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$%675$&7
%DQNUXSWF\ ODZ FKDQJHG GUDVWLFDOO\ LQ ���� ZLWK WKH SDVVDJH RI VHYHUDO

ELOOV� 7KLV 1RWH ZLOO H[DPLQH WZR RI WKHP� )LUVW� WKH )DPLO\ )DUPHU 5HOLHI $FW
RI ���� UDLVHG WKH GHEW OLPLW RI WKH IDPLO\ IDUPHU IURP ���������� WR
������������ 7KLV HQDEOHV PRUH ILQDQFLDOO\ GLVWUHVVHG IDPLO\ IDUPHUV WR EH
HOLJLEOH IRU &KDSWHU �� UHOLHI� D UHRUJDQL]DWLRQDO WRRO GHVLJQHG IRU IDUPHUV�
6HFRQG� WKH 6PDOO %XVLQHVV 5HRUJDQL]DWLRQ $FW RI ���� FUHDWHG 6XEFKDSWHU
9 ± 6PDOO %XVLQHVV 'HEWRU 5HRUJDQL]DWLRQ LQ &KDSWHU ��� 7KLV QHZ
6XEFKDSWHU VWUHDPOLQHG WKH UHRUJDQL]DWLRQ SURFHVV IRU VPDOO EXVLQHVV
GHEWRUV E\ UHPRYLQJ URDGEORFNV ZKLFK RIWHQ GHUDLO D UHRUJDQL]DWLRQ RI D
VPDOO EXVLQHVV� +RZHYHU� WKH ELOO LV D &RQJUHVVLRQDO KDOI�PHDVXUH EHFDXVH LW
FRXOG KDYH EURDGHQHG WKH GHILQLWLRQ RI VPDOO EXVLQHVV GHEWRU WR LQFOXGH
PHGLXP�VL]HG EXVLQHVVHV E\ UDLVLQJ WKH GHEW OLPLW HPEHGGHG LQ WKH
%DQNUXSWF\ &RGH¶V GHILQLWLRQ RI VPDOO EXVLQHVV GHEWRU� &KDSWHU �� LV
QRWRULRXV IRU EHLQJ D SRRU ILW IRU VPDOO WR PHGLXP�VL]HG EXVLQHVVHV ZLWK PDQ\
RI WKHVH GHEWRUV FKRRVLQJ OLTXLGDWLRQ UDWKHU WKDQ UHRUJDQL]DWLRQ� 7KLV 1RWH
DUJXHV WKDW WKH GHEW OLPLW IRU WKH VPDOO EXVLQHVV GHEWRU VKRXOG EH UDLVHG IURP
���������� WR ����������� 7KLV LQFUHDVH ZRXOG DOORZ PRUH VPDOO WR PHGLXP�
VL]HG EXVLQHVV GHEWRUV WR IDOO XQGHU WKH SURWHFWLYH JUDFHV RI 6XEFKDSWHU 9�
7KLV 1RWH ZLOO XVH WKH )DPLO\ )DUPHU 5HOLHI $FW RI ���� DV D FRQFUHWH
H[DPSOH IRU ZKHQ GHEW OLPLWV VKRXOG EH UDLVHG DQG ZLOO H[DPLQH WKH
&RQJUHVVLRQDO UDWLRQDOH EHKLQG GRLQJ VR� $GGLWLRQDOO\� WKLV 1RWH ZLOO XVH WKH
$PHULFDQ %DQNUXSWF\ ,QVWLWXWH DQG WKH 1DWLRQDO %DQNUXSWF\ &RQIHUHQFH
UHFRPPHQGDWLRQV IRU IL[LQJ WKH GHILQLWLRQ RI WKH VPDOO EXVLQHVV GHEWRU DV
JXLGDQFH IRU PRGLI\LQJ WKH GHEW OLPLW�

,1752'8&7,21
³1R PRUH KDOI�PHDVXUHV� :DOWHU�´�

6PDOO WR PHGLXP�VL]HG EXVLQHVVHV DUH D GULYLQJ IRUFH LQ WKH $PHULFDQ
HFRQRP\� 6PDOO FRPSDQLHV WKDW KDYH ³�� WR ����� HPSOR\HHV DFFRXQW IRU
PRUH HPSOR\PHQW >WKURXJKRXW WKH $PHULFDQ HFRQRP\@ WKDQ WKRVH ZLWK RYHU
������´� +RZHYHU� WKH KDUVK UHDOLW\ LV WKDW ³VPDOO DQG PLGGOH�PDUNHW
HQWHUSULVHV DUH SURQH WR SUHOLPLQDU\ VHWEDFNV DQG LQLWLDO IDLOXUHV� DQG WKH\ FDQ
EH DPRQJ WKH KDUGHVW KLW LQ HFRQRPLF GRZQWXUQV´ EXW WKH\ UHPDLQ DQ

�� %UHDNLQJ %DG� +DOI�0HDVXUHV �$0& WHOHYLVLRQ EURDGFDVW -XQH �� ������
�� '(/2,77(� 0,'�0$5.(7 3(563(&7,9(6� $0(5,&$¶6 (&2120,& (1*,1( ± &203(7,1* ,1

81&(57$,1 7,0(6 � ������� KWWSV���IGRFXPHQWV�LQ�GRFXPHQW�PLG�PDUNHW�SHUVSHFWLYHV�DPHULFDV�
HFRQRPLF�HQJLQH�FRPSHWLQJ�LQ�XQFHUWDLQ�WLPHV�KWPO�
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HVVHQWLDO FRUQHUVWRQH RI WKH $PHULFDQ HFRQRP\�� 7KH EDQNUXSWF\ V\VWHP
DOORZV IRU D FULWLFDO ³VDIHW\ QHW IRU HQWUHSUHQHXUV´ WR H[LVW ZKLOH DOVR
³HQFRXUDJ>LQJ@ OHQGLQJ EHFDXVH LW LV D WULHG�DQG�WUXH >PHWKRG@ IRU FUHGLWRUV
WR UHFRYHU DV PXFK DV IHDVLEOH ZKHQ WKLQJV JR ZURQJ IRU ERUURZHUV�´�

%DQNUXSWF\ LV� DQG DOZD\V ZLOO EH� D YLWDO SDUW RI WKH $PHULFDQ HFRQRP\
DQG WKH MXGLFLDO V\VWHP WKDQNV WR WKH %DQNUXSWF\ &ODXVH LQ WKH &RQVWLWXWLRQ��
7KLV DUHD RI ODZ KDV ³SURYLGHG WKH 8QLWHG 6WDWHV ZLWK WKH PRVW VWDEOH OHQGLQJ
HQYLURQPHQW LQ WKH ZRUOG´ GXH WR LWV SURWHFWLRQ RI ERWK 'HEWRU¶V DQG
&UHGLWRU¶V ULJKWV�� %DQNUXSWF\ ODZ ³GLUHFWO\ RU LQGLUHFWO\´ DIIHFWV PLOOLRQV RI
EXVLQHVVHV DQG LQGLYLGXDO $PHULFDQV�� %DQNUXSWF\ LV GHVLJQHG WR JLYH
GHEWRUV ³RYHUZKHOPHG ZLWK XQLPDJLQDEOH GHEW>�@ D IUHVK VWDUW WKURXJK
PHDQLQJIXO UHOLHI IURP WKHLU GHEW � � � DQG JLYH WKHP D QHZ SDWKZD\ WR
HFRQRPLF SURVSHULW\�´� 7KH FXUUHQW LWHUDWLRQ RI EDQNUXSWF\ ODZ� HQDFWHG LQ
����� FDQ EH IRXQG LQ WKH %DQNUXSWF\ &RGH �WKH &RGH��� 7KLV LV DQ HTXLWDEOH
VHFWLRQ RI IHGHUDO ODZ� ZKLFK LQ DQ LGHDO ZRUOG ³LV VXSSRVHG WR ZRUN IRU
HYHU\RQH�´ GHEWRU DQG FUHGLWRU DOLNH��� $ FULWLFDO FRPSRQHQW RI WKH
EDQNUXSWF\ V\VWHP LV WR ³PD[LPL]H FUHGLWRU UHFRYHU\´ YLD DQ HIILFLHQW
DGPLQLVWUDWLRQ DQG VHWWOHPHQW RI WKH GHEWRU¶V HVWDWH���

,Q ����� &RQJUHVV GUDIWHG DQG SDVVHG QHZ SLHFHV RI EDQNUXSWF\
OHJLVODWLRQ��� 2Q $XJXVW ��� ����� 3UHVLGHQW 'RQDOG 7UXPS VLJQHG WKUHH
EDQNUXSWF\ ELOOV LQWR ODZ� ZKLFK PDUNHG WKH ILUVW PDMRU XSJUDGHV WR WKH &RGH
VLQFH LW ZDV DPHQGHG LQ ���� ZLWK WKH SDVVDJH RI WKH %DQNUXSWF\ $EXVH
3UHYHQWLRQ DQG &RQVXPHU 3URWHFWLRQ $FW �%$3&3$���� 7KLV 1RWH LV

�� $0� %$1.5� ,167�� $%, &RPPLVVLRQ WR 6WXG\ WKH 5HIRUP RI &KDSWHU ��� ��������� )LQDO
5HSRUW DQG 5HFRPPHQGDWLRQV� �� $0� %$1.5� ,167� /� 5(9� �� ��� ������ >KHUHLQDIWHU $%, )LQDO
5HSRUW@�

�� 2YHUVLJKW RI %DQNUXSWF\ /DZ DQG /HJLVODWLYH 3URSRVDOV� +HDULQJ %HIRUH WKH +� &RPP� RQ
WKH -XGLFLDU\� ���WK &RQJ� � ������ �VWDWHPHQW RI 5HS� -LP 6HQVHQEUHQQHU� 0HPEHU� +� -XGLFLDU\
&RPP��� KWWSV���FOOD�RUJ�ZS�FRQWHQW�XSORDGV������3')V��������7UDQVFULSW�2YHUVLJKW�RI�
%DQNUXSWF\�/DZ�SGI >KHUHLQDIWHU -XGLFLDU\ +HDULQJ@�

�� ³7KH &RQJUHVV VKDOO KDYH >S@RZHU >W@R � � � HVWDEOLVK � � � XQLIRUP /DZV RQ WKH VXEMHFW RI
%DQNUXSWFLHV WKURXJKRXW WKH 8QLWHG 6WDWHV � � � �´ 8�6� &2167� DUW� ,� � �� FO� ��

�� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW ��
�� ,G� DW � �VWDWHPHQW RI 5HS� -HUUROG 1DGOHU� &KDLUPDQ� +� -XGLFLDU\ &RPP���
�� ,G� �VWDWHPHQW RI 5HS� 'DYLG &LFLOOLQH� 0HPEHU� +� -XGLFLDU\ &RPP���
�� 6HH%ULDQ $� %OXP� 7KH *RDOV DQG 3URFHVV RI 5HRUJDQL]LQJ 6PDOO %XVLQHVVHV LQ %DQNUXSWF\�

� -� 60$// 	 (0(5*,1* %86� /� ���� ��� �������
��� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW � �VWDWHPHQW RI 5HS� 'DYLG &LFLOOLQH� 0HPEHU� +�

-XGLFLDU\ &RPP���
��� �$ &�-�6� %DQNUXSWF\ � � ������� �� 8�6�&� � ��� ������ �VWDWLQJ WKDW D EDQNUXSWF\ HVWDWH

LV WR EH FUHDWHG XSRQ WKH ILOLQJ RI D EDQNUXSWF\ ZKLFK VKDOO FRQWDLQ DOO DVVHWV RZQHG E\ WKH GHEWRU
DW WKH WLPH RI WKH ILOLQJ��

��� 6HH /LVD 8KOPDQ� 1HZ %DQNUXSWF\ /DZV $LP WR +HOS 6PDOO %XVLQHVVHV� )DUPHUV� 9HWHUDQV�
�� 1R� �� :(67/$: -� %$1.5� �� �6HSW� ��� ������

��� ,G� 7KH WKLUG ELOO� HQWLWOHG +RQRULQJ $PHULFDQ 9HWHUDQV LQ ([WUHPH 1HHG $FW �+$9(1� LV
EH\RQG WKH VFRSH RI WKLV DUWLFOH� ,G� $GGLWLRQDOO\� %$3&3$ ZDV D PDVVLYH RYHUKDXO WR WKH &RGH LQ
���� ZKLFK PDGH &KDSWHU �� SHUPDQHQW� LPSRVHG D QXPEHU RI FRQGLWLRQV RQ LQGLYLGXDO GHEWRUV�
DQG UDGLFDOO\ FKDQJHG &KDSWHU �� VPDOO EXVLQHVV FDVHV� 6HH JHQHUDOO\ � &2//,(5 21 %$1.5837&<



����@ 5HYLVLQJ WKH 'HEW /LPLW IRU 6PDOO %XVLQHVV 'HEWRUV ���

FRQFHUQHG ZLWK WZR RI WKHVH UHFHQWO\ HQDFWHG ELOOV� WKH )DPLO\ )DUPHU 5HOLHI
$FW �))5$� DQG WKH 6PDOO %XVLQHVV 5HRUJDQL]DWLRQ $FW �6%5$���� %RWK ELOOV
UHFHLYHG ELSDUWLVDQ VXSSRUW DQG DLP WR PDNH WKH &RGH PRUH HTXLWDEOH IRU
FHUWDLQ QDUURZ FODVVHV RI GHEWRUV²VSHFLILFDOO\ IDPLO\ IDUPHUV DQG VPDOO
EXVLQHVV GHEWRUV��� ,Q HVVHQFH� WKH ))5$ ZLOO DOORZ PRUH IDUPHUV WR PHHW WKH
&RGH¶V GHILQLWLRQ RI ³IDPLO\ IDUPHU´�� E\ UDLVLQJ WKH GHEW OLPLW IRU IDPLO\
IDUPHUV IURP URXJKO\ ���� PLOOLRQ WR ��� PLOOLRQ��� 7KLV ELOO HOLPLQDWHG DQ
XQLQWHQWLRQDO EDUULHU WR &KDSWHU �� UHOLHI��� 7KH ))5$ LV DQ H[DPSOH RI KRZ
DQG ZK\ &RQJUHVV PRYHV GHEW OLPLWV IRU FHUWDLQ NLQGV RI GHEWRUV�

&RPSDUDWLYHO\� WKH 6%5$ FUHDWHG D QHZ VXEFKDSWHU ZLWKLQ &KDSWHU ��
HQWLWOHG ³6XEFKDSWHU 9 ± 6PDOO %XVLQHVV 'HEWRU 5HRUJDQL]DWLRQ�´�� 7KH
FKDQJHV WR WKH &RGH YLD WKH 6%5$ ZHQW LQWR HIIHFW RQ )HEUXDU\ ��� �������
7KLV VXEFKDSWHU LV H[FOXVLYH WR GHEWRUV ZKR FDQ PHHW WKH &RGH¶V GHILQLWLRQ
RI ³VPDOO EXVLQHVV GHEWRUV�´�� &RQJUHVV LQWHQGHG WR ³VWUHDPOLQH WKH

� ����� �5LFKDUG /HYLQ 	 +HQU\ -� 6RPPHUV HGV����WK HG� ����� �GLVFXVVLQJ PDMRU EDQNUXSWF\
OHJLVODWLYH KLJKOLJKWV� LQFOXGLQJ %$3&3$� VLQFH WKH &RGH¶V ���� HQDFWPHQW��

��� )DPLO\ )DUPHU 5HOLHI $FW RI ����� 3XE� /� 1R� ������� ��� 6WDW� ���� ������� 6PDOO
%XVLQHVV 5HRUJDQL]DWLRQ $FW RI ����� 3XE� /� 1R� ������� ��� 6WDW� ���� �������

��� 8KOPDQ� VXSUD QRWH ���
��� 6HH �� 8�6�&� � ������� ������� 7KH WHUP ³IDPLO\ IDUPHU´ PHDQV�

LQGLYLGXDO RU >VSRXVDO XQLW@ HQJDJHG LQ D IDUPLQJ RSHUDWLRQ ZKRVH DJJUHJDWH GHEWV GR QRW
H[FHHG ���������� DQG QRW OHVV WKDQ �� SHUFHQW RI ZKRVH DJJUHJDWH QRQFRQWLQJHQW�
OLTXLGDWHG GHEWV« RQ WKH GDWH WKH FDVH LV ILOHG� DULVH RXW RI D IDUPLQJ RSHUDWLRQ RZQHG RU
RSHUDWHG E\ VXFK LQGLYLGXDO RU >VSRXVDO XQLW@� DQG VXFK >SHUVRQV@ UHFHLYH IURP VXFK
IDUPLQJ RSHUDWLRQ PRUH WKDQ �� SHUFHQW RI >WKHLU@ JURVV LQFRPH IRU ² �L� WKH WD[DEOH \HDU
SUHFHGLQJ� RU �LL� HDFK RI WKH �G DQG �G WD[DEOH \HDUV SUHFHGLQJ� WKH WD[DEOH \HDU LQ ZKLFK
WKH FDVH FRQFHUQLQJ VXFK >SHUVRQV@ ZDV ILOHG � � � �

,G�
��� +�5� 5(3� 12� �������� DW � �������
��� ,G� &KDSWHU �� LV GHVFULEHG DV�

>$@ VSHFLDOL]HG IRUP RI EDQNUXSWF\ UHOLHI WKDW DGGUHVVHV WKH GLVWLQFW QHHGV RI IDPLO\
IDUPHUV E\ JLYLQJ WKHP WKH WRROV� XQGHU WKH SURWHFWLRQ RI EDQNUXSWF\� WR IDFLOLWDWH WKHLU
ILQDQFLDO UHKDELOLWDWLRQ� 7KLV IRUP RI EDQNUXSWF\ UHOLHI SHUPLWV IDPLO\ IDUPHUV ZKR
VDWLVI\ FHUWDLQ HOLJLELOLW\ FULWHULD WR UHRUJDQL]H WKHLU GHEWV SXUVXDQW WR D UHSD\PHQW SODQ
XQGHU WKH VXSHUYLVLRQ RI D EDQNUXSWF\ WUXVWHH�

,G� DW � �IRRWQRWHV RPLWWHG��
��� +�5� 5(3� 12� �������� DW ��� ������� &KDSWHU �� LV GHVFULEHG DV

>$@ IRUP RI EDQNUXSWF\ UHOLHI WKDW LV W\SLFDOO\ XVHG E\ EXVLQHVVHV WR UHRUJDQL]H WKHLU
ILQDQFLDO DIIDLUV� 8QGHU WKH SURWHFWLRQ RI FKDSWHU ��� D GHEWRU LV JLYHQ D µILQDQFLDO
EUHDWKLQJ VSHOO¶ IURP PRVW FUHGLWRU FROOHFWLRQ HIIRUWV� 7KLV SURWHFWLRQ DOORZV WKH FKDSWHU
�� GHEWRU WR FRQWLQXH LWV EXVLQHVV RSHUDWLRQV ZKLOH IRUPXODWLQJ D SODQ RI UHRUJDQL]DWLRQ
WR UHSD\ LWV FUHGLWRUV� ,Q JHQHUDO� WKH FKDSWHU �� SURFHVV UHTXLUHV WKH GHEWRU WR SURSRVH D
SODQ RI UHRUJDQL]DWLRQ SXUVXDQW WR ZKLFK WKH GHEWRU FRPPLWV WR UHSD\ LWV FUHGLWRUV�

,G� DW �� &KDSWHU � ³LV D IRUP RI EDQNUXSWF\ UHOLHI WKDW SURYLGHV IRU WKH RUGHUO\ OLTXLGDWLRQ RI WKH
GHEWRU¶V DVVHWV IRU GLVWULEXWLRQ WR LWV FUHGLWRUV�´ ,G�

��� 8KOPDQ� VXSUD QRWH ��� 5DOSK %UXEDNHU� 7KH 6PDOO %XVLQHVV 5HRUJDQL]DWLRQ $FW RI �����
�� 1R� �� %$1.5� /� /(77(5� � �2FW� ������

��� +�5� 5(3� 12� �������� DW �� �������
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EDQNUXSWF\ SURFHVV E\ ZKLFK VPDOO EXVLQHVVHV GHEWRUV UHRUJDQL]H DQG
UHKDELOLWDWH WKHLU ILQDQFLDO DIIDLUV´ WKURXJK WKH 6%5$��� +RZHYHU� WKH
6%5$¶V RQH OHJLVODWLYH VKRUWFRPLQJ LV LWV IDLOXUH WR UDLVH WKH GHEW OLPLW IRU
VPDOO EXVLQHVV GHEWRUV� 7KLV VKRXOG EH UHVROYHG ZLWK IXWXUH OHJLVODWLRQ�

1XPHURXV VFKRODUV KDYH FDOOHG IRU WKH GHEW OLPLW WR EH UDLVHG LQ WKH
6%5$� 6DP *HUGDQR� ([HFXWLYH 'LUHFWRU RI WKH $PHULFDQ %DQNUXSWF\
,QVWLWXWH �$%,�� VWDWHG WKDW WKH 6%5$ ZDV D ³ILQH ILUVW VWHS�´ EXW WKH ODZ LV
QRW PXVFXODU HQRXJK LQ SDUW EHFDXVH WKH GHEW OLPLW ZDV VHW WRR ORZ��� 5REHUW
-� .HDFK� D PHPEHU RI WKH $%,� HQGRUVHG WKH 6%5$ EXW FODLPHG WKDW WKH
FXUUHQW GHEW OLPLW RI URXJKO\ ���� PLOOLRQ ³LV VLPSO\ WRR ORZ WR SURYLGH
PHDQLQJIXO KHOS IRU VPDOO DQG PHGLXP�VL]HG FRPSDQLHV�´�� 2QH MXGJH QRWHG
WKDW ZKLOH WKH ³6%5$ LV D ZHOFRPH DGGLWLRQ WR WKH &RGH´ WKH ³GHEW OLPLWV
VKRXOG KDYH EHHQ KLJKHU�´�� 7KH 6%5$ GLG QRW VXIILFLHQWO\ PRGLI\ WKH
GHILQLWLRQ RI WKH ³VPDOO EXVLQHVV GHEWRU´ GXH WR UHWDLQLQJ D GHEW OLPLW WKDW LV
VHW WRR ORZ� 7KH FXUUHQW GHEW OLPLW ZLOO H[FOXGH PHGLXP�VL]HG EXVLQHVVHV ZKR
FRXOG WDNH DGYDQWDJH RI QHZ 6XEFKDSWHU 9 SURYLVLRQV� 'HDOLQJ ZLWK VPDOO WR
PHGLXP�VL]HG EXVLQHVVHV LQ &KDSWHU �� LV DQ LVVXH WKDW KDV FRQIRXQGHG ERWK
WKH $%, DQG WKH 1DWLRQDO %DQNUXSWF\ &RQIHUHQFH �1%&�� RUJDQL]DWLRQV
IRFXVHG VROHO\ RQ EDQNUXSWF\ PDWWHUV���

'HILQLWLRQV� IRXQG LQ 6HFWLRQ ��� RI WKH &RGH� KHOS GHWHUPLQH ZKLFK
&KDSWHU D GHEWRU FDQ ILOH XQGHU SURYLGHG WKH GHEWRU FDQ PDWFK WKH &RGH¶V
GHILQLWLRQ��� 'HEW OLPLWV� HPEHGGHG LQ WKH &RGH¶V GHILQLWLRQV� KHOS VHW ZKDW
&KDSWHU RU 6XEFKDSWHU D GHEWRU PD\ ILOH XQGHU��� )RU H[DPSOH� &KDSWHU ��
UHTXLUHV WKDW WKH GHEWRU PHHW FHUWDLQ FULWHULRQ� VXFK DV EHLQJ D IDUPHU RU
ILVKHUPDQ ZLWK UHJXODU DQQXDO LQFRPH� LQ DGGLWLRQ WR QRW H[FHHGLQJ D GHEW

��� ,G� DW ��
��� 5XLTL &KHQ� %DQNUXSWF\ %LOOV &RXOG %H µ0RUH 0XVFXODU�¶ $GYRFDWHV 6D\� %/220%(5* /��

�$XJ� �� ������ KWWSV���ZZZ�EORRPEHUJODZ�FRP�SURGXFW�EODZ�GRFXPHQW�;)3�)�+�������"
FULWHULDBLG ����F����FF���������I�E�I�D��H�F	VHDUFK*XLG I�H��DHE��IG����G��E��G�
F�I��H�G���G�

��� 52%(57 -� .($&+� $0� %$1.5� ,167�� 7(67,021< 2) $0(5,&$1 %$1.5837&<
,167,787( � �-XQH ��� ������ KWWSV���GRFV�KRXVH�JRY�PHHWLQJV�-8�-8�������������������++5*�
����-8���:VWDWH�.HDFK5����������SGI >KHUHLQDIWHU $%, 7(67,021<@ �$%,¶V WHVWLPRQ\
VXEPLWWHG LQ WKH +HDULQJ RQ 2YHUVLJKW RI %DQNUXSWF\ /DZ DQG /HJLVODWLYH 3URSRVDOV��

��� +RQ� -LP '� 3DSSDV� /HW¶V 7DON %DQNUXSWF\ 5HIRUP �RU +RZ , :RXOG ³,PSURYH´ WKH
%DQNUXSWF\ &RGH�� �� $'92&$7( �,'$+2 67� %� $66¶1� ��� �� �������

��� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���� 1$7¶/ %$1.5� &21)(5(1&(� $ 352326$/ )25
$0(1',1* &+$37(5 �� 72 $&&2002'$7( 60$// %86,1(66 (17(535,6(6 6((.,1* 72
5(25*$1,=( � �-DQ� �� ������ QEFRQI�RUJ�ZS�FRQWHQW�XSORDGV���������1%&�6PDOO�%XVLQHVV�
5HSW�'HF���������SGI >KHUHLQDIWHU 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25 $0(1',1*
&+$37(5 ��@�

��� 6HH JHQHUDOO\ �� 8�6�&� � ��� ������ �SURYLGLQJ GHILQLWLRQV LQ WKH &RGH�� � &2//,(5 21
%$1.5837&<� VXSUD QRWH ��� � ������ �GLVFXVVLQJ D JHQHUDO RYHUYLHZ RI �� 8�6�&� � �����

��� 6HH JHQHUDOO\ �� 8�6�&� � ��� �SURYLGLQJ ZKR PD\ EH D GHEWRU XQGHU ZKLFK FKDSWHU RU
VXEFKDSWHU LQ WKH &RGH�� � &2//,(5 21 %$1.5837&<� VXSUD QRWH ��� � ������ �GLVFXVVLQJ WKH
EDVLFV RI KRZ �� 8�6�& � ��� ZRUNV DQG ZKDW NLQG RI GHEWRU PD\ EH HQWLWOHG WR FHUWDLQ NLQGV RI
UHOLHI VXFK DV OLTXLGDWLRQ RU UHRUJDQL]DWLRQ��



����@ 5HYLVLQJ WKH 'HEW /LPLW IRU 6PDOO %XVLQHVV 'HEWRUV ���

OLPLW WR EH HQWLWOHG WR &KDSWHU �� UHRUJDQL]DWLRQDO UHOLHI��� 2Q WKH RWKHU KDQG�
&KDSWHU �� KDV VSHFLILF SURYLVLRQV DQG VXEVHFWLRQV GHYRWHG WR ZKHWKHU WKH
GHEWRU LV D UDLOURDG� D IOHVK DQG EORRG LQGLYLGXDO� D FRUSRUDWLRQ� RU D VPDOO
EXVLQHVV��� $ GHEW OLPLW FDQ EHFRPH DQ XQLQWHQWLRQDO EDUULHU IRU GHEWRUV
VHHNLQJ D VSHFLILF IRUP RI UHOLHI�

5DLVLQJ WKH GHEW OLPLW LQ WKH GHILQLWLRQ RI VPDOO EXVLQHVV GHEWRU LV WKH
VLPSOHVW PHDQV WR HQDEOH PRUH VPDOO WR PHGLXP�VL]HG EXVLQHVV WR EH HOLJLEOH
IRU 6XEFKDSWHU 9� %RWK WKH $%, DQG WKH 1%& UHFRPPHQGHG D GHEW WKUHVKROG
RI ��� PLOOLRQ IRU VPDOO WR PHGLXP�VL]HG EXVLQHVV GHEWRUV LQ WKHLU UHVSHFWLYH
UHFRPPHQGDWLRQV��� +RZHYHU� D PRUH DSSURSULDWH GHEW WKUHVKROG IRU D VPDOO
WR PHGLXP�VL]HG EXVLQHVV GHEWRU LV WKDW LW VKRXOG HFKR� UDWKHU WKDQ PLUURU� WKH
QHZ GHEW OLPLW RI WKH IDPLO\ IDUPHU� 6SHFLILFDOO\� &RQJUHVV VKRXOG VHW WKH
GHEW WKUHVKROG DW ���� PLOOLRQ IRU VPDOO EXVLQHVV GHEWRUV� 7KLV ZRXOG H[SDQG
WKH GHILQLWLRQ WR LQFOXGH PHGLXP�VL]HG EXVLQHVVHV ZKR FRXOG EHQHILW IURP
WKH QHZ 6XEFKDSWHU 9 SURFHGXUHV� 0RUHRYHU� LW LV D VROXWLRQ WKDW KDV EHHQ
SURSRVHG EHIRUH� EXW LW ZDV QRW SDVVHG LQWR ODZ��� 6ZHHSLQJ LQ PRUH VPDOO WR
PHGLXP�VL]HG EXVLQHVV GHEWRUV ZRXOG OHDG WR PRUH VXFFHVVIXO UHRUJDQL]DWLRQ
SODQV WKDW ZLOO DIIHFW LQQXPHUDEOH ORFDO FRPPXQLWLHV��� $GGLWLRQDOO\� WKLV
ILJXUH ZLOO UHFRJQL]H WKDW WKH ZRUN DQG GHEWV RI D IDPLO\ IDUPHU DUH
IXQGDPHQWDOO\ GLIIHUHQW WKDQ WKRVH RI D VPDOO EXVLQHVV���

3DUW , RI WKLV 1RWH ZLOO RIIHU D EULHI EDFNJURXQG WR WKH 6%5$ DQG ZLOO
ORRN WR WKH QHZIRXQG EHQHILWV WKDW VPDOO EXVLQHVV GHEWRUV ZLOO UHFHLYH IURP
WKH 6%5$� 3DUW ,, ZLOO GLVFXVV WKH ))5$ DV D FRQFUHWH H[DPSOH RI ZKDW
WULJJHUV WKH QHHG IRU UDLVLQJ D GHEW WKUHVKROG DQG ZK\ &RQJUHVV PXVW FRQVLGHU
PRGLI\LQJ WKH GHEW OLPLW RI D VPDOO EXVLQHVV GHEWRU� 3DUW ,,, ZLOO ORRN WR WKH
1%&¶V PRGHO IRU UHYDPSLQJ &KDSWHU �� EDQNUXSWF\ SURFHGXUHV EHFDXVH
PDQ\ RI LWV SURSRVDOV FDQ EH VHHQ LQ WKH '1$ RI WKH 6%5$� 3DUW ,9 ZLOO
H[DPLQH WKH $%,¶V UHFRPPHQGHG UHSODFHPHQW GHILQLWLRQ IRU WKH ³VPDOO
EXVLQHVV GHEWRU�´ ZKLFK LW FDOOV WKH ³VPDOO RU PHGLXP�VL]HG HQWHUSULVH´ ZLWK
VRPH FRPSDULVRQV WR WKH 6%5$¶V PRGLILHG GHILQLWLRQ� /DVWO\� 3DUW 9 ZLOO
SURSRVH D QHZ GHEW OLPLW IRU VPDOO EXVLQHVV GHEWRUV ZKLFK ZLOO EURDGHQ WKH
VFRSH RI 6XEFKDSWHU 9 WR H[WHQG WR PHGLXP�VL]HG EXVLQHVVHV�

��� 6HH JHQHUDOO\ LG�
��� 6HH JHQHUDOO\ LG�
��� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25

$0(1',1* &+$37(5 ��� VXSUD QRWH ��� DW ���
��� 6HH 6� ����� ���WK &RQJ� ������ �SURSRVLQJ �� 8�6�&�$� � ��������%��L� GHVFULELQJ GHEW

OLDELOLWLHV IRU D VPDOO EXVLQHVV HQWHUSULVH WR EH VHW DW ������������
��� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW ��±�� �VWDWHPHQW RI 5REHUW .HDFK� 3DVW 3UHVLGHQW DQG

&R�&KDLU� &RPPLVVLRQ WR 6WXG\ WKH 5HIRUP RI &KDSWHU ��� $PHULFDQ %DQNUXSWF\ ,QVWLWXWH��
��� 7KLV LV QRW WR VD\ WKDW WKRVH EXVLQHVVHV WKDW FDQQRW FRQFHLYDEO\ VXUYLYH� VKRXOG VXUYLYH�

%DQNUXSWF\ LV QRW PHDQW WR VDYH D EXVLQHVV ZKLFK LV EH\RQG UHSDLU� 7KH &RGH FDQQRW� QRU VKRXOG LW�
IL[ D EXVLQHVV WKDW KDV QR YLDELOLW\� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ����
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,� &+$37(5 ��¶6 1(: ',*6� 68%&+$37(5 9 ± ³60$//
%86,1(66 '(%725 5(/,()´
6XEFKDSWHU 9 FDQ RQO\ EH XWLOL]HG E\ D GHEWRU WKDW PHHWV WKH &RGH¶V

GHILQLWLRQ RI D ³VPDOO EXVLQHVV GHEWRU�´�� 8QGHU WKH 6%5$� LI D GHEWRU GRHV
QRW PHHW WKH GHILQLWLRQ RI D VPDOO EXVLQHVV GHEWRU� WKHQ WKDW GHEWRU LV
SUHYHQWHG IURP ILOLQJ XQGHU WKH QHZ 6XEFKDSWHU 9 SURYLVLRQV RI WKH &RGH�
7KHUHIRUH� LW LV LPSHUDWLYH WKDW WKH WHUP VPDOO EXVLQHVV GHEWRU LV GHILQHG LQ D
ZD\ WR QRW H[FOXGH SRWHQWLDO GHEWRUV ZKR FRXOG XVH LW DV D UHRUJDQL]DWLRQDO
DYHQXH�

$� 7+( &21*5(66,21$/ 5$7,21$/( %(+,1' 7+( 6%5$
7KH FRQJUHVVLRQDO UDWLRQDOH EHKLQG WKH 6%5$ LV VLPSOH� 7UDGLWLRQDO

&KDSWHU �� SURFHGXUHV ³ZRUN>HG@ SRRUO\ RU QRW DW DOO IRU VPDOO EXVLQHVVHV�´��
7KLV PD\ EH EHFDXVH &KDSWHU ��� DV D MXGLFLDO PHFKDQLVP IRU UHRUJDQL]DWLRQ
RI D GHEWRU¶V EXVLQHVV DIIDLUV� ³ZDV GHVLJQHG IRU ODUJH FRUSRUDWLRQV ZLWK
H[WHQVLYH RSHUDWLRQV DQG FRPSOH[ FDSLWDO VWUXFWXUHV�´�� ([SHUWV UHFRJQL]H
³WKDW &KDSWHU �� VKRXOG QRW EH XVHG WR GHOD\ WKH LQHYLWDEOH IDLOXUH RI D
FRPSDQ\´ EXW LQVWHDG VKRXOG EH GHSOR\HG E\ ³FRPSDQLHV SRVVHVVLQJ YLDEOH
EXVLQHVV PRGHOV�´�� $GGLWLRQDOO\� H[SHUWV GR QRW UHFRPPHQG D ³µRQH�VL]H�
ILWV�DOO¶ DSSURDFK WR &KDSWHU ��´ EHFDXVH WKHUH LV D GLIIHUHQFH EHWZHHQ ODUJH
PHJD�FRUSRUDWLRQV DQG D VPDOO WR PHGLXP�VL]HG EXVLQHVV��� 0RUHRYHU� VPDOO
WR PHGLXP�VL]HG EXVLQHVVHV PDNH XS WKH YDVW PDMRULW\ RI &KDSWHU �� FDVHV
UDWKHU WKDQ ODUJH VFDOH FRUSRUDWLRQV�

%DVHG RQ D GDWD VHW RI &KDSWHU �� FDVHV ILOHG LQ ���� DQG ����� WKH $%,
UHFRPPHQGHG FHUWDLQ PRGLILFDWLRQV WR &KDSWHU ����� :KHQ ORRNLQJ DW WKH
VXUYH\� DW D EDVH OHYHO� WKHUH DUH WZR PDMRU NLQGV RI &KDSWHU �� GHEWRUV� ���
WKRVH ZLWK DVVHWV RI OHVV WKDQ ��� PLOOLRQ DQG ��� WKRVH ZLWK DVVHWV RI PRUH
WKDQ ��� PLOOLRQ��� 'HVSLWH WKH VSODVK\ KHDGOLQHV� ELJ EXVLQHVVHV GLG QRW
PDNH XS WKH PDMRULW\ RI &KDSWHU �� FDVHV LQ WKH VXUYH\��� ,Q IDFW� ����� RI
GHEWRUV ILOLQJ IRU &KDSWHU �� KDG DVVHWV RI OHVV WKDQ ��� PLOOLRQ�� DQG �����
RI GHEWRUV ILOLQJ IRU &KDSWHU �� KDG OLDELOLWLHV RI ��� PLOOLRQ RU OHVV���
7KHUHIRUH� D PDMRULW\ RI &KDSWHU �� FDVHV DUH QRW ELJ EXVLQHVVHV EXW DUH

��� +�5� 5(3� 12� �������� DW �� �������
��� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5HS� %HQ &OLQH� 0HPEHU� +� -XGLFLDU\

&RPP���
��� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25 $0(1',1* &+$37(5 ��� VXSUD QRWH ���
��� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ����
��� ,G� DW ���±����
��� ,G� DW ���±����
��� ,G� 7KHUH DUH RWKHU NLQGV RI GHEWRUV WKDW ILOH XQGHU &KDSWHU ��� VXFK DV UDLOURDG FRPSDQLHV

RU LQGLYLGXDO IOHVK DQG EORRG GHEWRUV� +RZHYHU� WKLV 1RWH ZLOO IRFXV RQ EXVLQHVVHV RI DOO VL]HV�
��� ,G�
��� ,G�0RUHRYHU� ����� RI EXVLQHVVHV ILOLQJ IRU &KDSWHU �� KDYH OHVV WKDQ ��� PLOOLRQ LQ DVVHWV�

,G�
��� ,G�
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³IDPLO\ RZQHG EXVLQHVVHV� HQWUHSUHQHXULDO YHQWXUHV DQG VWDUWXS FRPSDQLHV
>WKDW@ IRUP WKH EDFNERQH RI WKH $PHULFDQ HFRQRP\�´��

&RQJUHVV UHFRJQL]HG WKDW WKH &RGH FXUUHQWO\ ³PDNHV LW GLIILFXOW IRU VPDOO
EXVLQHVVHV WR UHRUJDQL]H DQG IRUFHV WKHP WR XVH DOWHUQDWLYHV WKDW RIWHQ OHDG WR
OLTXLGDWLRQ�´�� 7KH QHHG WR FDUYH RXW D QHZ SDUW RI WKH ODZ ZDV QHFHVVDU\
EHFDXVH ³MXGJHV� SUDFWLWLRQHUV� DQG DFDGHPLFV KDYH NQRZQ IRU GHFDGHV WKDW
&KDSWHU �� ZRUN>HG@ SRRUO\ RU QRW DW DOO IRU VPDOO EXVLQHVVHV´ GXH WR LW EHLQJ
³WRR H[SHQVLYH� WRR FRPSOLFDWHG DQG WRR WLPH FRQVXPLQJ IRU VPDOO EXVLQHVV
GHEWRUV DQG WKHLU FUHGLWRUV�´�� ,QGHHG� LW LV LPSRUWDQW IRU &KDSWHU �� WR EH D
YLDEOH SDWKZD\ IRU DOO EXVLQHVVHV EHFDXVH LW ³KDV IRU PDQ\ \HDUV EHHQ WKH NH\
WR VXUYLYDO IRU ILUPV WKDW QHHG WR UHRUJDQL]H WKHLU GHEWV VR WKH\ FDQ FRQWLQXH
LQ EXVLQHVV� 5HRUJDQL]DWLRQ±SUHVHUYHV MREV� LQYHVWPHQWV� DQG YDOXDEOH
FRQWULEXWLRQV WR RXU HFRQRP\�´��

7KH 6XEFKDSWHU 9 SURYLVLRQV ZLOO HQDEOH PRUH ³VPDOO EXVLQHVV GHEWRUV´
WR DYRLG IDOOLQJ LQWR ³DOWHUQDWLYHV >WR &KDSWHU ��@ WKDW RIWHQ OHDG WR
OLTXLGDWLRQ´ EHFDXVH WKH UHRUJDQL]DWLRQ SURFHVV ³LV WLPH�FRQVXPLQJ DQG
QHHGOHVVO\ H[SHQVLYH�´�� ,I PRUH VPDOO EXVLQHVVHV FDQ VXFFHVVIXOO\
UHRUJDQL]H WKHLU GHEWV DQG VWD\ DIORDW� WKHQ WKH EHQHILWV RI D VXFFHVVIXO
UHRUJDQL]DWLRQ ZLOO ULSSOH RXW WR ³HPSOR\HHV� VXSSOLHUV� FXVWRPHUV� DQG RWKHUV
ZKR UHO\ RQ WKDW >VPDOO@ EXVLQHVV�´�� 7KXV� WKH 6%5$ ³KROGV WKH SURPLVH RI
LPSURYLQJ WKH OLNHOLKRRG RI UHRUJDQL]DWLRQ IRU D YLDEOH VPDOO EXVLQHVV GHEWRU
E\ UHGXFLQJ WKH WLPH� H[SHQVH RI D SURFHHGLQJ� DQG HOLPLQDWLQJ FHUWDLQ OHJDO
LPSHGLPHQWV WR FRQILUPDWLRQ RI D &KDSWHU �� SODQ�´�� 7KH 6%5$
VXEVWDQWLDOO\ FKDQJHV WKH EDQNUXSWF\ V\VWHP IRU WKH VPDOO EXVLQHVV GHEWRU E\
JLYLQJ LW DQ DOWHUQDWLYH WR OLTXLGDWLRQ�

%� 7+( %(1(),76 2) 7+( 6%5$¶6 3529,6,216
8QGHU WKH 6%5$� ³VPDOO EXVLQHVV RZQHUV >FDQ@ UHWDLQ D VWDNH LQ WKH

FRPSDQ\ LI WKH UHRUJDQL]DWLRQ SODQ >GRHV QRW@ GLVFULPLQDWH XQIDLUO\ DQG LV
IDLU DQG HTXLWDEOH ZLWK UHVSHFW WR HDFK FODVV RI FODLPV RU LQWHUHVWV�´�� 7KH
³DWWUDFWLYH IHDWXUHV RI 6XEFKDSWHU 9 PD\ ZHOO� DW WKH PDUJLQV� HQWLFH PRUH
GHEWRUV WR ILOH &KDSWHU �� ZKR� LQ SULRU \HDUV� ZRXOG QRW KDYH VRXJKW WR

��� ,G� DW ����
��� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5HS� %HQ &OLQH� 0HPEHU� +� -XGLFLDU\

&RPP���
��� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25 $0(1',1* &+$37(5 ��� VXSUD QRWH ��� DW ��
��� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW � �VWDWHPHQW RI 5HS� 'RXJ &ROOLQV� 5DQNLQJ 0HPEHU�

+� -XGLFLDU\ &RPP���
��� ,G� DW �� �VWDWHPHQW RI 5HS� %HQ &OLQH� 0HPEHU� +� -XGLFLDU\ &RPP���
��� ,G�
��� 0HOLVVD $� 3HxD 	 %UXFH -� :LVRWVN\� &KDSWHU ��¶V 1HZ 6XEFKDSWHU 9� :KDW <RX 1HHG WR

.QRZ $ERXW WKH 6%5$� 1�-�/�-� �)HE� �� ���� ����� $0�� KWWSV���ZZZ�ODZ�FRP�
QMODZMRXUQDO������������FKDSWHU���V�QHZ�VXEFKDSWHU�Y�ZKDW�\RX�QHHG�WR�NQRZ�DERXW�WKH�VPDOO�
EXVLQHVV�UHRUJDQL]DWLRQ�DFW��

��� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5HS� %HQ &OLQH� 0HPEHU� +� -XGLFLDU\
&RPP���
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UHRUJDQL]H XQGHU &KDSWHU ���´�� /LVWHG EHORZ DUH WKH SULPDU\ IHDWXUHV RI
6XEFKDSWHU 9�

�� 7KH $ELOLW\ WR &KRRVH ± %$3&3$ RU 6XEFKDSWHU 9
2QH DWWUDFWLYH IHDWXUH RI WKH 6%5$ LV WKH DELOLW\ WR FKRRVH� $ GHEWRU� ZKR

PHHWV WKH FXUUHQW GHILQLWLRQ RI VPDOO EXVLQHVV GHEWRU� KDV D FKRLFH RI
SURFHHGLQJ DV HLWKHU D 6XEFKDSWHU 9 FDVH RU DV D %$3&3$ ³VPDOO EXVLQHVV
FDVH�´�� 1RWDEO\� ³6XEFKDSWHU 9 LV D YROXQWDU\ FKDSWHU� DQG LI D GHEWRU GRHV
QRW EHOLHYH LW FDQ EH UHRUJDQL]HG RQ WKH IDVW WUDFN� RU >GRHV QRW@ ZDQW WKH
VFUXWLQ\ RI D WUXVWHH� WKH GHEWRU LV QRW FRPSHOOHG WR HOHFW WR EH D VPDOO EXVLQHVV
GHEWRU XQGHU >6@XEFKDSWHU 9�´�� (YHQ ZLWK WKH DELOLW\ WR FKRRVH� %$3&3$
UHSRUWLQJ DQG RSHUDWLRQDO UHTXLUHPHQWV DOVR DSSO\ WR 6XEFKDSWHU 9 GHEWRUV���
7KHUH LV QR HVFDSLQJ WKH UHSRUWLQJ RI GHEWV RZHG WR FUHGLWRUV QRU VKRXOG WKHUH
EH���

+RZHYHU� VPDOO EXVLQHVV GHEWRUV ZLOO OLNHO\ SURFHHG DV D 6XEFKDSWHU 9
FDVH EHFDXVH %$3&3$¶V SURFHGXUHV DUH OHVV DGYDQWDJHRXV��� 7KH %$3&3$
UHJLPH FRPHV ZLWK VLJQLILFDQW KDUG DQG IDVW GHDGOLQHV PDNLQJ LW GLIILFXOW IRU
D VPDOOHU EXVLQHVV ZLWK OLPLWHG UHVRXUFHV WR UHRUJDQL]H� DV H[HPSOLILHG
EHORZ�

&KDSWHU �� FRQWDLQV IRXU FUXFLDO SURYLVLRQV UHJDUGLQJ WKH ILOLQJ DQG
FRQILUPDWLRQ RI D VPDOO EXVLQHVV GHEWRU¶V UHRUJDQL]DWLRQ SODQ� 7KH ILUVW LV �
�����H����� ZKLFK JLYHV WKHVH GHEWRUV WKH H[FOXVLYH ULJKW WR ILOH D SODQ
GXULQJ WKH ��� GD\V DIWHU WKH RUGHU IRU UHOLHI� 1H[W� � �����H���� VWDWHV WKH
SODQ PXVW EH ILOHG ZLWKLQ ��� GD\V RI WKH RUGHU IRU UHOLHI� 7KLUG� � �����H����
VWDWHV WKDW WKHVH WLPH SHULRGV PD\ EH H[WHQGHG RQO\ LI WKH GHEWRU VKRZV E\
D SUHSRQGHUDQFH RI WKH HYLGHQFH WKDW WKH FRXUW LV OLNHO\ WR FRQILUP D
UHRUJDQL]DWLRQ SODQ ZLWKLQ D UHDVRQDEOH WLPH� D QHZ GHDGOLQH LV VHW ZKHQ WKH
H[WHQVLRQ LV JUDQWHG� DQG WKH FRXUW VLJQV DQ RUGHU H[WHQGLQJ WKH GHDGOLQH
EHIRUH WKH H[LVWLQJ GHDGOLQH H[SLUHV� )LQDOO\� � �����H� SURYLGHV WKDW RQFH
WKH SODQ LV ILOHG� LW PXVW EH FRQILUPHG ZLWKLQ �� GD\V XQOHVV WKH FRQILUPDWLRQ
GHDGOLQH LV H[WHQGHG SXUVXDQW WR � �����H�������

��� %UXEDNHU� VXSUD QRWH ��� DW ��
��� ,G� DW �� $ ³VPDOO EXVLQHVV FDVH´ LV GHILQHG LQ WKH FRGH DV D FDVH WKDW IROORZV %$3&3$

SURFHGXUHV� 6HH �� 8�6�&� � ������&� �������
��� $� 7+20$6 60$//� 5(9,6(' 7(67,021< 2) $� 7+20$6 60$// 21 %(+$/) 2) 7+(

1$7,21$/ %$1.5837&< &21)(5(1&( � �-XO\ �� ������
KWWSV���ZZZ�IMF�JRY�VLWHV�GHIDXOW�ILOHV�5(9,6('B7(67,021<B2)B$B7+20$6B60$//�SGI

��� 6HH %UXEDNHU� VXSUD QRWH ��� DW ��
��� 6HH �� 8�6�&� � ���� �������
��� %UXEDNHU� VXSUD QRWH ��� DW ��
��� 7\OHU )HUJXVRQ� %HWZHHQ 'HYLO DQG 'HHS %OXH 6HD� 7KH &KDSWHU �� 3ODQ DQG WKH 6PDOO

%XVLQHVV 'HEWRU� $0� %$1.5� ,167� -� ��� �� �2FW� ������
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,Q D YROXQWDU\ EDQNUXSWF\�� XQGHU %$3&3$� WKH GHEWRU PXVW VWDWH LQ WKH
SHWLWLRQ ZKHWKHU RU QRW WKH GHEWRU LV D VPDOO EXVLQHVV GHEWRU��� 2Q WKH RWKHU
KDQG� LQ DQ LQYROXQWDU\ EDQNUXSWF\� WKH GHEWRU PXVW ³ILOH ZLWKLQ �� GD\V DIWHU
HQWU\ RI WKH RUGHU IRU UHOLHI D VWDWHPHQW´ FRQWHVWLQJ WKH YDOLGLW\ RI WKH SHWLWLRQ
RU WR FRQWHVW EHLQJ ODEHOHG DV D ³VPDOO EXVLQHVV GHEWRU´ E\ LWV FUHGLWRUV���
8QGHU WKH %$3&3$ UHJLPH� ³>W@KH GHEWRU¶V VWDWHPHQW DV WR ZKHWKHU LW LV D
VPDOO EXVLQHVV GHEWRU JHQHUDOO\ FRQWUROV WKH VWDWXV RI D &KDSWHU �� FDVH DV D
VPDOO EXVLQHVV FDVH� XQOHVV WKH FRXUW HQWHUV DQ RUGHU ILQGLQJ WKDW WKH GHEWRU¶V
VWDWHPHQW LV LQFRUUHFW�´�� ,I WKDW GHEWRU¶V GHEW LV ³XQGHU D VSHFLILHG DPRXQW DV
RI WKH GDWH RI WKH ILOLQJ RI WKH SHWLWLRQ�´ WKHQ WKDW GHEWRU LV FRQVLGHUHG D ³VPDOO
EXVLQHVV GHEWRU´ DQG ZRXOG KDYH EHHQ UHTXLUHG WR IROORZ VPDOO EXVLQHVV
SURFHGXUHV XQGHU %$3&3$��� $ GHEWRU WKDW IDLOV WR GLVFORVH WKDW LW LV D VPDOO
EXVLQHVV GHEWRU IDFHV VLJQLILFDQW FRQVHTXHQFHV� VXFK DV ³D GHWHUPLQDWLRQ WKDW
WKH VPDOO EXVLQHVV GHEWRU GHDGOLQHV DSSO\ IURP WKH SHWLWLRQ GDWH� HYHQ LI WKH
QRQ�GHVLJQDWLRQ LV QRW FRUUHFWHG RU LV QRW GHHPHG LQFRUUHFW E\ WKH FRXUW XQWLO
PXFK ODWHU LQ WKH FDVH�´�� 7KH HIIHFW RI GLVFORVLQJ WKLV QRWLILHV WKH FRXUW WKDW
WKH GHEWRU PXVW EH VXEMHFW WR WKH VFKHGXOLQJ RUGHUV RI D ³VPDOO EXVLQHVV
GHEWRU�´��

�� 7KH 'XWLHV RI D 'HEWRU LQ 3RVVHVVLRQ�6WDQGLQJ 7UXVWHH
,Q D 6XEFKDSWHU 9 FDVH� WKH GHEWRU PD\ VHUYH DV D GHEWRU LQ SRVVHVVLRQ

�',3� XQOHVV WKH\ DUH UHPRYHG ³IRU FDXVH� LQFOXGLQJ IUDXG� GLVKRQHVW\�
LQFRPSHWHQFH� RU JURVV PLVPDQDJHPHQW RI WKH DIIDLUV RI WKH GHEWRU�´�� 7KH
',3 VKRXOG GHYHORS D UHRUJDQL]DWLRQ SODQ WKDW DSSHDVHV LWV FUHGLWRUV DQG
DWWHPSW WR JHW LWV SODQ FRQILUPHG LQ WKH QLQHW\ GD\ H[FOXVLYLW\ ZLQGRZ WKH
GHEWRU KDV WR ILOH D SODQ��� $GGLWLRQDOO\� XQOLNH LQ D WUDGLWLRQDO &KDSWHU ��� LQ
D 6XEFKDSWHU 9 FDVH WKH ',3 GRHV QRW KDYH WR ILOH D VHSDUDWH GLVFORVXUH
VWDWHPHQW EHFDXVH WKH GHEWRU¶V SURSRVHG SODQ VHUYHV DV ERWK WKH SODQ DQG WKH
GLVFORVXUH VWDWHPHQW���

��� $ YROXQWDU\ EDQNUXSWF\ LV D FDVH ZKLFK LV ILOHG E\ WKH GHEWRU RQ WKHLU RZQ YROLWLRQ� 6HH ��
8�6�&� � ��� �������

��� 6HH �$ &�-�6� %DQNUXSWF\ � �� �������
��� 6HH LG� $Q LQYROXQWDU\ EDQNUXSWF\ LV RQH LQ ZKLFK WKH GHEWRU LV WKURZQ LQWR EDQNUXSWF\ E\

LWV FUHGLWRUV� ,Q DQ LQYROXQWDU\ EDQNUXSWF\� WKH GHEWRU ZLOO KDYH WLPH WR FRQWHVW WKH ILOLQJ RI KLV FDVH
EHIRUH DQ RUGHU RI UHOLHI LV HQWHUHG� 6HH �� 8�6�&� � ����

��� �$ &�-�6 %DQNUXSWF\ � �� �������
��� ,G� DW � ��� VHH �� 8�6�&� � ������'� ������ �VWLSXODWLQJ WKDW WKH VSHFLILHG DPRXQW ZDV

URXJKO\ ���� PLOOLRQ��
��� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ����
��� 6HH �$ &�-�6� %DQNUXSWF\ � �� �������
��� %UXEDNHU� VXSUD QRWH ��� DW ��
��� ,G� DW �±���
��� ,G� DW ��±���
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7KH 6%5$ ³UHTXLUHV WKH 8QLWHG 6WDWHV 7UXVWHH WR DSSRLQW D WUXVWHH LQ
HYHU\ 6XEFKDSWHU 9 FDVH�´�� 7KHVH WUXVWHHV DUH WR KDQGOH GLVEXUVHPHQW RI
SODQ SD\PHQWV DQG ³RWKHUZLVH SDUWLFLSDW>H@ LQ WKH UHRUJDQL]DWLRQ SURFHVV�´��
3ULPDULO\� WKH WUXVWHH ³ZLOO ZRUN ZLWK WKH VPDOO EXVLQHVV GHEWRU DQG LWV
FUHGLWRUV WR IDFLOLWDWH WKH GHYHORSPHQW RI D FRQVHQVXDO SODQ RI
UHRUJDQL]DWLRQ�´�� 7KH GXWLHV RI D 6XEFKDSWHU 9 WUXVWHH ³DUH D PL[ RI WKRVH
XQGHU &KDSWHUV � DQG �� ZLWK VRPH YDULDWLRQV�´�� 7KH 8QLWHG 6WDWHV 7UXVWHH�
WKH -XVWLFH 'HSDUWPHQW¶V EDQNUXSWF\ PRQLWRULQJ SURJUDP� KDV SXW LQ SODFH
³��� QHZ WUXVWHHV DW WKH UHDG\ WR DVVLVW ZLWK VPDOO EXVLQHVV FDVHV´ DV D UHVXOW
RI WKH 6%5$���

�� %\H�E\H $EVROXWH 3ULRULW\� +HOOR ³%HVW (IIRUWV´
7KH 6XEFKDSWHU 9 HOHFWLRQ SURYLGHV DQ DGGHG EHQHILW IRU GHEWRUV XQDEOH

WR JHW D FRQVHQVXDO UHRUJDQL]DWLRQ SODQ FRQILUPHG XQGHU 6HFWLRQ �����D���
ZLWK FUDPGRZQ SURYLVLRQV IRXQG LQ 6HFWLRQ �����E���� 2QFH WKH 6XEFKDSWHU
9 FKRLFH LV PDGH� ³VHYHUDO SURYLVLRQV RI WKH >&RGH@ QR ORQJHU DSSO\´ VXFK DV
VHFWLRQ �����E� ZKLFK 6XEFKDSWHU 9 ³UHSODFHV >ZLWK WKH@ QHZ VHFWLRQ

��� -HIIUH\ %DUEHU� 6PDOO %XVLQHVV 5HRUJDQL]DWLRQ $FW RI ���� *RHV LQWR (IIHFW )HEUXDU\ �����
1$7¶/ /� 5(9� �2FW� �� ������ KWWSV���ZZZ�QDWODZUHYLHZ�FRP�DUWLFOH�VPDOO�EXVLQHVV�
UHRUJDQL]DWLRQ�DFW������JRHV�HIIHFW�IHEUXDU\������

��� ,G�
��� 3UHVV 5HOHDVH� 8�6 'HS¶W RI -XVWLFH� 8�6� 7UXVWHH 3URJUDP 5HDG\ WR ,PSOHPHQW WKH 6PDOO

%XVLQHVV 5HRUJDQL]DWLRQ $FW RI ���� �)HE� ��� ������ KWWSV���ZZZ�MXVWLFH�JRY�RSD�SU�XV�WUXVWHH�
SURJUDP�UHDG\�LPSOHPHQW�VPDOO�EXVLQHVV�UHRUJDQL]DWLRQ�DFW������

��� 7+20$6 -� 6$/(512 (7 $/�� $'9$1&(' &+$37(5 (/(9(1 %$1.5837&< 35$&7,&( �
���% ������ $ 6XEFKDSWHU 9 WUXVWHH¶V GXWLHV LQFOXGH�

>$@FFRXQWLQJ IRU DOO RI WKH SURSHUW\ UHFHLYHG E\ WKH FRPSDQ\� H[DPLQLQJ DQG UHMHFWLQJ
DQ\ FODLPV DJDLQVW WKH FRPSDQ\� FRQGXFWLQJ D UHYLHZ RI WKH FRPSDQ\¶V ILQDQFLDO
FRQGLWLRQV DQG EXVLQHVV RSHUDWLRQV� UHSRUWLQJ DQ\ IUDXG RU PLVFRQGXFW WR WKH EDQNUXSWF\
FRXUW� DSSHDULQJ DW WKH VWDWXV FRQIHUHQFH DQG PDWHULDOO\ VLJQLILFDQW KHDULQJV� SURGXFLQJ D
ILQDO UHSRUW RI WKH FDVH IRU WKH EDQNUXSWF\ FRXUW� DVVLVWLQJ DV QHFHVVDU\ WKH IDFLOLWDWLRQ RI
D SODQ RI UHRUJDQL]DWLRQV� GLVWULEXWLQJ FHUWDLQ FRPSDQ\ SURSHUW\ LQ DFFRUGDQFH ZLWK WKH
SODQ RI UHRUJDQL]DWLRQ� DQG FRQILUPLQJ WKH FRPSDQ\¶V DGKHUHQFH RI WKH FRXUW�DSSURYHG
SODQ RI UHRUJDQL]DWLRQ GXULQJ WKH SD\PHQW SHULRG�

,G�
��� $OH[ :ROI� 6PDOO %XVLQHVV %DQNUXSWF\ /DZ 5ROOV 2XW ZLWK 1HZ 7UXVWHHV� %/220%(5* /�

�)HE� ��� ����� ���� 30��
KWWSV���QHZV�EORRPEHUJODZ�FRP�EDQNUXSWF\�ODZ�VPDOO�EXVLQHVV�EDQNUXSWF\�ODZ�UROOV�RXW�ZLWK�
QHZ�WUXVWHHV�

��� 6HH � &2//,(5 21 %$1.5837&<� VXSUD QRWH ��� � ������� �³$ FRQVHQVXDO SODQ PD\ EH
FRQILUPHG XQGHU VHFWLRQ �����D� RQO\ LI DOO RI WKH UHTXLUHPHQWV RI VHFWLRQ �����D�� RWKHU WKDQ VHFWLRQ
�����D������ DUH PHW�´��

��� 6HH � &2//,(5 21 %$1.5837&<� VXSUD QRWH ��� � ������� �³6PDOO EXVLQHVV GHEWRUV LQ
FKDSWHU ��� EHFDXVH RI FUHGLWRU DSDWK\ DQG ODFN RI GHEWRU UHVRXUFHV� IUHTXHQWO\ KDYH GLIILFXOW\
PHHWLQJ VRPH RI WKH FRQILUPDWLRQ UHTXLUHPHQWV RI VHFWLRQ �����D��´�� 6R� D QRQFRQVHQVXDO�
FUDPGRZQ SODQ FDQ EH PHW YLD �����E� VR ORQJ DV WKH SODQ ³GRHV QRW GLVFULPLQDWH XQIDLUO\� DQG LV
IDLU DQG HTXLWDEOH� ZLWK UHVSHFW WR HDFK FODVV RI FODLPV RU LQWHUHVWV WKDW LV LPSDLUHG XQGHU� DQG KDV
QRW DFFHSWHG� WKH SODQ�´ 6HH LG� �TXRWLQJ �� 8�6�&� �����E� ��������
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�����´�� $ PDMRU IHDWXUH RI 6XEFKDSWHU 9 LV WKH HOLPLQDWLRQ RI WKH DEVROXWH
SULRULW\ UXOH�� ZKLFK FRXOG EH XVHG E\ FUHGLWRUV WR GHUDLO UHRUJDQL]DWLRQ
SODQV���

7KH DEVROXWH SULRULW\ UXOH LQ &KDSWHU �� UDLVHV WKH LVVXH WKDW VRPH VPDOO
EXVLQHVV RZQHUV PD\ EH XQDEOH WR UHWDLQ WKHLU RZQHUVKLS VWDNH LQ WKH EXVLQHVV
DIWHU UHRUJDQL]DWLRQ��� $ FRPPRQ IHDWXUH RI VPDOOHU EXVLQHVVHV LV D ³XQLILHG
RZQHUVKLS DQG PDQDJHPHQW´ VWUXFWXUH WKDW HPSKDVL]HV DQ RZQHU¶V SHUVRQDO
VWDNH LQ VHHLQJ WKH EXVLQHVV WKULYH��� 6XEFKDSWHU 9 IHDWXUHV QR DEVROXWH
SULRULW\ UXOH ZKLFK HVVHQWLDOO\ SUHFOXGHV FHUWDLQ FUHGLWRUV IURP UHFHLYLQJ D
GLVWULEXWLRQ XQWLO KLJKHU SULRULW\ FUHGLWRUV DUH SDLG LQ IXOO���

1HZO\ HQDFWHG VHFWLRQ ���� ³SHUPLWV FRQILUPDWLRQ RI D >UHRUJDQL]DWLRQ@
SODQ VR ORQJ DV WKH SODQ GRHV QRW GLVFULPLQDWH XQIDLUO\ DQG LV IDLU DQG
HTXLWDEOH ZLWK UHVSHFW WR DQ\ GLVVHQWLQJ LPSDLUHG FODVVHV´ RI FUHGLWRUV��� 7KLV
ZLOO HQDEOH D ³SODQ WR EH FRQILUPHG� HYHQ LI WKHUH DUH QR DFFHSWLQJ LPSDLUHG
FODVVHV�´�� 6HFWLRQV �����D����� ����� DQG ���� GR QRW DSSO\ LQ WKH QHZ
6XEFKDSWHU 9 ZKLFK PHDQV WKDW D SODQ FDQ EH DFFHSWHG DQG FRQILUPHG

��� %ULDQ *LIIRUG 	 /DXUD $WDFN� &KDSWHU ��¶V 'RXEOH :KDPP\ RQ ,QGLYLGXDO 'HEWRUV� ��$0�
%$1.5� ,167� -� ��� �� �2FW� ������

��� 6HH %OXP� VXSUD QRWH ��

7KH DEVROXWH SULRULW\ UXOH� VHW RXW LQ VHFWLRQ �����E����� LV RQH RI WKH IXQGDPHQWDO
SULQFLSOHV RI FUHGLWRU SURWHFWLRQ LQ D &KDSWHU �� FDVH� 6HFWLRQ ���� SURYLGHV WZR EDVHV
IRU SODQ FRQILUPDWLRQ� (LWKHU WKH GHEWRU PXVW KDYH REWDLQHG DFFHSWDQFH RI WKH SODQ E\
HDFK LPSDLUHG FODVV RI FODLPV RU LQWHUHVWV� VR WKDW WKH SODQ FDQ EH FRQILUPHG FRQVHQVXDOO\
�WKDW LV� RQ WKH EDVLV RI DSSURYDO E\ D PDMRULW\ RI FODLPDQWV LQ HDFK FODVV� XQGHU VHFWLRQ
�����D�� RU WKH GHEWRU PXVW VDWLVI\ WKH SURYLVLRQV RI VHFWLRQ �����E� WR LPSRVH WKH
FRQILUPDWLRQ RQ D GLVVHQWLQJ FODVV RI FODLPV RU LQWHUHVWV �NQRZQ DV D ³FUDPGRZQ´�� 7KH
DEVROXWH SULRULW\ UXOH FRPHV LQWR HIIHFW ZKHQ D FUDPGRZQ FRQILUPDWLRQ LV VRXJKW� 6HFWLRQ
�����E���� SURYLGHV WKDW ZKHUH WKH SODQ KDV QRW EHHQ DFFHSWHG E\ HDFK LPSDLUHG FODVV RI
FODLPV RU LQWHUHVWV� WKH GHEWRU FDQQRW KDYH WKH SODQ FRQILUPHG XQOHVV LW GRHV QRW
³GLVFULPLQDWH XQIDLUO\´ DJDLQVW DQG LV ³IDLU DQG HTXLWDEOH´ WR DOO QRQDFFHSWLQJ LPSDLUHG
FODVVHV�

,G� DW ��� Q����
��� 6HH 8KOPDQ� VXSUD QRWH ���
��� 6HH$11(/$:721� $0� %$1.5� ,167�� &21),50,1* 7+( 3/$1� 7+($%62/87( 35,25,7<

58/( 352%/(0 � ������� KWWSV���V��DPD]RQDZV�FRP�DEL�RUJ�1HZVURRP�+HDGOLQHV�&K��60(
B�UG�SGI�

��� ,G�
��� 6HH 'DYLG /� *D\ 	 <RODQGD 3� 6WUDGHU� %LJ &KDQJHV IRU 6PDOO %XVLQHVV %DQNUXSWFLHV�

1$7¶//�5(9� �)HE� ��� ������ KWWSV���ZZZ�QDWODZUHYLHZ�FRP�DUWLFOH�ELJ�FKDQJHV�VPDOO�EXVLQHVV�
EDQNUXSWFLHV�

��� *LIIRUG 	 $WDFN� VXSUD QRWH ���
��� ,G�



��� %522.� -� &253� ),1� 	 &20� /� >9RO� ��

UHJDUGOHVV RI FODVVHV LQYROYHG VR ORQJ DV WKH SODQ LV ³IDLU DQG HTXLWDEOH�´��
6HFWLRQ �����F���� PDQGDWHV WKDW GHEWRUV IROORZ WKH ³EHVW�HIIRUWV´
UHTXLUHPHQWV ZKLFK LV DSSURSULDWHO\ IRXQG LQ ³&KDSWHUV �� DQG �� DQG LQ
LQGLYLGXDO�GHEWRU &KDSWHU �� FDVHV�´�� 1HZO\ HQDFWHG VHFWLRQ �����F�����$�
SURYLGHV WKDW IRU D SODQ WR EH ³IDLU DQG HTXLWDEOH´ WKHQ ³DOO RI WKH SURMHFWHG
GLVSRVDEOH LQFRPH RI WKH GHEWRU�´ WR EH UHFHLYHG LQ WKH WKUHH WR ILYH \HDU
SHULRG IROORZLQJ WKH SODQ¶V FRQILUPDWLRQ� PXVW EH XVHG WR SD\ LWV FUHGLWRUV���
(VVHQWLDOO\� ³>D@ FRXUW FDQ FRQILUP D SODQ XQGHU WKH 6%5$ HYHQ LI DOO
LPSDLUHG FODVVHV YRWH WR UHMHFW WKH SODQ�´�� 7KLV FKDQJH ZLOO SHUPLW PRUH SODQV
WR EH FRQILUPHG SURYLGHG WKH GHEWRU FDQ SURSRVH D SODQ WKDW WKH FRXUW LV
ZLOOLQJ WR DSSURYH�

�� 7KH (OLPLQDWLRQ RI D &UHGLWRU¶V &RPPLWWHH
2QH PDVVLYH FKDQJH WR EDQNUXSWF\ ODZ WKDW IORZV IURP WKH 6%5$ LV WKH

HOLPLQDWLRQ RI &UHGLWRU¶V &RPPLWWHHV LQ DOO VPDOO EXVLQHVV FDVHV UHJDUGOHVV
RI ZKHWKHU D 6XEFKDSWHU 9 HOHFWLRQ LV PDGH��� ³8QOHVV RWKHUZLVH RUGHUHG E\
WKH FRXUW� QR FUHGLWRU¶V FRPPLWWHH ZLOO EH IRUPHG´ ZKLFK LV EHQHILFLDO WR WKH
GHEWRU ZKR LV ³JHQHUDOO\ REOLJDWHG WR SD\ FRPPLWWHH H[SHQVHV�´�� 7KH 6%5$
³UHYHUVH>HG@ WKH RSHUDWLYH GHIDXOW UXOH IRU DOO &KDSWHU �� VPDOO EXVLQHVV
GHEWRUV �LQFOXGLQJ D µVPDOO EXVLQHVV FDVH¶ LQ ZKLFK WKH VPDOO EXVLQHVV GHEWRU
GRHV QRW HOHFW 6XEFKDSWHU 9��´�� ,Q HYHU\ VPDOO EXVLQHVV FDVH ILOHG QRZ� WKH
GHEWRU ZLOO KDYH ORZHUHG DGPLQLVWUDWLYH H[SHQVHV� WKHUHE\ PDNLQJ
UHRUJDQL]DWLRQ OHVV ILQDQFLDOO\ EXUGHQVRPH IRU DOO VPDOO EXVLQHVV GHEWRUV�

&� 7+( 1(:'(),1,7,21 )25 $ ³60$// %86,1(66 '(%725´
&5266�5()(5(1&(':,7+ 7+( ³)$0,/< )$50(5´

7KH 6%5$ PRGLILHG WKH GHILQLWLRQ IRU WKH VPDOO EXVLQHVV GHEWRU��� )RU
LQVWDQFH� WKH 6%5$ LQWURGXFHV D FODXVH PDQGDWLQJ WKDW PRUH WKDQ ��� RI WKH

��� +�5� 5(3� 12��������� DW �� ������� 6HFWLRQ ���� OD\V RXW WKH HOHPHQWV ZKLFK QHHG WR EH
PHW EHIRUH D FRXUW FDQ FRQILUP D SODQ IRU UHRUJDQL]DWLRQ� 6HH �� 8�6�&� � ���� ������� 7KH HOHPHQWV
QHHG QRW EH GLVFXVVHG LQ WRWDO KHUH� 6HFWLRQ �����D���� UHTXLUHV WKDW HDFK FODVV RI FODLPV KDV DFFHSWHG
WKH SODQ RU LV QRW LPSDLUHG XQGHU WKH SODQ� 6HH �� 8�6�&� � �����D����� 6HFWLRQ �����D����� UHTXLUHV
WKDW LI DQ LPSDLUHG FODVV RI FUHGLWRUV H[LVWV WKHQ DW OHDVW RQH LPSDLUHG FUHGLWRU PXVW YRWH WR DFFHSW
WKH SODQ� 6HH �� 8�6�&� � �����D������ 6HFWLRQ �����D����� DSSOLHV WR LQGLYLGXDOV GHEWRUV ILOLQJ IRU
&KDSWHU �� ZKLFK LV EH\RQG WKH VFRSH RI WKLV QRWH DQG QHHG QRW EH GLVFXVVHG KHUH� 6HH �� 8�6�&� �
�����D������

��� %UXEDNHU� VXSUD QRWH ��� DW ��� +�5� 5(3� 12��������� DW ���
��� +�5� 5(3� 12��������� DW ���
��� *D\ 	 6WUDGHU� VXSUD QRWH ���
��� 3HxD 	 :LVRWVN\� VXSUD QRWH ���
��� ,G�
��� %UXEDNHU� VXSUD QRWH ��� DW ��
��� 6HH +�5� 5(3� 12� �������� DW ��±��� 7KH WHUP ³VPDOO EXVLQHVV GHEWRU´ LV GHILQHG DV�
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GHEWRU¶V GHEW PXVW FRPH IURP RSHUDWLQJ WKH EXVLQHVV��� &URVV�UHIHUHQFLQJ
ZLWK WKH GHILQLWLRQ RI ³IDPLO\ IDUPHU�´ LW LV DSSDUHQW WKDW WKLV DGGHG SURYLVLRQ
RULJLQDWHV IURP WKH &RGH¶V GHILQLWLRQ RI ³IDPLO\ IDUPHU´ ZKLFK UHTXLUHV WKDW
��� RI WKH IDPLO\ IDUPHU¶V DQQXDO GHEW DQG LQFRPH PXVW FRPH IURP
HQGHDYRUV WLHG GLUHFWO\ WR WKH UXQQLQJ RI D IDUP��� 7KH QHZ GHILQLWLRQ RI
³VPDOO EXVLQHVV GHEWRU´ VLPSOLILHV WKLV ³E\ VSHFLI\LQJ WKDW D GHEWRU ZLOO
TXDOLI\ IRU 6XEFKDSWHU 9 RQO\ LI DW OHDVW KDOI RI WKDW GHEWRU¶V OLTXLGDWHG�
QRQFRQWLQJHQW GHEWV DUH DWWULEXWDEOH WR FRPPHUFLDO RU EXVLQHVV DFWLYLWLHV�´��

7KH 6%5$ SDUWLFXODUO\ PDQGDWHV WKDW WKH ³VWDWXWRU\ WHUP µVLQJOH DVVHW
UHDO HVWDWH¶ �6$5(�´ LV H[FOXGHG IURP WKH GHILQLWLRQ RI VPDOO EXVLQHVV GHEWRU
DQG WKHUHIRUH 6$5( GHEWRUV DUH QRW DOORZHG WR IROORZ 6XEFKDSWHU 9
SURFHGXUHV��� 7KH &RGH GHILQHV D VPDOO EXVLQHVV GHEWRU DV ³D SHUVRQ HQJDJHG
LQ FRPPHUFLDO RU EXVLQHVV DFWLYLWLHV � � � WKDW KDV DJJUHJDWH QRQFRQWLQJHQW
OLTXLGDWHG VHFXUHG DQG XQVHFXUHG GHEWV � � � LQ DQ DPRXQW QRW PRUH WKDQ >����
PLOOLRQ@�´�� 8QGHU WKH ROG GHILQLWLRQ� WKHUH ZDV QR GLVWLQFWLRQ IRU SXEOLF RU
QRQ�SXEOLF FRPSDQLHV ZKR ILOHG DV VPDOO EXVLQHVV GHEWRUV��� +RZHYHU� XQGHU
WKH QHZO\ HQDFWHG GHILQLWLRQ� D VPDOO EXVLQHVV GHEWRU GRHV QRW LQFOXGH ³D
FRUSRUDWLRQ VXEMHFW WR WKH UHSRUWLQJ UHTXLUHPHQWV XQGHU � � � WKH 6HFXULWLHV
([FKDQJH $FW RI �����´�� $JDLQ� WKH 6%5$¶V GUDIWHUV GUHZ LQVSLUDWLRQ IURP

D SHUVRQ HQJDJHG LQ FRPPHUFLDO RU EXVLQHVV DFWLYLWLHV � � � DQG H[FOXGLQJ D SHUVRQ ZKRVH
SULPDU\ DFWLYLW\ LV WKH EXVLQHVV RI RZQLQJ VLQJOH DVVHW UHDO HVWDWH >@ WKDW KDV DJJUHJDWH
QRQFRQWLQJHQW OLTXLGDWHG VHFXUHG DQG XQVHFXUHG GHEWV DV RI WKH GDWH RI WKH ILOLQJ RI WKH
SHWLWLRQ � � � LQ DQ DPRXQW QRW PRUH WKDQ >����������@ � � � QRW OHVV WKDQ �� SHUFHQW RI
ZKLFK DURVH IURP WKH FRPPHUFLDO RU EXVLQHVV DFWLYLWLHV RI WKH GHEWRU� DQG �%� � � � GRHV
QRW LQFOXGH ± �L� DQ\ PHPEHU RI D JURXS RI DIILOLDWHG GHEWRUV WKDW KDV DJJUHJDWH
QRQFRQWLQJHQW OLTXLGDWHG VHFXUHG DQG XQVHFXUHG GHEWV LQ DQ DPRXQW JUHDWHU WKDQ
>����������@ � � � LL� DQ\ GHEWRU WKDW LV D FRUSRUDWLRQ VXEMHFW WR WKH UHSRUWLQJ UHTXLUHPHQWV
XQGHU VHFWLRQ �� RU ���G� RI WKH 6HFXULWLHV ([FKDQJH $FW RI ���� ��� 8�6�&� ��P�
��R�G��� RU �LLL� DQ\ FRUSRUDWLRQ WKDW ± �,� LV VXEMHFW WR WKH UHSRUWLQJ UHTXLUHPHQWV XQGHU
VHFWLRQ �� RU ���G� RI WKH 6HFXULWLHV ([FKDQJH $FW RI ���� ��� 8�6�&� ��0� ��2�G��� DQG
�,,� LV DQ DIILOLDWH RI D GHEWRU���

,G� �)LJXUH UHSODFHG ZLWK XSGDWHG ILJXUH DV IRXQG LQ �� 8�6�&� � ������'� ������� �HPSKDVL]HG
ODQJXDJH UHIOHFWV FKDQJHV WR WKH &RGH��

��� ,G�
��� 6HH �� 8�6�&� � ������� ������ �UHTXLULQJ WKH ³IDPLO\ IDUPHU´ WR KDYH DQ DQQXDO LQFRPH

WKDW FRPHV IURP WKH RSHUDWLRQ RI WKH IDUP��
��� %UXEDNHU� VXSUD QRWH ��� DW ��
��� ,G� DW �� VHH �� 8�6�&� � ������%� �GHILQLQJ ³VLQJOH DVVHW UHDO HVWDWH´ DV ³UHDO SURSHUW\

FRQVWLWXWLQJ D VLQJOH SURSHUW\ RU SURMHFW� RWKHU WKDQ UHVLGHQWLDO UHDO SURSHUW\ ZLWK IHZHU WKDQ �
UHVLGHQWLDO XQLWV ZKLFK JHQHUDWHV VXEVWDQWLDOO\ DOO RI WKH JURVV LQFRPH RI D GHEWRU ZKR LV QRW D IDPLO\
IDUPHU DQG RQ ZKLFK QR VXEVWDQWLDO EXVLQHVV LV EHLQJ FRQGXFWHG E\ D GHEWRU RWKHU WKDQ WKH EXVLQHVV
RI RSHUDWLQJ WKH UHDO SURSHUW\ DQG DFWLYLWLHV LQFLGHQWDO KHUHWR´��

��� �� 8�6�&� � ������'��
��� 6HH LG�� +�5� 5(3� 12� �������� DW ��±��� 3ULRU WR WKLV ELOO� WKH $%, UHFRPPHQGHG H[FOXGLQJ

SXEOLF FRPSDQLHV IURP WKH GHILQLWLRQ RI ³VPDOO EXVLQHVV GHEWRU�´ 6HH $%, 7(67,021<� VXSUD QRWH
��� 7KH ROG GHILQLWLRQ IRU VPDOO EXVLQHVV GHEWRU GLG QRW LQFOXGH DQ\ ODQJXDJH UHJDUGLQJ SXEOLF
FRPSDQLHV� 6HH �� 8�6�&� � ������'��

��� +�5� 5(3� 12� �������� DW ���
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WKH GHILQLWLRQ RI D IDPLO\ IDUPHU IRU WKH QHZ GHILQLWLRQ IRU D VPDOO EXVLQHVV
GHEWRU� 7KH GHILQLWLRQ IRU D ³IDPLO\ IDUPHU´ PDQGDWHV WKDW D ³SXEOLFO\ WUDGHG
FRUSRUDWLRQ´ VKDOO QRW EH FRQVLGHUHG D IDPLO\ IDUP����

'� /(*,6/$7,9( +$/)�0($685( 2) 7+( 6%5$
7KH IDLOXUH WR UDLVH WKH GHEW WKUHVKROG ZLWK WKH 6%5$ LV WKH KDOI�PHDVXUH

ZKLFK PXVW EH UHVROYHG ZLWK IXWXUH OHJLVODWLRQ� 7KH &RGH� LQVWLWXWHG E\
&RQJUHVV� LQGH[HV GHEW WKUHVKROGV WKDW DUH XSGDWHG HYHU\ WKUHH \HDUV GXH WR
LQIODWLRQ���� &RQJUHVV PD\ LQWHUYHQH E\ PRGLI\LQJ WKH GHEW OLPLWV LI LQIODWLRQ
QR ORQJHU WUDFNV ZLWK UHDOLW\� 7KH ))5$ LV D SULPH H[DPSOH RI &RQJUHVV
E\SDVVLQJ WKH &RGH¶V LQGH[LQJ SURYLVLRQV E\ PRGLI\LQJ D GHEW WKUHVKROG LQ
RUGHU WR PDNH VSHFLILF SURYLVLRQV RI WKH &RGH PRUH HIIHFWLYH���� 7KH ))5$
PRGLILHG WKH &RGH¶V GHILQLWLRQ RI D IDPLO\ IDUPHU E\ UDLVLQJ WKH GHEW
WKUHVKROG WR D ��� PLOOLRQ FHLOLQJ WKHUHE\ VZHHSLQJ LQ PRUH IDPLO\ IDUPHU
GHEWRUV����

&RQJUHVV GLG QRW H[WHQG WKLV VDPH FRXUWHV\ WR WKH VPDOO EXVLQHVV GHEWRU
ZLWK WKH 6%5$� 7KLV LV WKH 6%5$¶V RQH VLJQLILFDQW IODZ���� %\ NHHSLQJ WKH
GHEW OLPLW DW WKH VDPH OHYHO� PRUH ILQDQFLDOO\ GLVWUHVVHG VPDOO RU PHGLXP�
VL]HG EXVLQHVVHV� ZKR FRXOG EH VHHNLQJ WKH DLG RI EDQNUXSWF\ FRXUWV� ZLOO QRW
EH VZHSW XQGHU WKH SURWHFWLYH XPEUHOOD RI WKH QHZ 6XEFKDSWHU 9
SURYLVLRQV���� 7KH 6%5$¶V VROXWLRQ WR KHOSLQJ VPDOO EXVLQHVV GHEWRUV LV
DQDORJRXV WR ³SXWWLQJ D EDQG DLG RQ D UHDOO\ EDG FXW´ LQVRIDU DV LW SURYLGHV
VRPH KHOS EXW LV LQVXIILFLHQW EHFDXVH LW ³GRHVQ¶W WDNH D EXVLQHVV RI PXFK VL]H
WR UXQ XS ���� PLOOLRQ LQ GHEW´ LQ WRGD\¶V HFRQRP\����

0RUHRYHU� WKH $%,¶V VLQJOH FULWLFLVP IRU DOO WKH EDQNUXSWF\ ELOOV UHFHQWO\
SDVVHG ZDV DLPHG VTXDUHO\ DW WKH GHEW WKUHVKROG VHW IRU WKH ³VPDOO EXVLQHVV
GHEWRU�´��� 7KH $%, GHHPHG WKLV ILJXUH WR EH ³WRR ORZ WR SURYLGH PHDQLQJIXO
KHOS IRU VPDOO DQG PHGLXP�VL]HG FRPSDQLHV�´��� 7KH $%, VXJJHVWHG WKDW D
GHEW OLPLW RI ��� PLOOLRQ WR EH LQFRUSRUDWHG LQWR WKH 6%5$ LGHQWLFDO WR WKH

���� �� 8�6�&� � ��������
���� 6HH LG� DW � ��� �LQGH[LQJ QXPHURXV WKLQJV E\ IRUFLQJ WKH EDQNUXSWF\ SUDFWLWLRQHU WR FURVV

UHIHUHQFH ZLWK GHILQLWLRQV IRXQG LQ �� 8�6�&� � ����� )RU H[DPSOH� WKH ³IDPLO\ IDUPHU´ DQG WKH
³VPDOO EXVLQHVV GHEWRU´ DUH LQGH[HG DQG WKH DJJUHJDWH QXPEHUV FRQWDLQHG LQ WKH GHILQLWLRQV PRYH
XSZDUG HYHU\ WKUHH \HDUV WLHG ZLWK LQIODWLRQ VWDUWLQJ IURP $SULO �� ����� 7KH QH[W WLPH QXPEHUV ZLOO
DGMXVW IRU LQIODWLRQ LV $SULO �� ����� 6HH � &2//,(5 21 %$1.5837&<� VXSUD QRWH ��� � �������
���� +�5� 5(3� 12� �������� DW � �������
���� ,G� DW ��
���� 7KHUH DUH RWKHU IODZV RI FRXUVH EXW WKH GHEW OLPLW LV WKH PRVW JODULQJ� 6HH %DUEHU� VXSUD QRWH

�� �³7KH DFW OHDYHV VRPH LVVXHV XQDQVZHUHG� )RU H[DPSOH� LW LV XQFOHDU ZKDW LQWHUHVW UDWH DSSOLHV WR
VHFXUHG ORDQV XQGHU FRQILUPHG SODQV�´�� $GGLWLRQDOO\� LW LV ³XQFOHDU KRZ FRXUWV ZLOO DSSO\ SULRU
&KDSWHU �� DQG &KDSWHU �� SUHFHGHQWV WR QHZ 6XEFKDSWHU 9 FDVHV�´ ,G� +RZHYHU� WKHVH LVVXHV DUH
EH\RQG WKH VFRSH RI WKLV QRWH�
���� $%, 7(67,021<� VXSUD QRWH ���
���� &KHQ� VXSUD QRWH ���
���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5REHUW .HDFK� 3DVW 3UHVLGHQW DQG &R�

&KDLU� &RPPLVVLRQ WR 6WXG\ WKH 5HIRUP RI &KDSWHU ��� $PHULFDQ %DQNUXSWF\ ,QVWLWXWH��
���� $%, 7(67,021<� VXSUD QRWH ���
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IDPLO\ IDUPHU XQGHU WKH ))5$���� ,W UHFRPPHQGHG WKDW &RQJUHVV LQFUHDVH
³WKH GHEW OLPLW WR ��� PLOOLRQ IRU VPDOO EXVLQHVVHV�´ ZKLFK ZRXOG EHWWHU
UHIOHFW D JUHDWHU SHUFHQWDJH RI VPDOO WR PHGLXP�VL]HG EXVLQHVVHV DQG WKHLU
OLDELOLWLHV���� 7KH $%, VWLOO RIIHUHG LWV VXSSRUW IRU WKH 6%5$� QRWLQJ WKDW LW ³LV
D JRRG VWDUW´ DQG WKDW ZLWK ³VRPH WZHDNLQJ LW FDQ EH DQ HYHQ PRUH HIIHFWLYH
UHPHG\�´���

7KH UDWLRQDOH IRU WKH 6%5$ ZDV WR HQVXUH WKDW VPDOO EXVLQHVV GHEWRUV
ZLOO KDYH D EHWWHU FKDQFH DW LPSOHPHQWLQJ VXFFHVVIXO UHRUJDQL]DWLRQ SODQV E\
VWUHDPOLQLQJ WKH EDQNUXSWF\ SURFHVV VSHFLILFDOO\ IRU WKHP���� 'HVSLWH
SURYLGLQJ D PDVVLYH RYHUKDXO RI UHRUJDQL]DWLRQ SURFHGXUHV� WKH ELOO GRHV QRW
VZHHS LQ D JUHDWHU QXPEHU RI ILQDQFLDOO\ GLVWUHVVHG VPDOO WR PHGLXP�VL]HG
EXVLQHVVHV ZKR FRXOG KDYH WDNHQ DGYDQWDJH RI QHZO\ HQDFWHG SURFHGXUHV EXW
IRU WKH GHEW OLPLW UHPDLQLQJ WRR ORZ���� 7KHUHLQ OLHV WKH OHJLVODWLYH KDOI�
PHDVXUH WKDW LV WKH 6%5$� ,W LV D ODZ GHVLJQHG WR KHOS VPDOO EXVLQHVV GHEWRUV�
+RZHYHU� E\ QRW EURDGHQLQJ WKH &RGH¶V GHILQLWLRQ RI VPDOO EXVLQHVV GHEWRU�
WKH 6%5$ H[FOXGHV SRWHQWLDO GHEWRUV� PHGLXP�VL]HG EXVLQHVV RZQHUV� WKDW
FRXOG DOVR EHQHILW IURP WKH UHRUJDQL]DWLRQDO PHFKDQLVPV SURYLGHG E\ WKH
6%5$� 6XEFKDSWHU 9 SURYLGHV GHEWRUV ZLWK ³D SRZHUIXO VXLWH RI WRROV WR
QHJRWLDWH D GHDO ZLWK LWV FUHGLWRUV DQG� LI QHJRWLDWLRQV EUHDN GRZQ� 6XEFKDSWHU
9 SURYLGHV D VLPSOLILHG PHWKRG RI FRQILUPLQJ D &KDSWHU �� SODQ RYHU D
FUHGLWRU¶V REMHFWLRQ�´��� :LWKRXW 6XEFKDSWHU 9 SURWHFWLRQV� PHGLXP�VL]HG
EXVLQHVVHV ZLOO IDFH WKH SHUQLFLRXVQHVV RI D WUDGLWLRQDO &KDSWHU �� ZKHUH LW LV
PRUH OLNHO\ WKDW WKH EXVLQHVV ZLOO EH OLTXLGDWHG LI QHJRWLDWLRQV EUHDN GRZQ�
RU LI LW VWD\V DIORDW���� LW ZLOO VXUYLYH ZLWKRXW WKH RULJLQDO EXVLQHVV RZQHU
UHWDLQLQJ DQ RZQHUVKLS VWDNH GXH WR &KDSWHU ��¶V DEVROXWH SULRULW\ UXOH�

(� 7+( 75$',7,21$/ 352%/(06 2) $ 75$',7,21$/ &+$37(5 ��
0XFK RI WKH FRQFHUQ ZLWK WKLV GHEW OLPLW VWHPV IURP WKH IDFW WKDW &KDSWHU

�� LV QRW D JRRG ILW IRU VPDOO WR PHGLXP�VL]HG EXVLQHVVHV� $GGLWLRQDOO\�
GXULQJ D ILQDQFLDOO\ GLVWUHVVLQJ WLPH� LW LV QRW XQKHDUG RI IRU VPDOO EXVLQHVV
RZQHUV WR XQLQWHQWLRQDOO\ H[FHHG WKH FXUUHQW WKUHVKROG RI ���� PLOOLRQ
EHFDXVH RI ³LQFUHDVH>G@ ERUURZLQJV VHFXUHG E\ WKH EXVLQHVV DVVHWV LQ DQ
DWWHPSW WR UHPDLQ DIORDW�´��� 7KLV LQFUHDVHG ERUURZLQJ FDQ OHDG WR H[FHHGLQJ
SHUPLVVLEOH OLDELOLWLHV WKDW SXVKHV D GHEWRU LQWR D WUDGLWLRQDO &KDSWHU ��

���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5REHUW .HDFK� 3DVW 3UHVLGHQW DQG &R�
&KDLU� &RPPLVVLRQ WR 6WXG\ WKH 5HIRUP RI &KDSWHU ��� $PHULFDQ %DQNUXSWF\ ,QVWLWXWH��
���� ,G�
���� ,G�
���� +�5� 5(3� 12� �������� DW �±�� � �������
���� $%, 7(67,021<� VXSUD QRWH ���
���� 5LFKDUG $� 0DUVKDFN 	 7LQKR 0DQJ� &RQJUHVV $FWV� &KDSWHU �� 5HRUJDQL]DWLRQ 7DLORUHG

WR 6PDOO %XVLQHVV� �� 25$1*( &2817< /$:� ��� �� �'HF� ������
���� 6HH LQIUD 6HFWLRQ ,�(�
���� $%, 7(67,021<� VXSUD QRWH ���
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UHRUJDQL]DWLRQ SURFHVV��� EHFDXVH WKH GHEWRU XQZLWWLQJO\ LQFXUUHG RYHU ����
PLOOLRQ LQ GHEW����

7UDGLWLRQDO &KDSWHU �� GRHV QRW ³ZRUN IRU VPDOO DQG PHGLXP�VL]HG
EXVLQHVVHV EHFDXVH WKH >&RGH@ SODFHV XQUHDOLVWLF DQG DUWLILFLDO GHDGOLQHV RQ
VPDOO DQG PHGLXP�VL]HG EXVLQHVVHV´ ZKLFK SUHYHQWV WKHP IURP
UHVWUXFWXULQJ���� ³&RPSOH[ FUHGLWRU YRWLQJ UHTXLUHPHQWV DQG QDYLJDWLQJ D
YH[LQJ µDEVROXWH SULRULW\ UXOH¶ DUH IUHTXHQWO\ REVWDFOHV WR D SURPSW
UHRUJDQL]DWLRQ� $QG LI WKH GHEWRU >FDQQRW@ FRQILUP D SODQ� LWV FUHGLWRUV FDQ
SURSRVH RQH�´ ZKLFK PD\ UHVXOW LQ WKH FUHGLWRU WDNLQJ ³FRQWURO RI WKH DVVHWV
DQG FDVH IURP DQ LQGLYLGXDO GHEWRU RU GHEWRU�HQWLW\¶V RZQHUV�´��� $
WUDGLWLRQDO &KDSWHU �� FDVH FRQWDLQV VHYHUDO SURYLVLRQV ZKLFK FRXOG SODFH D
GHEWRU RQ WKH SDWK WR D IDXOW\ UHRUJDQL]DWLRQ GXH WR VWULQJHQW GHDGOLQHV
UHJDUGLQJ WKH ILOLQJ RI D SODQ���� 'HEWRUV ZKR LQDGYHUWHQWO\ IDLO WR FRPSO\
ZLWK D &KDSWHU �� GHDGOLQH� VXFK DV FRQILUPLQJ D UHRUJDQL]DWLRQ SODQ� PD\
LQHYLWDEO\ EH SXVKHG LQWR D VWUDLJKW &KDSWHU � OLTXLGDWLRQ SURFHGXUH YLD
FRQYHUVLRQ����

7KH OLTXLGDWLRQ RI VPDOO EXVLQHVVHV ZKLFK IDLO WR PHHW WKH &RGH¶V QHZ�
VOLJKWO\ PRGLILHG� GHILQLWLRQ RI ³VPDOO EXVLQHVV GHEWRU´ ZRXOG EH IHOW
WKURXJKRXW ORFDO HFRQRPLHV���� 7KHVH EXVLQHVVHV DW LVVXH DUH ³VPDOO DQG
PLGGOH�PDUNHW HQWHUSULVHV´ ZKLFK LQFOXGH ³IDPLO\ RZQHG EXVLQHVVHV�
HQWUHSUHQHXULDO YHQWXUHV� DQG VWDUWXS FRPSDQLHV�´��� 7KH $%, LV QRW DORQH LQ
LWV FULWLFLVP DQG GHPDQG IRU WKH UHYLVLRQ RI WKH &KDSWHU �� PRGHO IRU VPDOO
EXVLQHVV� 7KH 1%& RIIHUHG VLPLODU FULWLFLVPV UHJDUGLQJ VPDOO EXVLQHVV
UHRUJDQL]DWLRQ ZLWK LWV UHSRUW SXEOLVKHG LQ ����� +RZHYHU� WKH 1%& RIIHUHG
IXOO VXSSRUW RI WKH 6%5$ YLD D UHOHDVHG VWDWHPHQW LQ ��������

)XUWKHUPRUH� WKH $%, SRLQWHG RXW WR &RQJUHVV WKDW� RI WKH URXJKO\ ������
VPDOO EXVLQHVVHV WKDW ILOHG XQGHU &KDSWHU �� EHWZHHQ ���� DQG ����� RQO\
³��� RI WKRVH FRPSDQLHV FRQILUPHG D UHRUJDQL]DWLRQ SODQ�´��� 7KLV QXPEHU
LV ORZ RQ LWV IDFH EXW ODFNV FRQWH[W� ,Q IDFW� ³PRUH WKDQ ��� RI WKH QRQ�VPDOO

���� ,G�
���� &KHQ� VXSUD QRWH ���
���� $%, 7(67,021<� VXSUD QRWH ��� DW ��
���� 3DSSDV� VXSUD QRWH ��� DW ���
���� 2QO\ D GHEWRU PD\ ILOH D SODQ ZLWKLQ ��� GD\V RI WKH RUGHU IRU UHOLHI� 6HH �� 8�6�&� � �����E�

������� ,I WKH GHEWRU KDV QRW ILOHG D SODQ� WKHQ D SDUW\ LQ LQWHUHVW PD\ ILOH D SODQ� 6HH LG� DW � �����F��
���� 6HH �� 8�6�&� � �����E�����-� ������ �H[SODLQLQJ WKDW FRQYHUVLRQ WR D &KDSWHU � OLTXLGDWLRQ

FDQ RFFXU XSRQ D ³IDLOXUH WR � � � FRQILUP D SODQ ZLWKLQ WKH WLPH IL[HG E\ WKLV WLWOH RU E\ RUGHU RI WKH
FRXUW�´��
���� $%, 7(67,021<� VXSUD QRWH ���
���� $%, )LQDO 5HSRUW� VXSUD QRWH ��
���� 6PDOO %XVLQHVV 5HRUJDQL]DWLRQ $FW 5HVXOW RI +DUG :RUN E\ 1%&� 1$7¶/ %$1.5� &21)�

�6HSW� ��� ����� KWWSV���P\HPDLO�FRQVWDQWFRQWDFW�FRP��1%&²6PDOO�%XVLQHVV�5HRUJDQL]DWLRQ�
$FW�6LJQHG�KWPO"VRLG �������������	DLG <�=7\JU4�6F �³$V HQDFWHG� WKH $FW LQFRUSRUDWHV
PXFK RI WKH 1%&¶V UHFRPPHQGHG SURYLVLRQV DQG DOVR UHIOHFWV FRQWLQXHG LQSXW E\ 1%& >PHPEHUV@
GLUHFWO\ ZLWK VWDII RQ &DSLWRO +LOO� :H DUH TXLWH SOHDVHG ZLWK WKH RXWFRPH ZKLFK UHIOHFWV WKH
H[WHQGHG� GHGLFDWHG ZRUN RI WKH >1%& DQG LWV PHPEHUV�@´��
���� $%, 7(67,021<� VXSUD QRWH ��� DW ��
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EXVLQHVV GHEWRUV FRQILUPHG SODQV ZKLOH RQO\ D OLWWOH RYHU D TXDUWHU RI WKH VPDOO
EXVLQHVV GHEWRUV GLG VR�´��� 7KHVH QRQ�VPDOO EXVLQHVV GHEWRUV ZRXOG KDYH
SULPDULO\ EHHQ GHEWRUV ZKR H[FHHGHG WKH GHEW WKUHVKROG SXW LQ SODFH DW WKH
WLPH WKH GDWD ZDV FROOHFWHG� 6WULNLQJO\� VPDOO EXVLQHVV GHEWRUV KDG D VXFFHVV
UDWH RI OHVV WKDQ KDOI RI WKH VXFFHVV UDWH IRU QRQ�VPDOO EXVLQHVV GHEWRUV���� 7KH
ODFN RI VXFFHVV IRU VPDOO EXVLQHVV GHEWRUV LV GXH LQ ODUJH SDUW WR WKH ³GHDGOLQHV
LPSRVHG E\ WKH %$3&3$ DPHQGPHQWV >WKDW DUH@ SDUWLFXODUO\ FKDOOHQJLQJ DQG
FRXQWHUSURGXFWLYH IRU VPDOO EXVLQHVV GHEWRUV´��� RU EHFDXVH WKH\ ODFN WKH
³PDQDJHPHQW RU ILQDQFLDO UHVRXUFHV WR DWWHPSW WR UHPDLQ LQ &KDSWHU �� ORQJ
HQRXJK WR UHRUJDQL]H�´���

7KH EHQHILWV RI WKH QHZ 6XEFKDSWHU 9 SURFHGXUHV ZLOO JR D ORQJ ZD\
WRZDUGV KHOSLQJ WKRVH VPDOO EXVLQHVV GHEWRUV ZKR FXUUHQWO\ TXDOLI\ IRU LWV
SURWHFWLYH UHOLHI���� +RZHYHU� WKHVH QHZ SURFHGXUHV� GHVSLWH WKHLU EHVW
LQWHQWLRQV� XOWLPDWHO\ SURYH XQGHULQFOXVLYH JLYHQ WKDW WKH SURYLGHG GHEW OLPLW
GRHV QRW DFFXUDWHO\ UHIOHFW WKH FXUUHQW UHDOLW\ RI EXVLQHVVHV ILOLQJ IRU &KDSWHU
�� UHOLHI���� $ UHOHYDQW UDWLRQDOH DQG D FRQFUHWH H[DPSOH IRU UDLVLQJ WKH GHEW
OLPLW RQ D QDUURZ FODVV RI GHEWRU FDQ EH IRXQG ZLWKLQ WKH ))5$�

,,� ))5$ $1' 7+( &21*5(66,21$/ 5$7,21$/( %(+,1'
,1&5($6,1* 7+( )$0,/< )$50(5¶6 '(%7 7+5(6+2/'
&KDSWHU �� LV D SURFHVV VSHFLILFDOO\ GHVLJQHG ZLWK IDUPHUV LQ PLQG����

&KDSWHU �� UHOLHI ZDV ERUQ RXW RI WKH ³IDUP FULVLV RI WKH ODWH ����V�´ DQG LQ
����� &RQJUHVV SURYLGHG IDUPHUV ZLWK &KDSWHU �� DV D UHRUJDQL]DWLRQDO WRRO
IRU EDQNUXSWF\ UHOLHI���� ,W ZDV PHDQW WR EH D WHPSRUDU\ IL[ GXULQJ DQ
DJULFXOWXUDO FULVLV���� +RZHYHU� LWV SRSXODULW\ DQG XVHIXOQHVV DV D
UHRUJDQL]DWLRQDO WRRO OHG WR LWV SHUPDQHQW FRGLILFDWLRQ LQ ���� ZLWK WKH
HQDFWPHQW RI %$3&3$���� $ &KDSWHU �� FDVH LV ³W\SLFDOO\ DGPLQLVWHUHG E\ D
WUXVWHH´ DQG ³>P@DQ\ GLVWULFWV KDYH D VWDQGLQJ >&@KDSWHU �� WUXVWHH�´��� $
VWDQGLQJ WUXVWHH LV DSSRLQWHG E\ WKH 8�6� 7UXVWHH ZLWKLQ D JLYHQ GLVWULFW DQG

���� $QQH /DZWRQ� $Q $UJXPHQW IRU 6LPSOLI\LQJ WKH &RGH¶V ³6PDOO %XVLQHVV 'HEWRU´ 'HILQLWLRQ�
�� $0� %$1.5� ,167� /� 5(9� ��� �� �������
���� ,G� DW ���
���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ����
���� ,G� DW ��� Q����� �FLWLQJ:ULWWHQ 6WDWHPHQW RI +ROO\ )HOGHU (WOLQ� $60 )LHOG +HDULQJ %HIRUH

WKH $%, &RPP¶Q WR 6WXG\ WKH 5HIRUP RI &KDSWHU ��� DW �±� �$SU� ��� �������
���� %UXEDNHU� VXSUD QRWH ��� DW ��
���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5REHUW .HDFK� 3DVW 3UHVLGHQW DQG &R�

&KDLU� &RPPLVVLRQ WR 6WXG\ WKH 5HIRUP RI &KDSWHU ��� $PHULFDQ %DQNUXSWF\ ,QVWLWXWH��
���� 5HEHFFD 5� *DUFLD 	 -DQ 0� 6HQVHQLFK� &KDSWHU �� DQG WKH &KDOOHQJH RI WKH 1HZ )DUP

&ULVLV� �� $0� %$1.5� ,167� -� ��� �� �)HE� ������
���� ,G�
���� ,G�
���� ,G�� VHH DOVR � &2//,(5 21%$1.5837&<� VXSUD QRWH �� � ���� /+ �H[SODLQLQJ WKDW &KDSWHU

�� ZDV FRQFHLYHG DV EHLQJ D WHPSRUDU\ PHDVXUH WKDW ZDV VHW WR H[SLUH RQ 2FWREHU �� ���� EXW ZDV
VXEVHTXHQWO\ H[WHQGHG DJDLQ DQG DJDLQ XQWLO LW EHFDPH D SHUPDQHQW SDUW RI WKH &RGH YLD %$3&3$
LQ ������
���� *DUFLD 	 6HQVHQLFK� VXSUD QRWH ����
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ZLOO PRQLWRU ³DOO FDVHV XQGHU D JLYHQ FKDSWHU´ ZLWK ³DFWLYH DQG VWHDG\
LQYROYHPHQW´ WKURXJKRXW WKH UHRUJDQL]DWLRQ SURFHVV���� $ &KDSWHU �� FDVH
GRHV QRW KDYH DQ DEVROXWH SULRULW\ UXOH� D GLVFORVXUH VWDWHPHQW� RU D SURFHVV
ZKHUH FUHGLWRUV YRWH RQ WKH UHRUJDQL]DWLRQ SODQ� LI D WUXVWHH LV DSSRLQWHG� WKH\
ZLOO VWD\ RQ WKH FDVH XQWLO WKH UHRUJDQL]DWLRQ SODQ LV FRPSOHWHG LQ WRWDO����
&KDSWHU ��� XQOLNH &KDSWHU ��� KDV PRUH UHOD[HG GHDGOLQHV ZKHUH ³SHULRGLF
SD\PHQWV FDQ EH VWUXFWXUHG DURXQG WKH IDUP¶V FDVK�IORZ F\FOHV�´��� 6R
TXDUWHUO\ RU DQQXDO SD\PHQWV DUH DFFHSWDEOH LQ WKH UHRUJDQL]DWLRQ SURFHVV
UDWKHU WKDQ PRQWKO\ SHULRGLF SD\PHQWV DV VHHQ LQ PRVW &KDSWHU ��
UHRUJDQL]DWLRQV����

$� 7+( '(),1,7,21 2) 7+( )$0,/< )$50(5 35(�))5$
:KHQ WKLQNLQJ RI D IDUPHU� RQH SUREDEO\ FRQMXUHV XS D SRS�FXOWXUDO

LPDJH OLNH $PHULFDQ *RWKLF E\ *UDQW :RRG� +RZHYHU� WKH &RGH LV PRUH
FRQFHUQHG ZLWK VSHFLILF DQG SURYDEOH IDFWV IRU LWV GHILQLWLRQ���� 3ULRU WR WKH
HQDFWPHQW RI WKH ))5$� WKH &RGH GHILQHG D ³IDPLO\ IDUPHU´ WR LQFOXGH DQ
³LQGLYLGXDO RU >VSRXVDO XQLW@ HQJDJHG LQ D IDUPLQJ RSHUDWLRQ ZKRVH DJJUHJDWH
GHEWV GR QRW H[FHHG ���������� DQG QRW OHVV WKDQ �� SHUFHQW RI ZKRVH
DJJUHJDWH QRQFRQWLQJHQW� OLTXLGDWHG GHEWV � � � DULVH RXW RI D IDUPLQJ RSHUDWLRQ
RZQHG RU RSHUDWHG E\ VXFK LQGLYLGXDO RU >VSRXVDO XQLW@�´��� 7KH &RGH DOVR
UHTXLUHV WKDW WKH ³JURVV DQQXDO LQFRPH´ DULVLQJ RXW RI IDUPLQJ RSHUDWLRQV
VKRXOG DPRXQW WR ³PRUH WKDQ �� SHUFHQW RI´ WKH IDPHU¶V LQFRPH IRU WKDW
\HDU���� ,I D GHEWRU IDLOHG WR PHHW DQ\ SDUW RI WKH FULWHULRQ VHW IRUWK DERYH� WKHQ
WKDW GHEWRU ZRXOG EH SUHFOXGHG IURP ILOLQJ IRU &KDSWHU �� UHOLHI����

%� 7+( 81,17(17,21$/ +85'/( 2) 7+( 2/' '(%7 &(,/,1*

7KH ROG GHEW OLPLW RI ���� PLOOLRQ EHFDPH DQ XQLQWHQWLRQDO KXUGOH WR
HQWHULQJ &KDSWHU �� WKDW PDQ\ GLVWUHVVHG IDUPHUV FRXOG QRW OHDS RYHU� ��� 7KLV
OHG WR ³&KDSWHU �� >EHFRPLQJ@ DQ LQDFFHVVLEOH WRRO IRU WRGD\¶V IDUP
IDPLOLHV�´��� %HIRUH WKH ))5$� LW ZDV FRPPRQ IRU D ³IDPLO\ IDUPHU´ WR EH
IRUFHG WR ILOH IRU D JHQHUDO &KDSWHU �� ZKLFK LV GHVLJQHG IRU UHRUJDQL]LQJ

���� +HQU\ (� +LOGHEUDQG ,,,� 5HSRUW� $PHQG &KDSWHU �� WR $OORZ 6PDOO %XVLQHVVHV WR
5HRUJDQL]H� �� $0� %$1.5� ,167� -� ��� �� �0DU� ������
���� *DUFLD 	 6HQVHQLFK� VXSUD QRWH ����
���� ,G�
���� ,G�
���� 6HH �� 8�6�&� � ������� �������
���� ,G�
���� ,G�
���� 6HH LG� DW � ��� �GHILQLQJ ZKR PD\ ILOH XQGHU ZKLFK &KDSWHU RI WKH &RGH� DQG LQFOXGLQJ

³)DPLO\ )DUPHUV´ DV GHEWRUV WKDW PD\ ILOH XQGHU &KDSWHU ���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW
�� �VWDWHPHQW RI 5HS� $QWRQLR 'HOJDGR� 0HPEHU� +� &RPP� RQ 6PDOO %XVLQHVV��
���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5HS� $QWRQLR 'HOJDGR� 0HPEHU� +�

&RPP� RQ 6PDOO %XVLQHVV��
���� ,G�



����@ 5HYLVLQJ WKH 'HEW /LPLW IRU 6PDOO %XVLQHVV 'HEWRUV ���

EXVLQHVVHV UDWKHU WKDQ IDUPV VSHFLILFDOO\���� &RQJUHVV PHPEHUV UHFRJQL]HG
WKDW WKH ³RXWGDWHG ILOLQJ FDS >OHIW@ IDUPHUV ZLWKRXW RSWLRQV WR UHVWUXFWXUH RU
UHSD\ WKHLU GHEW�´��� 7KHUHIRUH� WKH ))5$ ZDV GHVLJQHG WR PRGHUQL]H
³&KDSWHU �� WR DFFRXQW IRU WKH KLJKHU OHYHOV RI LQYHVWPHQW QHHGHG WR IDUP LQ
WRGD\¶V IDPLO\�IDUPLQJ VHWWLQJ�´���

$ ILQDQFLDOO\ GLVWUHVVHG IDUPHU FDQ HDVLO\ DQG XQLQWHQWLRQDOO\ H[FHHG WKH
GHEW OLPLW LQ WKH &RGH¶V GHILQLWLRQ RI D ³IDPLO\ IDUPHU�´��� 7KLV LV GXH WR WKH
FRPSOH[LW\ UHTXLUHG WR UXQ D PRGHUQ IDPLO\ IDUP ZKHUH GHEW FDQ VN\URFNHW
GXH WR WKH UHTXLVLWH ODUJH SXUFKDVHV DQG PDLQWHQDQFH FRVWV���� )RU LQVWDQFH�
IDUPHUV XVXDOO\ QHHG WR SXUFKDVH WUXFNV� FRPELQHV� WKUHVKHUV� DQG RWKHU
SLHFHV RI ODUJH DJULFXOWXUDO HTXLSPHQW DORQJ ZLWK VWRUDJH IDFLOLWLHV���� 7KLV
GRHV QRW IDFWRU LQ SXUFKDVLQJ ODQG� VHHGV IRU FURSV� RU OLYHVWRFN� DOO RI ZKLFK
DUH QHFHVVDU\� H[SHQVLYH SXUFKDVHV IRU PDLQWDLQLQJ D IDUP����

$QRWKHU UDWLRQDOH EHKLQG PRGLI\LQJ WKH GHEW OLPLW IRU WKH ³IDPLO\
IDUPHU´ ZDV WKH LQFUHDVLQJ QXPEHU RI &KDSWHU �� ILOLQJV RYHU WKH ODVW VHYHUDO
\HDUV���� 5HFHQWO\� IDUPHUV KDYH VWDUWHG WR IHHO DQ HFRQRPLF FUXQFK GXH WR
XQFRQWUROODEOH IDFWRUV���� $ ³VSLNH LQ IDUP EDQNUXSWF\ ILOLQJV´ GHPRQVWUDWHV
WKDW WKH DJULFXOWXUDO LQGXVWU\ LV H[SHULHQFLQJ ³RQJRLQJ VLJQV RI GLVWUHVV � � � DV
IDUP RSHUDWRUV DUH ERUURZLQJ DW UHFRUG OHYHOV DQG HQGXULQJ FRPPRGLW\ SULFH
GHFOLQHV� GHVWUXFWLYH ZHDWKHU SDWWHUQV� DQG JOREDO WUDGH GLVSXWHV�´���
+RYHULQJ LQ WKH EDFNJURXQG RI WKH ))5$ ZDV WKH RQJRLQJ FULVLV LQ PDQ\
IDUPLQJ FRPPXQLWLHV VWHPPLQJ IURP VWDJQDWLQJ LQFRPH DQG DJULFXOWXUDO
FDWDVWURSKHV���� $GGLWLRQDOO\� WKHUH DUH OLNHO\ PRUH IDUPHUV LQ QHHG RI
&KDSWHU �� EDQNUXSWF\ UHOLHI WKDQ WKRVH ZKR DFWXDOO\ ILOH EHFDXVH VRPH
IDUPHUV GR QRW NQRZ WKDW &KDSWHU �� LV DQ RSWLRQ IRU WKHP RU WKDW LW HYHQ
H[LVWV����

���� 8KOPDQ� VXSUD QRWH ��� +�5� 5(3� 12� �������� DW � �������
���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5HS� $QWRQLR 'HOJDGR� 0HPEHU� +�

&RPP� RQ 6PDOO %XVLQHVV��
���� ,G� DW � �VWDWHPHQW RI 5HS� 6HQVHQEUHQQHU� 0HPEHU� +� -XGLFLDU\ &RPP���
���� 6HH $OH[DQGULD &� 4XLQQ� 7KH 1H[W *HQHUDWLRQ RI &KDSWHU �� %DQNUXSWF\� 5HYLVLQJ WKH

5HPHG\� �� '5$.( -� $*5,&� /� ���� ��� �������
���� 6HH LG�
���� ,G�
���� ,G�
���� )DUP /RDQ 'HOLQTXHQFLHV DQG %DQNUXSWFLHV DUH 5LVLQJ� )$50 %85($8 �-XO\ ��� ������

KWWSV���ZZZ�IE�RUJ�PDUNHW�LQWHO�IDUP�ORDQ�GHOLQTXHQFLHV�DQG�EDQNUXSWFLHV�DUH�ULVLQJ �H[SODLQLQJ
WKDW &KDSWHU �� EDQNUXSWF\ ILOLQJV KDYH ULVHQ ��� ZLWK PDQ\ RI WKHVH ILOLQJV VLWXDWHG LQ WKH
0LGZHVW��
���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5HS� $QWRQLR 'HOJDGR� 0HPEHU� +�

&RPP� 2Q 6PDOO %XVLQHVV��
���� $OH[ :ROI� 8�6� )DUP %DQNUXSWFLHV 6SLNH $PLG 7UDGH :DU� 1HZ 'HEW &DS� %/220%(5*

/� �'HF� �� ������ KWWSV���ZZZ�EORRPEHUJODZ�FRP�VWDUW �VHDUFK LQ VHDUFK EDU IRU ³8�6� )DUP
%DQNUXSWFLHV 6SLNH $PLG 7UDGH :DU´� WKHQ IROORZ ³8�6� )DUP %DQNUXSWFLHV 6SLNH $PLG 7UDGH
:DU´ K\SHUOLQN XQGHU ³5HVXOWV IRU $OO %ORRPEHUJ /DZ´��
���� *DUFLD 	 6HQVHQLFK� VXSUD QRWH ���� DW ��� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW

RI 5HS� $QWRQLR 'HOJDGR� 0HPEHU� +� &RPP� RQ 6PDOO %XVLQHVV��
���� *DUFLD 	 6HQVHQLFK� VXSUD QRWH ���� DW ���
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7KHUHIRUH� ORRVHQLQJ WKH FXUUHQW UHVWULFWLRQV RQ ILOLQJ IRU &KDSWHU ��
UHOLHI ZDV WKH QHFHVVDU\ UHDFWLRQ WR WKH SUHFDULRXV ILQDQFLDO IXWXUH IRU WKH
PRGHUQ GD\ IDUPHU���� %DQNUXSWF\ ODZ\HUV DFURVV WKH 0LGZHVW QRWLFHG WKDW
PDQ\ RI WKHLU FOLHQWV ZKR ZHUH IDUPHUV KDG OLDELOLWLHV H[FHHGLQJ WKH ROG GHEW
WKUHVKROG���� 0RUHRYHU� WKHUH LV DQ H[SHFWDWLRQ WKDW ³WKH VXUJH LQ >&KDSWHU ��@
EDQNUXSWF\ ILOLQJV >ZLOO@ FRQWLQXH� HVSHFLDOO\ DV LQWHUQDWLRQDO WUDGH SDFWV
UHPDLQ XQVLJQHG DQG PRUH IDPLO\ IDUPHUV EHFRPH HOLJLEOH WR VHHN &KDSWHU
�� UHOLHI�´��� &RQJUHVV WRRN QRWH RI WKHVH VZLUOLQJ FDWDVWURSKHV DQG
LPSOHPHQWHG D QHZ GHEW OLPLW WR EHWWHU UHIOHFW WKH GHEW UHDOLW\ IRU PDQ\
PRGHUQ IDUPHUV����

&� 7+( 83'$7(' '(%7 &(,/,1* )25 7+( )$0,/< )$50(5

7KH ))5$ H[SDQGHG WKH GHILQLWLRQ IRU WKH ³IDPLO\ IDUPHU´ E\ FKDQJLQJ
RQH FUXFLDO FULWHULRQ²LW PRYHG WKH GHEW WKUHVKROG IURP URXJKO\ ���� PLOOLRQ
WR ��� PLOOLRQ���� 7KLV H[SDQGHG GHILQLWLRQ RI ³IDPLO\ IDUPHU´ VXEVWDQWLDOO\
EHQHILWV D ODUJHU JURXS RI ILQDQFLDOO\ GLVWUHVVHG IDPHUV VHHNLQJ WKH DLG RI WKH
EDQNUXSWF\ FRXUW XQGHU WKH SURWHFWLYH XPEUHOOD RI &KDSWHU ������ 7KXV� IDPLO\
IDUPHUV ZLWK OLDELOLWLHV H[FHHGLQJ ���� PLOOLRQ DUH QRZ DEOH WR ILOH &KDSWHU
�� UHRUJDQL]DWLRQ SODQV���� 7KH QHZ GHEW OLPLW PD\ DOVR KDYH RWKHU EHQHILWV
EH\RQG VLPSO\ PDNLQJ PRUH IDPLO\ IDUPHUV HOLJLEOH IRU &KDSWHU ���
³6WUXJJOLQJ IDUPHUV FRXOG DOVR EHQHILW IURP WKH FDS LQFUHDVH ZLWKRXW HYHU
ILOLQJ IRU EDQNUXSWF\ EHFDXVH LW JLYHV WKHP VRPH OHYHUDJH LQ RXW�RI�FRXUW
QHJRWLDWLRQV ZLWK OHQGHUV�´���

'� &5,7,&,606 2) 7+( ))5$
7KH ))5$ KDG VLJQLILFDQW VXSSRUW DV ERWK ³WKH )DUP %XUHDX DQG WKH

1DWLRQDO )DUPHUV 8QLRQ VXSSRUWHG WKH ELOO´���� KRZHYHU� WKLV ELOO LV QRW
ZLWKRXW LWV FULWLFV� 3ULRU WR WKH ELOO¶V SDVVDJH� WKH $PHULFDQ %DQNHUV

���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW ��±�� �VWDWHPHQW RI 5HS� $QWRQLR 'HOJDGR� 0HPEHU� +�
&RPP� RQ 6PDOO %XVLQHVV��
���� $OH[DQGULD &� 4XLQQ� 7KH 1H[W *HQHUDWLRQ RI &KDSWHU �� %DQNUXSWF\� 5HYLVLQJ WKH 5HPHG\�

�� '5$.( -� $*5,&� /� ���� ��� ������� VHH8KOPDQ� VXSUD QRWH ���
���� :ROI� VXSUD QRWH ����
���� -XGLFLDU\ +HDULQJ� VXSUD QRWH �� DW �� �VWDWHPHQW RI 5HS� $QWRQLR 'HOJDGR� 0HPEHU� +�

&RPP� RQ 6PDOO %XVLQHVV�� +�5� 5(3� 12� �������� DW � �������
���� 6HH +�5� 5(3� 12� �������� DW �� �� 8�6�&� � ������� �������
���� +�5� 5(3� 12� �������� DW ��
���� ,G� DW ��
���� :ROI� VXSUD QRWH ����
���� ,G�



����@ 5HYLVLQJ WKH 'HEW /LPLW IRU 6PDOO %XVLQHVV 'HEWRUV ���

$VVRFLDWLRQ H[SUHVVHG DQ RXWULJKW GLVDSSURYDO RI WKH ))5$���� ,WV VWDWHPHQW
FRQFOXGHG WKDW WKH QHZO\ SURSRVHG GHEW OLPLW IRU IDPLO\ IDUPHUV ZLOO KDUP
FXUUHQW DQG IXWXUH IDUPHUV ZKR ZLOO QHHG WR WDNH RQ GHEW LQ RUGHU WR RSHUDWH����
7KH $PHULFDQ %DQNHUV $VVRFLDWLRQ¶V SULPDU\ FRQFHUQ ZDV WKDW ³FUHGLW WHUPV
ZRXOG WLJKWHQ FRQVLGHUDEO\ IRU PDQ\ IDPLO\ IDUPV� ZLWK D GLVSURSRUWLRQDWH
LPSDFW RQ WKH PRVW GLVWUHVVHG IDUPV LQ QHHG RI FUHGLW�´��� ,W QRWHG H[DPSOHV
RI DYHUDJH IDUP GHEW LQ WZR 0LGZHVWHUQ IDUPODQG VWDWHV� 1HEUDVND DQG ,RZD�
DV D UHDVRQ IRU QRW LQFUHDVLQJ WKH GHEW OLPLW IRU WKH IDPLO\ IDUPHU���� 7KH
³DYHUDJH WRWDO OLDELOLWLHV IRU ODUJH IDUPV LQ ,RZD DYHUDJHG ���� PLOOLRQ�´ ZKLOH
WKH ³DYHUDJH IDUP GHEW >LQ 1HEUDVND KRYHUHG DURXQG@ ���� PLOOLRQ�´��� ,W
IXUWKHU DUJXHG WKDW WKH ))5$ ZRXOG OHDG WR ³LQFUHVDVH>G@ ERUURZLQJ FRVWV
DQG GHFUHDVH WKH DYDLODELOLW\ RI FUHGLW IRU IDUPHUV�´��� 1HYHUWKHOHVV� WKH ELOO
SDVVHG ZLWK ZLGHVSUHDG ELSDUWLVDQ VXSSRUW�

(� $ &21&5(7( (;$03/( )25 7+( )8785(
7KHUHIRUH� IRU WKH IRUHJRLQJ UHDVRQV� WKH ))5$ LV D XVHIXO PRGHO� ,W

SURYLGHV D FRQFUHWH H[DPSOH RI ZK\ WKH &RGH VKRXOG EH PRGLILHG IRU D
QDUURZ FODVV RI GHEWRU� 7KH PRVW FRPSHOOLQJ H[SODQDWLRQ LV WKDW ZKHQ D
SURYLVLRQ RI WKH &RGH GHVLJQHG IRU D QDUURZ FODVV RI GHEWRU� H[FOXGHV D
VLJQLILFDQW FKXQN RI GHEWRUV ZKR FRXOG DOVR ILW WKDW FODVV� WKHQ &RQJUHVV
VKRXOG VWHS LQ DQG PRGLI\ WKH &RGH� 7KLV ZLOO HQDEOH PRUH GHEWRUV WR
SRWHQWLDOO\ EHQHILW IURP WKHVH VSHFLILF SURYLVLRQV�

,,,� 1$7,21$/ %$1.5837&< &21)(5(1&( 5(9,6(' 60$//
%86,1(66 5(25*$1,=$7,21 02'(/
,Q -DQXDU\ ����� WKH 1%& SXEOLVKHG LWV UHSRUW RQ KRZ WR EHVW UHRUJDQL]H

D VPDOO EXVLQHVV���� &KDSWHU �� ZDV QRW ZRUNLQJ IRU VPDOO EXVLQHVVHV EHFDXVH
LW LV D UHOLHI SURFHGXUH GHVLJQHG ZLWK ODUJH FRUSRUDWLRQV LQ PLQG UDWKHU WKDQ
VPDOO EXVLQHVVHV���� 7KH 1%& DGYRFDWHG WKDW &KDSWHU �� QHHGHG WR EH
PRGLILHG WR EHWWHU VXLW WKH QHHGV RI VPDOO EXVLQHVV GHEWRUV���� 7KH 1%& GLG
QRW UHFRPPHQG D PDVVLYH RYHUKDXO EXW LQVWHDG SURPRWHG H[SDQGLQJ &KDSWHU

���� 6HH $0� %$1.(56 $66¶1� 67$7(0(17 )25 7+( 5(&25' 21 %(+$/) 2) 7+( $0(5,&$1
%$1.(56 $662&,$7,21 %()25( 7+( 68%&200,77(( 21 $17,75867� &200(5&,$/ $1'
$'0,1,675$7,9( /$: 2) 7+( -8',&,$5< &200,77(( 2) 7+( 81,7(' 67$7(6 +286( 2)
5(35(6(17$7,9(6 � �-XQH ��� ������ KWWSV���ZZZ�DED�FRP���PHGLD�GRFXPHQWV�WHVWLPRQLHV�DQG�
VSHHFKHV�VWDWHPHQW�UHFRUG�KRXVH�MXGLFLDU\�VXEFRPPLWWHH�FKDSWHU���EDQNUXSWF\�SGI"
UHY EH�ID�E��HIF��F��DDFF�E���F��IG��
���� ,G� DW ��
���� ,G� DW ��
���� ,G� DW ��
���� ,G�
���� ,G�
���� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25 $0(1',1* &+$37(5 ��� VXSUD QRWH ���
���� ,G� DW ��
���� ,G� DW ��
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�� WR LQFOXGH ³VPDOO EXVLQHVV GHEWRUV�´��� 7KH EDVLV XQGHUOD\LQJ WKH
UHFRPPHQGDWLRQ ZDV WKDW &KDSWHU �� LV D UHRUJDQL]DWLRQDO PHWKRG ³SURYHQ
WR EH XVHIXO´ DQG FRXOG EH XVHG WR LQFUHDVH WKH YLDELOLW\ RI UHRUJDQL]LQJ D
VPDOO EXVLQHVV GHEWRU���� 7R WKH 1%&� D PRGLILHG &KDSWHU �� ZRXOG EHWWHU
VHUYH VPDOO EXVLQHVV UHRUJDQL]DWLRQV E\ ³VDY>LQJ@ D VLJQLILFDQW QXPEHU RI
YLDEOH VPDOO EXVLQHVVHV IURP OLTXLGDWLRQ´ DQG ³ORZHU>LQJ@ WKH FRVWV RI
EXVLQHVV IDLOXUH IRU ERWK VPDOO EXVLQHVVHV DQG WKHLU FUHGLWRUV�´��� 7KLV ZRXOG
DOLJQ ZLWK WKH UHRUJDQL]DWLRQDO VSLULW RI &KDSWHU ���

$� 7+( 1%&5(&200(1'(' '(),1,7,21� 7+( ³60$// %86,1(66
(17(535,6(´

7KH 1%& SURSRVHG WKDW D QHZ GHILQLWLRQ� ³VPDOO EXVLQHVV HQWHUSULVH�´ EH
DGGHG WR WKH &RGH¶V GHILQLWLRQDO VHFWLRQ���� 7KH 1%& GHILQHG D VPDOO EXVLQHVV
HQWHUSULVH ³DV D FRUSRUDWH RU QRQ�FRUSRUDWH SHUVRQ±RWKHU WKDQ D IDPLO\ IDUPHU
RU IDPLO\ ILVKHUPDQ±ZKR LV HQJDJHG LQ D EXVLQHVV RU FRPPHUFLDO DFWLYLW\´
WKDW GRHV QRW KDYH PRUH WKDQ ��� PLOOLRQ LQ GHEW� SURYLGHG WKDW ³DW OHDVW ILIW\
SHUFHQW RI WKH GHEW DULVHV IURP WKH SHUVRQ¶V EXVLQHVV RU FRPPHUFLDO
DFWLYLWLHV�´��� 7KH 1%& QRWHG WKDW LWV GHILQLWLRQ IRU D VPDOO EXVLQHVV
HQWHUSULVH LV ³EURDGHU WKDQ WKH &RGH¶V FXUUHQW GHILQLWLRQ RI D VPDOO EXVLQHVV
GHEWRU� ZKLFK LQFOXGHV DQ\ EXVLQHVV ZLWK WRWDO GHEW QRW H[FHHGLQJ´ ����
PLOOLRQ���� 7KH 1%& GLG QRW SURSRVH D PRGLILFDWLRQ WR� RU UHPRYDO RI� WKH
&RGH¶V GHILQLWLRQ RI D ³VPDOO EXVLQHVV GHEWRU�´��� ,QVWHDG� WKH 1%& IHOW WKDW
D VPDOO EXVLQHVV RZQHU ³VKRXOG UHPDLQ IUHH WR XVH &KDSWHU �� LI WKDW >ZDV@ D
SUHIHUDEOH RSWLRQ´ SURYLGHG WKH VPDOO EXVLQHVV RZQHU FRXOG PHHW WKH &RGH¶V
GHILQLWLRQ RI D ³VPDOO EXVLQHVV GHEWRU�´���

%� &5266�5()(5(1&,1* 7+( 1%&02'(/:,7+ 7+( 6%5$
7KH IUHHGRP WR FKRRVH D SDWK IRU UHRUJDQL]DWLRQ LV DQ LPSRUWDQW SRLQW IRU

WKH 1%&¶V SURSRVDO DQG RQH WKDW LV DOVR FRGLILHG LQ WKH 6%5$���� 7KH 6%5$
JUDQWV GHEWRUV ZKR ILOH IRU &KDSWHU �� WKH RSWLRQ RI FKRLFH� $ GHEWRU LV IUHH
WR FKRRVH ZKLFKHYHU SURFHVV VXLWV LW EHWWHU� HLWKHU WKH %$3&3$ SURYLVLRQV RU
WKH QHZ SURYLVLRQV XQGHU 6XEFKDSWHU 9����

$GGLWLRQDOO\� WKH 1%& GHILQLWLRQ IRU ³VPDOO EXVLQHVV HQWHUSULVH´ LV
VLPLODU WR WKH 6%5$¶V GHILQLWLRQ IRU D ³VPDOO EXVLQHVV GHEWRU�´��� 8QGHU WKH

���� ,G�
���� ,G�
���� ,G�
���� ,G� DW ���
���� ,G�
���� ,G�
���� ,G� DW ���
���� ,G�
���� ,G�� +�5� 5(3� 12� �������� DW �� �������
���� +�5� 5(3� 12� �������� DW ���
���� ,G� DW ��±���
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6%5$� D ³VPDOO EXVLQHVV GHEWRU´ PXVW KDYH DW OHDVW ��� RI WKHLU GHEW DULVLQJ
IURP EXVLQHVV RSHUDWLRQV MXVW OLNH LQ WKH 1%& PRGHO IRU VPDOO EXVLQHVV
HQWHUSULVH���� 0RUHRYHU� WKH 1%& SURSRVDO UHWDLQHG WKH &RGH¶V GHILQLWLRQ IRU
³VPDOO EXVLQHVV GHEWRU�´��� 7KHUHIRUH� LI D GHEWRU K\SRWKHWLFDOO\ FRXOG PHHW
GHILQLWLRQV IRU ERWK D ³VPDOO EXVLQHVV HQWHUSULVH´ DQG D ³VPDOO EXVLQHVV
GHEWRU�´ WKHQ WKH GHEWRU FRXOG UHWDLQ WKH IUHHGRP WR ILOH XQGHU &KDSWHU �� RU
XQGHU WKH &KDSWHU �� VPDOO EXVLQHVV FDVH SURYLVLRQV FUHDWHG E\ %$3&3$����
7KLV LV VLPLODU WR WKH 6%5$ JUDQWLQJ GHEWRUV WKH IUHHGRP WR FKRRVH HLWKHU
6XEFKDSWHU 9 RU %$3&3$�

,9� 7+( $0(5,&$1 %$1.5837&< ,167,787(
5(&200(1'$7,216 )25 60$// %86,1(66(6 ,1
&+$37(5 ��
7KH $%,� OLNH WKH 1%&� DFNQRZOHGJHG WKDW &KDSWHU �� KDV PDQ\

SUREOHPV���� ,W ZDV ³WRR VORZ DQG WRR FRVWO\ IRU WKH PDMRULW\ RI PLGGOH�
PDUNHW FRPSDQLHV WR GR DQ\WKLQJ RWKHU WKDQ VHOO LWV´ DVVHWV���� 7KH $%,
UHFRJQL]HG WKDW� IDU WRR RIWHQ� UHRUJDQL]DWLRQ SODQV IDLO���� 7KLV OHG WR WKH
$%,¶V UHFRPPHQGDWLRQV IRU VPDOO EXVLQHVVHV GHEWRUV ILOLQJ IRU &KDSWHU ��
GHWDLOHG EHORZ�

$� $%,¶6 5(&200(1'(' '(),1,7,21 )25 60$//�72�0(',80
(17(535,6(6 ,1 &203$5,621 72 7+( 6%5$

7KH $%, VRXJKW WR LQWURGXFH RQH DOO�HQFRPSDVVLQJ GHILQLWLRQ WR FRYHU D
ZLGH VZDWK RI GHEWRUV ZKR ZHUH WRR ELJ WR EH ³VPDOO EXVLQHVV GHEWRUV´ EXW
WRR VPDOO WR EH FRQVLGHUHG D PHJD�FRUSRUDWLRQ� 7KH $%, UHFRPPHQGHG WKH
GHOHWLRQ RI ³VPDOO EXVLQHVV GHEWRU´ IURP WKH &RGH¶V GHILQLWLRQDO VHFWLRQ DQG
VXJJHVWHG LW EH UHSODFHG ZLWK WKH WHUP ³VPDOO RU PHGLXP�VL]HG HQWHUSULVH�´���
7R PHHW WKH GHILQLWLRQ RI D ³VPDOO RU PHGLXP�VL]HG HQWHUSULVH´ WKH GHEWRU
VKRXOG QRW EH SXEOLFO\ WUDGHG DQG PXVW KDYH ³>O@HVV WKDQ ��� PLOOLRQ LQ DVVHWV
RU OLDELOLWLHV RQ D FRQVROLGDWHG EDVLV´ DW WKH WLPH WKH SHWLWLRQ LV ILOHG����
$GGLWLRQDOO\� WKH $%, UHFRPPHQGHG WKDW WKH GHILQLWLRQ VKRXOG QRW LQFOXGH D
³VLQJOH DVVHW UHDO HVWDWH´ GHEWRU����

���� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25 $0(1',1* &+$37(5 ��� VXSUD QRWH ��� DW
��� +�5� 5(3� 12� �������� DW ��±���
���� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25 $0(1',1* &+$37(5 ��� VXSUD QRWH ��� DW

���
���� ,G�
���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���±���
���� ,G� DW ����
���� ,G� DW ����
���� ,G� DW ���±����
���� ,G� DW ����
���� ,G� DW ���� VHH DOVR �� 8�6�&� � ������%� �������
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&URVV�UHIHUHQFLQJ ZLWK WKH 6%5$� WKH UHFRPPHQGDWLRQV SURIIHUHG E\ WKH
$%, DUH VRPHZKDW LQFRUSRUDWHG���� 7KH 6%5$ LV IRU VPDOO EXVLQHVVHV ZKLFK
DUH QRW SXEOLFO\ WUDGHG� DQG WKH 6%5$ LV QRW WR EH XVHG E\ D VLQJOH�DVVHW UHDO
HVWDWH GHEWRU���� +RZHYHU� WKHUH DUH WZR SULPDU\ GLIIHUHQFHV EHWZHHQ WKH $%,
DQG WKH 6%5$���� )LUVW� WKH $%, UHFRPPHQGHG WKDW WKH GHEW OLDELOLW\ IRU
³VPDOO RU PHGLXP�VL]HG HQWHUSULVHV´ EH VHW DW ��� PLOOLRQ���� $V SUHYLRXVO\
VWDWHG� WKH 6%5$ PDGH QR VXFK FKDQJH WR WKH GHEW OLDELOLWLHV RI LWV GHEWRUV����
6HFRQG� WKH $%, KDV QR UHFRPPHQGDWLRQ IRU ZKDW SHUFHQWDJH RI GHEW PXVW
DULVH RXW RI WKH RSHUDWLRQ RI WKH EXVLQHVV���� ,W LV D IODW GHEW OLPLW VHW DW ���
PLOOLRQ ZLWK OLWWOH FRQFHUQ RI KRZ WKH GHEW RULJLQDWHG���� 7KH 6%5$� LQ
FRQWUDVW� UHTXLUHV WKDW DW OHDVW ��� RI WKH GHEW PXVW DULVH IURP UXQQLQJ WKH
EXVLQHVV����

7KH $%, IRXQG D ³QDWXUDO EUHDNLQJ SRLQW LQ WKH GDWD DW WKH ��� PLOOLRQ
WKUHVKROG´ IRU GHEW OLDELOLWLHV ZRXOG FDSWXUH DERXW ����� RI ³VPDOO EXVLQHVV
GHEWRUV�´��� ,I WKH OLDELOLWLHV ZHUH VHW WR �� PLOOLRQ WKHQ WKDW ZRXOG FDSWXUH
DERXW ������� 7KH DELOLW\ WR VZHHS LQ D VXSHU�PDMRULW\ RI ³VPDOO EXVLQHVV
GHEWRUV´ LV D FULWLFDO UHDVRQ IRU WKH $%,¶V UHFRPPHQGDWLRQ RI LQFUHDVLQJ WKH
GHEW OLPLW WR ��� PLOOLRQ EHFDXVH &KDSWHU �� ZRXOG WKHQ EH DEOH WR EHWWHU
VHUYH WKLV FODVV RI GHEWRU¶V UHRUJDQL]DWLRQDO QHHGV����

9� $ 352326(' 62/87,21
7KH GHEW OLPLW FRQWDLQHG LQ WKH &RGH¶V GHILQLWLRQ IRU WKH ³VPDOO EXVLQHVV

GHEWRU´ PXVW EH UDLVHG���� &RQJUHVV VKRXOG PRGLI\ WKH &RGH¶V FXUUHQW
GHILQLWLRQ RI WKH ³VPDOO EXVLQHVV GHEWRU´ WR LQFOXGH WKH KLJKHU GHEW WKUHVKROGV
GLVFXVVHG LQ ZKDW WKH $%, FDOOV ³VPDOO RU PHGLXP�VL]HG HQWHUSULVHV´ DQG
ZKDW WKH 1%& FDOOV ³VPDOO EXVLQHVV HQWHUSULVHV�´��� ,QFUHDVLQJ WKH GHEW OLPLW
ZLOO VZHHS LQ PRUH ³VPDOO EXVLQHVV GHEWRUV´ DQG WKXV PDNH 6XEFKDSWHU 9 D
PRUH HIILFLHQW DQG PRUH HTXLWDEOH SURFHVV WR D ODUJHU QXPEHU RI GHEWRUV ZKR
ODFN WKH UHVRXUFHV WR VWD\ LQ D WUDGLWLRQDO &KDSWHU ��� ,QFRUSRUDWLQJ WKH $%,
DQG 1%&¶V UHFRPPHQGDWLRQV IRU UDLVLQJ WKH GHEW OLPLW LQWR WKH &RGH¶V
GHILQLWLRQ RI ³VPDOO EXVLQHVV GHEWRU´ ZLOO HQVXUH WKDW D VXSHU�PDMRULW\ RI

���� +�5� 5(3� 12� �������� DW ��±�� �������
���� ,G�
���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���� +�5� 5(3� 12��������� DW ��±���
���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ����
���� +�5� 5(3� 12� �������� DW ��±���
���� 6HH $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���±���� 7KH $%,¶V SURSRVHG GHILQLWLRQ KDV QR

PHQWLRQ RI DQ\ SHUFHQWDJH RI GHEW DULVLQJ RXW RI WKH RSHUDWLRQ RI WKH EXVLQHVV�
���� ,G�
���� +�5� 5(3� 12� �������� DW ��±���
���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ����
���� ,G�
���� $%, 7(67,021<� VXSUD QRWH ��� DW ��
���� �� 8�6�&� � ������'� ������� +�5� 5(3� 12� �������� DW ��±���
���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25

$0(1',1* &+$37(5 ��� VXSUD QRWH ��� DW ���
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GHEWRUV KDYH D FKDQFH DW VXFFHVVIXOO\ UHRUJDQL]LQJ WKHLU GHEWV SXUVXDQW WR
QHZ 6XEFKDSWHU 9 SURYLVLRQV XQGHU WKH 6%5$����

%ULQJLQJ LQ PRUH SRWHQWLDO GHEWRUV FDQ� DQG VKRXOG EH� WKH JRDO RI IXWXUH
OHJLVODWLRQ DPHQGLQJ WKH &RGH� 'HEW OLPLWV SURYLGH D QHFHVVDU\� TXLFN
GHWHUPLQDWLRQ RI ZKDW SURYLVLRQV RI WKH &RGH DSSO\ WR ZKLFK NLQGV RI
GHEWRUV���� +RZHYHU� ERWK WKH 1%& DQG $%, DGYRFDWH WKDW WKH GHEW OLPLW
VKRXOG EH UDLVHG WR ��� PLOOLRQ LQ RUGHU WR LQFRUSRUDWH VXFK HQWHUSULVHV����
6HWWLQJ WKH GHEW OLPLW WKLV KLJK PD\ EH WRR ELJ D OHDS EHFDXVH WKH ZRUN RI D
³IDPLO\ IDUPHU´ DQG WKH ZRUN RI D ³VPDOO EXVLQHVV GHEWRU´ DUH UDGLFDOO\
GLIIHUHQW� $ ³VPDOO EXVLQHVV GHEWRU´ LQFOXGHV D EURDGHU UDQJH RI ZRUN
ZKHUHDV D ³IDPLO\ IDUPHU´ LV LQ D QDUURZHU ILHOG� $GGLWLRQDOO\� D ³IDPLO\
IDUPHU¶V´ GHEWV DUH PRUH UHDGLO\ DQWLFLSDWHG GXH WR QHFHVVDU\ SXUFKDVHV� VXFK
DV ODQG DQG IDUPLQJ HTXLSPHQW� ZKLFK DUH VXEMHFW WR IOXFWXDWLRQV DQG LQIODWLRQ
WKDW LQHYLWDEO\ GULYH XS GHEW IRU IDUPHUV�

7KH ILJXUH FRXOG EH UHDVRQDEO\ VLPLODU WR WKH SURSRUWLRQ RI KRZ WKH &RGH
WUHDWHG WKH GHEW OLDELOLWLHV EHWZHHQ WKH ³VPDOO EXVLQHVV GHEWRU´ DQG WKH
³IDPLO\ IDUPHU´ XQGHU WKH ROG GHILQLWLRQV RI WKH &RGH SULRU WR WKH ))5$¶V
UDWLILFDWLRQ���� $ GHEW OLPLW LQ SURSRUWLRQ WR WKH ROG GHILQLWLRQV PLJKW EH
SRWHQWLDOO\ PRUH DJUHHDEOH IRU &RQJUHVV� 7KH ³IDPLO\ IDUPHU¶V´ GHEW OLPLW
ZDV RULJLQDOO\ ���� PLOOLRQ���� 7KH ³VPDOO EXVLQHVV GHEWRU¶V´ GHEW OLPLW ZDV
VHW DW URXJKO\ ���� PLOOLRQ���� 7KH GLIIHUHQFH EHWZHHQ WKH ROG QXPEHUV LV
URXJKO\ ���� ,I RQH ZHUH XVLQJ WKH ROG ILJXUHV DQG WULHG WR NHHS WKH QXPEHUV
ZLWKLQ WKH VDPH SURSRUWLRQ LQ D SURSRVHG GHEW OLPLW� WKHQ &RQJUHVV FRXOG
UDLVH WKH GHEW OLPLW IRU WKH ³VPDOO EXVLQHVV GHEWRU´ WR URXJKO\ ���� PLOOLRQ�

+RZHYHU� D PRUH VHLVPLF VKLIW WKDW ZRXOG LQFOXGH PRUH PHGLXP�VL]HG
EXVLQHVVHV LQ WKH GHILQLWLRQ RI VPDOO EXVLQHVV GHEWRUV ZRXOG EH WR PRYH WKH
GHEW OLPLW WR ���� PLOOLRQ� 7KLV ILJXUH LV ZKDW WKH 1%& RULJLQDOO\
UHFRPPHQGHG &RQJUHVV VKRXOG HQDFW LQ D ���� ELOO WKH 1%& KHOSHG GUDIW����
*LYHQ WKH FORVH UHODWLRQVKLS EHWZHHQ WKH ILQDOL]HG 6%5$ DQG WKH ���� 1%&
UHSRUW SURSRVDOV� &RQJUHVV KDV D SHQFKDQW IRU OLVWHQLQJ WR WKH 1%&� %RWK
SURSRVDOV LQFOXGH WKH ULJKW WR FKRRVH D UHRUJDQL]DWLRQDO SDWK� %RWK UHTXLUH
WKDW DW OHDVW KDOI RI WKH GHEW UHTXLUHPHQW VKRXOG FRPH RXW RI WKH RSHUDWLRQ RI
WKH EXVLQHVV� 7KH 6%5$ DOVR IHDWXUHV VRPH VSULQNOLQJ IURP WKH $%,
UHJDUGLQJ LQFRUSRUDWLQJ WKH H[FOXVLRQ RI ERWK 6$5( GHEWRUV DQG SXEOLFO\

���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25
$0(1',1* &+$37(5 ��� VXSUD QRWH ��� DW ���
���� 6HH �� 8�6�&� � ��� �������
���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���� 1$7¶/ %$1.5� &21)(5(1&(� 352326$/ )25

$0(1',1* &+$37(5 ��� VXSUD QRWH ��� DW ���
���� &RPSDUH �� 8�6�&� � ������'� �VHWWLQJ WKH GHEW OLPLW IRU D VPDOO EXVLQHVV GHEWRU DW

������������ ZLWK �� 8�6�&� � ������� �VHWWLQJ WKH GHEW OLPLW IRU WKH IDPLO\ IDUPHU DW ������������
���� �� 8�6�&� � ��������
���� ,G� DW � ������'��
���� 6HH 6� ����� ���WK &RQJ� ������ �SURSRVHG �� 8�6�&�$� � ��������%��L� WR GHVFULEH GHEW

OLDELOLWLHV IRU D VPDOO EXVLQHVV HQWHUSULVH�� %UXEDNHU� VXSUD QRWH ��� DW ��
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WUDGHG FRPSDQLHV� 0RUHRYHU� D GHEW OLPLW RI ���� PLOOLRQ ZRXOG URXJKO\
FRYHU EHWZHHQ ��� DQG ����� RI VPDOO WR PHGLXP�VL]HG GHEWRUV���� 7KLV
GHEW OLPLW ZRXOG VWLOO UHFRJQL]H WKDW WKH DEVROXWH SULRULW\ UXOH LQ D WUDGLWLRQDO
&KDSWHU �� LV UHWDLQHG IRU ODUJHU EXVLQHVVHV ZKR DUH OLNHO\ WR KDYH IDU PRUH
FUHGLWRUV WKDQ D PHGLXP�VL]HG EXVLQHVV� 7KHUHIRUH� D UHDVRQDEOH OHJLVODWLYH
VROXWLRQ LV WR HFKR� UDWKHU WKDQ PLUURU� WKH QHZO\ HQDFWHG GHEW WKUHVKROG IRU
WKH ³IDPLO\ IDUPHU´ IRXQG LQ ))5$���� 7KLV QHZ UHFRPPHQGHG WKUHVKROG
ZRXOG VWLOO UHFRJQL]H WKDW WKHUH LV D IXQGDPHQWDO GLIIHUHQFH LQ WKH QDWXUH RI
GHEWV IRU D ³IDPLO\ IDUPHU�´ ZKLFK FDQ EH DQWLFLSDWHG� DQG D ³VPDOO EXVLQHVV
GHEWRU�´ ZKLFK DUH PRUH YDULDEOH GXH WR WKH GLYHUVLW\ RI PHGLXP�VL]HG
EXVLQHVV�

,Q ����� WKH SDUDPHWHUV RI WKH 6%5$ DUH UDSLGO\ HYROYLQJ DQG FKDQJLQJ�
7KH &29,'��� SDQGHPLF� ZKLFK LV FXUUHQWO\ UDYDJLQJ WKH 8QLWHG 6WDWHV DQG
WKH UHVW RI WKH ZRUOG� VSXUUHG WKH SDVVDJH RI WKH &RURQDYLUXV� $LG� 5HOLHI DQG
(FRQRPLF 6HFXULW\ $FW �&$5(6 $FW����� 7KLV ZDV VLJQHG LQWR ODZ RQ 0DUFK
��� ���� DQG FHUWDLQ SURYLVLRQV KLJKOLJKW WKH G\QDPLF QDWXUH RI GHEW OLPLWV����
$ VHFWLRQ RI WKH ³&$5(6 $FW SURPLVHV WR SURYLGH JUHDWHU DFFHVV WR
EDQNUXSWF\ UHOLHI IRU VPDOO EXVLQHVVHV´��� E\ H[SDQGLQJ WKH GHEW OLPLW RI WKH
VPDOO EXVLQHVV GHEWRU LQ &KDSWHU ��¶V 6XEFKDSWHU 9 UHOLHI WR ���� PLOOLRQ����
0DQ\ EXVLQHVV GHEWRUV ZLOO QRZ KDYH DFFHVV WR 6XEFKDSWHU 9 DV DQ RSWLRQ
IRU UHRUJDQL]DWLRQ� DQG WKLV H[SDQVLRQ ³PD\ RIIHU FHUWDLQ EXVLQHVVHV DQ
LPSRUWDQW DYHQXH WR UHFRYHU IURP WKH HFRQRPLF EORZV RI WKH &29,'���
SDQGHPLF�´��� +RZHYHU� D RQH�\HDU VXQVHW SURYLVLRQ LQ WKH &$5(6 $FW
SURYLGHV WKDW WKH GHEW OLPLW ³ZLOO UHWXUQ WR �����������´��� 7KLV WHPSRUDU\
LQFUHDVH LV DQ DFNQRZOHGJHPHQW WKDW WKH GHEW OLPLW IRU WKH VPDOO EXVLQHVV
GHEWRU ZDV VHW WRR ORZ� ,W LV XQIRUWXQDWH WKDW LW WRRN D JOREDO SDQGHPLF WR
LQFLWH &RQJUHVVLRQDO DFWLRQ WR LQFUHDVH WKLV GHEW OLPLW IRU 6XEFKDSWHU 9 FDVHV
RQO\� $JDLQ� WKH RQH�\HDU VXQVHW SURYLVLRQ LV \HW DQRWKHU &RQJUHVVLRQDO KDOI�
PHDVXUH IRU WKH VPDOO EXVLQHVV GHEWRU DV WKH SUREOHP ZLOO UHWXUQ RQFH WKLV
SURYLVLRQ H[SLUHV� )XUWKHUPRUH� LW VKRXOG QRW KDYH WDNHQ D JOREDO SDQGHPLF

���� $%, )LQDO 5HSRUW� VXSUD QRWH �� DW ���±����
���� 6HH +�5� 5(3� 12� �������� DW � ������ �VHWWLQJ WKH QHZ GHEW OLPLW IRU D IDPLO\ IDUPHU DW

��� PLOOLRQ��
���� &$5(6 $FW� +�5� ���� ���WK &RQJ� �������
���� &ODXGLD *ULVDOHV HW DO�� 3UHVLGHQW 7UXPS 6LJQV �� 7ULOOLRQ &RURQDYLUXV 5HVFXH 3DFNDJH ,QWR

/DZ� 135 �0DU� ��� ������ KWWSV���ZZZ�QSU�RUJ����������������������KRXVH�DLPV�WR�VHQG���
WULOOLRQ�UHVFXH�SDFNDJH�WR�SUHVLGHQW�WR�VWHP�FRURQDYLUXV�FU�
���� (ULF %� )LVKHU� &29,'��� 6WLPXOXV 3DFNDJH 7HPSRUDULO\ ([SDQGV $YDLODELOLW\ RI 6PDOO

%XVLQHVV 5HRUJDQL]DWLRQ $FW� 1$7¶/ /� 5(9� �0DU� ��� ������
KWWSV���ZZZ�QDWODZUHYLHZ�FRP�DUWLFOH�FRYLG����VWLPXOXV�SDFNDJH�WHPSRUDULO\�H[SDQGV�
DYDLODELOLW\�VPDOO�EXVLQHVV�
���� +�5� ���� � �����D����� 7KLV VHFWLRQ FUHDWHV D WHPSRUDU\ GHILQLWLRQ FODVVLILHG DV 'HEWRU WR

EH XVHG LQ 6XEFKDSWHU 9� ,G�
���� )LVKHU� VXSUD QRWH ����
���� ,G�� VHH+�5� ���� � �����D���� �UHSODFLQJ WKH WHPSRUDU\ WHUP ³GHEWRU´ ZLWK WKH RULJLQDO WHUP

RI ³VPDOO EXVLQHVV GHEWRU´��
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WR UHFRJQL]H WKDW WKH GHEW OLPLW QHHGV WR EH GUDVWLFDOO\ UDLVHG� 7KLV WHPSRUDU\
LQFUHDVH WR ���� PLOOLRQ VKRXOG EH PDGH SHUPDQHQW�

&21&/86,21
2YHUDOO� LW LV QRQVHQVLFDO IRU &RQJUHVV WR FUHDWH QHZ SURFHGXUHV IRU VPDOO

EXVLQHVV GHEWRUV RQO\ WR H[FOXGH VRPH GHEWRUV WKDW FRXOG EHQHILW IURP
6XEFKDSWHU 9¶V VHW RI UHRUJDQL]DWLRQDO WRROV� &RQJUHVV VKRXOG WKHUHIRUH
UHFWLI\ LWV OHJLVODWLYH KDOI�PHDVXUH E\ SHUPDQHQWO\ LQFUHDVLQJ WKH GHEW OLPLW
RI WKH VPDOO EXVLQHVV GHEWRU ZLWK IXWXUH OHJLVODWLRQ� 5DLVLQJ WKH GHEW OLPLW WR
���� PLOOLRQ RU WR WKH IRUPXODLF ���� PLOOLRQ ZRXOG VZHHS LQ PRUH VPDOO WR
PHGLXP�VL]HG EXVLQHVVHV� 5HJDUGOHVV RI WKH ILQDO ILJXUH� WKH GHEW OLPLW VKRXOG
EH UDLVHG VR PRUH GLVWUHVVHG EXVLQHVVHV FDQ WDNH DGYDQWDJH RI 6XEFKDSWHU 9�

0LFKDHO &� %ODFNPRQ



 8QLYHUVLW\ RI ,RZD� 0D\ ����� -�'� &DQGLGDWH� %URRNO\Q /DZ 6FKRRO� ����� )LUVWO\� WKDQNV
WR P\ ZLIH� 0LQ .LP� IRU SURYLGLQJ VXSSRUW HVSHFLDOO\ ZKHQ GHDGOLQHV ZHUH DSSURDFKLQJ� 6SHFLDO
WKDQNV WR 3URIHVVRU (GZDUG -DQJHU IRU KHOSLQJ PH UHVWUXFWXUH P\ QRWH LQ OLWHUDOO\ RQH ILYH�PLQXWH
FRQYHUVDWLRQ� 7KDQN \RX WR 3URIHVVRU 0LFKDHO *HUEHU IRU KHOSLQJ PH PDNH VHQVH RI WKH &RGH�
)LQDOO\� WKDQN \RX WR P\ VRQ -RKQ� ZKR FRXOG KDYH PDGH WKLV SURFHVV HDVLHU EXW QHYHUWKHOHVV
PRWLYDWHG PH WR ZRUN KDUGHU�
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