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THE LAW COMMISSION
RENTING HOMES: THE FINAL REPORT
To the Right Honourable the Lord Falconer of Thoroton, Secretary of State for
Constitutional Affairs and Lord Chancellor

PART 1
INTRODUCTION
INTRODUCTION
1.1

Renting homes is big business. Almost a third of the population rent their homes.
Despite the attention paid to the owner-occupied sector, rented housing remains
a significant part of the housing market in England and Wales. An active, well-run
rental market is needed:
(1)

to provide choice for those who want to rent;

(2)

to meet social need by providing housing for those who cannot afford to
buy;

(3)

to increase flexibility in the accommodation and labour markets by
enabling people to move quickly to take up job opportunities or to explore
new housing options.

1.2

It is generally accepted that the rented housing sector needs regulation. Market
mechanisms cannot redress imbalances in the bargaining power of landlords and
occupiers. At the same time, the regulatory framework must be one that works
and can be delivered in a cost-effective way.

1.3

At the heart of our recommendations – the result of one of the largest
consultation exercises ever undertaken by the Law Commission1 í are two
radical changes to the legislative approach to the regulation of rented housing.
These recommendations are encapsulated in the Rented Homes Bill which we
are publishing alongside this Report.

1

We published two Consultation Papers: Renting Homes 1: Status and Security (2002) Law
Commission Consultation Paper No 162, in April 2002,
http://www.lawcom.gov.uk/docs/cp162.pdf; Renting Homes 2: Co-occupation, Transfer and
Succession (2002) Law Commission Consultation Paper No 168, in September 2002,
http://www.lawcom.gov.uk/docs/cp168.pdf (last visited 15 March 2006). We addressed
over 70 public events; we received over 400 written responses to the Consultation Papers.
The essential contribution made by consultees was acknowledged in our Report Renting
Homes (2003) Law Com No 284, at Annex D.
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1.4

First, we recommend the creation of a single social tenure. At present, local
authorities can only let on secure tenancies; registered social landlords only on
assured tenancies. Our recommendations are “landlord-neutral”. They enable
social housing providers, referred to in the Bill as “community landlords”, and
those private sector landlords who so wish to rent on identical terms. This has
long been sought by local authorities and registered social landlords. This offers
the prize of vastly increased flexibility both to policy makers and landlords in the
provision and management of social housing.

1.5

Secondly, we recommend a new “consumer protection” approach which focuses
on the contract between the landlord and the occupier (the contract-holder),
incorporating consumer protection principles of fairness and transparency. Thus
our recommended scheme does not depend on technical legal issues of whether
or not there is a tenancy as opposed to a licence (as has usually been the case in
the past). This ensures that both landlords and occupiers have a much clearer
understanding of their rights and obligations.

1.6

The terms of the contract, underpinned by our statutory scheme, will be set out in
model contracts that we anticipate will be free and easily downloadable.2 They
will benefit landlords by explaining their rights and obligations, thus reducing the
ignorance many landlords have about their responsibilities. They will benefit
occupiers who will also have a clear statement of their rights and obligations,
which sets out the basis on which they occupy accommodation, and the
circumstances in which their rights to occupy may come to an end.
TERMS OF REFERENCE

1.7

Our original terms of reference were:
To consider the law relating to the existing forms of housing tenancies
in the rented sector and their creation, terms and termination, with a
view to its simplification and reform; and in particular to review the law
on
(1) the forms of housing tenancy let by:
(a)

local authorities and other social landlords, and

(b)

private landlords,

with a view to providing a simple and flexible statutory regime for both
the social and the private housing sectors;
(2) the remedies available in respect of harassment and unlawful
eviction;
(3) tenants’ statutory rights of succession; and

2

Two sample model contracts appear at the end of this Report (Appendix B).
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(4) such other aspects of Housing Law as may be agreed between
the Law Commission, the Department of the Environment, Transport
and the Regions and the Lord Chancellor’s Department.3
1.8

It was always envisaged that the project would be undertaken in two phases. The
original intention was to deal with item (1) in the first phase, leaving items (2) and
(3) to the second. As phase one progressed, it became clear that succession
could not be left to phase two. Nor could other issues about how people live in
their homes, specifically joint occupation and transfer, be omitted. They were
added to phase one.
OUR GENERAL APPROACH

1.9

In carrying out our work, the Commission has had three principal objectives in
mind:
(1)

simplification;

(2)

increased comprehensibility;

(3)

flexibility.

Simplification
1.10

The provision of housing has long been subject to regulation, initially by the
common law, but over the last 100 years increasingly by statute. Most, if not all,
advanced countries have housing legislation. The question is not whether there
should be regulatory intervention, but how it can be done well rather than badly.

1.11

In this country, there is widespread agreement that the current law regulating
rented housing is too complicated. This has significant drawbacks. A legal
framework that is too complicated cannot achieve its policy objectives.4 Those
whom the law is designed to protect cannot use its protection. Those whose
behaviour is sought to be regulated are not influenced by what they cannot
understand.

1.12

The Better Regulation Task Force5 says simplification includes three elements:
(1)

“Deregulation” – removing regulations from the statute book, leading to
greater liberalisation of previously regulated regimes;

3

Now the Office of the Deputy Prime Minister and the Department for Constitutional Affairs,
respectively.

4

An early comment on the effects of excessive complexity in housing law is to be found in
Parry v Harding [1925] 1 KB 111. Lord Hewart CJ observed (at p 114): “It is deplorable that
in dealing with such a matter as this, a Court, and still more a private individual, and most
of all a private individual who lives in a small tenement, should have to make some sort of
path through the labyrinth and jungle of these sections and schedules. One would have
thought that this was a matter above all others which the Legislature would take pains to
make abundantly clear.”

5

Regulation – Less is More: Reducing Burdens, Improving Outcomes (March 2005).
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1.13

(2)

“Consolidation” – bringing together different regulations into a more
manageable form and restating the law more clearly. By improving
transparency and understanding, it should reduce compliance costs;

(3)

“Rationalisation” – using “horizontal” legislation to replace a variety of
sector specific “vertical” regulations.

Our Bill achieves all these objectives. It offers a fundamental restatement of the
law that significantly improves transparency and understanding – particularly
through the use of model contracts.6 It rationalises sector-specific rules (for
example current legal distinctions between local authorities and housing
associations, and between the public sector and private sector) to eliminate
unnecessary differences between them. This enables both the social and private
sectors of the rental housing market to operate with greater freedom. Although
our draft Bill does not include schedules of repeals, enactment will result in the
repeal of a great deal of existing legislation.
Increased comprehensibility

1.14

Central to our recommendations is an emphasis on what we call the consumer
protection approach. In many contexts, Parliament passes legislation which
implies protective terms into consumer contracts. We have taken this a step
further. In the same way that Parliament has provided that employers must
provide employees with a copy of their employment contract, so here we
recommend that landlords should provide their occupiers with a written statement
of their occupation contract. We want both landlords and occupiers to be able
easily to find out their rights and obligations. The written statement expressly sets
out those matters which Parliament wants to regulate.

1.15

The impact of our approach can be seen in the illustrative model contracts we
have provided. In just over twenty pages we have shown that is it possible to set
out a statement of rights and obligations that reflects the legal relationship – as
regulated by Parliament – between landlord and occupier. These will be
supplemented by guidance which explains those matters which it is hard to
summarise in the contract or which do not readily fit into it. Many local authorities
and registered social landlords already adopt this practice; and, for the private
sector, there is already a good range of guidance booklets available from the
Office of the Deputy Prime Minister.7 Such publications can be adapted to the
scheme we recommend. Thus the recommended scheme will ensure that all
occupiers benefit from the provision of this information.

1.16

Many landlord-tenant disputes currently arise from ignorance. Our recommended
scheme, with its emphasis on written model contracts, drafted in plain language,
enables both landlords and occupiers to discover easily their respective rights
and responsibilities. This will reduce the need to seek legal advice and facilitate
the resolution of problems and disputes. All parties gain from this approach which
leads to significantly reduced compliance costs.
6

Model contracts are considered below in Part 3.

7

For booklets for landlords and tenants renting privately, see the Office of the Deputy Prime
Minister website at http://www.odpm.gov.uk/index.asp?id=1151894, and for booklets on
social renting see http://www.odpm.gov.uk/index.asp?id=1152108 (last visited 15 March
2006).
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Flexibility
1.17

Finally, and most important, our recommendations bring much-needed flexibility
to the operation of the rented sector. Existing distinctions between the different
branches of the rental market – with different rules, but with similar objectives –
are replaced by a single framework that allows far greater freedom to policy
makers.

1.18

Our approach has a number of important outcomes.

1.19

(1)

Technical legal distinctions between those who rent from local authorities
and those who rent from housing associations are removed.

(2)

Opportunities for local authorities and housing associations to enter new
partnerships and other forms of agreement for the development and
management of social housing are increased.

(3)

Community landlords are able to manage their housing assets more
satisfactorily, while protecting the fundamental interests of those who live
in social housing. This results in the better use of publicly funded
investments.

(4)

Private sector landlords who wish to do so can let on exactly the same
terms as social landlords.8

(5)

Private landlords are able to respond even more flexibly to different
demands for rented accommodation at market rents.

(6)

Registered social landlords are able to provide housing at market, or submarket, rents in those areas where this is needed, to provide
accommodation for key workers.

(7)

Occupiers of rented housing have clearer information about their rights
and obligations, what they can expect from their landlords, and the
circumstances in which contracts may be brought to an end.

(8)

For the first time, there is a legal structure designed to assist the most
socially excluded to move from supported housing to housing
independence, while giving the providers of such housing a practical
legal framework to achieve this goal.

(9)

Generally, the provisions in the Bill increase the options available for
ensuring that the rental sector plays its proper role in the creation and
maintenance of sustainable communities.

These objectives were strongly endorsed by those who responded to our
consultation.

8

This is subject to one exception, namely the right of secure contract-holders of community
landlords to transfer the contract to another secure contract-holder of a community
landlord.
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TWO KEY FEATURES
1.20

We now consider in more detail the two features of the scheme mentioned
above: landlord-neutrality and the consumer protection approach.
Landlord-neutrality

1.21

At present local authorities can only let on secure tenancies;9 registered social
landlords can only let on assured tenancies.10 Both play a similar role in the
housing market, but the regulatory framework is quite different. Our
recommendations break the link between the identity of the landlord and the
statutory rules that apply to agreements entered into by that landlord.

1.22

Under our scheme, both local authority and registered social landlords (and
private landlords) are able to enter occupation contracts on identical terms. This
enables the interface between local authorities, arms-length management
organisations, and other social landlords – whether registered or unregistered –
to become much more permeable. It facilitates the development of new
partnerships between social sector and private sector landlords in the provision of
social rented housing.11

1.23

Under our scheme, there are circumstances in which landlords are required to
use one or other of the two types of contract we are creating. But these apply
across the board, and are not generally confined to a specific type of landlord.

1.24

This approach gives the Government much greater scope for the development of
new housing policy initiatives. For example, our recommendations could create
opportunities for social landlords to enter new sectors of the housing market (as
some registered social landlords already do). These might address some of the
difficulties surrounding the provision of accommodation for key workers in areas
of high housing demand. They could also be used in combination with new equity
sharing schemes.
Consumer protection approach12

1.25

The consumer protection approach13 is designed to ensure that all landlords and
occupiers have a written statement of their contract, setting out the rights and
obligations of the parties.

9

Housing Act 1985.

10

Housing Act 1988.

11

For example, it could be a condition of the receipt publicly funded grants that private sector
landlords would have to enter contracts on the same terms as other social landlords.

12

For further background on the consumer protection approach, see Renting Homes (2003)
Law Com No 284 Part 4.

13

This builds on the fact that the Unfair Terms in Consumer Contracts Regulations 1999 (SI
1999 No 2083) already apply to tenancy agreements.

16

1.26

At present, many landlords do not provide clear tenancy agreements.
Agreements frequently fail to mention the effect of protective legislation. In order
to understand the exact legal relationship between landlord and occupier, parties
have to read their agreements alongside a complex body of statute and case law.
Not surprisingly, many cannot discover what their true legal position is. Our
recommendations transform this unsatisfactory situation.

1.27

Our approach has a number of practical consequences.
(1)

The regulatory framework governing the relationship between landlord
and occupier applies wherever there is a contract (other than an
excepted contract) giving the right to occupy premises as a home.

(2)

The principles underlying the Unfair Terms in Consumer Contracts
Regulations 199914 are extended to all landlords and occupiers.

(3)

Fundamental terms, and supplementary terms which incorporate
supplementary provisions without modification, reflect mandatory
statutory provisions and as such are not subject to the Unfair Terms in
Consumer Contracts Regulations.15 Terms relating to key matters will not
be subject to the regulations so long as they are in plain intelligible
language.16

1.28

In addition to fairness and transparency, this approach has other benefits. In
particular, the recommended scheme encourages a new professionalism
amongst private landlords and their agents, not only those with substantial
property portfolios, but also small “hobby” landlords. By emphasising the mutual
recognition of each party’s rights and responsibilities,17 our recommendations
provide a foundation for improving relationships between occupiers and
landlords. While there may be some initial start-up costs, overall costs should
quickly reduce. There should be significantly reduced compliance costs.

1.29

Implementation of the consumer protection approach in the Bill is achieved in a
variety of ways. Two introductory points are made here.
Provisions and terms

1.30

The provisions of the Bill which set out the most important rights and obligations
of the parties to an occupation contract have a dual function. They are statutory
provisions. But they are also incorporated into occupation contracts as terms of
the contract. As terms they will be readily accessible to the parties, because they
are set out in the written statement of the contract. This is a central part of our
consumer protection approach.
14

SI 1999 No 2083.

15

Cls 13 and 23(1), and Unfair Terms in Consumer Contracts Regulations 1999 (SI 1999 No
2083) reg 4(2).

16

Unfair Terms in Consumer Contracts Regulations 1999 (SI 1999 No 2083), reg 6(2).

17

Adoption of many of the ideas floated in The Joseph Rowntree Foundation – Shelter
Commission on the Private Rented Sector, Private Renting: A new settlement: A
commission on standards and supply (Shelter, 2002) would be greatly facilitated by the
introduction of the scheme recommended here.
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1.31

The provisions of the Bill which are incorporated in this way are referred to as
“fundamental provisions”. When incorporated as terms of a particular contract,
they form the “fundamental terms” of the contract.

1.32

The appropriate authority (the Secretary of State or the National Assembly for
Wales) has power to prescribe further provisions for incorporation as terms of
occupation contracts. We intend this power to be used to deal with issues which
are of less crucial importance than those dealt with in the fundamental provisions,
but which need to be addressed to make the contracts work.18

1.33

Provisions prescribed by the appropriate authority are referred to as
“supplementary provisions”. When incorporated as terms of a particular contract,
they form the “supplementary terms” of the contract.

1.34

In addition, parties will be free to add their own additional terms to address
particular issues relevant to the agreement.
Relationship of the scheme to consumer protection law

1.35

Our adoption of the consumer protection approach is based on the fact that, from
1999, the Unfair Terms in Consumer Contracts Regulations 199919 applied to
tenancy agreements. In Renting Homes we said that we wanted to extend the
principles contained in those regulations to all occupation contracts.20 Those
principles should apply across the board, not just to those who under the 1999
regulations are “suppliers” and “consumers”.21

1.36

Details of how these principles are to be put into effect will appear in regulations.
The Bill gives the Secretary of State power to make regulations relating to unfair
terms in occupation contracts.22 In particular, regulations may make provision for
the parties to whom and the occupation contracts to which the unfair terms
regulations may apply. This enables the Secretary of State to ensure that the
regulations apply to all landlords and all contract-holders.23 In the Bill, the general
term “unfair terms regulations” is used to refer to both the existing 1999
regulations and these Rented Homes-specific regulations.24 We follow that usage
in this report.

18

We set out in Appendix A our recommendations on the terms that should be included as
supplementary terms.

19

SI 1999 No 2083.

20

(2003) Law Com No 284.

21

Compare with the Unfair Terms in Consumer Contracts Regulations 1999 (SI 1999 No
2083) reg 4(1).

22

Cl 205.

23

Cls 205(1) and (2)(a).

24

Cl 236.
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1.37

There is also power to define circumstances in which the unfair terms regulations
do not apply to a term of an occupation contract, or where the landlord may not
rely on the terms of the occupation contract. In these cases, the regulations may
also provide for the terms which are to apply in those circumstances.25

1.38

Fundamental provisions incorporated as terms of the occupation contract, and
supplementary provisions incorporated as terms without modification, cannot be
challenged under the unfair terms regulations as unfair.26 Only additional terms or
supplementary provisions which are incorporated as terms with modifications, will
be subject to challenge as being unfair. These recommendations address
concerns expressed to us by many landlords that they did not know exactly
where they stood in relation to the Unfair Terms in Consumer Contracts
Regulations 1999 and the interpretation of those regulations, in particular by the
Office of Fair Trading.27
DEVELOPING THE SCHEME: CONSENSUS AND CONTROVERSY

1.39

From the start, we were asked to assume that the disposition of rights and
obligations, and the balance of rights and obligations as between landlords and
occupiers, that existed under the current law should remain broadly the same. In
particular, changes to the regulation of the private rented sector introduced by the
Housing Acts of 1988 and 1996 should be retained.

1.40

As with all Law Commission projects, we consulted widely in developing our
recommendations. We received over four hundred written submissions to our two
Consultation Papers; and we spoke at numerous public meetings with landlords
and tenants, lawyers and advisers, policy makers and administrators, and others
interested in this area of housing policy.28 We wanted to build as much
agreement as possible about both the approach and the detail of our
recommendations. Analyses of the responses to our two Consultation Papers will
be made available to the Office of the Deputy Prime Minister, and published on
the Law Commission website.

1.41

Many of our initial ideas and thoughts were altered in the light of these
responses. We have radically changed our thinking on the regulation of
supported housing, where initially we failed to understand how that part of the
housing market really operates. We did not pursue suggestions to abolish the
suspended possession order, though we retain the idea of giving the Secretary of
State power to pilot alternative forms of procedure for dealing with rent arrears.
We amended our views on how to manage anti-social behaviour in the specific
housing context (though this has been an area where law and policy has
developed rapidly in any event).

25

Cls 205(2)(b) to (d).

26

See below, at paras 3.44 and 3.46.

27

The uncertainties currently facing many landlords are revealed in the Office of Fair Trading
Report Guidance in Unfair Terms in Tenancy Agreements Revised ed. Sept 2005.

28

See Renting Homes (2003) Law Com No 284, Annexes C and D at
http://www.lawcom.gov.uk/docs/lc284.pdf and above n 1.
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1.42

In shaping our recommendations, however, we have had to adjust aspects of the
existing law to create a more coherent and sensible whole. There are two
particular issues where there is still controversy which we cannot duck, and which
we highlight here.
The recommended abolition of ground 8 in the social rented sector

1.43

At present, where an assured tenant gets into serious (two months’) rent arrears,
the landlord can seek possession on what is known as ground 8. This provides
that, if the relevant amount of arrears is established, a court is obliged to order
possession. There is no judicial discretion.

1.44

Registered social landlords let on assured tenancies. Many, as a matter of policy,
refuse to take advantage of ground 8 on the basis that use of ground 8 is not
appropriate for social landlords. Where registered social landlords have acquired
housing stock as the result of a large scale voluntary transfer, they undertake not
to use ground 8. But some do use ground 8 and have expressed considerable
concern about our recommendation to abolish it. They also draw attention to
current proposals for the reform of housing benefit, which are intended to place
much greater responsibility on renters for paying the rent themselves.29 If housing
benefit is to be paid to tenants, rather than directly to landlords, registered social
landlords are worried that housing benefit payments may be diverted to other
items of household or personal expenditure. They are concerned that this could
lead to an increase in rent arrears. Some would therefore like to retain ground 8
as a deterrent to tenants who might otherwise divert housing benefit payments to
non-housing expenditure.

1.45

The Council of Mortgage Lenders, who represent the financial institutions that
have provided the bulk of loan capital for the expansion of the registered social
landlord sector, were also concerned. They argued that an inability to regain
possession of premises where tenants were in serious arrears might have an
adverse financial impact on the ability of registered social landlords to comply
with their loan covenants.

1.46

When we discussed the issue with those who put this point of view, we were told
that the principal reason why ground 8 should be retained was because of the
difficulties, actual or perceived, of getting judges to exercise their discretion to
make possession orders in serious rent arrears cases.

29

Recent press reports suggest that the Government may not proceed with these reforms at
least in relation to the social rented sector: see the article by Keith Cooper, "U-turn on
direct payment" (28 October 2005) Inside Housing p 1.
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1.47

We have heard it suggested that use of ground 8 by registered social landlords is
on the increase. We have found no hard empirical data to substantiate the claim.
Such evidence as we do have suggests that use of ground 8 is, in fact, still
relatively modest. But whether or not use of ground 8 is widespread, there is still
the policy question whether its use is appropriate for landlords in the social
sector.30

1.48

One of the principal policy objectives for this project is to create a single social
tenancy – a level playing field for the whole social rented sector. To achieve this,
ground 8 would either need to be retained and extended to local authority
tenants, or would have to be abolished. We took the view that the former option
would be unacceptable both to local authorities and their tenants. In any event,
we think our recommended secure contract should set the gold standard. It
should be modelled on the existing secure tenancy, rather than the assured
tenancy.

1.49

We have not ignored the concerns that were expressed to us. Thus we
recommend that judicial discretion in possession proceedings should be
structured. Before making a possession order, judges will be required
consciously to balance the interests of those threatened with eviction against the
interests of the landlord, and indeed of other occupiers who have paid the rent on
time. We think that this addresses the principal worries of the registered social
landlord sector.

1.50

In addition, if fears about the effect of reforms to housing benefit come to pass,
this will affect the whole of the social rented sector, not just registered social
landlords. In this case the Government can revisit the issue. But this is a policy
matter for the future, not part of our reform programme.
The recommended abolition of the six-month moratorium

1.51

A second issue on which there is still controversy is the recommendation to
abolish the rule – which we describe as the six-month moratorium í that forbids a
court to order possession of a private sector assured shorthold tenancy before
the end of the first six months of the agreement. This arises where a landlord
seeks possession on the “notice-only” ground for possession,31 where the
landlord does not have to prove that the tenant is in any way at fault. In our
recommended scheme, standard contracts will replace assured shorthold
tenancies.

1.52

Many, in particular lawyers who represent tenants, argued that the moratorium
was an important measure of tenant protection. Others, in particular landlords,
argued that it brought unwelcome inflexibility into the market.

30

One likely procedural change is the development of a new Possession Protocol, drafted by
the Housing Committee of the Civil Justice Council. If adopted, this will require social
landlords to demonstrate that all housing benefit problems have been sorted out before
any court proceedings are started. Judges find it particularly hard to order possession
against a tenant in rent arrears through no fault of theirs, but simply inefficient
administration of housing benefit.

31

Housing Act 1988, s 21(5) as inserted by Housing Act 1996, s 99.
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1.53

We found that, in practice, many landlords let for minimum periods of six or
twelve months. In this case, the contract “trumps” the statute, rendering the
moratorium redundant. There is no reason to think that landlords will alter their
letting practices. Most landlords want to keep their tenants for as long as possible
(to prevent voids); they are not interested in turning people out after a short time.
And we received no evidence of any tenant taking advantage of the six-month
period to assert their rights against a difficult landlord.

1.54

In a recent report,32 Shelter argues the case for increased security of tenure in
the private rented sector. Insofar as the private rented sector is used to house the
disadvantaged – lone parents, the elderly – this is clearly an important policy
consideration. But the private rented sector also houses many more who do not
fall into these groups. Indeed, the private rented sector is far more diverse than
the social rented sector. Although ultimately a question for the Government, we
do not think that a blanket extension of statutory security to the whole of the
private rented sector will achieve the goal to which Shelter aspires. It will
introduce inflexibility into this sector of the market which, in many cases
occupiers do not want any more than landlords. This will in turn reduce the
number of units of accommodation available for renting.

1.55

We acknowledge that security of tenure is an important issue. But we think it best
addressed by focussing on the contractual rights between the parties (which are
at the heart of our recommendations) rather than statutory rights. A number of
local authorities, for example, are entering agreements with private landlords to
provide housing for longer contractual periods. These could be, for example, for a
fixed term;33 or until any children in the household reach the age of 16, or schoolleaving age. All these options are possible under our scheme. They give flexibility
in the use of contracts for particular classes of user of the private rented sector
without affecting other groups who want to take advantage of the private rented
sector. The private rented sector offers people choice and flexibility that the social
sector cannot. To seek to make the private rented sector more like the social
rented sector would only serve to remove the very things that make the private
rented sector attractive in the first place.

1.56

In our future work on developing good landlord practices, we shall explore ways
in which additional incentives can be given to landlords to enhance their contracts
for the benefit of their occupiers.
Conclusion

1.57

We acknowledge that these matters are controversial. We have not found them
easy to resolve. But we think our recommendations on these issues are practical
and do not adversely affect the interests of, respectively, social landlords and
tenants. And in our future work, we consider alternative ways to ensure that these
specific reforms do not have undesired consequences. In the meantime, both
these changes greatly assist the creation of the more rational and flexible
regulatory framework that is the great prize of our recommendations.
32

Safe and Secure? The private rented sector and security of tenure (Shelter, 2005)

33

Changes to the rules relating to the provision of accommodation by private landlords to the
homeless are an example of this principle in practice: Housing Act 1996, s 193 (amended
by the Homelessness Act 2002). This principle could apply more generally.
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CHANGES IN THE LEGISLATIVE CONTEXT
1.58

Since this project began, in 2001, there have been two significant legislative
developments. The first relates to anti-social behaviour; the second is the
Housing Act 2004.
Anti-social behaviour

1.59

Our original Consultation Paper34 contained a number of detailed proposals
relating to anti-social behaviour. Some of these, in particular the concept of
demotion, were taken up by Government and put into their own proposals. Our
proposals were the subject of considerable criticism during consultation. But, in
view of the other changes that have occurred, our recommendations in relation to
anti-social behaviour are now limited to tidying up one or two procedural matters
that arise where the anti-social behaviour impacts on an occupier’s housing rights
and obligations, and are designed to make the law operate more effectively.
These are discussed below in Part 9.
Housing Act 2004

1.60

This is an enormous Act. Much of it does not relate to the rented sector at all: for
example, the provision of Home Information Packs. The impact of the Act on the
rented sector will be particularly felt in the following contexts.
Housing conditions

1.61

The new Housing Health and Safety Rating Scheme provides local authorities
with a new set of criteria and a new set of procedures for dealing with unfit
housing. Our scheme reinforces this legislation. We recommend that it should be
a term in every occupation agreement that, from the outset, the accommodation
meets the “category 1 hazard” standard. Thus, in addition to the public law
remedies available through the local authority, occupiers will also have a private
law remedy in breach of contract in cases where this term of the contract is
broken. This is discussed in Part 8.
Licensing of houses in multiple occupation

1.62

Our scheme has no direct impact on the new law relating to the licensing of
housing in multiple occupation. It does however offer considerable scope to
reinforce the new law. Our scheme envisages that the contract between the
landlord and occupier should be supplemented by guidance setting out other
matters of importance to the landlord and tenant. Information about the licensing
scheme can be published there. This will be an extremely cost-effective way of
publicising the effect of the new scheme.
Selective licensing

1.63

This is another topic on which information can be provided in the guidance just
referred to. Our future work on compliance and the promotion of good practice
will complement and build on these new provisions.

34

Renting Homes 1: Status and Security (CP 162) in April 2002
http://www.lawcom.gov.uk/docs/cp162.pdf.
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Other control provisions relating to residential accommodation
1.64

The same point can be made. Landlords and occupiers can be given information
about the new management and empty dwelling orders provided for in the 2004
Act through the guidance booklet.
Tenancy deposit schemes

1.65

We think our recommendations significantly strengthen the potential value of the
provisions of the part of the Housing Act 2004 dealing with tenancy deposits, to
the advantage of both landlords and occupiers. We discuss this at Part 11.
Overcrowding

1.66

If the powers to redefine overcrowding35 are implemented, these can be directly
communicated to landlords and occupiers through amendments to the terms of
the occupation contract.
Energy efficiency

1.67

The Housing Act 2004 requires the Secretary of State to take “reasonable steps”
to ensure that the general level of energy efficiency of residential accommodation
in England is increased by 20% by 2010. Clearly, information will be key to
delivering that target. The guidance booklet will be a direct source of information.
Should the Secretary of State wish to go further, he could, by simple legislative
amendment, use our scheme to introduce a new fundamental provision which
would make specific contractual provision on energy efficiency relating to rented
housing.
Grants to bodies other than registered social landlords

1.68

Our scheme makes clear that secure contracts can be entered into by any
landlord who so wishes. All secure contracts have identical statutory
underpinning.36 It would be straightforward to adapt these new powers to ensure
that grants were made for investment in the provision of accommodation to be
rented under secure contracts.
IMPLEMENTATION IN WALES

1.69

In our 2003 Report, we considered whether, in the light of devolution, it would
have been appropriate to have made different provision for Wales. We concluded
that, in general, it was appropriate for the National Assembly for Wales to have
the same powers as the Secretary of State in England. In one important area,
however, we recommended that the National Assembly should have greater
powers. The draft Bill therefore gives the National Assembly a broad power to
amend the rules as to when a community landlord is required to use a secure
contract (clause 9). That was based on the devolution settlement set out in the
Government of Wales Act 1998.

35

Housing Act 2004, s 216.

36

Other than the right to transfer to another secure contract-holder which applies only to
secure contracts with community landlords.
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1.70

The position would be substantially changed if the current Government of Wales
Bill receives Royal assent in its current form. The current Bill makes provision
(among other things) for legislative competence to be extended to the National
Assembly for Wales on a case by case basis. Schedule 5 to the Bill sets out a
series of “fields” covering the areas of policy devolved to the Assembly. Housing
is one of those fields. It is envisaged that under each field, “matters” will be
added. Once a matter is added, the Assembly will be empowered to make
legislation (in the form of “Assembly Measures”) in relation to the matter. The Bill
itself only adds matters to the field entitled ”National Assembly for Wales”, which
concern various areas internal or incidental to the functioning of the Assembly.
Matters related to substantive policy areas will be added in the future. Matters
can be added by primary legislation, or by an order in council. Before such an
order can be made, a draft of it must be approved by, first, the Assembly, and
then both Houses of Parliament.

1.71

Our draft Bill is drafted on the basis of the law as it is now. However, it would be
wrong to ignore the proposals in the Government of Wales Bill. Apart from
broader considerations, our recommendation to give greater powers to the
National Assembly than to the Secretary of State would no longer be appropriate
– the Government of Wales Bill also provides a statutory underpinning to the split
between a legislative Assembly and an executive Welsh Assembly Government,
and gives secondary legislative powers to the executive. We felt it justified to give
greater powers to the Welsh institutions when that power was exercised by the
democratically elected Assembly. That would not be the case if secondary
legislative power lay with the Welsh Ministers, who would be in a similar position
in relation to the Assembly as the Secretary of State is to the UK Parliament.

1.72

We must, therefore, consider the issue of legislative competence for the
Assembly. First, we recognise that there are significant differences in housing
between England and Wales. We pointed to some of these in the first Renting
Homes Consultation Paper.37 The Welsh Assembly Government and the National
Assembly are of course in a better position than the UK Government to take
account of these in relation to Wales when implementing policy.

1.73

More importantly, devolution to Wales is designed to give people in Wales the
democratic and Governmental structures necessary to come to their own
conclusions on the policy choices facing them in the devolved areas. Even if
objective conditions are identical in Wales and England, the logic of devolution is
that the Welsh political institutions may choose a different path to that chosen in
England.

1.74

Housing is a devolved field, and housing tenure policy sits at the centre of that
field. We have never seen Rented Homes as providing a once and for all solution
to all problems. Rather, it is designed to give policy makers the appropriate tools
with which to implement policy changes that have an impact on tenure law,
without each time having to interfere with the underlying legal structures involved.
That in the future housing policy makers in Wales may take different paths from
those in England is inherent in the idea of devolution.

37

See Renting Homes 1: Status and Security (CP 162) April 2002, paras 1.74 to 1.77
http://www.lawcom.gov.uk/docs/cp162.pdf.
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1.75

We conclude, therefore, that if the current Government of Wales Bill becomes law
in its current form, legislation taking forward our recommendations should extend
legislative competence to the National Assembly. However, we still consider that
what we are recommending is the right structure, in detail as well as in its broad
thrust, for Wales, just as we do for England.

1.76

We therefore recommend that the Rented Homes recommendations be
implemented for both England and Wales in a single Government Bill, but that
that Bill should include housing tenure as a “matter” under the field of “housing”,
allowing the National Assembly future legislative competence.

1.77

It may be that the Welsh Assembly Government and the Office of the Deputy
Prime Minister come to differing conclusions about whether to accept our
recommendations, or as to the priority to be accorded to implementing them. In
particular, the Office of the Deputy Prime Minister may reject them while the
Welsh Assembly Government accepts them. Or, if both accept them (with or
without modifications), the Welsh Assembly Government may wish to accord
them greater priority. In the first of these situations, it would be right for the
National Assembly to be able to legislate on its own for Rented Homes. In the
second, it would be right for the National Assembly to legislate in advance of the
legislation for England.

1.78

If our recommendations are accepted in Wales but not for England, or if the
Welsh Assembly Government wishes to implement them earlier, we recommend
that the First Minister should initiate the order in council procedure. Legislative
competence could thereby be extended to the National Assembly in order to
introduce Rented Homes as an Assembly Measure.
REGULATORY IMPACT

1.79

All Bills are subject to a Regulatory Impact Assessment. The Law Commission
does not currently have the expertise and resources to carry out a full RIA. Our
consultees identified a number of issues that must be faced.
(1)

Local authorities and registered social landlords have concerns about the
initial costs of preparing new occupation contracts.

(2)

Private landlords have anxieties about the costs of implementation.

(3)

There was agreement on the need for a generous budget for publicity
and training, prior to the introduction of any new scheme (The importance
of not forgetting private landlords and occupiers was stressed.)

(4)

There was agreement on the need for adequate resources to enable
proper advice to be given, both at the start of the new scheme and on a
continuing basis, both to landlords and to occupiers.

Notwithstanding these matters, consultees broadly supported our proposals,
which they considered carried substantial public benefit.
1.80

While there will be start-up costs, this is a key investment which, in the short to
medium term, will reduce overall costs. This will be achieved by:
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(1)

the creation of model contracts, reducing the need for individually drafted
agreements;

(2)

better use of IT enabling much of the present cost (for example, posting
copies of the agreement) to be significantly reduced;

(3)

the standardisation of agreements, allowing advisors to deal with issues
more easily;

(4)

added clarity, enabling occupiers and landlords to discover their legal
position more readily without the need to obtain costly advice; and more
generally

(5)

the commercial opportunities for investment in housing that follow from
the creation of a more flexible regulatory regime.

OUTLINE OF THE REPORT AND BILL
1.81

Part 2 provides an outline of the scheme. This is followed by specific Parts
relating to: the formation and variation of occupation contracts (Part 3); the
termination of occupation contracts (Part 4); the powers of the courts (Part 5);
dealing with occupation contracts (Part 6); survivorship and succession (Part 7);
repairs and improvements (Part 8); prohibited conduct (Part 9); supported
housing (Part 10); and other rights and obligations (Part 11). The Bill is published
separately so that it can be read alongside the analysis of its provisions set out
here.

1.82

Our Bill does not deal with all of the consequential issues that arise. A number of
discrete issues which rely on current tenancy types fell outside our terms of
reference. They include:
(1)

the right to buy, a free-standing right exercisable by local authority
tenants;

(2)

the right to acquire, which is exercisable by tenants of registered social
landlords;

(3)

certain rights provided for in the Housing Act 1985, which derive from the
“Tenants’ Charter” such as council tenants’ right to improve their homes;

(4)

the right of council tenants (but not tenants of registered social landlords)
under the Housing Act 1985 to insist on the management of their housing
being contracted to a tenant management organisation; and

(5)

agricultural occupancies.

We have not included provision in our Bill to translate these schemes into renting
homes terms. In respect of (1), (2), (3) and (5) above, we think the Government
will want to consider how the underlying policies should be adapted to reflect the
renting homes scheme.
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1.83

1.84

As regards the right to manage, we repeat the recommendations we made in
Renting Homes:38
(1)

the existing right to manage should be retained for local authority secure
contract-holders;

(2)

the appropriate authority should have power to bring defined registered
social landlord housing within the right to manage, as if the landlord were
a local authority;

(3)

that registered social landlords could voluntarily opt-in to the right to
manage; and

(4)

that the appropriate authority be given a broad power to either create a
single scheme for both local authorities and registered social landlords;
or to create different schemes for each.

What this Report, and the draft Bill do is show how our recommendations can be
translated into practical reality, which will benefit landlords and occupiers, by
making the rules regulating their relationship much clearer, and benefit the
Government by creating a robust but much more flexible legal framework within
which to develop their housing policies.

38

(2003) Law Com No 284.
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PART 2
THE SCHEME IN OUTLINE
2.1

In outline the scheme provides as follows.1
COVERAGE

2.2

Unless otherwise excluded,2 all contracts to occupy premises for residential
purposes come within the scheme.
CONTRACT TYPES

2.3

There are two types of occupation contract:
(1)

the secure contract, modelled on the present secure tenancy, giving
substantial security of tenure protected by statute; and

(2)

the standard contract, modelled on the present assured shorthold
tenancy, where the duration of the occupation is determined by the
contract.

Community landlords will be required to enter into secure contracts, except where
the Bill allows them to enter into standard contracts (for example as probationary
contracts, or following a court order after the anti-social behaviour term has been
breached).
Conversion of existing tenancies and licences to occupation contracts
2.4

Existing tenancy agreements and licences are converted into either secure or
standard contracts. This is necessary to prevent the ever-increasing
accumulation of different types of tenancy which happened in the past. Further
detail on conversion is set out in Part 3.
Exceptions

2.5

There are two exceptions. First, following public consultation, we do not
recommend automatic conversion of agreements still protected by the Rent Act
1977 (protected and statutory tenancies). Their conversion to secure contracts
would be logical. But there is considerable resistance to the idea from the tenants
who would be most affected. Nevertheless, we include a power enabling the
appropriate authority to bring this group into the new scheme.3

1

In Renting Homes (2003) Law Com No 284, the scheme in outline, and the scope of the
scheme, were discussed in Parts 3 and 6 respectively.

2

See below, at paras 2.56 to 2.62.

3

Cl 221. The appropriate authority is defined in cl 228 as the National Assembly for Wales,
in relation to Wales, and in any other case the Secretary of State.
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2.6

Secondly, we do not recommend the conversion of agricultural occupancies
protected by the Rent (Agriculture) Act 1976, the agricultural equivalent of the
Rent Act 1977. In addition, we have not attempted to include the “agricultural
occupancies” regime set out in the Housing Act 1988, part 1, chapter 3 (the
equivalent of the general assured tenancy regime). The status of these
occupancies is particularly complex as their tenure scheme is linked with the
regulation of agricultural wages. We recommend that the current law should be
the subject of a special review by a body with particular expertise in this area.
WRITTEN STATEMENT OF THE CONTRACT

2.7

Landlords are required to provide the occupier (known in the Bill as the “contractholder”) with a written statement of the contract. Model contracts are prescribed,
which will be readily and cheaply available. Parties can complete them simply by
filling in the front page. Assuming that the terms relating to key matters are in
plain intelligible language, the model contracts will not be subject to the unfair
terms regulations.4

2.8

Landlords are not required to use the relevant model contract. If they choose not
to, the fundamental terms and any supplementary terms which incorporate
supplementary provisions without modification will still not be subject to the unfair
terms regulations.5

2.9

Landlords who do not provide the written statement are subject to proportionate
(non-criminal) sanctions: financial and procedural.6
TERMS OF THE CONTRACT

2.10

Occupation contracts contain four classes of term:
(1)

terms relating to key matters;

(2)

fundamental terms;

(3)

supplementary terms; and

(4)

additional terms.

Terms relating to key matters
2.11

The key matters are those which go to the heart of the occupation contract. They
include the name and address of the property and the amount of the rent. As they
are unique to each contract, they cannot be statutorily prescribed, though the Bill
defines the key matters that must appear in the contract.7

4

This term is defined in para 1.36 above.

5

Cls 13 and 23(1) and the Unfair Terms in Consumer Contracts Regulations 1999 (SI 1999
No 2083).

6

These are discussed in detail at paras 3.55 and 3.56. We do not think use of the criminal
law is appropriate in this context. The criminal sanctions in the current law are, in any
event, rarely used in practice.

7

Cl 27.
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Fundamental terms
2.12

Fundamental provisions in the Bill are incorporated in occupation contracts as
fundamental terms. They deal with the essential rights and obligations of
landlords and contract-holders. Parts 3 to 11 of this Report discuss each of the
fundamental provisions and terms separately. Most fundamental terms can be
modified or varied, but only in favour of the contract-holder.8
Supplementary terms

2.13

Supplementary provisions set out in delegated legislation are incorporated in
occupation contracts as supplementary terms. These deal with all the practical
matters needed to make the contract work, for example, requirements that the
occupier pays the rent and that the occupier looks after the premises and fixtures
and fittings. In this Report we include our recommendations for provisions we
think the appropriate authority should prescribe in regulations.9 The list will not be
finalised until there has been a consultation with appropriate bodies.10
Additional terms

2.14

There are also additional terms. These deal with specific issues that parties want
dealt with in the contract, but in relation to which there is no statutory provision.
MODIFYING AND VARYING THE CONTRACT

2.15

Although our scheme places great emphasis on the provision of model contracts,
there must be flexibility to adapt them to meet particular circumstances. The Bill
provides for two possibilities: modification and variation.
Modification

2.16

The Bill provides that the parties can agree to incorporate most fundamental
provisions, and all supplementary provisions, with modifications.

2.17

Modification of fundamental provisions relating to prohibited conduct, to the
securing of a contract by deception, to survivorship and to the death of the
contract-holder is not permitted at all.11

8

Cls 81, 86 and 89.

9

See Appendix A for our recommendations. The appropriate authority is defined in cl 228 as
the National Assembly for Wales, in relation to Wales, and in any other case the Secretary
of State.

10

In the illustrative model contracts attached to this Report, some of the supplementary
terms correspond to matters we have recommended should be in the contracts. Others are
illustrative of the types of provision landlords and tenants currently include in secure and
assured shorthold tenancies, which are likely to become supplementary provisions
following consultation. We have included them all as supplementary terms to give readers
a better sense of what the model contracts will look like.

11

Cl 11(4).
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2.18

Modifications to other fundamental provisions are permitted, so long as the result
of the modification is to enhance the position of the contract-holder.12 Indeed, it is
possible for a fundamental provision to be omitted so long as the omission
enhances the position of the contract-holder. If parties agree to modify a
provision, it is incorporated into the contract as modified.

2.19

Modification of supplementary provisions is also permitted. Here, modification
can be either for or against the interests of the contract-holder.13 Any modified
supplementary term must be compliant with the unfair terms regulations.
Variation

2.20

The Bill also contains detailed provisions enabling the parties to vary the contract
once it has been agreed.14 Obviously parties must be able to alter the rent
payable. In addition, particularly where occupiers live in premises for a long time,
it is important that the parties can vary other details of the contract. Variation
refers to changes to the terms after the contract has been entered into. Variation
can, depending on the terms of the contract, occur following notice from the
landlord (except for the fundamental terms of a secure contract and a fixed term
standard contract) or by agreement between the parties. Fundamental terms in
the contracts provide for this.15 The provisions on variation also apply to any
additional terms which the landlord and contract-holder choose to include.
TRANSACTIONS RELATING TO THE CONTRACT

2.21

At present very complex provisions deal with the circumstances in which renters
may take in a lodger, add a party to the contract, or transfer or sub-let a tenancy
agreement to another. There are also unsatisfactory rules as to what happens
when one or more joint tenants wish to leave an agreement. We recommend a
significant rationalisation of the current law.
Lodgers

2.22

At present, local authority tenants have a statutory right to take in lodgers. This is
retained and extended to all secure contracts.16
Adding a party to the contract

2.23

The Bill provides that contract-holders have the right to ask permission to add
another party or parties to the contract. These provisions primarily affect social
landlords. We accept that these landlords must be able to control who are parties
to the contract. Otherwise premises may be occupied by those who lack the
required degree of housing need. Thus any request is subject to the giving of
consent by the landlord. But landlords cannot unreasonably refuse consent.17

12

Cl 11(3).

13

Cl 21(4).

14

See Rented Homes Bill, part 3, ch 1.

15

Discussed below, at paras 3.58 to 3.72.

16

Cl 122.

17

Cls 74 and 109.
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2.24

While consent must not be unreasonably withheld, it can be given subject to
conditions. Here we recommend one important change to the current law. Our
scheme gives the landlord power to impose as a condition of giving consent that
a contract-holder should forego the right to succeed that would otherwise arise on
the death of the contract-holder.18

2.25

The landlord is not required to agree to any request that is not made in writing.
Where a request is made in writing, we think the landlord should respond to a
request within a reasonable time. If the landlord fails to respond in writing within a
defined time period, consent is deemed to have been given without conditions.19
Details of these provisions are set out in Part 6.
Sub-letting and transfers

2.26

The scheme also provides means enabling those who wish to do so to enter into
sub-occupation contracts or to transfer their contracts to another. These
provisions, discussed under the general heading of “dealing”, also seek to
rationalise and clarify the present law, while protecting landlords from unwittingly
being required to assume responsibilities that are not appropriate. The details are
discussed in Part 6.
Leaving the agreement

2.27

Where a joint tenant wishes to leave the agreement, the present law is, in our
view, extremely unsatisfactory. We recommend significant changes which are
outlined below at paragraphs 2.44 to 2.46. The details are considered in Part 4.
OBLIGATIONS UNDER THE CONTRACT
Repairing obligations

2.28

The Landlord and Tenant Act 1985 section 11 currently imposes obligations on
the landlord to keep in repair certain essential matters relating to the structure of
and facilities within the premises and/or common parts. We have modernised the
language of these provisions, while adapting them to meet the requirements of
the scheme. In addition, we recommend incorporation of recommendations made
in the Law Commission report Landlord and Tenant: Responsibility for State and
Condition of Property,20 amended to take account of the enactment of the
Housing Act 2004.

2.29

We also make clear that, in addition to the contract-holder(s), other “permitted
occupiers” have the right to take proceedings for breach of these terms of the
contract.21 Full details of the landlord’s repairing obligations are set out in Part 8.
18

This is discussed in more detail at paras 6.72 to 6.76 below.

19

Cl 74(8). We are not making special provision for cases where the contract-holder says
they have written to ask permission and the landlord denies receiving the written request.
We think that in the rare cases where this becomes a problem it should be dealt with as a
matter of evidence and proof.

20

(1996) Law Com No 238. Even if the Government fully implements the renting homes
recommendations, this would not involve the full implementation of the recommendations
set out in Responsibility for State and Condition of Property (1996) Law Com No 238.

21

Cl 229(5).
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Improvements
2.30

At present, secure tenants may not make improvements to the premises without
the landlord’s consent, which the landlord may not unreasonably withhold. In
addition, the current law provides that a landlord may be required to pay
compensation for improvements made by the contract-holder, or to reimburse the
contract-holder, where the contract has come to an end. We understand that
these complex provisions are hardly ever used in practice. We have not included
specific provision about improvements in the Bill as we anticipate that the
appropriate authority may wish to revisit the underlying policy.
Prohibited behaviour

2.31

Existing housing law contains a number of provisions making various forms of
threatening and criminal behaviour grounds for possession. They are little used in
practice. We recommend a new approach, which we think will be more effective.

2.32

We recommend that it should be a fundamental term in all contracts that contractholders may not:
(1)

use or threaten to use violence against a person lawfully living in the
premises;

(2)

do anything which creates a risk of significant harm to such a person;

(3)

engage or threaten to engage in conduct that is capable of causing
nuisance or annoyance to a person;

(4)

(a)

living in the locality of the premises; or

(b)

engaged in lawful activity in the premises or the locality of the
premises;

use or threaten to use the premises, or any common parts that they are
entitled to use under the contract, for criminal purposes.22

2.33

Breach of this term is a ground for possession. The landlord is entitled to bring
proceedings in reliance on this ground at the same time as giving a possession
notice to the contract-holder (see below). In addition, the court is given power to
grant an injunction to prohibit breaches or threatened breaches of this term.

2.34

Community landlords and charity landlords may also seek a court order to
demote a contract-holder from a secure contract to a standard contract for a trial
period. Details of these provisions are discussed in Part 9.

22

Cl 51.
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Obtaining a contract by deception
2.35

It is a fundamental term of an occupation contract that, where a landlord is
induced to grant the contract by a false statement, this is to be treated as a
breach of contract (and so is a ground for possession). This important provision,
already in the present law, protects social landlords who must be able to allocate
housing following proper assessments of housing need. This cannot be achieved
in the absence of honestly provided information. This is discussed in Part 11.
Uninterrupted occupation of the accommodation

2.36

Once an occupation contract is entered into, the contract-holder should be able to
live in the accommodation without unnecessary interruption from the landlord. We
recognise that there are circumstances where a landlord must have access (for
example to carry out repairs). But we do not think the landlord should be entitled
to enter the premises at will. Thus, we recommend that there should be a
fundamental term in the contract that in the absence of a special reason the
landlord must not do anything to interfere with the contract-holder’s right to
occupation of the accommodation. The details of this provision are set out in Part
11.
Landlord’s name and address

2.37

Existing statutory provisions relating to the provision of the landlord’s name and
address are brought into occupation contracts as fundamental terms. See below
Part 11.
Consultation on management matters

2.38

Current obligations to consult tenants on management matters are also brought
into our scheme. Community landlords are under an obligation to consult their
contract-holders on management matters and to provide a statement of
consultation arrangements.23 For details see below Part 11.
TERMINATING THE CONTRACT

2.39

The bases on which and the procedures by which occupation contracts may be
terminated by the landlord are provided for in the Bill and become terms in the
contract. The fundamental principles of the current law are retained. These are,
first, that the landlord must start the process by giving a notice of intention to take
proceedings – here called the possession notice í to the contract-holder
(although where possession of premises subject to a standard contract is sought
on the notice-only ground, a separate possession notice is not required). Second,
this must be followed up by appropriate court procedures. We recommend
rationalisation of the detailed rules. We also adopt the principle of “use it or lose
it”; if a notice is not followed up by action within a defined period of time, it
becomes ineffective.
Possession notices

2.40

We recommend a number of detailed changes to the law relating to possession
notices.
23

Cl 211.
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(1)

Under the principle of “use it or lose it”, if the possession notice is not
followed up by actual proceedings within six months, the notice lapses.
(The period is four months where possession is sought on the notice-only
ground.) Contract-holders should not be kept in a state of uncertainty for
unreasonably long periods.

(2)

The scheme provides that proceedings cannot, save in two cases, be
started until one month after the possession notice has been given to the
contract-holder. This rationalises the present law which contains a
number of time differences that are hard to justify.

(3)

As currently happens with assured shorthold tenancies, landlords under
standard contracts can give a two months’ “no-fault” notice that they want
to recover possession. The inability of a private landlord to obtain a
possession order from the court on this notice-only ground for the first six
months of an assured shorthold tenancy is removed.24

Grounds for possession
2.41

2.42

We anticipate that the extensive statutory lists of grounds for possession, which
have long existed in successive Rent and Housing Acts will be repealed.25 They
are replaced by two classes of grounds for possession, which become
fundamental terms of the contract:
(1)

breach of the occupation contract; and

(2)

estate management grounds.

Landlords under standard contracts also have available to them the mandatory
“notice-only” ground for possession, currently available in relation to the assured
shorthold tenancy, and a mandatory serious rent arrears ground. Grounds for
possession by the landlord are discussed more fully in Part 4.
Termination by the contract-holder

2.43

In addition to termination by the landlord, the scheme also provides terms to
enable the contract-holder to bring the contract to an end. It is made clear that,
once this happens, the contract-holder must give up possession of the premises
on the date set out in the relevant notice. Termination by the contract-holder is
discussed below in Part 4.
Termination by joint contract-holders

2.44

At present, one joint tenant can bring a joint tenancy to an end simply by serving
a notice to quit. We recommend that, in future, a joint contract-holder should be
able to terminate their interest in the contract, without ending the whole contract.

24

The controversy surrounding this issue is discussed above, in Part 1, at paras 1.51 to 1.56.

25

As a framework Bill, our draft Bill does not currently make specific provision for repeals.
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2.45

We are aware that the current law is used, for example, where a violent man has
driven his joint tenant partner from their home. The landlord (frequently a local
authority) gets the woman to serve a notice to quit. As a result the man becomes
a trespasser in the premises against whom the local authority then takes
proceedings.

2.46

While such an outcome may often be satisfactory, this is not a transparent way of
achieving it. Indeed, there can be cases where the process is unfair.26 We
recommend that the landlord should – in full knowledge of the facts – take
proceedings against the man in the normal way. Assuming his violence can be
proved, it will be reasonable for a court to order possession. The outcome has
been achieved directly rather than indirectly. The position of joint tenants is
discussed below in Part 4.
Abandonment

2.47

In consultation, many argued that it was currently hard for a landlord to regain
possession of premises that had been abandoned. We recommend a new
procedure to enable the landlord to regain possession in such cases, which does
not involve court proceedings. This is modelled on a procedure already available
in Scotland. Abandonment is discussed further in Part 4.
POWERS OF THE COURT

2.48

2.49

As is already the law, the powers of the court to deal with possession
proceedings distinguish between:
(1)

cases where the court may order possession if it considers it reasonable
to do so (“discretionary grounds”); and

(2)

cases where the court must order possession (“mandatory grounds”).

During consultation it was frequently suggested to us that courts currently
exercise their discretion inconsistently.27 To meet this, we recommend that the
court’s discretion be statutorily structured. The judge will, in effect, have a checklist of questions he or she must answer in coming to a decision whether or not to
order possession. The powers of the court are discussed in detail in Part 5.

26

The current law was found not to contravene the Human Rights Act 1998 in Qazi v Harrow
LBC [2003] UKHL 43, upheld in Kay v Lambeth LBC [2006] UKHL 10.

27

A recent empirical study looked at this issue: C Hunter, S Blandy, D Cowan, J Nixon, E
Hitchings, C Pantazis and S Parr, The Exercise of Judicial Discretion in Rent Arrears
Cases, DCA Research Series 6/05 (October 2005),
http://www.dca.gov.uk/research/2005/6_2005sm1.pdf (last visited 5 January 2006).
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2.50

In the first Consultation Paper,28 we asked whether the current power of the court
to grant suspended possession orders was appropriate. Many consultees
accepted that proceedings taken essentially to recover rent arrears, where there
was no serious intent to obtain possession, were not always a sensible use of
court process. However, the general response was against fundamental reform of
the law. Our scheme gives the Secretary of State power to pilot new procedures.
These are discussed in Part 5.
DEATH OF THE CONTRACT-HOLDER

2.51

We recommend reform and rationalisation of the law relating to what happens
when a contract-holder dies.
Joint contract-holders: survivorship

2.52

As a general principle, where a joint contract-holder under a contract ceases to
be a party to the contract (whether as a result of death or for any other reason,
for example withdrawal from the contract), the remaining contract-holders should
have all the rights and obligations under the contract.
Succession

2.53

There are currently statutory rights to succeed to secure and assured tenancies.
The present law differs as between the two forms of tenancy, so we recommend
a rationalisation of it.

2.54

As most partners now occupy residential accommodation on the basis of joint
agreements, the surviving partner takes through operation of the survivorship
principle. If there is no joint contract, the surviving spouse or partner has a
statutory right of succession, in priority to any other potential successor. Such a
person is called a “priority successor”. If there is no such person, then a wider
circle of people, called “reserve successors”, acquires the right to succeed.

2.55

We also recommend an important reform. The definition of reserve successor in
the draft Bill includes certain classes of “carer” who have given up their own
home to look after the deceased. This is modelled on a provision already in effect
in Scotland. Our recommendations on succession are considered more fully in
Part 7.
EXCLUDED CONTRACTS

2.56

Our broad policy objective is that, unless there are compelling reasons for
exclusion, all contracts to occupy premises as a home should come within the
scheme. Thus a number of types of agreement, which currently fall outside
existing statutory schemes, are brought within the recommended scheme. These
include, for example, service occupancies and student accommodation provided
by universities and local authorities.29
28

Renting Homes 1: Status and Security (2002) Law Commission Consultation Paper No
162.

29

Though excluded from the current principal schemes, these are still covered by the terms
of the Protection from Eviction Act 1977 and are thus not wholly outside statutory
regulation.
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2.57

Nevertheless, there have to be exceptions. These are listed in schedule 1 to the
Bill.30 They fall into two broad classes: contracts covered by other legislation; and
contracts excluded on social policy grounds.
Contracts covered by other legislation

2.58

These include:
(1)

business tenancies;

(2)

tenancies protected by the Rent Act 1977 or the Rent (Agriculture) Act
1976;31

(3)

long tenancies; and

(4)

agricultural tenancies.

Contracts excluded on social policy grounds.
2.59

These include:
(1)

tenancies or licences relating to direct access accommodation;32

(2)

tenancies or licences where no rent or other consideration is payable;33

(3)

holiday lets;34

(4)

provision of accommodation in a care institution;35

(5)

provision of accommodation in barracks;36

(6)

provision of accommodation as a temporary expedient to persons who
entered premises as trespassers;37 and

(7)

accommodation shared with the landlord.38

2.60

In cases (2) to (7) inclusive, it is possible for the landlord to bring the contract
within the scheme by issuing a notice, either before or at the time when the
tenancy or licence is made, to the effect that the agreement is to be an
occupation contract within the scheme.

2.61

Special rules also apply to:
30

Power is given to the appropriate authority to amend this list of exceptions: sch 1 para 15.

31

Discussed above, at paras 2.5 and 2.6.

32

Sch 1 para 5.

33

S 1(1)(b) and sch 1 para 1(2).

34

Sch 1 para 6(2)(a).

35

Sch 1 para 6(2)(b); “care institution” is defined in sch 1 para 7.

36

Sch 1 para 6(2)(c); “barracks” is defined in sch 1 para 8.

37

Sch 1 para 6(2)(d); “temporary expedient” is defined in sch 1 para 9.

38

Sch 1 para 6(2)(e); “shared accommodation” is defined in sch 1 para 10.
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2.62

(1)

accommodation for the homeless;39 and

(2)

supported accommodation.40

While this may seem like a long list of exceptions, the total number of contracts
affected by them is modest compared with the total number of occupation
contracts that come within the scope of the scheme.
OTHER MATTERS

2.63

A number of matters have not been considered as part of our reform of the law
on rented homes but are nevertheless very closely related to it. These include
housing benefit and rent regulation.
Housing benefit

2.64

Many consultees argued that housing law cannot be reformed without addressing
housing benefit. We accept that housing benefit is a key factor in sustaining many
landlord-tenant relationships. We also know that failings in administration
frequently trigger claims for possession, which are not really about seeking
possession but are about getting housing benefit problems sorted out.41 But
these issues are outside the scope of this project. The Government is currently
undertaking a major review of housing benefit.42
Rent regulation

2.65

A number of consultees criticised the Commission for not revisiting the law
relating to rent control and regulation. This was never envisaged as part of our
remit. The present Government accepted that the policy of market rents in the
private rented sector is not to be disturbed. It may be noted, however, that an
important consequence of the ability of landlords to charge market rents for their
lettings is that it is reasonable to expect landlords to adhere to their contractual
obligations.43

39

Sch 1 paras 11 and 12.

40

Sch 1 paras 13 and 14.

41

The Civil Justice Council is currently developing a housing possession protocol which, if
approved, should go a long way to ensure that cases that are really only about housing
benefit do not get to court.

42

See A New Deal for Welfare: Empowering People to Work (2006) Cm 6730, ch 6 ("A
radical new approach to Housing Benefit").

43

We revisit these issues in our Ensuring Responsible Renting project.
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PART 3
OCCUPATION CONTRACTS
INTRODUCTION
3.1

One of the principal reasons why the current law relating to the renting of homes
is so complex is the large number of different tenancy types that are found in the
legislation. They include: secure tenancies; assured tenancies; assured shorthold
tenancies; introductory tenancies; statutory tenancies; protected tenancies;
demoted tenancies. Each of these different legislative statuses attracts different
sets of rights and obligations, particularly in relation to questions of security of
tenure.1

3.2

In addition, a whole raft of supplementary rules defines when a tenancy
agreement falls within the scope of a particular legislative scheme and when not.
For example, in the case of assured tenancies:
(1)

the rent must be below a defined level;

(2)

the rent must be above a defined level;

(3)

the premises must be used as the tenant’s only or principal home;

(4)

the premises must be let;2

(5)

the tenancy must not fall within one of the other exceptions listed in
Schedule 1 to the Housing Act 1988 (which include lettings to students,
agricultural tenancies and lettings by local authorities).

3.3

Analogous provisions define the scope of secure tenancies. In particular, secure
tenancies can only be granted by those who meet the “landlord condition”.3 They
can only be granted to those who satisfy the “tenant condition”.4

3.4

Tenancies that do not meet the statutory criteria by definition fall outside the
statutory schemes. They remain subject to the general rules of common law and
law of equity that regulate the landlord and tenant relationship. While these are
appropriate for long leases, they are not well suited for shorter term letting
arrangements.

3.5

A fundamental aim of our project is to simplify this complex range of rules and
distinctions.

3.6

Central to the recommended scheme is the concept of the occupation contract.
This Part considers issues relating to the creation and use of occupation
contracts.5 Here we discuss:
1

Our recommendations for the rationalisation of the rules on security are discussed below in
Part 4.

2

If the agreement constitutes a licence it falls outside the scheme.

3

Essentially, they must be local authorities: Housing Act 1985, s 80.

4

They must occupy the premises as their only or principal home: Housing Act 1985, s 81.
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(1)

the concept of the occupation contract;

(2)

types of occupation contract;

(3)

the use of occupation contracts (including special rules affecting
community landlords);

(4)

the written statement of the contract;

(5)

enforcement;

(6)

modification and variation; and

(7)

conversion of existing tenancies and licences.

THE OCCUPATION CONTRACT
3.7

At the heart of the scheme is the occupation contract.6 So long as a contract
conferring the right to occupy premises satisfies normal common law rules
relating to the creation of contracts – that there should be an offer, acceptance of
the offer, and consideration7 í it is potentially an occupation contract within the
scope of the scheme. A landlord and a contract-holder can reach a binding
occupation contract orally without the need for any written formality.8

3.8

In addition, the parties must have the capacity to enter into a contract. (We
discuss below the particular recommendations we make in relation to those aged
16 and 17.)9 In the context of our consultation and research on supported
housing,10 an issue of general application to our scheme arose. This related to
capacity to enter into contracts, particularly among those with mental health
problems. The lack of clarity in the law made us ask whether our Bill should
address this issue. In the event, the enactment of the Mental Capacity Act 2005
has gone a long way to clarifying the law, and setting down decision-making
frameworks for those who lack capacity. We have concluded that to make distinct
provision in relation to mental capacity and the making of occupation contracts
would not be helpful. We note that the Mental Capacity Act 2005 provides for a
Code of Practice to be issued by the Lord Chancellor. We recommend to the
Department for Constitutional Affairs that this should contain consideration of the
relationship between the law of mental capacity and the capacity to enter into
occupation contracts.

5

The written agreements or occupation contracts were discussed in Parts 7 and 8 of
Renting Homes (2003) Law Com No 284.

6

Cl 1(1). In Renting Homes (2003) Law Com No 284 this was called the occupation
agreement.

7

It will be possible for a landlord to bring a tenancy or licence in relation to which there is no
consideration within the scheme by giving the occupier notice: see sch 1 para 1(2).

8

The Bill specifically provides that any requirements in the Land Registration Act 2002 for
tenancies must be satisfied: cl 217. Nothing in the Bill prevents the creation of leases,
though long leases are outside the scope of the scheme: see below at para 3.14.

9

Paras 3.10 to 3.12.

10

See Part 10.
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3.9

A number of points about the definition of “occupation contract” should be noted
at the outset.
(1)

It is specifically provided that an occupation contract can be either a
tenancy or a licence.11 This avoids historic complications whereby
statutory schemes only applied where premises were “let”.12 This
definition recognises that the distinction between a lease/tenancy and a
licence exists. This will often be important. For example, where a landlord
sells their legal estate in a property to another, it is highly relevant
whether that estate is subject to a lease or a licence. These issues
continue to be determined by application of the current law. We also
make explicit that, where an occupation contract is a tenancy, any land
registration requirements must be satisfied.13

(2)

The contract must be made between a landlord and an individual14 (the
“contract-holder”15). The contract must confer the right to occupy
premises as a home.16 Where the contract is made with two or more
persons, at least one must be an individual.17 Contracts relating to the
occupation of premises for purposes other than occupation as a home
fall outside the scope of our scheme. In many situations, such
agreements fall within the scope of other statutory schemes, for example
business tenancies. These exceptions are set out in schedule 1 to the Bill
and are discussed below at paragraphs 3.13 to 3.17.

(3)

Despite the breadth of the definition, not all contracts which confer the
right to occupy premises as a home fall within the scope of the Bill.18
These exceptions are set out in schedule 1 and discussed in more detail
below.

11

Cl 1(1).

12

A phrase interpreted by the courts to mean that there must be an agreement which
satisfied the criteria for the creation of a tenancy. The most important restatement of these
rules was made by the House of Lords in Street v Mountford [1985] AC 809. Land law
purists argued that their interpretation was not in strict accord with the law as previously
understood. The new concept is designed to avoid these problems.

13

Cl 217.

14

The individual must be at least 16 years old: cl 1(5).

15

Cl 1(4). In Renting Homes (2003) Law Com No 284 we referred to the contract-holder as
the occupier.

16

Cl 1(2).

17

Cl 1(3). A contract made exclusively with a company could still be an occupation contract if
it is confers the right to occupy premises as a home on an individual and the landlord gives
notice that the contract is to be an occupation contract. See sch 1 para 1(1) and para 2.

18

Cl 1(6).
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(4)

Most of the ancillary tests currently used to define the scope of statutory
protection are removed. Thus, there is no requirement that the rent
should be above or below a defined rent limit. Nor is there any
requirement that the premises must be occupied as the “only or principal
home”.19

(5)

Most importantly in the context of the social rented sector, there is no
“landlord condition”. Our emphasis on the principle of landlord neutrality
means that the scheme will, for the first time, enable the creation of a
single type of contract that can apply throughout the social rented sector,
irrespective of the identity of the landlord.

(6)

Once created, an occupation contract continues in existence either until it
is terminated in accordance with the provisions of the scheme, or unless
the premises or the contract come within the scope of the exceptions
listed in paragraph 3 of schedule 1.20 In the latter case, the underlying
tenancy or licence would continue to exist.21

Contract-holders aged 16 and 17
3.10

The Bill specifically provides that an individual who has not reached the age of 16
cannot be a contract-holder.22

3.11

In the light of responses to our Consultation Papers,23 we know that the present
law can create unnecessary difficulties for landlords who want to make housing
provision for, for example, a young person who has had to leave the parental
home. This Bill provides that landlords can create occupation contracts with 16
and 17 year-olds.24

19

A landlord who wishes to impose this requirement will be able to do so in the agreement. A
contract-holder who has more than one occupation contract is then in breach of the
agreement and liable to face proceedings for possession. But as the purpose of the
scheme is to ensure that all contract-holders are informed about their contractual rights
and obligations, there is no statutory rule preventing more than one contract from falling
within the scope of the scheme.

20

See below, at paras 3.13 to 3.17.

21

Sch 1 para 3(1).

22

Cl 1(5).

23

Renting Homes 1: Status and Security (2002) Law Commission Consultation Paper No
162; and Renting Homes 2: Co-occupation, Transfer and Succession (2002) Law
Commission Consultation Paper No 168.

24

Cl 204.
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3.12

To prevent abuse of this rule, it is specifically provided that the contract-holder is
not entitled to repudiate the contract, merely because the contract was made
when the contract-holder was under 18.25 Nor will a court be able to treat the
contract as unenforceable, merely because it was made when the contract-holder
was under 18.26 In all other respects the Bill applies to the contract-holder, as if
they had been 18 at the time the contract was made.27
Exceptions

3.13

3.14

As mentioned above, schedule 1 to the Bill lists a number of exceptions. These
largely reflect exemptions from current schemes of statutory protection. They can
be divided into three classes:
(1)

contracts that can never be occupation contracts;

(2)

contracts that will not be occupation contracts unless the landlord gives
notice stating that the contract is an occupation contract; and

(3)

special cases.

The following can never be occupation contracts, mainly because such contracts
are covered by other statutory regimes:
(1)

contracts made with persons under 16;28

(2)

long leases;29

(3)

Rent Act tenancies;30

(4)

Rent (Agriculture) Act occupancies and tenancies;31

(5)

agricultural tenancies;32

(6)

business tenancies;33 and

25

Cl 204(2).

26

Cl 204(3).

27

Cl 204(4).

28

Discussed above, at para 3.10. See sch 1 para 3(2) and see cl 1(5). If a contract is made
with a number of people, some over 16, others under 16, the contract will be within the
scheme but only those over 16 will be contract-holders. A contract made with someone
who is under 16 may become an occupation contract when that person reaches 16 (cl
203).

29

Sch 1 para 3(3)(f) and para 4. In essence these are leases for more than 21 years. We
have not made special provision for long leases in our draft Bill but we anticipate that
appropriate provision will be made if and when the Bill is taken forward by Government.

30

Sch 1 para 3(3)(c). For the power for the appropriate authority to bring these into the
scheme, see cl 221.

31

Sch 1 para 3(3)(b). For the power for the appropriate authority to bring these into the
scheme, see cl 222.

32

Sch 1 paras 3(3)(d) and (e).

33

Sch 1 para 3(3)(a).
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(7)
3.15

tenancies or licences relating to direct access accommodation.34

Contracts that are not occupation contracts unless the landlord gives notice
stating that the contract is an occupation contract are:
(1)

those where no rent or other consideration (for example non-monetary
consideration such as labour) is payable;35

(2)

contracts for another’s benefit;36

(3)

holiday lets;37

(4)

contracts for the provision of accommodation in a care institution,38

(5)

contracts for the provision of accommodation in barracks;39

(6)

contracts for accommodation provided as a temporary expedient;40 and

(7)

contracts for accommodation shared with the landlord.41

If the landlord decides to give notice that any of these arrangements are to be
occupation contracts, the notice must be given in writing before or at the time the
tenancy or licence is made.42
3.16

Finally there are two cases for which special provision is made.
(1)

Contracts for accommodation provided for the homeless:
(a)

A tenancy or licence made by a local authority under its housing
functions in relation to homelessness is not an occupation
contract, unless the provision is to an applicant found to be in
priority need and not intentionally homeless.43 (In this case, the
local authority may make a standard contract with the
applicant.)44

34

Sch 1 paras 3(3)(g) and 5. This is accommodation for a period of 24 hours or less provided
by a community landlord or registered charity.

35

Sch 1 para 1(1).

36

Sch 1 paras 1(1) and 2.

37

Sch 1 para 6(2)(a). Further consideration may need to be given to whether this exclusion
ensures that “time-share” agreements fall outside the scope of the scheme.

38

Sch 1 paras 6(2)(b) and 7.

39

Sch 1 paras 6(2)(c) and 8.

40

Sch 1 paras 6(2)(d) and 9.

41

Sch 1 paras 6(2)(e) and 10. This recasts and narrows the present law relating to resident
landlords.

42

Sch 1 paras 1(3) and 6(3).

43

Sch 1 para 11(1).

44

Sch 2 para 6.
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(b)

(2)

Where a local housing authority makes arrangements with a
relevant landlord45 in pursuance of its interim housing duties, a
tenancy or licence is not an occupation contract until the end of
the period of 12 months from the date of the authority’s decision,
or the date following any review or appeal. The relevant landlord
may notify the person with whom the tenancy or licence is made,
before that date, that it is to be an occupation contract.46 When
this occurs, it may become a standard contract.

Supported accommodation:
Tenancies and licences relating to supported accommodation are not
occupation contracts if it is intended that accommodation will be provided
for no longer than four months.47 If accommodation is in fact provided for
longer than that period they may become standard contracts.

3.17

The appropriate authority is given power to amend this list of exceptions by
order.48
TYPES OF OCCUPATION CONTRACT

3.18

In place of the current multiplicity of statutory statuses, the scheme provides for
just two types of occupation contract: secure and standard.49

45

This is either a community landlord which is a registered social landlord or a private
landlord: sch 1 para 12(5) and cl 226.

46

Sch 1 paras 12(2) to (4).

47

Sch 1 paras 13 and 14. Supported housing is discussed further in Part 10.

48

Sch 1 para 15.

49

Cl 2. These labels replace the “Type 1” and “Type 2” labels proposed in Renting Homes
(2003) Law Com No 284. We discuss below the requirements relating to the use of each
contract type: paras 3.22 to 3.33.
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Secure contracts
3.19

Secure contracts are modelled on secure tenancies which currently can only be
created by local authorities. As with secure tenancies, secure contracts have a
high degree of security of tenure protected by the Bill.50 They can be created only
on a periodic basis.51 The reason for this is that in the context of the high security
of tenure granted by the Bill for a secure contract, having a fixed term would not
be useful. If a fixed term secure contract were to be followed on holding over (that
is where the contract-holder continues to live there after the expiry of the fixed
term) by a periodic secure contract, there would be little point having a fixed term
contract in the first place (especially when it would make it harder for the landlord
to vary the contract). If a fixed term secure contract were to be followed by
something less than a periodic secure contract, it would be significantly less
valuable to the contract-holder than a periodic secure contract. The idea of the
secure contract is to provide a security gold standard for use in the social sector.
To allow fixed term secure contracts would at best muddle the picture, and at
worst, undercut that objective.
Standard contracts

3.20

Standard contracts are modelled on the current assured shorthold tenancy
granted by private landlords. Although they have a low degree of security of
tenure protected by statute, there is nothing preventing landlords entering
contracts which have a greater degree of security than the Bill requires. Often this
happens because it is in the landlord’s interest to do so, for example to minimise
void letting periods. Standard contracts can be either fixed term or periodic.52

3.21

In the case of standard contracts only, the Bill provides that a landlord is able to
specify periods where, notwithstanding the existence of the contract, the
premises cannot be used for occupation.53 The purpose of this provision is to
enable, for example, universities to enter occupation contracts with their students
for the whole academic year, but also enable them to regain possession during
vacation periods when the accommodation is needed for conferences. It would
be a disproportionate administrative burden for there to be separate contracts for
each academic term or semester.
USE OF OCCUPATION CONTRACTS

3.22

Although our definition of contract types is landlord-neutral, the way in which the
contracts are to be used is not. In particular, the use of the two types of contract
by community landlords is carefully prescribed.

50

We discuss issues relating to security of tenure in Part 4.

51

Cl 3(1).

52

Cl 3(2).

53

Cls 3(3) and (4). See also cl 27(2)(c).
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Community landlords
3.23

The starting point is that community landlords54 are required to enter into secure
contracts. This principle applies equally whether the landlord has made the
contract55 or become the landlord under the contract.56 There are four
exceptions.57
(1)

The occupation contract is listed in schedule 2 to the Bill (which provides
circumstances in which a community landlord may enter into a standard
contract) and the landlord has given the contract-holder the requisite
notice that the contract will be a standard contract.58 Where the landlord’s
decision to give the notice is subject to judicial review, the contract-holder
may apply to the county court for a review on judicial review principles.59

(2)

The contract is made as a result of a court order following breach of the
prohibited conduct term in the contract. 60

(3)

The contract is a new contract which has arisen or has been made at the
end of a fixed term standard contract.61

(4)

The contract is implied when a landlord starts to accept rent from a
person who is a trespasser in relation to the premises.62

Application in Wales
3.24

Special provision is made to enable the National Assembly for Wales to amend
the application of these rules to community landlords in relation to premises
situated in Wales.63

54

This term, rather than “social landlords” which was used in Renting Homes (2003) Law
Com No 284, is the one used in the Bill. Community landlords are defined at cl 226.

55

Cl 4(1).

56

Cl 5(1).

57

Cls 4(2) to (5). Similar exceptions apply where an occupation contract, which is a standard
contract, is adopted by a community landlord: cls 5(4) to (7). A fifth exception is where a
fixed term standard contract for which a premium was paid is adopted by a community
landlord and the contract-holder chooses to have it remain a fixed term standard contract.
In addition, a sub-occupation contract transferred to a community landlord will continue as
a standard contract: cl 5(2).

58

Cl 4(2)(c). The requirement for a written notice is set out in cl 6. If, despite the notice, the
landlord gives the contract-holder a written agreement that is not relevant to a standard
contract but only to a secure contract, the landlord may apply to the court to rectify the
error: cl 33.

59

Cl 7.

60

Cl 4(3). The power of the court is set out in cl 59. “Prohibited conduct” is discussed below
in Part 9.

61

Cl 4(4). A periodic standard contract will arise at the end of a fixed term standard contract if
the contract-holder remains in occupation after the end of the term: cl 165(2).

62

Cl 4(5). Such contracts are implied by cl 202.

63

Cl 9.

49

Ability of community landlords to make standard contracts
3.25

Given the objective of giving increased flexibility to landlords, there are cases
where community landlords should be able to enter into standard, rather than
secure contracts. This is happening already. For example, many registered social
landlords, as part of their portfolio of lettings, let on assured shorthold tenancies
at market rents. Our scheme brings further rationalisation to the current law and
facilitates the development of future policy and practice.

3.26

Schedule 2 to the Bill sets out 11 circumstances in which they can enter into
standard contracts, provided that notice is given.
(1)

Contracts that would not be occupation contracts at all unless the
landlord gave notice stating that they were an occupation contract.64

(2)

Occupation contracts relating to supported accommodation.65

(3)

Probationary contracts.66 Under the present law local housing authorities
are required to enter “all or nothing” arrangements; either all their
tenancies start as (unprotected) introductory tenancies or they are all
(protected) secure tenancies. This means that a person with years of
impeccable behaviour may, on moving to another local authority,
suddenly find they have lost their statutory protection. Our
recommendations replace these inflexible rules and enable community
landlords to confer probationary standard contracts on those for whom it
is really appropriate.

(4)

Contracts for the provision of accommodation to asylum seekers.67

(5)

Contracts for the provision of accommodation for displaced persons.68

(6)

Contracts relating to accommodation provided for the homeless to whom
the local authority owes a duty.69

(7)

Service occupancies created by community landlords in certain specified
circumstances.70

(8)

Contracts relating to student accommodation provided by community
landlords.71

64

Sch 2 para 1. The circumstances in which this can happen are set out at para 3.15 above.

65

Sch 2 para 2. These contracts are discussed in more detail below in Part 10.

66

Sch 2 para 3.

67

Under part 6 of the Immigration and Asylum Act 1999. See sch 2 para 4.

68

Sch 2 para 5.

69

Sch 2 para 6. Most occupation contracts for the homeless fall outside the scheme unless
the criteria set out here are satisfied. See also above, at para 3.16.

70

Sch 2 paras 7 to 9.

71

Sch 2 para 10.
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3.27

(9)

Contracts relating to accommodation provided on a temporary basis, for
example on land acquired for development; for persons taking up
employment; accommodation provided while works are undertaken; or
other cases where there are specific short term arrangements.72

(10)

Contracts relating to accommodation provided by registered social
landlords which is not social accommodation,73 for example
accommodation provided to “key workers” (or to other persons who
would not have priority or qualify for accommodation under the landlord’s
normal allocation rules).

(11)

Contracts relating to premises intended for transfer.74

As with the list of exceptions to the scheme as a whole, the appropriate authority
can amend this list of special cases by order (although the National Assembly for
Wales can do so only if it has not made an order under clause 9).75
Conversion of standard contracts to secure contracts

3.28

It will be realised, from the list set out above, that there are circumstances where
community landlords have power to make standard contracts with people who, in
the ordinary course of events, might expect to be provided with accommodation
under a secure contract. The Bill makes specific provision for the conversion of
certain standard contracts into secure contracts.76 There are three situations
where this can happen:
(1)

supported standard contracts;

(2)

probationary standard contracts; and

(3)

prohibited conduct standard contracts.

3.29

In each of these cases the policy issue is similar. We want community landlords
to give those whose ability to shoulder the full responsibilities of a secure contract
may be in doubt the opportunity to prove themselves before they acquire secure
status. At the same time, we do not want people to be left indefinitely living in
premises under a standard contract.

3.30

The person, who starts in supported accommodation, should have the incentive
of being able to obtain a secure contract within a reasonable time period. The
person on probation should also know that the period of probation is finite, and
that promotion to a secure contract can be achieved within a defined time frame.
Similarly, the person demoted to a standard contract because they have broken
the prohibited conduct term of the contract should, if they improve their
behaviour, be able to regain their secure status.
72

Sch 2 paras 11 to 14.

73

Sch 2 para 15.

74

Sch 2 para 16.

75

Sch 2 para 17.

76

Cls 94 to 107.

51

3.31

The details relating to each of these situations vary, but in essence, they all
provide that, unless the community landlord takes positive steps to keep the
contract-holder on a standard contract on grounds specified in the Bill, they will
automatically move from a standard to a secure contract. The periods after which
this takes place have been chosen to reflect a reasonable period within which the
behaviour of the contract-holder can be assessed, at the end of which it is
reasonable to expect the relevant landlord to make up its mind.
Private landlords

3.32

Contracts made by private landlords will be standard contracts unless the
landlord gives a notice in writing that the contract is a secure contract.77

3.33

A contract adopted by a private landlord continues to be of the same type as it
was before the contract was transferred to the landlord.78
THE WRITTEN STATEMENT OF THE CONTRACT

3.34

3.35

Once made, the landlord must provide the occupier with a written statement of
the contract. There are two reasons for this.
(1)

The whole point of the consumer protection approach is to ensure that
both parties have a document setting out their respective rights and
obligations.

(2)

If the relationship breaks down and court or other dispute resolution
proceedings are in contemplation, the written statement is evidence of
what the parties agreed.

The written statement must be provided by the landlord no later than two weeks
from the date on which the contract-holder was entitled to take occupation of the
premises.79 The contract-holder also has the right to ask for a further written
statement at any time.80
Content of occupation contracts

3.36

Occupation contracts contain four classes of matters or terms:81
(1)

key matters;82

(2)

fundamental terms;83

77

Cl 10(1).

78

Cls 10(2) and (3).

79

Cls 24(1) and 235.

80

Cl 24(3). The landlord may make a reasonable charge for providing a copy in response to
such a request: cl 24(4). The written statement must be provided within two weeks of the
date of the request or, where a charge is made, the date on which the contract-holder pays
the fee: cl 24(5).

81

Cl 25.

82

Cl 27.

83

As defined in cls 11 and 14 to 18.
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(3)

supplementary terms;84 and

(4)

additional terms.

In order to be complete, a written statement of the contract must set out all of the
above as well as the names of the parties.
Key matters
3.37

The key matters are defined as:85
(1)

the premises;

(2)

the effective date;86

(3)

the amount of rent or other consideration;

(4)

the rental periods.87

3.38

In the case of standard contracts, it is also a key matter whether the contract is
periodic or made for a fixed term.88 Where the contract is for a fixed term, the key
matters include the period of the fixed term.89 Where a standard contract
specifies periods during which the contract-holder is not entitled to occupy the
premises, the periods of non-occupation must also be set out as a key matter.90

3.39

Key matters are exempt from challenge under the unfair terms regulations91,
because they are “core terms” for the purposes of the Unfair Terms in Consumer
Contracts Regulations 1999 (in that they define the main subject matter or relate
to the adequacy of the price).92

84

These may be prescribed by the appropriate authority: cl 21. If so, they are deemed
compliant with the unfair terms regulations (this term is defined in para 1.36 above): cl
23(1).

85

Cl 27(1).

86

The effective date is the date on which the contract-holder is entitled to begin occupying
the premises to which the contract relates: cl 235.

87

Rental period is the period in respect of which a rent payment falls to be made, eg a week
or a month: cl 238.

88

Cl 27(2)(a).

89

Cl 27(2)(b).

90

Cl 27(2)(c): the reason for this provision is explained at para 3.21. The ways in which this
term may be expressed are set out in cl 3(4).

91

This term is defined in para 1.36 above.

92

See the Unfair Terms in Consumer Contracts Regulations 1999 (SI 1999 No 2083) reg
6(2).
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Fundamental terms93
3.40

The most important terms – the fundamental terms – incorporate fundamental
provisions in the Bill.94 Other important terms – supplementary terms –
incorporate supplementary provisions set out in regulations made under powers
contained in the Bill.

3.41

A fundamental provision may, with agreement of both parties, not be incorporated
as a term, if the effect is to benefit the contract-holder.95 The parties may also
agree that a fundamental provision may be incorporated as a term of the contract
with modifications, but again only if the modification operates in favour of the
contract-holder.96 Other fundamental provisions can be omitted or incorporated
with modifications if this is a necessary consequence of the parties’ omission or
modification of a particular fundamental provision.97

3.42

The fundamental provisions relating to prohibited conduct, obtaining an
agreement by making a false statement, survivorship and the death of the
contract-holder cannot be omitted or incorporated with modifications.98

3.43

The details of the fundamental provisions differ in relation to each type of
contract. They fall into three main categories.
(1)

Fundamental provisions which apply to all occupation contracts.99 These
include, for example, provisions about the termination of contracts, and
conduct which is prohibited by the contract.

(2)

Fundamental provisions which apply specifically to secure contracts.100
These include, for example, a provision allowing for the transfer of a
secure contract to a potential successor.101

(3)

Fundamental provisions which apply specifically to standard contracts.102
These include, for example, provisions about termination of contracts for
serious rent arrears.

93

In Renting Homes (2003) Law Com No 284 we referred to these as “compulsory-minimum”
and “special” terms.

94

See also cl 20.

95

Cl 11(2). Eg the parties may agree that the landlord will not use one of the available
grounds for possession, and thus omit that ground from the terms of the contract.

96

Cl 11(3).

97

Cl 12. For example, if the fundamental term incorporating the fundamental provision
allowing for mandatory possession on the grounds of serious rent arrears (cl 187) was
omitted from a standard contract, the fundamental term incorporating the provision
restricting the use of that possession ground (cl 188) would also have to be omitted.

98

Cl 11(4). The terms are considered further below in Part 9 (prohibited conduct) and at
paras 11.2 and 11.3 (obtaining a contract by deception), paras 7.4 to 7.7 (survivorship) and
paras 4.15 to 4.17 (death of contract-holder).

99

Cl 14.

100

Cl 15.

101

Cl 131.

102

Cl 16.
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The detail of these fundamental provisions is discussed, in context, below in
Parts 4 to 11.
3.44

Fundamental terms are mandatory statutory provisions and as such are not
subject to the unfair terms regulations.103
Supplementary terms

3.45

In addition to fundamental provisions, the appropriate authority may prescribe
supplementary provisions.104 These deal with all the practical matters that one
would expect to find in an occupation contract (for example an obligation on the
part of the contract-holder to pay the rent) but which do not need the same
degree of legislative backing as the fundamental provisions.

3.46

Before prescribing a supplementary provision, the appropriate authority must
have regard to whether, assuming it was incorporated into the contract as a term
without modification, it would be fair for the purposes of the unfair terms
regulations.105 If the provision is incorporated into the contract unmodified, it will
not be subject to the unfair terms regulations.106

3.47

The parties are free to agree that a supplementary provision should not be
incorporated as a term.107 They may also agree to incorporate the provision with
modifications.108 If they do so, the resulting term may be subject to challenge as
unfair. If the term is held to be void or invalid (under the unfair terms regulations
or for any other reason), the contract is treated as incorporating the provision
without modification.109
Additional terms

3.48

These are any other express terms of the contract.110 Additional terms must be
fair and transparent, in accordance with our consumer protection approach.
Model contracts

3.49

For the recommended scheme to work, it is essential that landlords have easy
access to contracts that meet the statutory requirements. This is to be achieved
through the creation of model contracts. Assuming that the terms as regards key
matters are in plain intelligible language, the model contracts are not subject to
the unfair terms regulations.
103

Cl 13 and the Unfair Terms in Consumer Contracts Regulations 1999 (SI 1999 No 2083),
reg 4(2).

104

Cl 21(2), read together with cls 228 and 238. In Renting Homes (2003) Law Com No 284
these were described as “default” terms.

105

Cl 23(2): a provision that was manifestly unfair would be challengeable by way of judicial
review.

106

Cl 23(1).

107

Cl 21(3). In this case the written statement must contain a statement to this effect: cl
25(3)(b). This is to avoid subsequent arguments about whether the term was included in
the agreement or not.

108

Cl 21(4).

109

Cl 23(3).
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3.50

The Bill provides that the appropriate authority may prescribe model contracts as
it sees fit.111 Where a landlord adopts the relevant model contract, it is not
essential for the landlord to provide a personalised version of the whole
agreement. Completion of a front page sheet setting out the key matters and a
written statement of any additional terms will suffice. The precise form of the
model contracts, and any other explanatory material, will be prescribed by the
appropriate authority. Two illustrative model contracts are provided in Appendix
B.

3.51

The Bill gives the power to the appropriate authority112 to prescribe model
contracts for different descriptions of occupation contracts as it sees fit. The
following are descriptions of contracts that the appropriate authority may wish to
prescribe:

3.52

(1)

secure – community landlord;

(2)

secure – private landlord;

(3)

standard – periodic;

(4)

standard – fixed term (less than seven years);

(5)

standard – fixed term (seven years or more);

(6)

standard – supported.

These model contracts could be used, as their name suggests, for normal types
of contract. The vast majority of occupation contracts will be (1), (3) or (4); the
other models could be made available for those who need them. Nothing
prevents the appropriate authority from prescribing special model contracts to
meet particular variations of the basic contract descriptions.
Contents of model contracts

3.53

A model contract for an occupation contract of a particular description is a written
statement that:
(1)

incorporates as fundamental terms without modification all the
fundamental provisions113 applicable to a contract of that description; and

(2)

incorporates as supplementary terms without modification all the
supplementary provisions applicable to a contract of that description
which have been prescribed by regulations.114

110

Cls 25(2)(d) and (5).

111

Cl 35.

112

The Secretary of State, or the National Assembly for Wales: cl 228.

113

Fundamental provisions are considered above, at paras 2.12 and 3.40 to 3.44.

114

Supplementary provisions are considered above, at paras 2.13 and 3.45 to 3.47.
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Landlords’ own contracts
3.54

The scheme does not require landlords to use the model contracts. But any
written statement of the contract must still set out the fundamental terms of the
contract (incorporating the applicable fundamental provisions set out in the Act),
and the supplementary terms of the contract (incorporating the applicable
supplementary provisions set out in regulations). Any supplementary terms which
incorporate supplementary provisions with modifications will have to comply with
the consumer law principles set out in the unfair terms regulations. We expect
that most landlords will find it convenient to use the model contracts.
ENFORCEMENT

3.55

There must be means to ensure landlords comply with these essential measures
relating to the provision of a written statement of the contract. Reflecting the
widely held views of consultees, we have concluded that criminal sanctions are
not appropriate in this context. Instead, the Bill contains a number of non-criminal
measures designed to ensure compliance by the landlord.
(1)

No term of the occupation contract is enforceable against the contractholder until the written statement has been provided, or, if earlier, the
effective date.115 Thus until the written statement is provided (or the
contract-holder becomes entitled to occupy the premises), the contract
works only one way.

(2)

Until the written statement is provided, the contract-holder may, by notice
given to the landlord, terminate the contract before the effective date.116
On giving such notice, the contract-holder ceases to have any liability
under the contract, and is entitled to the return of any deposit, rent or
other consideration that may have been paid.117

(3)

The contract-holder may apply to the court for a declaration as to the
terms of the contract. The court may attach a statement of the occupation
contract to its declaration, or order the landlord to provide a written
statement.118

115

Cl 28. The effective date is defined in cl 235.

116

We did consider whether in every case there should be a cooling off period before an
occupation contract could come into effect. Although this is a feature of some branches of
consumer law, we concluded that in this context it would be impractical, not least because
there are occasions where a contract needs to be concluded quickly.

117

Cl 156(3). These rules do not affect any rights under the Consumer Protection (Distance
Selling) Regulations 2000 (SI 2000 No 2334): cl 152(1)(b).

118

Cl 29.
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(4)

Unless the failure to provide the written statement is the fault of the
contract-holder, the contract-holder is entitled to compensation. The
amount of compensation is a payment equivalent to each day’s rent,119
starting with the date on which the contract-holder’s right to occupy
began and ending on the day when the written statement was provided.
This is subject to a maximum amount, the equivalent to two months’
rent.120 The contract-holder may seek enhanced compensation (up to
double) from the court, where they can prove that the refusal of the
landlord to provide the written statement was wilful.121 Because this right
to compensation does not arise until the expiry of a period of two weeks
starting with the effective date, while the right to terminate early (referred
to in sub-paragraph (2)) is only available before the effective date, these
remedies are mutually exclusive.

(5)

If the written statement is either incomplete, or incorrect, the contractholder has the right to apply to the court for a declaration.122 The
contract-holder may also ask the court to order compensation to be paid,
where the court finds that the failure to complete or the incorrectness was
the result of wilful default by the landlord.123 The contract-holder can
apply to the court for an order increasing the amount of compensation.

(6)

Where compensation is to be paid, the contract-holder may obtain
satisfaction by setting off the compensation owed against rent.124

Procedural sanction
3.56

In addition, where the landlord under a standard contract fails to provide a written
statement of the contract, we recommend a procedural sanction. This will delay
the ability of the landlord to take advantage of the notice-only ground for
possession. Thus, where a landlord fails to provide a written statement of the
agreement within two weeks from the effective date, they will not be able to make
a claim for possession until six months after the date on which the written
statement of the contract is provided to the contract-holder.125
MODIFYING AND VARYING THE CONTRACT
Modification

3.57

We have discussed above the circumstances in which fundamental and
supplementary provisions may be incorporated as terms of the contract with
modifications.126

119

Cls 34(1) and (2).

120

Cl 30(2).

121

Cls 34(3) and (5).

122

Cls 31 and 32.

123

Cls 31(9), 32(7) and 34(4).

124

Cl 66.

125

Cls 177(1) and (2).

126

Paras 2.15 to 2.19, 3.41 and 3.47.

58

Variation
3.58

In addition the Bill provides that terms in a contract, once agreed and operative,
may be varied.127 This will be important in many cases, particularly with secure
contracts. Apart from anything else, landlords will want to ensure rent levels can
be adjusted to match inflation. But there may be other reasons why it becomes
necessary to amend the contract. The Bill contains detailed provisions for varying
the terms not only of secure contracts, but also periodic and fixed term standard
contracts.128
Secure contracts

3.59

The terms of secure contracts cannot be varied, save as provided for by the
Bill.129
KEY MATTERS – RENT

3.60

The landlord may vary the rent by giving at least two months’ notice,130 stating the
new rent.131 The notice must specify a date on which the new rent is to take
effect. The first notice of increase may specify any date.132 Subsequent notices
must specify a date which is not less than one year after the last date on which a
new rent took effect.133
FUNDAMENTAL TERMS

3.61

Fundamental terms may be varied by agreement between the landlord and the
contract-holder, so long as the result of the variation is not to reduce the degree
of protection afforded to the contract-holder as compared with the fundamental
provision which the term incorporates.134 For example, a landlord may vary the
terms so as to exclude one or more of the grounds on which possession
proceedings may be taken.

3.62

This does not apply:135
(1)

to the fundamental terms relating to prohibited conduct;136

(2)

to the fundamental term which prohibits the making of false statements to
secure the occupation contract;137

127

“Variation” includes the addition and removal of terms: cl 93.

128

Rented Homes Bill Part 3, Ch 1.

129

Cl 79.

130

Cl 80(2).

131

Cl 80(1).

132

Cl 80(3)(a).

133

Cl 80(3)(b).

134

Cl 81(3).

135

Cl 81(2). This is similar to the rule relating to the modification of fundamental provisions:
see above, at para 3.41.

136

As defined in cl 51. Prohibited conduct is discussed below in Part 9.

137

Cl 64.
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3.63

(3)

to the fundamental terms on survivorship;138

(4)

to the fundamental terms relating to the death of the contract-holder.139

If the parties to the contract cannot agree to the variation of a fundamental term,
the term cannot be varied.
SUPPLEMENTARY AND ADDITIONAL TERMS

3.64

Supplementary and additional terms can also be varied by agreement between
the landlord and the contract-holder.140

3.65

Further, these terms may be varied after the landlord has given notice to the
contract-holder.141 This must be preceded by a preliminary notice, which gives
details of the proposed variation, and time for the contract-holder to comment.142

3.66

The notice of variation must specify the variation and the date on which it is to
take effect.143 The landlord must also provide the contract-holder with such
information as the landlord considers necessary to explain the nature and effect
of the variation.144 Under our consumer protection approach, varied terms could
be challenged for unfairness.

3.67

A written statement, either of the variation itself, or of the whole occupation
contract as varied, must be provided within two weeks of the date of the variation
of the contract.145
Standard contracts

3.68

Similar provisions enable the terms of both periodic standard contracts146 and
fixed term standard contracts to be varied.147 This is subject to the over-riding
provision that certain terms of an occupation contract cannot be varied.148

3.69

There is no specific provision relating to the varying of the rent of a fixed term
standard contract – the parties can agree to make provision, or accept that it is in
the nature of a fixed-term that there need be no variation. If they do not, this is
not an issue on which Parliament should intervene.

138

Cl 111.

139

Cl 159.

140

Cl 82(1)(a).

141

Cl 82(1)(b).

142

Cls 82(2) and (3).

143

Cl 82(4).

144

Cl 82(6).

145

Cls 83(1) and (2).

146

Cls 84 to 88.

147

Cls 89 and 90.

148

See above, at paras 2.17 and 3.62.
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3.70

Where a fixed term standard contract expires, it is deemed to become a periodic
standard contract by operation of law.149 In this case, the relevant rent variation
terms apply to the new periodic contract.150
Variation by Act of Parliament

3.71

The terms of any occupation contract may also, of course, be varied by or as a
result of any enactment.151 Our contracts provide a way for Parliament to respond
to emerging public concerns in a flexible and straightforward way. For example,
though this is currently not the case, it might be envisaged that one day a
Government might wish to make the installation of a fire alarm a term of any
occupation contract. This provision allows this to be achieved by statutory
amendment.
Enforcement

3.72

Given the importance of the landlord providing the contract-holder with a written
statement of any variation, the Bill provides for the payment of compensation for
failure to do this, on bases similar to those provided for failure to provide a written
statement of the contract.152
CONVERSION OF EXISTING TENANCIES AND LICENCES TO OCCUPATION
CONTRACTS

3.73

One of the historic causes of complexity in housing law is the tendency, when
new legislation is passed, to leave existing legislation in place and not clear the
decks. We have sought to avoid this result. The Bill provides that:
(1)

On the day on which the new regime comes into effect – the appointed
day - existing tenancies or licences that are secure, assured, assured
shorthold or other defined forms of tenancies cease to be such. Any such
tenancy or licence due to come into effect after the appointed date does
not take effect as such but as an occupation contract.153

149

Cl 165(2).

150

Cl 165(4) provides that the fundamental provisions applicable to periodic standard
contracts are incorporated as terms of the new contract without modification.

151

Cls 79(b), 84(b) and 89(1)(b).

152

Cl 92.

153

Cls 218 and 219. Special arrangements have been made in relation to agreements falling
within the Rent Act 1977 (cl 221) and the Rent (Agriculture) Act 1976 (cl 222). The reasons
for this are discussed above, at paras 2.5 and 2.6.
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(2)

Detailed provisions for the conversion of existing tenancy agreements
across to the new scheme are set out in schedule 8.
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PART 4
TERMINATION OF OCCUPATION CONTRACTS
INTRODUCTION1
4.1

At present, tenancy agreements may make provision for termination of the
agreement. Nevertheless, whatever the agreement says, the tenant cannot be
evicted unless statutory criteria (“grounds for possession”) are proved to the
satisfaction of a court.2 But there is no guarantee that the tenant will know from
the agreement what the true legal position is. In many cases, they cannot find it
out without a great deal of research or advice.

4.2

Part 6 of the Bill sets out fundamental provisions relating to the termination of
occupation contracts, to be incorporated into the contract as fundamental terms.
Thus, the circumstances in which the contract may be terminated are set out in
the contract itself without the need to refer to other sources of information. This
increased transparency is an important result of our consumer protection
approach.

4.3

The discussion is divided into three sections:
(1)

general rules;

(2)

termination by the landlord; and

(3)

rules applying specifically to occupation contracts where there are joint
contract-holders.

GENERAL RULES
4.4

The discussion of the general rules falls under four heads:
(1)

fundamental provisions applying to all occupation contracts;

(2)

fundamental provisions applying to secure and standard periodic
contracts;

(3)

other provisions; and

(4)

abandonment.

Fundamental provisions applying to all occupation contracts
4.5

The following fundamental provisions are incorporated as terms of all occupation
contracts.
1

Termination of agreements is discussed in Part 9 of Renting Homes (2003) Law Com No
284.

2

Cl 192 limits the courts power to order possession to certain grounds for possession.
Some of these grounds are mandatory in which case the court will have no choice but to
order possession if it believes the ground has been made out. Others are discretionary.
The court will have to be satisfied not only that the ground is made out but also that it is
reasonable to order possession.
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Termination before the effective date
4.6

The effective date of an occupation contract is the date on which the contractholder is entitled to begin occupying the premises.3 A landlord and contractholder can enter into an occupation contract where the effective date of the
contract is some time after the date on which the contract is agreed. To give a
common example, a student may, in February, enter into a contract to rent
accommodation for an academic year starting in September. The effective date is
months after the date of the agreement.

4.7

It is a fundamental term that, during this period, the contract can be terminated
only by the contract-holder. The contract holder is entitled to terminate the
contract by giving notice to the landlord,4 where the landlord has failed to give the
contract-holder a written statement of the agreement.5 Where such notice is
validly given, the contract-holder ceases to have any liability under the contract,
and becomes entitled to the return of any deposit, rent or other consideration paid
in advance to the landlord.6
Termination on or after the effective date

4.8

On or after the effective date, the occupation contract may only be brought to an
end:
(1)

in accordance with fundamental terms of the contract which incorporate
fundamental provisions in part 6 of the Bill, or other terms included in the
contract in accordance with part 6 of the Bill; or

(2)

in accordance with an enactment, including the consumer protection
regulations.7

Joint contract-holders
4.9

At present, where there is a joint tenancy agreement, the law provides that the
contract is brought to an end where only one of the parties gives notice to quit to
the landlord.8 The procedure is often used in cases of marital/partnership
breakdown. The spouse/partner who has left the premises gives notice to quit to
the landlord. This terminates the joint agreement, and leaves the party left behind
with no rights to remain in the premises.

4.10

Often this may lead to a desirable outcome. For example, a local authority family
dwelling should not remain occupied by the remaining partner, living there alone,
when the premises would be better utilised accommodating a family. This
outcome may be even more desirable where the partner who has left has been
driven from the home by domestic violence.
3

Cl 235.

4

Cl 156(1)(a).

5

The contract-holder’s notice must be given under cl 156(2). The written statement of the
agreement is required by cl 24.

6

Cl 156(3).

7

Cl 152(1)(b). The consumer protection regulations are defined in cl 236(2) as the
Consumer Protection (Distance Selling) Regulations 2000 (SI 2000 No 2334).

8

Hammersmith and Fulham LBC v Monk [1992] 1 AC 478.
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4.11

However, reaching this result by this means is unsatisfactory. While, in the
examples given, there may be general agreement that the outcome is fair, there
are circumstances where the interests of a joint contract-holder are unfairly
damaged by the act of another. Landlords must be able to seek possession in
such cases; but they should do so in transparent fashion, not by the utilisation of
arcane principles of common law. We set out below how landlords can achieve
the same outcome, while providing the party left behind with a chance to argue
the point.9

4.12

Thus the new scheme provides that joint contract-holders cannot, acting by
themselves, bring the contract to an end, unless they act jointly with all the other
contract-holders.10
Agreement

4.13

There is no reason why parties to a contract cannot agree that the contract is
terminated. If they all agree, the contract ends when the contract-holder gives up
possession of the premises, in accordance with the agreement.11
Repudiation by the landlord

4.14

If the landlord repudiates the contract (such as by failing to repair premises that
had become unfit and behaving in such a way as to suggest that the landlord was
not bound by the covenant to repair12) and as a result the contract-holder gives
up possession of the premises, the contract ends when possession is given up.13
Death of the contract-holder

4.15

At present, general landlord and tenant law provides that where the tenant dies,
(assuming there are no other tenants entitled to remain in possession) the
tenancy nevertheless continues until the former tenant’s personal representatives
or the landlord formally end the tenancy. This rule causes considerable confusion
in practice and can lead to unfairness, particularly if, as a result, the landlord
pursues a claim for unpaid rent for the period between the death and the date of
notification. We think clearer rules are needed, which maintain an appropriate
balance between the interests of the family of the deceased, and those of the
landlord.

9

See paras 4.82 to 4.83 below.

10

Cl 155.

11

Cl 157.

12

The facts in Hussein v Mehlman [1992] 2 EGLR 87.

13

Cl 158.
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4.16

We recommend that where a sole contract-holder dies, the contract ends either
one month after the death of the contract-holder; or earlier if the landlord is given
notice of the death.14 Notice of the death can be given to the landlord either by
the personal representatives of the deceased contract-holder, or by the permitted
occupiers of the premises aged 16 and over, acting together.15 The requirement
for the occupiers to act together is to prevent one unfairly stealing a march on the
others.

4.17

There are two exceptions to these general rules.
(1)

If, at the time of the death of the contract-holder, one or more persons
are qualified to succeed the contract-holder, the contract does not come
to an end.16

(2)

If, at the date of the contract-holder’s death, a family property order17 has
been made by a court which requires the contract-holder to transfer the
contract to another, and the order has effect, the contract does not come
to an end.18 If, after the contract-holder’s death, the order ceases to have
effect, and there is no person qualified to succeed the contract-holder,
the contract ends when the order ceases to have effect, or, if later, at the
time set out in paragraph 4.16 above.19

FIXED TERM STANDARD CONTRACTS

4.18

In the case of fixed term standard contracts (only), on the death of a sole
contract-holder, there may still be an asset – the remainder of the term of the
contract – which the contract-holder may wish to leave to another by will. In this
case, the Bill provides a means whereby the balance of a fixed term standard
contract may be transferred to another person in the course of administration of
the deceased person’s estate, if the contract contained a term providing for this to
happen. Where this happens, the rules set out above (paragraphs 4.15 to 4.17)
do not apply.20

14

Cl 159(1).

15

Cl 159(2). The position where there is a surviving joint contract-holder, or where the rules
relating to succession to the contract apply are discussed below in Part 7.

16

Cl 159(3). The right of succession is discussed below in Part 7.

17

Defined in cl 237.

18

Cl 159(4).

19

Cl 159(5).

20

Cl 133.
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4.19

Similarly, on the death of a joint contract-holder, a fixed term standard contract
may provide that the joint contract-holder’s interest in the contract may be
transferred to another person in the course of administration of the deceased
person’s estate.21 If it does so, it must also provide that such a transfer cannot
take place unless, before his or her death, the joint contract-holder has notified
the other joint contract-holder(s).22 Further, it must also provide that the
transferee is not entitled to occupy the premises without the consent of the other
joint contract-holders.23

4.20

Transfers are discussed more generally at paragraphs 6.36 to 6.60 and 6.74 to
6.76.
Fundamental provisions applying to secure and periodic standard
contracts
Contract-holder’s notice

4.21

At present, an occupier under a periodic tenancy or periodic licence must give at
least four weeks notice of their intention to terminate the tenancy.24 In Renting
Homes25 we suggested that this four week rule should be retained as a statutory
minimum.

4.22

We have changed our views on this. We now recommend that any minimum
period should be set out as a supplementary term in the agreement.26 We
recommend that the appropriate authority should prescribe a supplementary
provision that will provide for a one month minimum, but this will be able to be
modified or varied by the parties. Where a contract-holder is determined to leave
the contract, it is better for the contractual term to be flexible, to encourage the
contract-holder to act in accordance with it, rather than be inflexible, which may
simply encourage the contract-holder to walk away from the agreement. Any
modified or varied term must be fair.

4.23

Both secure and periodic standard contracts will contain a fundamental term that
the contract-holder can give the landlord written notice of intention to give up
possession of the premises on a date specified in the notice.27

4.24

If the contract-holder gives up possession of the premises on or before the date
specified in the notice, the contract ends on the date specified.28

4.25

If the contract-holder gives up possession after that date, but in connection with
the notice:

21

Cl 136(1).

22

Cl 136(2).

23

Cl 136(3).

24

Protection from Eviction Act 1977, s 5.

25

(2003) Law Com No 284, para 9.110 onwards.

26

Cl 172.

27

Cl 167.

28

Cl 170(1).
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(1)

the contract ends on the day the contract-holder gives up possession of
the premises; 29 or

(2)

if the case goes to court, and the court makes a possession order, the
contract ends on the date determined in accordance with clause 154 (see
paragraph 4.56 below).

4.26

If the contract-holder withdraws the notice before the contract comes to an end,
and the landlord does not object in writing before the end of a reasonable period,
the contract continues to have effect.30

4.27

In order to recover possession from a contract-holder who does not move out, the
landlord is able to make a claim to the court for recovery of possession.31 If the
ground is made out, the court must order possession.32 Before starting
proceedings, the landlord must give a possession notice to the contract-holder
which specifies this ground for possession.33 The landlord can start the actual
claim proceedings on the same day.34

4.28

On the “use it or lose it” principle, it is specifically provided that a landlord cannot
make a claim for possession more than six months after the date on which the
possession notice has been given.35 In addition, a landlord cannot give a
possession notice specifying the contract-holder’s notice ground more than two
months after the date specified in the contract-holder’s notice as the date on
which the contract-holder would give up possession of the premises.36
FIXED TERM STANDARD CONTRACTS

4.29

A contract-holder under a fixed term standard contract does not have a statutory
right to terminate the contract. Such a contract may contain a term which enables
the contract-holder to terminate the contract before the end of the fixed term (a
“contract-holder’s break clause”). Where such a term exists, the contract-holder
may give a notice in writing in accordance with this term. Again a landlord cannot
give a possession notice more than two months after the date specified in the
contract-holder’s notice as the date on which the contract-holder would give up
possession of the premises.37

29

Cl 170(2)(a).

30

Cl 170(3).

31

Cl 168(1)

32

Cl 168(2).

33

Cl 169(1).

34

Cl 169(2).

35

Cl 169(3).

36

Cl 169(4).

37

This is the result of the interaction of cls 171(2) and 169(4).
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Other provisions
Death of the landlord
4.30

In general we have sought to ensure that our scheme applies to all occupation
contracts, irrespective of whether they are tenancies or licences. Nonetheless,
the lease-licence distinction remains important in a number of circumstances.
The death of a landlord is one of them.

4.31

Where a landlord dies, the obligations under any occupation contracts, which are
legally tenancies, transfer to those entitled under the landlord’s estate under the
normal principles of the law of succession. For the avoidance of doubt, the Bill
specifically provides that where the contract is a licence, the licence comes to an
end on the death of the landlord.38
Expiry of fixed term

4.32

It has long been the policy of the Rent Act and Housing Acts that when a fixed
term tenancy ends, it is transformed by operation of statute into a statutory
periodic tenancy, unless a new fixed term has been agreed and taken effect. This
is a sensible policy, as it reflects most people’s expectations of what should
happen on the expiry of the fixed term. We have retained this principle in the
present Bill, adapted to fit the scheme we recommend.

4.33

On expiry of the fixed term, the following possibilities are contemplated.

4.34

(1)

The landlord and contract-holder may agree to enter into a new contract
relating to the premises (or substantially the same premises), which
follows on the expiry of the old contract.39

(2)

If there is no such agreement, the landlord and contract-holder are
deemed to have entered a new periodic standard contract in relation to
the premises. It follows on immediately from the expiry of the fixed term
contract. The rental period is the same as that for which rent was paid
under the fixed term contract. All the fundamental and supplementary
provisions applicable to a periodic standard contract are incorporated
without modification. Subject to these points, the terms of the new
contract are the same as those under the fixed term contract.40

In order to protect the position of the contract-holder, the Bill provides that if,
before the new occupation contract comes into effect, the contract-holder enters
an obligation to do something that will cause the new contract to come to an end,
the obligation is unenforceable. Similarly if the contract-holder gives notice or any
other document which would cause the new contract to come to an end, the
notice or document are to be of no effect.41

38

Cl 164.

39

Cl 165(6).

40

Cls 165(1) to (5).

41

Cl 165(7).
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Surrender and transfer
4.35

We wanted, as far as possible, to avoid the complexity of the rules relating to
surrender and transfer found in landlord and tenant law. Indeed, the principal
reason for recommending a new procedure relating to abandoned premises is the
complexity of that law and the fact that many people may think they have
abandoned their obligations under the agreement when, in law, they have not.
Thus the common law rules on surrender and transfer do not apply to occupation
contracts. Clause 152 of the Bill provides the only ways in which an occupation
contract can be ended, namely, in accordance with:
(1)

terms included in the contract in accordance with part 6 of the Bill
(including fundamental terms incorporating fundamental provisions
relating to termination); or

(2)

an enactment (including in particular the Rented Homes Bill and the
Consumer Protection (Distance Selling) Regulations 2000.42

Clause 152 therefore means that other methods of ending contracts which would
otherwise have been available at common law are not available in the case of
occupation contracts.
Rescission and frustration
4.36

Nonetheless clause 152 does provide that any right of the landlord or the
contract-holder to rescind the contract (for example for misrepresentation or
duress) is not affected; nor is the operation of the law of frustration.43
Abandonment

4.37

One issue which emerged strongly from our consultation was the lack of any
specific provision to deal with the not uncommon situation where a person who
has been occupying premises simply walks away from their contractual
obligations.

42

SI 2000 No 2334.

43

Cl 152(2).
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4.38

We noted in Renting Homes that there was an important balance to be struck.44
On the one hand, where an occupation contract has been broken, the landlord
should not be put to disproportionate trouble and expense to regain possession
of their premises. On the other hand, the law should not make it so easy to do
this that the unscrupulous landlord could circumvent the normal legal restrictions
relating to regaining possession of premises. We were quite clear that the
present law (under which the occupier, who leaves without giving the landlord
notice of their intention to end the agreement, may remain liable under its terms,
although in reality it may not be worth the landlord’s time and effort to bring
proceedings against the delinquent occupier) did not achieve the appropriate
balance. The current law (relying on concepts such as implied surrender) is unfair
on landlords as it is often unclear. Our recommendations offer a better balance,
giving the landlord clearer procedures, while maintaining safeguards for the
occupier.
Securing the premises

4.39

Where a landlord under an occupation contract which contains a term requiring
the contract-holder to occupy the premises as their only or principal home
believes that the contract-holder has abandoned the premises, the landlord can
enter the premises subject to the contract to make them secure or to safeguard
their contents and any fixtures or fittings. In so doing, the landlord may use
reasonable force.45
Recovery of possession

4.40

Possession may be regained by a landlord who follows the following process, as
set out in the Bill.46
(1)

(2)

In order to recover possession, the landlord must give the contract-holder
a written warning notice which:
(a)

states that the landlord believes the contract-holder has
abandoned the premises;

(b)

requires the contract-holder to inform the landlord within the
warning period47 if he/she has not abandoned the premises; and

(c)

tells the contract-holder that the landlord intends to bring the
contract to an end if satisfied at the end of the warning period that
the premises have been abandoned.48

During the warning period, the landlord must make such inquiries as are
necessary to satisfy him or herself that the contract-holder has
abandoned the premises.49

44

(2003) Law Com No 284.

45

Cl 163.

46

Cl 160.

47

Four weeks: cl 160(8).

48

Cl 160(3).
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(3)

At the end of the warning period the landlord may bring the contract to an
end by giving notice in writing to the contract-holder. The contract ends at
that point. The landlord may then recover possession, as against the
contract-holder, without court proceedings.50

(4)

The landlord must give copies of any warning notice, or notice
terminating the contract to any lodger or sub-holder of the contractholder.51

DISPOSAL OF PROPERTY

4.41

The appropriate authority may by regulations provide for the safeguarding and
disposal of property – other than the landlord’s – found on the premises when the
contract has been brought to an end.52
CONTRACT-HOLDER’S REMEDIES

4.42

4.43

The contract-holder may, within six months from the date on which they were
given the notice ending the contract, apply to court on one of the following
grounds:
(1)

that the landlord had failed to give a warning notice;

(2)

that the landlord had failed to make the appropriate inquiries;

(3)

that the contract-holder had not abandoned the premises and the failure
to respond (or to respond adequately) to the warning notice was justified;
or

(4)

that when the landlord gave the notice ending the contract, the landlord
did not have reasonable grounds for concluding that the contract-holder
had abandoned the premises.53

If the court finds that any one or more of these grounds are made out, it may
either:
(1)

make a declaration that the notice ending the contract is of no effect and
that the contract continues to have effect; or

(2)

order that the landlord provide suitable alternative accommodation to the
contract-holder.

It may also make any other order it thinks fit.54

49

Cl 160(4).

50

Cl 160(5) to (7).

51

Cl 160(9).

52

Cl 161.

53

Cl 162(1) and (2).

54

Cl 162(3). Sch 5 applies to determine whether accommodation is a suitable alternative: cl
162(4).
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TERMINATION BY THE LANDLORD
4.44

Our recommendations regarding the termination of occupation contracts by the
landlord largely reflect the current legal position. In order to terminate, the
landlord must first give a notice setting out their intention to seek possession of
the premises; second the landlord must ask the court for an order for possession.
Where the ground for possession relied on is discretionary, the court can only
make an order where it decides it would be reasonable to do so. Where the
ground is mandatory, the court must order possession and has only very limited
power to postpone the effect of the order.

4.45

Even though our recommendations broadly reflect the current position, there are
important changes of detail.
(1)

Long statutory lists of grounds for possession set out in the Housing Acts
1985 and 1988 are replaced by much shorter lists.

(2)

The details of the grounds for possession are set out as terms in the
contract, not in a separate body of statute law.

(3)

Greater emphasis is given to the estate management grounds for
possession.

(4)

There is rationalisation of the periods of notice which the landlord must
give before starting court proceedings for possession.

(5)

We have adopted a general principle of “use it or lose it”. If proceedings
are not started within a defined period, the possession notice lapses.

(6)

The discretion of the court is structured.55

(7)

The date on which any possession order brings an occupation contract to
an end is different, to remove the problem of the “tolerated trespasser”.

(8)

The law relating to forfeiture, re-entry and notice to quit does not apply to
occupation contracts.

Fundamental provisions relating to all contracts
4.46

As with the present law, there are two classes of grounds on which a landlord
may terminate the contract and seek an order of possession from the court:
discretionary grounds and mandatory grounds.
Discretionary grounds

4.47

Instead of long lists of discretionary grounds set out in legislation, the Bill
incorporates fundamental terms in all occupation contracts providing that a
landlord may seek to bring a claim to recover possession of premises (a
“possession claim”) on two discretionary grounds:
(1)

55

breach of contract;

This is discussed in Part 5.
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(2)

one of the estate management grounds.56

Mandatory ground
4.48

In addition, there is one mandatory ground which applies to all types of
occupation contract.57 This is the where the contract-holder gives the landlord
notice to terminate the contract58 but fails to give up possession of the
premises.59
Procedure – the possession notice

4.49

4.50

Any possession claim (except for claims under the notice-only ground applicable
to periodic standard contracts, or where the landlord has given notice to end a
fixed term standard contract under clause 180) must be preceded by notice of
intention to bring the claim – the “possession notice”.60 The notice must specify:
(1)

the ground(s) on which the landlord seeks to rely;

(2)

particulars of the ground(s);

(3)

the date after which the landlord can start the claim.61

Where the ground relied on is the contract-holder’s notice ground, special rules
apply.62
The possession claim

4.51

As a general rule, a possession claim cannot be brought before one month from
the date on which the possession notice was given to the contract-holder.63

4.52

There are two exceptions to this. A possession claim may be made on the same
day that the possession notice is given where the ground (or one of them)
specified in the notice is:
(1)

a breach of the fundamental term relating to prohibited conduct;64 or

(2)

the contract-holder’s notice ground.65

56

Cls 183 and 185. Sch 6 sets out the estate management grounds , which are discussed in
detail, below at paras 4.69 to 4.83.

57

Other mandatory grounds apply to periodic standard contracts.

58

Discussed above, at paras 4.21 to 4.28.

59

Cls 168 and 195(2)(a).

60

Cls 153(2), 169(1), 184(1), 186(1) and 188(1). For the powers of the court in cases where
the landlord fails to give the possession notice, see below at para 5.6.

61

Cl 153(2).

62

See above, at paras 4.27 and 4.28.

63

Cls 184(3), 186(2)(a) and 188(2)(a).

64

Cl 184(2). Prohibited conduct is defined in cl 51 discussed below in Part 10.

65

Cl 169(2), discussed above, at paras 4.21 to 4.28.
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4.53

In accordance with the “use it or lose it” principle, there are fundamental terms
providing that a possession claim cannot be brought more than six months from
the date on which the possession notice was given.66 Once that time has
elapsed, proceedings cannot be brought until after a new possession notice is
given.
Effect of possession order
Removing the tolerated trespasser

4.54

One of the problems with the current law is that, where a suspended possession
order is made, and the tenant breaks one of the terms of that order (such as to
pay arrears of rent), this brings the tenancy to an end, by operation of law. In
practice, the former tenant often carries on living in the premises. The former
tenant then enters a form of legal limbo – living there, but with no specific
contractual entitlement to be there.

4.55

The courts have dealt with this by creating a new form of legal status – the
“tolerated trespasser”.67 In legal logic, this is an impossibility; a trespasser by
definition has no rights to be on the land and therefore cannot be tolerated. We
want to abolish this troublesome concept.

4.56

The Bill provides that, where a court has made a possession order, the contract
comes to an end:
(1)

where the contract-holder gives up possession of the premises on or
before the date specified in the order, on that specified date;

(2)

where the contract-holder gives up possession of the premises after the
date specified in the order but before the order is formally executed, on
the date the contract-holder gives up possession;

(3)

where the contract-holder does not give up possession of the premises
until the order is executed, on the date when the order is executed.68

(4)

where the court makes a possession order against joint contract-holders,
and it is a condition of the order that the landlord offers a new contract of
the same premises to one or more (but not all) of them, the occupation
contract in respect of which the possession order is made comes to an
end immediately before the effective date of the new contract.69

66

Cls 169(3), 184(4), 186(2)(b) and 188(2)(b).

67

Burrows v Brent LBC [1996] 4 All ER 577, by Lord Browne-Wilkinson at 584.

68

Cl 154(1).

69

Cl 154(2) and (3). Further principles relating to the termination of occupation contracts with
joint contract-holders are discussed below at para 4.84 onwards.
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Fundamental provisions relating only to standard contracts
Landlord’s notice
4.57

An essential feature of the present law is that a private landlord may bring an
assured shorthold tenancy to an end, merely by issuing a notice to that effect.
The ability of the landlord to do this is irrespective of any fault on the part of the
tenant. This principle is brought into the present Bill.

4.58

The landlord under a periodic standard contract may give the contract-holder
written notice that he/she must give up possession of the premises on the date
specified in the notice. The date specified must be at least two months from the
date on which the notice was given.70 This simplifies the present law, which
requires the period of a notice also to be linked to a rental period.71

4.59

The contract ends:

4.60

(1)

where the contract-holder gives up possession of the premises on or
before the date in the notice, on the date specified in the notice;72

(2)

where the contract-holder gives up possession of the premises after that
date, but in connection with the notice, on the day the contract-holder
gives up possession of the premises;

(3)

where the landlord obtains a court order for possession, on the date
determined by clause 154 as the date on which the contract ends.73

If the landlord’s notice is withdrawn before the contract ends, and the contractholder does not object in writing before the end of a reasonable period, the notice
ceases to have effect.74
SPECIAL RULES RELATING TO FIXED TERM CONTRACTS

4.61

In relation to fixed term standard contracts, two different landlord’s notice grounds
are available:
(1)

The landlord may serve a notice before or on the last day of the fixed
term requiring the contract-holder to give up possession of the premises
on a date specified in the notice.75

(2)

The contract may contain a “landlord’s break clause” allowing the
landlord to serve a notice requiring the contract-holder to give up
possession on a specified date before the end of the fixed term.76

70

Cl 173 and 174.

71

Housing Act 1988, s 21.

72

Cl 179(1).

73

Cl 179(2). Cl 154 is discussed above, at para 4.56.

74

Cl 179(3).

75

Cl 180.

76

Cl 182.

76

4.62

If the landlord has given a notice under paragraph 4.61(1) above, but the fixed
term contract has ended and become a periodic contract77 the landlord can
nevertheless pursue a possession claim based on the notice which was given
before the fixed term came to an end.78 In this situation, the landlord may
continue to rely on events that occurred while the fixed term contract was in
force.79

4.63

The same rules apply to notices given by the landlord at the end of the fixed term
or under the break clause as apply to a landlord’s notice under a periodic
standard contract.80
Mandatory grounds

4.64

In addition to the grounds for possession available generally, landlords under
standard contracts have two other mandatory grounds for possession available to
them. They are:
(1)

where the landlord has given a landlord’s notice to which the contractholder has not responded by voluntarily giving up possession of the
premises;81 and

(2)

where the contract-holder is in serious arrears of rent.82

Possession claim – time restrictions
4.65

A claim for possession under the landlord’s notice ground, either under a periodic
standard contract, or in relation to a fixed term standard contract, cannot be
made before the end of the period of the notice, which must be at least two
months.83

4.66

Applying the principle of “use it or lose it”, a claim for possession cannot be
brought more than four months after the end of the two-month period of the
notice.84

77

Under cl 165, discussed above, at paras 4.32 to 4.34.

78

Cl 181(1).

79

Cl 181(3).

80

Cls 181(2) and 182(2).

81

Cls 175 and 195(2)(b).

82

Cls 187 and 196. Serious rent arrears are defined by reference to the rental period. Where
rent is payable monthly at least two months rent must be unpaid on the date the landlord
gives the possession notice, and on the date on which the court hears the possession
claim arising from that notice: cls 187(2) and (3). Cl 187(2) specifies the level of arrears
required on those dates where the rental period is a week or fortnight (at least eight weeks’
rent unpaid), a quarter (at least one quarter’s rent unpaid) and a year (at least three
months rent unpaid). This mirrors the Housing Act 1988, sch 2, part 1, ground 8.

83

Cls 176(a) and 182(2).

84

Cl 176(b).
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4.67

A landlord under a standard contract who seeks to use the landlord’s notice
ground, but has failed to provide a written statement of the contract within two
weeks from the effective date of the contract,85 may not make a possession claim
until the end of a period of six months from the date on which the written
statement was given to the contract-holder.86
Forfeiture, notice to quit and re-entry

4.68

Under landlord and tenant law, the most common means of bringing fixed term
tenancies to an end is through application of the law of forfeiture or re-entry.
Periodic tenancies are brought to an end by notice to quit. In line with our general
aim of reducing the dependency of the law of residential lettings on principles of
landlord and tenant law, the Bill specifically provides that:
(1)

a landlord under an occupation contract may not rely on any provision in
a contract for re-entry or forfeiture in relation to the premises subject to
the contract;

(2)

a landlord under an occupation contract may not rely on any enactment
or rule of law on re-entry or forfeiture in relation to any premises subject
to the contract;

(3)

a landlord may not serve any notice to quit the premises subject to the
contract; and

(4)

any provision in an occupation contract for re-entry, forfeiture or notice to
quit is of no effect.87

Estate management grounds
Introduction
4.69

Existing schemes of statutory protection contain provisions which provide
opportunity for landlords to provide suitable alternative accommodation to
tenants. Because most private tenancies currently operate under the assured
shorthold tenancy regime, and in future will be standard contracts, in practice
private landlords do not need particular assistance with estate management.
They can regain possession of their premises with relative ease.

85

See cl 24 discussed above, at paras 3.34 and 3.35.

86

Cls 177 and 182(2).

87

Cl 166. The Law Commission is currently reviewing the law of forfeiture of tenancies and is
expecting to publish a Report and Bill on Termination of Tenancies for Tenant Default later
this year. The project is of particular importance in relation to commercial tenancies and
long residential tenancies.
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4.70

For social landlords and others who provide accommodation with long term
security of tenure, currently afforded by the secure and assured tenancy regimes,
in future by the secure contract, the situation is different. Accommodation
provided with the assistance of public funding represents a substantial social
investment that must be properly managed in the public interest, as well as in the
private interest of the people occupying the premises. It is obviously important
that contract-holders under secure contracts have their accommodation rights
properly protected. But ensuring that accommodation rights are properly
protected is not the same as ensuring that any particular contract-holder should
be entitled to go on residing in any particular home indefinitely.

4.71

To give two obvious examples:
(1)

where a contract-holder is head of a family with a number of children, it is
right they should be allocated a family home; but when the children have
left home and a partner has died, it is a poor use of public resource if the
accommodation continues to be occupied by the sole remaining
occupant;

(2)

where accommodation has been converted to special use by a disabled
person, it is a poor use of public resource if – when the disabled person
no longer needs that unit of accommodation – another who had been
living with the disabled person continues to reside there.

4.72

In practice, community landlords keep these matters under review and are often
able to negotiate transfers of accommodation to ensure a proper match between
occupant and accommodation. Nevertheless, there are occasions on which good
estate management needs to be underpinned by statutory provisions. Our
scheme provides that one of the grounds on which a community landlord may
seek possession arises from their need to use their housing stock efficiently. This
is balanced with the need to provide security and respect for home and family life,
as well as avoiding disrupting the sustainability of communities by unnecessarily
moving those who have created an established community.

4.73

We could have taken a broad approach to this and simply allowed the court to
make a possession order where “suitable alternative accommodation” is available
to the contract-holder, and where the court considers it reasonable to make an
order. This is – in essence – the position that currently applies to landlords of
assured tenancies.88 Alternatively, we could have taken a more structured
approach, based on the position currently applicable to secure tenancies. This
defines more precisely the circumstances in which possession may be sought
against an existing occupier.89

88

Housing Act 1988, sch 2, part 2, ground 9.

89

Housing Act 1985, sch 2, parts 2, 3 and 4.
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4.74

4.75

The overall thrust of our recommendations relating to the development of the
secure contract has been to align assured tenancies with secure tenancies. We
therefore think that the circumstances in which a secure contract may be
terminated on estate management grounds should be set out clearly, but with
some flexibility to cover cases where there is a substantial estate management
reason which does not fall precisely into another specific category. For a landlord
to be able to use the estate management grounds:
(1)

“suitable alternative accommodation” must be available; and

(2)

in addition, being a discretionary ground for possession, a court must be
satisfied that it is reasonable to make any order for possession.90

If a court makes an order on an estate management ground (but no other
ground), the landlord must pay to the contract-holder a sum equal to the
reasonable expenses likely to be incurred by the contract-holder in moving from
the original premises.91 This does not apply where the ground is one of the two
“redevelopment” grounds (see below, paragraph 4.79).92
The estate management grounds

4.76

The Bill sets out the detailed circumstances in which the estate management
grounds come into operation. There are nine such grounds set out in schedule 6,
part 1 of the Bill. They may be grouped into the following categories:
(1)

redevelopment grounds (grounds A and B);

(2)

special accommodation grounds (grounds C to F); and

(3)

under-occupation grounds (grounds G and H).

4.77

In addition, however well considered legislation may be, there will always be
circumstances which fall outside specific instances set out in a list. There is
therefore a final, more general ground “where it is desirable for some other
substantial estate management reason that the landlord should obtain
possession of the premises” (ground I). Were this ground to be utilised, it would
clearly be necessary for the landlord to demonstrate and the court to accept that
the particular circumstances in which possession was sought were closely
analogous to the specific grounds listed in the schedule.

4.78

The details of the grounds are set out in the Bill. Here we summarise their
principal features.
THE REDEVELOPMENT GROUNDS

4.79

There are two such grounds:
(1)

ground A applies where a landlord intends to redevelop the premises and
cannot achieve this without first obtaining possession of the premises;

90

Cls 185(2)(a) and 200(2). We recommend that the discretion be structured: see Part 5.

91

Cl 185(3).

92

Cl 185(4).
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(2)

ground B applies where the premises are located in an area which is the
subject of an approved redevelopment scheme.93

THE SPECIAL ACCOMMODATION GROUNDS

4.80

There are four such grounds:
(1)

ground C applies where the landlord is a charity and the contract-holder’s
continued occupation would conflict with the objects of the charity;

(2)

ground D applies to accommodation adapted for the physically disabled,
where there is no longer such a person living in the accommodation;

(3)

ground E applies to accommodation specifically provided for those
difficult to house, where there is no such person living in the
accommodation, or that person has been offered a secure contract to
occupy other premises;

(4)

ground F applies to accommodation designed for persons with special
needs, where there is no longer such a person living in the premises.

THE UNDER-OCCUPATION GROUNDS

4.81

We considered whether there should be a general ground to enable a landlord to
seek possession on the basis that accommodation was under-occupied. In the
event we concluded that this was not necessary, not least because of rules
contained in the housing benefit scheme which have the effect of putting
pressure on occupiers in these circumstances to scale down the size of their
accommodation.94

4.82

We recommend two grounds should fall into this category. In both cases, the
current accommodation must be more extensive than is reasonably required by
the contract-holder.
(1)

Ground G applies where a “reserve successor”95 succeeds to the
property and the landlord gives a possession notice more than six
months but less than 12 months after the contract-holder’s death. (These
time periods (set out in clause 186(4)) are designed: to enable the
successor to continue in the premises for a reasonable period after the
death; to give the landlord a chance to move the new contract-holder
after the period of mourning has elapsed; but to limit the window of
opportunity available to the landlord so that any threat of proceedings
can be lifted if nothing is done by the anniversary of the original contractholder’s death).

93

See also cl 189.Detailed provisions relating to the approval of a redevelopment area are
set out in the Bill in sch 6 part 2.

94

The amount payable by way of housing benefit is reduced in circumstances where the
extent of the accommodation is greater than that required by the occupier: see Rent
Officers (Housing Benefit Functions) Order 1997 (SI 1997 No 1984) art 3 and sch 1, part 1
– power to make size and rent determinations.

95

Defined below, at paras 7.20 to 7.22.
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(2)

4.83

Ground H applies where a joint contract-holder has withdrawn from the
contract or been excluded from the contract, and either the
accommodation is more extensive than the remaining contract-holders
need, or (where the landlord is a community landlord) the remaining
contract-holder(s) do not meet the landlord’s criteria for allocating
housing accommodation. A landlord seeking to use this ground must
serve the requisite possession notice within six months from the date on
which the joint contract-holder withdrew or was excluded.96

Both these cases could involve some quite difficult choices in balancing the
public and private interest. Thus in determining whether or not it is reasonable for
the judge to make an order for possession in such a case, there are specific
provisions relating to how the judge’s discretion should be structured in such
cases.97
JOINT CONTRACTS – TERMINATION

4.84

4.85

Our general objective in relation to joint contracts is that each joint contractholder should as far as possible be treated as an individual. We have therefore
made special provision to deal with a number of issues that arise in practice
where the present law is unclear or unsatisfactory. The topics we consider here
are:
(1)

termination by the joint contract-holder;

(2)

termination by the landlord;

(3)

termination by other joint contract-holders.

The objective of the provisions is to enable all parties – landlords and other joint
contract-holders – to know where they stand in relation to their rights and
obligations.
Termination by the joint contract-holder

4.86

The following rules adapt for joint contract-holders the rules, discussed above,98
which relate to sole contract-holders.

96

Cl 186(5).

97

Sch 7 paras 11 and 12. Discussed in detail in Part 5 below.

98

See paras 4.21 to 4.29.
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Secure and periodic standard contracts
4.87

All secure and periodic standard contracts contain a fundamental term that a joint
contract-holder may withdraw from the contract by giving notice – a withdrawal
notice – to the landlord.99 The notice must specify the date – the withdrawal date
– after which he/she intends no longer to be bound by the contract.100 The joint
contract-holder must give a written warning to the other joint contract-holders
when giving the withdrawal notice to the landlord, and must attach a copy of the
withdrawal notice.

4.88

On receipt of the notice the landlord must, as soon as reasonably practicable
after receiving the withdrawal notice, warn the other contract-holders about this.
The landlord must write to the others, attaching a copy of the withdrawal
notice.101 We are imposing warning requirements on both the landlord and the
joint contract-holder seeking to withdraw in order to offer the remaining joint
contract-holders the fullest opportunity to seek a replacement for the departing
joint contract-holder to take over that person’s share of the rent.

4.89

The joint contract-holder’s rights and liabilities under the contract cease on the
withdrawal date, though this does not remove any rights and liabilities accruing
before that date.102
Fixed term standard contracts

4.90

A fixed term standard contract may include a term permitting the contract-holder
to bring the contract to an end before the completion of the fixed term by giving
the landlord written notice.103 It may also provide that where one or more joint
contract-holders (but not all) gives notice in writing, it is to be treated as a
withdrawal notice. In such a case, the landlord must – as above – warn the other
joint contract-holders in writing. The treatment of the rights and liabilities of the
withdrawing contract-holder are also as set out in the previous paragraph.104

99

Cl 112(1).

100

Cl 112(2). Where one or more (but not all) joint contract-holders have given notice under cl
167 (which is for use by a single contract-holder) this is to be treated as a withdrawal
notice: cl 112(6).

101

Cl 112(4).

102

Cl 112(5).

103

Cl 171.

104

Cl 114.
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Termination by the landlord
4.91

A landlord may believe that a joint contract-holder who, as a term of the contract,
is required to occupy the premises as their only or principal home,105 does not in
fact occupy the premises and does not intend to occupy them. In this case, the
landlord may bring their rights and obligations to an end in accordance with the
following procedure.106 This procedure is, in effect, an alternative to the use of
possession proceedings, to be used in situations similar to those where a sole
contract-holder has abandoned premises.107

4.92

The landlord must first give the relevant joint contract-holder an (initial) notice in
writing which:
(1)

states that the landlord believes the joint contract-holder does not occupy
and does not intend to occupy the premises;

(2)

requires the joint contract-holder to inform the landlord in writing, within
four weeks, if they intend to occupy the premises; and

(3)

tells the joint contract-holder that a failure to respond will result in the
landlord taking steps to terminate their interest under the contract.108

4.93

During the four-week warning period, the landlord must make such inquiries as
are necessary to satisfy him or herself that the joint contract-holder does not
occupy the premises and does not intend to do so.109

4.94

If at the end of the period the landlord is so satisfied, the landlord may bring the
joint contract-holder’s rights and obligations under the contract to an end by
sending a (final) notice to that effect.110 The rights and obligations cease eight
weeks later, though no right or liability accruing before that date is removed or
waived.111
JOINT CONTRACT-HOLDER’S REMEDIES

4.95

During the eight week period following service of the final notice, the joint
contract-holder may apply to the court for a declaration that the final notice is of
no effect. The grounds on which the court may make such an order are that:
(1)

the landlord failed to give the initial notice;

(2)

the landlord failed to make the necessary inquiries;

105

Cl 115(2).

106

Cl 115(1). These provisions are analogous to the provisions relating to abandonment,
where the premises have been left completely empty, though here the remaining joint
contract-holders remain in the premises.

107

For abandonment, see above, at paras 4.37 to 4.43.

108

Cls 115(3) and (4).

109

Cl 115(5).

110

Cl 115(6). The landlord must send a copy of both the initial notice and the final notice to
the other joint contract-holders: cl 115(8).

111

Cls 115 (7) and 111(3).
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(3)

the joint contract-holder occupied or intended to occupy the premises
and the failure to respond to the initial notice was justifiable; and

(4)

when the landlord gave the final notice, the landlord did not have
reasonable grounds for being satisfied that the joint contract-holder did
not, and did not intend to, occupy the premises.112

If the court finds that one of these grounds is made out, it may rescind the order
and declare that the contract continues to have effect. It may also make any other
order that it thinks fit.113
Prohibited conduct
4.96

In addition to removing a joint contract-holder who appears to have walked away
from the agreement, the Bill enables a landlord to take action against a joint
contract-holder who is in breach of the prohibited conduct114 term in the
agreement.115 Unlike the position just discussed, where the landlord does not
need a court order to bring the joint contract-holder’s rights and obligations to an
end, here proceedings – analogous to possession proceedings – are required.

4.97

In common with other possession claims, the landlord must first give the joint
contract-holder notice in writing which:
(1)

states that the landlord believes the joint contract-holder has broken the
prohibited conduct term;

(2)

specifies the particulars of the breach; and

(3)

states that the landlord may apply to the court for an order bringing the
joint contract-holder’s rights and obligations to an end.116

The landlord may apply to the court within six months from the date on which the
notice was given to the joint contract-holder.117
4.98

The court may make the order applied for if it would have done so, had the two
following circumstances been satisfied:
(1)

the joint contract-holder was in fact a sole contract-holder; and

(2)

the landlord had made a possession claim against the joint contractholder on the ground of breach of the prohibited conduct term of the
agreement.118

112

Cl 116.

113

Cl 116(3).

114

See Part 9 below.

115

Cl 119(1).

116

Cl 119(2). A copy of the notice must be given to any other joint contract-holders: cl 119(3).

117

Cl 119(4).

118

Cls 119(5) and (6).
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4.99

If the court makes the order, it must specify the date on which the joint contractholder’s rights and obligations end.119 This does not remove any right or waive
any liability accruing before that date.120 This procedure would enable a
community landlord, for instance, to evict a man who has been violent to his wife
or partner (a breach of the prohibited conduct term), without also having to evict
the victim.
Exclusion by another joint contract-holder

4.100

Finally, where a joint contract-holder has disappeared, the other joint contractholders may want to determine whether or not that person is still a party to the
contract. The Bill provides that where a joint contract-holder (C) believes another
joint contract-holder (J) (who as a term of the contract is required to occupy the
premises as their only or principal home):121
(1)

does not occupy the premises; and

(2)

does not intend to occupy them,

then J’s rights and obligations may be brought to an end by C.122
4.101

The procedure for achieving this is very similar to the procedure that must be
followed by the landlord (see paragraphs 4.91 to 4.94 above) and is as follows.
(1)

C must give J an initial notice which:
(a)

states C’s belief that J no longer occupies and does not intend to
occupy the premises;

(b)

requires J within four weeks to inform C if J intends to occupy the
premises; and

(c)

tells J that if at the end of the warning period C is satisfied that J
does not occupy, and does not intend to occupy, the premises,
J’s rights and obligations may be brought to an end.123

(2)

C must give a copy of the notice to the landlord and any other joint
contract-holders.124

(3)

During the four week period, C must make such inquiries as are
necessary to satisfy himself that J does not occupy the premises and
does not intend to occupy them.125

119

Cl 119(7).

120

Cl 111(3).

121

Cl 117(2).

122

Cl 117(1).

123

Cls 117(3) and (10).

124

Cl 117(4).

125

Cl 117(5).
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4.102

At the end of the four week period, C may apply to the court for an order bringing
J’s rights and obligations under the contract to an end. If the court is satisfied
that, indeed, J does not and does not intend to occupy the premises, the court
may make the order. This must specify the date on which J’s rights and
obligations terminate.126 The order does not remove any right or waive any
liability accruing before that date.127 The court may not make an order if it is
satisfied that the reason that J does not occupy and does not intend to occupy
the premises is attributable to C or another joint contract-holder breaching certain
parts of the prohibited conduct term.128
JOINT CONTRACT-HOLDER’S REMEDIES

4.103

J can seek a remedy from the court within six months of the date on which the
order is made. J may apply to the court for a declaration that the final notice is of
no effect. The grounds on which the court may make such an order are:
(1)

that C failed to give the initial notice;

(2)

that C failed to make the necessary inquiries;

(3)

that J occupied or intended to occupy the premises and the failure to
respond to the initial notice was justifiable; and

(4)

that when C gave the final notice, C did not have reasonable grounds for
being satisfied that J did not, and did not intend to, occupy the premises.

If the court finds that one of these grounds is made out, it may rescind the order
and declare that the contract continues to have effect. It may also make any other
order that it thinks fit. 129

126

Cls 117(6), (7) and (9).

127

Cl 111(3).

128

Cl 117(8).

129

Cl 118.
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PART 5
POWERS OF THE COURT
INTRODUCTION
5.1

The last Part considered the rules relating to the termination of occupation
contracts. This Part deals with the powers of the court1 in relation to possession
claims. For the most part, the recommended scheme replicates the effect of the
current law. There are however two important reforms we recommend.

5.2

First, we received widespread criticism both in submissions to the Commission
and in comments made at public meetings about judicial inconsistency. There
was considerable feeling that too often it took too long for a party to proceedings
to get a final order from the court. Given the complexity and variety of
circumstances that come to court, especially in possession proceedings, it is
unreasonable to expect complete uniformity and predictability of outcome.
Nonetheless we think that there is a case for providing judges with some
additional framework within which to exercise their discretion. This Part sets out
our recommendations on structured discretion.

5.3

Second, we floated some radical ideas about the possible abolition of suspended
possession orders and their replacement with hearings more focussed on the real
issues landlords were usually concerned about, in particular the payment of
arrears of rent. Reaction to these ideas was generally hostile, though some
consultees saw the logic of what we were proposing. Here we recommend a
power to set up pilot studies for dealing with rent cases, to test whether a new
approach might in fact work.

5.4

Since we published Renting Homes2 it was agreed that we should undertake a
more wide-ranging review of housing problems and disputes. We have recently
published an Issues Paper on these matters. 3 This new project does not remove
the need to implement the recommendations in this Part.
POSSESSION CLAIMS

5.5

The basic outline of the law on the powers of the court in possession claims
follows existing legislation. As noted, the principal change we recommend is that,
when exercising their discretion, the approach to be adopted by judges should be
structured, as currently happens in nuisance and anti-social behaviour cases.
The structuring of discretion is discussed below.4

1

Cl 231(1) defines court as a county court or the High Court. In practice, the vast majority of
housing possession cases are dealt with in the county court. The Bill also provides that
provisions in this Act are subject to s 1 of the Courts and Legal Services Act 1990, which
deals with the allocation of business between the High Court and county courts: cl 231(2).
Power to make rules of court is also conferred: cl 231(3).

2

(2003) Law Com No 284.

3

Housing: Proportionate Dispute Resolution: An Issues Paper (2006) available on the Law
Commission website at http://www.lawcom.gov.uk/docs/issues_paper.pdf.

4

See below, at paras 5.31 to 5.42.
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The possession notice
5.6

The court cannot normally entertain a claim for possession unless the landlord
has first given a possession notice.5 The court has power to dispense with the
notice requirement if it thinks this would be reasonable.6 This replaces and
widens the present “just and equitable” test, which is not currently applicable in
every case.7
Deemed possession claims

5.7

There is no notice requirement in cases described as “deemed possession
claims”.8 These arise where the court has granted the landlord an injunction
against the contract-holder for breach of the prohibited conduct term9 and the
landlord now claims there has been a breach of the injunction.10

5.8

Should the landlord decide to take proceedings for breach of the injunction, they
are entitled to include in those proceedings a claim for possession.11 If the
landlord does this, the proceedings will be treated as a claim for possession in
which the landlord relies on the breach of contract ground.12 However, in these
cases, the landlord cannot use the injunction proceedings to seek possession on
a quite different factual basis. The landlord may only rely on facts that were relied
on when the initial injunction was sought, and the facts alleged to constitute the
breach of the injunction.13
Possession orders

5.9

We have already noted that the number of grounds for possession set out in the
Bill is much smaller than the long lists of grounds for possession that are
currently set out in the Housing Acts 1985 and 1988 (as amended).14 In the
recommended scheme there are just six, which cover all occupation contracts:
(1)

breach of contract;15

(2)

the estate management grounds;16

5

Cl 190(1). Possession notices are discussed above, at para 4.49.

6

Cl 190(2).

7

We think that a test of reasonableness is simpler and achieves much the same outcome.
The principal exception to the “just and equitable” rule is that currently in cases brought
under ground 8 – the mandatory ground available to landlords under assured tenancies,
where they are seeking possession on the basis of more than 2 months’ rent arrears –
courts cannot dispense with the notice requirement.

8

Cls 190(3)(b) and 191.

9

Discussed below in Part 9.

10

Cl 191(1).

11

Cl 191(2).

12

Cl 191(3). The breach of contract ground is discussed at para 4.47.

13

Cl 191(4).

14

See above, at para 4.45(1).

15

Cl 183.

16

Cl 185.

89

5.10

(3)

contract-holder’s notice;17

(4)

landlord’s notice;18

(5)

landlord’s notice in connection with the end of a fixed term; and

(6)

serious rent arrears.19

Any order for possession of premises subject to an occupation contract must be
made on one or more of these grounds.20 The court cannot make an order for
possession on a ground not specified in the original possession notice,21 though
the court may allow the ground(s) specified in that notice to be altered or added
to at any time before the court makes the possession order.22
Special conditions

5.11

Each of the six grounds for possession has special conditions attached to them.
Breach of contract

5.12

A court may not make an order for possession on the ground of breach of the
contract unless it considers that it is reasonable to do so.23 This retains the key
feature of the present law, judicial discretion, though in future the discretion will
be structured.24

5.13

It is often assumed that if a person is not in breach at the time of any hearing, the
court will not make an order for possession. While this may be the practice of
some judges, we do not think this should be regarded as, effectively, a rule of
law. To counter this suggestion, the Bill specifically provides that the court has
power to make an order even though the contract-holder ceased to be in breach
before the landlord made the possession claim.25 This is designed to deal, for
example, with the person who frequently pays the rent late, thus imposing
additional burdens on the landlord, but who always pays in the end.

17

Cl 168.

18

Cl 175.

19

Cl 187.

20

Cl 192(1).

21

Cl 192(2).

22

Cl 192(3).

23

Cl 199(2).

24

Cl 199(4) and sch 7; see below, at paras 5.31 to 5.42.

25

Cl 199(3).
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Estate management grounds
5.14

Where possession is sought on the estate management grounds, the court must
not only consider that it is reasonable to make the order26 but also be satisfied
that suitable alternative accommodation is available, or will be available when the
order takes effect.27 Detailed guidance on what constitutes suitable alternative
accommodation is set out in the Bill.28

5.15

The provisions relating to suitable alternative accommodation are similar to the
current law. There is one important change. The Bill provides that there are
circumstances in which, when a possession order is made on an estate
management ground, the landlord should pay the contract-holder a sum of
money to meet the expenses of removal.29 The Bill provides that, if the sum to be
paid cannot be agreed between the landlord and the contract-holder, it is to be
determined by the court.30 The Bill also provides that the sum is recoverable from
the landlord as a civil debt.31
Contract-holder’s notice

5.16

If a contract-holder gives notice that they wish to terminate the contract, but fails
to give up possession of the premises, the landlord may take proceedings for
possession in reliance on the contract-holder’s notice. The landlord must still give
the normal possession notice to the contract-holder.32 But if the court is satisfied
that the ground is made out, the court is obliged to make an order for
possession.33 In other words, this is a mandatory ground for possession.
Landlord’s notice

5.17

Any landlord under a periodic standard contract, which incorporates the relevant
fundamental provisions relating to the landlord’s notice,34 may seek possession
on this ground. In other words, the procedure currently available to private
landlords letting under assured shorthold tenancies is extended to all
circumstances in which a standard contract has been made incorporating these
fundamental provisions. In this case, no separate possession notice need be
served. If the court is satisfied that the ground is made out, the court must make
the order for possession.35

26

The same principles relating to the structuring of the court’s discretionary power apply in
this context as well; cl 200(3) referring to sch 7. See below, at paras 5.31 to 5.42.

27

Cl 200(2).

28

Cl 72(3) and sch 5.

29

Discussed in the estate management grounds: see above, at para 4.75.

30

Cls 185(3) and 200(6)(a).

31

Cl 200(6)(b).

32

Discussed above, at paras 4.27 and 4.28.

33

Cls 168(2) and 195(1) and (2)(a).

34

Cls 173 to 179.

35

Cls 175(2), 195(1) and (2)(b).
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5.18

Likewise, where a fixed term standard contract incorporates a landlord’s break
clause, no separate possession notice need be served. If the court is satisfied
that the ground is made out, it must make the possession order.36
Landlord’s notice in connection with end of fixed term

5.19

Where the landlord under a fixed term standard contract gives the contract-holder
notice before or on the last day of the fixed term, requiring the contract-holder to
give up possession of the premises on a date specified in the notice, and the
contract-holder does not give up possession, the landlord may bring a
possession claim on that ground. If the court is satisfied the ground is made out,
it must make a possession order.37
Serious rent arrears

5.20

Where a landlord under a standard contract makes a possession claim on the
ground of serious rent arrears,38 and the court is satisfied that the contract-holder
is in serious rent arrears, as defined, the court must make an order for
possession.39
REVIEWABLE LANDLORDS

5.21

The four previous rules are subject to a very important exception. Where the
landlord is in a class of public bodies whose actions may be subject to judicial
review, the contract-holder may during the possession proceedings40 apply to the
county court for a review of the landlord’s decision to seek possession on one of
the notice grounds or the serious rent arrears ground.41 The court hearing the
application may confirm or quash the landlord’s decision.42 If it quashes the
decision, it may also set aside the possession notice and dismiss the
proceedings for possession, and make any order the High Court can make when
making a quashing order on an application for judicial review.43

5.22

These are decisions that a tenant could challenge now by way of judicial review
in the Administrative Court. Allowing the challenge to be made in the county court
means that the same court can consider both the judicial review and the
possession proceedings at the same time. It also avoids the expense of
proceedings in the Administrative Court. It builds on procedural precedents
already set in the context of reviews of decisions relating to homelessness
determinations.

36

Cls 175(2), 182(2) and 195(1) and (2)(b).

37

Cl 175(4) and 195(1) and (2)(c).

38

Discussed above, at para 4.64(2).

39

Cl 196(2). Serious rent arrears are defined in cl 187, discussed above, at para 4.64(2).

40

No application can be made if an order for possession has been made: cl 197(6).

41

Cls 197(1) and (2).

42

Cl 197(3). The principles to be used in reaching this decision are those used by the High
Court in judicial review cases: cl 197(4).

43

Cl 197(5).
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POWERS OF THE COURT
Discretionary grounds
5.23

In deciding possession claims on discretionary grounds, the Bill gives broad
powers to the court. These are essentially the same as those that exist under the
current law, subject to new rules on the structuring of discretion.

5.24

The court has power:
(1)

to adjourn proceedings;

(2)

to postpone possession dates;

(3)

to stay or suspend the execution of an order for possession;

(4)

to impose conditions regarding payment of rent arrears and future rent;
and

(5)

to impose any other conditions it thinks fit.44

5.25

If the contract-holder complies with the conditions, the court also has a discretion
to discharge the possession order.45

5.26

The one innovation in the Bill is that, in deciding whether to adjourn, postpone,
stay or suspend – which can only occur when the court thinks it reasonable – the
principles relating to the structuring of discretionary decisions also apply to these
decisions.46
Mandatory grounds

5.27

Where a court is required to make an order for possession, the date for giving up
possession can be no later than 14 days after the date on which the order was
made, unless there is exceptional hardship, in which case the order may be
postponed for no more than six weeks after the date of the making of the order.
The giving up of possession may be postponed by the possession order or by
suspending or staying execution of the possession order. This restates the
current law. 47
Deception

5.28

Where the court is satisfied that a possession order has been obtained by
misrepresentation or concealment of material facts, it may order the landlord to
pay the contract-holder sufficient compensation for damage or loss sustained by
the contract-holder as a result of the making of the order.48

44

Cls 201(1) to (5).

45

Cl 201(6).

46

Cl 201(7) and see sch 7.

47

Cl 198. Housing Act 1980, s 89.

48

Cl 194. This provision repeats the current law applicable to assured tenancies: Housing
Act 1988, s 12.
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Persons with “home rights”
5.29

A person with home rights under the Family Law Act 1996 (as amended)49 is
entitled, so long as they remain in occupation, to be a party to proceedings for
possession, or to proceedings connected with an order for possession.50 This
could apply, in theory, to any possession proceedings.

5.30

In addition, such a person may, in their own right, seek an adjournment,
postponement, stay or suspension.51 This provision can only apply where the
grounds on which the court would make an order for possession were
discretionary.
STRUCTURED DISCRETION

5.31

We received a large number of comments, both in written evidence, and at public
meetings, on judicial inconsistency, particularly in the context of possession
proceedings. The extent of this was hard to quantify – not least because a degree
of inconsistency must be expected where judges are required to exercise
discretion. Nevertheless, it was an issue we concluded needed to be addressed.

5.32

In the specific context of orders for possession on the ground of nuisance the
Court of Appeal had already undertaken this task.52 We concluded that this
process should be taken further, and that there was a case for structuring judicial
discretion more broadly.

5.33

Although the Law Commission is now engaged on a wider review of disputeresolution in the context of housing problems, our recommendations relating to
the structuring of discretion are an important reform, the introduction of which
should not be delayed.

5.34

The Bill sets out provisions to structure the courts’ discretion to make an order for
possession, when their decisions are based on the test of reasonableness.53 The
principles apply not only when an order is being contemplated, but also where the
judge is deciding whether to adjourn proceedings, or postpone the giving up of
possession.54

49

Cl 193(2). Such a person is defined in the Family Law Act 1996, s 30(2) as a spouse or
civil partner who (a) if in occupation, has a right not to be evicted or excluded from the
dwelling-house or any part of it by the other spouse or civil partner except with the leave of
the court given by an order under s 33; or who (b) if not in occupation, has a right with the
leave of the court so given to enter into and occupy the dwelling-house.

50

Cl 193(1)(a).

51

Cl 193(1)(b).

52

See Gil v Baygreen Properties [2002] EWCA Civ 1340, [2003] HLR 119. See too the AntiSocial Behaviour Act 2003, s 16.

53

Sch 7.

54

Sch 7 para 1(b).
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Relevant circumstances
5.35

The key concept used is “relevant circumstances”. In deciding whether it is
reasonable to make an order or decision, the court must consider whether it is
reasonable to make it, having regard to the relevant circumstances.55 The court is
required to take into account general relevant circumstances, together with those
relating to the contract-holder, those relating to the landlord, and those relating to
others.
General relevant circumstances

5.36

5.37

The general relevant circumstances to be taken into account are:
(1)

the nature, frequency or duration of the breach or breaches of the
contract; the more serious, the more often or the longer the breach(es),
the more reasonable it will be to make the order sought;

(2)

the degree to which the contract-holder (or a permitted occupier of the
premises such as a co-resident, lodger or sub-holder) is responsible for
the breach; it is less reasonable to make an order where someone else is
responsible for the breach;

(3)

the likelihood of a recurrence of the breach; and

(4)

any action to end the breach or prevent a recurrence by the landlord
before the possession claim was made.56

Relevant circumstances may also include whether the landlord has offered or
undertaken to offer a new occupation contract (whether for the same or other
premises) to one or more persons living in the premises.57 Thus, if a landlord has
offered a new occupation contract to a person driven from her home by a violent
partner, this will be relevant to the question of whether or not possession should
be ordered against the violent partner. However, it is specifically provided that
whether a person will be assisted by a housing authority under the provisions of
Part 7 of the Housing Act 1996 (which deals with applications for assistance by
the homeless) is not a relevant circumstance.58
Relevant circumstances regarding the contract-holder

5.38

As regards the contract-holder, the court is required to consider:
(1)

the probable effect of making a possession order on their private and
family life or the private and family life of any permitted occupiers; and

55

Sch 7 para 2.

56

Sch 7 para 3.

57

Sch 7 para 4.

58

Sch 7 para 5. This is to make clear that it is not the function of the court to second guess
the homelessness decision that should properly be made by a local authority in such
cases.
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(2)

where the court may decide to suspend execution of a possession order,
the likelihood that the contract-holder will comply with any terms imposed
by the court.59

Relevant circumstances regarding the landlord
5.39

5.40

As regards the landlord, the court must consider:
(1)

the probable effect of not making an order on the landlord’s interests,
including their financial interests;

(2)

where the landlord is a community landlord, the probable effect of not
making the order on the landlord’s ability to fulfil its housing functions,
including the assistance of others in need of accommodation.60

In addition, where a landlord has issued a management code61 the court may
also consider whether the landlord has taken this into account when it made its
claim for possession in relation to the premises.62
Circumstances regarding other persons

5.41

The court may also take into account:
(1)

the effect of making an order for possession on contract-holders and
permitted occupiers who occupy other premises of the landlord;

(2)

persons who have asked the landlord to provide them with housing
accommodation (that is persons on the housing waiting list); and

(3)

others living, visiting or otherwise engaging in lawful activity in the locality
or who wish to do so;63 and

(4)

where possession is sought for breach of the prohibited conduct term,64
the general public interest in restraining the conduct prohibited by that
term.65

Special cases
5.42

There are two special cases, arising in the context of the estate management
grounds for possession, in which particular circumstances are to be taken into
account.

59

Sch 7 para 6.

60

Sch 7 para 7.

61

Discussed below, at para 11.8.

62

Sch 7 para 8.

63

Sch 7 para 9.

64

See above, at para 4.96.

65

Sch 7 para 10.
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(1)

(2)

Where, wholly or partly relying on ground G,66 the landlord seeks
possession against a contract-holder who is a successor, the relevant
circumstances also include:
(a)

the age of the contract-holder;

(b)

the period during which that person occupied the premises as
their only or principal home; and

(c)

any financial support given by the contract-holder to their
predecessor.67

Where, wholly or partly relying on ground H,68 the landlord seeks
possession following the departure of a joint contract-holder, the relevant
circumstances include:
(a)

the age of the remaining contract-holder(s); and

(b)

the period during which the remaining joint contract-holder or
holders occupied the premises as their only or principal home.69

RENT ARREARS CASES
5.43

Although not, perhaps, strictly dealing with claims for possession, this is the
appropriate place to consider other powers of the court in relation to rent arrears
cases.
Abolition of distress for rent

5.44

Following an earlier Report from the Law Commission,70 we recommend that
where premises are subject to an occupation contract, no distress for the rent
may be levied. However, this does not apply to distress levied under County
Courts Act 1984 section 102.71
Pilot schemes

5.45

The Bill gives the Secretary of State power to establish pilot schemes in relation
to rent cases.72 The scheme may consist of:
(1)

a new action for the recovery of rent arrears – the rent arrears claim;

66

See above, at para 4.82(1).

67

Sch 7 para 11.

68

See above, at para 4.82(2).

69

Sch 7 para 12.

70

Distress for Rent (1991) Law Com No 194.

71

Cl 70. This deals with claims for rent where goods are seized in execution.

72

Cls 206(1) and (2). Rent cases are those where the landlord is only relying on the breach
of contract ground, and the only breach is failure to pay the rent. The case is also a rent
case if, but for the pilot scheme, the landlord could have made a possession claim:
cl 206(3). The power to implement the scheme is in cl 207. This includes, subject to
consultation with the National Assembly for Wales, power to extend a pilot scheme to
courts in Wales.
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5.46

(2)

provision for a possession claim in a rent case to be treated as a rent
arrears claim;

(3)

provision for the court to adjourn proceedings on a possession claim,
subject to issuing a warning to the contract-holder on the consequences
of not paying the rent;

(4)

provision for the court to adjourn proceedings on a possession claim,
subject to an order directing the contract-holder to pay the rent and
arrears (if any).73

Each pilot must be reviewed.74 No pilot may be established more than three
years after the commencement date, and must be time limited.75 While the
Secretary of State has power to end a scheme at any time,76 he also has power
to make the scheme permanent and generally applicable.77

73

Cl 206(4).

74

Cl 208.

75

The details are in cl 209.

76

Cl 209(3).

77

Cl 210.
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PART 6
DEALING
INTRODUCTION
6.1

We have been very conscious of the need for our scheme to reflect the varieties
of ways in which people actually live their lives. It needs to recognise the realities
resulting from the formation and break down of relationships. A contract-holder
may want to bring a new person into the agreement. People may want
companionship, or someone to help pay the rent, so may want to share their
accommodation with others, or take in a lodger. People may want to move
around the country and exchange the premises where they currently live for
another. At the same time we accept that landlords must be able to retain a
sensible degree of control over the property they are letting.

6.2

Because periodic standard contracts can be ended on the landlord’s notice
ground,1 private landlords retain a high degree of control. The situation is less
clear-cut for community landlords who rent on secure contracts. They must be
able to ensure that the people living in their accommodation have the requisite
degree of housing need. At the same time, contract-holders under secure
contracts must have an appropriate degree of autonomy in their use of the
accommodation.

6.3

This Part considers the extent to which contract-holders may “deal” with their
contracts. As with many other aspects of the scheme, these provisions build on
the current law which applies to the secure tenants of local authorities. We have
taken the opportunity to rationalise the law, and to clarify the powers of
community landlords to control the circumstances in which they will permit
dealing in social housing. There are therefore important amendments to the
current position noted in the discussion.
ADDING A CONTRACT-HOLDER TO THE CONTRACT2

6.4

It is a fundamental term of all occupation contracts that a contract-holder may,
but only with the consent of the landlord,3 add another person to the contract.
The person added becomes entitled to all the rights and subject to all the
obligations of the contract from the date they are added.4

6.5

The addition of a contract-holder to the contract is of no effect unless:
(1)

it is made in a written document5; and

1

Discussed above, at paras 4.57 to 4.63.

2

Adding a contract-holder was discussed in Part 11 of Renting Homes (2003) Law Com No
284.

3

Provisions relating to landlord’s consent are discussed below, at paras 6.61 to 6.76.

4

Cl 108.

5

Cl 215(2). Cl 215(3) gives the appropriate authority power to prescribe a form for the
document.
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(2)

the document is signed by each individual and executed by each
corporation which is party to the transaction.6

The addition of a new contract-holder to the contract may also be effected by an
electronic document that complies with prescribed formalities.7
DEALING
6.6

6.7

Dealing is the term used in the Bill to describe the circumstances we are
considering. Dealing is defined to include:
(1)

creating a tenancy or a licence which confers the right to occupy the
premises;

(2)

transferring; and

(3)

mortgaging or otherwise charging.8

The starting point is that a contract-holder may not deal with the occupation
contract or the whole or any part of the premises, save as provided for by the
contract, or in accordance with a family property order.9 Similarly, joint contractholders may not deal with the contract, or their rights and obligations under it, or
the premises or any part of the premises save as provided for by the contract, or
in accordance with a family property order.10
Impact on the landlord

6.8

The current law is very unclear as to when a landlord becomes bound by an
action taken by a tenant. Our scheme makes this clear. Quite simply, the landlord
is not bound if a contract-holder or joint contract-holder deals with the contract
except in a way permitted by the contract or in accordance with a family property
order.11 Indeed the Bill makes clear that a contract-holder who attempts to deal in
ways not permitted by the contract or a family property order is in breach of the
contract,12 which will expose them to the risk of possession proceedings on the
breach of contract ground.
PERMITTING A PERSON TO OCCUPY AS A LODGER13

6.9

Currently, secure tenants of local housing authorities have an absolute right to
take in a lodger. This is the one issue on which the consent of the landlord is not
required. In accordance with our landlord-neutral approach, we recommend that
this right be extended to all secure contracts.
6

Cl 110.

7

Referred to in cl 215.

8

Cl 120(4).

9

Cl 120(1). Family property order is defined in cl 237.

10

Cl 120(2).

11

Cl 120(3).

12

Cl 120(3)(b).

13

Lodgers are discussed in Part 12 of Renting Homes (2003) Law Com No 284.
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6.10

It is a fundamental term in every secure contract that the contract-holder can
allow another to reside in the premises as a lodger. If there is room, more than
one lodger may be possible.14 This is not subject to obtaining consent from the
landlord.15

6.11

The right to occupy is personal to the lodger. The landlord never takes over any
responsibility for or obligation to a lodger. If the contract-holder’s contract ends,
for example because the contract-holder dies, or has a possession order made
against him or her, so too does the right of the lodger to remain in the premises.

6.12

For standard contracts, we recommend that the right of a contract-holder to take
in a lodger should be included as a supplementary term of the contract.16 Such a
term should require the contract-holder to seek the consent of the landlord, which
the landlord may reasonably withhold.17
CREATING A SUB-OCCUPATION CONTRACT18

6.13

The current law is that a lease may forbid the tenant from granting a sub-tenancy
(either at all or without the requisite consent). Granting a sub-tenancy without
consent is a breach of the terms of the lease, which may give the landlord the
right to forfeit the lease, but the sub-tenancy will be effective, subject to what is
said below about the effect if the head lease is terminated.

6.14

Under our recommended scheme, there is no fundamental provision, and thus no
fundamental term, relating to the ability of a contract-holder to enter into a suboccupation contract. At most there will be a supplementary term to deal with this.
We have included in the model contracts appended to this Report a
supplementary term permitting sub-occupation, subject to the consent of the
landlord.19 We have given the landlord an absolute right to refuse to permit suboccupation: their consent is not subject to the reasonableness requirements
which apply, for example, to consent to permit a contract-holder under a standard
contract to have a lodger.

6.15

The Bill deals with a number of complex consequences that can arise where this
form of dealing is permitted. The legislation is drafted in terms of the simple
model of head contract and sub-occupation contract. A definition section makes it
clear that the same principles apply to a chain of sub-occupation contracts.20

14

Where the contract has a supplementary term limiting the number of persons who can
reside in the premises, the total must not exceed that number.

15

Cl 122.

16

See eg term 77 of the draft standard contract attached to this Report.

17

As to landlord’s consent, see below, at paras 6.61 to 6.76.

18

Sub-occupation is discussed in Part 12 of Renting Homes (2003) Law Com No 284.

19

As to landlord’s consent, see below, at paras 6.61 to 6.76.

20

See cl 130.
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6.16

A sub-occupation contract will be effective as between the contract-holder and
the sub-occupier, even if it was entered into without the landlord’s consent (where
the landlord’s consent was required). Where a sub-occupation contract is entered
into without the landlord’s consent, where consent was required, the contract
holder is in breach of the contract.21 The landlord could make a possession claim
on this ground.22 A sub-occupation contract entered into otherwise than in
accordance with the head contract (for instance without the landlord’s consent,
where this was required under the terms of the head contract) does not bind the
head landlord.23

6.17

Where a tenant grants a sub-tenancy, the basic principle at common law is that
they cannot grant a greater interest than they have.24 This means that they
cannot grant a sub-tenancy for longer than the head tenancy. At common law, if a
tenant under a fixed term tenancy purports to grant a sub-tenancy that is equal to
or longer than the length of their tenancy, the grant of the sub-tenancy is treated
as an assignment of the tenancy to the sub-tenant. For the purpose of our
scheme, we think that contract-holders should decide whether a dealing is to be a
transfer (under which the transferee is normally expected to pay the rent to the
landlord directly) or a sub-occupation contract (where rent under the suboccupation contract is normally be paid to the contract-holder, who remains liable
to pay the rent under their own occupation contract to the (head) landlord).
Where the contract-holder under an occupation contract (the head contract)
enters into a sub-occupation contract, and the term of the sub-occupation
contract ends at the same time as the term of the head contract, the suboccupation contract takes effect as such and not as a transfer to the sub-holder.25

6.18

Under our scheme, it will also be possible for a contract-holder to grant a suboccupation contract giving greater security than the contract-holder has, where
the landlord consents to this. This will only be possible if the contract-holder and
landlord had modified or varied the relevant supplementary term in the model
contract to permit this. Assuming that the supplementary term had been
modified:26
(1)

a contract-holder under a standard periodic contract could grant a secure
sub-occupation contract, or a fixed term standard sub-occupation
contract; or

(2)

a contract-holder under a fixed term standard contract could grant a suboccupation contract for a fixed term longer than the unexpired period of
the head contract.

21

Cl 120(3).

22

Cl 183.

23

Cl 120(3).

24

This principle was modified to some degree by the decision of the House of Lords in
Bruton v London and Quadrant [2000] 1 AC 406, in which a mere licensee was held to
have granted a sub-tenancy (although not an estate in land).

25

Cl 123.

26

As compared with term 78 in the draft standard periodic contract, and term 75 in the draft
secure contract in Appendix B to this Report.
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Failure to comply with conditions
6.19

6.20

We considered, however, that it would be overly harsh to the sub-holder if the
head landlord was not bound at all where he or she had given consent to the suboccupation contract, but with conditions, and the conditions had not been met. In
this situation, the sub-occupation contract is still treated as properly made.27 If the
contract-holder has purported to create either a secure contract or a standard
fixed term contract, in breach of the landlord’s consent conditions, then as
between the contract-holder and sub-holder, the contract will indeed be a secure
contract or standard fixed term contract, but the head landlord may elect to treat
the sub-occupation contract as a periodic standard contract only.28 The standard
periodic sub-occupation contract thus created has the following characteristics:
(1)

all the fundamental and supplementary provisions applicable to a
periodic standard contract are incorporated without modification
(including the provisions for the landlord’s notice-only possession
ground);

(2)

any terms of the secure or fixed term standard contract that are
incompatible with the standard periodic contract are of no effect;

(3)

otherwise the terms of the contract are the same as those of the secure
or standard fixed term contract.29

This “election” by the landlord only really has a practical effect when the head
occupation contract ends, and the contract-holder’s rights and obligations under
the sub-occupation contract are transferred to the head landlord as described in
paragraph 6.23 below. The obvious consequence of this provision is that, once
the head contract has ended and where the landlord is the direct landlord of the
(former sub) contract-holder, the landlord can quickly assert control over the
property through the availability of the landlord’s notice ground for possession.30

27

Cls 124(1) and (2).

28

Cl 124(3). If the landlord does so elect, the sub-occupation contract is also treated as a
standard periodic contract in any question arising between the sub-holder and any person
other than the contract-holder: cl 124(4).

29

Cl 124(5).

30

See above, at paras 4.57 to 4.60.
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Termination of head contract
6.21

At common law, the basic principle that a tenant cannot grant a greater interest
than they have means that if the head lease falls, the sub-lease also falls. The
effects of the common law are modified where the sub-lease is an assured
tenancy: if the head lease comes to an end, the sub-tenant is treated as having
an assured tenancy as against the head landlord.31 Under current law if the
tenant surrenders the head lease to the landlord, the effect is that the tenant
drops out and the lease is thereafter treated as being between landlord and (sub)
tenant.32 If the head lease is forfeited during the period of the sub-tenancy, the
sub-tenant can apply for relief against forfeiture.33

6.22

Under our recommended scheme, if the occupation contract is ended for
whatever reason, a sub-occupation contract may be of some effect as between
sub-occupier and (head) landlord. What, if any effect, it has, as between the suboccupier and (head) landlord will depend on whether the sub-occupation
agreement was entered into:

6.23

(1)

with the landlord’s consent (where this is required), and in accordance
with any conditions imposed by the landlord on giving his consent;

(2)

with the landlord’s consent, but the contract-holder did not comply with all
the conditions imposed by the landlord on giving his consent; or

(3)

without the landlord’s consent (where this is required), or otherwise not in
accordance with the head contract.

Where:
(1)

a contract-holder has properly entered into a sub-occupation contract
with a sub-holder;34 and

(2)

the head contract comes to an end after its effective date; and

(3)

the sub-occupation contract is in existence immediately before the head
contract ends,

the sub-occupation contract continues.35 The contract-holder’s rights and
obligations under the sub-occupation contract are transferred to the head
landlord.36 These rules do not, however, apply if the head contract is a fixed term
standard contract which ends at the end of the fixed term.37
31

Housing Act 1988, s 18(1).

32

Law of Property Act 1925, s 139.

33

Law of Property Act 1925, s 146(4).

34

The sub-occupation contract is still treated as having been entered into “properly” for this
purpose where the contract-holder has not complied with the conditions subject to which
the landlord gave consented to sub-occupation: see cl 124(2).

35

Cls 125(1) and (2)(a). This does not apply where the head contract was a fixed term
contract which comes to an end on the expiry of the fixed term: cl 125(4).

36

Cl 125(2)(b).

37

Cl 125(4).
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6.24

6.25

The policy objective is to ensure that head landlords do not find themselves
taking over responsibility for any arrangement to which they have not consented.
Thus,
(1)

the operation of the rules set out in the previous paragraph do not affect
the ability of the head landlord to elect to treat the sub-occupation
contract as a standard periodic contract where the sub-occupation
contract was entered into in breach of one of the conditions imposed by
the landlord when consenting to the sub-occupation;38

(2)

the head landlord is not liable to the sub-holder for any breach of the suboccupation contract by the contract-holder;39

(3)

the sub-holder is not liable to the head landlord for any breach of the suboccupation contract before the head contract ended;40 and

(4)

the head landlord may be liable to the sub-holder (or vice versa) for any
breach of the sub-occupation contract continuing after the head contract
has ended.41

Where, however, the sub-occupation contract was entered into improperly (for
example, the contract-holder should have obtained the head landlord’s consent to
sub-occupation, but failed even to ask for the head landlord’s consent), the head
landlord does not step into the contract-holder’s shoes, and is not bound by the
sub-occupation contract.
Extended possession order

6.26

There may be circumstances where a contract-holder has properly entered a
sub-occupation contract, where the contract-holder’s (head) landlord claims
possession against the contract-holder.42 In such a case, the head landlord may
also apply for an order for possession against the sub-holder.43 This may be
particularly necessary where, for example, the landlord is aware that both the
contract-holder and the sub-holder are not behaving in accordance with their
contracts (for example using the premises for unlawful purposes).

6.27

The court may only consider making an order against the sub-holder – an
extended possession order – where

38

Cl 126(1). See above, at para 6.19. Even though the contract-holder, in breach of a
landlord’s consent condition, may have granted a fixed term standard contract or secure
contract, when the (former head) landlord steps into the contract-holder’s shoes at the end
of the head contract, they can treat the sub-occupation contract as a periodic standard
contract. This means they can seek to recover possession of the premises on the noticeonly basis.

39

Cl 126(2).

40

Cl 126(3).

41

Cl 126(4). These last two provisions do not affect any power conferred on the head
landlord by the sub-occupation contract: cl 126(5).

42

Cl 127(1).

43

Cl 127(2).
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6.28

(1)

it has decided to make a possession order against the contract-holder;44
and

(2)

it would have made a possession order against the sub-holder, had a
claim for possession been brought by the contract-holder against the
sub-holder.45

In deciding whether or not to make the extended possession order, the court may
take into account whether the head landlord had given the sub-holder any notice
of their intention to apply for an extended possession order, and the length of any
such notice.46
Exclusion of contract-holder

6.29

There may also be circumstances in which a contract-holder has quite properly
entered into a sub-occupation contract with a sub-holder, but where the contractholder has disappeared.47 This may make it hard for the sub-holder to ensure that
their landlord (the original contract-holder) fulfils the landlord’s obligations under
the sub-occupation contract, for example to repair the property. Indeed, in such a
case the head landlord will also find it hard to enforce the obligations of the
contract against the contract-holder.

6.30

In such a case, and by analogy with our recommendations on abandonment,48
the sub-holder may give the contract-holder a notice in writing which
(1)

states the belief of the sub-holder that the contract-holder no longer
considers him or herself a party to the original contract and the subcontract;

(2)

requires the contract-holder to tell the sub-holder, within four weeks,49 if
he or she still regards him or herself as a party to one or both of the
contracts; and

(3)

informs the contract-holder that after the warning period is over, the
original contract may be brought to an end and the rights and obligations
under the sub-occupation contract may be transferred to the head
landlord.50

44

Cl 127(3).

45

Cl 127(4).

46

Cl 127(5).

47

Cls 128(1) and (2).

48

See above, at paras 4.37 to 4.43.

49

This is called the warning period, which starts with the day on which the notice is given to
the contract-holder: cl 128(9).

50

Cl 128(3).
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6.31

A copy of the notice must also be given to the head landlord.51 During the
warning period, the sub-holder must undertake any necessary inquiries to satisfy
himself that the contract-holder no longer considers himself to be a party to the
contract.52

6.32

At the end of the warning period, the sub-holder may apply to the court for an
order that the original contract has come to an end and that the rights and
obligations of the contract-holder as landlord under the sub-occupation
agreement are transferred to the head landlord.53 If the court is satisfied that the
contract-holder no longer considers him or herself a party to both contracts, it
may make the order applied for. This must specify the date from which the head
contract is treated as having come to an end.54

6.33

The court may not make the order in favour of the sub-holder where, had a claim
for possession been brought against the sub-holder by the contract-holder, the
court would have made a possession order against the sub-holder.55
Excluded contract-holder’s remedies

6.34

As the consequences of such an order for the original contract-holder could be
serious, the scheme provides a right of appeal. Where an order has been made,
the original contract-holder may, within six months, apply to the court to rescind
the order, declare that the sub-occupation contract continues, and make such
other order as it thinks fit.56

6.35

The grounds on which the contract-holder may apply to the court are:
(1)

that the sub-holder failed to give the requisite notice;

(2)

that the sub-holder failed to make the appropriate inquiries;

(3)

that the contract-holder did consider him or herself still to be a party to
one or both of the contracts and that the failure to respond (or to respond
adequately) to the notice was justified; or

(4)

that the sub-holder did not have reasonable grounds for being satisfied
that the contract-holder considered him or herself not to be a party to
either of the contracts.57

51

Cl 128(4).

52

Cl 128(5).

53

Cl 128(6).

54

Cl 128(7).

55

Cl 128(8).

56

Cls 129(1), (2) and (4).

57

Cl 129(3).
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TRANSFERRING THE CONTRACT58
6.36

Long leaseholders, whose interest in land is akin to that of the owner-occupier,
need to be able to deal with that interest. Otherwise they would find themselves
trapped. The transfer of leases from one tenant to another is achieved by the
process of assignment, usually for a premium. This is a key feature of the law of
landlord and tenant.

6.37

In the rental market, these considerations are less important. Landlords enter into
agreements with particular individuals on the basis that those individuals will
meet the obligations of the tenancy (such as to pay the rent) or, in the case of
social housing, have a proven social need for that accommodation. Landlords
must control the identity of the tenant in a way that does not apply with long
leaseholders. For this reason, as noted at the start of this Part, the starting point
for our scheme is that contract-holders cannot deal with their contracts, other
than as permitted by their contracts (or in accordance with family property
orders).

6.38

Nevertheless, current law provides for some circumstances in which rights under
a tenancy may be transferred. We have adapted these to our recommended
scheme. We think they strike the right balance between the interests of the
landlord and the contract-holder.

6.39

As regards formalities, we think that the formalities of assignment are too
complex to fit into our consumer approach. Similarly, in relation to licences,
where transfer depends on contractual principles of novation and the assignment
of benefits of contracts, the rules are complex and poorly understood. Thus we
have created a process of transfer which is set out in the Bill.
Transfer to potential successor59

6.40

At present, secure tenants are able to assign their secure tenancy to a potential
successor.60 This enables a frail parent to transfer their secure tenancy to a
member of the family before going into residential care.

6.41

In accordance with the principle of landlord-neutrality, we think this right should
apply to all secure contracts, not just those entered into by local authorities. The
Bill provides that, subject to the consent of the landlord,61 it is a fundamental term
of a secure contract that any sole contract-holder can seek to transfer their
contract to a person or persons who would have the statutory right to succeed if
the current occupier died.62 This also enables a contract-holder to pass their
contract on to a carer-successor.

58

Transferring rights of occupation is discussed in Part 13 of Renting Homes (2003) Law
Com No 284.

59

Cl 131. The right of succession, and the definition of who can be a successor, is discussed
below, at paras 7.8 to 7.30.

60

Housing Act 1985, s 91(3)(c).

61

Landlord’s consent is discussed below, at paras 6.61 to 6.76.

62

Cl 131.
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6.42

At present any succession, and thus any transfer, must be to a single person. In
our scheme, joint succession is possible. Thus, any transfer can be to all the
potential successors who wish to be included in the transfer.63

6.43

The principle of survivorship applies to joint contract-holders. Nevertheless, if
they all act together, they can apply to transfer the agreement to a potential
successor. Again, any transfer is subject to obtaining the landlord’s consent.64

6.44

It is only necessary for a contract-holder to use the right to transfer to a potential
successor where he or she does not intend to remain as an occupier. Otherwise
they can seek to add a potential successor to the contract as a joint contractholder.

6.45

A landlord may well be reluctant to give consent if they fear losing control of the
premises for a substantial period. To address this, we accept that the giving of
consent may be subject to conditions. Specifically, we recommend that a landlord
can impose a condition that consent is subject to the contract-holder giving up
their right of succession.65
Transfer to another secure contract-holder — exchanges

6.46

At present, secure tenants are able to seek permission to exchange their tenancy
with another secure tenant or with an assured tenant of a registered social
landlord.66 This gives some flexibility to both landlords and tenants. It is a right
that tenants appreciate. We think it should be retained in the recommended
scheme.

6.47

Currently, the right to ask to exchange is done by an assignment of the tenancy
from one qualifying tenant to another, who also wants to exchange. There can
either be a direct swap, or a circle of three or more, all of whom want to transfer,
but the last tenant must move into the property vacated by the first. This
“mutuality condition” results in inflexibility. We recommend that it be relaxed. In
future it will be possible for there to be a simple chain of transfers, where there is
potentially a void at both ends. This will encourage mobility and choice-based
letting.

63

Cl 131(2)(b).

64

Cl 131(4). Consent, and its reasonableness, is discussed below, at paras 6.61 to 6.76.

65

Sch 4 para 9.

66

Housing Act 1985, ss 91(3)(a) and 92, and sch 3 (as amended).

109

6.48

The right to ask to exchange an occupation contract extends to all secure
contracts made by community landlords.67 All such contracts have a fundamental
term that the contract-holder may seek to transfer the contract to another person.
The other person must also be a contract-holder under a secure contract from a
community landlord who, immediately before the transfer, will cease to be the
contract-holder under that contract.68 No transfer can take place without the
consent of the landlord.69
Transfer of fixed term standard contracts

6.49

Where parties enter into a fixed term contract, their contractual obligations
persist, unless the contract provides otherwise, for the full term of the contract. In
some cases, peoples’ circumstances may change. Thus the contract itself may
enable the parties to escape from their obligations in defined circumstances. Any
such provision will have to be agreed between the landlord and the contractholders. They will not arise from any statutory fundamental or supplementary
provision. A landlord who agrees to the inclusion of such a clause is entitled to
make any escape route from the contract subject to their giving consent.

6.50

The Bill contains two provisions that relate to these possible circumstances.
(1)

A fixed term standard contract may provide that if there are joint contractholders, one or more of them may require the other joint contractholder(s) to join in a transfer of the contract to another person.70 In such
a case, the joint contract-holder(s) wishing to transfer the contract may
seek a court order that the other contract-holders join in the transfer.71
The court may make such order as it thinks fit.72

(2)

A fixed term standard contract may provide that a joint contract-holder
may transfer their rights and obligations under the contract to another,
without joining all the other joint contract-holders.73 In such a case, the
contract must provide that such a transfer may not be made unless the
transferor gives notice of the proposed transfer to the other joint contractholders.74 This is to prevent any change in the liabilities of the remaining
joint contract-holders occurring without notice. Furthermore, the
transferee is not entitled to occupy the premises without the consent of
the other joint contract-holders.75

67

Community landlord is defined at cl 226.

68

Cl 132(2).

69

Cl 132(1).

70

Cl 134(1).

71

Cl 134(2).

72

Cl 134(3).

73

Cl 135(1).

74

Cl 135(2).

75

Cl 135(3).
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6.51

The Bill also contains provisions dealing with the transfer of a fixed-term standard
contract on the death of the contract-holder.76 These are discussed in Part 7.
FORM AND EFFECT OF TRANSFER
Form

6.52

Under current law, a tenancy can only be assigned by deed, even where the
original tenancy did not have to be granted by deed.77 If no deed is used, a
contract to assign a tenancy may be enforceable in equity, but only if it complies
with the requirements of the Law of Property (Miscellaneous Provisions) Act
1989, section 2. It must be in writing, signed by both parties and containing all the
terms of the contract (subject to the possible effect of equitable estoppel). We do
not regard the requirement for a deed as appropriate in the context of residential
renting.

6.53

The Bill provides that any transfer by a contract-holder or a joint contract-holder
must be made in writing,78 signed by each of the parties to the transfer.79 If the
contract requires the consent of the landlord, the landlord must be a party to the
contract.80 These rules do not apply to transfers in the course of the
administration of the contract-holder’s estate.81
Effect

6.54

If transfer of an occupation contract is made in compliance with the terms of the
contract and the formalities set out in the preceding paragraphs, on the date of
the transfer:82
(1)

the transferee becomes entitled to all the rights and subject to all the
obligations of the contract-holder under the contract; and

(2)

the contract-holder ceases to be entitled to any rights or subject to any
obligations under the contract.83

76

Cls 133 and 136.

77

Law of Property Act 1925, s 54(2) allows the creation, but not the assignment, by parol of
certain short leases. See Crago v Julian [1992] 1 WLR 372 on whether the Law of Property
Act 1925, s 53(1)(a) can enable assignment by writing without a deed.

78

Electronic writing may be used: cl 215(4). The appropriate authorities are given power to
prescribe the form to be used.

79

Cl 137(2). Cl 140(2) specifically disapplies the Law of Property Act 1925, s 52 from
occupation contracts.

80

Cl 137(3).

81

Cl 137(6).

82

The date of the transfer is the day agreed by the transferor and the transferee as the day
on which the transfer takes effect: cl 138(5).

83

Cl 138(1).
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6.55

The same principles apply where the transferor is a joint contract-holder. This is
subject to the qualification that, where a fixed-term standard contract is
transferred either while the contract-holder is alive, or following the contractholder’s death, the transferee is not entitled to occupy the premises without the
consent of the other joint contract-holders.84

6.56

Rights and liabilities accruing before the transfer date are not affected by the
process of transfer.85
Unauthorised transfer

6.57

In accordance with our aim of ensuring that a landlord does not end up with a
contract-holder they have not consented to, the Bill provides that a transfer that
does not comply with the formal requirements is of no effect.86 The landlord is not
bound by any purported transfer or other dealing by a contract-holder which
required, but did not have, the landlord’s consent.87 The landlord can take
proceedings against a purported transferee who will have no legal entitlement to
occupy the premises as against the landlord. Alternatively, the landlord can agree
to enter into an agreement with the purported transferee; but this is entirely a
matter for the landlord.

6.58

An exception is provided where the transfer is not in accordance with what the
contract permits (whether or not the formalities requirements have been complied
with).88 If the landlord accepts payments from the transferee in respect of the
transferee’s occupation of the premises, while
(1)

knowing that the transfer was made otherwise than in accordance with
the contract; or

(2)

when the landlord ought reasonably to have known that the transfer was
made otherwise than in accordance with the contract

the transfer has effect as follows.89 The transfer becomes binding on the landlord
two months after the day on which the landlord first accepted payments from the
transferee.90
6.59

This will not happen if, within the two month period the landlord either:
(1)

takes steps to end the occupation contract; or

(2)

brings proceedings to evict the transferee as a trespasser or otherwise
shows an intention to treat the transferee as a trespasser.91

84

Cl 138(3), applying cls 135(3) and 136(3).

85

Cl 138(4).

86

Cl 137(5).

87

Cl 120(3).

88

Cl 139(1).

89

Cl 139(2).

90

Cls 139(2) and (4).
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Landlord and Tenant (Covenants) Act 1995
6.60

If the occupation contract is a tenancy, the Bill provides that the Landlord and
Tenant (Covenants) Act 1995 does not apply to:
(1)

any transfer by a contract-holder of the contract, the premises or any part
of the premises, or any transfer by a joint contract-holder of any of those
things or of their rights and obligations under the contract, or

(2)

any transfer which would be treated by that Act as a transfer of the
premises.92

LANDLORD’S CONSENT93
6.61

6.62

As noted above, where a contract-holder seeks permission to deal with the
contract, landlords often have good reason either to refuse consent or to give
consent subject to conditions. Where the contract requires that the landlord’s
consent be obtained before something can be done, including dealing with the
contract, the Bill sets out a general rule. That rule is that while the landlord may
give consent subject to conditions,94 he or she may not unreasonably refuse
consent (or give consent subject to unreasonable conditions)95. The rule applies
unless the contract:
(1)

explicitly excludes the clause setting out the general rule;

(2)

makes inconsistent provision with the general rule; or

(3)

provides that if the landlord does not give or refuse consent, they are to
be treated as having refused it. 96

A request for consent must be in writing.97 Before reaching a decision, the
landlord may ask for further information, but this must be within 14 days of the
request for consent being made by the contract-holder.98

91

Cl 139(5).

92

Cl 140(3).

93

Consent requirements are discussed in Part 10 of Renting Homes (2003) Law Com No
284.

94

Cl 74(4).

95

Cl 74(5).

96

Cls 74(1) and (2).

97

Cl 74(3).

98

Cl 74(6). A request for information for which it is unreasonable to ask is deemed not to
have been made: cl 74(7).
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6.63

Once a request is made, the landlord should respond; the contract-holder should
not be left in the dark. Failure to give or refuse consent in writing by the end of
two months from the day on which the request was made, or from the day on
which the further information which the landlord requested is provided, is treated
as the giving of consent without conditions.99

6.64

In accordance with our general policy of transparency, if the landlord gives
consent subject to conditions, the landlord must provide written notice of the
conditions at the time the consent is given. Failure to do this is also treated as
giving consent without conditions.100

6.65

Where consent is refused, or granted subject to conditions, the person who made
the request may ask for a statement of reasons. To encourage landlords to
respond, if the statement is not forthcoming within two months, the landlord is
treated as having given consent without conditions.101
Reasonableness

6.66

In the same way that guidance is provided to judges when they are required to
make decisions based on reasonableness,102 so too the Bill provides guidance to
landlords on reasonableness in this context.103 This guidance must be applied
sensibly to the individual case; they are not rigid rules. The purpose is to help
landlords understand that the Bill does not prevent them from making sensible
decisions, and to help contract-holders appreciate that not every request is going
to be met positively.

6.67

The provisions on reasonableness relate both to the reasonableness of a refusal
by the landlord, and the reasonableness of any condition imposed by a
landlord.104 The factors set out in the schedule include the following general
matters:
(1)

the status of the occupation contract;

(2)

the premises;

(3)

the circumstances of the contract-holder; and

(4)

the circumstances of the landlord.

The schedule also sets out special factors which apply where the contract-holder
seeks consent to adding a joint contract-holder, transferring a contract to a
potential successor, or transferring a contract to a secure contract-holder.

99

Cls 74(8) and (9).

100

Cl 74(10).

101

Cls 74(11) and (12).

102

See paras 5.31 to 5.42 as to reasonableness in the context of possession claims.

103

Sch 4.

104

Sch 4 para 1.
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The status of the occupation contract105
6.68

It is relevant to know whether steps have been taken by any party to bring the
contract to an end, or whether something has been done by any party which
might cause the contract to end. Thus, for example, it will be more reasonable to
refuse consent where a term of the contract has been broken and possession
proceedings are in contemplation than where that has not happened.
The premises106

6.69

It is relevant to consider the size and suitability of the premises; whether the act
for which consent is required will lead to premises becoming overcrowded, or
under-occupied, or not being suitable to the needs of the person who will occupy
the premises; and whether if the transaction were to take place one of the estate
management grounds for possession would become available to the landlord.
Thus it would not be reasonable to expect an able-bodied person to be given
consent to take over a contract for premises adapted for the disabled.
The circumstances of the contract-holder107

6.70

It is relevant to consider the probable effect of the transaction on the lives of the
parties to the transaction, and others who occupy the premises. It is also relevant
to consider whether or not the contract-holder is in breach of the contract. In such
a case, it may be reasonable to impose a condition that the breach must cease.
Thus it might be reasonable to provide that rent arrears must be paid off as a
condition to the giving of consent.
The circumstances of the landlord108

6.71

It is relevant to consider the financial interests of the landlord; where the landlord
is a community landlord, the impact of any transaction on its ability to perform its
housing functions; any rules or other criteria the landlord may have about its
allocations policies; or whether the transaction accords with its management
code. It is specifically provided that a local authority will act reasonably if it
refuses consent to a transaction (other than a transfer to a potential successor or
secure contract-holder) that would result in a person ineligible for an allocation of
housing becoming a contract-holder.
The proposed joint contract-holder109

6.72

Where a contract-holder seeks consent to add another to the contract it is
relevant for the landlord to consider whether the proposed newcomer is suitable
(including their past record of contract compliance); whether the proposed
newcomer is a member of the contract-holder’s family; whether they may become
the sole contract-holder and whether they might (if they did not become a
contract-holder) become a successor to the contract.

105

Sch 4 para 2.

106

Sch 4 para 3.

107

Sch 4 paras 4 and 5.

108

Sch 4 paras 6 and 7.

109

Sch 4 para 8. As to succession rights see Part 7 below.
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6.73

We recognise that, in this latter case, the result may be that the landlord could
lose control of the premises for some considerable time. (If the newcomer
succeeded to the contract, a right of succession would be used up. But if the
newcomer is made a joint contract-holder, they can become sole contract-holder
by survivorship without using up a right of succession. On that person’s death
succession is still possible and the contract may continue.) We therefore
recommend that, in such a case, it is reasonable for the landlord to impose a
condition whereby the newcomer to the contract would be treated as a priority
successor or reserve successor, thereby foregoing their entitlement to pass the
contract on to another on their death.110 We think this strikes a sensible balance.
The newcomer is assisted to acquire the premises they are currently seeking
which may be their most pressing concern, while the landlord does not lose the
ability to regain possession of the premises beyond a reasonable period.
Transfer to a potential successor111

6.74

Similarly, the Bill provides that in considering whether to give consent to transfer
to a potential successor, the landlord should be able to impose a condition that
the potential successor is to be treated as a priority successor or reserve
successor, thus precluding the possibility of a further right of succession on the
potential successor’s death.
Transfer to a secure contract-holder

6.75

Where consent to a transfer of a secure contract is sought from a community
landlord, two particular provisions are set out in the Bill. First, where the transfer
is part of a series of transactions, it is reasonable to impose a condition that the
transfer may only take place if the whole series of transactions goes ahead.112

6.76

Second, if the person to whom the transfer is to be made is already a priority or
reserve successor in relation to their current contract, it is reasonable to impose a
condition requiring that the transferee be treated as having the same status in
relation to the contract transferred to him or her.113

110

Sch 4 paras 8(4) to (6).

111

Sch 4 para 9.

112

Sch 4 paras 10(2) and (3).

113

Sch 4 paras 10(4) and (5).
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PART 7
SURVIVORSHIP, SUCCESSION AND RELATED
MATTERS
INTRODUCTION
7.1

What happens to an occupation contract when a contract-holder dies is an
emotional and difficult issue, particularly where the contract-holder leaves a
spouse, partner or other person with whom the deceased has been living. There
are difficult questions of balance to be resolved. On the one hand, there is a
perfectly understandable desire to offer protection to those who are bereft.
Eviction of the recently bereaved is seen as heartless and unacceptable. On the
other hand, where a consequence of the death of an occupier is that
accommodation is no longer being used as effectively as it might be (for example,
where a dwelling adapted for the needs of a disabled person no longer
accommodates a person with a disability), wider social policy considerations may
indicate that landlords should be able to move a person affected to more
appropriate accommodation.

7.2

Current law responds to these issues by prescribing circumstances in which a
person may succeed to a tenancy. But the succession rules differ, depending on
the identity of the landlord. They also fail to cover some situations where
succession rights might be thought appropriate. We recommend rationalisation of
the current law.

7.3

We have two principal objectives: first, in line with our recommendations for the
creation of a single social tenancy, to create a level playing field for all social
landlords; second, to provide landlords with the opportunity to manage their
estate as effectively as possible in line with the need not to treat the recently
bereaved insensitively. This Part considers four issues which may arise on the
death of a contract-holder:
(1)

survivorship;

(2)

succession rights;

(3)

the transfer of fixed term standard contracts; and

(4)

the estate management ground for possession.

SURVIVORSHIP1
7.4

Before turning to the details of succession, it is important to remember that our
scheme provides that, where there are joint contract-holders, the rights of a joint
contract-holder who dies2 pass to the survivor in accordance with the principle of
survivorship.

1

Survivorship is discussed in Parts 11 and 14 of Renting Homes (2003) Law Com No 284.

2

The same principle applies where a joint contract-holder does not die but leaves the
contract.
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7.5

Thus, subject to the point made in the following paragraph, it is a fundamental
term of all occupation contracts that whenever a joint contract-holder ceases to
be a party to the contract, the remaining joint contract-holder(s) automatically
become fully entitled to all the rights under the contract, and liable to perform fully
all the obligations under the contract.3 The departed joint contract-holder is not
entitled to any right nor liable to any obligation once they have left the contract.4
They neither lose any right nor waive any liability accruing before they left the
contract.5

7.6

These principles do not apply where the rights and obligations of a joint contractholder under an occupation contract are transferred, following death or indeed
while the joint contract-holder is still alive.6

7.7

In many cases, therefore, spouses and partners can take advantage of the
contract to pass their rights in the contract to their survivor. Rights of survivorship
take precedence over any statutory scheme for succession.
SUCCESSION RIGHTS7
Introduction

7.8

Succession rights have long been an integral feature of housing law, but they
have become very complex. Complexity has arisen:
(1)

through the proliferation of statutory schemes, each with different
succession rights;

(2)

through the interface of contract, property and statutory provisions which
provide for different consequences on the death of an occupier; and

(3)

as the result of statutory silence on a number of issues which are
significant in practice, the obvious example (until recently when the Civil
Partnership Act 2004 came into force) being the application of the current
rules to same sex couples.

The Bill provides a single statement of succession rights that applies to all
occupation contracts.8
7.9

We recommend measures which reflect the contemporary social reality of the
family in a manner that is consistent with the Human Rights Act 1998 and the
Civil Partnership Act 2004.

3

Cl 111(1). Cls 131 to 139 provide for transfers: see paras 6.36 to 6.60 and 6.74 to 6.76
above.

4

Cl 111(2).

5

Cl 111(3).

6

Cl 111(4).

7

Succession rights are discussed in Part 14 of Renting Homes (2003) Law Com No 284.

8

Save fixed term standard contracts with their own terms allowing the transfer of the
contract on death: see below, at paras 7.31 to 7.33.
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7.10

Following a development in Scotland, we also want to recognise demands placed
upon relatives or others who look after elderly, ill or disabled people. It is often
easier to provide the level of care required if the carer moves into the home of the
vulnerable person. Many carers find it impossible to maintain their own home if
they do this. Our recommendations recognise the reality of the sacrifices that
carers make by protecting the position of unpaid carers who give up their own
home to care for another in that other person’s home.

7.11

At present, the succession rights for secure tenants in the Housing Act 1985
preclude succession to a spouse being followed by a succession of another
member of the family, even if that person has lived with the tenant for all of their
life. We think this is too restricted.

7.12

Some community landlords are concerned that the effect of these
recommendations will unnecessarily restrict their ability to rent to those most in
housing need. We think these fears are unlikely to be realised in practice. In
Scotland, where similar rules have existed since 2001, experience is that
relatively few social tenancies pass under the succession rules. Further, we
recommend the estate management ground for possession (see below). In
addition, it is known that under the present more restrictive rules, where
succession is a genuine issue, it can generate significant levels of complaint to
Members of Parliament. Our recommendations strike a better balance between
the legitimate concerns of community landlords and the needs of individual
occupiers.
The passing of the contract on death

7.13

Our scheme recognises the possibility of passing a contract on to one’s children,
though ensuring that this is done within sensible constraints of estate
management. We believe that it should be possible to protect the normal
expectations of a family within rented housing, that the partner and then a child of
the family, if they have not set up home elsewhere, should be able to succeed to
the occupation contract.

7.14

To achieve this outcome, the scheme provides a limited number of ways in which
an occupation contract can be passed to another person following the death of a
contract-holder. Subject to two exceptions, we recommend that our scheme of
statutory succession should be the only way that someone can succeed to an
occupation contract.

7.15

The two exceptions are:
(1)

where there is a surviving joint contract-holder, when the right to occupy
passes by operation of the principle of survivorship;9 or

(2)

where there is a fixed term agreement, which, if the contract specifically
provides for it, can be transmitted by will or intestacy.10

9

Discussed above, at paras 7.4 to 7.7.

10

See cls 133 and 136 discussed below, at paras 7.31 to 7.33.
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7.16

The right to succeed arises on the death of a sole contract-holder under a secure
contract, a periodic standard contract, or a fixed term standard contract which
contains no provision for transmission by will or intestacy. For the right to be
exercised, there must be at least one person qualified to succeed.11
Persons qualified to succeed

7.17

7.18

A person is qualified to succeed if they are either:
(1)

a priority successor; or

(2)

a reserve successor.12

If the current contract-holder is a priority successor, then there is a further right of
succession to a reserve successor.13 If the current contract-holder is a reserve
successor, then no other person is qualified to succeed.14
PRIORITY SUCCESSOR

7.19

A priority successor is a spouse or partner of the contract-holder15 who occupied
the premises subject to the occupation contract as their only or principal home at
the time of the contract-holder’s death.16 No person can be a priority successor
where the contract-holder who died was a priority successor.17
(1)

If for example Alan was the original sole contract holder, married to
Barbara, and Barbara was living in the premises at the time of Alan’s
death, then Barbara would be the priority successor. Barbara then
becomes the contract-holder.

(2)

Charles subsequently moves in with Barbara and lives with her as if they
were husband and wife. On Barbara’s death, Charles could not be a
priority successor, because Barbara had been a priority successor in
relation to the occupation contract.

RESERVE SUCCESSOR

7.20

A reserve successor is a person who is not a priority successor of the contractholder and who is either a carer,18 or who meets:
(1)

the family member condition; and

11

Cl 141(2). See below where more than one person qualifies to succeed, at para 7.27.

12

Cl 142(1)(a).

13

This is the effect of cl 142(1)(a).

14

Cl 142(2).

15

Defined by cls 230(1)(a) and (b) as: spouse, or civil partner, or persons living together as
husband and wife, or as civil partners.

16

Cl 144(1).

17

Cl 144(2).

18

See below, at para 7.23.
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(2)

the basic residence condition (unless they are a spouse, civil partner, or
lived with the contract-holder as if they were husband and wife or civil
partners).19

In addition, a reserve successor must occupy the premises at the time of the
contract-holder’s death as their only or principal home.
7.21

The family member condition is that the person must be a member of the
contract-holder’s family.20 If the contract-holder was a priority successor, a
person also meets the family member condition if they are a member of the family
of the person the current contract-holder succeeded.21

7.22

The basic residence condition is that, throughout the period of 12 months ending
with the contract-holder’s death, the person lived with the contract-holder or
occupied the premises subject to the occupation contract.22 If the contract-holder
was a priority successor, the period of residence includes living with the person
the current contract-holder succeeded.23
(1)

In the example given in paragraph 7.19 above, Charles would be a
reserve successor on Barbara’s death. Charles would become the new
contract-holder, even if he had not lived with Barbara or at the premises
for as long as 12 months when Barbara died, as long as he was living
there on Barbara’s death. On Charles’s death, there could be no more
successions in respect of the contract.

(2)

Debbie is the original contract-holder, living with her civil partner Emma,
and Emma’s daughter Fiona. On Debbie’s death, Emma would be a
priority successor, and become the contract-holder. When Emma dies,
Fiona had been living with Debbie and Emma throughout the period of 12
months ending with Emma’s death. Thus, Fiona would be a reserve
successor, and become the contract-holder. There could be no more
successions in respect of the contract on Fiona’s death.

Carers
7.23

A carer can also be a reserve successor.24 To be a reserve successor, the carer
must:
(1)

meet the carer condition;

(2)

meet the carer residence condition;

19

Cl 145(1).

20

Defined by cl 230.

21

Cl 145(4).

22

Cl 145(3).

23

Cl 145(4).

24

A carer is a person who provides or intends to provide a substantial amount of care for
another on a regular basis, but does not provide the care, nor will provide the care
because of a contract of employment or any other contract: cl 146(5). The mere fact that
the carer is provided with board and lodging does not mean the person provides care
because of a contract: cl 146(6).
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(3)

occupy the premises as their only or principal home at the time the
contract-holder died; and

(4)

not be a priority successor of the contract-holder.25

7.24

The carer condition is that the person must have been caring for the contractholder, or a member of the contract-holder’s family who was living with the
contract-holder when the care was provided, at any time in the period of 12
months ending with the death of the contract-holder.26

7.25

The carer residence condition is the same as the basic residence condition,27
with the added element that the carer must have no other premises they are
entitled to occupy as a home.
George is an elderly and frail sole contract-holder of a housing
association flat. Henry, his neighbour, moves in with George to care for
him. On doing so, Henry has to give up the flat he had been renting from
the housing association (as the occupation contract contained a term
requiring Henry to occupy it as his only or principal home). On George’s
death, 15 months later, Henry is a reserve successor to the contract of
George’s flat. There could be no more successions to the contract on
Henry’s death.
EXCLUSIONS

7.26

Two classes of person cannot be a successor:
(1)

a person who has not reached the age of 16 on the date the contractholder died;28 and

(2)

a person who has occupied under a sub-occupation contract in the
twelve months before the contract-holder’s death.29

A person who has occupied under a sub-occupation contract can be a successor
if they are a priority or reserve successor who is the contract-holder’s spouse or
civil partner (or lives with the contract-holder as if they were husband and wife or
civil partners), and the sub-occupation contract ended before the contractholder’s death.30
More than one qualified successor
7.27

It may well happen that more than one person comes within the definition of
priority or reserve successor.31 In this case the following rules apply.

25

Cl 146(1).

26

Cl 146(2).

27

Cl 146(4). The basic residence condition is discussed above, at para 7.22.

28

Cl 142(3).

29

Cl 142(4).

30

Cl 142(5).

31

Cl 143(1).
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(1)

If there is only one priority successor, that person succeeds.32

(2)

If there are two or more priority successors, they can agree who the new
contract-holder(s) shall be. If they cannot agree, or do not notify the
landlord of an agreement within a reasonable time, the landlord selects
the new contract-holder(s).33

(3)

If all those qualified are reserve successors, they can agree who the new
contract-holder(s) shall be. If they cannot agree, or do not notify the
landlord of an agreement within a reasonable time, the landlord selects
the new contract-holder(s).34

Where the landlord has made a selection, those not accepted may appeal to the
court within four weeks from the date of the selection.35 The court must determine
the appeal on the merits and not simply by way of review.36
Effect of succession
7.28

A successor who was the only person qualified to succeed, or the only priority
successor (where the other persons qualified to succeed were reserve
successors), becomes entitled to the rights and subject to the obligations under
the contract, from the relevant date.37 A new contract-holder selected by
agreement among the qualified successors or by the landlord becomes entitled to
the rights and subject to the obligations under the contract from either the
relevant date, or the day of the agreement or landlord’s selection, whichever is
later.38

7.29

We have decided to make succession automatic where there is a single
successor to improve certainty for all parties and because we felt it would deal
most easily and efficiently with the overwhelming majority of situations. However,
we recognise that there may be problems with automatically vesting the contract:
the potential successor may not wish to become a contract-holder; there may be
more than one potential successor and they may not wish to take on the contract
jointly; or the priority successor may not wish to become a contract-holder whilst
a potential reserve successor does. In the first of these cases, the successor can
terminate the contract if they do not wish to be bound by it. We have provided
mechanisms to deal with the other two potential difficulties.

32

Cl 143(2).

33

Cl 143(3).

34

Cl 143(4).

35

Cls 143(5) to (7).

36

Cl 143(8).

37

Cl 147(1). The relevant date is the day on which the contract would have ended under
clause 159 if no-one had been qualified to succeed. The date the contract would have
ended if no-one had been qualified to succeed is one month after the contract-holder’s
death, or if earlier, the date when the landlord was notified of the contract-holder’s death by
authorised persons.

38

Cl 147(2).
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7.30

Where a person succeeds to the contract because they were the only priority
successor, and within six months from the contract-holder’s death decides to end
the contract, the other persons qualified to succeed the original contract-holder
are given an opportunity to succeed.39 The landlord who receives a notice from
the successor that they want to end the contract, or agrees with the successor to
end the contract, is required to give notice to other occupiers of the premises and
to any potential successors whose address the landlord knows.40 The same rules
governing who actually succeeds where there are several persons qualified to
succeed apply, save that the person who did succeed first time round (and no
longer wants to be the contract holder) is treated as if they were not qualified to
succeed.41 In this case the “relevant date” is the date on which the contract would
otherwise have ended under the original successor’s notice or agreement with
the landlord to end the contract.42
THE TRANSFER OF FIXED TERM STANDARD CONTRACTS

7.31

A fixed term standard contract may provide that, on the death of a sole contractholder, the contract may be transferred to another person in the course of the
administration of the estate.43

7.32

A fixed term standard contract may also provide that, on the death of a joint
contract-holder, the contract may be transferred to another person in the course
of the administration of the estate.44 In this situation, therefore, although the
principle of survivorship may apply by default, it need not do so if other
arrangements have been made.

7.33

Where a joint contract-holder wants to make other arrangements, however, the
contract must also provide that, before their death, the joint contract-holder gives
notice to the other joint contract-holders that such a transfer will be made.45 The
contract must also provide that the transferee is not entitled to occupy the
premises without the consent of the other joint contract-holders.46

39

Cl 148.

40

Cl 150.

41

Cls 148(3) to (5).

42

Cl 149(3).

43

Cl 133(1). In such a case, the normal rules in cl 159 on what happens on the death of the
contract-holder do not apply: cl 133(3). Further, the rules on succession (see above, at
paras 7.8 to 7.30, and cl 141) do not apply: cl 133(2).

44

Cl 136(1).

45

Cl 136(2).

46

Cl 136(3).
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THE ESTATE MANAGEMENT GROUND FOR POSSESSION
7.34

Whilst concerned to produce a modern system of succession rights, we must also
take account of the need for social landlords to be able to use their housing stock
efficiently and for the social purposes for which it was provided. We therefore
recommend that social landlords should have available to them a ground for
seeking possession based on under-occupation of the home following the death
of the contract-holder (ground G in schedule 6 to the Bill). The ground is based
on the current ground 16 of schedule 2 to the Housing Act 1985. It is only
available where the successor is not a priority successor.

7.35

Proceedings, including the giving of notice of intention to take proceedings,
cannot be commenced until six months after the death of the original contractholder. Proceedings have to be started no later than 12 months after that date.47
Thus a relatively limited window of opportunity is created for landlords wanting to
use this ground. The court must determine that it is reasonable to make the order
sought. In addition, the social landlord is required to ensure that suitable
alternative accommodation is provided.48

47

Cl 186(4).

48

The ground is discussed in more detail above: paras 4.82(1) and 5.42(1).
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PART 8
REPAIRS
INTRODUCTION1
8.1

One of the principal objectives of housing law is to provide a legal framework
within which those who rent homes can be assured that they have reasonable
conditions in which to live. For many years the law has imposed obligations on
landlords to keep the structure of their buildings in proper repair.

8.2

In 1996, the Law Commission undertook a comprehensive review of this area of
law.2 The Report made four principal recommendations.
(1)

Where a landlord lets residential property for a period of less than seven
years, it will be an implied term of the lease that the landlord will ensure
that the property is fit for human habitation both at its commencement
and throughout the duration of the lease.

(2)

On the grant of the lease, the parties should make express provision in
order to allocate the responsibility for the repair of the property. In the
absence of any such express provision, the repairing burden should fall
on the landlord.

(3)

Repairing obligations (whether owed by landlord or tenant) should be
capable of enforcement by specific performance.

(4)

Those in lawful occupation or possession of property belonging to
another should be subject to a code of basic obligations as to the manner
in which they treat the premises.

The Government still has them under consideration.
8.3

There has been one significant development in the law. The single test of fitness
for human habitation found in the Housing Act 1985 has been replaced, under the
Housing Act 2004, by a more flexible set of principles, designed to relate the
degree of hazard present in accommodation to those who are actually going to
reside in it.

8.4

As we had undertaken a major review of the law, we did not specifically consult
on the issues surrounding repairing covenants for Renting Homes. We noted that
the approach adopted in our earlier Report broadly complemented the consumer
protection approach adopted in Renting Homes.3 In particular, our earlier
recommendation that accommodation should be fit to live in at the start of an
agreement exactly matched our current thinking.

1

Repairs are discussed in Part 8 of Renting Homes (2003) Law Com No 284.

2

Landlord and Tenant: Responsibility for State and Condition of Property (1996) Law Com
No 238.

3

(2003) Law Com No 284.
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8.5

Occupation contracts must contain fundamental terms relating to repairing
obligations. The question is the degree of detail we should recommend at this
stage.
FUNDAMENTAL TERMS

8.6

With these points in mind, the Bill, as currently drafted, imposes two broad
obligations on landlords.4 The approach is to restate existing law, and our
previous recommendations for reform of the law, adapted to meet the needs of
our scheme.

8.7

First, we recommend that landlords must ensure that there is no category 1
hazard5 on the premises subject to the contract.6 This adapts the
recommendation made in Landlord and Tenant: Responsibility for State and
Condition of Property7 relating to unfitness for human habitation, to accommodate
the change in the law introduced by the Housing Act 2004.

8.8

Second, they must keep in repair the structure and exterior of the premises, and
keep in repair and proper working order the service installations in the premises.8
This test restates in modern form the test which currently appears in the Landlord
and Tenant Act 1985 section 11. This obligation will apply to all periodic
occupation contracts, and fixed term standard contracts for a term of less than
seven years. Unlike section 11, it will therefore extend to licences as well as
leases.

8.9

Each of these tests is to be applied flexibly. The Bill therefore provides that:
(1)

both tests are adapted where the premises form part only of a building;

(2)

the standard of repair is that which is reasonable having regard to the
age and character of the premises and the period during which they are
likely to be available for occupation as a home;9

(3)

the landlord must make good any damage caused by works and repairs
needed to comply with these obligations,10 and may not impose any
obligation on a contract-holder who enforces or relies on the landlord’s
obligations;11

4

These apply to all occupation contracts, save fixed term contracts for seven years or more:
cl 43(1).

5

As defined in the Housing Act 2004: cl 43(7).

6

Cl 43(1).

7

(1996) Law Com No 238.

8

Cl 43(2). Service installations are those for the supply of gas, water, electricity, sanitation,
space heating and heating water: cl 43(7).

9

Cl 43(4).

10

Cl 43(5).

11

Cl 43(6).
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(4)

The landlord complies with the repairing obligations if they carry out the
necessary works or repairs within a reasonable time after the day on
which they become aware that the works or repairs are necessary.12

Limits
8.10

Notwithstanding their generality, these rules are subject to a number of
limitations.
(1)

There is no liability if a category 1 hazard is incapable of removal by the
landlord at reasonable expense.13

(2)

The landlord is not required to rebuild or reinstate premises or any part of
them where destruction or damage is caused by fire, storm, flood or other
inevitable accident.14

(3)

The landlord is not obliged to keep in repair anything the contract-holder
is entitled to remove from the premises (for example, an electric fan
heater).15

(4)

The landlord is not obliged to carry out works or repairs to other parts of
the building unless the disrepair or failure to keep in working order affects
the contract-holder’s enjoyment of the premises or the common parts
which the contract-holder is entitled to use.16

(5)

The landlord is not liable if the existence of the category 1 hazard or the
disrepair or failure of a service installation is wholly or mainly attributable
to lack of care17 by the contract-holder or a permitted occupier of the
premises.18

(6)

The landlord’s obligations to repair do not arise until the landlord is aware
that works or repairs are necessary.19

12

Cl 46(2).

13

Cl 44(1).

14

Cls 44(2)(a) and (4). Where the premises are part only of a building, the landlord is not
required to rebuild or reinstate any other part of the building in which they have an estate
or interest, where the damage or destruction is similarly caused: cl 44(3).

15

Cl 44(2)(b).

16

Cl 44(5).

17

Lack of care means a failure to take proper care of the premises or the common parts that
the contract-holder is entitled to use: cl 45(3).

18

Cls 45(1) and (2).

19

Cl 46(1). This restates the current law on the need for the landlord to have notice of the
want of repair. If a landlord transfers their interest in the premises to another, and before
the transfer the original landlord is aware that works or repairs are necessary, the new
landlord is treated as becoming aware of the need on the date of the assignment, but not
before: cls 46(3) and (4).
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Access
8.11

The landlord may enter premises at any reasonable time to inspect the condition
and state of repair of the premises or to carry out works or repairs.20 At least 24
hours’ notice must be given.21

8.12

The landlord is not liable where the works have to be carried out in another part
of the building to which, after making a reasonable effort to do so, the landlord
cannot get access.22
Parties to proceedings

8.13

In addition to the contract-holder, permitted occupiers may also bring
proceedings23 against the landlord for breach of the repairing obligations.24
Enforcement

8.14

A general provision empowers a court, in any proceedings for breach of a
repairing obligation under an occupation contract, to order specific performance
of the obligation. This overrides any equitable rule limiting the application of the
remedy.25

8.15

For these purposes, the repairing obligation includes not only the landlord’s
obligations set out above, but any other obligations to repair, or to keep or deliver
up in repair, or to maintain, renew, construct or replace any property, and
obligations to keep any property fit for human habitation however expressed.26
Waste and tenant-like user

8.16

Common law principles relating to waste and tenant-like user do not apply to
occupation contracts.27 Obligations to be imposed on the contract-holder are set
out as supplementary or additional terms in the contract. By definition they cannot
conflict with the fundamental terms discussed above.

20

Cl 47(1).

21

Cl 47(2).

22

Cls 47(3) and (4).

23

Limited to proceedings in respect of personal injury or loss of or damage to personal
property: cl 48(3).

24

Cl 48. A lodger must be allowed to reside in the premises in accordance with the
occupation contract and a sub-holder must have a sub-occupation contract made in
accordance with the terms of the original occupation contract: cl 48(2). This formulation is
designed to avoid some of the issues that can arise from the application of the principle of
privity of contract.

25

Cl 49(1).

26

Cl 49(2).

27

Cl 50.
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IMPROVEMENTS
8.17

Tenants of local authorities have for some years had a right to improve their
property. We understand that the statutory provisions conferring this right have
not worked well in practice. We have not included specific provision in the Bill on
any right to improve as we consider that the appropriate authority may wish to
look more closely at the underlying policy.
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PART 9
PROHIBITED CONDUCT AND ANTI-SOCIAL
BEHAVIOUR
INTRODUCTION1
9.1

Landlords have long sought to use tenancy agreements to control some forms of
tenant behaviour. Terms in agreements prohibiting the playing of music after
certain hours are common. In addition, many leases have contained covenants
prohibiting the use of premises for criminal or immoral purposes.

9.2

In recent years, new social issues have come to public attention which have
effectively extended the range of situations in which the law has sought to control
the behaviour of tenants. Perhaps the clearest example is that of domestic
violence. In addition to the development of general rules of law designed to
prevent domestic violence and deal with the consequences of domestic violence,
there has for many years been available a ground for possession enabling
landlords to seek possession against a tenant found to have committed domestic
violence.

9.3

In our original Consultation Paper2 we made a number of proposals relating to the
regulation of occupier behaviour which proved very controversial. We were
particularly criticised for linking proposals for the reform of housing law to broader
issues relating to the control of anti-social behaviour. In the light both of these
criticisms, and the fact the Government policy relating to anti-social behaviour
has developed rapidly, we have modified our approach.3 This approach builds on
the current law, but seeks to rationalise and clarify it.

9.4

In essence, we recommend that:
(1)

all occupation contracts should contain a prohibited conduct term;

(2)

breach of the term will justify the institution of possession proceedings in
the normal way;

(3)

landlords can also seek injunctions for breach of the term;

1

Anti-social behaviour is discussed in Part 15 of Renting Homes (2003) Law Com No 284.

2

Renting Homes 1: Status and Security (2002) Law Commission Consultation Paper No
162.

3

See Renting Homes (2003) Law Com No 284, Part 15.
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(4)

the grant of an injunction to a community landlord can be linked with an
order excluding the person injuncted from the premises, or from any area
specified in the injunction,4 or requiring the person injuncted to exclude
any other person from the premises;

(5)

similarly a power of arrest may be attached to the injunction;

(6)

injunction proceedings and possession proceedings can be dealt with
together;

(7)

landlords can seek the demotion of a secure contract-holder to a
standard contract as an alternative to eviction.

9.5

Our objective is to strike an appropriate balance between the interests of
contract-holders and their families; of neighbours and others in the vicinity of the
contract-holder; and of the landlord. We accept that there are circumstances in
which firm and speedy action is required to stop or prevent some wholly
undesirable act from taking place. At the same time, and as many emphasised in
their responses to us, we want to ensure that families whose behaviour is
causing distress and alarm to others can receive the assistance they need to
change their behaviour to something more socially acceptable.

9.6

Although the Bill does not provide specifically for the repeal of any other statutory
provisions, these new provisions would supersede section 153D of the Housing
Act 1996 (injunction against breach of tenancy agreement), which could therefore
be repealed. Clause 214 of the Bill also provides for the repeal of s 153A(4)(d) of
that Act.
PROHIBITED CONDUCT
Fundamental term

9.7

All occupation contracts contain a fundamental term relating to prohibited
conduct. There are four elements to the term.
(1)

A contract-holder may not use or threaten to use violence against a
person lawfully living in the premises,5 or do anything which creates a
risk of significant harm to such a person.6

(2)

A contract-holder may not engage or threaten to engage in conduct that
is capable of causing nuisance or annoyance to:
(a)

a person living in the locality of the premises; or

(b)

a person engaged in lawful activity in, or in the locality of, the
premises.7

4

This is similar to the power in section 153C of the Housing Act 1996, inserted by the Antisocial Behaviour Act 2003, but by requiring a risk of significant harm, as opposed to a
significant risk of harm, arguably sets a higher threshold. The courts will examine
applications for such exclusion orders carefully, to see whether they are proportionate in
the circumstances: see Moat Housing Group v Harris and Hartless [2005] EWCA Civ 287.

5

Cl 51(1).

6

Cl 51(2).
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(3)

A contract-holder may not use or threaten to use the premises, or any
common parts that they are entitled to use under the contract, for criminal
purposes.8

(4)

The contract-holder may not allow, incite or encourage others who are
residing in or visiting the premises to act in these ways (or allow, incite or
encourage any person to act as mentioned in (3)).9

Unlike most other fundamental terms, this one may not be modified or varied. In
addition, the appropriate authority has the power to amend the fundamental
provision by order.10
Enforcement
Possession proceedings
9.8

Breach of the term can trigger proceedings for possession in the normal way. But
in this case, exceptionally, proceedings can be started on the same day as the
landlord gives the possession notice.11
Injunction

9.9

In cases where contract-holders engage in activities in breach of the term of the
contract, more immediate action may also be required. The Bill therefore enables
the landlord to apply for an injunction to stop the contract-holder acting in breach
of the term.12 The injunction may be granted for a fixed period, or until varied or
discharged.13 An injunction may be sought ex parte.14 In such a case, the court
must give the contract-holder the opportunity to make representations as soon as
reasonably practicable.15
Exclusion order

9.10

In addition to the ability of all landlords to seek an injunction for breach of the
fundamental term, a community landlord or registered charity may also seek an
exclusion order. This may be granted in a case where the court grants an
injunction and:
(1)

the conduct in question involves the use or threatened use of violence; or

7

Cl 51(3).

8

Cl 51(4). We have dropped reference to the use of premises for “immoral purposes” on the
basis that this phrase is vague and is in any event covered by the other provisions.

9

Cls 51(5) and (6).

10

Cl 62.

11

See above, at para 4.52(1).

12

Cls 52(1) and (2). Where there are joint contract-holders, the injunction may be applied for
and granted in respect of all of them, or in respect of those specified in the application or
injunction: cl 52(3).

13

Cl 52(4). Discharge or variation may be on application by either the landlord or the
contract-holder(s) against whom the injunction was made: cl 52(5).

14

Without notice to the contract-holder: cl 52(6).

15

Cl 52(7).
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(2)
9.11

9.12

there is a risk of significant harm to any person.16

The exclusion order may prohibit the contract-holder against whom it is made
from entering or being in:
(1)

any premises specified in the injunction (including the premises subject
to the occupation contract); or

(2)

any area specified in the injunction.17

The injunction may also require the contract-holder to exclude from the premises
subject to the occupation contract any person specified in the injunction.18
Power of arrest

9.13

Where a court grants an injunction to a community landlord or a registered charity
it may also attach a power of arrest.19

9.14

Where a landlord has sought an ex parte injunction, in deciding whether to attach
a power of arrest, the court must consider:
(1)

whether it is likely that the landlord will be deterred or prevented from
seeking the attachment of a power of arrest if the court does not attach it
immediately; or

(2)

whether the respondent is aware of the proceedings but is deliberately
evading service, and the landlord or another person will be seriously
prejudiced if the decision to attach a power of arrest is delayed.20

If the court attaches a power of arrest at this point, the respondent must have the
opportunity to make representations as soon as reasonably practicable.21

16

Cl 53(1).

17

Cl 53(2).

18

Cl 53(3).

19

Cl 54(1). The period for which this power lasts may be shorter than the period of the
injunction: cl 54(2). The court has power to vary or discharge the power, on the application
either of the landlord or the contract-holder: cls 54(3) to (5).

20

Cls 55(2) to (4).

21

Cl 55(5).
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9.15

The power of arrest may be exercised by a constable who has reasonable cause
to suspect that a person is in breach of the term or in contempt of court.22 The
constable must inform the landlord,23 and bring the person before a relevant
judge within 24 hours.24 If an injunction was granted without a power of arrest
attached, and the landlord thinks the injunction is being broken, the landlord may
apply to the relevant judge to issue an arrest warrant.25

9.16

Following arrest, the court has power to remand the respondent,26 and also to
remand for medical examination if it seems a medical report may be required.27
Imposition of standard contract

9.17

Where a community landlord or registered charity has entered into a secure
contract, and the contract-holder has broken the prohibited conduct term, the
landlord may apply to the court for an order imposing a standard contract in place
of the secure.28 This procedure, effectively demoting the contract-holder, may be
used as an alternative to eviction where a landlord wants to work with the
contract-holder to improve behaviour.

9.18

The court may not make this order unless it is satisfied that:
(1)

the contract-holder is in breach of the term;

(2)

it would have made an order for possession on the breach of contract
ground in reliance only on this breach;

(3)

the landlord will provide a programme of social support for the contractholder, designed to prevent prohibited conduct; and

(4)

it is reasonable to make the order.29

22

Cl 56(1).

23

Cl 56(2).

24

Cl 56(3). Christmas Day, Good Friday and Sundays do not count: cl 56(4). The relevant
judge is a High Court judge if the injunction was granted in the High Court; otherwise any
county court judge or district judge: cl 63(2).

25

Cls 56(5) and (6). The warrant cannot be issued unless the landlord’s application is
substantiated on oath and the relevant judge has reasonable grounds for believing the
person against whom the injunction was made has failed to comply with it: cl 56(7).

26

Cl 57. The power to remand is subject to detailed provisions set out in sch 3 to the Bill.

27

Cl 58.

28

Cls 59(1) and (2).

29

Cl 59(3).
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9.19

Before the court can make an order under these provisions, either the landlord
must have given the contract-holder notice that such an order would be sought,
or the court must consider it reasonable to dispense with the notice
requirement.30

9.20

Where a standard contract is imposed by order of the court, the contract is called
a “prohibited conduct standard contract”. The terms of the new contract are in
essence those of the secure contract subject to the necessary detailed
amendments.31

9.21

Special powers are attached to a prohibited conduct standard contract designed
to give the landlord and contract-holder the time to work together to improve
behaviour. Thus, the prohibited conduct contract is to last for a “trial period”. This
is 12 months from the start of the contract,32 unless the court orders a shorter
period,33 or unless an extension to the trial period is authorised.34 The maximum
period for the trial period is 18 months.

30

Cl 60(1). The notice must give particulars of the conduct in respect of which the order is
sought; and state that proceedings will not be started until after the date specified in the
notice (which may be the same date as the day on which the notice was given), and will
not be started more than six months after the date on which the notice was given to the
contract-holder: cls 60(2) and (3).

31

The rules are set out in cl 61.

32

Cl 103.

33

Cl 105.

34

Cl 104.
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Promotion to a secure contract
9.22

At the end of the trial period, the prohibited conduct standard contract is
automatically converted back to a secure contract.35 This reflects our general
view that those who would normally expect the security of a secure contract
should not be exposed indefinitely to the relative uncertainties of the standard
contract. Thus if the attempts of the landlord to improve behaviour appear not to
be working, the landlord will have to address the question whether towards the
end of the trial period it takes possession proceedings against the contractholder, or allows the contract-holder to regain full security of tenure.
Simultaneous proceedings

9.23

There is specific provision enabling a landlord to combine proceedings for breach
of an injunction and possession proceedings.36 There is also provision enabling
proceedings for possession to be combined with proceedings for an order to
impose a prohibited conduct standard contract.37

35

Cl 98.

36

Cl 191(1).

37

Cl 60(4).
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PART 10
SUPPORTED HOUSING
INTRODUCTION1
10.1

One of the biggest challenges which has faced the Commission in this project
has been the creation of a legal framework for the regulation of supported
housing. Supported housing comes in a wide variety of forms and types of
provision, but it is all designed to provide accommodation for some of the most
disadvantaged and socially excluded members of our society. This very fact
creates its own challenges. Managing supported housing, difficult at the best of
times, can on occasion be extremely dangerous, as occupiers – under the
influence of drugs or alcohol – may behave erratically and threateningly.

10.2

Our thinking about the best way to develop this part of the law has changed
dramatically during the consultation process. Initially we suggested that all
projects providing an appropriate level of supported accommodation to vulnerable
groups should be excluded from our proposed statutory scheme and from the
Protection from Eviction Act 1977.2 We also suggested that the Secretary of
State could have a power to hold a list of such projects.

10.3

Our reason for adopting this “hands-off” approach was that we thought this would
be the best way to provide a legal environment that would facilitate supported
accommodation for all kinds of short-term social projects such as hostels, drug
rehabilitation projects, and foyers. The statutory list would have provided a level
of certainty arising from the lack of statutory protection available to such projects,
overcoming current difficulties in identifying the legal status of certain projects.

10.4

Responses to these proposals were very critical. We were told that we had failed
to appreciate the diversity of supported housing schemes, the extent to which
providers were committed to giving occupiers of supported housing the most
extensive security possible and the increasing professionalisation in supported
housing arising from the Government’s Supporting People3 programme.
THE NEW APPROACH

10.5

On closer investigation, we realised that the philosophy that underpins the
Supporting People programme presented an excellent basis for developing our
own ideas for the reform of the law. The legal framework we now recommend
responds by providing user perspectives, clear frameworks and accountability of
providers. In addition it provides for the stepped progression of clients from
housing dependency towards housing independence.

1

Supported housing is discussed in Part 16 of Renting Homes (2003) Law Com No 284.

2

See paras 9.101 to 9.107 of Renting Homes (1): Status and Security (2002) Law
Commission Consultation Paper No 162.

3

Department of Social Security, Supporting People: A New Policy and Funding Framework
for Support Services (1998).
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10.6

Our approach4 now is to provide a legal framework that differentiates between
types of supported accommodation. In essence, our scheme establishes three
levels of legal protection for supported housing:
(1)

agreements excluded
accommodation);

from

the

scheme

(2)

agreements included as standard contracts; and

(3)

agreements included as secure contracts.

(very

short

term

10.7

We have also recognised that managers in the supported housing sector have
specific needs for a range of measures that can be used by them in specific
circumstances.

10.8

This approach to supported housing is much more consistent with our overall
approach to the statutory scheme than our original ideas. Our new
recommendations provide for as few exclusions from the scheme as possible and
as few exceptions to the general requirement upon social landlords to provide
housing on secure contracts as possible.
DETAILS OF OUR STATUTORY SCHEME

10.9

The Bill provides the first legislative recognition of the specific needs of supported
housing landlords and occupiers. It provides the opportunity to escape the very
real difficulties that projects are forced to deal with under the current law, given
the need to choose between quite possibly legally dubious licences, on the one
hand, and (for these purposes) overly-secure assured shorthold tenancies on the
other.

10.10

Supported housing accommodation is defined in clause 234. It is based upon the
link between the provision of accommodation and the provision of support
services.5 We also recognise the importance of housing charities’ work in this
area, and accommodation provided by charities is therefore included in the
definition alongside accommodation provided by community landlords. This
means that those housing charities that are not also community landlords are
able to utilise the legal tools we have designed for the management of supported
housing, though they are not obliged to provide accommodation on a secure
contract.

4

We are grateful to those representatives of supported housing who attended a seminar at
the Law Commission on 9 July 2002 who helped us design the outline of the scheme
which is set out in the Bill.

5

Cl 234(1)(c).
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Exclusion of short term provision from the statutory scheme
10.11

Notwithstanding the general objective of including supported housing in the
scheme, the draft Bill excludes supported accommodation from the scope of the
scheme when it is intended to be provided for a period of four months or less.6
This is designed to exclude respite accommodation and accommodation provided
whilst a landlord assesses the needs of a client before providing them with
longer-term accommodation.

10.12

During this period the normal rules about, for example, the provision of a written
statement of the contract will not apply. This does not mean that landlords cannot
provide their clients with some statement of their rights and obligations. In
practice many do, if only to make clear what the particular house rules are. For
example, many schemes explicitly prohibit alcohol or drug use on the premises,
and make it clear that breach of such a rule will result in loss of the
accommodation.
Exclusion of supported housing accommodation from the requirement to
enter into secure contracts – the enhanced management period

10.13

The scheme also enables supported housing provided by community landlords to
be excluded from the general requirement that they provide accommodation
under secure contracts.7 The exclusion is, however, time limited. Initially it lasts
for up to two years, and can be extended in particular circumstances that are
outlined below. During this period, the landlord will enter into a modified version
of the standard contract, known as the supported standard contract.8 The Bill
does not prevent a community landlord offering a client, who has made good
progress and demonstrated a capacity to live fully independently, a secure
contract before the end of the two-year period.
Tools available to the managers of supported housing

10.14

The two-year period is defined in the Bill as the enhanced management period.9
During the enhanced management period two specific management tools are
available: exclusion and mobility.
EXCLUSION

10.15

The first of these recognises that many landlords must be able, without delay, to
temporarily remove a resident who is behaving violently or in a way which
endangers themselves or someone else in the accommodation. At present this is
achieved in practice because supported housing managers use licences which
they think – often incorrectly – entitle them to evict such a person without going to
court.

6

Sch 1 para 13.

7

Sch 2 para 2.

8

Cls 76 to 78, 94 to 97.

9

Cl 95.
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10.16

Although our scheme provides that, after the initial period of four months,
residents should have the benefit of at least a standard contract, it also
recognises that there are circumstances when immediate removal is the only
practical option.

10.17

Therefore the Bill provides that it is a fundamental term of the supported standard
contract that, during the enhanced management period, the landlord10 can
exclude an occupier without the need for any intervention by the court. This
admittedly draconian power is subject to two vital limitations. First, no exclusion
can be for more than 48 hours. Second, the landlord or the designated person
must reasonably believe that the occupier has acted in a particularly dangerous
manner.11 The landlord must give notice to the contract-holder setting out the
reasons why they are required to leave, either when requiring them to leave or as
soon as reasonably practicable afterwards.12

10.18

The acts which justify a temporary exclusion are:
(1)

where the occupier has used violence against anyone on the premises;

(2)

where the occupier does something on the premises which creates a risk
of significant harm to anyone; or

(3)

where the occupier behaves in a way which seriously impedes the ability
of another resident of supported accommodation provided by the landlord
to benefit from the support provided.13

10.19

We recommend (and the Bill provides for this) that this provision cannot be used
more than three times in any six-month period.14 We thought restriction should be
included to prevent abuse by the landlord. Three times in six months was the
number we arrived at after discussions with providers of social housing, but the
Government may see fit to increase or decrease this number. This may be a
particular issue on which further public consultation will be needed.

10.20

Clearly there will be circumstances where the landlord will need to exclude the
occupier for a period longer than 48 hours. To do this the landlord will need to go
to court to obtain an injunction. For example, if the landlord decides that eviction
is necessary, the landlord may seek an injunction against the occupier to last for
the length of the possession notice period.

10

Or someone designated by the landlord: cl 78(7).

11

Cl 78.

12

Cl 78(5).

13

Cl 78(3).

14

Cl 78(6).
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MOBILITY

10.21

Often supported housing providers have limited accommodation available, and it
is essential that they can put it to the best use. To assist with this, the Bill gives
power to landlords to require contract-holders to move within the building.15 For
example, a room near the resident manager’s room may be best used to keep an
eye on a new arrival. Therefore the manager may need to move occupiers within
their premises. The ability to move people can also be a useful tool in maintaining
order – moving residents who are in conflict, for instance, may forestall the need
for one or both to be removed or evicted.

10.22

At present many providers seek to achieve this by using agreements that contain
a “non-exclusive occupation” clause. This may suggest, at least to lawyers, that
this would be more likely to result in the arrangement being a licence, not a
tenancy. But in practice, such a provision is often fictitious and serves only to
confuse residents.

10.23

Our recommendations enable providers to make sensible and considered
decisions about how accommodation needs are to be managed but in an open
and transparent way, rather than using arcane legal principles.

10.24

We accept that both these provisions enable supported housing managers to
exercise powers not available to ordinary landlords. But we think that they are a
proportionate response to the particular challenges of managing this class of
accommodation.
Extending the enhanced management period

10.25

As noted above, our recommended scheme for supported housing provides for
progression from a limited period of no legal rights, to a further limited period
when rights are conditional upon appropriate behaviour, and culminates in the
provision of accommodation on the same basis as any other rented
accommodation. It will always be open to providers to enhance occupiers’ rights
at any stage.

10.26

Nevertheless, we recognise that there will be some circumstances when the
additional tools or restrictions on rights during the enhanced management period
need to be available for longer than two years. Thus the scheme provides that in
limited circumstances the landlord can extend the enhanced management
period.16 This requires the service of a notice of extension upon the contractholder at least eight weeks prior to the expiry of the enhanced management
period.

10.27

The landlord must provide reasons for the decision to extend the period.17 In
particular, they must justify the continuing need to have the power, discussed
above, to temporarily exclude the particular contract-holder in question.18

15

Cl 77.

16

Cl 97. This decision will in certain circumstances be reviewable: see para 10.28.

17

Cl 97(4).

18

Cl 97(3).
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10.28

Where the landlord is a judicially reviewable body, the occupier can apply to the
county court for a review of the decision to extend the enhanced management
period.19

19

Cl 107.
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PART 11
OTHER RIGHTS AND OBLIGATIONS
11.1

In this final Part we deal briefly with a number of other matters in the Bill, not so
far discussed.
OBTAINING A CONTRACT BY MAKING A FALSE STATEMENT

11.2

It is a fundamental provision of all occupation contracts that if a landlord is
induced to make a contract by means of a relevant false statement, the contractholder is to be treated as in breach of the contract. Thus the landlord may take
possession proceedings against him.1 A false statement is relevant if it is made
knowingly or recklessly by the contract-holder or another person acting at the
contract-holder’s instigation.2

11.3

The effect of making this a fundamental term in the contract is that the occupier is
clearly put on notice that such deception may lead to loss of the home, rather
than any other consequences that might flow from the more general law on
deception or fraud.3 An equivalent provision has been available to landlords for
some years and, while not widely used, has on occasion been very effective.
PROTECTION OF THE RIGHT TO OCCUPY4

11.4

A contract-holder has the right to occupy the premises to which the occupation
contract relates. (This is the equivalent of what has traditionally been known, in
landlord and tenant law, as the right to quiet enjoyment. The right to quiet
enjoyment is currently implied into leases but not licences. We consider that the
phrase “quiet enjoyment” is potentially misleading to contract-holders, so we do
not use it in the Bill, especially as not all occupation contracts will be tenancies.)
The Bill protects that right by prohibiting a landlord from doing anything that
interferes with that right, or where an omission to do an act interferes with it,
omitting to do that act.5

1

Cl 64(1).

2

Cl 64(2).

3

The existence of the statutory provision does not mean that use of the common law on
fraud or deception is thereby prevented. There may be cases where the common law can
be used. It is our view that experience of the law in practice suggests that the statutory
provision we include here is an effective way of ensuring the occupier is aware of the
consequences of any deception or fraud.

4

This is discussed in Part 8 of Renting Homes (2003) Law Com No 284.

5

Cl 65(1). The landlord also interferes with the contract-holder’s right if a person who claims
under the landlord or has an interest in the premises that is superior to the landlord’s does
a lawful act (or lawfully omits to do an act) that interferes with the contract-holder’s right: cl
65(4).
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11.5

Where a landlord reasonably exercises rights under the occupation contract, for
example to gain access to the premises to assess damage or undertake repairs,
the Bill provides that they do not interfere with the contract-holder’s right.6 Nor
does the landlord interfere with the contract-holder’s right merely because of
failure to comply with the landlord’s repairing obligations.7
LANDLORD’S NAME AND ADDRESS8

11.6

A fundamental term in all occupation contracts is that the landlord must, within
two weeks of the effective date, give the contract-holder written notice of an
address in England and Wales to which the contract-holder may send documents
that are intended for the landlord. Where the landlord uses an agent, the agent’s
name and address must also be provided within two weeks of when the landlord
starts to manage the premises through the agent. Any changes in the landlord’s
or contract-holder’s identity are also to be notified.9 If the landlord fails to comply
with these obligations, they are liable to pay compensation to the contractholder.10 The landlord under a periodic standard contract may not make a
possession claim on the landlord’s notice ground at any time when they are in
breach of these obligations.11
JOINT AND SEVERAL LIABILITY

11.7

Wherever there are two or more joint contract-holders, the Bill specifies that
liability for the performance of the contract is joint and several.12 This means that
each contract-holder is liable for the totality of the obligations under the contract,
even if one or more of a number of joint contract-holders leaves the contract. A
similar principle applies where there are joint landlords.13

6

Cl 65(2).

7

Cl 65(3).

8

This is discussed in Part 8 of Renting Homes (2003) Law Com No 284.

9

Cl 68.

10

Cl 69. Compensation is assessed on the same basis as when a landlord fails to provide
the occupier with a written copy of the agreement: cl 34. Discussed above, at para 3.55.

11

Cl 177(3).

12

Cl 71.

13

Cl 72.
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MANAGEMENT CODES AND CONSULTATION14
11.8

The Bill makes provision for a community landlord to negotiate a “management
code” with the contract-holders of its properties, dealing with how the landlord
intends to exercise its rights or comply with its obligations. Such a code will not
come into effect until and unless it is agreed by the contract-holders or their
representatives. Once a management code is agreed, it must be taken into
account by the court when considering a possession action or the withholding of
consent by the landlord. Thus a community landlord can require a court to have
regard to its management policies, but only if it is able to get its contract-holders
to sign up to them. This approach should provide a modest but significant boost
to contract-holder participation.15

11.9

More generally, community landlords are required to make arrangements for
consulting contract-holders on questions of housing management16 and to
publish a statement of those arrangements.17 These arrangements, already in the
existing law, are carried over into the new scheme.
TENANCY DEPOSITS

11.10

One issue, with which we have not been directly concerned, but which has been
an important background issue during the time we have been engaged on our
project has been whether and if so how to regulate tenancy deposits. After much
debate, the Housing Act 2004 included provisions18 that require landlords who
take deposits from assured shorthold tenants to secure those deposits in an
approved tenancy deposit scheme. It is clear that regulation of the tenancy
deposit scheme can be made easier through use of our recommended scheme.

11.11

Our Bill contains provisions dealing with tenancy deposits. The effect of them is
to extend the current statutory system for the protection of deposits to all
occupation contracts.19 It is a fundamental term of all occupation contracts that if
a deposit20 is to be paid in connection with an occupation contract, the deposit
must be dealt with in accordance with an authorised deposit scheme.21 The
landlord must give the contract-holder and any interested third party sufficient
information22 to enable them to ensure that the requirement has been complied
with.23

14

This is discussed in Part 8 of Renting Homes (2003) Law Com No 284.

15

Cl 211, sch 4 para 6(8) and sch 7 para 8. The appropriate authority has the power to
regulate the procedures for obtaining the agreement of contract-holders or their
representatives to the management code: cls 211(3) to (5).

16

Cl 212.

17

Cl 213.

18

Ss 212 to 215 and sch 10 to the Act.

19

Part 2, ch 1, cls 36 to 42.

20

Defined to mean money paid as security: cl 37(4).

21

Deposit schemes are defined in cl 38.

22

To be defined in regulations: cl 39.

23

Cl 37.
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11.12

The contract-holder has the right to apply for a range of orders requiring a
landlord who is in breach of the term to remedy the breach.24

11.13

It is also a fundamental term of all occupation contracts that landlords may not
require security to be given in any form other than money or a guarantee.25 The
contract holder has the right to apply to the county court for an order requiring the
landlord to return any non-monetary security.26

11.14

Landlords under a standard contract, who are in breach of the requirements, are
unable to claim possession using the landlord’s notice ground.27

(Signed)

ROGER TOULSON, Chairman
HUGH BEALE
STUART BRIDGE
JEREMY HORDER
KENNETH PARKER

STEVE HUMPHREYS, Chief Executive
7 April 2006

24

Cl 41.

25

Cl 36.

26

Cl 40.

27

Cl 178. The landlord’s notice ground is discussed above, at paras 4.57 to 4.63.
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APPENDIX A
RECOMMENDATIONS FOR SUPPLEMENTARY
TERMS AND OTHER MATTERS
INTRODUCTION
A.1

In the main body of this Report, we make clear that our Bill sets out the
fundamental provisions that must be included, with or without modification, as
fundamental terms in the agreement. These fundamental terms largely reflect
existing housing rights and obligations found in the current law, but adapted to
the Rented Homes scheme.

A.2

These rights do not, however, deal with all the issues that would be expected to
be dealt with in an occupation contract. We therefore recommended that a list of
supplementary provisions should be prescribed in regulations which would be
incorporated as supplementary terms in the agreement. Indeed, in order to
ensure that the illustrative model contracts we have provided with this Report
look realistic, we have incorporated into them a number of what we would expect
to see as supplementary terms.

A.3

Some supplementary terms we positively propose as part of our final
recommendations. These are terms where we have considered the substance of
the terms and come to a definite conclusion as to what they should be. Others
will simply be the “normal” terms one would expect to find in a well drafted
agreement. These will be arrived at by the appropriate authority after proper
consultation with representatives of the relevant interested parties. However,
because both categories are formally and legally the same, it is not possible to
distinguish in our illustrative model contracts which terms fall into which category.
The tables that follow set out the supplementary terms which we are specifically
recommending. They are specified by reference to the term in the illustrative
model contracts, where there is one.
SUPPLEMENTARY TERMS
Recommended supplementary terms for all occupation contracts

A.4

We recommend the following supplementary terms for all occupation contracts.
Recommended term(s)

Illustrative model Illustrative model
secure contract
periodic standard
contract

Terms dealing with the extent to
which the landlord has the right to
enter the premises.

terms 27 to
30, 33 to
34

terms 25 to
28, 31 to 32

The occupier may control who else
occupies the premises on a noncontractual basis.

term 35

term 33

The occupier may not breach the
statutory rules on overcrowding.

term 36

term 34
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This means Part X of the Housing
Act 1985, also s 324.
Terms
covering
occupiers’
responsibilities, such as occupiers’
obligations relating to repairs,
adapted versions of the duty to act
in a tenant-like manner, and to
report disrepair.

term 37

term 35

Landlord’s right to carry out repairs
at the contract-holder’s expense
where the contract-holder has failed
to take care of the premises.

term 38

term 36

The landlord has a veto on the
making of any sub-occupation
contract.

term 75

term 78

The landlord may impose conditions
on their consent to a suboccupation contract.

term 75

term 78

A contract-holder can only grant a
sub-occupation contract that is a
periodic standard contract.

term 75

term 78

The landlord has the right to veto
any request by a contractual
occupier to transfer their rights to
occupy to another, except in the
case of transfer to a potential
successor or transfer by way of
exchange of a secure contract.

term 82

term 79

Recommended supplementary terms for all periodic occupation contracts
A.5

In addition, we recommend the following supplementary terms for all periodic
occupation contracts.
Recommended term(s)

Illustrative model Illustrative model
secure contract
periodic standard
contract

When a periodic occupation
contract ends, the landlord will
refund the appropriate proportion of
any pre-paid rent or other charges.

term 110

term 110

Where the occupier gives notice to
terminate the agreement, the
minimum notice a landlord can
expect from a contract-holder is one

term 115

term 115
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calendar month.
Recommended supplementary terms for secure contracts
A.6

Furthermore, we recommend the following supplementary term for secure
contracts.
Recommended term(s)

Illustrative model
secure contract

The contract-holder must occupy the premises as their
only or principal home during the whole of the life of the
contract. If there are joint contract-holders, at least one
of them must occupy the premises as their only or
principal home.

term 21

Recommended supplementary terms for standard contracts
A.7

We also recommend the following supplementary terms for standard contracts.
Recommended term(s)

Illustrative model
periodic standard
contract

The landlord has a veto over improvements proposed
by the occupier.

terms 64 to
65

The occupier may take in a lodger subject to the
consent of the landlord.

term 77

Term making provision for what happens to deposits
and guarantors in the event of a transfer.

term 80

Recommended supplementary terms for fixed term standard contracts
A.8

We also recommend the following supplementary term for fixed term standard
contracts.
If the contract contains a break clause, where only one of two or more
joint contract-holders invokes the break clause, it will terminate only
the interests in and rights under the agreement of that occupier, and
not those of the other joint contract-holders.
OTHER MATTERS
Statutory Instruments relating to the model contracts

A.9

To avoid the unnecessary proliferation of model contracts, we recommend that
there should be as few model contracts as possible. There should at least be one
for secure contracts, one for periodic standard contracts and one for fixed term
standard contracts.
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A.10

We also recommend that a specific model contract be prescribed for supported
housing and for prohibited conduct standard contracts.

A.11

The guidance booklet to be published by the appropriate authority with the model
contracts should make it clear that all landlords will be able to enhance their
occupation contracts in favour of the contract-holder. This guidance booklet
(unlike the explanatory notes on the face of the model contracts) will not be
statutory.

A.12

We recommend that the statutory instrument which provides for the model
contracts, should also contain requirements as to the layout of the contracts, to
ensure that it is as user-friendly as possible.

A.13

Information should be provided on the following matters:
(1)

ensuring that the contract-holder is alerted to the landlord’s other major
duties such as the gas and fire safety statutory requirements, which
should continue to operate outside the Bill. These provisions will be
summarised in the guidance booklet to accompany the contract;

(2)

explaining the effect of the fundamental term granting the landlord
access to the premises to inspect and carry out repairs1 on section 4 of
the Defective Premises Act 1972, and the effect of that Act on the term’s
requirement for notice;

(3)

providing brief information about the statutory small repairs procedure
(“right to repair”);

(4)

alerting the contract-holder to the effect of section 27 of the Housing Act
1988 (statutory tort for unlawful eviction or harassment);

(5)

alerting the contract-holder to check whether provisions on service and
administration charges in the Landlord and Tenant Act 1985 apply;

(6)

explaining the mandatory grounds for possession (such as for serious
rent arrears) and discretionary grounds;

(7)

explaining that the making of unauthorised transactions could result in
possession proceedings being taken.

CHANGES TO CIVIL PROCEDURE RULES
A.14

We recommend that, in relation to proceedings based on the notice-only ground
for possession, the Rules Committee should reproduce the “accelerated
possession procedure” which currently applies to proceedings based on section
21 of the Housing Act 1988 (see Civil Procedure Rules, rules 55.11 to 55.19).2

A.15

Rules of court will need to be made under clause 231(3) in relation to cases
affected by the pilot schemes for rent arrears.

1

See term 29 of the draft standard contract in Appendix B to this Report.

2

Renting Homes (2003) Law Com No 284, paras 3.33 and 9.100.
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A.16

The Civil Procedure Rules should be amended to provide that:
(1)

non-contractual occupants are notified of any proceedings being brought
in relation to the premises in which they are living;3 and

(2)

any person on whom a notice is served under these provisions, and who
does not have home rights, may at the court’s discretion be joined in the
proceedings where the court has a discretion about granting possession.4

A.17

The Civil Procedure Rules should provide that notice of possession proceedings
must be served on permitted occupiers over 16. However, in respect of any
occupants of whom the landlord has no specific knowledge, a notice addressed
to the other occupant(s) delivered at or posted up at the property should suffice.5

A.18

The Civil Procedure Rules should be amended to provide that if the head landlord
has given consent to a sub-occupation contract, or has included a term in the
contract allowing a sub-occupation contract to be made without consent, then if
the head landlord brings proceedings for possession against the original occupier
(A) or if the landlord uses the abandonment procedure, the head landlord must
serve notice on the sub-occupier (B), who should be entitled to be joined in the
action.6
CHANGES TO LEGISLATION

A.19

Although the draft Bill does not contain a schedule of repeals, we anticipate that
the following changes and repeals will be needed.
(1)

(2)

Amendments to ensure that family property orders (defined in clause
237) were available in relation to occupation contracts, for example to:
(a)

section 30 of the Family Law Act 1996 to refer to contract-holders
under the new scheme;7

(b)

schedule 7 to the Family Law Act 1996 to allow courts to make
orders for occupation contracts, as they can be made in relation
to existing tenancies.

Repeal legislation that deals with the legal status of tenants of residential
occupation, most importantly:
(a)

the bulk of part 1 of the Housing Act 1988 (assured and assured
shorthold tenancies);

(b)

most of part 4 of the Housing Act 1985 (secure tenancies); and

3

Renting Homes (2003) Law Com No 284, paras 3.65 and 9.54.

4

Renting Homes (2003) Law Com No 284, paras 9.55 and 10.79.

5

Renting Homes (2003) Law Com No 284, para 10.78.

6

Renting Homes (2003) Law Com No 284, para 12.19.

7

Renting Homes (2003) Law Com No 284, para 11.43.
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A.20

(c)

chapters 1 and 1A of part 5 of the Housing Act 1996 (introductory
tenancies and demoted tenancies);8

(d)

parts 1 and 7 of the Rent Act 1977, which deal with the definition
of tenants protected by the Rent Acts and their security of tenure,
if an order was made under clause 221 abolishing protected and
statutory tenants.9 Parts 3, 4, 5 and 8 may also need repeal.

(3)

Repeals of the law on rent books, Landlord and Tenant Act 1985,
sections 4 to 7.10

(4)

Excluding occupation contracts from the scope of section 89(1) of the
Housing Act 1980.11

(5)

Excluding occupation contracts from the scope of section 11 of the
Landlord and Tenant Act 1985.

(6)

Amendment of sections 3 and 5 of the Protection from Eviction Act 1977
and repeal of sections 3A and 8.

The gas and electrical appliance safety standards should continue to be set out in
their own regulations.12
MISCELLANEOUS

A.21

If the recommendation on the abolition of the six month moratorium is accepted,
we suggest that the Department for Work and Pensions might consider whether a
new letting should be required to be on a six month fixed term standard contract
to qualify for housing benefit.13

8

Renting Homes (2003) Law Com No 284, para 6.50.

9

Renting Homes (2003) Law Com No 284, para 6.52.

10

Renting Homes (2003) Law Com No 284, para 3.25 and Part 7, n 17.

11

Renting Homes (2003) Law Com No 284, para 9.99.

12

Renting Homes (2003) Law Com No 284, para 8.121.

13

Renting Homes (2003) Law Com No 284, para 6.16.
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APPENDIX B
ILLUSTRATIVE PERIODIC STANDARD
CONTRACT AND ILLUSTRATIVE SECURE
CONTRACT
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Renting Homes - periodic standard contract

This is a periodic standard contract giving you a right to occupy the premises for an indefinite
period until this contract is brought to an end.
Between:

(landlord)

and:

(contract-holder(s),
referred to in this
contract as “you”)

Relating to:
(the premises)

The initial rent is £

per week/month/

(delete as applicable)

The first payment is to be made on
and further payments are to be made
You can contact the landlord
by post:

by telephone:

by fax:

by email:
You have paid a deposit of £
For further information about the holding of your deposit:

The effective date (when you can begin occupying the premises) is
Please sign below as evidence of your agreement to this contract

Contract-holder(s)

Date

Landlord

Date

DRAFT - DO NOT USE
Draft version 27.02.2006

Renting Homes - periodic standard contract

Do not destroy this document
This document is important. It sets out your rights and responsibilities. You are advised to read it
before agreeing to it. It should be kept for the lifetime of the contract. You may need to refer to it in
the future. Please see the guidance booklet provided with this contract. Further advice is available
from your local citizens advice bureau, your local housing advice centre or the Rented Homes
website (www.rentedhomes.gov.uk)
This contract means that:

•
•

you cannot be evicted without a court order, unless you abandon the premises;
before a court will make an eviction order your landlord will have to show that:

your landlord has given you at least two months’ notice that you must move out,

you have broken the contract and it is reasonable to evict you,

you are seriously in arrears with your rent (at least two months’ rent is unpaid), or
your landlord needs to move you, suitable alternative accommodation is available, and it
is reasonable to evict you;
you have important rights as to how you can use the premises, although some of these
require the consent of your landlord;


•
•
•

you are responsible for the behaviour of everyone who lives in and visits the premises;
your landlord must give you a free written statement of your occupation contract within two
weeks of the effective date: for each day it is late, you do not have to pay a day’s rent, up to a
maximum of two months’ rent.

Many of the technical words and phrases used in this contract have a specific meaning under
the Rented Homes Act 2006. Please see the guidance booklet accompanying this contract for
a definition of these words and phrases.

This contract contains different types of terms. Whether a term may be left out of this contract
or changed depends on which type it is. To make the contract easier to understand, symbols
have been used for the different types of terms—
a fundamental term which cannot be left out of the contract or changed
a fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
a supplementary term which can be left out of this contract or changed

Contents
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Control of the premises
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Renting Homes - periodic standard contract

A. RENT AND OTHER CHARGES
Rent
You must pay the rent in full and on the dates agreed.

DR
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1.

Right of set off
2.

If the landlord is liable to pay you compensation under section 34 of
the Rented Homes Act 2006, you may set off that liability against rent.

Explanatory note: You need not pay a day’s rent for each day the landlord
does not provide you with a written statement of your occupation contract,
or of a variation to it. The guidance booklet provided with this contract
explains this further.

3.

You need not pay any rent for any period during which the premises are
uninhabitable. The amount of rent which you do not have to pay is to be
calculated pro-rata (for every day the premises are uninhabitable you
need not pay a day’s rent). This term does not apply if –
(a) the premises are uninhabitable because you did something
(or failed to do something) which invalidated the landlord’s
insurance policy in respect of the premises, and
(b) the landlord has given you notice of the requirements of that policy.

Variation of rent
4.

The landlord may vary the rent payable by giving you a notice proposing
a new rent to take effect on the date specified in the notice.

5.

The period between the day on which the notice is given to you and
the specified date may not be less than two months.

6.

Subject to that—
(a) the first notice may specify any date, and
(b) subsequent notices must specify a date which is not less than
one year after the last date on which a new rent took effect.

Council tax and services
7.

You must pay the council tax.

8.

You must pay for all gas, electricity, water, sewage, telephone and
other services supplied to the premises.

9.

You must arrange to be billed for the taxes and services mentioned
in terms 7 and 8, and you must pay the amounts in full and on time.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
A supplementary term which can be left out of this contract or changed
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DEPOSITS
Form of security
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10. The landlord may not require security to be given in any form
other than—
(a) money, or
(b) a guarantee.

Requirement to use deposit scheme
11.

If you pay a deposit (or another person pays a deposit on your behalf),
the deposit must be dealt with in accordance with an authorised
deposit scheme.

12. Before the end of the period of 14 days starting with the day on which
the deposit is paid, the landlord must give you (and any person who
has paid the deposit on your behalf) information—
(a) identifying the authorised deposit scheme which applies,
(b) confirming the landlord’s compliance with the initial requirements
of the scheme, and
(c) explaining your (or that person’s) rights in relation to the deposit.
13. “Deposit” means money paid as security.

B. PROHIBITED CONDUCT
Prohibited conduct

14. You may not use or threaten to use violence against a person
lawfully living in the premises.

15. You may not do anything which creates a risk of significant harm
to a person lawfully living in the premises.

16. You may not engage or threaten to engage in conduct that is capable
of causing nuisance or annoyance to a person—
(a) living in the locality of the premises, or
(b) engaged in lawful activity in the premises or in the locality
of the premises.
17.

You may not use or threaten to use the premises, or any common parts
that you are entitled to use under this contract, for criminal purposes.

18. You may not allow, incite, or encourage any person who is living in
or visiting the premises to act as mentioned in terms 14, 15 or 16.

19. You may not allow, incite, or encourage any person to act as mentioned
in term 17.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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C. CONTROL OF THE PREMISES
Use of the premises by you
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20. You must use the premises as a private residence and you may not run
a business at the premises or allow anyone else to do so.

Protection of right to occupy
21.

The landlord may not, by any act or omission, interfere with your right
to occupy the premises.

22. The landlord does not interfere with your right by reasonably exercising
his rights under this contract.
Explanatory note: An example would be where the landlord uses his
power to reasonably inspect the premises under term 25.

23. The landlord does not interfere with your right merely because he fails
to comply with his repairing obligations, which are –
(a) his obligations to repair (or keep or deliver up in repair), or to maintain,
renew, construct or replace any property, and
(b) his obligations to keep any property fit for human habitation,
however expressed
and include a landlord’s obligations under terms 41 to 47.
24. The landlord is to be treated as having interfered with your right
if a person who—
(a) claims under the landlord, or
(b) has an interest in the premises, or part of them, that is superior
to the landlord’s interest,
interferes with your right by any lawful act or omission.

Landlord’s right to enter the premises: general

25. The landlord may enter the premises at any reasonable time for
the purpose of—
(a) complying with the Gas Safety Regulations,
(b) carrying out any other inspection required by law, or
(c) dealing with pests.

26. The landlord must give you at least 24 hours’ notice before exercising
that power.
Explanatory note: Where this contract allows the landlord to do
something, for example, to carry out inspections or repairs on the
premises, he may authorise someone to do it on his behalf.

3
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Landlord’s right to enter the premises: emergencies
If there is an emergency and the landlord needs to enter the premises
immediately, he is entitled to enter, or if necessary force entry to, the
premises without giving you any notice.
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27.

28. The landlord may require you to pay for any damage done in the process
of forcing entry to the premises if it was your fault that it was necessary
to force entry.

Landlord’s right to enter the premises: repairs

29. The landlord may enter the premises at any reasonable time for
the purpose of—

(a) inspecting their condition and state of repair, or
(b) carrying out works or repairs needed in order to comply with
terms 41 to 47.

30. The landlord must give you at least 24 hours’ notice before exercising
that power.

31.

The landlord may enter the premises at any reasonable time for the
purpose of carrying out any works or repairs needed because of a failure
by you to comply with your obligations under term 35.

32. The landlord must give you at least 24 hours’ notice before exercising
that power.

D. NUMBERS OF OTHER OCCUPANTS
Deciding the permitted occupiers

33. Apart from lodgers (see term 77), sub-holders (see term 78) and
joint contract-holders (see term 81), you may decide how many other
people will be permitted to live at the premises and who they shall be,
subject to term 34.

No overcrowding

34. You may not cause or allow the premises to become overcrowded
within the meaning of Part 10 of the Housing Act 1985.

Explanatory note: The guidance booklet provided with this contract
explains the legal rules preventing too many people from living in
the premises.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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E. CARE OF THE PREMISES
Your responsibilities

DR
AF
T

35. You are not liable for fair wear and tear to the premises or to fixtures
and fittings but you—

(a) must take care of the premises;
(b) must take care of any fixtures and fittings;
(c) must promptly repair or replace any fixtures and fittings that have
been damaged or destroyed as a result of a lack of care by you or
by a permitted occupier of the premises;
(d) may not remove any fixtures or fittings from the property without
the consent of the landlord;
(e) will be responsible for any failure to take care of the premises or
fixtures and fittings on the part of any lodger, sub-holder, person
allowed by you to live at the premises (see term 33) or any other
person that you have allowed to enter the premises.

Inventory

36. If one has not been prepared for the purposes of an authorised
deposit scheme, the landlord must prepare an inventory of the premises.
You are entitled to one copy of the inventory free of charge. The landlord
may charge you for any further copies.

Notifying landlord of any defects requiring repair
37.

You must make the landlord aware of any defect or disrepair which it is
his responsibility to repair under terms 41 to 47.

Landlord’s right to carry out repairs

38. The landlord may carry out any works or repairs needed because of
a failure by you to comply with your obligations under term 35. He may
charge you for any reasonable costs incurred in carrying out such works
or repairs.

Passing relevant notices about the premises to landlord

39. You must as soon as is reasonably practicable give the landlord the
original copies of any notices, orders or similar documents regarding
the premises or any nearby land that are delivered to the premises.
Explanatory note: For example, if you receive any notices under the
Party Wall etc Act 1996, you must give these to the landlord.

Gardens

40. If you have a garden, you must keep it tidy and well maintained, and
not remove any trees or plants.

5
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Landlord’s obligations to repair
The landlord must ensure that—
(a) there is no category 1 hazard on the premises, and
(b) if the premises form part only of a building, there is no category 1
hazard on the structure or exterior of the building or the common
parts.
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41.

42. The landlord must—
(a) keep in repair the structure and exterior of the premises
(including drains, gutters and external pipes), and
(b) keep in repair and proper working order the service installations in
the premises.

43. If the premises form part only of a building, the landlord must—
(a) keep in repair the structure and exterior of any other part of the
building (including drains, gutters and external pipes) in which
he has an estate or interest, and
(b) keep in repair and proper working order a service installation which
directly or indirectly serves the premises and which either—
(i) forms part of any part of the building in which he has an estate
or interest, or
(ii) is owned by him or is under his control.

44. The standard of repair required by terms 42 and 43 is that which is
reasonable having regard to the age and character of the premises,
and the period during which the premises are likely to be available
for occupation as a home.

45. The landlord must make good any damage caused by works and repairs
carried out in order to comply with his obligations under terms 41 to 43.
46. The landlord may not impose any obligation on you in the event of your
enforcing or relying on the landlord’s obligations under terms 41 to 45.
47.

In this contract—

“category 1 hazard” has the same meaning as in the Housing Act 2004
(c. 34) (see section 2), and
“service installation” means an installation for the supply of water, gas
or electricity, for sanitation, for space heating or for heating water.
Explanatory note: The guidance booklet provided with this contract
explains more about what a category 1 hazard is.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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Limits on landlord’s obligations to repair: general
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48. Term 41 does not impose any liability on the landlord in respect of
a category 1 hazard which is incapable of being removed by the landlord
at reasonable expense.
49. Terms 41 and 42 do not require the landlord—
(a) to rebuild or reinstate the premises or any part of them, in the case of
destruction or damage by a relevant cause, or
(b) to keep in repair anything which you are entitled to remove from the
premises.
50. If the premises form part only of a building, terms 41 and 43 do not
require the landlord to rebuild or reinstate any other part of the building
in which he has an estate or interest, in the case of destruction or
damage by a relevant cause.

51.

Relevant causes are fire, storm and flood or other inevitable accident.

52. Term 43 does not require the landlord to carry out works or repairs
unless the disrepair or failure to keep in working order affects your
enjoyment of—
(a) the premises, or
(b) the common parts that you are entitled to use under this contract.

53. Term 54 applies where—
(a) the premises form part only of a building, and
(b) in order to comply with terms 41 to 47 the landlord needs to carry out
works or repairs in another part of the building.

54. The landlord is not liable for failing to comply with terms 41 to 47 if
he does not have sufficient rights over that other part of the building
to enable him to carry out the works or repairs, and was unable to obtain
such rights after making a reasonable effort to do so.

Limits on landlord’s obligations to repair: your fault

55. Term 41 does not impose any liability on the landlord if the existence of
a category 1 hazard is wholly or mainly attributable to lack of care by you
or a permitted occupier of the premises.
56. The landlord is not obliged by terms 42 or 43 to carry out works or repairs
if the disrepair or the failure of a service installation to be in working
order is wholly or mainly attributable to lack of care by you or a permitted
occupier of the premises.
57.

“Lack of care” means a failure to take proper care—
(a) of the premises, or
(b) if the premises form part only of a building, of the common parts
that you are entitled to use under this contract.
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Limits on landlord’s obligations to repair: notice
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58. The landlord’s obligations under terms 42 and 43 do not arise until
the landlord becomes aware that works or repairs are necessary.
59. The landlord complies with his obligations under those terms if he carries
out the necessary works or repairs within a reasonable time after the day
on which he becomes aware that they are necessary.
60. Term 61 applies if—
(a) the landlord (the “old landlord”) transfers his interest in the premises
to another person (the “new landlord”), and
(b) the old landlord is aware before the date of the transfer that works
or repairs are necessary in order to comply with terms 42 or 43.
61.

The new landlord is to be treated as becoming aware of the need
for those works or repairs on the date of the transfer, but not before.

Rights of permitted occupiers

62. A permitted occupier who suffers personal injury, or loss of or damage
to personal property, as a result of the landlord failing to comply with term
42 or 43 may enforce that term in his own right.
63. But a permitted occupier who is a lodger or sub-holder may do so only
if the lodger is allowed to live in the premises, or the sub-occupation
contract is made, in accordance with the terms of this contract.
Explanatory note: See term 77 for lodgers and term 78 for
sub-occupation contracts made with sub-holders.

F. MAKING CHANGES TO THE PREMISES OR
TO SERVICES
Your improvements

64. You may not make an improvement or alteration to the premises without
the written consent of the landlord. The landlord has an absolute right
to refuse consent for any alterations or improvements. The landlord may
consent subject to conditions.
65. In term 64 “improvement” means any addition to, or alteration in the
premises, and includes—
(a) any addition to or alteration in the landlord’s fixtures and fittings,
(b) any addition or alteration connected with the provision of services
to the premises,
(c) the erection of a radio or television aerial or satellite dish, and
(d) the carrying out of external decoration.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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66. You may not do any of the following without the consent of the landlord—
(a) cancel the supply of water, electricity or gas (if applicable)
(see term 8); or
(b) install or remove (or arrange to have installed or removed) any meters
at the premises that relate to the supply of services to the premises
(see term 8).

G. SECURITY AND SAFETY
Security and keys
67.

You must take reasonable care to protect the security of the premises.

68. You may not do the following without the consent of the landlord—
(a) change, add or remove any lock at the premises,
(b) cut any additional keys or sets of keys.

69. The landlord may charge you for the cost of changing, adding or
removing any lock or having any new keys cut where this is necessary
as a result of your fault.

70. If the premises are going to be unoccupied for 30 or more consecutive
days you must make the landlord aware of this in advance. If the
premises are to be left unoccupied you must comply with any
requirements in respect of unoccupied premises contained in the
landlord’s insurance policy, but only if the landlord has given you notice
of those requirements.
71.

If there is a burglar alarm, you may not change the burglar alarm codes
without the consent of the landlord. You must regularly check that the
burglar alarm is working, and must replace the batteries (if applicable)
as and when necessary.

Fire alarms, smoke alarms and carbon monoxide detectors

72. If there are fire alarms, smoke alarms or carbon monoxide detectors at
the premises, you must regularly check that they are working, and must
replace the batteries (if applicable) as and when necessary.

H. DEALINGS

Dealing: General prohibition

73. In terms 74 to 76 “dealing” includes—
(a) creating a tenancy, or creating a licence which confers the right to
occupy the premises,
(b) transferring,
(c) mortgaging or otherwise charging.

9
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You may not deal with this contract, the premises or any part of the
premises except—
(a) in a way permitted by this contract, or
(b) in accordance with a family property order.
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74.

75. A joint contract-holder may not deal with anything mentioned in term 74,
or his rights and obligations under this contract, except—
(a) in a way permitted by this contract, or
(b) in accordance with a family property order.
76. If you do anything in breach of term 74, or a joint contract-holder does
anything in breach of term 75—
(a) the transaction is not binding on the landlord, and
(b) you are or the joint contract-holder is in breach of this contract
(despite the transaction not being binding on the landlord).
Explanatory note: The guidance booklet provided with this contract
contains further information on ways of dealing with it, in particular
the procedural and consent requirements.

Lodgers
77.

You may allow persons to live in the premises as lodgers if the landlord
consents.

Making of sub-occupation contracts

78. You may make a sub-occupation contract that is a periodic standard
contract if the landlord consents. The landlord has an absolute right to
refuse consent for any request by you to make a sub-occupation contract.
The landlord may consent subject to conditions.
Explanatory note: A sub-holder is the contract-holder under a suboccupation contract. The guidance booklet provided with this contract
contains further information about making sub-occupation contracts.

Transferring

79. You may transfer this contract if the landlord consents. The landlord
has an absolute right to refuse consent for any request by you to transfer
this contract.
80. If a person has guaranteed your obligations under this contract, that
person is released from that guarantee, in respect of any breaches of
the obligations under this contract occurring after the transfer of this
contract, when you transfer this contract in accordance with term 79.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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I. PROVISIONS ABOUT JOINT
CONTRACT-HOLDERS
Adding a contract-holder
81.

You may, with the consent of the landlord, make another person
a joint contract-holder under this contract.

82. If a person is made a joint contract-holder under term 81 he becomes
entitled to all the rights, and subject to all the obligations, of a
contract-holder under this contract from the day on which he becomes
a joint contract-holder.

Explanatory note: The guidance booklet provided with this contract gives
further information about the formalities for adding a joint contract-holder.

Withdrawal

83. A joint contract-holder may withdraw from this contract by giving a notice
(a “withdrawal notice”) to the landlord.
84. The withdrawal notice must specify the date on which the
joint contract-holder intends to cease to be a party to this contract
(the “withdrawal date”).

85. When giving a withdrawal notice under term 83 the joint contract-holder
must give the landlord at least one month’s notice.

86. The joint contract-holder must give a written warning to the other
joint-contract holders when he gives the withdrawal notice to the landlord;
and a copy of the withdrawal notice must be attached to the warning.
87.

The landlord must give a written warning to the other joint contractholders as soon as reasonably practicable after he receives the
withdrawal notice; and a copy of the withdrawal notice must be attached
to the warning.

88. The joint contract-holder ceases to be a party to this contract on the
withdrawal date.

89. A notice given to the landlord by one or more (but not all) of the
joint contract-holders that purports to be a notice under term 114
(contract-holder’s notice to end contract) is to be treated as a
withdrawal notice, and the date specified in the notice is to be treated
as the withdrawal date.
90. Term 86 does not apply to a notice which is treated as a withdrawal
notice because of term 89.

11
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Survivorship
If a joint contract-holder dies, or ceases to be a party to this contract
for some other reason, from the time he ceases to be a party the
remaining joint contract-holders are—
(a) fully entitled to all the rights under this contract, and
(b) liable to perform fully every obligation owed to the landlord under
this contract.
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91.

92. The joint contract-holder is not entitled to any right or liable to any
obligation in respect of the period after he ceases to be a party to
this contract.

93. Nothing in terms 91 or 92 removes any right or waives any liability
of the joint contract-holder accruing before he ceases to be a party to
this contract.

94. Terms 91 to 93 do not apply where a joint contract-holder ceases to be
a party to this contract because his rights and obligations under this
contract are transferred in accordance with this contract.

J. TERMINATION OF THE CONTRACT: GENERAL
Termination

95. This contract may be ended only in accordance with—
(a) terms 98 to 105 and 111 to 165, or
(b) an enactment (including in particular the Rented Homes Act 2006
and the consumer protection regulations).
96. Nothing in term 95 affects—
(a) any right of the landlord or you to rescind this contract, or
(b) the operation of the law of frustration.

Joint contract-holders
97.

If there are joint contract-holders, this contract cannot be ended by the
act of one or more of the joint contract-holders acting without the other
joint contract-holder or joint contract-holders.

Agreement

98. If the landlord and you agree to end this contract, this contract ends—
(a) when you give up possession of the premises in accordance with
the agreement, or
(b) if you do not give up possession and a substitute occupation contract
is made, immediately before the effective date of the substitute
occupation contract.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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99. An occupation contract is a substitute occupation contract if—
(a) it is made in respect of the same (or substantially the same) premises
as this contract, and
(b) a contract-holder under it was also a contract-holder under
this contract.

Repudiation

100. If the landlord commits a repudiatory breach of contract and you give up
possession of the premises because of that breach, this contract ends
when you give up possession of the premises.

Explanatory note: If the landlord commits a serious breach of this contract
you may be entitled to end this contract simply by giving up possession
of the premises. The guidance booklet provides more information about
repudiation.

Your death

101. If you are the sole contract-holder and you die, this contract ends—
(a) one month after your death, or
(b) if earlier, when the landlord is given notice of your death by the
authorised persons.

102. The authorised persons are—
(a) your personal representatives, or
(b) the permitted occupiers of the premises aged 16 and over (if any)
acting together.

103. This contract does not end if under section 142 of the Rented Homes Act
2006 one or more persons are qualified to succeed you.

104. This contract does not end if, at your death, a family property order has
effect which requires you to transfer this contract to another person.
105. If, after your death, the family property order ceases to have effect
and there is no person qualified to succeed you, this contract ends—
(a) when the order ceases to have effect, or
(b) if later, at the time this contract would end under term 101.

When this contract ends

106. When this contract ends you must only leave behind—
(a) property belonging to the landlord, and
(b) property belonging to someone who is staying on in the premises.

107. If any furniture belonging to the landlord was moved during the life of this
contract it must be returned to where it was at the start of this contract.
108. You must return all keys to the premises (including any additional keys
that have been cut) to the landlord.

13
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109. When this contract ends, you may not leave anyone else living in
the premises when you leave (unless they have a right of their own
to be there).

Refunding pre-paid rent and charges

110. When this contract ends the landlord must refund an appropriate
proportion of any pre-paid rent and other consideration, to be calculated
on a pro-rata basis.
Explanatory note: The guidance booklet provided with this contract
explains how the appropriate proportion would be calculated.

K. TERMINATION BY THE CONTRACT-HOLDER
Early termination

111. You may end this contract at any time before—
(a) the effective date, or
(b) if earlier, the day on which the landlord gives you a written statement
of this contract under term 191.
112. To end this contract under term 111, you must give a notice to
the landlord stating that you wish to end this contract

113. On giving the notice to the landlord, you—
(a) cease to have any liability under this contract, and
(b) become entitled to the return of any deposit, rent or other
consideration given to the landlord in accordance with this contract.

Contract-holder’s notice

114. You may end this contract by giving the landlord notice that you will
give up possession of the premises on a date specified in the notice.

115. When giving notice under term 114 you must give the landlord at least
one month’s notice.

116. If you give up possession of the premises on or before the date specified
in a notice under term 114, this contract ends on the date specified in
the notice.
117. If you give up possession of the premises after that date but in
connection with the notice, this contract ends—
(a) on the day on which you give up possession of the premises, or
(b) if a possession order is made, on the date determined in accordance
with term 126.

118. The notice ceases to have effect if, before this contract ends—
(a) you withdraw the notice by further notice to the landlord, and
(b) the landlord does not object to the withdrawal in writing before the end
of a reasonable period.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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119. The landlord may end this contract by giving you notice that you must
give up possession of the premises on a date specified in the notice.
120. The date specified in a notice under term 119 may not be less than
two months after the day on which the notice is given to you.

121. If you give up possession of the premises on or before the date specified
in a notice under term 119, this contract ends on the date specified in
the notice.
122. If you give up possession of the premises after that date but in
connection with the notice, this contract ends—
(a) on the day on which you give up possession of the premises, or
(b) if a possession order is made, on the date determined in accordance
with term 126.
123. The notice ceases to have effect if, before this contract ends—
(a) the landlord withdraws the notice by further notice to you, and
(b) you do not object to the withdrawal in writing before the end of
a reasonable period.

Possession proceedings

124. The landlord may make a claim to the court for recovery of possession of
the premises from you (“a possession claim”) only in the circumstances
set out in terms 129 to 165.
125. Where those terms require the landlord to give you a possession notice
before making a possession claim on any ground, the notice must
(in addition to specifying the ground)—
(a) state the landlord’s intention to make a possession claim,
(b) give particulars of the ground, and
(c) state the date after which the landlord is able to make a possession
claim.

Effect of possession order

126. If the court makes an order requiring you to give up possession of the
premises on a date specified in the order, this contract ends—
(a) if you give up possession of the premises on or before that date,
on that date,
(b) if you give up possession of the premises after that date but before
the order for possession is executed, on the day on which you give up
possession of the premises, or
(c) if you do not give up possession of the premises before the order for
possession is executed, when the order for possession is executed.
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127. Term 128 applies if—
(a) it is a condition of the order that the landlord must offer
a new occupation contract of the same premises to one or more
joint contract-holders (but not all of them), and
(b) that joint contract-holder (or those joint contract-holders) continue
to occupy the premises on and after the effective date of the
new contract.
128. This contract ends immediately before the effective date of the
new contract.

Landlord’s notice ground

129. If the landlord gives you a notice under term 119, the landlord may
on that ground make a claim to the court for recovery of possession of
the premises.
130. Section 195 of the Rented Homes Act 2006 provides that if the court
is satisfied that the ground is made out, the court must make an order
for possession of the premises.

Restrictions on the use of landlord’s notice ground: general

131. The landlord may not make a possession claim on the ground in
term 129—
(a) before the end of the period of two months starting with the day
on which he gives you a notice under term 119, or
(b) after the end of the period of four months starting with that day.

Restrictions on the use of landlord’s notice ground: breach of
information requirements

132. If the landlord does not comply with term 191 (duty to provide
written statement of contract), he may not make a possession claim
on the ground in term 129 before the end of the restricted period.
133. The restricted period is six months starting with the day on which
the landlord gives a written statement of this contract to you.

134. The landlord may not make a possession claim on the ground in term 129
at any time when he has not provided a notice he is required to provide
under terms 181 to 185 (duty to provide information about parties).

Restrictions on the use of the landlord’s notice ground: breach of
deposit requirements

135. The landlord may not make a possession claim on the ground in term 129
at a time when any of terms 136 to 139 apply.
136. Security required by the landlord in a form not permitted by term 10
has not been returned to the person by whom it was given.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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137. A deposit has been paid in connection with this contract but the landlord
has not provided the information required by term 12.
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138. A deposit has been paid in connection with this contract but the initial
requirements of an authorised deposit scheme have not been
complied with.
139. A deposit paid in connection with this contract is not being held
in accordance with an authorised deposit scheme.

Breach of contract

140. If you breach this contract, the landlord may on that ground make a claim
to the court for recovery of possession of the premises.
141. Section 199 of the Rented Homes Act 2006 provides that the court
may not make an order for possession on that ground unless it
considers it reasonable to do so.

Restrictions on the use of breach of contract ground

142. Before making a possession claim on the ground in term 140, the
landlord must give you a possession notice specifying that ground.

143. The landlord may make a possession claim in reliance on a breach of
any of terms 14 to 19 (prohibited conduct) on or after the day on which
he gives you a possession notice specifying a breach of those terms.

144. The landlord may not make a possession claim in reliance on a breach
of any other term of this contract before the end of the period of one
month starting with the day on which he gives you a possession notice
specifying a breach of that term.

145. In either case, the landlord may not make a possession claim after
the end of the period of six months starting with the day on which
he gives you the possession notice.

Serious rent arrears

146. If you are seriously in arrears with your rent, the landlord may on that
ground make a claim to the court for recovery of possession of the
premises.

147. You are seriously in arrears with your rent—
(a) where the rental period is a week or a fortnight, if at least eight weeks’
rent is unpaid,
(b) where the rental period is a month, if at least two months’ rent
is unpaid,
(c) where the rental period is a quarter, if at least one quarter’s rent
is more than three months in arrears,
(d) where the rental period is a year, if at least three months’ rent
is more than three months in arrears.
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148. Section 196 of the Rented Homes Act 2006 provides that the court must
make an order for possession of the premises if it is satisfied that you—
(a) were seriously in arrears with your rent on the day on which the
landlord gave you a possession notice, and
(b) are seriously in arrears with your rent on the day on which the court
hears the possession claim.

Restrictions on the use of serious rent arrears ground

149. Before making a possession claim on the ground in term 146, the
landlord must give you a possession notice specifying that ground.
150. The landlord may not make the claim—
(a) before the end of the period of one month starting with the day
on which he gives you the possession notice, or
(b) after the end of the period of six months starting with that day.

Estate management grounds

151. The landlord may make a claim to the court for recovery of possession
of the premises on one of the estate management grounds (which are
set out in the box on pages 20 to 22).

152. Section 200 of the Rented Homes Act 2006 provides that the court
may not make an order for possession on an estate management ground
unless—
(a) it considers it reasonable to do so, and
(b) it is satisfied that suitable alternative accommodation is available
to you (or will be available to you when the order takes effect).
153. If the court makes an order for possession on an estate management
ground (and on no other ground), the landlord must pay to you a sum
equal to the reasonable expenses likely to be incurred by you in moving
from the premises.

154. Term 153 does not apply if the court makes an order for possession
on Ground A or B of the estate management grounds (and on no other
ground).

Restrictions on the use of estate management grounds

155. Before making a possession claim on an estate management ground,
the landlord must give you a possession notice specifying that ground.
156. The landlord may not make the claim—
(a) before the end of the period of one month starting with the day
on which he gives you the possession notice, or
(b) after the end of the period of six months starting with that day.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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157. If a redevelopment scheme is approved under Part 2 of Schedule 6 to
the Rented Homes Act 2006 subject to conditions, the landlord may give
you a possession notice specifying estate management Ground B before
the conditions are met.
158. The landlord may not give you a possession notice specifying estate
management ground G (accommodation not required by successor)—
(a) before the end of the period of six months starting with the day of
the previous contract-holder’s death, or
(b) after the end of the period of twelve months starting with that day.
159. The landlord may not give you a possession notice specifying estate
management ground H (departing joint contract-holder) after the end
of the period of six months starting with the day on which the joint
contract-holder’s rights and obligations under this contract ended.

Contract-holder’s notice ground

160. If you fail to give up possession of the premises on the date specified
in a notice under term 114, the landlord may on that ground make a claim
to the court for recovery of possession of the premises.
161. Section 195 of the Rented Homes Act 2006 provides that if the court
is satisfied that the ground is made out, it must make an order for
possession of the premises.

Restrictions on the use of contract-holder’s notice ground

162. Before making a possession claim on the ground in term 160 the landlord
must give you a possession notice specifying that ground.
163. The landlord may make a possession claim on or after the day on which
he gives you the possession notice.

164. But he may not make the possession claim after the end of the period of
six months starting with that day.

165. The landlord may not give you a possession notice specifying the ground
in term 160 after the end of the period of two months starting with the
date specified in the notice under term 114 as the date on which you
would give up possession of the premises.
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THE GROUNDS
Ground A
1

The landlord intends, within a reasonable time of obtaining possession of
the premises—
(a) to demolish or reconstruct the building or part of the building
comprising the premises, or
(b) to carry out work on that building or on land treated as part of the
premises,
and cannot reasonably do so without obtaining possession of the
premises.

Ground B
2

(1) This ground arises if the premises satisfy the first condition or the
second condition.

(2) The first condition is that the premises are in an area which is the
subject of a redevelopment scheme approved in accordance with Part 2
of Schedule 6 to the Rented Homes Act 2006, and the landlord intends
within a reasonable time of obtaining possession to dispose of the
premises in accordance with the scheme.

(3) The second condition is that part of the premises is in such an area
and the landlord intends within a reasonable time of obtaining possession
to dispose of that part in accordance with the scheme and for that
purpose reasonably requires possession of the premises.

Ground C
3

(1) The landlord is a charity and your continued occupation of the
premises would conflict with the objects of the charity.

(2) But this ground is not available to the landlord (“L”) unless, at the
time the contract was made and at all times after that, the person in the
position of landlord (whether L or another person) has been a charity.

Ground D
4

The premises have features which are substantially different from those
of ordinary premises and which are designed to make them suitable for
occupation by a physically disabled person who requires accommodation
of a kind provided by the premises and—
(a) there is no longer such a person living in the premises, and
(b) the landlord requires them for occupation by such a person
(whether alone or with members of his family).

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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Ground E
(1) The landlord is a housing association or housing trust which makes
premises available only for occupation (whether alone or with others)
by persons who are difficult to house, and—
(a) either there is no longer such a person living in the premises or
a local housing authority has offered you a right to occupy other
premises under a secure contract, and
(b) the landlord requires the premises for occupation by such a person
(whether alone or with members of his family).
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(2) A person is difficult to house if his circumstances (other than merely
financial circumstances) make it especially difficult for him to satisfy
his need for housing.

Ground F
6

The premises constitute part of a group of premises which it is the
practice of the landlord to make available for occupation by persons with
special needs and—
(a) a social service or special facility is provided in close proximity
to the group of premises in order to assist persons with those
special needs,
(b) there is no longer a person with those special needs living in
the premises, and
(c) the landlord requires the premises for occupation by a person
who has those special needs (whether alone or with members of
his family).

Ground G
7

You succeeded to this contract under section 141 of the Rented Homes
Act 2006 as a reserve successor of the previous contract-holder, and
the accommodation comprised in the premises is more extensive than
is reasonably required by you.

Ground H
8

(1) This ground arises if the first condition and the second condition
are met.

(2) The first condition is that a joint contract-holder’s rights and obligations
under the contract have been brought to an end in accordance with—
(a) terms 83 to 90 (withdrawal), or
(b) section 115, 117, or 119 of the Rented Homes Act 2006 (exclusion).
(3) The second condition is that—
(a) the accommodation comprised in the premises is more extensive
than is reasonably required by the remaining contract-holder
(or contract-holders), or
(b) where the landlord is a community landlord, the remaining contractholder does not (or the remaining contract-holders do not) meet the
landlord’s criteria for the allocation of housing accommodation.

21

Renting Homes - periodic standard contract

Ground I
(1) This ground arises where it is desirable for some other substantial
estate management reason that the landlord should obtain possession
of the premises.
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(2) An estate management reason may, in particular, relate to—
(a) all or part of the premises, or
(b) any other premises of the landlord to which the premises are
connected, whether by reason of proximity or the purposes for which
they are used, or in any other manner.

M. VARIATION
General

166. This contract may not be varied except—
(a) in accordance with terms 4 to 6, 167 to 175, or
(b) by or as a result of any enactment.

Fundamental, supplementary and additional terms

167. The fundamental terms, supplementary terms and additional terms of
this contract may be varied –
(a) by agreement between the landlord and you, or
(b) by the landlord, in accordance with terms 170 to 175.
168. Term 167 does not apply to—
(a) terms 14 to 19 (prohibited conduct),
(b) terms 179 to 180 (securing contract by deception),
(c) terms 91 to 94 (survivorship),
(d) terms 101 to 105 (your death).

169. An agreement to vary a fundamental term is of no effect unless as
a result of the variation—
(a) the fundamental provision which the term incorporates would be
incorporated without modification, or
(b) the contract would afford you a greater degree of protection than
would be afforded in that case.

Fundamental, supplementary and additional terms: notice procedure

170. The landlord may give you notice that unless you consent to a variation
of this contract, the landlord will take proceedings for possession on the
ground in term 129 (landlord’s notice).

171. The notice must—
(a) specify the nature of the variation and the date on which the variation
is to take effect, and
(b) inform you that the notice also has effect as a notice under term 119
(landlord’s notice to end contract).

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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172. The date specified as the date on which the variation is to take effect
may not be less than two months after the day on which the notice
is given to you.
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173. If you do not give written consent to the variation on or before the date on
which it is to take effect, the landlord may make a possession claim on
the ground in term 129 (landlord’s notice).
174. If the landlord satisfies the requirements of terms 170 to 173, he is to be
treated for the purposes of making the possession claim as having given
notice to end the contract under term 119.
175. Terms 173 and 174 do not apply in relation to a variation of a fundamental
term unless as a result of the variation—
(a) the fundamental provision which the term incorporates would be
incorporated without modification, or
(b) the contract would afford you a greater degree of protection than
would be afforded in that case.

Written statement of variation

176. If this contract is varied under any of terms 4 to 6, 167 to 175 or by or as
a result of any enactment the landlord must, before the end of the
relevant period, give you—
(a) a written statement of the term or terms varied, or
(b) a written statement of the contract as varied.
177. The relevant period is the period of two weeks starting with the day
on which this contract is varied.

178. The landlord may not charge a fee for providing a written statement
under term 176.

N. OTHER MATTERS
Deception

179. If the landlord is induced to make this contract by means of a relevant
false statement—
(a) you are to be treated as being in breach of this contract, and
(b) the landlord may accordingly make a claim to recover possession of
the premises on the ground in term 140 (breach of contract).
180. A false statement is relevant if it is made knowingly or recklessly by—
(a) you, or
(b) another person acting at your instigation.
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Information about parties
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181. The landlord must, before the end of the period of two weeks starting
with the effective date of this contract, give you notice of an address in
England and Wales to which you may send documents that are intended
for the landlord.

182. If the landlord manages the premises through an agent the landlord must,
before the end of the period of two weeks starting with the day on which
he starts to manage the premises through the agent, give you notice of
the agent’s name and address.
183. If there is a change in the identity of the landlord the new landlord must,
before the end of the period of two weeks starting with the day on
which he becomes the landlord, give you notice that he has become the
landlord.

184. If there is a change in the identity of the contract-holder the landlord
must, before the end of the relevant period, give the new contract-holder
notice that he has become the contract-holder under this contract.

185. The relevant period is two weeks starting with—
(a) the day on which the identity of the contract-holder changes, or
(b) if later, the day on which the landlord becomes aware that the identity
of the contract-holder has changed.

Compensation for breach of terms 181 to 185

186. If the landlord fails to comply with an obligation under terms 181 to 185,
he is liable to pay you compensation under section 34 of the Rented
Homes Act 2006.
187. The compensation is payable in respect of the relevant date and every
day after the relevant date until—
(a) the day on which the landlord gives the notice in question, or
(b) if earlier, the last day of the period of two months starting with the
relevant date.
188. Interest on the compensation is payable if the landlord fails to give you
the notice on or before the day referred to term 187(b).

189. The interest starts to run on the day referred to in term 187(b), at the rate
prevailing under section 6 of the Late Payment of Commercial Debts
(Interest) Act 1998 (c. 20) at the end of that day.
190. The relevant date is the first day of the period before the end of which
the landlord was required to give the notice.

Written statement of contract

191. The landlord must give you a written statement of this contract before
the end of the period of two weeks starting with the effective date.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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192. The landlord may not charge a fee for providing you with a written
statement under term 191.
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193. You may request a further written statement of this contract at any time.
194. The landlord may charge a reasonable fee for providing it.

195. The landlord must give you the further written statement before the end
of the period of two weeks starting with—
(a) the day of the request, or
(b) if the landlord charges a reasonable fee, the day on which you pay
the fee.

Form of notices

196. Any notice or other document required or authorised to be given or made
by this contract must be in writing.

O. ADDITIONAL TERMS
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This is a secure contract giving you a right to occupy the premises for an indefinite period
until this contract is brought to an end.
Between:

(landlord)

and:

(contract-holder(s),
referred to in this
contract as “you”)

Relating to:
(the premises)

The initial rent is £

per week/month/

(delete as applicable)

The first payment is to be made on
and further payments are to be made
You can contact the landlord
by post:

by telephone:

by fax:

by email:
The effective date (when you can begin occupying the premises) is
Please sign below as evidence of your agreement to this contract

Contract-holder(s)

Date

Landlord

Date

DR AFT
DO NOT USE
Draft version 27.02.2006

Renting Homes - secure contract

Do not destroy this document
This document is important. It sets out your rights and responsibilities. You are advised to read it
before agreeing to it. It should be kept for the lifetime of the contract. You may need to refer to it in
the future. Please see the guidance booklet provided with this contract. Further advice is available
from your local citizens advice bureau, your local housing advice centre or the Rented Homes
website (www.rentedhomes.gov.uk).
This contract means that:

•
•

you cannot be evicted without a court order, unless you abandon the premises;

•

you have important rights as to how you use your home, although some of these require the
consent of your landlord;

•
•

you are responsible for the behaviour of everyone who lives in and visits your home;

before a court will make an eviction order your landlord will have to show that either:

you have broken the contract and it is reasonable to evict you, or

your landlord needs to move you, suitable alternative accommodation is available, and it
is reasonable to evict you;

your landlord must give you a free written statement of your occupation contract within two
weeks of the effective date: for each day it is late, you do not have to pay a day’s rent, up to
a maximum of two months’ rent.

Many of the technical words and phrases used in this contract have a specific meaning under
the Rented Homes Act 2006. Please see the guidance booklet accompanying this contract for a
definition of these words and phrases.

This contract contains different types of terms. Whether a term may be left out of this contract
or changed depends on which type it is. To make the contract easier to understand, symbols
have been used for the different types of terms—
a fundamental term which cannot be left out of the contract or changed
a fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
a supplementary term which can be left out of this contract or changed
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A. RENT AND OTHER CHARGES
Rent
You must pay the rent in full and on the dates agreed.
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1.

Right of set off
2.

If the landlord is liable to pay you compensation under section 34 of
the Rented Homes Act 2006, you may set off that liability against rent.

Explanatory note: You need not pay a day’s rent for each day the landlord
does not provide you with a written statement of your occupation contract,
or of a variation to it. The guidance booklet provided with this contract
explains this further.

Variation of rent
3.

The landlord may vary the rent payable by giving you a notice proposing
a new rent to take effect on the date specified in the notice.

4.

The period between the day on which the notice is given to you and the
specified date may not be less than two months.

5.

Subject to that—
(a) the first notice may specify any date, and
(b) subsequent notices must specify a date which is not less than
one year after the last date on which a new rent took effect.

Council tax and services
6.

You must pay the council tax.

7.

You must pay for all gas, electricity, water, sewage, telephone and
other services supplied to the premises.

8.

You must arrange to be billed for the taxes and services mentioned
in terms 6 and 7, and you must pay the amounts in full and on time.

DEPOSITS

Form of security
9.

The landlord may not require security to be given in any form
other than—
(a) money, or
(b) a guarantee.

Requirement to use deposit scheme

10. If you pay a deposit (or another person pays a deposit on your behalf),
the deposit must be dealt with in accordance with an authorised
deposit scheme.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
A supplementary term which can be left out of this contract or changed
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Before the end of the period of 14 days starting with the day on which
the deposit is paid, the landlord must give you (and any person who
has paid the deposit on your behalf) information—
(a) identifying the authorised deposit scheme which applies,
(b) confirming the landlord’s compliance with the initial requirements
of the scheme, and
(c) explaining your (or that person’s) rights in relation to the deposit.
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11.

12. “Deposit” means money paid as security.

B. PROHIBITED CONDUCT
Prohibited conduct

13. You may not use or threaten to use violence against a person
lawfully living in the premises.

14. You may not do anything which creates a risk of significant harm to
a person lawfully living in the premises.

15. You may not engage or threaten to engage in conduct that is capable
of causing nuisance or annoyance to a person—
(a) living in the locality of the premises, or
(b) engaged in lawful activity in the premises or in the locality of
the premises.

16. You may not use or threaten to use the premises, or any common parts
that you are entitled to use under this contract, for criminal purposes.

17.

You may not allow, incite, or encourage any person who is living in or
visiting the premises to act as mentioned in terms 13, 14 or 15.

18. You may not allow, incite, or encourage any person to act as mentioned
in term 16.
19. The landlord must give you appropriate help and advice if you report
prohibited conduct by anyone else living in one of the landlord’s
properties.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed

Renting Homes - secure contract

C. CONTROL OF THE PREMISES
Use of the premises by you
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20. You must use the premises as a private residence and you may not run
a business at the premises or allow anyone else to do so.

Only or principal home
21.

You must occupy the premises as your only or principal home during the
whole of the life of this contract. If there are joint contract-holders, at least
one of you must occupy the premises as your only or principal home.

22. You must inform the landlord in writing if you are going to be away
from home for more than one month.

Protection of right to occupy

23. The landlord may not, by any act or omission, interfere with your right
to occupy the premises.

24. The landlord does not interfere with your right by reasonably exercising
his rights under this contract.
Explanatory note: An example would be where the landlord uses his
power to reasonably inspect the premises under term 27.

25. The landlord does not interfere with your right merely because he fails
to comply with his repairing obligations, which are –
(a) his obligations to repair (or keep or deliver up in repair), or to maintain,
renew, construct or replace any property, and
(b) his obligations to keep any property fit for human habitation,
however expressed
and include a landlord’s obligations under terms 44 to 50.
26. The landlord is to be treated as having interfered with your right
if a person who—
(a) claims under the landlord, or
(b) has an interest in the premises, or part of them, that is superior to
the landlord’s interest,
interferes with your right by any lawful act or omission.

3
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Landlord’s right to enter the premises: general
The landlord may enter the premises at any reasonable time for the
purpose of—
(a) complying with the Gas Safety Regulations,
(b) carrying out any other inspection required by law, or
(c) dealing with pests.
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27.

28. The landlord must give you at least 24 hours’ notice before exercising
that power.
Explanatory note: Where this contract allows the landlord to do
something, for example, to carry out inspections or repairs on the
premises, he may authorise someone to do it on his behalf.

Landlord’s right to enter the premises: emergencies

29. If there is an emergency and the landlord needs to enter the premises
immediately, he is entitled to enter, or if necessary force entry to, the
premises without giving you any notice.

30. The landlord may require you to pay for any damage done in the process
of forcing entry to the premises if it was your fault that it was necessary
to force entry.

Landlord’s right to enter the premises: repairs
31.

The landlord may enter the premises at any reasonable time for the
purpose of—
(a) inspecting their condition and state of repair, or
(b) carrying out works or repairs needed in order to comply with terms
44 to 50.

32. The landlord must give you at least 24 hours’ notice before exercising
that power.

33. The landlord may enter the premises at any reasonable time for the
purpose of carrying out any works or repairs needed because of a failure
by you to comply with your obligations under term 37.
34. The landlord must give you at least 24 hours’ notice before exercising
that power.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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D. NUMBERS OF OTHER OCCUPANTS
Deciding the permitted occupiers
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35. Apart from lodgers (see term 74), sub-holders (see term 75) and
joint contract-holders (see term 83), you may decide how many others
can live at the premises and who they shall be. This is subject to term 36.

No overcrowding

36. You may not cause or allow the premises to become overcrowded
within the meaning of Part 10 of the Housing Act 1985.

Explanatory note: The guidance booklet provided with this contract
explains the legal rules preventing too many people from living in
the premises.

E. CARE OF THE PREMISES
Your responsibilities
37.

You must—
(a) report any faults or damage immediately to the landlord;
(b) pay for repair or replacement if you (or anyone living with you or
visiting your home) causes damage deliberately. You must also pay
for repair or replacement if damage is caused by your own neglect;
(c) do small repairs like unblocking sinks or replacing tap washers or
internal door handles;
(d) keep the premises in a state of reasonable decorative order; and
(e) repair and maintain your own equipment, such as cookers or washing
machines.

Landlord’s right to carry out repairs

38. The landlord may carry out any works or repairs needed because of
a failure by you to comply with your obligations under term 37. He may
charge you for any reasonable costs incurred in carrying out such works
or repairs.

Parking

39. You, or anyone living in the premises with you, must only park a vehicle
in a designated place, such as a hardstanding or marked parking area.
If you have a designated resident’s parking space, you must only use it in
accordance with the rules laid down for such spaces, a copy of which you
will be given by the landlord. You may not undertake major car repairs in
or around your home.

Structures

40. You may not put up, or allow anyone else to put up, sheds, garages or
any other structures on the premises without the landlord’s consent.

5
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Gardens
If you have a garden, you must keep it tidy and well maintained, and not
remove any trees or plants.
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41.

42. If you do not comply with term 41, the landlord may undertake whatever
work is necessary to put your garden in a proper state and charge you
for that work. The landlord may enter your garden at any reasonable time
for this purpose.
43. The landlord must give you at least 24 hours’ notice before exercising
that power.

Landlord’s obligations to repair

44. The landlord must ensure that—
(a) there is no category 1 hazard on the premises, and
(b) if the premises form part only of a building, there is no category 1
hazard on the structure or exterior of the building or the common
parts.
45. The landlord must—
(a) keep in repair the structure and exterior of the premises
(including drains, gutters and external pipes), and
(b) keep in repair and proper working order the service installations
in the premises.

46. If the premises form part only of a building, the landlord must—
(a) keep in repair the structure and exterior of any other part of the
building (including drains, gutters and external pipes) in which he has
an estate or interest, and
(b) keep in repair and proper working order a service installation which
directly or indirectly serves the premises, and which either—
(i) forms part of any part of the building in which he has an estate or
interest, or
(ii) is owned by him or is under his control.

47.

The standard of repair required by terms 45 and 46 is that which is
reasonable having regard to the age and character of the premises,
and the period during which the premises are likely to be available for
occupation as a home.

48. The landlord must make good any damage caused by works and repairs
carried out in order to comply with his obligations under terms 44 to 46.
49. The landlord may not impose any obligation on you in the event of your
enforcing or relying on the landlord’s obligations under terms 44 to 48.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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50. In this contract—
“category 1 hazard” has the same meaning as in the Housing Act 2004
(c. 34) (see section 2), and
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“service installation” means an installation for the supply of water, gas or
electricity, for sanitation, for space heating or for heating water.

Explanatory note: The guidance booklet provided with this contract
explains more about what a category 1 hazard is.

Limits on landlord’s obligations to repair: general
51.

Term 44 does not impose any liability on the landlord in respect of a
category 1 hazard which is incapable of being removed by the landlord
at reasonable expense.

52. Terms 44 and 45 do not require the landlord—
(a) to rebuild or reinstate the premises or any part of them, in the case of
destruction or damage by a relevant cause, or
(b) to keep in repair anything which you are entitled to remove from
the premises.
53. If the premises form part only of a building, terms 44 and 46 do not
require the landlord to rebuild or reinstate any other part of the building in
which he has an estate or interest, in the case of destruction or damage
by a relevant cause.

54. Relevant causes are fire, storm and flood or other inevitable accident.
55. Term 46 does not require the landlord to carry out works or repairs
unless the disrepair or failure to keep in working order affects your
enjoyment of—
(a) the premises, or
(b) the common parts that you are entitled to use under this contract.

56. Term 57 applies where—
(a) the premises form part only of a building, and
(b) in order to comply with terms 44 to 50 the landlord needs to carry out
works or repairs in another part of the building.
57.

The landlord is not liable for failing to comply with terms 44 to 50 if
he does not have sufficient rights over that other part of the building
to enable him to carry out the works or repairs, and was unable to obtain
such rights after making a reasonable effort to do so.
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Limits on landlord’s obligations to repair: your fault

DR
AF
T

58. Term 44 does not impose any liability on the landlord if the existence of
a category 1 hazard is wholly or mainly attributable to lack of care by you
or a permitted occupier of the premises.
59. The landlord is not obliged by term 45 or 46 to carry out works or repairs
if the disrepair or the failure of a service installation to be in working
order is wholly or mainly attributable to lack of care by you or a permitted
occupier of the premises.
60. “Lack of care” means a failure to take proper care—
(a) of the premises, or
(b) if the premises form part only of a building, of the common parts
that you are entitled to use under this contract.

Limits on landlord’s obligations to repair: notice
61.

The landlord’s obligations under terms 45 and 46 do not arise until
the landlord becomes aware that works or repairs are necessary.

62. The landlord complies with his obligations under those terms if he carries
out the necessary works or repairs within a reasonable time after the day
on which he becomes aware that they are necessary.
63. Term 64 applies if—
(a) the landlord (the “old landlord”) transfers his interest in the premises
to another person (the “new landlord”), and
(b) the old landlord is aware before the date of the transfer that works or
repairs are necessary in order to comply with terms 45 or 46.
64. The new landlord is to be treated as becoming aware of the need for
those works or repairs on the date of the transfer, but not before.

Rights of permitted occupiers

65. A permitted occupier who suffers personal injury, or loss of or damage to
personal property, as a result of the landlord failing to comply with term
45 or 46 may enforce that term in his own right.
66. But a permitted occupier who is a lodger or sub-holder may do so only
if the lodger is allowed to live in the premises, or the sub-occupation
contract is made, in accordance with the terms of this contract.

Explanatory note: See term 74 for lodgers and term 75 for sub-occupation
contracts made with sub-holders.

67.

When you report a repair, the landlord must tell you when the repair
will be completed.

68. When a repair is completed, the landlord must clear up afterwards
and leave the decoration in a state as close as possible to that it was in
before the repair was done.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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F. MAKING CHANGES TO THE PREMISES OR
TO SERVICES
Changes to services

69. You may not do any of the following without the consent of the landlord—
(a) cancel the supply of water, electricity or gas (if applicable)
(see term 7); or
(b) install or remove (or arrange to have installed or removed) any meters
at the property that relate to the supply of services to the premises
(see term 7).

G. DEALINGS

Dealing: General prohibition

70. In terms 71 to 73 “dealing” includes—
(a) creating a tenancy, or creating a licence which confers the right
to occupy the premises,
(b) transferring,
(c) mortgaging or otherwise charging.
71.

You may not deal with this contract, the premises or any part of
the premises except—
(a) in a way permitted by this contract, or
(b) in accordance with a family property order.

72. A joint contract-holder may not deal with anything mentioned in term 71,
or his rights and obligations under this contract, except—
(a) in a way permitted by this contract, or
(b) in accordance with a family property order.
73. If you do anything in breach of term 71, or a joint contract-holder does
anything in breach of term 72—
(a) the transaction is not binding on the landlord, and
(b) you are or the joint contract-holder is in breach of this contract
(despite the transaction not being binding on the landlord).
Explanatory note: The guidance booklet provided with this contract
contains further information on ways of dealing with it, in particular
the procedural and consent requirements.

Lodgers
74.

You may allow persons to live in the premises as lodgers.

Making of sub-occupation contracts

75. You may make a sub-occupation contract that is a periodic standard
contract if the landlord consents. The landlord has an absolute right to
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refuse consent for any request by you to make a sub-occupation contract.
The landlord may consent subject to conditions.
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Explanatory note: A sub-holder is the contract-holder under a suboccupation contract. The guidance booklet provided with this contract
contains further information about making sub-occupation contracts.

Transfer to potential successor

76. You may transfer this contract as described in term 77, but only if
the landlord consents.
77.

You may transfer this contract to—
(a) a potential successor, or
(b) if there are two or more potential successors, all of the potential
successors who wish to be included in the transfer.

78. If there is a sole contract-holder, a potential successor is a person who,
under section 142 of the Rented Homes Act 2006, would be qualified
to succeed him if he died immediately before the transfer.

79. If there are joint contract-holders, a potential successor is a person who,
under section 142 of the Rented Homes Act 2006, would be qualified
to succeed a joint contract-holder if—
(a) the joint contract-holder died immediately before the transfer, and
(b) when the joint contract-holder died he was the sole contract-holder.
Explanatory note: The guidance booklet provided with this contract
gives further information about succession rights.

Transfer to secure contract-holder

80. You may transfer this contract as described in term 81, but only if
the landlord consents.
81.

You may transfer this contract to a person who—
(a) before the transfer, is a contract-holder under a secure contract
under which the landlord is a community landlord, and
(b) immediately before the transfer, will cease to be the contract-holder
under the contract mentioned in paragraph (a).

Explanatory note: “community landlord” includes a local authority
(or one of a few similar public bodies with housing functions) and
registered social landlords (most housing associations). See the guidance
booklet provided with this contract for a complete definition.

Transferring

82. You may transfer this contract if the landlord consents. The landlord
has an absolute right to refuse consent for any request by you
to transfer this contract. This term applies only to transfers not
covered by terms 76 to 81.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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H. PROVISIONS ABOUT JOINT
CONTRACT-HOLDERS
Adding a contract-holder

83. You may, with the consent of the landlord, make another person
a joint contract-holder under this contract.

84. If a person is made a joint contract-holder under term 83 he
becomes entitled to all the rights, and subject to all the obligations,
of a contract-holder under this contract from the day on which he
becomes a joint contract-holder.

Explanatory note: The guidance booklet provided with this contract gives
further information about the formalities for adding a joint contract-holder.

Withdrawal

85. A joint contract-holder may withdraw from this contract by giving a notice
(a “withdrawal notice”) to the landlord.
86. The withdrawal notice must specify the date on which the joint contractholder intends to cease to be a party to this contract (the “withdrawal
date”).
87.

When giving a withdrawal notice under term 85 the joint contract-holder
must give the landlord at least one month’s notice.

88. The joint contract-holder must give a written warning to the other jointcontract holders when he gives the withdrawal notice to the landlord;
and a copy of the withdrawal notice must be attached to the warning.

89. The landlord must give a written warning to the other joint contractholders as soon as reasonably practicable after he receives the
withdrawal notice; and a copy of the withdrawal notice must be attached
to the warning.
90. The joint contract-holder ceases to be a party to this contract on
the withdrawal date.
91.

A notice given to the landlord by one or more (but not all) of the
joint contract-holders that purports to be a notice under term 114
(contract-holder’s notice to end contract) is to be treated as a
withdrawal notice, and the date specified in the notice is to be treated
as the withdrawal date.

92. Term 88 does not apply to a notice which is treated as a withdrawal
notice because of term 91.
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Survivorship

DR
AF
T

93. If a joint contract-holder dies, or ceases to be a party to this contract
for some other reason, from the time he ceases to be a party the
remaining joint contract-holders are—
(a) fully entitled to all the rights under this contract, and
(b) liable to perform fully every obligation owed to the landlord under
this contract.
94. The joint contract-holder is not entitled to any right or liable to any
obligation in respect of the period after he ceases to be a party to
this contract.

95. Nothing in terms 93 or 94 removes any right or waives any liability of
the joint contract-holder accruing before he ceases to be a party to
this contract.

96. Terms 93 to 95 do not apply where a joint contract-holder ceases to be
a party to this contract because his rights and obligations under this
contract are transferred in accordance with this contract.

I. TERMINATION OF THE CONTRACT: GENERAL
Termination
97.

This contract may be ended only in accordance with—
(a) terms 100 to 107 and 111 to 144, or
(b) an enactment (including in particular the Rented Homes Act 2006
and the consumer protection regulations).

98. Nothing in term 97 affects—
(a) any right of the landlord or you to rescind this contract, or
(b) the operation of the law of frustration.

Joint contract-holders

99. If there are joint contract-holders, this contract cannot be ended by
the act of one or more of the joint contract-holders acting without the
other joint contract-holder or joint contract-holders.

Agreement

100. If the landlord and you agree to end this contract, this contract ends—
(a) when you give up possession of the premises in accordance with
the agreement, or
(b) if you do not give up possession and a substitute occupation contract
is made, immediately before the effective date of the substitute
occupation contract.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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101. An occupation contract is a substitute occupation contract if—
(a) it is made in respect of the same (or substantially the same) premises
as this contract, and
(b) a contract-holder under it was also a contract-holder under
this contract.

Repudiation

102. If the landlord commits a repudiatory breach of this contract and you
give up possession of the premises because of that breach, this contract
ends when you give up possession of the premises.
Explanatory note: If the landlord commits a serious breach of this contract
you may be entitled to end this contract simply by giving up possession
of the premises. The guidance booklet provides more information about
repudiation.

Your death

103. If you are the sole contract-holder and you die, this contract ends—
(a) one month after your death, or
(b) if earlier, when the landlord is given notice of your death by
the authorised persons.

104. The authorised persons are—
(a) your personal representatives, or
(b) the permitted occupiers of the premises aged 16 and over (if any)
acting together.

105. This contract does not end if under section 142 of the Rented Homes Act
2006 one or more persons are qualified to succeed you.

106. This contract does not end if, at your death, a family property order has
effect which requires you to transfer this contract to another person.
107. If, after your death, the family property order ceases to have effect
and there is no person qualified to succeed you, this contract ends—
(a) when the order ceases to have effect, or
(b) if later, at the time this contract would end under term 103.

When this contract ends

108. When this contract ends you must—
(a) leave the premises, the fixtures and any furnishings provided by
the landlord in good condition. If you leave any of your own
belongings, the landlord may dispose of them.
(b) pay for repair or replacement if damage has been caused
deliberately or by your own neglect. You will not have to pay
for normal wear and tear.
109. When this contract ends, you may not leave anyone else living in
the premises when you leave (unless they have a right of their own
to be there).
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110. When this contract ends the landlord must refund an appropriate
proportion of any pre-paid rent and other consideration, to be calculated
on a pro-rata basis.
Explanatory note: The guidance booklet provided with this contract
explains how the appropriate proportion would be calculated.

J. TERMINATION BY THE CONTRACT-HOLDER
Early termination

111. You may end this contract at any time before—
(a) the effective date, or
(b) if earlier, the day on which the landlord gives you a written statement
of this contract under term 170.
112. To end this contract under term 111, you must give a notice to
the landlord stating that you wish to end this contract

113. On giving the notice to the landlord, you—
(a) cease to have any liability under this contract, and
(b) become entitled to the return of any deposit, rent or other
consideration given to the landlord in accordance with this contract.

Contract-holder’s notice

114. You may end this contract by giving the landlord notice that you will
give up possession of the premises on a date specified in the notice.

115. When giving notice under term 114 you must give the landlord at least
one month’s notice.

116. If you give up possession of the premises on or before the date specified
in a notice under term 114, this contract ends on the date specified in
the notice.
117. If you give up possession of the premises after that date but in
connection with the notice, this contract ends—
(a) on the day on which you give up possession of the premises, or
(b) if a possession order is made, on the date determined in accordance
with term 121.
118. The notice ceases to have effect if, before this contract ends—
(a) you withdraw the notice by further notice to the landlord, and
(b) the landlord does not object to the withdrawal in writing before
the end of a reasonable period.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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K. TERMINATION BY THE LANDLORD
Possession proceedings
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119. The landlord may make a claim to the court for recovery of possession of
the premises from you (“a possession claim”) only in the circumstances
set out in terms 124 to 144.
120. Where those terms require the landlord to give you a possession notice
before making a possession claim on any ground, the notice must
(in addition to specifying the ground)—
(a) state the landlord’s intention to make a possession claim,
(b) give particulars of the ground, and
(c) state the date after which the landlord is able to make a possession
claim.

Effect of possession order

121. If the court makes an order requiring you to give up possession of
the premises on a date specified in the order, this contract ends—
(a) if you give up possession of the premises on or before that date,
on that date,
(b) if you give up possession of the premises after that date but before
the order for possession is executed, on the day on which you give up
possession of the premises, or
(c) if you do not give up possession of the premises before the order for
possession is executed, when the order for possession is executed.
122. Term 123 applies if—
(a) it is a condition of the order that the landlord must offer a new
occupation contract of the same premises to one or more
joint contract-holders (but not all of them), and
(b) that joint contract-holder (or those joint contract-holders) continue
to occupy the premises on and after the effective date of the
new contract.

123. This contract ends immediately before the effective date of the
new contract.

Breach of contract

124. If you breach this contract, the landlord may on that ground make a claim
to the court for recovery of possession of the premises.
125. Section 199 of the Rented Homes Act 2006 provides that the court
may not make an order for possession on that ground unless it
considers it reasonable to do so.

Restrictions on the use of breach of contract ground

126. Before making a possession claim on the ground in term 124, the
landlord must give you a possession notice specifying that ground.

15

Renting Homes - secure contract

127. The landlord may make a possession claim in reliance on a breach of
any of terms 13 to 18 (prohibited conduct) on or after the day on which
he gives you a possession notice specifying a breach of those terms.
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128. The landlord may not make a possession claim in reliance on a
breach of any other term of this contract before the end of the period
of one month starting with the day on which he gives you a possession
notice specifying a breach of that term.
129. In either case, the landlord may not make a possession claim after
the end of the period of six months starting with the day on which he
gives you the possession notice.

Estate management grounds

130. The landlord may make a claim to the court for recovery of possession of
the premises on one of the estate management grounds (which are set
out in the box on pages 18 to 20).
131. Section 200 of the Rented Homes Act 2006 provides that the court
may not make an order for possession on an estate management ground
unless—
(a) it considers it reasonable to do so, and
(b) it is satisfied that suitable alternative accommodation is available
to you (or will be available to you when the order takes effect).
132. If the court makes an order for possession on an estate management
ground (and on no other ground), the landlord must pay to you a sum
equal to the reasonable expenses likely to be incurred by you in moving
from the premises.

133. Term 132 does not apply if the court makes an order for possession
on Ground A or B of the estate management grounds (and on no
other ground).

Restrictions on the use of estate management grounds

134. Before making a possession claim on an estate management ground,
the landlord must give you a possession notice specifying that ground.
135. The landlord may not make the claim—
(a) before the end of the period of one month starting with the day
on which he gives you the possession notice, or
(b) after the end of the period of six months starting with that day.

136. If a redevelopment scheme is approved under Part 2 of Schedule 6 to
the Rented Homes Act 2006 subject to conditions, the landlord may give
you a possession notice specifying estate management Ground B before
the conditions are met.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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137. The landlord may not give you a possession notice specifying estate
management ground G (accommodation not required by successor)—
(a) before the end of the period of six months starting with the day of
the previous contract-holder’s death, or
(b) after the end of the period of twelve months starting with that day.
138. The landlord may not give you a possession notice specifying estate
management ground H (departing joint contract-holder) after the end
of the period of six months starting with the day on which the joint
contract-holder’s rights and obligations under this contract ended.

Contract-holder’s notice ground

139. If you fail to give up possession of the premises on the date specified in
a notice under term 114, the landlord may on that ground make a claim
to the court for recovery of possession of the premises.
140. Section 195 of the Rented Homes Act 2006 provides that if the court
is satisfied that the ground is made out, it must make an order for
possession of the premises.

Restrictions on the use of contract-holder’s notice ground

141. Before making a possession claim on the ground in term 139 the landlord
must give you a possession notice specifying that ground.
142. The landlord may make a possession claim on or after the day on which
he gives you the possession notice.

143. But he may not make the possession claim after the end of the period of
six months starting with that day.

144. The landlord may not give you a possession notice specifying the ground
in term 139 after the end of the period of two months starting with the
date specified in the notice under term 114 as the date on which you
would give up possession of the premises.
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THE GROUNDS
Ground A
1

The landlord intends, within a reasonable time of obtaining possession of
the premises—
(a) to demolish or reconstruct the building or part of the building
comprising the premises, or
(b) to carry out work on that building or on land treated as part of
the premises,
and cannot reasonably do so without obtaining possession of
the premises.

Ground B
2

(1) This ground arises if the premises satisfy the first condition or the
second condition.

(2) The first condition is that the premises are in an area which is the
subject of a redevelopment scheme approved in accordance with Part 2
of Schedule 6 to the Rented Homes Act 2006, and the landlord intends
within a reasonable time of obtaining possession to dispose of the
premises in accordance with the scheme.

(3) The second condition is that part of the premises is in such an area
and the landlord intends within a reasonable time of obtaining possession
to dispose of that part in accordance with the scheme and for that
purpose reasonably requires possession of the premises.

Ground C
3

(1) The landlord is a charity and your continued occupation of the
premises would conflict with the objects of the charity.

(2) But this ground is not available to the landlord (“L”) unless, at the
time the contract was made and at all times after that, the person in the
position of landlord (whether L or another person) has been a charity.

Ground D
4

The premises have features which are substantially different from those
of ordinary premises and which are designed to make them suitable for
occupation by a physically disabled person who requires accommodation
of a kind provided by the premises and—
(a) there is no longer such a person living in the premises, and
(b) the landlord requires them for occupation by such a person (whether
alone or with members of his family).

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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Ground E
(1) The landlord is a housing association or housing trust which makes
premises available only for occupation (whether alone or with others)
by persons who are difficult to house, and—
(a) either there is no longer such a person living in the premises or
a local housing authority has offered you a right to occupy other
premises under a secure contract, and
(b) the landlord requires the premises for occupation by such a person
(whether alone or with members of his family).
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(2) A person is difficult to house if his circumstances (other than merely
financial circumstances) make it especially difficult for him to satisfy
his need for housing.

Ground F
6

The premises constitute part of a group of premises which it is the
practice of the landlord to make available for occupation by persons
with special needs and—
(a) a social service or special facility is provided in close proximity to the
group of premises in order to assist persons with those special needs,
(b) there is no longer a person with those special needs living in the
premises, and
(c) the landlord requires the premises for occupation by a person
who has those special needs (whether alone or with members of
his family).

Ground G
7

You succeeded to this contract under section 141 of the Rented Homes
Act 2006 as a reserve successor of the previous contract-holder, and
the accommodation comprised in the premises is more extensive than
is reasonably required by you.

Ground H
8

(1) This ground arises if the first condition and the second condition
are met.

(2) The first condition is that a joint contract-holder’s rights and obligations
under the contract have been brought to an end in accordance with—
(a) terms 85 to 92 (withdrawal), or
(b) section 115, 117, or 119 of the Rented Homes Act 2006 (exclusion).
(3) The second condition is that—
(a) the accommodation comprised in the premises is more extensive
than is reasonably required by the remaining contract-holder
(or contract-holders), or
(b) where the landlord is a community landlord, the remaining contractholder does not (or the remaining contract-holders do not) meet the
landlord’s criteria for the allocation of housing accommodation.
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Ground I
(1) This ground arises where it is desirable for some other substantial
estate management reason that the landlord should obtain possession
of the premises.
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(2) An estate management reason may, in particular, relate to—
(a) all or part of the premises, or
(b) any other premises of the landlord to which the premises are
connected, whether by reason of proximity or the purposes for which
they are used, or in any other manner.

L. VARIATION
General

145. This contract may not be varied except—
(a) in accordance with terms 3 to 5, 146 to 154, or
(b) by or as a result of any enactment.

Fundamental terms

146. A fundamental term of this contract may be varied by agreement between
the landlord and you.
147. Term 146 does not apply to—
(a) terms 13 to 18 (prohibited conduct),
(b) terms 158 to 159 (securing contract by deception),
(c) terms 93 to 96 (survivorship),
(d) terms 103 to 107 (your death).

148. An agreement to vary a fundamental term is of no effect unless as
a result of the variation—
(a) the fundamental provision which the term incorporates would be
incorporated without modification, or
(b) the contract would afford you a greater degree of protection than
would be afforded in that case.

Supplementary and additional terms

149. A supplementary or additional term of this contract may be varied—
(a) by agreement between the landlord and you, or
(b) by the landlord giving a notice of variation to you.

150. Before giving a notice of variation the landlord must give you a
preliminary notice—
(a) informing you that he intends to give a notice of variation,
(b) specifying the proposed variation and informing you of its nature and
effect, and
(c) inviting you to comment on the proposed variation within the time
specified in the notice.

A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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A supplementary term which can be left out of this contract or changed
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151. The specified time must give you a reasonable opportunity to comment.
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152. The notice of variation must specify the variation effected by it and
the date on which the variation takes effect.
153. The period between the day on which the notice of variation is given to
you and the date on which the variation takes effect may not be less than
one month.

154. When giving a notice of variation the landlord must also provide you with
such information as he considers necessary to inform you of the nature
and effect of the variation.

Written statement of variation

155. If this contract is varied under any of terms 3 to 5, 146 to 154 or by
or as a result of any enactment the landlord must, before the end of
the relevant period, give you—
(a) a written statement of the term or terms varied, or
(b) a written statement of this contract as varied.
156. The relevant period is the period of two weeks starting with the day
on which this contract is varied.

157. The landlord may not charge a fee for providing a written statement
under term 155.

M. OTHER MATTERS
Deception

158. If the landlord is induced to make this contract by means of a relevant
false statement—
(a) you are to be treated as being in breach of this contract, and
(b) the landlord may accordingly make a claim to recover possession of
the premises on the ground in term 124 (breach of contract).
159. A false statement is relevant if it is made knowingly or recklessly by—
(a) you, or
(b) another person acting at your instigation.

Information about parties

160. The landlord must, before the end of the period of two weeks starting
with the effective date of this contract, give you notice of an address
in England and Wales to which you may send documents that are
intended for the landlord.

161. If the landlord manages the premises through an agent the landlord must,
before the end of the period of two weeks starting with the day on which
he starts to manage the premises through the agent, give you notice of
the agent’s name and address.

21

Renting Homes - secure contract

DR
AF
T

162. If there is a change in the identity of the landlord the new landlord must,
before the end of the period of two weeks starting with the day on
which he becomes the landlord, give you notice that he has become the
landlord.

163. If there is a change in the identity of the contract-holder the landlord
must, before the end of the relevant period, give the new contract-holder
notice that he has become the contract-holder under this contract.

164. The relevant period is two weeks starting with—
(a) the day on which the identity of the contract-holder changes, or
(b) if later, the day on which the landlord becomes aware that the identity
of the contract-holder has changed.

Compensation for breach of terms 160 to 164

165. If the landlord fails to comply with an obligation under terms 160 to 164,
he is liable to pay you compensation under section 34 of the
Rented Homes Act 2006.
166. The compensation is payable in respect of the relevant date and
every day after the relevant date until—
(a) the day on which the landlord gives the notice in question, or
(b) if earlier, the last day of the period of two months starting with the
relevant date.

167. Interest on the compensation is payable if the landlord fails to give you
the notice on or before the day referred to term 166(b).

168. The interest starts to run on the day referred to in term 166(b), at the
rate prevailing under section 6 of the Late Payment of Commercial Debts
(Interest) Act 1998 (c. 20) at the end of that day.
169. The relevant date is the first day of the period before the end of which
the landlord was required to give the notice.

Written statement of contract

170. The landlord must give you a written statement of this contract before
the end of the period of two weeks starting with the effective date.
171. The landlord may not charge a fee for providing you with a written
statement under term 170.

172. You may request a further written statement of this contract at any time.
173. The landlord may charge a reasonable fee for providing it.

174. The landlord must give you the further written statement before the end of
the period of two weeks starting with—
(a) the day of the request, or
(b) if the landlord charges a reasonable fee, the day on which you pay
the fee.
A fundamental term which cannot be left out of the contract or changed
A fundamental term which can be left out of this contract or changed, but only if that
gives you greater protection than you are entitled to under the Rented Homes Act 2006
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175. Any notice or other document required or authorised to be given or made
by this contract must be in writing.

N. ADDITIONAL TERMS
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/DQGORUGpVFRQVHQWUHDVRQDEOHQHVV
$SSOLFDWLRQWRFRXUW
&+$37(5
6833257('67$1'$5'&2175$&76
*HQHUDO




6XSSRUWHGVWDQGDUGFRQWUDFW
0RELOLW\
)XQGDPHQWDOSURYLVLRQ



7HPSRUDU\H[FOXVLRQ
3$57
9$5,$7,212)2&&83$7,21&2175$&76
&+$37(5
9$5,$7,212)7(506
)XQGDPHQWDOSURYLVLRQVRIVHFXUHFRQWUDFWV







*HQHUDO
5HQW
)XQGDPHQWDOWHUPV
6XSSOHPHQWDU\DQGDGGLWLRQDOWHUPV
:ULWWHQVWDWHPHQWRIYDULDWLRQ
)XQGDPHQWDOSURYLVLRQVRISHULRGLFVWDQGDUGFRQWUDFWV



*HQHUDO

$SULO

Y

5HQWHG+RPHV%LOO






5HQW
2WKHUWHUPVWKHUXOH
2WKHUWHUPVQRWLFHSURFHGXUH
:ULWWHQVWDWHPHQWRIYDULDWLRQ
)XQGDPHQWDOSURYLVLRQVRIIL[HGWHUPVWDQGDUGFRQWUDFWV




*HQHUDO
:ULWWHQVWDWHPHQWRIYDULDWLRQ
)XUWKHUSURYLVLRQ





3HULRGLFVWDQGDUGFRQWUDFWVPRGLILFDWLRQ
)DLOXUHWRSURYLGHZULWWHQVWDWHPHQWHWF
0HDQLQJRIqYDULDWLRQr
&+$37(5
67$1'$5'&2175$&767+$7%(&20(6(&85(&2175$&76
6XSSRUWHGVWDQGDUGFRQWUDFWV






&RQYHUVLRQWRVHFXUHFRQWUDFW
(QKDQFHGPDQDJHPHQWSHULRG
0RGLILFDWLRQRIVHFWLRQ
([WHQGLQJWKHHQKDQFHGPDQDJHPHQWSHULRG
3UREDWLRQDU\VWDQGDUGFRQWUDFWV






&RQYHUVLRQWRVHFXUHFRQWUDFW
3UREDWLRQSHULRG
0RGLILFDWLRQRIVHFWLRQ
([WHQGLQJWKHSUREDWLRQSHULRG
3URKLELWHGFRQGXFWVWDQGDUGFRQWUDFWV






&RQYHUVLRQWRVHFXUHFRQWUDFW
7ULDOSHULRG
([WHQGLQJWKHWULDOSHULRG
$SSOLFDWLRQWRHQGWULDOSHULRG
6XSSOHPHQWDU\




7HUPVRIVHFXUHFRQWUDFW
5HYLHZRIGHFLVLRQWRH[WHQG
3$57
$'',7,21$1'5(029$/2)-2,17&2175$&7+2/'(56
$GGLWLRQIXQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



$GGLQJDFRQWUDFWKROGHU

$SULO

YL

5HQWHG+RPHV%LOO

$GGLWLRQIXUWKHUSURYLVLRQ



$GGLQJDFRQWUDFWKROGHUDQGODQGORUGpVFRQVHQW
)RUPDOLWLHV
6XUYLYRUVKLSIXQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



6XUYLYRUVKLS

:LWKGUDZDOIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWVDQGSHULRGLFVWDQGDUGFRQWUDFWV


:LWKGUDZDO
:LWKGUDZDOIXUWKHUSURYLVLRQ




3RZHUWRSUHVFULEHWLPHOLPLWV
:LWKGUDZDOXVLQJFRQWUDFWKROGHUpVEUHDNFODXVH
([FOXVLRQ







1RQRFFXSDWLRQH[FOXVLRQE\ODQGORUG
5HPHGLHVIRUH[FOXVLRQXQGHUVHFWLRQ
1RQRFFXSDWLRQH[FOXVLRQE\MRLQWFRQWUDFWKROGHU
5HPHGLHVIRUH[FOXVLRQXQGHUVHFWLRQ
3URKLELWHGFRQGXFWH[FOXVLRQE\ODQGORUG
3$57
75$160,66,212)2&&83$7,21&2175$&76(7&
&+$37(5
'($/,1*
'HDOLQJIXQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



'HDOLQJJHQHUDOSURKLELWLRQ
'HDOLQJIXUWKHUSURYLVLRQ



'HDOLQJDQGODQGORUGpVFRQVHQW
/RGJHUVIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWV



/RGJHUV
6XERFFXSDWLRQ









6XERFFXSDWLRQFRQWUDFWQHYHUWDNHVHIIHFWDVWUDQVIHU
)DLOXUHWRFRPSO\ZLWKFRQGLWLRQV
7HUPLQDWLRQRIKHDGFRQWUDFW
7HUPLQDWLRQRIKHDGFRQWUDFWIXUWKHUSURYLVLRQ
([WHQGHGSRVVHVVLRQRUGHU
([FOXVLRQRIFRQWUDFWKROGHU
([FOXGHGFRQWUDFWKROGHUpVUHPHGLHV

$SULO

YLL

5HQWHG+RPHV%LOO



,QWHUSUHWDWLRQ
7UDQVIHUIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWV



7UDQVIHUWRSRWHQWLDOVXFFHVVRU
7UDQVIHUIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWVZLWKFRPPXQLW\ODQGORUG



7UDQVIHUWRVHFXUHFRQWUDFWKROGHU
7UDQVIHUIL[HGWHUPVWDQGDUGFRQWUDFWV






7UDQVIHURQGHDWKRIVROHFRQWUDFWKROGHU
)RUFHGWUDQVIHUV
-RLQWFRQWUDFWKROGHUpVLQWHUHVW
7UDQVIHURQGHDWKRIMRLQWFRQWUDFWKROGHU
7UDQVIHUIXUWKHUSURYLVLRQ






)RUPRIWUDQVIHU
(IIHFWRIDXWKRULVHGWUDQVIHUXQGHUVHFWLRQ
(IIHFWRIXQDXWKRULVHGWUDQVIHU
'HHGVDQGFRYHQDQWV
&+$37(5
68&&(66,21













6XFFHVVLRQRQGHDWK
3HUVRQVTXDOLILHGWRVXFFHHG
0RUHWKDQRQHTXDOLILHGVXFFHVVRU
3ULRULW\VXFFHVVRU
5HVHUYHVXFFHVVRUIDPLO\PHPEHU
5HVHUYHVXFFHVVRUFDUHU
(IIHFWRIVXFFHVVLRQ
6XEVWLWXWHVXFFHVVLRQRQHDUO\WHUPLQDWLRQ
(IIHFWRIVXEVWLWXWHVXFFHVVLRQ
1RWLFHRIULJKWVXQGHUVHFWLRQ
,QWHUSUHWDWLRQ
3$57
7(50,1$7,212)2&&83$7,21&2175$&76
&+$37(5
7(50,1$7,21*(1(5$/
)XQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV






7HUPLQDWLRQ
3RVVHVVLRQSURFHHGLQJV
(IIHFWRISRVVHVVLRQRUGHU
-RLQWFRQWUDFWKROGHUV

$SULO

YLLL

5HQWHG+RPHV%LOO

0HWKRGVRIWHUPLQDWLRQIXQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV





(DUO\WHUPLQDWLRQ
$JUHHPHQW
5HSXGLDWLRQ
'HDWKRIFRQWUDFWKROGHU
$EDQGRQPHQW






3RVVHVVLRQRIDEDQGRQHGSUHPLVHV
'LVSRVDORISURSHUW\
&RQWUDFWKROGHUpVUHPHGLHV
5LJKWVRIHQWU\
2WKHUPHWKRGVRIWHUPLQDWLRQ





'HDWKRIODQGORUG
(QGRIIL[HGWHUP
)RUIHLWXUHDQGQRWLFHVWRTXLW
&+$37(5
7(50,1$7,21)2//2:,1*127,&(

&RQWUDFWKROGHUpVQRWLFHIXQGDPHQWDOSURYLVLRQVRIVHFXUHFRQWUDFWVDQGSHULRGLFVWDQGDUG
FRQWUDFWV





&RQWUDFWKROGHUpVQRWLFH
5HFRYHU\RISRVVHVVLRQ
5HVWULFWLRQVRQVHFWLRQ
7HUPLQDWLRQRIFRQWUDFW
&RQWUDFWKROGHUpVQRWLFHIXUWKHUSURYLVLRQ




&RQWUDFWKROGHUpVEUHDNFODXVH
3RZHUWRSUHVFULEHWLPHOLPLWV
/DQGORUGpVQRWLFHIXQGDPHQWDOSURYLVLRQVRISHULRGLFVWDQGDUGFRQWUDFWV









/DQGORUGpVQRWLFH
0LQLPXPSHULRG
5HFRYHU\RISRVVHVVLRQ
5HVWULFWLRQVRQVHFWLRQJHQHUDO
5HVWULFWLRQVRQVHFWLRQEUHDFKRILQIRUPDWLRQUHTXLUHPHQWV
5HVWULFWLRQVRQVHFWLRQEUHDFKRIGHSRVLWUXOHV
7HUPLQDWLRQRIFRQWUDFW
/DQGORUGpVQRWLFHIXQGDPHQWDOSURYLVLRQRIIL[HGWHUPVWDQGDUGFRQWUDFWV



/DQGORUGpVQRWLFHLQFRQQHFWLRQZLWKHQGRIWHUP

/DQGORUGpVQRWLFHHWFIXQGDPHQWDOSURYLVLRQRISHULRGLFVWDQGDUGFRQWUDFWVDULVLQJDWHQGRI
IL[HGWHUP


5HOHYDQFHRIHYHQWVXQGHUIL[HGWHUPVWDQGDUGFRQWUDFW

$SULO

L[

5HQWHG+RPHV%LOO

/DQGORUGpVQRWLFHIXUWKHUSURYLVLRQ


/DQGORUGpVEUHDNFODXVH
&+$37(5
7(50,1$7,21%</$1'/25'2127+(5*5281'6
)XQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV






%UHDFKRIFRQWUDFW
5HVWULFWLRQVRQVHFWLRQ
(VWDWHPDQDJHPHQW
5HVWULFWLRQVRQVHFWLRQ
)XQGDPHQWDOSURYLVLRQVRIVWDQGDUGFRQWUDFWV




6HULRXVUHQWDUUHDUV
5HVWULFWLRQVRQVHFWLRQ
(VWDWHPDQDJHPHQWIXUWKHUSURYLVLRQ



5HGHYHORSPHQWVFKHPHV
&+$37(5
3266(66,21&/$,0681'(5&+$37(56$1'
3RZHUVRIFRXUWJHQHUDO







3RVVHVVLRQFODLPV
'HHPHGSRVVHVVLRQFODLPV
3RVVHVVLRQRUGHUV
3DUWLFLSDWLRQLQSURFHHGLQJV
'HFHSWLRQ
0DQGDWRU\JURXQGVIRUSRVVHVVLRQ






1RWLFHJURXQGV
6HULRXVUHQWDUUHDUVJURXQG
5HYLHZRIPDQGDWRU\JURXQGV
3RZHUVWRSRVWSRQHSRVVHVVLRQ
'LVFUHWLRQDU\JURXQGVIRUSRVVHVVLRQ





%UHDFKRIFRQWUDFWJURXQG
(VWDWHPDQDJHPHQWJURXQGV
3RZHUVWRDGMRXUQDQGSRVWSRQH

$SULO

[

5HQWHG+RPHV%LOO

3$57
0,6&(//$1(286
,PSOLHGWHQDQFLHVDQGOLFHQFHV


,PSOLHGWHQDQFLHVDQGOLFHQFHV
0LQRUV




(IIHFWRIUHDFKLQJ
&RQWUDFWKROGHUVDJHGDQG
8QIDLUWHUPV



5HJXODWLRQVDERXWXQIDLUWHUPVLQRFFXSDWLRQFRQWUDFWV
3LORWVFKHPHVIRUUHFRYHU\RIUHQWDUUHDUV







3LORWVFKHPHV
,PSOHPHQWDWLRQ
5HYLHZ
3LORWSHULRG
3HUPDQHQWSURYLVLRQ
$GGLWLRQDOREOLJDWLRQVRIFRPPXQLW\ODQGORUG





0DQDJHPHQWFRGH
&RQVXOWDWLRQDUUDQJHPHQWV
6WDWHPHQWRIFRQVXOWDWLRQDUUDQJHPHQWV
$QWLVRFLDOEHKDYLRXULQMXQFWLRQV



$YDLODELOLW\RIDQWLVRFLDOEHKDYLRXULQMXQFWLRQV
1RWLFHVVWDWHPHQWVHWF




)RUPRIQRWLFHVHWF
*LYLQJQRWLFHVHWF
/DQGUHJLVWUDWLRQ



5HJLVWUDWLRQRIWHQDQFLHV
([LVWLQJWHQDQFLHVDQGOLFHQFHV








$EROLWLRQRIDVVXUHGVHFXUHDQGRWKHUWHQDQFLHV
&RQYHUVLRQRIH[LVWLQJWHQDQFLHVDQGOLFHQFHV
3UHH[LVWLQJFRQWUDFWV
3RZHUWRHQGSURWHFWHGDQGVWDWXWRU\WHQDQFLHVXQGHU5HQW$FW
3RZHUWRHQGSURWHFWHGRFFXSDQFLHVHWFXQGHU5HQW $JULFXOWXUH $FW
,QWHUSUHWDWLRQ

$SULO

[L

5HQWHG+RPHV%LOO

&RQVHTXHQWLDODQGWUDQVLWLRQDOSURYLVLRQ



&RQVHTXHQWLDODPHQGPHQWV
7UDQVLWLRQDOSURYLVLRQ
3$57
),1$/3529,6,216
,QWHUSUHWDWLRQ
















&RPPXQLW\ODQGORUGDQGSULYDWHODQGORUG
/RFDODXWKRULW\DQGRWKHUDXWKRULWLHV
$SSURSULDWHDXWKRULW\
/DQGORUGORGJHUDQGSHUPLWWHGRFFXSLHU
0HPEHUVRIDIDPLO\
7KHFRXUW
/HDVHWHQDQF\DQGUHODWHGH[SUHVVLRQV
3UHPLVHV
6XSSRUWHGDFFRPPRGDWLRQHWF
(IIHFWLYHGDWH
8QIDLUWHUPVUHJXODWLRQVDQGFRQVXPHUSURWHFWLRQUHJXODWLRQV
)DPLO\SURSHUW\RUGHU
0LQRUGHILQLWLRQV
,QGH[
&URZQDSSOLFDWLRQ



&URZQDSSOLFDWLRQ
2UGHUVDQGUHJXODWLRQV



2UGHUVDQGUHJXODWLRQV
6KRUWWLWOHFRPPHQFHPHQWDQGH[WHQW





6KRUWWLWOH
&RPPHQFHPHQW
([WHQW

6FKHGXOH
3DUW
3DUW
3DUW
6FKHGXOH
6FKHGXOH
6FKHGXOH
6FKHGXOH
6FKHGXOH
3DUW
3DUW

u
u
u
u
u
u
u
u
u
u
u

([FHSWLRQVWRVHFWLRQ
,QFOXVLRQRIWHQDQFLHVDQGOLFHQFHVQRWZLWKLQVHFWLRQ
([FOXGHGWHQDQFLHVDQGOLFHQFHV
3RZHUWRDPHQG6FKHGXOH
2FFXSDWLRQFRQWUDFWVZKLFKPD\EHVWDQGDUGFRQWUDFWV
3RZHURIFRXUWWRUHPDQG
5HDVRQDEOHQHVVRIZLWKKROGLQJFRQVHQWHWF
6XLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQ
(VWDWHPDQDJHPHQWJURXQGV
7KHJURXQGV
$SSURYDORIUHGHYHORSPHQWVFKHPHV

$SULO

[LL

5HQWHG+RPHV%LOO

6FKHGXOH u 3RVVHVVLRQRUGHUVHWFUHDVRQDEOHQHVV
6FKHGXOH u &RQYHUVLRQRIH[LVWLQJWHQDQFLHVDQGOLFHQFHV

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV

'5$)7
2)$

%,//
72

0DNHSURYLVLRQDERXWWHQDQFLHVDQGOLFHQFHVZKLFKFRQIHUWKHULJKWWRRFFXS\
SUHPLVHVDVDKRPHDQGIRUFRQQHFWHGSXUSRVHV

%

(,7(1$&7('E\WKH4XHHQpVPRVW([FHOOHQW0DMHVW\E\DQGZLWKWKHDGYLFHDQG

FRQVHQW RI WKH /RUGV 6SLULWXDO DQG 7HPSRUDO DQG &RPPRQV LQ WKLV SUHVHQW
3DUOLDPHQWDVVHPEOHGDQGE\WKHDXWKRULW\RIWKHVDPHDVIROORZVu

3$57
2&&83$7,21&2175$&76
,QWURGXFWRU\


2FFXSDWLRQFRQWUDFWV


$WHQDQF\RUOLFHQFHLVDQRFFXSDWLRQFRQWUDFWLIu
D LWLVZLWKLQVXEVHFWLRQ  RU  DQG
E UHQWRURWKHUFRQVLGHUDWLRQLVSD\DEOHXQGHULW



$WHQDQF\RUOLFHQFHLVZLWKLQWKLVVXEVHFWLRQLIu
D LWLVPDGHEHWZHHQDODQGORUGDQGDQLQGLYLGXDODQG
E LWFRQIHUVRQWKHLQGLYLGXDOWKHULJKWWRRFFXS\SUHPLVHVDVDKRPH



$WHQDQF\RUOLFHQFHLVZLWKLQWKLVVXEVHFWLRQLIu
D LWLVPDGHEHWZHHQDODQGORUGDQGWZRRUPRUHSHUVRQVDWOHDVWRQHRI
ZKRPLVDQLQGLYLGXDODQG
E LWFRQIHUVRQWKHLQGLYLGXDO RULIWKHUHLVPRUHWKDQRQHLQGLYLGXDORQ
RQHRUPRUHRIWKHP WKHULJKWWRRFFXS\SUHPLVHVDVDKRPH



(DFKSHUVRQZLWKZKRPDODQGORUGPDNHVDQRFFXSDWLRQFRQWUDFWLVDFRQWUDFW
KROGHUXQGHUWKHRFFXSDWLRQFRQWUDFW



%XWDQLQGLYLGXDOFDQQRWEHDFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWLI
KHKDVQRWUHDFKHGWKHDJHRI





$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV




7KLVVHFWLRQLVVXEMHFWWR6FKHGXOH H[FHSWLRQV 
6HFXUHFRQWUDFWVDQGVWDQGDUGFRQWUDFWV
$QRFFXSDWLRQFRQWUDFWLVHLWKHUu
D DVHFXUHFRQWUDFWRU
E DVWDQGDUGFRQWUDFW



1DWXUHRIFRQWUDFWV


$VHFXUHFRQWUDFWLVDSHULRGLFFRQWUDFW



$VWDQGDUGFRQWUDFWLVHLWKHUDIL[HGWHUPFRQWUDFWRUDSHULRGLFFRQWUDFW



$VWDQGDUGFRQWUDFW EXWQRWDVHFXUHFRQWUDFW PD\SURYLGHWKDWWKHFRQWUDFW
KROGHULVQRWHQWLWOHGWRRFFXS\WKHSUHPLVHVDVDKRPHIRUVXFKSHULRGVDVDUH
VSHFLILHGLQWKHFRQWUDFW



7KHFRQWUDFWPD\VSHFLI\SHULRGVu
D E\UHIHUHQFHWRVSHFLILHGGDWHVRU
E E\UHIHUHQFHWRDQ\PDWWHUVUHDVRQDEO\DVFHUWDLQDEOHE\WKHFRQWUDFW
KROGHU
&RPPXQLW\ODQGORUGVDQGSULYDWHODQGORUGV



&RQWUDFWPDGHE\FRPPXQLW\ODQGORUG


$Q RFFXSDWLRQ FRQWUDFW PDGH E\ D FRPPXQLW\ ODQGORUG LV D VHFXUH FRQWUDFW
XQOHVVRQHRIWKHIROORZLQJH[FHSWLRQVDSSOLHV



7KHILUVWH[FHSWLRQDSSOLHVLIu
D QRRWKHUH[FHSWLRQDSSOLHV
E WKH RFFXSDWLRQ FRQWUDFW LV ZLWKLQ 6FKHGXOH  RFFXSDWLRQ FRQWUDFWV
ZKLFKPD\EHVWDQGDUGFRQWUDFWV DQG
F EHIRUH RU DW WKH WLPH WKH FRQWUDFW LV PDGH WKH ODQGORUG JLYHV WKH
FRQWUDFWKROGHUDQRWLFHXQGHUVHFWLRQ



7KH VHFRQG H[FHSWLRQ DSSOLHV LI WKH FRQWUDFW LV PDGH DV D UHVXOW RI DQ RUGHU
XQGHUVHFWLRQ LPSRVLWLRQRIVWDQGDUGFRQWUDFWIROORZLQJEUHDFKRIFRQWUDFW 



7KH WKLUG H[FHSWLRQ DSSOLHV LI WKH FRQWUDFW DULVHV XQGHU VHFWLRQ    RU LV
ZLWKLQVHFWLRQ   FRQWUDFWVDWHQGRIIL[HGWHUP 



7KHIRXUWKH[FHSWLRQDSSOLHVLIWKHFRQWUDFWLVDWHQDQF\RUOLFHQFHDULVLQJXQGHU
VHFWLRQ LPSOLHGWHQDQFLHVDQGOLFHQFHV 



&KDSWHU  RI 3DUW  VSHFLILHV FLUFXPVWDQFHV LQ ZKLFK DQ RFFXSDWLRQ FRQWUDFW
ZKLFKLVDVWDQGDUGFRQWUDFWEHFDXVHRIu
D WKHILUVWH[FHSWLRQDQGSDUDJUDSKRURI6FKHGXOH VXSSRUWHGDQG
SUREDWLRQDU\FRQWUDFWV RU
E WKHVHFRQGH[FHSWLRQ
EHFRPHVDVHFXUHFRQWUDFW

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV



&RQWUDFWDGRSWHGE\FRPPXQLW\ODQGORUG


,I D FRPPXQLW\ ODQGORUG EHFRPHV WKH ODQGORUG XQGHU DQ H[LVWLQJ VHFXUH
FRQWUDFWWKHFRQWUDFWFRQWLQXHVDVDVHFXUHFRQWUDFW



,I D FRPPXQLW\ ODQGORUG EHFRPHV WKH ODQGORUG XQGHU DQ H[LVWLQJ VWDQGDUG
FRQWUDFWEHFDXVHRIDWUDQVIHUXQGHUVHFWLRQRUVHFWLRQ WUDQVIHURIVXE
RFFXSDWLRQFRQWUDFW WKHFRQWUDFWFRQWLQXHVDVDVWDQGDUGFRQWUDFW



,I D FRPPXQLW\ ODQGORUG EHFRPHV WKH ODQGORUG XQGHU DQ H[LVWLQJ VWDQGDUG
FRQWUDFWIRUVRPHRWKHUUHDVRQWKHFRQWUDFWEHFRPHVDVHFXUHFRQWUDFWXQOHVV
RQHRIWKHIROORZLQJH[FHSWLRQVDSSOLHV



7KHILUVWH[FHSWLRQDSSOLHVLIu
D QRRWKHUH[FHSWLRQDSSOLHV
E WKHFRQWUDFWLVZLWKLQ6FKHGXOH RFFXSDWLRQFRQWUDFWVZKLFKPD\EH
VWDQGDUGFRQWUDFWV DQG
F EHIRUHRUDWWKHWLPHWKHFRPPXQLW\ODQGORUGEHFRPHVWKHODQGORUGWKH
FRPPXQLW\ODQGORUGJLYHVWKHFRQWUDFWKROGHUDQRWLFHXQGHUVHFWLRQ



7KH VHFRQG H[FHSWLRQ DSSOLHV LI WKH FRQWUDFW LV PDGH DV D UHVXOW RI DQ RUGHU
XQGHUVHFWLRQ LPSRVLWLRQRIVWDQGDUGFRQWUDFWIROORZLQJEUHDFKRIFRQWUDFW 



7KH WKLUG H[FHSWLRQ DSSOLHV LI WKH FRQWUDFW DULVHV XQGHU VHFWLRQ    RU LV
ZLWKLQVHFWLRQ   FRQWUDFWVDWHQGRIIL[HGWHUP 



7KHIRXUWKH[FHSWLRQDSSOLHVLIWKHFRQWUDFWLVDWHQDQF\RUOLFHQFHDULVLQJXQGHU
VHFWLRQ LPSOLHGWHQDQFLHVDQGOLFHQFHV 



7KHILIWKH[FHSWLRQDSSOLHVLIu
D WKHFRQWUDFWLVDIL[HGWHUPVWDQGDUGFRQWUDFWIRUZKLFKDSUHPLXPZDV
SDLGDQG
E EHIRUH WKH FRPPXQLW\ ODQGORUG EHFRPHV WKH ODQGORUG WKH FRQWUDFW
KROGHU HOHFWV WKDW WKH FRQWUDFW VKRXOG UHPDLQ D IL[HG WHUP VWDQGDUG
FRQWUDFW



&KDSWHU  RI 3DUW  VSHFLILHV FLUFXPVWDQFHV LQ ZKLFK DQ RFFXSDWLRQ FRQWUDFW
ZKLFKLVDVWDQGDUGFRQWUDFWEHFDXVHRIu
D WKHILUVWH[FHSWLRQDQGSDUDJUDSKRURI6FKHGXOH VXSSRUWHGDQG
SUREDWLRQDU\FRQWUDFWV RU
E WKHVHFRQGH[FHSWLRQ
EHFRPHVDVHFXUHFRQWUDFW



1RWLFHRIVWDQGDUGFRQWUDFW


$QRWLFHXQGHUWKLVVHFWLRQLVDQRWLFHu
D LGHQWLI\LQJWKHSDUDJUDSKRI6FKHGXOHRQZKLFKWKHODQGORUGUHOLHV
DQG
E VWDWLQJWKDWWKHFRQWUDFWLVDVWDQGDUGFRQWUDFW



,IWKHFRQWUDFWKROGHUKDVWKHULJKWWRDSSO\IRUDUHYLHZXQGHUVHFWLRQWKH
QRWLFH PXVW DOVR LQIRUP KLP RI WKDW ULJKW DQG RI WKH WLPH E\ ZKLFK WKH
DSSOLFDWLRQPXVWEHPDGH

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV



5HYLHZRIQRWLFH


7KLVVHFWLRQDSSOLHVZKHUHDFRPPXQLW\ODQGORUGJLYHVDQRWLFHXQGHUVHFWLRQ
DQGWKHODQGORUGpVGHFLVLRQWRJLYHWKHQRWLFHLVVXEMHFWWRMXGLFLDOUHYLHZ



7KHFRQWUDFWKROGHUPD\DSSO\WRDFRXQW\FRXUWIRUDUHYLHZRIWKHODQGORUGpV
GHFLVLRQ



7KHDSSOLFDWLRQPXVWEHPDGHEHIRUHWKHHQGRIWKHSHULRGRIGD\VVWDUWLQJ
ZLWKWKHGD\RQZKLFKWKHODQGORUGJLYHVWKHFRQWUDFWKROGHUWKHQRWLFH



7KHFRXQW\FRXUWKHDULQJWKHDSSOLFDWLRQPD\FRQILUPRUTXDVKWKHGHFLVLRQ



,QFRQVLGHULQJZKHWKHUWRFRQILUPRUTXDVKWKHGHFLVLRQWKHFRXQW\FRXUWPXVW
DSSO\WKHSULQFLSOHVDSSOLHGE\WKH+LJK&RXUWRQDQDSSOLFDWLRQIRUMXGLFLDO
UHYLHZ



,IWKHFRXQW\FRXUWTXDVKHVWKHGHFLVLRQLWPD\PDNHDQ\RUGHUWKH+LJK&RXUW
FRXOG PDNH ZKHQ PDNLQJ D TXDVKLQJ RUGHU RQ DQ DSSOLFDWLRQ IRU MXGLFLDO
UHYLHZ



,IWKHODQGORUGJLYHVWKHFRQWUDFWKROGHUDIXUWKHUQRWLFHXQGHUVHFWLRQEHIRUH
WKHHQGRIWKHUHOHYDQWSHULRGWKHQRWLFHKDVHIIHFWDVLIJLYHQu
D LQDFDVHZLWKLQVHFWLRQDWWKHWLPHWKHFRQWUDFWZDVPDGHRU
E LQDFDVHZLWKLQVHFWLRQDWWKHWLPHWKHFRPPXQLW\ODQGORUGEHFDPH
WKHODQGORUG



7KHUHOHYDQWSHULRGLVWKHSHULRGRIGD\VEHJLQQLQJZLWKWKHGD\RQZKLFK
WKHFRXQW\FRXUWTXDVKHVWKHGHFLVLRQ



1RWLFHRIULJKWWRHOHFW


1RWOHVVWKDQRQHPRQWKEHIRUHDFRPPXQLW\ODQGORUGEHFRPHVWKHODQGORUG
XQGHU D IL[HG WHUP VWDQGDUG FRQWUDFW IRU ZKLFK D SUHPLXP ZDV SDLG WKH
FRPPXQLW\ODQGORUGPXVWJLYHWKHFRQWUDFWKROGHUDQRWLFHXQGHUWKLVVHFWLRQ



7KHQRWLFHPXVWu
D LQIRUP WKH FRQWUDFWKROGHU RI KLV ULJKW WR PDNH DQ HOHFWLRQ XQGHU
VHFWLRQ  E DQGRIWKHWLPHE\ZKLFKWKHHOHFWLRQPXVWEHPDGHDQG
E H[SODLQKRZVHFWLRQZLOODSSO\WRWKHFRQWUDFWLIWKHFRQWUDFWKROGHU
GRHVQRWPDNHWKHHOHFWLRQ



&RPPXQLW\ODQGORUGVLQ:DOHV


7KH1DWLRQDO$VVHPEO\IRU:DOHVPD\E\RUGHUu
D SURYLGHWKDWVHFWLRQVWRDQG6FKHGXOHGRQRWDSSO\WRRFFXSDWLRQ
FRQWUDFWV PDGH E\ FRPPXQLW\ ODQGORUGV LQ UHODWLRQ WR SUHPLVHV
VLWXDWHGLQ:DOHVDQG
E PDNH DOWHUQDWLYH SURYLVLRQ DERXW WKH FLUFXPVWDQFHV LQ ZKLFK VXFK
RFFXSDWLRQ FRQWUDFWV DUH VHFXUH FRQWUDFWV DQG WKH FLUFXPVWDQFHV LQ
ZKLFKWKH\DUHVWDQGDUGFRQWUDFWV



$QRUGHUXQGHUVXEVHFWLRQ  PD\PDNHFRQVHTXHQWLDODPHQGPHQWVWRDQG
UHSHDOVRIDQ\HQDFWPHQW

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV



&RQWUDFWPDGHRUDGRSWHGE\SULYDWHODQGORUG


$Q RFFXSDWLRQ FRQWUDFW PDGH E\ D SULYDWH ODQGORUG LV D VWDQGDUG FRQWUDFW
XQOHVV EHIRUH RU DW WKH WLPH WKH FRQWUDFW LV PDGH WKH ODQGORUG JLYHV WKH
FRQWUDFWKROGHUDQRWLFHVWDWLQJWKDWWKHFRQWUDFWLVDVHFXUHFRQWUDFW



,IDSULYDWHODQGORUGEHFRPHVWKHODQGORUGXQGHUDQH[LVWLQJVHFXUHFRQWUDFW
WKHFRQWUDFWFRQWLQXHVDVDVHFXUHFRQWUDFW



,IDSULYDWHODQGORUGEHFRPHVWKHODQGORUGXQGHUDQH[LVWLQJVWDQGDUGFRQWUDFW
WKHFRQWUDFWFRQWLQXHVDVDVWDQGDUGFRQWUDFW
)XQGDPHQWDOSURYLVLRQV



,QFRUSRUDWLRQRIIXQGDPHQWDOSURYLVLRQV


6HFWLRQV  WR  LGHQWLI\ SURYLVLRQV qIXQGDPHQWDO SURYLVLRQVr  WKDW DUH
LQFRUSRUDWHGDVWHUPVRIRFFXSDWLRQFRQWUDFWVRUSDUWLFXODUNLQGVRIRFFXSDWLRQ
FRQWUDFWEXWVXEMHFWWRVXEVHFWLRQV  DQG  



$ IXQGDPHQWDO SURYLVLRQ LV QRW LQFRUSRUDWHG DV D WHUP RI DQ RFFXSDWLRQ
FRQWUDFWLIu
D WKH ODQGORUG DQG WKH FRQWUDFWKROGHU DJUHH WKDW LW VKRXOG QRW EH
LQFRUSRUDWHGDQG
E WKHHIIHFWRILWVQRWEHLQJLQFRUSRUDWHGLVWKDWWKHFRQWUDFWDIIRUGVWKH
FRQWUDFWKROGHUDJUHDWHUGHJUHHRISURWHFWLRQ



$IXQGDPHQWDOSURYLVLRQLVLQFRUSRUDWHGDVDWHUPRIDQRFFXSDWLRQFRQWUDFW
ZLWKPRGLILFDWLRQVLIu
D WKH ODQGORUG DQG WKH FRQWUDFWKROGHU DJUHH WKDW LW VKRXOG EH
LQFRUSRUDWHGZLWKWKRVHPRGLILFDWLRQVDQG
E WKHHIIHFWRILWVEHLQJLQFRUSRUDWHGZLWKWKRVHPRGLILFDWLRQVLVWKDWWKH
FRQWUDFWDIIRUGVWKHFRQWUDFWKROGHUDJUHDWHUGHJUHHRISURWHFWLRQ



6XEVHFWLRQV  DQG  GRQRWDSSO\WRWKHIROORZLQJIXQGDPHQWDOSURYLVLRQVu
D VHFWLRQ SURKLELWHGFRQGXFW 
E VHFWLRQ VHFXULQJFRQWUDFWE\GHFHSWLRQ 
F VHFWLRQ VXUYLYRUVKLS DQG
G VHFWLRQ GHDWKRIFRQWUDFWKROGHU 



6XEVHFWLRQV  DQG  DUHVXEMHFWWRVHFWLRQ ODQGORUGpVIDLOXUHWRSURYLGH
ZULWWHQ VWDWHPHQW RI FRQWUDFW  DQG VHFWLRQ  LQFRPSOHWH VWDWHPHQW RI
FRQWUDFW 



,QWKLV$FWu
qIXQGDPHQWDOSURYLVLRQrKDVWKHPHDQLQJJLYHQE\VXEVHFWLRQ  DQG
qIXQGDPHQWDOWHUPrLQUHODWLRQWRDQRFFXSDWLRQFRQWUDFWPHDQVDWHUP
RI WKH FRQWUDFW ZKLFK LQFRUSRUDWHV D IXQGDPHQWDO SURYLVLRQ ZLWK RU
ZLWKRXWPRGLILFDWLRQV 



(IIHFWRIQRQLQFRUSRUDWLRQHWF


6XEVHFWLRQV  DQG  DSSO\LIu
D EHFDXVHRIVHFWLRQ  DIXQGDPHQWDOSURYLVLRQLVQRWLQFRUSRUDWHGDV
DWHUPRIDQRFFXSDWLRQFRQWUDFWRU

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV

E

EHFDXVHRIVHFWLRQ  DIXQGDPHQWDOSURYLVLRQLVLQFRUSRUDWHGDVD
WHUPRIWKHFRQWUDFWZLWKPRGLILFDWLRQV



,I DV D UHVXOW LW LV QHFHVVDU\ WKDW DQRWKHU IXQGDPHQWDO SURYLVLRQ LV QRW
LQFRUSRUDWHGWKHRWKHUSURYLVLRQLVQRWLQFRUSRUDWHG



,IDVDUHVXOWLWLVQHFHVVDU\WKDWDQRWKHUIXQGDPHQWDOSURYLVLRQLVLQFRUSRUDWHG
ZLWK PRGLILFDWLRQV WKH RWKHU SURYLVLRQ LV LQFRUSRUDWHG ZLWK WKH QHFHVVDU\
PRGLILFDWLRQV LQDGGLWLRQWRDQ\PRGLILFDWLRQVPDGHEHFDXVHRIVHFWLRQ  



5HODWLRQVKLSZLWKXQIDLUWHUPVUHJXODWLRQV
,IDIXQGDPHQWDOSURYLVLRQu
D LV LQFRUSRUDWHG DV D WHUP RI DQ RFFXSDWLRQ FRQWUDFW ZLWKRXW
PRGLILFDWLRQRU
E EHFDXVH RI VHFWLRQ    RU    LV LQFRUSRUDWHG DV D WHUP RI DQ
RFFXSDWLRQFRQWUDFWZLWKPRGLILFDWLRQV
WKDW WHUP LV IRU WKH SXUSRVHV RI WKH XQIDLU WHUPV UHJXODWLRQV D WHUP ZKLFK
UHIOHFWVDPDQGDWRU\VWDWXWRU\SURYLVLRQ VRWKDWWKHUHJXODWLRQVGRQRWDSSO\
WRLW 



)XQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV
7KH IROORZLQJ SURYLVLRQV DUH LQFRUSRUDWHG DV WHUPV RI DOO RFFXSDWLRQ
FRQWUDFWVu
D VHFWLRQ ZULWWHQVWDWHPHQWRIFRQWUDFW 
E VHFWLRQVDQG GHSRVLWV 
F VHFWLRQ SURKLELWHGFRQGXFW 
G VHFWLRQVWR RWKHUULJKWVDQGREOLJDWLRQV 
H VHFWLRQ DGGLWLRQRIMRLQWFRQWUDFWKROGHU 
I VHFWLRQ VXUYLYRUVKLS 
J VHFWLRQ GHDOLQJ 
K VHFWLRQVWR WHUPLQDWLRQJHQHUDO  EXWVXEMHFWWRVHFWLRQLQ
WKHFDVHRIIL[HGWHUPVWDQGDUGFRQWUDFWV 
L VHFWLRQVWRDQG3DUWRI6FKHGXOH WHUPLQDWLRQE\ODQGORUG 



)XQGDPHQWDOSURYLVLRQVRIVHFXUHFRQWUDFWV


7KHIROORZLQJSURYLVLRQVDUHLQFRUSRUDWHGDVWHUPVRIDOOVHFXUHFRQWUDFWVu
D VHFWLRQVWR UHSDLUV 
E VHFWLRQVWR YDULDWLRQ 
F VHFWLRQ ZLWKGUDZDORIMRLQWFRQWUDFWKROGHU 
G VHFWLRQVDQG GHDOLQJ 
H VHFWLRQVWR FRQWUDFWKROGHUpVQRWLFH 



6HFWLRQ  WUDQVIHU WR VHFXUH FRQWUDFWKROGHU  LV LQFRUSRUDWHG DV D WHUP RI
VHFXUHFRQWUDFWVXQGHUZKLFKWKHODQGORUGLVDFRPPXQLW\ODQGORUG



)XQGDPHQWDOSURYLVLRQVRIVWDQGDUGFRQWUDFWV


6HFWLRQV  DQG  WHUPLQDWLRQ RI FRQWUDFW IRU VHULRXV UHQW DUUHDUV  DUH
LQFRUSRUDWHGDVWHUPVRIDOOVWDQGDUGFRQWUDFWV

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV





6HFWLRQ  WHPSRUDU\ H[FOXVLRQ  LV LQFRUSRUDWHG DV D WHUP RI VXSSRUWHG
VWDQGDUGFRQWUDFWV
)XQGDPHQWDOSURYLVLRQVRISHULRGLFVWDQGDUGFRQWUDFWV



7KH IROORZLQJ SURYLVLRQV DUH LQFRUSRUDWHG DV WHUPV RI SHULRGLF VWDQGDUG
FRQWUDFWVu
D VHFWLRQVWR UHSDLUV 
E VHFWLRQVWR YDULDWLRQ  EXWVXEMHFWWRVHFWLRQ 
F VHFWLRQ ZLWKGUDZDORIMRLQWFRQWUDFWKROGHU 
G VHFWLRQVWR FRQWUDFWKROGHUpVQRWLFH 
H VHFWLRQVWR ODQGORUGpVQRWLFH 



6HFWLRQLVLQFRUSRUDWHGDVDIXQGDPHQWDOSURYLVLRQRIDSHULRGLFVWDQGDUG
FRQWUDFWZKLFKDULVHVXQGHUVHFWLRQ  



)XQGDPHQWDOSURYLVLRQVRIIL[HGWHUPVWDQGDUGFRQWUDFWV


7KH IROORZLQJ SURYLVLRQV DUH LQFRUSRUDWHG DV WHUPV RI IL[HG WHUP VWDQGDUG
FRQWUDFWVu
D VHFWLRQVDQG YDULDWLRQ 
E VHFWLRQ ODQGORUGpVQRWLFHLQFRQQHFWLRQZLWKHQGRIWHUP 



6HFWLRQV  WR  UHSDLUV  DUH LQFRUSRUDWHG DV WHUPV RI IL[HG WHUP VWDQGDUG
FRQWUDFWVPDGHIRUDWHUPRIOHVVWKDQVHYHQ\HDUV



7KHWHUPIRUZKLFKDIL[HGWHUPVWDQGDUGFRQWUDFWLVPDGHLVWREHGHWHUPLQHG
LQDFFRUGDQFHZLWKVHFWLRQ



6HFWLRQVWR WHUPLQDWLRQE\FRQWUDFWKROGHUpVQRWLFH DUHLQFRUSRUDWHG
DVWHUPVRIIL[HGWHUPVWDQGDUGFRQWUDFWVZKLFKKDYHDFRQWUDFWKROGHUpVEUHDN
FODXVH VHHVHFWLRQ 



6HFWLRQVWR WHUPLQDWLRQE\ODQGORUGpVQRWLFH DUHLQFRUSRUDWHGDVWHUPV
RI IL[HG WHUP VWDQGDUG FRQWUDFWV ZKLFK KDYH D ODQGORUGpV EUHDN FODXVH VHH
VHFWLRQ 



)L[HGWHUPVWDQGDUGFRQWUDFWVOHQJWKRIWHUP


7KLVVHFWLRQDSSOLHVIRUWKHSXUSRVHVRIVHFWLRQ  



,IWKHRFFXSDWLRQFRQWUDFWLVDWHQDQF\LWLVWREHWUHDWHGDVPDGHIRUDWHUP
FRPPHQFLQJZLWKWKHJUDQW



,I WKH RFFXSDWLRQ FRQWUDFW LV D OLFHQFH LW LV WR EH WUHDWHG DV PDGH IRU D WHUP
FRPPHQFLQJZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFW



7KHFRQWUDFWLVWREHWUHDWHGDVPDGHIRUDWHUPRIOHVVWKDQVHYHQ\HDUVLILWLV
GHWHUPLQDEOHDWWKHRSWLRQRIWKHODQGORUGEHIRUHWKHHQGRIWKHSHULRGRIVHYHQ
\HDUVVWDUWLQJZLWKWKHFRPPHQFHPHQWRIWKHWHUP



,IWKHFRQWUDFWFRQIHUVRQWKHFRQWUDFWKROGHUDQRSWLRQIRUUHQHZDOIRUDWHUP
ZKLFKWRJHWKHUZLWKWKHRULJLQDOWHUPDPRXQWVWRVHYHQ\HDUVRUPRUHLWLVQRW
WREHWUHDWHGDVPDGHIRUDWHUPRIOHVVWKDQVHYHQ\HDUV XQOHVVVXEVHFWLRQ 
DSSOLHV 

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV



,QWHUSUHWDWLRQ


7KLV VHFWLRQ DSSOLHV IRU WKH LQWHUSUHWDWLRQ RI UHIHUHQFHV LQ WKLV $FW WR D
IXQGDPHQWDOSURYLVLRQ



,Q UHODWLRQ WR FRQWUDFWV LQ ZKLFK WKH IXQGDPHQWDO SURYLVLRQ LV LQFRUSRUDWHG
ZLWKRUZLWKRXWPRGLILFDWLRQV WKHUHIHUHQFHKDVHIIHFWDVDUHIHUHQFHWRWKH
IXQGDPHQWDOWHUPZKLFKLQFRUSRUDWHVWKHSURYLVLRQ
6XSSOHPHQWDU\SURYLVLRQV



,QFRUSRUDWLRQRIVXSSOHPHQWDU\SURYLVLRQV


$SURYLVLRQZKLFKLVDVXSSOHPHQWDU\SURYLVLRQLQUHODWLRQWRDQRFFXSDWLRQ
FRQWUDFW LV LQFRUSRUDWHG DV D WHUP RI WKH FRQWUDFW EXW WKLV LV VXEMHFW WR
VXEVHFWLRQV  DQG  



$SURYLVLRQLVDVXSSOHPHQWDU\SURYLVLRQLQUHODWLRQWRDQRFFXSDWLRQFRQWUDFW
LILWLVSUHVFULEHGDVVXFKE\WKHDSSURSULDWHDXWKRULW\DIWHUFRQVXOWDWLRQZLWK
VXFKSHUVRQVDVDSSHDUWRLWWREHDSSURSULDWH



$ VXSSOHPHQWDU\ SURYLVLRQ LV QRW LQFRUSRUDWHG DV D WHUP RI DQ RFFXSDWLRQ
FRQWUDFW LI WKH ODQGORUG DQG WKH FRQWUDFWKROGHU DJUHH WKDW LW VKRXOG QRW EH
LQFRUSRUDWHG



$VXSSOHPHQWDU\SURYLVLRQLVLQFRUSRUDWHGDVDWHUPRIDQRFFXSDWLRQFRQWUDFW
ZLWKPRGLILFDWLRQVLIWKHODQGORUGDQGWKHFRQWUDFWKROGHUDJUHHWKDWLWVKRXOG
EHLQFRUSRUDWHGZLWKWKRVHPRGLILFDWLRQV



6XEVHFWLRQV  DQG  DUHVXEMHFWWRVHFWLRQ ODQGORUGpVIDLOXUHWRSURYLGH
ZULWWHQVWDWHPHQWRIFRQWUDFW DQGVHFWLRQ LQFRPSOHWHZULWWHQVWDWHPHQW 



,QWKLV$FWu
qVXSSOHPHQWDU\SURYLVLRQr H[FHSWLQVHFWLRQ KDVWKHPHDQLQJJLYHQ
E\VXEVHFWLRQ  DQG
qVXSSOHPHQWDU\WHUPrLQUHODWLRQWRDQRFFXSDWLRQFRQWUDFWPHDQVDWHUP
RIWKHFRQWUDFWZKLFKLQFRUSRUDWHVDVXSSOHPHQWDU\SURYLVLRQ ZLWKRU
ZLWKRXWPRGLILFDWLRQV 



(IIHFWRIQRQLQFRUSRUDWLRQHWF


6XEVHFWLRQV  DQG  DSSO\LIu
D EHFDXVHRIVHFWLRQ  DVXSSOHPHQWDU\SURYLVLRQLVQRWLQFRUSRUDWHG
DVDWHUPRIDQRFFXSDWLRQFRQWUDFWRU
E EHFDXVHRIVHFWLRQ  DVXSSOHPHQWDU\SURYLVLRQLVLQFRUSRUDWHGDVD
WHUPRIWKHFRQWUDFWZLWKPRGLILFDWLRQV



,I DV D UHVXOW LW LV QHFHVVDU\ WKDW DQRWKHU VXSSOHPHQWDU\ SURYLVLRQ LV QRW
LQFRUSRUDWHGWKHRWKHUSURYLVLRQLVQRWLQFRUSRUDWHG



,I DV D UHVXOW LW LV QHFHVVDU\ WKDW DQRWKHU VXSSOHPHQWDU\ SURYLVLRQ LV
LQFRUSRUDWHGZLWKPRGLILFDWLRQVWKHRWKHUSURYLVLRQLVLQFRUSRUDWHGZLWKWKH
QHFHVVDU\ PRGLILFDWLRQV LQ DGGLWLRQ WR DQ\ PRGLILFDWLRQV PDGH EHFDXVH RI
VHFWLRQ  

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV



5HODWLRQVKLSZLWKXQIDLUWHUPVUHJXODWLRQV


)RUWKHSXUSRVHVRIWKHXQIDLUWHUPVUHJXODWLRQVDVXSSOHPHQWDU\WHUPZKLFK
LQFRUSRUDWHV D VXSSOHPHQWDU\ SURYLVLRQ ZLWKRXW PRGLILFDWLRQ UHIOHFWV D
PDQGDWRU\VWDWXWRU\SURYLVLRQ VRWKDWWKHUHJXODWLRQVGRQRWDSSO\WRLW 



%HIRUHSUHVFULELQJDVXSSOHPHQWDU\SURYLVLRQXQGHUVHFWLRQWKHDSSURSULDWH
DXWKRULW\PXVWKDYHUHJDUGWRZKHWKHULIWKHXQIDLUWHUPVUHJXODWLRQVDSSOLHG
WRDVXSSOHPHQWDU\WHUPLQFRUSRUDWLQJWKHSURYLVLRQZLWKRXWPRGLILFDWLRQWKH
WHUPZRXOGEHIDLU



,IDWHUPZKLFKLQFRUSRUDWHVDVXSSOHPHQWDU\SURYLVLRQZLWKPRGLILFDWLRQVLV
YRLG RU LQYDOLG EHFDXVH RI WKH XQIDLU WHUPV UHJXODWLRQV RU IRU DQ\ RWKHU
UHDVRQ  WKDW WHUP LV RI QR HIIHFW DQG WKH FRQWUDFW LV WR EH WUHDWHG DV
LQFRUSRUDWLQJWKHSURYLVLRQZLWKRXWPRGLILFDWLRQ
:ULWWHQVWDWHPHQWRIFRQWUDFWIXQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



:ULWWHQVWDWHPHQW


7KH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW PXVW JLYH WKH FRQWUDFWKROGHU D
ZULWWHQ VWDWHPHQW RI WKH FRQWUDFW EHIRUH WKH HQG RI WKH SHULRG RI WZR ZHHNV
VWDUWLQJZLWKWKHHIIHFWLYHGDWH



7KH ODQGORUG PD\ QRW FKDUJH D IHH IRU SURYLGLQJ D ZULWWHQ VWDWHPHQW XQGHU
VXEVHFWLRQ  



7KHFRQWUDFWKROGHUPD\UHTXHVWDIXUWKHUZULWWHQVWDWHPHQWRIWKHFRQWUDFWDW
DQ\WLPH



7KHODQGORUGPD\FKDUJHDUHDVRQDEOHIHHIRUSURYLGLQJLW



7KH ODQGORUG PXVW JLYH WKH FRQWUDFWKROGHU WKH IXUWKHU ZULWWHQ VWDWHPHQW
EHIRUHWKHHQGRIWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKu
D WKHGD\RIWKHUHTXHVWRU
E LIWKHODQGORUGFKDUJHVDUHDVRQDEOHIHHWKHGD\RQZKLFKWKHFRQWUDFW
KROGHUSD\VWKHIHH
:ULWWHQVWDWHPHQWRIFRQWUDFWIXUWKHUSURYLVLRQ



&RQWHQWVRIZULWWHQVWDWHPHQW


$ZULWWHQVWDWHPHQWRIDQRFFXSDWLRQFRQWUDFWPXVWVHWRXWWKHQDPHVRIWKH
SDUWLHVWRWKHFRQWUDFW



,WPXVWVHWRXWu
D WKH WHUPV RI WKH FRQWUDFW DV WR WKH PDWWHUV ZKLFK DUH NH\ PDWWHUV LQ
UHODWLRQWRWKHFRQWUDFW VHHVHFWLRQ 
E WKHIXQGDPHQWDOWHUPVRIWKHFRQWUDFW
F WKHVXSSOHPHQWDU\WHUPVRIWKHFRQWUDFWDQG
G DQ\RWKHUH[SUHVVWHUPVRIWKHFRQWUDFW qDGGLWLRQDOWHUPVr 



,WPXVWLGHQWLI\u
D DQ\ IXQGDPHQWDO SURYLVLRQ DSSOLFDEOH WR WKH FRQWUDFW ZKLFK LV QRW
LQFRUSRUDWHGDVDWHUPRIWKHFRQWUDFWEHFDXVHRIVHFWLRQ  RU  
DQG

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV

E

DQ\ VXSSOHPHQWDU\ SURYLVLRQ DSSOLFDEOH WR WKH FRQWUDFW ZKLFK LV QRW
LQFRUSRUDWHGDVDWHUPRIWKHFRQWUDFWEHFDXVHRIVHFWLRQ  RU  



,W PXVW FRQWDLQ H[SODQDWRU\ LQIRUPDWLRQ DERXW VXFK PDWWHUV DV PD\ EH
SUHVFULEHG



,QWKLV$FWqDGGLWLRQDOWHUPVrKDVWKHPHDQLQJJLYHQE\VXEVHFWLRQ  G 



(GLWRULDOFKDQJHVLQZULWWHQVWDWHPHQW


7KHZULWWHQVWDWHPHQWPD\VHWRXWWKHIXQGDPHQWDODQGVXSSOHPHQWDU\WHUPV
RIWKHFRQWUDFWZLWKHGLWRULDOFKDQJHV



(GLWRULDO FKDQJHV DUH FKDQJHV WR WKH ZRUGLQJ RI D IXQGDPHQWDO RU
VXSSOHPHQWDU\WHUPZKLFKGRQRWFKDQJHWKHVXEVWDQFHRIWKDWWHUPLQDQ\
ZD\IRUH[DPSOHu
D VXEVWLWXWLQJWKHQDPHVRIWKHODQGORUGRUFRQWUDFWKROGHUIRUUHIHUHQFHV
WR qWKH ODQGORUGr qWKH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFWr qWKH
FRQWUDFWKROGHUrqWKHFRQWUDFWKROGHUXQGHUDVHFXUHFRQWUDFWrHWF
E VXEVWLWXWLQJ IRU UHIHUHQFHV WR D IXQGDPHQWDO SURYLVLRQ UHIHUHQFHV WR
WKHFRUUHVSRQGLQJIXQGDPHQWDOWHUP



.H\PDWWHUV


7KHIROORZLQJDUHNH\PDWWHUVLQUHODWLRQWRDOORFFXSDWLRQFRQWUDFWVu
D WKHSUHPLVHV
E WKHHIIHFWLYHGDWH
F WKHDPRXQWRIUHQWRURWKHUFRQVLGHUDWLRQDQG
G WKHUHQWDOSHULRGV



7KHIROORZLQJDUHNH\PDWWHUVLQUHODWLRQWRVWDQGDUGFRQWUDFWVu
D ZKHWKHUWKHFRQWUDFWLVSHULRGLFRUPDGHIRUDIL[HGWHUP
E LILWLVPDGHIRUDIL[HGWHUPWKHWHUPIRUZKLFKLWLVPDGHDQG
F LIWKHUHDUHSHULRGVGXULQJZKLFKWKHFRQWUDFWKROGHULVQRWHQWLWOHGWR
RFFXS\WKHSUHPLVHVDVDKRPHWKRVHSHULRGV



(QIRUFHPHQW
1RWHUPRIDQRFFXSDWLRQFRQWUDFWLVHQIRUFHDEOHDJDLQVWWKHFRQWUDFWKROGHU
EHIRUHWKHHDUOLHURIu
D WKH ODQGORUG JLYLQJ WKH FRQWUDFWKROGHU D ZULWWHQ VWDWHPHQW RI WKH
FRQWUDFWXQGHUVHFWLRQ  DQG
E WKHHIIHFWLYHGDWH
)DLOXUHWRSURYLGHZULWWHQVWDWHPHQWHWF



)DLOXUHWRSURYLGHVWDWHPHQWDSSOLFDWLRQWRFRXUW


,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWIDLOVWRFRPSO\ZLWKDUHTXLUHPHQW
WRSURYLGHDZULWWHQVWDWHPHQWXQGHUVHFWLRQWKHFRQWUDFWKROGHUPD\DSSO\
WRWKHFRXUWIRUDGHFODUDWLRQDVWRWKHWHUPVRIWKHFRQWUDFW



2QDQDSSOLFDWLRQXQGHUVXEVHFWLRQ  HDFKIXQGDPHQWDODQGVXSSOHPHQWDU\
SURYLVLRQDSSOLFDEOHWRWKHFRQWUDFWLVWREHWUHDWHGDVLQFRUSRUDWHGDVDWHUPRI

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV

WKHFRQWUDFWZLWKRXWPRGLILFDWLRQXQOHVVWKHFRQWUDFWKROGHUFODLPVWKDWLWZDV
QRWLQFRUSRUDWHGRUZDVLQFRUSRUDWHGZLWKPRGLILFDWLRQV


,QWKDWFDVHWKHFRXUWPXVWGHWHUPLQHWKHFRQWUDFWKROGHUpVFODLP



6XEVHFWLRQ  GRHVQRWDSSO\LIWKHODQGORUGpVIDLOXUHWRFRPSO\ZLWKVHFWLRQ
LVDWWULEXWDEOHWRWKHDFWRURPLVVLRQRIWKHFRQWUDFWKROGHU



7KHFRXUWPD\u
D DWWDFKDVWDWHPHQWRIWKHRFFXSDWLRQFRQWUDFWWRLWVGHFODUDWLRQRU
E RUGHUWKHODQGORUGWRJLYHWKHFRQWUDFWKROGHUDZULWWHQVWDWHPHQWRIWKH
FRQWUDFW



)DLOXUHWRSURYLGHVWDWHPHQWFRPSHQVDWLRQ


,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWIDLOVWRFRPSO\ZLWKDUHTXLUHPHQW
WRSURYLGHDZULWWHQVWDWHPHQWXQGHUVHFWLRQKHLVOLDEOHWRSD\WKHFRQWUDFW
KROGHUFRPSHQVDWLRQXQGHUVHFWLRQ



7KHFRPSHQVDWLRQLVSD\DEOHLQUHVSHFWRIWKHUHOHYDQWGDWHDQGHYHU\GD\DIWHU
WKHUHOHYDQWGDWHXQWLOu
D WKH GD\ RQ ZKLFK WKH ODQGORUG JLYHV WKH FRQWUDFWKROGHU D ZULWWHQ
VWDWHPHQWRIWKHFRQWUDFWRU
E LI HDUOLHU WKH ODVW GD\ RI WKH SHULRG RI WZR PRQWKV VWDUWLQJ ZLWK WKH
UHOHYDQWGDWH



,QWHUHVW RQ WKH FRPSHQVDWLRQ LV SD\DEOH LI WKH ODQGORUG IDLOV WR JLYH WKH
FRQWUDFWKROGHU D ZULWWHQ VWDWHPHQW RI WKH FRQWUDFW RQ RU EHIRUH WKH GD\
UHIHUUHGWRLQVXEVHFWLRQ  E 



7KHLQWHUHVWVWDUWVWRUXQRQWKHGD\UHIHUUHGWRLQVXEVHFWLRQ  E DWWKHUDWH
SUHYDLOLQJXQGHUVHFWLRQRIWKH/DWH3D\PHQWRI&RPPHUFLDO'HEWV ,QWHUHVW
$FW F  DWWKHHQGRIWKDWGD\



7KLVVHFWLRQGRHVQRWDSSO\LIWKHODQGORUGpVIDLOXUHWRFRPSO\ZLWKVHFWLRQ
LVDWWULEXWDEOHWRWKHDFWRURPLVVLRQRIWKHFRQWUDFWKROGHU



7KHUHOHYDQWGDWHu
D LI WKH ODQGORUG ZDV UHTXLUHG WR SURYLGH D ZULWWHQ VWDWHPHQW XQGHU
VHFWLRQ  LVWKHHIIHFWLYHGDWHDQG
E LI WKH ODQGORUG ZDV UHTXLUHG WR SURYLGH D ZULWWHQ VWDWHPHQW XQGHU
VHFWLRQ  WR  LVWKHILUVWGD\RIWKHSHULRGPHQWLRQHGLQVHFWLRQ
  



,QFRPSOHWHVWDWHPHQW


,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWSURYLGHVDZULWWHQVWDWHPHQWRI
WKHFRQWUDFWWKDWLVLQFRPSOHWHWKHFRQWUDFWKROGHUPD\DSSO\WRWKHFRXUWIRU
DGHFODUDWLRQDVWRWKHWHUPVRIWKHFRQWUDFW



$ZULWWHQVWDWHPHQWLVLQFRPSOHWHLILWGRHVQRWLQFOXGHHYHU\WKLQJUHTXLUHGWR
EHLQFOXGHGE\VHFWLRQ



7KHFRQWUDFWKROGHUPD\QRWPDNHDQDSSOLFDWLRQXQGHUVXEVHFWLRQ  EHIRUH
WKHHQGRIWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHUHOHYDQWGDWH



6XEVHFWLRQ  DSSOLHVLIWKHZULWWHQVWDWHPHQWu

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV

D
E

GRHVQRWVHWRXWDIXQGDPHQWDOSURYLVLRQDSSOLFDEOHWRWKHFRQWUDFWDQG
GRHV QRW FRQWDLQ D VWDWHPHQW WKDW WKH SURYLVLRQ LV QRW LQFRUSRUDWHG
EHFDXVHRIVHFWLRQ  RU  RU
GRHVQRWVHWRXWDVXSSOHPHQWDU\SURYLVLRQDSSOLFDEOHWRWKHFRQWUDFW
DQGGRHVQRWFRQWDLQDVWDWHPHQWWKDWWKHSURYLVLRQLVQRWLQFRUSRUDWHG
EHFDXVHRIVHFWLRQ  RU  



7KDWSURYLVLRQLVWREHWUHDWHGDVLQFRUSRUDWHGDVDWHUPRIWKHFRQWUDFWZLWKRXW
PRGLILFDWLRQXQOHVVu
D VHFWLRQRUDSSOLHVLQUHODWLRQWRLWRU
E WKHFRQWUDFWKROGHUFODLPVLWZDVQRWLQFRUSRUDWHGRUZDVLQFRUSRUDWHG
ZLWKPRGLILFDWLRQV



,IWKHFRQWUDFWKROGHUFODLPVLWZDVQRWLQFRUSRUDWHGRUZDVLQFRUSRUDWHGZLWK
PRGLILFDWLRQVWKHFRXUWPXVWGHWHUPLQHWKHFRQWUDFWKROGHUpVFODLP



6XEVHFWLRQ  GRHVQRWDSSO\LIWKHRPLVVLRQRIWKHSURYLVLRQRUVWDWHPHQWLV
DWWULEXWDEOHWRWKHDFWRURPLVVLRQRIWKHFRQWUDFWKROGHU



7KHFRXUWPD\u
D DWWDFKDZULWWHQVWDWHPHQWRIWKHRFFXSDWLRQFRQWUDFWWRLWVGHFODUDWLRQ
RU
E RUGHUWKHODQGORUGWRJLYHWKHFRQWUDFWKROGHUDZULWWHQVWDWHPHQWRIWKH
FRQWUDFWZKLFKLVQRWLQFRPSOHWH



,IWKHFRXUWLVVDWLVILHGWKDWWKHZULWWHQVWDWHPHQWLVLQFRPSOHWHEHFDXVHRIWKH
ZLOIXOGHIDXOWRIWKHODQGORUGLWPD\LILWWKLQNVILWRUGHUWKHODQGORUGWRSD\WKH
FRQWUDFWKROGHUFRPSHQVDWLRQXQGHUVHFWLRQ



7KH FRPSHQVDWLRQ LV SD\DEOH LQ UHVSHFW RI VXFK SHULRG QRW H[FHHGLQJ WZR
PRQWKVDVWKHFRXUWPD\GHWHUPLQHDQGWKHFRXUWPD\RUGHUWKHODQGORUGWR
SD\LQWHUHVWDWVXFKUDWHDQGFDOFXODWHGLQVXFKPDQQHUDVLWWKLQNVILW



q7KHUHOHYDQWGDWHrKDVWKHVDPHPHDQLQJDVLQVHFWLRQ



,QFRUUHFWVWDWHPHQWFRQWUDFWKROGHUpVDSSOLFDWLRQWRFRXUW


7KHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWPD\DSSO\WRWKHFRXUWIRUD
GHFODUDWLRQWKDWDZULWWHQVWDWHPHQWRIWKHFRQWUDFWu
D VHWVRXWDWHUPRIWKHFRQWUDFWLQFRUUHFWO\
E LQFRUUHFWO\VWDWHVWKDWEHFDXVHRIVHFWLRQ  RU  DIXQGDPHQWDO
SURYLVLRQDSSOLFDEOHWRWKHFRQWUDFWKDVQRWEHHQLQFRUSRUDWHGDVDWHUP
RIWKHFRQWUDFW
F LQFRUUHFWO\VWDWHVWKDWEHFDXVHRIVHFWLRQ  RU  DVXSSOHPHQWDU\
SURYLVLRQDSSOLFDEOHWRWKHFRQWUDFWKDVQRWEHHQLQFRUSRUDWHGDVDWHUP
RIWKHFRQWUDFWRU
G VHWVRXWDWHUPWKDWLVQRWDWHUPRIWKHFRQWUDFW



6XEVHFWLRQ  D u
D GRHVQRWLQFOXGHWKHFDVHZKHUHDWHUPLVVHWRXWZLWKHGLWRULDOFKDQJHV
SHUPLWWHGXQGHUVHFWLRQEXW
E LQFOXGHVWKHFDVHZKHUHWKHZULWWHQVWDWHPHQWVHWVRXWDWHUPWKDWLVRI
QRHIIHFW



7KHFRQWUDFWKROGHUPD\QRWDSSO\WRWKHFRXUWXQGHUVXEVHFWLRQ  EHIRUHWKH
HQGRIWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHUHOHYDQWGDWH

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV



,IWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLQVXEVHFWLRQ  D   E RU  F LV
PDGHRXWLWPD\PDNHDGHFODUDWLRQVHWWLQJRXWWKHFRUUHFWWHUP



,IWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLQVXEVHFWLRQ  G LVPDGHRXWLWPD\
PDNHDGHFODUDWLRQWKDWWKHWHUPLVQRWDWHUPRIWKHFRQWUDFW



7KHFRXUWPD\u
D DWWDFKDZULWWHQVWDWHPHQWRIWKHRFFXSDWLRQFRQWUDFWWRLWVGHFODUDWLRQ
RU
E RUGHU WKH ODQGORUG WR JLYH WKH FRQWUDFWKROGHU D FRUUHFWHG ZULWWHQ
VWDWHPHQWRIWKHFRQWUDFW



,IWKHFRXUWLVVDWLVILHGWKDWWKHZULWWHQVWDWHPHQWLVLQFRUUHFWDVGHVFULEHGLQ
VXEVHFWLRQ  EHFDXVHRIWKHZLOIXOGHIDXOWRIWKHODQGORUGLWPD\LILWWKLQNVILW
RUGHUWKHODQGORUGWRSD\WKHFRQWUDFWKROGHUFRPSHQVDWLRQXQGHUVHFWLRQ



7KH FRPSHQVDWLRQ LV SD\DEOH LQ UHVSHFW RI VXFK SHULRG QRW H[FHHGLQJ WZR
PRQWKVDVWKHFRXUWPD\GHWHUPLQHDQGWKHFRXUWPD\RUGHUWKHODQGORUGWR
SD\LQWHUHVWDWVXFKUDWHDQGFDOFXODWHGLQVXFKPDQQHUDVLWWKLQNVILW



q7KHUHOHYDQWGDWHrKDVWKHVDPHPHDQLQJDVLQVHFWLRQ



,QFRUUHFWVWDWHPHQWODQGORUGpVDSSOLFDWLRQWRFRXUW


7KLV VHFWLRQ DSSOLHV LI WKH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW LV D
FRPPXQLW\ODQGORUGDQGKDVJLYHQWKHFRQWUDFWKROGHUu
D DQRWLFHXQGHUVHFWLRQEXW
E D ZULWWHQ VWDWHPHQW RI WKH FRQWUDFW WKDW LV FRQVLVWHQW ZLWK D VHFXUH
FRQWUDFW



7KH ODQGORUG PD\ DSSO\ WR WKH FRXUW IRU D GHFODUDWLRQ WKDW WKH FRQWUDFW LV D
VWDQGDUGFRQWUDFW



7KHFRXUWPD\QRWPDNHWKHGHFODUDWLRQLILWLVVDWLVILHGWKDWDWWKHWLPHWKH
ODQGORUGJDYHWKHZULWWHQVWDWHPHQWWRWKHFRQWUDFWKROGHULWZDVWKHLQWHQWLRQ
RIWKHODQGORUGWKDWWKHFRQWUDFWVKRXOGEHDVHFXUHFRQWUDFW



,I WKH FRXUW PDNHV WKH GHFODUDWLRQ HDFK IXQGDPHQWDO DQG VXSSOHPHQWDU\
SURYLVLRQDSSOLFDEOHWRWKHFRQWUDFWLVWREHWUHDWHGDVLQFRUSRUDWHGDVDWHUPRI
WKHFRQWUDFWZLWKRXWPRGLILFDWLRQXQOHVVWKHFRQWUDFWKROGHUFODLPVLWZDVQRW
LQFRUSRUDWHGRUZDVLQFRUSRUDWHGZLWKPRGLILFDWLRQV



,QWKDWFDVHWKHFRXUWPXVWGHWHUPLQHWKHFRQWUDFWKROGHUpVFODLP



7KHFRXUWPD\u
D DWWDFKDZULWWHQVWDWHPHQWRIWKHRFFXSDWLRQFRQWUDFWWRLWVGHFODUDWLRQ
RU
E RUGHU WKH ODQGORUG WR JLYH WKH FRQWUDFWKROGHU D FRUUHFWHG ZULWWHQ
VWDWHPHQWRIWKHFRQWUDFW



$PRXQWRIFRPSHQVDWLRQ


:KHUHWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWLVOLDEOHWRSD\FRPSHQVDWLRQ
WRWKHFRQWUDFWKROGHUXQGHUWKLVVHFWLRQWKHDPRXQWRIFRPSHQVDWLRQSD\DEOH
LQUHVSHFWRIDSDUWLFXODUGD\LVHTXLYDOHQWWRWKHDPRXQWRIUHQWSD\DEOHXQGHU
WKHFRQWUDFWLQUHVSHFWRIWKDWGD\

$SULO



5HQWHG+RPHV%LOO
3DUWu2FFXSDWLRQFRQWUDFWV



,IWKHFRQWUDFWSURYLGHVIRUUHQWWREHSDLGLQUHVSHFWRISHULRGVRWKHUWKDQD
GD\WKHDPRXQWRIUHQWSD\DEOHLQUHVSHFWRIDVLQJOHGD\LVWKHDSSURSULDWH
SURSRUWLRQRIWKHUHQWSD\DEOHLQUHVSHFWRIWKHSHULRGLQZKLFKWKDWGD\IDOOV



,I FRPSHQVDWLRQ LV SD\DEOH EHFDXVH RI VHFWLRQ  RU  IDLOXUH WR SURYLGH
VWDWHPHQW WKHFRQWUDFWKROGHUPD\DSSO\WRWKHFRXUWIRUDQRUGHULQFUHDVLQJ
WKHDPRXQWRIWKHFRPSHQVDWLRQRQWKHJURXQGWKDWWKHODQGORUGpVIDLOXUHWR
SURYLGHDZULWWHQVWDWHPHQWZDVZLOIXO



,IFRPSHQVDWLRQLVSD\DEOHEHFDXVHRIVHFWLRQRU LQFRPSOHWHRULQFRUUHFW
VWDWHPHQW WKHFRQWUDFWKROGHUPD\DSSO\WRWKHFRXUWIRUDQRUGHULQFUHDVLQJ
WKHDPRXQWRIWKHFRPSHQVDWLRQ



2Q DQ DSSOLFDWLRQ XQGHU VXEVHFWLRQ   RU   WKH FRXUW PD\ LQFUHDVH WKH
DPRXQW RI WKH FRPSHQVDWLRQ SD\DEOH LQ UHVSHFW RI D SDUWLFXODU GD\ E\ VXFK
SHUFHQWDJHQRWH[FHHGLQJSHUFHQWDVLWWKLQNVILW
0RGHOFRQWUDFWV



0RGHOFRQWUDFWV


7KHDSSURSULDWHDXWKRULW\PD\SUHVFULEHPRGHOFRQWUDFWVIRUVXFKGHVFULSWLRQV
RIRFFXSDWLRQFRQWUDFWDVLWWKLQNVILW



$ PRGHO FRQWUDFW IRU DQ RFFXSDWLRQ FRQWUDFW RI D SDUWLFXODU GHVFULSWLRQ LV D
ZULWWHQ VWDWHPHQW DSSURSULDWH WR D FRQWUDFW RI WKDW GHVFULSWLRQ ZKLFK
LQFRUSRUDWHV ZLWKRXW PRGLILFDWLRQ DOO WKH IXQGDPHQWDO DQG VXSSOHPHQWDU\
SURYLVLRQVDSSOLFDEOHWRLW
3$57
5,*+76$1'2%/,*$7,21681'(52&&83$7,21&2175$&76
&+$37(5
'(326,76
)XQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV



)RUPRIVHFXULW\
7KH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW PD\ QRW UHTXLUH VHFXULW\ WR EH
JLYHQLQDQ\IRUPRWKHUWKDQu
D PRQH\RU
E DJXDUDQWHH



5HTXLUHPHQWWRXVHGHSRVLWVFKHPH


,IWKHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWSD\VDGHSRVLW RUDQRWKHU
SHUVRQ SD\V D GHSRVLW RQ KLV EHKDOI  WKH GHSRVLW PXVW EH GHDOW ZLWK LQ
DFFRUGDQFHZLWKDQDXWKRULVHGGHSRVLWVFKHPH



%HIRUH WKH HQG RI WKH SHULRG RI  GD\V VWDUWLQJ ZLWK WKH GD\ RQ ZKLFK WKH
GHSRVLW LV SDLG WKH ODQGORUG PXVW JLYH WKH FRQWUDFWKROGHU DQG DQ\ SHUVRQ
ZKRKDVSDLGWKHGHSRVLWRQKLVEHKDOI WKHUHTXLUHGLQIRUPDWLRQ

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu'HSRVLWV





7KHUHTXLUHGLQIRUPDWLRQLVLQIRUPDWLRQu
D LGHQWLI\LQJWKHDXWKRULVHGGHSRVLWVFKHPHZKLFKDSSOLHV
E FRQILUPLQJWKHODQGORUGpVFRPSOLDQFHZLWKWKHLQLWLDOUHTXLUHPHQWVRI
WKHVFKHPHDQG
F H[SODLQLQJWKHFRQWUDFWKROGHUpV RUWKDWSHUVRQpV ULJKWVLQUHODWLRQWR
WKHGHSRVLW



q'HSRVLWrPHDQVPRQH\SDLGDVVHFXULW\
)XUWKHUSURYLVLRQ



'HSRVLWVFKHPHV


7KHDSSURSULDWHDXWKRULW\PXVWPDNHDUUDQJHPHQWVIRUVHFXULQJWKDWRQHRU
PRUHGHSRVLWVFKHPHVDUHDYDLODEOH



q'HSRVLWVFKHPHrPHDQVDVFKHPHIRUWKHSXUSRVHRIu
D VDIHJXDUGLQJ GHSRVLWV SDLG LQ FRQQHFWLRQ ZLWK RFFXSDWLRQ FRQWUDFWV
DQG
E IDFLOLWDWLQJWKHUHVROXWLRQRIGLVSXWHVDULVLQJLQFRQQHFWLRQZLWKVXFK
GHSRVLWV



q$UUDQJHPHQWVrPHDQVDUUDQJHPHQWVZLWKDQ\ERG\RUSHUVRQ qWKHVFKHPH
DGPLQLVWUDWRUr XQGHUZKLFKWKHVFKHPHDGPLQLVWUDWRUXQGHUWDNHVWRHVWDEOLVK
DQGPDLQWDLQDGHSRVLWVFKHPHRIDGHVFULSWLRQVSHFLILHGLQWKHDUUDQJHPHQWV



7KH DUUDQJHPHQWV PXVW UHTXLUH WKH VFKHPH DGPLQLVWUDWRU WR JLYH WKH
DSSURSULDWH DXWKRULW\ VXFK LQIRUPDWLRQ DQG VXFK IDFLOLWLHV IRU REWDLQLQJ
LQIRUPDWLRQDVWKHDSSURSULDWHDXWKRULW\PD\UHTXLUH



7KHDSSURSULDWHDXWKRULW\PD\u
D JLYHILQDQFLDODVVLVWDQFHWRWKHVFKHPHDGPLQLVWUDWRU
E PDNHRWKHUSD\PHQWVWRWKHVFKHPHDGPLQLVWUDWRULQSXUVXDQFHRIWKH
DUUDQJHPHQWV
F JXDUDQWHH WKH GLVFKDUJH RI DQ\ ILQDQFLDO REOLJDWLRQ LQFXUUHG E\ WKH
VFKHPHDGPLQLVWUDWRULQFRQQHFWLRQZLWKWKHDUUDQJHPHQWV



7KH DSSURSULDWH DXWKRULW\ PD\ PDNH UHJXODWLRQV FRQIHUULQJ SRZHUV DQG
LPSRVLQJGXWLHVRQVFKHPHDGPLQLVWUDWRUV



5HTXLUHGLQIRUPDWLRQ
7KH DSSURSULDWH DXWKRULW\ PD\ E\ UHJXODWLRQV PDNH SURYLVLRQ DV WR ZKDW
LQIRUPDWLRQLVVXIILFLHQWWRFRPSO\ZLWKVHFWLRQ  



3URFHHGLQJVIRUPRIVHFXULW\


7KLVVHFWLRQDSSOLHVLIu
D WKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWUHTXLUHVVHFXULW\WREHJLYHQ
LQDIRUPZKLFKLVQRWSHUPLWWHGE\VHFWLRQDQG
E VHFXULW\LVJLYHQLQWKDWIRUP



7KHFRQWUDFWKROGHU RUDQ\SHUVRQZKRKDVJLYHQWKHVHFXULW\RQKLVEHKDOI
PD\DSSO\WRDFRXQW\FRXUWIRUDQRUGHUXQGHUVXEVHFWLRQ  

$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu'HSRVLWV





7KH RUGHU LV DQ RUGHU UHTXLULQJ WKH SHUVRQ ZKR DSSHDUV WR EH KROGLQJ WKH
SURSHUW\FRQVWLWXWLQJWKHVHFXULW\WRUHWXUQLW
3URFHHGLQJVGHSRVLWVFKHPHV



:KHUHDGHSRVLWKDVEHHQSDLGLQFRQQHFWLRQZLWKDQRFFXSDWLRQFRQWUDFWWKH
FRQWUDFWKROGHU RUDQ\SHUVRQZKRKDVSDLGWKHGHSRVLWRQKLVEHKDOI PD\
PDNHDQDSSOLFDWLRQWRDFRXQW\FRXUWRQDQ\RIWKHIROORZLQJJURXQGV



7KHILUVWJURXQGLVWKDWWKHODQGORUGKDVQRWFRPSOLHGZLWKVHFWLRQ  



7KHVHFRQGJURXQGLVWKDWWKHDSSOLFDQWu
D KDVEHHQQRWLILHGE\WKHODQGORUGWKDWDSDUWLFXODUDXWKRULVHGGHSRVLW
VFKHPHDSSOLHVWRWKHGHSRVLWEXW
E KDVEHHQXQDEOHWRREWDLQFRQILUPDWLRQIURPWKHVFKHPHDGPLQLVWUDWRU
WKDWWKHGHSRVLWLVEHLQJKHOGLQDFFRUGDQFHZLWKWKHVFKHPH



7KH WKLUG JURXQG LV WKDW WKH ODQGORUG KDV QRW FRPSOLHG ZLWK WKH LQLWLDO
UHTXLUHPHQWVRIDQDXWKRULVHGGHSRVLWVFKHPH



7KHFRXQW\FRXUWPXVWDFWDVIROORZVLIu
D LQWKHFDVHRIDQDSSOLFDWLRQRQWKHILUVWRUWKLUGJURXQGLWLVVDWLVILHG
WKDWWKHJURXQGLVPDGHRXWRU
E LQWKHFDVHRIDQDSSOLFDWLRQRQWKHVHFRQGJURXQGLWLVQRWVDWLVILHGWKDW
WKH GHSRVLW LV EHLQJ KHOG LQ DFFRUGDQFH ZLWK DQ DXWKRULVHG GHSRVLW
VFKHPH



,WPXVWRUGHUWKHSHUVRQZKRDSSHDUVWREHKROGLQJWKHGHSRVLWu
D WR UHSD\ WKH GHSRVLW WR WKH DSSOLFDQW EHIRUH WKH HQG RI WKH UHOHYDQW
SHULRGRU
E WRSD\LWEHIRUHWKHHQGRIWKDWSHULRGWRWKHVFKHPHDGPLQLVWUDWRURI
DQDXWKRULVHGFXVWRGLDOGHSRVLWVFKHPHWREHKHOGLQDFFRUGDQFHZLWK
WKHVFKHPH



,WPXVWRUGHUWKHODQGORUGWRSD\WRWKHDSSOLFDQWEHIRUHWKHHQGRIWKHUHOHYDQW
SHULRGDVXPRIPRQH\HTXDOWRWKUHHWLPHVWKHDPRXQWRIWKHGHSRVLW



7KH UHOHYDQW SHULRG LV WKH SHULRG RI  GD\V EHJLQQLQJ ZLWK WKH GDWH RI WKH
RUGHU



$FXVWRGLDOGHSRVLWVFKHPHLVDVFKHPHXQGHUZKLFKGHSRVLWVDUHSDLGWRWKH
VFKHPHDGPLQLVWUDWRUE\WKHODQGORUGDQGKHOGE\WKHVFKHPHDGPLQLVWUDWRU
XQWLO LQ DFFRUGDQFH ZLWK WKH VFKHPH WKH\ IDOO WR EH SDLG WR WKH ODQGORUG RU
FRQWUDFWKROGHU
,QWHUSUHWDWLRQ



,QWHUSUHWDWLRQ


,QWKLV$FWu
qDXWKRULVHG GHSRVLW VFKHPHr PHDQV D GHSRVLW VFKHPH LQ IRUFH LQ
DFFRUGDQFHZLWKDUUDQJHPHQWVXQGHUVHFWLRQ
qGHSRVLWrKDVWKHPHDQLQJJLYHQE\VHFWLRQ  
qGHSRVLWVFKHPHrKDVWKHPHDQLQJJLYHQE\VHFWLRQ  

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu'HSRVLWV



qLQLWLDO UHTXLUHPHQWVr LQ UHODWLRQ WR D GHSRVLW VFKHPH PHDQV WKH
UHTXLUHPHQWV RI WKH VFKHPH ZKLFK PXVW EH FRPSOLHG ZLWK E\ WKH
ODQGORUGZKHQDGHSRVLWLVSDLG
qVHFXULW\r PHDQV VHFXULW\ IRU WKH SHUIRUPDQFH RI WKH FRQWUDFWKROGHUpV
REOLJDWLRQVDQGWKHGLVFKDUJHRIWKHFRQWUDFWKROGHUpVOLDELOLWLHV


,QWKLV$FWUHIHUHQFHVWRDGHSRVLWLQUHODWLRQWRDWLPHDIWHUDGHSRVLWKDVEHHQ
SDLGDUHWRDVXPUHSUHVHQWLQJWKHGHSRVLW
&+$37(5
&21',7,212)35(0,6(6

)XQGDPHQWDOSURYLVLRQVRIVHFXUHFRQWUDFWVSHULRGLFVWDQGDUGFRQWUDFWVDQGIL[HGWHUP
VWDQGDUGFRQWUDFWVIRUDWHUPRIOHVVWKDQ\HDUV


/DQGORUGpVREOLJDWLRQV


7KHODQGORUGXQGHUDVHFXUHFRQWUDFWDSHULRGLFVWDQGDUGFRQWUDFWDQGDIL[HG
WHUPVWDQGDUGFRQWUDFWPDGHIRUDWHUPRIOHVVWKDQVHYHQ\HDUVPXVWHQVXUH
WKDWu
D WKHUHLVQRFDWHJRU\KD]DUGRQWKHSUHPLVHVDQG
E LI WKH SUHPLVHV IRUP SDUW RQO\ RI D EXLOGLQJ WKHUH LV QR FDWHJRU\ 
KD]DUGRQWKHVWUXFWXUHRUH[WHULRURIWKHEXLOGLQJRUWKHFRPPRQSDUWV



7KHODQGORUGPXVWu
D NHHS LQ UHSDLU WKH VWUXFWXUH DQG H[WHULRU RI WKH SUHPLVHV LQFOXGLQJ
GUDLQVJXWWHUVDQGH[WHUQDOSLSHV DQG
E NHHSLQUHSDLUDQGSURSHUZRUNLQJRUGHUWKHVHUYLFHLQVWDOODWLRQVLQWKH
SUHPLVHV



,IWKHSUHPLVHVIRUPSDUWRQO\RIDEXLOGLQJWKHODQGORUGPXVWu
D NHHS LQ UHSDLU WKH VWUXFWXUH DQG H[WHULRU RI DQ\ RWKHU SDUW RI WKH
EXLOGLQJ LQFOXGLQJGUDLQVJXWWHUVDQGH[WHUQDOSLSHV LQZKLFKKHKDV
DQHVWDWHRULQWHUHVWDQG
E NHHSLQUHSDLUDQGSURSHUZRUNLQJRUGHUDVHUYLFHLQVWDOODWLRQZKLFK
GLUHFWO\RULQGLUHFWO\VHUYHVWKHSUHPLVHVDQGZKLFKHLWKHUu
L IRUPVSDUWRIDQ\SDUWRIWKHEXLOGLQJLQZKLFKKHKDVDQHVWDWH
RULQWHUHVWRU
LL LVRZQHGE\KLPRULVXQGHUKLVFRQWURO



7KH VWDQGDUG RI UHSDLU UHTXLUHG E\ VXEVHFWLRQV   DQG   LV WKDW ZKLFK LV
UHDVRQDEOH KDYLQJ UHJDUG WR WKH DJH DQG FKDUDFWHU RI WKH SUHPLVHV DQG WKH
SHULRGGXULQJZKLFKWKHSUHPLVHVDUHOLNHO\WREHDYDLODEOHIRURFFXSDWLRQDVD
KRPH



7KH ODQGORUG PXVW PDNH JRRG DQ\ GDPDJH FDXVHG E\ ZRUNV DQG UHSDLUV
FDUULHGRXWLQRUGHUWRFRPSO\ZLWKKLVREOLJDWLRQVXQGHUWKLVVHFWLRQ



7KH ODQGORUG PD\ QRW LPSRVH DQ\ REOLJDWLRQ RQ WKH FRQWUDFWKROGHU LQ WKH
HYHQW RI WKH FRQWUDFWKROGHUpV HQIRUFLQJ RU UHO\LQJ RQ WKH ODQGORUGpV
REOLJDWLRQVXQGHUWKLVVHFWLRQ



,QWKLV&KDSWHUu

$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu&RQGLWLRQRISUHPLVHV

qFDWHJRU\  KD]DUGr KDV WKH VDPH PHDQLQJ DV LQ WKH +RXVLQJ $FW 
F   VHHVHFWLRQ DQG
qVHUYLFHLQVWDOODWLRQrPHDQVDQLQVWDOODWLRQIRUWKHVXSSO\RIZDWHUJDVRU
HOHFWULFLW\IRUVDQLWDWLRQIRUVSDFHKHDWLQJRUIRUKHDWLQJZDWHU


/LPLWVRQVHFWLRQJHQHUDO


6HFWLRQ    GRHV QRW LPSRVH DQ\ OLDELOLW\ RQ WKH ODQGORUG LQ UHVSHFW RI D
FDWHJRU\  KD]DUG ZKLFK LV LQFDSDEOH RI EHLQJ UHPRYHG E\ WKH ODQGORUG DW
UHDVRQDEOHH[SHQVH



6XEVHFWLRQV  DQG  RIVHFWLRQGRQRWUHTXLUHWKHODQGORUGu
D WRUHEXLOGRUUHLQVWDWHWKHSUHPLVHVRUDQ\SDUWRIWKHPLQWKHFDVHRI
GHVWUXFWLRQRUGDPDJHE\DUHOHYDQWFDXVHRU
E WR NHHS LQ UHSDLU DQ\WKLQJ ZKLFK WKH FRQWUDFWKROGHU LV HQWLWOHG WR
UHPRYHIURPWKHSUHPLVHV



,IWKHSUHPLVHVIRUPSDUWRQO\RIDEXLOGLQJVXEVHFWLRQV  DQG  RIVHFWLRQ
 GR QRW UHTXLUH WKH ODQGORUG WR UHEXLOG RU UHLQVWDWH DQ\ RWKHU SDUW RI WKH
EXLOGLQJ LQ ZKLFK KH KDV DQ HVWDWH RU LQWHUHVW LQ WKH FDVH RI GHVWUXFWLRQ RU
GDPDJHE\DUHOHYDQWFDXVH



5HOHYDQWFDXVHVDUHILUHVWRUPDQGIORRGRURWKHULQHYLWDEOHDFFLGHQW



6HFWLRQ  GRHVQRWUHTXLUHWKHODQGORUGWRFDUU\RXWZRUNVRUUHSDLUVXQOHVV
WKHGLVUHSDLURUIDLOXUHWRNHHSLQZRUNLQJRUGHUDIIHFWVWKHFRQWUDFWKROGHUpV
HQMR\PHQWRIu
D WKHSUHPLVHVRU
E WKHFRPPRQSDUWVWKDWWKHFRQWUDFWKROGHULVHQWLWOHGWRXVHXQGHUWKH
RFFXSDWLRQFRQWUDFW



/LPLWVRQVHFWLRQFRQWUDFWKROGHUpVIDXOW


6HFWLRQ  GRHVQRWLPSRVHDQ\OLDELOLW\RQWKHODQGORUGLIWKHH[LVWHQFHRID
FDWHJRU\  KD]DUG LV ZKROO\ RU PDLQO\ DWWULEXWDEOH WR ODFN RI FDUH E\ WKH
FRQWUDFWKROGHURUDSHUPLWWHGRFFXSLHURIWKHSUHPLVHV



7KHODQGORUGLVQRWREOLJHGE\VHFWLRQ  RU  WRFDUU\RXWZRUNVRUUHSDLUV
LIWKHGLVUHSDLURUWKHIDLOXUHRIDVHUYLFHLQVWDOODWLRQWREHLQZRUNLQJRUGHULV
ZKROO\ RU PDLQO\ DWWULEXWDEOH WR ODFN RI FDUH E\ WKH FRQWUDFWKROGHU RU D
SHUPLWWHGRFFXSLHURIWKHSUHPLVHV



q/DFNRIFDUHrPHDQVDIDLOXUHWRWDNHSURSHUFDUHu
D RIWKHSUHPLVHVRU
E LIWKHSUHPLVHVIRUPSDUWRQO\RIDEXLOGLQJRIWKHFRPPRQSDUWVWKDW
WKHFRQWUDFWKROGHULVHQWLWOHGWRXVHXQGHUWKHRFFXSDWLRQFRQWUDFW



/LPLWVRQVHFWLRQQRWLFH


7KHODQGORUGpVREOLJDWLRQVXQGHUVXEVHFWLRQV  DQG  RIVHFWLRQGRQRW
DULVHXQWLOWKHODQGORUGEHFRPHVDZDUHWKDWZRUNVRUUHSDLUVDUHQHFHVVDU\



7KH ODQGORUG FRPSOLHV ZLWK KLV REOLJDWLRQV XQGHU WKRVH VXEVHFWLRQV LI KH
FDUULHVRXWWKHQHFHVVDU\ZRUNVRUUHSDLUVZLWKLQDUHDVRQDEOHWLPHDIWHUWKH
GD\RQZKLFKKHEHFRPHVDZDUHWKDWWKH\DUHQHFHVVDU\

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu&RQGLWLRQRISUHPLVHV





6XEVHFWLRQ  DSSOLHVLIu
D WKHODQGORUG WKHqROGODQGORUGr WUDQVIHUVKLVLQWHUHVWLQWKHSUHPLVHV
WRDQRWKHUSHUVRQ WKHqQHZODQGORUGr DQG
E WKHROGODQGORUGLVDZDUHEHIRUHWKHGDWHRIWKHWUDQVIHUWKDWZRUNVRU
UHSDLUVDUHQHFHVVDU\LQRUGHUWRFRPSO\ZLWKVHFWLRQ  RU  



7KH QHZ ODQGORUG LV WR EH WUHDWHG DV EHFRPLQJ DZDUH RI WKH QHHG IRU WKRVH
ZRUNVRUUHSDLUVRQWKHGDWHRIWKHWUDQVIHUEXWQRWEHIRUH



$FFHVVWRSUHPLVHV


7KHODQGORUGPD\HQWHUWKHSUHPLVHVDWDQ\UHDVRQDEOHWLPHIRUWKHSXUSRVH
RIu
D LQVSHFWLQJWKHLUFRQGLWLRQDQGVWDWHRIUHSDLURU
E FDUU\LQJRXWZRUNVRUUHSDLUVQHHGHGLQRUGHUWRFRPSO\ZLWKVHFWLRQ




7KHODQGORUGPXVWJLYHDWOHDVWKRXUVpQRWLFHWRWKHFRQWUDFWKROGHUEHIRUH
H[HUFLVLQJWKDWSRZHU



6XEVHFWLRQ  DSSOLHVZKHUHu
D WKHSUHPLVHVIRUPSDUWRQO\RIDEXLOGLQJDQG
E LQ RUGHU WR FRPSO\ ZLWK VHFWLRQ  WKH ODQGORUG QHHGV WR FDUU\ RXW
ZRUNVRUUHSDLUVLQDQRWKHUSDUWRIWKHEXLOGLQJ



7KHODQGORUGLVQRWOLDEOHIRUIDLOLQJWRFRPSO\ZLWKVHFWLRQLIKHGRHVQRW
KDYHVXIILFLHQWULJKWVRYHUWKDWRWKHUSDUWRIWKHEXLOGLQJWRHQDEOHKLPWRFDUU\
RXWWKHZRUNVRUUHSDLUVDQGZDVXQDEOHWRREWDLQVXFKULJKWVDIWHUPDNLQJD
UHDVRQDEOHHIIRUWWRGRVR



5LJKWVRISHUPLWWHGRFFXSLHUV


$SHUPLWWHGRFFXSLHUZKRVXIIHUVUHOHYDQWGDPDJHDVDUHVXOWRIWKHODQGORUG
IDLOLQJ WR FRPSO\ ZLWK VXEVHFWLRQ   RU   RI VHFWLRQ  PD\ HQIRUFH WKDW
VXEVHFWLRQLQKLVRZQULJKW



%XWDSHUPLWWHGRFFXSLHUZKRLVDORGJHURUVXEKROGHUPD\GRVRRQO\LIWKH
ORGJHU LV DOORZHG WR OLYH LQ WKH SUHPLVHV RU WKH VXERFFXSDWLRQ FRQWUDFW LV
PDGHLQDFFRUGDQFHZLWKWKHWHUPVRIWKHRFFXSDWLRQFRQWUDFW



5HOHYDQW GDPDJH PHDQV SHUVRQDO LQMXU\ RU ORVV RI RU GDPDJH WR SHUVRQDO
SURSHUW\
)XUWKHUSURYLVLRQ



6SHFLILFSHUIRUPDQFH


,QDQ\SURFHHGLQJVIRUEUHDFKRIDUHSDLULQJREOLJDWLRQXQGHUDQRFFXSDWLRQ
FRQWUDFW WKH FRXUW PD\ RUGHU VSHFLILF SHUIRUPDQFH RI WKH REOLJDWLRQ GHVSLWH
DQ\HTXLWDEOHUXOHOLPLWLQJWKHDYDLODELOLW\RIWKDWUHPHG\



5HSDLULQJREOLJDWLRQVDUHu
D REOLJDWLRQVWRUHSDLU RUNHHSRUGHOLYHUXSLQUHSDLU RUWRPDLQWDLQ
UHQHZFRQVWUXFWRUUHSODFHDQ\SURSHUW\DQG

$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu&RQGLWLRQRISUHPLVHV

E

REOLJDWLRQV WR NHHS DQ\ SURSHUW\ ILW IRU KXPDQ KDELWDWLRQ KRZHYHU
H[SUHVVHG
DQGLQFOXGHDODQGORUGpVREOLJDWLRQVXQGHUVHFWLRQ


:DVWHDQGWHQDQWOLNHXVHU


7KH FRQWUDFWKROGHU XQGHU DQ RFFXSDWLRQ FRQWUDFW LV QRW OLDEOH IRU ZDVWH LQ
UHVSHFWRIWKHSUHPLVHV



7KHUXOHRIODZXQGHUZKLFKDWHQDQWKDVDQLPSOLHGGXW\WRXVHWKHGHPLVHG
SUHPLVHVLQDWHQDQWOLNHPDQQHUGRHVQRWDSSO\LIWKHWHQDQF\LVDQRFFXSDWLRQ
FRQWUDFW
&+$37(5
352+,%,7('&21'8&7
)XQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



3URKLELWHGFRQGXFW


7KHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWPD\QRWXVHRUWKUHDWHQWR
XVHYLROHQFHDJDLQVWDSHUVRQODZIXOO\OLYLQJLQWKHSUHPLVHV



7KH FRQWUDFWKROGHU PD\ QRW GR DQ\WKLQJ ZKLFK FUHDWHV D ULVN RI VLJQLILFDQW
KDUPWRDSHUVRQODZIXOO\OLYLQJLQWKHSUHPLVHV



7KHFRQWUDFWKROGHUPD\QRWHQJDJHRUWKUHDWHQWRHQJDJHLQFRQGXFWWKDWLV
FDSDEOHRIFDXVLQJQXLVDQFHRUDQQR\DQFHWRDSHUVRQu
D OLYLQJLQWKHORFDOLW\RIWKHSUHPLVHVRU
E HQJDJHG LQ ODZIXO DFWLYLW\ LQ WKH SUHPLVHV RU LQ WKH ORFDOLW\ RI WKH
SUHPLVHV



7KH FRQWUDFWKROGHU PD\ QRW XVH RU WKUHDWHQ WR XVH WKH SUHPLVHV RU DQ\
FRPPRQSDUWVWKDWWKHFRQWUDFWKROGHULVHQWLWOHGWRXVHXQGHUWKHRFFXSDWLRQ
FRQWUDFWIRUFULPLQDOSXUSRVHV



7KH FRQWUDFWKROGHU PD\ QRW DOORZ LQFLWH RU HQFRXUDJH DQ\ SHUVRQ ZKR LV
OLYLQJLQRUYLVLWLQJWKHSUHPLVHVWRDFWDVPHQWLRQHGLQVXEVHFWLRQ    RU  



7KHFRQWUDFWKROGHUPD\QRWDOORZ LQFLWHRUHQFRXUDJHDQ\SHUVRQWRDFWDV
PHQWLRQHGLQVXEVHFWLRQ  
,QMXQFWLRQDJDLQVWSURKLELWHGFRQGXFW



,QMXQFWLRQ


7KLV VHFWLRQ DSSOLHV LI WKH FRQWUDFWKROGHU XQGHU DQ RFFXSDWLRQ FRQWUDFW LV
DFWLQJKDVDFWHGRUWKUHDWHQVWRDFWLQEUHDFKRIVHFWLRQ



7KH FRXUW PD\ RQ DQ DSSOLFDWLRQ E\ WKH ODQGORUG JUDQW DQ LQMXQFWLRQ
SURKLELWLQJWKHFRQWUDFWKROGHUIURPDFWLQJLQEUHDFKRIWKDWVHFWLRQ

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu3URKLELWHGFRQGXFW





,I WKHUH DUH MRLQW FRQWUDFWKROGHUV DQ DSSOLFDWLRQ PD\ EH PDGH DQG DQ
LQMXQFWLRQJUDQWHGLQUHVSHFWRIDOORIWKHPRULQUHVSHFWRIVXFKRIWKHPDVDUH
VSHFLILHGLQWKHDSSOLFDWLRQRULQMXQFWLRQ



$Q LQMXQFWLRQ XQGHU WKLV VHFWLRQ PD\ EH PDGH WR KDYH HIIHFW IRU D VSHFLILHG
SHULRGRUXQWLOYDULHGRUGLVFKDUJHG



$QLQMXQFWLRQXQGHUWKLVVHFWLRQPD\EHYDULHGRUGLVFKDUJHGE\WKHFRXUWRQ
DQDSSOLFDWLRQE\u
D WKHODQGORUGRQZKRVHDSSOLFDWLRQWKHLQMXQFWLRQZDVPDGHRU
E WKHSHUVRQDJDLQVWZKRPLWZDVPDGH



,IWKHFRXUWWKLQNVLWUHDVRQDEOHWRGRVRLWPD\JUDQW RUYDU\ DQLQMXQFWLRQ
ZLWKRXWWKHSHUVRQDJDLQVWZKRPWKHLQMXQFWLRQLVVRXJKW RUDJDLQVWZKRP
WKH LQMXQFWLRQ ZDV PDGH  KDYLQJ EHHQ JLYHQ VXFK QRWLFH DV LV RWKHUZLVH
UHTXLUHGE\UXOHVRIFRXUW



,IWKHFRXUWDFWVXQGHUVXEVHFWLRQ  LWPXVWJLYHWKHSHUVRQDJDLQVWZKRPWKH
LQMXQFWLRQLVPDGHDQRSSRUWXQLW\WRPDNHUHSUHVHQWDWLRQVLQUHODWLRQWRWKH
LQMXQFWLRQDVVRRQDVLWLVUHDVRQDEO\SUDFWLFDEOHIRUKLPWRGRVR



([FOXVLRQRUGHU


7KLV VHFWLRQ DSSOLHV LI WKH FRXUW JUDQWV DQ LQMXQFWLRQ XQGHU VHFWLRQ  WR D
FRPPXQLW\ODQGORUGRUDUHJLVWHUHGFKDULW\DQGu
D WKHFRQGXFWLQUHVSHFWRIZKLFKWKHLQMXQFWLRQLVJUDQWHGLQYROYHVWKH
XVHRUWKUHDWHQHGXVHRIYLROHQFHRU
E WKHUHLVDULVNRIVLJQLILFDQWKDUPWRDQ\SHUVRQ



7KH FRXUW PD\ LQFOXGH LQ WKH LQMXQFWLRQ D SURYLVLRQ SURKLELWLQJ WKH SHUVRQ
DJDLQVWZKRPLWLVPDGHIURPHQWHULQJRUEHLQJLQu
D DQ\SUHPLVHVVSHFLILHGLQWKHLQMXQFWLRQ LQFOXGLQJWKHSUHPLVHVVXEMHFW
WRWKHRFFXSDWLRQFRQWUDFW RU
E DQ\DUHDVSHFLILHGLQWKHLQMXQFWLRQ



7KH FRXUW PD\ LQFOXGH LQ WKH LQMXQFWLRQ D SURYLVLRQ UHTXLULQJ WKH SHUVRQ
DJDLQVWZKRPLWLVPDGHWRH[FOXGHIURPWKHSUHPLVHVVXEMHFWWRWKHRFFXSDWLRQ
FRQWUDFWDQ\SHUVRQVSHFLILHGLQWKHLQMXQFWLRQ



3RZHURIDUUHVWJHQHUDO


:KHUHWKHFRXUWJUDQWVDQLQMXQFWLRQXQGHUVHFWLRQWRDFRPPXQLW\ODQGORUG
RUDUHJLVWHUHGFKDULW\LWPD\DWWDFKDSRZHURIDUUHVWWRDQ\SURYLVLRQRIWKH
LQMXQFWLRQ



,ILWGRHVVRLWPD\SURYLGHWKDWWKHSRZHURIDUUHVWLVWRKDYHHIIHFWIRUDVKRUWHU
SHULRGWKDQWKHRWKHUSURYLVLRQVRIWKHLQMXQFWLRQ



$SHULRGVSHFLILHGIRUWKHSXUSRVHVRIVXEVHFWLRQ  PD\EHH[WHQGHGE\WKH
FRXUW RQ RQHRUPRUHRFFDVLRQV RQDQ DSSOLFDWLRQ WR YDU\RU GLVFKDUJHWKH
LQMXQFWLRQ



7KHFRXUWPD\YDU\RUGLVFKDUJHWKHLQMXQFWLRQLQVRIDUDVLWFRQIHUVDSRZHU
RIDUUHVW ZKHWKHURUQRWDQ\DSSOLFDWLRQKDVEHHQPDGHWRYDU\RUGLVFKDUJH
DQ\RWKHUSURYLVLRQRIWKHLQMXQFWLRQ 

$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu3URKLELWHGFRQGXFW





$Q LQMXQFWLRQ PD\ EH YDULHG RU GLVFKDUJHG XQGHU VXEVHFWLRQ   RQ DQ
DSSOLFDWLRQE\u
D WKHSHUVRQDJDLQVWZKRPWKHLQMXQFWLRQZDVPDGHRU
E WKHFRPPXQLW\ODQGORUGRUUHJLVWHUHGFKDULW\RQZKRVHDSSOLFDWLRQWKH
LQMXQFWLRQZDVPDGH
3RZHURIDUUHVWDSSOLFDWLRQVZLWKRXWQRWLFH



7KLVVHFWLRQDSSOLHVLIDQLQMXQFWLRQLVJUDQWHGXQGHUVHFWLRQZLWKRXWQRWLFH
RIWKHDSSOLFDWLRQIRUWKHLQMXQFWLRQKDYLQJEHHQJLYHQWRWKHSHUVRQDJDLQVW
ZKRPWKHLQMXQFWLRQLVPDGH qWKHUHVSRQGHQWr 



,QGHFLGLQJZKHWKHUWRDWWDFKDSRZHURIDUUHVWWRWKHLQMXQFWLRQWKHFRXUWPXVW
KDYHUHJDUGWRDOOWKHFLUFXPVWDQFHVLQFOXGLQJWKHPDWWHUVLQVXEVHFWLRQV 
DQG  



7KH ILUVW PDWWHU LV ZKHWKHU LW LV OLNHO\ WKDW WKH ODQGORUG ZLOO EH GHWHUUHG RU
SUHYHQWHGIURPVHHNLQJWKHDWWDFKPHQWRIDSRZHURIDUUHVWLIWKHFRXUWGRHV
QRWDWWDFKDSRZHURIDUUHVWLPPHGLDWHO\



7KHVHFRQGPDWWHULVZKHWKHUWKHUHLVUHDVRQWREHOLHYHu
D WKDW WKH UHVSRQGHQW LV DZDUH RI WKH SURFHHGLQJV EXW LV GHOLEHUDWHO\
HYDGLQJVHUYLFHDQG
E WKDWWKHODQGORUGRUDQRWKHUSHUVRQZLOOEHVHULRXVO\SUHMXGLFHGLIWKH
GHFLVLRQWRDWWDFKDSRZHURIDUUHVWLVGHOD\HGXQWLOVXEVWLWXWHGVHUYLFH
LVHIIHFWHG



,I WKH FRXUW DWWDFKHV D SRZHU RI DUUHVW WR WKH LQMXQFWLRQ LW PXVW JLYH WKH
UHVSRQGHQWDQRSSRUWXQLW\WRPDNHUHSUHVHQWDWLRQV DVWRWKHH[HUFLVHRIWKH
SRZHUDVVRRQDVLWLVUHDVRQDEO\SUDFWLFDEOHIRUKLPWRGRVR



$UUHVW


,IDSRZHURIDUUHVWLVDWWDFKHGWRDSURYLVLRQRIDQLQMXQFWLRQXQGHUVHFWLRQ
D FRQVWDEOH PD\ DUUHVW ZLWKRXW ZDUUDQW D SHUVRQ ZKRP KH KDV UHDVRQDEOH
FDXVHIRUVXVSHFWLQJWREHu
D LQEUHDFKRIWKHSURYLVLRQRU
E RWKHUZLVHLQFRQWHPSWRIFRXUWLQUHODWLRQWRDEUHDFKRIWKHSURYLVLRQ



$IWHU PDNLQJ DQ DUUHVW XQGHU VXEVHFWLRQ   D FRQVWDEOH PXVW LQIRUP WKH
ODQGORUGRQZKRVHDSSOLFDWLRQWKHLQMXQFWLRQZDVJUDQWHG



$ SHUVRQDUUHVWHG XQGHU VXEVHFWLRQ   PXVWEH EURXJKWEHIRUHWKH UHOHYDQW
MXGJH EHIRUH WKH HQG RI WKH SHULRG RI  KRXUV VWDUWLQJ ZLWK WKH WLPH RI KLV
DUUHVW



,QUHFNRQLQJDSHULRGRIKRXUVIRUWKHSXUSRVHVRIVXEVHFWLRQ  QRDFFRXQW
LVWREHWDNHQRI&KULVWPDV'D\*RRG)ULGD\RUDQ\6XQGD\



6XEVHFWLRQ  DSSOLHVLIXQGHUVHFWLRQWKHFRXUWFRXOGKDYHDWWDFKHGDSRZHU
RIDUUHVWWRDSURYLVLRQRIDQLQMXQFWLRQEXWGLGQRW



,I DW DQ\ WLPH WKH ODQGORUG RQ ZKRVH DSSOLFDWLRQ WKH LQMXQFWLRQ ZDV PDGH
FRQVLGHUVWKDWWKHSHUVRQDJDLQVWZKRPWKHLQMXQFWLRQZDVPDGHKDVIDLOHGWR
FRPSO\ZLWKWKHLQMXQFWLRQWKHODQGORUGPD\DSSO\WRWKHUHOHYDQWMXGJHIRU
WKHLVVXHRIDZDUUDQWIRUWKHDUUHVWRIWKHSHUVRQ

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu3URKLELWHGFRQGXFW







7KHUHOHYDQWMXGJHPD\QRWLVVXHDZDUUDQWXQOHVVu
D WKHDSSOLFDWLRQLVVXEVWDQWLDWHGRQRDWKDQG
E KHKDVUHDVRQDEOHJURXQGVIRUEHOLHYLQJWKDWWKHSHUVRQDJDLQVWZKRP
WKHLQMXQFWLRQZDVPDGHKDVIDLOHGWRFRPSO\ZLWKLW
5HPDQGJHQHUDO



,I D SHUVRQ LV EURXJKW EHIRUH WKH UHOHYDQW MXGJH XQGHU VHFWLRQ    RU RQ D
ZDUUDQW LVVXHG XQGHU VHFWLRQ    DQG WKH PDWWHU LV QRW GLVSRVHG RI
LPPHGLDWHO\WKHMXGJHPD\UHPDQGKLP



6FKHGXOH  DSSOLHV LQ UHODWLRQ WR WKH SRZHU WR UHPDQG D SHUVRQ XQGHU WKLV
VHFWLRQ



6XEVHFWLRQ   DSSOLHV LI XQGHU 6FKHGXOH  D SHUVRQ UHPDQGHG XQGHU WKLV
VHFWLRQLVJUDQWHGEDLO



7KH SHUVRQ PD\ EH UHTXLUHG WR FRPSO\ EHIRUH UHOHDVH RQ EDLO RU ODWHU ZLWK
VXFKUHTXLUHPHQWVDVDSSHDUWREHQHFHVVDU\WRVHFXUHWKDWKHGRHVQRWLQWHUIHUH
ZLWKZLWQHVVHVRURWKHUZLVHREVWUXFWWKHFRXUVHRIMXVWLFH



5HPDQGIRUPHGLFDOH[DPLQDWLRQ


,I WKH UHOHYDQW MXGJH KDV UHDVRQ WR FRQVLGHU WKDW D PHGLFDO UHSRUW ZLOO EH
UHTXLUHGKHPD\H[HUFLVHDQ\SRZHUWRUHPDQGDSHUVRQXQGHUVHFWLRQIRU
WKH SXUSRVH RI HQDEOLQJ D PHGLFDO H[DPLQDWLRQ DQG UHSRUW WR EH PDGH LQ
UHODWLRQWRWKHSHUVRQ



,IKHGRHVVRWKHDGMRXUQPHQWLVQRWWREHIRUPRUHWKDQu
D IRXUZHHNVDWDWLPHRU
E LIWKHMXGJHUHPDQGVWKHSHUVRQLQFXVWRG\WKUHHZHHNVDWDWLPH



6XEVHFWLRQ  DSSOLHVLIWKHUHLVUHDVRQWRVXVSHFWWKDWDSHUVRQZKRKDVEHHQ
DUUHVWHGXQGHUVHFWLRQ  RUXQGHUDZDUUDQWLVVXHGXQGHUVHFWLRQ  LV
VXIIHULQJIURPPHQWDOLOOQHVVRUVHYHUHPHQWDOLPSDLUPHQW



7KHUHOHYDQWMXGJHKDVWKHVDPHSRZHUWRPDNHDQRUGHUXQGHUVHFWLRQRI
WKH0HQWDO+HDOWK$FW F   UHPDQGIRUUHSRUWRQPHQWDOFRQGLWLRQ LQ
WKHFDVHRIWKHSHUVRQDUUHVWHGDVWKH&URZQ&RXUWKDVXQGHUWKDWVHFWLRQLQWKH
FDVHRIDQDFFXVHGSHUVRQ ZLWKLQWKHPHDQLQJRIWKDWVHFWLRQ 
3URKLELWHGFRQGXFWFRQWUDFWV



2UGHULPSRVLQJVWDQGDUGFRQWUDFW


,IWKHODQGORUGXQGHUDVHFXUHFRQWUDFWLVDFRPPXQLW\ODQGORUGRUDUHJLVWHUHG
FKDULW\LWPD\DSSO\WRWKHFRXUWIRUDQRUGHUXQGHUWKLVVHFWLRQRQWKHJURXQG
WKDWWKHFRQWUDFWKROGHULVLQEUHDFKRIVHFWLRQ



7KHHIIHFWRIDQRUGHUXQGHUWKLVVHFWLRQLVu
D WRHQGWKHVHFXUHFRQWUDFWIURPDGDWHVSHFLILHGLQWKHRUGHUDQG
E LIWKHFRQWUDFWKROGHUUHPDLQVLQRFFXSDWLRQDIWHUWKHVSHFLILHGGDWHWR
FUHDWH D SHULRGLF VWDQGDUG FRQWUDFW ZKRVH HIIHFWLYH GDWH LV WKH GDWH
VSHFLILHGLQWKHRUGHU



7KHFRXUWPD\QRWPDNHDQRUGHUXQGHUWKLVVHFWLRQXQOHVVLWLVVDWLVILHGWKDWu
$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu3URKLELWHGFRQGXFW

D
E
F
G




WKHFRQWUDFWKROGHULVLQEUHDFKRIVHFWLRQ
LWZRXOGKDYHPDGHDQRUGHUIRUSRVVHVVLRQRQWKHJURXQGLQVHFWLRQ
 EUHDFKRIFRQWUDFW LQUHOLDQFHRQO\RQWKDWEUHDFK
WKHODQGORUGZLOOPDNHDYDLODEOHWRWKHFRQWUDFWKROGHUDSURJUDPPHRI
VRFLDOVXSSRUWWKHDLPRIZKLFKLVWKHSUHYHQWLRQRISURKLELWHGFRQGXFW
DQG
LWLVUHDVRQDEOHWRPDNHWKHRUGHU

7KHDSSURSULDWHDXWKRULW\PD\LVVXHJXLGDQFHDVWRWKHDFWLYLWLHVDQGVHUYLFHV
LQFOXGLQJDVVLVWDQFHDGYLFHDQGFRXQVHOOLQJVHUYLFHV WKDWPD\EHLQFOXGHGLQ
DSURJUDPPHRIVRFLDOVXSSRUWIRUWKHSXUSRVHVRIVXEVHFWLRQ  F 
3URFHGXUH



7KH FRXUW PD\ QRW HQWHUWDLQ WKH ODQGORUGpV DSSOLFDWLRQ IRU DQ RUGHU XQGHU
VHFWLRQXQOHVVu
D WKHODQGORUGKDVJLYHQQRWLFHWRWKHFRQWUDFWKROGHURIKLVLQWHQWLRQWR
DSSO\IRUVXFKDQRUGHURU
E WKHFRXUWFRQVLGHUVLWUHDVRQDEOHWRGLVSHQVHZLWKWKHUHTXLUHPHQWRI
QRWLFH



$QRWLFHXQGHUVXEVHFWLRQ  PXVWJLYHSDUWLFXODUVRIWKHFRQGXFWLQUHVSHFWRI
ZKLFKWKHRUGHULVVRXJKWDQGVWDWHWKDWSURFHHGLQJVPD\QRWEHEURXJKWu
D EHIRUHWKHGD\VSHFLILHGLQWKHQRWLFHRU
E DIWHUWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKHGD\RQZKLFK
WKHQRWLFHLVJLYHQWRWKHFRQWUDFWKROGHU



7KH GD\ VSHFLILHG IRU WKH SXUSRVHV RI VXEVHFWLRQ  D  PD\ EH WKH GD\ RQ
ZKLFKWKHQRWLFHLVJLYHQWRWKHFRQWUDFWKROGHU



7KH ODQGORUG PD\ LQWKH VDPH SURFHHGLQJV DSSO\WR WKH FRXUW IRU DQ RUGHU
XQGHUVHFWLRQDQGPDNHDFODLPIRUUHFRYHU\RISRVVHVVLRQRIWKHSUHPLVHV



7HUPVRIVWDQGDUGFRQWUDFW


7KLVVHFWLRQDSSOLHVZKHUHDVWDQGDUGFRQWUDFWLVFUHDWHGE\DQRUGHUXQGHU
VHFWLRQ



,IWKHODQGORUGDQGWKHFRQWUDFWKROGHUDJUHHWKHWHUPVRIWKHVWDQGDUGFRQWUDFW
WKHWHUPVRIWKHVWDQGDUGFRQWUDFWDUHWKHWHUPVDJUHHG



6XEVHFWLRQ  LVVXEMHFWWRWKHSURYLVLRQVRIWKLV$FWDVWRWKHLQFRUSRUDWLRQRI
IXQGDPHQWDODQGVXSSOHPHQWDU\SURYLVLRQV



,IWKHODQGORUGDQGWKHFRQWUDFWKROGHUGRQRWDJUHHWKHWHUPVRIWKHVWDQGDUG
FRQWUDFWu
D WKHIXQGDPHQWDODQGVXSSOHPHQWDU\SURYLVLRQVDSSOLFDEOHWRSHULRGLF
VWDQGDUG FRQWUDFWV DUH LQFRUSRUDWHG DV WHUPV RI WKH FRQWUDFW ZLWKRXW
PRGLILFDWLRQ
E DQ\ WHUPV RI WKH FRQWUDFW ZKLFK DUH LQFRPSDWLEOH ZLWK WKRVH
IXQGDPHQWDORUVXSSOHPHQWDU\SURYLVLRQVFHDVHWRKDYHHIIHFWDQG
F RWKHUZLVHWKHWHUPVRIWKHVWDQGDUGFRQWUDFWDUHWKHVDPHDVWKHWHUPV
RIWKHVHFXUHFRQWUDFW



,QHLWKHUFDVHLWLVDWHUPRIWKHVWDQGDUGFRQWUDFWWKDWu

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu3URKLELWHGFRQGXFW

D
E



DQ\ DUUHDUV RI UHQW SD\DEOH DW WKH HQG RI WKH VHFXUH FRQWUDFW EHFRPH
SD\DEOHXQGHUWKHVWDQGDUGFRQWUDFWDQG
DQ\UHQWSDLGLQDGYDQFHRURYHUSDLGDWWKHHQGRIWKHVHFXUHFRQWUDFW
LV FUHGLWHG WR WKH FRQWUDFWKROGHUpV OLDELOLW\ WR SD\ UHQW XQGHU WKH
VWDQGDUGFRQWUDFW
)XUWKHUSURYLVLRQ



3RZHUWRDPHQGVHFWLRQ
7KHDSSURSULDWHDXWKRULW\PD\E\RUGHUDPHQGVHFWLRQ



,QWHUSUHWDWLRQ


,QWKLV$FWqSURKLELWHGFRQGXFWrPHDQVFRQGXFWSURKLELWHGE\VHFWLRQ



,QWKLV&KDSWHUqUHOHYDQWMXGJHrLQUHODWLRQWRDQLQMXQFWLRQXQGHUVHFWLRQ
PHDQVu
D LIWKHLQMXQFWLRQZDVJUDQWHGE\WKH+LJK&RXUWDMXGJHRIWKDWFRXUW
DQG
E LIWKHLQMXQFWLRQZDVJUDQWHGE\DFRXQW\FRXUWDMXGJHRUGLVWULFWMXGJH
RIWKDWRUDQ\RWKHUFRXQW\FRXUW
&+$37(5
27+(55,*+76$1'2%/,*$7,216
)XQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV



'HFHSWLRQ


,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWLVLQGXFHGWRPDNHWKHFRQWUDFWE\
PHDQVRIDUHOHYDQWIDOVHVWDWHPHQWu
D WKHFRQWUDFWKROGHULVWREHWUHDWHGDVEHLQJLQEUHDFKRIWKHRFFXSDWLRQ
FRQWUDFWDQG
E WKHODQGORUGPD\DFFRUGLQJO\PDNHDFODLPWRUHFRYHUSRVVHVVLRQRIWKH
SUHPLVHVRQWKHJURXQGLQVHFWLRQ EUHDFKRIFRQWUDFW 



$IDOVHVWDWHPHQWLVUHOHYDQWLILWLVPDGHNQRZLQJO\RUUHFNOHVVO\E\u
D WKHFRQWUDFWKROGHURU
E DQRWKHUSHUVRQDFWLQJDWWKHFRQWUDFWKROGHUpVLQVWLJDWLRQ



3URWHFWLRQRIULJKWWRRFFXS\


7KHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWPD\QRWE\DQ\DFWRURPLVVLRQ
LQWHUIHUHZLWKWKHFRQWUDFWKROGHUpVULJKWWRRFFXS\WKHSUHPLVHV



7KHODQGORUGGRHVQRWLQWHUIHUHZLWKWKHFRQWUDFWKROGHUpVULJKWE\UHDVRQDEO\
H[HUFLVLQJKLVULJKWVXQGHUWKHFRQWUDFW



7KHODQGORUGGRHVQRWLQWHUIHUHZLWKWKHFRQWUDFWKROGHUpVULJKWPHUHO\EHFDXVH
KHIDLOVWRFRPSO\ZLWKKLVUHSDLULQJREOLJDWLRQV ZLWKLQWKHPHDQLQJRIVHFWLRQ
  
$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu2WKHUULJKWVDQGREOLJDWLRQV





7KHODQGORUGLVWREHWUHDWHGDVKDYLQJLQWHUIHUHGZLWKWKHFRQWUDFWKROGHUpV
ULJKWLIDSHUVRQZKRu
D FODLPVXQGHUWKHODQGORUGRU
E KDVDQLQWHUHVWLQWKHSUHPLVHVRUSDUWRIWKHPWKDWLVVXSHULRUWRWKH
ODQGORUGpVLQWHUHVW
LQWHUIHUHVZLWKWKHFRQWUDFWKROGHUpVULJKWE\DQ\ODZIXODFWRURPLVVLRQ
5LJKWRIVHWRII
,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWLVOLDEOHWRSD\WKHFRQWUDFWKROGHU
FRPSHQVDWLRQXQGHUVHFWLRQWKHFRQWUDFWKROGHUPD\VHWRIIWKDWOLDELOLW\
DJDLQVWUHQW



)RUPRIQRWLFHV
$Q\QRWLFHRURWKHUGRFXPHQWUHTXLUHGRUDXWKRULVHGWREHJLYHQRUPDGHE\
DQRFFXSDWLRQFRQWUDFWPXVWEHLQZULWLQJ



,QIRUPDWLRQDERXWSDUWLHV


7KHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWPXVWEHIRUHWKHHQGRIWKHSHULRG
RIWZRZHHNVVWDUWLQJZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFWJLYHWKHFRQWUDFW
KROGHUQRWLFHRIDQDGGUHVVLQ(QJODQGDQG:DOHVWRZKLFKWKHFRQWUDFWKROGHU
PD\VHQGGRFXPHQWVWKDWDUHLQWHQGHGIRUWKHODQGORUG



,I WKH ODQGORUG PDQDJHV WKH SUHPLVHV WKURXJK DQ DJHQW WKH ODQGORUG PXVW
EHIRUHWKHHQGRIWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHGD\RQZKLFKKH
VWDUWV WR PDQDJH WKH SUHPLVHV WKURXJK WKH DJHQW JLYH WKH FRQWUDFWKROGHU
QRWLFHRIWKHDJHQWpVQDPHDQGDGGUHVV



,IWKHUHLVDFKDQJHLQWKHLGHQWLW\RIWKHODQGORUGWKHQHZODQGORUGPXVWEHIRUH
WKHHQGRIWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHGD\RQZKLFKKHEHFRPHV
WKHODQGORUGJLYHWKHFRQWUDFWKROGHUQRWLFHWKDWKHKDVEHFRPHWKHODQGORUG



,I WKHUH LV D FKDQJH LQ WKH LGHQWLW\ RI WKH FRQWUDFWKROGHU WKH ODQGORUG PXVW
EHIRUHWKHHQGRIWKHUHOHYDQWSHULRGJLYHWKHQHZFRQWUDFWKROGHUQRWLFHWKDW
KHKDVEHFRPHWKHFRQWUDFWKROGHUXQGHUWKHFRQWUDFW



7KHUHOHYDQWSHULRGLVWZRZHHNVVWDUWLQJZLWKu
D WKHGD\RQZKLFKWKHLGHQWLW\RIWKHFRQWUDFWKROGHUFKDQJHVRU
E LIODWHUWKHGD\RQZKLFKWKHODQGORUGEHFRPHVDZDUHWKDWWKHLGHQWLW\
RIWKHFRQWUDFWKROGHUKDVFKDQJHG



&RPSHQVDWLRQIRUEUHDFKRIVHFWLRQ


,IWKHODQGORUGIDLOVWRFRPSO\ZLWKDQREOLJDWLRQXQGHUVHFWLRQKHLVOLDEOH
WRSD\WKHFRQWUDFWKROGHUFRPSHQVDWLRQXQGHUVHFWLRQ



7KHFRPSHQVDWLRQLVSD\DEOHLQUHVSHFWRIWKHUHOHYDQWGDWHDQGHYHU\GD\DIWHU
WKHUHOHYDQWGDWHXQWLOu
D WKHGD\RQZKLFKWKHODQGORUGJLYHVWKHQRWLFHLQTXHVWLRQRU
E LI HDUOLHU WKH ODVW GD\ RI WKH SHULRG RI WZR PRQWKV VWDUWLQJ ZLWK WKH
UHOHYDQWGDWH

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu2WKHUULJKWVDQGREOLJDWLRQV





,QWHUHVW RQ WKH FRPSHQVDWLRQ LV SD\DEOH LI WKH ODQGORUG IDLOV WR JLYH WKH
FRQWUDFWKROGHUWKHQRWLFHRQRUEHIRUHWKHGD\UHIHUUHGWRLQVXEVHFWLRQ  E 



7KHLQWHUHVWVWDUWVWRUXQRQWKHGD\UHIHUUHGWRLQVXEVHFWLRQ  E DWWKHUDWH
SUHYDLOLQJXQGHUVHFWLRQRIWKH/DWH3D\PHQWRI&RPPHUFLDO'HEWV ,QWHUHVW
$FW F  DWWKHHQGRIWKDWGD\



7KH UHOHYDQW GDWH LV WKH ILUVW GD\ RI WKH SHULRG EHIRUH WKH HQG RI ZKLFK WKH
ODQGORUGZDVUHTXLUHGWRJLYHWKHQRWLFH
)XUWKHUSURYLVLRQ



1RGLVWUHVVIRUUHQW


,ISUHPLVHVDUHVXEMHFWWRDQRFFXSDWLRQFRQWUDFWQRGLVWUHVVIRUWKHUHQWRIWKH
SUHPLVHVPD\EHOHYLHG



%XW WKDW GRHV QRW DSSO\ WR GLVWUHVV OHYLHG XQGHU VHFWLRQ  RI WKH &RXQW\
&RXUWV$FW F  



-RLQWFRQWUDFWKROGHUV


7KLVVHFWLRQDSSOLHVLIWKHUHDUHWZRRUPRUHMRLQWFRQWUDFWKROGHUVXQGHUDQ
RFFXSDWLRQFRQWUDFW



(DFKMRLQWFRQWUDFWKROGHULVIXOO\OLDEOHWRWKHODQGORUGIRUWKHSHUIRUPDQFHRI
HYHU\REOLJDWLRQRZHGWRWKHODQGORUGXQGHUWKHRFFXSDWLRQFRQWUDFW



5HIHUHQFHVLQWKLV$FWWRWKHFRQWUDFWKROGHUH[FHSWZKHUHRWKHUZLVHSURYLGHG
DUHWRWKHMRLQWFRQWUDFWKROGHUV



6XEVHFWLRQ   DSSOLHV HYHQ LI WKH RFFXSDWLRQ FRQWUDFW LV D WHQDQF\ DQG WKH
OHDVHKROG HVWDWH LV YHVWHG LQ RQH RU PRUH EXW QRW DOO RI WKH MRLQW FRQWUDFW
KROGHUV



-RLQWODQGORUGV


7KLV VHFWLRQ DSSOLHV LI WZR RU PRUH SHUVRQV MRLQWO\ FRQVWLWXWH WKH ODQGORUG
XQGHUDQRFFXSDWLRQFRQWUDFW



(DFKRIWKHPLVIXOO\OLDEOHWRWKHFRQWUDFWKROGHUIRUWKHSHUIRUPDQFHRIHYHU\
REOLJDWLRQRZHGWRWKHFRQWUDFWKROGHUXQGHUWKHFRQWUDFW



5HIHUHQFHVLQWKLV$FWWRWKHODQGORUGDUHWRWKHSHUVRQVZKRMRLQWO\FRQVWLWXWH
WKHODQGORUG



/DQGORUGpVFRQVHQWWLPLQJ


:KHUH D SURYLVLRQ RI DQ RFFXSDWLRQ FRQWUDFW SHUPLWV VRPHWKLQJ WR EH GRQH
ZLWKWKHODQGORUGpVFRQVHQWWKHODQGORUGPD\JLYHKLVFRQVHQWDIWHUWKHWKLQJ
KDVEHHQGRQH



%XWWKLVGRHVQRWDSSO\WRu
D VHFWLRQ DGGLQJDMRLQWFRQWUDFWKROGHU RU
E DQ\SURYLVLRQSHUPLWWLQJWKHWUDQVIHURIWKHRFFXSDWLRQFRQWUDFWRURID
MRLQW FRQWUDFWKROGHUpV ULJKWV DQG REOLJDWLRQV XQGHU WKH RFFXSDWLRQ
FRQWUDFW
$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu2WKHUULJKWVDQGREOLJDWLRQV



/DQGORUGpVFRQVHQWUHDVRQDEOHQHVV


7KLV VHFWLRQ DSSOLHV WR DQ\ SURYLVLRQ RI DQ RFFXSDWLRQ FRQWUDFW SHUPLWWLQJ
VRPHWKLQJ WR EH GRQH ZLWK WKH ODQGORUGpV FRQVHQW XQOHVV LW LV H[SUHVVO\
H[FOXGHGLQUHODWLRQWRWKHSURYLVLRQRUWKHSURYLVLRQLVZLWKLQVXEVHFWLRQ  



$SURYLVLRQLVZLWKLQWKLVVXEVHFWLRQLIu
D WKHFRQWUDFWPDNHVSURYLVLRQLQUHODWLRQWRLWZKLFKLVLQFRQVLVWHQWZLWK
VXEVHFWLRQ  RU  RU
E WKHFRQWUDFWSURYLGHVLQUHODWLRQWRLWWKDWLIWKHODQGORUGGRHVQRWJLYH
RUUHIXVHFRQVHQWKHLVWREHWUHDWHGDVKDYLQJUHIXVHGLW



$UHTXHVWIRUWKHODQGORUGpVFRQVHQWPXVWEHPDGHLQZULWLQJDQGUHIHUHQFHV
LQWKLVVHFWLRQWRDUHTXHVWDUHWRDZULWWHQUHTXHVW



7KHODQGORUGPD\FRQVHQWVXEMHFWWRFRQGLWLRQV



7KHODQGORUGPD\QRWu
D XQUHDVRQDEO\UHIXVHFRQVHQWRU
E FRQVHQWVXEMHFWWRXQUHDVRQDEOHFRQGLWLRQV



7KH ODQGORUG PD\ DVN IRU IXUWKHU LQIRUPDWLRQ WR HQDEOH KLP WR GHDO ZLWK D
UHTXHVWEXWKHPD\QRWGRVRDIWHUWKHHQGRIWKHSHULRGRIGD\VVWDUWLQJ
ZLWKWKHGD\RQZKLFKWKHUHTXHVWLVPDGH



,IWKHODQGORUGDVNVIRULQIRUPDWLRQZKLFKLWLVQRWUHDVRQDEOHWRDVNIRUKHLV
WREHWUHDWHGDVQRWKDYLQJDVNHGIRUWKDWLQIRUPDWLRQ



,IWKHODQGORUGGRHVQRWJLYHRUUHIXVHFRQVHQWLQZULWLQJEHIRUHWKHHQGRIWKH
UHOHYDQWSHULRGKHLVWREHWUHDWHGDVKDYLQJFRQVHQWHGZLWKRXWFRQGLWLRQV



7KHUHOHYDQWSHULRGLVWKHSHULRGRIWZRPRQWKVVWDUWLQJZLWKWKHODWHURIu
D WKHGD\RQZKLFKWKHUHTXHVWIRUFRQVHQWLVPDGHRU
E LI WKH ODQGORUG DVNV IRU LQIRUPDWLRQ XQGHU VXEVHFWLRQ  WKH GD\ RQ
ZKLFKWKHLQIRUPDWLRQLVSURYLGHG



,IWKHODQGORUGFRQVHQWVVXEMHFWWRFRQGLWLRQVKHPXVWJLYHWKHFRQWUDFWKROGHU
ZULWWHQQRWLFHRIWKHFRQGLWLRQVDWWKHWLPHKHJLYHVKLVFRQVHQWDQGLIKHGRHV
QRWGRVRKHLVWREHWUHDWHGDVKDYLQJFRQVHQWHGZLWKRXWFRQGLWLRQV



,I WKH ODQGORUG UHIXVHV FRQVHQW RU FRQVHQWV VXEMHFW WR FRQGLWLRQV WKH SHUVRQ
ZKR PDGH WKH UHTXHVW PD\ DVN IRU D ZULWWHQ VWDWHPHQW RI WKH ODQGORUGpV
UHDVRQV



,IWKHODQGORUGGRHVQRWJLYHDZULWWHQVWDWHPHQWRIKLVUHDVRQVEHIRUHWKHHQG
RIWKHSHULRGRIWZRPRQWKVVWDUWLQJZLWKWKHGD\RQZKLFKWKHVWDWHPHQWLV
DVNHGIRUWKHODQGORUGLVWREHWUHDWHGDVKDYLQJFRQVHQWHGZLWKRXWFRQGLWLRQV



$SSOLFDWLRQWRFRXUW


7KLVVHFWLRQDSSOLHVZKHUHXQGHUVHFWLRQWKHODQGORUGJLYHVDVWDWHPHQWRI
KLVUHDVRQVIRUUHIXVLQJFRQVHQWRUFRQVHQWLQJVXEMHFWWRFRQGLWLRQV



7KHSHUVRQZKRPDGHWKHUHTXHVWIRUFRQVHQWPD\DSSO\WRWKHFRXUWRQWKH
JURXQGWKDWu
D WKHODQGORUGpVUHIXVDORIFRQVHQWLVXQUHDVRQDEOHRU
E RQHRUPRUHRIWKHFRQGLWLRQVLPSRVHGLVXQUHDVRQDEOH

$SULO

5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu2WKHUULJKWVDQGREOLJDWLRQV





,IWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLQVXEVHFWLRQ  D LVPDGHRXWLWPD\
GHFODUHWKDWWKHODQGORUGXQUHDVRQDEO\UHIXVHGKLVFRQVHQWDQGPD\DOVRu
D GHFODUHWKDWWKHODQGORUGLVWREHWUHDWHGDVKDYLQJFRQVHQWHGZLWKRXW
FRQGLWLRQVRU
E GLUHFWWKHODQGORUGWRUHFRQVLGHUWKHUHTXHVWIRUFRQVHQW



,IWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLQVXEVHFWLRQ  E LVPDGHRXWLWPD\
GHFODUHWKDWRQHRUPRUHRIWKHFRQGLWLRQVLVXQUHDVRQDEOHDQGPD\DOVRu
D GHFODUHWKDWWKHODQGORUGLVWREHWUHDWHGDVKDYLQJFRQVHQWHGZLWKRXW
FRQGLWLRQV RU VXEMHFW WR WKRVH FRQGLWLRQV WKDW ZHUH QRW GHFODUHG
XQUHDVRQDEOHRU
E GLUHFWWKHODQGORUGWRUHFRQVLGHUWKHUHTXHVWIRUFRQVHQW



,IWKHFRXUWPDNHVDGHFODUDWLRQXQGHUVXEVHFWLRQ  RU  LWPD\PDNHDQ\
RWKHURUGHULWWKLQNVILW
&+$37(5
6833257('67$1'$5'&2175$&76
*HQHUDO



6XSSRUWHGVWDQGDUGFRQWUDFW
,QWKLV$FWu
D qVXSSRUWHGVWDQGDUGFRQWUDFWrPHDQVDVWDQGDUGFRQWUDFWZKLFKUHODWHV
WRVXSSRUWHGDFFRPPRGDWLRQDQG
E WKHHQKDQFHGPDQDJHPHQWSHULRGRIDVXSSRUWHGVWDQGDUGFRQWUDFWLV
WREHGHWHUPLQHGLQDFFRUGDQFHZLWKVHFWLRQVWR



0RELOLW\


$ VXSSRUWHG VWDQGDUG FRQWUDFW PD\ SURYLGH WKDW GXULQJ WKH HQKDQFHG
PDQDJHPHQW SHULRG WKH SUHPLVHV VXEMHFW WR WKH FRQWUDFW DUH VXFK SUHPLVHV
ZLWKLQDEXLOGLQJVSHFLILHGLQWKHFRQWUDFWDVDUHIURPWLPHWRWLPHVSHFLILHGE\
WKHODQGORUG



,ILWGRHVVRWKHQGXULQJWKHHQKDQFHGPDQDJHPHQWSHULRGUHIHUHQFHVLQWKLV
$FW WR WKH SUHPLVHV VXEMHFW WR WKH RFFXSDWLRQ FRQWUDFW DUH WR EH WUHDWHG DV
UHIHUHQFHVWRWKHSUHPLVHVIRUWKHWLPHEHLQJVSHFLILHGE\WKHODQGORUG
)XQGDPHQWDOSURYLVLRQ



7HPSRUDU\H[FOXVLRQ


7KLVVHFWLRQDSSOLHVGXULQJWKHHQKDQFHGPDQDJHPHQWSHULRGRIDVXSSRUWHG
VWDQGDUGFRQWUDFW



,IWKHODQGORUGRUWKHGHVLJQDWHGSHUVRQUHDVRQDEO\EHOLHYHVWKDWDFRQWUDFW
KROGHUKDVGRQHDQ\WKLQJZLWKLQVXEVHFWLRQ  KHPD\UHTXLUHKLPu
D WROHDYHWKHSUHPLVHVDQG
E QRWWRUHWXUQWRWKHSUHPLVHVIRUDVSHFLILHGSHULRG

$SULO



5HQWHG+RPHV%LOO
3DUWu5LJKWVDQGREOLJDWLRQVXQGHURFFXSDWLRQFRQWUDFWV
&KDSWHUu6XSSRUWHGVWDQGDUGFRQWUDFWV



7KHDFWVDUHu
D XVLQJYLROHQFHDJDLQVWDQ\SHUVRQRQWKHSUHPLVHV
E GRLQJ VRPHWKLQJ RQ WKH SUHPLVHV ZKLFK FUHDWHV D ULVN RI VLJQLILFDQW
KDUPWRDQ\SHUVRQ
F EHKDYLQJRQWKHSUHPLVHVLQDZD\ZKLFKVHULRXVO\LPSHGHVWKHDELOLW\
RI DQRWKHU UHVLGHQW RI VXSSRUWHG DFFRPPRGDWLRQ SURYLGHG E\ WKH
ODQGORUGWREHQHILWIURPWKHVXSSRUWSURYLGHGLQFRQQHFWLRQZLWKWKDW
DFFRPPRGDWLRQ



7KHSHULRGVSHFLILHGXQGHUVXEVHFWLRQ  E PD\QRWEHORQJHUWKDQKRXUV



7KHODQGORUGRUWKHGHVLJQDWHGSHUVRQPXVWJLYHDFRQWUDFWKROGHUUHTXLUHGWR
OHDYHWKHSUHPLVHVXQGHUWKLVVHFWLRQDQRWLFHVHWWLQJRXWWKHUHDVRQVZK\KHLV
UHTXLUHGWROHDYHDQGPXVWGRVRu
D ZKHQUHTXLULQJKLPWROHDYHRU
E DVVRRQDVUHDVRQDEO\SUDFWLFDEOHDIWHUZDUGV



7KH ODQGORUG RU GHVLJQDWHG SHUVRQ PD\ XVH WKH SRZHU FRQIHUUHG E\ WKLV
VHFWLRQLQUHODWLRQWRDFRQWUDFWKROGHUQRPRUHWKDQWKUHHWLPHVLQDQ\SHULRG
RIVL[PRQWKV



,QWKLVVHFWLRQu
qWKH GHVLJQDWHG SHUVRQr PHDQV D SHUVRQ GHVLJQDWHG E\ WKH ODQGORUG DV
HQWLWOHG WR H[HUFLVH WKH SRZHU XQGHU WKLV VHFWLRQ LQ UHODWLRQ WR WKH
SUHPLVHVDQG
qSUHPLVHVrLQFOXGHVDQ\FRPPRQSDUWV
3$57
9$5,$7,212)2&&83$7,21&2175$&76
&+$37(5
9$5,$7,212)7(506
)XQGDPHQWDOSURYLVLRQVRIVHFXUHFRQWUDFWV



*HQHUDO
$VHFXUHFRQWUDFWPD\QRWEHYDULHGH[FHSWu
D LQDFFRUGDQFHZLWKVHFWLRQVWRRU
E E\RUDVDUHVXOWRIDQ\HQDFWPHQW



5HQW


7KHODQGORUGPD\YDU\WKHUHQWSD\DEOHXQGHUDVHFXUHFRQWUDFWE\JLYLQJWKH
FRQWUDFWKROGHU D QRWLFH SURSRVLQJ D QHZ UHQW WR WDNH HIIHFW RQ WKH GDWH
VSHFLILHGLQWKHQRWLFH



7KHSHULRGEHWZHHQWKHGD\RQZKLFKWKHQRWLFHLVJLYHQWRWKHFRQWUDFWKROGHU
DQGWKHVSHFLILHGGDWHPD\QRWEHOHVVWKDQWZRPRQWKV



6XEMHFWWRWKDWu
D WKHILUVWQRWLFHPD\VSHFLI\DQ\GDWHDQG

$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu9DULDWLRQRIWHUPV

E



VXEVHTXHQWQRWLFHVPXVWVSHFLI\DGDWHZKLFKLVQRWOHVVWKDQRQH\HDU
DIWHUWKHODVWGDWHRQZKLFKDQHZUHQWWRRNHIIHFW

)XQGDPHQWDOWHUPV


$IXQGDPHQWDOWHUPRIDVHFXUHFRQWUDFWPD\EHYDULHGE\DJUHHPHQWEHWZHHQ
WKHODQGORUGDQGWKHFRQWUDFWKROGHU



6XEVHFWLRQ  GRHVQRWDSSO\WRDIXQGDPHQWDOWHUPLQFRUSRUDWLQJu
D VHFWLRQ SURKLELWHGFRQGXFW 
E VHFWLRQ VHFXULQJFRQWUDFWE\GHFHSWLRQ 
F VHFWLRQ VXUYLYRUVKLS 
G VHFWLRQ GHDWKRIFRQWUDFWKROGHU 



$QDJUHHPHQWWRYDU\DIXQGDPHQWDOWHUPLVRIQRHIIHFWXQOHVVDVDUHVXOWRI
WKHYDULDWLRQu
D WKH IXQGDPHQWDO SURYLVLRQ ZKLFK WKH WHUP LQFRUSRUDWHV ZRXOG EH
LQFRUSRUDWHGZLWKRXWPRGLILFDWLRQRU
E WKH FRQWUDFW ZRXOG DIIRUG WKH FRQWUDFWKROGHU D JUHDWHU GHJUHH RI
SURWHFWLRQWKDQZRXOGEHDIIRUGHGLQWKDWFDVH



6XSSOHPHQWDU\DQGDGGLWLRQDOWHUPV


$VXSSOHPHQWDU\RUDGGLWLRQDOWHUPRIDVHFXUHFRQWUDFWPD\EHYDULHGu
D E\DJUHHPHQWEHWZHHQWKHODQGORUGDQGWKHFRQWUDFWKROGHURU
E E\WKHODQGORUGJLYLQJDQRWLFHRIYDULDWLRQWRWKHFRQWUDFWKROGHU



%HIRUHJLYLQJDQRWLFHRIYDULDWLRQWKHODQGORUGPXVWJLYHWKHFRQWUDFWKROGHUD
SUHOLPLQDU\QRWLFHu
D LQIRUPLQJ WKH FRQWUDFWKROGHU WKDW KH LQWHQGV WR JLYH D QRWLFH RI
YDULDWLRQ
E VSHFLI\LQJWKHSURSRVHGYDULDWLRQDQGLQIRUPLQJWKHFRQWUDFWKROGHURI
LWVQDWXUHDQGHIIHFWDQG
F LQYLWLQJ WKH FRQWUDFWKROGHU WR FRPPHQW RQ WKH SURSRVHG YDULDWLRQ
ZLWKLQWKHWLPHVSHFLILHGLQWKHQRWLFH



7KHVSHFLILHGWLPHPXVWJLYHWKHFRQWUDFWKROGHUDUHDVRQDEOHRSSRUWXQLW\WR
FRPPHQW



7KHQRWLFHRIYDULDWLRQPXVWVSHFLI\WKHYDULDWLRQHIIHFWHGE\LWDQGWKHGDWHRQ
ZKLFKWKHYDULDWLRQWDNHVHIIHFW



7KHSHULRGEHWZHHQWKHGD\RQZKLFKWKHQRWLFHRIYDULDWLRQLVJLYHQWRWKH
FRQWUDFWKROGHUDQGWKHGDWHRQZKLFKWKHYDULDWLRQWDNHVHIIHFWPD\QRWEHOHVV
WKDQRQHPRQWK



:KHQJLYLQJDQRWLFHRIYDULDWLRQWKHODQGORUGPXVWDOVRSURYLGHWKHFRQWUDFW
KROGHUZLWKVXFKLQIRUPDWLRQDVKHFRQVLGHUVQHFHVVDU\WRLQIRUPWKHFRQWUDFW
KROGHURIWKHQDWXUHDQGHIIHFWRIWKHYDULDWLRQ



:ULWWHQVWDWHPHQWRIYDULDWLRQ


,IDVHFXUHFRQWUDFWLVYDULHGXQGHUVHFWLRQVWRRUE\RUDVDUHVXOWRIDQ\
HQDFWPHQWWKHODQGORUGPXVWEHIRUHWKHHQGRIWKHUHOHYDQWSHULRGJLYHWKH
FRQWUDFWKROGHUu
$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu9DULDWLRQRIWHUPV

D
E

DZULWWHQVWDWHPHQWRIWKHWHUPRUWHUPVYDULHGRU
DZULWWHQVWDWHPHQWRIWKHRFFXSDWLRQFRQWUDFWDVYDULHG



7KHUHOHYDQWSHULRGLVWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHGD\RQZKLFK
WKHFRQWUDFWLVYDULHG



7KH ODQGORUG PD\ QRW FKDUJH D IHH IRU SURYLGLQJ D ZULWWHQ VWDWHPHQW XQGHU
VXEVHFWLRQ  
)XQGDPHQWDOSURYLVLRQVRISHULRGLFVWDQGDUGFRQWUDFWV



*HQHUDO
$SHULRGLFVWDQGDUGFRQWUDFWPD\QRWEHYDULHGH[FHSWu
D LQDFFRUGDQFHZLWKVHFWLRQVWRRU
E E\RUDVDUHVXOWRIDQ\HQDFWPHQW



5HQW


7KHODQGORUGPD\YDU\WKHUHQWSD\DEOHXQGHUDSHULRGLFVWDQGDUGFRQWUDFWE\
JLYLQJWKHFRQWUDFWKROGHUDQRWLFHSURSRVLQJDQHZUHQWWRWDNHHIIHFWRQWKH
GDWHVSHFLILHGLQWKHQRWLFH



7KHSHULRGEHWZHHQWKHGD\RQZKLFKWKHQRWLFHLVJLYHQWRWKHFRQWUDFWKROGHU
DQGWKHVSHFLILHGGDWHPD\QRWEHOHVVWKDQWZRPRQWKV



6XEMHFWWRWKDWu
D WKHILUVWQRWLFHPD\VSHFLI\DQ\GDWHDQG
E VXEVHTXHQWQRWLFHVPXVWVSHFLI\DGDWHZKLFKLVQRWOHVVWKDQRQH\HDU
DIWHUWKHODVWGDWHRQZKLFKDQHZUHQWWRRNHIIHFW



2WKHUWHUPVWKHUXOH


7KH IXQGDPHQWDO WHUPV VXSSOHPHQWDU\ WHUPV DQG DGGLWLRQDO WHUPV RI D
SHULRGLFVWDQGDUGFRQWUDFWPD\EHYDULHGu
D E\DJUHHPHQWEHWZHHQWKHODQGORUGDQGWKHFRQWUDFWKROGHURU
E E\WKHODQGORUGLQDFFRUGDQFHZLWKVHFWLRQ



6XEVHFWLRQ  GRHVQRWDSSO\WRDIXQGDPHQWDOWHUPLQFRUSRUDWLQJu
D VHFWLRQ SURKLELWHGFRQGXFW 
E VHFWLRQ VHFXULQJFRQWUDFWE\GHFHSWLRQ 
F VHFWLRQ VXUYLYRUVKLS 
G VHFWLRQ GHDWKRIFRQWUDFWKROGHU 



$QDJUHHPHQWWRYDU\DIXQGDPHQWDOWHUPLVRIQRHIIHFWXQOHVVDVDUHVXOWRI
WKHYDULDWLRQu
D WKH IXQGDPHQWDO SURYLVLRQ ZKLFK WKH WHUP LQFRUSRUDWHV ZRXOG EH
LQFRUSRUDWHGZLWKRXWPRGLILFDWLRQRU
E WKH FRQWUDFW ZRXOG DIIRUG WKH FRQWUDFWKROGHU D JUHDWHU GHJUHH RI
SURWHFWLRQWKDQZRXOGEHDIIRUGHGLQWKDWFDVH

$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu9DULDWLRQRIWHUPV



2WKHUWHUPVQRWLFHSURFHGXUH


7KH ODQGORUG PD\ JLYH WKH FRQWUDFWKROGHU QRWLFH WKDW XQOHVV WKH FRQWUDFW
KROGHU FRQVHQWV WR D YDULDWLRQ RI WKH FRQWUDFW WKH ODQGORUG ZLOO WDNH
SURFHHGLQJVIRUSRVVHVVLRQRQWKHJURXQGLQVHFWLRQ ODQGORUGpVQRWLFH 



7KHQRWLFHPXVWu
D VSHFLI\WKHQDWXUHRIWKHYDULDWLRQDQGWKHGDWHRQZKLFKWKHYDULDWLRQ
LVWRWDNHHIIHFWDQG
E LQIRUP WKH FRQWUDFWKROGHU WKDW WKH QRWLFH DOVR KDV HIIHFW DV D QRWLFH
XQGHUVHFWLRQ ODQGORUGpVQRWLFHWRHQGFRQWUDFW 



7KHGDWHVSHFLILHGDVWKHGDWHRQZKLFKWKHYDULDWLRQLVWRWDNHHIIHFWPD\QRW
EH OHVV WKDQ WZR PRQWKV DIWHU WKH GD\ RQ ZKLFK WKH QRWLFH LV JLYHQ WR WKH
FRQWUDFWKROGHU



,I WKH FRQWUDFWKROGHU GRHV QRW JLYH ZULWWHQ FRQVHQW WR WKH YDULDWLRQ RQ RU
EHIRUHWKHGDWHRQZKLFKLWLVWRWDNHHIIHFWWKHODQGORUGPD\PDNHDSRVVHVVLRQ
FODLPRQWKHJURXQGLQVHFWLRQ ODQGORUGpVQRWLFH 



,IWKHODQGORUGVDWLVILHVWKHUHTXLUHPHQWVRIWKLVVHFWLRQKHLVWREHWUHDWHGIRU
WKHSXUSRVHVRIPDNLQJWKHSRVVHVVLRQFODLPDVKDYLQJJLYHQQRWLFHWRHQGWKH
FRQWUDFWXQGHUVHFWLRQ



6XEVHFWLRQV  DQG  GRQRWDSSO\LQUHODWLRQWRDYDULDWLRQRIDIXQGDPHQWDO
WHUPXQOHVVDVDUHVXOWRIWKHYDULDWLRQu
D WKH IXQGDPHQWDO SURYLVLRQ ZKLFK WKH WHUP LQFRUSRUDWHV ZRXOG EH
LQFRUSRUDWHGZLWKRXWPRGLILFDWLRQRU
E WKH FRQWUDFW ZRXOG DIIRUG WKH FRQWUDFWKROGHU D JUHDWHU GHJUHH RI
SURWHFWLRQWKDQZRXOGEHDIIRUGHGLQWKDWFDVH



:ULWWHQVWDWHPHQWRIYDULDWLRQ


,IDSHULRGLFVWDQGDUGFRQWUDFWLVYDULHGXQGHUVHFWLRQVWRRUE\RUDVD
UHVXOW RI DQ\ HQDFWPHQW WKH ODQGORUG PXVW EHIRUH WKH HQG RI WKH UHOHYDQW
SHULRGJLYHWKHFRQWUDFWKROGHUu
D DZULWWHQVWDWHPHQWRIWKHWHUPRUWHUPVYDULHGRU
E DZULWWHQVWDWHPHQWRIWKHFRQWUDFWDVYDULHG



7KHUHOHYDQWSHULRGLVWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHGD\RQZKLFK
WKHFRQWUDFWLVYDULHG



7KH ODQGORUG PD\ QRW FKDUJH D IHH IRU SURYLGLQJ D ZULWWHQ VWDWHPHQW XQGHU
VXEVHFWLRQ  
)XQGDPHQWDOSURYLVLRQVRIIL[HGWHUPVWDQGDUGFRQWUDFWV



*HQHUDO


$IL[HGWHUPVWDQGDUGFRQWUDFWPD\QRWEHYDULHGH[FHSWu
D E\DJUHHPHQWEHWZHHQWKHODQGORUGDQGWKHFRQWUDFWKROGHURU
E E\RUDVDUHVXOWRIDQ\HQDFWPHQW



6XEVHFWLRQ  D GRHVQRWDSSO\WRDIXQGDPHQWDOWHUPLQFRUSRUDWLQJu
D VHFWLRQ SURKLELWHGFRQGXFW 
E VHFWLRQ VHFXULQJFRQWUDFWE\GHFHSWLRQ 
$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu9DULDWLRQRIWHUPV

F
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VHFWLRQ VXUYLYRUVKLS 
VHFWLRQ GHDWKRIFRQWUDFWKROGHU 

$QDJUHHPHQWWRYDU\DIXQGDPHQWDOWHUPLVRIQRHIIHFWXQOHVVDVDUHVXOWRI
WKHYDULDWLRQu
D WKH IXQGDPHQWDO SURYLVLRQ ZKLFK WKH WHUP LQFRUSRUDWHV ZRXOG EH
LQFRUSRUDWHGZLWKRXWPRGLILFDWLRQRU
E WKH FRQWUDFW ZRXOG DIIRUG WKH FRQWUDFWKROGHU D JUHDWHU GHJUHH RI
SURWHFWLRQWKDQZRXOGEHDIIRUGHGLQWKDWFDVH
:ULWWHQVWDWHPHQWRIYDULDWLRQ



,IDIL[HGWHUPVWDQGDUGFRQWUDFWLVYDULHGE\DJUHHPHQWRUE\RUDVDUHVXOWRI
DQ\HQDFWPHQWWKHODQGORUGPXVWEHIRUHWKHHQGRIWKHUHOHYDQWSHULRGJLYH
WKHFRQWUDFWKROGHUu
D DZULWWHQVWDWHPHQWRIWKHWHUPRUWHUPVYDULHGRU
E DZULWWHQVWDWHPHQWRIWKHFRQWUDFWDVYDULHG



7KHUHOHYDQWSHULRGLVWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHGD\RQZKLFK
WKHFRQWUDFWLVYDULHG



7KH ODQGORUG PD\ QRW FKDUJH D IHH IRU SURYLGLQJ D ZULWWHQ VWDWHPHQW XQGHU
VXEVHFWLRQ  
)XUWKHUSURYLVLRQ



3HULRGLFVWDQGDUGFRQWUDFWVPRGLILFDWLRQ
6HFWLRQV  E DQGDUHQRWLQFRUSRUDWHGDVWHUPVRIDSHULRGLFVWDQGDUG
FRQWUDFW ZKLFK GRHV QRW LQFRUSRUDWH VHFWLRQ  ODQGORUGpV QRWLFH WR HQG
FRQWUDFW 



)DLOXUHWRSURYLGHZULWWHQVWDWHPHQWHWF


,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWIDLOVWRFRPSO\ZLWKDQREOLJDWLRQ
XQGHUVHFWLRQRUKHLVOLDEOHWRSD\WKHFRQWUDFWKROGHUFRPSHQVDWLRQ
XQGHUVHFWLRQ



7KHFRPSHQVDWLRQLVSD\DEOHLQUHVSHFWRIWKHUHOHYDQWGDWHDQGHYHU\GD\DIWHU
WKHUHOHYDQWGDWHXQWLOu
D WKH GD\ RQ ZKLFK WKH ODQGORUG JLYHV WKH FRQWUDFWKROGHU D ZULWWHQ
VWDWHPHQWRIWKHWHUPRUWHUPVYDULHGRURIWKHFRQWUDFWRU
E LI HDUOLHU WKH ODVW GD\ RI WKH SHULRG RI WZR PRQWKV VWDUWLQJ ZLWK WKH
UHOHYDQWGDWH



,QWHUHVW RQ WKH FRPSHQVDWLRQ LV SD\DEOH LI WKH ODQGORUG IDLOV WR JLYH WKH
FRQWUDFWKROGHU D ZULWWHQ VWDWHPHQW RQ RU EHIRUH WKH GD\ UHIHUUHG WR LQ
VXEVHFWLRQ  E 



7KHLQWHUHVWVWDUWVWRUXQRQWKHGD\UHIHUUHGWRLQVXEVHFWLRQ  E DWWKHUDWH
SUHYDLOLQJXQGHUVHFWLRQRIWKH/DWH3D\PHQWRI&RPPHUFLDO'HEWV ,QWHUHVW
$FW F  DWWKHHQGRIWKDWGD\



7KHUHOHYDQWGDWHLVWKHGD\RQZKLFKWKHFRQWUDFWZDVYDULHG

$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu9DULDWLRQRIWHUPV



6XEVHFWLRQV  WR  GRQRWDSSO\LIWKHODQGORUGpVIDLOXUHWRFRPSO\ZLWKWKH
REOLJDWLRQLVDWWULEXWDEOHWRWKHDFWRURPLVVLRQRIWKHFRQWUDFWKROGHU



,IXQGHUVHFWLRQRUWKHODQGORUGJLYHVWKHFRQWUDFWKROGHUDZULWWHQ
VWDWHPHQW RI WKH FRQWUDFW DV YDULHG VHFWLRQV  DQG  LQFRPSOHWH DQG
LQFRUUHFWVWDWHPHQWV DSSO\WRWKHVWDWHPHQWDVLIUHIHUHQFHVLQWKRVHVHFWLRQVWR
WKHUHOHYDQWGDWHZHUHWRWKHGD\RQZKLFKWKHFRQWUDFWZDVYDULHG



0HDQLQJRIqYDULDWLRQr
,QWKLV$FWqYDULDWLRQrLQUHODWLRQWRDQRFFXSDWLRQFRQWUDFWu
D LQFOXGHVWKHDGGLWLRQRUUHPRYDORIDWHUP
E GRHVQRWLQFOXGHDQ\FKDQJHLQWKHLGHQWLW\RIWKHODQGORUGRUFRQWUDFW
KROGHUXQGHUWKHFRQWUDFW
&+$37(5
67$1'$5'&2175$&767+$7%(&20(6(&85(&2175$&76
6XSSRUWHGVWDQGDUGFRQWUDFWV



&RQYHUVLRQWRVHFXUHFRQWUDFW
$ VXSSRUWHG VWDQGDUG FRQWUDFW EHFRPHV D VHFXUH FRQWUDFW LPPHGLDWHO\ DIWHU
WKHHQGRIWKHHQKDQFHGPDQDJHPHQWSHULRGLIDWWKHHQGRIWKDWSHULRGu
D WKHFRQWUDFWVXEVLVWVDQG
E WKHODQGORUGXQGHUWKHFRQWUDFWLVDFRPPXQLW\ODQGORUG



(QKDQFHGPDQDJHPHQWSHULRG


7KH HQKDQFHG PDQDJHPHQW SHULRG RI D VXSSRUWHG VWDQGDUG FRQWUDFW LV WKH
SHULRGRIWZR\HDUVVWDUWLQJZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFW



%XWLIWKHUHLVDQH[WHQVLRQXQGHUVHFWLRQWKHHQKDQFHGPDQDJHPHQWSHULRG
HQGVLPPHGLDWHO\DIWHUWKHFRQWUDFWHQGV



6XEVHFWLRQ  DSSOLHVLQVWHDGRIVXEVHFWLRQ  LIDWWKHHQGRIZKDWZRXOGEH
WKHHQKDQFHGPDQDJHPHQWSHULRGXQGHUVXEVHFWLRQ  u
D DSRVVHVVLRQFODLPPDGHE\WKHODQGORUGLQUHVSHFWRIWKHSUHPLVHVKDV
QRWEHHQFRQFOXGHGRU
E WKH ODQGORUG KDV JLYHQ WKH FRQWUDFWKROGHU D SRVVHVVLRQ QRWLFH RU D
QRWLFHXQGHUVHFWLRQRU ODQGORUGpVQRWLFHVWRHQGFRQWUDFW DQG
WKHSHULRGEHIRUHWKHHQGRIZKLFKKHPD\PDNHDSRVVHVVLRQFODLPKDV
QRWHQGHG



7KHHQKDQFHGPDQDJHPHQWSHULRGLVWKHSHULRGVWDUWLQJZLWKWKHHIIHFWLYHGDWH
RIWKHFRQWUDFWDQGHQGLQJu
D ZKHQDUHOHYDQWHYHQWRFFXUVRU
E LIQRUHOHYDQWHYHQWRFFXUVLPPHGLDWHO\DIWHUWKHFRQWUDFWHQGV



,Q D FDVH ZLWKLQ VXEVHFWLRQ  D  WKH UHOHYDQW HYHQW LV WKH FRQFOXVLRQ RI WKH
SRVVHVVLRQFODLPLQIDYRXURIWKHFRQWUDFWKROGHU



,QDFDVHZLWKLQVXEVHFWLRQ  E HDFKRIWKHIROORZLQJLVDUHOHYDQWHYHQWu
$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu6WDQGDUGFRQWUDFWVWKDWEHFRPHVHFXUHFRQWUDFWV

D
E
F



ZLWKGUDZDORIWKHQRWLFH
WKHSHULRGHQGLQJZLWKRXWDSRVVHVVLRQFODLPKDYLQJEHHQPDGH
FRQFOXVLRQLQIDYRXURIWKHFRQWUDFWKROGHURIDSRVVHVVLRQFODLPPDGH
LQUHOLDQFHRQWKHQRWLFH

0RGLILFDWLRQRIVHFWLRQ


7KLVVHFWLRQDSSOLHVLIu
D D FRQWUDFWKROGHU XQGHU D VXSSRUWHG VWDQGDUG FRQWUDFW qWKH FXUUHQW
FRQWUDFWr ZDVSUHYLRXVO\DFRQWUDFWKROGHUXQGHURQHRUPRUHUHOHYDQW
VXSSRUWHGVWDQGDUGFRQWUDFWV qWKHSUHYLRXVFRQWUDFWVr DQG
E WKHFXUUHQWFRQWUDFWLVWKHLPPHGLDWHVXFFHVVRURIWKHSUHYLRXVFRQWUDFW
RURQHRIWKHSUHYLRXVFRQWUDFWV 



$ UHOHYDQW VXSSRUWHG VWDQGDUG FRQWUDFW LV D VXSSRUWHG VWDQGDUG FRQWUDFW
UHODWLQJWRu
D WKHSUHPLVHVWRZKLFKWKHFXUUHQWFRQWUDFWUHODWHVRU
E SUHPLVHVLQWKHVDPHXQLWDVWKHSUHPLVHVWRZKLFKWKHFXUUHQWFRQWUDFW
UHODWHV



,I WKHUH LV D VROH FRQWUDFWKROGHU DQG RQH SUHYLRXV FRQWUDFW WKH UHIHUHQFH LQ
VHFWLRQ  WRWKHHIIHFWLYHGDWHRIWKHFRQWUDFWLVWREHWUHDWHGDVDUHIHUHQFH
WRWKHHIIHFWLYHGDWHRIWKHSUHYLRXVFRQWUDFW



,I WKHUH LV D VROH FRQWUDFWKROGHU DQG WZR RU PRUH SUHYLRXV FRQWUDFWV WKH
UHIHUHQFHLQVHFWLRQ  WRWKHHIIHFWLYHGDWHRIWKHFRQWUDFWLVWREHWUHDWHGDV
D UHIHUHQFH WR WKH HIIHFWLYH GDWH RI WKH PRVW UHFHQW RI WKH SUHYLRXV FRQWUDFWV
ZKLFKZDVQRWLWVHOIWKHLPPHGLDWHVXFFHVVRURIDUHOHYDQWVXSSRUWHGVWDQGDUG
FRQWUDFW



,IWKHUHDUHMRLQWFRQWUDFWKROGHUVWKHUHIHUHQFHLQVHFWLRQ  WRWKHHIIHFWLYH
GDWHRIWKHFRQWUDFWLVWREHWUHDWHGDVDUHIHUHQFHWRWKHUHOHYDQWGDWH



7KHUHOHYDQWGDWHLVGHWHUPLQHGE\u
D LGHQWLI\LQJLQUHODWLRQWRHDFKMRLQWFRQWUDFWKROGHUWKHGDWHWRZKLFK
VHFWLRQ  ZRXOGEHWUHDWHGDVUHIHUULQJXQGHUVXEVHFWLRQV  DQG 
LIKHZHUHWKHVROHFRQWUDFWKROGHUDQG
E WDNLQJWKHHDUOLHVWRIWKRVHGDWHV



6XEVHFWLRQ  DSSOLHVLIu
D WKHHQKDQFHGPDQDJHPHQWSHULRGRIDSUHYLRXVFRQWUDFWZDVH[WHQGHG
XQGHUVHFWLRQDQG
E WKH GDWH WR ZKLFK VHFWLRQ    UHIHUUHG LQ UHODWLRQ WR WKH SUHYLRXV
FRQWUDFW ZDV WKH VDPH DV WKH GDWH WR ZKLFK VHFWLRQ    UHIHUV LQ
UHODWLRQWRWKHFXUUHQWFRQWUDFW



7KHHQKDQFHGPDQDJHPHQWSHULRGRIWKHFXUUHQWFRQWUDFWHQGVLPPHGLDWHO\
DIWHUWKHFXUUHQWFRQWUDFWHQGV



$ VXSSRUWHG VWDQGDUG FRQWUDFW qFRQWUDFW r  LV WKH LPPHGLDWH VXFFHVVRU RI
DQRWKHU VXSSRUWHG VWDQGDUG FRQWUDFW qFRQWUDFW r  LI FRQWUDFW  HQGV
LPPHGLDWHO\EHIRUHWKHHIIHFWLYHGDWHRIFRQWUDFW

$SULO

5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu6WDQGDUGFRQWUDFWVWKDWEHFRPHVHFXUHFRQWUDFWV





([WHQGLQJWKHHQKDQFHGPDQDJHPHQWSHULRG


7KH ODQGORUG PD\ H[WHQG WKH HQKDQFHG PDQDJHPHQW SHULRG RI D VXSSRUWHG
VWDQGDUGFRQWUDFWE\JLYLQJWKHFRQWUDFWKROGHUDQRWLFHRIH[WHQVLRQ



7KH QRWLFH RI H[WHQVLRQ PXVW EH JLYHQ WR WKH FRQWUDFWKROGHU DW OHDVW HLJKW
ZHHNVEHIRUHWKHGD\RQZKLFKWKHHQKDQFHGPDQDJHPHQWSHULRGZRXOGHQG
XQGHUVHFWLRQ  



7KHODQGORUGPD\QRWJLYHDQRWLFHRIH[WHQVLRQXQOHVVKHLVVDWLVILHGWKDWWKHUH
LVDQHHGIRUWKHSRZHULQVHFWLRQ WHPSRUDU\H[FOXVLRQ WRFRQWLQXHWREH
DYDLODEOHWRWKHODQGORUGLQUHVSHFWRIWKHFRQWUDFWKROGHU RULIWKHUHDUHMRLQW
FRQWUDFWKROGHUVLQUHVSHFWRIRQHRUPRUHRIWKHP 



7KHQRWLFHRIH[WHQVLRQPXVWu
D VWDWH WKDW WKH ODQGORUG KDV GHFLGHG WR H[WHQG WKH HQKDQFHG
PDQDJHPHQWSHULRGEHFDXVHKHLVVDWLVILHGDVPHQWLRQHGLQVXEVHFWLRQ
 DQG
E VHWRXWKLVUHDVRQVIRUEHLQJVDWLVILHG



,IWKHFRQWUDFWKROGHUKDVWKHULJKWWRDSSO\IRUDUHYLHZXQGHUVHFWLRQWKH
QRWLFHRIH[WHQVLRQPXVWDOVRLQIRUPKLPRIWKDWULJKWDQGRIWKHWLPHE\ZKLFK
WKHDSSOLFDWLRQPXVWEHPDGH



,Q PDNLQJ WKH GHFLVLRQ WR H[WHQG WKH HQKDQFHG PDQDJHPHQW SHULRG WKH
ODQGORUG PD\ WDNH LQWR DFFRXQW WKH EHKDYLRXU RI WKH FRQWUDFWKROGHU RU LI
WKHUHDUHMRLQWFRQWUDFWKROGHUVWKHEHKDYLRXURIDQ\RIWKHP 
3UREDWLRQDU\VWDQGDUGFRQWUDFWV



&RQYHUVLRQWRVHFXUHFRQWUDFW


$QRFFXSDWLRQFRQWUDFWZKLFKu
D LVDVWDQGDUGFRQWUDFWEHFDXVHRISDUDJUDSKRI6FKHGXOHDQG
E VXEVLVWVDWWKHHQGRIWKHSUREDWLRQSHULRG
EHFRPHVDVHFXUHFRQWUDFWLPPHGLDWHO\DIWHUWKHHQGRIWKDWSHULRG



6XEVHFWLRQ  GRHVQRWDSSO\LIWKHSUREDWLRQSHULRGHQGVEHFDXVHRIVHFWLRQ
  



,Q WKLV $FW qSUREDWLRQDU\ VWDQGDUG FRQWUDFWr PHDQV D FRQWUDFW ZKLFK LV D
VWDQGDUG FRQWUDFW EHFDXVH RI SDUDJUDSK  RI 6FKHGXOH  DQG LQ UHODWLRQ WR
ZKLFKWKHSUREDWLRQSHULRGKDVQRW\HWHQGHG



3UREDWLRQSHULRG


7KHSUREDWLRQSHULRGLQUHODWLRQWRDQRFFXSDWLRQFRQWUDFWZKLFKLVDVWDQGDUG
FRQWUDFWEHFDXVHRISDUDJUDSKRI6FKHGXOHLVu
D WKHSHULRGRIPRQWKVVWDUWLQJZLWKWKHSUREDWLRQGDWHRIWKHFRQWUDFW
RU
E LI WKHUH LV DQ H[WHQVLRQ XQGHU VHFWLRQ  WKH SHULRG RI  PRQWKV
VWDUWLQJZLWKWKHSUREDWLRQGDWHRIWKHFRQWUDFW



%XWVXEVHFWLRQ  DSSOLHVLQVWHDGRIVXEVHFWLRQ  LIDWWKHHQGRIZKDWZRXOG
EHWKHSUREDWLRQSHULRGXQGHUVXEVHFWLRQ  u

$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu6WDQGDUGFRQWUDFWVWKDWEHFRPHVHFXUHFRQWUDFWV

D
E

DSRVVHVVLRQFODLPPDGHE\WKHODQGORUGLQUHVSHFWRIWKHSUHPLVHVKDV
QRWEHHQFRQFOXGHGRU
WKH ODQGORUG KDV JLYHQ WKH FRQWUDFWKROGHU D SRVVHVVLRQ QRWLFH RU D
QRWLFHXQGHUVHFWLRQRU ODQGORUGpVQRWLFHVWRHQGFRQWUDFW DQG
WKHSHULRGEHIRUHWKHHQGRIZKLFKKHPD\PDNHDSRVVHVVLRQFODLPKDV
QRWHQGHG



7KH SUREDWLRQ SHULRG LV WKH SHULRG VWDUWLQJ ZLWK WKH SUREDWLRQ GDWH RI WKH
FRQWUDFWDQGHQGLQJu
D ZKHQDUHOHYDQWHYHQWRFFXUVRU
E LIQRUHOHYDQWHYHQWRFFXUVLPPHGLDWHO\DIWHUWKHFRQWUDFWHQGV



,Q D FDVH ZLWKLQ VXEVHFWLRQ  D  WKH UHOHYDQW HYHQW LV WKH FRQFOXVLRQ RI WKH
SRVVHVVLRQFODLPLQIDYRXURIWKHFRQWUDFWKROGHU



,QDFDVHZLWKLQVXEVHFWLRQ  E HDFKRIWKHIROORZLQJLVDUHOHYDQWHYHQWu
D ZLWKGUDZDORIWKHQRWLFH
E WKHSHULRGHQGLQJZLWKRXWDSRVVHVVLRQFODLPKDYLQJEHHQPDGH
F FRQFOXVLRQLQIDYRXURIWKHFRQWUDFWKROGHURIDSRVVHVVLRQFODLPPDGH
LQUHOLDQFHRQWKHQRWLFH



,IEHIRUHWKHWLPHDWZKLFKWKHSUREDWLRQSHULRGZRXOGHQGDSDUWIURPWKLV
VXEVHFWLRQ D SULYDWH ODQGORUG EHFRPHV WKH ODQGORUG XQGHU WKH FRQWUDFW WKH
SUREDWLRQSHULRGHQGV



7KHSUREDWLRQGDWHRIDQRFFXSDWLRQFRQWUDFWLVu
D WKHHIIHFWLYHGDWHRIWKHFRQWUDFWRU
E LIWKHFRQWUDFWEHFDPHDVWDQGDUGFRQWUDFWEHFDXVHRISDUDJUDSKRI
6FKHGXOHRQDFRPPXQLW\ODQGORUGEHFRPLQJWKHODQGORUGXQGHUWKH
FRQWUDFWWKHGD\WKHFRPPXQLW\ODQGORUGEHFDPHWKHODQGORUG



0RGLILFDWLRQRIVHFWLRQ



7KLVVHFWLRQDSSOLHVLQUHODWLRQWRDQRFFXSDWLRQFRQWUDFWZKLFKLVDVWDQGDUG
FRQWUDFWEHFDXVHRISDUDJUDSKRI6FKHGXOHLIu
D D FRQWUDFWKROGHU XQGHU WKH FRQWUDFW qWKH FXUUHQW FRQWUDFWr  ZDV
SUHYLRXVO\DFRQWUDFWKROGHUXQGHURQHRUPRUHSUREDWLRQDU\VWDQGDUG
FRQWUDFWV qWKHSUHYLRXVFRQWUDFWVr DQG
E WKHFXUUHQWFRQWUDFWLVWKHLPPHGLDWHVXFFHVVRURIWKHSUHYLRXVFRQWUDFW
RURQHRIWKHSUHYLRXVFRQWUDFWV 



,IWKHUHLVDVROHFRQWUDFWKROGHUDQGRQHSUHYLRXVFRQWUDFWWKHSUREDWLRQGDWH
RI WKH FXUUHQW FRQWUDFW LV WKH VDPH DV WKH SUREDWLRQ GDWH RI WKH SUHYLRXV
FRQWUDFW



,I WKHUH LV D VROH FRQWUDFWKROGHU DQG WZR RU PRUH SUHYLRXV FRQWUDFWV WKH
SUREDWLRQGDWHRIWKHFXUUHQWFRQWUDFWLVWKHVDPHDVWKHSUREDWLRQGDWHRIWKH
PRVW UHFHQW RI WKH SUHYLRXV FRQWUDFWV ZKLFK ZDV QRW LWVHOI WKH LPPHGLDWH
VXFFHVVRURIDSUREDWLRQDU\VWDQGDUGFRQWUDFW



,I WKHUH DUH MRLQW FRQWUDFWKROGHUV WKH SUREDWLRQ GDWH RI WKH FRQWUDFW LV
GHWHUPLQHGE\u
D LGHQWLI\LQJLQUHODWLRQWRHDFKMRLQWFRQWUDFWKROGHUZKDWWKHSUREDWLRQ
GDWHZRXOGEHXQGHUVXEVHFWLRQV  DQG  LIKHZHUHWKHVROHFRQWUDFW
KROGHUDQG
E WDNLQJWKHHDUOLHVWRIWKRVHGDWHV
$SULO

5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu6WDQGDUGFRQWUDFWVWKDWEHFRPHVHFXUHFRQWUDFWV





6XEVHFWLRQ  DSSOLHVLIWKHSUREDWLRQSHULRGRIDSUHYLRXVFRQWUDFWZLWKWKH
VDPHSUREDWLRQGDWHDVWKHFXUUHQWFRQWUDFWZDVH[WHQGHGXQGHUVHFWLRQ



7KHSUREDWLRQSHULRGRIWKHFXUUHQWFRQWUDFWLVWKHSHULRGRIPRQWKVVWDUWLQJ
ZLWKWKHSUREDWLRQGDWHRIWKHFXUUHQWFRQWUDFW



$Q RFFXSDWLRQ FRQWUDFW qFRQWUDFW r  LV WKH LPPHGLDWH VXFFHVVRU RI DQRWKHU
FRQWUDFW qFRQWUDFWr LIFRQWUDFWHQGVLPPHGLDWHO\EHIRUHWKHHIIHFWLYHGDWH
RIFRQWUDFW



([WHQGLQJWKHSUREDWLRQSHULRG



7KH ODQGORUG PD\ H[WHQG WKH SUREDWLRQ SHULRG WR WKH SHULRG RI  PRQWKV
VWDUWLQJZLWKWKHSUREDWLRQGDWHRIWKHFRQWUDFWE\JLYLQJWKHFRQWUDFWKROGHUD
QRWLFHRIH[WHQVLRQ



7KH QRWLFH RI H[WHQVLRQ PXVW EH JLYHQ WR WKH FRQWUDFWKROGHU DW OHDVW HLJKW
ZHHNVEHIRUHWKHGD\RQZKLFKWKHSUREDWLRQSHULRGZRXOGHQGXQGHUVHFWLRQ
  D 



7KHQRWLFHRIH[WHQVLRQPXVWVWDWHWKDWWKHODQGORUGKDVGHFLGHGWRH[WHQGWKH
SUREDWLRQSHULRGDQGVHWRXWWKHUHDVRQVIRUWKDWGHFLVLRQ



,IWKHFRQWUDFWKROGHUKDVWKHULJKWWRDSSO\IRUDUHYLHZXQGHUVHFWLRQWKH
QRWLFHRIH[WHQVLRQPXVWDOVRLQIRUPKLPRIWKDWULJKWDQGRIWKHWLPHE\ZKLFK
WKHDSSOLFDWLRQPXVWEHPDGH



,QPDNLQJWKHGHFLVLRQWRH[WHQGWKHSUREDWLRQSHULRGWKHODQGORUGPD\WDNH
LQWRDFFRXQWu
D WKH EHKDYLRXU RI WKH FRQWUDFWKROGHU RU LI WKHUH DUH MRLQW FRQWUDFW
KROGHUVWKHEHKDYLRXURIDQ\RIWKHP DQG
E WKHEHKDYLRXURIDQ\SHUVRQZKRDSSHDUVWRWKHODQGORUGWROLYHLQWKH
SUHPLVHV



$ODQGORUGPD\WDNHDSHUVRQpVEHKDYLRXULQWRDFFRXQWXQGHUVXEVHFWLRQ  E
ZKHWKHURUQRWWKHSHUVRQOLYHVFRQWLQXRXVO\LQWKHSUHPLVHVDQGZKDWHYHUWKH
FDSDFLW\LQZKLFKWKHSHUVRQOLYHVLQWKHSUHPLVHV
3URKLELWHGFRQGXFWVWDQGDUGFRQWUDFWV



&RQYHUVLRQWRVHFXUHFRQWUDFW



$VWDQGDUGFRQWUDFWZKLFKu
D LVDVWDQGDUGFRQWUDFWEHFDXVHRIDQRUGHUXQGHUVHFWLRQDQG
E VXEVLVWVDWWKHHQGRIWKHWULDOSHULRG
EHFRPHVDVHFXUHFRQWUDFWLPPHGLDWHO\DIWHUWKHHQGRIWKDWSHULRG



6XEVHFWLRQ  GRHVQRWDSSO\LIWKHWULDOSHULRGHQGVEHFDXVHRIVHFWLRQ  



,QWKLV$FWqSURKLELWHGFRQGXFWVWDQGDUGFRQWUDFWrPHDQVDFRQWUDFWZKLFKLVD
VWDQGDUG FRQWUDFW EHFDXVH RI DQ RUGHU XQGHU VHFWLRQ  DQG LQ UHODWLRQ WR
ZKLFKWKHWULDOSHULRGKDVQRW\HWHQGHG

$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu6WDQGDUGFRQWUDFWVWKDWEHFRPHVHFXUHFRQWUDFWV



7ULDOSHULRG



7KH WULDO SHULRG LQ UHODWLRQ WR DQ RFFXSDWLRQ FRQWUDFW ZKLFK LV D VWDQGDUG
FRQWUDFWEHFDXVHRIDQRUGHUXQGHUVHFWLRQLVu
D WKHSHULRGRIPRQWKVVWDUWLQJZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFW
RU
E LI WKHUH LV DQ H[WHQVLRQ XQGHU VHFWLRQ  WKH SHULRG RI  PRQWKV
VWDUWLQJZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFW



,IWKHODQGORUGJLYHVWKHFRQWUDFWKROGHUQRWLFHWKDW WKHWULDOSHULRGZLOOHQG
EHIRUHWKHWLPHDWZKLFKLWZRXOGHQGXQGHUVXEVHFWLRQ  WKHSHULRGHQGVRQ
WKHGDWHVSHFLILHGLQWKHQRWLFH



,IXQGHUVHFWLRQWKHFRXUWRUGHUVWKDWWKHWULDOSHULRGZLOOHQGEHIRUHWKH
WLPHDWZKLFKLWZRXOGHQGXQGHUVXEVHFWLRQ  WKHSHULRGHQGVRQWKHGDWH
VSHFLILHGLQWKHRUGHU



,IVXEVHFWLRQV  DQG  ERWKDSSO\WKHSHULRGHQGVRQWKHHDUOLHURIWKHGDWH
VSHFLILHGLQWKHQRWLFHDQGWKHGDWHVSHFLILHGLQWKHRUGHU



6XEVHFWLRQ   DSSOLHV LQVWHDG RI VXEVHFWLRQV   WR   LI DW WKH HQG RI ZKDW
ZRXOGEHWKHWULDOSHULRGXQGHUWKRVHVXEVHFWLRQVu
D DSRVVHVVLRQFODLPPDGHE\WKHODQGORUGLQUHVSHFWRIWKHSUHPLVHVKDV
QRWEHHQFRQFOXGHGRU
E WKH ODQGORUG KDV JLYHQ WKH FRQWUDFWKROGHU D SRVVHVVLRQ QRWLFH RU D
QRWLFH XQGHU VHFWLRQ  ODQGORUGpV QRWLFH WR HQG FRQWUDFW  DQG WKH
SHULRGEHIRUHWKHHQGRIZKLFKKHPD\PDNHDSRVVHVVLRQFODLPKDVQRW
HQGHG



7KHWULDOSHULRGLVWKHSHULRGVWDUWLQJZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFWDQG
HQGLQJu
D ZKHQDUHOHYDQWHYHQWRFFXUVRU
E LIQRUHOHYDQWHYHQWRFFXUVLPPHGLDWHO\DIWHUWKHFRQWUDFWHQGV



,Q D FDVH ZLWKLQ VXEVHFWLRQ  D  WKH UHOHYDQW HYHQW LV WKH FRQFOXVLRQ RI WKH
SRVVHVVLRQFODLPLQIDYRXURIWKHFRQWUDFWKROGHU



,QDFDVHZLWKLQVXEVHFWLRQ  E HDFKRIWKHIROORZLQJLVDUHOHYDQWHYHQWu
D ZLWKGUDZDORIWKHQRWLFH
E WKHSHULRGHQGLQJZLWKRXWDSRVVHVVLRQFODLPKDYLQJEHHQPDGH
F FRQFOXVLRQLQIDYRXURIWKHFRQWUDFWKROGHURIDSRVVHVVLRQFODLPPDGH
LQUHOLDQFHRQWKHQRWLFH



,I EHIRUH WKH WLPH DW ZKLFK WKH WULDO SHULRG ZRXOG HQG DSDUW IURP WKLV
VXEVHFWLRQ D SULYDWH ODQGORUG RWKHU WKDQ D UHJLVWHUHG FKDULW\ EHFRPHV WKH
ODQGORUGXQGHUWKHFRQWUDFWWKHWULDOSHULRGHQGV



([WHQGLQJWKHWULDOSHULRG



7KHODQGORUGPD\H[WHQGWKHWULDOSHULRGWRWKHSHULRGRIPRQWKVVWDUWLQJ
ZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFWE\JLYLQJWKHFRQWUDFWKROGHUDQRWLFHRI
H[WHQVLRQ



7KH QRWLFH RI H[WHQVLRQ PXVW EH JLYHQ WR WKH FRQWUDFWKROGHU DW OHDVW HLJKW
ZHHNV EHIRUH WKH GDWH RQ ZKLFK WKH WULDO SHULRG ZRXOG HQG XQGHU VHFWLRQ
  D 

$SULO

5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu6WDQGDUGFRQWUDFWVWKDWEHFRPHVHFXUHFRQWUDFWV





7KHQRWLFHRIH[WHQVLRQPXVWVWDWHWKDWWKHODQGORUGKDVGHFLGHGWRH[WHQGWKH
WULDOSHULRGDQGVHWRXWWKHUHDVRQVIRUWKHODQGORUGpVGHFLVLRQ



,IWKHFRQWUDFWKROGHUKDVWKHULJKWWRDSSO\IRUDUHYLHZXQGHUVHFWLRQWKH
QRWLFHRIH[WHQVLRQPXVWDOVRLQIRUPKLPRIWKDWULJKWDQGRIWKHWLPHE\ZKLFK
WKHDSSOLFDWLRQPXVWEHPDGH



,QPDNLQJWKHGHFLVLRQWRH[WHQGWKHWULDOSHULRGWKHODQGORUGPD\WDNHLQWR
DFFRXQWu
D WKH EHKDYLRXU RI WKH FRQWUDFWKROGHU RU LI WKHUH DUH MRLQW FRQWUDFW
KROGHUVWKHEHKDYLRXURIDQ\RIWKHP DQG
E WKHEHKDYLRXURIDQ\SHUVRQZKRDSSHDUVWRWKHODQGORUGWROLYHLQWKH
SUHPLVHV



$ODQGORUGPD\WDNHLQWRDFFRXQWDSHUVRQpVEHKDYLRXUXQGHUVXEVHFWLRQ  E
ZKHWKHURUQRWWKHSHUVRQOLYHVFRQWLQXRXVO\LQWKHSUHPLVHVDQGZKDWHYHUWKH
FDSDFLW\LQZKLFKWKHSHUVRQOLYHVLQWKHSUHPLVHV



$SSOLFDWLRQWRHQGWULDOSHULRG



7KHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWZKLFKLVDVWDQGDUGFRQWUDFW
EHFDXVHRIDQRUGHUXQGHUVHFWLRQPD\DSSO\WRWKHFRXUWIRUDQRUGHUHQGLQJ
WKHWULDOSHULRGEHIRUHWKHWLPHDWZKLFKLWZRXOGHQGXQGHUVHFWLRQ  



7KH DSSOLFDWLRQ PD\ EH PDGH DW DQ\ WLPH DIWHU WKH HQG RI WKH SHULRG RI VL[
PRQWKVVWDUWLQJZLWKWKHHIIHFWLYHGDWHRIWKHFRQWUDFW



7KHFRXUWPD\HQGWKHWULDOSHULRGRQO\LILWLVVDWLVILHGWKDWu
D LW LV QR ORQJHU QHFHVVDU\ IRU WKH FRQWUDFWKROGHU WR RFFXS\ XQGHU D
VWDQGDUGFRQWUDFWRU
E WKHODQGORUGKDVQRWPDGHDQDSSURSULDWHSURJUDPPHRIVRFLDOVXSSRUW
DYDLODEOHWRWKHFRQWUDFWKROGHUDQGLWLVXQOLNHO\WKDWVXFKVXSSRUWZLOO
EHPDGHDYDLODEOH
6XSSOHPHQWDU\



7HUPVRIVHFXUHFRQWUDFW



7KLVVHFWLRQDSSOLHVZKHUHXQGHUWKLV&KDSWHUDVWDQGDUGFRQWUDFWEHFRPHVD
VHFXUHFRQWUDFW



,I WKH ODQGORUG DQG WKH FRQWUDFWKROGHU KDYH DJUHHG ZKDW WKH WHUPV RI WKH
FRQWUDFWDUHWREHLQWKDWHYHQWWKHWHUPVRIWKHFRQWUDFWDUHWKHWHUPVDJUHHG



6XEVHFWLRQ  LVVXEMHFWWRWKHSURYLVLRQVRIWKLV$FWDVWRWKHLQFRUSRUDWLRQRI
IXQGDPHQWDODQGVXSSOHPHQWDU\SURYLVLRQV



,IWKHODQGORUGDQGWKHFRQWUDFWKROGHUKDYHQRWDJUHHGZKDWWKHWHUPVRIWKH
FRQWUDFWDUHWREHLQWKDWHYHQWu
D WKH IXQGDPHQWDO DQG VXSSOHPHQWDU\ SURYLVLRQV DSSOLFDEOH WR VHFXUH
FRQWUDFWV PDGH ZLWK WKH ODQGORUG DUH LQFRUSRUDWHG DV WHUPV RI WKH
FRQWUDFWZLWKRXWPRGLILFDWLRQ
E DQ\ WHUPV RI WKH FRQWUDFW ZKLFK DUH LQFRPSDWLEOH ZLWK WKRVH
IXQGDPHQWDORUVXSSOHPHQWDU\SURYLVLRQVFHDVHWRKDYHHIIHFWDQG
F RWKHUZLVHWKHWHUPVRIWKHVHFXUHFRQWUDFWDUHWKHVDPHDVWKHWHUPVRI
WKHVWDQGDUGFRQWUDFW
$SULO



5HQWHG+RPHV%LOO
3DUWu9DULDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu6WDQGDUGFRQWUDFWVWKDWEHFRPHVHFXUHFRQWUDFWV



5HYLHZRIGHFLVLRQWRH[WHQG



7KLVVHFWLRQDSSOLHVLIDODQGORUGJLYHVDQRWLFHRIH[WHQVLRQXQGHUVHFWLRQ
RUDQGWKHODQGORUGpVGHFLVLRQWRJLYHWKHQRWLFHLVVXEMHFWWRMXGLFLDO
UHYLHZ



7KHFRQWUDFWKROGHUPD\DSSO\WRDFRXQW\FRXUWIRUDUHYLHZRIWKHGHFLVLRQ



7KHDSSOLFDWLRQPXVWEHPDGHEHIRUHWKHHQGRIWKHSHULRGRIGD\VVWDUWLQJ
ZLWKWKHGD\RQZKLFKWKHODQGORUGJLYHVWKHFRQWUDFWKROGHUWKHQRWLFH



7KHFRXQW\FRXUWKHDULQJWKHDSSOLFDWLRQPD\FRQILUPRUTXDVKWKHGHFLVLRQ



,QFRQVLGHULQJZKHWKHUWRFRQILUPRUTXDVKWKHGHFLVLRQWKHFRXQW\FRXUWPXVW
DSSO\WKHSULQFLSOHVDSSOLHGE\WKH+LJK&RXUWRQDQDSSOLFDWLRQIRUMXGLFLDO
UHYLHZ



,IWKHFRXQW\FRXUWTXDVKHVWKHGHFLVLRQu
D WKHQRWLFHRIH[WHQVLRQLVRIQRHIIHFWDQG
E WKHFRXQW\FRXUWPD\PDNHDQ\RUGHUWKH+LJK&RXUWFRXOGPDNHZKHQ
PDNLQJDTXDVKLQJRUGHURQDQDSSOLFDWLRQIRUMXGLFLDOUHYLHZ



,IWKHODQGORUGJLYHVWKHFRQWUDFWKROGHUDIXUWKHUQRWLFHXQGHUVHFWLRQ
RUEHIRUHWKHHQGRIWKHUHOHYDQWSHULRGWKHQRWLFHKDVHIIHFWDVLIJLYHQLQ
DFFRUGDQFHZLWKVHFWLRQ    RU  



7KHUHOHYDQWSHULRGLVWKHSHULRGRIGD\VEHJLQQLQJZLWKWKHGD\RQZKLFK
WKHFRXQW\FRXUWTXDVKHVWKHGHFLVLRQ
3$57
$'',7,21$1'5(029$/2)-2,17&2175$&7+2/'(56
$GGLWLRQIXQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



$GGLQJDFRQWUDFWKROGHU



7KHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWPD\ZLWKWKHFRQVHQWRIWKH
ODQGORUGPDNHDQRWKHUSHUVRQDMRLQWFRQWUDFWKROGHUXQGHUWKHFRQWUDFW



,I D SHUVRQ LV PDGH D MRLQW FRQWUDFWKROGHU XQGHU WKLV VHFWLRQ KH EHFRPHV
HQWLWOHGWRDOOWKHULJKWVDQGVXEMHFWWRDOOWKHREOLJDWLRQVRIDFRQWUDFWKROGHU
XQGHUWKHFRQWUDFWIURPWKHGD\RQZKLFKKHEHFRPHVDMRLQWFRQWUDFWKROGHU
$GGLWLRQIXUWKHUSURYLVLRQ



$GGLQJDFRQWUDFWKROGHUDQGODQGORUGpVFRQVHQW
:KDW LV UHDVRQDEOH XQGHU VHFWLRQ  ODQGORUGpV FRQVHQW  DV LW DSSOLHV LQ
UHODWLRQWRVHFWLRQLVWREHGHWHUPLQHGKDYLQJUHJDUGWR6FKHGXOH




)RUPDOLWLHV
7KHDGGLWLRQRIDMRLQWFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWPD\EH
HIIHFWHGRQO\E\DGRFXPHQWVLJQHGE\HDFKLQGLYLGXDOZKRLVDQGH[HFXWHG
E\HDFKFRUSRUDWLRQZKLFKLVDSDUW\WRWKHWUDQVDFWLRQ
$SULO

5HQWHG+RPHV%LOO
3DUWu$GGLWLRQDQGUHPRYDORIMRLQWFRQWUDFWKROGHUV





7KHODQGORUGLVDSDUW\WRWKHWUDQVDFWLRQIRUWKHSXUSRVHVRIVXEVHFWLRQ  
H[FHSWLQDFDVHZKHUHKHLVWUHDWHGDVKDYLQJFRQVHQWHGXQGHUVHFWLRQ  
 RU  
6XUYLYRUVKLSIXQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



6XUYLYRUVKLS



,IDMRLQWFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWGLHVRUFHDVHVWREHD
SDUW\ WR WKH FRQWUDFW IRU VRPH RWKHU UHDVRQ IURP WKH WLPH KH FHDVHV WR EH D
SDUW\WKHUHPDLQLQJMRLQWFRQWUDFWKROGHUVDUHu
D IXOO\HQWLWOHGWRDOOWKHULJKWVXQGHUWKHFRQWUDFWDQG
E OLDEOHWRSHUIRUPIXOO\HYHU\REOLJDWLRQRZHGWRWKHODQGORUGXQGHUWKH
FRQWUDFW



7KHMRLQWFRQWUDFWKROGHULVQRWHQWLWOHGWRDQ\ULJKWRUOLDEOHWRDQ\REOLJDWLRQ
LQUHVSHFWRIWKHSHULRGDIWHUKHFHDVHVWREHDSDUW\WRWKHFRQWUDFW



1RWKLQJLQVXEVHFWLRQ  RU  UHPRYHVDQ\ULJKWRUZDLYHVDQ\OLDELOLW\RIWKH
MRLQWFRQWUDFWKROGHUDFFUXLQJEHIRUHKHFHDVHVWREHDSDUW\WRWKHFRQWUDFW



7KLVVHFWLRQGRHVQRWDSSO\ZKHUHDMRLQWFRQWUDFWKROGHUFHDVHVWREHDSDUW\
WR WKH FRQWUDFW EHFDXVH KLV ULJKWV DQG REOLJDWLRQV XQGHU WKH FRQWUDFW DUH
WUDQVIHUUHGLQDFFRUGDQFHZLWKWKHFRQWUDFW

:LWKGUDZDOIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWVDQGSHULRGLFVWDQGDUGFRQWUDFWV


:LWKGUDZDO



$MRLQWFRQWUDFWKROGHUXQGHUDVHFXUHFRQWUDFWRUDSHULRGLFVWDQGDUGFRQWUDFW
PD\ZLWKGUDZIURPWKHFRQWUDFWE\JLYLQJDQRWLFH DqZLWKGUDZDOQRWLFHr WR
WKHODQGORUG



7KHZLWKGUDZDOQRWLFHPXVWVSHFLI\WKHGDWHRQZKLFKWKHMRLQWFRQWUDFWKROGHU
LQWHQGVWRFHDVHWREHDSDUW\WRWKHFRQWUDFW WKHqZLWKGUDZDOGDWHr 



7KH MRLQW FRQWUDFWKROGHU PXVW JLYH D ZULWWHQ ZDUQLQJ WR WKH RWKHU MRLQW
FRQWUDFWKROGHUVZKHQKHJLYHVWKHZLWKGUDZDOQRWLFHWRWKHODQGORUGDQGD
FRS\RIWKHZLWKGUDZDOQRWLFHPXVWEHDWWDFKHGWRWKHZDUQLQJ



7KHODQGORUGPXVWJLYHDZULWWHQZDUQLQJWRWKHRWKHUMRLQWFRQWUDFWKROGHUVDV
VRRQDVUHDVRQDEO\SUDFWLFDEOHDIWHUKHUHFHLYHVWKHZLWKGUDZDOQRWLFHDQGD
FRS\RIWKHZLWKGUDZDOQRWLFHPXVWEHDWWDFKHGWRWKHZDUQLQJ



7KHMRLQWFRQWUDFWKROGHUFHDVHVWREHDSDUW\WRWKHFRQWUDFWRQWKHZLWKGUDZDO
GDWH



$QRWLFHJLYHQWRWKHODQGORUGE\RQHRUPRUH EXWQRWDOO RIWKHMRLQWFRQWUDFW
KROGHUVWKDWSXUSRUWVWREHDQRWLFHXQGHUVHFWLRQ FRQWUDFWKROGHUpVQRWLFH
WRHQGFRQWUDFW LVWREHWUHDWHGDVDZLWKGUDZDOQRWLFHDQGWKHGDWHVSHFLILHG
LQWKHQRWLFHLVWREHWUHDWHGDVWKHZLWKGUDZDOGDWH



6XEVHFWLRQ   GRHV QRW DSSO\ WR D QRWLFH ZKLFK LV WUHDWHG DV D ZLWKGUDZDO
QRWLFHEHFDXVHRIVXEVHFWLRQ  

$SULO



5HQWHG+RPHV%LOO
3DUWu$GGLWLRQDQGUHPRYDORIMRLQWFRQWUDFWKROGHUV

:LWKGUDZDOIXUWKHUSURYLVLRQ


3RZHUWRSUHVFULEHWLPHOLPLWV
7KHDSSURSULDWHDXWKRULW\PD\SUHVFULEHVXSSOHPHQWDU\SURYLVLRQVVSHFLI\LQJ
DPLQLPXPWLPHSHULRGEHWZHHQWKHGDWHRQZKLFKDQRWLFHXQGHUVHFWLRQ
LVJLYHQWRWKHODQGORUGDQGWKHGDWHVSHFLILHGLQWKHQRWLFH



:LWKGUDZDOXVLQJFRQWUDFWKROGHUpVEUHDNFODXVH



7KLV VHFWLRQ DSSOLHV LI D IL[HG WHUP VWDQGDUG FRQWUDFW FRQWDLQV D FRQWUDFW
KROGHUpVEUHDNFODXVH



7KHFRQWUDFWPD\SURYLGHWKDWLIWKHUHDUHMRLQWFRQWUDFWKROGHUVDQRWLFHJLYHQ
WRWKHODQGORUGE\RQHRUPRUH EXWQRWDOO RIWKHPWKDWSXUSRUWVWREHDQRWLFH
XQGHUWKHEUHDNFODXVHLVWREHWUHDWHGDVDQRWLFHWKDWWKHMRLQWFRQWUDFWKROGHU
ZLVKHV RUWKHMRLQWFRQWUDFWKROGHUVZLVK WRZLWKGUDZIURPWKHFRQWUDFW qD
ZLWKGUDZDOQRWLFHr 



,ILWGRHVVRLWPXVWDOVRPDNHSURYLVLRQHTXLYDOHQWWRVHFWLRQ  DQG  
([FOXVLRQ



1RQRFFXSDWLRQH[FOXVLRQE\ODQGORUG



,I WKH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW EHOLHYHV WKDW D UHOHYDQW MRLQW
FRQWUDFWKROGHU q-r u
D GRHVQRWRFFXS\WKHSUHPLVHVDQG
E GRHVQRWLQWHQGWRRFFXS\WKHP
WKHODQGORUGPD\HQG-pVULJKWVDQGREOLJDWLRQVLQDFFRUGDQFHZLWKWKLVVHFWLRQ



$MRLQWFRQWUDFWKROGHULVDUHOHYDQWMRLQWFRQWUDFWKROGHULILWLVDWHUPRIWKH
FRQWUDFW KRZHYHUH[SUHVVHG WKDWKHPXVWRFFXS\WKHSUHPLVHVDVKLVRQO\RU
SULQFLSDOKRPH



7KHODQGORUGPXVWJLYH-QRWLFHu
D VWDWLQJWKDWWKHODQGORUGEHOLHYHVWKDW-GRHVQRWRFFXS\DQGGRHVQRW
LQWHQGWRRFFXS\WKHSUHPLVHV
E UHTXLULQJ - WR LQIRUP WKH ODQGORUG LQ ZULWLQJ EHIRUH WKH HQG RI WKH
ZDUQLQJSHULRGLI-LQWHQGVWRRFFXS\WKHSUHPLVHVDQG
F LQIRUPLQJ-RIWKHODQGORUGpVLQWHQWLRQWRHQG-pVULJKWVDQGREOLJDWLRQV
XQGHUWKHFRQWUDFWLIDWWKHHQGRIWKHZDUQLQJSHULRGWKHODQGORUGLV
VDWLVILHG WKDW - GRHV QRW RFFXS\ DQG GRHV QRW LQWHQG WR RFFXS\ WKH
SUHPLVHV



7KHZDUQLQJSHULRGLVWKHSHULRGRIIRXUZHHNVVWDUWLQJZLWKWKHGD\RQZKLFK
DQRWLFHXQGHUVXEVHFWLRQ  LVJLYHQWR-



'XULQJ WKH ZDUQLQJ SHULRG WKH ODQGORUG PXVW PDNH VXFK LQTXLULHV DV DUH
QHFHVVDU\WRVDWLVI\KLPVHOIWKDW-GRHVQRWRFFXS\WKHSUHPLVHVDQGGRHVQRW
LQWHQGWRRFFXS\WKHP



$W WKH HQG RI WKH ZDUQLQJ SHULRG WKH ODQGORUG PD\ LI KH LV VDWLVILHG DV
GHVFULEHGLQVXEVHFWLRQ  HQG-pVULJKWVDQGREOLJDWLRQVXQGHUWKHFRQWUDFWE\
JLYLQJKLPDQRWLFH

$SULO

5HQWHG+RPHV%LOO
3DUWu$GGLWLRQDQGUHPRYDORIMRLQWFRQWUDFWKROGHUV





-FHDVHVWREHDSDUW\WRWKHFRQWUDFWDWWKHHQGRIWKHSHULRGRIHLJKWZHHNV
VWDUWLQJZLWKWKHGD\RQZKLFKKHLVJLYHQQRWLFHXQGHUVXEVHFWLRQ  



7KHODQGORUGPXVWJLYHDFRS\RIDQRWLFHXQGHUVXEVHFWLRQ  RU  WRHDFKRI
WKHRWKHUMRLQWFRQWUDFWKROGHUV



5HPHGLHVIRUH[FOXVLRQXQGHUVHFWLRQ



- PD\ EHIRUH WKH HQG RI WKH SHULRG RI HLJKW ZHHNV VWDUWLQJ ZLWK WKH GD\ RQ
ZKLFKKHLVJLYHQQRWLFHXQGHUVHFWLRQ  DSSO\WRWKHFRXUWRQDJURXQG
LQVXEVHFWLRQ  IRUDGHFODUDWLRQRURUGHUXQGHUVXEVHFWLRQ  



7KHJURXQGVDUHu
D WKDWWKHODQGORUGIDLOHGWRJLYHQRWLFHXQGHUVHFWLRQ  RUIDLOHGWR
PDNHWKHLQTXLULHVUHTXLUHGE\VHFWLRQ  
E WKDW-RFFXSLHGRULQWHQGHGWRRFFXS\WKHSUHPLVHVDQGKLVIDLOXUHWR
UHVSRQG RUWRUHVSRQGDGHTXDWHO\ WRWKHQRWLFHXQGHUVHFWLRQ 
ZDVMXVWLILDEOH
F WKDW ZKHQ WKH ODQGORUG JDYH WKH QRWLFH WR - XQGHU VHFWLRQ    WKH
ODQGORUGGLGQRWKDYHUHDVRQDEOHJURXQGVIRUEHLQJVDWLVILHGWKDW-GLG
QRWRFFXS\DQGGLGQRWLQWHQGWRRFFXS\WKHSUHPLVHV



,IWKHFRXUWILQGVWKDWRQHRUPRUHRIWKHJURXQGVDUHPDGHRXWLWPD\u
D PDNHDGHFODUDWLRQWKDWWKHQRWLFHXQGHUVHFWLRQ  LVRIQRHIIHFW
DQGWKDW-FRQWLQXHVWREHDSDUW\WRWKHFRQWUDFWDQG
E PDNHVXFKIXUWKHURUGHUDVLWWKLQNVILW



1RQRFFXSDWLRQH[FOXVLRQE\MRLQWFRQWUDFWKROGHU



,IDUHOHYDQWMRLQWFRQWUDFWKROGHU q-r XQGHUDQRFFXSDWLRQFRQWUDFWLVEHOLHYHG
E\DQRWKHUMRLQWFRQWUDFWKROGHU q&r u
D QRWWRRFFXS\WKHSUHPLVHVDQG
E QRWWRLQWHQGWRRFFXS\WKHP
-pVULJKWVDQGREOLJDWLRQVXQGHUWKHFRQWUDFWPD\EHHQGHGLQDFFRUGDQFHZLWK
WKLVVHFWLRQ



$MRLQWFRQWUDFWKROGHULVDUHOHYDQWMRLQWFRQWUDFWKROGHULILWLVDWHUPRIWKH
FRQWUDFW KRZHYHUH[SUHVVHG WKDWKHPXVWRFFXS\WKHSUHPLVHVDVKLVRQO\RU
SULQFLSDOKRPH



&PXVWJLYH-QRWLFHu
D VWDWLQJWKDW&EHOLHYHVWKDW-GRHVQRWRFFXS\DQGGRHVQRWLQWHQGWR
RFFXS\WKHSUHPLVHV
E UHTXLULQJ-WRLQIRUP&LQZULWLQJEHIRUHWKHHQGRIWKHZDUQLQJSHULRG
LI-LQWHQGVWRRFFXS\WKHSUHPLVHVDQG
F LQIRUPLQJ-WKDWLIDWWKHHQGRIWKHZDUQLQJSHULRG&LVVDWLVILHGWKDWGRHVQRWRFFXS\DQGGRHVQRWLQWHQGWRRFFXS\WKHSUHPLVHV-pVULJKWV
DQGREOLJDWLRQVXQGHUWKHFRQWUDFWPD\EHHQGHG



&PXVWJLYHDFRS\RIDQRWLFHXQGHUVXEVHFWLRQ  u
D WRWKHODQGORUGDQG
E LIWKHUHDUHMRLQWFRQWUDFWKROGHUVRWKHUWKDQ&DQG-WRHDFKRIWKRVH
RWKHUMRLQWFRQWUDFWKROGHUV

$SULO



5HQWHG+RPHV%LOO
3DUWu$GGLWLRQDQGUHPRYDORIMRLQWFRQWUDFWKROGHUV



'XULQJ WKH ZDUQLQJ SHULRG & PXVW PDNH VXFK LQTXLULHV DV DUH QHFHVVDU\ WR
VDWLVI\ KLPVHOI WKDW - GRHV QRW RFFXS\ WKH SUHPLVHV DQG GRHV QRW LQWHQG WR
RFFXS\WKHP



$W WKH HQG RI WKH ZDUQLQJ SHULRG & PD\ LI KH LV VDWLVILHG DV GHVFULEHG LQ
VXEVHFWLRQ  DSSO\WRWKHFRXUWIRUDQRUGHUHQGLQJ-pVULJKWVDQGREOLJDWLRQV
XQGHUWKHRFFXSDWLRQFRQWUDFW



,IWKHFRXUWLVVDWLVILHGWKDW-GRHVQRWRFFXS\DQGGRHVQRWLQWHQGWRRFFXS\
WKHSUHPLVHVLWPD\PDNHWKHRUGHUDSSOLHGIRUXQGHUVXEVHFWLRQ  



%XWLWPD\QRWPDNHWKHRUGHULIWKHIDFWWKDW-GRHVQRWRFFXS\DQGGRHVQRW
LQWHQGWRRFFXS\WKHSUHPLVHVLVDWWULEXWDEOHWR&RUDQRWKHUMRLQWFRQWUDFW
KROGHUIDLOLQJWRFRPSO\ZLWKVHFWLRQ  RU   SURKLELWHGFRQGXFW 



,IWKHFRXUWPDNHVWKHRUGHU-FHDVHVWREHDSDUW\WRWKHFRQWUDFWRQWKHGDWH
VSHFLILHGLQWKHRUGHU



7KHZDUQLQJSHULRGLVWKHSHULRGRIIRXUZHHNVVWDUWLQJZLWKWKHGD\RQZKLFK
DQRWLFHXQGHUVXEVHFWLRQ  LVJLYHQWR-



5HPHGLHVIRUH[FOXVLRQXQGHUVHFWLRQ



6XEVHFWLRQ  DSSOLHVLIWKHFRXUWPDNHVDQRUGHUXQGHUVHFWLRQHQGLQJ-pV
ULJKWVDQGREOLJDWLRQVXQGHUWKHRFFXSDWLRQFRQWUDFW



-PD\EHIRUHWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKHGD\RQZKLFK
WKH RUGHU LV PDGH DSSO\ WR WKH FRXUW RQ D JURXQG LQ VXEVHFWLRQ   IRU D
GHFODUDWLRQRURUGHUXQGHUVXEVHFWLRQ  



7KHJURXQGVDUHu
D WKDW&IDLOHGWRJLYHQRWLFHXQGHUVHFWLRQ  RUIDLOHGWRPDNHWKH
LQTXLULHVUHTXLUHGE\VHFWLRQ  
E WKDW-RFFXSLHGRULQWHQGHGWRRFFXS\WKHSUHPLVHVDQGKLVIDLOXUHWR
UHVSRQG RUWRUHVSRQGDGHTXDWHO\ WRWKHQRWLFHXQGHUVHFWLRQ 
ZDVMXVWLILDEOH
F WKDWZKHQ&DSSOLHGWRWKHFRXUWKHGLGQRWKDYHUHDVRQDEOHJURXQGV
IRUEHLQJVDWLVILHGWKDW-GLGQRWRFFXS\DQGGLGQRWLQWHQGWRRFFXS\
WKHSUHPLVHV



,IWKHFRXUWILQGVWKDWRQHRUPRUHRIWKHJURXQGVLVPDGHRXWLWPD\u
D UHVFLQGLWVRUGHUXQGHUVHFWLRQDQGGHFODUHWKDW-FRQWLQXHVWREHD
SDUW\WRWKHRFFXSDWLRQFRQWUDFWDQG
E PDNHVXFKIXUWKHURUGHUDVLWWKLQNVILW



3URKLELWHGFRQGXFWH[FOXVLRQE\ODQGORUG



,I WKH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW EHOLHYHV WKDW D MRLQW FRQWUDFW
KROGHU q-r  LV LQ EUHDFK RI VHFWLRQ  SURKLELWHG FRQGXFW  -pV ULJKWV DQG
REOLJDWLRQVXQGHUWKHFRQWUDFWPD\EHHQGHGLQDFFRUGDQFHZLWKWKLVVHFWLRQ



7KHODQGORUGPXVWJLYH-DQRWLFHu
D VWDWLQJWKDWWKHODQGORUGEHOLHYHVWKDW-LVLQEUHDFKRIVHFWLRQ
E VSHFLI\LQJSDUWLFXODUVRIWKHEUHDFKDQG
F VWDWLQJWKDWWKHODQGORUGZLOODSSO\WRWKHFRXUWIRUDQRUGHUHQGLQJ-pV
ULJKWVDQGREOLJDWLRQVXQGHUWKHFRQWUDFW

$SULO

5HQWHG+RPHV%LOO
3DUWu$GGLWLRQDQGUHPRYDORIMRLQWFRQWUDFWKROGHUV





7KHODQGORUGPXVWJLYHDFRS\RIDQRWLFHXQGHUVXEVHFWLRQ  WRWKHRWKHUMRLQW
FRQWUDFWKROGHUV



7KH ODQGORUG PD\ DSSO\ WR WKH FRXUW IRU DQ RUGHU HQGLQJ -pV ULJKWV DQG
REOLJDWLRQV XQGHU WKH FRQWUDFW DW DQ\ WLPH EHIRUH WKH HQG RI WKH SHULRG RI 
PRQWKVVWDUWLQJZLWKWKHGD\RQZKLFKWKHODQGORUGJLYHV-WKHQRWLFHXQGHU
VXEVHFWLRQ  



7KH FRXUW PD\ PDNH VXFK DQ RUGHU LI LW ZRXOG KDYH PDGH DQ RUGHU IRU
SRVVHVVLRQ DJDLQVW - KDG WKH FLUFXPVWDQFHV EHHQ WKRVH PHQWLRQHG LQ
VXEVHFWLRQ  



7KHFLUFXPVWDQFHVDUHWKDWu
D -ZDVWKHVROHFRQWUDFWKROGHUXQGHUWKHFRQWUDFWDQG
E WKHODQGORUGKDGPDGHDSRVVHVVLRQFODLPDJDLQVW-RQWKHJURXQGWKDW
-ZDVLQEUHDFKRIVHFWLRQ



,IWKHFRXUWPDNHVWKHRUGHU-FHDVHVWREHDSDUW\WRWKHFRQWUDFWRQWKHGDWH
VSHFLILHGLQWKHRUGHU
3$57
75$160,66,212)2&&83$7,21&2175$&76(7&
&+$37(5
'($/,1*
'HDOLQJIXQGDPHQWDOSURYLVLRQRIDOOFRQWUDFWV



'HDOLQJJHQHUDOSURKLELWLRQ



7KH FRQWUDFWKROGHU XQGHU DQ RFFXSDWLRQ FRQWUDFW PD\ QRW GHDO ZLWK WKH
RFFXSDWLRQFRQWUDFWWKHSUHPLVHVRUDQ\SDUWRIWKHSUHPLVHVH[FHSWu
D LQDZD\SHUPLWWHGE\WKHFRQWUDFWRU
E LQDFFRUGDQFHZLWKDIDPLO\SURSHUW\RUGHU



$MRLQWFRQWUDFWKROGHUPD\QRWGHDOZLWKDQ\WKLQJPHQWLRQHGLQVXEVHFWLRQ
 RUKLVULJKWVDQGREOLJDWLRQVXQGHUWKHRFFXSDWLRQFRQWUDFWH[FHSWu
D LQDZD\SHUPLWWHGE\WKHFRQWUDFWRU
E LQDFFRUGDQFHZLWKDIDPLO\SURSHUW\RUGHU



,I WKH FRQWUDFWKROGHU GRHV DQ\WKLQJ LQ EUHDFK RI VXEVHFWLRQ   RU D MRLQW
FRQWUDFWKROGHUGRHVDQ\WKLQJLQEUHDFKRIVXEVHFWLRQ  u
D WKHWUDQVDFWLRQLVQRWELQGLQJRQWKHODQGORUGDQG
E WKHFRQWUDFWKROGHURUMRLQWFRQWUDFWKROGHULVLQEUHDFKRIWKHFRQWUDFW
GHVSLWHWKHWUDQVDFWLRQQRWEHLQJELQGLQJRQWKHODQGORUG 



q'HDOLQJrLQFOXGHVu
D FUHDWLQJ D WHQDQF\ RU FUHDWLQJ D OLFHQFH ZKLFK FRQIHUV WKH ULJKW WR
RFFXS\WKHSUHPLVHV
E WUDQVIHUULQJ
F PRUWJDJLQJRURWKHUZLVHFKDUJLQJ

$SULO



5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ

'HDOLQJIXUWKHUSURYLVLRQ


'HDOLQJDQGODQGORUGpVFRQVHQW



:KHUHVHFWLRQ ODQGORUGpVFRQVHQW DSSOLHVLQUHODWLRQWRDGHDOLQJSURYLVLRQ
ZKDW LV UHDVRQDEOH XQGHU WKDW VHFWLRQ LV WR EH GHWHUPLQHG KDYLQJ UHJDUG WR
6FKHGXOH



$GHDOLQJSURYLVLRQLVDSURYLVLRQRIDQRFFXSDWLRQFRQWUDFWZKLFKSHUPLWVWKH
FRQWUDFWKROGHURUDMRLQWFRQWUDFWKROGHUWRGHDOZLWKDQ\WKLQJPHQWLRQHGLQ
VHFWLRQ  RU  ZLWKWKHODQGORUGpVFRQVHQW



6HFWLRQ  RIWKH/DQGORUGDQG7HQDQW$FW F   HIIHFWRIFRYHQDQWV
QRW WR DVVLJQ HWF ZLWKRXW FRQVHQW  GRHV QRW DSSO\ WR D WHQDQF\ ZKLFK LV DQ
RFFXSDWLRQFRQWUDFW
/RGJHUVIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWV



/RGJHUV
7KHFRQWUDFWKROGHUXQGHUDVHFXUHFRQWUDFWPD\DOORZSHUVRQVWROLYHLQWKH
SUHPLVHVDVORGJHUV
6XERFFXSDWLRQ



6XERFFXSDWLRQFRQWUDFWQHYHUWDNHVHIIHFWDVWUDQVIHU



7KLVVHFWLRQDSSOLHVZKHUHWKHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFW
qWKHKHDGFRQWUDFWr HQWHUVLQWRDVXERFFXSDWLRQFRQWUDFWDQGWKHWHUPRIWKH
VXERFFXSDWLRQFRQWUDFWHQGVDWWKHVDPHWLPHDVWKHWHUPRIWKHKHDGFRQWUDFW



7KHVXERFFXSDWLRQFRQWUDFWWDNHVHIIHFWDVVXFK DQGQRWDVDWUDQVIHUWRWKH
VXEKROGHU 



)DLOXUHWRFRPSO\ZLWKFRQGLWLRQV



7KLVVHFWLRQDSSOLHVLIDQRFFXSDWLRQFRQWUDFW qWKHKHDGFRQWUDFWr SHUPLWVWKH
FRQWUDFWKROGHUWRHQWHULQWRDVXERFFXSDWLRQFRQWUDFWZLWKWKHFRQVHQWRIWKH
ODQGORUG qWKHKHDGODQGORUGr 



$ VXERFFXSDWLRQ FRQWUDFW LV QRW WR EH WUHDWHG DV PDGH RWKHUZLVH WKDQ LQ
DFFRUGDQFHZLWKWKHKHDGFRQWUDFWRQO\EHFDXVHu
D WKHKHDGODQGORUGFRQVHQWVVXEMHFWWRFRQGLWLRQVDQG
E WKHFRQGLWLRQVDUHQRWFRPSOLHGZLWK



%XWLILQVXFKDFDVHWKHVXERFFXSDWLRQFRQWUDFWLVDVHFXUHFRQWUDFWRUDIL[HG
WHUP VWDQGDUG FRQWUDFW WKH KHDG ODQGORUG PD\ HOHFW WR WUHDW LW DV D SHULRGLF
VWDQGDUGFRQWUDFWKDYLQJWKHFKDUDFWHULVWLFVPHQWLRQHGLQVXEVHFWLRQ  



,I KH GRHV VR LW LV WR EH WUHDWHG DV VXFK D FRQWUDFW LQ DQ\ TXHVWLRQ DULVLQJ
EHWZHHQWKHVXEKROGHUDQGDQ\SHUVRQRWKHUWKDQWKHFRQWUDFWKROGHU



7KHFKDUDFWHULVWLFVDUHWKDWu
D DOO WKH IXQGDPHQWDO DQG VXSSOHPHQWDU\ SURYLVLRQV DSSOLFDEOH WR D
SHULRGLFVWDQGDUGFRQWUDFWDUHLQFRUSRUDWHGZLWKRXWPRGLILFDWLRQ
$SULO

5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ

E
F





DQ\WHUPVRIWKHVHFXUHFRQWUDFWRUIL[HGWHUPVWDQGDUGFRQWUDFWZKLFK
DUHLQFRPSDWLEOHZLWKWKRVHSURYLVLRQVKDYHQRHIIHFWDQG
RWKHUZLVH WKH WHUPV RI WKH FRQWUDFW DUH WKH VDPH DV WKH WHUPV RI WKH
VHFXUHFRQWUDFWRUIL[HGWHUPVWDQGDUGFRQWUDFW

7HUPLQDWLRQRIKHDGFRQWUDFW



7KLVVHFWLRQDSSOLHVLIu
D WKHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFW qWKHKHDGFRQWUDFWr
HQWHUV LQWR D VXERFFXSDWLRQ FRQWUDFW LQ DFFRUGDQFH ZLWK WKH KHDG
FRQWUDFWDQG
E WKHKHDGFRQWUDFWHQGVDIWHULWVHIIHFWLYHGDWH



,IWKHVXERFFXSDWLRQFRQWUDFWVXEVLVWVLPPHGLDWHO\EHIRUHWKHKHDGFRQWUDFW
HQGVu
D WKHVXERFFXSDWLRQFRQWUDFWFRQWLQXHVDQG
E WKHFRQWUDFWKROGHUpVULJKWVDQGREOLJDWLRQVDVODQGORUGXQGHUWKHVXE
RFFXSDWLRQFRQWUDFWDUHWUDQVIHUUHGWRWKHKHDGODQGORUG



,IWKHVXEKROGHUDVNVWKHKHDGODQGORUGIRUDZULWWHQVWDWHPHQWRIWKHFRQWUDFW
XQGHUVHFWLRQ  WKHUHIHUHQFHVWRWKHFRQWUDFWKROGHULQVHFWLRQV  DQG
   IDLOXUHWRSURYLGHVWDWHPHQW LQFOXGHWKHSHUVRQZKRZDVWKHFRQWUDFW
KROGHUXQGHUWKHKHDGFRQWUDFW



7KLV VHFWLRQ GRHV QRW DSSO\ LI WKH KHDG FRQWUDFW LV D IL[HG WHUP VWDQGDUG
FRQWUDFWZKLFKHQGVDWWKHHQGRIWKHIL[HGWHUP



7HUPLQDWLRQRIKHDGFRQWUDFWIXUWKHUSURYLVLRQ



1RWKLQJ LQ VHFWLRQ  DIIHFWV DQ\ ULJKW RI WKH KHDG ODQGORUG XQGHU VHFWLRQ
   SRZHUWRWUHDWVXERFFXSDWLRQFRQWUDFWDVSHULRGLFVWDQGDUGFRQWUDFW 



1RWKLQJ LQ VHFWLRQ  PDNHV WKH KHDG ODQGORUG OLDEOH WR WKH VXEKROGHU LQ
UHVSHFW RI DQ\ EUHDFK RI WKH VXERFFXSDWLRQ FRQWUDFW FRPPLWWHG E\ WKH
FRQWUDFWKROGHU



1RWKLQJ LQ VHFWLRQ  PDNHV WKH VXEKROGHU OLDEOH WR WKH KHDG ODQGORUG LQ
UHVSHFW RI DQ\ EUHDFK E\ WKH VXEKROGHU RI WKH VXERFFXSDWLRQ FRQWUDFW WKDW
RFFXUUHGEHIRUHWKHKHDGFRQWUDFWHQGHG



%XWWKHKHDGODQGORUGPD\EHOLDEOHWRWKHVXEKROGHU RUWKHVXEKROGHUWRWKH
KHDG ODQGORUG  WR WKH H[WHQW WKDW DQ\ EUHDFK RI WKH VXERFFXSDWLRQ FRQWUDFW
FRQWLQXHVDIWHUWKHKHDGFRQWUDFWHQGV



6XEVHFWLRQV  DQG  GRQRWDIIHFWDQ\SRZHUFRQIHUUHGRQWKHKHDGODQGORUG
E\WKHVXERFFXSDWLRQFRQWUDFW




([WHQGHGSRVVHVVLRQRUGHU
7KLVVHFWLRQDSSOLHVLIu
D WKH FRQWUDFWKROGHU q&r  XQGHU DQ RFFXSDWLRQ FRQWUDFW qWKH KHDG
FRQWUDFWr HQWHUVLQWRDVXERFFXSDWLRQFRQWUDFWLQDFFRUGDQFHZLWKWKH
KHDGFRQWUDFWDQG
E DIWHU WKH VXERFFXSDWLRQ FRQWUDFW LV HQWHUHG LQWR &pV ODQGORUG q+r
PDNHVDSRVVHVVLRQFODLPDJDLQVW&

$SULO



5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ



,Q WKH SURFHHGLQJV RQ WKH FODLP DJDLQVW & + PD\ DSSO\ IRU DQ RUGHU IRU
SRVVHVVLRQDJDLQVWWKHVXEKROGHU q6r LQUHVSHFWRIWKHSUHPLVHVVXEMHFWWRWKH
VXERFFXSDWLRQFRQWUDFW DQqH[WHQGHGSRVVHVVLRQRUGHUr 



7KHFRXUWPD\FRQVLGHUPDNLQJDQH[WHQGHGSRVVHVVLRQRUGHUDJDLQVW6RQO\LI
LWKDVGHFLGHGWRPDNHDQRUGHUIRUSRVVHVVLRQDJDLQVW&



7KHFRXUWPD\PDNHDQH[WHQGHGSRVVHVVLRQRUGHUDJDLQVW6RQO\LILWZRXOG
KDYHPDGHDQRUGHUIRUSRVVHVVLRQDJDLQVW6KDGDQDSSOLFDWLRQIRUVXFKDQ
RUGHUEHHQPDGHE\&LQDSRVVHVVLRQFODLPPDGHE\&DJDLQVW6



,QGHWHUPLQLQJZKHWKHUWRPDNHDQH[WHQGHGSRVVHVVLRQRUGHUDJDLQVW6WKH
FRXUWPD\WDNHLQWRDFFRXQWu
D ZKHWKHU + JDYH 6 QRWLFH RI KLV LQWHQWLRQ WR DSSO\ IRU DQ H[WHQGHG
SRVVHVVLRQRUGHU LQZULWLQJRURWKHUZLVH DQG
E WKHOHQJWKRIDQ\QRWLFHVRJLYHQ



([FOXVLRQRIFRQWUDFWKROGHU



7KLV VHFWLRQ DSSOLHV LI D FRQWUDFWKROGHU q&r  XQGHU DQ RFFXSDWLRQ FRQWUDFW
qWKHKHDGFRQWUDFWr HQWHUVLQWRDVXERFFXSDWLRQFRQWUDFWLQDFFRUGDQFHZLWK
WKHKHDGFRQWUDFW



,IWKHVXEKROGHU q6r EHOLHYHVWKDW&QRORQJHUFRQVLGHUVKLPVHOIWREHDSDUW\
WR WKH KHDG FRQWUDFW DQG WKH VXERFFXSDWLRQ FRQWUDFW 6 PD\ VHFXUH WKDW WKH
KHDGFRQWUDFWLVHQGHGLQDFFRUGDQFHZLWKWKLVVHFWLRQ



6PXVWJLYH&DQRWLFHu
D VWDWLQJWKDW6EHOLHYHVWKDW&QRORQJHUFRQVLGHUVKLPVHOIWREHDSDUW\
WRWKHKHDGFRQWUDFWDQGWKHVXERFFXSDWLRQFRQWUDFW
E UHTXLULQJ&WRLQIRUP6LQZULWLQJEHIRUHWKHHQGRIWKHZDUQLQJSHULRG
LI KH GRHV FRQVLGHU KLPVHOI WR EH D SDUW\ WR RQH RU ERWK RI WKRVH
FRQWUDFWVDQG
F LQIRUPLQJ & WKDW DIWHU WKH ZDUQLQJ SHULRG WKH KHDG FRQWUDFW PD\ EH
HQGHGDQGKLVULJKWVDQGREOLJDWLRQVXQGHUWKHVXERFFXSDWLRQFRQWUDFW
PD\EHWUDQVIHUUHGWR&pVODQGORUG q+r 



6PXVWJLYHDFRS\RIWKHQRWLFHWR+



'XULQJ WKH ZDUQLQJ SHULRG 6 PXVW PDNH VXFK LQTXLULHV DV DUH QHFHVVDU\ WR
VDWLVI\ KLPVHOI WKDW & QR ORQJHU FRQVLGHUV KLPVHOI WR EH D SDUW\ WR WKH KHDG
FRQWUDFWDQGWKHVXERFFXSDWLRQFRQWUDFW



$WWKHHQGRIWKHZDUQLQJSHULRG6PD\DSSO\WRWKHFRXUWIRUDQRUGHUWKDWu
D WKHKHDGFRQWUDFWLVWREHWUHDWHGDVKDYLQJHQGHGDQG
E &pV ULJKWV DQG REOLJDWLRQV DV ODQGORUG XQGHU WKH VXERFFXSDWLRQ
FRQWUDFWDUHWREHWUDQVIHUUHGWR+LQDFFRUGDQFHZLWKVHFWLRQVDQG




,IWKHFRXUWLVVDWLVILHGWKDW&GRHVQRWFRQVLGHUKLPVHOIWREHDSDUW\WRWKHKHDG
FRQWUDFWDQGWKHVXERFFXSDWLRQFRQWUDFWLWPD\PDNHWKHRUGHUDSSOLHGIRU
XQGHUVXEVHFWLRQ  DQGLILWGRHVVRLWPXVWVSHFLI\WKHGDWHIURPZKLFKWKH
KHDGFRQWUDFWLVWREHWUHDWHGDVKDYLQJHQGHG



7KHFRXUWPD\QRWPDNHDQRUGHUXQGHUVXEVHFWLRQ  LQIDYRXURI6LILWZRXOG
KDYHPDGHDQRUGHUIRUSRVVHVVLRQDJDLQVW6KDGDQDSSOLFDWLRQIRUVXFKDQ
RUGHUEHHQPDGHE\&LQDSRVVHVVLRQFODLPPDGHE\&DJDLQVW6
$SULO

5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ







7KHZDUQLQJSHULRGLVWKHSHULRGRIIRXUZHHNVVWDUWLQJZLWKWKHGD\RQZKLFK
DQRWLFHXQGHUVXEVHFWLRQ  LVJLYHQWR&
([FOXGHGFRQWUDFWKROGHUpVUHPHGLHV



7KLVVHFWLRQDSSOLHVLIWKHFRXUWPDNHVDQRUGHUDJDLQVW&XQGHUVHFWLRQ  



%HIRUHWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKHGD\RQZKLFKWKH
RUGHULVPDGH&PD\DSSO\WRWKHFRXUWRQDJURXQGLQVXEVHFWLRQ  IRUD
GHFODUDWLRQRURUGHUXQGHUVXEVHFWLRQ  



7KHJURXQGVDUHu
D WKDW6IDLOHGWRJLYH&DQRWLFHXQGHUVHFWLRQ  RUIDLOHGWRPDNHWKH
LQTXLULHVUHTXLUHGE\VHFWLRQ  
E WKDW&GLGFRQVLGHUKLPVHOIWREHDSDUW\WRWKHKHDGFRQWUDFWRUWKHVXE
RFFXSDWLRQFRQWUDFWRUERWKRIWKHPDQGKLVIDLOXUHWRUHVSRQG RUWR
UHVSRQGDGHTXDWHO\ WRWKHQRWLFHXQGHUVHFWLRQ  ZDVMXVWLILDEOH
F WKDWZKHQ6DSSOLHGWRWKHFRXUWKHGLGQRWKDYHUHDVRQDEOHJURXQGV
IRU EHLQJ VDWLVILHG WKDW & FRQVLGHUHG KLPVHOI QRW WR EH D SDUW\ WR WKH
KHDGFRQWUDFWDQGWKHVXERFFXSDWLRQFRQWUDFW



,IWKHFRXUWILQGVWKDWRQHRUPRUHRIWKHJURXQGVLVPDGHRXWLWPD\u
D UHVFLQGLWVRUGHUXQGHUVHFWLRQ  DQGGHFODUHWKDWWKHKHDGFRQWUDFW
FRQWLQXHVWRKDYHHIIHFWLQUHODWLRQWRWKHSUHPLVHVDQG
E PDNHVXFKIXUWKHURUGHUDVLWWKLQNVILW



,QWHUSUHWDWLRQ



7KLVVHFWLRQDSSOLHVIRUWKHLQWHUSUHWDWLRQRIWKLV$FW



$qVXERFFXSDWLRQFRQWUDFWrLVDQRFFXSDWLRQFRQWUDFWu
D PDGH ZLWK D ODQGORUG ZKR LV KLPVHOI WKH FRQWUDFWKROGHU XQGHU DQ
RFFXSDWLRQFRQWUDFW qWKHKHDGFRQWUDFWr DQG
E ZKLFKUHODWHVWRDOORUSDUWRIWKHSUHPLVHVWRZKLFKWKHKHDGFRQWUDFW
UHODWHV



q6XEKROGHUrPHDQVWKHFRQWUDFWKROGHUXQGHUWKHVXERFFXSDWLRQFRQWUDFW



q+HDGODQGORUGrPHDQVWKHODQGORUGXQGHUWKHKHDGFRQWUDFW
7UDQVIHUIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWV



7UDQVIHUWRSRWHQWLDOVXFFHVVRU



7KH FRQWUDFWKROGHU XQGHU D VHFXUH FRQWUDFW PD\ WUDQVIHU WKH FRQWUDFW DV
GHVFULEHGLQWKLVVHFWLRQEXWRQO\LIWKHODQGORUGFRQVHQWV



7KHFRQWUDFWKROGHUPD\WUDQVIHUWKHFRQWUDFWWRu
D DSRWHQWLDOVXFFHVVRURU
E LI WKHUH DUH WZR RU PRUH SRWHQWLDO VXFFHVVRUV DOO RI WKH SRWHQWLDO
VXFFHVVRUVZKRZLVKWREHLQFOXGHGLQWKHWUDQVIHU



,IWKHUHLVDVROHFRQWUDFWKROGHUDSRWHQWLDOVXFFHVVRULVDSHUVRQZKRXQGHU
VHFWLRQZRXOGEHTXDOLILHGWRVXFFHHGWKHFRQWUDFWKROGHULIWKHFRQWUDFW
KROGHUGLHGLPPHGLDWHO\EHIRUHWKHWUDQVIHU
$SULO



5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ



,IWKHUHDUHMRLQWFRQWUDFWKROGHUVDSRWHQWLDOVXFFHVVRULVDSHUVRQZKRXQGHU
VHFWLRQZRXOGEHTXDOLILHGWRVXFFHHGDMRLQWFRQWUDFWKROGHULIu
D WKHMRLQWFRQWUDFWKROGHUGLHGLPPHGLDWHO\EHIRUHWKHWUDQVIHUDQG
E ZKHQWKHMRLQWFRQWUDFWKROGHUGLHGKHZDVWKHVROHFRQWUDFWKROGHU
7UDQVIHUIXQGDPHQWDOSURYLVLRQRIVHFXUHFRQWUDFWVZLWKFRPPXQLW\ODQGORUG



7UDQVIHUWRVHFXUHFRQWUDFWKROGHU



7KH FRQWUDFWKROGHU XQGHU D VHFXUH FRQWUDFW XQGHU ZKLFK WKH ODQGORUG LV D
FRPPXQLW\ODQGORUGPD\WUDQVIHUWKHFRQWUDFWDVGHVFULEHGLQWKLVVHFWLRQEXW
RQO\LIWKHODQGORUGFRQVHQWV



7KHFRQWUDFWKROGHUPD\WUDQVIHUWKHFRQWUDFWWRDSHUVRQZKRu
D EHIRUHWKHWUDQVIHULVDFRQWUDFWKROGHUXQGHUDVHFXUHFRQWUDFWXQGHU
ZKLFKWKHODQGORUGLVDFRPPXQLW\ODQGORUGDQG
E LPPHGLDWHO\ EHIRUH WKH WUDQVIHU ZLOO FHDVH WR EH WKH FRQWUDFWKROGHU
XQGHUWKHFRQWUDFWPHQWLRQHGLQSDUDJUDSK D 
7UDQVIHUIL[HGWHUPVWDQGDUGFRQWUDFWV



7UDQVIHURQGHDWKRIVROHFRQWUDFWKROGHU



$ IL[HG WHUP VWDQGDUG FRQWUDFW PD\ SURYLGH WKDW RQ WKH GHDWK RI D VROH
FRQWUDFWKROGHU WKH FRQWUDFW PD\ EH WUDQVIHUUHG LQ WKH FRXUVH RI WKH
DGPLQLVWUDWLRQRIWKHFRQWUDFWKROGHUpVHVWDWH



6HFWLRQ ULJKWWRVXFFHHG GRHVQRWDSSO\WRDIL[HGWHUPVWDQGDUGFRQWUDFW
WKDWFRQWDLQVVXFKSURYLVLRQ



6HFWLRQ WHUPLQDWLRQRIFRQWUDFWRQGHDWK LVQRWLQFRUSRUDWHGDVDWHUPRI
DIL[HGWHUPVWDQGDUGFRQWUDFWWKDWFRQWDLQVVXFKSURYLVLRQ



)RUFHGWUDQVIHUV



$ IL[HG WHUP VWDQGDUG FRQWUDFW PD\ SURYLGH WKDW LI WKHUH DUH MRLQW FRQWUDFW
KROGHUV RQH RU PRUH RI WKHP PD\ UHTXLUHWKH RWKHUMRLQW FRQWUDFWKROGHU RU
MRLQWFRQWUDFWKROGHUVWRMRLQLQDWUDQVIHURIWKHFRQWUDFWLQDFFRUGDQFHZLWKWKH
FRQWUDFW



,I WKH FRQWUDFW FRQWDLQV VXFK SURYLVLRQ WKH MRLQW FRQWUDFWKROGHU RU MRLQW
FRQWUDFWKROGHUVZLVKLQJWRWUDQVIHUWKHRFFXSDWLRQFRQWUDFWPD\DSSO\WRWKH
FRXUWIRUDQRUGHUWKDWWKHRWKHUMRLQWFRQWUDFWKROGHURUMRLQWFRQWUDFWKROGHUV
MRLQLQWKHWUDQVIHU



7KHFRXUWPD\PDNHWKHRUGHUDSSOLHGIRULILWWKLQNVILW



-RLQWFRQWUDFWKROGHUpVLQWHUHVW



7KLV VHFWLRQ DSSOLHV LI D IL[HG WHUP VWDQGDUG FRQWUDFW SURYLGHV WKDW D MRLQW
FRQWUDFWKROGHUPD\WUDQVIHUKLVULJKWVDQGREOLJDWLRQVXQGHUWKHFRQWUDFW



7KH FRQWUDFW PXVW DOVR SURYLGH WKDW D WUDQVIHU PD\ QRW EH PDGH XQOHVV WKH
WUDQVIHURUJLYHVQRWLFHWRWKHRWKHUMRLQWFRQWUDFWKROGHUVWKDWDWUDQVIHUZLOOEH
PDGH
$SULO

5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ







7KHFRQWUDFWPXVWDOVRSURYLGHWKDWWKHWUDQVIHUHHLVQRWHQWLWOHGWRRFFXS\WKH
SUHPLVHVZLWKRXWWKHFRQVHQWRIWKHRWKHUMRLQWFRQWUDFWKROGHUV
7UDQVIHURQGHDWKRIMRLQWFRQWUDFWKROGHU



7KLVVHFWLRQDSSOLHVLIDIL[HGWHUPVWDQGDUGFRQWUDFWSURYLGHVWKDWRQWKHGHDWK
RIDMRLQWFRQWUDFWKROGHUKLVULJKWVDQGREOLJDWLRQVXQGHUWKHFRQWUDFWPD\EH
WUDQVIHUUHGLQWKHFRXUVHRIWKHDGPLQLVWUDWLRQRIKLVHVWDWH



7KHFRQWUDFWPXVWDOVRSURYLGHWKDWDWUDQVIHUPD\QRWEHPDGHXQOHVVWKHMRLQW
FRQWUDFWKROGHUJLYHVQRWLFHWRWKHRWKHUMRLQWFRQWUDFWKROGHUVEHIRUHKLVGHDWK
WKDWVXFKDWUDQVIHUZLOOEHPDGH



7KHFRQWUDFWPXVWDOVRSURYLGHWKDWWKHWUDQVIHUHHLVQRWHQWLWOHGWRRFFXS\WKH
SUHPLVHVZLWKRXWWKHFRQVHQWRIWKHRWKHUMRLQWFRQWUDFWKROGHUV
7UDQVIHUIXUWKHUSURYLVLRQ



)RUPRIWUDQVIHU



7KLVVHFWLRQDSSOLHVWRu
D DWUDQVIHURIDQRFFXSDWLRQFRQWUDFWE\WKHFRQWUDFWKROGHU
E DWUDQVIHUE\DMRLQWFRQWUDFWKROGHURIKLVULJKWVDQGREOLJDWLRQVXQGHU
DQRFFXSDWLRQFRQWUDFW



7KHWUDQVIHUPXVWEHVLJQHGE\HDFKLQGLYLGXDOZKRLVDQGH[HFXWHGE\HDFK
FRUSRUDWLRQZKLFKLVDSDUW\WRWKHWUDQVIHU



,IWKHFRQWUDFWUHTXLUHVWKHODQGORUGpVFRQVHQWWRWKHWUDQVIHUWKHODQGORUGLVD
SDUW\WRWKHWUDQVIHUIRUWKHSXUSRVHVRIVXEVHFWLRQ  



%XWWKHODQGORUGLVQRWDSDUW\LQD FDVHZKHUHKLVFRQVHQWWRWKHWUDQVIHULV
UHTXLUHGDQGKHLVWUHDWHGDVKDYLQJFRQVHQWHGXQGHUVHFWLRQ    RU  



$WUDQVIHUWRZKLFKWKLVVHFWLRQDSSOLHVLVRIQRHIIHFWLILWGRHVQRWFRPSO\ZLWK
VXEVHFWLRQ  



7KLV VHFWLRQ GRHV QRW DSSO\ WR D WUDQVIHU LQ DFFRUGDQFH ZLWK D SURYLVLRQ
LQFOXGHGLQWKHFRQWUDFWXQGHUVHFWLRQRU



(IIHFWRIDXWKRULVHGWUDQVIHUXQGHUVHFWLRQ



,IDQRFFXSDWLRQFRQWUDFWLVWUDQVIHUUHGE\WKHFRQWUDFWKROGHULQDFFRUGDQFH
ZLWKWKHFRQWUDFWDQGVHFWLRQRQWKHWUDQVIHUGDWHu
D WKHWUDQVIHUHHEHFRPHVHQWLWOHGWRDOOWKHULJKWVDQGVXEMHFWWRDOOWKH
REOLJDWLRQVRIWKHFRQWUDFWKROGHUXQGHUWKHFRQWUDFWDQG
E WKHFRQWUDFWKROGHUFHDVHVWREHHQWLWOHGWRDQ\ULJKWVRUVXEMHFWWRDQ\
REOLJDWLRQVXQGHUWKHFRQWUDFW



,IDMRLQWFRQWUDFWKROGHUpVULJKWVDQGREOLJDWLRQVXQGHUDQRFFXSDWLRQFRQWUDFW
DUHWUDQVIHUUHGLQDFFRUGDQFHZLWKWKHFRQWUDFWDQGVHFWLRQRQWKHWUDQVIHU
GDWHu
D WKHWUDQVIHUHHEHFRPHVHQWLWOHGWRDOOWKHULJKWVDQGVXEMHFWWRDOOWKH
REOLJDWLRQVRIWKHMRLQWFRQWUDFWKROGHUXQGHUWKHFRQWUDFWDQG
E WKHMRLQWFRQWUDFWKROGHUFHDVHVWREHHQWLWOHGWRDQ\ULJKWVRUVXEMHFWWR
DQ\REOLJDWLRQVXQGHUWKHFRQWUDFW
$SULO



5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ



6XEVHFWLRQ  D LVVXEMHFWWRDQ\SURYLVLRQLQFOXGHGLQWKHFRQWUDFWEHFDXVHRI
VHFWLRQV  RU  



1RWKLQJLQVXEVHFWLRQ  E RU  E UHPRYHVDQ\ULJKWRUZDLYHVDQ\OLDELOLW\
DFFUXLQJEHIRUHWKHWUDQVIHUGDWH



7KHWUDQVIHUGDWHLVWKHGD\DJUHHGE\WKHWUDQVIHURUDQGWUDQVIHUHHDVWKHGD\
RQZKLFKWKHWUDQVIHUWDNHVHIIHFW



(IIHFWRIXQDXWKRULVHGWUDQVIHU



7KLVVHFWLRQDSSOLHVWRu
D DWUDQVIHURIDQRFFXSDWLRQFRQWUDFW E\WKHFRQWUDFWKROGHURWKHUZLVH
WKDQLQDFFRUGDQFHZLWKWKHFRQWUDFWDQG
E DWUDQVIHUE\DMRLQWFRQWUDFWKROGHURIKLVULJKWVDQGREOLJDWLRQVXQGHU
DQRFFXSDWLRQFRQWUDFWRWKHUZLVHWKDQLQDFFRUGDQFHZLWKWKHFRQWUDFW



,I WKH ODQGORUG DFFHSWV SD\PHQWV IURP WKH WUDQVIHUHH LQ UHVSHFW RI WKH
WUDQVIHUHHpVRFFXSDWLRQRIWKHSUHPLVHVDWDWLPHZKHQWKHODQGORUGu
D NQRZVWKDWWKHWUDQVIHUZDVPDGHRWKHUZLVHWKDQLQDFFRUGDQFHZLWK
WKHFRQWUDFWRU
E RXJKWUHDVRQDEO\WRNQRZWKDWWKHWUDQVIHUZDVPDGHRWKHUZLVHWKDQLQ
DFFRUGDQFHZLWKWKHFRQWUDFW
WKHWUDQVIHUEHFRPHVELQGLQJRQKLPRQWKHGD\LPPHGLDWHO\DIWHUWKHODVWGD\
RIWKHUHOHYDQWSHULRG



6HFWLRQDSSOLHVDVLIu
D WKHWUDQVIHUZDVPDGHLQDFFRUGDQFHZLWKWKHFRQWUDFWDQGVHFWLRQ
DQG
E WKH WUDQVIHU GDWH ZDV WKH GD\ LPPHGLDWHO\ DIWHU WKH ODVW GD\ RI WKH
UHOHYDQWSHULRG



7KHUHOHYDQWSHULRGLVWKHSHULRGRIWZRPRQWKVVWDUWLQJZLWKWKHGD\RQZKLFK
SD\PHQWVDUHILUVWDFFHSWHGDVGHVFULEHGLQVXEVHFWLRQ  



6XEVHFWLRQV  DQG  GRQRWDSSO\LIEHIRUHWKHHQGRIWKHUHOHYDQWSHULRGWKH
ODQGORUGu
D WDNHVVWHSVWRHQGWKHRFFXSDWLRQFRQWUDFWRU
E EULQJVSURFHHGLQJVWRHYLFWWKHWUDQVIHUHHDVDWUHVSDVVHURURWKHUZLVH
VKRZVDQLQWHQWLRQWRWUHDWWKHWUDQVIHUHHDVDWUHVSDVVHU



5HIHUHQFHVLQWKLVVHFWLRQWRDWUDQVIHULQFOXGHDSXUSRUWHGWUDQVIHUZKLFKGRHV
QRWFRPSO\ZLWKVHFWLRQ



'HHGVDQGFRYHQDQWV



7KLVVHFWLRQDSSOLHVLQUHODWLRQWRRFFXSDWLRQFRQWUDFWVZKLFKDUHWHQDQFLHV



6HFWLRQRIWKH/DZRI3URSHUW\$FW F   ODQGPXVWEHFRQYH\HGE\
GHHG GRHVQRWDSSO\WRDWUDQVIHURIWKHFRQWUDFW



7KH/DQGORUGDQG7HQDQW &RYHQDQWV $FW F  GRHVQRWDSSO\WRu
D DWUDQVIHUE\DFRQWUDFWKROGHURIDQ\RIWKHWKLQJVPHQWLRQHGLQVHFWLRQ
  RUE\DMRLQWFRQWUDFWKROGHURIDQ\RIWKHWKLQJVPHQWLRQHGLQ
VHFWLRQ  RU

$SULO

5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu'HDOLQJ

E



DWUDQVIHUZKLFKXQGHUVHFWLRQ  E RIWKDW$FWZRXOGEHWUHDWHGDV
DWUDQVIHURIWKHSUHPLVHV
&+$37(5
68&&(66,21



6XFFHVVLRQRQGHDWK



7KLV VHFWLRQ DSSOLHV RQ WKH GHDWK RI WKH VROH FRQWUDFWKROGHU XQGHU DQ
RFFXSDWLRQFRQWUDFW VXEMHFWWRVHFWLRQ  



,IRQHSHUVRQLVTXDOLILHGWRVXFFHHGWKHFRQWUDFWKROGHUWKDWSHUVRQVXFFHHGV
WRWKHFRQWUDFW



,IPRUHWKDQRQHSHUVRQLVTXDOLILHGWRVXFFHHGWKHFRQWUDFWKROGHUWKHSHUVRQ
LGHQWLILHGLQDFFRUGDQFHZLWKVHFWLRQVXFFHHGVWRWKHFRQWUDFW



3HUVRQVTXDOLILHGWRVXFFHHG



$SHUVRQLVTXDOLILHGWRVXFFHHGWKHFRQWUDFWKROGHULIWKDWSHUVRQu
D LVDSULRULW\VXFFHVVRURIWKHFRQWUDFWKROGHURUDUHVHUYHVXFFHVVRURI
WKHFRQWUDFWKROGHUDQG
E LVQRWH[FOXGHGE\VXEVHFWLRQ  RU  



%XWLIWKHFRQWUDFWKROGHULVDUHVHUYHVXFFHVVRULQUHODWLRQWRWKHRFFXSDWLRQ
FRQWUDFWQRSHUVRQLVTXDOLILHGWRVXFFHHGKLP



$ SHUVRQ LV H[FOXGHG LI KH KDV QRW UHDFKHG WKH DJH RI  DW WKH WLPH RI WKH
FRQWUDFWKROGHUpVGHDWK



$SHUVRQLVH[FOXGHGLIDWDQ\WLPHLQWKHSHULRGRIPRQWKVHQGLQJZLWKWKH
FRQWUDFWKROGHUpVGHDWKKHRFFXSLHGWKHSUHPLVHVRUSDUWRIWKHPXQGHUDVXE
RFFXSDWLRQFRQWUDFW



$SHUVRQLVQRWH[FOXGHGE\VXEVHFWLRQ  LIu
D KH LV D SULRULW\ VXFFHVVRU RI WKH FRQWUDFWKROGHU RU KH LV D UHVHUYH
VXFFHVVRU RI WKH FRQWUDFWKROGHU ZKR PHHWV WKH IDPLO\ PHPEHU
FRQGLWLRQLQVHFWLRQEHFDXVHRIVHFWLRQ  D RU E DQG
E WKHVXERFFXSDWLRQFRQWUDFWXQGHUZKLFKKHRFFXSLHGWKHSUHPLVHVRU
SDUWRIWKHPHQGHGEHIRUHWKHFRQWUDFWKROGHUpVGHDWK



0RUHWKDQRQHTXDOLILHGVXFFHVVRU



7KLVVHFWLRQDSSOLHVZKHUHWKHUHLVPRUHWKDQRQHSHUVRQZKRLVTXDOLILHGWR
VXFFHHGWKHFRQWUDFWKROGHU



,IRQHRIWKHSHUVRQVLVDSULRULW\VXFFHVVRUWKHSULRULW\VXFFHVVRUVXFFHHGVWR
WKHFRQWUDFW



,IWZRRUPRUHRIWKHSHUVRQVDUHSULRULW\VXFFHVVRUVWKHSHUVRQZKRVXFFHHGV
WRWKHFRQWUDFWLV RUWKHSHUVRQVZKRVXFFHHGWRWKHFRQWUDFWDUH u
D WKH SULRULW\ VXFFHVVRU RU VXFFHVVRUV  VHOHFWHG E\ DJUHHPHQW EHWZHHQ
WKHSULRULW\VXFFHVVRUVRU
E LI WKH\ IDLO WR DJUHH RU IDLO WR QRWLI\ WKH ODQGORUG RI DQ DJUHHPHQW
ZLWKLQDUHDVRQDEOHWLPHZKLFKHYHURIWKHPWKHODQGORUGVHOHFWV
$SULO



5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu6XFFHVVLRQ



,I DOO WKH SHUVRQV DUH UHVHUYH VXFFHVVRUV WKH SHUVRQ ZKR VXFFHHGV WR WKH
FRQWUDFWLV RUWKHSHUVRQVZKRVXFFHHGWRWKHFRQWUDFWDUH u
D WKH SHUVRQ RU SHUVRQV  VHOHFWHG E\ DJUHHPHQW EHWZHHQ WKH UHVHUYH
VXFFHVVRUVRU
E LI WKH\ IDLO WR DJUHH RU IDLO WR QRWLI\ WKH ODQGORUG RI DQ DJUHHPHQW
ZLWKLQDUHDVRQDEOHWLPHZKLFKHYHURIWKHPWKHODQGORUGVHOHFWV



:KHUH WKH ODQGORUG PDNHV D VHOHFWLRQ XQGHU VXEVHFWLRQ  E  D SULRULW\
VXFFHVVRUZKRLVQRWVHOHFWHGPD\DSSHDOWRWKHFRXUWDJDLQVWWKHODQGORUGpV
VHOHFWLRQ



:KHUH WKH ODQGORUG PDNHV D VHOHFWLRQ XQGHU VXEVHFWLRQ  E  D UHVHUYH
VXFFHVVRUZKRLVQRWVHOHFWHGPD\DSSHDOWRWKHFRXUWDJDLQVWWKHODQGORUGpV
VHOHFWLRQ



$QDSSHDOXQGHUVXEVHFWLRQ  RU  PXVWEHEURXJKWEHIRUHWKHHQGRIWKH
SHULRGRIIRXUZHHNVVWDUWLQJZLWKWKHGD\RQZKLFKWKHODQGORUGPDNHVWKH
VHOHFWLRQ



7KHFRXUWPXVWGHWHUPLQHWKHDSSHDORQWKHPHULWV DQGQRWE\ZD\RIUHYLHZ 



3ULRULW\VXFFHVVRU



$SHUVRQLVDSULRULW\VXFFHVVRURIWKHFRQWUDFWKROGHULIu
D KHLVDPHPEHURIWKHFRQWUDFWKROGHUpVIDPLO\ZLWKLQVHFWLRQ  D
RU E  VSRXVHVFLYLOSDUWQHUVHWF DQG
E KHRFFXSLHGWKHSUHPLVHVDVKLVRQO\RUSULQFLSDOKRPHDWWKHWLPHRI
WKHFRQWUDFWKROGHUpVGHDWK



%XW QR SHUVRQ LV D SULRULW\ VXFFHVVRU RI WKH FRQWUDFWKROGHU LI WKH FRQWUDFW
KROGHULVDSULRULW\VXFFHVVRULQUHODWLRQWRWKHRFFXSDWLRQFRQWUDFW



5HVHUYHVXFFHVVRUIDPLO\PHPEHU



$ SHUVRQ LV D UHVHUYH VXFFHVVRU RI WKH FRQWUDFWKROGHU LI KH LV QRW D SULRULW\
VXFFHVVRURIWKHFRQWUDFWKROGHUDQGu
D KHPHHWVWKHIDPLO\PHPEHUFRQGLWLRQ
E KHRFFXSLHGWKHSUHPLVHVDVKLVRQO\RUSULQFLSDOKRPHDWWKHWLPHRI
WKHFRQWUDFWKROGHUpVGHDWKDQG
F LIKHPHHWVWKHIDPLO\PHPEHUFRQGLWLRQEHFDXVHRIVHFWLRQ  F KH
DOVRPHHWVWKHEDVLFUHVLGHQFHFRQGLWLRQ



$SHUVRQPHHWVWKHIDPLO\PHPEHUFRQGLWLRQLIKHLVDPHPEHURIWKHFRQWUDFW
KROGHUpVIDPLO\



$SHUVRQPHHWVWKHEDVLFUHVLGHQFHFRQGLWLRQLIWKURXJKRXWWKHSHULRGRI
PRQWKVHQGLQJZLWKWKHFRQWUDFWKROGHUpVGHDWKu
D KHRFFXSLHGWKHSUHPLVHVRU
E KHOLYHGZLWKWKHFRQWUDFWKROGHU



,I WKH FRQWUDFWKROGHU ZDV D SULRULW\ VXFFHVVRU LQ UHODWLRQ WR WKH RFFXSDWLRQ
FRQWUDFW WKH UHIHUHQFHV LQ VXEVHFWLRQV   DQG  E  WR WKH FRQWUDFWKROGHU
LQFOXGHWKHSHUVRQWKHFRQWUDFWKROGHUVXFFHHGHG

$SULO

5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu6XFFHVVLRQ





5HVHUYHVXFFHVVRUFDUHU



$ SHUVRQ LV D UHVHUYH VXFFHVVRU RI WKH FRQWUDFWKROGHU LI KH LV QRW D SULRULW\
VXFFHVVRURIWKHFRQWUDFWKROGHUDQGu
D KHPHHWVWKHFDUHUFRQGLWLRQ
E KHRFFXSLHGWKHSUHPLVHVDVKLVRQO\RUSULQFLSDOKRPHDWWKHWLPHRI
WKHFRQWUDFWKROGHUpVGHDWKDQG
F KHPHHWVWKHFDUHUUHVLGHQFHFRQGLWLRQ



$SHUVRQPHHWVWKHFDUHUFRQGLWLRQLIDWDQ\WLPHLQWKHSHULRGRIPRQWKV
HQGLQJZLWKWKHFRQWUDFWKROGHUpVGHDWKKHZDVDFDUHULQUHODWLRQWRu
D WKHFRQWUDFWKROGHURU
E DPHPEHURIWKHFRQWUDFWKROGHUpVIDPLO\ZKRDWWKHWLPHWKHFDUHZDV
SURYLGHGOLYHGZLWKWKHFRQWUDFWKROGHU



,I WKH FRQWUDFWKROGHU ZDV D SULRULW\ VXFFHVVRU LQ UHODWLRQ WR WKH RFFXSDWLRQ
FRQWUDFW WKH UHIHUHQFHV LQ VXEVHFWLRQ   WR WKH FRQWUDFWKROGHU LQFOXGH WKH
SHUVRQWKHFRQWUDFWKROGHUVXFFHHGHG



$SHUVRQPHHWVWKHFDUHUUHVLGHQFHFRQGLWLRQLIu
D KHPHHWVWKHEDVLFUHVLGHQFHFRQGLWLRQLQVHFWLRQ  DQG  DQG
E DWWKHWLPHRIWKHFRQWUDFWKROGHUpVGHDWKWKHUHZHUHQRRWKHUSUHPLVHV
ZKLFKWKHSHUVRQZDVHQWLWOHGWRRFFXS\DVDKRPH



q&DUHUrPHDQVDSHUVRQZKRu
D SURYLGHVRULQWHQGVWRSURYLGHDVXEVWDQWLDODPRXQWRIFDUHIRUDQRWKHU
SHUVRQRQDUHJXODUEDVLVDQG
E GRHVQRWSURYLGHRUZLOOQRWSURYLGHWKDWFDUHEHFDXVHRIDFRQWUDFWRI
HPSOR\PHQWRURWKHUFRQWUDFWZLWKDQ\SHUVRQ



$SHUVRQLVQRWWREHWUHDWHGDVSURYLGLQJFDUHEHFDXVHRIDFRQWUDFWPHUHO\
EHFDXVH KH LV SURYLGHG ZLWK ERDUG RU ORGJLQJ RU PD\ EHFRPH TXDOLILHG WR
VXFFHHGDVDUHVHUYHVXFFHVVRU



(IIHFWRIVXFFHVVLRQ



$ SHUVRQ ZKR VXFFHHGV WR DQ RFFXSDWLRQ FRQWUDFW XQGHU VHFWLRQ    RU
VHFWLRQV  DQG  LVWREHWUHDWHGDVEHFRPLQJWKHFRQWUDFWKROGHURQ
WKHUHOHYDQWGDWH



$SHUVRQZKRVXFFHHGV RUSHUVRQVZKRVXFFHHG WRDQRFFXSDWLRQFRQWUDFW
XQGHUVHFWLRQV  DQG  RU  LV RUDUH WREHWUHDWHGDVEHFRPLQJWKH
FRQWUDFWKROGHURQWKHODWHURIu
D WKHUHOHYDQWGDWHDQG
E WKHGD\DJUHHPHQWLVUHDFKHGRUWKHODQGORUGPDNHVDVHOHFWLRQ



7KHUHOHYDQWGDWHLVWKHGD\RQZKLFKWKHFRQWUDFWZRXOGKDYHHQGHGXQGHU
VHFWLRQLIQRRQHKDGEHHQTXDOLILHGWRVXFFHHGWRWKHFRQWUDFW



'XULQJWKHSHULRGEHJLQQLQJZLWKWKHUHOHYDQWGDWHDQGHQGLQJZLWKDSHUVRQ
RUSHUVRQV EHFRPLQJWKHFRQWUDFWKROGHUXQGHUVXEVHFWLRQ  WKHUHOHYDQW
VXFFHVVRUVu
D DUHQRWWREHWUHDWHGDVWUHVSDVVHUVLQUHODWLRQWRWKHSUHPLVHVDQG
E IRUWKHSXUSRVHVRIDQ\OLDELOLW\XQGHUWKHFRQWUDFWWRSD\UHQWRURWKHU
FRQVLGHUDWLRQ DUH WR EH WUHDWHG DV LI WKH\ ZHUH MRLQW FRQWUDFWKROGHUV
XQGHUWKHFRQWUDFW
$SULO



5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu6XFFHVVLRQ



q7KHUHOHYDQWVXFFHVVRUVrDUHWKHSHUVRQVZKRu
D DUHTXDOLILHGWRVXFFHHGWKHFRQWUDFWKROGHUDQG
E DUHOLYLQJLQWKHSUHPLVHV



6XEMHFW WR VXEVHFWLRQ  E  QRWKLQJ LQ WKLV VHFWLRQ PDNHV D SHUVRQ ZKR
VXFFHHGV WR WKH FRQWUDFW OLDEOH WR WKH ODQGORUG RU WKH ODQGORUG OLDEOH WR WKDW
SHUVRQ  LQ UHVSHFW RI DQ\ EUHDFK RI WKH FRQWUDFW RFFXUULQJ EHIRUH WKH SHUVRQ
EHFRPHVDFRQWUDFWKROGHU



%XW WKH ODQGORUG PD\ EH OLDEOH WR WKDW SHUVRQ RU WKDW SHUVRQ OLDEOH WR WKH
ODQGORUG  WR WKH H[WHQW WKDW DQ\ EUHDFK RI WKH FRQWUDFW FRQWLQXHV DIWHU WKH
SHUVRQEHFRPHVDFRQWUDFWKROGHU



6XEVWLWXWHVXFFHVVLRQRQHDUO\WHUPLQDWLRQ



7KLVVHFWLRQDSSOLHVZKHUHu
D DSHUVRQ q6r VXFFHHGVWRDQRFFXSDWLRQFRQWUDFWXQGHUVHFWLRQ  
E EHIRUHWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKHGHDWKRIWKH
RULJLQDOFRQWUDFWKROGHU6JLYHVQRWLFHXQGHUDFRQWUDFWKROGHUpVQRWLFH
SURYLVLRQWKDWKHZLVKHVWRHQGWKHFRQWUDFWRUDJUHHVZLWKWKHODQGORUG
WKDWWKHFRQWUDFWVKRXOGHQGDQG
F DSDUWIURPWKLVVHFWLRQWKHFRQWUDFWZRXOGHQGLQDFFRUGDQFHZLWKWKH
FRQWUDFWKROGHUpVQRWLFHSURYLVLRQRUWKHDJUHHPHQW



7KHFRQWUDFWGRHVQRWHQGLIRQHRUPRUHSHUVRQVDUHTXDOLILHGWRVXFFHHGWKH
RULJLQDOFRQWUDFWKROGHU



,IRQHSHUVRQLVTXDOLILHGWRVXFFHHGWKHRULJLQDOFRQWUDFWKROGHUWKDWSHUVRQ
VXFFHHGVWRWKHFRQWUDFW



,IPRUHWKDQRQHSHUVRQLVTXDOLILHGWRVXFFHHGWKHRULJLQDOFRQWUDFWKROGHUWKH
SHUVRQLGHQWLILHGLQDFFRUGDQFHZLWKVHFWLRQVXFFHHGVWRWKHFRQWUDFW



:KHWKHUWKHUHLVDSHUVRQTXDOLILHGWRVXFFHHGWKHRULJLQDOFRQWUDFWKROGHULVWR
EH GHWHUPLQHG E\ DSSO\LQJ VHFWLRQ  LQ UHODWLRQ WR WKH RULJLQDO FRQWUDFW
KROGHUEXW6LVWREHWUHDWHGDVQRWTXDOLILHGWRVXFFHHGWKHRULJLQDOFRQWUDFW
KROGHU



,QWKLVVHFWLRQu
qWKHRULJLQDOFRQWUDFWKROGHUrLVWKHFRQWUDFWKROGHUDVDUHVXOWRIZKRVH
GHDWK6VXFFHHGHGWRWKHFRQWUDFWDQG
qFRQWUDFWKROGHUpVQRWLFHSURYLVLRQrPHDQVVHFWLRQ FRQWUDFWKROGHUpV
QRWLFHWRHQGSHULRGLFFRQWUDFW RUDFRQWUDFWKROGHUpVEUHDNFODXVH



(IIHFWRIVXEVWLWXWHVXFFHVVLRQ



$ SHUVRQ ZKR VXFFHHGV WR DQ RFFXSDWLRQ FRQWUDFW XQGHU VHFWLRQ    RU
VHFWLRQV  DQG  LVWREHWUHDWHGDVEHFRPLQJWKHFRQWUDFWKROGHURQ
WKHUHOHYDQWGDWH



$SHUVRQZKRVXFFHHGV RUSHUVRQVZKRVXFFHHG WRDQRFFXSDWLRQFRQWUDFW
XQGHUVHFWLRQV  DQG  RU  LV RUDUH WREHWUHDWHGDVEHFRPLQJWKH
FRQWUDFWKROGHUXQGHUWKHFRQWUDFWRQWKHODWHURIu
D WKHUHOHYDQWGDWHDQG
E WKHGD\DJUHHPHQWLVUHDFKHGRUWKHODQGORUGPDNHVDVHOHFWLRQ

$SULO

5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu6XFFHVVLRQ





7KHUHOHYDQWGDWHLVWKHGD\RQZKLFKEXWIRUVHFWLRQ  WKHFRQWUDFWZRXOG
KDYHHQGHG



'XULQJWKHSHULRGEHJLQQLQJZLWKWKHUHOHYDQWGDWHDQGHQGLQJZLWKDSHUVRQ
RUSHUVRQV EHFRPLQJWKHFRQWUDFWKROGHUXQGHUVXEVHFWLRQ  WKHUHOHYDQW
VXFFHVVRUVu
D DUHQRWWREHWUHDWHGDVWUHVSDVVHUVLQUHODWLRQWRWKHSUHPLVHVDQG
E IRUWKHSXUSRVHVRIDQ\OLDELOLW\XQGHUWKHFRQWUDFWWRSD\UHQWRURWKHU
FRQVLGHUDWLRQ DUH WR EH WUHDWHG DV LI WKH\ ZHUH MRLQW FRQWUDFWKROGHUV
XQGHUWKHFRQWUDFW



q7KHUHOHYDQWVXFFHVVRUVrDUHWKHSHUVRQVZKRu
D DUHTXDOLILHGWRVXFFHHGWKHRULJLQDOFRQWUDFWKROGHUDQG
E DUHOLYLQJLQWKHSUHPLVHV



6XEMHFW WR VXEVHFWLRQ  E  QRWKLQJ LQ WKLV VHFWLRQ PDNHV D SHUVRQ ZKR
VXFFHHGV WR WKH FRQWUDFW OLDEOH WR WKH ODQGORUG RU WKH ODQGORUG OLDEOH WR WKDW
SHUVRQ  LQ UHVSHFW RI DQ\ EUHDFK RI WKH FRQWUDFW RFFXUULQJ EHIRUH WKH SHUVRQ
EHFRPHVDFRQWUDFWKROGHU



%XW WKH ODQGORUG PD\ EH OLDEOH WR WKDW SHUVRQ RU WKDW SHUVRQ OLDEOH WR WKH
ODQGORUG  WR WKH H[WHQW WKDW DQ\ EUHDFK RI WKH FRQWUDFW FRQWLQXHV DIWHU WKH
SHUVRQEHFRPHVDFRQWUDFWKROGHU



1RWLFHRIULJKWVXQGHUVHFWLRQ



7KLVVHFWLRQDSSOLHVZKHUHWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWu
D UHFHLYHVQRWLFHXQGHUDFRQWUDFWKROGHUpVQRWLFHSURYLVLRQRU
E DJUHHVZLWKWKHFRQWUDFWKROGHUWRHQGWKHFRQWUDFW
LQWKHFLUFXPVWDQFHVPHQWLRQHGLQVHFWLRQ  D DQG E 



7KHODQGORUGPXVWEHIRUHWKHHQGRIWKHSHULRGRIGD\VVWDUWLQJZLWKWKHGD\
RQZKLFKKHUHFHLYHV6pVQRWLFHRUWKHGD\RIWKHDJUHHPHQWJLYHDQRWLFHWRu
D WKHRFFXSLHUVRIWKHSUHPLVHV RWKHUWKDQ6 DQG
E DQ\SRWHQWLDOVXFFHVVRUVQRWRFFXS\LQJWKHSUHPLVHVZKRVHDGGUHVVLV
NQRZQWRWKHODQGORUG



$ SRWHQWLDO VXFFHVVRU LV D SHUVRQ TXDOLILHG WR VXFFHHG WKH RULJLQDO FRQWUDFW
KROGHUXQGHUVHFWLRQ



7KHQRWLFHPXVWu
D VWDWHWKDW6KDVJLYHQQRWLFHWKDWKHZLVKHVWRHQGWKHFRQWUDFWRUWKDW6
DQGWKHODQGORUGKDYHDJUHHGWRHQGWKHFRQWUDFWDQG
E H[SODLQWKHHIIHFWRIVHFWLRQ



,QWHUSUHWDWLRQ



7KLVVHFWLRQDSSOLHVIRUWKHLQWHUSUHWDWLRQRIWKLV$FW



$FRQWUDFWKROGHULVDSULRULW\RUUHVHUYHVXFFHVVRULQUHODWLRQWRDQRFFXSDWLRQ
FRQWUDFWLIKHVXFFHHGHGWRWKHFRQWUDFWDVDSULRULW\RUUHVHUYHVXFFHVVRURIWKH
FRQWUDFWKROGHUZKRGLHG



,IDFRQWUDFWKROGHULVDSULRULW\RUUHVHUYHVXFFHVVRULQUHODWLRQWRDIL[HGWHUP
VWDQGDUGFRQWUDFWKHLVDOVRDSULRULW\RUUHVHUYHVXFFHVVRULQUHODWLRQWRu

$SULO



5HQWHG+RPHV%LOO
3DUWu7UDQVPLVVLRQRIRFFXSDWLRQFRQWUDFWVHWF
&KDSWHUu6XFFHVVLRQ

D
E

DQ\SHULRGLFFRQWUDFWZKLFKDULVHVXQGHUVHFWLRQ  DWWKHHQGRIWKH
IL[HGWHUPDQG
XQOHVV WKH FRQWUDFW SURYLGHV RWKHUZLVH DQ\ FRQWUDFW XQGHU VHFWLRQ
  



,I D FRQWUDFWKROGHU LV D SULRULW\ RU UHVHUYH VXFFHVVRU LQ UHODWLRQ WR DQ
RFFXSDWLRQ FRQWUDFW ZKLFK LV HQGHG XQGHU VHFWLRQ  DEDQGRQPHQW  KH LV
DOVRDSULRULW\RUUHVHUYHVXFFHVVRULQUHODWLRQWRDQ\RFFXSDWLRQFRQWUDFWXQGHU
ZKLFK KH EHFRPHV WKH FRQWUDFWKROGHU DV D UHVXOW RI DQ RUGHU XQGHU VHFWLRQ
  E  SURYLVLRQRIVXLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQRQDSSHDO 



$ FRQWUDFWKROGHU WR ZKRP DQ RFFXSDWLRQ FRQWUDFW LV WUDQVIHUUHG E\ RU LQ
DFFRUGDQFHZLWKDIDPLO\SURSHUW\RUGHULVDSULRULW\RUUHVHUYHVXFFHVVRULQ
UHODWLRQWRWKHFRQWUDFWLIWKHSHUVRQIURPZKRPWKHFRQWUDFWZDVWUDQVIHUUHG
ZDVVXFKDVXFFHVVRU



$FRQWUDFWKROGHULVDSULRULW\RUUHVHUYHVXFFHVVRULQUHODWLRQWRDQRFFXSDWLRQ
FRQWUDFWLIKLVEHLQJWUHDWHGDVVXFKDVXFFHVVRUZDVDFRQGLWLRQRIFRQVHQWWRD
WUDQVDFWLRQUHODWLQJWRWKHFRQWUDFW



6XEVHFWLRQ  DSSOLHVLIEHIRUHWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJ
ZLWKWKHGD\RQZKLFKDVHFXUHFRQWUDFW qWKHILUVWFRQWUDFWr HQGVu
D WKHFRQWUDFWKROGHUXQGHUWKHILUVWFRQWUDFWEHFRPHVDFRQWUDFWKROGHU
XQGHUDQRWKHUVHFXUHFRQWUDFW qWKHVHFRQGFRQWUDFWr DQG
E HLWKHU WKH SUHPLVHV RU WKH ODQGORUG DUH WKH VDPH XQGHU WKH VHFRQG
FRQWUDFWDVXQGHUWKHILUVWFRQWUDFW



,IWKHFRQWUDFWKROGHUZDVDSULRULW\RUUHVHUYHVXFFHVVRULQUHODWLRQWRWKHILUVW
FRQWUDFWKHLVDOVRVXFKDVXFFHVVRULQUHODWLRQWRWKHVHFRQGFRQWUDFWXQOHVVWKH
VHFRQGFRQWUDFWSURYLGHVRWKHUZLVH
3$57
7(50,1$7,212)2&&83$7,21&2175$&76
&+$37(5
7(50,1$7,21*(1(5$/
)XQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV



7HUPLQDWLRQ



$QRFFXSDWLRQFRQWUDFWPD\EHHQGHGRQO\LQDFFRUGDQFHZLWKu
D WKHIXQGDPHQWDOWHUPVRIWKHFRQWUDFWZKLFKLQFRUSRUDWHIXQGDPHQWDO
SURYLVLRQVVHWRXWLQWKLV3DUWRURWKHUWHUPVLQFOXGHGLQWKHFRQWUDFWLQ
DFFRUGDQFHZLWKWKLV3DUWRU
E DQ HQDFWPHQW LQFOXGLQJ LQ SDUWLFXODU WKLV $FW DQG WKH FRQVXPHU
SURWHFWLRQUHJXODWLRQV 



1RWKLQJLQWKLVVHFWLRQDIIHFWVu
D DQ\ULJKWRIWKHODQGORUGRUFRQWUDFWKROGHUWRUHVFLQGWKHFRQWUDFWRU
E WKHRSHUDWLRQRIWKHODZRIIUXVWUDWLRQ

$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQJHQHUDO



3RVVHVVLRQSURFHHGLQJV



7KHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWPD\PDNHDFODLPWRWKHFRXUWIRU
UHFRYHU\RISRVVHVVLRQRIWKHSUHPLVHVIURPWKHFRQWUDFWKROGHU qDSRVVHVVLRQ
FODLPr RQO\LQWKHFLUFXPVWDQFHVVHWRXWLQ&KDSWHUVDQG



:KHUH WKRVH &KDSWHUV UHTXLUH WKH ODQGORUG WR JLYH WKH FRQWUDFWKROGHU D
SRVVHVVLRQQRWLFHEHIRUHPDNLQJDSRVVHVVLRQFODLPRQDQ\JURXQGWKHQRWLFH
PXVW LQDGGLWLRQWRVSHFLI\LQJWKHJURXQG u
D VWDWHWKHODQGORUGpVLQWHQWLRQWRPDNHDSRVVHVVLRQFODLP
E JLYHSDUWLFXODUVRIWKHJURXQGDQG
F VWDWH WKH GDWH DIWHU ZKLFK WKH ODQGORUG LV DEOH WR PDNH D SRVVHVVLRQ
FODLP



(IIHFWRISRVVHVVLRQRUGHU



,IWKHFRXUWPDNHVDQRUGHUUHTXLULQJWKHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQ
FRQWUDFWWRJLYHXSSRVVHVVLRQRIWKHSUHPLVHVRQDGDWHVSHFLILHGLQWKHRUGHU
WKHFRQWUDFWHQGVu
D LIWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQRIWKHSUHPLVHVRQRUEHIRUH
WKDWGDWHRQWKDWGDWH
E LIWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQRIWKHSUHPLVHVDIWHUWKDWGDWH
EXWEHIRUHWKHRUGHUIRUSRVVHVVLRQLVH[HFXWHGRQWKHGD\RQZKLFKKH
JLYHVXSSRVVHVVLRQRIWKHSUHPLVHVRU
F LI WKH FRQWUDFWKROGHU GRHV QRW JLYH XS SRVVHVVLRQ RI WKH SUHPLVHV
EHIRUH WKH RUGHU IRU SRVVHVVLRQ LV H[HFXWHG ZKHQ WKH RUGHU IRU
SRVVHVVLRQLVH[HFXWHG



6XEVHFWLRQ  DSSOLHVLIu
D LW LV D FRQGLWLRQ RI WKH RUGHU WKDW WKH ODQGORUG PXVW RIIHU D QHZ
RFFXSDWLRQFRQWUDFWRIWKHVDPHSUHPLVHVWRRQHRUPRUHMRLQWFRQWUDFW
KROGHUV EXWQRWDOORIWKHP DQG
E WKDWMRLQWFRQWUDFWKROGHU RUWKRVHMRLQWFRQWUDFWKROGHUV FRQWLQXHWR
RFFXS\WKHSUHPLVHVRQDQGDIWHUWKHHIIHFWLYHGDWHRIWKHQHZFRQWUDFW



7KHRFFXSDWLRQFRQWUDFWLQUHODWLRQWRZKLFKWKHRUGHUIRUSRVVHVVLRQZDVPDGH
HQGVLPPHGLDWHO\EHIRUHWKHHIIHFWLYHGDWHRIWKHQHZFRQWUDFW



-RLQWFRQWUDFWKROGHUV
,IWKHUHDUHMRLQWFRQWUDFWKROGHUVXQGHUDQRFFXSDWLRQFRQWUDFW WKHFRQWUDFW
FDQQRWEHHQGHGE\WKHDFWRIRQHRUPRUHRIWKHMRLQWFRQWUDFWKROGHUVDFWLQJ
ZLWKRXWWKHRWKHUMRLQWFRQWUDFWKROGHURUMRLQWFRQWUDFWKROGHUV
0HWKRGVRIWHUPLQDWLRQIXQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV




(DUO\WHUPLQDWLRQ
7KHFRQWUDFWKROGHUPD\HQGWKHFRQWUDFWDWDQ\WLPHEHIRUHu
D WKHHIIHFWLYHGDWHRU
E LI HDUOLHU WKH GD\ RQ ZKLFK WKH ODQGORUG JLYHV WKH FRQWUDFWKROGHU D
ZULWWHQVWDWHPHQWRIWKHFRQWUDFWXQGHUVHFWLRQ  

$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQJHQHUDO



7RHQGWKHFRQWUDFWXQGHUVXEVHFWLRQ  WKHFRQWUDFWKROGHUPXVWJLYHDQRWLFH
WRWKHODQGORUGVWDWLQJWKDWKHZLVKHVWRHQGWKHFRQWUDFW



2QJLYLQJWKHQRWLFHWRWKHODQGORUGWKHFRQWUDFWKROGHUu
D FHDVHVWRKDYHDQ\OLDELOLW\XQGHUWKHFRQWUDFWDQG
E EHFRPHV HQWLWOHG WR WKH UHWXUQ RI DQ\ GHSRVLW UHQW RU RWKHU
FRQVLGHUDWLRQJLYHQWRWKHODQGORUGLQDFFRUGDQFHZLWKWKHFRQWUDFW



$JUHHPHQW



,IWKHODQGORUGDQGWKHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWDJUHHWR
HQGWKHFRQWUDFWWKHFRQWUDFWHQGVu
D ZKHQ WKH FRQWUDFWKROGHU JLYHV XS SRVVHVVLRQ RI WKH SUHPLVHV LQ
DFFRUGDQFHZLWKWKHDJUHHPHQWRU
E LIKHGRHVQRWJLYHXSSRVVHVVLRQDQGDVXEVWLWXWHRFFXSDWLRQFRQWUDFW
LV PDGH LPPHGLDWHO\ EHIRUH WKH HIIHFWLYH GDWH RI WKH VXEVWLWXWH
RFFXSDWLRQFRQWUDFW



$QRFFXSDWLRQFRQWUDFWLVDVXEVWLWXWHRFFXSDWLRQFRQWUDFWLIu
D LWLVPDGHLQUHVSHFWRIWKHVDPH RUVXEVWDQWLDOO\WKHVDPH SUHPLVHVDV
WKHRULJLQDOFRQWUDFWDQG
E DFRQWUDFWKROGHUXQGHULWZDVDOVRDFRQWUDFWKROGHUXQGHUWKHRULJLQDO
FRQWUDFW



5HSXGLDWLRQ
,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWFRPPLWVDUHSXGLDWRU\EUHDFKRI
FRQWUDFWDQGWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQRIWKHSUHPLVHVEHFDXVH
RIWKDWEUHDFKWKHFRQWUDFWHQGVZKHQWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQ
RIWKHSUHPLVHV



'HDWKRIFRQWUDFWKROGHU



,I WKH VROH FRQWUDFWKROGHU XQGHU DQ RFFXSDWLRQ FRQWUDFW GLHV WKH FRQWUDFW
HQGVu
D RQHPRQWKDIWHUWKHGHDWKRIWKHFRQWUDFWKROGHURU
E LI HDUOLHU ZKHQ WKH ODQGORUG LV JLYHQ QRWLFH RI WKH GHDWK E\ WKH
DXWKRULVHGSHUVRQV



7KHDXWKRULVHGSHUVRQVDUHu
D WKHFRQWUDFWKROGHUpVSHUVRQDOUHSUHVHQWDWLYHVRU
E WKHSHUPLWWHGRFFXSLHUVRIWKHSUHPLVHVDJHGDQGRYHU LIDQ\ DFWLQJ
WRJHWKHU



7KH FRQWUDFW GRHV QRW HQG LI XQGHU VHFWLRQ  RQH RU PRUH SHUVRQV DUH
TXDOLILHGWRVXFFHHGWKHFRQWUDFWKROGHU



7KHFRQWUDFWGRHVQRWHQGLIDWWKHFRQWUDFWKROGHUpVGHDWKDIDPLO\SURSHUW\
RUGHUKDVHIIHFWZKLFKUHTXLUHVWKHFRQWUDFWKROGHUWRWUDQVIHUWKHFRQWUDFWWR
DQRWKHUSHUVRQ



,IDIWHUWKHFRQWUDFWKROGHUpVGHDWKWKHIDPLO\SURSHUW\RUGHUFHDVHVWRKDYH
HIIHFW DQG WKHUH LV QR SHUVRQ TXDOLILHG WR VXFFHHG WKH FRQWUDFWKROGHU WKH
FRQWUDFWHQGVu
D ZKHQWKHRUGHUFHDVHVWRKDYHHIIHFWRU
$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQJHQHUDO

E

LIODWHUDWWKHWLPHWKHFRQWUDFWZRXOGHQGXQGHUVXEVHFWLRQ  
$EDQGRQPHQW



3RVVHVVLRQRIDEDQGRQHGSUHPLVHV



,IWKHODQGORUGXQGHUDUHOHYDQWRFFXSDWLRQFRQWUDFWEHOLHYHVWKDWWKHFRQWUDFW
KROGHUKDVDEDQGRQHGWKHSUHPLVHVKHPD\UHFRYHUSRVVHVVLRQRIWKHSUHPLVHV
LQDFFRUGDQFHZLWKWKLVVHFWLRQ



$Q RFFXSDWLRQ FRQWUDFW LV UHOHYDQW LI LW LV D WHUP RI WKH FRQWUDFW KRZHYHU
H[SUHVVHG WKDWWKHFRQWUDFWKROGHUPXVWRFFXS\WKHSUHPLVHVDVKLVRQO\RU
SULQFLSDOKRPH



7KHODQGORUGPXVWJLYHWKHFRQWUDFWKROGHUQRWLFHu
D VWDWLQJ WKDW WKH ODQGORUG EHOLHYHV WKDW WKH FRQWUDFWKROGHU KDV
DEDQGRQHGWKHSUHPLVHV
E UHTXLULQJWKHFRQWUDFWKROGHUWRLQIRUPWKHODQGORUGLQZULWLQJEHIRUH
WKHHQGRIWKHZDUQLQJSHULRGLIWKHFRQWUDFWKROGHUKDVQRWDEDQGRQHG
WKHSUHPLVHVDQG
F LQIRUPLQJ WKH FRQWUDFWKROGHU RI WKH ODQGORUGpV LQWHQWLRQ WR HQG WKH
FRQWUDFW LI DW WKH HQG RI WKH ZDUQLQJ SHULRG KH LV VDWLVILHG WKDW WKH
FRQWUDFWKROGHUKDVDEDQGRQHGWKHSUHPLVHV



'XULQJ WKH ZDUQLQJ SHULRG WKH ODQGORUG PXVW PDNH VXFK LQTXLULHV DV DUH
QHFHVVDU\ WR VDWLVI\ KLPVHOI WKDW WKH FRQWUDFWKROGHU KDV DEDQGRQHG WKH
SUHPLVHV



$W WKH HQG RI WKH ZDUQLQJ SHULRG WKH ODQGORUG PD\ LI KH LV VDWLVILHG DV
GHVFULEHG LQ VXEVHFWLRQ   HQG WKH FRQWUDFWE\JLYLQJ WKHFRQWUDFWKROGHU D
QRWLFH



7KHFRQWUDFWHQGVZKHQWKHQRWLFHXQGHUVXEVHFWLRQ  LVJLYHQWRWKHFRQWUDFW
KROGHU



,IDQRFFXSDWLRQFRQWUDFWLVHQGHGXQGHUWKLVVHFWLRQWKHODQGORUGPD\UHFRYHU
SRVVHVVLRQRIWKHSUHPLVHVZLWKRXWFRXUWSURFHHGLQJV



7KHZDUQLQJSHULRGLVWKHSHULRGRIIRXUZHHNVVWDUWLQJZLWKWKHGD\RQZKLFK
DQRWLFHXQGHUVXEVHFWLRQ  LVJLYHQWRWKHFRQWUDFWKROGHU



7KHODQGORUGPXVWJLYHDFRS\RIDQRWLFHXQGHUVXEVHFWLRQ  RU  WRDQ\
ORGJHURUVXEKROGHURIWKHFRQWUDFWKROGHU



'LVSRVDORISURSHUW\



7KHDSSURSULDWHDXWKRULW\PD\E\UHJXODWLRQVPDNHSURYLVLRQLQFRQQHFWLRQ
ZLWKVDIHJXDUGLQJSURSHUW\ RWKHUWKDQWKHODQGORUGpVSURSHUW\ WKDWLVRQWKH
SUHPLVHV ZKHQ D FRQWUDFW HQGV XQGHU VHFWLRQ  DQG GHOLYHULQJ LW WR LWV
RZQHU



7KHUHJXODWLRQVPD\LQSDUWLFXODUu
D SURYLGH WKDW GHOLYHU\ RI SURSHUW\ LV FRQGLWLRQDO RQ SD\PHQW RI
H[SHQVHVLQFXUUHGE\WKHODQGORUG
E DXWKRULVHWKHGLVSRVDORISURSHUW\DIWHUDSUHVFULEHGSHULRG

$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQJHQHUDO

F



DOORZ WKH ODQGORUG WR DSSO\ DQ\ SURFHHGV RI VDOH LQ VDWLVIDFWLRQ RI
H[SHQVHVLQFXUUHGE\WKHODQGORUGDQGDPRXQWVGXHIURPWKHFRQWUDFW
KROGHUXQGHUWKHFRQWUDFW

&RQWUDFWKROGHUpVUHPHGLHV



$FRQWUDFWKROGHUPD\EHIRUHWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWK
WKHGD\RQZKLFKKHLVJLYHQQRWLFHXQGHUVHFWLRQ  DSSO\WRWKHFRXUWRQ
DJURXQGLQVXEVHFWLRQ  IRUDGHFODUDWLRQRURUGHUXQGHUVXEVHFWLRQ  



7KHJURXQGVDUHu
D WKDWWKHODQGORUGIDLOHGWRJLYHQRWLFHXQGHUVHFWLRQ  RUIDLOHGWR
PDNHWKHLQTXLULHVUHTXLUHGE\VHFWLRQ  
E WKDW WKH FRQWUDFWKROGHU KDG QRW DEDQGRQHG WKH SUHPLVHV DQG KLV
IDLOXUH WR UHVSRQG RU WR UHVSRQG DGHTXDWHO\  WR WKH QRWLFH XQGHU
VHFWLRQ  ZDVMXVWLILDEOH
F WKDW ZKHQ WKH ODQGORUG JDYH WKH QRWLFH WR WKH FRQWUDFWKROGHU XQGHU
VHFWLRQ  WKHODQGORUGGLGQRWKDYHUHDVRQDEOHJURXQGVIRUEHLQJ
VDWLVILHGWKDWWKHFRQWUDFWKROGHUKDGDEDQGRQHGWKHSUHPLVHV



,IWKHFRXUWILQGVWKDWRQHRUPRUHRIWKHJURXQGVLVPDGHRXWLWPD\u
D PDNHDGHFODUDWLRQWKDWWKHQRWLFHXQGHUVHFWLRQ  LVRIQRHIIHFW
DQGWKHRFFXSDWLRQFRQWUDFWFRQWLQXHVWRKDYHHIIHFWLQUHODWLRQWRWKH
SUHPLVHVRU
E RUGHU WKH ODQGORUG WR SURYLGH VXLWDEOH DOWHUQDWLYH DFFRPPRGDWLRQ WR
WKHFRQWUDFWKROGHU
DQGPD\PDNHVXFKIXUWKHURUGHUDVLWWKLQNVILW



7KHVXLWDELOLW\RIDOWHUQDWLYHDFFRPPRGDWLRQLVWREHGHWHUPLQHGLQDFFRUGDQFH
ZLWK6FKHGXOH



5LJKWVRIHQWU\



,IWKHODQGORUGXQGHUDUHOHYDQWRFFXSDWLRQFRQWUDFWUHDVRQDEO\EHOLHYHVWKDW
WKHFRQWUDFWKROGHUKDVDEDQGRQHGWKHSUHPLVHVWKHODQGORUGPD\HQWHUWKH
SUHPLVHV DW DQ\ WLPH LQ RUGHU WR PDNH WKHP VHFXUH RU WR VDIHJXDUG WKHLU
FRQWHQWVDQGDQ\IL[WXUHVRUILWWLQJVDQGPD\XVHUHDVRQDEOHIRUFH



$Q RFFXSDWLRQ FRQWUDFW LV UHOHYDQW LI LW LV D WHUP RI WKH FRQWUDFW KRZHYHU
H[SUHVVHG WKDWWKHFRQWUDFWKROGHUPXVWRFFXS\WKHSUHPLVHVDVKLVRQO\RU
SULQFLSDOKRPH
2WKHUPHWKRGVRIWHUPLQDWLRQ



'HDWKRIODQGORUG
$QRFFXSDWLRQFRQWUDFWZKLFKLVDOLFHQFHHQGVRQWKHGHDWKRIWKHODQGORUG



(QGRIIL[HGWHUP



$IL[HGWHUPVWDQGDUGFRQWUDFWHQGVDWWKHHQGRIWKHWHUPIRUZKLFKLWLVPDGH



,IWKHFRQWUDFWKROGHUUHPDLQVLQRFFXSDWLRQRIWKHSUHPLVHVDIWHUWKHHQGRIWKH
WHUPWKHODQGORUGDQGWKHFRQWUDFWKROGHUDUHWREHWUHDWHGDVKDYLQJPDGHD
QHZSHULRGLFVWDQGDUGFRQWUDFWLQUHODWLRQWRWKHSUHPLVHV
$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQJHQHUDO



7KHQHZFRQWUDFWu
D KDVDQHIIHFWLYHGDWHIDOOLQJLPPHGLDWHO\DIWHUWKHHQGRIWKHIL[HGWHUP
DQG
E KDVUHQWDOSHULRGVWKDWDUHWKH VDPHDVWKRVHIRUZKLFKUHQWZDVODVW
SD\DEOHXQGHUWKHIL[HGWHUPFRQWUDFW



7KH IXQGDPHQWDO DQG VXSSOHPHQWDU\ SURYLVLRQV DSSOLFDEOH WR SHULRGLF
VWDQGDUG FRQWUDFWV DUH LQFRUSRUDWHG DV WHUPV RI WKH QHZ FRQWUDFW ZLWKRXW
PRGLILFDWLRQ



6XEMHFWWRVXEVHFWLRQV  DQG  WKHQHZFRQWUDFWKDVWKHVDPHWHUPVDVWKH
IL[HGWHUPFRQWUDFWLPPHGLDWHO\EHIRUHLWHQGHG



$QHZRFFXSDWLRQFRQWUDFWGRHVQRWDULVHDVGHVFULEHGLQVXEVHFWLRQ  LIWKH
ODQGORUG DQG WKH FRQWUDFWKROGHU KDYH PDGH D QHZ RFFXSDWLRQ FRQWUDFW LQ
UHODWLRQWRWKHVDPH RUVXEVWDQWLDOO\WKHVDPH SUHPLVHVZKLFKKDVDQHIIHFWLYH
GDWHIDOOLQJLPPHGLDWHO\DIWHUWKHIL[HGWHUPFRQWUDFWHQGV



,I EHIRUH RU RQ WKH HIIHFWLYH GDWH RI D QHZ RFFXSDWLRQ FRQWUDFW DULVLQJ DV
GHVFULEHGLQVXEVHFWLRQ  RU  u
D WKH FRQWUDFWKROGHU HQWHUV LQWR DQ REOLJDWLRQ WR GR DQ DFW ZKLFK ZLOO
FDXVHWKHQHZFRQWUDFWWRHQGRU
E WKHFRQWUDFWKROGHUJLYHVDQ\QRWLFHRURWKHUGRFXPHQWWKDWZRXOGEXW
IRUWKLVVXEVHFWLRQFDXVHWKHQHZFRQWUDFWWRHQG
WKHREOLJDWLRQLVXQHQIRUFHDEOHRUWKHQRWLFHRUGRFXPHQWLVRIQRHIIHFW



)RUIHLWXUHDQGQRWLFHVWRTXLW



$ODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWPD\QRWUHO\RQu
D DQ\SURYLVLRQLQWKHFRQWUDFWIRUUHHQWU\RUIRUIHLWXUHRU
E DQ\HQDFWPHQWRUUXOHRIODZDVWRUHHQWU\RUIRUIHLWXUH



$ODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWPD\QRWVHUYHDQRWLFHWRTXLW



$FFRUGLQJO\DQ\SURYLVLRQLQDQRFFXSDWLRQFRQWUDFWIRUUHHQWU\RUIRUIHLWXUH
RUUHODWLQJWRDODQGORUGpVQRWLFHWRTXLWRUWKHFLUFXPVWDQFHVLQZKLFKVXFKD
QRWLFHPD\EHVHUYHGLVRIQRHIIHFW
&+$37(5
7(50,1$7,21)2//2:,1*127,&(

&RQWUDFWKROGHUpVQRWLFHIXQGDPHQWDOSURYLVLRQVRIVHFXUHFRQWUDFWVDQGSHULRGLFVWDQGDUG
FRQWUDFWV


&RQWUDFWKROGHUpVQRWLFH
7KH FRQWUDFWKROGHU XQGHU D VHFXUH FRQWUDFW RU D SHULRGLF VWDQGDUG FRQWUDFW
PD\ HQG WKH FRQWUDFW E\ JLYLQJ WKH ODQGORUG QRWLFH WKDW KH ZLOO JLYH XS
SRVVHVVLRQRIWKHSUHPLVHVRQDGDWHVSHFLILHGLQWKHQRWLFH

$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQIROORZLQJQRWLFH



5HFRYHU\RISRVVHVVLRQ



,IWKHFRQWUDFWKROGHUIDLOVWRJLYHXSSRVVHVVLRQRIWKHSUHPLVHVRQWKHGDWH
VSHFLILHGLQDQRWLFHXQGHUVHFWLRQWKHODQGORUGPD\RQWKDWJURXQGPDNH
DFODLPWRWKHFRXUWIRUUHFRYHU\RISRVVHVVLRQRIWKHSUHPLVHV



6HFWLRQSURYLGHVWKDWLIWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLVPDGHRXWLW
PXVWPDNHDQRUGHUIRUSRVVHVVLRQRIWKHSUHPLVHV



5HVWULFWLRQVRQVHFWLRQ



%HIRUHPDNLQJDSRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQWKHODQGORUG
PXVWJLYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHVSHFLI\LQJWKDWJURXQG



7KHODQGORUGPD\PDNHWKHSRVVHVVLRQFODLPRQRUDIWHUWKHGD\RQZKLFKKH
JLYHVWKHFRQWUDFWKROGHUWKHSRVVHVVLRQQRWLFH



%XWKHPD\QRWPDNHWKHSRVVHVVLRQFODLPDIWHUWKHHQGRIWKHSHULRGRIVL[
PRQWKVVWDUWLQJZLWKWKDWGD\



7KHODQGORUGPD\QRWJLYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHVSHFLI\LQJ
WKHJURXQGLQVHFWLRQDIWHUWKHHQGRIWKHSHULRGRIWZRPRQWKVVWDUWLQJ
ZLWKWKHGDWHVSHFLILHGLQWKHQRWLFHXQGHUVHFWLRQDVWKHGDWHRQZKLFKWKH
FRQWUDFWKROGHUZRXOGJLYHXSSRVVHVVLRQRIWKHSUHPLVHV



7HUPLQDWLRQRIFRQWUDFW



,IWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQRIWKHSUHPLVHVRQRUEHIRUHWKHGDWH
VSHFLILHGLQDQRWLFHXQGHUVHFWLRQWKHFRQWUDFWHQGVRQWKHGDWHVSHFLILHG
LQWKHQRWLFH



,IWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQRIWKHSUHPLVHVDIWHUWKDWGDWHEXWLQ
FRQQHFWLRQZLWKWKHQRWLFHWKHFRQWUDFWHQGVu
D RQ WKH GD\ RQ ZKLFK WKH FRQWUDFWKROGHU JLYHV XS SRVVHVVLRQ RI WKH
SUHPLVHVRU
E LI D SRVVHVVLRQ RUGHU LV PDGH RQ WKH GDWH GHWHUPLQHG LQ DFFRUGDQFH
ZLWKVHFWLRQ



7KHQRWLFHFHDVHVWRKDYHHIIHFWLIEHIRUHWKHFRQWUDFWHQGVu
D WKH FRQWUDFWKROGHU ZLWKGUDZV WKH QRWLFH E\ IXUWKHU QRWLFH WR WKH
ODQGORUGDQG
E WKHODQGORUGGRHVQRWREMHFWWRWKHZLWKGUDZDOLQZULWLQJEHIRUHWKHHQG
RIDUHDVRQDEOHSHULRG
&RQWUDFWKROGHUpVQRWLFHIXUWKHUSURYLVLRQ



&RQWUDFWKROGHUpVEUHDNFODXVH



$IL[HGWHUPVWDQGDUGFRQWUDFWPD\FRQWDLQSURYLVLRQHQDEOLQJWKHFRQWUDFW
KROGHU WR HQG WKH FRQWUDFW EHIRUH WKH HQG RI WKH IL[HG WHUP E\ JLYLQJ WKH
ODQGORUG QRWLFH WKDW KH ZLOO JLYH XS SRVVHVVLRQ RI WKH SUHPLVHV RQ D GDWH
VSHFLILHGLQWKHQRWLFH



,ILWGRHVVRVHFWLRQVWRDUHLQFRUSRUDWHGDVWHUPVRIWKHFRQWUDFWEXW
ZLWK UHIHUHQFHV WR WKH SURYLVLRQ PHQWLRQHG LQ VXEVHFWLRQ   VXEVWLWXWHG IRU
UHIHUHQFHVWRVHFWLRQ
$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQIROORZLQJQRWLFH





5HIHUHQFHVLQWKLV$FWWRDFRQWUDFWKROGHUpVEUHDNFODXVHLQUHODWLRQWRDIL[HG
WHUPVWDQGDUGFRQWUDFWDUHWRWKHSURYLVLRQPHQWLRQHGLQVXEVHFWLRQ  
3RZHUWRSUHVFULEHWLPHOLPLWV
7KHDSSURSULDWHDXWKRULW\PD\SUHVFULEHVXSSOHPHQWDU\SURYLVLRQVVSHFLI\LQJ
DPLQLPXPWLPHSHULRGEHWZHHQWKHGD\RQZKLFKDQRWLFHXQGHUVHFWLRQ
RU D FRQWUDFWKROGHUpV EUHDN FODXVH LV JLYHQ WR WKH ODQGORUG DQG WKH GDWH
VSHFLILHGLQWKHQRWLFH
/DQGORUGpVQRWLFHIXQGDPHQWDOSURYLVLRQVRISHULRGLFVWDQGDUGFRQWUDFWV



/DQGORUGpVQRWLFH
7KH ODQGORUG XQGHU D SHULRGLF VWDQGDUG FRQWUDFW PD\ HQG WKH FRQWUDFW E\
JLYLQJ WKH FRQWUDFWKROGHU QRWLFH WKDW KH PXVW JLYH XS SRVVHVVLRQ RI WKH
SUHPLVHVRQDGDWHVSHFLILHGLQWKHQRWLFH



0LQLPXPSHULRG
7KH GDWH VSHFLILHG LQ D QRWLFH XQGHU VHFWLRQ  PD\ QRW EH OHVV WKDQ WZR
PRQWKVDIWHUWKHGD\RQZKLFKWKHQRWLFHLVJLYHQWRWKHFRQWUDFWKROGHU



5HFRYHU\RISRVVHVVLRQ



,I WKH ODQGORUG JLYHV WKH FRQWUDFWKROGHU D QRWLFH XQGHU VHFWLRQ  WKH
ODQGORUG PD\ RQ WKDW JURXQG PDNH D FODLP WR WKH FRXUW IRU UHFRYHU\ RI
SRVVHVVLRQRIWKHSUHPLVHV



6HFWLRQSURYLGHVWKDWLIWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLVPDGHRXW
WKHFRXUWPXVWPDNHDQRUGHUIRUSRVVHVVLRQRIWKHSUHPLVHV



5HVWULFWLRQVRQVHFWLRQJHQHUDO
7KHODQGORUGPD\QRWPDNHDSRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQu
D EHIRUHWKHHQGRIWKH SHULRGRIWZR PRQWKVVWDUWLQJ ZLWKWKHGD\ RQ
ZKLFKKHJLYHVWKHFRQWUDFWKROGHUDQRWLFHXQGHUVHFWLRQRU
E DIWHUWKHHQGRIWKHSHULRGRIIRXUPRQWKVVWDUWLQJZLWKWKDWGD\



5HVWULFWLRQVRQVHFWLRQEUHDFKRILQIRUPDWLRQUHTXLUHPHQWV



,I WKH ODQGORUG GRHV QRW FRPSO\ ZLWK VHFWLRQ    GXW\ WR SURYLGH ZULWWHQ
VWDWHPHQWRIFRQWUDFW KHPD\QRWPDNHDSRVVHVVLRQFODLPRQWKHJURXQGLQ
VHFWLRQEHIRUHWKHHQGRIWKHUHVWULFWHGSHULRG



7KHUHVWULFWHGSHULRGLVVL[PRQWKVVWDUWLQJZLWKWKHGD\RQZKLFKWKHODQGORUG
JLYHVDZULWWHQVWDWHPHQWRIWKHFRQWUDFWWRWKHFRQWUDFWKROGHU



7KHODQGORUGPD\QRWPDNHDSRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQDW
DQ\WLPHZKHQKHKDVQRWSURYLGHGDQRWLFHKHLVUHTXLUHGWRSURYLGHXQGHU
VHFWLRQ GXW\WRSURYLGHLQIRUPDWLRQDERXWSDUWLHV 

$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQIROORZLQJQRWLFH



5HVWULFWLRQVRQVHFWLRQEUHDFKRIGHSRVLWUXOHV



7KHODQGORUGPD\QRWPDNHDSRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQDW
DWLPHZKHQDQ\RIWKHIROORZLQJVXEVHFWLRQVDSSO\



6HFXULW\UHTXLUHGE\WKHODQGORUGLQDIRUPQRWSHUPLWWHGE\VHFWLRQKDVQRW
EHHQUHWXUQHGWRWKHSHUVRQE\ZKRPLWZDVJLYHQ



$GHSRVLWKDVEHHQSDLGLQFRQQHFWLRQZLWKWKHFRQWUDFWEXWWKHODQGORUGKDV
QRWSURYLGHGWKHLQIRUPDWLRQUHTXLUHGE\VHFWLRQ  DQG  



$ GHSRVLW KDV EHHQ SDLG LQ FRQQHFWLRQ ZLWK WKH FRQWUDFW EXW WKH LQLWLDO
UHTXLUHPHQWVRIDQDXWKRULVHGGHSRVLWVFKHPHKDYHQRWEHHQFRPSOLHGZLWK



$GHSRVLWSDLGLQFRQQHFWLRQZLWKWKHFRQWUDFWLVQRWEHLQJKHOGLQDFFRUGDQFH
ZLWKDQDXWKRULVHGGHSRVLWVFKHPH



7HUPLQDWLRQRIFRQWUDFW



,IWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQRIWKHSUHPLVHVRQRUEHIRUHWKHGDWH
VSHFLILHGLQDQRWLFHXQGHUVHFWLRQWKHFRQWUDFWHQGVRQWKHGDWHVSHFLILHG
LQWKHQRWLFH



,IWKHFRQWUDFWKROGHUJLYHVXSSRVVHVVLRQRIWKHSUHPLVHVDIWHUWKDWGDWHEXWLQ
FRQQHFWLRQZLWKWKHQRWLFHWKHFRQWUDFWHQGVu
D RQ WKH GD\ RQ ZKLFK WKH FRQWUDFWKROGHU JLYHV XS SRVVHVVLRQ RI WKH
SUHPLVHVRU
E LI D SRVVHVVLRQ RUGHU LV PDGH RQ WKH GDWH GHWHUPLQHG LQ DFFRUGDQFH
ZLWKVHFWLRQ



7KHQRWLFHFHDVHVWRKDYHHIIHFWLIEHIRUHWKHFRQWUDFWHQGVu
D WKH ODQGORUG ZLWKGUDZV WKH QRWLFH E\ IXUWKHU QRWLFH WR WKH FRQWUDFW
KROGHUDQG
E WKHFRQWUDFWKROGHUGRHVQRWREMHFWWRWKHZLWKGUDZDOLQZULWLQJEHIRUH
WKHHQGRIDUHDVRQDEOHSHULRG
/DQGORUGpVQRWLFHIXQGDPHQWDOSURYLVLRQRIIL[HGWHUPVWDQGDUGFRQWUDFWV



/DQGORUGpVQRWLFHLQFRQQHFWLRQZLWKHQGRIWHUP



7KHODQGORUGXQGHUDIL[HGWHUPVWDQGDUGFRQWUDFWPD\EHIRUHRURQWKHODVW
GD\ RI WKH WHUP IRU ZKLFK WKH FRQWUDFW ZDV PDGH JLYH WKH FRQWUDFWKROGHU
QRWLFHWKDWKHPXVWJLYHXSSRVVHVVLRQRIWKHSUHPLVHVRQDGDWHVSHFLILHGLQ
WKHQRWLFH



7KHVSHFLILHGGDWHu
D PXVWEHDIWHUWKHODVWGD\RIWKHWHUPIRUZKLFKWKHFRQWUDFWZDVPDGH
DQG
E PD\QRWEHOHVVWKDQWZRPRQWKVDIWHUWKHGD\RQZKLFKWKHQRWLFHLV
JLYHQWRWKHFRQWUDFWKROGHU



,I WKH ODQGORUG JLYHV WKH FRQWUDFWKROGHU D QRWLFH XQGHU VXEVHFWLRQ   WKH
ODQGORUG PD\ RQ WKDW JURXQG PDNH D FODLP WR WKH FRXUW IRU UHFRYHU\ RI
SRVVHVVLRQRIWKHSUHPLVHV



6HFWLRQSURYLGHVWKDWLIWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLVPDGHRXW
WKHFRXUWPXVWPDNHDQRUGHUIRUSRVVHVVLRQRIWKHSUHPLVHV
$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQIROORZLQJQRWLFH



7KHODQGORUGPD\QRWPDNHDFODLPRQWKDWJURXQGEHIRUHWKHHQGRIWKHIL[HG
WHUPVWDQGDUGFRQWUDFW

/DQGORUGpVQRWLFHHWFIXQGDPHQWDOSURYLVLRQRISHULRGLFVWDQGDUGFRQWUDFWVDULVLQJDWHQGRI
IL[HGWHUP


5HOHYDQFHRIHYHQWVXQGHUIL[HGWHUPVWDQGDUGFRQWUDFW



7KH ODQGORUG XQGHU D SHULRGLF VWDQGDUG FRQWUDFW ZKLFK DULVHV XQGHU VHFWLRQ
  PD\PDNHDFODLPWRWKHFRXUWIRUUHFRYHU\RISRVVHVVLRQRIWKHSUHPLVHV
LQUHOLDQFHRQu
D DSRVVHVVLRQQRWLFHRU
E DQRWLFHXQGHUVHFWLRQ
ZKLFKKHJDYHWRWKHFRQWUDFWKROGHUEHIRUHWKHHQGRIWKHIL[HGWHUPFRQWUDFW



6HFWLRQVWRDSSO\WRDQRWLFHXQGHUVHFWLRQDQGDSRVVHVVLRQFODLP
RQWKHJURXQGLQVHFWLRQDVWKH\DSSO\WRDQRWLFHXQGHUVHFWLRQDQGD
SRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQ



,QDQ\SRVVHVVLRQQRWLFHWKHODQGORUGJLYHVWRWKHFRQWUDFWKROGHUWKHODQGORUG
PD\UHO\RQHYHQWVZKLFKRFFXUUHGEHIRUHWKHHQGRIWKHIL[HGWHUPVWDQGDUG
FRQWUDFW
/DQGORUGpVQRWLFHIXUWKHUSURYLVLRQ



/DQGORUGpVEUHDNFODXVH



$IL[HGWHUPVWDQGDUGFRQWUDFWPD\FRQWDLQSURYLVLRQHQDEOLQJWKHODQGORUGWR
HQGWKHFRQWUDFWEHIRUHWKHHQGRIWKHIL[HGWHUPE\JLYLQJWKHFRQWUDFWKROGHU
QRWLFHWKDWKHPXVWJLYHXSSRVVHVVLRQRIWKHSUHPLVHVRQDGDWHVSHFLILHGLQ
WKHQRWLFH



,ILWGRHVVRVHFWLRQVWRDUHLQFRUSRUDWHGDVWHUPVRIWKHFRQWUDFWEXW
ZLWK UHIHUHQFHV WR WKH SURYLVLRQ PHQWLRQHG LQ VXEVHFWLRQ   VXEVWLWXWHG IRU
UHIHUHQFHVWRVHFWLRQ



5HIHUHQFHVLQWKLV$FWWRDODQGORUGpVEUHDNFODXVHLQUHODWLRQWRDIL[HGWHUP
VWDQGDUGFRQWUDFWDUHWRWKHSURYLVLRQPHQWLRQHGLQVXEVHFWLRQ  
&+$37(5
7(50,1$7,21%</$1'/25'2127+(5*5281'6
)XQGDPHQWDOSURYLVLRQVRIDOOFRQWUDFWV



%UHDFKRIFRQWUDFW



,IWKHFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFWEUHDFKHVWKHFRQWUDFWWKH
ODQGORUG PD\ RQ WKDW JURXQG PDNH D FODLP WR WKH FRXUW IRU UHFRYHU\ RI
SRVVHVVLRQRIWKHSUHPLVHV



6HFWLRQSURYLGHVWKDWWKHFRXUWPD\QRWPDNHDQRUGHUIRUSRVVHVVLRQRQ
WKDWJURXQGXQOHVVLWFRQVLGHUVLWUHDVRQDEOHWRGRVR

$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQE\ODQGORUGRQRWKHUJURXQGV



5HVWULFWLRQVRQVHFWLRQ



%HIRUHPDNLQJDSRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQWKHODQGORUG
PXVWJLYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHVSHFLI\LQJWKDWJURXQG



7KHODQGORUGPD\PDNHDSRVVHVVLRQFODLPLQUHOLDQFHRQDEUHDFKRIVHFWLRQ
SURKLELWHGFRQGXFW RQRUDIWHUWKHGD\RQZKLFKKHJLYHVWKHFRQWUDFWKROGHU
DSRVVHVVLRQQRWLFHVSHFLI\LQJDEUHDFKRIWKDWVHFWLRQ



7KHODQGORUGPD\QRWPDNHDSRVVHVVLRQFODLPLQUHOLDQFHRQDEUHDFKRIDQ\
RWKHU SURYLVLRQ RI WKH FRQWUDFW EHIRUH WKH HQG RI WKH SHULRG RI RQH PRQWK
VWDUWLQJZLWKWKHGD\RQZKLFKKHJLYHVWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFH
VSHFLI\LQJDEUHDFKRIWKDWSURYLVLRQ



,QHLWKHUFDVHWKHODQGORUGPD\QRWPDNHDSRVVHVVLRQFODLPDIWHUWKHHQGRI
WKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKHGD\RQZKLFKKHJLYHVWKHFRQWUDFW
KROGHUWKHSRVVHVVLRQQRWLFH



(VWDWHPDQDJHPHQW



7KHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWPD\PDNHDFODLPWRWKHFRXUWIRU
UHFRYHU\ RI SRVVHVVLRQ RI WKH SUHPLVHV RQ RQH RI WKH HVWDWH PDQDJHPHQW
JURXQGV ZKLFKDUHVHWRXWLQ3DUWRI6FKHGXOH 



6HFWLRQSURYLGHVWKDWWKHFRXUWPD\QRWPDNHDQRUGHUIRUSRVVHVVLRQRQ
DQHVWDWHPDQDJHPHQWJURXQGXQOHVVu
D LWFRQVLGHUVLWUHDVRQDEOHWRGRVRDQG
E LWLVVDWLVILHGWKDWVXLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQLVDYDLODEOHWRWKH
FRQWUDFWKROGHU RU ZLOO EH DYDLODEOH WR WKH FRQWUDFWKROGHU ZKHQ WKH
RUGHUWDNHVHIIHFW 



,IWKHFRXUWPDNHVDQRUGHUIRUSRVVHVVLRQRQDQHVWDWHPDQDJHPHQWJURXQG
DQGRQQRRWKHUJURXQG WKHODQGORUGPXVWSD\WRWKHFRQWUDFWKROGHUDVXP
HTXDOWRWKHUHDVRQDEOHH[SHQVHVOLNHO\WREHLQFXUUHGE\WKHFRQWUDFWKROGHULQ
PRYLQJIURPWKHSUHPLVHV



6XEVHFWLRQ   GRHVQRWDSSO\ LIWKH FRXUWPDNHVDQ RUGHU IRU SRVVHVVLRQ RQ
*URXQG$RU%RIWKHHVWDWHPDQDJHPHQWJURXQGV DQGRQQRRWKHUJURXQG 



5HVWULFWLRQVRQVHFWLRQ



%HIRUH PDNLQJ D SRVVHVVLRQ FODLP RQ DQ HVWDWH PDQDJHPHQW JURXQG WKH
ODQGORUG PXVW JLYH WKH FRQWUDFWKROGHU D SRVVHVVLRQ QRWLFH VSHFLI\LQJ WKDW
JURXQG



7KHODQGORUGPD\QRWPDNHWKHFODLPu
D EHIRUH WKH HQG RI WKH SHULRG RI RQH PRQWK VWDUWLQJ ZLWK WKH GD\ RQ
ZKLFKKHJLYHVWKHFRQWUDFWKROGHUWKHSRVVHVVLRQQRWLFHRU
E DIWHUWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKDWGD\



,IDUHGHYHORSPHQWVFKHPHLVDSSURYHGXQGHU3DUWRI6FKHGXOHVXEMHFWWR
FRQGLWLRQV WKH ODQGORUG PD\ JLYH WKH FRQWUDFWKROGHU D SRVVHVVLRQ QRWLFH
VSHFLI\LQJHVWDWHPDQDJHPHQW*URXQG%EHIRUHWKHFRQGLWLRQVDUHPHW



7KHODQGORUGPD\QRWJLYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHVSHFLI\LQJ
HVWDWHPDQDJHPHQWJURXQG* DFFRPPRGDWLRQQRWUHTXLUHGE\VXFFHVVRU u

$SULO

5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu7HUPLQDWLRQE\ODQGORUGRQRWKHUJURXQGV

D
E




EHIRUHWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKHGD\RIWKH
SUHYLRXVFRQWUDFWKROGHUpVGHDWKRU
DIWHUWKHHQGRIWKHSHULRGRIWZHOYHPRQWKVVWDUWLQJZLWKWKDWGD\

7KHODQGORUGPD\QRWJLYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHVSHFLI\LQJ
HVWDWHPDQDJHPHQWJURXQG+ GHSDUWLQJMRLQWFRQWUDFWKROGHU DIWHUWKHHQGRI
WKH SHULRG RI VL[ PRQWKV VWDUWLQJ ZLWK WKH GD\ RQ ZKLFK WKH MRLQW FRQWUDFW
KROGHUpVULJKWVDQGREOLJDWLRQVXQGHUWKHFRQWUDFWHQGHG
)XQGDPHQWDOSURYLVLRQVRIVWDQGDUGFRQWUDFWV



6HULRXVUHQWDUUHDUV



,IWKHFRQWUDFWKROGHUXQGHUDVWDQGDUGFRQWUDFWLVVHULRXVO\LQDUUHDUVZLWKKLV
UHQWWKHODQGORUGPD\RQWKDWJURXQGPDNHDFODLPWRWKHFRXUWIRUUHFRYHU\
RISRVVHVVLRQRIWKHSUHPLVHV



7KHFRQWUDFWKROGHULVVHULRXVO\LQDUUHDUVZLWKKLVUHQWu
D ZKHUHWKHUHQWDOSHULRGLVDZHHNRUDIRUWQLJKWLIDWOHDVWHLJKWZHHNVp
UHQWLVXQSDLG
E ZKHUH WKH UHQWDO SHULRG LV D PRQWK LI DW OHDVW WZR PRQWKVp UHQW LV
XQSDLG
F ZKHUHWKHUHQWDOSHULRGLVDTXDUWHULIDWOHDVWRQHTXDUWHUpVUHQWLVPRUH
WKDQWKUHHPRQWKVLQDUUHDUV
G ZKHUHWKHUHQWDOSHULRGLVD\HDULIDWOHDVWWKUHHPRQWKVpUHQWLVPRUH
WKDQWKUHHPRQWKVLQDUUHDUV



6HFWLRQSURYLGHVWKDWWKHFRXUWPXVWPDNHDQRUGHUIRUSRVVHVVLRQRIWKH
SUHPLVHVLILWLVVDWLVILHGWKDWWKHFRQWUDFWKROGHUu
D ZDVVHULRXVO\LQDUUHDUVZLWKKLVUHQWRQWKHGD\RQZKLFKWKHODQGORUG
JDYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHDQG
E LVVHULRXVO\LQDUUHDUVZLWKKLVUHQWRQWKHGD\RQZKLFKWKHFRXUWKHDUV
WKHSRVVHVVLRQFODLP



5HVWULFWLRQVRQVHFWLRQ



%HIRUHPDNLQJDSRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQWKHODQGORUG
PXVWJLYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHVSHFLI\LQJWKDWJURXQG



7KHODQGORUGPD\QRWPDNHWKHFODLPu
D EHIRUH WKH HQG RI WKH SHULRG RI RQH PRQWK VWDUWLQJ ZLWK WKH GD\ RQ
ZKLFKKHJLYHVWKHFRQWUDFWKROGHUWKHSRVVHVVLRQQRWLFHRU
E DIWHUWKHHQGRIWKHSHULRGRIVL[PRQWKVVWDUWLQJZLWKWKDWGD\
(VWDWHPDQDJHPHQWIXUWKHUSURYLVLRQ



5HGHYHORSPHQWVFKHPHV
3DUW  RI 6FKHGXOH  DSSURYDO RI UHGHYHORSPHQW VFKHPHV  PDNHV SURYLVLRQ
VXSSOHPHQWLQJ*URXQG%RIWKHHVWDWHPDQDJHPHQWJURXQGV

$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu3RVVHVVLRQFODLPVXQGHU&KDSWHUVDQG

&+$37(5
3266(66,21&/$,0681'(5&+$37(56$1'
3RZHUVRIFRXUWJHQHUDO


3RVVHVVLRQFODLPV



7KHFRXUWPD\QRWHQWHUWDLQDSRVVHVVLRQFODLPPDGHE\WKHODQGORUGXQGHUDQ
RFFXSDWLRQFRQWUDFWLIWKHODQGORUGu
D KDV IDLOHG WR FRPSO\ ZLWK WKH UHTXLUHPHQWV LQ ZKLFKHYHU RI VHFWLRQV
WRRUDSSOLHVRU
E LIKHZDVUHTXLUHGWRJLYHDSRVVHVVLRQQRWLFHKDVIDLOHGWRFRPSO\ZLWK
VHFWLRQ



6XEVHFWLRQ  GRHVQRWDSSO\LIWKHFRXUWFRQVLGHUVLWUHDVRQDEOHWRGLVSHQVH
ZLWKWKHUHTXLUHPHQWV



6XEVHFWLRQ  GRHVQRWDSSO\WRu
D DQDSSOLFDWLRQIRUDQRUGHUIRUSRVVHVVLRQDJDLQVWDVXEKROGHUXQGHU
VHFWLRQ  RU
E SURFHHGLQJVZKLFKDUHWUHDWHGDVDSRVVHVVLRQFODLPXQGHUVHFWLRQ



'HHPHGSRVVHVVLRQFODLPV



7KLVVHFWLRQDSSOLHVLIu
D WKH FRXUW KDV JUDQWHG WKH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW DQ
LQMXQFWLRQXQGHUVHFWLRQ SURKLELWHGFRQGXFW DQG
E WKHODQGORUGFODLPVWKDWWKHUHKDVEHHQDEUHDFKRIWKHLQMXQFWLRQ



7KHODQGORUGPD\VHHNDQRUGHUIRUSRVVHVVLRQRIWKHSUHPLVHVDVSDUWRIDQ\
SURFHHGLQJVIRUEUHDFKRIWKHLQMXQFWLRQ



,IKHGRHVVRWKHSURFHHGLQJVDUHWREHWUHDWHGDVDSRVVHVVLRQFODLPLQZKLFK
WKHODQGORUGUHOLHVRQWKHJURXQGLQVHFWLRQ EUHDFKRIFRQWUDFW 



,QWKHSURFHHGLQJVWKHODQGORUGPD\UHO\RQO\RQu
D WKHIDFWVRQZKLFKKHUHOLHGZKHQVHHNLQJWKHLQMXQFWLRQDQG
E WKHIDFWVFODLPHGWRFRQVWLWXWHWKHEUHDFKRIWKHLQMXQFWLRQ




3RVVHVVLRQRUGHUV
7KH FRXUW PD\ PDNH DQ RUGHU UHTXLULQJ WKH FRQWUDFWKROGHU XQGHU DQ
RFFXSDWLRQFRQWUDFWWRJLYHXSSRVVHVVLRQRIWKHSUHPLVHVRQO\RQRQHRUPRUH
RIWKHJURXQGVLQu
D VHFWLRQ FRQWUDFWKROGHUpVQRWLFH 
E VHFWLRQ ODQGORUGpVQRWLFH 
F VHFWLRQ ODQGORUGpVQRWLFHLQFRQQHFWLRQZLWKHQGRIIL[HGWHUP 
G VHFWLRQ EUHDFKRIFRQWUDFW 
H VHFWLRQ HVWDWHPDQDJHPHQW RU
I VHFWLRQ VHULRXVUHQWDUUHDUV 

$SULO

5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu3RVVHVVLRQFODLPVXQGHU&KDSWHUVDQG





:KHUHWKHODQGORUGLVUHTXLUHGWRJLYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFH
WKH FRXUW PD\ QRW PDNH DQ RUGHU IRU SRVVHVVLRQ RQ D JURXQG WKDW LV QRW
VSHFLILHGLQWKHODQGORUGpVSRVVHVVLRQQRWLFH



%XWWKHFRXUWPD\DOORZWKHJURXQG RUJURXQGV VSHFLILHGLQWKHSRVVHVVLRQ
QRWLFHWREHDOWHUHGRUDGGHGWRDWDQ\WLPHEHIRUHWKHFRXUWPDNHVDQRUGHUIRU
SRVVHVVLRQ



3DUWLFLSDWLRQLQSURFHHGLQJV



$SHUVRQRFFXS\LQJSUHPLVHVVXEMHFWWRDQRFFXSDWLRQFRQWUDFWZKRKDVKRPH
ULJKWVLVHQWLWOHGVRORQJDVWKHSHUVRQUHPDLQVLQRFFXSDWLRQu
D WREHDSDUW\WRDQ\SURFHHGLQJVRQDSRVVHVVLRQFODLPUHODWLQJWRWKH
SUHPLVHVRULQFRQQHFWLRQZLWKDQRUGHUIRUSRVVHVVLRQRIWKHSUHPLVHV
RU
E WR VHHN DQ DGMRXUQPHQW SRVWSRQHPHQW VWD\ RU VXVSHQVLRQ XQGHU
VHFWLRQRU



q+RPHULJKWVrKDVWKHPHDQLQJJLYHQE\VHFWLRQ  RIWKH)DPLO\/DZ$FW
 F  



'HFHSWLRQ



7KLVVHFWLRQDSSOLHVLIDIWHUWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWREWDLQV
DQRUGHUIRUSRVVHVVLRQDJDLQVWWKHFRQWUDFWKROGHUWKHFRXUWLVVDWLVILHGWKDW
WKHRUGHUZDVREWDLQHGE\PLVUHSUHVHQWDWLRQRUFRQFHDOPHQWRIPDWHULDOIDFWV



7KHFRXUWPD\RUGHUWKHODQGORUGWRSD\WRWKHFRQWUDFWKROGHUVXFKVXPDV
DSSHDUVVXIILFLHQWFRPSHQVDWLRQIRUGDPDJHRUORVVVXVWDLQHGE\WKHFRQWUDFW
KROGHUDVDUHVXOWRIWKHRUGHU
0DQGDWRU\JURXQGVIRUSRVVHVVLRQ



1RWLFHJURXQGV



,IWKHODQGORUGXQGHUDQRFFXSDWLRQFRQWUDFWPDNHVDSRVVHVVLRQFODLPRQRQH
RIWKHQRWLFHJURXQGVDQGWKHFRXUWLVVDWLVILHGWKDWWKHJURXQGLVPDGHRXWLW
PXVWPDNHDQRUGHUIRUSRVVHVVLRQRIWKHSUHPLVHV



7KHQRWLFHJURXQGVDUHWKHJURXQGVLQu
D VHFWLRQ FRQWUDFWKROGHUpVQRWLFH 
E VHFWLRQ ODQGORUGpVQRWLFH RU
F VHFWLRQ ODQGORUGpVQRWLFHLQFRQQHFWLRQZLWKHQGRIIL[HGWHUP 



7KLVVHFWLRQLVVXEMHFWWRVHFWLRQ



6HULRXVUHQWDUUHDUVJURXQG



7KLV VHFWLRQ DSSOLHV LI WKH ODQGORUG XQGHU D VWDQGDUG FRQWUDFW PDNHV D
SRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQ VHULRXVUHQWDUUHDUV 



7KHFRXUWPXVWPDNHDQRUGHUIRUSRVVHVVLRQRIWKHSUHPLVHVLILWLVVDWLVILHG
WKDWWKHFRQWUDFWKROGHUu
D ZDVVHULRXVO\LQDUUHDUVZLWKKLVUHQWRQWKHGD\RQZKLFKWKHODQGORUG
JDYHWKHFRQWUDFWKROGHUDSRVVHVVLRQQRWLFHDQG
$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu3RVVHVVLRQFODLPVXQGHU&KDSWHUVDQG

E

LVVHULRXVO\LQDUUHDUVZLWKKLVUHQWRQWKHGD\RQZKLFKWKHFRXUWKHDUV
WKHSRVVHVVLRQFODLP



6HFWLRQ  DSSOLHVIRUGHWHUPLQLQJZKHWKHUDFRQWUDFWKROGHULVVHULRXVO\LQ
DUUHDUVZLWKKLVUHQW



7KLVVHFWLRQLVVXEMHFWWRVHFWLRQ



5HYLHZRIPDQGDWRU\JURXQGV



7KLVVHFWLRQDSSOLHVLIu
D D ODQGORUG PDNHV D SRVVHVVLRQ FODLP LQ D FRXQW\ FRXUW RQ D QRWLFH
JURXQG ZLWKLQWKHPHDQLQJRIVHFWLRQ RUWKHJURXQGLQVHFWLRQ
VHULRXVUHQWDUUHDUV DQG
E WKHODQGORUGpVGHFLVLRQWRPDNHDSRVVHVVLRQFODLPRQWKDWJURXQGLV
VXEMHFWWRMXGLFLDOUHYLHZ



7KHFRQWUDFWKROGHUPD\PDNHDQDSSOLFDWLRQLQWKHSRVVHVVLRQSURFHHGLQJV
IRUDUHYLHZRIWKHGHFLVLRQE\WKHFRXQW\FRXUW



7KHFRXQW\FRXUWPD\FRQILUPRUTXDVKWKHGHFLVLRQ



,QFRQVLGHULQJZKHWKHUWRFRQILUPRUTXDVKWKHGHFLVLRQWKHFRXQW\FRXUWPXVW
DSSO\WKHSULQFLSOHVDSSOLHGE\WKH+LJK&RXUWRQDQDSSOLFDWLRQIRUMXGLFLDO
UHYLHZ



,IWKHFRXQW\FRXUWTXDVKHVWKHGHFLVLRQLWPD\u
D VHWDVLGHWKHSRVVHVVLRQQRWLFHRUWKHODQGORUGpVQRWLFHXQGHUVHFWLRQ
RUDQGGLVPLVVWKHSRVVHVVLRQSURFHHGLQJV
E PDNHDQ\RUGHUWKH+LJK&RXUWFRXOGPDNHZKHQPDNLQJDTXDVKLQJ
RUGHURQDQDSSOLFDWLRQIRUMXGLFLDOUHYLHZ



7KHFRQWUDFWKROGHUPD\QRWPDNHDQDSSOLFDWLRQXQGHUVXEVHFWLRQ  DIWHUDQ
RUGHUIRUSRVVHVVLRQKDVEHHQPDGHLQUHVSHFWRIWKHSUHPLVHV



3RZHUVWRSRVWSRQHSRVVHVVLRQ



7KLV VHFWLRQ DSSOLHV LI WKH FRXUW PDNHV DQ RUGHU IRU SRVVHVVLRQ RI SUHPLVHV
XQGHUVHFWLRQRU



7KHFRXUWPD\QRWSRVWSRQHWKHJLYLQJXSRISRVVHVVLRQWRDGDWHODWHUWKDQ
GD\V DIWHU WKH PDNLQJ RI WKH RUGHU XQOHVV LW DSSHDUV WR WKH FRXUW WKDW
H[FHSWLRQDOKDUGVKLSZRXOGEHFDXVHGLIWKHJLYLQJXSRISRVVHVVLRQZHUHQRW
SRVWSRQHGWRDODWHUGDWH



7KHJLYLQJXSRISRVVHVVLRQPD\QRWLQDQ\HYHQWEHSRVWSRQHGWRDGDWHODWHU
WKDQVL[ZHHNVDIWHUWKHPDNLQJRIWKHRUGHU



7KHJLYLQJXSRISRVVHVVLRQPD\EHSRVWSRQHGE\WKHRUGHUIRUSRVVHVVLRQRU
E\VXVSHQGLQJRUVWD\LQJH[HFXWLRQRIWKHRUGHUIRUSRVVHVVLRQ
'LVFUHWLRQDU\JURXQGVIRUSRVVHVVLRQ




%UHDFKRIFRQWUDFWJURXQG
7KLV VHFWLRQ DSSOLHV LI WKH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW PDNHV D
SRVVHVVLRQFODLPRQWKHJURXQGLQVHFWLRQ EUHDFKRIFRQWUDFW 
$SULO

5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu3RVVHVVLRQFODLPVXQGHU&KDSWHUVDQG





7KH FRXUW PD\ QRW PDNH DQ RUGHU IRU SRVVHVVLRQ RQ WKDW JURXQG XQOHVV LW
FRQVLGHUVLWUHDVRQDEOHWRGRVR



7KHFRXUWLVQRWSUHYHQWHGIURPPDNLQJDQRUGHUIRUSRVVHVVLRQRQWKDWJURXQG
PHUHO\EHFDXVHWKHFRQWUDFWKROGHUFHDVHGWREHLQEUHDFKRIWKHFRQWUDFWEHIRUH
WKHODQGORUGPDGHWKHSRVVHVVLRQFODLP



6FKHGXOHPDNHVSURYLVLRQDVUHJDUGVWKHUHDVRQDEOHQHVVRIPDNLQJDQRUGHU
IRUSRVVHVVLRQ



(VWDWHPDQDJHPHQWJURXQGV



7KLV VHFWLRQ DSSOLHV LI WKH ODQGORUG XQGHU DQ RFFXSDWLRQ FRQWUDFW PDNHV D
SRVVHVVLRQFODLPXQGHUVHFWLRQRQRQHRIWKHHVWDWHPDQDJHPHQWJURXQGV



7KHFRXUWPD\QRWPDNHDQRUGHUIRUSRVVHVVLRQRQWKDWJURXQGXQOHVVu
D LWFRQVLGHUVLWUHDVRQDEOHWRGRVRDQG
E LWLVVDWLVILHGWKDWVXLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQLVDYDLODEOHWRWKH
FRQWUDFWKROGHU RU ZLOO EH DYDLODEOH WR WKH FRQWUDFWKROGHU ZKHQ WKH
RUGHUWDNHVHIIHFW 



6FKHGXOHPDNHVSURYLVLRQDVUHJDUGVWKHUHDVRQDEOHQHVVRIPDNLQJDQRUGHU
IRUSRVVHVVLRQ



:KHWKHU VXLWDEOH DOWHUQDWLYH DFFRPPRGDWLRQ LV RU ZLOO EH DYDLODEOH WR WKH
FRQWUDFWKROGHULVWREHGHWHUPLQHGLQDFFRUGDQFHZLWK6FKHGXOH



,IWKHODQGORUGPDNHVDSRVVHVVLRQFODLPRQ*URXQG%DQGWKHUHGHYHORSPHQW
VFKHPHLVDSSURYHGXQGHU3DUWRI6FKHGXOHVXEMHFWWRFRQGLWLRQVWKHFRXUW
PD\QRWPDNHDQRUGHUIRUSRVVHVVLRQXQOHVVLWLVVDWLVILHGWKDWWKHFRQGLWLRQV
DUHRUZLOOEHPHW



,IWKHFRXUWPDNHVDQRUGHUIRUSRVVHVVLRQDQGWKHODQGORUGLVUHTXLUHGWRSD\
WKHFRQWUDFWKROGHUDVXPXQGHUVHFWLRQ  WKHVXPSD\DEOHu
D LI QRW DJUHHG EHWZHHQ WKH ODQGORUG DQG FRQWUDFWKROGHU LV WR EH
GHWHUPLQHGE\WKHFRXUWDQG
E LVUHFRYHUDEOHIURPWKHODQGORUGDVDFLYLOGHEW



3RZHUVWRDGMRXUQDQGSRVWSRQH



,IDODQGORUGpVSRVVHVVLRQFODLPUHOLHVRQWKHJURXQGLQVHFWLRQ EUHDFKRI
FRQWUDFW RURQRQHRIWKHHVWDWHPDQDJHPHQWJURXQGVWKHFRXUWPD\DGMRXUQ
SURFHHGLQJVRQWKHFODLPIRUVXFKSHULRGRUSHULRGVDVLWFRQVLGHUVUHDVRQDEOH



,I WKH FRXUW PDNHV D SRVVHVVLRQ RUGHU XQGHU VHFWLRQ  RU  LW PD\ RQ
PDNLQJ WKH RUGHU RU DW DQ\ WLPH EHIRUH WKH RUGHU LV H[HFXWHG  SRVWSRQH WKH
JLYLQJXSRISRVVHVVLRQIRUVXFKSHULRGRUSHULRGVDVLWWKLQNVILW



7KHJLYLQJXSRISRVVHVVLRQPD\EHSRVWSRQHGE\WKHRUGHUIRUSRVVHVVLRQRU
E\VXVSHQGLQJRUVWD\LQJH[HFXWLRQRIWKHRUGHUIRUSRVVHVVLRQ



2QDQDGMRXUQPHQWRUSRVWSRQHPHQWXQGHUWKLVVHFWLRQWKHFRXUWPXVWLPSRVH
FRQGLWLRQVDVUHJDUGVu
D SD\PHQWE\WKHFRQWUDFWKROGHURIDUUHDUVRIUHQW LIDQ\ DQG
E FRQWLQXHGSD\PHQWRIUHQW LIDQ\ 
XQOHVV LW FRQVLGHUV WKDW WR GR VR ZRXOG FDXVH H[FHSWLRQDO KDUGVKLS WR WKH
FRQWUDFWKROGHURUZRXOGRWKHUZLVHEHXQUHDVRQDEOH
$SULO



5HQWHG+RPHV%LOO
3DUWu7HUPLQDWLRQRIRFFXSDWLRQFRQWUDFWV
&KDSWHUu3RVVHVVLRQFODLPVXQGHU&KDSWHUVDQG



7KHFRXUWPD\LPSRVHDQ\RWKHUFRQGLWLRQVLWWKLQNVILW



,I WKH FRQWUDFWKROGHU FRPSOLHV ZLWK WKH FRQGLWLRQV WKH FRXUW PD\ LI LW
FRQVLGHUVLWUHDVRQDEOHWRGRVRGLVFKDUJHWKHRUGHUIRUSRVVHVVLRQ



6FKHGXOHPDNHVSURYLVLRQDVUHJDUGVWKHUHDVRQDEOHQHVVRIDQDGMRXUQPHQW
RUSRVWSRQHPHQW
3$57
0,6&(//$1(286
,PSOLHGWHQDQFLHVDQGOLFHQFHV



,PSOLHGWHQDQFLHVDQGOLFHQFHV



7KLVVHFWLRQDSSOLHVLIu
D SUHPLVHVZKLFKDUHQRWVXEMHFWWRDQRFFXSDWLRQFRQWUDFWDUHRFFXSLHG
DV D KRPH E\ D SHUVRQ q7r  ZKR LV D WUHVSDVVHU LQ UHODWLRQ WR WKRVH
SUHPLVHVDQG
E 7 PDNHV SD\PHQWV LQ UHVSHFW RI KLV RFFXSDWLRQ RI WKH SUHPLVHV WR D
SHUVRQ q3r ZKRZRXOGEHHQWLWOHGWREULQJSURFHHGLQJVWRHYLFW7DVD
WUHVSDVVHU



,I3DFFHSWVVXFKSD\PHQWVIURP7u
D NQRZLQJWKDW7LVDWUHVSDVVHULQUHODWLRQWRWKHSUHPLVHVRU
E DWDWLPHZKHQKHRXJKWUHDVRQDEO\WRNQRZWKDW7LVDWUHVSDVVHULQ
UHODWLRQWRWKHSUHPLVHV
3LVWREHWUHDWHGDVKDYLQJPDGHDSHULRGLFFRQWUDFWZLWK7LPPHGLDWHO\DIWHU
WKHHQGRIWKHUHOHYDQWSHULRG



7KHUHOHYDQWSHULRGLVWKHSHULRGRIWZRPRQWKVVWDUWLQJZLWKWKHGD\RQZKLFK
3ILUVWDFFHSWVDSD\PHQWIURP7DVPHQWLRQHGLQVXEVHFWLRQ  



6XEVHFWLRQ  GRHVQRWDSSO\LIEHIRUHWKHHQGRIWKHUHOHYDQWSHULRG3EULQJV
SURFHHGLQJVWRHYLFW7DVDWUHVSDVVHURURWKHUZLVHVKRZVDQLQWHQWLRQWRWUHDW
7DVDWUHVSDVVHU



$FRQWUDFWXQGHUVXEVHFWLRQ  LVHLWKHUDWHQDQF\RUDOLFHQFH



7KHWHQDQF\RUOLFHQFHLVWREHWUHDWHGDVHQWLWOLQJ7WRRFFXS\WKHSUHPLVHVDV
DKRPHIURPWKHGD\LPPHGLDWHO\DIWHUWKHODVWGD\RIWKHUHOHYDQWSHULRG



7KHDPRXQWRIUHQWDQGUHQWDOSHULRGVDUHWREHGHWHUPLQHGKDYLQJUHJDUGWR
WKHDPRXQWDQGIUHTXHQF\RIWKHSD\PHQWRUSD\PHQWVPDGHE\7DQGDQ\
RWKHUUHOHYDQWFLUFXPVWDQFHV



$ WHQDQF\ RU OLFHQFH XQGHU ZKLFK 7 LV HQWLWOHG WR RFFXS\ WKH SUHPLVHV DV D
KRPHPD\QRWEHLPSOLHGH[FHSWDVSURYLGHGLQWKLVVHFWLRQEXWQRWKLQJLQWKLV
VHFWLRQSUHYHQWV3DQG7H[SUHVVO\PDNLQJVXFKDWHQDQF\RUOLFHQFHEHIRUHWKH
HQGRIWKHUHOHYDQWSHULRG

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV

0LQRUV


(IIHFWRIUHDFKLQJ



7KLVVHFWLRQDSSOLHVWRDWHQDQF\RUOLFHQFHZKLFKLVQRWDQRFFXSDWLRQFRQWUDFW
EHFDXVHSDUDJUDSK  RI6FKHGXOH DOOWKRVHZLWKZKRPWHQDQF\RUOLFHQFH
PDGHXQGHU DSSOLHVWRLW



:KHQWKHUHOHYDQWSHUVRQUHDFKHVWKHDJHRIWKHIROORZLQJTXHVWLRQVDUHWR
EHGHWHUPLQHGDVLIWKHWHQDQF\RUOLFHQFHZHUHPDGHRQWKHGD\WKHSHUVRQ
UHDFKHVWKDWDJHu
D ZKHWKHUWKHWHQDQF\RUOLFHQFHLVDQRFFXSDWLRQFRQWUDFW
E WKHLGHQWLW\RIWKHFRQWUDFWKROGHUVXQGHUWKHFRQWUDFW
F ZKHWKHULWLVDVHFXUHFRQWUDFWRUDVWDQGDUGFRQWUDFW



7KHUHOHYDQWSHUVRQu
D LIWKHWHQDQF\RUOLFHQFHLVPDGHZLWKRQHSHUVRQLVWKDWSHUVRQDQG
E LIWKHWHQDQF\RUOLFHQFHLVPDGHZLWKPRUHWKDQRQHSHUVRQLVWKHILUVW
RIWKHPWRUHDFKWKHDJHRI



&RQWUDFWKROGHUVDJHGDQG



7KLVVHFWLRQDSSOLHVZKHUHDSHUVRQDJHGRULVDFRQWUDFWKROGHUXQGHUDQ
RFFXSDWLRQFRQWUDFW



7KHFRQWUDFWKROGHULVQRWHQWLWOHGWRUHSXGLDWHWKHFRQWUDFWPHUHO\EHFDXVHLW
ZDVPDGHZKHQKHZDVXQGHU



$FRXUWPD\QRWLQDQ\SURFHHGLQJVWUHDWWKHFRQWUDFWDVXQHQIRUFHDEOHDJDLQVW
WKHFRQWUDFWKROGHUPHUHO\EHFDXVHLWZDVPDGHZKHQKHZDVXQGHU



7KLV$FWDSSOLHVWRWKHFRQWUDFWKROGHUDVLIKHZHUH
8QIDLUWHUPV



5HJXODWLRQVDERXWXQIDLUWHUPVLQRFFXSDWLRQFRQWUDFWV



7KH 6HFUHWDU\ RI 6WDWH PD\ PDNH UHJXODWLRQV DV UHJDUGV XQIDLU WHUPV LQ
RFFXSDWLRQFRQWUDFWV



5HJXODWLRQVXQGHUWKLVVHFWLRQPD\LQSDUWLFXODUPDNHSURYLVLRQDVWRu
D WKH SDUWLHV WR ZKRP DQG WKH RFFXSDWLRQ FRQWUDFWV WR ZKLFK WKH
UHJXODWLRQVDSSO\
E WKHFLUFXPVWDQFHVLQZKLFKWKHUHJXODWLRQVGRQRWDSSO\WRDWHUPRIDQ
RFFXSDWLRQFRQWUDFW
F WKHFLUFXPVWDQFHVLQZKLFKDODQGORUGPD\QRWUHO\RQWKHWHUPVRIDQ
RFFXSDWLRQFRQWUDFW
G WKHWHUPVZKLFKDUHWRDSSO\LQWKRVHFLUFXPVWDQFHV

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV

3LORWVFKHPHVIRUUHFRYHU\RIUHQWDUUHDUV


3LORWVFKHPHV



7KH6HFUHWDU\RI6WDWHPD\HVWDEOLVKRQHRUPRUHSLORWVFKHPHVIRUUHQWFDVHV
IDOOLQJWREHKHDUGLQDSDUWLFXODUFRXQW\FRXUW RUSDUWLFXODUFRXQW\FRXUWV 



$FDVHLVDUHQWFDVHLIu
D WKH RQO\ JURXQG RQ ZKLFK D ODQGORUG UHOLHV LQ PDNLQJ D SRVVHVVLRQ
FODLP LQ UHODWLRQ WR SUHPLVHV VXEMHFW WR DQ RFFXSDWLRQ FRQWUDFW LV WKH
JURXQGLQVHFWLRQ EUHDFKRIFRQWUDFW DQG
E WKHRQO\EUHDFKFRQVLVWVLQDIDLOXUHWRSD\UHQW



$FDVHLVDOVRDUHQWFDVHLIWKHODQGORUGFRXOGKDYHPDGHVXFKDSRVVHVVLRQ
FODLPEXWIRUWKHHIIHFWRIDSLORWVFKHPH



$SLORWVFKHPHPD\LQFOXGHu
D SURYLVLRQIRUDQHZDFWLRQIRUWKHUHFRYHU\RIDUUHDUVRIUHQW DqUHQW
DUUHDUVFODLPr 
E SURYLVLRQIRUDSRVVHVVLRQFODLPLQDUHQWFDVHWREHWUHDWHGDVDUHQW
DUUHDUVFODLP
F SURYLVLRQIRUWKHFRXUWWRDGMRXUQSURFHHGLQJVRQDSRVVHVVLRQFODLP
VXEMHFW WR LVVXLQJ D ZDUQLQJ WR WKH FRQWUDFWKROGHU DV WR WKH
FRQVHTXHQFHVRIIDLOLQJWRSD\UHQW
G SURYLVLRQIRUWKHFRXUWWRDGMRXUQSURFHHGLQJVRQDSRVVHVVLRQFODLP
VXEMHFW WR DQ RUGHU GLUHFWLQJ WKH FRQWUDFWKROGHU WR SD\ WKH UHQW DQG
DUUHDUV LIDQ\ 



,QWKLV3DUWqUHQWFDVHrKDVWKHPHDQLQJJLYHQE\WKLVVHFWLRQ



,PSOHPHQWDWLRQ



7KH 6HFUHWDU\ RI 6WDWH PD\ E\ RUGHU PDNH VXFK SURYLVLRQ DV KH FRQVLGHUV
DSSURSULDWHIRUDQGLQFRQQHFWLRQZLWKWKHLPSOHPHQWDWLRQRIDSLORWVFKHPH
XQGHUVHFWLRQ



$Q RUGHU XQGHU VXEVHFWLRQ   PD\ LQFOXGH SURYLVLRQ PRGLI\LQJ DQ\
HQDFWPHQW



%HIRUHPDNLQJDQRUGHUXQGHUVXEVHFWLRQ  ZLWKUHVSHFWWRUHQWFDVHVIDOOLQJ
WREHKHDUGE\DFRXQW\FRXUWLQ:DOHVWKH6HFUHWDU\RI6WDWHPXVWFRQVXOWWKH
1DWLRQDO$VVHPEO\IRU:DOHV



7KH 6HFUHWDU\ RI 6WDWH PXVW PDNH VXFK DUUDQJHPHQWV DV KH WKLQNV ILW IRU
EULQJLQJu
D DSLORWVFKHPHXQGHUVHFWLRQDQG
E DQRUGHUXQGHUVXEVHFWLRQ  UHODWLQJWRWKDWVFKHPH
WRWKHDWWHQWLRQRISHUVRQVDIIHFWHGE\WKHVFKHPH



7RWKHH[WHQWWKDWDSLORWVFKHPHKDVHIIHFWZLWKUHVSHFWWRUHQWFDVHVIDOOLQJWR
EH KHDUG E\ D FRXQW\ FRXUW LQ :DOHV VXEVHFWLRQ   LV WR EH WUHDWHG DV LI LW
LPSRVHGDGXW\RQWKH1DWLRQDO$VVHPEO\IRU:DOHVDVZHOODVWKH6HFUHWDU\RI
6WDWH

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV



5HYLHZ



7KH6HFUHWDU\RI6WDWHPXVWUHYLHZWKHRSHUDWLRQRIHDFKSLORWVFKHPH



,IDSLORWVFKHPHKDVHIIHFWZLWKUHVSHFWWRUHQWFDVHVIDOOLQJWREHKHDUGE\D
FRXQW\FRXUWLQ:DOHVWKH6HFUHWDU\RI6WDWHPXVWJLYHWKH1DWLRQDO$VVHPEO\
IRU:DOHVDQRSSRUWXQLW\WRFRPPHQWRQDQ\PDWWHUUHOHYDQWWRWKHUHYLHZ



6XEMHFWWRWKDWWKHSURFHGXUHRQDUHYLHZLVWREHGHWHUPLQHGE\WKH6HFUHWDU\
RI6WDWH



3LORWSHULRG



7KH6HFUHWDU\RI6WDWHPD\QRWHVWDEOLVKDSLORWVFKHPHWKDWFRPHVLQWRHIIHFW
DIWHUWKHHQGRIWKHSHULRGRIWKUHH\HDUVVWDUWLQJZLWKWKHGD\RQZKLFKVHFWLRQ
FRPHVLQWRIRUFH



$VFKHPHPD\QRWKDYHHIIHFWZLWKUHVSHFWWRu
D UHQWFDVHVEURXJKWE\DODQGORUGDIWHUWKHHQGRIWKHSHULRGRIIRXU\HDUV
VWDUWLQJZLWKWKDWGD\RU
E UHQWFDVHVEURXJKWE\DODQGORUGDWDQ\WLPHEXWQRWFRQFOXGHGEHIRUH
WKHHQGRIWKHSHULRGRIVL[\HDUVVWDUWLQJZLWKWKDWGD\



7KH6HFUHWDU\RI6WDWHPD\HQGDSDUWLFXODUSLORWVFKHPHRUDOOSLORWVFKHPHV
DWDQ\WLPH



3HUPDQHQWSURYLVLRQ



,ILWDSSHDUVWRWKH6HFUHWDU\RI6WDWHWKDWLWZRXOGEHGHVLUDEOHIRUWKHSURYLVLRQ
PDGHE\DSLORWVFKHPHWREHDSSOLHGJHQHUDOO\DQGRQDSHUPDQHQWEDVLVWRu
D DOOUHQWFDVHVRU
E UHQWFDVHVRIDSDUWLFXODUGHVFULSWLRQ
KHPD\E\RUGHUPDNHVXFKSURYLVLRQIRUDQGLQFRQQHFWLRQZLWKWKDWSXUSRVH
DVKHFRQVLGHUVDSSURSULDWH



$QRUGHUXQGHUVXEVHFWLRQ  PD\LQFOXGHSURYLVLRQDPHQGLQJRUUHSHDOLQJ
DQ\HQDFWPHQW



$QRUGHUXQGHUVXEVHFWLRQ  PXVWPDNHWKHVDPHSURYLVLRQDVUHJDUGVUHQW
FDVHV RUUHQWFDVHVRIDSDUWLFXODUGHVFULSWLRQ WKURXJKRXW(QJODQGDQG:DOHV



%HIRUH PDNLQJ DQ RUGHU XQGHU VXEVHFWLRQ   WKH 6HFUHWDU\ RI 6WDWH PXVW
FRQVXOWWKH1DWLRQDO$VVHPEO\IRU:DOHV
$GGLWLRQDOREOLJDWLRQVRIFRPPXQLW\ODQGORUG



0DQDJHPHQWFRGH



$ FRPPXQLW\ ODQGORUG PD\ SUHSDUH DQG LVVXH D PDQDJHPHQW FRGH RU D
UHYLVHGPDQDJHPHQWFRGH LQUHVSHFWRIu
D DOO WKH SUHPLVHV LQ UHODWLRQ WR ZKLFK LW LV WKH ODQGORUG XQGHU DQ
RFFXSDWLRQFRQWUDFWRU
E VXFKRIWKRVHSUHPLVHVDVDUHVSHFLILHGLQWKHFRGH



%HIRUH LVVXLQJ D PDQDJHPHQW FRGH XQGHU VXEVHFWLRQ   WKH ODQGORUG PXVW
DJUHH WKH FRQWHQWV RI WKHFRGH ZLWKWKH SHUVRQV ZKR DUH FRQWUDFWKROGHUV LQ

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV

UHODWLRQWRWKHSUHPLVHVWRZKLFKWKHFRGHZLOODSSO\ qWKHUHOHYDQWFRQWUDFW
KROGHUVr 


7KHDSSURSULDWHDXWKRULW\PD\E\UHJXODWLRQVPDNHSURYLVLRQDERXWSUHSDULQJ
DQGLVVXLQJDPDQDJHPHQWFRGH RUUHYLVHGPDQDJHPHQWFRGH 



5HJXODWLRQVXQGHUVXEVHFWLRQ  PD\LQSDUWLFXODUu
D PDNH SURYLVLRQ DV WR WKH SURFHGXUH IRU REWDLQLQJ DJUHHPHQW IRU WKH
SXUSRVHVRIVXEVHFWLRQ  
E SURYLGHWKDWWKHUHOHYDQWFRQWUDFWKROGHUVDUHWREHWUHDWHGDVKDYLQJ
DJUHHGLQSUHVFULEHGFLUFXPVWDQFHVDQG
F PDNHSURYLVLRQDVWRWKHPDQQHULQZKLFKWKHODQGORUGLVWRLVVXHWKH
FRGH RUWKHUHYLVHGFRGH 



7KHFLUFXPVWDQFHVZKLFKPD\EHSUHVFULEHGXQGHUVXEVHFWLRQ  E LQFOXGHLQ
SDUWLFXODUu
D DJUHHPHQWZLWKUHSUHVHQWDWLYHVRIWKHUHOHYDQWFRQWUDFWKROGHUV
E DJUHHPHQWZLWKWKHPDMRULW\RIWKHUHOHYDQWFRQWUDFWKROGHUVRUZLWK
WKHPDMRULW\RIWKRVHUHOHYDQWFRQWUDFWKROGHUVZKRPDNHWKHLUYLHZV
NQRZQ



$ PDQDJHPHQW FRGH LV D GRFXPHQW VHWWLQJ RXW KRZ D ODQGORUG LQWHQGV WR
H[HUFLVHKLVULJKWVRUFRPSO\ZLWKKLVREOLJDWLRQVLQUHODWLRQWRSUHPLVHV



&RQVXOWDWLRQDUUDQJHPHQWV



$ FRPPXQLW\ ODQGORUG PXVW PDNH DQG PDLQWDLQ VXFK DUUDQJHPHQWV DV LW
FRQVLGHUVDSSURSULDWHu
D IRU LQIRUPLQJ FRQWUDFWKROGHUV RI UHOHYDQW SURSRVDOV RQ KRXVLQJ
PDQDJHPHQWPDWWHUVWKDWDUHOLNHO\VXEVWDQWLDOO\WRDIIHFWWKHFRQWUDFW
KROGHUVDQG
E IRUJLYLQJWKHFRQWUDFWKROGHUVDUHDVRQDEOHRSSRUWXQLW\WRFRPPHQW
RQWKHSURSRVDOV



%HIRUHPDNLQJDQ\GHFLVLRQRQDUHOHYDQWSURSRVDOWKHODQGORUGPXVWJLYHGXH
FRQVLGHUDWLRQWRDQ\FRPPHQWVPDGHE\FRQWUDFWKROGHUVLQDFFRUGDQFHZLWK
WKHDUUDQJHPHQWV



$PDWWHULVDKRXVLQJPDQDJHPHQWPDWWHULILQWKHRSLQLRQRIWKHODQGORUGLW
UHODWHVWRu
D WKH PDQDJHPHQW PDLQWHQDQFH LPSURYHPHQW RU GHPROLWLRQ RI
SUHPLVHVVXEMHFWWRRFFXSDWLRQFRQWUDFWVRU
E WKHSURYLVLRQE\WKHODQGORUGLQKLVFDSDFLW\DVODQGORUGRIVHUYLFHVRU
DPHQLWLHVLQFRQQHFWLRQZLWKVXFKSUHPLVHV



$PDWWHULVQRWDKRXVLQJPDQDJHPHQWPDWWHUVRIDUDVLWUHODWHVWRu
D WKHUHQWSD\DEOHRURWKHUFRQVLGHUDWLRQGXHWRWKHODQGORUGRU
E FKDUJHVIRUVHUYLFHVDQGIDFLOLWLHVSURYLGHGE\WKHODQGORUG



q5HOHYDQWSURSRVDORQDKRXVLQJPDQDJHPHQWPDWWHUrPHDQVDSURSRVDOWKDW
LQWKHRSLQLRQRIWKHODQGORUGu
D LV DERXW D QHZ SURJUDPPH RI PDLQWHQDQFH LPSURYHPHQW RU
GHPROLWLRQ RU D FKDQJH LQ WKH SUDFWLFH RU SROLF\ RI WKH ODQGORUG LQ
UHODWLRQ WR PDQDJHPHQW PDLQWHQDQFH LPSURYHPHQW RU GHPROLWLRQ
DQG

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV

E




LVOLNHO\VXEVWDQWLDOO\WRDIIHFWDOOFRQWUDFWKROGHUVRIWKHODQGORUGRUD
UHOHYDQWJURXSRIVXFKFRQWUDFWKROGHUV

q5HOHYDQWJURXSrPHDQVDJURXSWKDWu
D IRUPVDGLVWLQFWVRFLDOJURXSRU
E RFFXSLHV SUHPLVHV ZKLFK FRQVWLWXWH D GLVWLQFW FODVV ZKHWKHU E\
UHIHUHQFHWRWKHNLQGRISUHPLVHVRUWKHKRXVLQJHVWDWHRURWKHUODUJHU
DUHDLQZKLFKWKH\DUHVLWXDWHG 
6WDWHPHQWRIFRQVXOWDWLRQDUUDQJHPHQWV



$ ODQGORUG UHTXLUHG WR PDNH DUUDQJHPHQWV XQGHU VHFWLRQ  PXVW SUHSDUH
DQGSXEOLVKDVWDWHPHQWRIWKHDUUDQJHPHQWV



,I WKH ODQGORUG LV D ORFDO KRXVLQJ DXWKRULW\ LW PXVW PDNH D FRS\ RI WKH
VWDWHPHQW DYDLODEOH DW WKH ODQGORUGpV SULQFLSDO RIILFH IRU LQVSHFWLRQ DW DOO
UHDVRQDEOHWLPHVZLWKRXWFKDUJHE\PHPEHUVRIWKHSXEOLF



,I WKH ODQGORUG LV D UHJLVWHUHG VRFLDO ODQGORUG LW PXVW VHQG D FRS\ RI WKH
VWDWHPHQWu
D WRWKH+RXVLQJ&RUSRUDWLRQDQGWKHORFDOKRXVLQJDXWKRULW\IRUWKHDUHD
ZKHUHWKHSUHPLVHVDUHVLWXDWHGRU
E LQ :DOHV WR WKH 1DWLRQDO $VVHPEO\ IRU :DOHV DQG WKH ORFDO KRXVLQJ
DXWKRULW\IRUWKHDUHDZKHUHWKHSUHPLVHVDUHVLWXDWHG



$ORFDOKRXVLQJDXWKRULW\WRZKLFKDFRS\LVVHQWXQGHUVXEVHFWLRQ  PXVW
PDNHLWDYDLODEOHDWLWVSULQFLSDORIILFHIRULQVSHFWLRQDWDOOUHDVRQDEOHWLPHV
ZLWKRXWFKDUJHE\PHPEHUVRIWKHSXEOLF



7KHODQGORUGPXVWJLYHDFRS\RIWKHVWDWHPHQWu
D WRDQ\FRQWUDFWKROGHURIWKHODQGORUGZKRDVNVIRURQHIUHHRIFKDUJH
DQG
E WRDQ\RWKHUSHUVRQZKRDVNVIRURQHRQSD\PHQWRIDUHDVRQDEOHIHH



7KHODQGORUGPXVWDOVRu
D SUHSDUHDVXPPDU\RIWKHVWDWHPHQWDQG
E SURYLGHDFRS\RIWKHVXPPDU\ZLWKRXWFKDUJHWRDQ\SHUVRQZKRDVNV
IRURQH
$QWLVRFLDOEHKDYLRXULQMXQFWLRQV



$YDLODELOLW\RIDQWLVRFLDOEHKDYLRXULQMXQFWLRQV
,Q VHFWLRQ $   RI WKH +RXVLQJ $FW  F   DYDLODELOLW\ RI DQWLVRFLDO
EHKDYLRXULQMXQFWLRQV SDUDJUDSK G LVUHSHDOHG
1RWLFHVVWDWHPHQWVHWF



)RUPRIQRWLFHVHWF



7KLVVHFWLRQDSSOLHVWRDQ\QRWLFHRURWKHUGRFXPHQWUHTXLUHGRUDXWKRULVHGWR
EHJLYHQRUPDGHE\RUEHFDXVHRIWKLV$FW



7KHQRWLFHRUGRFXPHQWPXVWEHLQZULWLQJ

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV



7KHDSSURSULDWHDXWKRULW\PD\SUHVFULEHWKHIRUPRIWKHQRWLFHRUGRFXPHQW
DQGXQOHVVWKHUHJXODWLRQVSURYLGHRWKHUZLVHDQRWLFHRUGRFXPHQWQRWLQWKH
SUHVFULEHGIRUPLVRIQRHIIHFW



7KHQRWLFHRUGRFXPHQWPD\EHLQHOHFWURQLFIRUPSURYLGHGLWu
D KDV WKH FHUWLILHG HOHFWURQLF VLJQDWXUH RI HDFK SHUVRQ E\ ZKRP LW LV
UHTXLUHGWREHVLJQHGRUH[HFXWHGDQG
E FRPSOLHVZLWKVXFKRWKHUFRQGLWLRQVDVPD\EHSUHVFULEHG



$QRWLFHRUGRFXPHQWZLWKLQVXEVHFWLRQ  LVWREHWUHDWHGDVVLJQHGE\HDFK
LQGLYLGXDO DQG H[HFXWHG E\ HDFK FRUSRUDWLRQ ZKRVH FHUWLILHG HOHFWURQLF
VLJQDWXUHLWKDV



,IDQRWLFHRUGRFXPHQWLQHOHFWURQLFIRUPLVDXWKHQWLFDWHGE\DSHUVRQDVDJHQW
LWLVWREHUHJDUGHGIRUWKHSXUSRVHVRIDQ\HQDFWPHQWDVDXWKHQWLFDWHGE\KLP
XQGHUWKHZULWWHQDXWKRULW\RIKLVSULQFLSDO



5HIHUHQFHVWRDQHOHFWURQLFVLJQDWXUHDQGWRWKHFHUWLILFDWLRQRIVXFKDVLJQDWXUH
DUH WR EH UHDG LQ DFFRUGDQFH ZLWK VHFWLRQ    DQG   RI WKH (OHFWURQLF
&RPPXQLFDWLRQV$FW F  



*LYLQJQRWLFHVHWF



$GRFXPHQWUHTXLUHGRUDXWKRULVHGWREHJLYHQWRDSHUVRQE\RUEHFDXVHRIWKLV
$FW PD\ EH JLYHQ WR KLP E\ OHDYLQJ LW DW RU SRVWLQJ LW WR RQH RI WKH SODFHV
PHQWLRQHGLQVXEVHFWLRQ  



7KHSODFHVDUHu
D WKHSHUVRQpVODVWNQRZQUHVLGHQFHRUSODFHRIEXVLQHVV
E DQ\ SODFH VSHFLILHG E\ WKH SHUVRQ DV D SODFH ZKHUH KH PD\ EH JLYHQ
GRFXPHQWVRU
F LIWKHGRFXPHQWLVJLYHQWRDSHUVRQLQKLVFDSDFLW\DVDFRQWUDFWKROGHU
WKHSUHPLVHV



$GRFXPHQWUHTXLUHGRUDXWKRULVHGWREHJLYHQWRDSHUVRQE\RUEHFDXVHRIWKLV
$FWPD\EHJLYHQWRKLPE\WUDQVPLWWLQJWKHWH[WRIWKHGRFXPHQWWRKLPLQDQ
HOHFWURQLFIRUP



%XWVXEVHFWLRQ  DSSOLHVRQO\LIu
D WKHSHUVRQWRZKRPWKHGRFXPHQWLVWREHJLYHQKDVDJUHHG
E WKHWH[WLVUHFHLYHGE\WKHSHUVRQLQOHJLEOHIRUPDQG
F WKHWH[WLVFDSDEOHRIEHLQJXVHGIRUVXEVHTXHQWUHIHUHQFH
/DQGUHJLVWUDWLRQ



5HJLVWUDWLRQRIWHQDQFLHV
1RWKLQJLQWKLV$FWDIIHFWVWKHRSHUDWLRQRIWKH/DQG5HJLVWUDWLRQ$FW F 
LQUHODWLRQWRDQRFFXSDWLRQFRQWUDFWZKLFKLVDWHQDQF\

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV

([LVWLQJWHQDQFLHVDQGOLFHQFHV


$EROLWLRQRIDVVXUHGVHFXUHDQGRWKHUWHQDQFLHV



2QDQGDIWHUWKHDSSRLQWHGGD\QRWHQDQF\RUOLFHQFH ZKHQHYHUPDGH FDQ
EHu
D DUHVWULFWHGFRQWUDFW
E DSURWHFWHGVKRUWKROGWHQDQF\
F DVHFXUHWHQDQF\
G DQDVVXUHGWHQDQF\
H DQLQWURGXFWRU\WHQDQF\
I DGHPRWHGWHQDQF\



,ILPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\WKHODQGORUGXQGHUDSURWHFWHGRU
VWDWXWRU\ WHQDQF\ PLJKW KDYH UHFRYHUHG SRVVHVVLRQ RI WKH GZHOOLQJKRXVH
VXEMHFWWRWKHWHQDQF\XQGHU&DVHRI6FKHGXOHWRWKH5HQW$FW F 
IRUPHUSURWHFWHGVKRUWKROGWHQDQFLHV WKHWHQDQF\FHDVHVWREHDSURWHFWHGRU
VWDWXWRU\WHQDQF\RQWKHDSSRLQWHGGD\



1RWKLQJLQWKLVVHFWLRQHQGVDWHQDQF\RUOLFHQFHZLWKLQVXEVHFWLRQ  RU  



&RQYHUVLRQRIH[LVWLQJWHQDQFLHVDQGOLFHQFHV



)RU WKH SXUSRVHV RI GHWHUPLQLQJ WKH PDWWHUV LQ VXEVHFWLRQ   D WHQDQF\ RU
OLFHQFHZKLFKH[LVWHGLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\LVWREHWUHDWHGDV
LILWZHUHPDGHRQWKHDSSRLQWHGGD\



7KHPDWWHUVDUHu
D ZKHWKHUWKHWHQDQF\RUOLFHQFHLVDQRFFXSDWLRQFRQWUDFW
E WKHLGHQWLW\RIWKHFRQWUDFWKROGHUVXQGHUWKHFRQWUDFW
F ZKHWKHUWKHFRQWUDFWLVDVHFXUHFRQWUDFWRUDVWDQGDUGFRQWUDFW



6XEVHFWLRQV   WR   DSSO\ WR D WHQDQF\ RU OLFHQFH ZKLFK EHFRPHV DQ
RFFXSDWLRQFRQWUDFWRQWKHDSSRLQWHGGD\



7KH IXQGDPHQWDO SURYLVLRQV DSSOLFDEOH WR WKH FRQWUDFW DUH LQFRUSRUDWHG DV
WHUPVRIWKHFRQWUDFW



7KHH[LVWLQJWHUPVRIWKHFRQWUDFWFRQWLQXHWRKDYHHIIHFWH[FHSWWRWKHH[WHQW
WKDWWKH\u
D DUHLQFRQVLVWHQWZLWKDIXQGDPHQWDOSURYLVLRQLQFRUSRUDWHGDVDWHUP
RIWKHFRQWUDFWRU
E DUHWHUPVRIWKHFRQWUDFWEHFDXVHRIDQHQDFWPHQWUHSHDOHGXQGHUWKLV
$FW



7KHVXSSOHPHQWDU\SURYLVLRQVDSSOLFDEOHWRWKHFRQWUDFWDUHLQFRUSRUDWHGDV
WHUPVRIWKHFRQWUDFWH[FHSWWRWKHH[WHQWWKDWWKH\DUHLQFRQVLVWHQWZLWKWKH
H[LVWLQJWHUPVRIWKHFRQWUDFW



7KHXQIDLUWHUPVUHJXODWLRQVDSSO\WRWKHFRQWUDFW ZKHQHYHUPDGH 



7KLV VHFWLRQ LV VXEMHFW WR 6FKHGXOH  ZKLFK PRGLILHV WKH DSSOLFDWLRQ RI WKLV
$FW 

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV



3UHH[LVWLQJFRQWUDFWV



7KLVVHFWLRQDSSOLHVZKHUHRQRUDIWHUWKHDSSRLQWHGGD\DWHQDQF\RUOLFHQFH
LVPDGHLQSXUVXDQFHRIDFRQWUDFWPDGHEHIRUHWKHGD\RQZKLFKWKHRUGHU
VSHFLI\LQJWKHDSSRLQWHGGD\LVPDGHE\WKHDSSURSULDWHDXWKRULW\



6HFWLRQDQG6FKHGXOHDSSO\WRWKHWHQDQF\RUOLFHQFHDVLIu
D WKHGD\RQZKLFKLWLVPDGHLVWKHDSSRLQWHGGD\DQG
E LPPHGLDWHO\EHIRUHWKDWGD\LWZDVDWHQDQF\RUOLFHQFHRIWKHNLQGLW
ZRXOGKDYHEHHQRQWKDWGD\EXWIRUWKLV$FW



3DUDJUDSKV    DQG  DQG  DQG  RI6FKHGXOHGRQRW
DSSO\LQUHODWLRQWRWKHWHQDQF\RUOLFHQFH



3RZHUWRHQGSURWHFWHGDQGVWDWXWRU\WHQDQFLHVXQGHU5HQW$FW



7KHDSSURSULDWHDXWKRULW\PD\E\RUGHUSURYLGHWKDWRQDGDWHVSHFLILHGLQWKH
RUGHUu
D HYHU\ WHQDQF\ ZKLFK LPPHGLDWHO\ EHIRUH WKH VSHFLILHG GDWH LV D
SURWHFWHGRUVWDWXWRU\WHQDQF\FHDVHVWREHVXFKDWHQDQF\DQG
E SDUDJUDSK  F RI6FKHGXOHFHDVHVWRKDYHHIIHFW



7KHRUGHUPD\PDNHSURYLVLRQDVWRWKHWHUPVRIu
D RFFXSDWLRQ FRQWUDFWV ZKLFK ZHUH SURWHFWHG RU VWDWXWRU\ WHQDQFLHV
LPPHGLDWHO\EHIRUHWKHVSHFLILHGGDWHDQG
E RFFXSDWLRQ FRQWUDFWV PDGH RQ RU DIWHU WKH VSHFLILHG GDWH ZLWK D
FRQWUDFWKROGHUZKRZDVSUHYLRXVO\DFRQWUDFWKROGHUXQGHUDFRQWUDFW
ZLWKLQSDUDJUDSK D RUWKLVSDUDJUDSK



7KH RUGHU PD\ PRGLI\ DQ\ HQDFWPHQW DV LW DSSOLHV WR FRQWUDFWV ZLWKLQ
VXEVHFWLRQ  



7KH RUGHU PD\ PDNH FRQVHTXHQWLDO DPHQGPHQWV WR DQG UHSHDOV RI DQ\
HQDFWPHQW



3RZHUWRHQGSURWHFWHGRFFXSDQFLHVHWFXQGHU5HQW $JULFXOWXUH $FW



7KHDSSURSULDWHDXWKRULW\PD\E\RUGHUSURYLGHWKDWRQDGDWHVSHFLILHGLQWKH
RUGHUu
D HYHU\WHQDQF\RUOLFHQFHZKLFKLPPHGLDWHO\EHIRUHWKHVSHFLILHGGDWH
ZDVDSURWHFWHGRFFXSDQF\RUVWDWXWRU\WHQDQF\FHDVHVWREHVXFKDQ
RFFXSDQF\RUWHQDQF\DQG
E SDUDJUDSK  E RI6FKHGXOHFHDVHVWRKDYHHIIHFW



7KHRUGHUPD\PDNHSURYLVLRQDVWRWKHWHUPVRIu
D WHQDQFLHVDQGOLFHQFHVZKLFKZHUHSURWHFWHGRFFXSDQFLHVRUVWDWXWRU\
WHQDQFLHVLPPHGLDWHO\EHIRUHWKHVSHFLILHGGDWHDQG
E WHQDQFLHVDQGOLFHQFHVPDGHRQRUDIWHUWKHVSHFLILHGGDWHZLWKDSHUVRQ
ZKR ZDV SUHYLRXVO\ D WHQDQW RU OLFHQVHH XQGHU D WHQDQF\ RU OLFHQFH
ZLWKLQSDUDJUDSK D RUWKLVSDUDJUDSK



7KHRUGHUPD\PRGLI\DQ\HQDFWPHQWDVLWDSSOLHVWRWHQDQFLHVDQGOLFHQFHV
ZLWKLQVXEVHFWLRQ  



7KH RUGHU PD\ PDNH FRQVHTXHQWLDO DPHQGPHQWV WR DQG UHSHDOV RI DQ\
HQDFWPHQW

$SULO



5HQWHG+RPHV%LOO
3DUWu0LVFHOODQHRXV





)RUWKHSXUSRVHVRIWKLVVHFWLRQqSURWHFWHGRFFXSDQF\rDQGqVWDWXWRU\WHQDQF\r
KDYHWKHPHDQLQJJLYHQE\WKH5HQW $JULFXOWXUH $FW F  
,QWHUSUHWDWLRQ
,QWKLV3DUWu
qWKHDSSRLQWHGGD\rLVWKHGD\DSSRLQWHGXQGHUVHFWLRQDVWKHGD\RQ
ZKLFKVHFWLRQFRPHVLQWRIRUFH
qDVVXUHG VKRUWKROG WHQDQF\r DQG qDVVXUHG WHQDQF\r KDYH WKH VDPH
PHDQLQJDVLQWKH+RXVLQJ$FW F  
qGHPRWHG WHQDQF\r PHDQV D WHQDQF\ WR ZKLFK VHFWLRQ $ RI WKH
+RXVLQJ$FW F  DSSOLHV
qLQWURGXFWRU\WHQDQF\rKDVWKHVDPHPHDQLQJDVLQWKH+RXVLQJ$FW
qSURWHFWHGVKRUWKROGWHQDQF\rqSURWHFWHGWHQDQF\rqUHVWULFWHGFRQWUDFWr
DQG H[FHSWLQVHFWLRQ qVWDWXWRU\WHQDQF\rKDYHWKHVDPHPHDQLQJ
DVLQWKH5HQW$FW F  DQG
qVHFXUHWHQDQF\rKDVWKHVDPHPHDQLQJDVLQWKH+RXVLQJ$FW F  
&RQVHTXHQWLDODQGWUDQVLWLRQDOSURYLVLRQ



&RQVHTXHQWLDODPHQGPHQWV
7KHDSSURSULDWHDXWKRULW\PD\E\RUGHUPDNHFRQVHTXHQWLDODPHQGPHQWVWR
DQGUHSHDOVDQGPRGLILFDWLRQVRIDQ\HQDFWPHQW



7UDQVLWLRQDOSURYLVLRQ
7KH DSSURSULDWH DXWKRULW\ PD\ E\ RUGHU PDNH WUDQVLWLRQDO SURYLVLRQ DQG
VDYLQJV LQFOXGLQJ SURYLVLRQ DPHQGLQJ UHSHDOLQJ RU PRGLI\LQJ DQ\
HQDFWPHQW
3$57
),1$/3529,6,216
,QWHUSUHWDWLRQ



&RPPXQLW\ODQGORUGDQGSULYDWHODQGORUG



,QWKLV$FWqFRPPXQLW\ODQGORUGrPHDQVu
D DQDXWKRULW\IDOOLQJZLWKLQVXEVHFWLRQ  RU
E D UHJLVWHUHG VRFLDO ODQGORUG RWKHU WKDQ D IXOO\ PXWXDO KRXVLQJ
DVVRFLDWLRQRUDFRRSHUDWLYHKRXVLQJDVVRFLDWLRQ



7KHDXWKRULWLHVDUHu
D DORFDODXWKRULW\
E DQHZWRZQFRUSRUDWLRQ
F DKRXVLQJDFWLRQWUXVW
G DQXUEDQGHYHORSPHQWFRUSRUDWLRQ
H DKRXVLQJFRRSHUDWLYHWRZKLFKVXEVHFWLRQ  DSSOLHV

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV



7KLV VXEVHFWLRQ DSSOLHV WR D KRXVLQJ FRRSHUDWLYH ZLWKLQ WKH PHDQLQJ RI
VHFWLRQ % RI WKH +RXVLQJ $FW  F   WR WKH H[WHQW WKDW DQ\ SUHPLVHV
VXEMHFW WR DQ RFFXSDWLRQ FRQWUDFW DUH FRPSULVHG LQ D KRXVLQJ FRRSHUDWLYH
DJUHHPHQWZLWKLQWKHPHDQLQJRIWKDWVHFWLRQ



,Q WKLV $FW qSULYDWH ODQGORUGr PHDQV D ODQGORUG RWKHU WKDQ D FRPPXQLW\
ODQGORUG



,QWKLV$FWqUHJLVWHUHGVRFLDOODQGORUGrPHDQVDERG\UHJLVWHUHGLQWKHUHJLVWHU
PDLQWDLQHGXQGHUVHFWLRQRIWKH+RXVLQJ$FW F  RUVHFWLRQRIWKH
+RXVLQJ 6FRWODQG $FW DVS  



,Q WKLV $FW qIXOO\ PXWXDO KRXVLQJ DVVRFLDWLRQr DQG qFRRSHUDWLYH KRXVLQJ
DVVRFLDWLRQrKDYHWKHVDPHPHDQLQJDVLQWKH+RXVLQJ$VVRFLDWLRQV$FW
F   VHHVHFWLRQ  



/RFDODXWKRULW\DQGRWKHUDXWKRULWLHV



7KLVVHFWLRQDSSOLHVIRUWKHLQWHUSUHWDWLRQRIWKLV$FW



7KHIROORZLQJDUHORFDODXWKRULWLHVu
D DFRXQW\FRXQFLO
E DFRXQW\ERURXJKFRXQFLO
F DGLVWULFWFRXQFLO
G D/RQGRQERURXJKFRXQFLO
H WKH&RPPRQ&RXQFLORIWKH&LW\RI/RQGRQ
I WKH&RXQFLORIWKH,VOHVRI6FLOO\
J WKH%URDGV$XWKRULW\
K DMRLQWDXWKRULW\HVWDEOLVKHGXQGHU3DUWRIWKH/RFDO*RYHUQPHQW$FW
 F  
L WKH/RQGRQ)LUHDQG(PHUJHQF\3ODQQLQJ$XWKRULW\
M D SROLFH DXWKRULW\ HVWDEOLVKHG XQGHU VHFWLRQ  RI WKH 3ROLFH $FW 
F  



q/RFDOKRXVLQJDXWKRULW\rLQUHODWLRQWR(QJODQGPHDQVu
D DXQLWDU\DXWKRULW\
E DGLVWULFWFRXQFLOVRIDUDVLWLVQRWDXQLWDU\DXWKRULW\
F D/RQGRQERURXJKFRXQFLO
G WKH&RPPRQ&RXQFLORIWKH&LW\RI/RQGRQ
H WKH&RXQFLORIWKH,VOHVRI6FLOO\



,QVXEVHFWLRQ  qXQLWDU\DXWKRULW\rPHDQVu
D WKHFRXQFLORIDFRXQW\VRIDUDVLWLVWKHFRXQFLOIRUDQDUHDIRUZKLFK
WKHUHDUHQRGLVWULFWFRXQFLOV
E WKHFRXQFLORIDQ\GLVWULFWFRPSULVHGLQDQDUHDIRUZKLFKWKHUHLVQR
FRXQW\FRXQFLO



q/RFDOKRXVLQJDXWKRULW\rLQUHODWLRQWR:DOHVPHDQVDFRXQW\FRXQFLORUD
FRXQW\ERURXJKFRXQFLO



q+RXVLQJDFWLRQWUXVWrPHDQVDKRXVLQJDFWLRQWUXVWHVWDEOLVKHGXQGHU3DUW
RI WKH +RXVLQJ $FW  F   DQG LQFOXGHV DQ\ ERG\ HVWDEOLVKHG XQGHU
VHFWLRQRIWKH+RXVLQJ$FW

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV



q1HZ WRZQ FRUSRUDWLRQr KDV WKH VDPH PHDQLQJ DV LQ WKH +RXVLQJ $FW 
F   VHHVHFWLRQ DQGLQFOXGHVDQ\ERG\HVWDEOLVKHGXQGHUSDUDJUDSKRI
6FKHGXOHWRWKH1HZ7RZQV$FW F  



q8UEDQGHYHORSPHQWFRUSRUDWLRQrKDVWKHVDPHPHDQLQJDVLQWKH+RXVLQJ$FW
 VHHVHFWLRQ DQGLQFOXGHVDQ\ERG\HVWDEOLVKHGXQGHUVHFWLRQ%RI
WKH/RFDO*RYHUQPHQW3ODQQLQJDQG/DQG$FW F  



$SSURSULDWHDXWKRULW\
5HIHUHQFHVLQWKLV$FWWRWKHDSSURSULDWHDXWKRULW\DUHWREHUHDGu
D LQUHODWLRQWR:DOHVDVUHIHUHQFHVWRWKH1DWLRQDO$VVHPEO\IRU:DOHV
DQG
E LQDQ\RWKHUFDVHDVUHIHUHQFHVWRWKH6HFUHWDU\RI6WDWH



/DQGORUGORGJHUDQGSHUPLWWHGRFFXSLHU



7KLVVHFWLRQDSSOLHVIRUWKHLQWHUSUHWDWLRQRIWKLV$FW



7KH ODQGORUG LQ UHODWLRQ WR DQ RFFXSDWLRQ FRQWUDFW LV WKH SHUVRQ ZKR LV RU
SXUSRUWV WR EH  HQWLWOHG WR FRQIHU RQ DQ LQGLYLGXDO D ULJKW WR RFFXS\ WKH
SUHPLVHVDVDKRPH



$SHUVRQOLYHVLQSUHPLVHVDVDORGJHULIWKHWHQDQF\RUOLFHQFHXQGHUZKLFKKH
RFFXSLHVWKHSUHPLVHVIDOOVZLWKLQSDUDJUDSKRI6FKHGXOH DFFRPPRGDWLRQ
VKDUHGZLWKODQGORUG 



%XWDSHUVRQGRHVQRWOLYHLQSUHPLVHVDVDORGJHULIKHLVJLYHQQRWLFHXQGHU
SDUDJUDSK  RI 6FKHGXOH  WKDW KH LV WR EH UHJDUGHG DV RFFXS\LQJ XQGHU DQ
RFFXSDWLRQFRQWUDFW



$SHUVRQLVDSHUPLWWHGRFFXSLHURISUHPLVHVVXEMHFWWRDQRFFXSDWLRQFRQWUDFW
LIu
D KHOLYHVLQWKHSUHPLVHVDVDORGJHURUVXEKROGHURIWKHFRQWUDFWKROGHU
RU
E KHLVQRWDORGJHURUVXEKROGHUEXWLVSHUPLWWHGE\WKHFRQWUDFWKROGHU
WROLYHLQWKHSUHPLVHVDVDKRPH



0HPEHUVRIDIDPLO\



$SHUVRQLVDPHPEHURIDQRWKHUpVIDPLO\IRUWKHSXUSRVHVRIWKLV$FWLIu
D KHLVWKHVSRXVHRUFLYLOSDUWQHURIWKDWSHUVRQ
E KHDQGWKDWSHUVRQOLYHWRJHWKHUDVLIWKH\ZHUHKXVEDQGDQGZLIHRUDV
LIWKH\ZHUHFLYLOSDUWQHUVRU
F KH LV WKDW SHUVRQpV SDUHQW JUDQGSDUHQW FKLOG JUDQGFKLOG EURWKHU
VLVWHUXQFOHDXQWQHSKHZRUQLHFH



)RUWKHSXUSRVHVRIVXEVHFWLRQ  F u
D D UHODWLRQVKLS E\ PDUULDJH RU FLYLO SDUWQHUVKLS LV WR EH WUHDWHG DV D
UHODWLRQVKLSE\EORRG
E DUHODWLRQVKLSEHWZHHQSHUVRQVZKRKDYHRQO\RQHSDUHQWLQFRPPRQ
LV WR EH WUHDWHG DV D UHODWLRQVKLS EHWZHHQ SHUVRQV ZKR KDYH ERWK
SDUHQWVLQFRPPRQDQG
F H[FHSWIRUWKHSXUSRVHVRISDUDJUDSK E WKHVWHSFKLOGRIDSHUVRQLVWR
EHWUHDWHGDVKLVFKLOG

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV



7KHFRXUW



,QWKLV$FWqWKHFRXUWrPHDQVWKH+LJK&RXUWRUDFRXQW\FRXUW



3URYLVLRQ PDGH E\ RU XQGHU WKLV $FW FRQIHUULQJ MXULVGLFWLRQ RQ D FRXUW LV
VXEMHFWWRSURYLVLRQPDGHXQGHUVHFWLRQRIWKH&RXUWVDQG/HJDO6HUYLFHV$FW
 F   DOORFDWLRQRIEXVLQHVVEHWZHHQWKH+LJK&RXUWDQGFRXQW\FRXUWV 



5XOHV RI FRXUW PD\ PDNH SURYLVLRQ DERXW SURFHHGLQJV EURXJKW XQGHU RU
EHFDXVHRIDQ\SURYLVLRQRIWKLV$FW



/HDVHWHQDQF\DQGUHODWHGH[SUHVVLRQV



,QWKLV$FWqOHDVHrDQGqWHQDQF\rKDYHWKHVDPHPHDQLQJ



%RWKH[SUHVVLRQVLQFOXGHu
D DVXEOHDVHRUDVXEWHQDQF\DQG
E DOHDVHRUWHQDQF\ RUDVXEOHDVHRUVXEWHQDQF\ LQHTXLW\



7KH H[SUHVVLRQV qOHVVRUr DQG qOHVVHHr DQG qODQGORUGr DQG qWHQDQWr DQG
UHIHUHQFHVWROHWWLQJWRWKHJUDQWRUPDNLQJRIDOHDVHRUWRFRYHQDQWVRUWHUPV
DUHWREHUHDGDFFRUGLQJO\



3UHPLVHV



)RUWKHSXUSRVHVRIWKLV$FWqSUHPLVHVru
D GRHV QRW LQFOXGH DQ\ VWUXFWXUH RU YHKLFOH ZKLFK LV FDSDEOH RI EHLQJ
PRYHGIURPRQHSODFHWRDQRWKHUEXW
E LQFOXGHVDQ\ODQGRFFXSLHGWRJHWKHUZLWKWKHSUHPLVHVXQOHVVWKHODQG
LVDJULFXOWXUDOODQGH[FHHGLQJKHFWDUHV



q$JULFXOWXUDOODQGrKDVWKHVDPHPHDQLQJDVLQVHFWLRQ  RIWKH+RXVLQJ
$FW F  



3UHPLVHVLQUHODWLRQWRDQRFFXSDWLRQFRQWUDFWPHDQVWKHSUHPLVHVVXEMHFWWR
WKHFRQWUDFW



6XSSRUWHGDFFRPPRGDWLRQHWF



)RUWKHSXUSRVHVRIWKLV$FWDFFRPPRGDWLRQLVqVXSSRUWHGDFFRPPRGDWLRQr
LIu
D LWLVSURYLGHGE\DFRPPXQLW\ODQGORUGRUDUHJLVWHUHGFKDULW\
E WKHODQGORUGRUFKDULW\ RUDSHUVRQDFWLQJRQEHKDOIRIWKHODQGORUGRU
FKDULW\  SURYLGHV VXSSRUW VHUYLFHV WR D SHUVRQ HQWLWOHG WR RFFXS\ WKH
DFFRPPRGDWLRQDQG
F WKHUH LV D FRQQHFWLRQ EHWZHHQ SURYLVLRQ RI WKH DFFRPPRGDWLRQ DQG
SURYLVLRQRIWKHVXSSRUWVHUYLFHV



$FFRPPRGDWLRQLQ DFDUH LQVWLWXWLRQ ZLWKLQWKH PHDQLQJRISDUDJUDSKRI
6FKHGXOH LVQRWVXSSRUWHGDFFRPPRGDWLRQ



q6XSSRUWVHUYLFHVrLQFOXGH EXWDUHQRWOLPLWHGWR u
D VXSSRUWLQFRQWUROOLQJRURYHUFRPLQJDGGLFWLRQ
E VXSSRUWLQILQGLQJHPSOR\PHQWRUDOWHUQDWLYHDFFRPPRGDWLRQDQG
F VXSSRUWLQJ VRPHRQH ZKR ILQGV LW GLIILFXOW WR OLYH LQGHSHQGHQWO\
EHFDXVHRIDJHLOOQHVVGLVDELOLW\RUDQ\RWKHUUHDVRQ

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV



q6XSSRUWr LQFOXGHV WKH SURYLVLRQ RI DGYLFH WUDLQLQJ JXLGDQFH DQG
FRXQVHOOLQJ



)RUWKHSXUSRVHVRIWKLV$FWqXQLWrLQUHODWLRQWRSUHPLVHVZKLFKDUHVXSSRUWHG
DFFRPPRGDWLRQPHDQVu
D LIWKHSUHPLVHVIRUPSDUWRQO\RIDEXLOGLQJWKHEXLOGLQJDQG
E LIWKDWEXLOGLQJLVRQH RID QXPEHURIEXLOGLQJV PDQDJHG DVDVLQJOH
HQWLW\DOORIWKRVHEXLOGLQJV



(IIHFWLYHGDWH
,QWKLV$FWWKHHIIHFWLYHGDWHRIDQRFFXSDWLRQFRQWUDFWLVWKHGD\RQZKLFKWKH
FRQWUDFWKROGHULVHQWLWOHGWREHJLQRFFXS\LQJWKHSUHPLVHV



8QIDLUWHUPVUHJXODWLRQVDQGFRQVXPHUSURWHFWLRQUHJXODWLRQV



,QWKLV$FWqXQIDLUWHUPVUHJXODWLRQVrPHDQVu
D WKH8QIDLU7HUPVLQ&RQVXPHU&RQWUDFWV5HJXODWLRQV 6, 
 DQG
E LIUHJXODWLRQVXQGHUVHFWLRQ XQIDLUWHUPVLQRFFXSDWLRQFRQWUDFWV
VRSURYLGHUHJXODWLRQVXQGHUWKDWVHFWLRQ



,QWKLV$FWqFRQVXPHUSURWHFWLRQUHJXODWLRQVrPHDQVWKH&RQVXPHU3URWHFWLRQ
'LVWDQFH6HOOLQJ 5HJXODWLRQV 6,  



7KH6HFUHWDU\RI6WDWHPD\E\RUGHUDPHQGWKHGHILQLWLRQVLQVXEVHFWLRQV  D
DQG  



)DPLO\SURSHUW\RUGHU



)RUWKHSXUSRVHVRIWKLV$FWDIDPLO\SURSHUW\RUGHULVDQRUGHUXQGHUu
D VHFWLRQ  RI WKH 0DWULPRQLDO &DXVHV $FW  F   SURSHUW\
DGMXVWPHQWRUGHUVLQFRQQHFWLRQZLWKPDWULPRQLDOSURFHHGLQJV 
E VHFWLRQRURIWKH0DWULPRQLDODQG)DPLO\3URFHHGLQJV$FW
F   SURSHUW\DGMXVWPHQWRUGHUVHWFDIWHURYHUVHDVGLYRUFH 
F SDUDJUDSKRI6FKHGXOHWRWKH&KLOGUHQ$FW F   RUGHUVIRU
ILQDQFLDOUHOLHIDJDLQVWSDUHQWV 
G 6FKHGXOHWRWKH)DPLO\/DZ$FW F   WUDQVIHURIWHQDQFLHVRQ
GLYRUFHRUVHSDUDWLRQ 
H 3DUWRI6FKHGXOHWRWKH&LYLO3DUWQHUVKLS$FW F   SURSHUW\
DGMXVWPHQWRUGHUVLQFRQQHFWLRQZLWKFLYLOSDUWQHUVKLS RU
I SDUDJUDSKRURI6FKHGXOHWRWKDW$FW SURSHUW\DGMXVWPHQWRUGHUV
HWFRQRYHUVHDVGLVVROXWLRQRIFLYLOSDUWQHUVKLS 



$QRUGHUXQGHU6FKHGXOHWRWKH0DWULPRQLDO+RPHV$FW F   DVLW
FRQWLQXHVWRKDYHHIIHFWEHFDXVHRI6FKHGXOHWRWKH)DPLO\/DZ$FW LV
DOVRDIDPLO\SURSHUW\RUGHU



:KHQSDUDJUDSKVDQGRI6FKHGXOHWRWKH)DPLO\/DZ$FWFRPHLQWR
IRUFHVXEVHFWLRQ  D KDVHIIHFWDVLIIRUqVHFWLRQrWKHUHZHUHVXEVWLWXWHG
qVHFWLRQV$RUr

$SULO




5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV

0LQRUGHILQLWLRQV
,QWKLV$FWu
qFKDULW\rKDVWKHVDPHPHDQLQJDVLQWKH&KDULWLHV$FW F   VHH
VHFWLRQ 
qFRPPRQSDUWVrLQUHODWLRQWRSUHPLVHVVXEMHFWWRDQRFFXSDWLRQFRQWUDFW
PHDQVu
D DQ\SDUWRIDEXLOGLQJFRPSULVLQJWKRVHSUHPLVHVDQG
E DQ\RWKHUSUHPLVHV
ZKLFKWKHFRQWUDFWKROGHULVHQWLWOHGXQGHUWKHWHUPVRIWKHFRQWUDFWWR
XVHLQFRPPRQZLWKRWKHUV
qFRQWUDFWRIHPSOR\PHQWrPHDQVDFRQWUDFWRIVHUYLFHRUDSSUHQWLFHVKLS
ZKHWKHU H[SUHVV RU LPSOLHG DQG LI LW LV H[SUHVV  ZKHWKHU RUDO RU LQ
ZULWLQJ
qGLVWULFWrLQUHODWLRQWRDORFDOKRXVLQJDXWKRULW\KDVWKHVDPHPHDQLQJ
DVLQWKH+RXVLQJ$FW F   VHHVHFWLRQ 
qHQDFWPHQWrLQFOXGHVVXERUGLQDWHOHJLVODWLRQ
qIL[HGWHUPFRQWUDFWrPHDQVDQRFFXSDWLRQFRQWUDFWWKDWLVQRWDSHULRGLF
FRQWUDFW
qKRXVLQJ DVVRFLDWLRQr KDV WKH VDPH PHDQLQJ DV LQ WKH +RXVLQJ
$VVRFLDWLRQV$FW F   VHHVHFWLRQ 
qKRXVLQJWUXVWrKDVWKHVDPHPHDQLQJDVLQWKDW$FW VHHVHFWLRQ 
qSUHVFULEHGrPHDQVSUHVFULEHGE\UHJXODWLRQVPDGH E\WKHDSSURSULDWH
DXWKRULW\ DQGUHODWHGH[SUHVVLRQVDUHWREHUHDGDFFRUGLQJO\ 
qUHJLVWHUHG FKDULW\r PHDQV D FKDULW\ UHJLVWHUHG XQGHU WKH &KDULWLHV $FW

qUHQWrLQFOXGHVDVXPSD\DEOHXQGHUDOLFHQFH
qUHQWDOSHULRGrPHDQVDSHULRGLQUHVSHFWRIZKLFKDSD\PHQWRIUHQWIDOOV
WREHPDGH



,QGH[
7KLVWDEOHVKRZVSURYLVLRQVGHILQLQJRURWKHUZLVHH[SODLQLQJH[SUHVVLRQVXVHG
LQWKLV$FW RWKHUWKDQSURYLVLRQVGHILQLQJRUH[SODLQLQJDQH[SUHVVLRQXVHGLQ
WKHVDPHVHFWLRQRUSDUDJUDSK 
DGGLWLRQDO WHUPV RI DQ RFFXSDWLRQ
FRQWUDFW

VHFWLRQ

DSSRLQWHGGD\

VHFWLRQ

DSSURSULDWHDXWKRULW\

VHFWLRQ

DVVXUHGVKRUWKROGWHQDQF\

VHFWLRQ

DVVXUHGWHQDQF\

VHFWLRQ

DXWKRULVHGGHSRVLWVFKHPH

VHFWLRQ

FDWHJRU\KD]DUG

VHFWLRQ

FKDULW\

VHFWLRQ

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV

FRPPRQSDUWV

VHFWLRQ

FRPPXQLW\ODQGORUG

VHFWLRQ

FRQVXPHUSURWHFWLRQUHJXODWLRQV

VHFWLRQ

FRQWUDFWKROGHU

VHFWLRQ DQGVHHDOVRVHFWLRQ


FRQWUDFWKROGHUpVEUHDNFODXVH

VHFWLRQ

FRQWUDFWRIHPSOR\PHQW

VHFWLRQ

FRRSHUDWLYHKRXVLQJDVVRFLDWLRQ

VHFWLRQ

FRXUW

VHFWLRQ

GHPRWHGWHQDQF\

VHFWLRQ

GHSRVLW

VHFWLRQ

GHSRVLWVFKHPH

VHFWLRQ

GLVWULFW LQ UHODWLRQ WR D ORFDO KRXVLQJ
DXWKRULW\

VHFWLRQ

HIIHFWLYHGDWH

VHFWLRQ

HQDFWPHQW

VHFWLRQ

HQKDQFHGPDQDJHPHQWSHULRG

VHFWLRQVWR

HVWDWHPDQDJHPHQWJURXQGV

VHFWLRQDQG6FKHGXOH

IDPLO\SURSHUW\RUGHU

VHFWLRQ

IL[HGWHUPFRQWUDFW

VHFWLRQ

IXOO\PXWXDOKRXVLQJDVVRFLDWLRQ

VHFWLRQ

IXQGDPHQWDOSURYLVLRQ

VHFWLRQ DQGVHHDOVRVHFWLRQ


IXQGDPHQWDOWHUP

VHFWLRQ

KHDGFRQWUDFW

VHFWLRQ

KHDGODQGORUG

VHFWLRQ

KRXVLQJDFWLRQWUXVW

VHFWLRQ

KRXVLQJDVVRFLDWLRQ

VHFWLRQ

KRXVLQJWUXVW

VHFWLRQ

LQLWLDO UHTXLUHPHQWV LQ UHODWLRQ WR D
GHSRVLWVFKHPH

VHFWLRQ

LQWURGXFWRU\WHQDQF\

VHFWLRQ

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV

ODQGORUG

VHFWLRQ  VHH DOVR VHFWLRQ


ODQGORUGpVEUHDNFODXVH

VHFWLRQ

OHDVH

VHFWLRQ

ORFDODXWKRULW\

VHFWLRQ

ORFDOKRXVLQJDXWKRULW\

VHFWLRQ

ORGJHU

VHFWLRQ

PHPEHURIDIDPLO\

VHFWLRQ

QHZWRZQFRUSRUDWLRQ

VHFWLRQ

RFFXSDWLRQFRQWUDFW

VHFWLRQ

SHUPLWWHGRFFXSLHU

VHFWLRQ

SRVVHVVLRQFODLP

VHFWLRQ

SRVVHVVLRQQRWLFH

VHFWLRQ

SUHPLVHV

VHFWLRQ

SUHVFULEHG

VHFWLRQ

SULRULW\ VXFFHVVRU LQ UHODWLRQ WR DQ
RFFXSDWLRQFRQWUDFW

VHFWLRQ

SULRULW\ VXFFHVVRU
KROGHU

VHFWLRQ

RI D FRQWUDFW

SULYDWHODQGORUG

VHFWLRQ

SUREDWLRQGDWH

VHFWLRQVDQG

SUREDWLRQSHULRG

VHFWLRQVWR

SUREDWLRQDU\VWDQGDUGFRQWUDFW

VHFWLRQ

SURKLELWHGFRQGXFW

VHFWLRQ

SURKLELWHGFRQGXFWVWDQGDUGFRQWUDFW

VHFWLRQ

SURWHFWHGVKRUWKROGWHQDQF\

VHFWLRQ

SURWHFWHGWHQDQF\

VHFWLRQ

UHJLVWHUHGFKDULW\

VHFWLRQ

UHJLVWHUHGVRFLDOODQGORUG

VHFWLRQ

UHOHYDQWMXGJH

VHFWLRQ

UHQW

VHFWLRQ

UHQWFDVH

VHFWLRQ

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV

UHQWDOSHULRG

VHFWLRQ

UHVHUYH VXFFHVVRU LQ UHODWLRQ WR DQ
RFFXSDWLRQFRQWUDFW

VHFWLRQ

UHVHUYH VXFFHVVRU
KROGHU

VHFWLRQVDQG

RI D FRQWUDFW

UHVWULFWHGFRQWUDFW

VHFWLRQ

VHFXUHFRQWUDFW

VHFWLRQ

VHFXUHWHQDQF\

VHFWLRQ

VHFXULW\

VHFWLRQ

VHUYLFHLQVWDOODWLRQ

VHFWLRQ

VWDQGDUGFRQWUDFW

VHFWLRQ

VWDWXWRU\WHQDQF\

VHFWLRQ

VXEKROGHU

VHFWLRQ

VXERFFXSDWLRQFRQWUDFW

VHFWLRQ

VXSSOHPHQWDU\SURYLVLRQ

VHFWLRQ

VXSSOHPHQWDU\WHUP

VHFWLRQ

VXSSRUWHGDFFRPPRGDWLRQ

VHFWLRQ

VXSSRUWHGVWDQGDUGFRQWUDFW

VHFWLRQ

WHQDQF\

VHFWLRQ

WULDOSHULRG

VHFWLRQVWR

XQIDLUWHUPVUHJXODWLRQV

VHFWLRQ

XQLW LQ UHODWLRQ
DFFRPPRGDWLRQ

WR

VXSSRUWHG

VHFWLRQ

XUEDQGHYHORSPHQWFRUSRUDWLRQ

VHFWLRQ

YDULDWLRQ LQUHODWLRQWRDQRFFXSDWLRQ
FRQWUDFW

VHFWLRQ

&URZQDSSOLFDWLRQ


&URZQDSSOLFDWLRQ
7KLV$FWDSSOLHVWRWKH&URZQ

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV

2UGHUVDQGUHJXODWLRQV


2UGHUVDQGUHJXODWLRQV



$Q\SRZHUWRPDNHDQRUGHURUUHJXODWLRQVXQGHUWKLV$FWu
D LVH[HUFLVDEOHE\VWDWXWRU\LQVWUXPHQW
E PD\EHH[HUFLVHGVRDVWRPDNHGLIIHUHQWSURYLVLRQIRUGLIIHUHQWFDVHVRU
GHVFULSWLRQVRIFDVHRUGLIIHUHQWSXUSRVHVRUDUHDV
F PD\EHH[HUFLVHGVRDVWRPDNHGLIIHUHQWSURYLVLRQIRUGLIIHUHQWNLQGV
RIRFFXSDWLRQFRQWUDFWVDQG
G LQFOXGHV SRZHU WR PDNH LQFLGHQWDO VXSSOHPHQWDU\ FRQVHTXHQWLDO
WUDQVLWRU\WUDQVLWLRQDORUVDYLQJSURYLVLRQ



1RRUGHURUUHJXODWLRQVWRZKLFKWKLVVXEVHFWLRQDSSOLHVPD\EHPDGHE\WKH
6HFUHWDU\RI6WDWHXQOHVVDGUDIWRIWKHRUGHURUUHJXODWLRQVKDVEHHQODLGEHIRUH
DQGDSSURYHGE\DUHVROXWLRQRIHDFK+RXVHRI3DUOLDPHQW



6XEVHFWLRQ  DSSOLHVWRRUGHUVRUUHJXODWLRQVXQGHUu
D VHFWLRQ SRZHUWRDPHQGVHFWLRQ 
E VHFWLRQ SRZHUWRPDNHUHQWDUUHDUVSLORWVFKHPHSHUPDQHQW 
F VHFWLRQ SRZHUWRHQGSURWHFWHGDQGVWDWXWRU\WHQDQFLHVXQGHU5HQW
$FW F  
G VHFWLRQ  SRZHU WR HQG SURWHFWHG RFFXSDQFLHV XQGHU 5HQW
$JULFXOWXUH $FW F  
H SDUDJUDSKRI6FKHGXOH SRZHUWRDPHQG6FKHGXOH 
I SDUDJUDSKRI6FKHGXOH SRZHUWRDPHQG6FKHGXOH 



$ VWDWXWRU\ LQVWUXPHQW FRQWDLQLQJ DQ RUGHU RU UHJXODWLRQV PDGH E\ WKH
6HFUHWDU\RI6WDWHXQGHUDQ\RWKHUSURYLVLRQRIWKLV$FW H[FHSWVHFWLRQ LV
VXEMHFW WR DQQXOPHQW LQ SXUVXDQFH RI D UHVROXWLRQ RI HLWKHU +RXVH RI
3DUOLDPHQW
6KRUWWLWOHFRPPHQFHPHQWDQGH[WHQW



6KRUWWLWOH
7KLV$FWPD\EHFLWHGDVWKH5HQWHG+RPHV$FW



&RPPHQFHPHQW



6HFWLRQVWRFRPHLQWRIRUFHRQWKHGD\RQZKLFKWKLV$FWLVSDVVHG



6HFWLRQVWRFRPHLQWRIRUFHRQVXFKGD\DVWKH6HFUHWDU\RI6WDWHPD\
E\RUGHUDSSRLQW



7KHUHPDLQLQJSURYLVLRQVRIWKLV$FWFRPHLQWRIRUFHu
D H[FHSWLQUHODWLRQWR:DOHVRQVXFKGD\DVWKH6HFUHWDU\RI6WDWHPD\E\
RUGHUDSSRLQWDQG
E LQUHODWLRQWR:DOHVRQVXFKGD\DVWKH1DWLRQDO$VVHPEO\IRU:DOHV
PD\E\RUGHUDSSRLQW



'LIIHUHQWGD\VPD\EHDSSRLQWHGIRUGLIIHUHQWSXUSRVHV

$SULO



5HQWHG+RPHV%LOO
3DUWu)LQDOSURYLVLRQV



([WHQW



6XEMHFWWRVXEVHFWLRQ  WKLV$FWH[WHQGVWR(QJODQGDQG:DOHVRQO\



3DUDJUDSK  RI6FKHGXOHDOVRH[WHQGVWR6FRWODQG



7KLV$FWDSSOLHVWRWKH,VOHVRI6FLOO\VXEMHFWWRVXFKH[FHSWLRQVDGDSWDWLRQVDQG
PRGLILFDWLRQVDVWKH6HFUHWDU\RI6WDWHPD\E\RUGHUGLUHFW

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu([FHSWLRQVWRVHFWLRQ

6&+('8/(6

6&+('8/(

6HFWLRQ

(;&(37,216726(&7,21
3$57
,1&/86,212)7(1$1&,(6$1'/,&(1&(6127:,7+,16(&7,21
7KHUXOH


 $ WHQDQF\ RU OLFHQFH ZKLFK LV QRW ZLWKLQ VHFWLRQ    RU   PD\ EH DQ
RFFXSDWLRQFRQWUDFWLIu
D LWFRQIHUVWKHULJKWWRRFFXS\SUHPLVHVDVDKRPHRQDQLQGLYLGXDO
qWKHEHQHILFLDU\r RWKHUWKDQWKHSHUVRQZLWKZKRPLWLVPDGHDQG
E WKHQRWLFHFRQGLWLRQLVPHW
 $WHQDQF\RUOLFHQFHZKLFKLVQRWZLWKLQVHFWLRQEHFDXVHQRUHQWRURWKHU
FRQVLGHUDWLRQLVSD\DEOHXQGHULW DQGWRZKLFKVXESDUDJUDSK  GRHVQRW
DSSO\ PD\EHDQRFFXSDWLRQFRQWUDFWLIWKHQRWLFHFRQGLWLRQLVPHW
 7KH QRWLFH FRQGLWLRQ LV PHW LI EHIRUH RU DW WKH WLPH ZKHQ WKH WHQDQF\ RU
OLFHQFHLVPDGHWKHODQGORUGJLYHVDQRWLFHWRWKHSHUVRQZLWKZKRPLWLV
PDGHVWDWLQJWKDWLWLVWREHDQRFFXSDWLRQFRQWUDFW
 5HIHUHQFHVWRDWHQDQF\RUOLFHQFHWRZKLFKWKLVSDUDJUDSKDSSOLHVDUHWRD
WHQDQF\RUOLFHQFHu
D ZKLFKLVZLWKLQVXESDUDJUDSK  D RU
E XQGHUZKLFKQRUHQWRURWKHUFRQVLGHUDWLRQLVSD\DEOH

&RQWUDFWVIRUDQRWKHUpVEHQHILWIXUWKHUSURYLVLRQ


 7KLV SDUDJUDSK DSSOLHV ZKHUH D QRWLFH XQGHU SDUDJUDSK    LV JLYHQ LQ
UHODWLRQWRDWHQDQF\RUOLFHQFHZLWKLQSDUDJUDSK  D 
 7KH QRWLFH PD\ VSHFLI\ SURYLVLRQV RI WKLV $FW DQG VXERUGLQDWH OHJLVODWLRQ
PDGHXQGHULWZKLFKDUHWRKDYHHIIHFWLQUHODWLRQWRWKHRFFXSDWLRQFRQWUDFW
DVLIUHIHUHQFHVWRWKHFRQWUDFWKROGHUZHUHUHIHUHQFHVWRWKHEHQHILFLDU\
 ,ILWGRHVVRWKHSURYLVLRQVVSHFLILHGLQWKHQRWLFHKDYHHIIHFWDFFRUGLQJO\
 6HFWLRQ  E DQG  E DSSOLHVWRIXQGDPHQWDOSURYLVLRQVVSHFLILHGLQWKH
QRWLFH DV LI UHIHUHQFHV WR WKH FRQWUDFWKROGHU ZHUH UHIHUHQFHV WR WKH
EHQHILFLDU\

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu([FHSWLRQVWRVHFWLRQ
3DUWu([FOXGHGWHQDQFLHVDQGOLFHQFHV

3$57
(;&/8'('7(1$1&,(6$1'/,&(1&(6
7HQDQFLHVDQGOLFHQFHVWKDWDUHQHYHURFFXSDWLRQFRQWUDFWV
7KHUXOH


 $ WHQDQF\ RU OLFHQFH LV QRW DQ RFFXSDWLRQ FRQWUDFW DW DQ\ WLPH ZKHQ WKLV
SDUDJUDSKDSSOLHVWRLW
 7KLVSDUDJUDSKDSSOLHVWRDWHQDQF\RUOLFHQFHLIDOOWKHSHUVRQVZLWKZKRP
LW LV PDGH DUH H[FOXGHG IURP EHLQJ FRQWUDFWKROGHUV E\ VHFWLRQ  
LQGLYLGXDOVZKRKDYHQRWUHDFKHGWKHDJHRI 
 7KLVSDUDJUDSKDOVRDSSOLHVWRu
D DWHQDQF\WRZKLFK3DUWRIWKH/DQGORUGDQG7HQDQW$FW F 
EXVLQHVVWHQDQFLHV DSSOLHV
E DSURWHFWHGRFFXSDQF\RUDVWDWXWRU\WHQDQF\ZLWKLQWKHPHDQLQJRI
WKH5HQW $JULFXOWXUH $FW F  
F DSURWHFWHGWHQDQF\RUDVWDWXWRU\WHQDQF\ZLWKLQWKHPHDQLQJRIWKH
5HQW$FW F  
G D WHQDQF\ RI DQ DJULFXOWXUDO KROGLQJ ZLWKLQ WKH PHDQLQJ RI WKH
$JULFXOWXUDO+ROGLQJV$FW F  
H D IDUP EXVLQHVV WHQDQF\ ZLWKLQ WKH PHDQLQJ RI WKH $JULFXOWXUDO
7HQDQFLHV$FW F  
I DORQJWHQDQF\ VHHSDUDJUDSK 
J D WHQDQF\ RU OLFHQFH ZKLFK UHODWHV WR GLUHFW DFFHVV DFFRPPRGDWLRQ
VHHSDUDJUDSK 

0HDQLQJRIqORQJWHQDQF\r


 q/RQJWHQDQF\rPHDQVu
D DWHQDQF\IRUDIL[HGWHUPRIPRUHWKDQ\HDUV ZKHWKHURUQRWLWLV
RU PD\ EHFRPH WHUPLQDEOH EHIRUH WKH HQG RI WKDW WHUP E\ QRWLFH
JLYHQE\WKHWHQDQWRUE\UHHQWU\RUIRUIHLWXUH 
E DWHQDQF\IRUDWHUPIL[HGE\ODZEHFDXVHRIDFRYHQDQWRUREOLJDWLRQ
IRUSHUSHWXDOUHQHZDORWKHUWKDQDWHQDQF\E\VXEGHPLVHIURPRQH
ZKLFKLVQRWDORQJWHQDQF\RU
F DWHQDQF\PDGHLQSXUVXDQFHRI3DUWRIWKH+RXVLQJ$FW F 
WKHULJKWWREX\ LQFOXGLQJDWHQDQF\PDGHLQSXUVXDQFHRIWKDW3DUW
DVLWKDVHIIHFWEHFDXVHRIVHFWLRQRIWKH+RXVLQJ$FW F 
WKHULJKWWRDFTXLUH 
 %XWDWHQDQF\WHUPLQDEOHE\QRWLFHDIWHUDGHDWKLVQRWDORQJWHQDQF\XQOHVV
LWLVDVKDUHGRZQHUVKLSWHQDQF\
 $VKDUHGRZQHUVKLSWHQDQF\LVDWHQDQF\ZKLFKu
D ZDV PDGH E\ D KRXVLQJ DVVRFLDWLRQ ZKLFK ZDV D UHJLVWHUHG VRFLDO
ODQGORUG
E ZDVPDGHIRUDSUHPLXPFDOFXODWHGE\UHIHUHQFHWRDSHUFHQWDJHRI
WKHYDOXHRIWKHSUHPLVHVRURIWKHFRVWRISURYLGLQJWKHPDQG
F ZKHQ PDGH FRPSOLHG ZLWK WKH UHTXLUHPHQWV RI WKH VKDUHG
RZQHUVKLSUHJXODWLRQVWKHQLQIRUFH

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu([FHSWLRQVWRVHFWLRQ
3DUWu([FOXGHGWHQDQFLHVDQGOLFHQFHV

 $WHQDQF\PDGHEHIRUHDQ\VKDUHGRZQHUVKLSUHJXODWLRQVZHUHLQIRUFHLVWR
EHWUHDWHGDVZLWKLQVXESDUDJUDSK  F LIZKHQLWZDVPDGHLWFRPSOLHG
ZLWKWKHUHTXLUHPHQWVRIWKHILUVWVXFKUHJXODWLRQVWREHLQIRUFH
 q6KDUHGRZQHUVKLSUHJXODWLRQVrPHDQVUHJXODWLRQVXQGHUu
D VHFWLRQ  E RIWKH+RXVLQJ$FW F  RU
E SDUDJUDSK  E RI6FKHGXOH$WRWKH/HDVHKROG5HIRUP$FW
F  
0HDQLQJRIqGLUHFWDFFHVVDFFRPPRGDWLRQr


 'LUHFWDFFHVVDFFRPPRGDWLRQLVDFFRPPRGDWLRQZKLFKu
D LVSURYLGHGE\DFRPPXQLW\ODQGORUGRUDUHJLVWHUHGFKDULW\
E
VXEMHFWWRDYDLODELOLW\ LVSURYLGHGRQGHPDQGWRDQ\SHUVRQZKR
DSSHDUVWRVDWLVI\FULWHULDGHWHUPLQHGE\WKHFRPPXQLW\ODQGORUGRU
FKDULW\DQG
F LVSURYLGHGRQO\IRUSHULRGVRIKRXUV RUOHVV DWDWLPH
 $FFRPPRGDWLRQPD\EHGLUHFWDFFHVVDFFRPPRGDWLRQHYHQLILWLVSURYLGHG
WRWKHVDPHSHUVRQIRUVHYHUDOSHULRGVLQVXFFHVVLRQ
7HQDQFLHVDQGOLFHQFHVWKDWDUHQRWRFFXSDWLRQFRQWUDFWVXQOHVVQRWLFHLVJLYHQ

7KHUXOH


 $ WHQDQF\ RU OLFHQFH ZLWKLQ VHFWLRQ  EXW WR ZKLFK VXESDUDJUDSK 
DSSOLHVLVQRWDQRFFXSDWLRQFRQWUDFWXQOHVVWKHQRWLFHFRQGLWLRQLVPHW
 7KLVVXESDUDJUDSKDSSOLHVWRDWHQDQF\RUOLFHQFHu
D ZKLFK FRQIHUV WKH ULJKW WR RFFXS\ SUHPLVHV IRU WKH SXUSRVHV RI D
KROLGD\
E ZKLFKUHODWHVWRWKHSURYLVLRQRIDFFRPPRGDWLRQLQDFDUHLQVWLWXWLRQ
VHHSDUDJUDSK 
F ZKLFK UHODWHV WR WKH SURYLVLRQ RI DFFRPPRGDWLRQ LQ EDUUDFNV VHH
SDUDJUDSK 
G ZKLFKLVDWHPSRUDU\H[SHGLHQW VHHSDUDJUDSK RU
H WR ZKLFK WKH VKDUHG DFFRPPRGDWLRQ H[FHSWLRQ DSSOLHV VHH
SDUDJUDSK 
 7KH QRWLFH FRQGLWLRQ LV PHW LI EHIRUH RU DW WKH WLPH ZKHQ WKH WHQDQF\ RU
OLFHQFHLVPDGHWKHODQGORUGJLYHVDQRWLFHWRWKHSHUVRQZLWKZKRPLWLV
PDGHVWDWLQJWKDWLWLVWREHDQRFFXSDWLRQFRQWUDFW

0HDQLQJRIqFDUHLQVWLWXWLRQr


q&DUHLQVWLWXWLRQrPHDQVu
D DKHDOWKVHUYLFHKRVSLWDOZLWKLQWKHPHDQLQJRIWKH1DWLRQDO+HDOWK
6HUYLFH$FW F   VHHVHFWLRQ  
E DQLQGHSHQGHQWKRVSLWDODFDUHKRPHRUDUHVLGHQWLDOIDPLO\FHQWUH
ZLWKLQ WKH PHDQLQJ RI WKH &DUH 6WDQGDUGV $FW  F   VHH
VHFWLRQVWR RU
F DFKLOGUHQpVKRPHLQUHVSHFWRIZKLFKDSHUVRQLVUHJLVWHUHGXQGHU
3DUWRIWKDW$FW

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu([FHSWLRQVWRVHFWLRQ
3DUWu([FOXGHGWHQDQFLHVDQGOLFHQFHV

0HDQLQJRIqEDUUDFNVr


 q%DUUDFNVrPHDQVDEXLOGLQJRUVWUXFWXUHRUSDUWRIDEXLOGLQJRUVWUXFWXUH
ZKLFKu
D LVRFFXSLHGIRUWKHSXUSRVHVRIDQ\RIWKHDUPHGIRUFHVRIWKH&URZQ
DQG
E LVXVHGIRUWKHSURYLVLRQRIVOHHSLQJDFFRPPRGDWLRQIRURQHRUPRUH
SHUVRQVZKRDUHPHPEHUVRIDQ\RIWKRVHIRUFHV
 %XWqEDUUDFNVrGRHVQRWLQFOXGHDKRXVHRUIODWOHWRUOLFHQVHGDVDVHSDUDWH
GZHOOLQJ

0HDQLQJRIqWHPSRUDU\H[SHGLHQWr


 $WHQDQF\RUOLFHQFHLVDWHPSRUDU\H[SHGLHQWLILWLVPDGHDVDWHPSRUDU\
H[SHGLHQWZLWKDSHUVRQZKRHQWHUHGWKHSUHPLVHVWRZKLFKLWUHODWHV RUDQ\
RWKHUSUHPLVHV DVDWUHVSDVVHU
 ,WLVLUUHOHYDQWZKHWKHURUQRWEHIRUHWKHEHJLQQLQJRIWKHWHQDQF\RUOLFHQFH
DQRWKHUWHQDQF\RUOLFHQFHWRRFFXS\WKHSUHPLVHV RUDQ\RWKHUSUHPLVHV
KDGEHHQPDGHZLWKWKHSHUVRQ
 $ WHQDQF\ RU OLFHQFH ZKLFK DULVHV XQGHU VHFWLRQ  LV QRW D WHPSRUDU\
H[SHGLHQW

0HDQLQJRIqVKDUHGDFFRPPRGDWLRQr


 7KHVKDUHGDFFRPPRGDWLRQH[FHSWLRQDSSOLHVLIu
D WKHWHUPVRIWKHWHQDQF\RUOLFHQFHSURYLGHIRUWKHWHQDQWRUOLFHQVHH
WRVKDUHDQ\DFFRPPRGDWLRQZLWKWKHODQGORUGDQG
E LPPHGLDWHO\ EHIRUH WKH WHQDQF\ RU OLFHQFH LV PDGH WKH ODQGORUG
RFFXSLHVDVKLVRQO\RUSULQFLSDOKRPHSUHPLVHVZKLFKLQFOXGHDOORU
SDUWRIWKHVKDUHGDFFRPPRGDWLRQ
 %XWWKHH[FHSWLRQDSSOLHVRQO\IRUVRORQJDVWKHSHUVRQZKRLVIURPWLPHWR
WLPHWKHODQGORUGLQUHODWLRQWRWKHWHQDQF\RUOLFHQFHFRQWLQXHVWRRFFXS\
VXFKSUHPLVHVDVKLVRQO\RUSULQFLSDOKRPH
 $WHQDQWRUOLFHQVHHVKDUHVDFFRPPRGDWLRQZLWKWKHODQGORUGLIWKHWHQDQWRU
OLFHQVHHKDVWKHXVHRILWLQFRPPRQZLWKWKHODQGORUG ZKHWKHURUQRWLQ
FRPPRQZLWKRWKHUV 
 q$FFRPPRGDWLRQrGRHVQRWLQFOXGHDQDUHDXVHGIRUVWRUDJHRUDVWDLUFDVH
SDVVDJHFRUULGRURURWKHUPHDQVRIDFFHVV
 ,IWZRRUPRUHSHUVRQVDUHWKHODQGORUGLQUHODWLRQWRDWHQDQF\RUOLFHQFH
UHIHUHQFHVWRWKHODQGORUGDUHUHIHUHQFHVWRDQ\RQHRIWKHP
7HQDQFLHVDQGOLFHQFHVWRZKLFKVSHFLDOUXOHVDSSO\

+RPHOHVVQHVV


$WHQDQF\RUOLFHQFHZLWKLQVHFWLRQEXWPDGHZLWKDQLQGLYLGXDOE\DORFDO
KRXVLQJDXWKRULW\EHFDXVHRIWKHDXWKRULW\pVIXQFWLRQVXQGHU3DUWRIWKH
+RXVLQJ$FW F   KRPHOHVVQHVV LVQRWDQRFFXSDWLRQFRQWUDFWXQOHVV
WKHDXWKRULW\KDVGHFLGHGu

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu([FHSWLRQVWRVHFWLRQ
3DUWu([FOXGHGWHQDQFLHVDQGOLFHQFHV

D
E


WKDW WKH LQGLYLGXDO LV HOLJLEOH IRU DVVLVWDQFH ZLWKLQ WKH PHDQLQJ RI
VHFWLRQRIWKDW$FWDQG
WKDW WKH DXWKRULW\ RZHV KLP D GXW\ XQGHU VHFWLRQ  RI WKDW $FW
GXW\WRVHFXUHDYDLODELOLW\RIDFFRPPRGDWLRQIRUWZR\HDUV 

 7KLVSDUDJUDSKDSSOLHVZKHUHDORFDOKRXVLQJDXWKRULW\LQSXUVXDQFHRIDQ\
RIWKHDXWKRULW\pVKRXVLQJIXQFWLRQVXQGHUVHFWLRQRU  RI
WKH+RXVLQJ$FW F   LQWHULPKRXVLQJGXWLHV PDNHVDUUDQJHPHQWV
ZLWKDUHOHYDQWODQGORUGIRUWKHSURYLVLRQRIDFFRPPRGDWLRQ
 $ WHQDQF\ RU OLFHQFH ZLWKLQ VHFWLRQ  EXW PDGH E\ D UHOHYDQW ODQGORUG LQ
SXUVXDQFH RI WKH DUUDQJHPHQWV LV QRW DQ RFFXSDWLRQ FRQWUDFW XQWLO
LPPHGLDWHO\DIWHUWKHHQGRIWKHUHOHYDQWSHULRG
 6XESDUDJUDSK  GRHVQRWDSSO\LIEHIRUHWKHHQGRIWKHUHOHYDQWSHULRG
WKH ODQGORUG JLYHV WKH SHUVRQ ZLWK ZKRP WKH WHQDQF\ RU OLFHQFH LV PDGH
QRWLFHWKDWLWLVDQRFFXSDWLRQFRQWUDFW
 7KHUHOHYDQWSHULRGLVWKHSHULRGRIPRQWKVVWDUWLQJZLWKu
D WKHGD\RQZKLFKWKDWSHUVRQZDVQRWLILHGRIWKHDXWKRULW\pVGHFLVLRQ
XQGHUVHFWLRQ  RU  RIWKH+RXVLQJ$FWRU
E LIWKHUHLVDUHYLHZRIWKDWGHFLVLRQXQGHUVHFWLRQRIWKDW$FWRUDQ
DSSHDOWRWKHFRXUWXQGHUVHFWLRQRIWKDW$FWWKHGD\RQZKLFK
KH LV QRWLILHG RI WKH GHFLVLRQ RQ UHYLHZ RU WKH DSSHDO LV ILQDOO\
GHWHUPLQHG
 q5HOHYDQWODQGORUGrPHDQVu
D DFRPPXQLW\ODQGORUGZKLFKLVDUHJLVWHUHGVRFLDOODQGORUGRU
E DSULYDWHODQGORUG

6XSSRUWHGDFFRPPRGDWLRQ


 $ WHQDQF\ RU OLFHQFH ZLWKLQ VHFWLRQ  EXW ZKLFK UHODWHV WR VXSSRUWHG
DFFRPPRGDWLRQ LV QRW DQ RFFXSDWLRQ FRQWUDFW LI LW LV LQWHQGHG WKDW
DFFRPPRGDWLRQZLOOEHSURYLGHGXQGHULWIRUDSHULRGZKLFKLVQRORQJHU
WKDQWKHUHOHYDQWSHULRG
 %XWLIWKHWHQDQF\RUOLFHQFHFRQWLQXHVDIWHUWKHHQGRIWKHUHOHYDQWSHULRGLW
EHFRPHVDQRFFXSDWLRQFRQWUDFWLPPHGLDWHO\DIWHUWKHHQGRIWKHUHOHYDQW
SHULRG
 7KHHIIHFWLYHGDWHRIDQRFFXSDWLRQFRQWUDFWXQGHUVXESDUDJUDSK  LVWKH
GD\LPPHGLDWHO\DIWHUWKHODVWGD\RIWKHUHOHYDQWSHULRG
 7KHUHOHYDQWSHULRGLVWKHSHULRGRIIRXUPRQWKVVWDUWLQJZLWKWKHVWDUWGDWH
RIWKHWHQDQF\RUOLFHQFHEXWWKLVLVVXEMHFWWRSDUDJUDSK
 ,QWKLV6FKHGXOHWKHVWDUWGDWHRIDWHQDQF\RUOLFHQFHLVWKHGD\RQZKLFKWKH
WHQDQW RU OLFHQVHH LV ILUVW HQWLWOHG WR RFFXS\ WKH SUHPLVHV VXEMHFW WR WKH
WHQDQF\RUOLFHQFH



 7KLVSDUDJUDSKDSSOLHVLIu
D WKHWHQDQWRUOLFHQVHHZDVSUHYLRXVO\HQWLWOHGWRRFFXS\VXSSRUWHG
DFFRPPRGDWLRQ XQGHU RQH RU PRUH UHOHYDQW WHQDQFLHV RU OLFHQFHV
qWKHSUHYLRXVFRQWUDFWVr DQG
E WKH FXUUHQW WHQDQF\ RU OLFHQFH LV WKH LPPHGLDWH VXFFHVVRU RI WKH
SUHYLRXVFRQWUDFW RURQHRIWKHSUHYLRXVFRQWUDFWV 

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu([FHSWLRQVWRVHFWLRQ
3DUWu([FOXGHGWHQDQFLHVDQGOLFHQFHV

 $ UHOHYDQW WHQDQF\ RU OLFHQFH LV D WHQDQF\ RU OLFHQFH ZKLFK UHODWHV WR
VXSSRUWHGDFFRPPRGDWLRQDQGWRu
D WKHSUHPLVHVWRZKLFKWKHFXUUHQWWHQDQF\RUOLFHQFHUHODWHVRU
E SUHPLVHV LQ WKH VDPH XQLW DV WKH SUHPLVHV WR ZKLFK WKH FXUUHQW
WHQDQF\RUOLFHQFHUHODWHV
 ,IWKHUHLVDVROHWHQDQWRUOLFHQVHHDQGRQHSUHYLRXVFRQWUDFWWKHUHOHYDQW
SHULRG LV WKH SHULRG RI IRXU PRQWKV VWDUWLQJ ZLWK WKH VWDUW GDWH RI WKH
SUHYLRXVFRQWUDFW
 ,IWKHUHLVDVROHWHQDQWRUOLFHQVHHDQGWZRRUPRUHSUHYLRXVFRQWUDFWVWKH
UHOHYDQWSHULRGLVWKHSHULRGRIIRXUPRQWKVVWDUWLQJZLWKWKHVWDUWGDWHRIWKH
PRVW UHFHQW RI WKH SUHYLRXV FRQWUDFWV ZKLFK ZDV QRW LWVHOI WKH LPPHGLDWH
VXFFHVVRURIDUHOHYDQWWHQDQF\RUOLFHQFH
 ,IWKHUHDUHMRLQWWHQDQWVRUOLFHQVHHVWKHUHOHYDQWSHULRGLVWKHSHULRGRIIRXU
PRQWKVVWDUWLQJZLWKWKHGDWHLGHQWLILHGE\u
D LGHQWLI\LQJLQUHODWLRQ WR HDFKMRLQWWHQDQWRU OLFHQVHHWKHGDWH RQ
ZKLFKWKHUHOHYDQWSHULRGZRXOGVWDUWXQGHUVXESDUDJUDSKV  DQG
 LIKHZHUHWKHVROHWHQDQWRUOLFHQVHHDQG
E WDNLQJWKHHDUOLHVWRIWKRVHGDWHV
 $ WHQDQF\ RU OLFHQFH qFRQWUDFW r  LV WKH LPPHGLDWH VXFFHVVRU RI DQRWKHU
WHQDQF\RUOLFHQFH qFRQWUDFWr LIFRQWUDFWHQGVLPPHGLDWHO\EHIRUHWKH
VWDUWGDWHRIFRQWUDFW
3$57
32:(572$0(1'6&+('8/(


 7KHDSSURSULDWHDXWKRULW\PD\E\RUGHUDPHQGWKLV6FKHGXOH
 $QRUGHUXQGHUVXESDUDJUDSK  PD\PDNHFRQVHTXHQWLDODPHQGPHQWVWR
DQGUHSHDOVRIDQ\HQDFWPHQW

6&+('8/(

6HFWLRQVDQG

2&&83$7,21&2175$&76:+,&+0$<%(67$1'$5'&2175$&76
2FFXSDWLRQFRQWUDFWVE\QRWLFH


$QRFFXSDWLRQFRQWUDFWZKLFKZRXOGQRWEHDQRFFXSDWLRQFRQWUDFWEXWIRU
DQRWLFHXQGHUSDUDJUDSKRURI6FKHGXOH

6XSSRUWHGDFFRPPRGDWLRQ


$QRFFXSDWLRQFRQWUDFWZKLFKUHODWHVWRVXSSRUWHGDFFRPPRGDWLRQ

3UREDWLRQDU\RFFXSDWLRQ


 $Q RFFXSDWLRQ FRQWUDFW ZLWKLQ WKLV SDUDJUDSK ZKLFK GRHV QRW UHODWH WR
VXSSRUWHGDFFRPPRGDWLRQ

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu2FFXSDWLRQFRQWUDFWVZKLFKPD\EHVWDQGDUGFRQWUDFWV

 $QRFFXSDWLRQFRQWUDFWLVZLWKLQWKLVSDUDJUDSKXQOHVVLPPHGLDWHO\EHIRUH
WKHUHOHYDQWGDWHu
D D FRQWUDFWKROGHU XQGHU LW ZDV D FRQWUDFWKROGHU XQGHU D VHFXUH
FRQWUDFWDQG
E WKHODQGORUGXQGHUWKHVHFXUHFRQWUDFWZDVDFRPPXQLW\ODQGORUG
 7KHUHOHYDQWGDWHu
D LQ UHODWLRQ WR D FRQWUDFW PDGH E\ D FRPPXQLW\ ODQGORUG LV WKH
HIIHFWLYHGDWHDQG
E LQUHODWLRQWRDFRQWUDFWXQGHUZKLFKDFRPPXQLW\ODQGORUGEHFRPHV
WKHODQGORUGLVWKHGD\RQZKLFKLWEHFRPHVWKHODQGORUG
$FFRPPRGDWLRQIRUDV\OXPVHHNHUV


$Q RFFXSDWLRQ FRQWUDFW PDGH LQ RUGHU WR SURYLGH DFFRPPRGDWLRQ XQGHU
3DUWRIWKH,PPLJUDWLRQDQG$V\OXP$FW F   VXSSRUWIRUDV\OXP
VHHNHUV 

$FFRPPRGDWLRQIRUGLVSODFHGSHUVRQV


$Q RFFXSDWLRQ FRQWUDFW PDGH XQGHU WKH 'LVSODFHG 3HUVRQV 7HPSRUDU\
3URWHFWLRQ 5HJXODWLRQV 6,  

$FFRPPRGDWLRQIRUKRPHOHVVSHUVRQV


$QRFFXSDWLRQFRQWUDFWPDGHDVGHVFULEHGLQSDUDJUDSKRURI6FKHGXOH
 DFFRPPRGDWLRQIRUKRPHOHVVSHUVRQV 

6HUYLFHRFFXSDQF\JHQHUDO


 $QRFFXSDWLRQFRQWUDFWZKHUHWKHFRQWUDFWKROGHUu
D LVHPSOR\HGE\DUHOHYDQWHPSOR\HUDQG
E LVUHTXLUHGE\KLVFRQWUDFWRIHPSOR\PHQWWRRFFXS\WKHSUHPLVHV
 q5HOHYDQWHPSOR\HUrPHDQVu
D DORFDODXWKRULW\
E DQHZWRZQFRUSRUDWLRQ
F DKRXVLQJDFWLRQWUXVW
G DQXUEDQGHYHORSPHQWFRUSRUDWLRQ
H D UHJLVWHUHG VRFLDO ODQGORUG RWKHU WKDQ D IXOO\ PXWXDO KRXVLQJ
DVVRFLDWLRQRUDFRRSHUDWLYHKRXVLQJDVVRFLDWLRQ 
I D PDQDJHU ZKR H[HUFLVHV D ORFDO KRXVLQJ DXWKRULW\pV PDQDJHPHQW
IXQFWLRQVXQGHUDPDQDJHPHQWDJUHHPHQWRU
J WKHJRYHUQRUVRIDYROXQWDU\DLGHGVFKRRO
 q0DQDJHPHQW DJUHHPHQWr PHDQV DQ DJUHHPHQW XQGHU VHFWLRQ  RI WKH
+RXVLQJ $FW  F   DQG qPDQDJHUr PHDQV D SHUVRQ ZLWK ZKRP WKH
DJUHHPHQWLVPDGH
 q9ROXQWDU\DLGHGVFKRROrKDVWKHVDPHPHDQLQJDVLQWKH6FKRRO6WDQGDUGV
DQG)UDPHZRUN$FW F  

$SULO

5HQWHG+RPHV%LOO
6FKHGXOHu2FFXSDWLRQFRQWUDFWVZKLFKPD\EHVWDQGDUGFRQWUDFWV



6HUYLFHRFFXSDQF\SROLFH


$QRFFXSDWLRQFRQWUDFWZKHUHu
D WKHFRQWUDFWKROGHULVDPHPEHURIDSROLFHIRUFHDQG
E WKHSUHPLVHVDUHSURYLGHGIRUWKHFRQWUDFWKROGHUIUHHRIUHQWXQGHU
UHJXODWLRQV PDGH XQGHU VHFWLRQ  RI WKH 3ROLFH $FW  F 
JHQHUDO UHJXODWLRQV DV WR JRYHUQPHQW DGPLQLVWUDWLRQ DQG
FRQGLWLRQVRIVHUYLFH 

6HUYLFHRFFXSDQF\ILUHDQGUHVFXHVHUYLFHV


$QRFFXSDWLRQFRQWUDFWZKHUHu
D WKHFRQWUDFWKROGHULVDQHPSOR\HHRIDILUHDQGUHVFXHDXWKRULW\
E WKHFRQWUDFWKROGHUpVFRQWUDFWRIHPSOR\PHQWUHTXLUHVKLPWROLYHLQ
FORVHSUR[LPLW\WRDSDUWLFXODUILUHVWDWLRQDQG
F WKHSUHPLVHVZHUHSURYLGHGWRKLPE\WKHILUHDQGUHVFXHDXWKRULW\
LQFRQVHTXHQFHRIWKDWUHTXLUHPHQW

6WXGHQWDFFRPPRGDWLRQ


 $Q RFFXSDWLRQ FRQWUDFW ZKHUH WKH ULJKW WR RFFXS\ LV FRQIHUUHG IRU WKH
SXUSRVHRIHQDEOLQJWKHFRQWUDFWKROGHUWRDWWHQGDGHVLJQDWHGFRXUVHDWDQ
HGXFDWLRQDOHVWDEOLVKPHQW
 q'HVLJQDWHGFRXUVHrPHDQVDFRXUVHRIDQ\NLQGSUHVFULEHGIRUWKHSXUSRVHV
RIWKLVSDUDJUDSK
 q(GXFDWLRQDO HVWDEOLVKPHQWr PHDQV DQ LQVWLWXWLRQ RU XQLYHUVLW\ ZKLFK
SURYLGHV IXUWKHU HGXFDWLRQ RU KLJKHU HGXFDWLRQ RU ERWK  DQG qIXUWKHU
HGXFDWLRQr DQG qKLJKHU HGXFDWLRQr KDYH WKH VDPH PHDQLQJ DV LQ WKH
(GXFDWLRQ$FW F   VHHVHFWLRQVDQG 

7HPSRUDU\DFFRPPRGDWLRQODQGDFTXLUHGIRUGHYHORSPHQW


 $QRFFXSDWLRQFRQWUDFWZKHUHu
D WKH SUHPLVHV DUH RU DUH SDUW RI ODQG ZKLFK KDV EHHQ DFTXLUHG IRU
GHYHORSPHQWDQG
E WKH SUHPLVHV DUH XVHG E\ WKH ODQGORUG DV WHPSRUDU\ KRXVLQJ
DFFRPPRGDWLRQSHQGLQJGHYHORSPHQWRIWKHODQG
 q'HYHORSPHQWr KDV WKH PHDQLQJ JLYHQ E\ VHFWLRQ  RI WKH 7RZQ DQG
&RXQWU\3ODQQLQJ$FW F  

7HPSRUDU\DFFRPPRGDWLRQSHUVRQVWDNLQJXSHPSOR\PHQW


 $QRFFXSDWLRQFRQWUDFWZKHUHu
D LPPHGLDWHO\ EHIRUH WKH PDNLQJ RI WKH FRQWUDFW WKH FRQWUDFWKROGHU
ZDVQRWOLYLQJLQWKHGLVWULFWLQZKLFKWKHSUHPLVHVDUHVLWXDWHG
E EHIRUH WKH PDNLQJ RI WKH FRQWUDFW WKH FRQWUDFWKROGHU REWDLQHG
HPSOR\PHQW RU DQ RIIHU RI HPSOR\PHQW LQ WKH GLVWULFW RU LWV
VXUURXQGLQJDUHDDQG
F WKH ULJKW WR RFFXS\ ZDV FRQIHUUHG IRU WKH SXUSRVH RI PHHWLQJ WKH
FRQWUDFWKROGHUpVQHHGIRUWHPSRUDU\DFFRPPRGDWLRQLQWKHGLVWULFW

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu2FFXSDWLRQFRQWUDFWVZKLFKPD\EHVWDQGDUGFRQWUDFWV

RULWVVXUURXQGLQJDUHDLQRUGHUWRZRUNWKHUHDQGHQDEOLQJKLPWR
ILQGSHUPDQHQWDFFRPPRGDWLRQWKHUH
 ,QWKLVSDUDJUDSKu
qGLVWULFWrPHDQVGLVWULFWRIDORFDOKRXVLQJDXWKRULW\DQG
qVXUURXQGLQJDUHDrLQUHODWLRQWRDGLVWULFWPHDQVWKHDUHDFRQVLVWLQJ
RIHDFKGLVWULFWWKDWDGMRLQVLW
7HPSRUDU\DFFRPPRGDWLRQVKRUWWHUPDUUDQJHPHQWV


$QRFFXSDWLRQFRQWUDFWZKHUHu
D WKHSUHPLVHVKDYHEHHQOHWWRWKHODQGORUGZLWKYDFDQWSRVVHVVLRQIRU
XVHDVWHPSRUDU\KRXVLQJDFFRPPRGDWLRQ
E WKHWHUPVRQZKLFKWKH\KDYHEHHQOHWLQFOXGHSURYLVLRQIRUWKHOHVVRU
WR REWDLQ YDFDQW SRVVHVVLRQ IURP WKH ODQGORUG DW WKH HQG RI D
VSHFLILHGSHULRGRUZKHQUHTXLUHGE\WKHOHVVRU
F WKHOHVVRULVQRWDFRPPXQLW\ODQGORUGDQG
G WKH ODQGORUG KDV QR LQWHUHVW LQ WKH SUHPLVHV RWKHU WKDQ XQGHU WKH
OHDVHLQTXHVWLRQRUDVPRUWJDJHH

7HPSRUDU\DFFRPPRGDWLRQDFFRPPRGDWLRQGXULQJZRUNV


 $QRFFXSDWLRQFRQWUDFWZKHUHu
D WKHSUHPLVHV WKHqWHPSRUDU\SUHPLVHVr KDYHEHHQPDGHDYDLODEOH
IRU RFFXSDWLRQ E\ WKH FRQWUDFWKROGHU q&r  RU &pV SUHGHFHVVRU
ZKLOHZRUNVDUHFDUULHGRXWRQWKHSUHPLVHVSUHYLRXVO\RFFXSLHGE\
& RU&pVSUHGHFHVVRU DVDKRPH
E WKH ODQGORUG RI WKH WHPSRUDU\ SUHPLVHV LV QRW WKH VDPH DV WKH
ODQGORUG RI WKH SUHPLVHV SUHYLRXVO\ RFFXSLHG E\ & RU &pV
SUHGHFHVVRU  WKHqROGSUHPLVHVr DQG
F & RU &pV SUHGHFHVVRU  ZDV QRW D FRQWUDFWKROGHU XQGHU D VHFXUH
FRQWUDFWRIWKHROGSUHPLVHVDWWKHWLPHZKHQ& RU&pVSUHGHFHVVRU
FHDVHGWRRFFXS\WKHPDVDKRPH
 $SHUVRQLVDSUHGHFHVVRURIDFRQWUDFWKROGHUXQGHUDQRFFXSDWLRQFRQWUDFW
LIKHZDVDQHDUOLHUFRQWUDFWKROGHUXQGHUWKHVDPHFRQWUDFW

$FFRPPRGDWLRQZKLFKLVQRWVRFLDODFFRPPRGDWLRQ


 $Q RFFXSDWLRQ FRQWUDFW ZKHUH WKH ODQGORUG LV D UHJLVWHUHG VRFLDO ODQGORUG
DQGu
D WKHDOORFDWLRQUXOHVGLGQRWDSSO\WRWKHPDNLQJRIWKHFRQWUDFWRU
E WKHSUHPLVHVDUHPDGHDYDLODEOHWRWKHFRQWUDFWKROGHUEHFDXVHKHLV
DNH\ZRUNHU
 7KH DOORFDWLRQ UXOHV DUH WKH ODQGORUGpV UXOHV IRU GHWHUPLQLQJ SULRULW\ DV
EHWZHHQ DSSOLFDQWV LQ WKH DOORFDWLRQ RI KRXVLQJ DFFRPPRGDWLRQ DQG
LQFOXGHDQ\UXOHRUSUDFWLFHZKHUHE\WKHODQGORUGSURYLGHVDFFRPPRGDWLRQ
WRSHUVRQVQRPLQDWHGE\DORFDOKRXVLQJDXWKRULW\
 :KHWKHU D FRQWUDFWKROGHU LV D qNH\ ZRUNHUr LV WR EH GHWHUPLQHG LQ
DFFRUGDQFHZLWKUHJXODWLRQVPDGHE\WKHDSSURSULDWHDXWKRULW\

$SULO

5HQWHG+RPHV%LOO
6FKHGXOHu2FFXSDWLRQFRQWUDFWVZKLFKPD\EHVWDQGDUGFRQWUDFWV



 7KHUHJXODWLRQVPD\LQFOXGHSURYLVLRQLGHQWLI\LQJNH\ZRUNHUVE\UHIHUHQFH
WRWKHQDWXUHRIWKHLUHPSOR\PHQWWKHLGHQWLW\RIWKHLUHPSOR\HUDQGWKH
DPRXQWRIWKHLUHDUQLQJV
 7KH6HFUHWDU\RI6WDWHPXVWFRQVXOWWKH+RXVLQJ&RUSRUDWLRQEHIRUHPDNLQJ
UHJXODWLRQVXQGHUWKLVSDUDJUDSK
3UHPLVHVLQWHQGHGIRUWUDQVIHU


$QRFFXSDWLRQFRQWUDFWZKHUHu
D WKHFRPPXQLW\ODQGORUGLVDUHJLVWHUHGVRFLDOODQGORUG
E WKH ODQGORUG KDV DFTXLUHG RU EXLOW RU RWKHUZLVH GHYHORSHG WKH
SUHPLVHV ZLWK WKH LQWHQWLRQ RI WUDQVIHUULQJ WKHP WR D IXOO\ PXWXDO
KRXVLQJDVVRFLDWLRQRUDFRRSHUDWLYHKRXVLQJDVVRFLDWLRQDQG
F WKHRFFXSDWLRQFRQWUDFWLVPDGHLQDQWLFLSDWLRQRIWKHWUDQVIHURIWKH
SUHPLVHV

3RZHUWRDPHQG


 7KH DSSURSULDWH DXWKRULW\ PD\ E\ RUGHU DPHQG WKLV 6FKHGXOH EXW WKH
1DWLRQDO$VVHPEO\IRU:DOHVPD\GRVRRQO\LILWKDVQRWPDGHDQRUGHU
XQGHUVHFWLRQ
 $QRUGHUXQGHUVXESDUDJUDSK  PD\PDNHFRQVHTXHQWLDODPHQGPHQWVWR
DQGUHSHDOVRIDQ\HQDFWPHQW

6&+('8/(

6HFWLRQ

32:(52)&2857725(0$1'
,QWURGXFWRU\


 7KLV6FKHGXOHDSSOLHVZKHUHWKHFRXUWKDVSRZHUWRUHPDQGDSHUVRQXQGHU
VHFWLRQ
 ,QWKLV6FKHGXOHqFRXUWrLQFOXGHVWKHUHOHYDQWMXGJH

5HPDQGLQFXVWRG\RURQEDLO


 7KHFRXUWPD\u
D UHPDQGWKHSHUVRQLQFXVWRG\ WKDWLVFRPPLWKLPWRFXVWRG\WREH
EURXJKWEHIRUHWKHFRXUWDWWKHHQGRIWKHSHULRGRIUHPDQGRUDWVXFK
HDUOLHUWLPHDVWKHFRXUWPD\UHTXLUH RU
E UHPDQGKLPRQEDLOLQDFFRUGDQFHZLWKVXESDUDJUDSK  
 7KHFRXUWPD\UHPDQGKLPRQEDLOu
D E\ WDNLQJ IURP KLP D UHFRJQL]DQFH ZLWK RU ZLWKRXW VXUHWLHV
FRQGLWLRQHGDVSURYLGHGLQSDUDJUDSKRU
E E\IL[LQJWKHDPRXQWRIWKHUHFRJQL]DQFHVZLWKDYLHZWRWKHLUEHLQJ
WDNHQ VXEVHTXHQWO\ LQ DFFRUGDQFH ZLWK SDUDJUDSK  DQG LQ WKH
PHDQWLPH FRPPLWWLQJ KLP WR FXVWRG\ LQ DFFRUGDQFH ZLWK VXE
SDUDJUDSK  D 

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu3RZHURIFRXUWWRUHPDQG

 :KHUH D SHUVRQ LV EURXJKW EHIRUH WKH FRXUW DIWHU UHPDQG WKH FRXUW PD\
IXUWKHUUHPDQGKLP


 ,IDSHUVRQLVUHPDQGHGRQEDLOXQGHUSDUDJUDSK  E WKHFRXUWPD\GLUHFW
WKDWKLVUHFRJQL]DQFHEHFRQGLWLRQHGIRUKLVDSSHDUDQFHu
D EHIRUHWKDWFRXUWDWWKHHQGRIWKHSHULRGRIUHPDQGRU
E DW HYHU\ WLPH DQG SODFH WR ZKLFK GXULQJ WKH FRXUVH RI WKH
SURFHHGLQJVWKHKHDULQJPD\IURPWLPHWRWLPHEHDGMRXUQHG
 ,IDUHFRJQL]DQFHLVFRQGLWLRQHGIRUDSHUVRQpVDSSHDUDQFHDVPHQWLRQHGLQ
VXESDUDJUDSK  E WKHIL[LQJRIDQ\WLPHIRUKLPQH[WWRDSSHDULVWREH
WUHDWHGDVDUHPDQG
 1RWKLQJLQWKLVSDUDJUDSKGHSULYHVWKHFRXUWRIWKHSRZHUDWDVXEVHTXHQW
KHDULQJWRUHPDQGKLPDIUHVK



 7KHFRXUWPD\QRWUHPDQGDSHUVRQIRUDSHULRGH[FHHGLQJHLJKWFOHDUGD\V
H[FHSWWKDWu
D LI WKH FRXUW UHPDQGV KLP RQ EDLO LW PD\ UHPDQG KLP IRU D ORQJHU
SHULRG LI KH DQG WKH ODQGORUG RQ ZKRVH DSSOLFDWLRQ WKH LQMXQFWLRQ
ZDVJUDQWHGFRQVHQWDQG
E LI WKH FRXUW DGMRXUQV D FDVH XQGHU VHFWLRQ    WKH FRXUW PD\
UHPDQGKLPIRUWKHSHULRGRIWKHDGMRXUQPHQW
 :KHUH WKH FRXUW KDV SRZHU WR UHPDQG D SHUVRQ LQ FXVWRG\ LW PD\ LI WKH
UHPDQG LV IRU D SHULRG QRW H[FHHGLQJ WKUHH FOHDU GD\V UHPLW KLP WR WKH
FXVWRG\RIDFRQVWDEOH

)XUWKHUUHPDQG


 ,IWKHFRXUWLVVDWLVILHGWKDWDSHUVRQZKRKDVEHHQUHPDQGHGLVXQDEOHE\
UHDVRQRILOOQHVVRUDFFLGHQWWRDSSHDURUEHEURXJKWEHIRUHWKHFRXUWDWWKH
HQGRIWKHSHULRGIRUZKLFKKHZDVUHPDQGHGWKHFRXUWPD\LQKLVDEVHQFH
UHPDQGKLPIRUDIXUWKHUWLPH
 ,QWKHFDVHRIDSHUVRQZKRZDVUHPDQGHGRQEDLOWKHSRZHUXQGHUVXE
SDUDJUDSK  PD\EHH[HUFLVHGE\HQODUJLQJKLVUHFRJQL]DQFH DQGWKRVHRI
DQ\VXUHWLHVIRUKLP WRDODWHUWLPH
 :KHUHDSHUVRQUHPDQGHGRQEDLOLVERXQGWRDSSHDUEHIRUHWKHFRXUWDWDQ\
WLPHDQGWKHFRXUWKDVQRSRZHUWRUHPDQGKLPXQGHUVXESDUDJUDSK  
WKH FRXUW PD\ LQ KLV DEVHQFH HQODUJH KLV UHFRJQL]DQFH DQG WKRVH RI DQ\
VXUHWLHVIRUKLP WRDODWHUWLPHDQGWKHHQODUJHPHQWRIKLVUHFRJQL]DQFHLV
WREHWUHDWHGDVDIXUWKHUUHPDQG
 3DUDJUDSK  GRHVQRWDSSO\WRWKHH[HUFLVHRIWKHSRZHUVFRQIHUUHGE\WKLV
SDUDJUDSK

3RVWSRQHPHQWRIWDNLQJRIUHFRJQL]DQFH


:KHUH XQGHU SDUDJUDSK   E  WKH FRXUW IL[HV WKH DPRXQW LQ ZKLFK WKH
SULQFLSDO DQGKLVVXUHWLHVLIDQ\ DUHWREHERXQGWKHUHFRJQL]DQFHPD\
DIWHUZDUGVEHWDNHQE\VXFKSHUVRQDVPD\EHVSHFLILHGE\UXOHVRIFRXUW
ZLWKWKHVDPHFRQVHTXHQFHVDVLILWKDGEHHQHQWHUHGEHIRUHWKHFRXUW

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu5HDVRQDEOHQHVVRIZLWKKROGLQJFRQVHQWHWF

6&+('8/(

6HFWLRQVDQG

5($621$%/(1(662):,7++2/',1*&216(17(7&
,QWURGXFWRU\


7KLV6FKHGXOHDSSOLHVIRUWKHSXUSRVHVRIDVVHVVLQJZKHWKHUu
D LWLVUHDVRQDEOHIRUDODQGORUGWRUHIXVHFRQVHQWWRDWUDQVDFWLRQRU
E DFRQGLWLRQVXEMHFWWRZKLFKWKHODQGORUGJLYHVFRQVHQWLVUHDVRQDEOH

6WDWXVRIRFFXSDWLRQFRQWUDFW


7KHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHZKHWKHUDQ\SDUW\WRWKHFRQWUDFW
KDV WDNHQ VWHSV WRZDUGV HQGLQJ WKH FRQWUDFW RU GRQH DQ\ DFW ZKLFK PD\
FDXVHWKHFRQWUDFWWRHQG

7KHSUHPLVHV


 7KHIROORZLQJFLUFXPVWDQFHVPD\EHUHOHYDQW
 7KHVL]HDQGVXLWDELOLW\RIWKHSUHPLVHVDIIHFWHGE\WKHWUDQVDFWLRQ
 :KHWKHUDVDUHVXOWRIWKHWUDQVDFWLRQWKHSUHPLVHVZLOOu
D FRQVWLWXWHDQRYHUFURZGHGGZHOOLQJIRUWKHSXUSRVHVRI3DUWRIWKH
+RXVLQJ$FW F   VHHVHFWLRQ 
E SURYLGH VXEVWDQWLDOO\ PRUH H[WHQVLYH DFFRPPRGDWLRQ WKDQ LV
UHDVRQDEO\UHTXLUHGE\WKHSHUVRQVZKRZLOORFFXS\WKHSUHPLVHVDV
DKRPHRU
F SURYLGH DFFRPPRGDWLRQ WKDW LV QRW VXLWDEOH WR WKH QHHGV RI WKH
SHUVRQVZKRZLOORFFXS\WKHSUHPLVHVDVDKRPH
 :KHWKHULIWKHWUDQVDFWLRQZHUHWRWDNHSODFHDQHVWDWHPDQDJHPHQWJURXQG
ZRXOGEHFRPHDYDLODEOHWRWKHODQGORUG
 ,IWKHODQGORUGKDVHVWDEOLVKHGUHTXLUHPHQWVDVWRu
D WKHQXPEHURISHUVRQVZKRDUHWRRFFXS\WKHSUHPLVHVDIIHFWHGE\
WKHWUDQVDFWLRQDVDKRPHRU
E WKHDJHRUJHQHUDOFKDUDFWHULVWLFVRIWKRVHSHUVRQV
ZKHWKHUWKHSHUVRQVZKRZLOORFFXS\WKHSUHPLVHVDVDKRPHZLOOFRPSO\
ZLWKWKRVHUHTXLUHPHQWV
 %XW WKH ODQGORUGpV UHTXLUHPHQWV DUH WR EH WDNHQ LQWR DFFRXQW XQGHU VXE
SDUDJUDSK  RQO\WRWKHH[WHQWWKDWWKH\DUHUHDVRQDEOH

&LUFXPVWDQFHVRIFRQWUDFWKROGHUHWF


 7KH UHOHYDQW FLUFXPVWDQFHV PD\ LQFOXGH WKH SUREDEOH HIIHFW RI WKH
WUDQVDFWLRQRQWKHSULYDWHDQGIDPLO\OLIHRIu
D WKHSDUWLHVWRWKHWUDQVDFWLRQDQG
E DQ\RWKHUSHUVRQZKRRFFXSLHVRUDVDUHVXOWRIWKHWUDQVDFWLRQZLOO
RFFXS\WKHSUHPLVHVDIIHFWHGE\WKHWUDQVDFWLRQDVDKRPH
 7KH UHOHYDQW FLUFXPVWDQFHV PD\ LQFOXGH WKH ILQDQFLDO LQWHUHVWV RI WKH
FRQWUDFWKROGHU EXW WKLV VXESDUDJUDSK GRHV QRW DSSO\ LI WKH RFFXSDWLRQ
FRQWUDFWLVDVHFXUHFRQWUDFWDQGWKHODQGORUGLVDFRPPXQLW\ODQGORUG

$SULO




5HQWHG+RPHV%LOO
6FKHGXOHu5HDVRQDEOHQHVVRIZLWKKROGLQJFRQVHQWHWF

 7KHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHWKHFRQGXFWRIWKHFRQWUDFWKROGHU
LQFOXGLQJ LQ SDUWLFXODU ZKHWKHU KH LV RU KDV EHHQ LQ EUHDFK RI WKH
RFFXSDWLRQFRQWUDFW 
 ,I WKH FRQWUDFWKROGHU LV LQ EUHDFK RI WKH RFFXSDWLRQ FRQWUDFW ZKHQ KH
UHTXHVWV WKH ODQGORUGpV FRQVHQW WR WKH WUDQVDFWLRQ LW LV UHDVRQDEOH IRU WKH
ODQGORUGWRLPSRVHDFRQGLWLRQWKDWu
D KLVFRQVHQWLVWRWDNHHIIHFWRQO\DIWHUWKHFRQWUDFWKROGHUFHDVHVWREH
LQEUHDFKRU
E GHVSLWHDQ\WKLQJLQWKLV$FWRUWKHRFFXSDWLRQFRQWUDFWWKHSHUVRQRU
DOOWKHSHUVRQVZKRZLOOEHFRQWUDFWKROGHUVDIWHUWKHWUDQVDFWLRQDUH
WREHOLDEOHLQUHVSHFWRIWKHEUHDFK

/DQGORUGpVFLUFXPVWDQFHV


 7KHIROORZLQJFLUFXPVWDQFHVPD\EHUHOHYDQW
 7KHODQGORUGpVLQWHUHVWVLQFOXGLQJKLVILQDQFLDOLQWHUHVWV
 ,I WKH ODQGORUG LV D FRPPXQLW\ ODQGORUG WKH SUREDEOH HIIHFW RI WKH
WUDQVDFWLRQRQLWVDELOLW\WRIXOILOLWVKRXVLQJIXQFWLRQV
 :KHWKHU DQG LI VR ZKHQ  D SHUVRQ ZRXOG REWDLQ SUHPLVHV RU SUHPLVHV
VLPLODUWRWKHSUHPLVHVDIIHFWHGE\WKHWUDQVDFWLRQ IURPWKHODQGORUGLIWKH
WUDQVDFWLRQGLGQRWWDNHSODFH
 ,IWKHODQGORUGLVUHTXLUHGWRSXEOLVKDVXPPDU\RIUXOHVXQGHUVHFWLRQ
RIWKH+RXVLQJ$FW F   DOORFDWLRQRIKRXVLQJDFFRPPRGDWLRQ WKRVH
UXOHV
 ,IWKHODQGORUGLVDORFDOKRXVLQJDXWKRULW\LWVDOORFDWLRQVFKHPH ZLWKLQWKH
PHDQLQJRIVHFWLRQRIWKH+RXVLQJ$FW F  DQGDQ\LQIRUPDWLRQ
DYDLODEOH XQGHU VHFWLRQ  $  RI WKDW $FW WR D SHUVRQ DSSO\LQJ IRU DQ
DOORFDWLRQRIKRXVLQJDFFRPPRGDWLRQ
 ,IQHLWKHUVXESDUDJUDSK  QRUVXESDUDJUDSK  DSSOLHVEXWWKHODQGORUG
KDVFULWHULDIRUWKHDOORFDWLRQRIDFFRPPRGDWLRQWKRVHFULWHULD
 :KHWKHUWKHWUDQVDFWLRQDFFRUGV RUWKHFRQGLWLRQVWRZKLFKWKHWUDQVDFWLRQ
LVVXEMHFWDFFRUG ZLWKDPDQDJHPHQWFRGHLVVXHGXQGHUVHFWLRQ



 7KHODQGORUGpVUHIXVDORIFRQVHQWLVUHDVRQDEOHLIu
D WKHODQGORUGLVDORFDOKRXVLQJDXWKRULW\DQG
E DVDUHVXOWRIWKHWUDQVDFWLRQDSHUVRQZKRLVLQHOLJLEOH RULVWREH
WUHDWHGDVLQHOLJLEOH IRUDQDOORFDWLRQRIKRXVLQJDFFRPPRGDWLRQE\
WKHODQGORUGZLOOEHFRPHDFRQWUDFWKROGHU
 6XESDUDJUDSK  GRHVQRWDSSO\WRDWUDQVIHUWRDSRWHQWLDOVXFFHVVRUXQGHU
VHFWLRQRUWRDVHFXUHFRQWUDFWKROGHUXQGHUVHFWLRQ
 :KHWKHU D SHUVRQ LV LQHOLJLEOH RU LV WR EH WUHDWHG DV LQHOLJLEOH IRU DQ
DOORFDWLRQRIKRXVLQJDFFRPPRGDWLRQE\WKHODQGORUGLVWREHGHWHUPLQHGLQ
DFFRUGDQFH ZLWK VHFWLRQ $ RI WKH +RXVLQJ $FW  DQG UHJXODWLRQV
XQGHUWKDWVHFWLRQ

$SULO

5HQWHG+RPHV%LOO
6FKHGXOHu5HDVRQDEOHQHVVRIZLWKKROGLQJFRQVHQWHWF



3URSRVHGMRLQWFRQWUDFWKROGHU


 ,I WKH FRQWUDFWKROGHU XQGHU WKH RFFXSDWLRQ FRQWUDFW VHHNV WKH ODQGORUGpV
FRQVHQW WR DGGLQJ D MRLQW FRQWUDFWKROGHU XQGHU VHFWLRQ  WKH UHOHYDQW
FLUFXPVWDQFHVPD\LQFOXGHu
D ZKHWKHU WKH SURSRVHG MRLQW FRQWUDFWKROGHU LV D VXLWDEOH FRQWUDFW
KROGHU
E ZKHWKHUKHLVDPHPEHURIWKHFRQWUDFWKROGHUpVIDPLO\DQGLIVRWKH
QDWXUHRIWKHUHODWLRQVKLS
F ZKHWKHUKHLVOLNHO\WREHFRPHDVROHFRQWUDFWKROGHULQUHODWLRQWRWKH
SUHPLVHV
G ZKHWKHUKHLVOLNHO\EXWIRUEHLQJPDGHDMRLQWFRQWUDFWKROGHUWR
VXFFHHGWRWKHFRQWUDFWXQGHUVHFWLRQ
 &LUFXPVWDQFHV UHOHYDQW WR SDUDJUDSK   D  PD\ LQFOXGH ZKHWKHU WKH
SURSRVHGMRLQWFRQWUDFWKROGHUu
D LVOLNHO\WRFRPSO\ZLWKWKHFRQWUDFWDQG
E KDVFRPSOLHGZLWKRWKHURFFXSDWLRQFRQWUDFWV ZKHWKHUDVFRQWUDFW
KROGHUXQGHUWKRVHFRQWUDFWVRURWKHUZLVH 
 &LUFXPVWDQFHVUHOHYDQWWRSDUDJUDSK  F PD\LQFOXGHu
D ZKHWKHUWKHODQGORUGZRXOGKDYHEHHQDEOHWRUHIXVHFRQVHQWLIWKH
FRQWUDFWKROGHUUHTXHVWHGWKHODQGORUGpVFRQVHQWWRDWUDQVIHURIWKH
FRQWUDFWWRWKHSURSRVHGMRLQWFRQWUDFWKROGHUDQG
E DQ\ FLUFXPVWDQFHV WKDW ZRXOG EH UHOHYDQW LI WKH ODQGORUG ZHUH
FRQVLGHULQJZKHWKHUWRPDNHDQHZRFFXSDWLRQFRQWUDFWLQUHODWLRQ
WRWKHSUHPLVHVZLWKWKDWSHUVRQ
 &LUFXPVWDQFHVUHOHYDQWWRSDUDJUDSK  G PD\LQFOXGHWKHSUREDEOHHIIHFW
RIJLYLQJFRQVHQWDVUHJDUGVu
D WKH SHUVRQV ZKR PD\ LQ IXWXUH EH TXDOLILHG WR VXFFHHG WR WKH
RFFXSDWLRQFRQWUDFWDQG
E WKHSHULRGIRUZKLFKWKHRFFXSDWLRQFRQWUDFWLVOLNHO\WRFRQWLQXHLQ
IRUFHLIRQHRUPRUHRIWKRVHSHUVRQVGRVXFFHHGWRLW
 ,I WKH ODQGORUG FRQVLGHUV WKDW WKH SUREDEOH HIIHFW RI JLYLQJ FRQVHQW LV WR
OHQJWKHQVXEVWDQWLDOO\WKHSHULRGGXULQJZKLFKWKHRFFXSDWLRQFRQWUDFWLV
OLNHO\ WR FRQWLQXH LQ IRUFH LW LV UHDVRQDEOH IRU WKH ODQGORUG WR LPSRVH WKH
FRQGLWLRQPHQWLRQHGLQVXESDUDJUDSK  
 7KH FRQGLWLRQ LV WKDW WKH MRLQW FRQWUDFWKROGHU LV WR EH WUHDWHG IRU WKH
SXUSRVHV RI WKLV $FW DV D SULRULW\ VXFFHVVRU RU DV D UHVHUYH VXFFHVVRU LQ
UHODWLRQWRWKHRFFXSDWLRQFRQWUDFW

3RWHQWLDOVXFFHVVRU


 7KLVSDUDJUDSKDSSOLHVLIWKHFRQWUDFWKROGHUXQGHUWKHRFFXSDWLRQFRQWUDFW
VHHNV WKH ODQGORUGpV FRQVHQW WR D WUDQVIHU RI WKH FRQWUDFW WR D SRWHQWLDO
VXFFHVVRULQDFFRUGDQFHZLWKVHFWLRQ
 7KH UHOHYDQW FLUFXPVWDQFHV PD\ LQFOXGH WKH SUREDEOH HIIHFW RI JLYLQJ
FRQVHQWDVUHJDUGVu
D WKH SHUVRQV ZKR PD\ LQ IXWXUH EH TXDOLILHG WR VXFFHHG WR WKH
RFFXSDWLRQFRQWUDFWDQG

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu5HDVRQDEOHQHVVRIZLWKKROGLQJFRQVHQWHWF

E

WKHSHULRGIRUZKLFKWKHRFFXSDWLRQFRQWUDFWLVOLNHO\WRFRQWLQXHLQ
IRUFHLIRQHRUPRUHRIWKRVHSHUVRQVGRVXFFHHGWRLW

 ,I WKH ODQGORUG FRQVLGHUV WKDW WKH SUREDEOH HIIHFW RI JLYLQJ FRQVHQW LV WR
OHQJWKHQVXEVWDQWLDOO\WKHSHULRGGXULQJZKLFKWKHRFFXSDWLRQFRQWUDFWLV
OLNHO\ WR FRQWLQXH LQ IRUFH LW LV UHDVRQDEOH IRU WKH ODQGORUG WR LPSRVH WKH
FRQGLWLRQPHQWLRQHGLQVXESDUDJUDSK  
 7KHFRQGLWLRQLVWKDWWKHSRWHQWLDOVXFFHVVRULVWREHWUHDWHGIRUWKHSXUSRVHV
RIWKLV$FWDVDSULRULW\VXFFHVVRURUDVDUHVHUYHVXFFHVVRULQUHODWLRQWRWKH
RFFXSDWLRQFRQWUDFW
7UDQVIHUWRVHFXUHFRQWUDFWKROGHU


 7KLVSDUDJUDSKDSSOLHVLIWKHFRQWUDFWKROGHUXQGHUDVHFXUHFRQWUDFW qWKH
WUDQVIHURUr VHHNVWRWUDQVIHUWKHFRQWUDFWLQDFFRUGDQFHZLWKVHFWLRQWRD
SHUVRQ qWKH WUDQVIHUHHr  ZKR LV D FRQWUDFWKROGHU XQGHU DQRWKHU VHFXUH
FRQWUDFW
 7KHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHZKHWKHUWKHWUDQVIHULVWREHSDUWRI
DVHULHVRIWUDQVDFWLRQVDQGLILWLVDOOWKHFLUFXPVWDQFHVUHODWLQJWRWKHRWKHU
WUDQVDFWLRQVLQWHQGHGWREHSDUWRIWKHVHULHV
 ,IWKHWUDQVIHULVWREHSDUWRIDVHULHVRIWUDQVDFWLRQVLWLVUHDVRQDEOHWRLPSRVH
D FRQGLWLRQ WKDW WKH WUDQVIHU PD\ WDNH SODFH RQO\ LI WKH RWKHU WUDQVDFWLRQV
WDNHSODFH
 7KHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHZKHWKHUWKHWUDQVIHUHHLVDSULRULW\
RUUHVHUYHVXFFHVVRULQUHODWLRQWRWKHVHFXUHFRQWUDFWXQGHUZKLFKKHLVD
FRQWUDFWKROGHUEHIRUHWKHWUDQVIHU
 ,IKHLVLWLVUHDVRQDEOHWRLPSRVHDFRQGLWLRQUHTXLULQJWKDWWKHWUDQVIHUHHLV
WR EH WUHDWHG IRU WKH SXUSRVHV RI WKLV $FW DV D VXFFHVVRU RI WKDW NLQG LQ
UHODWLRQWRWKHVHFXUHFRQWUDFWWUDQVIHUUHGWRKLPE\WKHWUDQVIHURU

6&+('8/(

6HFWLRQVDQG

68,7$%/($/7(51$7,9($&&2002'$7,21
,QWURGXFWRU\


 7KLV6FKHGXOHDSSOLHVIRUWKHSXUSRVHVRIu
D DQ RUGHU XQGHU VHFWLRQ   E  DSSHDO IROORZLQJ SRVVHVVLRQ IRU
DEDQGRQPHQW RU
E DSRVVHVVLRQRUGHUXQGHUVHFWLRQ HVWDWHPDQDJHPHQWJURXQGV 
 ,QWKLV6FKHGXOHWKHSUHPLVHVSUHYLRXVO\RFFXSLHGE\WKHFRQWUDFWKROGHURU
RIZKLFKSRVVHVVLRQLVVRXJKWDUHUHIHUUHGWRDVqWKHH[LVWLQJSUHPLVHVrDQG
WKH RFFXSDWLRQ FRQWUDFW WR ZKLFK WKRVH SUHPLVHV ZHUH RU DUH VXEMHFW LV
UHIHUUHGWRDVqWKHH[LVWLQJFRQWUDFWr

&HUWLILFDWHRIORFDOKRXVLQJDXWKRULW\


 7KLVSDUDJUDSKDSSOLHVLIWKLV6FKHGXOHDSSOLHVEHFDXVHRIVHFWLRQDQG
WKHODQGORUGXQGHUWKHH[LVWLQJFRQWUDFWLVQRWDORFDOKRXVLQJDXWKRULW\

$SULO

5HQWHG+RPHV%LOO
6FKHGXOHu6XLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQ



 $ FHUWLILFDWH RI WKH ORFDO KRXVLQJ DXWKRULW\ IRU WKH GLVWULFW LQ ZKLFK WKH
H[LVWLQJ SUHPLVHV DUH VLWXDWHG FHUWLI\LQJ WKDW WKH DXWKRULW\ ZLOO SURYLGH
VXLWDEOH DOWHUQDWLYH DFFRPPRGDWLRQ IRU WKH FRQWUDFWKROGHU E\ D GDWH
VSHFLILHG LQ WKH FHUWLILFDWH LV FRQFOXVLYH HYLGHQFH WKDW VXLWDEOH DOWHUQDWLYH
DFFRPPRGDWLRQZLOOEHDYDLODEOHIRUKLPE\WKDWGDWH
6XLWDEOHDFFRPPRGDWLRQ


 7KLVSDUDJUDSKDSSOLHVLIu
D WKLV6FKHGXOHDSSOLHVEHFDXVHRIVHFWLRQRU
E WKLV6FKHGXOHDSSOLHVEHFDXVHRIVHFWLRQDQGHLWKHUQRFHUWLILFDWH
XQGHU SDUDJUDSK  LV SURGXFHG WR WKH FRXUW RU WKH ODQGORUG LQ
UHODWLRQWRWKHH[LVWLQJSUHPLVHVLVDORFDOKRXVLQJDXWKRULW\
 $FFRPPRGDWLRQLVVXLWDEOHLIu
D LW LV WR EH RFFXSLHG E\ WKH FRQWUDFWKROGHU XQGHU DQ RFFXSDWLRQ
FRQWUDFWWKDWDIIRUGVKLPVHFXULW\RIWHQXUHUHDVRQDEO\HTXLYDOHQWWR
WKDWDIIRUGHGE\WKHH[LVWLQJFRQWUDFWDQG
E LQWKHRSLQLRQRIWKHFRXUWLWLVUHDVRQDEO\VXLWDEOHWRWKHQHHGVRIWKH
FRQWUDFWKROGHUDQGKLVIDPLO\
 ,IWKHH[LVWLQJFRQWUDFWUHODWHVWRDVHSDUDWHGZHOOLQJDFFRPPRGDWLRQLVQRW
VXLWDEOHXQOHVVLWLVDVHSDUDWHGZHOOLQJ

1HHGVRIFRQWUDFWKROGHUDQGKLVIDPLO\


 7KHFRXUWPXVWGHWHUPLQHZKHWKHUDFFRPPRGDWLRQLVUHDVRQDEO\VXLWDEOHWR
WKH QHHGV RI WKH FRQWUDFWKROGHU DQG KLV IDPLO\ LQ DFFRUGDQFH ZLWK WKLV
SDUDJUDSK
 7KHFRXUWPXVWFRQVLGHUu
D WKHQHHGVRIWKHFRQWUDFWKROGHUDQGKLVIDPLO\DVUHJDUGVH[WHQWRI
DFFRPPRGDWLRQ
E LIWKHODQGORUGLVDSULYDWHODQGORUGWKHQHHGVRIWKHFRQWUDFWKROGHU
DQGKLVIDPLO\DVUHJDUGVFKDUDFWHURIDFFRPPRGDWLRQ
F WKHPHDQVRIWKHFRQWUDFWKROGHUDQGKLVIDPLO\
G LIWKH FRQWUDFWKROGHURU DPHPEHURIKLVIDPLO\ZRUNV RULVEHLQJ
HGXFDWHG WKH GLVWDQFH RI WKH DFFRPPRGDWLRQ IURP WKH SODFH RU
SODFHV RIZRUNRUHGXFDWLRQ
H LI SUR[LPLW\ WR WKH KRPH RI DQ\ PHPEHU RI WKH FRQWUDFWKROGHUpV
IDPLO\ LV HVVHQWLDO WR WKH ZHOOEHLQJ RI WKH FRQWUDFWKROGHU RU WKDW
PHPEHURIKLVIDPLO\WKHSUR[LPLW\RIWKHDFFRPPRGDWLRQWRWKDW
KRPH
I WKH WHUPV RI WKH H[LVWLQJ FRQWUDFW DQG WKH WHUPV RI WKH RFFXSDWLRQ
FRQWUDFWXQGHUZKLFKWKHDFFRPPRGDWLRQLVWREHRFFXSLHGDQG
J LIIXUQLWXUHZDVSURYLGHGE\WKHODQGORUGXQGHUWKHH[LVWLQJFRQWUDFW
ZKHWKHU IXUQLWXUH LV WR EH SURYLGHG IRU XVH E\ WKH FRQWUDFWKROGHU
DQGKLVIDPLO\DQGLIVRWKHQDWXUHRIWKDWIXUQLWXUH
 ,IWKHODQGORUGLVDFRPPXQLW\ODQGORUGWKHFRXUWPXVWDOVRFRQVLGHUWKH
QDWXUH RI WKH DFFRPPRGDWLRQ ZKLFK LW LV WKH SUDFWLFH RI WKH ODQGORUG WR
DOORFDWHWRSHUVRQVZLWKVLPLODUQHHGV
 ,IWKHODQGORUGLVDSULYDWHODQGORUGWKHFRXUWPD\FRQVLGHUDVDQDOWHUQDWLYH
WRWKHPDWWHUVLQVXESDUDJUDSK  D WR F ZKHWKHUWKHDFFRPPRGDWLRQLV

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu6XLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQ

VLPLODU DV UHJDUGV UHQW DQG H[WHQW WR WKH DFFRPPRGDWLRQ SURYLGHG LQ WKH
QHLJKERXUKRRGE\FRPPXQLW\ODQGORUGVIRUFRPSDUDEOHSHUVRQV
 q&RPSDUDEOHSHUVRQVrDUHWKRVHZKRVHQHHGVDVUHJDUGVH[WHQWDUHLQWKH
RSLQLRQRIWKHFRXUWVLPLODUWRWKRVHRIWKHFRQWUDFWKROGHUDQGWKHFRQWUDFW
KROGHUpVIDPLO\
 )RU WKH SXUSRVHV RI VXESDUDJUDSK   D FHUWLILFDWH RI D ORFDO KRXVLQJ
DXWKRULW\VWDWLQJu
D WKHH[WHQWRIWKHDFFRPPRGDWLRQSURYLGHGE\WKHDXWKRULW\WRPHHW
WKH QHHGV RI SHUVRQV ZLWK IDPLOLHV RI VXFK QXPEHU DV PD\ EH
VSHFLILHGLQWKHFHUWLILFDWHDQG
E WKHDPRXQWRIUHQWFKDUJHGE\WKHDXWKRULW\IRUDFFRPPRGDWLRQRI
WKDWH[WHQW
LVWREHFRQFOXVLYHHYLGHQFHRIWKHIDFWVVRVWDWHG
 ,Q FRQVLGHULQJ WKH PDWWHUV LQ VXESDUDJUDSK  I  WKH FRXUW PD\ QRW WDNH
LQWRDFFRXQWDQ\WHUPVRIWKHRFFXSDWLRQFRQWUDFWWKDWUHODWHWRORGJHUVDQG
VXEKROGHUV
2YHUFURZGLQJ


$FFRPPRGDWLRQLVQRWVXLWDEOHWRWKHQHHGVRIWKHFRQWUDFWKROGHUDQGKLV
IDPLO\ LI DV D UHVXOW RI WKHLU RFFXSDWLRQ RI WKH DFFRPPRGDWLRQ WKH
DFFRPPRGDWLRQ ZRXOG FRQVWLWXWH DQ RYHUFURZGHG GZHOOLQJ IRU WKH
SXUSRVHVRI3DUWRIWKH+RXVLQJ$FW F   VHHVHFWLRQ 

(YLGHQFHRIFHUWLILFDWHRIORFDOKRXVLQJDXWKRULW\


$GRFXPHQWWKDWSXUSRUWVWREHDFHUWLILFDWHRIWKHORFDOKRXVLQJDXWKRULW\
QDPHGLQWKHFHUWLILFDWHLVVXHGIRUWKHSXUSRVHVRIWKLV6FKHGXOHDQGVLJQHG
E\WKHSURSHUSHUVRQRQEHKDOIRIWKHDXWKRULW\u
D LVWREHUHFHLYHGLQHYLGHQFHDQG
E XQOHVV WKH FRQWUDU\ LV VKRZQ LV WR EH WUHDWHG DV VXFK D FHUWLILFDWH
ZLWKRXWIXUWKHUSURRI

6&+('8/(

6HFWLRQVDQG

(67$7(0$1$*(0(17*5281'6
3$57
7+(*5281'6
*URXQG$


7KHODQGORUGLQWHQGVZLWKLQDUHDVRQDEOHWLPHRIREWDLQLQJSRVVHVVLRQRI
WKHSUHPLVHVu
D WR GHPROLVK RU UHFRQVWUXFW WKH EXLOGLQJ RU SDUW RI WKH EXLOGLQJ
FRPSULVLQJWKHSUHPLVHVRU
E WRFDUU\RXWZRUNRQWKDWEXLOGLQJRURQODQGWUHDWHGDVSDUWRIWKH
SUHPLVHV
DQGFDQQRWUHDVRQDEO\GRVRZLWKRXWREWDLQLQJSRVVHVVLRQRIWKHSUHPLVHV

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu(VWDWHPDQDJHPHQWJURXQGV
3DUWu7KHJURXQGV

*URXQG%


 7KLVJURXQGDULVHVLIWKHSUHPLVHVVDWLVI\WKHILUVWFRQGLWLRQRUWKHVHFRQG
FRQGLWLRQ
 7KHILUVWFRQGLWLRQLVWKDWWKHSUHPLVHVDUHLQDQDUHDZKLFKLVWKHVXEMHFWRI
D UHGHYHORSPHQW VFKHPH DSSURYHG LQ DFFRUGDQFH ZLWK 3DUW  RI WKLV
6FKHGXOH DQG WKH ODQGORUG LQWHQGV ZLWKLQ D UHDVRQDEOH WLPH RI REWDLQLQJ
SRVVHVVLRQWRGLVSRVHRIWKHSUHPLVHVLQDFFRUGDQFHZLWKWKHVFKHPH
 7KHVHFRQGFRQGLWLRQLVWKDWSDUWRIWKHSUHPLVHVLVLQVXFKDQDUHDDQGWKH
ODQGORUGLQWHQGVZLWKLQDUHDVRQDEOHWLPHRIREWDLQLQJSRVVHVVLRQWRGLVSRVH
RIWKDWSDUWLQDFFRUGDQFHZLWKWKHVFKHPHDQGIRUWKDWSXUSRVHUHDVRQDEO\
UHTXLUHVSRVVHVVLRQRIWKHSUHPLVHV

*URXQG&


 7KHODQGORUGLVDFKDULW\DQGWKHFRQWUDFWKROGHUpVFRQWLQXHGRFFXSDWLRQRI
WKHSUHPLVHVZRXOGFRQIOLFWZLWKWKHREMHFWVRIWKHFKDULW\
 %XWWKLVJURXQGLVQRWDYDLODEOHWRWKHODQGORUG q/r XQOHVVDWWKHWLPHWKH
FRQWUDFWZDVPDGHDQGDWDOOWLPHVDIWHUWKDWWKHSHUVRQLQWKHSRVLWLRQRI
ODQGORUG ZKHWKHU/RUDQRWKHUSHUVRQ KDVEHHQDFKDULW\

*URXQG'


7KHSUHPLVHVKDYHIHDWXUHVZKLFKDUHVXEVWDQWLDOO\GLIIHUHQWIURPWKRVHRI
RUGLQDU\ SUHPLVHV DQG ZKLFK DUH GHVLJQHG WR PDNH WKHP VXLWDEOH IRU
RFFXSDWLRQE\DSK\VLFDOO\GLVDEOHGSHUVRQZKRUHTXLUHVDFFRPPRGDWLRQRI
DNLQGSURYLGHGE\WKHSUHPLVHVDQGu
D WKHUHLVQRORQJHUVXFKDSHUVRQOLYLQJLQWKHSUHPLVHVDQG
E WKHODQGORUGUHTXLUHVWKHPIRURFFXSDWLRQE\VXFKDSHUVRQ ZKHWKHU
DORQHRUZLWKPHPEHUVRIKLVIDPLO\ 

*URXQG(


 7KH ODQGORUG LV D KRXVLQJ DVVRFLDWLRQ RU KRXVLQJ WUXVW ZKLFK PDNHV
SUHPLVHV DYDLODEOH RQO\ IRU RFFXSDWLRQ ZKHWKHU DORQH RU ZLWK RWKHUV  E\
SHUVRQVZKRDUHGLIILFXOWWRKRXVHDQGu
D HLWKHUWKHUHLVQRORQJHUVXFKDSHUVRQOLYLQJLQWKHSUHPLVHVRUDORFDO
KRXVLQJDXWKRULW\KDVRIIHUHGWKHFRQWUDFWKROGHUDULJKWWRRFFXS\
RWKHUSUHPLVHVXQGHUDVHFXUHFRQWUDFWDQG
E WKHODQGORUGUHTXLUHVWKHSUHPLVHVIRURFFXSDWLRQE\VXFKDSHUVRQ
ZKHWKHUDORQHRUZLWKPHPEHUVRIKLVIDPLO\ 
 $ SHUVRQ LV GLIILFXOW WR KRXVH LI KLV FLUFXPVWDQFHV RWKHU WKDQ PHUHO\
ILQDQFLDO FLUFXPVWDQFHV  PDNH LW HVSHFLDOO\ GLIILFXOW IRU KLP WR VDWLVI\ KLV
QHHGIRUKRXVLQJ

*URXQG)


7KHSUHPLVHVFRQVWLWXWHSDUWRIDJURXSRISUHPLVHVZKLFKLWLVWKHSUDFWLFH
RI WKH ODQGORUG WR PDNH DYDLODEOH IRU RFFXSDWLRQ E\ SHUVRQV ZLWK VSHFLDO
QHHGVDQGu
D DVRFLDOVHUYLFHRUVSHFLDOIDFLOLW\LVSURYLGHGLQFORVHSUR[LPLW\WRWKH
JURXSRISUHPLVHVLQRUGHUWRDVVLVWSHUVRQVZLWKWKRVHVSHFLDOQHHGV
$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu(VWDWHPDQDJHPHQWJURXQGV
3DUWu7KHJURXQGV

E
F

WKHUH LV QR ORQJHU D SHUVRQ ZLWK WKRVH VSHFLDO QHHGV OLYLQJ LQ WKH
SUHPLVHVDQG
WKHODQGORUGUHTXLUHVWKHSUHPLVHVIRURFFXSDWLRQE\DSHUVRQZKR
KDV WKRVH VSHFLDO QHHGV ZKHWKHU DORQH RU ZLWK PHPEHUV RI KLV
IDPLO\ 

*URXQG*


7KHFRQWUDFWKROGHUVXFFHHGHGWRWKHRFFXSDWLRQFRQWUDFWXQGHUVHFWLRQ
DV D UHVHUYH VXFFHVVRU RI WKH SUHYLRXV FRQWUDFWKROGHU DQG WKH
DFFRPPRGDWLRQ FRPSULVHG LQ WKH SUHPLVHV LV PRUH H[WHQVLYH WKDQ LV
UHDVRQDEO\UHTXLUHGE\WKHFRQWUDFWKROGHU

*URXQG+


 7KLVJURXQGDULVHVLIWKHILUVWFRQGLWLRQDQGWKHVHFRQGFRQGLWLRQDUHPHW
 7KH ILUVW FRQGLWLRQ LV WKDW D MRLQW FRQWUDFWKROGHUpV ULJKWV DQG REOLJDWLRQV
XQGHUWKHFRQWUDFWKDYHEHHQHQGHGLQDFFRUGDQFHZLWKu
D VHFWLRQRU ZLWKGUDZDO RU
E VHFWLRQRU H[FOXVLRQ 
 7KHVHFRQGFRQGLWLRQLVWKDWu
D WKH DFFRPPRGDWLRQ FRPSULVHG LQ WKH SUHPLVHV LV PRUH H[WHQVLYH
WKDQ LV UHDVRQDEO\ UHTXLUHG E\ WKH UHPDLQLQJ FRQWUDFWKROGHU RU
FRQWUDFWKROGHUV RU
E ZKHUHWKHODQGORUGLVDFRPPXQLW\ODQGORUGWKHUHPDLQLQJFRQWUDFW
KROGHUGRHVQRW RUWKHUHPDLQLQJFRQWUDFWKROGHUVGRQRW PHHWWKH
ODQGORUGpVFULWHULDIRUWKHDOORFDWLRQRIKRXVLQJDFFRPPRGDWLRQ

*URXQG,


 7KLV JURXQG DULVHV ZKHUH LW LV GHVLUDEOH IRU VRPH RWKHU VXEVWDQWLDO HVWDWH
PDQDJHPHQW UHDVRQ WKDW WKH ODQGORUG VKRXOG REWDLQ SRVVHVVLRQ RI WKH
SUHPLVHV
 $QHVWDWHPDQDJHPHQWUHDVRQPD\LQSDUWLFXODUUHODWHWRu
D DOORUSDUWRIWKHSUHPLVHVRU
E DQ\ RWKHU SUHPLVHV RI WKH ODQGORUG WR ZKLFK WKH SUHPLVHV DUH
FRQQHFWHGZKHWKHUE\UHDVRQRISUR[LPLW\RUWKHSXUSRVHVIRUZKLFK
WKH\DUHXVHGRULQDQ\RWKHUPDQQHU
3$57
$33529$/2)5('(9(/230(176&+(0(6

$SSURYDODQGYDULDWLRQRIVFKHPH


 7KHDSSURSULDWHDXWKRULW\PD\RQWKHDSSOLFDWLRQRIDODQGORUGDSSURYHIRU
WKHSXUSRVHVRI*URXQG%DVFKHPHIRUWKHGLVSRVDODQGUHGHYHORSPHQWRI
DQ DUHD RI ODQG FRQVLVWLQJ RI RU LQFOXGLQJ WKH ZKROH RU SDUW RI SUHPLVHV
VXEMHFWWRDQRFFXSDWLRQFRQWUDFW
 )RUWKHSXUSRVHVRIWKLVSDUDJUDSKu

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu(VWDWHPDQDJHPHQWJURXQGV
3DUWu$SSURYDORIUHGHYHORSPHQWVFKHPHV

D

qGLVSRVDOrPHDQVDGLVSRVDORIDQ\LQWHUHVWLQWKHODQG LQFOXGLQJWKH
JUDQWRIDQRSWLRQ DQG
E qUHGHYHORSPHQWr PHDQV WKH GHPROLWLRQ RU UHFRQVWUXFWLRQ RI
EXLOGLQJVRUWKHFDUU\LQJRXWRIRWKHUZRUNVWREXLOGLQJVRUODQG
DQG LW LV LPPDWHULDO ZKHWKHU WKH GLVSRVDO LV WR SUHFHGH RU IROORZ WKH
UHGHYHORSPHQW
 7KHDSSURSULDWHDXWKRULW\PD\RQWKHDSSOLFDWLRQRIWKHODQGORUGDSSURYHD
YDULDWLRQ RI D VFKHPH SUHYLRXVO\ DSSURYHG E\ LW DQG PD\ LQ SDUWLFXODU
DSSURYHDYDULDWLRQDGGLQJODQGWRWKHDUHDVXEMHFWWRWKHVFKHPH
1RWLFHWRFRQWUDFWKROGHUVDIIHFWHG


 ,IDODQGORUGSURSRVHVWRDSSO\WRWKHDSSURSULDWHDXWKRULW\IRUWKHDSSURYDO
RUYDULDWLRQ RIDVFKHPHWKHODQGORUGPXVWJLYHDQRWLFHWRWKHFRQWUDFW
KROGHUXQGHUDQ\DIIHFWHGRFFXSDWLRQFRQWUDFW
 $QRFFXSDWLRQFRQWUDFWLVDIIHFWHGLIWKHSUHPLVHVVXEMHFWWRLWDUHDIIHFWHGE\
WKHSURSRVDO
 7KHQRWLFHPXVWVWDWHu
D WKH PDLQ IHDWXUHV RI WKH SURSRVHG VFKHPH RU WKH VFKHPH DV
SURSRVHGWREHYDULHG 
E WKDWWKHODQGORUGSURSRVHVWRDSSO\WRWKHDSSURSULDWHDXWKRULW\IRU
DSSURYDORIWKHVFKHPH RUYDULDWLRQ DQG
F WKDWEHFDXVHRIVHFWLRQDQG*URXQG%WKHHIIHFWRIVXFKDSSURYDO
ZLOOEHWRHQDEOHWKHODQGORUGWRPDNHDSRVVHVVLRQFODLPLQUHVSHFW
RIWKHSUHPLVHV
 7KHQRWLFHPXVWDOVRLQIRUPWKHFRQWUDFWKROGHUWKDWu
D KHPD\PDNHUHSUHVHQWDWLRQVWRWKHODQGORUGDERXWWKHSURSRVDODQG
E WKHUHSUHVHQWDWLRQVPXVWEHPDGHEHIRUHWKHHQGRIWKHSHULRGRI
GD\VVWDUWLQJZLWKWKHGD\RQZKLFKWKHQRWLFHLVJLYHQWRKLP RU
VXFKORQJHUSHULRGDVWKHODQGORUGPD\VSHFLI\LQWKHQRWLFH 
 7KHODQGORUGPD\QRWDSSO\WRWKHDSSURSULDWHDXWKRULW\XQWLOWKHODQGORUG
KDV FRQVLGHUHG WKH UHSUHVHQWDWLRQV PDGH WR KLP EHIRUH WKH HQG RI WKDW
SHULRG

'HFLVLRQRQDSSURYDORUYDULDWLRQ


 ,QFRQVLGHULQJZKHWKHUWRJLYHLWVDSSURYDOWRDVFKHPH RUYDULDWLRQ WKH
DSSURSULDWHDXWKRULW\PXVWLQSDUWLFXODUWDNHLQWRDFFRXQWu
D WKH HIIHFW RI WKH VFKHPH RQ WKH H[WHQW DQG FKDUDFWHU RI KRXVLQJ
DFFRPPRGDWLRQLQWKHQHLJKERXUKRRG
E WKH SHULRG RI WLPH SURSRVHG LQ WKH VFKHPH DV WKH SHULRG ZLWKLQ
ZKLFKWKHSURSRVHGGLVSRVDODQGUHGHYHORSPHQWZLOOWDNHSODFHDQG
F WKH H[WHQW WR ZKLFK WKH VFKHPH LQFOXGHV SURYLVLRQ IRU KRXVLQJ
SURYLGHG XQGHU WKH VFKHPH WR EH VROG WR RU RFFXSLHG XQGHU
RFFXSDWLRQFRQWUDFWVE\UHOHYDQWSHUVRQV
 q5HOHYDQWSHUVRQVrPHDQVH[LVWLQJFRQWUDFWKROGHUVRIWKHODQGORUGDQGLI
WKHODQGORUGLVDFRPPXQLW\ODQGORUGSHUVRQVQRPLQDWHGE\WKHODQGORUG
 7KHDSSURSULDWHDXWKRULW\PXVWDOVRWDNHLQWRDFFRXQWu
D DQ\UHSUHVHQWDWLRQVPDGHWRLWDQG
$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu(VWDWHPDQDJHPHQWJURXQGV
3DUWu$SSURYDORIUHGHYHORSPHQWVFKHPHV

E

VRIDUDVWKH\DUHEURXJKWWRWKHDSSURSULDWHDXWKRULW\pVQRWLFHDQ\
UHSUHVHQWDWLRQVPDGHWRWKHODQGORUG

 7KHODQGORUGPXVWJLYHWRWKHDSSURSULDWHDXWKRULW\VXFKLQIRUPDWLRQDVWR
WKHUHSUHVHQWDWLRQVPDGHWRWKHODQGORUGDQGRWKHUUHOHYDQWPDWWHUVDVWKH
DSSURSULDWHDXWKRULW\PD\GHWHUPLQH
 6XESDUDJUDSK   DSSOLHV LQ WKH FDVH RI D ODQGORUG XQGHU DQ RFFXSDWLRQ
FRQWUDFWZKRZRXOG EXWIRUWKLVSDUDJUDSK EHUHTXLUHGXQGHUVHFWLRQ
WR FRQVXOW WKH FRQWUDFWKROGHU DV UHJDUGV D UHGHYHORSPHQW VFKHPH RU D
YDULDWLRQRIDUHGHYHORSPHQWVFKHPH 
 7KLVSDUDJUDSKLVWRDSSO\LQUHODWLRQWRWKHODQGORUGpVFRQVXOWDWLRQZLWKWKH
FRQWUDFWKROGHULQVWHDGRIWKDWVHFWLRQ
6FKHPHDIIHFWLQJSDUWRISUHPLVHVHWF


7KHDSSURSULDWHDXWKRULW\PD\QRWDSSURYHDVFKHPH RUYDULDWLRQ VRDVWR
LQFOXGHLQWKHDUHDVXEMHFWWRWKHVFKHPHu
D SDUWRQO\RIDQ\SUHPLVHVVXEMHFWWRDQRFFXSDWLRQFRQWUDFWRU
E DQ\SUHPLVHVVXEMHFWWRDQRFFXSDWLRQFRQWUDFWWKDWDUHQRWDIIHFWHG
E\WKHZRUNVLQYROYHGLQWKHUHGHYHORSPHQWEXWDUHSURSRVHGWREH
GLVSRVHGRIDORQJZLWKRWKHUODQGZKLFKLVVRDIIHFWHG
XQOHVVLWLVVDWLVILHGWKDWWKHLQFOXVLRQLVMXVWLILHGLQWKHFLUFXPVWDQFHV

&RQGLWLRQV


 7KHDSSURYDOPD\EHJLYHQVXEMHFWWRFRQGLWLRQVDQGPD\EHH[SUHVVHGWR
HQGDIWHUDVSHFLILHGSHULRG
 7KHDSSURSULDWHDXWKRULW\RQWKHDSSOLFDWLRQRIWKHODQGORUGRURWKHUZLVH
PD\YDU\DQDSSURYDOVRDVWRu
D DGGUHPRYHRUYDU\FRQGLWLRQVWRZKLFKWKHDSSURYDOLVVXEMHFWRU
E H[WHQGRUUHVWULFWWKHSHULRGDIWHUZKLFKWKHDSSURYDOLVWRHQG

3UHPLVHVRIUHJLVWHUHGVRFLDOODQGORUGVHWF


 7KHIXQFWLRQVRIWKHDSSURSULDWHDXWKRULW\XQGHUWKLV3DUWRIWKLV6FKHGXOH
DUHWREHH[HUFLVHGE\WKH+RXVLQJ&RUSRUDWLRQLIu
D WKHODQGORUGLVDVRFLDOODQGORUGUHJLVWHUHGLQWKHUHJLVWHUPDLQWDLQHG
XQGHUVHFWLRQ  RIWKH+RXVLQJ$FW F  DQG
E XQGHUVHFWLRQRIWKDW$FWWKH+RXVLQJ&RUSRUDWLRQLVWKHUHOHYDQW
DXWKRULW\LQUHODWLRQWRWKHODQGORUG
 7KHIXQFWLRQVRIWKHDSSURSULDWHDXWKRULW\XQGHUWKLV3DUWRIWKLV6FKHGXOH
DUH WR EH H[HUFLVHG E\ WKH 6FRWWLVK 0LQLVWHUV LI WKH ODQGORUG LV D VRFLDO
ODQGORUGUHJLVWHUHGLQWKHUHJLVWHURIVRFLDOODQGORUGVXQGHUVHFWLRQRIWKH
+RXVLQJ 6FRWODQG $FW DVS  

6SHFLDOSURYLVLRQIRUFRPPXQLW\ODQGORUGV


)RUWKHSXUSRVHVRIWKLV3DUWRIWKLV6FKHGXOHDFRPPXQLW\ODQGORUGLVWREH
WUHDWHGDVEHLQJDODQGORUGLQUHODWLRQWRSUHPLVHVLILWKDVDQLQWHUHVWRIDQ\
GHVFULSWLRQLQWKRVHSUHPLVHV

$SULO

5HQWHG+RPHV%LOO
6FKHGXOHu3RVVHVVLRQRUGHUVHWFUHDVRQDEOHQHVV

6&+('8/(


6HFWLRQVDQG

3266(66,2125'(56(7&5($621$%/(1(66
,QWURGXFWRU\


7KLV 6FKHGXOH DSSOLHV IRU WKH SXUSRVH RI GHWHUPLQLQJ ZKHWKHU LW LV
UHDVRQDEOHu
D WR PDNH DQ RUGHU IRU SRVVHVVLRQ XQGHU VHFWLRQ  EUHDFK RI
FRQWUDFW RU HVWDWHPDQDJHPHQWJURXQGV RU
E WR PDNH D GHFLVLRQ XQGHU VHFWLRQ  WR DGMRXUQ SURFHHGLQJV RQ D
SRVVHVVLRQFODLPRUSRVWSRQHWKHJLYLQJXSRISRVVHVVLRQ



,QGHWHUPLQLQJZKHWKHUWRPDNHVXFKDQRUGHURUGHFLVLRQWKHFRXUWPXVW
FRQVLGHU ZKHWKHU LW LV UHDVRQDEOH KDYLQJ UHJDUG WR WKH FLUFXPVWDQFHV
UHOHYDQWWRWKHSDUWLFXODUFDVHWRPDNHWKDWRUGHURUGHFLVLRQLQVWHDGRIu
D QRRUGHURUGHFLVLRQRU
E DQ\RWKHURUGHURUGHFLVLRQDYDLODEOHWRWKHFRXUW

5HOHYDQWFLUFXPVWDQFHVJHQHUDO


,I D SRVVHVVLRQ FODLP LV PDGH RQ WKH JURXQG LQ VHFWLRQ  EUHDFK RI
FRQWUDFW WKHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHu
D WKHQDWXUHIUHTXHQF\RUGXUDWLRQRIWKHEUHDFKRUEUHDFKHV
E WKHGHJUHHWRZKLFKWKHFRQWUDFWKROGHU RUDSHUPLWWHGRFFXSLHURI
WKHSUHPLVHV LVUHVSRQVLEOHIRUWKHEUHDFK
F KRZOLNHO\LWLVWKDWWKHEUHDFKZLOOUHFXUDQG
G DQ\ DFWLRQ WR HQG RU SUHYHQW D UHFXUUHQFH RI WKH EUHDFK WKDW ZDV
WDNHQE\WKHODQGORUGEHIRUHPDNLQJDSRVVHVVLRQFODLP



7KHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHZKHWKHUWKHODQGORUGKDVRIIHUHGRU
XQGHUWDNHVWRRIIHUDQHZRFFXSDWLRQFRQWUDFW ZKHWKHUIRUWKHVDPHRURWKHU
SUHPLVHV WRRQHRUPRUHRIWKHSHUVRQVRFFXS\LQJRUOLYLQJLQWKHSUHPLVHV



7KHOLNHOLKRRGWKDWDSHUVRQZLOOEHDVVLVWHGXQGHU3DUWRIWKH+RXVLQJ$FW
 F   KRPHOHVVQHVV LVQRWDUHOHYDQWFLUFXPVWDQFH

5HOHYDQWFLUFXPVWDQFHVDVUHJDUGVWKHFRQWUDFWKROGHU


7KHUHOHYDQWFLUFXPVWDQFHVDVUHJDUGVWKHFRQWUDFWKROGHUPD\LQFOXGHu
D WKHSUREDEOHHIIHFWRIWKHRUGHURQWKHFRQWUDFWKROGHUpVSULYDWHDQG
IDPLO\OLIH RURQWKHSULYDWHDQGIDPLO\OLIHRISHUPLWWHGRFFXSLHUVRI
WKHSUHPLVHV DQG
E LI WKH FDVH LV RQH LQ ZKLFK WKH FRXUW PD\ GHFLGH WR SRVWSRQH WKH
JLYLQJXSRISRVVHVVLRQWKHOLNHOLKRRGWKDWWKHFRQWUDFWKROGHUZLOO
FRPSO\ZLWKDQ\WHUPVWKDWPD\EHLPSRVHG

5HOHYDQWFLUFXPVWDQFHVDVUHJDUGVWKHODQGORUG


7KHUHOHYDQWFLUFXPVWDQFHVDVUHJDUGVWKHODQGORUGPD\LQFOXGHu
D WKH SUREDEOH HIIHFW RI QRW PDNLQJ WKH RUGHU RQ WKH ODQGORUGpV
LQWHUHVWVLQFOXGLQJKLVILQDQFLDOLQWHUHVWVDQG
E LIWKHODQGORUGLVDFRPPXQLW\ODQGORUGWKHSUREDEOHHIIHFWRIQRW
PDNLQJ WKH RUGHU RQ WKH ODQGORUGpV DELOLW\ WR IXOILO LWV KRXVLQJ

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu3RVVHVVLRQRUGHUVHWFUHDVRQDEOHQHVV

IXQFWLRQV LQFOXGLQJ WKH DVVLVWDQFH RI RWKHU SHUVRQV LQ QHHG RI
DFFRPPRGDWLRQ


,I WKH ODQGORUG KDV LVVXHG D PDQDJHPHQW FRGH XQGHU VHFWLRQ  ZKLFK
UHODWHVWRWKHSUHPLVHVWKHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHZKHWKHUKH
KDV WDNHQ LW LQWR DFFRXQW LQ PDNLQJ D SRVVHVVLRQ FODLP LQ UHODWLRQ WR WKH
SUHPLVHV

5HOHYDQWFLUFXPVWDQFHVDVUHJDUGVRWKHUSHUVRQV


 7KHUHOHYDQWFLUFXPVWDQFHVPD\LQFOXGHWKHHIIHFWRIPDNLQJWKHRUGHURQu
D FRQWUDFWKROGHUV DQG SHUPLWWHG RFFXSLHUV RI RWKHU SUHPLVHV RI WKH
ODQGORUG
E SHUVRQVZKRKDYHDVNHGWKHODQGORUGWRSURYLGHWKHPZLWKKRXVLQJ
DFFRPPRGDWLRQDQG
F SHUVRQVOLYLQJYLVLWLQJRURWKHUZLVHHQJDJLQJLQDODZIXODFWLYLW\LQ
WKHORFDOLW\ DQGSHUVRQVZKRZLVKWROLYHYLVLWRUHQJDJHLQODZIXO
DFWLYLWLHVLQWKHORFDOLW\ 
 7KH UHOHYDQW FLUFXPVWDQFHV XQGHU VXESDUDJUDSK   PD\ LQ SDUWLFXODU
LQFOXGHWKHHIIHFWRIWKHFLUFXPVWDQFHVOLVWHGLQSDUDJUDSKRQWKHSHUVRQV
OLVWHGLQWKDWVXESDUDJUDSK



,IWKHODQGORUGPDNHVDSRVVHVVLRQFODLPUHO\LQJRQDEUHDFKRIVHFWLRQ
SURKLELWHG FRQGXFW  WKH UHOHYDQW FLUFXPVWDQFHV PD\ LQFOXGH WKH JHQHUDO
SXEOLFLQWHUHVWLQUHVWUDLQLQJWKHFRQGXFWSURKLELWHGE\WKDWVHFWLRQ

5HOHYDQWFLUFXPVWDQFHVUHODWLQJWR*URXQG*


,IWKHODQGORUGPDNHVDSRVVHVVLRQFODLPUHO\LQJZKROO\RUSDUWO\RQ*URXQG
* RI WKH HVWDWH PDQDJHPHQW JURXQGV DFFRPPRGDWLRQ QRW UHTXLUHG E\
VXFFHVVRU WKHUHOHYDQWFLUFXPVWDQFHVLQFOXGHu
D WKHDJHRIWKHFRQWUDFWKROGHU
E WKH SHULRG GXULQJ ZKLFK WKH FRQWUDFWKROGHU KDV RFFXSLHG WKH
SUHPLVHVDVKLVRQO\RUSULQFLSDOKRPHDQG
F DQ\ ILQDQFLDO RU RWKHU VXSSRUW JLYHQ E\ WKH FRQWUDFWKROGHU WR WKH
SUHYLRXVFRQWUDFWKROGHU RULIWKHSUHYLRXVFRQWUDFWKROGHUZDVWKH
VXFFHVVRU RI DQ HDUOLHU FRQWUDFWKROGHU WR WKDW HDUOLHU FRQWUDFW
KROGHU 

5HOHYDQWFLUFXPVWDQFHVUHODWLQJWR*URXQG+


,IWKHODQGORUGPDNHVDSRVVHVVLRQFODLPUHO\LQJZKROO\RUSDUWO\RQ*URXQG
+RIWKHHVWDWHPDQDJHPHQWJURXQGV GHSDUWLQJMRLQWFRQWUDFWKROGHU WKH
UHOHYDQWFLUFXPVWDQFHVLQFOXGHu
D WKHDJHRIWKHUHPDLQLQJFRQWUDFWKROGHU RUHDFKRIWKHUHPDLQLQJ
FRQWUDFWKROGHUV DQG
E WKHSHULRGGXULQJZKLFKWKHUHPDLQLQJFRQWUDFWKROGHU RUHDFKRI
WKH UHPDLQLQJ FRQWUDFWKROGHUV  KDV RFFXSLHG WKH SUHPLVHV DV KLV
RQO\RUSULQFLSDOKRPH

$SULO

5HQWHG+RPHV%LOO
6FKHGXOHu&RQYHUVLRQRIH[LVWLQJWHQDQFLHVDQGOLFHQFHV

6&+('8/(


6HFWLRQ

&219(56,212)(;,67,1*7(1$1&,(6$1'/,&(1&(6
'HILQLWLRQV


,QWKLV6FKHGXOHu
qFRQYHUWHG FRQWUDFWr PHDQV D WHQDQF\ RU OLFHQFH ZKLFK H[LVWHG
LPPHGLDWHO\ EHIRUH WKH DSSRLQWHG GD\ DQG EHFDPH DQ RFFXSDWLRQ
FRQWUDFWRQWKDWGD\
qFRQYHUWHGVHFXUHFRQWUDFWrPHDQVDFRQYHUWHGFRQWUDFWZKLFKEHFDPH
DVHFXUHFRQWUDFWRQWKHDSSRLQWHGGD\
qFRQYHUWHG VWDQGDUG FRQWUDFWr PHDQV D FRQYHUWHG FRQWUDFW ZKLFK
EHFDPHDVWDQGDUGFRQWUDFWRQWKHDSSRLQWHGGD\DQG
qWKHLQLWLDOQRWLFHSHULRGrLVWKHSHULRGRIWZRPRQWKVVWDUWLQJZLWKWKH
DSSRLQWHGGD\

'HHPHGWHQDQFLHVDQGOLFHQFHV


 7KLVSDUDJUDSKDSSOLHVZKHUHLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\u
D SUHPLVHVDUHRFFXSLHGDVDKRPHE\DSHUVRQZKRLVDWUHVSDVVHUEXW
SUHYLRXVO\RFFXSLHGWKHSUHPLVHVDVDWHQDQWRUOLFHQVHHDQG
E WKHUHLVLQUHODWLRQWRWKHWHQDQF\RUOLFHQFHXQGHUZKLFKKHRFFXSLHG
WKH SUHPLVHV DQ RUGHU IRU UHFRYHU\ RI SRVVHVVLRQ RI WKH SUHPLVHV
ZKLFKKDVQRWEHHQH[HFXWHG
 7KLV$FWDSSOLHVDVLIWKHWHQDQF\RUOLFHQFHH[LVWHGLPPHGLDWHO\EHIRUHWKH
DSSRLQWHGGD\EXWWKHRUGHUIRUUHFRYHU\RISRVVHVVLRQUHPDLQVLQIRUFH

'HWHUPLQDWLRQRIZKHWKHUH[LVWLQJWHQDQF\RUOLFHQFHLVRFFXSDWLRQFRQWUDFW


 6FKHGXOHDSSOLHVWRu
D D WHQDQF\ RU OLFHQFH ZKLFK LPPHGLDWHO\ EHIRUH WKH DSSRLQWHG GD\
ZDVDVHFXUHWHQDQF\DQDVVXUHGWHQDQF\DQLQWURGXFWRU\WHQDQF\RU
DGHPRWHGWHQDQF\DQG
E DWHQDQF\ZKLFKH[LVWHGLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\EXWLV
QRWZLWKLQSDUDJUDSK D 
DVLISDUDJUDSKV  E DQG FDUHLQVWLWXWLRQV ZHUHRPLWWHG
 6FKHGXOHDSSOLHVWRDWHQDQF\ZKLFKLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\
ZDV D VHFXUH WHQDQF\ DQ DVVXUHG WHQDQF\ DQ LQWURGXFWRU\ WHQDQF\ RU D
GHPRWHG WHQDQF\ DV LI SDUDJUDSKV   G  DQG  WHPSRUDU\ H[SHGLHQWV
ZHUHRPLWWHG
 7KH ODQGORUG PD\ LQ UHODWLRQ WR D WHQDQF\ RU OLFHQFH ZKLFK H[LVWHG
LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\JLYHQRWLFHXQGHUSDUDJUDSKRU
RI6FKHGXOHDWDQ\WLPHEHIRUHWKHHQGRIWKHLQLWLDOQRWLFHSHULRG
 ,IKH GRHV VR WKH WHQDQF\RUOLFHQFHLV WR EH WUHDWHG DV KDYLQJ EHFRPH DQ
RFFXSDWLRQFRQWUDFWRQWKHDSSRLQWHGGD\

'HWHUPLQDWLRQRIZKHWKHUFRQYHUWHGFRQWUDFWLVVHFXUHFRQWUDFWRUVWDQGDUGFRQWUDFW


6HFWLRQV  WR  FRPPXQLW\ ODQGORUGV DQG SULYDWH ODQGORUGV  DSSO\ WR D
FRQYHUWHGFRQWUDFWu

$SULO



5HQWHG+RPHV%LOO
6FKHGXOHu&RQYHUVLRQRIH[LVWLQJWHQDQFLHVDQGOLFHQFHV

D
E

XQGHUZKLFKWKHODQGORUGLVDSULYDWHODQGORUGDQG
ZKLFKLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\ZDVDVHFXUHWHQDQF\
XQGHUZKLFKWKHODQGORUGZDVDSULYDWHODQGORUG
DVLIWKHODQGORUGZHUHDFRPPXQLW\ODQGORUG


 7KH ODQGORUG XQGHU D FRQYHUWHG FRQWUDFW PD\ JLYH QRWLFH XQGHU VHFWLRQ
  F  QRWLFHRIVWDQGDUGFRQWUDFW DWDQ\WLPHEHIRUHWKHHQGRIWKHLQLWLDO
QRWLFHSHULRG
 ,I KH GRHV VR WKH FRQWDFW LV WR EH WUHDWHG DV KDYLQJ EHFRPH D VWDQGDUG
FRQWUDFWRQWKHDSSRLQWHGGD\
 7KHODQGORUGXQGHUDFRQYHUWHGFRQWUDFWPD\JLYHQRWLFHXQGHUVHFWLRQ 
QRWLFH RI VHFXUH FRQWUDFW  DW DQ\ WLPH EHIRUH WKH HQG RI WKH LQLWLDO QRWLFH
SHULRG
 ,IKHGRHVVRWKHFRQWDFWLVWREHWUHDWHGDVKDYLQJEHFRPHDVHFXUHFRQWUDFW
RQWKHDSSRLQWHGGD\



$FRQYHUWHGFRQWUDFWZKLFKLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\ZDVDQ
LQWURGXFWRU\WHQDQF\KDVHIIHFWDVDSUREDWLRQDU\VWDQGDUGFRQWUDFW



$FRQYHUWHGFRQWUDFWKDVHIIHFWDVDSURKLELWHGFRQGXFWVWDQGDUGFRQWUDFWLI
LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\u
D VHFWLRQ % RI WKH +RXVLQJ $FW  F   GHPRWHG DVVXUHG
VKRUWKROGWHQDQFLHV DSSOLHGWRLWRU
E VHFWLRQ $ RI WKH +RXVLQJ $FW  F   GHPRWHG WHQDQFLHV
DSSOLHGWRLW



 $ FRQYHUWHG FRQWUDFW WR ZKLFK VXESDUDJUDSK   DSSOLHV LV DQ DGGLWLRQDO
H[FHSWLRQWRVHFWLRQ   FRQWUDFWVPDGHE\FRPPXQLW\ODQGORUGDUHVHFXUH
FRQWUDFWV 
 7KLV VXESDUDJUDSK DSSOLHV WR D FRQYHUWHG FRQWUDFW ZKLFK LPPHGLDWHO\
EHIRUHWKHDSSRLQWHGGD\ZDVDWHQDQF\RUOLFHQFHIRUDIL[HGWHUPSURYLGHG
WKDWu
D DSUHPLXPZDVSDLGIRUWKHFRQWUDFWDQG
E EHIRUH WKH HQG RI WKH SHULRG RI RQH PRQWK VWDUWLQJ ZLWK WKH
DSSRLQWHG GD\ WKH FRQWUDFWKROGHU HOHFWV WKDW WKH FRQWUDFW VKRXOG
EHFRPHDIL[HGWHUPVWDQGDUGFRQWUDFW
 %HIRUHWKHDSSRLQWHGGD\DFRPPXQLW\ODQGORUGZKRLVWKHODQGORUGXQGHU
DWHQDQF\RUOLFHQFHIRUDIL[HGWHUPDQGIRUZKLFKDSUHPLXPZDVSDLG
PXVWu
D LQIRUPWKHFRQWUDFWKROGHURIKLVULJKWWRPDNHDQHOHFWLRQXQGHUVXE
SDUDJUDSK  E DQGRIWKHWLPHE\ZKLFKWKHHOHFWLRQPXVWEHPDGH
DQG
E H[SODLQKRZVHFWLRQZLOODSSO\WRWKHFRQWUDFWLIWKHFRQWUDFWKROGHU
GRHVQRWPDNHWKHHOHFWLRQ



 7KLVSDUDJUDSKDSSOLHVZKHUHDFRPPXQLW\ODQGORUGEHFRPHVWKHODQGORUG
XQGHU D IL[HG WHUP VWDQGDUG FRQWUDFW EHIRUH WKH HQG RI WKH SHULRG RI RQH
PRQWKVWDUWLQJZLWKWKHDSSRLQWHGGD\
 &ODXVH  FRQWUDFWV DGRSWHG E\ FRPPXQLW\ ODQGORUG  DSSOLHV DV LI LQ
VXEVHFWLRQ  E IRUqEHIRUHWKHFRPPXQLW\ODQGORUGEHFRPHVWKHODQGORUGr

$SULO
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WKHUHZHUHVXEVWLWXWHGqEHIRUHWKHHQGRIWKHSHULRGRIRQHPRQWKVWDUWLQJ
ZLWKWKHDSSRLQWHGGD\r
 7KHODQGORUGPXVWJLYHWKHFRQWUDFWKROGHUWKHQRWLFHUHTXLUHGE\FODXVH 
RQWKHDSSRLQWHGGD\


 7KHIROORZLQJDUHDGGLWLRQDOH[FHSWLRQVWRVHFWLRQV  DQG   FRQWUDFWV
PDGHRUDGRSWHGE\FRPPXQLW\ODQGORUGDUHVHFXUHFRQWUDFWV 
 $FRQYHUWHGFRQWUDFWZKLFKEHIRUHWKHDSSRLQWHGGD\u
D KDGEHHQDVHFXUHWHQDQF\EXW
E KDGFHDVHGWREHVXFKDWHQDQF\EHFDXVHRIVHFWLRQRURIWKH
+RXVLQJ$FW F   VXFFHVVLRQDVVLJQPHQWDQGVXEOHWWLQJ 
 $FRQYHUWHGFRQWUDFWZKLFKEHIRUHWKHDSSRLQWHGGD\u
D KDGEHHQDQLQWURGXFWRU\WHQDQF\EXW
E KDG FHDVHG WR EH VXFK D WHQDQF\ EHFDXVH RI VHFWLRQ  RI WKH
+RXVLQJ$FW F   VXFFHVVLRQ 
 $FRQYHUWHGFRQWUDFWZKLFKEHIRUHWKHDSSRLQWHGGD\u
D KDGEHHQDGHPRWHGWHQDQF\EXW
E KDG FHDVHG WR EH VXFK D WHQDQF\ EHFDXVH RI VHFWLRQ , RI WKH
+RXVLQJ$FW VXFFHVVLRQ 



$FRQYHUWHGVHFXUHFRQWUDFWZKLFKLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\
ZDVDVHFXUHWHQDQF\EHFRPHVDVWDQGDUGFRQWUDFWLIu
D WKHWHQDQWGLHGEHIRUHWKHDSSRLQWHGGD\DQG
E DIWHUWKDWGD\DQHYHQWRFFXUVZKLFKEXWIRUWKLV$FWZRXOGXQGHU
VHFWLRQ  RI WKH +RXVLQJ $FW  VXFFHVVLRQ  KDYH FDXVHG WKH
FRQWUDFWWRFHDVHWREHDVHFXUHWHQDQF\

:ULWWHQVWDWHPHQWRIFRQYHUWHGFRQWUDFW


 7KH ODQGORUG PXVW JLYH WKH FRQWUDFWKROGHU XQGHU D FRQYHUWHG FRQWUDFW D
ZULWWHQVWDWHPHQWRIWKHFRQWUDFWEHIRUHWKHHQGRIWKHLQLWLDOQRWLFHSHULRG
 $Q\UHIHUHQFHVLQWKLV$FWWRWKHODQGORUGpVREOLJDWLRQXQGHUVHFWLRQ 
DUH WR EH UHDG LQ UHODWLRQ WR FRQYHUWHG FRQWUDFWV DV UHIHUHQFHV WR WKH
ODQGORUGpVREOLJDWLRQXQGHUVXESDUDJUDSK  
 6HFWLRQ IDLOXUHWRSURYLGHVWDWHPHQWFRPSHQVDWLRQ DSSOLHVLQUHODWLRQWR
WKDW REOLJDWLRQ DV LI WKH UHIHUHQFH LQ VXEVHFWLRQ  D  WR WKH HIIHFWLYH GDWH
ZHUHWRWKHILUVWGD\RIWKHSHULRGRIGD\VHQGLQJZLWKWKHODVWGD\RIWKH
LQLWLDOQRWLFHSHULRG



6HFWLRQV  DQG  DSSOLFDWLRQV WR FRXUW  DSSO\ LQ UHODWLRQ WR D ZULWWHQ
VWDWHPHQWSURYLGHGEHFDXVHRISDUDJUDSK  DVLIu
D LQVXEVHFWLRQ  RIHDFKVHFWLRQIRUqWKHSHULRGRIWZRZHHNVVWDUWLQJ
ZLWK WKH UHOHYDQW GDWHr WKHUH ZHUH VXEVWLWXWHG qWKH LQLWLDO QRWLFH
SHULRGrDQG
E VHFWLRQV  DQG  ZHUHRPLWWHG

$SULO
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5LJKWVDQGREOLJDWLRQVXQGHUWKHFRQWUDFW


 6XESDUDJUDSK  KDVHIIHFWLQUHODWLRQWRDFRQYHUWHGFRQWUDFWWRZKLFKWKLV
SDUDJUDSKDSSOLHVDVLILWZHUHDVXSSOHPHQWDU\SURYLVLRQSUHVFULEHGE\WKH
DSSURSULDWHDXWKRULW\XQGHUVHFWLRQ
 7KHFRQWUDFWKROGHU RULIPRUHWKDQRQHDWOHDVWRQHRIWKHP PXVWRFFXS\
WKHSUHPLVHVVXEMHFWWRWKHFRQWUDFWDVKLVRQO\RUSULQFLSDOKRPH
 7KLVSDUDJUDSKDSSOLHVWRDFRQYHUWHGFRQWUDFWZKLFKLPPHGLDWHO\EHIRUH
WKHDSSRLQWHGGD\ZDVu
D DSURWHFWHGRUVWDWXWRU\WHQDQF\
E DVHFXUHWHQDQF\
F DQDVVXUHGWHQDQF\
G DQLQWURGXFWRU\WHQDQF\RU
H DGHPRWHGWHQDQF\



 6HFWLRQ   LQIRUPDWLRQDERXWSDUWLHV DSSOLHVLQUHODWLRQWRDFRQYHUWHG
FRQWUDFWDVLIIRUqWKHSHULRGRIWZRZHHNVVWDUWLQJZLWKWKHHIIHFWLYHGDWHRI
WKHFRQWUDFWrWKHUHZHUHVXEVWLWXWHGqWKHLQLWLDOQRWLFHSHULRGr
 6HFWLRQ   FRPSHQVDWLRQ DSSOLHVLQUHODWLRQWRVHFWLRQ  DVPRGLILHG
E\VXESDUDJUDSK  DVLIWKHUHOHYDQWGDWHZHUHWKHILUVWGD\RIWKHSHULRG
RIGD\VHQGLQJZLWKWKHODVWGD\RIWKHLQLWLDOQRWLFHSHULRG

9DULDWLRQ


 $FRQYHUWHGFRQWUDFWPD\QRWEHYDULHGEHIRUHWKHODQGORUGKDVJLYHQWKH
FRQWUDFWKROGHUDZULWWHQVWDWHPHQWRIWKHFRQWUDFW
 6XESDUDJUDSK   GRHV QRW DSSO\ WR D YDULDWLRQ XQGHU VHFWLRQ  RU 
YDULDWLRQRIUHQW 



 6HFWLRQVDQG YDULDWLRQRIUHQW DSSO\WRDFRQYHUWHGFRQWUDFWDVLIDQ\
YDULDWLRQVLQWKHUHQWSD\DEOHXQGHUWKHFRQWUDFWEHIRUHWKHDSSRLQWHGGD\
ZHUHYDULDWLRQVXQGHUWKDWVHFWLRQ
 7KHDSSURSULDWHDXWKRULW\PXVWE\UHJXODWLRQVPDNHSURYLVLRQu
D HQDEOLQJ WKH FRQWUDFWKROGHU XQGHU D UHOHYDQW FRQYHUWHG FRQWUDFW
IROORZLQJ UHFHLSW RI D QRWLFH XQGHU VHFWLRQ  RU  WR DSSO\ WR D
SUHVFULEHGSHUVRQRUSHUVRQVIRUDGHWHUPLQDWLRQRIWKHUHQWIRUWKH
SUHPLVHVDQG
E IRU WKH UHQW GHWHUPLQHG E\ WKH SUHVFULEHG SHUVRQ RU SHUVRQV LQ
DFFRUGDQFHZLWKVXFKDVVXPSWLRQVDVPD\EHSUHVFULEHGWREHWKH
UHQW IRU WKH SUHPLVHV XQGHU WKH FRQWUDFW XQOHVV WKH ODQGORUG DQG
FRQWUDFWKROGHURWKHUZLVHDJUHH 
 $FRQYHUWHGFRQWUDFWLVUHOHYDQWLILPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\LW
ZDVDWHQDQF\WRZKLFKVHFWLRQRIWKH+RXVLQJ$FW F   LQFUHDVHV
RIUHQWXQGHUDVVXUHGSHULRGLFWHQDQFLHV DSSOLHG

3UREDWLRQDU\VWDQGDUGFRQWUDFWV


 7KLV SDUDJUDSK DSSOLHV WR D FRQYHUWHG FRQWUDFW ZKLFK KDV HIIHFW DV D
SUREDWLRQDU\VWDQGDUGFRQWUDFWEHFDXVHRISDUDJUDSK
 7KHSUREDWLRQSHULRGRIWKHFRQWUDFWHQGVLIu

$SULO
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WKHWHQDQWGLHGEHIRUHWKHDSSRLQWHGGD\DQG
DIWHUWKDWGD\DQHYHQWRFFXUVZKLFKEXWIRUWKLV$FWZRXOGXQGHU
VHFWLRQRIWKH+RXVLQJ$FW F   VXFFHVVLRQ KDYHFDXVHG
WKHFRQWUDFWWRFHDVHWREHDQLQWURGXFWRU\WHQDQF\
EXWVHFWLRQ   FRQYHUVLRQWRVHFXUHFRQWUDFW GRHVQRWDSSO\ZKHUHWKH
SUREDWLRQSHULRGHQGVEHFDXVHRIWKLVVXESDUDJUDSK
 7KLV$FWDSSOLHVDVLIWKHUHIHUHQFHLQVHFWLRQ  WRWKHSUREDWLRQGDWHRI
WKH FRQWUDFW ZHUH WR WKH GD\ ZKLFK ZDV WKH EHJLQQLQJ RI WKH WULDO SHULRG
XQGHUVHFWLRQ  D DQG E RIWKH+RXVLQJ$FW
 6HFWLRQ  PRGLILFDWLRQ RI SUREDWLRQ SHULRG  DSSOLHV DV LI UHIHUHQFHV WR
SUREDWLRQDU\VWDQGDUGFRQWUDFWVZHUHWRu
D DVVXUHG VKRUWKROG WHQDQFLHV XQGHU ZKLFK WKH ODQGORUG ZDV D
UHJLVWHUHGVRFLDOODQGORUGRU
E LQWURGXFWRU\WHQDQFLHV
 )RU WKH SXUSRVHV RI VHFWLRQ  WKH SUREDWLRQ GDWH RI DQ LQWURGXFWRU\
FRQWUDFWLVWKHGD\ZKLFKZDVWKHEHJLQQLQJRIWKHWULDOSHULRGXQGHUVHFWLRQ
  D DQG E RIWKH+RXVLQJ$FW
 )RUWKHSXUSRVHVRIVHFWLRQWKHSUREDWLRQGDWHRIDQDVVXUHGVKRUWKROG
WHQDQF\XQGHUZKLFKWKHODQGORUGZDVDUHJLVWHUHGVRFLDOODQGORUGLVu
D WKH GD\ RQ ZKLFK WKH WHQDQW ZDV HQWLWOHG WR EHJLQ RFFXS\LQJ WKH
SUHPLVHVRU
E LIWKHWHQDQF\ZDVQRWPDGHZLWKDUHJLVWHUHGVRFLDOODQGORUGWKHGD\
DUHJLVWHUHGVRFLDOODQGORUGEHFDPHWKHODQGORUG
 6HFWLRQ  DQG  GRHVQRWDSSO\EXWDQ\QRWLFHRIH[WHQVLRQJLYHQLQ
UHODWLRQ WR WKH FRQYHUWHG FRQWUDFW XQGHU VHFWLRQ $ RI WKH +RXVLQJ $FW
KDVHIIHFWDVLIJLYHQXQGHUVHFWLRQ
3URKLELWHGFRQGXFWVWDQGDUGFRQWUDFW


 7KLV $FW DSSOLHV WR D FRQYHUWHG FRQWUDFW ZKLFK KDV HIIHFW DV D SURKLELWHG
FRQGXFWVWDQGDUGFRQWUDFWEHFDXVHRISDUDJUDSKDVLIu
D WKHGHPRWLRQRUGHUZHUHDQRUGHUXQGHUVHFWLRQ RUGHULPSRVLQJ
VWDQGDUGFRQWUDFW 
E UHIHUHQFHV WR WKH HIIHFWLYH GDWH RI WKH FRQWUDFW ZHUH WR WKH GD\ RQ
ZKLFKWKHGHPRWLRQRUGHUWRRNHIIHFWDQG
F VHFWLRQVDQG FKDQJLQJWKHWULDOSHULRG ZHUHRPLWWHG
 q7KHGHPRWLRQRUGHUrLVu
D WKHRUGHUXQGHUVHFWLRQ$RIWKH+RXVLQJ$FW F  RUVHFWLRQ
$RIWKH+RXVLQJ$FW F  EHFDXVHRIZKLFKVHFWLRQ%RIWKH
+RXVLQJ$FWDSSOLHGRU
E WKH RUGHU XQGHU VHFWLRQ $ RI WKH +RXVLQJ $FW  EHFDXVH RI
ZKLFKVHFWLRQ$RIWKH+RXVLQJ$FWDSSOLHG

'HDOLQJ




,W LV D IXQGDPHQWDO SURYLVLRQ RI D FRQYHUWHG VWDQGDUG FRQWUDFW ZKLFK
LPPHGLDWHO\ EHIRUH WKH DSSRLQWHG GD\ ZDV D VHFXUH WHQDQF\ WKDW WKH
FRQWUDFWKROGHUPD\DOORZSHUVRQVWROLYHLQWKHSUHPLVHVDVORGJHUV
 7KLVSDUDJUDSKDSSOLHVLQUHODWLRQWRDFRQYHUWHGFRQWUDFWu

$SULO
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ZKLFKLVDVHFXUHFRQWUDFWRUSHULRGLFVWDQGDUGFRQWUDFWDQG
XQGHU ZKLFK WKHUH DUH MRLQW FRQWUDFWKROGHUV ZKR ZHUH WHQDQWV LQ
FRPPRQLQHTXLW\LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\

 7KHSURYLVLRQVPHQWLRQHGLQVXEVHFWLRQ  RIHDFKRIVHFWLRQVDQG
 WUDQVIHUV DUHWHUPVRIWKHFRQWUDFWDQGVXEVHFWLRQV  DQG  RIHDFK
RIWKRVHVHFWLRQVDSSO\DFFRUGLQJO\


 7KLVSDUDJUDSKDSSOLHVLQUHODWLRQWRDFRQYHUWHGFRQWUDFWZKLFKLVDIL[HG
WHUPVWDQGDUGFRQWUDFW
 7KHSURYLVLRQVPHQWLRQHGLQVXEVHFWLRQ  RIHDFKRIVHFWLRQV
DQG WUDQVIHUV DUHWHUPVRIWKHFRQWUDFWDQGVXEVHFWLRQV  DQG  RI
HDFKRIWKRVHVHFWLRQVDSSO\DFFRUGLQJO\
 6XESDUDJUDSK  GRHVQRWDSSO\WRWKHH[WHQWWKDWDQ\RIWKRVHSURYLVLRQV
LVLQFRQVLVWHQWZLWKDQH[LVWLQJWHUPRIWKHFRQWUDFW

6XFFHVVLRQ


 7KHFRQWUDFWKROGHUXQGHUDFRQYHUWHGFRQWUDFWLVWREHWUHDWHGDVDSULRULW\
VXFFHVVRULQUHODWLRQWRWKHFRQWUDFWLIu
D LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\WKHFRQYHUWHGFRQWUDFWZDVRI
DGHVFULSWLRQLQFROXPQRI7DEOH
E EHIRUHWKHDSSRLQWHGGD\LWKDGYHVWHGLQWKHFRQWUDFWKROGHUXQGHU
WKHSURYLVLRQLQFROXPQRIWKDW7DEOHDQG
F WKHFRQWUDFWKROGHUTXDOLILHGWRVXFFHHGEHFDXVHRIWKHSURYLVLRQVLQ
FROXPQRIWKDW7DEOH
7DEOH
7\SHRIWHQDQF\

9HVWLQJSURYLVLRQ

4XDOLI\LQJSURYLVLRQV

6HFXUH
WHQDQF\

6HFWLRQ  RI WKH
+RXVLQJ $FW 
F 

6HFWLRQV  DQG   D
RIWKDW$FW

,QWURGXFWRU\
WHQDQF\

6HFWLRQ  RI WKH
+RXVLQJ $FW 
F 

6HFWLRQVDQG  D
RIWKDW$FW

'HPRWHG
WHQDQF\

6HFWLRQ + RI WKH
+RXVLQJ$FW

6HFWLRQ 3  D  RU E
RIWKDW$FW

 7KH FRQWUDFWKROGHU XQGHU D FRQYHUWHG FRQWUDFW LV DOVR WR EH WUHDWHG DV D
SULRULW\VXFFHVVRULQUHODWLRQWRWKHFRQWUDFWLIu
D LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\WKHFRQWUDFWZDVDQDVVXUHG
WHQDQF\
E EHIRUHWKHDSSRLQWHGGD\LWKDGYHVWHGLQWKHFRQWUDFWKROGHUXQGHU
VHFWLRQ  RI WKH +RXVLQJ $FW  F   VXFFHVVLRQ WR DVVXUHG
WHQDQF\ DQG
F RQ WKH DSSRLQWHG GD\ WKH ODQGORUG XQGHU WKH FRQWUDFW ZDV D
FRPPXQLW\ODQGORUG

$SULO
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 7KHFRQWUDFWKROGHUXQGHUDFRQYHUWHGFRQWUDFWLVWREHWUHDWHGDVDUHVHUYH
VXFFHVVRULQUHODWLRQWRWKHFRQWUDFWLIu
D LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\WKHFRQYHUWHGFRQWUDFWZDVRI
DGHVFULSWLRQLQFROXPQRI7DEOH
E EHIRUHWKHDSSRLQWHGGD\LWKDGYHVWHGLQWKHFRQWUDFWKROGHUXQGHU
WKHSURYLVLRQLQFROXPQRIWKDW7DEOHDQG
F WKHFRQWUDFWKROGHUTXDOLILHGWRVXFFHHGEHFDXVHRIWKHSURYLVLRQVLQ
FROXPQRIWKDW7DEOH
7DEOH
7\SHRIWHQDQF\

9HVWLQJSURYLVLRQ

4XDOLI\LQJSURYLVLRQV

6HFXUH
WHQDQF\

6HFWLRQ  RI WKH
+RXVLQJ $FW 
F 

6HFWLRQV
 E 
DQG
  E RIWKDW$FW

,QWURGXFWRU\
WHQDQF\

6HFWLRQ  RI WKH
+RXVLQJ $FW 
F 

6HFWLRQV  E  DQG
  E RIWKDW$FW

'HPRWHG
WHQDQF\

6HFWLRQ + RI WKH
+RXVLQJ$FW

6HFWLRQ 3  F  RI WKDW
$FW

 7KHFRQWUDFWKROGHUXQGHUDFRQYHUWHGFRQWUDFWLVWREHWUHDWHGDVDUHVHUYH
VXFFHVVRULQUHODWLRQWRWKHFRQWUDFWLIu
D LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\WKHFRQWUDFWZDVDQDVVXUHG
WHQDQF\DQG
E EHIRUHWKHDSSRLQWHGGD\WKHFRQWUDFWKROGHUKDGEHFRPHHQWLWOHGWR
WKHDVVXUHGWHQDQF\XQGHUSDUDJUDSKRI6FKHGXOHWRWKH5HQW$FW
 F   VXFFHVVLRQ 
 7KHFRQWUDFWKROGHUXQGHUDFRQYHUWHGFRQWUDFWLVWREHWUHDWHGDVDUHVHUYH
VXFFHVVRULQUHODWLRQWRWKHFRQWUDFWLIu
D LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\WKHFRQWUDFWZDVDQDVVXUHG
WHQDQF\
E EHIRUHWKHDSSRLQWHGGD\LWKDGYHVWHGLQWKHFRQWUDFWKROGHUXQGHU
VHFWLRQ  RI WKH +RXVLQJ $FW  F   VXFFHVVLRQ WR DVVXUHG
WHQDQF\ DQG
F RQWKHDSSRLQWHGGD\WKHODQGORUGXQGHUWKHFRQWUDFWZDVDSULYDWH
ODQGORUG
7HUPLQDWLRQRIFRQWUDFWE\ODQGORUGPRGLILFDWLRQVRI3DUW


6HFWLRQVWR WHUPLQDWLRQE\ODQGORUGpVQRWLFH DUHQRWLQFRUSRUDWHG
LQDSHULRGLFVWDQGDUGFRQWUDFWZKLFKLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\
ZDVDQDVVXUHGWHQDQF\ EXWQRWDQDVVXUHGVKRUWKROGWHQDQF\ 



 6HFWLRQ ODQGORUGpVEUHDNFODXVH GRHVQRWDSSO\WRWKHIROORZLQJIL[HG
WHUPVWDQGDUGFRQWUDFWV
 $IL[HGWHUPVWDQGDUGFRQWUDFWZKLFKLPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\
ZDVDVHFXUHWHQDQF\IRUDIL[HGWHUP
 $IL[HGWHUPVWDQGDUGFRQWUDFWZKLFKu

$SULO
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LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\ZDVDQDVVXUHGWHQDQF\IRUD
IL[HGWHUPDQG
LVQRWDQH[FOXGHGFRQWUDFW

 $FRQWUDFWLVDQH[FOXGHGFRQWUDFWLILPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\
WKHODQGORUGFRXOGKDYHPDGHDFODLPIRUSRVVHVVLRQUHO\LQJRQ*URXQGRU
RI6FKHGXOHWRWKH+RXVLQJ$FW F  


*URXQG&RIWKHHVWDWHPDQDJHPHQWJURXQGVDSSOLHVWRDFRQYHUWHGFRQWUDFW
DVLIWKHRFFXSDWLRQFRQWUDFWZDVPDGHRQWKHDSSRLQWHGGD\

7HUPLQDWLRQRIFRQWUDFWE\ODQGORUGDGGLWLRQDOJURXQGVIRUSRVVHVVLRQ


 7KLV SDUDJUDSK DSSOLHV LQ UHODWLRQ WR D FRQYHUWHG FRQWUDFW ZKLFK
LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\ZDVDQDVVXUHGWHQDQF\
 7KHODQGORUGPD\FODLPSRVVHVVLRQRIWKHSUHPLVHVVXEMHFWWRWKHFRQWUDFW
UHO\LQJRQ*URXQGRURI6FKHGXOHWRWKH+RXVLQJ$FW
 %XWKHPD\QRWGRVREHIRUHWKHHQGRIWKHSHULRGRIWZRPRQWKVVWDUWLQJ
ZLWK WKH GD\ RQ ZKLFK KH JLYHV WKH FRQWUDFWKROGHU D SRVVHVVLRQ QRWLFH
VSHFLI\LQJWKDW*URXQG
 6XEMHFWWRVHFWLRQ SRZHUVRIFRXUW  ZKLFKDSSOLHVDVLIVXEVHFWLRQ  D
UHIHUUHG WR VXESDUDJUDSK   LI WKH FRXUW LV VDWLVILHG WKDW WKH *URXQG LV
PDGHRXWLWPXVWPDNHDQRUGHUIRUSRVVHVVLRQ



 7KLV SDUDJUDSK DSSOLHV LQ UHODWLRQ WR D FRQYHUWHG FRQWUDFW ZKLFK
LPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\ZDVDQDVVXUHGWHQDQF\
 7KHODQGORUGPD\FODLPSRVVHVVLRQRIWKHSUHPLVHVVXEMHFWWRWKHFRQWUDFW
UHO\LQJRQ*URXQGRI6FKHGXOHWRWKH+RXVLQJ$FWLIu
D WKHWHQDQWXQGHUWKHDVVXUHGWHQDQF\GLHGEHIRUHWKHDSSRLQWHGGD\
DQG
E EHIRUHWKHDSSRLQWHGGD\WKHDVVXUHGWHQDQF\GHYROYHGRUDIWHUWKH
DSSRLQWHG GD\ WKH FRQYHUWHG FRQWUDFW GHYROYHV XQGHU KLV ZLOO RU
LQWHVWDF\
 %XWKHPD\QRWGRVREHIRUHWKHHQGRIWKHSHULRGRIWZRPRQWKVVWDUWLQJ
ZLWK WKH GD\ RQ ZKLFK KH JLYHV WKH FRQWUDFWKROGHU D SRVVHVVLRQ QRWLFH
VSHFLI\LQJWKDW*URXQG
 6XEMHFWWRVHFWLRQ SRZHUVRIFRXUW  ZKLFKDSSOLHVDVLIVXEVHFWLRQ  D
UHIHUUHG WR VXESDUDJUDSK   LI WKH FRXUW LV VDWLVILHG WKDW WKH *URXQG LV
PDGHRXWLWPXVWPDNHDQRUGHUIRUSRVVHVVLRQ

,PSOLHGWHQDQFLHVDQGOLFHQFHV


 7KLVSDUDJUDSKDSSOLHVLILPPHGLDWHO\EHIRUHWKHDSSRLQWHGGD\SUHPLVHV
DUHRFFXSLHGDVDKRPHE\DSHUVRQZKRLVDWUHVSDVVHULQUHODWLRQWRWKRVH
SUHPLVHV DQGSDUDJUDSKGRHVQRWDSSO\ 
 6HFWLRQ LPSOLHGWHQDQFLHVDQGOLFHQFHV u
D DSSOLHVWRSD\PHQWVPDGHE\WKHSHUVRQEHIRUHWKHDSSRLQWHGGD\DV
WRSD\PHQWVPDGHE\KLPDIWHUWKHDSSRLQWHGGD\DQG
E DSSOLHVDVLIWKHHQGRIWKHUHOHYDQWSHULRGZHUHWKHHQGRIWKHSHULRG
PHQWLRQHGLQVHFWLRQ  RULIODWHUWKHDSSRLQWHGGD\

$SULO
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7KHHIIHFWLYHGDWH


7KHHIIHFWLYHGDWHLQUHODWLRQWRDFRQYHUWHGFRQWUDFWLVWKHGD\RQZKLFKWKH
FRQWUDFWKROGHUEHFDPHHQWLWOHGWRRFFXS\WKHSUHPLVHVXQGHUWKHWHQDQF\RU
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 ,IDIWHUDFRQYHUWHGFRQWUDFWHQGVWKHUHDUHRQHRUPRUHVXEVWLWXWHFRQWUDFWV
IRUWKHSXUSRVHVRIWKLV3DUW H[FHSWSDUDJUDSK WKHVXEVWLWXWHFRQWUDFWLV
RUWKHVXEVWLWXWHFRQWUDFWVDUH WREHWUHDWHGDVLIWKH\ZHUHWKHVDPHWHQDQF\
RUOLFHQFHDVWKHFRQYHUWHGFRQWUDFW
 7KHIROORZLQJDUHVXEVWLWXWHFRQWUDFWV
 $QRFFXSDWLRQFRQWUDFWPDGHEHWZHHQu
D DFRQWUDFWKROGHUZKRLPPHGLDWHO\ EHIRUHWKHHIIHFWLYHGDWHRIWKH
FRQWUDFW ZDV D FRQWUDFWKROGHU XQGHU D FRQYHUWHG FRQWUDFW RU D
VXEVWLWXWHFRQWUDFWDQG
E DODQGORUGZKRLPPHGLDWHO\EHIRUHWKDWGDWHZDVWKHODQGORUGXQGHU
WKHFRQYHUWHGFRQWUDFWRUVXEVWLWXWHFRQWUDFW
 %XW ZKHUH D FRQYHUWHG RU VXEVWLWXWH FRQWUDFW LV D IL[HG WHUP VWDQGDUG
FRQWUDFW DQ RFFXSDWLRQ FRQWUDFW ZKLFK DULVHV XQGHU VHFWLRQ    RU LV
ZLWKLQ VHFWLRQ    IXUWKHU FRQWUDFWV DW HQG RI IL[HG WHUP  LV QRW D
VXEVWLWXWHFRQWUDFW
 ,IDFRQYHUWHGFRQWUDFWRUDVXEVWLWXWHFRQWUDFWLVHQGHGXQGHUVHFWLRQ
DEDQGRQPHQW DQGXQGHUVHFWLRQ  E WKHFRXUWRUGHUVWKHODQGORUGWR
SURYLGHVXLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQDQRFFXSDWLRQFRQWUDFWPDGH
LQDFFRUGDQFHZLWKWKHRUGHU
 ,IXQGHUVHFWLRQ HVWDWHPDQDJHPHQWJURXQGV WKHFRXUWPDNHVDQRUGHU
IRU SRVVHVVLRQ RI SUHPLVHV VXEMHFW WR D FRQYHUWHG FRQWUDFW RU D VXEVWLWXWH
FRQWUDFWDQRFFXSDWLRQFRQWUDFWPDGHWRSURYLGHWKHFRQWUDFWKROGHUZLWK
VXLWDEOHDOWHUQDWLYHDFFRPPRGDWLRQ
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