
�

&DQRQ����3HUIRUPLQJ�WKH�'XWLHV�RI�-XGLFLDO�2IILFH�,PSDUWLDOO\�DQG�'LOLJHQWO\

$�����-XGLFLDO�'XWLHV�LQ�*HQHUDO���7KH�MXGLFLDO�GXWLHV�RI�D�MXGJH�WDNH�SUHFHGHQFH�RYHU�DOO�WKH�
MXGJH
V�RWKHU�DFWLYLWLHV���-XGLFLDO�GXWLHV�LQFOXGH�DOO�WKH�GXWLHV�RI�WKH�MXGJH
V�RIILFH�SUHVFULEHG�E\�
ODZ���,Q�WKH�SHUIRUPDQFH�RI�WKHVH�GXWLHV��WKH�IROORZLQJ�VWDQGDUGV�DSSO\��

%�����$GMXGLFDWLYH�5HVSRQVLELOLWLHV��

��� $� MXGJH� VKDOO� KHDU� DQG� GHFLGH� PDWWHUV� DVVLJQHG� WR� WKH� MXGJH� H[FHSW� WKRVH� LQ� ZKLFK�
GLVTXDOLILFDWLRQ�LV�UHTXLUHG�RU�UHFXVDO�LV�DSSURSULDWH��

��� $�MXGJH�VKRXOG�EH�IDLWKIXO�WR�WKH�ODZ�DQG�VKDOO�PDLQWDLQ�SURIHVVLRQDO�FRPSHWHQFH�LQ�LW���
$�MXGJH�VKDOO�QRW�EH�VZD\HG�E\�SDUWLVDQ�LQWHUHVWV��SXEOLF�FODPRU��RU�IHDU�RI�FULWLFLVP��

��� $�MXGJH�VKDOO�UHTXLUH�RUGHU�DQG�GHFRUXP�LQ�SURFHHGLQJV�EHIRUH�WKH�MXGJH��

��� $�MXGJH�VKDOO�EH�SDWLHQW��GLJQLILHG�DQG�FRXUWHRXV�WR�OLWLJDQWV��MXURUV��ZLWQHVVHV��ODZ\HUV�
DQG� RWKHUV� ZLWK� ZKRP� WKH� MXGJH� GHDOV� LQ� DQ� RIILFLDO� FDSDFLW\�� DQG� VKRXOG� UHTXLUH� VLPLODU�
FRQGXFW�RI�ODZ\HUV��DQG�RI�VWDII��FRXUW�RIILFLDOV�DQG�RWKHUV�VXEMHFW�WR�WKH�MXGJH
V�GLUHFWLRQ�DQG�
FRQWURO��

��� $�MXGJH�VKDOO�SHUIRUP�MXGLFLDO�GXWLHV�ZLWKRXW�ELDV�RU�SUHMXGLFH���

��� $�MXGJH�VKDOO�QRW��LQ�WKH�SHUIRUPDQFH�RI�MXGLFLDO�GXWLHV��E\�ZRUGV�RU�FRQGXFW�PDQLIHVW�
ELDV�RU�SUHMXGLFH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�ELDV�RU�SUHMXGLFH�EDVHG�XSRQ�UDFH��VH[��UHOLJLRQ��
QDWLRQDO� RULJLQ�� GLVDELOLW\�� DJH�� VH[XDO� RULHQWDWLRQ� RU� VRFLRHFRQRPLF� VWDWXV�� DQG� VKDOO� QRW�
NQRZLQJO\�SHUPLW�VWDII��FRXUW�RIILFLDOV�DQG�RWKHUV�VXEMHFW�WR�WKH�MXGJH
V�GLUHFWLRQ�DQG�FRQWURO�WR�
GR�VR����

��� $� MXGJH� VKDOO� UHTXLUH� ODZ\HUV� LQ� SURFHHGLQJV� EHIRUH� WKH� FRXUW� WR� UHIUDLQ� IURP�
PDQLIHVWLQJ�� E\� ZRUGV� RU� FRQGXFW�� ELDV� RU� SUHMXGLFH� EDVHG� RQ� UDFH�� VH[�� UHOLJLRQ�� QDWLRQDO�
RULJLQ��GLVDELOLW\�� DJH�� VH[XDO�RULHQWDWLRQ�RU� VRFLRHFRQRPLF� VWDWXV� DJDLQVW�SDUWLHV��ZLWQHVVHV��
FRXQVHO�RU�RWKHUV���7KLV�UHTXLUHPHQW�GRHV�QRW�SUHFOXGH�OHJLWLPDWH�DGYRFDF\�ZKHQ�DQ\�RI�WKHVH�
IDFWRUV�LV�DQ�LVVXH�LQ�WKH�SURFHHGLQJ��

��� $�MXGJH�VKDOO�DFFRUG�WR�HYHU\�SHUVRQ�ZKR�KDV�D�OHJDO�LQWHUHVW�LQ�D�SURFHHGLQJ��RU�WKDW�
SHUVRQ
V�ODZ\HU��WKH�ULJKW�WR�EH�KHDUG�DFFRUGLQJ�WR�ODZ���$�MXGJH�VKDOO�QRW�LQLWLDWH��SHUPLW��RU�
FRQVLGHU�H[�SDUWH� FRPPXQLFDWLRQV� RU� RWKHU� FRPPXQLFDWLRQV�PDGH� WR� WKH� MXGJH� RXWVLGH� WKH�
SUHVHQFH�RI�WKH�SDUWLHV�EHWZHHQ�WKH�MXGJH�DQG�D�SDUW\��DQ�DWWRUQH\��D�JXDUGLDQ�RU�DWWRUQH\�DG�
OLWHP��DQ�DOWHUQDWLYH�GLVSXWH� UHVROXWLRQ�QHXWUDO��RU� DQ\�RWKHU� FRXUW� DSSRLQWHH�FRQFHUQLQJ� WKH�
PHULWV�RI�D�SHQGLQJ�RU�LPSHQGLQJ�MXGLFLDO�SURFHHGLQJ���$�MXGJH�VKDOO�UHTXLUH�FRPSOLDQFH�ZLWK�
WKLV�VXEVHFWLRQ�E\�FRXUW�SHUVRQQHO�VXEMHFW�WR�WKH�MXGJH
V�GLUHFWLRQ�DQG�FRQWURO���7KLV�VXEVHFWLRQ�
GRHV�QRW�SURKLELW��

�D���FRPPXQLFDWLRQV�FRQFHUQLQJ�XQFRQWHVWHG�DGPLQLVWUDWLYH�RU�XQFRQWHVWHG�SURFHGXUDO�
PDWWHUV��

�E���FRQIHUULQJ�VHSDUDWHO\�ZLWK�WKH�SDUWLHV�DQG�RU�WKHLU�ODZ\HUV�LQ�DQ�HIIRUW�WR�PHGLDWH�RU�
VHWWOH�PDWWHUV��SURYLGHG��KRZHYHU��WKDW�WKH�MXGJH�VKDOO�ILUVW�JLYH�QRWLFH�WR�DOO�SDUWLHV�
DQG�QRW�WKHUHDIWHU�KHDU�DQ\�FRQWHVWHG�PDWWHUV�EHWZHHQ�WKH�SDUWLHV�H[FHSW�ZLWK�WKH�
FRQVHQW�RI�DOO�SDUWLHV��
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�F���REWDLQLQJ�WKH�DGYLFH�RI�D�GLVLQWHUHVWHG�H[SHUW�RQ�WKH�ODZ�DSSOLFDEOH�WR�D�SURFHHGLQJ�
EHIRUH�WKH�MXGJH�LI�WKH�MXGJH�JLYHV�QRWLFH�WR�WKH�SDUWLHV�RI�WKH�SHUVRQ�FRQVXOWHG�DQG�
WKH�VXEVWDQFH�RI�WKH�DGYLFH��DQG�DIIRUGV�WKH�SDUWLHV�UHDVRQDEOH�RSSRUWXQLW\�WR�
UHVSRQG��

�G���FRQVXOWLQJ�ZLWK�RWKHU�MXGJHV�RU�ZLWK�FRXUW�SHUVRQQHO��

�H� �FRQVLGHULQJ�DQ�H[�SDUWH�FRPPXQLFDWLRQ�H[SUHVVO\�DXWKRUL]HG�E\�ODZ��

��� $�MXGJH�VKRXOG�GLVSRVH�RI�DOO�MXGLFLDO�PDWWHUV�SURPSWO\��HIILFLHQWO\�DQG�IDLUO\��

���� $�MXGJH�VKDOO�DEVWDLQ�IURP�SXEOLF�FRPPHQW�DERXW�D�SHQGLQJ�RU�LPSHQGLQJ�SURFHHGLQJ�
ZKLFK�PD\�FRPH�EHIRUH�WKH�MXGJH
V�FRXUW�LQ�D�PDQQHU�ZKLFK�VXJJHVWV�WR�D�UHDVRQDEOH�SHUVRQ�
WKH�MXGJH
V�SUREDEOH�GHFLVLRQ�RQ�DQ\�SDUWLFXODU�FDVH���7KLV�SURKLELWLRQ�DSSOLHV�WR�DQ\�FDQGLGDWH�
IRU�MXGLFLDO�RIILFH��ZLWK�UHVSHFW�WR�MXGLFLDO�SURFHHGLQJV�SHQGLQJ�RU�LPSHQGLQJ�LQ�WKH�FRXUW�RQ�
ZKLFK�WKH�FDQGLGDWH�ZRXOG�VHUYH�LI�HOHFWHG��$�MXGJH�VKDOO�UHTXLUH�VLPLODU�DEVWHQWLRQ�RQ�WKH�SDUW�
RI�FRXUW�SHUVRQQHO�VXEMHFW�WR�WKH�MXGJH
V�GLUHFWLRQ�DQG�FRQWURO���7KLV�VHFWLRQ�GRHV�QRW�SURKLELW�
MXGJHV�IURP�PDNLQJ�SXEOLF�VWDWHPHQWV�LQ�WKH�FRXUVH�RI�WKHLU�RIILFLDO�GXWLHV�RU�IURP�H[SODLQLQJ�
IRU�SXEOLF�LQIRUPDWLRQ�WKH�SURFHGXUHV�RI�WKH�FRXUW���7KLV�VHFWLRQ�GRHV�QRW�DSSO\�WR�SURFHHGLQJV�
LQ�ZKLFK�WKH�MXGJH�RU�MXGLFLDO�FDQGLGDWH�LV�D�OLWLJDQW�LQ�D�SHUVRQDO�FDSDFLW\��

���� $�MXGJH�VKDOO�QRW�GLVFORVH�RU�XVH��IRU�DQ\�SXUSRVH�XQUHODWHG�WR�MXGLFLDO�GXWLHV��QRQSXEOLF�
LQIRUPDWLRQ� DFTXLUHG� LQ� D� MXGLFLDO� FDSDFLW\�� � 7KH� GLVFXVVLRQV�� YRWHV�� SRVLWLRQV� WDNHQ�� DQG�
ZULWLQJV�RI�DSSHOODWH�MXGJHV�DQG�FRXUW�SHUVRQQHO�DERXW�FDXVHV�DUH�FRQILGHQFHV�RI�WKH�FRXUW�DQG�
VKDOO�EH� UHYHDOHG�RQO\� WKURXJK�D� FRXUW
V� MXGJPHQW�� D�ZULWWHQ�RSLQLRQ�RU� LQ� DFFRUGDQFH�ZLWK�
6XSUHPH�&RXUW�JXLGHOLQHV�IRU�D�FRXUW�DSSURYHG�KLVWRU\�SURMHFW��

&�� $GPLQLVWUDWLYH�5HVSRQVLELOLWLHV��

���� $� MXGJH� VKRXOG� GLOLJHQWO\� DQG� SURPSWO\� GLVFKDUJH� WKH� MXGJH
V� DGPLQLVWUDWLYH�
UHVSRQVLELOLWLHV�ZLWKRXW� ELDV� RU� SUHMXGLFH� DQG�PDLQWDLQ� SURIHVVLRQDO� FRPSHWHQFH� LQ� MXGLFLDO�
DGPLQLVWUDWLRQ�� DQG� VKRXOG� FRRSHUDWH� ZLWK� RWKHU� MXGJHV� DQG� FRXUW� RIILFLDOV� LQ� WKH�
DGPLQLVWUDWLRQ�RI�FRXUW�EXVLQHVV��

��� $�MXGJH�VKRXOG�UHTXLUH�VWDII��FRXUW�RIILFLDOV�DQG�RWKHUV�VXEMHFW�WR�WKH�MXGJH
V�GLUHFWLRQ�
DQG�FRQWURO� WR�REVHUYH�WKH�VWDQGDUGV�RI�ILGHOLW\�DQG�GLOLJHQFH�WKDW�DSSO\�WR�WKH�MXGJH�DQG�WR�
UHIUDLQ�IURP�PDQLIHVWLQJ�ELDV�RU�SUHMXGLFH�LQ�WKH�SHUIRUPDQFH�RI�WKHLU�RIILFLDO�GXWLHV��

���� $�MXGJH�ZLWK�VXSHUYLVRU\�DXWKRULW\�IRU�WKH�MXGLFLDO�SHUIRUPDQFH�RI�RWKHU�MXGJHV�VKRXOG�
WDNH� UHDVRQDEOH�PHDVXUHV� WR� DVVXUH� WKH� SURPSW� GLVSRVLWLRQ� RI�PDWWHUV� EHIRUH� WKHP� DQG� WKH�
SURSHU�SHUIRUPDQFH�RI�WKHLU�RWKHU�MXGLFLDO�UHVSRQVLELOLWLHV��

��� $�MXGJH�VKDOO�QRW�PDNH�XQQHFHVVDU\�DSSRLQWPHQWV���$�MXGJH�VKDOO�H[HUFLVH�WKH�SRZHU�RI�
DSSRLQWPHQW� LPSDUWLDOO\� DQG� RQ� WKH� EDVLV� RI� PHULW�� � $� MXGJH� VKDOO� DYRLG� QHSRWLVP� DQG�
IDYRULWLVP���$�MXGJH�VKDOO�QRW�DSSURYH�FRPSHQVDWLRQ�RI�DSSRLQWHHV�EH\RQG�WKH�IDLU�YDOXH�RI�
VHUYLFHV�UHQGHUHG��

��� $�MXGJH�VKDOO�QRW�IDLO�WR�FRPSO\�ZLWK�5XOH����RI�WKH�5XOHV�RI�-XGLFLDO�$GPLQLVWUDWLRQ��
NQRZLQJ�WKDW�WKH�IDLOXUH�WR�FRPSO\�LV�LQ�YLRODWLRQ�RI�WKH�UXOH��
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'�� 'LVFLSOLQDU\�5HVSRQVLELOLWLHV��

���� $�MXGJH�ZKR�UHFHLYHV�LQIRUPDWLRQ�FOHDUO\�HVWDEOLVKLQJ�WKDW�DQRWKHU�MXGJH�KDV�FRPPLWWHG�
D� YLRODWLRQ� RI� WKLV� &RGH� VKRXOG� WDNH� DSSURSULDWH� DFWLRQ�� � $� MXGJH� KDYLQJ� NQRZOHGJH� WKDW�
DQRWKHU�MXGJH�KDV�FRPPLWWHG�D�YLRODWLRQ�RI�WKLV�&RGH�WKDW�UDLVHV�D�VXEVWDQWLDO�TXHVWLRQ�DV�WR�WKH�
RWKHU�MXGJH
V�ILWQHVV�IRU�RIILFH�VKDOO�LQIRUP�WKH�6WDWH�&RPPLVVLRQ�RQ�-XGLFLDO�&RQGXFW�RU�WDNH�
RWKHU�DSSURSULDWH�DFWLRQ��

���� $� MXGJH�ZKR� UHFHLYHV� LQIRUPDWLRQ�FOHDUO\�HVWDEOLVKLQJ� WKDW�D� ODZ\HU�KDV�FRPPLWWHG�D�
YLRODWLRQ� RI� WKH� 7H[DV�'LVFLSOLQDU\�5XOHV� RI� 3URIHVVLRQDO�&RQGXFW� VKRXOG� WDNH� DSSURSULDWH�
DFWLRQ�� � $� MXGJH� KDYLQJ� NQRZOHGJH� WKDW� D� ODZ\HU� KDV� FRPPLWWHG� D� YLRODWLRQ� RI� WKH� 7H[DV�
'LVFLSOLQDU\�5XOHV�RI�3URIHVVLRQDO�&RQGXFW�WKDW�UDLVHV�D�VXEVWDQWLDO�TXHVWLRQ�DV�WR�WKH�ODZ\HU
V�
KRQHVW\��WUXVWZRUWKLQHVV�RU�ILWQHVV�DV�D�ODZ\HU�LQ�RWKHU�UHVSHFWV�VKDOO�LQIRUP�WKH�2IILFH�RI�WKH�
*HQHUDO�&RXQVHO�RI�WKH�6WDWH�%DU�RI�7H[DV�RU�WDNH�RWKHU�DSSURSULDWH�DFWLRQ��

&DQRQ����&RQGXFWLQJ�WKH�-XGJH
V�([WUD�-XGLFLDO�$FWLYLWLHV�WR�0LQLPL]H�WKH�5LVN�RI�
&RQIOLFW�ZLWK�-XGLFLDO�2EOLJDWLRQV�

$�� ([WUD�-XGLFLDO�$FWLYLWLHV�LQ�*HQHUDO�� �$�MXGJH�VKDOO�FRQGXFW�DOO�RI� WKH�MXGJH
V�H[WUD�
MXGLFLDO�DFWLYLWLHV�VR�WKDW�WKH\�GR�QRW��

��� FDVW�UHDVRQDEOH�GRXEW�RQ�WKH�MXGJH
V�FDSDFLW\�WR�DFW�LPSDUWLDOO\�DV�D�MXGJH��RU�

��� LQWHUIHUH�ZLWK�WKH�SURSHU�SHUIRUPDQFH�RI�MXGLFLDO�GXWLHV��

%�� $FWLYLWLHV�WR�,PSURYH�WKH�/DZ���$�MXGJH�PD\��

���� VSHDN��ZULWH��OHFWXUH��WHDFK�DQG�SDUWLFLSDWH�LQ�H[WUD�MXGLFLDO�DFWLYLWLHV�FRQFHUQLQJ�WKH�ODZ��
WKH� OHJDO� V\VWHP�� WKH� DGPLQLVWUDWLRQ� RI� MXVWLFH� DQG� QRQ�OHJDO� VXEMHFWV�� VXEMHFW� WR� WKH�
UHTXLUHPHQWV�RI�WKLV�&RGH��DQG��

��� VHUYH� DV� D� PHPEHU�� RIILFHU�� RU� GLUHFWRU� RI� DQ� RUJDQL]DWLRQ� RU� JRYHUQPHQWDO� DJHQF\�
GHYRWHG�WR�WKH�LPSURYHPHQW�RI�WKH�ODZ��WKH�OHJDO�V\VWHP��RU�WKH�DGPLQLVWUDWLRQ�RI�MXVWLFH���$�
MXGJH� PD\� DVVLVW� VXFK� DQ� RUJDQL]DWLRQ� LQ� UDLVLQJ� IXQGV� DQG� PD\� SDUWLFLSDWH� LQ� WKHLU�
PDQDJHPHQW� DQG� LQYHVWPHQW�� EXW� VKRXOG� QRW� SHUVRQDOO\� SDUWLFLSDWH� LQ� SXEOLF� IXQG� UDLVLQJ�
DFWLYLWLHV���+H�RU�VKH�PD\�PDNH�UHFRPPHQGDWLRQV�WR�SXEOLF�DQG�SULYDWH�IXQG�JUDQWLQJ�DJHQFLHV�
RQ� SURMHFWV� DQG� SURJUDPV� FRQFHUQLQJ� WKH� ODZ�� WKH� OHJDO� V\VWHP� DQG� WKH� DGPLQLVWUDWLRQ� RI�
MXVWLFH��

&�� &LYLF� RU� &KDULWDEOH� $FWLYLWLHV�� � $� MXGJH� PD\� SDUWLFLSDWH� LQ� FLYLF� DQG� FKDULWDEOH�
DFWLYLWLHV� WKDW� GR� QRW� UHIOHFW� DGYHUVHO\� XSRQ� WKH� MXGJH
V� LPSDUWLDOLW\� RU� LQWHUIHUH� ZLWK� WKH�
SHUIRUPDQFH�RI�MXGLFLDO�GXWLHV���$�MXGJH�PD\�VHUYH�DV�DQ�RIILFHU��GLUHFWRU��WUXVWHH�RU�QRQ�OHJDO�
DGYLVRU�RI�DQ�HGXFDWLRQDO��UHOLJLRXV��FKDULWDEOH��IUDWHUQDO��RU�FLYLF�RUJDQL]DWLRQ�QRW�FRQGXFWHG�
IRU�WKH�SURILW�RI�LWV�PHPEHUV��VXEMHFW�WR�WKH�IROORZLQJ�OLPLWDWLRQV��

���� $� MXGJH� VKRXOG� QRW� VHUYH� LI� LW� LV� OLNHO\� WKDW� WKH� RUJDQL]DWLRQ� ZLOO� EH� HQJDJHG� LQ�
SURFHHGLQJV� WKDW�ZRXOG�RUGLQDULO\� FRPH�EHIRUH� WKH� MXGJH�RU�ZLOO� EH� UHJXODUO\�RU� IUHTXHQWO\�
HQJDJHG�LQ�DGYHUVDU\�SURFHHGLQJV�LQ�DQ\�FRXUW��

���� $�MXGJH�VKDOO�QRW�VROLFLW�IXQGV�IRU�DQ\�HGXFDWLRQDO��UHOLJLRXV��FKDULWDEOH��IUDWHUQDO�RU�FLYLF�
RUJDQL]DWLRQ�� EXW� PD\� EH� OLVWHG� DV� DQ� RIILFHU�� GLUHFWRU�� GHOHJDWH�� RU� WUXVWHH� RI� VXFK� DQ�
RUJDQL]DWLRQ�� DQG�PD\� EH� D� VSHDNHU� RU� D� JXHVW� RI� KRQRU� DW� DQ� RUJDQL]DWLRQ
V� IXQG� UDLVLQJ�
HYHQWV���


