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Editor's Preface
Tracy Liu
Latham & Watkins LLP

The rlst hafo 2o 060w has o2ff2dec a simifal spli5t t2 060.v The fegelauec rnanpe 
malket 25enec dith stl2nu iss,anpe g2f,mesb af-eit stiff pentlec al2,nc 2552lt,nistip 
anc lernanpinuyfec tlansapti2nsb as -2ll2dels p2ntin,ec t2 phi5 ada8 at the 060–9060M 
mat,lit8 daffv Thele dasb as egelb p2ntin,ec pa,ti2,s 25timism o2l an ,5tipk in A&j aptigit8b 
ces5ite the oafse cadns 2o lepent 8ealsb -,28ec -8 a 5i5efine that inpf,cec a oed hiuhy5l2rfe 
q,m-2 apI,isiti2ns ,nceldlitten at the enc 2o fast 8eal anc 52isec t2 p2me t2 the -l2acf8 
s8ncipatec f2an malketv

The enp2,lauinu stalt anc h25es o2l a -annel 8eal o2l -,82,t anc A&j aptigit8 dele 8et 
auain st8miec -8 g2fatifit8b dhiph alligec in I,ipk s,ppessi2nv jcganpes in jx fec t2 a seffy2oo 
in s2otdale st2pks anc 5l2m5tec a shal5 lea55laisaf 2o s2otdale anc tephn2f2u8ysept2l 
e"52s,lesb c,--ec the SBaaB52paf85seSv This das o2ff2dec sh2ltf8 -8 the 2,t-leak 2o dal 
in xlanb intl2c,pinu olesh ,npeltaint8 int2 the uf2-af rnanpiaf malkets anc st2kinu inDati2n 
p2npelnsv

These cegef25ments staffec the m2ment,m ol2m the stalt 2o the 8ealb dith a n2ta-fe 
sf2dc2dn in fegelauec rnanpe aptigit8 thl2,uh Aalph anc j5lifv xn p2ntlast t2 5legi2,s 
5eli2cs 2o cisf2pati2nb dhiph oag2,lec the 5ligate plecit malketb the jxylefatec g2fatifit8 
pa,sec cisl,5ti2n apl2ss -2th the -l2acf8 s8ncipatec f2an anc 5ligate plecit malketsv 
The 5ligate plecit malketb in 5altip,falb pame ,ncel s,stainec spl,tin8 o2ff2dinu the 
BaaB52paf85seb as p2npelns 2gel 52lto2fi2 I,afit8 anc gaf,ati2n in fiuht 2o s,-stantiaf 
s2otdale anc tephn2f2u8ysept2l e"52s,le tliuuelec a seffy2oo in shales in 5,-fipf8 tlacec 
C,siness zegef25ment H2m5anies anc a s,lue in lecem5ti2n leI,ests apl2ss n2nytlacec 
C,siness zegef25ment H2m5aniesv

The fegelauec rnanpe malketb h2degelb 2npe auain 5l2gec its lesifienpeb pf2sinu the 
sep2nc I,altel 2n a stl2nu o22tinu dith l2-,st iss,anpe g2f,mesv js malket sentiment 
im5l2gecb the 5elsistent s,55f8ycemanc im-afanpe cl2ge s5leacs tiuhtelb anc -2ll2dels 
seiEec oag2,la-fe malket dinc2ds t2 le5lipeb lernanpeb e"tenc mat,lities anc fa,nph 
2552lt,nistip accy2nsv Thele das n2 uleatel testament t2 the im5l2gement in malket 
sentiment anc the ce5th 2o ingest2l cemanc than the s,ppesso,f pl2ssy-2lcel s8ncipati2n 
5l2pesses -apkinu a hanco,f 2o q,m-2 fegelauec -,82,ts anc takey5ligates that dele 
,nceldlitten  in  fate  060.v  '2degelb  A&jycligen ce-t  iss,anpe g2f,mes lemainec 
p2npentlatec in a hanco,f 2o meua ceafsb lathel than s5leac apl2ss the -l2acel s52ns2l 
,nigelsev

'aginu nagiuatec le5eatec -2,ts 2o mapl2ep2n2mip anc ue252fitipaf g2fatifit8 in lepent 
8ealsb malket 5altipi5ants hage -ep2me inpleasinuf8 skiffec at lepafi-latinu in les52nse t2 
a shiotinu -apkcl25v This auifit8 has aff2dec the apI,isiti2n anc fegelauec rnanpe malket 
t2 le25en sdiotf8 2n a s2fic o22tinu aotel eaph 5eli2c 2o cisf2pati2nb anc p2ntin,es t2 sha5e 
malket c8namips t2ca8v
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xn an engil2nment 2o efegatec anc s,stainec g2fatifit8b thele is a shal5enec o2p,s 2n 
s,ppesso,f ceaf e"ep,ti2nv xnpleasinuf8b 5leymalketinu 5eli2cs ale -ep2minu f2nuel t2 
ens,le s,)pient ingest2l takey,5 as s8ncipati2n timefines p2m5lessb c,e t2 the 5leoelenpe 
o2l kee5inu tlansapti2ns 2,t 2o the malket 2gel deekencs t2 ag2ic neuatige heacfines 
im5aptinu s8ncipati2nv jfth2,uh ingest2l a55etite lemains stl2nu 2gelaff anc -2ll2dels 
p2ntin,e t2 -enert ol2m cemanc 2,t5apinu s,55f8b thele is inpleasinu -io,lpati2n -etdeen 
t25ytiel plecitsb dhiph attlapt relpe p2m5etiti2nb cliginu c2dn 5lipinu anc les,ftinu in 
f22sel ceaf telmsb anc 5elpeigec deakel plecits in fess ceoensige sept2lsb dhiph uenelaff8 
oape uleatel e"ep,ti2n phaffenuesv Pligate eI,it8 s52ns2ls anc p2l52lates afike ale afs2 
inpleasinuf8 seekinu m2le ceaf 25ti2nafit8b cligen -8 a cemanc o2l De"i-fe anc inn2gatige 
pa5itaf s2f,ti2ns as tlansapti2ns ul2d m2le p2m5fe"v Thele is inpleasec m,ftiytlapk 
aptigit8b dith m2le tlansapti2ns inp2l52latinu a mi" 2o f2ansb hiuhy8iefc -2ncs anc 5ligate 
plecit tlanphesv

The  jxycligen  lea55laisaf  2o  s2otdale  anc  tephn2f2u8  e"52s,les  o2ff2dinu  the 
BaaB52paf85se has 5l2m5tec a -l2acel lepafi-lati2n 2o 52lto2fi2 stlateuiesv C2th cilept 
fencels anc 5altipi5ants in the -l2acf8 s8ncipatec f2an malket hage -eu,n t2 le-afanpe 
theil 52lto2fi2s ada8 ol2m s2otdale anc tephn2f2u8ysept2l names that ale 5elpeigec t2 -e 
g,fnela-fe t2 jx cisl,5ti2nv Hlecits in S'jLRS 1halc assets anc f2d 2-s2fespenpe7 sept2lsb 
-apkec -8 tanui-fe assets anc ins,fatec ol2m jx cisl,5ti2nb ale attlaptinu lenedec intelestv 
jx is afs2 lesha5inu the rnanpinu fancspa5e -8 pleatinu ned 2552lt,nitiesb dith siunirpant 
pa5itaf D2ds cileptec t2dalcs rnanpinu the -,ifcy2,t 2o jx inolastl,pt,leb s,ph as cata 
pentlesv

The 5less,le 2n 5ligate eI,it8 s52ns2ls t2 cefigel e"its has afs2 intensirec p2nsicela-f8 as 
h2fcinu 5eli2cs hage leaphec lep2lc hiuhs amic 5elsistent gaf,ati2n ua5sv xn a p2nstlainec 
e"it engil2nmentb s52ns2ls hage o2p,sec 2n 25timisinu pa5itaf stl,pt,les t2 ens,le that 
52lto2fi2 p2m5anies ale deff 52siti2nec o2l e"itsv ’ernanpinu anc e"tensi2n aptigit8 2gel 
the 5ast @0 m2nths has afs2 inpleasinuf8 inpf,cec 52lta-ifit8 5l2gisi2nsb dhiph eooeptigef8 
daige the phanue 2o p2ntl2f 5l2gisi2ns in p2nnepti2n dith a safe 2o a 52lto2fi2 p2m5an8 
dhele peltain plitelia ale satisrecv

The m2ment,m -,ifcinu in the apI,isiti2n anc fegelauec rnanpe malket f22ks set t2 pall8 
thl2,uh the lemaincel 2o 060w anc int2 060Gv js gaf,ati2n ua5s -etdeen -,8els anc 
seffels ulac,aff8 nall2db s52ns2ls 52siti2n 52lto2fi2 p2m5anies stlateuipaff8 o2l e"itsb anc 
a lesifient malket p2ntin,es t2 cem2nstlate its pa5apit8 t2 tlansapt thl2,uh 5eli2cs 2o 
g2fatifit8b the staue is set o2l the A&j 5i5efine t2 25en ,5 in ealnestv

Aan8 thanks t2 egel82ne dh2 p2ntli-,tec t2 this 8eal+s eciti2nb anc de e"tenc a s5epiaf 
thank 82, t2 Henteffip 1o2lmelf8 Lad C,siness ’esealph7v We sinpelef8 h25e that this 
eciti2n 2o Lexology In-Depth: Acquisition and Leveraged Finance diff -e an intelestinu leac 
o2l 82, in the p,llent engil2nmentv
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Introduction

L2nc2n lemains 2ne 2o  the o2lem2st  malkets o2l  fegelauec rnanpeb  dith  Onufish 
fad p2ntin,inu t2 u2geln the rnanpe c2p,mentati2n ,ncel5inninu a s,-stantiaf shale 
2o  O,l25ean  anc  intelnati2naf  tlansapti2nsv  C2ll2dels  -enert  ol2m  a  -l2ac  anc 
deffyesta-fishec alla8 2o rnanpinu instl,ments anc pa5itaf s2,lpesb s5anninu hiuhy8iefc 
-2ncsb  s8ncipatec f2ansb  ,nitlanphe anc cilept  fencinu oapifitiesb  sep2nc fien anc 
s,5el seni2l stl,pt,lesb 5a8mentyinykinc rnanpinus anc 5leoellec eI,it8b eaph 2o dhiph 
p2ntin,es t2 see l2-,st aptigit8v The fencel -ase is simifalf8 cigelseb enp2m5assinu 
p2mmelpiaf anc ingestment -anksb instit,ti2naf ingest2ls anc 5ligate pa5itaf 5l2gicelsv

Hlecit o,ncs hage steacif8 e"5ancec theil o22t5lint in O,l25ean fegelauec rnanpeb m2ginu 
-e82nc theil tlaciti2naf micymalket o2p,s t2 p2m5ete 2n faluel tlansapti2ns thl2,uh 
,nitlanpheb cilept fencinu anc h2fcp2 rnanpinus em-eccec in m2le p2m5fe" pa5itaf 
stl,pt,lesv xn the s8ncipatec f2an malketb O,l25ean p2genantyfite stl,pt,les 1phalaptelisec 
-8 hiuhy8iefc -2ncyst8fe inp,llenpe p2genants anc the a-senpe 2o maintenanpe rnanpiaf 
p2genants7 ale n2d stancalc in falueypa5 s52ns2ly-apkec tlansapti2nsv jfth2,uh 5ligate 
plecit rnanpinus hage hist2lipaff8 letainec maintenanpe p2genantsb p2genantyfite telms 
ale uaininu tlapti2n in ,nitlanphe anc seni2l cilept fencinu as 5ligate plecit fencels pa5t,le 
a uleatel shale 2o the falueypa5 seumentv js p2m5etiti2n -etdeen the s8ncipatec f2an anc 
5ligate plecit malkets intensires at the ,55el enc 2o the malketb o,lthel p2ngeluenpe 2o 
c2p,mental8 telms apl2ss these td2 phannefs is dicef8 antipi5atecv

Year in review

j ul2dinu D2d 2o A&jycligen iss,anpe at the enc 2o 060. das e"5eptec t2 5l2gice 
m2ment,m o2l inpleasec -,82,t anc A&j aptigit8 this 8ealv j m2le sta-fe ceafmakinu 
-apkcl25 in the 34 anc O,l25e ,ncel5innec -8 ulac,af intelest late p,ts p2,5fec dith 
ceafmakels+ a-ifit8 t2 s,ppesso,ff8 nagiuate oasty5apec ue252fitipaf anc mapl2ep2n2mip 
cegef25ments das e"5eptec t2 5l2gice uleatel p2ngipti2n o2l A&j ceafmakinuv U2ff2dinu 
the oafse cadns 2o lepent 8ealsb h2degelb 25timism das tem5elec -8 p2npelns al2,nc 
inDati2n anc ep2n2mip ul2dthb g2fatifit8 stemminu ol2m ,ne"5eptec ue252fitipaf anc 
mapl2ep2n2mip sh2pksb anc the st,--2ln gaf,ati2n ua5 -etdeen -,8els anc seffelsv

P2sitigef8b Qan,al8 u2t 2oo t2 a l2alinu stalt dith a h,ue le5lipinu dage anc l2-,st iss,anpe 
g2f,mesv '2degelb a shal5 malket sf2dc2dn o2ff2dec as jx cisl,5ti2n oeals tliuuelec -8 
acganpes in uenelatige jx t22fs fec t2 a seffy2oo in f2ans t2 peltain s2otdale anc tephn2f2u8 
plecitsb dhiph 5l2m5tec a -l2ac leassessment 2o the sept2l anc cam5enec tlansapti2naf 
a55etitev The 2,t-leak 2o dal in xlan o,lthel p,ltaifec ceaf D2db feacinu t2 a sf2dc2dn in 
Aalph anc j5lifv With malket 5altipi5ants n2d ace5t at nagiuatinu g2fatifit8b the -l2acf8 
s8ncipatec f2an malket sdiotf8 lep2gelec anc the sep2nc I,altel 2o 060w pf2sec 2n a hiuh 
n2teb dith lep2lc iss,anpe g2f,mes in O,l25ev

jfth2,uh 5eli2cs 2o malket g2fatifit8 anc the les,ftinu cisf2pati2n hage hist2lipaff8 5fa8ec 
t2 the stlenuths 2o 5ligate plecitb the jxycligen t,l-,fenpe ealfiel in the 8eal hac a 
cam5eninu eooept 2n sentiment dithin the 5ligate plecit malketb uigen that the s2otdale 
anc tephn2f2u8 sept2lb dhiph is 2ne 2o 5ligate plecit(s m2st oag2,lec aleas 2o e"52s,leb 
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das at the pentle 2o the cisl,5ti2nv This das p2m52,ncec -8 intense p2m5etiti2n 
ol2m the -l2acf8 s8ncipatec f2an malket in fiuht 2o egelytiuhteninu s5leacs amic the 
s,55f8ycemanc im-afanpe anc leu,fat2l8 spl,tin8 oapec -8 5ligate plecit fencelsv]1

7
4 zes5ite these phaffenuesb 5ligate plecit fencels lemain leac8 t2 ce5f28 pa5itafb afth2,uh 
dith m2le ,nceldlitinu cispi5fine o2l s2otdale anc tephn2f2u8 plecitsv zemanc o2l De"i-fe 
anc -es52ke s2f,ti2ns that leDept -,siness leafities that 5ligate plecit fencels pan 2ooel 
afs2 lemains s2ficv 3ncelsp2linu the ce5th anc gelsatifit8 2o the apI,isiti2n anc fegelauec 
rnanpe malketb thele is afs2 inpleasinu p2ffa-2lati2n -etdeen the -l2acf8 s8ncipatec 
f2an malketb the hiuh 8iefc -2nc malket anc the 5ligate plecit malket as -2ll2dels anc 
iss,els egaf,ate 2552lt,nities apl2ss the pa5itaf stl,pt,le anc asset pfasses t2 aphiege 
the 25timaf -fenc 2o De"i-ifit8b p2st anc e"ep,ti2n peltaint8 -est s,itec t2 theil p2m5fe" 
rnanpinu anc stlateuip -,siness neecsv B52ns2ls p2ntin,e t2 l,n c,afytlapk 5l2pesses t2 
sep,le the m2st oag2,la-fe rnanpinu telmsv

With the -ettel 5alt 2o 060w n2d -ehinc ,sb the apI,isiti2n anc fegelauec rnanpe malket 
has o2ff2dec a tlaqept2l8 -l2acf8 p2nsistent dith 060.b phalaptelisec -8 D,pt,atinu 
ceaf m2ment,mv ’ernanpinusb mat,lit8 e"tensi2ns anc le5lipinus p2ntin,e t2 app2,nt 
o2l the -,fk 2o ceaf D2db as -2ll2dels m2ge t2 take acgantaue 2o oag2,la-fe malket 
dinc2ds dhife lemaininu ap,tef8 adale 2o h2d sdiotf8 ,ne"5eptec ue252fitipaf 2l 
mapl2ep2n2mip sh2pks pan ,nsettfe p2nciti2nsv Ce82nc manauinu mat,lities anc 
25timisinu pa5itaf stl,pt,les in 5le5alati2n o2l e"itsb s52ns2ls oapinu f2nuel h2fcinu 
5eli2cs hage inpleasinuf8 t,lnec t2 cigicenc lepa5itafisati2ns t2 let,ln fiI,icit8 t2 
ingest2lsv Whife a hanco,f 2o hiuhy5l2rfe A&j ceafs anc p2l52late palgey2,ts dele 
defp2mec -8 the malketb -,82,t anc A&jycligen ce-t iss,anpe g2f,mes hage 8et t2 
lep2gel t2 the fegefs the malket d2,fc h25e t2 seev

B52ns2ls afs2 p2ntin,e t2 stleamfine anc 25timise theil 52lto2fi2sb 5,ls,inu accy2n 
apI,isiti2ns anc 2thel s8nelu8ycligen stlateuies t2 ma"imise gaf,e in antipi5ati2n 2o a 
m2le oag2,la-fe e"it engil2nmentv H2l52late palgey2,ts afs2 p2ntin,e t2 uain tlapti2n 
dith faluel p2l52latesb as a means t2 ceyfegel -afanpe sheets anc ,nf2pk pashv Rn a 
m2le 52sitige n2teb L2nc2nyfistec p2m5anies p2ntin,e t2 attlapt siunirpant intelest ol2m 
2gelseas ingest2lsb 5ligate eI,it8 s52ns2ls anc stlateuip p2l52late apI,ilelsb cladn -8 
attlaptige gaf,ati2ns lefatige t2 2thel maq2l malketsv This has s,stainec heafth8 fegefs 2o 
5,-fipyt2y5ligate aptigit8b dith segelaf malI,ee takey5ligate tlansapti2ns this 8ealv js 34 
taluets 5l2gice p2m5effinu ingestment 2552lt,nities amic lenedec ingest2l p2nrcenpeb 
5l252sec leo2lms t2 the Zati2naf Bep,lit8 anc xngestment jpt 060@ diff -e defp2mec t2 
5l2gice uleatel pfalit8 o2l A&j tlansapti2ns ing2fginu inysp25e sensitige sept2ls 2o the 
ep2n2m8 anc t2 enhanpe the 34+s le5,tati2n as a 5lecipta-feb l,fesy-asec ingestment 
cestinati2nv]24

Regulatory and tax matters

’eu,fat2l8 mattels

The Pl,centiaf ’eu,fati2n j,th2lit8 1P’j7 anc the Uinanpiaf H2nc,pt j,th2lit8 1UHj7 ale 
the rnanpiaf leu,fat2ls in the 3nitec 4inuc2mv The P’j is 5alt 2o the Cank 2o Onufanc anc 
a,th2lises anc 5l,centiaff8 s,5elgises -anksb -,ifcinu s2pietiesb plecit ,ni2nsb ins,lels 
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anc maq2l ingestment rlmsv The UHj is les52nsi-fe o2l a,th2lisinu anc 5l,centiaff8 
s,5elgisinu 2thel rlms that ,nceltake leu,fatec rnanpiaf selgipes aptigitiesb anc o2l 
s,5elgisinu aff leu,fatec rnanpiaf selgipes rlms ol2m a p2nc,pt 2o -,siness 5els5eptigev

Hash f2ans t2 -,sinesses ale faluef8 ,nleu,fatec in the 3nitec 4inuc2mb ,nfike p2ns,mel 
fencinu 2l lesicentiaf m2ltuauesv Theleo2leb 5l2gicinu a sep,lec 2l ,nsep,lec f2an t2b 
2l s,-spli-inu o2l a sep,lec 2l ,nsep,lec ce-t instl,ment iss,ec -8b an entit8 that is 
inp2l52latec 2l ta"ylesicent in the 3nitec 4inuc2m is n2t p2nsicelec a leu,fatec aptigit8 
anc c2es n2t leI,ile an8 kinc 2o -ankinu 2l simifal fipenpe 2l a55l2gafv xt is im52ltant 
t2 n2teb h2degelb that -epa,se m,ph 2o this aptigit8 is palliec 2,t -8 -,sinesses that 
ale leu,fatec o2l 2thel 5,l52ses 1-anks anc ingestment rlms7b thele ma8 -e -l2acel 
leu,fati2n im5aptinu them that ma8 im5apt the telms 2o an8 f2anv Bimifalf8b -2ll2dels dh2 
ale themsefges leu,fatec ma8 hage lestlipti2ns 2n the nat,le 2l sp25e 2o sep,lit8 the8 
pan 2ooel 2dinu t2 rnanpiaf leu,fati2n aooeptinu theil -,siness 1in 5altip,falb leu,fat2l8 
pa5itaf leI,ilements7v A2le p2m5fe" o2lms 2o fencinub s,ph as allanuinu the iss,anpe 2ob 
2l tlansaptinu inb ce-t instl,ments that em-ec celigatiges 2l ,nceldlitinu a -2nc iss,anpe 
d2,fc p2nstit,te leu,fatec aptigitiesb leI,ilinu the rnanpiaf instit,ti2ns 2ooelinu th2se 
selgipes t2 p2m5f8 dith leu,fat2l8 2-fiuati2nsv

C2ll2dels anc fencels ale s,-qept t2 the antiym2ne8 fa,ncelinu anc sanpti2ns leuimes in 
the 3nitec 4inuc2mb anc diff afs2 neec t2 take int2 app2,nt antiyp2ll,5ti2n feuisfati2nv

Ta" mattels

Thlee aleas 2o ta"ati2n ale 5altip,falf8 siunirpant in the p2nte"t 2o fegelauec rnanpe 
tlansapti2nsN

@v dithh2fcinu ta" 2n 5a8ments 2o intelest t2 the fencelY

0v the cec,pti-ifit8 2o intelest o2l the -2ll2delY anc

Jv ta" iss,es 2n the eno2lpement 2o sep,lit8v

Withh2fcinu ta"

Pa8ments 2o 8ealf8 34ys2,lpe intelest ale s,-qept t2 34 dithh2fcinu ta" at the -asip late 2o 
06; 1set t2 inplease t2 00; 2n w j5lif 060G7v Thele aleb h2degelb a n,m-el 2o e"em5ti2ns 
ol2m the phalue t2 dithh2fcinu ta"b dith the o2ff2dinu -einu the m2st p2mm2nf8 ,secN

@v O"em5ti2n ol2m dithh2fcinu ta" lefatinu t2 the nat,le 2o the fencelN p2l52lates anc 
-anks that ale ta"ec in the 3nitec 4inuc2m ma8 lepeige intelest ul2ssb uigen that 
the inp2me 2o these fencels is ta"a-fe in the 3nitec 4inuc2m in an8 egentv jcganpes 
ol2m -,ifcinu s2pieties ale afs2 uenelaff8 olee 2o dithh2fcinu ta" 2n intelestv

0v O"em5ti2n lefatinu t2 the nat,le 2o the sep,lit8N the S5ligate 5fapementS e"em5ti2n 
entitfes the h2fcel 2o 5ligatef8 5fapec sep,lities t2 intelest olee 2o dithh2fcinu 
ta"b 5l2gicec that peltain leI,ilements ale metb inpf,cinu the telm 2o the lefegant 
sep,lit8 -einu fess than .6 8eals anc the sep,lit8 12l dhele a 5fapement p2nsists 2o 
segelaf lefegant sep,litiesb the t2taf gaf,e 2o the 5fapement7 haginu a minim,m gaf,e 
2o Z@6 miffi2nv jcciti2naff8b the SI,2tec O,l2-2ncS e"em5ti2n ena-fes the h2fcel 2o 
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a sep,lit8 t2 lepeige intelest olee 2o dithh2fcinu ta"b 5l2gicec the sep,lit8 is iss,ec 
-8 a p2m5an8 anc is fistec 2n a lep2unisec st2pk e"phanue 2l is acmittec t2 tlacinu 
2n a m,ftifatelaf tlacinu oapifit8v

Jv O"em5ti2n lefatinu t2 c2,-fe ta"ati2n tleaties -etdeen the 3nitec 4inuc2m anc 
2thel q,liscipti2nsN the 3nitec 4inuc2m has entelec int2 a n,m-el 2o tleaties dith 
2thel q,liscipti2nsb dhiph 5l2gice o2l a nif late 2o dithh2fcinu ta" in the 3nitec 
4inuc2mv Z2ny34 fencels ta" lesicent in s,ph q,liscipti2ns ale entitfec t2 lepeige 
intelest olee 2o dithh2fcinu ta"v Thele is p,llentf8 an acministlatige -,lcen ing2fgec 
in lef8inu 2n this e"em5ti2nb sinpe it m,st -e pfaimecb anc intelest ma8 2nf8 -e 
5aic olee 2o dithh2fcinu 2npe a -2ll2del has lepeigec an instl,pti2n ol2m 'A 
’egen,e anc H,st2ms 1'A’H7v U,lthelm2leb a pfaim ,ncel the n2lmaf peltirpati2n 
5l2pess pan take segelaf m2nthsv The c2,-fe ta"ati2n tleat8 5ass52lt sphemeb 
h2degelb ulants peltain fencels a S5ass52ltSb thele-8 stleamfininu the 2theldise 
fenuth8 peltirpati2n 5l2pessv The 34 u2gelnment has 5,-fishec a p2ns,ftati2n 
2n sim5fio8inu tleat8 lefieo ol2m dithh2fcinu ta" 2n intelest 5aic 2gelseasv The 
p2ns,ftati2n 5l252ses aff2dinu ta"5a8els t2 sefoyassess dhethel tleat8 lefieo 
a55fiesb thele-8 lem2ginu the neec t2 seek acganpe 'A’H a55l2gaf t2 5a8 intelest 
ul2ssv

The -l2ac nat,le 2o the a-2ge e"em5ti2ns uiges siunirpant De"i-ifit8b ena-finu 34 
-2ll2dels t2 laise o,ncs ol2m ciooelent t85es 2o fencelsb anc ,ncel ciooelent t85es 2o 
sep,lit8v xn 5altip,falb the SI,2tec O,l2-2ncS e"em5ti2n ena-fes pa5itaf t2 -e laisec ol2m 
2oosh2le o,ncsb dhiph d2,fc 2oten n2t -e pa5a-fe 2o -enertinu ol2m c2,-fe ta"ati2n 
tleaties dith the 3nitec 4inuc2mb eithel -epa,seb in the pase 2o a ta" tlans5alent o,ncb 
eaph ingest2l d2,fc uenelaff8 neec t2 pfaim tleat8 lefieo ce5encinu 2n efiui-ifit8 2lb in the 
pase 2o an 25aI,e o,nc 1dhele the lesicenpe 2o the o,nc itsefo diff cetelmine lefieo7b m2st 
ale n2t f2patec in tleat8 q,liscipti2nsv

zec,pti-ifit8 2o intelest

js  a  staltinu  52intb  intelest  inp,llec  -8  a  34  p2l52late  -2ll2del  isb  ,ncel  the 
f2an lefati2nshi5 l,fesb cec,pti-fe in pafp,fatinu ta"a-fe 5l2rtsv The f2an lefati2nshi5 
5l2gisi2nsb as a uenelaf l,feb o2ff2d the app2,ntsv This means that the am2,nts lep2unisec 
in cetelmininu a p2m5an8(s 5l2rt 2l f2ss ,ncel uenelaff8 appe5tec app2,ntinu 5laptipe 
diff ,s,aff8 p2nstit,te plecits anc ce-its ,ncel the f2an lefati2nshi5 l,fesv xntelest 2n a 
f2an is a ce-t selgipe p2st t2 the -2ll2delb anc this pfassirpati2n is the staltinu 52int 
o2l intelestylefatec ta" cec,pti2nsv Thele aleb h2degelb l,fes that pan lestlipt 2l 5legent 
the cec,pti-ifit8 2o intelest t2 -e -2lne in mincb as intelest cec,pti-ifit8 is 2oten a ke8 
p2mmelpiaf cligel 2o ce-t rnanpinusv Heltain im52ltant e"am5fes ale set 2,t -ef2db -,t 
thele ale 2thel lefegant lestlipti2ns -e82nc the sp25e 2o this pha5telY o2l e"am5feb the 
,naff2da-fe 5,l52se l,feb h8-lic anc 2thel mismatphes anc l,fes leyphalaptelisinu intelest 
as a cistli-,ti2nv

@v H2l52late intelest e"5ense lestlipti2n l,fes fimit the am2,nt 2o intelest e"5ense 
falue -,sinesses pan cec,pt dhen pafp,fatinu theil 5l2rts s,-qept t2 p2l52lati2n 
ta"v Cl2acf8b the l,fes 5fape a pa5 t2 fimit cec,pti2ns t2 J6; 2o a ul2,5(s 34 
Sta" OCxTzjSb 2l aftelnatigef8 a m2cirec ce-t pa5 is im52sec that ens,les that 
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a ul2,5(s 34 intelest cec,pti2ns pann2t e"peec the t2taf net intelest e"5ense 2o 
the d2lfcdice ul2,5v Zet intelest e"5enses ,ncel the de minimis aff2danpe 2o Z0 
miffi2n diff n2t -e lestliptec -8 the l,fesv

0v Whele tlansoel 5lipinu l,fes a55f8 t2 a f2an 15altip,falf8 lefegant in the p2nte"t 2o 
lefatecy5alt8 -2ll2dinu allanuements7b the8 25elate t2 cen8 the -2ll2del a ta" 
cec,pti2n o2l an8 5alt 2o the intelest that e"peecs an alm(syfenuth late 2o intelestv 
The telmsb am2,nt anc agaifa-ifit8 2o the ce-t diff -e leacq,stec 1o2l ta" 5,l52ses7 
t2 th2se 2o an alm(syfenuth tlansapti2nv The 34 ,5catec its tlansoel 5lipinu l,fes 
o2l rnanpiaf tlansapti2nsb inpf,cinu f2an u,alanteesb staltinu 2n @ Qan,al8 060wv 
The phanues afiun 34 feuisfati2n m2le pf2sef8 dith intelnati2naf n2lmsb acq,stinu 
h2d im5fipit s,552ltb u,alant2l fia-ifities anc lefatecy5alt8 rnanpiaf sep,lities ale 
hancfecv

Jv
xn pilp,mstanpes dhele intelest e"5ense is cec,pti-feb p2l52late inp2me f2ss 
lestlipti2n l,fes fimit the am2,nt 2o 5l2rts auainst dhiph palliecyo2ldalc f2sses 
inp,llec in an8 5eli2c pan -e lefiegec t2 .6; 2o 5l2rts 2gel an ann,af aff2danpe 2o 
Z. miffi2nv The lefieo 5l2gicec -8 the Z. miffi2n ann,af aff2danpe is shalec -etdeen 
-2th palliecyo2ldalc p2l52late inp2me f2sses anc palliecyo2ldalc p2l52late 
pa5itaf f2ssesv Ta" ul2,5inu l,fes ena-fe the s,llencel 2o f2sses -etdeen 34 ul2,5 
mem-els 2n a p,llent 8eal -asisv This ena-fes cec,pti-fe intelest t2 -e set 2oo 
auainst the inp2me uenelatec -8 an2thel ul2,5 mem-elb meaninu -2ll2dinu neec 
n2t -e enuauec in -8 an inp2meyuenelatinu p2m5an8 dithin the ul2,5v

Ono2lpement 2o sep,lit8

The 34 ta" p2nseI,enpes 2o eno2lpement 2o sep,lit8 -8 a plecit2l pan -e p2m5fe" anc 
diff ce5enc 2n the meth2c 2o eno2lpementv j cetaifec cisp,ssi2n 2o the 52tentiaf 34 ta" 
iss,es is 2,tsice the sp25e 2o this pha5tel -,t p2nsicelati2n diff neec t2 -e uigen t2b am2nu 
2thel thinusb dhethel the meth2c 2o eno2lpement uiges lise t2 an8 tlansoel ta"esb tliuuels 
an8 ta" ceul2,5inu egents 2l dithh2fcinu ta" 2n u,alantee 5a8mentsb 2l im5apts 2n the 
agaifa-ifit8 2o net 25elatinu f2ssesv

Security and guarantees

Takinu Onufish fad sep,lit8 is lefatigef8 stlaiuhto2ldalc anc sep,lit8 pan -e taken 2gel 
m2st asset pfassesv Bep,lit8 is ulantec t2 a sep,lit8 tl,stee 1p2mm2nf8 afs2 leoellec t2 as 
a sep,lit8 auent7 t2 h2fc the sep,lit8 intelests 2n tl,st o2l the sep,lec plecit2lsb aff2dinu 
ned fencels anc 2thel plecit2ls p2minu int2 the tlansapti2n t2 p2ntin,e t2 -enert ol2m 
the sep,lit8 dith2,t the lisk 2o lestaltinu halceninu 5eli2cs ass2piatec dith takinu ned 
sep,lit8v

The nat,le 2o the sep,lit8 taken 1dhethel phalueb m2ltuaue 2l 5fecue7 is a o,npti2n 2o the 
asset in I,esti2n anc the p2mmelpiaf auleement as t2 the sep,lit8 5apkauev

Bep,lit8 in fegelauec rnanpe tlansapti2ns is t85ipaff8 pleatec eithel -8 da8 2o a phalueb 
dhiph is an eI,ita-fe intelest in the assetb 2l -8 da8 2o a m2ltuaueb dhiph ing2fges tlansoel 
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2o titfev j phalue pan -e eithel Sr"ecS 2l SD2atinuSb ce5encinu 2n the ceulee 2o Sp2ntl2fS 
that the fencels hage 2gel the assetsb dith Sp2ntl2fS -einu a oaptys5epirp assessment 2o 
the fencels( a-ifit8 t2 5legent the sep,lit8 5l2gicel ol2m ceafinu dith the phaluec assetv j 
r"ec phalue pan -e taken 2gel s5epirp assetsb dheleas a D2atinu phalue is taken 2gel a 
D,pt,atinu 522f 2o assetsv 3ntif a D2atinu phalue pl8staffises int2 a r"ec phalue ,52n the 
2pp,llenpe 2o peltain p2mm2n fad 2l p2ntlapt,aff8 auleec egentsb the ulant2l 2o a D2atinu 
phalue is aff2dec t2 ceaf dith the D2atinu phalue assets in the 2lcinal8 p2,lse 2o -,sinessv 
j D2atinu phalue diff n2t Spl8staffiseS 2n the 2pp,llenpe 2o a m2lat2li,m ,ncel Palt j@ 2o 
the xns2fgenp8 jpt @M–wv

Bep,lit8 2gel Srnanpiaf p2ffatelafS s,ph as shales anc pash pan afs2 -enert ol2m the 
Uinanpiaf H2ffatelaf jllanuements 1Z2v 07 ’eu,fati2ns 066Jb dhiph cisa55f8 peltain 
stat,t2l8 o2lmafities anc m2cio8 peltain ins2fgenp8 fad 5l2gisi2ns in les5ept 2o s,ph a 
Ssep,lit8 rnanpiaf p2ffatelaf allanuementS anc the fencel pan Sa55l25liateS the sep,lec 
asset io the sep,lit8 -ep2mes eno2lpea-fev

ze5encinu 2n the asset anc the nat,le 2o sep,lit8 intelestb peltain ste5s ma8 neec t2 
-e taken t2 5eloept the sep,lit8v Onufish fad 5eloepti2n anc leuistlati2n ste5s ale oailf8 
stlaiuhto2ldalcb ine"5ensige anc hef5 t2 5l2tept the 5li2lit8 2o the sep,lec plecit2lsv 
jcciti2naff8b s,-qept t2 fimitec e"pe5ti2nsb sep,lit8 ulantec -8 Onufish p2m5anies 2l 
fimitec fia-ifit8 5altnelshi5s 1LLPs7 m,st -e leuistelec at H2m5anies '2,se dithin 0@ ca8s 
2o its pleati2n 2l it diff -e g2ic auainst plecit2lsb acministlat2ls anc fiI,icat2ls 2o that 
p2m5an8 2l LLPv

Onufish fad ins2fgenp8 l,fes ceafinu dith the 5li2lit8 2o sep,lit8 intelests ale p2m5fe" 
anc ce5enc 2nb am2nu 2thel oapt2lsb the nat,le 2o sep,lit8 intelest 1dhethel a r"ec 2l 
D2atinu phalue 2l feuaf 2l eI,ita-fe sep,lit87b timinu 2o sep,lit8 1sep2nc in timeb sep2nc 
lankinu7 anc dhethel sep,lit8 has -een 5eloeptecv xn acciti2nb dhele an Onufish p2m5an8 
has entelec int2 a o2lmaf ins2fgenp8 5l2pessb peltain t85es 2o SantepecentS 2l Slegieda-feS 
tlansapti2ns entelec int2 -8 that p2m5an8 -eo2le the p2mmenpement 2o the ins2fgenp8 
5l2pess ma8 -e phaffenuec -8 the ins2fgenp8 2)peh2fcelv The 5eli2c o2l legiedinu s,ph 
SantepecentS tlansapti2ns lanues ol2m si" m2nths t2 thlee 8ealsb afth2,uh thele is n2 time 
fimit dithin dhiph a phaffenue t2 a tlansapti2n ceola,cinu plecit2ls ma8 -e -l2,uhtb dhiphb 
in sh2ltb leI,iles the 5,l52seo,f afienati2n 2o assets ol2m plecit2lsv

35stleamb c2dnstleam anc pl2ssystleam u,alantees ale uenelaff8 agaifa-fe ,ncel Onufish 
fadv When ceafinu dith ,5stleam anc pl2ssystleam u,alanteesb the -2alc 2o cilept2ls 
2o the u,alant2l m,st paleo,ff8 p2nsicel the p2l52late -enert t2 the u,alant2lb kee5inu 
in minc the rnanpiaf 52siti2n 2o the u,alant2lv xt is theleo2le n2t ,np2mm2n t2 2-tain 
shaleh2fcel a55l2gaf t2 s,552lt the uiginu 2o s,ph ,5stleam anc pl2ssystleam u,alanteesv

Priority of claims

xn a p2l52late ins2fgenp8b plecit2ls diff -e 5aic in app2lcanpe dith the o2ff2dinu SdateloaffS 
2o 5li2lit8 ,ncel fad ol2m 5l2peecs 2o leafisati2n 2o assets 2o the ins2fgent estateN]34

@v Uilstb plecit2ls h2fcinu a r"ec phalue 1-,t 2nf8 t2 the e"tent 2o the gaf,e 2o the 
a55fipa-fe sep,lec assets7N as cisp,ssec a-2geb a r"ec phalue leI,iles the fencel 
t2 letain a fegef 2o p2ntl2f 2o s,ph assetsv xo the phalu2l is a,th2lisec t2 ceaf 
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dith the phaluec assets in the 2lcinal8 p2,lse 2o -,sinessb the phalue p2,fc 
-e leyphalaptelisec as a D2atinu phalue 1n2tdithstancinu an8 cesiunati2n 2o the 
phalue as Sr"ecS -8 the 5alties7b anc the 5li2lit8 2o the fencel(s pfaim diff -e aooeptec 
app2lcinuf8v The 5l2peecs 2o the leafisati2n 2o the assets s,-qept t2 a r"ec phalue 
diff -e 5aic t2 the h2fcel 2o that r"ec phaluev

0v Bep2ncb plecit2ls 2o Sm2lat2li,m ce-tsS anc S5li2lit8 5leym2lat2li,m ce-tsSN io a 
p2m5an8 u2es int2 acministlati2n 2l fiI,icati2nb in eaph pase dithin @0 deeks 2o 
the enc 2o a m2lat2li,m ,ncel Palt j@ 2o the xns2fgenp8 jpt @M–wb an8 ce-ts that ale 
inp,llec c,linu the m2lat2li,m anc peltain ce-ts inp,llec -eo2le the m2lat2li,m 
1s,ph as the m2nit2l(s lem,nelati2n 2l e"5ensesb lent c,linu the m2lat2li,m 2l 
n2nyappefelatec rnanpiaf ce-t7 1io the p2m5an8 is in fiI,icati2nb oees 2o the 2)piaf 
lepeigel diff take 5li2lit8 2gel these ce-ts7v

Jv Thilcb oees anc e"5enses 2o the ins2fgent estate inp,llec c,linu the lefegant 
ins2fgenp8 5l2peecinus 1thele ale stat,t2l8 5l2gisi2ns settinu 2,t the 2lcel 2o 
5li2lit8 in dhiph e"5enses ale 5aic7v

:v U2,lthb 2lcinal8 anc sep2ncal8 5leoelentiaf plecit2lsN 2lcinal8 5leoelentiaf ce-ts 
inpf,ce 1-,t ale n2t fimitec t27 ce-ts 2dec -8 the ins2fgent p2m5an8 in lefati2n t2N 
p2ntli-,ti2ns t2 2pp,5ati2naf anc state 5ensi2n sphemesY daues anc safalies 2o 
em5f28ees o2l d2lk palliec 2,t in the o2,l m2nths -eo2le the ins2fgenp8 cateb ,5 t2 a 
ma"im,m 2o Z–66 5el 5els2nY anc h2fica8 5a8 c,e t2 an8 em5f28ee dh2se p2ntlapt 
has -een telminatecb dhethel the telminati2n takes 5fape -eo2le 2l aotel the cate 
2o ins2fgenp8v Bep2ncal8 5leoelentiaf ce-ts lank eI,aff8 -etdeen themsefges o2l 
5a8ment aotel the cisphalue 2o 2lcinal8 5leoelentiaf ce-ts anc inpf,ce pfaims -8 
'A’H in les5ept 2o peltain ta"es inpf,cinu “jTb Pj/O inp2me ta" 1inpf,cinu st,cent 
f2an le5a8ments7b em5f28ee Zx p2ntli-,ti2ns anc H2nstl,pti2n xnc,stl8 Bpheme 
cec,pti2ns 1-,t e"pf,cinu p2l52lati2n ta" anc em5f28el Zx p2ntli-,ti2ns7 that ale 
hefc -8 the p2m5an8 2n -ehafo 2o em5f28ees anc p,st2melsv

.v Uiothb plecit2ls h2fcinu a D2atinu phalueN the 5l2peecs 2o the leafisati2n 2o the 
assets s,-qept t2 the D2atinu phalue diff -e 5aic t2 the h2fcels 2o the D2atinu 
phaluev Whele the D2atinu phalue das pleatec aotel @. Be5tem-el 066Jb a 52lti2n 
12l S5lespli-ec 5altS7 2o the phaluec assets is mace agaifa-fe o2l the satisoapti2n 2o 
,nsep,lec plecit2ls( pfaimsb s,-qept t2 a pa5 2o Z–66b666 dhele the D2atinu phalue 
is pleatec 2n 2l aotel w j5lif 0606 2l Zw66b666 io pleatec -eo2le thenv

wv Bi"thN

\ 5l2ga-fe ce-ts 2o ,nsep,lec plecit2ls anc an8 sep,lec plecit2l t2 the e"tent 
2o an8 lemaininu ce-t c,e t2 it 1a sh2ltoaff7b in eaph paseb inpf,cinu appl,ec 
anc ,n5aic intelest 2n th2se ce-ts ,5 t2 the cate 2o p2mmenpement 2o the 
lefegant ins2fgenp8 5l2peecinusY

\ intelest 2n the p2m5an8(s ce-ts 1at the hiuhel 2o the a55fipa-fe p2ntlapt,af 
late anc the 2)piaf late in app2lcanpe dith the Q,cuments jpt @–J–b 
p,llentf8 –; 5el ann,m7 in les5ept 2o an8 5eli2c aotel the p2mmenpement 2o 
fiI,icati2nb 2l aotel the p2mmenpement 2o an8 acministlati2n that hac -een 
p2ngeltec int2 a cistli-,tinu acministlati2nY anc

\
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n2ny5l2ga-fe fia-ifitiesb -einu fia-ifities that c2 n2t oaff dithin an8 2o the 
pateu2lies a-2ge anc theleo2le ale 2nf8 lep2gelec in the 1,n,s,af7 egent that 
aff pateu2lies a-2ge ale o,ff8 le5aicv

Gv Begenthb shaleh2fcelsN mem-els 2o the p2m5an8 ma8 lepeige an8 s,l5f,s o,ncs 
o2ff2dinu the satisoapti2n 2o aff plecit2ls( pfaimsv

H2ntlapt,af s,-2lcinati2n gia the ,se 2o intelplecit2l 2l s,-2lcinati2n auleements t2 
u2geln pfaims -etdeen gali2,s thilcy5alt8 plecit2ls anc afs2 -etdeen thilcy5alt8 plecit2ls 
anc an8 intlayul2,5 plecit2ls 1inpf,cinu shaleh2fcel pfaims7 is p2mm2n5fapeb anc pase 
fad has hefc that the8 c2 n2t inhelentf8 2ooenc the a-2ge l,fes 2o 5li2lit8 2l 2thel Onufish 
ins2fgenp8 5linpi5fes 2o cistli-,ti2nv

Jurisdiction

Pli2l t2 Cle"itb the fad u2gelninu p2ntlapt,af anc n2nyp2ntlapt,af 2-fiuati2ns alisinu 
2,t  2ob  anc in  p2nnepti2n  dithb  a  5altip,fal  p2ntlapt  dasb  as  a  mattel  2o  Onufish 
fadb aspeltainec 5,ls,ant t2 ’eu,fati2n 1OH7 Z2v .MJ”066– 2n the Lad j55fipa-fe t2 
H2ntlapt,af R-fiuati2ns 1’2me x7 anc ’eu,fati2n 1OH7 Z2v –w:”066G 2n the Lad j55fipa-fe 
t2 Z2nyH2ntlapt,af R-fiuati2ns 1’2me xx7v C2th 2o th2se 5iepes 2o feuisfati2n dele 
assimifatec int2 Onufish fad 1-8 the ’etainec O3 Lad 1’eg2pati2n anc ’eo2lm7 jpt 060J7b 
s,ph thatb in essenpeb the ’2me x anc ’2me xx ’eu,fati2ns 5l2gice a u2gelninu fad 5fa8-22k 
2o neal ,nigelsaf a55fipati2n in the p2nte"t 2o pfaims in the Onufish p2,ltsv

xn gel8 -l2ac telmsb -2th the ’2me x anc ’2me xx ’eu,fati2ns 1as assimifatec int2 
Onufish fad7 aff2d 5alties t2 ph22se oleef8 the fad a55fipa-fe t2 theil p2ntlapt,af 
2-fiuati2ns anc theil n2nyp2ntlapt,af 2-fiuati2nsv Whele n2 ph2ipe is maceb p2ntlapt,af 
2-fiuati2ns ale uenelaff8 u2gelnec -8 the fad 2o the p2,ntl8 dhele the 5alt8 leI,ilec t2 
eooept the phalaptelistip 5elo2lmanpe 2o the p2ntlapt has theil ha-it,af lesicenpeb anc 
n2nyp2ntlapt,af 2-fiuati2ns ale uenelaff8 u2gelnec -8 the fad 2o the p2,ntl8 in dhiph 
camaue 2pp,lsv

js t2 q,liscipti2nb in the p2nte"t 2o the fegelauec rnanpe malket in Onufanc anc Wafesb 
cis5,tes -etdeen the 5alties ale t85ipaff8 leoellec t2 the p2,ltsb afth2,uh in s2me pasesb 
rnanpinu 5alties ale uigen an 25ti2n t2 leoel cis5,tes t2 al-itlati2nv Whethel a p2,lt has 
q,liscipti2n pan -e cepicec -8 the p2,lts themsefgesb afth2,uh p2ntlaptinu 5alties afm2st 
afda8s inpf,ce a q,liscipti2n pfa,se in theil auleement that aff2ds them t2 ph22se dhiph 
p2,lt has q,liscipti2n 1anc s,ph 5l2gisi2ns diff -e uigen eooept -8 the Onufish p2,lts7v

Thele ale thlee 5linpi5af t85es 2o q,liscipti2n pfa,sesN

@v an e"pf,sige q,liscipti2n pfa,se s5epires a q,liscipti2n in les5ept 2o cis5,tes anc 
5legents eithel 5alt8 ol2m -linuinu 5l2peecinus auainst the 2thel in the p2,lts 2o 
an8 q,liscipti2n 2thel than the 2ne s5epirecY

0v a n2nye"pf,sige q,liscipti2n pfa,se ena-fes eithel 5alt8 t2 -linu 5l2peecinus auainst 
the 2thel in the p2,lts 2o the ph2sen q,liscipti2n 2l in the p2,lts 2o an8 2thel 
q,liscipti2n 15l2gicec an8 aftelnatige p2,lt has q,liscipti2n 2gel the cis5,te ,ncel 
its 2dn l,fes7Y anc
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Jv an as8mmetlip q,liscipti2n pfa,se 5elmits 2ne 2o the 5alties t2 s,e the 2thel 5alt8 
in an8 p2m5etent q,liscipti2n 12l in peltain s5epirec q,liscipti2ns7 -,t lestlipts the 
2thel 5alt8 t2 -linuinu 5l2peecinus in 2nf8 2ne q,liscipti2nv

Cle"it has hac an im5apt 2n iss,es 2o q,liscipti2nb anc 2n the eno2lpement 2o Onufish 
q,cuments in O,l25e 1al-itlati2n pfa,ses anc 5l2peecinus ale ,naooeptec -8 Cle"it7v 
’eu,fati2n 1O37 Z2v @0@.”06@0 2n q,liscipti2n anc the lep2uniti2n anc eno2lpement 2o 
q,cuments in pigif anc p2mmelpiaf mattels 1the ’epast Cl,ssefs ’eu,fati2n7 leu,fates 
q,liscipti2n anc the lep2uniti2n anc eno2lpement 2o q,cuments -etdeen O3 mem-el 
statesb -,t n2 f2nuel a55fies in the 3nitec 4inuc2m 52styCle"itv That means that dhethel 
the Onufish p2,lts diff take q,liscipti2n 2gel pases dith o2leiun ceoencants n2d ce5encs 
2n the satisoapti2n 2o 2ne 2o the Sq,liscipti2naf uateda8sS set 2,t in Plaptipe zilepti2n wC 
2o the Higif Pl2pec,le ’,fes 1in 5laptipeb the Onufish p2,lts ale n2d a-fe t2 take q,liscipti2n 
in a dicel set 2o pilp,mstanpes than miuht hage -een the pase ,ncel the ’epast Cl,ssefs 
’eu,fati2n7v That afs2 means that the sim5fe anc p2ngenient l2,te t2 the eno2lpement 
2o Onufish q,cuments in O3 mem-el states that das 5l2gicec -8 the ’epast Cl,ssefs 
’eu,fati2n n2 f2nuel e"istsv

The 3nitec 4inuc2m has appecec t2 the 'au,e H2ngenti2n 2n Hh2ipe 2o H2,lt juleements 
066. 1'au,e 066.7v H2,lts 2o the 5alties t2 the 'au,e 066.b inpf,cinu O3 mem-el statesb 
diff les5ept e"pf,sige q,liscipti2n pfa,ses anc eno2lpe q,cuments ol2m p2,lts sefeptec 
5,ls,ant t2 th2se pfa,sesv 'au,e 066. c2es n2tb h2degelb p2gel n2nye"pf,sige q,liscipti2n 
pfa,ses 2l as8mmetlip q,liscipti2n pfa,ses 12l q,cuments les,ftinu ol2m the 25elati2n 2o 
th2se kincs 2o pfa,ses7v T2 im5l2ge the 52siti2n dith leualc t2 the eno2lpement 2o Onufish 
q,cumentsb the 3nitec 4inuc2m a55fiec t2 leyq2in the L,uan2 H2ngenti2n in ealf8 0606b -,t 
the appessi2n 5l2pess has -een -f2pkec -8 the O,l25ean H2mmissi2nv

U2ff2dinu thisb the 3nitec 4inuc2m latirec anc -l2,uht int2 o2lpe the 'au,e H2ngenti2n 2n 
the ’ep2uniti2n anc Ono2lpement 2o U2leiun Q,cuments in Higif anc H2mmelpiaf Aattels 
06@M 1'au,e 06@M7b dhiph has a -l2acel sp25e than 'au,e 066.v U2l 5l2peecinus that 
p2mmenpec 2n 2l aotel @ Q,f8 060.b 'au,e 06@M 5l2gices ,nio2lm l,fes o2l the lep2uniti2n 
anc eno2lpement 2o pigif anc p2mmelpiaf q,cuments -etdeen the 3nitec 4inuc2m anc 
2thel p2ntlaptinu state 5altiesb dhiph inpf,ce the O3 mem-el states 1e"pe5t zenmalk7v 
Whifeb ,nfike the L,uan2 H2ngenti2nb 'au,e 06@M c2es n2t inpf,ce q,liscipti2n l,fesb 
it a55fies t2 a dicel lanue 2o q,cuments than 'au,e 066. 9 n2t 2nf8 q,cuments in 
5l2peecinus alisinu 2,t 2o e"pf,sige q,liscipti2n pfa,sesb -,t afs2 th2se in 5l2peecinus 
stemminu ol2m n2nye"pf,sige anc as8mmetlip q,liscipti2n pfa,sesv This is a 52sitige 
cegef25ment o2l rnanpinu 5alties anc 2thels dishinu t2 -enert ol2m the De"i-ifit8 2o 
as8mmetlip anc n2nye"pf,sige q,liscipti2n pfa,sesv

jfth2,uh 'au,e 06@M is n2t a 5eloept s,-stit,te o2l the olamed2lk e"istinu ,ncel 
the ’epast Cl,ssefs ’eu,fati2n 2l the L,uan2 H2ngenti2nb it 2ooels m2le stleamfinec 
eno2lpement 2o q,cuments -etdeen the 3nitec 4inuc2m anc O3 mem-el statesb dhiph 
is 5altip,falf8 im52ltant in fiuht 2o the 3nitec 4inuc2m+s -f2pkec a55fipati2n t2 leyq2in the 
L,uan2 H2ngenti2nv

xn 5laptipeb Onufish q,cuments ma8 stiff -e eno2lpec dith lefatige ease in O3 mem-el 
statesb ces5ite the gali2,s phanues 52styCle"itv That is eithel -epa,se thele is a lepi5l2paf 
lefati2nshi5 dith the lefegant p2,ntl8 1es5epiaff8b sinpe @ Q,f8 060.b 5,ls,ant t2 'au,e 
06@M7 2l that p2,ntl8 uenelaff8 aff2ds eno2lpement dith2,t siunirpant h,lcfesv
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Acquisitions of public companies

Whele the Hit8 H2ce 2n Take2gels anc Aeluels 1the Take2gel H2ce7 a55fies t2 the 
apI,isiti2n 2o a 34 5,-fip p2m5an8b thele ale acciti2naf p2nsicelati2ns o2l fencelsv The 
5l2gisi2ns 2o the H2m5anies jpt 066w 1Hj 066w7b dhiph leu,fate the uiginu 2o rnanpiaf 
assistanpe -8 5,-fip p2m5anies in lefati2n t2 the apI,isiti2n 2o theil 2dn shales 1as 
o,lthel cespli-ec -ef2d7b anc dhiph p2ntain the leI,ilements in lefati2n t2 the p2m5,fs2l8 
apI,isiti2n 2o min2lit8 intelestsb pan afs2 -e lefegantv

Thele ale td2 5linpi5af mephanisms t2 eooept a take2gel 2o a 34 5,-fip p2m5an8N

@v a p2ntlapt,af 2ooel t2 aff 2o a taluet(s shaleh2fcels t2 apI,ile theil shalesY anc

0v a p2,ltya55l2gec spheme 2o allanuementb dhiph is a stat,t2l8 mephanism ing2fginu 
a taluet shaleh2fcel g2te anc p2,lt a55l2gafv

j siunirpant maq2lit8 2o 34 take2gels ,se the fattel meth2cv

The Take2gel H2ceb dhiph is acministelec -8 the Panef 2n Take2gels anc Aeluels 1the 
Take2gel Panef7b a55fies t2 an8 take2gel 2ooel 2l spheme 2o allanuement t2 apI,ile a 
p2m5an8 leuistelec in the 3nitec 4inuc2mb Hhannef xsfancs 2l the xsfe 2o Aanb io an8 2o 
its sep,lities ale acmittec t2 tlacinu 2n a 34 leu,fatec malket 2l a 34 m,ftifatelaf tlacinu 
oapifit8 1s,ph as the L2nc2n Bt2pk O"phanue+s Aain Aalket anc jxA7 2l an8 st2pk e"phanue 
in the Hhannef xsfancs 2l the xsfe 2o Aanv

The Take2gel H2ce diff afs2 a55f8 t2 an8 s,ph p2m5an8 o2l td2 8eals o2ff2dinu that 
p2m5an8 peasinu t2 -e acmittec t2 th2se tlacinu gen,esv]54

The Take2gel H2ce sets 2,t cetaifec l,fes 2n the 5l2pess anc timeta-fe o2l p2nc,ptinu 34 
take2gelsv xn 5altip,falb it leI,iles stlipt seplep8 p2npelninu an8 52tentiaf 2ooel anc afs2 
5l2gices that a -iccel m,st ann2,npe a -ic 2nf8 aotel ens,linu that it has the o,ncs t2 
meet in o,ff an8 pash p2nsicelati2n 2ooelecv

The Take2gel H2ce(s stlipt leI,ilements in lefati2n t2 seplep8 anc -ic p2nrcentiafit8 mean 
that the -iccel(s a55l2aph t2 shalinu ino2lmati2n dith its acgisels anc 2thel thilc 5alties 
anc c,e cifiuenpe 2n the taluet pan ciooel ol2m that taken 2n 5ligate apI,isiti2nsv xo cetaifs 
2o the -ic feak t2 the malketb the Take2gel Panef ma8 leI,ile the -iccel t2 make an 
immeciate h2fcinu ann2,npement anc t2 p2nrlm dithin 0– ca8s dhethel it intencs t2 
make a -incinu 2ooel o2l the taluetv Whele tliuuelecb this 0–yca8 S5,t ,5 2l sh,t ,5S 5eli2c 
pan fimit the time a -iccel has t2 ,nceltake c,e cifiuenpe 1afth2,uh the 0–yca8 5eli2c ma8 
-e e"tencec dith the p2nsent 2o the taluet7v U2l h2stife take2gelsb fapk 2o p225elati2n 
-8 the taluet diff mean that the -iccel(s anc fencels( c,e cifiuenpe diff -e fimitec t2 
ino2lmati2n agaifa-fe ol2m 5,-fip s2,lpes 2l thilc 5altiesv U2l -ics that ale e"5eptec 
t2 -e lep2mmencec -8 the taluet -2alcb m2le e"tensige c,e cifiuenpe ma8 -e palliec 
2,tv '2degelb sensitigit8 al2,nc 52tentiaf feaksb the lefatec timeta-fe 5less,les anc the 
Take2gel H2ce leI,ilement that ino2lmati2n 5l2gicec t2 2ne -iccel m,stb 2n leI,estb -e 
5l2gicec t2 2thel 152tentiaff8 fess defp2me7 -iccels pan mean that c,e cifiuenpe o2l 5,-fip 
p2m5an8 apI,isiti2ns ma8 n2t -e as e"tensige as o2l 5ligate apI,isiti2nsv
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’,fes that leI,ile eI,afit8 2o ino2lmati2n -etdeen taluet shaleh2fcels pan afs2 uige lise 
t2 iss,es dhele a fencel is afs2b 2l p2,fc -ep2meb a shaleh2fcel in the taluetY o2l e"am5feb 
dhele a -ank has a tlacinu cesk 2l a o,nc has an eI,ities -,sinessv These iss,es pan 
-e acclessec io the fencel p2nrlms in the lefegant n2nycispf2s,le auleement that it has 
eooeptige ino2lmati2n -alliels in 5fape -etdeen the fencel(s ce-t anc eI,ities -,sinesses 
2l io the 52tentiaf 5l2gicel 2o ce-t rnanpe le5lesents that it c2es n2t h2fc an8 shales 
in the taluet 1anc ,nceltakes n2t t2 apI,ile an8 shales in the taluet c,linu the 2ooel 
5eli2cb s,-qept t2 tephnipaf e"pe5ti2ns t2 5elmit the apI,isiti2n 2o shales in pfient selginu 
pa5apities 2l 1dith the p2nsent 2o the Take2gel Panef7 as sep,lit8 o2l a f2an mace in the 
n2lmaf p2,lse 2o -,siness7v

xn the pase 2o an8 -ic inpf,cinu a pash p2nsicelati2n efementb the ann2,npement m,st 
inpf,ce a p2nrlmati2n -8 the -iccel(s rnanpiaf acgisel 2l -8 an2thel a55l25liate thilc 5alt8 
thatb s2 oal as the8 ale leas2na-f8 a-fe t2 ens,leb les2,lpes ale agaifa-fe t2 the -iccel 
s,)pient t2 satiso8 o,ff appe5tanpe 2o the 2ooel 1inpf,cinu an8 pash p2nsicelati2n t2 -e 
5aic t2 25ti2n anc dallant h2fcels in the taluet7v This Spash p2nrlmati2nS is afs2 leI,ilec 
t2 -e le5eatec in the s,-seI,ent 2ooel 2l spheme c2p,ment dhen it is mace agaifa-fe t2 
shaleh2fcelsb n2lmaff8 leI,ilec t2 -e dithin 0– ca8s aotel the rlm 2ooel ann2,npementv 
This is cligen -8 a o,ncamentaf tenet 2o the Take2gel H2ce that thele is ma"im,m peltaint8 
an ann2,npec -ic diff u2 aheacv

Cepa,se thele is a the2letipaf lisk that the rnanpiaf acgisel ma8 -e leI,ilec -8 the 
Take2gel Panef t2 o,nc the 2ooel io the -iccel c2es n2t hage s,)pient les2,lpes anc 
the rnanpiaf acgisel has n2t e"elpisec the a55l25liate stancalc 2o pale leI,ilec -8 the 
Take2gel H2ce in uiginu the Spash p2nrlmati2nSb the -iccel(s rnanpiaf acgisel diff uenelaff8 
leI,ile o,nca-fe anc faluef8 ,np2nciti2naf ce-t anc eI,it8 c2p,mentati2n t2 hage -een 
siunec -eo2le the ann2,npement is macev Uinanpiaf acgisels ale n2lmaff8 diffinu t2 
5l2gice a pash p2nrlmati2n 2n the -asis 2o sh2ltyo2lm intelim f2an auleements 1in lefati2n 
t2 an8 ce-t o,ncinu7 anc an eI,it8 p2mmitment fettel 1in lefati2n t2 an8 eI,it8 o,ncinu7 5,t 
in 5fape at ann2,npementb dith the f2nuyo2lm c2p,mentati2n t2 -e neu2tiatec anc entelec 
int2 s,-seI,entf8v The rnanpiaf acgisel diff afs2 -e p2npelnec dith ens,linu that the 
-iccel(s rnanpinu is agaifa-fe o2l a s,)pient 5eli2c t2 p2gel the lanue 2o 52ssi-fe pf2sinu 
cates o2l the tlansapti2nv U2ff2dinu amencments t2 the Take2gel H2ce that t22k eooept in 
Q,f8 060@b it has -een s,uuestec that the lefegant 5eli2cs sh2,fc e"tenc t2 the cate oaffinu 
eiuht deeks aotel the tlansapti2n f2nuyst25 cate in the pase 2o a p2ntlapt,af 2ooelb anc si" 
deeks aotel the tlansapti2n f2nuyst25 cate in the pase 2o a spheme 2o allanuementv

The Take2gel H2ce leI,iles the cispf2s,le 2o an8 ce-t oapifit8 c2p,mentati2n 1inpf,cinu 
oee fettels7 at the time a rlm intenti2n t2 make an 2ooel is ann2,npecv When 5,-fishecb the 
2ooel c2p,ment m,st inpf,ce cetaifs 2o the telms 2o an8 rnanpinu allanuementsv Whele 
a -iccel(s rnanpinu inpf,ces s8ncipati2nylefatec De" allanuementsb the Take2gel Panef 
diff t85ipaff8 aulee t2 a cefa8 1-8 da8 2o lecapti2n7 in cispf2sinu the De" telms ,ntif the 
2ooel c2p,ment is 52stec t2 shaleh2fcelsv xo the De" telms ale n2 f2nuel pa5a-fe 2o -einu 
e"elpisec at that 52int in time 1eub -epa,se s,ppesso,f s8ncipati2n has -een aphiegec7b 
the De" cispf2s,le ma8 -e 2mittecv '2degelb io the ce-t is n2t s8ncipatec -8 that timeb the 
De" allanuements m,st -e cespli-ec in the 2ooel c2p,ment anc the o,ff telms 5,-fishec 
2n the taluet(s de-sitev

The Take2gel Panef leI,iles thatb 5li2l t2 ann2,npementb a -iccel ma8 2nf8 im5alt 
p2nrcentiaf ino2lmati2n in lefati2n t2 a -ic t2 an2thel 5els2n Sio it is nepessal8 t2 c2 
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s2Sv The Take2gel Panef intel5lets this leI,ilement lestliptigef8b anc 2lcinalif8 a -iccel 
m,st p2ns,ft the Take2gel Panef -eo2le cispf2sinu the 52ssi-ifit8 2o a -ic -e82nc a gel8 
fimitec n,m-el 2o 5altiesb ,s,aff8 n2 m2le than si" entities 2,tsice 2o the -iccel(s acgis2l8 
teamb inpf,cinu 52tentiaf rnanpe 5l2gicels 1dhethel eI,it8 2l ce-t7 anc shaleh2fcels in 
the -iccel 2l the taluetv

Whife a spheme 2o allanuement diff -e -incinu 2n aff taluet shaleh2fcels io a55l2gec 
-8 the leI,isite maq2lit8b dith a take2gel 2ooel the -iccel ma8 lepeige appe5tanpes o2l 
fess than @66; 2o the shales in the taluetv Pl2gicec that the -iccel lepeiges appe5tanpes 
o2l M6; 2o the shales t2 dhiph the 2ooel lefatesb it diff ,s,aff8 -e a-fe t2 ,tifise the 
min2lit8 sI,eeEey2,t 5l2pec,le ,ncel septi2n MGM 2o Hj 066w t2 p2m5,fs2lif8 apI,ile the 
lemaininu shalesv

Whele the M6; thlesh2fc is n2t 2-taina-feb 5l2gicec the -iccel apI,iles at feast G.; 
2o the taluet(s g2tinu shalesb it d2,fc -e a-fe t2 5ass the s5epiaf les2f,ti2ns 2o the 
taluet nepessal8 t2 panpef the taluet(s fistinub leyleuistel it as a 5ligate fimitec p2m5an8 
anc pa,se it t2 uige rnanpiaf assistanpe o2l the apI,isiti2n 2o its shalesv H2nseI,entf8b 
rnanpinu telms diff 2oten inpf,ce a minim,m appe5tanpe thlesh2fcb ,s,aff8 lanuinu 
-etdeen G.; anc M6;b t2 ens,le that p2ntl2f 2l a min2lit8 sI,eeEey2,t pan -e aphiegecv

3ncel Hj 066wb 5,-fip fimitec p2m5anies inp2l52latec in Onufanc ale lestliptec ol2m 
uiginu rnanpiaf assistanpe o2l the apI,isiti2n 2ob 2l 1le7rnanpinu the apI,isiti2n 2ob shales 
in the p2m5an8v The s,-sicialies 2o s,ph p2m5anies ale afs2 lestliptec 1leualcfess 2o 
dhethel the8 ale 5,-fip fimitec p2m5anies7 ol2m uiginu s,ph rnanpiaf assistanpev This 
5l2hi-iti2n 2n rnanpiaf assistanpe inpf,ces ,5stleam u,alantees anc sep,lit8 ol2m the 
taluet anc its Onufish inp2l52latec s,-sicialies t2 sep,le the -iccel(s rnanpinu o2l the 
apI,isiti2n 2o shales in an Onufish inp2l52latec 5,-fip fimitec p2m5an8v These 5linpi5fes 
c2 n2tb h2degelb lestlipt the -iccel(s a-ifit8 t2 ulant sep,lit8 2gel an8 shales in the taluet 
that it h2fcsb 5l2gicec that sep,lit8 c2es n2t ing2fge an8 efement 2o assistanpe -8 2l ol2m 
the assets 2o the taluetv xn acciti2nb the8 c2 n2t lestlipt the a-ifit8 2o the taluet t2 uige 
u,alantees anc sep,lit8 o2l the 52lti2n 2o the rnanpinu that is t2 -e mace agaifa-fe t2 the 
taluetv These rnanpiaf assistanpe fimitati2ns c2 n2t a55f8 t2 5ligate fimitec p2m5aniesv 
jpp2lcinuf8b fencels rnanpinu a 34 take2gel diff t85ipaff8 leI,ile thatb 2npe the 2ooel has 
s,ppesso,ff8 p2m5fetecb the taluet diff hage its fistinu panpeffec anc -e leyleuistelec as a 
5ligate fimitec p2m5an8v

Special considerations

With e"5eptati2ns o2l a les,luenpe in A&j ceafmakinu m2ginu int2 ne"t 8ealb thele has 
-een a n2ta-fe ,5tipk in 5ligate eI,it8 s52ns2ls leI,estinu the inpf,si2n 2o 52lta-ifit8 
5l2gisi2ns in theil f2an c2p,mentsb 5altip,falf8 in p2nq,npti2n dith a lernanpinu 2l 
e"tensi2n 2o theil ce-t -e82nc the initiaf ingestment h2liE2nv P2lta-ifit8 5l2gisi2ns 
1s2metimes paffec a Ss5epirec phanue 2o p2ntl2fS7 aff2d a 5ligate eI,it8 s52ns2l t2 seff 
its intelest in a ul2,5 it 2dns t2 a thilc 5alt8 dith2,t tliuuelinu a Sphanue 2o p2ntl2fS 
anc theleo2le a mancat2l8 5le5a8ment 2o the f2anv]-4 xnsteacb the ce-t tlansoels dith the 
-2ll2del t2 its ned 2dnelb 5l2gicec the ned 2dnel is 2n a 5leyauleec dhitefist 2l meets 
peltain pliteliav The inpf,si2n 2o 52lta-ifit8 5l2gisi2ns 5l2gices De"i-ifit8 o2l 5ligate eI,it8 
s52ns2ls t2 e"it an8 ingestments 2o theils that ale nealinu the enc 2o the ingestment h2fc 
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5eli2cs in an e)pient mannel dith lec,pec e"ep,ti2n lisk dhen the A&j engil2nment is 
m2le oag2,la-fev

Whife fencels ma8 -e ha558 t2 aulee t2 the inpf,si2n 2o a 52lta-ifit8 oeat,le t2 maintain 
e"52s,le t2 peltain u22c plecitsb thele is o2p,s al2,nc the p2nciti2ns t2 appessinu 
52lta-ifit8v jt timesb 5ligate plecit fencels ale m2le app2mm2catinu t2 52lta-ifit8 
5l2gisi2ns t2 ens,le theil ingestment h2liE2n is aphiegecv

Outlook and conclusions

L22kinu aheac t2 060Gb thele is p2nsicela-fe 25timism that the apI,isiti2n anc fegelauec 
rnanpe malket pan -,ifc 2n its p,llent m2ment,mb dith the s,stainec 5ape 2o takey5ligate 
aptigit8 e"5eptec t2 pataf8se a -l2acel lep2gel8 in A&jycligen ceaf D2dv

zeafmakels hage emeluec ol2m an e"tencec 5eli2c 2o heiuhtenec ,npeltaint8b malkec -8 
s,ppessige ep2n2mipb malket anc ue252fitipaf heacdincs that deiuhec 2n A&j aptigit8 
in lepent 8ealsb dith a uleatel pa5apit8 t2 nagiuate cisl,5ti2nv The apI,isiti2n anc 
fegelauec rnanpe malket has cem2nstlatec lemalka-fe lesifienpeb a-s2l-inu le5eatec 
sh2pks thl2,uh s,ppessige -2,ts 2o g2fatifit8v With an im5l2ginu ceafmakinu engil2nment 
,ncel5inninu lenedec ingest2l p2nrcenpeb the p2nciti2ns ale rlmf8 in 5fape o2l the A&j 
5i5efine t2 -e o,ff8 ,nf2pkecv

Endnotes

1  Following an inquiry into the growth of private markets in the UK launched last year, the 
House of Lords Financial Services Regulation Committee published a report in January 
2026. The report included recommendations that the UK financial services regulators 
should continue to monitor developments in the private credit markets closely. The Bank 
of England also launched a system-wide exploratory scenario exercise at the end of 
2025 to explore how private credit markets might respond to a severe downturn, and 
any wider financial stability implications.   � Back to section

2  A detailed overview of the National Security and Investment Act 2021 (NSIA) regime 
is beyond the scope of this chapter. The government has extensive powers under the 
NSIA to scrutinise and intervene in certain transactions involving sensitive sectors of 
the economy to protect national security. The implications of the NSIA regime will need 
to be considered in acquisition financings of qualifying entities or qualifying assets 
to which the NSIA regime applies, or when taking or enforcing security over shares 
or assets that are in scope of the NSIA regime. Following a consultation launched 
last year, the government published a response in March 2026 in relation to reforms 
to the NSIA regime. The proposed reforms to the NSIA regime (which will come into 
force once secondary legislation is passed) are intended to ensure the screening rules 
remain current, provide greater clarity and predictability for businesses, and reduce 
administrative friction.   � Back to section
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3  The insolvent estate of a company does not include property in which the company 
does not have a beneficial interest. Therefore, for example, assets subject to a valid 
retention of title claim or which the company holds on trust for a third party will not fall 
within the insolvent estate.   � Back to section

5  From 3 February 2025 to 2 February 2027, transition arrangements apply to certain 
unquoted public or private companies subject to the Takeover Code immediately prior 
to the implementation date. For these companies, broadly, the Takeover Code would 
continue to apply during this transition period provided that the company meets the 
“residency test” (ie, having their place of central management and control in the UK, 
the Channel Islands or the Isle of Man) at the time of the transaction.   � Back to section

-  A detailed overview of portability provisions in loan agreements is beyond the scope 
of this chapter.   � Back to section
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Introduction

'ist2lipaff8b fegelauec apI,isiti2ns dele t85ipaff8 rnanpec thl2,uh a mi"t,le 2o hiuhy8iefc 
-2ncs anc s8ncipatec telm f2ansb dith 2nu2inu d2lkinu pa5itaf leI,ilements 5l2gicec 
thl2,uh pash D2d 2l assety-apkec leg2fginu oapifities entelec int2 p2np,llentf8 dith the 
apI,isiti2nv A2le lepentf8b de hage afs2 seen 5ligate plecit 25ti2ns ,5 anc c2dn the 
pa5itaf stl,pt,leb dith ,nitlanphe telm f2ans anc h8-lic s2f,ti2nsb inpf,cinu 5leoellec 
eI,it8b n2d p2mm2n s2,lpes 2o rnanpinu o2l apI,isiti2nsv Uinanpinus ,tifisinu telm 
f2ans anc leg2fginu oapifities ale t85ipaff8 u,alanteec -8 eaph mateliaf dh2ff8 2dnec 
c2mestip s,-sicial8 2o the -2ll2del anc sep,lec -8 s,-stantiaff8 aff 2o the assets 2o 
the -2ll2del anc eaph u,alant2lv U2l s8ncipatec tlansapti2nsb the s2,lpes 2o o,ncinu ale 
-l2acb inpf,cinu p2ffatelafisec f2an 2-fiuati2ns anc 2thel instit,ti2naf fencelsb letaif f2an 
o,ncsb cilept fencels anc p2mmelpiaf -anksv jpp2lcinu t2 the LSEG Global Syndicated 
Loan Reviewb 3B s8ncipatec f2an malket g2f,me in 060. das 3B%:v@ tliffi2nb an inplease 2o 
@@; p2m5alec dith 060:(s 3B%JvG tliffi2nv Legelauec f2ans inpleasec sfiuhtf8 t2 3B%@vw– 
tliffi2n 2o s8ncipatec g2f,me in 060.b a @; -,m5 8eal 2n 8ealv KBRA DLD le52ltec that the 
t2taf g2f,me 2o s52ns2lecb pashyD2dy-asec cilept fencinu in 060. das 3B%J0wv. -iffi2nb 
s,l5assinu the 5legi2,s 3B%J60 -iffi2n lep2lc in 060:v

Year in review

The f2an malket das lesifient in 060. 9 ces5ite ,npeltaint8 cligen -8 talioo 52fip8b 
5elsistent ue252fitipaf tensi2ns anc a sf2dc2dn o2ff2dinu Li-elati2n za8 talioosb the 
f2an malket lep2gelec amic lateyp,ttinu -8 the Uecelaf ’eselge C2alcv ’ernanpinu anc 
le5lipinu g2f,me 5l25effec the s8ncipatec malketb af2nusice a sfiuht inplease in A&j 
aptigit8 c,linu the sep2nc hafo 2o the 8ealv The 5ligate plecit malket s,stainec its stl2nu 
tlaqept2l8b dith cilept fencinu iss,anpe anc 2gelaff A&j aptigit8b inpf,cinu fegelauec 
-,82,ts 1LCRs7 anc accy2nsb p2ntin,inu t2 e"5ancb egen as the -l2acf8 s8ncipatec anc 
5ligate plecit malkets p2ngeluec dith auulessige c,afytlapk 5l2pesses o2l t25ytiel plecitsv 
zigicenc lepa5itafisati2ns leaphec nealylep2lc fegefsb dith s52ns2ls inpleasinuf8 t,lninu 
t2 cigicenc lepa5s t2 let,ln pa5itaf t2 ingest2ls amic fimitec e"it 2552lt,nitiesv

Regulatory and tax matters

’eu,fat2l8 iss,es

’eu,fat2l8 p2npelns o2l ce-t rnanpe in the fegelauec apI,isiti2n p2nte"t t85ipaff8 alise 
,ncel leu,fati2ns lefatec t2 a,th2lisati2n anc sanpti2nsv Heltain t85es 2o p2ffatelaf 
ma8 afs2 -e s,-qept t2 s5epiaf leu,fati2nsv xn acciti2nb thele ale leu,fat2l8 fimitati2ns 
a55fipa-fe t2 peltain fegelauec rnanpe aptigities 2o -anksv

’eI,ilec a,th2lisati2n
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jss,minu the fencel p2nc,pts n2 2thel -,siness in the 3nitec Btatesb -einu a fencel 2o 
lep2lc o2l p2mmelpiaf fencinu uenelaff8 c2es n2t s,-qept the fencel t2 fipensinu 2l 2thel 
I,afirpati2n leI,ilements t2 p2nc,pt -,siness in the 3nitec Btatesb afth2,uh thele ale 
e"pe5ti2ns t2 this l,fe in peltain statesv H2ffepti2n anc eno2lpement aptigities ale m2le 
fikef8 t2 leI,ile an entit8 t2 2-tain a fipenpe anc I,afio8 t2 pall8 2,t -,siness dithin a 
statev '2degelb in afm2st aff fegelauec apI,isiti2n rnanpinub 2nf8 the acministlatige auent 
12l p2ffatelaf auent7 diff -e aptinu in the pa5apit8 2o the p2ffeptinu 2l eno2lpinu -ankb anc 
these lestlipti2ns ale uenelaff8 n2t a p2npeln o2l s5epirp s8ncipate mem-elsv

Banpti2ns

Uecelaf  sanpti2ns anc antiym2ne8 fa,ncelinu fads leI,ile rnanpiaf  instit,ti2ns t2 
im5fement c,e cifiuenpe 5l2pec,les dith les5ept t2 theil p,st2mels t2 5legent the tlansoel 
2o pash t2 peltain 5l2hi-itec p2,ntlies anc 5els2nsv

H2ffatelafylefatec leu,fati2ns

Aaluin f2ans

xo the p2ffatelaf o2l the f2an p2nsists 2o sep,lities that ale tlacec 2n an e"phanue in the 
3nitec Btatesb 2l Smaluin st2pkSb the f2an ma8 -e s,-qept t2 acciti2naf lestlipti2nsv These 
lestlipti2nsb 2oten leoellec t2 as the Smaluin leu,fati2nsSb fimit the am2,nt 2o a f2an that 
pan -e p2ffatelafisec -8 maluin st2pkv The 3B maluin leu,fati2ns pan afs2 -e im5fipatec 
-8 the e"istenpe 2o allanuements that p2nstit,te incilept sep,lit8 2gel maluin st2pkb s,ph 
as thl2,uh neuatige 5fecue 5l2gisi2ns 2l 2thel allanuements that fimit a -2ll2del(s liuht 
t2 seffb 5fecue 2l 2theldise cis52se 2o maluin st2pkv

|2gelnment lepeiga-fes

With les5ept t2 p2ffatelaf p2nsistinu 2o lepeiga-fesb io the ce-t2l ,ncel s,ph lepeiga-fe 
is the 3B u2gelnment 2l 2ne 2o its auenpies 2l instl,mentafitiesb the oecelaf jssiunment 
2o Hfaims jpt diff a55f8 t2 an assiunment 2o lepeiga-fes anc the liuht 2o the oecelaf 
u2gelnment t2 e"elpise sety2oov j min2lit8 2o states hage simifal fads that a55f8 t2 
2-fiuati2ns 2o the state 2l auenpies 2l ce5altments thele2ob anc a oed states e"tenc these 
l,fes t2 m,nipi5afities anc 2thel f2paf u2gelnmentaf entitiesv

’eu,fat2l8 cegef25ments 9 fegelauec fencinu u,icanpe

xn Aalph 06@Jb the thlee 3B oecelaf -ankinu auenpiesb the R)pe 2o the H2m5tl2ffel 2o the 
H,llenp8 1RHH7b the C2alc 2o |2geln2ls 2o the Uecelaf ’eselge B8stem 1Uecelaf ’eselge7 
anc the Uecelaf ze52sit xns,lanpe H2l52lati2n 1UzxH7 q2intf8 iss,ec ,5catec s,5elgis2l8 
u,icanpe o2l rnanpiaf instit,ti2ns enuauec in fegelauec fencinu aptigitiesb inpf,cinu 
apI,isiti2n rnanpinuv The fegelauec fencinu u,icanpe sets o2lth enhanpec e"5eptati2ns 
in a n,m-el 2o aleas anc pa,ti2ns -anks t2 stlenuthen theil lisk manauement 2o f2ans 
t2 hiuhf8 fegelauec -2ll2delsv xn zepem-el 060.b the RHH anc the UzxH ann2,npec 
theil dithcladaf ol2m the fegelauec fencinu u,icanpe anc diff insteac e"5ept RHHy anc 
UzxHyleu,fatec -anks t2 manaue fegelauec fencinu e"52s,les in app2lcanpe dith theil 
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2dn lisk manauement 5laptipes anc in afiunment dith -l2acel 5linpi5fes 2o saoet8 anc 
s2,ncnessv The dithcladaf ma8 -linu m2le fegelauec fencinu -apk int2 the tlaciti2naf 
-ankinu s8stemb 52tentiaff8 intensio8inu p2m5etiti2n dith 5ligate plecit rlmsv The Uecelaf 
’eselge has n2t 8et ann2,npec its dithcladaf ol2m the fegelauec fencinu u,icanpev

Ta" iss,es

Withh2fcinu ta"es

The 3nitec Btates uenelaff8 im52ses a J6; oecelaf dithh2fcinu ta" 2n intelest 5aic t2 a 
n2ny3B fencel 2n a ce-t 2-fiuati2n 2o a 3B 5els2n 1anc peltain n2ny3B 5els2ns enuauec 
in a tlace 2l -,siness in the 3nitec Btates7v This dithh2fcinu ta" ma8 -e efiminatec 12l 
lec,pec t2 a fessel am2,nt7 5,ls,ant t2 an a55fipa-fe inp2me ta" tleat8 -etdeen the 
3nitec Btates anc the p2,ntl8 in dhiph a fencel lepeiginu intelest is lesicentv

jftelnatigef8b a n2ny3B fencel ma8 I,afio8 o2l an e"em5ti2n ol2m 3B oecelaf dithh2fcinu 
2n intelest ,ncel the S52lto2fi2 intelest e"em5ti2nSv T2 I,afio8 o2l the 52lto2fi2 intelest 
e"em5ti2nN

@v the ce-t 2-fiuati2n m,st -e in Sleuistelec o2lmS o2l 3B oecelaf inp2me ta" 5,l52sesY

0v the fencel m,st n2t -e a p2ntl2ffec o2leiun p2l52lati2n lefatec t2 the -2ll2del 2l a 
-ank lepeiginu intelest 2n an e"tensi2n 2o plecit entelec int2 in the 2lcinal8 p2,lse 
2o its tlace 2l -,sinessY anc

Jv the fencel m,st n2t 2dnb cileptf8b incileptf8 2l -8 attli-,ti2nb eI,it8 le5lesentinu @6; 
2l m2le 2o the t2taf p2m-inec g2tinu 52del 2o aff g2tinu st2pk 2o the -2ll2del 12lb 
io the -2ll2del is a 5altnelshi5b @6; 2l m2le 2o pa5itaf 2l 5l2rts intelest 2o the 
-2ll2del7v

xn acciti2nb the 52lto2fi2 intelest e"em5ti2n c2es n2t a55f8 t2 peltain p2ntinuent intelestb 
s,ph as intelest cetelminec -8 leoelenpe t2 an8 lepei5tsb safesb pash D2db inp2me 2l 5l2rts 
2ob 2l the D,pt,ati2n in gaf,e 2o 5l25elt8 2dnec -8b 2l cigicencsb cistli-,ti2ns 2l simifal 
5a8ments -8b the -2ll2del 2l a lefatec 5els2nv

The -enerpiaf 2dnel 2o intelest uenelaff8 m,st s,-mit a 5l25elf8 p2m5fetec xntelnaf 
’egen,e Belgipe 1x’B7 U2lm Wy–COZyO 12lb io an incigic,afb x’B U2lm Wy–COZ7 t2 pfaim an 
e"em5ti2n 2l lec,pti2n agaifa-fe ,ncel an a55fipa-fe inp2me ta" tleat8 2l the 52lto2fi2 
intelest e"em5ti2nv xo the fencel is 12l is tleatec as7 a n2ny3B 5altnelshi5b the fencel 
uenelaff8 m,st s,-mit x’B U2lm Wy–xA/ dith leI,ilec attaphmentsv

xo intelest 5aic t2 a n2ny3B fencel is eooeptigef8 p2nneptec dith the fencel(s tlace 2l 
-,siness in the 3nitec Btatesb the intelest diff n2t -e s,-qept t2 3B oecelaf dithh2fcinu 
as f2nu as the fencel s,-mits a 5l25elf8 p2m5fetec x’B U2lm Wy– OHx 12l 2thel a55fipa-fe 
o2lm7b -,t uenelaff8 diff -e s,-qept t2 net inp2me ta" in the 3nitec Btates ancb o2l o2leiun 
p2l52lati2nsb -lanph 5l2rts ta"esv

jcciti2naff8b dithh2fcinu ta"es ma8 alise in 2thel pilp,mstanpesb inpf,cinu the 5a8ment 2o 
gali2,s oees 1s,ph as fettel 2o plecit oees7b m2cirpati2ns t2 ce-t 2-fiuati2ns anc peltain 
acq,stments t2 p2ngelsi2n lati2 2n ce-t 2-fiuati2ns that ale p2ngelti-fe int2 st2pkv
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jn a55fipa-fe dithh2fcinu auentb uenelaff8 the 3B -2ll2del 2l the acministlatige auent 
,ncel the rnanpinub m,st p2ffept s,ph x’B ta" o2lms 12l 2thel leI,ilec c2p,ments7 as a 
-asis o2l n2t dithh2fcinuv j dithh2fcinu auent dh2 oaifs t2 dithh2fc ma8 -e fia-fe o2l an8 
,ncelydithh2fcinu as deff as intelest anc 5enafties lefatec t2 s,ph oaif,lev

U2leiun jpp2,nt Ta" H2m5fianpe jpt

3ncel 5l2gisi2ns in the U2leiun jpp2,nt Ta" H2m5fianpe jpt 1UjTHj7b a J6; dithh2fcinu 
ta" ma8 -e im52sec 2n intelest 2n ancb s,-qept t2 the 5l252sec Tleas,l8 ’eu,fati2ns 
cisp,ssec -ef2db ul2ss 5l2peecs ol2m the safeb lecem5ti2nb letilement 2l 2thel cis52siti2n 
2o a ce-t 2-fiuati2n 2o a 3B 5els2n 1anc peltain n2ny3B 5els2ns enuauec in a tlace 2l 
-,siness in the 3nitec Btates7 5aic t2 a o2leiun rnanpiaf instit,ti2n 2l t2 a n2nyrnanpiaf 
o2leiun entit8b ,nfessN

@v the  o2leiun  rnanpiaf  instit,ti2n  entels  int2  an  auleement  dith  the  x’B  anc 
,nceltakes peltain ingestiuati2nb le52ltinu anc 2thel leI,ilec 2-fiuati2nsY

0v the n2nyrnanpiaf o2leiun entit8 eithel peltires it c2es n2t hage an8 s,-stantiaf 3B 
2dnels 2l o,lnishes icentio8inu ino2lmati2n leualcinu eaph s,-stantiaf 3B 2dnelY 
2l

Jv the o2leiun rnanpiaf instit,ti2n 2l n2nyrnanpiaf o2leiun entit8 2theldise I,afires o2l 
an e"em5ti2n ol2m these l,fesv

U2leiun rnanpiaf instit,ti2ns f2patec in q,liscipti2ns that hage an intelu2gelnmentaf 
auleement dith the 3nitec Btates u2gelninu these l,fes ma8 -e s,-qept t2 ciooelent l,fesv 
UjTHj dithh2fcinu ta" uenelaff8 a55fies t2 5a8ments 2o 3Bys2,lpe intelest mace 2n 2l 
aotel @ Q,f8 06@:b anc t2 5a8ments 2o ul2ss 5l2peecs ol2m a safe 2l 2thel cis52siti2n 
2o ce-t 2-fiuati2ns 5l2c,pinu 3Bys2,lpe intelest 2n 2l aotel @ Qan,al8 06@Mv '2degelb 
5l252sec Tleas,l8 ’eu,fati2ns efiminate UjTHj dithh2fcinu 2n 5a8ments 2o ul2ss 
5l2peecs entilef8v Ta"5a8els uenelaff8 ma8 lef8 2n these 5l252sec Tleas,l8 ’eu,fati2ns 
,ntif rnaf Tleas,l8 ’eu,fati2ns ale iss,ecv

zec,pti2ns

xntelest 2l 2liuinaf iss,e cisp2,nt appl,inu 2n an 2-fiuati2n 5l25elf8 tleatec as ce-t o2l 
3B oecelaf inp2me ta" 5,l52ses diff -e cec,pti-fe as intelest 2l 2liuinaf iss,e cisp2,nt 
appl,esb s,-qept t2 a55fipa-fe fimitati2nsv

The 3B ta" leo2lm at the enc 2o 06@G enaptec a ned fimitati2n 2n intelest e"5ense 
cec,pti2ns o2l m2st -,sinesses ,ncel dhiphb in uenelafb net intelest cec,pti2n is fimitec 
t2 J6; 2o Sacq,stec ta"a-fe inp2meS 2o the lefegant ta"5a8elv U2l this 5,l52seb 3B 
p2l52lati2ns rfinu a p2ns2ficatec let,ln o2l 3B oecelaf inp2me ta" 5,l52ses ma8 -e 
tleatec as a sinufe ta"5a8elv U2l ta" 8eals -euinninu aotel 060@ -,t -eo2le the enc 2o 060:b 
acq,stec ta"a-fe inp2me das faluef8 simifal t2 ealninus -eo2le intelest anc ta"esv U2l 
ta" 8eals -euinninu aotel 060:b ,ncel the Rne Ciu Cea,tio,f Ciff jpt 1RCCCj7 feuisfati2nb 
acq,stec ta"a-fe inp2me is faluef8 simifal t2 ealninus -eo2le intelestb ta"esb ce5lepiati2n 
anc am2ltisati2n 1ieb as it 2liuinaff8 hac -een ,ncel 3B ta" leo2lm 5li2l t2 e"5ilati2n 
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in 060@7v The RCCCj afs2 n2d a55fies the fimitati2n 2n intelest e"5ense cec,pti2ns t2 
pa5itafisec intelest 1s,-qept t2 peltain e"pe5ti2ns7v

xo a ce-t 2-fiuati2n is iss,ec -8 a p2l52lati2n dith a Ssiunirpant 2liuinaf iss,e cisp2,ntS 
o2l 3B oecelaf inp2me ta" 5,l52sesb mat,les m2le than rge 8eals aotel the iss,e cate 
anc its 8iefc e"peecs peltain thlesh2fcsb the ce-t d2,fc -e tleatec as an Sa55fipa-fe 
hiuhy8iefc ce-t 2-fiuati2nSb in dhiph pase the 2liuinaf iss,e cisp2,nt ma8 n2t -e cec,ptec 
,ntif 5aic anc the cec,pti2n 2o a 52lti2n 2o the 2liuinaf iss,e cisp2,nt 2n the ce-t ma8 -e 
5elmanentf8 cisaff2decv These fimitati2ns pan -e ag2icec io the ce-t 2-fiuati2n 5l2gices 
o2l aceI,ate 5altiaf 5le5a8ments aotel the roth 8eal 1j'/zR patphy,5 5a8ments7v

Thele p2,fc -e 2thel fimitati2ns 2n cec,pti2ns io the fencel is lefatec t2 the -2ll2delb 2l io 
the ce-t 2-fiuati2n is p2ngelti-fe 2l 5a8a-fe in eI,it8 12l eI,it8yfike7 instl,mentsv

Hlecit s,552lt

'ist2lipaff8b n2ny3B a)fiates that ale tleatec as p2ntl2ffec o2leiun p2l52lati2ns o2l 3B 
oecelaf inp2me ta" 5,l52ses hage n2t 5l2gicec u,alantees t2 s,552lt the ce-t 2-fiuati2ns 
2o a 3B -2ll2delb -epa,se s,ph a u,alantee d2,fc les,ft in a ceemec cigicenc 2o 
ealninus 2o s,ph p2ntl2ffec o2leiun p2l52lati2ns t2 its cilept 2l incilept 3B shaleh2fcelsv 
xn acciti2nb t2 ag2ic a ceemec cigicencb n2 assets 2o a p2ntl2ffec o2leiun p2l52lati2n 
m,st -e 5fecuec t2 s,552lt the ce-t 2-fiuati2ns 2o a 3B -2ll2del lefatec t2 the p2ntl2ffec 
o2leiun p2l52lati2nb anc 2nf8 ,5 t2 td2ythilcs 2o the g2tinu st2pk 2o a rlstytiel p2ntl2ffec 
o2leiun p2l52lati2n sh2,fc -e 5fecuec in s,552lt 2o s,ph ce-t 2-fiuati2nsv j p2ntl2ffec 
o2leiun p2l52lati2n uenelaff8 means a o2leiun p2l52lati2n that is cileptf8 2l incileptf8 2l 
-8 attli-,ti2n 2dnecb in the auuleuateb -8 m2le than .6; 1-asec 2n g2te 2l gaf,e7 -8 3B 
shaleh2fcelsv j 3B shaleh2fcel in this p2nte"t uenelaff8 means a shaleh2fcel dh2 is a 3B 
5els2n anc 2dns at feast @6; 2o the o2leiun p2l52lati2n 1-8 g2te 2l gaf,e7v

The 3B ta" leo2lm at the enc 2o 06@G anc s,-seI,ent u,icanpe iss,ec -8 the Tleas,l8b 
h2degelb 25enec 52ssi-ifities o2l 2-taininu plecit s,552lt ol2m a p2ntl2ffec o2leiun 
p2l52lati2n dith2,t pa,sinu mateliaf acgelse ta" p2nseI,enpes alisinu ol2m a ceemec 
cigicenc 1cisp,ssec a-2ge7v A2le s5epirpaff8b Tleas,l8 ’eu,fati2ns iss,ec in Aa8 06@M 
eooeptigef8 t,lnec 2oo the ceemec cigicenc l,fe in les5ept 2o ealninus 2o a o2leiun 
s,-sicial8 that is a p2ntl2ffec o2leiun p2l52lati2n 1HUH7 dhen the o2leiun s,-sicial8 
u,alantees 2l 5l2gices peltain 5fecues in s,552lt 2o ce-t 2o a lefatec 3B -2ll2delb t2 
the e"tent an8 ceemec cigicenc p2,fc hage I,afirec o2l cec,pti2ns o2l o2leiunys2,lpe 
cigicencs aff2dec ,ncel the 3B ta" leo2lmv B,ph cec,pti2ns uenelaff8 ma8 -e aff2dec 
5l2gicec that the o2ff2dinu p2nciti2ns ale metN

@v the 3B p2l52late -2ll2del 12l its 3B p2l52late a)fiate that 2dns the lefegant 
o2leiun s,-sicial87 satisres a 2ney8eal h2fcinu 5eli2c leI,ilement 1anc this 
leI,ilement ma8 -e satisrec letl2s5eptigef8b -8 p2ntin,inu t2 2dn the HUH aotel 
the cate 2o the ceemec cigicenc7Y

0v the cigicenc is n2t a Sh8-lic cigicencS 1uenelaff8b a cigicenc o2l dhiph the o2leiun 
s,-sicial8 d2,fc lepeige a cec,pti2n 2l 2thel ta" -enert dith les5ept t2 ta"es 
im52sec -8 a o2leiun p2,ntl8 hac the o2leiun s,-sicial8 5aic an apt,af cigicenc7Y 
anc

Jv
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the cigicenc is o2leiun s2,lpe 1uenelaff8 meaninu the o2leiun s,-sicial8 c2es n2t 
2dn a 3B -,siness 2l 3B assets7v

Security and guarantees

|,alantees

|,alantees 2o 2-fiuati2ns ale t85ipaff8 5l2gicec -8 aff mateliaf dh2ff8 2dnec c2mestip 
s,-sicialies anc the cilept 5alent 1io an87 2o the -2ll2delv ze5encinu 2n the -,siness ceafb 
n2nydh2ff8 2dnec s,-sicialies afs2 ma8 selge as u,alant2lsb th2,uh that is fess p2mm2nv 
Whife thele ale p2l52late fimitati2ns 2n the gaf,e 2o u,alantees -8 s,-sicialies 2o the 
2-fiuati2ns 2o theil 5alent entitiesb these fimitati2ns t85ipaff8 c2 n2t aooept the takinu 2o 
u,alanteesb 2nf8 52tentiaff8 the gaf,e thele2o in an eno2lpement 2l -ankl,5tp8 5l2peecinuv 
Zegelthefessb 5altip,falf8 in the pase 2o n2nydh2ff8 2dnec s,-sicialiesb the 2luanisati2naf 
c2p,ments 2o u,alant2ls sh2,fc -e legiedec t2 ens,le that an8 u,alantees ale dithin the 
feuaf pa5apit8 2o the u,alant2lv xn the pase 2o a u,alantee that is leI,ilec -8 the 5linpi5af 
2-fiuati2n anc is -einu iss,ec p2ntem52lane2,sf8 dith the 5linpi5af 2-fiuati2nb se5alate 
p2nsicelati2n t2 the u,alant2l is n2t leI,ilec ,ncel Zed /2lk fad n2l the fad 2o man8 
2thel statesb afth2,uh fad 2n this mattel galies am2nu the statesv Whele the u,alantee 
is n2t p2ntem52lane2,s dith the 5linpi5af 2-fiuati2nb Zed /2lk fad 5l2gices that s,ph 
u,alantee is eno2lpea-fe s2 f2nu as an8 p2nsicelati2n is lepitec in the u,alantee anc 
5l2gen t2 hage -een uigenb anc d2,fc -e gafic p2nsicelati2n -,t o2l the time that it das 
uigen 2l 5elo2lmecv]14 The ’estatement 2o the Lad 1Thilc7b B,let8shi5 anc |,alant8 takes 
a simifal 52siti2nb -,t n2t aff states o2ff2d this a55l2aph anc in s2me states se5alate 
p2nsicelati2n ma8 -e leI,ilec o2l a u,alanteeb 5altip,falf8 2ne e"ep,tec aotel the 5limal8 
2-fiuati2nv U2l e"am5feb septi2n 0GM0 2o the Hafio2lnia Higif H2ce 5l2gices thatN

Whele a s,let8shi5 2-fiuati2n is entelec int2 at the same time dith the 
2liuinaf 2-fiuati2nb 2l dith the appe5tanpe 2o the fattel -8 the plecit2lb anc 
o2lms dith that 2-fiuati2n a 5alt 2o the p2nsicelati2n t2 himb n2 2thel 
p2nsicelati2n neec e"istv xn aff 2thel pases thele m,st -e a p2nsicelati2n 
cistinpt ol2m that 2o the 2liuinaf 2-fiuati2nv

xn acciti2nb as n2tec a-2geb the u,alantees 2o 2-fiuati2ns 2o a 3B -2ll2del 5l2gicec 
-8  s,-sicialies  2luanisec 2,tsice 2o  the 3nitec Btates ma8 les,ft  in  acgelse ta" 
p2nseI,enpesb afth2,uh the ta" p2nseI,enpes ale mitiuatec o2ff2dinu the 06@G 3B 
ta" leo2lmv ’eualcfessb as a mattel 2o malket 5laptipeb s,-sicialies 2,tsice 2o the 
3nitec Btates t85ipaff8 c2 n2t 5l2gice u,alantees 2o 2-fiuati2ns 2o a 3B -2ll2del ,nfess 
s,ph u,alantees ale p2nsicelec t2 -e an im52ltant -,siness p2nciti2n that 2,tdeiuhs 
the 52tentiaf p2st anc time 2o the cifiuenpe leI,ilec t2 p2nrlm that an8 les,ftinu ta" 
p2nseI,enpes ale s,)pientf8 fimitecv

Whethel the u,alantee is immeciatef8 eno2lpea-fe d2,fc ce5enc 2n the telms 2o the 
u,alanteev j u,alantee 2o p2ffepti2n 1dhiph is ,np2mm2n7 d2,fc uenelaff8 leI,ile the 
h2fcel 2o the u,alanteec 2-fiuati2n t2 rlst e"ha,st its lemecies auainst the 5linpi5af 
2-fiu2l 5li2l t2 seekinu 5a8ment ol2m the u,alant2l 1,nfess the 5linpi5af 2-fiu2l is 
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ins2fgent 2l the s,-qept 2o an ins2fgenp8 5l2peecinu7v xn p2ntlastb u,alantees 2o 5a8mentb 
dhiph ale m,ph m2le t85ipafb c2 n2t leI,ile the h2fcel 2o the u,alanteec 2-fiuati2n t2 
5,ls,e its lemecies auainst the 5linpi5af 2-fiu2l 5li2l t2 seekinu t2 eno2lpe the u,alanteev 
xn m2st fegelauec rnanpe tlansapti2nsb the u,alantee is intencec t2 -e a-s2f,te anc 
,np2nciti2nafb dhiph means that the u,alant2l daiges aff 52ssi-fe s,let8shi5 anc 2thel 
daigels t2 eno2lpementv xo the sep,lec 2-fiuati2ns inpf,ce hecuinu 2-fiuati2nsb the 
u,alant2l m,st I,afio8 as an efiui-fe p2ntlapt 5altipi5ant 1OHP7 t2 u,alantee the hecuinu 
2-fiuati2nsv jn OHP inpf,ces a p2l52lati2nb 5altnelshi5 2l 2thel entit8 thatN

@v has t2taf assets e"peecinu 3B%@6 miffi2nY 2l

0v has a net d2lth e"peecinu 3B%@ miffi2n anc entels int2 a sda5 in p2nnepti2n dith 
the p2nc,pt 2o the entit8(s -,siness 2l t2 manaue the lisk ass2piatec dith an asset 
2l fia-ifit8 2dnec 2l inp,llec 2l leas2na-f8 fikef8 t2 -e 2dnec 2l inp,llec -8 the 
entit8 in the p2nc,pt 2o the entit8(s -,sinessv

T85ipaff8b -2th the u,alantee anc the sep,lit8 auleement diff e"pf,ce an8 sda5 2-fiuati2ns 
2o an8 5els2n that is n2t an OHPv

Bep,lit8

Bep,lit8 intelests ale m2st p2mm2nf8 taken 2gel s,-stantiaff8 aff assets 12thel than leaf 
5l25elt8b dhiph is se5alatef8 neu2tiatec7 in a sinufe sep,lit8 auleementv These assets ma8 
inpf,ceN

@v uenelaf intanui-fesb inpf,cinu p2ntlapt liuhts anc inteffept,af 5l25elt8Y

0v app2,nts lepeiga-feY

Jv u22csb inpf,cinu eI,i5mentb m2ga-fe assets anc ingent2l8Y

:v sep,lities anc sep,lities app2,ntsY anc

.v pash ce52sitsv

The sinufe sep,lit8 auleement t85ipaff8 is u2gelnec -8 the fad 2o the same state that 
u2gelns the f2an auleementb afth2,uh ,ncel the fad uenelaff8 a55fipa-fe t2 sep,lit8 
intelests in 5els2naf 5l25elt8 in the 3nitec Btates 9 altipfe M 2o the 3nio2lm H2mmelpiaf 
H2ce 13HH7 9 the assets intencec t2 -e p2gelec -8 the sep,lit8 auleement ma8 -e f2patec 
2,tsice 2o the state 2l 2dnec -8 entities 2luanisec ,ncel the fad 2o an2thel stateb 2l -2thv 
B,ph sep,lit8 intelests panb anc t85ipaff8 c2b afs2 e"tenc t2 aotelyapI,ilec assetsv xntelests 
in leaf 5l25elt8b dhethel 2dnec 2l feasecb neec t2 -e acclessec in se5alate m2ltuaue 
auleements 12l theil f2paf fad eI,igafent7 eno2lpea-fe ,ncel the state in dhiph s,ph leaf 
5l25elt8 is f2patecv

’eualcfess 2o the t85e 2o sep,lit8 intelestb the sp25e 2o the sep,lec pfaim 2l u,alanteec 
2-fiuati2n pan -e a sinufe pfaimb 2l a m,ftit,ce 2o 5lesent 2l o,t,le pfaimsb 2l -2thv 
T2 s5epio8 o,t,le sep,lec pfaims 2l u,alanteec 2-fiuati2nsb a uenelaf cespli5ti2n d2,fc 
s,)pe 5l2gicec that these pfaims ale leas2na-f8 icentirec anc cetelmina-fev j sep,lit8 
intelest in 5els2naf 5l25elt8 is saic t2 hage ãattaphecç dhen it -ep2mes eno2lpea-fe 
auainst the ulant2lY it is ã5eloeptecç dhen it is eno2lpea-fe auainst thilc 5altiesb s,ph 
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as 2thel sep,lec 5altiesb fienh2fcels 2l the ulant2l+s tl,stee in a 3B -ankl,5tp8v The 
5eloepti2n meth2c o2l eaph t85e 2o these sep,lit8 intelests is cisp,ssec in m2le cetaif 
-ef2dv

xt is essentiaf t2 -eal in minc that peltain tlansapti2nsb p2ffatelaf anc ulant2ls ale e"pf,cec 
ol2m the 3HH eithel in dh2fe 2l in 5altv U2l e"am5feb in m2st pasesb 5eloepti2n 2o a sep,lit8 
intelest in titfec m2t2l gehipfes diff leI,ile p2m5fianpe dith the a55fipa-fe state m2t2l 
gehipfes fadsv With les5ept t2 m2t2l gehipfes titfec in Zed /2lkb a fien ma8 -e n2tec 2n 
the titfe -8 rfinu the a55l25liate c2p,ments dith the H2mmissi2nel 2o the Zed /2lk Btate 
ze5altment 2o A2t2l “ehipfesv

Hleati2n anc 5eloepti2n

T2 pleate a gafic sep,lit8 intelest in th2se pateu2lies 2o p2ffatelaf u2gelnec -8 the 3HHb 
a ulant2l m,st e"ep,te 2l a,thentipate a dlitten 2l efeptl2nip sep,lit8 auleement that 
5l2gices an aceI,ate cespli5ti2n 2o the p2ffatelafv The ulant2l m,st hage liuhts in the 
p2ffatelaf 2l the 52del t2 tlansoel s,ph liuhtsb anc gaf,e m,st -e uigenv j sep,lit8 intelest 
in m2st t85es 2o p2ffatelaf u2gelnec -8 the 3HH ma8 uenelaff8 -e 5eloeptec -8 the rfinu 
2o a n2tipe rfinu ,ncel the 3HHb leoellec t2 as a 3HHy@ rnanpinu statementv jfth2,uhb 
as cespli-ec -ef2db peltain assets ma8 leI,ile apti2ns -e82nc the rfinu 2o a rnanpinu 
statementb in man8 falue tlansapti2ns -2ll2dels ale a-fe t2 fimit the fencel(s a-ifit8 
t2 5eloept the sep,lit8 t2 the rfinu 2o 3HH rnanpinu statementsb c2mestip inteffept,af 
5l25elt8 rfinus anc the 52ssessi2n 2o peltain eI,it8 intelests anc 5elha5s falue c2ffal 
instl,mentsv

’epeiga-fes

xn acciti2n t2 the uenelaf l,fes set o2lth a-2geb io the lepeiga-fe is egicenpec -8 an 
instl,ment 2l phattef 5a5el 1a lepeiga-fe sep,lec -8 a s5epirp u22cb s,ph as a f2an 
sep,lec -8 a 5altip,fal a,t2m2-ifeb 2l a fease 2o s5epirp u22csb s,ph as a fease 2o 
an a,t2m2-ife7b 5eloepti2n -8 52ssessi2n 2l p2ntl2f 2o the instl,ment 2l phattef 5a5el 
is 5leoela-fe t2 5eloepti2n -8 a 3HH rnanpinu statement as 52ssessi2n 2l p2ntl2f ma8 
entitfe the sep,lec 5alt8 t2 hiuhel 5li2lit8 anc 5l2tept the sep,lec 5alt8 ol2m thilc 
5alties apI,ilinu -ettel liuhts in the p2ffatelafv P2ssessi2n means 5h8sipaf 52ssessi2n 
2o the 2liuinaf instl,ment 2l tanui-fe dlitten phattef 5a5el -8 the sep,lec 5alt8 2l an 
auent 2o the sep,lec 5alt8 1the ulant2l pann2t -e the auent 2o the sep,lec 5alt8 o2l 
5,l52ses 2o 5eloepti2n -8 52ssessi2n7v xn the pase 2o a phattef 5a5el that e"ists s2fef8 
in efeptl2nip o2lmb an efeptl2nip eI,igafent 2o 52ssessi2n kn2dn as Sp2ntl2fS is feuaff8 
52ssi-feY h2degelb the l,fes ale p2m5fe" anc p2,nsef sh2,fc -e p2ns,ftec io this meth2c 
2o 5eloepti2n is cesilecv js n2tec ealfielb io the ,ncelf8inu 2-fiu2l is a oecelafb state 2l f2paf 
u2gelnmentaf entit8b p2m5fianpe dith gali2,s s5epiaf fads a55fipa-fe t2 these 2-fiu2ls 
ma8 -e nepessal8 2l acgisa-fev ’epent legisi2ns t2 the 3HH cisp,ssec -ef2db dhiph 
ale p,llentf8 in eooept in l2,uhf8 thleeyI,altels 2o states anc 5encinu in segelaf 2thelsb 
afs2 5elmit the pleati2n 2o p2ntl2ffa-fe app2,nts lepeiga-fe anc p2ntl2ffa-fe 5a8ment 
intanui-fesb dhiph ma8 -e 5eloeptec -8 p2ntl2fv

A2ga-fe assets anc ingent2l8
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H2nsistent dith the uenelaf l,feb a sep,lit8 intelest in ingent2l8 anc eI,i5ment uenelaff8 
is 5eloeptec -8 the rfinu 2o a 3HH rnanpinu statementv U2l m2st 3B p2l52lati2nsb fimitec 
fia-ifit8 p2m5anies anc fimitec 5altnelshi5sb the 3HH rnanpinu statement d2,fc -e rfec in 
the q,liscipti2n in dhiph that entit8 das o2lmecb afth2,uh thele ale e"pe5ti2ns o2l peltain 
entities anc p2ffatelafv

Bep,lities anc sep,lities app2,nts

3nfike m2st 2thel p2ffatelafb an 2laf sep,lit8 auleement dith les5ept t2 sep,lities anc 
sep,lities app2,nts pan -e s,)pient in peltain pilp,mstanpesY h2degelb s,ph auleements 
ale e"peecinuf8 laleb anc in fegelauec rnanpe tlansapti2ns a dlitten 2l efeptl2nip sep,lit8 
auleement is p,st2mal8 anc acgisa-fev The 3HH 5l2gices se5alate 5eloepti2n l,fes o2l 
eaph 2o the thlee meth2cs -8 dhiph a ulant2l ma8 h2fc sep,litiesv j ulant2l ma8 h2fc 
sep,lities in the o2lm 2o peltirpatec sep,lities iss,ec cileptf8 t2 the ulant2l -8 the iss,el 2o 
the sep,lit8v This is a p2mm2n da8 o2l a 5alent p2l52lati2n t2 h2fc shales in a s,-sicial8 
p2l52lati2nv Peloepti2n 2o a sep,lit8 intelest in a peltirpatec sep,lit8 pan -e app2m5fishec 
-8 eithel the rfinu 2o a 3HH rnanpinu statement 2l -8 the sep,lec 5alt8 takinu 5h8sipaf 
52ssessi2n 2o the 2liuinaf shale peltirpate eithel cileptf8 2l thl2,uh an auent 2o the 
sep,lec 5alt8 1the ulant2l pann2t -e the auent 2o the sep,lec 5alt8 o2l 5,l52ses 2o 
5eloepti2n -8 52ssessi2n7v Peloepti2n -8 52ssessi2n 2o the shale peltirpate is 5leoela-fe 
t2 5eloepti2n -8 a 3HH rnanpinu statement as 52ssessi2n entitfes the sep,lec 5alt8 t2 
hiuhel 5li2lit8b anc ma8 5l2tept the sep,lec 5alt8 ol2m thilc 5alties apI,ilinu -ettel liuhts 
in the p2ffatelafv jfth2,uh an enc2lsement is n2t leI,ilec o2l 5eloepti2nb thele pan -e 
acciti2naf 5li2lit8 acgantaues ol2m 2-taininu an enc2lsementb anc the enc2lsement pan 
hef5 oapifitate an8 cis52siti2n 2o the sep,lit8 ,52n o2lepf2s,lev xt is p,st2mal8 in fegelauec 
rnanpe tlansapti2ns o2l the shale peltirpate t2 -e cefigelec t2 the sep,lec 5alt8 anc 
app2m5aniec -8 a st2pk tlansoel 52del c,f8 e"ep,tec in -fankv

jn2thel meth2c 2o h2fcinu sep,lities is in the o2lm 2o ,npeltirpatec intelests leuistelec 
cileptf8 2n the -22ks anc lep2lcs 2o the iss,el 2o the sep,lit8 2l a tlansoel auent 2n 
-ehafo 2o the iss,elv Peloepti2n 2o a sep,lit8 intelest in ,npeltirpatec sep,lities pan -e 
app2m5fishec -8 eithel the rfinu 2o a 3HH rnanpinu statement 2l -8 the sep,lec 5alt8 
2-taininu p2ntl2f thele2ov H2ntl2f pan -e aphiegec -8 the sep,lec 5alt8 entelinu int2 
an auleement dith the iss,el dhele-8 the iss,el aulees that it diff p2m5f8 dith the 
instl,pti2ns 2liuinatec -8 the sep,lec 5alt8 cileptinu the tlansoel 2l lecem5ti2n 2o the 
sep,lit8 dith2,t o,lthel p2nsent -8 the ulant2lv H2ntl2f pan afs2 -e aphiegec -8 the sep,lec 
5alt8 -ep2minu the leuistelec 2dnel 2o the ,npeltirpatec sep,litiesb afth2,uh as a meth2c 
2o 5eloepti2n that is fess p2mm2nv Peloepti2n -8 p2ntl2f is 5leoela-fe t2 5eloepti2n -8 a 
3HH rnanpinu statement as p2ntl2f entitfes the sep,lec 5alt8 t2 hiuhel 5li2lit8 than a 
sep,lec 5alt8 that is 5eloeptec s2fef8 -8 the rfinu 2o a 3HH rnanpinu statementb anc ma8 
5l2tept the sep,lec 5alt8 ol2m thilc 5alties apI,ilinu -ettel liuhts in the p2ffatelafv

The rnaf meth2c 2o h2fcinu sep,lities is thl2,uh a sep,lities app2,nt maintainec -8 a 
rnanpiaf instit,ti2n leoellec t2 as a sep,lities intelmecial8v This is the m2st p2mm2n 
meth2c 2o h2fcinu ingestment sep,lities 1dhethel ce-t 2l eI,it87v The intelest 2o the 
ulant2l in the sep,lities maintainec in a sep,lities app2,nt is leoellec t2 as a sep,lit8 
entitfementv Peloepti2n 2o a sep,lit8 intelest in these sep,lit8 entitfements pan -e 
app2m5fishec -8 eithel the rfinu 2o a 3HH rnanpinu statement 2l -8 the sep,lec 5alt8 
2-taininu p2ntl2f thele2ov H2ntl2f pan -e app2m5fishec -8 the sep,lec 5alt8 entelinu int2 
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an auleementb p2mm2nf8 leoellec t2 as a sep,lities app2,nt p2ntl2f auleementb dith the 
sep,lities intelmecial8 dhele-8 the sep,lities intelmecial8 aulees that it diff p2m5f8 dith 
the instl,pti2ns 2liuinatec -8 the sep,lec 5alt8 cileptinu the tlansoel 2l lecem5ti2n 2o the 
,ncelf8inu sep,lit8 dith2,t o,lthel p2nsent -8 the ulant2lv H2ntl2f afs2 pan -e aphiegec -8 
the sep,lec 5alt8 -ep2minu the 2dnel 2o the sep,lit8 entitfement 2n the -22ks anc lep2lcs 
2o the sep,lities intelmecial8v js dith 2thel meth2cs 2o h2fcinu sep,lities cespli-ec 
a-2geb 5eloepti2n -8 p2ntl2f is 5leoela-fe t2 5eloepti2n -8 a 3HH rnanpinu statementb as 
p2ntl2f entitfes the sep,lec 5alt8 t2 hiuhel 5li2lit8 anc ma8 5l2tept the sep,lec 5alt8 ol2m 
thilc 5alties apI,ilinu -ettel liuhts in the p2ffatelafv The 3nitec Btates is a 5alt8 t2 the 
'au,e H2ngenti2n 2n the Lad j55fipa-fe t2 Heltain ’iuhts in ’es5ept 2o Bep,lities 'efc 
dith an xntelmecial8 1the 'au,e H2ngenti2n7v The 'au,e H2ngenti2n p2ntains ph2ipe 2o 
fad l,fes a55fipa-fe t2 the fad u2gelninub am2nu 2thel thinusb 5eloepti2n 2o a sep,lit8 
intelest in sep,lities hefc in a sep,lities app2,ntb anc p2ntains fimitati2ns 2n the 5alties( 
a-ifit8 t2 sefept the fad u2gelninu sep,lit8 intelestv xo the lefegant sep,lities intelmecial8 
c2es n2t maintain a I,afio8inu 2)pe in the 3nitec Btatesb the ph2ipe 2o 3B fad 2l the fad 
2o a 3B state diff n2t -e les5eptecv

Aan8 3B p2m5anies ale n2t 2luanisec as p2l52lati2nsb -,t lathel as fimitec fia-ifit8 
p2m5anies 2l fimitec 5altnelshi5sv xntelests in m2st fimitec fia-ifit8 p2m5anies anc fimitec 
5altnelshi5s 9 egen io p2nstit,tinu Ssep,litiesS ,ncel 2thel a55fipa-fe fadb s,ph as the 
3nitec Btates Bep,lities jpt 2o @MJJ 9 d2,fc n2t -e pfassirec as sep,lities ,ncel the 
3HH ,nfess the iss,el makes a g2f,ntal8 efepti2n t2 s2 tleat the mem-elshi5 intelests 2l 
5altnelshi5 intelestsb 2l the intelests ale 5,-fipf8 tlacecv xo the intelests ale n2t sep,lities 
anc ale n2t plecitec t2 a sep,lities app2,ntb the8 diff -e giedec as Suenelaf intanui-fesSb 
dhiph pan 2nf8 -e 5eloeptec -8 the rfinu 2o an a55l25liate 3HH rnanpinu statementv

Hash ce52sits

O"pe5t as 5l2peecs 2o 2thel p2ffatelafb a sep,lit8 intelest in ce52sit app2,nts pan 2nf8 
-e 5eloeptec -8 p2ntl2fb anc the rfinu 2o a rnanpinu statement ,ncel the 3HH d2,fc n2t 
5eloept s,ph sep,lit8 intelestv

Thele ale segelaf meth2cs 2o 2-taininu p2ntl2fv xo the ce52sit -ank that esta-fishes anc 
maintains the ce52sit app2,nt is the same feuaf entit8 as the sep,lec 5alt8b then the 
sep,lec 5alt8 is ceemec t2 -e in p2ntl2f 2o the ce52sit app2,nt anc th,s 5eloeptec 
a,t2matipaff8v 'ist2lipaff8b thele has -een a I,esti2n as t2 dhethel this a,t2matip 
5eloepti2n das agaifa-fe dhele the sep,lec 5alt8 is aptinu in a le5lesentatige pa5apit8 1eub 
as an auent o2l its a)fiates 2l a ul2,5 2o fencels7v jmencments t2 the 2)piaf p2mments 
2o the 3HH s,552lt the 5l252siti2n that a,t2matip 5eloepti2n sh2,fc -e agaifa-fe egen 
dhele the sep,lec 5alt8 is aptinu in a le5lesentatige pa5apit8v '2degelb egen in these 
pasesb it is p2mm2n o2l thele t2 afs2 -e a ce52sit app2,nt p2ntl2f auleement -2th as 
S-efts anc s,s5encelsSb anc afs2 -epa,se a ce52sit app2,nt p2ntl2f auleement has 2thel 
5l2gisi2ns -e82nc mele p2ntl2f that ma8 -e hef5o,f 1pfeal ph2ipe 2o fad l,fesb l,fes 2n 
sety2oob s,-2lcinati2n 2o the ce52sit -ank+s sep,lit8 intelest anc s2 2n7v

The m2le p2mm2n meth2c o2l m2st t85es 2o rnanpinu tlansapti2ns d2,fc -e p2ntl2f -8 
auleementb p2mm2nf8 leoellec t2 as a Sce52sit app2,nt p2ntl2f auleementSb dhele-8 the 
ce-t2lb the sep,lec 5alt8 anc the ce52sit -ank entel int2 a dlitten auleement 5,ls,ant t2 
dhiph the ce52sit -ank aulees t2 p2m5f8 dith aff instl,pti2ns iss,ec -8 the sep,lec 5alt8 
cileptinu cis52siti2n 2o o,ncs in the ce52sit app2,nt dith2,t o,lthel p2nsent 2o the ce-t2lv
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jn2thel meth2c 2o p2ntl2f d2,fc -e -8 the sep,lec 5alt8 -ep2minu the ce52sit -ank(s 
p,st2mel dith les5ept t2 the ce52sit app2,ntv This meth2c is n2t p2mm2nf8 ,sec o2l 
25elatinu app2,ntsb -,t it is m2le p2mm2n o2l s5epiaf app2,nts t2 dhiph the -2ll2del 
is n2t intencec t2 hage appessb s,ph as an app2,nt pash p2ffatelafisinu a fettel 2o plecitv

’epent amencments t2 the 3HH 5l2gice td2 acciti2naf meth2cs 2o p2ntl2fN

@v io the name 2n the ce52sit app2,nt is the name 2o the sep,lec 5alt8 2l incipates 
that the sep,lec 5alt8 has a sep,lit8 intelest in the ce52sit app2,ntY 2l

0v io an2thel 5els2n 12thel than the ce-t2l7 has 2l 2-tains p2ntl2f 2o the ce52sit 
app2,nt anc apkn2dfecues that it has p2ntl2f 2n -ehafo 2o the sep,lec 5alt8v

xnteffept,af 5l25elt8

j sep,lit8 intelest in 3Byleuistelec p258liuhts ma8 -e 5eloeptec s2fef8 -8 rfinu a p258liuht 
m2ltuaue 2l p258liuht sep,lit8 auleement dith the 3B H258liuht R)pev U2l 5atents anc 
tlacemalksb afth2,uh thele is s2me finuelinu hist2lipaf ,npeltaint8 as t2 the e"tent t2 
dhiph the 3HH is 5leyem5tec -8 oecelaf fad as t2 5eloepti2nb it is inpleasinuf8 pfeal that 
these intelests ale 5eloeptec -8 the 3HH rnanpinu statementv '2degelb it is n2nethefess 
p,st2mal8 t2 rfe a sh2ltyo2lm sep,lit8 auleement dith the 3B Patent anc Tlacemalk R)peb 
-2th -epa,se 2o s2me finuelinu ,npeltaint8 anc -epa,se these rfinus ma8 hef5 5l2tept 
auainst a -,8el 2o the 5atent 2l tlacemalk takinu olee 2o the sep,lit8 intelestv

H2ntl2ffa-fe efeptl2nip lep2lcs

j ned altipfe @0 t2 the 3HH anc p2no2lminu amencments t2 the 2thel altipfes 2o 
the 3HH has n2d -een enaptec in l2,uhf8 thleeyI,altels 2o states anc is 5encinu in 
segelaf 2thelsv These legisi2ns pleate ned meth2cs 2o 5eloepti2n o2l man8 ciuitaf assets 
that ale in the o2lm 2o p2ntl2ffa-fe efeptl2nip lep2lcsb s,ph as pl85t2p,llenpies anc 
ZUTsb as deff as p2ntl2ffa-fe app2,nts lepeiga-fe anc p2ntl2ffa-fe 5a8ment intanui-fesv 
SH2ntl2ffa-fe efeptl2nip lep2lcS means a lep2lc st2lec in an efeptl2nip meci,m that pan 
-e s,-qept t2 p2ntl2f ,ncel septi2n @0y@6.v Whife the p2ntl2f l,fes ale t22 p2m5fe" o2l 
cetaifec cisp,ssi2n heleb in uenelaf a sep,lec 5alt8 m,st hage the 52del t2 agaif itsefo 2o 
s,-stantiaff8 aff the -enerts 2o the efeptl2nip lep2lc ancb s,-qept t2 peltain e"pe5ti2nsb the 
e"pf,sige 52del t2 5legent 2thels ol2m agaifinu themsefges 2o s,ph -enertsb as deff as the 
52del t2 tlansoel p2ntl2f 2o the lep2lc t2 an2thel 5els2nv

Ono2lpement

Bep,lit8 intelests ale immeciatef8 eno2lpea-fe ,52n the 2pp,llenpe 2o an eno2lpement 
egent 1p2mm2nf8 an Segent 2o ceoa,ftS ,ncel the f2an c2p,mentati2n7b s,-qept t2 an8 
a,t2matip sta8 io the ulant2l is s,-qept t2 a -ankl,5tp8 5l2peecinuv jfth2,uh a sep,lec 
5alt8 has the 25ti2n 2o seekinu q,cipiaf eno2lpement 2o its sep,lit8 intelestb thele ale a 
galiet8 2o Ssefoyhef5S lemecies agaifa-fe ,ncel the 3HH dith2,t the nepessit8 2o q,cipiaf 
apti2nb anc sefoyhef5 d2,fc -e m,ph m2le p2mm2n than les2ltinu t2 q,cipiaf lemeciesv jn8 
eno2lpement apti2n -8 a sep,lec 5alt8 m,st -e e"ep,tec dith2,t a -leaph 2o the 5eapeb 
anc an8 safe 2o p2ffatelaf -8 the sep,lec 5alt8 m,st -e p2mmelpiaff8 leas2na-fev “ali2,s 
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n2tipes ale leI,ilec in p2nnepti2n dith an8 eno2lpement apti2nv xn acciti2nb io the sep,lit8 
intelest at iss,e is sep,lities 2l sep,lities app2,ntsb 2l -2thb it is acgisa-fe t2 legied 
the 2luanisati2naf c2p,ments 2o the iss,el 2o the sep,lities as deff as the a55fipa-fe 
p2l52late 2l 2thel fad 5,ls,ant t2 dhiph the iss,el 2o the 5fecuec sep,lities das 2luanisec 
t2 cetelmine dhethel thele ale an8 5l2hi-iti2nsb lestlipti2ns 2l p2nsent leI,ilements 
a55fipa-fe t2 the pleati2n 2o the sep,lit8 intelest 2l the e"elpise 2o lemecies -8 the 
sep,lec 5alt8v Ono2lpement 2o sep,lit8 intelests aleb m2le 2oten than n2tb app2m5fishec 
in p2nnepti2n dith a 5l2peecinu ,ncel the 3B Cankl,5tp8 H2cev

Cankl,5tp8 anc 5leoelenpe p2npelns

xn the egent 2o an ins2fgenp8 5l2peecinu 2gel a u,alant2l 2l the ulant2l 2o a sep,lit8 
intelestb tleatment 2o the u,alantees anc sep,lit8 intelests diff ce5enc 2n gali2,s 
p2nsicelati2nsv xm52ltantf8b io the sep,lit8 intelest is n2t 5l25elf8 5eloeptecb it diff -e set 
asicev Ogen io the sep,lit8 intelest is 5l25elf8 5eloeptecb u,alantees anc sep,lit8 ma8 -e 
s,-qept t2 ag2icanpe -8 the -ankl,5tp8 tl,stee 2n a n,m-el 2o the2liesv

35stleam anc pl2ssystleam plecit s,552lts p2nsist 2o u,alantees anc sep,lit8 pleatec -8 
a s,-sicial8 t2 s,552lt the 2-fiuati2ns 2o its 5alent p2m5an8 2l 2o an a)fiate p2ntl2ffec -8 
the p2mm2n 5alent p2m5an8v C2th o2lms 2o plecit s,552lt ale p2mm2n in the malket ancb 
s,-qept t2 an8 lestlipti2ns in the 2luanisati2naf c2p,ments 2l ,ncel the fad ,ncel dhiph 
the entit8 das o2lmecb s,ph u,alantees anc sep,lit8 intelests ale 5elmissi-fev zes5ite 
theil dices5leac ,seb ,5stleam anc pl2ssystleam plecit s,552lts ale s,-qept t2 peltain 
52tentiaf g,fnela-ifitiesv The -iuuest 52tentiaf g,fnela-ifit8 is that these u,alantees 2l 
sep,lit8 intelests ma8 -e ingaficatec ,ncel oecelaf 2l state ola,c,fent p2nge8anpe fadsv 
3ncel the ola,c,fent p2nge8anpe 5l2gisi2ns 2o the Cankl,5tp8 H2ce anc simifal state 
ola,c,fent p2nge8anpe fadsb egen a-sent ola,c,fent intentb an ,5stleam 2l pl2ssystleam 
u,alant8b as deff as an8 sep,lit8 intelest sep,linu s,ph u,alant8b ma8 -e g2ica-fe as a 
ola,c,fent tlansoel io the 5l2gicel 2o the u,alantee 2l sep,lit8 intelestN

@v lepeiges fess than Sleas2na-f8 eI,igafent gaf,eS in e"phanue o2l takinu 2n the plecit 
s,552lt 2-fiuati2ns anc the 5l2gicel das ins2fgent at that time 2l as a les,ft 2o the 
tlansoel 1the inp,llenpe 2o an 2-fiuati2nb inpf,cinu s,-seI,ent e"tensi2ns 2o plecitb 
is tleatec as a tlansoel7Y

0v das enuauec in a -,siness o2l dhiph it hac ,nleas2na-f8 smaff pa5itafY 2l

Jv intencec t2 inp,l 2l -efiegec it d2,fc inp,l ce-ts -e82nc its a-ifit8 t2 le5a8v

Heltain tlansoels mace 2l 2-fiuati2ns inp,llec dith apt,af intent t2 hincelb cefa8 2l 
ceola,c plecit2ls ma8 -e ag2icec leualcfess 2o dhethel the tlansoel2l lepeigec leas2na-f8 
eI,igafent gaf,e 2l oail p2nsicelati2n o2l the tlansoel 2l 2-fiuati2nv jcciti2naff8b Zed 
/2lk anc 2thel state fads p2ntain ola,c,fent p2nge8anpe 5l2gisi2ns that ale gel8 simifal 
t2 th2se ,ncel the Cankl,5tp8 H2cev Whife oecelaf ola,c,fent p2nge8anpe fad p2gels 
tlansapti2ns that 2pp,llec ,5 t2 td2 8eals 5li2l t2 the cate 2n dhiph the -ankl,5tp8 pase 
das p2mmenpecb io state fad is a55fipa-fe man8 states hage a f2nuel f22ky-apk 5eli2cv

Biunirpant lisks t2 -e adale 2o ale the oapts that p2,fc pa,se the sep,lit8 intelest t2 
-e giedec as a 5leoelenpev xn uenelafb a sep,lit8 intelest that is ulantec in les5ept 2o 
antepecent ce-t 1ieb ce-t that 5lepeces the pleati2n 2o the sep,lit8 intelest7 2l that is 
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ulantec s,-stantiaff8 sim,ftane2,sf8 dith the inp,llenpe 2o the ce-t -einu sep,lecb -,t n2t 
5eloeptec dithin J6 ca8s 2o the pleati2n 2o the sep,lit8 intelestb d2,fc -e at lisk 2o -einu set 
asice as a 5leoelenpe iob in eithel paseb the ulant2l rfec o2l -ankl,5tp8 dithin M6 ca8s 2o the 
sep,lit8 intelest -ep2minu 5eloeptec 12l 2ne 8eal io the -enerpial8 2o the sep,lit8 intelest 
is an SinsicelS 2o the ulant2l7v xo the sep,lit8 intelest in I,esti2n is ulantec s,-stantiaff8 
p2ntem52lane2,s dith the inp,llenpe 2o the ce-t -einu sep,lec anc is 5eloeptec dithin 
J6 ca8s 2o its pleati2nb it is uenelaff8 e"em5t ol2m attapk as a 5leoelenpev

Priority of claims

Pli2lit8 uenelaff8

jss,minu that the sep,lit8 intelest is 5l25elf8 5eloeptec anc is n2t ag2icec 1eub as a 
5leoelenpe7b the sep,lec 5alt8 diff -e entitfec t2 lepeige the gaf,e 2o its intelest in the 
p2ffatelaf ,5 t2 the am2,nt 2o its sep,lec 2-fiuati2nsv The gaf,e 2o a sep,lec 5alt8(s 
intelest in its p2ffatelaf is uenelaff8 the gaf,e 2o the p2ffatelaf fess the am2,nt 2o an8 
2-fiuati2ns sep,lec -8 a sep,lit8 intelest 2l fien that is seni2l in 5li2lit8 ,ncel a55fipa-fe 
state fadv jff 5l25elf8 5eloeptec sep,lec pfaims d2,fc -e 5aic 1,5 t2 the gaf,e 2o the 
p2ffatelaf sep,linu s,ph pfaims7 5li2l t2 the 5a8ment 2o an8 ,nsep,lec pfaims 2l pfaims 
sep,lec -8 a sep,lit8 intelest that is q,ni2l in 5li2lit8 eithel ,ncel a55fipa-fe fad 2l -8 
p2ntlaptv xn acciti2nb gali2,s acministlatige anc 2thel pfaims uigen 5li2lit8 -8 fad ma8 
neec t2 -e satisrec 5li2l t2 the 5a8ment 2o an8 pfaimsv The stat,s anc 5li2lit8 2o sep,lec 
plecit2ls ale cetelminec afm2st e"pf,sigef8 -8 leoelenpe t2 a55fipa-fe n2nyins2fgenp8 
fadb anc the Cankl,5tp8 H2ce uenelaff8 c2es n2t aooept stat,s anc 5li2lit8v 3ncel the 
Cankl,5tp8 H2ceb the -ankl,5tp8 p2,lt ma8 ulant a sep,lit8 intelest dith 5li2lit8 2gel aff 
2thel sep,lit8 intelests t2 a fencel 5l2gicinu ned rnanpinu t2 the -2ll2delY h2degelb s,ph 
sep,lit8 intelests ma8 2nf8 -e ulantec io eithel the fencels -einu 5limec -8 the ned sep,lit8 
intelest p2nsentb 2l io the -ankl,5tp8 p2,lt cepices that the telms 2o the tlansapti2n 
5l2gice the fencels -einu 5limec dith aceI,ate 5l2tepti2n 9 a q,cipiaf cetelminati2n that 
the lep2gel8 2o the fencels -einu 5limec 2n the sep,lec pfaims sh2,fc n2t -e neuatigef8 
aooeptec -8 the ned rnanpinu anc sep,lit8 intelestv

OI,ita-fe s,-2lcinati2n

OI,ita-fe s,-2lcinati2n is uenelaff8 n2t an iss,e e"pe5t ,ncel s5epirp oapt 5attelnsv These 
oapts ,s,aff8 inpf,ce a fencel dith an eI,it8 2l 2thel 52siti2n that aff2ds the fencel t2 
e"elpise s2me fegef 2o p2ntl2f 2gel the -2ll2delb dith the -2ll2del ,sinu the 52siti2n t2 the 
cetliment 2o 2thel plecit2lsv The oapts s,552ltinu eI,ita-fe s,-2lcinati2n pan afs2 inpf,ce 
2thel ineI,ita-fe p2nc,pts that the -ankl,5tp8 p2,lt cetelmines ale s,)pientf8 e"tleme 
anc hage pa,sec camaue t2 the -2ll2del s,)pient t2 dallant an eI,ita-fe lemec8Y o2l 
e"am5feb dhele a p2m5etit2l 2o the -2ll2del apI,iles the f2an anc then cefi-elatef8 
2-stl,pts the le2luanisati2n 5l2pess in the h25es 2o o2lpinu the -2ll2del t2 fiI,icatev

Tleatment 2o intelplecit2l 2l s,-2lcinati2n auleements

jpI,isiti2n anc Legelauec Uinanpe $ 3Bj EGplore on Lexology

https://www.lexology.com/indepth/acquisition-and-leveraged-finance/usa?utm_source=TLR&utm_medium=pdf&utm_campaign=Acquisition+and+Leveraged+Finance+-+Edition+13


RETURN TO CONTENTS  RETURN TO SUMMARY

Bepti2n .@61a7 2o the Cankl,5tp8 H2ce s5epirpaff8 5l2gices o2l the eno2lpea-ifit8 
2o  Ss,-2lcinati2n  auleementsS  c,linu  a  -ankl,5tp8  pasev  Th,sb  intelplecit2l  anc 
s,-2lcinati2n auleements ale uenelaff8 eno2lpea-fe in -ankl,5tp8 t2 the same e"tent that 
the8 ale eno2lpea-fe ,ncel state fadv j -ankl,5tp8 p2,lt diff uenelaff8 eno2lpe the 5alties( 
auleement as t2 the 5li2lit8 2o theil les5eptige pfaims 1dhethel sep,lec 2l ,nsep,lec7v j 
-ankl,5tp8 p2,lt diff afs2 eno2lpe man8 1afth2,uh n2t aff7 2o the daigels 2o liuhts ,ncel the 
Cankl,5tp8 H2ce that q,ni2l sep,lec 5alties t85ipaff8 aulee t2 in sep2ncyfien tlansapti2nsv

Jurisdiction

The 3nitec Btates is a m,ftiyq,liscipti2naf p2,ntl8b anc the f2an auleement neecs t2 sefept 
the fad 2o a 5altip,fal 3B state 1lathel than oecelaf fad7 as the u2gelninu fadv The ph2ipe 
-8 the p2ntlapt,af 5alties 2o a 5altip,fal state(s fad t2 u2geln a p2ntlapt ma8 n2t -e uigen 
eooept io it c2es n2t -eal a leas2na-fe lefati2nshi5 dith the tlansapti2n 2l 5altiesv j oed 
statesb s,ph as Zed /2lkb 5elmit the ph2ipe 2o theil fad t2 u2geln a p2ntlapt egen in the 
a-senpe 2o an8 p2ntapts io the p2ntlapt satisres peltain c2ffal thlesh2fcsY h2degelb an2thel 
3B state ma8 n2t les5ept this ph2ipe 2o fad io fitiuatec in the 2thel 3B state in the a-senpe 
2o a leas2na-fe lefati2nshi5v

Oaph state has s2medhat ciooelent p2nsicelati2ns in cetelmininu dhethel t2 uige eooept 
t2 a ph2ipe 2o fad 12thel than the fad 2o the a55fipa-fe state7v T85ipaff8b a ph2ipe 2o fad diff 
-e uigen eooept ioN

@v the ph2sen fad has a leas2na-fe anc s,-stantiaf lefati2nshi5 anc s,)pient 
p2ntapts dith the ,ncelf8inu auleementb 2l the tlansapti2n p2ntem5fatec thele-8b 
anc the ph2sen fad has the m2st siunirpant p2ntapts dith the mattel in cis5,teY

0v a55fipati2n 2o the ph2sen fad c2es n2t gi2fate 2l p2ntlageneb n2l is p2ntlal8 2l 
2ooensige t2b a 5,-fip 2l o,ncamentaf 52fip8 2o the state 2l 2o an2thel q,liscipti2n 
dh2se fad d2,fc a55f8 in the a-senpe 2o an eooeptige ph2ipe 2o fad -8 the 5alties t2 
the ,ncelf8inu auleement 1dhiph ma8 -e an2thel 3B state 2l a o2leiun q,liscipti2n7Y

Jv the ph2sen fad das n2t inc,pec 2l 5l2p,lec -8 ola,cY anc

:v the mattel 2o fad o2l dhiph the ph2sen fad is t2 -e a55fiec has -een 5legi2,sf8 
acclessec -8 the ph2sen fadb anc the ph2sen fad ciooels ol2m the fad that d2,fc 
-e a55fiec in the a-senpe 2o the ph2sen fadv

3ncel the ’estatement 1Bep2nc7 2o H2nDipts 2o Ladb a p2,lt ma8 cepfine t2 a55f8 the fad 
2o a q,liscipti2n ph2sen -8 the 5alties t2 a p2ntlapt 1dhiph ma8 -e an2thel 3B state 2l a 
o2leiun q,liscipti2n7 dhen it is nepessal8 t2 5l2tept the o,ncamentaf 52fipies 2o the stateb 
the fad 2o dhiph d2,fc 2theldise a55f8Y anc the state has a mateliaff8 uleatel intelest 
in the cetelminati2n 2o a 5altip,fal iss,e than the state 2o the ph2sen fadv ’eualcfess 2o 
dhiph state(s fad u2gelns a sep,lit8 intelestb the 3HH p2ntains mancat2l8 ph2ipe 2o fad 
l,fes o2l 5eloepti2n anc 5li2lit8 that diff oleI,entf8 les,ft in the fad 2o a ciooelent state 
u2gelninu s2me 2l aff 2o the 5eloepti2n 2l 5li2lit8 2o an8 sep,lit8 intelestv

Acquisitions of public companies
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Aeth2cs 2o apI,isiti2n

jpI,isiti2ns 2o 5,-fip p2m5anies ale uenelaff8 app2m5fishec thl2,uh 2ne 2o td2 
meth2csv Oithel a p2nsens,af 5l2pess -8 dhiph the -2alc 2o the taluet anc the apI,ilel 
a55l2ge the apI,isiti2n anc then s2fipit a55l2gaf 2o the tlansapti2n -8 a maq2lit8 g2te 2o 
shaleh2fcels 2l thl2,uh a cilept tencel 2ooel o2l the shales o2ff2dec -8 a sI,eeEey2,t 
meluel 2o an8 lemaininu min2lit8 h2fcinus 1dhiph ma8 2l ma8 n2t -e p2nsens,af at 
fa,nph7v Whife thele ale p2nsicela-fe oecelaf leu,fat2l8 leI,ilements lefatinu t2 5,-fip 
p2m5an8 take2gels as deff as siunirpant state fads that diff aooept the stl,pt,linu 2o 
the apI,isiti2nb 2thel than the maluin leu,fati2ns menti2nec ealfielb these l,fes ale n2t 
cileptec at the rnanpinuv jpI,isiti2n rnanpinu t85ipaff8 has hiuhf8 fimitec p2nciti2nafit8 
cligen n2t -8 stat,teb -,t -8 -2th the p2m5etitige c8namips am2nu 52tentiaf -iccels anc 
the rc,pial8 c,ties 2o the -2alc t2 a55l2ge the Sm2st peltainS tlansapti2nv

zispf2s,le 2o rnanpinu telms

js 5alt 2o the 5,-fip cispf2s,le leI,ilec o2l the s2fipitati2n 2o g2tes 2n a meluel auleement 
2l the s2fipitati2n 2o shales 5,ls,ant t2 the tencel 2ooelb uenelip s2,lpes anc ,sesb dhiph 
d2,fc inpf,ce oeesb m,st -e 5l2gicecY h2degelb malket De" telms uenelaff8 c2 n2t neec t2 
-e cispf2secv T2 the e"tent the -2ll2del 2l the taluet hage 5,-fipf8 tlacec sep,litiesb the 
sep,lities l,fes that a55f8 t2 mateliaf n2ny5,-fip ino2lmati2n 1AZPx7 a55f8b anc s8ncipati2n 
5l2pesses ale uenelaff8 stl,pt,lec t2 aff2d fencels dh2 c2 n2t dish t2 lepeige AZPx t2 
hage appess 2nf8 t2 mateliafs that c2 n2t p2ntain AZPxv

Aaluin leu,fati2ns

Uinanpinu 2o apI,isiti2ns 2o 5,-fip p2m5aniesb inpf,cinu takey5ligate tlansapti2nsb pan 
2oten laise iss,es ,ncel the 3B maluin leu,fati2ns cisp,ssec a-2gev Ogen in the a-senpe 
2o a 5fecue 2o 5,-fipf8 tlacec sep,litiesb peltain tlansapti2n stl,pt,les pan pleate incilept 
sep,lit8 2gel s,ph sep,litiesv The e"istenpe 2o incilept sep,lit8 pan tliuuel the maluin 
leu,fati2n lestlipti2ns 2n the am2,nt 2o plecit that pan -e e"tencecb eithel as f2ans 2l 
ce-t sep,litiesv

Special considerations

|igen the p2m5etitige f2an engil2nmentb s2me s52ns2ls anc -2ll2dels hage 5,ls,ec a 
c,af tlapkb neu2tiatinu telms in -2th the -l2acf8 s8ncipatec f2an 1CBL7 anc 5ligate plecit 
malketsv j n,m-el 2o -2ll2dels lernanpec theil 5ligate plecit ceafs in the CBL malket 
c,e t2 f2del -2ll2dinu p2sts anc a ul2dinu n,m-el 2o CBL ceafs dele lernanpec dith 
5ligate plecit ceafs t2 e"tenc 2,t ten2lv Pligate plecit les52ncec dith f2delinu s5leacsb 
anc p2ntin,inu t2 2ooel De"i-fe telmsb s,ph as cefa8ec clad telm f2ans anc Px4 f2ansv 
zilept fencels afs2 5altnelec dith -anks t2 pleate q2int gent,les al2,nc -2th s2,lpinu 
anc o,ncinub ,ncelsp2linu the intelp2nnepti2n -etdeen the td2 t85es 2o fencelsv Th2,uh 
p2m5etiti2n has lepeigec m,ph 2o the attenti2nb the 5altnelshi5s aff2d -ankels a -l2acel 
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set 2o t22fs that pan inpf,ce 5ligate plecit as an 25ti2nv 3ftimatef8b the stlenuth in -2th 
malkets in 060: cem2nstlate the8 ale a-fe t2 p2e"ist s,ppesso,ff8v

Outlook and conclusions

Aalket sentiment heacec int2 060w p2ntin,ec t2 -e e"tlemef8 52sitige aotel the stl2nu 
5elo2lmanpe 2o the f2an malkets in 060.v Aalket 5altipi5ants entelec the 8eal h25eo,f 
that A&j”LCR g2f,me d2,fc 5ipk ,5 c,e t2 f2del antipi5atec -ase latesb -,t ,no2leseen 
ue252fitipaf lisk les,ftec in sf2del A&j”LCR aptigit8v H2ntin,ec anc eg2fginu p2m5etiti2n 
-etdeen the -l2acf8 s8ncipatec anc 5ligate plecit malkets is e"5eptecb dith s5leacs 
leDeptinu that p2m5etiti2nv xn 5ligate plecitb p2npelns al2,nc jx im5apts anc s2otdale 
e"52s,le hage fec t2 s2me sh2ltytelm stless anc lecem5ti2nsb -,t 2gelaff the -est 
asset manauels hage -een a-fe t2 ciooelentiate themsefges anc manaue lecem5ti2nsv 
The malket p2ntin,es t2 -e o2p,sec 2n telms that hage -een ,tifisec in peltain fia-ifit8 
manauement tlansapti2ns 2gel the 5ast oed 8ealsb dith c2p,mentati2n attem5tinu t2 kee5 
5ape dith c8namip anc pleatige ned fia-ifit8 manauement taptipsv xn th2se tlansapti2nsb 
-2ll2dels anc a s,-set 2o fencels hage ,tifisec the -asket pa5apit8 anc g2tinu 5l2gisi2ns 
2o gali2,s rnanpinu auleements in a mannel -2th acgelse anc ,ne"5eptec -8 a mateliaf 
52lti2n 2o the malket 5altipi5antsv C2ll2dels hage ,sec ned anc pleatige stl,pt,les t2 
accless mat,lit8 daff iss,es anc pleate fiI,icit8 ,sinu De"i-ifit8 in c2p,mentati2nb anc 
fencels in t,ln hage lenedec o2p,s 2n the 5l2gisi2ns that ena-fec themv

Endnotes

1  Section 5-1105 of the New York General Obligations Law.   � Back to section
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