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7KH�&RPPLVVLRQ�KDV�PDGH�LWV�ILQDO�GHWHUPLQDWLRQ�WKDW�WKH�UHVSRQGHQWV�KDYH�YLRODWHG�

VHFWLRQ�����RI�WKH�7DULII�$FW�RI�������DV�DPHQGHG���� 8�6�&��� ���� �³6HFWLRQ����´���E\�

LPSRUWLQJ��VHOOLQJ�IRU�LPSRUWDWLRQ��RU�VHOOLQJ�LQ�WKH�8QLWHG�6WDWHV�DIWHU�LPSRUWDWLRQ�FHUWDLQ�

XQPDQQHG�DHULDO�YHKLFOHV��³8$9V´��DQG�FRPSRQHQWV�WKHUHRI�WKDW�LQIULQJH�WKH RQO\�SDWHQW�VWLOO�DW�

LVVXH��8�6��3DWHQW�1R� ���7KH�&RPPLVVLRQ�DOVR�DIILUPV�WKH�SUHVLGLQJ�

DGPLQLVWUDWLYH�ODZ�MXGJH¶V��³$/-¶V´� GHFLVLRQ�QRW�WR�DGMXGLFDWH�WKH�UHVSRQGHQWV¶�DOOHJHGO\�QHZ�

URWRU�RU�EDWWHU\�ORFNLQJ�PHFKDQLVPV�

7KH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WR�LVVXH�D�OLPLWHG�H[FOXVLRQ�RUGHU�DQG�FHDVH�DQG�GHVLVW�

RUGHUV� DQG�WR�LPSRVH�D�ERQG�LQ�WKH�DPRXQW�RI �����SHUFHQW�RI�WKH�

HQWHUHG�YDOXH�RI�WKH�FRYHUHG�8$9V�DQG�FRPSRQHQWV�WKHUHRI�GXULQJ WKH�SHULRG�RI�3UHVLGHQWLDO�

UHYLHZ���7KH�&RPPLVVLRQ�KDV�DOVR�GHWHUPLQHG�WKDW�WKH�SXEOLF�LQWHUHVW�FRQVLGHUDWLRQV�RI�6HFWLRQ�

����G�����DQG��I�����GR�QRW�SUHFOXGH�WKH�LVVXDQFH�RI�WKHVH�UHPHGLHV�KHUH���7KH�&RPPLVVLRQ��

KRZHYHU��KDV�GHWHUPLQHG�WR�VXVSHQG�HQIRUFHPHQW�RI�WKRVH�UHPHGLDO�RUGHUV��LQFOXGLQJ�WKH�ERQG�

SURYLVLRQ� SHQGLQJ�UHVROXWLRQ�RI�WKH 8�6��3DWHQW�DQG�7UDGHPDUN�2IILFH��³372´��3DWHQW�7ULDO�DQG�

$SSHDO�%RDUG¶V �³37$%´��)LQDO�:ULWWHQ�'HFLVLRQ�ILQGLQJ��LQWHU�DOLD� WKDW�FODLPV�������DQG���RI�

FODLPV�VWLOO�DW�LVVXH� DUH�XQSDWHQWDEOH���6HH�6=�'-,�7HFKQRORJ\�&R��Y��

$XWHO�5RERWLFV�86$��//&��,35�����

'HWHUPLQLQJ�$OO�&KDOOHQJHG�&ODLPV�8QSDWHQWDEOH��0D\���������� �³)LQDO�:ULWWHQ�'HFLVLRQ´��

7KLV�RSLQLRQ�VHWV�IRUWK�WKH�&RPPLVVLRQ¶V�UHDVRQLQJ�LQ�VXSSRUW�RI�LWV�GHWHUPLQDWLRQV���7KH�

&RPPLVVLRQ�DOVR DIILUPV�WKH�ILQGLQJV�LQ�WKH�ILQDO�,'�WKDW�DUH�QRW�LQFRQVLVWHQW�ZLWK�WKLV�RSLQLRQ�
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,,� %$&.*5281'

$� 3URFHGXUDO�+LVWRU\

7KH�&RPPLVVLRQ�LQVWLWXWHG�WKLV�LQYHVWLJDWLRQ�RQ�2FWREHU����������EDVHG�RQ�D�FRPSODLQW�

ILOHG�E\�$XWHO�5RERWLFV�86$��,QF���³$XWHO´��RI�%RWKHOO��:DVKLQJWRQ������)HG��5HJ� ����

�2FW�������������7KH�FRPSODLQW�DOOHJHV�D�YLRODWLRQ�RI�6HFWLRQ�����LQ�WKH�LPSRUWDWLRQ�LQWR�WKH�

8QLWHG�6WDWHV��VDOH�IRU�LPSRUWDWLRQ��RU�VDOH�LQ�WKH�8QLWHG�6WDWHV�DIWHU�LPSRUWDWLRQ�RI�FHUWDLQ�8$9V�

,G�

7KH�FRPSODLQW�DOVR�DOOHJHV�WKH�H[LVWHQFH�RI�D GRPHVWLF�LQGXVWU\���,G�

7KH�QRWLFH�RI�LQYHVWLJDWLRQ�QDPHV WKH�IROORZLQJ�UHVSRQGHQWV� 6= '-,�7HFKQRORJ\�&R��

/WG��RI�6KHQ]KHQ��&KLQD��'-,�(XURSH�%�9��RI�%DUHQGUHFKW��1HWKHUODQGV��'-,�7HFKQRORJ\�,QF��RI�

%XUEDQN��&DOLIRUQLD��L)OLJKW�7HFKQRORJ\�&R���/WG��RI�+RQJ�.RQJ��'-,�%DLZDQJ�7HFKQRORJ\�&R��

/WG��RI�6KHQ]KHQ��&KLQD��'-,�5HVHDUFK�//&�RI�3DOR�$OWR��&DOLIRUQLD��'-,�6HUYLFH�//&�RI�

&HUULWRV��&DOLIRUQLD��DQG�'-,�&UHDWLYH�6WXGLR�//&�RI�%XUEDQN��&DOLIRUQLD �FROOHFWLYHO\��³'-,´����

,G�� 7KH�2IILFH�RI�8QIDLU�,PSRUW�,QYHVWLJDWLRQV�LV�QRW�D�SDUW\�WR�WKLV�LQYHVWLJDWLRQ� ,G�

2Q�6HSWHPEHU�����������WKH�SUHVLGLQJ�$/-�LVVXHG�2UGHU�1R������JUDQWLQJ�LQ�SDUW�$XWHO¶V�

PRWLRQ�WR�VWULNH�FHUWDLQ�HYLGHQFH�WKDW�'-,�SURGXFHG�DIWHU�WKH�FORVH�RI�GLVFRYHU\�DQG�H[SHUW�

RSLQLRQV�UHO\LQJ�RQ�VXFK�HYLGHQFH�UHODWLQJ�WR�LWV�DOOHJHGO\�³QHZ�GHVLJQV´�IRU�URWRU�DQG�EDWWHU\�

ORFNLQJ�PHFKDQLVPV���6HH�2UGHU�1R�����DW��� $/- GHQLHG�$XWHO¶V�PRWLRQ�

ZLWK�UHVSHFW�WR�HYLGHQFH�'-,�SURGXFHG�EHIRUH�WKH�FORVH�RI�IDFW�GLVFRYHU\���,G� DW�������7KH�$/-

DOVR�IRXQG�WKH�SDUWLHV�KDG�QRW�SURGXFHG�VXIILFLHQW�HYLGHQFH�WR�ILQG�ZKHWKHU�'-,¶V�QHZ�GHVLJQV�

ZHUH�VXIILFLHQWO\�³ILQDO´�IRU�DGMXGLFDWLRQ�LQ WKLV�LQYHVWLJDWLRQ�DQG�WKXV�DXWKRUL]HG�WKH�SDUWLHV�WR�

SURGXFH�DGGLWLRQDO�HYLGHQFH�DQG�DUJXPHQWV�RQ�WKDW�LVVXH���,G� DW���
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2Q�2FWREHU�����������WKH�&RPPLVVLRQ�GHWHUPLQHG�QRW�WR�UHYLHZ�2UGHU�1R������ZKLFK�

SDUWLDOO\�WHUPLQDWHG�WKH�LQYHVWLJDWLRQ�ZLWK�UHVSHFW�WR�FHUWDLQ�FODLPV�ZLWKGUDZQ�E\�$XWHO���2UGHU�

1R������6HSW�������������XQUHYLHZHG� &RPP¶Q�1RWLFH��2FW��������������%\�WKH�WLPH�RI�WKH�

KHDULQJ��WKH�FODLPV�VWLOO�DW�LVVXH�ZHUH�

���������������

7KH�$/- KHOG�DQ�HYLGHQWLDU\�KHDULQJ�RQ�2FWREHU���������������$W�WKH�VWDUW�RI�WKH�KHDULQJ��

WKH�$/- DQQRXQFHG�WKDW�'-,¶V�QHZ�URWRU�DQG�EDWWHU\�ORFNLQJ�GHVLJQV�ZRXOG�QRW�EH�DGMXGLFDWHG�

DQG�SUHFOXGHG�WKH�LQWURGXFWLRQ�RI�DQ\�HYLGHQFH�UHODWLQJ�WR�WKRVH�QHZ�GHVLJQV�DW�WKH�KHDULQJ�

2Q�0DUFK����������WKH�$/- LVVXHG�D ILQDO�,'�ILQGLQJ�D�YLRODWLRQ�RI�6HFWLRQ�����UHJDUGLQJ�

WKH� QRW�WKH� � �����������,Q�VXP��WKH�,'�ILQGV WKH�

IROORZLQJ�

����SDWHQW���7KH�,'�ILQGV�WKH�DFFXVHG�0DYLF�3UR��6SDUN��DQG�0DYLF�$LU�8$9V�
��ZKLOH�WKH�

,QVSLUH�8$9V�GR�QRW�LQIULQJH�DQ\�FODLPV���7KH�,'�DOVR�ILQGV�WKDW�WKH�FODLPV�DUH�QRW�
LQYDOLG�DQG�$XWHO�VDWLVILHG�WKH�GRPHVWLF�LQGXVWU\�UHTXLUHPHQW���7KH�,'�WKXV�ILQGV�D�

DV�WR�WKH�
0DYLF�3UR��6SDUN��DQG�0DYLF�$LU�8$9V ���������

����SDWHQW���7KH�,'�ILQGV�WKDW�WKH�DFFXVHG�'-,�8$9V�GR�QRW�LQIULQJH�DQ\�DVVHUWHG�
FODLPV�RI � $XWHO�IDLOHG�WR�VDWLVI\�WKH�WHFKQLFDO�SURQJ�RI�WKH�GRPHVWLF�
LQGXVWU\�UHTXLUHPHQW� DQG�WKH�DVVHUWHG�FODLPV�DUH�LQYDOLG���7KH�,'�FRQFOXGHV�WKHUH�LV�
QR�YLRODWLRQ�RI�6HFWLRQ����� ,G�� ������

����SDWHQW�
LQIULQJH�DW�OHDVW�FODLPV������ � WKH�0DYLF�3UR�
DGGLWLRQDOO\�LQIULQJHV�FODLPV��������������DQG����
LQIULQJHV�FODLPV�������������� DQG���� EXW�WKDW�WKH�6SDUN�GRHV�QRW�LQIULQJH�DQ\�DVVHUWHG�

,G� DW������������7KH�,'�ILQGV�WKDW�$XWHO�VDWLVILHG�WKH�
GRPHVWLF�LQGXVWU\�UHTXLUHPHQW��EXW�WKDW�DOO�RI�WKH�DVVHUWHG�FODLPV�RI�WKH�¶����SDWHQW�
DUH�LQYDOLG�DV�REYLRXV���,G���7KH�,'�FRQFOXGHV�WKHUH�LV�QR�YLRODWLRQ�RI�6HFWLRQ�����
ZLWK�UHVSHFW�WR�WKH�¶����SDWHQW���,G�

� 2Q�0DUFK����������WKH�$/- LVVXHG�DQ�HUUDWD��ZKLFK�FRUUHFWHG�D�PLVVWDWHPHQW�LQ�WKH�ILQDO�,' EXW�
GLG�QRW�DOWHU�LWV�PDWHULDO�ILQGLQJV���1RWLFH�RI�(UUDWD�WR�)LQDO�,QLWLDO�'HWHUPLQDWLRQ��0DU�������������
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7KH�,'�DOVR�LQFOXGHV WKH�$/-¶V�5HFRPPHQGHG�'HWHUPLQDWLRQ��³5'´��RQ�UHPHG\�DQG�

ERQGLQJ���,G� DW�������� 7KH�5'�UHFRPPHQGV�WKDW�WKH &RPPLVVLRQ�LVVXH�D�OLPLWHG�H[FOXVLRQ�

W FODLPV DQG FHDVH�DQG�GHVLVW�RUGHUV�

DJDLQVW�LQIULQJLQJ�UHVSRQGHQWV� EHFDXVH�WKH\�PDLQWDLQ�³FRPPHUFLDOO\�VLJQLILFDQW´�LQYHQWRULHV�LQ�

WKH�8QLWHG�6WDWHV���,G� DW����������7KH�5'�UHFRPPHQGV�VHWWLQJ�D�ERQG�LQ�WKH�DPRXQW�RI ����

SHUFHQW�RI�WKH�HQWHUHG�YDOXH�RI�FRYHUHG�8$9V�LPSRUWHG�GXULQJ�WKH�SHULRG�RI�3UHVLGHQWLDO�UHYLHZ���

,G� ������7KH�&RPPLVVLRQ�GLG�QRW�DVN�WKH�$/- WR�DQDO\]H��QRU�GLG�WKH�$/- DQDO\]H��WKH�

VWDWXWRU\�SXEOLF�LQWHUHVW�IDFWRUV�XQGHU�6HFWLRQ�����G�����RU��I�������6HH����)HG��5HJ��DW� ����

2Q�0DUFK�����������$XWHO�DQG�'-,�HDFK�ILOHG�SHWLWLRQV�IRU�UHYLHZ�RI�FHUWDLQ�ILQGLQJV�LQ�

� 7KH�SDUWLHV�ILOHG�WKHLU UHVSHFWLYH�UHVSRQVHV�WR�

2Q�0D\�����������WKH�&RPPLVVLRQ�LVVXHG�D�QRWLFH�VROLFLWLQJ�FRPPHQWV�RQ DQ\�SXEOLF�

LQWHUHVW�IDFWRUV�WKDW�PD\�EH�LPSOLFDWHG�LI�UHPHGLDO�RUGHUV�DUH�LVVXHG���&RPP¶Q�1RWLFH��0D\�����

����������)HG��5HJ���������0D\�������������7KH�&RPPLVVLRQ�GLG�QRW�UHFHLYH�DQ\�FRPPHQWV LQ�

UHVSRQVH�WR�LWV�QRWLFH� 1HLWKHU�GLG�DQ\�SDUW\�ILOH�D�SXEOLF�LQWHUHVW�VXEPLVVLRQ�SXUVXDQW�WR�

6HH �

2Q�0D\�����������ZKLOH�WKH�SHWLWLRQV�IRU�UHYLHZ�ZHUH�VWLOO�SHQGLQJ�EHIRUH�WKH�

&RPPLVVLRQ��'-,¶V�FRXQVHO�LQIRUPHG�WKH�&RPPLVVLRQ�WKDW�WKH�37$%�KDG�LVVXHG�ILQDO�ZULWWHQ�

� 7KH�$/-�GLG�QRW�VSHFLI\�ZKHWKHU�WKH�UHFRPPHQGDWLRQ�ZDV�GLUHFWHG�WR�DOO�UHVSRQGHQWV�RU�
SDUWLFXODU�RQHV�

� 6HH�&RPSODLQDQW�$XWHO�5RERWLFV�86$�//&¶V�3HWLWLRQ�IRU�5HYLHZ �0DU����� ����� �³$XWHO¶V�
3HW�´���5HVSRQGHQWV¶�3HWLWLRQ�IRU�5HYLHZ��0DU����������� �³'-,¶V�3HW�´��

6HH�&RPSODLQDQW�$XWHO�5RERWLFV�86$¶V 5HVSRQVH�WR�5HVSRQGHQWV¶�3HWLWLRQ�IRU�5HYLHZ��0DU��
�³$XWHO¶V�3HW��5HVS�´���5HVSRQGHQWV¶�5HVSRQVH�WR�$XWHO¶V�3HWLWLRQ IRU�5HYLHZ �0DU��
�³'-,¶V�3HW��5HVS�´��
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GHFLVLRQV�LQ�LQWHU�SDUWHV SURFHHGLQJV��³,35V´��FKDOOHQJLQJ�WKH� DQG�

IRXQG�DOO�RI�WKH�FODLPV�DW�LVVXH��DPRQJ�RWKHUV��XQSDWHQWDEOH���/HWWHU�IURP�6��%ULWWLQJKDP��(VT��WR�

6HFUHWDU\�%DUWRQ��0D\���������� �$WWDFKPHQW���DW ���$WWDFKPHQW���DW���� ���

2Q�-XQH����������WKH�&RPPLVVLRQ�QRWLILHG�WKH�SDUWLHV�WKDW�LW�KDG�GHWHUPLQHG�WR�SDUWLDOO\�

UHYLHZ�WKH�VXEMHFW�,'�ZLWK�UHVSHFW�WR����L��WKH�,'¶V�ILQGLQJV�RQ�LQIULQJHPHQW�RI�FODLPV���DQG��

$/-¶V�GHFLVLRQ�QRW�WR�DGMXGLFDWH�'-,¶V�QHZ�URWRU�

ORFNLQJ�GHVLJQV� DQG���LLL��WKH�LPSDFW��LI�DQ\� RQ�WKLV�LQYHVWLJDWLRQ RI�WKH�37$%¶V�)LQDO�:ULWWHQ�

'HFLVLRQ� WKH�RQO\�SDWHQW�VWLOO�DW�LVVXH���&RPP¶Q�1RWLFH�DW�����

�-XQH�����������³&RPP¶Q�5HYLHZ�1RWLFH´����7KH�&RPPLVVLRQ�DVNHG�WKH�SDUWLHV�WR�EULHI�FHUWDLQ�

TXHVWLRQV�UHODWLQJ�WR�WKHVH�LVVXHV���7KH�&RPPLVVLRQ�DOVR�UHTXHVWHG�EULHILQJ�IURP�WKH�SDUWLHV��

LQWHUHVWHG�JRYHUQPHQW�DJHQFLHV��DQG DQ\�RWKHU�LQWHUHVWHG�SHUVRQV�RQ�WKH�LVVXHV�RI UHPHG\��WKH�

SXEOLF�LQWHUHVW��DQG�ERQGLQJ���,G� DW��� ��DQG�WKXV�

DGRSWHG�� $XWHO�

VDW

�LLL��WKHUH�LV�QR�YLRODWLRQ�RI�6HFWLRQ�����ZLWK�UHVSHFW�WR�HLWKHU� ,G��DW�����

DQG�'-,�ILOHG�WKHLU�LQLWLDO�UHVSRQVHV�WR�WKH�&RPPLVVLRQ¶V�

TXHVWLRQV�RQ�UHYLHZ�DQG�UHPHG\��WKH�SXEOLF�LQWHUHVW��DQG�ERQGLQJ�� 2Q�-XO\����������$XWHO�DQG�

'-,�ILOHG�WKHLU�UHVSHFWLYH�UHSOLHV�WR�HDFK�RWKHU¶V�LQLWLDO�VXEPLVVLRQV�WR�WKH�&RPPLVVLRQ��

� 6HH�&RPSODLQDQW�$XWHO 5RERWLFV�86$�//&¶V�:ULWWHQ�6XEPLVVLRQ�RQ�WKH�,VVXHV�,GHQWLILHG�LQ�
WKH�1RWLFH�RI�D�&RPPLVVLRQ�'HWHUPLQDWLRQ�WR�5HYLHZ�WKH�)LQDO�,QLWLDO�'HWHUPLQDWLRQ�LQ�3DUW�

�³$XWHO¶V�5HYLHZ�%U�´���5HVSRQGHQWV¶�%ULHI�WR�WKH�&RPPLVVLRQ�RQ�,VVXHV�8QGHU�
5HYLH
� 6HH�&RPSODLQDQW�$XWHO�5RERWLFV�86$�//&¶V�5HSO\�WR�5HVSRQGHQWV¶�%ULHI�WR�WKH�&RPPLVVLRQ�
RQ�,VVXHV�8QGHU�5HYLHZ�DQG�RQ�5HPHG\��%RQGLQJ��DQG�WKH�3XEOLF�,QWHUHVW��-XO\��� �����
�³$XWHO¶V�5HYLHZ�5HSO\´���5HVSRQGHQWV¶�5HSO\�%ULHI�WR�WKH�&RPPLVVLRQ�RQ�,VVXHV�8QGHU�
5HYLHZ�DQG�RQ�5HPHG\��%RQGLQJ��DQG�WKH�3XEOLF�,QWHUHVW��-XO\�����������³'-,¶V�5HYLHZ�5HSO\´��
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%� 7KH�$VVHUWHG�3DWHQWV

7KH�IROORZLQJ�EDFNJURXQG�GLVFXVVLRQ�IRFXVHV ��WKH�RQO\�SDWHQW�VWLOO�DW�

LVVXH�

EHORZ��FRORU�FRGHG�E\�$XWHO���FODLP���UHTXLUHV����D��D�VKDIW�ORFN�SRUWLRQ����$� ZLWK�³QRWFKHV´�

���� RQ�WKH�GULYHVKDIW�DVVHPEO\��ZKLFK�HQJDJH�ZLWK��E��FRUUHVSRQGLQJ�³OXJV´�������RU�

SURWUXVLRQV��RQ�D�EODGH�ORFN�SRUWLRQ����$� RI�D�URWRU�EODGH�������,G� DW������

,Q�WKLV�H[DPSOH��D�FRXQWHUFORFNZLVH�URWDWLQJ�URWRU���� LV�VHFXUHG�E\�SUHVVLQJ�WKH�EODGH�

ORFN�SRUWLRQ����$��LQWR�WKH�VKDIW�ORFN�SRUWLRQ����$���DQG�WKHQ�WXUQLQJ�WKH�URWRU�FORFNZLVH�VR�WKDW�

WKH�OXJV������HQJDJH�WKH�FRUUHVSRQGLQJ�WKH QRWFKHV��������,G� ������������)LJV����������7KH�

�URWDWLQJ�

URWRU�EODGHV���,G� � WKDW�WKH�ORFNLQJ�PHFKDQLVPV�DUH�



38%/,&�9(56,21

�

GHVLJQHG�WR�HQVXUH�WKDW�URWRUV�DUH�DWWDFKHG�RQO\�WR�GULYHVKDIWV�WKDW�URWDWH�LQ�WKH�VDPH�GLUHFWLRQ��

H�J���FORFNZLVH�URWRUV�DUH�DWWDFKHG�WR�FORFNZLVH�URWDWLQJ�GULYHVKDIWV�DQG�QRW�FRXQWHUFORFNZLVH�

URWDWLQJ�GULYHVKDIWV��DQG�YLFH�YHUVD���6HH�LG��DW�$EVWUDFW�������������������������� ����

&ODLPV���DQG����WKH�RQO\�FODLPV�VWLOO�DW�LVVXH�� DUH�UHFLWHG�EHORZ��ZLWK�EUDFNHWHG�OHWWHUV�

DGGHG DV�LQ�WKH�,'��DQG�WKH�FODLP�WHUPV�RI�LQWHUHVW�VHW�IRUWK�LQ�XQGHUOLQHG�LWDOLFV�

�� >�D@ $�URWDU\�ZLQJ�DLUFUDIW�DSSDUDWXV�FRPSULVLQJ�

>�E@ D�ERG\��

>�F@ D�SOXUDOLW\�RI�DUPV�H[WHQGLQJ�ODWHUDOO\�IURP�WKH�ERG\��DQG�>�G@�D�URWRU�
DVVHPEO\�DWWDFKHG�WR�DQ�RXWVLGH�HQG�RI�HDFK�DUP�

>�H@ HDFK�URWRU�DVVHPEO\�FRPSULVLQJ�D�URWRU�EODGH�UHOHDVDEO\�DWWDFKHG�WR�D�
GULYHVKDIW�E\�D�ORFN�PHFKDQLVP��DQG�D�GULYH�URWDWLQJ�WKH�GULYHVKDIW�

>�I@ ZKHUHLQ�D�ILUVW�GULYHVKDIW�URWDWHV�LQ�D�FORFNZLVH�GLUHFWLRQ�DQG�D�VHFRQG�
GULYHVKDIW�URWDWHV�LQ�D�FRXQWHUFORFNZLVH�GLUHFWLRQ�

>�J@ ZKHUHLQ�D�FORFNZLVH�URWRU�EODGH�LV�UHOHDVDEO\�DWWDFKHG�WR�WKH�ILUVW�
GULYHVKDIW�E\�HQJDJHPHQW�LQ�D�FORFNZLVH�ORFN�PHFKDQLVP�DQG�JHQHUDWHV�D�
YHUWLFDO�OLIW�IRUFH�ZKHQ�URWDWHG�LQ�WKH�FORFNZLVH�GLUHFWLRQ��DQG�D�
FRXQWHUFORFNZLVH�URWRU�EODGH�LV�UHOHDVDEO\�DWWDFKHG�WR�WKH�VHFRQG�GULYHVKDIW�
E\�HQJDJHPHQW�LQ�D�FRXQWHUFORFNZLVH�ORFN�PHFKDQLVP�DQG�JHQHUDWHV�D�
YHUWLFDO�OLIW�IRUFH�ZKHQ�URWDWHG�LQ�WKH�FRXQWHUFORFNZLVH�GLUHFWLRQ�

>�K@ ZKHUHLQ�WKH�FORFNZLVH�URWRU�EODGH�LV�HQJDJHDEOH�RQO\�ZLWK�WKH�
FORFNZLVH�ORFN�PHFKDQLVP�DQG�FDQQRW�EH�HQJDJHG�LQ�WKH�FRXQWHUFORFNZLVH�
ORFN�PHFKDQLVP��DQG�WKH�FRXQWHUFORFNZLVH�URWRU�EODGH�LV�HQJDJHDEOH�RQO\�
ZLWK�WKH�FRXQWHUFORFNZLVH�ORFN�PHFKDQLVP�DQG�FDQQRW�EH�HQJDJHG�LQ�WKH�
FORFNZLVH�ORFN�PHFKDQLVP��DQG

>�L@ ZKHUHLQ�WKH�FORFNZLVH�ORFN�PHFKDQLVP�FRPSULVHV�D�VKDIW�ORFN�SRUWLRQ�
DWWDFKHG�WR�WKH�ILUVW�GULYHVKDIW�DQG�D�EODGH�ORFN�SRUWLRQ�DWWDFKHG�WR�WKH�
FORFNZLVH�URWRU�EODGH� WKH�VKDIW�ORFN�SRUWLRQ�GHILQLQJ�QRWFKHV�FRQILJXUHG
WR�HQJDJH�FRUUHVSRQGLQJ�OXJV�RQ�WKH�EODGH�ORFN�SRUWLRQ�

�� 7KH�DSSDUDWXV�RI�FODLP���ZKHUHLQ�>�D@�WKH�FRXQWHUFORFNZLVH�ORFN�
PHFKDQLVP�FRPSULVHV�D�VKDIW�ORFN�SRUWLRQ�DWWDFKHG�WR�WKH�VHFRQG�GULYHVKDIW�
DQG�D�EODGH�ORFN�SRUWLRQ�DWWDFKHG�WR�WKH�FRXQWHUFORFNZLVH�URWRU�EODGH��

� 7KH�&RPPLVVLRQ�GHWHUPLQHG�QRW�WR�UHYLHZ�WKH�,'¶V�ILQGLQJ�WKDW�'-,�GRHV�QRW�LQIULQJH�FODLP��
� &RPP¶Q�5HYLHZ�1RWLFH�DW�����
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>�E@�WKH�EODGH�ORFN�SRUWLRQ�FRPSULVLQJ�OXJV�ZLWK�D�FRQILJXUDWLRQ�WKDW�LV�
GLIIHUHQW�WKDQ�D�FRQILJXUDWLRQ�RI�WKH OXJV�RQ�WKH�EODGH�ORFN�SRUWLRQ�RI�WKH�
FORFNZLVH�ORFN�PHFKDQLVP�

�����������HPSKDVLV�DGGHG��

&� 7KH�$FFXVHG�3URGXFWV

7KH�DFFXVHG�'-,�SURGXFWV�DUH XQPDQQHG�DHULDO�YHKLFOHV��RU�GURQHV��DQG�FRPSRQHQWV�

WKHUHRI� ���)HG��5HJ� 7KH�DFFXVHG�SURGXFWV�DUH�UHIHUUHG�WR�E\�

WKHLU�SURGXFW�OLQHV�± ± DOWKRXJK�WKHUH�

DUH�PXOWLSOH�SURGXFW�YHUVLRQV�RU�JHQHUDWLRQV�ZLWKLQ HDFK�SURGXFW�OLQH���,'�DW���

'� 7KH 'RPHVWLF�,QGXVWU\�3URGXFWV

7KH�GRPHVWLF�LQGXVWU\�SURGXFW

,,,� 67$1'$5'�21�5(9,(:

:LWK�UHVSHFW�WR�WKH�LVVXHV�XQGHU�UHYLHZ��³WKH�&RPPLVVLRQ�PD\�DIILUP��UHYHUVH��PRGLI\��

VHW�DVLGH�RU�UHPDQG�IRU�IXUWKHU�SURFHHGLQJV��LQ�ZKROH�RU�LQ�SDUW��WKH�LQLWLDO�GHWHUPLQDWLRQ�RI�WKH�

³PD\�WDNH�QR�SRVLWLRQ�

RQ�VSHFLILF�LVVXHV�RU�SRUWLRQV�RI�WKH�LQLWLDO�GHWHUPLQDWLRQ�´�DQG�³PD\�PDNH�DQ\�ILQGLQJ�RU�

FRQFOXVLRQV�WKDW�LQ�LWV�MXGJPHQW�DUH�SURSHU�EDVHG�RQ�WKH�UHFRUG�LQ�WKH�SURFHHGLQJ�´��,G�

,9� $1$/<6,6

7KH�&RPPLVVLRQ�GHWHUPLQHV�WR�PDNH�WKH�ILQGLQJV��FRQFOXVLRQV��DQG�VXSSRUWLQJ�DQDO\VHV�

VHW�IRUWK�EHORZ���7KH�&RPPLVVLRQ�DOVR�DIILUPV�DQG�DGRSWV�KHUHLQ�DQ\�ILQGLQJV��FRQFOXVLRQV��DQG�

VXSSRUWLQJ�DQDO\VHV�LQ�WKH�,'�UHJDUGLQJ�LVVXHV�XQGHU�UHYLHZ�WKDW�DUH�QRW�LQFRQVLVWHQW�ZLWK�WKH�

&RPPLVVLRQ¶V�RZQ�ILQGLQJV��FRQFOXVLRQV��DQG�VXSSRUWLQJ�DQDO\VHV GLVFXVVHG�KHUHLQ�

$�

6HFWLRQ�����SURKLELWV�³WKH�LPSRUWDWLRQ�LQWR�WKH�8QLWHG�6WDWHV��WKH�VDOH�IRU�LPSRUWDWLRQ��RU�

WKH�VDOH�ZLWKLQ�WKH�8QLWHG�6WDWHV�DIWHU�LPSRUWDWLRQ�������RI�DUWLFOHV�WKDW�LQIULQJH�D�YDOLG�DQG�
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HQIRUFHDEOH�8QLWHG�6WDWHV�SDWHQW��������´�����8�6�&���������D�����%����'LUHFW�LQIULQJHPHQW�LQFOXGHV�

PDNLQJ��XVLQJ��RIIHULQJ�WR�VHOO��RU�VHOOLQJ�D�SDWHQWHG�LQYHQWLRQ�RU�LPSRUWLQJ�D�SDWHQWHG�LQYHQWLRQ�

LQWR�WKH�8QLWHG�6WDWHV��ZLWKRXW�FRQVHQW�RI�WKH�SDWHQW�RZQHU������8�6�&��������D��

7R�SURYH�GLUHFW�LQIULQJHPHQW��WKH�FRPSODLQDQW PXVW�HVWDEOLVK�E\�D�SUHSRQGHUDQFH�RI�WKH�

HYLGHQFH�WKDW�RQH�RU�PRUH�FODLPV�RI�WKH�DVVHUWHG�SDWHQW�UHDG�RQ�WKH�DFFXVHG�SURGXFW�RU�SURFHVV��

HLWKHU�OLWHUDOO\�RU�XQGHU�WKH�GRFWULQH�RI�HTXLYDOHQWV���$GYDQFHG�&DUGLRYDVFXODU�6\V���,QF��Y��

6FLPHG�/LIH�6\V���,QF�������)��G�������������)HG��&LU����������(DFK�OLPLWDWLRQ�LQ�D�SDWHQW�FODLP�LV�

FRQVLGHUHG�PDWHULDO�DQG�HVVHQWLDO�WR�DQ�LQIULQJHPHQW�GHWHUPLQDWLRQ���6HH�/RQGRQ�Y��&DUVRQ�3LULH�

6FRWW�	�&R� LP�H[LVWV�ZKHQ�

HDFK�RI�WKH�FODLP�OLPLWDWLRQV�UHDGV�RQ��RU�LQ�RWKHU�ZRUGV�LV�IRXQG�LQ��WKH�DFFXVHG�GHYLFH�´��$OOHQ�

(QJ��&RUS��Y��%DUWHOO�,QGXV�

IRXQG�WR�EH�DEVHQW�IURP�WKH�DFFXVHG�SURGXFW�RU SURFHVV��WKHQ�WKHUH�LV�QR�OLWHUDO�LQIULQJHPHQW���

%D\HU�$*�Y��(ODQ�3KDUP��5HVHDUFK�&RUS�

7KH�SDUWLHV�GLG�QRW�SHWLWLRQ�IRU�UHYLHZ�RI WKH�,'¶V�ILQGLQJV WKDW�'-,¶V�0DYLF�3UR��0DYLF�

FODLP��� '-,¶V�3HW��DW��������$XWHO¶V�3HW��DW����VHH�,'�DW��������0DYLF�3UR����������6SDUN��0DYLF�

7KH�VFRSH RI�WKH�&RPPLVVLRQ¶V�UHYLHZ� OLPLWHG�WR�

ZKHWK FODLP����DQG�ZKHWKHU�DQ\�RI�WKH�DFFXVHG 8$9V�

LQIULQJH�FODLP��� &RPP¶Q�5HYLHZ�1RWLFH�DW������VHH�,'�DW��������0DYLF�3UR����������6SDUN��

,QVSLUH������ �����,QVSLUH�� � )RU WKH IROORZLQJ�UHDVRQV��WKH�

&RPPLVVLRQ�ILQGV�WKDW�'-,¶V� ERWK�

FODLPV���DQG����EXW�DIILUPV�WKH�,'¶V�ILQGLQJ�WKDW�WKH�,QVSLUH�GRHV�QRW�LQIULQJH�HLWKHU�FODLP�
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�� ,QIULQJHPHQW�RI�&ODLP��

��>K@���6HH�,'�DW�

������7KH�RQO\� V OLPLWDWLRQ��>L@��ZKLFK�

VWDWHV�WKDW�WKH�URWRU�ORFNLQJ�PHFKDQLVP�LQFOXGHV�D�³EODGH�ORFN�SRUWLRQ´�RQ�WKH�URWRU�EODGH�DQG�D�

³VKDIW�ORFN�SRUWLRQ´�RQ�WKH�GULYHVKDIW��ZKHUHLQ ³WKH�VKDIW�ORFN�SRUWLRQ�>KDV@�QRWFKHV�FRQILJXUHG�

WR�HQJDJH�FRUUHVSRQGLQJ�OXJV�RQ�WKH�EODGH�ORFN�SRUWLRQ�´��6HH� ���

7KH�SDUWLHV�DJUHH��DQG�$/-�VR�ILQGV� WKDW WKLV�FODLP�HOHPHQW DQG�LWV�LQGLYLGXDO�WHUPV�

³OXJ�´�³QRWFK�´�DQG�³HQJDJH´�KDYH�WKHLU�SODLQ�DQG�RUGLQDU\�PHDQLQJ���2UGHU�1R���� �0DUNPDQ�

2UGHU� DW��������-XQH������������TXRWHG�LQ�,'�DW����� 7KH ,'�DQG�WKH�SDUWLHV�GHVFULEH�D�³OXJ´�DV�

D�SURWUXVLRQ DQG�D�³QRWFK´ DV�D�VORW��RSHQLQJ��RU�LQGHQWDWLRQ�RI�VRPH�NLQG� ,'�DW�����$XWHO¶V�

5HYLHZ�5HVS��DW�����'-,¶V�5HYLHZ�%U��DW��������$XWHO¶V�3HW��DW����

�����7KH�$/-��KRZHYHU��UHMHFWHG '-,¶V�DUJXPHQW�WKDW�WKH�³QRWFKHV´�PXVW�PDWFK�WKH�VKDSH�RI�WKH�

³OXJV�´�DV�GHSLFWHG�LQ�WKH�SDWHQW� 2UGHU�1R�����DW��������³:

KDSH�RI�WKH�OXJV��WKHUH�LV�QRWKLQJ�HOVH�LQ�WKH�

VSHFLILFDWLRQ�WKDW�LQGLFDWHV�WKDW�WKH�SDWHQWHH�LQWHQGHG�WR�OLPLW�WKH�FODLP�WR�WKLV�HPERGLPHQW´��

7KH�,'�ILQGV�WKDW�WKH�SODLQ�PHDQLQJ�RI�OLPLWDWLRQ��>L@�LV�WKDW�WKH�³OXJV´�PXVW�EH�RQ�WKH�

³EODGH�ORFN�SRUWLRQ´�RI�WKH�URWRU�DQG�WKH�³QRWFKHV´�RQ�WKH�³VKDIW�ORFN�SRUWLRQ´�RI�WKH�GULYHVKDIW���

,'�DW������� 7KH�,'� IRU�WKH�VLQJXODU�

UHDVRQ�WKDW�LW�³WDNHV�WKH�RSSRVLWH�DSSURDFK��ZLWK�WKH�QRWFKHV�RQ�WKH�EODGH�DQG�WKH�OXJV�RQ�WKH�

VKDIW�ORFN�SRUWLRQ�´� ,G� DW�������� 7KH�,'�LQFOXGHV�WKH�IROORZLQJ�SKRWRJUDSKV��DQQRWDWHG�E\�

'-,��WKDW�VKRZ�WKH�DOOHJHG�

�

�,' DW���������EXW�$XWHO�GLG�QRW�SHWLWLRQ�IRU�UHYLHZ�RI�WKDW�ILQGLQJ�DQG�WKXV�ZDLYHG WKDW�LVVXH�
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,'�DW����

$XWHO�SHWLWLRQHG�IRU�UHYLHZ�RI�WKH�,'¶V�ILQGLQJ�RI�QRQ�LQIULQJHPHQW� $XWHO¶V 3HW��DW����

$XWHO�DUJXHV

³OXJV´�FRPSULVLQJ�WKUHH�³µ ¶�VKDSHG´��RU�ZHGJH�VKDSHG��SURWUXVLRQV�WKDW�UHVHPEOH�WKH�³OXJV´�LQ�

WKH�URWRU�ORFNLQJ�PHFKDQLVP����&��LQ� �

$XWHO¶V�DQQRWDWHG�SKRWRJUDSKV�DQG�ILJXUHV�LGHQWLI\LQJ�WKHVH�³OXJV´�DUH�UHSURGXFHG�EHORZ�

� $XWHO�DOVR�DUJXHV WKDW�WKH� KDV�D VHFRQG��RXWHU�VHW�RI�³OXJV´�SURMHFWLQJ�IURP�WKH�
LQQHU�VXUIDFH�RI�WKH�URWRU�KXE WKDW�HQJDJHV�D�FRUUHVSRQGLQJ�VHW�RI�³QRWFKHV´�RQ�WKH�GULYHVKDIW���
$XWHO¶V�5HYLHZ�%U��DW���������'-,�DUJXHV�WKDW�$XWHO�LV�UDLVLQJ�QHZ�DUJXPHQWV�DQG�HYLGHQFH�
�LQFOXGLQJ�DQQRWDWHG�SKRWRJUDSKV��UHJDUGLQJ�WKLV�RXWHU�VHW�RI�³OXJV´�DQG�³QRWFKHV´�WKDW�$XWHO�GLG�
QRW�SUHYLRXVO\�LQFOXGH�LQ�LWV�SRVW�KHDULQJ�EULHI�RU�SHWLWLRQ�IRU�UHYLHZ���7KH�&RPPLVVLRQ�ILQGV�WKDW�
HYHQ�WKRXJK�$XWHO�LGHQWLILHG�WKLV�DOOHJHG�RXWHU�VHW�RI�³OXJV´�DQG�³QRWFKHV´�HDUOLHU��LWV�SUHVHQW�

6HH�
DOVR� HZ�TXHVWLRQV�³ZLWK�
UHIHUHQFH�WR�WKH�DSSOLFDEOH�ODZ�DQG�HYLGHQWLDU\�UHFRUG´����7KH�&RPPLVVLRQ�WDNHV�QR�SRVLWLRQ�RQ�
ZKHWKHU�$XWHO¶V�DUJXPHQW��DV�SUHYLRXVO\�SUHVHQWHG��HVWDEOLVKHV�WKDW�WKLV�DOOHJHG�RXWHU�VHW�RI�
³OXJV´�DQG�³QRWFKHV´�LV�VXIILFLHQW�WR�VDWLVI\�FODLP����DV�WKH�&RPPLVVLRQ�ILQGV�WKDW�WKH�LQQHU�VHW��
GLVFXVVHG�DERYH��LV�LQIULQJLQJ�
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$XWHO�5

$XWHO�DUJXHV�WKDW�WKHVH�³OXJV´�HQJDJH�D�FRUUHVSRQGLQJ�VHW�RI�³µY¶�VKDSHG�FXWRXWV�´ RU�

³QRWFKHV�´�RQ�WKH�GULYHVKDIW��DV�VKRZQ�EHORZ DW�OHIW���,G� DW������$XWHO�FRQWHQGV�WKHVH ³QRWFKHV´

DUH�VLPLODU�WR�WKRVH�³QRWFKHV´����&� GHSLFWHG�RQ�WKH�VKDIW�ORFN�SRUWLRQ�RI�)LJXUH����EHORZ���,G�

$XWHO�5HYLHZ�%U��DW����

$XWHO�DVVHUWV�WKDW� ZKHQ�WKH�3K URWRU�DUH�VHFXUHG�WR�WKH�GULYHVKDIW��WKH�WKUHH�

OXJV�ILW�LQWR�WKH�WKUHH�QRWFKHV��³ZLWK�ERWK�VLGHV�RI�WKH�DQJXODU�VWUXFWXUHV�FRPLQJ�LQWR�FRQWDFW�ZLWK�

ERWK�VLGHV�RI�WKH�FXWRXWV�´��,G� DW������$XWHO�DUJXHV�WKDW�WKLV�HQJDJHPHQW�RI�OXJV�DQG�QRWFKHV LV

YHU\�VLPLODU�WR�WKDW� ,G� DW����
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$XWHO¶V�5HYLHZ�%U��DW�������

'-,�DJUHHV ZLWK�WKH� LQIULQJH�EHFDXVH�LWV�FRQILJXUDWLRQ�

RI�³OXJV´�DQG�³QRWFKHV´�LV�WKH�RSSRVLWH�RI�ZKDW�LV�UHTXLUHG�E\�OLPLWDWLRQ��>L@���'-,¶V�5HYLHZ�%U��

DW���������FLWLQJ�,'�DW�����������'-,�DUJXHV WKDW�ZKDW�$XWHO�LGHQWLILHG�DV�LQQHU�DQG�RXWHU�³OXJV´�RQ�

¶V�URWRU�KXEV�DUH�QRW�³OXJV´�DW�DOO��EXW�GHILQH�WKH�ZDOOV�RI�D�VORW��RU�

³QRWFK�´��,G� DW�������������'-,�FRQWHQGV WKDW�WKLV�³QRWFK´�HQJDJHV�WKH�FRUUHVSRQGLQJ�³OXJV´�RQ�

,G� /LNHZLVH��'-,�DUJXHV WKDW�ZKDW�$XWHO�LGHQWLILHV�DV D�³QRWFK´�

WKDW�SURWUXVLRQ��RU�³OXJ�´��,G� DW����

DJUHHV ZLWK�WKH�,'�WKDW�$XWHO¶V�DSSOLFDWLRQ�RI�³OXJ´�DQG�³QRWFK´�LV�VR�EURDG�WKDW�DOPRVW�DQ\WKLQJ�

FRXOG�EH�D�OXJ��DQG�DOPRVW�DQ\WKLQJ�FDQ�EH�D�QRWFK�´��,G� DW��������TXRWLQJ�,'�DW�����

+DYLQJ�UHYLHZHG�WKH�,'��WKH�SDUWLHV¶�VXEPLVVLRQV��DQG�WKH�UHFRUG��WKH�&RPPLVVLRQ�KDV�

GHWHUPLQHG WR�UHYHUVH�WKH�,'�DQG�ILQGV LQVWHDG�

DQG�WKXV�LQIULQJHV�FODLP�� RI�WKH� ��WKH�RQO\�GLVSXWHG�OLPLWDWLRQ�RI�WKLV�FODLP���
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/LPLWDWLRQ��>L@��DV�VWDWHG�HDUOLHU��UHTXLUHV�WKDW�WKH�8$9�LQFOXGH�D ³VKDIW�ORFN�SRUWLRQ�>RQ�WKH�

GULYHVKDIW@�GHILQLQJ�QRWFKHV�FRQILJXUHG�WR�HQJDJH�FRUUHVSRQGLQJ�OXJV�RQ�WKH�EODGH�ORFN�SRUWLRQ�´��

SDWHQW�DW������� 7KH�DGGLWLRQ�RI�RWKHU�HOHPHQWV�QRW�UHFLWHG�LQ�WKH�FODLP��KRZHYHU��GRHV�QRW�

GHIHDW�LQIULQJHPHQW��SURYLGHG�WKH�UHFLWHG�OLPLWDWLRQV�DUH�VDWLVILHG���6HH�*LOOHWWH�&R��Y��(QHUJL]HU�

+ROGLQJV��,QF� 7KH�&RPPLVVLRQ�WKXV�ILQGV�WKDW�FODLP���

UHDGV�RQ�D�³VKDIW�ORFN�SRUWLRQ´�WKDW�KDV�ERWK D�³OXJ´ DQG D�³QRWFK�´ ZKLFK�HQJDJH�ERWK D�

FRUUHVSRQGLQJ�³QRWFK´�DQG D�³OXJ�´�UHVSHFWLYHO\��RQ�WKH�³EODGH�ORFN�SRUWLRQ�´�DQG�WKHUHIRUH�WKH�

UHFLWHG�OLPLWDWLRQV�RI�FODLP���DUH�PHW���7KH�DGGLWLRQ�RI�RWKHU�HOHPHQWV QRW�UHFLWHG�LQ�WKH�FODLP�

�H�J���³QRWFKHV´�RQ�WKH�EODGH�ORFN�SRUWLRQ��FDQQRW�GHIHDW�LQIULQJHPHQW��DV�ORQJ�DV�WKH�UHFLWHG�

OLPLWDWLRQV��H�J���³OXJV´�RQ�WKH�EODGH�ORFN�SRUWLRQ��DUH�VDWLVILHG���,G� 7KXV��WKH�,'¶V�ILQGLQJ�WKDW�

³>W@KH�QRWFKHV�PXVW�EH�RQ�WKH�VKDIW�ORFN�SRUWLRQ�DQG�WKH�OXJV�PXVW�EH�RQ�WKH�EODGH�ORFN�SRUWLRQ´�

�,'�DW�����GRHV�QRW PHDQ�WKDW�³QRWFKHV´ FDQQRW�DOVR�EH�RQ�WKH�URWRU�DQG GULYHVKDIW��RU�³OXJV´�RQ�

WKH�GULYHVKDIW DQG URWRU��DV�ORQJ�DV�WKH�UHTXLUHPHQWV�RI�OLPLWDWLRQ��>L@�DUH�PHW�

7KH�&RPPLVVLRQ�DOVR�QRWHV�WKDW�WKH�0DUNPDQ�RUGHU�LQ�WKLV�FDVH�GRHV�QRW�OLPLW�WKH�³OXJV´�

RU�³QRWFKHV´�WR�WKH�SUHIHUUHG�HPERGLPHQW RU�WR�DQ\�RWKHU�SDUWLFXODU�VKDSHV��QRU�GRHV�LW�H[FOXGH�

DQ\�SDUWLFXODU�VKDSHV���6HH�2UGHU�1R�����DW������7KH�&RPPLVVLRQ�DOVR�ILQGV WKDW QRWKLQJ�LQ�WKH�

�OLNH�VWUXFWXUH��VXFK�DV�WKH�SURWUXGLQJ�VWUXFWXUHV�

'-,�LGHQWLILHG DV�³OXJV´�RQ�WKH�GULYHVK 6HH�'-,¶V�5HYLHZ�%U��

³OXJ´�EURDGO\�WR LQFOXGH�WKH�IODW��WULDQJXODU�VKDSHG�H[WHQVLRQV ���� GHSLFWHG�LQ�)LJXUH����DERYH��

DV QRWHV�WKDW�WKDW�WKHVH�³OXJV´����� OLH�LQ�WKH

SODQH�RI�WKH�³EODGH�ORFN�SRUWLRQ�´�UDWKHU�WKDQ�H[WHQGLQJ�SLOODU�OLNH�IURP�LWV�VXUIDFH�
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UR¶V�URWRU�UHVHPEOH�

WKH VPDOO��ZHGJH�VKDSHG� ��DV�VKRZQ�LQ�WKH�WRS�URZ�RI�ILJXUHV�

EHORZ���7KH�&RPPLVVLRQ�DOVR�ILQGV�WKDW�WKHVH�LQQHU�³OXJV´�DUH�IRUPHG�WR�HQJDJH�D�FRUUHVSRQGLQJ�

VHW�RI�³QRWFKHV´� GULYHVKDIW�DVVHPEO\��ZKLFK�UHVHPEOH�WKH�³QRWFKHV´�����

GHSLFWHG� ��DV�VKRZQ�LQ�WKH�VHFRQG�VHW�RI�ILJXUHV�EHORZ�

$XWHO¶V�3HW��IRU�5HYLHZ�DW����
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WKH�

&RPPLVVLRQ�ILQGV�LW�LV�LPPDWHULDO�WKDW�WKHVH�LQQHU�³OXJV´�PD\�DOVR�VHUYH�DV�SDUW�RI�WKH�VWUXFWXUH�

WKDW�HQFORVHV�D�VORW��RU�QRWFK��DV�'-,�DUJXHV���7KH�LQQHU�³OXJ´ GRHV�QRW�KDYH�VRPH�UDQGRP�RU�

XQUHODWHG�SDWWHUQ�WKDW�VHUYHV�QR�SXUSRVH�RWKHU�WKDQ�WR�GHILQH�VXFK�DQ�LQGHQWDWLRQ RU�VORW���5DWKHU��

WKDW�³OXJ´�LV�IRUPHG�WR�KDYH�D�SDUWLFXODU�ZHGJH�OLNH�VKDSH�VR�WKDW�LW�FDQ�ILW�LQWR��RU�³HQJDJH�´�D�

���7KH�FORVH�

PHDQ�WKDW�$XWHO�LV�QRW�DSSO\LQJ�WKH�WHUPV�³OXJ´�RU�³QRWFK´�VR�EURDGO\�DV�WR�WXUQ�OXJV�LQWR�QRWFKHV�

RU�QRWFKHV�LQWR�OXJV��DV�WKH�,'�ILQGV���5DWKHU��$XWHO¶V�SRVLWLRQ�UHSUHVHQWV�D�SURSHU�DSSOLFDWLRQ�RI�

WKH�SODLQ�DQG�RUGLQDU\�PHDQLQJ�RI�³OXJ´�DQG�³QRWFK�´�DV LQWHUSUHWHG�DQG�DSSOLHG�ZLWKLQ�WKH�

HFLILFDWLRQ� 6HH�3KLOOLSV�Y��$:+�&RUS��� ���)HG��

&LU���������FHUW��GHQLHG �³7KH�FRQVWUXFWLRQ�WKDW�VWD\V�WUXH�WR�WKH�FODLP�

ODQJXDJH�DQG�PRVW�QDWXUDOO\�DOLJQV�ZLWK�WKH�SDWHQW¶V�GHVFULSWLRQ�RI�WKH�LQYHQWLRQ�ZLOO�EH��LQ�WKH�

HQG��WKH�FRUUHFW�FRQVWUXFWLRQ�´��

$FFRUGLQJO\��WKH�&RPPLVVLRQ�ILQGV�WKH LQQHU�VHW�RI�³OXJV´�DQG�FRUUHVSRQGLQJ�³QRWFKHV´�

LQ�WKH \�OLPLWDWLRQ��>L@���*LYHQ�WKDW�WKLV�LV�WKH�RQO\�OLPLWDWLRQ�LQ�GLVSXWH��WKH�

&RPPLVVLRQ�UHYHUVHV�WKH�,'�DQG� �

�� ,QIULQJHPHQW�RI�&ODLP�����,QVSLUH

7KH�&RPPLVVLRQ�KDV�GHWHUPLQHG WR�DIILUP�WKH�,'¶V�ILQGLQJ�WKDW�'-,¶V�,QVSLUH�8$9V�GR�

QRW�LQIULQJH� EHFDXVH�WKH\�GR�QRW�SUDFWLFH�HLWKHU�OLPLWDWLRQ��>G@�RU��>L@���6HH�,'�DW�

��������/LPLWDWLRQV��>F@��>G@�UHTXLUH�WKDW�WKH�FODLPHG�8$9�LQFOXGH�

>�F@ D�SOXUDOLW\�RI�DUPV�H[WHQGLQJ�ODWHUDOO\�IURP�WKH�ERG\��DQG�

>�G@�D�URWRU�DVVHPEO\�DWWDFKHG�WR�DQ�RXWVLGH�HQG�RI�HDFK�DUP�
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��������

7KH�SDUWLHV�GLG�QRW�DVN�IRU�D�FRQVWUXFWLRQ�RI�WKHVH�WHUPV��VR�WKH\�VKRXOG�EH�FRQVWUXHG�DQG�

DSSOLHG�DFFRUGLQJ�WR�WKHLU�SODLQ�DQG�RUGLQDU\�PHDQLQJ ��DV�LQ�WKH�

,'���6HH�,'�DW��������VHH�DOVR�3KLOOLSV�� DW�������� 7KH�&RPPLVVLRQ DJUHHV�ZLWK�WKH�,'�

WKDW�WKH�SODLQ�DQG�RUGLQDU\�PHDQLQJ RI�OLPLWDWLRQ��>G@�PHDQV�WKDW�RQH�HQG�RI�HDFK�³DUP´�����PXVW�

EH�FRQQHFWHG�WR�WKH�ERG\�����RI�WKH�8$9��ZKLOH�³DQ�RXWVLGH�HQG�RI�HDFK�DUP´�PXVW�EH�FRQQHFWHG�

WR�D�³URWRU�DVVHPEO\´������DV�VKRZQ�LQ�)LJXUH�� ��EHORZ� 6HH�DOVR� ���

�������7KH�&RPPLVVLRQ�IXUWKHU�DJUHHV�ZLWK�WKH�,'�WKDW�FODLP���

UHTXLUHV�³DUPV�´�QRW�³DUP�DVVHPEOLHV�´�DQG�WKDW�QRWKLQJ�LQ�WKH�VSHFLILFDWLRQ�VXSSRUWV�$XWHO¶V�

³DUP�DVVHPEO\´�DUJXPHQW���6HH�LG� ��������������)LJV����������

³DUPV�´�QRW�DUP�DVVHPEOLHV���

7KH�&RPPLVVLRQ�DJUHHV�ZLWK�WKH�,'�WKDW�WKH�URWRU�DVVHPEOLHV�RQ�WKH�,QVSLUH�GR�QRW�

SUDFWLFH�OLPLWDWLRQ��>G@�EHFDXVH�WKH\�DUH�QRW�DWWDFKHG�WR�WKH�³RXWVLGH�HQG´�RI�DQ�³DUP´�WKDW�

H[WHQGV�ODWHUDOO\�IURP�WKH�ERG\���6HH�,'�DW���������,QVWHDG��WKH�³RXWVLGH�HQG�RI�HDFK�DUP´�LV�

DWWDFKHG�WR�D�ERRP��LQ�WKH�,'¶V�WHUPV��ZKLFK�H[WHQG�SHUSHQGLFXODUO\�IURP�HDFK�DUP�WR�IRUP�D�³7�

VKDSHG�DVVHPEO\�´�DV�H[SODLQHG�LQ�WKH�,'���,G� ������7KH�³URWRU�DVVHPEOLHV´�DUH�DWWDFKHG�WR�
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WKH�HQGV�RI�WKH�ERRPV��DV�VKRZQ�EHORZ��DQG�QRW�WR�WKH�³RXWVLGH�HQG�RI�HDFK�DUP�´�DV�UHTXLUHG�E\�

OLPLWDWLRQ��>G@���,G�

)RU�WKHVH�DQG�RWKHU�UHDVRQV�JLYHQ�LQ�WKH�,'��WKH�&RPPLVVLRQ�DIILUPV�WKDW�'-,¶V�,QVSLUH�

8$9V�GR�QRW�SUDFWLFH�OLPLWDWLRQ��>G@��DQG�WKXV�GR�QRW�LQIULQJH�FODLP���RU��E\�FRQVHTXHQFH�

GHSHQGHQW�FODLP � ���

�� ,QIULQJHPHQW�RI�&ODLP��

7KH�&RPPLVVLRQ KDV�GHWHUPLQHG WR�UHYHUVH�WKH�,'�DQG�ILQG�WKDW�WKH�0DYLF�3UR��0DYLF�

&I��,'�DW��������0DYLF�3UR���

��� 7KH�&RPPLVVLRQ��DV�QRWHG�

DERYH��DIILUPV�WKH�,'¶V�ILQGLQJ�WKDW�WKH�,QVSLUH�GRHV�QRW�LQIULQJH�FODLP����DQG�WKXV�GRHV�QRW�

LQIULQJH�GHSHQGHQW�FODLP��� 6HH�,'�DW����

&ODLP����ZKLFK�GHSHQGV�RQ�FODLP����UHTXLUHV�WKDW�WKH�³EODGH�ORFN�SRUWLRQ´�RQ�WKH�

FRXQWHUFORFNZLVH�URWDWLQJ�URWRUV LQFOXGH�³OXJV�ZLWK�D�FRQILJXUDWLRQ�WKDW�LV�GLIIHUHQW�WKDQ�WKH�

�� +DYLQJ�IRXQG�WKDW�WKH�,QVSLUH�GRHV�QRW�SUDFWLFH�OLPLWDWLRQ��>G@�RU�LQIULQJH�FODLP����WKH�
&RPPLVVLRQ�WDNHV�QR�SRVLWLRQ�RQ�ZKHWKHU�LW�KDV�³OXJV´�DQG�³QRWFKHV´�DV�LQ�OLPLWDWLRQ��>L@�
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���������FODLP���� 7KH�SDUWLHV�GLG�QRW�DVN�IRU�D�FRQVWUXFWLRQ�RI�WKRVH�WHUPV��QRU�GLG�WKH�$/-�

SURYLGH�VXFK�D�FRQVWUXFWLRQ��WKXV�WKH�&RPPLVVLRQ DIIRUGV WKHP�WKHLU�SODLQ�DQG�RUGLQDU\�PHDQLQJ���

6HH�3KLOOLSV�� DW���������

'-,�FRQFHGHV�WKDW�

DOVR�LQIULQJH�FODLP����EHFDXVH�WKH�³OXJV´�RQ�WKH�FORFNZLVH�³EODGH�ORFN�SRUWLRQ´�DUH�PLUURU�LPDJHV�

RI� DQG�WKXV�³GLIIHUHQW´�IURP� WKH�³OXJV´�RQ�WKH�FRXQWHUFORFNZLVH�³EODGH�ORFN�SRUWLRQ�´��6HH�'-,¶V�

5HYLHZ�%U��DW�����$XWHO¶V�5HYLHZ�%U��DW������� )RU�WKH�UHDVRQV�JLYHQ�DERYH��WKH�&RPPLVVLRQ�

ILQGV ��WKHUHIRUH� FODLP�� �

$V�IRU�WKH�0DYLF�$LU��0DYLF�3UR��DQG�6SDUN�8$9V��WKH�,'�ILQGV�WKH\�GR�QRW�LQIULQJH�

FODLP���EHFDXVH�WKH�³OXJV´�RQ�WKHLU FORFNZLVH�DQG�FRXQWHUFORFNZLVH�EODGH�ORFN�SRUWLRQV�DUH�QRW�

����������,Q�VR�KROGLQJ��WKH�,'�UHMHFWV�$XWHO¶V�

DUJXPHQW�WKDW�WKH�³OXJV´�RQ�WKHLU�FRXQWHUFORFNZLVH�URWRUV�DUH�³GLIIHUHQW´�IURP�WKH�³OXJV´�RQ�WKHLU�

FORFNZLVH�URWRUV�EHFDXVH�RQO\�RQH�VHW��EXW�QRW�WKH�RWKHU��KDV�³EXPSV´�DW�WKH�EDVH�RI�WKH�³OXJV�´�

ZKHUH�WKH\ DUH�DIIL[HG�WR�WKH�URWRUV���6HH�LG� �������� 7KH�,'�ILQGV��³$XWHO�LV�QRW�DUJXLQJ�

WKDW�WKH�µEXPSV¶�WKHPVHOYHV�DUH�WKH�FODLPHG�OXJV ������,W�LV�WKHUHIRUH�WKH�EXPSV��QRW�WKH�OXJV��WKDW�

DUH�FRQILJXUHG�GLIIHUHQWO\�´��,G� �HPSKDVLV�LQ�RULJLQDO����7KH�,'�IXUWKHU�ILQGV�

,I��DV�$XWHO�FODLPV��WKH�µEXPSV¶�RQ�WKH�FRXQWHUFORFNZLVH�ORFN�PHFKDQLVP�DUH�
LQWHJUDO�ZLWK�WKH�OXJV�DQG�WKXV�D�SDUW�RI�WKH�OXJV��WKHQ�WKH\�WRR�PXVW�HQJDJH�ZLWK�
WKH�FRUUHVSRQGLQJ�QRWFKHV���+RZHYHU��WKH�HYLGHQFH�VKRZV�WKDW�WKH\�GR�QRW�HQJDJH�
ZLWK�WKH�QRWFKHV�QRU�DUH�WKH\�GHVLJQHG�WR�

,G� DW����

7KH�&RPPLVVLRQ�GLVDJUHHV� 7KH�,'�RYHUORRNV�FODLP�OLPLWDWLRQ��>L@��GLVFXVVHG�HDUOLHU��

ZKLFK�VWDWHV�WKDW�WKH�³QRWFKHV´�RQ�WKH�VKDIW�ORFN�SRUWLRQ�³HQJDJH�FRUUHVSRQGLQJ�OXJV�RQ�WKH�EODGH�

ORFN�SRUWLRQ ����HPSKDVLV�DGGHG����3XUVXDQW�WR�LWV�SODLQ�DQG�RUGLQDU\�
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PHDQLQJ� WKHQ��WKH�WHUP�³OXJ´�FRYHUV�QRW�RQO\�WKH�SRUWLRQ�RI�DQ�/�VKDSHG�³OXJ´�WKDW�HQJDJHV�WKH�

FRUUHVSRQGLQJ�³QRWFKHV´�RQ�WKH�GULYHVKDIW�EXW�DOVR�WKH�SRUWLRQ�ZKHUH�WKDW�/�VKDSHG�³OXJ´�

DWWDFKHV�WR�WKH�URWRU�EODGH���6HH�LG� 7KH�,'�HUUV�LQ�ILQGLQJ�WKDW�WKH�SRUWLRQ�RI�WKH�³OXJ´�WKDW�LV�

FRQILJXUHG�GLIIHUHQWO\�WKDQ�DQRWKHU�OXJ�PXVW�EH�WKH�VDPH�SRUWLRQ�RI�WKH�³OXJ´�WKDW�HQJDJHV�D�

FRUUHVSRQGLQJ�³QRWFK�´��&I��,'�DW����

7KH &RPPLVVLRQ�ILQGV�QR�GLVSXWH�WKDW�WKH�0DYLF�3UR��0DYLF�$LU��DQG�6SDUN�8$9V KDYH�D�

EXPS�LQ�WKH�EDVH�RI�RQH�VHW�RI�³OXJV´��H�J���RQ�WKH�FRXQWHUFORFNZLVH�URWRU� WKDW�LV�QRW�SUHVHQW�LQ�

WKH�RWKHU�VHW�RI�³OXJV´��H�J���RQ�WKH�FORFNZLVH�URWRU��RU�YLFH�YHUVD�� DV�VKRZQ�LQ�WKH�SKRWRJUDSKV�

EHORZ���6HH� � � ���� 7KH�&RPPLVVLRQ�

IXUWKHU�ILQGV�WKDW�HDFK�EXPS�LV�SDUW�RI�WKH�³OXJ´�EHFDXVH�FODLP����XSRQ�ZKLFK�FODLP���GHSHQGV��LW�

LV�LQWHJUDO�WR�WKH�SRUWLRQ�RI�WKH�³OXJ´�WKDW�LV�DWWDFKHG�WR��RU�³RQ WKH�EODGH�ORFN�SRUWLRQ�´��6HH�

SDWHQW�DW��������HPSKDVLV�DGGHG��
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%DVHG�RQ�WKH�IRUHJRLQJ��WKH�&RPPLVVLRQ�ILQGV�WKDW�WKH�SUHVHQFH�RI�WKHVH�EXPSV�RQ�RQH�

VHW�RI�OXJV�DQG�WKH�DEVHQFH�IURP�WKH�RWKHU�VHW�RI�OXJV�DUH�VXIILFLHQW�WR�VDWLVI\�FODLP�����7KH�

&RPPLVVLRQ�DOVR�ILQGV�LW�LPPDWHULDO�DV�WR�ZKHWKHU�WKH�SXUSRVH�RI�WKH�EXPSV�LV�WR�DYRLG�PRXQWLQJ�

WKH�ZURQJ�URWRUV�RQWR�WKH�ZURQJ�GULYHVKDIW�DVVHPEO\�RU�WR�SUHYHQW�WKHLU�PLVDOLJQPHQW��DV�'-,�

DUJXHG��DV�QHLWKHU�FODLP���QRU�GHSHQGHQW�FODLP���LPSRVH�VXFK�D�OLPLWDWLRQ�RQ�WKH�³GLIIHUHQW´�

FRQILJXUDWLRQV RI�OXJV�RQ�WKH�FORFNZLVH�YHUVXV�FRXQWHUFORFNZLVH�ORFN�PHFKDQLVPV�

7KH�&RPPLVVLRQ�FRQFOXGHV�WKDW�WKH�DFFXVHG�8$9V��ZLWK�WKH�H[FHSWLRQ�RI�,QVSLUH��

*LYHQ�WKDW�WKH�&RPPLVVLRQ�KDV�SUHYLRXVO\�

GHWHUPLQHG�WR�DGRSW�WKH�,'¶V�ILQGLQJ�WKDW�WKH�FODLPV�DUH�QRW�LQYDOLG�DQG�$XWHO�KDV�VDWLVILHG�WKH�

GRPHVWLF�LQGXVWU\�UHTXLUHPHQW ��WKH�&RPPLVVLRQ�DIILUPV�WKH�,'¶V�ILQGLQJ WKDW�

'-,�KDV�YLRODWHG�6HFWLRQ�����ZLWK�UHVSHFW�WR�FODLPV���DQG���RI� �

%� 7KH ,'�&RUUHFWO\�'HWHUPLQHG�WKDW�'-,¶V�³1HZ�'HVLJQV´�:HUH�1RW�
6XIILFLHQWO\�)L[HG�WR�:DUUDQW $GMXGLFDWLRQ $W�7KLV�7LPH

7KH�&RPPLVVLRQ�DIILUPV�WKH�$/-¶V�GHFLVLRQ WR�GHFOLQH�WR�DGMXGLFDWH�'-,¶V�QHZ�URWRU�

ORFNLQJ�GHVLJQV���6HH� ����������� � �2FW����������������� $V�

H[SODLQHG�EHORZ��WKH�&RPPLVVLRQ�ILQGV�WKDW�'-,¶V�QHZ�URWRU�ORFNLQJ�GHVLJQV�ZHUH�QRW�

VXIILFLHQWO\�IL[HG�LQ�GHVLJQ�ZLWK�XVH�RQ�8$9V�WR�ZDUUDQW�DGMXGLFDWLRQ�RI�LQIULQJHPHQW�EDVHG�RQ�
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WKH�LQIRUPDWLRQ�GLVFORVHG�GXULQJ�GLVFRYHU\��� 7KH�&RPPLVVLRQ�DOVR�DIILUPV�WKH�$/-¶V�GHFLVLRQ�

WR�H[FOXGH�DQ\�HYLGHQFH�RI�WKH�QHZ�GHVLJQV�WKDW�'-,�SURGXFHG�DIWHU�WKH�FORVH�RI�IDFW�GLVFRYHU\��DV�

ZHOO�DV�DQ\�H[SHUW�RSLQLRQV�WKDW�UHOLHG�RQ�VXFK�HYLGHQFH���6HH�2UGHU�1R�����

7KH�&RPPLVVLRQ�DSSOLHV�D�IRXU�IDFWRU�WHVW�WR�GHWHUPLQH�ZKHWKHU�D�UHVSRQGHQW�KDV�PHW�LWV�

EXUGHQ�WR�DGMXGLFDWH�D�UHGHVLJQHG�RU�DOWHUQDWLYH�SURGXFW�������ZKHWKHU�WKH�SURGXFW�LV�ZLWKLQ�WKH�

VFRSH�RI�WKH�LQYHVWLJDWLRQ������ZKHWKHU�LW�KDV�EHHQ�LPSRUWHG������ZKHWKHU�LW�LV�VXIILFLHQWO\�IL[HG�LQ�

GHVLJQ��DQG��

&HUWDLQ�+XPDQ�0LON�2OLJRVDFFKDULGHV�DQG�0HWKRGV�RI�3URGXFLQJ�WKH�6DPH��,QY��1R������7$�

������&RPP¶Q�2S��DW�������������:/���������DW�
����-XQH������������7KH�&RPPLVVLRQ�

JHQHUDOO\�IDYRUV�DGMXGLFDWLQJ�UHGHVLJQV��LI�ZDUUDQWHG�DIWHU�FRQVLGHUDWLRQ�RI�WKH�DERYH�IDFWRUV� WR�

SUHYHQW�VXEVHTXHQW�DQG�SRWHQWLDOO\�EXUGHQVRPH�SURFHHGLQJV�WKDW�FRXOG�KDYH�EHHQ�UHVROYHG�LQ�WKH�

HDUOLHU�LQYHVWLJDWLRQ���,G� 1RQHWKHOHVV��UHGHVLJQHG�SURGXFWV�PD\ EH�FRYHUHG�E\ WKH�UHPHGLDO�

RUGHUV�HYHQ�LI�WKH\�ZHUH�QRW�DGMXGLFDWHG�IRU�LQIULQJHPHQW�LQ�WKH�RULJLQDO�LQYHVWLJDWLRQ� ,G�

'-,�VHHNV WR�DGMXGLFDWH�ZKDW�LW�LGHQWLILHG�DV�LWV�0RGHO�&�DQG�0RGHO�)�URWRU�ORFNLQJ�

GHVLJQV��� '-,¶V�5HYLHZ�%U��DW���� '-,�DVVHUWV�WKDW�WKH�0RGHO�&�GRHV�QRW�LQIULQJH�EHFDXVH�LW�XVHV�

FRORU�FRGLQJ�LQ�WKH�IRUP�RI�D�ZKLWH�SDLQWHG�ULQJ��DQG�QRW�DQ\�SK\VLFDO�VWUXFWXUHV��WR�GLVWLQJXLVK�

�� '-,�DOVR�VRXJKW�WR�DGMXGLFDWH�FHUWDLQ�QHZ�EDWWHU\�ORFNLQJ�PHFKDQLVPV�WKDW�LW�FODLPHG�ZHUH�QRW�
7KH�&RPPLVVLRQ�ILQGV�WKDW�LVVXH�WR�EH�PRRW��JLYHQ�WKDW�LW�DIILUPHG�

WKH�,'¶V�ILQGLQJ�WKDW�WKHUH�LV�QR�YLRODWLRQ�ZLWK�UHVSHF XQUHYLHZHG�
LQ�SHUWLQHQW�SDUW��&RPP¶Q�5HYLHZ�1RWLFH�DW������
�� '-,�RULJLQDOO\�SHWLWLRQHG�IRU�UHYLHZ�RI�ILYH�URWRU�ORFNLQJ�GHVLJQV��0RGHOV�$��%��&��)��DQG�*��
DQG�GLG�QRW�OLPLW�LWV�UHTXHVW�WR�0RGHOV�&�DQG�)�XQWLO�LW�UHVSRQGHG WR�WKH�&RPPLVVLRQ¶V�TXHVWLRQV�
RQ�UHYLHZ���7KH�&RPPLVVLRQ�QRWHV�$XWHO¶V�FRQFHUQ�WKDW�'-,¶V�GHOD\�LQ�H[SUHVVLQJ�LWV�LQWHQWLRQ�WR�
SXUVXH�RQO\�WZR�PRGHOV��DQG�QRW�DOO�ILYH��VPDFNHG�RI�³JDPHVPDQVKLS�´�DV�LW�IRUFHG�$XWHO�WR�
H[SHQG�WLPH�DQG�VSDFH�EULHILQJ�WKUHH�PRGHOV�WKDW�'-,�LV�QR�ORQJHU�SXUVXLQJ���$XWHO¶V�5HYLHZ�
5HSO\�DW�����1HYHUWKHOHVV��WKH�&RPPLVVLRQ�ILQGV�WKLV�LVVXH�PRRW�LQ�OLJKW�RI�LWV�GHWHUPLQDWLRQ�WR�
DIILUP�WKH�$/-¶V�ILQGLQJ�WKDW�DOO�RI�WKH�GHVLJQV�ZHUH�LQVXIILFLHQWO\�IL[HG�IRU�DGMXGLFDWLRQ�
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WKH�FORFNZLVH�DQG�FRXQWHUFORFNZLVH�URWDWLQJ�URWRUV���,G� DW����������������'-,�DVVHUWV�WKDW�LWV�

0RGHO�)�GRHV�QRW�LQIULQJH�EHFDXVH�LW�XVHV�VFUHZV��UDWKHU�WKDQ�OXJV�DQG�QRWFKHV��WR�DWWDFK�WKH�

URWRUV�WR�WKH�GULYHVKDIW�DVVHPEOLHV���,G� DW�������������

,Q�WHUPV�RI�ZKHWKHU�WKH�GHVLJQV�DUH�ULSH�IRU�DGMXGLFDWLRQ��'-,�FRQWHQGV�WKDW��EHIRUH�IDFW�

GLVFRYHU\�FORVHG�RQ�0D\�����������LW�SURGXFHG�SKRWRJUDSKV��DQLPDWLRQV��DQG�H[SORGHG�YLHZV�RI�

LWV�0RGHO�&�DQG��WR�D�OHVVHU�H[WHQW��0RGHO�)�URWRU�ORFNLQJ�GHVLJQV��DV�ZHOO�DV�VHYHUDO�VDPSOH�

0RGHO�&�GHVLJQV��LQFOXGLQJ�FORFNZLVH�DQG�FRXQWHUFORFNZLVH�URWRUV�DQG�PRWRUV���D�VDPSOH�0RGHO�

)�GHVLJQ��RQH�FRXQWHUFORFNZLVH�URWRU�DQG�PRWRU���DQG�XSGDWHG�LQWHUURJDWRU\�UHVSRQVHV�DQG�QRQ�

LQIULQJHPHQW�FRQWHQWLRQV�FRYHULQJ�WKRVH�QHZ�URWRU�GHVLJQV���'-,¶V�5HYLHZ�%U��DW��������$XWHO¶V�

5HYLHZ�%U��DW���������'-,�DUJXHV�WKDW�LWV�0RGHO�&�DQG�)�GHVLJQV�IDOO�ZLWKLQ�WKH�VFRSH�RI�WKH�

LQYHVWLJDWLRQ�EHFDXVH�WKH�QRWLFH�RI�LQYHVWLJDWLRQ�LQFOXGHV�QRW�RQO\�FRPSOHWH�³GURQHV´�EXW�DOVR�

³URWRUV��URWRU�DVVHPEOLHV�´�DQG�RWKHU�FRPSRQHQWV�³XVHG�WKHUHLQ�RU�WKHUHZLWK�´��'-,¶V�5HYLHZ�

5HSO\�DW�������FLWLQJ����)HG��5HJ��

7KH�&RPPLVVLRQ�ILQGV�WKDW�'-,¶V�DUJXPHQW�RYHUORRNV�WKH�IDFW WKDW�WKH�³URWRUV´�RU�³URWRU�

DVVHPEOLHV´�LW�VHHNV�WR�DGMXGLFDWH�PXVW�EH�XVHG�ZLWK�D�8$9��L�H���WKLV LQYHVWLJDWLRQ�LV�GLUHFWHG�WR�

³XQPDQQHG�DHULDO�YHKLFOHV�>RU�GURQHV@�DQG�FRPSRQHQWV�WKHUHRI´�WKDW�LQIULQJH�RQH�RU�PRUH�RI�WKH�

RWKHU�SDWHQWV�QR�ORQJHU�DW�LVVXH������)HG��5HJ�� ���

�HPSKDVLV�DGGHG����7KXV��HYHQ�WKRXJK�WKLV�LQYHVWLJDWLRQ�PD\�LQFOXGH�³URWRU�DVVHPEOLHV�´�DV�'-,�

DUJXHV��WKH\�PXVW�EH�³FRPSRQHQWV�WKHUHRI´�WKDW�DUH�FRQVWLWXHQW�SDUWV�IRU�D�FRPSOHWH�8$9��

LQFOXGLQJ�WKH�DFFXVHG�8$9V��DQG�QRW�MXVW�DQ\�FRPSRQHQWV ZLWKRXW�D�FOHDU�FRQQHFWLRQ�WR�D

FRPSOHWH�RU�DFFXVHG�8$9�SURGXFW���6HH�LG�

(YHQ�DVVXPLQJ�'-, GLVFORVHG�LWV�0RGHO�&�DQG�0RGHO�)�URWRU�ORFNLQJ�GHVLJQV EHIRUH�WKH�

FORVH�RI�IDFW�GLVFRYHU\ RQ�0D\�����������WKH�&RPPLVVLRQ�ILQGV WKDW�'-, SURGXFHG�OLWWOH
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LQIRUPDWLRQ�GXULQJ�GLVFRYHU\�DERXW ZKHWKHU�WKH�GHVLJQV�ZRXOG�EH�XVHG�RQ�DQ\�8$9V� RU�ZKHWKHU�

DQ\�VXFK�8$9V�ZHUH�JRLQJ�WR�EH�LPSRUWHG�DQG�VROG�LQ�WKH�8QLWHG�6WDWHV� :LWK�UHVSHFW�WR�WKH�

0RGHO�&��IRU�H[DPSOH��'-,¶V�GHVLJQDWHG�FRUSRUDWH�ZLWQHVV��0U��-LDQJ��WHVWLILHG�RQ�0D\�����������

WKDW�KH�GLG�QRW�NQRZ�WKH�VWDWXV�RI�GHYHORSPHQW�RI�WKH�0RGHO�& �>>

@@���KRZ�PDQ\�0RGHO�&�SURWRW\SHV�KDG�EHHQ�

PDGH��ZKHWKHU�LW�KDG�EHHQ�LQVWDOOHG�LQ�DQ\�FRPSOHWH�8$9V��RU�LI�'-,�KDG�DQ\�SODQV�WR�LPSOHPHQW�

WKH�0RGHO�&�LQ�D�FRPPHUFLDO�8$9���-LDQJ�'HS��7U��DW���������� �0D\������������DWWDFKHG�DV�

([KLELW�&�WR�$XWHO¶V�PRWLRQ WR�VWULNH�'-,¶V�QHZ�GHVLJQV����+H�ZDV�FHUWDLQ��KRZHYHU��WKDW�'-,�KDG�

QRW�VROG�DQ\�8$9V�LQFRUSRUDWLQJ�WKH�0RGHO�&�GHVLJQ�DW�WKDW�WLPH���,G� DW��������� $OWKRXJK�WKH�

&RPPLVVLRQ�GRHV�QRW�UHTXLUH�WKDW�D UHGHVLJQ�LQYROYH�D�FRPPHUFLDO�SURGXFW LQ�RUGHU�WR�EH�

DGMXGLFDWHG��0U��-LDQJ¶V�WHVWLPRQ\�D�IHZ�GD\V�EHIRUH�WKH�FORVH�RI�IDFW�GLVFRYHU\�WKDW�KH�GLG�QRW

NQRZ�WKH�VWDWXV�RI�WKH�GHYHORSPHQW�RI�WKH�0RGHO�&�LV�LQGLFDWLYH�WKDW�WKH�GHVLJQ�ZDV�QRW�IL[HG�DW�

WKDW�WLPH�

,W�ZDV�QRW�XQWLO�-XO\����������± RYHU�D�PRQWK�DIWHU�WKH�FORVH�RI�IDFW�GLVFRYHU\�DQG�VKRUWO\�

EHIRUH�WKH�GHDGOLQH�IRU�VHUYLQJ�UHEXWWDO�H[SHUW�UHSRUWV ± WKDW�'-,�SURGXFHG�D�8$9��LQ�WKDW�FDVH��D�

UHHQJLQHHUHG�0DYLF���3UR��WKDW�LQFRUSRUDWHG�D�0RGHO�&�URWRU�ORFNLQJ�GHVLJQ���6HH�'-,¶V�5HYLHZ�

%U��DW���������5HJDUGOHVV�RI�WKH�IDFW�WKDW�$XWHO¶V�FRXQVHO�LQVSHFWHG�WKDW�8$9� WKH�WLPLQJ�RI�WKH�

SURGXFWLRQ GHSULYHG�$XWHO�RI�WKH�RSSRUWXQLW\�WR�GHYHORS LQIULQJHPHQW�FRQWHQWLRQV��WR�REWDLQ�

H[SHUW�RSLQLRQV��DQG�WR�SUHSDUH�IRU�WULDO�RQ�WKDW�SURGXFW��SDUWLFXODUO\�ZKHQ�0U��-LDQJ�KDG�

SURYLGHG�QR�SULRU�QRWLFH�RU�LQIRUPDWLRQ�UHJDUGLQJ�DQ\�VXFK�SURGXFW���'-,�DOVR�GRHV�QRW�GHQ\�WKDW�

WKLV�UHHQJLQHHUHG�0DYLF���3UR ZDV�D�³RQH�RII�HQJLQHHULQJ�H[SHULPHQW�´�DQG�QRW�D�³D�IL[HG�DQG�
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ILQDO�SURGXFW�GHVLJQ´�WKDW�'-,�LQWHQGHG�WR�PDNH��LPSRUW��RU�VHOO�LQ�WKH�8QLWHG�6WDWHV���6HH�$XWHO¶V�

5HYLHZ�5HVS��DW���������

6LPLODUO\��WKH�LQIRUPDWLRQ�GLVFORVHG�E\�'-, EHIRUH�WKH�FORVH�RI�GLVFRYHU\�VKRZV�WKDW�WKH�

0RGHO�)�URWRU�ORFNLQJ�GHVLJQ�ZDV�QRW�VXIILFLHQWO\�IL[HG�LQ�GHVLJQ�ZLWK�XVH�RQ�DQ\�8$9���

$OWKRXJK�0U��-LDQJ�WHVWLILHG�WKDW�'-,�ZDV�JRLQJ�WR�LQFRUSRUDWH�WKH�0RGHO�)�LQWR�ZKDW�LW�ZDV�WKHQ�

FDOOLQJ�LWV�³:0���´�8$9��KH�GLG�QRW�NQRZ�ZKHQ�'-,�ZDV�JRLQJ�WR�VWDUW�PDQXIDFWXULQJ�HLWKHU�

WKH�0RGHO�)�RU�:0���� RU�ZKHQ�WKH\�PLJKW�EH�LPSRUWHG�RU�RIIHUHG�IRU�VDOH�LQ�WKH�8QLWHG�6WDWHV�

�DOWKRXJK�KH EHOLHYHG�LW�ZRXOG�EH�E\�1RYHPEHU��������RU�ZKHWKHU�'-,�ZDV�JRLQJ�WR�LQFRUSRUDWH�

WKH�0RGHO�)�LQWR�DQ\�RI�LWV�FXUUHQW�8$9V���-LDQJ�'HS��7U��DW�������������������������������

������0U��-LDQJ�DOVR�WHVWLILHG�WKDW�'-,�KDG�QRW�VROG�DQ\�8$9V�XVLQJ�WKDW�GHVLJQ�

,G� DW �������� )XUWKHU��'-,�GLG�QRW�LPSRUW�DQ\�8$9V�LQFRUSRUDWLQJ�LWV�0RGHO�)�GHVLJQ EHIRUH�

WKH�FORVH�RI GLVFRYHU\���6HH�'-,¶V�5HYLHZ�5HVS��DW�������

,Q�VKRUW��WKH�&RPPLVVLRQ�ILQGV�WKDW�WKH�LQIRUPDWLRQ�SURGXFHG�GXULQJ�GLVFRYHU\ VKRZV�

WKDW�WKH�0RGHO�&�DQG�0RGHO�)�URWRU�ORFNLQJ�DVVHPEOLHV�ZHUH�QRW�VXIILFLHQWO\�IL[HG�LQ�GHVLJQ�ZLWK�

XVH�RQ�DQ\�8$9�� %HFDXVH�RI�WKLV��WKH�&RPPLVVLRQ�ILQGV�WKDW�$XWHO�GLG�QRW�KDYH�VXIILFLHQW�

LQIRUPDWLRQ�WR�DOORZ�LW�WR�GHFLGH�GXULQJ�WKH�GLVFRYHU\�SHULRG�ZKHWKHU�WKH�QHZ�GHVLJQ�LQ�D '-,�

8$9�LQIULQJHV���)RU�WKHVH�UHDVRQV��WKH�&RPPLVVLRQ�DIILUPV�WKH�$/-¶V�GHFLVLRQ�QRW�WR�DGMXGLFDWH�

'-,¶V�0RGHO�&�DQG�0RGHO�)�URWRU�ORFNLQJ�GHVLJQV LQ�WKLV�LQYHVWLJDWLRQ���7KLV�ILQGLQJ�LV�ZLWKRXW�

�� $OWKRXJK�WKH�&RPPLVVLRQ�KDV�KHOG�WKDW�LPSRUWDWLRQ�LV�QRW�PDQGDWRU\�IRU�D�UHGHVLJQ�WR�EH�
DGMXGLFDWHG��LW�PD\�EH�UHOHYDQW�WR�WKLV�LQTXLU\���+XPDQ�0LON�2OLJRVDFFKDULGHV��&RPP¶Q�2S��DW�
���Q����������:/���������DW�
���Q���� ,Q�WKLV�FDVH��WKH�LPSRUWDWLRQ�RI�D�VLQJOH�PRGLILHG�0DYLF�
3UR���DIWHU�WKH�FORVH�RI�IDFW�GLVFRYHU\�VXSSRUWV�WKH�$/-¶V�ILQGLQJ�WKDW�'-,�GLG�QRW�KDYH�D�8$9�
ZLWK�D�0RGHO�&�GHVLJQ�WKDW�ZDV�VXIILFLHQWO\�IL[HG�WR�EH�DGMXGLFDWHG LQ�WKLV�LQYHVWLJDWLRQ�

0U��-LDQJ�WHVWLILHG�WKDW�>>

@@���-LDQJ�'HS��7U��DW�����������������������
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SUHMXGLFH�DV�WR�'-,¶V�DELOLW\�WR�SUHVHQW�HYLGHQFH�LQ�D�IXWXUH�PRGLILFDWLRQ�RU�DGYLVRU\�RSLQLRQ�

SURFHHGLQJ�WR�DGMXGLFDWH�D�IL[HG�8$9�ZLWK�D�UHGHVLJQHG�URWRU�ORFNLQJ�DVVHPEO\��SURYLGHG�LW�LV�

FRQVLVWHQW�ZLWK�&RPPLVVLRQ�UXOHV��SURFHGXUHV��DQG�DQ\�DSSOLFDEOH�FRXUW GHFLVLRQV���

)RU�WKH�UHDVRQV�JLYHQ�DERYH��WKH�&RPPLVVLRQ�GHWHUPLQHV�WKDW�'-,�KDV�YLRODWHG�6HFWLRQ�

����E\�LPSRUWLQJ��VHOOLQJ�IRU�LPSRUWDWLRQ��RU�VHOOLQJ�LQWR�WKH�8QLWHG�6WDWHV�DIWHU�LPSRUWDWLRQ�

&� 5HPHG\��%RQGLQJ��7KH�3XEOLF�,QWHUHVW��DQG�6XVSHQVLRQ

7KH�&RPPLVVLRQ�PDNHV�WKH�IROORZLQJ�GHWHUPLQDWLRQV�UHJDUGLQJ�UHPHG\��ERQGLQJ��WKH�

SXEOLF�LQWHUHVW��DQG�VXVSHQVLRQ�RI�WKH�UHPHGLDO�RUGHUV�

�� 5HPHG\

7KH�&RPPLVVLRQ�KDV�³EURDG�GLVFUHWLRQ�LQ�VHOHFWLQJ�WKH�IRUP��VFRSH��DQG�H[WHQW�RI�WKH�

UHPHG\�´��9LVFRIDQ��6�$��Y��86��,QW¶��7UDGH�&RPP¶Q

D� /LPLWHG�([FOXVLRQ�2UGHU

6HFWLRQ�����G�����SURYLGHV�WKDW�³>L@I�WKH�&RPPLVVLRQ�GHWHUPLQHV��DV�D�UHVXOW�RI�DQ�

LQYHVWLJDWLRQ�XQGHU�WKLV�VHFWLRQ��WKDW�WKHUH�LV�D�YLRODWLRQ�RI�WKLV�VHFWLRQ��LW�VKDOO�GLUHFW�WKDW�WKH�

DUWLFOHV�FRQFHUQHG��LPSRUWHG�E\�DQ\�SHUVRQ�YLRODWLQJ�WKH�SURYLVLRQ�RI�WKLV�VHFWLRQ��EH�H[FOXGHG�

IURP�HQWU\�LQWR�WKH�8QLWHG�6WDWHV��XQOHVV��DIWHU�FRQVLGHULQJ�WKH�>SXEOLF�LQWHUHVW@��LW�ILQGV�WKDW�VXFK�

DUWLFOHV�VKRXOG�QRW�EH�H[FOXGHG�IURP�HQWU\�´�����8�6�&���������G�������

7KH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WR�LVVXH�D�OLPLWHG�H[FOXVLRQ�RUGHU��³/(2´��WR�SUHFOXGH�

WKH� � SXUVXDQW�WR�6HFWLRQ�

����G�������7KH�&RPPLVVLRQ��FRQVLVWHQW�ZLWK�LWV�VWDQGDUG�SUDFWLFH��GRHV�QRW�OLPLW�WKH�/(2�WR�

SDWHQW� 6HH�&HUWDLQ�*UDSKLFV�6\VWHPV��

&RPSRQHQWV�7KHUHRI��DQG�&RQVXPHU�3URGXFWV�&RQWDLQLQJ�6DPH��,QY��1R������7$�
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&RPP¶Q�2S��DW�����6HSW�������������H[WHQGLQJ�/(2�WR�FRYHU�RWKHU�SURGXFWV�WKDW�LQIULQJH�WKH�

SDWHQW�DW�LVVXH�DQG�QRW�OLPLWLQJ�WKDW�RUGHU�WR�DQ\�SDUWLFXODU�PRGHO�V����&HUWDLQ�+DUGZDUH�/RJLF�

(PXODWLRQ�6\VWHPV�DQG�&RPSRQHQWV�7KHUHRI �³+DUGZDUH�/RJLF�(PXODWLRQ�6\V�´���,QY��1R������

7$�

EURDG�UHPHGLDO�RUGHUV�H[WHQGLQJ�WR�³DOO�SURGXFWV�FRYHUHG�E\�WKH�SDWHQW�FODLPV�DV�WR�ZKLFK�D�

YLRODWLRQ�LV�IRXQG��UDWKHU�WKDQ�OLPLWLQJ�LWV�RUGHUV�WR�RQO\�WKRVH�VSHFLILF�PRGHOV�VHOHFWHG�IRU�WKH�

LQIULQJHPHQW�DQDO\VLV´����7KH�SXUSRVH�RI�LVVXLQJ�UHPHGLDO�RUGHUV�LQ�WKLV�PDQQHU�LV�WR�HQVXUH�WKDW�

WKH�FRPSODLQDQW�UHFHLYHV�³FRPSOHWH�UHOLHI´�EHFDXVH�DQ�³H[FOXVLRQ�RUGHU�FRYHULQJ�RQO\�VSHFLILF�

PRGHOV�RI�DQ�DFFXVHG�GHYLFH�FRXOG�EH�HDVLO\�FLUFXPYHQWHG�´��+DUGZDUH�/RJLF�(PXODWLRQ�6\V���

��VHH�DOVR�+XPDQ�0LON�2OLJRVDFFKDULGHV��&RPP¶Q�2S��DW�

������������:/���������DW�
����UHGHVLJQHG�SURGXFWV�PD\�VWLOO�IDOO�ZLWKLQ�WKH�VFRSH�RI�WKH�

UHPHGLDO�RUGHUV�HYHQ�LI�WKH\�ZHUH�QRW�DGMXGLFDWHG�IRU�LQIULQJHPHQW�LQ�WKH�RULJLQDO�LQYHVWLJDWLRQ��

7KH &RPPLVVLRQ¶V�OLPLWHG�H[FOXVLRQ�RUGHU�LQFOXGHV�D�SURYLVLRQ�DXWKRUL]LQJ�8�6��&XVWRPV�

DQG�%RUGHU�3URWHFWLRQ �³&XVWRPV´���DW�LWV�GLVFUHWLRQ��WR�HVWDEOLVK�D�FHUWLILFDWLRQ�SURFHGXUH�WR�

SHUPLW�'-,�WR�LPSRUW�8$9V��H�J���WKH�,QVSLUH��WKDW�'-,�FHUWLILHV��WR�WKH�EHVW�RI�LWV�NQRZOHGJH�DQG�

EHOLHI��DUH�QRQ�LQIULQJLQJ�DQG�WKXV�³DUH�QRW�H[FOXGHG�IURP�HQWU\�XQGHU�SDUDJUDSK���RI�WKLV�

2UGHU�´��/LPLWHG�([FOXVLRQ�2UGHU������ 7KH�&RPPLVVLRQ��KRZHYHU� GHFOLQHV�'-,¶V�UHTXHVW�WR�

H[HPSW�VSDUH�SDUWV�XVHG�WR�VHUYLFH�RU�UHSDLU�8$9V�LW�KDV�DOUHDG\�LPSRUWHG�RU�VROG�LQ�WKH�8QLWHG�

6WDWHV EHFDXVH�'-,�GLG�QRW�SURGXFH�DQ\�HYLGHQFH�WR�VXSSRUW�LWV�UHTXHVW RU�HYHQ�LGHQWLI\ ZKLFK�

VSDUH�SDUWV�DUH�RI�SDUWLFXODU�LPSRUWDQFH�RU�VKRXOG�EH�SHUPLWWHG�HQWU\� 6HH�&HUWDLQ�1RQ�9RODWLOH�

0HPRU\�'HYLFHV�DQG�3URGXFWV�&RQWDLQLQJ�6DPH��,QY��1R������7$�

�����:/���������DW�
����2FW�������������ILQGLQJ�H[HPSWLRQ�IRU VHUYLFH�RU�UHSDLU�ZDV�QRW�
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ZDUUDQWHG�ZKHQ�WKH�UHVSRQGHQW�GLG�QRW�LGHQWLI\�DQ\�VSHFLILF�UHSODFHPHQW�SDUWV�RU�H[SODLQ�ZKDW�

UHSDLUV�ZHUH�QHHGHG��

E� &HDVH�DQG�'HVLVW�2UGHU

6HFWLRQ�����I�����SURYLGHV�WKDW�LQ�DGGLWLRQ�WR��RU�LQ�OLHX�RI��WKH�LVVXDQFH�RI�DQ�H[FOXVLRQ�

RUGHU��WKH�&RPPLVVLRQ�PD\�LVVXH�D�FHDVH�DQG�GHVLVW�RUGHU��³&'2´��DV�D�UHPHG\�IRU�YLRODWLRQ�RI�

6HFWLRQ�������6HH ���8�6�&��� �����I�������&'2V�DUH�JHQHUDOO\�LVVXHG�ZKHQ��ZLWK�UHVSHFW�WR�WKH�

LPSRUWHG�LQIULQJLQJ�SURGXFWV��UHVSRQGHQWV�PDLQWDLQ�³FRPPHUFLDOO\�VLJQLILFDQW´ LQYHQWRULHV�LQ�WKH�

8QLWHG�6WDWHV�RU�KDYH�VLJQLILFDQW�GRPHVWLF�RSHUDWLRQV�WKDW�FRXOG�XQGHUFXW�WKH�UHPHG\�SURYLGHG�

E\�DQ�H[FOXVLRQ�RUGHU��� 6HH��H�J���&HUWDLQ�7DEOH�6DZV�,QFRUSRUDWLQJ�$FWLYH�,QMXU\�0LWLJDWLRQ�

7HFKQRORJ\�	�&RPSRQHQWV�7KHUHRI �³7DEOH�6DZV´���,QY��1R������7$� ���

�)HE������������&HUWDLQ�3URWHFWLYH�&DVHV�	�&RPSRQHQWV�7KHUHRI��,QY��1R������7$������86,7&�

2S��DW�����1RY�������������&RPSODLQDQWV�EHDU�WKH�EXUGHQ�RQ�WKLV�LVVXH���

³$�FRPSODLQDQW�VHHNLQJ�D�FHDVH�DQG�GHVLVW�RUGHU�PXVW�GHPRQVWUDWH��EDVHG�RQ�WKH�UHFRUG��WKDW�WKLV�

UHPHG\�LV�QHFHVVDU\�WR�DGGUHVV�WKH�YLRODWLRQ�IRXQG�LQ�WKH�LQYHVWLJDWLRQ�VR�DV�WR�QRW�XQGHUFXW�WKH�

UHOLHI�SURYLGHG�E\�WKH�H[FOXVLRQ�RUGHU�´��7DEOH�6DZV��&RPP¶Q�2S��DW����FLWLQJ�&HUWDLQ�,QWHJUDWHG�

5HSHDWHUV��6ZLWFKHV��7UDQVFHLYHUV��	�3URGV��&RQWDLQLQJ�6DPH��,QY��1R������7$�

��VHH�DOVR +�5��5(3��12������

DW�������������

�� :KHQ�WKH�SUHVHQFH�RI�LQIULQJLQJ�GRPHVWLF�LQYHQWRU\�RU�GRPHVWLF�RSHUDWLRQV�LV�DVVHUWHG�DV�WKH�
EDVLV�IRU�D�&'2�XQGHU�VHFWLRQ�����I������&RPPLVVLRQHU�6FKPLGWOHLQ�GRHV�QRW�DGRSW�WKH�YLHZ�WKDW�
WKH�UHVSRQGHQW¶V�LQYHQWRU\�RU�GRPHVWLF�RSHUDWLRQV�QHHGV�WR�EH�³FRPPHUFLDOO\�VLJQLILFDQW´�EHIRUH�
D &'2 FDQ�EH�LVVXHG�XQGHU�6HFWLRQ�����I�������6HH��H�J���&HUWDLQ�0DJQHWLF�7DSH�&DUWULGJHV�DQG�
&RPSRQHQWV�7KHUHRI��,QY��1R������7$�������&RPP¶Q 7DEOH�
6DZV��&RPP¶Q�2S��DW���� Q����)HE�������������,Q�&RPPLVVLRQHU�6FKPLGWOHLQ¶V�YLHZ��WKH�SUHVHQFH�
RI�DQ�LQIULQJLQJ�GRPHVWLF�LQYHQWRU\�RU�GRPHVWLF�RSHUDWLRQV��UHJDUGOHVV�RI�LWV�FRPPHUFLDO�
VLJQLILFDQFH��SURYLGHV�D�EDVLV�WR�LVVXH�D�&'2���,G�
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7KH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WR�LVVXH�&'2V�DJDLQVW�UHVSRQGHQWV�L)OLJKW�7HFKQRORJ\�

&R���/WG���³L)OLJKW´��DQG�'-,�6HUYLFH�//& �³'-,�6HUYLFH´���SXUVXDQW�WR�6HFWLRQ�����I�������7KH�

5'�UHFRPPHQGHG�LVVXLQJ�&'2V�DJDLQVW�³WKRVH�5HVSRQGHQWV�IRXQG�WR�LQIULQJH�E\�WKH�

&RPPLVVLRQ´��5'�DW��������+RZHYHU��WKH�RQO\�'-,�HQWLWLHV�WKDW�$XWHO�UHTXHVWHG�&'2V�DJDLQVW�

DUH�L)OLJKW�DQG�'-,�6HUYLFH��ZKLFK�$XWHO�LGHQWLILHV�DV�³WKH�WZR�QDPHG�'-,�HQWLWLHV�NQRZQ�WR�KROG�

LQYHQWRU\�RI�LQIULQJLQJ�SURGXFWV�LQ�WKH�8QLWHG�6WDWHV�´ $XWHO¶V�5HYLHZ�%U��DW������$V�WR�ZKHWKHU�

'-,�PDLQWDLQV�FRPPHUFLDOO\�VLJQLILFDQW�LQYHQWRULHV�RU�GRPHVWLF�RSHUDWLRQV�LQ�WKH�8QLWHG�6WDWHV�

WKH�&RPPLVVLRQ�ILQGV�WKDW�'-,�FROOHFWLYHO\�PDLQWDLQHG�³FRPPHUFLDOO\�VLJQLILFDQW¶�LQYHQWRULHV�RI�

>>��� @@ DFFXVHG�8$9V�EHWZHHQ�6HSWHPEHU������DQG�$SULO�������YDOXHG�DW�>>�����������������

@@�� 5'�DW�������7KH�&RPPLVVLRQ�DOVR�ILQGV�WKDW�D�³VQDSVKRW´�WDNHQ�RQ�$SULO����������VKRZV�

WKDW�'-,¶V�FROOHFWLYH�LQYHQWRU\�LQFOXGHG�>>����� @@� YDOXHG�DW�>>��������������������@@���,G�

$OWKRXJK�'-,�FKDOOHQJHV $XWHO¶V�XVH�RI�³DEVROXWH´�QXPEHUV��'-,�GRHV QRW�GLVSXWH�WKH�DFFXUDF\�

RI�WKH�GDWD�RU�FDOFXODWLRQV�FLWHG�E\�$XWHO�RU�WKH�5'��QRU�GRHV�LW�FKDOOHQJH�$XWHO¶V�LGHQWLILFDWLRQ�

RI�L)OLJKW�RU�'-,�6HUYLFH�DV�UHVSRQGHQWV�PDLQWDLQLQJ�VXFK�LQYHQWRULHV� 6HH�LG� 7KHUHIRUH��WKH�

&RPPLVVLRQ�KDV�GHWHUPLQHG�WR�LVVXH�&'2V�GLUHFWHG�WR�L)OLJKW�DQG�'-,�6HUYLFH�ZLWK�UHVSHFW�WR�

LQIULQJLQJ�8$9V�

�� 3XEOLF�,QWHUHVW

6HFWLRQ�����UHTXLUHV�WKH�&RPPLVVLRQ��XSRQ�ILQGLQJ�D�YLRODWLRQ�RI�VHFWLRQ������WR�LVVXH�DQ�

/(2�³XQOHVV��DIWHU�FRQVLGHULQJ�WKH�HIIHFW�RI�VXFK�H[FOXVLRQ�XSRQ�WKH�SXEOLF�KHDOWK�DQG�ZHOIDUH��

FRPSHWLWLYH�FRQGLWLRQV�LQ�WKH�8QLWHG�6WDWHV�HFRQRP\��WKH�SURGXFWLRQ�RI OLNH�RU�GLUHFWO\�

FRPSHWLWLYH�DUWLFOHV�LQ�WKH�8QLWHG�6WDWHV��DQG�8QLWHG�6WDWHV�FRQVXPHUV��LW�ILQGV�WKDW�VXFK�DUWLFOHV�

VKRXOG�QRW�EH�H[FOXGHG�IURP�HQWU\�´����8�6�&���������G��O����6LPLODUO\��WKH�&RPPLVVLRQ�PXVW�

FRQVLGHU�WKHVH�SXEOLF�LQWHUHVW�IDFWRUV�EHIRUH�LVVXLQJ�D�&'2�����8�6�&���������I������
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8QGHU�DSSURSULDWH�IDFWV�DQG�FLUFXPVWDQFHV��WKH�&RPPLVVLRQ�PD\�GHWHUPLQH�WKDW�QR�

UHPHG\�VKRXOG�LVVXH�EHFDXVH�RI�WKH�DGYHUVH�LPSDFWV�RQ�WKH�SXEOLF�LQWHUHVW���6HH��H�J���&HUWDLQ�

)OXLGL]HG�6XSSRUWLQJ�$SSDUDWXV�	�&RPSRQHQWV�7KHUHRI��,QY��1RV������7$����������86,7&�

3XE��������&RPP¶Q�2S��DW��±�����±

GHQ\LQJ�FRPSODLQDQW¶V�UHTXHVWHG�UHOLHI����0RUHRYHU��ZKHQ�WKH�FLUFXPVWDQFHV�RI�D�SDUWLFXODU�

LQYHVWLJDWLRQ�UHTXLUH��WKH�&RPPLVVLRQ�KDV�WDLORUHG�LWV�UHOLHI�LQ�OLJKW�RI�WKH�VWDWXWRU\�SXEOLF�

LQWHUHVW�IDFWRUV���)RU�H[DPSOH��WKH�&RPPLVVLRQ�KDV�DOORZHG�FRQWLQXHG�LPSRUWDWLRQ�IRU�RQJRLQJ�

PHGLFDO�UHVHDUFK��H[HPSWHG�VHUYLFH�SDUWV��JUDQGIDWKHUHG�FHUWDLQ�LQIULQJLQJ�SURGXFWV��DQG�GHOD\HG�

WKH�LPSRVLWLRQ�RI�UHPHGLHV�WR�DOORZ�DIIHFWHG�WKLUG�SDUW\�FRQVXPHUV�WR�WUDQVLWLRQ�WR�QRQ�LQIULQJLQJ�

SURGXFWV���(�J�� &HUWDLQ 0LFURIOXLGLF�'HYLFHV��,QY��1R������7$������ &RPP¶Q�2S��DW������±

��± EOH�SUHFHGHQW��DQG�XOWLPDWHO\�LVVXLQJ�D�

WDLORUHG�/(2�DQG�&'2���&HUWDLQ�5RDG�0LOOLQJ�0DFKLQHV�	�&RPSRQHQWV�7KHUHRI��,QY��1R������

7$�������&RPP¶Q�2S��DW���±����-XO\������������H[HPSWLQJ�VHUYLFH�SDUWV���&HUWDLQ�%DVHEDQG�

3URFHVVRU�&KLSV�	�&KLSVHWV��7UDQVPLWWHU��	�5HFHLYHU��5DGLR��&KLSV��3RZHU�&RQWURO�&KLSV��	�

3URGV��&RQWDLQLQJ�6DPH��,QFOXGLQJ�&HOOXODU�7HO��+DQGVHWV��,QY��1R������7$�

±����2FW���������JUDQGIDWKHULQJ�FHUWDLQ�SURGXFWV���&HUWDLQ�

3HUVRQDO�'DWD�	�0RELOH�&RPP¶Q 'HYLFHV�	�5HODWHG�6RIWZDUH��,QY��1R������7$������86,7&�

±������±����-XQH��������GHOD\LQJ�LPSRVLWLRQ�RI�UHPHG\��

7KH�VWDWXWH�UHTXLUHV�WKH�&RPPLVVLRQ�WR�FRQVLGHU�DQG�PDNH�ILQGLQJV�RQ�WKH�SXEOLF�LQWHUHVW�

LQ�HYHU\�FDVH�LQ�ZKLFK�D�YLRODWLRQ�LV�IRXQG�UHJDUGOHVV�RI�WKH�TXDOLW\�RU�TXDQWLW\�RI�SXEOLF�LQWHUHVW�

LQIRUPDWLRQ�VXSSOLHG�E\�WKH�SDUWLHV�����8�6�&���������G��O����I��O����7KXV��WKH�&RPPLVVLRQ�

SXEOLVKHV�D�QRWLFH�LQYLWLQJ�WKH�SDUWLHV�DV�ZHOO�DV�LQWHUHVWHG�PHPEHUV�RI�WKH�SXEOLF�DQG LQWHUHVWHG�

JRYHUQPHQW�DJHQFLHV�WR�JDWKHU�DQG�SUHVHQW�HYLGHQFH�RQ�WKH�SXEOLF�LQWHUHVW�DW�PXOWLSOH�MXQFWXUHV�
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LQ�WKH�SURFHHGLQJ������8�6�&���������G��O����I��O�� 7KH�&RPPLVVLRQ�GLG�QRW�DVN�WKH�$/-�WR�PDNH�

ILQGLQJV�UHJDUGLQJ�WKH�SXEOLF�LQWHUHVW�ZKHQ�LW�LQVWLWXWHG�WKLV�LQYHVWLJDWLRQ�����)HG��5HJ� �

�����VR�WKH�5'�GRHV�QRW�DGGUHVV�WKDW�LVVXH���7KH�&RPPLVVLRQ�UHFHLYHG�QR�UHVSRQVH�WR�LWV�UHTXHVW�

IRU�FRPPHQWV�RQ�WKH�SXEOLF�LQWHUHVW�IURP�DQ\�LQWHUHVWHG�WKLUG�SDUWLHV���6HH����)HG��5HJ��DW�������

7KH�&RPPLVVLRQ�ILQGV�WKDW�FRQVLGHUDWLRQ�RI�WKH�SXEOLF�LQWHUHVW�IDFWRUV�VHW�IRUWK�LQ�

6HFWLRQV�����G�����RU��I�����GR�QRW SUHFOXGH�LVVXDQFH�RI�DQ�/(2�RU�&'2V LQ�WKLV�LQYHVWLJDWLRQ���

)LUVW��WKH�&RPPLVVLRQ�ILQGV�WKDW�DQ�H[FOXVLRQ�RUGHU�ZLOO�QRW�DGYHUVHO\�LPSDFW�SXEOLF�

KHDOWK�RU�ZHOIDUH���6HH����8�6�&���������G�������I�������'-,�DUJXHV WKDW�DQ�H[FOXVLRQ�RUGHU�ZRXOG�

LPSDFW�SXEOLF�VDIHW\��KHDOWK��DQG�ZHOIDUH EHFDXVH�LWV�8$9V�DFFRXQW�IRU�RYHU����SHUFHQW�RI�8$9V�

LQ�WKH�8QLWHG�6WDWHV�WKDW�ZHLJK�OHVV�WKDQ����SRXQGV��GXH�WR�WKHLU KLJKHU�TXDOLW\�DQG�VDIHW\�

IHDWXUHV�QRW�IRXQG�LQ�LWV�FRPSHWLWRUV¶�SURGXFWV� '-,¶V�5HYLHZ�%U��DW���������'-,�DUJXHV WKDW�LWV�

8$9V�DUH�XVHG�E\�IHGHUDO��VWDWH��DQG�ORFDO�SXEOLF�VDIHW\�DJHQFLHV IRU�FULWLFDO�DQG�OLIH�VDYLQJ�

WDVNV��LQFOXGLQJ�VHDUFK�DQG�UHVFXH��DFFLGHQW�UHFRQVWUXFWLRQ��DQG�WKH�SXEOLF�KHDOWK�UHVSRQVH�WR�

&29,'����E\�FKHFNLQJ�WHPSHUDWXUHV�DQG�HQIRUFLQJ�VRFLDO�GLVWDQFLQJ���,G� DW� ��� '-,�DUJXHV

WKDW DQ�H[FOXVLRQ�RUGHU�ZRXOG�KDPSHU�WKH�HIIRUWV�RI�8�6��SXEOLF�VDIHW\�DJHQFLHV� ZKLOH�IRUFLQJ�

8�6��FRQVXPHUV�WR�SXUFKDVH�ORZHU�TXDOLW\��OHVV�VDIH�DOWHUQDWLYHV���,G� ,Q�WKH�DOWHUQDWLYH��'-,�

DUJXHV WKDW�WKH�&RPPLVVLRQ�VKRXOG�SHUPLW�WKH FRQWLQXHG�LPSRUWDWLRQ�RI�VSDUH�SDUWV�WR�HQDEOH�

VHUYLFH�DQG�UHSDLU�RI�8$9V�WKDW�KDYH�DOUHDG\�EHHQ�LPSRUWHG���,G� DW����

$OWKRXJK�'-, FRQWHQGV�WKDW�LWV 8$9V�DUH�XVHG�E\ FHUWDLQ�SXEOLF�DJHQFLHV� WKH�

&RPPLVVLRQ�ILQGV�WKDW�'-,¶V�DUJXPHQW�LV�XQVXEVWDQWLDWHG���7KH�UHFRUG�GRHV�QRW�UHIOHFW�WKDW�

DOWHUQDWLYH�VXSSOLHUV�RIIHULQJ�FRPSHWLQJ�8$9V�ZRXOG�QRW�VXIILFH�WR�PHHW�WKH�QHHGV�RI�WKHVH�

DJHQFLHV���(YHQ�LI�'-,¶V�UHSUHVHQWDWLRQV�DUH�WDNHQ�DW�IDFH�YDOXH��'-,�GRHV�QRW�GHQ\�WKDW�8$9V�

PD\�EH�DYDLODEOH�IURP�RWKHU�VRXUFHV��HYHQ�LI�DW�D�KLJKHU�SULFH�RU�VRPHZKDW�ORZHU�FDSDELOLWLHV���RU�
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WKDW�LWV�FRPSHWLWRUV�PD\�EH�HQFRXUDJHG�WR�HQWHU�RU�H[SDQG�WKHLU�SUHVHQFH�LQ�WKH�8$9�PDUNHW�LI�

'-,¶V�FRYHUHG�SURGXFWV�DUH�H[FOXGHG���'-,�DOVR�GRHV�QRW�DGGUHVV�ZKHWKHU VRPH�RI�WKHVH�QHHGV�

PLJKW�EH�ILOOHG�E\ LWV�RZQ�QRQ�LQIULQJLQJ�8$9V��VXFK�DV�,QVSLUH��RU E\�QHZ��DOOHJHGO\�QRQ�

LQIULQJLQJ 8$9�PRGHOV��VXFK�DV�WKRVH XVLQJ�LWV DOOHJHGO\�QRQ�LQIULQJLQJ�0RGHO�&��0DYLF�$LU����

RU�0RGHO�)��0DYLF�0LQL��URWRU�ORFNLQJ�DVVHPEOLHV �H�J���XSRQ�DGMXGLFDWLRQ�RI�WKH�UHGHVLJQ�LQ�D�

&RPPLVVLRQ�PRGLILFDWLRQ�RU�DGYLVRU\�SURFHHGLQJ�RU�WKURXJK�FHUWLILFDWLRQ�RI�WKH�QRQ�LQIULQJLQJ�

,QVSLUH�8$9�EHIRUH�&XVWRPV�� 7KH�UHFRUG�FRQWDLQV�QR�H[SHUW�WHVWLPRQ\�RU�GHFODUDWLRQV�IURP

FXVWRPHUV LQ�DQ\�SXEOLF�VDIHW\�DJHQF\ UHJDUGLQJ�DQ\�SRWHQWLDO�LPSDFW�RI�DQ�H[FOXVLRQ�RUGHU�RU�

FHDVH�DQG�GHVLVW�RUGHU�RQ�WKH�DJHQF\��QRU�GLG�DQ\�VXFK�DJHQF\�UHVSRQG�WR�WKH�&RPPLVVLRQ¶V�

UHTXHVW�IRU�FRPPHQWV RQ�WKH�SXEOLF�LQWHUHVW�RU�FRPPXQLFDWH�DQ\�FRQFHUQV�RQ�WKH�UHFRUG�RI�WKLV�

LQYHVWLJDWLRQ� 0RUHRYHU��WKH�/(2�GRHV�QRW�DSSO\�WR�8$9V�LPSRUWHG�E\�RU�IRU�WKH�XVH�RI�WKH�

8QLWHG�6WDWHV�JRYHUQPHQW�XQGHU�6HFWLRQ�����O����6HH����8�6�&���������O���

6HFRQG��WKH�&RPPLVVLRQ�ILQGV�WKDW�LVVXLQJ�DQ�H[FOXVLRQ�RUGHU�ZLOO�QRW�DGYHUVHO\�LPSDFW�

FRPSHWLWLYH�FRQGLWLRQV�LQ�WKH�8�6��HFRQRP\� 6HH����8�6�&���������G�������I�������7R�WKH�

FRQWUDU\��DQ�H[FOXVLRQ�RUGHU�PD\�HQFRXUDJH�RWKHU�SDUWLHV��VXFK�DV�$XWHO�RU�RWKHU�FRPSHWLWRUV�OLNH�

<XQHHF�RU�3DUURW�6�$���WR�HQWHU�RU�H[SDQG�WKHLU�SUHVHQFH�LQ�WKH�8�6��8$9�PDUNHW��DV�QRWHG�

DERYH���6HH�$XWHO¶V�5HYLHZ�%U��DW���������'-,�HYHQ�DFNQRZOHGJHV�WKDW�$XWHO¶V�(92�PD\�EH�

³FRPSDUDEOH´�WR�VRPH�RI�WKH�DFFXVHG�8$9V�DQG�PD\�HYHQ�VHOO�IRU�D�ORZHU�SULFH���'-,¶V�5HYLHZ�

5HVS��DW���� DQG�LPSRUW�QRQ�LQIULQJLQJ�

8$9V��VXFK�DV�WKH�,QVSLUH��ZKHWKHU�WKURXJK�DGMXGLFDWLRQ��FHUWLILFDWLRQ��RU�RWKHU�SURFHHGLQJV�

ILQGLQJ WKRVH�QHZ�GHVLJQV�DUH�QRW�FRYHUHG�E\�WKH H[FOXVLRQ�RUGHU�

7KLUG��WKH�&RPPLVVLRQ�ILQGV�WKDW�DQ�H[FOXVLRQ�RUGHU�ZLOO�QRW�DGYHUVHO\�LPSDFW�WKH�

SURGXFWLRQ�RI�OLNH�RU�GLUHFWO\�FRPSHWLWLYH�DUWLFOHV�LQ�WKH�8QLWHG�6WDWHV���6HH����8�6�&�
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� �����G�������I����� 7KH &RPPLVVLRQ�ILQGV�WKDW�DQ�H[FOXVLRQ�RUGHU�ZRXOG�QRW�KDUP�SURGXFWLRQ�

RI�FRPSHWLWLYH�DUWLFOHV�E\�$XWHO�RU�DQRWKHU�8�6��SURGXFHU��EXW�PD\�HYHQ�HQFRXUDJH�WKHLU�

GRPHVWLF�SURGXFWLRQ�RU�H[SDQVLRQ�

)LQDOO\��WKH�&RPPLVVLRQ�ILQGV�WKDW�DQ�H[FOXVLRQ�RUGHU�ZLOO�QRW�DGYHUVHO\�LPSDFW�8�6��

FRQVXPHUV���6HH����8�6�&���������G�������I�������$V�QRWHG�DERYH��WKHUH�DUH�RWKHU�QRQ�LQIULQJLQJ�

8$9V�LQ�WKH�8�6��PDUNHW��DQG�DQ�H[FOXVLRQ�RUGHU�PD\�VSXU�DGGLWLRQDO�HQWUDQWV���7KH�&RPPLVVLRQ�

ILQGV�WKDW�WKH�SXEOLF�DQG�8�6��FRPSHWLWLYH�LQWHUHVWV�JHQHUDOO\�EHQHILW�IURP�HQIRUFHPHQW�RI�

LQWHOOHFWXDO�SURSHUW\�ULJKWV� &HUWDLQ�7ZR�+DQGOH�&HQWHUVHW�)DXFHWV�	�(VFXWFKHRQV�	�

&RPSRQHQWV�7KHUHRI��,QY��1R������7$�

)RU�DOO�WKHVH�UHDVRQV��WKH�&RPPLVVLRQ�ILQGV�WKDW�WKH�SXEOLF�LQWHUHVW�ZRXOG�QRW�EH�

DGYHUVHO\�LPSDFWHG�WR�WKH�H[WHQW�WKDW�WKH�UHPHGLDO�RUGHUV�VKRXOG�QRW�EH�LVVXHG�

�� %RQG

:KHQ�WKH�&RPPLVVLRQ�HQWHUV�DQ�H[FOXVLRQ�RUGHU�RU�D�FHDVH�DQG�GHVLVW�RUGHU��D�UHVSRQGHQW�

PD\�FRQWLQXH�WR�LPSRUW�DQG�VHOO�LWV�SURGXFWV�GXULQJ�WKH����GD\�SHULRG�RI�3UHVLGHQWLDO�UHYLHZ�

XQGHU�D�ERQG�LQ�DQ�DPRXQW�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�WR�EH�³VXIILFLHQW�WR�SURWHFW�WKH�

FRPSODLQDQW�IURP�DQ\�LQMXU\�´�����8�6�&��� �����M������VHH�DOVR ���&�)�5�����������D�������:KHQ�

UHOLDEOH�SULFH�LQIRUPDWLRQ�LV�DYDLODEOH��WKH�&RPPLVVLRQ�KDV�RIWHQ�VHW�WKH�ERQG�LQ�DQ�DPRXQW�WKDW�

ZRXOG�HOLPLQDWH�WKH�SULFH�GLIIHUHQWLDO�EHWZHHQ�WKH�GRPHVWLF�SURGXFW�DQG�WKH�LPSRUWHG��LQIULQJLQJ�

SURGXFW���6HH�&HUWDLQ�0LFURVSKHUH�$GKHVLYHV��3URFHVVHV�IRU�0DNLQJ�6DPH��	�3URGV��&RQWDLQLQJ�

6DPH��,QFOXGLQJ�6HOI�VWLFN�5HSRVLWLRQDEOH�1RWHV��,QY��1R������7$�

����7KH�&RPPLVVLRQ�KDV�DOVR�XVHG�D�UHDVRQDEOH�UR\DOW\�UDWH�WR�

VHW�WKH�ERQG�DPRXQW�ZKHQ D�UHDVRQDEOH�UR\DOW\�UDWH�FRXOG�EH�DVFHUWDLQHG�IURP�WKH�HYLGHQFH�LQ�WKH�

UHFRUG���6HH��H�J���&HUWDLQ�$XGLR�'LJLWDO�WR�$QDORJ�&RQYHUWHUV�	�3URGV��&RQWDLQLQJ�6DPH��,QY��
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WKH�FDOFXODWLRQ�RI�D�SULFH�GLIIHUHQWLDO�LV�LPSUDFWLFDO�RU�LV�LQVXIILFLHQW�WR�GHWHUPLQH�D�UHDVRQDEOH�

UR\DOW\��WKH�&RPPLVVLRQ�JHQHUDOO\�LPSRVHV�D�����SHUFHQW�ERQG���6HH��H�J���&HUWDLQ�/LTXLG�&U\VWDO�

'LVSOD\�0RGXOHV��3URGV��&RQWDLQLQJ�6DPH��	�0HWKRGV�8VLQJ�WKH�6DPH��,QY��1R������7$�

&RPP¶Q�2S��DW���

IRU�D�ERQG���&HUWDLQ�5XEEHU�$QWLGHJUDGDQWV��&RPSRQHQWV�7KHUHRI�	�3URGV��&RQWDLQLQJ�6DPH��

,QY��1R������7$�

7KH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WR�LPSRVH�D�ERQG�HTXDO�WR������SHUFHQW�RI�WKH�HQWHUHG�

YDOXH�RI�'-,�8$9V�LPSRUWHG�GXULQJ�WKH����GD\�SHULRG�RI�3UHVLGHQWLDO�UHYLHZ��EDVHG�RQ�DQ�

DQDO\VLV�RI�WKH�GLIIHUHQFH�LQ�SULFHV�EHWZHHQ�8$9V�VROG�E\�$XWHO�DQG�'-,���$OWKRXJK�WKH�5'�

UHFRPPHQGV D�UDWH�RI�����SHUFHQW�RI�HQWHUHG�YDOXH��$XWHO�DUJXHV�WKDW�D�KLJKHU�UDWH�RI������SHUFHQW�

LV�ZDUUDQWHG�ZKHQ�LW�H[FOXGHV�WKH�QRQ�LQIULQJLQJ�,QVSLUH�IURP�LWV�³ZHLJKWHG�DYHUDJH´�RI�'-,¶V�

SURGXFWV���$XWHO¶V�5HYLHZ�%U��DW���������'-,�DUJXHV WKDW�D�ERQG�LV�QRW�QHFHVVDU\�EHFDXVH�$XWHO¶V�

(92�8$9�LV�FKHDSHU�WKDQ�PDQ\�RI�'-,¶V�FRPSDUDEOH�8$9V��H�J�

ZKLOH�'-,¶V�ORZHU�SULFHG�SURGXFWV��H�J���0DYLF�$LU��6SDUN��KDYH�IHZHU�FDSDELOLWLHV�WKDQ�$XWHO¶V�

(92���'-,¶V�5HVS��DW���������'-,��KRZHYHU��FLWHV�QR�H[SHUW�WHVWLPRQ\��FDOFXODWLRQV��RU�RWKHU�

HYLGHQFH�WR�VXSSRUW�LWV�DOOHJDWLRQV�RU�HYLGHQFH�WR�VKRZ�WKDW�$XWHO¶V�³ZHLJKWHG�DYHUDJH´�ZDV�

LQDSSURSULDWH���6HH�LG� 7KH�&RPPLVVLRQ�WKXV�ILQGV�WKDW�WKH�UHFRUG�VXSSRUWV�WKH�LPSRVLWLRQ�RI�D�

ERQG�LQ�WKH�DPRXQW�RI������SHUFHQW�RI�WKH�HQWHUHG�YDOXH�RI�LQIULQJLQJ�'-,�SURGXFWV� 7KH�

&RPPLVVLRQ��KRZHYHU��KDV�GHWHUPLQHG�WR�VXVSHQG�WKH�ERQG SURYLVLRQ�DQG�RWKHU�DVSHFWV�RI�WKH�

UHPHGLDO�RUGHUV��DV�H[SODLQHG�LQ�WKH�IROORZLQJ�VHFWLRQ�
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6XVSHQVLRQ�RI�5HPHGLDO�2UGHUV

7KH�&RPPLVVLRQ KDV�IRXQG�D�YLRODWLRQ�DQG�GHWHUPLQHG�WKDW�LVVXDQFH�RI�DQ�/(2�DQG�

&'2V�LV�ZDUUDQWHG���+RZHYHU��WKH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WR VXVSHQG�HQIRUFHPHQW�RI�WKRVH�

UHPHGLDO�RUGHUV�SHQGLQJ�UHVROXWLRQ�RI�WKH�37$%¶V�)LQDO�:ULWWHQ�'HFLVLRQ�ILQGLQJ�WKH�DVVHUWHG�

± WKH�RQO\�SDWHQW�FODLPV�VWLOO�DW�LVVXH�± WR�EH�XQSDWHQWDEOH� 6HH�

9LVFRIDQ������)��G�DW �ILQGLQJ�WKDW�WKH�&RPPLVVLRQ�KDV�³EURDG�GLVFUHWLRQ�LQ�VHOHFWLQJ�WKH�

IRUP��VFRSH��DQG�H[WHQW�RI�WKH�UHPHG\�´��

7KH�&RPPLVVLRQ�PD\�LVVXH�DQ�H[FOXVLRQ�RUGHU�LQ�D�SDWHQW�EDVHG�LQYHVWLJDWLRQ�RQO\�LI�LW�

ILQGV�WKDW�WKH�DFFXVHG�DUWLFOHV�³LQIULQJH�D�YDOLG DQG�HQIRUFHDEOH�8QLWHG�6WDWHV�SDWHQW�´�����8�6�&��

�������D�����%��L����G������HPSKDVLV�DGGHG����%RWK�SDUWLHV�DFNQRZOHGJH�WKDW�WKH�&RPPLVVLRQ�KDV�

SUHYLRXVO\�VXVSHQGHG�HQIRUFHPHQW�RI�LWV�UHPHGLDO�RUGHUV��DW�OHDVW�LQ�SDUW��ZKHQ�WKH�37$%�LVVXHG�

D�ILQDO�ZULWWHQ�GHFLVLRQ�ILQGLQJ�RQH�RU�PRUH�RI�WKH�DVVHUWHG�FODLPV�XQSDWHQWDEOH�EHIRUH�WKH�

&RPPLVVLRQ�PDGH�LWV�GHWHUPLQDWLRQ RQ�YLRODWLRQ���6HH��H�J���&HUWDLQ�0DJQHWLF�7DSH�&DUWULGJHV�

DQG�7DSH�&RPSRQHQWV�7KHUHRI �³0DJQHWLF�7DSH�&DUWULGJHV´���,QY��1R������7$�������&RPP¶Q�

2S��DW�������������:/���������DW�
����$SU������������&HUWDLQ�7KUHH�'LPHQVLRQDO�&LQHPD�

6\VWHPV�DQG�&RPSRQHQWV�7KHUHRI �³7KUHH�'LPHQVLRQDO�&LQHPD�6\VWHPV´���,QY��1R������7$�

����������1HLWKHU�SDUW\�KDV�LGHQWLILHG

DQ�LQVWDQFH�LQ�ZKLFK�WKH�&RPPLVVLRQ�GHWHUPLQHG�QRW WR�VXVSHQG�UHPHGLDO�RUGHUV�GXH�WR�D�37$%�

ILQDO�ZULWWHQ�GHFLVLRQ�WKDW�LVVXHG�SULRU�WR�WKH�&RPPLVVLRQ¶V�GHWHUPLQDWLRQ�� 7KLV�FLUFXPVWDQFH�

DOVR GLIIHUV�VLJQLILFDQWO\�IURP�RWKHU�LQYHVWLJDWLRQV�LQ�ZKLFK�WKH�&RPPLVVLRQ�LVVXHG�LWV�UHPHGLDO�

RUGHUV�EHIRUH WKH�37$%�LVVXHG�LWV�ILQDO�ZULWWHQ�GHFLVLRQ�RI�XQSDWHQWDELOLW\���6HH��H�J���&HUWDLQ�

1HWZRUN 'HYLFHV��5HODWHG�6RIWZDUH�DQG�&RPSRQHQWV�7KHUHRI��,,� �³1HWZRUN�'HYLFHV´�� ,QY��1R��

����7$�
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UHVFLQG�RU�PRGLI\�UHPHGLDO�RUGHUV��LQWHU�DOLD��RQ�WKH�JURXQGV�WKDW�WKH�UHPHGLDO�RUGHUV�KDG�EHHQ�

LVVXHG�EHIRUH�WKH�37$%�LVVXHG�LWV�ILQDO�ZULWWHQ�GHFLVLRQ�RQ�XQSDWHQWDELOLW\��

6XVSHQVLRQ�RI�WKH�UHPHGLDO�RUGHUV�SHQGLQJ�UHVROXWLRQ�RI�WKH�37$%¶V�)LQDO�:ULWWHQ�

'HFLVLRQ�LV�FRQVLVWHQW�ZLWK�WKH�&RPPLVVLRQ¶V�SDVW�SUDFWLFH�RQ�WKLV�LVVXH��� 7KH�&RPPLVVLRQ�

GHWHUPLQHG�WR�SDUWLDOO\�VXVSHQG�LWV�UHPHGLDO�RUGHUV�LQ�7KUHH�'LPHQVLRQDO�&LQHPD�6\VWHPV GXH�WR�

LWV�³EURDG�GLVFUHWLRQ�LQ�VHOHFWLQJ�WKH�IRUP��VFRSH�DQG�H[WHQW�RI�WKH�UHPHG\�´�WKH�IDFW�WKDW�WKH�

37$%�KDG�DOUHDG\�LVVXHG�D�ILQDO�ZULWWHQ�GHFLVLRQ�ILQGLQJ�FHUWDLQ�FODLPV�XQSDWHQWDEOH��³WKH�

DGYDQFHG�SRVWXUH�RI�WKH�37$%¶V�SURFHHGLQJ�´�DQG�WKH�³SRWHQWLDO�FDQFHOODWLRQ�RI�WKRVH�FODLPV´�

�� 7KH�&RPPLVVLRQ�DOVR�GLVWLQJXLVKHV�WKH�IDFWV�KHUH�± ZKHUH�WKH�&RPPLVVLRQ�KDV�FRPSOHWHG�WKH�
LQYHVWLJDWLRQ�EXW�LV�VXVSHQGLQJ�HQIRUFHPHQW�RI�WKH�UHPHGLDO�RUGHUV�± IURP�DQ�HDUOLHU�FDVH��LQ�
ZKLFK�WKH�$/-��LQ�DQ�LQWHULP�RUGHU��GHQLHG�D�PRWLRQ�WR�VWD\�DQ�RQJRLQJ�LQYHVWLJDWLRQ�ZKHUH�WKH�
37$%�KDG�LVVXHG�D�ILQDO�ZULWWHQ�GHFLVLRQ�ILQGLQJ�WKH�FODLPV�RI�RQH�RI�WKH�DVVHUWHG�SDWHQWV�LQYDOLG�
DQG�ZDV�HQJDJHG�LQ�LQWHU�SDUWHV UHYLHZV�DJDLQVW�WKH�RWKHU�WZR�DVVHUWHG�SDWHQWV���6HH�&HUWDLQ�
0HPRU\�0RGXOHV�DQG�&RPSRQHQWV�7KHUHRI �³0HPRU\�0RGXOHV´���,QY��1R������7$�������2UGHU�

� ���7KH�$/-�IRXQG�WKHUH�ZDV�OLWWOH�WR�EH�JDLQHG�E\�VWD\LQJ�WKH�
LQYHVWLJDWLRQ�EHFDXVH�LW�KDG�DOUHDG\�UHDFKHG�DQ�DGYDQFHG�VWDJH��GLVFRYHU\�KDG�EHHQ�FRPSOHWHG��
DQG�WKH�HYLGHQWLDU\�KHDULQJ�ZRXOG�FRPPHQFH�E\�WKH�WLPH�WKH�37$%�LVVXHG�LWV�RWKHU�WZR�ILQDO�
GHFLVLRQV���,G� DW�����(YHQ�VR��WKH�$/-�KHOG�WKDW�WKH�37$%¶V�XQSDWHQWDELOLW\�GHFLVLRQ�ZHLJKHG�
³KHDYLO\�LQ�IDYRU�RI�D�VWD\´�EHFDXVH�LW�FRXOG�³VLPSOLI\�WKH�LVVXHV�DQG�KHDULQJ�RI�WKH�FDVH�´��,G� DW�
������7KH�$/-�DOVR�IRXQG�WKDW�³WKH�&RPPLVVLRQ�KDV�VLJQDOHG�D�ZLOOLQJQHVV�WR�VXVSHQG�WKH�
HQIRUFHPHQW�RI�DQ\�UHPHGLDO�RUGHUV�SHQGLQJ�ILQDO�UHVROXWLRQ�RI�WKRVH�ZULWWHQ�GHFLVLRQV�´��,G� DW���
�FLWLQJ�0DJQHWLF�7DSH�&DUWULGJHV��VXSUD� DQG�7KUHH�'LPHQVLRQDO�&LQHPD�6\VWHPV��VXSUD����7KH�
LQYHVWLJDWLRQ�SURFHHGHG�WR�LWV�FRQFOXVLRQ��WKH�ILQDO�,'�LVVXHG��DQG�WKH�&RPPLVVLRQ�LVVXHG�D�ILQDO�
GHWHUPLQDWLRQ�RI�QR�YLRODWLRQ���1R�SDU
WKH�VWD\�PRWLRQ�DIWHU�WKH�ILQDO�,'�LVVXHG�
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�� 7KRVH�VDPH�FRQVLGHUDWLRQV�VXSSRUW�

VXVSHQVLRQ�KHUH�DV�ZHOO�

)XUWKHU��VXVSHQVLRQ�RI�UHPHGLDO�RUGHUV�LQ�WKH�FXUUHQW�FRQWH[W�UHFRJQL]HV�WKH�372¶V�UROH�DV�

WKH�OHDG�DJHQF\�LQ�DVVHVVLQJ�WKH�SDWHQWDELOLW\��RU�YDOLGLW\��RI�SURSRVHG�RU�LVVXHG�FODLPV���6HH��H�J���

)UHVHQLXV�86$��,QF��Y��%D[WHU�,QW¶O��,QF�

KDV�H[SUHVVO\�GHOHJDWHG�UHH[DPLQDWLRQ�DXWKRULW\�WR�WKH�372�XQGHU�D�VWDWXWH�UHTXLULQJ�WKH�372�WR�

FDQFHO�UHMHFWHG�FODLPV´����(YHQ�WKRXJK�WKH�37$%�KDV�QR�VWDWXWRU\�DXWKRULW\�WR�IRUPDOO\�FDQFHO�D�

SDWHQW�FODLP�XQWLO�LWV�XQSDWHQWDELOLW\�GHFLVLRQ�KDV�EHHQ�ILQDOO\�UHVROYHG �LQFOXGLQJ�DQ\�DSSHDO���

VHH ���8�6�&��������E���WKH�&RPPLVVLRQ�UHFRJQL]HG�WKH�37$%¶V�OHDGLQJ�UROH�ZKHQ�LW�VXVSHQGHG�

HQIRUFHPHQW�RI�WKH�UHPHGLDO�RUGHUV�DV�WR�WKH�FODLPV�IRXQG�XQSDWHQWDEOH�E\�WKH�37$%�LQ

0DJQHWLF�7DSH�&DUWULGJHV�DQG 7KUHH�'LPHQVLRQDO�&LQHPD�6\VWHPV� 7KH�&RPPLVVLRQ¶V�

LQYDOLGLW\�GHWHUPLQDWLRQV LQ�SDWHQW�FDVHV��LQ�FRQWUDVW��DUH�IRU�SXUSRVHV�RI�DGMXGLFDWLQJ�ZKHWKHU�RU�

QRW�D�6HFWLRQ�����YLRODWLRQ�KDV�RFFXUUHG��DQG�DUH�QRW�ELQGLQJ�RQ�WKH�372��IHGHUDO�FRXUWV��RU�RWKHU�

WULEXQDOV��HYHQ�LI�DIILUPHG�E\�WKH�)HGHUDO�&LUFXLW���6HH�+\RVXQJ�716�,QF��Y��,QW¶O�7UDGH�&RPP¶Q��

����)��G�������������)HG��&LU�������� 0RUHRYHU��VXVSHQVLRQ�RI�WKH�UHPHGLDO�RUGHUV�FRPSRUWV�

ZLWK�WKH�VWDWXWRU\�GLUHFWLYH�WKDW�WKH�&RPPLVVLRQ�FRPSOHWH�LWV�LQYHVWLJDWLRQV�³DW�WKH�HDUOLHVW�

�� 7KH�&RPPLVVLRQ¶V�GHWHUPLQDWLRQ�LV�FRQVLVWHQW�ZLWK�LWV�SUHYLRXV�GHFLVLRQV�WR�UHVFLQG RU�PRGLI\�
UHPHGLDO�RUGHUV��SHQGLQJ�DSSHDO��DIWHU�D�GLVWULFW�FRXUW�HQWHUV�D�MXGJPHQW�WKDW�WKH�DVVHUWHG�FODLPV�
DUH�LQYDOLG���6HH��H�J���&HUWDLQ�&RPSRVLWH�:HDU�&RPSRQHQWV�DQG�3URGXFWV�&RQWDLQLQJ�6DPH��,QY��
1R������7$�
LWV�UHPHGLDO�RUGHUV�LQ�WKHLU�HQWLUHW\��SHQGLQJ�DSSHDO��DIWHU�D�GLVWULFW�FRXUW�GHFODUHG�³WKH�VROH�SDWHQW�
FRYHUHG�E\�WKH�&RPPLVVLRQ¶V�UHPHGLDO�RUGHUV´�WR�EH�LQYDOLG���VHH�DOVR�66,+�(TXLS��6�$��Y��,QW¶O�
7UDGH�&RPP¶Q������)��G��������������)HG��&LU���������ILQGLQJ�³WKH�&RPPLVVLRQ�DFWHG�
SURSHUO\´�LQ�PRGLI\LQJ�LWV�UHPHGLDO�RUGHUV�WR�H[FOXGH�WZR�RI�WKH�WKUHH�SDWHQWV�DW�LVVXH�DIWHU�WKH\�
KDG�EHHQ�IRXQG�LQYDOLG�E\�D�GLVWULFW�FRXUW����7HPSRUDU\�VXVSHQVLRQ�EDVHG�RQ�D�37$%�ILQDO�
ZULWWHQ�GHFLVLRQ�DQG�WHPSRUDU\�UHVFLVVLRQ�EDVHG�RQ�D�GLVWULFW�FRXUW�LQYDOLGLW\�GHFLVLRQ�ERWK KDYH�
WKH�HIIHFW�RI�WHPSRUDULO\�SODFLQJ�WKH�&RPPLVVLRQ¶V�UHPHGLDO�RUGHUV�RQ�KROG�XQWLO�DQ�DSSHDO�RI�WKH�
GLVWULFW�FRXUW¶V��RU�37$%¶V��GHFLVLRQ�KDV�EHHQ�UHVROYHG�RU�H[KDXVWHG�
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SUDFWLFDEOH�WLPH´�����8�6�&���������E�������ZKLOH�DW�WKH�VDPH�WLPH GHIHUULQJ�WR�WKH�37$%¶V�)LQDO�

:ULWWHQ�'HFLVLRQ�E\�KROGLQJ�LWV�UHPHGLDO�RUGHUV�LQ�DEH\DQFH�SHQGLQJ�DSSHDO�RI�WKDW�GHFLVLRQ�

,Q�DGGLWLRQ��WKH�&RPPLVVLRQ¶V�GHFLVLRQ�WR�VXVSHQG�HQIRUFHPHQW�LV�JXLGHG�E\�WKH�JRDO�RI�

WKH�LQWHU�SDUWHV UHYLHZ��³,35´��SURFHGXUH�XQGHU WKH�$PHULFD�,QYHQWV�$FW��³$,$´� WR�SURYLGH�³D�

TXLFN��LQH[SHQVLYH��DQG�UHOLDEOH�DOWHUQDWLYH�WR�GLVWULFW�FRXUW�OLWLJDWLRQ�WR�UHVROYH�TXHVWLRQV�RI�

SDWHQW�YDOLGLW\�´ 6��5(3� 12� �������� DW������������VHH�7KUHH�'LPHQVLRQDO�&LQHPD�6\V��������

FLWLQJ +�5��5(3��12��������� ������7KH�,35�³SURFHGXUH�DOORZV�

SULYDWH�SDUWLHV�WR�FKDOOHQJH�SUHYLRXVO\�LVVXHG�SDWHQW�FODLPV�LQ�DQ�DGYHUVDULDO�SURFHVV�EHIRUH�WKH�

3DWHQW�2IILFH�WKDW�PLPLFV�FLYLO�OLWLJDWLRQ�´��6$6�,QVWLWXWH��,QF��Y��,DQFX��

������� 6HYHUDO�DVSHFWV�RI�WKH�VWDWXWRU\�IUDPHZRUN�UHIOHFW�&RQJUHVV¶V�JRDO�WKDW�,35�SURFHHGLQJV

EH�D�VXEVWLWXWH�IRU�GLVWULFW�FRXUW�OLWLJDWLRQ RQ�SDWHQW�YDOLGLW\�LVVXHV���)RU�H[DPSOH��WKH�$,$�

DFFRXQWV�IRU�OLWLJDWLRQ�WLPLQJ� SURYLGHV�IRU�DQ�DGYHUVDULDO�SURFHHGLQJ�ZLWK�GLVFRYHU\� DQ�RUDO�

KHDULQJ��DQG�DGMXGLFDWLRQ�E\�D�SDQHO�RI�WKUHH�DGPLQLVWUDWLYH�SDWHQW�MXGJHV��DQG�HVWRSV�,35�

SHWLWLRQHUV IURP�DVVHUWLQJ�LQYDOLGLW\�JURXQGV�DW�WKH�&RPPLVVLRQ�DQG�LQ�GLVWULFW�FRXUW�WKDW�ZHUH�

UDLVHG�RU�UHDVRQDEO\�FRXOG�KDYH�EHHQ�UDLVHG�LQ�WKH ,35�SURFHHGLQJ� 6HH ���8�6�&���������D���

����E�������H�� ����D����������D������ 6XVSHQGLQJ�HQIRUFHPHQW�RI�WKH�UHPHGLDO�RUGHUV ZKHQ�WKH�

37$%¶V�)LQDO�:ULWWHQ�'HFLVLRQ�RQ�XQSDWHQWDELOLW\�LVVXHV�EHIRUH�WKH�&RPPLVVLRQ¶V�GHWHUPLQDWLRQ�

JLYHV�HIIHFW�WR�WKH�&RQJUHVVLRQDO�JRDO�

)RU�WKH�IRUHJRLQJ�UHDVRQV��WKH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WKDW�LW�LV�DSSURSULDWH�XQGHU�WKH�

IDFWV�LQ�WKLV�LQYHVWLJDWLRQ WR�VXVSHQG�HQIRUFHPHQW�RI�WKH�/(2�DQG�&'2V��LQFOXGLQJ�WKH�ERQG�

SURYLVLRQ� SHQGLQJ�ILQDO�UHVROXWLRQ�RI�WKH�37$%¶V�)LQDO�:ULWWHQ�'HFLVLRQ ILQGLQJ�WKH�FKDOOHQJHG�

���
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9� &21&/86,21

)RU�WKH�UHDVRQV�VWDWHG�DERYH��WKH�&RPPLVVLRQ�GHWHUPLQHV�WKDW�'-,�KDV�YLRODWHG�6HFWLRQ�

����LQ�WKH�LPSRUWDWLRQ��VDOH�IRU�LPSRUWDWLRQ�LQWR�WKH�8QLWHG�6WDWHV��DQG�VDOH�DIWHU�LPSRUWDWLRQ�RI�

FHUWDLQ�XQPDQQHG�DHULDO�YHKLFOHV�DQG�FRPSRQHQWV�WKHUHRI�WKDW LQIULQJH�

SDWHQW���$FFRUGLQJO\��WKH�LQYHVWLJDWLRQ�LV�WHUPLQDWHG�ZLWK�D�ILQGLQJ�RI�D�YLRODWLRQ�RI�6HFWLRQ�����

7KH�&RPPLVVLRQ�IXUWKHU�GHWHUPLQHV�WKDW�WKH�DSSURSULDWH�UHPHG\�LV�WKH�LVVXDQFH�RI�DQ

/(2 DJDLQVW�WKH�'-,�UHVSRQGHQWV�DQG�&'2V DJDLQVW�UHVSRQGHQWV�L)OLJKW�DQG�'-,�6HUYLFH��DQG�

LPSRVLWLRQ�RI�D�ERQG�LQ�WKH�DPRXQW�RI �����SHUFHQW�RI�WKH�HQWHUHG�YDOXH�RI�'-,¶V�FRYHUHG�

SURGXFWV�GXULQJ�WKH�SHULRG�RI�3UHVLGHQWLDO�UHYLHZ���7KH�&RPPLVVLRQ�ILQGV�WKDW�WKH�SXEOLF�LQWHUHVW�

GRHV�QRW�SUHFOXGH�LVVXDQFH�RI�WKH�/(2�RU�&'2V���7KH�&RPPLVVLRQ��KRZHYHU��KDV�GHWHUPLQHG�WR�

VXVSHQG�HQIRUFHPHQW�RI�LWV�UHPHGLDO�RUGHUV��LQFOXGLQJ�WKH�ERQG SURYLVLRQ��SHQGLQJ�DSSHDO�RI�WKH�

37$%¶V�)LQDO�:ULWWHQ�'HFLVLRQ�KROGLQJ�

RWKHUV��XQSDWHQWDEOH�DV�DQWLFLSDWHG�RU�REYLRXV�

%\�RUGHU�RI�WKH�&RPPLVVLRQ�

/LVD�5��%DUWRQ
6HFUHWDU\�WR�WKH�&RPPLVVLRQ

,VVXHG� 6HSWHPEHU��������
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