
AGENDA

CONTRA COSTA COUNTY Advisory 
Council on Aging

500 Ellinwood Way, Pleasant Hill, CA. 
Classroom

10:00 AMMonday, January 26, 2026

Housing Committee
https://cccounty-us.zoom.us/j/81296954794

PUBLIC ACCESS AND PUBLIC COMMENT INSTRUCTIONS:
The public may attend this meeting in person at the above location. The public may also attend this 
meeting remotely via webinar. Login information is provided above. ACOA members will also be 
participating from the following locations: Center for Elders’ Independence, 1465 Civic Ct., Concord, 
CA 94520 |  Mira Flores Senior Housing, 150 S. 45th St., Community Rm., Richmond, CA 94804 | 
Contra Costa Senior Legal Services, 2702 Clayton Rd., #202, Concord, CA 94519 | 14720 Byron 
Highway, #4, Bryon, CA 94514

10:00 Call To Order | Welcome – Kevin Donovan, Chair

Introductions  |  Roll Call

Review | Approve: Agenda and Minutes

Housing Committee Minutes 12-15-25 26-317

10:10 Plan – Priorities and Meeting Topics for 2026

2025 Meeting Topics 26-315

11:00 Discuss: Housing Committee’s Legislative Advocacy – Kevin Donovan

11:10 Reminder:  Plans to Update “No Place to Call Home” – Nhang Luong

11:15 Update: Brown Act – Kevin Donovan

12.2025 Open Meetings Fact Sheet | 2026-01-05 Teleconference and 
Accommodations Memo | Brown Act (Januay 2026)

26-316

11:30 Update:  Home Match – Logan Robertson, Director, Home Match Contra Costa

11:35 Information Sharing
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Advisory Council on Aging AGENDA January 26, 2026

11:50 Plan Next Meeting

The Committee will provide reasonable accommodations for persons with disabilities planning to attend 
the Committee meetings. Contact the staff person listed below at least 72 hours before the meeting. Any 
disclosable public records related to an open session item on a regular meeting agenda and distributed 
by the County to a majority of members of the Committee less than 96 hours prior to that meeting are 
available for public inspection at 500 Ellinwood Way, Pleasant Hill during normal business hours. Staff 
reports related to items on the agenda are also accessible online at www.contracosta.ca.gov. If the Zoom 
connection malfunctions for any reason, the meeting may be paused while a fix is attempted. If the 
connection is not reestablished, the committee will continue the meeting in person without remote 
access. Public comment may be submitted via electronic mail on agenda items at least one full work day 
prior to the published meeting time.

For Additional Information Contact: 
Nhang Luong at 925 655-1385 or nluong@ehsd.cccounty.us
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CONTRA COSTA COUNTY

Committee Meeting Minutes - Draft 

Advisory Council on Aging

10:00 AM 500 Ellinwood Way, Pleasant Hill, CA. 
Classroom

Monday, December 15, 2025

Housing Committee
https://cccounty-us.zoom.us/j/81296954794

PUBLIC ACCESS AND PUBLIC COMMENT INSTRUCTIONS:
The public may attend this meeting in person at the above location. The public may also attend this 
meeting remotely via webinar. Login information is provided above. ACOA members will also be 
participating from the following locations: Center for Elders’ Independence, 1465 Civic Ct., Concord, 
CA 94520; Mira Flores Senior Housing, 150 S. 45th St., Community Rm., Richmond, CA 94804; 
Contra Costa Senior Legal Services, 2702 Clayton Rd., #202, Concord, CA 94519; 14720 Byron 
Highway, #4, Bryon, CA 94514

10:00 Call to Order | Roll Call | Introductions – Kevin Donovan, Chair

Present Kevin Donovan, Marilyn Fowler, Michelle Hayes, Logan 
Robertson, and Victoria Snyder

Roger Boaz, Uche UwahemuAbsent

Review/Approve:  Agenda and Minutes

Motion:

Second:

Aye:

Absent:

Result:

Fowler

Robertson

Donovan, Fowler, Hayes, Robertson, and Snyder 
Boaz, Uwahemu
Passed

Housing Committee Meeting MINUTES 10-20-25 DRAFT 25-5228

Attachments: Housing Committee Meeting MINUTES 10-20-25 DRAFT REV
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Advisory Council on Aging Committee Meeting Minutes - Draft December 15, 2025

10:10 Update – State Budget and Housing Impact – Cherise Khaund, Field Representative, Office of 
Assemblymember Rebecca Bauer-Kahan

Recent state legislation has helped spur housing development.  For example, the Prohousing 
Designation Program awards priority points to cities/counties on state grants for adopting 
proactive policies that streamline approval, increase density, and reduce barriers to building 
housing.  Moraga and Walnut Creek received designation.  
Four developments in the 16th Assembly District were highlighted: 

• Walnut Creek:  Civic Crossings, Sierra Gardens Apartments
• Moraga:  Moraga Park Street Senior Housing
• Lafayette:  Lafayette Sunflower Hill

Page 2 of 4
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Advisory Council on Aging Committee Meeting Minutes - Draft December 15, 2025

10:20 Presentation: Continuum of Care Annual Report/Point-in-Time – Jaime Jenett, Community 
Engagement Specialist, Contra Costa Health

Local Data Sources:
• Point-in-Time (PIT) Count: An annual one-night count during which volunteers canvas the 

community to identify the number of unhoused individuals.
• HMIS Data: The County’s database system that collects person-level data over time, entered 

by providers and used to generate reports.

Annual Report:
• The purpose of the Annual Report is to provide a comprehensive summary of Continuum of 

Care (CoC) activities and outcomes. The report examines trends, analyzes data through an equity 
lens, highlights noteworthy initiatives, assesses system capacity, and identifies future objectives.

• There has been a steady increase in unique households and the number of people within 
those households accessing CoC services. Household enrollment across program model 
categories, 2024:

- 67% household enrollment in crisis response (29% increase over 5 years).
- 19% household enrollment in prevention and diversion for newly homeless individuals

(111% increase over 5 years).
- 14% household enrollment in permanent housing (51% increase over 5 years).

• Household trends – 5-year percent change:
- 31% increase in adult-only households.
- 79% increase in households with children.

• Older adults aged 55 and older represent 22% of the homeless population served by CoC in 
2024. Five-year percent change: 18% increase in individuals aged 55–65 and a 69% increase in 
individuals aged 65 and older.

• There is an inequitable overrepresentation of Black/African American and multiracial 
individuals among those experiencing homelessness.

2025 PIT:
• Most people experiencing homelessness in Contra Costa County lost their housing within 

the county.
• There has been a 34% increase in temporary and permanent housing beds since 2023.
• The 2025 PIT showed a 26% decrease in the number of people experiencing homelessness

on a given night in Contra Costa County. The 2025 PIT count occurred on January 29, 2025.
• The 2026 Point-in-Time Count will take place on January 29, 2026. Volunteers are being 

recruited.

Presentation to ACOA Housing Committee CCH 12-15-25 25-5229

Attachments: Presentation to ACOA Housing Committee CCH 12-15-25

11:20 Update: “No Place to Call Home” Outreach Presentations – Kevin Donovan, Marilyn Fowler
• 18 presentations have been completed.
• Volunteers are needed to update the slide deck.
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Advisory Council on Aging Committee Meeting Minutes - Draft December 15, 2025

11:25 Update:  Home Match – Logan Robertson, Director, Home Match Contra Costa
• Last fiscal year, Home Match completed 16 matches; the program has already surpassed this

number, with the fiscal year ending in March.
• The program recently signed a support letter with City of Pinole.

11:30 Review:  Area Plan Update – Kevin Donovan
Logan Robertson moved and Marilyn Fowler seconded a motion to approve the updates to the 
Housing Committee objectives in the Area Plan. The motion unanimously passed.

Motion:

Second:

Aye:

Absent:

Result:

Robertson

Fowler

Donovan, Fowler, Hayes, Robertson, and Snyder 
Boaz, Uwahemu
Passed

2024-28-Area-Plan Narrative Goals and Objectives (002) 25-5227

Attachments: 2024-28-Area-Plan Narrative Goals and Objectives (002)

11:40 Information Sharing

11:50 Plan Next Meeting
Due to the Martin Luther King Jr. holiday, the next meeting will be moved to Monday, January 
26, 10:00 a.m. – 12:00 p.m.

For Additional Information Contact: 
Nhang Luong at 925 655-1385 or nluong@ehsd.cccounty.us
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2 | EHSD | Office of Administration | Info Systems | Policy & Planning 

Continued

Meetings Impacted: 
Any Brown Act-covered body that holds open and public 
meetings created by a charter, ordinance, resolution or 
formal action of a legislative body such as: 

x Board of Supervisors 
x Advisory Committees 
x Standing Committees 
x Multijurisdictional Regional Bodies such as 

Housing Authorities 
x City Councils and many others 

 
 
 
 

EHSD Meetings Impacted Include: 
x Advisory Council on Aging 
x Advisory Council on Equal Employment 

Opportunity 
x Contra Costa Council on Homelessness 
x Economic Opportunity Council 
x Family and Children’s Trust Committee 
x Family and Human Services Committee 
x First 5 – Contra Costa Children and Families 

Commission  
x In-Home Supportive Services Public Authority 

Advisory Committee 
x Measure X Community Advisory Board 
x Workforce Development Board (WDB) 

 
 
 

Sources: 

x The Brown Act: Open Meetings For Legislative Bodies (2003) 

x the_brown_act_summary.pdf 

x Governor Signs Senator Durazo's SB 707 to Modernize Brown Act and Expand Public Meeting Access | 

Senator Maria Elena Durazo 

x CA SB707 | BillTrack50 

x CapitolTrack v3.5 

x https://www.billtrack50.com/billdetail/1842597#:~:text=These%20bodies%20must%20also%20translate,pu

blic%20meeting%20accessibility%20and%20transparency. 

x Censusreporter.org, American Community Survey (ACS) table C16001 (ACS 5 year estimate). 

x Boards and Commissions | Contra Costa County, CA Official Website 

 

12



13



14



15



16



17



18



19



20



21



��������

��������

PHPEHU�RI�WKH�JRYHUQLQJ�ERG\�RI�WKDW�SULYDWH�FRUSRUDWLRQ��OLPLWHG�OLDELOLW\�FRPSDQ\��RU�RWKHU�HQWLW\�VKDOO�EH

UHOLHYHG�IURP�WKH�SXEOLF�PHHWLQJ�UHTXLUHPHQWV�RI�WKLV�FKDSWHU�E\�YLUWXH�RI�D�FKDQJH�LQ�VWDWXV�RI�WKH�IXOO�YRWLQJ

PHPEHU�WR�D�QRQYRWLQJ�PHPEHU�

�G��7KH�OHVVHH�RI�DQ\�KRVSLWDO�WKH�ZKROH�RU�SDUW�RI�ZKLFK�LV�ILUVW�OHDVHG�SXUVXDQW�WR�VXEGLYLVLRQ��S��RI�6HFWLRQ������

RI�WKH�+HDOWK�DQG�6DIHW\�&RGH�DIWHU�-DQXDU\����������ZKHUH�WKH�OHVVHH�H[HUFLVHV�DQ\�PDWHULDO�DXWKRULW\�RI�D

OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�GHOHJDWHG�WR�LW�E\�WKDW�OHJLVODWLYH�ERG\�ZKHWKHU�WKH�OHVVHH�LV�RUJDQL]HG�DQG

RSHUDWHG�E\�WKH�ORFDO�DJHQF\�RU�E\�D�GHOHJDWHG�DXWKRULW\�

�$PHQGHG�E\�6WDWV��������&K��������6HF�����(IIHFWLYH�-DQXDU\����������

��$Q\�SHUVRQ�HOHFWHG�WR�VHUYH�DV�D�PHPEHU�RI�D�OHJLVODWLYH�ERG\�ZKR�KDV�QRW�\HW�DVVXPHG�WKH�GXWLHV�RI

RIILFH�VKDOO�FRQIRUP�KLV�RU�KHU�FRQGXFW�WR�WKH�UHTXLUHPHQWV�RI�WKLV�FKDSWHU�DQG�VKDOO�EH�WUHDWHG�IRU�SXUSRVHV�RI

HQIRUFHPHQW�RI�WKLV�FKDSWHU�DV�LI�KH�RU�VKH�KDV�DOUHDG\�DVVXPHG�RIILFH�

�$PHQGHG�E\�6WDWV��������&K������6HF�����(IIHFWLYH�0DUFK�����������2SHUDWLYH�$SULO����������E\�6HF�����RI�&K������

���D��$V�XVHG�LQ�WKLV�FKDSWHU��³PHHWLQJ´�PHDQV�DQ\�FRQJUHJDWLRQ�RI�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D

OHJLVODWLYH�ERG\�DW�WKH�VDPH�WLPH�DQG�ORFDWLRQ��LQFOXGLQJ�WHOHFRQIHUHQFH�ORFDWLRQ�DV�SHUPLWWHG�E\�6HFWLRQ��������WR

KHDU��GLVFXVV��GHOLEHUDWH��RU�WDNH�DFWLRQ�RQ�DQ\�LWHP�WKDW�LV�ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH

ERG\�

�E������$�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�VKDOO�QRW��RXWVLGH�D�PHHWLQJ�DXWKRUL]HG�E\�WKLV�FKDSWHU��XVH

D�VHULHV�RI�FRPPXQLFDWLRQV�RI�DQ\�NLQG��GLUHFWO\�RU�WKURXJK�LQWHUPHGLDULHV��WR�GLVFXVV��GHOLEHUDWH��RU�WDNH�DFWLRQ�RQ

DQ\�LWHP�RI�EXVLQHVV�WKDW�LV�ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�

����3DUDJUDSK�����VKDOO�QRW�EH�FRQVWUXHG�DV�SUHYHQWLQJ�DQ�HPSOR\HH�RU�RIILFLDO�RI�D�ORFDO�DJHQF\��IURP�HQJDJLQJ�LQ

VHSDUDWH�FRQYHUVDWLRQV�RU�FRPPXQLFDWLRQV�RXWVLGH�RI�D�PHHWLQJ�DXWKRUL]HG�E\�WKLV�FKDSWHU�ZLWK�PHPEHUV�RI�D

OHJLVODWLYH�ERG\�LQ�RUGHU�WR�DQVZHU�TXHVWLRQV�RU�SURYLGH�LQIRUPDWLRQ�UHJDUGLQJ�D�PDWWHU�WKDW�LV�ZLWKLQ�WKH�VXEMHFW

PDWWHU�MXULVGLFWLRQ�RI�WKH�ORFDO�DJHQF\��LI�WKDW�SHUVRQ�GRHV�QRW�FRPPXQLFDWH�WR�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\

WKH�FRPPHQWV�RU�SRVLWLRQ�RI�DQ\�RWKHU�PHPEHU�RU�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�

�����$��3DUDJUDSK�����VKDOO�QRW�EH�FRQVWUXHG�DV�SUHYHQWLQJ�D�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�IURP�HQJDJLQJ�LQ

VHSDUDWH�FRQYHUVDWLRQV�RU�FRPPXQLFDWLRQV�RQ�DQ�LQWHUQHW�EDVHG�VRFLDO�PHGLD�SODWIRUP�WR�DQVZHU�TXHVWLRQV�

SURYLGH�LQIRUPDWLRQ�WR�WKH�SXEOLF��RU�WR�VROLFLW�LQIRUPDWLRQ�IURP�WKH�SXEOLF�UHJDUGLQJ�D�PDWWHU�WKDW�LV�ZLWKLQ�WKH

VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�SURYLGHG�WKDW�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\

GR�QRW�XVH�WKH�LQWHUQHW�EDVHG�VRFLDO�PHGLD�SODWIRUP�WR�GLVFXVV�DPRQJ�WKHPVHOYHV�EXVLQHVV�RI�D�VSHFLILF�QDWXUH

WKDW�LV�ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\��$�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�VKDOO�QRW

UHVSRQG�GLUHFWO\�WR�DQ\�FRPPXQLFDWLRQ�RQ�DQ�LQWHUQHW�EDVHG�VRFLDO�PHGLD�SODWIRUP�UHJDUGLQJ�D�PDWWHU�WKDW�LV

ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�WKDW�LV�PDGH��SRVWHG��RU�VKDUHG�E\�DQ\�RWKHU�PHPEHU

RI�WKH�OHJLVODWLYH�ERG\�

�%��)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK��DOO�RI�WKH�IROORZLQJ�GHILQLWLRQV�VKDOO�DSSO\�

�L��³'LVFXVV�DPRQJ�WKHPVHOYHV´�PHDQV�FRPPXQLFDWLRQV�PDGH��SRVWHG��RU�VKDUHG�RQ�DQ�LQWHUQHW�EDVHG

VRFLDO�PHGLD�SODWIRUP�EHWZHHQ�PHPEHUV�RI�D�OHJLVODWLYH�ERG\��LQFOXGLQJ�FRPPHQWV�RU�XVH�RI�GLJLWDO�LFRQV

WKDW�H[SUHVV�UHDFWLRQV�WR�FRPPXQLFDWLRQV�PDGH�E\�RWKHU�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�

�LL��³,QWHUQHW�EDVHG�VRFLDO�PHGLD�SODWIRUP´�PHDQV�DQ�RQOLQH�VHUYLFH�WKDW�LV�RSHQ�DQG�DFFHVVLEOH�WR�WKH

SXEOLF�

�LLL��³2SHQ�DQG�DFFHVVLEOH�WR�WKH�SXEOLF´�PHDQV�WKDW�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF�KDYH�WKH�DELOLW\�WR

DFFHVV�DQG�SDUWLFLSDWH��IUHH�RI�FKDUJH��LQ�WKH�VRFLDO�PHGLD�SODWIRUP�ZLWKRXW�WKH�DSSURYDO�E\�WKH�VRFLDO�PHGLD

SODWIRUP�RU�D�SHUVRQ�RU�HQWLW\�RWKHU�WKDQ�WKH�VRFLDO�PHGLD�SODWIRUP��LQFOXGLQJ�DQ\�IRUXP�DQG�FKDWURRP��DQG

FDQQRW�EH�EORFNHG�IURP�GRLQJ�VR��H[FHSW�ZKHQ�WKH�LQWHUQHW�EDVHG�VRFLDO�PHGLD�SODWIRUP�GHWHUPLQHV�WKDW�DQ

LQGLYLGXDO�YLRODWHG�LWV�SURWRFROV�RU�UXOHV�

�F��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�LPSRVH�WKH�UHTXLUHPHQWV�RI�WKLV�FKDSWHU�XSRQ�DQ\�RI�WKH�IROORZLQJ�

����,QGLYLGXDO�FRQWDFWV�RU�FRQYHUVDWLRQV�EHWZHHQ�D�PHPEHU�RI�D�OHJLVODWLYH�ERG\�DQG�DQ\�RWKHU�SHUVRQ�WKDW�GR�QRW

YLRODWH�VXEGLYLVLRQ��E��
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����7KH�DWWHQGDQFH�RI�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�DW�D�FRQIHUHQFH�RU�VLPLODU�JDWKHULQJ�RSHQ

WR�WKH�SXEOLF�WKDW�LQYROYHV�D�GLVFXVVLRQ�RI�LVVXHV�RI�JHQHUDO�LQWHUHVW�WR�WKH�SXEOLF�RU�WR�SXEOLF�DJHQFLHV�RI�WKH�W\SH

UHSUHVHQWHG�E\�WKH�OHJLVODWLYH�ERG\��SURYLGHG�WKDW�D�PDMRULW\�RI�WKH�PHPEHUV�GR�QRW�GLVFXVV�DPRQJ�WKHPVHOYHV�

RWKHU�WKDQ�DV�SDUW�RI�WKH�VFKHGXOHG�SURJUDP��EXVLQHVV�RI�D�VSHFLILHG�QDWXUH�WKDW�LV�ZLWKLQ�WKH�VXEMHFW�PDWWHU

MXULVGLFWLRQ�RI�WKH�ORFDO�DJHQF\��1RWKLQJ�LQ�WKLV�SDUDJUDSK�LV�LQWHQGHG�WR�DOORZ�PHPEHUV�RI�WKH�SXEOLF�IUHH

DGPLVVLRQ�WR�D�FRQIHUHQFH�RU�VLPLODU�JDWKHULQJ�DW�ZKLFK�WKH�RUJDQL]HUV�KDYH�UHTXLUHG�RWKHU�SDUWLFLSDQWV�RU

UHJLVWUDQWV�WR�SD\�IHHV�RU�FKDUJHV�DV�D�FRQGLWLRQ�RI�DWWHQGDQFH�

����7KH�DWWHQGDQFH�RI�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�DW�DQ�RSHQ�DQG�SXEOLFL]HG�PHHWLQJ

RUJDQL]HG�WR�DGGUHVV�D�WRSLF�RI�ORFDO�FRPPXQLW\�FRQFHUQ�E\�D�SHUVRQ�RU�RUJDQL]DWLRQ�RWKHU�WKDQ�WKH�ORFDO�DJHQF\�

SURYLGHG�WKDW�D�PDMRULW\�RI�WKH�PHPEHUV�GR�QRW�GLVFXVV�DPRQJ�WKHPVHOYHV��RWKHU�WKDQ�DV�SDUW�RI�WKH�VFKHGXOHG

SURJUDP��EXVLQHVV�RI�D�VSHFLILF�QDWXUH�WKDW�LV�ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH

ORFDO�DJHQF\�

����7KH�DWWHQGDQFH�RI�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�DW�DQ�RSHQ�DQG�QRWLFHG�PHHWLQJ�RI�DQRWKHU

ERG\�RI�WKH�ORFDO�DJHQF\��RU�DW�DQ�RSHQ�DQG�QRWLFHG�PHHWLQJ�RI�D�OHJLVODWLYH�ERG\�RI�DQRWKHU�ORFDO�DJHQF\�

SURYLGHG�WKDW�D�PDMRULW\�RI�WKH�PHPEHUV�GR�QRW�GLVFXVV�DPRQJ�WKHPVHOYHV��RWKHU�WKDQ�DV�SDUW�RI�WKH�VFKHGXOHG

PHHWLQJ��EXVLQHVV�RI�D�VSHFLILF�QDWXUH�WKDW�LV�ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH

ORFDO�DJHQF\�

����7KH�DWWHQGDQFH�RI�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�DW�D�SXUHO\�VRFLDO�RU�FHUHPRQLDO�RFFDVLRQ�

SURYLGHG�WKDW�D�PDMRULW\�RI�WKH�PHPEHUV�GR�QRW�GLVFXVV�DPRQJ�WKHPVHOYHV�EXVLQHVV�RI�D�VSHFLILF�QDWXUH�WKDW�LV

ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�

����7KH�DWWHQGDQFH�RI�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�DW�DQ�RSHQ�DQG�QRWLFHG�PHHWLQJ�RI�D

VWDQGLQJ�FRPPLWWHH�RI�WKDW�ERG\��SURYLGHG�WKDW�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�ZKR�DUH�QRW�PHPEHUV�RI�WKH

VWDQGLQJ�FRPPLWWHH�DWWHQG�RQO\�DV�REVHUYHUV�

�$PHQGHG��DV�DPHQGHG�E\�6WDWV��������&K������6HF�����E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

���D��$�OHJLVODWLYH�ERG\�WKDW�KDV�FRQYHQHG�D�PHHWLQJ�DQG�ZKRVH�PHPEHUVKLS�FRQVWLWXWHV�D�TXRUXP�RI�DQ\

RWKHU�OHJLVODWLYH�ERG\�PD\�FRQYHQH�D�PHHWLQJ�RI�WKDW�RWKHU�OHJLVODWLYH�ERG\��VLPXOWDQHRXVO\�RU�LQ�VHULDO�RUGHU��RQO\�LI

D�FOHUN�RU�D�PHPEHU�RI�WKH�FRQYHQHG�OHJLVODWLYH�ERG\�YHUEDOO\�DQQRXQFHV��SULRU�WR�FRQYHQLQJ�DQ\�VLPXOWDQHRXV�RU

VHULDO�RUGHU�PHHWLQJ�RI�WKDW�VXEVHTXHQW�OHJLVODWLYH�ERG\��WKH�DPRXQW�RI�FRPSHQVDWLRQ�RU�VWLSHQG��LI�DQ\��WKDW�HDFK

PHPEHU�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�DV�D�UHVXOW�RI�FRQYHQLQJ�WKH�VLPXOWDQHRXV�RU�VHULDO�PHHWLQJ�RI�WKH�VXEVHTXHQW

OHJLVODWLYH�ERG\�DQG�LGHQWLILHV�WKDW�WKH�FRPSHQVDWLRQ�RU�VWLSHQG�VKDOO�EH�SURYLGHG�DV�D�UHVXOW�RI�FRQYHQLQJ�D

PHHWLQJ�IRU�ZKLFK�HDFK�PHPEHU�LV�HQWLWOHG�WR�FROOHFW�FRPSHQVDWLRQ�RU�D�VWLSHQG��+RZHYHU��WKH�FOHUN�RU�PHPEHU�RI

WKH�OHJLVODWLYH�ERG\�VKDOO�QRW�EH�UHTXLUHG�WR�DQQRXQFH�WKH�DPRXQW�RI�FRPSHQVDWLRQ�LI�WKH�DPRXQW�RI�FRPSHQVDWLRQ

LV�SUHVFULEHG�LQ�VWDWXWH�DQG�QR�DGGLWLRQDO�FRPSHQVDWLRQ�KDV�EHHQ�DXWKRUL]HG�E\�D�ORFDO�DJHQF\�

�E��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��FRPSHQVDWLRQ�DQG�VWLSHQG�VKDOO�QRW�LQFOXGH�DPRXQWV�UHLPEXUVHG�IRU�DFWXDO�DQG

QHFHVVDU\�H[SHQVHV�LQFXUUHG�E\�D�PHPEHU�LQ�WKH�SHUIRUPDQFH�RI�WKH�PHPEHU¶V�RIILFLDO�GXWLHV��LQFOXGLQJ��EXW�QRW

OLPLWHG�WR��UHLPEXUVHPHQW�RI�H[SHQVHV�UHODWLQJ�WR�WUDYHO��PHDOV��DQG�ORGJLQJ�

�$GGHG�E\�6WDWV��������&K������6HF������$%�����(IIHFWLYH�-DQXDU\����������

��$V�XVHG�LQ�WKLV�FKDSWHU��³DFWLRQ�WDNHQ´�PHDQV�D�FROOHFWLYH�GHFLVLRQ�PDGH�E\�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D

OHJLVODWLYH�ERG\��D�FROOHFWLYH�FRPPLWPHQW�RU�SURPLVH�E\�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�WR�PDNH�D

SRVLWLYH�RU�D�QHJDWLYH�GHFLVLRQ��RU�DQ�DFWXDO�YRWH�E\�D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�ZKHQ�VLWWLQJ�DV

D�ERG\�RU�HQWLW\��XSRQ�D�PRWLRQ��SURSRVDO��UHVROXWLRQ��RUGHU�RU�RUGLQDQFH�

�$GGHG�E\�6WDWV��������&K��������

��$�ORFDO�DJHQF\�VKDOO�SURYLGH�D�FRS\�RI�WKLV�FKDSWHU�WR�DQ\�SHUVRQ�HOHFWHG�RU�DSSRLQWHG�WR�VHUYH�DV�D

PHPEHU�RI�D�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�

�$PHQGHG�E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

���D��$OO�PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�EH�RSHQ�DQG�SXEOLF��DQG�DOO�SHUVRQV�VKDOO�EH

SHUPLWWHG�WR�DWWHQG�DQ\�PHHWLQJ�RI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\��H[FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV

FKDSWHU�

�E������1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�ODZ��WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�XVH�WHOHFRQIHUHQFLQJ

IRU�WKH�EHQHILW�RI�WKH�SXEOLF�DQG�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�LQ�FRQQHFWLRQ�ZLWK�DQ\�PHHWLQJ�RU�SURFHHGLQJ
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DXWKRUL]HG�E\�ODZ��7KH�WHOHFRQIHUHQFHG�PHHWLQJ�RU�SURFHHGLQJ�VKDOO�FRPSO\�ZLWK�DOO�RWKHUZLVH�DSSOLFDEOH

UHTXLUHPHQWV�RI�WKLV�FKDSWHU�DQG�DOO�RWKHUZLVH�DSSOLFDEOH�SURYLVLRQV�RI�ODZ�UHODWLQJ�WR�D�VSHFLILF�W\SH�RI�PHHWLQJ�RU

SURFHHGLQJ�

����7HOHFRQIHUHQFLQJ��DV�DXWKRUL]HG�E\�WKLV�VHFWLRQ��PD\�EH�XVHG�IRU�DOO�SXUSRVHV�LQ�FRQQHFWLRQ�ZLWK�DQ\�PHHWLQJ

ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\��,I�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�HOHFWV�WR�XVH

WHOHFRQIHUHQFLQJ��WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�FRPSO\�ZLWK�DOO�RI�WKH�IROORZLQJ�

�$��$OO�YRWHV�WDNHQ�GXULQJ�D�WHOHFRQIHUHQFHG�PHHWLQJ�VKDOO�EH�E\�UROOFDOO�

�%��7KH�WHOHFRQIHUHQFHG�PHHWLQJV�VKDOO�EH�FRQGXFWHG�LQ�D�PDQQHU�WKDW�SURWHFWV�WKH�VWDWXWRU\�DQG

FRQVWLWXWLRQDO�ULJKWV�RI�WKH�SDUWLHV�RU�WKH�SXEOLF�DSSHDULQJ�EHIRUH�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�

�&��7KH�OHJLVODWLYH�ERG\�VKDOO�JLYH�QRWLFH�RI�WKH�PHHWLQJ�DQG�SRVW�DJHQGDV�DV�RWKHUZLVH�UHTXLUHG�E\�WKLV

FKDSWHU�

�'��7KH�OHJLVODWLYH�ERG\�VKDOO�DOORZ�PHPEHUV�RI�WKH�SXEOLF�WR�DFFHVV�WKH�PHHWLQJ�DQG�WKH�DJHQGD�VKDOO�SURYLGH

DQ�RSSRUWXQLW\�IRU�PHPEHUV�RI�WKH�SXEOLF�WR�DGGUHVV�WKH�OHJLVODWLYH�ERG\�GLUHFWO\�SXUVXDQW�WR�6HFWLRQ���������

����,I�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�HOHFWV�WR�XVH�WHOHFRQIHUHQFLQJ��LW�VKDOO�SRVW�DJHQGDV�DW�DOO

WHOHFRQIHUHQFH�ORFDWLRQV��(DFK�WHOHFRQIHUHQFH�ORFDWLRQ�VKDOO�EH�LGHQWLILHG�LQ�WKH�QRWLFH�DQG�DJHQGD�RI�WKH�PHHWLQJ

RU�SURFHHGLQJ��DQG�HDFK�WHOHFRQIHUHQFH�ORFDWLRQ�VKDOO�EH�DFFHVVLEOH�WR�WKH�SXEOLF��'XULQJ�WKH�WHOHFRQIHUHQFH��DW

OHDVW�D�TXRUXP�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�VKDOO�SDUWLFLSDWH�IURP�ORFDWLRQV�ZLWKLQ�WKH�ERXQGDULHV�RI

WKH�WHUULWRU\�RYHU�ZKLFK�WKH�ORFDO�DJHQF\�H[HUFLVHV�MXULVGLFWLRQ��H[FHSW�DV�H[SUHVVO\�SURYLGHG�LQ�WKLV�FKDSWHU�

����7KH�WHOHFRQIHUHQFLQJ�UHTXLUHPHQWV�RI�WKLV�VXEGLYLVLRQ�VKDOO�QRW�DSSO\�WR�UHPRWH�SDUWLFLSDWLRQ�GHVFULEHG�LQ

VXEGLYLVLRQ��F��

�F������1RWKLQJ�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SURKLELW�D�PHPEHU�RI�D�OHJLVODWLYH�ERG\�ZLWK�D�GLVDELOLW\�IURP

SDUWLFLSDWLQJ�LQ�DQ\�PHHWLQJ�RI�WKH�OHJLVODWLYH�ERG\�E\�UHPRWH�SDUWLFLSDWLRQ�DV�D�UHDVRQDEOH�DFFRPPRGDWLRQ

SXUVXDQW�WR�DQ\�DSSOLFDEOH�ODZ�

����$�PHPEHU�RI�D�OHJLVODWLYH�ERG\�SDUWLFLSDWLQJ�LQ�D�PHHWLQJ�E\�UHPRWH�SDUWLFLSDWLRQ�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ

VKDOO�GR�ERWK�RI�WKH�IROORZLQJ�

�$��7KH�PHPEHU�VKDOO�SDUWLFLSDWH�WKURXJK�ERWK�DXGLR�DQG�YLVXDO�WHFKQRORJ\��H[FHSW�WKDW�DQ\�PHPEHU�ZLWK�D

GLVDELOLW\��DV�GHILQHG�LQ�6HFWLRQ�������RI�7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH��PD\�SDUWLFLSDWH�RQO\�WKURXJK

DXGLR�WHFKQRORJ\�LI�D�SK\VLFDO�FRQGLWLRQ�UHODWHG�WR�WKHLU�GLVDELOLW\�UHVXOWV�LQ�D�QHHG�WR�SDUWLFLSDWH�RII�FDPHUD�

�%��7KH�PHPEHU�VKDOO�GLVFORVH�DW�WKH�PHHWLQJ�EHIRUH�DQ\�DFWLRQ�LV�WDNHQ��ZKHWKHU�DQ\�RWKHU�LQGLYLGXDOV���

\HDUV�RI�DJH�RU�ROGHU�DUH�SUHVHQW�LQ�WKH�URRP�DW�WKH�UHPRWH�ORFDWLRQ�ZLWK�WKH�PHPEHU��DQG�WKH�JHQHUDO�QDWXUH

RI�WKH�PHPEHU¶V�UHODWLRQVKLS�ZLWK�DQ\�RI�WKRVH�LQGLYLGXDOV�

����5HPRWH�SDUWLFLSDWLRQ�XQGHU�WKLV�VXEGLYLVLRQ�VKDOO�EH�WUHDWHG�DV�LQ�SHUVRQ�DWWHQGDQFH�DW�WKH�SK\VLFDO�PHHWLQJ

ORFDWLRQ�IRU�DOO�SXUSRVHV��LQFOXGLQJ�DQ\�UHTXLUHPHQW�WKDW�D�TXRUXP�RI�WKH�OHJLVODWLYH�ERG\�SDUWLFLSDWH�IURP�DQ\

SDUWLFXODU�ORFDWLRQ��7KH�SURYLVLRQV�RI�VXEGLYLVLRQ��E��DQG�6HFWLRQV���������WR������������LQFOXVLYH��VKDOO�QRW�DSSO\

WR�UHPRWH�SDUWLFLSDWLRQ�XQGHU�WKLV�VXEGLYLVLRQ�

�G������1R�OHJLVODWLYH�ERG\�VKDOO�WDNH�DFWLRQ�E\�VHFUHW�EDOORW��ZKHWKHU�SUHOLPLQDU\�RU�ILQDO�

����7KH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�SXEOLFO\�UHSRUW�DQ\�DFWLRQ�WDNHQ�DQG�WKH�YRWH�RU�DEVWHQWLRQ�RQ�WKDW

DFWLRQ�RI�HDFK�PHPEHU�SUHVHQW�IRU�WKH�DFWLRQ�

�����$��3ULRU�WR�WDNLQJ�ILQDO�DFWLRQ��WKH�OHJLVODWLYH�ERG\�VKDOO�RUDOO\�UHSRUW�D�VXPPDU\�RI�D�UHFRPPHQGDWLRQ�IRU�D

ILQDO�DFWLRQ�RQ�WKH�VDODULHV��VDODU\�VFKHGXOHV��RU�FRPSHQVDWLRQ�SDLG�LQ�WKH�IRUP�RI�IULQJH�EHQHILWV�RI�HLWKHU�RI�WKH

IROORZLQJ�GXULQJ�WKH�RSHQ�PHHWLQJ�LQ�ZKLFK�WKH�ILQDO�DFWLRQ�LV�WR�EH�WDNHQ�

�L��$�ORFDO�DJHQF\�H[HFXWLYH��DV�GHILQHG�LQ�VXEGLYLVLRQ��G��RI�6HFWLRQ��������

�LL��$�GHSDUWPHQW�KHDG�RU�RWKHU�VLPLODU�DGPLQLVWUDWLYH�RIILFHU�RI�WKH�ORFDO�DJHQF\�

�%��7KLV�SDUDJUDSK�VKDOO�QRW�DIIHFW�WKH�SXEOLF¶V�ULJKW�XQGHU�WKH�&DOLIRUQLD�3XEOLF�5HFRUGV�$FW��'LYLVLRQ���

�FRPPHQFLQJ�ZLWK�6HFWLRQ�����������RI�7LWOH����WR�LQVSHFW�RU�FRS\�UHFRUGV�FUHDWHG�RU�UHFHLYHG�LQ�WKH�SURFHVV

RI�GHYHORSLQJ�WKH�UHFRPPHQGDWLRQ�

�H��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��ERWK�RI�WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�
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����³'LVDELOLW\´�PHDQV�D�SK\VLFDO�GLVDELOLW\�RU�D�PHQWDO�GLVDELOLW\�DV�WKRVH�WHUPV�DUH�GHILQHG�LQ�6HFWLRQ�������DQG

XVHG�LQ�6HFWLRQ����������RU�D�GLVDELOLW\�DV�GHILQHG�LQ�6HFWLRQ�������RI�7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH�

�����$��³7HOHFRQIHUHQFH´�PHDQV�D�PHHWLQJ�RI�D�OHJLVODWLYH�ERG\��WKH�PHPEHUV�RI�ZKLFK�DUH�LQ�GLIIHUHQW�ORFDWLRQV�

FRQQHFWHG�E\�HOHFWURQLF�PHDQV��WKURXJK�HLWKHU�DXGLR�RU�YLGHR��RU�ERWK�

�%��1RWZLWKVWDQGLQJ�VXESDUDJUDSK��$���³WHOHFRQIHUHQFH´�GRHV�QRW�LQFOXGH�RQH�RU�PRUH�PHPEHUV�ZDWFKLQJ�RU

OLVWHQLQJ�WR�D�PHHWLQJ�YLD�ZHEFDVWLQJ�RU�DQ\�RWKHU�VLPLODU�HOHFWURQLF�PHGLXP�WKDW�GRHV�QRW�SHUPLW�PHPEHUV�WR

LQWHUDFWLYHO\�VSHDN��GLVFXVV��RU�GHOLEHUDWH�RQ�PDWWHUV�

����³5HPRWH�SDUWLFLSDWLRQ´�PHDQV�SDUWLFLSDWLRQ�LQ�D�PHHWLQJ�E\�WHOHFRQIHUHQFH�DW�D�ORFDWLRQ�RWKHU�WKDQ�DQ\

SK\VLFDO�PHHWLQJ�ORFDWLRQ�GHVLJQDWHG�LQ�WKH�QRWLFH�RI�WKH�PHHWLQJ�

�$PHQGHG��DV�DPHQGHG�E\�6WDWV��������&K�������6HF�����E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

��7KH�SURYLVLRQV�RI�WKLV�FKDSWHU�VKDOO�QRW�EH�FRQVWUXHG�WR�SURKLELW�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RI�D

ORFDO�DJHQF\�IURP�JLYLQJ�WHVWLPRQ\�LQ�SULYDWH�EHIRUH�D�JUDQG�MXU\��HLWKHU�DV�LQGLYLGXDOV�RU�DV�D�ERG\�

�$GGHG�E\�6WDWV��������&K�������

��$OO�PHHWLQJV�RI�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�WKDW�DUH�RSHQ�DQG�SXEOLF�VKDOO�PHHW�WKH�SURWHFWLRQV�DQG

SURKLELWLRQV�FRQWDLQHG�LQ�6HFWLRQ�����RI�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI����������8�6�&��6HF����������DQG�WKH

IHGHUDO�UXOHV�DQG�UHJXODWLRQV�DGRSWHG�LQ�LPSOHPHQWDWLRQ�WKHUHRI�

�$GGHG�E\�6WDWV��������&K�������6HF�����(IIHFWLYH�-DQXDU\����������

��$�PHPEHU�RI�WKH�SXEOLF�VKDOO�QRW�EH�UHTXLUHG��DV�D�FRQGLWLRQ�WR�DWWHQGDQFH�DW�D�PHHWLQJ�RI�D�OHJLVODWLYH

ERG\�RI�D�ORFDO�DJHQF\��WR�UHJLVWHU�KLV�RU�KHU�QDPH��WR�SURYLGH�RWKHU�LQIRUPDWLRQ��WR�FRPSOHWH�D�TXHVWLRQQDLUH��RU

RWKHUZLVH�WR�IXOILOO�DQ\�FRQGLWLRQ�SUHFHGHQW�WR�KLV�RU�KHU�DWWHQGDQFH�

,I�DQ�DWWHQGDQFH�OLVW��UHJLVWHU��TXHVWLRQQDLUH��RU�RWKHU�VLPLODU�GRFXPHQW�LV�SRVWHG�DW�RU�QHDU�WKH�HQWUDQFH�WR�WKH

URRP�ZKHUH�WKH�PHHWLQJ�LV�WR�EH�KHOG��RU�LV�FLUFXODWHG�WR�WKH�SHUVRQV�SUHVHQW�GXULQJ�WKH�PHHWLQJ��LW�VKDOO�VWDWH

FOHDUO\�WKDW�WKH�VLJQLQJ��UHJLVWHULQJ��RU�FRPSOHWLRQ�RI�WKH�GRFXPHQW�LV�YROXQWDU\��DQG�WKDW�DOO�SHUVRQV�PD\�DWWHQG

WKH�PHHWLQJ�UHJDUGOHVV�RI�ZKHWKHU�D�SHUVRQ�VLJQV��UHJLVWHUV��RU�FRPSOHWHV�WKH�GRFXPHQW�

�$PHQGHG�E\�6WDWV��������&K�������6HF������

���D��7KH�/HJLVODWXUH�ILQGV�DQG�GHFODUHV�WKDW�SXEOLF�DFFHVV��LQFOXGLQJ�WKURXJK�WUDQVODWLRQ�RI�DJHQGDV�DV

UHTXLUHG�E\�WKLV�VHFWLRQ��LV�QHFHVVDU\�IRU�DQ�LQIRUPHG�SRSXODFH��7KH�/HJLVODWXUH�HQFRXUDJHV�ORFDO�DJHQFLHV�WR�DGRSW

SXEOLF�DFFHVV�UHTXLUHPHQWV�WKDW�H[FHHG�WKH�UHTXLUHPHQWV�RI�WKLV�FKDSWHU�E\�WUDQVODWLQJ�DGGLWLRQDO�ODQJXDJHV�

HPSOR\LQJ�KXPDQ�WUDQVODWRUV��DQG�FRQGXFWLQJ�DGGLWLRQDO�RXWUHDFK�

�E������,Q�DGGLWLRQ�WR�DQ\�RWKHU�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKLV�FKDSWHU��D�PHHWLQJ�KHOG�E\�D�HOLJLEOH�OHJLVODWLYH�ERG\

SXUVXDQW�WR�WKLV�FKDSWHU�VKDOO�FRPSO\�ZLWK�ERWK�RI�WKH�IROORZLQJ�UHTXLUHPHQWV�

�$���L���,���LD��$OO�RSHQ�DQG�SXEOLF�PHHWLQJV�VKDOO�LQFOXGH�DQ�RSSRUWXQLW\�IRU�PHPEHUV�RI�WKH�SXEOLF�WR�DWWHQG

YLD�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH�RU�D�WZR�ZD\�DXGLRYLVXDO�SODWIRUP��H[FHSW�LI�DGHTXDWH�WHOHSKRQLF�RU�LQWHUQHW

VHUYLFH�LV�QRW�RSHUDWLRQDO�DW�WKH�PHHWLQJ�ORFDWLRQ��,I�DGHTXDWH�WHOHSKRQLF�RU�LQWHUQHW�VHUYLFH�LV�RSHUDWLRQDO�DW

WKH�PHHWLQJ�ORFDWLRQ�GXULQJ�RQO\�D�SRUWLRQ�RI�WKH�PHHWLQJ��WKH�OHJLVODWLYH�ERG\�VKDOO�LQFOXGH�DQ�RSSRUWXQLW\�IRU

PHPEHUV�RI�WKH�SXEOLF�WR�DWWHQG�YLD�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH�RU�D�WZR�ZD\�DXGLRYLVXDO�SODWIRUP�GXULQJ

WKDW�SRUWLRQ�RI�WKH�PHHWLQJ�

�LE���,D��2Q�RU�EHIRUH�-XO\����������DQ�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�DSSURYH�DW�D�QRWLFHG�SXEOLF

PHHWLQJ�LQ�RSHQ�VHVVLRQ��QRW�RQ�WKH�FRQVHQW�FDOHQGDU��D�SROLF\�UHJDUGLQJ�GLVUXSWLRQ�RI�WHOHSKRQLF�RU

LQWHUQHW�VHUYLFH�RFFXUULQJ�GXULQJ�PHHWLQJV�VXEMHFW�WR�WKLV�VXE�VXEFODXVH��7KH�SROLF\�VKDOO�DGGUHVV�WKH

SURFHGXUHV�IRU�UHFHVVLQJ�DQG�UHFRQYHQLQJ�D�PHHWLQJ�LQ�WKH�HYHQW�RI�GLVUXSWLRQ�DQG�WKH�HIIRUWV�WKDW�WKH

HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�PDNH�WR�DWWHPSW�WR�UHVWRUH�WKH�VHUYLFH�

�,E��,I�D�GLVUXSWLRQ�RI�WHOHSKRQLF�RU�LQWHUQHW�VHUYLFH�WKDW�SUHYHQWV�PHPEHUV�RI�WKH�SXEOLF�IURP

DWWHQGLQJ�RU�REVHUYLQJ�WKH�PHHWLQJ�YLD�WKH�WZR�ZD\�WHOHSKRQLF�VHUYLFH�RU�WZR�ZD\�DXGLRYLVXDO

SODWIRUP�RFFXUV�GXULQJ�WKH�PHHWLQJ��WKH�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�UHFHVV�WKH�RSHQ�VHVVLRQ�RI

WKH�PHHWLQJ�IRU�DW�OHDVW�RQH�KRXU�DQG�PDNH�D�JRRG�IDLWK�DWWHPSW�WR�UHVWRUH�WKH�VHUYLFH��7KH

HOLJLEOH�OHJLVODWLYH�ERG\�PD\�PHHW�LQ�FORVHG�VHVVLRQ�GXULQJ�WKLV�SHULRG��7KH�HOLJLEOH�OHJLVODWLYH�ERG\
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VKDOO�QRW�UHFRQYHQH�WKH�RSHQ�VHVVLRQ�RI�WKH�PHHWLQJ�XQWLO�DW�OHDVW�RQH�KRXU�IROORZLQJ�WKH

GLVUXSWLRQ��RU�XQWLO�WHOHSKRQLF�RU�LQWHUQHW�VHUYLFH�LV�UHVWRUHG��ZKLFKHYHU�LV�HDUOLHU�

�,F��8SRQ�UHFRQYHQLQJ�WKH�RSHQ�VHVVLRQ��LI�WHOHSKRQLF�RU�LQWHUQHW�VHUYLFH�KDV�QRW�EHHQ�UHVWRUHG�

WKH�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�DGRSW�D�ILQGLQJ�E\�UROOFDOO�YRWH�WKDW�JRRG�IDLWK�HIIRUWV�WR�UHVWRUH

WKH�WHOHSKRQLF�RU�LQWHUQHW�VHUYLFH�KDYH�EHHQ�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�SROLF\�DGRSWHG�SXUVXDQW

WR�VXE�VXE�VXEFODXVH��,D��DQG�WKDW�WKH�SXEOLF�LQWHUHVW�LQ�FRQWLQXLQJ�WKH�PHHWLQJ�RXWZHLJKV�WKH

SXEOLF�LQWHUHVW�LQ�UHPRWH�SXEOLF�DFFHVV�

�,,��6XEFODXVH��,��GRHV�QRW�DSSO\�WR�D�PHHWLQJ�WKDW�LV�KHOG�WR�GR�DQ\�RI�WKH�IROORZLQJ�

�LD��$WWHQG�D�MXGLFLDO�RU�DGPLQLVWUDWLYH�SURFHHGLQJ�WR�ZKLFK�WKH�ORFDO�DJHQF\�LV�D�SDUW\�

�LE��,QVSHFW�UHDO�RU�SHUVRQDO�SURSHUW\�SURYLGHG�WKDW�WKH�WRSLF�RI�WKH�PHHWLQJ�LV�OLPLWHG�WR�LWHPV

GLUHFWO\�UHODWHG�WR�WKH�UHDO�RU�SHUVRQDO�SURSHUW\�

�LF��0HHW�ZLWK�HOHFWHG�RU�DSSRLQWHG�RIILFLDOV�RI�WKH�8QLWHG�6WDWHV�RU�WKH�6WDWH�RI�&DOLIRUQLD��VROHO\�WR

GLVFXVV�D�OHJLVODWLYH�RU�UHJXODWRU\�LVVXH�DIIHFWLQJ�WKH�ORFDO�DJHQF\�DQG�RYHU�ZKLFK�WKH�IHGHUDO�RU�VWDWH

RIILFLDOV�KDYH�MXULVGLFWLRQ�

�LG��0HHW�LQ�RU�QHDUE\�D�IDFLOLW\�RZQHG�E\�WKH�DJHQF\��SURYLGHG�WKDW�WKH�WRSLF�RI�WKH�PHHWLQJ�LV�OLPLWHG

WR�LWHPV�GLUHFWO\�UHODWHG�WR�WKH�IDFLOLW\�

�LH��0HHW�LQ�DQ�HPHUJHQF\�VLWXDWLRQ�SXUVXDQW�WR�6HFWLRQ���������

�LL��,I�DQ�HOLJLEOH�OHJLVODWLYH�ERG\�HOHFWV�WR�SURYLGH�D�WZR�ZD\�DXGLRYLVXDO�SODWIRUP��WKH�HOLJLEOH�OHJLVODWLYH

ERG\�VKDOO�SXEOLFO\�SRVW�DQG�SURYLGH�D�FDOO�LQ�RSWLRQ��DQG�DFWLYDWH�DQ\�DXWRPDWLF�FDSWLRQLQJ�IXQFWLRQ�GXULQJ

WKH�PHHWLQJ�LI�DQ�DXWRPDWLF�FDSWLRQLQJ�IXQFWLRQ�LV�LQFOXGHG�ZLWK�WKH�WZR�ZD\�DXGLRYLVXDO�SODWIRUP��,I�DQ

HOLJLEOH�OHJLVODWLYH�ERG\�GRHV�QRW�HOHFW�WR�SURYLGH�D�WZR�ZD\�DXGLRYLVXDO�SODWIRUP��WKH�HOLJLEOH�OHJLVODWLYH

ERG\�VKDOO�SURYLGH�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH�IRU�WKH�SXEOLF�WR�SDUWLFLSDWH�LQ�WKH�PHHWLQJ��SXUVXDQW�WR

VXEFODXVH��,��

�%���L��$OO�RSHQ�DQG�SXEOLF�PHHWLQJV�IRU�ZKLFK�DWWHQGDQFH�YLD�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH�RU�D�WZR�ZD\

DXGLRYLVXDO�SODWIRUP�LV�SURYLGHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK�����VKDOO�SURYLGH�WKH�SXEOLF�ZLWK�DQ�RSSRUWXQLW\

WR�SURYLGH�SXEOLF�FRPPHQW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ���������YLD�WKH�WZR�ZD\�WHOHSKRQLF�RU�WZR�ZD\

DXGLRYLVXDO�SODWIRUP��DQG�HQVXUH�WKH�RSSRUWXQLW\�IRU�WKH�PHPEHUV�RI�WKH�SXEOLF�SDUWLFLSDWLQJ�YLD�D�WZR�ZD\

WHOHSKRQLF�RU�WZR�ZD\�DXGLRYLVXDO�SODWIRUP�WR�SURYLGH�SXEOLF�FRPPHQW�ZLWK�WKH�VDPH�WLPH�DOORWPHQW�DV�D

SHUVRQ�DWWHQGLQJ�D�PHHWLQJ�LQ�SHUVRQ�

�����$��$Q�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�UHDVRQDEO\�DVVLVW�PHPEHUV�RI�WKH�SXEOLF�ZKR�ZLVK�WR�WUDQVODWH�D�SXEOLF

PHHWLQJ�LQWR�DQ\�ODQJXDJH�RU�ZLVK�WR�UHFHLYH�LQWHUSUHWDWLRQ�SURYLGHG�E\�DQRWKHU�PHPEHU�RI�WKH�SXEOLF��VR�ORQJ�DV

WKH�LQWHUSUHWDWLRQ�LV�QRW�GLVUXSWLQJ�WR�WKH�PHHWLQJ��DV�GHILQHG�LQ�6HFWLRQ�����������7KH�HOLJLEOH�OHJLVODWLYH�ERG\

VKDOO�SXEOLFL]H�LQVWUXFWLRQV�RQ�KRZ�WR�UHTXHVW�DVVLVWDQFH�XQGHU�WKLV�VXEGLYLVLRQ��$VVLVWDQFH�PD\�LQFOXGH�DQ\�RI�WKH

IROORZLQJ��DV�GHWHUPLQHG�E\�WKH�HOLJLEOH�OHJLVODWLYH�ERG\�

�L��$UUDQJLQJ�VSDFH�IRU�RQH�RU�PRUH�LQWHUSUHWHUV�DW�WKH�PHHWLQJ�ORFDWLRQ�

�LL��$OORZLQJ�H[WUD�WLPH�GXULQJ�WKH�PHHWLQJ�IRU�LQWHUSUHWDWLRQ�WR�RFFXU�

�LLL��(QVXULQJ�SDUWLFLSDQWV�PD\�XWLOL]H�WKHLU�SHUVRQDO�HTXLSPHQW�RU�UHDVRQDEO\�DFFHVV�IDFLOLWLHV�IRU

SDUWLFLSDQWV�WR�DFFHVV�FRPPHUFLDOO\�DYDLODEOH�LQWHUSUHWDWLRQ�VHUYLFHV�

�%��7KLV�VHFWLRQ�GRHV�QRW�UHTXLUH�DQ�HOLJLEOH�OHJLVODWLYH�ERG\�WR�SURYLGH�LQWHUSUHWDWLRQ�RI�DQ\�SXEOLF�PHHWLQJ�

KRZHYHU��DQ�HOLJLEOH�OHJLVODWLYH�ERG\�PD\�HOHFW�WR�SURYLGH�LQWHUSUHWDWLRQ�RI�DQ\�SXEOLF�PHHWLQJ�

�&��7KH�HOLJLEOH�OHJLVODWLYH�ERG\�LV�QRW�UHVSRQVLEOH�IRU�WKH�FRQWHQW�RU�DFFXUDF\�RI�DQ\�LQWHUSUHWDWLRQ�IDFLOLWDWHG�

DVVLVWHG�ZLWK��RU�SURYLGHG�XQGHU�WKLV�VXEGLYLVLRQ��$Q�DFWLRQ�VKDOO�QRW�EH�FRPPHQFHG�RU�PDLQWDLQHG�DJDLQVW�WKH

HOLJLEOH�OHJLVODWLYH�ERG\�DULVLQJ�IURP�WKH�FRQWHQW�RU�DFFXUDF\�RI�DQ\�LQWHUSUHWDWLRQ�IDFLOLWDWHG��DVVLVWHG�ZLWK��RU

SURYLGHG�XQGHU�WKLV�VXEGLYLVLRQ�

����$Q�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�WDNH�WKH�IROORZLQJ�DFWLRQV�WR�HQFRXUDJH�UHVLGHQWV��LQFOXGLQJ�WKRVH�LQ

XQGHUUHSUHVHQWHG�FRPPXQLWLHV�DQG�QRQ�(QJOLVK�VSHDNLQJ�FRPPXQLWLHV��WR�SDUWLFLSDWH�LQ�SXEOLF�PHHWLQJV�

�$��+DYH�LQ�SODFH�D�V\VWHP�IRU�HOHFWURQLFDOO\�DFFHSWLQJ�DQG�IXOILOOLQJ�UHTXHVWV�IRU�PHHWLQJ�DJHQGDV�DQG

GRFXPHQWV�SXUVXDQW�WR�6HFWLRQ���������WKURXJK�HPDLO�RU�WKURXJK�DQ�LQWHJUDWHG�DJHQGD�PDQDJHPHQW
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SODWIRUP��,QIRUPDWLRQ�DERXW�KRZ�WR�PDNH�D�UHTXHVW�XVLQJ�WKLV�V\VWHP�VKDOO�EH�DFFHVVLEOH�WKURXJK�D�SURPLQHQW

GLUHFW�OLQN�SRVWHG�RQ�WKH�SULPDU\�LQWHUQHW�ZHEVLWH�KRPH�SDJH�RI�WKH�HOLJLEOH�OHJLVODWLYH�ERG\�

�%���L��&UHDWH�DQG�PDLQWDLQ�DQ�DFFHVVLEOH�LQWHUQHW�ZHESDJH�GHGLFDWHG�WR�SXEOLF�PHHWLQJV�WKDW�LQFOXGHV��RU

SURYLGHV�D�OLQN�WR��DOO�RI�WKH�IROORZLQJ�LQIRUPDWLRQ�

�,��$�JHQHUDO�H[SODQDWLRQ�RI�WKH�SXEOLF�PHHWLQJ�SURFHVV�IRU�WKH�HOLJLEOH�OHJLVODWLYH�ERG\�

�,,��$Q�H[SODQDWLRQ�RI�WKH�SURFHGXUHV�IRU�D�PHPEHU�RI�WKH�SXEOLF�WR�SURYLGH�LQ�SHUVRQ�RU�UHPRWH�RUDO

SXEOLF�FRPPHQW�GXULQJ�D�SXEOLF�PHHWLQJ�RU�WR�VXEPLW�ZULWWHQ�SXEOLF�FRPPHQW�

�,,,��$�FDOHQGDU�RI�DOO�SXEOLF�PHHWLQJ�GDWHV�ZLWK�FDOHQGDU�OLVWLQJV�WKDW�LQFOXGH�WKH�GDWH��WLPH��DQG�ORFDWLRQ

RI�HDFK�SXEOLF�PHHWLQJ�

�,9��7KH�DJHQGD�SRVWHG�RQOLQH�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��D��RI�6HFWLRQ���������

�LL��7KH�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�LQFOXGH�D�OLQN�WR�WKH�ZHESDJH�UHTXLUHG�E\�VXESDUDJUDSK��$��RQ�WKH

KRPH�SDJH�RI�WKH�HOLJLEOH�OHJLVODWLYH�ERG\¶V�LQWHUQHW�ZHEVLWH�

�&���L��0DNH�UHDVRQDEOH�HIIRUWV��DV�GHWHUPLQHG�E\�WKH�OHJLVODWLYH�ERG\��WR�LQYLWH�JURXSV�WKDW�GR�QRW�WUDGLWLRQDOO\

SDUWLFLSDWH�LQ�SXEOLF�PHHWLQJV�WR�DWWHQG�WKRVH�PHHWLQJV��ZKLFK�PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��DOO�WKH

IROORZLQJ�

�,��0HGLD�RUJDQL]DWLRQV�WKDW�SURYLGH�QHZV�FRYHUDJH�LQ�WKH�MXULVGLFWLRQ�RI�WKH�HOLJLEOH�OHJLVODWLYH�ERG\�

LQFOXGLQJ�PHGLD�RUJDQL]DWLRQV�WKDW�VHUYH�QRQ�(QJOLVK�VSHDNLQJ�FRPPXQLWLHV�

�,,��*RRG�JRYHUQPHQW��FLYLO�ULJKWV��FLYLF�HQJDJHPHQW��QHLJKERUKRRG��DQG�FRPPXQLW\�JURXS

RUJDQL]DWLRQV��RU�VLPLODU�RUJDQL]DWLRQV�WKDW�DUH�DFWLYH�LQ�WKH�MXULVGLFWLRQ�RI�WKH�HOLJLEOH�OHJLVODWLYH�ERG\�

LQFOXGLQJ�RUJDQL]DWLRQV�DFWLYH�LQ�QRQ�(QJOLVK�VSHDNLQJ�FRPPXQLWLHV�

�LL��/HJLVODWLYH�ERGLHV�VKDOO�KDYH�EURDG�GLVFUHWLRQ�LQ�WKH�FKRLFH�RI�UHDVRQDEOH�HIIRUWV�WKH\�PDNH�XQGHU�WKLV

VXESDUDJUDSK��1R�DFWLRQ�VKDOO�EH�FRPPHQFHG�RU�PDLQWDLQHG�DJDLQVW�DQ�HOLJLEOH�OHJLVODWLYH�ERG\�DULVLQJ�IURP

IDLOLQJ�WR�SURYLGH�SXEOLF�PHHWLQJ�LQIRUPDWLRQ�WR�DQ\�VSHFLILF�JURXS�SXUVXDQW�WR�WKLV�VXESDUDJUDSK�

�F�������$��7KH�DJHQGD�IRU�HDFK�PHHWLQJ�RI�DQ�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�EH�WUDQVODWHG�LQWR�DOO�DSSOLFDEOH

ODQJXDJHV��DQG�HDFK�WUDQVODWLRQ�VKDOO�EH�SRVWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ����������(DFK�WUDQVODWLRQ�VKDOO�LQFOXGH

LQVWUXFWLRQV�LQ�WKH�DSSOLFDEOH�ODQJXDJH�GHVFULELQJ�KRZ�WR�MRLQ�WKH�PHHWLQJ�E\�WKH�WHOHSKRQLF�RU�LQWHUQHW�EDVHG

VHUYLFH�RSWLRQ��LQFOXGLQJ�DQ\�UHTXLUHPHQWV�IRU�UHJLVWUDWLRQ�IRU�SXEOLF�FRPPHQW�

�%��7KH�DFFHVVLEOH�LQWHUQHW�ZHESDJH�SURYLGHG�XQGHU�VXESDUDJUDSK��%��RI�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��VKDOO

EH�WUDQVODWHG�LQWR�DOO�DSSOLFDEOH�ODQJXDJHV��DQG�HDFK�WUDQVODWLRQ�VKDOO�EH�DFFHVVLEOH�WKURXJK�D�SURPLQHQW�GLUHFW

OLQN�SRVWHG�RQ�WKH�SULPDU\�LQWHUQHW�ZHEVLWH�KRPH�SDJH�RI�WKH�HOLJLEOH�OHJLVODWLYH�ERG\�

����$�WUDQVODWLRQ�PDGH�XVLQJ�D�GLJLWDO�WUDQVODWLRQ�VHUYLFH�VKDOO�VDWLVI\�WKH�UHTXLUHPHQWV�RI�SDUDJUDSK�����

����7KH�HOLJLEOH�OHJLVODWLYH�ERG\�VKDOO�PDNH�DYDLODEOH�D�SK\VLFDO�ORFDWLRQ�WKDW�LV�IUHHO\�DFFHVVLEOH�WR�WKH�SXEOLF�LQ

UHDVRQDEOH�SUR[LPLW\�WR�WKH�SK\VLFDO�ORFDWLRQ�LQ�ZKLFK�WKH�DJHQGD�DQG�WUDQVODWLRQV�DUH�SRVWHG�DV�GHVFULEHG�LQ

SDUDJUDSK������DQG�VKDOO�DOORZ�PHPEHUV�RI�WKH�SXEOLF�WR�SRVW�DGGLWLRQDO�WUDQVODWLRQV�RI�WKH�DJHQGD�LQ�WKDW

ORFDWLRQ�

����7KH�HOLJLEOH�OHJLVODWLYH�ERG\�LV�QRW�UHVSRQVLEOH�IRU�WKH�FRQWHQW�RU�DFFXUDF\�RI�DQ\�WUDQVODWLRQ�SURYLGHG�SXUVXDQW

WR�WKLV�VXEGLYLVLRQ��1R�DFWLRQ�VKDOO�EH�FRPPHQFHG�RU�PDLQWDLQHG�DJDLQVW�DQ�HOLJLEOH�OHJLVODWLYH�ERG\�DULVLQJ�IURP

WKH�FRQWHQW��DFFXUDF\��SRVWLQJ��RU�UHPRYDO�RI�DQ\�WUDQVODWLRQ�SURYLGHG�E\�WKH�HOLJLEOH�OHJLVODWLYH�ERG\�RU�SRVWHG�E\

DQ\�SHUVRQ�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�

����)RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�DJHQGD�GRHV�QRW�LQFOXGH�WKH�HQWLUH�DJHQGD�SDFNHW�

�G��7KLV�VHFWLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�DIIHFW�RU�VXSHUVHGH�DQ\�RWKHU�DSSOLFDEOH�FLYLO�ULJKWV��QRQGLVFULPLQDWLRQ��RU

SXEOLF�DFFHVV�ODZV�

�H��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��DOO�RI�WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

�����$��³$SSOLFDEOH�ODQJXDJHV´�PHDQV�ODQJXDJHV��DFFRUGLQJ�WR�GDWD�IURP�WKH�PRVW�UHFHQW�$PHULFDQ�&RPPXQLW\

6XUYH\��VSRNHQ�MRLQWO\�E\����SHUFHQW�RU�PRUH�RI�WKH�DSSOLFDEOH�SRSXODWLRQ��SURYLGHG�WKDW����SHUFHQW�RU�PRUH�RI

WKH�SRSXODWLRQ�WKDW�VSHDNV�WKDW�ODQJXDJH�LQ�WKDW�FLW\�RU�FRXQW\�VSHDNV�(QJOLVK�OHVV�WKDQ�³YHU\�ZHOO�́

�%��)RU�WKH�SXUSRVHV�RI�VXESDUDJUDSK��$���WKH�DSSOLFDEOH�SRSXODWLRQ�VKDOO�EH�GHWHUPLQHG�DV�IROORZV�
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��������

�L��)RU�DQ�HOLJLEOH�OHJLVODWLYH�ERG\�WKDW�LV�D�FLW\�FRXQFLO�RU�FRXQW\�ERDUG�RI�VXSHUYLVRUV��WKH�DSSOLFDEOH

SRSXODWLRQ�VKDOO�EH�WKH�SRSXODWLRQ�RI�WKH�FLW\�RU�FRXQW\�

�LL��)RU�DQ�HOLJLEOH�OHJLVODWLYH�ERG\�RI�D�VSHFLDO�GLVWULFW��WKH�DSSOLFDEOH�SRSXODWLRQ�VKDOO�EH�HLWKHU�RI�WKH

IROORZLQJ��DW�WKH�GLVFUHWLRQ�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�VSHFLDO�GLVWULFW�

�,��7KH�SRSXODWLRQ�RI�WKH�FRXQW\�ZLWK�WKH�JUHDWHVW�SRSXODWLRQ�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�VSHFLDO

GLVWULFW�

�,,��7KH�SRSXODWLRQ�RI�WKH�VHUYLFH�DUHD�RI�WKH�VSHFLDO�GLVWULFW��LI�WKH�VSHFLDO�GLVWULFW�KDV�WKH�GDWD�WR

GHWHUPLQH�ZKDW�ODQJXDJHV�VSRNHQ�E\�WKH�SRSXODWLRQ�ZLWKLQ�LWV�VHUYLFH�DUHD�PHHW�WKH�UHTXLUHPHQWV�RI

SDUDJUDSK��$��

�&��,I�PRUH�WKDQ�WKUHH�ODQJXDJHV�PHHW�WKH�FULWHULD�VHW�IRUWK�LQ�VXESDUDJUDSK��$���³DSSOLFDEOH�ODQJXDJHV´�VKDOO

PHDQ�WKH�WKUHH�ODQJXDJHV�GHVFULEHG�LQ�VXESDUDJUDSK��$��WKDW�DUH�VSRNHQ�E\�WKH�ODUJHVW�SHUFHQWDJH�RI�WKH

SRSXODWLRQ�

�'��$Q�HOLJLEOH�OHJLVODWLYH�ERG\�PD\�HOHFW�WR�GHWHUPLQH�WKH�DSSOLFDEOH�ODQJXDJHV�EDVHG�XSRQ�D�VRXUFH�RWKHU

WKDQ�WKH�PRVW�UHFHQW�$PHULFDQ�&RPPXQLW\�6XUYH\�LI�LW�PDNHV�D�ILQGLQJ��EDVHG�XSRQ�VXEVWDQWLDO�HYLGHQFH��WKDW

WKH�RWKHU�VRXUFH�SURYLGHV�HTXDOO\�RU�PRUH�UHOLDEOH�GDWD�IRU�WKH�WHUULWRU\�RYHU�ZKLFK�WKH�HOLJLEOH�OHJLVODWLYH�ERG\

H[HUFLVHV�MXULVGLFWLRQ�

����³(OLJLEOH�OHJLVODWLYH�ERG\´�PHDQV�DQ\�RI�WKH�IROORZLQJ�

�$��$�FLW\�FRXQFLO�RI�D�FLW\�ZLWK�D�SRSXODWLRQ�RI��������RU�PRUH�

�%��$�FRXQW\�ERDUG�RI�VXSHUYLVRUV�RI�D�FRXQW\��RU�FLW\�DQG�FRXQW\��ZLWK�D�SRSXODWLRQ�RI��������RU�PRUH�

�&��$�FLW\�FRXQFLO�RI�D�FLW\�ORFDWHG�LQ�D�FRXQW\�ZLWK�D�SRSXODWLRQ�RI���������RU�PRUH�

�'��7KH�ERDUG�RI�GLUHFWRUV�RI�D�VSHFLDO�GLVWULFW�WKDW�KDV�DQ�LQWHUQHW�ZHEVLWH�DQG�PHHWV�DQ\�RI�WKH�IROORZLQJ

FRQGLWLRQV�

�L��7KH�ERXQGDULHV�RI�WKH�VSHFLDO�GLVWULFW�LQFOXGH�WKH�HQWLUHW\�RI�D�FRXQW\�ZLWK�D�SRSXODWLRQ�RI���������RU

PRUH��DQG�WKH�VSHFLDO�GLVWULFW�KDV�RYHU�����IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV�

�LL��7KH�VSHFLDO�GLVWULFW�KDV�RYHU�������IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV�

�LLL��7KH�VSHFLDO�GLVWULFW�KDV�DQQXDO�UHYHQXHV��EDVHG�RQ�WKH�PRVW�UHFHQW�)LQDQFLDO�7UDQVDFWLRQ�5HSRUW�GDWD

SXEOLVKHG�E\�WKH�&DOLIRUQLD�6WDWH�&RQWUROOHU��WKDW�H[FHHG�IRXU�KXQGUHG�PLOOLRQ�GROODUV����������������

DGMXVWHG�DQQXDOO\�IRU�LQIODWLRQ�FRPPHQFLQJ�-DQXDU\����������DV�PHDVXUHG�E\�WKH�SHUFHQWDJH�FKDQJH�LQ�WKH

&DOLIRUQLD�&RQVXPHU�3ULFH�,QGH[�IURP�-DQXDU\���RI�WKH�SULRU�\HDU�WR�-DQXDU\���RI�WKH�FXUUHQW�\HDU��DQG�WKH

VSHFLDO�GLVWULFW�HPSOR\V�RYHU�����IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV�

����³7ZR�ZD\�DXGLRYLVXDO�SODWIRUP´�PHDQV�DQ�RQOLQH�SODWIRUP�WKDW�SURYLGHV�SDUWLFLSDQWV�ZLWK�WKH�DELOLW\�WR

SDUWLFLSDWH�LQ�D�PHHWLQJ�YLD�ERWK�DQ�LQWHUDFWLYH�YLGHR�FRQIHUHQFH�DQG�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH�

����³7ZR�ZD\�WHOHSKRQLF�VHUYLFH´�PHDQV�D�WHOHSKRQH�VHUYLFH�WKDW�GRHV�QRW�UHTXLUH�LQWHUQHW�DFFHVV�DQG�DOORZV

SDUWLFLSDQWV�WR�GLDO�D�WHOHSKRQH�QXPEHU�WR�OLVWHQ�DQG�YHUEDOO\�SDUWLFLSDWH�

�I��7KLV�VHFWLRQ�VKDOO�EHFRPH�RSHUDWLYH�RQ�-XO\���������

�J��7KLV�VHFWLRQ�VKDOO�UHPDLQ�LQ�HIIHFW�RQO\�XQWLO�-DQXDU\����������DQG�DV�RI�WKDW�GDWH�LV�UHSHDOHG�

�$GGHG�E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������2SHUDWLYH�-XO\����������E\�LWV�RZQ�SURYLVLRQV�

5HSHDOHG�DV�RI�-DQXDU\����������E\�LWV�RZQ�SURYLVLRQV��

���D��$Q\�SHUVRQ�DWWHQGLQJ�DQ�RSHQ�DQG�SXEOLF�PHHWLQJ�RI�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�KDYH�WKH

ULJKW�WR�UHFRUG�WKH�SURFHHGLQJV�LQ�WKH�DEVHQFH�RI�D�UHDVRQDEOH�ILQGLQJ�E\�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\

WKDW�WKH�UHFRUGLQJ�FDQQRW�FRQWLQXH�ZLWKRXW�QRLVH��LOOXPLQDWLRQ��RU�REVWUXFWLRQ�RI�YLHZ�WKDW�FRQVWLWXWHV��RU�ZRXOG

FRQVWLWXWH��D�SHUVLVWHQW�GLVUXSWLRQ�RI�WKH�SURFHHGLQJV�

�E��$Q\�UHFRUGLQJ�RI�DQ�RSHQ�DQG�SXEOLF�PHHWLQJ�PDGH�IRU�ZKDWHYHU�SXUSRVH�E\�RU�DW�WKH�GLUHFWLRQ�RI�WKH�ORFDO

DJHQF\�VKDOO�EH�VXEMHFW�WR�LQVSHFWLRQ�SXUVXDQW�WR�WKH�&DOLIRUQLD�3XEOLF�5HFRUGV�$FW��'LYLVLRQ�����FRPPHQFLQJ�ZLWK

6HFWLRQ�����������RI�7LWOH�����EXW��QRWZLWKVWDQGLQJ�6HFWLRQ��������PD\�EH�HUDVHG�RU�GHVWUR\HG����GD\V�DIWHU�WKH

UHFRUGLQJ��$Q\�LQVSHFWLRQ�RI�DQ�DXGLR�RU�YLGHR�UHFRUGLQJ�VKDOO�EH�SURYLGHG�ZLWKRXW�FKDUJH�RQ�HTXLSPHQW�PDGH

DYDLODEOH�E\�WKH�ORFDO�DJHQF\�
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�$PHQGHG�E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

��1R�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�SURKLELW�RU�RWKHUZLVH�UHVWULFW�WKH�EURDGFDVW�RI�LWV�RSHQ�DQG

SXEOLF�PHHWLQJV�LQ�WKH�DEVHQFH�RI�D�UHDVRQDEOH�ILQGLQJ�WKDW�WKH�EURDGFDVW�FDQQRW�EH�DFFRPSOLVKHG�ZLWKRXW�QRLVH�

LOOXPLQDWLRQ��RU�REVWUXFWLRQ�RI�YLHZ�WKDW�ZRXOG�FRQVWLWXWH�D�SHUVLVWHQW�GLVUXSWLRQ�RI�WKH�SURFHHGLQJV�

�$PHQGHG�E\�6WDWV��������&K������6HF�����(IIHFWLYH�0DUFK�����������2SHUDWLYH�$SULO����������E\�6HF�����RI�&K������

��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�ODZ��OHJLVODWLYH�ERGLHV�RI�ORFDO�DJHQFLHV�PD\�LPSRVH�UHTXLUHPHQWV

XSRQ�WKHPVHOYHV�ZKLFK�DOORZ�JUHDWHU�DFFHVV�WR�WKHLU�PHHWLQJV�WKDQ�SUHVFULEHG�E\�WKH�PLQLPDO�VWDQGDUGV�VHW�IRUWK�LQ

WKLV�FKDSWHU��,Q�DGGLWLRQ�WKHUHWR��DQ�HOHFWHG�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�LPSRVH�WKRVH�UHTXLUHPHQWV�RQ

DSSRLQWHG�OHJLVODWLYH�ERGLHV�RI�WKH�ORFDO�DJHQF\�

�$PHQGHG�E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

���D��7KH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�XVH�WHOHFRQIHUHQFLQJ�DV�DXWKRUL]HG�E\�VXEGLYLVLRQ��E��RI

6HFWLRQ�������ZLWKRXW�FRPSO\LQJ�ZLWK�WKH�UHTXLUHPHQWV�RI�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��RI�6HFWLRQ�������LQ�DQ\

RI�WKH�FLUFXPVWDQFHV�GHVFULEHG�LQ�6HFWLRQV�����������WR������������LQFOXVLYH�

�E��$�OHJLVODWLYH�ERG\�WKDW�KROGV�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�VKDOO��LQ�DGGLWLRQ�WR�DQ\�RWKHU

DSSOLFDEOH�UHTXLUHPHQWV�RI�WKLV�FKDSWHU��FRPSO\�ZLWK�DOO�RI�WKH�IROORZLQJ�

����7KH�OHJLVODWLYH�ERG\�VKDOO�SURYLGH�DW�OHDVW�RQH�RI�WKH�IROORZLQJ�DV�D�PHDQV�E\�ZKLFK�WKH�SXEOLF�PD\�UHPRWHO\

KHDU�DQG�YLVXDOO\�REVHUYH�WKH�PHHWLQJ��DQG�UHPRWHO\�DGGUHVV�WKH�OHJLVODWLYH�ERG\�

�$��$�WZR�ZD\�DXGLRYLVXDO�SODWIRUP�

�%��$�WZR�ZD\�WHOHSKRQLF�VHUYLFH�DQG�D�OLYH�ZHEFDVWLQJ�RI�WKH�PHHWLQJ�

����,Q�HDFK�LQVWDQFH�LQ�ZKLFK�QRWLFH�RI�WKH�WLPH�RI�WKH�WHOHFRQIHUHQFH�PHHWLQJ�KHOG�SXUVXDQW�WR�WKLV�VHFWLRQ�LV

RWKHUZLVH�JLYHQ�RU�WKH�DJHQGD�IRU�WKH�PHHWLQJ�LV�RWKHUZLVH�SRVWHG��WKH�OHJLVODWLYH�ERG\�VKDOO�DOVR�JLYH�QRWLFH�RI

WKH�PHDQV�E\�ZKLFK�PHPEHUV�RI�WKH�SXEOLF�PD\�DFFHVV�WKH�PHHWLQJ�DQG�RIIHU�SXEOLF�FRPPHQW��7KH�DJHQGD�VKDOO

LGHQWLI\�DQG�LQFOXGH�DQ�RSSRUWXQLW\�IRU�DOO�SHUVRQV�WR�DWWHQG�YLD�D�FDOO�LQ�RSWLRQ�RU�DQ�LQWHUQHW�EDVHG�VHUYLFH

RSWLRQ�

����,Q�WKH�HYHQW�RI�D�GLVUXSWLRQ�WKDW�SUHYHQWV�WKH�OHJLVODWLYH�ERG\�IURP�EURDGFDVWLQJ�WKH�PHHWLQJ�WR�PHPEHUV�RI

WKH�SXEOLF�XVLQJ�WKH�FDOO�LQ�RSWLRQ�RU�LQWHUQHW�EDVHG�VHUYLFH�RSWLRQ��RU�LQ�WKH�HYHQW�RI�D�GLVUXSWLRQ�ZLWKLQ�WKH�ORFDO

DJHQF\¶V�FRQWURO�WKDW�SUHYHQWV�PHPEHUV�RI�WKH�SXEOLF�IURP�RIIHULQJ�SXEOLF�FRPPHQWV�XVLQJ�WKH�FDOO�LQ�RSWLRQ�RU

LQWHUQHW�EDVHG�VHUYLFH�RSWLRQ��WKH�OHJLVODWLYH�ERG\�VKDOO�WDNH�QR�IXUWKHU�DFWLRQ�RQ�LWHPV�DSSHDULQJ�RQ�WKH�PHHWLQJ

DJHQGD�XQWLO�SXEOLF�DFFHVV�WR�WKH�PHHWLQJ�YLD�WKH�FDOO�LQ�RSWLRQ�RU�LQWHUQHW�EDVHG�VHUYLFH�RSWLRQ�LV�UHVWRUHG�

$FWLRQV�WDNHQ�RQ�DJHQGD�LWHPV�GXULQJ�D�GLVUXSWLRQ�WKDW�SUHYHQWV�WKH�OHJLVODWLYH�ERG\�IURP�EURDGFDVWLQJ�WKH

PHHWLQJ�PD\�EH�FKDOOHQJHG�SXUVXDQW�WR�6HFWLRQ���������

����7KH�OHJLVODWLYH�ERG\�VKDOO�QRW�UHTXLUH�SXEOLF�FRPPHQWV�WR�EH�VXEPLWWHG�LQ�DGYDQFH�RI�WKH�PHHWLQJ�DQG�PXVW

SURYLGH�DQ�RSSRUWXQLW\�IRU�WKH�SXEOLF�WR�DGGUHVV�WKH�OHJLVODWLYH�ERG\�DQG�RIIHU�FRPPHQW�LQ�UHDO�WLPH�

����1RWZLWKVWDQGLQJ�6HFWLRQ����������DQ�LQGLYLGXDO�GHVLULQJ�WR�SURYLGH�SXEOLF�FRPPHQW�WKURXJK�WKH�XVH�RI�DQ

LQWHUQHW�ZHEVLWH��RU�RWKHU�RQOLQH�SODWIRUP��QRW�XQGHU�WKH�FRQWURO�RI�WKH�ORFDO�OHJLVODWLYH�ERG\��WKDW�UHTXLUHV

UHJLVWUDWLRQ�WR�ORJ�LQ�WR�D�WHOHFRQIHUHQFH�PD\�EH�UHTXLUHG�WR�UHJLVWHU�DV�UHTXLUHG�E\�WKH�WKLUG�SDUW\�LQWHUQHW

ZHEVLWH�RU�RQOLQH�SODWIRUP�WR�SDUWLFLSDWH�

�����$��$�OHJLVODWLYH�ERG\�WKDW�SURYLGHV�D�WLPHG�SXEOLF�FRPPHQW�SHULRG�IRU�HDFK�DJHQGD�LWHP�VKDOO�QRW�FORVH�WKH

SXEOLF�FRPPHQW�SHULRG�IRU�WKH�DJHQGD�LWHP��RU�WKH�RSSRUWXQLW\�WR�UHJLVWHU��SXUVXDQW�WR�SDUDJUDSK������WR�SURYLGH

SXEOLF�FRPPHQW�XQWLO�WKDW�WLPHG�SXEOLF�FRPPHQW�SHULRG�KDV�HODSVHG�

�%��$�OHJLVODWLYH�ERG\�WKDW�GRHV�QRW�SURYLGH�D�WLPHG�SXEOLF�FRPPHQW�SHULRG��EXW�WDNHV�SXEOLF�FRPPHQW

VHSDUDWHO\�RQ�HDFK�DJHQGD�LWHP��VKDOO�DOORZ�D�UHDVRQDEOH�DPRXQW�RI�WLPH�SHU�DJHQGD�LWHP�WR�DOORZ�SXEOLF

PHPEHUV�WKH�RSSRUWXQLW\�WR�SURYLGH�SXEOLF�FRPPHQW��LQFOXGLQJ�WLPH�IRU�PHPEHUV�RI�WKH�SXEOLF�WR�UHJLVWHU

SXUVXDQW�WR�SDUDJUDSK������RU�RWKHUZLVH�EH�UHFRJQL]HG�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�SXEOLF�FRPPHQW�

�&��$�OHJLVODWLYH�ERG\�WKDW�SURYLGHV�D�WLPHG�JHQHUDO�SXEOLF�FRPPHQW�SHULRG�WKDW�GRHV�QRW�FRUUHVSRQG�WR�D

VSHFLILF�DJHQGD�LWHP�VKDOO�QRW�FORVH�WKH�SXEOLF�FRPPHQW�SHULRG�RU�WKH�RSSRUWXQLW\�WR�UHJLVWHU��SXUVXDQW�WR
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SDUDJUDSK������XQWLO�WKH�WLPHG�JHQHUDO�SXEOLF�FRPPHQW�SHULRG�KDV�HODSVHG�

����$Q\�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�ZKR�SDUWLFLSDWHV�LQ�D�WHOHFRQIHUHQFH�PHHWLQJ�IURP�D�UHPRWH�ORFDWLRQ

SXUVXDQW�WR�WKLV�VHFWLRQ�DQG�WKH�VSHFLILF�SURYLVLRQ�RI�ODZ�WKDW�WKH�PHPEHU�UHOLHG�XSRQ�WR�SHUPLW�WKHLU�SDUWLFLSDWLRQ

E\�WHOHFRQIHUHQFLQJ�VKDOO�EH�OLVWHG�LQ�WKH�PLQXWHV�RI�WKH�PHHWLQJ�

����7KH�OHJLVODWLYH�ERG\�VKDOO�KDYH�DQG�LPSOHPHQW�D�SURFHGXUH�IRU�UHFHLYLQJ�DQG�VZLIWO\�UHVROYLQJ�UHTXHVWV�IRU

UHDVRQDEOH�DFFRPPRGDWLRQ�IRU�LQGLYLGXDOV�ZLWK�GLVDELOLWLHV��FRQVLVWHQW�ZLWK�WKH�IHGHUDO�$PHULFDQV�ZLWK�'LVDELOLWLHV

$FW�RI����������8�6�&��6HF����������DQG�UHVROYLQJ�DQ\�GRXEW�LQ�IDYRU�RI�DFFHVVLELOLW\��,Q�HDFK�LQVWDQFH�LQ�ZKLFK

QRWLFH�RI�WKH�WLPH�RI�WKH�PHHWLQJ�LV�RWKHUZLVH�JLYHQ�RU�WKH�DJHQGD�IRU�WKH�PHHWLQJ�LV�RWKHUZLVH�SRVWHG��WKH

OHJLVODWLYH�ERG\�VKDOO�DOVR�JLYH�QRWLFH�RI�WKH�SURFHGXUH�IRU�UHFHLYLQJ�DQG�UHVROYLQJ�UHTXHVWV�IRU�DFFRPPRGDWLRQ�

����7KH�OHJLVODWLYH�ERG\�VKDOO�FRQGXFW�PHHWLQJV�VXEMHFW�WR�WKLV�FKDSWHU�FRQVLVWHQW�ZLWK�DSSOLFDEOH�FLYLO�ULJKWV�DQG

QRQGLVFULPLQDWLRQ�ODZV�

�F��$�ORFDO�DJHQF\�VKDOO�LGHQWLI\�DQG�PDNH�DYDLODEOH�WR�OHJLVODWLYH�ERGLHV�D�OLVW�RI�RQH�RU�PRUH�PHHWLQJ�ORFDWLRQV�WKDW

PD\�EH�DYDLODEOH�IRU�XVH�E\�WKH�OHJLVODWLYH�ERGLHV�WR�FRQGXFW�WKHLU�PHHWLQJV�

�G������1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�SURKLELW�D�OHJLVODWLYH�ERG\�IURP�SURYLGLQJ�WKH�SXEOLF�ZLWK�DGGLWLRQDO

WHOHFRQIHUHQFH�ORFDWLRQV�

����1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�SURKLELW�D�OHJLVODWLYH�ERG\�IURP�SURYLGLQJ�WKH�SXEOLF�ZLWK�DGGLWLRQDO�SK\VLFDO

ORFDWLRQV�LQ�ZKLFK�WKH�SXEOLF�PD\�REVHUYH�DQG�DGGUHVV�WKH�OHJLVODWLYH�ERG\�E\�HOHFWURQLF�PHDQV�

�H��$�PHPEHU�RI�D�OHJLVODWLYH�ERG\�ZKR�SDUWLFLSDWHV�LQ�D�WHOHFRQIHUHQFH�PHHWLQJ�IURP�D�UHPRWH�ORFDWLRQ�SXUVXDQW�WR

WKLV�VHFWLRQ�VKDOO�SXEOLFO\�GLVFORVH�DW�WKH�PHHWLQJ�EHIRUH�DQ\�DFWLRQ�LV�WDNHQ�ZKHWKHU�DQ\�RWKHU�LQGLYLGXDOV����\HDUV

RI�DJH�RU�ROGHU�DUH�SUHVHQW�LQ�WKH�URRP�DW�WKH�UHPRWH�ORFDWLRQ�ZLWK�WKH�PHPEHU��DQG�WKH�JHQHUDO�QDWXUH�RI�WKH

PHPEHU¶V�UHODWLRQVKLS�ZLWK�WKRVH�LQGLYLGXDOV�

�I��7KH�WHOHFRQIHUHQFLQJ�SURYLVLRQV�GHVFULEHG�LQ�6HFWLRQ�������DQG�6HFWLRQV�����������WR������������LQFOXVLYH��DUH

FXPXODWLYH��$�OHJLVODWLYH�ERG\�PD\�HOHFW�WR�XVH�DQ\�WHOHFRQIHUHQFLQJ�SURYLVLRQV�WKDW�DUH�DSSOLFDEOH�WR�D�PHHWLQJ�

UHJDUGOHVV�RI�ZKHWKHU�DQ\�RWKHU�WHOHFRQIHUHQFLQJ�SURYLVLRQV�ZRXOG�DOVR�EH�DSSOLFDEOH�WR�WKDW�PHHWLQJ�

�J��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

����³5HPRWH�ORFDWLRQ´�PHDQV�D�ORFDWLRQ�IURP�ZKLFK�D�PHPEHU�RI�D�OHJLVODWLYH�ERG\�SDUWLFLSDWHV�LQ�D�PHHWLQJ

SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��E���RWKHU�WKDQ�DQ\�SK\VLFDO�PHHWLQJ�ORFDWLRQ�GHVLJQDWHG�LQ�WKH�QRWLFH�RI

WKH�PHHWLQJ��5HPRWH�ORFDWLRQV�QHHG�QRW�EH�DFFHVVLEOH�WR�WKH�SXEOLF�

����³7HOHFRQIHUHQFH´�PHDQV�D�PHHWLQJ�RI�D�OHJLVODWLYH�ERG\��WKH�PHPEHUV�RI�ZKLFK�DUH�LQ�GLIIHUHQW�ORFDWLRQV�

FRQQHFWHG�E\�HOHFWURQLF�PHDQV��WKURXJK�HLWKHU�DXGLR�RU�YLGHR��RU�ERWK�

����³7ZR�ZD\�DXGLRYLVXDO�SODWIRUP´�PHDQV�DQ�RQOLQH�SODWIRUP�WKDW�SURYLGHV�SDUWLFLSDQWV�ZLWK�WKH�DELOLW\�WR

SDUWLFLSDWH�LQ�D�PHHWLQJ�YLD�ERWK�DQ�LQWHUDFWLYH�YLGHR�FRQIHUHQFH�DQG�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH��$�WZR�ZD\

DXGLRYLVXDO�SODWIRUP�PD\�EH�VWUXFWXUHG�WR�GLVDEOH�WKH�XVH�RI�YLGHR�IRU�WKH�SXEOLF�SDUWLFLSDQWV�

����³7ZR�ZD\�WHOHSKRQLF�VHUYLFH´�PHDQV�D�WHOHSKRQH�VHUYLFH�WKDW�GRHV�QRW�UHTXLUH�LQWHUQHW�DFFHVV�DQG�DOORZV

SDUWLFLSDQWV�WR�GLDO�D�WHOHSKRQH�QXPEHU�WR�OLVWHQ�DQG�YHUEDOO\�SDUWLFLSDWH�

����³:HEFDVWLQJ´�PHDQV�D�VWUHDPLQJ�YLGHR�EURDGFDVW�RQOLQH�RU�RQ�WHOHYLVLRQ��XVLQJ�VWUHDPLQJ�PHGLD�WHFKQRORJ\

WR�GLVWULEXWH�D�VLQJOH�FRQWHQW�VRXUFH�WR�PDQ\�VLPXOWDQHRXV�OLVWHQHUV�DQG�YLHZHUV�

�$GGHG�E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

���D��$�KHDOWK�DXWKRULW\�PD\�FRQGXFW�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�6HFWLRQ����������SURYLGHG�WKDW

LW�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKDW�VHFWLRQ�

�E��1RWKLQJ�LQ�WKLV�VHFWLRQ�RU�6HFWLRQ���������VKDOO�EH�FRQVWUXHG�DV�GLVFRXUDJLQJ�KHDOWK�DXWKRULW\�PHPEHUV�IURP

UHJXODUO\�PHHWLQJ�DW�D�FRPPRQ�SK\VLFDO�VLWH�ZLWKLQ�WKH�MXULVGLFWLRQ�RI�WKH�DXWKRULW\�RU�IURP�XVLQJ�WHOHFRQIHUHQFH

ORFDWLRQV�ZLWKLQ�RU�QHDU�WKH�MXULVGLFWLRQ�RI�WKH�DXWKRULW\�

�F��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��D�KHDOWK�DXWKRULW\�PHDQV�DQ\�HQWLW\�FUHDWHG�SXUVXDQW�WR�6HFWLRQV���������

����������������������������������������DQG������������RI�WKH�:HOIDUH�DQG�,QVWLWXWLRQV�&RGH��DQ\�MRLQW�SRZHUV

DXWKRULW\�FUHDWHG�SXUVXDQW�WR�$UWLFOH����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�&KDSWHU���RI�'LYLVLRQ���IRU�WKH�SXUSRVH

RI�FRQWUDFWLQJ�SXUVXDQW�WR�6HFWLRQ���������RI�WKH�:HOIDUH�DQG�,QVWLWXWLRQV�&RGH��DQG�DQ\�DGYLVRU\�FRPPLWWHH�WR�D

FRXQW\�VSRQVRUHG�KHDOWK�SODQ�OLFHQVHG�SXUVXDQW�WR�&KDSWHU������FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�'LYLVLRQ���RI

WKH�+HDOWK�DQG�6DIHW\�&RGH�LI�WKH�DGYLVRU\�FRPPLWWHH�KDV����RU�PRUH�PHPEHUV�
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�$GGHG�E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

���D��$�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�FRQGXFW�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�6HFWLRQ

��������GXULQJ�D�SURFODLPHG�VWDWH�RI�HPHUJHQF\�RU�ORFDO�HPHUJHQF\��SURYLGHG�WKDW�LW�FRPSOLHV�ZLWK�WKH

UHTXLUHPHQWV�RI�WKDW�VHFWLRQ�DQG�WKH�WHOHFRQIHUHQFLQJ�LV�XVHG�LQ�HLWKHU�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV�

����)RU�WKH�SXUSRVH�RI�GHWHUPLQLQJ��E\�PDMRULW\�YRWH��ZKHWKHU�DV�D�UHVXOW�RI�WKH�HPHUJHQF\��PHHWLQJ�LQ�SHUVRQ

ZRXOG�SUHVHQW�LPPLQHQW�ULVNV�WR�WKH�KHDOWK�RU�VDIHW\�RI�DWWHQGHHV�

����$IWHU�D�GHWHUPLQDWLRQ�GHVFULEHG�LQ�SDUDJUDSK�����LV�PDGH�WKDW��DV�D�UHVXOW�RI�WKH�HPHUJHQF\��PHHWLQJ�LQ

SHUVRQ�ZRXOG�SUHVHQW�LPPLQHQW�ULVNV�WR�WKH�KHDOWK�RU�VDIHW\�RI�DWWHQGHHV�

�E��,I�WKH�VWDWH�RI�HPHUJHQF\�RU�ORFDO�HPHUJHQF\�UHPDLQV�DFWLYH��LQ�RUGHU�WR�FRQWLQXH�WR�WHOHFRQIHUHQFH�SXUVXDQW�WR

WKLV�VHFWLRQ��WKH�OHJLVODWLYH�ERG\�VKDOO��QR�ODWHU�WKDQ����GD\V�DIWHU�WHOHFRQIHUHQFLQJ�IRU�WKH�ILUVW�WLPH�SXUVXDQW�WR

WKLV�VHFWLRQ��DQG�HYHU\����GD\V�WKHUHDIWHU��PDNH�WKH�IROORZLQJ�ILQGLQJV�E\�PDMRULW\�YRWH�

����7KH�OHJLVODWLYH�ERG\�KDV�UHFRQVLGHUHG�WKH�FLUFXPVWDQFHV�RI�WKH�VWDWH�RI�HPHUJHQF\�RU�ORFDO�HPHUJHQF\�

����7KH�VWDWH�RI�HPHUJHQF\�RU�ORFDO�HPHUJHQF\�FRQWLQXHV�WR�GLUHFWO\�LPSDFW�WKH�DELOLW\�RI�WKH�PHPEHUV�WR�PHHW

VDIHO\�LQ�SHUVRQ�

�F��7KLV�VHFWLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�UHTXLUH�WKH�OHJLVODWLYH�ERG\�WR�SURYLGH�D�SK\VLFDO�ORFDWLRQ�IURP�ZKLFK�WKH

SXEOLF�PD\�DWWHQG�RU�FRPPHQW�

�G��1RWZLWKVWDQGLQJ�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��RI�6HFWLRQ����������D�OHJLVODWLYH�ERG\�FRQGXFWLQJ�D

WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�PD\�HOHFW�WR�XVH�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH�ZLWKRXW�D�OLYH

ZHEFDVWLQJ�RI�WKH�PHHWLQJ�

�H��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

����³/RFDO�HPHUJHQF\´�PHDQV�D�FRQGLWLRQ�RI�H[WUHPH�SHULO�WR�SHUVRQV�RU�SURSHUW\�SURFODLPHG�E\�WKH�JRYHUQLQJ

ERG\�RI�WKH�ORFDO�DJHQF\�DIIHFWHG��LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������RI�WKH�&DOLIRUQLD�(PHUJHQF\�6HUYLFHV�$FW

�&KDSWHU����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�'LYLVLRQ���RI�7LWOH�����DV�GHILQHG�LQ�6HFWLRQ���������RU�D�ORFDO

KHDOWK�HPHUJHQF\�GHFODUHG�SXUVXDQW�WR�6HFWLRQ��������RI�WKH�+HDOWK�DQG�6DIHW\�&RGH��/RFDO�HPHUJHQF\��DV�XVHG

LQ�WKLV�VHFWLRQ��UHIHUV�RQO\�WR�ORFDO�HPHUJHQFLHV�LQ�WKH�ERXQGDULHV�RI�WKH�WHUULWRU\�RYHU�ZKLFK�WKH�ORFDO�DJHQF\

H[HUFLVHV�MXULVGLFWLRQ�

����³6WDWH�RI�HPHUJHQF\´�PHDQV�VWDWH�RI�HPHUJHQF\�SURFODLPHG�SXUVXDQW�WR�6HFWLRQ������RI�WKH�&DOLIRUQLD

(PHUJHQF\�6HUYLFHV�$FW��&KDSWHU����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�'LYLVLRQ���RI�7LWOH����

�$GGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

���D��$�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�FRQGXFW�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�6HFWLRQ

��������LI��GXULQJ�WKH�WHOHFRQIHUHQFH�PHHWLQJ��DW�OHDVW�D�TXRUXP�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\

SDUWLFLSDWHV�LQ�SHUVRQ�IURP�D�VLQJXODU�SK\VLFDO�ORFDWLRQ�FOHDUO\�LGHQWLILHG�RQ�WKH�DJHQGD��ZKLFK�ORFDWLRQ�VKDOO�EH�RSHQ

WR�WKH�SXEOLF�DQG�VLWXDWHG�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�WHUULWRU\�RYHU�ZKLFK�WKH�ORFDO�DJHQF\�H[HUFLVHV�MXULVGLFWLRQ�

SURYLGHG�WKDW�WKH�OHJLVODWLYH�ERG\�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�6HFWLRQ���������DQG�DOO�RI�WKH�IROORZLQJ

DGGLWLRQDO�UHTXLUHPHQWV�

����$�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�QRWLILHV�WKH�OHJLVODWLYH�ERG\�DW�WKH�HDUOLHVW�RSSRUWXQLW\�SRVVLEOH��LQFOXGLQJ�DW

WKH�VWDUW�RI�D�UHJXODU�PHHWLQJ��RI�WKHLU�QHHG�WR�SDUWLFLSDWH�UHPRWHO\�IRU�MXVW�FDXVH��LQFOXGLQJ�D�JHQHUDO�GHVFULSWLRQ

RI�WKH�FLUFXPVWDQFHV�UHODWLQJ�WR�WKHLU�QHHG�WR�DSSHDU�UHPRWHO\�DW�WKH�JLYHQ�PHHWLQJ�

����7KH�PHPEHU�VKDOO�SDUWLFLSDWH�WKURXJK�ERWK�DXGLR�DQG�YLVXDO�WHFKQRORJ\�

�����$��7KH�SURYLVLRQV�RI�WKLV�VXEGLYLVLRQ�VKDOO�QRW�VHUYH�DV�D�PHDQV�IRU�DQ\�PHPEHU�RI�D�OHJLVODWLYH�ERG\�WR

SDUWLFLSDWH�LQ�PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�VROHO\�E\�WHOHFRQIHUHQFH�IURP�D�UHPRWH�ORFDWLRQ�IRU�MXVW�FDXVH�IRU

PRUH�WKDQ�WKH�IROORZLQJ�QXPEHU�RI�PHHWLQJV��DV�DSSOLFDEOH�

�L��7ZR�PHHWLQJV�SHU�\HDU��LI�WKH�OHJLVODWLYH�ERG\�UHJXODUO\�PHHWV�RQFH�SHU�PRQWK�RU�OHVV�

�LL��)LYH�PHHWLQJV�SHU�\HDU��LI�WKH�OHJLVODWLYH�ERG\�UHJXODUO\�PHHWV�WZLFH�SHU�PRQWK�
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�LLL��6HYHQ�PHHWLQJV�SHU�\HDU��LI�WKH�OHJLVODWLYH�ERG\�UHJXODUO\�PHHWV�WKUHH�RU�PRUH�WLPHV�SHU�PRQWK�

�%��)RU�WKH�SXUSRVH�RI�FRXQWLQJ�PHHWLQJV�DWWHQGHG�E\�WHOHFRQIHUHQFH�XQGHU�WKLV�SDUDJUDSK��D�³PHHWLQJ´�VKDOO

EH�GHILQHG�DV�DQ\�QXPEHU�RI�PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�WKDW�EHJLQ�RQ�WKH�VDPH

FDOHQGDU�GD\�

�E��7KH�PLQXWHV�IRU�WKH�PHHWLQJ�VKDOO�LGHQWLI\�WKH�VSHFLILF�SURYLVLRQ�LQ�VXEGLYLVLRQ��F��WKDW�HDFK�PHPEHU�UHOLHG�XSRQ

WR�SDUWLFLSDWH�UHPRWHO\��7KLV�VXEGLYLVLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�UHTXLUH�WKH�PHPEHU�WR�GLVFORVH�DQ\�PHGLFDO

GLDJQRVLV�RU�GLVDELOLW\��RU�DQ\�SHUVRQDO�PHGLFDO�LQIRUPDWLRQ�WKDW�LV�RWKHUZLVH�H[HPSW�XQGHU�H[LVWLQJ�ODZ��LQFOXGLQJ�

EXW�QRW�OLPLWHG�WR��WKH�&RQILGHQWLDOLW\�RI�0HGLFDO�,QIRUPDWLRQ�$FW��&KDSWHU����FRPPHQFLQJ�ZLWK�6HFWLRQ�����RI�3DUW

����RI�'LYLVLRQ���RI�WKH�&LYLO�&RGH��

�F��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³MXVW�FDXVH´�PHDQV�DQ\�RI�WKH�IROORZLQJ�

����&KLOGFDUH�RU�FDUHJLYLQJ�QHHG�RI�D�FKLOG��SDUHQW��JUDQGSDUHQW��JUDQGFKLOG��VLEOLQJ��VSRXVH��RU�GRPHVWLF�SDUWQHU

WKDW�UHTXLUHV�WKHP�WR�SDUWLFLSDWH�UHPRWHO\��³&KLOG�́ �³SDUHQW�́ �³JUDQGSDUHQW�́ �³JUDQGFKLOG�́ �DQG�³VLEOLQJ´�KDYH�WKH

VDPH�PHDQLQJ�DV�WKRVH�WHUPV�GR�LQ�6HFWLRQ���������

����$�FRQWDJLRXV�LOOQHVV�WKDW�SUHYHQWV�D�PHPEHU�IURP�DWWHQGLQJ�LQ�SHUVRQ�

����$�QHHG�UHODWHG�WR�D�SK\VLFDO�RU�PHQWDO�FRQGLWLRQ�WKDW�LV�QRW�VXEMHFW�WR�VXEGLYLVLRQ��F��RI�6HFWLRQ�������

����7UDYHO�ZKLOH�RQ�RIILFLDO�EXVLQHVV�RI�WKH�OHJLVODWLYH�ERG\�RU�DQRWKHU�VWDWH�RU�ORFDO�DJHQF\�

����$Q�LPPXQRFRPSURPLVHG�FKLOG��SDUHQW��JUDQGSDUHQW��JUDQGFKLOG��VLEOLQJ��VSRXVH��RU�GRPHVWLF�SDUWQHU�RI�WKH

PHPEHU�WKDW�UHTXLUHV�WKH�PHPEHU�WR�SDUWLFLSDWH�UHPRWHO\�

����$�SK\VLFDO�RU�IDPLO\�PHGLFDO�HPHUJHQF\�WKDW�SUHYHQWV�D�PHPEHU�IURP�DWWHQGLQJ�LQ�SHUVRQ�

����0LOLWDU\�VHUYLFH�REOLJDWLRQV�WKDW�UHVXOW�LQ�D�PHPEHU�EHLQJ�XQDEOH�WR�DWWHQG�LQ�SHUVRQ�EHFDXVH�WKH\�DUH�VHUYLQJ

XQGHU�RIILFLDO�ZULWWHQ�RUGHUV�IRU�DFWLYH�GXW\��GULOO��DQQXDO�WUDLQLQJ��RU�DQ\�RWKHU�GXW\�UHTXLUHG�DV�D�PHPEHU�RI�WKH

&DOLIRUQLD�1DWLRQDO�*XDUG�RU�D�8QLWHG�6WDWHV�0LOLWDU\�5HVHUYH�RUJDQL]DWLRQ�WKDW�UHTXLUHV�WKH�PHPEHU�WR�EH�DW�OHDVW

���PLOHV�RXWVLGH�WKH�ERXQGDULHV�RI�WKH�ORFDO�DJHQF\�

�G��7KLV�VHFWLRQ�VKDOO�UHPDLQ�LQ�HIIHFW�RQO\�XQWLO�-DQXDU\����������DQG�DV�RI�WKDW�GDWH�LV�UHSHDOHG�

�$GGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������5HSHDOHG�DV�RI�-DQXDU\����������E\�LWV�RZQ

SURYLVLRQV��

���D��$Q�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�PD\�FRQGXFW�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�6HFWLRQ���������

SURYLGHG�WKDW�LW�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKDW�VHFWLRQ�DQG�DOO�RI�WKH�IROORZLQJ�KDYH�RFFXUUHG�

�����$��7KH�FLW\�FRXQFLO�IRU�D�FLW\�GHVFULEHG�LQ�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��FRQVLGHUV�ZKHWKHU�WR�DGRSW�D

UHVROXWLRQ�WR�DXWKRUL]H�HOLJLEOH�QHLJKERUKRRG�FRXQFLOV�WR�XVH�WHOHFRQIHUHQFLQJ�DV�GHVFULEHG�LQ�WKLV�VHFWLRQ�DW�DQ

RSHQ�DQG�UHJXODU�PHHWLQJ�

�%��,I�WKH�FLW\�FRXQFLO�DGRSWV�D�UHVROXWLRQ�GHVFULEHG�LQ�VXESDUDJUDSK��$���DQ�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�PD\

HOHFW�WR�XVH�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�LI�D�PDMRULW\�RI�WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�YRWHV�WR

GR�VR��7KH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�VKDOO�QRWLI\�WKH�FLW\�FRXQFLO�LI�LW�HOHFWV�WR�XVH�WHOHFRQIHUHQFLQJ�SXUVXDQW

WR�WKLV�VHFWLRQ�DQG�LWV�MXVWLILFDWLRQ�IRU�GRLQJ�VR�

�&��8SRQ�UHFHLYLQJ�QRWLILFDWLRQ�IURP�DQ�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�GHVFULEHG�LQ�VXESDUDJUDSK��%���WKH�FLW\

FRXQFLO�PD\�DGRSW�D�UHVROXWLRQ�WR�SURKLELW�WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�IURP�XVLQJ�WHOHFRQIHUHQFLQJ

SXUVXDQW�WR�WKLV�VHFWLRQ�

����$IWHU�FRPSOHWLQJ�WKH�UHTXLUHPHQWV�RI�VXESDUDJUDSK��$��RI�SDUDJUDSK������DQ�HOLJLEOH�QHLJKERUKRRG�FRXQFLO

WKDW�KROGV�D�PHHWLQJ�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�VKDOO�GR�DOO�RI�WKH�IROORZLQJ�

�$��$W�OHDVW�D�TXRUXP�RI�WKH�PHPEHUV�RI�WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�VKDOO�SDUWLFLSDWH�IURP�ORFDWLRQV

ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�FLW\�LQ�ZKLFK�WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�LV�HVWDEOLVKHG�

�%��$W�OHDVW�RQFH�SHU�\HDU��DW�OHDVW�D�TXRUXP�RI�WKH�PHPEHUV�RI�WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�VKDOO

SDUWLFLSDWH�LQ�SHUVRQ�IURP�D�VLQJXODU�SK\VLFDO�ORFDWLRQ�WKDW�LV�RSHQ�WR�WKH�SXEOLF�DQG�ZLWKLQ�WKH�ERXQGDULHV�RI

WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�
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����,I�WKH�PHHWLQJ�LV�GXULQJ�UHJXODU�EXVLQHVV�KRXUV�RI�WKH�RIILFHV�RI�WKH�FLW\�FRXQFLO�PHPEHU�WKDW�UHSUHVHQWV�WKH

DUHD�WKDW�LQFOXGHV�WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO��WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�VKDOO�SURYLGH�D�SXEOLFO\

DFFHVVLEOH�SK\VLFDO�ORFDWLRQ�IURP�ZKLFK�WKH�SXEOLF�PD\�DWWHQG�RU�FRPPHQW��ZKLFK�VKDOO�EH�WKH�RIILFHV�RI�WKH�FLW\

FRXQFLO�PHPEHU�ZKR�UHSUHVHQWV�WKH�DUHD�ZKHUH�WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�LV�ORFDWHG��XQOHVV�WKH�HOLJLEOH

QHLJKERUKRRG�FRXQFLO�LGHQWLILHV�DQ�DOWHUQDWLYH�ORFDWLRQ�

����,I�WKH�PHHWLQJ�LV�RXWVLGH�UHJXODU�EXVLQHVV�KRXUV��WKH�HOLJLEOH�QHLJKERUKRRG�FRXQFLO�VKDOO�PDNH�UHDVRQDEOH

HIIRUWV�WR�DFFRPPRGDWH�DQ\�PHPEHU�RI�WKH�SXEOLF�WKDW�UHTXHVWV�DQ�DFFRPPRGDWLRQ�WR�SDUWLFLSDWH�LQ�WKH�PHHWLQJ�

�E��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

����³$FFRPPRGDWLRQ´�PHDQV�SURYLGLQJ�D�SXEOLFO\�DFFHVVLEOH�SK\VLFDO�ORFDWLRQ�IRU�WKH�PHPEHU�RI�WKH�SXEOLF�WR

SDUWLFLSDWH�IURP��SURYLGLQJ�DFFHVV�WR�WHFKQRORJ\�QHFHVVDU\�WR�SDUWLFLSDWH�LQ�WKH�PHHWLQJ��RU�LGHQWLI\LQJ�ORFDWLRQV

RU�UHVRXUFHV�DYDLODEOH�WKDW�FRXOG�SURYLGH�WKH�PHPEHU�RI�WKH�SXEOLF�ZLWK�DQ�RSSRUWXQLW\�WR�SDUWLFLSDWH�LQ�WKH

PHHWLQJ�

����³(OLJLEOH�QHLJKERUKRRG�FRXQFLO´�PHDQV�D�QHLJKERUKRRG�FRXQFLO�WKDW�LV�DQ�DGYLVRU\�ERG\�ZLWK�WKH�SXUSRVH�WR

SURPRWH�PRUH�FLWL]HQ�SDUWLFLSDWLRQ�LQ�JRYHUQPHQW�DQG�PDNH�JRYHUQPHQW�PRUH�UHVSRQVLYH�WR�ORFDO�QHHGV�WKDW�LV

HVWDEOLVKHG�SXUVXDQW�WR�WKH�FKDUWHU�RI�D�FLW\�ZLWK�D�SRSXODWLRQ�RI�PRUH�WKDQ�����������SHRSOH�WKDW�LV�VXEMHFW�WR

WKLV�FKDSWHU�

�F��7KLV�VHFWLRQ�VKDOO�UHPDLQ�LQ�HIIHFW�RQO\�XQWLO�-DQXDU\����������DQG�DV�RI�WKDW�GDWH�LV�UHSHDOHG�

�$GGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������5HSHDOHG�DV�RI�-DQXDU\����������E\�LWV�RZQ

SURYLVLRQV��

���D��$Q�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�PD\�FRQGXFW�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW

WR�6HFWLRQ����������SURYLGHG�WKDW�LW�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKDW�VHFWLRQ�DQG�DOO�RI�WKH�IROORZLQJ

DGGLWLRQDO�UHTXLUHPHQWV�

����$Q�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�PD\�RQO\�XVH�WHOHFRQIHUHQFLQJ�DV�GHVFULEHG�LQ�6HFWLRQ

��������DIWHU�DOO�WKH�IROORZLQJ�KDYH�RFFXUUHG�

�$��7KH�ERDUG�RI�WUXVWHHV�IRU�D�FRPPXQLW\�FROOHJH�GLVWULFW�FRQVLGHUV�ZKHWKHU�WR�DGRSW�D�UHVROXWLRQ�WR�DXWKRUL]H

HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQV�WR�XVH�WHOHFRQIHUHQFLQJ�DV�GHVFULEHG�LQ�WKLV�VHFWLRQ�DW�DQ

RSHQ�DQG�UHJXODU�PHHWLQJ�

�%��,I�WKH�ERDUG�RI�WUXVWHHV�IRU�D�FRPPXQLW\�FROOHJH�GLVWULFW�DGRSWV�D�UHVROXWLRQ�GHVFULEHG�LQ�VXESDUDJUDSK��$��

DQ�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�PD\�HOHFW�WR�XVH�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�LI

D�PDMRULW\�RI�WKH�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�YRWHV�WR�GR�VR��7KH�HOLJLEOH�FRPPXQLW\

FROOHJH�VWXGHQW�RUJDQL]DWLRQ�VKDOO�QRWLI\�WKH�ERDUG�RI�WUXVWHHV�LI�LW�HOHFWV�WR�XVH�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR

WKLV�VHFWLRQ�DQG�LWV�MXVWLILFDWLRQ�IRU�GRLQJ�VR�

�&��8SRQ�UHFHLYLQJ�QRWLILFDWLRQ�IURP�DQ�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�DV�GHVFULEHG�LQ

VXESDUDJUDSK��%���WKH�ERDUG�RI�WUXVWHHV�PD\�DGRSW�D�UHVROXWLRQ�WR�SURKLELW�WKH�HOLJLEOH�FRPPXQLW\�FROOHJH

VWXGHQW�RUJDQL]DWLRQ�IURP�XVLQJ�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�

�'���L��([FHSW�DV�VSHFLILHG�LQ�FODXVH��LL���DW�OHDVW�D�TXRUXP�RI�WKH�PHPEHUV�RI�WKH�HOLJLEOH�FRPPXQLW\�FROOHJH

VWXGHQW�RUJDQL]DWLRQ�VKDOO�SDUWLFLSDWH�IURP�D�VLQJXODU�SK\VLFDO�ORFDWLRQ�WKDW�LV�DFFHVVLEOH�WR�WKH�SXEOLF�DQG�LV

ZLWKLQ�WKH�FRPPXQLW\�FROOHJH�GLVWULFW�LQ�ZKLFK�WKH�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�LV

HVWDEOLVKHG�

�LL��7KH�UHTXLUHPHQWV�GHVFULEHG�LQ�FODXVH��L��VKDOO�QRW�DSSO\�WR�WKH�&DOLIRUQLD�2QOLQH�&RPPXQLW\�&ROOHJH�

�LLL��1RWZLWKVWDQGLQJ�WKH�UHTXLUHPHQWV�RI�FODXVH��L���D�SHUVRQ�PD\�FRXQW�WRZDUG�WKH�HVWDEOLVKPHQW�RI�D

TXRUXP�SXUVXDQW�WR�FODXVH��L��UHJDUGOHVV�RI�ZKHWKHU�WKH�SHUVRQ�LV�SDUWLFLSDWLQJ�DW�WKH�LQ�SHUVRQ�ORFDWLRQ�RI

WKH�PHHWLQJ�RU�UHPRWHO\�LI�WKH�SHUVRQ�PHHWV�DQ\�RI�WKH�IROORZLQJ�FULWHULD�

�,��7KH�SHUVRQ�LV�XQGHU����\HDUV�RI�DJH�

�,,��7KH�SHUVRQ�LV�LQFDUFHUDWHG�
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����������

�,,,��7KH�SHUVRQ�LV�XQDEOH�WR�GLVFORVH�WKH�ORFDWLRQ�WKDW�WKH\�DUH�SDUWLFLSDWLQJ�IURP�EHFDXVH�RI�HLWKHU�RI

WKH�IROORZLQJ�FLUFXPVWDQFHV�

�LD��7KH�SHUVRQ�KDV�EHHQ�LVVXHG�D�SURWHFWLYH�FRXUW�RUGHU��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�GRPHVWLF

YLROHQFH�UHVWUDLQLQJ�RUGHU�

�LE��7KH�SHUVRQ�LV�SDUWLFLSDWLQJ�LQ�D�SURJUDP�WKDW�KDV�WR�UHPDLQ�FRQILGHQWLDO��LQFOXGLQJ��EXW�QRW�OLPLWHG

WR��DQ�LQGHSHQGHQW�OLYLQJ�SURJUDP�

�,9��7KH�SHUVRQ�SURYLGHV�FKLOGFDUH�RU�FDUHJLYLQJ�WR�D�FKLOG��SDUHQW��JUDQGSDUHQW��JUDQGFKLOG��VLEOLQJ�

VSRXVH��RU�GRPHVWLF�SDUWQHU�WKDW�UHTXLUHV�WKHP�WR�SDUWLFLSDWH�UHPRWHO\��)RU�SXUSRVHV�RI�WKLV�VXEFODXVH�

³FKLOG�́ �³SDUHQW�́ �³JUDQGSDUHQW�́ �³JUDQGFKLOG�́ �DQG�³VLEOLQJ´�KDYH�WKH�VDPH�PHDQLQJ�DV�WKRVH�WHUPV�DUH

GHILQHG�LQ�6HFWLRQ���������

����$Q�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�WKDW�KROGV�D�PHHWLQJ�E\�WHOHFRQIHUHQFH�DV�GHVFULEHG�LQ

6HFWLRQ���������VKDOO�GR�WKH�IROORZLQJ��DV�DSSOLFDEOH�

�$���L��([FHSW�DV�VSHFLILHG�LQ�VXESDUDJUDSK��%���LI�WKH�PHHWLQJ�LV�GXULQJ�UHJXODU�EXVLQHVV�KRXUV�RI�WKH�RIILFHV�RI

WKH�ERDUG�RI�WUXVWHHV�RI�WKH�FRPPXQLW\�FROOHJH�GLVWULFW��WKH�HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ

VKDOO�SURYLGH�D�SXEOLFO\�DFFHVVLEOH�SK\VLFDO�ORFDWLRQ�IURP�ZKLFK�WKH�SXEOLF�PD\�DWWHQG�RU�FRPPHQW��ZKLFK�VKDOO

EH�WKH�RIILFHV�RI�WKH�ERDUG�RI�WUXVWHHV�RI�WKH�FRPPXQLW\�FROOHJH�GLVWULFW��XQOHVV�WKH�HOLJLEOH�FRPPXQLW\�FROOHJH

VWXGHQW�RUJDQL]DWLRQ�LGHQWLILHV�DQ�DOWHUQDWLYH�ORFDWLRQ�

�LL��([FHSW�DV�VSHFLILHG�LQ�VXESDUDJUDSK��%���LI�WKH�PHHWLQJ�LV�RXWVLGH�UHJXODU�EXVLQHVV�KRXUV��WKH�HOLJLEOH

FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ�VKDOO�PDNH�UHDVRQDEOH�HIIRUWV�WR�DFFRPPRGDWH�DQ\�PHPEHU�RI�WKH

SXEOLF�WKDW�UHTXHVWV�DQ�DFFRPPRGDWLRQ�WR�SDUWLFLSDWH�LQ�WKH�PHHWLQJ��)RU�WKH�SXUSRVHV�RI�WKLV

VXESDUDJUDSK��³DFFRPPRGDWLRQ´�PHDQV�SURYLGLQJ�D�SXEOLFO\�DFFHVVLEOH�SK\VLFDO�ORFDWLRQ�IRU�WKH�PHPEHU�RI

WKH�SXEOLF�WR�SDUWLFLSDWH�IURP��SURYLGLQJ�DFFHVV�WR�WHFKQRORJ\�QHFHVVDU\�WR�SDUWLFLSDWH�LQ�WKH�PHHWLQJ��RU

LGHQWLI\LQJ�ORFDWLRQV�RU�UHVRXUFHV�DYDLODEOH�WKDW�FRXOG�SURYLGH�WKH�PHPEHU�RI�WKH�SXEOLF�ZLWK�DQ�RSSRUWXQLW\

WR�SDUWLFLSDWH�LQ�WKH�PHHWLQJ�

�%��7KH�UHTXLUHPHQWV�GHVFULEHG�LQ�VXESDUDJUDSK��$��VKDOO�QRW�DSSO\�WR�WKH�&DOLIRUQLD�2QOLQH�&RPPXQLW\

&ROOHJH�

�E��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³HOLJLEOH�FRPPXQLW\�FROOHJH�VWXGHQW�RUJDQL]DWLRQ´�PHDQV�D�VWXGHQW�ERG\

DVVRFLDWLRQ�RUJDQL]HG�SXUVXDQW�WR�6HFWLRQ�������RI�WKH�(GXFDWLRQ�&RGH��RU�DQ\�RWKHU�VWXGHQW�UXQ�FRPPXQLW\

FROOHJH�RUJDQL]DWLRQ�WKDW�LV�UHTXLUHG�WR�FRPSO\�ZLWK�WKH�PHHWLQJ�UHTXLUHPHQWV�RI�WKLV�FKDSWHU��WKDW�LV�LQ�DQ\

FRPPXQLW\�FROOHJH�UHFRJQL]HG�ZLWKLQ�WKH�&DOLIRUQLD�&RPPXQLW\�&ROOHJHV�V\VWHP�DQG�LQFOXGHV�WKH�6WXGHQW�6HQDWH

IRU�&DOLIRUQLD�&RPPXQLW\�&ROOHJHV�

�F��7KLV�VHFWLRQ�VKDOO�UHPDLQ�LQ�HIIHFW�RQO\�XQWLO�-DQXDU\����������DQG�DV�RI�WKDW�GDWH�LV�UHSHDOHG�

�$GGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������5HSHDOHG�DV�RI�-DQXDU\����������E\�LWV�RZQ

SURYLVLRQV��

���D��$Q�HOLJLEOH�VXEVLGLDU\�ERG\�PD\�FRQGXFW�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�6HFWLRQ���������

SURYLGHG�WKDW�LW�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKDW�VHFWLRQ�DQG�DOO�RI�WKH�IROORZLQJ�DGGLWLRQDO�UHTXLUHPHQWV�

����7KH�HOLJLEOH�VXEVLGLDU\�ERG\�VKDOO�GHVLJQDWH�RQH�SK\VLFDO�PHHWLQJ�ORFDWLRQ�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH

OHJLVODWLYH�ERG\�WKDW�FUHDWHG�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�ZKHUH�PHPEHUV�RI�WKH�VXEVLGLDU\�ERG\�ZKR�DUH�QRW

SDUWLFLSDWLQJ�UHPRWHO\�VKDOO�EH�SUHVHQW�DQG�PHPEHUV�RI�WKH�SXEOLF�PD\�SK\VLFDOO\�DWWHQG��REVHUYH��KHDU��DQG

SDUWLFLSDWH�LQ�WKH�PHHWLQJ��$W�OHDVW�RQH�VWDII�PHPEHU�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�RU�WKH�OHJLVODWLYH�ERG\�WKDW

FUHDWHG�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�VKDOO�EH�SUHVHQW�DW�WKH�SK\VLFDO�PHHWLQJ�ORFDWLRQ�GXULQJ�WKH�PHHWLQJ��7KH

HOLJLEOH�VXEVLGLDU\�ERG\�VKDOO�SRVW�WKH�DJHQGD�DW�WKH�SK\VLFDO�PHHWLQJ�ORFDWLRQ��EXW�QHHG�QRW�SRVW�WKH�DJHQGD�DW�D

UHPRWH�ORFDWLRQ�

�����$��$�PHPEHU�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�VKDOO�YLVLEO\�DSSHDU�RQ�FDPHUD�GXULQJ�WKH�RSHQ�SRUWLRQ�RI�D

PHHWLQJ�WKDW�LV�SXEOLFO\�DFFHVVLEOH�YLD�WKH�LQWHUQHW�RU�RWKHU�RQOLQH�SODWIRUP��H[FHSW�LI�WKH�PHPEHU�KDV�D�SK\VLFDO

RU�PHQWDO�FRQGLWLRQ�QRW�VXEMHFW�WR�VXEGLYLVLRQ��F��RI�6HFWLRQ�������WKDW�UHVXOWV�LQ�D�QHHG�WR�SDUWLFLSDWH�RII

FDPHUD�

�%��7KH�YLVXDO�DSSHDUDQFH�RI�D�PHPEHU�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�RQ�FDPHUD�PD\�FHDVH�RQO\�ZKHQ�WKH

DSSHDUDQFH�ZRXOG�EH�WHFKQRORJLFDOO\�LQIHDVLEOH��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��ZKHQ�WKH�PHPEHU�H[SHULHQFHV�D

ODFN�RI�UHOLDEOH�EURDGEDQG�RU�LQWHUQHW�FRQQHFWLYLW\�WKDW�ZRXOG�EH�UHPHGLHG�E\�MRLQLQJ�ZLWKRXW�YLGHR�
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�&��,I�D�PHPEHU�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�GRHV�QRW�DSSHDU�RQ�FDPHUD�GXH�WR�FKDOOHQJHV�ZLWK�LQWHUQHW

FRQQHFWLYLW\��WKH�PHPEHU�VKDOO�DQQRXQFH�WKH�UHDVRQ�IRU�WKHLU�QRQDSSHDUDQFH�SULRU�WR�WXUQLQJ�RII�WKHLU�FDPHUD�

����$Q�HOHFWHG�RIILFLDO�VHUYLQJ�DV�D�PHPEHU�RI�DQ�HOLJLEOH�VXEVLGLDU\�ERG\�LQ�WKHLU�RIILFLDO�FDSDFLW\�VKDOO�QRW

SDUWLFLSDWH�LQ�D�PHHWLQJ�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�E\�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�XQOHVV�WKH�XVH

RI�WHOHFRQIHUHQFLQJ�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��RI�6HFWLRQ�������

�����$��,Q�RUGHU�WR�XVH�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ��WKH�OHJLVODWLYH�ERG\�WKDW�HVWDEOLVKHG�WKH�HOLJLEOH

VXEVLGLDU\�ERG\�E\�FKDUWHU��RUGLQDQFH��UHVROXWLRQ��RU�RWKHU�IRUPDO�DFWLRQ�VKDOO�PDNH�WKH�IROORZLQJ�ILQGLQJV�E\

PDMRULW\�YRWH�EHIRUH�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�XVHV�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�IRU�WKH�ILUVW�WLPH�

DQG�HYHU\�VL[�PRQWKV�WKHUHDIWHU�

�L��7KH�OHJLVODWLYH�ERG\�KDV�FRQVLGHUHG�WKH�FLUFXPVWDQFHV�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�

�LL��7HOHFRQIHUHQFH�PHHWLQJV�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�ZRXOG�HQKDQFH�SXEOLF�DFFHVV�WR�PHHWLQJV�RI�WKH

HOLJLEOH�VXEVLGLDU\�ERG\��DQG�WKH�SXEOLF�KDV�EHHQ�PDGH�DZDUH�RI�WKH�W\SH�RI�UHPRWH�SDUWLFLSDWLRQ��LQFOXGLQJ

DXGLR�YLVXDO�RU�WHOHSKRQLF��WKDW�ZLOO�EH�PDGH�DYDLODEOH�DW�D�UHJXODUO\�VFKHGXOHG�PHHWLQJ�DQG�KDV�EHHQ

SURYLGHG�WKH�RSSRUWXQLW\�WR�FRPPHQW�DW�DQ�LQ�SHUVRQ�PHHWLQJ�RI�WKH�OHJLVODWLYH�ERG\�DXWKRUL]LQJ�WKH

VXEVLGLDU\�ERG\�WR�PHHW�HQWLUHO\�UHPRWHO\�

�LLL��7HOHFRQIHUHQFH�PHHWLQJV�RI�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�ZRXOG�SURPRWH�WKH�DWWUDFWLRQ��UHWHQWLRQ��DQG

GLYHUVLW\�RI�HOLJLEOH�VXEVLGLDU\�ERG\�PHPEHUV�

�%���L��$Q�HOLJLEOH�VXEVLGLDU\�ERG\�DXWKRUL]HG�WR�XVH�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�PD\�UHTXHVW�WR

SUHVHQW�DQ\�UHFRPPHQGDWLRQV�LW�GHYHORSV�WR�WKH�OHJLVODWLYH�ERG\�WKDW�FUHDWHG�LW�

�LL��8SRQ�UHFHLYLQJ�D�UHTXHVW�GHVFULEHG�LQ�FODXVH��L���WKH�OHJLVODWLYH�ERG\�WKDW�FUHDWHG�WKH�VXEVLGLDU\�ERG\

VKDOO�KROG�D�GLVFXVVLRQ�DW�D�UHJXODU�PHHWLQJ�KHOG�ZLWKLQ����GD\V�DIWHU�WKH�OHJLVODWLYH�ERG\�UHFHLYHV�WKH

UHTXHVW��RU�LI�WKH�OHJLVODWLYH�ERG\�GRHV�QRW�KDYH�DQRWKHU�UHJXODU�PHHWLQJ�VFKHGXOHG�ZLWKLQ����GD\V�DIWHU�WKH

OHJLVODWLYH�ERG\�UHFHLYHV�WKH�UHTXHVW��DW�WKH�QH[W�UHJXODU�PHHWLQJ�DIWHU�WKH�UHTXHVW�LV�UHFHLYHG�

�LLL��7KH�GLVFXVVLRQ�UHTXLUHG�E\�FODXVH��LL��VKDOO�QRW�EH�SODFHG�RQ�D�FRQVHQW�FDOHQGDU��EXW�PD\�EH�FRPELQHG

ZLWK�WKH�OHJLVODWLYH�ERG\¶V�VXEVHTXHQW�FRQVLGHUDWLRQ�RI�WKH�ILQGLQJV�GHVFULEHG�LQ�VXESDUDJUDSK��$��IRU�WKH

IROORZLQJ����PRQWKV�

�LY��7KH�OHJLVODWLYH�ERG\�VKDOO�QRW�WDNH�DQ\�DFWLRQ�RQ�DQ\�UHFRPPHQGDWLRQV�LQFOXGHG�LQ�WKH�UHSRUW�RI�D

VXEVLGLDU\�ERG\�XQWLO�WKH�QH[W�UHJXODU�PHHWLQJ�RI�WKH�OHJLVODWLYH�ERG\�IROORZLQJ�WKH�GLVFXVVLRQ�GHVFULEHG�LQ

FODXVH��LL��

�&��$IWHU�WKH�OHJLVODWLYH�ERG\�PDNHV�WKH�ILQGLQJV�GHVFULEHG�LQ�VXESDUDJUDSK��$���WKH�HOLJLEOH�VXEVLGLDU\�ERG\

VKDOO�DSSURYH�WKH�XVH�RI�WHOHFRQIHUHQFLQJ�E\�PDMRULW\�YRWH�EHIRUH�XVLQJ�WHOHFRQIHUHQFH�SXUVXDQW�WR�WKLV

VHFWLRQ�

�'��7KH�OHJLVODWLYH�ERG\�WKDW�FUHDWHG�WKH�HOLJLEOH�VXEVLGLDU\�ERG\�PD\�HOHFW�WR�SURKLELW�WKH�HOLJLEOH�VXEVLGLDU\

ERG\�IURP�XVLQJ�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�DW�DQ\�WLPH�

�E������)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³HOLJLEOH�VXEVLGLDU\�ERG\´�PHDQV�D�OHJLVODWLYH�ERG\�WKDW�PHHWV�DOO�RI�WKH

IROORZLQJ�

�$��,V�GHVFULEHG�LQ�VXEGLYLVLRQ��E��RI�6HFWLRQ�������

�%��6HUYHV�H[FOXVLYHO\�LQ�DQ�DGYLVRU\�FDSDFLW\�

�&��,V�QRW�DXWKRUL]HG�WR�WDNH�ILQDO�DFWLRQ�RQ�OHJLVODWLRQ��UHJXODWLRQV��FRQWUDFWV��OLFHQVHV��SHUPLWV��RU�DQ\�RWKHU

HQWLWOHPHQWV��JUDQWV��RU�DOORFDWLRQV�RI�IXQGV�

�'��'RHV�QRW�KDYH�SULPDU\�VXEMHFW�PDWWHU�MXULVGLFWLRQ��DV�GHILQHG�E\�WKH�FKDUWHU��DQ�RUGLQDQFH��D�UHVROXWLRQ��RU

DQ\�IRUPDO�DFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�WKDW�FUHDWHG�WKH�VXEVLGLDU\�ERG\��WKDW�IRFXVHV�RQ�HOHFWLRQV��EXGJHWV�

SROLFH�RYHUVLJKW��SULYDF\��UHPRYLQJ�IURP��RU�UHVWULFWLQJ�DFFHVV�WR��PDWHULDOV�DYDLODEOH�LQ�SXEOLF�OLEUDULHV��RU

WD[HV�RU�UHODWHG�VSHQGLQJ�SURSRVDOV�

����$Q�HOLJLEOH�VXEVLGLDU\�ERG\�PD\�LQFOXGH�PHPEHUV�ZKR�DUH�HOHFWHG�RIILFLDOV��PHPEHUV�ZKR�DUH�QRW�HOHFWHG

RIILFLDOV��RU�DQ\�FRPELQDWLRQ�WKHUHRI�

�F��7KLV�VHFWLRQ�VKDOO�UHPDLQ�LQ�HIIHFW�RQO\�XQWLO�-DQXDU\����������DQG�DV�RI�WKDW�GDWH�LV�UHSHDOHG�
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����������

�$GGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������5HSHDOHG�DV�RI�-DQXDU\����������E\�LWV�RZQ

SURYLVLRQV��

���D��$Q�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�PD\�FRQGXFW�D�WHOHFRQIHUHQFH�PHHWLQJ�SXUVXDQW�WR�6HFWLRQ

���������SURYLGHG�WKDW�LW�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKDW�VHFWLRQ�DQG�DOO�RI�WKH�IROORZLQJ�DGGLWLRQDO

UHTXLUHPHQWV�

����7KH�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�KDV�DGRSWHG�D�UHVROXWLRQ�WKDW�DXWKRUL]HV�WKH�HOLJLEOH�PXOWLMXULVGLFWLRQDO

ERG\�WR�XVH�WHOHFRQIHUHQFLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ�DW�D�UHJXODU�PHHWLQJ�LQ�RSHQ�VHVVLRQ�

����$W�OHDVW�D�TXRUXP�RI�WKH�PHPEHUV�RI�WKH�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�VKDOO�SDUWLFLSDWH�IURP�RQH�RU�PRUH

SK\VLFDO�ORFDWLRQV�WKDW�DUH�RSHQ�WR�WKH�SXEOLF�DQG�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�WHUULWRU\�RYHU�ZKLFK�WKH�ORFDO

DJHQF\�H[HUFLVHV�MXULVGLFWLRQ�

����$�PHPEHU�RI�WKH�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�ZKR�UHFHLYHV�FRPSHQVDWLRQ�IRU�WKHLU�VHUYLFH�RQ�WKH�HOLJLEOH

PXOWLMXULVGLFWLRQDO�ERG\�VKDOO�SDUWLFLSDWH�IURP�D�SK\VLFDO�ORFDWLRQ�WKDW�LV�RSHQ�WR�WKH�SXEOLF��)RU�SXUSRVHV�RI�WKLV

SDUDJUDSK��³FRPSHQVDWLRQ´�GRHV�QRW�LQFOXGH�UHLPEXUVHPHQW�IRU�DFWXDO�DQG�QHFHVVDU\�H[SHQVHV�

����$�PHPEHU�RI�WKH�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�PD\�SDUWLFLSDWH�IURP�D�UHPRWH�ORFDWLRQ�SURYLGHG�WKDW�

�$��7KH�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�LGHQWLILHV�HDFK�PHPEHU�RI�WKH�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�ZKR

SODQV�WR�SDUWLFLSDWH�UHPRWHO\�LQ�WKH�DJHQGD�

�%��7KH�PHPEHU�VKDOO�SDUWLFLSDWH�WKURXJK�ERWK�DXGLR�DQG�YLVXDO�WHFKQRORJ\�

����$�PHPEHU�RI�WKH�HOLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\�VKDOO�QRW�SDUWLFLSDWH�LQ�D�PHHWLQJ�UHPRWHO\�SXUVXDQW�WR�WKLV

VHFWLRQ��XQOHVV�WKH�ORFDWLRQ�IURP�ZKLFK�WKH�PHPEHU�SDUWLFLSDWHV�LV�PRUH�WKDQ����PLOHV�HDFK�ZD\�IURP�DQ\

SK\VLFDO�ORFDWLRQ�RI�WKH�PHHWLQJ�GHVFULEHG�LQ�SDUDJUDSK�����

����7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�VKDOO�QRW�VHUYH�DV�D�PHDQV�IRU�DQ\�PHPEHU�RI�D�OHJLVODWLYH�ERG\�WR�SDUWLFLSDWH�LQ

PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�VROHO\�E\�WHOHFRQIHUHQFH�IURP�D�UHPRWH�ORFDWLRQ�IRU�PRUH�WKDQ�WKH�IROORZLQJ

QXPEHU�RI�PHHWLQJV��DV�DSSOLFDEOH�

�$��7ZR�PHHWLQJV�SHU�\HDU��LI�WKH�OHJLVODWLYH�ERG\�UHJXODUO\�PHHWV�RQFH�SHU�PRQWK�RU�OHVV�

�%��)LYH�PHHWLQJV�SHU�\HDU��LI�WKH�OHJLVODWLYH�ERG\�UHJXODUO\�PHHWV�WZLFH�SHU�PRQWK�

�&��6HYHQ�PHHWLQJV�SHU�\HDU��LI�WKH�OHJLVODWLYH�ERG\�UHJXODUO\�PHHWV�WKUHH�RU�PRUH�WLPHV�SHU�PRQWK�

�'��)RU�WKH�SXUSRVH�RI�FRXQWLQJ�PHHWLQJV�DWWHQGHG�E\�WHOHFRQIHUHQFH�XQGHU�WKLV�SDUDJUDSK��D�³PHHWLQJ´�VKDOO

EH�GHILQHG�DV�DQ\�QXPEHU�RI�PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�WKDW�EHJLQ�RQ�WKH�VDPH

FDOHQGDU�GD\�

�E��)RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ��ERWK�RI�WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

����³(OLJLEOH�PXOWLMXULVGLFWLRQDO�ERG\´�PHDQV�D�PXOWLMXULVGLFWLRQDO�ERDUG��FRPPLVVLRQ��RU�DGYLVRU\�ERG\�RI�D

PXOWLMXULVGLFWLRQDO��FURVV�FRXQW\�DJHQF\��WKH�PHPEHUVKLS�RI�ZKLFK�ERDUG��FRPPLVVLRQ��RU�DGYLVRU\�ERG\�LV

DSSRLQWHG��DQG�WKH�ERDUG��FRPPLVVLRQ��RU�DGYLVRU\�ERG\�LV�RWKHUZLVH�VXEMHFW�WR�WKLV�FKDSWHU�

����³0XOWLMXULVGLFWLRQDO´�PHDQV�HLWKHU�RI�WKH�IROORZLQJ�

�$��$�OHJLVODWLYH�ERG\�WKDW�LQFOXGHV�UHSUHVHQWDWLYHV�IURP�PRUH�WKDQ�RQH�FRXQW\��FLW\��FLW\�DQG�FRXQW\��RU�VSHFLDO

GLVWULFW�

�%��$�OHJLVODWLYH�ERG\�RI�D�MRLQW�SRZHUV�HQWLW\�IRUPHG�SXUVXDQW�WR�DQ�DJUHHPHQW�HQWHUHG�LQWR�LQ�DFFRUGDQFH

ZLWK�$UWLFOH����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�&KDSWHU���RI�'LYLVLRQ���RI�7LWOH���

�F��7KLV�VHFWLRQ�VKDOO�UHPDLQ�LQ�HIIHFW�RQO\�XQWLO�-DQXDU\����������DQG�DV�RI�WKDW�GDWH�LV�UHSHDOHG�

�$GGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������5HSHDOHG�DV�RI�-DQXDU\����������E\�LWV�RZQ

SURYLVLRQV��
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���D��(DFK�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\��H[FHSW�IRU�DGYLVRU\�FRPPLWWHHV�RU�VWDQGLQJ�FRPPLWWHHV��VKDOO

SURYLGH��E\�RUGLQDQFH��UHVROXWLRQ��E\ODZV��RU�E\�ZKDWHYHU�RWKHU�UXOH�LV�UHTXLUHG�IRU�WKH�FRQGXFW�RI�EXVLQHVV�E\�WKDW

ERG\��WKH�WLPH�DQG�SODFH�IRU�KROGLQJ�UHJXODU�PHHWLQJV��0HHWLQJV�RI�DGYLVRU\�FRPPLWWHHV�RU�VWDQGLQJ�FRPPLWWHHV�

IRU�ZKLFK�DQ�DJHQGD�LV�SRVWHG�DW�OHDVW����KRXUV�LQ�DGYDQFH�RI�WKH�PHHWLQJ�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI�6HFWLRQ

���������VKDOO�EH�FRQVLGHUHG�IRU�SXUSRVHV�RI�WKLV�FKDSWHU�DV�UHJXODU�PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�

�E��5HJXODU�DQG�VSHFLDO�PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�VKDOO�EH�KHOG�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�WHUULWRU\�RYHU

ZKLFK�WKH�ORFDO�DJHQF\�H[HUFLVHV�MXULVGLFWLRQ��H[FHSW�WR�GR�DQ\�RI�WKH�IROORZLQJ�

����&RPSO\�ZLWK�VWDWH�RU�IHGHUDO�ODZ�RU�FRXUW�RUGHU��RU�DWWHQG�D�MXGLFLDO�RU�DGPLQLVWUDWLYH�SURFHHGLQJ�WR�ZKLFK�WKH

ORFDO�DJHQF\�LV�D�SDUW\�

����,QVSHFW�UHDO�RU�SHUVRQDO�SURSHUW\�ZKLFK�FDQQRW�EH�FRQYHQLHQWO\�EURXJKW�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�WHUULWRU\

RYHU�ZKLFK�WKH�ORFDO�DJHQF\�H[HUFLVHV�MXULVGLFWLRQ�SURYLGHG�WKDW�WKH�WRSLF�RI�WKH�PHHWLQJ�LV�OLPLWHG�WR�LWHPV

GLUHFWO\�UHODWHG�WR�WKH�UHDO�RU�SHUVRQDO�SURSHUW\�

����3DUWLFLSDWH�LQ�PHHWLQJV�RU�GLVFXVVLRQV�RI�PXOWLDJHQF\�VLJQLILFDQFH�WKDW�DUH�RXWVLGH�WKH�ERXQGDULHV�RI�D�ORFDO

DJHQF\¶V�MXULVGLFWLRQ��+RZHYHU��DQ\�PHHWLQJ�RU�GLVFXVVLRQ�KHOG�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�VKDOO�WDNH�SODFH�ZLWKLQ

WKH�MXULVGLFWLRQ�RI�RQH�RI�WKH�SDUWLFLSDWLQJ�ORFDO�DJHQFLHV�DQG�EH�QRWLFHG�E\�DOO�SDUWLFLSDWLQJ�DJHQFLHV�DV�SURYLGHG

IRU�LQ�WKLV�FKDSWHU�

����0HHW�LQ�WKH�FORVHVW�PHHWLQJ�IDFLOLW\�LI�WKH�ORFDO�DJHQF\�KDV�QR�PHHWLQJ�IDFLOLW\�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH

WHUULWRU\�RYHU�ZKLFK�WKH�ORFDO�DJHQF\�H[HUFLVHV�MXULVGLFWLRQ��RU�DW�WKH�SULQFLSDO�RIILFH�RI�WKH�ORFDO�DJHQF\�LI�WKDW

RIILFH�LV�ORFDWHG�RXWVLGH�WKH�WHUULWRU\�RYHU�ZKLFK�WKH�DJHQF\�H[HUFLVHV�MXULVGLFWLRQ�

����0HHW�RXWVLGH�WKHLU�LPPHGLDWH�MXULVGLFWLRQ�ZLWK�HOHFWHG�RU�DSSRLQWHG�RIILFLDOV�RI�WKH�8QLWHG�6WDWHV�RU�WKH�6WDWH

RI�&DOLIRUQLD�ZKHQ�D�ORFDO�PHHWLQJ�ZRXOG�EH�LPSUDFWLFDO��VROHO\�WR�GLVFXVV�D�OHJLVODWLYH�RU�UHJXODWRU\�LVVXH�DIIHFWLQJ

WKH�ORFDO�DJHQF\�DQG�RYHU�ZKLFK�WKH�IHGHUDO�RU�VWDWH�RIILFLDOV�KDYH�MXULVGLFWLRQ�

����0HHW�RXWVLGH�WKHLU�LPPHGLDWH�MXULVGLFWLRQ�LI�WKH�PHHWLQJ�WDNHV�SODFH�LQ�RU�QHDUE\�D�IDFLOLW\�RZQHG�E\�WKH

DJHQF\��SURYLGHG�WKDW�WKH�WRSLF�RI�WKH�PHHWLQJ�LV�OLPLWHG�WR�LWHPV�GLUHFWO\�UHODWHG�WR�WKH�IDFLOLW\�

����9LVLW�WKH�RIILFH�RI�WKH�ORFDO�DJHQF\¶V�OHJDO�FRXQVHO�IRU�D�FORVHG�VHVVLRQ�RQ�SHQGLQJ�OLWLJDWLRQ�KHOG�SXUVXDQW�WR

6HFWLRQ����������ZKHQ�WR�GR�VR�ZRXOG�UHGXFH�OHJDO�IHHV�RU�FRVWV�

�F��0HHWLQJV�RI�WKH�JRYHUQLQJ�ERDUG�RI�D�VFKRRO�GLVWULFW�VKDOO�EH�KHOG�ZLWKLQ�WKH�GLVWULFW��H[FHSW�XQGHU�WKH

FLUFXPVWDQFHV�HQXPHUDWHG�LQ�VXEGLYLVLRQ��E���RU�WR�GR�DQ\�RI�WKH�IROORZLQJ�

����$WWHQG�D�FRQIHUHQFH�RQ�QRQDGYHUVDULDO�FROOHFWLYH�EDUJDLQLQJ�WHFKQLTXHV�

����,QWHUYLHZ�PHPEHUV�RI�WKH�SXEOLF�UHVLGLQJ�LQ�DQRWKHU�GLVWULFW�ZLWK�UHIHUHQFH�WR�WKH�WUXVWHHV¶�SRWHQWLDO

HPSOR\PHQW�RI�DQ�DSSOLFDQW�IRU�WKH�SRVLWLRQ�RI�WKH�VXSHULQWHQGHQW�RI�WKH�GLVWULFW�

����,QWHUYLHZ�D�SRWHQWLDO�HPSOR\HH�IURP�DQRWKHU�GLVWULFW�

�G��0HHWLQJV�RI�D�MRLQW�SRZHUV�DXWKRULW\�VKDOO�RFFXU�ZLWKLQ�WKH�WHUULWRU\�RI�DW�OHDVW�RQH�RI�LWV�PHPEHU�DJHQFLHV��RU�DV

SURYLGHG�LQ�VXEGLYLVLRQ��E���+RZHYHU��D�MRLQW�SRZHUV�DXWKRULW\�ZKLFK�KDV�PHPEHUV�WKURXJKRXW�WKH�VWDWH�PD\�PHHW

DW�DQ\�IDFLOLW\�LQ�WKH�VWDWH�ZKLFK�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�������

�H��,I��E\�UHDVRQ�RI�ILUH��IORRG��HDUWKTXDNH��RU�RWKHU�HPHUJHQF\��LW�VKDOO�EH�XQVDIH�WR�PHHW�LQ�WKH�SODFH�GHVLJQDWHG�

WKH�PHHWLQJV�VKDOO�EH�KHOG�IRU�WKH�GXUDWLRQ�RI�WKH�HPHUJHQF\�DW�WKH�SODFH�GHVLJQDWHG�E\�WKH�SUHVLGLQJ�RIILFHU�RI�WKH

OHJLVODWLYH�ERG\�RU�KLV�RU�KHU�GHVLJQHH�LQ�D�QRWLFH�WR�WKH�ORFDO�PHGLD�WKDW�KDYH�UHTXHVWHG�QRWLFH�SXUVXDQW�WR�6HFWLRQ

�������E\�WKH�PRVW�UDSLG�PHDQV�RI�FRPPXQLFDWLRQ�DYDLODEOH�DW�WKH�WLPH�

�$PHQGHG�E\�6WDWV��������&K�������6HF�����(IIHFWLYH�-DQXDU\����������

��$Q\�SHUVRQ�PD\�UHTXHVW�WKDW�D�FRS\�RI�WKH�DJHQGD��RU�D�FRS\�RI�DOO�WKH�GRFXPHQWV�FRQVWLWXWLQJ�WKH�DJHQGD

SDFNHW��RI�DQ\�PHHWLQJ�RI�D�OHJLVODWLYH�ERG\�EH�PDLOHG�WR�WKDW�SHUVRQ��,I�D�ORFDO�DJHQF\�KDV�DQ�LQWHUQHW�ZHEVLWH��WKH

OHJLVODWLYH�ERG\�RU�LWV�GHVLJQHH�VKDOO�HPDLO�D�FRS\�RI��RU�ZHEVLWH�OLQN�WR��WKH�DJHQGD�RU�D�FRS\�RI�DOO�WKH�GRFXPHQWV

FRQVWLWXWLQJ�WKH�DJHQGD�SDFNHW�LI�WKH�SHUVRQ�UHTXHVWV�WKDW�WKH�LWHP�RU�LWHPV�EH�GHOLYHUHG�E\�HPDLO��,I�WKH�ORFDO

DJHQF\�GHWHUPLQHV�LW�LV�WHFKQRORJLFDOO\�LQIHDVLEOH�WR�VHQG�D�FRS\�RI�DOO�GRFXPHQWV�FRQVWLWXWLQJ�WKH�DJHQGD�SDFNHW�RU
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D�OLQN�WR�D�ZHEVLWH�WKDW�FRQWDLQV�WKH�GRFXPHQWV�E\�HPDLO�RU�E\�RWKHU�HOHFWURQLF�PHDQV��WKH�OHJLVODWLYH�ERG\�RU�LWV

GHVLJQHH�VKDOO�VHQG�E\�PDLO�D�FRS\�RI�WKH�DJHQGD�RU�D�ZHEVLWH�OLQN�WR�WKH�DJHQGD�DQG�PDLO�D�FRS\�RI�DOO�RWKHU

GRFXPHQWV�FRQVWLWXWLQJ�WKH�DJHQGD�SDFNHW�LQ�DFFRUGDQFH�ZLWK�WKH�PDLOLQJ�UHTXLUHPHQWV�HVWDEOLVKHG�SXUVXDQW�WR�WKLV

VHFWLRQ��,I�UHTXHVWHG��WKH�DJHQGD�DQG�GRFXPHQWV�LQ�WKH�DJHQGD�SDFNHW�VKDOO�EH�PDGH�DYDLODEOH�LQ�DSSURSULDWH

DOWHUQDWLYH�IRUPDWV�WR�SHUVRQV�ZLWK�D�GLVDELOLW\��DV�UHTXLUHG�E\�6HFWLRQ�����RI�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI

���������8�6�&��6HF����������DQG�WKH�IHGHUDO�UXOHV�DQG�UHJXODWLRQV�DGRSWHG�LQ�LPSOHPHQWDWLRQ�WKHUHRI��8SRQ

UHFHLSW�RI�WKH�ZULWWHQ�UHTXHVW��WKH�OHJLVODWLYH�ERG\�RU�LWV�GHVLJQHH�VKDOO�FDXVH�WKH�UHTXHVWHG�PDWHULDOV�WR�EH�PDLOHG

DW�WKH�WLPH�WKH�DJHQGD�LV�SRVWHG�SXUVXDQW�WR�6HFWLRQ���������DQG�������RU�XSRQ�GLVWULEXWLRQ�WR�DOO��RU�D�PDMRULW\�RI

DOO��RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\��ZKLFKHYHU�RFFXUV�ILUVW��$Q\�UHTXHVW�IRU�PDLOHG�FRSLHV�RI�DJHQGDV�RU

DJHQGD�SDFNHWV�VKDOO�EH�YDOLG�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�LW�LV�ILOHG��DQG�PXVW�EH�UHQHZHG�IROORZLQJ�-DQXDU\���RI

HDFK�\HDU��7KH�OHJLVODWLYH�ERG\�PD\�HVWDEOLVK�D�IHH�IRU�PDLOLQJ�WKH�DJHQGD�RU�DJHQGD�SDFNHW��ZKLFK�IHH�VKDOO�QRW

H[FHHG�WKH�FRVW�RI�SURYLGLQJ�WKH�VHUYLFH��)DLOXUH�RI�WKH�UHTXHVWLQJ�SHUVRQ�WR�UHFHLYH�WKH�DJHQGD�RU�DJHQGD�SDFNHW

SXUVXDQW�WR�WKLV�VHFWLRQ�VKDOO�QRW�FRQVWLWXWH�JURXQGV�IRU�LQYDOLGDWLRQ�RI�WKH�DFWLRQV�RI�WKH�OHJLVODWLYH�ERG\�WDNHQ�DW

WKH�PHHWLQJ�IRU�ZKLFK�WKH�DJHQGD�RU�DJHQGD�SDFNHW�ZDV�QRW�UHFHLYHG�

�$PHQGHG�E\�6WDWV��������&K�������6HF������6%������(IIHFWLYH�-DQXDU\����������

���D������$W�OHDVW����KRXUV�EHIRUH�D�UHJXODU�PHHWLQJ��WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\��RU�LWV�GHVLJQHH�

VKDOO�SRVW�DQ�DJHQGD�WKDW�PHHWV�DOO�RI�WKH�IROORZLQJ�UHTXLUHPHQWV�

�$��7KH�DJHQGD�VKDOO�FRQWDLQ�D�EULHI�JHQHUDO�GHVFULSWLRQ�RI�HDFK�LWHP�RI�EXVLQHVV�WR�EH�WUDQVDFWHG�RU�GLVFXVVHG

DW�WKH�PHHWLQJ��LQFOXGLQJ�LWHPV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ��$�EULHI�JHQHUDO�GHVFULSWLRQ�RI�DQ�LWHP

JHQHUDOO\�QHHG�QRW�H[FHHG����ZRUGV�

�%��7KH�DJHQGD�VKDOO�VSHFLI\�WKH�WLPH�DQG�ORFDWLRQ�RI�WKH�UHJXODU�PHHWLQJ�DQG�VKDOO�EH�SRVWHG�LQ�D�ORFDWLRQ�WKDW

LV�IUHHO\�DFFHVVLEOH�WR�PHPEHUV�RI�WKH�SXEOLF�DQG�RQ�WKH�ORFDO�DJHQF\¶V�LQWHUQHW�ZHEVLWH��LI�WKH�ORFDO�DJHQF\�KDV

RQH�

�&���L��,I�UHTXHVWHG��WKH�DJHQGD�VKDOO�EH�PDGH�DYDLODEOH�LQ�DSSURSULDWH�DOWHUQDWLYH�IRUPDWV�WR�SHUVRQV�ZLWK�D

GLVDELOLW\��DV�UHTXLUHG�E\�6HFWLRQ�����RI�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI����������8�6�&��6HF���������

DQG�WKH�IHGHUDO�UXOHV�DQG�UHJXODWLRQV�DGRSWHG�LQ�LPSOHPHQWDWLRQ�WKHUHRI�

�LL��7KH�DJHQGD�VKDOO�LQFOXGH�LQIRUPDWLRQ�UHJDUGLQJ�KRZ��WR�ZKRP��DQG�ZKHQ�D�UHTXHVW�IRU�GLVDELOLW\�UHODWHG

PRGLILFDWLRQ�RU�DFFRPPRGDWLRQ��LQFOXGLQJ�DX[LOLDU\�DLGV�RU�VHUYLFHV��PD\�EH�PDGH�E\�D�SHUVRQ�ZLWK�D

GLVDELOLW\�ZKR�UHTXLUHV�D�PRGLILFDWLRQ�RU�DFFRPPRGDWLRQ�LQ�RUGHU�WR�SDUWLFLSDWH�LQ�WKH�SXEOLF�PHHWLQJ�

����)RU�D�PHHWLQJ�RFFXUULQJ�RQ�DQG�DIWHU�-DQXDU\����������RI�D�OHJLVODWLYH�ERG\�RI�D�FLW\��FRXQW\��FLW\�DQG�FRXQW\�

VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH�VWDWH�WKDW�KDV�DQ�LQWHUQHW�ZHEVLWH��WKH

IROORZLQJ�SURYLVLRQV�VKDOO�DSSO\�

�$��$Q�RQOLQH�SRVWLQJ�RI�DQ�DJHQGD�VKDOO�EH�SRVWHG�RQ�WKH�SULPDU\�LQWHUQHW�ZHEVLWH�KRPH�SDJH�RI�D�FLW\�

FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH�VWDWH�WKDW�LV

DFFHVVLEOH�WKURXJK�D�SURPLQHQW��GLUHFW�OLQN�WR�WKH�FXUUHQW�DJHQGD��7KH�GLUHFW�OLQN�WR�WKH�DJHQGD�VKDOO�QRW�EH�LQ

D�FRQWH[WXDO�PHQX��KRZHYHU��D�OLQN�LQ�DGGLWLRQ�WR�WKH�GLUHFW�OLQN�WR�WKH�DJHQGD�PD\�EH�DFFHVVLEOH�WKURXJK�D

FRQWH[WXDO�PHQX�

�%��$Q�RQOLQH�SRVWLQJ�RI�DQ�DJHQGD��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ�DJHQGD�SRVWHG�LQ�DQ�LQWHJUDWHG�DJHQGD

PDQDJHPHQW�SODWIRUP��VKDOO�EH�SRVWHG�LQ�DQ�RSHQ�IRUPDW�WKDW�PHHWV�DOO�RI�WKH�IROORZLQJ�UHTXLUHPHQWV�

�L��5HWULHYDEOH��GRZQORDGDEOH��LQGH[DEOH��DQG�HOHFWURQLFDOO\�VHDUFKDEOH�E\�FRPPRQO\�XVHG�LQWHUQHW�VHDUFK

DSSOLFDWLRQV�

�LL��3ODWIRUP�LQGHSHQGHQW�DQG�PDFKLQH�UHDGDEOH�

�LLL��$YDLODEOH�WR�WKH�SXEOLF�IUHH�RI�FKDUJH�DQG�ZLWKRXW�DQ\�UHVWULFWLRQ�WKDW�ZRXOG�LPSHGH�WKH�UHXVH�RU

UHGLVWULEXWLRQ�RI�WKH�DJHQGD�

�&��$�OHJLVODWLYH�ERG\�RI�D�FLW\��FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ

HVWDEOLVKHG�E\�WKH�VWDWH�WKDW�KDV�DQ�LQWHUQHW�ZHEVLWH�DQG�DQ�LQWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP�VKDOO�QRW

EH�UHTXLUHG�WR�FRPSO\�ZLWK�VXESDUDJUDSK��$��LI�DOO�RI�WKH�IROORZLQJ�DUH�PHW�
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�L��$�GLUHFW�OLQN�WR�WKH�LQWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP�VKDOO�EH�SRVWHG�RQ�WKH�SULPDU\�LQWHUQHW

ZHEVLWH�KRPH�SDJH�RI�D�FLW\��FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ

HVWDEOLVKHG�E\�WKH�VWDWH��7KH�GLUHFW�OLQN�WR�WKH�LQWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP�VKDOO�QRW�EH�LQ�D

FRQWH[WXDO�PHQX��:KHQ�D�SHUVRQ�FOLFNV�RQ�WKH�GLUHFW�OLQN�WR�WKH�LQWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP�

WKH�GLUHFW�OLQN�VKDOO�WDNH�WKH�SHUVRQ�GLUHFWO\�WR�DQ�LQWHUQHW�ZHEVLWH�ZLWK�WKH�DJHQGDV�RI�WKH�OHJLVODWLYH�ERG\

RI�D�FLW\��FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH

VWDWH�

�LL��7KH�LQWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP�PD\�FRQWDLQ�WKH�SULRU�DJHQGDV�RI�D�OHJLVODWLYH�ERG\�RI�D

FLW\��FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH�VWDWH

IRU�DOO�PHHWLQJV�RFFXUULQJ�RQ�RU�DIWHU�-DQXDU\���������

�LLL��7KH�FXUUHQW�DJHQGD�RI�WKH�OHJLVODWLYH�ERG\�RI�D�FLW\��FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO

GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH�VWDWH�VKDOO�EH�WKH�ILUVW�DJHQGD�DYDLODEOH�DW�WKH�WRS�RI�WKH

LQWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP�

�LY��$OO�DJHQGDV�SRVWHG�LQ�WKH�LQWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP�VKDOO�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV

LQ�FODXVHV��L����LL���DQG��LLL��RI�VXESDUDJUDSK��%��

�'��7KH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�VKDOO�QRW�DSSO\�WR�D�SROLWLFDO�VXEGLYLVLRQ�RI�D�ORFDO�DJHQF\�WKDW�ZDV

HVWDEOLVKHG�E\�WKH�OHJLVODWLYH�ERG\�RI�WKH�FLW\��FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU

SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH�VWDWH�

�(��)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK��ERWK�RI�WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

����³,QWHJUDWHG�DJHQGD�PDQDJHPHQW�SODWIRUP´�PHDQV�DQ�LQWHUQHW�ZHEVLWH�RI�D�FLW\��FRXQW\��FLW\�DQG�FRXQW\�

VSHFLDO�GLVWULFW��VFKRRO�GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH�VWDWH�GHGLFDWHG�WR�SURYLGLQJ�WKH�HQWLUHW\

RI�WKH�DJHQGD�LQIRUPDWLRQ�IRU�WKH�OHJLVODWLYH�ERG\�RI�WKH�FLW\��FRXQW\��FLW\�DQG�FRXQW\��VSHFLDO�GLVWULFW��VFKRRO

GLVWULFW��RU�SROLWLFDO�VXEGLYLVLRQ�HVWDEOLVKHG�E\�WKH�VWDWH�WR�WKH�SXEOLF�

����³/HJLVODWLYH�ERG\´�PHDQV�D�OHJLVODWLYH�ERG\�WKDW�PHHWV�WKH�GHILQLWLRQ�RI�VXEGLYLVLRQ��D��RI�6HFWLRQ�������

����1R�DFWLRQ�RU�GLVFXVVLRQ�VKDOO�EH�XQGHUWDNHQ�RQ�DQ\�LWHP�QRW�DSSHDULQJ�RQ�WKH�SRVWHG�DJHQGD��H[FHSW�WKDW

PHPEHUV�RI�D�OHJLVODWLYH�ERG\�RU�LWV�VWDII�PD\�EULHIO\�UHVSRQG�WR�VWDWHPHQWV�PDGH�RU�TXHVWLRQV�SRVHG�E\�SHUVRQV

H[HUFLVLQJ�WKHLU�SXEOLF�WHVWLPRQ\�ULJKWV�XQGHU�6HFWLRQ����������,Q�DGGLWLRQ��RQ�WKHLU�RZQ�LQLWLDWLYH�RU�LQ�UHVSRQVH

WR�TXHVWLRQV�SRVHG�E\�WKH�SXEOLF��D�PHPEHU�RI�D�OHJLVODWLYH�ERG\�RU�LWV�VWDII�PD\�DVN�D�TXHVWLRQ�IRU�FODULILFDWLRQ�

PDNH�D�EULHI�DQQRXQFHPHQW��RU�PDNH�D�EULHI�UHSRUW�RQ�WKHLU�RZQ�DFWLYLWLHV��)XUWKHUPRUH��D�PHPEHU�RI�D

OHJLVODWLYH�ERG\��RU�WKH�ERG\�LWVHOI��VXEMHFW�WR�UXOHV�RU�SURFHGXUHV�RI�WKH�OHJLVODWLYH�ERG\��PD\�SURYLGH�D�UHIHUHQFH

WR�VWDII�RU�RWKHU�UHVRXUFHV�IRU�IDFWXDO�LQIRUPDWLRQ��UHTXHVW�VWDII�WR�UHSRUW�EDFN�WR�WKH�ERG\�DW�D�VXEVHTXHQW

PHHWLQJ�FRQFHUQLQJ�DQ\�PDWWHU��RU�WDNH�DFWLRQ�WR�GLUHFW�VWDII�WR�SODFH�D�PDWWHU�RI�EXVLQHVV�RQ�D�IXWXUH�DJHQGD�

�E��1RWZLWKVWDQGLQJ�VXEGLYLVLRQ��D���WKH�OHJLVODWLYH�ERG\�PD\�WDNH�DFWLRQ�RQ�LWHPV�RI�EXVLQHVV�QRW�DSSHDULQJ�RQ�WKH

SRVWHG�DJHQGD�XQGHU�DQ\�RI�WKH�FRQGLWLRQV�VWDWHG�EHORZ��3ULRU�WR�GLVFXVVLQJ�DQ\�LWHP�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�

WKH�OHJLVODWLYH�ERG\�VKDOO�SXEOLFO\�LGHQWLI\�WKH�LWHP�

����8SRQ�D�GHWHUPLQDWLRQ�E\�D�PDMRULW\�YRWH�RI�WKH�OHJLVODWLYH�ERG\�WKDW�DQ�HPHUJHQF\�VLWXDWLRQ�H[LVWV��DV�GHILQHG

LQ�6HFWLRQ���������

����8SRQ�D�GHWHUPLQDWLRQ�E\�D�WZR�WKLUGV�YRWH�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�SUHVHQW�DW�WKH�PHHWLQJ��RU�

LI�OHVV�WKDQ�WZR�WKLUGV�RI�WKH�PHPEHUV�DUH�SUHVHQW��D�XQDQLPRXV�YRWH�RI�WKRVH�PHPEHUV�SUHVHQW��WKDW�WKHUH�LV�D

QHHG�WR�WDNH�LPPHGLDWH�DFWLRQ�DQG�WKDW�WKH�QHHG�IRU�DFWLRQ�FDPH�WR�WKH�DWWHQWLRQ�RI�WKH�ORFDO�DJHQF\�VXEVHTXHQW

WR�WKH�DJHQGD�EHLQJ�SRVWHG�DV�VSHFLILHG�LQ�VXEGLYLVLRQ��D��

����7KH�LWHP�ZDV�SRVWHG�SXUVXDQW�WR�VXEGLYLVLRQ��D��IRU�D�SULRU�PHHWLQJ�RI�WKH�OHJLVODWLYH�ERG\�RFFXUULQJ�QRW�PRUH

WKDQ�ILYH�FDOHQGDU�GD\V�SULRU�WR�WKH�GDWH�DFWLRQ�LV�WDNHQ�RQ�WKH�LWHP��DQG�DW�WKH�SULRU�PHHWLQJ�WKH�LWHP�ZDV

FRQWLQXHG�WR�WKH�PHHWLQJ�DW�ZKLFK�DFWLRQ�LV�EHLQJ�WDNHQ�

�F��7KLV�VHFWLRQ�LV�QHFHVVDU\�WR�LPSOHPHQW�DQG�UHDVRQDEO\�ZLWKLQ�WKH�VFRSH�RI�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��RI

6HFWLRQ���RI�$UWLFOH�,�RI�WKH�&DOLIRUQLD�&RQVWLWXWLRQ�

�G��)RU�SXUSRVHV�RI�VXEGLYLVLRQ��D���WKH�UHTXLUHPHQW�WKDW�WKH�DJHQGD�EH�SRVWHG�RQ�WKH�ORFDO�DJHQF\¶V�LQWHUQHW

ZHEVLWH��LI�WKH�ORFDO�DJHQF\�KDV�RQH��VKDOO�RQO\�DSSO\�WR�D�OHJLVODWLYH�ERG\�WKDW�PHHWV�HLWKHU�RI�WKH�IROORZLQJ

VWDQGDUGV�

����$�OHJLVODWLYH�ERG\�DV�WKDW�WHUP�LV�GHILQHG�E\�VXEGLYLVLRQ��D��RI�6HFWLRQ�������
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����$�OHJLVODWLYH�ERG\�DV�WKDW�WHUP�LV�GHILQHG�E\�VXEGLYLVLRQ��E��RI�6HFWLRQ��������LI�WKH�PHPEHUV�RI�WKH

OHJLVODWLYH�ERG\�DUH�FRPSHQVDWHG�IRU�WKHLU�DSSHDUDQFH��DQG�LI�RQH�RU�PRUH�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\

DUH�DOVR�PHPEHUV�RI�D�OHJLVODWLYH�ERG\�DV�WKDW�WHUP�LV�GHILQHG�E\�VXEGLYLVLRQ��D��RI�6HFWLRQ�������

�$PHQGHG��DV�DPHQGHG�E\�6WDWV��������&K�������6HF������E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\���

������

���D������(YHU\�DJHQGD�IRU�UHJXODU�PHHWLQJV�VKDOO�SURYLGH�DQ�RSSRUWXQLW\�IRU�PHPEHUV�RI�WKH�SXEOLF�WR

GLUHFWO\�DGGUHVV�WKH�OHJLVODWLYH�ERG\�RQ�DQ\�LWHP�RI�LQWHUHVW�WR�WKH�SXEOLF��EHIRUH�RU�GXULQJ�WKH�OHJLVODWLYH�ERG\¶V

FRQVLGHUDWLRQ�RI�WKH�LWHP��WKDW�LV�ZLWKLQ�WKH�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�WKH�OHJLVODWLYH�ERG\��SURYLGHG�WKDW�QR

DFWLRQ�VKDOO�EH�WDNHQ�RQ�DQ\�LWHP�QRW�DSSHDULQJ�RQ�WKH�DJHQGD�XQOHVV�WKH�DFWLRQ�LV�RWKHUZLVH�DXWKRUL]HG�E\

VXEGLYLVLRQ��E��RI�6HFWLRQ���������

�����$��1RWZLWKVWDQGLQJ�SDUDJUDSK������WKH�DJHQGD�QHHG�QRW�SURYLGH�DQ�RSSRUWXQLW\�IRU�PHPEHUV�RI�WKH�SXEOLF�WR

DGGUHVV�WKH�OHJLVODWLYH�ERG\�RQ�DQ\�LWHP�WKDW�KDV�DOUHDG\�EHHQ�FRQVLGHUHG�E\�D�FRPPLWWHH��FRPSRVHG�H[FOXVLYHO\

RI�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\��DW�D�SXEOLF�PHHWLQJ�ZKHUHLQ�DOO�LQWHUHVWHG�PHPEHUV�RI�WKH�SXEOLF�ZHUH

DIIRUGHG�WKH�RSSRUWXQLW\�WR�DGGUHVV�WKH�FRPPLWWHH�RQ�WKH�LWHP��EHIRUH�RU�GXULQJ�WKH�FRPPLWWHH¶V�FRQVLGHUDWLRQ�RI

WKH�LWHP�

�%��6XESDUDJUDSK��$��VKDOO�QRW�DSSO\�LI�DQ\�RI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW�

�L��7KH�LWHP�KDV�EHHQ�VXEVWDQWLDOO\�FKDQJHG�VLQFH�WKH�FRPPLWWHH�KHDUG�WKH�LWHP��DV�GHWHUPLQHG�E\�WKH

OHJLVODWLYH�ERG\�

�LL��:KHQ�FRQVLGHULQJ�WKH�LWHP��D�TXRUXP�RI�WKH�FRPPLWWHH�PHPEHUV�GLG�QRW�SDUWLFLSDWH�IURP�D�VLQJXODU

SK\VLFDO�ORFDWLRQ��WKDW�ZDV�FOHDUO\�LGHQWLILHG�RQ�WKH�DJHQGD��RSHQ�WR�WKH�SXEOLF��DQG�VLWXDWHG�ZLWKLQ�WKH

ERXQGDULHV�RI�WKH�WHUULWRU\�RYHU�ZKLFK�WKH�ORFDO�DJHQF\�H[HUFLVHV�MXULVGLFWLRQ�

�LLL��7KH�FRPPLWWHH�KDV�SULPDU\�VXEMHFW�PDWWHU�MXULVGLFWLRQ��DV�GHILQHG�E\�WKH�FKDUWHU��DQ�RUGLQDQFH��D

UHVROXWLRQ��RU�DQ\�IRUPDO�DFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�WKDW�FUHDWHG�WKH�VXEVLGLDU\�ERG\��WKDW�IRFXVHV�RQ

HOHFWLRQV��EXGJHWV��SROLFH�RYHUVLJKW��SULYDF\��UHPRYLQJ�IURP��RU�UHVWULFWLQJ�DFFHVV�WR��PDWHULDOV�DYDLODEOH�LQ

SXEOLF�OLEUDULHV��RU�WD[HV�RU�UHODWHG�VSHQGLQJ�SURSRVDOV��7KLV�FODXVH�VKDOO�QRW�DSSO\�WR�DQ�LWHP�LI�WKH�ORFDO

DJHQF\�KDV�DGRSWHG�D�ODZ�DSSOLFDEOH�WR�WKH�PHHWLQJ�RI�WKH�FRPPLWWHH�DW�ZKLFK�WKH�LWHP�WKDW�ZDV

FRQVLGHUHG�SURKLELWV�WKH�FRPPLWWHH�IURP�SODFLQJ�D�OLPLW�RQ�WKH�WRWDO�DPRXQW�RI�WLPH�IRU�SXEOLF�FRPPHQW�RQ

WKH�LWHP�

����(YHU\�QRWLFH�IRU�D�VSHFLDO�PHHWLQJ�VKDOO�SURYLGH�DQ�RSSRUWXQLW\�IRU�PHPEHUV�RI�WKH�SXEOLF�WR�GLUHFWO\�DGGUHVV

WKH�OHJLVODWLYH�ERG\�FRQFHUQLQJ�DQ\�LWHP�WKDW�KDV�EHHQ�GHVFULEHG�LQ�WKH�QRWLFH�IRU�WKH�PHHWLQJ�EHIRUH�RU�GXULQJ

FRQVLGHUDWLRQ�RI�WKDW�LWHP�

�E������7KH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�DGRSW�UHDVRQDEOH�UHJXODWLRQV�WR�HQVXUH�WKDW�WKH�LQWHQW�RI

VXEGLYLVLRQ��D��LV�FDUULHG�RXW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��UHJXODWLRQV�OLPLWLQJ�WKH�WRWDO�DPRXQW�RI�WLPH�DOORFDWHG

IRU�SXEOLF�WHVWLPRQ\�RQ�SDUWLFXODU�LVVXHV�DQG�IRU�HDFK�LQGLYLGXDO�VSHDNHU�

����1RWZLWKVWDQGLQJ�SDUDJUDSK������ZKHQ�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�OLPLWV�WLPH�IRU�SXEOLF�FRPPHQW�

WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�SURYLGH�DW�OHDVW�WZLFH�WKH�DOORWWHG�WLPH�WR�D�PHPEHU�RI�WKH�SXEOLF�ZKR

XWLOL]HV�D�WUDQVODWRU�WR�HQVXUH�WKDW�QRQ�(QJOLVK�VSHDNHUV�UHFHLYH�WKH�VDPH�RSSRUWXQLW\�WR�GLUHFWO\�DGGUHVV�WKH

OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�

����3DUDJUDSK�����VKDOO�QRW�DSSO\�LI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�XWLOL]HV�VLPXOWDQHRXV�WUDQVODWLRQ

HTXLSPHQW�LQ�D�PDQQHU�WKDW�DOORZV�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�WR�KHDU�WKH�WUDQVODWHG�SXEOLF�WHVWLPRQ\

VLPXOWDQHRXVO\�

�F��7KH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�QRW�SURKLELW�SXEOLF�FULWLFLVP�RI�WKH�SROLFLHV��SURFHGXUHV��SURJUDPV��RU

VHUYLFHV�RI�WKH�DJHQF\��RU�RI�WKH�DFWV�RU�RPLVVLRQV�RI�WKH�OHJLVODWLYH�ERG\��1RWKLQJ�LQ�WKLV�VXEGLYLVLRQ�VKDOO�FRQIHU

DQ\�SULYLOHJH�RU�SURWHFWLRQ�IRU�H[SUHVVLRQ�EH\RQG�WKDW�RWKHUZLVH�SURYLGHG�E\�ODZ�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

���D��7KH�/HJLVODWXUH�KHUHE\�ILQGV�DQG�GHFODUHV�WKDW�6HFWLRQ����RI�&KDSWHU�����RI�WKH�6WDWXWHV�RI������

DXWKRUL]LQJ�UHLPEXUVHPHQW�WR�ORFDO�DJHQFLHV�DQG�VFKRRO�GLVWULFWV�IRU�FRVWV�PDQGDWHG�E\�WKH�VWDWH�SXUVXDQW�WR�WKDW

DFW��VKDOO�EH�LQWHUSUHWHG�VWULFWO\��7KH�LQWHQW�RI�WKH�/HJLVODWXUH�LV�WR�SURYLGH�UHLPEXUVHPHQW�IRU�RQO\�WKRVH�FRVWV
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ZKLFK�DUH�FOHDUO\�DQG�XQHTXLYRFDOO\�LQFXUUHG�DV�WKH�GLUHFW�DQG�QHFHVVDU\�UHVXOW�RI�FRPSOLDQFH�ZLWK�&KDSWHU�����RI

WKH�6WDWXWHV�RI������

�E��,Q�WKLV�UHJDUG��WKH�/HJLVODWXUH�GLUHFWV�DOO�VWDWH�HPSOR\HHV�DQG�RIILFLDOV�LQYROYHG�LQ�UHYLHZLQJ�RU�DXWKRUL]LQJ

FODLPV�IRU�UHLPEXUVHPHQW��RU�RWKHUZLVH�SDUWLFLSDWLQJ�LQ�WKH�UHLPEXUVHPHQW�SURFHVV��WR�ULJRURXVO\�UHYLHZ�HDFK�FODLP

DQG�DXWKRUL]H�RQO\�WKRVH�FODLPV��RU�SDUWV�WKHUHRI��ZKLFK�UHSUHVHQW�FRVWV�ZKLFK�DUH�FOHDUO\�DQG�XQHTXLYRFDOO\

LQFXUUHG�DV�WKH�GLUHFW�DQG�QHFHVVDU\�UHVXOW�RI�FRPSOLDQFH�ZLWK�&KDSWHU�����RI�WKH�6WDWXWHV�RI������DQG�IRU�ZKLFK

FRPSOHWH�GRFXPHQWDWLRQ�H[LVWV��)RU�SXUSRVHV�RI�6HFWLRQ����������FRVWV�HOLJLEOH�IRU�UHLPEXUVHPHQW�VKDOO�RQO\

LQFOXGH�WKH�DFWXDO�FRVW�WR�SRVW�D�VLQJOH�DJHQGD�IRU�DQ\�RQH�PHHWLQJ�

�F��7KH�/HJLVODWXUH�KHUHE\�ILQGV�DQG�GHFODUHV�WKDW�FRPSOHWH��IDLWKIXO��DQG�XQLQWHUUXSWHG�FRPSOLDQFH�ZLWK�WKH�5DOSK

0��%URZQ�$FW��&KDSWHU����FRPPHQFLQJ�ZLWK�6HFWLRQ��������RI�3DUW���RI�'LYLVLRQ���RI�7LWOH���RI�WKH�*RYHUQPHQW

&RGH��LV�D�PDWWHU�RI�RYHUULGLQJ�SXEOLF�LPSRUWDQFH��8QOHVV�VSHFLILFDOO\�VWDWHG��QR�IXWXUH�%XGJHW�$FW��RU�UHODWHG

EXGJHW�HQDFWPHQWV��VKDOO��LQ�DQ\�PDQQHU��EH�LQWHUSUHWHG�WR�VXVSHQG��HOLPLQDWH��RU�RWKHUZLVH�PRGLI\�WKH�OHJDO

REOLJDWLRQ�DQG�GXW\�RI�ORFDO�DJHQFLHV�WR�IXOO\�FRPSO\�ZLWK�&KDSWHU�����RI�WKH�6WDWXWHV�RI������LQ�D�FRPSOHWH�

IDLWKIXO��DQG�XQLQWHUUXSWHG�PDQQHU�

�$GGHG�E\�6WDWV��������&K�������6HF�����

��)RU�SXUSRVHV�RI�GHVFULELQJ�FORVHG�VHVVLRQ�LWHPV�SXUVXDQW�WR�6HFWLRQ����������WKH�DJHQGD�PD\�GHVFULEH

FORVHG�VHVVLRQV�DV�SURYLGHG�EHORZ��1R�OHJLVODWLYH�ERG\�RU�HOHFWHG�RIILFLDO�VKDOO�EH�LQ�YLRODWLRQ�RI�6HFWLRQ���������RU

������LI�WKH�FORVHG�VHVVLRQ�LWHPV�ZHUH�GHVFULEHG�LQ�VXEVWDQWLDO�FRPSOLDQFH�ZLWK�WKLV�VHFWLRQ��6XEVWDQWLDO�FRPSOLDQFH

LV�VDWLVILHG�E\�LQFOXGLQJ�WKH�LQIRUPDWLRQ�SURYLGHG�EHORZ��LUUHVSHFWLYH�RI�LWV�IRUPDW�

�D��:LWK�UHVSHFW�WR�D�FORVHG�VHVVLRQ�KHOG�SXUVXDQW�WR�6HFWLRQ���������

/,&(16(�3(50,7�'(7(50,1$7,21

$SSOLFDQW�V����6SHFLI\�QXPEHU�RI�DSSOLFDQWV�

�E��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ���������

&21)(5(1&(�:,7+�5($/�3523(57<�1(*27,$7256

3URSHUW\���6SHFLI\�VWUHHW�DGGUHVV��RU�LI�QR�VWUHHW�DGGUHVV��WKH�SDUFHO�QXPEHU�RU�RWKHU�XQLTXH�UHIHUHQFH��RI�WKH�UHDO

SURSHUW\�XQGHU�QHJRWLDWLRQ�

$JHQF\�QHJRWLDWRU���6SHFLI\�QDPHV�RI�QHJRWLDWRUV�DWWHQGLQJ�WKH�FORVHG�VHVVLRQ���,I�FLUFXPVWDQFHV�QHFHVVLWDWH�WKH

DEVHQFH�RI�D�VSHFLILHG�QHJRWLDWRU��DQ�DJHQW�RU�GHVLJQHH�PD\�SDUWLFLSDWH�LQ�SODFH�RI�WKH�DEVHQW�QHJRWLDWRU�VR�ORQJ�DV

WKH�QDPH�RI�WKH�DJHQW�RU�GHVLJQHH�LV�DQQRXQFHG�DW�DQ�RSHQ�VHVVLRQ�KHOG�SULRU�WR�WKH�FORVHG�VHVVLRQ��

1HJRWLDWLQJ�SDUWLHV���6SHFLI\�QDPH�RI�SDUW\��QRW�DJHQW��

8QGHU�QHJRWLDWLRQ���6SHFLI\�ZKHWKHU�LQVWUXFWLRQ�WR�QHJRWLDWRU�ZLOO�FRQFHUQ�SULFH��WHUPV�RI�SD\PHQW��RU�ERWK�

�F��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ���������

&21)(5(1&(�:,7+�/(*$/�&2816(/²(;,67,1*�/,7,*$7,21

�3DUDJUDSK�����RI�VXEGLYLVLRQ��G��RI�6HFWLRQ���������

1DPH�RI�FDVH���6SHFLI\�E\�UHIHUHQFH�WR�FODLPDQW¶V�QDPH��QDPHV�RI�SDUWLHV��FDVH�RU�FODLP�QXPEHUV�

RU

&DVH�QDPH�XQVSHFLILHG���6SHFLI\�ZKHWKHU�GLVFORVXUH�ZRXOG�MHRSDUGL]H�VHUYLFH�RI�SURFHVV�RU�H[LVWLQJ�VHWWOHPHQW

QHJRWLDWLRQV�

&21)(5(1&(�:,7+�/(*$/�&2816(/²$17,&,3$7('�/,7,*$7,21

6LJQLILFDQW�H[SRVXUH�WR�OLWLJDWLRQ�SXUVXDQW�WR�SDUDJUDSK�����RU�����RI�VXEGLYLVLRQ��G��RI�6HFWLRQ�����������6SHFLI\

QXPEHU�RI�SRWHQWLDO�FDVHV�

�,Q�DGGLWLRQ�WR�WKH�LQIRUPDWLRQ�QRWLFHG�DERYH��WKH�DJHQF\�PD\�EH�UHTXLUHG�WR�SURYLGH�DGGLWLRQDO�LQIRUPDWLRQ�RQ�WKH

DJHQGD�RU�LQ�DQ�RUDO�VWDWHPHQW�SULRU�WR�WKH�FORVHG�VHVVLRQ�SXUVXDQW�WR�SDUDJUDSKV�����WR������LQFOXVLYH��RI

VXEGLYLVLRQ��H��RI�6HFWLRQ����������

,QLWLDWLRQ�RI�OLWLJDWLRQ�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��G��RI�6HFWLRQ�����������6SHFLI\�QXPEHU�RI�SRWHQWLDO

FDVHV�

�G��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ����������

/,$%,/,7<�&/$,06

&ODLPDQW���6SHFLI\�QDPH�XQOHVV�XQVSHFLILHG�SXUVXDQW�WR�6HFWLRQ�������

$JHQF\�FODLPHG�DJDLQVW���6SHFLI\�QDPH�
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�H��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ�������

7+5($7�72�38%/,&�6(59,&(6�25�)$&,/,7,(6

&RQVXOWDWLRQ�ZLWK���6SHFLI\�QDPH�RI�ODZ�HQIRUFHPHQW�DJHQF\�DQG�WLWOH�RI�RIILFHU��RU�QDPH�RI�DSSOLFDEOH�DJHQF\

UHSUHVHQWDWLYH�DQG�WLWOH�

38%/,&�(03/2<((�$332,170(17

7LWOH���6SHFLI\�GHVFULSWLRQ�RI�SRVLWLRQ�WR�EH�ILOOHG�

38%/,&�(03/2<0(17

7LWOH���6SHFLI\�GHVFULSWLRQ�RI�SRVLWLRQ�WR�EH�ILOOHG�

38%/,&�(03/2<((�3(5)250$1&(�(9$/8$7,21

7LWOH���6SHFLI\�SRVLWLRQ�WLWOH�RI�HPSOR\HH�EHLQJ�UHYLHZHG�

38%/,&�(03/2<((�',6&,3/,1(�',60,66$/�5(/($6(

�1R�DGGLWLRQDO�LQIRUPDWLRQ�LV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�D�FORVHG�VHVVLRQ�WR�FRQVLGHU�GLVFLSOLQH��GLVPLVVDO��RU

UHOHDVH�RI�D�SXEOLF�HPSOR\HH��'LVFLSOLQH�LQFOXGHV�SRWHQWLDO�UHGXFWLRQ�RI�FRPSHQVDWLRQ��

�I��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ���������

&21)(5(1&(�:,7+�/$%25�1(*27,$7256

$JHQF\�GHVLJQDWHG�UHSUHVHQWDWLYHV���6SHFLI\�QDPHV�RI�GHVLJQDWHG�UHSUHVHQWDWLYHV�DWWHQGLQJ�WKH�FORVHG�VHVVLRQ���,I

FLUFXPVWDQFHV�QHFHVVLWDWH�WKH�DEVHQFH�RI�D�VSHFLILHG�GHVLJQDWHG�UHSUHVHQWDWLYH��DQ�DJHQW�RU�GHVLJQHH�PD\

SDUWLFLSDWH�LQ�SODFH�RI�WKH�DEVHQW�UHSUHVHQWDWLYH�VR�ORQJ�DV�WKH�QDPH�RI�WKH�DJHQW�RU�GHVLJQHH�LV�DQQRXQFHG�DW�DQ

RSHQ�VHVVLRQ�KHOG�SULRU�WR�WKH�FORVHG�VHVVLRQ��

(PSOR\HH�RUJDQL]DWLRQ���6SHFLI\�QDPH�RI�RUJDQL]DWLRQ�UHSUHVHQWLQJ�HPSOR\HH�RU�HPSOR\HHV�LQ�TXHVWLRQ�

RU

8QUHSUHVHQWHG�HPSOR\HH���6SHFLI\�SRVLWLRQ�WLWOH�RI�XQUHSUHVHQWHG�HPSOR\HH�ZKR�LV�WKH�VXEMHFW�RI�WKH�QHJRWLDWLRQV�

�J��:LWK�UHVSHFW�WR�FORVHG�VHVVLRQV�FDOOHG�SXUVXDQW�WR�6HFWLRQ���������

&$6(�5(9,(:�3/$11,1*

�1R�DGGLWLRQDO�LQIRUPDWLRQ�LV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�D�FORVHG�VHVVLRQ�WR�FRQVLGHU�FDVH�UHYLHZ�RU�SODQQLQJ��

�K��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQV��������������DQG

������RI�WKH�+HDOWK�DQG�6DIHW\�&RGH�RU�6HFWLRQV�������DQG���������RI�WKH�*RYHUQPHQW�&RGH�

5(3257�,192/9,1*�75$'(�6(&5(7

'LVFXVVLRQ�ZLOO�FRQFHUQ���6SHFLI\�ZKHWKHU�GLVFXVVLRQ�ZLOO�FRQFHUQ�SURSRVHG�QHZ�VHUYLFH��SURJUDP��RU�IDFLOLW\�

(VWLPDWHG�GDWH�RI�SXEOLF�GLVFORVXUH���6SHFLI\�PRQWK�DQG�\HDU�

+($5,1*6

6XEMHFW�PDWWHU���6SHFLI\�ZKHWKHU�WHVWLPRQ\�GHOLEHUDWLRQ�ZLOO�FRQFHUQ�VWDII�SULYLOHJHV��UHSRUW�RI�PHGLFDO�DXGLW

FRPPLWWHH��RU�UHSRUW�RI�TXDOLW\�DVVXUDQFH�FRPPLWWHH�

�L��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ����������

&+$5*(�25�&203/$,17�,192/9,1*�,1)250$7,21�3527(&7('�%<�)('(5$/�/$:

�1R�DGGLWLRQDO�LQIRUPDWLRQ�LV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�D�FORVHG�VHVVLRQ�WR�GLVFXVV�D�FKDUJH�RU�FRPSODLQW�SXUVXDQW

WR�6HFWLRQ�����������

�M��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ����������

&21)(5(1&(�,192/9,1*�$�-2,17�32:(56�$*(1&<��6SHFLI\�E\�QDPH�

'LVFXVVLRQ�ZLOO�FRQFHUQ���6SHFLI\�FORVHG�VHVVLRQ�GHVFULSWLRQ�XVHG�E\�WKH�MRLQW�SRZHUV�DJHQF\�

1DPH�RI�ORFDO�DJHQF\�UHSUHVHQWDWLYH�RQ�MRLQW�SRZHUV�DJHQF\�ERDUG���6SHFLI\�QDPH�

�$GGLWLRQDO�LQIRUPDWLRQ�OLVWLQJ�WKH�QDPHV�RI�DJHQFLHV�RU�WLWOHV�RI�UHSUHVHQWDWLYHV�DWWHQGLQJ�WKH�FORVHG�VHVVLRQ�DV

FRQVXOWDQWV�RU�RWKHU�UHSUHVHQWDWLYHV��

�N��:LWK�UHVSHFW�WR�HYHU\�LWHP�RI�EXVLQHVV�WR�EH�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ����������

$8',7�%<�&$/,)251,$�67$7(�$8',725¶6�2)),&(

�$PHQGHG�E\�6WDWV��������&K�������6HF��������$%�������(IIHFWLYH�-DQXDU\����������
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�����������D������%HIRUH�DGRSWLQJ�DQ\�QHZ�RU�LQFUHDVHG�JHQHUDO�WD[�RU�DQ\�QHZ�RU�LQFUHDVHG�DVVHVVPHQW��WKH

OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�FRQGXFW�DW�OHDVW�RQH�SXEOLF�PHHWLQJ�DW�ZKLFK�ORFDO�RIILFLDOV�VKDOO�DOORZ�SXEOLF

WHVWLPRQ\�UHJDUGLQJ�WKH�SURSRVHG�QHZ�RU�LQFUHDVHG�JHQHUDO�WD[�RU�QHZ�RU�LQFUHDVHG�DVVHVVPHQW�LQ�DGGLWLRQ�WR�WKH

QRWLFHG�SXEOLF�KHDULQJ�DW�ZKLFK�WKH�OHJLVODWLYH�ERG\�SURSRVHV�WR�HQDFW�RU�LQFUHDVH�WKH�JHQHUDO�WD[�RU�DVVHVVPHQW�

)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�WHUP�³QHZ�RU�LQFUHDVHG�DVVHVVPHQW´�GRHV�QRW�LQFOXGH�DQ\�RI�WKH�IROORZLQJ�

�$��$�IHH�WKDW�GRHV�QRW�H[FHHG�WKH�UHDVRQDEOH�FRVW�RI�SURYLGLQJ�WKH�VHUYLFHV��IDFLOLWLHV��RU�UHJXODWRU\�DFWLYLW\�IRU

ZKLFK�WKH�IHH�LV�FKDUJHG�

�%��$�VHUYLFH�FKDUJH��UDWH��RU�FKDUJH��XQOHVV�D�VSHFLDO�GLVWULFW¶V�SULQFLSDO�DFW�UHTXLUHV�WKH�VHUYLFH�FKDUJH��UDWH�

RU�FKDUJH�WR�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�

�&��$Q�RQJRLQJ�DQQXDO�DVVHVVPHQW�LI�LW�LV�LPSRVHG�DW�WKH�VDPH�RU�ORZHU�DPRXQW�DV�DQ\�SUHYLRXV�\HDU�

�'��$Q�DVVHVVPHQW�WKDW�GRHV�QRW�H[FHHG�DQ�DVVHVVPHQW�IRUPXOD�RU�UDQJH�RI�DVVHVVPHQWV�SUHYLRXVO\�VSHFLILHG

LQ�WKH�QRWLFH�JLYHQ�WR�WKH�SXEOLF�SXUVXDQW�WR�VXESDUDJUDSK��*��RI�SDUDJUDSK�����RI�VXEGLYLVLRQ��F��DQG�WKDW�ZDV

SUHYLRXVO\�DGRSWHG�E\�WKH�DJHQF\�RU�DSSURYHG�E\�WKH�YRWHUV�LQ�WKH�DUHD�ZKHUH�WKH�DVVHVVPHQW�LV�LPSRVHG�

�(��6WDQGE\�RU�LPPHGLDWH�DYDLODELOLW\�FKDUJHV�

����7KH�OHJLVODWLYH�ERG\�VKDOO�SURYLGH�DW�OHDVW����GD\V¶�SXEOLF�QRWLFH�RI�WKH�SXEOLF�KHDULQJ�DW�ZKLFK�WKH�OHJLVODWLYH

ERG\�SURSRVHV�WR�HQDFW�RU�LQFUHDVH�WKH�JHQHUDO�WD[�RU�DVVHVVPHQW��7KH�OHJLVODWLYH�ERG\�VKDOO�SURYLGH�QRWLFH�IRU

WKH�SXEOLF�PHHWLQJ�DW�WKH�VDPH�WLPH�DQG�LQ�WKH�VDPH�GRFXPHQW�DV�WKH�QRWLFH�IRU�WKH�SXEOLF�KHDULQJ��EXW�WKH

PHHWLQJ�VKDOO�RFFXU�SULRU�WR�WKH�KHDULQJ�

�E������7KH�MRLQW�QRWLFH�RI�ERWK�WKH�SXEOLF�PHHWLQJ�DQG�WKH�SXEOLF�KHDULQJ�UHTXLUHG�E\�VXEGLYLVLRQ��D��ZLWK�UHVSHFW�WR

D�SURSRVDO�IRU�D�QHZ�RU�LQFUHDVHG�JHQHUDO�WD[�VKDOO�EH�DFFRPSOLVKHG�E\�SODFLQJ�D�GLVSOD\�DGYHUWLVHPHQW�RI�DW�OHDVW

RQH�HLJKWK�SDJH�LQ�D�QHZVSDSHU�RI�JHQHUDO�FLUFXODWLRQ�IRU�WKUHH�ZHHNV�SXUVXDQW�WR�6HFWLRQ������DQG�E\�D�ILUVW�FODVV

PDLOLQJ�WR�WKRVH�LQWHUHVWHG�SDUWLHV�ZKR�KDYH�ILOHG�D�ZULWWHQ�UHTXHVW�ZLWK�WKH�ORFDO�DJHQF\�IRU�PDLOHG�QRWLFH�RI�SXEOLF

PHHWLQJV�RU�KHDULQJV�RQ�QHZ�RU�LQFUHDVHG�JHQHUDO�WD[HV��7KH�SXEOLF�PHHWLQJ�SXUVXDQW�WR�VXEGLYLVLRQ��D��VKDOO�WDNH

SODFH�QR�HDUOLHU�WKDQ����GD\V�DIWHU�WKH�ILUVW�SXEOLFDWLRQ�RI�WKH�MRLQW�QRWLFH�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ��7KH�SXEOLF

KHDULQJ�VKDOO�WDNH�SODFH�QR�HDUOLHU�WKDQ�VHYHQ�GD\V�DIWHU�WKH�SXEOLF�PHHWLQJ�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�

1RWZLWKVWDQGLQJ�SDUDJUDSK�����RI�VXEGLYLVLRQ��D���WKH�MRLQW�QRWLFH�QHHG�QRW�LQFOXGH�QRWLFH�RI�WKH�SXEOLF�PHHWLQJ

DIWHU�WKH�PHHWLQJ�KDV�WDNHQ�SODFH��7KH�SXEOLF�KHDULQJ�SXUVXDQW�WR�VXEGLYLVLRQ��D��VKDOO�WDNH�SODFH�QR�HDUOLHU�WKDQ���

GD\V�DIWHU�WKH�ILUVW�SXEOLFDWLRQ�RI�WKH�MRLQW�QRWLFH�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ��$Q\�ZULWWHQ�UHTXHVW�IRU�PDLOHG

QRWLFHV�VKDOO�EH�HIIHFWLYH�IRU�RQH�\HDU�IURP�WKH�GDWH�RQ�ZKLFK�LW�LV�ILOHG�XQOHVV�D�UHQHZDO�UHTXHVW�LV�ILOHG��5HQHZDO

UHTXHVWV�IRU�PDLOHG�QRWLFHV�VKDOO�EH�ILOHG�RQ�RU�EHIRUH�$SULO���RI�HDFK�\HDU��7KH�OHJLVODWLYH�ERG\�PD\�HVWDEOLVK�D

UHDVRQDEOH�DQQXDO�FKDUJH�IRU�VHQGLQJ�QRWLFHV�EDVHG�RQ�WKH�HVWLPDWHG�FRVW�RI�SURYLGLQJ�WKH�VHUYLFH�

����7KH�QRWLFH�UHTXLUHG�E\�SDUDJUDSK�����RI�WKLV�VXEGLYLVLRQ�VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKH�IROORZLQJ�

�$��7KH�DPRXQW�RU�UDWH�RI�WKH�WD[��,I�WKH�WD[�LV�SURSRVHG�WR�EH�LQFUHDVHG�IURP�DQ\�SUHYLRXV�\HDU��WKH�MRLQW

QRWLFH�VKDOO�VHSDUDWHO\�VWDWH�ERWK�WKH�H[LVWLQJ�WD[�UDWH�DQG�WKH�SURSRVHG�WD[�UDWH�LQFUHDVH�

�%��7KH�DFWLYLW\�WR�EH�WD[HG�

�&��7KH�HVWLPDWHG�DPRXQW�RI�UHYHQXH�WR�EH�UDLVHG�E\�WKH�WD[�DQQXDOO\�

�'��7KH�PHWKRG�DQG�IUHTXHQF\�IRU�FROOHFWLQJ�WKH�WD[�

�(��7KH�GDWHV��WLPHV��DQG�ORFDWLRQV�RI�WKH�SXEOLF�PHHWLQJ�DQG�KHDULQJ�GHVFULEHG�LQ�VXEGLYLVLRQ��D��

�)��7KH�WHOHSKRQH�QXPEHU�DQG�DGGUHVV�RI�DQ�LQGLYLGXDO��RIILFH��RU�RUJDQL]DWLRQ�WKDW�LQWHUHVWHG�SHUVRQV�PD\

FRQWDFW�WR�UHFHLYH�DGGLWLRQDO�LQIRUPDWLRQ�DERXW�WKH�WD[�

�F������7KH�MRLQW�QRWLFH�RI�ERWK�WKH�SXEOLF�PHHWLQJ�DQG�WKH�SXEOLF�KHDULQJ�UHTXLUHG�E\�VXEGLYLVLRQ��D��ZLWK�UHVSHFW�WR

D�SURSRVDO�IRU�D�QHZ�RU�LQFUHDVHG�DVVHVVPHQW�RQ�UHDO�SURSHUW\�RU�EXVLQHVVHV�VKDOO�EH�DFFRPSOLVKHG�WKURXJK�D

PDLOLQJ��SRVWDJH�SUHSDLG��LQ�WKH�8QLWHG�6WDWHV�PDLO�DQG�VKDOO�EH�GHHPHG�JLYHQ�ZKHQ�VR�GHSRVLWHG��7KH�SXEOLF

PHHWLQJ�SXUVXDQW�WR�VXEGLYLVLRQ��D��VKDOO�WDNH�SODFH�QR�HDUOLHU�WKDQ����GD\V�DIWHU�WKH�MRLQW�PDLOLQJ�SXUVXDQW�WR�WKLV

VXEGLYLVLRQ��7KH�SXEOLF�KHDULQJ�VKDOO�WDNH�SODFH�QR�HDUOLHU�WKDQ�VHYHQ�GD\V�DIWHU�WKH�SXEOLF�PHHWLQJ�SXUVXDQW�WR�WKLV
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VXEGLYLVLRQ��7KH�HQYHORSH�RU�WKH�FRYHU�RI�WKH�PDLOLQJ�VKDOO�LQFOXGH�WKH�QDPH�RI�WKH�ORFDO�DJHQF\�DQG�WKH�UHWXUQ

DGGUHVV�RI�WKH�VHQGHU��7KLV�PDLOHG�QRWLFH�VKDOO�EH�LQ�DW�OHDVW����SRLQW�W\SH�DQG�VKDOO�EH�JLYHQ�WR�DOO�SURSHUW\�RZQHUV

RU�EXVLQHVV�RZQHUV�SURSRVHG�WR�EH�VXEMHFW�WR�WKH�QHZ�RU�LQFUHDVHG�DVVHVVPHQW�E\�D�PDLOLQJ�E\�QDPH�WR�WKRVH

SHUVRQV�ZKRVH�QDPHV�DQG�DGGUHVVHV�DSSHDU�RQ�WKH�ODVW�HTXDOL]HG�FRXQW\�DVVHVVPHQW�UROO��WKH�6WDWH�%RDUG�RI

(TXDOL]DWLRQ�DVVHVVPHQW�UROO��RU�WKH�ORFDO�DJHQF\¶V�UHFRUGV�SHUWDLQLQJ�WR�EXVLQHVV�RZQHUVKLS��DV�WKH�FDVH�PD\�EH�

����7KH�MRLQW�QRWLFH�UHTXLUHG�E\�SDUDJUDSK�����RI�WKLV�VXEGLYLVLRQ�VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKH

IROORZLQJ�

�$��,Q�WKH�FDVH�RI�DQ�DVVHVVPHQW�SURSRVHG�WR�EH�OHYLHG�RQ�SURSHUW\��WKH�HVWLPDWHG�DPRXQW�RI�WKH�DVVHVVPHQW

SHU�SDUFHO��,Q�WKH�FDVH�RI�DQ�DVVHVVPHQW�SURSRVHG�WR�EH�OHYLHG�RQ�EXVLQHVVHV��WKH�SURSRVHG�PHWKRG�DQG�EDVLV

RI�OHY\LQJ�WKH�DVVHVVPHQW�LQ�VXIILFLHQW�GHWDLO�WR�DOORZ�HDFK�EXVLQHVV�RZQHU�WR�FDOFXODWH�WKH�DPRXQW�RI

DVVHVVPHQW�WR�EH�OHYLHG�DJDLQVW�HDFK�EXVLQHVV��,I�WKH�DVVHVVPHQW�LV�SURSRVHG�WR�EH�LQFUHDVHG�IURP�DQ\

SUHYLRXV�\HDU��WKH�MRLQW�QRWLFH�VKDOO�VHSDUDWHO\�VWDWH�ERWK�WKH�DPRXQW�RI�WKH�H[LVWLQJ�DVVHVVPHQW�DQG�WKH

SURSRVHG�DVVHVVPHQW�LQFUHDVH�

�%��$�JHQHUDO�GHVFULSWLRQ�RI�WKH�SXUSRVH�RU�LPSURYHPHQWV�WKDW�WKH�DVVHVVPHQW�ZLOO�IXQG�

�&��7KH�DGGUHVV�WR�ZKLFK�SURSHUW\�RZQHUV�PD\�PDLO�D�SURWHVW�DJDLQVW�WKH�DVVHVVPHQW�

�'��7KH�WHOHSKRQH�QXPEHU�DQG�DGGUHVV�RI�DQ�LQGLYLGXDO��RIILFH��RU�RUJDQL]DWLRQ�WKDW�LQWHUHVWHG�SHUVRQV�PD\

FRQWDFW�WR�UHFHLYH�DGGLWLRQDO�LQIRUPDWLRQ�DERXW�WKH�DVVHVVPHQW�

�(��$�VWDWHPHQW�WKDW�D�PDMRULW\�SURWHVW�ZLOO�FDXVH�WKH�DVVHVVPHQW�WR�EH�DEDQGRQHG�LI�WKH�DVVHVVPHQW�DFW�XVHG

WR�OHY\�WKH�DVVHVVPHQW�VR�SURYLGHV��1RWLFH�VKDOO�DOVR�VWDWH�WKH�SHUFHQWDJH�RI�SURWHVWV�UHTXLUHG�WR�WULJJHU�DQ

HOHFWLRQ��LI�DSSOLFDEOH�

�)��7KH�GDWHV��WLPHV��DQG�ORFDWLRQV�RI�WKH�SXEOLF�PHHWLQJ�DQG�KHDULQJ�GHVFULEHG�LQ�VXEGLYLVLRQ��D��

�*��$�SURSRVHG�DVVHVVPHQW�IRUPXOD�RU�UDQJH�DV�GHVFULEHG�LQ�VXESDUDJUDSK��'��RI�SDUDJUDSK�����RI�VXEGLYLVLRQ

�D��LI�DSSOLFDEOH�DQG�WKDW�LV�QRWLFHG�SXUVXDQW�WR�WKLV�VHFWLRQ�

����1RWZLWKVWDQGLQJ�SDUDJUDSK������LQ�WKH�FDVH�RI�DQ�DVVHVVPHQW�WKDW�LV�SURSRVHG�H[FOXVLYHO\�IRU�RSHUDWLRQ�DQG

PDLQWHQDQFH�H[SHQVHV�LPSRVHG�WKURXJKRXW�WKH�HQWLUH�ORFDO�DJHQF\��RU�H[FOXVLYHO\�IRU�RSHUDWLRQ�DQG�PDLQWHQDQFH

DVVHVVPHQWV�SURSRVHG�WR�EH�OHYLHG�RQ��������SDUFHOV�RU�PRUH��QRWLFH�PD\�EH�SURYLGHG�SXUVXDQW�WR�WKLV

VXEGLYLVLRQ�RU�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��DQG�VKDOO�LQFOXGH�WKH�HVWLPDWHG�DPRXQW�RI�WKH

DVVHVVPHQW�RI�YDULRXV�W\SHV��DPRXQWV��RU�XVHV�RI�SURSHUW\�DQG�WKH�LQIRUPDWLRQ�UHTXLUHG�E\�VXESDUDJUDSKV��%��WR

�*���LQFOXVLYH��RI�SDUDJUDSK�����RI�VXEGLYLVLRQ��F��

����1RWZLWKVWDQGLQJ�SDUDJUDSK������LQ�WKH�FDVH�RI�DQ�DVVHVVPHQW�SURSRVHG�WR�EH�OHYLHG�SXUVXDQW�WR�3DUW��

�FRPPHQFLQJ�ZLWK�6HFWLRQ��������RI�'LYLVLRQ���RI�WKH�6WUHHWV�DQG�+LJKZD\V�&RGH�E\�D�UHJLRQDO�SDUN�GLVWULFW�

UHJLRQDO�SDUN�DQG�RSHQ�VSDFH�GLVWULFW��RU�UHJLRQDO�RSHQ�VSDFH�GLVWULFW�IRUPHG�SXUVXDQW�WR�$UWLFOH����FRPPHQFLQJ

ZLWK�6HFWLRQ�������RI�&KDSWHU���RI�'LYLVLRQ���RI��RU�SXUVXDQW�WR�'LYLVLRQ�����FRPPHQFLQJ�ZLWK�6HFWLRQ��������RI�

WKH�3XEOLF�5HVRXUFHV�&RGH��QRWLFH�PD\�EH�SURYLGHG�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��

�G��7KH�QRWLFH�UHTXLUHPHQWV�LPSRVHG�E\�WKLV�VHFWLRQ�VKDOO�EH�FRQVWUXHG�DV�DGGLWLRQDO�WR��DQG�QRW�WR�VXSHUVHGH�

H[LVWLQJ�SURYLVLRQV�RI�ODZ��DQG�VKDOO�EH�DSSOLHG�FRQFXUUHQWO\�ZLWK�WKH�H[LVWLQJ�SURYLVLRQV�VR�DV�WR�QRW�GHOD\�RU

SURORQJ�WKH�JRYHUQPHQWDO�GHFLVLRQPDNLQJ�SURFHVV�

�H��7KLV�VHFWLRQ�VKDOO�QRW�DSSO\�WR�DQ\�QHZ�RU�LQFUHDVHG�JHQHUDO�WD[�RU�DQ\�QHZ�RU�LQFUHDVHG�DVVHVVPHQW�WKDW

UHTXLUHV�DQ�HOHFWLRQ�RI�HLWKHU�RI�WKH�IROORZLQJ�

����7KH�SURSHUW\�RZQHUV�VXEMHFW�WR�WKH�DVVHVVPHQW�

����7KH�YRWHUV�ZLWKLQ�WKH�ORFDO�DJHQF\�LPSRVLQJ�WKH�WD[�RU�DVVHVVPHQW�

�I��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�SURKLELW�D�ORFDO�DJHQF\�IURP�KROGLQJ�D�FRQVROLGDWHG�PHHWLQJ�RU�KHDULQJ�DW�ZKLFK�WKH

OHJLVODWLYH�ERG\�GLVFXVVHV�PXOWLSOH�WD[�RU�DVVHVVPHQW�SURSRVDOV�

�J��7KH�ORFDO�DJHQF\�PD\�UHFRYHU�WKH�UHDVRQDEOH�FRVWV�RI�SXEOLF�PHHWLQJV��SXEOLF�KHDULQJV��DQG�QRWLFH�UHTXLUHG�E\

WKLV�VHFWLRQ�IURP�WKH�SURFHHGV�RI�WKH�WD[�RU�DVVHVVPHQW��7KH�FRVWV�UHFRYHUHG�IRU�WKHVH�SXUSRVHV��ZKHWKHU

UHFRYHUHG�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�RU�DQ\�RWKHU�SURYLVLRQ�RI�ODZ��VKDOO�QRW�H[FHHG�WKH�UHDVRQDEOH�FRVWV�RI�WKH

SXEOLF�PHHWLQJV��SXEOLF�KHDULQJV��DQG�QRWLFH�

�K��$Q\�QHZ�RU�LQFUHDVHG�DVVHVVPHQW�WKDW�LV�VXEMHFW�WR�WKH�QRWLFH�DQG�KHDULQJ�SURYLVLRQV�RI�$UWLFOH�;,,,�&�RU�;,,,�'

RI�WKH�&DOLIRUQLD�&RQVWLWXWLRQ�LV�QRW�VXEMHFW�WR�WKH�QRWLFH�DQG�KHDULQJ�UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�
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�$PHQGHG�E\�6WDWV��������&K�������6HF��������6%������(IIHFWLYH�-DQXDU\����������

��7KH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�DGMRXUQ�DQ\�UHJXODU��DGMRXUQHG�UHJXODU��VSHFLDO�RU�DGMRXUQHG

VSHFLDO�PHHWLQJ�WR�D�WLPH�DQG�SODFH�VSHFLILHG�LQ�WKH�RUGHU�RI�DGMRXUQPHQW��/HVV�WKDQ�D�TXRUXP�PD\�VR�DGMRXUQ

IURP�WLPH�WR�WLPH��,I�DOO�PHPEHUV�DUH�DEVHQW�IURP�DQ\�UHJXODU�RU�DGMRXUQHG�UHJXODU�PHHWLQJ�WKH�FOHUN�RU�VHFUHWDU\

RI�WKH�OHJLVODWLYH�ERG\�PD\�GHFODUH�WKH�PHHWLQJ�DGMRXUQHG�WR�D�VWDWHG�WLPH�DQG�SODFH�DQG�KH�VKDOO�FDXVH�D�ZULWWHQ

QRWLFH�RI�WKH�DGMRXUQPHQW�WR�EH�JLYHQ�LQ�WKH�VDPH�PDQQHU�DV�SURYLGHG�LQ�6HFWLRQ�������IRU�VSHFLDO�PHHWLQJV�

XQOHVV�VXFK�QRWLFH�LV�ZDLYHG�DV�SURYLGHG�IRU�VSHFLDO�PHHWLQJV��$�FRS\�RI�WKH�RUGHU�RU�QRWLFH�RI�DGMRXUQPHQW�VKDOO�EH

FRQVSLFXRXVO\�SRVWHG�RQ�RU�QHDU�WKH�GRRU�RI�WKH�SODFH�ZKHUH�WKH�UHJXODU��DGMRXUQHG�UHJXODU��VSHFLDO�RU�DGMRXUQHG

VSHFLDO�PHHWLQJ�ZDV�KHOG�ZLWKLQ����KRXUV�DIWHU�WKH�WLPH�RI�WKH�DGMRXUQPHQW��:KHQ�D�UHJXODU�RU�DGMRXUQHG�UHJXODU

PHHWLQJ�LV�DGMRXUQHG�DV�SURYLGHG�LQ�WKLV�VHFWLRQ��WKH�UHVXOWLQJ�DGMRXUQHG�UHJXODU�PHHWLQJ�LV�D�UHJXODU�PHHWLQJ�IRU

DOO�SXUSRVHV��:KHQ�DQ�RUGHU�RI�DGMRXUQPHQW�RI�DQ\�PHHWLQJ�IDLOV�WR�VWDWH�WKH�KRXU�DW�ZKLFK�WKH�DGMRXUQHG�PHHWLQJ

LV�WR�EH�KHOG��LW�VKDOO�EH�KHOG�DW�WKH�KRXU�VSHFLILHG�IRU�UHJXODU�PHHWLQJV�E\�RUGLQDQFH��UHVROXWLRQ��E\ODZ��RU�RWKHU

UXOH�

�$PHQGHG�E\�6WDWV��������&K�������

��$Q\�KHDULQJ�EHLQJ�KHOG��RU�QRWLFHG�RU�RUGHUHG�WR�EH�KHOG��E\�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�DW�DQ\

PHHWLQJ�PD\�E\�RUGHU�RU�QRWLFH�RI�FRQWLQXDQFH�EH�FRQWLQXHG�RU�UHFRQWLQXHG�WR�DQ\�VXEVHTXHQW�PHHWLQJ�RI�WKH

OHJLVODWLYH�ERG\�LQ�WKH�VDPH�PDQQHU�DQG�WR�WKH�VDPH�H[WHQW�VHW�IRUWK�LQ�6HFWLRQ�������IRU�WKH�DGMRXUQPHQW�RI

PHHWLQJV��SURYLGHG��WKDW�LI�WKH�KHDULQJ�LV�FRQWLQXHG�WR�D�WLPH�OHVV�WKDQ����KRXUV�DIWHU�WKH�WLPH�VSHFLILHG�LQ�WKH

RUGHU�RU�QRWLFH�RI�KHDULQJ��D�FRS\�RI�WKH�RUGHU�RU�QRWLFH�RI�FRQWLQXDQFH�RI�KHDULQJ�VKDOO�EH�SRVWHG�LPPHGLDWHO\

IROORZLQJ�WKH�PHHWLQJ�DW�ZKLFK�WKH�RUGHU�RU�GHFODUDWLRQ�RI�FRQWLQXDQFH�ZDV�DGRSWHG�RU�PDGH�

�$GGHG�E\�6WDWV��������&K�������

���D������$�VSHFLDO�PHHWLQJ�PD\�EH�FDOOHG�DW�DQ\�WLPH�E\�WKH�SUHVLGLQJ�RIILFHU�RI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO

DJHQF\��RU�E\�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\��E\�GHOLYHULQJ�ZULWWHQ�QRWLFH�WR�HDFK�PHPEHU�RI�WKH

OHJLVODWLYH�ERG\�DQG�WR�HDFK�ORFDO�QHZVSDSHU�RI�JHQHUDO�FLUFXODWLRQ�DQG�UDGLR�RU�WHOHYLVLRQ�VWDWLRQ�UHTXHVWLQJ�QRWLFH

LQ�ZULWLQJ�DQG�SRVWLQJ�D�QRWLFH�RQ�WKH�ORFDO�DJHQF\¶V�LQWHUQHW�ZHEVLWH��LI�WKH�ORFDO�DJHQF\�KDV�RQH��7KH�QRWLFH�VKDOO

EH�GHOLYHUHG�SHUVRQDOO\�RU�E\�DQ\�RWKHU�PHDQV�DQG�VKDOO�EH�UHFHLYHG�DW�OHDVW����KRXUV�EHIRUH�WKH�WLPH�RI�WKH

PHHWLQJ�DV�VSHFLILHG�LQ�WKH�QRWLFH��7KH�FDOO�DQG�QRWLFH�VKDOO�VSHFLI\�WKH�WLPH�DQG�SODFH�RI�WKH�VSHFLDO�PHHWLQJ�DQG

WKH�EXVLQHVV�WR�EH�WUDQVDFWHG�RU�GLVFXVVHG��1R�RWKHU�EXVLQHVV�VKDOO�EH�FRQVLGHUHG�DW�WKHVH�PHHWLQJV�E\�WKH

OHJLVODWLYH�ERG\��7KH�ZULWWHQ�QRWLFH�PD\�EH�GLVSHQVHG�ZLWK�DV�WR�DQ\�PHPEHU�ZKR�DW�RU�SULRU�WR�WKH�WLPH�WKH

PHHWLQJ�FRQYHQHV�ILOHV�ZLWK�WKH�FOHUN�RU�VHFUHWDU\�RI�WKH�OHJLVODWLYH�ERG\�D�ZULWWHQ�ZDLYHU�RI�QRWLFH��7KH�ZDLYHU�PD\

EH�JLYHQ�E\�WHOHSKRQH�RU�HOHFWURQLF�PDLO��7KH�ZULWWHQ�QRWLFH�PD\�DOVR�EH�GLVSHQVHG�ZLWK�DV�WR�DQ\�PHPEHU�ZKR�LV

DFWXDOO\�SUHVHQW�DW�WKH�PHHWLQJ�DW�WKH�WLPH�LW�FRQYHQHV�

����7KH�FDOO�DQG�QRWLFH�VKDOO�EH�SRVWHG�DW�OHDVW����KRXUV�SULRU�WR�WKH�VSHFLDO�PHHWLQJ�LQ�D�ORFDWLRQ�WKDW�LV�IUHHO\

DFFHVVLEOH�WR�PHPEHUV�RI�WKH�SXEOLF�

�E��1RWZLWKVWDQGLQJ�DQ\�RWKHU�ODZ��D�OHJLVODWLYH�ERG\�VKDOO�QRW�FDOO�D�VSHFLDO�PHHWLQJ�UHJDUGLQJ�WKH�VDODULHV��VDODU\

VFKHGXOHV��RU�FRPSHQVDWLRQ�SDLG�LQ�WKH�IRUP�RI�IULQJH�EHQHILWV��RI�WKH�OHJLVODWLYH�ERG\�RU�RI�D�ORFDO�DJHQF\

H[HFXWLYH��DV�GHILQHG�LQ�VXEGLYLVLRQ��G��RI�6HFWLRQ���������+RZHYHU��WKLV�VXEGLYLVLRQ�GRHV�QRW�DSSO\�WR�D�ORFDO

DJHQF\�FDOOLQJ�D�VSHFLDO�PHHWLQJ�WR�GLVFXVV�WKH�ORFDO�DJHQF\¶V�EXGJHW�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

���D��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³HPHUJHQF\�VLWXDWLRQ´�PHDQV�ERWK�RI�WKH�IROORZLQJ�

����$Q�HPHUJHQF\��ZKLFK�VKDOO�EH�GHILQHG�DV�D�ZRUN�VWRSSDJH��FULSSOLQJ�DFWLYLW\��RU�RWKHU�DFWLYLW\�WKDW�VHYHUHO\

LPSDLUV�SXEOLF�KHDOWK��VDIHW\��RU�ERWK��DV�GHWHUPLQHG�E\�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�

����$�GLUH�HPHUJHQF\��ZKLFK�VKDOO�EH�GHILQHG�DV�D�FULSSOLQJ�GLVDVWHU��PDVV�GHVWUXFWLRQ��WHUURULVW�DFW��RU�WKUHDWHQHG

WHUURULVW�DFWLYLW\�WKDW�SRVHV�SHULO�VR�LPPHGLDWH�DQG�VLJQLILFDQW�WKDW�UHTXLULQJ�D�OHJLVODWLYH�ERG\�WR�SURYLGH�RQH�

KRXU�QRWLFH�EHIRUH�KROGLQJ�DQ�HPHUJHQF\�PHHWLQJ�XQGHU�WKLV�VHFWLRQ�PD\�HQGDQJHU�WKH�SXEOLF�KHDOWK��VDIHW\��RU

ERWK��DV�GHWHUPLQHG�E\�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�

�E������6XEMHFW�WR�SDUDJUDSK������LQ�WKH�FDVH�RI�DQ�HPHUJHQF\�VLWXDWLRQ�LQYROYLQJ�PDWWHUV�XSRQ�ZKLFK�SURPSW�DFWLRQ

LV�QHFHVVDU\�GXH�WR�WKH�GLVUXSWLRQ�RU�WKUHDWHQHG�GLVUXSWLRQ�RI�SXEOLF�IDFLOLWLHV��D�OHJLVODWLYH�ERG\�PD\�KROG�DQ

HPHUJHQF\�PHHWLQJ�ZLWKRXW�FRPSO\LQJ�ZLWK�HLWKHU�WKH����KRXU�QRWLFH�UHTXLUHPHQW�RU�WKH����KRXU�SRVWLQJ

UHTXLUHPHQW�RI�6HFWLRQ�������RU�ERWK�RI�WKH�QRWLFH�DQG�SRVWLQJ�UHTXLUHPHQWV�
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����(DFK�ORFDO�QHZVSDSHU�RI�JHQHUDO�FLUFXODWLRQ�DQG�UDGLR�RU�WHOHYLVLRQ�VWDWLRQ�WKDW�KDV�UHTXHVWHG�QRWLFH�RI�VSHFLDO

PHHWLQJV�SXUVXDQW�WR�6HFWLRQ�������VKDOO�EH�QRWLILHG�E\�WKH�SUHVLGLQJ�RIILFHU�RI�WKH�OHJLVODWLYH�ERG\��RU�GHVLJQHH

WKHUHRI��RQH�KRXU�SULRU�WR�WKH�HPHUJHQF\�PHHWLQJ��RU��LQ�WKH�FDVH�RI�D�GLUH�HPHUJHQF\��DW�RU�QHDU�WKH�WLPH�WKDW

WKH�SUHVLGLQJ�RIILFHU�RU�GHVLJQHH�QRWLILHV�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�HPHUJHQF\�PHHWLQJ�

�$��([FHSW�DV�SURYLGHG�LQ�VXESDUDJUDSK��%���WKH�QRWLFH�UHTXLUHG�E\�WKLV�SDUDJUDSK�VKDOO�EH�JLYHQ�E\�WHOHSKRQH

DQG�DOO�WHOHSKRQH�QXPEHUV�SURYLGHG�LQ�WKH�PRVW�UHFHQW�UHTXHVW�RI�D�QHZVSDSHU�RU�VWDWLRQ�IRU�QRWLILFDWLRQ�RI

VSHFLDO�PHHWLQJV�VKDOO�EH�H[KDXVWHG��,Q�WKH�HYHQW�WKDW�WHOHSKRQH�VHUYLFHV�DUH�QRW�IXQFWLRQLQJ��WKH�QRWLFH

UHTXLUHPHQWV�RI�WKLV�SDUDJUDSK�VKDOO�EH�GHHPHG�ZDLYHG��DQG�WKH�OHJLVODWLYH�ERG\��RU�GHVLJQHH�RI�WKH�OHJLVODWLYH

ERG\��VKDOO�QRWLI\�WKRVH�QHZVSDSHUV��UDGLR�VWDWLRQV��RU�WHOHYLVLRQ�VWDWLRQV�RI�WKH�IDFW�RI�WKH�KROGLQJ�RI�WKH

HPHUJHQF\�PHHWLQJ��WKH�SXUSRVH�RI�WKH�PHHWLQJ��DQG�DQ\�DFWLRQ�WDNHQ�DW�WKH�PHHWLQJ�DV�VRRQ�DIWHU�WKH

PHHWLQJ�DV�SRVVLEOH�

�%��)RU�DQ�HPHUJHQF\�PHHWLQJ�KHOG�SXUVXDQW�WR�WKLV�VHFWLRQ��WKH�SUHVLGLQJ�RIILFHU�RI�WKH�OHJLVODWLYH�ERG\��RU

GHVLJQHH�WKHUHRI��PD\�VHQG�WKH�QRWLILFDWLRQV�UHTXLUHG�E\�WKLV�SDUDJUDSK�E\�HPDLO�LQVWHDG�RI�E\�WHOHSKRQH��DV

SURYLGHG�LQ�VXESDUDJUDSK��$���WR�DOO�ORFDO�QHZVSDSHUV�RI�JHQHUDO�FLUFXODWLRQ��DQG�UDGLR�RU�WHOHYLVLRQ�VWDWLRQV�

WKDW�KDYH�UHTXHVWHG�WKRVH�QRWLILFDWLRQV�E\�HPDLO��DQG�DOO�HPDLO�DGGUHVVHV�SURYLGHG�E\�UHSUHVHQWDWLYHV�RI�WKRVH

QHZVSDSHUV�RU�VWDWLRQV�VKDOO�EH�H[KDXVWHG��,Q�WKH�HYHQW�WKDW�LQWHUQHW�VHUYLFHV�DQG�WHOHSKRQH�VHUYLFHV�DUH�QRW

IXQFWLRQLQJ��WKH�QRWLFH�UHTXLUHPHQWV�RI�WKLV�SDUDJUDSK�VKDOO�EH�GHHPHG�ZDLYHG��DQG�WKH�OHJLVODWLYH�ERG\��RU

GHVLJQHH�RI�WKH�OHJLVODWLYH�ERG\��VKDOO�QRWLI\�WKRVH�QHZVSDSHUV��UDGLR�VWDWLRQV��RU�WHOHYLVLRQ�VWDWLRQV�RI�WKH�IDFW

RI�WKH�KROGLQJ�RI�WKH�HPHUJHQF\�PHHWLQJ��WKH�SXUSRVH�RI�WKH�PHHWLQJ��DQG�DQ\�DFWLRQ�WDNHQ�DW�WKH�PHHWLQJ�DV

VRRQ�DIWHU�WKH�PHHWLQJ�DV�SRVVLEOH�

�F��'XULQJ�D�PHHWLQJ�KHOG�SXUVXDQW�WR�WKLV�VHFWLRQ��WKH�OHJLVODWLYH�ERG\�PD\�PHHW�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR

6HFWLRQ�������LI�DJUHHG�WR�E\�D�WZR�WKLUGV�YRWH�RI�WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�SUHVHQW��RU��LI�OHVV�WKDQ�WZR�

WKLUGV�RI�WKH�PHPEHUV�DUH�SUHVHQW��E\�D�XQDQLPRXV�YRWH�RI�WKH�PHPEHUV�SUHVHQW�

�G��$OO�VSHFLDO�PHHWLQJ�UHTXLUHPHQWV��DV�SUHVFULEHG�LQ�6HFWLRQ�������VKDOO�EH�DSSOLFDEOH�WR�D�PHHWLQJ�FDOOHG

SXUVXDQW�WR�WKLV�VHFWLRQ��ZLWK�WKH�H[FHSWLRQ�RI�WKH����KRXU�QRWLFH�UHTXLUHPHQW�

�H��7KH�PLQXWHV�RI�D�PHHWLQJ�FDOOHG�SXUVXDQW�WR�WKLV�VHFWLRQ��D�OLVW�RI�SHUVRQV�ZKR�WKH�SUHVLGLQJ�RIILFHU�RI�WKH

OHJLVODWLYH�ERG\��RU�GHVLJQHH�RI�WKH�OHJLVODWLYH�ERG\��QRWLILHG�RU�DWWHPSWHG�WR�QRWLI\��D�FRS\�RI�WKH�UROOFDOO�YRWH��DQG

DQ\�DFWLRQV�WDNHQ�DW�WKH�PHHWLQJ�VKDOO�EH�SRVWHG�IRU�D�PLQLPXP�RI����GD\V�LQ�D�SXEOLF�SODFH�DV�VRRQ�DIWHU�WKH

PHHWLQJ�DV�SRVVLEOH�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

��1R�IHHV�PD\�EH�FKDUJHG�E\�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�IRU�FDUU\LQJ�RXW�DQ\�SURYLVLRQ�RI�WKLV

FKDSWHU��H[FHSW�DV�VSHFLILFDOO\�DXWKRUL]HG�E\�WKLV�FKDSWHU�

�$GGHG�E\�6WDWV��������&K��������

��:KHQHYHU�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�GHWHUPLQHV�WKDW�LW�LV�QHFHVVDU\�WR�GLVFXVV�DQG�GHWHUPLQH

ZKHWKHU�DQ�DSSOLFDQW�IRU�D�OLFHQVH�RU�OLFHQVH�UHQHZDO��ZKR�KDV�D�FULPLQDO�UHFRUG��LV�VXIILFLHQWO\�UHKDELOLWDWHG�WR

REWDLQ�WKH�OLFHQVH��WKH�OHJLVODWLYH�ERG\�PD\�KROG�D�FORVHG�VHVVLRQ�ZLWK�WKH�DSSOLFDQW�DQG�WKH�DSSOLFDQW¶V�DWWRUQH\��LI

DQ\��IRU�WKH�SXUSRVH�RI�KROGLQJ�WKH�GLVFXVVLRQ�DQG�PDNLQJ�WKH�GHWHUPLQDWLRQ��,I�WKH�OHJLVODWLYH�ERG\�GHWHUPLQHV��DV

D�UHVXOW�RI�WKH�FORVHG�VHVVLRQ��WKDW�WKH�LVVXDQFH�RU�UHQHZDO�RI�WKH�OLFHQVH�VKRXOG�EH�GHQLHG��WKH�DSSOLFDQW�VKDOO�EH

RIIHUHG�WKH�RSSRUWXQLW\�WR�ZLWKGUDZ�WKH�DSSOLFDWLRQ��,I�WKH�DSSOLFDQW�ZLWKGUDZV�WKH�DSSOLFDWLRQ��QR�UHFRUG�VKDOO�EH

NHSW�RI�WKH�GLVFXVVLRQV�RU�GHFLVLRQV�PDGH�DW�WKH�FORVHG�VHVVLRQ�DQG�DOO�PDWWHUV�UHODWLQJ�WR�WKH�FORVHG�VHVVLRQ�VKDOO

EH�FRQILGHQWLDO��,I�WKH�DSSOLFDQW�GRHV�QRW�ZLWKGUDZ�WKH�DSSOLFDWLRQ��WKH�OHJLVODWLYH�ERG\�VKDOO�WDNH�DFWLRQ�DW�WKH

SXEOLF�PHHWLQJ�GXULQJ�ZKLFK�WKH�FORVHG�VHVVLRQ�LV�KHOG�RU�DW�LWV�QH[W�SXEOLF�PHHWLQJ�GHQ\LQJ�WKH�DSSOLFDWLRQ�IRU�WKH

OLFHQVH�EXW�DOO�PDWWHUV�UHODWLQJ�WR�WKH�FORVHG�VHVVLRQ�DUH�FRQILGHQWLDO�DQG�VKDOO�QRW�EH�GLVFORVHG�ZLWKRXW�WKH�FRQVHQW

RI�WKH�DSSOLFDQW��H[FHSW�LQ�DQ�DFWLRQ�E\�DQ�DSSOLFDQW�ZKR�KDV�EHHQ�GHQLHG�D�OLFHQVH�FKDOOHQJLQJ�WKH�GHQLDO�RI�WKH

OLFHQVH�

�$GGHG�E\�6WDWV��������&K�������6HF�����

���D��1RWKLQJ�FRQWDLQHG�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\

WKDW�KDV�UHFHLYHG�D�FRQILGHQWLDO�ILQDO�GUDIW�DXGLW�UHSRUW�IURP�WKH�%XUHDX�RI�6WDWH�$XGLWV�IURP�KROGLQJ�FORVHG�VHVVLRQV

WR�GLVFXVV�LWV�UHVSRQVH�WR�WKDW�UHSRUW�

�E��$IWHU�WKH�SXEOLF�UHOHDVH�RI�DQ�DXGLW�UHSRUW�E\�WKH�%XUHDX�RI�6WDWH�$XGLWV��LI�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\

PHHWV�WR�GLVFXVV�WKH�DXGLW�UHSRUW��LW�VKDOO�GR�VR�LQ�DQ�RSHQ�VHVVLRQ�XQOHVV�H[HPSWHG�IURP�WKDW�UHTXLUHPHQW�E\�VRPH

RWKHU�SURYLVLRQ�RI�ODZ�
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�$GGHG�E\�6WDWV��������&K�������6HF�����(IIHFWLYH�-DQXDU\����������

��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�FKDSWHU��D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�KROG�D�FORVHG

VHVVLRQ�ZLWK�LWV�QHJRWLDWRU�SULRU�WR�WKH�SXUFKDVH��VDOH��H[FKDQJH��RU�OHDVH�RI�UHDO�SURSHUW\�E\�RU�IRU�WKH�ORFDO�DJHQF\

WR�JUDQW�DXWKRULW\�WR�LWV�QHJRWLDWRU�UHJDUGLQJ�WKH�SULFH�DQG�WHUPV�RI�SD\PHQW�IRU�WKH�SXUFKDVH��VDOH��H[FKDQJH��RU

OHDVH�

+RZHYHU��SULRU�WR�WKH�FORVHG�VHVVLRQ��WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�VKDOO�KROG�DQ�RSHQ�DQG�SXEOLF�VHVVLRQ

LQ�ZKLFK�LW�LGHQWLILHV�LWV�QHJRWLDWRUV��WKH�UHDO�SURSHUW\�RU�UHDO�SURSHUWLHV�ZKLFK�WKH�QHJRWLDWLRQV�PD\�FRQFHUQ��DQG

WKH�SHUVRQ�RU�SHUVRQV�ZLWK�ZKRP�LWV�QHJRWLDWRUV�PD\�QHJRWLDWH�

)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��QHJRWLDWRUV�PD\�EH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�

)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³OHDVH´�LQFOXGHV�UHQHZDO�RU�UHQHJRWLDWLRQ�RI�D�OHDVH�

1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�SUHFOXGH�D�ORFDO�DJHQF\�IURP�KROGLQJ�D�FORVHG�VHVVLRQ�IRU�GLVFXVVLRQV�UHJDUGLQJ�HPLQHQW

GRPDLQ�SURFHHGLQJV�SXUVXDQW�WR�6HFWLRQ���������

�$PHQGHG�E\�6WDWV��������&K�������6HF�����(IIHFWLYH�-DQXDU\����������

��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�FKDSWHU��D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�WKDW�LQYHVWV

SHQVLRQ�IXQGV�PD\�KROG�D�FORVHG�VHVVLRQ�WR�FRQVLGHU�WKH�SXUFKDVH�RU�VDOH�RI�SDUWLFXODU��VSHFLILF�SHQVLRQ�IXQG

LQYHVWPHQWV��$OO�LQYHVWPHQW�WUDQVDFWLRQ�GHFLVLRQV�PDGH�GXULQJ�WKH�FORVHG�VHVVLRQ�VKDOO�EH�PDGH�E\�UROOFDOO�YRWH

HQWHUHG�LQWR�WKH�PLQXWHV�RI�WKH�FORVHG�VHVVLRQ�DV�SURYLGHG�LQ�VXEGLYLVLRQ��D��RI�6HFWLRQ���������

�$GGHG�E\�6WDWV��������&K�������6HF������(IIHFWLYH�-DQXDU\����������

��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�FKDSWHU��D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�ZKLFK�SURYLGHV

VHUYLFHV�SXUVXDQW�WR�6HFWLRQ���������RI�WKH�:HOIDUH�DQG�,QVWLWXWLRQV�&RGH�PD\�KROG�D�FORVHG�VHVVLRQ�WR�KHDU�D

FKDUJH�RU�FRPSODLQW�IURP�D�PHPEHU�HQUROOHG�LQ�LWV�KHDOWK�SODQ�LI�WKH�PHPEHU�GRHV�QRW�ZLVK�WR�KDYH�KLV�RU�KHU

QDPH��PHGLFDO�VWDWXV��RU�RWKHU�LQIRUPDWLRQ�WKDW�LV�SURWHFWHG�E\�IHGHUDO�ODZ�SXEOLFO\�GLVFORVHG��3ULRU�WR�KROGLQJ�D

FORVHG�VHVVLRQ�SXUVXDQW�WR�WKLV�VHFWLRQ��WKH�OHJLVODWLYH�ERG\�VKDOO�LQIRUP�WKH�PHPEHU��LQ�ZULWLQJ��RI�KLV�RU�KHU�ULJKW

WR�KDYH�WKH�FKDUJH�RU�FRPSODLQW�KHDUG�LQ�DQ�RSHQ�VHVVLRQ�UDWKHU�WKDQ�D�FORVHG�VHVVLRQ�

�$GGHG�E\�6WDWV��������&K�������6HF�����(IIHFWLYH�-DQXDU\����������

���D��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�FKDSWHU��WKH�UHFRUGV�RI�D�KHDOWK�SODQ�WKDW�LV�OLFHQVHG

SXUVXDQW�WR�WKH�.QR[�.HHQH�+HDOWK�&DUH�6HUYLFH�3ODQ�$FW�RI�������&KDSWHU������FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI

'LYLVLRQ���RI�WKH�+HDOWK�DQG�6DIHW\�&RGH��DQG�WKDW�LV�JRYHUQHG�E\�D�FRXQW\�ERDUG�RI�VXSHUYLVRUV��ZKHWKHU�SDSHU

UHFRUGV��UHFRUGV�PDLQWDLQHG�LQ�WKH�PDQDJHPHQW�LQIRUPDWLRQ�V\VWHP��RU�UHFRUGV�LQ�DQ\�RWKHU�IRUP��WKDW�UHODWH�WR

SURYLGHU�UDWH�RU�SD\PHQW�GHWHUPLQDWLRQV��DOORFDWLRQ�RU�GLVWULEXWLRQ�PHWKRGRORJLHV�IRU�SURYLGHU�SD\PHQWV��IRUPXODV

RU�FDOFXODWLRQV�IRU�WKHVH�SD\PHQWV��DQG�FRQWUDFW�QHJRWLDWLRQV�ZLWK�SURYLGHUV�RI�KHDOWK�FDUH�IRU�DOWHUQDWLYH�UDWHV�DUH

H[HPSW�IURP�GLVFORVXUH�IRU�D�SHULRG�RI�WKUHH�\HDUV�DIWHU�WKH�FRQWUDFW�LV�IXOO\�H[HFXWHG��7KH�WUDQVPLVVLRQ�RI�WKH

UHFRUGV��RU�WKH�LQIRUPDWLRQ�FRQWDLQHG�WKHUHLQ�LQ�DQ�DOWHUQDWLYH�IRUP��WR�WKH�ERDUG�RI�VXSHUYLVRUV�VKDOO�QRW�FRQVWLWXWH

D�ZDLYHU�RI�H[HPSWLRQ�IURP�GLVFORVXUH��DQG�WKH�UHFRUGV�DQG�LQIRUPDWLRQ�RQFH�WUDQVPLWWHG�WR�WKH�ERDUG�RI

VXSHUYLVRUV�VKDOO�EH�VXEMHFW�WR�WKLV�VDPH�H[HPSWLRQ�

�E��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�ODZ��WKH�JRYHUQLQJ�ERDUG�RI�D�KHDOWK�SODQ�WKDW�LV�OLFHQVHG�SXUVXDQW�WR�WKH

.QR[�.HHQH�+HDOWK�&DUH�6HUYLFH�3ODQ�$FW�RI�������&KDSWHU������FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�'LYLVLRQ���RI�WKH

+HDOWK�DQG�6DIHW\�&RGH��DQG�WKDW�LV�JRYHUQHG�E\�D�FRXQW\�ERDUG�RI�VXSHUYLVRUV�PD\�RUGHU�WKDW�D�PHHWLQJ�KHOG

VROHO\�IRU�WKH�SXUSRVH�RI�GLVFXVVLRQ�RU�WDNLQJ�DFWLRQ�RQ�KHDOWK�SODQ�WUDGH�VHFUHWV��DV�GHILQHG�LQ�VXEGLYLVLRQ��I���VKDOO

EH�KHOG�LQ�FORVHG�VHVVLRQ��7KH�UHTXLUHPHQWV�RI�PDNLQJ�D�SXEOLF�UHSRUW�RI�DFWLRQ�WDNHQ�LQ�FORVHG�VHVVLRQ��DQG�WKH

YRWH�RU�DEVWHQWLRQ�RI�HYHU\�PHPEHU�SUHVHQW��PD\�EH�OLPLWHG�WR�D�EULHI�JHQHUDO�GHVFULSWLRQ�ZLWKRXW�WKH�LQIRUPDWLRQ

FRQVWLWXWLQJ�WKH�WUDGH�VHFUHW�

�F��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�ODZ��WKH�JRYHUQLQJ�ERDUG�RI�D�KHDOWK�SODQ�PD\�PHHW�LQ�FORVHG�VHVVLRQ�WR

FRQVLGHU�DQG�WDNH�DFWLRQ�RQ�PDWWHUV�SHUWDLQLQJ�WR�FRQWUDFWV�DQG�FRQWUDFW�QHJRWLDWLRQV�E\�WKH�KHDOWK�SODQ�ZLWK

SURYLGHUV�RI�KHDOWK�FDUH�VHUYLFHV�FRQFHUQLQJ�DOO�PDWWHUV�UHODWHG�WR�UDWHV�RI�SD\PHQW��7KH�JRYHUQLQJ�ERDUG�PD\

GHOHWH�WKH�SRUWLRQ�RU�SRUWLRQV�FRQWDLQLQJ�WUDGH�VHFUHWV�IURP�DQ\�GRFXPHQWV�WKDW�ZHUH�ILQDOO\�DSSURYHG�LQ�WKH�FORVHG

VHVVLRQ�KHOG�SXUVXDQW�WR�VXEGLYLVLRQ��E��WKDW�DUH�SURYLGHG�WR�SHUVRQV�ZKR�KDYH�PDGH�WKH�WLPHO\�RU�VWDQGLQJ

UHTXHVW�

�G��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�EH�FRQVWUXHG�DV�SUHYHQWLQJ�WKH�JRYHUQLQJ�ERDUG�IURP�PHHWLQJ�LQ�FORVHG�VHVVLRQ�DV

RWKHUZLVH�SURYLGHG�E\�ODZ�
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�H��7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�VKDOO�QRW�SUHYHQW�DFFHVV�WR�DQ\�UHFRUGV�E\�WKH�-RLQW�/HJLVODWLYH�$XGLW�&RPPLWWHH�LQ

WKH�H[HUFLVH�RI�LWV�SRZHUV�SXUVXDQW�WR�$UWLFOH����FRPPHQFLQJ�ZLWK�6HFWLRQ��������RI�&KDSWHU���RI�3DUW���RI�'LYLVLRQ

��RI�7LWOH����7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�DOVR�VKDOO�QRW�SUHYHQW�DFFHVV�WR�DQ\�UHFRUGV�E\�WKH�'HSDUWPHQW�RI

0DQDJHG�+HDOWK�&DUH�LQ�WKH�H[HUFLVH�RI�LWV�SRZHUV�SXUVXDQW�WR�$UWLFOH����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�&KDSWHU

����RI�'LYLVLRQ���RI�WKH�+HDOWK�DQG�6DIHW\�&RGH�

�I��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³KHDOWK�SODQ�WUDGH�VHFUHW´�PHDQV�D�WUDGH�VHFUHW��DV�GHILQHG�LQ�VXEGLYLVLRQ��G��RI

6HFWLRQ��������RI�WKH�&LYLO�&RGH��WKDW�DOVR�PHHWV�ERWK�RI�WKH�IROORZLQJ�FULWHULD�

����7KH�VHFUHF\�RI�WKH�LQIRUPDWLRQ�LV�QHFHVVDU\�IRU�WKH�KHDOWK�SODQ�WR�LQLWLDWH�D�QHZ�VHUYLFH��SURJUDP��PDUNHWLQJ

VWUDWHJ\��EXVLQHVV�SODQ��RU�WHFKQRORJ\��RU�WR�DGG�D�EHQHILW�RU�SURGXFW�

����3UHPDWXUH�GLVFORVXUH�RI�WKH�WUDGH�VHFUHW�ZRXOG�FUHDWH�D�VXEVWDQWLDO�SUREDELOLW\�RI�GHSULYLQJ�WKH�KHDOWK�SODQ�RI

D�VXEVWDQWLDO�HFRQRPLF�EHQHILW�RU�RSSRUWXQLW\�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������$%�������(IIHFWLYH�-DQXDU\����������

���D��1RWKLQJ�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\��EDVHG�RQ

DGYLFH�RI�LWV�OHJDO�FRXQVHO��IURP�KROGLQJ�D�FORVHG�VHVVLRQ�WR�FRQIHU�ZLWK��RU�UHFHLYH�DGYLFH�IURP��LWV�OHJDO�FRXQVHO

UHJDUGLQJ�SHQGLQJ�OLWLJDWLRQ�ZKHQ�GLVFXVVLRQ�LQ�RSHQ�VHVVLRQ�FRQFHUQLQJ�WKRVH�PDWWHUV�ZRXOG�SUHMXGLFH�WKH�SRVLWLRQ

RI�WKH�ORFDO�DJHQF\�LQ�WKH�OLWLJDWLRQ�

�E��)RU�SXUSRVHV�RI�WKLV�FKDSWHU��DOO�H[SUHVVLRQV�RI�WKH�ODZ\HU�FOLHQW�SULYLOHJH�RWKHU�WKDQ�WKRVH�SURYLGHG�LQ�WKLV

VHFWLRQ�DUH�KHUHE\�DEURJDWHG��7KLV�VHFWLRQ�LV�WKH�H[FOXVLYH�H[SUHVVLRQ�RI�WKH�ODZ\HU�FOLHQW�SULYLOHJH�IRU�SXUSRVHV�RI

FRQGXFWLQJ�FORVHG�VHVVLRQ�PHHWLQJV�SXUVXDQW�WR�WKLV�FKDSWHU�

�F��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³OLWLJDWLRQ´�LQFOXGHV�DQ\�DGMXGLFDWRU\�SURFHHGLQJ��LQFOXGLQJ�HPLQHQW�GRPDLQ��EHIRUH

D�FRXUW��DGPLQLVWUDWLYH�ERG\�H[HUFLVLQJ�LWV�DGMXGLFDWRU\�DXWKRULW\��KHDULQJ�RIILFHU��RU�DUELWUDWRU�

�G��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��OLWLJDWLRQ�VKDOO�EH�FRQVLGHUHG�SHQGLQJ�ZKHQ�DQ\�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV

H[LVW�

����/LWLJDWLRQ��WR�ZKLFK�WKH�ORFDO�DJHQF\�LV�D�SDUW\��KDV�EHHQ�LQLWLDWHG�IRUPDOO\�

����$�SRLQW�KDV�EHHQ�UHDFKHG�ZKHUH��LQ�WKH�RSLQLRQ�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�RQ�WKH�DGYLFH�RI�LWV

OHJDO�FRXQVHO��EDVHG�RQ�H[LVWLQJ�IDFWV�DQG�FLUFXPVWDQFHV��WKHUH�LV�D�VLJQLILFDQW�H[SRVXUH�WR�OLWLJDWLRQ�DJDLQVW�WKH

ORFDO�DJHQF\�

����%DVHG�RQ�H[LVWLQJ�IDFWV�DQG�FLUFXPVWDQFHV��WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�LV�PHHWLQJ�RQO\�WR�GHFLGH

ZKHWKHU�D�FORVHG�VHVVLRQ�LV�DXWKRUL]HG�SXUVXDQW�WR�SDUDJUDSK�����

����%DVHG�RQ�H[LVWLQJ�IDFWV�DQG�FLUFXPVWDQFHV��WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�KDV�GHFLGHG�WR�LQLWLDWH�RU�LV

GHFLGLQJ�ZKHWKHU�WR�LQLWLDWH�OLWLJDWLRQ�

�H��)RU�SXUSRVHV�RI�SDUDJUDSKV�����DQG�����RI�VXEGLYLVLRQ��G���³H[LVWLQJ�IDFWV�DQG�FLUFXPVWDQFHV´�VKDOO�FRQVLVW�RQO\

RI�RQH�RI�WKH�IROORZLQJ�

����)DFWV�DQG�FLUFXPVWDQFHV�WKDW�PLJKW�UHVXOW�LQ�OLWLJDWLRQ�DJDLQVW�WKH�ORFDO�DJHQF\�EXW�ZKLFK�WKH�ORFDO�DJHQF\

EHOLHYHV�DUH�QRW�\HW�NQRZQ�WR�D�SRWHQWLDO�SODLQWLII�RU�SODLQWLIIV��ZKLFK�IDFWV�DQG�FLUFXPVWDQFHV�QHHG�QRW�EH

GLVFORVHG�

����)DFWV�DQG�FLUFXPVWDQFHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ�DFFLGHQW��GLVDVWHU��LQFLGHQW��RU�WUDQVDFWLRQDO

RFFXUUHQFH�WKDW�PLJKW�UHVXOW�LQ�OLWLJDWLRQ�DJDLQVW�WKH�DJHQF\�DQG�WKDW�DUH�NQRZQ�WR�D�SRWHQWLDO�SODLQWLII�RU

SODLQWLIIV��ZKLFK�IDFWV�RU�FLUFXPVWDQFHV�VKDOO�EH�SXEOLFO\�VWDWHG�RQ�WKH�DJHQGD�RU�DQQRXQFHG�

����7KH�UHFHLSW�RI�D�FODLP�SXUVXDQW�WR�WKH�*RYHUQPHQW�&ODLPV�$FW��'LYLVLRQ������FRPPHQFLQJ�ZLWK�6HFWLRQ������RI

7LWOH���RI�WKH�*RYHUQPHQW�&RGH��RU�VRPH�RWKHU�ZULWWHQ�FRPPXQLFDWLRQ�IURP�D�SRWHQWLDO�SODLQWLII�WKUHDWHQLQJ

OLWLJDWLRQ��ZKLFK�FODLP�RU�FRPPXQLFDWLRQ�VKDOO�EH�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�SXUVXDQW�WR�6HFWLRQ���������

����$�VWDWHPHQW�PDGH�E\�D�SHUVRQ�LQ�DQ�RSHQ�DQG�SXEOLF�PHHWLQJ�WKUHDWHQLQJ�OLWLJDWLRQ�RQ�D�VSHFLILF�PDWWHU�ZLWKLQ

WKH�UHVSRQVLELOLW\�RI�WKH�OHJLVODWLYH�ERG\�

����$�VWDWHPHQW�WKUHDWHQLQJ�OLWLJDWLRQ�PDGH�E\�D�SHUVRQ�RXWVLGH�DQ�RSHQ�DQG�SXEOLF�PHHWLQJ�RQ�D�VSHFLILF�PDWWHU

ZLWKLQ�WKH�UHVSRQVLELOLW\�RI�WKH�OHJLVODWLYH�ERG\�VR�ORQJ�DV�WKH�RIILFLDO�RU�HPSOR\HH�RI�WKH�ORFDO�DJHQF\�UHFHLYLQJ

NQRZOHGJH�RI�WKH�WKUHDW�PDNHV�D�FRQWHPSRUDQHRXV�RU�RWKHU�UHFRUG�RI�WKH�VWDWHPHQW�SULRU�WR�WKH�PHHWLQJ��ZKLFK
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UHFRUG�VKDOO�EH�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�SXUVXDQW�WR�6HFWLRQ����������7KH�UHFRUGV�VR�FUHDWHG�QHHG�QRW

LGHQWLI\�WKH�DOOHJHG�YLFWLP�RI�XQODZIXO�RU�WRUWLRXV�VH[XDO�FRQGXFW�RU�DQ\RQH�PDNLQJ�WKH�WKUHDW�RQ�WKHLU�EHKDOI��RU

LGHQWLI\�D�SXEOLF�HPSOR\HH�ZKR�LV�WKH�DOOHJHG�SHUSHWUDWRU�RI�DQ\�XQODZIXO�RU�WRUWLRXV�FRQGXFW�XSRQ�ZKLFK�D�WKUHDW

RI�OLWLJDWLRQ�LV�EDVHG��XQOHVV�WKH�LGHQWLW\�RI�WKH�SHUVRQ�KDV�EHHQ�SXEOLFO\�GLVFORVHG�

�I��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�UHTXLUH�GLVFORVXUH�RI�ZULWWHQ�FRPPXQLFDWLRQV�WKDW�DUH�SULYLOHJHG�DQG�QRW�VXEMHFW�WR

GLVFORVXUH�SXUVXDQW�WR�WKH�&DOLIRUQLD�3XEOLF�5HFRUGV�$FW��'LYLVLRQ�����FRPPHQFLQJ�ZLWK�6HFWLRQ�����������RI�7LWOH

���

�J��3ULRU�WR�KROGLQJ�D�FORVHG�VHVVLRQ�SXUVXDQW�WR�WKLV�VHFWLRQ��WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�VKDOO�VWDWH�RQ

WKH�DJHQGD�RU�SXEOLFO\�DQQRXQFH�WKH�SDUDJUDSK�RI�VXEGLYLVLRQ��G��WKDW�DXWKRUL]HV�WKH�FORVHG�VHVVLRQ��,I�WKH�VHVVLRQ

LV�FORVHG�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��G���WKH�ERG\�VKDOO�VWDWH�WKH�WLWOH�RI�RU�RWKHUZLVH�VSHFLILFDOO\

LGHQWLI\�WKH�OLWLJDWLRQ�WR�EH�GLVFXVVHG��XQOHVV�WKH�ERG\�VWDWHV�WKDW�WR�GR�VR�ZRXOG�MHRSDUGL]H�WKH�DJHQF\¶V�DELOLW\�WR

HIIHFWXDWH�VHUYLFH�RI�SURFHVV�XSRQ�RQH�RU�PRUH�XQVHUYHG�SDUWLHV��RU�WKDW�WR�GR�VR�ZRXOG�MHRSDUGL]H�LWV�DELOLW\�WR

FRQFOXGH�H[LVWLQJ�VHWWOHPHQW�QHJRWLDWLRQV�WR�LWV�DGYDQWDJH�

�K��$�ORFDO�DJHQF\�VKDOO�EH�FRQVLGHUHG�WR�EH�D�³SDUW\´�RU�WR�KDYH�D�³VLJQLILFDQW�H[SRVXUH�WR�OLWLJDWLRQ´�LI�DQ�RIILFHU�RU

HPSOR\HH�RI�WKH�ORFDO�DJHQF\�LV�D�SDUW\�RU�KDV�VLJQLILFDQW�H[SRVXUH�WR�OLWLJDWLRQ�FRQFHUQLQJ�SULRU�RU�SURVSHFWLYH

DFWLYLWLHV�RU�DOOHJHG�DFWLYLWLHV�GXULQJ�WKH�FRXUVH�DQG�VFRSH�RI�WKDW�RIILFH�RU�HPSOR\PHQW��LQFOXGLQJ�OLWLJDWLRQ�LQ�ZKLFK

LW�LV�DQ�LVVXH�ZKHWKHU�DQ�DFWLYLW\�LV�RXWVLGH�WKH�FRXUVH�DQG�VFRSH�RI�WKH�RIILFH�RU�HPSOR\PHQW�

�$PHQGHG�E\�6WDWV��������&K�������6HF��������$%������(IIHFWLYH�-DQXDU\����������2SHUDWLYH�-DQXDU\����������SXUVXDQW�WR�6HF�

����RI�6WDWV��������&K�������

���D��1RWKLQJ�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�D�MRLQW�SRZHUV�DJHQF\�IRUPHG�SXUVXDQW�WR�$UWLFOH

���FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�&KDSWHU���RI�'LYLVLRQ���RI�7LWOH����IRU�SXUSRVHV�RI�LQVXUDQFH�SRROLQJ��RU�D�ORFDO

DJHQF\�PHPEHU�RI�WKH�MRLQW�SRZHUV�DJHQF\��IURP�KROGLQJ�D�FORVHG�VHVVLRQ�WR�GLVFXVV�D�FODLP�IRU�WKH�SD\PHQW�RI�WRUW

OLDELOLW\�ORVVHV��SXEOLF�OLDELOLW\�ORVVHV��RU�ZRUNHUV¶�FRPSHQVDWLRQ�OLDELOLW\�LQFXUUHG�E\�WKH�MRLQW�SRZHUV�DJHQF\�RU�D

ORFDO�DJHQF\�PHPEHU�RI�WKH�MRLQW�SRZHUV�DJHQF\�

�E��1RWKLQJ�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�WKH�/RFDO�$JHQF\�6HOI�,QVXUDQFH�$XWKRULW\�IRUPHG

SXUVXDQW�WR�&KDSWHU������FRPPHQFLQJ�ZLWK�6HFWLRQ����������RI�'LYLVLRQ���RI�7LWOH����RU�D�ORFDO�DJHQF\�PHPEHU�RI

WKH�DXWKRULW\��IURP�KROGLQJ�D�FORVHG�VHVVLRQ�WR�GLVFXVV�D�FODLP�IRU�WKH�SD\PHQW�RI�WRUW�OLDELOLW\�ORVVHV��SXEOLF�OLDELOLW\

ORVVHV��RU�ZRUNHUV¶�FRPSHQVDWLRQ�OLDELOLW\�LQFXUUHG�E\�WKH�DXWKRULW\�RU�D�ORFDO�DJHQF\�PHPEHU�RI�WKH�DXWKRULW\�

�F��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�EH�FRQVWUXHG�WR�DIIHFW�6HFWLRQ���������ZLWK�UHVSHFW�WR�DQ\�RWKHU�ORFDO�DJHQF\�

�$GGHG�E\�6WDWV��������&K�������6HF�����

���D��1RWKLQJ�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�WKH�OHJLVODWLYH�ERG\�RI�D�MRLQW�SRZHUV�DJHQF\

IRUPHG�SXUVXDQW�WR�$UWLFOH����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�&KDSWHU���RI�'LYLVLRQ���RI�7LWOH����IURP�DGRSWLQJ�D

SROLF\�RU�D�E\ODZ�RU�LQFOXGLQJ�LQ�LWV�MRLQW�SRZHUV�DJUHHPHQW�SURYLVLRQV�WKDW�DXWKRUL]H�HLWKHU�RU�ERWK�RI�WKH�IROORZLQJ�

����$OO�LQIRUPDWLRQ�UHFHLYHG�E\�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�PHPEHU�LQ�D�FORVHG�VHVVLRQ�UHODWHG�WR�WKH

LQIRUPDWLRQ�SUHVHQWHG�WR�WKH�MRLQW�SRZHUV�DJHQF\�LQ�FORVHG�VHVVLRQ�VKDOO�EH�FRQILGHQWLDO��+RZHYHU��D�PHPEHU�RI

WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PHPEHU�PD\�GLVFORVH�LQIRUPDWLRQ�REWDLQHG�LQ�D�FORVHG�VHVVLRQ�WKDW�KDV

GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKDW�ORFDO�DJHQF\�WR�WKH�IROORZLQJ�LQGLYLGXDOV�

�$��/HJDO�FRXQVHO�RI�WKDW�ORFDO�DJHQF\�PHPEHU�IRU�SXUSRVHV�RI�REWDLQLQJ�DGYLFH�RQ�ZKHWKHU�WKH�PDWWHU�KDV

GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKDW�ORFDO�DJHQF\�PHPEHU�

�%��2WKHU�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�SUHVHQW�LQ�D�FORVHG�VHVVLRQ�RI�WKDW�ORFDO�DJHQF\

PHPEHU�

����$Q\�GHVLJQDWHG�DOWHUQDWH�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�MRLQW�SRZHUV�DJHQF\�ZKR�LV�DOVR�D�PHPEHU�RI

WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PHPEHU�DQG�ZKR�LV�DWWHQGLQJ�D�SURSHUO\�QRWLFHG�PHHWLQJ�RI�WKH�MRLQW

SRZHUV�DJHQF\�LQ�OLHX�RI�D�ORFDO�DJHQF\�PHPEHU¶V�UHJXODUO\�DSSRLQWHG�PHPEHU�WR�DWWHQG�FORVHG�VHVVLRQV�RI�WKH

MRLQW�SRZHUV�DJHQF\�

�E������,Q�DGGLWLRQ�WR�WKH�DXWKRULW\�GHVFULEHG�LQ�VXEGLYLVLRQ��D���WKH�&OHDQ�3RZHU�$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD��RU

LWV�VXFFHVVRU�HQWLW\��PD\�DGRSW�D�SROLF\�RU�D�E\ODZ�RU�LQFOXGH�LQ�LWV�MRLQW�SRZHUV�DJUHHPHQW�D�SURYLVLRQ�WKDW

DXWKRUL]HV�ERWK�RI�WKH�IROORZLQJ�

�$��$�GHVLJQDWHG�DOWHUQDWH�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�&OHDQ�3RZHU�$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD�

RU�LWV�VXFFHVVRU�HQWLW\��ZKR�LV�QRW�D�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PHPEHU�DQG�ZKR�LV
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DWWHQGLQJ�D�SURSHUO\�QRWLFHG�PHHWLQJ�RI�WKH�&OHDQ�3RZHU�$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD��RU�LWV�VXFFHVVRU�HQWLW\�

LQ�OLHX�RI�D�ORFDO�DJHQF\�PHPEHU¶V�UHJXODUO\�DSSRLQWHG�PHPEHU��WR�DWWHQG�FORVHG�VHVVLRQV�RI�WKH�&OHDQ�3RZHU

$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD��RU�LWV�VXFFHVVRU�HQWLW\�

�%��$OO�LQIRUPDWLRQ�WKDW�LV�UHFHLYHG�E\�D�GHVLJQDWHG�DOWHUQDWH�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�&OHDQ

3RZHU�$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD��RU�LWV�VXFFHVVRU�HQWLW\��ZKR�LV�QRW�D�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�RI�D

ORFDO�DJHQF\�PHPEHU��DQG�WKDW�LV�SUHVHQWHG�WR�WKH�&OHDQ�3RZHU�$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD��RU�LWV�VXFFHVVRU

HQWLW\��LQ�FORVHG�VHVVLRQ��VKDOO�EH�FRQILGHQWLDO��+RZHYHU��WKH�GHVLJQDWHG�DOWHUQDWH�PHPEHU�PD\�GLVFORVH

LQIRUPDWLRQ�REWDLQHG�LQ�D�FORVHG�VHVVLRQ�WKDW�KDV�GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKH�ORFDO�DJHQF\

PHPEHU�IRU�ZKLFK�WKH�GHVLJQDWHG�DOWHUQDWH�PHPEHU�DWWHQGHG�WKH�FORVHG�VHVVLRQ��WR�WKH�IROORZLQJ�LQGLYLGXDOV�

�L��/HJDO�FRXQVHO�RI�WKDW�ORFDO�DJHQF\�PHPEHU�IRU�SXUSRVHV�RI�REWDLQLQJ�DGYLFH�RQ�ZKHWKHU�WKH�PDWWHU�KDV

GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKDW�ORFDO�DJHQF\�PHPEHU�

�LL��0HPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�SUHVHQW�LQ�D�FORVHG�VHVVLRQ�RI�WKDW�ORFDO�DJHQF\

PHPEHU�

����,I�WKH�&OHDQ�3RZHU�$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD��RU�LWV�VXFFHVVRU�HQWLW\��DGRSWV�D�SROLF\�RU�E\ODZ�RU�LQFOXGHV

LQ�LWV�MRLQW�SRZHUV�DJUHHPHQW�D�SURYLVLRQ�DXWKRUL]HG�SXUVXDQW�WR�SDUDJUDSK������WKH�&OHDQ�3RZHU�$OOLDQFH�RI

6RXWKHUQ�&DOLIRUQLD��RU�LWV�VXFFHVVRU�HQWLW\��VKDOO�HVWDEOLVK�SROLFLHV�WR�SUHYHQW�FRQIOLFWV�RI�LQWHUHVW�DQG�WR�DGGUHVV

EUHDFKHV�RI�FRQILGHQWLDOLW\�WKDW�DSSO\�WR�D�GHVLJQDWHG�DOWHUQDWH�PHPEHU�ZKR�LV�QRW�D�PHPEHU�RI�WKH�OHJLVODWLYH

ERG\�RI�D�ORFDO�DJHQF\�PHPEHU�ZKR�DWWHQGV�D�FORVHG�VHVVLRQ�RI�WKH�&OHDQ�3RZHU�$OOLDQFH�RI�6RXWKHUQ�&DOLIRUQLD�

RU�LWV�VXFFHVVRU�HQWLW\�

�F��,I�WKH�OHJLVODWLYH�ERG\�RI�D�MRLQW�SRZHUV�DJHQF\�DGRSWV�D�SROLF\�RU�D�E\ODZ�RU�LQFOXGHV�SURYLVLRQV�LQ�LWV�MRLQW

SRZHUV�DJUHHPHQW�SXUVXDQW�WR�VXEGLYLVLRQ��D��RU��E���WKHQ�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�PHPEHU��XSRQ

WKH�DGYLFH�RI�LWV�OHJDO�FRXQVHO��PD\�FRQGXFW�D�FORVHG�VHVVLRQ�LQ�RUGHU�WR�UHFHLYH��GLVFXVV��DQG�WDNH�DFWLRQ

FRQFHUQLQJ�LQIRUPDWLRQ�REWDLQHG�LQ�D�FORVHG�VHVVLRQ�RI�WKH�MRLQW�SRZHUV�DJHQF\�SXUVXDQW�WR�SDUDJUDSK�����RI

VXEGLYLVLRQ��D��RU�SDUDJUDSK�����RI�VXEGLYLVLRQ��E��

�G��7KLV�VHFWLRQ�VKDOO�UHPDLQ�LQ�HIIHFW�RQO\�XQWLO�-DQXDU\����������DQG�DV�RI�WKDW�GDWH�LV�UHSHDOHG�

�$PHQGHG��DV�DPHQGHG�E\�6WDWV��������&K�������6HF�����E\�6WDWV��������&K������6HF������$%�������(IIHFWLYH�-DQXDU\���������

5HSHDOHG�DV�RI�-DQXDU\����������E\�LWV�RZQ�SURYLVLRQV��6HH�ODWHU�RSHUDWLYH�YHUVLRQ��DV�DPHQGHG�E\�6HF����RI�6WDWV��������&K�

����

���D��1RWKLQJ�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�WKH�OHJLVODWLYH�ERG\�RI�D�MRLQW�SRZHUV�DJHQF\

IRUPHG�SXUVXDQW�WR�$UWLFOH����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�&KDSWHU���RI�'LYLVLRQ���RI�7LWOH����IURP�DGRSWLQJ�D

SROLF\�RU�D�E\ODZ�RU�LQFOXGLQJ�LQ�LWV�MRLQW�SRZHUV�DJUHHPHQW�SURYLVLRQV�WKDW�DXWKRUL]H�HLWKHU�RU�ERWK�RI�WKH�IROORZLQJ�

����$OO�LQIRUPDWLRQ�UHFHLYHG�E\�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�PHPEHU�LQ�D�FORVHG�VHVVLRQ�UHODWHG�WR�WKH

LQIRUPDWLRQ�SUHVHQWHG�WR�WKH�MRLQW�SRZHUV�DJHQF\�LQ�FORVHG�VHVVLRQ�VKDOO�EH�FRQILGHQWLDO��+RZHYHU��D�PHPEHU�RI

WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PHPEHU�PD\�GLVFORVH�LQIRUPDWLRQ�REWDLQHG�LQ�D�FORVHG�VHVVLRQ�WKDW�KDV

GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKDW�ORFDO�DJHQF\�WR�WKH�IROORZLQJ�LQGLYLGXDOV�

�$��/HJDO�FRXQVHO�RI�WKDW�ORFDO�DJHQF\�PHPEHU�IRU�SXUSRVHV�RI�REWDLQLQJ�DGYLFH�RQ�ZKHWKHU�WKH�PDWWHU�KDV

GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKDW�ORFDO�DJHQF\�PHPEHU�

�%��2WKHU�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�SUHVHQW�LQ�D�FORVHG�VHVVLRQ�RI�WKDW�ORFDO�DJHQF\

PHPEHU�

����$�GHVLJQDWHG�DOWHUQDWH�PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�RI�WKH�MRLQW�SRZHUV�DJHQF\�ZKR�LV�DOVR�D�PHPEHU�RI

WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PHPEHU�DQG�ZKR�LV�DWWHQGLQJ�D�SURSHUO\�QRWLFHG�PHHWLQJ�RI�WKH�MRLQW

SRZHUV�DJHQF\�LQ�OLHX�RI�D�ORFDO�DJHQF\�PHPEHU¶V�UHJXODUO\�DSSRLQWHG�PHPEHU�WR�DWWHQG�FORVHG�VHVVLRQV�RI�WKH

MRLQW�SRZHUV�DJHQF\�

�E��,I�WKH�OHJLVODWLYH�ERG\�RI�D�MRLQW�SRZHUV�DJHQF\�DGRSWV�D�SROLF\�RU�D�E\ODZ�RU�LQFOXGHV�SURYLVLRQV�LQ�LWV�MRLQW

SRZHUV�DJUHHPHQW�SXUVXDQW�WR�VXEGLYLVLRQ��D���WKHQ�WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�PHPEHU��XSRQ�WKH

DGYLFH�RI�LWV�OHJDO�FRXQVHO��PD\�FRQGXFW�D�FORVHG�VHVVLRQ�LQ�RUGHU�WR�UHFHLYH��GLVFXVV��DQG�WDNH�DFWLRQ�FRQFHUQLQJ

LQIRUPDWLRQ�REWDLQHG�LQ�D�FORVHG�VHVVLRQ�RI�WKH�MRLQW�SRZHUV�DJHQF\�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��D��

�F��7KLV�VHFWLRQ�VKDOO�EHFRPH�RSHUDWLYH�RQ�-DQXDU\���������

�$PHQGHG��DV�DGGHG�E\�6WDWV��������&K�������6HF�����E\�6WDWV��������&K������6HF������$%�������(IIHFWLYH�-DQXDU\���������

6HFWLRQ�RSHUDWLYH�-DQXDU\����������E\�LWV�RZQ�SURYLVLRQV��
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��1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�RI�ODZ��WKH�JRYHUQLQJ�ERDUG��RU�D�FRPPLWWHH�RI�WKH�JRYHUQLQJ�ERDUG��RI�D

SXEOLF�EDQN��DV�GHILQHG�LQ�6HFWLRQ�������RI�WKH�*RYHUQPHQW�&RGH��PD\�PHHW�LQ�FORVHG�VHVVLRQ�WR�FRQVLGHU�DQG�WDNH

DFWLRQ�RQ�PDWWHUV�SHUWDLQLQJ�WR�DOO�RI�WKH�IROORZLQJ�

�D��$�ORDQ�RU�LQYHVWPHQW�GHFLVLRQ�

�E��$�GHFLVLRQ�RI�WKH�LQWHUQDO�DXGLW�FRPPLWWHH��WKH�FRPSOLDQFH�FRPPLWWHH��RU�WKH�JRYHUQDQFH�FRPPLWWHH�

�F��$�PHHWLQJ�ZLWK�D�VWDWH�RU�IHGHUDO�UHJXODWRU�

�$GGHG�E\�6WDWV��������&K�������6HF�������$%������(IIHFWLYH�-DQXDU\����������

���D��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�IROORZLQJ�GHILQLWLRQV�VKDOO�DSSO\�

����³6KDUHKROGHU��PHPEHU��RU�RZQHU�ORFDO�DJHQF\´�RU�³VKDUHKROGHU��PHPEHU��RU�RZQHU´�PHDQV�D�ORFDO�DJHQF\�WKDW

LV�D�VKDUHKROGHU�RI�D�SXEOLF�EDQN�

����³3XEOLF�EDQN´�KDV�WKH�VDPH�PHDQLQJ�DV�GHILQHG�LQ�6HFWLRQ�������

�E��7KH�JRYHUQLQJ�ERDUG�RI�D�SXEOLF�EDQN�PD\�DGRSW�D�SROLF\�RU�D�E\ODZ�RU�LQFOXGH�LQ�LWV�JRYHUQLQJ�GRFXPHQWV

SURYLVLRQV�WKDW�DXWKRUL]H�DQ\�RI�WKH�IROORZLQJ�

����$OO�LQIRUPDWLRQ�UHFHLYHG�E\�D�VKDUHKROGHU��PHPEHU��RU�RZQHU�RI�WKH�SXEOLF�EDQN�LQ�D�FORVHG�VHVVLRQ�UHODWHG�WR

WKH�LQIRUPDWLRQ�SUHVHQWHG�WR�WKH�JRYHUQLQJ�ERDUG�RI�D�SXEOLF�EDQN�LQ�FORVHG�VHVVLRQ�VKDOO�EH�FRQILGHQWLDO�

+RZHYHU��D�PHPEHU�RI�WKH�JRYHUQLQJ�ERDUG�RI�D�VKDUHKROGHU��PHPEHU��RU�RZQHU�ORFDO�DJHQF\�PD\�GLVFORVH

LQIRUPDWLRQ�REWDLQHG�LQ�D�FORVHG�VHVVLRQ�WKDW�KDV�GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKDW�ORFDO�DJHQF\�WR

WKH�IROORZLQJ�LQGLYLGXDOV�

�$��/HJDO�FRXQVHO�RI�WKDW�VKDUHKROGHU��PHPEHU��RU�RZQHU�ORFDO�DJHQF\�IRU�SXUSRVHV�RI�REWDLQLQJ�DGYLFH�RQ

ZKHWKHU�WKH�PDWWHU�KDV�GLUHFW�ILQDQFLDO�RU�OLDELOLW\�LPSOLFDWLRQV�IRU�WKDW�VKDUHKROGHU�ORFDO�DJHQF\�

�%��2WKHU�PHPEHUV�RI�WKH�JRYHUQLQJ�ERDUG�RI�WKH�ORFDO�DJHQF\�SUHVHQW�LQ�D�FORVHG�VHVVLRQ�RI�WKDW�VKDUHKROGHU�

PHPEHU��RU�RZQHU�ORFDO�DJHQF\�

����$�GHVLJQDWHG�DOWHUQDWH�PHPEHU�RI�WKH�JRYHUQLQJ�ERDUG�RI�WKH�SXEOLF�EDQN�ZKR�LV�DOVR�D�PHPEHU�RI�WKH

JRYHUQLQJ�ERDUG�RI�D�VKDUHKROGHU��PHPEHU��RU�RZQHU�ORFDO�DJHQF\�DQG�ZKR�LV�DWWHQGLQJ�D�SURSHUO\�QRWLFHG

PHHWLQJ�RI�WKH�SXEOLF�EDQN�JRYHUQLQJ�ERDUG�LQ�OLHX�RI�D�VKDUHKROGHU��PHPEHU��RU�RZQHU�ORFDO�DJHQF\¶V�UHJXODUO\

DSSRLQWHG�PHPEHU�PD\�DWWHQG�D�FORVHG�VHVVLRQ�RI�WKH�SXEOLF�EDQN�JRYHUQLQJ�ERDUG�

�F��,I�WKH�JRYHUQLQJ�ERDUG�RI�D�SXEOLF�EDQN�DGRSWV�D�SROLF\�RU�D�E\ODZ�RU�LQFOXGHV�SURYLVLRQV�LQ�LWV�JRYHUQLQJ

GRFXPHQWV�SXUVXDQW�WR�VXEGLYLVLRQ��E���WKHQ�WKH�JRYHUQLQJ�ERDUG�RI�WKH�VKDUHKROGHU��PHPEHU��RU�RZQHU�ORFDO

DJHQF\��XSRQ�WKH�DGYLFH�RI�LWV�OHJDO�FRXQVHO��PD\�FRQGXFW�D�FORVHG�VHVVLRQ�LQ�RUGHU�WR�UHFHLYH��GLVFXVV��DQG�WDNH

DFWLRQ�FRQFHUQLQJ�LQIRUPDWLRQ�REWDLQHG�LQ�D�FORVHG�VHVVLRQ�RI�WKH�SXEOLF�EDQN�JRYHUQLQJ�ERDUG�SXUVXDQW�WR

SDUDJUDSK�����RI�VXEGLYLVLRQ��E��

�$GGHG�E\�6WDWV��������&K�������6HF�������$%������(IIHFWLYH�-DQXDU\����������

���D������7KLV�FKDSWHU�GRHV�QRW�SUHYHQW�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�IURP�KROGLQJ�FORVHG�VHVVLRQV

ZLWK�WKH�*RYHUQRU��$WWRUQH\�*HQHUDO��GLVWULFW�DWWRUQH\��DJHQF\�FRXQVHO��VKHULII��RU�FKLHI�RI�SROLFH��RU�RWKHU�ODZ

HQIRUFHPHQW�RU�VHFXULW\�SHUVRQQHO��RU�D�VHFXULW\�FRQVXOWDQW�RU�D�VHFXULW\�RSHUDWLRQV�PDQDJHU��RQ�PDWWHUV�SRVLQJ�D

WKUHDW�WR�WKH�VHFXULW\�RI�SXEOLF�EXLOGLQJV��D�WKUHDW�WR�WKH�VHFXULW\�RI�HVVHQWLDO�SXEOLF�VHUYLFHV��LQFOXGLQJ�ZDWHU�

GULQNLQJ�ZDWHU��ZDVWHZDWHU�WUHDWPHQW��QDWXUDO�JDV�VHUYLFH��DQG�HOHFWULF�VHUYLFH��D�WKUHDW�WR�WKH�SXEOLF¶V�ULJKW�RI

DFFHVV�WR�SXEOLF�VHUYLFHV�RU�SXEOLF�IDFLOLWLHV��RU�D�WKUHDW�WR�FULWLFDO�LQIUDVWUXFWXUH�FRQWUROV�RU�FULWLFDO�LQIUDVWUXFWXUH

LQIRUPDWLRQ�UHODWLQJ�WR�F\EHUVHFXULW\�

����)RU�SXUSRVHV�RI�WKLV�VXEGLYLVLRQ��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

�$��³&ULWLFDO�LQIUDVWUXFWXUH�FRQWUROV´�PHDQV�QHWZRUNV�DQG�V\VWHPV�FRQWUROOLQJ�DVVHWV�VR�YLWDO�WR�WKH�ORFDO�DJHQF\

WKDW�WKH�LQFDSDFLW\�RU�GHVWUXFWLRQ�RI�WKRVH�QHWZRUNV��V\VWHPV��RU�DVVHWV�ZRXOG�KDYH�D�GHELOLWDWLQJ�LPSDFW�RQ

SXEOLF�KHDOWK��VDIHW\��HFRQRPLF�VHFXULW\��RU�DQ\�FRPELQDWLRQ�WKHUHRI�

�%��³&ULWLFDO�LQIUDVWUXFWXUH�LQIRUPDWLRQ´�PHDQV�LQIRUPDWLRQ�QRW�FXVWRPDULO\�LQ�WKH�SXEOLF�GRPDLQ�SHUWDLQLQJ�WR

DQ\�RI�WKH�IROORZLQJ�
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�L��$FWXDO��SRWHQWLDO��RU�WKUHDWHQHG�LQWHUIHUHQFH�ZLWK��RU�DQ�DWWDFN�RQ��FRPSURPLVH�RI��RU�LQFDSDFLWDWLRQ�RI

FULWLFDO�LQIUDVWUXFWXUH�FRQWUROV�E\�HLWKHU�SK\VLFDO�RU�FRPSXWHU�EDVHG�DWWDFN�RU�RWKHU�VLPLODU�FRQGXFW�

LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�PLVXVH�RI��RU�XQDXWKRUL]HG�DFFHVV�WR��DOO�W\SHV�RI�FRPPXQLFDWLRQV�DQG�GDWD

WUDQVPLVVLRQ�V\VWHPV��WKDW�YLRODWHV�IHGHUDO��VWDWH��RU�ORFDO�ODZ�RU�KDUPV�SXEOLF�KHDOWK��VDIHW\��RU�HFRQRPLF

VHFXULW\��RU�DQ\�FRPELQDWLRQ�WKHUHRI�

�LL��7KH�DELOLW\�RI�FULWLFDO�LQIUDVWUXFWXUH�FRQWUROV�WR�UHVLVW�DQ\�LQWHUIHUHQFH��FRPSURPLVH��RU�LQFDSDFLWDWLRQ�

LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�SODQQHG�RU�SDVW�DVVHVVPHQW�RU�HVWLPDWH�RI�WKH�YXOQHUDELOLW\�RI�FULWLFDO

LQIUDVWUXFWXUH�

�LLL��$Q\�SODQQHG�RU�SDVW�RSHUDWLRQDO�SUREOHP�RU�VROXWLRQ�UHJDUGLQJ�FULWLFDO�LQIUDVWUXFWXUH�FRQWUROV��LQFOXGLQJ�

EXW�QRW�OLPLWHG�WR��UHSDLU��UHFRYHU\��UHFRQVWUXFWLRQ��LQVXUDQFH��RU�FRQWLQXLW\��WR�WKH�H[WHQW�LW�LV�UHODWHG�WR

LQWHUIHUHQFH��FRPSURPLVH��RU�LQFDSDFLWDWLRQ�RI�FULWLFDO�LQIUDVWUXFWXUH�FRQWUROV�

�E������6XEMHFW�WR�SDUDJUDSK������WKLV�FKDSWHU�GRHV�QRW�SUHYHQW�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�IURP�KROGLQJ

FORVHG�VHVVLRQV�GXULQJ�D�UHJXODU�RU�VSHFLDO�PHHWLQJ�WR�FRQVLGHU�WKH�DSSRLQWPHQW��HPSOR\PHQW��HYDOXDWLRQ�RI

SHUIRUPDQFH��GLVFLSOLQH��RU�GLVPLVVDO�RI�D�SXEOLF�HPSOR\HH�RU�WR�KHDU�FRPSODLQWV�RU�FKDUJHV�EURXJKW�DJDLQVW�WKH

HPSOR\HH�E\�DQRWKHU�SHUVRQ�RU�HPSOR\HH�XQOHVV�WKH�HPSOR\HH�UHTXHVWV�D�SXEOLF�VHVVLRQ�

����$V�D�FRQGLWLRQ�WR�KROGLQJ�D�FORVHG�VHVVLRQ�RQ�VSHFLILF�FRPSODLQWV�RU�FKDUJHV�EURXJKW�DJDLQVW�DQ�HPSOR\HH�E\

DQRWKHU�SHUVRQ�RU�HPSOR\HH��WKH�HPSOR\HH�VKDOO�EH�JLYHQ�ZULWWHQ�QRWLFH�RI�WKHLU�ULJKW�WR�KDYH�WKH�FRPSODLQWV�RU

FKDUJHV�KHDUG�LQ�DQ�RSHQ�VHVVLRQ�UDWKHU�WKDQ�D�FORVHG�VHVVLRQ��ZKLFK�QRWLFH�VKDOO�EH�GHOLYHUHG�WR�WKH�HPSOR\HH

SHUVRQDOO\�RU�E\�PDLO�DW�OHDVW����KRXUV�EHIRUH�WKH�WLPH�IRU�KROGLQJ�WKH�VHVVLRQ��,I�QRWLFH�LV�QRW�JLYHQ��DQ\

GLVFLSOLQDU\�RU�RWKHU�DFWLRQ�WDNHQ�E\�WKH�OHJLVODWLYH�ERG\�DJDLQVW�WKH�HPSOR\HH�EDVHG�RQ�WKH�VSHFLILF�FRPSODLQWV�RU

FKDUJHV�LQ�WKH�FORVHG�VHVVLRQ�VKDOO�EH�QXOO�DQG�YRLG�

����7KH�OHJLVODWLYH�ERG\�DOVR�PD\�H[FOXGH�IURP�WKH�SXEOLF�RU�FORVHG�PHHWLQJ��GXULQJ�WKH�H[DPLQDWLRQ�RI�D�ZLWQHVV�

DQ\�RU�DOO�RWKHU�ZLWQHVVHV�LQ�WKH�PDWWHU�EHLQJ�LQYHVWLJDWHG�E\�WKH�OHJLVODWLYH�ERG\�

����)RU�WKH�SXUSRVHV�RI�WKLV�VXEGLYLVLRQ��WKH�WHUP�³HPSOR\HH´�VKDOO�LQFOXGH�DQ�RIILFHU�RU�DQ�LQGHSHQGHQW�FRQWUDFWRU

ZKR�IXQFWLRQV�DV�DQ�RIILFHU�RU�DQ�HPSOR\HH�EXW�VKDOO�QRW�LQFOXGH�DQ\�HOHFWHG�RIILFLDO��PHPEHU�RI�D�OHJLVODWLYH�ERG\

RU�RWKHU�LQGHSHQGHQW�FRQWUDFWRUV��7KLV�VXEGLYLVLRQ�VKDOO�QRW�OLPLW�ORFDO�RIILFLDOV¶�DELOLW\�WR�KROG�FORVHG�VHVVLRQ

PHHWLQJV�SXUVXDQW�WR�6HFWLRQV��������������DQG�������RI�WKH�+HDOWK�DQG�6DIHW\�&RGH�RU�6HFWLRQV�������DQG

��������RI�WKH�*RYHUQPHQW�&RGH��&ORVHG�VHVVLRQV�KHOG�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�VKDOO�QRW�LQFOXGH�GLVFXVVLRQ�RU

DFWLRQ�RQ�SURSRVHG�FRPSHQVDWLRQ�H[FHSW�IRU�D�UHGXFWLRQ�RI�FRPSHQVDWLRQ�WKDW�UHVXOWV�IURP�WKH�LPSRVLWLRQ�RI

GLVFLSOLQH�

�$PHQGHG�E\�6WDWV��������&K�������6HF������$%�������(IIHFWLYH�-DQXDU\����������

���D��7KH�OHJLVODWLYH�ERG\�RI�DQ\�ORFDO�DJHQF\�VKDOO�SXEOLFO\�UHSRUW�DQ\�DFWLRQ�WDNHQ�LQ�FORVHG�VHVVLRQ�DQG�WKH

YRWH�RU�DEVWHQWLRQ�RQ�WKDW�DFWLRQ�RI�HYHU\�PHPEHU�SUHVHQW��DV�IROORZV�

����$SSURYDO�RI�DQ�DJUHHPHQW�FRQFOXGLQJ�UHDO�HVWDWH�QHJRWLDWLRQV�SXUVXDQW�WR�6HFWLRQ���������VKDOO�EH�UHSRUWHG

DIWHU�WKH�DJUHHPHQW�LV�ILQDO��DV�IROORZV�

�$��,I�LWV�RZQ�DSSURYDO�UHQGHUV�WKH�DJUHHPHQW�ILQDO��WKH�ERG\�VKDOO�UHSRUW�WKDW�DSSURYDO�DQG�WKH�VXEVWDQFH�RI

WKH�DJUHHPHQW�LQ�RSHQ�VHVVLRQ�DW�WKH�SXEOLF�PHHWLQJ�GXULQJ�ZKLFK�WKH�FORVHG�VHVVLRQ�LV�KHOG�

�%��,I�ILQDO�DSSURYDO�UHVWV�ZLWK�WKH�RWKHU�SDUW\�WR�WKH�QHJRWLDWLRQV��WKH�ORFDO�DJHQF\�VKDOO�GLVFORVH�WKH�IDFW�RI

WKDW�DSSURYDO�DQG�WKH�VXEVWDQFH�RI�WKH�DJUHHPHQW�XSRQ�LQTXLU\�E\�DQ\�SHUVRQ��DV�VRRQ�DV�WKH�RWKHU�SDUW\�RU

LWV�DJHQW�KDV�LQIRUPHG�WKH�ORFDO�DJHQF\�RI�LWV�DSSURYDO�

����$SSURYDO�JLYHQ�WR�LWV�OHJDO�FRXQVHO�WR�GHIHQG��RU�VHHN�RU�UHIUDLQ�IURP�VHHNLQJ�DSSHOODWH�UHYLHZ�RU�UHOLHI��RU�WR

HQWHU�DV�DQ�DPLFXV�FXULDH�LQ�DQ\�IRUP�RI�OLWLJDWLRQ�DV�WKH�UHVXOW�RI�D�FRQVXOWDWLRQ�XQGHU�6HFWLRQ���������VKDOO�EH

UHSRUWHG�LQ�RSHQ�VHVVLRQ�DW�WKH�SXEOLF�PHHWLQJ�GXULQJ�ZKLFK�WKH�FORVHG�VHVVLRQ�LV�KHOG��7KH�UHSRUW�VKDOO�LGHQWLI\��LI

NQRZQ��WKH�DGYHUVH�SDUW\�RU�SDUWLHV�DQG�WKH�VXEVWDQFH�RI�WKH�OLWLJDWLRQ��,Q�WKH�FDVH�RI�DSSURYDO�JLYHQ�WR�LQLWLDWH�RU

LQWHUYHQH�LQ�DQ�DFWLRQ��WKH�DQQRXQFHPHQW�QHHG�QRW�LGHQWLI\�WKH�DFWLRQ��WKH�GHIHQGDQWV��RU�RWKHU�SDUWLFXODUV��EXW

VKDOO�VSHFLI\�WKDW�WKH�GLUHFWLRQ�WR�LQLWLDWH�RU�LQWHUYHQH�LQ�DQ�DFWLRQ�KDV�EHHQ�JLYHQ�DQG�WKDW�WKH�DFWLRQ��WKH

GHIHQGDQWV��DQG�WKH�RWKHU�SDUWLFXODUV�VKDOO��RQFH�IRUPDOO\�FRPPHQFHG��EH�GLVFORVHG�WR�DQ\�SHUVRQ�XSRQ�LQTXLU\�

XQOHVV�WR�GR�VR�ZRXOG�MHRSDUGL]H�WKH�DJHQF\¶V�DELOLW\�WR�HIIHFWXDWH�VHUYLFH�RI�SURFHVV�RQ�RQH�RU�PRUH�XQVHUYHG

SDUWLHV��RU�WKDW�WR�GR�VR�ZRXOG�MHRSDUGL]H�LWV�DELOLW\�WR�FRQFOXGH�H[LVWLQJ�VHWWOHPHQW�QHJRWLDWLRQV�WR�LWV�DGYDQWDJH�
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����$SSURYDO�JLYHQ�WR�LWV�OHJDO�FRXQVHO�RI�D�VHWWOHPHQW�RI�SHQGLQJ�OLWLJDWLRQ��DV�GHILQHG�LQ�6HFWLRQ����������DW�DQ\

VWDJH�SULRU�WR�RU�GXULQJ�D�MXGLFLDO�RU�TXDVL�MXGLFLDO�SURFHHGLQJ�VKDOO�EH�UHSRUWHG�DIWHU�WKH�VHWWOHPHQW�LV�ILQDO��DV

IROORZV�

�$��,I�WKH�OHJLVODWLYH�ERG\�DFFHSWV�D�VHWWOHPHQW�RIIHU�VLJQHG�E\�WKH�RSSRVLQJ�SDUW\��WKH�ERG\�VKDOO�UHSRUW�LWV

DFFHSWDQFH�DQG�LGHQWLI\�WKH�VXEVWDQFH�RI�WKH�DJUHHPHQW�LQ�RSHQ�VHVVLRQ�DW�WKH�SXEOLF�PHHWLQJ�GXULQJ�ZKLFK

WKH�FORVHG�VHVVLRQ�LV�KHOG�

�%��,I�ILQDO�DSSURYDO�UHVWV�ZLWK�VRPH�RWKHU�SDUW\�WR�WKH�OLWLJDWLRQ�RU�ZLWK�WKH�FRXUW��WKHQ�DV�VRRQ�DV�WKH

VHWWOHPHQW�EHFRPHV�ILQDO��DQG�XSRQ�LQTXLU\�E\�DQ\�SHUVRQ��WKH�ORFDO�DJHQF\�VKDOO�GLVFORVH�WKH�IDFW�RI�WKDW

DSSURYDO��DQG�LGHQWLI\�WKH�VXEVWDQFH�RI�WKH�DJUHHPHQW�

����'LVSRVLWLRQ�UHDFKHG�DV�WR�FODLPV�GLVFXVVHG�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ����������VKDOO�EH�UHSRUWHG

DV�VRRQ�DV�UHDFKHG�LQ�D�PDQQHU�WKDW�LGHQWLILHV�WKH�QDPH�RI�WKH�FODLPDQW��WKH�QDPH�RI�WKH�ORFDO�DJHQF\�FODLPHG

DJDLQVW��WKH�VXEVWDQFH�RI�WKH�FODLP��DQG�DQ\�PRQHWDU\�DPRXQW�DSSURYHG�IRU�SD\PHQW�DQG�DJUHHG�XSRQ�E\�WKH

FODLPDQW�

����$FWLRQ�WDNHQ�WR�DSSRLQW��HPSOR\��GLVPLVV��DFFHSW�WKH�UHVLJQDWLRQ�RI��RU�RWKHUZLVH�DIIHFW�WKH�HPSOR\PHQW�VWDWXV

RI�D�SXEOLF�HPSOR\HH�LQ�FORVHG�VHVVLRQ�SXUVXDQW�WR�6HFWLRQ�������VKDOO�EH�UHSRUWHG�DW�WKH�SXEOLF�PHHWLQJ�GXULQJ

ZKLFK�WKH�FORVHG�VHVVLRQ�LV�KHOG��$Q\�UHSRUW�UHTXLUHG�E\�WKLV�SDUDJUDSK�VKDOO�LGHQWLI\�WKH�WLWOH�RI�WKH�SRVLWLRQ��7KH

JHQHUDO�UHTXLUHPHQW�RI�WKLV�SDUDJUDSK�QRWZLWKVWDQGLQJ��WKH�UHSRUW�RI�D�GLVPLVVDO�RU�RI�WKH�QRQUHQHZDO�RI�DQ

HPSOR\PHQW�FRQWUDFW�VKDOO�EH�GHIHUUHG�XQWLO�WKH�ILUVW�SXEOLF�PHHWLQJ�IROORZLQJ�WKH�H[KDXVWLRQ�RI�DGPLQLVWUDWLYH

UHPHGLHV��LI�DQ\�

����$SSURYDO�RI�DQ�DJUHHPHQW�FRQFOXGLQJ�ODERU�QHJRWLDWLRQV�ZLWK�UHSUHVHQWHG�HPSOR\HHV�SXUVXDQW�WR�6HFWLRQ

��������VKDOO�EH�UHSRUWHG�DIWHU�WKH�DJUHHPHQW�LV�ILQDO�DQG�KDV�EHHQ�DFFHSWHG�RU�UDWLILHG�E\�WKH�RWKHU�SDUW\��7KH

UHSRUW�VKDOO�LGHQWLI\�WKH�LWHP�DSSURYHG�DQG�WKH�RWKHU�SDUW\�RU�SDUWLHV�WR�WKH�QHJRWLDWLRQ�

����3HQVLRQ�IXQG�LQYHVWPHQW�WUDQVDFWLRQ�GHFLVLRQV�PDGH�SXUVXDQW�WR�6HFWLRQ����������VKDOO�EH�GLVFORVHG�DW�WKH

ILUVW�RSHQ�PHHWLQJ�RI�WKH�OHJLVODWLYH�ERG\�KHOG�DIWHU�WKH�HDUOLHU�RI�WKH�FORVH�RI�WKH�LQYHVWPHQW�WUDQVDFWLRQ�RU�WKH

WUDQVIHU�RI�SHQVLRQ�IXQG�DVVHWV�IRU�WKH�LQYHVWPHQW�WUDQVDFWLRQ�

�E��5HSRUWV�WKDW�DUH�UHTXLUHG�WR�EH�PDGH�SXUVXDQW�WR�WKLV�VHFWLRQ�PD\�EH�PDGH�RUDOO\�RU�LQ�ZULWLQJ��7KH�OHJLVODWLYH

ERG\�VKDOO�SURYLGH�WR�DQ\�SHUVRQ�ZKR�KDV�VXEPLWWHG�D�ZULWWHQ�UHTXHVW�WR�WKH�OHJLVODWLYH�ERG\�ZLWKLQ����KRXUV�RI�WKH

SRVWLQJ�RI�WKH�DJHQGD��RU�WR�DQ\�SHUVRQ�ZKR�KDV�PDGH�D�VWDQGLQJ�UHTXHVW�IRU�DOO�GRFXPHQWDWLRQ�DV�SDUW�RI�D

UHTXHVW�IRU�QRWLFH�RI�PHHWLQJV�SXUVXDQW�WR�6HFWLRQ���������RU��������LI�WKH�UHTXHVWHU�LV�SUHVHQW�DW�WKH�WLPH�WKH

FORVHG�VHVVLRQ�HQGV��FRSLHV�RI�DQ\�FRQWUDFWV��VHWWOHPHQW�DJUHHPHQWV��RU�RWKHU�GRFXPHQWV�WKDW�ZHUH�ILQDOO\

DSSURYHG�RU�DGRSWHG�LQ�WKH�FORVHG�VHVVLRQ��,I�WKH�DFWLRQ�WDNHQ�UHVXOWV�LQ�RQH�RU�PRUH�VXEVWDQWLYH�DPHQGPHQWV�WR

WKH�UHODWHG�GRFXPHQWV�UHTXLULQJ�UHW\SLQJ��WKH�GRFXPHQWV�QHHG�QRW�EH�UHOHDVHG�XQWLO�WKH�UHW\SLQJ�LV�FRPSOHWHG

GXULQJ�QRUPDO�EXVLQHVV�KRXUV��SURYLGHG�WKDW�WKH�SUHVLGLQJ�RIILFHU�RI�WKH�OHJLVODWLYH�ERG\�RU�KLV�RU�KHU�GHVLJQHH

RUDOO\�VXPPDUL]HV�WKH�VXEVWDQFH�RI�WKH�DPHQGPHQWV�IRU�WKH�EHQHILW�RI�WKH�GRFXPHQW�UHTXHVWHU�RU�DQ\�RWKHU�SHUVRQ

SUHVHQW�DQG�UHTXHVWLQJ�WKH�LQIRUPDWLRQ�

�F��7KH�GRFXPHQWDWLRQ�UHIHUUHG�WR�LQ�VXEGLYLVLRQ��E��VKDOO�EH�DYDLODEOH�WR�DQ\�SHUVRQ�RQ�WKH�QH[W�EXVLQHVV�GD\

IROORZLQJ�WKH�PHHWLQJ�LQ�ZKLFK�WKH�DFWLRQ�UHIHUUHG�WR�LV�WDNHQ�RU��LQ�WKH�FDVH�RI�VXEVWDQWLDO�DPHQGPHQWV��ZKHQ�DQ\

QHFHVVDU\�UHW\SLQJ�LV�FRPSOHWH�

�G��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�EH�FRQVWUXHG�WR�UHTXLUH�WKDW�WKH�OHJLVODWLYH�ERG\�DSSURYH�DFWLRQV�QRW�RWKHUZLVH

VXEMHFW�WR�OHJLVODWLYH�ERG\�DSSURYDO�

�H��1R�DFWLRQ�IRU�LQMXU\�WR�D�UHSXWDWLRQDO��OLEHUW\��RU�RWKHU�SHUVRQDO�LQWHUHVW�PD\�EH�FRPPHQFHG�E\�RU�RQ�EHKDOI�RI

DQ\�HPSOR\HH�RU�IRUPHU�HPSOR\HH�ZLWK�UHVSHFW�WR�ZKRP�D�GLVFORVXUH�LV�PDGH�E\�D�OHJLVODWLYH�ERG\�LQ�DQ�HIIRUW�WR

FRPSO\�ZLWK�WKLV�VHFWLRQ�

�I��7KLV�VHFWLRQ�LV�QHFHVVDU\�WR�LPSOHPHQW��DQG�UHDVRQDEO\�ZLWKLQ�WKH�VFRSH�RI��SDUDJUDSK�����RI�VXEGLYLVLRQ��E��RI

6HFWLRQ���RI�$UWLFOH�,�RI�WKH�&DOLIRUQLD�&RQVWLWXWLRQ�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������(IIHFWLYH�-DQXDU\����������

���D��7KH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\��E\�RUGLQDQFH�RU�UHVROXWLRQ��GHVLJQDWH�D�FOHUN�RU�RWKHU

RIILFHU�RU�HPSOR\HH�RI�WKH�ORFDO�DJHQF\�ZKR�VKDOO�WKHQ�DWWHQG�HDFK�FORVHG�VHVVLRQ�RI�WKH�OHJLVODWLYH�ERG\�DQG�NHHS

DQG�HQWHU�LQ�D�PLQXWH�ERRN�D�UHFRUG�RI�WRSLFV�GLVFXVVHG�DQG�GHFLVLRQV�PDGH�DW�WKH�PHHWLQJ��7KH�PLQXWH�ERRN�PDGH

SXUVXDQW�WR�WKLV�VHFWLRQ�LV�QRW�D�SXEOLF�UHFRUG�VXEMHFW�WR�LQVSHFWLRQ�SXUVXDQW�WR�WKH�&DOLIRUQLD�3XEOLF�5HFRUGV�$FW

�'LYLVLRQ�����FRPPHQFLQJ�ZLWK�6HFWLRQ�����������RI�7LWOH�����DQG�VKDOO�EH�NHSW�FRQILGHQWLDO��7KH�PLQXWH�ERRN�VKDOO

EH�DYDLODEOH�RQO\�WR�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RU��LI�D�YLRODWLRQ�RI�WKLV�FKDSWHU�LV�DOOHJHG�WR�KDYH�RFFXUUHG�DW�D
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FORVHG�VHVVLRQ��WR�D�FRXUW�RI�JHQHUDO�MXULVGLFWLRQ�ZKHUHLQ�WKH�ORFDO�DJHQF\�OLHV��7KH�PLQXWH�ERRN�PD\��EXW�QHHG�QRW�

FRQVLVW�RI�D�UHFRUGLQJ�RI�WKH�FORVHG�VHVVLRQ�

�E��$Q�HOHFWHG�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�UHTXLUH�WKDW�HDFK�OHJLVODWLYH�ERG\�DOO�RU�D�PDMRULW\�RI�ZKRVH

PHPEHUV�DUH�DSSRLQWHG�E\�RU�XQGHU�WKH�DXWKRULW\�RI�WKH�HOHFWHG�OHJLVODWLYH�ERG\�NHHS�D�PLQXWH�ERRN�DV�SUHVFULEHG

XQGHU�VXEGLYLVLRQ��D��

�$PHQGHG�E\�6WDWV��������&K�������6HF��������$%������(IIHFWLYH�-DQXDU\����������2SHUDWLYH�-DQXDU\����������SXUVXDQW�WR�6HF�

����RI�6WDWV��������&K�������

���D��$JHQGDV�RI�SXEOLF�PHHWLQJV�DUH�GLVFORVDEOH�SXEOLF�UHFRUGV�XQGHU�WKH�&DOLIRUQLD�3XEOLF�5HFRUGV�$FW

�'LYLVLRQ�����FRPPHQFLQJ�ZLWK�6HFWLRQ�����������RI�7LWOH�����DQG�VKDOO�EH�PDGH�DYDLODEOH�XSRQ�UHTXHVW�ZLWKRXW

GHOD\�DQG�LQ�FRPSOLDQFH�ZLWK�6HFWLRQ���������RU�6HFWLRQ��������DV�DSSOLFDEOH��+RZHYHU��WKLV�VHFWLRQ�VKDOO�QRW�DSSO\

WR�D�ZULWLQJ��RU�SRUWLRQ�WKHUHRI��WKDW�LV�H[HPSW�IURP�SXEOLF�GLVFORVXUH�

�E������,I�D�ZULWLQJ�LV�D�SXEOLF�UHFRUG�UHODWHG�WR�DQ�DJHQGD�LWHP�IRU�DQ�RSHQ�VHVVLRQ�RI�D�UHJXODU�PHHWLQJ�RI�WKH

OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�DQG�LV�GLVWULEXWHG�WR�DOO��RU�D�PDMRULW\�RI�DOO��RI�WKH�PHPEHUV�RI�D�OHJLVODWLYH�ERG\

RI�D�ORFDO�DJHQF\�E\�D�SHUVRQ�LQ�FRQQHFWLRQ�ZLWK�D�PDWWHU�VXEMHFW�WR�GLVFXVVLRQ�RU�FRQVLGHUDWLRQ�DW�DQ�RSHQ�PHHWLQJ

RI�WKH�ERG\�OHVV�WKDQ����KRXUV�EHIRUH�WKDW�PHHWLQJ��WKH�ZULWLQJ�VKDOO�EH�PDGH�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ

SXUVXDQW�WR�SDUDJUDSK�����DW�WKH�WLPH�WKH�ZULWLQJ�LV�GLVWULEXWHG�WR�DOO��RU�D�PDMRULW\�RI�DOO��RI�WKH�PHPEHUV�RI�WKH

ERG\�

�����$��([FHSW�DV�SURYLGHG�LQ�VXESDUDJUDSK��%���D�ORFDO�DJHQF\�VKDOO�FRPSO\�ZLWK�ERWK�RI�WKH�IROORZLQJ

UHTXLUHPHQWV�

�L��$�ORFDO�DJHQF\�VKDOO�PDNH�DQ\�ZULWLQJ�GHVFULEHG�LQ�SDUDJUDSK�����DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�DW�D

SXEOLF�RIILFH�RU�ORFDWLRQ�WKDW�WKH�DJHQF\�VKDOO�GHVLJQDWH�IRU�WKLV�SXUSRVH�

�LL��$�ORFDO�DJHQF\�VKDOO�OLVW�WKH�DGGUHVV�RI�WKH�RIILFH�RU�ORFDWLRQ�GHVLJQDWHG�SXUVXDQW�WR�FODXVH��L��RQ�WKH

DJHQGDV�IRU�DOO�PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�RI�WKDW�DJHQF\�

�%��$�ORFDO�DJHQF\�VKDOO�QRW�EH�UHTXLUHG�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�VXESDUDJUDSK��$��LI�DOO�RI�WKH

IROORZLQJ�UHTXLUHPHQWV�DUH�PHW�

�L��$Q�LQLWLDO�VWDII�UHSRUW�RU�VLPLODU�GRFXPHQW�FRQWDLQLQJ�DQ�H[HFXWLYH�VXPPDU\�DQG�WKH�VWDII

UHFRPPHQGDWLRQ��LI�DQ\��UHODWLQJ�WR�WKDW�DJHQGD�LWHP�LV�PDGH�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�DW�WKH�RIILFH�RU

ORFDWLRQ�GHVLJQDWHG�SXUVXDQW�WR�FODXVH��L��RI�VXESDUDJUDSK��$��DW�OHDVW����KRXUV�EHIRUH�WKH�PHHWLQJ�

�LL��7KH�ORFDO�DJHQF\�LPPHGLDWHO\�SRVWV�DQ\�ZULWLQJ�GHVFULEHG�LQ�SDUDJUDSK�����RQ�WKH�ORFDO�DJHQF\¶V�LQWHUQHW

ZHEVLWH�LQ�D�SRVLWLRQ�DQG�PDQQHU�WKDW�PDNHV�LW�FOHDU�WKDW�WKH�ZULWLQJ�UHODWHV�WR�DQ�DJHQGD�LWHP�IRU�DQ

XSFRPLQJ�PHHWLQJ�

�LLL��7KH�ORFDO�DJHQF\�OLVWV�WKH�ZHE�DGGUHVV�RI�WKH�ORFDO�DJHQF\¶V�LQWHUQHW�ZHEVLWH�RQ�WKH�DJHQGDV�IRU�DOO

PHHWLQJV�RI�WKH�OHJLVODWLYH�ERG\�RI�WKDW�DJHQF\�

�LY���,��6XEMHFW�WR�VXEFODXVH��,,���WKH�ORFDO�DJHQF\�PDNHV�SK\VLFDO�FRSLHV�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�

EHJLQQLQJ�WKH�QH[W�UHJXODU�EXVLQHVV�KRXUV�IRU�WKH�ORFDO�DJHQF\��DW�WKH�RIILFH�RU�ORFDWLRQ�GHVLJQDWHG�SXUVXDQW

WR�FODXVH��L��RI�VXESDUDJUDSK��$��

�,,��7KLV�FODXVH�LV�VDWLVILHG�RQO\�LI�WKH�QH[W�UHJXODU�EXVLQHVV�KRXUV�RI�WKH�ORFDO�DJHQF\�FRPPHQFH�DW�OHDVW

���KRXUV�EHIRUH�WKDW�PHHWLQJ�

�F��:ULWLQJV�WKDW�DUH�SXEOLF�UHFRUGV�GHVFULEHG�LQ�VXEGLYLVLRQ��E��DQG�GLVWULEXWHG�GXULQJ�D�SXEOLF�PHHWLQJ�VKDOO�EH

PDGH�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�DW�WKH�PHHWLQJ�LI�SUHSDUHG�E\�WKH�ORFDO�DJHQF\�RU�D�PHPEHU�RI�LWV�OHJLVODWLYH

ERG\��RU�DIWHU�WKH�PHHWLQJ�LI�SUHSDUHG�E\�VRPH�RWKHU�SHUVRQ��7KHVH�ZULWLQJV�VKDOO�EH�PDGH�DYDLODEOH�LQ�DSSURSULDWH

DOWHUQDWLYH�IRUPDWV�XSRQ�UHTXHVW�E\�D�SHUVRQ�ZLWK�D�GLVDELOLW\��DV�UHTXLUHG�E\�6HFWLRQ�����RI�WKH�$PHULFDQV�ZLWK

'LVDELOLWLHV�$FW�RI����������8�6�&��6HF����������DQG�WKH�IHGHUDO�UXOHV�DQG�UHJXODWLRQV�DGRSWHG�LQ�LPSOHPHQWDWLRQ

WKHUHRI�

�G��7KLV�FKDSWHU�VKDOO�QRW�EH�FRQVWUXHG�WR�SUHYHQW�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�IURP�FKDUJLQJ�D�IHH�RU

GHSRVLW�IRU�D�FRS\�RI�D�SXEOLF�UHFRUG�SXUVXDQW�WR�6HFWLRQ�����������H[FHSW�WKDW�D�VXUFKDUJH�VKDOO�QRW�EH�LPSRVHG�RQ

SHUVRQV�ZLWK�GLVDELOLWLHV�LQ�YLRODWLRQ�RI�6HFWLRQ�����RI�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI����������8�6�&��6HF�

��������DQG�WKH�IHGHUDO�UXOHV�DQG�UHJXODWLRQV�DGRSWHG�LQ�LPSOHPHQWDWLRQ�WKHUHRI�
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�H��7KLV�VHFWLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�OLPLW�RU�GHOD\�WKH�SXEOLF¶V�ULJKW�WR�LQVSHFW�RU�REWDLQ�D�FRS\�RI�DQ\�UHFRUG

UHTXLUHG�WR�EH�GLVFORVHG�XQGHU�WKH�UHTXLUHPHQWV�RI�WKH�&DOLIRUQLD�3XEOLF�5HFRUGV�$FW��'LYLVLRQ�����FRPPHQFLQJ�ZLWK

6HFWLRQ�����������RI�7LWOH�����LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�DELOLW\�RI�WKH�SXEOLF�WR�LQVSHFW�SXEOLF�UHFRUGV

SXUVXDQW�WR�6HFWLRQ����������DQG�REWDLQ�FRSLHV�RI�SXEOLF�UHFRUGV�SXUVXDQW�WR�HLWKHU�VXEGLYLVLRQ��E��RI�6HFWLRQ

���������RU�6HFWLRQ�����������7KLV�FKDSWHU�VKDOO�QRW�EH�FRQVWUXHG�WR�UHTXLUH�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�WR

SODFH�DQ\�SDLG�DGYHUWLVHPHQW�RU�DQ\�RWKHU�SDLG�QRWLFH�LQ�DQ\�SXEOLFDWLRQ�

�$PHQGHG��DV�DPHQGHG�E\�6WDWV��������&K�������6HF�������E\�6WDWV��������&K�������6HF������$%�������(IIHFWLYH�-DQXDU\���

������

���D��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�ODZ��D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�KROG�FORVHG

VHVVLRQV�ZLWK�WKH�ORFDO�DJHQF\¶V�GHVLJQDWHG�UHSUHVHQWDWLYHV�UHJDUGLQJ�WKH�VDODULHV��VDODU\�VFKHGXOHV��RU

FRPSHQVDWLRQ�SDLG�LQ�WKH�IRUP�RI�IULQJH�EHQHILWV�RI�LWV�UHSUHVHQWHG�DQG�XQUHSUHVHQWHG�HPSOR\HHV��DQG��IRU

UHSUHVHQWHG�HPSOR\HHV��DQ\�RWKHU�PDWWHU�ZLWKLQ�WKH�VWDWXWRULO\�SURYLGHG�VFRSH�RI�UHSUHVHQWDWLRQ��VXEMHFW�WR�DOO�RI

WKH�IROORZLQJ�FRQGLWLRQV�

����3ULRU�WR�WKH�FORVHG�VHVVLRQ��WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�VKDOO�KROG�DQ�RSHQ�DQG�SXEOLF�VHVVLRQ�LQ

ZKLFK�LW�LGHQWLILHV�LWV�GHVLJQDWHG�UHSUHVHQWDWLYHV�

����7KH�FORVHG�VHVVLRQ�VKDOO�EH�IRU�WKH�SXUSRVH�RI�UHYLHZLQJ�LWV�SRVLWLRQ�DQG�LQVWUXFWLQJ�WKH�ORFDO�DJHQF\¶V

GHVLJQDWHG�UHSUHVHQWDWLYHV�

����7KH�FORVHG�VHVVLRQ�PD\�WDNH�SODFH�SULRU�WR�DQG�GXULQJ�FRQVXOWDWLRQV�DQG�GLVFXVVLRQV�ZLWK�UHSUHVHQWDWLYHV�RI

HPSOR\HH�RUJDQL]DWLRQV�DQG�XQUHSUHVHQWHG�HPSOR\HHV�

����$Q\�FORVHG�VHVVLRQ�ZLWK�WKH�ORFDO�DJHQF\¶V�GHVLJQDWHG�UHSUHVHQWDWLYH�UHJDUGLQJ�WKH�VDODULHV��VDODU\�VFKHGXOHV�

RU�FRPSHQVDWLRQ�SDLG�LQ�WKH�IRUP�RI�IULQJH�EHQHILWV�PD\�LQFOXGH�GLVFXVVLRQ�RI�DQ�DJHQF\¶V�DYDLODEOH�IXQGV�DQG

IXQGLQJ�SULRULWLHV��EXW�RQO\�LQVRIDU�DV�WKHVH�GLVFXVVLRQV�UHODWH�WR�SURYLGLQJ�LQVWUXFWLRQV�WR�WKH�ORFDO�DJHQF\¶V

GHVLJQDWHG�UHSUHVHQWDWLYH�

����7KH�FORVHG�VHVVLRQ�VKDOO�QRW�LQFOXGH�ILQDO�DFWLRQ�RQ�WKH�SURSRVHG�FRPSHQVDWLRQ�RI�RQH�RU�PRUH�XQUHSUHVHQWHG

HPSOR\HHV�

����)RU�WKH�SXUSRVHV�HQXPHUDWHG�LQ�WKLV�VHFWLRQ��D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�DOVR�PHHW�ZLWK�D�VWDWH

FRQFLOLDWRU�ZKR�KDV�LQWHUYHQHG�LQ�WKH�SURFHHGLQJV�

�E��)RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�WHUP�³HPSOR\HH´�VKDOO�LQFOXGH�DQ�RIILFHU�RU�DQ�LQGHSHQGHQW�FRQWUDFWRU�ZKR

IXQFWLRQV�DV�DQ�RIILFHU�RU�DQ�HPSOR\HH��EXW�VKDOO�QRW�LQFOXGH�DQ\�HOHFWHG�RIILFLDO��PHPEHU�RI�D�OHJLVODWLYH�ERG\��RU

RWKHU�LQGHSHQGHQW�FRQWUDFWRUV�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

���D��3ULRU�WR�KROGLQJ�DQ\�FORVHG�VHVVLRQ��WKH�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�VKDOO�GLVFORVH��LQ�DQ�RSHQ

PHHWLQJ��WKH�LWHP�RU�LWHPV�WR�EH�GLVFXVVHG�LQ�WKH�FORVHG�VHVVLRQ��7KH�GLVFORVXUH�PD\�WDNH�WKH�IRUP�RI�D�UHIHUHQFH

WR�WKH�LWHP�RU�LWHPV�DV�WKH\�DUH�OLVWHG�E\�QXPEHU�RU�OHWWHU�RQ�WKH�DJHQGD��,Q�WKH�FORVHG�VHVVLRQ��WKH�OHJLVODWLYH

ERG\�PD\�FRQVLGHU�RQO\�WKRVH�PDWWHUV�FRYHUHG�LQ�LWV�VWDWHPHQW��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�UHTXLUH�RU�DXWKRUL]H�D

GLVFORVXUH�RI�LQIRUPDWLRQ�SURKLELWHG�E\�VWDWH�RU�IHGHUDO�ODZ�

�E��$IWHU�DQ\�FORVHG�VHVVLRQ��WKH�OHJLVODWLYH�ERG\�VKDOO�UHFRQYHQH�LQWR�RSHQ�VHVVLRQ�SULRU�WR�DGMRXUQPHQW�DQG�VKDOO

PDNH�DQ\�GLVFORVXUHV�UHTXLUHG�E\�6HFWLRQ���������RI�DFWLRQ�WDNHQ�LQ�WKH�FORVHG�VHVVLRQ�

�F��7KH�DQQRXQFHPHQWV�UHTXLUHG�WR�EH�PDGH�LQ�RSHQ�VHVVLRQ�SXUVXDQW�WR�WKLV�VHFWLRQ�PD\�EH�PDGH�DW�WKH�ORFDWLRQ

DQQRXQFHG�LQ�WKH�DJHQGD�IRU�WKH�FORVHG�VHVVLRQ��DV�ORQJ�DV�WKH�SXEOLF�LV�DOORZHG�WR�EH�SUHVHQW�DW�WKDW�ORFDWLRQ�IRU

WKH�SXUSRVH�RI�KHDULQJ�WKH�DQQRXQFHPHQWV�

�$PHQGHG�E\�6WDWV��������&K��������6HF������(IIHFWLYH�-DQXDU\����������2SHUDWLYH�$SULO����������E\�6HF�����RI�&K��������

���D��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³PXOWLMXULVGLFWLRQDO�ODZ�HQIRUFHPHQW�DJHQF\´�PHDQV�D�MRLQW�SRZHUV�HQWLW\

IRUPHG�SXUVXDQW�WR�$UWLFOH����FRPPHQFLQJ�ZLWK�6HFWLRQ�������RI�&KDSWHU���RI�'LYLVLRQ���RI�7LWOH���WKDW�SURYLGHV�ODZ

HQIRUFHPHQW�VHUYLFHV�IRU�WKH�SDUWLHV�WR�WKH�MRLQW�SRZHUV�DJUHHPHQW�IRU�WKH�SXUSRVH�RI�LQYHVWLJDWLQJ�FULPLQDO�DFWLYLW\

LQYROYLQJ�GUXJV��JDQJV��VH[�FULPHV��ILUHDUPV�WUDIILFNLQJ�RU�IHORQ\�SRVVHVVLRQ�RI�D�ILUHDUP��KLJK�WHFKQRORJ\�

FRPSXWHU��RU�LGHQWLW\�WKHIW��KXPDQ�WUDIILFNLQJ��RU�YHKLFOH�WKHIW�
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�E��1RWKLQJ�FRQWDLQHG�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�WKH�OHJLVODWLYH�ERG\�RI�D�PXOWLMXULVGLFWLRQDO�ODZ

HQIRUFHPHQW�DJHQF\��RU�DQ�DGYLVRU\�ERG\�RI�D�PXOWLMXULVGLFWLRQDO�ODZ�HQIRUFHPHQW�DJHQF\��IURP�KROGLQJ�FORVHG

VHVVLRQV�WR�GLVFXVV�WKH�FDVH�UHFRUGV�RI�DQ\�RQJRLQJ�FULPLQDO�LQYHVWLJDWLRQ�RI�WKH�PXOWLMXULVGLFWLRQDO�ODZ�HQIRUFHPHQW

DJHQF\�RU�RI�DQ\�SDUW\�WR�WKH�MRLQW�SRZHUV�DJUHHPHQW��WR�KHDU�WHVWLPRQ\�IURP�SHUVRQV�LQYROYHG�LQ�WKH�LQYHVWLJDWLRQ�

DQG�WR�GLVFXVV�FRXUVHV�RI�DFWLRQ�LQ�SDUWLFXODU�FDVHV�

�$PHQGHG�E\�6WDWV��������&K�������6HF�����(IIHFWLYH�6HSWHPEHU�����������

��,Q�WKH�HYHQW�WKDW�DQ\�PHHWLQJ�LV�ZLOOIXOO\�LQWHUUXSWHG�E\�D�JURXS�RU�JURXSV�RI�SHUVRQV�VR�DV�WR�UHQGHU�WKH

RUGHUO\�FRQGXFW�RI�WKH�PHHWLQJ�XQIHDVLEOH�DQG�RUGHU�FDQQRW�EH�UHVWRUHG�E\�WKH�UHPRYDO�RI�LQGLYLGXDOV�ZKR�DUH

ZLOOIXOO\�LQWHUUXSWLQJ�WKH�PHHWLQJ��WKH�PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�FRQGXFWLQJ�WKH�PHHWLQJ�PD\�RUGHU�WKH

PHHWLQJ�URRP�FOHDUHG�DQG�FRQWLQXH�LQ�VHVVLRQ��2QO\�PDWWHUV�DSSHDULQJ�RQ�WKH�DJHQGD�PD\�EH�FRQVLGHUHG�LQ�VXFK�D

VHVVLRQ��5HSUHVHQWDWLYHV�RI�WKH�SUHVV�RU�RWKHU�QHZV�PHGLD��H[FHSW�WKRVH�SDUWLFLSDWLQJ�LQ�WKH�GLVWXUEDQFH��VKDOO�EH

DOORZHG�WR�DWWHQG�DQ\�VHVVLRQ�KHOG�SXUVXDQW�WR�WKLV�VHFWLRQ��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�SURKLELW�WKH�OHJLVODWLYH�ERG\

IURP�HVWDEOLVKLQJ�D�SURFHGXUH�IRU�UHDGPLWWLQJ�DQ�LQGLYLGXDO�RU�LQGLYLGXDOV�QRW�UHVSRQVLEOH�IRU�ZLOOIXOO\�GLVWXUELQJ�WKH

RUGHUO\�FRQGXFW�RI�WKH�PHHWLQJ�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

���D������,Q�DGGLWLRQ�WR�DXWKRULW\�H[HUFLVHG�SXUVXDQW�WR�6HFWLRQV���������DQG����������WKH�SUHVLGLQJ

PHPEHU�RI�WKH�OHJLVODWLYH�ERG\�FRQGXFWLQJ�D�PHHWLQJ�RU�WKHLU�GHVLJQHH�PD\�UHPRYH��RU�FDXVH�WKH�UHPRYDO�RI��DQ

LQGLYLGXDO�IRU�GLVUXSWLQJ�WKH�PHHWLQJ��LQFOXGLQJ�DQ\�WHOHFRQIHUHQFHG�PHHWLQJ�

����3ULRU�WR�UHPRYLQJ�DQ�LQGLYLGXDO��WKH�SUHVLGLQJ�PHPEHU�RU�WKHLU�GHVLJQHH�VKDOO�ZDUQ�WKH�LQGLYLGXDO�WKDW�WKHLU

EHKDYLRU�LV�GLVUXSWLQJ�WKH�PHHWLQJ�DQG�WKDW�WKHLU�IDLOXUH�WR�FHDVH�WKHLU�EHKDYLRU�PD\�UHVXOW�LQ�WKHLU�UHPRYDO��7KH

SUHVLGLQJ�PHPEHU�RU�WKHLU�GHVLJQHH�PD\�WKHQ�UHPRYH�WKH�LQGLYLGXDO�LI�WKH\�GR�QRW�SURPSWO\�FHDVH�WKHLU�GLVUXSWLYH

EHKDYLRU��7KLV�SDUDJUDSK�GRHV�QRW�DSSO\�WR�DQ\�EHKDYLRU�GHVFULEHG�LQ�VXESDUDJUDSK��%��RI�SDUDJUDSK�����RI

VXEGLYLVLRQ��E��

�E��$V�XVHG�LQ�WKLV�VHFWLRQ�

����³'LVUXSWLQJ´�PHDQV�HQJDJLQJ�LQ�EHKDYLRU�GXULQJ�D�PHHWLQJ�RI�D�OHJLVODWLYH�ERG\�WKDW�DFWXDOO\�GLVUXSWV�

GLVWXUEV��LPSHGHV��RU�UHQGHUV�LQIHDVLEOH�WKH�RUGHUO\�FRQGXFW�RI�WKH�PHHWLQJ�DQG�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��RQH

RI�WKH�IROORZLQJ�

�$��$�IDLOXUH�WR�FRPSO\�ZLWK�UHDVRQDEOH�DQG�ODZIXO�UHJXODWLRQV�DGRSWHG�E\�D�OHJLVODWLYH�ERG\�SXUVXDQW�WR

6HFWLRQ���������RU�DQ\�RWKHU�ODZ�

�%��(QJDJLQJ�LQ�EHKDYLRU�WKDW�FRQVWLWXWHV�XVH�RI�IRUFH�RU�D�WUXH�WKUHDW�RI�IRUFH�

����³7UXH�WKUHDW�RI�IRUFH´�PHDQV�D�WKUHDW�WKDW�KDV�VXIILFLHQW�LQGLFLD�RI�LQWHQW�DQG�VHULRXVQHVV��WKDW�D�UHDVRQDEOH

REVHUYHU�ZRXOG�SHUFHLYH�LW�WR�EH�DQ�DFWXDO�WKUHDW�WR�XVH�IRUFH�E\�WKH�SHUVRQ�PDNLQJ�WKH�WKUHDW�

�$PHQGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

���D��7KH�H[LVWLQJ�DXWKRULW\�RI�D�OHJLVODWLYH�ERG\�RU�LWV�SUHVLGLQJ�RIILFHU�WR�UHPRYH�RU�OLPLW�SDUWLFLSDWLRQ�E\

SHUVRQV�ZKR�HQJDJH�LQ�EHKDYLRU�WKDW�DFWXDOO\�GLVUXSWV��GLVWXUEV��LPSHGHV��RU�UHQGHUV�LQIHDVLEOH�WKH�RUGHUO\�FRQGXFW

RI�WKH�PHHWLQJ��LQFOXGLQJ�H[LVWLQJ�OLPLWDWLRQV�XSRQ�WKDW�DXWKRULW\��VKDOO�DSSO\�WR�PHPEHUV�RI�WKH�SXEOLF�SDUWLFLSDWLQJ

LQ�D�PHHWLQJ�YLD�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH�RU�D�WZR�ZD\�DXGLRYLVXDO�SODWIRUP�

�E��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

����³7ZR�ZD\�DXGLRYLVXDO�SODWIRUP´�PHDQV�DQ�RQOLQH�SODWIRUP�WKDW�SURYLGHV�SDUWLFLSDQWV�ZLWK�WKH�DELOLW\�WR

SDUWLFLSDWH�LQ�D�PHHWLQJ�YLD�ERWK�DQ�LQWHUDFWLYH�YLGHR�FRQIHUHQFH�DQG�D�WZR�ZD\�WHOHSKRQLF�VHUYLFH��$�WZR�ZD\

DXGLRYLVXDO�SODWIRUP�PD\�EH�VWUXFWXUHG�WR�GLVDEOH�WKH�XVH�RI�YLGHR�IRU�WKH�SXEOLF�SDUWLFLSDQWV�

����³7ZR�ZD\�WHOHSKRQLF�VHUYLFH´�PHDQV�D�WHOHSKRQH�VHUYLFH�WKDW�GRHV�QRW�UHTXLUH�LQWHUQHW�DFFHVV�DQG�DOORZV

SDUWLFLSDQWV�WR�GLDO�D�WHOHSKRQH�QXPEHU�WR�OLVWHQ�DQG�YHUEDOO\�SDUWLFLSDWH�

�$GGHG�E\�6WDWV��������&K�������6HF�������6%������(IIHFWLYH�-DQXDU\����������

��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�ODZ��D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�PD\�KROG�FORVHG�VHVVLRQV

WR�GLVFXVV�D�ORFDO�DJHQF\�HPSOR\HH¶V�DSSOLFDWLRQ�IRU�HDUO\�ZLWKGUDZDO�RI�IXQGV�LQ�D�GHIHUUHG�FRPSHQVDWLRQ�SODQ�ZKHQ
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WKH�DSSOLFDWLRQ�LV�EDVHG�RQ�ILQDQFLDO�KDUGVKLS�DULVLQJ�IURP�DQ�XQIRUHVHHDEOH�HPHUJHQF\�GXH�WR�LOOQHVV��DFFLGHQW�

FDVXDOW\��RU�RWKHU�H[WUDRUGLQDU\�HYHQW��DV�VSHFLILHG�LQ�WKH�GHIHUUHG�FRPSHQVDWLRQ�SODQ�

�$GGHG�E\�6WDWV��������&K������6HF�����(IIHFWLYH�-DQXDU\����������

��7KH�SURYLVLRQV�RI�WKLV�FKDSWHU�VKDOO�DSSO\�WR�WKH�OHJLVODWLYH�ERG\�RI�HYHU\�ORFDO�DJHQF\�QRWZLWKVWDQGLQJ�WKH

FRQIOLFWLQJ�SURYLVLRQV�RI�DQ\�RWKHU�VWDWH�ODZ�

�$GGHG�E\�6WDWV��������&K��������

��(DFK�PHPEHU�RI�D�OHJLVODWLYH�ERG\�ZKR�DWWHQGV�D�PHHWLQJ�RI�WKDW�OHJLVODWLYH�ERG\�ZKHUH�DFWLRQ�LV�WDNHQ�LQ

YLRODWLRQ�RI�DQ\�SURYLVLRQ�RI�WKLV�FKDSWHU��DQG�ZKHUH�WKH�PHPEHU�LQWHQGV�WR�GHSULYH�WKH�SXEOLF�RI�LQIRUPDWLRQ�WR

ZKLFK�WKH�PHPEHU�NQRZV�RU�KDV�UHDVRQ�WR�NQRZ�WKH�SXEOLF�LV�HQWLWOHG�XQGHU�WKLV�FKDSWHU��LV�JXLOW\�RI�D

PLVGHPHDQRU�

�$PHQGHG�E\�6WDWV��������&K������6HF������(IIHFWLYH�0DUFK�����������2SHUDWLYH�$SULO����������E\�6HF�����RI�&K������

���D��7KH�GLVWULFW�DWWRUQH\�RU�DQ\�LQWHUHVWHG�SHUVRQ�PD\�FRPPHQFH�DQ�DFWLRQ�E\�PDQGDPXV��LQMXQFWLRQ��RU

GHFODUDWRU\�UHOLHI�IRU�WKH�SXUSRVH�RI�VWRSSLQJ�RU�SUHYHQWLQJ�YLRODWLRQV�RU�WKUHDWHQHG�YLRODWLRQV�RI�WKLV�FKDSWHU�E\

PHPEHUV�RI�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�RU�WR�GHWHUPLQH�WKH�DSSOLFDELOLW\�RI�WKLV�FKDSWHU�WR�RQJRLQJ

DFWLRQV�RU�WKUHDWHQHG�IXWXUH�DFWLRQV�RI�WKH�OHJLVODWLYH�ERG\��RU�WR�GHWHUPLQH�WKH�DSSOLFDELOLW\�RI�WKLV�FKDSWHU�WR�SDVW

DFWLRQV�RI�WKH�OHJLVODWLYH�ERG\��VXEMHFW�WR�6HFWLRQ����������RU�WR�GHWHUPLQH�ZKHWKHU�DQ\�UXOH�RU�DFWLRQ�E\�WKH

OHJLVODWLYH�ERG\�WR�SHQDOL]H�RU�RWKHUZLVH�GLVFRXUDJH�WKH�H[SUHVVLRQ�RI�RQH�RU�PRUH�RI�LWV�PHPEHUV�LV�YDOLG�RU�LQYDOLG

XQGHU�WKH�ODZV�RI�WKLV�VWDWH�RU�RI�WKH�8QLWHG�6WDWHV��RU�WR�FRPSHO�WKH�OHJLVODWLYH�ERG\�WR�DXGLR�UHFRUG�LWV�FORVHG

VHVVLRQV�DV�KHUHLQDIWHU�SURYLGHG�

�E��7KH�FRXUW�LQ�LWV�GLVFUHWLRQ�PD\��XSRQ�D�MXGJPHQW�RI�D�YLRODWLRQ�RI�6HFWLRQ���������������������������

�����������������RU����������RUGHU�WKH�OHJLVODWLYH�ERG\�WR�DXGLR�UHFRUG�LWV�FORVHG�VHVVLRQV�DQG�SUHVHUYH�WKH�DXGLR

UHFRUGLQJV�IRU�WKH�SHULRG�DQG�XQGHU�WKH�WHUPV�RI�VHFXULW\�DQG�FRQILGHQWLDOLW\�WKH�FRXUW�GHHPV�DSSURSULDWH�

�F������(DFK�UHFRUGLQJ�VR�NHSW�VKDOO�EH�LPPHGLDWHO\�ODEHOHG�ZLWK�WKH�GDWH�RI�WKH�FORVHG�VHVVLRQ�UHFRUGHG�DQG�WKH

WLWOH�RI�WKH�FOHUN�RU�RWKHU�RIILFHU�ZKR�VKDOO�EH�FXVWRGLDQ�RI�WKH�UHFRUGLQJ�

����7KH�DXGLR�UHFRUGLQJV�VKDOO�EH�VXEMHFW�WR�WKH�IROORZLQJ�GLVFRYHU\�SURFHGXUHV�

�$��,Q�DQ\�FDVH�LQ�ZKLFK�GLVFRYHU\�RU�GLVFORVXUH�RI�WKH�DXGLR�UHFRUGLQJ�LV�VRXJKW�E\�HLWKHU�WKH�GLVWULFW�DWWRUQH\

RU�WKH�SODLQWLII�LQ�D�FLYLO�DFWLRQ�SXUVXDQW�WR�6HFWLRQ���������������RU���������DOOHJLQJ�WKDW�D�YLRODWLRQ�RI�WKLV

FKDSWHU�KDV�RFFXUUHG�LQ�D�FORVHG�VHVVLRQ�WKDW�KDV�EHHQ�UHFRUGHG�SXUVXDQW�WR�WKLV�VHFWLRQ��WKH�SDUW\�VHHNLQJ

GLVFRYHU\�RU�GLVFORVXUH�VKDOO�ILOH�D�ZULWWHQ�QRWLFH�RI�PRWLRQ�ZLWK�WKH�DSSURSULDWH�FRXUW�ZLWK�QRWLFH�WR�WKH

JRYHUQPHQWDO�DJHQF\�WKDW�KDV�FXVWRG\�DQG�FRQWURO�RI�WKH�DXGLR�UHFRUGLQJ��7KH�QRWLFH�VKDOO�EH�JLYHQ�SXUVXDQW

WR�VXEGLYLVLRQ��E��RI�6HFWLRQ������RI�WKH�&RGH�RI�&LYLO�3URFHGXUH�

�%��7KH�QRWLFH�VKDOO�LQFOXGH��LQ�DGGLWLRQ�WR�WKH�LWHPV�UHTXLUHG�E\�6HFWLRQ������RI�WKH�&RGH�RI�&LYLO�3URFHGXUH�

DOO�RI�WKH�IROORZLQJ�

�L��,GHQWLILFDWLRQ�RI�WKH�SURFHHGLQJ�LQ�ZKLFK�GLVFRYHU\�RU�GLVFORVXUH�LV�VRXJKW��WKH�SDUW\�VHHNLQJ�GLVFRYHU\�RU

GLVFORVXUH��WKH�GDWH�DQG�WLPH�RI�WKH�PHHWLQJ�UHFRUGHG��DQG�WKH�JRYHUQPHQWDO�DJHQF\�WKDW�KDV�FXVWRG\�DQG

FRQWURO�RI�WKH�UHFRUGLQJ�

�LL��$Q�DIILGDYLW�WKDW�FRQWDLQV�VSHFLILF�IDFWV�LQGLFDWLQJ�WKDW�D�YLRODWLRQ�RI�WKH�DFW�RFFXUUHG�LQ�WKH�FORVHG

VHVVLRQ�

����,I�WKH�FRXUW��IROORZLQJ�D�UHYLHZ�RI�WKH�PRWLRQ��ILQGV�WKDW�WKHUH�LV�JRRG�FDXVH�WR�EHOLHYH�WKDW�D�YLRODWLRQ�KDV

RFFXUUHG��WKH�FRXUW�PD\�UHYLHZ��LQ�FDPHUD��WKH�UHFRUGLQJ�RI�WKDW�SRUWLRQ�RI�WKH�FORVHG�VHVVLRQ�DOOHJHG�WR�KDYH

YLRODWHG�WKH�DFW�

����,I��IROORZLQJ�WKH�LQ�FDPHUD�UHYLHZ��WKH�FRXUW�FRQFOXGHV�WKDW�GLVFORVXUH�RI�D�SRUWLRQ�RI�WKH�UHFRUGLQJ�ZRXOG�EH

OLNHO\�WR�PDWHULDOO\�DVVLVW�LQ�WKH�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ�DOOHJLQJ�YLRODWLRQ�RI�WKLV�FKDSWHU��WKH�FRXUW�VKDOO��LQ�LWV

GLVFUHWLRQ��PDNH�D�FHUWLILHG�WUDQVFULSW�RI�WKH�SRUWLRQ�RI�WKH�UHFRUGLQJ�D�SXEOLF�H[KLELW�LQ�WKH�SURFHHGLQJ�

����7KLV�VHFWLRQ�VKDOO�QRW�SHUPLW�GLVFRYHU\�RI�FRPPXQLFDWLRQV�WKDW�DUH�SURWHFWHG�E\�WKH�DWWRUQH\�FOLHQW�SULYLOHJH�

�$PHQGHG�E\�6WDWV��������&K�������6HF������6%�������(IIHFWLYH�-DQXDU\����������
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�����������D��7KH�GLVWULFW�DWWRUQH\�RU�DQ\�LQWHUHVWHG�SHUVRQ�PD\�FRPPHQFH�DQ�DFWLRQ�E\�PDQGDPXV�RU�LQMXQFWLRQ�IRU

WKH�SXUSRVH�RI�REWDLQLQJ�D�MXGLFLDO�GHWHUPLQDWLRQ�WKDW�DQ�DFWLRQ�WDNHQ�E\�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�LQ

YLRODWLRQ�RI�6HFWLRQ������������������������������������������RU���������LV�QXOO�DQG�YRLG�XQGHU�WKLV�VHFWLRQ�

1RWKLQJ�LQ�WKLV�FKDSWHU�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�D�OHJLVODWLYH�ERG\�IURP�FXULQJ�RU�FRUUHFWLQJ�DQ�DFWLRQ

FKDOOHQJHG�SXUVXDQW�WR�WKLV�VHFWLRQ�

�E��3ULRU�WR�DQ\�DFWLRQ�EHLQJ�FRPPHQFHG�SXUVXDQW�WR�VXEGLYLVLRQ��D���WKH�GLVWULFW�DWWRUQH\�RU�LQWHUHVWHG�SHUVRQ�VKDOO

PDNH�D�GHPDQG�RI�WKH�OHJLVODWLYH�ERG\�WR�FXUH�RU�FRUUHFW�WKH�DFWLRQ�DOOHJHG�WR�KDYH�EHHQ�WDNHQ�LQ�YLRODWLRQ�RI

6HFWLRQ������������������������������������������RU����������7KH�GHPDQG�VKDOO�EH�LQ�ZULWLQJ�DQG�FOHDUO\

GHVFULEH�WKH�FKDOOHQJHG�DFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�DQG�QDWXUH�RI�WKH�DOOHJHG�YLRODWLRQ�

�F������7KH�ZULWWHQ�GHPDQG�VKDOO�EH�PDGH�ZLWKLQ����GD\V�IURP�WKH�GDWH�WKH�DFWLRQ�ZDV�WDNHQ�XQOHVV�WKH�DFWLRQ�ZDV

WDNHQ�LQ�DQ�RSHQ�VHVVLRQ�EXW�LQ�YLRODWLRQ�RI�6HFWLRQ����������LQ�ZKLFK�FDVH�WKH�ZULWWHQ�GHPDQG�VKDOO�EH�PDGH

ZLWKLQ����GD\V�IURP�WKH�GDWH�WKH�DFWLRQ�ZDV�WDNHQ�

����:LWKLQ����GD\V�RI�UHFHLSW�RI�WKH�GHPDQG��WKH�OHJLVODWLYH�ERG\�VKDOO�FXUH�RU�FRUUHFW�WKH�FKDOOHQJHG�DFWLRQ�DQG

LQIRUP�WKH�GHPDQGLQJ�SDUW\�LQ�ZULWLQJ�RI�LWV�DFWLRQV�WR�FXUH�RU�FRUUHFW�RU�LQIRUP�WKH�GHPDQGLQJ�SDUW\�LQ�ZULWLQJ�RI

LWV�GHFLVLRQ�QRW�WR�FXUH�RU�FRUUHFW�WKH�FKDOOHQJHG�DFWLRQ�

����,I�WKH�OHJLVODWLYH�ERG\�WDNHV�QR�DFWLRQ�ZLWKLQ�WKH����GD\�SHULRG��WKH�LQDFWLRQ�VKDOO�EH�GHHPHG�D�GHFLVLRQ�QRW�WR

FXUH�RU�FRUUHFW�WKH�FKDOOHQJHG�DFWLRQ��DQG�WKH����GD\�SHULRG�WR�FRPPHQFH�WKH�DFWLRQ�GHVFULEHG�LQ�VXEGLYLVLRQ��D�

VKDOO�FRPPHQFH�WR�UXQ�WKH�GD\�DIWHU�WKH����GD\�SHULRG�WR�FXUH�RU�FRUUHFW�H[SLUHV�

����:LWKLQ����GD\V�RI�UHFHLSW�RI�WKH�ZULWWHQ�QRWLFH�RI�WKH�OHJLVODWLYH�ERG\¶V�GHFLVLRQ�WR�FXUH�RU�FRUUHFW��RU�QRW�WR

FXUH�RU�FRUUHFW��RU�ZLWKLQ����GD\V�RI�WKH�H[SLUDWLRQ�RI�WKH����GD\�SHULRG�WR�FXUH�RU�FRUUHFW��ZKLFKHYHU�LV�HDUOLHU�

WKH�GHPDQGLQJ�SDUW\�VKDOO�EH�UHTXLUHG�WR�FRPPHQFH�WKH�DFWLRQ�SXUVXDQW�WR�VXEGLYLVLRQ��D��RU�WKHUHDIWHU�EH

EDUUHG�IURP�FRPPHQFLQJ�WKH�DFWLRQ�

�G��$Q�DFWLRQ�WDNHQ�WKDW�LV�DOOHJHG�WR�KDYH�EHHQ�WDNHQ�LQ�YLRODWLRQ�RI�6HFWLRQ����������������������������������

�������RU���������VKDOO�QRW�EH�GHWHUPLQHG�WR�EH�QXOO�DQG�YRLG�LI�DQ\�RI�WKH�IROORZLQJ�FRQGLWLRQV�H[LVW�

����7KH�DFWLRQ�WDNHQ�ZDV�LQ�VXEVWDQWLDO�FRPSOLDQFH�ZLWK�6HFWLRQV������������������������������������������DQG

��������

����7KH�DFWLRQ�WDNHQ�ZDV�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RU�LVVXDQFH�RI�QRWHV��ERQGV��RU�RWKHU�HYLGHQFHV�RI

LQGHEWHGQHVV�RU�DQ\�FRQWUDFW��LQVWUXPHQW��RU�DJUHHPHQW�WKHUHWR�

����7KH�DFWLRQ�WDNHQ�JDYH�ULVH�WR�D�FRQWUDFWXDO�REOLJDWLRQ��LQFOXGLQJ�D�FRQWUDFW�OHW�E\�FRPSHWLWLYH�ELG�RWKHU�WKDQ

FRPSHQVDWLRQ�IRU�VHUYLFHV�LQ�WKH�IRUP�RI�VDODU\�RU�IHHV�IRU�SURIHVVLRQDO�VHUYLFHV��XSRQ�ZKLFK�D�SDUW\�KDV��LQ�JRRG

IDLWK�DQG�ZLWKRXW�QRWLFH�RI�D�FKDOOHQJH�WR�WKH�YDOLGLW\�RI�WKH�DFWLRQ��GHWULPHQWDOO\�UHOLHG�

����7KH�DFWLRQ�WDNHQ�ZDV�LQ�FRQQHFWLRQ�ZLWK�WKH�FROOHFWLRQ�RI�DQ\�WD[�

����$Q\�SHUVRQ��FLW\��FLW\�DQG�FRXQW\��FRXQW\��GLVWULFW��RU�DQ\�DJHQF\�RU�VXEGLYLVLRQ�RI�WKH�VWDWH�DOOHJLQJ

QRQFRPSOLDQFH�ZLWK�VXEGLYLVLRQ��D��RI�6HFWLRQ����������6HFWLRQ��������RU�6HFWLRQ����������EHFDXVH�RI�DQ\

GHIHFW��HUURU��LUUHJXODULW\��RU�RPLVVLRQ�LQ�WKH�QRWLFH�JLYHQ�SXUVXDQW�WR�WKRVH�SURYLVLRQV��KDG�DFWXDO�QRWLFH�RI�WKH

LWHP�RI�EXVLQHVV�DW�OHDVW����KRXUV�SULRU�WR�WKH�PHHWLQJ�DW�ZKLFK�WKH�DFWLRQ�ZDV�WDNHQ��LI�WKH�PHHWLQJ�ZDV�QRWLFHG

SXUVXDQW�WR�6HFWLRQ����������RU����KRXUV�SULRU�WR�WKH�PHHWLQJ�DW�ZKLFK�WKH�DFWLRQ�ZDV�WDNHQ�LI�WKH�PHHWLQJ�ZDV

QRWLFHG�SXUVXDQW�WR�6HFWLRQ��������RU�SULRU�WR�WKH�PHHWLQJ�DW�ZKLFK�WKH�DFWLRQ�ZDV�WDNHQ�LI�WKH�PHHWLQJ�LV�KHOG

SXUVXDQW�WR�6HFWLRQ���������

�H��'XULQJ�DQ\�DFWLRQ�VHHNLQJ�D�MXGLFLDO�GHWHUPLQDWLRQ�SXUVXDQW�WR�VXEGLYLVLRQ��D��LI�WKH�FRXUW�GHWHUPLQHV��SXUVXDQW

WR�D�VKRZLQJ�E\�WKH�OHJLVODWLYH�ERG\�WKDW�DQ�DFWLRQ�DOOHJHG�WR�KDYH�EHHQ�WDNHQ�LQ�YLRODWLRQ�RI�6HFWLRQ�������

����������������������������������RU���������KDV�EHHQ�FXUHG�RU�FRUUHFWHG�E\�D�VXEVHTXHQW�DFWLRQ�RI�WKH

OHJLVODWLYH�ERG\��WKH�DFWLRQ�ILOHG�SXUVXDQW�WR�VXEGLYLVLRQ��D��VKDOO�EH�GLVPLVVHG�ZLWK�SUHMXGLFH�

�I��7KH�IDFW�WKDW�D�OHJLVODWLYH�ERG\�WDNHV�D�VXEVHTXHQW�DFWLRQ�WR�FXUH�RU�FRUUHFW�DQ�DFWLRQ�WDNHQ�SXUVXDQW�WR�WKLV

VHFWLRQ�VKDOO�QRW�EH�FRQVWUXHG�RU�DGPLVVLEOH�DV�HYLGHQFH�RI�D�YLRODWLRQ�RI�WKLV�FKDSWHU�

�$PHQGHG�E\�6WDWV��������&K�������6HF������(IIHFWLYH�-DQXDU\����������
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�����������D��7KH�GLVWULFW�DWWRUQH\�RU�DQ\�LQWHUHVWHG�SHUVRQ�PD\�ILOH�DQ�DFWLRQ�WR�GHWHUPLQH�WKH�DSSOLFDELOLW\�RI�WKLV

FKDSWHU�WR�SDVW�DFWLRQV�RI�WKH�OHJLVODWLYH�ERG\�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI�6HFWLRQ�������RQO\�LI�DOO�RI�WKH

IROORZLQJ�FRQGLWLRQV�DUH�PHW�

����7KH�GLVWULFW�DWWRUQH\�RU�LQWHUHVWHG�SHUVRQ�DOOHJLQJ�D�YLRODWLRQ�RI�WKLV�FKDSWHU�ILUVW�VXEPLWV�D�FHDVH�DQG�GHVLVW

OHWWHU�E\�SRVWDO�PDLO�RU�IDFVLPLOH�WUDQVPLVVLRQ�WR�WKH�FOHUN�RU�VHFUHWDU\�RI�WKH�OHJLVODWLYH�ERG\�EHLQJ�DFFXVHG�RI�WKH

YLRODWLRQ��DV�GHVLJQDWHG�LQ�WKH�VWDWHPHQW�SHUWDLQLQJ�WR�WKDW�SXEOLF�DJHQF\�RQ�ILOH�SXUVXDQW�WR�6HFWLRQ��������RU�LI

WKH�DJHQF\�GRHV�QRW�KDYH�D�VWDWHPHQW�RQ�ILOH�GHVLJQDWLQJ�D�FOHUN�RU�D�VHFUHWDU\��WR�WKH�FKLHI�H[HFXWLYH�RIILFHU�RI

WKDW�DJHQF\��FOHDUO\�GHVFULELQJ�WKH�SDVW�DFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�DQG�QDWXUH�RI�WKH�DOOHJHG�YLRODWLRQ�

����7KH�FHDVH�DQG�GHVLVW�OHWWHU�UHTXLUHG�XQGHU�SDUDJUDSK�����LV�VXEPLWWHG�WR�WKH�OHJLVODWLYH�ERG\�ZLWKLQ�QLQH

PRQWKV�RI�WKH�DOOHJHG�YLRODWLRQ�

����7KH�WLPH�GXULQJ�ZKLFK�WKH�OHJLVODWLYH�ERG\�PD\�UHVSRQG�WR�WKH�FHDVH�DQG�GHVLVW�OHWWHU�SXUVXDQW�WR�VXEGLYLVLRQ

�E��KDV�H[SLUHG�DQG�WKH�OHJLVODWLYH�ERG\�KDV�QRW�SURYLGHG�DQ�XQFRQGLWLRQDO�FRPPLWPHQW�SXUVXDQW�WR�VXEGLYLVLRQ

�F��

����:LWKLQ����GD\V�RI�UHFHLSW�RI�WKH�OHJLVODWLYH�ERG\¶V�UHVSRQVH�WR�WKH�FHDVH�DQG�GHVLVW�OHWWHU��RWKHU�WKDQ�DQ

XQFRQGLWLRQDO�FRPPLWPHQW�SXUVXDQW�WR�VXEGLYLVLRQ��F���RU�ZLWKLQ����GD\V�RI�WKH�H[SLUDWLRQ�RI�WKH�WLPH�GXULQJ

ZKLFK�WKH�OHJLVODWLYH�ERG\�PD\�UHVSRQG�WR�WKH�FHDVH�DQG�GHVLVW�OHWWHU�SXUVXDQW�WR�VXEGLYLVLRQ��E���ZKLFKHYHU�LV

HDUOLHU��WKH�SDUW\�VXEPLWWLQJ�WKH�FHDVH�DQG�GHVLVW�OHWWHU�VKDOO�FRPPHQFH�WKH�DFWLRQ�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI

6HFWLRQ�������RU�WKHUHDIWHU�EH�EDUUHG�IURP�FRPPHQFLQJ�WKH�DFWLRQ�

�E��7KH�OHJLVODWLYH�ERG\�PD\�UHVSRQG�WR�D�FHDVH�DQG�GHVLVW�OHWWHU�VXEPLWWHG�SXUVXDQW�WR�VXEGLYLVLRQ��D��ZLWKLQ���

GD\V�RI�UHFHLYLQJ�WKH�OHWWHU��7KLV�VXEGLYLVLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�SUHYHQW�WKH�OHJLVODWLYH�ERG\�IURP�SURYLGLQJ�DQ

XQFRQGLWLRQDO�FRPPLWPHQW�SXUVXDQW�WR�VXEGLYLVLRQ��F��DW�DQ\�WLPH�DIWHU�WKH����GD\�SHULRG�KDV�H[SLUHG��H[FHSW�WKDW

LQ�WKDW�HYHQW�WKH�FRXUW�VKDOO�DZDUG�FRXUW�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\�IHHV�WR�WKH�SODLQWLII�LQ�DQ�DFWLRQ�EURXJKW

SXUVXDQW�WR�WKLV�VHFWLRQ��LQ�DFFRUGDQFH�ZLWK�6HFWLRQ���������

�F������,I�WKH�OHJLVODWLYH�ERG\�HOHFWV�WR�UHVSRQG�WR�WKH�FHDVH�DQG�GHVLVW�OHWWHU�ZLWK�DQ�XQFRQGLWLRQDO�FRPPLWPHQW�WR

FHDVH��GHVLVW�IURP��DQG�QRW�UHSHDW�WKH�SDVW�DFWLRQ�WKDW�LV�DOOHJHG�WR�YLRODWH�WKLV�FKDSWHU��WKDW�UHVSRQVH�VKDOO�EH�LQ

VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP�

7R�BBBBBBBBBBBBBBBBBBBBBB�

7KH�>QDPH�RI�OHJLVODWLYH�ERG\@�KDV�UHFHLYHG�\RXU�FHDVH�DQG�GHVLVW�OHWWHU�GDWHG�>GDWH@�DOOHJLQJ�WKDW�WKH�IROORZLQJ

GHVFULEHG�SDVW�DFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�YLRODWHV�WKH�5DOSK�0��%URZQ�$FW�

>'HVFULEH�DOOHJHG�SDVW�DFWLRQ��DV�VHW�IRUWK�LQ�WKH�FHDVH�DQG�GHVLVW�OHWWHU�VXEPLWWHG�SXUVXDQW�WR�VXEGLYLVLRQ��D�@

,Q�RUGHU�WR�DYRLG�XQQHFHVVDU\�OLWLJDWLRQ�DQG�ZLWKRXW�DGPLWWLQJ�DQ\�YLRODWLRQ�RI�WKH�5DOSK�0��%URZQ�$FW��WKH�>QDPH

RI�OHJLVODWLYH�ERG\@�KHUHE\�XQFRQGLWLRQDOO\�FRPPLWV�WKDW�LW�ZLOO�FHDVH��GHVLVW�IURP��DQG�QRW�UHSHDW�WKH�FKDOOHQJHG

SDVW�DFWLRQ�DV�GHVFULEHG�DERYH�

7KH�>QDPH�RI�OHJLVODWLYH�ERG\@�PD\�UHVFLQG�WKLV�FRPPLWPHQW�RQO\�E\�D�PDMRULW\�YRWH�RI�LWV�PHPEHUVKLS�WDNHQ�LQ

RSHQ�VHVVLRQ�DW�D�UHJXODU�PHHWLQJ�DQG�QRWLFHG�RQ�LWV�SRVWHG�DJHQGD�DV�³5HVFLVVLRQ�RI�%URZQ�$FW�&RPPLWPHQW�́ �<RX

ZLOO�EH�SURYLGHG�ZLWK�ZULWWHQ�QRWLFH��VHQW�E\�DQ\�PHDQV�RU�PHGLD�\RX�SURYLGH�LQ�UHVSRQVH�WR�WKLV�PHVVDJH��WR

ZKDWHYHU�DGGUHVV�RU�DGGUHVVHV�\RX�VSHFLI\��RI�DQ\�LQWHQWLRQ�WR�FRQVLGHU�UHVFLQGLQJ�WKLV�FRPPLWPHQW�DW�OHDVW���

GD\V�EHIRUH�DQ\�VXFK�UHJXODU�PHHWLQJ��,Q�WKH�HYHQW�WKDW�WKLV�FRPPLWPHQW�LV�UHVFLQGHG��\RX�ZLOO�KDYH�WKH�ULJKW�WR

FRPPHQFH�OHJDO�DFWLRQ�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI�6HFWLRQ�������RI�WKH�*RYHUQPHQW�&RGH��7KDW�QRWLFH�ZLOO�EH

GHOLYHUHG�WR�\RX�E\�WKH�VDPH�PHDQV�DV�WKLV�FRPPLWPHQW��RU�PD\�EH�PDLOHG�WR�DQ�DGGUHVV�WKDW�\RX�KDYH�GHVLJQDWHG

LQ�ZULWLQJ�

9HU\�WUXO\�\RXUV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

>&KDLUSHUVRQ�RU�DFWLQJ�FKDLUSHUVRQ�RI�WKH�OHJLVODWLYH�ERG\@
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��������

������

������

����$Q�XQFRQGLWLRQDO�FRPPLWPHQW�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ�VKDOO�EH�DSSURYHG�E\�WKH�OHJLVODWLYH�ERG\�LQ�RSHQ

VHVVLRQ�DW�D�UHJXODU�RU�VSHFLDO�PHHWLQJ�DV�D�VHSDUDWH�LWHP�RI�EXVLQHVV��DQG�QRW�RQ�LWV�FRQVHQW�DJHQGD�

����$Q�DFWLRQ�VKDOO�QRW�EH�FRPPHQFHG�WR�GHWHUPLQH�WKH�DSSOLFDELOLW\�RI�WKLV�FKDSWHU�WR�DQ\�SDVW�DFWLRQ�RI�WKH

OHJLVODWLYH�ERG\�IRU�ZKLFK�WKH�OHJLVODWLYH�ERG\�KDV�SURYLGHG�DQ�XQFRQGLWLRQDO�FRPPLWPHQW�SXUVXDQW�WR�WKLV

VXEGLYLVLRQ��'XULQJ�DQ\�DFWLRQ�VHHNLQJ�D�MXGLFLDO�GHWHUPLQDWLRQ�UHJDUGLQJ�WKH�DSSOLFDELOLW\�RI�WKLV�FKDSWHU�WR�DQ\

SDVW�DFWLRQ�RI�WKH�OHJLVODWLYH�ERG\�SXUVXDQW�WR�VXEGLYLVLRQ��D���LI�WKH�FRXUW�GHWHUPLQHV�WKDW�WKH�OHJLVODWLYH�ERG\

KDV�SURYLGHG�DQ�XQFRQGLWLRQDO�FRPPLWPHQW�SXUVXDQW�WR�WKLV�VXEGLYLVLRQ��WKH�DFWLRQ�VKDOO�EH�GLVPLVVHG�ZLWK

SUHMXGLFH��1RWKLQJ�LQ�WKLV�VXEGLYLVLRQ�VKDOO�EH�FRQVWUXHG�WR�PRGLI\�RU�OLPLW�WKH�H[LVWLQJ�DELOLW\�RI�WKH�GLVWULFW

DWWRUQH\�RU�DQ\�LQWHUHVWHG�SHUVRQ�WR�FRPPHQFH�DQ�DFWLRQ�WR�GHWHUPLQH�WKH�DSSOLFDELOLW\�RI�WKLV�FKDSWHU�WR�RQJRLQJ

DFWLRQV�RU�WKUHDWHQHG�IXWXUH�DFWLRQV�RI�WKH�OHJLVODWLYH�ERG\�

����([FHSW�DV�SURYLGHG�LQ�VXEGLYLVLRQ��G���WKH�IDFW�WKDW�D�OHJLVODWLYH�ERG\�SURYLGHV�DQ�XQFRQGLWLRQDO�FRPPLWPHQW

VKDOO�QRW�EH�FRQVWUXHG�RU�DGPLVVLEOH�DV�HYLGHQFH�RI�D�YLRODWLRQ�RI�WKLV�FKDSWHU�

�G��,I�WKH�OHJLVODWLYH�ERG\�SURYLGHV�DQ�XQFRQGLWLRQDO�FRPPLWPHQW�DV�VHW�IRUWK�LQ�VXEGLYLVLRQ��F���WKH�OHJLVODWLYH�ERG\

VKDOO�QRW�WKHUHDIWHU�WDNH�RU�HQJDJH�LQ�WKH�FKDOOHQJHG�DFWLRQ�GHVFULEHG�LQ�WKH�FHDVH�DQG�GHVLVW�OHWWHU��H[FHSW�DV

SURYLGHG�LQ�VXEGLYLVLRQ��H���9LRODWLRQ�RI�WKLV�VXEGLYLVLRQ�VKDOO�FRQVWLWXWH�DQ�LQGHSHQGHQW�YLRODWLRQ�RI�WKLV�FKDSWHU�

ZLWKRXW�UHJDUG�WR�ZKHWKHU�WKH�FKDOOHQJHG�DFWLRQ�ZRXOG�RWKHUZLVH�YLRODWH�WKLV�FKDSWHU��$Q�DFWLRQ�DOOHJLQJ�SDVW

YLRODWLRQ�RU�WKUHDWHQHG�IXWXUH�YLRODWLRQ�RI�WKLV�VXEGLYLVLRQ�PD\�EH�EURXJKW�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI�6HFWLRQ

�������ZLWKRXW�UHJDUG�WR�WKH�SURFHGXUDO�UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�

�H��7KH�OHJLVODWLYH�ERG\�PD\�UHVROYH�WR�UHVFLQG�DQ�XQFRQGLWLRQDO�FRPPLWPHQW�PDGH�SXUVXDQW�WR�VXEGLYLVLRQ��F��E\�D

PDMRULW\�YRWH�RI�LWV�PHPEHUVKLS�WDNHQ�LQ�RSHQ�VHVVLRQ�DW�D�UHJXODU�PHHWLQJ�DV�D�VHSDUDWH�LWHP�RI�EXVLQHVV�QRW�RQ

LWV�FRQVHQW�DJHQGD��DQG�QRWLFHG�RQ�LWV�SRVWHG�DJHQGD�DV�³5HVFLVVLRQ�RI�%URZQ�$FW�&RPPLWPHQW�́ �SURYLGHG�WKDW�QRW

OHVV�WKDQ����GD\V�SULRU�WR�VXFK�UHJXODU�PHHWLQJ��WKH�OHJLVODWLYH�ERG\�SURYLGHV�ZULWWHQ�QRWLFH�RI�LWV�LQWHQW�WR�FRQVLGHU

WKH�UHVFLVVLRQ�WR�HDFK�SHUVRQ�WR�ZKRP�WKH�XQFRQGLWLRQDO�FRPPLWPHQW�ZDV�PDGH��DQG�WR�WKH�GLVWULFW�DWWRUQH\��8SRQ

UHVFLVVLRQ��WKH�GLVWULFW�DWWRUQH\�RU�DQ\�LQWHUHVWHG�SHUVRQ�PD\�FRPPHQFH�DQ�DFWLRQ�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI

6HFWLRQ��������$Q�DFWLRQ�XQGHU�WKLV�VXEGLYLVLRQ�PD\�EH�EURXJKW�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI�6HFWLRQ�������

ZLWKRXW�UHJDUG�WR�WKH�SURFHGXUDO�UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�

�$GGHG�E\�6WDWV��������&K�������6HF������6%�������(IIHFWLYH�-DQXDU\����������

��$�FRXUW�PD\�DZDUG�FRXUW�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\�IHHV�WR�WKH�SODLQWLII�LQ�DQ�DFWLRQ�EURXJKW�SXUVXDQW

WR�6HFWLRQ�����������������RU���������ZKHUH�LW�LV�IRXQG�WKDW�D�OHJLVODWLYH�ERG\�RI�WKH�ORFDO�DJHQF\�KDV�YLRODWHG�WKLV

FKDSWHU��$GGLWLRQDOO\��ZKHQ�DQ�DFWLRQ�EURXJKW�SXUVXDQW�WR�6HFWLRQ���������LV�GLVPLVVHG�ZLWK�SUHMXGLFH�EHFDXVH�D

OHJLVODWLYH�ERG\�KDV�SURYLGHG�DQ�XQFRQGLWLRQDO�FRPPLWPHQW�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��F��RI�WKDW

VHFWLRQ�DW�DQ\�WLPH�DIWHU�WKH����GD\�SHULRG�IRU�PDNLQJ�VXFK�D�FRPPLWPHQW�KDV�H[SLUHG��WKH�FRXUW�VKDOO�DZDUG�FRXUW

FRVWV�DQG�UHDVRQDEOH�DWWRUQH\�IHHV�WR�WKH�SODLQWLII�LI�WKH�ILOLQJ�RI�WKDW�DFWLRQ�FDXVHG�WKH�OHJLVODWLYH�ERG\�WR�LVVXH�WKH

XQFRQGLWLRQDO�FRPPLWPHQW��7KH�FRVWV�DQG�IHHV�VKDOO�EH�SDLG�E\�WKH�ORFDO�DJHQF\�DQG�VKDOO�QRW�EHFRPH�D�SHUVRQDO

OLDELOLW\�RI�DQ\�SXEOLF�RIILFHU�RU�HPSOR\HH�RI�WKH�ORFDO�DJHQF\�

$�FRXUW�PD\�DZDUG�FRXUW�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\�IHHV�WR�D�GHIHQGDQW�LQ�DQ\�DFWLRQ�EURXJKW�SXUVXDQW�WR

6HFWLRQ�������RU���������ZKHUH�WKH�GHIHQGDQW�KDV�SUHYDLOHG�LQ�D�ILQDO�GHWHUPLQDWLRQ�RI�VXFK�DFWLRQ�DQG�WKH�FRXUW

ILQGV�WKDW�WKH�DFWLRQ�ZDV�FOHDUO\�IULYRORXV�DQG�WRWDOO\�ODFNLQJ�LQ�PHULW�

�$PHQGHG�E\�6WDWV��������&K�������6HF������6%�������(IIHFWLYH�-DQXDU\����������

���D��1R�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�VKDOO�FRQGXFW�DQ\�PHHWLQJ�LQ�DQ\�IDFLOLW\�WKDW�SURKLELWV�WKH

DGPLWWDQFH�RI�DQ\�SHUVRQ��RU�SHUVRQV��RQ�WKH�EDVLV�RI�DQFHVWU\�RU�DQ\�FKDUDFWHULVWLF�OLVWHG�RU�GHILQHG�LQ�6HFWLRQ

�������RU�ZKLFK�LV�LQDFFHVVLEOH�WR�GLVDEOHG�SHUVRQV��RU�ZKHUH�PHPEHUV�RI�WKH�SXEOLF�PD\�QRW�EH�SUHVHQW�ZLWKRXW

PDNLQJ�D�SD\PHQW�RU�SXUFKDVH��7KLV�VHFWLRQ�VKDOO�DSSO\�WR�HYHU\�ORFDO�DJHQF\�DV�GHILQHG�LQ�6HFWLRQ�������

�E��1R�QRWLFH��DJHQGD��DQQRXQFHPHQW��RU�UHSRUW�UHTXLUHG�XQGHU�WKLV�FKDSWHU�QHHG�LGHQWLI\�DQ\�YLFWLP�RU�DOOHJHG

YLFWLP�RI�WRUWLRXV�VH[XDO�FRQGXFW�RU�FKLOG�DEXVH�XQOHVV�WKH�LGHQWLW\�RI�WKH�SHUVRQ�KDV�EHHQ�SXEOLFO\�GLVFORVHG�

�$PHQGHG�E\�6WDWV��������&K�������6HF������(IIHFWLYH�-DQXDU\����������

��([FHSW�DV�H[SUHVVO\�DXWKRUL]HG�E\�WKLV�FKDSWHU��RU�E\�6HFWLRQV��������������������DQG�������RI�WKH�+HDOWK

DQG�6DIHW\�&RGH��RU�E\�6HFWLRQV�����������������DQG���������RI�WKH�*RYHUQPHQW�&RGH�DV�WKH\�DSSO\�WR�KRVSLWDOV�

RU�E\�DQ\�SURYLVLRQ�RI�WKH�(GXFDWLRQ�&RGH�SHUWDLQLQJ�WR�VFKRRO�GLVWULFWV�DQG�FRPPXQLW\�FROOHJH�GLVWULFWV��QR�FORVHG

VHVVLRQ�PD\�EH�KHOG�E\�DQ\�OHJLVODWLYH�ERG\�RI�DQ\�ORFDO�DJHQF\�

�$PHQGHG�E\�6WDWV��������&K�������6HF�����(IIHFWLYH�-DQXDU\����������
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���������D��$�SHUVRQ�PD\�QRW�GLVFORVH�FRQILGHQWLDO�LQIRUPDWLRQ�WKDW�KDV�EHHQ�DFTXLUHG�E\�EHLQJ�SUHVHQW�LQ�D�FORVHG

VHVVLRQ�DXWKRUL]HG�E\�6HFWLRQ�������������������������������������������������������������������������RU

���������WR�D�SHUVRQ�QRW�HQWLWOHG�WR�UHFHLYH�LW��XQOHVV�WKH�OHJLVODWLYH�ERG\�DXWKRUL]HV�GLVFORVXUH�RI�WKDW�FRQILGHQWLDO

LQIRUPDWLRQ�

�E��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³FRQILGHQWLDO�LQIRUPDWLRQ´�PHDQV�D�FRPPXQLFDWLRQ�PDGH�LQ�D�FORVHG�VHVVLRQ�WKDW�LV

VSHFLILFDOO\�UHODWHG�WR�WKH�EDVLV�IRU�WKH�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�WR�PHHW�ODZIXOO\�LQ�FORVHG�VHVVLRQ�XQGHU

WKLV�FKDSWHU�

�F��9LRODWLRQ�RI�WKLV�VHFWLRQ�PD\�EH�DGGUHVVHG�E\�WKH�XVH�RI�VXFK�UHPHGLHV�DV�DUH�FXUUHQWO\�DYDLODEOH�E\�ODZ�

LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�

����,QMXQFWLYH�UHOLHI�WR�SUHYHQW�WKH�GLVFORVXUH�RI�FRQILGHQWLDO�LQIRUPDWLRQ�SURKLELWHG�E\�WKLV�VHFWLRQ�

����'LVFLSOLQDU\�DFWLRQ�DJDLQVW�DQ�HPSOR\HH�ZKR�KDV�ZLOOIXOO\�GLVFORVHG�FRQILGHQWLDO�LQIRUPDWLRQ�LQ�YLRODWLRQ�RI�WKLV

VHFWLRQ�

����5HIHUUDO�RI�D�PHPEHU�RI�D�OHJLVODWLYH�ERG\�ZKR�KDV�ZLOOIXOO\�GLVFORVHG�FRQILGHQWLDO�LQIRUPDWLRQ�LQ�YLRODWLRQ�RI

WKLV�VHFWLRQ�WR�WKH�JUDQGMXU\�

�G��'LVFLSOLQDU\�DFWLRQ�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEGLYLVLRQ��F��VKDOO�UHTXLUH�WKDW�WKH�HPSOR\HH�LQ�TXHVWLRQ�KDV

HLWKHU�UHFHLYHG�WUDLQLQJ�DV�WR�WKH�UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�RU�RWKHUZLVH�KDV�EHHQ�JLYHQ�QRWLFH�RI�WKH

UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�

�H��$�ORFDO�DJHQF\�PD\�QRW�WDNH�DQ\�DFWLRQ�DXWKRUL]HG�E\�VXEGLYLVLRQ��F��DJDLQVW�D�SHUVRQ��QRU�VKDOO�LW�EH�GHHPHG�D

YLRODWLRQ�RI�WKLV�VHFWLRQ��IRU�GRLQJ�DQ\�RI�WKH�IROORZLQJ�

����0DNLQJ�D�FRQILGHQWLDO�LQTXLU\�RU�FRPSODLQW�WR�D�GLVWULFW�DWWRUQH\�RU�JUDQG�MXU\�FRQFHUQLQJ�D�SHUFHLYHG�YLRODWLRQ

RI�ODZ��LQFOXGLQJ�GLVFORVLQJ�IDFWV�WR�D�GLVWULFW�DWWRUQH\�RU�JUDQG�MXU\�WKDW�DUH�QHFHVVDU\�WR�HVWDEOLVK�WKH�LOOHJDOLW\�RI

DQ�DFWLRQ�WDNHQ�E\�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�RU�WKH�SRWHQWLDO�LOOHJDOLW\�RI�DQ�DFWLRQ�WKDW�KDV�EHHQ�WKH

VXEMHFW�RI�GHOLEHUDWLRQ�DW�D�FORVHG�VHVVLRQ�LI�WKDW�DFWLRQ�ZHUH�WR�EH�WDNHQ�E\�D�OHJLVODWLYH�ERG\�RI�D�ORFDO�DJHQF\�

����([SUHVVLQJ�DQ�RSLQLRQ�FRQFHUQLQJ�WKH�SURSULHW\�RU�OHJDOLW\�RI�DFWLRQV�WDNHQ�E\�D�OHJLVODWLYH�ERG\�RI�D�ORFDO

DJHQF\�LQ�FORVHG�VHVVLRQ��LQFOXGLQJ�GLVFORVXUH�RI�WKH�QDWXUH�DQG�H[WHQW�RI�WKH�LOOHJDO�RU�SRWHQWLDOO\�LOOHJDO�DFWLRQ�

����'LVFORVLQJ�LQIRUPDWLRQ�DFTXLUHG�E\�EHLQJ�SUHVHQW�LQ�D�FORVHG�VHVVLRQ�XQGHU�WKLV�FKDSWHU�WKDW�LV�QRW�FRQILGHQWLDO

LQIRUPDWLRQ�

�I��1RWKLQJ�LQ�WKLV�VHFWLRQ�VKDOO�EH�FRQVWUXHG�WR�SURKLELW�GLVFORVXUHV�XQGHU�WKH�ZKLVWOHEORZHU�VWDWXWHV�FRQWDLQHG�LQ

6HFWLRQ��������RI�WKH�/DERU�&RGH�RU�$UWLFOH������FRPPHQFLQJ�ZLWK�6HFWLRQ��������RI�&KDSWHU���RI�WKLV�FRGH�

�$GGHG�E\�6WDWV��������&K��������6HF�����(IIHFWLYH�-DQXDU\����������
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