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2ZQHUV��³1$72´��RSSRVH�WKH�PRWLRQ�� 6HH�,&$�2SS���(&)�1R������1$72�2SS���(&)�1R������

)RU�WKH�UHDVRQV�VWDWHG�EHORZ��WKH�*RYHUQPHQW¶V�PRWLRQ�LV�*5$17('��

%$&.*5281'�

,Q�������WKH�'HSDUWPHQW�RI�-XVWLFH�EURXJKW�DQ�DQWLWUXVW�DFWLRQ�DJDLQVW�HLJKW�FRPSDQLHV²�

3DUDPRXQW�3LFWXUHV��,QF���³3DUDPRXQW´���7ZHQWLHWK�&HQWXU\�)R[�)LOP�&RUS���³)R[´���:DUQHU�

%URWKHUV�3LFWXUHV��,QF���³:DUQHU´���/RHZ¶V�,QFRUSRUDWHG��³/RHZ¶V´���5DGLR�.HLWK�2USKHXP�

�³5.2´���8QLYHUVDO�&RUS���³8QLYHUVDO´���&ROXPELD�3LFWXUHV�&RUS���³&ROXPELD���DQG�8QLWHG�

$UWLVWV�&RUS���³8QLWHG�$UWLVWV´���FROOHFWLYHO\��³'HIHQGDQWV´�²WKDW��DW�WKH�WLPH��GRPLQDWHG�WKH�

SURGXFWLRQ�DQG�GLVWULEXWLRQ�RI�PRWLRQ�SLFWXUHV�LQ�WKH�8QLWHG�6WDWHV�� 6HH�8QLWHG�6WDWHV�Y��

3DUDPRXQW�3LFWXUHV������8�6�������������������VHH�DOVR�8QLWHG�6WDWHV�Y��/RHZ¶V�,QF�������)��

6XSS������������6�'�1�<��������� 7KH�FRPSDQLHV�IHOO�LQWR�WZR�JURXSV�� ����WKRVH�WKDW�SURGXFHG��

GLVWULEXWHG��DQG�H[KLELWHG�PRYLHV�DQG�����WKRVH�WKDW�SURGXFHG�RU�GLVWULEXWHG�ILOPV��EXW�GLG�QRW�

H[KLELW�WKHP�� 6HH�3DUDPRXQW������8�6��DW������VHH�DOVR�*RY¶W�0HP��DW��±���

)LYH�RI�WKH�'HIHQGDQWV��3DUDPRXQW��/RHZ¶V��:DUQHU��5.2��DQG�)R[��FROOHFWLYHO\��WKH�

³0DMRU�'HIHQGDQWV´��RZQHG�ODUJH�PRYLH�WKHDWHU�FLUFXLWV��LQFOXGLQJ�RYHU�VHYHQW\�SHUFHQW�RI�WKH�

EHVW�DQG�ODUJHVW�³ILUVW�UXQ´�WKHDWHUV�LQ�WKH�QLQHW\�WZR�ODUJHVW�FLWLHV�LQ�WKH�8QLWHG�6WDWHV��

3DUDPRXQW������8�6��DW������ 7KLV�PDUNHW�VWUXFWXUH�HYHQWXDOO\�OHG�WR�FRRSHUDWLRQ�DQG�FROOXVLRQ��

ZKHUHLQ�'HIHQGDQWV�HVWDEOLVKHG�D�FDUWHO�IRU�WKH�SXUSRVHV�RI�����OLPLWLQJ�WKH�ILUVW�UXQ�RI�WKHLU�

SLFWXUHV��DV�PXFK�DV�SRVVLEOH��WR�WKH�WKHDWHUV�WKDW�WKH�0DMRU�'HIHQGDQWV�RZQHG�DQG�FRQWUROOHG��

DQG�����FORVLQJ�RII�ILUVW�UXQ�WKHDWHUV�WR�WKHLU�FRPSHWLWRUV��LQGHSHQGHQW�PRWLRQ�SLFWXUH�GLVWULEXWRUV��

,G��DW����±���� ,Q�RWKHU�ZRUGV��'HIHQGDQWV�FUHDWHG�DQ�LQWULFDWH�V\VWHP�RI�VHTXHQWLDO�DQG�QRQ�

RYHUODSSLQJ�WKHDWULFDO�³UXQV´�IRU�WKHLU�ILOPV�� *RY¶W�0HP��DW��±��� 3XUVXDQW�WR�WKDW�VFKHPH��

'HIHQGDQWV�FODVVLILHG�DOO�PRYLH�WKHDWHUV�LQWR�VSHFLILF�³UXQ´�FDWHJRULHV�� ,G���VHH�DOVR�3DUDPRXQW��
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����8�6��DW�����Q��� 7KH�ILUVW�UXQ�ZDV�H[FOXVLYHO\�UHVHUYHG�ZKDW�ZHUH�WKHQ�FDOOHG�ILUVW�UXQ�

WKHDWHUV�� *RY¶W�0HP��DW��±�� �7KLV�ZDV�WKH�KLJKHVW�SULFHG�DQG�PRVW�SURILWDEOH�³UXQ´�EHFDXVH�

PRVW�PRYLHJRHUV�VDZ�PRYLHV�ZLWKLQ�D�IHZ�ZHHNV�RI�UHOHDVH�� ,G� �'HIHQGDQWV�DJUHHG�WR�GHVLJQDWH�

DOPRVW�DOO�RI�WKH�WKHDWHUV�WKDW�0DMRU�'HIHQGDQWV�RZQHG�DQG�FRQWUROOHG�DV�ILUVW�UXQ�� ,G��DW����

$IWHU�WKH�ILUVW�UXQ�HQGHG��'HIHQGDQWV�GLVWULEXWHG�WKHLU�PRYLHV�WR�GLVFRXQW�SULFHG�WKHDWHUV�LQ�WKH�

VHFRQG�UXQ�PDUNHW��DQG�DIWHU�WKH�VHFRQG�UXQ��WR�D�PRUH�GLVFRXQWHG�WKLUG��IRXUWK��RU�ODWHU�WKHDWULFDO�

UXQ�� ,G� �'HIHQGDQWV�DJUHHG�WR�UHOHJDWH�PRVW�LQGHSHQGHQW�WKHDWHUV�WR�WKH�ODWHU�DQG�OHVV�SURILWDEOH�

UXQV�� ,G��

$W�WULDO��WKH�GLVWULFW�FRXUW�IRXQG�WKDW�'HIHQGDQWV�KDG�����PRQRSRO\�SRZHU�LQ�WKH�

GLVWULEXWLRQ�PDUNHW�IRU�ILUVW�UXQ�PRWLRQ�SLFWXUHV��DQG�����HQJDJHG�LQ�D�FRQVSLUDF\�WR�IL[�OLFHQVLQJ�

SUDFWLFHV��LQFOXGLQJ�DGPLVVLRQ�SULFHV��UXQ�FDWHJRULHV��DQG�³FOHDUDQFHV´�IRU�VXEVWDQWLDOO\�DOO�

WKHDWHUV�ORFDWHG�LQ�WKH�8QLWHG�6WDWHV�� 3DUDPRXQW������8�6��DW����±����8QLWHG�6WDWHV�Y��

3DUDPRXQW�3LFWXUHV�����)��6XSS�����������������6�'�1�<���������³>:@H�KDYH�IRXQG�WKDW�D�

FRQVSLUDF\�KDV�EHHQ�PDLQWDLQHG�WKURXJK�SULFH�IL[LQJ��UXQV�DQG�FOHDUDQFHV��LQGXFHG�E\�YHUWLFDO�

LQWHJUDWLRQ�´�DQG�WKDW�³WKLV�FRQVSLUDF\�UHVXOWHG�LQ�WKH�H[HUFLVH�RI�PRQRSRO\�SRZHU´���VHH�DOVR�

/RHZ¶V�,QF�������)��6XSS��DW������³7KH�SURRI�DW�WULDO�HVWDEOLVKHG�WKDW�WKH�ILYH�>0DMRU�'HIHQGDQWV@�

KDG��LQWHU�DOLD��HQJDJHG�LQ�D�µKRUL]RQWDO¶�FRQVSLUDF\�WR�PRQRSROL]H�WKH�H[KLELWLRQ�EXVLQHVV�E\�

IRUHFORVLQJ�LQGHSHQGHQW�H[KLELWRUV�IURP�DFFHVV�WR�ILUVW�UXQ�ILOPV��DQG�WKH�>RWKHU�'HIHQGDQWV@�

DFTXLHVFHG�LQ�WKDW�VFKHPH�´���

7KH�6XSUHPH�&RXUW�DIILUPHG�WKH�GLVWULFW�FRXUW¶V�ILQGLQJ�WKDW�'HIHQGDQWV�ZHUH�OLDEOH�XQGHU�

WKH�6KHUPDQ�$FW��DQG�UHPDQGHG�WKH�PDWWHU�WR�WKH�GLVWULFW�FRXUW�WR�IDVKLRQ�UHOLHI�WKDW�ZRXOG�

³XSURRW�DOO�SDUWV�RI�>WKH@�LOOHJDO�VFKHPH²WKH�YDOLG�DV�ZHOO�DV�WKH�LQYDOLG²LQ�RUGHU�WR�ULG�WKH�
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WUDGH�RU�FRPPHUFH�RI�DOO�WDLQW�RI�WKH�FRQVSLUDF\´�DQG�XQGR�³ZKDW�WKH�FRQVSLUDF\�DFKLHYHG�´�

3DUDPRXQW������8�6��DW�����������VHH�LG��DW����±����

2Q�UHPDQG��WKH�8QLWHG�6WDWHV�DQG�HDFK�'HIHQGDQW�HQWHUHG�LQWR�VHSDUDWH�GHFUHHV��QRZ�

NQRZQ�DV�WKH�3DUDPRXQW�'HFUHHV��WR�UHPHG\�WKH�FRPSHWLWLYH�KDUPV�� 7KH�'HFUHHV�UHTXLUHG�WKH�

0DMRU�'HIHQGDQWV�WR�VHOO�WKHLU�WKHDWHUV�WR�QHZ�LQGHSHQGHQW�FRPSDQLHV�� 6HH�*RY¶W�0HP��DW�����

)RU�WKH�0DMRU�'HIHQGDQWV��WKH�'HFUHHV�DSSOLHG�HTXDOO\�WR�WKH�GLVWULEXWLRQ�FRPSDQLHV�DQG�WKH�QHZ�

FRPSDQLHV�VHW�XS�WR�RZQ�DQG�RSHUDWH�HDFK�RI�WKHLU�PRYLH�WKHDWHU�FLUFXLWV�� ,G�� 7KH�:DUQHU��)R[��

DQG�/RHZ¶V�GHFUHHV�DOVR�SURKLELWHG�WKHLU�GLVWULEXWLRQ�FRPSDQLHV�IURP�DFTXLULQJ�DQ\�WKHDWHUV�

XQOHVV�WKH�GLVWULFW�FRXUW�IRXQG�WKDW�VXFK�DFTXLVLWLRQV�ZRXOG�QRW�XQUHDVRQDEO\�UHVWUDLQ�

FRPSHWLWLRQ�� ,G�� %HFDXVH�WKH\�ZHUH�HQWHUHG�HDUOLHU��WKH�5.2�DQG�3DUDPRXQW�GHFUHHV�GLG�QRW�

FRQWDLQ�WKDW�UHVWULFWLRQ�� ,G�� 5.2�DQG�3DUDPRXQW��OLNH�8QLYHUVDO��&ROXPELD��DQG�8QLWHG�$UWLVWV��

KDYH�DOZD\V�EHHQ�IUHH�WR�DFTXLUH�WKHDWHUV�ZLWKRXW�FRXUW�DSSURYDO�� ,G��DW���±����

,Q�DGGLWLRQ�WR�WKH�WKHDWHU�GLYHVWLWXUH�UHTXLUHPHQWV��WKH�'HFUHHV�UHVWULFWHG�WKH�ZD\V�LQ�

ZKLFK�DOO�'HIHQGDQWV�FRXOG�OLFHQVH�DQG�GLVWULEXWH�PRYLHV�WR�WKHDWHUV�� 6SHFLILFDOO\��WKH�'HFUHHV�

EDUUHG�HDFK�'HIHQGDQW�IURP�HQJDJLQJ�LQ�WKH�IROORZLQJ�SUDFWLFHV��

5HVDOH�SULFH�PDLQWHQDQFH�±�VHWWLQJ�PLQLPXP�PRYLH�WLFNHW�SULFHV��VHFWLRQ�,,��SDUDJUDSK���
DQG�VHFWLRQ�,,,��SDUDJUDSK���RI�WKH�:DUQHU�GHFUHH���
8QUHDVRQDEOH�FOHDUDQFHV�±�JUDQWLQJ�H[FOXVLYH�ILOP�OLFHQVHV�IRU�RYHUO\�EURDG�JHRJUDSKLF�
DUHDV��VHFWLRQ�,,��SDUDJUDSKV�������DQG���DQG�VHFWLRQ�,,,��SDUDJUDSKV�������DQG���RI�WKH�
:DUQHU�GHFUHH���
%ORFN�ERRNLQJ�±�EXQGOLQJ�PXOWLSOH�ILOPV�LQ�RQH�WKHDWULFDO�OLFHQVH��VHFWLRQ�,,��SDUDJUDSK���
DQG�VHFWLRQ�,,,��SDUDJUDSK���RI�WKH�:DUQHU�GHFUHH���DQG�
&LUFXLW�GHDOLQJ�±�OLFHQVLQJ�D�ILOP�WR�DOO�WKHDWHUV�XQGHU�FRPPRQ�RZQHUVKLS�RU�FRQWURO�
LQVWHDG�RI�WKHDWHU�E\�WKHDWHU��VHFWLRQ�,,��SDUDJUDSKV���DQG���DQG�VHFWLRQ�,,,��SDUDJUDSKV���
DQG���RI�WKH�:DUQHU�GHFUHH���

,G��DW�����

,Q�������WKH�$QWLWUXVW�'LYLVLRQ�DQQRXQFHG�DQ�LQLWLDWLYH�WR�UHYLHZ��DQG�ZKHUH�DSSURSULDWH��

WHUPLQDWH�RU�PRGLI\�³OHJDF\�DQWLWUXVW�MXGJPHQWV�WKDW�QR�ORQJHU�SURWHFW�FRPSHWLWLRQ´�EHFDXVH�RI�
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³FKDQJHV�LQ�LQGXVWU\�FRQGLWLRQV��FKDQJHV�LQ�HFRQRPLFV��FKDQJHV�LQ�ODZ��RU�IRU�RWKHU�UHDVRQV�´�

6HH�8�6��'HSDUWPHQW�RI�-XVWLFH�3UHVV�5HOHDVH��'HSDUWPHQW�RI�-XVWLFH�$QQRXQFHV�,QLWLDWLYH�WR�

7HUPLQDWH�³/HJDF\´�$QWLWUXVW�-XGJPHQWV��$SU�������������

KWWSV���ZZZ�MXVWLFH�JRY�RSD�SU�GHSDUWPHQW�MXVWLFH�DQQRXQFHV�LQLWLDWLYH�WHUPLQDWH�OHJDF\�

DQWLWUXVW�MXGJPHQWV��

7KH�*RYHUQPHQW¶V�UHYLHZ�RI�WKH�'HFUHHV�LQFOXGHG�D����GD\�QRWLFH�DQG�SXEOLF�FRPPHQW�

SHULRG�� *RY¶W�0HP��DW��±��� ,W�UHFHLYHG�RYHU�HLJKW\�FRPPHQWV��PDQ\�RI�ZKLFK�RSSRVH�

WHUPLQDWLRQ�RI�WKH�'HFUHHV�� ,G��DW���� 7KH�*RYHUQPHQW�QRZ�PRYHV�WR�WHUPLQDWH�WKH�'HFUHHV��

HIIHFWLYH�LPPHGLDWHO\��DQG��LQ�UHVSRQVH�WR�WKH�FRPPHQWV�UHFHLYHG��SURSRVHV�WR�DGG�D�WZR�\HDU�

VXQVHW�SHULRG�WR�WKH�'HFUHHV¶�EORFN�ERRNLQJ�DQG�FLUFXLW�GHDOLQJ�SURYLVLRQV�WR�SURYLGH�D�WUDQVLWLRQ�

SHULRG�WR�PLQLPL]H�PDUNHW�GLVUXSWLRQ�� ,G��DW��±���

',6&866,21�

,�� 6WDQGDUG�RI�5HYLHZ�

8QGHU�5XOHV����E�����DQG����E�����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��RQ�³PRWLRQ�

DQG�MXVW�WHUPV��WKH�FRXUW�PD\�UHOLHYH�D�SDUW\�������IURP�D�ILQDO�MXGJPHQW�>ZKHQ@�������DSSO\LQJ�LW�

SURVSHFWLYHO\�LV�QR�ORQJHU�HTXLWDEOH��RU�DQ\�RWKHU�UHDVRQ�WKDW�MXVWLILHV�UHOLHI�´� )HG��5��&LY��3��

���E��� (DFK�RI�WKH�'HFUHHV�SURYLGHV�WKDW�WKLV�&RXUW�UHWDLQV�MXULVGLFWLRQ�WR�HQDEOH�³DQ\�RI�WKH�

SDUWLHV�������DQG�QR�RWKHUV��WR�DSSO\�WR�WKH�&RXUW�DW�DQ\�WLPH�IRU�DQ\�VXFK�IXUWKHU�RUGHU�������DV�PD\�

EH�QHFHVVDU\�RU�DSSURSULDWH�IRU�WKH�FRQVWUXFWLRQ��PRGLILFDWLRQ��RU�FDUU\LQJ�RXW�RI�WKH�VDPH��������RU�

IRU�RWKHU�RU�IXUWKHU�UHOLHI�´� 6HH��H�J���/RHZ¶V�,QF��'HFUHH���������7UDGH�&DV���&&+�����������

�6�'�1�<��)HE�����������DW�6HFWLRQ�;��(&)�1R������DW�����

³:KHUH��DV�KHUH��WKH�8QLWHG�6WDWHV�FRQVHQWV�WR�WKH�SURSRVHG�WHUPLQDWLRQ�RI�WKH�MXGJPHQW�

LQ�D�*RYHUQPHQW�DQWLWUXVW�FDVH��WKH�LVVXH�EHIRUH�WKH�&RXUW�LV�ZKHWKHU�WHUPLQDWLRQ�RI�WKH�MXGJPHQW�
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LV�µLQ�WKH�SXEOLF�LQWHUHVW�¶´� /RHZ¶V�,QF�������)��6XSS��DW������LQWHUQDO�TXRWDWLRQ�PDUNV�DQG�

FLWDWLRQV�RPLWWHG���WHUPLQDWLQJ�'HFUHH�LQ������DV�WR�/RHZ¶V��RQ�*RYHUQPHQW�FRQVHQW���VHH�DOVR�

8QLWHG�6WDWHV�Y��,QW¶O�%XV��0DFKLQHV�&RUS�������)��G������������G�&LU���������³%\�VWDWXWH�������WKH�

FRXUW�PD\�DSSURYH�DQ�DQWLWUXVW�FRQVHQW�GHFUHH�RQO\�XSRQ�ILQGLQJ�WKDW�LW�LV�µLQ�WKH�SXEOLF�

LQWHUHVW>�@¶�� $OWKRXJK�WKH�7XQQH\�$FW��E\�LWV�WHUPV��DSSOLHV�RQO\�WR�WKH�DSSURYDO�RI�FRQVHQW�

GHFUHHV��ZH�KDYH�KHOG�WKDW�WHUPLQDWLRQ�DOVR�UHTXLUHV�MXGLFLDO�VXSHUYLVLRQ²DQG�µFRQVLGHU>DWLRQ�RI@�

WKH�SXEOLF�LQWHUHVW¶²DV�D�FRUROODU\�WR�WKH�7XQQH\�$FW�´��TXRWLQJ�8QLWHG�6WDWHV�Y��$P��&\DQDPLG�

&R�������)��G������������G�&LU�����������

7KH�GLVWULFW�FRXUW¶V�³µSXEOLF�LQWHUHVW¶�GHWHUPLQDWLRQ�PXVW�EH�EDVHG�RQ�WKH�VDPH�DQDO\VLV�

WKDW�LW�ZRXOG�XVH�WR�HYDOXDWH�WKH�XQGHUO\LQJ�YLRODWLRQ�´� 8QLWHG�6WDWHV�Y��,QW¶O�%XV��0DFKLQHV�

&RUS�������)��G������������G�&LU��������� 7KDW�HYDOXDWLRQ�³LV�QHFHVVDULO\�IRUZDUG�ORRNLQJ�DQG�

SUREDELOLVWLF�������IRFXVHG�RQ�WKH�OLNHOLKRRG�RI�D�SRWHQWLDO�IXWXUH�YLRODWLRQ��UDWKHU�WKDQ�WKH�PHUH�

SRVVLELOLW\�RI�D�YLRODWLRQ�´� ,G��DW����±����

³7KH�6XSUHPH�&RXUW�KDV�KHOG�WKDW�ZKHUH�WKH�ZRUGV�µSXEOLF�LQWHUHVW¶�DSSHDU�LQ�IHGHUDO�

VWDWXWHV�GHVLJQHG�WR�UHJXODWH�SXEOLF�VHFWRU�EHKDYLRU��WKH\�µWDNH�PHDQLQJ�IURP�WKH�SXUSRVHV�RI�WKH�

UHJXODWRU\�OHJLVODWLRQ�¶´� /RHZ¶V�,QF�������)��6XSS��DW������TXRWLQJ�1$$&3�Y��)3&������8�6��

������������������ 7KH�DQWLWUXVW�ODZV��WKH�³UHJXODWRU\�OHJLVODWLRQ´�LQYROYHG�KHUH��³ZHUH�HQDFWHG�

IRU�WKH�SURWHFWLRQ�RI�FRPSHWLWLRQ��QRW�FRPSHWLWRUV�´� %UXQVZLFN�&RUS��Y��3XHEOR�%RZO�2�0DW��

,QF�������8�6�������������������LQWHUQDO�TXRWDWLRQ�PDUNV�DQG�FLWDWLRQ�RPLWWHG���VHH�DOVR�8QLWHG�

6WDWHV�Y��3HQQ�2OLQ�&KHPLFDO�&R�������8�6�������������������

³>7@KH�'HSDUWPHQW�RI�-XVWLFH�KDV�EURDG�GLVFUHWLRQ�LQ�FRQWUROOLQJ�JRYHUQPHQW�DQWLWUXVW�

OLWLJDWLRQ�´� /RHZ¶V�,QF�������)��6XSS��DW������FLWLQJ�6DP�)R[�3XEOLVKLQJ�&R��Y��8QLWHG�6WDWHV��

����8�6�������������������� ³>7@KH�&RXUW��LQ�PDNLQJ�LWV�SXEOLF�LQWHUHVW�ILQGLQJ��
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VKRXOG�������FDUHIXOO\�FRQVLGHU�WKH�H[SODQDWLRQV�RI�WKH�JRYHUQPHQW�������DQG�LWV�UHVSRQVHV�WR�

FRPPHQWV�LQ�RUGHU�WR�GHWHUPLQH�ZKHWKHU�WKRVH�H[SODQDWLRQV�DUH�UHDVRQDEOH�XQGHU�WKH�

FLUFXPVWDQFHV�´� ,G���FLWDWLRQ�RPLWWHG���

,,�� $QDO\VLV�

$�� :KHWKHU�7HUPLQDWLRQ�LV�LQ�WKH�3XEOLF�,QWHUHVW�

7KH�*RYHUQPHQW�KDV�FRQFOXGHG�WKDW�WHUPLQDWLQJ�WKH�'HFUHHV�ZRXOG�EH�LQ�WKH�SXEOLF�

LQWHUHVW�IRU�IRXU�UHDVRQV�� )LUVW��WKH�'HFUHHV�DFKLHYHG�WKH�6XSUHPH�&RXUW¶V�UHPHGLDO�PDQGDWH�WR�

WKLV�&RXUW�� WKH\�³XSURRW>HG@´�DQG�HQGHG�'HIHQGDQWV¶�LOOHJDO�FRQVSLUDF\�DQG��DORQJ�ZLWK�WKH�

SDVVDJH�RI�WLPH��³ULG´�WKH�LQGXVWU\�RI�³DOO�WDLQW�RI�WKH�FRQVSLUDF\�´�³XQGRLQJ�ZKDW�WKH�FRQVSLUDF\�

DFKLHYHG�´� 3DUDPRXQW������8�6��DW�����������VHH�*RY¶W�0HP��DW����� 6HFRQG��FKDQJHV�LQ�WKH�

PRWLRQ�SLFWXUH�LQGXVWU\�RYHU�WKH�ODVW�VHYHQW\�\HDUV�KDYH�PDGH�LW�XQOLNHO\�WKDW�WKH�UHPDLQLQJ�

'HIHQGDQWV�FRXOG�RU�ZRXOG�UHLQVWDWH�WKHLU�FDUWHO�WR�PRQRSROL]H�WKH�PRWLRQ�SLFWXUH�GLVWULEXWLRQ�

DQG�WKHDWHU�PDUNHWV�� ,G� �7KLUG��DQWLWUXVW�FDVH�ODZ�KDV�HYROYHG�WR�XQGHUPLQH�WKH�'HFUHHV¶�

RQJRLQJ�UHJXODWRU\�SURYLVLRQV�� ,G� �$OWKRXJK�WKH�'HFUHHV�EDU�YHUWLFDO�OLFHQVLQJ�SUDFWLFHV�DV�SHU�

VH�LOOHJDO��XQGHU�FXUUHQW�6XSUHPH�&RXUW�SUHFHGHQW��FRXUWV�MXGJH�VXFK�FRQGXFW�XQGHU�WKH�IDFW�

VSHFLILF�³UXOH�RI�UHDVRQ´�VWDQGDUG�� ,G� �)LQDOO\��'HIHQGDQWV�UHPDLQ�VXEMHFW�WR�OLDELOLW\�XQGHU�WKH�

DQWLWUXVW�ODZV�� $EVHQW�WKH�'HFUHHV��WKH�6KHUPDQ�$FW�ZRXOG�FRQWLQXH�WR�SURYLGH�HIIHFWLYH�

GHWHUUHQFH�DJDLQVW�DQ\�LQGXVWU\�ZLGH�DWWHPSWV�WR�UH�HVWDEOLVK�D�FDUWHO�WR�PRQRSROL]H�WKH�ILOP�

GLVWULEXWLRQ�DQG�H[KLELWLRQ�PDUNHWV�� ,G��

7KH�&RXUW�QRZ�DVVHVVHV�ZKHWKHU�WKH�*RYHUQPHQW�³KDV�RIIHUHG�D�UHDVRQDEOH�DQG�

SHUVXDVLYH�H[SODQDWLRQ�RI�ZK\�WKH�WHUPLQDWLRQ�RI�WKH�>'HFUHHV@�������ZRXOG�VHUYH�WKH�SXEOLF�

LQWHUHVW�LQ�IUHH�DQG�XQIHWWHUHG�FRPSHWLWLRQ�´� /RHZ¶V������)��6XSS��DW������VHH�DOVR�1��3DF��5\��

&R��Y��8QLWHG�6WDWHV������8�6���������������³7KH�6KHUPDQ�$FW�ZDV�GHVLJQHG�WR�EH�D�
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FRPSUHKHQVLYH�FKDUWHU�RI�HFRQRPLF�OLEHUW\�DLPHG�DW�SUHVHUYLQJ�IUHH�DQG�XQIHWWHUHG�FRPSHWLWLRQ�

DV�WKH�UXOH�RI�WUDGH�´����

��� 1HFHVVLW\�RI�WKH�'HFUHHV�

7KH�*RYHUQPHQW�DUJXHV�WKDW��DIWHU�VHYHQW\�\HDUV��WKH�'HFUHHV�DUH�QR�ORQJHU�QHFHVVDU\��

7KH�JUDYDPHQ�RI�WKH�3DUDPRXQW�FDVH�ZDV�D�ORQJ�VWDQGLQJ�KRUL]RQWDO�FRQVSLUDF\�DPRQJ�

'HIHQGDQWV�WR�PRQRSROL]H�WKH�ILUVW�UXQ�PRWLRQ�SLFWXUH�WKHDWHU�PDUNHW�� &ULWLFDO�WR�WKLV�LOOHJDO�

FDUWHO�ZDV�WKDW�����'HIHQGDQWV�FROOHFWLYHO\�KDG�PRQRSRO\�SRZHU�LQ�WKH�GLVWULEXWLRQ�PDUNHW�IRU�

ILUVW�UXQ�ILOPV��DQG�����WKH�0DMRU�'HIHQGDQWV�DOVR�RZQHG�WKH�EHVW�³ILUVW�UXQ´�WKHDWHUV�LQ�WKH�PRVW�

LPSRUWDQW�JHRJUDSKLF�ORFDWLRQV�� 7KLV�PDUNHW�VWUXFWXUH�OHG�WR�FROOXVLRQ�WKDW�IRUHFORVHG�

LQGHSHQGHQW�GLVWULEXWRUV�IURP�VXIILFLHQW�DFFHVV�WR�WKH�ILUVW�UXQ�WKHDWHU�PDUNHW��

7KH�'HFUHHV�SXW�DQ�HQG�WR�'HIHQGDQWV¶�FROOXVLRQ�DQG�FDUWHO�DQG��LQ�WKHLU�DEVHQFH��WKH�

PDUNHW�ORQJ�DJR�UHVHW�WR�FRPSHWLWLYH�FRQGLWLRQV�� %RWK�WKH�PDUNHW�VWUXFWXUH�DQG�GLVWULEXWLRQ�

V\VWHP�WKDW�IDFLOLWDWHG�WKDW�FROOXVLRQ�DUH�QR�ORQJHU�WKH�VDPH�� $V�WKH�&RXUW�H[SODLQV�EHORZ��

VHYHQW\�\HDUV�RI�WHFKQRORJLFDO�LQQRYDWLRQ��QHZ�FRPSHWLWRUV�DQG�EXVLQHVV�PRGHOV��DQG�VKLIWLQJ�

FRQVXPHU�GHPDQG�KDYH�IXQGDPHQWDOO\�FKDQJHG�WKH�LQGXVWU\�� $V�DQRWKHU�FRXUW�LQ�WKLV�GLVWULFW�

SUHYLRXVO\�VWDWHG�LQ�JUDQWLQJ�D�PRWLRQ�WR�WHUPLQDWH�DQ�DQWLWUXVW�MXGJPHQW�� ³,Q�YLHZ�RI�WKH�

FKDQJHG�HQYLURQPHQW�LQ�ZKLFK�WKH�>I@LQDO�>M@XGJPHQW�QRZ�RSHUDWHV��WKHUH�LV�QR�SHUVXDVLYH�UHDVRQ�

IRU�PDLQWDLQLQJ�LW�DQG�LPSRVLQJ�XSRQ�WKH�GHIHQGDQWV�D�GHFUHH�ZKLFK�QR�ORQJHU�FRPSRUWV�ZLWK�WKH�

FXUUHQW�VWDWH�RI�WKH�PDUNHW�´� 8QLWHG�6WDWHV�Y��&ROXPELD�$UWLVWV�0JPW���,QF�������)��6XSS�������

�����6�'�1�<���������

��� &KDQJHV�WR�WKH�0RWLRQ�3LFWXUH�,QGXVWU\�

,Q�WKH�VHYHQW\�\HDUV�VLQFH�WKH�'HFUHHV�ZHUH�HQWHUHG��WKH�PRWLRQ�SLFWXUH�LQGXVWU\�KDV�VHHQ�

VLJQLILFDQW�FKDQJHV�� )LUVW��WKH�'HFUHHV�IRUFHG�WKH�0DMRU�'HIHQGDQWV�WR�VHSDUDWH�WKHLU�GLVWULEXWLRQ�

��7KH�7XQQH\�$FW�GRHV�QRW�UHTXLUH�D�FRXUW�WR�FRQGXFW�DQ�HYLGHQWLDU\�KHDULQJ������8�6�&�������H������

%��



DQG�WKHDWHU�RSHUDWLRQV��WRGD\��QRQH�RI�WKHP�RZQ�DQ�DSSUHFLDEOH�SHUFHQWDJH�RI�WKH�QDWLRQ¶V�PRYLH�

WKHDWHUV�� *RY¶W�0HP��DW����� ,Q�IDFW��QR�PRYLH�GLVWULEXWRU�RZQV�D�PDMRU�WKHDWHU�� ,G�� 6HFRQG��

DOWKRXJK�WKH�'HFUHHV�FRQFHUQHG�ILUVW�UXQ�PRWLRQ�SLFWXUH�WKHDWHU�PDUNHWV��ILOPV�WRGD\�DUH�EURDGO\�

UHOHDVHG�LQ�VLQJOH�WKHDWULFDO�UXQV�� ,G�� ,Q�WKH�����V�DQG���V��WKH�RQO\�ZD\�WKDW�WKH�SXEOLF�FRXOG�

YLHZ�D�PRWLRQ�SLFWXUH�ZDV�LQ�D�VLQJOH�VFUHHQ�PRYLH�WKHDWHU�� 0XOWLSOH[HV��EURDGFDVW�DQG�FDEOH�

WHOHYLVLRQ��'9'V��DQG�WKH�LQWHUQHW�GLG�QRW�H[LVW�� 7KH�VLQJOHV�FUHHQ��WKHDWHU�RQO\�GLVWULEXWLRQ�

PDUNHW�SURYLGHG�'HIHQGDQWV�ZLWK�WKH�LQFHQWLYH�DQG�DELOLW\�WR�OLPLW�WKH�ILUVW�UXQ�GLVWULEXWLRQ�RI�

WKHLU�ILOPV�WR�D�VHOHFW�JURXS�RI�RZQHG�RU�FRQWUROOHG�WKHDWHUV�LQ�RUGHU�WR�PD[LPL]H�WKHLU�SURILWV��

DQG�WR�UHOHJDWH�LQGHSHQGHQW�WKHDWHUV�WR�VXEVHTXHQW�OHVV�SURILWDEOH�UXQV�� ,G��DW���±����

7RGD\��VXEVHTXHQW�WKHDWULFDO�UXQV��DV�ZHOO�DV�VXEVHTXHQW�UXQ�WKHDWHUV��QR�ORQJHU�H[LVW�LQ�

DQ\�PHDQLQJIXO�ZD\�� ,G��DW����� 5DWKHU��PDMRU�ILOPV�DUH�UHOHDVHG�EURDGO\�WR�WKRXVDQGV�RI�PXOWL�

VFUHHQ�WKHDWHUV�DW�WKH�VDPH�WLPH�LQ�D�VLQJOH�WKHDWULFDO�UXQ�� 7KLV�PDWHULDO�FKDQJH�LQ�PRWLRQ�SLFWXUH�

GLVWULEXWLRQ�ZDV�DSSDUHQW�LQ�������ZKHQ�WKH�6HFRQG�&LUFXLW�QRWHG�WKDW��DPRQJ�RWKHU�FKDQJHV�WR�

WKLV�LQGXVWU\��

WKH�GHYHORSPHQW�RI�QDWLRQDO�WHOHYLVLRQ�DGYHUWLVLQJ�������FKDQJHG�WKH�EXVLQHVV�
UHDOLWLHV�RI�WKH�LQGXVWU\�VR�WKDW�PRYLH�SURGXFHUV�DQG�GLVWULEXWRUV�KDYH�HYHU\�
LQFHQWLYH�WR�GLVVHPLQDWH�WKHLU�SURGXFWV�DV�TXLFNO\��DQG�DV�ZLGHO\��DV�SRVVLEOH��
0DQ\�PRUH�H[KLELWRUV�H[KLELW�RQ�PDQ\�PRUH�VFUHHQV�WKDQ�ZDV�WKH�FDVH�ZKHQ�WKH�
FRQVHQW�MXGJPHQWV�ZHUH�HQWHUHG�LQWR��

8QLWHG�6WDWHV�Y��/RHZ¶V�,QF�������)��G����������G�&LU���������

0RUHRYHU��DV�LQWHUQHW�PRYLH�VWUHDPLQJ�VHUYLFHV�SUROLIHUDWH��ILOP�GLVWULEXWRUV�KDYH�EHFRPH�

OHVV�UHOLDQW�RQ�WKHDWULFDO�GLVWULEXWLRQ�� 6HH�%URRNV�%DUQHV��7KH�6WUHDPLQJ�(UD�+DV�)LQDOO\�

$UULYHG�� (YHU\WKLQJ�,V�$ERXW�WR�&KDQJH��1HZ�<RUN�7LPHV��1RY�������������

KWWSV���ZZZ�Q\WLPHV�FRP������������EXVLQHVV�PHGLD�VWUHDPLQJ�KROO\ZRRG�UHYROXWLRQ�KWPO�

�GLVFXVVLQJ�WKH�DGYHQW�DQG�ULVH�RI�LQWHUQHW�PRYLH�VWUHDPLQJ�VHUYLFHV����)RU�H[DPSOH��VRPH�

%��



LQGHSHQGHQW�GLVWULEXWRUV��UHO\LQJ�RQ�VXEVFULSWLRQ��LQVWHDG�RI�ER[�RIILFH�UHYHQXHV��FXUUHQWO\�

UHOHDVH�PRYLHV�WR�WKHDWHUV�ZLWK�HLWKHU�OLPLWHG�WKHDWULFDO�UXQV�RU�RQ�WKH�VDPH�GD\�DV�LQWHUQHW�PRYLH�

VWUHDPLQJ�VHUYLFHV�� 1HWIOL[��ZKLFK�SODQV�WR�UHOHDVH�RYHU�ILIW\�PRYLHV�WKLV�\HDU��³PRVWO\�E\SDVVHV�

WKHDWHUV�´� %URRNV�%DUQHV��1HWIOL[¶V�0RYLH�%OLW]�7DNHV�$LP�DW�+ROO\ZRRG¶V�+HDUW��1HZ�<RUN�

7LPHV��'HF�������������KWWSV���ZZZ�Q\WLPHV�FRP������������EXVLQHVV�PHGLD�QHWIOL[�PRYLHV�

KROO\ZRRG�KWPO��VHH�*RY¶W�0HP��DW�����

7KH�FRPSHWLWRUV�KDYH�DOVR�FKDQJHG�VLQFH�WKH�DGYHQW�RI�WKH�'HFUHHV�� ,G��DW���±���� 0DQ\�

RI�WKH�RULJLQDO�GHIHQGDQWV�DUH�QR�ORQJHU�LQ�EXVLQHVV��LQFOXGLQJ�WKH�5.2�ILOP�GLVWULEXWLRQ�

FRPSDQ\��DQG�DOO�RI�WKH�/RHZ¶V��3DUDPRXQW��5.2��:DUQHU��DQG�)R[�WKHDWHU�FRPSDQLHV�WKDW�ZHUH�

FUHDWHG�DV�D�UHVXOW�RI�WKH�'HFUHHV¶�GLYHVWLWXUH�SURYLVLRQV�� ,G� �2WKHUV�GLVWULEXWH�IDU�IHZHU�ILOPV��

)RU�H[DPSOH��0*0��RQH�RI�WKH�ODUJHVW�PRWLRQ�SLFWXUH�VWXGLRV�LQ�WKH�����V�DQG���V��GLVWULEXWHG�

���PRYLHV�LQ�������LQFOXGLQJ�*RQH�ZLWK�WKH�:LQG��7KH�:L]DUG�RI�2]��DQG�,W¶V�D�:RQGHUIXO�/LIH��

EXW�RQO\�WKUHH�ILOPV�LQ������� ,G��

0RWLRQ�SLFWXUH�GLVWULEXWRUV�WKDW�DUH�QRW�VXEMHFW�WR�WKH�'HFUHHV�KDYH�HQWHUHG�WKH�PDUNHW�

VLQFH�WKH�����V²PRVW�VLJQLILFDQWO\��7KH�:DOW�'LVQH\�&RPSDQ\��WKH�OHDGLQJ�PRYLH�GLVWULEXWRU�LQ�

�����ZLWK�DERXW����ELOOLRQ�LQ�GRPHVWLF�ER[�RIILFH�UHYHQXHV�� 6HH�LG��DW����� 2WKHU�PRWLRQ�SLFWXUH�

GLVWULEXWRUV�QRW�VXEMHFW�WR�WKH�'HFUHHV�LQFOXGH�/LRQVJDWH�����ILOPV�UHOHDVHG�LQ��������)RFXV�

)HDWXUHV�����ILOPV���5RDGVLGH�$WWUDFWLRQV�����ILOPV���DQG�67;�(QWHUWDLQPHQW�����ILOPV��� 6HH�LG��

1RQH�RI�WKH�LQWHUQHW�VWUHDPLQJ�FRPSDQLHV²1HWIOL[��$PD]RQ��$SSOH�DQG�RWKHUV²WKDW�SURGXFH�

DQG�GLVWULEXWH�PRYLHV�DUH�VXEMHFW�WR�WKH�'HFUHHV�� 7KXV��WKH�UHPDLQLQJ�'HIHQGDQWV�DUH�VXEMHFW�WR�

OHJDO�FRQVWUDLQWV�WKDW�GR�QRW�DSSO\�WR�WKHLU�FRPSHWLWRUV��

$PLFL�DUJXH�WKDW�DOWKRXJK�WKH�'HFUHHV�DSSO\�RQO\�WR�'HIHQGDQWV��³WKH�VWDNHV�RI�WKLV�

GHUHJXODWRU\�HIIRUW�H[WHQG´�EH\RQG�WKH�VSHFLILF�'HIHQGDQWV�LQ�WKLV�FDVH�� 1$72�5HSO\�DW�����

%��



(&)�1R������VHH�DOVR�,&$�2SS��DW���±���� 7KH\�FRQWHQG�WKDW�WKH�³>F@RQVHQW�GHFUHHV�VHUYH�DV�D�

\DUGVWLFN�RI�DFFHSWDEOH�EHKDYLRU��H[HUWLQJ�D�QRUPDWLYH�HIIHFW�RQ�LQGXVWU\�DFWRUV�ZKR�DUH�QRW�

SDUWLHV�WR�WKHP�´� 1$72�5HSO\�DW����� %XW�WHUPLQDWLRQ�RI�WKH�'HFUHHV�GRHV�QRW�JLYH�'HIHQGDQWV��

RU�RWKHU�PDUNHW�SDUWLFLSDQWV��IUHH�UHLQ�WR�LPSOHPHQW�WKH�VDPH�DQWL�FRPSHWLWLYH�SUDFWLFHV�WKDW�WKH�

'HFUHHV�UHPHGLHG�� 7HUPLQDWLRQ�VLPSO\�LPSOLHV�WKDW�WKLV�&RXUW��LQ�SHUIRUPLQJ�D�³QHFHVVDULO\�

IRUZDUG�ORRNLQJ�DQG�SUREDELOLVWLF´�HYDOXDWLRQ��GHWHUPLQHG�WKDW�WHUPLQDWLRQ�ZRXOG�EH�LQ�WKH�

SXEOLF�LQWHUHVW�EHFDXVH�WKHUH�LV�D�ORZ�³OLNHOLKRRG�RI�D�SRWHQWLDO�IXWXUH�YLRODWLRQ�´�,%0������)��G�

DW����±����JLYHQ�WKH�FKDQJHV�LQ�WKH�PDUNHW�DQG�WKH�IDFW�WKDW�PRWLRQ�SLFWXUH�GLVWULEXWRUV�QRW�

VXEMHFW�WR�WKH�'HFUHHV�KDYH�VKRZQ�QR�SURSHQVLW\�WR�DFTXLUH�PDMRU�PRYLH�WKHDWHU�FLUFXLWV�RU�

HQJDJH�LQ�WKH�W\SH�RI�FROOXVLYH�SUDFWLFHV�WKH�'HFUHHV�WDUJHWHG��*RY¶W�0HP��DW����� ,I�WKHUH�LV�D�

IXWXUH�YLRODWLRQ��KRZHYHU��WKDW�SDUW\�ZRXOG�EH�VXEMHFW�WR�WKH�OLDELOLW\�XQGHU�WKH�IXOO�H[WHQW�RI�

IHGHUDO�DQG�VWDWH�DQWLWUXVW�ODZV��DV�WKH\�DUH�WRGD\��

*LYHQ�WKLV�FKDQJLQJ�PDUNHWSODFH��WKH�&RXUW�ILQGV�WKDW�LW�LV�XQOLNHO\�WKDW�WKH�UHPDLQLQJ�

'HIHQGDQWV�ZRXOG�FROOXGH�WR�RQFH�DJDLQ�OLPLW�WKHLU�ILOP�GLVWULEXWLRQ�WR�D�VHOHFW�JURXS�RI�WKHDWHUV�

LQ�WKH�DEVHQFH�RI�WKH�'HFUHHV�DQG��ILQGV��WKHUHIRUH��WKDW�WHUPLQDWLRQ�LV�LQ�WKH�SXEOLF�LQWHUHVW��

��� &KDQJHV�LQ�$QWLWUXVW�/DZ�

&KDQJHV�LQ�DQWLWUXVW�ODZ�DOVR�VXJJHVW�WKDW�WKH�SRWHQWLDO�IRU�IXWXUH�YLRODWLRQ�LV�ORZ�� 7KH�

'HFUHHV¶�WUHDWPHQW�RI�FHUWDLQ�FRQGXFW�DV�SHU�VH�LOOHJDO�DQG�VXEMHFW�WR�FULPLQDO�SHQDOWLHV²QR�

PDWWHU�ZKDW�WKH�IDFWXDO�FLUFXPVWDQFHV²SURKLELWV�FRQGXFW�WKDW�WRGD\�PD\�EH�GHHPHG�OHJDO�DQG�

EHQHILFLDO�WR�FRPSHWLWLRQ�DQG�FRQVXPHUV�� )RU�H[DPSOH��WKH�'HFUHHV�RXWODZHG�YHUWLFDO�LQWHJUDWLRQ�

LQ�RUGHU�WR�HQG�'HIHQGDQWV¶�KRUL]RQWDO�FRQVSLUDF\�� 3DUDPRXQW������8�6��DW������3DUDPRXQW�����

)��6XSS��DW������ 7RGD\��YHUWLFDO�LQWHJUDWLRQ�ZRXOG�EH�UHYLHZHG�XQGHU�D�GLIIHUHQW�VWDQGDUG�� 7KH�

6XSUHPH�&RXUW�KDV�UHFRJQL]HG�WKDW�YHUWLFDO�LQWHJUDWLRQ�FDQ�FUHDWH�HIILFLHQFLHV�WKDW�ORZHU�FRVWV�

%��



DQG�HQFRXUDJH�LQQRYDWLRQ�WKDW�RIWHQ�UHVXOWV�LQ�EHWWHU�SURGXFWV�DQG�ORZHU�SULFHV�IRU�FRQVXPHUV��

6HH��H�J���/HHJLQ�&UHDWLYH�/HDWKHU�3URG���,QF��Y��36.6��,QF�������8�6�������������� 8QGHU�D�IDFW�

EDVHG�³UXOH�RI�UHDVRQ´�DQDO\VLV��D�FRXUW�PXVW�ZHLJK�WKH�FRPSHWLWLYH�KDUP�RI�IRUHFORVLQJ�

FRPSHWLWRUV²HLWKHU�PRWLRQ�SLFWXUH�GLVWULEXWRUV�IURP�WKHDWHUV��RU�PRYLH�WKHDWHUV�IURP�D�PRYLH�

GLVWULEXWRU¶V�ILOPV²DJDLQVW�DQ\�SURFRPSHWLWLYH�HIILFLHQFLHV�WR�GHWHUPLQH�ZKHWKHU�D�WUDQVDFWLRQ�

YLRODWHV�WKH�DQWLWUXVW�ODZV�� 6HH��H�J���/RHZ¶V�,QF�������)��G�DW�����

6WDWXWRU\�PHUJHU�ODZ�DOVR�KDV�FKDQJHG�VLJQLILFDQWO\�� $W�WKH�WLPH�WKH�'HFUHHV�ZHUH�

HQWHUHG��FRPSDQLHV�FRXOG�PHUJH�ZLWKRXW�DQ\�QRWLILFDWLRQ�WR�WKH�DQWLWUXVW�DXWKRULWLHV�� 7RGD\��WKH�

+DUW�6FRWW�5RGLQR�$QWLWUXVW�,PSURYHPHQWV�$FW�RI�������WKH�³+65�$FW´������8�6�&������D��

UHTXLUHV�SDUWLHV�ZKR�HQJDJH�LQ�D�VLJQLILFDQW�PHUJHU�WUDQVDFWLRQ��H�J���ZKHUH�WKH�PHUJHU�LQYROYHV�

DQ�DFTXLVLWLRQ�RI�VHFXULWLHV�RU�DVVHWV�YDOXHG�RYHU�����PLOOLRQ��WR�QRWLI\�WKH�IHGHUDO�DQWLWUXVW�

DJHQFLHV�DQG�SHUPLW�WKHP�WR�LQYHVWLJDWH�EHIRUH�WKHLU�WUDQVDFWLRQ�FDQ�FORVH�� ,Q�WKH�DEVHQFH�RI�WKH�

'HFUHHV��WKHUH�ZRXOG�VWLOO�H[LVW�LQGXVWU\�RYHUVLJKW�EHFDXVH�D�PHUJHU�EHWZHHQ�DQ\�PDMRU�PRYLH�

GLVWULEXWRU�DQG�RQH�RI�WKH�ODUJH�QDWLRQDO�WKHDWHU�FLUFXLWV�ZRXOG�YHU\�OLNHO\�UHTXLUH�+65�ILOLQJV��

WKHUHE\�SURYLGLQJ�WKH�DQWLWUXVW�DJHQFLHV�ZLWK�QRWLFH�DQG�RSSRUWXQLW\�WR�HYDOXDWH�WKH�FRPSHWLWLYH�

HIIHFWV�RI�WKH�WUDQVDFWLRQ��

7KH�OHJDO�IUDPHZRUN�XVHG�WR�HYDOXDWH�WKH�'HFUHHV¶�ILOP�OLFHQVLQJ�SUDFWLFHV²LQFOXGLQJ�

EORFN�ERRNLQJ��FLUFXLW�GHDOLQJ��DQG�UHVDOH�SULFH�PDLQWHQDQFH²KDV�DOVR�FKDQJHG�� $OWKRXJK�SHU�

VH�LOOHJDO�VHYHQW\�\HDUV�DJR��WRGD\��FRXUWV�ZRXOG�DQDO\]H�VXFK�UHVWUDLQWV�XQGHU�WKH�UXOH�RI�

UHDVRQ²HYDOXDWLQJ�WKH�VSHFLILF�PDUNHW�IDFWV�WR�GHWHUPLQH�ZKHWKHU�D�SUDFWLFH¶V�DQWLFRPSHWLWLYH�

KDUP�RXWZHLJKV�LWV�SURFRPSHWLWLYH�EHQHILWV�� 6HH��H�J���/HHJLQ������8�6��DW������H[WHQGLQJ�UXOH�RI�

UHDVRQ�DQDO\VLV�WR�PLQLPXP�UHVDOH�SULFH�PDLQWHQDQFH�FODLPV���-HIIHUVRQ�3DULVK�+RVS��'LVW��1R����

Y��+\GH������8�6�������±�����������KROGLQJ�WKDW�W\LQJ�DUUDQJHPHQWV�>OLNH�EORFN�ERRNLQJ@�DUH�

%��



SUHVXPHG�WR�EH�SHU�VH�LOOHJDO�RQO\�LQ�FHUWDLQ�IDFWXDO�FLUFXPVWDQFHV��LQFOXGLQJ�ZKHUH�WKH�

GHIHQGDQW�KDG�PDUNHW�SRZHU�DQG�ZKHUH�WKH�WLH�IRUHFORVHG�FRPSHWLWRUV�IURP�WKH�WLHG�PDUNHW���

&RQWLQHQWDO�7�9���,QF��Y��*7(�6\OYDQLD��,QF�������8�6�����������������KROGLQJ�WKDW�QRQ�SULFH�

YHUWLFDO�UHVWUDLQWV�DUH�MXGJHG�XQGHU�UXOH�RI�UHDVRQ���DEURJDWHG�E\�,OOLQRLV�7RRO�:RUNV�,QF��Y��

,QGHS��,QN��,QF�������8�6�������������

/DVWO\��PDLQWDLQLQJ�WKH�'HFUHHV�LQ�SHUSHWXLW\�³ZRXOG�QRW�EH�FRQVLVWHQW�ZLWK�WKH�FXUUHQW�

'HSDUWPHQW�RI�-XVWLFH�$QWLWUXVW�'LYLVLRQ�SROLF\�RI�OLPLWLQJ�FRQVHQW�MXGJPHQWV�WR�D�SHULRG�RI�WHQ�

\HDUV�´� &ROXPELD�$UWLVWV�0JPW���,QF�������)��6XSS��DW����±���� *LYHQ�WKH�LQFUHDVHG�SHQDOWLHV�

WKDW�&RQJUHVV�KDV�PDQGDWHG�IRU�SHU�VH�YLRODWLRQV�RI�WKH�DQWLWUXVW�ODZV��WKH�$QWLWUXVW�'LYLVLRQ�

FRQFOXGHG�WKDW�D�VXFFHVVIXO�FULPLQDO�SURVHFXWLRQ�XQGHU�WKH�6KHUPDQ�$FW�ZRXOG�PRUH�HIIHFWLYHO\�

GHWHU�DQWLWUXVW�UHFLGLYLVWV�WKDQ�D�FULPLQDO�FRQWHPSW�SURFHHGLQJ�XQGHU�SURYLVLRQV�RI�D�ORQJVWDQGLQJ�

FRQVHQW�GHFUHH�� 6HH�LG���VHH�DOVR�*RY¶W�0HP��DW���Q����

%HFDXVH�FKDQJHV�LQ�DQWLWUXVW�ODZ�DQG�DGPLQLVWUDWLRQ�KDYH�GLPLQLVKHG�WKH�LPSRUWDQFH�RI�

WKH�'HFUHHV¶�UHVWULFWLRQV��ZKLOH�VWLOO�SURYLGLQJ�SURWHFWLRQV�WKDW�ZLOO�NHHS�WKH�SUREDELOLW\�RI�IXWXUH�

YLRODWLRQV�ORZ��WKH�&RXUW�ILQGV�WKDW�WHUPLQDWLRQ�RI�WKH�'HFUHHV�LV�LQ�WKH�SXEOLF�LQWHUHVW��

��� $QWLWUXVW�/DZV�DV�DQ�(IIHFWLYH�'HWHUUHQFH�

)LQDOO\��WKH�*RYHUQPHQW�DUJXHV�WKDW�DOWKRXJK�WHUPLQDWLQJ�WKH�'HFUHHV�ZRXOG�UHOHDVH�

'HIHQGDQWV�IURP�WKH�'HFUHHV¶�UHVWULFWLRQV��WKH\�ZRXOG�VWLOO�EH�VXEMHFW�WR�OLDELOLW\�XQGHU�IHGHUDO�

DQG�VWDWH�DQWLWUXVW�ODZ�� *RY¶W�0HP��DW���±���� $EVHQW�WKH�'HFUHHV��DQ\�SODLQWLII��ZKHWKHU�WKH�

8QLWHG�6WDWHV�RU�D�SULYDWH�SODLQWLII��ZRXOG�VWLOO�KDYH�WKH�DGYDQWDJH�RI�WKH�6XSUHPH�&RXUW¶V�DQG�

WKLV�&RXUW¶V�UXOLQJV�LQ�WKH�3DUDPRXQW�OLWLJDWLRQ�WKDW�UHVXOWHG�LQ�WKH�'HFUHHV�� $QWLWUXVW�ODZV��DQG�

WKHLU�IDLWKIXO�HQIRUFHPHQW��ZHLJK�LQ�IDYRU�RI�WKH�&RXUW¶V�ILQGLQJ�WKDW�WKHUH�LV�D�ORZ�OLNHOLKRRG�RI�D�

SRWHQWLDO�IXWXUH�YLRODWLRQ�DEVHQW�WKH�'HFUHHV�� ,%0������)��G�DW������

%��



%�� 3XEOLF�&RPPHQWV�

+DYLQJ�FRQFOXGHG�WKDW�WKH�*RYHUQPHQW�KDV�³RIIHUHG�D�UHDVRQDEOH�DQG�SHUVXDVLYH�

H[SODQDWLRQ´�IRU�ZK\�WHUPLQDWLRQ�RI�WKH�'HFUHHV�ZRXOG�³VHUYH�WKH�SXEOLF�LQWHUHVW�LQ�IUHH�DQG�

XQIHWWHUHG�FRPSHWLWLRQ�´�/RHZ¶V�,QF�������)��6XSS��DW������WKH�&RXUW�WXUQV�WR�ZKHWKHU�WKH�

FRPPHQWV�UHFHLYHG�E\�WKH�*RYHUQPHQW�DQG�WKH�&RXUW�SURYLGH�VXIILFLHQW�EDVLV�IRU�GHQ\LQJ�WKH�

*RYHUQPHQW¶V�PRWLRQ��VHH�LG�� 7KH�&RXUW�FRQFOXGHV�WKDW�WKH\�GR�QRW��

7KH�*RYHUQPHQW�VROLFLWHG�SXEOLF�FRPPHQWV�ZLWK�UHJDUG�WR�ZKHWKHU�WKH�'HFUHHV�VKRXOG�EH�

WHUPLQDWHG�RU�PRGLILHG�� 7KH�FRPPHQWV�IRFXVHG�RQ�YHUWLFDO�LQWHJUDWLRQ�LQ�WKH�PRWLRQ�SLFWXUH�

LQGXVWU\�DQG�PRYLH�GLVWULEXWLRQ�DQG�OLFHQVLQJ�SUDFWLFHV�� 6HH�*RY¶W�0HP��DW���±���� 7KH�

*RYHUQPHQW�DUJXHV�WKDW�WKH�FRPPHQWV�IDLO�WR�HVWDEOLVK�WKDW�����WKHUH�LV�D�OLNHOLKRRG�WKDW�WKH�

UHPDLQLQJ�3DUDPRXQW�'HIHQGDQWV�ZRXOG�DJDLQ�FROOXGH�WR�LPSRVH�DQ�DQWLFRPSHWLWLYH�GLVWULEXWLRQ�

V\VWHP�RU�DQWLFRPSHWLWLYH�WHUPV�LQ�WKHLU�WKHDWULFDO�ILOP�OLFHQVLQJ�DJUHHPHQWV��DQG�����WKDW�FXUUHQW�

DQWLWUXVW�ODZV�DUH�LQDGHTXDWH�WR�SROLFH�DQ\�VXFK�FROOXVLRQ�� ,G��DW�����

:LWK�UHVSHFW�WR�YHUWLFDO�LQWHJUDWLRQ��FRPPHQWHUV�DUJXHG�WKDW�WHUPLQDWLQJ�WKH�EDQ�RQ�

YHUWLFDO�LQWHJUDWLRQ�ZRXOG�DOORZ�PDMRU�PRYLH�VWXGLRV�WR�PHUJH�ZLWK�RQH�RI�WKH�ODUJH�QDWLRQDO�

WKHDWHU�FLUFXLWV²$0&��&LQHPDUN��RU�5HJDO�� ,G�� 7KH�*RYHUQPHQW�QRWHV��KRZHYHU��WKDW�WKH�

'HFUHHV�GR�QRW�SURKLELW�WKH�YHUWLFDO�LQWHJUDWLRQ�FRPPHQWHUV�ZDUQ�DERXW�EHFDXVH�YHUWLFDO�

UHVWULFWLRQV�DSSO\�RQO\�WR�D�VXEVHW�RI�PRYLH�GLVWULEXWRUV��WKH�'HFUHHV�GR�QRW�DSSO\�WR�HYHU\�

GLVWULEXWRU�LQ�WKH�PDUNHW�DQG�GR�QRW�HYHQ�DSSO\�WR�HYHU\�'HIHQGDQW�� 6HH�LG��DW����� 0RUHRYHU��WKH�

&RXUW�ILQGV�WKDW�FKDQJHV�WR�DQWLWUXVW�DGPLQLVWUDWLRQ��LQ�SDUWLFXODU��WKH�+65�$FW��SURYLGH�IHGHUDO�

DQWLWUXVW�DJHQFLHV�ZLWK�QRWLFH�DQG�WKH�RSSRUWXQLW\�WR�HYDOXDWH�WKH�FRPSHWLWLYH�VLJQLILFDQFH�RI�DQ\�

PDMRU�WUDQVDFWLRQ�EHWZHHQ�D�PRYLH�GLVWULEXWRU�DQG�D�WKHDWHU�FLUFXLW��ZKLFK�VXJJHVWV�D�ORZ�

OLNHOLKRRG�RI�SRWHQWLDO�IXWXUH�YLRODWLRQ�� ,%0������)��G�DW����±����

%��



:LWK�UHVSHFW�WR�GLVWULEXWLRQ�DQG�OLFHQVLQJ�SUDFWLFHV��FRPPHQWDWRUV��LQFOXGLQJ�DPLFL�,&$�

DQG�1$72��DUJXH�WKDW�WKH�UHVWULFWLRQV�RQ�EORFN�ERRNLQJ�DQG�FLUFXLW�GHDOLQJ�VKRXOG�EH�SUHVHUYHG��

6HH�*RY¶W�0HP��DW���±����1$72�2SS��DW���±���� %ORFN�ERRNLQJ�LV�WKH�³WKH�SUDFWLFH�RI�

OLFHQVLQJ�������RQH�IHDWXUH�RU�D�JURXS�RI�IHDWXUHV�RQ�FRQGLWLRQ�WKDW�WKH�H[KLELWRU�ZLOO�DOVR�OLFHQVH�

DQRWKHU�IHDWXUH�RU�JURXS�RI�IHDWXUHV�´�3DUDPRXQW������8�6��DW������³W\LQJ´�PXOWLSOH�ILOPV�

WRJHWKHU�LQ�RQH�WKHDWULFDO�OLFHQVH��LQVWHDG�RI�OLFHQVLQJ�ILOPV�RQ�D�ILOP�E\�ILOP�EDVLV��VHH�LG��DW�

����� &LUFXLW�GHDOLQJ�LV�WKH�SUDFWLFH�RI�OLFHQVLQJ�ILOPV�WR�DOO�PRYLH�WKHDWHUV�XQGHU�FRPPRQ�

RZQHUVKLS��DV�RSSRVHG�WR�OLFHQVLQJ�HDFK�ILOP�RQ�D�WKHDWHU�E\�WKHDWHU�EDVLV�� ,G��DW����±����

,Q�WKH�����V�DQG���V��'HIHQGDQWV�UHTXLUHG�EORFN�ERRNLQJ�SURYLVLRQV�LQ�PDQ\�RI�WKHLU�

WKHDWULFDO�OLFHQVHV�DQG�WKH\�RIWHQ�UHTXLUHG�ILUVW�UXQ�WKHDWHUV�WR�OLFHQVH�WKHLU�HQWLUH�VHDVRQ¶V�RXWSXW�

RI�ILOPV�� 8QLWHG�6WDWHV�Y��3DUDPRXQW�3LFWXUHV�����)��6XSS������������6�'�1�<���������DII¶G�LQ�

SDUW��UHY¶G�LQ�SDUW������8�6�������������8QLWHG�6WDWHV�Y��3DUDPRXQW�3LFWXUHV�����)��6XSS���������

�6�'�1�<��������� 5HTXLULQJ�D�NH\�JURXS�RI�PDUTXHH�WKHDWHUV�WR�VKRZ�DOO�RI�'HIHQGDQWV¶�ILOPV²�

RQH�DIWHU�WKH�RWKHU²WLHG�WKHP�XS�IRU�ZHHNV�RU�PRQWKV��WKXV�IRUHFORVLQJ�LQGHSHQGHQW�GLVWULEXWRUV�

IURP�WKH�ILUVW�UXQ�WKHDWHUV�WKH\�QHHGHG�WR�VXFFHVVIXOO\�ODXQFK�DQG�GLVWULEXWH�WKHLU�ILOPV�� ,Q�

WRGD\¶V�ODQGVFDSH��DOWKRXJK�WKHUH�PD\�EH�VRPH�JHRJUDSKLF�DUHDV�ZLWK�RQO\�D�VLQJOH�RQH�VFUHHQ�

WKHDWHU��PRVW�PDUNHWV�KDYH�PXOWLSOH�PRYLH�WKHDWHUV�ZLWK�PXOWLSOH�VFUHHQV�VLPXOWDQHRXVO\�

VKRZLQJ�PXOWLSOH�PRYLHV�IURP�PXOWLSOH�GLVWULEXWRUV�� 7KHUH�DOVR�DUH�PDQ\�RWKHU�PRYLH�

GLVWULEXWLRQ�SODWIRUPV��OLNH�WHOHYLVLRQ��WKH�LQWHUQHW�DQG�'9'V��WKDW�GLG�QRW�H[LVW�LQ�WKH�����V�DQG�

��V�� *LYHQ�WKHVH�VLJQLILFDQW�FKDQJHV�LQ�WKH�PDUNHW��WKHUH�LV�OHVV�GDQJHU�WKDW�D�EORFN�ERRNLQJ�

OLFHQVLQJ�DJUHHPHQW�ZRXOG�FUHDWH�D�EDUULHU�WR�HQWU\�WKDW�ZRXOG�IRUHFORVH�LQGHSHQGHQW�PRYLH�

GLVWULEXWRUV�IURP�VXIILFLHQW�DFFHVV�WR�WKH�PDUNHW��

0DUNHW�FKDQJHV�KDYH�DOVR�OLPLWHG�DQ\�GDQJHUV�SRVHG�E\�WKH�SUDFWLFH�RI�FLUFXLW�GHDOLQJ�� ,Q�

%��



WKH�����V�DQG���V��'HIHQGDQWV�LOOHJDOO\�DJUHHG�DPRQJ�WKHPVHOYHV�WR�XVH�FLUFXLW�GHDOV�WR�HQVXUH�

WKDW�WKH�ILUVW�UXQ�RI�WKHLU�ILOPV�SOD\HG�LQ�WKH�WKHDWHUV�WKDW�WKH�0DMRU�'HIHQGDQWV�RZQHG�DQG�

FRQWUROOHG��WKXV�IRUHFORVLQJ�LQGHSHQGHQW�WKHDWHUV�IURP�WKRVH�ILOPV¶�ILUVW�UXQV�� 3DUDPRXQW�����)��

6XSS��DW����� %\�GRLQJ�VR��'HIHQGDQWV�XVHG�WKHLU�FROOHFWLYH�PDUNHW�SRZHU�LQ�ILOP�GLVWULEXWLRQ�WR�

JDLQ�D�PRQRSRO\�LQ�WKH�ILUVW�UXQ�WKHDWHU�PDUNHW�� %HFDXVH�WKH�'HFUHHV�HQGHG�WKH�FROOXVLRQ�DQG�

UHTXLUHG�WKH�0DMRU�'HIHQGDQWV�WR�VHSDUDWH�WKHLU�ILOP�GLVWULEXWLRQ�DQG�WKHDWHU�RSHUDWLRQV��DQG�WKH�

LQGXVWU\�QR�ORQJHU�XVHV�VHTXHQWLDO�WKHDWULFDO�UXQV��LW�LV�XQOLNHO\�WKDW�DQ\�FROOHFWLYH�DWWHPSW�E\�

'HIHQGDQWV�WR�RQFH�DJDLQ�PRQRSROL]H�WKH�WKHDWHU�PDUNHW�ZRXOG�RU�FRXOG�UHRFFXU��

7KH�*RYHUQPHQW�PRYHV�WR�WHUPLQDWH�WKH�'HFUHHV�LPPHGLDWHO\��EXW�ZLWK�D�WZR�\HDU�VXQVHW�

SHULRG�IRU�WKH�'HFUHHV¶�EORFN�ERRNLQJ�DQG�FLUFXLW�GHDOLQJ�SURYLVLRQV�ZKLFK�ZRXOG�SURYLGH�PRYLH�

WKHDWHUV�D�WUDQVLWLRQDO�WLPH�SHULRG�WR�DGMXVW�WKHLU�EXVLQHVV�PRGHOV�DQG�VWUDWHJLHV�WR�DQ\�SURSRVDOV�

WR�FKDQJH�WKH�ILOP�E\�ILOP��WKHDWHU�E\�WKHDWHU�OLFHQVLQJ�UHJLPH�� �7KLV�VXQVHW�SHULRG�UHVSRQGV�WR�

WKH�FRQFHUQV�WKDW�WKH�PRYLH�WKHDWHUV�UDLVH�LQ�WKHLU�SXEOLF�FRPPHQWV��

7KH�&RXUW�FRQFOXGHV��WKHUHIRUH��WKDW�WKH�*RYHUQPHQW�KDV�³RIIHUHG�D�UHDVRQDEOH�DQG�

SHUVXDVLYH�H[SODQDWLRQ´�IRU�ZK\�WKH�WHUPLQDWLRQ�RI�WKH�'HFUHHV�ZRXOG�³VHUYH�WKH�SXEOLF�LQWHUHVW�

LQ�IUHH�DQG�XQIHWWHUHG�FRPSHWLWLRQ�´� /RHZ¶V�,QF�������)��6XSS��DW������ 7KH�*RYHUQPHQW�KDV�

DGGUHVVHG�WKH�SXEOLF�FRPPHQWV�UHFHLYHG�E\�WKH�'HSDUWPHQW�RI�-XVWLFH��DQG�WKH�REMHFWLRQV�VHW�

IRUWK�LQ�WKH�DPLFXV�EULHIV��E\�LQFOXGLQJ�D�WZR�\HDU�VXQVHW�SHULRG�IRU�WKH�'HFUHHV¶�EORFN�ERRNLQJ�

DQG�FLUFXLW�GHDOLQJ�SURYLVLRQV�� 0RUHRYHU��WKH�&RXUW�FRQFOXGHV�WKDW�WKHVH�REMHFWLRQV�GR�QRW�

SURYLGH�VXIILFLHQW�EDVLV�IRU�GHQ\LQJ�WKH�*RYHUQPHQW¶V�PRWLRQ�� 6HH�LG��DW������ 7KDW�LV�QRW�WR�VD\�

WKDW�DQ\�JLYHQ�PHUJHU�EHWZHHQ�GLVWULEXWRUV�DQG�WKHDWHUV��RU�DQ\�SDUWLFXODU�VHW�RI�ILOP�OLFHQVLQJ�

SUDFWLFHV��ZRXOG�QHFHVVDULO\�EH�ODZIXO²RQO\�WKDW�WKH�*RYHUQPHQW�DQG�FRXUWV�KDYH�WKH�WRROV�WR�

��
7KH�'HFUHHV¶�SURYLVLRQV�UHODWLQJ�WR�EORFN�ERRNLQJ�DQG�FLUFXLW�GHDOLQJ�DUH�VHW�IRUWK�LQ�HDFK�'HFUHH�LQ�VHFWLRQ�,,��

SDUDJUDSKV�������DQG����H[FHSW�IRU�WKH�:DUQHU�GHFUHH��DQG�VHFWLRQ�,,,��SDUDJUDSKV�������DQG���RI�WKH�:DUQHU�GHFUHH���
6HH�*RY¶W�0HP��DW���Q����
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FDUHIXOO\�DVVHVV�SRWHQWLDO�WKUHDWV�WR�FRPSHWLWLRQ�LQ�WKH�PRYLH�LQGXVWU\�DV�WKH\�DULVH�ZLWKRXW�WKH�

QHHG�WR�UHO\�RQ�WKHVH�RXWGDWHG�FRXUW�RUGHUV��

&21&/86,21�

)RU�WKH�UHDVRQV�VWDWHG�DERYH��WKH�*RYHUQPHQW¶V�PRWLRQ�LV�*5$17('�� 7KH�'HFUHHV�DUH�

WHUPLQDWHG��HIIHFWLYH�LPPHGLDWHO\��H[FHSW�IRU�D�WZR�\HDU�VXQVHW�SHULRG�RQ�WKH�'HFUHHV¶�

SURYLVLRQV�EDQQLQJ�EORFN�ERRNLQJ�DQG�FLUFXLW�GHDOLQJ��

7KH�&OHUN�RI�&RXUW�LV�GLUHFWHG�WR�WHUPLQDWH�WKH�PRWLRQV�DW�(&)�1RV����DQG���DQG�FORVH�

WKLV�FDVH��

62�25'(5('��

'DWHG��$XJXVW���������
1HZ�<RUN��1HZ�<RUN�
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&LYLO� 1R���

��
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81,7('�67$7(6�',675,&7�&2857

1257+(51�',675,&7�2)�&$/,)251,$

,1�5(���7(50,1$7,21�2)�/(*$&<�
$17,75867�-8'*0(176�,1�7+(�
1257+(51�',675,&7�2)�
&$/,)251,$

&DVH�1R� ���PF�������76+

5(3257�$1'�5(&200(1'$7,21�
72�7(50,1$7(�/(*$&<�
$17,75867�-8'*0(176

5H��'NW��1R���

,� ,1752'8&7,21

2Q�$SULO�����������WKH�$QWLWUXVW�'LYLVLRQ�RI�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�-XVWLFH��WKH�

³$QWLWUXVW�'LYLVLRQ´��DQQRXQFHG�DQ�LQLWLDWLYH�WR WHUPLQDWH�OHJDF\�DQWLWUXVW�MXGJPHQWV�WKDW�QR�

ORQJHU�SURWHFW�FRPSHWLWLRQ���7KH�JRYHUQPHQW QRZ�EULQJV�WKH�SUHVHQW�PRWLRQ�VHHNLQJ�WR�

WHUPLQDWH�MXGJPHQWV�LQ����FDVHV�SXUVXDQW�WR�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E����(&)�1R�����

7KH�JRYHUQPHQW DUJXHV�WKDW�WKH�DJH�RI�WKH�MXGJPHQWV�DQG�FKDQJHG�FLUFXPVWDQFHV�VLQFH�WKHLU�

HQWU\�MXVWLI\�WHUPLQDWLQJ�WKHP���%HFDXVH�QRW�DOO�SDUWLHV�KDYH FRQVHQWHG WR�0DJLVWUDWH�-XGJH�

MXULVGLFWLRQ��WKH�&OHUN�RI�&RXUW�VKDOO 5($66,*1 WKLV�FDVH�WR�D�'LVWULFW�-XGJH�IRU�GLVSRVLWLRQ��

$IWHU�FDUHIXOO\�UHYLHZLQJ�WKH�PRWLRQ�DQG FRQWUROOLQJ�DXWKRULWLHV��WKH�XQGHUVLJQHG�

5(&200(1'6 WKH�'LVWULFW�-XGJH *5$17 WKH�PRWLRQ�WR�WHUPLQDWH�WKH�OHJDF\�DQWLWUXVW�

MXGJPHQWV��

,,� %$&.*5281'

)URP�������ZKHQ�WKH�DQWLWUXVW�ODZV�ZHUH�ILUVW�HQDFWHG��XQWLO�WKH�ODWH�����V��WKH�8QLWHG�

6WDWHV�IUHTXHQWO\�VRXJKW�HQWU\�RI�DQWLWUXVW�MXGJPHQWV�ZKRVH�WHUPV�QHYHU�H[SLUHG���6WDUWLQJ�LQ�������

WKH�$QWLWUXVW�'LYLVLRQ�DGRSWHG�WKH�SUDFWLFH�RI�LQFOXGLQJ�D�WHUP�OLPLW�RI�WHQ�\HDUV�LQ�QHDUO\�DOO�RI�LWV�

DQWLWUXVW�MXGJPHQWV���3HUSHWXDO�MXGJPHQWV�HQWHUHG�EHIRUH�WKH�SROLF\�FKDQJH��KRZHYHU��UHPDLQ�LQ�

%��



HIIHFW�LQGHILQLWHO\�XQOHVV�D�FRXUW�WHUPLQDWHV�WKHP���2Q�$SULO���������� WKH�$QWLWUXVW�'LYLVLRQ�

DQQRXQFHG WKDW�LW�ZRXOG UHYLHZ ����� OHJDF\�MXGJPHQWV�WR�LGHQWLI\�WKRVH�WKDW�QR�ORQJHU�VHUYH�WR�

SURWHFW�FRPSHWLWLRQ DQG�VHHN�WR�WHUPLQDWH�WKHP���'HSDUWPHQW�RI�-XVWLFH�$QQRXQFHV�,QLWLDWLYH�WR�

7HUPLQDWH�³/HJDF\´�$QWLWUXVW�-XGJPHQWV��7KH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�-XVWLFH ��������

KWWSV���ZZZ�MXVWLFH�JRY�RSD�SU�GHSDUWPHQW�MXVWLFH�DQQRXQFHV�LQLWLDWLYH�WHUPLQDWH�OHJDF\�DQWLWUXVW�

MXGJPHQWV��ODVW�YLVLWHG�-XO\������������7KH�SURFHVV�LW�IROORZV�LQFOXGHV������UHYLHZLQJ�RXWVWDQGLQJ�

MXGJPHQWV�WR�LGHQWLI\�WKRVH�WKDW�QR�ORQJHU�DSSHDU�WR�SURWHFW�FRPSHWLWLRQ�VXFK�WKDW�WHUPLQDWLRQ�

ZRXOG�EH�DSSURSULDWH� ����SRVWLQJ�WKH�QDPH�RI�WKH�FDVH�ZLWK�D�OLQN�WR�WKH�UHOHYDQW�MXGJPHQW�RQ�WKH�

SXEOLF�ZHEVLWH�LI�WKH�$QWLWUXVW�'LYLVLRQ EHOLHYHV�LW�LV�D�FDQGLGDWH�IRU�WHUPLQDWLRQ� ����DOORWWLQJ�WKH�

SXEOLF����GD\V�WR�SURYLGH FRPPHQWV�UHJDUGLQJ�HDFK�SURSRVHG�WHUPLQDWLRQ� DQG���� ILOLQJ�D�PRWLRQ�

ZLWK�WKH�DSSURSULDWH�FRXUW VHHNLQJ�WR�WHUPLQDWH�WKH�MXGJPHQW LI�WKH�$QWLWUXVW�'LYLVLRQ�VWLOO�EHOLHYHV�

WHUPLQDWLRQ�LV�DSSURSULDWH IROORZLQJ�WKH�FRPPHQW�SHULRG���,G��

,Q�WKH�SUHVHQW�FDVH� WKH�$QWLWUXVW�'LYLVLRQ�KDV�SHWLWLRQHG�WR�WHUPLQDWH����MXGJPHQWV�LQ�FDVHV�

EURXJKW�XQGHU�WKH�6KHUPDQ�$FW�����8�6�&���� �����DQG�WKH�&OD\WRQ�$FW�����8�6�&�������������7KH�

MXGJPHQWV�ZHUH�HQWHUHG�E\�WKLV�&RXUW�EHWZHHQ�����DQG����\HDUV�DJR���7KH�JRYHUQPHQW SRVWHG�WKH�

���MXGJPHQWV�IRU�SXEOLF�FRPPHQW�RQ�0DUFK�����������-XGJPHQW�7HUPLQDWLRQ�,QLWLDWLYH��7KH�8QLWHG�

6WDWHV�'HSDUWPHQW�RI�-XVWLFH ��������KWWSV���ZZZ�MXVWLFH�JRY�DWU�-XGJPHQW7HUPLQDWLRQ �ODVW�

YLVLWHG�-XO\���������� 7KH�QRWLFH�LGHQWLILHG WKH�FDVHV��OLQNHG�WR�WKH�MXGJPHQWV��DQG�LQYLWHG�SXEOLF�

FRPPHQWV���,G���1R�FRPPHQWV�ZHUH�UHFHLYHG�RSSRVLQJ�WHUPLQDWLRQ���0RW��DW�����

,,,� /(*$/�67$1'$5'

³5XOH����E��DOORZV�D�SDUW\�WR�VHHN�UHOLHI�IURP�D�ILQDO�MXGJPHQW��DQG�UHTXHVW�UHRSHQLQJ�RI�

KLV�FDVH��XQGHU�D OLPLWHG�VHW�RI�FLUFXPVWDQFHV>�@´��*RQ]DOH]�Y��&URVE\������8�6�������������������

5XOH��� SURYLGHV�WKDW�WKHVH�OLPLWHG�VHW�RI�FLUFXPVWDQFHV�LQFOXGH�

��� WKH�MXGJPHQW�KDV�EHHQ�VDWLVILHG��UHOHDVHG��RU�GLVFKDUJHG��LW�LV�EDVHG
RQ�DQ�HDUOLHU�MXGJPHQW�WKDW�KDV�EHHQ�UHYHUVHG�RU�YDFDWHG��RU�DSSO\LQJ
LW�SURVSHFWLYHO\�LV�QR�ORQJHU�HTXLWDEOH��RU
��� DQ\�RWKHU�UHDVRQ�WKDW�MXVWLILHV�UHOLHI�

)HG��5��&LY��3�����E��

$�5XOH����E�����PRWLRQ�PD\�EH�JUDQWHG�³ZKHQ�WKH�SDUW\�VHHNLQJ�UHOLHI�IURP�DQ�LQMXQFWLRQ

%��



RU�FRQVHQW�GHFUHH FDQ�VKRZ�µD�VLJQLILFDQW�FKDQJH�HLWKHU�LQ�IDFWXDO�FRQGLWLRQV�RU�LQ�ODZ�¶´��$JRVWLQL�

Y� )HOWRQ������8�6�������������������TXRWLQJ�5XIR�Y��,QPDWHV�RI�6XIIRON�&RXQW\�-DLO������8�6������

�������������%HFDXVH�5XOH����E�����³HQFRPSDVVHV�WKH�WUDGLWLRQDO�SRZHU�RI�D�FRXUW�RI�HTXLW\�WR�

PRGLI\�LWV�GHFUHH�LQ�OLJKW�RI�FKDQJHG�FLUFXPVWDQFHV�´�)UHZ�Y��+DZNLQV������8�6�������������������

WKH�&RXUW�³VKRXOG�DSSO\�D�µIOH[LEOH�VWDQGDUG¶�WR�WKH�PRGLILFDWLRQ�RI�FRQVHQW�GHFUHHV�ZKHQ�D�

VLJQLILFDQW�FKDQJH�LQ�IDFWV�RU�ODZ�ZDUUDQWV�WKHLU DPHQGPHQW�´� ,G� �FLWLQJ�5XIR������8�6��DW��������

5XOH ���E�����LV�UHVLGXDO�WR�WKH�RWKHU�JURXQGV�OLVWHG�LQ�5XOH����E��DQG�LV�UHVHUYHG�IRU ³DQ\�

RWKHU�UHDVRQ�WKDW�MXVWLILHV�UHOLHI´�DQG UHTXLUHV ³H[WUDRUGLQDU\�FLUFXPVWDQFHV�´ /DIDUJH�&RQVHLOV�(W�

(WXGHV��6�$��Y��.DLVHU�&HPHQW�	�*\SVXP�&RUS�� ����)��G��������������WK�&LU����������

,9� ',6&866,21

7KH�$QWLWUXVW�'LYLVLRQ�DUJXHV�WKDW�WKH�MXGJPHQWV�SUHVXPSWLYHO\�VKRXOG�EH�WHUPLQDWHG�

EHFDXVH�RI�WKHLU�DJH��EHFDXVH�WKH\�DUH�XQQHFHVVDU\��DQG�EHFDXVH�WKHUH�KDV�EHHQ�QR�SXEOLF�

RSSRVLWLRQ�WR�WHUPLQDWLRQ���7KH�$QWLWUXVW�'LYLVLRQ�DOVR�DUJXHV WKDW�LWV�H[SHULHQFH�HQIRUFLQJ�

DQWLWUXVW�ODZV�KDV�VKRZQ�WKDW�PDUNHWV�HYROYH�RYHU�WLPH�LQ�ZD\V�WKDW�UHQGHU�ORQJ�OLYHG�MXGJPHQWV�

QR�ORQJHU�SURWHFWLYH�RI�FRPSHWLWLRQ���0RW��DW�����

+HUH��WKH MXGJPHQWV�WKH $QWLWUXVW�'LYLVLRQ�VHHNV�WR�WHUPLQDWH�ZHUH�LVVXHG�EHWZHHQ�����DQG�

�� \HDUV DJR� )RU�QLQH�RI�WKH�MXGJPHQWV� WKH�$QWLWUXVW�'LYLVLRQ�KDV�GHWHUPLQHG�WKDW PRVW�RI�WKH�

GHIHQGDQWV�OLNHO\�QR�ORQJHU�H[LVW�� 0RW� DW���� )RU����RI�WKH�MXGJPHQWV��WKH�$QWLWUXVW�'LYLVLRQ�KDV�

GHWHUPLQHG�WKDW�WKH�SURKLELWHG�DFWV�ODUJHO\�MXVW�UHFLWH�FRQGXFW�DOUHDG\�SURKLELWHG�E\�WKH�DQWLWUXVW�

ODZV���,G��DW�����)RU�HLJKW�RI�WKH�MXGJPHQWV��WKH�$QWLWUXVW�'LYLVLRQ�KDV�FRQFOXGHG�WKDW�WKH�LVVXHV�

ZKLFK�WKH�FDVHV�DGGUHVVHG LQYROYH�PDUNHWV�ZKHUH�FRQGLWLRQV�KDYH�FKDQJHG�VXFK�WKDW�WKH�MXGJPHQW�

QR�ORQJHU�SURWHFWV�FRPSHWLWLRQ���0RW� DW����VHH��H�J���8QLWHG�6WDWHV�Y��&RQW¶O�*UDLQ�&R�� 1R�������

&9������������:/����������DW����(�'��7H[��0D\���������� �³$IWHU�WKH�SDVVDJH�RI�QHDUO\���

\HDUV��WKH�FRXUW�LV�VDWLVILHG�WKDW�WKH�MXGJPHQW�LQ�WKLV�FDVH�KDV�H[KDXVWHG�LWV�XVHIXO�SXUSRVH�DQG�WKDW�

WKH�GDQJHUV�LW�RQFH�DGGUHVVHG�DUH�QR�ORQJHU�SUHVHQW�´�� )RU�ILYH�RI�WKH�MXGJPHQWV��WKH�JRYHUQPHQW�

DVVHUWV�WKDW�WKH�UHTXLUHPHQWV�RI�WKH�MXGJPHQWV�KDYH�EHHQ�PHW� UHQGHULQJ�WKHP�VDWLVILHG�LQ�IXOO���

0RW� DW��� )XUWKHU��WKH�*RYHUQPHQW�UHFHLYHG�QR�RSSRVLWLRQ�WR�WKH�WHUPLQDWLRQ�RI�DQ\�RI�WKHVH

MXGJPHQWV GXULQJ�WKH�SXEOLF�FRPPHQW�SHULRG� 6HH�&RQW¶O�*UDLQ�&R��������:/����������DW��
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�FRQVLGHULQJ ODFN�RI�RSSRVLWLRQ�DV�D UHOHYDQW�IDFWRU LQ�GHFLVLRQ�WR�WHUPLQDWH�MXGJPHQWV��� *LYHQ�

WKHVH�FLUFXPVWDQFHV��WHUPLQDWLRQ�RI�WKH����MXGJPHQWV�LV�DSSURSULDWH���6HH��H�J�� 8QLWHG�6WDWHV�Y��

(DVWPDQ�.RGDN�&R������)��G�����������G�&LU���������DIILUPLQJ�D�GLVWULFW�FRXUW¶V�H[HUFLVH�RI�

HTXLWDEOH�GLVFUHWLRQ�WR�WHUPLQDWH�DQWLWUXVW�GHFUHHV�ZKHUH�����WKH�SULPDU\�SXUSRVHV�RI�WKH�GHFUHHV²

WKH�HOLPLQDWLRQ�RI�PRQRSRO\�DQG�XQGXO\�UHVWULFWLYH�SUDFWLFHV²KDG�EHHQ�DFKLHYHG�DQG�����

WHUPLQDWLRQ�RI�WKH�GHFUHHV�ZRXOG�EHQHILW�FRQVXPHUV��

)XUWKHU��RWKHU GLVWULFW�FRXUWV�DFURVV�WKH�FRXQWU\�KDYH�WHUPLQDWHG�MXGJPHQWV�LQ�VLPLODU�

FLUFXPVWDQFHV���6HH�8QLWHG�6WDWHV�Y��$P��$PXVHPHQW�7LFNHW�0IUV��$VV¶Q��1R�������PF�������

�'�'�&��$XJ�������������WHUPLQDWLQJ�QLQHWHHQ�MXGJPHQWV���,Q�UH��7HUPLQDWLRQ�RI�/HJDF\�$QWLWUXVW�

-XGJPHQWV��1R�������PF��������(�'��9D��1RY�������������WHUPLQDWLQJ�ILYH�MXGJPHQWV���8QLWHG�

6WDWHV�Y��7KH�:DFKRYLD�&RUS��DQG�$P��&UHGLW�&RUS���1R�������FY������)':�'6&��:�'�1�&��

'HF�������������WHUPLQDWLQJ�RQH�MXGJPHQW���8QLWHG�6WDWHV�Y��&DSLWDO�*ODVV�	�7ULP�&R���HW�DO���1R��

����1��0�'��$OD��-DQ������������WHUPLQDWLQJ�RQH�MXGJPHQW���8QLWHG�6WDWHV�Y��6WDQGDUG�6DQLWDU\�

0IJ��&R���HW�DO���1R�����PF�������5'%��'��0G��)HE������������WHUPLQDWLQJ�QLQH�MXGJPHQWV��

9� &21&/86,21

)RU�WKH�UHDVRQV�VWDWHG�DERYH��WKH�XQGHUVLJQHG�5(&200(1'6 WKH�'LVWULFW�-XGJH�

*5$17 WKH�JRYHUQPHQW¶V�PRWLRQ�WR�WHUPLQDWH�WKH�OHJDF\�DQWLWUXVW�MXGJPHQWV�� 3XUVXDQW�WR����

8�6�&��������E�����DQG�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E������D�SDUW\�PD\�VHUYH�DQG�ILOH�DQ\�

REMHFWLRQV�ZLWKLQ����GD\V�DIWHU�EHLQJ�VHUYHG�

'DWHG��-XO\��������

7+20$6�6��+,;621
8QLWHG�6WDWHV�0DJLVWUDWH�-XGJH
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5H��(&)�1R� ����

7KH�&RXUW�KDV�UHYLHZHG�0DJLVWUDWH�-XGJH�7KRPDV +L[VRQ¶V UHSRUW�DQG�UHFRPPHQGDWLRQ�WR�

JUDQW�WKH�8QLWHG�6WDWHV¶�5XOH����E��PRWLRQ�WR�WHUPLQDWH�OHJDF\�DQWLWUXVW�MXGJPHQWV�WKDW�QR�ORQJHU�

SURWHFW�FRPSHWLWLRQ���(&)�1R������7KH�&RXUW�ILQGV�WKH�UHSRUW�WR�EH�FRUUHFW��ZHOO�UHDVRQHG��DQG�

WKRURXJK��DQG�DGRSWV�LW�LQ�HYHU\�UHVSHFW���

7KH�&RXUW�IXUWKHU�QRWHV�WKDW�-XGJH�+L[VRQ¶V�UHSRUW�ZDV�QRW�VHUYHG�RQ�DQ\�SDUW\���*LYHQ�

WKDW�WKLV�PRWLRQ�VHHNV�WR�WHUPLQDWH�MXGJPHQWV�HQWHUHG�EHWZHHQ�����DQG����\HDUV�DJR�DQG�WKDW�

PDQ\�RI�WKH�DIIHFWHG�HQWLWLHV�QR�ORQJHU�H[LVW��WKH�&RXUW�ILQGV�WKDW�WKH�JRYHUQPHQW¶V�SXEOLF�

FRPPHQW�LQLWLDWLYH�SURYLGHG�DGHTXDWH�QRWLFH�XQGHU�WKH�FLUFXPVWDQFHV���(&)�1R������ ����

,7�,6�62�25'(5('�

'DWHG� -XO\���������
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8QLWHG�6WDWHV�'LVWULFW�-XGJH
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(QG�RI�'RFXPHQW �������7KRPVRQ�5HXWHUV��1R�FODLP�WR�RULJLQDO�8�6��*RYHUQPHQW�:RUNV�
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5� &DPHURQ�*RZHU
8QLWHG�6WDWHV�'HSDUWPHQW�RI�-XVWLFH
:DVKLQJWRQ��'&

)RU�WKH�8QLWHG�6WDWHV�RI�$PHULFD�

25'(5

*Ï0(=��-�

%HIRUH�WKH�&RXUW�LV WKH�PRWLRQ�RI�WKH�8QLWHG�6WDWHV�WR�

WHUPLQDWH�WKH�6HSWHPEHU����������-XGJPHQW�HQWHUHG�LQ�WKLV�

DFWLRQ�

,� )$&78$/�$1'�352&('85$/�+,6725<

2Q�6HSWHPEHU�����������WKH�8QLWHG�6WDWHV�ILOHG�D�FRPSODLQW�

DOOHJLQJ�DQWLWUXVW�YLRODWLRQV�XQGHU����8�6�&��� ��DJDLQVW�WKH�
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9LUJLQ�,VODQGV *LIW�DQG )DVKLRQ 6KRS�$VVRFLDWLRQ��,QF���&� 	�0�

&DURQ��,QF���$�+��5LLVH *LIW 6KRS��,QF���&DYDQDJK¶V� ,QF���

&DULEH 7LPH 3URGXFWV��,QF���&RQWLQHQWDO��,QF���7KH *HQHUDO

7UDGLQJ &RUSRUDWLRQ��&DUGRZ��,QF���&DVD 9HQHJDV��,QF���)UHQFK

6KRSSH��,QF���/LWWOH�6KRS��,QF���0U��:RRGLH��,QF���&KL &KL��

,QF���6W��7KRPDV -HZHOU\��,QF��G�E�D�3ODFH 9HQGRPH��+� 6WHUQ�6W��

7KRPDV��,QF���7KHR¶V ,QF���DQG�$�+��/RFNKDUW 	�&R���,QF�

�FROOHFWLYHO\�³WKH�*LIW�6KRS�'HIHQGDQWV´�� 7KH�VHYHUDO�*LIW�6KRS�

GHIHQGDQWV�HDFK�ZHUH�UHWDLOHUV�RI�PHUFKDQGLVH�VROH�LQ�WKHLU�

UHVSHFWLYH�JLIW�VKRSV�

2Q�6HSWHPEHU����������WKLV�&RXUW�HQWHUHG�D�ILQDO�MXGJPHQW�WR�

ZKLFK�WKH�SDUWLHV FRQVHQWHG��7KDW�MXGJPHQW�SHUSHWXDOO\�HQMRLQV�WKH�

*LIW�6KRS�'HIHQGDQWV�IURP�IL[LQJ�RU�IDFLOLWDWLQJ�IL[LQJ�WKH�SULFH�

RU� GLVFRXQWV� RI� JLIW� VKRS� LWHPV�� 7KH� MXGJPHQW� DOVR� SHUSHWXDOO\�

UHTXLUHV�WKH�*LIW�6KRS�'HIHQGDQWV�WR�UHSRUW�WR�WKH�8QLWHG�6WDWHV�

RU�RSHQ�WKHLU�ERRNV�WR�WKH�8QLWHG�6WDWHV�XSRQ�WKH�8QLWHG�6WDWHV¶V�

UHDVRQDEOH�UHTXHVW� )XUWKHU��WKH�MXGJPHQW�FRQWDLQV�YDULRXV�VKRUW�

WHUP�UHTXLUHPHQWV��VXFK�DV�UHTXLULQJ�WKH�*LIW�6KRS�'HIHQGDQWV�WR�

FDQFHO� RU� GHVWUR\� FHUWDLQ� SULFH� OLVWV�� GLVFRXQW� VFKHGXOHV�� DQG�

RWKHU� PDWHULDOV� ZLWKLQ� ��� GD\V� RI� HQWU\� RI� WKH� MXGJPHQW� 7KH�

MXGJPHQW�DOVR�UHWDLQHG�MXULVGLFWLRQ�³IRU�WKH�SXUSRVH�RI�HQDEOLQJ�

DQ\�RI�WKH�SDUWLHV�������WR�DSSO\�WR�WKLV�&RXUW�DW�DQ\�WLPH�IRU�

VXFK� IXUWKHU� RUGHUV� DQG� GLUHFWLRQV� DV� PD\� EH� QHFHVVDU\� RU�
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DSSURSULDWH�IRU�������WHUPLQDWLRQ�RI�DQ\�RI WKH�SURYLVLRQV�>RI�

WKLV�)LQDO�-XGJPHQW@�´�6HH�8QLWHG�6WDWHV�Y��9�,��*LIW�	�)DVKLRQ�

6KRS� $VV¶Q�� 1R�� ���������� ����� 8�6�� 'LVW�� /(;,6� ������� DW� ���

�'�9�,��6HS�����������

7KH�8QLWHG�6WDWHV�QRZ�PRYHV� SXUVXDQW�WR�)HGHUDO�5XOH�RI�&LYLO�

3URFHGXUH����E�� WR�WHUPLQDWH WKH�6HSWHPEHU����������-XGJPHQW�
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³5XOH����E��DOORZV�D�SDUW\�WR�VHHN�UHOLHI�IURP�D�ILQDO�

MXGJPHQW��DQG�UHTXHVW�UHRSHQLQJ�RI�KLV�FDVH��XQGHU�D�OLPLWHG�VHW�

RI�FLUFXPVWDQFHV>�@´ *RQ]DOH]�Y��&URVE\������8�6����������

������� )HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����³5XOH���´��LQ�

SHUWLQHQW�SDUW�SURYLGHV�

�E� *URXQGV�IRU�5HOLHI�IURP�D�)LQDO�-XGJPHQW��2UGHU��RU
3URFHHGLQJ�� 2Q� PRWLRQ� DQG� MXVW� WHUPV�� WKH� FRXUW� PD\
UHOLHYH�D�SDUW\�RU�LWV�OHJDO�UHSUHVHQWDWLYH�IURP�D�ILQDO
MXGJPHQW�� RUGHU�� RU� SURFHHGLQJ� IRU� WKH� IROORZLQJ
UHDVRQV�

�����

��� WKH� MXGJPHQW� KDV� EHHQ� VDWLVILHG�� UHOHDVHG�� RU
GLVFKDUJHG��LW�LV�EDVHG�RQ�DQ�HDUOLHU�MXGJPHQW�WKDW�KDV
EHHQ�UHYHUVHG�RU�YDFDWHG��RU�DSSO\LQJ�LW�SURVSHFWLYHO\
LV�QR�ORQJHU�HTXLWDEOH��RU

��� DQ\�RWKHU�UHDVRQ�WKDW�MXVWLILHV�UHOLHI�

)HG��5��&LY��3�����E��

$�5XOH����E�����PRWLRQ�PD\�EH�JUDQWHG�³ZKHQ�WKH�SDUW\�

VHHNLQJ� UHOLHI� IURP� DQ� LQMXQFWLRQ� �� �� � FDQ� VKRZ� µD�

VLJQLILFDQW�FKDQJH�HLWKHU�LQ�IDFWXDO�FRQGLWLRQV�RU�LQ�ODZ�¶´�
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$JRVWLQL�Y��)HOWRQ������8�6�������������������TXRWLQJ�5XIR�Y��

,QPDWHV�RI�6XIIRON�&RXQW\�-DLO������8�6��������������������

%HFDXVH�5XOH����E�����³HQFRPSDVVHV�WKH�WUDGLWLRQDO�SRZHU�RI�

D�FRXUW�RI�HTXLW\�WR�PRGLI\�LWV�GHFUHH�LQ�OLJKW�RI�FKDQJHG�

FLUFXPVWDQFHV�´�)UHZ�Y��+DZNLQV������8�6�������������������

WKH &RXUW� ³VKRXOG� DSSO\� D� µIOH[LEOH� VWDQGDUG¶� WR� WKH�

PRGLILFDWLRQ�RI�FRQVHQW�GHFUHHV�ZKHQ�D�VLJQLILFDQW�FKDQJH�LQ�

IDFWV�RU�ODZ�ZDUUDQWV�WKHLU�DPHQGPHQW�´�,G� �FLWLQJ�5XIR������

8�6��DW�������

5HOLHI�XQGHU�5XOH����E�����LV�H[WUDRUGLQDU\�EHFDXVH�LW�

FDQ�EH�JLYHQ IRU�³DQ\�RWKHU�UHDVRQ�MXVWLI\LQJ�UHOLHI�´�&ROWHF�

,QGXV��,QF��Y��+REJRRG������)��G������������G�&LU��������

,,,� $1$/<6,6

7KH�8QLWHG�6WDWHV LQGLFDWHV�WKDW�SXUVXDQW�WR�)HGHUDO�5XOH�

RI�&LYLO�3URFHGXUH����E���³5XOH���´��LW VHHNV�WR�WHUPLQDWH�WKH�

6HSWHPEHU����������-XGJPHQW�LQ�WKLV�FDVH��

7KH�8QLWHG�6WDWHV�DVVHUWV�WKDW�LWV�H[SHULHQFH�HQIRUFLQJ�

DQWLWUXVW�ODZV�KDV�VKRZQ�WKDW�PDUNHWV�HYROYH�RYHU�WLPH�³LQ�ZD\V�

WKDW�UHQGHU�ORQJ�OLYHG�MXGJPHQWV�QR�ORQJHU�SURWHFWLYH�RI�

FRPSHWLWLRQ��RU�HYHQ�DQWLFRPSHWLWLYH�´�6HH�0RW��RI�WKH�8QLWHG�

6WDWHV�WR�7HUPLQDWH�D�/HJDF\�$QWLWUXVW�-��DW����(&)�1R�����$V�D�

UHVXOW��VLQFH�������WKH�$QWLWUXVW�'LYLVLRQ�RI�WKH�8QLWHG�6WDWHV�

'HSDUWPHQW�RI�-XVWLFH��³$QWLWUXVW�'LYLVLRQ´��KDV�³IROORZHG�D�
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SROLF\�RI�LQFOXGLQJ�LQ�HDFK�MXGJPHQW�D�WHUP�DXWRPDWLFDOO\�

WHUPLQDWLQJ�DQWLWUXVW�MXGJPHQWV�DIWHU�QR�PRUH�WKDQ�WHQ�\HDUV�´�

,G�

+HUH��WKH�6HSWHPEHU����������-XGJPHQW�KDV�EHHQ�LQ�HIIHFW�

IRU�RYHU����\HDUV��6LJQLILFDQWO\��WKH�GHDGOLQH�IRU�HDFK�VKRUW�

WHUP�UHTXLUHPHQW�LPSRVHG�E\�WKDW�MXGJPHQW�KDV ORQJ�VLQFH�

HODSVHG� $GGLWLRQDOO\��WKH�RQJRLQJ�SURKLELWLRQV�ZLWKLQ�WKH�

MXGJPHQW�WDUJHW�RQO\�SULFH�IL[LQJ RU�IDFLOLWDWLRQ�WKHUHRI��

DFWLRQV DOUHDG\�SURKLELWHG�E\�WKH�DQWLWUXVW�ODZV��6HH��H�J�� ���

8�6�&��� �� 8QLWHG�6WDWHV�Y��1DW
O�$VV
Q�RI�5HDO�(VWDWH�%GV���

����8�6�������������������8QLWHG�6WDWHV�Y��%DXVFK�	�/RPE�2SWLFDO�

&R�������8�6�������������������7KH�8QLWHG�6WDWHV�DOVR�LQIRUPV�

WKH�&RXUW�WKDW�WKH�OHDGLQJ�GHIHQGDQW��WKH�9LUJLQ�,VODQGV�*LIW�

DQG�)DVKLRQ�6KRS�$VVRFLDWLRQ��,QF���QR�ORQJHU�H[LVWV��*LYHQ�

WKHVH�FLUFXPVWDQFHV��WHUPLQDWLRQ�RI�WKH�6HSWHPEHU����������

-XGJPHQW�LV�DSSURSULDWH��6HH��H�J���8QLWHG�6WDWHV�Y��(DVWPDQ�

.RGDN�&R������)��G�����������G�&LU������� �DIILUPLQJ�D�GLVWULFW�

FRXUW¶V�H[HUFLVH�RI�HTXLWDEOH�GLVFUHWLRQ�WR�WHUPLQDWH�DQWLWUXVW�

GHFUHHV�ZKHUH�����WKH�SULPDU\�SXUSRVHV�RI�WKH�GHFUHHV��WKH�

HOLPLQDWLRQ�RI�PRQRSRO\�DQG�XQGXO\�UHVWULFWLYH�SUDFWLFHV��KDG
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EHHQ�DFKLHYHG�DQG�����WHUPLQDWLRQ�RI�WKH�GHFUHHV�ZRXOG�EHQHILW�

FRQVXPHUV��

7KH�SUHPLVHV�FRQVLGHUHG��LW�LV�KHUHE\

25'(5(' WKDW�WKH�PRWLRQ�RI�WKH�8QLWHG�6WDWHV�WR�UHRSHQ�WKH�

FDVH��(&)�1R���� LV�*5$17('��LW�LV�IXUWKHU

25'(5('�WKDW�WKH�PRWLRQ�RI�WKH�8QLWHG�6WDWHV�WR�WHUPLQDWH�

WKH�6HSWHPEHU����������-XGJPHQW��(&)�1R�����LV�*5$17('��DQG�LW�

LV�IXUWKHU

25'(5('�WKDW�WKH�6HSWHPEHU����������-XGJPHQW�HQWHUHG�LQ�

WKLV�PDWWHU�LV�7(50,1$7('�

6?
&857,6�9��*Ï0(=
'LVWULFW�-XGJH
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&LYLO� 1R���

(QWHUHG��
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81,7('�67$7(6�',675,&7�&2857
6287+(51�',675,&7�2)�)/25,'$

81,7('�67$7(6�2)�$0(5,&$�

Y�� &LYLO�&DVH�1R�������0

$1+(86(5�%86&+��,1&��HW�DO��

'HIHQGDQWV
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

81,7('�67$7(6�2)�$0(5,&$�

Y��� &LYLO�$FWLRQ�1R���������0

3$8/�%$51(77��,1&��HW�DO���

'HIHQGDQWV
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

81,7('�67$7(6�2)�$0(5,&$�

Y��� &LYLO�1R��������

5<'(5�6<67(0��,1&���

'HIHQGDQW
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

81,7('�67$7(6�2)�$0(5,&$�

Y��� 1R���������&LY�:$0

7+(�+286(�2)�6($*5$0��,1&���

'HIHQGDQW
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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81,7('�67$7(6�2)�$0(5,&$�

Y��� &LYLO�1R�����������&LY��3)

&867206�%52.(56�$1'
)25:$5'(56�$662&��2)�0,$0,��,1&���

'HIHQGDQW
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

81,7('�67$7(6�2)�$0(5,&$�

Y��� &LYLO�1R��)/����������&LY�1&5��-U�

&/,0$752/�&253��DQG�
6&5((1&2�,1&���

'HIHQGDQWV
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

81,7('�67$7(6�2)�$0(5,&$�

Y��� &LYLO�1R����������&LY�-(

$0(5,&$1�6(59��&253��HW�DO���

'HIHQGDQWV
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

25'(5 7(50,1$7,1* ),1$/ -8'*0(176

7+,6�&$86(� FDPH� EHIRUH� WKH�&RXUW� XSRQ� WKH�8QLWHG� 6WDWHV� RI�$PHULFD¶V�0RWLRQ WR�

7HUPLQDWH�WKH�-XGJPHQWV�LQ�HDFK�RI�WKH�DERYH�FDSWLRQHG�DQWLWUXVW�FDVHV�SXUVXDQW�WR�)HGHUDO�5XOH�

RI�&LYLO�3URFHGXUH����E��� 7KH�*RYHUQPHQW�JDYH�SXEOLF�QRWLFH�DQG�WKH�RSSRUWXQLW\�WR�FRPPHQW�

RQ� LWV� LQWHQW� WR� VHHN� WHUPLQDWLRQ� RI� WKH� MXGJPHQWV� DQG� LW� UHFHLYHG� QR� FRPPHQWV� RSSRVLQJ�

� 7KH� *RYHUQPHQW� ILOHG DQ� LGHQWLFDO PRWLRQ WR� WHUPLQDWH WKH� VHYHQ� DERYH�FDSWLRQHG� DQWLWUXVW�
MXGJPHQWV� LQ�HDFK�DERYH�FDSWLRQHG�FDVH�DQG�DV� VXFK�� WKLV�2UGHU�ZLOO DGGUHVV DOO RI� WKH DERYH�
FDSWLRQHG�FDVHV�DQG�ZLOO�EH�ILOHG�VHSDUDWHO\�RQ�WKH�UHVSHFWLYH GRFNHWV�
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WHUPLQDWLRQ���7KH�PRWLRQ�LV�QRZ�ULSH�IRU�UHYLHZ��

,� %$&.*5281'

7KH�*RYHUQPHQW�PRYHV��SXUVXDQW�WR�)HGHUDO�5XOH RI�&LYLO�3URFHGXUH ���E�� WR�WHUPLQDWH

VHYHQ�DQWL�WUXVW� MXGJPHQWV��GLVFXVVHG�KHUHLQ�� �)LUVW�� LQ�8QLWHG�6WDWHV�Y��5\GHU�6\VWHP�,QF���1R��

������ �������� D� MXGJPHQW� ZDV� HQWHUHG� UHTXLULQJ� WKH� GHIHQGDQW� WR� VHOO� DOO� RI� LWV� LQWHUHVWV� LQ�

YDU\LQJ�QXPEHUV�RI�WUXFNV�DQG�DFFRPSDQ\LQJ�OHDVH�FRQWUDFWV�DQG�SUHYHQWLQJ WKH�GHIHQGDQW IURP�

DFTXLULQJ� DGGLWLRQDO� DVVHWV� IRU� WKUHH� \HDUV 6HH� �����FY�������.00�� (&)� 1R�� ��� 7KH�

*RYHUQPHQW�PRYHV� WR� WHUPLQDWH� WKLV� MXGJPHQW�DUJXLQJ� WKDW� WKH� MXGJPHQW�KDV�EHHQ�VDWLVILHG� LQ�

IXOO� DQG� VKRXOG� KDYH� EHHQ� WHUPLQDWHG� EXW� IRU� WKH� IDLOXUH� WR� LQFOXGH� D� WHUP� DXWRPDWLFDOO\�

WHUPLQDWLQJ�LW�XSRQ�VDWLVIDFWLRQ�RI�LWV�VXEVWDQWLYH�WHUPV��

6HFRQG��LQ�8QLWHG�6WDWHV�Y��$QKHXVHU�%XVK��,QF���1R�������0 ��������PXOWLSOH�MXGJPHQWV�

ZHUH�HQWHUHG�ZKLFK�LQFOXGHG�SURYLVLRQV�HQMRLQLQJ�WKH�GHIHQGDQW IURP�DFTXLULQJ�VKDUHV�RI�VWRFN�

RI�DQ\�FRUSRUDWLRQ�HQJDJHG�LQ�EUHZLQJ�EHHU�LQ�)ORULGD�DQG�VHOOLQJ�DQ\�EUHZLQJ�IDFLOLW\�RU�SODQW���

6HH������FY�������.00��(&)�1R������7KH�*RYHUQPHQW�DUJXHV�WKDW�WKHVH�SURYLVLRQV�KDYH�EHHQ�

PRRWHG� E\� VXEVHTXHQW� VWDWXWRU\� GHYHORSPHQWV�� ZKLFK� UHTXLUH� WKDW� VXIILFLHQWO\� ODUJH� VWRFN� RU�

DVVHW�DFTXLVLWLRQV�RU�VDOHV�EH�UHSRUWHG�WR�IHGHUDO�DQWLWUXVW�DXWKRULWLHV�IRU�WKHLU�UHYLHZ���

)LQDOO\��WKH *RYHUQPHQW�DUJXHV�WKDW�WKH�MXGJPHQWV�LQ�WKH�IROORZLQJ�FDVHV�DUH�PRUH�WKDQ�

WHQ� \HDUV� ROG� DQG�PHUHO\� SURKLELW� DFWV� WKDW� DUH� LOOHJDO� XQGHU� WKH� DQWLWUXVW� ODZV�� VXFK� DV� IL[LQJ�

SULFHV�DQG�GLYLGLQJ�PDUNHWV� 8QLWHG�6WDWHV�Y��$PHULFDQ�6HUYLFH�&RUSRUDWLRQ�HW�DO���1R� ��������

&LY�-( ��������SURKLELWLQJ�SULFH�IL[LQJ�DQG�GLYLGLQJ�PDUNHWV���8QLWHG�6WDWHV�Y��&XVWRPV�%URNHUV�

	� )RUZDUGHUV� $VV¶Q� RI� 0LDPL�� 1R�� �������� &LY��3 ������� �SURKLELWLQJ� SULFH� IL[LQJ���8QLWHG�

6WDWHV�Y��&OLPDWURO�&RUS��DQG�6FUHHQFR��,QF���1R��)/����������&LY�1&5��-U� ��������SURKLELWLQJ�

SULFH�IL[LQJ�DQG�PDUNHW�GLYLVLRQ���8QLWHG�6WDWHV�Y��7KH�+RXVH�RI�6HDJUDP��,QF���1R���������&LY�
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:$0 ������� �SURKLELWLQJ� SULFH� IL[LQJ��� 8QLWHG� 6WDWHV� Y�� 3DXO� %DUQHWW�� ,QF��� 1R�� ������� 0

��������SURKLELWLQJ�SULFH�IL[LQJ�DQG�VHOOLQJ�EHORZ�FRVW�� 6HH������FY�������.00��(&)�1R�����

�����FY�������.00�� (&)� 1R�� ��� �����FY�������.00�� (&)� 1R�� ��� �����FY�������.00��

(&)� 1R�� ��� �����FY�������.00�� (&)� 1R�� �� 7KXV�� WKH� *RYHUQPHQW� DUJXHV� WKDW� WKHVH�

MXGJPHQWV�DUH�QR�ORQJHU�QHFHVVDU\�

$FFRUGLQJO\� WKH *RYHUQPHQW PRYHV� WR� WHUPLQDWH� WKH� DERYH�FDSWLRQHG� MXGJPHQWV�

DUJXLQJ WKDW�5XOH����E�����DQG��E�����SURYLGH�WKH�&RXUW�WKH�DXWKRULW\�WR�GR�VR���

,,� ',6&866,21

7KH�*RYHUQPHQW�H[SODLQV�WKDW��VLQFH�������WKH�$QWLWUXVW�'LYLVLRQ�KDV�JHQHUDOO\�IROORZHG

D�SROLF\�RI�LQFOXGLQJ LQ�HDFK�MXGJPHQW�D�WHUP�WKDW�DXWRPDWLFDOO\�WHUPLQDWHV�WKH�MXGJPHQW�DIWHU�

QR�PRUH�WKDQ�WHQ�\HDUV�� �+RZHYHU�� WKLV�ZDV�QRW� WKH�SROLF\�SULRU� WR������DQG�WKXV��KXQGUHGV�RI�

MXGJPHQWV�HQWHUHG�SULRU�WR������FRQWDLQ�QR�WHUPLQDWLRQ�FODXVH�DQG�UHPDLQ�LQ�IRUFH�WRGD\� $V�D�

UHVXOW�� WKH� *RYHUQPHQW� KDV� LPSOHPHQWHG� D� SURJUDP� WR� UHYLHZ� DQG�� ZKHQ� DSSURSULDWH�� VHHN�

WHUPLQDWLRQ�RI�WKHVH�SHUSHWXDO�OHJDF\�MXGJPHQWV��LQFOXGLQJ�WKH�MXGJPHQWV�LQ�WKH�DERYH�FDSWLRQHG

FDVHV�� 7KH *RYHUQPHQW QRZ�VHHNV� WHUPLQDWLRQ� RI� WKH� DERYH�FDSWLRQHG� MXGJPHQWV�SXUVXDQW� WR�

5XOH����E�����DQG��E������

5XOH����E�����DQG��E���� RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�SURYLGH�WKDW�

WKH� FRXUW�PD\� UHOLHYH� D� SDUW\� RU� LWV� OHJDO� UHSUHVHQWDWLYH� IURP� D� ILQDO� MXGJPHQW��
RUGHU�� RU� SURFHHGLQJ� IRU� WKH� IROORZLQJ� UHDVRQV�� �� � �� ���� WKH� MXGJPHQW� KDV� EHHQ�
VDWLVILHG��UHOHDVHG��RU�GLVFKDUJHG��LW�LV�EDVHG�RQ�DQ�HDUOLHU�MXGJPHQW�WKDW�KDV�EHHQ�
UHYHUVHG�RU�YDFDWHG��RU�DSSO\LQJ�LW�SURVSHFWLYHO\�LV�QR�ORQJHU�HTXLWDEOH��RU ����DQ\�
RWKHU�UHDVRQ�WKDW�MXVWLILHV�UHOLHI�

)HG��5��&LY��3�����E�� 7KH�SDUW\�VHHNLQJ�UHOLHI�IURP�D�MXGJPHQW��RUGHU� RU�SURFHHGLQJ�EHDUV�WKH�

EXUGHQ�RI�VKRZLQJ�WKDW�5XOH����E��DSSOLHV�� )UHZ�Y��-DQHN������)��G���������±�����WK�&LU�������

�³&RQVHQW� GHFUHHV�� OLNH� RWKHU� MXGJPHQWV�� PD\� EH� PRGLILHG� RU� WHUPLQDWHG� SXUVXDQW� WR� 5XOH�
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���E������ ZKLFK� SURYLGHV� WKUHH� LQGHSHQGHQW�� DOWHUQDWLYH� JURXQGV� IRU� UHOLHI�� �� �� $V� WKH� SDUW\�

VHHNLQJ�UHOLHI��'HIHQGDQWV�PXVW�EHDU�WKH�EXUGHQ�RI�VKRZLQJ�WKDW�5XOH����E�����DSSOLHV�´��

5XOH� ���E����� ³DSSOLHV� LQ� RUGLQDU\� FLYLO� OLWLJDWLRQ� ZKHUH� WKHUH� LV� D� MXGJPHQW� JUDQWLQJ�

FRQWLQXLQJ�SURVSHFWLYH�UHOLHI��VXFK�DV�DQ�LQMXQFWLRQ�´� �*ULIILQ�Y��6HF¶\��)OD��'HSW�RI�&RUU�������

)��G���������������WK�&LU��������� � ,W�LV�DSSURSULDWH�WR�JUDQW�D�5XOH����E�����PRWLRQ�³ZKHQ�WKH

SDUW\� VHHNLQJ� UHOLHI� IURP� DQ� LQMXQFWLRQ� �� �� �� FDQ� VKRZ� D� VLJQLILFDQW� FKDQJH� HLWKHU� LQ� IDFWXDO�

FRQGLWLRQV�RU�LQ�ODZ�´��$JRVWLQL�Y��)HOWRQ������8�6���������������������� �LQWHUQDO�FLWDWLRQ�DQG�

TXRWDWLRQ�PDUNV�RPLWWHG���KROGLQJ WKDW�³D�FRXUW�HUUV�ZKHQ�LW�UHIXVHV�WR�PRGLI\�DQ�LQMXQFWLRQ�RU�

FRQVHQW� GHFUHH� LQ� OLJKW� RI´� FKDQJHV� LQ� IDFWXDO� FRQGLWLRQV� RU� LQ� ODZ��� � )XUWKHU�� 5XOH� ���E����

SURYLGHV�WKDW�WKH�&RXUW�³PD\�UHOLHYH�D�SDUW\�RU�LWV�OHJDO�UHSUHVHQWDWLYH�IURP�D�ILQDO�MXGJPHQW´ IRU�

³DQ\�RWKHU�UHDVRQ�WKDW�MXVWLILHV�UHOLHI�´��)HG��5��&LY��3�����E������

&RXUWV� LQ� RWKHU� GLVWULFWV KDYH JUDQWHG� WKH� *RYHUQPHQW¶V� UHTXHVW� WR� WHUPLQDWH� VLPLODU�

OHJDF\� DQWLWUXVW� MXGJPHQWV��6HH�� H�J���8QLWHG�6WDWHV� Y��.DKQ¶V�%DNHU\� ,QF�� HW� DO���1R�� �����FY�

�������:�'��7H[��0DU�������������(&)�1R�����8QLWHG�6WDWHV�Y��&RQWLQHQWDO�*UDLQ�&R���1R�������

FY������� �(�'��7H[��0D\������������(&)�1R�����8QLWHG�6WDWHV�Y��9�,� *LIW�DQG�)DVKLRQ�6KRS

$VVRF��,QF���1R�������FY��������9�,��-XQH������������(&)�1R�����

+HUH�� WKH� *RYHUQPHQW� SRLQWV� WR� FKDQJHV� LQ� WKH� IDFWXDO� DQG� OHJDO� ODQGVFDSH� WKDW� WKH\�

EHOLHYH� MXVWLI\� WKHLU� FODLP� IRU� UHOLHI� XQGHU� 5XOH� ���E����� DQG� �E������ � )LUVW�� WKH� *RYHUQPHQW�

DUJXHV� WKDW� WKH� MXGJPHQWV� VKRXOG� EH� WHUPLQDWHG� EHFDXVH� RI� WKHLU� DJH� ,Q� DGGLWLRQ� WR� DJH� WKH�

*RYHUQPHQW� DUJXHV� WKDW� WKH� MXGJPHQWV� VKRXOG� EH� WHUPLQDWHG� EHFDXVH� ���� DOO� WHUPV� RI� WKH�

MXGJPHQWV KDYH� EHHQ� VDWLVILHG�� ���� PRVW� GHIHQGDQWV� QR� ORQJHU� H[LVW�� DQG� ���� WKH� MXGJPHQWV

ODUJHO\�SURKLELW�DFW�WKDW�WKH�DQWLWUXVW�ODZV�DOUHDG\�SURKLELW���

*LYHQ� WKHVH� FLUFXPVWDQFHV� DQG� SXUVXDQW� WR� 5XOH� ���E�� WKH� WHUPLQDWLRQ� RI� WKH� DERYH�
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FDSWLRQHG�MXGJPHQWV�LV�DSSURSULDWH�

,,,� &21&/86,21

$FFRUGLQJO\�� 8321� &216,'(5$7,21� RI� WKH� 0RWLRQ�� WKH� SHUWLQHQW� SRUWLRQV� RI� WKH

UHFRUG�� DQG� EHLQJ� RWKHUZLVH� IXOO\� DGYLVHG� LQ� WKH� SUHPLVHV�� LW� LV� KHUHE\� 25'(5('� $1'�

$'-8'*('� WKDW� WKH� *RYHUQPHQW¶V� 0RWLRQ� WR� 7HUPLQDWH� -XGJPHQWV� LQ� HDFK� RI� WKH� DERYH�

FDSWLRQHG�FDVHV�LV�*5$17('�

'21(�$1'�25'(5('�LQ�&KDPEHUV�DW�0LDPL��)ORULGD��WKLV�BBBB�GD\�RI�-XO\���������

.� 0,&+$(/�0225(
81,7('�67$7(6 &+,() ',675,&7�-8'*(

F�� $OO�FRXQVHO�RI�UHFRUG
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