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� 3ODLQWLIIV� -RVKXD� 6LW]HU� DQG� $P\� :LQJHU�� 6FRWW� DQG� 5KRQGD� %XUQHWW�� DQG� 5\DQ�

+HQGULFNVRQ��³3ODLQWLIIV´���EULQJ�WKLV�DFWLRQ�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�RQ�EHKDOI�RI�WKH�SODLQWLII�

FODVVHV��WKH�³&ODVVHV´��FRQVLVWLQJ�RI�DOO�SHUVRQV�DQG�HQWLWLHV�ZKR�OLVWHG�SURSHUWLHV�RQ�RQH�RI�IRXU�

0XOWLSOH�/LVWLQJ�6HUYLFHV��WKH�³6XEMHFW�0/6´��DQG�SDLG�D�EURNHU�FRPPLVVLRQ�IURP�DW�OHDVW�$SULO�

���� ����� XQWLO� WKH� 3UHVHQW� �WKH� ³6XEMHFW� 0/6� &ODVV� 3HULRG´���� � 'HIHQGDQWV� DUH� WKH� 1DWLRQDO�

$VVRFLDWLRQ� RI�5HDOWRUV� DQG� WKH� IRXU� ODUJHVW� QDWLRQDO� UHDO� HVWDWH� EURNHU� IUDQFKLVRUV�� � 5HDORJ\�

+ROGLQJV� &RUS��� +RPH6HUYLFHV� RI� $PHULFD�� ,QF��� DQG� LWV� VXEVLGLDULHV� DQG�RU� DIILOLDWHV� %++�

������������������������������������������������������
��3ODLQWLIIV�DOVR�EULQJ�WKLV�DFWLRQ�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKH�003$�&ODVV�DQG�WKH�0LVVRXUL�
$QWLWUXVW�/DZ�&ODVV��DV�WKRVH�WHUPV�DUH�GHILQHG�KHUHLQ��7KH�&ODVV�3HULRG�IRU�WKH�003$�&ODVV�LV�
$SULO�����������RU�HDUOLHU��XQWLO�WKH�3UHVHQW��
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$IILOLDWHV��//&��+6)�$IILOLDWHV��//&��DQG�7KH�/RQJ�	�)RVWHU�&RPSDQLHV��,QF���5(�0$;��//&���

DQG�.HOOHU�:LOOLDPV�5HDOW\�� ,QF���HDFK�RI�ZKLFK�KDV�D�VLJQLILFDQW�SUHVHQFH� LQ� WKH�.DQVDV�&LW\�

PHWURSROLWDQ�DUHD�DQG�WKH�RWKHU�DUHDV�LGHQWLILHG�LQ�WKLV�&RPSODLQW�� �7RJHWKHU��'HIHQGDQWV�KDYH�

FRQVSLUHG�WR�UHTXLUH�KRPH�VHOOHUV�WR�SD\�WKH�EURNHU�UHSUHVHQWLQJ�WKH�EX\HU�RI�WKHLU�KRPHV��DQG�WR�

SD\�DQ�LQIODWHG�DPRXQW��LQ�YLRODWLRQ�RI�IHGHUDO�DQWLWUXVW�ODZ��WKH�0LVVRXUL�0HUFKDQGLVLQJ�3UDFWLFHV�

$FW��³003$´���DQG�WKH�0LVVRXUL�$QWLWUXVW�/DZ��0R��5HY��6WDW�������������

3ODLQWLIIV�VHHN� WUHEOH�GDPDJHV�XQGHU�IHGHUDO�DQWLWUXVW� ODZ�� WKUHHIROG�GDPDJHV�XQGHU�WKH�

0LVVRXUL�$QWLWUXVW�/DZ��SXQLWLYH�GDPDJHV�XQGHU�WKH�003$��LQMXQFWLYH�UHOLHI��DQG�WKH�FRVWV�RI�

WKLV�ODZVXLW��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��DQG�GHPDQG�D�WULDO�E\�MXU\���

1$785(�2)�7+(�$&7,21�
�

��� 3ODLQWLIIV�� KRPH� VHOOHUV�ZKR� OLVWHG� WKHLU� KRPHV�RQ� RQH� RI� IRXU�0XOWLSOH� /LVWLQJ�

6HUYLFHV� �LGHQWLILHG�EHORZ���EULQJ� WKLV�DFWLRQ�DJDLQVW�'HIHQGDQWV� IRU�DJUHHLQJ�� FRPELQLQJ��DQG�

FRQVSLULQJ�WR�LPSRVH�DQG�HQIRUFH�DQ�DQWLFRPSHWLWLYH�UHVWUDLQW�WKDW�UHTXLUHV�KRPH�VHOOHUV�WR�SD\�WKH�

EURNHU�UHSUHVHQWLQJ�WKH�EX\HU�RI�WKHLU�KRPHV��DQG�WR�SD\�DQ�LQIODWHG�DPRXQW��LQ�YLRODWLRQ�RI�IHGHUDO�

DQWLWUXVW�ODZ�DQG�LQ�YLRODWLRQ�RI�0LVVRXUL�ODZ���,QGHHG��WKH�$QWLWUXVW�'LYLVLRQ�RI�WKH�8QLWHG�6WDWHV�

'HSDUWPHQW�RI�-XVWLFH� LV�FXUUHQWO\�DQG�DFWLYHO\� LQYHVWLJDWLQJ�SUDFWLFHV� LQ� UHVLGHQWLDO� UHDO�HVWDWH�

EURNHUDJH�PDUNHWSODFH��ZLWK� DQ� DSSDUHQW� IRFXV� RQ� FRPSHQVDWLRQ�SDLG� WR�EURNHUV� DPRQJ�RWKHU�

FRQGXFW�DQG�SUDFWLFHV��

��� 'HIHQGDQWV�DUH�WKH�1DWLRQDO�$VVRFLDWLRQ�RI�5HDOWRUV��³1$5´��DQG�WKH�IRXU�ODUJHVW�

QDWLRQDO� UHDO� HVWDWH�EURNHUV��5HDORJ\�+ROGLQJV�&RUS���+RPH6HUYLFHV�RI�$PHULFD�� ,QF�� �DQG� LWV�

VXEVLGLDULHV�DQG�RU�DIILOLDWHV�%++�$IILOLDWHV��//&��+6)�$IILOLDWHV��//&��DQG�7KH�/RQJ�	�)RVWHU�

&RPSDQLHV�� ,QF���� 5(�0$;�� //&�� DQG� .HOOHU� :LOOLDPV� 5HDOW\�� ,QF�� �WKH� ODWWHU� JURXS� LV� WKH�

³&RUSRUDWH�'HIHQGDQWV�´�DQG�FROOHFWLYHO\�ZLWK�1$5�WKH\�DUH�³'HIHQGDQWV´���
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��� 7KH�FRUQHUVWRQH�RI�'HIHQGDQWV¶�FRQVSLUDF\�LV�1$5¶V�DGRSWLRQ�DQG�LPSOHPHQWDWLRQ�

RI� D� UXOH� WKDW� UHTXLUHV� DOO� VHOOHU¶V� EURNHUV� WR� PDNH� D� EODQNHW�� XQLODWHUDO� DQG� HIIHFWLYHO\� QRQ�

QHJRWLDEOH�RIIHU�RI�EX\HU�EURNHU�FRPSHQVDWLRQ��WKH�³$GYHUVDU\�&RPPLVVLRQ�5XOH´��ZKHQ�OLVWLQJ�

D�SURSHUW\�RQ�D�0XOWLSOH�/LVWLQJ�6HUYLFH��³0/6´���

��� $Q�0/6�LV�D�GDWDEDVH�RI�SURSHUWLHV�OLVWHG�IRU�VDOH�LQ�D�SDUWLFXODU�JHRJUDSKLF�UHJLRQ���

7KH�YDVW�PDMRULW\�RI�KRPHV�LQ�WKH�8QLWHG�6WDWHV�DUH�VROG�RQ�DQ�0/6�PDUNHWSODFH���%URNHUV��LI�WKH\�

DUH�PHPEHUV�RI�DQ�0/6��DUH�UHTXLUHG�WR�OLVW�DOO�SURSHUWLHV�RQ�WKH�0/6��

��� 7KH�0/6V�DW�LVVXH�LQ�WKLV�FDVH�DUH�FRQWUROOHG�E\�ORFDO�1$5�DVVRFLDWLRQV��DQG�DFFHVV�

WR�VXFK�0/6V�LV�FRQGLWLRQHG�RQ�EURNHUV�DJUHHLQJ�WR�IROORZ�DOO�PDQGDWRU\�UXOHV�VHW�IRUWK�LQ�1$5¶V�

+DQGERRN�RQ�0XOWLSOH�/LVWLQJ�3ROLF\����7KH�$GYHUVDU\�&RPPLVVLRQ�5XOH�LV�D�PDQGDWRU\�UXOH�LQ�

1$5¶V�+DQGERRN��

��� 'HIHQGDQWV�DQG�WKHLU�FR�FRQVSLUDWRUV�FROOHFWLYHO\�SRVVHVV�PDUNHW�SRZHU�LQ�ORFDO�

PDUNHWV�IRU�UHDO�HVWDWH�EURNHU�VHUYLFHV�WKURXJK�WKHLU�FRQWURO�RI�WKH�ORFDO�0/6��

��� 'XH�WR�'HIHQGDQWV¶�FRQVSLUDF\��1$5�FRQGLWLRQV�D�EURNHU¶V�DFFHVV�WR�DQG�XVH�RI�

1$5¶V�0/6V�RQ�D�EURNHU¶V�DJUHHPHQW�WR�DGKHUH�WR�DQG�LPSOHPHQW�WHUPV�WKDW�UHVWUDLQ�FRPSHWLWLRQ���

)XUWKHU�� HDFK� RI� WKH� &RUSRUDWH� 'HIHQGDQWV� SOD\V� DQ� DFWLYH� UROH� LQ� 1$5� DQG� PDQGDWHV� WKDW�

IUDQFKLVHHV��EURNHUDJHV��DQG�LQGLYLGXDO�UHDOWRUV�MRLQ�DQG�LPSOHPHQW�1$5¶V�DQWLFRPSHWLWLYH�UXOHV��

LQFOXGLQJ�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��RWKHUZLVH�WKHVH�SDUWLHV�ZRXOG�QRW�UHFHLYH�WKH�EHQHILW�

RI� WKH� &RUSRUDWH� 'HIHQGDQWV¶� EUDQGLQJ�� EURNHUDJH� LQIUDVWUXFWXUH�� DQG� RWKHU� VXSSRUW�� � $V� WKH�

OHDGLQJ�EURNHUV� LQ� WKH�8QLWHG�6WDWHV� �DQG�DOVR� LQ� WKH� IRXU�0/6�PDUNHWV� FRYHUHG�E\� WKH�&ODVV�

'HILQLWLRQ���WKHLU�NQRZLQJ�DFWV�RI�IRUPLQJ�DQG�RU�MRLQLQJ�DQG�SDUWLFLSDWLQJ�LQ�WKH�FRQVSLUDF\��E\�

������������������������������������������������������
���6HH�1DWLRQDO�$VVRFLDWLRQ�RI�5HDOWRUV��+DQGERRN�RQ�0XOWLSOH�/LVWLQJ�3ROLF\�������DYDLODEOH�DW�
KWWSV���ZZZ�QDU�UHDOWRU�VLWHV�GHIDXOW�ILOHV�GRFXPHQWV������+0/3�SGI��³1$5�+DQGERRN´���
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LPSOHPHQWLQJ�DQG�HQIRUFLQJ�LWV�UXOHV�DQG�SROLFLHV��LV�HVVHQWLDO�WR�WKH�FRQVSLUDF\¶V�VXFFHVV���7KH�

XQODZIXO�UHVWUDLQWV�LPSOHPHQWHG�DQG�HQIRUFHG�E\�WKH�FRQVSLUDWRUV�EHQHILW�1$5�DQG�WKH�&RUSRUDWH�

'HIHQGDQWV�� IXUWKHULQJ� WKHLU�FRPPRQ�JRDOV�E\�SHUPLWWLQJ�EURNHUV� WR� LPSRVH�VXSUD�FRPSHWLWLYH�

FKDUJHV�RQ�KRPH�VHOOHUV�DQG�UHVWUDLQ�FRPSHWLWLRQ�E\�SUHFOXGLQJ�FRPSHWLWLRQ�IURP�LQQRYDWLYH�RU�

ORZHU�SULFHG�DOWHUQDWLYHV��

��� 'HIHQGDQWV¶�FRQVSLUDF\� IRUFHV�KRPH�VHOOHUV� WR�SD\�D� FRVW� WKDW�� LQ�D� FRPSHWLWLYH�

PDUNHW�DQG�ZHUH�LW�QRW�IRU�'HIHQGDQWV¶�DQWLFRPSHWLWLYH�UHVWUDLQW��ZRXOG�EH�SDLG�E\�WKH�EX\HU��

��� 0RVW�EX\HU�EURNHUV�ZLOO�QRW�VKRZ�KRPHV�WR�WKHLU�FOLHQWV�ZKHUH�WKH�VHOOHU�LV�RIIHULQJ�

D�ORZHU�DGYHUVDU\���EX\HU�FRPPLVVLRQ��RU�WKH\�ZLOO�JLYH�SULRULW\�WR�VKRZLQJ�KRPHV�ZLWK�KLJKHU�

DGYHUVDU\���EX\HU�FRPPLVVLRQ�RIIHUV�ILUVW���$V�D�UHVXOW��WR�JDLQ�WKH�FRRSHUDWLRQ�RI�EX\HU�EURNHUV��

VHOOLQJ�EURNHUV�DUH�LQFHQWLYL]HG�WR�RIIHU�D�KLJKHU�DGYHUVDU\���EX\HU�EURNHU�FRPPLVVLRQ�DV�SDUW�RI�

FRPSO\LQJ�ZLWK�1$5¶V�PDQGDWRU\�$GYHUVDU\�&RPPLVVLRQ�5XOH��

���� ,I�1$5¶V�$GYHUVDU\�&RPPLVVLRQ�5XOH�ZHUH�QRW�LQ�SODFH��WKHQ�WKH�FRVW�RI�EX\HU�

EURNHU�FRPPLVVLRQV�ZRXOG�EH�SDLG�E\�WKHLU�FOLHQWV��KRPH�EX\HUV����%X\HU�EURNHUV�ZRXOG�WKXV�KDYH�

WR�FRPSHWH�ZLWK�RQH�DQRWKHU�E\�RIIHULQJ�D�ORZHU�FRPPLVVLRQ�UDWH���7KH�$GYHUVDU\�&RPPLVVLRQ�

5XOH�WKHUHE\�UHVWUDLQV�SULFH�FRPSHWLWLRQ�DPRQJ�EX\HU�EURNHUV�EHFDXVH�WKH�SHUVRQ�ZKR�DFWXDOO\�

UHWDLQV�WKH�EX\HU�EURNHU�²�WKH�KRPH�EX\HU�²�GRHV�QRW�QHJRWLDWH�RU�SD\�WKH�FRPPLVVLRQ�IRU�KLV�

RU�KHU�EURNHU��

���� 'HHSHQLQJ�WKH�DQWLFRPSHWLWLYH�HIIHFWV�RI�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��1$5�

UXOHV�DOVR�SURKLELW�EX\HU�EURNHUV�IURP�PDNLQJ�KRPH�SXUFKDVH�RIIHUV�FRQWLQJHQW�RQ�WKH�UHGXFWLRQ�

RI�WKH�EX\HU�EURNHU�FRPPLVVLRQ���

���� 5HDO�HVWDWH�EURNHUV�KDQGOH�PRVW�UHVLGHQWLDO�UHDO�HVWDWH�VDOHV�LQ�WKH�8QLWHG�6WDWHV��,Q�

D�W\SLFDO�WUDQVDFWLRQ��RQH�EURNHU�ZLOO�UHSUHVHQW�WKH�VHOOHU��DQG�DQRWKHU�EURNHU�ZLOO�UHSUHVHQW�WKH�
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EX\HU�RI�D�KRPH��%RWK�WKH�EX\HU�EURNHU�DQG�VHOOHU�EURNHU��DOVR�NQRZQ�DV�WKH�OLVWLQJ�EURNHU��DUH�

SDLG�D�SHUFHQWDJH�RI�WKH�SURSHUW\¶V�VDOHV�SULFH��&XUUHQWO\��WRWDO�EURNHU�FRPSHQVDWLRQ�LQ�WKH�8QLWHG�

6WDWHV� LV� W\SLFDOO\� ILYH� WR� VL[�SHUFHQW�RI� WKH�KRPH�VDOHV�SULFH��ZLWK� DSSUR[LPDWHO\�KDOI� RI� WKDW�

DPRXQW�SDLG�WR�WKH�EX\HU�EURNHU��

���� ,Q�FRPSHWLWLYH�IRUHLJQ�PDUNHWV��KRPH�EX\HUV�SD\�WKHLU�EURNHUV��LI�WKH\�FKRRVH�WR�

XVH�RQH��DQG�WKH\�SD\�OHVV� WKDQ�KDOI� WKH�UDWH�SDLG�WR�EX\HU�EURNHUV� LQ�WKH�8QLWHG�6WDWHV��7KHVH�

LQWHUQDWLRQDO�PDUNHWV�LQFOXGH�8QLWHG�.LQJGRP��*HUPDQ\��,VUDHO��$XVWUDOLD��DQG�1HZ�=HDODQG���,Q�

WKHVH�PDUNHWV��ZKLFK�DUH�QRW�DIIHFWHG�E\�DQ\�SROLF\�OLNH�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��EX\HU�

EURNHUV�DUH�SDLG�E\�KRPH�EX\HUV��UDWKHU�WKDQ�KRPH�VHOOHUV���$FFRUGLQJ�WR�WKH�([HFXWLYH�'LUHFWRU�

RI� WKH� &RQVXPHU� )HGHUDWLRQ� RI� $PHULFD�� WRWDO� FRPPLVVLRQ� UDWHV� LQ� ³D� QXPEHU� RI� GHYHORSHG�

FRXQWULHV´�UDQJH�³EHWZHHQ����DQG���´�ZKHUHDV�LQ�WKH�8QLWHG�6WDWHV�WKH�DYHUDJH�WRWDO�FRPPLVVLRQ�

UDWHV�FRQWLQXH�WR�UHPDLQ�EHWZHHQ����DQG�����ZKLFK�LV�³QR�ORZHU�WKDQ�LW�ZDV�LQ�����´�GHVSLWH�

VLJQLILFDQW�DGYDQFHV�LQ�WHFKQRORJ\�����

���� ,QGHHG�� D� ����� UHSRUW�� FRPPLVVLRQHG� E\� 1$5� WR� VWXG\� QHJDWLYH� HPHUJLQJ�

WUHQGV�LQ�WKH�UHDO�HVWDWH�LQGXVWU\��KLJKOLJKWHG�FRQFHUQV�WKDW�WRWDO�FRPPLVVLRQV�LQ�WKH�8QLWHG�

6WDWHV�DUH�LQIODWHG�FRPSDUHG�WR�LQWHUQDWLRQDO�PDUNHWV��VXFK�DV�WKH�8QLWHG�.LQJGRP��6LQJDSRUH��

WKH�1HWKHUODQGV��$XVWUDOLD��DQG�%HOJLXP���$FFRUGLQJ�WR�WKH�UHSRUW�FRPPLVVLRQHG�E\�1$5��LQ�

WKRVH�FRXQWULHV�WKH�DYHUDJH�WRWDO�FRPPLVVLRQV�UDQJHV�EHWZHHQ����DQG������

������������������������������������������������������
�� )7&�'2-� -RLQW� 3XEOLF� :RUNVKRS�� 6HJPHQW� �� 7U��� -XQH� ��� ������ DYDLODEOH� DW�
KWWSV���ZZZ�IWF�JRY�V\VWHP�ILOHV�GRFXPHQWV�YLGHRV�ZKDWV�QHZ�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUDJH�
FRPSHWLWLRQ�SDUW���IWF�GRMBUHVLGHQWLDOBUHBEURNHUDJHBFRPSHWLWLRQBZRUNVKRSBWUDQVFULSWB�
VHJPHQWB��SGI��
��6ZDQHSRHO�*URXS��'�$�1�*�(�5�5HSRUW��DW�����GHILQLWLYH�DQDO\VLV�RI�QHJDWLYH�JDPH�FKDQJHUV�
HPHUJLQJ�LQ�UHDO�HVWDWH����������7KH�UHSRUW�DOVR�VXJJHVWV�WKDW�WRWDO�FRPPLVVLRQV�LQ�*HUPDQ\�UDQJH�
EHWZHHQ����DQG�����

�
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���� $V� D� UHSUHVHQWDWLYH� RI� D� EURNHUDJH� WKDW� RSHUDWHV� LQ� ERWK� WKH�8QLWHG� 6WDWHV� DQG�

LQWHUQDWLRQDOO\�REVHUYHG�DW�DQ�)7&�'2-�-RLQW�3XEOLF�:RUNVKRS�RQ�WKH�UHDO�HVWDWH�LQGXVWU\��³>L@W¶V�

KDUG�WR�EHOLHYH�LW¶V������DQG�ZH¶UH�LQ�WKH�86�DQG�WKH�DYHUDJH�FRPPLVVLRQ�IHH�LV�VWLOO�EHWZHHQ����

DQG����ZKHQ�ZH�KDYH�RQH�RI�WKH�ODUJHVW��PRVW�GHYHORSHG�PDUNHWV�LQ�WKH�>ZRUOG@���%XW�ZH�VWLOO�

PDLQWDLQ�WKDW�HOHYDWHG�OHYHO�RI�FRPPLVVLRQ�H[SHQVH�´��HPSKDVLV�DGGHG������

���� 7KH�$GYHUVDU\�&RPPLVVLRQ�5XOH�H[SODLQV�ZK\�FRPPLVVLRQV�LQ�WKH�8QLWHG�6WDWHV�

UHPDLQ�DUWLILFLDOO\�DQG�DQWLFRPSHWLWLYHO\�³HOHYDWHG´�EH\RQG�ZKHUH�WKH\�ZRXOG�EH�LQ�D�PDUNHW�IUHH�

IURP� 'HIHQGDQWV¶� FRQVSLUDF\�� � ,QGHHG�� RWKHU� LQGXVWU\� SDUWLFLSDQWV� UHFRJQL]H� WKDW� ³WKLV� VHOOHU�

DJHQW�EX\HU�DJHQW�PRGHO´�LV�ZK\�FRPPLVVLRQ�DPRXQWV�DUH�³YHU\�GLIIHUHQW´�LQ�WKH�8QLWHG�6WDWHV�

FRPSDUHG�WR�FRXQWULHV�OLNH�³WKH�8.�´�DV�'HIHQGDQWV�DQG�WKHLU�FR�FRQVSLUDWRUV�DUH�³GHDG�VHW�RQ�QRW�

OHWWLQJ����FRPPLVVLRQV�JR�DZD\´�LQ�WKH�8QLWHG�6WDWHV���

���� 'HIHQGDQWV�XVH�WKHLU�FRQWURO�RI� WKH�0/6V�²�DQG� WKH�&RUSRUDWH�'HIHQGDQWV�XVH�

WKHLU�DJUHHPHQWV�ZLWK�WKHLU�ORFDO�IUDQFKLVHHV��WKHLU�HPSOR\HH�SROLF\�DQG�SURFHGXUHV�PDQXDOV��DQG�

OHDGHUVKLS�UROHV�LQ�1$5�DQG�ORFDO�UHDOWRU�DVVRFLDWLRQV��²�WR�UHTXLUH�EURNHUV�LQ�ORFDO�UHVLGHQWLDO�

UHDO�HVWDWH�PDUNHWV�WR�DGKHUH�WR�1$5¶V�UXOHV��LQFOXGLQJ�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH���'RLQJ�

VR�KHOSV�LPSOHPHQW�DQG�HQIRUFH�WKH�FRQVSLUDF\���7KH�&RUSRUDWH�'HIHQGDQWV�IXUWKHU�LPSOHPHQW�WKH�

FRQVSLUDF\�E\�UHYLHZLQJ�1$5¶V�5XOHV�DQG�DJUHHLQJ�WR�WKHP�DW�\HDUO\�PHHWLQJV��DQG�1$5�IXUWKHU�

DGYDQFHV� WKH� FRQVSLUDF\� E\� UH�LVVXLQJ� LWV�5XOHV� �LQFOXGLQJ� WKH�$GYHUVDU\� &RPPLVVLRQ�5XOH����

)XUWKHU�� 'HIHQGDQWV� SDUWLFLSDWH� LQ� DQG� LPSOHPHQW� WKH� FRQVSLUDF\� E\� VHUYLQJ� RQ� ERDUGV� DQG�

������������������������������������������������������
�� )7&�'2-� -RLQW� 3XEOLF� :RUNVKRS�� 6HJPHQW� �� 7U��� -XQH� ��� ������ DYDLODEOH� DW�
KWWSV���ZZZ�IWF�JRY�V\VWHP�ILOHV�GRFXPHQWV�YLGHRV�ZKDWV�QHZ�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUDJH�
FRPSHWLWLRQ�SDUW���IWF�GRMBUHVLGHQWLDOBUHBEURNHUDJHBFRPSHWLWLRQBZRUNVKRSBWUDQVFULSWB�
VHJPHQWB��SGI��
��,G��
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FRPPLWWHHV�WKDW�HQIRUFH�FRPSOLDQFH�ZLWK�1$5�5XOHV����

���� 7KURXJK�WKHVH�DFWLRQV��DQG�RWKHUV�DOOHJHG�LQ�WKLV�&RPSODLQW��HDFK�RI�WKH�&RUSRUDWH�

'HIHQGDQWV��DQG�1$5��KDV�WDNHQ�DFWLRQV�WR�IXUWKHU�WKH�FRQVSLUDF\�DQG�WKHUHE\�KDYH�DJUHHG�WR�MRLQ��

SDUWLFLSDWH�LQ��IDFLOLWDWH��DQG�LPSOHPHQW�WKH�FRQVSLUDF\��

���� 'HIHQGDQWV¶� FRQVSLUDF\� KDV� NHSW� EX\HU� EURNHU� FRPPLVVLRQV� LQ� WKH� ���� WR� ����

SHUFHQW�UDQJH�IRU�PDQ\�\HDUV�GHVSLWH�WKH�GLPLQLVKLQJ�UROH�RI�EX\HU�EURNHUV��0DQ\�KRPH�EX\HUV�

QR�ORQJHU�VHDUFK�IRU�SURVSHFWLYH�KRPHV�ZLWK�WKH�DVVLVWDQFH�RI�D�EURNHU��EXW�UDWKHU�LQGHSHQGHQWO\�

WKURXJK�RQOLQH�VHUYLFHV��8SRQ�LQIRUPDWLRQ�DQG�EHOLHI��1$5�DQG�WKH�&RUSRUDWH�'HIHQGDQWV�KDYH�

VWXGLHG�DQG�DUH�DZDUH�RI�WKLV�WUHQG�DQG�IDFW���3URVSHFWLYH�KRPH�EX\HUV�LQFUHDVLQJO\�UHWDLQ�D�EX\HU�

EURNHU� DIWHU� WKH� FOLHQW� KDV� DOUHDG\� IRXQG� WKH� KRPH� WKH� FOLHQW� ZLVKHV� WR� EX\�� 'HVSLWH� WKLV�

GLPLQLVKLQJ�UROH�IRU�EX\HU�EURNHUV��WKHLU�SHUFHQWDJH�RI�FRPPLVVLRQ�KDV�UHPDLQHG�VWHDG\��GXH�WR�

'HIHQGDQWV¶� FRQVSLUDF\�� $QG� DW� WKH� VDPH� WLPH�� EHFDXVH� KRXVLQJ� SULFHV� KDYH� VLJQLILFDQWO\�

LQFUHDVHG� GXULQJ� WKH� ODVW� VHYHUDO� \HDUV� �IDU� RXWSDFLQJ� LQIODWLRQ�� DQG� EHFDXVH� FRPPLVVLRQV� DUH�

FDOFXODWHG�DV�D�SHUFHQWDJH�RI�WKH�KRPH¶V�VDOH�SULFH��WKH�DFWXDO�GROODU�DPRXQWV�KDYH�VXEVWDQWLDOO\�

ULVHQ�DV�ZHOO��

���� 'HIHQGDQWV¶�VXFFHVV�LQ�PDLQWDLQLQJ��DQG��LQ�LQIODWLRQ�DGMXVWHG�GROODUV��LQFUHDVLQJ��

WKH�VDPH�DUWLILFLDOO\�DQG�DQWLFRPSHWLWLYHO\�LQIODWHG�FRPPLVVLRQ�UDWHV�GHVSLWH�WKHVH�WHFKQRORJLFDO�

DQG�VRFLDO�FKDQJHV�VWDUNO\�FRQWUDVWV�ZLWK�UHVXOWV�LQ�RWKHU�LQGXVWULHV���)RU�H[DPSOH��WKH�LQWURGXFWLRQ�

RI� WKH� ,QWHUQHW�DQG� LQQRYDWLYH�RU�GLVFRXQW�VHUYLFH�SURYLGHUV�KDYH�SURYLGHG�HQRUPRXV�ILQDQFLDO�

EHQHILWV�WR�FRQVXPHUV�RI�QXPHURXV�JRRGV�DQG�VHUYLFHV�LQ�YDULRXV�VHFWRUV��VXFK�DV�WUDYHO�ERRNLQJ��

LQVXUDQFH��EDQNLQJ��DQG�VWRFN�EURNHULQJ��DV�ZHOO�DV�UHWDLOLQJ�DQG�ERRNVHOOLQJ���'HVSLWH�WUDQVDFWLRQ�

FRVWV�GUDPDWLFDOO\�GHFUHDVLQJ�LQ�P\ULDG�RWKHU�VHFWRUV�DQG�LQGXVWULHV��UHDO�HVWDWH�FRPPLVVLRQ�UDWHV�

KDYH�SHUVLVWHG�DQG�UHPDLQHG�VWHDG\�LQ�D�UDQJH�RI����WR�����
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���� 7KH�GLVFRQQHFW�EHWZHHQ�EX\HU�EURNHU�FRVWV�DQG�FRPPLVVLRQV�LOOXVWUDWHV�WKH�HIIHFW�

RI� 'HIHQGDQWV¶� FRQVSLUDF\�� � :KHWKHU� D� KRPH� SXUFKDVHG� E\� WKHLU� FOLHQW� FRVWV� ��������� RU�

������������ WKH�EX\HU�EURNHU¶V� FRVWV� DUH� URXJKO\� VLPLODU�� �%XW� WKH� VXP� UHFHLYHG�E\� WKH�EX\HU�

EURNHU�DV�D�FRPPLVVLRQ�LV�VLJQLILFDQWO\�JUHDWHU�IRU�WKH�PRUH�FRVWO\�SURSHUW\���:K\"�0DQ\�LI�QRW�

PRVW�RI�WKH�VHUYLFHV�WKDW�EX\HU�EURNHUV�SURYLGH�GR�QRW�YDU\�EDVHG�RQ�WKH�VDOH�SULFH��VR�LQ�D�UDWLRQDO��

FRPSHWLWLYH�PDUNHW�WKH�SHUFHQWDJH�IHH�VKRXOG�GHFUHDVH�DV�WKH�KRPH�SULFH�LQFUHDVHV���,QVWHDG��GXH�

WR�'HIHQGDQWV¶�FRQVSLUDF\�DQG�DQWLFRPSHWLWLYH�SUDFWLFHV�VXFK�DV�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��

WKH�FRPPLVVLRQ�RYHUFKDUJHV�LPSRVHG�RQ�KRPH�VHOOHUV�EHDU�OLWWOH�UHODWLRQ�WR�WKH�TXDQWLW\�RU�TXDOLW\�

RI�WKH�VHUYLFHV�RU�YDOXH�DOOHJHGO\�SURYLGHG�E\�WKH�EURNHUV�ZKR�DUH�SDLG�WKH�FRPPLVVLRQV���7KLV�

VWUXFWXUH�UHVXOWV�IURP�D�ODFN�RI�FRPSHWLWLRQ�DQG�PDNHV�QR�HFRQRPLF�VHQVH��H[FHSW�IRU�WKH�EX\HU�

EURNHU��

���� 0RUHRYHU�� DQRWKHU�SHUQLFLRXV� HIIHFW� LQ� WKH�PDUNHWSODFH� WKDW� UHVXOWV� IURP�DQG� LV�

DPSOLILHG�E\�'HIHQGDQWV¶�DQWLFRPSHWLWLYH�FRQVSLUDF\�LV�WKH�SUDFWLFH�RI�³VWHHULQJ�´��7KDW�LV��JLYHQ�

WKH� UHTXLUHPHQW� IRU� VHOOHU� EURNHUV� WR�PDNH� D� EODQNHW�� XQLODWHUDO� RIIHU� RI� FRPPLVVLRQ� WR� EX\HU�

EURNHUV��ZKLFK�LV�YLVLEOH�WKURXJK�WKH�0/6�V\VWHP�RQO\�WR�RWKHU�UHDOWRU�SDUWLFLSDQWV��DQG�QRW�WR�

FRQVXPHUV��� EX\HU� EURNHUV� IDFH� VWURQJ� LQFHQWLYHV� WR� ³VWHHU´� WKHLU� EX\HU� FOLHQWV� WRZDUG� KRPHV�

ZKHUH�WKH�EX\HU�EURNHU�ZRXOG�UHFHLYH�D�JUHDWHU�FRPPLVVLRQ�SHUFHQWDJH���,QGHHG��HFRQRPLF�VWXGLHV�

KDYH� GRFXPHQWHG� DQG� FRQILUPHG� WKH� SUHYDOHQFH� DQG� VLJQLILFDQFH� RI� VWHHULQJ� DQG� IXUWKHU�

³VXJJHVW>HG@�WKDW�WKLV�FRXOG�OLPLW�SULFH�FRPSHWLWLRQ�´����

���� *LYHQ� WKDW� EX\HU� EURNHUV�ZLOO� QRW� VKRZ�KRPHV� WR� WKHLU� FOLHQWV�ZKHUH� WKH� VHOOHU�

������������������������������������������������������
�� � 6HH� )7&�'2-� -RLQW� 3XEOLF� :RUNVKRS�� 6HJPHQW� �� 7U��� -XQH� ��� ������ DYDLODEOH� DW�
KWWSV���ZZZ�IWF�JRY�V\VWHP�ILOHV�GRFXPHQWV�YLGHRV�ZKDWV�QHZ�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUDJH�
FRPSHWLWLRQ�SDUW���IWF�GRMBUHVLGHQWLDOBUHBEURNHUDJHBFRPSHWLWLRQBZRUNVKRSBWUDQVFULSWB�
VHJPHQWB��SGI��
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EURNHU�LV�RIIHULQJ�D�ORZHU�EX\HU�EURNHU�FRPPLVVLRQ��RU�ZLOO�VKRZ�VXFK�KRPHV�ODWHU���VHOOHU�EURNHUV�

IDFH� SUHVVXUH� LQ�PDNLQJ� WKHLU� XQLODWHUDO� EODQNHW� RIIHUV� WR� SURYLGH� KLJK� FRPPLVVLRQV� WR� EX\HU�

EURNHUV�� �,Q�VXP��WKH�FRQVSLUDF\�KDV�PXOWLSOH�LOORJLFDO��KDUPIXO��LUUDWLRQDO��DQG�DQWLFRPSHWLWLYH�

HIIHFWV��LQFOXGLQJ�WKDW�LW���D��UHTXLUHV�VHOOHUV�WR�SD\�RYHUFKDUJHV�IRU�VHUYLFHV�SURYLGHG�E\�EX\HU�

EURNHUV�WR�WKH�EX\HU��ZKR�LV�VHOOHU¶V�DGYHUVDU\�LQ�WKH�WUDQVDFWLRQ���E��UDLVHV��IL[HV��DQG�PDLQWDLQV�

EX\HU�EURNHU�FRPSHQVDWLRQ�DW�OHYHOV�WKDW�ZRXOG�QRW�H[LVW�LQ�D�FRPSHWLWLYH�PDUNHWSODFH��DQG��F��

HQFRXUDJHV�DQG�IDFLOLWDWHV�VWHHULQJ�DQG�RWKHU�DFWLRQV�WKDW�LPSHGH�LQQRYDWLRQ�DQG�HQWU\�E\�QHZ�DQG�

ORZHU�FRVW�UHDO�HVWDWH�EURNHUDJH�VHUYLFH�SURYLGHUV��

���� 'HIHQGDQWV¶� FRQVSLUDF\� KDV� LQIODWHG� EX\HU� EURNHU� FRPPLVVLRQV��ZKLFK�� LQ� WXUQ��

KDYH�LQIODWHG�WKH�WRWDO�FRPPLVVLRQV�SDLG�E\�KRPH�VHOOHUV�VXFK�DV�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�

PHPEHUV��3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�KDYH�HDFK�LQFXUUHG��RQ�DYHUDJH��WKRXVDQGV�RI�

GROODUV�LQ�RYHUFKDUJHV�DQG�GDPDJHV�DV�D�UHVXOW�RI�'HIHQGDQWV¶�FRQVSLUDF\���

���� )RU� H[DPSOH�� D�FODVV�PHPEHU�ZKR� VHOOV� D�KRXVH� IRU����������ZRXOG�KDYH�SDLG�

URXJKO\���������WR���������LQ�DGGLWLRQDO�FRPPLVVLRQV�WR�WKH�EX\HU¶V�EURNHU�GXH�WR�WKH�FRQVSLUDF\��

���� ,Q�D�FRPSHWLWLYH�PDUNHW�QRW�DIIHFWHG�E\�'HIHQGDQWV¶�DQWLFRPSHWLWLYH�UHVWUDLQW��WKH�

VHOOHU�ZRXOG�SD\�QRWKLQJ�WR�WKH�EX\HU�EURNHU��ZKR�ZRXOG�EH�SDLG�LQVWHDG�E\�WKH�EX\HU��WKHLU�FOLHQW���

DQG�WKH�WRWDO�FRPPLVVLRQ�SDLG�E\�WKH�VHOOHU�ZRXOG�EH�VHW�DW�D�OHYHO�WR�FRPSHQVDWH�RQO\�WKH�VHOOHU�

EURNHU���$QG�HYHQ�DVVXPLQJ�DUJXHQGR�WKDW�LQ�D�FRPSHWLWLYH�PDUNHW�WKH�VHOOHU�ZRXOG�SD\�DOO�RU�D�

SRUWLRQ�RI�WKH�EX\HU�EURNHU¶V�FRPPLVVLRQ��WKH�FRPPLVVLRQ�ZRXOG�EH�IDU�OHVV�WKDQ�WKH�����WR�����

SHUFHQW�WKDW�LV�FXUUHQWO\�DQG�W\SLFDOO\�SDLG�WR�EX\HU�EURNHUV��

���� 0RUHRYHU��LQ�WKH�DEVHQFH�RI�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��VHOOHU�EURNHUV�ZRXOG�

OLNHO\�IDFH�DGGLWLRQDO�FRPSHWLWLYH�SUHVVXUHV���7KDW�LV��LQVWHDG�RI�IROORZLQJ�ORQJ�WLPH�SUDFWLFH�RI�

VHWWLQJ�WRWDO�FRPPLVVLRQV�DW�RU�QHDU����DQG�DVVLJQLQJ�URXJKO\�KDOI�RI�WKDW�DPRXQW�WR�WKHPVHOYHV�
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DQG�URXJKO\�WKH�RWKHU�KDOI�WR�WKH�EX\HU�EURNHU�FRPPLVVLRQ��DQG�VHOHFWLQJ�WKDW�DPRXQW�DW�D�OHYHO�WR�

UHPDLQ� LQ� WKH� JRRG� JUDFHV� RI� EX\HU� EURNHUV��� VHOOHU� EURNHUV� ZRXOG� VHW� D� FRPPLVVLRQ� WR� SD\�

WKHPVHOYHV�DORQH�DQG�ZRXOG�OLNHO\�EHJLQ�WR�HQJDJH�LQ�PRUH�YLJRURXV�FRPSHWLWLRQ�ZLWK�RQH�DQRWKHU�

WR�ORZHU�WKHLU�UDWHV�DQG�RU�SURYLGH�DGGLWLRQDO�VHUYLFHV�WR�MXVWLI\�WKHLU�QHZO\�WUDQVSDUHQW�UDWHV��

���� 3ODLQWLIIV��RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKH�&ODVV��VXH�IRU�'HIHQGDQWV¶�YLRODWLRQV�RI�

WKH�IHGHUDO�DQG�VWDWH�DQWLWUXVW�ODZV�DV�DOOHJHG�KHUHLQ��DQG�VHHN�WUHEOH�GDPDJHV��LQMXQFWLYH�UHOLHI��

DQG�WKH�FRVWV�RI�WKLV�ODZVXLW��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV���

���� 3ODLQWLIIV�EULQJ�WKLV�ODZVXLW�DV�D�FODVV�DFWLRQ�RQ�EHKDOI�RI�KRPH�VHOOHUV�ZKR�SDLG�D�

EURNHU�FRPPLVVLRQ�LQ�WKH�ODVW�IRXU�\HDUV�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�UHVLGHQWLDO�UHDO�HVWDWH�OLVWHG�

RQ�RQH�RI�WKH�IROORZLQJ�0/6V��³6XEMHFW�0/6´�RU�³6XEMHFW�0/6V´���

R� 7KH�.DQVDV�&LW\�0/6��RU�WKH�³+HDUWODQG�0/6´��

R� 7KH�6W��/RXLV�0/6��RU�WKH�0LG�$PHULFD�5HJLRQDO�,QIRUPDWLRQ�6\VWHP�

0/6�RU�WKH�³0$5,6�0/6´��

R� 7KH�6SULQJILHOG��0LVVRXUL�0/6��RU�WKH�³6RXWKHUQ�0LVVRXUL�5HJLRQDO�

0/6´��DQG�

R� 7KH�&ROXPELD��0LVVRXUL�0/6��RU�WKH�&ROXPELD�%RDUG�RI�5HDOWRUV�0/6�

RU�³&%25�0/6�´�

-85,6',&7,21�$1'�9(18(�

���� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�XQGHU����8�6�&��������G������EHFDXVH�

WKH�&ODVV�GHILQHG�KHUHLQ�FRQWDLQV�PRUH�WKDQ�����SHUVRQV��WKH�DJJUHJDWH�DPRXQW�LQ�FRQWURYHUV\�

H[FHHGV�������������DQG�DW�OHDVW�RQH�PHPEHU�RI�WKH�&ODVV�LV�D�FLWL]HQ�RI�D�6WDWH�GLIIHUHQW�IURP�

������������������������������������������������������
��$V�QRWHG��3ODLQWLIIV�DOVR�EULQJ�WKLV�DFWLRQ�RQ�EHKDOI�RI� WKHPVHOYHV�� WKH�003$�&ODVV��DQG�WKH�
0LVVRXUL�$QWLWUXVW�/DZ�&ODVV��6HH�LQIUD�DW�&RXQW�,,�DQG�&RXQW�,,,��
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'HIHQGDQWV���6XEMHFW�PDWWHU�MXULVGLFWLRQ�RYHU�WKLV�DFWLRQ�DOVR�H[LVWV�XQGHU����8�6�&������DQG�XQGHU�

���8�6�&�����������������

���� 7KLV� &RXUW� KDV� SHUVRQDO� MXULVGLFWLRQ� RYHU� 'HIHQGDQWV�� HDFK� RI�ZKLFK� KDV� EHHQ�

SURSHUO\� VHUYHG�� 'HIHQGDQWV� KDYH�� ���� WUDQVDFWHG� VXEVWDQWLDO� EXVLQHVV� LQ� WKH� 8QLWHG� 6WDWHV��

LQFOXGLQJ�LQ�WKLV�'LVWULFW������WUDQVDFWHG�EXVLQHVV�ZLWK�PHPEHUV�RI�WKH�&ODVV�WKURXJKRXW�WKH�8QLWHG�

6WDWHV��LQFOXGLQJ�LQ�WKLV�'LVWULFW������KDG�VXEVWDQWLDO�FRQWDFWV�ZLWK�WKH�8QLWHG�6WDWHV��LQFOXGLQJ�LQ�

WKLV�'LVWULFW��DQG�����FRPPLWWHG�VXEVWDQWLDO�DFWV� LQ�IXUWKHUDQFH�RI� WKHLU�XQODZIXO�VFKHPH�LQ�WKH�

8QLWHG�6WDWHV��LQFOXGLQJ�LQ�WKLV�'LVWULFW����

���� (DFK� 'HIHQGDQW� WUDQVDFWV� VXEVWDQWLDO� EXVLQHVV� LQ� WKLV� 'LVWULFW�� DV� DOOHJHG�

WKURXJKRXW�WKLV�&RPSODLQW���)RU�LQVWDQFH��IRU�HDFK�RI�WKH�&RUSRUDWH�'HIHQGDQWV��VXFK�VXEVWDQWLDO�

EXVLQHVV� LQFOXGHV� WKH� H[WHQVLYH� EXVLQHVV� RSHUDWLRQV� RI� HDFK� RI� WKHLU� UHDO� HVWDWH� EURNHUDJH�

VXEVLGLDULHV�� IUDQFKLVHHV�� DQG�RU� DIILOLDWHV�� ZKLFK� FROOHFWLYHO\� DUH� LQYROYHG� LQ� D� VXEVWDQWLDO�

PDMRULW\�RI�UHVLGHQWLDO�UHDO�HVWDWH�OLVWLQJV�RQ�WKH�6XEMHFW�0/6V�DQG�LQ�VDOHV�RFFXUULQJ�LQ�WKH�DUHDV�

FRYHUHG�E\�WKH�6XEMHFW�0/6V��LQFOXGLQJ�LQ�WKLV�'LVWULFW���(DFK�RI�WKH�&RUSRUDWH�'HIHQGDQWV�KDV�

UHFHLYHG�PLOOLRQV�RI�GROODUV�LQ�UHYHQXH�DWWULEXWDEOH�WR�EXVLQHVV�WUDQVDFWHG�LQ�0LVVRXUL�DQG�LQ�WKLV�

'LVWULFW� IURP� WKH� EURNHUDJH� RSHUDWLRQV� RI� WKHLU� UHVSHFWLYH� VXEVLGLDULHV�� IUDQFKLVHHV�� DQG�RU�

DIILOLDWHV�WKDW�WUDQVDFW�EXVLQHVV�LQ�0LVVRXUL�DQG�LQ�WKLV�'LVWULFW��

���� )RU�1$5��LW�FROOHFWV�VXEVWDQWLDO�UHYHQXHV�DQG�IHHV�IURP�LWV�QDWLRQZLGH�PHPEHUVKLS�

²� LQFOXGLQJ� VXEVWDQWLDO� QXPEHUV� RI� PHPEHUV� ORFDWHG� DQG� WUDQVDFWLQJ� EXVLQHVV� LQ� 0LVVRXUL��

LQFOXGLQJ�LQ�WKLV�'LVWULFW�²�DV�SXEOLF�HVWLPDWHV�VXJJHVW�WKDW�1$5�PDNHV�DOPRVW������PLOOLRQ�LQ�

UHYHQXH�HYHU\�\HDU��ZLWK�PRVW�RI�WKDW�FRPLQJ�IURP�PHPEHU�GXHV���$FFRUGLQJO\��GXULQJ�WKH�6XEMHFW�

0/6�&ODVV�3HULRG��1$5�KDV�FROOHFWHG�PLOOLRQV�RI�GROODUV��LI�QRW�WHQV�RI�PLOOLRQV�RI�GROODUV��LQ�

PHPEHUVKLS� IHHV� DQG� UHYHQXHV� DWWULEXWDEOH� WR� UHDO� HVWDWH� EURNHUDJHV�� EURNHUV�� DQG�RU� UHDOWRUV�
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RSHUDWLQJ�LQ�WKH�DUHDV�FRYHUHG�E\�WKH�6XEMHFW�0/6V��DQG�ZLWKLQ�LQ�WKLV�'LVWULFW�����

���� ,Q� DGGLWLRQ�� 1$5� FRQGXFWV� DQG� WUDQVDFWV� VXEVWDQWLDO� EXVLQHVV� LQ� WKLV� 'LVWULFW�

WKURXJK�LWV�LQYROYHPHQW�LQ�GUDIWLQJ��UHYLHZLQJ��DQG�SXEOLVKLQJ�UHJXODUO\�XSGDWHG�HGLWLRQV�RI�WKH�

³,QWHUSUHWDWLRQV� RI� WKH� &RGH� RI� (WKLFV�´� ZLWK� LWV� ��VW� (GLWLRQ� SXEOLVKHG� LQ� ������ � 1$5¶V�

,QWHUSUHWDWLRQV� RI� WKH� &RGH� RI� (WKLFV� UHIOHFWV� WKDW� 1$5�� WKURXJK� LWV� 3URIHVVLRQDO� 6WDQGDUGV�

&RPPLWWHH�� LQWHUDFWV� DQG� FRQGXFWV� EXVLQHVV� ZLWK� DUELWUDWLRQ� +HDULQJ� 3DQHOV� DQG� %RDUGV� RI�

'LUHFWRUV�RI�ORFDO�UHDO�HVWDWH�DVVRFLDWLRQV��LQFOXGLQJ�ORFDO�DVVRFLDWLRQV�RSHUDWLQJ�LQ�DUHDV�FRYHUHG�

E\�WKH�6XEMHFW�0/6V��WR�UHYLHZ�DQG�DUWLFXODWH�SXUSRUWHG�SROLFLHV�DQG�SULQFLSOHV�WKDW�KDYH�EHHQ�

DSSOLHG� LQ� VSHFLILF� GLVSXWHV� LQYROYLQJ� UHDOWRUV� DQG� WKDW� DUH� DOVR� IRUZDUG�ORRNLQJ� ³RIILFLDO�

VWDWHPHQWV� RI� >1$5¶V@� SROLF\� DQG� DUH� QRW�PHUHO\� DGYLVRU\�´� WKHUHE\� JRYHUQLQJ� DUELWUDWLRQ� RI�

GLVSXWHV�DPRQJ�UHDOWRUV�RFFXUULQJ�LQ�WKLV�'LVWULFW��

���� 1$5�UHTXLUHV�HDFK�RI�WKH�&RUSRUDWH�'HIHQGDQWV��DV�ZHOO�DV�RWKHU�FR�FRQVSLUDWRUV�

RSHUDWLQJ� LQ� WKLV�'LVWULFW�� WR� FRPSO\�ZLWK�1$5� SROLFLHV�� LQFOXGLQJ� LWV�+DQGERRN� RQ�0XOWLSOH�

/LVWLQJ� 3ROLF\� DQG� &RGH� RI� (WKLFV�� � $PRQJ� WKH� SROLFLHV� WKDW� 1$5� UHTXLUHV� WKH� &RUSRUDWH�

'HIHQGDQWV�DQG�RWKHU�FR�FRQVSLUDWRUV�WR�IROORZ�LQ�WKLV�'LVWULFW�LV�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH���

8SRQ�LQIRUPDWLRQ�DQG�EHOLHI��1$5�DFWLYHO\�PRQLWRUV�DQG�SROLFHV�WKH�&RUSRUDWH�'HIHQGDQWV�DQG�

RWKHU� FR�FRQVSLUDWRUV� RSHUDWLQJ� LQ� WKLV� 'LVWULFW� WR� HQVXUH� IXOO� FRPSOLDQFH� ZLWK� LWV� 5XOHV� DQG�

3ROLFLHV�� LQFOXGLQJ� WKH� $GYHUVDU\� &RPPLVVLRQ� 5XOH�� � )DLOXUH� WR� FRPSO\� ZLWK� WKH� $GYHUVDU\�

&RPPLVVLRQ�UXOH�ZLOO�UHVXOW�LQ�UHPRYDO�RI�WKH�HQWLW\�RU�LQGLYLGXDO�IURP�1$5�PHPEHUVKLS�DQG��LQ�

WXUQ��H[SXOVLRQ�IURP�WKH�6XEMHFW�0/6V��

���� 1$5�DOVR�HQJDJHV�LQ�VXEVWDQWLDO�OREE\LQJ�DFWLYLWLHV�GLUHFWHG�DW�YDULRXV�JRYHUQPHQW�

HQWLWLHV� DQG� SROLWLFDO� FDQGLGDWHV�� DW� WKH� ORFDO�� VWDWH�� DQG� IHGHUDO� OHYHOV�� �8SRQ� LQIRUPDWLRQ� DQG�

EHOLHI��1$5�KDV�WUDQVDFWHG�VXFK�OREE\LQJ�EXVLQHVV�GLUHFWHG�DW�0LVVRXUL�DQG�DW�WKLV�'LVWULFW��
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���� 9HQXH�LV�SURSHU�LQ�WKLV�'LVWULFW�XQGHU����8�6�&�������DQG�XQGHU����8�6�&��������E���

�F���DQG��G���(DFK�'HIHQGDQW� WUDQVDFWHG�EXVLQHVV��ZDV�IRXQG��KDG�DJHQWV� DQG�RU�UHVLGHG� LQ� WKLV�

'LVWULFW��D�VXEVWDQWLDO�SDUW�RI�WKH�HYHQWV�JLYLQJ�ULVH�WR�3ODLQWLIIV¶�FODLPV�DURVH�LQ�WKLV�'LVWULFW��DQG�

D� VXEVWDQWLDO� SRUWLRQ� RI� WKH� DIIHFWHG� LQWHUVWDWH� WUDGH� DQG� FRPPHUFH� GHVFULEHG� KHUHLQ� KDV� EHHQ�

FDUULHG�RXW�LQ�WKLV�'LVWULFW��

���� 7KH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV�DSSO\�DQG�

KDYH�EHHQ�LPSOHPHQWHG�E\�'HIHQGDQWV�DQG�FR�FRQVSLUDWRUV�LQ�LQWHUVWDWH�FRPPHUFH��LQFOXGLQJ�LQ�

WKLV�'LVWULFW��7KHVH�UXOHV�JRYHUQ�WKH�FRQGXFW�RI�ORFDO�1$5�DVVRFLDWLRQV��ORFDO�EURNHUV��DQG�ORFDO�

VDOHV�DJHQWV�DFURVV�PXOWLSOH�VWDWHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�0LVVRXUL�DQG�WKH�6XEMHFW�0/6V��

'HIHQGDQWV¶�FRQGXFW�DOOHJHG�KHUHLQ�KDV�LQIODWHG�EX\HU�EURNHU�FRPPLVVLRQV�QDWLRQZLGH�LQFOXGLQJ�

LQ� WKH� DUHDV� LQ�ZKLFK� WKH�6XEMHFW�0/6V�RSHUDWH�� DQG� KDV� LQMXUHG� KRPH� VHOOHUV� LQ� WKRVH� DUHDV��

'HIHQGDQW�1$5��WKURXJK�LWV�PHPEHUV�DQG�RWKHU�FR�FRQVSLUDWRUV��DQG�WKH�&RUSRUDWH�'HIHQGDQWV��

WKURXJK�WKHLU�IUDQFKLVHHV��VXEVLGLDULHV��DQG�RU�DIILOLDWHV��DQG�RWKHU�FR�FRQVSLUDWRUV��DUH�HQJDJHG�LQ�

LQWHUVWDWH�FRPPHUFH��DQG�DUH�HQJDJHG�LQ�DFWLYLWLHV�DIIHFWLQJ�LQWHUVWDWH�FRPPHUFH��LQ�WKH�8QLWHG�

6WDWHV��

7+(�3$57,(6�

3ODLQWLIIV�

���� -RVKXD�6LW]HU�DQG�$P\�:LQJHU�DUH�FLWL]HQV�RI�0LVVRXUL�DQG�UHVLGHQWV�RI�.DQVDV�

&LW\��0LVVRXUL��2Q�1RYHPEHU�����������WKH\�VROG�D�KRPH�ORFDWHG�LQ�WKH�.DQVDV�&LW\�PHWURSROLWDQ�

DUHD���7KH�KRPH�ZDV�OLVWHG�RQ�WKH�+HDUWODQG�0/6���$V�D�SDUW�RI�WKH�VDOHV�WUDQVDFWLRQ��0U��6LW]HU�

DQG�0V��:LQJHU�SDLG�D�VXEVWDQWLDO�EX\HU�EURNHU�FRPPLVVLRQ��ZLWK�WKH�WRWDO�EURNHU�FRPPLVVLRQ�

EHLQJ�������RI�ZKLFK����ZDV�SDLG�WR�WKH�EX\HU¶V�EURNHU��

���� 6FRWW�DQG�5KRQGD�%XUQHWW�DUH�FLWL]HQV�RI�0LVVRXUL�DQG�UHVLGHQWV�RI�.DQVDV�&LW\��
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0LVVRXUL���2Q�-DQXDU\�����������WKH\�VROG�D�KRPH�ORFDWHG�LQ�WKH�.DQVDV�&LW\�PHWURSROLWDQ�DUHD���

7KH� KRPH� ZDV� OLVWHG� RQ� WKH� +HDUWODQG� 0/6�� � ,Q� WKDW� VDOHV� WUDQVDFWLRQ�� WKH� %XUQHWWV� ZHUH�

UHSUHVHQWHG�E\�D�5HHFH1LFKROV�DIILOLDWHG�UHDOWRU��DQG� WKH�EX\HU�ZDV� UHSUHVHQWHG�E\�D�5H�0D[�

DIILOLDWHG�EURNHU���$V�D�SDUW�RI�WKH�VDOHV�WUDQVDFWLRQ��WKH�%XUQHWWV�SDLG�D�VXEVWDQWLDO�EX\HU�EURNHU�

FRPPLVVLRQ��ZLWK�D�WRWDO�EURNHU�FRPPLVVLRQ�RI�����RI�ZKLFK����ZDV�SDLG�WR�WKH�EX\HU¶V�EURNHU��

���� 5\DQ�+HQGULFNVRQ�LV�D�FLWL]HQ�RI�,OOLQRLV�DQG�UHVLGHQW�RI�%HOOHYLOOH��,OOLQRLV���2Q�

0D\�����������KH�VROG�D�KRPH�ORFDWHG�LQ�WKH�6W��/RXLV�PHWURSROLWDQ�DUHD���7KH�KRPH�ZDV�OLVWHG�RQ�

WKH�0$5,6�0/6���$V�D�SDUW�RI�WKH�VDOHV�WUDQVDFWLRQ��0U��+HQGULFNVRQ�SDLG�D�VXEVWDQWLDO�EX\HU�

EURNHU�FRPPLVVLRQ��ZLWK�D�WRWDO�EURNHU�FRPPLVVLRQ�RI�����RI�ZKLFK����ZDV�SDLG�WR�WKH�EX\HU¶V�

EURNHU��

���� $V�VHW�IRUWK�LQ�WKLV�&RPSODLQW��'HIHQGDQWV¶�XQODZIXO�FRQGXFW�DQG�FRQVSLUDF\�KDV�

FDXVHG�KRPH�VHOOHUV��LQFOXGLQJ�HDFK�RI�WKH�3ODLQWLIIV��WR�SD\�D�EX\HU�EURNHU�FRPPLVVLRQ�DQG�KDV�

DOVR�LQFUHDVHG�WKH�DPRXQW�RI�WKH�EX\HU�EURNHU�FRPPLVVLRQ�RYHU�WKH�DPRXQW�WKDW�ZRXOG�EH�FKDUJHG�

WR� WKH� EX\HU� LQ� D� FRPSHWLWLYH� PDUNHWSODFH� DEVHQW� WKH� $GYHUVDU\� &RPPLVVLRQ� 5XOH� DQG�

'HIHQGDQWV¶�FRQVSLUDF\��

'HIHQGDQWV�

���� 'HIHQGDQW�1DWLRQDO�$VVRFLDWLRQ�RI�5HDOWRUV��D�OREE\LQJ�JURXS�WKDW�DGYRFDWHV�IRU�

WKH�LQWHUHVWV�RI�UHDO�HVWDWH�EURNHUV��KDV�RYHU�����PLOOLRQ�LQGLYLGXDO�PHPEHUV�IURP�ZKRP�LW�KDV�

FROOHFWHG�KXQGUHGV�RI�PLOOLRQV�RI�GROODUV�LQ�GXHV�DQG�PHPEHUVKLS�IHHV�GXULQJ�WKH�6XEMHFW�0/6�

&ODVV�3HULRG�� LQFOXGLQJ�PLOOLRQV�RI�GROODUV� LQ�GXHV� DQG�PHPEHUVKLS� IHHV� IURP�1$5�PHPEHUV�

ORFDWHG�LQ�WKLV�'LVWULFW���1$5�RYHUVHHV�ILIW\�IRXU�VWDWH�DQG�WHUULWRULDO�UHDOWRU�DVVRFLDWLRQV�DQG�RYHU�

������ORFDO�UHDOWRU�DVVRFLDWLRQV���1$5�LV�KHDGTXDUWHUHG�LQ�&KLFDJR��,OOLQRLV��

���� 'HIHQGDQW� +RPH6HUYLFHV� RI� $PHULFD�� ,QF�� �³+RPH6HUYLFHV´�� LV� RQH� RI� WKH�
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QDWLRQ¶V� ODUJHVW� UHDO� HVWDWH� EURNHUDJHV�� ,W� LV� KHDGTXDUWHUHG� LQ� 0LQQHDSROLV�� 0LQQHVRWD��

+RPH6HUYLFHV� LV� DQ� DIILOLDWH� RI� %HUNVKLUH� +DWKDZD\�� +RPH6HUYLFHV� LV� D� PDMRULW\� RZQHU� RI�

'HIHQGDQW�+6)�$IILOLDWHV��//&��³+6)�$IILOLDWHV´��� �+6)�$IILOLDWHV�RSHUDWHV�PDQ\� UHDO�HVWDWH�

IUDQFKLVH�QHWZRUNV��LQFOXGLQJ�5HHFH1LFKROV�5HDO�(VWDWH��+RPH6HUYLFHV��3UXGHQWLDO�5HDO�(VWDWH��

DQG�5HDO�/LYLQJ���5HHFH1LFKROV�5HDO�(VWDWH��IRU�H[DPSOH��LV�E\�IDU�WKH�ODUJHVW�UHDO�HVWDWH�EURNHUDJH�

LQ� WKH�.DQVDV�&LW\�0HWURSROLWDQ�DUHD��ZLWK�QHDUO\� WKUHH� WLPHV�DV�PDQ\� WUDQVDFWLRQV�DV� LWV�QH[W�

FRPSHWLWRU��DQG�LV�DQ�DIILOLDWH�RI�+RPH6HUYLFHV��+6)�$IILOLDWLHV��DQG�RU�%HUNVKLUH�+DWKDZD\���7KH�

ORFDO� JURVV� VDOHV� RI�5HHFH1LFKROV�5HDO� (VWDWH� DUH� DOVR� QHDUO\� WKUHH� WLPHV� DV� ODUJH� DV� LWV� QH[W�

FRPSHWLWRU�LQ�WKH�.DQVDV�&LW\�0HWURSROLWDQ�DUHD�� �,Q�DGGLWLRQ��LQ������+RPH6HUYLFHV�DFTXLUHG�

'HIHQGDQW�7KH�/RQJ�	�)RVWHU�&RPSDQLHV��,QF���D�ODUJH�UHVLGHQWLDO�UHDO�HVWDWH�FRPSDQ\���'HIHQGDQW�

%++�$IILOLDWHV��//&�LV�D�VXEVLGLDU\�RI�+6)�$IILOLDWHV�DQG�RIIHUV�UHDO�HVWDWH�EURNHUDJH�VHUYLFHV��

7KLV� &RPSODLQW� ZLOO� XVH� WKH� WHUP� ³+RPH6HUYLFHV´� WR� UHIHU� WR� 'HIHQGDQWV� +RPH6HUYLFHV� RI�

$PHULFD��,QF���+6)�$IILOLDWHV��//&��%++�$IILOLDWHV��//&��7KH�/RQJ�	�)RVWHU�&RPSDQLHV��,QF���

DV�ZHOO�DV�WKH�RWKHU�HQWLWLHV�UHIHUUHG�WR�LQ�WKLV�SDUDJUDSK�DQG�WKHLU�RWKHU�ZKROO\�RZQHG�RU�FRQWUROOHG�

VXEVLGLDULHV�RU�DIILOLDWHV��

���� 'HIHQGDQW�.HOOHU�:LOOLDPV�5HDOW\�� ,QF�� �³.HOOHU�:LOOLDPV´�� LV�D�SULYDWHO\�KHOG�

FRPSDQ\�KHDGTXDUWHUHG�LQ�$XVWLQ��7H[DV��,W�LV�RQH�RI�WKH�QDWLRQ¶V�ODUJHVW�UHDO�HVWDWH�EURNHUDJHV��

DQG�IUDQFKLVHV�ORFDO�.HOOHU�:LOOLDPV�EURNHUV�DURXQG�WKH�FRXQWU\��LQFOXGLQJ�QXPHURXV�IUDQFKLVHHV�

WKDW�WUDQVDFW�VXEVWDQWLDO�EXVLQHVV�LQ�0LVVRXUL�DQG�LQ�SDUWLFXODU�LQ�WKLV�'LVWULFW����

���� 'HIHQGDQW� 5HDORJ\�+ROGLQJV� &RUS�� �³5HDORJ\´��� D� SXEOLFO\� WUDGHG� FRUSRUDWLRQ�

ZLWK�D�PDUNHW�YDOXH�H[FHHGLQJ����ELOOLRQ��KDV�LWV�KHDGTXDUWHUV�LQ�0DGLVRQ��1-���,W�RZQV��RSHUDWHV��

DQG�IUDQFKLVHV�PDQ\�UHDO�HVWDWH�EURNHUDJH�ILUPV��LQFOXGLQJ�%HWWHU�+RPHV�DQG�*DUGHQ�5HDO�(VWDWH��

&HQWXU\�����&ROGZHOO�%DQNHU��6RWKHE\¶V�,QWHUQDWLRQDO�5HDOW\��7KH�&RUFRUDQ�*URXS��=LS5HDOW\��
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(5$�5HDO�(VWDWH��&LWL�+DELWDWV��DQG�&OLPE�5HDO�(VWDWH���5HDORJ\�LV�WKH�QDWLRQ¶V�ODUJHVW�UHDO�HVWDWH�

EURNHUDJH�FRPSDQ\�DQG�KDV�IUDQFKLVHV�LQ�DQG�WUDQVDFWV�VXEVWDQWLDO�EXVLQHVV�LQ�0LVVRXUL�DQG�LQ�

SDUWLFXODU�LQ�WKLV�'LVWULFW��

���� 'HIHQGDQW�5(�0$;��//&��³5(�0$;´�� IUDQFKLVHV�EURNHUV�DURXQG� WKH�FRXQWU\��

LQFOXGLQJ� LQ� WKH�6XEMHFW�0/6V� DQG� LQ� SDUWLFXODU� LQ� WKLV�'LVWULFW�� �7KLV�&RPSODLQW�ZLOO� UHIHU� WR�

5(�0$;��//&��LWV�SUHGHFHVVRUV��DQG�LWV�ZKROO\�RZQHG�RU�FRQWUROOHG�VXEVLGLDULHV�RU�DIILOLDWHG�DV�

³5(�0$;�´�

���� (DFK�RI�WKH�'HIHQGDQWV�KDV�D�VLJQLILFDQW�SUHVHQFH�LQ�WKH�PDUNHWV�FRYHUHG�E\�WKH�

6XEMHFW�0/6V�DQG�WUDQVDFWV�VXEVWDQWLDO�EXVLQHVV�LQ�WKLV�'LVWULFW��

&R�&RQVSLUDWRUV�DQG�$JHQWV�

���� ,Q�DGGLWLRQ�WR�WKH�QDPHG�'HIHQGDQWV��PDQ\�RWKHU�ORFDO�UHDOWRU�DVVRFLDWLRQV�DQG�UHDO�

HVWDWH�EURNHUV�SDUWLFLSDWHG�DV�FR�FRQVSLUDWRUV�LQ�WKH�YLRODWLRQV�DOOHJHG�KHUHLQ�DQG�SHUIRUPHG�DFWV�

DQG�PDGH�VWDWHPHQWV�LQ�IXUWKHUDQFH�WKHUHRI��6SHFLILFDOO\��DOO�ZKR�RZQ��RSHUDWH��DQG�SDUWLFLSDWH�LQ�

WKH�6XEMHFW�0/6V�DJUHH�WR��FRPSO\�ZLWK��DQG�LPSOHPHQW�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��

���� %\�DGRSWLQJ�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�� WKH�6XEMHFW�0/6V��DPRQJ�RWKHUV��

KDYH�SDUWLFLSDWHG�DV�FR�FRQVSLUDWRUV�LQ�WKH�DQWLWUXVW�YLRODWLRQV�DQG�XQIDLU�SUDFWLFHV�DOOHJHG�KHUHLQ�

DQG�SHUIRUPHG�DFWV�DQG�PDGH�VWDWHPHQWV�LQ�IXUWKHUDQFH�WKHUHRI��

���� )XUWKHUPRUH��WKH�IUDQFKLVHHV�DQG�EURNHUV�RI�WKH�&RUSRUDWH�'HIHQGDQWV�DJUHHG�WR��

FRPSOLHG�ZLWK��DQG�LPSOHPHQWHG�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�LQ�WKH�JHRJUDSKLF�DUHDV�FRYHUHG�

E\�WKH�6XEMHFW�0/6V�DQG�WKHUHE\�KDYH�SDUWLFLSDWHG�DV�FR�FRQVSLUDWRUV�LQ�WKH�DQWLWUXVW�YLRODWLRQV�

DQG�XQIDLU�SUDFWLFHV�DOOHJHG�KHUHLQ�DQG�SHUIRUPHG�DFWV�DQG�PDGH�VWDWHPHQWV�LQ�IXUWKHUDQFH�WKHUHRI��

���� 'HIHQGDQWV� DUH� MRLQWO\� DQG� VHYHUDOO\� OLDEOH� IRU� WKH� DFWV� RI� WKHLU� FR�FRQVSLUDWRUV�

ZKHWKHU�QDPHG�RU�QRW�QDPHG�DV�GHIHQGDQWV�LQ�WKLV�&RPSODLQW��
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)$&78$/�$//(*$7,216�

5HDO�(VWDWH�,QGXVWU\�%DFNJURXQG�

���� 6WDWH�OLFHQVLQJ�ODZV�UHJXODWH�ZKR�FDQ�UHSUHVHQW�VHOOHUV�DQG�EX\HUV�LQ�WKH�UHDO�HVWDWH�

PDUNHW��7KHUH�DUH�WZR�OLFHQVHH�FDWHJRULHV������WKH�UHDO�HVWDWH�EURNHU��DOVR�NQRZQ�DV�D�³EURNHUDJH�

ILUP´���DQG�����WKH�LQGLYLGXDO�UHDO�HVWDWH�OLFHQVHH�RU�DJHQW��%URNHUDJH�ILUPV�OLFHQVH�LQGLYLGXDO�UHDO�

HVWDWH� UHDOWRUV�RU�DJHQWV�DQG�DUH� OHJDOO\� UHVSRQVLEOH� IRU� WKH�DFWLRQV�RI� WKHLU� OLFHQVHG� UHDOWRUV�RU�

DJHQWV��

���� /LFHQVHG�EURNHUV�DUH�WKH�RQO\�HQWLWLHV�SHUPLWWHG�E\�VWDWH�ODZ�WR�EH�SDLG�WR�UHSUHVHQW�

EX\HUV�RU�VHOOHUV�LQ�D�UHDO�HVWDWH�WUDQVDFWLRQ���7KDW�LV�ZK\�UHDO�HVWDWH�EURNHUDJH�FRQWUDFWV�ZLWK�VHOOHUV�

DQG�EX\HUV�DUH�UHTXLUHG�WR�EH�ZLWK�EURNHUV��QRW�DJHQWV��DQG�DOO�SD\PHQWV�WR�LQGLYLGXDO�UHDOWRUV�RU�

DJHQWV�SDVV�WKURXJK�EURNHUV��

���� 0RVW�EURNHUV�DQG�WKHLU� LQGLYLGXDO� UHDOWRUV�RU�DJHQWV�RFFXS\�GXDO� UROHV�� WKDW� LV��D�

EURNHU�PD\�DFW�DV�D�VHOOHU�EURNHU�IRU�VRPH�KRPH�VDOHV�DQG�DFW�DV�D�EX\HU�EURNHU�IRU�RWKHU�KRPH�

VDOHV��

���� $FFRUGLQJ� WR�1$5������RI�VHOOHUV�VROG� WKHLU�KRPH�ZLWK� WKH�DVVLVWDQFH�RI�D� UHDO�

HVWDWH�EURNHU�LQ�������DQG�����RI�EX\HUV�SXUFKDVHG�WKHLU�KRPH�ZLWK�WKH�DVVLVWDQFH�RI�D�UHDO�HVWDWH�

EURNHU�LQ�������

���� ,Q�W\SLFDO�UHVLGHQWLDO�UHDO�HVWDWH�WUDQVDFWLRQV��UHDO�HVWDWH�EURNHUV�DQG�DJHQWV�UHFHLYH�

FRPSHQVDWLRQ�WKURXJK�FRPPLVVLRQV�WKDW�DUH�FDOFXODWHG�DV�D�SHUFHQWDJH�RI�D�KRPH¶V�VDOH�SULFH��DQG�

WKH�FRPPLVVLRQV�DUH�SDLG�ZKHQ�WKH�KRPH�VHOOV���

���� $� VHOOHU� EURNHU¶V� FRPSHQVDWLRQ� LV� VHW� IRUWK� LQ� D� OLVWLQJ� DJUHHPHQW�� D� FRQWUDFW�

EHWZHHQ�WKH�VHOOHU�DQG�WKH�VHOOHU�EURNHU���7KH�OLVWLQJ�DJUHHPHQW�LQFOXGHV�WKH�WHUPV�RI�WKH�OLVWLQJ�

DQG� RIWHQ� SURYLGHV� WKDW� WKH� VHOOHU� EURNHU� KDV� WKH� H[FOXVLYH� ULJKW� WR�PDUNHW� WKH� VHOOHU¶V� KRPH��
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1RWDEO\�� GXH� WR� WKH� $GYHUVDU\� &RPPLVVLRQ� 5XOH�� WKH� OLVWLQJ� DJUHHPHQW� VSHFLILHV� WKH� WRWDO�

FRPPLVVLRQ�WKDW�D�KRPH�VHOOHU�ZLOO�SD\�WR�WKH�VHOOHU�EURNHU�DQG�DOVR�VSHFLILHV�WKH�DPRXQW�HDUPDUNHG�

WR�EH�SDLG�WR�WKH�EX\HU�EURNHU��LQ�WKH�HYHQW�WKH�EX\HU�KDV�D�EURNHU���

���� :KHQ�D�EX\HU�UHWDLQV�D�EURNHU��WKH�EX\HU�HQWHUV�LQWR�D�FRQWUDFW�ZLWK�WKDW�EURNHU��7KH�

FRQWUDFW�W\SLFDOO\�GLVFORVHV�WKDW�WKH�EX\HU�EURNHU�ZLOO�EH�FRPSHQVDWHG�E\�UHFHLYLQJ�D�FRPPLVVLRQ�

IURP�WKH�VHOOHU�EURNHU��

���� ,I�WKH�EX\HU�KDV�D�EURNHU��WKH�VHOOHU�EURNHU�SD\V�WKH�EX\HU�EURNHU�D�FRPPLVVLRQ�RXW�

RI�WKH�WRWDO�FRPPLVVLRQ�SDLG�E\�WKH�VHOOHU��,Q�IDFW��D�VWDQGDUG�RI�FRQGXFW�LQ�1$5¶V�&RGH�RI�(WKLFV�

SHUPLWV� DQG� HQFRXUDJHV� EX\HU� EURNHUV� WR� WHOO� WKHLU� FOLHQWV� WKDW� WKHLU� VHUYLFHV� DUH� IUHH�� ZKLFK�

REYLRXVO\�LV�QRW�D�WUXH�VWDWHPHQW��

���� 7KH�UHVXOW�RI�WKHVH�DJUHHPHQWV�DQG�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�LV�WKDW�EX\HU�

EURNHUV�²�ZKR�DUH�VXSSRVHG�WR�DVVLVW�WKHLU�FOLHQWV�LQ�QHJRWLDWLQJ�DJDLQVW�WKH�VHOOHU�²�UHFHLYH�WKHLU�

FRPSHQVDWLRQ�IURP� WKH�WRWDO�FRPPLVVLRQ�SDLG�E\� WKH�VHOOHU��QRW� IURP�WKH�EX\HU� WKH\� UHSUHVHQW���

5HDO�HVWDWH�LQVLGHUV�UHFRJQL]H�WKDW�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�OHDGV�WR�D�PDUNHWSODFH�ZKHUH�

WKHUH�LV�³D�ORW�RI�FRQIXVLRQ�DURXQG�KRZ�FRPPLVVLRQV�ZRUN�´�ZKHUH�HYHQ�ZULWHUV�IRU� UHDO�HVWDWH�

SXEOLFDWLRQV�³QHYHU�JHW>@�D�YHU\�FOHDU�FXW�DQVZHU�IURP�WKH�LQGXVWU\�RU�IURP�DQ\RQH´�RQ�WKH�VXEMHFW���

$QG�RWKHU�PDUNHW�SDUWLFLSDQWV�DJUHHG� WKDW� WKH�SUDFWLFH�LV�³FRQIXVLQJ´�DQG� WKDW�PRVW�FRQVXPHUV�

³MXVW�GRQ¶W�XQGHUVWDQG�KRZ�FRPPLVVLRQ�ZRUNV�´���

���� $EVHQW�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DQG�LQ�D�FRPSHWLWLYH�PDUNHW��DIWHU�DOO��D�

������������������������������������������������������
����)7&�'2-�-RLQW�3XEOLF�:RUNVKRS��6HJPHQW���7U���-XQH����������OLQN�SURYLGHG�VXSUD���
��� )7&�'2-� -RLQW� 3XEOLF� :RUNVKRS�� 6HJPHQW� �� 7U��� -XQH� ��� ������ DYDLODEOH� DW�
KWWSV���ZZZ�IWF�JRY�V\VWHP�ILOHV�GRFXPHQWV�YLGHRV�ZKDWV�QHZ�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUDJH�
FRPSHWLWLRQ�SDUW���IWF�GRMBUHVLGHQWLDOBUHBEURNHUDJHBFRPSHWLWLRQBZRUNVKRSBWUDQVFULSWB�
VHJPHQWB��SGI��

Case 4:19-cv-00332-SRB   Document 38   Filed 06/21/19   Page 18 of 53



�

���
�

VHOOHU�KDV�QR� LQFHQWLYH� WR�FRPSHQVDWH�D�EX\HU�EURNHU� IRU�DFWLYHO\�QHJRWLDWLQJ�DJDLQVW� D�VHOOHU¶V�

LQWHUHVWV��� D� EX\HU� ZRXOG� LQVWHDG� SD\� KLV� RU� KHU� EURNHU�� DQG� D� VHOOHU� ZRXOG� DJUHH� WR� D� SD\� D�

FRPPLVVLRQ� WKDW� ZRXOG� JR� VROHO\� WRZDUG� WKH� VHOOHU¶V� RZQ� EURNHU�� 7KH� VHOOHU¶V� WRWDO� EURNHU�

FRPPLVVLRQ�ZRXOG�WKXV�EH�DSSUR[LPDWHO\�KDOI��RU�OHVV��WKDQ�WKH�DPRXQW�WKDW�VHOOHUV�KDYH�SDLG�DV�D�

WRWDO�FRPPLVVLRQ�WR�FRPSHQVDWH�ERWK�WKHLU�VHOOLQJ�EURNHU�DQG�WKHLU�DGYHUVDU\¶V�EURNHU��WKH�EX\LQJ�

EURNHU��

0XOWLSOH�/LVWLQJ�6HUYLFHV��0/6V��DQG�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�

���� $Q�0/6� LV� D� GDWDEDVH� RI� SURSHUWLHV� OLVWHG� IRU� VDOH� LQ� D� GHILQHG� UHJLRQ� WKDW� LV�

DFFHVVLEOH�WR�UHDO�HVWDWH�EURNHUV�DQG�WKHLU�UHDOWRUV�RU�DJHQWV��LI�WKH\�DUH�LQ�FRPSOLDQFH�ZLWK�WKH�UXOHV�

RI� WKH�0/6��7KH�6XEMHFW�0/6V� DUH� RZQHG� DQG� RSHUDWHG� E\� ORFDO� UHDOWRU� DVVRFLDWLRQV� WKDW� DUH�

PHPEHUV�RI��DQG�JRYHUQHG�E\��1$5���

���� $V�UHTXLUHG�E\�1$5�UXOHV��VHOOHU�EURNHUV�OLVW�WKHLU�FOLHQWV¶�SURSHUW\�RQ�DQ�0/6��,I�

D�VHOOHU�EURNHU�GRHV�QRW�OLVW�D�FOLHQW¶V�SURSHUW\�RQ�DQ�0/6��PRVW�EX\HU�EURNHUV�ZLOO�QRW�VKRZ�WKDW�

SURSHUW\�WR�SURVSHFWLYH�EX\HUV��0/6V�DOVR�DFW�DV�WKH�PDLQ�VRXUFH�RI�OLVWLQJV�IRU�RQOLQH�ZHEVLWHV��

VXFK�DV�=LOORZ��WKURXJK�ZKLFK�PDQ\�SURVSHFWLYH�KRPH�EX\HUV�ILQG�KRPHV���

���� 7KH�$GYHUVDU\�&RPPLVVLRQ�5XOH�UHTXLUHV�D�VHOOHU�EURNHU��RQ�EHKDOI�RI�WKH�VHOOHU��WR�

PDNH�D�EODQNHW��XQLODWHUDO�DQG�HIIHFWLYHO\�QRQ�QHJRWLDEOH�RIIHU�RI�FRPSHQVDWLRQ�WR�EX\HU�EURNHUV�

ZKHQHYHU�OLVWLQJ�D�KRPH�RQ�DQ�0/6�RZQHG�E\�D�ORFDO�1$5�DVVRFLDWLRQ��,I�D�EX\HU�UHSUHVHQWHG�E\�

D�EURNHU�SXUFKDVHV�WKH�KRPH��WKHQ�WKH�EX\HU�EURNHU�UHFHLYHV�WKH�RIIHUHG�FRPSHQVDWLRQ��

$QWLFRPSHWLWLYH�1$5�5XOHV�

���� 7KH�$GYHUVDU\�&RPPLVVLRQ�5XOH�ZDV�DGRSWHG�E\�1$5�LQ������LQ�LWV�+DQGERRN�RQ�

0XOWLSOH�/LVWLQJ�3ROLF\��WKH�³+DQGERRN´����7KH�UXOH�KDV�EHHQ�LQ�HIIHFW�HYHU�VLQFH��

���� %HIRUH� WKH�DGRSWLRQ�RI� WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH� LQ�������1$5�SOD\HG�D�
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FHQWUDO�UROH�LQ�GHVLJQLQJ��LPSOHPHQWLQJ��DQG�HQIRUFLQJ�WKURXJK�WKH�0/6�V\VWHP�D�VLPLODU�DQG�DOVR�

GHFHSWLYH� DQG� IODZHG�PDUNHW� VWUXFWXUH� LQ�ZKLFK� DOO� EURNHUV� LQYROYHG� LQ� UHVLGHQWLDO� KRPH� VDOHV�

WHQGHG� WR� UHSUHVHQW� WKH� VHOOHU�� HLWKHU�DV� WKH� VHOOHU¶V�EURNHU�RU�DV� WKH�³VXE�DJHQW´�RI� WKH� VHOOHU¶V�

EURNHU��

���� 8QGHU�WKLV�SUHYDLOLQJ�V\VWHP�RI�VXE�DJHQF\��HYHQ�LI�D�EURNHU�ZDV�SULPDULO\�ZRUNLQJ�

ZLWK� EX\HUV�� WKH� EURNHU� UHPDLQHG� OHJDOO\� REOLJDWHG� WR� UHSUHVHQW� WKH� LQWHUHVWV� RI� VHOOHUV�����

$FFRUGLQJO\��ZKHQ� D� WUDQVDFWLRQ� FORVHG�� WKH� VHOOHU�ZRXOG� SD\� D� WRWDO� FRPPLVVLRQ� WR� WKH� VHOOHU�

EURNHU��ZKR�ZRXOG�LQ�WXUQ�FRPSHQVDWH�WKH�³VXE�DJHQW´�EURNHU�ZKR�KDG�EHHQ�ZRUNLQJ�ZLWK�WKH�

EX\HU��DOEHLW�ZKLOH�RZLQJ�OHJDO�DQG�ILGXFLDU\�REOLJDWLRQV�WR�WKH�VHOOHU��

���� $V� D� UHVXOW� RI� WKLV� FRQIXVLQJ� DQG� PLVOHDGLQJ� PDUNHWSODFH� SUDFWLFH�� PDQ\�

KRPHEX\HUV�EHOLHYHG��PLVWDNHQO\��WKDW�WKH�VXE�DJHQW�EURNHU�ZDV�ZRUNLQJ�RQ�WKHLU�EHKDOI���³:KHQ�

WKLV�VXE� DJHQF\� V\VWHP�� LQ� ZKLFK� EURNHUV� ZRUNLQJ�ZLWK� EX\HUV� ZHUH� OHJDOO\� REOLJDWHG� WR�SDVV�

RQ�LQIRUPDWLRQ�GLVDGYDQWDJHRXV�WR�WKHLU�FOLHQWV�WR�VHOOHUV��ZDV�H[SRVHG�WKURXJK�SUHVV�FRYHUDJH��LW�

FROODSVHG�DOPRVW�RYHUQLJKW�´���

���� 2QFH�EURNHUV�ZRUNLQJ�ZLWK�EX\HUV�ZHUH�QR�ORQJHU�VHUYLQJ�DV�³VXE�DJHQWV´�IRU�WKH�

VHOOHU¶V�EURNHU��WKH�SULRU�SUDFWLFH�RI�WKH�VHOOHU�SD\LQJ�FRPPLVVLRQ�WR�ERWK�EURNHUV�LQYROYHG�LQ�WKH�

WUDQVDFWLRQ�VKRXOG�KDYH�GLVDSSHDUHG��DV�QR�MXVWLILFDWLRQ�UHPDLQHG�WR�ZDUUDQW�LW���+RZHYHU��WKDW�LV�

DURXQG�ZKHQ�1$5�DQG�LWV�FR�FRQVSLUDWRUV�VWHSSHG�LQ�WR�LPSOHPHQW�DQG�HQIRUFH�DQ�DQWLFRPSHWLWLYH�

DQG� GHFHSWLYH� VFKHPH� GHVLJQHG� WR� FRQWLQXH� DQG�PDLQWDLQ� VXSUD�FRPSHWLWLYH� FRPPLVVLRQV� DQG�

������������������������������������������������������
����)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�V\VWHP�RI�VXE�DJHQF\�LV�VHW�IRUWK�LQ�WKH�IROORZLQJ�SXEOLFDWLRQ���
6WHSKHQ�%UREHFN�	�3DWULFN�:RRGDOO��+RZ�WKH�5HDO�(VWDWH�&DUWHO�+DUPV�&RQVXPHUV�DQG�+RZ�
&RQVXPHUV� &DQ� 3URWHFW� 7KHPVHOYHV�� &21680(5� )('¶1� 2)� $0�� �������� DYDLODEOH� DW�
KWWSV���FRQVXPHUIHG�RUJ�SGIV�5HDOB(VWDWHB&DUWHOB6WXG\�������SGI��
���,G��DW����DYDLODEOH�DW�KWWSV���FRQVXPHUIHG�RUJ�SGIV�5HDOB(VWDWHB&DUWHOB6WXG\�������SGI��
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LPSHGH�LQQRYDWLRQ�DQG�ORZHU�SULFHG�FRPSHWLWLRQ�E\�UHTXLULQJ��WKURXJK�WKH�$GYHUVDU\�&RPPLVVLRQ�

5XOH��WKDW�VHOOHU�EURNHUV�PDNH�EODQNHW��XQLODWHUDO�RIIHUV�RI�FRPSHQVDWLRQ�WR�EX\HU�EURNHUV�ZKHQ�

OLVWLQJ�D�KRPH�RQ�DQ�0/6����

���� 6SHFLILFDOO\��LQ�1RYHPEHU�������1$5�DGRSWHG�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�LQ�

LWV�+DQGERRN�RQ�0XOWLSOH�/LVWLQJ�3ROLF\��WKH�³+DQGERRN´���

���� 7KH�1$5�%RDUG�RI�'LUHFWRUV��DQG�FRPPLWWHHV�UHSRUWLQJ�WR�LW��GHWHUPLQH�IURP�WLPH�

WR� WLPH�ZKHWKHU� WR�PRGLI\� DQ\� SROLFLHV� LQ� WKH�+DQGERRN�� DQG� WKH�%RDUG� KDV� DSSURYHG� FHUWDLQ�

FKDQJHV�LQ�UHFHQW�\HDUV�ZLWKLQ�WKH�6XEMHFW�0/6�&ODVV�3HULRG����

���� $OO�SROLFLHV�WKDW�DUH�UHWDLQHG�XQFKDQJHG��DQG�DOO�PRGLILHG�RU�UHYLVHG�RU�QHZ�SROLFLHV��

DUH�WKHQ�VHW�IRUWK�LQ�QHZ�HGLWLRQV�RI�WKH�+DQGERRN�WKDW�WHQG�WR�EH�LVVXHG�DQQXDOO\��7KH�%RDUG�RI�

'LUHFWRUV�RI�1$5�KDYH�FRQVLVWHQWO\� DQG� UHSHDWHGO\� DJUHHG�DQG�FKRVHQ� WR� UHWDLQ� WKH�$GYHUVDU\�

&RPPLVVLRQ�5XOH�LQ�WKH�+DQGERRN�HYHQ�LQ�WKH�IDFH�RI�FULWLFLVP�E\�HFRQRPLVWV�DQG�LQGXVWU\�H[SHUWV�

WKDW�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�LV�DQWLFRPSHWLWLYH�DQG�FDXVHV�VXSUD�FRPSHWLWLYH�FRPPLVVLRQ�

UDWHV��

���� ,Q�UHYLVLQJ�DQG�UH�LVVXLQJ�WKH�+DQGERRN��1$5�KDV�LQYLWHG�HDFK�RI�WKH�&RUSRUDWH�

'HIHQGDQWV�DQG�RWKHU�FR�FRQVSLUDWRUV�WR�SDUWLFLSDWH�LQ�WKH�IROORZLQJ�DJUHHPHQW��FRPELQDWLRQ��DQG�

FRQVSLUDF\�� �7KH\�FDQ�SDUWLFLSDWH�LQ� WKH�0/6��DQG�JDLQ� WKH�EHQHILWV�SURYLGHG�E\�1$5�DQG� WKH�

0/6��EXW�RQO\�XSRQ�WKH�FRQGLWLRQ�WKDW� WKH\�DJUHH�WR�DGKHUH�WR�DQG�HQIRUFH�WKH�DQWLFRPSHWLWLYH�

UHVWUDLQWV�VHW�IRUWK�LQ�WKH�+DQGERRN���7KXV��WR�WKH�H[WHQW�DQ\�&RUSRUDWH�'HIHQGDQW�DUJXHV�WKDW�LW�

ZDV� QRW� LQYROYHG� LQ� WKH� LQLWLDO� GUDIWLQJ� RU� DGRSWLRQ� RI� WKH� $GYHUVDU\� &RPPLVVLRQ� 5XOH�� WKDW�

DUJXPHQW�ODFNV�OHJDO�VLJQLILFDQFH�EHFDXVH�HDFK�&RUSRUDWH�'HIHQGDQW�KDV�MRLQHG�WKH�FRQVSLUDF\�DQG�

DJUHHG�WR�DELGH�E\��LPSOHPHQW��DQG�HQIRUFH�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��

���� 7KH�+DQGERRN�VWDWHV�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DV�IROORZV���
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,Q� ILOLQJ� D�SURSHUW\�ZLWK� WKH�PXOWLSOH� OLVWLQJ� VHUYLFH�RI� DQ� DVVRFLDWLRQ�RI�
5HDOWRUV���WKH�SDUWLFLSDQW�RI�WKH�VHUYLFH�LV�PDNLQJ�EODQNHW�XQLODWHUDO�RIIHUV�
RI�FRPSHQVDWLRQ�WR�WKH�RWKHU�0/6�SDUWLFLSDQWV��DQG�VKDOO�WKHUHIRUH�VSHFLI\�
RQ�HDFK�OLVWLQJ�ILOHG�ZLWK�WKH�VHUYLFH��WKH�FRPSHQVDWLRQ�EHLQJ�RIIHUHG�WR�WKH�
RWKHU�0/6�SDUWLFLSDQWV�����

�
���� 7KH� +DQGERRN� IXUWKHU� VWDWHV� WKDW� ³>P@XOWLSOH� OLVWLQJ� VHUYLFHV� VKDOO� QRW� SXEOLVK�

OLVWLQJV�WKDW�GR�QRW�LQFOXGH�DQ�RIIHU�RI�FRPSHQVDWLRQ�H[SUHVVHG�DV�D�SHUFHQWDJH�RI�WKH�JURVV�VHOOLQJ�

SULFH�RU�DV�D�GHILQLWH�GROODU�DPRXQW��QRU�VKDOO�WKH\�LQFOXGH�JHQHUDO�LQYLWDWLRQV�E\�OLVWLQJ�EURNHUV�WR�

RWKHU�SDUWLFLSDQWV�WR�GLVFXVV�WHUPV�DQG�FRQGLWLRQV�RI�SRVVLEOH�FRRSHUDWLYH�UHODWLRQVKLSV�´���

���� 7KH�$GYHUVDU\�&RPPLVVLRQ�5XOH�VKLIWV�D�FRVW�WR�WKH�VHOOHU�WKDW�ZRXOG�RWKHUZLVH�EH�

SDLG�E\�WKH�EX\HU�LQ�D�FRPSHWLWLYH�PDUNHW��$V�WKH�:DOO�6WUHHW�-RXUQDO�UHFHQWO\�RSLQHG��WKH�UHVXOW�

LV�WKDW�KRPH�VHOOHUV�DUH�HIIHFWLYHO\�UHTXLUHG�WR�KLUH�D�EX\HU�EURNHU�LI�WKH\�ZLVK�WR�OLVW�WKHLU�KRPH�

RQ�DQ�0/6��ZKLFK�UHTXLUHV�WKH�VHUYLFHV�RI�D�VHOOHU�EURNHU��DQG�WKDW�WKLV�V\VWHP�LV�D�³SRWHQWLDOO\�

LOOHJDO�W\LQJ�DUUDQJHPHQW�XQGHU�WKH�6KHUPDQ�$QWL�7UXVW�$FW�WKDW�NHHSV�EX\LQJ�DJHQWV�SDLG�WKRXJK�

WKH\�RIIHU�DOPRVW�QR�XVHIXO�VHUYLFHV�´���

���� 0RUHRYHU��WKH�1$5�UHTXLUHPHQW�WKDW�WKH�VHOOHU�EURNHU�PDNH�D�EODQNHW��XQLODWHUDO�

RIIHU�SURYLGHV�DQ�LQFHQWLYH�IRU�VHOOHU�EURNHUV�WR�FRRSHUDWH�ZLWK�EX\HU�EURNHUV�E\�RIIHULQJ�D�KLJK�

FRPPLVVLRQ�IRU� WKH�EX\HU�EURNHU�� �$QG��RI�FRXUVH��EURNHUV�RIWHQ�DFW� DV�D�VHOOLQJ�EURNHU� LQ�RQH�

WUDQVDFWLRQ�EXW�DV�D�EX\HU�EURNHU�LQ�DQRWKHU��ZKLFK�IDFW� IXUWKHU�FRQWULEXWHV� WR� WKH�FRPSHWLWLRQ�

UHVWUDLQLQJ�HIIHFWV�RI�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�LQ�WKDW�LW�IRVWHUV�DQ�HQYLURQPHQW�LQ�ZKLFK�

EURNHUV�ZRUN�FRRSHUDWLYHO\�WR�VSOLW�D�WRWDO�FRPPLVVLRQ��LQVWHDG�RI�RSHQO\�FRPSHWLQJ�WR�HDUQ�WKH�

������������������������������������������������������
���1$5�+DQGERRN��DW�����
���1$5�+DQGERRN��DW�����
���-DFN�5\DQ�	�-RQDWKDQ�)ULHGODQG��:KHQ�<RX�%X\�RU�6HOO�D�+RPH��5HDOW\�%LWHV��:$//�67��-��
�0DU�� ��� ������� KWWSV���ZZZ�ZVM�FRP�DUWLFOHV�ZKHQ�\RX�EX\�RU�VHOO�D�KRPH�UHDOW\�ELWHV�
�������������

�
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EXVLQHVV�RI�ERWK�SRWHQWLDO�KRPH�VHOOHUV�DQG�SRWHQWLDO�KRPH�EX\HUV�EDVHG�VROHO\�RQ�WKH�VHUYLFHV�WR�

EH�SURYLGHG�WR�WKDW�UHSUHVHQWHG�SDUW\����

���� $V�WR�WKH�SRWHQWLDO�SRVVLELOLW\�WKDW�D�EX\HU�PLJKW�VHHN�WR�UHGXFH�KLV�RU�KHU�EURNHU¶V�

FRPPLVVLRQ�E\�PDNLQJ�WKDW�UHGXFWLRQ�D�FRQGLWLRQ�RI�D�SXUFKDVH�RIIHU��1$5�KDV�DGRSWHG�DQRWKHU�

UXOH�WKDW�SUHYHQWV�WKLV���6SHFLILFDOO\��1$5¶V�&RGH�RI�(WKLFV��6WDQGDUG�3UDFWLFH��������VWDWHV��

5($/7256�� DFWLQJ� DV� VXEDJHQWV� RU� EX\HU�WHQDQW� UHSUHVHQWDWLYHV� RU�
EURNHUV��VKDOO�QRW�XVH�WKH�WHUPV�RI�DQ�RIIHU�WR�SXUFKDVH�OHDVH�WR�DWWHPSW�WR�
PRGLI\� WKH� OLVWLQJ� EURNHU¶V� RIIHU� RI� FRPSHQVDWLRQ� WR� VXEDJHQWV� RU�
EX\HU�WHQDQW� UHSUHVHQWDWLYHV� RU� EURNHUV� QRU� PDNH� WKH� VXEPLVVLRQ� RI� DQ�
H[HFXWHG� RIIHU� WR� SXUFKDVH�OHDVH� FRQWLQJHQW� RQ� WKH� OLVWLQJ� EURNHU¶V�
DJUHHPHQW�WR�PRGLI\�WKH�RIIHU�RI�FRPSHQVDWLRQ����
�

,Q�RWKHU�ZRUGV��IRU�D�EX\HU�EURNHU�HYHQ�WR�SUHVHQW�DQ�RIIHU�WR�D�VHOOHU�WKDW�LV�FRQGLWLRQDO�RQ�WKH�

VHOOHU�UHGXFLQJ�WKH�EX\HU�EURNHU�FRPPLVVLRQ�ZRXOG�H[SUHVVO\�YLRODWH�1$5¶V�HWKLFV�UXOHV���7KHUH�

LV�QRWKLQJ�HWKLFDO�RU�HFRQRPLFDOO\�UDWLRQDO�DERXW�6WDQGDUG�3UDFWLFH��������HVSHFLDOO\�ZKHQ�FRXSOHG�

ZLWK�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��

������������������������������������������������������
��� ,Q� DGGLWLRQ�� WKH� UHTXLUHPHQW� WKDW� WKH� RIIHU� RI� FRPSHQVDWLRQ� EH� ³EODQNHW´� PHDQV� WKDW� WKH�
$GYHUVDU\�&RPPLVVLRQ�5XOH�FRPSHOV�KRPH�VHOOHUV�WR�PDNH�WKLV�ILQDQFLDO�RIIHU�ZLWKRXW�UHJDUG�WR�
WKH�H[SHULHQFH�RU�TXDOLW\�RI� WKH�EX\HU�EURNHU�DQG�ZLWKRXW� UHJDUG�WR�WKH�VHUYLFHV�RU�YDOXH�EHLQJ�
SURYLGHG�E\�WKDW�EX\HU�EURNHU���7KH�VDPH�³EODQNHW´�IHH�PXVW�EH�RIIHUHG�WR�D�EUDQG�QHZ�EX\HU�
EURNHU�ZLWK�QR�H[SHULHQFH�DV�WKDW�RIIHUHG�WR�D�EX\HU�EURNHU�ZLWK�PDQ\�\HDUV�RI�H[SHULHQFH���,Q�D�
FRPSHWLWLYH�DQG�UDWLRQDO�PDUNHW��FRPSHWLWRUV�ZLWK�PRUH�H[SHULHQFH�DQG�D�WUDFN�UHFRUG�RI�UHVXOWV�
WHQG� WR� FRPPDQG� KLJKHU� SULFHV� WKDQ� QHZ� HQWUDQWV�ZLWK� QR� H[SHULHQFH� RU� WUDFN� UHFRUG�� EXW� WKH�
$GYHUVDU\�&RPPLVVLRQ�5XOH�EORFNV�WKLV�NLQG�RI�FRPSHWLWLYH�GLIIHUHQWLDWLRQ���0RUHRYHU��EHFDXVH�
WKH�RIIHU�LV�EODQNHW�DQG�FDQ�EH�HDVLO\�FRPSDUHG�WR�WKH�EODQNHW�RIIHUV�WKDW�HYHU\�RWKHU�VHOOHU�EURNHU�
PXVW�LQFOXGH�DQG�SXEOLVK��WR�IHOORZ�EURNHUV�RQO\��RQ�WKH�0/6��WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�
E\� GHVLJQ� FUHDWHV� VWURQJ� LQFHQWLYHV� IRU� VHOOHUV� DQG� VHOOHU� EURNHUV� WR� RIIHU� WKH� KLJK�� VWDQGDUG�
FRPPLVVLRQ�UDWHV�WR�EX\HU�EURNHUV�WKDW�WKH�FRQVSLUDF\�KDV�ORQJ�VRXJKW�WR�PDLQWDLQ���6HOOHU�EURNHUV�
NQRZ�WKDW�LI�WKH\�OLVW�D�KRPH�DQG�LQFOXGH�D�ORZHU�EODQNHW�RIIHU�RI�FRPSHQVDWLRQ�WR�EX\HU�EURNHUV��
WKHQ�GXH�WR�WKH�SUDFWLFH�RI�³VWHHULQJ´�WKH�FRPPXQLW\�RI�EX\HU�EURNHUV�LV�OLNHO\�WR�DYRLG�VKRZLQJ�
WKDW�KRPH�WR�WKHLU�FOLHQWV��SRWHQWLDO�KRPH�EX\HUV���
��� 1DWLRQDO� $VVRFLDWLRQ� RI� 5HDOWRUV�� &RGH� RI� (WKLFV� DQG� 6WDQGDUG� RI� 3UDFWLFH� �-DQ�� ��� �������
DYDLODEOH�DW�KWWSV���ZZZ�QDU�UHDOWRU�VLWHV�GHIDXOW�ILOHV�GRFXPHQWV������&2(�SGI��

�
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���� 1$5� KDV� SXEOLVKHG� ³&DVH� ,QWHUSUHWDWLRQV´� WKDW� H[DFHUEDWH� WKH� DQWLFRPSHWLWLYH�

HIIHFWV�RI�LWV�HWKLFV�UXOHV�DQG�SURYLGH�D�PLUDJH�RI�SRWHQWLDO�QHJRWLDWLRQ�UHJDUGLQJ�WKH�EX\HU�EURNHU�

FRPPLVVLRQ�� � )RU� H[DPSOH��1$5¶V�&DVH� ,QWHUSUHWDWLRQ� ������� VWDWHV� WKDW� QHJRWLDWLRQ� RYHU� WKH�

DPRXQW�RI�D�EX\HU�EURNHU¶V�FRPPLVVLRQ�PD\�RQO\�RFFXU�LI�LW�LV�³FRPSOHWHG�SULRU�WR�VKRZLQJ�RI�WKH�

SURSHUW\´�E\�WKH�EX\HU�EURNHU�WR�WKH�SRWHQWLDO�EX\HU��7KDW�LV��WKH�EX\HU�EURNHU��LI�LQFOLQHG�WR�UHGXFH�

WKH�DPRXQW�RI�EX\HU�EURNHU�FRPPLVVLRQ��PXVW�UHTXHVW�D�FRPPLVVLRQ�UHGXFWLRQ�EHIRUH�WKH�EURNHU�

FDQ�HYHQ�VKRZ�WKH�SURSHUW\�WR�KLV�RU�KHU�FOLHQW��WKH�SRWHQWLDO�EX\HU����2EYLRXVO\��WKH�1$5�5XOH�

DQG�&DVH�,QWHUSUHWDWLRQ�SUDFWLFDOO\�DQG�HIIHFWLYHO\�JXDUDQWHH�WKDW�QR�VXFK�QHJRWLDWLRQV�ZLOO�HYHU�

WDNH�SODFH������

���� %XW� IRU� WKH� $GYHUVDU\� &RPPLVVLRQ� 5XOH� DQG� RWKHU� DQWLFRPSHWLWLYH� UXOHV� DQG�

SROLFLHV�RI�1$5��EX\HUV��QRW�VHOOHUV��ZRXOG�SD\�WKH�FRPPLVVLRQ�WR�WKHLU�EURNHU��DQG�EURNHUV�ZRXOG�

KDYH�WR�HQJDJH�LQ�FRPSHWLWLRQ�E\�RIIHULQJ�ORZHU�FRPPLVVLRQV�WR�SURVSHFWLYH�EX\HUV���$QG��VHOOLQJ�

EURNHUV�ZRXOG�IDFH�GRZQZDUG�SUHVVXUH�RQ� WRWDO�FRPPLVVLRQV�DQG�UHQHZHG�FRPSHWLWLRQ� WR�HDUQ�

EXVLQHVV� IURP�KRPH�VHOOHUV��DV�VHOOHU�EURNHUV�ZRXOG�QR� ORQJHU�EH�FDOFXODWLQJ� WKHLU�FRPPLVVLRQ�

UDWHV�WR�LQFOXGH�DQ\�FRPSHQVDWLRQ�IRU�WKH�EX\HU�EURNHU����

1$5¶V�2YHUVLJKW�DQG�(QIRUFHPHQW�RI�LWV�$QWLFRPSHWLWLYH�5XOHV�

���� 1$5�KDV�H[SHULHQFHG�VXFFHVV�LQ�UHTXLULQJ�WKDW�LWV�PHPEHUV�²�ZKLFK�LQFOXGH�VWDWH�

������������������������������������������������������
��� �(YHQ� LI� VRPH�QHJRWLDWLRQ�GRHV� UDUHO\�RFFXU�� WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�VWLOO�ZRUNV� WR�
HOHYDWH� WKH� EDVHOLQH� IRU� DQ\� VXFK� UDUH� QHJRWLDWLRQV�� � -XVW� DV� DQ� DJUHHPHQW� WR� IL[� SULFHV� �RU� DQ�
DJUHHPHQW�WR�DQQRXQFH�XQLIRUP�SULFH�LQFUHDVHV��LV�SHU�VH�XQODZIXO�HYHQ�WKRXJK�WKH�PDUNHWSODFH�
PLJKW� UHIOHFW� VRPH� SRWHQWLDO� QHJRWLDWLRQ� ZLWK� WKH� FRQVSLUDWRUV¶� FXVWRPHUV�� WKH� 'HIHQGDQWV¶�
FRQVSLUDF\� KHUH� LV� XQODZIXO� DQG� DQWLFRPSHWLWLYH� EHFDXVH� LW� HOHYDWHV� WKH� EDVHOLQH� IRU� DQ\�
QHJRWLDWLRQV��
��� � (YHQ� LI� RQH� DVVXPHV� IRU� WKH� VDNH� RI� DUJXPHQW� WKDW�� LQ� D� PDUNHW� IUHH� RI� WKH� $GYHUVDU\�
&RPPLVVLRQ�5XOH��D�VHOOHU�FRQWLQXH�WR�SD\�DOO�RU�D�SRUWLRQ�RI�WKH�EX\HU�EURNHU¶V�FRPPLVVLRQ��WKH�
FRPPLVVLRQ�ZRXOG�EH�IDU�OHVV�WKDQ�WKH�����WR�����SHUFHQW�FXUUHQWO\�FKDUJHG�WR�KRPH�VHOOHUV�OLNH�
3ODLQWLIIV�DQG�SDLG�WR�EX\HU�EURNHUV��
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DQG�ORFDO�UHDOWRU�DVVRFLDWLRQV�LQ�WKH�6XEMHFW�0/6V�DQG��LQ�SDUWLFXODU��LQ�WKLV�'LVWULFW��DV�ZHOO�DV�

QRQ�PHPEHU�EURNHUV�DQG�DJHQWV�ZKR�RSHUDWH�LQ�JHRJUDSKLF�DUHDV�ZLWK�0/6V�RSHUDWHG�E\�ORFDO�

UHDOWRU�DVVRFLDWLRQV�²�FRPSO\�ZLWK�LWV�DQWLFRPSHWLWLYH�UXOHV�DQG�ZLWK�RWKHU�UXOHV�VHW�RXW� LQ�WKH�

+DQGERRN�DQG�1$5¶V�&RGH�RI�(WKLFV��

���� 1$5� UHTXLUHV� WKDW� LWV�PHPEHUV�ZKLFK� RZQ� DQG� RSHUDWH�0/6V� FRPSO\�ZLWK� WKH�

PDQGDWRU\� SURYLVLRQV� LQ� WKH�+DQGERRN� DQG� WKH�&RGH� RI�(WKLFV�� �7KH�+DQGERRN� VWDWHV� WKDW� DQ�

DJUHHPHQW�E\�DQ�DVVRFLDWLRQ�WR�HVWDEOLVK�DQ�0/6�PXVW�LQFOXGH�³UROHV�DQG�UHVSRQVLELOLWLHV�RI�HDFK�

DVVRFLDWLRQ�IRU�HQIRUFHPHQW�RI�WKH�&RGH�RI�(WKLFV´�DQG�WKH�³LQWHQW�RI�WKH�PXOWLSOH�OLVWLQJ�VHUYLFH�V��

WR�RSHUDWH�LQ�FRPSOLDQFH�ZLWK�WKH�PXOWLSOH�OLVWLQJ�SROLFLHV�RI�WKH�1DWLRQDO�$VVRFLDWLRQ�´���

���� /RFDO�UHDOWRU�DVVRFLDWLRQV�RZQ�HDFK�RI�WKH�6XEMHFW�0/6�DQG�DUH�UHTXLUHG�E\�1$5�

WR�PRQLWRU� WKHLU�0/6� DQG� WKH�0/6¶V� SDUWLFLSDQWV� WR� HQVXUH� WKDW� WKH\� FRPSO\�ZLWK�PDQGDWRU\�

SURYLVLRQV� IURP� WKH�1$5�+DQGERRN�� 7KXV�� HDFK� ORFDO� UHDOWRU� DVVRFLDWLRQ� DQG�0/6�� DQG� HDFK�

SDUWLFLSDQW�LQ�WKRVH�DVVRFLDWLRQV�DQG�0/6V��DJUHHV�WR�WKH�DQWLFRPSHWLWLYH�UHVWUDLQWV�FKDOOHQJHG�LQ�

WKLV�ODZVXLW��DQG�WKH\�DOO�SOD\�LPSRUWDQW�UROHV�LQ�LPSOHPHQWLQJ�DQG�HQIRUFLQJ�WKRVH�UHVWUDLQWV��

���� )DLOXUH�WR�VWULFWO\�FRPSO\�ZLWK�WKH�&RGH�RI�(WKLFV�FDQ�OHDG�WR�H[SXOVLRQ�IRU�1$5¶V�

LQGLYLGXDO�DQG�DVVRFLDWLRQDO�PHPEHUV���1$5¶V�&RGH�RI�(WKLFV�DQG�$UELWUDWLRQ�0DQXDO�VWDWHV��

$Q\� 0HPEHU� %RDUG� ZKLFK� VKDOO� QHJOHFW� RU� UHIXVH� WR� PDLQWDLQ� DQG�
HQIRUFH�WKH�&RGH�RI�(WKLFV�ZLWK�UHVSHFW�WR�WKH�EXVLQHVV�DFWLYLWLHV�RI�LWV�
PHPEHUV�PD\��DIWHU�GXH�QRWLFH�DQG�RSSRUWXQLW\�IRU�KHDULQJ��EH�H[SHOOHG�
E\� WKH� %RDUG� RI� 'LUHFWRUV� IURP� PHPEHUVKLS� LQ� WKH� 1DWLRQDO�
$VVRFLDWLRQ����
�

���� ,I�D�EURNHU�RU�DJHQW�ZHUH�GHQLHG�DFFHVV�WR�D�ORFDO�0/6��LQFOXGLQJ�WKH�6XEMHFW�0/6��

������������������������������������������������������
����1$5�+DQGERRN��DW����
����1DWLRQDO�$VVRFLDWLRQ�RI�5HDOWRUV��&RGH�RI�(WKLFV�DQG�$UELWUDWLRQ�0DQXDO�������DW����DYDLODEOH�
DW�KWWSV���ZZZ�QDU�UHDOWRU�VLWHV�GHIDXOW�ILOHV�GRFXPHQWV������&($0�SGI��
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WKHQ�WKDW�EURNHU�DQG�LWV�DJHQWV�FRXOG�QRW�OLVW�SURSHUWLHV�IRU�VDOH�LQ�WKH�FHQWUDOL]HG�GDWDEDVH�RU�UHFHLYH�

RIIHUV�RI�FRPSHQVDWLRQ�IRU�ILQGLQJ�D�EX\HU�IRU�D�OLVWHG�SURSHUW\����

���� 1$5¶V�PRGHO� UXOHV� IRU� ORFDO� UHDOWRU�DVVRFLDWLRQV�RSHUDWLQJ� LQ� WKH�6XEMHFW�0/6V�

DOVR�UHTXLUH�DGKHUHQFH�WR�1$5¶V�&RGH�RI�(WKLFV��

���� 1$5� IXUWKHU� SHQDOL]HV� DQG� GLVFRXUDJHV� SRWHQWLDO� QRQFRPSOLDQFH� ZLWK� LWV�

DQWLFRPSHWLWLYH� UXOHV� E\� ZLWKKROGLQJ� SURIHVVLRQDO� OLDELOLW\� LQVXUDQFH� IURP� DQ\� DVVRFLDWLRQV�

RSHUDWLQJ�XQGHU�DQ\�E\ODZV�RU�UXOHV�QRW�DSSURYHG�E\�1$5�����1$5¶V�SRVLWLRQ�DQG�PRQLWRULQJ�RI�

SRWHQWLDO�QRQ�FRPSOLDQFH�LQFOXGHV�FRQGXFW�WR�RYHUVHH�DQG�PRQLWRU�DVVRFLDWLRQV�WKDW�RSHUDWH�LQ�DQG�

WUDQVDFW�EXVLQHVV�LQ�WKH�DUHDV�FRYHUHG�E\�WKH�6XEMHFW�0/6V�DQG��LQ�SDUWLFXODU��LQ�WKLV�'LVWULFW�

���� 1$5� UHYLHZV� WKH� JRYHUQLQJ� GRFXPHQWV� RI� LWV� ORFDO� UHDOWRU� DVVRFLDWLRQV��

LQFOXGLQJ�WKRVH�RSHUDWLQJ�LQ�WKH�6XEMHFW�0/6V�DQG�LQ�WKLV�'LVWULFW��WR�HQVXUH�FRPSOLDQFH�ZLWK�

1$5�UXOHV��1$5�UHTXLUHV�LWV�ORFDO�UHDOWRU�DVVRFLDWLRQV��LQFOXGLQJ�WKRVH�RSHUDWLQJ�LQ�WKH�6XEMHFW�

0/6V�DQG� LQ� WKLV�'LVWULFW�� WR�GHPRQVWUDWH� WKHLU� FRPSOLDQFH�ZLWK� WKHVH� UXOHV�E\�SHULRGLFDOO\�

VHQGLQJ�WKHLU�JRYHUQLQJ�GRFXPHQWV�WR�1$5�IRU�UHYLHZ��

7KH�&RUSRUDWH�'HIHQGDQWV�'HVLJQHG��-RLQHG��DQG�3DUWLFLSDWHG�LQ�WKH�&RQVSLUDF\�

���� 7KH� &RUSRUDWH� 'HIHQGDQWV� ²� +RPH6HUYLFHV�� .HOOHU� :LOOLDPV�� 5HDORJ\�� DQG�

5(�0$;�²�KDYH�DJUHHG�WR�DGRSW��SURPRWH��LPSOHPHQW��DQG�HQIRUFH�WKH�$GYHUVDU\�&RPPLVVLRQ�

5XOH�WKURXJK�WKHLU�DFWLYH�DQG�GLUHFW�LQYROYHPHQW�LQ�1$5�JRYHUQDQFH�DQG�E\�LPSRVLQJ�1$5�UXOHV�

RQ�ORFDO�UHDO�HVWDWH�DVVRFLDWLRQV�DQG�WKH�&RUSRUDWH�'HIHQGDQWV¶�DIILOLDWHG�IUDQFKLVHHV��EURNHUV��DQG�

HPSOR\HHV�� � %\� SDUWLFLSDWLQJ� LQ� DQ� DVVRFLDWLRQ� ZKLFK� SUHYHQWV� PHPEHUV� IURP� DOORZLQJ� WKHLU�

DVVRFLDWHV� WR� FRPSHWH� ZLWK� RQH� DQRWKHU� IRU� FRPPLVVLRQV� �DQG� ZKLFK� UHTXLUHV� LOOHJDO� W\LQJ�

������������������������������������������������������
����1$5�+DQGERRN��DW����
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DUUDQJHPHQWV���DQG�E\�DJUHHLQJ�WR�IROORZ�DQG�HQIRUFH�WKHVH�DQWLFRPSHWLWLYH�UXOHV��WKH�&RUSRUDWH�

'HIHQGDQWV�KDYH�MRLQHG�WKH�FRQVSLUDF\�DQG�DFWHG�WR�IXUWKHU�LWV�LPSOHPHQWDWLRQ�DQG�HQIRUFHPHQW��

���� 7KH� &RUSRUDWH� 'HIHQGDQWV� KDYH� RUFKHVWUDWHG�� MRLQHG�� DQG� SDUWLFLSDWHG� LQ� WKH�

DOOHJHG� FRQVSLUDF\� LQ� DW� OHDVW� WKUHH� ZD\V�� � ����WKH� &RUSRUDWH� 'HIHQGDQWV� KDYH� UHTXLUHG� WKHLU�

IUDQFKLVHHV� �DQG� WKH� DJHQWV� � RU� UHDOWRUV� HPSOR\HG� E\� WKRVH� IUDQFKLVHHV�� RSHUDWLQJ� LQ� DQG�

WUDQVDFWLQJ�EXVLQHVV�LQ�WKH�6XEMHFW�0/6V�DQG�LQ�WKLV�'LVWULFW�WR�FRPSO\�ZLWK�1$5�UXOHV��LQFOXGLQJ�

WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�� ����H[HFXWLYHV� RI� WKH�&RUSRUDWH�'HIHQGDQWV�KDYH� VXSHUYLVHG�

1$5¶V�RSHUDWLRQV��LQFOXGLQJ�1$5¶V�DGRSWLRQ��PDLQWHQDQFH��DQG�HQIRUFHPHQW�RI�WKH�$GYHUVDU\�

&RPPLVVLRQ�5XOH�LQ�WKH�6XEMHFW�0//V�DQG�LQ�WKLV�'LVWULFW��DQG�����WKH�&RUSRUDWH�'HIHQGDQWV�KDYH�

FDXVHG�WKHLU�IUDQFKLVHHV�WR�LQIOXHQFH�ORFDO�UHDOWRU�DVVRFLDWLRQV�ZLWKLQ�WKH�6XEMHFW�0/6V�DQG�LQ�WKLV�

'LVWULFW�WR�DGRSW�DQG�HQIRUFH�1$5¶V�UXOHV��LQFOXGLQJ�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��

���� )LUVW��WKH�&RUSRUDWH�'HIHQGDQWV�LPSOHPHQWHG�WKH�FRQVSLUDF\�E\�UHTXLULQJ�WKDW�WKHLU�

IUDQFKLVHHV��DQG�E\�QHFHVVDU\�LPSOLFDWLRQ��WKH�IUDQFKLVHHV¶�DJHQWV�DQG�UHDOWRUV��LQ�WKH�JHRJUDSKLF�

DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH�WR�FRPSO\�ZLWK�1$5¶V�UXOHV��LQFOXGLQJ�WKH�$GYHUVDU\�

&RPPLVVLRQ�5XOH���

���� )UDQFKLVH� DJUHHPHQWV� EHWZHHQ� WKH� &RUSRUDWH� 'HIHQGDQWV� DQG� WKHLU� IUDQFKLVHHV�

UHTXLUH�WKRVH�IUDQFKLVHHV�DQG�WKHLU�DJHQWV�WR��D��FRPSO\�ZLWK�1$5¶V�&RGH�RI�(WKLFV���E��MRLQ�DQG�

FRPSO\�ZLWK�WKH�UXOHV�RI�WKH�ORFDO�UHDOWRU�DVVRFLDWLRQ��DQG��F��SDUWLFLSDWH�LQ�DQG�FRPSO\�ZLWK�WKH�

UXOHV�RI�WKH�ORFDO�0/6��ZKLFK�LQFOXGH�WKH�PDQGDWRU\�UXOHV�LQ�WKH�1$5�+DQGERRN���(DFK�RI�WKH�

&RUSRUDWH�'HIHQGDQWV�LV�SDUW\�WR�RQH�RU�PRUH�DJUHHPHQWV�ZLWK�VXEVLGLDULHV��IUDQFKLVHHV��DQG�RU�

DIILOLDWHV�WKDW�DUH�ORFDWHG�LQ�WKLV�'LVWULFW�DQG�WKDW�WUDQVDFW�EXVLQHVV�LQ�WKLV�'LVWULFW��

���� 6HFRQG�� H[HFXWLYHV� IURP� WKH�&RUSRUDWH�'HIHQGDQWV�� WKH� IRXU� ODUJHVW� UHDO� HVWDWH�

EURNHUDJH�IUDQFKLVRUV�LQ�WKH�FRXQWU\��KDYH�DFWLYHO\�SDUWLFLSDWHG�LQ�WKH�PDQDJHPHQW�DQG�RSHUDWLRQ�
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RI�1$5��,QGHHG��VHQLRU�H[HFXWLYHV�RI�WKH�&RUSRUDWH�'HIHQGDQWV�KDYH�VHUYHG�RQ�1$5¶V�JRYHUQLQJ�

ERDUG�RI�GLUHFWRUV��)RU�H[DPSOH��ERWK�5RQDOG�-��3HOWLHU��WKH�([HFXWLYH�&KDLUPDQ�RI�+RPH6HUYLFHV�

RI�$PHULFD��DQG�1DQF\�1DJ\��&(2�RI�%HUNVKLUH�+DWKDZD\�+RPH6HUYLFHV�.RHQLJ5XEORII�5HDOW\�

*URXS��FXUUHQWO\�VHUYH�DV�GLUHFWRUV�RI�1$5��DQG�%UXFH�$\GW��6HQLRU�9LFH�3UHVLGHQW�DQG�*HQHUDO�

&RXQVHO�RI�%HUNVKLUH�+DWKDZD\�+RPH6HUYLFHV�$OOLDQFH�5HDO�(VWDWH��LV�WKH�IRUPHU�&KDLU�RI�1$5¶V�

3URIHVVLRQDO�6WDQGDUGV�&RPPLWWHH���%RWK�1$5¶V�+DQGERRN�DQG�LQ�LWV�&RGH�RI�(WKLFV��DQG�WKXV�

WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��ZHUH�GUDIWHG��GHYHORSHG��DQG�SURPXOJDWHG�E\�1$5¶V�ERDUG�RI�

GLUHFWRUV�RU�1$5¶V�3URIHVVLRQDO�6WDQGDUGV�&RPPLWWHH���

���� 1$5¶V�GD\�WR�GD\�RSHUDWLRQV�DUH�PDQDJHG�E\�DQ�HLJKW�SHUVRQ�/HDGHUVKLS�7HDP���

,Q�������WKDW�WHDP�ZDV�GRPLQDWHG�E\�H[HFXWLYHV�RI�IUDQFKLVHHV�RI�WKH�&RUSRUDWH�'HIHQGDQWV��)RU�

H[DPSOH��WKH�LPPHGLDWH�SDVW�3UHVLGHQW�RI�1$5��(OL]DEHWK�0HQGHQKDOO��LV�WKH�&(2�RI�5(�0$;�

%RRQH�5HDOW\�LQ�&ROXPELD��0LVVRXUL��RQH�RI�WKH�6XEMHFW�0/6V�LQ�WKLV�ODZVXLW��7KH�3UHVLGHQW�RI�

1$5�LV�-RKQ�6PDE\��D�VDOHV�DJHQW�DW�(GLQD�5HDOW\��ZKLFK�LV�D�+RPH6HUYLFHV�RI�$PHULFD�FRPSDQ\��

1$5¶V�9LFH�3UHVLGHQW�RI�$VVRFLDWLRQ�$IIDLUV��&ROOHHQ�%DGDJOLDFFR��LV�DQ�DJHQW�IRU�/HJDF\�5HDO�

(VWDWH�	�$VVRFLDWHV��ZKLFK�LV�D�IUDQFKLVHH�RI�D�5HDORJ\�ILUP��7KH������OHDGHUVKLS�WHDP�LQFOXGHV�

-RKQ�6PDE\�DQG�(OL]DEHWK�0HQGHQKDOO��DV�ZHOO�DV�&KDUOLH�2SSOHU��)LUVW�9LFH�3UHVLGHQW�DQG�&22�

RI�D�6RWKHE\¶V� ,QWHUQDWLRQDO�5HDOW\�IUDQFKLVHH��DQG�7UDF\�.DVSHU��9LFH�3UHVLGHQW�RI�$GYRFDF\�

DQG�D�EURNHU�RZQHU�RI�D�%HUNVKLUH�+DWKDZD\�IUDQFKLVHH��

���� )XUWKHU�� WKH� IROORZLQJ� UHSUHVHQWDWLYHV� IURP� WKH� &RUSRUDWH� 'HIHQGDQWV� RU� WKHLU�

IUDQFKLVHHV�SDUWLFLSDWHG�LQ�WKH�1$5�0XOWLSOH�/LVWLQJ�,VVXHV�DQG�3ROLFLHV�&RPPLWWHH��UHVSRQVLEOH�

IRU� UHYLHZLQJ� DQG� UHLVVXLQJ� WKH� +DQGERRN�� LQ� WKH� SDVW� IRXU� \HDUV�� 0LNH� 1XJHQW�� %HUNVKLUH�

+DWKDZD\�� /DXULH� :HVWRQ� 'DYLV�� %HWWHU� +RPHV� DQG� *DUGHQV� 5HDO� (VWDWH�� .HQQHWK� :DONHU��

5(�0$;�3DUDGLJP�5HDOW\�*URXS��6XH�&DUWXQ��.HOOHU�:LOOLDPV��0DUN�7UHQND��&HQWXU\�����DQG�

Case 4:19-cv-00332-SRB   Document 38   Filed 06/21/19   Page 28 of 53



�

���
�

6DP�'H%RUG��&ROGZHOO�%DQNHU��

���� 7KLUG��H[HFXWLYHV�RI�IUDQFKLVHHV�RI�WKH�&RUSRUDWH�'HIHQGDQWV�KDYH�SDUWLFLSDWHG�LQ�

WKH� JRYHUQDQFH� RI� WKH� ORFDO� UHDOWRU� DVVRFLDWLRQV� WKDW� RZQ� DQG� RSHUDWH� WKH� 6XEMHFW�0/6V� �DQG�

SDUWLFLSDWH� LQ� WKH� JRYHUQDQFH� RI� RWKHU� ORFDO� UHDOWRU� DVVRFLDWLRQV��� DQG� WKH\� LPSOHPHQWHG� WKH�

FRQVSLUDF\�WKURXJK�WKRVH�DVVRFLDWLRQV��7KRVH�H[HFXWLYHV�DQG�ORFDO�UHDOWRU�DVVRFLDWLRQV�UHTXLUHG�

FRPSOLDQFH�ZLWK�WKH�1$5�UXOHV��LQFOXGLQJ�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��DQG�DGRSWHG�VWDQGDUG�

IRUP�FRQWUDFWV�WR�LPSOHPHQW�WKHVH�1$5�UXOHV����

���� )RU� H[DPSOH�� LQ������ WKH�+HDUWODQG�0/6�%RDUG�RI�'LUHFWRUV�KDV� DQ�([HFXWLYH�

&RPPLWWHH�ZKRVH�PHPEHUV�LQFOXGH�UHSUHVHQWDWLYHV�IURP�5(�0$;�(OLWH�5HDOWRUV��DIILOLDWHG�ZLWK�

DQG�RU� IUDQFKLVHH� RI� 5(�0$;��� 5HHFH1LFKROV� 6RXWKJDWH� �RZQHG� E\� DQG�RU� DIILOLDWHG� ZLWK�

+RPH6HUYLFHV���DQG�%+*�.DQVDV�&LW\�+RPHV��RZQHG�E\�DQG�RU�DIILOLDWHG�ZLWK�5HDORJ\���ZKLOH�

PXOWLSOH�UHSUHVHQWDWLYHV�IURP�.DQVDV�&LW\�DUHD�.HOOHU�:LOOLDPV�IUDQFKLVHHV�RU�DIILOLDWHV�DOVR�VHUYH�

RQ�WKH�%RDUG�RI�'LUHFWRUV��

���� 7KH�&RUSRUDWH�'HIHQGDQWV�DFWLYHO\�HQFRXUDJH�WKHLU�IUDQFKLVHHV�WR�EH�LQYROYHG�LQ�

ORFDO� UHDOWRU� DVVRFLDWLRQ� JRYHUQDQFH�� )RU� H[DPSOH�� .HOOHU� :LOOLDPV¶� ³3ROLF\� 	� *XLGHOLQHV�

0DQXDO´� HQFRXUDJHV� LWV� DJHQWV� WR� SDUWLFLSDWH� ³WR� WKH� JUHDWHVW� SRVVLEOH� H[WHQW´� LQ� VWDWH� 1$5�

DVVRFLDWLRQV�DQG�³WR�WDNH�DQ�DFWLYH�UROH�LQ´�ORFDO�UHDOWRU�DVVRFLDWLRQV��7KH�PDQXDO�IXUWKHU�VWUHVVHV�

FRRSHUDWLRQ�ZLWK�RWKHU�UHDOWRUV��³:H�FRRSHUDWH�DQG�OLYH�E\�WKH�VSLULW�RI�FRRSHUDWLRQ�ZLWK�DOO�RWKHU�

5($/7256��DQG�EURNHUV�´���

���� $FFRUGLQJO\��LQ�HDFK�RI�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6�RSHUDWH��LQFOXGLQJ�LQ�

WKLV�'LVWULFW��WKH�IUDQFKLVHHV�RI�WKH�&RUSRUDWH�'HIHQGDQWV�KDYH�MRLQHG�DQG�IXUWKHUHG�WKH�DOOHJHG�

������������������������������������������������������
���.HOOHU�:LOOLDPV�5HDOW\��,QF���3ROLFLHV�	�*XLGHOLQHV�0DQXDO��$SU�����������DW��������DYDLODEOH�
DW�KWWSV���V��DPD]RQDZV�FRP�SURGNZFRQQHFW�FRUH�XSORDGV�IDTBUHVRXUFHVBEORFNBIDTVB�BFRQWHQW��
�FD�������HI��SGI��
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FRQVSLUDF\�WKURXJK�WKHLU�FROODERUDWLRQ�ZLWK�ORFDO�UHDOWRU�DVVRFLDWLRQV�WR�LPSOHPHQW��FRPSO\�ZLWK��

DQG�HQIRUFH�1$5¶V�UXOHV��LQFOXGLQJ�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��

())(&76�2)�7+(�&2163,5$&<�

���� 'HIHQGDQWV¶� FRQVSLUDF\� KDV� KDG� WKH� IROORZLQJ� DQWLFRPSHWLWLYH� HIIHFWV�� DPRQJ�

RWKHUV��LQ�HDFK�DUHD�LQ�ZKLFK�D�6XEMHFW�0/6�RSHUDWHV��

D�� +RPH�VHOOHUV�KDYH�EHHQ�IRUFHG�WR�SD\�FRPPLVVLRQV�WR�EX\HU�EURNHUV�²�

ZKR� UHSUHVHQW� WKHLU� DGYHUVDULHV� LQ� QHJRWLDWLRQV� WR� VHOO� WKHLU� KRPHV�²�

WKHUHE\�VXEVWDQWLDOO\�LQIODWLQJ�WKH�FRVW�RI�VHOOLQJ�WKHLU�KRPHV��

E�� +RPH�VHOOHUV�KDYH�EHHQ�FRPSHOOHG�WR�VHW�D�KLJK�EX\HU�EURNHU�FRPPLVVLRQ�

WR�LQGXFH�EX\HU�EURNHUV�WR�VKRZ�WKHLU�KRPHV�WR�WKH�EX\HU�EURNHUV¶�FOLHQWV��

F�� +RPH�VHOOHUV�KDYH�SDLG�LQIODWHG�EX\HU�EURNHU�FRPPLVVLRQV�DQG�LQIODWHG�

WRWDO�FRPPLVVLRQV��

G�� 7KH�UHWHQWLRQ�RI�D�EX\HU�EURNHU�KDV�EHHQ�VHYHUHG�IURP�WKH�VHWWLQJ�RI�WKH�

EURNHU¶V�FRPPLVVLRQ��WKH�KRPH�EX\HU�UHWDLQV�WKH�EX\HU�EURNHU��ZKLOH�WKH�

KRPH�VHOOHU¶V�DJHQW�DFWXDOO\�VHWV�WKH�EX\HU�EURNHU¶V�FRPSHQVDWLRQ��

H�� 3ULFH�FRPSHWLWLRQ�DPRQJ�EURNHUV�WR�EH�UHWDLQHG�E\�KRPH�EX\HUV�KDV�EHHQ�

UHVWUDLQHG��DV�KDV�SULFH�FRPSHWLWLRQ�DPRQJ�EURNHUV�VHHNLQJ�WR�EH�UHWDLQHG�

WR�VHOO�KRPHV��

I�� &RPSHWLWLRQ�DPRQJ�KRPH�EX\HUV�KDV�EHHQ�UHVWUDLQHG�E\�WKHLU�LQDELOLW\�WR�

FRPSHWH� IRU� WKH� SXUFKDVH� RI� D� KRPH� E\� ORZHULQJ� WKH� EX\HU�EURNHU�

FRPPLVVLRQ��

J�� 7KH� &RUSRUDWH� 'HIHQGDQWV� DQG� WKHLU� IUDQFKLVHHV� KDYH� LQFUHDVHG� WKHLU�

SURILWV�VXEVWDQWLDOO\�E\�UHFHLYLQJ�LQIODWHG�EX\HU�EURNHU�FRPPLVVLRQV�DQG�

Case 4:19-cv-00332-SRB   Document 38   Filed 06/21/19   Page 30 of 53



�

���
�

LQIODWHG�WRWDO�FRPPLVVLRQV��

���� 3ODLQWLIIV�DUH�QRW�DZDUH�RI�DQ\�SUR�FRPSHWLWLYH�HIIHFWV�RI�'HIHQGDQWV¶�FRQVSLUDF\��

ZKLFK� LV� SODLQO\� DQWLFRPSHWLWLYH� DQG� LQMXULRXV� WR� FRPSHWLWLRQ��:KLOH� WKH�SULRU� V\VWHP�RI� VXE�

DJHQF\�PLJKW�SDUWLDOO\�H[SODLQ�WKH�KLVWRULFDO�SUDFWLFH�RI�VHOOHUV�SD\LQJ�FRPPLVVLRQ�WR�ERWK�WKH�

VHOOLQJ�DJHQW�RU�EURNHU�DQG�WR�WKH�DJHQW�RU�EURNHU�ZRUNLQJ�ZLWK�DQG�RU�SURFXULQJ�WKH�EX\HU��ZLWK�

WKH�GHPLVH�RI�WKDW�FRQIXVLQJ�DQG�PLVOHDGLQJ�V\VWHP�QR�VXFK�MXVWLILFDWLRQ�UHPDLQV�IRU�WKH�VHOOHU�WR�

FRQWLQXH�SD\LQJ�WKH�EURNHU�QRZ�ZRUNLQJ�IRU�DQG�UHWDLQHG�E\�WKH�EX\HU����

���� 7R�WKH�H[WHQW�'HIHQGDQWV�PD\�VHHN�WR�DUJXH�WKDW�WKH�0/6�V\VWHP�LQ�VRPH�DEVWUDFW�

IDVKLRQ�KDV�FHUWDLQ�SUR�FRPSHWLWLYH�EHQHILWV��QRQH�RI�WKHVH�SXUSRUWHG�EHQHILWV�GHSHQGV�LQ�DQ\�ZD\�

XSRQ�VSHFLI\LQJ�EURNHUV¶�UHVSHFWLYH�FRPPLVVLRQ�UDWHV���

���� (YHQ�LI�DQ\�DOOHJHG�SUR�FRPSHWLWLYH�HIIHFWV�H[LVW��WKH\�DUH�VXEVWDQWLDOO\�RXWZHLJKHG�

E\�WKH�FRQVSLUDF\¶V�DQWLFRPSHWLWLYH�HIIHFWV��

���� 6XEVWDQWLDO�HFRQRPLF�HYLGHQFH�VXSSRUWV�WKH�YLHZ�WKDW�'HIHQGDQWV¶�FRQVSLUDF\�KDV�

UHVXOWHG� LQ� LQIODWHG� WRWDO� FRPPLVVLRQV� DQG� LQIODWHG� EX\HU�EURNHU� FRPPLVVLRQV� SDLG� E\� KRPH�

VHOOHUV��DW�OHYHOV�IDU�DERYH�ZKDW�D�FRPSHWLWLYH�PDUNHW�ZRXOG�SURGXFH��

���� &RPSDUHG�WR�RWKHU�FRXQWULHV�ZLWK�FRPSHWLWLYH�PDUNHWV�IRU�UHVLGHQWLDO�UHDO�HVWDWH�

EURNHUDJH�VHUYLFHV��WKH�FRPPLVVLRQV�LQ�WKH�6XEMHFW�0/6V�DUH�VXEVWDQWLDOO\�KLJKHU��(FRQRPLVWV�

1DWDO\D�'HOFRXUH�DQG�1RUP�0LOOHU�FRPSDUHG�LQWHUQDWLRQDO�UHDO�HVWDWH�FRPPLVVLRQV�ZLWK�WKRVH�LQ�

WKH�8QLWHG�6WDWHV����7KH\�FRQFOXGHG���

*OREDOO\��ZH�VHH�PXFK�ORZHU�UHVLGHQWLDO�FRPPLVVLRQ�UDWHV�LQ�PRVW�RI�
WKH�RWKHU�KLJKO\�LQGXVWULDOL]HG�QDWLRQV��LQFOXGLQJ�WKH�8QLWHG�.LQJGRP�
�8.��� +RQJ� .RQJ�� ,UHODQG�� 6LQJDSRUH�� $XVWUDOLD�� DQG� 1HZ�
=HDODQG����������,Q�WKH�8.��WKH�>WRWDO@�FRPPLVVLRQ�UDWHV�DYHUDJH�OHVV�WKDQ�

������������������������������������������������������
���6HH�1DWDO\D�'HOFRXUH�	�1RUP�*��0LOOHU��,QWHUQDWLRQDO�5HVLGHQWLDO�5HDO�(VWDWH�%URNHUDJH�)HHV�
DQG�,PSOLFDWLRQV�IRU�WKH�86�%URNHUDJH�,QGXVWU\����,QW¶O�5HDO�(VWDWH�5HYLHZ������������

�
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���� �� �� �� ,Q�1HZ�=HDODQG�DQG�6RXWK�$IULFD�� >WRWDO@�FRPPLVVLRQ�UDWHV�
DYHUDJH��������,Q�6LQJDSRUH��WKH�>WRWDO@�FRPPLVVLRQ�UDWHV�DOVR�WHQG�WR�
UXQ�DURXQG�������
�

���� 'HOFRXUH�DQG�0LOOHU�DOVR�IRXQG�YDULDWLRQ�ZLWKLQ�FRXQWULHV�� �)RU�H[DPSOH�� LQ� WKH�

8.�� WKH\� IRXQG� WKDW� ³������ LV� W\SLFDO´� IRU� WRWDO� EURNHU� FRPPLVVLRQV�� EXW� WKDW� LQ� ³YHU\�

FRPSHWLWLYH�DUHDV´�WKH�WRWDO�UDWHV�UDQJHG�EHWZHHQ�³���������´�ZKHUHDV�LQ�ORZHU�SULFHG�DUHDV�WKH�

UDQJH�ZDV�³DV�KLJK�DV������´����8OWLPDWHO\��WKH�HFRQRPLVWV�FRQFOXGHG�WKDW��³EDVHG�RQ�JOREDO�GDWD��

WKH�>WRWDO@�86�UHVLGHQWLDO�EURNHUDJH�IHHV�VKRXOG�UXQ�FORVHU�WR������´���

���� ,Q�FRPSDULVRQ��WKH�WRWDO�EURNHU�FRPPLVVLRQV��L�H���WKH�DJJUHJDWH�FRPPLVVLRQ�SDLG�

WR�WKH�VHOOHU�EURNHU�DQG�EX\HU�EURNHU��LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH�DYHUDJH�

EHWZHHQ����DQG�����ZLWK�EX\HU�EURNHU�FRPPLVVLRQV�E\�WKHPVHOYHV�KROGLQJ�VWHDG\�LQ�D�UDQJH�

EHWZHHQ������DQG����� �7KHVH�QXPEHUV�KDYH� UHPDLQHG�VWDEOH�GHVSLWH�ERWK� ULVLQJ�KRPH�SULFHV�

�ZKLFK�OHDG�WR�ODUJHU�FRPPLVVLRQ�DPRXQWV��DQG�WKH�GHFUHDVLQJ�UROH�RI�WKH�EX\HU�EURNHU�LQ�DQ�DJH�

ZKHQ�PDQ\� SURVSHFWLYH� KRPH� EX\HUV� KDYH� DOUHDG\� VFRXUHG� WKH�PDUNHW� XVLQJ� =LOORZ� RU� RWKHU�

ZHEVLWHV�� � ,QGHHG��XSRQ� LQIRUPDWLRQ�DQG�EHOLHI��D� UHSUHVHQWDWLYH�RI�'HIHQGDQW�.HOOHU�:LOOLDPV�

UHSRUWHG� WR� RWKHU� LQGXVWU\� SDUWLFLSDQWV� WKDW� LWV� EX\HU� EURNHUV� ZHUH� UHFHLYLQJ� DQ� DYHUDJH�

FRPPLVVLRQ�RI������LQ�������DQ�DPRXQW�QHDUO\�LGHQWLFDO�WR�WKH������LW�UHSRUWHG�LQ�������

���� 2WKHU�HFRQRPLVWV�KDYH�UHDFKHG�VLPLODU�FRQFOXVLRQV�� �$�3URIHVVRU�RI�(FRQRPLFV�

IURP�&RUQHOO� 8QLYHUVLW\� KDV� GHVFULEHG� WKH� $GYHUVDU\� &RPPLVVLRQ� 5XOH�²� WKDW� LV�� WKH�1$5�

UHTXLUHPHQW�RI�KDYLQJ�³WKH�VHOOHU�SD\>@�IRU�WKH�FRPPLVVLRQ�RI�ERWK�WKH�OLVWLQJ�>VHOOLQJ@�DJHQW�DQG�

������������������������������������������������������
���,G��DW�����
���,G��DW�����
���,G��DW�����

�
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WKH�FRRSHUDWLYH�>EX\HU¶V@�DJHQW´�²�DV�D�³VWUXFWXUDO�KXUGOH´� WKDW�KDV�SUHYHQWHG� LQQRYDWLRQ�DQG�

SULFH�FRPSHWLWLRQ�LQ�WKH�UHDO�HVWDWH�PDUNHW�����7KLV�³KXUGOH´�H[LVWV�RQO\�EHFDXVH�RI�'HIHQGDQWV¶�

DQWLFRPSHWLWLYH�FRQVSLUDF\�DQG�GRHV�QRW�VWHP�IURP�DQ\�DFWXDO�RU�XQLTXH�VWUXFWXUDO�DVSHFW�RI�UHDO�

HVWDWH�PDUNHWV��

���� ,Q�DGGLWLRQ��'HIHQGDQWV¶�FRQVSLUDF\�H[HUWV�SDUWLFXODUO\�VWURQJ�HIIHFWV�LQ�FHUWDLQ�RI�

WKH�6XEMHFW�0/6V��LQ�SDUWLFXODU�WKH�+HDUWODQG�0/6�WKDW�FRYHUV�WKH�.DQVDV�&LW\�0HWURSROLWDQ�DUHD�

DQG� LQFOXGHV�SDUWV�RI�0LVVRXUL�DQG�.DQVDV�� �7KDW� LV��DV�QRWHG�E\� WKH�$QWLWUXVW�'LYLVLRQ�RI� WKH�

8QLWHG�6WDWHV�'HSDUWPHQW�RI�-XVWLFH�� WHQ�VWDWHV�SURKLELW�EX\HU�EURNHUV� IURP�RIIHULQJ�UHEDWHV�WR�

EX\HUV�����.DQVDV�DQG�0LVVRXUL�DUH�ERWK�DPRQJ�WKRVH�WHQ�VWDWHV�WKDW�SURKLELW�VXFK�UHEDWHV�WR�EX\HUV�

SDLG� RXW� RI� D� EX\HU� EURNHU¶V� FRPPLVVLRQ�� � 7KLV� DVSHFW� RI� VWDWH� ODZ� PDNHV� 'HIHQGDQWV¶�

DQWLFRPSHWLWLYH�FRQVSLUDF\�HYHQ�PRUH�HIIHFWLYH�LQ�WKH�6XEMHFW�0/6V�DQG�HDVLHU�WR�HQIRUFH��LQ�WKDW�

VWDWH� ODZ� KDV� IRUHFORVHG� RQH� SRWHQWLDO� DYHQXH� WKURXJK�ZKLFK� EX\HU� EURNHUV�PLJKW� DWWHPSW� WR�

FRPSHWH�ZLWK�RQH�DQRWKHU�IRU�SURVSHFWLYH�KRPH�EX\HUV���$V�REVHUYHG�E\�WKH�&RQVXPHU�)HGHUDWLRQ�

RI� $PHULFD�� ZKHQ� DQ� DQWL�UHEDWH� ODZ� LV� FRPELQHG� ZLWK� ³WKH� FRXSOLQJ� RI� OLVWLQJ� DQG� EX\HU�

EURNHUDJH´�FRPPLVVLRQ�UDWHV��DV�UHTXLUHG�E\�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH��³WKHUH¶V�MXVW�UHDOO\�

QR�KRSH�IRU�HIIHFWLYH�>SULFH@�FRPSHWLWLRQ�RQ�WKH�EX\HU¶V�VLGH�´�����

���� 7KH� $GYHUVDU\� &RPPLVVLRQ� 5XOH� HQFRXUDJHV� DQG� IDFLOLWDWHV� DQWLFRPSHWLWLYH�

������������������������������������������������������
��� � 6HH� )7&�'2-� -RLQW� 3XEOLF� :RUNVKRS�� 6HJPHQW� �� 7U��� -XQH� ��� ������ DYDLODEOH� DW�
KWWSV���ZZZ�IWF�JRY�V\VWHP�ILOHV�GRFXPHQWV�YLGHRV�ZKDWV�QHZ�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUDJH�
FRPSHWLWLRQ�SDUW���IWF�GRMBUHVLGHQWLDOBUHBEURNHUDJHBFRPSHWLWLRQBZRUNVKRSBWUDQVFULSWB�
VHJPHQWB��SGI�
����6HH�KWWSV���ZZZ�MXVWLFH�JRY�DWU�FRQVXPHUV�VDYH�WKRXVDQGV�FRPPLVVLRQV��
��� 6HH� )7&�'2-� -RLQW� 3XEOLF� :RUNVKRS�� 6HJPHQW� �� 7U��� -XQH� ��� ������ DYDLODEOH� DW�
KWWSV���ZZZ�IWF�JRY�V\VWHP�ILOHV�GRFXPHQWV�YLGHRV�ZKDWV�QHZ�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUDJH�
FRPSHWLWLRQ�SDUW���IWF�GRMBUHVLGHQWLDOBUHBEURNHUDJHBFRPSHWLWLRQBZRUNVKRSBWUDQVFULSWB�
VHJPHQWB��SGI�
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VWHHULQJ� DZD\� IURP� EURNHUV�ZKR�GHYLDWH� IURP� WKH� ³VWDQGDUG´� FRPPLVVLRQ� SUDFWLFHV� DQG� UDWHV���

.HOOHU�:LOOLDPV��WKURXJK�PDWHULDOV�SUHSDUHG�IRU�LWV�³.HOOHU�:LOOLDPV�8QLYHUVLW\´�SURJUDP�XVHG�WR�

WUDLQ�UHDOWRUV��ERDVWV�WKDW�³WKH�VWDQGDUG�UHDO�HVWDWH�FRPPLVVLRQ�KDV�VWDELOL]HG��RYHU�WKH�\HDUV��DW�

ULJKW�DURXQG���SHUFHQW�´��7KH�$GYHUVDU\�&RPPLVVLRQ�5XOH�HQDEOHV�EX\HU�EURNHUV�WR�LGHQWLI\�DQG�

FRPSDUH�WKH�EX\HU�EURNHU�FRPSHQVDWLRQ�RIIHUHG�E\�HYHU\�VHOOHU�LQ�WKH�6XEMHFW�0/6V�DQG�WKHQ�

VWHHU�WKHLU�FOLHQWV�WRZDUG�KRPHV�RIIHULQJ�KLJKHU�FRPPLVVLRQV����

���� 'HIHQGDQW�.HOOHU�:LOOLDPV�HYHQ�WUDLQV�LWV�VHOOHU�EURNHUV�RQ�KRZ�WR�SHUVXDGH�KRPH�

VHOOHUV�QRW�WR�UHGXFH�WKH�EX\HU�EURNHU�FRPPLVVLRQ�WR�EH�RIIHUHG�DQG�GR�VR�EDVHG�RQ�D�SUHVXPSWLRQ�

WKDW� VWHHULQJ� LV�ZLGHVSUHDG� DQG�ZLOO� RFFXU�� � ,Q�PDWHULDOV� IRU� LWV� ³.HOOHU�:LOOLDPV�8QLYHUVLW\�´�

.HOOHU� :LOOLDPV� SURYLGHV� ³VFULSWV´� ZLWK� UHFRPPHQGHG� WDONLQJ� SRLQWV� WR� EH� XVHG� WR� DGGUHVV�

SRWHQWLDO�FRQFHUQV�RU�TXHVWLRQV�IURP�KRPH�VHOOHUV���2QH�VXFK�³VFULSW´�IURP�WKH�.HOOHU�:LOOLDPV�

8QLYHUVLW\�PDWHULDOV�LV�EHORZ��

�
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���� ,Q�DQ�HDUOLHU�VFULSW��³([SODLQLQJ�+RZ�&RPPLVVLRQ�,V�8VHG��6FULSW���´���WKH�.HOOHU�

:LOOLDPV�JXLGH�VXJJHVWV� WKDW� D� UHDOWRU�SRLQW� RXW� WKDW� ³WKH�KRPHV� WKDW� DUH� UHDOO\� VHOOLQJ� DOPRVW�

DOZD\V�KDYH���SHUFHQW�WR�WKH�RWKHU�DJHQW�´�LQ�FRQWUDVW�WR�³WKHVH�RWKHU�OLVWLQJV�ZKHUH�WKH\¶UH�DVNLQJ�

MXVW�����SHUFHQW�IRU�WKH�RWKHU�DJHQW�´�

���� 7KLV�SUDFWLFH�RI�VWHHULQJ��FRQILUPHG�E\�HFRQRPLF� OLWHUDWXUH�DQG�E\�'HIHQGDQWV¶�

RZQ�WUDLQLQJ�PDWHULDOV��KDV�PDQLIHVW�DQWLFRPSHWLWLYH�HIIHFWV��6WHHULQJ�GHWHUV�UHGXFWLRQV�IURP�WKH�

³VWDQGDUG´�FRPPLVVLRQ�DQG�HQDEOHV�EURNHUV�WR�DYRLG�GRLQJ�EXVLQHVV�ZLWK��RU�WR�UHWDOLDWH�DJDLQVW��

EX\HU�EURNHUV�ZKR�WU\�WR�FRPSHWH�E\�RIIHULQJ�VLJQLILFDQW�GLVFRXQWV��
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���� 7KH� &RUSRUDWH� 'HIHQGDQWV�� DQG� WKHLU� IUDQFKLVHHV� DQG� EURNHUV� DQG� RWKHU� FR�

FRQVSLUDWRUV�� DOVR� DSSHDU� WR�XVH� VRIWZDUH� WHFKQRORJ\� WR�KHOS� IDFLOLWDWH� VWHHULQJ�EDVHG�RQ�0/6�

FRPPLVVLRQ�LQIRUPDWLRQ��7KH\�KDYH�WDNHQ�IXUWKHU�DFWLRQV�WR�SUHYHQW�EX\HUV�IURP�OHDUQLQJ�DERXW�

SURSHUWLHV�WKDW�RIIHU�GLVFRXQW�EX\HU�EURNHU�FRPPLVVLRQV��

����� &RUH/RJLF� LV� D� VRIWZDUH� WHFKQRORJ\� FRPSDQ\� WKDW� SURYLGHV� VRIWZDUH� DQG� GDWD�

VHUYLFHV�WR�PDQ\�0/6V�DURXQG�WKH�FRXQWU\�DQG��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WR�WKH�6XEMHFW�0/6V���

&RUH/RJLF¶V�VRIWZDUH�SURJUDP�LV�FDOOHG�³0DWUL[�´��0DWUL[�KDV�IHDWXUHV�WKDW�DOORZ�D�EURNHU�WR�FUHDWH�

DQG�FXUDWH�D�WDLORUHG�HOHFWURQLF�OLVWLQJ�RI�SRWHQWLDO�SURSHUWLHV�WR�VHQG�WR�WKHLU�EX\HU�FOLHQWV�ZKHQ�

WKRVH� SURSHUWLHV�PDWFK� FHUWDLQ� FULWHULD� DSSOLFDEOH� WR� WKDW� EX\HU� FOLHQW¶V� LQWHUHVWV�� � 7KH�0DWUL[�

VRIWZDUH� DOORZV� WKH� EURNHU�� KRZHYHU�� WR� ILOWHU� OLVWLQJV� E\� WKH� EX\HU�EURNHU� FRPPLVVLRQ� EHLQJ�

RIIHUHG��ZKLFK�PHDQV�WKDW�WKH�EX\HU�EURNHU�FDQ�XVH�WKH�0DWUL[�VRIWZDUH�WR�HQVXUH�WKDW�KLV�RU�KHU�

FOLHQW�RQO\� UHFHLYHV� LQIRUPDWLRQ�DERXW�SRWHQWLDO�KRPHV�RIIHULQJ�EX\HU�EURNHU� FRPPLVVLRQ� LQ�D�

GHVLUHG�UDQJH��

����� 7KH� $QWLWUXVW� 'LYLVLRQ� RI� WKH� 8QLWHG� 6WDWHV� 'HSDUWPHQW� RI� -XVWLFH� LV� QRZ�

FRQGXFWLQJ�DQ�DFWLYH�LQYHVWLJDWLRQ�LQWR�SRWHQWLDOO\�DQWLFRPSHWLWLYH�SUDFWLFHV�LQ�WKH�UHVLGHQWLDO�UHDO�

HVWDWH�EURNHUDJH�EXVLQHVV��LQFOXGLQJ�D�IRFXV�RQ�FRPSHQVDWLRQ�WR�EURNHUV�DQG�UHVWULFWLRQV�RQ�WKHLU�

DFFHVV� WR� OLVWLQJV�� � 7KH� $QWLWUXVW� 'LYLVLRQ� KDV� UHFHQWO\� VHUYHG� &LYLO� ,QYHVWLJDWLYH� 'HPDQGV�

�³&,'V´��DV�SDUW�RI�LWV�LQYHVWLJDWLRQ�LQWR�³>S@UDFWLFHV�WKDW�PD\�XQUHDVRQDEO\�UHVWUDLQ�FRPSHWLWLRQ�

LQ�WKH�SURYLVLRQ�RI�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUDJH�VHUYLFHV�´�����

����� 7KH�&,'�WKDW� WKH�$QWLWUXVW�'LYLVLRQ�VHUYHG�RQ�&RUH/RJLF�GLUHFWHG�LW� WR�SURGXFH�

³DOO�GRFXPHQWV�UHODWLQJ�WR�DQ\�0/6�PHPEHU¶V�VHDUFK�RI��RU�DELOLW\�WR�VHDUFK��0/6�OLVWLQJV�RQ�DQ\�

������������������������������������������������������
����&LYLO�,QYHVWLJDWLYH�'HPDQG�WR�&RUH/RJLF��8�6��'HSW��RI�-XVWLFH��1R���������LVVXHG�$SULO�����
�������
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RI�WKH�&RPSDQ\¶V�PXOWLSOH�OLVWLQJ�SODWIRUPV��EDVHG�RQ��L��WKH�DPRXQW�RI�FRPSHQVDWLRQ�RIIHUHG�E\�

OLVWLQJ�EURNHUV�WR�EX\HU�EURNHUV��RU��LL��WKH�W\SH�RI�FRPSHQVDWLRQ��VXFK�DV�D�IODW�IHH��RIIHUHG�E\�

OLVWLQJ�EURNHUV�WR�EX\HU�EURNHUV�´���

����� ,Q� DGGLWLRQ�� 1$5� KDV� HQDFWHG� FHUWDLQ� RWKHU� UXOHV� DQG� SROLFLHV� ²� ZKLFK� WKH�

&RUSRUDWH�'HIHQGDQWV�KDYH�KHOSHG�GUDIW�DQG�WKHQ�DELGHG�E\��DJUHHG�WR��DQG�LPSOHPHQWHG�²�WKDW�

IXUWKHU�H[DFHUEDWH�WKH�DQWLFRPSHWLWLYH�HIIHFWV�RI�VWHHULQJ���7KDW�LV��UHTXLULQJ�WKDW�WKH�RIIHUHG�EX\HU�

EURNHU�FRPPLVVLRQ�EH�VSHFLILHG�LQ�RQO\�FHUWDLQ�ZD\V��VXFK�DV�D�SHUFHQWDJH�RI�WKH�VDOH�SULFH��PDNHV�

LW�HDV\�IRU�UHDOWRU�SDUWLFLSDQWV�WR�VHH�DQG�FRPSDUH�RIIHUV���)XUWKHU��'HIHQGDQWV�KDYH�HQVXUHG�WKDW�

ZKLOH�UHDOWRUV�FDQ�HDVLO\�VHH�EX\HU�EURNHU�FRPSHQVDWLRQ�RIIHUV��UHJXODU�KRPH�EX\HUV�DQG�VHOOHUV�

FDQQRW�VHH�VXFK�LQIRUPDWLRQ�ZKHQHYHU�WKH\�DUH�SHUPLWWHG�DFFHVV�WR�YLHZ�0/6�OLVWLQJV��WKURXJK�D�

YLUWXDO�RIILFH��IRU�H[DPSOH����1$5�DOVR�SURKLELWV�VXFK�LQIRUPDWLRQ�IURP�EHLQJ�VKDUHG�RU�GLVFORVHG�

WKURXJK� GDWD� VKDULQJ� DUUDQJHPHQWV� ZLWK� WKLUG�SDUW\� ZHEVLWHV� �VXFK� DV� =LOORZ�� RU� RWKHU�0/6�

V\QGLFDWLRQ�VHUYLFHV��

����� $W�WKH�VDPH�WLPH��WKH�1$5�5XOHV�PDQGDWH�WKDW�FRPPLVVLRQ�SULFH�LQIRUPDWLRQ�EH�

OLVWHG� DQG� VKDUHG� DPRQJ� EURNHUV� DQG� UHDOWRUV�� � 6XFK� D� RQH�ZD\�� FRQFHDOHG� LQIRUPDWLRQ� IORZ�

SUHYHQWV�SULFH�FRPSHWLWLRQ�WKDW�FRXOG�EHQHILW�FRQVXPHUV�ZKLOH�DOORZLQJ�EURNHUV�WR�H[HUW�XSZDUG�

SUHVVXUH� RQ� SULFLQJ� DQG� WR� SXQLVK� IHOORZ� EURNHUV� DQG� UHDOWRUV� ZKR� GHYLDWH� GRZQZDUG� RQ�

FRPPLVVLRQ�UDWHV���$QG�EHFDXVH�KRPH�VHOOHUV�DQG�SRWHQWLDO�KRPH�EX\HUV�GR�QRW�KDYH�DFFHVV�WR�

LQIRUPDWLRQ� UHIOHFWLQJ� WKH� EODQNHW�� XQLODWHUDO� RIIHUV� RI� EX\HU�EURNHU� FRPSHQVDWLRQ�� WKH\� KDYH�

HVVHQWLDOO\�QR�DELOLW\�WR�GHWHFW�VWHHULQJ�E\�EX\HU�EURNHUV�LI�LW�LV�WDNLQJ�SODFH��

����� 7KH�HFRQRPLF�HYLGHQFH� LV�SODLQ� WKDW� WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�ZRUNV� WR�

UHVWUDLQ� FRPSHWLWLRQ� LQ� VHYHUDO� UHVSHFWV� LQ� UHDO� HVWDWH�PDUNHWV�ZLWK� WKH� UHVXOW� EHLQJ� WKDW� KRPH�

������������������������������������������������������
����,G��
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VHOOHUV�SD\�IDU�PRUH�WKDQ�WKH\�RWKHUZLVH�VKRXOG����

����� 'HIHQGDQWV¶�FRQVSLUDF\�DQG�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�ZDV�GHVLJQHG�WR�NHHS�

UHDO�HVWDWH�FRPPLVVLRQV�DW�HOHYDWHG��VXSUD�FRPSHWLWLYH�OHYHOV��DQG�'HIHQGDQWV�KDYH�PDQDJHG�WR�

NHHS�WKH�³VWDQGDUG�UHDO�HVWDWH�FRPPLVVLRQ´�³VWDELOL]HG�������DW�ULJKW�DURXQG���SHUFHQW´�IRU�PDQ\�

\HDUV�� GHVSLWH� VLJQLILFDQW� FKDQJHV� LQ� WHFKQRORJ\� WKDW� VKRXOG� KDYH� VXEVWDQWLDOO\� UHGXFHG�

FRPPLVVLRQ�FKDUJHV��

5(/(9$17�0$5.(76�$1'�'()(1'$176¶�0$5.(7�32:(5�

����� 7KH�UHOHYDQW�VHUYLFH�PDUNHW�IRU�WKH�FODLPV�DVVHUWHG�KHUHLQ�LV�WKH�EXQGOH�RI�VHUYLFHV�

SURYLGHG�WR�KRPH�EX\HUV�DQG�VHOOHUV�E\�UHVLGHQWLDO�UHDO�HVWDWH�EURNHUV�ZLWK�DFFHVV�WR�WKH�6XEMHFW�

0/6V��'HIHQGDQWV¶� FRQWURO� RI� WKH�6XEMHFW�0/6V� DOORZV�'HIHQGDQWV� WR� LPSRVH� WKH�$GYHUVDU\�

&RPPLVVLRQ�5XOH� DQG� RWKHU� DQWLFRPSHWLWLYH�1$5� UXOHV� RQ� &ODVV�PHPEHUV� DQG� RWKHU�PDUNHW�

SDUWLFLSDQWV��$FFHVV� WR� WKH�6XEMHFW�0/6V� LV�FULWLFDO� IRU�EURNHUV� WR�FRPSHWH�DQG� WR�DVVLVW�KRPH�

EX\HUV�DQG�VHOOHUV�LQ�WKH�DUHDV�LQ�ZKLFK�WKRVH�0/6V�RSHUDWH��

����� 7KH�UHOHYDQW�JHRJUDSKLF�PDUNHWV�IRU�WKH�FODLPV�DVVHUWHG�KHUHLQ�DUH�QR�EURDGHU�WKDQ�

WKH�JHRJUDSKLF�DUHDV�LQ�ZKLFK� WKH�IRXU�6XEMHFW�0/6V�RSHUDWH�� �1HDUO\�DOO�KRPHV�VROG�LQ�WKHVH�

JHRJUDSKLF�DUHDV�ZHUH�OLVWHG�RQ�WKH�0/6�E\�EURNHUV�WKDW�DUH�VXEMHFW�WR�WKH�0/6�DQG�1$5�UXOHV�

DQG�VWDQGDUGV��7KH�UHVLGHQWLDO�UHDO�HVWDWH�EXVLQHVV�LV�ORFDO�LQ�QDWXUH��0RVW�VHOOHUV�SUHIHU�WR�ZRUN�

ZLWK� D� EURNHU� ZKR� LV� IDPLOLDU� ZLWK� ORFDO� PDUNHW� FRQGLWLRQV� DQG� ZKR� PDLQWDLQV� DQ� RIILFH� RU�

DIILOLDWHG�VDOHV�DVVRFLDWHV� ORFDWHG� UHDVRQDEO\�QHDU� WKH�VHOOHU¶V�SURSHUW\��/LNHZLVH��PRVW�EX\HUV�

VHHN�WR�SXUFKDVH�SURSHUW\�LQ�D�SDUWLFXODU�FLW\��FRPPXQLW\��RU�QHLJKERUKRRG��DQG�W\SLFDOO\�SUHIHU�

WR�ZRUN�ZLWK�D�EURNHU�ZKR�KDV�NQRZOHGJH�RI�WKH�DUHD�ZKHUH�WKH�EX\HU�KDV�DQ�LQWHUHVW��

����� 7KH� &RUSRUDWH� 'HIHQGDQWV�� WKURXJK� WKHLU� FR�FRQVSLUDWRU� IUDQFKLVHHV� DQG� RWKHU�

FRQVSLULQJ�EURNHUV�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH��FROOHFWLYHO\�SURYLGH�WKH�YDVW�
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PDMRULW\�RI�WKH�UHVLGHQWLDO�UHDO�HVWDWH�EURNHU�VHUYLFHV�LQ�WKHVH�DUHDV�DQG�LQ�WKLV�'LVWULFW��

����� 'HIHQGDQWV� DQG� WKHLU� FR�FRQVSLUDWRUV� FROOHFWLYHO\� KDYH� PDUNHW� SRZHU� LQ� HDFK�

UHOHYDQW�PDUNHW� WKURXJK� WKHLU� FRQWURO� RI� WKH� ORFDO�0/6� DQG� WKHLU� GRPLQDQW� VKDUH� RI� WKH� ORFDO�

PDUNHW��

����� $Q\�EX\HU�EURNHUV�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH�ZKR�ZLVKHG�WR�

FRPSHWH� RXWVLGH� RI�'HIHQGDQWV¶� FRQVSLUDF\�ZRXOG� IDFH� LQVXUPRXQWDEOH� EDUULHUV�� � 'HIHQGDQWV¶�

HIIHFWLYH� FRQWURO� RI� WKH� 6XEMHFW� 0/6V� WKURXJK� WKHLU� FR�FRQVSLUDWRUV� �L�H��� WKURXJK� WKHLU� ORFDO�

IUDQFKLVHHV�� RWKHU� ORFDO� EURNHUV�� DQG� WKH� ORFDO� UHDOWRU� DVVRFLDWLRQV��PHDQV� WKDW� QRQ�FRQVSLULQJ�

EURNHUV� ZRXOG� QHHG� WR� HVWDEOLVK� DQ� DOWHUQDWLYH� OLVWLQJ� VHUYLFH� WR� FRPSHWH� ZLWK� WKH� FRQVSLULQJ�

EURNHUV��RU�DOWHUQDWLYHO\��DWWHPSW�WR�FRPSHWH�ZLWKRXW�DFFHVV�WR�D�OLVWLQJ�VHUYLFH���

����� $�VHOOHU¶V�EURNHU�ZLWKRXW�DFFHVV�WR�D�OLVWLQJ�VHUYLFH�OLNH�WKH�6XEMHFW�0/6�ZRXOG�EH�

XQDEOH� WR� UHDFK� WKH� ODUJH�PDMRULW\� RI� SRWHQWLDO� EX\HUV�� DQG� D� EURNHU�ZKR� UHSUHVHQWHG� D�EX\HU�

ZLWKRXW�XVLQJ�D�OLVWLQJ�VHUYLFH�ZRXOG�ORVH�DFFHVV�WR�WKH�ODUJH�PDMRULW\�RI�VHOOHUV��%URNHUV�FDQQRW�

FRPSHWH�HIIHFWLYHO\�ZLWKRXW�DFFHVV�WR�D�OLVWLQJ�VHUYLFH��

����� )RU�DQ�DOWHUQDWLYH� OLVWLQJ�VHUYLFH�WR�FRPSHWH�HIIHFWLYHO\�ZLWK�RQH�RI� WKH�6XEMHFW�

0/6V��WKH�DOWHUQDWLYH�ZRXOG�QHHG�WR�KDYH�OLVWLQJV�DV�FRPSUHKHQVLYH��RU�DW�OHDVW�QHDUO\�VR��DV�WKH�

6XEMHFW� 0/6�� %XW� %URNHUV� DQG� WKHLU� LQGLYLGXDO� UHDOWRUV� RU� DJHQWV� ZKR� FXUUHQWO\� SURILW� IURP�

LQIODWHG�EX\HU�EURNHU�FRPPLVVLRQV�DQG�WRWDO�FRPPLVVLRQV�KDYH�PLQLPDO�LQFHQWLYH�WR�SDUWLFLSDWH�

RQ�DQ�DOWHUQDWLYH�OLVWLQJ�VHUYLFH� WKDW�ZRXOG�JHQHUDWH� ORZHU�WRWDO�FRPPLVVLRQV�DQG� ORZHU�EX\HU�

EURNHU�FRPPLVVLRQV�DQG�VHOOHU�EURNHU�FRPPLVVLRQV��)XUWKHU��PDQ\�EX\HUV�ZRXOG�EH�UHOXFWDQW�WR�

UHWDLQ�D�EX\HU�EURNHU�RSHUDWLQJ�RQ�DQ�DOWHUQDWLYH�OLVWLQJ�VHUYLFH�WKDW�UHTXLUHG�WKHP�WR�SD\�WKH�EX\HU�

EURNHU� FRPPLVVLRQ�� ZKHQ� RWKHU� EX\HU� EURNHUV� RSHUDWLQJ� RQ� WKH� 6XEMHFW� 0/6V� DUH� HQWLUHO\�

FRPSHQVDWHG�E\�KRPH�VHOOHUV��$FFRUGLQJO\��VHOOHU�EURNHUV�RQ�DQ�DOWHUQDWLYH�OLVWLQJ�VHUYLFH�ZRXOG�
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VWUXJJOH�WR�DWWUDFW�EX\HU�EURNHUV�DQG�WKHLU�EX\HU�FOLHQWV���

����� 0RUHRYHU��PDQ\�KRPH�VHOOHUV�ZRXOG�QRW� UHWDLQ�EURNHUV�XVLQJ�D�QHZ��XQIDPLOLDU�

DOWHUQDWLYH�OLVWLQJ�VHUYLFH�WKDW�KDG�QR�WUDFN�UHFRUG�RI�VXFFHVV�DQG�KDG�IDLOHG�WR�DWWUDFW�VXIILFLHQW�

EX\HUV�DQG�EX\HU�EURNHUV��$Q\�OLVWLQJ�VHUYLFH�DWWHPSWLQJ�WR�FRPSHWH�ZLWK�DQ\�RI�WKH�6XEMHFW�0/6V�

ZRXOG� OLNHO\�IDLO� WR�DWWUDFW�HQRXJK�SURSHUW\� OLVWLQJV� WR�RSHUDWH�SURILWDEO\�DQG�EH�D�FRPSHWLWLYH�

FRQVWUDLQW�RQ�WKH�LQFXPEHQW�0/6��7KH�DEVHQFH�RI�OLVWLQJ�VHUYLFHV�WKDW�FRPSHWH�ZLWK�WKH�6XEMHFW�

0/6V��RU�RWKHU�0/6V��UHIOHFWV�WKH�YHU\�VXEVWDQWLDO�EDUULHUV�WR�HQWU\��

����� $V�DQ�DGGLWLRQDO�LPSHGLPHQW�WR�SRWHQWLDO�FRPSHWLWLRQ��1$5�DGYLVHV�0/6V�WR�HQWHU�

LQWR�QRQ�FRPSHWH�DJUHHPHQWV�ZLWK�WKLUG�SDUW\�ZHEVLWHV��VXFK�DV�=LOORZ��VR�WKDW�WKRVH�ZHEVLWHV�GR�

QRW�EHFRPH�FRPSHWLWLYH�ULYDOV�WR�0/6V��1$5¶V�FKHFNOLVW�RI�³FULWLFDO�FRPSRQHQWV´�VWDWHV�WKDW�WKH�

FRQVXPHU�IDFLQJ�ZHEVLWH�³PXVW�DJUHH�WKH\�ZLOO�QRW�FRPSHWH�ZLWK�WKH�EURNHUDJH�ILUPV�RU�0/6�E\�

HLWKHU� EHFRPLQJ� D� OLFHQVHG� EURNHUDJH� ILUP� RU� E\� SURYLGLQJ� RIIHUV� RI� FRRSHUDWLRQ� DQG�

FRPSHQVDWLRQ�´��7KH�QRQ�FRPSHWH�DJUHHPHQW�UHTXLUHV�WKH�FRQVXPHU�IDFLQJ�ZHEVLWH�WR�DJUHH�QRW�

WR�³XVH�WKH�GDWD�LQ�D�PDQQHU�WKDW�LV�VLPLODU�WR�D�0XOWLSOH�/LVWLQJ�6HUYLFH�´�1$5�KDV�WKXV�DGYLVHG�

0/6V�WR�WDNH�DIILUPDWLYH�VWHSV�WR�IXUWKHU�WKH�DOOHJHG�FRQVSLUDF\�E\�SUHYHQWLQJ�WKLUG�SDUW\�ZHEVLWHV�

IURP�EHFRPLQJ�SRVVLEOH�FRPSHWLWRUV��

����� 1$5�KDV�DOVR�SUHYLRXVO\�WDNHQ�DFWLRQV�WR�VWLIOH�LQQRYDWLRQ�DQG�FRPSHWLWLRQ�DPRQJ�

UHDO�HVWDWH�EURNHUV�� LQFOXGLQJ�DFWLRQV�ZKLFK� OHG� WR� WKH�$QWLWUXVW�'LYLVLRQ�RI� WKH�'HSDUWPHQW�RI�

-XVWLFH��³'2-´��ILOLQJ�D�ODZVXLW�WR�HQMRLQ�D�1$5�³SROLF\�WKDW�REVWUXFW>HG@�UHDO�HVWDWH�EURNHUV�ZKR�

XVH�LQQRYDWLYH�,QWHUQHW�EDVHG�WRROV�WR�RIIHU�EHWWHU�VHUYLFHV�DQG�ORZHU�FRVWV�WR�FRQVXPHUV�´��1$5�

XOWLPDWHO\�DJUHHG�WR�D�)LQDO�-XGJPHQW�LQ�ZKLFK�LW�DJUHHG�WR�PRGLI\�DQG�DEDQGRQ�LWV�FKDOOHQJHG�
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SROLF\���� �7KH�'2-¶V� ODZVXLW� LOOXVWUDWHV� WKDW�1$5�KDV� D� KLVWRU\� RI� IRUPXODWLQJ�� DGRSWLQJ�� DQG�

HQIRUFLQJ�DQWLFRPSHWLWLYH�SROLFLHV�²�OLNH�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�FKDOOHQJHG�LQ�WKLV�FDVH�

²�WKDW�VWLIOH�LQQRYDWLRQ�DQG�UHVWUDLQ�FRPSHWLWLRQ�LQ�YLRODWLRQ�RI�IHGHUDO�ODZ���1$5�DQG�WKH�UHDO�

HVWDWH�LQGXVWU\¶V�KLVWRU\�RI�DQWLFRPSHWLWLYH�FRQGXFW�H[WHQGV�PXFK�IDUWKHU�EDFN�DV�ZHOO��LQ�WKDW�IRU�

PXFK� RI� WKH� ILUVW� KDOI� RI� WKH� ��WK�&HQWXU\� UHDOWRUV� RSHUDWHG� XQGHU� H[SUHVV� DJUHHPHQWV� WR� XVH�

VSHFLILHG� FRPPLVVLRQ� SHUFHQWDJHV� LQ� KRPH� VDOH� WUDQVDFWLRQV�� XQWLO� WKH�8QLWHG� 6WDWHV� 6XSUHPH�

&RXUW�GHFODUHG�WKDW�VFKHPH�DQ�LOOHJDO�SULFH�IL[LQJ�DUUDQJHPHQW�XQGHU�WKH�IHGHUDO�DQWLWUXVW�ODZV�LQ�

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

&217,18286�$&&58$/�

����� 'XULQJ�WKH�IRXU�\HDUV�SUHFHGLQJ�WKH�ILOLQJ�RI�WKLV�&RPSODLQW��'HIHQGDQWV��WKURXJK�

WKHLU�FR�FRQVSLUDWRU�EURNHUV�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH��UHSHDWHGO\�FKDUJHG�

DQG�UHFHLYHG�EX\HU�EURNHU�FRPPLVVLRQV�DQG�WRWDO�FRPPLVVLRQV�WKDW�ZHUH�LQIODWHG�DV�D�UHVXOW�RI�

WKH� FRQVSLUDF\�� 7KHVH� LQIODWHG� FRPPLVVLRQV� GXULQJ� WKH� SUHFHGLQJ� IRXU� \HDUV� ZHUH� SDLG� E\�

3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�UHVLGHQWLDO�UHDO�HVWDWH�OLVWHG�

RQ�RQH�RI�WKH�6XEMHFW�0/6V��(DFK�SD\PHQW�RI�WKHVH�LQIODWHG�FRPPLVVLRQV�E\�3ODLQWLIIV�DQG�WKH�

RWKHU�&ODVV�0HPEHUV�GXULQJ�WKH�ODVW�IRXU�\HDUV�LQMXUHG�WKHP�DQG�JDYH�ULVH�WR�D�QHZ�FDXVH�RI�DFWLRQ�

IRU�WKDW�LQMXU\��

����� 'XULQJ�WKH�ODVW�IRXU�\HDUV��'HIHQGDQWV�DQG�WKHLU�FR�FRQVSLUDWRUV�KDYH�PDLQWDLQHG��

LPSOHPHQWHG��DQG�HQIRUFHG�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV�

QDWLRQZLGH��LQFOXGLQJ�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH�DQG�LQ�WKLV�'LVWULFW��

�

������������������������������������������������������
��� 6HH� KWWSV���ZZZ�MXVWLFH�JRY�DUFKLYH�DWU�SXEOLF�SUHVVBUHOHDVHV�������������KWP�� VHH� DOVR�
KWWSV���ZZZ�MXVWLFH�JRY�DWU�FDVH�GRFXPHQW�ILQDO�MXGJPHQW������
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&/$66�$&7,21�$//(*$7,216�

����� 3ODLQWLIIV�EULQJ� WKLV� DFWLRQ�RQ�EHKDOI�RI� WKHPVHOYHV��DQG�DV�D�FODVV� DFWLRQ�XQGHU�

)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����RQ�EHKDOI�RI�WKH�PHPEHUV�RI�WKH�IROORZLQJ�&ODVV��³WKH�6XEMHFW�

0/6�&ODVV´���

$OO�SHUVRQV�DQG�HQWLWLHV�LQ�WKH�8QLWHG�6WDWHV�ZKR��IURP�$SULO����������
WKURXJK�WKH�SUHVHQW��SDLG�D�EURNHU�FRPPLVVLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�
VDOH�RI�UHVLGHQWLDO�UHDO�HVWDWH�OLVWHG�RQ�RQH�RI�6XEMHFW�0/6��
�

����� 3ODLQWLIIV�DOVR�EULQJ�WKLV�DFWLRQ�RQ�EHKDOI�RI�WKHPVHOYHV��DQG�DV�D�FODVV�DFWLRQ�XQGHU�

)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����RQ�EHKDOI�RI�WKH�PHPEHUV�RI�WKH�IROORZLQJ�&ODVV��³WKH�003$�

&ODVV´���

$OO�SHUVRQV�DQG�HQWLWLHV�LQ�WKH�8QLWHG�6WDWHV�ZKR��IURP�$SULO����������
WKURXJK�WKH�SUHVHQW��SDLG�D�EURNHU�FRPPLVVLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�
VDOH�RI�UHVLGHQWLDO�UHDO�HVWDWH�LQ�0LVVRXUL�OLVWHG�RQ�RQH�RI�6XEMHFW�0/6��
�

����� 3ODLQWLIIV�DOVR�EULQJ�WKLV�DFWLRQ�RQ�EHKDOI�RI�WKHPVHOYHV��DQG�DV�D�FODVV�DFWLRQ�XQGHU�

)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����RQ�EHKDOI�RI�WKH�PHPEHUV�RI�WKH�IROORZLQJ�&ODVV��³WKH�0LVVRXUL�

$QWLWUXVW�/DZ�&ODVV´���

$OO�SHUVRQV�DQG�HQWLWLHV�LQ�WKH�8QLWHG�6WDWHV�ZKR��IURP�$SULO����������
WKURXJK�WKH�SUHVHQW��SDLG�D�EURNHU�FRPPLVVLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�
VDOH�RI�UHVLGHQWLDO�UHDO�HVWDWH�LQ�0LVVRXUL�OLVWHG�RQ�RQH�RI�6XEMHFW�0/6��
�

����� ([FOXGHG�IURP�WKH�&ODVVHV�DUH�'HIHQGDQWV��WKHLU�RIILFHUV��GLUHFWRUV�DQG�HPSOR\HHV��

DQ\�HQWLW\�LQ�ZKLFK�'HIHQGDQW�KDV�D�FRQWUROOLQJ�LQWHUHVW��DQG�DQ\�DIILOLDWH��OHJDO�UHSUHVHQWDWLYH��

KHLU� RU� DVVLJQ� RI� DQ\�'HIHQGDQW�� � $OVR� H[FOXGHG� IURP� WKH� &ODVVHV� DUH� DQ\� MXGLFLDO� RIILFHU�V��

SUHVLGLQJ�RYHU�WKLV�DFWLRQ�DQG�WKH�PHPEHUV�RI�KLV�KHU�WKHLU�LPPHGLDWH�IDPLO\�DQG�MXGLFLDO�VWDII��

MXURUV��DQG�3ODLQWLIIV¶�FRXQVHO�DQG�HPSOR\HHV�RI�WKHLU�ODZ�ILUPV��

����� 7KH�&ODVVHV�DUH�UHDGLO\�DVFHUWDLQDEOH�EHFDXVH�UHFRUGV�RI�WKH�UHOHYDQW�WUDQVDFWLRQV�

VKRXOG�H[LVW��
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����� 7KH�&ODVV�PHPEHUV�DUH�VR�QXPHURXV�WKDW�LQGLYLGXDO�MRLQGHU�RI�DOO�LWV�PHPEHUV�LV�

LPSUDFWLFDEOH���'XH�WR�WKH�QDWXUH�RI�WKH�WUDGH�DQG�FRPPHUFH�LQYROYHG��3ODLQWLIIV�EHOLHYH�WKDW�WKH�

&ODVVHV�KDYH�PDQ\�WKRXVDQGV�RI�PHPEHUV��WKH�H[DFW�QXPEHU�DQG�WKHLU�LGHQWLWLHV�EHLQJ�NQRZQ�WR�

'HIHQGDQWV�DQG�WKHLU�FR�FRQVSLUDWRUV��

����� 3ODLQWLIIV�ZLOO� IDLUO\� DQG�DGHTXDWHO\� SURWHFW� WKH� LQWHUHVWV�RI� WKH�PHPEHUV�RI� WKH�

&ODVVHV���3ODLQWLIIV¶�LQWHUHVWV�DUH�DOLJQHG�ZLWK��DQG�QRW�DQWDJRQLVWLF�WR��WKRVH�RI�WKH�RWKHU�PHPEHUV�

RI�WKH�&ODVVHV��

����� &RPPRQ�TXHVWLRQV� RI� ODZ� DQG� IDFW� H[LVW� DV� WR� DOO�PHPEHUV� RI� WKH�&ODVVHV� DQG�

SUHGRPLQDWH�RYHU�TXHVWLRQV�DIIHFWLQJ�RQO\�LQGLYLGXDO�&ODVV�PHPEHUV���7KHVH�FRPPRQ�OHJDO�DQG�

IDFWXDO�TXHVWLRQV��HDFK�RI�ZKLFK�DOVR�PD\�EH�FHUWLILHG�XQGHU�5XOH����F������LQFOXGH�EXW�DUH�QRW�

OLPLWHG�WR�WKH�IROORZLQJ��

D�� :KHWKHU�'HIHQGDQWV�HQJDJHG�LQ�WKH�DOOHJHG�FRQVSLUDF\��

E�� :KHWKHU� WKH� FRQVSLUDF\� ZDV� LPSOHPHQWHG� LQ� WKH� DUHDV� LQ� ZKLFK� WKH�

6XEMHFW�0/6V�RSHUDWH��

F�� :KHWKHU� WKH� FRQGXFW�RI�'HIHQGDQWV¶� DQG� WKHLU� FR�FRQVSLUDWRUV� FDXVHG�

LQMXU\�WR�WKH�EXVLQHVV�RU�SURSHUW\�RI�3ODLQWLIIV�DQG�WKH�RWKHU�PHPEHUV�RI�

WKH�&ODVVHV��

G�� :KHWKHU�WKH�HIIHFW�RI�'HIHQGDQWV¶�FRQVSLUDF\�ZDV�WR�LQIODWH�ERWK�WRWDO�

FRPPLVVLRQV�DQG�EX\HU�EURNHU�FRPPLVVLRQV� LQ�WKH�DUHDV�LQ�ZKLFK�WKH�

6XEMHFW�0/6V�RSHUDWH��

H�� :KHWKHU� WKH� FRPSHWLWLYH� KDUP� IURP� WKH� FRQVSLUDF\� VXEVWDQWLDOO\�

RXWZHLJKV�DQ\�FRPSHWLWLYH�EHQHILWV����

I�� :KHWKHU� 3ODLQWLIIV� DQG� WKH� RWKHU� PHPEHUV� RI� WKH� &ODVVHV� DUH� HQWLWOHG� WR��
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DPRQJ�RWKHU�WKLQJV��LQMXQFWLYH�UHOLHI��DQG��LI�VR��WKH�QDWXUH�DQG�H[WHQW�RI�VXFK�

LQMXQFWLYH�UHOLHI���

J�� :KHWKHU�'HIHQGDQWV¶�FRQGXFW�LV�XQODZIXO��DQG�

K�� 7KH�DSSURSULDWH�FODVV�ZLGH�PHDVXUHV�RI�GDPDJHV��

����� 3ODLQWLIIV¶�FODLPV�DUH�W\SLFDO�RI�WKH�FODLPV�RI�WKH�PHPEHUV�RI�WKH�&ODVVHV�EHFDXVH�

WKHLU�FODLPV�DULVH�IURP�WKH�VDPH�FRXUVH�RI�FRQGXFW�E\�'HIHQGDQWV�DQG�WKH�UHOLHI�VRXJKW�ZLWKLQ�WKH�

&ODVVHV�LV�FRPPRQ�WR�HDFK�PHPEHU��

����� 3ODLQWLIIV�KDYH�UHWDLQHG�FRXQVHO�FRPSHWHQW�DQG�H[SHULHQFHG�LQ�WKH�SURVHFXWLRQ�RI�

DQWLWUXVW�FODVV�DFWLRQ�OLWLJDWLRQ�WR�UHSUHVHQW�WKHPVHOYHV�DQG�WKH�&ODVVHV���7RJHWKHU�3ODLQWLIIV�DQG�

WKHLU�FRXQVHO�LQWHQG�WR�SURVHFXWH�WKLV�DFWLRQ�YLJRURXVO\�IRU�WKH�EHQHILW�RI�WKH�&ODVVHV��7KH�LQWHUHVWV�

RI�&ODVV�PHPEHUV�ZLOO�EH�IDLUO\�DQG�DGHTXDWHO\�SURWHFWHG�E\�3ODLQWLIIV�DQG�WKHLU�FRXQVHO��

����� $� FODVV� DFWLRQ� LV� VXSHULRU� WR� RWKHU� DYDLODEOH�PHWKRGV� IRU� WKH� IDLU� DQG� HIILFLHQW�

DGMXGLFDWLRQ�RI�WKLV�FRQWURYHUV\��7KH�SURVHFXWLRQ�RI�VHSDUDWH�DFWLRQV�E\�LQGLYLGXDO�PHPEHUV�RI�

WKH�&ODVVHV�ZRXOG�LPSRVH�KHDY\�EXUGHQV�RQ�WKH�&RXUW�DQG�'HIHQGDQWV��DQG�ZRXOG�FUHDWH�D�ULVN�RI�

LQFRQVLVWHQW�RU�YDU\LQJ�DGMXGLFDWLRQV�RI�WKH�TXHVWLRQV�RI�ODZ�DQG�IDFW�FRPPRQ�WR�WKH�&ODVVHV��$�

FODVV�DFWLRQ��RQ�WKH�RWKHU�KDQG��ZRXOG�DFKLHYH�VXEVWDQWLDO�HFRQRPLHV�RI�WLPH��HIIRUW��DQG�H[SHQVH��

DQG� ZRXOG� DVVXUH� XQLIRUPLW\� RI� GHFLVLRQ� DV� WR� SHUVRQV� VLPLODUO\� VLWXDWHG� ZLWKRXW� VDFULILFLQJ�

SURFHGXUDO�IDLUQHVV�RU�EULQJLQJ�DERXW�RWKHU�XQGHVLUDEOH�UHVXOWV��$EVHQW�D�FODVV�DFWLRQ��LW�ZRXOG�QRW�

EH�IHDVLEOH�IRU�WKH�PHPEHUV�RI�WKH�&ODVVHV�WR�VHHN�UHGUHVV�IRU�WKH�YLRODWLRQV�RI�ODZ�DOOHJHG�KHUHLQ��

����� $GGLWLRQDOO\�� WKH� &ODVVHV� PD\� EH� FHUWLILHG� XQGHU� 5XOH� ���E����� DQG�RU� �E�����

EHFDXVH��

D�� 7KH�SURVHFXWLRQ�RI�VHSDUDWH�DFWLRQV�E\�LQGLYLGXDO�&ODVV�PHPEHUV�ZRXOG�

FUHDWH� D� ULVN� RI� LQFRQVLVWHQW� RU� YDU\LQJ� DGMXGLFDWLRQV� ZLWK� UHVSHFW� WR�

Case 4:19-cv-00332-SRB   Document 38   Filed 06/21/19   Page 44 of 53



�

���
�

LQGLYLGXDO�&ODVV�PHPEHUV�WKDW�ZRXOG�HVWDEOLVK�LQFRPSDWLEOH�VWDQGDUGV�RI�

FRQGXFW�IRU�'HIHQGDQWV��

E�� 7KH�SURVHFXWLRQ�RI�VHSDUDWH�DFWLRQV�E\�LQGLYLGXDO�&ODVV�PHPEHUV�ZRXOG�

FUHDWH� D� ULVN� RI� DGMXGLFDWLRQV�ZLWK� UHVSHFW� WR� WKHP�ZKLFK�ZRXOG�� DV� D�

SUDFWLFDO�PDWWHU��EH�GLVSRVLWLYH�RI� WKH�LQWHUHVWV�RI�RWKHU�&ODVV�PHPEHUV�

QRW� SDUWLHV� WR� WKH� DGMXGLFDWLRQ�� RU� VXEVWDQWLDOO\� LPSDLU� RU� LPSHGH� WKHLU�

DELOLW\�WR�SURWHFW�WKHLU�LQWHUHVWV��DQG�RU�

F�� 'HIHQGDQWV�KDYH�DFWHG�RU�UHIXVHG�WR�DFW�RQ�JURXQGV�JHQHUDOO\�DSSOLFDEOH�

WR�WKH�&ODVVHV��WKHUHE\�PDNLQJ�DSSURSULDWH�ILQDO�DQG�LQMXQFWLYH�UHOLHI�ZLWK�

UHVSHFW�WR�WKH�&ODVV�PHPEHUV�DV�D�ZKROH��

$17,75867�,1-85<�

����� 'HIHQGDQWV¶� DQWLFRPSHWLWLYH� DJUHHPHQWV� DQG� FRQGXFW� KDYH� KDG� WKH� IROORZLQJ�

HIIHFWV��DPRQJ�RWKHUV��

D�� 6HOOHUV�RI�UHVLGHQWLDO�SURSHUW\�KDYH�EHHQ�IRUFHG�WR�SD\�LQIODWHG�FRVWV�WR�

VHOO� WKHLU� KRPHV� WKURXJK� IRUFHG� SD\PHQWV� RI� FRPPLVVLRQV� WR� EX\HU�

EURNHUV��

E�� +RPH�VHOOHUV�KDYH�EHHQ�IRUFHG�WR�VHW�EX\HU�EURNHU�FRPPLVVLRQV�WR�LQGXFH�

EX\HU�EURNHUV�WR�VKRZ�WKH�VHOOHUV¶�KRPHV�WR�SURVSHFWLYH�EX\HUV��

F�� 3ULFH� FRPSHWLWLRQ� KDV� EHHQ� UHVWUDLQHG� DPRQJ� EURNHUV� VHHNLQJ� WR� EH�

UHWDLQHG� E\� KRPH� EX\HUV�� DQG� E\� EURNHUV� VHHNLQJ� WR� UHSUHVHQW� KRPH�

VHOOHUV��DQG�

G�� 7KH�&RUSRUDWH�'HIHQGDQWV�DQG�WKHLU�IUDQFKLVHHV�KDYH�LQIODWHG�WKHLU�SURILWV�

E\�D�VLJQLILFDQW�PDUJLQ�E\�WKH�LQFUHDVHG�WRWDO�FRPPLVVLRQV�DQG�LQFUHDVHG�
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EX\HU�EURNHU�FRPPLVVLRQV��

����� %\�UHDVRQ�RI�WKH�DOOHJHG�YLRODWLRQV�RI�WKH�DQWLWUXVW�ODZV��3ODLQWLIIV�DQG�WKH�&ODVV�

KDYH�VXVWDLQHG�LQMXU\�WR�WKHLU�EXVLQHVVHV�RU�SURSHUW\��KDYLQJ�SDLG�KLJKHU�WRWDO�FRPPLVVLRQV�WKDQ�

WKH\�ZRXOG�KDYH�SDLG�LQ�WKH�DEVHQFH�RI�'HIHQGDQWV¶�DQWLFRPSHWLWLYH�FRQVSLUDF\��DQG�DV�D�UHVXOW�

KDYH�VXIIHUHG�GDPDJHV��

����� 7KHUH� DUH� QR� SUR�FRPSHWLWLYH� HIIHFWV� RI� 'HIHQGDQWV¶� FRQVSLUDF\� WKDW� DUH� QRW�

VXEVWDQWLDOO\�RXWZHLJKHG�E\�WKH�FRQVSLUDF\¶V�DQWLFRPSHWLWLYH�HIIHFWV��

����� 6LJQLILFDQW�HFRQRPLF�HYLGHQFH�VXSSRUWV�FRQFOXGLQJ�WKDW�'HIHQGDQWV¶�FRQVSLUDF\�

KDV�UHVXOWHG�LQ�&ODVV�PHPEHUV�SD\LQJ�EX\HU�EURNHU�FRPPLVVLRQV�DQG�WRWDO�FRPPLVVLRQV�WKDW�KDYH�

EHHQ�LQIODWHG�WR�D�VXSUD�FRPSHWLWLYH�OHYHO�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6�RSHUDWH��

����� 7KLV�LV�DQ�DQWLWUXVW�LQMXU\�RI�WKH�W\SH�WKDW�WKH�DQWLWUXVW�ODZV�ZHUH�PHDQW�WR�SXQLVK�

DQG�SUHYHQW��

&/$,06�)25�5(/,()�

&2817�,���
9LRODWLRQ�RI�6HFWLRQ���RI�WKH�6KHUPDQ�$FW�����8�6�&������

$JDLQVW�DOO�'HIHQGDQWV�
�%URXJKW�RQ�EHKDOI�RI�WKH�6XEMHFW�0/6�&ODVV��

�
����� 3ODLQWLIIV� UHSHDW� DQG� LQFRUSRUDWH�E\� UHIHUHQFH�HDFK�SDUDJUDSK�DERYH�DQG� LQ� DQ\�

RWKHU�FRXQW�RI�WKLV�&RPSODLQW��

����� %HJLQQLQJ�PRUH�WKDQ�IRXU�\HDUV�EHIRUH�WKH�ILOLQJ�RI�WKLV�&RPSODLQW��DQG�FRQWLQXLQJ�

LQWR� WKH� SUHVHQW��'HIHQGDQWV� HQJDJHG� LQ� D� FRQWLQXLQJ� FRQWUDFW�� FRPELQDWLRQ�� RU� FRQVSLUDF\� WR�

XQUHDVRQDEO\�UHVWUDLQ�LQWHUVWDWH�WUDGH�DQG�FRPPHUFH�LQ�YLRODWLRQ�RI�6HFWLRQ���RI�WKH�6KHUPDQ�$FW��

���8�6�&������

����� 7KH� FRQVSLUDF\� DOOHJHG� KHUHLQ� FRQVLVWV� RI� D� FRQWLQXLQJ� DJUHHPHQW� DPRQJ�

'HIHQGDQWV� DQG�'HIHQGDQWV¶� FR�FRQVSLUDWRUV� WR� UHTXLUH� VHOOHUV� RI� UHVLGHQWLDO� SURSHUW\� WR�PDNH�
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LQIODWHG�SD\PHQWV�WR�WKH�EX\HU�EURNHU��

����� ,Q�IXUWKHUDQFH�RI�WKH�FRQWUDFW��FRPELQDWLRQ��RU�FRQVSLUDF\��'HIHQGDQWV�DQG�WKHLU�

FR�FRQVSLUDWRUV�KDYH�FRPPLWWHG�RQH�RU�PRUH�RI�WKH�IROORZLQJ�RYHUW�DFWV��

D�� 3DUWLFLSDWHG�LQ�WKH�FUHDWLRQ��PDLQWHQDQFH��UH�SXEOLFDWLRQ��DQG�LPSOHPHQWDWLRQ�

RI�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV��

E�� 3DUWLFLSDWHG�LQ�WKH�HVWDEOLVKPHQW��PDLQWHQDQFH��DQG�LPSOHPHQWDWLRQ�RI�UXOHV�

E\� ORFDO� 1$5� DVVRFLDWLRQV� DQG� 0/6V� WKDW� LPSOHPHQWHG� WKH� $GYHUVDU\�

&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV�LQ�WKH�DUHDV�LQ�ZKLFK�

WKH�6XEMHFW�0/6V�RSHUDWH��DQG�

F�� 5HTXLULQJ�IUDQFKLVHHV�RI�WKH�&RUSRUDWH�'HIHQGDQWV�DQG�RWKHUV�WR�LPSOHPHQW�

WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV�LQ�WKH�

DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH��ZKLFK�HDFK�&RUSRUDWH�'HIHQGDQW�

GRHV�WKURXJK�LWV�IUDQFKLVH�DJUHHPHQWV��SROLF\�PDQXDOV��DQG�RWKHU�FRQWUDFWV�

ZLWK�LWV�IUDQFKLVHHV��DIILOLDWHV��VXEVLGLDULHV��DQG�UHDOWRUV��

����� 'HIHQGDQWV¶�FRQVSLUDF\�KDV�UHTXLUHG�VHOOHUV�WR�SD\�EX\HU�EURNHUV��WR�SD\�DQ�LQIODWHG�

EX\HU�EURNHU�FRPPLVVLRQ�DQG�DQ�LQIODWHG�WRWDO�FRPPLVVLRQ��DQG�LW�KDV�UHVWUDLQHG�SULFH�FRPSHWLWLRQ�

DPRQJ�EX\HU�EURNHUV�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH��7KLV�KDUP�WR�FRPSHWLWLRQ�

VXEVWDQWLDOO\�RXWZHLJKV�DQ\�FRPSHWLWLYH�EHQHILWV�DULVLQJ�IURP�WKH�FRQVSLUDF\��

����� 'HIHQGDQWV¶� FRQVSLUDF\� KDV� FDXVHG� EX\HU�EURNHU� FRPPLVVLRQV� DQG� WRWDO�

FRPPLVVLRQV�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH�WR�EH�LQIODWHG��3ODLQWLIIV�DQG�WKH�RWKHU�

PHPEHUV�RI�WKH�&ODVV�SDLG�WKHVH�LQIODWHG�FRPPLVVLRQV�GXULQJ��DQG�EHIRUH��WKH�ODVW�IRXU�\HDUV�LQ�

FRQQHFWLRQ�ZLWK� WKH� VDOH� RI� UHVLGHQWLDO� UHDO� HVWDWH� OLVWHG� RQ� RQH� RI� WKH� 6XEMHFW�0/6V��$EVHQW�

'HIHQGDQWV¶�FRQVSLUDF\��3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�ZRXOG�KDYH�SDLG�VXEVWDQWLDOO\�
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ORZHU�FRPPLVVLRQV�EHFDXVH�WKH�EURNHU�UHSUHVHQWLQJ�WKH�EX\HU�RI�WKHLU�KRPHV�ZRXOG�KDYH�EHHQ�

SDLG�E\�WKH�EX\HU��

����� 'HIHQGDQWV¶� FRQVSLUDF\� LV� D� SHU� VH� YLRODWLRQ� XQGHU� WKH� IHGHUDO� DQWLWUXVW� ODZV��

VSHFLILFDOO\����8�6�&�������

����� ,Q�WKH�DOWHUQDWLYH��'HIHQGDQWV¶�FRQVSLUDF\�LV�LOOHJDO�XQGHU�WKH�IHGHUDO�DQWLWUXVW�ODZV�

DQG�YLRODWHV����8�6�&������XQGHU�D�UXOH�RI�UHDVRQ�DQDO\VLV��

����� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV¶�SDVW�DQG�FRQWLQXLQJ�YLRODWLRQ�RI�

6HFWLRQ���RI�WKH�6KHUPDQ�$FW�����8�6�&�������3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�KDYH�EHHQ�

LQMXUHG�LQ�WKHLU�EXVLQHVV�DQG�SURSHUW\�DQG�VXIIHUHG�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�SURYHQ�DW�WULDO��

&2817�,,��
9LRODWLRQ�RI�WKH�0LVVRXUL�0HUFKDQGLVLQJ�3UDFWLFHV�$FW�

$JDLQVW�DOO�'HIHQGDQWV�
�%URXJKW�RQ�EHKDOI�RI�WKH�003$�&ODVV��

�
����� 3ODLQWLIIV� UHSHDW� DQG� LQFRUSRUDWH�E\� UHIHUHQFH�HDFK�SDUDJUDSK�DERYH�DQG� LQ� DQ\�

RWKHU�FRXQW�RI�WKLV�&RPSODLQW��

����� 7KH�0LVVRXUL�0HUFKDQGLVLQJ�3UDFWLFHV�$FW��³WKH�$FW´��SURYLGHV�WKDW�³>W@KH�DFW��

XVH�RU�HPSOR\PHQW�E\�DQ\�SHUVRQ�RI�DQ\�GHFHSWLRQ�������>RU@�XQIDLU�SUDFWLFH��RU�WKH�FRQFHDOPHQW���

����RI�DQ\�PDWHULDO�IDFW�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RU�DGYHUWLVHPHQW�RI�DQ\�PHUFKDQGLVH�LQ�WUDGH�

RU�FRPPHUFH�������LV�GHFODUHG�WR�EH�DQ�XQODZIXO�SUDFWLFH�´��0R��5HY��6WDW����������������

����� 7KH�HQDEOLQJ�UHJXODWLRQV�IRU�WKH�$FW�GHILQH�DQ�³XQIDLU�SUDFWLFH´�DV�FRQGXFW�WKDW�����

RIIHQGV� SXEOLF� SROLF\�� ���� LV� XQHWKLFDO�� RSSUHVVLYH�� DQG� XQVFUXSXORXV�� ���� FDXVHV� D� ULVN� RI�

VXEVWDQWLDO�LQMXU\�WR�FRQVXPHUV������ZDV�QRW�LQ�JRRG�IDLWK������LV�XQFRQVFLRQDEOH��RU�����LV�XQODZIXO��

6HH�0R��&RGH�5HJV��$QQ��WLW��������������

����� 8QGHU� WKH� $FW�� WKH� WHUP� ³PHUFKDQGLVH´� LV� EURDGO\� GHILQHG� WR� LQFOXGH� ³DQ\�

REMHFWV�������RU�VHUYLFHV�´��0R��5HY��6WDW���������������
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����� 7KH�$FW� DXWKRUL]HV� SULYDWH� FDXVHV� RI� DFWLRQ�� DQG� FODVV� DFWLRQV�� �0R��5HY�� 6WDW��

�������������������������

����� 3ODLQWLIIV� SXUFKDVHG� VHUYLFHV� IURP� 'HIHQGDQWV� DQG� RWKHU� PHPEHUV� RI� WKH�

FRQVSLUDF\�LQ�WKH�IRUP�RI�UHDO�HVWDWH�EURNHU�VHUYLFHV���

����� $V� VHW� IRUWK�KHUHLQ��'HIHQGDQWV¶� FRQGXFW� LV� XQODZIXO� DQG� LQ�YLRODWLRQ�RI�SXEOLF�

SROLF\�JRYHUQLQJ�WKH�UHVWUDLQW�RI�WUDGH���

����� 'HIHQGDQW¶V�YLRODWLRQV�RI�WKH�$FW�ZHUH�ZLOOIXO�DQG�NQRZLQJ��

����� 3ODLQWLIIV�DQG�&ODVV�PHPEHUV�VHHN�DFWXDO�GDPDJHV��D�GHFODUDWLRQ�WKDW�'HIHQGDQWV¶�

PHWKRGV�� DFWV� DQG�SUDFWLFHV�YLRODWH� WKH�0LVVRXUL�0HUFKDQGLVLQJ�3UDFWLFHV�$FW��0R��5HY��6WDW��

�����������HW�VHT���UHVWLWXWLRQ��UHVFLVVLRQ��GLVJRUJHPHQW�RI�DOO�SURILWV�REWDLQHG�IURP�'HIHQGDQWV¶�

XQODZIXO� FRQGXFW�� SUH�� DQG� SRVW�MXGJPHQW� LQWHUHVW�� SXQLWLYH�GDPDJHV�� DQG� DWWRUQH\V¶� IHHV� DQG�

FRVWV��

&2817�,,,���
9LRODWLRQ�RI�WKH�0LVVRXUL�$QWLWUXVW�/DZ��0R��5HY��6WDW������������

$JDLQVW�DOO�'HIHQGDQWV�
�%URXJKW�RQ�EHKDOI�RI�WKH�0LVVRXUL�$QWLWUXVW�/DZ�&ODVV��

�
����� 3ODLQWLIIV� UHSHDW� DQG� LQFRUSRUDWH�E\� UHIHUHQFH�HDFK�SDUDJUDSK�DERYH�DQG� LQ� DQ\�

RWKHU�FRXQW�RI�WKLV�&RPSODLQW��

����� �%HJLQQLQJ�PRUH�WKDQ�IRXU�\HDUV�EHIRUH�WKH�ILOLQJ�RI�WKLV�&RPSODLQW��DQG�FRQWLQXLQJ�

LQWR� WKH� SUHVHQW��'HIHQGDQWV� HQJDJHG� LQ� D� FRQWLQXLQJ� FRQWUDFW�� FRPELQDWLRQ�� RU� FRQVSLUDF\� WR�

XQUHDVRQDEO\�UHVWUDLQ�WUDGH�DQG�FRPPHUFH�LQ�0LVVRXUL�LQ�YLRODWLRQ�RI�WKH�0LVVRXUL�$QWLWUXVW�/DZ��

0R��5HY��6WDW�������������

����� 7KH� FRQVSLUDF\� DOOHJHG� KHUHLQ� FRQVLVWV� RI� D� FRQWLQXLQJ� DJUHHPHQW� DPRQJ�

'HIHQGDQWV� DQG�'HIHQGDQWV¶� FR�FRQVSLUDWRUV� WR� UHTXLUH� VHOOHUV� RI� UHVLGHQWLDO� SURSHUW\� WR�PDNH�

LQIODWHG�SD\PHQWV�WR�WKH�EX\HU�EURNHU��
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����� ,Q�IXUWKHUDQFH�RI�WKH�FRQWUDFW��FRPELQDWLRQ��RU�FRQVSLUDF\��'HIHQGDQWV�DQG�WKHLU�

FR�FRQVSLUDWRUV�KDYH�FRPPLWWHG�RQH�RU�PRUH�RI�WKH�IROORZLQJ�RYHUW�DFWV��

D�� 3DUWLFLSDWHG�LQ�WKH�FUHDWLRQ��PDLQWHQDQFH��UH�SXEOLFDWLRQ��DQG�LPSOHPHQWDWLRQ�

RI�WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV��

E�� 3DUWLFLSDWHG�LQ�WKH�HVWDEOLVKPHQW��PDLQWHQDQFH��DQG�LPSOHPHQWDWLRQ�RI�UXOHV�

E\� ORFDO� 1$5� DVVRFLDWLRQV� DQG� 0/6V� WKDW� LPSOHPHQWHG� WKH� $GYHUVDU\�

&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV�LQ�WKH�DUHDV�LQ�ZKLFK�

WKH�6XEMHFW�0/6V�RSHUDWH��DQG�

F�� 5HTXLULQJ�IUDQFKLVHHV�RI�WKH�&RUSRUDWH�'HIHQGDQWV�DQG�RWKHUV�WR�LPSOHPHQW�

WKH�$GYHUVDU\�&RPPLVVLRQ�5XOH�DQG�RWKHU�DQWLFRPSHWLWLYH�1$5�UXOHV�LQ�WKH�

DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH��ZKLFK�HDFK�&RUSRUDWH�'HIHQGDQW�

GRHV�WKURXJK�LWV�IUDQFKLVH�DJUHHPHQWV��SROLF\�PDQXDOV��DQG�RWKHU�FRQWUDFWV�

ZLWK�LWV�IUDQFKLVHHV��DIILOLDWHV��VXEVLGLDULHV��DQG�UHDOWRUV��

����� 'HIHQGDQWV¶�FRQVSLUDF\�KDV�UHTXLUHG�VHOOHUV�WR�SD\�EX\HU�EURNHUV��WR�SD\�DQ�LQIODWHG�

EX\HU�EURNHU�FRPPLVVLRQ�DQG�DQ�LQIODWHG�WRWDO�FRPPLVVLRQ��DQG�LW�KDV�UHVWUDLQHG�SULFH�FRPSHWLWLRQ�

DPRQJ�EX\HU�EURNHUV�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH��7KLV�KDUP�WR�FRPSHWLWLRQ�

VXEVWDQWLDOO\�RXWZHLJKV�DQ\�FRPSHWLWLYH�EHQHILWV�DULVLQJ�IURP�WKH�FRQVSLUDF\��

����� 'HIHQGDQWV¶� FRQVSLUDF\� KDV� FDXVHG� EX\HU�EURNHU� FRPPLVVLRQV� DQG� WRWDO�

FRPPLVVLRQV�LQ�WKH�DUHDV�LQ�ZKLFK�WKH�6XEMHFW�0/6V�RSHUDWH�LQ�0LVVRXUL�WR�EH�LQIODWHG��3ODLQWLIIV�

DQG�WKH�RWKHU�PHPEHUV�RI�WKH�&ODVV�SDLG�WKHVH�LQIODWHG�FRPPLVVLRQV�GXULQJ��DQG�EHIRUH��WKH�ODVW�

IRXU�\HDUV�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�UHVLGHQWLDO�UHDO�HVWDWH�ORFDWHG�LQ�0LVVRXUL�DQG�OLVWHG�RQ�

RQH�RI�WKH�6XEMHFW�0/6V��$EVHQW�'HIHQGDQWV¶�FRQVSLUDF\��3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�

ZRXOG�KDYH�SDLG�VXEVWDQWLDOO\�ORZHU�FRPPLVVLRQV�EHFDXVH�WKH�EURNHU�UHSUHVHQWLQJ�WKH�EX\HU�RI�
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WKHLU�KRPHV�ZRXOG�KDYH�EHHQ�SDLG�E\�WKH�EX\HU��

����� 'HIHQGDQWV¶�FRQVSLUDF\�LV�D�SHU�VH�YLRODWLRQ�XQGHU�WKH�0LVVRXUL�$QWLWUXVW�/DZ��

����� ,Q�WKH�DOWHUQDWLYH��'HIHQGDQWV¶�FRQVSLUDF\�LV�LOOHJDO�XQGHU�WKH�0LVVRXUL�$QWLWUXVW�

/DZ�XQGHU�D�UXOH�RI�UHDVRQ�DQDO\VLV��

����� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV¶�SDVW�DQG�FRQWLQXLQJ�YLRODWLRQ�RI�

WKH�0LVVRXUL�$QWLWUXVW�/DZ��3ODLQWLIIV�DQG� WKH�RWKHU�&ODVV�PHPEHUV�KDYH�EHHQ� LQMXUHG� LQ� WKHLU�

EXVLQHVV�DQG�SURSHUW\�DQG�VXIIHUHG�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�SURYHQ�DW�WULDO��

����� 8QGHU�0R��5HY��6WDW�������������3ODLQWLIIV¶�DUH�HQWLWOHG�WR�DQ�DZDUG�RI�WKUHHIROG�

GDPDJHV�DQG�UHDVRQDEOH�DWWRUQH\V¶�IHHV��

35$<(5�)25�5(/,()�

� :+(5()25(�� 3ODLQWLIIV�� RQ� EHKDOI� RI� WKHPVHOYHV� DQG� DOO� RWKHUV� VLPLODUO\� VLWXDWHG��

UHTXHVWV�UHOLHI�DQG�SUD\V�IRU�MXGJPHQW�DJDLQVW�'HIHQGDQWV�DV�IROORZV��

$�� �$Q�2UGHU�FHUWLI\LQJ�WKH�&ODVVHV�XQGHU�WKH�DSSURSULDWH�SURYLVLRQV�RI�5XOH����RI�WKH�

)HGHUDO�5XOH� RI�&LYLO� 3URFHGXUH�� DQG� DSSRLQWLQJ�3ODLQWLIIV� DQG� WKHLU� FRXQVHO� WR� UHSUHVHQW� WKH�

&ODVVHV��

%�� 'HFODUDWLRQV�WKDW�WKH�DFWLRQV�RI�'HIHQGDQWV��DV�VHW�IRUWK�DERYH��DUH�XQODZIXO��

&�� $�SHUPDQHQW�LQMXQFWLRQ�XQGHU�6HFWLRQ����RI�WKH�&OD\WRQ�$FW�HQMRLQLQJ�'HIHQGDQWV�

IURP�����UHTXLULQJ�WKDW�VHOOHUV�SD\�WKH�EX\HU�EURNHU������FRQWLQXLQJ�WR�UHVWULFW�FRPSHWLWLRQ�DPRQJ�

EX\HU�EURNHUV�DQG�VHOOHU�EURNHUV��DQG�����HQJDJLQJ�LQ�DQ\�FRQGXFW�GHWHUPLQHG�WR�EH�XQODZIXO��

'�� $�SHUPDQHQW�LQMXQFWLRQ�XQGHU�WKH�003$�HQMRLQLQJ�'HIHQGDQWV�IURP�HQJDJLQJ�LQ�

FRQGXFW�LQ�YLRODWLRQ�RI�WKH�003$��

(�� $SSURSULDWH�LQMXQFWLYH�DQG�HTXLWDEOH�UHOLHI��

)�� $Q�DZDUG�WR�3ODLQWLIIV�DQG�WKH�RWKHU�PHPEHUV�RI�WKH�&ODVVHV�IRU�GDPDJHV�DQG�RU�
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UHVWLWXWLRQ�LQ�DQ�DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO��

*�� $Q�DZDUG�RI�SUH��DQG�SRVW�MXGJPHQW�LQWHUHVW�WR�3ODLQWLIIV��

+�� $Q�DZDUG�RI�SXQLWLYH�GDPDJHV�WR�3ODLQWLIIV�XQGHU�WKH�003$��

,�� $Q�DZDUG�WR�3ODLQWLIIV�IRU�WKHLU�FRVWV�RI�VXLW��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�

DQG�H[SHQVHV��

-�� $Q�DZDUG�RI�VXFK�RWKHU�UHOLHI�DV�WKH�&RXUW�PD\�GHHP�MXVW�DQG�SURSHU��

-85<�75,$/�'(0$1'�
�

3ODLQWLIIV��RQ�EHKDOI�RI�WKHPVHOYHV�DQG�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��KHUHE\�GHPDQG�D�MXU\�

WULDO�RI�DOO�LVVXHV�VR�WULDEOH��

�
� �
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'DWHG��-XQH���������� � � � � 5HVSHFWIXOO\�VXEPLWWHG�E\��
�
%28/:$5(�/$:�//&�
�
��V��%UDQGRQ�-�%��%RXOZDUH� � � �
%UDQGRQ�-�%��%RXOZDUH� 02���������
-HUHP\�0��6XKU� � 02���������
(ULQ�'��/DZUHQFH� � 02���������
�����*HQHVVHH��6XLWH�����
.DQVDV�&LW\��02�������
7HOH��� ���������������
)D[�� ���������������
EUDQGRQ#ERXOZDUH�ODZ�FRP�
MHUHP\#ERXOZDUH�ODZ�FRP�
HULQ#ERXOZDUH�ODZ�FRP�

�
�
� � :,//,$06�',5.6�'$0(521�//&�
� � 0DWWKHZ�/��'DPHURQ��� 02���������

� � � � (ULF�/��'LUNV�� � � 02���������
$P\�5��-DFNVRQ�� � 02���������

� � �����0DLQ�6WUHHW��6XLWH������
� � .DQVDV�&LW\��02�������
� � 7HOH�� ���������������
� � )D[�� ���������������
� � PDWW#ZLOOLDPVGLUNV�FRP�
� � GLUNV#ZLOOLDPVGLUNV�FRP� � �
� � DP\#ZLOOLDPVGLUNV�FRP�
�

$WWRUQH\V�IRU�3ODLQWLIIV�
�

�
&(57,),&$7(�2)�6(59,&(�

�
� ,� KHUHE\� FHUWLI\� WKDW� RQ� WKLV� ��VW� GD\� RI� -XQH� ������ ,� HOHFWURQLFDOO\� ILOHG� WKH� IRUHJRLQJ�
GRFXPHQW�ZLWK� WKH�&OHUN�RI� WKH�&RXUW� XVLQJ� WKH�&0�(&)�V\VWHP��ZKLFK�ZLOO� VHQG�D�QRWLFH�RI�
HOHFWURQLF�ILOLQJ�WR�FRXQVHO�RI�UHFRUG�IRU�WKLV�FDVH��
�
�
� � � � � � � ��V��%UDQGRQ�-�%��%RXOZDUH� � � �
� � � � � � � $WWRUQH\�IRU�3ODLQWLIIV�
�
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