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�1RZ� �FRPH� �WKH��3ODLQWLIIV��DQG��PRYH��WKLV��&RXUW��IRU��D��3UHOLPLQDU\��,QMXQFWLRQ��HQMRLQLQJ��WKH�

�'HIHQGDQW�� �0DVVDFKXVHWWV� �3HDFH� �2IILFHU� �6WDQGDUGV� �DQG� �7UDLQLQJ� �&RPPLVVLRQ� ��³3267´��� �IURP�

�FRQWLQXLQJ�WR�HQJDJH�LQ�WKH�XQODZIXO�FRQGXFW�DOOHJHG�LQ�WKH�&RPSODLQW��

�'(7$,/('�*5281'6�)25�3/$,17,))6¶�027,21����

�7KH� �3ODLQWLII� �1HZ� �(QJODQG� �3ROLFH� �%HQHYROHQW� �$VVRFLDWLRQ�� �,QF�� ��³1(3%$´�� �LV� �D� �ODERU�

�RUJDQL]DWLRQ� �WKDW�� �SXUVXDQW� �WR� �*�/�� �F�� ����(�� �DFWV� �DV� �FROOHFWLYH� �EDUJDLQLQJ� �UHSUHVHQWDWLYH� �IRU�

�DSSUR[LPDWHO\���������0DVVDFKXVHWWV��ODZ��HQIRUFHPHQW��RIILFHUV���PRUH��WKDQ���������RI��ZKLFK��DUH��SDUW�

�RI� �VRPH� ���� �GLIIHUHQW� �VWDWH� �DQG� �PXQLFLSDO� �EDUJDLQLQJ� �XQLWV�� �LQFOXGLQJ� �WKH� �&LW\� �RI� �:RUFHVWHU¶V�

�SROLFH��SDWURO��RIILFHUV��XQLW���7KH��3ODLQWLII��'DQLHO��*LOEHUW���³*LOEHUW´����D��SROLFH��RIILFHU��HPSOR\HG��E\�

�WKH��&LW\��RI��:RUFHVWHU���LV��DQ��1(3%$��PHPEHU�� �3UHVLGHQW��RI��WKH��:RUFHVWHU��3ROLFH��3DWURO��2IILFHUV¶�

�$VVRFLDWLRQ��1(3%$�/RFDO������DQG�DQ�([HFXWLYH�9LFH�3UHVLGHQW�RI�WKH�1(3%$��

��� �7KHVH�IDFWV�DUH�JOHDQHG�IURP�WKH�3ODLQWLIIV¶�9HULILHG��&RPSODLQW��

���



�7KH� �GHIHQGDQW�� �3267�� �LV� �D� �FRPPLVVLRQ� �ZLWKLQ� �WKH� �&RPPRQZHDOWK¶V� �([HFXWLYH��%UDQFK��

�ZKLFK��ZDV��HVWDEOLVKHG��SXUVXDQW��WR��&KDSWHU�������RI��WKH��$FWV��RI���������0DVVDFKXVHWWV��KDV��PRUH��WKDQ�

������ODZ��HQIRUFHPHQW��DJHQFLHV��DQG��PDQ\��WKRXVDQGV��RI��LQGLYLGXDO��RIILFHUV��ZKR��DUH��QRZ��VXEMHFW��WR�

�WKH��MXULVGLFWLRQ��RI��3267���7KH��3ODLQWLII��*LOEHUW��LV��RQH��VXFK��RIILFHU���DV��DUH��KXQGUHGV��RI��KLV��IHOORZ�

�:RUFHVWHU� �SROLFH� �RIILFHUV�� �DQG� �WKRXVDQGV� �RI� �KLV� �IHOORZ� �1(3%$� �PHPEHUV� �ZKR� �ZRUN� �DV� �ODZ�

�HQIRUFHPHQW�RIILFHUV�LQ�FRPPXQLWLHV�WKURXJKRXW�0DVVDFKXVHWWV�����

�&KDSWHU� ����� �RI� �WKH� �$FWV� �RI� ������ �FUHDWHG� �*�/�� �F�� ��(�� �VHF�� ���D������ �ZKLFK� �HVWDEOLVKHV� �D�

�'LYLVLRQ� �RI� �3ROLFH� �&HUWLILFDWLRQ� �ZLWKLQ� �3267�� �7RJHWKHU� �ZLWK� �WKH� �0XQLFLSDO� �3ROLFH� �7UDLQLQJ�

�&RPPLWWHH� ��³037&´��� �WKH� �'LYLVLRQ� �RI� �3ROLFH� �&HUWLILFDWLRQ� �LV� �FKDUJHG� �ZLWK� �VHWWLQJ� �PLQLPXP�

�FHUWLILFDWLRQ��VWDQGDUGV��IRU��ODZ��HQIRUFHPHQW��RIILFHUV���$PRQJ��VXFK��VWDQGDUGV��ZLWKLQ��*�/���F����(��DUH�

�DWWDLQLQJ� �WKH� �DJH� �RI� ���� ��VHF�� ���I��L���� �FRPSOHWLQJ� �D� �KLJK� �VFKRRO� �HGXFDWLRQ� �RU� �HTXLYDOHQW� ��VHF��

���I��LL����DQG�FRPSOHWLQJ�D�EDVLF�WUDLQLQJ�SURJUDP��VHF����I��LLL����

�,Q� �DGGLWLRQ� �WR� �WKH� �REMHFWLYH� �PLQLPXP� �VWDQGDUGV��OLVWHG��DERYH���VRPH��DGGLWLRQDO��VWDQGDUGV�

�DUH� �DOVR� �UHTXLUHG� �IRU� �FHUWLILFDWLRQ�� �)RU� �H[DPSOH�� �DQ� �RIILFHU� �PXVW� �GHPRQVWUDWH� �³VXFFHVVIXO�

�FRPSOHWLRQ� �RI��DQ��RUDO��LQWHUYLHZ��DGPLQLVWHUHG��E\��WKH��FRPPLVVLRQ�´��*�/���F����(���VHF�����I�����YLLL���

�$OVR���DQ��RIILFHU��PXVW��EH��³RI��JRRG��PRUDO��FKDUDFWHU��DQG��ILW��IRU��HPSOR\PHQW��LQ��ODZ��HQIRUFHPHQW���DV�

�GHWHUPLQHG� �E\� �WKH� �FRPPLVVLRQ�´� �*�/�� �F�� ��(�� �VHF�� ���I�����L[��� �$Q� �RIILFHU¶V� �FHUWLILFDWLRQ� �LV� �QRW�

�SHUPDQHQW�� �DV� �UHFHUWLILFDWLRQ� �RQ� �D��UHJXODU��EDVLV��LV��UHTXLUHG���D��FHUWLILFDWLRQ��VKDOO��H[SLUH��WKUHH������

�\HDUV� �DIWHU� �WKH� �GDWH� �RI� �LVVXDQFH��� �*�/���F����(���VHF�����I������� �2IILFHUV��DUH��UHTXLUHG��WR��³UHPDLQ��LQ�

�FRPSOLDQFH� �ZLWK� �WKH� �UHTXLUHPHQWV� �RI� �WKLV� �FKDSWHU� �DQG� �DOO��UXOHV��DQG��UHJXODWLRQV��SURPXOJDWHG��E\�

�WKH� �FRPPLVVLRQ� �IRU� �WKH� �GXUDWLRQ� �RI� �WKHLU� �HPSOR\PHQW� �DV� �DQ� �RIILFHU�´� �*�/�� �F�� ��(�� �VHF�� ���I������

��� �%\� �YLUWXH� �RI��KLV��ODVW��QDPH��EHJLQQLQJ��ZLWK��³*´���*LOEHUW��PXVW��DSSO\��IRU��3267��³UHFHUWLILFDWLRQ´�
�SULRU� �WR� �-XO\� ���� ������� �$V� �H[SODLQHG� �LQ� �GHWDLO� �LQIUD���� �:3'� �LV� �GLUHFWLQJ� �LWV� �RIILFHUV�� �LQFOXGLQJ�
�*LOEHUW�� �WR� �UHVSRQG� �WR� �D� �³3267� �TXHVWLRQQDLUH´� �E\� �-XQH� ���� ������� �WR� �FRPSO\� �ZLWK� �WKH� �3267�
�VXEPLVVLRQ��GHDGOLQH��RI��-XQH������������� �2IILFHUV��ZLWK��QDPHV��EHJLQQLQJ��ZLWK��OHWWHUV��IRXQG��ODWHU��LQ�
�WKH�DOSKDEHW�QHHG�QRW�EH�FHUWLILHG�IRU�XS�WR�WZR�PRUH�\HDUV��
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�&RQVHTXHQWO\���DQ\��JLYHQ��RIILFHU¶V��DELOLW\��WR��UHPDLQ��HPSOR\HG���DQG��OLNHZLVH��DQ��DJHQF\¶V��DELOLW\��WR�

�VWDII� �LWV� �SROLFH� �GHSDUWPHQW�� �LV� �FRQWLQJHQW� �RQ� �3267� �FHUWLILFDWLRQ�� �DV� �VXFK� �DJHQFLHV� �DUH� �QRZ�

�SURKLELWHG�IURP�HPSOR\LQJ�RIILFHUV�ZKR�IDLO�WR�EH�FHUWLILHG�E\�3267����*�/��F���(��VHF����J���

�5HJDUGLQJ� �WKH� �FHUWLILFDWLRQ� �VWDQGDUG� �WKDW� �DQ� �RIILFHU� �FRPSOHWH� �DQ� �RUDO� �LQWHUYLHZ�

�DGPLQLVWHUHG��E\��3267���WKH��'HIHQGDQW��KDV��FRQFOXGHG��WKDW��WKH��ZRUG��³DGPLQLVWHU´��HPSRZHUV��LW��WR�

�GHOHJDWH� �VXFK� �DXWKRULW\� �WR� �WKH� �KHDGV� �RI� �KXQGUHGV� �RI� �ORFDO� �ODZ� �HQIRUFHPHQW� �DJHQFLHV� ��� �RU� �WKHLU�

�GHVLJQHHV� ��� �DQG� �HYHQ�� �LQ� �VRPH� �FDVHV�� �RWKHUV� �ZKR� �DUH� �DSSRLQWHG� �RU� �HOHFWHG� �LQ� �FLW\� �RU� �WRZQ�

�JRYHUQPHQW�� �,Q��WXUQ���VXFK��GHVLJQHHV��PXVW��UHTXLUH��WKDW��WKHLU��HPSOR\HHV��SURYLGH��ZULWWHQ��DQVZHUV�

�WR� �D� �ZULWWHQ� �TXHVWLRQQDLUH� ��DJHQFLHV� �PD\� �DOVR� �DGG� �WKHLU� �RZQ� �DGGLWLRQDO� �TXHVWLRQV��� �3267��KDV�

�GLUHFWHG� �WKDW� �VXFK� �ORFDO� �DJHQFLHV� �GHVLJQDWH� �DQ� �³(YDOXDWRU´� �WR� �SHUIRUP� �WDVNV� �WKH� �OHJLVODWXUH�

�H[SUHVVO\� �DVVLJQHG� �WR� �3267�� �7KH� �³3267� �TXHVWLRQQDLUH´� �VHWV� �IRUWK� �WKH� �IROORZLQJ� �TXHVWLRQV��

�UHTXLUHG�WR�EH�DQVZHUHG��LQ�ZULWLQJ��XQGHU�WKH�SDLQV�DQG�SHQDOWLHV�RI�SHUMXU\����

�����$UH��\RX��FXUUHQW��LQ��DOO��WD[��SD\PHQWV"��7KLV��LQFOXGHV��IHGHUDO��DQG��VWDWH��WD[HV��DV��ZHOO��DV��SURSHUW\�
�DQG��H[FLVH��WD[HV����1RWH���LI��\RX��DUH��VXEMHFW��WR��DQG��LQ��FRPSOLDQFH��ZLWK��D��SD\PHQW��SODQ��HVWDEOLVKHG�
�E\� �WKH� �IHGHUDO� �RU� �VWDWH� �JRYHUQPHQW�� �\RX� �PD\� �DQVZHU� �³\HV´� �WR� �WKLV� �TXHVWLRQ��� �,I� �QR�� �SOHDVH�
�H[SODLQ��

�����+DYH��\RX��HYHU��UHFHLYHG��D��OLFHQVH��RU��SHUPLW��WR��SRVVHVV��RU��FDUU\��D��ILUHDUP��RI��DQ\��W\SH"��,I��VR���IRU�
�HDFK��VXFK��OLFHQVH��RU��SHUPLW���SOHDVH��LQGLFDWH��WKH��LVVXLQJ��MXULVGLFWLRQ��RU��RIILFLDO���LQGLFDWH��ZKHWKHU�
�DQ\� �VXFK� �OLFHQVH� �RU� �SHUPLW� �KDV� �HYHU� �EHHQ��UHYRNHG��RU��VXVSHQGHG���DQG��LI��LW��KDV��EHHQ��UHYRNHG��RU�
�VXVSHQGHG��SURYLGH�GHWDLOV��

�����+DYH��\RX��HYHU��EHHQ��D��GHIHQGDQW��LQ��D��FLYLO��VXLW��LQ��ZKLFK��LW��ZDV��DOOHJHG��WKDW��\RX��DFWHG��YLROHQWO\�
�RU��DEXVLYHO\���RU��XWLOL]HG��H[FHVVLYH��IRUFH���WRZDUGV��DQRWKHU��SHUVRQ"��,I��VR���SOHDVH��SURYLGH��GHWDLOV��DV�
�WR�HDFK�VXFK�VXLW��

�����+DYH��\RX��HYHU��EHHQ��WKH��VXEMHFW��RI��D��UHVWUDLQLQJ��RUGHU��RU��DQ\��RWKHU��FRXUW��RUGHU��WKDW��UHVWULFWHG��
�RU� �LPSRVHG� �FRQVHTXHQFHV� �EDVHG� �RQ�� �\RXU� �FRQGXFW"� �+DYH� �\RX� �HYHU� �EHHQ� �IRXQG� �LQ� �YLRODWLRQ��RI�
�HLWKHU"� �,I� �VR���SOHDVH��JLYH��WKH��GHWDLOV��UHJDUGLQJ��HDFK��RUGHU���LQFOXGLQJ��WKH��WLPH��IUDPH��LQ��ZKLFK��LW�
�ZDV�LVVXHG�DQG�WKH�LGHQWLW\�RI�WKH�FRXUW�WKDW�LVVXHG�LW��

�����+DYH��\RX��HYHU��EHHQ��VXEMHFWHG��WR��GLVFLSOLQDU\��DFWLRQ���FRQVLVWLQJ��RI��D��VXVSHQVLRQ��RI��PRUH��WKDQ�
��� �GD\V� �ZLWK� �RU� �ZLWKRXW� �SD\�� �25� �ZKHUH� �ELDV� �RU� �H[FHVVLYH� �IRUFH� �ZDV��IRXQG��E\��LQYHVWLJDWLRQ���LQ�
�FRQQHFWLRQ� �ZLWK� �DQ\� �HPSOR\PHQW�� �LQFOXGLQJ� �HPSOR\PHQW� �E\� �\RXU� �FXUUHQW� �ODZ� �HQIRUFHPHQW�

���



�DJHQF\"� �,I� �\HV�� �SOHDVH� �JLYH� �GHWDLOV� �DV� �WR� �HDFK� �VXFK� �LQFLGHQW� �DQG� �WKH� �QDWXUH��RI��WKH��GLVFLSOLQDU\�
�DFWLRQ�WDNHQ��

����2IILFHUV��PXVW��WKHQ��FHUWLI\��DV��IROORZV����� �7R��P\��NQRZOHGJH���DOO��GLVFLSOLQDU\��UHFRUGV���LI��DQ\���KDYH�
�EHHQ�VXEPLWWHG�WR�3267��

���� �,Q� �WKH� �ODVW� �ILYH� �\HDUV�� �KDYH� �\RX� �HYHU� �VHQW� �RU� �GLVSOD\HG� �D� �SXEOLF� �FRPPXQLFDWLRQ� �RQ� �VRFLDO�
�PHGLD� �WKDW� �\RX� �EHOLHYH� �FRXOG� �EH� �SHUFHLYHG� �DV� �ELDVHG� �DJDLQVW� �DQ\RQH� �EDVHG� �RQ� �WKHLU� �DFWXDO� �RU�
�SHUFHLYHG� �UDFH�� �HWKQLFLW\�� �VH[�� �JHQGHU� �LGHQWLW\�� �VH[XDO� �RULHQWDWLRQ�� �UHOLJLRQ�� �PHQWDO� �RU� �SK\VLFDO�
�GLVDELOLW\�� �LPPLJUDWLRQ� �VWDWXV�� �RU� �VRFLRHFRQRPLF� �RU� �SURIHVVLRQDO� �OHYHO�� �SURYLGHG� �\RX� �ZHUH� �DW�
�OHDVW� ���� �\HDUV� �ROG� �DW� �WKH� �WLPH"� �,I� �\HV�� �SOHDVH� �SURYLGH� �HDFK� �VXFK� �SXEOLF� �FRPPXQLFDWLRQ�� �DQG�
�GHWDLOV���)RU��WKHVH��SXUSRVHV���³FRPPXQLFDWLRQV´��LQFOXGH���ZLWKRXW��OLPLWDWLRQ���SRVWV���FRPPHQWV���DQG�
�PHVVDJHV�� �DQG� �³SXEOLF´� �FRPPXQLFDWLRQV� �DUH� �WKRVH� �WKDW� �ZHUH� �PDGH� �DYDLODEOH� �WR� �WKUHH� �RU� �PRUH�
�SHRSOH�RWKHU�WKDQ�\RX��

�����'R��\RX��FXUUHQWO\��EHORQJ���RU��KDYH��\RX��HYHU��EHORQJHG���WR��DQ\��RUJDQL]DWLRQ��WKDW���DW��WKH��WLPH��\RX�
�EHORQJHG���XQODZIXOO\��GLVFULPLQDWHG���LQFOXGLQJ��E\��OLPLWLQJ��PHPEHUVKLS���RQ��WKH��EDVLV��RI��DFWXDO��RU�
�SHUFHLYHG� �UDFH�� �HWKQLFLW\�� �VH[�� �JHQGHU� �LGHQWLW\�� �VH[XDO� �RULHQWDWLRQ�� �UHOLJLRQ�� �PHQWDO� �RU� �SK\VLFDO�
�GLVDELOLW\���LPPLJUDWLRQ��VWDWXV���DJH��RU��VRFLRHFRQRPLF��RU��SURIHVVLRQDO��OHYHO"��,I��VR���SOHDVH��SURYLGH�
�GHWDLOV�UHJDUGLQJ�HDFK�VXFK�RUJDQL]DWLRQ��

�����7KLQNLQJ��EURDGO\���GR��\RX��KDYH��DQ\��NQRZOHGJH��RU��LQIRUPDWLRQ���LQ��DGGLWLRQ��WR��WKDW��VSHFLILFDOO\�
�DGGUHVVHG� �LQ� �WKH� �SUHFHGLQJ� �TXHVWLRQV�� �ZKLFK� �PD\� �EH� �UHOHYDQW�� �GLUHFWO\� �RU� �LQGLUHFWO\�� �WR� �\RXU�
�HOLJLELOLW\� �RU� �ILWQHVV� �WR� �EH� �UHFHUWLILHG� �DV� �D� �ODZ� �HQIRUFHPHQW� �RIILFHU� �ZLWK� �WKLV� �ODZ� �HQIRUFHPHQW�
�DJHQF\"� �7KLV� �ZRXOG� �LQFOXGH�� �EXW� �LV� �QRW� �OLPLWHG� �WR���NQRZOHGJH��RU��LQIRUPDWLRQ��FRQFHUQLQJ��\RXU�
�FKDUDFWHU�� �WHPSHUDPHQW�� �KDELWV�� �HPSOR\PHQW�� �HGXFDWLRQ�� �FULPLQDO� �UHFRUGV�� �WUDIILF� �YLRODWLRQV��
�UHVLGHQFH��RU�RWKHUZLVH��,I�VR��SOHDVH�SURYLGH�GHWDLOV��

�3XUVXDQW��WR��3267¶V��GLUHFWLYH���D��ORFDO��ODZ��HQIRUFHPHQW��RIILFHU��±��GHVLJQDWHG��E\��KLV��RU��KHU�

�DJHQF\� �DV��DQ��³(YDOXDWRU´��±��LV��WDVNHG��ZLWK��JDWKHULQJ��DQG��FRUURERUDWLQJ��LQIRUPDWLRQ��WR��SURYLGH��D�

�UHFRPPHQGDWLRQ� �IRU� �RU� �DJDLQVW� �UHFHUWLILFDWLRQ����� �3267¶V� �GLUHFWLYH�� �KRZHYHU�� �WDVNV� �WKH� �XOWLPDWH�

�UHVSRQVLELOLW\� �IRU� �DWWHVWLQJ� �WR� �DQ� �RIILFHU¶V� �JRRG� �PRUDO� �FKDUDFWHU� �DQG� �ILWQHVV� �IRU� �GXW\� �ZLWK� �WKH�

�YDULRXV��ORFDO��DJHQF\��KHDGV�� �,Q��GRLQJ��VR���3267��KDV��LQ��HVVHQFH��GHOHJDWHG��LWV��VWDWXWRU\��DXWKRULW\��WR�

�KXQGUHGV� �RI� �GLIIHUHQW� �ORFDO� �GHSDUWPHQW� �KHDGV�� �HPSOR\HG� �E\� �GLIIHUHQW� �PXQLFLSDO� �DQG� �VWDWH�

��� �3267��KDV��DOVR��DXWKRUL]HG��QRQ�VZRUQ��RIILFLDOV���LQFOXGLQJ��WKH��³7RZQ��$GPLQLVWUDWRU��RU��WKH��&KDLU�
�RI��WKH��%RDUG��RI��6HOHFWPHQ���RU��WKH��9LFH��3UHVLGHQW��RI��WKH��&ROOHJH��±��WKH��DSSRLQWLQJ�KLULQJ��DXWKRULW\´�
�WR�DWWHVW�WR�VRPH�RIILFHUV¶�PRUDO�FKDUDFWHU��([�����

���



�JRYHUQPHQWV���HDFK��IUHH��WR��LQWHUSUHW��DQG��DSSO\��DV��WKH\��VHH��ILW�� �3267��KDV���LQ��IDFW���UHTXLUHG��WKDW��WKH�

�$JHQF\�+HDG�PXVW�DWWHVW�WR�RQH�RI�WKH�IROORZLQJ�UHJDUGLQJ�HDFK�RIILFHU�VHHNLQJ�UHFHUWLILFDWLRQ��

�,� �DWWHVW� �WKDW�� �WR� �WKH� �EHVW� �RI� �P\� �NQRZOHGJH�� �WKH� �2IILFHUV� �QDPHG� �RQ� �WKH� �6XEPLVVLRQ�
�7HPSODWH� ��WKDW� �KDYH� �QRW� �EHHQ� �OLVWHG� �LQ��6XEPLVVLRQ�����RI��WKLV��VHFWLRQ���DUH��RI��JRRG��PRUDO�
�FKDUDFWHU�DQG�ILW�IRU�HPSOR\PHQW�LQ�ODZ�HQIRUFHPHQW��

�>��RU��@�

�%DVHG� �RQ� �WKH� �LQIRUPDWLRQ� �FRQVLGHUHG�� �DQG��WKH��UHTXLUHPHQWV��RI��WKH��VWDWXWH���,��EHOLHYH��WKH�
�2IILFHU��QDPHG��DERYH��DQG��LGHQWLILHG��RQ��WKH��6XEPLVVLRQ��7HPSODWH��DV��QRW��DWWHVWHG��WR���GRHV�
�QRW��SRVVHVV��WKH��UHTXLUHG��JRRG��PRUDO��FKDUDFWHU��DQG�RU��LV��QRW��ILW��IRU��HPSOR\PHQW��DV��D��ODZ�
�HQIRUFHPHQW�RIILFHU��

�,Q� �FDVHV� �ZKHUH� �WKH� �YDULRXV� �ORFDO� �DJHQFLHV� �DUH� �DWWHVWLQJ� �WR� �DQ� �RIILFHU¶V� �JRRG� �PRUDO� �FKDUDFWHU��

�3267� �KDV� �IXUWKHU� �GLUHFWHG� �WKDW� �DJHQFLHV� �QHHG� �QRW�� �DQG� �LQ� �IDFW� �PXVW� �QRW�� �VXEPLW� �RIILFHUV¶�

�FRPSOHWHG� �3267� �TXHVWLRQQDLUHV� �WR� �3267�� �3267� �KDV� �DGYLVHG� �WKDW� �DJHQFLHV� �UHWDLQ� �RIILFHUV¶�

�FRPSOHWHG� �3267� �TXHVWLRQQDLUHV� �LQ� �WKH� �RIILFHUV¶� �SHUVRQQHO� �ILOHV����� �$EVHQW� �IURP� �3267¶V�

�GLUHFWLYHV�� �KRZHYHU�� �LV� �DQ\� �JXLGDQFH� �DV� �WR� �ZKDW� �WKH� �VWDQGDUG� �IRU� �PRUDO� �FKDUDFWHU� �RU��ILWQHVV��IRU�

�GXW\�LV��

�,QVWHDG�� �ORFDO� �ODZ� �HQIRUFHPHQW� �DJHQFLHV� �KDYH� �EHHQ� �OHIW� �ZLWK� �WKH� �UHVSRQVLELOLW\� �WR�

�DGPLQLVWHU� �WKHLU� �RZQ� �SURFHVVHV�� �XVLQJ� �WKHLU� �RZQ� �SDUWLFXODU� �VWDQGDUGV�� �7KH� �:RUFHVWHU� �3ROLFH�

�'HSDUWPHQW� ��³:3'´��� �IRU� �H[DPSOH�� �QRWLILHG��LWV��RIILFHUV���LQFOXGLQJ��WKH��3ODLQWLII��*LOEHUW���WKDW��WKH�

�3267� �TXHVWLRQQDLUH� �³LV� �WKH� �EDVLV��IRU��WKH��µ(YDOXDWRU¶��WR��DVVHVV��\RXU��ILWQHVV��IRU��UHFHUWLILFDWLRQ�´�

�DQG� �WKDW� �RIILFHUV� �³PXVW´� �ILOO� �LW� �RXW� �E\� �-XQH� ���� ������� �7KH� �:3'� �DGYLVHG� �WKDW�������WKH��:RUFHVWHU�

�3ROLFH� �&KLHI� �ZRXOG� �GHFLGH� �LI� �DQ� �RIILFHU� �ZRXOG� �EH� �DSSURYHG� �IRU� �UHFHUWLILFDWLRQ� �RU� �QRW�� ����� �D�

�OLHXWHQDQW� �ZRXOG� �EH� �DVVLJQHG� �WR� �DGPLQLVWHU� �WKH� �SURFHVV�� �DQG� �VXJJHVWHG� �WKDW� ����� �RIILFHUV¶�

�FRPSOHWHG� �UHVSRQVHV� ��WR� �WKH� �3267� �TXHVWLRQQDLUHV�� �ZRXOG� �OLNHO\� �EH� �GLVFORVHG� �LQ� �UHVSRQVH� �WR�

�SXEOLF�UHFRUGV�UHTXHVWV��([�����

��� �:LWKRXW��H[SODQDWLRQ���3267��QRWHG��WKDW��LW��³SUHVHQWO\��LQWHQGV��WR��XVH��VXFK��TXHVWLRQV���WKH��DQVZHUV��LW�
�UHFHLYHG��DQG�UHODWHG�PDWHULDOV�IRU�RWKHU�DVVHVVPHQW�LQVWUXPHQWV�´�
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�2Q� �$SULO��������������3ODLQWLII��*LOEHUW��QRWLILHG��ERWK��WKH��&LW\��RI��:RUFHVWHU���³&LW\´���DQG��WKH�

�:3'��WKDW��REOLJDWLRQV��FUHDWHG��E\��WKH��3267��TXHVWLRQQDLUH��FRQVWLWXWHG��D��VXEVWDQWLDO��FKDQJH��LQ��KLV�

�PHPEHUV¶��ZRUNLQJ��FRQGLWLRQV���2Q��EHKDOI��RI��1(3%$��/RFDO��������*LOEHUW��GHPDQGHG��WKH��&LW\��DQG�

�:3'� ����� �EDUJDLQ� �ZLWK� �WKH� �XQLRQ� �SXUVXDQW� �WR� �*�/�� �F�� ����(�� ����� �PDLQWDLQ� �WKH� �VWDWXV��TXR��GXULQJ�

�VXFK� �EDUJDLQLQJ�� �DQG� ����� �UHVSRQG� �WR� �WKH� �XQLRQ¶V� �GHWDLOHG� �UHTXHVW� �IRU� �LQIRUPDWLRQ� �UHJDUGLQJ�

�RIILFHUV¶��ULJKWV��DQG��REOLJDWLRQV��YLV�D�YLV��WKH��3267��TXHVWLRQQDLUH���*LOEHUW��UHTXHVWHG��WKH��&LW\��DQG�

�:3'��SURYLGH��WKH��XQLRQ��PHPEHUV��LQIRUPDWLRQ��UHJDUGLQJ��WKH��QHZ��³PRUDO��FKDUDFWHU´��UHTXLUHPHQW��

�DV�ZHOO�DV�LQIRUPDWLRQ�UHODWHG�WR�WKH�SURWHFWLRQ�RI�KLV�PHPEHUV¶�SULYDF\�ULJKWV����� �([�����

�1HLWKHU� �WKH� �:3'� �QRU� �WKH� �&LW\� �UHVSRQGHG� �WR��3ODLQWLII��*LOEHUW¶V��UHTXHVWV��IRU��LQIRUPDWLRQ��

�2Q� �$SULO� ����� ������� �KRZHYHU�� �WKH��:3'��DJDLQ��SURYLGHG��*LOEHUW��DQG��KLV��PHPEHUVKLS��ZLWK��QRWLFH�

�WKDW� ����� �WKH\� �DUH� �UHTXLUHG� �WR� �ILOO� �RXW� �WKH� �3267� �TXHVWLRQQDLUH�� ����� �WKH� �UHVSRQVHV� �WR� �WKH�

�TXHVWLRQQDLUH��ZLOO��EH��XVHG��E\��WKH��:3'��3ROLFH��&KLHI��WR��PDNH��D��UHFRPPHQGDWLRQ��WR��3267��DERXW�

�ZKHWKHU� �RU� �QRW� �RIILFHUV� �VKRXOG� �EH� �UHFHUWLILHG�� �DQG� ����� �WKH� �:3'� �ZRXOG� �PRYH� �IRUZDUG� �ZLWK� �WKH�

�3267� �TXHVWLRQQDLUH� �SURFHVV� �³DEVHQW� �DQ� �LQMXQFWLRQ� �LVVXHG� �E\� �WKH� �FRXUWV� �WR� �VWRS� �WKLV� �OLQH� �RI�

�LQTXLU\´�VR�WKDW�:3'�RIILFHUV�GR�QRW�³ULVN�EHLQJ�GHFHUWLILHG�DQG�XQDEOH�WR�ZRUN�´�

�3ODLQWLII� �1(3%$� �LV� �WKH� �FHUWLILHG� �FROOHFWLYH� �EDUJDLQLQJ� �DJHQW� �IRU� �WKRXVDQGV� �RI� �RWKHU�

�0DVVDFKXVHWWV� �ODZ� �HQIRUFHPHQW� �RIILFHUV� �ZKRVH� �HPSOR\HUV�� �OLNH� �WKH� �&LW\� �RI� �:RUFHVWHU�� �KDYH�

�RUGHUHG� �WKHP� �WR� �SURYLGH� �ZULWWHQ�� �VZRUQ� �DQVZHUV� �WR� �WKH� �3267� �TXHVWLRQQDLUH� �DV� �D� �FRQGLWLRQ� �RI�

��� �$PRQJ� �WKH� �VSHFLILF� �LQIRUPDWLRQ� �UHTXHVWHG� �E\� �*LOEHUW� �ZDV� ����� �WKH� �'HSDUWPHQW¶V� �SURFHVV� �IRU�
�GHWHUPLQLQJ� �ZKHWKHU� �DQ��RIILFHU��LV��RI��JRRG��PRUDO��FKDUDFWHU��DQG��ILW��IRU��GXW\��������WKH��VWDQGDUG��WKDW�
�ZLOO��EH��XVHG��DQG��DOO��IDFWRUV��WKDW��ZLOO��EH��FRQVLGHUHG��LQ��VXFK��GHWHUPLQDWLRQV���DQG��LQ��SDUWLFXODU��ZKDW�
�ZRXOG��EH��WKH��LPSDFW��RI��DQ��RIILFHUV¶��DQVZHUV��RU��UHIXVDO��WR��DQVZHU��WKH��3267��TXHVWLRQQDLUH��������DOO�
�FLUFXPVWDQFHV� �WKDW� �FRXOG� �UHVXOW� �LQ� �RU� �MXVWLI\� �D� �QHJDWLYH� �UHFRPPHQGDWLRQ� �E\� �WKH� �'HSDUWPHQW�
�UHJDUGLQJ��PRUDO��FKDUDFWHU��RU��ILWQHVV��IRU��GXW\��������WKH��HIIRUWV��WKH��'HSDUWPHQW��ZRXOG��WDNH��WR��SURWHFW�
�WKH� �FRQILGHQWLDOLW\� �RI� �WKH� �RIILFHUV¶� �TXHVWLRQQDLUH� �UHVSRQVHV�� �LQFOXGLQJ� �WKH��QRWHV��DQG��UHFRUGV��RI�
�WKH� �LQWHUYLHZV�� ����� �ZKHWKHU� �VXFK� �PDWHULDOV� �ZRXOG� �EH� �SURGXFHG� �LQ� �UHVSRQVH� �WR� �D� �SXEOLF� �UHFRUGV�
�UHTXHVW��������ZKHWKHU��VXFK��UHFRUGV��ZRXOG��EH��PDLQWDLQHG���DQG��LI��VR���IRU��KRZ��ORQJ���DQG�������ZKHWKHU�
�WKH�'HSDUWPHQW�FRQVLGHU�WKH�UHFRUGV�H[HPSW�IURP�SXEOLF�UHFRUGV�GLVFORVXUH��DQG�LI�VR��ZK\"�
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�FRQWLQXHG� �HPSOR\PHQW�� �2WKHU� �1(3%$� �EDUJDLQLQJ� �XQLW� �RIILFLDOV� �KDYH�� �OLNH� �*LOEHUW�� �GHPDQGHG�

�LQIRUPDWLRQ��IURP��WKHLU��HPSOR\HUV��SXUVXDQW��WR��*�/���F������(���WR��ZKLFK��ODZ��HQIRUFHPHQW��DJHQFLHV�

�KDYH� �LVVXHG� �LQFRQVLVWHQW� �DQG� �QRQ�XQLIRUP� �UHSOLHV�� �&RPSDUH� �&RPSODLQW�� �([�������&LW\��RI��(YHUHWW�

�QRWLILHG��LWV��RIILFHUV��WKDW��QHJDWLYH��UHFRPPHQGDWLRQV��UHJDUGLQJ��PRUDO��FKDUDFWHU��RU��ILWQHVV��IRU��GXW\�

�³ZRXOG��DOZD\V��EH��GHWHUPLQHG��RQ��DQ��LQIRUPHG��DQG��UHDVRQHG��EDVLV��GHSHQGHQW��RQ��WKH��VSHFLILF��IDFWV�

�DQG� �FLUFXPVWDQFHV� �RI� �HDFK� �VXFK� �TXHVWLRQ� �RU� �LVVXH´��� �([�� �����7RZQ��RI��%LOOHULFD� �DGYLVHG��RIILFHUV�

�WKDW� �WKH� �%LOOHULFD� �3ROLFH� �GHSDUWPHQW¶V� �UXOHV� �DQG� �UHJXODWLRQV� �ZRXOG� �EH� �WKH� �EDVLV� �RI� �QHJDWLYH�

�UHFRPPHQGDWLRQV� �UHJDUGLQJ� �PRUDO� �FKDUDFWHU� �DQG� �ILWQHVV� �IRU� �GXW\�� �DV� �ZHOO� �DV� �WKH� �3267�

�TXHVWLRQQDLUH� �UHVSRQVHV�� �RIILFHUV¶� �SHUVRQQHO� �ILOHV� �DQG� �GLVFLSOLQDU\� �UHFRUGV�� �DQG��RWKHU��XQGHILQHG�

�IDFWRUV���DQG��DOVR��GLUHFWHG��LWV��RIILFHUV��WR��D��ZHEVLWH���ODZLQVLGHU�FRP���IRU��DQVZHUV��RQ��ZKHQ��DQ��RIILFHU�

�PD\��DVVHUW��D��SULYLOHJH��RU��OHJDO��SURWHFWLRQ��RU��ULJKW����([�������7RZQ��RI��&DUYHU��GHFOLQHG��WR��SURYLGH��WKH�

�FULWHULD��XSRQ��ZKLFK��LW��ZRXOG��GHWHUPLQH��D��SRVLWLYH��RU��QHJDWLYH��UHFRPPHQGDWLRQ��DV��WR��DQ��RIILFHU¶V�

�PRUDO� �FKDUDFWHU�� �KRZHYHU�� �WKH� �WRZQ� �ZDV� �FOHDU� �WKDW� �LW� �FDQQRW� �DWWHVW� �WR� �PRUDO� �FKDUDFWHU� �XQOHVV�

�RIILFHUV� �FRPSOHWH� �WKH� �3267� �TXHVWLRQQDLUH� �DQG� �WKDW� �³WKH� �FRPSOHWLRQ� �RI� �WKH� �TXHVWLRQQDLUH� �LV� �D�

�UHTXLUHPHQW� �RI� �RIILFHUV¶� �FRQWLQXHG� �VHUYLFH� �DV� �D� �ODZ� �HQIRUFHPHQW� �RIILFHU´��� �([�� ��� ��&LW\� �RI�

�1RUWKDPSWRQ� �LQIRUPHG� �LWV� �RIILFHUV� �ZLOO� �EH� �VXVSHQGHG� �IRU� ���GD\V� �LI� �WKH\� �GHFOLQH� �WR� �ILOO� �RXW� �WKH�

�3267� �TXHVWLRQQDLUH�� �DQG�� �DV� �WR� �LWV� �VWDQGDUG� �IRU� �MXGJLQJ� �PRUDO� �FKDUDFWHU�� �VWDWHG� �WKDW� �WKH�

�GHSDUWPHQW��ZLOO��XVH��D��³WRWDOLW\��RI��WKH��FLUFXPVWDQFHV�´��VWDQGDUG���LQFOXGLQJ��³GLVFLSOLQDU\��UHFRUGV�´�

�³ZKDW��LV��FXUUHQWO\��NQRZQ��DERXW��WKRVH��HPSOR\HHV�´��DQG��DQ\��QHZ��LQIRUPDWLRQ��WKDW��LV��O��HDUQHG��IURP�

�WKH� �TXHVWLRQQDLUH� �DQG� �DQ\� �UHVXOWLQJ� �LQWHUQDO� �LQYHVWLJDWLRQ� �WKDW� �UHVXOWV� �LQ� �VXVWDLQHG� �ILQGLQJV�

�³ZRXOG� �DOVR� �QHHG� �WR� �EH� �FRQVLGHUHG�´� �1RUWKDPSWRQ� �DOVR� �FRQILUPHG� �WKDW� �RIILFHUV� �FRXOG� �EH�

�GLVFLSOLQHG� �IRU� �WKHLU� �DQVZHUV� �WR� �WKH� �3267� �TXHVWLRQQDLUHV�� �WKDW� �WKH\� �FRXOG� �QRW� �DQVZHU� �WKH�

�TXHVWLRQV� �RUDOO\� �EXW� �ZHUH� �RUGHUHG� �WR� �DQVZHU� �LQ� �ZULWLQJ� �DQG� �XQGHU� �RDWK�� �WKDW� �3267� �KDV� �QRW�
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�WKH� �3267� �TXHVWLRQQDLUH�� �DQG�� �WKDW� �3267� �KDV� �QRW� �SURYLGHG� �DQ\� �JXLGDQFH� �RQ� �³WKH� �GHILQLWLRQ� �RI�
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�JRYHUQPHQWDO� �UHJXODWLRQ� �LQ��WKLV��&RPPRQZHDOWK��EHDUV��D��KHDY\��EXUGHQ�� �0DVVDFKXVHWWV��)HG¶Q��RI�

�7HDFKHUV�� �$)7�� �$)/�&,2� �Y�� �%G�� �RI� �(GXF����� ����� �0DVV�� ������ ����� �������� ��³$� �KLJKO\� �GHIHUHQWLDO�

�VWDQGDUG� �RI� �UHYLHZ� �JRYHUQV� �D� �UDFLDO� �FKDOOHQJH� �WR� �UHJXODWLRQV� �SURPXOJDWHG� �E\� �D� �JRYHUQPHQW�
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�DJHQF\�´� �DQG� �WKDW� �³D� �SURSHUO\� �SURPXOJDWHG� �UHJXODWLRQ� �KDV� �WKH� �IRUFH� �RI� �ODZ� ��� ��� ��� �DQG� �PXVW� �EH�

�DFFRUGHG� �DOO� �WKH� �GHIHUHQFH� �GXH� �WR� �D� �VWDWXWH´��� �,W��ILUVW��PXVW��EH��DFNQRZOHGJHG���KRZHYHU���WKDW��WKH�

�3267� �SUDFWLFH� �DQG� �SURFHGXUH� �DW� �LVVXH� �KHUH� �KDV� �QRW� �EHHQ� �FRGLILHG� �LQWR� �D� �SURSHUO\� �SURPXOJDWHG�

�UHJXODWLRQ�� �6HH� �JHQHUDOO\���� �*�/�� �F�� ���$�� �VHF������(�� �,W��LV���LQVWHDG���DQ��DG��KRF��SURQRXQFHPHQW��DQG�

�GLUHFWLYH��WR��WKH��YDULRXV��KHDGV��RI��0DVVDFKXVHWWV��ODZ��HQIRUFHPHQW��DJHQFLHV��WR��FRPSOHWH��WDVNV��WKDW�

�3267�KDV�QR�DXWKRULW\�WR�UHTXLUH�DQG�LV�HQWLWOHG�WR�OLPLWHG�GHIHUHQFH�IURP�WKLV�&RXUW��

�0RUHRYHU�� �HYHQ� �LI� �WKH� �SURFHVV� �ZHUH� �³SURSHUO\� �SURPXOJDWHG�´��³WKH��SULQFLSOH��RI��>MXGLFLDO@�

�GHIHUHQFH��LV��QRW��RQH��RI��DEGLFDWLRQ�´��DQG��D��JRYHUQPHQWDO��UHJXODWLRQ��³WKDW��LV��LUUHFRQFLODEOH��ZLWK��DQ�

�DJHQF\¶V� �HQDEOLQJ� �OHJLVODWLRQ� �FDQQRW� �VWDQG�´� �4XLQF\� �Y�� �0DVVDFKXVHWWV� �:DWHU� �5HVRXUFHV� �$XWK�����
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�7HOHFRPPXQLFDWLRQV� �	� �(QHUJ\���� ����� �0DVV�� ������ ����� �������� ��DJHQF\� �UHJXODWLRQV� �WKDW� �ZHUH�

�³GHVLJQHG��WR��UHJXODWH��SULYDWH��SURSHUW\��RZQHUV��ZKR��GR��QRW��IDOO��ZLWKLQ��WKH��FODVV��RI��SHUVRQV��WKDW��WKH�

�/HJLVODWXUH� �KDV� �DXWKRUL]HG� �WKH� �GHSDUWPHQW� �WR� �UHJXODWH� ��� ��� ��� �DUH� �XOWUD� �YLUHV� �RI� �WKH� �HQDEOLQJ�

�OHJLVODWLRQ´��� �%HUULRV� �Y�� �'HSW�� �RI� �3XE�� �:HOIDUH���� ����� �0DVV�� ������ ����� �������� ��HQIRUFHPHQW� �RI�

�UHJXODWLRQV� �VKRXOG� �EH� �UHIXVHG� �RQO\� �LI� �WKH\� �DUH� �³SODLQO\� �LQ� �H[FHVV� �RI� �OHJLVODWLYH� �SRZHU´���

�$FFRUGLQJO\�� �³>Z@KHQ� �DQ� �DJHQF\¶V� �LQWHUSUHWDWLRQ� �RI��LWV��UHJXODWLRQ��FDQQRW��EH��UHFRQFLOHG��ZLWK��WKH�

�JRYHUQLQJ� �OHJLVODWLRQ�� �WKDW� �LQWHUSUHWDWLRQ� �PXVW� �EH� �UHMHFWHG�´� �1XFOHDU� �0HWDOV�� �,QF�� �Y���/RZ�/HYHO�

�5DGLRDFWLYH�:DVWH�0JPW��%G����������0DVV�������������������

�3XUVXDQW� �WR� �*�/�� �F�� ��(�� �VHF�� ���I�����YLLL��� �LQ� �RUGHU� �WR� �EH� �FHUWLILHG�� �DQ� �RIILFHU� �PXVW�

�GHPRQVWUDWH��³VXFFHVVIXO��FRPSOHWLRQ��RI��DQ��RUDO��LQWHUYLHZ��DGPLQLVWHUHG��E\��WKH��FRPPLVVLRQ�´� �7KH�

�WHUP� �³RUDO´� �PHDQV� �³VSRNHQ� �UDWKHU� �WKDQ��ZULWWHQ�´��$PHULFDQ��+HULWDJH��'LFWLRQDU\������WK��(G����������

�KWWSV���DKGLFWLRQDU\�FRP�ZRUG�VHDUFK�KWPO"T RUDO� ��DFFHVVHG� �0D\� ����� �������� �7KH� �SUDFWLFH� �DQG�

�SURFHGXUH� �RI� �KDYLQJ� �WKH� �KHDG� �RI� �HDFK� �ORFDO� �ODZ� �HQIRUFHPHQW� �DJHQF\� �GLVWULEXWH� �D� �ZULWWHQ�
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�TXHVWLRQQDLUH�� �ZKLFK� �RIILFHUV� �PXVW� �WKHQ� �DQVZHU� �LQ� �ZULWLQJ� �DQG� �VLJQ� �XQGHU� �SHQDOW\� �RI� �SHUMXU\��

�³FDQQRW���E\��DQ\��UHDVRQDEOH��FRQVWUXFWLRQ���EH��LQWHUSUHWHG��LQ��KDUPRQ\��ZLWK��WKH��OHJLVODWLYH��PDQGDWH´�

�WKDW� �3267� �DGPLQLVWHU� �DQ� �³RUDO� �LQWHUYLHZ�´� �DQG��LV��WKHUHIRUH��LOOHJDO�� �6HH��0DVVDFKXVHWWV��(\H��DQG�

�(DU� �,QILUPDU\� �Y�� �&RPP¶U� �RI� �'LY�� �RI� �0HG�� �$VVLVWDQFH����������0DVV��������������������������FLWDWLRQV�

�RPLWWHG���

�,PSRUWDQWO\���QRZKHUH��LQ��WKH��VWDWXWH��LV��WKHUH��D��UHTXLUHPHQW��WKDW��DQ\��LQWHUYLHZ��RI��DQ��RIILFHU�

�VHHNLQJ��UHFHUWLILFDWLRQ��EH��FRQGXFWHG��XQGHU��WKH��SDLQV��DQG��SHQDOWLHV��RI��SHUMXU\�� �7KH��OHJLVODWXUH���RI�

�FRXUVH���LV��ZHOO��DZDUH��RI��WKH��FRQVHTXHQFHV��RI��UHTXLULQJ��D��VWDWHPHQW��EH��PDGH��XQGHU��WKH��SDLQV��DQG�

�SHQDOWLHV� �RI� �SHUMXU\� �DQG� �KDV� �H[SUHVVO\� �UHTXLUHG� �WKDW� �FRQGLWLRQ� �LQ� �QXPHURXV� �VWDWXWHV�� �6HH���H�J�����

�0F.HQQH\� �Y�� �&RPP¶Q� �RQ� �-XGLFLDO� �&RQGXFW���� ����� �0DVV�� ������ �������� �Q���� �Q��� �DQG� �Q��� ��������

��RYHUUXOHG� �RQ� �RWKHU� �JURXQGV�� ��DQQRWDWLQJ� �WKH� �YDULRXV� �VWDWXWRU\� �SURYLVLRQV� �UHTXLULQJ� �VLJQDWXUH�

�XQGHU� �SDLQV� �DQG� �SHQDOWLHV� �RI� �SHUMXU\��� �7KDW� �LW� �GLG� �QRW� �FKRRVH� �WR� �UHTXLUH� �WKH� �RUDO� �LQWHUYLHZ� �EH�

�FRQGXFWHG��XQGHU��SDLQV��DQG��SHQDOWLHV��RI��SHUMXU\��LV��FRQYLQFLQJ��HYLGHQFH��WKDW��LW��GLG��QRW��LQWHQG��WR��VR�

�IRUPDOL]H��WKH��UHTXLUHPHQW���PXFK��OHVV��DXWKRUL]H��3267��WR��DGPLQLVWHU��D��VHULHV��RI��ZULWWHQ��TXHVWLRQV�

��GHOHJDWHG��IRU��RWKHUV��WR��DGPLQLVWHU���HYDOXDWH��DQG��PDLQWDLQ��FXVWRG\��RI���WR��EH��DQVZHUHG��LQ��ZULWLQJ�

�XQGHU� �WKH� �SDLQV� �DQG� �SHQDOWLHV� �RI� �SHUMXU\�� �'RH��Y���%G���RI��5HJLVWUDWLRQ��LQ��0HG�����������1�(��G�������

����� ��0DVV�� ������� ��³7KH� �RPLVVLRQ� �RI� �SDUWLFXODU� �ODQJXDJH� �IURP� �D� �VWDWXWH� �LV� �GHHPHG� �GHOLEHUDWH�

�ZKHUH� �WKH� �/HJLVODWXUH� �LQFOXGHG� �VXFK� �RPLWWHG� �ODQJXDJH� �LQ� �UHODWHG� �RU� �VLPLODU� �VWDWXWHV�´�� �7KH�

�SURFHGXUH�DGRSWHG�LV��XOWUD��YLUHV��DQG�VKRXOG�EH�HQMRLQHG��

�%�� �7+(� �35$&7,&(� �$1'� �352&('85(� �$87+25,=('� �%<� �3267� �,6�
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�$��ODZ��LV��YRLG��IRU��YDJXHQHVV��LI��SHUVRQV��RI��FRPPRQ��LQWHOOLJHQFH��PXVW��QHFHVVDULO\��JXHVV��DW�

�LWV� �PHDQLQJ� �DQG� �GLIIHU� �DV� �WR� �LWV� �DSSOLFDWLRQ�� �6WUDVQLFN� �Y�� �%G�� �RI� �5HJLVWUDWLRQ� �LQ� �3KDUPDF\���� �����

�0DVV�� ������ ����� ��������� �6ROLPHQR� �Y�� �6WDWH� �5DFH� �&RPP¶Q���� ����� �0DVV�� ������ ����� ��������� �9DJXH�
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�ODZV��YLRODWH��GXH��SURFHVV��EHFDXVH��LQGLYLGXDOV��GR��QRW��UHFHLYH��IDLU��QRWLFH��RI��WKH��FRQGXFW��SURVFULEHG�

�E\� �WKH��ODZ���DQG��YDJXH��ODZV��WKDW��GR��QRW��OLPLW��WKH��H[HUFLVH��RI��GLVFUHWLRQ��E\��RIILFLDOV��HQJHQGHU��WKH�

�SRVVLELOLW\� �RI� �DUELWUDU\� �DQG� �GLVFULPLQDWRU\� �HQIRUFHPHQW�� �&DVZHOO� �Y�� �/LFHQVLQJ� �&RPP¶Q� �IRU�

�%URFNWRQ���� ����� �0DVV�� ������ ����� ��������� �VHH� �DOVR� �%URRNOLQH� �Y�� �&RPP¶U� �RI� �WKH� �'HSW�� �RI�

�(QYLURQPHQWDO� �4XDOLW\� �(QJJ���� ����� �0DVV�� ������ ����� �������� ��UHJXODWLRQ� �WKDW� �IDLOV� �WR� �JLYH� �IDLU�

�ZDUQLQJ�DV�WR�ZKDW�WKH�VWDQGDUGV�IRU�DQ�DJHQF\�GHFLVLRQ�ZLOO�EH�LV�YRLG�IRU�YDJXHQHVV���

�³$� �YDJXH� �ODZ� �LPSHUPLVVLEO\� �GHOHJDWHV� �EDVLF� �SROLF\� �PDWWHUV� �WR� �SROLFHPHQ�� �MXGJHV�� �DQG�

�MXULHV� �IRU� �UHVROXWLRQ� �RQ� �DQ� �DG� �KRF� �DQG� �VXEMHFWLYH� �EDVLV�� �ZLWK� �WKH��DWWHQGDQW��GDQJHUV��RI��DUELWUDU\�

�DQG� �GLVFULPLQDWRU\� �DSSOLFDWLRQ�´� �*UD\QHG� �Y�� �5RFNIRUG���� ����� �8�6�� ������ ��������� ���������

�,PSRUWDQWO\���³>Z@KHUH��D��VWDWXWH¶V��OLWHUDO��VFRSH���XQDLGHG��E\��D��QDUURZLQJ��VWDWH��FRXUW��LQWHUSUHWDWLRQ��

�LV� �FDSDEOH� �RI� �UHDFKLQJ� �H[SUHVVLRQ� �VKHOWHUHG� �E\� �WKH� �)LUVW� �$PHQGPHQW�� �WKH� ��YDJXHQHVV�� �GRFWULQH�

�GHPDQGV��D��JUHDWHU��GHJUHH��RI��VSHFLILFLW\��WKDQ��LQ��RWKHU��FRQWH[WV�´� �6PLWK��Y���*RJXHQ����������8�6��������
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�+HUH�� �QHLWKHU� �WKH� �OHJLVODWXUH� �LQ� �SURPXOJDWLQJ� �WKH� �VWDWXWH�� �QRU� �3267� �LQ� �VHWWLQJ� �IRUWK� �WKH�

�SURFHGXUH� �WR� �HVWDEOLVK� �FRPSOLDQFH�� �KDV� �DWWHPSWHG� �±� �LQ� �DQ\� �ZD\� �±� �WR� �SURYLGH� �DVFHUWDLQDEOH�

�VWDQGDUGV� �GHILQLQJ� �ZKDW� �FRQVWLWXWHV� �³EHLQJ� �RI� �JRRG� �PRUDO� �FKDUDFWHU� �DQG� �ILW� �IRU� �HPSOR\PHQW� �LQ�

�ODZ��HQIRUFHPHQW���������´� �&I���$ODVND��3ROLFH��6WDQGDUGV��&RXQFLO��Y���3DUFHOO����������3��G��������������$ODVND�

������� ��QRWLQJ� �WKDW� �WKH��$ODVNDQ��3ROLFH��6WDQGDUG��&RXQFLO��KDG� �³GHILQHG��JRRG��PRUDO��FKDUDFWHU��DV��

�WKH� �DEVHQFH� �RI� �DFWV� �RU� �FRQGXFW��WKDW��ZRXOG��FDXVH��D��UHDVRQDEOH��SHUVRQ��WR��KDYH��VXEVWDQWLDO��GRXEWV�

�DERXW��DQ��LQGLYLGXDO¶V��KRQHVW\���IDLUQHVV���DQG��UHVSHFW��IRU��WKH��ULJKWV��RI��RWKHUV��DQG��IRU��WKH��ODZV��RI��WKLV�

�VWDWH��DQG��WKH��8QLWHG��6WDWHV���IRU��SXUSRVHV��RI��WKLV��VWDQGDUG���D��GHWHUPLQDWLRQ��RI��ODFN��RI��µJRRG��PRUDO�
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�FKDUDFWHU¶� �PD\� �EH� �EDVHG� �XSRQ� �DOO� �DVSHFWV� �RI� �D� �SHUVRQ
V� �FKDUDFWHU� ��� ��� ��´������ �$V��WKH��8QLWHG��6WDWHV�

�6XSUHPH�&RXUW�KDV�VWDWHG�LQ�UHIHUHQFH�WR�WKH�WHUP�³JRRG�PRUDO�FKDUDFWHU´��

�>7@KH� �WHUP�� �E\� �LWVHOI�� �LV� �XQXVXDOO\� �DPELJXRXV�� �,W� �FDQ� �EH� �GHILQHG� �LQ� �DQ� �DOPRVW�
�XQOLPLWHG��QXPEHU��RI��ZD\V��IRU��DQ\��GHILQLWLRQ��ZLOO��QHFHVVDULO\��UHIOHFW��WKH��DWWLWXGHV��
�H[SHULHQFHV�� �DQG� �SUHMXGLFHV� �RI� �WKH� �GHILQHU�� �6XFK��D��YDJXH��TXDOLILFDWLRQ���ZKLFK��LV�
�HDVLO\� �DGDSWHG� �WR� �ILW� �SHUVRQDO� �YLHZV� �DQG� �SUHGLOHFWLRQV�� �FDQ� �EH� �D� �GDQJHURXV�
�LQVWUXPHQW�IRU�DUELWUDU\�DQG�GLVFULPLQDWRU\�GHQLDO�RI�WKH�ULJKW�WR�SUDFWLFH�ODZ��

�.RQLJVEHUJ�Y��6WDWH�%��RI�&DO���������8�6��������������������

�0RUHRYHU���WKH��SURFHGXUH��DGRSWHG��E\��3267��±��HIIHFWLYHO\��DOORZLQJ��WKH��DSSUR[LPDWHO\������

�VHSDUDWH� �DJHQF\� �KHDGV� �WR� �DGRSW��DQG��HQIRUFH��WKHLU��RZQ��VWDQGDUG��RI��ZKDW��LV��PRUDOO\��DFFHSWDEOH��±�

�HQVXUHV� �WKDW� �GHFLVLRQV� �UHJDUGLQJ� �JRRG� �PRUDO� �FKDUDFWHU� �ZLOO� �QRW� �EH� �PDGH� �SXUVXDQW��WR��D��XQLIRUP�

�VWDQGDUG����� �,QVWHDG��RI��XQLIRUPLW\���WKH��UHTXLUHPHQW��ZLOO��EH��VXEMHFW��WR��WKH��³SHUVRQDO��SUHGLOHFWLRQV´�

�RI��HDFK��DJHQF\��KHDG��DV��WR��ZKDW��TXDOLILHV��DQ��LQGLYLGXDO��IRU��FHUWLILFDWLRQ���.ROHQGHU��Y���/DZVRQ���������

�8�6�� ������ ����� ����������³>7@KH��PRUH��LPSRUWDQW��DVSHFW��RI��YDJXHQHVV��GRFWULQH��LV��QRW��DFWXDO��QRWLFH��

�EXW� �WKH� �RWKHU� �SULQFLSDO� �HOHPHQW� �RI� �WKH� �GRFWULQH²WKH� �UHTXLUHPHQW� �WKDW� �D� �OHJLVODWXUH� �HVWDEOLVK�

�PLQLPDO� �JXLGHOLQHV� �WR� �JRYHUQ� �ODZ� �HQIRUFHPHQW�´��� �&RQGXFW� �GHHPHG� �LQQRFXRXV� �WR� �RQH� �SROLFH�

�FKLHI� �PD\� �YHU\� �ZHOO� �EH� �IRXQG� �WR� �EH� �D��VLJQ��RI��SRRU��FKDUDFWHU��E\��DQRWKHU�� �6HH��3HRSOH��Y���%ULJKW����

��� �7KLV��RI�FRXUVH��LV�ERUQH�RXW�E\�WKH�YDULHG�UHVSRQVHV��E\�DJHQFLHV�WR�WKH�8QLRQ¶V�UHTXHVW�IRU�
�LQIRUPDWLRQ�DV�WR�ZKDW�FULWHULD�ZRXOG�EH�XVHG�WR�GHWHUPLQH�JRRG�PRUDO�FKDUDFWHU��

��� �7KDW��D��VLPLODU��VWDQGDUG��JXDUGV��WKH��HQWUDQFH��WR��OLFHQVXUH��LQ���IRU��LQVWDQFH���WKH��OHJDO��SURIHVVLRQ��LV�
�QRW� �GLVSRVLWLYH�� �3UHVXPDEO\�� �WKH� �VDPH� �VWDQGDUG� �DQG� �UHTXLUHPHQW� �RI� �³PRUDO��FKDUDFWHU´��ZLOO��QRW�
�DSSO\� �WR� �HYHU\� �SURIHVVLRQ�� �6HH�� �H�J��� �0DWWHU� �RI� �.HHQDQ���� ����� �0DVV�� ������ �������� �������� ��³7KH�
�ULJKW��WR��SUDFWLFH��ODZ��LV��QRW��RQH��RI��WKH��LQKHUHQW��ULJKWV��RI��HYHU\��FLWL]HQ���DV��LV��WKH��ULJKW��WR��FDUU\��RQ��DQ�
�RUGLQDU\� �WUDGH� �RU� �EXVLQHVV�� �,W� �LV� �D� �SHFXOLDU� �SULYLOHJH� �JUDQWHG� �DQG� �FRQWLQXHG� �RQO\� �WR� �WKRVH� �ZKR�
�GHPRQVWUDWH��VSHFLDO��ILWQHVV��LQ��LQWHOOHFWXDO��DWWDLQPHQW��DQG��LQ��PRUDO��FKDUDFWHU�´��� �7KH��SRLQW��LV��QRW�
�WKDW� �RQH� �SURIHVVLRQ� �LV� �LQKHUHQWO\� �RI� �KLJKHU� �PRUDO� �FKDUDFWHU� �WKDQ� �DQRWKHU� �EXW� �VLPSO\� �WKDW� �WKH�
�6XSUHPH� �-XGLFLDO� �&RXUW� �KDV� �UHFRJQL]HG� �JUDQXODULW\� �LQ� �WKH� �VWDQGDUG� �WR� �EH� �DSSOLHG� �WR� �FHUWDLQ�
�SURIHVVLRQV��
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����� �1�(��G� ������ ��1�<�� ������� ��SURKLELWLRQ� �RQ� �ORLWHULQJ� �³LQ� �DQ\� �WUDQVSRUWDWLRQ� �IDFLOLW\´�

�XQFRQVWLWXWLRQDOO\�YDJXH������

�)LQDOO\���DW��OHDVW��RQH��RI��WKH��TXHVWLRQV��IURP��WKH��3267��TXHVWLRQQDLUH��LV��LWVHOI��LPSHUPLVVLEO\�

�YDJXH���7KH��TXHVWLRQQDLUH�UHTXLUHV�RIILFHUV�WR�DQVZHU�WKH�IROORZLQJ�TXHVWLRQ��

���� �7KLQNLQJ� �EURDGO\���� �GR� �\RX� �KDYH� �DQ\� �NQRZOHGJH� �RU� �LQIRUPDWLRQ���� �LQ� �DGGLWLRQ� �WR�
�WKDW� �VSHFLILFDOO\� �DGGUHVVHG� �LQ� �WKH� �SUHFHGLQJ� �TXHVWLRQV�� �ZKLFK� �PD\� �EH� �UHOHYDQW��
�GLUHFWO\� �RU� �LQGLUHFWO\���� �WR� �\RXU� �HOLJLELOLW\� �RU� �ILWQHVV� �WR� �EH� �UHFHUWLILHG� �DV� �D� �ODZ�
�HQIRUFHPHQW��RIILFHU��ZLWK��WKLV��ODZ��HQIRUFHPHQW��DJHQF\"��7KLV��ZRXOG��LQFOXGH���EXW��LV�
�QRW� �OLPLWHG� �WR�� �NQRZOHGJH� �RU� �LQIRUPDWLRQ� �FRQFHUQLQJ� �\RXU� �FKDUDFWHU��
�WHPSHUDPHQW�� �KDELWV���HPSOR\PHQW���HGXFDWLRQ���FULPLQDO��UHFRUGV���WUDIILF��YLRODWLRQV��
�UHVLGHQFH��RU�RWKHUZLVH���,I�VR��SOHDVH�SURYLGH�GHWDLOV�� �>HPSKDVLV�DGGHG@�

�7KH� �DERYH� �LQWHUURJDWRU\� �LV� �GHOLEHUDWHO\� �YDJXH�� �XQGHILQHG� �DQG� �UHTXHVWV� �WKH� �RIILFHU� �WR��GHWHUPLQH�

�LQIRUPDWLRQ��WKDW��³PD\´��EH��JHUPDQH��HLWKHU��³GLUHFWO\��DQG��LQGLUHFWO\´��WR��WKH��LQGLYLGXDO¶V��ILWQHVV��RU�

�HOLJLELOLW\��WR��EH��D��SROLFH��RIILFHU�� �,Q��LWV��DWWHPSW��WR��PDNH��WKH��TXHVWLRQ��DV��EURDG��DV��SRVVLEOH���3267�

�KDV� �JXWWHG� �WKH� �TXHVWLRQ� �RI� �DQ\� �GHWHUPLQDEOH� �VFRSH� �DQG� �OHIW� �WKH� �RIILFHU� �WR� �JXHVVZRUN�� �7KH�

�3ODLQWLIIV� �VXEPLW� �WKDW� �LW� �LV� �FRQVWLWXWLRQDOO\� �LQILUP� �IRU� �D� �JRYHUQPHQWDO� �HQWLW\� �VXFK� �DV� �3267� �WR�

�GHPDQG�� �XQGHU� �SDLQV� �DQG� �SHQDOWLHV� �RI� �SHUMXU\���� �D� �³EURDGO\´� �HQFRPSDVVHG� �DQVZHU� �WR� �D��TXHVWLRQ�

�HVVHQWLDOO\� �DVNLQJ� �ZKDW� �VRPH� �RWKHU� �XQLGHQWLILHG�� �XQNQRZQ�� �LQGLYLGXDO� �³PD\´� �ILQG� �³GLUHFWO\� �RU�

�LQGLUHFWO\´� �UHOHYDQW� �WR� �VRPH� �XQGHILQHG��FULWHULD�� �%HFDXVH��SHUVRQV��RI��RUGLQDU\��LQWHOOLJHQFH��PXVW�

�QHFHVVDULO\� �JXHVV��±��XQGHU��FULPLQDO��SHQDOW\��RI��SHUMXU\��±��DW��ZKDW��WKH��VFRSH��RI��WKH��TXHVWLRQ��PLJKW�

�EH��WKLV�&RXUW�VKRXOG�HQMRLQ�3267�IURP�UHTXLULQJ�RIILFHUV�WR�DQVZHU�LW�LQ�OLHX�RI�UHFHUWLILFDWLRQ��
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��� �,QGHHG���3267��LWVHOI��KDV��DFNQRZOHGJHG��WKH��QHHG��IRU��XQLIRUPLW\��DQG��FRQVLVWHQW��DSSOLFDWLRQ���6HH�
�3267��5HTXLUHPHQWV��DQG��3ODQ��IRU��5HFHUWLILFDWLRQ��RI��&HUWDLQ��/DZ��(QIRUFHPHQW��2IILFHUV���DYDLODEOH�
�DW� �KWWSV���ZZZ�PDVV�JRY�GRF�SURSRVHG�SODQ�IRU�UHFHUWLILFDWLRQ�RI�RIILFHUV�GRZQORDG� ��DFFHVVHG�
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