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5LFKDUG�1��6LHYLQJ��(VT���6%1���������
/XNH�*��3HDUV�'LFNVRQ��(VT���6%1���������
7+(�6,(9,1*�/$:�),50��$�3�&�
����+RZH�$YHQXH��6XLWH����1�
6DFUDPHQWR��&$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
UVLHYLQJ#VLHYLQJODZILUP�FRP�
OSHDUVGLFNVRQ#VLHYLQJODZILUP�FRP�

6KDQRQ�-��&DUVRQ��DGPLWWHG�SUR�KDF�YLFH�
/DZUHQFH�'HXWVFK��DGPLWWHG�SUR�KDF�YLFH�
-DFRE�0��3RODNRII��DGPLWWHG�SUR�KDF�YLFH�
%(5*(5�	�0217$*8(��3�&��
�����/RFXVW�6WUHHW�
3KLODGHOSKLD��3$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
VFDUVRQ#EP�QHW�
OGHXWVFK#EP�QHW�
MSRODNRII#EP�QHW�

&KDUOHV�(��6FKDIIHU��DGPLWWHG�SUR�KDF�YLFH�
/(9,1��),6+%(,1��6('5$1�	�%(50$1�
����:DOQXW�6WUHHW��6XLWH����
3KLODGHOSKLD��3$������
7HOHSKRQH����������������
)DFVLPLOH�����������������
FVFKDIIHU#OIVEODZ�FRP�

$WWRUQH\V�IRU�3ODLQWLIIV�-HIIUH\�6Q\GHU��0DUWLQ�DQG�%HWK�0HOQLFN��/LD�/RXWKDQ�DQG�6XPPHUILHOG�
*DUGHQV�&RQGRPLQLXP�

81,7('�67$7(6�',675,&7�&2857�

($67(51�',675,&7�2)�&$/,)251,$�

-())5(<�61<'(5��0$57,1�DQG�%(7+�
0(/1,&.��/,$�/287+$1��DQG�
6800(5),(/'�*$5'(16�
&21'20,1,80�RQ�EHKDOI�RI�WKHPVHOYHV�
DQG�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��

3ODLQWLIIV��

Y��

7$0.2�%8,/',1*�352'8&76��,1&���
D�0LVVRXUL�&RUSRUDWLRQ��

'HIHQGDQW��

1R������±&9±����±7/1±.-1

$0(1'('�&/$66�$&7,21�&203/$,17��

-85<�75,$/�'(0$1'('�
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$0(1'('�&/$66�$&7,21�&203/$,17�±�3DJH���
&DVH�1R��������FY�������7/1�.-1

3ODLQWLIIV� -HIIUH\� 6Q\GHU� �³6Q\GHU´��� 0DUWLQ� DQG� %HWK� 0HOQLFN� �WKH� ³0HOQLFNV´��� /LD�

/RXWKDQ� �³/RXWKDQ´�� DQG� 6XPPHUILHOG� *DUGHQV� &RQGRPLQLXP� �³6XPPHUILHOG� *DUGHQV�´�

FROOHFWLYHO\��³3ODLQWLIIV´��RQ�EHKDOI�RI� WKHPVHOYHV�DQG�DOO�SHUVRQV�DQG�HQWLWLHV�VLPLODUO\�VLWXDWHG�

�WKH� ³&ODVV´���� E\� DQG� WKURXJK� WKH� XQGHUVLJQHG� FRXQVHO�� DOOHJH� DV� IROORZV� XSRQ� SHUVRQDO�

NQRZOHGJH�DV�WR�WKHPVHOYHV�DQG�WKHLU�RZQ�DFWV�DQG�H[SHULHQFHV�DQG��DV�WR�DOO�RWKHU�PDWWHUV��XSRQ�

LQIRUPDWLRQ�DQG�EHOLHI�EDVHG�RQ��LQWHU�DOLD��LQYHVWLJDWLRQ�FRQGXFWHG�E\�FRXQVHO��

,��,1752'8&7,21

�� 7KLV�LV�D�FODVV�DFWLRQ�ODZVXLW�EURXJKW�E\�3ODLQWLIIV�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�D�

&ODVV�RI�LQGLYLGXDOV�DQG�HQWLWLHV�ZKR�RZQ�RU�KDYH�RZQHG�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�

VWUXFWXUHV�RQ�ZKLFK�ILEHUJODVV�URRILQJ�VKLQJOHV��VROG�XQGHU�WKH�QDPH�³+HULWDJH´�DQG�PDQXIDFWXUHG�

E\� 7$0.2� %XLOGLQJ� 3URGXFWV�� ,QF��� D� 0LVVRXUL� &RUSRUDWLRQ� �IRUPHUO\� NQRZQ� DV� 7$0.2�

5RRILQJ�3URGXFWV��,QF����³'HIHQGDQW´�RU�³7$0.2´���DUH�RU�KDYH�EHHQ�LQVWDOOHG���

�� 'HIHQGDQW¶V�+HULWDJH�VKLQJOHV�DUH�SODJXHG�E\�GHVLJQ�DQG�RU�PDQXIDFWXULQJ�IODZV�

WKDW� UHVXOW� LQ� WKH�VKLQJOHV�EHFRPLQJ�EULWWOH��FUDFNLQJ��FXUOLQJ��EOLVWHULQJ��GHJUDQXODWLQJ��JURZLQJ�

DOJDH�� DEVRUELQJ� PRLVWXUH�� IDLOLQJ� WR� UHPDLQ� VHDOHG�� JHQHUDOO\� GHWHULRUDWLQJ� DQG� OHDNLQJ�� � <HW�

'HIHQGDQW�FRQWLQXHV�WR�VHOO�WKH�VKLQJOHV�WR�WKH�SXEOLF�DQG�FRQWLQXHV�WR�PDNH�IDOVH�UHSUHVHQWDWLRQV�

DQG�ZDUUDQWLHV�GHVSLWH�WKH�IDFW�WKDW�WKH�VKLQJOHV�DUH�GHIHFWLYH�DQG�ZLOO�SUHPDWXUHO\�IDLO�±�FDXVLQJ�

SURSHUW\�GDPDJH�DQG�FRVWLQJ�FRQVXPHUV�VXEVWDQWLDO�UHPRYDO�DQG�UHSODFHPHQW�FRVWV��

�� 'HIHQGDQW�KDV�IDLOHG�WR�GLVFORVH�WKHVH�SUREOHPV�WR�FRQVXPHUV��LQFOXGLQJ�3ODLQWLIIV�

DQG� WKH� &ODVV�� DQG� KDV� EUHDFKHG� LWV� ZDUUDQW\� E\� UHIXVLQJ� WR� DGHTXDWHO\� FRPSHQVDWH� SURSHUW\�

RZQHUV�ZKR�KDYH�EHHQ�LQMXUHG�DV�D�UHVXOW�RI�WKH�ODWHQW�GHIHFWV��

�� 7KLV� FODVV� DFWLRQ� VHHNV� GDPDJHV�� SXQLWLYH� GDPDJHV�� LQMXQFWLYH� UHOLHI�� FRVWV��

DWWRUQH\V¶�IHHV��DQG�RWKHU�UHOLHI�DV�D�UHVXOW�RI�'HIHQGDQW¶V�ZLOOIXO��ZDQWRQ��UHFNOHVV��DQG�RU�JURVVO\�

QHJOLJHQW�FRQGXFW�LQ�FDXVLQJ�FRQVXPHUV¶�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�WR�EH�

LQ�D�GHIHFWLYH��XQVDIH�DQG�XQILW�FRQGLWLRQ�IRU�KDELWDWLRQ��

������

������

��7KH�&ODVV�LV�IXOO\�GHILQHG�LQ�SDUDJUDSK����EHORZ��



��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

$0(1'('�&/$66�$&7,21�&203/$,17�±�3DJH���
&DVH�1R��������FY�������7/1�.-1

,,��3$57,(6

�� $W� DOO� UHOHYDQW� WLPHV�� 3ODLQWLII� -HIIUH\� 6Q\GHU� KDV� EHHQ� D� FLWL]HQ� RI� &DOLIRUQLD��

UHVLGLQJ�LQ�7XROXPQH�&RXQW\��

�� $W� DOO� UHOHYDQW� WLPHV�� 3ODLQWLIIV�0DUWLQ� DQG�%HWK�0HOQLFN� KDYH� EHHQ� FLWL]HQV� RI�

&RQQHFWLFXW��UHVLGLQJ�LQ�+DUWIRUG�&RXQW\��

�� $W�DOO�UHOHYDQW�WLPHV��3ODLQWLII�/LD�/RXWKDQ�KDV�EHHQ�D�FLWL]HQ�RI�2KLR��UHVLGLQJ�LQ�

&X\DKRJD�&RXQW\��

�� $W� DOO� UHOHYDQW� WLPHV�� 6XPPHUILHOG� *DUGHQV� &RQGRPLQLXP� KDV� EHHQ� D QRW�IRU�

SURILW� FRUSRUDWLRQ� IRUPHG� XQGHU� WKH� ,OOLQRLV� &RQGRPLQLXP� 3URSHUW\� $FW�� ORFDWHG� LQ� 0DGLVRQ�

&RXQW\��

�� 7$0.2�%XLOGLQJ� 3URGXFWV�� ,QF�� LV� D� FRUSRUDWLRQ� RUJDQL]HG� DQG� H[LVWLQJ� XQGHU�

WKH�ODZV�RI�WKH�6WDWH�RI�0LVVRXUL��ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�ORFDWHG�LQ�-RSOLQ��0LVVRXUL���

3ULRU�WR�-XQH�������7$0.2�%XLOGLQJ�3URGXFWV��,QF��ZDV�NQRZQ�DV�7$0.2�5RRILQJ�3URGXFWV��

,QF��

��� 'HIHQGDQW� GHVLJQHG�� PDQXIDFWXUHG�� ZDUUDQWHG�� DGYHUWLVHG�� DQG� VROG� GHIHFWLYH�

VKLQJOHV� WKDW�ZHUH� LQVWDOOHG�RQ� WKRXVDQGV�RI�VWUXFWXUHV� ORFDWHG� LQ�&DOLIRUQLD��&RQQHFWLFXW��2KLR��

,OOLQRLV�DQG�WKURXJKRXW�WKH�8QLWHG�6WDWHV����

,,,��-85,6',&7,21�$1'�9(18(

��� 7KLV�&RXUW�KDV�MXULVGLFWLRQ�RYHU�WKLV�DFWLRQ�SXUVXDQW�WR����8�6�&��������G����7KH�

PDWWHU� LQ�FRQWURYHUV\�LQ� WKLV�FODVV�DFWLRQ�H[FHHGV���������������H[FOXVLYH�RI� LQWHUHVW�DQG�FRVWV��

DQG�3ODLQWLIIV�DQG�PRVW�PHPEHUV�RI�WKH�&ODVV�DUH�FLWL]HQV�RI�VWDWHV�RWKHU�WKDQ�WKH�VWDWH�LQ�ZKLFK�

'HIHQGDQW�LV�LQFRUSRUDWHG�DQG�KDV�LWV�SULPDU\�SODFH�RI�EXVLQHVV��

��� 9HQXH�LV�SURSHU�SXUVXDQW�WR����8�6�&��������E��EHFDXVH������D�VXEVWDQWLDO�SDUW�RI�

WKH� HYHQWV� JLYLQJ� ULVH� WR� WKLV� DFWLRQ� RFFXUUHG� LQ� WKLV� 'LVWULFW�� DQG� ���� D� VXEVWDQWLDO� SDUW� RI� WKH�

SURSHUW\� WKDW� LV� WKH� VXEMHFW� RI� WKLV� DFWLRQ� LV� ORFDWHG� LQ� WKLV� 'LVWULFW�� � ,Q� DGGLWLRQ�� 'HIHQGDQW�

GLVWULEXWHV� VKLQJOHV� WKURXJK� WZHQW\�VHYHQ� ����� &DOLIRUQLD� GHDOHUV� DQG� GLVWULEXWRUV� ZLWKLQ� ����

PLOHV�RI�3ODLQWLII�6Q\GHU¶V�KRPH����

������
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��� $V� D� UHVXOW� RI� 'HIHQGDQW� PDUNHWLQJ�� GLVWULEXWLQJ�� SURPRWLQJ�� DQG�RU� VHOOLQJ�

+HULWDJH VKLQJOHV�WKURXJKRXW�&DOLIRUQLD��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�WKURXJK�WKLUG�SDUWLHV��VXFK�DV�

WKH�GHDOHUV�DQG�GLVWULEXWRUV�PHQWLRQHG�DERYH��RU�UHODWHG�HQWLWLHV��'HIHQGDQW�REWDLQHG�WKH�EHQHILWV�

RI�WKH�ODZV�RI�&DOLIRUQLD�DQG�SURILWHG�IURP�&DOLIRUQLD�FRPPHUFH����

��� 'HIHQGDQW� FRQGXFWHG� V\VWHPDWLF� DQG� FRQWLQXRXV� EXVLQHVV� DFWLYLWLHV� WKURXJKRXW�

WKH� VWDWH� RI� &DOLIRUQLD� DQG� RWKHUZLVH� LQWHQWLRQDOO\� DYDLOHG� LWVHOI� RI� WKH� PDUNHW� LQ� &DOLIRUQLD�

WKURXJK�WKH�SURPRWLRQ�DQG�PDUNHWLQJ�RI�LWV�SURGXFWV��

,9��)$&78$/�$//(*$7,216�

��� 6LQFH� ������ 'HIHQGDQW� KDV� EHHQ� HQJDJHG� LQ� WKH� EXVLQHVV� RI� GHVLJQLQJ��

GHYHORSLQJ�� PDQXIDFWXULQJ�� GLVWULEXWLQJ�� PDUNHWLQJ�� VHOOLQJ�� DQG� LQVWDOOLQJ� ILEHUJODVV� +HULWDJH�

VKLQJOHV���2Q�LWV�ZHEVLWH��'HIHQGDQW�ERDVWV�WKDW�³+HULWDJH�6HULHV�/DPLQDWHG�$VSKDOW�6KLQJOHV�E\�

7$0.2�KDYH�DOZD\V�SURYLGHG�\HDUV�RI�VWULNLQJ�EHDXW\�DQG�H[FHOOHQW�URRILQJ�SURWHFWLRQ�´�

��� 'HIHQGDQW�VHOOV�LWV�SURGXFWV�WKURXJK�D�QHWZRUN�RI�UHWDLOHUV��LQVWDOOHUV��GHDOHUV�DQG�

GLVWULEXWRUV����

��� +HULWDJH� VKLQJOHV� DUH� PDQXIDFWXUHG� XVLQJ� WKH� VDPH� EDVLF� IRUPXOD�� D� EDVH� WKDW�

FRQVLVWV� RI� D� GRXEOH�OD\HU� ILEHUJODVV�PDW� FRDWHG� RQ� ERWK� VLGHV�ZLWK� DVSKDOW�� DQG� D� WRS� OD\HU� RI�

FHUDPLF�PLQHUDO�JUDQXOHV�DORQJ�ZLWK�D�VWULS�RI�DVSKDOW�VHDODQW��

��� 'HIHQGDQW� KDV� PDQXIDFWXUHG� DQG� PDUNHWHG� LWV� VKLQJOHV� XQGHU� WKH� $PHULFDQ�

+HULWDJH�VHULHV�ZLWK�YDULRXV�SURGXFW�QDPHV�LQFOXGLQJ��EXW�QRW� OLPLWHG�WR��+HULWDJH��+HULWDJH�����

+HULWDJH� ��� $5��� +HULWDJH� ;/�$5�� +HULWDJH� ���� +HULWDJH� ��� $5�� +HULWDJH� 9LQWDJH�� +HULWDJH�

9LQWDJH�$5��+HULWDJH�3UHPLXP��+HULWDJH�:RRGJDWH��+HULWDJH�,5��+HULWDJH�'HFODUDWLRQ��+HULWDJH�

0����+HULWDJH�0;/��+HULWDJH�0����+HULWDJH�6WRUPILJKWHU�$5��DQG�+HULWDJH�:LQGILJKWHU����

��� 'HIHQGDQW�PDLQWDLQV�'LVWULFW�2IILFHV�LQ�&RORUDGR��$ODEDPD��0DU\ODQG��7H[DV�DQG�

0LVVRXUL�� 0DQXIDFWXULQJ� )DFLOLWLHV� LQ� $ODEDPD�� 0DU\ODQG��:HVW� 9LUJLQLD�� 7HQQHVVHH�� .DQVDV��

0LVVRXUL�� )ORULGD� DQG� 7H[DV�� :DUHKRXVHV� LQ� &RORUDGR�� 8WDK�� $UL]RQD�� 1HEUDVND�� 2NODKRPD��

� 6HH�KWWS���ZZZ�WDPNR�FRP�5HVLGHQWLDO5RRILQJ�/DPLQDWHG$VSKDOW�+HULWDJH��ODVW�YLVLWHG�1RYHPEHU�����������
��'HIHQGDQW�KDV�GHILQHG�³$5´�DV�³>D@�VXIIL[�XVHG�LQ�7$0.2�VKLQJOH�SURGXFW�QDPHV�GHQRWLQJ�DOJDH�UHVLVWDQFH�´��

6HH��H�J���KWWSV���ZHE�DUFKLYH�RUJ�ZHE����������������KWWS���ZZZ�WDPNR�FRP�JORVVDU\�JORVVDU\DOSKD�DVS"$���
'HVSLWH�WKLV�GHILQLWLRQ��'HIHQGDQW¶V�VKLQJOHV�SURPRWH�WKH�JURZWK�RI�DOJDH��
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0LVVRXUL�DQG�)ORULGD��DQG�D�3XEOLF�:DUHKRXVH�LQ�7H[DV��

��� &XVWRPHUV� RI� 'HIHQGDQW� PDNH� SXUFKDVLQJ� GHFLVLRQV� EDVHG�� LQ� SDUW�� XSRQ� WKH�

LQIRUPDWLRQ�SUHVHQWHG�E\� WKH�FRPSDQ\� WKURXJK� LWV�ZHEVLWH��PDUNHWLQJ� OLWHUDWXUH��DGYHUWLVHPHQWV�

DQG�ZDUUDQWLHV����

��� 'HIHQGDQW�KDV�UHSUHVHQWHG�LWV�VKLQJOHV�DV�GXUDEOH��UHOLDEOH�DQG�IUHH�IURP�GHIHFWV���

6SHFLILFDOO\��RQ�LWV�ZHEVLWH�ZZZ�WDPNR�FRP��'HIHQGDQW�PDNHV�WKH�IROORZLQJ�FODLPV�FRQFHUQLQJ�

LWV�VKLQJOHV��LQFOXGLQJ�+HULWDJH���

2IIHULQJ�TXDOLW\�URRI�SURWHFWLRQ�LV�LQ�RXU�+HULWDJH��




�

+HULWDJH� 6HULHV� /DPLQDWHG� $VSKDOW� 6KLQJOHV� E\� 7$0.2�� KDYH� DOZD\V�
SURYLGHG�\HDUV�RI�VWULNLQJ�EHDXW\�DQG�H[FHOOHQW�URRILQJ�SURWHFWLRQ��




�

&KRRVLQJ�7$0.2��SURGXFWV�ZLOO�SURYLGH�SURIHVVLRQDO�JUDGH�SHUIRUPDQFH�
WR�HQKDQFH�URRI�SURWHFWLRQ��




�

7$0.2�SURGXFWV�RIIHU�D�SRZHUIXO�FRPELQDWLRQ�RI�FXW��FRORU�DQG�FRYHUDJH�
WR�JLYH�FXVWRPHUV�WKH�EHDXW\�DQG�SHUIRUPDQFH�WKH\�QHHG��




�

1RWKLQJ� GLVWLQJXLVKHV� WKH� ORRN� RI� D� KRPH� TXLWH� OLNH� DQ� DUFKLWHFWXUDOO\�
VKLQJOHG� URRI�� %XW� PRUH� WKDQ� DHVWKHWLFV� DORQH�� D� URRI� VKRXOG� RIIHU�
SHUIRUPDQFH� DQG� SURWHFWLRQ�� 7$0.2�� RIIHUV� D� FRPSOHWH� OLQH� RI� VKLQJOHV�
WKDW�GHOLYHUV�WKH�FXW��FRORU�DQG�FRYHUDJH�WKDW�QRW�RQO\�DOORZV�\RX�WR�H[SUHVV�
\RXU�VW\OH�DV�D�KRPHRZQHU��EXW�DOVR�KHOSV�SURWHFW�\RXU�PRVW�YDOXDEOH�DVVHW��
1RZ�WKDW¶V�EHDXW\�WKDW�SHUIRUPV��




�

6KLQJOHV�ZLWK�D�JUHDW�+HULWDJH��




�

7KH�EHDXWLIXO�ORRN�WKDW�ODVWV��

([WUD�WKLFN�ZHDWKHU�UHVLVWDQW�FRQVWUXFWLRQ�SURYLGHV�\HDUV�RI�SURWHFWLRQ��




�

5HLQIRUFH�WKH�EHDXW\�ZLWK�+HULWDJH�FRQVWUXFWLRQ��

�� 0DGH�ZLWK�D�GRXEOH�OD\HU�ILEHUJODVV�PDW�IRU�VWUHQJWK��
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�� &RDWHG� RQ� ERWK� VLGHV� ZLWK� ZHDWKHULQJ�JUDGH� DVSKDOW� DQG� WRSSHG� ZLWK�
FHUDPLF�PLQHUDO�JUDQXOHV�IRU�H[FHOOHQW�URRILQJ�SURWHFWLRQ��

�� )HDWXUHV�VHOI�VHDOLQJ�DVSKDOW�VWULS�IRU�DGGHG�ZLQG�UHVLVWDQFH��




�

�� ,PSURYHV�WKH�ORRN�DQG�FXUE�DSSHDO�RI�\RXU�KRPH�ZLWKRXW�WKH�KLJK�FRVWV�
RU�OLDELOLWLHV�DVVRFLDWHG�ZLWK�ZRRG��

�� ([FHOOHQW�IRU�QHZ�FRQVWUXFWLRQ�RU�UHURRILQJ��




�
%8,/',1*�352'8&76�)25�7+(�352)(66,21$/��

6LQFH� ������ EXLOGLQJ� SURIHVVLRQDOV� DQG� KRPHRZQHUV� KDYH� ORRNHG� WR�
7$0.2�IRU�TXDOLW\�SURGXFWV�WKDW�DUH�EXLOW�WR�SHUIRUP��

��� 'HIHQGDQW� KDV� DGYHUWLVHG� WKDW� WKH� VKLQJOHV�PHHW� FHUWDLQ� LQGXVWU\� VWDQGDUGV� �L�H���

$670�,QWHUQDWLRQDO�±�D�VWDQGDUG�VHWWLQJ�RUJDQL]DWLRQ�WKDW�HVWDEOLVKHV�LQGXVWU\�VWDQGDUGV�IRU�PDQ\�

GLIIHUHQW�SURGXFWV��GHVSLWH� IDLOLQJ� WR� WHVW� DQG�DGHTXDWHO\�GHWHUPLQH� WKH� UHOLDELOLW\�RI� LWV�SURGXFW�

ZKHQ�XVHG�LQ�WKH�UHDO�ZRUOG���

��� 'HIHQGDQW� VWDWHV� WKDW� LWV� VKLQJOHV� DUH� OLVWHG� IRU� DQG�PHHW� WKH� IROORZLQJ� LQGXVWU\�

VWDQGDUGV�� $670� '� ������ &ODVV� $� )LUH� 5HVLVWDQFH�� :LQG� 5HVLVWDQFH�� 8/� (YDOXDWLRQ� 5HSRUW�

(5���������8/�(YDOXDWLRQ�5HSRUW�(5���������8/�����$670�(������&ODVV�$��$670�'�������

7\SH� ,��&ODVV� )� �����PSK���$670�'������&ODVV�+� �����PSK��� DQG�8/������$670�'������

&ODVV�+������PSK���

��� 'HIHQGDQW¶V�VKLQJOHV�GR�QRW�FRQIRUP�WR�'HIHQGDQW¶V�H[SUHVV�UHSUHVHQWDWLRQV�DQG�

GR�QRW�FRQIRUP�WR�DSSOLFDEOH�EXLOGLQJ�FRGHV�RU�LQGXVWU\�VWDQGDUGV��

��� 'HIHQGDQW¶V� VKLQJOHV� ZHUH� GHVLJQHG� DQG� DUH� PDQXIDFWXUHG� ZLWK� OHVV� WKDQ� WKH�

UHTXLUHG�DPRXQW�RI�DVSKDOW�� �7KLV�GHILFLHQF\�FRQVWLWXWHV�QRQFRQIRUPLW\�ZLWK�DSSOLFDEOH�LQGXVWU\�

VWDQGDUGV� DQG�EXLOGLQJ� FRGHV� DQG� FDXVHV� WKH� VKLQJOHV� WR�SUHPDWXUHO\�GHJUDQXODWH�� FUDFN�� EOLVWHU�

DQG�RWKHUZLVH�GHWHULRUDWH�DQG�IDLO��UHVXOWLQJ�LQ�PRLVWXUH�LQWUXVLRQ��

��� ,Q�DGGLWLRQ�WR�GDPDJHV� WR� WKHLU�VKLQJOHV�DQG�URRIV��3ODLQWLIIV�DQG�WKH�&ODVV�KDYH�

DOVR�VXIIHUHG�GDPDJH�WR� WKH�XQGHUO\LQJ�VWUXFWXUHV�� LQFOXGLQJ�WR� WKHLU�UHDO�DQG�SHUVRQDO�SURSHUW\���

7KH�SUHPDWXUH� IDLOXUH�RI�'HIHQGDQW¶V�VKLQJOHV�DOORZV�PRLVWXUH� WR�HQWHU� WKH�VWUXFWXUHV�RQ�ZKLFK�

WKH\�DUH�LQVWDOOHG��

��KWWSV���ZZZ�WDPNR�FRP�5HVLGHQWLDO5RRILQJ�/DPLQDWHG$VSKDOW�+HULWDJH��ODVW�YLVLWHG�1RYHPEHU�����������
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��� 'HIHQGDQW� KDV� KDG� DPSOH� QRWLFH� RI� WKH� GHILFLHQFLHV� GHVFULEHG� KHUHLQ� IRU�PDQ\�

\HDUV�DQG�KDV�EHHQ�H[WHQVLYHO\�QRWLILHG�E\�LWV�FXVWRPHUV��E\�ZD\�RI�ZDUUDQW\�FODLP�VXEPLVVLRQV�

DQG� FRPSODLQWV�� WKDW� LWV� VKLQJOHV� DUH�ZHUH� GHIHFWLYH� DQG� KDYH� QRW� IXQFWLRQHG� DV� DGYHUWLVHG� DQG�

ZDUUDQWHG��

��� 'HIHQGDQW� KDV� NQRZLQJO\� DQG� LQWHQWLRQDOO\� FRQFHDOHG� WKDW�� QRWZLWKVWDQGLQJ�

VWDWHPHQWV� RQ� LWV� ZHEVLWH� �VXFK� DV� WKH� DERYH��� EURFKXUHV�� DGYHUWLVHPHQWV� DQG� ZDUUDQWLHV�� LWV�

VKLQJOHV�URXWLQHO\�GHWHULRUDWH�E\�EHFRPLQJ�EULWWOH��FUDFNLQJ��FXUOLQJ��EOLVWHULQJ��GHJUDQXODWLQJ�DQG�

IDLOLQJ�WR�UHPDLQ�VHDOHG�IDU�LQ�DGYDQFH�RI�WKH�H[SLUDWLRQ�RI�WKHLU�SXUSRUWHG�ZDUUDQW\�SHULRGV��RIWHQ�

FDXVLQJ�OHDNLQJ�DQG�UHVXOWLQJ�LQ�PROG�IRUPDWLRQ���,QGHHG��'HIHQGDQW¶V�VKLQJOHV�KDYH�GHWHULRUDWHG�

DQG� ZLOO� FRQWLQXH� WR� GHWHULRUDWH� DW� D� UDWH� ZKLFK� GHPRQVWUDWHV� WKHLU� ODFN� RI� GXUDELOLW\� DQG�

UHVLOLHQF\��

��� 'HIHQGDQW� KDV� NQRZLQJO\� DQG� LQWHQWLRQDOO\� FRQFHDOHG� WKDW� LW� DFWXDOO\� KDG� QR�

LQWHQWLRQ�RI�SURYLGLQJ�WKH�VHUYLFHV�VHW�IRUWK�LQ�LWV�SXUSRUWHG�ZDUUDQWLHV�������

��� 'HIHQGDQW�KDV�URXWLQHO\�REVWUXFWHG�&ODVV�PHPEHUV¶�DWWHPSWV�DW�PDNLQJ�ZDUUDQW\�

FODLPV�IRU�WKHLU�GHIHFWLYH�VKLQJOHV��

��� 'HIHQGDQW� KDV� LJQRUHG� FXVWRPHUV¶� FRPSODLQWV� DQG� FRQFHUQV�� DQG� KDV� IDLOHG� WR�

LPSOHPHQW� DQ\� FKDQJHV� WR� LWV� VKLQJOH� SURGXFWV� RU� ZDUUDQW\� SURFHGXUHV� WR� UHPHG\� WKH� GHIHFWV�

DVVRFLDWHG�ZLWK�LWV�SURGXFWV����

��� +DG�'HIHQGDQW�QRW�ZLWKKHOG�DQG�RPLWWHG�YLWDO�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�GHVLJQ��

UHOLDELOLW\�DQG�SHUIRUPDQFH�RI�WKH�VKLQJOHV��3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�ZRXOG�QRW�KDYH�

SXUFKDVHG�DQG�RU� LQVWDOOHG� WKH� VKLQJOHV�RQ� WKH� URRIV�RI� WKHLU� VWUXFWXUHV��RU�ZRXOG�KDYH� UHSODFHG�

'HIHQGDQW¶V�VKLQJOHV�EHIRUH�WKH�GHIHFWV�PDQLIHVWHG��

��� %HFDXVH� WKH� GHIHFWV� LQ� 'HIHQGDQW¶V� VKLQJOHV� DUH� ODWHQW� DQG� QRW� GHWHFWDEOH� XQWLO�

PDQLIHVWDWLRQ��3ODLQWLII�DQG�WKH�&ODVV�PHPEHUV�ZHUH�QRW�UHDVRQDEO\�DEOH�WR�GLVFRYHU�WKHLU�VKLQJOHV�

ZHUH�GHIHFWLYH�XQWLO�DIWHU�LQVWDOODWLRQ��HYHQ�ZLWK�WKH�H[HUFLVH�RI�GXH�GLOLJHQFH��

��� 'HIHQGDQW� KDV� IDLOHG� WR� DGHTXDWHO\� FRPSHQVDWH� 3ODLQWLIIV� DQG� WKH� &ODVV� IRU�

GDPDJHV�VXIIHUHG�DV�D�UHVXOW�RI�WKH�GHIHFWLYH�VKLQJOHV��

������
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)UXVWUDWHG�&XVWRPHU�3RVWLQJV��

��� 7KH� IROORZLQJ� UHSUHVHQWV� D� VPDOO� VDPSOH� RI� LQWHUQHW� SRVWLQJV� E\� RZQHUV� RI�

'HIHQGDQW¶V�VKLQJOHV�>VLF�WKURXJKRXW@��

:H� KDG� D� ��� \U�� URRI� LQVWDOOHG� RQ� RXU� KRPH� ��� \UV� DJR��:H� KDYH� EHHQ� KDYLQJ�
WURXEOH�ZLWK�WKLV�URRI�IRU�WKH�ODVW�������\UV��OHDNV�DQG�ZDWHU�GDPDJH��:H�HQGHG�XS�
KDYLQJ�WR�KDYH�D�QHZ�URRI�SXW�RQ�RXU�KRXVH�EHFDXVH�WKH�VKLQJOHV�ZHUH�&UDFNLQJ��
'H�ODPLQDWLQJ�DQG�'LVLQWHJUDWLQJ��:H�ZHUH�WROG�WKDW�WKH�VKLQJOHV�ZHUH�GHIHFWLYHV��
:H� ILOHG� D� FODLP�ZLWK� 7DPNR� DQG� GLG�ZKDW�ZH�ZHUH� WROG� WR� GR��:H� VHQW� WKHP�
VDPSOHV�RI� WKH� URRI� WKDW�ZHUH�EDG�DORQJ�ZLWK�SLFWXUHV�RI� WKH� URRI��1RZ���ZHHNV�
ODWHU�WKH\�DUH�WHOOLQJ�XV�WKDW�WKH�URRI�ZDV�QRW�LQVWDOOHG�SURSHU�DQG�WKDW�WKH\�ZLOO�QRW�
UHLPEXUVH�XV�IRU�WKH�QHZ�URRI��

,�SXUFKDVHG�D�QHZ�5<$1�KRPH�LQ������WKDW�KDV�D�7$0.2�URRI��7KH�ILUVW�WLPH�,�
KDG�ZDWHU�GDPDJH�DQG�UHSRUWHG�LW�7$0.2�VHQW�RXW�D�ORFDO�FRQVXOWDQW�ZKR�WULHG�WR�
WHOO� PH� WKH� VKLQJOHV� ZDV� QRW� EUHDNLQJ� GRZQ� DQG� WKH� WDU� RQ� P\� KRPH� ZDV� ELUG�
GURSSLQJV��,�KDG�DQRWKHU�FRQWUDFW�UHYLHZ�P\�URRI�DQG�KH�WROG�PH�WKDW�ZDV�%8//��
+(�VDLG�KH
G�QHYHU�VHHQ�VKLQJOH�EUHDN�GRZQ�WKDW�IDVW��1RZ�7$0.2�LV�WU\LQJ�WR�
VD\� WKH� FDQQRW� IL[�P\� URRI�EHFDXVH�P\�VKLQJOH�ZDUUDQW\� LV� YRLG� VLQFH�ZH�KDG� D�
ZLQG�HYHQW�RI����PLOH�DQ�KRXU�ZLQGV��RU�PRUH���

7KHVH� VKLQJOHV� DUH� WKH� ZRUVW� ,� KDYH� HYHU� VHHQ� DQG� ,� ZDV� PDUULHG� WR� D� URRILQJ�
FRQWUDFWRU�� ,�ERXJKW�D�EUDQG�QHZ�KRXVH� LQ�1RY������DQG�LQ�-XO\�,�DERXW� ORVW�P\�
ZKROH� URRI��ZDWHU�SRXULQJ� LQ�HYHU\� URRP�GXH� WR�VKLQJOHV� IO\LQJ�RII� OLNH� IULVEHHV��
7KH\�DUH�KDOI�WKH�WKLFNQHVV�RI�PRVW�DQG�GRQ
W�KDYH�HQRXJK�WDU�WR�PDNH�WKHP�VWLFN�
WRJHWKHU�� :KDW� D� QLJKWPDUH� ZLWK� EXFNHWV� DOO� RYHU� P\� �� EHGURRP� KRXVH�� ZDWHU�
SRXULQJ�LQ�OLNH�WKH�IDOOV�LQ�HYHU\�URRP��LQ�WKH�PLGGOH�RI�WKH�QLJKW��ZKLOH�OLVWHQLQJ�WR�
VKLQJOHV� IODSSLQJ� DOO� RYHU� WKH� URRI�� (YHU\� URRP� KDG� WR� EH� WUHDWHG� IRU� VWDLQV� DQG�
SDLQWHG��'RQ
W�EX\�7DPNR���

7KHVH��E\�IDU��DUH�WKH�ZRUVW�VKLQJOHV�,�KDYH�HYHU�KDG�LQVWDOOHG��,�KDG�D�SURIHVVLRQDO�
LQVWDOOHU�SXW� WKHVH�RQ�D�IHZ�\HDUV�DJR��WKH\�DUH����\HDU�VKLQJOHV����� ,W�ZDV�D�YHU\�
ZDUP�GD\�������DQG�WKH�VKLQJOHV�GLG�QRW�VHDO�RQ�RYHU�KDOI�P\�URRI��,�KDYH�OLWHUDOO\�
KDG�WR�UH�LQVWDOO�DOPRVW�KDOI�P\�URRI�LQ�WKH�SDVW���\HDUV��,�DP�MXVW�ELGLQJ�P\�WLPH�
XQWLO�,�FDQ�LQVWDOO�PHWDO��1RWH��QHYHU�EX\�WKLV�SURGXFW��

0\� ��� \HDU� ZDUUDQW\� RQ� WKHVH� �XSJUDGHG�� 7DPNR� VKLQJOHV� LV� DSSDUHQWO\� ZRUWK�
QRWKLQJ�� 7KH� VKLQJOHV� DUH� FXUOLQJ� DQG� ORRN� DZIXO�� 7KHUH� LV� DOVR� D� JUHDW� ORVV� LQ�
JUDQXOHV�ZLWK�HYHU\�UDLQ��2XU�URRIHU�WKDW�RXU�ZKROH�IDPLO\�KDV�XVHG�IRU���GHFDGHV�
�ZLWK� QR� SUREOHP� HYHU�� VD\V� WKH� VKLQJOHV� DUH� GHIHFWLYH�� 7DPNR� VD\V� RXU� YHU\�
H[SHULHQFHG� URRIHU� SXW� WKH� VKLQJOHV� RQ� LQFRUUHFWO\� DQG� LW
V� QRW� WKHLU� SUREOHP��
5RRIHU�VD\V�WKH\�DUH�LQVWDOOHG�FRUUHFWO\��7DPNR�LV�DOVR�EODPLQJ�ZLQGV�IRU�FDXVLQJ�
WKH�GDPDJH�GHVSLWH�WKH�IDFW�WKDW�DOO� WKH�URRIV�RQ�RWKHU�KRPHV�VXUURXQGLQJ�PH�DUH�
ILQH�� 6R�� ,
P� VWXFN� ZLWK� D� FUDS� URRI� DQG� QR� KHOS�� 'R� QRW� EX\� DQ\WKLQJ� IURP�
7DPNR��

��KWWS���P\WKUHHFHQWV�FRP�UHYLHZV�WDPNR��ODVW�YLVLWHG�1RYHPEHU������������
� ,G��
��KWWS���ZZZ�URRIHU\�FRP�VKLQJOHV�UHYLHZV�WDPNR���ODVW�YLVLWHG�1RYHPEHU������������2Q�ZZZ�URRIHU\�FRP��VL[W\�

�����7$0.2�VKLQJOHV�FRQVXPHUV�KDYH�JLYHQ�D�6DWLVIDFWLRQ�5DWLQJ�RI�³9HU\�8QVDWLVILHG´�±�WKH�ORZHVW�6DWLVIDFWLRQ�
5DWLQJ�FKRLFH�RIIHUHG�E\�WKH�ZHEVLWH��

� ,G��
� ,G��
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0\�URRI�LV�IDOOLQJ�DSDUW��,� WKRXJKW� LW�ZDV�KDLO�GDPDJH��EXW� WKH�LQVXUDQFH�JX\�DQG�
WKH�URRILQJ�FRQWUDFWRU�VDLG�WKH�VKLQJOHV�ZHUH�GHIHFWLYH��<RX�FDQ
W�EHOLHYH�WKH�KRRSV�
\RX�KDYH�WR�MXPS�WKURXJK�IRU�7DPFR�WR�WHOO�\RX�LW
V�QRW�WKHLU�IDXOW�LW
V�WKH�LQVWDOOHU
V�
IDXOW��7KH\�ZLOO�QRW�VHQG�DQ\RQH�WR�HYHQ�ORRN�DW�\RXU�URRI��<RXU�FRQWDFW�SHUVRQ�LV�
D�YHU\�UXGH�ZRPDQ�ZKR�FRXOG�FDUH�OHVV��7KLV�FRPSDQ\�GRHV�QRW�VWDQG�EHKLQG�WKHLU�
SURGXFW��,�KDYH�D����\HDU�URRI��,
YH�EHHQ�LQ�P\�KRPH�VLQFH�������,
YH�UHSODFHG�WZR�
SODFHV�RQ�WKH�URRI�VR�IDU��6KLQJOHV�DUH�IDOOLQJ�RII�ULJKW�DQG�OHIW��,�ZLOO�KDYH�WR�JHW�DQ�
DWWRUQH\�WR�JHW�WKLV�PDWWHU�VROYHG��'R�QRW�XVH�WKLV�FRPSDQ\�������

��� 'HIHQGDQW� VKRXOG� KDYH� RU� FRXOG� KDYH� UHDVRQDEO\� H[SHFWHG� WKDW� 3ODLQWLIIV� DQG�

PHPEHUV�RI�WKH�&ODVV�ZRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�GHIHFWLYH�VKLQJOHV�DV�D�UHVXOW�RI�XVLQJ�WKH�

VKLQJOHV�LQ�D�IRUHVHHDEOH�ZD\�RQ�WKHLU�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��

)DLOXUH�WR�:DUQ

��� 'HIHQGDQW� IDLOHG� WR� SURSHUO\� GHVLJQ�� WHVW�� DQG� PDQXIDFWXUH� LWV� VKLQJOHV�� � 7KH�

VKLQJOHV�UHDFKHG�WKH�FRQVXPLQJ�SXEOLF��LQFOXGLQJ�3ODLQWLIIV��ZLWKRXW�VXEVWDQWLDO�FRUUHFWLRQ�RI�WKHLU�

GHIHFWV�DQG�ZLWKRXW�ZDUQLQJ�RI�WKH�ODWHQW�GHIHFWV�DOOHJHG�KHUHLQ��

��� 'HIHQGDQW�ZDV�DZDUH� WKDW�SUREOHPV�H[LVWHG�ZLWK� LWV� VKLQJOHV��DQG�KDG�D�GXW\� WR�

GLVFORVH�WKHVH�LVVXHV�WR�3ODLQWLIIV�DQG�WKH�&ODVV�� �+RZHYHU��'HIHQGDQW�GLG�QRW�SURYLGH�ZDUQLQJV�

ZLWK�WKH�VKLQJOHV�RU�RWKHUZLVH�ZDUQ�FRQVXPHUV�� LQVWDOOHUV�DQG�RU�GLVWULEXWRUV�RI� WKH�SUREOHPV�RU�

GDQJHUV�WKDW�LW�NQHZ�H[LVWHG���,Q�IDFW��WR�WKLV�GD\��'HIHQGDQW�KDV�FRQFHDOHG�LWV�NQRZOHGJH�RI�WKH�

GHIHFWV�DQG�WKH�SRWHQWLDO�GHIHFWV�LQ�LWV�VKLQJOHV�IURP�WKH�SXEOLF�� �

��� 'HIHQGDQW� QHYHU� LQIRUPHG� 3ODLQWLIIV�� RU� RWKHU� FRQVXPHUV� RI� LWV� VKLQJOHV�� RI� WKH�

GHIHFWLYH�QDWXUH�RI�LWV�VKLQJOHV�DQG�WKH�UHVXOWDQW�LQDELOLW\�RI�VXFK�SURGXFWV�WR�ODVW�IRU�WKH�SHULRGV�

IRU�ZKLFK�WKH\�ZRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�ODVW��WKDW�LV��IRU�WKH�OHQJWK�RI�WKH�ZDUUDQWLHV�WKH\�

ZHUH�VHHPLQJO\�DUELWUDULO\�JLYHQ��

��� 7R�WKLV�GD\��'HIHQGDQW�KDV�QRW�UHFDOOHG�LWV�GHIHFWLYH�VKLQJOHV��

,QDGHTXDWH�7HVWLQJ�

��� 'HIHQGDQW� GLG� QRW� WHVW� WKH� VKLQJOHV� LQ� WKHLU� DQWLFLSDWHG� HQYLURQPHQWV� EHIRUH�

VHOOLQJ�WKHP�WR�WKH�SXEOLF��

������

������

�� ,G��
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��� 'HIHQGDQW� FRQGXFWHG� LQDGHTXDWH� WHVWLQJ�� TXDOLW\� FRQWURO� DQG� UHVHDUFK� DQG�

GHYHORSPHQW� RQ� WKH� VKLQJOHV� DQG� IDLOHG� WR� WHVW� WKHP� IRU� WKLQJV� WKDW� WKH\� NQHZ� RU� VKRXOG� KDYH�

NQRZQ�ZRXOG�UHVXOW�LQ�WKHLU�SUHPDWXUH�IDLOXUH��

��� 'HIHQGDQW� IDLOHG� WR� LQYHVWLJDWH�RU� WHVW�ZKHWKHU�YDULRXV�FRQGLWLRQV�ZRXOG� OHDG� WR�

SUHPDWXUH�IDLOXUH�RI�WKH�VKLQJOHV��

'HIHQGDQW¶V�6KLQJOH�:DUUDQW\�

��� 'HIHQGDQW� VROG� DQG� VHOOV� ZDUUDQWLHV� ZLWK� WKHLU� +HULWDJH� VKLQJOHV� IRU� YDULRXV�

SHULRGV� RI� WLPH� ±� WKH� ORQJHVW� EHLQJ� ��� \HDUV�� � 7KH�ZDUUDQWLHV� DUH�PDUNHWHG� DQG� SURPRWHG� DQG�

FUHDWH� DQ� H[SHFWDWLRQ� DQG� EHOLHI� ZLWKLQ� WKH� LQGXVWU\�� DQG� ZLWK� RUGLQDU\� FRQVXPHUV�� WKDW� WKH�

VKLQJOHV�ZLOO� ODVW� DV� ORQJ� DV� WKH�ZDUUDQW\� SHULRG�� � 7KH�ZDUUDQW\� IXUWKHUV� WKHVH� H[SHFWDWLRQV� E\�

JXDUDQWHHLQJ�WKDW�D�VKLQJOH�ZLOO�ODVW�IRU�D�VSHFLILHG�SHULRG�RI�WLPH����

��� 'HIHQGDQW�PDNHV���WKH�IROORZLQJ�UHSUHVHQWDWLRQV�FRQFHUQLQJ�LWV�ZDUUDQWLHV��

$//�/,0,7('�:$55$17,(6�$5(1
7�&5($7('�(48$/��




�

7$0.2¶V�/LPLWHG�:DUUDQW\�YDOXH�LV�FOHDU��




�
*2,1*�%(<21'�7+(�%($87<��

7KH�EHDXW\�RI�\RXU�URRI�LV�RQO\�KDOI�WKH�VWRU\��6KLQJOHV�EHJLQ�WR�DJH�DV�VRRQ�
DV�WKH\�DUH�H[SRVHG�WR�QDWXUH��%XLOGLQJV�H[SHULHQFH�DJLQJ�IDFWRUV�GLIIHUHQWO\��
VR�LW�LV�GLIILFXOW�WR�SUHGLFW�KRZ�ORQJ�VKLQJOHV�ZLOO�ODVW��7KDW¶V�ZK\�7$0.2�
SURYLGHV�D�OLPLWHG�ZDUUDQW\��

��� 7KH�SURSRVHG�&ODVV�ZDV�JHQHUDOO\�FKDUJHG�PRUH�PRQH\�WR�SXUFKDVH�VKLQJOHV�ZLWK�

D�ORQJHU�ZDUUDQW\����

��� 'HIHQGDQW�HVWDEOLVKHG�D�ZDUUDQW\�SHULRG� WR�EH�DGYHUWLVHG�DQG�JXDUDQWHHG� IRU� LWV�

VKLQJOHV�ZLWKRXW�FRQGXFWLQJ�DSSURSULDWH�WHVWLQJ�WR�GHWHUPLQH�LI�WKH�ZDUUDQW\�SHULRG�ZDV�VXSSRUWHG�

E\�DFWXDO�RU�VLPXODWHG�XVH��

��� 'HIHQGDQW¶V�ZDUUDQWLHV�FRQWDLQ�XQFRQVFLRQDEOH�WHUPV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

D� UHTXLUHPHQW� WKDW� D� FRQVXPHU� QRWLI\� 'HIHQGDQW� RI� DQ\� FODLP� XQGHU� WKH� DSSOLFDEOH� ZDUUDQW\�

ZLWKLQ�WKLUW\������GD\V�RI�WKH�FRQVXPHU�GLVFRYHULQJ�DQ�LVVXH�ZLWK�KLV�RU�KHU�VKLQJOHV��

�� 6HH�ZZZ�WDPNR�FRP��ODVW�YLVLWHG�1RYHPEHU�����������
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��� $IWHU�WKH�³)XOO�6WDUW�3HULRG�´�'HIHQGDQW¶V�ZDUUDQWLHV�OLPLW�D�FRQVXPHU¶V�UHOLHI�WR�

D�SURUDWHG�DPRXQW�RI�UHSODFHPHQW�VKLQJOHV��OHVV�WKDQ�WKH�TXDQWLW\�QHHGHG�WR�UHSODFH�WKH�GHIHFWLYH�

VKLQJOHV�RQ�D�FRQVXPHU¶V�URRI��DQG�H[FOXGHV�WKH�FRVW�RI�ODERU���6XFK�OLPLWDWLRQV�DUH�LQDGHTXDWH�WR�

UHGUHVV� IDLOXUH� RI� WKH� VKLQJOHV� RU� DQ\� UHVXOWLQJ� GDPDJH� WR� WKH� XQGHUO\LQJ� VWUXFWXUH�� � 7KXV��

'HIHQGDQW¶V�ZDUUDQWLHV�IDLO�RI�WKHLU�HVVHQWLDO�SXUSRVH��

��� 'HIHQGDQW�KDV�UHFHLYHG�D�OLWDQ\�RI�FRPSODLQWV�IURP�FRQVXPHUV��VXFK�DV�3ODLQWLIIV�

DQG� RWKHU� PHPEHUV� RI� WKH� &ODVV�� � 'HIHQGDQW� KDV� UHIXVHG� WR� FRQYH\� DQ\� QRWLFH� WR� FRQVXPHUV�

FRQFHUQLQJ�GHIHFWV�ZLWK�LWV�VKLQJOHV��UHSDLU�GHIHFWLYH�URRIV�IXOO\��RU�UHSDLU�SURSHUW\�GDPDJHG�E\�

WKH�SUHPDWXUH�IDLOXUH�RI�LWV�SURGXFW��

��� $V� GHVFULEHG� KHUHLQ�� 'HIHQGDQW� URXWLQHO\� LPSHGHV� FRQVXPHUV¶� HIIRUWV� WR� PDNH�

ZDUUDQW\� FODLPV� IRU� WKHLU� VKLQJOHV�� �:KHQ�FRQVXPHUV� FRQWDFW�'HIHQGDQW��'HIHQGDQW¶V� FXVWRPHU�

VHUYLFH�UHSUHVHQWDWLYHV�GLVVXDGH�FRQVXPHUV�IURP�ILOLQJ�ZDUUDQW\�FODLPV��

��� :KHQ�'HIHQGDQW�GRHV�DOORZ�D�FRQVXPHU� WR�VXEPLW�D�ZDUUDQW\�FODLP��'HIHQGDQW�

RIWHQ� GHQLHV� WKH� FODLP� ZLWKRXW� SURSHU� MXVWLILFDWLRQ�� EODPLQJ� WKH� IDLOXUH� RI� WKH� VKLQJOHV� RQ�

LPSURSHU�LQVWDOODWLRQ�RU�ILFWLRQDO�FLUFXPVWDQFHV�VXFK�DV�KLJK�ZLQG�HYHQWV�WKDW�QHYHU�RFFXUUHG��

��� :KHQ�'HIHQGDQW�GRHV�DFFHSW�D�ZDUUDQW\�FODLP��'HIHQGDQW¶V�UHVSRQVH�LV�ZRHIXOO\�

LQDGHTXDWH� LQ� WKDW� LW� OLPLWV� WKH� UHFRYHU\�RI�3ODLQWLIIV� DQG�PHPEHUV� RI� WKH�&ODVV� WR� UHSODFHPHQW�

FRVWV�RI�LQGLYLGXDO�VKLQJOHV�SLHFH�E\�SLHFH��DQG�H[FOXGHV�FRVWV�RI�ODERU�WR�UHPRYH�DQG�UHSODFH�WKH�

VKLQJOHV��

3ODLQWLIIV¶�)DFWV�

3ODLQWLII�-HIIUH\�6Q\GHU

��� 3ODLQWLII� -HIIUH\� 6Q\GHU� LV� WKH� ILUVW� DQG� FXUUHQW� RZQHU� RI� D� KRPH� ORFDWHG� LQ�

6RQRUD��&DOLIRUQLD��

��� ,Q�RU� DURXQG�2FWREHU�������'HIHQGDQW¶V�+HULWDJH���� VKLQJOHV�ZHUH� LQVWDOOHG�RQ�

6Q\GHU¶V�KRPH�GXULQJ�FRQVWUXFWLRQ�� �6Q\GHU�SXUFKDVHG� WKH�KRPH�IURP�WKH�EXLOGHU� LQ�RU�DURXQG�

)HEUXDU\�������

��� ,Q�������D�FRQWUDFWRU� WROG�6Q\GHU� WKDW�KLV�VKLQJOHV�ZHUH� LQ�YHU\�SRRU�FRQGLWLRQ���

7KH�VKLQJOHV�KDG�EDUH�SDWFKHV�DQG�JUDQXOHV�KDG�FROOHFWHG�LQ�6Q\GHU¶V�JXWWHUV��
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��� 2YHU�WKH�QH[W�\HDU��WKH�FRQGLWLRQ�RI�6Q\GHU¶V�VKLQJOHV�ZRUVHQHG���6Q\GHU�QRWLFHG�

VHYHUH�GHJUDQXODWLRQ��FUDFNLQJ�DQG�FXUOLQJ�RI�WKH�VKLQJOHV���7KH�VKLQJOHV�KDG�EHFRPH�EULWWOH�DQG�

GU\� DQG� IHOW� FRXOG� EH� VHHQ� WKURXJK� VHYHUDO� RI� WKH� VKLQJOHV�� � 7KUHH� URRILQJ� FRQWUDFWRUV� DGYLVHG�

6Q\GHU�WKDW�WKH�VKLQJOHV�QHHGHG�WR�EH�UHSODFHG��

��� ,Q�-XQH�������6Q\GHU�EHFDPH�DZDUH�WKDW�WKH�VKLQJOHV�ZHUH�'HIHQGDQW¶V�+HULWDJH�

��� VKLQJOHV� DQG� FRQWDFWHG�'HIHQGDQW� WR� ILOH� D�ZDUUDQW\� FODLP�� �'HIHQGDQW¶V� UHSUHVHQWDWLYH�ZDV�

KRVWLOH� DQG� DWWHPSWHG� WR� SUHYHQW� 6Q\GHU� IURP� PDNLQJ� D� FODLP�� � 6Q\GHU� LQVLVWHG�� VR� WKH�

UHSUHVHQWDWLYH� ILQDOO\� RSHQHG� D� FODLP�� � 3XUVXDQW� WR� 'HIHQGDQW¶V� LQVWUXFWLRQV�� 6Q\GHU� SURYLGHG�

'HIHQGDQW� ZLWK� WKH� UHTXHVWHG� LQIRUPDWLRQ� DQG� VHQW� WZR� ���� IXOO� VKLQJOHV� IURP� KLV� URRI� WR�

'HIHQGDQW��

��� ,Q� UHVSRQVH� WR� 6Q\GHU¶V� ZDUUDQW\� FODLP�� RQ� $XJXVW� ���� ������ 'HIHQGDQW� VHQW�

6Q\GHU�D�VHWWOHPHQW�FHUWLILFDWH�IRU����RI�WKH����VTXDUHV�RI�VKLQJOHV�QHHGHG�IRU�6Q\GHU�WR�UHURRI�KLV�

KRPH�DQG�D�FKHFN�IRU��������7KLV�UHOLHI�ZDV�LQVXIILFLHQW��

��� ,Q� RUGHU� WR� DFFHSW� WKH� VHWWOHPHQW� FHUWLILFDWH� DQG� FKHFN�� 6Q\GHU�ZDV� UHTXLUHG� WR�

VLJQ� D� UHOHDVH� WKDW�ZRXOG�ZDLYH� DQ\� FODLPV� 6Q\GHU�PD\� KDYH� UHODWHG� WR�'HIHQGDQW¶V� GHIHFWLYH�

SURGXFW���6Q\GHU�UHIXVHG�WR�VLJQ�'HIHQGDQW¶V�UHOHDVH�RU�FDVK�WKH�FKHFN�

��� ,Q� -XQH������� LQ� RUGHU� WR� DYRLG� IXUWKHU� GDPDJH��6Q\GHU�ZDV� IRUFHG� WR�KDYH�KLV�

GHIHFWLYH�7$0.2�URRI� UHSODFHG�DW�D�FRVW�RI�DSSUR[LPDWHO\����������DQ�H[SHQVH�KH�VKRXOG�QRW�

KDYH�KDG�WR�LQFXU�IRU�DQRWKHU�WZR�GHFDGHV�

3ODLQWLIIV�0DUWLQ�DQG�%HWK�0HOQLFN

��� 3ODLQWLII� 0DUWLQ� DQG� %HWK�0HOQLFN� DUH� WKH� RZQHUV� RI� D� KRPH� ORFDWHG� LQ�:HVW�

+DUWIRUG��&RQQHFWLFXW��ZKLFK�WKH\�SXUFKDVHG�LQ�RU�DURXQG�1RYHPEHU�������

��� 7KH�0HOQLFNV�VHOHFWHG�'HIHQGDQW¶V�+HULWDJH����$5�VKLQJOHV�IRU�WKH�UHURRILQJ�RI�

WKHLU�KRPH�EHFDXVH�RI�WKH�GXUDWLRQ�RI�WKH�ZDUUDQW\��ZKLFK�LQGLFDWHG�WKDW�WKH�VKLQJOHV�ZRXOG�ODVW�

���\HDUV��DQG�WKH�IDFW�WKDW�WKH�SURGXFW�ZDV�³DOJDH�UHVLVWDQW�´�

��� ,Q�6HSWHPEHU�������WKH�+HULWDJH����$5�VKLQJOHV�ZHUH�LQVWDOOHG�RQ�WKH�0HOQLFNV¶�

KRPH���7KH�LQVWDOODWLRQ�RI�'HIHQGDQW¶V�VKLQJOHV�FRVW�WKH�0HOQLFNV���������

������



��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

$0(1'('�&/$66�$&7,21�&203/$,17�±�3DJH����
&DVH�1R��������FY�������7/1�.-1

��� 7KH� 0HOQLFNV¶� VKLQJOHV� KDYH� FUDFNHG� DQG� GHJUDQXODWHG�� LQFOXGLQJ� PDQ\� DUHDV�

ZKHUH�DOO�RI�WKH�VKLQJOHV¶�JUDQXOHV�KDYH�FRPH�RII���7KHVH�LVVXHV�KDYH�FDXVHG�ZDWHU�WR�OHDN�LQWR�WKH�

0HOQLFNV¶�KRPH�LQ�DW�OHDVW�IRXU�GLVWLQFW�SODFHV��GDPDJLQJ�WKH�KRPH¶V�FHLOLQJ�DQG�ZDOOV��

��� ,Q� -XQH� ������ WKH� FHLOLQJ� LQ� WKH�0HOQLFNV¶�PDVWHU� EHGURRP�EHJDQ� WR� FUDFN� DQG�

SHHO���7KLV�OHDN�KDV�FRQWLQXHG�WR�JHW�ZRUVH�LQ�WKH�WLPH�VLQFH��

��� ,Q� ODWH� ������ WKH� 0HOQLFNV� QRWLFHG� ZDWHU� PDUNV� RQ� WKH� SHULPHWHU� ZDOO� RI� WKH�

0HOQLFNV¶�PDVWHU�EHGURRP��

��� $OVR�LQ�ODWH�������D�FHLOLQJ�OHDN�RFFXUUHG�LQ�RQH�RI�WKH�KRPH¶V�EDWKURRPV��

��� ,Q�-XQH�������WKH�0HOQLFNV�GLVFRYHUHG�ZDWHU�FRPLQJ�GRZQ�WKH�ZDOO�LQ�WKH�XSSHU�

OHYHO�KDOOZD\�RI�WKHLU�KRPH���7KLV�OHDN�KDV�FDXVHG�WKH�SDQHOLQJ�RQ�WKH�ZDOO�WR�GHODPLQDWH�DQG�KDV�

UHVXOWHG�LQ�PROG�IRUPDWLRQ��

��� $GGLWLRQDOO\��WKH�0HOQLFNV¶�VKLQJOHV�DUH�QRZ�FRYHUHG�ZLWK�DUHDV�RI�GDUN�PLOGHZ�

DQG�DUH�JURZLQJ�PRVV��

��� ,Q�'HFHPEHU�������WKH�0HOQLFNV�LQLWLDWHG�D�ZDUUDQW\�FODLP�ZLWK�'HIHQGDQW���7KH�

0HOQLFNV� IROORZHG�'HIHQGDQW¶V�EXUGHQVRPH�ZDUUDQW\�FODLP� LQVWUXFWLRQV�� LQFOXGLQJ� UHPRYLQJ�DW�

WKHLU�RZQ�H[SHQVH�DQG� VHQGLQJ� WR�'HIHQGDQW� WZR� VKLQJOH� VDPSOHV�� RQH� H[KLELWLQJ�FUDFNLQJ�DQG�

RQH�H[KLELWLQJ�PLOGHZ��

��� 2Q�0DUFK�����'HIHQGDQW�VHQW�WKH�0HOQLFNV�D�OHWWHU�GHQ\LQJ�WKHLU�ZDUUDQW\�FODLP���

,Q� WKH� OHWWHU�� 'HIHQGDQW� PDGH� VHYHUDO� GXELRXV� DVVHUWLRQV�� LQFOXGLQJ� WKDW� WKH� FUDFNV� LQ� WKH�

0HOQLFNV¶�VKLQJOHV�ZHUH�D�SDUW�RI�WKH�³QDWXUDO�DJLQJ�SURFHVV�´��

��� 7KH�SUREOHPV�ZLWK�WKH�0HOQLFNV¶�VKLQJOHV�ZLOO�IRUFH�WKHP�WR�SUHPDWXUHO\�UHSODFH�

WKH� URRI� DW� WKHLU� RZQ� H[SHQVH� WR� DYRLG� IXUWKHU� GDPDJH� WR� WKHLU� KRPH�� � +DG� WKHLU� FRQVXPHU�

H[SHFWDWLRQV�EHHQ�PHW�� WKH�FRVWV�DVVRFLDWHG�ZLWK�VXFK�UHSODFHPHQW�ZRXOG�QRW�EH�H[SHFWHG� WR�EH�

LQFXUUHG�IRU�QHDUO\�IRXU�PRUH�GHFDGHV��

3ODLQWLII�/LD�/RXWKDQ�

��� 3ODLQWLII�/LD�/RXWKDQ�LV�WKH�RZQHU�RI�D�KRPH�ORFDWHG�LQ�:DOWRQ�+LOOV��2KLR��

��� ,Q�RU�DURXQG�6HSWHPEHU�������'HIHQGDQW¶V�+HULWDJH����VKLQJOHV�ZHUH�LQVWDOOHG�RQ�

/RXWKDQ¶V�KRPH����
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��� %HIRUH� LQVWDOODWLRQ�RI� WKH� VKLQJOHV��/RXWKDQ� UHYLHZHG�'HIHQGDQW¶V�EURFKXUH�DQG�

VHOHFWHG� 'HIHQGDQW¶V� +HULWDJH� ��� VKLQJOHV� IRU� WKH� UHURRILQJ� RI� WKH� KRPH� EHFDXVH�� EDVHG� RQ�

'HIHQGDQW¶V�UHSUHVHQWDWLRQV��WKH�VKLQJOHV�ZRXOG�ODVW����\HDUV�DQG�VKH�ZRXOG�QRW�KDYH�WR�UHSODFH�

WKH�VKLQJOHV�IRU�D�ORQJ�WLPH��

��� /RXWKDQ¶V�VKLQJOHV�KDYH�FUDFNHG��EOLVWHUHG��GHJUDQXODWHG��GLVFRORUHG�DQG�FXUOHG���

7KHVH�LVVXHV�KDYH�FDXVHG�ZDWHU�WR�OHDN�LQWR�/RXWKDQ¶V�KRPH��GDPDJLQJ�WKH�KRPH¶V�FHLOLQJ��FURZQ�

PROGLQJ��ZDOOV�DQG�IORRUV��

��� ,Q�1RYHPEHU�������/RXWKDQ¶V�KXVEDQG��-HIIUH\�/RXWKDQ��FRQWDFWHG�'HIHQGDQW�WR�

ILOH�D�ZDUUDQW\�FODLP���'HIHQGDQW¶V�UHSUHVHQWDWLYH�UHIXVHG�WR�DOORZ�0U��/RXWKDQ�WR�PDNH�D�FODLP��

��� ,Q� RUGHU� WR� DYRLG� IXUWKHU� GDPDJH�� /RXWKDQ� QRZ� PXVW� SUHPDWXUHO\� UHSODFH� KHU�

HQWLUH� URRI� DW� KHU� RZQ� H[SHQVH�� DQ� H[SHQVH� VKH� VKRXOG� QRW� KDYH� KDG� WR� LQFXU� IRU� DQRWKHU� WZR�

GHFDGHV��

3ODLQWLII�6XPPHUILHOG�*DUGHQV�&RQGRPLQLXP�

��� 3ODLQWLII�6XPPHUILHOG�*DUGHQV�&RQGRPLQLXP�LV�D�FRQGRPLQLXP�DVVRFLDWLRQ�WKDW�

RZQV� DQG� LV� UHVSRQVLEOH� IRU� WKH� H[WHULRU� SRUWLRQV�� LQFOXGLQJ� WKH� URRIV�� RI� WZHQW\� ����� GXSOH[�

EXLOGLQJV�ORFDWHG�LQ�*RGIUH\��,/��

��� &RQVWUXFWLRQ�RI�WKH�6XPPHUILHOG�*DUGHQV�EXLOGLQJV�EHJDQ�LQ��������'HIHQGDQW¶V�

+HULWDJH����VKLQJOHV�ZHUH�LQVWDOOHG�RQ�WKH�6XPPHUILHOG�*DUGHQV�EXLOGLQJV�GXULQJ�FRQVWUXFWLRQ��

��� 6XPPHUILHOG�*DUGHQV¶�VKLQJOHV�KDYH�FUDFNHG��VHYHUHO\�GHJUDQXODWHG��FXUOHG�DQG�

FRPH� ORRVH�� �7KHVH� LVVXHV� KDYH� FDXVHG�ZDWHU� WR� OHDN� LQWR� VHYHUDO� RI� WKH�6XPPHUILHOG�*DUGHQV�

KRPHV�FDXVLQJ�DGGLWLRQDO�GDPDJH��

��� ,Q�������6XPPHUILHOG�*DUGHQV�GLVFRYHUHG�DQ�LVVXH�ZLWK�'HIHQGDQW¶V�VKLQJOHV�WKDW�

ZHUH� LQVWDOOHG� RQ� WKH� IURQW� KDOI� ���������� &DVWOHJDWH� /DQH�� � 6XPPHUILHOG� *DUGHQV� PDGH� D�

ZDUUDQW\� FODLP� WR� 'HIHQGDQW� FRQFHUQLQJ� WKHVH� VKLQJOHV�� � 'HIHQGDQW� SURYLGHG� 6XPPHUILHOG�

*DUGHQV�ZLWK�D�SURUDWHG�DPRXQW�RI�VKLQJOHV�±����RI�WKH����QHHGHG�WR�UHSODFH�WKH�IURQW�KDOI�RI�WKH�

URRI���7KLV�UHOLHI�ZDV�LQVXIILFLHQW���,Q�2FWREHU�������6XPPHUILHOG�*DUGHQV��UHSODFHG�WKH�VKLQJOHV�

RQ�WKH�IURQW�KDOI�RI�WKH�URRI�RI�����������&DVWOHJDWH�/DQH�DW�D�FRVW�RI�RYHU����������

������
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��� 'HIHQGDQW� DGYLVHG� 6XPPHUILHOG� *DUGHQV� WKDW� WKH� VKLQJOHV� RQ� ����������

&DVWOHJDWH�/DQH�ZHUH�SDUW�RI�D�EDG�EDWFK�� �7KLV� UHSUHVHQWDWLRQ�FDXVHG�6XPPHUILHOG�*DUGHQV� WR�

EHOLHYH� WKH� SUREOHP�ZDV� LVRODWHG� WR� WKH� VKLQJOHV� RQ� ����������&DVWOHJDWH� /DQH� DQG� WKDW� WKHLU�

RWKHU�VKLQJOHV�ZHUH�QRW�GHIHFWLYH���'HVSLWH�DGPLWWLQJ�WKDW�WKH�VKLQJOHV�RQ�WKH�IURQW�KDOI�RI�WKH�URRI�

RI� ���������� &DVWOHJDWH� /DQH� ZHUH� SUREOHPDWLF�� 'HIHQGDQW� VWLOO� RQO\� SURYLGHG� 6XPPHUILHOG�

*DUGHQV�ZLWK�D�SURUDWHG�DPRXQW�RI�VKLQJOHV��

��� ,Q�$SULO�������6XPPHUILHOG�*DUGHQV�UHSODFHG�WKH�VKLQJOHV�RQ�WKH�EDFN�KDOI�RI�WKH�

URRI�RI�����������&DVWOHJDWH�/DQH�DW�D�FRVW�RI�QHDUO\����������

��� ,Q� -XO\� ������ 6XPPHUILHOG� *DUGHQV� KDG� WKH� URRIV� RI� WKH� RWKHU� QLQHWHHQ� �����

EXLOGLQJV� LQVSHFWHG�� � %HFDXVH� RI� WKH� VKLQJOHV¶� GHIHFWV�� ,W� ZDV� UHFRPPHQGHG� WKDW� 6XPPHUILHOG�

*DUGHQV� FRPSOHWHO\� UHSODFH� ILYH� ���� RI� WKRVH� URRIV� DV� VRRQ� DV� SRVVLEOH� DQG�� DW� D� PLQLPXP��

SHUIRUP�UHSDLUV�RQ�VHYHQ�����RI�WKH�RWKHU�URRIV��

��� ,Q�������6XPPHUILHOG�*DUGHQV�UHSODFHG�WKH�URRIV�RQ�����������&DVWOHJDWH�/DQH�

DQG� ����������&DVWOHJDWH� /DQH� DW� D� FRVW� RI� QHDUO\� ��������� �'HIHQGDQW¶V� VKLQJOHV� RQ� ERWK� RI�

WKHVH�EXLOGLQJV�KDG�IDLOHG�FDXVLQJ�GDPDJH� WR� WKH�URRI�VKHDWKLQJ�DQG�UHVXOWLQJ� LQ�ZDWHU�HQWHULQJ�

DQG�GDPDJLQJ�WKH�DWWLFV�RI�WKRVH�EXLOGLQJV��

��� 7KH� SUREOHPV� ZLWK� WKH� 6XPPHUILHOG� *DUGHQV¶� VKLQJOHV� ZLOO� IRUFH� LW� WR�

SUHPDWXUHO\�UHSODFH�WKH�URRIV�DW�LWV�RZQ�H[SHQVH�WR�DYRLG�IXUWKHU�GDPDJH�WR�WKH�VWUXFWXUHV���+DG�

6XPPHUILHOG� *DUGHQV¶� FRQVXPHU� H[SHFWDWLRQV� EHHQ� PHW�� WKH� FRVWV� DVVRFLDWHG� ZLWK� VXFK�

UHSODFHPHQWV�ZRXOG�QRW�EH�H[SHFWHG�WR�EH�LQFXUUHG�IRU�DSSUR[LPDWHO\�WZR�PRUH�GHFDGHV��

9��(67233(/�)520�3/($',1*�7+(�67$787(�2)�/,0,7$7,216

��� 'HIHQGDQW�NQHZ�WKDW�LWV�VKLQJOHV�ZHUH�GHIHFWLYH�SULRU�WR�WKH�WLPH�RI�WKHLU�VDOH��DQG�

LQWHQWLRQDOO\�FRQFHDOHG�PDWHULDO�LQIRUPDWLRQ�DQG�WKH�WUXWK�FRQFHUQLQJ�LWV�SURGXFWV�IURP�3ODLQWLIIV��

PHPEHUV�RI�WKH�&ODVV�DQG�WKH�JHQHUDO�SXEOLF��DOO�WKH�ZKLOH�FRQWLQXDOO\�PDUNHWLQJ�DQG�SURPRWLQJ�

WKH� VKLQJOHV�� � 'HIHQGDQW¶V� DFWV� RI� IUDXGXOHQW� FRQFHDOPHQW� LQFOXGH� IDLOLQJ� WR� GLVFORVH� WKDW�

'HIHQGDQW¶V� VKLQJOHV� ZHUH� GHIHFWLYHO\� GHVLJQHG� DQG�RU� PDQXIDFWXUHG� DQG�ZRXOG� GHWHULRUDWH� LQ�

OHVV�WKDQ�WKHLU�H[SHFWHG�OLIHWLPH��OHDGLQJ�WR�GDPDJH��

������
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��� %HFDXVH�WKH�GHIHFWV�LQ�WKH�'HIHQGDQW¶V�VKLQJOHV�DUH�ODWHQW�DQG�QRW�GHWHFWDEOH�XQWLO�

PDQLIHVWDWLRQ�� DQG� JLYHQ� WKH� ORFDWLRQV� ZKHUH� 'HIHQGDQW¶V� VKLQJOHV� DUH� IRUHVHHDEO\� SODFHG� DQG�

WKHUHIRUH�GLIILFXOW�WR�YLHZ��GHIHFWV�DUH�GLIILFXOW�WR�GHWHFW���3ODLQWLIIV�DQG�WKH�&ODVV�PHPEHUV�ZHUH�

QRW� UHDVRQDEO\� DEOH� WR� GLVFRYHU� WKDW� 'HIHQGDQW¶V� VKLQJOHV� ZHUH� GHIHFWLYH� DQG� XQUHOLDEOH� XQWLO�

UHFHQWO\��GHVSLWH� WKHLU�H[HUFLVH�RI�GXH�GLOLJHQFH�� �7KXV�� WKH�UXQQLQJ�RI� WKH�DSSOLFDEOH�VWDWXWHV�RI�

OLPLWDWLRQ�KDYH�EHHQ�WROOHG�ZLWK�UHVSHFW�WR�DQ\�FODLPV�WKDW�3ODLQWLIIV�RU�WKH�&ODVV�PHPEHUV�KDYH�

EURXJKW� RU� FRXOG� KDYH� EURXJKW� DV� D� UHVXOW� RI� WKH� XQODZIXO� RU� IUDXGXOHQW� FRXUVH� RI� FRQGXFW�

GHVFULEHG�KHUHLQ��

��� 'HIHQGDQW�KDG�D�GXW\�WR�GLVFORVH�WKDW�LWV�VKLQJOHV�ZHUH�GHIHFWLYH��XQUHOLDEOH�DQG�

LQKHUHQWO\�IODZHG�LQ�WKHLU�GHVLJQ�DQG�RU�PDQXIDFWXUH�DQG�WKDW�WKH�VKLQJOHV�ZRXOG�IDLO�ZLWKLQ�WKHLU�

H[SHFWHG� SHULRG� RI� XVH�� UHVXOWLQJ� LQ� VLJQLILFDQW� GDPDJHV� DQG� HYHQWXDOO\� FDWDVWURSKLF� IDLOXUH���

1RWZLWKVWDQGLQJ�LWV�GXW\�WR�LQIRUP�3ODLQWLIIV�DQG�&ODVV�PHPEHUV��'HIHQGDQW�KDV�QHYHU�GLVFORVHG�

WKH�GHIHFWV�WR�3ODLQWLIIV�DQG�WKH�&ODVV��

��� $V�D�UHVXOW��'HIHQGDQW�LV�HVWRSSHG�IURP�SOHDGLQJ�DQ\�VWDWXWH�RI�OLPLWDWLRQV�GHIHQVH���

'HIHQGDQW�DFWLYHO\�FRQFHDOHG�DQG�PLVUHSUHVHQWHG� WR�3ODLQWLIIV�DQG�WKH�&ODVV�PHPEHUV�IDFWV� WKDW�

ZHUH� HVVHQWLDO� WR� XQGHUVWDQGLQJ� WKDW� 3ODLQWLIIV� DQG� WKH� &ODVV� PHPEHUV� KDG� FODLPV� DJDLQVW�

'HIHQGDQW�� DQG� WKXV�� 'HIHQGDQW� KDV� DFWHG� WR� SUHYHQW� 3ODLQWLIIV� DQG� WKH� &ODVV� PHPEHUV� IURP�

OHDUQLQJ�WKDW�WKH\�SRVVHVVHG�FODLPV�DJDLQVW�'HIHQGDQW���+DG�3ODLQWLIIV�DQG�WKH�&ODVV�EHHQ�DZDUH�

RI� WKH� IDFWV�ZKLFK�'HIHQGDQW�PLVUHSUHVHQWHG� DQG� FRQFHDOHG�� WKH\�ZRXOG� KDYH� FRPPHQFHG� VXLW�

DJDLQVW�'HIHQGDQW�EHIRUH�WKH�UXQQLQJ�RI�DQ\�VWDWXWH�RI�OLPLWDWLRQV�DOOHJHG�WR�EH�DSSOLFDEOH�WR�WKLV�

FDVH��

��� 'HIHQGDQW� LV� IXUWKHU� HVWRSSHG� IURP�DVVHUWLQJ� DQ\� VWDWXWH� RI� OLPLWDWLRQV� GHIHQVH��

FRQWUDFWXDO�RU�RWKHUZLVH��WR�WKH�FODLPV�DOOHJHG�KHUHLQ�E\�YLUWXH�RI�LWV�IUDXGXOHQW�FRQFHDOPHQW��

9,��&/$66�$&7,21�$//(*$7,216

��� 3ODLQWLIIV� VHHN� WR� EULQJ� WKLV� FDVH� DV� D� FODVV� DFWLRQ�� XQGHU� )HGHUDO�5XOH� RI�&LYLO�

3URFHGXUH�����RQ�EHKDOI�RI� WKHPVHOYHV�DQG�DOO�RWKHUV� VLPLODUO\� VLWXDWHG�� �7KH�SURSRVHG�&ODVV� LV�

GHILQHG�DV��

������
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$OO�LQGLYLGXDOV�DQG�HQWLWLHV�WKDW�RZQ�RU�KDYH�RZQHG�7$0.2�+HULWDJH�VKLQJOHV��RU�
ZKR�RZQ�RU�KDYH�RZQHG�KRPHV��UHVLGHQFHV��EXLOGLQJV�RU�RWKHU�VWUXFWXUHV�ORFDWHG�LQ�
WKH�8QLWHG�6WDWHV��RQ�ZKLFK�7$0.2�+HULWDJH�VKLQJOHV�DUH�RU�ZHUH�LQVWDOOHG��WKH�
³&ODVV´��� ([FOXGHG� IURP� WKH� &ODVV� DUH� 7$0.2�� DQ\� HQWLW\� LQ� ZKLFK� 7$0.2�
KDV� D� FRQWUROOLQJ� LQWHUHVW� RU� ZKLFK� KDV� D� FRQWUROOLQJ� LQWHUHVW� LQ� 7$0.2�� DQG�
7$0.2¶V�OHJDO�UHSUHVHQWDWLYHV��DVVLJQV�DQG�VXFFHVVRUV��

��� $OWHUQDWLYHO\��RU�LQ�DGGLWLRQ�WR�WKH�QDWLRQZLGH�&ODVV�FODLPV��3ODLQWLIIV�EULQJV�WKHVH�

FODLPV� XQGHU� )HGHUDO� 5XOH� RI� &LYLO� 3URFHGXUH� ��� RQ� EHKDOI� RI� WKHPVHOYHV� DQG� RQ� EHKDOI� RI�

6XEFODVVHV�RI� LQGLYLGXDOV�DQG�HQWLWLHV�UHVLGLQJ�LQ�&DOLIRUQLD��&RQQHFWLFXW��2KLR�DQG�,OOLQRLV��WKH�

³&DOLIRUQLD� 6XEFODVV�´� WKH� ³&RQQHFWLFXW� 6XEFODVV�´� WKH� ³2KLR� 6XEFODVV´� DQG� WKH� ³,OOLQRLV�

6XEFODVV´����7KH�&DOLIRUQLD�6XEFODVV�LV�GHILQHG�DV��

$OO�LQGLYLGXDOV�DQG�HQWLWLHV�WKDW�RZQ�RU�KDYH�RZQHG�7$0.2�+HULWDJH�VKLQJOHV��RU�
ZKR�RZQ�RU�KDYH�RZQHG�KRPHV��UHVLGHQFHV��EXLOGLQJV�RU�RWKHU�VWUXFWXUHV�ORFDWHG�LQ�
WKH�6WDWH�RI�&DOLIRUQLD��RQ�ZKLFK�7$0.2�+HULWDJH�VKLQJOHV�DUH�RU�ZHUH�LQVWDOOHG�
�WKH�³&DOLIRUQLD�6XEFODVV´���([FOXGHG� IURP� WKH�&DOLIRUQLD�6XEFODVV� DUH�7$0.2��
DQ\�HQWLW\�LQ�ZKLFK�7$0.2�KDV�D�FRQWUROOLQJ�LQWHUHVW�RU�ZKLFK�KDV�D�FRQWUROOLQJ�
LQWHUHVW�LQ�7$0.2��DQG�7$0.2¶V�OHJDO�UHSUHVHQWDWLYHV��DVVLJQV�DQG�VXFFHVVRUV��

7KH�&RQQHFWLFXW�6XEFODVV�LV�GHILQHG�DV��

$OO�LQGLYLGXDOV�DQG�HQWLWLHV�WKDW�RZQ�RU�KDYH�RZQHG�7$0.2�+HULWDJH�VKLQJOHV��RU�
ZKR�RZQ�RU�KDYH�RZQHG�KRPHV��UHVLGHQFHV��EXLOGLQJV�RU�RWKHU�VWUXFWXUHV�ORFDWHG�LQ�
WKH� 6WDWH� RI� &RQQHFWLFXW�� RQ� ZKLFK� 7$0.2� +HULWDJH� VKLQJOHV� DUH� RU� ZHUH�
LQVWDOOHG� �WKH� ³&RQQHFWLFXW� 6XEFODVV´��� ([FOXGHG� IURP� WKH� &RQQHFWLFXW� 6XEFODVV�
DUH�7$0.2��DQ\�HQWLW\�LQ�ZKLFK�7$0.2�KDV�D�FRQWUROOLQJ�LQWHUHVW�RU�ZKLFK�KDV�
D� FRQWUROOLQJ� LQWHUHVW� LQ� 7$0.2�� DQG� 7$0.2¶V� OHJDO� UHSUHVHQWDWLYHV�� DVVLJQV�
DQG�VXFFHVVRUV��

7KH�2KLR�6XEFODVV�LV�GHILQHG�DV��

$OO�LQGLYLGXDOV�DQG�HQWLWLHV�WKDW�RZQ�RU�KDYH�RZQHG�7$0.2�+HULWDJH�VKLQJOHV��RU�
ZKR�RZQ�RU�KDYH�RZQHG�KRPHV��UHVLGHQFHV��EXLOGLQJV�RU�RWKHU�VWUXFWXUHV�ORFDWHG�LQ�
WKH�6WDWH�RI�2KLR��RQ�ZKLFK�7$0.2�+HULWDJH�VKLQJOHV�DUH�RU�ZHUH�LQVWDOOHG��WKH�
³2KLR�6XEFODVV´���([FOXGHG� IURP� WKH� 2KLR�6XEFODVV� DUH� 7$0.2�� DQ\�HQWLW\� LQ�
ZKLFK� 7$0.2� KDV� D� FRQWUROOLQJ� LQWHUHVW� RU� ZKLFK� KDV� D� FRQWUROOLQJ� LQWHUHVW� LQ�
7$0.2��DQG�7$0.2¶V�OHJDO�UHSUHVHQWDWLYHV��DVVLJQV�DQG�VXFFHVVRUV��

7KH�,OOLQRLV�6XEFODVV�LV�GHILQHG�DV��

$OO�LQGLYLGXDOV�DQG�HQWLWLHV�WKDW�RZQ�RU�KDYH�RZQHG�7$0.2�+HULWDJH�VKLQJOHV��RU�
ZKR�RZQ�RU�KDYH�RZQHG�KRPHV��UHVLGHQFHV��EXLOGLQJV�RU�RWKHU�VWUXFWXUHV�ORFDWHG�LQ�
WKH�6WDWH�RI�,OOLQRLV��RQ�ZKLFK�7$0.2�+HULWDJH�VKLQJOHV�DUH�RU�ZHUH�LQVWDOOHG��WKH�
³,OOLQRLV�6XEFODVV´���([FOXGHG� IURP�WKH�,OOLQRLV�6XEFODVV�DUH�7$0.2��DQ\�HQWLW\�
LQ�ZKLFK�7$0.2�KDV�D�FRQWUROOLQJ�LQWHUHVW�RU�ZKLFK�KDV�D�FRQWUROOLQJ�LQWHUHVW�LQ�
7$0.2��DQG�7$0.2¶V�OHJDO�UHSUHVHQWDWLYHV��DVVLJQV�DQG�VXFFHVVRUV��
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��� 3ODLQWLIIV� UHVHUYH� WKH� ULJKW� WR� UHGHILQH� WKH�&ODVV� �DQG�RU�6XEFODVVHV��SULRU� WR� WKH�

FHUWLILFDWLRQ�RI�WKH�&ODVV��DQG�RU�6XEFODVVHV���

��� 7KH�&ODVV�DQG�6XEFODVVHV�GHVFULEHG�LQ�WKLV�&RPSODLQW�DUH�FROOHFWLYHO\�UHIHUUHG�WR�

DV�WKH�³&ODVV�´�

1XPHURVLW\

��� 7KH� XVH� RI�'HIHQGDQW¶V� VKLQJOHV� KDV� GDPDJHG� DQG� FRQWLQXHV� WR� GDPDJH� D� YDVW�

QXPEHU� RI� SHUVRQV� DQG� HQWLWLHV� ZKR� RZQ� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� RU� RWKHU� VWUXFWXUHV� RQ�

ZKLFK� LWV� VKLQJOHV� DUH� LQVWDOOHG� LQ� &DOLIRUQLD�� &RQQHFWLFXW�� 2KLR�� ,OOLQRLV� DQG� WKURXJKRXW� WKH�

8QLWHG� 6WDWHV�� � 7KH� PHPEHUV� RI� WKH� &ODVV� DUH� VR� QXPHURXV� WKDW� MRLQGHU� RI� DOO� PHPEHUV� LV�

LPSUDFWLFDEOH��

��� 7KH� H[DFW� QXPEHU� RI�&ODVV�PHPEHUV� LV� XQNQRZQ� DV� VXFK� LQIRUPDWLRQ� LV� LQ� WKH�

H[FOXVLYH�FRQWURO�RI�'HIHQGDQW�� �+RZHYHU��JLYHQ�WKH�ZLGHVSUHDG�XVH�RI�'HIHQGDQW¶V�VKLQJOHV�LQ�

WKH�8QLWHG�6WDWHV��DQG�WKH�VL]H�DQG�UHDFK�RI�LWV�RSHUDWLRQV��3ODLQWLIIV�EHOLHYH�WKH�&ODVV�FRQVLVWV�RI�

WKRXVDQGV� RI� FRQVXPHUV� VWDWHZLGH� DQG� QDWLRQZLGH�� PDNLQJ� MRLQGHU� RI� &ODVV� PHPEHUV�

LPSUDFWLFDEOH���

&RPPRQDOLW\�DQG�3UHGRPLQDQFH

���� 7KH�FODLPV�RI�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�UHO\�XSRQ�FRPPRQ�TXHVWLRQV�RI�

ODZ� DQG� IDFW�� � 3ODLQWLIIV� DQG� DOO� &ODVV� PHPEHUV� DUH� DOVR� HQWLWOHG� WR� D� FRPPRQ� IRUP� RI� UHOLHI��

QDPHO\�GDPDJHV���

���� 7KH� KDUP� WKDW� 'HIHQGDQW¶V� VKLQJOHV� KDV� FDXVHG�� LV� FDXVLQJ�� DQG� ZLOO� FDXVH� LV�

VXEVWDQWLDOO\�XQLIRUP�ZLWK�UHVSHFW�WR�DOO�&ODVV�PHPEHUV���&RPPRQ�TXHVWLRQV�RI�ODZ�DQG�IDFW�WKDW�

DIIHFW�WKH�&ODVV�PHPEHUV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��

D� :KHWKHU�'HIHQGDQW¶V�VKLQJOHV�DUH�GHIHFWLYH��

E� :KHWKHU� 'HIHQGDQW¶V� VKLQJOHV� VXIIHU� IURP� FRPPRQ� GHVLJQ� GHIHFWV�� DV� DOOHJHG�

KHUHLQ��

F� :KHWKHU� WKH� GHVLJQ� GHIHFWV� FRQFHUQLQJ� 'HIHQGDQW¶V� VKLQJOHV� UHVXOW� LQ� WKH�

'HIHQGDQW¶V� VKLQJOHV� EHLQJ� SURQH� WR� EHFRPLQJ� EULWWOH�� FUDFNLQJ�� FXUOLQJ��

EOLVWHULQJ�� GHJUDQXODWLRQ�� JURZLQJ� DOJDH�� DEVRUELQJ�PRLVWXUH�� IDLOLQJ� WR� UHPDLQ�
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VHDOHG�� � JHQHUDO� GHWHULRUDWLRQ� DQG� IDLOLQJ� WR� SHUIRUP� WKH� WDVNV� IRU� ZKLFK� WKH\�

ZHUH�GHVLJQHG��

G� :KHWKHU�'HIHQGDQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ�RI�WKH�GHIHFW�LQ�WKH�'HIHQGDQW¶V�

VKLQJOHV� SULRU� WR� SXWWLQJ� WKHP� LQWR� WKH� VWUHDP� RI� FRPPHUFH� IRU� SXUFKDVH� E\�

3ODLQWLIIV�DQG�WKH�&ODVV��

H� :KHWKHU� 'HIHQGDQW� KDV� IDLOHG� WR� SUHYHQW� GDPDJHV� FDXVHG� E\� WKH� GHIHFWLYH�

SURGXFW�LW�GHVLJQHG��PDQXIDFWXUHG�DQG�VROG�LQWR�WKH�VWUHDP�RI�FRPPHUFH��

I� :KHWKHU� 'HIHQGDQW� KDV� IDLOHG� WR� DGYLVH� FRQVXPHUV� DERXW� WKH� OLNHOLKRRG� RI�

SUHPDWXUH�IDLOXUH�RI�'HIHQGDQW¶V��VKLQJOHV��

J� :KHWKHU�'HIHQGDQW�RZHV�D�GXW\�WR�3ODLQWLIIV�DQG�WKH�&ODVV�WR�H[HUFLVH�UHDVRQDEOH�

DQG� RUGLQDU\� FDUH� LQ� WKH� IRUPXODWLRQ�� WHVWLQJ�� GHVLJQ�� PDQXIDFWXUH�� ZDUUDQWLQJ�

DQG�PDUNHWLQJ�RI�WKH�VKLQJOHV���

K� :KHWKHU�'HIHQGDQW� EUHDFKHG� LWV� GXW\� WR�3ODLQWLIIV� DQG� WKH�&ODVV� E\� GHVLJQLQJ��

PDQXIDFWXULQJ�� DGYHUWLVLQJ� DQG� VHOOLQJ� WR� 3ODLQWLIIV� DQG� WKH� &ODVV� GHIHFWLYH�

VKLQJOHV��

L� :KHWKHU� 'HIHQGDQW� EUHDFKHG� LWV� GXW\� WR� 3ODLQWLIIV� DQG� WKH� &ODVV� E\� IDLOLQJ� WR�

SURPSWO\� UHPRYH� WKH� GHIHFWLYH� VKLQJOHV� IURP� WKH� PDUNHWSODFH� RU� WDNH� RWKHU�

UHPHGLDO�DFWLRQ��

M� :KHWKHU�'HIHQGDQW¶V�VKLQJOHV�IDLO�WR�SHUIRUP�LQ�DFFRUGDQFH�ZLWK�WKH�UHDVRQDEOH�

H[SHFWDWLRQV�RI�RUGLQDU\�FRQVXPHUV��

N� :KHWKHU� 'HIHQGDQW¶V� VKLQJOHV� IDLO� WR� SHUIRUP� DV� DGYHUWLVHG�� PDUNHWHG� DQG�

ZDUUDQWHG��

O� :KHWKHU�'HIHQGDQW�EUHDFKHG�H[SUHVV�ZDUUDQWLHV��

P� :KHWKHU�'HIHQGDQW�EUHDFKHG�LPSOLHG�ZDUUDQWLHV��

Q� :KHWKHU�'HIHQGDQW�DFWHG�QHJOLJHQWO\��

R� :KHWKHU�'HIHQGDQW�YLRODWHG�FRQVXPHU�IUDXG�DFWV�DQG�RU�GHFHSWLYH�WUDGH�SUDFWLFH�DFWV��

S� :KHWKHU�'HIHQGDQW�ZDV�XQMXVWO\�HQULFKHG�E\�WKH�VDOH�RI�WKH�GHIHFWLYH�VKLQJOHV��

T� :KHWKHU�'HIHQGDQW¶V�FRQGXFW�VKRXOG�EH�HQMRLQHG��
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U� :KHWKHU� 'HIHQGDQW� VKRXOG� EH� UHTXLUHG� WR� QRWLI\� DOO� &ODVV� PHPEHUV� DERXW� LWV�

GHIHFWLYH�VKLQJOHV��DQG�

V� :KHWKHU� 3ODLQWLII� DQG� WKH�&ODVV� KDYH� VXVWDLQHG� GDPDJHV� DQG�� LI� VR�� WKH� SURSHU�

PHDVXUH�RI�VXFK�GDPDJHV��

���� 7KHVH� FRPPRQ� TXHVWLRQV� RI� ODZ� DQG� IDFW� SUHGRPLQDWH� RYHU� DQ\� LQGLYLGXDO�

TXHVWLRQV�WKDW�PD\�H[LVW�RU�DULVH��

7\SLFDOLW\

���� 3ODLQWLIIV¶�FODLPV�DUH� W\SLFDO�RI�DEVHQW�&ODVV�PHPEHUV¶�FODLPV�� �$OO�FODLPV�DULVH�

IURP� WKH� VDPH� IDFWXDO� EDFNJURXQG� DQG� OHJDO� WKHRULHV�� � 3ODLQWLIIV� DQG� DOO�PHPEHUV� RI� WKH�&ODVV�

VXVWDLQHG�GDPDJHV�DULVLQJ�RXW�RI�'HIHQGDQW¶V�ZURQJIXO�FRXUVH�RI�FRQGXFW���7KH�KDUPV�VXIIHUHG�E\�

3ODLQWLIIV�DUH�W\SLFDO�RI�WKH�KDUPV�VXIIHUHG�E\�WKH�PHPEHUV�RI�WKH�&ODVV��DQG�3ODLQWLIIV�DQG�RWKHU�

PHPEHUV�RI�WKH�&ODVV�KDYH�DQ�LQWHUHVW�LQ�SUHYHQWLQJ�'HIHQGDQW�IURP�HQJDJLQJ�LQ�VXFK�DFWLYLW\�LQ�

WKH�IXWXUH��

$GHTXDF\�RI�5HSUHVHQWDWLRQ

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

KDYH�UHWDLQHG�FRXQVHO�FRPSHWHQW�DQG�H[SHULHQFHG�LQ�FODVV�DFWLRQ�DQG�SURGXFW�OLDELOLW\�OLWLJDWLRQ�

DQG�KDYH�QR�FRQIOLFW�RI�LQWHUHVW�ZLWK�RWKHU�&ODVV�PHPEHUV�LQ�WKH�PDLQWHQDQFH�RI�WKLV�FODVV�DFWLRQ��

3ODLQWLIIV�KDYH�QR�UHODWLRQVKLS�ZLWK�'HIHQGDQW�H[FHSW�DV�FRQVXPHUV�ZKR�SXUFKDVHG�'HIHQGDQW¶V�

SURGXFWV���3ODLQWLIIV�ZLOO�YLJRURXVO\�SXUVXH�WKH�FODLPV�RI�WKH�&ODVV���

6XSHULRULW\

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

DGMXGLFDWLRQ�RI� WKLV�FRQWURYHUV\�EHFDXVH� MRLQGHU�RI�DOO�PHPEHUV� LV� LPSUDFWLFDEOH�� �)XUWKHUPRUH��

EHFDXVH� WKH� GDPDJHV� VXIIHUHG� E\� LQGLYLGXDO� &ODVV� PHPEHUV� PD\� EH� UHODWLYHO\� VPDOO�� WKH�

H[SHQVH� DQG�EXUGHQ�RI� LQGLYLGXDO� OLWLJDWLRQ�PDNHV� LW� LPSUDFWLFDEOH� IRU� WKH�&ODVV� WR� LQGLYLGXDOO\�

VHHN�UHGUHVV�IRU�WKH�ZURQJV�GRQH�WR�WKHP�� � 3ODLQWLIIV�EHOLHYH�WKDW�&ODVV�PHPEHUV��WR�WKH�H[WHQW�

WKH\� DUH� DZDUH� RI� WKHLU� ULJKWV� DJDLQVW�'HIHQGDQW� KHUHLQ��ZRXOG� EH� XQDEOH� WR� VHFXUH� FRXQVHO� WR�

OLWLJDWH� WKHLU� FODLPV� RQ� DQ� LQGLYLGXDO� EDVLV� EHFDXVH� RI� WKH� UHODWLYHO\� VPDOO� QDWXUH� RI� WKH�

LQGLYLGXDO�GDPDJHV��DQG�WKDW�D�FODVV�DFWLRQ�LV�WKH�RQO\�IHDVLEOH�PHDQV�RI�UHFRYHU\�IRU�WKH�&ODVV�
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PHPEHUV���,QGLYLGXDO�DFWLRQV�DOVR�ZRXOG�SUHVHQW�D�VXEVWDQWLDO�ULVN�RI�LQFRQVLVWHQW�GHFLVLRQV��HYHQ�

WKRXJK�HDFK�&ODVV�PHPEHU�KDV�DQ�LGHQWLFDO�FODLP�RI�ULJKW�DJDLQVW�'HIHQGDQW��

0DQDJHDELOLW\

���� 3ODLQWLIIV�HQYLVLRQ�QR�GLIILFXOW\�LQ�WKH�PDQDJHPHQW�RI�WKLV�DFWLRQ�DV�D�FODVV�DFWLRQ��

7KH�DGYDQWDJHV�RI�PDLQWDLQLQJ�WKH�DFWLRQ�DV�D�FODVV�DFWLRQ�IDU�RXWZHLJK�WKH�H[SHQVH�DQG�ZDVWH�RI�

MXGLFLDO� HIIRUW� WKDW�ZRXOG� UHVXOW� IURP� KXQGUHGV� RU� WKRXVDQGV� RI� VHSDUDWH� DGMXGLFDWLRQV� RI� WKHVH�

LVVXHV�IRU�HDFK�PHPEHU�RI�WKH�&ODVV�RU�WKH�LQMXVWLFH�WKDW�ZRXOG�UHVXOW�LI�LQGLYLGXDO�DFWLRQV�FRXOG�

QRW�EH�EURXJKW�GXH�WR�ODFN�RI�QRWLFH�RU�UHVRXUFHV��

���� 7KURXJK� WKH� DFWLRQV� DQG� RPLVVLRQV� GHVFULEHG� KHUHLQ�� 'HIHQGDQW� KDV� DFWHG� RU�

IDLOHG�WR�DFW�RQ�JURXQGV�WKDW�DSSO\�JHQHUDOO\�WR�WKH�&ODVV��VR�WKDW�ILQDO� LQMXQFWLYH�RU�GHFODUDWRU\�

UHOLHI�LV�SURSHU�DV�WR�WKH�&ODVV�DV�D�ZKROH��

���� &ODVV� WUHDWPHQW� IXUWKHU� HQVXUHV� XQLIRUPLW\� DQG� FRQVLVWHQF\� LQ� UHVXOWV� DQG� ZLOO�

SURYLGH�RSWLPXP�FRPSHQVDWLRQ�WR�PHPEHUV�RI�WKH�&ODVV�IRU�WKHLU�LQMXULHV��

),567�&$86(�2)�$&7,21�

%UHDFK�RI�([SUHVV�:DUUDQW\�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW�PDUNHWHG�DQG�VROG� LWV�VKLQJOHV� LQWR� WKH�VWUHDP�RI�FRPPHUFH�ZLWK� WKH�

LQWHQW� WKDW� WKH� VKLQJOHV� ZRXOG� EH� SXUFKDVHG� E\� FRQWUDFWRUV�� VXEFRQWUDFWRUV�� DQG� HQG� XVHUV� IRU�

LQVWDOODWLRQ�RQ�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RZQHG�DQG�ERXJKW�E\�3ODLQWLIIV�

DQG�WKH�&ODVV��

���� 'HIHQGDQW� H[SUHVVO\� ZDUUDQWHG� LQ� ZULWLQJ� WKDW� LWV� VKLQJOHV� DUH� ZHOO�VXLWHG� DV�

URRILQJ�PDWHULDO� ZLWK� D� XVHIXO� OLIH� RI� ������ \HDUV�� GHSHQGLQJ� RQ� WKH� YHUVLRQ� RI� VKLQJOHV�� � )RU�

SXUFKDVHUV� RI� WKH� VKLQJOHV� RU� RI� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU� VWUXFWXUHV� ZLWK� WKH�

VKLQJOHV�� WKHVH�ZDUUDQWLHV�EHFDPH�SDUW�RI� WKH�EDVLV�RI� WKH�EDUJDLQ�DQG�3ODLQWLIIV� UHOLHG�XSRQ� WKH�

ZDUUDQWLHV��
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���� 3XUVXDQW� WR� 'HIHQGDQW¶V� H[SUHVV� ZDUUDQW\�� 'HIHQGDQW� LV� REOLJDWHG� WR� UHSODFH�

GHIHFWLYH� VKLQJOHV� RU� SURYLGH� PRQHWDU\� UHOLHI�� � ,Q� H[FKDQJH� IRU� WKHVH� GXWLHV� DQG� REOLJDWLRQV��

'HIHQGDQW�UHFHLYHG�SD\PHQW�RI�WKH�SXUFKDVH�SULFH�IRU�WKH�VKLQJOHV�IURP�3ODLQWLIIV�DQG�WKH�&ODVV���

���� 'HIHQGDQW�FUHDWHG�DGGLWLRQDO�H[SUHVV�ZDUUDQWLHV�IRU�WKH�VKLQJOHV�WKURXJK�LWV�VDOHV�

EURFKXUHV��FDWDORJV��ZHEVLWH�DQG�PDUNHWLQJ�PDWHULDOV���7KHVH�ZDUUDQWLHV�KDYH�IXOO�IRUFH�DQG�HIIHFW��

QRWZLWKVWDQGLQJ�DQ\�OLPLWDWLRQV�LQ�WKH�³OLPLWHG�ZDUUDQWLHV´�IURP�'HIHQGDQW��

���� 'HIHQGDQW� PDGH� WKH� H[SUHVV� ZDUUDQWLHV� WR� WKH� XOWLPDWH� FRQVXPHUV�� VXFK� DV�

3ODLQWLIIV�DQG�WKH�&ODVV��

���� 3ODLQWLIIV�DQG�WKH�&ODVV�KDYH�DIIRUGHG�'HIHQGDQW�DPSOH�RSSRUWXQLWLHV�WR�UHSDLU�WKH�

FRPSODLQHG�RI�GHIHFWV��DQG�'HIHQGDQW�KDV�IDLOHG�WR�UHPHG\�VDPH�LQ�D�UHDVRQDEOH�DPRXQW�RI�WLPH���

3ODLQWLIIV� SXW� 'HIHQGDQW� RQ� QRWLFH�� E\� ZD\� RI� ZDUUDQW\� FODLPV�� WKDW� WKHLU� VKLQJOHV� ZHUH�

SUREOHPDWLF������

���� 'HIHQGDQW� IDLOHG� WR� SHUIRUP� DV� UHTXLUHG� XQGHU� LWV� SXUSRUWHG� ZDUUDQWLHV� DQG�

EUHDFKHG�VDLG�FRQWUDFWV�DQG�DJUHHPHQWV�E\�SURYLGLQJ�3ODLQWLIIV�DQG� WKH�&ODVV�ZLWK�VKLQJOHV� WKDW�

ZHUH�GHIHFWLYH�DQG�XQILW�IRU�WKHLU�LQWHQGHG�XVH��DQG�IDLOHG�WR�DSSURSULDWHO\�UHSODFH�WKH�VKLQJOHV�RU�

RWKHUZLVH�SURYLGH�UHOLHI���

���� 'HIHQGDQW�EUHDFKHG�LWV�H[SUHVV�ZDUUDQWLHV�EHFDXVH�WKH�VKLQJOHV�GR�QRW�SHUIRUP�DV�

SURPLVHG�� � 7KH� VKLQJOHV� EHFRPH� EULWWOH�� FUDFN�� FXUO�� EOLVWHU�� GHJUDQXODWH�� JURZ� DOJDH�� DEVRUE�

PRLVWXUH��IDLO� WR�UHPDLQ�VHDOHG��RWKHUZLVH�GHWHULRUDWH�DQG�OHDN�� �$V�D�UHVXOW�� WKH�VKLQJOHV�DUH�QRW�

VXLWDEOH�IRU�XVH�DV�D�URRILQJ�SURGXFW��

���� $IWHU�GHWHUPLQLQJ�WKDW�WKH\�KDG�VXIIHUHG�GDPDJHV�IURP�WKH�IDLOXUH�RI�WKH�VKLQJOHV��

3ODLQWLIIV�JDYH�'HIHQGDQW�QRWLFH�RI�WKH�EUHDFKHV�RI�ZDUUDQW\��DQG�'HIHQGDQW�KDG�DFWXDO�QRWLFH�RI�

WKHVH�EUHDFKHV��

���� 7KH�OLPLWDWLRQV�DQG�H[FOXVLRQV�LQ�'HIHQGDQW¶V�ZDUUDQWLHV�DUH�XQFRQVFLRQDEOH�DQG�

XQHQIRUFHDEOH��

���� 'HIHQGDQW�GHQLHG�RU�IDLOHG�WR�SD\�DOO�FRVWV�DQG�GDPDJHV�DVVRFLDWHG�ZLWK�UHSODFLQJ�

3ODLQWLIIV¶�VKLQJOHV��

������
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���� 3ODLQWLIIV� DQG� WKH� &ODVV� KDYH� VXVWDLQHG� FRQVHTXHQWLDO� RU� LQFLGHQWDO� ORVVHV� WKDW�

ZRXOG�QRW�KDYH�EHHQ�VXVWDLQHG�EXW�IRU�'HIHQGDQW¶V�IDLOXUH�RI�UHPHG\�WR�UHSDLU�RU�UHSODFH��

���� 7KH�FRQVHTXHQWLDO�RU�LQFLGHQWDO�ORVVHV�VXVWDLQHG�E\�3ODLQWLIIV�DQG�WKH�&ODVV�ZHUH�

ZLWKLQ� WKH� FRQWHPSODWLRQ� RI� WKH� SDUWLHV�� DQG� WKHUHIRUH� VKRXOG� QRW� EH� SURKLELWHG� ZKHQ� VXFK�

EDUJDLQHG�IRU�UHPHG\�IDLOV�RI�LWV�HVVHQWLDO�SXUSRVH��

���� 'HIHQGDQW¶V�SXUSRUWHG�³OLPLWHG�ZDUUDQW\´�IDLOV�RI�LWV�HVVHQWLDO�SXUSRVH�EHFDXVH�LW�

SXUSRUWHGO\�ZDUUDQWV� WKDW� WKH�VKLQJOHV�ZLOO�SHUIRUP�DV�SURPLVHG� IRU�DW� OHDVW��������RU����\HDUV��

GHSHQGLQJ�RQ�WKH�VKLQJOHV�SXUFKDVHG��ZKHQ�LQ�IDFW��WKH�VKLQJOHV�GR�QRW�ODVW�IRU�WKHVH�SHULRGV���

���� 'HIHQGDQW¶V�SXUSRUWHG�³OLPLWHG�ZDUUDQW\´�DOVR�IDLOV�RI�LWV�HVVHQWLDO�SXUSRVH�LQ�WKDW�

LW�OLPLWV�UHFRYHU\�WR�WKH�SURUDWHG�UHSODFHPHQW�RI�VKLQJOHV��DV�ZHOO�DV�H[FOXGHV�WKH�FRVW�RI�ODERU��

���� 'HIHQGDQW¶V�SXUSRUWHG�³OLPLWHG�ZDUUDQW\´�IXUWKHU�IDLOV�RI�LWV�HVVHQWLDO�SXUSRVH�LQ�

WKDW�WKH�UHSODFHPHQW�VKLQJOHV�SURYLGHG�WKHUHE\�DUH�WKH�VDPH�GHIHFWLYH�VKLQJOHV��

���� 6XFK�OLPLWDWLRQV�DUH�LQDGHTXDWH�WR�UHGUHVV�IDLOXUH�RI�WKH�VKLQJOHV�RU�DQ\�UHVXOWLQJ�

GDPDJH� WR� WKH� XQGHUO\LQJ� VWUXFWXUH�� � $V� D� UHVXOW�� WKH� ³OLPLWHG� ZDUUDQW\´� GRHV� QRW� SURYLGH� D�

PLQLPXP�DGHTXDWH�UHPHG\��

���� %HFDXVH� 'HIHQGDQW¶V� ZDUUDQW\� IDLOV� LQ� LWV� HVVHQWLDO� SXUSRVH�� 3ODLQWLIIV� DQG� WKH�

&ODVV�DUH�HQWLWOHG�WR�UHFRYHU�DYDLODEOH�GDPDJHV��

���� 'HIHQGDQW¶V�VKLQJOHV�ZHUH�GHIHFWLYH�DW�WKH�WLPH�WKH\�ZHUH�DFTXLUHG�E\�3ODLQWLIIV�

DQG�PHPEHUV�RI�WKH�&ODVV��

���� 'HIHQGDQW�NQHZ�WKDW� LWV�VKLQJOHV�ZHUH�GHIHFWLYH��\HW�FRQWLQXHG� WR� UHSUHVHQW� WKDW�

WKH\�ZHUH�IUHH�RI�GHIHFWV��3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�KDG�QR�DELOLW\�WR�GHWHFW�WKH�GHIHFW�

QRU�UHFHLYHG�QRWLFH�WKHUHRI��

���� 3ODLQWLIIV� DQG� WKH� &ODVV� KDYH� UHOLHG� RQ� 'HIHQGDQW¶V� H[SUHVV� ZDUUDQWLHV� WR� WKHLU�

GHWULPHQW��

���� %HFDXVH�RI�'HIHQGDQW¶V�EUHDFK�RI�ZDUUDQW\��3ODLQWLIIV�DQG�WKH�&ODVV�VXIIHUHG�DQG�

ZLOO�FRQWLQXH�WR�VXIIHU�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�GDPDJH�WR�XQGHUO\LQJ�VWUXFWXUHV�

FDXVHG�E\�WKH�GHWHULRUDWLRQ�RU�IDLOXUH�RI�WKH�VKLQJOHV��DQG�DQ\�RWKHU�FRPSHQVDWRU\�RU��

������
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FRQVHTXHQWLDO�GDPDJHV���3ODLQWLIIV�DQG�WKH�&ODVV�UHVHUYH�WKHLU�ULJKW�WR�VHHN�DOO�GDPDJHV�DYDLODEOH�

E\�VWDWXWH�RU�ODZ��

6(&21'�&$86(�2)�$&7,21�

%UHDFK�RI�WKH�,PSOLHG�:DUUDQW\�RI�0HUFKDQWDELOLW\�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW� GHVLJQHG�� PDQXIDFWXUHG�� DQG� VROG� LWV� VKLQJOHV� NQRZLQJ� WKDW� WKH�

VKLQJOHV�ZRXOG�EH�LQVWDOOHG�RQ�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RZQHG�RU�ERXJKW�

E\�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV��

���� 'HIHQGDQW� LV� D�PHUFKDQW� RI� WKH� VKLQJOHV� DQG�PDUNHWHG�� SURPRWHG�� DQG� VROG� WKH�

VKLQJOHV�WR�WKH�FRQVXPLQJ�SXEOLF��

���� 'HIHQGDQW� H[SHFWHG� WKH� FRQVXPLQJ� SXEOLF�� LQFOXGLQJ� 3ODLQWLIIV� DQG� &ODVV�

PHPEHUV��WR�LQVWDOO�DQG�XVH�'HIHQGDQW¶V�VKLQJOHV�RQ�WKHLU�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�

VWUXFWXUHV� DQG� VXFK�XVH�ZDV� UHDVRQDEO\� IRUHVHHDEOH�� �7KH� VKLQJOHV� VROG�E\�'HIHQGDQW�ZHUH�QRW�

PHUFKDQWDEOH�DW�WKH�WLPH�'HIHQGDQW�VROG�WKHP��

���� 'HIHQGDQW�ZDUUDQWHG�WR�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�WKDW�LWV�VKLQJOHV�ZHUH�

RI�D�TXDOLW\�WKDW�ZRXOG�SDVV�ZLWKRXW�REMHFWLRQ�LQ�WKH�WUDGH�DQG�ZHUH�DW� OHDVW�ILW�IRU� WKH�RUGLQDU\�

SXUSRVHV�IRU�ZKLFK�VXFK�JRRGV�ZHUH�XVHG��DQG�LQ�DOO�RWKHU�UHVSHFWV�ZHUH�RI�PHUFKDQWDEOH�TXDOLW\��

���� 3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�UHOLHG�RQ�WKDW�LPSOLHG�ZDUUDQW\��

���� 'HIHQGDQW�EUHDFKHG�LWV�LPSOLHG�ZDUUDQW\�RI�PHUFKDQWDELOLW\�EHFDXVH�'HIHQGDQW¶V�

VKLQJOHV� ZHUH� QRW� RI� PHUFKDQWDEOH� TXDOLW\� DV� WKH\� EHFDPH� EULWWOH�� FUDFNHG�� FXUOHG�� EOLVWHUHG��

GHJUDQXODWHG��JUHZ�DOJDH��DEVRUEHG�PRLVWXUH��IDLOHG�WR�UHPDLQ�VHDOHG��RWKHUZLVH�GHWHULRUDWHG�DQG�

FDXVHG�OHDNLQJ��DQG�ZHUH�XQILW�IRU�WKH�RUGLQDU\�SXUSRVHV�IRU�ZKLFK�WKH\�ZHUH�GHVLJQHG�DQG�XVHG��

���� *LYHQ�ZKHUH�'HIHQGDQW¶V�VKLQJOHV�DUH�LQVWDOOHG�±�SHUPDQHQWO\�DIIL[HG�WR�WKH�URRI�

±�DQ\�OLPLWDWLRQ�RI�UHPHGLHV�FODLPHG�E\�'HIHQGDQW�PXVW�IDLO�RI�LWV�HVVHQWLDO�SXUSRVH�LQ�WKDW�LI�WKH�

VKLQJOHV�IDLO��VLJQLILFDQW�GDPDJH�WR�SURSHUW\�ZLOO�RFFXU�DQG�WKH�UHSODFHPHQW�RI�WKH�IDLOHG�VKLQJOHV�
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DQG� WKH� UHSDLUV� QHFHVVLWDWHG� E\� WKH� IDLOXUH� FDQQRW� EH� DFFRPSOLVKHG� ZLWKRXW� FRQVLGHUDEOH�

FRQVHTXHQWLDO�FRVW�DQG�H[SHQVH��

���� 'HIHQGDQW�KDV�EHHQ�QRWLILHG�E\�3ODLQWLIIV�RI� WKH�GHIHFWLYH�QDWXUH�RI� LWV� VKLQJOHV�

DQG�RI�LWV�EUHDFK�RI�ZDUUDQW\�ZLWKLQ�D�UHDVRQDEOH�WLPH�RI�GLVFRYHU\�� �$V�D�GLUHFW�DQG�SUR[LPDWH�

UHVXOW�RI�'HIHQGDQW¶V�EUHDFK�RI�WKH�LPSOLHG�ZDUUDQW\�RI�PHUFKDQWDELOLW\��3ODLQWLIIV�DQG�PHPEHUV�

RI�WKH�&ODVV�KDYH�EHHQ�GDPDJHG�LQ�DQ�DPRXQW�WR�EH�SURYHQ�DW�WULDO��

7+,5'�&$86(�2)�$&7,21�

%UHDFK�RI�WKH�,PSOLHG�:DUUDQW\�RI�)LWQHVV�IRU�D�3DUWLFXODU�3XUSRVH�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW�GHVLJQHG��PDQXIDFWXUHG��DQG�VROG�LWV�VKLQJOHV�NQRZLQJ�WKDW�WKH\�ZRXOG�

EH� LQVWDOOHG� RQ� WKH� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU� VWUXFWXUHV� RZQHG� RU� ERXJKW� E\�

3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV��

���� 'HIHQGDQW�PDUNHWHG��SURPRWHG��DQG�VROG�WKH�'HIHQGDQW¶V�VKLQJOHV�IRU�LQVWDOODWLRQ�

DQG�XVH�RQ�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RZQHG�RU�ERXJKW���

���� 'HIHQGDQW�NQHZ�WKDW�WKH�VKLQJOHV�LW�GHVLJQHG��PDQXIDFWXUHG��DQG�VROG�ZHUH�WR�EH�

XVHG�E\�3ODLQWLIIV��&ODVV�PHPEHUV�DQG�RWKHU�FRQVXPHUV�RQ�WKHLU�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�

RWKHU�VWUXFWXUHV��

���� 3ODLQWLIIV�UHOLHG�RQ�'HIHQGDQW¶V�VNLOO�DQG�RU� MXGJPHQW�WR�IXUQLVK�WKH�VKLQJOHV�IRU�

XVH�RQ�WKHLU�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�ZKLFK�WKH\�RZQHG��

���� 'HIHQGDQW�LPSOLHGO\�ZDUUDQWHG�WKDW�URRIV�XVLQJ�'HIHQGDQW¶V�VKLQJOHV�ZRXOG�EH�ILW�

IRU� WKH� SDUWLFXODU� SXUSRVH� RI� SURYLGLQJ� DHVWKHWLFDOO\� SOHDVLQJ� SURWHFWLRQ� IURP� WKH� HOHPHQWV� IRU�

KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RZQHG�E\�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV��

���� 7KH�'HIHQGDQW¶V� VKLQJOHV�ZHUH�QRW� ILW� IRU� WKH�SDUWLFXODU�SXUSRVH� IRU�ZKLFK� WKH\�

ZHUH�LQWHQGHG�DQG�EHFDPH�EULWWOH��FUDFNHG��FXUOHG��EOLVWHUHG��GHJUDQXODWHG��JUHZ�DOJDH��DEVRUEHG�

PRLVWXUH�� IDLOHG� WR� UHPDLQ�VHDOHG��RWKHUZLVH�GHWHULRUDWHG��SUHPDWXUHO\�IDLOHG�DQG�FDXVHG� OHDNLQJ�
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ZKHQ� LQVWDOOHG� RQ� 3ODLQWLIIV¶� DQG� &ODVV� PHPEHU¶V� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU�

VWUXFWXUHV��

���� 'HIHQGDQW�ZDV�SURSHUO\�QRWLILHG�RI�WKH�GHIHFWLYH�QDWXUH�RI�LWV�VKLQJOHV�DQG�RI�LWV�

EUHDFK�RI�WKH�LPSOLHG�ZDUUDQW\�RI�ILWQHVV�IRU�D�SDUWLFXODU�SXUSRVH�ZLWKLQ�D�UHDVRQDEOH�WLPH�RI�LWV�

GLVFRYHU\��

���� *LYHQ� ZKHUH� 'HIHQGDQW¶V� VKLQJOHV� ZHUH� LQVWDOOHG� ±� SHUPDQHQWO\� DIIL[HG� WR� WKH�

URRI�±�DQ\�OLPLWDWLRQ�RI�UHPHGLHV�FODLPHG�E\�'HIHQGDQW�PXVW�IDLO�RI�LWV�HVVHQWLDO�SXUSRVH�LQ�WKDW�LI�

WKH� VKLQJOHV� IDLO�� VLJQLILFDQW� GDPDJH� WR� SURSHUW\� ZLOO� RFFXU� DQG� WKH� UHSODFHPHQW� RI� WKH� IDLOHG�

VKLQJOHV�DQG�WKH�UHSDLUV�QHFHVVLWDWHG�E\�WKH�IDLOXUH�FDQQRW�EH�DFFRPSOLVKHG�ZLWKRXW�FRQVLGHUDEOH�

FRQVHTXHQWLDO�FRVW�DQG�H[SHQVH��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI�'HIHQGDQW¶V� EUHDFK� RI� LPSOLHG�ZDUUDQW\� RI�

ILWQHVV� IRU� D� SDUWLFXODU� SXUSRVH�� 3ODLQWLIIV� DQG�PHPEHUV� RI� WKH�&ODVV� KDYH� EHHQ� GDPDJHG� LQ� DQ�

DPRXQW�WR�EH�SURYHQ�DW�WULDO��

)2857+�&$86(�2)�$&7,21�

6WULFW�/LDELOLW\�±�'HVLJQ�'HIHFW�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW� GHVLJQHG� LWV� VKLQJOHV� WR� EH� XVHG� DQG� LQVWDOOHG� RQ� WKH� 3ODLQWLIIV¶� DQG�

&ODVV�PHPEHUV¶�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV���

���� 7KH�GHVLJQ�RI�'HIHQGDQW¶V�VKLQJOHV��LQFOXGLQJ�WKH�IRUPXODWLRQ�DQG�FRPSRVLWLRQ�RI�

WKH�PDWHULDO�PDNLQJ�XS�WKH�VKLQJOH�LV�GHIHFWLYH�DQG�EHFDXVH�RI�VXFK�GHVLJQ�GHIHFWV��'HIHQGDQW¶V�

VKLQJOHV�DUH�XQUHDVRQDEO\�GDQJHURXV�WR�WKH�FRQVXPLQJ�SXEOLF��LQFOXGLQJ�3ODLQWLIIV�DQG�PHPEHUV�

RI�WKH�&ODVV���,Q�FRQWUDYHQWLRQ�RI�6HFWLRQ����$�RI�WKH�5HVWDWHPHQW��6HFRQG��RI�7RUWV��'HIHQGDQW¶V�

VKLQJOHV�SRVHG�D�VXEVWDQWLDO�OLNHOLKRRG�RI�KDUP�DW�WKH�WLPH�WKH\�ZHUH�VROG��

���� 7KH�GHVLJQ�GHIHFW� LQ�'HIHQGDQW¶V� VKLQJOHV�H[LVWHG�DW� WKH� WLPH� WKH� VKLQJOHV�ZHUH�

VROG�DQG�RU�ZKHQ�WKH�VKLQJOHV�OHIW�'HIHQGDQW¶V�SRVVHVVLRQ�RU�FRQWURO��
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���� 7KH�ULVNV�LQKHUHQW�LQ�WKH�GHVLJQ�RI�'HIHQGDQW¶V�VKLQJOHV�RXWZHLJK�WKH�EHQHILWV�RI�

LWV�GHVLJQ��

���� )HDVLEOH�GHVLJQ�DOWHUQDWLYHV�H[LVWHG� WR�PDNH�'HIHQGDQW¶V�VKLQJOHV�VDIHU�IRU� WKHLU�

LQWHQGHG�XVH�DW�WKH�WLPH�RI�WKHLU�GHVLJQ��

���� 'HIHQGDQW¶V� VKLQJOHV� ZHUH� H[SHFWHG� WR� EH� DQG� ZHUH� LQVWDOOHG� LQ� FRQVXPHUV¶�

KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��LQFOXGLQJ�3ODLQWLIIV¶�KRPHV��ZLWKRXW�VXEVWDQWLDO�

FKDQJH�LQ�LWV�FRQGLWLRQ�IURP�WKH�WLPH�RI�WKHLU�GHVLJQ��PDQXIDFWXUH�DQG�VDOH��

���� 'HIHQGDQW�LV�VWULFWO\�OLDEOH�IRU�WKH�LQMXULHV�WKDW�WKH�GHIHFWLYH�VKLQJOHV�KDYH�FDXVHG�

3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV��

���� 7KH� LQMXULHV� FDXVHG� WR� 3ODLQWLIIV� DV� D� UHVXOW� RI� 'HIHQGDQW¶V� GHIHFWLYH� VKLQJOHV�

FRXOG�DQG�VKRXOG�KDYH�EHHQ�UHDVRQDEO\�IRUHVHHQ�E\�'HIHQGDQW��

���� $V� D� SUR[LPDWH� UHVXOW� RI� WKH� GHIHFWLYH� GHVLJQ� RI� WKH� 'HIHQGDQW¶V� VKLQJOHV��

3ODLQWLIIV�DQG�WKH�&ODVV�KDYH�LQFXUUHG�DQG�ZLOO�LQFXU�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�SURYHQ�DW�WULDO��

),)7+�&$86(�2)�$&7,21�

6WULFW�/LDELOLW\�±�0DQXIDFWXULQJ�'HIHFW�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW�PDQXIDFWXUHG� LWV� VKLQJOHV� WR� EH� XVHG� DQG� LQVWDOOHG� RQ�3ODLQWLIIV¶� DQG�

&ODVV�PHPEHU¶V�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��

���� :KHQ�WKH�VKLQJOHV�OHIW�'HIHQGDQW¶V�FRQWURO��WKH\�GHYLDWHG�LQ�D�PDWHULDO�ZD\�IURP�

WKHLU�GHVLJQ�DQG�RU�SHUIRUPDQFH�VWDQGDUGV���$V�D�UHVXOW��'HIHQGDQW¶V�VKLQJOHV�ZHUH�XQUHDVRQDEO\�

GDQJHURXV�WR�WKH�FRQVXPLQJ�SXEOLF��LQFOXGLQJ�WKH�3ODLQWLIIV��

���� 7KH�'HIHQGDQW¶V�VKLQJOHV�ZHUH�GHIHFWLYHO\�PDQXIDFWXUHG�DQG�SRVHG�D�VXEVWDQWLDO�

OLNHOLKRRG� RI� KDUP� DW� WKH� WLPH� WKH\� ZHUH� VROG� DQG�RU� ZKHQ� WKH� VKLQJOHV� OHIW� 'HIHQGDQW¶V�

SRVVHVVLRQ�RU�FRQWURO��

������



��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

$0(1'('�&/$66�$&7,21�&203/$,17�±�3DJH����
&DVH�1R��������FY�������7/1�.-1

���� 'HIHQGDQW¶V� VKLQJOHV� ZHUH� H[SHFWHG� WR� EH� DQG� ZHUH� LQVWDOOHG� LQ� FRQVXPHUV¶�

KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��LQFOXGLQJ�3ODLQWLIIV¶�KRPHV��ZLWKRXW�VXEVWDQWLDO�

FKDQJH�LQ�WKHLU�FRQGLWLRQ�IURP�WKH�WLPH�RI�WKHLU�PDQXIDFWXUH�DQG�VDOH��

���� 'HIHQGDQW�LV�VWULFWO\�OLDEOH�IRU�WKH�LQMXULHV�WKDW�WKH�GHIHFWLYH�VKLQJOHV�KDYH�FDXVHG�

3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV��

���� 7KH� LQMXULHV� FDXVHG� WR� 3ODLQWLIIV� DV� D� UHVXOW� RI� 'HIHQGDQW¶V� GHIHFWLYH� VKLQJOHV�

FRXOG�DQG�VKRXOG�KDYH�EHHQ�UHDVRQDEO\�IRUHVHHQ�E\�'HIHQGDQW��

���� $V� D� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQW¶V� GHIHFWLYH� PDQXIDFWXUH� RI� WKH� VKLQJOHV��

3ODLQWLIIV�KDYH�LQFXUUHG�DQG�ZLOO�LQFXU�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�SURYHQ�DW�WULDO��

6,;7+�&$86(�2)�$&7,21�

6WULFW�/LDELOLW\�±�)DLOXUH�WR�:DUQ�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW�GHVLJQHG�DQG�PDQXIDFWXUHG�WKH�URRILQJ�VKLQJOHV�XVHG�DQG�LQVWDOOHG�RQ�

3ODLQWLIIV¶�DQG�&ODVV�PHPEHUV¶�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��

���� :KHQ� 3ODLQWLIIV� DQG� PHPEHUV� RI� WKH� &ODVV� ERXJKW� 'HIHQGDQW¶V� VKLQJOHV�� WKH\�

ZHUH�QRW�DZDUH�RI�WKH�GDQJHURXV�DQG�GHVWUXFWLYH�QDWXUH�RI�WKH�VKLQJOHV���'HIHQGDQW�NQHZ�RU�KDG�

UHDVRQ�WR�NQRZ�WKDW�WKRVH�FRQVXPHUV�ZRXOG�QRW�UHDOL]H�WKH�GDQJHURXV�FRQGLWLRQ�RI�WKH�VKLQJOHV��

���� 'HIHQGDQW� GLG� QRW� SURYLGH�� DQG�'HIHQGDQW¶V� VKLQJOHV� GLG� QRW� FRQWDLQ�� DGHTXDWH�

ZDUQLQJV� DQG� DV� D� UHVXOW�� WKH� VKLQJOHV� ZHUH� XQUHDVRQDEO\� GDQJHURXV� WR� WKH� FRQVXPLQJ� SXEOLF��

LQFOXGLQJ�WKH�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV��

���� 7KH�GHIHFW�LQ�'HIHQGDQW¶V�VKLQJOHV��LQFOXGLQJ�WKH�ODFN�RI�ZDUQLQJV��H[LVWHG�DW�WKH�

WLPH�WKH�'HIHQGDQW¶V�VKLQJOHV�ZHUH�VROG�DQG�RU�ZKHQ�WKH�VKLQJOHV�OHIW�'HIHQGDQW¶V�SRVVHVVLRQ�RU�

FRQWURO��

���� 'HIHQGDQW¶V� VKLQJOHV� ZHUH� H[SHFWHG� WR� EH� DQG� ZHUH� LQVWDOOHG� RQ� FRQVXPHUV¶�

KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��LQFOXGLQJ�WKH�KRPHV�RI�3ODLQWLIIV�DQG�PHPEHUV�
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RI�WKH�&ODVV��ZLWKRXW�VXEVWDQWLDO�FKDQJH�LQ�WKHLU�FRQGLWLRQ�IURP�WKH�WLPH�RI�WKHLU�PDQXIDFWXUH�RU�

VDOH��

���� 'HIHQGDQW�LV�VWULFWO\�OLDEOH�IRU�WKH�GDPDJH�WKDW�LWV�GHIHFWLYH�VKLQJOHV�DQG�LWV�ODFN�

RI�ZDUQLQJV�KDYH�FDXVHG�3ODLQWLIIV�� �6XFK�KDUP�ZRXOG�QRW�KDYH�EHHQ�VXIIHUHG� LI�'HIHQGDQW�KDG�

SURYLGHG�DGHTXDWH�ZDUQLQJV�RU�LQVWUXFWLRQV��

���� 7KH�LQMXULHV�FDXVHG�WR�3ODLQWLIIV�DQG�&ODVV�PHPEHUV�DV�D�UHVXOW�RI�WKH�'HIHQGDQW¶V�

GHIHFWLYH�VKLQJOHV�FRXOG�DQG�VKRXOG�KDYH�EHHQ�UHDVRQDEO\�IRUHVHHQ�E\�'HIHQGDQW��

���� $V� D� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQW¶V� IDLOXUH� WR� JLYH� DGHTXDWH� ZDUQLQJV� RU�

LQVWUXFWLRQV�UHJDUGLQJ�DQ\�UHDVRQDEO\�IRUHVHHDEOH�SUREOHPV��3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�

KDYH�LQFXUUHG�DQG�ZLOO�LQFXU�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�SURYHQ�DW�WULDO��

6(9(17+�&$86(�2)�$&7,21�

1HJOLJHQFH�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW� GHVLJQHG�� GHYHORSHG�� IRUPXODWHG�� WHVWHG�� PDQXIDFWXUHG� DQG� VROG�

'HIHQGDQW¶V�VKLQJOHV�IRU�XVH�DQG�LQVWDOODWLRQ�RQ�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��

���� 'HIHQGDQW�ZDV�QHJOLJHQW�LQ�WKDW�LW�IDLOHG�WR�XVH�UHDVRQDEOH�FDUH�ZKHQ�LW�GHVLJQHG��

GHYHORSHG��IRUPXODWHG��WHVWHG��PDQXIDFWXUHG�DQG�VROG�LWV�VKLQJOHV��

���� 'HIHQGDQW¶V� VKLQJOHV� DUH� XQUHDVRQDEO\� GDQJHURXV� ZKHQ� XVHG� RQ� KRPHV��

UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��

���� 'HIHQGDQW� RZHG� D� GXW\� WR� WKH� FRQVXPLQJ� SXEOLF� WR� GHVLJQ�� GHYHORS�� IRUPXODWH��

WHVW�DQG�PDQXIDFWXUH�D�SURGXFW�UHDVRQDEO\�IUHH�RI�GHIHFW���'HIHQGDQW�IXUWKHU�KDG�D�GXW\�QRW�WR�SXW�

GHIHFWLYH�DQG�GDQJHURXV�SURGXFWV�VXFK�DV�LWV�VKLQJOHV�RQ�WKH�PDUNHW��

���� $W� WKH� WLPH� 'HIHQGDQW� ZDV� VHOOLQJ� LWV� VKLQJOHV�� 'HIHQGDQW� ZDV� DZDUH�� RU�

UHDVRQDEO\� VKRXOG� KDYH� EHHQ� DZDUH�� RI� WKH� IRUHVHHDEOH� ULVNV� DVVRFLDWHG� ZLWK� WKH� XVH� RI� LWV�

VKLQJOHV��
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���� 'HIHQGDQW�ZDV�QHJOLJHQW�DQG�EUHDFKHG�LWV�GXW\�WR�WKH�FRQVXPLQJ�SXEOLF��LQFOXGLQJ�

3ODLQWLIIV��E\�GHVLJQLQJ��GHYHORSLQJ��IRUPXODWLQJ��WHVWLQJ��PDQXIDFWXULQJ�DQG�VHOOLQJ�'HIHQGDQW¶V�

VKLQJOHV� WKDW�� XQGHU� RUGLQDU\� XVH�� DUH� VXEMHFW� WR� EHFRPLQJ� EULWWOH�� FUDFNLQJ�� FXUOLQJ�� EOLVWHULQJ��

GHJUDQXODWLQJ�� JURZLQJ� DOJDH�� DEVRUELQJ� PRLVWXUH�� IDLOLQJ� WR� UHPDLQ� VHDOHG�� RWKHUZLVH�

GHWHULRUDWLQJ��SUHPDWXUHO\�IDLOLQJ�DQG�FDXVLQJ�OHDNV��

���� 7KH� LQMXULHV� VXVWDLQHG� E\�3ODLQWLIIV� DQG�PHPEHUV� RI� WKH�&ODVV� FRXOG� KDYH� EHHQ�

UHDVRQDEO\�IRUHVHHQ�E\�'HIHQGDQW��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�QHJOLJHQW�DFWV�DQG�RU�RPLVVLRQV��

3ODLQWLIIV� DQG�PHPEHUV� RI� WKH�&ODVV� KDYH� LQFXUUHG� DQG�ZLOO� LQFXU� GDPDJHV� LQ� DQ� DPRXQW� WR� EH�

SURYHQ�DW�WULDO��

(,*+7+�&$86(�2)�$&7,21�

1HJOLJHQW�)DLOXUH�WR�:DUQ�

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW� RZHG� D� GXW\� WR� WKH� FRQVXPLQJ� SXEOLF� WR� GHVLJQ�� GHYHORS�� IRUPXODWH��

WHVW��DQG�PDQXIDFWXUH�D�SURGXFW�UHDVRQDEO\�IUHH�RI�GHIHFW��

���� 'HIHQGDQW� KDG� D� GXW\� WR� GLVFORVH� WR� WKH� FRQVXPLQJ�SXEOLF� WKH� IRUHVHHDEOH� ULVNV�

DVVRFLDWHG�ZLWK�WKH�XVH�RI�LWV�VKLQJOHV�RQ�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��

���� 'HIHQGDQW�ZDV�DZDUH��RU�UHDVRQDEO\�VKRXOG�KDYH�EHHQ�DZDUH��RI�WKH�IRUHVHHDEOH�

ULVNV�DVVRFLDWHG�ZLWK�WKH�XVH�RI�LWV�VKLQJOHV�RQ�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV��

���� 'HIHQGDQW�ZDV�QHJOLJHQW� LQ� WKDW� LW� NQHZ�RU�� E\� WKH� H[HUFLVH�RI� UHDVRQDEOH� FDUH��

VKRXOG�KDYH�NQRZQ�WKDW�'HIHQGDQW¶V�VKLQJOHV�XQGHU�RUGLQDU\�XVH�LQ�KRPHV��UHVLGHQFHV��EXLOGLQJV�

DQG� RWKHU� VWUXFWXUHV�� PLJKW� EH� KDUPIXO� RU� LQMXULRXV� WR� WKH� FRQVXPLQJ� SXEOLF�� LQFOXGLQJ� WKH�

3ODLQWLIIV� DQG� PHPEHUV� RI� WKH� &ODVV�� EXW� IDLOHG� WR� XVH� UHDVRQDEOH� FDUH� WR� ZDUQ� 3ODLQWLIIV� DQG�

PHPEHUV�RI�WKH�&ODVV�DQG�WKH�FRQVXPLQJ�SXEOLF�RI�WKH�SRWHQWLDOO\�KDUPIXO�DQG�LQMXULRXV�HIIHFWV�LQ�

WKH�PDQQHU�WKDW�D�UHDVRQDEOH�SHUVRQ�ZRXOG�XQGHU�WKH�VDPH�RU�VLPLODU�FLUFXPVWDQFHV��
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���� 'HIHQGDQW� IDLOHG� WR� H[HUFLVH� UHDVRQDEOH� FDUH� DQG� JLYH� DGHTXDWH� ZDUQLQJV� RU�

LQVWUXFWLRQV�WR�FRQVXPHUV�DERXW�WKH�UHDVRQDEO\�IRUHVHHDEOH�GDQJHUV�WKDW�FRXOG�UHVXOW�IURP�XVLQJ�

'HIHQGDQW¶V�VKLQJOHV�XQGHU�UHDVRQDEO\�IRUHVHHDEOH�FRQGLWLRQV��

���� &RQVXPHUV� XVLQJ� DQG� LQVWDOOLQJ� 'HIHQGDQW¶V� VKLQJOHV� ZHUH� QRW� DZDUH� RI� WKH�

GDQJHURXV�QDWXUH�RI�WKHP��

���� 3ODLQWLIIV�ZHUH�QRW�DZDUH�RI�WKH�GDQJHURXV�DQG�GHVWUXFWLYH�QDWXUH�RI�WKH�VKLQJOHV�

DQG� 'HIHQGDQW� NQHZ� RU� KDG� UHDVRQ� WR� NQRZ� WKDW� FRQVXPHUV� ZRXOG� QRW� UHDOL]H� WKH� GDQJHURXV�

FRQGLWLRQ�RI�WKHP��

���� 'XH� WR� 'HIHQGDQW¶V� IDLOXUH� WR� SURYLGH� FRQVXPHUV� ZLWK� DGHTXDWH� ZDUQLQJV� RU�

LQVWUXFWLRQ�DERXW�WKH�GDQJHURXV�DQG�GHVWUXFWLYH�QDWXUH�RI�WKH�VKLQJOHV��3ODLQWLIIV�DQG�PHPEHUV�RI�

WKH�&ODVV� KDYH� EHHQ� KDUPHG�� � 6XFK� KDUP�ZRXOG�QRW� KDYH� EHHQ� VXIIHUHG� LI�'HIHQGDQW� SURYLGHG�

DGHTXDWH�ZDUQLQJV�RU�LQVWUXFWLRQV��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�QHJOLJHQW�DFWV�DQG�RU�RPLVVLRQV��

3ODLQWLIIV� DQG�PHPEHUV� RI� WKH�&ODVV� KDYH� LQFXUUHG� DQG�ZLOO� LQFXU� GDPDJHV� LQ� DQ� DPRXQW� WR� EH�

SURYHQ�DW�WULDO��

1,17+�&$86(�2)�$&7,21��

8QMXVW�(QULFKPHQW�

���� 3ODLQWLIIV� LQFRUSRUDWH� E\� UHIHUHQFH� HDFK� SUHFHGLQJ� DQG� VXFFHHGLQJ� SDUDJUDSK� DV�

WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 6XEVWDQWLDO�EHQHILWV�KDYH�EHHQ�FRQIHUUHG�RQ�'HIHQGDQW�E\�3ODLQWLIIV�DQG�WKH�&ODVV�

E\� SXUFKDVLQJ� 'HIHQGDQW¶V� VKLQJOHV�� DQG� 'HIHQGDQW� NQRZLQJO\� DQG� ZLOOLQJO\� DFFHSWHG� DQG�

HQMR\HG�WKRVH�EHQHILWV��

���� 'HIHQGDQW� NQHZ� RU� VKRXOG� KDYH� NQRZQ� WKDW� SD\PHQWV� UHFHLYHG� IURP� 3ODLQWLIIV�

DQG�WKH�&ODVV�IRU�WKH�VKLQJOHV�ZHUH�SDLG�ZLWK�WKH�H[SHFWDWLRQ�WKDW�WKH�VKLQJOHV�ZRXOG�SHUIRUP�DV�

UHSUHVHQWHG��

���� 'HIHQGDQW¶V�UHWHQWLRQ�RI�WKHVH�EHQHILWV�LV�LQHTXLWDEOH��

���� 3ODLQWLIIV� DQG� WKH� &ODVV� DUH� HQWLWOHG� WR� UHFRYHU� IURP� 'HIHQGDQW� DOO� DPRXQWV�

ZURQJIXOO\�FROOHFWHG�DQG�LPSURSHUO\�UHWDLQHG�E\�'HIHQGDQW��SOXV�LQWHUHVW��
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���� $V� D� GLUHFW� DQG� SUR[LPDWH� FDXVH� RI� 'HIHQGDQW¶V� ZURQJIXO� FRQGXFW� DQG� XQMXVW�

HQULFKPHQW��3ODLQWLIIV�DQG�WKH�&ODVV�DUH�HQWLWOHG�WR�DQ�DFFRXQWLQJ��UHVWLWXWLRQ��DWWRUQH\V
�IHHV��FRVWV�

DQG�LQWHUHVW��

7(17+�&$86(�2)�$&7,21�

)UDXGXOHQW�&RQFHDOPHQW�

���� 3ODLQWLIIV� LQFRUSRUDWH� E\� UHIHUHQFH� HDFK� SUHFHGLQJ� DQG� VXFFHHGLQJ� SDUDJUDSK� DV�

WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� �$W� DOO� WLPHV� PHQWLRQHG� KHUHLQ�� 'HIHQGDQW�� WKURXJK� LWV� H[SHULHQFH�� ZDV� LQ� D�

SRVLWLRQ� RI� VXSHULRULW\� WR� 3ODLQWLIIV� DQG� WKH�&ODVV�PHPEHUV� DQG� KDG� WKH� GXW\� DQG� REOLJDWLRQ� WR�

GLVFORVH�WR�3ODLQWLIIV�WKH�WUXH�IDFWV�DQG�LWV�NQRZOHGJH�FRQFHUQLQJ�LWV�VKLQJOHV��VSHFLILFDOO\��WKDW�LWV�

SURGXFW� ZDV� GHIHFWLYH�� ZRXOG� SUHPDWXUHO\� IDLO�� DQG� RWKHUZLVH� ZDV� QRW� DV� ZDUUDQWHG� DQG�

UHSUHVHQWHG�E\�'HIHQGDQW�� �'HIHQGDQWV�PDGH� WKH�DIILUPDWLYH� UHSUHVHQWDWLRQV�DV� VHW� IRUWK� LQ� WKLV�

&RPSODLQW�WR�3ODLQWLIIV��WKH�&ODVV��DQG�WKH�JHQHUDO�SXEOLF�SULRU�WR�WKH�GDWH�3ODLQWLIIV�SXUFKDVHG�WKH�

VKLQJOHV��ZKLOH�DW� WKH� VDPH� WLPH�FRQFHDOLQJ� WKH�PDWHULDO�GHIHFWV�GHVFULEHG�KHUHLQ�� �$OO�RI� WKHVH�

IDFWV�ZHUH�PDWHULDO�WR�3ODLQWLIIV¶�DQG�&ODVV�PHPEHUV¶�SXUFKDVH�GHFLVLRQV��

���� 7KH�PDWHULDO�IDFWV�FRQFHDOHG�RU�QRW�GLVFORVHG�E\�'HIHQGDQW� WR�3ODLQWLIIV�DQG�WKH�

&ODVV� DUH� PDWHULDO� IDFWV� WKDW� D� UHDVRQDEOH� SHUVRQ� ZRXOG� KDYH� FRQVLGHUHG� WR� EH� LPSRUWDQW� LQ�

GHFLGLQJ�ZKHWKHU�RU�QRW�WR�SXUFKDVH�'HIHQGDQW¶V�VKLQJOHV����

���� $W�DOO�WLPHV�PHQWLRQHG�KHUHLQ��'HIHQGDQW�LQWHQWLRQDOO\��ZLOOIXOO\��DQG�PDOLFLRXVO\�

FRQFHDOHG� RU� VXSSUHVVHG� WKH� IDFWV� VHW� IRUWK� DERYH� IURP� 3ODLQWLIIV�ZLWK� WKH� LQWHQW� WR� GHIUDXG� DV�

KHUHLQ�DOOHJHG��L�H���UHSRUWHG�WKDW�LWV�ZDUUDQWLHV�IRU�FHUWDLQ�WLPH�SHULRGV�ZRXOG�EH�KRQRUHG�DQG�WKDW�

LWV�VKLQJOHV�PHW�$670�DQG�LQGXVWU\�UHTXLUHPHQWV���

���� $W� DOO� WLPHV�PHQWLRQHG� KHUHLQ�� 3ODLQWLIIV� DQG�PHPEHUV� RI� WKH� &ODVV� UHDVRQDEO\�

UHOLHG�RQ�'HIHQGDQW�WR�GLVFORVH�WKRVH�PDWHULDO�IDFWV�VHW�IRUWK�DERYH���,I�'HIHQGDQW�KDG�GLVFORVHG�

WKHVH�IDFWV�WR�3ODLQWLIIV�DQG�WKH�&ODVV��DQG�KDG�3ODLQWLIIV�DQG�WKH�&ODVV�EHHQ�DZDUH�RI�VDLG�IDFWV��

WKH\�ZRXOG�HLWKHU�QHJRWLDWHG�DGGLWLRQDO�ZDUUDQW\�FRYHUDJH��QHJRWLDWHG�D�ORZHU�SULFH�WR�UHIOHFW�WKH�

ULVN�RU�VLPSO\�DYRLGHG�WKH�ULVN�DOO�WRJHWKHU�E\�SXUFKDVLQJ�GLIIHUHQW�VKLQJOHV���)XUWKHU��3ODLQWLIIV��

������
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DQG� WKH� &ODVV� ZRXOG� KDYH� UHSODFHG� WKH� GHIHFWLYH� VKLQJOHV� RQ� WKHLU� URRIV� VRRQHU�� SRWHQWLDOO\�

SUHYHQWLQJ�GDPDJH�WR�WKHLU�KRPHV��

���� 'HIHQGDQW� FRQWLQXHG� WR� FRQFHDO� WKH� GHIHFWLYH� QDWXUH� RI� LWV� VKLQJOHV� HYHQ� DIWHU�

PHPEHUV�RI�WKH�&ODVV�EHJDQ�WR�UHSRUW�SUREOHPV�DQG�VXEPLW�ZDUUDQW\�FODLPV���,QGHHG��'HIHQGDQW�

FRQWLQXHV�VWLOO�WR�FRYHU�XS�DQG�FRQFHDO�WKH�WUXH�QDWXUH�RI�WKH�SUREOHP���

���� $V�D�UHVXOW�RI�WKH�SUHYLRXV�DQG�FRQWLQXHG�FRQFHDOPHQW�RU�VXSSUHVVLRQ�RI�WKH�IDFWV�

VHW� IRUWK� DERYH�� 3ODLQWLIIV� DQG� WKH� &ODVV� PHPEHUV� VXVWDLQHG� GDPDJHV� LQ� DQ� DPRXQW� WR� EH�

GHWHUPLQHG�DW�WULDO��

(/(9(17+�&$86(�2)�$&7,21�

1HJOLJHQW�0LVUHSUHVHQWDWLRQ

���� 3ODLQWLIIV� 6Q\GHU�� /RXWKDQ� DQG� 6XPPHUILHOG� *DUGHQV� LQFRUSRUDWH� E\� UHIHUHQFH�

HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�6Q\GHU��/RXWKDQ�DQG�6XPPHUILHOG�*DUGHQV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�

RI�WKH�&ODVV��WKH�&DOLIRUQLD�6XEFODVV��WKH�2KLR�6XEFODVV�DQG�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW�UHSUHVHQWHG�WKDW�LWV�VKLQJOHV�FRQIRUPHG�WR�DOO�DSSOLFDEOH�EXLOGLQJ�FRGHV�

DQG� LQGXVWU\� VWDQGDUGV� DQG� WKDW� WKH� VKLQJOHV�ZRXOG� EH� IUHH� IURP� GHIHFWV� IRU� DW� OHDVW� ��� \HDUV��

'HIHQGDQW� PDUNHWHG�� DGYHUWLVHG� DQG� VROG� LWV� VKLQJOHV� ZLWKRXW� DGHTXDWH� WHVWLQJ� DQG� ZLWKRXW�

ZDUQLQJ�3ODLQWLII�DQG�WKH�&ODVV�WKDW�LW�KDG�QRW�DGHTXDWHO\�WHVWHG�WKH�VKLQJOHV��

���� 7KHVH�PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�FRQFHUQHG�PDWHULDO�IDFWV�WKDW�LQIOXHQFHG�

3ODLQWLIIV�DQG� WKH�&ODVV�PHPEHUV� LQ� WKHLU�GHFLVLRQV� WR�SXUFKDVH�'HIHQGDQW¶V�VKLQJOHV�RU�KRPHV��

UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RQ�ZKLFK�WKH�VKLQJOHV�ZHUH�LQVWDOOHG��

���� 'HIHQGDQW� LQWHQGHG� WR� VXSSO\� WKHVH� PLVUHSUHVHQWDWLRQV� DQG� RPLVVLRQV� WR�

3ODLQWLIIV�� WKH� &ODVV� PHPEHUV�� DQG� RWKHU� SXUFKDVHUV�� DQG� LQWHQGHG� WKDW� WKH� UHFLSLHQWV� DFW� XSRQ�

WKHP�E\�SXUFKDVLQJ�WKH�VKLQJOHV��

���� 'HIHQGDQWV��DW�WKH�WLPH�LW�PDGH�WKHVH�UHSUHVHQWDWLRQV��NQHZ�RU�VKRXOG�KDYH�NQRZQ�

WKDW�WKHVH�UHSUHVHQWDWLRQV�ZHUH�IDOVH�RU�ZHUH�PDGH�ZLWKRXW�NQRZOHGJH�RI�WKHLU�WUXWK�RU�IDOVLW\��

������

������
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���� 3ODLQWLIIV� DQG� &ODVV� PHPEHUV� MXVWLILDEO\� DQG� GHWULPHQWDOO\� UHOLHG� RQ� WKHVH�

UHSUHVHQWDWLRQV�DQG��DV�D�SUR[LPDWH�UHVXOW�WKHUHRI��KDYH�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�GDPDJHV�LQ�DQ�

DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO��

���� 3ODLQWLIIV� DQG� WKH� &ODVV� PHPEHUV� LQFXUUHG� PRQHWDU\� ORVVHV� DV� D� UHVXOW� RI�

'HIHQGDQW¶V�ZURQJIXO�FRQGXFW�EHFDXVH���D��WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�'HIHQGDQW¶V�VKLQJOHV�

RU�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RQ�ZKLFK�WKH�VKLQJOHV�ZHUH�LQVWDOOHG�RQ�WKH�

VDPH�WHUPV�LI�WKH�WUXH�IDFWV�FRQFHUQLQJ�WKH�VKLQJOHV¶�GHIHFWV�KDG�EHHQ�NQRZQ���E��WKH�VKLQJOHV�GLG�

QRW� SHUIRUP� DV� SURPLVHG�� DQG� �F�� 3ODLQWLIIV� DQG� WKH�&ODVV� KDYH� EHHQ� GDPDJHG� DQG� FRQWLQXH� WR�

VXIIHU�GDPDJHV��LQ�DQ�DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO��

7:(/)7+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�6RQJ�%HYHUO\�&RQVXPHU�:DUUDQW\�$FW��
�&DO��&LY��&RGH����������HW�VHT���

���� 3ODLQWLII�-HIIUH\�6Q\GHU�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�

SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�6Q\GHU�EULQJV�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�&DOLIRUQLD�6XEFODVV��

���� 3XUVXDQW�WR�WKH�6RQJ�%HYHUO\�&RQVXPHU�:DUUDQW\�$FW��WKH�³6RQJ�%HYHUO\�$FW´���

&DO��&LY��&RGH����������HW�VHT���'HIHQGDQW¶V�VKLQJOHV�FRQVWLWXWH�³FRQVXPHU�JRRGV´�XVHG�SULPDULO\�

IRU�SHUVRQDO�� IDPLO\�RU�KRXVHKROG�SXUSRVHV�� DQG�3ODLQWLII�6Q\GHU�DQG� WKH�RWKHU�PHPEHUV�RI� WKH�

&DOLIRUQLD�6XEFODVV�KDYH�XVHG�WKH�VKLQJOHV�SULPDULO\�IRU�WKRVH�SXUSRVHV��

���� 3ODLQWLII�6Q\GHU�DQG�WKH�RWKHU�PHPEHUV�RI�WKH�&DOLIRUQLD�6XEFODVV�DUH�³EX\HUV´�RI�

FRQVXPHU�JRRGV�XQGHU�WKH�6RQJ�%HYHUO\�$FW���

���� 'HIHQGDQW�LV�D�³PDQXIDFWXUHU´�DQG�RU�³GLVWULEXWRU´�XQGHU�WKH�6RQJ�%HYHUO\�$FW��

���� 3XUVXDQW� WR� WKH� 6RQJ�%HYHUO\� $FW�� SXUFKDVHV� RI� 'HIHQGDQW¶V� VKLQJOHV� LQ�

&DOLIRUQLD�ZHUH�DFFRPSDQLHG�E\�LPSOLHG�ZDUUDQWLHV�RI�PHUFKDQWDELOLW\�DQG�ILWQHVV��

���� &RQWUDU\� WR� WKHVH�DSSOLFDEOH� LPSOLHG�ZDUUDQWLHV�� WKH�'HIHQGDQW¶V� VKLQJOHV�DW� WKH�

WLPH�RI�VDOH�DQG�WKHUHDIWHU��ZHUH�QHLWKHU�PHUFKDQWDEOH�QRU�ILW�IRU�WKHLU�SDUWLFXODU�SXUSRVH���,QVWHDG�

RI� EHLQJ� UHOLDEOH�� GXUDEOH� DQG� IUHH� RI� GHIHFWV�� WKH� 'HIHQGDQW¶V� VKLQJOHV� DUH� GHIHFWLYH� DQG�

SUHPDWXUHO\� IDLO�� EHFRPLQJ� EULWWOH�� FUDFNLQJ�� FXUOLQJ�� EOLVWHULQJ�� GHJUDQXODWLQJ�� JURZLQJ� DOJDH��
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DEVRUELQJ�PRLVWXUH��IDLOLQJ�WR�UHPDLQ�VHDOHG��RWKHUZLVH�GHWHULRUDWLQJ�DQG�FDXVLQJ�OHDNLQJ���7KHVH�

LVVXHV�PDQLIHVW�ZLWKLQ�WKH�DSSOLFDEOH�H[SUHVV�ZDUUDQW\�SHULRG�IRU�WKH�VKLQJOHV��

���� 'HIHQGDQW¶V�DFWLRQV��DV�FRPSODLQHG�KHUHLQ��EUHDFKHG�WKH� LPSOLHG�ZDUUDQWLHV� WKDW�

WKH�VKLQJOHV�ZHUH�RI�PHUFKDQWDEOH�TXDOLW\�DQG�ILW�IRU�VXFK�XVH��LQ�YLRODWLRQ�RI�&DO��&LY��&RGH����

�����DQG���������

���� ,Q�DGGLWLRQ�WR�UHSODFHPHQW�RU�UHLPEXUVHPHQW�IRU� WKH�GHIHFWLYH�VKLQJOHV��3ODLQWLII�

6Q\GHU� DQG� WKH� RWKHU� PHPEHUV� RI� WKH� &DOLIRUQLD� 6XEFODVV� DUH� HQWLWOHG� WR� DOO� LQFLGHQWDO��

FRQVHTXHQWLDO�� DQG� JHQHUDO� GDPDJHV� UHVXOWLQJ� IURP� 'HIHQGDQW¶V� IDLOXUH� WR� FRPSO\� ZLWK� LWV�

REOLJDWLRQV�XQGHU�WKH�6RQJ�%HYHUO\�$FW��

���� 3ODLQWLII� 6Q\GHU� DQG� WKH� RWKHU� PHPEHUV� RI� WKH� &DOLIRUQLD� 6XEFODVV� DUH� HQWLWOHG�

XQGHU� WKH� 6RQJ�%HYHUO\� $FW� WR� UHFRYHU� DV� SDUW� RI� WKH� MXGJPHQW� D� VXP� HTXDO� WR� WKH� DJJUHJDWH�

DPRXQW�RI�FRVWV�DQG�H[SHQVHV�� LQFOXGLQJ�DWWRUQH\V¶� IHHV� UHDVRQDEO\� LQFXUUHG� LQ�FRQQHFWLRQ�ZLWK�

WKH�FRPPHQFHPHQW�DQG�SURVHFXWLRQ�RI�WKLV�DFWLRQ��

���� 3ODLQWLII�6Q\GHU�DQG�WKH�RWKHU�PHPEHUV�RI�WKH�&DOLIRUQLD�6XEFODVV�DUH�HQWLWOHG��LQ�

DGGLWLRQ�WR�WKH�DPRXQWV�UHFRYHUHG��WR�UHFRYHU�DOO�VWDWXWRU\�GDPDJHV�IRU�'HIHQGDQW¶V�ZLOOIXO�IDLOXUH�

WR�FRPSO\�ZLWK�LWV�UHVSRQVLELOLWLHV�XQGHU�WKH�6RQJ�%HYHUO\�$FW��

7+,57((17+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�&DOLIRUQLD�&RQVXPHUV�/HJDO�5HPHGLHV�$FW�
�&DO��&LY��&RGH����������HW�VHT���

���� 3ODLQWLII�-HIIUH\�6Q\GHU�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�

SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�6Q\GHU�EULQJV�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�&DOLIRUQLD�6XEFODVV��

���� &DOLIRUQLD¶V�&RQVXPHUV�/HJDO�5HPHGLHV�$FW��³&/5$´���&DO��&LY��&RGH����������

HW� VHT��� SURVFULEHV� ³XQIDLU� PHWKRGV� RI� FRPSHWLWLRQ� DQG� XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV�

XQGHUWDNHQ�E\�DQ\�SHUVRQ�LQ�D�WUDQVDFWLRQ�LQWHQGHG�WR�UHVXOW�RU�ZKLFK�UHVXOWV�LQ�WKH�VDOH�RU�OHDVH�RI�

JRRGV�RU�VHUYLFHV�WR�DQ\�FRQVXPHU�´�

���� 'HIHQGDQW¶V�VKLQJOHV�DUH�³JRRGV´�DV�GHILQHG�LQ�&DO��&LY��&RGH��������D���

������
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���� 3ODLQWLII�6Q\GHU�DQG� WKH�RWKHU�&DOLIRUQLD�6XEFODVV�PHPEHUV�DUH�³FRQVXPHUV´�DV�

GHILQHG�LQ�&DO��&LY��&RGH��������G���DQG�3ODLQWLII�6Q\GHU��WKH�RWKHU�&DOLIRUQLD�6XEFODVV�PHPEHUV��

DQG�'HIHQGDQW�DUH�³SHUVRQV´�DV�GHILQHG�LQ�&DO��&LY��&RGH��������F���

���� $V� DOOHJHG� DERYH�� 'HIHQGDQW� PDGH� QXPHURXV� UHSUHVHQWDWLRQV� FRQFHUQLQJ� WKH�

TXDOLW\�DQG�SHUIRUPDQFH�RI�LWV�VKLQJOHV��

���� ,Q� SXUFKDVLQJ� DQG� LQVWDOOLQJ� WKH� VKLQJOHV� PDQXIDFWXUHG� E\� 'HIHQGDQW�� RU�

SXUFKDVLQJ� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU� VWUXFWXUHV� RQ� ZKLFK� WKH� GHIHFWLYH� VKLQJOHV�

PDQXIDFWXUHG� E\� 'HIHQGDQW� KDG� EHHQ� LQVWDOOHG�� 3ODLQWLII� DQG� WKH� RWKHU� &DOLIRUQLD� 6XEFODVV�

PHPEHUV�ZHUH�GHFHLYHG�E\�'HIHQGDQW¶V�IDLOXUH�WR�GLVFORVH�WKDW�WKH�VKLQJOHV�DUH�GHIHFWLYH�DQG�ZLOO�

SUHPDWXUHO\�IDLO��

���� 'HIHQGDQW¶V�FRQGXFW��DV�GHVFULEHG�KHUHLQ��ZDV�DQG� LV� LQ�YLRODWLRQ�RI� WKH�&/5$���

'HIHQGDQW¶V�FRQGXFW�YLRODWHV�DW�OHDVW�WKH�IROORZLQJ�HQXPHUDWHG�&/5$�SURYLVLRQV��

D� &DO��&LY��&RGH��������D������5HSUHVHQWLQJ�WKDW�JRRGV�KDYH�FKDUDFWHULVWLFV��

XVHV��DQG�EHQHILWV�ZKLFK�WKH\�GR�QRW�KDYH��

E� &DO��&LY��&RGH� �� �����D������5HSUHVHQWLQJ� WKDW� JRRGV� DUH� RI� D� SDUWLFXODU�

VWDQGDUG��TXDOLW\��RU�JUDGH��LI�WKH\�DUH�RI�DQRWKHU��

F� &DO��&LY��&RGH��������D������$GYHUWLVLQJ�JRRGV�ZLWK�LQWHQW�QRW�WR�VHOO�WKHP�

DV�DGYHUWLVHG��DQG�

G� &DO��&LY��&RGH��������D�������5HSUHVHQWLQJ�WKDW�JRRGV�KDYH�EHHQ�VXSSOLHG�

LQ�DFFRUGDQFH�ZLWK�D�SUHYLRXV�UHSUHVHQWDWLRQ�ZKHQ�WKH\�KDYH�QRW��

���� $V� DOOHJHG� DERYH�� 'HIHQGDQW� RPLWWHG� QXPHURXV� PDWHULDO� IDFWV� DQG� PDGH�

QXPHURXV�PDWHULDO�VWDWHPHQWV�DERXW�WKH�EHQHILWV�DQG�FKDUDFWHULVWLFV�RI�LWV�VKLQJOHV�WKDW�ZHUH�HLWKHU�

IDOVH�RU�PLVOHDGLQJ���(DFK�RI�WKHVH�VWDWHPHQWV�FRQWULEXWHG�WR�WKH�GHFHSWLYH�FRQWH[W�RI�'HIHQGDQW¶V�

XQODZIXO�DGYHUWLVLQJ�DQG�UHSUHVHQWDWLRQV�DV�D�ZKROH��

���� 3ODLQWLII�DQG� WKH�RWKHU�&DOLIRUQLD�6XEFODVV�PHPEHUV�KDYH�VXIIHUHG� LQMXU\� LQ� IDFW�

DQG� DFWXDO� GDPDJHV� UHVXOWLQJ� IURP� 'HIHQGDQW¶V� PDWHULDO� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV�

EHFDXVH�WKH\�SDLG�DQ�LQIODWHG�SULFH�IRU�'HIHQGDQW¶V�VKLQJOHV��

������
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���� 'HIHQGDQW� NQHZ�� VKRXOG� KDYH� NQRZQ�� RU� ZDV� UHFNOHVV� LQ� QRW� NQRZLQJ� RI� WKH�

GHIHFWLYH� GHVLJQ� DQG�RU� PDQXIDFWXUH� RI� LWV� VKLQJOHV�� WKDW� LWV� VKLQJOHV� GLG� QRW� FRPSO\� ZLWK�

DSSOLFDEOH�EXLOGLQJ�FRGHV�RU�LQGXVWU\�VWDQGDUGV��DQG�WKDW�WKH�VKLQJOHV�ZHUH�QRW�VXLWDEOH�IRU�WKHLU�

LQWHQGHG�XVH���'HIHQGDQW�QHYHUWKHOHVV�IDLOHG�WR�ZDUQ�3ODLQWLII�DQG�PHPEHUV�RI�WKH�2KLR�6XEFODVV�

DERXW�WKHVH�GHIHFWV�GHVSLWH�KDYLQJ�D�GXW\�WR�GR�VR��

���� 7KH� IDFWV� FRQFHDOHG� DQG� RPLWWHG� E\� 'HIHQGDQW� WR� 3ODLQWLII� DQG� WKH� RWKHU�

&DOLIRUQLD�6XEFODVV�PHPEHUV�DUH�PDWHULDO�LQ�WKDW�D�UHDVRQDEOH�FRQVXPHU�ZRXOG�KDYH�FRQVLGHUHG�

WKHP� WR�EH� LPSRUWDQW� LQ�GHFLGLQJ�ZKHWKHU� WR�SXUFKDVH�DQG� LQVWDOO� WKH� VKLQJOHV�PDQXIDFWXUHG�E\�

'HIHQGDQW��RU�SXUFKDVH�KRPHV��UHVLGHQFHV��EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RQ�ZKLFK�WKH�GHIHFWLYH�

VKLQJOHV�PDQXIDFWXUHG�E\�'HIHQGDQW�KDG�EHHQ� LQVWDOOHG�� �+DG�3ODLQWLII� DQG� WKH�RWKHU�&DOLIRUQLD�

6XEFODVV� PHPEHUV� NQRZQ� DERXW� WKH� GHIHFWLYH� QDWXUH� RI� WKH� VKLQJOHV�� WKH\� ZRXOG� QRW� KDYH�

SXUFKDVHG�DQG�LQVWDOOHG�WKH�VKLQJOHV�PDQXIDFWXUHG�E\�'HIHQGDQW��RU�SXUFKDVHG�KRPHV��UHVLGHQFHV��

EXLOGLQJV� DQG�RWKHU� VWUXFWXUHV� RQ�ZKLFK� WKH�GHIHFWLYH� VKLQJOHV�PDQXIDFWXUHG�E\�'HIHQGDQW� KDG�

EHHQ�LQVWDOOHG��RU�ZRXOG�QRW�KDYH�SDLG�WKH�SULFHV�WKH\�SDLG��

���� 3ODLQWLII� KDV� SURYLGHG� 'HIHQGDQW� ZLWK� QRWLFH� RI� LWV� YLRODWLRQV� RI� WKH� &/5$�

SXUVXDQW�WR�&DO��&LY��&RGH��������D����7KH�QRWLFH�ZDV�WUDQVPLWWHG�WR�'HIHQGDQW�RQ�'HFHPEHU�����

������ �2Q�'HFHPEHU�����������FRXQVHO� IRU�'HIHQGDQW�UHVSRQGHG�WR�3ODLQWLII¶V�FRXQVHO�E\� OHWWHU�

DQG�UHMHFWHG�3ODLQWLII¶V�GHPDQG��

���� 3ODLQWLII� DQG� WKH� RWKHU�&DOLIRUQLD� 6XEFODVV�PHPEHUV¶� LQMXULHV�ZHUH� SUR[LPDWHO\�

FDXVHG�E\�'HIHQGDQW¶V�IUDXGXOHQW�DQG�GHFHSWLYH�EXVLQHVV�SUDFWLFHV��

���� 7KHUHIRUH�� 3ODLQWLII� DQG� WKH� RWKHU� &DOLIRUQLD� 6XEFODVV� PHPEHUV� DUH� HQWLWOHG� WR�

HTXLWDEOH� DQG� PRQHWDU\� UHOLHI� XQGHU� WKH� &/5$�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� D� SHUPDQHQW�

LQMXQFWLRQ�DJDLQVW�'HIHQGDQW�WR�UHIUDLQ�IURP�FRQWLQXHG�DGYHUWLVLQJ�RI�WKH�VKLQJOHV�DW�LVVXH�KHUHLQ�

WKDW�RPLWV�PDWHULDO�IDFWV�DERXW�SURGXFW�SHUIRUPDQFH��LQMXQFWLYH�UHOLHI�IRUFLQJ�'HIHQGDQW�WR�UHSODFH�

DQG� UHSDLU� DOO� VKLQJOHV� DW� LVVXH�KHUHLQ� IRU�PHPEHUV� RI� WKH�6XEFODVV�� FRQVHTXHQWLDO� GDPDJHV� IRU�

PHPEHUV�RI�WKH�6XEFODVV�ZKR�KDYH�UHSODFHG�RU�ZLOO�UHSODFH�WKH�VKLQJOHV�DW�LVVXH�KHUHLQ��SOXV�FRVWV�

DQG�DWWRUQH\V¶�IHHV�SXUVXDQW�WR�&DOLIRUQLD�&LYLO�&RGH�������G���

������
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)2857((17+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�&DOLIRUQLD�8QIDLU�&RPSHWLWLRQ�/DZ�
�&DO��%XV��	�3URI��&RGH�����������HW�VHT���

���� 3ODLQWLII�-HIIUH\�6Q\GHU�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�

SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�6Q\GHU�EULQJV�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�&DOLIRUQLD�6XEFODVV��

���� &DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ��³8&/´���&DO��%XV��	�3URI��&RGH�����������

HW� VHT��� SURVFULEHV� DFWV� RI� XQIDLU� FRPSHWLWLRQ�� LQFOXGLQJ� ³DQ\� XQODZIXO�� XQIDLU� RU� IUDXGXOHQW�

EXVLQHVV�DFW�RU�SUDFWLFH�DQG�XQIDLU��GHFHSWLYH��XQWUXH�RU�PLVOHDGLQJ�DGYHUWLVLQJ�´�

���� 'HIHQGDQW¶V� FRQGXFW�� DV� GHVFULEHG� KHUHLQ��ZDV� DQG� LV� LQ� YLRODWLRQ� RI� WKH�8&/���

'HIHQGDQW¶V�FRQGXFW�YLRODWHV�WKH�8&/�LQ�DW�OHDVW�WKH�IROORZLQJ�ZD\V��

D� %\� NQRZLQJO\� DQG� LQWHQWLRQDOO\� FRQFHDOLQJ� IURP� 3ODLQWLII� DQG� WKH� RWKHU�

&DOLIRUQLD� 6XEFODVV� PHPEHUV� WKDW� 'HIHQGDQW¶V� VKLQJOHV� VXIIHU� IURP� D� GHVLJQ�

DQG�RU� PDQXIDFWXULQJ� GHIHFW� ZKLOH� REWDLQLQJ� PRQH\� IURP� 3ODLQWLII� DQG� WKH�

&DOLIRUQLD�6XEFODVV��

E� %\�PDUNHWLQJ�'HIHQGDQW¶V�VKLQJOHV�DV�GXUDEOH��IUHH�RI�GHIHFWV�DQG�$670�

DFFHSWDEOH�ZKHQ� LW� NQHZ� WKH� VKLQJOHV�ZRXOG� IDLO� SUHPDWXUHO\��ZHUH�QRW� VXLWDEOH�

IRU�XVH�DV�DQ�H[WHULRU�URRILQJ�SURGXFW��DQG�RWKHUZLVH�ZHUH�QRW�DV�ZDUUDQWHG�DQG�

UHSUHVHQWHG�E\�'HIHQGDQW��DQG�

F� %\�OLPLWLQJ�LWV�ZDUUDQW\�REOLJDWLRQV�LQ�DQ�XQIDLU�DQG�XQFRQVFLRQDEOH�ZD\�LQ�

OLJKW�RI�LWV�IDLOXUH�WR�GLVFORVH�WKH�GHIHFWLYH�QDWXUH�RI�WKH�VKLQJOHV��

���� 'HIHQGDQW¶V�XQIDLU�DQG�GHFHSWLYH�DFWV�DQG�SUDFWLFHV�ZHUH�OLNHO\�WR��DQG�GLG�LQ�IDFW��

GHFHLYH�UHDVRQDEOH�FRQVXPHUV��LQFOXGLQJ�3ODLQWLII�DQG�PHPEHUV�RI�WKH�&DOLIRUQLD�6XEFODVV��DERXW�

WKH�WUXH�SHUIRUPDQFH�DQG�FKDUDFWHULVWLFV�RI�WKH�VKLQJOHV��

���� 'HIHQGDQW¶V�PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�DOOHJHG�KHUHLQ�FDXVHG�3ODLQWLII�DQG�

WKH� RWKHU� &DOLIRUQLD� 6XEFODVV� PHPEHUV� WR� PDNH� SXUFKDVHV� RI� WKH� VKLQJOHV� PDQXIDFWXUHG� E\�

'HIHQGDQW�� RU� SXUFKDVHV� RI� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU� VWUXFWXUHV� RQ� ZKLFK� WKH�

GHIHFWLYH� VKLQJOHV� PDQXIDFWXUHG� E\� 'HIHQGDQW� KDG� EHHQ� LQVWDOOHG�� � $EVHQW� WKRVH�
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PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV��3ODLQWLII�DQG�WKH�RWKHU�&DOLIRUQLD�6XEFODVV�PHPEHUV�ZRXOG�QRW�

KDYH� SXUFKDVHG� DQG� LQVWDOOHG� WKH� VKLQJOHV� PDQXIDFWXUHG� E\� 'HIHQGDQW�� RU� SXUFKDVHG� KRPHV��

UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU� VWUXFWXUHV� RQ� ZKLFK� WKH� GHIHFWLYH� VKLQJOHV� PDQXIDFWXUHG� E\�

'HIHQGDQW� KDG� EHHQ� LQVWDOOHG�� RU� ZRXOG� QRW� KDYH� SXUFKDVHG� DQG� LQVWDOOHG� WKH� VKLQJOHV�

PDQXIDFWXUHG�E\�'HIHQGDQW�� RU� SXUFKDVHG�KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG�RWKHU� VWUXFWXUHV�RQ�

ZKLFK� WKH� GHIHFWLYH� VKLQJOHV�PDQXIDFWXUHG� E\�'HIHQGDQW� KDG� EHHQ� LQVWDOOHG� DW� WKH� SULFHV� WKH\�

SDLG�� � ,I� 'HIHQGDQW� KDG� QRW� IDLOHG� WR� GLVFORVH� DQG� DFWLYHO\� FRQFHDOHG� WKH�PDWHULDO� IDFW� WKDW� LWV�

VKLQJOHV�DUH�GHIHFWLYH�DQG�ZLOO�SUHPDWXUHO\�IDLO��3ODLQWLII�DQG�PHPEHUV�RI�WKH�&DOLIRUQLD�6XEFODVV�

ZRXOG�KDYH�UHSODFHG�WKH�GHIHFWLYH�VKLQJOHV�RQ�WKHLU�URRIV�VRRQHU��SRWHQWLDOO\�SUHYHQWLQJ�GDPDJH�

WR�WKHLU�KRPHV��

���� $FFRUGLQJO\��3ODLQWLII� DQG� WKH�RWKHU�&DOLIRUQLD�6XEFODVV�PHPEHUV�KDYH�VXIIHUHG�

LQMXU\�LQ�IDFW�LQFOXGLQJ�ORVW�PRQH\�RU�SURSHUW\�DV�D�UHVXOW�RI�'HIHQGDQW¶V�PLVUHSUHVHQWDWLRQV�DQG�

RPLVVLRQV��

���� 3ODLQWLII� VHHNV� WR� HQMRLQ� IXUWKHU� XQODZIXO�� XQIDLU�� DQG�RU� IUDXGXOHQW� DFWV� RU�

SUDFWLFHV�E\�'HIHQGDQW�XQGHU�&DO��%XV��	�3URI��&RGH����������

���� 3ODLQWLII� UHTXHVWV� WKDW� WKLV� &RXUW� HQWHU� VXFK� RUGHUV� RU� MXGJPHQWV� DV� PD\� EH�

QHFHVVDU\� WR� HQMRLQ�'HIHQGDQW� IURP� FRQWLQXLQJ� LWV� XQIDLU�� XQODZIXO�� DQG�RU� GHFHSWLYH� SUDFWLFHV�

DQG�WR�UHVWRUH�WR�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�DQ\�PRQH\�LW�DFTXLUHG�E\�XQIDLU�FRPSHWLWLRQ��

LQFOXGLQJ�UHVWLWXWLRQ�DQG�RU�UHVWLWXWLRQDU\�GLVJRUJHPHQW��DV�SURYLGHG�LQ�&DO��%XV��	�3URI��&RGH���

������DQG�&DO��%XV��	�3URI��&RGH���������DQG�IRU�VXFK�RWKHU�UHOLHI�VHW�IRUWK�EHORZ��

),)7((17+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�&DOLIRUQLD�)DOVH�$GYHUWLVLQJ�/DZ�
�&DO��%XV��	�3URI��&RGH�����������HW�VHT���

���� 3ODLQWLII�-HIIUH\�6Q\GHU�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�SUHFHGLQJ�DQG�VXFFHHGLQJ�

SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�6Q\GHU�EULQJV�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�&DOLIRUQLD�6XEFODVV��

���� &DOLIRUQLD� %XV�� 	� 3URI�� &RGH� �� ������ VWDWHV�� ³,W� LV� XQODZIXO� IRU�

DQ\«FRUSRUDWLRQ«ZLWK� LQWHQW�GLUHFWO\�RU� LQGLUHFWO\� WR�GLVSRVH�RI� UHDO�RU�SHUVRQDO�SURSHUW\«WR�
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LQGXFH�WKH�SXEOLF�WR�HQWHU�LQWR�DQ\�REOLJDWLRQ�UHODWLQJ�WKHUHWR��WR�PDNH�RU�GLVVHPLQDWH�RU�FDXVH�WR�

EH�PDGH�RU�GLVVHPLQDWHG�EHIRUH�WKH�SXEOLF�LQ�WKLV�VWDWH�«LQ�DQ\�QHZVSDSHU�RU�RWKHU�SXEOLFDWLRQ��

RU� DQ\� DGYHUWLVLQJ� GHYLFH�«RU� LQ� DQ\� RWKHU� PDQQHU� RU� PHDQV� ZKDWHYHU�� LQFOXGLQJ� RYHU� WKH�

,QWHUQHW�� DQ\� VWDWHPHQW«ZKLFK� LV� XQWUXH� RU�PLVOHDGLQJ�� DQG�ZKLFK� LV� NQRZQ�� RU�ZKLFK� E\� WKH�

H[HUFLVH�RI�UHDVRQDEOH�FDUH�VKRXOG�EH�NQRZQ��WR�EH�XQWUXH�RU�PLVOHDGLQJ«�´�

���� $V� DOOHJHG� KHUHLQ�� 'HIHQGDQW� FDXVHG� WR� EH� PDGH� RU� GLVVHPLQDWHG� WKURXJK�

&DOLIRUQLD� DQG� WKH� 8QLWHG� 6WDWHV�� WKURXJK� DGYHUWLVLQJ�� PDUNHWLQJ� DQG� RWKHU� SXEOLFDWLRQV��

VWDWHPHQWV� WKDW�ZHUH�XQWUXH�RU�PLVOHDGLQJ��DQG�ZKLFK�ZHUH�NQRZQ��RU�ZKLFK�E\� WKH�H[HUFLVH�RI�

UHDVRQDEOH�FDUH�VKRXOG�KDYH�EHHQ�NQRZQ�WR�'HIHQGDQW��WR�EH�XQWUXH�DQG�PLVOHDGLQJ�WR�FRQVXPHUV��

LQFOXGLQJ�3ODLQWLII�DQG�WKH�RWKHU�&DOLIRUQLD�6XEFODVV�PHPEHUV��

���� 'HIHQGDQW� KDV� YLRODWHG� �� ������ EHFDXVH� WKH� PLVUHSUHVHQWDWLRQV� DQG� RPLVVLRQV�

UHJDUGLQJ� WKH� TXDOLW\� DQG� SHUIRUPDQFH� RI� LWV� VKLQJOHV� ZHUH� PDWHULDO� DQG� OLNHO\� WR� GHFHLYH� D�

UHDVRQDEOH�FRQVXPHU��

���� 3ODLQWLII� DQG� WKH� RWKHU� &DOLIRUQLD� 6XEFODVV�PHPEHUV� KDYH� VXIIHUHG� DQ� LQMXU\� LQ�

IDFW��LQFOXGLQJ�WKH�ORVV�RI�PRQH\�RU�SURSHUW\��DV�D�UHVXOW�RI�'HIHQGDQW¶V�XQIDLU��XQODZIXO��DQG�RU�

GHFHSWLYH� SUDFWLFHV�� � ,Q� SXUFKDVLQJ� DQG� LQVWDOOLQJ� WKH� VKLQJOHV� PDQXIDFWXUHG� E\� 'HIHQGDQW�� RU�

SXUFKDVLQJ� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU� VWUXFWXUHV� RQ� ZKLFK� WKH� GHIHFWLYH� VKLQJOHV�

PDQXIDFWXUHG� E\� 'HIHQGDQW� KDG� EHHQ� LQVWDOOHG�� 3ODLQWLII� DQG� WKH� RWKHU� &DOLIRUQLD� 6XEFODVV�

PHPEHUV� UHOLHG� RQ� WKH� PLVUHSUHVHQWDWLRQV� DQG�RU� RPLVVLRQV� RI� 'HIHQGDQW� ZLWK� UHVSHFW� WR� WKH�

TXDOLW\�DQG�SHUIRUPDQFH�RI�'HIHQGDQW¶V�VKLQJOHV��'HIHQGDQW¶V�UHSUHVHQWDWLRQV�WXUQHG�RXW�QRW�WR�EH�

WUXH� EHFDXVH� WKH� VKLQJOHV� DUH� GHIHFWLYH� DQG�ZLOO� SUHPDWXUHO\� IDLO�� � +DG� 3ODLQWLII� DQG� WKH� RWKHU�

&DOLIRUQLD� 6XEFODVV� PHPEHUV� NQRZQ� WKLV�� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG� DQG� LQVWDOOHG� WKH�

VKLQJOHV� PDQXIDFWXUHG� E\� 'HIHQGDQW�� RU� SXUFKDVHG� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU�

VWUXFWXUHV� RQ� ZKLFK� WKH� GHIHFWLYH� VKLQJOHV� PDQXIDFWXUHG� E\� 'HIHQGDQW� KDG� EHHQ� LQVWDOOHG�� RU�

ZRXOG�QRW�KDYH�SDLG�WKH�SULFHV�WKH\�SDLG���$FFRUGLQJO\��3ODLQWLII�DQG�WKH�RWKHU�&DOLIRUQLD�6XEFODVV�

PHPEHUV�RYHUSDLG�IRU�WKHLU�VKLQJOHV�DQG�GLG�QRW�UHFHLYH�WKH�EHQHILW�RI�WKHLU�EDUJDLQ��

���� $OO�RI� WKH�ZURQJIXO�FRQGXFW�DOOHJHG�KHUHLQ�RFFXUUHG��DQG�FRQWLQXHV� WR�RFFXU�� LQ�

WKH� FRQGXFW� RI� 'HIHQGDQW¶V� EXVLQHVV�� � 'HIHQGDQW¶V� ZURQJIXO� FRQGXFW� LV� SDUW� RI� D� SDWWHUQ� RU�
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JHQHUDOL]HG�FRXUVH�RI�FRQGXFW�WKDW�LV�VWLOO�SHUSHWXDWHG�DQG�UHSHDWHG��ERWK�LQ�WKH�6WDWH�RI�&DOLIRUQLD�

DQG�QDWLRQZLGH��

���� 3ODLQWLII�� LQGLYLGXDOO\� DQG� RQ� EHKDOI� RI� WKH� RWKHU� &DOLIRUQLD� 6XEFODVV�PHPEHUV��

UHTXHVWV�WKDW�WKLV�&RXUW�HQWHU�VXFK�RUGHUV�RU�MXGJPHQWV�DV�PD\�EH�QHFHVVDU\�WR�HQMRLQ�'HIHQGDQW�

IURP�FRQWLQXLQJ�LWV�XQIDLU��XQODZIXO��DQG�RU�GHFHSWLYH�SUDFWLFHV�DQG�WR�UHVWRUH�WR�3ODLQWLII�DQG�WKH�

RWKHU� &DOLIRUQLD� 6XEFODVV� PHPEHUV� DQ\� PRQH\� 'HIHQGDQW� DFTXLUHG� E\� XQIDLU� FRPSHWLWLRQ��

LQFOXGLQJ�UHVWLWXWLRQ�DQG�RU�UHVWLWXWLRQDU\�GLVJRUJHPHQW��DQG�IRU�VXFK�RWKHU�UHOLHI�VHW�IRUWK�EHORZ��

6,;7((17+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�&RQQHFWLFXW�3URGXFW�/LDELOLW\�$FW�
�&RQQ��*HQ��6WDW�����������P��HW�VHT���

���� 3ODLQWLIIV�0DUWLQ�DQG�%HWK�0HOQLFN�LQFRUSRUDWH�E\�UHIHUHQFH�HDFK�SUHFHGLQJ�DQG�

VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 7KH�0HOQLFNV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�&RQQHFWLFXW�6XEFODVV��

���� 7KH�0HOQLFNV�EULQJ�WKLV�&RXQW�IRU�YLRODWLRQ�RI�WKH�&RQQHFWLFXW�3URGXFW�/LDELOLW\�

$FW��&RQQ��*HQ��6WDW�����������P��HW�VHT���³&3/$´���

���� 7KLV� SURGXFW� OLDELOLW\� FODLP� XQGHU� WKH� &3/$� LQFOXGHV� EXW� LV� QRW� OLPLWHG� WR� WKH�

IROORZLQJ�WKHRULHV��EUHDFKHV�RI�H[SUHVV�DQG�LPSOLHG�ZDUUDQWLHV��VWULFW�OLDELOLW\��QHJOLJHQFH��IDLOXUH�

WR� ZDUQ� DQG� PLVUHSUHVHQWDWLRQ�� DQG� VSHFLILFDOO\� LQFRUSRUDWHV� E\� UHIHUHQFH� WKH� DOOHJDWLRQV�

FRQWDLQHG�LQ�SDUDJUDSKV��������������������������������������������������������������������

��������������

���� 'HIHQGDQW�LV�D�SURGXFW�PDQXIDFWXUHU�DQG�VHOOHU�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�&3/$��

���� 'HIHQGDQW¶V� VKLQJOHV� DUH� SODJXHG� E\� GHVLJQ� DQG�RU� PDQXIDFWXULQJ� GHIHFWV� WKDW�

UHVXOW� LQ� WKH� VKLQJOHV� SUHPDWXUHO\� IDLOLQJ� E\� EHFRPLQJ� EULWWOH�� FUDFNLQJ�� FXUOLQJ�� EOLVWHULQJ��

GHJUDQXODWLQJ�� JURZLQJ� DOJDH�� DEVRUELQJ� PRLVWXUH�� IDLOLQJ� WR� UHPDLQ� VHDOHG�� JHQHUDOO\�

GHWHULRUDWLQJ�DQG�OHDNLQJ�LQ�QRUPDO�DQWLFLSDWHG�RSHUDWLQJ�HQYLURQPHQWV��

���� 7KH�0HOQLFNV�DQG�WKH�&RQQHFWLFXW�6XEFODVV�VXIIHUHG�SURSHUW\�GDPDJH��LQFOXGLQJ�

EXW� QRW� OLPLWHG� WR� SURSHUW\� GDPDJH� WR� WKH� VKLQJOHV�� DQG� KDUP� FDXVHG� E\� 'HIHQGDQW¶V� GHVLJQ��

IRUPXODWLRQ��PDQXIDFWXUH��DVVHPEO\��ZDUUDQWLQJ��PDUNHWLQJ�DQG�VHOOLQJ�RI�WKH�GHIHFWLYH�VKLQJOHV��
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LQFOXGLQJ�'HIHQGDQW¶V�IDLOXUH�WR�ZDUQ��PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�DOOHJHG�KHUHLQ��

���� 'HIHQGDQW�LV�OLDEOH�XQGHU�WKH�&3/$�IRU�LWV�GHIHFWLYH�VKLQJOHV��

���� 7KH�0HOQLFNV�DQG�WKH�&RQQHFWLFXW�6XEFODVV�GHPDQG�MXGJPHQW�DJDLQVW�'HIHQGDQW�

LQFOXGLQJ�PXOWLSOH�GDPDJHV��LQWHUHVW��FRVWV�DQG�DWWRUQH\V¶�IHHV�XQGHU�&RQQ��*HQ��6WDW�����������D�

DQG�������E��

6(9(17((17+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�&RQQHFWLFXW�8QIDLU�7UDGH�3UDFWLFHV�$FW�
�&RQQ��*HQ��6WDW��$QQ�����������D��HW�VHT���

���� 3ODLQWLIIV�0DUWLQ�DQG�%HWK�0HOQLFN�LQFRUSRUDWH�E\�UHIHUHQFH�HDFK�SUHFHGLQJ�DQG�

VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 7KH�0HOQLFNV�EULQJ�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�&RQQHFWLFXW�6XEFODVV��

���� 7KH�0HOQLFNV�DQG�'HIHQGDQW�DUH�HDFK�³SHUVRQV´�DV�GHILQHG�E\�&RQQ��*HQ��6WDW��

$QQ����������D�����

���� 7KH� &RQQHFWLFXW� 8QIDLU� 7UDGH� 3UDFWLFHV� $FW� �³&873$´�� SURYLGHV� WKDW� ³>Q@R�

SHUVRQ�VKDOO�HQJDJH�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�

WKH� FRQGXFW� RI� DQ\� WUDGH� RU� FRPPHUFH�´� � &RQQ�� *HQ�� 6WDW�� $QQ�� �� ������E�D��� � 7KH� &873$�

IXUWKHU�SURYLGHV�D�SULYDWH�ULJKW�RI�DFWLRQ�XQGHU�&RQQ��*HQ��6WDW��$QQ����������J�D���

���� %\� IDLOLQJ� WR� GLVFORVH� DQG� DFWLYHO\� FRQFHDOLQJ� WKDW� 'HIHQGDQW¶V� VKLQJOHV� ZHUH�

GHIHFWLYH�DQG�ZLOO�SUHPDWXUHO\�IDLO��'HIHQGDQW�HQJDJHG�LQ�GHFHSWLYH�EXVLQHVV�SUDFWLFHV�SURKLELWHG�

E\� WKH�&873$�� LQFOXGLQJ� ���� UHSUHVHQWLQJ� WKDW�'HIHQGDQW¶V� VKLQJOHV� KDYH� FKDUDFWHULVWLFV�� XVHV��

EHQHILWV��DQG�TXDOLWLHV�ZKLFK�WKH\�GR�QRW�KDYH������UHSUHVHQWLQJ�WKDW�'HIHQGDQW¶V�VKLQJOHV�DUH�RI�D�

SDUWLFXODU� VWDQGDUG�� TXDOLW\�� DQG� JUDGH�ZKHQ� WKH\� DUH� QRW�� ���� DGYHUWLVLQJ�'HIHQGDQW¶V� VKLQJOHV�

ZLWK� WKH� LQWHQW� QRW� WR� VHOO� WKHP� DV� DGYHUWLVHG�� DQG� ���� HQJDJLQJ� LQ� DFWV� RU� SUDFWLFHV�ZKLFK� DUH�

RWKHUZLVH�XQIDLU��PLVOHDGLQJ��IDOVH��RU�GHFHSWLYH�WR�WKH�FRQVXPHU��

���� $V� DOOHJHG� DERYH�� 'HIHQGDQW� PDGH� QXPHURXV� PDWHULDO� VWDWHPHQWV� DERXW� WKH�

EHQHILWV�DQG�FKDUDFWHULVWLFV�RI�'HIHQGDQW¶V�VKLQJOHV�WKDW�ZHUH�HLWKHU�IDOVH�RU�PLVOHDGLQJ���(DFK�RI�

WKHVH� VWDWHPHQWV� FRQWULEXWHG� WR� WKH� GHFHSWLYH� FRQWH[W� RI� 'HIHQGDQW¶V� XQODZIXO� DGYHUWLVLQJ� DQG�

UHSUHVHQWDWLRQV�DV�D�ZKROH��
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���� 'HIHQGDQW�NQHZ�WKDW�LWV�VKLQJOHV�ZHUH�GHIHFWLYHO\�GHVLJQHG�DQG�RU�PDQXIDFWXUHG�

DQG�ZHUH�QRW�VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH���'HIHQGDQW�QHYHUWKHOHVV�IDLOHG�WR�ZDUQ�3ODLQWLIIV�DQG�

WKH�&RQQHFWLFXW�6XEFODVV�DERXW�WKHVH�GHIHFWV�GHVSLWH�KDYLQJ�D�GXW\�WR�GR�VR��

���� 'HIHQGDQW� RZHG� 3ODLQWLIIV� DQG� WKH� &RQQHFWLFXW� 6XEFODVV� D� GXW\� WR� GLVFORVH� WKH�

GHIHFWLYH�QDWXUH�RI�LWV�VKLQJOHV��EHFDXVH�'HIHQGDQW��

D� 3RVVHVVHG�H[FOXVLYH�NQRZOHGJH�RI�WKH�GHIHFWV��

E� ,QWHQWLRQDOO\�FRQFHDOHG�WKH�GHIHFWV�DVVRFLDWHG�ZLWK�WKH�VKLQJOHV��DQG�RU�

F� 0DGH�LQFRPSOHWH�UHSUHVHQWDWLRQV�DERXW�WKH�FKDUDFWHULVWLFV�DQG�SHUIRUPDQFH�

RI�WKH�VKLQJOHV��ZKLOH�SXUSRVHIXOO\�ZLWKKROGLQJ�PDWHULDO�IDFWV�IURP�3ODLQWLIIV�DQG�

WKH�&RQQHFWLFXW�6XEFODVV�WKDW�FRQWUDGLFWHG�WKHVH�UHSUHVHQWDWLRQV��

���� 'HIHQGDQW¶V� XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV�ZHUH� OLNHO\� WR� DQG� GLG� LQ� IDFW�

GHFHLYH�UHDVRQDEOH�FRQVXPHUV�� LQFOXGLQJ�3ODLQWLIIV�DQG�WKH�&RQQHFWLFXW�6XEFODVV��DERXW� WKH�WUXH�

SHUIRUPDQFH�DQG�FKDUDFWHULVWLFV�RI�'HIHQGDQW¶V�VKLQJOHV���3ODLQWLIIV�DQG�WKH�&RQQHFWLFXW�6XEFODVV�

SDLG� D� SUHPLXP� IRU�'HIHQGDQW¶V� VKLQJOHV� DV� D� UHVXOW� RI�'HIHQGDQW¶V� UHSUHVHQWDWLRQV�� RPLVVLRQV�

DQG�RWKHU�XQIDLU�DQG�GHFHSWLYH�DFWV�DQG�SUDFWLFHV��

���� $V� D� UHVXOW� RI� LWV� YLRODWLRQV� RI� WKH� &873$� GHWDLOHG� DERYH�� 'HIHQGDQW� FDXVHG�

DFWXDO� GDPDJH� WR� 3ODLQWLIIV� DQG� WKH� &RQQHFWLFXW� 6XEFODVV� DQG�� LI� QRW� VWRSSHG��ZLOO� FRQWLQXH� WR�

KDUP� 3ODLQWLIIV� DQG� WKH� &RQQHFWLFXW� 6XEFODVV�� � 3ODLQWLIIV� FXUUHQWO\� KDYH� 'HIHQGDQW¶V� GHIHFWLYH�

VKLQJOHV�LQVWDOOHG�RQ�WKHLU�KRPHV���'HIHFWV�DVVRFLDWHG�ZLWK�WKH�VKLQJOHV�KDYH�FDXVHG�WKH�YDOXH�RI�

WKH� KRPHV�� UHVLGHQFHV�� EXLOGLQJV� DQG� RWKHU� VWUXFWXUHV� RZQHG� E\� 3ODLQWLIIV� DQG� WKH� &RQQHFWLFXW�

6XEFODVV�WR�GHFUHDVH��

���� 3ODLQWLIIV� DQG� WKH� &RQQHFWLFXW� 6XEFODVV� VXVWDLQHG� GDPDJHV� DV� D� UHVXOW� RI�

'HIHQGDQW¶V� XQODZIXO� DFWV� DQG� DUH�� WKHUHIRUH�� HQWLWOHG� WR� GDPDJHV� DQG� RWKHU� UHOLHI� DV� SURYLGHG�

XQGHU�WKH�&873$��

���� 3ODLQWLII� DOVR� VHHNV� FRXUW� FRVWV� DQG� DWWRUQH\V¶� IHHV� DV� D� UHVXOW� RI� 'HIHQGDQW¶V�

YLRODWLRQ� RI� WKH� &873$� DV� SURYLGHG� LQ� &RQQ�� *HQ�� 6WDW�� $QQ�� �� ������J�G��� � $� FRS\� RI� WKLV�

&RPSODLQW� KDV� EHHQ� PDLOHG� WR� WKH� $WWRUQH\� *HQHUDO� DQG� WKH� &RPPLVVLRQHU� RI� &RQVXPHU�

3URWHFWLRQ�RI�WKH�6WDWH�RI�&RQQHFWLFXW�LQ�DFFRUGDQFH�ZLWK�&RQQ��*HQ��6WDW��$QQ����������J�F���
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(,*+7((17+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�2KLR�3URGXFW�/LDELOLW\�$FW�
�2KLR�5HY��&RGH�$QQ��������������HW�VHT���

���� 3ODLQWLII� /LD� /RXWKDQ� LQFRUSRUDWHV� E\� UHIHUHQFH� HDFK� SUHFHGLQJ� DQG� VXFFHHGLQJ�

SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�/RXWKDQ�EULQJV�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�2KLR�6XEFODVV��

���� $W� DOO� UHOHYDQW� WLPHV� KHUHLQ�� 'HIHQGDQW� ZDV� WKH� GHVLJQHU�� GHYHORSHU�� WHVWHU��

PDQXIDFWXUHU��GLVWULEXWRU��PDUNHWHU��DQG�VHOOHU�RI�'HIHQGDQW¶V�VKLQJOHV��

���� 'HIHQGDQW�LV�D�³PDQXIDFWXUHU´�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�2KLR�3URGXFW�/LDELOLW\�

$FW�� 2KLR� 5HY�� &RGH� $QQ�� ��� ��������� HW� VHT�� �³23/$´�� DQG� HQJDJHG� LQ� WKH� EXVLQHVV� RI�

GHVLJQLQJ�� GHYHORSLQJ�� IRUPXODWLQJ�� SURGXFLQJ�� FUHDWLQJ�� PDNLQJ�� FRQVWUXFWLQJ�� DVVHPEOLQJ��

WHVWLQJ��PDQXIDFWXULQJ��GLVWULEXWLQJ��PDUNHWLQJ��DQG�VHOOLQJ�KRPH�FRQVWUXFWLRQ�PDWHULDOV�LQFOXGLQJ�

WKH�PDWHULDOV�DW�LVVXH�KHUHLQ��

���� $W�DOO�UHOHYDQW�WLPHV��'HIHQGDQW�SODFHG�LWV�VKLQJOHV�LQ�WKH�VWUHDP�RI�FRPPHUFH��WR�

EH�VROG�WR�UHVLGHQWV�RI�2KLR��

���� $W�DOO�UHOHYDQW� WLPHV��'HIHQGDQW�RZHG�D�GXW\�RI�UHDVRQDEOH�FDUH�WR�3ODLQWLII�DQG�

PHPEHUV�RI�WKH�2KLR�6XEFODVV�LQ�WKH�GHVLJQ��GHYHORSPHQW��PDQXIDFWXUH��GLVWULEXWLRQ��PDUNHWLQJ��

VDOH��DQG�VHOHFWLRQ�RI�PDWHULDOV�IRU�'HIHQGDQW¶V�VKLQJOHV��

���� 'HIHQGDQW�EUHDFKHG�WKLV�GXW\�E\��DPRQJ�RWKHU�WKLQJV��

D��0DQXIDFWXULQJ��GHVLJQLQJ��GHYHORSLQJ��GLVWULEXWLQJ��PDUNHWLQJ��VHOOLQJ�DQG�SODFLQJ�LQWR�

WKH�VWUHDP�RI�FRPPHUFH�WKH�GHIHFWLYH��GDQJHURXV��XQVDIH��DQG�XQILW�VKLQJOHV��

E��)DLOLQJ�WR�DGHTXDWHO\�DQG�SURSHUO\�LQVSHFW�DQG�WHVW�WKH�VKLQJOHV�LW�GLVWULEXWHG��PDUNHWHG�

DQG�VROG��

F��)DLOLQJ�WR�DGHTXDWHO\�DQG�SURSHUO\�VHOHFW�DQG�XWLOL]H�QRQ�GHIHFWLYH�PDWHULDOV��

G��)DLOLQJ� WR� DGHTXDWHO\� DQG�SURSHUO\�GHVLJQ� VKLQJOHV� VR� WKDW� WKH\�ZRXOG�RSHUDWH� DQG�RU�

SHUIRUP�LQ�D�QRQ�GHIHFWLYH�PDQQHU�VR�DV�WR�SUHYHQW�GDPDJH��DQG�

H��)DLOLQJ�WR�DGHTXDWHO\�DQG�SURSHUO\�ZDUQ�RI�WKH�GDPDJHV�DULVLQJ�IURP�WKH�LQVWDOODWLRQ�DQG�

XVH�RI�WKH�VKLQJOHV��
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���� 'HIHQGDQW� NQHZ� DQG�RU� VKRXOG� KDYH� NQRZQ� WKDW� WKH� VKLQJOHV� LW� PDQXIDFWXUHG��

GHVLJQHG��GHYHORSHG��GLVWULEXWHG��PDUNHWHG�� VROG��DQG�SODFHG� LQWR� WKH�VWUHDP�RI�FRPPHUFH�ZHUH�

FRQVWUXFWHG�ZHUH�GHIHFWLYH�DQG�LPSURSHU�IRU�H[WHULRU�XVH���

���� 7KH�VKLQJOHV�EHFRPH�EULWWOH��FUDFN��FXUO��EOLVWHU��GHJUDQXODWH��JURZ�DOJDH��DEVRUE�

PRLVWXUH��IDLO�WR�UHPDLQ�VHDOHG��RWKHUZLVH�GHWHULRUDWH��SUHPDWXUHO\�IDLO�DQG�FDXVH�OHDNLQJ��PDNLQJ�

LW�IRUHVHHDEOH�WR�'HIHQGDQW�WKDW�IDLOXUH�RI�WKH�VKLQJOHV�ZRXOG�FDXVH�GDPDJHV�WR�WKH�HQG�XVHUV��

���� 7KH�GHIHFWV�LQ�'HIHQGDQW¶V�VKLQJOHV�DUH�WKH�SUR[LPDWH�FDXVH�RI�GDPDJHV�VXVWDLQHG�

E\�3ODLQWLII�DQG�PHPEHUV�RI�WKH�2KLR�6XEFODVV��

���� 'HIHQGDQW¶V� VKLQJOHV� FRQVWLWXWH� D� ³SURGXFW´� ZLWKLQ� WKH� PHDQLQJ� RI� WKH� 23/$�

EHFDXVH�WKH\�DUH�WDQJLEOH�SHUVRQDO�SURSHUW\��FDSDEOH�RI�GHOLYHU\�LWVHOI��PDGH�IRU�LQWURGXFWLRQ�LQWR�

WUDGH�RU�FRPPHUFH��DQG�LQWHQGHG�IRU�VDOH�WR�SHUVRQV�IRU�SHUVRQDO�RU�FRPPHUFLDO�XVH��

���� $V� DOOHJHG� DW� OHQJWK� KHUHLQ��'HIHQGDQW¶V� VKLQJOHV� DUH� GHIHFWLYHO\�PDQXIDFWXUHG�

�23/$�������������GHIHFWLYHO\�GHVLJQHG�DQG�IRUPXODWHG��23/$������������DQG�IDLO�WR�FRQIRUP�

WR� 'HIHQGDQW¶V� UHSUHVHQWDWLRQV� �23/$� �� ���������� DQG� 'HIHQGDQW� IDLOHG� WR� SURYLGH� DGHTXDWH�

ZDUQLQJV�RU�LQVWUXFWLRQV��23/$������������WR�3ODLQWLII�DQG�PHPEHUV�RI�WKH�2KLR�6XEFODVV��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�YLRODWLRQV�RI�WKH�23/$��3ODLQWLII�

DQG�PHPEHUV�RI�WKH�2KLR�6XEFODVV�KDYH�VXVWDLQHG��DUH�VXVWDLQLQJ��DQG�ZLOO�VXVWDLQ�GDPDJHV�DQG�

ORVVHV�DV�DOOHJHG�KHUHLQ��

1,1(7((17+�&$86(�2)�$&7,21�

9LRODWLRQ�RI�2KLR�&RQVXPHU�6DOHV�3URWHFWLRQ�$FW�
�2KLR�5HY��&RGH�$QQ��������������HW�VHT���

���� 3ODLQWLII� /LD� /RXWKDQ� LQFRUSRUDWHV� E\� UHIHUHQFH� HDFK� SUHFHGLQJ� DQG� VXFFHHGLQJ�

SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�/RXWKDQ�EULQJV�WKLV�&RXQW�RQ�EHKDOI�RI�WKH�2KLR�6XEFODVV��

���� 'HIHQGDQW�LV�D�³PHUFKDQW´�ZLWKLQ�WKH�PHDQLQJ�RI�2KLR�5HY��&RGH���������������

���� 3ODLQWLII� DQG� PHPEHUV� RI� WKH� 2KLR� 6XEFODVV� DUH� ³FRQVXPHUV�´� 'HIHQGDQW� LV� D�

³VXSSOLHU�´� DQG� WKH� SXUFKDVH� RI� 'HIHQGDQW¶V� GHIHFWLYH� VKLQJOHV� FRQVWLWXWHV� D� ³FRQVXPHU�

WUDQVDFWLRQ´�XQGHU� WKH�2KLR�&RQVXPHU�6DOHV�3UDFWLFHV�$FW��2KLR�5HY��&RGH������������HW� VHT�
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�³2&63$´���

���� %\� IDLOLQJ� WR� GLVFORVH� DQG� DFWLYHO\� FRQFHDOLQJ� WKDW� LWV� VKLQJOHV� DUH� GHIHFWLYH��

'HIHQGDQW�HQJDJHG�LQ�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�SURKLELWHG�E\�WKH�2&63$��LQFOXGLQJ�EXW�QRW�

OLPLWHG� WR� ���� UHSUHVHQWLQJ� WKDW� WKH� VKLQJOHV� KDYH� FKDUDFWHULVWLFV�� XVHV�� EHQHILWV�� DQG� TXDOLWLHV�

ZKLFK�WKH\�GR�QRW�KDYH������UHSUHVHQWLQJ�WKDW�WKH�VKLQJOHV�DUH�RI�D�SDUWLFXODU�VWDQGDUG��TXDOLW\��DQG�

JUDGH�ZKHQ�WKH\�DUH�QRW������DGYHUWLVLQJ�WKH�VKLQJOHV�ZLWK�WKH�LQWHQW�QRW�WR�VHOO�WKHP�DV�DGYHUWLVHG��

DQG�����HQJDJLQJ�LQ�DFWV�RU�SUDFWLFHV�ZKLFK�DUH�RWKHUZLVH�XQIDLU��PLVOHDGLQJ��IDOVH��RU�GHFHSWLYH�WR�

WKH�FRQVXPHU��

���� $V� DOOHJHG� DERYH�� 'HIHQGDQW� PDGH� QXPHURXV� PDWHULDO� VWDWHPHQWV� DERXW� WKH�

EHQHILWV� DQG� FKDUDFWHULVWLFV� RI� LWV� VKLQJOHV� WKDW�ZHUH� HLWKHU� IDOVH� RU�PLVOHDGLQJ�� � (DFK� RI� WKHVH�

VWDWHPHQWV� FRQWULEXWHG� WR� WKH� GHFHSWLYH� FRQWH[W� RI� 'HIHQGDQW¶V� XQODZIXO� DGYHUWLVLQJ� DQG�

UHSUHVHQWDWLRQV�DV�D�ZKROH��

���� 'HIHQGDQW�NQHZ�WKDW�LWV�VKLQJOHV�ZHUH�GHIHFWLYHO\�GHVLJQHG�DQG�RU�PDQXIDFWXUHG��

GLG�QRW� FRPSO\�ZLWK� DSSOLFDEOH�EXLOGLQJ�FRGHV�RU� LQGXVWU\� VWDQGDUGV�� DQG�ZHUH�QRW� VXLWDEOH� IRU�

WKHLU� LQWHQGHG� XVH�� � 'HIHQGDQW� QHYHUWKHOHVV� IDLOHG� WR� ZDUQ� 3ODLQWLII� DQG�PHPEHUV� RI� WKH� 2KLR�

6XEFODVV�DERXW�WKHVH�GHIHFWV�GHVSLWH�KDYLQJ�D�GXW\�WR�GR�VR����

���� 'HIHQGDQW¶V� RPLVVLRQV� DQG� IDLOXUHV� WR� ZDUQ� DUH� FRQWLQXLQJ� YLRODWLRQV� RI� WKH�

2&63$��

���� 'HIHQGDQW¶V�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�ZHUH� OLNHO\� WR��DQG�GLG� LQ�IDFW��

GHFHLYH�UHDVRQDEOH�FRQVXPHUV��LQFOXGLQJ�3ODLQWLII��DERXW�WKH�WUXH�SHUIRUPDQFH�DQG�FKDUDFWHULVWLFV�

RI�WKH�VKLQJOHV��

���� 'HIHQGDQW�NQRZLQJO\�PDGH�WKH�UHSUHVHQWDWLRQV�WKDW�FRQVWLWXWH�XQIDLU�RU�GHFHSWLYH�

WUDGH�SUDFWLFHV��

���� 'HIHQGDQW� IXUWKHU� YLRODWHG� WKH� 2&63$� E\� REVWUXFWLQJ� 3ODLQWLII� �LQ� 1RYHPEHU�

������ DQG� PHPEHUV� RI� WKH� 2KLR� 6XEFODVV� IURP� PDNLQJ� ZDUUDQW\� FODLPV� DQG� E\� LPSURSHUO\�

UHMHFWLQJ�YDOLG�ZDUUDQW\�FODLPV����

������

������
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���� $V�D�UHVXOW�RI�LWV�YLRODWLRQV�RI�WKH�2&63$��DV�GHWDLOHG�DERYH��'HIHQGDQW�FDXVHG�

DFWXDO�GDPDJH�WR�3ODLQWLII�DQG�PHPEHUV�RI�WKH�2KLR�6XEFODVV�DQG��LI�QRW�VWRSSHG��ZLOO�FRQWLQXH�WR�

KDUP�3ODLQWLII�DQG�PHPEHUV�RI�WKH�2KLR�6XEFODVV��

���� 3ODLQWLII�DQG�WKH�&ODVV�VXVWDLQHG�GDPDJHV�DV�D�UHVXOW�RI�'HIHQGDQW¶V�XQODZIXO�DFWV�

DQG�DUH��WKHUHIRUH��HQWLWOHG�WR�GDPDJHV�DQG�RWKHU�UHOLHI�DV�SURYLGHG�XQGHU�WKH�2&63$��

���� 3ODLQWLII�IXUWKHU�VHHNV�UHVFLVVLRQ�DV�SURYLGHG�LQ�2KLR�5HY��&RGH������������

���� 3ODLQWLII� DOVR� VHHNV� FRXUW� FRVWV� DQG� DWWRUQH\V¶� IHHV� DV� D� UHVXOW� RI� 'HIHQGDQW¶V�

YLRODWLRQV�RI�WKH�2&63$�DV�SURYLGHG�LQ�2KLR�5HY��&RGH������������

7:(17,(7+�&$86(�2)�$&7,21

9LRODWLRQ�RI�,OOLQRLV�&RQVXPHU�)UDXG�DQG�'HFHSWLYH�%XVLQHVV�3UDFWLFHV�$FW�
�����,OO��&RPS��6WDW���������HW�VHT���

���� 3ODLQWLII� 6XPPHUILHOG� *DUGHQV� &RQGRPLQLXP� LQFRUSRUDWHV� E\� UHIHUHQFH� HDFK�

SUHFHGLQJ�DQG�VXFFHHGLQJ�SDUDJUDSK�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII� 6XPPHUILHOG� *DUGHQV� EULQJV� WKLV� &RXQW� RQ� EHKDOI� RI� WKH� ,OOLQRLV�

6XEFODVV��

���� 7KH� ,OOLQRLV� &RQVXPHU� )UDXG� DQG� 'HFHSWLYH� %XVLQHVV� 3UDFWLFHV� $FW� �³,OOLQRLV�

&)$´�� SURKLELWV� ³XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH� XVH� RU�

HPSOR\PHQW� RI� DQ\� GHFHSWLRQ�� IUDXG�� IDOVH� SUHWHQVH�� IDOVH� SURPLVH�� PLVUHSUHVHQWDWLRQ� RU� WKH�

FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�DQ\�PDWHULDO�IDFW��ZLWK�LQWHQW� WKDW�RWKHUV�UHO\�XSRQ�WKH�

FRQFHDOPHQW�� VXSSUHVVLRQ� RU� RPLVVLRQ� RI� VXFK� PDWHULDO� IDFW«LQ� WKH� FRQGXFW� RI� WUDGH� RU�

FRPPHUFH«ZKHWKHU�DQ\�SHUVRQ�KDV�LQ�IDFW�EHHQ�PLVOHG��GHFHLYHG�RU�GDPDJHG�WKHUHE\�´������,OO��

&RPS��6WDW���������

���� 'HIHQGDQW� SDUWLFLSDWHG� LQ� PLVOHDGLQJ�� IDOVH�� RU� GHFHSWLYH� DFWV� WKDW� YLRODWHG� WKH�

,OOLQRLV�&)$���%\�IDLOLQJ�WR�GLVFORVH�DQG�DFWLYHO\�FRQFHDOLQJ�DQG�VXSSUHVVLQJ�WKH�PDWHULDO�IDFW�WKDW�

LWV� VKLQJOHV� DUH� GHIHFWLYH��'HIHQGDQW� HQJDJHG� LQ� GHFHSWLYH� EXVLQHVV� SUDFWLFHV� SURKLELWHG� E\� WKH�

,OOLQRLV�&)$��

������

������
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���� 'HIHQGDQW�IXUWKHU�YLRODWHG�WKH�,OOLQRLV�&)$�E\�DGYLVLQJ�3ODLQWLII�WKDW�LW�SRVVHVVHG�

D� ³EDG� EDWFK´� RI� 'HIHQGDQW¶V� VKLQJOHV�� FRQFHDOLQJ� WKH� WUXWK�� WKDW� 'HIHQGDQW¶V� VKLQJOHV� DUH�

XQLIRUPO\�GHIHFWLYH��

���� 'HIHQGDQW¶V� FRQFHDOPHQW�� VXSSUHVVLRQ� DQG� RPLVVLRQ� RI� PDWHULDO� IDFWV�� DQG� LWV�

IDLOXUH�WR�ZDUQ��DUH�FRQWLQXLQJ�YLRODWLRQV�RI�WKH�,OOLQRLV�&)$��

���� $V� DOOHJHG� DERYH�� 'HIHQGDQW� PDGH� QXPHURXV� PDWHULDO� VWDWHPHQWV� DERXW� WKH�

EHQHILWV�DQG�FKDUDFWHULVWLFV�RI�LWV�VKLQJOHV�WKDW�ZHUH�HLWKHU�IDOVH�RU�PLVOHDGLQJ����

���� 'HIHQGDQW�NQHZ�WKDW�LWV�VKLQJOHV�ZHUH�GHIHFWLYHO\�GHVLJQHG�DQG�RU�PDQXIDFWXUHG��

GLG�QRW� FRPSO\�ZLWK� DSSOLFDEOH�EXLOGLQJ�FRGHV�RU� LQGXVWU\� VWDQGDUGV�� DQG�ZHUH�QRW� VXLWDEOH� IRU�

WKHLU� LQWHQGHG�XVH�� �'HIHQGDQW�QHYHUWKHOHVV� IDLOHG� WR�ZDUQ�3ODLQWLII� DQG�PHPEHUV�RI� WKH� ,OOLQRLV�

6XEFODVV�DERXW�WKHVH�GHIHFWV�GHVSLWH�KDYLQJ�D�GXW\�WR�GR�VR�

���� 'HIHQGDQW¶V� XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV�ZHUH� OLNHO\� WR� DQG� GLG� LQ� IDFW�

GHFHLYH�UHDVRQDEOH�FRQVXPHUV��LQFOXGLQJ�3ODLQWLII�DQG�PHPEHUV�RI�WKH�,OOLQRLV�6XEFODVV��DERXW�WKH�

WUXH�SHUIRUPDQFH�DQG�FKDUDFWHULVWLFV�RI�WKH�VKLQJOHV��

���� 'HIHQGDQW� LQWHQWLRQDOO\� DQG� NQRZLQJO\�PLVUHSUHVHQWHG�PDWHULDO� IDFWV� UHJDUGLQJ�

WKH�VKLQJOHV�ZLWK�DQ�LQWHQW�WR�PLVOHDG�3ODLQWLII�DQG�PHPEHU�RI�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQW� IXUWKHU� YLRODWHG� WKH� ,OOLQRLV� &)$� E\� REVWUXFWLQJ� PHPEHUV� RI� WKH�

,OOLQRLV�6XEFODVV�IURP�PDNLQJ�ZDUUDQW\�FODLPV�DQG�E\�LPSURSHUO\�UHMHFWLQJ�YDOLG�ZDUUDQW\�FODLPV��

���� 'HIHQGDQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�LWV�FRQGXFW�YLRODWHG�WKH�,OOLQRLV�&)$��

���� 'HIHQGDQW�RZHG�3ODLQWLII�DQG�PHPEHUV�RI�WKH�,OOLQRLV�6XEFODVV�D�GXW\�WR�GLVFORVH�

WKDW�LWV�VKLQJOHV�ZHUH�GHIHFWLYHO\�GHVLJQHG�DQG�RU�PDQXIDFWXUHG��

���� 3ODLQWLII�DQG�PHPEHUV�RI�WKH�,OOLQRLV�6XEFODVV�VXIIHUHG�DVFHUWDLQDEOH�ORVV�FDXVHG�

E\� 'HIHQGDQW¶V� PLVUHSUHVHQWDWLRQV� DQG� LWV� FRQFHDOPHQW� RI� DQG� IDLOXUH� WR� GLVFORVH� PDWHULDO�

LQIRUPDWLRQ��

���� 'HIHQGDQW� KDG� DQ� RQJRLQJ� GXW\� WR� DOO� FXVWRPHUV� WR� UHIUDLQ� IURP� XQIDLU� DQG�

GHFHSWLYH�DFWV�RU�SUDFWLFHV�XQGHU�WKH�,OOLQRLV�&)$���

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI�'HIHQGDQW¶V� YLRODWLRQV� RI� WKH� ,OOLQRLV�&)$��

3ODLQWLII�DQG�PHPEHUV�RI�WKH�,OOLQRLV�6XEFODVV�KDYH�VXIIHUHG�LQMXU\�LQ�IDFW�DQG�RU�DFWXDO�GDPDJH��
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���� 3XUVXDQW�WR�����,OO��&RPS��6WDW�������D�D���3ODLQWLII�DQG�PHPEHUV�RI�WKH�,OOLQRLV�

6XEFODVV� VHHN�PRQHWDU\� UHOLHI� DJDLQVW� 'HIHQGDQW� LQ� WKH� DPRXQW� RI� DFWXDO� GDPDJHV�� DV� ZHOO� DV�

SXQLWLYH�GDPDJHV�EHFDXVH�'HIHQGDQW�DFWHG�ZLWK�IUDXG�DQG�RU�PDOLFH�DQG�RU�ZDV�JURVVO\�QHJOLJHQW��

���� 3ODLQWLII�DOVR�VHHNV�DQ�RUGHU�HQMRLQLQJ�'HIHQGDQW¶V�XQIDLU�DQG�RU�GHFHSWLYH�DFWV�RU�

SUDFWLFHV�� SXQLWLYH� GDPDJHV�� DQG� DWWRUQH\V¶� IHHV�� DQG� DQ\� RWKHU� MXVW� DQG� SURSHU� UHOLHI� DYDLODEOH�

XQGHU�����,OO��&RPS��6WDW�����������HW�VHT��

7:(17<�),567�&$86(�2)�$&7,21

'HFODUDWRU\�-XGJPHQW�$FW�����8�6�&����������HW�VHT��

���� 3ODLQWLIIV� LQFRUSRUDWH� E\� UHIHUHQFH� HDFK� SUHFHGLQJ� DQG� VXFFHHGLQJ� SDUDJUDSK� DV�

WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�EULQJ�WKLV�FDXVH�RI�DFWLRQ�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�&ODVV�DJDLQVW�'HIHQGDQW��

���� 'HFODUDWRU\� UHOLHI� LV� LQWHQGHG� WR� PLQLPL]H� ³WKH� GDQJHU� RI� DYRLGDEOH� ORVV� DQG�

XQQHFHVVDU\� DFFUXDO� RI� GDPDJHV�´� � ��%� &KDUOHV� $ODQ�:ULJKW�� $UWKXU� 5�� 0LOOHU� 	�0DU\� .D\�

.DQH��)HGHUDO�3UDFWLFH�DQG�3URFHGXUH����������G�HG���������

���� 7KHUH�LV�DQ�DFWXDO�FRQWURYHUV\�EHWZHHQ�'HIHQGDQW�DQG�3ODLQWLIIV�FRQFHUQLQJ���

D� ZKHWKHU�'HIHQGDQW¶V�VKLQJOHV�DUH�GHIHFWLYHO\�GHVLJQHG�WKXV�FDXVLQJ�WKHP��

�� WR�IDLO��

E� ZKHWKHU�'HIHQGDQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ�RI�WKH�GHIHFWV��DQG�

F� ZKHWKHU�'HIHQGDQW�IDLOHG�WR�ZDUQ�DJDLQVW�WKH�SRWHQWLDO�XQVXLWDELOLW\�RI�LWV��

�� GHIHFWLYHO\�GHVLJQHG�VKLQJOHV��

���� 3XUVXDQW� WR� ��� 8�6�&�� �� ������ WKH� &RXUW� PD\� ³GHFODUH� WKH� ULJKWV� DQG� OHJDO�

UHODWLRQV�RI�DQ\�LQWHUHVWHG�SDUW\�VHHNLQJ�VXFK�GHFODUDWLRQ��ZKHWKHU�RU�QRW�IXUWKHU�UHOLHI�LV�RU�FRXOG�

EH�VRXJKW�´�

���� 'HVSLWH� WKH� UHSHDWHG� IDLOXUHV� RI� LWV� VKLQJOHV��'HIHQGDQW� UHIXVHG� WR� DFNQRZOHGJH�

WKDW�LWV�SURGXFW�LV�GHIHFWLYHO\�GHVLJQHG��

���� $FFRUGLQJO\��EDVHG�RQ�'HIHQGDQW¶V�IDLOXUH�WR�DFW��3ODLQWLIIV�VHHN�D�GHFODUDWLRQ�WKDW�

WKH�'HIHQGDQW¶V�VKLQJOHV�DUH�GHIHFWLYH� LQ� WKHLU�GHVLJQ��ZRUNPDQVKLS��PDWHULDOV��DQG� ODEHOLQJ��DV�
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DOOHJHG�KHUHLQ���7KH�GHIHFWLYH�QDWXUH�RI�'HIHQGDQW¶V�VKLQJOHV�LV�PDWHULDO�DQG�UHTXLUHV�GLVFORVXUH�WR�

DOO�SHUVRQV�ZKR�RZQ�WKH�VKLQJOHV��

���� 7KH�GHFODUDWRU\� UHOLHI� UHTXHVWHG�KHUHLQ�ZLOO�JHQHUDWH� FRPPRQ�DQVZHUV� WKDW�ZLOO�

VHWWOH�WKH�FRQWURYHUV\�UHODWHG�WR�WKH�DOOHJHG�GHIHFWLYH�GHVLJQ�ZRUNPDQVKLS��PDWHULDOV��DQG�ODEHOLQJ�

RI�'HIHQGDQW¶V�VKLQJOHV�DQG�WKH�UHDVRQV�IRU�WKHLU�IDLOXUH���7KHUH�LV�DQ�HFRQRP\�WR�UHVROYLQJ�WKHVH�

LVVXHV�DV�WKH\�KDYH�WKH�SRWHQWLDO�WR�HOLPLQDWH�WKH�QHHG�IRU�FRQWLQXHG�DQG�UHSHDWHG�OLWLJDWLRQ��

7:(17<�6(&21'�&$86(�2)�$&7,21

,QMXQFWLYH�5HOLHI�

���� 3ODLQWLIIV� LQFRUSRUDWH� E\� UHIHUHQFH� HDFK� SUHFHGLQJ� DQG� VXFFHHGLQJ� SDUDJUDSK� DV�

WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLIIV�� RQ�EHKDOI� RI� WKHPVHOYHV� DQG� WKH�PHPEHUV� RI� WKH�&ODVV�� VHHN� D�&RXUW�

GHFODUDWLRQ�RI�WKH�IROORZLQJ��

$� $OO� 'HIHQGDQW¶V� VKLQJOHV� KDYH� GHIHFWV� ZKLFK� FDXVH� WKHP� WR� EHFRPH�

EULWWOH��FUDFN��FXUO��EOLVWHU��GHJUDQXODWH��JURZ�DOJDH��DEVRUE�PRLVWXUH��IDLO�

WR� UHPDLQ� VHDOHG�� RWKHUZLVH� GHWHULRUDWH�� SUHPDWXUHO\� IDLO� DQG� FDXVH�

OHDNLQJ��UHVXOWLQJ�LQ�GDPDJH�WR�SURSHUW\�DQG�WKH�QHFHVVLW\�RI�WKH�UHPRYDO�

DQG�UHSODFHPHQW��

%� 'HIHQGDQW� NQHZ� RI� WKH� GHIHFWV� LQ� LWV� VKLQJOHV� DQG� WKDW� WKH� OLPLWDWLRQV�

FRQWDLQHG�LQ�WKH�ZDUUDQWLHV�DFFRPSDQ\LQJ�WKH�VKLQJOHV�DUH�XQHQIRUFHDEOH��

&� $OO� 'HIHQGDQW¶V� VKLQJOHV� KDYH� GHIHFWV� LQ� GHVLJQ�� ZRUNPDQVKLS� DQG�RU�

PDWHULDO�WKDW�FDXVH�IDLOXUHV��

'� 'HIHQGDQW� ZLOO� UH�DXGLW� DQG� UHDVVHVV� DOO� SULRU� ZDUUDQW\� FODLPV� RQ� LWV�

VKLQJOHV�� LQFOXGLQJ�FODLPV�SUHYLRXVO\�GHQLHG� LQ�ZKROH�RU� LQ�SDUW��ZKHUH�

WKH�GHQLDO�ZDV�EDVHG�RQ�ZDUUDQW\�RU�RWKHU�JURXQGV��DQG�

(� 'HIHQGDQW� VKDOO� HVWDEOLVK� DQ� LQVSHFWLRQ� SURJUDP� DQG� SURWRFRO� WR� EH�

FRPPXQLFDWHG�WR�PHPEHUV�RI�WKH�&ODVV��ZKLFK�ZLOO�UHTXLUH�'HIHQGDQW�WR�

LQVSHFW��XSRQ� UHTXHVW�� D�&ODVV�PHPEHU¶V� VWUXFWXUH� WR�GHWHUPLQH�ZKHWKHU�

'HIHQGDQW�VKLQJOH�IDLOXUH�LV�PDQLIHVW��
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35$<(5�)25�5(/,()

:+(5()25(�� 3ODLQWLIIV�� RQ� EHKDOI� RI� WKHPVHOYHV� DQG� DOO� RWKHUV� VLPLODUO\� VLWXDWHG��

UHVSHFWIXOO\�UHTXHVW�WKH�IROORZLQJ�UHOLHI��

$� DQ�2UGHU�FHUWLI\LQJ�WKH�&ODVV��DQG�RU�6XEFODVVHV��DQG�DSSRLQWLQJ�3ODLQWLIIV�DV� WKH�

&ODVV�5HSUHVHQWDWLYHV��DQG�DSSRLQWLQJ�WKH�XQGHUVLJQHG�FRXQVHO�DV�&ODVV�&RXQVHO��

%� DQ�2UGHU�GHFODULQJ�WKDW�'HIHQGDQW�LV�ILQDQFLDOO\�UHVSRQVLEOH�IRU�QRWLI\LQJ�DOO�&ODVV�

PHPEHUV�RI�WKH�SUREOHPV�ZLWK�'HIHQGDQW¶V�VKLQJOHV��

&� DQ� DZDUG� RI� DOO� DFWXDO�� JHQHUDO�� VSHFLDO�� LQFLGHQWDO�� VWDWXWRU\�� WUHEOH� RU� RWKHU�

PXOWLSOH��SXQLWLYH�DQG�FRQVHTXHQWLDO�GDPDJHV�XQGHU�VWDWXWRU\�DQG�FRPPRQ�ODZ�DV�DOOHJHG�LQ�WKLV�

&RPSODLQW��LQ�DQ�DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO��

'� DQ� DZDUG� RI� SUH�MXGJPHQW� DQG� SRVW�MXGJPHQW� LQWHUHVW� DW� WKH� PD[LPXP� UDWH�

DOORZDEOH�E\�ODZ��

(� DQ� DZDUG� RI� UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� UHLPEXUVHPHQW� RI� FRVWV� LQFXUUHG� E\�

3ODLQWLIIV�DQG�3ODLQWLIIV¶�FRXQVHO�LQ�FRQQHFWLRQ�ZLWK�WKLV�DFWLRQ��

)� DQ�DZDUG�IRU�HTXLWDEOH�DQG�LQMXQFWLYH�UHOLHI�HQMRLQLQJ�7$0.2�IURP�FRQWLQXLQJ�WR�

SXUVXH�WKH�SROLFLHV��DFWV�DQG�SUDFWLFHV�GHVFULEHG�LQ�WKLV�&RPSODLQW��DQG��

*� VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�GHHPV�MXVW�DQG�SURSHU��

-85<�'(0$1'

3XUVXDQW�WR�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��3ODLQWLIIV�KHUHE\�GHPDQG�D�WULDO�E\�MXU\�

RQ�DOO�LVVXHV�VR�WULDEOH��

'DWHG��0D\��������� � � 5HVSHFWIXOO\�VXEPLWWHG���

� � � � � � %(5*(5�	�0217$*8(��3�&��

� � � � � � %\�� �V��-DFRE�0��3RODNRII� � � �������������������������
6KDQRQ�-��&DUVRQ��DGPLWWHG�SUR�KDF�YLFH��
/DZUHQFH�'HXWVFK��DGPLWWHG�SUR�KDF�YLFH��
-DFRE�0��3RODNRII��DGPLWWHG�SUR�KDF�YLFH��
%(5*(5�	�0217$*8(��3�&��
�����/RFXVW�6WUHHW�
3KLODGHOSKLD��3$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
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VFDUVRQ#EP�QHW�
OGHXWVFK#EP�QHW�
MSRODNRII#EP�QHW�

5LFKDUG�1��6LHYLQJ��(VT���6%1���������
/XNH�*��3HDUV�'LFNVRQ��(VT���6%1���������
7+(�6,(9,1*�/$:�),50��$�3�&�
����+RZH�$YHQXH��6XLWH����1�
6DFUDPHQWR��&$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
UVLHYLQJ#VLHYLQJODZILUP�FRP�
OSHDUVGLFNVRQ#VLHYLQJODZILUP�FRP�

&KDUOHV�(��6FKDIIHU��DGPLWWHG�SUR�KDF�YLFH��
/(9,1��),6+%(,1��6('5$1�	�%(50$1�
����:DOQXW�6WUHHW��6XLWH����
3KLODGHOSKLD��3$������
7HOHSKRQH����������������
)DFVLPLOH�����������������
FVFKDIIHU#OIVEODZ�FRP�

$WWRUQH\V�IRU�3ODLQWLIIV
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&(57,),&$7(�2)�6(59,&(�

,�� -DFRE�0�� 3RODNRII�� KHUHE\� FHUWLI\� WKDW� RQ� WKLV� �WK� GD\� RI�0D\�� ������ ,� FDXVHG� WR� EH�

VHUYHG�� WKURXJK� WKH�&RXUW¶V�(&)�V\VWHP��$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW� LQ�FRQQHFWLRQ�ZLWK�

WKH�DERYH�FDSWLRQHG�PDWWHU��XSRQ�DOO�FRXQVHO�RI�UHFRUG��

�V��-DFRE�0��3RODNRII�


