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sPHQePHQW 6HFWLRQ RI WKH SULQFLSDO $FW LV DPHQGH
RI VHFWLRQ

RI D GHOHWLQJ WKH GHILQLWLRQV RIZ3EHQHILFL
SULQFLSDO $FW
SXOWLPDWH HITHFWLYH FRQWURO™ DQG 3XOW

E LQVHUWLQJ LQ WKH FRUUHFW DOSKDEHWLF
GHILQLWLRQV?

s SDFFXUDWH" LQ UHODWLRQ WR LQIRUPEL
RZQHUVKLS LQFOXGLQJ LQIRUPDWLRQ
RI WKH LGHQWLW\ RI WKH EHQHILFLD
FRUUHFW LQ DOO GHWDLOV H[DFW DQ

SDGHTXDWH" LQ UHODWLRQ WR LQIRUPD
RZQHUVKLS PHDQV LQIRUPDWLRQ WKD
LGHQWLI\ WKH LQGLYLGXDO ZKR LV WK
DQG WKH PHDQV DQG PHFKDQLVPV E\
ZKLFK WKDW LQGLYLGXDO DFTXLUH
RZQHUVKLS

SDQQAXDO EHQHILFLDO RZQHUVKLS UHW:
EHQHILFLDO RZQHUVKLS UHWXUQ GHO
PDGH XS WR D GDWH QRW ODWHU WKD
UHWXUQ GDWH LQ DFFRUGDQFH ZL

$ F

SEHQHILFLDO RZQHU" PHDQV?

D WKH LQGLYLGXDO ZKR H[HUFLVF
GLUHFWO\ RU LQGLUHFWO\ XOWLPF
FRQWURO DQG XOWLPDWH RZQHL
FRPSDQ\

E LI WKHUH LV QR LQGLYLGXDO HI[F
XOWLPDWH HIITHFWLYH FRQWURO |
RZQHUVKLS RI WKH FRPSDQ\ WKH 1
ZKR H[HUFLVHV ZKHWKHU GLUH
LQGLUHFWO\ HLWKHU XOWLPDWH +
RU XOWLPDWH RZQHUVKLS

F WKHLQGLYLGXDO ZKR H[HUFLVH'
RZQHUVKLS LQ DQ\ RI WKH zZD\V V
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SDUDJUDSK D RU E RYHU D FRPSDQ\
ERG\ RI SHUVRQV WUXVW RU RWKHU O]
DUUDQJHPHQW ZKR RZQV WZHQW\ ILYH
SHUFHQW RU PRUH RI D FRPSDQ\ RU

G LQ WKHDEVHQFH RIDQ LQGLYLGXDO UHI
LQ SDUDJUDSKY D RU E DQ LQGLYLGXD(
LV DQ RIILFHU RI WKH FRPSDQ\ ZKR H[HUFL
XOWLPDWH HIITHFWLYH FRQWURO RI W
PDQDJHPHQW RI WKH FRPSDQ\

SEHQHILFLDO RZQHUVKLS UHWXUQ” PHDQV WKH Ul
WR EH PDGH XQGHU VHFWLRQ $

SFKDLQ RI RZQHUVKLS LQ UHODWLRQ WR D FRPS
WKH RZQHUVKLS RI WKH FRPSDQ\ E\ D VHUL!
VXFFHVVLYH RZQHUYV

3@ RPPLVVLRQHU *HQHUDO" PHDQV WKH &RPPLV\
*HQHUDO DSSRLQWHG XQGHU VHFWLRQ RI WK
$GPLQLVWUDWLRQ $FW

3¢ RPPLVVLRQHU RI &XVWRPV" PHDQV WKH &RPPL\
RI &XVWRPV DSSRLQWHG XQGHU VHFWLRQ
5HYHQXH $GPLQLVWUDWLRQ $FW

SFRPSDQLHV WR ZKLFK 3DUW ; DSSOLHV™ KDV WK
DVVLIQHG WR LW E\ VHFWLRQ

SFRPSHWHQW DXWKRULW\" PHDQV WKH DXWKRUL)
LQ ZULWLQJ E\ WKH OLQLVWHU XQGHU VHFWL!
RI WKH BURFHHGV RI &ULPH $FW

SGHVLIJQDWHG DXWKRULW\" PHDQV WKH SHUVRQ
LQ ZULWLQJ E\ WKH OLQLVWHU XQGHU VHFWL|
RI WKH BURFHHGV RI &ULPH $FW

3GHVLJQDWHG QRQ ILQDQFLDO LQVWLWXWLRQ" ¥
DVVLIJQHG WR LW E\ SDUDJUDSK RI WKH )
BFKHGXOH WR WKH 3URFHHGV RI &ULPH $FW
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SGRFXPHQW™ KDV WKH PHDQLQJ DVVLJQH(
$ RI WKH (YLGHQFH $FW

3ILQDQFLDO LQVWLWXWLRQ KDV WKH PHD
VHFWLRQ RI WKH 3URFHHGV RI &UL

3IIXQFWLRQV'~ LQ UHODWLRQ WR WKH 5HJL
DQG GXWLHV

3SSURFXULQJ HQWLW\" KDV WKH PHDQLQJ
VHFWLRQ RI WKH 3XEOLF 3URFXUHPH

SSXEOLF HQWLW\" PHDQV?

D

7D[ $GPLQLVWUDWLRQ -DPDLFD F
XQGHU VHFWLRQ RI WKH 7
$GPLQLVWUDWLRQ -DPDLFD $FW

WKH 3XEOLF SBURFXUHPHQW &RP
HVWDEOLVKHG XQGHU VHFWLRQ
3XEOLF SBURFXUHPHQW $FW |

DQ\ VWDWXWRU\ ERG\ WKDW &
UHJXODWRU\ RYHUVLJKW LQ UHO
SURIHVVLRQDO VHUYLFH EXVL
FRPPHUFLDO HQWHUSULVH RU LQ

SUHWXUQ GDWH™ PHDQV WKH GDWH WKDYV

D

LQ WKH FDVH RI D FRPSDQ\ LQFF
XQGHU WKLV $FW WKH DQQLYHU
FRPSDQ\V LQFRUSRUDWLRQ

LQ WKH FDVH RI D FRPSDQ\ LQFF
RXWVLGH -DPDLFD DQG FDUU\L
EXVLQHVV LQ -DPDLFD WKH DQQL
WKH HVWDEOLVKPHQW RI WKH F
SODFH RI EXVLQHVV LQ -DPDLFD

LIl WKH FRPSDQ\ V ODVW UHWXU
WR WKH 5HJLVWUDU ZDV PDGH
GLITHUHQW GDWH WKH DQQLYHU
GDWH
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SWD[ LGHQWLILFDWLRQ QXPEHU " PHDQV DQ LGH
QXPEHU DVVLJQHG WR D SHUVRQ SXUVXDQW
ODZ LQ WKH MXULVGLFWLRQ RI D IRUHLJQ FRX
IRU D SXUSRVH DQDORJRXV WR WKH SXUSRVI
UHJLVWUDWLRQ QXPEHU

SWD[SD\HU UHJLVWUDWLRQ QXPEHU " PHDQV WKH
QXPEHU DVVLJQHG XQGHU VHFWLRQ ' RI
S5HYHQXH $GPLQLVWUDWLRQ $FW

SXOWLPDWH HIITHFWLYH FRQWURO™ PHDQV WKH FR
E\DQ LQGLYLGXDO WKURXJK PHDQV RU PHFK
RWKHU WKDQ E\ GLUHFW FRQWURO ZKR LV LC
WR GHWHUPLQH WKH FRPSDQ\YV SROLF\ RU V
WKH ILQDO GHWHUPLQDWLRQ DV WR WKH GHF
E\ WKH FRPSDQ\

SXOWLPDWH RZQHUVKLS” PHDQV DQ\ FLUFXPVWDQ
WKH RZQHUVKLS RI D FRPSDQ\ E\DQ LQGLYLC
HIHUFLVHG LQGLUHFWO\ WKURXJK D FKDLI
RZQHUVKLS?

D WKURXJK FRPSDQLHV FRUSRUDWLRQ\
DQ\ RWKHU PHFKDQLVPYV

E E\ KLPVHOI RU MRLQWO\ ZLWK DQRWHE
SHUVRQ

3XS WR GDWH  LQ UHODWLRQ WR LQIRUPDWLRQ
LQ DOO GHWDLOV DQG XSGDWHG ZLWKLQ IRXU!
DQ\ FRPPXQLFDWLRQ RU WKH RFFXUUHQFH RI [
ZKLFK UHQGHUV WKH LQIRUPDWLRQ LQDFFX
RXWGDWHG ~ DQG

F GHOHWLQJ VXEVHFWLRQV DQG

6HFWLRQ D RI WKH SULQFLSDORRWPELMDPHQGHG ¢
DIWHU VXE SDUDJUDSK LL WKH IROGRZLEHNIXE SDUDJIU

3 LLL D UHWXUQ RI EHQHILFLDO RZGHUVKLS FRQWDLQL:
DQG XS WR GDWH SDUWLFXODUV LQ UHVSHFW RI H
EHQHILFLDO RZQHU RI WKH FRPSDQ\ LQ DFFRUGDQF

$ DQG
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’QQHVZH\L;HWF'-RQ RIKH SULQFLSDO $FW LV DPHQGHG E\ LQVHUWLQ

sio0 "MRGORZLQI VHFWLRQ?

$5
SUEQFLSPO BIMPLOHH ¢ 1R FRPSDQ\ LQFRUSRUDWHG XQGF

SURKLELMK® OO KDYH D QRPLQHH VKDUHKROGHU °

$sPHQGPHQW GHFWLRQ Rl WKH SULQFLSDO $FW LV DPHQGH
Rl sULoFVHEVHFWLRQ WKH IROORZLQJ VXEVHFWLRQV?2

SEW 3 $ 7KH UHWXUQ RI DOORWPHQW GHOLYHUHG
DFFRPSDQLHG E\ DQ DFFXUDWH DGHTXDWH DQ
RZQHUVKLS UHWXUQ LQ DFFRUGDQFH ZLWK VHF

% ,Q WKH FDVH RI FRPSDQLHV LQFRUSRUD
IRUPHG RXWVLGH RI -DPDLFD DQG FDUU\LQJ RC
WKDW LV WR VD\ FRPSDQLHV WR ZKLFK 3DUW
DOORWPHQW GHOLYHUHG WR WKH 5HJLVWUDU
FRS\ RI WKH FHUWLILFDWH RI LQFRUSRUDWLRQ F
GHVFULEHG SURYLGLQJ HYLGHQFH RI WKH LQF|
RU IRUPDWLRQ RI WKH FRPSDQ\ DQG WKH FRS\
DFFRUGDQFH ZLWK VHFWLRQ $ ’

$PHQGPHQW
RI VHFWLRO 6HFWLRQ RI WKH SULQFLSDO $FW LV DPHQGF

RLwULQFLSPOD  WKH ZRUGV @ RU RI DQ\ VKDUH ZDUUDQW R
E WKH ZRUGV 3RU VKDUH ZDUUDQW RU FRXSF

F WKH ZRUGV 3VKDOO EH JXLOW\ RI D IHORQ\" |
WKH ZRUGV 3FRPPLWV DQ RIITHQFH™ DQG

G WKH ZRUGV 3 ZLWK RU ZLWKRXW KDUG ODER
WKHUHIRU WKH ZRUGV *IRU D WHUP QRW H[F

$PHQGPHQW
RI VHFWLRQ 6HFWLRQ Rl WKH SULQFLSDO $FW LV DPHQG

RI D LQ VXEVHFWLRQ 2

SULQFLSDO $F
L E\GHOHWLQJ WKH ZRUGV *HQWHU WKl
SDUWLFXODUV2 DQG VXEVWLWXWLQJ W
SHOQWHU WKHUHLQ DFFXUDWH DGHTXD
SDUWLFXODUV LQ UHVSHFW RI WKH IR
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LL E\GHOHWLQJ SDUDJUDSK D DQG VXEVWLW X
WKH IROORZLQJ SDUDJUDSK?2

D LQ UHVSHFW RI HDFK PHPEHU DQG EHQH
RZQHU RI WKH FRPSDQ\ WKH SDUWLFXO
VSHFLILHG LQ VXEVHFWLRQ $ °

LLL E\ GHOHWLQJ SDUDJUDSK DD
LY E\GHOHWLQJ SDUDJUDSK DE

Y LQ SDUDJUDSK E E\ GHOHWLQJ WKH ZRU(
DSSOLFDEOH °

YL LQ SDUDJUDSK F E\ GHOHWLQJ WKH ZRU
DSSOLFDEOH °

DQG
YLL LQ WKH SURYLVR WKHUHWR E\ GHOHWLQJ

DQ\ ~
E E\ LQVHUWLQJ QH[W DIWHU VXEVHFWLRQ Wi

VXEVHFWLRQV?

8 $ 7KH SDUWLFXODUV UHIHUUHG WR LQ VXEVH
WR EH LQFOXGHG LQ WKH UHJLVWHU RI PHPEHU
RI HDFK PHPEHU DQG EHQHILFLDO RZQHU RI WKH
DUH DV IROORZV?

D LQ UHVSHFW RI LQGLYLGXDOV?

L QDPH GDWH RI ELUWK DQG
QDWLRQDOLW\

LL DGGUHVV DQG RFFXSDWLRQ

LLL WD[SD\HU UHJLVWUDWLRQ QXPEHL
RWKHU WD[ LGHQWLILFDWLRQ QXPEH
DQG

LY LI WKH QXPEHU UHIHUUHG WR LQ
SDUDJUDSK D LLL LV QRW
DSSOLFDEOH RU DYDLODEOH WKH



>1IR @ 7KH &RPSDQLHV $PHQGPHQW S$FW

QXPEHU SODFH RI LVVXH D
H[SLU\ GDWH RI DQ\ YDOLG SD
RU GULYHUYY OLFHQFH KHOG
LQ -DPDLFD RU DQ\ RWKH
MXULVGLFWLRQ DQG

E LQ UHVSHFW RI PHPEHUV ZKR LC
LQGLYLGXDOV?

L WKH PHPEHUTV QDPH DQG GI
LOFRUSRUDWLRQ UHJLVWUD
HVWDEOLVKPHQW

LL FRXQWU\ VWDWH RU MXULYV
LOFRUSRUDWLRQ UHJLVWUD
HVWDEOLVKPHQW

LLL UHJLVWHUHG DGGUHVV RL
RI SULQFLSDO SODFH RI EXVL
DQG

LY WD[SD\HU UHJLVWUDWLRQ Q
RWKHU WD[ LGHQWLILFDWLRQ

F LQ WKH FDVH RI D FRPSDQ\ KDYLC
FDSLWDO D VWDWHPHQW RI WKH \
WKH PHPEHU?

L GLVWLQJIXLVKLQJ HDFK VKDL
QXPEHU

LL WKH DPRXQW SDLG RU DJU
EH FRQVLGHUHG DV SDLG RC
VKDUHVY RI HDFK PHPEHU DQ(

LLL WKH YRWLQJ ULJKWV RI WK

G LQ UHVSHFW RI HDFK PHPEHU DQGC
RZQHU WKH GDWHV RQ ZKLFK PHPE
EHQHILFLDO RZQHUVKLS ZHUH DF
FRPPHQFHG RU FHDVHG DQG
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H ZKHUH VKDUHV DUH KHOG MRLQWO\ WKH
KHOG E\ HDFK MRLQW KROGHU DQG WKH (
ZKLFK MRLQW RZQHUVKLS FRPPHQFHG

% :KHUH DQ DOORWPHQW LV PDGH RI VKDU
VKDUHYVY WUDQVIHUUHG LQ DQ DPRXQW FRPSUL\
ILYH SHUFHQW RU PRUH RI WKH LVVXHG VKDUH |
FRPSDQ\ WKH QDPH RI WKH DOORWWHH RU WU
VXFK VKDUHV VKDOO QRW EH HQWHUHG LQ WK
PHPEHUV XQOHVYV WKH SDUWLFXODUV VSHFLILHC

D LQ UHVSHFW RI WKDW SHUVRQ DQG WKH
RZQHU WKHUHRI LV IXUQLVKHG WR WKH FRPSD(

F E\ GHOHWLQJ VXEVHFWLRQ DQG VXEVWLWXWL
IROORZLQJ VXEVHFWLRQ?
3 (YHU\ FRPSDQ\ VKDOO VHQG QRWLFH WR WK}
R12

D WKH SODFH ZKHUH LWV UHJLVWHU RI PF
LV NHSW DQG RI DQ\ FKDQJH LQ WKDW S(

BURYLGHG WKDW D FRPSDQ\ VKDOO QF
EH ERXQG WR VHQG QRWLFH XQGHU W|
VXEVHFWLRQ ZKHUH WKH UHJLVWHU KD
DOO WLPHV VLQFH LW FDPH LQWR H[LVV
RU LQ WKH FDVH RI D UHJLVWHU LQ H[L\
DW WKH DSSRLQWHG GD\ DW DOO WLPH
WKHQ EHHQ NHSW DW WKH UHJLVWHUHG
RI WKH FRPSDQ\ DQG

E VXEMHFW WR VXEVHFWLRQ DQ\ FKD
LQ WKH SDUWLFXODUV UHIHUUHG WR
VXEVHFWLRQ $ QRW ODWHU WKDQ IRXL
GD\V DIWHU WKH FKDQJH RFFXUV =~ DQG

G E\GHOHWLQJ VXEVHFWLRQ DQG LOQVHUWLQJ WK
VXEVHFWLRQV?

3 6 XEVHFWLRQ E VKDOO QRW DSSO\ WR Ft
WKH SDUWLFXODUV UHIHUUHG WR LQ VXEVHFWLF
WR WKH PHPEHUVKLS RI D SXEOLF FRPSDQ\ RU D
OLPLWHG E\ JXDUDQWHH DQG QRW KDYLQJ D VK
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7KH FRPSDQ\DQG HYHU\ RIILFHU RI W
ZKR IDLOV WR FRPSO\ ZLWK VXEVHFWLRC

D WR NHHS D UHJLVWHU RI PHPEH

E WR PDLQWDLQ DFFXUDWH DGHT
WR GDWH SDUWLFXODUV LQ WKF
PHPEHUV IRU D SHULRG Rl QRW «
WZHQW\ RQH GD\V DIWHU WKH
ZKLFK WKH FRPSDQ\ KDG QRWLFF
LQIRUPDWLRQ FRQFHUQLQJ RU DI
SDUWLFXODUV Rl WKH UHJLVWHU

FRPPLWY DQ RIIHQFH
KHUH DQ RITHQFH LV FRPPLWWHG XQ(

2

D WKH FRPSDQ\ LV OLDEOH RQ V
FRQYLFWLRQ LQ D 3DULVK &RXU\
QRW H[FHHGLQJ ILYH PLOOLRQ GF

E HYHU\RIILFHU RI WKH FRPSDQ\ 2
GHIDXOW LV OLDEOH RQ VXPPDU\
LQ D 3DULVK &RXUW WR D ILQ
HIFHHGLQJ WKUHH PLOOLRQ GRO!

7KH FRPSDQ\ DQG HYHU\ RIILFHU ZK
FRPSO\ ZLWK VXEVHFWLRQ % RU VXEVl
E FRPPLWV DQ RIITHQFH DQG LV OLDEC
FRQYLFWLRQ LQ D 3DULVK &RXUW?2

D LQ WKH FDVH RI DQ LQGLYLGXD
QRW H[FHHGLQJ WKUHH PLOOLRQ

E LQ WKH FDVH RI D FRPSDQ\ WR
HIFHHGLQJ ILYH PLOOLRQ GROOD!

$PHQGPHOQW 6HFWLRQ RI WKH SULQFLSDO $FW LV DPHQG
RI VHFWLRQ

o 500 B LQ VXEVHFWLRQ E\LQVHUWLQJ QH[W DI
Q RI WKH PHPEHUV ~ WKH ZRUGV 3DQG EHQHILF
E LQ VXEVHFWLRQ E\LQVHUWLQJ QH[W D

PHPEHU  WKH ZRUGYV 3DQG EHQHILFLDO RZQFt
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6HFWLRQ RI WKH SULQFLSDO $F‘¢\PI—L<NB PWQGHG?2

WLRQ

D LQ VXEVHFWLRQ E\LQVHUWLQ QH[W DIWHU WK
WKH ZRUGYV 3DQG EHQHILFLDO RZOQRUGTPO 5F

E LQ VXEVHFWLRQ E\ LQVHUWLQJ QH[W DIWHU W
PHPEHU  WKH ZRUGV 3 EHQHILFLDO RZQHU’ DQG

F LQ VXEVHFWLRQ E\ GHOHWLQJ WKH ZRUGYV 3ILIW

VXEVWLWXWLQJ WKHUHIRU WKH ZRUGYV *RQH PLOOLI

7KH SULQFLSDO $FW LV DPHQGHGHEADYHSHDOLQJ VH
VXEVWLWXWLQJ WKHUHIRU WKH |ROOF§Z§‘§;‘(NVR|%?WVLRQ2
*&RQVHTXHQFHV :KHUH E\ YLUWXH RI gpﬁgp@gcpékg, E RI W
RIIDLOXUHIWR | VR WR VHFWLRQ WKH UHJLVWHU RI F
UHTXLUHR#RSW DW WKH RIILFH RI DQ DJHQW RI WKH FRPS

ryoS WPHEVRQ RI WKH GHIDXOW RI WKDW DJHQW WKH

RZLQJ W
DIJHQWIWR FRPSO\ ZLWK?2
GHIDXOW
D VHFWLRQ VHFWLRQ VHFWLRC
RU VHFWLRQ $ RU RU

E DQ\ UHTXLUHPHQWYV RI WKLV $FW DV W|I
SURGXFWLRQ DQG LQVSHFWLRQ RI WKH UF

WKDW DJHQW VKDOO EH OLDEOH WR WKH VDPH ¢
ZHUH DQ RIILFHU Rl WKH FRPSDQ\ ZKR ZDV
FRQWUDYHQWLRQ DQG WKH SRZHU RI WKH &R
VHFWLRQV DQG $ VKDOO H[WHQG
WKH PDNLQJ RI RUGHUV DJDLQVW WKDW DJHC
RIILFHUV ~

7KH SULQFLSDO $FW LV DPHQGHG EWHQMKYUWLQJ QH[W

WKH IROORZLQJ VHFWLRQV? QH$ZV;/SFWLRQ

*,QVSHFWLRQ$ 2 8SRQ UHFHLSW E\ M&N ERPSRQ\ RI D

RIUHILVMBUY | FH XQGHU VHFWLRQ % WKH UHJLVWHU |
E\ SHILVWKOD OO ZLWKRXW UHVWULFWLRQ RU FKDUJH

LQVSHFWLRQ E\ WKH 5HJLVWUDU

7KH 5SHIJLVWUDU VKDOO EH HQWLWOHC
IXUQLVKHG XSRQ UHTXHVW ZLWK D FRS\ RI WK
PHPEHUV RU DQ\ HIFHUSW WKHUHIURP
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KHUH WKH FRPSDQ\ KDV D(
GRFXPHQWYV LQ LWV SRVVHVVLRQ VXE
SXUSRUWLQJ WR VXEVWDQWLDWH WKH SI
PDGH LQ WKH UHJLVWHU RI PHPEHUV XSR
DFFRUGDQFH ZLWK VXEVHFWLRQ % WK

D VKDOO VXEMHFW WR ODZ KDYH
LQVSHFW DQ\ VXFK GRFXPHQWV D
IXUQLVKHG ZLWK RU SHUPLWWHG W
WKHUHRI DQG

E PD\ DW WKH UHTXHVW RI WKH FRP
WKH FRPSDQ\ WR SURGXFH WKH GI
IRULQVSHFWLRQ DQG IRU WKH PD
FRSLHV WKHUHRI ZLWKLQ VXFK S
HI[FHHGLQJ VHYHQ GD\V DV PD\ EH "
E\ WKH 5HJLVWUDU

, I LQVSHFWLRQ RU D FRS\ RU H
WKH UHJLVWHU RI PHPEHUV LV UHIXVHG?

D WKH FRPSDQ\ FRPPLWYVY DQ RIIHQI
OLDEOH RQ VXPPDU\ FRQYLFWLRQ
&RXUW WR?2

L DILQH QRW H[FHHGLQJ WKUH
GROODUV DQG

LL LQ WKH FDVH RI D VHFRQG
RU VXEVHTXHQW RIIHQFH WR
QRW H[FHHGLQJ ILYH PLOOLRQ
DQG

E HYHU\RIILFHU RI WKH FRPSDQ\ DQ
UHIHUUHG WR LQ SDUDJUDSK E RI
WR VHFWLRQ FRPPLWYV DQ RIII
LY OLDEOH RQ VXPPDU\ FRQYLFWLR
&RXUW WR?2

L DILQH QRW H[FHHGLQJ WZR |
GROODUV RU WR D WHUP
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LPSULVRQPHQW QRW H[FHHGLQJ
RQH \HDU RU WR ERWK VXFK ILQH
DQG LPSULVRQPHQW DQG

LL LQ WKH FDVH RI D VHFRQG RIIHQF!
RU VXEVHTXHQW RIIHQFH WR D ILQH
QRW H[FHHGLQJ WKUHH PLOOLRQ
GROODUV RU WR D WHUP RI
LPSULVRQPHQW QRW H[FHHGLQJ ILYH
\HDUV RU WR ERWK VXFK ILQH DQG
LPSULVRQPHQW

‘KHUH D FRPSDQ\ LV LQ FRQWUDYHQWL
DV DIRUHVDLG?

D WKHS5HJLVWUDU PD\ DSSO\ WR WKH &RX
DQ RUGHU DQG WKH &RXUW PD\ LI LW VH
FRPSHO DQ LPPHGLDWH LQVSHFWLRQ RI
UHJLVWHU RU GLUHFW WKDW WKH FRSLHV
VKDOO EH VHQW WR WKH SHUVRQ UHTXLUL

E WKH 3DULVK &RXUW GXULQJ D SURFHH
XQGHU VXEVHFWLRQ PD\ LI LW VHHYV
FRPSHO DQ LPPHGLDWH LQVSHFWLRQ RI
UHJLVWHU RU GLUHFW WKDW WKH FRSLHV
VKDOO EH VHQW WR WKH SHUVRQ UHTXLUL

IRWLFH Rl % :KHUH WKH 5HJLVWUDU LQWHQGVY WR LQ\
CRYSIEVURITVWHU RI PHPEHUV WKH 5HJLVWUDU VKDOO
PHPEHUVWKDQ VHYHQ GD\V QRWLFH LQ ZULWLQJ WR WKH

WR FRQGXFWLQJ WKH LQVSHFWLRQ

(QWU\ WR & 2 ,W VKDOO EH WKH GXW\ Rl DOO RIILF
FRPSPRHPSOR\VHHY DQG DJHQWV RU IRUPHU RIILFHUV |
SURGXFWDRRRIDIJHQWYV RI WKH FRPSDQ\ DQG WKH DXGLW
CREXPAOMRUPHU DXGLWRU IRU WKH FRPSDQ\ ZKRVH UHJ

PHPEHUV LV LQVSHFWHG XQGHU VHFWLRQ $ W

D SURGXFH ZLWKLQ D SHULRG QRW H[FHF
VHYHQ GD\V WR WKH 5HJLVWUDU DOO GRI
UHODWLQJ WR WKH EHQHILFLDO RZQHUVK



>1R

@

7KH &RPSDQLHV $PHQGPHQW $FW

FRPSDQ\ ZKLFK DUH LQ WKHLU SR\
LQFOXGLQJ GRFXPHQWY VXEVWDQ
SXUSRUWLQJ WR VXEVWDQWLDWH
RI WKH HQWULHV PDGH LQ WKH L
PHPEHUV

SHUPLW DFFHVV WR LQVSHFW
HI[DPLQDWLRQ E\ WKH 5HJLVWUD
GRFXPHQWY UHIHUUHG WR LQ SDUI
WKH UHJLVWHUHG RIILFH SODFH R
DW WKH SUHPLVHV RI VXFK RWKHU
WKH UHJLVWHU RI PHPEHUV LV N
RWKHUZLVH WR JLYH WR WKH 5H.
DVVLVWDQFH LQ FRQQHFWLRQ ZLWHK
RI WKH UHJLVWHU RI PHPEHUV RI W

$Q\ SHUVRQ ZKR?

ZLOIXOO\ REVWUXFWYV KLQGHUV F
SHILVWUDU DQ RIILFHU RI WKH GH:
SHUVRQ DXWKRUL]JHG E\ WKH 5HJL)\
HIHFXWLRQ RI KLV GXWLHV RU

UHIXVHV WR SURGXFH DQ\ GRF
VXEVWDQWLDWLQJ RU SXUSRUWLQJ
WKH SDUWLFXODUV RI WKH HQWUL
UHJLVWHU RI PHPEHUV WR EH SURG
LW LV KLV GXW\ WR SURGXFH

FRPPLWYV DQ RIITHQFH

$ SHUVRQ ZKR FRPPLWYV DQ RII

XQGHU VXEVHFWLRQ LV OLDEOH RQ V)
LQ D 3DULVK &RXUW?2

LQ WKH FDVH RI DQ LQGLYLGXDO
H[FHHGLQJ RQH PLOOLRQ GROODU\
RI LPSULVRQPHQW QRW H[FHHGLQJ
RU WR ERWK VXFK ILQH DQG LPSULV

LQ WKH FDVH RI D ERG\ FRUSRUD'
QRW H[FHHGLQJ WKUHH PLOOLRQ G
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AHUWLILEDWLRQSIWHU LQVSHFWLRQ RI WKH UHJLVWHU RI |
PGE°RWKHU UHOHYDQW GREXPHQWYV WKH 5HJL\
ZULWLQJ?

D FHUWLI\ WKH UHJLVWHU RI PHPEHUV RI
FRPSDQ\ DW WKH GDWH VSHFLILHG LQ
FHUWLILFDWH DV KDYLQJ EHHQ LQVSHFW|

E LIDQ HQWU\ RU D SDUWLFXODU LQ UHOD
HOQWU\ LQ WKH UHJLVWHU RI PHPEHUYV
LOQDFFXUDWH LQDGHTXDWH RU LV QRW
GDWH?

L JLYH QRWLFH WR WKH FRPSDQ\ WKL
DQ HQWU\ RU SDUWLFXODU LQ WKF
UHJLVWHU LV LQDFFXUDWH
LOQDGHTXDWH RU QRW XS WR GDWH
DQG GLUHFW WKH FRPSDQ\ WR
UHFWLI\ WKH UHJLVWHU ZLWKLQ D
SHULRG RI WKLUW\ GD\V DIWHU WK
GDWH RI WKH QRWLFH DQG

LL DGYLVH WKH FRPSDQ\ RI WKH
FRQVHTXHQFHV SXUVXDQW WR
VHFWLRQV  ( $DQG ,

RI VXFK QRQ FRPSOLDQFH LI WKH
FRPSDQ\ IDLOV WR UHFWLI\ WKH
UHJLVWHU RI PHPEHUV

SHFWLILFDWLR@ 8SRQ UHFHLSW RI D QRWLFH XQGHU VHI
RI UHJLVWHU RI

SUPERLY WKH FRPSDQ\ VKDOO UHFWLI\ WKH UHJL
PHPEHUV ZLWKLQ WKH WKLUW\ GD\ SHULRG VSH!
QRWLFH

.| WKH FRPSDQ\ FRQWUDYHQHYV
VXEVHFWLRQ WKH FRPSDQ\ FRPPLWV DQ RIIH
LV OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ D 3DUL"

D WRDILQH QRW H[FHHGLQJ WKUHH PLOOLF
DQG
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E LQ WKH FDVH RI D VHFRQG RIII
VXEVHTXHQW RIIHQFH WR D ILQH Q
ILYH PLOOLRQ GROODUV

sHILvwubu PO\ )RU WKH SXUSRVH RI GHWHUPLQLQ.
LoIRUP D Lg RUPDWLRQ LQ WKH UHJLVWHU RI PHP
TXDWH RU XS WR GDWH WKH 5HJLV

UHTXHVW LQ ZULWLQJ WR?

D WKH FRPSDQ\
E DQ\SXEOLF HQWLW\

F DQ\HQWLW\LQ D IRUHLJQ VWDWH |
FDUULHV RXW IXQFWLRQV DQDOR.
IXQFWLRQV RI D SXEOLF HQWLW\ L¢
FRXQWU\

IRU LQIRUPDWLRQ RQ WKH PHDVXUHV XV}
LQFOXGLQJ VXEVWDQWLDWLQJ GRFXPHQ!
DFFXUDF\ Rl WKH LQIRUPDWLRQ WKDW ZC
5HJLVWUDU LQ DFFRUGDQFH ZLWK VHFW

sHsHpDo DQc 7/KH SULQFLSDO $FW LV DPHQGHG E\ UHSHDO

R VREW EEKEVWLWXWLQI WKHUHIRU WKH IROORZLQJ VHFWL

SULOFLSDO SEFWLEH RI :KHUH D FRPSDQ\ KDV QRWLFH RI [
XVWVZKHWKHU H[SUHVV LPSOLHG UHVXOWLC
DIIHFWLQJ WKH PHPEHUVKLS RI WKH F

FRPSDQ\ VKDOO HQWHU WKH SDUWLFXOTL

RZQHU LQ WKH UHJLVWHU DV VSHFLILHG

,QVHUWLRQ RI7KH SULQFLSDO $FW LV DPHQGHG E\ LQVHUWL
QHZ VAFWHEKH IROORZLQJ VHFWLRQ?

$ LQ
SULQFLSDO $iW; vwubu $ 2 , D FRPSDQ\ KDV EHHQ FRQYLF\
POV YNUERQWUDYHQWLRQ RI VHFWLRQ (DQG \

IRU GHIDYOWMEVILHG WKDW DIWHU WKH GDWH R
NHHSLQJFRRPSDQ\ WKH 5HJLVWUDU KDYLQJ JLYH
PHILYWOYXEVHFWLRQ WKH FRPSDQ\ KDV QRYV
UHJLVWHU RI PHPEHUV ZLWKLQ WKH SHU
QRWLFH JLYHQ XQGHU VXEVHFWLRQ v
SXEOLVKD]GIWN@B LQ D GDLO\ QHZVSDS
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FLUFXODWLQJ LQ -DPDLFD DQG VHQG E\ SRV
FRPSDQ\ D QRWLFH UHIHUUHG WR KHUHLQDI\
SXEOLVKHG QRWLFH WKDW DW WKH H[SLUDWLRC
IURP WKH GDWH Rl WKDW QRWLFH WKH QDPH RI
PHQWLRQHG WKHUHLQ VKDOO XQOHVV FDXVH L
FRQWUDU\ EH VWUXFN RIl WKH UHJLVWHU DQG
VKDOO EH GLVVROYHG

$W WKH H[SLUDWLRQ Rl WKH WKUHH P
SHULRG DIWHU WKH SXEOLVKHG QRWLFH WKH 5
XQOHVV FDXVH WR WKH FRQWUDU\ LV SUHYLRX!
WKH FRPSDQ\ VWULNH LWV QDPH RII WKH UHJLV
SXEOLVK QRWLFHD VWK\HIWMHER R Q QWW K H
SXEOLFDWDRQRWHNWEW QRWLFH WKH FRPSDQ\
VKDOO EH GLVVROYHG VR KRZHYHU WKDW?

D WKH OLDELOLW\ LI DQ\ RI WKH FRPSDQ\
RIILFHU DQG PHPEHU RI WKH FRPSDQ\ VKD
FRQWLQXH DQG PD\ EH HQIRUFHG DV LI V
FRPSDQ\ KDG QRW EHHQ GLVVROYHG DQG

E QRWKLQJ LQ WKLV VXEVHFWLRQ VKDOO L
SRZHU Rl WKH &RXUW WR ZLQG XS D FRPSLEL
WKH QDPH RI ZKLFK KDV EHHQ VWUXFN RI1I
UHJLVWHU

| D FRPSDQ\ RU DQ\ PHPEHU RU
FUHGLWRU WKHUHRI LV DJJULHYHG E\ WKH FRP
EHHQ VWUXFN RIl WKH UHJLVWHU RQ DQ DSSOL
E\ WKH FRPSDQ\ D PHPEHU RU D FUHGLWRU \
5HJLVWUDU EHIRUH WKH H[SLUDWLRQ RI WZHQW
WKH SXEOLFDVWMWRWWIQHWIRWLFH UHIHUUHG
WR LQ VXEVHFWLRQ WKH 5HJLVWUDU PD\ L
WKDW2

D WKH PHPEHUVKLS DQG EHQHILFLDO RZQH
HQWULHY LQ WKH FRPSDQ\TV UHJLVWHI
PHPEHUV ZDV FRPSOLDQW ZLWK WKH
UHTXLUHPHQWYV RI WKLV $FW DW WKH WLP
VWULNLQJ RIl RU

E RWKHUZLVH WKDW LW LV MXVW WKDW Wt
EH UHVWRUHG WR WKH UHJLVWHU



>1R

@

7KH &RPSDQLHV $PHQGPHQW $FW

RUGHU WKH QDPH RI WKH FRPSDQ\ WR E}I
UHJLVWHU DQG XSRQ VXFK UHJLVWUDWLF
EH GHHPHG WR KDYH FRQWLQXHG LQ HJ
QDPH KDG QRW EHHQ VWUXFN RII

, I WKH 5HJLVWUDU LV VDWLVI

FRPSDQ\ DIWHU FRQYLFWLRQ IRU FRQWU

(

KDV QRW UHFWLILHG WKH UHJLVW

WKH 5HJLVWUDU VKDOO?

D

JLYH QRWLFH WR WKH FRPSDQ\ R
FRPSOLDQFH VSHFLI\LQJ D SHULR
ZKLFK WR UHFWLI\ WKH UHJLVWHU [
FRPSOLDQFH ZLWK VHFWLRQ ( D
FDVH RI D FRPSDQ\ WR ZKLFK 3DUW
WKH SHULRG VSHFLILHG LQ WKH QF
EH D SHULRG OHVV WKDQ WKUHH P

LQ WKH QRWLFH UHIHUUHG WR LQ
DGYLVH WKH FRPSDQ\ Rl WKH 5HJ
SRZHU WR VWULNH RIl WKH FRPSDQ
VHFWLRQ

$ QRWLFH RU DQ\ RWKHU GRFX

EH VHQW XQGHU WKLV VHFWLRQ?

D

E

WR D WUXVWHH PD\ EH DGGUHYV
WUXVWHH DW KLV ODVW NQRZQ SOI

WR WKH FRPSDQ\ VKDOO EH DGGL

L WKH FRPSDQ\ DW LWV UHJL
RIILFH

LL D GLUHFWRU RU RWKHU RIIL
FRPSDQ\ RU LI WKHUH LV
GLUHFWRU RU RWKHU RIILFHL
QDPH DQG DGGUHVV DUH NQ
WR WKH 5HJLVWUDU WR HDF
SHUVRQV ZKR VXEVFULEHG
DUWLFOHVY DGGUHVVHG WR K
DGGUHVV PHQWLRQHG LQ
DUWLFOHV DQG
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LLL LQ WKH FDVH RI D FRPSDQ\ WR
ZKLFK 3DUW : DSSOLHV WR WKH
SHUVRQ QDPHG XQGHU VHFWLRQ

G DXWKRUL]JHG WR DFFHSW
VHUYLFH RI SURFHVV RQ EHKDOI RI
WKDW FRPSDQ\

7KLY VHFWLRQ VKDOO DSSO\ ZLWK D
QHFHVVDU\ PRGLILFDWLRQ WR WKH VWULNLQJ
UHJLVWHU RI FRPSDQLHV RI WKH QDPH RI D FRI
ZKLFK 3DUW ; DSSOLHV ~

6HFWLRQ Rl WKH SULQFLSDO $§'—'ID\@/S,EV$/LHQWHQGHG2

D LQ VXEVHFWLRQ E\ GHOHWLERS DB®OWKH ZzRUG)
SUHWXUQ GDWH” DQG VXEVWLWXWLQJ WKHUHIRU D

E LQ VXEVHFWLRQ D E\LQVHUWLQJ QH[W DIWHL
RXW LQ” WKH ZRUGYV 33DUW ,, Rl DQG

F E\ GHOHWLQJ VXEVHFWLRQ DQG VXEVWLWXWL
IROORZLQJ VXEVHFWLRQ?
3 $ FRPSDQ\ WKDW FRQWUDYHQHYV VXEVHFW

FRPPLWY DQ RIIHQFH DQG LV OLDEOH RQ VX
FROQYLFWLRQ LQ D 3SDULVK &RXUW WR D ILQH QF
ILYH PLOOLRQ GROODUYV ~

6HFWLRQ RI WKH SULQFLSDO $BEW0a,PDPHQGHG?
RI VHFWLRQ

D E\ GHOHWLQJ VXEVHFWLRQ gPWQ‘GQWXSEVWLWXWL
IROORZLQJ VXEVHFWLRQ?

3 (YHU\ FRPSDQ\ KDYLQJ D VKDUH FDSLWDO
PDNH D UHWXUQ VWDWLQJ WKH GDWH WR ZKLFK
DQG FRQWDLQLQJ D OLVW RI DOO SHUVRQV ZKR
WKH UHWXUQ DUH PHPEHUV RI WKH FRPSDQ\ L
SHUVRQV ZKR KDYH FHDVHG WR EH PHPEHUV V|
GDWH RI WKH ODVW UHWXUQ RU LQ WKH FDVH R
RI WKH LQFRUSRUDWLRQ RI WKH FRPSDQ\ "~ DQC
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E LQ VXEVHFWLRQ 2

L E\GHOHWLQJ SDUDJUDSK D DQG VXE
WKH IROORZLQJ SDUDJUDSK?2

s D VWDWH WKH QDPHV QDWLRC
DGGUHVVHVY DQG RFFXSDWLRQV
DQG SUHVHQW PHPEHUV WKH
PHQWLRQHG ~ DQG

LL LQ SDUDJUDSK E E\ GHOHWLQJ W
EHQHILFLDO RZQHUV LI DQ\ " ZKHUHYH
DQG

LLL LQ WKH SURYLVR WKHUHWR E\ GHO
EHQHILFLDO RZQHUV LI DQ\ "~

$PHQGPHQW 6HFWLRQ Rl WKH SULQFLSDO $FW LV DPHQGF
RI VHFWLRQ

Rl SULQFLSDO
$FW

$PHQGPHQW 6HFWLRQ RI WKH SULQFLSDO $FW LV DPHQC
RI VHFWLRQ

RI SULQFLsSDD E\ LQVHUWLQJ QH[W DIWHU VXEVHFWLRC
SFW VXEVHFWLRQ?2

8 $ 1R FRPSDQ\LQFRUSRUDWHG XQGH
VKDOO DSSRLQW D QRPLQHH GLUHFWRU

E LQ VXEVHFWLRQ E\LQVHUWLQJ LPPHGLE
SVXEVHFWLRQ " WKH ZRUGYV 3 $

$PHQGPHQW GB6HFWLRQ RI WKH SULQFLSDO $FW LV DPHQ
Rl VHFWLRQ

RI SULQFLSDD L Q VXEVHFWLRQ 2

$FW
L LQ SDUDJUDSK E E\ GHOHWLQJ WK
VXEVWLWXWLQJ WKHUHIRU WKH ZRUGV

LL E\VLQVHUWLQJ QH[W DIWHU SDUDJUD S
SDUDJUDSK?2

8 F LQ WKH FDVH RI D FRPSDQ\ WF
3DUwW ; DSSOLHV WR WKH SHUVI
XQGHU VHFWLRQ G DXWKR
WR DFFHSW VHUYLFH RI SURF
EHKDOI RI WKDW FRPSDQ\ "~ DQC
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E E\ LQVHUWLQJ QH[W DIWHU VXEVHFWLRQ W i
VXEVHFWLRQ?

3 7KLY VHFWLRQ VKDOO DSSO0O\?

D ZLWK DQ\QHFHVVDU\ PRGLILFDWLRQ WR WKH
I[IURP WKH UHJLVWHU RI FRPSDQLHV RI WKH Q
FRPSDQ\ WR ZKLFK 3DUW ;3DBSOLHV

E VDYHDQG H[FHSW WKDW LQ UHODWLRQ WR I
ZKLFK 3DUW ; DSSOLHV WKH 5HIJLVWUDU QF
LQTXLUH DV WR ZKHWKHU WKH FRPSDQ\ LV FD
EXVLOQHVV RU LQ RSHUDWLRQ DQG VKDOO V&
FRPSDQ\DQG WKH SHUVRQ UHIHUUHG WR LQ V

F D QRWLFH?2

L QRW OHVV WKDQ WKUHH PRQWKV EH
VHQGLQJ E\ SRVW WR WKH FRPSDQ\ DQ!
WKH SXEOLPDWHBEEQ® WKH
QHZVSDSHU FLUFXODWLQJ LQ WKH ,VODC
QRWLFH UHIHUUHG WR LQ VXEVHFWLRQ

LL DGYLVLQJ WKH FRPSDQ\ WR ZKLFK 3DU
DSSOLHV WKDW DW WKH H[SLUDWLRQ R
PRQWKY IURP WKH GDWH RI WKDW QRWL|
QDPH Rl WKH FRPSDQ\ PHQWLRQHG
WKHUHLQ ZLOO XQOHVV FDXVH LV VKR
WKH FRQWUDU\ EH VWUXFN RIl WKH UHJL

6HFWLRQ RI WKH SULQFLSDO $FBWHhY¥PBRWQGHG?
RI VHFWLRQ

D LQ VXEVHFWLRQ E\GHOHWLRQJSWKHSLDIQUGV3$Q\
VXEVWLWXWLQJ WKHUHIRU WKH*ZRUGV 36 XEMHFW W
DQG ' DQ\SHUVRQ’

E E\ LQVHUWLQJ QH[W DIWHU VXEVHFWLRQ W i
VXEVHFWLRQV?

3§ 7KH UHJLVWHU RI EHQHILFLDO RZQHUV RU
GRFXPHQW SURYLGLQJ EHQHILFLDO RZQHUVKLS
RI DQ LQWHQGHG FRPSDQ\ D FRPSDQ\ RU D IR
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FRPSDQ\ LQFOXGLQJ D FRPSDQ\ VWUXFN
DQG GLVVROYHG VKDOO QRW EH PDGH DY]
XQGHU VXEVHFWLRQ 2

D H[FHSW ZLWK WKH ZULWWHQ FRC(
EHQHILFLDO RZQHU RU IRUPHU E
RZQHU WR ZKRP WKH LQIRUPDWLRC(

E XSRQ WKH ZULWWHQ UHTXHVW R
GHVLURXV RI LQVSHFWLQJ WKH U
EHQHILFLDO RZQHUV RU DQ\ RWKHI
SURYLGLQJ EHQHILFLDO RZQHUVKLS
NHSW E\ WKH 5HILVWUDU DQG

F RWKHUZLVH LQ DFFRUGDQFH ZLW|

% O6XEMHFW WR VXEVHFWLRQ XSF
UHTXHVW RI DQ DXWKRULW\ UHIHUUHG W
WKH 5HJLVWUDU VKDOO?

D SHUPLW DQ RIILFHU DXWKRUL]JHG E
ZKLFK PDGH WKH UHTXHVW WR
GRFEFXPHQWY NHSW E\ WKH 5HJLVWL

E SURYLGH FHUWLILHG E\ WKH 5HJL)
RU HIWUDFW RI DQ\ GRFXPHQW RU
DQ\ GRFXPHQW UHTXHVWHG

F IXUQLVK LQ D WLPHO\ PDQQHU WF
DQ\ UHTXHVWHG LQIRUPDWLRQ

& $Q DXWKRULW\ WKDW PD\ PDNH D L
5HJLVWUDU UHIHUUHG WR LQ VXEVHFWLR

D DFRPSHWHQW DXWKRULW\

E DQ DXWKRULW\ RI D IRUHLJQ VWD
FDUU\LQJ RXW IXQFWLRQV DQDOR.
IXQFWLRQV RI D FRPSHWHQW DXWK

F WKH GHVLIQDWHG DXWKRULW\
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G DFRQVWDEOH QRW EHORZ WKH UDQN RI 6
H WKH &RPPLVVLRQHU RI &XVWRPV

| WKH &RPPLVVLRQHU *HQHUDO

J WKH 'LUHFWRU RI 3XEOLF 3URVHFXWLRQV

' 7KH UHJLVWHU RI EHQHILFLDO RZQHUV V}
DYDLODEOH IRU LQVSHFWLRQ E\ DQ\ Rl WKH |
SHUVRQV?

D DFRPSHWHQW DXWKRULW\

E XSRQ UHTXHVW WR WKH 5HJLVWUDU LQ
E\D SURFXULQJ HQWLW\

F XSRQ UHTXHVW WR WKH 5HJLVWUDU LQ
DQG ZLWK WKH FRQVHQW RI WKH EHQHIL
RZQHU?2

L DILQDQFLDO LQVWLWXWLRQ
LL D GHVLJQDWHG QRQ ILQDQFLDO

LOQVWLWXWLRQ ~
F E\ GHOHWLQJ VXEVHFWLRQ DQG VXEVWLWXWL
IROORZLQJ VXEVHFWLRQ?
3 $ FRS\ Rl RU HI[WUDFW IURP DQ\ GRFXPHQV

D UHJLVWHUHG DQG NHSW E\ WKH 5HJLVW
WKH UHJLVWUDWLRQ RI FRPSDQLHYV

E LQVSHFWHG E\ WKH 5HJLVWUDU

FHUWLILHG WR EH D WUXH FRS\ XQGHU WKH K
SHIJLVWUDU ZKRVH RIILFLDO SRVLWLRQ LW Vk
QHFHVVDU\ WR SURYH VKDOO LQ DOO OHJDO S
DGPLVVLEOH LQ HYLGHQFH DV RI HTXDO YDOLG
RULJLQDO GRFXPHQW ~ DQG

G E\ LQVHUWLQJ QH[W DIWHU VXEVHFWLRQ Wi
VXEVHFWLRQ?
3 7KH 5HJLVWUDU PD\ UHIXVH D

UHTXHVW PDGH XQGHU VXEVHFWLRQ 9
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E\DQ DXWKRULW\ RI D IRUHLJQ
FRXQWU\ LI DQ\ GLVFORVXU
LQIRUPDWLRQ PDGH E\ WKH 5HJ
SXUVXDQW WR WKH UHTXHVW LV
E\ODZ RUDQ RUGHU RI WKH FR

QVHUWLRQ RI7ZKH SULQFLSDO $FW LV DPHQGHG E\ LQVHUWLC

QHZ VHF

s poe WKH IROORZLQJ VHFWLRQV?

% LQ

SULQFLSDO $#@WRWHFWLRQ® 1R DFWLRQ VXLW SURVHFXWLR
RI SHILVEYPRFHHGLQJYV VKDOO EH EURXJKW RU LQ

DQG

DXWKRUIPHD LQVW WKH 5HILVWUDU RU DQ\ RIILFH
RINWLFHUWHFWLRQ DQG 0 LQ UHVSHFW RI

3DUW ;,$

"XW\ RI
VHFUHF\

DFW GRQH LQ JRRG IDLWK LQ SXUVXDQ
LOQWHQGHG H[HFXWLRQ RI WKH SURYLVLR
& DQG 3DUW ;,$

% 2 (YHU\ SHUVRQ KDYLQJ DQ RIILF
XQGHU WKLV $FW RU EHLQJ HPSOR\HG
FRQFHUQHG LQ WKH DGPLQLVWUDWLRQ R
DQG GHDO ZLWK DV VHFUHW DQG FRQILGH
DQG LQIRUPDWLRQ H[FHSW WKDW QR GL
FRQFHUQHG SHUVRQ LQ SURFHHGLQJV IR
WKLV $FW RU XQGHU WKH 3HUMXU\ $FW
LQFRQVLVWHQW ZLWK DQ\ GXW\ LPSRYV
VXEVHFWLRQ

7KH REOLJDWLRQ DV WR VHFU
FRQILGHQWLDOLW\ LPSRVHG XQGHU WKL
WR DQ\ GRFXPHQWYVY RU LQIRUPDWLRQ RE
$FW FRQWLQXHV WR DSSO\ WR D SHUVRQ
KDYLQJ FHDVHG WR KDYH DQ RIILFLDO G
RU RWKHUZLVH FRQFHUQHG LQ WKH DGP
$FW

(YHU\ SHUVRQ ZKR LV UHTXLUH
VXEVHFWLRQ RU WR GHDO ZLWK PEL
WKHUHLQ DV VHFUHW DQG FRQILGHQWL
FRPPXQLFDWHY DQ\ VXFK GRFXPHQW RU
UHIHUUHG WR LQ VXEVHFWLRQ GLVFO



7KH &RPSDQLHV $PHQGPHGQWR $F@

H[HFXWLRQ RI DQ\ RIILFLDO GXWLHV RU RWKHU
DGPLQLVWUDWLRQ RI WKH $FW WR DQ\ SHUVRQ?

D RWKHU WKDQ D SHUVRQ WR ZKRP KH
DXWKRUL]J]HG E\ ODZ WR FRPPXQLFDWH W
GRFXPHQW RU LQIRUPDWLRQ

E RWKHUZLVH WKDQ IRU WKH SXUSRVH RI W

FRPPLWY DQ RIIHQFH DQG LV OLDEOH RQ VXI
FROQYLFWLRQ LQ D 3SDULVK &RXUW WR D ILQH QF
RQH PLOOLRQ GROODUV RU WR D WHUP RI LPSU
HIFHHGLQJ RQH \HDU -

6HFWLRQ RI WKH SULQFLSDOs#Wrdodv DPHQGHG
LPPHGLDWHO\ DIWHU WKH ZRUGYV 3ZLWK 'QCV\’/\VRQ-I ,VODQG D
WKH ZRUGV 3 UHIHUUHG WR DV FRPSDsQLcJ'szMbF%FZvKLFK 3D

7KH SULQFLSDO $FW LV DPHQGHGSEMUHSMHDOLQJ VHF
VXEVWLWXWLQJ WKHUHIRU WKH IROORZEES VERFWLR Q>

THtvwHUY WR $ FRPSDQ\ LQFRUSRURWHGBXWYLGH -DP
FRPSDQLZF&LFK HVWDEOLVKHVY D SODFH RI EXVLQHVV ZLW

LQFRUSRYRWHOO NHHS LQ -DPDLFD?
RXWVLGH

-DPDLFD D D UHJLVWHU RI LWV PHPEHUV WR EH UHI
DV WKH :RYHUVHDV EUDQFK UHJLVWHU  W|
VHFWLRQV WR $ VKDOO DSSO\ DQG

E D UHIJLVWHU RI GLUHFWRUV WR EH UHIHL
WKH 3SRYHUVHDV UHJLVWHU RI GLUHFWRUV’
VHFWLRQ VKDOO DSSO\’

7KH SULQFLSDO $FW LV DPHQGHG ERWUQVHWWLQJ QH[W

QHZ VHFWLRQ
WKH IROORZLQJ VHFWLRQ? % LO

*1RPLQHH 00 1R FRPSDQ\ WR ZKLFKYBUA? B¥soLHV Vv

orrronKDYH D QRPLQHH VKDUHKROGHU RU DSSRLQW |
VKDUHKR@EHIMFWRU °

SURKLELWHG
3DUW ;

6HFWLRQ F RI WKH SULQFLSDO$FAWRW Y DPHQGH
RI VHFWLRQ

WKH ZRUG 3DQV v

SULQFLSDO $FW
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$SPHQGPHQW BHFWLRQ Rl WKH SULQFLSDO $FW LV DPHQ
REVHFWIBBUJLQDO QRWH DQG VXEVWLWXWLQJ WKHUHIRU V

SULQFLSDO $BWUW :
FRPSDOQ\
FHDVLQJ WR
KDYH D SODFH
RI EXVLQHVV
LQ -DPDLFD ~

,QVHUWLRQ RI 7KH SULQFLSDO $FW LV DPHQGHG E\ LQVHUW

QH$ZLVQHFWLRQWKH IROORZLQJ VHFWLRQ?

SULQFLSDO $fMiyinigs r1$ 7KH QDPH RI D FRPSDQ\ WR ZKLFK
RI GDPHBISSOLHV PD\ EH VWUXFN RII WKH UHJLV!
FRPSDOISXUVXDQW WR VHFWLRQV $ DQ

3pbuwW ;. UHVSHFWLYHO\ -

$PHQGPHQW G6HFWLRQ RI WKH SULQFLSDO $FW LV DPHQ

RI ‘F/{'I*FWLB@WHU WKH ZRUGV 3SURYLVLRQV RI WKLV 3DUW"™ W

SULOFLSOHs QW OW\ LV SURYLGHG®

QVHUWLRQ RI 7KH SULQFLSDO $FW LV DPHQGHG E\ LQVHUW
o O SSWKH IROORZLQJ 3DUW?

sEw 3 $57:3% 2% HQHILFLDO 2ZQHUVKLS
'XW\ WR PDNH$ 2 Q UHVSHFW RI WKH EHQHILFLDC
EHQHILFL

RzonuvkRsl D FRPSDQ\ RU DQ LQWHQGHG FRPSDQ
UHWXUQ RZQHUVKLS UHWXUQ VKDOO EH PDGH?

D SXUVXDQW WR VHFWLRQ D LLI
WR DQ LOWHQGHG FRPSDQ\

E XSRQ WKH GHOLYHU\ RI D UHWXUQ
XQGHU VHFWLRQ LQ UHVSHFW RI
QDPHG WKHUHLQ

F E\ D FRPSDQ\ DQG GHOLYHUHG
SHILVWUDU DQQXDOO\ PDGH XS W
ODWHU WKDQ WKH GDWH ZKLFK LV
WLPH WKH FRPSDQ\fV UHWXUQ DQ¢

G ZLWKLQ IRXUWHHQ GD\V DIWHU D
EHQHILFLDO RZQHUVKLS LQIRUPD
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RFFXUV EHIRUH WKH QH[W DQQXDO ILOLQJ
UHWXUQ LV GXH

KHUH WKHUH LV D FKDLQ RI RZQHUVKI
HYHU\ EHQHILFLDO RZQHU RI WKH FRPSDQ\ LQFO
ZKRVH EHQHILFLDO RZQHUVKLS LV DFTXLUHG
SXUVXDQW WR D FKDLQ RI RZQHUVKLS VKDOO EI
WKH EHQHILFLDO RZQHUVKLS UHWXUQ

$ FRPSDQ\ WKDW IDLOV WR GHOLYHU
EHQHILFLDO RZQHUVKLS UHWXUQ LQ DFFRUGI
VXEVHFWLRQ E F RU G FRPPLWV DQ RIIHQ
LY OLDEOH WR D ILQH QRW H[FHHGLQJ ILYH PLOC

%HQHILFLDO 9% (DFK EHQHILFLDO RZQHUVKLS UHWXUQ VI
RZQHUVKLS

UHWXUQ D EH PDGH DV DSSURSULDWH LQ WKH IRL
TRUP % RXW DV )RUP $ RU )RUP % LQ 3DUW ,,, WR
3DUW ., )LIWK 6FKHGXOH

YLIWK

sFkHGXoH E FRQWDLQ WKH LQIRUPDWLRQ UHTXLUHG
VHFWLRQ &

F LQ WKH FDVH RI FRPSDQLHV WR ZKLFK 3L
DSSOLHV EH DFFRPSDQLHG E\ D FRS\ RI W
FHUWLILFDWH RI LQOFRUSRUDWLRQ RU V
GRFXPHQW KRZHYHU GHVFULEHG SURYLC
HYLGHQFH RI WKH LQFRUSRUDWLRQ
HVWDEOLVKPHQW RU IRUPDWLRQ RI WKH FF
XSRQ WKH ILUVW RFFDVLRQ RQ ZKLFK W
EHQHILFLDO RZQHUVKLS UHWXUQ LV PDGH

3DUW ; FRPSDQ\ WR ZKLFK 3DUW ; DSSOLHV DQ
WKHUHDIWHU DW WKH UHTXHVW RI WKH 51
DQG

G EH GHOLYHUHG WR WKH 5HJLVWUDU ZLWK
HLIJKW GD\V DIWHU WKH GDWH WR ZKLFK LV
XS

(QIRUPDWLRQg 2 7KH LQIRUPDWLRQ UHIHUUHG WR LQ VH
fHonILripo® E- WR EH FRQWDLQHG LQ D EHQHILFLDO RZ

Sﬁa&%\gKUSHWXUQ LV DV IROORZV?
D WKH GDWH WR ZKLFK LW LV PDGH XS
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3DUW

ILVW
FRQWDLQH
EHQHILFLD
RZQHUVKLS
UHWXUQ

7KH &RPSDQLHV $PHQGPHQW $FW

E

WKH QDPH RI WKH FRPSDQ\ DGGU

UHJLVWHUHG RIILFH DQG LQ WKF
FRPSDQ\ WR ZKLFK 3DUW ; DSSOL
SULQFLSDO SODFH RI EXVLQHVYV

DQ DFFXUDWH DGHTXDWH DQG XS
RI DOO SHUVRQV ZKR RQ WKH GEC
UHWXUQ DUH PHPEHUV DQG EHQHIL
RI WKH FRPSDQ\ DQG RI DOO SHU\
KDYH FHDVHG WR EH PHPEHUV DQG
RZQHUV VLQFH WKH GDWH RI WKH C
LQ WKH FDVH RI WKH ILUVW UHW
LQFRUSRUDWLRQ RI WKH FRPSDQ\

,Q WKH FDVH RI D SXEOLF FRPS

OLVW UHIHUUHG WR LQ VXEVHFWLRQ
WKH DQQXDO EHQHILFLDO RZQHUVKLS U}

WKH

QDPHV RI DOO SDVW DQG SUHVHQV

FRPSDQ\

2 7KH OLVW UHIHUUHG WR LQ

@“?F VKDOO?
D

VWDWH LQ UHVSHFW RI HDFK PHI
DQ LQGLYLGXDO DQG HDFK EHQHILF

L QDPH GDWH RI ELUWK D
QDWLRQDOLW\

LL DGGUHVV DQG RFFXSDWLRC

LLL WD[SD\HU UHJLVWUDWLRQ
RWKHU WD[ LGHQWLILFDWLRQ
DQG

LY LI WKH QXPEHU UHIHUUHG
SDUDJUDSK D LLL LV QF
DSSOLFDEOH RU DYDLODEOI
QXPEHU SODFH RI LVVXH D
HI[SLU\ GDWH RI WKH YDOLG SI
RU GULYHUYYV OLFHQFH KHOG
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WKH FDVH RI D SDVW PHPEHU RU
EHQHILFLDO RZQHU WKH ODVW YDOI
SDVVSRUW RU GULYHUTV OLFHQFH Kt
SULRU WR WKH FHVVDWLRQ RI
PHPEHUVKLS RU RZQHUVKLS RI
WKH FRPSDQ\ DV WKH FDVH PD\

EH

E VWDWH LQ UHVSHFW RI HDFK PHPEHU Z
QRW DQ LQGLYLGXDO WKH PHPEHUYV QDP}
Rl HYWDEOLVKPHQW QDWLRQDOLW\ DGG!
WD[SD\HU UHJLVWUDWLRQ QXPEHU RU RW
LGHQWLILFDWLRQ QXPEHU DQG

F LQ WKH FDVH RI D FRPSDQ\ KDYLQJ VKDL
VWDWH WKH QXPEHU RI VKDUHV KHOG E\ H
WKH HI[LVWLQJ PHPEHUV DQG EHQHILFLDO F
DW WKH GDWH RI WKH UHWXUQ VSHFLI\L
VKDUHVY WUDQVIHUUHG VLQFH WKH GDWH [
UHWXUQ RU LQ WKH FDVH RI WKH ILUVW L
WKH LQFRUSRUDWLRQ RI WKH FRPSDQ\
SHUVRQV ZKR KDYH FHDVHG WR EH PHPEH
RU EHQHILFLDO RZQHUV UHVSHFWLYHO\ I
GDWHV RI UHJILVWUDWLRQ RI WUDQVIHUYV

.l WKH QDPHV LQ WKH OLVW FRQWDLQH
UHWXUQ DUH QRW DUUDQJHG LQ DOSKDEHWLF
FRPSDQ\ VKDOO KDYH DQQH[HG WR WKH OLVW
VXIILFLHQW WR HQDEOH WKH QDPH RI DQ\ SHUV
WR EH UHDGLO\ IRXQG
OHULILFDWLRQ 2 7KH 5HJLVWUDU VKDOO YHULI\ WKH DFF
Rl eront SN KH EHQHILFLDO RZQHUVKLS SDUWLFXODUYV |
RZQHUVKRSZQHUVKLS UHWXUQ GHOLYHUHG WR WKH 5H
LQIRUPDWIRRSOLDQFH ZLWK WKLV $FW

JRU WKH SXUSRVHV RI VXEVHFWLRQ
WKH 5HILVWUDU PD\ PDNH D UHTXHVW LQ ZULW

D WKH FRPSDQ\
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E DQ\SXEOLF HQWLW\

F DQ\HQWLW\LQ D IRUHLJQ VWDWH ¥
FDUULHV RXW IXQFWLRQV DQDOR.
IXQFWLRQV RI D SXEOLF HQWLW\ L¢
FRXQWU\

IRU LQIRUPDWLRQ RQ WKH PHDVXUHV XV}
LQFOXGLQJ VXEVWDQWLDWLQJ GRFXPHQ!
DFFXUDF\ Rl WKH LQIRUPDWLRQ WKDW ZC
5HJLVWUDU

JDLOXUH WR ) 2 :KHUH DQ DQQXDO EHQHILFLDO R
CoDFExUMWEWXUQ KDV QRW EHHQ GHOLYHUHG WR
HWFDQQXxPA QXDO EHQHILFLDO RZQHUVKLS UHWXL
oV PFFXUDWH DGHTXDWH RU XS WR GDWH |
uHwxuqQ VHFWLRQ & F DQG WKH FRPSDQ\ LV

D SHULRG Rl QRW OHVV WKDQ QLQH P

FRPSDQ\fV UHWXUQ GDWH WKH 5HIJLVWL

D JLYH QRWLFH WR WKH FRPSDQ\ I
UHTXLULQJ WKH FRPSDQ\ WR GHOL"

L WKH RXWVWDQGLQJ DQQXDO
RZQHUVKLS UHWXUQ QRW OD
WKLUW\ GD\V DIWHU WKH GDV
QRWLFH RU

LL DQ DQQXDO EHQHILFLDO RZ
UHWXUQ WKDW LV DGHTXDWH
DQG XS WR GDWH ZLWKLQ \
SHULRG QRW EHLQJ OHVV WKI
GD\V LQ DFFRUGDQFH ZLWK V

*

E LI WKH FRPSDQ\ KDV QRW GHOL®
UHTXLUHG UHWXUQ ZLWKLQ WKH SF
LQ WKH QRWLFH JLYHQ XQGHU SDUD
DILQDO QRWLFH WR WKH FRPSDQ\
FRPSDQ\ WR GHOLYHU WKH RXWVWL
EHQHILFLDO RZQHUVKLS UHWXUQ C
VL[W\ GD\V DIWHU WKH GDWH RI WK
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DQG LI WKH FRPSDQ\ KDV QRW GHOLYHUHG WKH
DQQXDO EHQHILFLDO RZQHUVKLS UHWXUQ ZLWKk
GD\ SHULRG VSHFLILHG LQ D ILQDO QRWLFH JL
SDUDJUDSK E WKH QDPH RI WKH FRPSDQ\ XQO
LV VKRZQ WR WKH FRQWUDU\ PD\ EH VWUXFN RI|
DQG WKH FRPSDQ\ GLVVROYHG XQGHU VHFWLRC

,Q WKH FDVH RI D ILQDQFLDO KROGL
FRPSDQ\ RU ILOQDQFLDO LQVWLWXWLRQ WKH C
FRPSDQ\ VKDOO QRW EH VWUXFN RIl ZLWKRXW V
KROGLQJ FRQVXOWDWLRQV ZLWK WKH 6XSHUY|
JLOQODQFLDO 6HUYLFHV &RPPLVVLRQ

,Q WKLV VHFWLRQ?

SILQDQFLDO KROGLQJ FRPSDQ\ KDV WKH PHI
DVVLIQHG WR LW E\ VHFWLRQ RI WKH %D
6HUYLFHV $FW

3ILQDQFLDO LQVWLWXWLRQ™ KDV WKH PHDQLQ.
LW E\ VHFWLRQ RI WKH %DQNLQJ 6HUYLFH

3)LQDQFLDO 6HUYLFHV &RPPLVVLRQ  PHDQV Wi
HVWDEOLVKHG XQGHU VHFWLRQ RI WKH )L
6HUYLFHV &RPPLVVLRQ $FW

36 XSHUYLVRU” KDV WKH PHDQLQJ DVVLJQHG
VHFWLRQ RI WKH %DQNLQJ 6HUYLFHV $FW

1IRWLFH RI * 2 KHUH D FRPSDQ\ GHOLYHUV WR WKH

LQDFFXU
HWFDQQ X

IE\g;-IL'\JLVWUDU DQ DQQXDO EHQHILFLDO RZQHUVKL:

EHQHILFLDY DW WKH UHWXUQ GDWH DSSOLFDEOH WR WKD

RZQHUVK

RZQHUVKLS UHWXUQ?

D GRHVY QRW FRQWDLQ DQ\ LQIRUPDWLRQ U
XQGHU VHFWLRQ & RU

E FRQWDLQV D OLVW RI WKH PHPEHUVKLSES
EHQHILFLDO RZQHUVKLS WKDW LV LQDFF
LOQDGHTXDWH RU QRW XS WR GDWH
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WKH 5HJLVWUDU VKDOO JLYH QRWLFH WR
FRPSDQ\ VKDOO ZLWKLQ WKLUW\ GD\V DI
QRWLFH RU VXFK ORQJHU SHULRG DV W
DOORZ GHOLYHU WR WKH 5HJLVWUDU D
RZQHUVKLS UHWXUQ WKDW LV DFFXUDW
WR GDWH

$ QRWLFH XQGHU VXEVHFWLRQ
D EHJLYHQ LQ ZULWLQJ

E VSHFLI\ DV DSSOLFDEOH WKH L
RPLWWHG IURP WKH DQQXDO EH
RZQHUVKLS UHWXUQ RU WKH LQIRU
LOQDFFXUDWH LQDGHTXDWH RU QR
DQG

F DGYLVH WKH FRPSDQ\ RI WKH SHUL
OHVV WKDQ WKLUW\ GD\V IURP WK
QRWLFH ZLWKLQ ZKLFK WKH FRPS
GHOLYHU WR WKH 5HJLVWUDU DQ D¢
RZQHUVKLS UHWXUQ WKDW LV DFFX

DQG XS WRGDWH
5HILVWUDU PDA 2 :KHUH WKH 5HJLVWUDU LV VDWL
rrpsbol RPSDQ\ KDV QRW GHOLYHUHG ZLWKLQ W
IDLOXUH WSEHFLILHG LQ D ILQDO QRWLFH JLYHQ
CODFFXUDW! E DQ RXWVWDQGLQJ DQQXDO E
HWFDQQXRZ QHUVKLS UHWXUQ RU KDV GHOLYHUHG
RroHUVKVSHFLILHG LQ VHFWLRQ * F DQ DQQ
UHWxuQ RZQHUVKLS UHWXUQ WKDW LV QRW DFF
XS WR GDWH WKH 5HILYWHIWWHMKDOO SX
DQG LQ D GDLO\ QHZVSDSHU FLUFXODWL
VHQG WR WKH FRPSDQ\ E\ SRVW D QRW
H[SLUDWLRQ Rl WKUHH PRQWKYV IURP WK}
WKH QDPH RI WKH FRPSDQ\ PHQWLRQHG W
FDXVH LV VKRZQ WR WKH FRQWUDU\ EH V

DQG WKH FRPSDQ\ VKDOO EH GLVVROYHC

$W WKH H[SLUDWLRQ RI WKH Wi
SHULRG WKH 5HJLVWUDU PD\ XQOHVV FD
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LV SUHYLRXVO\ VKRZQ E\ WKH FRPSDQ\ VWULNF
RIIl WKH UHJLVWHU DQG VKDOO SXEOLVK QRWLF
*D]HWDVHG RQ WKH SXEQHFMOMH RQ LQ WKH
WKDW QRWLFH WKH FRPSDQ\ VKDOO EH GLVV
KRZHYHU WKDW?2

D WKH OLDELOLW\ LI DQ\ RI HYHU\ RIILFF
PHPEHU RI WKH FRPSDQ\ VKDOO FRQWLQXH
PD\ EH HQIRUFHG DV LI WKH FRPSDQ\ KD
QRW EHHQ GLVVROYHG DQG

E QRWKLQJ LQ WKLV VXEVHFWLRQ VKDOO L
SRZHU RI WKH &RXUW WR ZLQG XS D FRPSI
WKH QDPH RI ZKLFK KDV EHHQ VWUXFN RI1I
UHJLVWHU

, I D FRPSDQ\ RU DQ\ PHPEHU RU
FUHGLWRU WKHUHRI LV DJJULHYHG E\ WKH FRP S
EHHQ VWUXFN RIl WKH UHJLVWHU WKH 5HJLV
DSSOLFDWLRQ PDGH E\ WKH FRPSDQ\ RU PHPE
FUHGLWRU EHIRUH WKH H[SLUDWLRQ RI WZHQW
WKH S XEO L FIDWHRIQY¥YWKH QYIRMWLFH UHIHUUHG
WR LQ VXEVHFWLRQ PD\ LI VDWLVILHG WKDW

D WKHRXWVWDQGLQJ DQQXDO EHQHILFLDO
UHWXUQ RU WKH DFFXUDWH DGHTXDWH I
WR GDWH DQQXDO EHQHILFLDO RZQHUVKL
ZDV GHOLYHUHG ZLWKLQ WKH VL[W\ GD\ S|
VSHFLILHG LQ D ILQDO QRWLFH JLYHQ X
VHFWLRQ ) E RU ZLWKLQ WKH SHULR
VSHFLILHG LQ VHFWLRQ * F DV WKH FI
PD\EH DW WKH WLPH RI WKH VWULNLQJ R

E RWKHUZLVH WKDW LW LV MXVW WKDW Wit
EH UHVWRUHG WR WKH UHJLVWHU

RUGHU WKH QDPH RI WKH FRPSDQ\ WR EH UHVW
UHJLVWHU DQG XSRQ VXFK UHJLVWUDWLRQ WKF
EH GHHPHG WR KDYH FRQWLQXHG LQ H[LVWHQ
QDPH KDG QRW EHHQ VWUXFN RII
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$ QRWLFH RU DQ\ RWKHU GRFX
EH VHQW XQGHU WKLV VHFWLRQ?

D WR D WUXVWHH PD\ EH DGGUHYV
WUXVWHH DW KLV ODVW NQRZQ SOI

E WR WKH FRPSDQ\ VKDOO EH DGGL

L WKH FRPSDQ\ DW LWV UHJL
RIILFH

LL D GLUHFWRU RU RWKHU RIIL
FRPSDQ\ RU LI WKHUH LV «
GLUHFWRU RU RWKHU RIILFHL
QDPH DQG DGGUHVV DUH NQ
WR WKH 5HJLVWUDU WR HDF
SHUVRQV ZKR VXEVFULEHG
DUWLFOHV DGGUHVVHG WR K
DGGUHVV PHQWLRQHG LQ
DUWLFOHV DQG

LLL LQ WKH FDVH RI D FRPSD
3DUW ; ZKLFK 3DUW ; DSSOLHV WR
SHUVRQ QDPHG XQGHU VHEFV
G DXWKRUL]HG WR DFFt
VHUYLFH RI SURFHVV RQ EHK
WKDW FRPSDQ\

7KLY VHFWLRQ VKDOO DSSO\ .
QHFHVVDU\ PRGLILFDWLRQ WR WKH VWU
UHJLVWHU RI FRPSDQLHV RI WKH QDPH F

spuw ; ZKLFK 3DUW ; DSSOLHV

5HVWULFWLRQ,V 2 LWK HIIHFW DV DW WKH GDWH |
RQ VKDU VV%HG XQGHU VHFWLRAQ "E RU )
WUDQVIH%édB RZLQJ UHVWULFWLRQV DSSO0\2

SRZHU WR

HIHUFLVH
ERUURZ D WKH PHPEHU VKDOO QRW HIIHFW L
DQ\ VKDUHV KHOG

E DGLUHFWRU VKDOO QRW H[HUFL\
ERUURZ PRQH\ XQGHU WKH DUWLFC
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XQWLO WKH LQIRUPDWLRQ UHODWLQJ WR WK
DQG EHQHILFLDO RZQHUVKLS RI WKRVH VKI
DFFXUDWH DGHTXDWH DQG XS WR GDWH LQ F
ZLWK WKLV $FW

$ PHPEHU ZKR FRQWUDYHQHV D UHVWUL|
XQGHU VXEVHFWLRQ D RUD GLUHFWRU ZKR F
D UHVWULFWLRQ XQGHU VHFWLRQ E FRPPLW
DQG LV OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ D 3
WR D ILQH QRW H[FHHGLQJ RQH PLOOLRQ GROOTL
RI LPSULVRQPHQW QRW H[FHHGLQJ RQH \HDU

IRWZLWKVWDQGLQJ VXEVHFWLRQ \
&RXUW PD\ RQ DQ DSSOLFDWLRQ PDGH E\ D &
DJJULHYHG PDNH DQ RUGHU RQ WKH WHUPV V.
VXEVHFWLRQ IRU WKH SXUSRVH RI SURWHFW
RULQWHUHVWY RI WKH DJJULHYHG SHUVRQ LI
VDWLVILHG WKDW?2

D DUHVWULFWLRQ XQGHU VXEVHFWLRQ
DILTHFWV WKH ULJKWV RU LQWHUHVWYV I
DJJULHYHG SHUVRQ DQG

E LW LV QRW SRVVLEOH IRU WKH FRPSDC
DVFHUWDLQ WKH LQIRUPDWLRQ QHFHVVI
DGGUHVV WKH PDWWHUV RI ZKLFK QRWLF
EHHQ JLYHQ E\ WKH 5HJLVWUDU DQG W
FRPSDQ\ LQWHQGV WR GR DQ\ RQH RI WI
IROORZLQJ?2

L LQ WKH FDVH RI D WUDQVIHU RI
VKDUHV WR SXUFKDVH WKH VKDUH\
KHOG E\ WKH PHPEHU DQG
EHQHILFLDO RZQHU RU

LL WKH UHOHYDQW LQWHUHVW DIIHFW
WKH UHVWULFWLRQ LV WR EH
WUDQVIHUUHG IRU YDOXDEOH
FRQVLGHUDWLRQ

$Q RUGHU XQGHU VXEVHFWLRQ PD)
VXEMHFW WR VXFK WHUPVY DQG FRQGLWLRQV L



>1R

@

‘XW\ RI
5HILVWU
NHHS UH
RI EHQHIEEBDW R GDWH UHJLVWHU RI EHQHILFLDO R
RZQHUYV
FRPSDQL

7KH &RPSDQLHV $PHQGPHQW $FW

OLPLWDWLRQ RQ WKH DSSOLFDWLRQ RI V
SHUVRQ RU WUDQVDFWLRQ RU FHUWDL
WUDQVDFWLRQV DV WKH &RXUW WKLQN\

D GHFODUH WKDW FHUWDLQ DFWYV V|
D EUHDFK RI D UHVWULFWLRQ LPS
VXEVHFWLRQ

E LQ WKHLQWHUHVWYV RI IDLUQHVYV
SHUVRQ DSSURYH WKH WUDQVIHU
WKH H[HUFLVH RI ERUURZLQJ SRZH

JRU WKH DYRLGDQFH RI GRXEW !
VKDOO QRW DSSO\ WR WUDQVDFWLRQV Z}
KDYH QRW \HW FRQFOXGHG SULRU WR F
WKH QRWLFH UHIHUUHG WR LQ VXEVHFW

-2 7KH 5HJLVWUDU VKDOO FDXV
HYWDEOLVKHG DQG PDLQWDLQHG DQ DFF

TMDFK FRPSDQ\ HQWHUHG LQ WKH UHJLVYV
DQG WKH UHJLVWHU VKDOO LQ UHVSHF
RZQHU LQFOXGH WKH IROORZLQJ SDUWL!

D QDPH GDWH RI ELUWK DQG QDWLF
E DGGUHVV DQG RFFXSDWLRQ

F WD[SD\HU UHJLVWUDWLRQ QXPEH
LGHQWLILFDWLRQ QXPEHU

G LI WKH QXPEHU UHIHUUHG WR LQ
LV QRW DSSOLFDEOH RU DYDLODEO
SODFH RI LVVXH DQG H[SLU\ GDWH
SDVVSRUW RU GULYHUYV OLFHQFH
WKH FDVH RI D SDVW EHQHILFLDO R
YDOLG SDVVSRUW RU GULYHUTV OLI
WR WKH FHVVDWLRQ RI PHPEHU
RZQHUVKLS RI WKH FRPSDQ\ DV WK
EH DQG
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H LQ UHODWLRQ WR WKH EHQHILFLDO RZQH

L WKH FRPSDQ\ RZQHG DQG WKH
VKDUHV RULQWHUHVW KHOG

LL WKH QDPH DGGUHVV DQG
QDWLRQDOLW\ RI WKH PHPEHU
KROGLQJ WKH OHJDO LQWHUHVW R
EHKDOI RI WKH EHQHILFLDO RZQHU

7TKH DQQXDO EHQHILFLDO RZQHUVKLS U}H
VKDOO EH FRQWDLQHG LQ D VHSDUDWH SDUW R
EHQHILFLDO RZQHUV

7KH UHJLVWHU RI EHQHILFLDO RZQHUYV
EH DYDLODEOH IRU LQVSHFWLRQ LQ DFFRUGDQF
$

5HILVWHU Rl . 7KH UHJLVWHU RI EHQHILFLDO RZQHUV Vi
Rronuy wUdP D HYFLGHQFH RI DQ\ PDWWHUV E\ WKLV $F
HYLGHQFELUHFWHG RU DXWKRULJHG WR EH LQVHUWHG W

3RZHUV RI [ 2 JRU WKH SXUSRVH RI WKH GLVFKDUJH
S owLaW KR 5HILVWUDUTV IXQFWLRQV LQ UHODWLRQ W
pFExuBWEHQHILFLDO RZQHUV DQG WKH DFFXUDF\ DGHTX
g'zgggymwﬂ NHHSLQJ RI XS WR GDWH EHQHILFLDO Rz
LQIRUPDWIGLRUPDWLRQ E\ D FRPSDQ\ DQG ZLWKRXW SUH

DQ\ RWKHU SRZHU FRQIHUUHG RQ WKH 5HJLVW

WKLV $FW WKH 5HJLVWUDU VKDOO?

D WDNH VXFK VWHSYV DV DUH QHFHVVDU\ W
WKDW DSSURSULDWH VWDQGDUGV RI FRQ(
SHUIRUPDQFH DUH PDLQWDLQHG LQ UHOD!
WKH NHHSLQJ RI DFFXUDWH DGHTXDWH D
WR GDWH EHQHILFLDO RZQHUVKLS LQIRUP
E\FRPSDQLHV LQ DFFRUGDQFH ZLWK WKL\
DQG DQ\ UXOHV RU UHJXODWLRQV PDGH X
WKLV $FW

E DW VXFK WLPHV DV WKH S5HJLVWUDU |
GHWHUPLQH H[DPLQH LQ VXFK PDQQHU D
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VXFK ITUHTXHQF\ DV WKH 5HILVWUD
WKH UHFRUGY DQG SURFHGXUHV R
IRU WKH SXUSRVH RI EHLQJ VDWLYV
FRPSDQ\ LV FRPSOLDQW ZLWK WKH
RI WKLV $FW LQ UHODWLRQ WR W|
RZQHUVKLS RI WKH FRPSDQ\

'LWKLQ QLQHW\ GD\V DIWHU WKH
RI DQ H[DPLQDWLRQ XQGHU VXEVHFWLRQ
VKDOO UHSRUW WR WKH FRPSDQ\ WKH Ul
H[DPLQDWLRQ DQG DQ\ VXFK UHSRUW PLC
UHFRPPHQGDWLRQV DV WKH 5HJLVWU
QHFHVVDU\ WR DGGUHVV DQ\ LQDFFXUDT
RWKHU GHILFLHQF\ LQ WKH FRPSDQ\T\
SURFHGXUHV LQ UHODWLRQ WR WKH EHQ
WKH FRPSDQ\ GLVFRYHUHG LQ WKH H[DPI

$XWKRULVHG 0 2 7KH 5HJLVWUDU PD\ DXWKRUL
S'H'b\':/g%\(/ZDQ%WLQJ VXFK QXPEHU RI RIILFHUV RI W

RWKHU SHUVRQV VXEMHFW WR WKH 5HJ
DQG WR SUHVFULEHG FRQGLWLRQV LI DC
RI VHFWLRQ $DQG WKLV 3DUW

$Q\WKLQJ GRQH RU H[HFXWHG
RINLFHU RI WKH GHSDUWPHQW RU E\ VXF
ZKRP DXWKRULW\ LV JLYHQ XQGHU WKL)
DFFRUGDQFH ZLWK VXFK DXWKRULW\ VK
HITHFWXDO DV LI HITHFXWHG E\ WKH 5HJL)\

5LIKW WR 1 )RU WKH SXUSRVH RI WKH H[HFEXW
HOQWHU E\ WKH 5HJLVWUDU XQGHU VHFWLRQ  $
LovsHrwY#DOO EH ODZIXO IRU WKH 5HJLVWUDU F
RU E\ WKH 5HJLVWUDU WR HQWHU RQ WR W
HIDPLRDWHREG )] VWHUHG RIILFH SODFH RI EXVLQHV\
RI VXFK RWKHU RIILFH ZKHUH WKH UHJLV
NHSW RQ WKH GD\V ORQGD\ WR )ULGD\

EHWZHHQ WKH KRXUV RI D P DQG

&R 2 2 7KH 5HIJLVWUDU PD\ LQ WKH SHLU
RSHUDWLRY WKH IXQFWLRQV FRQIHUUHG RQ WKH 5
$FW ZRUN LQ FR RSHUDWLRQ ZLWK DQ\
DV WKH 5HJLVWUDU PD\ GHHP DSSURSUL
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$ SHUVRQ RU ERG\ VKDOO FR RSHUDYV
ZLWK WKH 5HIJLVWUDU LQ WKH H[HUFLVH RI WK
FRQIHUUHG RQ WKH 5HJLVWUDU XQGHU WKLV $F

6XEMHFW WR WKH SURYLVLRQV RI W
VHFWLRQ WKH 5HJLVWUDU PD\ ZLWK WKH DSS!
OLQLVWHU HQWHU LQWR D PHPRUDQGXP RI XQG
RU RWKHU DJUHHPHQW RU DUUDQJHPHQW ZLW
DXWKRULW\ UHJDUGLQJ WKH H[FKDQJH RI LQI
UHOHYDQW WR WKH IXQFWLRQV RI WKH 5HJLVW
$FW

IRWKLQJ LQ WKLV VHFWLRQ DXWKRUL
GLVFORVXUH E\ WKH 5HILVWUDU XQOHVV?2

D WKH 5HIJLVWUDU LV VDWLVILHG WKDW W
DXWKRULW\ LV VXEMHFW WR DGHTXDWH
UHVWULFWLRQV RQ IXUWKHU GLVFORVXU
LQIRUPDWLRQ SURYLGHG LQFOXGLQJ V
SURYLVLRQ WR WKH 5HJLVWUDU RI2

L DQ XQGHUWDNLQJ RI FRQILGHQWLDUC
RQ WKH SDUW RI WKH IRUHLJQ
DXWKRULW\ RU

LL DQ XQGHUWDNLQJ E\ WKH IRUHLJC
DXWKRULW\ QRW WR GLVFORVH WK
LQIRUPDWLRQ SURYLGHG ZLWKRXW
WKH FRQVHQW RI WKH 5HILVWUDU D

E WKHS5HJLVWUDU LV VDWLVILHG WKDW WKF
UHTXHVWHG E\ WKH IRUHLJQ DXWKRULMW
UHTXLUHG IRU WKH SXUSRVHV Rl WKDW D X
IXQFWLRQV LQFOXGLQJ WKH FRQGXFW RI F
SURFHHGLQJV WR HQIRUFH ODZV DGPLQLYV
E\ WKDW DXWKRULW\

"KHUH SXUVXDQW WR D UHTXHVW IRU
HIFKDQJH RI LQIRUPDWLRQ WKH 5HJLVWUDU LQ
ZLWK WKLV VHFWLRQ VXSSOLHV LQIRUPDWLRQ V
IRUHLJQ DXWKRULW\ WKH LQIRUPDWLRQ VXSSC
GHHPHG WR EH ODZIXOO\JLYHQ XQGHU WKLV $F
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SHUVRQ OLDEOH WR EH SURFHHGHG DJD
WKDW VXFK LQIRUPDWLRQ ZDV XQDXWKR!
JLYHQ RU WKDW WKH SHUVRQ ZDV RWKH!L
RU LPSURSHUO\ IRU DQ\ VXFK UHDVRQ F
DFTXLWWHG |IUHHG GLVFKDUJHG DQG L(
DOO SHUVRQV ZKDWVRHYHU DQG ZKRPVRI
DULVLQJ IURP WKH VXSSO\ RI WKDW LQIR

,Q WKLV VHFWLRQ D 3IRUHLJQ I
PHDQV DQ\ HQWLW\ KDYLQJ XQGHU WKH
VWDWH RU FRXQWU\ IXQFWLRQV DQDORJ
SHUIRUPHG LQ -DPDLFD E\ WKH 5HJLVWU

3 2 JRU WKH DYRLGDQFH RI GRXEW

FRQVLVWHQFLHY D SHUVRQ VKDOO QRW EH OLDEOH

DIJDLQVW XQGHU WKLV $FW DQG

E WKH QDPH RI D FRPSDQ\ VKDOO QF
RIl WKH UHJLVWHU RI FRPSDQLHYV

IRU DQ\ PLQRU LQFRQVLVWHQF\ LQ WKH S
WR LQ VHFWLRQ WR EH LQFOXGHG L
PHPEHUV LQ UHVSHFW RI HDFK PHPEHU
RZQHU Rl WKH FRPSDQ\ RU D EHQHILFL
UHWXUQ PDGH WR WKH 5HJLVWUDU

$Q LQFRQVLVWHQF\ WKDW LV PLC
LV2

D WKHLQDGYHUWHQW RPLVVLRQ RL
OHWWHU V\PERO QXPEHU RU RWK
RI WH[W LQ WKH SDUWLFXODUV RI W
FRQWDLQHG LQ WKH EHQHILFLDO
UHWXUQ DQG

E VXFK RWKHU LQFRQVLVWHQF\ D
VSHFLILHG E\ WKH 5HJLVWUDU
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6HUYLFH RI 4 2 :LWKRXW SUHMXGLFH WR DQ\ RWKH

QRWLFHVSURYLVLRQ RI WKLV $FW IRU WKH VHUYLFH RI G
QRWLFH RU QRWLILFDWLRQ XQGHU WKLV 3DUW
HLWKHU?

D SHUVRQDOO\ E\KDQGLQJ LW WR RU OHDY
WKH PHPEHU

E E\SRVW E\D OHWWHU SURSHUO\ DGGUH
SUHSDLG RU

F E\IDFVLPLOH WUDQVPLVVLRQ RU RWKHU
RI HOHFWURQLF FRPPXQLFDWLRQ

$ QRWLFH RU QRWLILFDWLRQ VHUYHC
DFFRUGDQFH ZLWK VXEVHFWLRQ VKDOO EH
KDYH EHHQ UHFHLYHG E\ WKH LQWHQGHG UHFL:
FDVH RI GHOLYHU\?

D E\ SRvVW DW WKH WLPH DW ZKLFK WKH
ZRXOG KDYH EHHQ GHOLYHUHG LQ WKH RU
FRXUVH RI WKH SRVW

E E\IDFVLPLOH RU RWKHU HOHFWURQLF P
WZHQW\ IRXU KRXUV DIWHU WKH WLPH WK
ZDV VR VHQW LI WKHUH LV QR QRWLILFDW
IDLOXUH RI GHOLYHU\ GXULQJ WKDW SHUL

7KH FDOFXODWLRQ RI WLPH E\ UHIHUHCGC
WKH JLYLQJ RI D QRWLFH VHUYHG XQGHU WKLV
FRPPHQFH RQ WKH GD\ LPPHGLDWHO\ VXFFHHGLC
RQ ZKLFK LW ZDV UHFHLYHG RU GHHPHG WR KI
UHFHLYHG

&RPSDQ\ WR 5 2 7KH UHFRUGYV NHSW DQG PDLQWDLQHC
gﬁf@VUgEWTWSDQ\ LQ DFFRUGDQFH ZLWK VHFWLRQ $
o UHob M@ WALFLDO RZQHUVKLS RI WKH FRPSDQ\ UHIH
EHQHILFLEMQHILFLDO RZQHUVKLS LQIRUPDWLRQ VKDOO L(
NorRuUPDURIRWKH PHDVXUHV XVHG IRU YHULILFDWLRQ
VXEVWDQWLDWLQJ GRFXPHQWY XVHG WR YHULI
RI WKH EHQHILFLDO RZQHUVKLS LQIRUPDWLRQ \
FRPSDQ\ DQG LWV RIILFHUV LQ UHODWLRQ WR W
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VXFK EHQHILFLDO RZQHUVKLS LQIRUPDW!
ZLWK WKH SURYLVLRQV RI WKLV $FW

7KH FRPSDQ\ DQG HYHU\ RIILFH
FRQWUDYHQHV VXEVHFWLRQ FRPPLW)\
LV OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ

D LQ WKH FDVH RI DQ LQGLYLGXDO
HIFHHGLQJ WKUHH PLOOLRQ GROOD

E LQ WKH FDVH RI D FRPSDQ\ WR I
HI[FHHGLQJ ILYH PLOOLRQ GROODUYV

'XW\ R 6 2 :KHUH D FRPSDQ\ KDV QRWLFF
RewpLo FRDQJIH LQ WKH EHQHILFLDO RZQHUVKLS
EnoHILFIBY RI DQ\ FKDQJH LQ WKH SDUWLFXOD
RZQHUVKESHQHILFLDO RZQHU DQG LW KDV QRW E
Q PYHPEHU RU WKH EHQHILFLDO RZQHU WK
LQ ZULWLQJ QRWLI\ WKH PHPEHU DQG EF
WKHLU UHVSHFWLYH REOLJDWLRQV XQGHF
9 DQG WKH QRWLILFDWLRQ VKDOO DGY
EHQHILFLDO RZQHU RU ERWK DV WKH FD\
WR WKH FRPSDQ\ WKH UHTXLUHG EHQH|
LQIRUPDWLRQ ZLWKLQ VXFK SHULRG D\
QRWLILFDWLRQ

1IRWZLWKVWDQGLQJ VXEVHFWI
FRPSDQ\ VKDOO RQFH SHU \HDU RU DW \
5HJLVWUDU PD\ GLUHFW LQ ZULWLQJ
SUHVFULEHG QRWLI\LQ ZULWLQJ WKH P}t
RZQHU Rl WKHLU UHVSHFWLYH REOLJDW]|
8 DQG 9 DQG WKH QRWLILFDWLRQ Vk
PHPEHU RU EHQHILFLDO RZQHU RU ERWK
EH WR IXUQLVK WR WKH FRPSDQ\ WKH U]
RZQHUVKLS LQIRUPDWLRQ ZLWKLQ VXFK
LQ WKH QRWLILFDWLRQ

,Q WKH FDVH RI DQ XQOLPLWHG
RUD FRPSDQ\ OLPLWHG E\ VKDUHV SULR
RU WUDQVIHU RI VKDUHV WKH FRPSDQ\ \
ZLWK WKH EHQHILFLDO RZQHUVKLS LQIR
XQGHU WKLV $FW LQ UHVSHFW RI WKH L
WUDQVIHUHH Rl WKH VKDUHV
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$ FRPSDQ\ DQG HYHU\ RIILFHU ZKR
FRQWUDYHQHV VXEVHFWLRQ RU FRPPLWV I
DQG LV OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ D 3L

D LQ WKH FDVH RI DQ LQGLYLGXDO WR D |
H[FHHGLQJ WKUHH PLOOLRQ GROODUYV

E LQ WKH FDVH RI D FRPSDQ\ WR D ILQH
HI[FHHGLQJ ILYH PLOOLRQ GROODUYV

&RPSDQ\IV 7 2 7KH FRPSDQ\ VKDOO LQ UHODWLRQ W|
Ehonit i EHOQMILFLDO RZQHUVKLS LQIRUPDWLRQ IXUQL\
RzoHuvkPSHPEHU DQG EHQHILFLDO RZQHU YHULI\ WKH L
LQIRUPDW¥RH LQGLYLGXDO WKH FRPSDQ\ UHFRUGV DV LV

RZQHU DQG WKH EDVLV RQ ZKLFK VXFK LQGLYL

LGHQWLILHG DV D EHQHILFLDO RZQHU RI WKH FF

7KH FRPSDQ\ VKDOO DSSRLQW DQ RIILF
RU VXFK QXPEHU RI RIILFHUV ZKR VKDOO EH UH
IRU FRQGXFWLQJ WKH YHULILFDWLRQ RI WKH
RZQHUVKLS LQIRUPDWLRQ IXUQLVKHG WR WKH F
QRWLI\LQJ LWV PHPEHUV DQG EHQHILFLDO RZQH!
WKHUHWR LQ DFFRUGDQFH ZLWK WKH SURYLVLF

$ FRPSDQ\ DQG HYHU\ RIILFHU ZKR
FRQWUDYHQHYV VXEVHFWLRQ RU FRPPLWYV I
DQG LV OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ D 3LC

D LQ WKH FDVH RI DQ LQGLYLGXDO WR I
QRW H[FHHGLQJ WKUHH PLOOLRQ GROOLCL

E LQ WKH FDVH RI D FRPSDQ\ WR D ILQH
HI[FHHGLQJ ILYH PLOOLRQ GROODUYV

;DXHV\;\EE'U 8 2 $ VXEVFULEHU WR WKH DUWLFOHV?2

WRSURYLGH D ZKR XSRQ EHFRPLQJ D PHPEHU RI WKH
ZLWK FRPSDQ\ DW WKH WLPH RI LQFRUSRUDWLR
LQIRUPDWLRQ RZQ WZHQW\ ILYH SHUFHQW RU PRUH LQW

LQ WKH FRPSDQ\

E VKDOO QRWLI\ WKH SHUVRQV IRUPLQJ
FRPSDQ\ RI WKH LGHQWLW\ RI WKH EHQHI
RZQHU RI WKH LOQWHUHVW WR EH KHOG E
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PHPEHU DW WKH WLPH Rl WKH IRUP
FRPSDQ\ DV ZHOO DV WKH EDVLYV
VXFK LQGLYLGXDO LV LGHQWLILHG T
RZQHU

$ PHPEHU ZKR RZQV WZHQW\ IL
SHUFHQW RU PRUH LQWHUHVW LQ WKH F
WKH FRPSDQ\ RI WKH LGHQWLW\ Rl WKH E
WKH LQWHUHVW KHOG E\ WKDW PHPEHU
RQ ZKLFK VXFK LQGLYLGXDO LV LGHQWLIL
RZQHU?2

D LQ WKH FDVH RI D PHPEHU ZKF
VKDUHKROGHU DW WKH WLPH RI Wt
WUDQVIHU RI VKDUHV DQG RWKHUZ
RI WKH DFTXLVLWLRQ RI WKH PHPEI
LQ WKH FRPSDQ\ RU DQ\ VXEVHTXH
LQ WKDW PHPEHUYIV LQWHUHVW LQ
DQG

E DW WKH WLPH RI DQ\ RWKHU FKDQJ
RZQHUVKLS RI WKH LQWHUHVW K|
PHPEHU RI WKH FRPSDQ\

$ PHPEHU ZKR UHIXVHV WR QRW
EHQHILFLDO RZQHU RI WKH LQWHUHVW K
LQ FRQWUDYHQWLRQ RI WKH SURYLVLR
FRPPLWVY DQ RIIHQFH DQG LV OLDEOH
FRQYLFWLRQ LQ D 3DULVK &RXUW?

D LQ WKH FDVH RI DQ LQGLYLGXDO
HIFHHGLQJ WKUHH PLOOLRQ GROOD

E LQ WKH FDVH RI D ERG\ FRUSRUD!'
QRW H[FHHGLQJ ILYH PLOOLRQ GRO

"XW\ RI 9 2 $ EHQHILFLDO RZQHU VKDOO Q

EHQHILFL
EHQHILFIPRPSDQ\ RI?

SURYLGH
FRPSDQ\ D WKH SDUWLFXODUV RI WKH EHQHI

ZLWK VSHFLILHG LQ VHFWLRQ % E DQC
LQIRUPDWLRQ  \WKH EHQHILFLDO RZQHUVKLS LV E
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VKDUHVY KHOG E\ D PHPEHU RQ EHKDOI RI
EHQHILFLDO RZQHU RU E\ HIHUFLVH RI FRC
DQG WKH EDVLV RQ ZKLFK VXFK LQGLYLG>
LGHQWLILHG DV WKH EHQHILFLDO RZQHU

E DQ\VXEVHTXHQW FKDQJH LQ UHODWLRQ
OHJDO RU EHQHILFLDO RZQHUVKLS RI V
FRPSDQ\ RU WKH SDUWLFXODUV UHIHUUH
SDUDJUDSK D

‘KHUH D EHQHILFLDO RZQHU KDV XOWLF
HIlTHFWLYH FRQWURO RI D FRPSDQ\ RU DQ RZC
LOQWHUHVW RI WZHQW)\ ILYH SHUFHQW RU PRUH L
LQ DJJUHJDWH E\ YLUWXH RI VHSDUDWH RZQHU\
LQ PRUH WKDQ RQH ERG\ FRUSRUDWH DQG HDF}
FRUSRUDWH LV D PHPEHU RI WKH FRPSDQ\ RZQ|
WKDQ WZHQW)\ ILYH SHUFHQW LQWHUHVW LQ WK
EHQHILFLDO RZQHU RI WKH FRPSDQ\ VKDOO QRW!I
FRUSRUDWH WKDW LV D PHPEHU RI WKH FRPSD
LQWHUHVW Rl WKDW EHQHILFLDO RZQHU LQ WK
ZKLFK HDFK ERG\ FRUSRUDWH LV D PHPEHU

$ SHUVRQ ZKR ZLOO EHFRPH D
EHQHILFLDO RZQHU RI WKH FRPSDQ\ DW WKH
LQFRUSRUDWLRQ VKDOO QRWLI\ WKH SHUVRQV
FRPSDQ\ RI WKH LQWHUHVW WR EH KHOG RU Wtk
EH HLHUFLVHG E\ WKDW SHUVRQ DW WKH WLPH RI
RI WKH FRPSDOQ\

7KH EHQHILFLDO RZQHU VKDOO QRWLI
FRPSDQ\ RI WKH LQWHUHVW LQ WKH FRPSDQ\ K
EHQHILFLDO RZQHU?

D LQ WKH FDVH RI D VKDUHKROGHU DW WK
WKH DOORWPHQW RU WUDQVIHU RI VKDU
RWKHUZLVH DW WKH WLPH RI WKH DFTXLV
WKH EHQHILFLDO RZQHUfV LQWHUHVW L
FRPSDQ\ RU DW WKH WLPH RI DQ\ VXEVHT:
FKDQJH LQ WKDW EHQHILFLDO RZQHUV L«
LQ WKH FRPSDQ\ DQG
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E DWDQ\ WLPH WKH SDUWLFXODUYV

WKH UHJLVWHU RI PHPEHUV XQGH

$ LQ UHODWLRQ WR WKDW EHQH
FKDQJHV

$ EHQHILFLDO RZQHU ZKR UHI
QRWLI\ WKH FRPSDQ\ RU D ERG\ FRUSRUD
KHOG E\ WKDW EHQHILFLDO RZQHU LQ WK
FRUSRUDWH DV WKH FDVH PD\ EH LQ F
VXEVHFWLRQ RU FRPPLWV DQ R
OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ D ¢
ILQH QRW H[FHHGLQJ WKUHH PLOOLRQ GF

&KDQJH LQ 12  7KH FRPSDQ\ VKDOO QRWLI\ WKH
rronuvk Ry FKDQJIHV LQ WKH EHQHILFLDO RZQHUVY
EH QRWLE LWVKA Q IRXUWHHQ GD\V DIWHU DQ\ FKD(
SHILVWUEBHQHILFLDO RZQHUVKLS LQIRUPDWLRQ I
SDUWLFXODUV RI D EHQHILFLDO RZQHU Ul

$ WR EH FRQWDLQHG LQ WKH UHJLVV

RU VLQFH GHOLYHU\ WR WKH 5HJLVWUDU

jrRup & RZQHUVKLS UHWXUQ DQG WKH QRWLILFIL
3DUW ., LQ WKH IRUP VHW RXW DV )RUP & LQ 3DL

YLIWK
srknexo® FKHGXOH

.l GHIDXOW LV PDGH LQ FRPSO\
VXEVHFWLRQ WR QRWLI\ WKH 5HJLVW
EHQHILFLDO RZQHUVKLS RU LQ WKH SDU\
RZQHUVKLS WKH FRPSDQ\ DQG HYHU\ R
FRPSDQ\ ZKR LV LQ GHIDXOW FRPPLWV D¢
OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ D ¢
ILQH QRW H[FHHGLQJ RQH PLOOLRQ GROC

5H SXUFKDVH - 2 :KHUH SXUVXDQW WR VHFWLRQ
fas CP"RU D FRPSDQ\ KDV QRWLILHG D PHPEHL
QRQ RZQHU WR IXUQLVK WKH FRPSDQ\ ZLWK
FRPSOLOEW QHILFLDO RZQHUVKLS LQIRUPDWLRQ
EHoniLFlBHQHILFLDO RZQHU KDV IDLOHG WR IXU:
RZQHU LQIRUPDWLRQ ZLWKLQ WKH SHULRG VS

QRWLILFDWLRQ?

D WKH FRPSDQ\ VKDOO SURFHHG LQ
ZLWK VXEVHFWLRQ DQG
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E WKHUHDIWHU LQ WKH FDVH RI DQ XQO
FRPSDQ\ RU D FRPSDQ\ OLPLWHG E\ VKDU'}
DQG VXEMHFW WR VXEVHFWLRQ WKH FR
PD\ UHSXUFKDVH WKH VKDUHV KHOG E\ V
PHPEHU

,Q WKH FLUFXPVWDQFHY UHIHUUHG W
VXEVHFWLRQ WKH FRPSDQ\ VKDOO JLYH QRW
OHVV WKDQ WKUHH RFFDVLRQV WR WKH PHPEHL
RZQHU GLUHFWLQJ WKDW PHPEHU RU EHQHILFLI
IXUQLVK WR WKH FRPSDQ\ WKH UHTXLUHG EH
RZQHUVKLS LQIRUPDWLRQ ZLWKLQ WKH VSHFLILF
IROORZV?2

D LQ UHODWLRQ WR WKH ILUVW QRWLFH Z
GD\V DIWHU GHOLYHU\ RI WKH QRWLFH

E LQ UHODWLRQ WR WKH VHFRQG QRWLFH
PHPEHU RU EHQHILFLDO RZQHU KDV QR
IXUQLVKHG WKH UHTXLUHG EHQHILFLDO RZ
LQIRUPDWLRQ ZLWKLQ WKH WKLUW\ GD\ S
VSHFLILHG LQ SDUDJUDSK D ZLWKLQ WZ
RQH GD\V

F LQ UHODWLRQ WR WKH WKLUG QRWLFH
PHPEHU RU EHQHILFLDO RZQHU KDV QR
IXUQLVKHG WKH UHTXLUHG EHQHILFLDO RZ
LQIRUPDWLRQ ZLWKLQ WKH WZHQW\ RQH
SHULRG VSHFLILHG LQ SDUDJUDSK E ZL
IRXUWHHQ GD\V

$ FRPSDQ\ VKDOO QRW UHSXUFKDVH W
VKDUHV RI D PHPEHU LI2

D DOO WKH VKDUHV LVVXHG E\ WKH FRPSD
RZQHG VROHO\ E\ RQH VKDUHKROGHU

E WKHILQDQFLDO SRVLWLRQ RU FRQGLWL
FRPSDQ\ GRHV QRW HQDEOH LW WR UHSXL
LWV VKDUHV
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F WKH FRPSDQ\YfV DUWLFOHV GR QR
UHSXUFKDVH E\ WKH FRPSDQ\ RI LV

7KH UHFRUGV RI WKH EHQHILFL
VKLS RI WKH FRPSDQ\ VKDOO LQFOXGH D

D HDFK QRWLFH JLYHQ E\ WKH FRPS|
GDWH RQ ZKLFK WKH QRWLFH ZDV \
PRGH RI GHOLYHU\ DQG

E HDFK UHVSRQVH LI DQ\ UHFHLY
FRPSDQ\ IURP WKH PHPEHU DQG EH
RZQHU DV WKH FDVH PD\ EH DQG
RQ ZKLFK LW ZDV UHFHLYHG

HWHUPLQDWLRQ )RU WKH SXUSRVHV RI WKLV 3
O FGRPOQWLILFDWLRQ RI WKH EHQHILFLDO R

RZQHU
VKDOO EH GHWHUPLQHG LQ WKH FDVH R
WKURXJK?2

D GLUHFW PHDQV LQ DFFRUGDQFH
= DQG

E LQGLUHFW PHDQV LQ DFFRUGDQFt
$$ DQG $%

LUHFW = 7KH EHQHILFLDO RZQHU RI D FRPSI

RroHuvkWKURXJIK XOWLPDWH HITHFWLYH FRQW

RZQHUVKLS LV?2

D ZKHUH D VKDUHKROGHU RI WKH F
ERG\ FRUSRUDWH WKH LQGLYLGXD

L KDYLQJ RZQHUVKLS RI WZHQ\
SHUFHQW RU PRUH RI WKH V|
LQ WKDW ERG\ FRUSRUDWH

LL KROGLQJ QRW OHVV WKDQ W
SHUFHQW RI WRWDO YRWLQJ
DOO WKH PHPEHUYV KDYLQJ WK
WR YRWH LQ WKDW ERG\ FRU:

LLL KDYLQJ WKH ULJKW WR H
GRPLQADQW FRQWURO RYHU F
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H[HUFLVHVY GRPLQDQW FRQWURO RI
WKDW ERG\ FRUSRUDWH RU

LY KDYLQJ WKH ULJKW WR H[HUFLVF
GRPLQDQW LQIOXHQFH RYHU RU ZKR
H[HUFLVHY GRPLQDQW LQIOXHQFH RQ
WKH SROLF\ RI WKDW ERG\
FRUSRUDWH

E LQ WKH FDVH RI D FKDLQ RI RZQHUVKLS
LQGLYLGXDO ZKR RZQV KDV YRWLQJ ULJKV
WKH ULJKW WR GRPLQDQW FRQWURO RU G
LQIOXHQFH RU ZKR H[HUFLVHV GRPLQD
FRQWURO RU GRPLQDQW LQIOXHQFH LQ WK
VSHFLILHG LQ SDUDJUDSK D L LL LLL
LY LQ WKH ODVW ERG\ FRUSRUDWH LQ W
RI RZQHUVKLS ZKHUH WKH ILUVW ERG
FRUSRUDWH LQ WKH FKDLQ RI RZQHUVKLS

L RZQV WZHQW)\ ILYH SHUFHQW RU
PRUH RI WKH VKDUHV LQ WKH
FRPSDQ\

LL KDV WZHQW\ ILYH SHUFHQW RU PRL
RI WKH WRWDO YRWLQJ ULJKWV RI C
WKH PHPEHUV KDYLQJ WKH ULJKW WHF
YRWH LQ WKH FRPSDQ\

F LQ WKH FDVH RI D FKDLQ RI RZQHUVKLS
LQGLYLGXDO ZKR?

L RZQV WZHQW\ ILYH SHUFHQW RU
PRUH VKDUHYV LQ DJJUHJDWH RI WKH
VKDUHVY RZQHG LQ HDFK ERG\
FRUSRUDWH LQ WKH FKDLQ RI
RZQHUVKLS RI WKH FRPSDQ\ RU

LL KDV WZHQW\ ILYH SHUFHQW RU PRL
RI WKH YRWLQJ ULJKWV LQ DJJUHJDW
RI WKH SHUFHQWDJH RI YRWLQJ
ULJKWYV KHOG LQ HDFK ERG\
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FRUSRUDWH LQ WKH FKDL
RZQHUVKLS GLUHFWO\ EHOR
SRVLWLRQ RI WKH FRPSDQ\ L
FKDLQ RI RZQHUVKLS RU

G WKH LQGLYLGXDO ZKR SXUVXDQV
DUUDQJHPHQW 2

L RZQV WZHQW)\ ILYH SHUFHQ
PRUH RI WKH VKDUHV LQ W
FRPSDQ\

LL KDV WZHQW\ ILYH SHUFHQW
RI WKH WRWDO YRWLQJ ULJK
WKH PHPEHUV KDYLQJ WKH UL
YRWH LQ WKH FRPSDQ\

8OWLPDWH  $$ 2 7KH EHQHILFLDO RZQHU RI D F
NoolunrWRQGLUHFWO\ WKURXJK XOWLPDWH RZQHU

D ZKHUH D VKDUHKROGHU RI WKH F
ERG\ FRUSRUDWH LV WKH LQGLYLC

L RZQV WZHQW\ ILYH SHUFHQ
PRUH RI WKH VKDUHYV LQ WKD
FRUSRUDWH RU

LL KDV WZHQW\ ILYH SHUFHQW
RI WKH WRWDO YRWLQJ ULJK
WKH PHPEHUV KDYLQJ WKH UL
YRWH LQ WKDW ERG\ FRUSRU

E LQ WKH FDVH RI D FKDLQ RI RZQH!
WKH ILUVW ERG\ FRUSRUDWH LQ V
RZQHUVKLS RZQV WZHQW\ ILYH SH
PRUH RI WKH FRPSDQ\ LV WKH LQ
ZKR?

L RZQV WZHQW\ ILYH SHUFHQ
PRUH VKDUHV LQ WKH ODVW
FRUSRUDWH LQ WKH FKDLC
RZQHUVKLS RI WKH FRPSDQ\
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LL KDV WZHQW\ ILYH SHUFHQW RU PRL
Rl WKH WRWDO YRWLQJ ULJKWV RI L
WKH PHPEHUV KDYLQJ WKH ULJKW WF
YRWH LQ WKH ODVW ERG\ FRUSRUDYV
LQ WKH FKDLQ RI RZQHUVKLS RI WKH
FRPSDQ\ RU

F LV WKH LQGLYLGXDO ZKR LV QRW D PHPE!
RIILFHU Rl WKH FRPSDQ\ DQG RZQV WZHQ\
ILYH SHUFHQW RU PRUH RI WKH VKDUHV F
FRPSDQ\ RU KDV WZHQW)\ ILYH SHUFHQW R
WRWDO YRWLQJ ULJKWV RI DOO WKH PHPEF
WKH ULJKW WR YRWH LQ WKH FRPSDOQ\

iEQHGI_“L_JFHLFE;/\/ $% 2 7TKH EHQHILFLDO RZQHU RI D FRPSDQ
F{ZSHUVKW‘;KURXJK XOWLPDWH HIITHFWLYH FRQWURO LQG
WKURXJKLQGLYLGXDO ZKR?

XOWLPDWH

HIHFWLYH D QRW EHLQJ D PHPEHU RU DQ RIILFHU RI
FRQWURO FRPSDQ\ KDV WKH DELOLW\?2

L WR DSSRLQW RU UHPRYH D GLUHFW
RI WKH FRPSDQ\

LL WR H[HUFLVH VLJQLILFDQW LQIOXH
RQ RU DFWXDOO\ H[HUFLVHYV
VLIJQLILFDQW LQIOXHQFH RQ WKH
SROLF\ Rl WKH FRPSDQ\ RU

LLL WR H[HUFLVH VLJQLILFDQW FRQW
RYHU RU DFWXDOO\ HIHUFLVHYV
VLIQLILFDQW FRQWURO RYHU WKH
DIIDLUV RI WKH FRPSDQ\

E KDV WKH ULJKW WR H[HUFLVH RU DFW
H[HUFLVHV WKH GRPLQDQW LQIOXHQFH R
SROLF\ RI WKH FRPSDQ\ WKURXJK PHDQV R
WKDQ RZQHUVKLS LQWHUHVWY LQ HDFK
ERGLHY FRUSRUDWH LQ WKH FKDLQ RI RZQ
RI WKH FRPSDQ\ ZKHUH HDFK ERG\
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FRUSRUDWH LQ WKH FKDLQ RI RZQ
RZQHUVKLS LQ WKH ERG\ FRUS
LPPHGLDWHO\ SUHFHGLQJ LW LQ W
RZQHUVKLS RU

F KDV WKH ULJKW WR H[HUFLVH F
HI[HUFLVHVY GRPLQDQW FRQWURO R
RI WKH FRPSDQ\ WKURXJK PHDQV R
RZQHUVKLS LOQWHUHVWY LQ HDFK F
FRUSRUDWH LQ WKH FKDLQ RI RZQ}H
FRPSDQ\ ZKHUH HDFK ERG\ FRUSR
WKH FKDLQ RI RZQHUVKLS KDV RZC
WKH ERG\ FRUSRUDWH LPPHGLDWH(
LW LQ WKH FKDLQ RI RZQHUVKLS

XW\ WR $& 2 7KH 5HJLVWUDU PD\ LQ ZULWLC
bovzHu DQ RIILFHU DSSRLQWHG XQGHU VHFWLR
IXRVWERRWAH U RIILFHU HPSOR\HH RU DJHQW R
DQG DQVZHU DQ\ TXHVWLRQ FRQFHUQLQJ W

PRl VI FRZZQ@HUVKLS RI D FRPSDQ)

JhaEvwuoY :KHUH WKH 5HJLVWUDU UHTXL
bGVZHU WR TXHVWLRQV DVNHG XQGHU \
VKDOO EH WKH GXW\ RI DQ\ RIILFHU HPS
WKH FRPSDQ\ WR ZKRP WKH TXHVWLRQ\
KDYLQJ LQIRUPDWLRQ SHUWLQHQW WR V
5HIJLVWUDU WR IXUQLVK LQ ZULWLQJ \
DQVZHU WR WKH TXHVWLRQV LQ VXFK P
VXFK WLPH IUDPH DV WKH 5HJLVWUDU PC

$ SHUVRQ ZKR?

D UHIXVHV WR IXUQLVK LQ ZULWLQJ
LQ DQVZHU WR WKH TXHVWLRQV S
5HIJLVWUDU LQ FRQWUDYHQWLRQ F

E ZLOIXOO\ KLQGHUV RU REVWUXFW
ODZIXO H[FXVH IDLOV ZLWKLQ D UH|
WR FRPSO\ ZLWK DQ\ UHTXLUHPHC
SHIJILVWUDU DQ RIILFHU RI WKH G
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DXWKRULVHG E\ WKH 5HJLVWUDU DFWLQJ
HIHFXWLRQ RI GXWLHV RU WKH H[HUFLV
SRZHUV FRQIHUUHG XQGHU VHFWLRQ $
3DUW ;,$

F SHUVRQDWHV RU SUHWHQGV WR EH WKH
RUD SHUVRQ DXWKRUL]JHG E\ WKH 5HJLVW

G WKUHDWHQV LQWLPLGDWHV RU XVHV W
ODQJXDJH RU EHKDYHV LQ D WKUHDWHC
PDQQHU WR WKH 5HJLVWUDU RU D SHU
DXWKRUL]JHG E\ WKH 5HJLVWUDU DFWLQJ
HIHFXWLRQ RI GXWLHV RU WKH H[HUFLYV
SRZHUV FRQIHUUHG XQGHU VHFWLRQ $
3DUW ;.,$

FRPPLWV DQ RIIHQFH DQG LV OLDEOH RQ VX
FRQYLFWLRQ LQ D 3DULVK &RXUW WR D ILQH QF
RQH PLOOLRQ GROODUV RU WR LPSULVRQPHQW
H[FHHGLQJ RQH \HDU RU WR ERWK VXFK ILQ
LPSULVRQPHQW

LGHQWLILFDWI$R Q2 ‘KHUH D FRS\ RI DQ LGHQWLILFDWLRC
oW xS WRRFXPHQW IRU D PHPEHU RU D EHQHILFLDO RZ(

GDWH

ZLWK WKH 5HJLVWUDU LV QRW XS WR GDWH LV
EHHQ UHYRNHG D FRPSDQ\ VKDOO JLYH WKH 5HJI
LQ WKH SUHVFULEHG IRUP RI WKH SDUWLFXODU
LGHQWLILFDWLRQ GRFXPHQW DQG VXEPLW ZLW
D FRS\ FHUWLILHG WR EH WUXH RI D YDOLG LG
GRFXPHQW

JRU WKH SXUSRVHV RI VXEVHFWLRQ
DQG VHFWLRQ % WKH UHTXLUHPHQW IRU FHL
LV VDWLVILHG LI GRQH E\?

D DQ DWWRUQH\ DW ODZ
E DFRQVXODU RIILFHU
F D GLSORPDWLF RIILFHU
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G D-XVWLFH RI WKH 3HDFH
H D 1RWDU\ 3XEOLF

| DQ RIILFHU GXO\ DXWKRUL]JHG E
DGPLQLVWHU RDWKYV RU

J WKHDIIL[ILQJ RI DQ $SRVWLOOH

,Q WKLV VHFWLRQ?

3$SRVWLOOH" KDV WKH PHDQLQJ DVV
VHFWLRQ RI WKH $XWKHQWLFDWL
3XEOLF 'RFXPHQWYV $FW

SFRQVXODU RIILFHU” PHDQV 2

D

LQ UHODWLRQ WR -DPDLFD |
JHQHUDO FRQVXO YLFH FRQ
FRQVXODU DJHQW DSSRLQW
UHSUHVHQW -DPDLFD DQG KR
D YDOLG H[HTXDWXU RU RV
DXWKRUL]J]DWLRQ WR SHUII
FRQVXODU IXQFWLRQV

LQ UHODWLRQ WR D IRUHLJC
FRXQWU\ D FRQVXO JHQHU
FRQVXO YLFH FRQVXO RU FR¢
DJHQW UHSUHVHQWLQJ D IRUH
RU FRXQWU\ DQG KROGLQJ D
H[HTXDWXU RU RWKHU DXWKR
WR DFW LQ -DPDLFD LQ W
FDSDFLW\

SGLSORPDWLF RIILFHU® PHDQV?

D

LQ UHODWLRQ WR -DPDLF
$PEDVVDGRU RU +LJK
&RPPLVVLRQHU RI -DPDLFD
DFFUHGLWHG WR D IRUHLJQ \
FRXQWU\ DQG UHFRJQL]JHG T
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KHDG RI D -DPDLFDQ PLVVLRQ
RYHUVHDVY DSSRLOQWHG WR UHSUHVH
-DPDLFD LQ WKDW IRUHLJQ VWDWH F
FRXQWU\ DQG D IRUHLJQ VHUYLFH
RIILFHU ZKR LV D PHPEHU RI WKH
RITLFLDO VWDIlI Rl WKH KHDG RI WKH
-DPDLFDQ PLVVLRQ DXWKRUL]JHG WR
FHUWLI\ GRFXPHQWYV

E LQ UHODWLRQ WR D IRUHLJQ VWDW
FRXQWU\ DQ $PEDVVDGRU +LJK
&RPPLVVLRQHU RU RWKHU SHUVRQ
E\ ZKDWHYHU WLWOH FDOOHG
DFFUHGLWHG E\ D IRUHLJQ VWDWH R
FRXQWU\ DQG UHFRJQL]HG DV D
KHDG RI PLVVLRQ LQ -DPDLFD E\
WKH *RYHUQPHQW RI -DPDLFD DQG
D PHPEHU RI WKH RIILFLDO VWDII
WKHUHRI DXWKRUL]JHG E\ WKH KHDG
RI PLVVLRQ WR FHUWLI\
GRFXPHQWV ~

7KH SULQFLSDO $FW LV DPHQGHGVEVWLRY RIUWLQJ Qt
WKH IROORZLQJ VXE KHDGLQJ DQGVHEFWLRS?

3 *RRG 6WDQGLQJ RI &RPEDLYY *7Y

“RRG $ $W WKH UHTXHVW RI D FRPSDQ\ WKH 5HJ
VWDQGLOYKDOO FHUWLI\ LQ ZULWLQJ WKDW WKH FRPSD
VSHFLILHG LQ JRRG VWDQGLQJ LI WKH 5HJLVWL
WKDW WKH FRPSDQ\ LV FRPSOLDQW ZLWK WKH S
VHFWLRQV
$ $ % DQG & °
6HFWLRQ Rl WKH SULQFLSDO $FWderMoPHQGHG?

RI VHFWLRQ
D LQ VXEVHFWLRQ E\GHOHWLQRI DOO WKH ZRUG

SGLVFRYHU\" DQG VXEVWLWXWLOY" WKkFOHTRU D 1Xx0¢
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E E\ LQVHUWLQJ QH[W DIWHU VXEVHFWLRQ
VXEVHFWLRQ?

3 $ FRPSDQ\ DQG HYHU\ RIILFHU RI WK
WKDW FROQWUDYHQHV VXEVHFWLRQ FRP
LY OLDEOH RQ VXPPDU\ FRQYLFWLRQ LQ C

D LQ WKH FDVH RI DQ LQGLYLGXDO
HIFHHGLQJ WKUHH PLOOLRQ GROODLI

E LQ WKH FDVH RI D FRPSDQ\ WR L
HI[FHHGLQJ ILYH PLOOLRQ GROODUYV

3HHSSF(|)DDOFHDPQHG " 7KH SULQFLSDO $FW LV DPHQGHG E\ UHSHD(
RI VHFWLIMLEVWLWXWLQJ WKHUHIRU WKH IROORZLQJ VHFWL

R

SULQFLSDO $&WQopow\ IRU 2 1R SHUVRQ VKDOO LQ DQ\ UHW >
vwownpFEWWLILFDWH EDODQFH VKHHW RU RWK

E\ RU IRU WKH SXUSRVHV RI WKH SURYL

1Lowk VSHFLILHG LQ WKH 1LQWK 6FKHGXOH Z
OFRRCXOR/WDWHPHQW ZKLFK LV IDOVH LQ DQ\ PD

NQRZLQJ LW WR EH IDOVH

$ SHUVRQ ZKR FRQWUDYHQHV V>
FRPPLWY DQ RIITHQFH DQG LV OLDEOH F
3DULVK &RXUW?2

D LQ WKH FDVH RI DQ LQGLYLGXDO
HIFHHGLQJ WKUHH PLOOLRQ GRO
LPSULVRQPHQW IRU D WHUP QRW H]
\HDUV

E LQ WKH FDVH RI D FRPSDQ\ WR I
HI[FHHGLQJ ILYH PLOOLRQ GROODUYV

I1RWKLQJ LQ WKLV VHFWLRQ VKEC
SURYLVLRQV RI WKH 3HUMXU\ $FW ~
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7KH SULQFLSDO $FW LV DPHQGHG@VEVW. Q¥ RUWLQJ QF
WKH IROORZLQJ VHFWLRQ? QH$ZL\6HFWLRQ

})L[HG

$FW
Q

$ 2 6XEMHFW WR VXEVHFWLR D WK

SHODOWAHNEFWILRQ VKDOO DSSO\ WR DQ\ RIIHQFH FUHDW!|

RU UHJXODWLRQV PDGH KHUHXQGHU DQG SXQL
VXPPDU\ FRQYLFWLRQ EHLQJDQ RIIHQFH SUHV
EH VXEMHFW WR D IL[HG SHQDOW\

KHUH WKH 5HJLVWUDU KDV UHDVRQ
EHOLHYH WKDW D SHUVRQ KDV FRPPLWWHG D
UHIHUUHG WR LQ VXEVHFWLRQ WKH 5HJLVWL
LQ ZULWLQJ WR WKH SHUVRQ LQ DFFRUGDQFH Z

D SUHVFULEHG QRWLFH UHIHUUHG WR DV
SHQDOW\ QRWLFH RIIHULQJ WKH SHUVRQ WR ZK
WKH RSSRUWXQLW\ WR GLVFKDUJH DQ\ OLDELOL!
Rl WKH RITHQFH FRQFHUQHG E\ SD\PHQW RI D IL[F
XQGHU WKLY VHFWLRQ DQG WKH QRWLFH VKDO

D VSHFLI\DQG JLYH VXFK SDUWLFXODUV
RIITHQFH DOOHJHG DV DUH QHFHVVDU\ IRU .
UHDVRQDEOH LQIRUPDWLRQ RI WKH DOOH
DQG

E VWDWH?

L WKH SHULRG ZKHWKHU WKLUW\ GD
RU D ORQJHU SHULRG GXULQJ
ZKLFK E\ YLUWXH RI VXEVHFWLRQ

SURFHHGLQJV ZLOO QRW EH
WDNHQ IRU WKH RITHQFH DQG

LL WKH DPRXQW RI WKH ILIHG SHQDO\
SD\DEOH E\ WKH SHUVRQ

F UHTXLUH WKH SHUVRQ WR ZKRP WKH QR
LVVXHG LQ WKH HYHQW WKDW WKH IL[HG ¢
QRW SDLG ZLWKLQ WKH SHULRG VWDWHGC
QRWLFH WR DWWHQG EHIRUH WKH 3DULYV
LQ WKH SDULVK LQ ZKLFK WKH RITHQFH LV |
WR KDYH EHHQ FRPPLWWHG WR DQVZHU V
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RIIHQFH DOOHJHG RQ VXFK GDWH
VSHFLILHG EHLQJ D GDWH QRW HD
GD\V DIWHU WKH H[SLUDWLRQ RI WK
LQ WKH QRWLFH DQG

G EH FRQVWUXHG DV DQ LQIRUPD
VXPPRQV IRU WKH SXUSRVHV -XVW
B3HDFH -XULVGLFWLRQ $FW

‘KHUH D SHUVRQ LV LVVXHG |
SHQDOW\ QRWLFH XQGHU WKLV VHFWLRC
QRW EH WDNHQ DJDLQVW DQ\ SHUVRQ L
RIIHQFH FRQFHUQHG XQWLO WKH HQG RI \
WKH GDWH RI WKH QRWLFH RU VXFK ORQ.
VSHFLILHG LQ WKH QRWLFH

$ SHUVRQ WR ZKRP D IL[HG SF
QRWLFH LV LVVXHG XQGHU WKLV VHFWLR
EH FRQYLFWHG RI WKH RITHQFH FRQFHU(
SD\V WKH IL[HG SHQDOW\ ZLWK UHVSH
DFFRUGDQFH ZLWK WKLV VHFWLRQ EHIRL
WKH WKLUW\ GD\V IROORZLQJ WKH GDWH
QRWLFH UHIHUUHG WR LQ VXEVHFWLRQ
SHULRG DV PD\ EH VSHFLILHG LQ WKH Q
WKH H[SLUDWLRQ RI WKH ILQDO DGMXGL
ZKLFKHYHU ODVW RFFXUV

S3D\PHQW RI D IL[HG SHQDOW\
WKLV VHFWLRQ?

D VKDOO EH PDGH WR D &ROOHFWR
DQ\ WLPH EHIRUH WKH ILQDO DGM>
WKH FDVH DQG

E PD\EH PDGH HOHFWURQLFDOO\ LQ
ZLWK WKH (OHFWURQLF 7UDQVDFW
DQ\ RWKHU HQDFWPHQW UHJXOD!
WUDQVDFWLRQV

,Q DQ\ SURFHHGLQJV LQ UHVS
RIITHQFH WR ZKLFK D IL[HG SHQDOW)\ DSS
VHFWLRQ D FHUWLILFDWH RU D UHFHLS)
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IL[IHG SHQDOW\ ZzDV RU ZDV QRW PDGH WR WKH
Rl 7D[HV E\ D GDWH VSHFLILHG LQ WKH FHUWLILF
VKDOO EH VXIILFLHQW HYLGHQFH RI WKH IDFWV
FHUWLILFDWH RU UHFHLSW XQOHVV WKH FRQW
L12

D WKH FHUWLILFDWH SXUSRUWV WR EH VLJ
&ROOHFWRU RI 7D[HV RU

E WKH UHFHLSW LQFOXGLQJ DQ HOHFWUF
JHQHUDWHG UHFHLSW LV SXUSRUWHGO\
E\ WKH &ROOHFWRU RI 7D[HV

,Q DQ\ SURFHHGLQJV IRU DQ RIIHQFH
XQGHU WKLV $FW QR UHIHUHQFH VKDOO EH PI
JLYLQJ RI DQ\ QRWLFH XQGHU WKLV VHFWLRQ
SD\PHQW RU QRQ SD\PHQW RI D IL[HG SHQDOW\
WKLV VHFWLRQ XQOHVV LQ WKH FRXUVH RI WK
RULQ VRPH GRFXPHQW ZKLFK LV EHIRUH WKH
FRQQHFWLRQ ZLWK WKH SURFHHGLQJV UHIHUH
E\RU RQ EHKDOI RI WKH DFFXVHG WR WKH JLYL
QRWLFH RU DV WKH FDVH PD\ EH WR VXFK SD
QRQ SD\PHQW

,Q WKLV VHFWLRQ 3:SURFHHGLQJV  PH
FULPLQDO SURFHHGLQJV LQ UHVSHFW RI WKH DF
FRQVWLWXWLQJ WKH RITHQFH FRQFHUQHG DQG
VKDOO EH FRQVWUXHG DFFRUGLQJO\

7KH OLQLVWHU PD\ E\ RUGHU VXEMHF
WR DIILUPDWLYH UHVROXWLRQ PDNH SURYLVLR(
LOQOFLGHQWDO WR WKH RSHUDWLRQ RI WKLV VH
SDUWLFXODU DQ\ VXFK RUGHU PD\ SUHVFULEH?

D WKH IRUP DQG PDQQHU RI LVVXH LQFOX
HOHFWURQLFDOO\ IRU QRWLFHV LQ UHVS
RITHQFHV VXEMHFW WR D IL[HG SHQDOW\

E DQ\LQIRUPDWLRQ WR EH IXUQLVKHG WHF
&ROOHFWRU RI 7D[HV DORQJ ZLWK DQ\
SD\PHQW DQG
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F IL[HG SHQDOWLHV LQ UHODWLRQ W
WKLV $FW RU DQ\ UHJXODWLRQV PD
$FW °

$PHQGPHQW  GHFWLRQ RI WKH SULQFLSDO $FW LV DPHQ
RERTTYBPWHU WKH ZRUGYV 3VHQGLQJ LW” WKH ZRUGV 3 HC
SULQFLSDO $FW

$PHQGPHQW 7KH SULQFLSDO $FW LV DPHQGHG?2
RI VHFWLRQ

$ RI D E\ GHOHWLQJ33HKHR\DEE/KHOGH QW LQJ WKHUH
SULQFLSDO $FW WKH VXE BEHPRHGE¥ PQG
E LQ VHFWLRQ $ E\LQVHUWLQJ QH[W DI

GRFXPHQWV WKH ZRUGV ® LQFOXGLQJ GRF
LQIRUPDWLRQ RQ PHPEHUV DQG EHQHILFLDC
WR WKH PHPEHUVKLS DQG EHQHILFLDO R
FRPSDQ\ ~

,QVHUWLRQ Rl 7KH SULQFLSDO $FW LV DPHQGHG E\ LQVHUW
QHZ VHFWLRQ WKH IROORZLQJ VHFWLRQ?

% LQ
SULQFLSDO SWFRUGY RI 0f 2 KHUH D FRPSDQ\ LV GLVVROY'}
S;,Zg%%y\écRFXPHQWV Rl WKH FRPSDQ\ VKDOO EH I
D LI WKHFRPSDQ\ LV2
L ZRXQG XS E\ WKH WUXVWHFE
LL VWUXFN RIl WKH UHJLVWHU
ZRXQG XS E\ DQ RIILFHU RI V
FRPSDOQ\
E IRU D SHULRG RI QRW OHV\
VHYHQ \HDUV DIWHU WKH GLV
Rl WKH FRPSDOQ\
$ WUXVWHH RU DQ RIILFHU RI W
WKDW FRQWUDYHQHV VXEVHFWLRQ D
RIIHQFH DQG LV OLDEOH RQ VXPPDU\ FRQ
&RXUW WR D ILQH QRW H[FHHGLQJ ILYH K
GROODUV °
$PHQGPHQW BHFWLRQ Rl WKH SULQFLSDO $FW LV DPI
RI VHFWLRQ
RI D GHOHWLQJ WKH ZRUG 3IRUP°  DQG VXEVWLW

SULQFLSDO $FW 3SIRUPV” DQG
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E LQVHUWLQJ QH[W DIWHU WKH ZRUGYV 33DUW ,,” WK/

7KH )LIWK 6FKHGXOH WR WKH SUEFQ;EESI-BMD $FW LV DP
RIDLIWK

D LQ WKH KHDGLQJ E\ GHOHWL QIFKM&EXHZRUGYV 2 6HF
" DQG VXEVWLWXWLQJ WKHUBYRU"WRHFZRUGV 3 ¢
% : DQG ’

E LQ SDUDJUDSK RI 3DUW ,2

L LQ VXE SDUDJUDSK H E\GHOHWLQJ WKH VI
DQG VXEVWLWXWLQJ WKHUHIRU D IXOO VWRS

LL E\GHOHWLQJ VXE SDUDJUDSK |
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LQ 3DUW ,, E\ GHOHWLQJ )RUP
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$ DQG )l

VXEVWLWXWLQJ WKHUHIRU WKH IROORZLQJ

[] Amended Retum  Year(s):
If,the return for the year above was registered in error, please indicate the
reason(s) for amendment in this box:

FORM 19A
READ INSTRUCTIONS BEFORE COVPLETING

THE COMPANIES ACT
ANNUAL RETURN FOR COMPANIES WITH SHARES

(Pursuanl to sections 121, 122 & 124 of the Companies Act 2004)

COMPLETE THIS FORM IN BLOCK CAPITALS ONLY WITHIN THE PRESCRIBED FIELDS. PUT “N/A” IN FIELDS THAT DO NOT APPLY.

1A. NAME OF COMPANY

The name here must be consistent with
the name stated on its Certificate of
Incorporation or most recentChange
of Name Certficate applcable to the
period of the Annual Retum

1B. TYPE OF COMPANY 1C.COMPANY REGISTRATION NUMBER 1D. COMPANY TAXPAYER REGISTRATION NUMBER
[ Private [] Public
1E. COMPANY TELEPHONE NUMBER 1F. EMAIL ADDRESS

2. PERIOD FOR WHICH ANNUAL RETURN IS MADE UP

(i) Day  Month ear (ii) Day Month Year
START END
3. LOCATION OF REGISTERED OFFICE
Street or District
Town
Post Office
Parish

3A. MAILING ADDRESS (if different from the registered office address)
Street or District

Town

Post Office

Parish ‘

4. HAS THERE BEEN A CHANGE IN THE REGISTERED OFFICE ADDRESS DURING THE PERIOD FOR WHICH THE ANNUAL OYes CONo
RETURN IS MADE UP?( If yes, notice must be given to the Registrar using a Form 17)

5. ISIARE THE REGISTER OFSHAREHOLDERS/DIRECTORS' SHAREHOLDINGS/DEBENTURE HOLDINGS /DIRECTORS' OYEs CINO
SERVICE CONTRACTS LOCATED AT AN ADDRESS DIFFERENT FROM THE REGISTERED OFFICE (f yes, this
information must be presented on a schedule and attached to this form)

5A. (FOR COMPANIES LIMITED BY GUARANTEE HAVING A SHARE CAPITAL ONLY) O¥es ONo
HAS THERE BEEN AN INCREASE IN THE REGISTERED NUMBER OFSHAREHOLDERS ?( If yes, notice must be given
to the Registrar using a Form 27A)

6. PLEASE INDICATE THE TOTAL AMOUNT OF INDEBTEDNESS OF THE COMPANY, IF ANY

“This information elates only to charges
which are required to b fied with the:
Companies Offce of Jamaica.

;

‘ F19A FOR OFFICIAL USE ONLY COMPANY #: 1
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7. SUMMARY OF SHARE PARTICULARS

issue)

7A. AUTHORISED NUMBER OF SHARES 7B.

(Indicate below the maximum number of shares the company is authorised to

CLASSES OF SHARES 7C. TOTAL NUMBER OF SHARES IN EACH CLASS

(i)

ORDINARY

(i)

PREFERENCE

OTHER Specify.

8. ARE THERE ANY ISSUED SHARES THAT HAVE BEENFULLY PAID UP? JYES [JNO
If yes, please complete items 8A-8C. If no, you must complete items 9-9C.

Afully paid up share is a share for
which the full issue price has been paid.

8A. PARTICULARS OF THE TOTAL SHARES THAT HAVE BEEN FULLY PAID UP
CLASS OF (i) TOTAL NUMBER OF SHARES (ii) PARTIALLY PAID-UP SHARES TOTAL SHARES ISSUED ) TOTAL SHARES (iv) TOTAL NUMBER OF
SHARES ISSUED AT THE BEGINNING OF THAT BECAME FULLY PAID UP DURING THE PERIOD PURCHASED/REDEEMED SHARES AT THE END OF
THE PERIOD DURING THE PERIOD J/SURRENDERED DURING THE THE PERIOD
1.
2.
3.
8B. CASH FULLY PAID UP SHARE PARTICULARS 8C. NON-CASH FULLY PAID UP SHARE PARTICULARS
CLASS NUMBER CLASS NUMBER
F19A FOR OFFICIAL USE ONLY COMPANY #: 2
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A partially paid up share is a share for

9. ARE THERE ANY ISSUED SHARES THAT HAVE BEEN PARTIALLY PAID UP? O YEs COINO
which the full issue price has not been
If yes, please complete items 9A-9C. If no, you must complete items 8-8C. paid
9A. PARTICULARS OF THETOTAL SHARES THAT HAVE BEEN PARTIALLY PAID UP
CLASS OF (i) TOTAL NUMBER OF SHARES (i) TOTAL SHARES ISSUED (ii) PARTIALLY PAID-UP SHARES THAT ) TOTAL SHARES PURCHASED/ | (iv) TOTAL NUMBER OF
SHARES ISSUED AT THE BEGINNING OF DURING THE PERIOD BECAME FULLY PAID UP DURING FORFEITED/SURRENDERED | SHARES AT THE END OF THE
THE PERIOD THE PERIOD DURING THE PERIOD PERIOD
1.
2.
3.

9B. CASH SHARES THAT HAVE BEEN PARTIALLY PAID UP (Shares which were or are to be paid for in cash)

CLASS OF
SHARES

(i) NUMBER OF CASH SHARES PARTLY
PAID UP IN CASH

(i) AMOUNT CALLED UPON EACH SHARE

CALLS

TOTAL AMOUNT RECEIVED FROM

(iv) TOTAL AMOUNT OF CALLS UNPAID

1.

9C. NON-CASH SHARES THAT HAVE BEEN PARTIALLY PAID UP (Shares which were or are to be pa

id for in consideration other than in cash, eg services, goods)

CLASS OF
SHARES

(i) NUMBER OF NON-CASH SHARES
PARTLY PAID UP

) AMOUNT CALLED UPON EACH SHARE

CALLS

TOTAL AMOUNT RECEIVED FROM

(iv) TOTAL AMOUNT OF CALLS UNPAID

1.
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10.  LIST OF INDIVIDUAL/NATURAL SHAREHOLDERS

allotted upon forfeiture.

must be i

This list shall include all shareholders holding shares during the period for which the Annual Return is made up and must reflect all changes in shareholders.
NOTE: Where shares are transferred, forfeited etc. the date of the tr ti
acquiring/disposing of the shares and the type of transaction (see key at right).
Where shares are issued during the period, the detailshall also be provided on a Return of Allotment (Form 9). This includes newly issued shares and shares-re

1 under the relevant column next to the name of the person

KEY TO TYPES OF TRANSACTION
N = NEWISSUE =

TM = TRANSMISSION
R = REDEMPTION

8§ = SURRENDERED (as a gift to the company)

T TRANSFER
F = FORFEITURE
P = PURCHASE

NAME NUMBER OF SHARES DATE OF TYPE OF
(For individuals: FIRST LAST) CLASS OF SHARES | HELD AT OF CHANGES IN SHAREHOLDING DURING THE PERIOD TRANSACTION TRANSACTION NUMBER OF SHARES HELD
2 " 3 AT THE END OF THE PERIOD
PERIOD # of shares acquired’ # of shares disposed of’ (dd/mmlyyyy) (see key above)
ADDRESS NATIONALITY OCCUPATION
Is this person a nominee shareholder?d Yes 00 No
(If ‘Yes’ is selected, the pr il with the i i ion.)
NAME NUMBER OF SHARES DATE OF TYPE OF
(For individuals: FIRST LAST) CLASS OF SHARES | HELD AT OF CHANGES IN SHAREHOLDING DURING THE PERIOD TRANSACTION TRANSACTION NUMBER O_u%:)_mmm Im_va
PERIOD # of shares acquired? # of sh di d of® (dd/mmlyyyy) (see key above) AT THE END OF THE PERIOD
shares disposed o yyyy) y
ADDRESS NATIONALITY OCCUPATION
Is this person a nominee shareholder?d Yes 0 No
(If ‘Yes’ is selected, the pi il with the i i ion.)
NUMBER OF SHARES DATE OF TYPE OF
uals: FIRST LAST) CLASS OF SHARES | HELD AT OF | CHANGES IN SHAREHOLDING DURING THEPERIOD | rpasacTioN | TRANSACTION | NUMBER OF SHARES HELD
PERIOD # of shares acquired? # of shares disposed of (dd/mmlyyyy) (see key above)
ADDRESS NATIONALITY OCCUPATION
Is this person a nominee shareholder?d Yes O0 No
(If ‘Yes’ is the p. il with the i information.)

"Transmission occurs on the death of the shareholder and the shares that were held by the deceased pass on to his personal representative.

2Acquired shares are shares received by shareholders during the period for which the Annual Retum is made up, usually by means of transfer or allotment[_]

Continuation page(s) attached

Disposed shares are those which no longer belong to the shareholder, usually by means of transfer, forfeiture, purchase or redemption by the company or given as gift to the company.
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11.

LIST OF SHAREHOLDERS WHO ARE COMPANIES

This list shall include all companies who are shareholders holding shares during the period for which the Annual Return is made up and must reflect all changes in
shareholders. NOTE: Where shares are transferred, forfeited etc. the date of the transaction must be indicated under the relevant column next to the name
of the person acquiring/disposing of the shares and the type of transaction (see key at right).
Where shares are issued during the period, the detailshall also be provided on a Return of Allotment (Form 9). This includes newly issued shares and shares e

allotted upon forfeiture.

The beneficial owner of a company is the natural individual who meets one or more of the criteria as specified below.

KEY TO TYPES OF TRANSACTION
N = NEWISSUE

TM = TRANSMISSION
R = REDEMPTION
§ = SURRENDERED (as a gift to the company)

T
F
P

= TRANSFER
= FORFEITURE
= PURCHASE

3Disposed shares are those which no longer belong to the shareholder, usually by means of transfer, forfeiture, purchase or redemption by the company or given as gift to the company.

HANGES IN SHAREHOLDING DURING THE
COMPANY REGISTERED OFFICE COUNTRY OF CLASSOF | NUMBER OF SHARES |CHANGES IN OLDING DURING DATE OF TYPE OF NUMBER OF SHARES
NAME OF COMPANY 1 I INCORPORATION SHARES HELD AT # of shares # of shares TRANSACTION TRANSACTION (HELD AT THE END OF THE
ADDRESS/OTHER ADDRESS OF PERIOD ired? ; 3 (ddimmiyyyy) | (see key above) PERIOD
acquired disposed of
DATE OF INCORPORATION:
HANGES IN SHAREHOLDING DURING THE
COMPANY REGISTERED OFFICE COUNTRY OF CLASSOF | NUMBER OF SHARES |CHANGES IN S OLDING DURING DATE OF TYPE OF NUMBER OF SHARES
NAME OF COMPANY 2 ADDRESS/OTHER ADDRE: INCORPORATION SHARES HELD AT # of shares # of shares TRANSACTION TRANSACTION |HELD AT THE END OF THE
S8/0 S8 OF PERIOD vy . 3 (ddimmiyyyy) | (see key above) PERIOD
acquired disposed of
DATE OF INCORPORATION:
COMPANY REGISTERED OFFICE COUNTRY OF cLAssOF | NUMBER OF SHARES CHANGES IN SHAREHOLDING DURING THE DATE OF TYPE OF NUMBER OF SHARES
NAME OF COMPANY 3 y INCORPORATION SHARES HELD AT # of shares # of shares TRANSACTION TRANSACTION |HELD AT THE END OF THE
ADDRESS/OTHER ADDRESS OF PERIOD vy . 3 (ddimmiyyyy) | (see key above) PERIOD
acquired disposed of
DATE OF INCORPORATION:
Transmission occurs on the death of the shareholder and the shares that were held by the deceased pass on to his personal representative.
2 Acquired shares are shares received by shareholders during the period for which the Annual Return is made up, usually by means of transfer or allotment O Continuation page(s) attached
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12.  HAS THERE BEEN ANY CHANGE IN DIRECTORSHIP (REMOVALS/APPOINTMENTS) DURING THE PERIOD FOR WHICH THE ANNUAL RETURN IS MADE UP? ( If yes, notice must be given to the Registrar using a
Form23) [ YES [JNO

12A.  PARTICULARS OF DIRECTORS
This shall be a complete listing of all Directors as at the date of this Annual Return taking into consideration any changes (whether removals or appointments) made during the period. Directors who have been
removed during this period shall be excluded from this list while those directors who have been appointed since the last annual return and are still directors must be included. Ensure that the Notices of the
Appointments of all listed directors have been filed with the Companies Office of Jamaica.

DIRECTOR 1 - Is this person a nominee director? O Yes [ No (If ‘Yes'is selected, complete the prescribed schedule with the Nominator information;

FULL NAME CURRENT
NATIONALITY
FORMER NAME(S) NATIONALITY OF
(IF ANY) ORIGIN
(1 different from current)
FULL ADDRESS or OCCUPATION
REGISTERED
OFFICE

DIRECTOR 2 - Is this person a nominee director? [ Yes [ No (If ‘Yes’is selected, complete the prescribed schedule with the Nominator information)

FULL NAME CURRENT
NATIONALITY
FORMER NAME(S) NATIONALITY OF
(IF ANY) ORIGIN
fferent from current)
FULL ADDRESS or OCCUPATION
REGISTERED
OFFICE
DIRECTOR 3 - Is this person a nominee director? O Yes ONo (If ‘Yes’ is selected, complete the prescribed schedule with the Nominator information]
FULL NAME CURRENT
NATIONALITY
FORMER NAME(S) NATIONALITY OF
(IF ANY) ORIGIN
(1 different from current)
FULL ADDRESS or OCCUPATION
REGISTERED
OFFICE

DIRECTOR 4 - Is this person a nominee director? O Yes O No (If ‘Yes' is selected, complete the prescribed schedule with the Nominator information]

FULL NAME CURRENT
NATIONALITY
FORMER NAME(S) NATIONALITY OF
(IF ANY) ORIGIN
(1 different from current)
FULL ADDRESS or OCCUPATION
REGISTERED
OFFICE

F19A FOR OFFICIAL USE ONLY COMPANY #: 6
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DIRECTOR 5 - Is this person a nominee director? O Yes O No (If ‘'Yes’is selected, complete the prescribed schedule with the Nominator information|

FULL NAME CURRENT
NATIONALITY
FORMER NAME(S) NATIONALITY OF
(IF ANY) ORIGIN
(1 difforent from current)
FULL ADDRESS or OCCUPATION
REGISTERED
OFFICE
DIRECTOR 6 - Is this person a nominee director? O Yes [ No (If ‘Yes’is selected, complete the prescribed schedule with the Nominator information.)
FULL NAME CURRENT
NATIONALITY
FORMER NAME(S) NATIONALITY OF
(IF ANY) ORIGIN
(1 different from current)
FULL ADDRESS or OCCUPATION
REGISTERED
OFFICE
DIRECTOR 7- Is this person a nominee director? [ Yes O No (If ‘Yes’ is selected, complete the p schedule with the
FULL NAME CURRENT
NATIONALITY
FORMER NAME(S) NATIONALITY OF
(FANY) ORIGIN

[t

ferent from current)

FULL ADDRESS or
REGISTERED
OFFICE

OCCUPATION

13.  HAS THERE BEEN ANY CHANGE OF COMPANY SECRETARY DURING THE PERIOD FOR WHICH THE ANNUAL RETURN IS MADE UP? ( If yes, notice must be given to the

Registrar using a Form 20)

13A.  PARTICULARS OF COMPANY SECRETARY AS AT THE DATE OF THIS ANNUAL RETURN
Please ensure that the notice of appointment of the secretary has been filed with the Companies Office of Jamaica

Oo_

Continuation page(s) attached

[JYEs [INoO

FULL NAME OCCUPATION
FULL ADDRESS or | STREETDISTRICT i
REGISTERED
OFFICE
POST OFFICE/POSTAL CODE PARISHICOUNTY/STATE/PROVINCE CouNTRY
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14. PRIVATE COMPANY CERTIFICATES
The relevant certificate is to be signed by both a duly appointed Director and the secretary of the Company. Where a director is also the Secretary he/she may not
sign in both capacities.

A.  Certificate to be signed by all Private Companies

“We certify that the Company has not since the date of the last annual return or incorporation as the case may be, issued any invitation to the Public to subscribe for any shares or debentures of
the Company or to deposit money for fixed periods or payable on call whether bearing or not bearing interest. We also certify that to the best of our knowledge and belief since the above-
mentioned date no person other than the holder has, except in cases provided for in the Fourteenth Schedule, had any interest in any of the Company’s shares.”

EXECUTION BY
OFFICERS WHO  NAME OF INDIVIDUAL DIRECTOR SIGNATURE OF INDIVIDUAL DIRECTOR
ARE NATURAL
PERSONS
NAME OF INDIVIDUAL SECRETARY SIGNATURE OF INDIVIDUAL SECRETARY
Seal of
FULL COMPANY NAME OF CORPORATE DIRECTOR
NAME OF OFFICER 1 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 1 OF CORPORATE DIRECTOR
NAME OF OFFICER 2 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 2 OF CORPORATE DIRECTOR
EXECUTION BY
FFICERS WHO. R

FULL COMPANY NAME OF CORPORATE SECRETARY

NAME OF OFFICER 1 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 1 OF CORPORATE SECRETARY

NAME OF OFFICER 2 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 2 OF CORPORATE SECRETARY

B.  Certificate to be signed by all Private Companies
“We certify that to the best of our knowledge and belief, no person other than the holder thereof except in cases provided for in the Twelfth Schedule has had any interest in any of the company's
shares since the date of the last annual retum or incorporationor in the case of an existing company which became a private company, the date on which it became a private company.”

EXECUTION BY

OFFICERS WHO  NAWE OF INDIVIDUAL DIRECTOR SIGNATURE OF INDIVIDUAL DIRECTOR

ARE NATURAL

PERSONS
NAME OF INDIVIDUAL SECRETARY SIGNATURE OF INDIVIDUAL SECRETARY
Seal of

FULL COMPANY NAVE OF CORPORATE DIRECTOR
NAME OF OFFICER 1 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 1 OF CORPORATE DIRECTOR
NAME OF OFFICER 2 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 2 OF CORPORATE DIRECTOR

EXECUTION BY

OFFICERS WHO

ARE COMPANIES Seal of Coporate Secretary

FULL COMPANY NAME OF CORPORATE SECRETARY

NAME OF OFFICER 1 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 1 OF CORPORATE SECRETARY

NAME OF OFFICER 2 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 2 OF CORPORATE SECRETARY

F19A FOR OFFICIAL USE ONLY COMPANY #: 8
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C. Certificate to be signed by a Private Company with more than twenty shareholders
“We certify that the excess of shareholders of the Company above twenty consists wholly of persons who are in the employment of the company, and/or of persons who, hagrformerl y in the

employment of the company, were while in such employment and have continued after the ion of such to be, of the Company”
EXECUTION BY
OFFICERS WHO  NAME OF INDIVIDUAL DIRECTOR SIGNATURE OF INDIVIDUAL DIREGTOR
ARE NATURAL
PERSONS
NAME OF INDIVIDUAL SECRETARY SIGNATURE OF INDIVIDUAL SECRETARY
Sealof

FULL COMPANY NAME OF CORPORATE DIRECTOR

NAME OF OFFICER 1 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 1 OF CORPORATE DIRECTOR

NAME OF OFFICER 2 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 2 OF CORPORATE DIRECTOR

EXECUTION BY

OFFICERS WHO ‘Seal of Coporate Secretary

ARE COMPANIES

FULL COMPANY NAME OF CORPORATE SECRETARY

NAME OF OFFICER 1 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 1 OF CORPORATE SECRETARY

NAME OF OFFICER 2 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 2 OF CORPORATE SECRETARY

D. Certificate to be signed by a Private Company without a corporate shareholder OR with a corporate shareholder not required to file Accounts.

Shall the Company be a private company not obliged to file accounts the following certificate is also required:

“We certify that to the best of our knowledge and belief, pursuant to the exception provided in the Thirteenth Schedulebody corporate obliged to file accounts holds any shares in the
Company, and that has been the position at all times since the date of the last Annual Retum (or the date of incorporation for companies filing first Annual Return, or in the case of an existing
company which became a private company, the date on which it became a private company).”

EXECUTION BY
OFFICERS WHO  NAME OF INDIVIDUAL DIRECTOR SIGNATURE OF INDIVIDUAL DIRECTOR
ARE NATURAL
PERSONS
NAME OF INDIVIDUAL SECRETARY SIGNATURE OF INDIVIDUAL SECRETARY
seal
FULL COMPANY NAME OF CORPORATE DIRECTOR
NAME OF OFFICER 1 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 1 OF CORPORATE DIRECTOR
NAME OF OFFICER 2 OF CORPORATE DIRECTOR SIGNATURE OF OFFICER 2 OF CORPORATE DIRECTOR
EXECUTION BY
OFFICERS WHO
ARE COMPANIES ‘Seal of Corporate Secretar

FULL COMPANY NAME OF CORPORATE SECRETARY

NAME OF OFFICER 1 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 1 OF CORPORATE SECRETARY

NAME OF OFFICER 2 OF CORPORATE SECRETARY SIGNATURE OF OFFICER 2 OF CORPORATE SECRETARY
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PLEASE INDICATE THE
BENEFICIAL OWNERSHIP
SCHEDULES ATTACHED:

[IBENEFICIAL OWNERHSIP SCHEDULE A - BENEFICIAL OWNER OF THE COMPANY
(required)

[ BENEFICIAL OWNERSHIP SCHEDULE B - BENEFICIAL OWNER OF THE CORPORATE
SUBSCRIBER/MEMBER (use only if there is a corporate subscriber or member)

15. DECLARATION OF ACCURACY OF PRESENTED INFORMATION
Tothe best of my knowledge, information and belief, | hereby certify the contents of this form to be accurate.

NAME OF
DECLARANT

SIGNATURE OF
DECLARANT

CAPACITY ODirector [ Secretary ] Authorised Official | DATE

F19A FOR OFFICIAL USE ONLY COMPANY #: 10




F19A
16 FILED BY
PARTICULARS OF INDIVIDUALICOMPANY FILING THE FORM WITH THE COMPANIES OFFICE OF JAMAICA
NAME:
COMPLETE ADDRESS:
EMAIL ADDRESS:
CONTACT NUMBER:
FAX NUMBER
17. ADDITIONAL PARTICULARS OF DIRECTORS LISTED AT ITEM 124,
NAME OF DIRECTOR LWQEER REGISTRATION | £yyay, CONTACT NUMBER
18, PARTICULARS OF COMPANY SECRETARY LISTED AT ITEM 13A.
TAXPAYER REGISTRATION | £y CONTACT NUMBER

NAME OF SECRETARY NUMBER

F19A FOR OFFICIAL USE ONLY COMPANY #: 11




19. ADDITIONAL PARTICULARS OF INDIVIDUAL MEMBERS

TAXPAYER REGISTRATION

NUMBER (WHERE THERE IS NONE USE
OTHER TAX ID NUMBER OR PASSPORT
NUMBER OR DRIVER’S LICENCE NUMBER)

DATE OF BIRTH (OR DATE OF
INCORPORATION IF IT IS A CORPORATE
MEMBER)

NAME OF INDIVIDUAL MEMBER

JAMAICA

THE COMPANIES ACT
ANNUAL RETURN FOR COMPANIES WITH SHARES
FORM 19A

INSTRUCTIONS

GENERAL

This document is required to be filed at the Companies Office of Jamaica and must conform to the requirements under
the Companies Act of Jamaica and subsequent Amendments made thereto.

Where any provision required to be set out is too long for the space provided in the form, a schedule may be appended to
the form. This schedule must be labeled appropriately, for example, ‘Schedule A’ or ‘Schedule B’ and the where
alphanumerical characters are used to label a schedule(s), same must be done in ascending order.

ITEMS 1A-F

The full name of company should be stated at item 1A. The name here must be consistent with the name stated on its
Certificate of Incorporation or most recent Change of Name Certificate applicable to the period of the Annual Return.

F19A FOR OFFICIAL USE ONLY COMPANY#: 12
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Item 1B must be completed to indicate the type of company. A public company is one where the shares of the company
are offered to the public

Item 1C requires the company registration number. This is the number assigned to the company at the time of registration
at the COJ.

Item 1D should be completed with the company’s TRN. This is the nine-digit number assigned to the company by the
Tax Administration Jamaica.

Item 1E and IF are not mandatory, however, if provided must be completed in full. For example, item 1E must reflect a
legitimate 10-digit telephone number and item 1F must contain the relevant domain ending, such as ‘gmail.com’ or

‘yahoo.com’.

ITEM 2

This section should be completed to reflect the reporting period of the Annual Return. The start date should be the date
immediately following the date the company was incorporated. For example, if the company was incorporated on August
10, 2018, the start date at item 2 of this form would be August 11, 2021. The end date should be the date the company
was incorporated. For example, if the company was incorporated on August 10, 2018, then the end date at item 2 of this
form would be the same date as this, August 10, 2021.

ITEM 3-3A

Ttem 3: The registered office address is where all communications and notices may be addressed. The address stated at
item 3 should be consistent with the address stated at item 6a on the Company Registration Form (CBRF) or on the most
recent Notice of Change of Registered Office Address (Form 17) where the effective date of change of address is
between the period reflected at item 2 inclusive.

Item 3A refers to the address where mail and other such correspondence is sent.

ITEM 4-6

Item 4 requires the company to indicate whether the registered office location of the company has changed within the
reporting period. If the company selects ‘No’, no further action is required. If the company selects ‘ Yes’, then they must
complete and file a Form 17.

Item 5 requires the company to indicate whether certain documents are located the registered office address of the
company, or at another address. Where the documents mentioned at item 5 are located at another address, ‘Yes’ must be
selected and the company must attach a schedule to this form stating the other location. Where the documents mentioned
at item 5 are located at the same address as the registered office, ‘No” must be selected, and no further action is required.
For example, if the company has its registered office address at / Grenada Way, Kingston 5, but keeps its register of
members at storage facility a 212 Kingsway Avenue, Kingston 10, then the company would have to select “Yes’ at item 5
and attach a schedule which states that the address where it keeps it register of members. However, on the other hand, if
the company has its registered office address at/ Grenada Way, Kingston 5 , and keeps its register of members there as
well, then the company would have to select ‘No” at item 5.

Item 5A requires the company, if it is a company limited by guarantee without share capital, to indicate whether its
membership has increased during the reporting period. For example, if the company’s membership increased form 25 to
25, then “Yes’ should be selected and a Form 5 stating this filed with the COJ.

Item 6 requires the company to state the dollar value amount of its indebtedness as at the end date stated at item 2.

ITEM 7-7C

Item 7A requires the number of shares the company is authorized to issue.

Item 7C should be completed with the number of shares in cach class.
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ITEM 8-8C

Item 8 should be completed by selecting “Yes” where the issued shares have been fully paid for and “No” where the
shares have been partially paid for. Where “Yes” is selected, kindly proceed to completing items 8A-8C.

Item 8A requires the class of issued shares in the first column. Where more than one classes of shares have been issued,
each row should be completed with the different class of shares.

Item 8A (i) should be completed with the number of shares taken up at incorporation if this is the first annual return or
amount taken up since the made date of the last annual return.

Item 8A (ii) where any shares which were partially paid for becomes fully paid up shares during the period at item 2, the
number of such shares should be inserted.

Item 8A (iii) should reflect the number of shares issued during the period reflected at item 2.

Item 8A (iv) should reflect the number of shares purchased, redeemed or surrendered during the period should be
inserted. (Note, only shares which are deemed redeemable can be redeemed)

Item 8A (v) should reflect the number of issued shares at the end of the period( Note, Items (8A(i) + 8A(ii) + 8A(iii))-
8A(iv) = Item 8A(v)).

Item 8B should reflect the class and number of shares issued for cash which are fully paid up while item 8C should
reflect the class and number of shares issued for non-cash consideration (otherwise than cash. For example, shares issued

for service)

ITEM 9-9C

Item 9 should be completed by selecting “Yes” where the issued shares have been partially paid for and “No” where the
shares have been fully paid for. Where “Yes” is selected, kindly proceed to completing items 9A-9C.

Item 9A requires the class of issued shares inthe first column. Where more than one classes of shares have been issued,
each row should be completed with the different class of shares.

Item 9A (i) should be completed with the number of shares taken up at incorporation if this is the first annual return or
amount taken up since the made up date of the last annual return.

Item 9A (ii) should reflect the number of shares issued during the period reflected at item 2 which are partially paid up.

Item 9A (iii) where any shares which were partially paid for becomes fully paid up shares during the period at item 2,
the number of such shares should be inserted. This amount should be deducted from the total partially paid up shares.

Item 9A (iv) should reflect the number of shares purchased, forfeited or surrendered during the period should be
inserted.

Item 9A (v) should reflect the number of issued partially paid up shares at the end of the period. (Note, Items (9A(i) +
9A(ii) — (9A(iii) + 9A(iv) = Item 9A(v)).

Item 9B should reflect the class of issued cash shares which are partially paid up in the first column. Where there are
more than one classes of shares, each row should be completedwith the different class of shares.

Ttem 9B (i) should reflect the number of cash partially paid up shares taken up at incorporation if this is the first annual
return or the amount taken up since the made up date of the last annual return.

Item 9B (ii) should be completed where calls have been made on the shares (that is, where the directors have asked the
shareholders to make payment on the shares), if no calls were made, Nil or None should be inserted.
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