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&203/$,17�)25�'(&/$5$725<�$1'�,1-81&7,9(�5(/,()

,QWURGXFWLRQ

�� 'HIHQGDQWV 0DU\ODQG�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ��0'27���WKH�0DU\ODQG�

7UDQVLW�$GPLQLVWUDWLRQ��07$���WKH�5HJLRQDO�7UDQVSRUWDWLRQ�$JHQF\�RI�&HQWUDO�0DU\ODQG��57$���

DQG�WKH &HQWUDO�0DU\ODQG�7UDQVSRUWDWLRQ�	�0RELOLW\�&RPPLVVLRQ��&070&� DUH�SURYLGHUV�RI�

SXEOLF�WUDQVSRUWDWLRQ�VHUYLFHV�LQ�WKH�FHQWUDO�0DU\ODQG�UHJLRQ��7KHVH�DJHQFLHV�SURYLGH�DGYHUWLVLQJ�

VSDFH�RQ�WKHLU�WUDLQV�DQG�EXVHV WKDW�DOORZ�WKH�JUHDW�PDMRULW\�RI�DGYHUWLVHUV�WR�SXEOLVK�

DGYHUWLVHPHQWV�EXW��LQ�XQFOHDU�DQG�VKLIWLQJ�DUWLFXODWLRQV� SXUSRUW WR�SURKLELW�³REMHFWLRQDEOH�´�

³FRQWURYHUVLDO�´ DQG�³YLROHQW´ DGYHUWLVHPHQWV��

�� 3ODLQWLII�:KLWH�&RDW�:DVWH�3URMHFW��:&:��ZRXOG�OLNH�WR�EX\�DGYHUWLVLQJ�VSDFH�

RQ�'HIHQGDQWV¶�WUDLQV�DQG EXVHV�IRU�LWV�DGYHUWLVHPHQWV��'HIHQGDQWV�UHMHFWHG�:&:¶V�SURSRVHG�

DGYHUWLVHPHQW�EDVHG��YDULRXVO\� RQ�DOOHJHG�SURKLELWLRQV DJDLQVW�³REMHFWLRQDEOH�´�³FRQWURYHUVLDO�´�

DQG�³YLROHQW´�DGYHUWLVHPHQWV��RU�DW�OHDVW�'HIHQGDQWV¶�LQWHUSUHWDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKRVH�

SURKLELWLRQV��

�� 'HIHQGDQWV�GR�QRW�KDYH�D�OHJLWLPDWH��OHW�DORQH�D�FRPSHOOLQJ�JRYHUQPHQW�LQWHUHVW��

LQ�LQ�UHMHFWLQJ�:&:¶V�DGYHUWLVHPHQW���'HIHQGDQWV¶ DOOHJHG SURKLELWLRQV DJDLQVW�³REMHFWLRQDEOH�´�

³FRQWURYHUVLDO�´�DQG�³YLROHQW´�DGYHUWLVHPHQWV��RU�WKHLU�LQWHUSUHWDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKRVH�

SURKLELWLRQV��HLWKHU�GR�QRW�H[LVW�RU�DOORZ�'HIHQGDQWV�WR�GLVFULPLQDWH�DJDLQVW�DGYHUWLVHUV�EDVHG�RQ�

WKH�DGYHUWLVHU¶V�LGHQWLW\��WKH�DGYHUWLVHU¶V�NQRZQ�RU�SUHVXPHG�YLHZSRLQWV��WKH�FRQWHQW�RI�WKH�

DGYHUWLVHPHQW¶V�PHVVDJH� RU�WKH�DGYHUWLVHU¶V OLQH�RI�EXVLQHVV��,Q�IDFW��'HIHQGDQWV�UHIXVHG�WR�

DFFHSW�:&:¶V�DGYHUWLVHPHQW�GHVSLWH�WKH�DGYHUWLVHPHQW�QRW�YLRODWLQJ�DQ\�RI�'HIHQGDQWV¶�DFWXDO�

DGYHUWLVLQJ�JXLGHOLQHV��
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�� %\�UHMHFWLQJ�:&:¶V�DGYHUWLVHPHQW��'HIHQGDQWV�YLRODWHG�:&:¶V�)LUVW�DQG�

)RXUWHHQWK�$PHQGPHQW�ULJKWV�

-XULVGLFWLRQ�DQG�9HQXH

�� 7KLV�&RXUW�KDV�RULJLQDO�MXULVGLFWLRQ�SXUVXDQW�WR����8�6�&����������DQG������DV�

WKLV�LV�DQ�DFWLRQ�WR�UHGUHVV�WKH�GHSULYDWLRQ��XQGHU�FRORU�RI�VWDWH�ODZ��RI�ULJKWV�VHFXUHG�E\�WKH�

&RQVWLWXWLRQ�DQG�ODZV�RI�WKH�8QLWHG�6WDWHV��:&:�VHHNV�UHPHGLHV�XQGHU����8�6�&����������DQG�

������SURWHFWLRQ�RI�FRQVWLWXWLRQDO�ULJKWV���)HG�5��&LY��3������LQMXQFWLYH�UHOLHI���DQG����8�6�&��

�� �����DQG������DQG�)HG��5��&LY��3������GHFODUDWRU\�UHOLHI��

�� 9HQXH�LV�SURSHU�XQGHU����8�6�&���������EHFDXVH�'HIHQGDQWV¶�DFWV�LQ�YLRODWLRQ�RI�

WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ�KDYH�DULVHQ�DQG�FRQWLQXH�WR�DULVH�LQ�WKH�'LVWULFW�RI�0DU\ODQG�

3DUWLHV

�� 3ODLQWLII�:KLWH�&RDW�:DVWH�3URMHFW��,QF��LV�D�ELSDUWLVDQ�WD[SD\HU�ZDWFKGRJ�

RUJDQL]DWLRQ�SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH��ZLWK�LWV�KHDGTXDUWHUV�

ORFDWHG�DW������+DQRYHU�*UHHQ�'U���0HFKDQLFVYLOOH��9$��������:&:¶V�PLVVLRQ�LV�WR�XQLWH

DQLPDO�ORYHUV�DQG�OLEHUW\�ORYHUV�WR�H[SRVH�DQG�HQG�ZDVWHIXO�WD[SD\HU�IXQGHG�DQLPDO�

H[SHULPHQWV�

�� 'HIHQGDQW�0DU\ODQG�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�LV�D�JRYHUQPHQW�HQWLW\�

RSHUDWHG�E\�WKH�6WDWH�RI�0DU\ODQG��$W�DOO�WLPHV�UHOHYDQW�WR�WKLV�&RPSODLQW��0'27�RSHUDWHG�

XQGHU�FRORU�RI�VWDWH�ODZ��

�� 'HIHQGDQW�0DU\ODQG�7UDQVLW�$GPLQLVWUDWLRQ�LV�WKH�VWDWH�RZQHG�PDVV�SXEOLF�

WUDQVSRUWDWLRQ�DGPLQLVWUDWLRQ�DQG�LV�SDUW�RI�WKH�0'27��07$�LV�D�JRYHUQPHQW�HQWLW\��$W�DOO�WLPHV�

UHOHYDQW�WR�WKLV�&RPSODLQW��07$�RSHUDWHG�XQGHU�FRORU�RI�VWDWH�ODZ��
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��� 'HIHQGDQW�5HJLRQDO�7UDQVSRUWDWLRQ�$JHQF\�RI�&HQWUDO�0DU\ODQG�LV�D�UHJLRQDO�

SXEOLF�WUDQVSRUWDWLRQ�SURYLGHU�LQ�&HQWUDO�0DU\ODQG��57$�SURYLGHV�SXEOLF�EXV�VHUYLFH�WR�$QQH�

$UXQGHO�&RXQW\��+RZDUG�&RXQW\��&LW\�RI�/DXUHO��DQG�1RUWKHUQ�3ULQFH�*HRUJH¶V�&RXQW\��57$�LV�

D�JRYHUQPHQW�HQWLW\��$W�DOO�WLPHV�UHOHYDQW�WR�WKLV�&RPSODLQW��57$�RSHUDWHG�XQGHU�FRORU�RI�VWDWH�

ODZ�

��� 'HIHQGDQW�&HQWUDO�0DU\ODQG�7UDQVSRUWDWLRQ�	�0RELOLW\�&RPPLVVLRQ�LV�FRPSRVHG�

RI�UHSUHVHQWDWLYHV�IURP�$QQH�$UXQGHO�&RXQW\��+RZDUG�&RXQW\��&LW\�RI�/DXUHO��DQG�3ULQFH�

*HRUJH¶V�&RXQW\��,W�LV�LQYROYHG�LQ�VHWWLQJ�SROLFLHV�IRU�57$��$W�DOO�WLPHV�UHOHYDQW�WR�WKLV�

&RPSODLQW��&070&�RSHUDWHG�XQGHU�FRORU�RI�VWDWH�ODZ�

)DFWV

��� 'HIHQGDQWV�VHOO DGYHUWLVLQJ�RSSRUWXQLWLHV�LQ�DQG�RQ�WKHLU�EXVHV�DQG�WUDLQV��HDUQLQJ�

VLJQLILFDQW�DGYHUWLVLQJ�UHYHQXH�SHU \HDU��

��� 'HIHQGDQWV�XVH WKH�VHUYLFHV�RI�DQ�RXW�RI�KRPH�PHGLD�FRPSDQ\��9HFWRU�0HGLD��WR�

PDQDJH�WKHLU DGYHUWLVLQJ�VDOHV�DQG�SODFHPHQW��3URVSHFWLYH�0'27��07$��RU�57$� &070&

DGYHUWLVHUV�VXEPLW�SURSRVHG�DGYHUWLVHPHQWV�WR�9HFWRU�0HGLD��EXW�'HIHQGDQWV��QRW�9HFWRU�0HGLD��

PDNH WKH�GHFLVLRQV�DERXW�ZKHWKHU�D�SURSRVHG�DGYHUWLVHPHQW�FRPSOLHV�ZLWK�'HIHQGDQWV¶�DOOHJHG�

DGYHUWLVLQJ�SROLFLHV�DQG��XOWLPDWHO\��ZKHWKHU�WKH�DGYHUWLVHPHQW�LV�DFFHSWHG�RU�UHMHFWHG�

��� $V�SDUW�RI�LWV�HIIRUWV�H[SRVH�DQG�HQG�ZDVWHIXO�WD[SD\HU�IXQGHG�DQLPDO�

H[SHULPHQWV��:&:�LV�HQJDJHG�LQ�DQ�DFWLYH�FDPSDLJQ�WR�H[SRVH�DQG�HQG�WD[SD\HU�IXQGLQJ�IRU�

NLWWHQ�H[SHULPHQWV�DW�D�8�6��'HSDUWPHQW�RI�$JULFXOWXUH�ODERUDWRU\�LQ�%HOWVYLOOH��0DU\ODQG�

��� 8VLQJ�GRFXPHQWV�REWDLQHG�WKURXJK�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW��:&:�

VKRZHG�WKDW�WKH�86'$�$JULFXOWXUDO�5HVHDUFK�6HUYLFH�ODERUDWRU\�EUHHGV�XS�WR�����NLWWHQV�D�\HDU��

IHHGV�WKH���PRQWK�ROG�NLWWHQV�7R[RSODVPD�LQIHFWHG�UDZ�PHDW��FROOHFWV�WKHLU�IHFHV�IRU�����ZHHNV�
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WR�KDUYHVW�WKH�SDUDVLWH�IRU�XVH�LQ�RWKHU�H[SHULPHQWV��DQG�WKHQ�NLOOV�DQG�LQFLQHUDWHV�WKH�NLWWHQV� 6HH��

H�J���-HQQLIHU�:LVKRQ��86'$�.LOOV�+XQGUHGV�RI�.LWWHQV�$IWHU�)HHGLQJ�7KHP�%DG�0HDW��

&+5,67,$1�%52$'&$67,1*�1(7:25.�1(:6��0D\����������DYDLODEOH�DW��

KWWS���ZZZ��FEQ�FRP�FEQQHZV�SROLWLFV������PD\�XVGD�NLOOV�KXQGUHGV�RI�NLWWHQV�DIWHU�IHHGLQJ�

WKHP�EDG�PHDW��

��� ,Q�UHVSRQVH�WR�:&:¶V�H[SRVp��5HSUHVHQWDWLYH�0LNH�%LVKRS��5�0LFK���DQG�

5HSUHVHQWDWLYH�-LPP\�3DQHWWD��'�&DOLI���LQWURGXFHG�WKH�.LWWHQV�LQ�7UDXPDWLF�7HVWLQJ�(QGV�1RZ�

�.,77(1��$FW��+�5���������DLPHG�DW�HQGLQJ�86'$�WHVWLQJ�WKDW�FDXVHV�SDLQ�WR�FDWV�RU�NLWWHQV�
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��� $V�SDUW�RI�:&:¶V�RQJRLQJ�FDPSDLJQ�DJDLQVW�WKH�%HOWVYLOOH�ODE¶V�NLWWHQ�

H[SHULPHQWV��:&:�VHHNV�WR�WKH�UXQ�WKH�IROORZLQJ�DGYHUWLVHPHQW�ZLWK�'HIHQGDQWV�RQ�EXVHV�DQG�

WUDLQV WKDW�VHUYH�WKH�JUHDWHU�%HOWVYLOOH�DUHD�

��� 2Q�0D\����������:&:�ZURWH�WR�9HFWRU�0HGLD�VHHNLQJ�DGYHUWLVLQJ UDWHV�IRU�EXVHV�

DQG�WUDLQV��0DUN�6KHHO\�RI�9HFWRU�0HGLD�SURYLGHG�WKH�UHTXHVWHG�DGYHUWLVLQJ�UDWHV WR�:&: WKDW�

VDPH�GD\�
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��� 2Q�-XQH����������6KHHO\�DQG�:&:�FRUUHVSRQGHG�UHJDUGLQJ�YDULRXV�SODFHPHQWV�

WKDW�9HFWRU�0HGLD�KDG�DYDLODEOH�RQ�'HIHQGDQWV¶�EXVHV�DQG�WUDLQV�ZKLFK�VHUYLFH�WKH�JUHDWHU�

%HOWVYLOOH�DUHD��$IWHU�:&:�LGHQWLILHG�WKH�W\SHV�RI�DGYHUWLVLQJ�VSDFHV�LW�ZLVKHG�WR�SXUFKDVH��

6KHHO\�ZURWH��³%HIRUH�ZH�JR�DQ\�IXUWKHU�,�QHHG�WR�VXEPLW�\RXU�FUHDWLYH�GHVLJQ�WR�WKH�7UDQVLW�

$XWKRULW\�IRU�DSSURYDO� 7KH\�UHVWULFW�SROLWLFDO�DQG�LVVXH�RULHQWHG�DGYHUWLVLQJ�´ :&:�UHVSRQGHG�

DVNLQJ�IRU�WKH�³SROLF\�RQ�SROLWLFDO�DQG�LVVXH�DGV�VR�ZH�FDQ�UHYLHZ�DQG�XVH�DV�D�JXLGH>�@´

��� 7ZR�GD\V�ODWHU��KDYLQJ�QRW�UHFHLYHG�D�UHVSRQVH�IURP�6KHHO\�IURP�LWV�UHTXHVW�IRU�

WKH�SROLF\��:&:�VHQW�6KHHO\�WKH�PRFN�XS�RI�WKH�DGYHUWLVHPHQW DQG�IROORZHG�XS�RQ�WKH�VWDWXV�RI�

WKH�07$�DG�SROLF\��³-XVW�ZDQWHG�WR�FKHFN�LQ�RQ�WKH�VWDWXV�RI�WKH�07$�DGYHUWLVLQJ�SROLF\��DQG�

DOVR�SURYLGH�\RX�ZLWK�D�PRFN�XS�RI�WKH�DGYHUWLVLQJ�DUW�ZH�ZRXOG�OLNH�WR�UXQ�´

��� )RXU�GD\V�ODWHU��:&:�IROORZHG�XS�ZLWK�6KHHO\�DJDLQ�UHJDUGLQJ�WKH�SROLF\� ³-XVW�

ZULWLQJ�WR�IROORZ�XS�RQ�WKLV��:H¶G�ORYH�WR�JHW�WKHVH�UXQQLQJ�$6$3�´

��� $IWHU�DQRWKHU�WZR�GD\V�SDVVHG� RQ�-XQH���������� :&:�IROORZHG�XS�DJDLQ��7KLV�

WLPH�6KHHO\�UHVSRQGHG�WKDW�KH�ZDV�³>V@RUU\�IRU�WKH�GHOD\´�DQG�WKDW�KH�ZDV�³VWLOO�ZDLWLQJ�WR�KHDU�

EDFN�IURP�WKH�07$�DQG�57$�´

��� $V�GRFXPHQWV�:&:�REWDLQHG�WKURXJK�WKH�0DU\ODQG�3XEOLF�,QIRUPDWLRQ�$FW�

UHYHDOHG��6KHHO\�HPDLOHG�9HURQLFD�%DWWLVWL��WKH�'LUHFWRU�RI�&RPPXQLFDWLRQV�DQG�0DUNHWLQJ�DW�

0'27�07$��WKDW�VDPH�GD\�VWDWLQJ� ³3OHDVH�VHH�WKH�DWWDFKHG�FUHDWLYH��7KLV�FOLHQW�ZDQWHG�WR�UXQ�

��0$5&�SRVWHUV�DQG�WKHQ�VRPH�RQ�WKH�57$�EXVHV�DV�ZHOO��,�WKLQN�,�NQRZ�WKH�DQVZHU��EXW�ZDQWHG�

WR�JHW�DQ�RIILFLDO�ZRUG�IURP�\RX��,¶P�QRW�VXUH�ZKLFK�DGYHUWLVLQJ�JXLGHOLQH�WKLV�ZRXOG�IDOO�XQGHU�

VR�\RX�ZLOO�KDYH�WR�OHW�PH�NQRZ��7KH\�ZDQW�WR�NQRZ�VSHFLILFDOO\�ZK\�WKH\�FDQ¶W�UXQ�LW�LI�WKDW¶V�

WKH�FDVH��,�DOVR�QRWLFHG�WKDW�WKHUH�ZDVQ¶W�DQ\WKLQJ�VSHFLILFDOO\�EDQQLQJ�SROLWLFDO�DQG�LVVXH�UHODWHG�
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DGV��'LG�,�PLVV�WKDW�VRPHZKHUH"�6HH�DWWDFKHG�SRWLRQ�RI�WKH�FRQWUDFW�UHODWHG�WR�$GYHUWLVLQJ�

*XLGHOLQHV�´�

��� %DWWLVWL�UHVSRQGHG��³7KLV�DG�LV�QRW�DSSURYHG��,W�ZRXOG�EH�FRQVLGHUHG�REMHFWLRQDEOH�

DQG�RU�FRQWURYHUVLDO�RQ�LW>@V�RZQ�DFFRUG��3OXV��LW�GHSLFWV�GHVFULEHV�YLROHQFH�´

��� 6KHHO\�WKHQ�ZURWH�WR�:&:� ³6HH�WKH�UHVSRQVH�EHORZ�IURP�WKH�07$��7KH�57$�

VKDUHG�WKH�VDPH�VHQWLPHQWV��µ0DUN�±7KLV�DG�LV�QRW�DSSURYHG��,W�ZRXOG�EH�FRQVLGHUHG�

REMHFWLRQDEOH�DQG�RU�FRQWURYHUVLDO�RQ�LW>@V�RZQ�DFFRUG��3OXV� LW�GHSLFWV�GHVFULEHV�YLROHQFH�¶�6RUU\��

EXW�ZH�FDQQRW�UXQ�WKH�FRS\�\RX�SUHVHQWHG�´

��� ,Q�D IROORZ�XS�HPDLO�WKDW�VDPH�GD\��:&:�DJDLQ �IRU�WKH�IRXUWK�WLPH��DVNHG

6KHHO\�IRU�D�FRS\�RI�DQ\�DGYHUWLVLQJ SROLF\��:&:�QHYHU�UHFHLYHG�D�UHVSRQVH�

��� +DYLQJ�IDLOHG�WR�UHFHLYH�DQ\�DGYHUWLVLQJ�SROLF\�WKURXJK�9HFWRU�0HGLD��:&:�VHQW

D�0DU\ODQG�3XEOLF�,QIRUPDWLRQ�$FW�5HTXHVW�WR�0'27�VHHNLQJ��³&RSLHV�RI�DOO�SROLFLHV�JRYHUQLQJ�

WKH�FRQWHQW�RI�DGYHUWLVLQJ�DOORZHG�RU�SURKLELWHG�E\�07$�´

��� 2Q�-XQH�����������0'27��WKURXJK�LWV�SXEOLF�LQIRUPDWLRQ�UHSUHVHQWDWLYH�$QJHO�

0DHV��LVVXHG�D�³QR�UHVSRQVLYH�GRFXPHQWV´�UHVSRQVH�WR�:&:¶V�UHTXHVW��

��� 7KDW�VDPH�GD\��:&:�VXEPLWWHG�D�IROORZ�XS�3XEOLF�,QIRUPDWLRQ�$FW�UHTXHVW�

VHHNLQJ�DOO�HPDLO�DQG�RWKHU�FRPPXQLFDWLRQV�UHODWHG�WR�DGYHUWLVHPHQWV WKDW�ZHUH�UHMHFWHG�E\�

07$�0'27�

��� $IWHU�VRPH�QHJRWLDWLRQ�EHWZHHQ�0'27�DQG�:&:��WKH�VFRSH�RI�WKH�UHTXHVW�ZDV�

QDUURZHG�WR�WKH�HPDLO�DFFRXQW�RI�'LUHFWRU�RI�&RPPXQLFDWLRQV�DQG�0DUNHWLQJ�9HURQLFD %DWWLVWL��

$FFRUGLQJ�WKH�0'27��DGYHUWLVLQJ�ZLWK�WKH�0'27�DQG�07$�LV�XQGHU�0V��%DWWLVWL¶V�SXUYLHZ�

��� 2Q�-XO\�����0'27�SURGXFHG�GRFXPHQWV�UHVSRQVLYH�WR�WKH�UHTXHVW��ZKLFK�

LQFOXGHG�����SDJHV�RI�HPDLOV�DQG�DWWDFKPHQWV�
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��� 7KH�UHVSRQVLYH�GRFXPHQWV�VKRZHG�WKH�RQO\�RWKHU�DGYHUWLVHPHQW�0'27�07$�

UHMHFWHG�LQ������ZDV�D�SXEOLF�VHUYLFH�DGYHUWLVHPHQW�WKDW�WKH�0DU\ODQG�'HSDUWPHQW RI�+HDOWK�

VRXJKW�WR�SODFH DERXW�WKH�ULVNV�RI�WKH�=LND�YLUXV WKDW�LQFOXGHG WKH�ZRUG�³VH[�´�%DWWLVWL�ZURWH�

6KHHO\ DERXW�WKH�SXEOLF�VHUYLFH�DGYHUWLVHPHQW��³7KLV�FUHDWLYH�LV�QRW�DSSURYHG��,�EHOLHYH�LW�ZRXOG�

IDOO�XQGHU�FRQVWUXHG�DV�REMHFWLRQDEOH�RU�TXHVWLRQDEOH�´

��� 7KH�UHVSRQVLYH�GRFXPHQWV DOVR�LQFOXGHG�SDJHV�IURP�ZKDW�DSSHDU�WR�EH�WKH�

FRQWUDFW�EHWZHHQ�07$�DQG�9HFWRU�0HGLD�IRU�9HFWRU�0HGLD¶V�VHUYLFH�LQ�SODFLQJ�DGYHUWLVLQJ�ZLWK�

WKH�07$��7KH�FRQWUDFW�SURYLGHV��

³7KH�IROORZLQJ�DGYHUWLVLQJ�LV�VWULFWO\�SURKLELWHG�

D� $GYHUWLVLQJ�IRU�DOFRKRO�DQG�WREDFFR�UHODWHG�SURGXFWV�

E� )DOVH��PLVOHDGLQJ��RU�GHFHSWLYH�DGYHUWLVLQJ>�@

F� $GYHUWLVLQJ�WKDW�LV�VH[XDOO\�H[SOLFLW�RU�REVFHQH�

G� $GYHUWLVLQJ�WKDW�FDQ�EH�FRQVWUXHG�DV�KDUPIXO�WR�PLQRUV�

H� $GYHUWLVLQJ�WKDW�GHSLFWV�YLROHQFH��LOOHJDO�DFWLYLW\��RU�DQWL�VRFLDO�EHKDYLRU�

I� 3URIDQLW\>�@´

��� 'HVSLWH�0'27�07$�DQG�9HFWRU�0HGLD¶V�YDULRXV�FODLPV�WKDW�07$�GRHV�QRW�

DFFHSW�³SROLWLFDO�DQG�LVVXH�RULHQWHG�DGYHUWLVLQJ´�DQG�WKDW�:&:¶V�DGYHUWLVHPHQW�ZDV�UHMHFWHG�

EHFDXVH�LW�³ZRXOG�EH�FRQVLGHUHG�REMHFWLRQDEOH�DQG�RU�FRQWURYHUVLDO�RQ�LW>@V�RZQ�DFFRUG�´�QHLWKHU�

SROLWLFDO�DGYHUWLVLQJ��LVVXH�RULHQWDWHG�DGYHUWLVLQJ��REMHFWLRQDEOH�DGYHUWLVLQJ��QRU�FRQWURYHUVLDO�

DGYHUWLVLQJ�DSSHDU�WR�EH�SURKLELWHG�E\�WKH�FRQWUDFW�EHWZHHQ�07$�DQG�9HFWRU�0HGLD��

��� :&:�DOVR�VXEPLWWHG�D�0DU\ODQG�3XEOLF�,QIRUPDWLRQ�$FW�UHTXHVW�WR�57$�RQ�-XQH�

���������IRU�³FRSLHV�RI�DOO�SROLFLHV�JRYHUQLQJ�WKH�FRQWHQW�RI�DGYHUWLVLQJ�DOORZHG�RU�SURKLELWHG�E\�

57$�´�'HVSLWH�WKH�0DU\ODQG�3XEOLF�,QIRUPDWLRQ�$FW¶V�UHTXLUHPHQW�WKDW�WKH�FXVWRGLDQ�RI�UHFRUGV



��

DFNQRZOHGJH�UHFHLSW�RI�D�UHTXHVW�ZLWKLQ����GD\V�DQG�SURGXFH�UHFRUGV�ZLWKLQ����GD\V��0G��

*HQHUDO�3URYLVLRQV�&RGH�$QQ����������E���:&:�UHFHLYHG�QHLWKHU�

��� 2Q�$XJXVW�����������:&:�IROORZHG�XS�ZLWK�57$�RQ�WKH�RXWVWDQGLQJ�3XEOLF�

,QIRUPDWLRQ�$FW�UHTXHVW��+DYLQJ�UHFHLYHG�QR�UHVSRQVH��:&:�IROORZHG�XS�DJDLQ�RQ�6HSWHPEHU����

������QRWLQJ�WKDW�WKH�UHTXHVW�KDG�EHHQ�SHQGLQJ�IRU�QHDUO\�WKUHH�PRQWKV��7R�GDWH��57$�KDV�QRW�

UHVSRQGHG��

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU UHMHFWLQJ�DGYHUWLVHPHQWV DUH�XQUHDVRQDEOH�

EHFDXVH�WKH\�SURYLGH�'HIHQGDQWV ZLWK�XQEULGOHG�GLVFUHWLRQ�

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV�DUH�XQUHDVRQDEOH�

EHFDXVH�WKH\�DUH�QRW�JXLGHG�E\�REMHFWLYH��ZRUNDEOH�VWDQGDUGV�WR�JRYHUQ�'HIHQGDQWV¶�GHFLVLRQ�

PDNLQJ��

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ DGYHUWLVHPHQWV�DUH�FRQWHQW�EDVHG�

EHFDXVH�WKH\�GUDZ GLVWLQFWLRQV�EDVHG�RQ�WKH�PHVVDJH�D�VSHDNHU�FRQYH\V�DQG�GHILQH UHJXODWHG�

VSHHFK�E\�SDUWLFXODU�VXEMHFW�PDWWHU�

��� 'HIHQGDQWV¶ SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV��DQG�'HIHQGDQWV¶�

LPSOHPHQWDWLRQ RI�DQ\�SROLFLHV��DUH�YLHZSRLQW�GLVFULPLQDWRU\��'HIHQGDQWV¶�XQJXLGHG�GLVFUHWLRQ�

WR�GHWHUPLQH�ZKHWKHU�RU�DFFHSW�RU�UHMHFW�DGYHUWLVHPHQWV�DXWKRUL]HV�DQG�HQFRXUDJHV�

GLVFULPLQDWRU\�HQIRUFHPHQW�DJDLQVW�FRQWURYHUVLDO�RU�XQSRSXODU�YLHZSRLQWV DQG�KDV�UHVXOWHG�LQ�

GLVFULPLQDWRU\�HQIRUFHPHQW�DJDLQVW�FRQWURYHUVLDO�RU�XQSRSXODU�YLHZSRLQWV�

��� 7KH�GLVSOD\�RI�:&:¶V�DGYHUWLVHPHQW�ZLOO�FDXVH�QR�KDUP�RI�DQ\�NLQG�WR�

'HIHQGDQWV��WKH�MXULVGLFWLRQV�LQ�ZKLFK�WKH\�RSHUDWH��WKH�SDVVHQJHUV�ZKR�ULGH�WKHLU�EXVHV�DQG�

WUDLQV��RU�WKH�SXEOLF ZKR�YLHZ�WKHLU�DGYHUWLVLQJ�VSDFHV�



��

��� :&:¶V�DGYHUWLVHPHQW�GRHV�QRW�³GHSLFW�YLROHQFH´�LQ�DQ\�ZD\�WKDW�D�SHUVRQ�RI�

RUGLQDU\�LQWHOOLJHQFH�ZRXOG�XQGHUVWDQG�WKDW�WHUP��7R�WKH�H[WHQW�WKDW�'HIHQGDQWV UHO\�RQ�D�

SURKLELWLRQ�DJDLQVW�DGYHUWLVHPHQWV�WKDW�³GHSLFW�YLROHQFH´�WR�UHMHFW�:&:¶V�DGYHUWLVHPHQW��WKH�

WHUP�LV�WRR�YDJXH�WR�JLYH�D�SHUVRQ�RI�RUGLQDU\�LQWHOOLJHQFH�D�UHDVRQDEOH�RSSRUWXQLW\�WR�NQRZ�ZKDW�

LV�SURKLELWHG��

��� :&:�VWLOO�ZLVKHV�WR�SODFH�WKH�VDPH�DGYHUWLVHPHQW��DQG�VLPLODU�DGYHUWLVHPHQWV��LQ�

'HIHQGDQWV¶ DGYHUWLVLQJ�VSDFHV��:&:�LV�VXIIHULQJ�LUUHSDUDEOH�LQMXU\�GXULQJ�WKH�WLPH�LWV�

DGYHUWLVHPHQWV�DUH�QRW�SHUPLWWHG�WR�UXQ�RQ�'HIHQGDQWV¶ DGYHUWLVLQJ�VSDFHV��:&:�KDV�QR�

DGHTXDWH�UHPHG\�DW�ODZ�

��� 'HIHQGDQWV�KDYH DSSOLHG�D�V\VWHP�RI�SULRU�UHVWUDLQW�WR�UHIXVH�:&:¶V�SURSRVHG�

DGYHUWLVHPHQW�RQ�WKH�EDVHV�RI�LWV�FRQWHQW�DQG�RU�YLHZSRLQW�WKDW�GRHV�QRW�LQFOXGH�FRQVWLWXWLRQDOO\�

DGHTXDWH�VWDQGDUGV�

)LUVW�&ODLP�IRU�5HOLHI
,QIULQJHPHQW�RI�)UHHGRP�RI�6SHHFK

)LUVW�DQG�)RXUWHHQWK�$PHQGPHQWV�����8�6�&���������

��� :&:�LQFRUSRUDWHV�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�SUHFHGLQJ�SDUDJUDSKV�DV�LI�VHW�

IRUWK�IXOO\�KHUHLQ��

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV��DQG�RU�'HIHQGDQWV¶�

LQWHUSUHWDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKRVH�SROLFLHV��DUH�FRQWHQW� DQG�YLHZSRLQW�EDVHG�

GLVFULPLQDWLRQ�WKDW�DUH�QRW�QDUURZO\�WDLORUHG�WR�SURPRWH�D�FRPSHOOLQJ�JRYHUQPHQW�LQWHUHVW��LQ�

YLRODWLRQ�RI�WKH�)LUVW�DQG�)RXUWHHQWK�$PHQGPHQWV�WR�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ���

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV��DQG�RU�'HIHQGDQWV¶�

LQWHUSUHWDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKRVH�SROLFLHV��DUH�FRQWHQW� DQG�YLHZSRLQW�EDVHG�



��

GLVFULPLQDWLRQ�WKDW�GR�QRW�VHUYH�D�VXEVWDQWLDO�LQWHUHVW�DQG�DUH QRW�QDUURZO\�GUDZQ��LQ�YLRODWLRQ�RI�

WKH�)LUVW�DQG�)RXUWHHQWK�$PHQGPHQWV�WR�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ���

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV��DQG�RU�'HIHQGDQWV¶�

LQWHUSUHWDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKRVH�SROLFLHV��DUH�QRW�UHDVRQDEOH�ZKHQ�DVVHVVHG�LQ�WKH�OLJKW�

RI�WKH�SXUSRVH�RI�WKH�IRUXP�DQG�DOO�WKH�VXUURXQGLQJ�FLUFXPVWDQFHV��LQ�YLRODWLRQ�RI�WKH�)LUVW�DQG�

)RXUWHHQWK�$PHQGPHQWV�WR�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ���

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV��DQG�RU�'HIHQGDQWV¶�

LQWHUSUHWDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKRVH�SROLFLHV��JLYH 'HIHQGDQWV�XQIHWWHUHG�GLVFUHWLRQ�LQ�

HQIRUFHPHQW��LQ�YLRODWLRQ�RI�WKH�)LUVW�DQG�)RXUWHHQWK�$PHQGPHQWV�WR�WKH�8QLWHG�6WDWHV�

&RQVWLWXWLRQ���

��� 'HIHQGDQWV�UHIXVDO�WR�UXQ�:&:¶V�DGYHUWLVHPHQW�DPRXQWV�WR�GLVFULPLQDWLRQ�RQ�WKH�

EDVLV�RI�FRQWHQW�DQG�RU�YLHZSRLQW�LQ�YLRODWLRQ�RI�WKH�)LUVW�DQG�)RXUWHHQWK�$PHQGPHQWV�WR�WKH�

8QLWHG�6WDWH�&RQVWLWXWLRQ���

��� %\�UHMHFWLQJ�:&:¶V�DGYHUWLVHPHQW��'HIHQGDQWV�IDLOHG�WR�IROORZ�WKHLU�RZQ�

SROLFLHV��

��� :&:�KDV�VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�LUUHSDUDEOH�KDUP�DQG�WKH�

GHSULYDWLRQ�RI�LWV�ULJKWV�EHFDXVH�RI�'HIHQGDQWV¶�XQFRQVWLWXWLRQDO�SROLFLHV�DQG�SUDFWLFHV�

6HFRQG�&ODLP�IRU�5HOLHI
9DJXHQHVV

)RXUWHHQWK�$PHQGPHQW�����8�6�&���������

��� :&:�LQFRUSRUDWHV�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�SUHFHGLQJ�SDUDJUDSKV�DV�LI�VHW�

IRUWK�IXOO\�KHUHLQ��



��

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV�DUH QRW�FOHDUO\�

GHILQHG�VXFK�WKDW�D�SHUVRQ�RI�RUGLQDU\�LQWHOOLJHQFH�FDQ�UHDGLO\�GHWHUPLQH�ZKHWKHU�DQ�

DGYHUWLVHPHQW�LV�DOORZDEOH�RU�SURKLELWHG�

��� 7KH�FULWHULD�'HIHQGDQWV XVHG�DQG�DUH XVLQJ�WR�SURKLELW�:&:¶V�DGYHUWLVHPHQW�DUH�

QRW�FOHDUO\�GHILQHG�VXFK�WKDW�D�SHUVRQ�RI�RUGLQDU\�LQWHOOLJHQFH�FDQ�UHDGLO\�GHWHUPLQH�ZKHWKHU�DQ�

DGYHUWLVHPHQW�LV�DOORZDEOH�RU�SURKLELWHG��

��� 'HIHQGDQWV¶�SROLFLHV�RU�SUDFWLFHV�IRU�UHMHFWLQJ�DGYHUWLVHPHQWV YLRODWH�:&:¶V�

ULJKWV�XQGHU�WKH�'XH�3URFHVV�&ODXVH�RI�WKH�)RXUWHHQWK�$PHQGPHQW�WR�WKH�8QLWHG�6WDWHV�

&RQVWLWXWLRQ��

��� :&:�KDV�VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�LUUHSDUDEOH�KDUP�DQG�WKH�

GHSULYDWLRQ�RI�LWV�ULJKWV�EHFDXVH�RI�'HIHQGDQWV¶ XQFRQVWLWXWLRQDO�SROLFLHV DQG�SUDFWLFHV�

5HTXHVWHG�5HOLHI

:&:�UHTXHVWV�WKDW�WKLV�&RXUW�

�� 'HFODUH�WKDW�'HIHQGDQWV�KDYH YLRODWHG�DQG�DUH YLRODWLQJ�:&:¶V�ULJKWV�XQGHU�WKH�

)LUVW�DQG�)RXUWHHQWK�$PHQGPHQW�WR�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ�

�� 'HFODUH�WKDW�'HIHQGDQWV¶�DGYHUWLVLQJ�SROLFLHV�DUH IDFLDOO\�XQFRQVWLWXWLRQDO�XQGHU�

WKH�)LUVW�DQG�)RXUWHHQWK�$PHQGPHQWV�WR�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ�

�� 'HFODUH�WKDW�'HIHQGDQWV¶ LQWHUSUHWDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKHLU�DGYHUWLVLQJ�

SROLFLHV�LV�XQFRQVWLWXWLRQDO�DV�DSSOLHG�XQGHU�WKH�)LUVW�DQG�)RXUWHHQWK�$PHQGPHQWV�WR�WKH�8QLWHG�

6WDWHV�&RQVWLWXWLRQ��

�� *UDQW�:&:�SUHOLPLQDU\�DQG�SHUPDQHQW�LQMXQFWLYH�UHOLHI�RUGHULQJ�'HIHQGDQWV WR�

DFFHSW�DQG�GLVSOD\�:&:¶V�SURSRVHG�DGYHUWLVHPHQW�RQ�WHUPV�QR�OHVV�IDYRUDEOH�WKDQ�WKRVH�JLYHQ�

WR�RWKHU�DGYHUWLVHUV�



��

�� *UDQW�:&:�SUHOLPLQDU\�DQG�SHUPDQHQW�LQMXQFWLYH�UHOLHI�HQMRLQLQJ�'HIHQGDQWV��

WKHLU�HPSOR\HHV��DJHQWV��VXFFHVVRUV��DQG�DVVLJQV��DQG�DOO�SHUVRQV�DFWLQJ�LQ�FRQFHUW�ZLWK�WKHP��

IURP�FRQWLQXLQJ�WR�HQIRUFH�'HIHQGDQWV¶�XQFRQVWLWXWLRQDO�DGYHUWLVLQJ�SROLFLHV��

�� $ZDUG�:&:�WKHLU�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\V¶�IHHV�LQ�WKLV�DFWLRQ�

�� *UDQW�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�GHHPV�DSSURSULDWH�

5HVSHFWIXOO\�VXEPLWWHG�WKLV��UG GD\�RI�2FWREHU�������

BB�V�BBBBBBBBBBBBBBBBBBB
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