HUV�ZHUH� DWWHPSWLQJ� WR�SOD\� WKH�EDOO� WKHQ�ERWKPD\� DSSHDO�� 7KH� DSSHDO� PXVW� EH� PDGH� HLWKHU� LPPHGLDWHO\� WKH�LQWHUIHUHQFH�RFFXUV�RU��ZKHUH�WKH�SOD\HU�FOHDUO\�GRHV�QRW�FRQWLQXH�ZLWK�SOD\�EH\RQG�WKH�SRLQW�RI�LQWHUIHUHQFH��ZLWKRXW�XQGXH�GHOD\���6HH�*���
���� 7KH�5HIHUHH�VKDOO�GHFLGH�RQ� WKH�DSSHDO�DQG�VKDOO�DQQRXQFH� WKH�GHFLVLRQ�ZLWK�WKH�ZRUGV� �1R� OHW��� �<HV� OHW�� RU� �6WURNH� WR�«��
V� VLGH� �QDPH� RI� DSSURSULDWH�SOD\HU���� ,Q� DVVHVVLQJ� WKH� VLWXDWLRQ� WKH� RQO\� UHOHYDQW� RSLQLRQ� LV� WKDW� RI� WKH�5HIHUHH�DQG�WKH�GHFLVLRQ�RI�WKH�5HIHUHH�VKDOO�EH�ILQDO�
���� 7KH�5HIHUHH�VKDOO�QRW�DOORZ�D�OHW�DQG�WKH�SOD\HU
V�VLGH�VKDOO�ORVH�WKH�UDOO\�LI�

������ 7KHUH�KDV�EHHQ�QR�LQWHUIHUHQFH�
������ ,QWHUIHUHQFH�KDV�RFFXUUHG�EXW�HLWKHU��QHLWKHU�SOD\HU�ZRXOG�KDYH�PDGH�D�JRRG�UHWXUQ��RU�QHLWKHU�KDV�PDGH�HYHU\�HIIRUW�WR�JHW�WR�WKH�EDOO�
������ 2QH�SOD\HU�KDV FOHDUO\�DFFHSWHG�WKH�LQWHUIHUHQFH�DQG�SOD\HG�RQ�
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������ 6DPH� VLGH�REVWUXFWLRQ�KDV�RFFXUUHG�� L�H�� WKH�SDUWQHUV� WKHPVHOYHV�KDYH�VROHO\�FDXVHG�WKH�UHVWULFWLRQ�LQ�IUHHGRP�RI�GLUHFW�DFFHVV�WR�WKH�EDOO�RU�LQ�IUHHGRP�WR�KLW�WKH�EDOO���6HH�*���
���� 7KH� 5HIHUHH� VKDOO� DOORZ� D� OHW� LI� WKHUH� KDV� EHHQ� LQWHUIHUHQFH� E\� DQ� RSSRQHQW�ZKLFK� WKH�RSSRQHQWV�KDYH�PDGH�HYHU\�HIIRUW� WR�DYRLG�DQG�RQH�RI� WKH�SOD\HUV�ZRXOG�KDYH�PDGH�D�JRRG�UHWXUQ�
���� 7KH�5HIHUHH�VKDOO�DZDUG�D�VWURNH�WR�WKH�SOD\HU
V�VLGH�LI�

������ 7KHUH� KDV� EHHQ� LQWHUIHUHQFH� ZKLFK� DQ� RSSRQHQW� KDV� QRW� PDGH� HYHU\�HIIRUW�WR�DYRLG�DQG�RQH�RI�WKH�SOD\HUV�ZRXOG�KDYH�PDGH�D�JRRG�UHWXUQ�
������ 7KHUH�KDV�EHHQ�LQWHUIHUHQFH�ZKLFK�DQ�RSSRQHQW�KDV�PDGH�HYHU\�HIIRUW�WR�DYRLG�DQG�RQH�RI�WKH�SOD\HUV�ZRXOG�KDYH�PDGH�D�ZLQQLQJ�UHWXUQ�

���� 7KH�5HIHUHH� LV�DOVR�HPSRZHUHG� WR�DOORZ�D� OHW�XQGHU�5XOH������RU� WR�DZDUG�D�VWURNH� XQGHU� 5XOH� ����� ZLWKRXW� DQ� DSSHDO� KDYLQJ� EHHQ� PDGH�� LI� QHFHVVDU\�VWRSSLQJ�SOD\�WR�GR�VR�
����� 7KH�SURYLVLRQV�RI�5XOH�����&RQGXFW�2Q�&RXUW��PD\�EH�DSSOLHG�LQ LQWHUIHUHQFH�VLWXDWLRQV��7KH�5HIHUHH�VKDOO��VWRSSLQJ�SOD\�LI�LW�KDV�QRW�DOUHDG\�VWRSSHG��DSSO\�DQ�DSSURSULDWH�SHQDOW\�LI�

������� $�SOD\HU�KDV�PDGH�XQQHFHVVDU\�SK\VLFDO�FRQWDFW�ZLWK�DQ�RSSRQHQW�RU�YLFH�YHUVD���6HH�*���
������� $�SOD\HU�KDV�HQGDQJHUHG�DQ�RSSRQHQW�ZLWK�DQ�H[FHVVLYH�UDFNHW�VZLQJ�

��� /(76
,Q� DGGLWLRQ� WR� OHWV� DOORZHG� XQGHU� RWKHU� UXOHV�� OHWV�PD\� RU� VKDOO� EH� DOORZHG� LQ� FHUWDLQ� RWKHU�FDVHV��$Q\�UHTXHVW�IRU�D�OHW�VKRXOG�EH�SUHIDFHG�E\�WKH�ZRUGV��³/HW�SOHDVH´�

���� $�OHW�PD\�EH�DOORZHG�
������ ,I�WKH�EDOO�LQ�SOD\�WRXFKHV�DQ\�DUWLFOH�O\LQJ�RQ�WKH�IORRU�

1RWH�7R�5HIHUHHV
7KH� 5HIHUHH� VKDOO� HQVXUH� WKDW� QR� DUWLFOHV� DUH� SODFHG� RQ� WKH� IORRU� RUZLWKLQ�WKH�FRXUW�

������ ,I�WKH�VWULNHU�UHIUDLQV�IURP�KLWWLQJ�WKH�EDOO�RZLQJ�WR�D�UHDVRQDEOH�IHDU�RILQMXULQJ�DQ�RSSRQHQW���6HH�*���
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1RWH�7R�5HIHUHHV
7KLV�VKDOO�LQFOXGH�WKH�FDVH�RI�WKH�VWULNHU�ZLVKLQJ�WR�SOD\�WKH�EDOO�RQWR�WKH�EDFN�ZDOO

������ ,I�� LQ� WKH� RSLQLRQ� RI� WKH� 5HIHUHH�� DQ\� SOD\HU� LV� GLVWUDFWHG� E\� DQ�RFFXUUHQFH�RQ�RU�RII�WKH�FRXUW�
������ ,I�� LQ� WKH� RSLQLRQ� RI� WKH� 5HIHUHH�� D� FKDQJH� LQ� FRXUW� FRQGLWLRQV� KDV�DIIHFWHG�WKH�UHVXOW�RI�WKH�UDOO\�

���� $�OHW�VKDOO�EH�DOORZHG�
������ ,I�WKH�UHFHLYHU�LV�QRW�UHDG\�DQG�GRHV�QRW�DWWHPSW�WR�UHWXUQ�WKH�VHUYLFH�
������ ,I�WKH�EDOO�EUHDNV�GXULQJ�SOD\�
������ ,I�WKH�5HIHUHH�LV�DVNHG�WR�GHFLGH�DQ�DSSHDO�DQG�LV�XQDEOH�WR�GR�VR�
������ ,I�DQ�RWKHUZLVH�JRRG�UHWXUQ�KDV�EHHQ�PDGH��EXW�HLWKHU�WKH�EDOO�ORGJHV�LQ�DQ\� SDUW� RI� WKH� SOD\LQJ� VXUIDFH� RI� WKH� FRXUW�� SUHYHQWLQJ� LW� IURP�ERXQFLQJ�PRUH�WKDQ�RQFH�XSRQ�WKH�IORRU��RU�WKH�EDOO�JRHV�RXW�RQ�LWV�ILUVW�ERXQFH�

���� ,I�D�SDUWQHU�RI�WKH�VWULNLQJ�VLGH�DSSHDOV�IRU�D�OHW�XQGHU�5XOHV����������������RU��������LQ�RUGHU�IRU�D�OHW�WR�EH�DOORZHG�RQH�RI�WKH�SDUWQHUV�PXVW�KDYH�EHHQ�DEOH�WR�PDNH�D�JRRG�UHWXUQ��RU�LI�WKH�VWULNHU�DSSHDOV�IRU�D�OHW�XQGHU�5XOH��������WKHQ�LQ�RUGHU�IRU�D�OHW�WR�EH�DOORZHG�WKH�VWULNHU�PXVW�KDYH�EHHQ�DEOH�WR�PDNH�D�JRRG�UHWXUQ��)RU� D�QRQ�VWULNHU�DSSHDO�XQGHU�5XOHV����������������DQG�������� WKLV� LV�QRW�D�UHTXLUHPHQW�
���� 1R�OHW�VKDOO�EH�DOORZHG�XQGHU�5XOHV��������DQG��������LI�WKH�VWULNHU�DWWHPSWV�WR�SOD\�WKH�EDOO�EXW�PD\�EH�DOORZHG�XQGHU�5XOHV��������������������������������DQG��������
���� 7KH�DSSHDOV�UHTXLUHPHQWV�RI�5XOH����DUH�

������ $Q�DSSHDO�E\�D�SOD\HU�LV�QHFHVVDU\�IRU�D�OHW�WR�EH�DOORZHG�XQGHU�5XOHV���������VWULNHU�RQO\�������������������VWULNHU�RQO\��DQG��������
������ $Q� DSSHDO� E\� D� SOD\HU� RU� 5HIHUHH� LQWHUYHQWLRQ� ZLWKRXW� DSSHDO� LV�DSSOLFDEOH�WR�5XOHV������������������������DQG��������

��� 7+(�%$//
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���� $W�DQ\�WLPH��ZKHQ�WKH�EDOO�LV�QRW�LQ�DFWXDO�SOD\��DQRWKHU�EDOO�PD\�EH�VXEVWLWXWHG�E\�PXWXDO�FRQVHQW�RI�WKH�SOD\HUV��RU�RQ�DSSHDO�E\�DQ\�SOD\HU�DW�WKH�GLVFUHWLRQ�RI�WKH�5HIHUHH�
1RWH�7R�5HIHUHHV
$Q\�SOD\HU�RU�WKH�5HIHUHH�PD\�H[DPLQH�WKH�EDOO�DW�DQ\�WLPH�LW�LV�QRW�LQ�DFWXDO�SOD\�WR�FKHFN�LWV�FRQGLWLRQ�

���� ,I�D�EDOO�EUHDNV�GXULQJ�SOD\��LW�VKDOO�EH�UHSODFHG�SURPSWO\�E\�DQRWKHU�EDOO�
1RWH�7R�5HIHUHHV
7KH�5HIHUHH�VKDOO�GHFLGH�ZKHWKHU�D�EDOO�LV�EURNHQ�

���� ,I�D�EDOO�KDV�EURNHQ�GXULQJ�SOD\�EXW�WKLV�KDV�QRW�EHHQ�HVWDEOLVKHG��D�OHW�IRU�WKH�UDOO\�LQ�ZKLFK�WKH�EDOO�EURNH�VKDOO�EH�DOORZHG�LI�WKH�VHUYHU�DSSHDOV�SULRU�WR�WKH�QH[W�VHUYLFH�RU�LI�WKH�UHFHLYHU�DSSHDOV�SULRU�WR�DWWHPSWLQJ�WR�UHWXUQ�WKDW�VHUYLFH�
1RWH�7R�5HIHUHHV
,I�WKH�UHFHLYHU�DSSHDOV�SULRU�WR�DWWHPSWLQJ�WR�UHWXUQ�VHUYLFH�DQG��LQ�WKH RSLQLRQ�RI�WKH�5HIHUHH��WKH�EDOO�EURNH�GXULQJ�WKDW�VHUYLFH��WKH�5HIHUHH�VKDOO�DOORZ�D�OHW�IRU� WKDW�UDOO\�RQO\��EXW� LI�XQVXUH�VKDOO�DOORZ�D�OHW� IRU� WKH�SUHYLRXV�UDOO\���6HH�*���

���� 7KH� SURYLVLRQV� RI� 5XOH� ����� GR� QRW� DSSO\� WR� WKH� ILQDO� UDOO\� RI� D� JDPH�� $Q�DSSHDO�LQ�WKLV�FDVH�PXVW�EH�LPPHGLDWHO\�DIWHU�WKH�UDOO\�
����� ,I� D� SOD\HU� VWRSV� GXULQJ� D� UDOO\� WR� DSSHDO� WKDW� WKH�EDOO� LV� EURNHQ�RQO\� WR� ILQG�VXEVHTXHQWO\� WKDW� WKH�EDOO� LV�QRW�EURNHQ�� WKHQ� WKDW�SOD\HU
V� VLGH� VKDOO� ORVH� WKH�VWURNH�
����� %HWZHHQ� JDPHV� WKH� EDOO� VKDOO� UHPDLQ� ZLWKLQ� WKH� FRXUW� XQOHVV� UHPRYDO� LV�SHUPLWWHG�E\�WKH�5HIHUHH�

��� :$50�83
���� ,PPHGLDWHO\�SUHFHGLQJ�WKH�VWDUW�RI�SOD\�WKH�VLGHV�VKDOO�EH�DOORZHG�RQ�WKH�FRXUW�RI�SOD\�D�SHULRG�RI�ILYH�PLQXWHV�IRU�WKH�SXUSRVH�RI�ZDUPLQJ�XS�WKH�EDOO�WR�EH�XVHG�IRU�WKH�PDWFK�

6LGHV�VKDOO�ZDUP�XS�VHSDUDWHO\�RQ�WKH�FRXUW�RI�SOD\��7KH�FKRLFH�RI�ZDUPLQJ�XS�ILUVW�RU�VHFRQG�VKDOO�EH�GHFLGHG�E\�WKH�VSLQ�RI�D�UDFNHW�
$IWHU�WZR�DQG�D�KDOI�PLQXWHV�RI�WKH�ZDUP�XS��WKH�5HIHUHH�VKDOO�FDOO��+DOI�WLPH��DQG�HQVXUH�WKDW�WKH�VHFRQG�VLGH�KDV�LWV�ZDUP�XS�SHULRG��7KH�5HIHUHH�VKDOO�DOVR�DGYLVH�ZKHQ�WKH�ZDUP�XS�SHULRG�LV�FRPSOHWH�ZLWK�WKH�FDOO�RI��7LPH��
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���� :KHUH�D�EDOO�KDV�EHHQ�VXEVWLWXWHG�XQGHU�5XOH����RU�ZKHQ�WKH�PDWFK�LV�EHLQJ�UHVXPHG� DIWHU� FRQVLGHUDEOH� GHOD\�� WKH� 5HIHUHH� VKDOO� DOORZ� WKH� EDOO� WR� EH�ZDUPHG�XS� WR�SOD\LQJ� FRQGLWLRQ�E\�RQH�SOD\HU� IURP�HDFK�VLGH� WRJHWKHU��3OD\�VKDOO� WKHQ�UHVXPH�RQ� WKH�GLUHFWLRQ�RI� WKH�5HIHUHH��RU�XSRQ�PXWXDO�FRQVHQW�RI�WKH�SOD\HUV��ZKLFKHYHU�LV�WKH�HDUOLHU�
1RWH�7R�5HIHUHHV
7KH�5HIHUHH�PXVW�HQVXUH�WKDW�ERWK�SOD\HUV�ZDUP�XS�WKH�EDOO�IDLUO\��5XOH��������$Q�XQIDLU�ZDUP�XS�VKDOO�EH�GHDOW�ZLWK�XQGHU�WKH�SURYLVLRQV�RI�5XOH����

���� 7KH�EDOO�PD\�EH�ZDUPHG�XS�E\�HLWKHU�VLGH�EHWZHHQ�WKH�HQG�RI�WKH�ILYH�PLQXWH�ZDUP�XS�DQG�VWDUW�RI�SOD\��EHWZHHQ�JDPHV�DQG�ZKHQ�DQ�RSSRQHQW�LV�FKDQJLQJ�HTXLSPHQW�$Q\�VXFK�ZDUP�XS�LV�UHVWULFWHG�WR�WZR�SOD\HUV��ZLWK�RQH�SOD\HU�IURP�HDFK�VLGH�KDYLQJ�SULRULW\�RYHU�WZR�SOD\HUV�IURP�WKH�VDPH�VLGH�
��� ,1-85<

���� ,Q�WKH�HYHQW�RI�DQ�LQMXU\�WR�D�SOD\HU�WKH�5HIHUHH�VKDOO�GHFLGH�ZKHWKHU WKH�LQMXU\�FDWHJRU\�LV�
������ 6HOI�LQIOLFWHG��ZKHUH�WKH�LQMXU\�WR�WKH�SOD\HU�ZDV�QRW�FRQWULEXWHG�WR�E\�HLWKHU� RSSRQHQW�� RWKHU� WKDQ� DV� GHVFULEHG� LQ� 1RWH� &�� $Q� LQMXU\�FRQWULEXWHG�WR��RU�WRWDOO\�FDXVHG�E\��WKH�SOD\HU¶V�SDUWQHU�LV�LQFOXGHG�LQ�WKLV�FDWHJRU\��
������ &RQWULEXWHG� �ZKHUH� WKH� LQMXU\� ZDV� DFFLGHQWDOO\� FRQWULEXWHG� WR�� RU�DFFLGHQWDOO\�FDXVHG�E\��DQ�RSSRQHQW��
������ 2SSRQHQW�LQIOLFWHG� �ZKHUH� WKH� LQMXU\� ZDV� FDXVHG� E\� DQ� RSSRQHQW¶V�GDQJHURXV�SOD\��RU�E\�DQ�RSSRQHQW
V�GHOLEHUDWH�RU�GDQJHURXV�DFWLRQ�

1RWHV�7R�5HIHUHHV
$� ,Q� DOO� LQMXU\� VLWXDWLRQV�� WKH� 5HIHUHH� PXVW� GHWHUPLQH� WKDW� WKH�LQMXU\�LV�JHQXLQH�
%� +DYLQJ� GHFLGHG� WKDW� DQ� LQMXU\� H[LVWV�� WKH�5HIHUHH� VKDOO� DGYLVH�DOO� SOD\HUV� RI� WKH� FDWHJRU\� RI� WKH� LQMXU\�� DQG� RI� WKH�UHTXLUHPHQWV�RI�WKH�UXOHV�DSSOLFDEOH�WR�LW�
&� ,Q� 5XOH� �������� WKH� 5HIHUHH� PXVW� QRW� LQWHUSUHW� WKH� ZRUGV��DFFLGHQWDOO\� FRQWULEXWHG� WR�� RU� �DFFLGHQWDOO\� FDXVHG� E\�� WR�LQFOXGH� WKH� VLWXDWLRQ�ZKHUH� WKH� LQMXU\� WR� WKH� SOD\HU�ZDV� DV� D�UHVXOW�RI�WKDW�SOD\HU�RFFXS\LQJ�DQ�XQQHFHVVDULO\�FORVH�SRVLWLRQ�WR�DQ�RSSRQHQW�
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���� )RU� D� VHOI�LQIOLFWHG� LQMXU\� �5XOH� �������� WKH� 5HIHUHH� VKDOO� DOORZ� WKH� LQMXUHG�SOD\HU�WKUHH�PLQXWHV�WR�UHFRYHU�IURP�WKH�LQMXU\���6HH�*���
7KLV�WLPH�LQWHUYDO�PD\�EH�H[WHQGHG�DW�WKH�GLVFUHWLRQ�RI�WKH�5HIHUHH��RQO\�LI�WKH�LQMXU\�LQYROYHV�YLVLEOH�EORRG�IORZ��7KH�5HIHUHH�VKDOO�FDOO�³7LPH´�DW�WKH�HQG�RI�WKH� WKUHH�PLQXWH�SHULRG� DQG� DW� WKH� HQG�RI� DQ\� DGGLWLRQDO�SHULRG�SHUPLWWHG�� ,I�WKH�LQMXUHG�SOD\HU�KDV�QRW�UHWXUQHG�WR�FRXUW�ZKHQ�³7LPH´�LV�FDOOHG�WKH�5HIHUHH�VKDOO�DZDUG�WKH�PDWFK�WR�WKH�RSSRVLQJ�VLGH�
,I� DGGLWLRQDO� UHFRYHU\� WLPH� LV� QHHGHG� E\� WKH� SOD\HU� EH\RQG� WKH� WRWDO� WLPH�SHUPLWWHG�E\�WKH�5HIHUHH��WKH�5HIHUHH�VKDOO�UHTXLUH�WKH�LQMXUHG�SOD\HU¶V�VLGH�WR�UHVXPH�SOD\��RU�FRQFHGH�RQH�JDPH��DFFHSW�WKH�WLPH�LQWHUYDO�DYDLODEOH�DQG�WKHQ�HLWKHU�UHVXPH�SOD\�RU�FRQFHGH�WKH�PDWFK�

����� )RU�D�FRQWULEXWHG�LQMXU\��5XOH���������WKH�5HIHUHH�VKDOO�DOORZ�RQH�KRXU�IRU�WKH�LQMXUHG�SOD\HU�WR�UHFRYHU��RU�VXFK�DGGLWLRQDO�WLPH�DV�LV�SURYLGHG�IRU�LQ�WKH�WLPH�VFKHGXOH�RI�WKH�FRPSHWLWLRQ�
7KH�LQMXUHG�SOD\HU¶V�VLGH�PXVW�E\�WKH�HQG�RI�WKLV�SHULRG�RI�WLPH��UHVXPH�SOD\�RU�FRQFHGH�WKH�PDWFK��,I�SOD\�LV�UHVXPHG�WKH�VFRUH�DW�WKH�FRQFOXVLRQ�RI�WKH�UDOO\�LQ�ZKLFK�WKH�LQMXU\�RFFXUUHG�VKDOO�VWDQG��H[FHSW�WKDW�LI�SOD\�LV�UHVXPHG�RQ�DQRWKHU�GD\�WKH�PDWFK�PD\�VWDUW�DJDLQ�LI�ERWK�VLGHV�DJUHH�

����� )RU� DQ� RSSRQHQW�LQIOLFWHG� LQMXU\� �5XOH� �������� WKH� 5HIHUHH� VKDOO� DSSO\� DQ�DSSURSULDWH�5XOH����SHQDOW\��H[FHSW� WKDW� LI� WKH�LQMXUHG�SOD\HU�UHTXLUHV�WLPH�WR�UHFRYHU�WKH�5HIHUHH�VKDOO�DZDUG�WKH�PDWFK�WR�WKH�LQMXUHG�SOD\HU¶V�VLGH�
����� ,UUHVSHFWLYH�RI�WKH�FDWHJRU\�RI�LQMXU\��RU�RI�LOOQHVV�RU�GLVDELOLW\��D�SOD\HU�VKDOO�QRW�UHVXPH�SOD\�ZKLOH�D�ZRXQG�ZKLFK�LV�EOHHGLQJ�UHPDLQV�XQFRYHUHG��RU�EORRG�IORZ� LV�YLVLEOH� IURP�D�FRYHUHG�ZRXQG�RU�RQ�DQ\�SDUW�RI� WKH�SOD\HU¶V�ERG\��RU�ZLWK�EORRG�VWDLQHG�FORWKLQJ�
����� $Q�LQMXUHG�SOD\HU��KDYLQJ�EHHQ�JUDQWHG�D�SHULRG�RI�UHFRYHU\�WLPH��PD\�UHVXPH�SOD\�SULRU�WR�WKH�H[SLU\�RI�WKDW�SHULRG�RI�WLPH��SURYLGHG�WKDW�WKH�RSSRQHQWV�DUH�DOVR�UHDG\�WR�UHVXPH�SOD\�
����� ,I� D� SOD\HU� UHVXPHV� SOD\�� KDYLQJ� WUHDWHG� EOHHGLQJ� WKDW� UHVXOWHG� IURP� D�FRQWULEXWHG� LQMXU\�� DQG� WKDW� ZRXQG� DJDLQ� EHJLQV� WR� EOHHG�� WKH� 5HIHUHH� VKDOO�WKHQ�FRQVLGHU�WKLV�XQGHU�WKH�FDWHJRU\�RI�VHOI�LQIOLFWHG�LQMXU\��DQG�WKH�SURYLVLRQV�RI�5XOH������VKDOO�DSSO\�
����� ,I� D� SOD\HU� UHVXPHV� SOD\�� KDYLQJ� WUHDWHG� EOHHGLQJ� WKDW� UHVXOWHG� IURP� D� VHOI�LQIOLFWHG�LQMXU\��DQG�WKDW�ZRXQG�DJDLQ�EHJLQV�WR�EOHHG��WKH�5HIHUHH�VKDOO�UHTXLUH�WKH�SOD\HU¶V�VLGH�WR�FRQFHGH�WKH�PDWFK��RU�FRQFHGH�RQH�JDPH��DFFHSW�WKH�WLPH�LQWHUYDO�DYDLODEOH��DQG�WKHQ�HLWKHU�UHVXPH�SOD\�RU�FRQFHGH�WKH�PDWFK�
����� ,I� D� SOD\HU� FODLPV� LQMXU\ DQG� WKH� 5HIHUHH� LV� QRW� VDWLVILHG� WKDW� DQ� LQMXU\� KDV�RFFXUUHG��WKH�5HIHUHH�VKDOO�UHTXLUH�WKH�SOD\HU¶V�VLGH�WR�UHVXPH�SOD\�RU�FRQFHGH
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RQH� JDPH�� DFFHSW� WKH� WLPH� LQWHUYDO� DYDLODEOH� DQG� WKHQ� HLWKHU� UHVXPH� SOD\� RU�FRQFHGH�WKH�PDWFK�
��� &21'8&7�21�&2857

,I�WKH�5HIHUHH�FRQVLGHUV�WKDW�WKH�EHKDYLRXU�RI�D�SOD\HU�RQ�FRXUW�FRXOG�EH�LQWLPLGDWLQJ�RU�RIIHQVLYH�WR�DQ�RSSRQHQW��RIILFLDO�RU�VSHFWDWRU��RU�FRXOG�LQ�DQ\�ZD\�EULQJ�WKH�JDPH�LQWR�GLVUHSXWH��WKH�SOD\HU
V�VLGH�VKDOO�EH�SHQDOLVHG�
2IIHQFHV� ZKLFK� VKRXOG� EH� GHDOW� ZLWK� XQGHU� WKLV� UXOH� LQFOXGH� DXGLEOH� DQG� YLVLEOH�REVFHQLWLHV��YHUEDO�DQG�SK\VLFDO�DEXVH��GLVVHQW�WR�0DUNHU�RU�5HIHUHH��DEXVH�RI�UDFNHW��EDOO� RU� FRXUW�� DQG� FRDFKLQJ�� RWKHU� WKDQ� GXULQJ� WKH� LQWHUYDO� EHWZHHQ� JDPHV�� 2WKHU�RIIHQFHV� LQFOXGH� XQQHFHVVDU\� SK\VLFDO FRQWDFW� DQG� H[FHVVLYH� UDFNHW� VZLQJ� �5XOH��������� XQIDLU�ZDUP�XS� �5XOH� �����1RWH�7R�5HIHUHHV��� ODWH�EDFN�RQ�FRXUW� �5XOH� ����1RWHV�WR�5HIHUHHV�$�DQG�%���GDQJHURXV�SOD\�RU�DFWLRQ��5XOH���������DQG�WLPH�ZDVWLQJ��5XOH��������6HH�*���
)RU� WKHVH� DQG� DQ\� RWKHU� RIIHQFHV� ZKLFK�� LQ� WKH� RSLQLRQ� RI� WKH� 5HIHUHH�� MXVWLI\� WKH�DSSOLFDWLRQ�RI�WKLV�UXOH��RQH�RI�WKH�IROORZLQJ�SHQDOW\�SURYLVLRQV�VKDOO�EH�DSSOLHG���6HH�*���
:DUQLQJ�E\�WKH�5HIHUHH��FDOOHG�D�&RQGXFW�:DUQLQJ�6WURNH�DZDUGHG�WR�WKH�RSSRVLQJ�VLGH��FDOOHG�D�&RQGXFW�6WURNH�*DPH�DZDUGHG�WR�WKH�RSSRVLQJ�VLGH��FDOOHG�D�&RQGXFW�*DPH�0DWFK�DZDUGHG�WR�WKH�RSSRVLQJ�VLGH��FDOOHG�D�&RQGXFW�0DWFK�
1RWHV�7R�5HIHUHHV
$� ,I�WKH�5HIHUHH�VWRSV�SOD\�WR�JLYH�D�ZDUQLQJ�D�OHW�VKDOO�EH�DOORZHG�
%� ,I�WKH�5HIHUHH�VWRSV�D�UDOO\�WR�DZDUG�D�FRQGXFW�VWURNH�WKHQ�WKDW�VWURNH�DZDUG�EHFRPHV�WKH�UHVXOW�RI�WKH�UDOO\��,I�WKH�5HIHUHH�DZDUGV�D�FRQGXFW�VWURNH�DW�WKH�FRQFOXVLRQ� RI� D� UDOO\�� WKH� UHVXOW� RI� WKH� UDOO\� VWDQGV� DQG� WKH� FRQGXFW� VWURNH�DZDUG�LV�DGGLWLRQDO�EXW�ZLWKRXW�FKDQJH�RI�VHUYLFH�ER[�

$�FRQGXFW�VWURNH�DZDUGHG�DIWHU�WKH�HQG�RI�D�JDPH�VKDOO�EH�FDUULHG�RYHU�WR�WKH�QH[W�JDPH�
&� ,I� WKH�5HIHUHH�DZDUGV�D�JDPH� WKDW�JDPH�VKDOO�EH� WKH�RQH� LQ�SURJUHVV��RU� WKH�QH[W�JDPH�LI�RQH�LV�QRW�LQ�SURJUHVV��LQ�ZKLFK�ODWWHU�FDVH�WKH�LQWHUYDO�EHWZHHQ�JDPHV� VKDOO� QRW� DSSO\�� 7KH� RIIHQGLQJ� SOD\HU
V� VLGH� VKDOO� UHWDLQ� DQ\� SRLQWV�DOUHDG\�VFRUHG�LQ�WKH�JDPH�DZDUGHG�

��� &21752/�2)�$�0$7&+
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$�PDWFK�LV�QRUPDOO\�FRQWUROOHG�E\�D�5HIHUHH��DVVLVWHG�E\�D�0DUNHU��2QH�SHUVRQ�PD\�EH�DSSRLQWHG� WR� FDUU\� RXW� WKH� IXQFWLRQV� RI� ERWK� 5HIHUHH� DQG� 0DUNHU�� $IWHU� PDNLQJ� D�GHFLVLRQ� WKH�5HIHUHH� VKDOO� DQQRXQFH� LW� WR� WKH� SOD\HUV� DQG� WKH�0DUNHU� VKDOO� UHSHDW� LW�ZLWK�WKH�VXEVHTXHQW�VFRUH�
7KH�FRUUHFW�SRVLWLRQ�IRU�UHIHUHHLQJ�DQG�PDUNLQJ�D�VTXDVK�PDWFK�LV�RQH�ORFDWHG�DW�WKH�FHQWUH�RI� WKH�EDFN�ZDOO��DV�FORVH� WR� WKDW�ZDOO�DV� LV�SK\VLFDOO\�SRVVLEOH��DERYH�WKH�RXW�OLQH�RQ�WKH�EDFN�ZDOO��DQG�SUHIHUDEO\�ZLWK�VHDWLQJ�
1RWHV�7R�2IILFLDOV
$� ,W�LV�GHVLUDEOH�WR�KDYH�VHSDUDWH�2IILFLDOV�WR�FDUU\�RXW�WKH�UROHV�RI�0DUNHU�DQG�5HIHUHH���6HH�*���
%� 6LGHV� DUH� QRW� SHUPLWWHG� D� FKDQJH� RI� 0DUNHU� RU� 5HIHUHH� RQ� UHTXHVW�� 7KH�7RXUQDPHQW�5HIHUHH�KDV�WKH�VROH�ULJKW�WR�UHSODFH�D�0DUNHU�RU�5HIHUHH�EHIRUH�RU�DIWHU�WKH�FRPPHQFHPHQW�RI�D�PDWFK�

��� '87,(6�2)�$�0$5.(5
���� 7KH� 0DUNHU� VKDOO� FDOO� WKH� SOD\�� IROORZHG� E\� WKH� VFRUH�� ZLWK� VLGH�LQ
V� VFRUH�FDOOHG� ILUVW�� 7KH�0DUNHU� VKDOO� FDOO� �)DXOW��� �)RRW� IDXOW��� �1RW� XS��� �'RZQ����2XW����+DQG�RXW���³6LGH�RXW´�DQG�³6WRS´�DV�DSSURSULDWH��DQG�VKDOO�UHSHDW�WKH�5HIHUHH
V�GHFLVLRQV�
���� ,I�WKH�0DUNHU�PDNHV�D�FDOO�WKH�UDOO\�VKDOO�FHDVH���6HH�*���

1RWH�7R�0DUNHUV
7KH�0DUNHU��LI�XQVLJKWHG�RU�XQFHUWDLQ��VKDOO�PDNH�QR�FDOO�

���� :KHQ� SOD\� FHDVHV� WKH� 0DUNHU�� LI� XQVLJKWHG� RU� XQFHUWDLQ�� VKDOO� DGYLVH� WKH�SOD\HUV� DQG� VKDOO� FDOO� RQ� WKH� 5HIHUHH� WR� PDNH� WKH� UHOHYDQW� GHFLVLRQ�� LI� WKH�5HIHUHH�LV�XQDEOH�WR�GR�VR�D�OHW�VKDOO�EH�DOORZHG�
1RWH�7R�0DUNHUV
0DUNHUV� PXVW� XVH� UHFRJQLVHG� FDOOV�� LQFOXGLQJ� ZKHQ� WKH� UDOO\� KDV� FHDVHG��$SSHQGLFHV�����DQG����������6HH�*���

��� '87,(6�2)�$�5()(5((
���� 7KH�5HIHUHH�VKDOO�DOORZ�RU�GLVDOORZ�DSSHDOV�IRU�OHWV��DQG�DZDUG�VWURNHV��PDNH�GHFLVLRQV�ZKHUH�FDOOHG�IRU�E\�WKH�UXOHV��LQFOXGLQJ�DOO�FDVHV�ZKHQ�D�QRQ�VWULNHU�LV� VWUXFN� E\� WKH� EDOO�� DQG� IRU� LQMXULHV�� DQG� VKDOO� GHFLGH� DOO� DSSHDOV� LQFOXGLQJ�WKRVH� DJDLQVW� WKH�0DUNHU
V� FDOOV� RU� ODFN�RI�FDOOV��7KH�GHFLVLRQ�RI� WKH 5HIHUHH�VKDOO�EH�ILQDO���6HH�*���
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���� 7KH�5HIHUHH�VKDOO�H[HUFLVH�FRQWURO�
������ 8SRQ� DSSHDO� E\� RQH� RI� WKH� SOD\HUV�� LQFOXGLQJ� DQ� DSSHDO� DJDLQVW� DQ\�VSHFLILFDWLRQ���6HH�*���
������ 7R�HQVXUH�WKDW�DOO�UHOHYDQW�UXOHV�DUH�DSSOLHG�FRUUHFWO\�

���� 7KH�5HIHUHH�VKDOO�QRW�LQWHUYHQH�LQ�WKH�0DUNHU
V�FDOOLQJ�RI�WKH�VFRUH�XQOHVV��LQ�WKH�RSLQLRQ�RI�WKH�5HIHUHH��WKH�VFRUH�KDV�EHHQ�FDOOHG�LQFRUUHFWO\�LQ�ZKLFK�FDVH�WKH�5HIHUHH�VKDOO�KDYH�WKH�0DUNHU�FDOO�WKH�FRUUHFW�VFRUH�
1RWH�7R�2IILFLDOV
%RWK�WKH�0DUNHU�DQG�5HIHUHH�DUH�UHTXLUHG�WR�UHFRUG�WKH�VFRUH�

���� 7KH�5HIHUHH� VKDOO�QRW� LQWHUYHQH� LQ� WKH�0DUNHU
V�FDOOLQJ�RI� WKH�SOD\�XQOHVV�� LQ�WKH�RSLQLRQ�RI� WKH�5HIHUHH�� WKH�0DUNHU�KDV�PDGH�DQ�HUURU�LQ�VWRSSLQJ�SOD\�RU�DOORZLQJ� SOD\� WR� FRQWLQXH�� LQ�ZKLFK� FDVH� WKH�5HIHUHH� VKDOO� LPPHGLDWHO\� UXOH�DFFRUGLQJO\�
���� 7KH� 5HIHUHH� LV� UHVSRQVLEOH� IRU� HQVXULQJ� WKDW� DOO� UXOHV� UHODWLQJ� WR� WLPH� DUH�VWULFWO\�HQIRUFHG�
���� 7KH�5HIHUHH� LV� UHVSRQVLEOH� IRU� HQVXULQJ� WKDW� FRXUW�FRQGLWLRQV�DUH� VDWLVIDFWRU\�IRU�SOD\�
���� 7KH�5HIHUHH�PD\�DZDUG D�PDWFK�WR�D�VLGH�ZKRVH�RSSRQHQWV�IDLO�WR�EH�SUHVHQW�RQ�FRXUW��UHDG\�WR�SOD\��ZLWKLQ�WHQ�PLQXWHV�RI�WKH�DGYHUWLVHG�WLPH�RI�SOD\�
���� 7KH� 5HIHUHH� LV� UHVSRQVLEOH� IRU� HQVXULQJ� WKDW� DOO� SOD\HUV� DUH� HTXLSSHG� ZLWK�DSSURSULDWH�SURWHFWLYH�H\HZHDU���6HH�*���
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$33(1',&(6
$33(1',;��

2)),&,$/�*8,'(/,1(6�21�58/(6�,17(535(7$7,216)25�3/$<(56�$1'�5()(5((6
*XLGHOLQH�QXPEHUV�DUH�UHIHUHQFHG�LQ�WKH�UXOHV�

&217(176,QWURGXFWLRQ*� &KDQJH�2I�(TXLSPHQW*� ,OOQHVV�2U�'LVDELOLW\�2Q�&RXUW*� 7LPH�:DVWLQJ*� )DOOHQ�2EMHFW*� 3OD\HU�6WUXFN�%\�7KH�%DOO*� 6KDSLQJ�7R�3OD\�7KH�%DOO�� 1RW�LQFOXGHG�� 1RW�DSSOLFDEOH�WR�'RXEOHV*� 0DNLQJ�(YHU\�(IIRUW*� 7LPLQJ�2I�$SSHDOV�� 1RW�LQFOXGHG�� 1RW�DSSOLFDEOH�WR�'RXEOHV*� 0HWKRG�2I�$SSHDO*�� (DUO\�$SSHDO*�� &UHDWHG�,QWHUIHUHQFH�� 1RW�LQFOXGHG�� 1RW�DSSOLFDEOH�WR�'RXEOHV*�� 8QQHFHVVDU\�3K\VLFDO�&RQWDFW*�� $SSHDOV�)RU�)HDU�2I�,QMXU\*�� %URNHQ�%DOO*�� 6HOI�LQIOLFWHG�,QMXU\*�� &RDFKLQJ�$QG�&URZG�&RQWURO*�� 3URJUHVVLRQ�2I�3HQDOWLHV*�� 6LQJOH�2IILFLDO*�� 0DUNHU
V�&DOOV*�� 0DUNHU
V�*XLGHOLQHV*�� $GGUHVVLQJ�7KH�3OD\HUV*�� ([SODQDWLRQ�%\�5HIHUHHV*�� ,QWHUIHUHQFH�,Q�'RXEOHV*�� 3URWHFWLYH�(\HZHDU
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,1752'8&7,21
7KH�RYHU�ULGLQJ�SULQFLSOH�JRYHUQLQJ�WKH�5XOHV�RI�6TXDVK�DQG�WKHLU�LQWHUSUHWDWLRQ�LV�WR�DOORZ�D�IDLU� UHVXOW� WR� HDFK� PDWFK�� 7KLV� UHTXLUHV� WKDW� WKH� 5HIHUHH� LPSOHPHQW� WKH� UXOHV� IDLUO\� IRU� DOO�SOD\HUV�IURP�WKH�WLPH�WKH�PDWFK�VWDUWV�XQWLO�LWV�FRQFOXVLRQ�
7KH� IROORZLQJ� 2IILFLDO� *XLGHOLQHV� RQ� 5XOHV� ,QWHUSUHWDWLRQV� DUH� WKRVH� ZKLFK� KDYH� EHHQ�DSSURYHG�E\� WKH�5XOHV�DQG 5HIHUHHV�&RPPLWWHH�RI�:RUOG�6TXDVK�)HGHUDWLRQ�DQG�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�UXOHV�
*8,'(/,1(6�*(1(5$/
0RVW�JXLGHOLQHV�DSSOLFDEOH�WR�VLQJOHV�VTXDVK�KDYH�EHHQ�UHWDLQHG�IRU�GRXEOHV�VTXDVK�DOWKRXJK�WHUPLQRORJ\�ZLOO� QRW� RI� FRXUVH� EH� WRWDOO\� FRUUHFW� IRU� GRXEOHV� �H�J�� IRU� ³SOD\HU´� LW� LV� XVXDOO\�QHFHVVDU\�WR�VXEVWLWXWH�³VLGH´��
7KH� DSSURSULDWH� JXLGHOLQH� QXPEHUV� DUH� UHIHUHQFHG� LQ� WKH� GRXEOHV� UXOHV�� MXVW� DV� WKH\� DUH� IRU�VLQJOHV��*XLGHOLQHV�QRW�FRQVLGHUHG�UHOHYDQW� WR�GRXEOHV��HLWKHU�WRWDOO\�RU�SDUWLDOO\��DQG�ZKLFK�GR�QRW�EHDU�D�UHIHUHQFH�QXPEHU�LQ�WKH�GRXEOHV�UXOHV�DUH�*���6KDSLQJ�7R�3OD\�7KH�%DOO��*���7LPLQJ�2I�$SSHDOV��DQG�*����&UHDWHG�,QWHUIHUHQFH�
*XLGHOLQHV����DQG����DUH�RI�FRXUVH�UHOHYDQW�IRU�GRXEOHV�RQO\�
*�� &+$1*(�2)�(48,30(17

,Q�RUGHU� WR�DYRLG�WKH�VLWXDWLRQ�RI�RQH�SOD\HU�JDLQLQJ�DQ�XQIDLU�UHVW�LQWHUYDO�WKURXJK�D�FKDQJH�RI�HTXLSPHQW��WKH�5HIHUHH��EHIRUH�DOORZLQJ�D�SOD\HU�WR�OHDYH�WKH�FRXUW�WR�PDNH�WKH�FKDQJH��PXVW�EH�VDWLVILHG�WKDW�WKHUH�KDV�LQGHHG�EHHQ�D�PDWHULDO�GHWHULRUDWLRQ�RI�WKH�HTXLSPHQW�
7KH� SUHIHUHQFH� IRU� DQRWKHU� UDFNHW�� RU� D� GLIIHUHQW� SDLU� RI� VKRHV� ZKHUH� QR� SK\VLFDO�GHWHULRUDWLRQ� LV�HYLGHQW�� LV�QRW�VXIILFLHQW� UHDVRQ�IRU�DOORZLQJ�D�FKDQJH�RI�HTXLSPHQW��$OWKRXJK� XS� WR� QLQHW\� VHFRQGV� DUH� DOORZHG� IRU� D� FKDQJH� RI� HTXLSPHQW� SOD\HUV� DUH�UHTXLUHG�WR�FDUU\�RXW�WKH�FKDQJH�DV�TXLFNO\�DV�SRVVLEOH�
,I� D� SOD\HU
V� JODVVHV� EUHDN� RU� WKH� SOD\HU� ORVHV� D� FRQWDFW� OHQV�� WKHQ� IROORZLQJ� WKH�DSSURSULDWH�WLPH�LQWHUYDO�IRU�FKDQJH�RI�HTXLSPHQW��WKDW�SOD\HU�PXVW�UHVXPH�SOD\�RU�DQ�DSSURSULDWH�5XOH����SHQDOW\�ZLOO�EH�DSSOLHG�
,I�D�SOD\HU�LV�XQDEOH�WR�UHVXPH�SOD\�EHFDXVH�RI�ODFN�RI�DOWHUQDWLYH�HTXLSPHQW�WKHQ�WKH�5HIHUHH�VKRXOG�DZDUG�WKH�PDWFK�WR�WKH�RSSRQHQWV�

*�� ,//1(66�25�',6$%,/,7<�21�&2857
$� SOD\HU� VXIIHULQJ� LOOQHVV� RU� GLVDELOLW\� RQ� FRXUW� KDV� WKH� RSWLRQV�� H[FHSW� IRU� D� EORRG�IORZ�VLWXDWLRQ��RI�FRPSOHWLQJ�WKH�JDPH�LQ�SURJUHVV�RU�RI�FRQFHGLQJ�LW�RU�WKH�PDWFK�
$�SOD\HU�ZKR�GRHV�QRW�ZLVK�WR�FRQFHGH�WKH�PDWFK�EXW�ZKR�UHTXLUHV�UHFRYHU\�WLPH�RU�ZKR�QHHGV�WR�OHDYH�WKH�FRXUW�PXVW�FRQFHGH�WKH�JDPH��$IWHU�LQIRUPLQJ�WKH�5HIHUHH��WKH
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SOD\HU� VKRXOG� WDNH� WKH� WLPH� LQWHUYDO� EHWZHHQ� JDPHV� IRU� UHFRYHU\�� WKHQ� EH� UHDG\� WR�SOD\��RU�FRQFHGH�WKH�PDWFK��2QH�JDPH�RQO\�PD\�EH�FRQFHGHG�
,I�D�SOD\HU�YRPLWV�RQ�RU�IRXOV�WKH�FRXUW��VR�WKDW�WKH�FRXUW�FRQGLWLRQV�EHFRPH�VXFK�WKDW�SOD\� FDQQRW FRQWLQXH�� WKH� 5HIHUHH� VKRXOG� DZDUG� WKH� PDWFK� WR� WKH� RSSRQHQWV��LUUHVSHFWLYH�RI�ZKHWKHU� WKH�VLFN�SOD\HU� LV�DEOH� WR� UHVXPH�SOD\��5XOH�����&RQGXFW�2Q�&RXUW���7KH�5HIHUHH
V�GHFLVLRQ�ZLWK�UHJDUG�WR�FRXUW�FRQGLWLRQV�LV�ILQDO�
,I�WKH�LOOQHVV�RU�GLVDELOLW\�LQYROYHV�YLVLEOH�EORRG�IORZ�WKH�SOD\HU�ZLOO�EH�UHTXLUHG�E\�WKH�5HIHUHH�WR� OHDYH� WKH�FRXUW� LPPHGLDWHO\��$�UHVXPSWLRQ�RI�SOD\�LV�QRW�SHUPLWWHG�ZKLOH�WKH�EORRG�IORZ�LV�YLVLEOH��+RZHYHU��UHFRYHU\�WLPH�ZLOO�EH�SHUPLWWHG�DQG�LI�WKH�SOD\HU�LQWHQGV� WR� UHVXPH� SOD\� DIWHU WUHDWPHQW� WKH� 5HIHUHH� LV� WR� DSSO\� WKH� SURFHGXUHV�DSSOLFDEOH� WR� D� VHOI�LQIOLFWHG� EORRG� IORZ� LQMXU\�� 7KH� 5HIHUHH�� ZKHQ� DGYLVLQJ� RI� WKH�UHTXLUHPHQWV� DSSOLFDEOH� WR� WKH� VLWXDWLRQ�� VKRXOG� DVFHUWDLQ� WKH� SOD\HU
V� LQWHQWLRQV�UHJDUGLQJ�D�UHVXPSWLRQ�RI�SOD\�

*�� 7,0(�:$67,1*
7LPH�ZDVWLQJ�UHSUHVHQWV�DQ�DWWHPSW�E\�RQH�SOD\HU�WR�JDLQ�DQ�XQIDLU�DGYDQWDJH�RYHU�WKH�RSSRQHQWV�� 3URORQJHG� GLVFXVVLRQ�ZLWK� WKH�5HIHUHH� DQG� VORZ� SUHSDUDWLRQ� WR� VHUYH� RU�UHFHLYH� VHUYLFH�DUH�SDUWLFXODUO\�PHQWLRQHG��5XOH�������:KHUH�WKLV�RFFXUV� WKH 5HIHUHH�VKRXOG�DSSO\�DQ�DSSURSULDWH�5XOH����SHQDOW\�DW�WKH�HDUOLHVW�RSSRUWXQLW\�
,W�VKRXOG�EH�QRWHG�WKDW�ZKLOH�H[FHVVLYH�EDOO�ERXQFLQJ�SULRU�WR�VHUYLFH�GRHV�FRQVWLWXWH�WLPH�ZDVWLQJ��WKH�VHUYHU�VKRXOG�QRW�EH�FRQVLGHUHG�WR�KDYH�VHUYHG�WKH�KDQG�RXW�
3OD\HUV�VKRXOG�EH�DZDUH�WKDW�GXULQJ�SHUPLWWHG����VHFRQG�LQWHUYDOV��WKH�5HIHUHH
V�FDOO�RI��)LIWHHQ�VHFRQGV��LV�DGYLFH�IRU�WKHP�WR�UHWXUQ�WR�FRXUW��$�SOD\HU�ZKR�LV�QRW�UHDG\�WR�UHVXPH� SOD\� RQ� WKH� FDOO� RI� �7LPH�� LV� JDLQLQJ� DQ� XQIDLU� DGYDQWDJH� DQG� VKDOO� EH�SHQDOLVHG XQGHU�5XOH����

*�� )$//(1�2%-(&7
5XOH�����QRZ�PDNHV�LW�FOHDU� WKDW� LI�DQ\�REMHFW�IDOOV� �RU� LV�WKURZQ��WR�WKH�IORRU�RI�WKH�FRXUW� WKHQ�SOD\�PXVW�FHDVH��&HVVDWLRQ�RI�SOD\�FRXOG�EH� LQLWLDWHG�E\� WKH�5HIHUHH�ZLWK�WKH�ZRUG��6WRS��RU�E\�RQH�RI� WKH�SOD\HUV�VWRSSLQJ�DQG�DSSHDOLQJ��7KH�UHDVRQ�IRU�WKH�VWRSSDJH�LV�WKDW�LQMXU\�FRXOG�RFFXU�LI�D�SOD\HU�WUHDGV�RQ�DQ\�REMHFW�RI�VLJQLILFDQW�VL]H�RU�WH[WXUH��2EYLRXVO\�LI�D�WLQ\�RU�OLJKW�REMHFW�IDOOV�WR�WKH�IORRU�DQG�LV�QRW�QRWLFHG�WKHQ�SOD\�ZLOO�QRW�EH�VWRSSHG�
3OD\HUV�DUH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�DOO�RI�WKHLU�RZQ�HTXLSPHQW�LV�UHWDLQHG�DQG��DV�D� JHQHUDO� UXOH�� D� SOD\HU�ZLOO� ORVH� WKH� VWURNH� LI� HTXLSPHQW� LV� GURSSHG�� ([FHSWLRQV� WR�VWURNH� ORVV� DUH� D� FROOLVLRQ� �DOWKRXJK� LQ� D� FROOLVLRQ� UHVXOWLQJ� LQ� DQ� DSSHDO� IRU�LQWHUIHUHQFH�5XOH����ZLOO�WDNH�SUHFHGHQFH�RYHU�WKH��OHW��GHFLVLRQ�QRUPDOO\�DSSURSULDWH�WR�D�FROOLVLRQ���DQG�WKH�FRQVLGHUDWLRQV�RI�D�ZLQQLQJ�UHWXUQ�KDYLQJ�EHHQ�KLW�
,I�D�SOD\HU�GURSV�D�UDFNHW�WKHQ�XQGHU�PRVW�FLUFXPVWDQFHV�WKH�UDOO\�ZLOO�EH�DOORZHG�WR�FRQWLQXH�� ,W� LV� DFFHSWHG� WKDW� D� SOD\HU� GURSSLQJ� D� UDFNHW� LV� DOUHDG\� DW� D� VLJQLILFDQW�GLVDGYDQWDJH�EHFDXVH�WKDW�SOD\HU�PXVW�SLFN�XS�WKH�UDFNHW�WR�UHPDLQ�LQ�WKH�UDOO\�
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'HOLEHUDWH� GURSSLQJ� RU� WKURZLQJ� RI� DQ� REMHFW� WR� WKH� IORRU� RI� WKH� FRXUW� E\� D� SOD\HU�VKRXOG�� RI� FRXUVH�� EH� GHDOW� ZLWK� E\� WKH� 5HIHUHH� XQGHU� WKH� SURYLVLRQV� RI� 5XOH� ����&RQGXFW�2Q�&RXUW�
*�� 3/$<(5�6758&.�%<�7+(�%$//

,I�D�QRQ�VWULNHU�LV�VWUXFN�E\�WKH�EDOO�WKH�5HIHUHH�LV�UHTXLUHG�WR�PDNH�D�GHFLVLRQ�LQ�DOO�FDVHV� DQG� WKH� 0DUNHU
V� FDOO� LV� QRW� UHTXLUHG� XQWLO� DIWHU WKH� 5HIHUHH� KDV� PDGH� WKLV�GHFLVLRQ�
,I� D� QRQ�VWULNHU� LV� KLW� E\� WKH� EDOO� FRPLQJ� IURP WKH� IURQW�ZDOO� �ZLWKRXW� LQWHUIHUHQFH��WKHQ� WKH� QRQ�VWULNHU� ORVHV� WKH� VWURNH� XQOHVV� IXUWKHU� DWWHPSW� DSSOLHV� �5XOH� ����� 7KH�GHILQLWLRQ�RI��$WWHPSW��PDNHV�LW�FOHDU�WKDW�HYHQ�D�IDNH�VZLQJ�RI�WKH�UDFNHW�RU�IHLQW�DW�WKH� EDOO� LV� WR� EH� LQWHUSUHWHG� DV� DQ� DWWHPSW�� EXW� VWURNH� SUHSDUDWLRQ� FRPSULVLQJ� RQO\�EDFNVZLQJ��ZLWK�QR�UDFNHW�PRYHPHQW�WRZDUGV�WKH�EDOO��LV�QRW DQ�DWWHPSW�
7KH�YDULRXV�VLWXDWLRQV�ZKHUH�WKH�QRQ�VWULNHU�LV�KLW�E\�WKH�EDOO�JRLQJ�WR�WKH�IURQW�ZDOO�DUH�FRYHUHG�LQ�5XOHV���DQG����
,I� WKH�VWULNHU� LV�KLW�E\� WKH�EDOO��ZLWKRXW� LQWHUIHUHQFH�� WKHQ�WKH�VWULNHU�ORVHV�WKH�VWURNH�DQG�WKH�0DUNHU�VKRXOG�PDNH�WKH�FDOO�RI��1RW�XS���EHFDXVH�WKH�EDOO�KDV�QRW�EHHQ�VWUXFN��FRUUHFWO\���7KH�5HIHUHH�LV�QRW�UHTXLUHG�WR�PDNH�D�GHFLVLRQ�
+RZHYHU��LQ�DQ\�FDVH�ZKHUH�DQ\�SOD\HU�LV�VWUXFN�E\�WKH�EDOO�LQ�DQ�LQWHUIHUHQFH�VLWXDWLRQ�WKHQ�WKH�5HIHUHH�VKRXOG�DSSO\�WKH�SURYLVLRQV�RI�5XOH����

*�� 127�$33/,&$%/(�72�'28%/(6
*�� 0$.,1*�(9(5<�())257

7KH�RXWJRLQJ�VWULNHU�LV�UHTXLUHG�WR�PDNH�HYHU\�HIIRUW�WR�FOHDU�WKH�EDOO�DIWHU�SOD\LQJ�D�UHWXUQ��7KLV�URXWH�VKRXOG�EH�RQ�D�SDWK�ZKLFK�DOORZV�WKH�LQFRPLQJ�VWULNHU�GLUHFW�DFFHVV�WR�WKH�EDOO��SURYLGHG�WKH�LQFRPLQJ�VWULNHU�KDV�QRW�PRYHG�LQ�WR�SOD\�WKH�EDOO�VR�TXLFNO\�DV�WR�EORFN�WKH�RXWJRLQJ�VWULNHU
V�H[LW�
+RZHYHU��LW�LV�HTXDOO\�LPSRUWDQW�IRU�WKH�LQFRPLQJ�VWULNHU�WR�PDNH�HYHU\�HIIRUW�WR�JHW�WR�WKH�EDOO��,I�WKH�LQFRPLQJ�VWULNHU�GRHV�QRW�PDNH�HYHU\�HIIRUW�WR�JHW�WR�WKH�EDOO��WKHQ�WKDW�LV�D�VLJQLILFDQW�IDFWRU�LQ�WKH�5HIHUHH
V�DVVHVVPHQW�RI�ZKHWKHU�RU�QRW�WKDW�SOD\HU�FRXOG�KDYH�UHDFKHG�WKH�EDOO�DQG�PDGH�D�JRRG�UHWXUQ�
7KH�GHJUHH�RI�HIIRUW�WKDW�LV�UHTXLUHG�E\�WKH�LQFRPLQJ�VWULNHU��LQ�RUGHU�WR�GHPRQVWUDWH��PDNLQJ�HYHU\�HIIRUW���LV�IRU�WKH�5HIHUHH�WR�GHFLGH��3OD\HUV�VKRXOG�QRWH�WKDW�WKLV�GRHV�QRW�JLYH� WKHP� OLFHQFH� WR�DEXVH� WKHLU�RSSRQHQWV�SK\VLFDOO\��DQG�XQQHFHVVDU\�SK\VLFDO�FRQWDFW�ZLOO�EH�SHQDOLVHG�XQGHU�5XOHV����DQG����
$�5HIHUHH�� KRZHYHU�� VKRXOG� QRW� UHIXVH� OHWV� LQ� VLWXDWLRQV�ZKHUH� D� SOD\HU�ZDV� FOHDUO\�
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PDNLQJ�HYHU\�HIIRUW��DOEHLW�VKRUW�RI�SK\VLFDO�FRQWDFW�ZLWK�WKH�RSSRQHQW��WR�JHW�WR�WKH�EDOO�DQG�KDG�GHPRQVWUDWHG�WR�WKH�5HIHUHH�WKH�DELOLW\�WR�UHDFK�WKH�EDOO�
*�� 7,0,1*�2)�$33($/6�127�$33/,&$%/(�72�'28%/(6
*�� 0(7+2'�2)�$33($/

7KH�FRUUHFW�PHWKRG�RI�DSSHDO�LQ�LQWHUIHUHQFH�VLWXDWLRQV�LV�ZLWK�WKH�ZRUGV��/HW�SOHDVH��
2WKHU� IRUPV� RI� DSSHDO� DUH� VRPHWLPHV� XVHG� E\� SOD\HUV� LQFOXGLQJ� D� UDLVHG� KDQG� RU�UDFNHW��HVSHFLDOO\�ZKHUH�FRPPXQLFDWLRQ�EHWZHHQ�SOD\HUV�DQG�5HIHUHH�LV�SRRU�
$�5HIHUHH�DFFHSWLQJ�DQ\�IRUP�RI�DSSHDO�RWKHU�WKDQ�WKH�VWDQGDUG��/HW�SOHDVH��PXVW�EH�VDWLVILHG� WKDW� DQ� DSSHDO� LV� DFWXDOO\� EHLQJ� PDGH� �QRW� D� UDOO\� FRQFHGHG��� LI� QHFHVVDU\�FODULI\LQJ�WKLV�ZLWK�WKH�SOD\HU��

*��� ($5/<�$33($/
,I�D�SOD\HU�PDNHV�DQ�HDUO\�DSSHDO�EHFDXVH�RI�LQWHUIHUHQFH�DQG�WKH�RSSRQHQW
V�VHUYLFH�RU�UHWXUQ� SULRU� WR� WKDW� DSSHDO� VXEVHTXHQWO\� JRHV� GRZQ� RU� RXW�� WKH� 5HIHUHH� VKRXOG� QRW�FRQVLGHU�WKH�DSSHDO�EXW�VKRXOG�UXOH�RQ�WKH�VHUYLFH�RU�UHWXUQ�DQG�DZDUG�WKH�VWURNH�WR�WKH�SOD\HU�

*��� 127�$33/,&$%/(�72�'28%/(6
*��� 811(&(66$5<�3+<6,&$/�&217$&7

8QQHFHVVDU\� SK\VLFDO� FRQWDFW� LV� ERWK� GHWULPHQWDO� WR� WKH� JDPH� DQG� SRWHQWLDOO\�GDQJHURXV��,Q�EODWDQW�FDVHV�WKH�5HIHUHH�VKRXOG�VWRS�WKH�UDOO\�DQG�DZDUG�WKH�DSSURSULDWH�SHQDOW\�DFFRUGLQJO\��7KH�5HIHUHH�VKRXOG�DOVR�EH�DZDUH�RI�D�SOD\HU�ZKR��SXVKHV�RII��DQ� RSSRQHQW�� :KHUH� WKLV� KDV� QR� VLJQLILFDQW� HIIHFW� RQ� WKH� RSSRQHQW�� WKHQ� WKH� UDOO\�VKRXOG�EH�DOORZHG�WR�FRQWLQXH�DQG�D�ZDUQLQJ�JLYHQ�DW�WKH�HQG�RI�WKH�UDOO\�
*��� $33($/6�)25�)($5�2)�,1-85<

:KHQ� DQ� DSSHDO� IRU� D� OHW� KDV� EHHQ� PDGH� DQG� WKHUH� KDV� EHHQ� QR� LQWHUIHUHQFH� WKH�5HIHUHH
V GHFLVLRQ�LV�XVXDOO\��1R�OHW���+RZHYHU��RFFDVLRQDOO\��DOWKRXJK�LQWHUIHUHQFH�DV�GHILQHG� LQ� 5XOH� ����� GRHV� QRW� H[LVW�� WKHUH� PD\� EH� UHDVRQDEOH� IHDU� RI� LQMXU\� WR� DQ�RSSRQHQW��LQ�ZKLFK�FDVH�D�OHW�VKRXOG�EH�DOORZHG�XQGHU�5XOH��������
*��� %52.(1�%$//

:KHQ� WKH� UHFHLYHU� PDNHV� DQ� DSSHDO� SULRU� WR� DWWHPSWLQJ� WR� UHWXUQ� WKH� VHUYLFH�� WKH�5HIHUHH�KDV�GLVFUHWLRQDU\�SRZHU� WR�GHFLGH�ZKHWKHU� WR� UHSOD\� WKH�SUHYLRXV� UDOO\�RU� WR�DOORZ�D�OHW�LQ�UHVSHFW�RI�WKH�UDOO\�LQ�ZKLFK�WKH�EDOO�ZDV�IRXQG�WR�EH�EURNHQ�
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7KLV�DOVR�DSSOLHV�LI WKH�VHUYLFH�LV�QRW�JRRG�
*��� 6(/)�,1)/,&7('�,1-85<

:KHQ� D� SOD\HU� VXIIHUV� D� VHOI�LQIOLFWHG� LQMXU\�� L�H�� DQ� LQMXU\� ZKLFK� FOHDUO\� GRHV� QRW�LQYROYH� DQ� RSSRQHQW� RU� ZKLFK� LV� GHVFULEHG� LQ� 5XOH� ���1RWH� &�� WKH� 5HIHUHH� VKRXOG�DOORZ�WKH�UHFRYHU\�WLPH�SHUPLWWHG�LQ 5XOH������ZKHQ��� 7KHUH�LV�UHDVRQDEO\�FOHDU�HYLGHQFH�WR�WKH�5HIHUHH�WKDW�DQ�LQMXU\�KDV�RFFXUUHG��7KLV�FRXOG�EH�DV�WKH�UHVXOW�RI�D�EORZ��HVSHFLDOO\�WR�WKH�IDFH�RU�KHDG��DV�D�UHVXOW�RI� WKH� SOD\HU� FRPLQJ� LQWR� KHDY\� FRQWDFW� ZLWK ZDOOV� RU� IORRU�� RU� D� VXGGHQ�VWRSSDJH�DFWLRQ�E\�WKH�SOD\HU�WKDW�PLJKW�EH�FDXVHG�E\�D�PXVFOH�WHDU�RU�VSUDLQHG�MRLQW�
RU

�� $Q\�RFFXUUHQFH��LQFOXGLQJ�LQMXU\��LOOQHVV�RU�GLVDELOLW\��UHVXOWV�LQ�YLVLEOH�EORRG�IORZ�
,Q�WKH�FDVH�RI�V\PSWRPV�RI�WLUHGQHVV��DOOHJHG�LQMXULHV�QRW�UHDVRQDEO\�HYLGHQW�WR�WKH� 5HIHUHH� RU� SUH�H[LVWLQJ� DLOPHQWV�� UHFRYHU\� WLPH� VKRXOG� QRW� EH� SHUPLWWHG��H[FHSW�WKDW�WKH�SOD\HU�FRQFHUQHG�PXVW�EH�DOORZHG�WKH�RSWLRQ�RI�FRQFHGLQJ�RQH�JDPH� WR� JDLQ� D� QLQHW\�VHFRQG� LQWHUYDO� EHWZHHQ� JDPHV��� ,QFOXGHG� LQ� WKLVFDWHJRU\�DUH�RFFXUUHQFHV�VXFK�DV�FUDPSV��ZKHWKHU�DEGRPLQDO�SDLQV�RU�PXVFOH�FUDPSV�� DFWXDO� RU� LPSHQGLQJ� QDXVHD�� DQG� EUHDWKOHVVQHVV� LQFOXGLQJ� DVWKPD�FRQGLWLRQV�
:KHUH�UHFRYHU\�WLPH�IRU�EORRG�IORZ�LV�SHUPLWWHG�WKH�UHTXLUHPHQWV�RI�5XOH������DSSO\��$�SOD\HU�XQDEOH� WR� VWRS�EORRG� IORZ�ZLWKLQ� WKH� WRWDO� WLPH�SHUPLWWHG�E\�WKH�5HIHUHH�PXVW�HLWKHU�FRQFHGH�RQH�JDPH�WR�JDLQ�D�IXUWKHU�QLQHW\�VHFRQGV�DQG�WKHQ�FRQWLQXH�SOD\�ZLWKRXW�EORRG�IORZ��RU�FRQFHGH�WKH�PDWFK�
,I� D�SOD\HU
V� FORWKLQJ�KDV�EHFRPH�EORRG�VWDLQHG�DV D� UHVXOW�RI� WKH� LQMXU\� WKHQ�WKDW� FORWKLQJ�PXVW� DOVR� EH� FKDQJHG� EHIRUH� WKH� SOD\HU� LV� SHUPLWWHG� WR� UHVXPH�SOD\�
,W� LV� WKH� UHVSRQVLELOLW\� RI� WKH� LQMXUHG� SOD\HU� WR� EH� EDFN� DW� WKH� FRXUW� ZKHQ��7LPH�� LV� FDOOHG� E\� WKH� 5HIHUHH�� HLWKHU� WR� UHVXPH� SOD\�� RU� WR� UHTXHVW� DQ�H[WHQVLRQ�RI� UHFRYHU\� WLPH�� LI� UHTXLUHG�� LQ� WKH�FDVH�RI�DQ�LQMXU\�ZKLFK�LV�VWLOO�EOHHGLQJ�� ,I� WKH�SOD\HU� LV�QRW�SUHVHQW�ZKHQ��7LPH�� LV�FDOOHG� WKHQ� WKH�5HIHUHH�PXVW�DZDUG�WKH�PDWFK�WR�WKH�RSSRQHQW�
$Q\�GHFLVLRQ�WR�UHVXPH�SOD\�PXVW EH�PDGH�E\�WKH�SOD\HU��7KH�5HIHUHH
V�UROH�LV�WR�GHFLGH�ZKHWKHU�DQ�LQMXU\�H[LVWV��WR�DSSO\�DQG�PRQLWRU�WLPH�LQWHUYDOV��DQG�WR�DSSO\�WKH�ODLG�GRZQ�UHTXLUHPHQWV�ZKHQ�WRWDO�DOORFDWHG�WLPH�KDV�HODSVHG�

*��� &2$&+,1*�$1'�&52:'�&21752/
&RDFKLQJ�RI�SOD\HUV� LV� SHUPLWWHG�RQO\�GXULQJ� WKH� LQWHUYDO�EHWZHHQ�JDPHV��&RDFKLQJ�
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VKRXOG�QRW�EH�WDNHQ�WR�PHDQ�EULHI�FRPPHQWV�RI�HQFRXUDJHPHQW�EHWZHHQ�UDOOLHV�ZKLFK�FOHDUO\�KDYH�QR�HIIHFW�RQ� WKH�FRQWLQXLW\�RI�SOD\��7KH�5HIHUHH� LV�H[SHFWHG�WR�H[HUFLVH�GLVFUHWLRQ�LQ�GHFLGLQJ�EHWZHHQ�VXFK�FRPPHQWV�DQG�ZKDW�FRQVWLWXWHV�FRDFKLQJ�D�SOD\HU�7KH�XVH�RI�H[WHUQDO�FRPPXQLFDWLRQ�DLGV�LV�SURKLELWHG�
7KH� 5HIHUHH� PD\� SHQDOLVH� FRDFKLQJ� LQ� DQ\� IRUP� GXULQJ� SOD\� E\� DSSO\LQJ� 5XOH� ����&RQGXFW�2Q�&RXUW��WR�WKH�SOD\HU�EHLQJ�FRDFKHG�
,I� WKH� EHKDYLRXU� RI� DQ\� VSHFWDWRU�� RIILFLDO�� PDQDJHU� RU� FRDFK� LV� FRQVLGHUHG� E\� WKH�5HIHUHH� WR� EH� GLVUXSWLYH� WR� WKH� FRQWLQXLW\� RI� SOD\�� WKHQ� WKH�5HIHUHH� VKRXOG� VXVSHQG�SOD\�XQWLO� WKH�GLVUXSWLRQ�KDV�FHDVHG�� ,I�QHFHVVDU\�SOD\�VKRXOG�EH�VXVSHQGHG�XQWLO� WKH�RIIHQGLQJ�SHUVRQ�KDV�OHIW�WKH�FRXUW�DUHD��

*��� 352*5(66,21�2)�3(1$/7,(6
7KH�SHQDOWLHV�DYDLODEOH�WR�WKH�5HIHUHH�XQGHU�5XOH����DUH�
$�ZDUQLQJ�$�VWURNH�$�JDPH�7KH�PDWFK�
7KH�JXLGHOLQHV�IRU�DSSO\LQJ�WKH�SHQDOWLHV�DUH�DV�IROORZV�
7KH�ILUVW�SHQDOW\�LPSRVHG�E\�WKH�5HIHUHH�IRU�D�SDUWLFXODU�RIIHQFH PD\�EH�DW�DQ\�OHYHO�WR�VXLW� WKH� VHULRXVQHVV�RI� WKH�RIIHQFH�� L�H��D�ZDUQLQJ�� VWURNH��JDPH�RU�PDWFK��+RZHYHU��DQ\�VXEVHTXHQW�SHQDOW\�IRU�WKH�VDPH�W\SH�RI�RIIHQFH�VKRXOG�QRW�EH�RI�D�OHVVHU�VHYHULW\�WKDQ� WKH� SUHYLRXV� SHQDOW\� IRU� WKDW� RIIHQFH�� 7KXV� WKH� 5HIHUHH PD\� DZDUG� VHYHUDO�ZDUQLQJV� RU� VHYHUDO� VWURNHV� IRU� WKH� VDPH� W\SH� RI� RIIHQFH� LI� RI� WKH� RSLQLRQ� WKDW� WKH�RIIHQFH�GLG�QRW�ZDUUDQW�D�PRUH�VHYHUH�SHQDOW\�
:KHQ�LVVXLQJ�SHQDOWLHV�WKH�5HIHUHH�VKRXOG�XVH�WKH�IROORZLQJ�WHUPLQRORJ\�
&RQGXFW�ZDUQLQJ�����SOD\HU
V�QDPH��IRU������RIIHQFH��&RQGXFW�VWURNH��������SOD\HU
V�QDPH��IRU������RIIHQFH���VWURNH�WR��RSSRQHQW
V�QDPH��&RQGXFW�JDPH���������SOD\HU
V�QDPH��IRU������RIIHQFH���JDPH�WR��RSSRQHQW
V�QDPH��&RQGXFW�PDWFK��������SOD\HU
V�QDPH��IRU������RIIHQFH���PDWFK�WR��RSSRQHQW
V�QDPH��
7KH�0DUNHU� VKRXOG� UHSHDW� RQO\� WKDW� SDUW� RI� WKH�5HIHUHH
V�GHFLVLRQ�ZKLFK�DIIHFWV� WKH�VFRUH�

*��� 6,1*/(�2)),&,$/
,I� LW� LV�QRW�SRVVLEOH� WR�KDYH� WZR�2IILFLDOV� IRU�D�PDWFK�WKHQ�WKH�VLQJOH�2IILFLDO�DFWV�DV�ERWK�0DUNHU� DQG� 5HIHUHH�� 7KH� 2IILFLDO� FDOOV� WKH� SOD\� DQG� WKH� VFRUH� DV�0DUNHU� DQG�DQVZHUV�DSSHDOV�DV�5HIHUHH�
'HFLVLRQV�ZKLFK�DUH�PDGH�GLUHFWO\�E\�WKH�5HIHUHH�VXFK�DV�ZKHQ�D�SOD\HU�LV�VWUXFN�E\�WKH� EDOO� RU� LQ� DQVZHULQJ� DSSHDOV� PDGH� E\� WKH� SOD\HUV� XQGHU� 5XOH� ���� ,QWHUIHUHQFH�
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SUHVHQW�QR�SUREOHPV�ZKHQ�WKHUH�LV�D�VLQJOH�2IILFLDO�
+RZHYHU��SOD\HUV�VKRXOG�EH�DZDUH�RI�WKH�OLPLWDWLRQV�LQ�WKH�DSSHDOV�SURFHVV�ZKHQ�WKH\�DSSHDO�DJDLQVW�D�GHFLVLRQ�PDGH�E\�WKH�0DUNHU��$�0DUNHU�PDNLQJ�D�SRVLWLYH�FDOO��H�J��³2XW���LV�XQOLNHO\�WR�UHYHUVH�WKDW�GHFLVLRQ�RQ�DSSHDO�DV�WKH�5HIHUHH��,Q�WKH�HYHQW�RI�D�IDLOXUH WR� FDOO� E\� WKH� 0DUNHU� �H�J�� D� VXVSHFWHG� VHUYLFH� IDXOW�� DQ� DSSHDO� PD\ EH�ZRUWKZKLOH� EHFDXVH� WKH� 0DUNHU�5HIHUHH
V� RSLQLRQ� ZLOO� EH� HLWKHU� �*RRG�� RU��8QFHUWDLQ��LQ�ZKLFK�ODWWHU�FDVH�D�OHW�ZRXOG�EH�DOORZHG�

*��� 0$5.(5
6�&$//6
7KH�0DUNHU�PXVW�FDOO�WR�VWRS�D�UDOO\�LI�RI�WKH�RSLQLRQ�WKDW�D�SOD\HU�KDV�IDLOHG�WR�GHOLYHU�D�JRRG�VHUYLFH�RU�PDNH�D�JRRG�UHWXUQ�
+RZHYHU��LI�EHFDXVH�RI�D�VHUYLFH�RU�UHWXUQ�ZKLFK�ZDV�REYLRXVO\�QRW�JRRG��ERWK�SOD\HUV�FHDVH�SOD\�ZLWKRXW� WKH�0DUNHU�PDNLQJ�D� FDOO�� WKHQ� WKH� DSSURSULDWH� FDOO�RI� �1RW�XS����'RZQ��RU��2XW��PD\�EH�RPLWWHG�

*��� 0$5.(5
6�*8,'(/,1(6
,Q�JHQHUDO�WKH�FRUUHFW�RUGHU�RI�FDOOV�LV�
��� $Q\WKLQJ�DIIHFWLQJ�WKH�VFRUH��� 7KH�VFRUH��ZLWK�WKH�VHUYHU
V�VFRUH�DOZD\V�FDOOHG�ILUVW���� &RPPHQWV�RQ�WKH�VFRUH�
([DPSOHV�DUH�
�1RW�XS��KDQG�RXW�������'RZQ����DOO��VHW�RQH��JDPH�EDOO���2XW����DOO��VHW�WZR���<HV�OHW��������1R�OHW��KDQG�RXW��������6WURNH�WR�-RQHV�������PDWFK�EDOO���)RRW�IDXOW��KDQG�RXW��ORYH�DOO���)DXOW���DSSHDO�E\�VHUYHU��5HIHUHH�XQFHUWDLQ����/HW�������JDPH�EDOO��
0DWFK�LQWURGXFWLRQ��6PLWK�VHUYLQJ��-RQHV�UHFHLYLQJ��EHVW�RI���JDPHV��ORYH�DOO��
(QG�RI�D�JDPH�������JDPH�WR�6PLWK��6PLWK�OHDGV�RQH�JDPH�WR�ORYH���������JDPH�WR�6PLWK��6PLWK�OHDGV�WZR�JDPHV�WR�ORYH��������JDPH�WR�-RQHV��6PLWK�OHDGV�WZR�JDPHV�WR�RQH��������JDPH�WR�-RQHV��WZR�JDPHV�DOO���������PDWFK�WR�6PLWK�����������������������������
6WDUW�RI�VXEVHTXHQW�JDPH��6PLWK�OHDGV�RQH�JDPH�WR�ORYH��ORYH�DOO��
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�7ZR�JDPHV�DOO��ORYH�DOO��
$IWHU�DZDUG�RI�&RQGXFW�SHQDOW\��6WURNH�WR�6PLWK�������������JDPH�WR�-RQHV��WZR�JDPHV�DOO��

*��� $''5(66,1*�7+(�3/$<(56
7KH�XVH�RI�ILUVW�QDPHV�VKRXOG�EH�DYRLGHG�WR�HOLPLQDWH�DQ\�ULVN�RI�IDPLOLDULW\�ZLWK�DQ\SOD\HU�ZKLFK�FRXOG�EH�LQWHUSUHWHG�DV�IDYRXULWLVP�

*��� (;3/$1$7,21�%<�5()(5((6
)ROORZLQJ�DQ�DSSHDO�E\�D�SOD\HU��WKH�5HIHUHH�ZLOO�QRUPDOO\�JLYH�WKH�GHFLVLRQ�DQG�SOD\�UHVXPHV��+RZHYHU��RQ�VRPH�RFFDVLRQV��LW�PD\�EH�DSSURSULDWH�WR�H[SODLQ�WKH�GHFLVLRQ�LQ�RUGHU�WR�FODULI\�WKH�VLWXDWLRQ�IRU�WKH�SOD\HUV��:KHUH�DSSURSULDWH�WKH�5HIHUHH�VKRXOG�JLYH�WKH�GHFLVLRQ�IROORZHG�E\�D�FRQFLVH�DQG�REMHFWLYH�VWDWHPHQW�RI�H[SODQDWLRQ�
,W�LV�KHOSIXO�WR�WKH�SOD\HUV�LI�WKH�5HIHUHH�XVHV�WKH�WHUPLQRORJ\�RI�WKH�DSSURSULDWH�UXOH�ZKHQ�H[SODLQLQJ�D�GHFLVLRQ��

*��� ,17(5)(5(1&(�,1�'28%/(6
,Q�GRXEOHV�WKH�SOD\HUV�ZKRVH�WXUQ�LW�LV�WR�KLW�WKH�EDOO�DUH�HQWLWOHG�WR�WZR�IUHHGRPV�RQO\��XQREVWUXFWHG� GLUHFW� DFFHVV� WR� WKH� EDOO� DQG� IUHHGRP� WR� KLW� WKH� EDOO�� %HFDXVH� RI� WKH�QXPEHU� RI� SOD\HUV� RQ� WKH� FRXUW� DQG� WKH� DGGLWLRQDO� FRXUW�ZLGWK� FRPSDUHG� WR� VLQJOHV��WKHUH�LV�QR�UHTXLUHPHQW�IRU�WKH�RSSRQHQWV�WR�SURYLGH�IUHHGRP�WR�SOD\�WKH�EDOO�GLUHFWO\�WR�DQ\�SDUW�RI� WKH� IURQW�ZDOO��7KH�FRQFHSW�RI� IDLU�YLHZ�RI� WKH�EDOO�KDV�ORJLFDOO\�EHHQ�UHPRYHG�IURP�GRXEOHV�
&UHDWHG� LQWHUIHUHQFH� KDV� DOVR�EHHQ� UHPRYHG� IURP�GRXEOHV�FRQVLGHUDWLRQV�EHFDXVH�RI�WKH�FRPSOH[LW\�RI�PRYHPHQWV�RI�WKH�IRXU�SOD\HUV��DQG�WKH�5HIHUHH�VKRXOG�QRW�GHQ\�D�OHW� IRU� WKLV� UHDVRQ��+RZHYHU�� LI� WKH�SOD\LQJ�SDUWQHUV�REVWUXFW� WKHPVHOYHV��³VDPH�VLGH�REVWUXFWLRQ´��5XOH����������HLWKHU�LQ�DFFHVV�WR�WKH�EDOO�RU�IUHHGRP�WR�KLW�LW�WKH\�VKRXOG�QRW�EH�DOORZHG�D�OHW�RQ�DSSHDO�
6WURNH�DZDUG�LV�OLPLWHG�WR�WZR�FRQVLGHUDWLRQV��IDLOXUH�WR�PDNH�HYHU\�HIIRUW�WR�FOHDU�E\�DQ� RSSRQHQW� ZKHQ� D� SOD\HU� FRXOG� KDYH� PDGH� D� JRRG� UHWXUQ�� DQG� ZLQQLQJ� UHWXUQ�SUHYHQWHG�ZKHQ�HYHU\�HIIRUW� WR�FOHDU�KDV�EHHQ�PDGH��7KH�VWURNH�DZDUG�SURYLVLRQV�RI�5XOH��������LQ�VLQJOHV�VTXDVK�� L�H��UHIUDLQLQJ�IURP�KLWWLQJ�WKH�EDOO�ZKLFK�LI�KLW�ZRXOG�FOHDUO\�KDYH�VWUXFN�DQ�RSSRQHQW�JRLQJ�GLUHFWO\�WR�WKH�IURQW�ZDOO�RU�RI�SRWHQWLDO�ZLQQLQJ�UHWXUQ�WR�D VLGH�ZDOO��GR�QRW�DSSO\�
7KH�5HIHUHH� VKRXOG�JLYH�FDUHIXO� FRQVLGHUDWLRQ� WR� VWURNH�DZDUG�� ,Q� WKH�³JRRG�UHWXUQ´�FDVH� WKH�5HIHUHH� VKRXOG� ORRN� IRU� FOHDU� LQGLFDWLRQV�RI� IDLOXUH� WR�PDNH�HYHU\�HIIRUW� WR�FOHDU�E\�DQ�RSSRQHQW��6LPLODUO\�LQ�WKH�³ZLQQLQJ�UHWXUQ´�FDVH�WKH�5HIHUHH�VKRXOG�ORRN�IRU�FOHDU�LQGLFDWLRQV�RI�WKH�OLNHO\�SDWK�RI�D�UHWXUQ�QRW�SOD\HG��EHDULQJ�LQ�PLQG�WKDW�WKHUH
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DUH�WZR�RSSRQHQWV�RQ�WKH�FRXUW�WR�UHWULHYH�WKH�EDOO�
*��� 3527(&7,9(�(<(:($5

3OD\HUV� DUH� UHTXLUHG� WR� XVH� SURWHFWLYH� H\HZHDU� IRU� DOO� GRXEOHV� SOD\� ZKHWKHU� VRFLDO��OHDJXH�RU�WRXUQDPHQW��3OD\HUV�DUH�DGYLVHG�WKDW��HYHQ�LI�FRUUHFWO\�HTXLSSHG�WKHPVHOYHV��WKH\� VKRXOG�QRW�SDUWLFLSDWH� LQ�GRXEOHV�SOD\�XQOHVV� DOO� SOD\HUV� DUH�ZHDULQJ�SURWHFWLYH�H\HZHDU��5HIHUHHV� DQG�0DUNHUV� DUH� DGYLVHG� WKDW� WKH\� VKRXOG UHIXVH� WR� RIILFLDWH� DW� D�GRXEOHV�PDWFK�ZKHUH�DQ\�SOD\HU�LV�QRW�ZHDULQJ�SURWHFWLYH�H\HZHDU�
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$33(1',;����
'(),1,7,216

$33($/ $� SOD\HU
V� UHTXHVW� WR� WKH� 5HIHUHH� WR� FRQVLGHU� DQ� RQ� RU� RII� FRXUW�VLWXDWLRQ���$SSHDO��LV�XVHG�WKURXJKRXW�WKH�UXOHV�LQ�WZR�FRQWH[WV��
�� :KHUH� WKH�SOD\HU� UHTXHVWV� WKH�5HIHUHH� WR�FRQVLGHU�YDU\LQJ�D�0DUNHU
V�GHFLVLRQ��� :KHUH�WKH�SOD\HU�UHTXHVWV�WKH�5HIHUHH�WR�DOORZ�D�OHW��RU�WR�FRQVLGHU�WKH�DZDUG�RI�D�VWURNH�

7KH� FRUUHFW� IRUP� RI� DSSHDO� E\� D� SOD\HU� LV� �$SSHDO� SOHDVH�� RU� �/HW�SOHDVH�� 3OD\�FHDVHV�ZKHQ�D�SOD\HU�DSSHDOV�
$77(037 $Q�DWWHPSW�WR�SOD\�WKH�EDOO�LV�PDGH�ZKHQ�LQ�WKH�RSLQLRQ�RI�WKH�5HIHUHH��WKH�VWULNHU�KDV�PRYHG� WKH�UDFNHW� WRZDUGV� WKH�EDOO� IURP�WKH�EDFNVZLQJ�SRVLWLRQ��7KH�5HIHUHH�VKDOO�GHFLGH�ZKDW�LV�DQ�DWWHPSW�
%2$5' 7KH�ORZHVW�KRUL]RQWDO�PDUNLQJ�RQ�WKH�IURQW�ZDOO��ZLWK�WKH�WLQ�EHQHDWK�LW�FRYHULQJ�WKH�IXOO�ZLGWK�RI�WKH�FRXUW�
%2; �6(59,&(� $�VTXDUH�DUHD�LQ�HDFK�TXDUWHU�FRXUW�ERXQGHG�E\�SDUW�RI� WKH�VKRUW�OLQH��SDUW�RI�WKH�VLGH�ZDOO�DQG�E\�WZR�RWKHU�OLQHV��DQG�IURP�ZLWKLQ�ZKLFK WKH�VHUYHU�VHUYHV�
&203(7,7,21 $�FKDPSLRQVKLS�WRXUQDPHQW��OHDJXH�RU�RWKHU�FRPSHWLWLYH�PDWFK�
&255(&7/< 7KH�EDOO�EHLQJ�KLW�E\�WKH�UDFNHW��KHOG�LQ�WKH�KDQG���QRW�PRUH�WKDQ�RQFH�RU�QRW�ZLWK�SURORQJHG�FRQWDFW�RQ�WKH�UDFNHW�
'2:1 7KH� H[SUHVVLRQ� XVHG� WR� LQGLFDWH� WKDW� DQ� RWKHUZLVH� JRRG� VHUYLFH� RU�UHWXUQ�KDV�VWUXFN�WKH�IORRU�EHIRUH�UHDFKLQJ�WKH�IURQW�ZDOO��RU�KDV�VWUXFN�WKH�ERDUG�RU�WLQ����'RZQ��LV�DOVR�XVHG�DV�D�0DUNHU
V�FDOO��
*$0( 3DUW�RI�D�PDWFK��FRPPHQFLQJ�ZLWK�D�VHUYLFH�DQG�FRQFOXGLQJ�ZKHQ�RQH�VLGH�KDV�VFRUHG�RU�EHHQ�DZDUGHG�ILIWHHQ�RU�VHYHQWHHQ�SRLQWV�RU�QLQH�RU�HOHYHQ�SRLQWV��LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV��
*$0( %$// 7KH� VWDWH� RI� WKH� VFRUH�ZKHQ�HLWKHU� VLGH� UHTXLUHV�RQH�SRLQW� WR�ZLQ� WKH�JDPH�LQ�SURJUHVV����*DPH�EDOO��LV�DOVR�XVHG�DV�D�0DUNHU
V�FDOO��
+$/)�&2857 $�OLQH� VHW�RQ� WKH�IORRU�SDUDOOHO� WR� WKH�VLGH�ZDOOV��GLYLGLQJ� WKDW�SDUW RI�WKH�/,1( FRXUW�EHWZHHQ�WKH�VKRUW�OLQH�DQG�WKH�EDFN�ZDOO�LQWR�WZR�HTXDO�SDUWV�DQG�PHHWLQJ�WKH�VKRUW�OLQH�DW�LWV�PLGSRLQW�WR�IRUP�WKH��7��
+$/) 7,0( 7KH�PLGSRLQW�RI� WKH�ZDUP XS���+DOI� WLPH��LV�DOVR�XVHG�DV�D�5HIHUHH
V�FDOO��
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+$1' 7KH�SHULRG�IURP�WKH�WLPH�D�SOD\HU�EHFRPHV�VHUYHU�XQWLO�ORVLQJ�WKH�ULJKW�WR�VHUYHU�
+$1'�287 &RQGLWLRQ�ZKHQ�WKH�ILUVW�VHUYHU�RI�VLGH�LQ�KDV�VHUYHG�DQG�VLGH�LQ�ORVHV�WKH�VWURNH����+DQG�RXW��LV�DOVR�XVHG�DV�D�0DUNHU
V�FDOO��
/(7 $Q�XQGHFLGHG�UDOO\��1R�VWURNH�LV�ZRQ�IRU�WKH�UDOO\�LQ�UHVSHFW�RI�ZKLFK�D�OHW�LV�DOORZHG��DQG�WKH�VHUYHU�LV�UHTXLUHG�WR�VHUYH�DJDLQ�IURP�WKH�VDPH�ER[�
0$7&+ 7KH�FRPSOHWH�FRQWHVW�EHWZHHQ�WZR�VLGHV��FRPPHQFLQJ�ZLWK� WKH�ZDUP�XS�DQG�FRQFOXGLQJ�ZKHQ�DOO�SOD\HUV�KDYH�OHIW�WKH�FRXUW�DW�WKH�HQG�RI�WKH�ILQDO�UDOO\�
0$7&+ %$// 7KH� VWDWH� RI� WKH� VFRUH�ZKHQ�HLWKHU� VLGH� UHTXLUHV�RQH�SRLQW� WR�ZLQ� WKH�PDWFK����0DWFK�EDOO��LV�DOVR�XVHG�DV�D�0DUNHU
V�FDOO��
0$7&+�%$//� &RQGLWLRQ�ZKHQ�RQH�VLGH�UHTXLUHV�RQH�SRLQW� WR�ZLQ�WKH�PDWFK�DQG�WKH�*$0(�%$// RSSRQHQWV�UHTXLUH�RQH�SRLQW�WR�ZLQ�WKH�JDPH�LQ�SURJUHVV�
127�83 7KH� H[SUHVVLRQ� XVHG� WR� LQGLFDWH� WKDW� WKH� EDOO� KDV� QRW� EHHQ� VWUXFN� LQ�DFFRUGDQFH� ZLWK� WKH� UXOHV�� �1RW� XS�� DSSOLHV� ZKHQ� ��� WKH� EDOO� LV� QRW�VWUXFN�FRUUHFWO\�E\�WKH�VHUYHU�RU�VWULNHU�����WKH�EDOO�ERXQFHV�PRUH�WKDQ�RQFH� XSRQ� WKH� IORRU� EHIRUH� EHLQJ� VWUXFN� E\� WKH� VWULNHU�� ��� WKH� EDOO�WRXFKHV�WKH�VWULNHU�RU�DQ\WKLQJ�ZRUQ�RU�FDUULHG�RWKHU�WKDQ�WKH�UDFNHW�����WKH�VHUYHU�PDNHV�RQH�RU�PRUH�DWWHPSWV�WR�VWULNH�WKH�EDOO�EXW�IDLOV�WR�GR�VR����1RW�XS��LV�DOVR�XVHG�DV�D�0DUNHU
V�FDOO��
2)),&,$/6 7KH�0DUNHU�DQG�WKH�5HIHUHH�
287 7KH�H[SUHVVLRQ�XVHG�WR�LQGLFDWH�WKDW����WKH�EDOO�KDV�VWUXFN�WKH�RXW�OLQH��RU�D�ZDOO�DERYH�WKH�RXW�OLQH��RU�WKH�FHLOLQJ��RU�DQ\�ILWWLQJ�DWWDFKHG�WR�WKH�FHLOLQJ�DQG�RU�ZDOO�DERYH�WKH�RXW�OLQH�RU�����WKH�EDOO�KDV�SDVVHG�WKURXJK�DQ\�ILWWLQJ�DWWDFKHG�WR�WKH�FHLOLQJ�DQG�RU�ZDOO�DERYH�WKH�RXW�OLQH�RU�����LQ�DGGLWLRQ�WR����DQG����RQ�FRXUWV�ZKLFK�DUH�QRW�IXOO\�HQFORVHG��WKH�EDOO�KDV�SDVVHG�RYHU�WKH�RXW�OLQH�DQG�RXW�RI�WKH�FRXUW�ZLWKRXW�WRXFKLQJ�DQ\�ZDOO�RU��LI�QR�RXW�OLQH�LV�SURYLGHG��SDVVHG�RYHU�DQ\�ZDOO�DQG�RXW�RI�WKH�FRXUW����2XW��LV�DOVR�XVHG�DV�D�0DUNHU
V�FDOO��
287�/,1( $�FRQWLQXRXV� OLQH�FRPSULVLQJ� WKH�IURQW�ZDOO� OLQH��ERWK�VLGH�ZDOO� OLQHVDQG�WKH�EDFN�ZDOO�OLQH�DQG�PDUNLQJ�WKH�WRS�ERXQGDULHV�RI�WKH�FRXUW�

1RWH��:KHQ�D�FRXUW�LV�FRQVWUXFWHG�ZLWKRXW�SURYLVLRQ�RI�VXFK�D�OLQH��L�H��WKH�ZDOOV�FRPSULVH�RQO\�WKH�DUHD�XVHG�IRU�SOD\��RU�ZLWKRXW�SDUW�RI�VXFK�D�OLQH� �H�J�� D� JODVV� EDFN� ZDOO�� DQG� WKH� EDOO� LQ� SOD\� VWULNHV� SDUW� RI� WKH�KRUL]RQWDO� WRS�VXUIDFH�RI�VXFK�D�ZDOO�DQG�GHIOHFWV�EDFN�LQWR�FRXUW�� WKH�EDOO�LV�RXW��7KH�GHFLVLRQ�VKRXOG�EH�PDGH�LQ�WKH�QRUPDO�PDQQHU�E\�WKH�0DUNHU��VXEMHFW�WR�DSSHDO�WR�WKH�5HIHUHH�32,17 $�XQLW�RI�WKH�VFRULQJ�V\VWHP��2QH�SRLQW�LV�DGGHG�WR�D�VLGH
V�VFRUH�ZKHQ
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LW�ZLQV�D�VWURNH�
48$57(5 2QH�KDOI�RI� WKDW�SDUW�RI� WKH�FRXUW�EHWZHHQ�WKH�VKRUW� OLQH�DQG�WKH�EDFN�&2857 ZDOO�ZKLFK�KDV�EHHQ�GLYLGHG�LQWR�WZR�HTXDO�SDUWV�E\�WKH�KDOI�FRXUW�OLQH�
5$//< $� VHUYLFH� RQO\�� RU� D� VHUYLFH� DQG� DQ\� QXPEHU� RI� UHWXUQV� RI� WKH� EDOO��HQGLQJ�ZKHQ�WKH�EDOO�FHDVHV�WR�EH�LQ�SOD\�
5($621$%/( 7KH� LQLWLDO� DFWLRQ� XVHG� E\� D� SOD\HU� LQ� PRYLQJ� WKH� UDFNHW� DZD\� IURP�%$&.6:,1* WKH�ERG\�DV�SUHSDUDWLRQ�SULRU�WR�UDFNHW�PRYHPHQW�WRZDUGV�WKH�EDOO�IRU�FRQWDFW��$�EDFNVZLQJ�LV�UHDVRQDEOH�LI�LW�LV�QRW�H[FHVVLYH��$Q�H[FHVVLYH�EDFNVZLQJ�LV�RQH�LQ�ZKLFK�WKH�SOD\HU
V�UDFNHW�DUP�LV�H[WHQGHG�WRZDUGV�D� VWUDLJKW� DUP� SRVLWLRQ� DQG�RU� WKH� UDFNHW� LV� H[WHQGHG� ZLWK� WKH� VKDIW�DSSUR[LPDWHO\�KRUL]RQWDO��7KH�5HIHUHH
V�GHFLVLRQ�RQ�ZKDW�FRQVWLWXWHV�D�UHDVRQDEOH�DV�GLVWLQFW�IURP�DQ�H[FHVVLYH�EDFNVZLQJ�LV�ILQDO�
5($621$%/( 7KH�DFWLRQ�XVHG�E\�D�SOD\HU�LQ�FRQWLQXLQJ�WKH�PRYHPHQW�RI�WKH�UDFNHW�)2//2:� DIWHU� LW� KDV� FRQWDFWHG� WKH� EDOO��$� IROORZ�WKURXJK� LV� UHDVRQDEOH� LI� LW� LV�7+528*+ QRW�H[FHVVLYH��$Q�H[FHVVLYH�IROORZ�WKURXJK�LV�RQH�LQ�ZKLFK�WKH�SOD\HU
VUDFNHW�DUP�LV�H[WHQGHG�WRZDUGV�D�VWUDLJKW�DUP�SRVLWLRQ�ZLWK�WKH�UDFNHW�DOVR�H[WHQGHG�ZLWK�WKH�VKDIW�KRUL]RQWDO�SDUWLFXODUO\�ZKHQ�WKH�H[WHQGHG�SRVLWLRQ�LV�PDLQWDLQHG�IRU�RWKHU�WKDQ�D�PRPHQWDU\�SHULRG�RI� WLPH��$Q�H[FHVVLYH� IROORZ�WKURXJK� LV� DOVR� RQH� LQ� ZKLFK� WKH� DUP� H[WHQGHG�WRZDUGV�D�VWUDLJKW�SRVLWLRQ�WDNHV�D�ZLGHU�DUF�WKDQ�WKH�FRQWLQXHG�OLQH�RI�IOLJKW� RI� WKH� EDOO�� 7KH� 5HIHUHH
V� GHFLVLRQ� RQ� ZKDW� FRQVWLWXWHV� D�UHDVRQDEOH�DV�GLVWLQFW�IURP�DQ�H[FHVVLYH�IROORZ�WKURXJK�LV�ILQDO�
6(59,&( 7KH� PHWKRG� E\� ZKLFK� WKH� EDOO� LV� SXW� LQWR� SOD\� E\� WKH� VHUYHU� WR�FRPPHQFH�D�UDOO\�
6(59,&(�/,1( $� OLQH� XSRQ� WKH� IURQW� ZDOO�� H[WHQGLQJ� WKH� IXOO� ZLGWK� RI� WKH� FRXUW�� $�VHUYLFH�LV�QRW�JRRG�LI�WKH�EDOO�LV�VHUYHG�RQWR�RU�EHORZ�WKLV�OLQH�
6+257�/,1( $�OLQH�XSRQ�WKH�IORRU��H[WHQGLQJ�WKH�IXOO�ZLGWK�RI�WKH�FRXUW��$�VHUYLFH�LV�QRW�JRRG�LI�WKH�ILUVW�ERXQFH�RI�WKH�EDOO�RQ�WKH�IORRU�RQ�VHUYLFH�GHOLYHU\�LV�RQ�RU�LQ�IURQW�RI�WKLV�OLQH�
6,'(�,1 7KH�VLGH�ZKLFK�VHUYHV�LV�FDOOHG�VLGH�LQ�
6,'(�287 &RQGLWLRQ�ZKHQ� WKH� VHUYLQJ� VLGH�EHFRPHV� WKH� UHFHLYLQJ�VLGH��DOVR� WKH�QDPH�RI�WKH�UHFHLYLQJ�VLGH��³6LGH�RXW´�LV�DOVR�XVHG�DV�D�0DUNHU¶V�FDOO��
63(&,),(' 7KH� GHVFULSWLRQ� JLYHQ� WR� EDOOV�� UDFNHWV� DQG� FRXUWV� WKDW�PHHW� H[LVWLQJ�:6)�VSHFLILFDWLRQV�
675,.(5 $�SDUWQHU�RI�WKH�VWULNLQJ�VLGH�ZKR�DWWHPSWV�WR�KLW�WKH�EDOO�RU�ZKR�GRHV�KLW�WKH�EDOO�675,.,1*�6,'( 7KH�VLGH�ZKRVH�WXUQ�LW�LV�WR�KLW�WKH�EDOO�DIWHU�LW�KDV�UHERXQGHG�IURP�WKH�IURQW�ZDOO��RU�ZKLFK�KDV�RQH�SDUWQHU�LQ�WKH�SURFHVV�RI�KLWWLQJ�WKH�EDOO��RU�
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ZKLFK��XS WR�D�SRLQW�RI�WKH�UHWXUQ�UHDFKLQJ�WKH�IURQW�ZDOO��KDV�MXVW�KDG�RQH�SDUWQHU�KLW�WKH�EDOO�
6752.( 7KH�JDLQ�DFKLHYHG�E\�D�VLGH�ZKLFK�ZLQV�D�UDOO\��HLWKHU�LQ�WKH�FRXUVH�RI�SOD\�RU�RQ�DZDUG�E\�WKH�5HIHUHH��DQG�ZKLFK�UHVXOWV�LQ�HLWKHU�WKH�VFRULQJ�RI�D�SRLQW�
7,1 7KH�DUHD�EHORZ�WKH�ERDUG��FRYHULQJ� WKH�IXOO�ZLGWK�RI� WKH�FRXUW��ZKLFK�VKRXOG� EH� FRQVWUXFWHG� RI� D� PDWHULDO� WKDW� PDNHV� D� GLVWLQFWLYH� VRXQG�ZKHQ�VWUXFN�E\�WKH�EDOO�
72851$0(17� 7KH�SHUVRQ�JLYHQ�RYHUDOO� UHVSRQVLELOLW\�IRU�DOO�PDUNLQJ�DQG�UHIHUHHLQJ�&+$03,216+,3 PDWWHUV� WKURXJKRXW� WKH� WRXUQDPHQW�� LQFOXGLQJ� WKH� DSSRLQWPHQW� DQG�5()(5(( UHSODFHPHQW�RI�2IILFLDOV�WR�PDWFKHV�
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$33(1',;����
0$5.(5
6�&$//6

7KH�UHFRJQLVHG�0DUNHU
V�FDOOV�DUH�GHILQHG�EHORZ�
&DOOV�PDGH�E\�WKH�0DUNHU�DV�UHIHUUHG�WR�LQ�
5XOH��� '87,(6�2)�$�0$5.(5
)$8/7 7R� LQGLFDWH� WKDW� WKH� VHUYLFH� LV� D� IDXOW�� 6HH� 5XOHV� ������� ������� �������������
)227 )$8/7 7R�LQGLFDWH�WKDW�WKH�VHUYLFH�LV�D�IRRW�IDXOW��6HH�5XOH�������
127 83 7R� LQGLFDWH� WKDW� WKH� EDOO� KDV� QRW� EHHQ� VWUXFN� LQ� DFFRUGDQFH� ZLWK� WKH�UXOHV��6HH�'HILQLWLRQV���127�83��
'2:1 7R�LQGLFDWH�WKDW�DQ�RWKHUZLVH�JRRG�VHUYLFH�RU�UHWXUQ�KDV�VWUXFN�WKH�IORRU�EHIRUH� UHDFKLQJ� WKH� IURQW� ZDOO� RU� KDV� VWUXFN� WKH� ERDUG� RU� WLQ�� 6HH�'HILQLWLRQV��'2:1��
287 7R�LQGLFDWH�WKDW�DQ�RWKHUZLVH�JRRG�VHUYLFH�RU�UHWXUQ�KDV�JRQH�RXW��6HH�'HILQLWLRQV��287�DQG��287�/,1(��
+$1'�287 7R� LQGLFDWH� WKDW� VLGH�LQ� KDV� ORVW� D� VWURNH� ZKHQ� LWV� ILUVW� VHUYHU� KDG�VHUYHG��6HH�'HILQLWLRQV��+$1'�287��DQG��+$1'��
6,'(�287 7R�LQGLFDWH� WKDW� WKH�VHUYLQJ�VLGH�KDG�EHFRPH�WKH�UHFHLYLQJ�VLGH�� L�H��D�FKDQJH�RI�VHUYLQJ�VLGH�KDV�RFFXUUHG�
6723 7R�VWRS�SOD\�DV�DSSURSULDWH�ZKHQ�WKH�5HIHUHH�KDV�IDLOHG�WR�GR�VR��DQG�RWKHU�FDOOV�DUH�QRW�UHOHYDQW�
&DOOV�PDGH�E\�WKH�0DUNHU�DV�UHIHUUHG�WR�LQ�
5XOH�������7+(�6&25(
��� $Q�H[DPSOH�RI�WKH�VFRUH��7KH�VHUYHU
V�VFRUH�LV�DOZD\V�FDOOHG�ILUVW��WKXV�LQ� WKLV� H[DPSOH� WKH� VHUYHU� OHDGV� E\� IRXU� SRLQWV� WR� WKUHH�� ,I� SRLQWV� DUH�HTXDO�WKH�ZRUGLQJ�XVHG�LV��DOO���H�J���ORYH�DOO���
6(7 21( 7R�LQGLFDWH� WKDW� WKH�JDPH� LQ�SURJUHVV� LV� WR�EH�SOD\HG�WR�ILIWHHQ�SRLQWV�DIWHU� WKH� VFRUH KDV� UHDFKHG� ���DOO� RU� WR� LQGLFDWH� WKDW� WKH� JDPH� LQ�SURJUHVV�LV�WR�EH�SOD\HG�WR�QLQH�SRLQWV�DIWHU�WKH�VFRUH�KDV�UHDFKHG���DOO��FDOOHG�RQFH�RQO\�LQ�DQ\�JDPH��
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6(7�7+5(( 7R� LQGLFDWH� WKDW� WKH� JDPH� LQ� SURJUHVV� LV� WR� EH� SOD\HG� WR� VHYHQWHHQ�SRLQWV�DIWHU�WKH�VFRUH�KDV�UHDFKHG����DOO�RU�WR�LQGLFDWH�WKDW�WKH�JDPH�LQ�SURJUHVV�LV�WR�EH�SOD\HG�WR�HOHYHQ�SRLQWV�DIWHU�WKH�VFRUH�KDV�UHDFKHG���DOO��FDOOHG�RQFH�RQO\�LQ�DQ\�JDPH��
*$0( %$// 7R� LQGLFDWH� WKDW� HLWKHU� VLGH� UHTXLUHV� RQH� SRLQW� WR� ZLQ� WKH� JDPH� LQ�SURJUHVV��6HH�'HILQLWLRQV��*$0(�%$//��
0$7&+ %$// 7R� LQGLFDWH� WKDW� HLWKHU� VLGH� UHTXLUHV� RQH� SRLQW� WR�ZLQ� WKH�PDWFK�� 6HH�'HILQLWLRQV��0$7&+�%$//��
0$7&+�%$// 7R�LQGLFDWH� WKDW�RQH�VLGH� UHTXLUHV�RQH�SRLQW� WR�ZLQ�WKH�PDWFK�DQG�WKH�*$0(�%$// RSSRQHQWV�UHTXLUH�RQH�SRLQW�WR�ZLQ�WKH�JDPH�LQ�SURJUHVV�
&DOOV�PDGH�E\�WKH�0DUNHU�DV�UHIHUUHG�WR�LQ�
5XOH������&21752/�2)�$�0$7&+��5HSHDWLQJ�5HIHUHH�'HFLVLRQV��
<(6 /(7` &DOO�PDGH�E\�WKH�0DUNHU�DIWHU�WKH�5HIHUHH�KDV�UXOHG�WKDW�D�UDOO\�LV�WR�EH/(7` UHSOD\HG�
6752.( 72` &DOO�PDGH�E\�WKH�0DUNHU�DIWHU�WKH�5HIHUHH�KDV�DZDUGHG�D�VWURNH�WR�WKDW��1$0( 2)�` SOD\HU�3/$<(5��`
12 /(7 &DOO�PDGH�E\�WKH�0DUNHU�DIWHU�WKH�5HIHUHH�KDV�GLVDOORZHG�DQ�DSSHDO�IRU�D�OHW�
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$33(1',;����
5()(5((
6�&$//6

6723 7R�VWRS�SOD\�
7,0( 7R�LQGLFDWH�WKDW�D�SHULRG�RI�WLPH�SUHVFULEHG�LQ�WKH�UXOHV�KDV�HODSVHG�
+$/)�7,0( 7R�DGYLVH�SOD\HUV�RI�WKH�PLGSRLQW�RI�WKH�ZDUP�XS�SHULRG�
<(6�/(7 :KHQ�DOORZLQJ�D�OHW��IROORZLQJ�D�SOD\HU
V�DSSHDO�IRU�D�OHW�
12�/(7 :KHQ�GLVDOORZLQJ�D�SOD\HU
V�DSSHDO�IRU�D�OHW�
6752.(�72 7R�DGYLVH WKDW�WKH�SOD\HU�QDPHG�LV�EHLQJ DZDUGHG�D�VWURNH��3/$<(5
61$0(�
),)7((1 7R� DGYLVH� WKH� SOD\HU�V�� WKDW� ILIWHHQ� VHFRQGV� RI� D� SHUPLWWHG� QLQHW\�6(&21'6 VHFRQG�WLPH�LQWHUYDO�UHPDLQ
/(7 �0D\�EH�DFFRPSDQLHG�E\�DQ�H[SODQDWLRQ���7R�DGYLVH�WKDW�D�UDOO\�LV�WR�EHUHSOD\HG� LQ� FLUFXPVWDQFHV� ZKHUH� WKH� ZRUGLQJ� �<HV� OHW�� LV� QRW�DSSOLFDEOH�
&21'8&7 7R� DGYLVH� D� SOD\HU� RI� DQ� RIIHQFH� FRPPLWWHG� XQGHU�5XOH� ����&RQGXFW�:$51,1* 2Q�&RXUW��DQG�WR�JLYH�D�ZDUQLQJ�
&21'8&7 7R� DGYLVH� D� SOD\HU� RI� DQ� RIIHQFH� FRPPLWWHG� XQGHU�5XOH� ����&RQGXFW�6752.( 2Q�&RXUW��DQG�WKDW�D�VWURNH�LV�WR�EH�DZDUGHG�WR�WKH�RSSRQHQW�
&21'8&7 7R� DGYLVH� D� SOD\HU� RI� DQ� RIIHQFH� FRPPLWWHG� XQGHU�5XOH� ����&RQGXFW�*$0( 2Q�&RXUW��DQG�WKDW�D�JDPH�LV�WR�EH�DZDUGHG�WR�WKH�RSSRQHQW�
&21'8&7 7R� DGYLVH� D� SOD\HU� RI� DQ� RIIHQFH� FRPPLWWHG� XQGHU�5XOH� ����&RQGXFW�0$7&+ 2Q�&RXUW��DQG�WKDW�WKH�PDWFK�KDV�EHHQ�DZDUGHG�WR�WKH�RSSRQHQW��
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7KH�:RUOG�6TXDVK�)HGHUDWLRQ�LV�HYDOXDWLQJ�DQ�H[SHULPHQWDO�RIILFLDWLQJ�V\VWHP�WR�GHWHUPLQH�LI�LW�LV�D�YLDEOH�DOWHUQDWLYH�WR�WKH�VWDQGDUG�0DUNHU�5HIHUHH�V\VWHP�GHVFULEHG�LQ�5XOHV��������DQG����
7KH�HYDOXDWLRQ�ZLOO�FRQWLQXH�WKURXJK�WKH�YDOLGLW\�RI�WKH������UXOHV�
7KH� V\VWHP� LV� NQRZQ� DV� WKH� ��5HIHUHH� V\VWHP��$�EULHI� GHVFULSWLRQ� RI� LW� LV� SURYLGHG� LQ� WKLVDSSHQGL[�EXW� WKH�IXOO�GHWDLOV�DUH�DYDLODEOH�IUHH�RI�FKDUJH�IURP�WKH�:RUOG�6TXDVK�)HGHUDWLRQ�DQG�:6)�0HPEHU�1DWLRQV�
$Q\�RUJDQLVHU�RI�FRPSHWLWLYH�6TXDVK�ZLVKLQJ�WR�WULDO�WKLV�V\VWHP�LV�XUJHG�WR�REWDLQ�WKH�GHWDLOV�IURP�:6)�DQG��LI�SRVVLEOH��WR�IRUZDUG�D�EULHI�UHSRUW�WR�:6)�+HDG�2IILFH�RQ�WKH�HIIHFWLYHQHVV�RI�WKH�V\VWHP�
7KH���5HIHUHH�V\VWHP�XVHV�WZR�RIILFLDOV�RQO\��NQRZQ�DV�WKH�5HIHUHH�DQG�$SSHDOV�5HIHUHH�7KH� 5HIHUHH� SHUIRUPV� DOO� RI� WKH� GXWLHV� WUDGLWLRQDOO\� GRQH� E\� ERWK� 0DUNHU� DQG� 5HIHUHH� LQ�VWDQGDUG� RIILFLDWLQJ�� DQG� WKH�$SSHDOV� 5HIHUHH� WDNHV� QR� SDUW� LQ� FRQWURO� RI� WKH�PDWFK� XQOHVV�WKHUH�LV�DQ�DSSHDO�E\�RQH�RI�WKH�SOD\HUV�DJDLQVW�D�GHFLVLRQ�RI�WKH�5HIHUHH��(LWKHU�SOD\HU�PD\�DSSHDO� WR� WKH� $SSHDOV� 5HIHUHH� DJDLQVW� DQ\� GHFLVLRQ� RI� WKH� 5HIHUHH�� 7KH� GHFLVLRQ� RI� WKH�$SSHDOV�5HIHUHH�LV�ILQDO�
$OO�LQLWLDO�DSSHDOV�RQ�LQWHUIHUHQFH��SOD\HU�VWUXFN�E\�EDOO�DQG�QRQ�FDOO�RI�VHUYLFH�RU�UHWXUQ�DUH�GHDOW�ZLWK�E\� WKH�5HIHUHH�EXW�DQ\�DSSHDO�DJDLQVW�D�5HIHUHH�FDOO�RQ�SOD\�JRHV�GLUHFWO\� WR� WKH�$SSHDOV�5HIHUHH�EHFDXVH�WKH�GHFLVLRQ RI�WKH�5HIHUHH�LV�DOUHDG\�NQRZQ�
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7KH�:RUOG� 6TXDVK� )HGHUDWLRQ�PD\� IURP� WLPH� WR� WLPH� UHTXHVW� RU� DXWKRULVH� LWV�PHPEHUV� WR�FDUU\�RXW�FHUWDLQ�UXOHV�H[SHULPHQWV�
7RXUQDPHQW�RUJDQLVHUV�XVLQJ�H[SHULPHQWDO�UXOHV�VKDOO�VSHFLI\�DW�WKH�WLPH�RI�HQWU\�WKH�PDQQHU�LQ�ZKLFK�DQ\�UXOHV��GHILQLWLRQV�RU�DSSHQGLFHV�GLIIHU�IURP�WKRVH�RI�WKH�:6)�
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'(6&5,37,21$� 6TXDVK� &RXUW� LV D� UHFWDQJXODU� ER[�ZLWK� IRXU� YHUWLFDO�ZDOOV� RI� YDU\LQJ� KHLJKW�� EHLQJ� WKH�)URQW�:DOO��6LGH�:DOOV�DQG�%DFN�:DOO��,W�KDV�D�OHYHO�IORRU�DQG�D�FOHDU�KHLJKW�DERYH�WKH�FRXUW�DUHD�
',0(16,216/HQJWK�RI�FRXUW�EHWZHHQ�SOD\LQJ�VXUIDFHV� �����������������������������������������������PP:LGWK�RI�FRXUW�EHWZHHQ�SOD\LQJ�VXUIDFHV� ������������������������������������������������PP'LDJRQDO� �������������������������������������������������������������������������������������������������PP+HLJKW�DERYH�IORRU�WR�ORZHU�HGJH�RI�)URQW�:DOO�/LQH� �����������������������������PP+HLJKW�DERYH�IORRU�WR�ORZHU�HGJH�RI�%DFN�:DOO�/LQH�������������������������������PP+HLJKW�DERYH�IORRU�WR�ORZHU�HGJH�RI�6HUYLFH�/LQH�RQ�)URQW�:DOO� �����������PP+HLJKW�DERYH�IORRU�WR�XSSHU�HGJH�RI�%RDUG� ����������������������������������������������PP'LVWDQFH�WR�QHDUHVW�HGJH�RI�6KRUW�/LQH�IURP�%DFN�:DOO� �������������������������PP,QWHUQDO�GLPHQVLRQV�RI�6HUYLFH�%R[HV� �����������������������������������������������������PP:LGWK�RI�DOO�OLQHV�DQG�WKH�%RDUG�����������������������������������������������������������������PP0LQLPXP�FOHDU�KHLJKW�DERYH�WKH�IORRU�RI�WKH�FRXUW����������������������������������PP
127(6�� 7KH�6LGH�:DOO�LV�DQJOHG�EHWZHHQ�WKH�)URQW�:DOO�/LQH�DQG�WKH�%DFN�:DOO�/LQH��� 7KH�6HUYLFH�%R[� LV�D�VTXDUH�IRUPHG�E\�WKH�6KRUW�/LQH�� WKH�6LGH�:DOO�DQG�WZR�RWKHU�OLQHV�PDUNHG�RQ�WKH�IORRU��� 7KH� OHQJWK��ZLGWK� DQG� GLDJRQDO� RI� WKH� FRXUW� DUH�PHDVXUHG� DW� D� KHLJKW� RI� �����PP�DERYH�WKH�IORRU��� ,W� LV� UHFRPPHQGHG� WKDW� WKH� )URQW�:DOO� /LQH�� 6LGH�:DOO� /LQH�� %DFN�:DOO� /LQH� DQG�%RDUG�DUH�VKDSHG�VR�DV�WR�GHIOHFW�DQ\�EDOO�WKDW�VWULNHV�WKHP���� 7KH�%RDUG�VKDOO�QRW�SURMHFW�IURP�WKH�)URQW�:DOO�E\�PRUH�WKDQ����PP��� ,W�LV�UHFRPPHQGHG�WKDW�WKH�GRRU�WR�WKH�FRXUW�LV�LQ�WKH�FHQWUH�RI�WKH�%DFN�:DOO��� 7KH� JHQHUDO� FRQILJXUDWLRQ� RI� D� 6TXDVK� &RXUW�� LWV� GLPHQVLRQV� DQG� LWV� PDUNLQJV� DUH�LOOXVWUDWHG�RQ�WKH�GLDJUDP�
&216758&7,21$�6TXDVK�&RXUW�PD\�EH�FRQVWUXFWHG�IURP�D�QXPEHU�RI�PDWHULDOV�SURYLGLQJ�WKH\�KDYH�VXLWDEOH�EDOO� UHERXQG� FKDUDFWHULVWLFV� DQG� DUH� VDIH� IRU� SOD\�� KRZHYHU�� WKH�:6)� SXEOLVKHV� D� 6TXDVK�&RXUW�6SHFLILFDWLRQ�ZKLFK�FRQWDLQV�UHFRPPHQGHG�VWDQGDUGV��7KH�VWDQGDUGV�PXVW�EH�PHW�IRU�FRPSHWLWLYH�SOD\�DV�UHTXLUHG�E\�WKH�DSSURSULDWH�1DWLRQDO�*RYHUQLQJ�%RG\�RI�6TXDVK�
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7KH�IROORZLQJ�VSHFLILFDWLRQ�LV�WKH�VWDQGDUG�IRU�D�\HOORZ�GRW�EDOO�WR�EH�XVHG�XQGHU�WKH�5XOHV�RI�6TXDVK�
'LDPHWHU �PLOOLPHWUHV�� �������RU�� ���:HLJKW �JUDPV�� �������RU�� ���6WLIIQHVV �1�PP��#����GHJUHHV�&� ������RU�� ���6HDP�6WUHQJWK �1�PP� ����PLQLPXP5HERXQG�5HVLOLHQFH � IURP�����LQFKHV�����FHQWLPHWUHV#����GHJUHHV�&� ����PLQLPXP#����GHJUHHV�&� ����� ����
127(6
�� 7KH� IXOO�SURFHGXUH� IRU� WHVWLQJ�EDOOV� WR� WKH�DERYH�VSHFLILFDWLRQV� LV�DYDLODEOH� IURP� WKH�:6)�
�� 1R� VSHFLILFDWLRQV� DUH� VHW� IRU� IDVWHU� RU� VORZHU� VSHHGV�RI�EDOO��ZKLFK�PD\�EH�XVHG�E\�SOD\HUV� RI� JUHDWHU� RU� OHVVHU� DELOLW\� RU� LQ� FRXUW� FRQGLWLRQV�ZKLFK� DUH� KRWWHU� RU� FROGHU�WKDQ�WKRVH�XVHG�WR�GHWHUPLQH�WKH�\HOORZ�GRW�VSHFLILFDWLRQ��:KHUH�IDVWHU�VSHHGV�RI�EDOO�DUH�SURGXFHG�WKH\�VKRXOG�EHDU�WKH�IROORZLQJ�FRORXU�FRGHV�LQ�DVFHQGLQJ�RUGHU�RI�VSHHG�

6XSHU�VORZ�� <HOORZ�'RW�6ORZ�� :KLWH�'RW�RU�*UHHQ�'RW�0HGLXP�� 5HG�'RW�)DVW�� %OXH�'RW
�� <HOORZ�GRW�EDOOV�ZKLFK DUH�XVHG�DW�:RUOG�&KDPSLRQVKLSV�RU�DW�VLPLODU�VWDQGDUGV�RI�SOD\� PXVW� PHHW� WKH� DERYH� VSHFLILFDWLRQV� EXW� DGGLWLRQDO� VXEMHFWLYH� WHVWLQJ� ZLOO� EH�FDUULHG� RXW� E\� WKH� :6)� ZLWK� SOD\HUV� RI� WKH� LGHQWLILHG� VWDQGDUG� WR� GHWHUPLQH� WKH�VXLWDELOLW\�RI�WKH�QRPLQDWHG�EDOO�IRU�&KDPSLRQVKLS�XVDJH�
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',0(16,2160D[LPXP�OHQJWK � ����PP0D[LPXP�ZLGWK��PHDVXUHG�DW�ULJKW�DQJOHV�WR�WKH�VKDIW� � ����PP0D[LPXP�OHQJWK�RI�VWULQJV� � ����PP0D[LPXP�VWUXQJ�DUHD� � ����VT��FPV0LQLPXP�ZLGWK�RI�DQ\�IUDPH�RU�DQ\�VWUXFWXUDO�PHPEHU�PHDVXUHG�LQ�SODQH�RI�VWULQJV�� � ��PP0D[LPXP�GHSWK�RI�DQ\�IUDPH�RU�RWKHU�VWUXFWXUDO�PHPEHU�PHDVXUHG�DW�ULJKW�DQJOHV�WR�SODQH�RI�VWULQJV�� � ���PP0LQLPXP�UDGLXV�RI�RXWVLGH�FXUYDWXUH�RI�IUDPH�DW�DQ\�SRLQW� � ���PP0LQLPXP�UDGLXV�RI�FXUYDWXUH�RI�DQ\�HGJH�RI�IUDPH�RU�RWKHU�VWUXFWXUDO�PHPEHU � ��PP
:(,*+70D[LPXP�ZHLJKW � ����JP
&216758&7,21D� 7KH�KHDG�RI�WKH�UDFNHW�LV�GHILQHG�DV�WKDW�SDUW�RI�WKH�UDFNHW�FRQWDLQLQJ�RU�VXUURXQGLQJ�WKH�VWUXQJ�DUHD�E� 6WULQJV� DQG� VWULQJ� HQGV�PXVW� EH� UHFHVVHG�ZLWKLQ� WKH� UDFNHW� KHDG� RU�� LQ� FDVHV�ZKHUH�VXFK�UHFHVVLQJ�LV�LPSUDFWLFDO�EHFDXVH�RI�UDFNHW�PDWHULDO��RU�GHVLJQ��PXVW�EH�SURWHFWHG�E\�D�VHFXUHO\�DWWDFKHG�EXPSHU�VWULS�F� 7KH�EXPSHU�VWULS�PXVW�EH�PDGH�RI�D�IOH[LEOH�PDWHULDO�ZKLFK�FDQQRW�FUHDVH�LQWR�VKDUS�HGJHV�IROORZLQJ�DEUDVLYH�FRQWDFW�ZLWK�WKH�IORRU�RU�ZDOOV�G� 7KH�EXPSHU�VWULS�VKDOO�EH�RI�D�ZKLWH��FRORXUOHVV RU�XQSLJPHQWHG�PDWHULDO��:KHUH�IRU�FRVPHWLF� UHDVRQV� D� PDQXIDFWXUHU� FKRRVHV� WR� XVH� D� FRORXUHG� EXPSHU� VWULS�� WKHQ� WKH�PDQXIDFWXUHU�VKDOO�GHPRQVWUDWH�WR�WKH�VDWLVIDFWLRQ�RI�WKH�:6)�WKDW�WKLV�GRHV�QRW�OHDYH�D�FRORXUHG�GHSRVLW�RQ�WKH�ZDOOV�RU�IORRU�RI�WKH�FRXUW�DIWHU�FRQWDFW�H� 7KH�IUDPH�RI�WKH�UDFNHW�VKDOO�EH�RI�D�FRORXU�DQG�RU�PDWHULDO�ZKLFK�ZLOO�QRW�PDUN�WKH�ZDOOV�RU�IORRU�IROORZLQJ�DQ�LPSDFW�LQ�QRUPDO�SOD\�I� 6WULQJV�VKDOO�EH�JXW��Q\ORQ�RU�D�VXEVWLWXWH�PDWHULDO��SURYLGHG�PHWDO�LV�QRW�XVHG�J� 2QO\�WZR�OD\HUV�RI�VWULQJV�VKDOO�EH�DOORZHG�DQG�WKHVH�VKDOO�EH�DOWHUQDWHO\�LQWHUODFHG�RU�ERQGHG�ZKHUH�WKH\�FURVV��DQG�WKH�VWULQJ�SDWWHUQ�VKDOO�EH�JHQHUDOO\�XQLIRUP�DQG�IRUP�D�VLQJOH�SODQH�RYHU�WKH�UDFNHW�KHDG�K� $Q\�JURPPHWV��VWULQJ�VSDFHUV�RU�RWKHU�GHYLFHV�DWWDFKHG�WR�DQ\�SDUW�RI�WKH�UDFNHW�VKDOO�EH�XVHG�VROHO\�WR�OLPLW�RU�SUHYHQW�ZHDU�DQG�WHDU�RU�YLEUDWLRQ��DQG�EH�UHDVRQDEOH�LQ�VL]H�DQG�SODFHPHQW�IRU�VXFK�SXUSRVH��7KH\�VKDOO�QRW�EH�DWWDFKHG�WR�DQ\�SDUW�RI�WKH�VWULQJV�ZLWKLQ�WKH�KLWWLQJ�DUHD��GHILQHG�DV�WKH�DUHD�IRUPHG�E\�RYHUODSSLQJ�VWULQJV��,� 7KHUH�VKDOO�EH�QR�XQVWUXQJ�DUHDV�ZLWKLQ� WKH� UDFNHW�FRQVWUXFWLRQ� VXFK� WKDW�ZLOO� DOORZ�WKH�SDVVDJH�RI�D�VSKHUH�JUHDWHU�WKDQ���PP�LQ�GLDPHWHU�M� 7KH�WRWDO�UDFNHW�FRQVWUXFWLRQ�LQFOXGLQJ�WKH�KHDG�VKDOO�EH�V\PPHWULFDO�DERXW�WKH�FHQWUH�RI� WKH� UDFNHW� LQ�D� OLQH�GUDZQ�YHUWLFDOO\� WKURXJK�WKH�KHDG�DQG�VKDIW�DQG�ZKHQ�YLHZHG�IDFH�RQ�N� $OO�FKDQJHV�WR�WKH�UDFNHW�VSHFLILFDWLRQ�ZLOO�EH�VXEMHFW�WR�D�QRWLFH�SHULRG�RI�WZR�\HDUV�EHIRUH�FRPLQJ�LQWR�IRUFH�
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7KH�:RUOG�6TXDVK�)HGHUDWLRQ�VKDOO�UXOH�RQ�WKH�TXHVWLRQ�RI�ZKHWKHU�DQ\�UDFNHW�RU�SURWRW\SH�FRPSOLHV�ZLWK�WKH�DERYH�VSHFLILFDWLRQV��RU LV�RWKHUZLVH�DSSURYHG�RU�QRW�DSSURYHG�IRU�SOD\�DQG�ZLOO�LVVXH�JXLGHOLQHV�WR�DVVLVW�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKH�DERYH�
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2UJDQLVHUV�PD\�VSHFLI\�UHJXODWLRQV�FRQFHUQLQJ�SOD\HUV
�FORWKLQJ�ZKLFK�PXVW�EH�FRPSOLHG�ZLWK�LQ� WKHLU� SDUWLFXODU� WRXUQDPHQW� RU� WRXUQDPHQWV�� ,Q� 'RXEOHV� 6TXDVK� HDFK� VLGH� VKRXOG� ZHDU�LGHQWLFDO�FRORXU�VKLUWV�DQG�VKRUWV�VNLUWV�ZKLFK�DUH�RI�D�GLIIHUHQW�FRORXU�WR�WKRVH�ZRUQ�E\�WKHLU�RSSRQHQWV�
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$OWKRXJK�WKH�ULVN�RI�LQMXU\�LQ�6TXDVK�LV�YHU\�ORZ�LW�LV�UHTXLUHG�WKDW��LQ�'RXEOHV��SURWHFWLYH�H\H�JXDUGV�PDQXIDFWXUHG� WR�DQ�DSSURSULDWH�1DWLRQDO�6DIHW\�6WDQGDUG�DUH�ZRUQ�SURSHUO\�RYHU�WKH�H\HV�DW�DOO�WLPHV�GXULQJ�SOD\��,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�SOD\HU�WR�HQVXUH�WKDW�WKH�TXDOLW\�RI�WKH�SURGXFW�ZRUQ�LV�VDWLVIDFWRU\�IRU�WKH�SXUSRVH�
1DWLRQDO�6WDQGDUGV�IRU�5DFNHW�6SRUW�(\H�3URWHFWLRQ�DUH�SXEOLVKHG�E\�WKH�&DQDGLDQ�6WDQGDUGV�$VVRFLDWLRQ��WKH�8QLWHG�6WDWHV�$670�DQG�6WDQGDUGV�$XVWUDOLD�1HZ�=HDODQG�
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���� ',6&,3/,1$5<�&200,77((
$�SOD\HU�ZKR�FRPPLWV�DQ\�RI� WKH� IROORZLQJ�RIIHQFHV�PD\�EH�VXEMHFW� WR�GLVFLSOLQDU\�DFWLRQ�E\�WKH�GLVFLSOLQDU\�FRPPLWWHH�
������ $OO�RIIHQFHV�OLVWHG�LQ�5XOH�����&RQGXFW�2Q�&RXUW�
������ )DLOXUH�WR�FRPSO\�ZLWK� WKH�FRQGLWLRQV�RI�HQWU\�RI�D�WRXUQDPHQW�LQFOXGLQJ�DQ\�UXOHV�ZLWK�UHJDUG�WR�FORWKLQJ�RU�DGYHUWLVLQJ�
������ :LWKGUDZDO� IURP� DQ� HYHQW� RU� IDLOXUH� WR� DWWHQG� DIWHU� KDYLQJ� HQWHUHG� D�WRXUQDPHQW�RU�DFFHSWHG�DQ�LQYLWDWLRQ�WR�SOD\�
������ )DLOXUH�WR�FRPSOHWH�D�PDWFK�
������ 'HIDXOWLQJ�IURP�WRXUQDPHQW�RU�HYHQW��7KH�GLVFLSOLQDU\�FRPPLWWHH�PD\�UHTXLUH�HYLGHQFH�RU�SURRI�RI��ERQD�ILGH��LQMXU\��LOOQHVV�RU�RWKHU�HPHUJHQF\�VLWXDWLRQ�
������ )DLOXUH�E\�D�SOD\HU�WR�EH�DYDLODEOH�WR�PHHW�UHDVRQDEOH�UHTXHVWV�IRU�LQWHUYLHZV�E\�WKH�PHGLD�

���� 2%-(&76�2)�7+(�',6&,3/,1$5<�&200,77((
������ 7R�XSKROG�WKH�JRRG�QDPH�RI�WKH�:6)�DQG�WKH�JDPH�
������ 7R� UHVROYH� DOO� SUREOHPV� UHODWLQJ� WR� FRQGXFW�RI�SOD\HUV� LQ� WKHLU� UHODWLRQV�ZLWK�HDFK�RWKHU��RIILFLDOV��VSRQVRUV�DQG�WKH�SXEOLF�

���� 32:(56�2)�7+(�',6&,3/,1$5<�&200,77((
������ 7R�LPSRVH�D�ZDUQLQJ�RU�ILQH�
������ 7R�ZLWKKROG�SUL]H�PRQH\�IURP�D�SOD\HU�SHQGLQJ�SRVVLEOH�GLVFLSOLQDU\�DFWLRQ�
������ 7R�UHFRPPHQG�WR�WKH�2IILFHUV�RI�WKH�)HGHUDWLRQ�WKH�EDQQLQJ�RI�D�SOD\HU�
������ 7R� UHFRPPHQG� WR� WKH� 2IILFHUV� RI� WKH� )HGHUDWLRQ� VXFK� DFWLRQ� DV� PD\� EH�QHFHVVDU\�WR�XSKROG�WKH�REMHFWV�RI�WKH�GLVFLSOLQDU\�FRPPLWWHH�
������ 7R�VHQG�D�IXOO�UHSRUW�WR�WKH�1DWLRQDO�$VVRFLDWLRQ�RI�WKH�SOD\HU�FRQFHUQHG�
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���� 352&('85(6
������ )ROORZLQJ�WKH�UHSRUWLQJ�RI�DQ�LQFLGHQW�WR�WKH�GLVFLSOLQDU\�FRPPLWWHH��D�PHHWLQJ�VKDOO�EH�FRQYHQHG�FRPSULVLQJ�WKH�&KDLUPDQ�RI�WKH�GLVFLSOLQDU\�FRPPLWWHH��DQ�2IILFHU� RI� WKH� )HGHUDWLRQ�� WKH� SOD\HU� DQG� D� UHSUHVHQWDWLYH� RI� WKH� SOD\HU�� LI�UHTXLUHG�E\�WKH�SOD\HU�
������ $�SOD\HU�VKDOO�EH�QRWLILHG�RI�WKH�OLNHO\�FKDUJH�WR�EH�PDGH��DQG�WKH�SOD\HU�VKDOO�EH�LQYLWHG�WR�VXEPLW�D�SHUVRQDO�YLHZSRLQW�RI�WKH�LQFLGHQW�WR�WKH�FRPPLWWHH�
������ $� SOD\HU� PD\� DSSHDO� DJDLQVW� WKH� GLVFLSOLQDU\� DFWLRQ� WDNHQ� EXW� PXVW� GR� VR�ZLWKLQ����GD\V�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�)HGHUDWLRQ�
������ $Q�DSSHDO�ZLOO�EH�KHDUG�E\�D�VHOHFW�FRPPLWWHH�DSSRLQWHG�E\�WKH�2IILFHUV�RI�WKH�)HGHUDWLRQ�
1RWH� 0HPEHU� FRXQWULHV� PD\� DGRSW� WKHVH� JXLGHOLQHV� IRU� WKHLU� RZQ� 1DWLRQDO�&KDPSLRQVKLSV� DQG�RWKHU� FKDPSLRQVKLSV�XQGHU� WKH� DXWKRULW\�RI� WKH�1DWLRQDO�$VVRFLDWLRQ��RU�XVH�WKHP�DV�D�EDVLV�IRU�WKHLU�RZQ�SURFHGXUHV�
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