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3ODLQWLII�0DUF�/DUVRQ���/DUVRQ���LV�VXLQJ�KLV�IRUPHU�HPSOR\HU��GHIHQGDQW�2UHJRQLDQ�3XEOLVKLQJ�&RPSDQ\�//&�GED
2UHJRQLDQ�0HGLD�*URXS���2UHJRQLDQ����DOOHJLQJ�KH�ZDV�WHUPLQDWHG�IRU�UHTXHVWLQJ�PHGLFDO�OHDYH�DQG�EHFDXVH�KH�LV
GLVDEOHG��&XUUHQWO\�EHIRUH�WKH�FRXUW�LV�2UHJRQLDQ
V�PRWLRQ�IRU�VXPPDU\�MXGJPHQW�RQ�/DUVRQ
V�FODLPV�IRU�YLRODWLRQ�RI
WKH�)DPLO\�DQG�0HGLFDO�/HDYH�$FW�����8�6�&��ii��������������)0/$����WKH�2UHJRQ�)DPLO\�/HDYH�$FW�� 2U��5HY��6WDW�
ii����$���� ����$��������2)/$����WKH�$PHULFDQ�ZLWK�'LVDELOLWLHV�$FW�����8�6�&��ii����������������$'$����DQG�WKH
2UHJRQ�5HKDELOLWDWLRQ�$FW�� 2U��5HY��6WDW��ii����$���������$��������25$����DQG�IRU�ZURQJIXO�WHUPLQDWLRQ��

7KH�FRXUW�ILQGV�/DUVRQ�IDLOHG�WR�HVWDEOLVK�WKH�FDXVDO�FRQQHFWLRQ�EHWZHHQ�2UHJRQLDQ
V�GHFLVLRQ�WR�WHUPLQDWH�KLP�DQG
KLV�UHTXHVW�IRU�PHGLFDO�OHDYH��+RZHYHU��/DUVRQ�KDV�SUHVHQWHG�HYLGHQFH�2UHJRQLDQ
V�SURIIHUHG�MXVWLILFDWLRQ�IRU
WHUPLQDWLQJ�KLP�ZDV�EDVHG��LQ�SDUW��RQ�KLV�FKURQLF�H\H�LVVXHV�DQG�UHVXOWLQJ�GHILFLHQFLHV��$FFRUGLQJO\��2UHJRQLDQ
V
PRWLRQ�IRU�VXPPDU\�MXGJPHQW�LV��JUDQWHG�ZLWK�UHJDUG�WR�/DUVRQ
V�FODLPV�IRU�YLRODWLRQ�RI�WKH�)0/$�DQG�7KH�2)/$��DQG
IRU�ZURQJIXO�GLVFKDUJH��DQG�GHQLHG�ZLWK�UHJDUG�WR�/DUVRQ�GLVDELOLW\�FODLPV�XQGHU�WKH�$'$�DQG�25$�

3UHOLPLQDU\�3URFHGXUDO�0DWWHU
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2UHJRQLDQ�PRYHV�WR�VWULNH�SRUWLRQV�RI�/DUVRQ
V�GHFODUDWLRQ��DUJXLQJ�GLVFUHSDQFLHV�EHWZHHQ�VWDWHPHQWV�LQ�/DUVRQ
V
GHFODUDWLRQ�DQG�KLV�HDUOLHU�GHSRVLWLRQ�WHVWLPRQ\�HVWDEOLVK�WKH�VWDWHPHQWV�DUH��VKDP��WHVWLPRQ\��7KH�6XSUHPH�&RXUW
KDV�UHFRJQL]HG�WKH��YLUWXDO�XQDQLPLW\��RI�FLUFXLW�FRXUWV�WKDW��D�SDUW\�FDQQRW�FUHDWH�D�JHQXLQH�LVVXH�RI�IDFW�VXIILFLHQW�WR
VXUYLYH�VXPPDU\�MXGJPHQW�VLPSO\�E\�FRQWUDGLFWLQJ�KLV�RU�KHU�RZQ�SUHYLRXV�VZRUQ�VWDWHPHQW��E\��VD\��ILOLQJ�D�ODWHU
DIILGDYLW�WKDW�IODWO\�FRQWUDGLFWV�WKDW�SDUW\
V�HDUOLHU�VZRUQ�GHSRVLWLRQ��ZLWKRXW�H[SODLQLQJ�WKH�FRQWUDGLFWLRQ�RU�DWWHPSWLQJ�WR
UHVROYH�WKH�GLVSDULW\���&OHYHODQG�Y��3ROLF\�0JPW��6\V��&RUS�������8�6������������������6��&W�������������/��(G���G����
��������7KH�1LQWK�&LUFXLW�IROORZV�WKLV�UXOH��UHDVRQLQJ�WKDW���
,I�D�SDUW\�ZKR�KDV�EHHQ�H[DPLQHG�DW�OHQJWK�RQ�GHSRVLWLRQ
FRXOG�UDLVH�DQ�LVVXH�RI�IDFW�VLPSO\�E\�VXEPLWWLQJ�DQ�DIILGDYLW�FRQWUDGLFWLQJ�KLV�RZQ�SULRU�WHVWLPRQ\��WKLV�ZRXOG�JUHDWO\
GLPLQLVK�WKH�XWLOLW\�RI�VXPPDU\�MXGJPHQW�DV�D�SURFHGXUH�IRU�VFUHHQLQJ�RXW�VKDP�LVVXHV�RI�IDFW�
��.HQQHG\�Y��$OOLHG
0XW��,QV��&R�������)��G�������������WK�&LU���������LQWHUQDO�FLWDWLRQV�RPLWWHG���TXRWLQJ�)RVWHU�Y��$UFDWD�$VVRFLDWHV��,QF���
����)��G���������������WK�&LU���������FHUW��GHQLHG������8�6�������������6��&W������������/��(G���G��������������6HH
DOVR�1RJD�Y��&RVWFR�:KROHVDOH�&RUS�������)��6XSS���G��������������'��2U���������+RZHYHU��WKH��UXOH�LV�LQ�WHQVLRQ�ZLWK
WKH�SULQFLSOH�>
�@�WKDW�D�FRXUW
V�UROH�LQ�GHFLGLQJ�D�VXPPDU\�MXGJPHQW�PRWLRQ�LV�QRW�WR�PDNH�FUHGLELOLW\�GHWHUPLQDWLRQV�RU
ZHLJK�FRQIOLFWLQJ�HYLGHQFH��DQG��
VKRXOG�EH�DSSOLHG�ZLWK�FDXWLRQ�
��9DQ�$VGDOH�Y��,QW
O�*DPH�7HFK�������)��G����������
��WK�&LU��������TXRWLQJ�6FK��'LVW��1R���-�Y��$FDQG6��,QF�����)��G���������������WK�&LU���������

7KLV�UXOH�GRHV�QRW�H[WHQG�WR�FDVHV��LQ�ZKLFK�D�FRQWUDGLFWRU\�DIILGDYLW�LV�LQWURGXFHG�WR�H[SODLQ�SRUWLRQV�RI�HDUOLHU
GHSRVLWLRQ�WHVWLPRQ\��5DWKHU��>WKH�UXOH�LV@�FRQFHUQHG�ZLWK�
VKDP
�WHVWLPRQ\�WKDW�IODWO\�FRQWUDGLFWV�HDUOLHU�WHVWLPRQ\�LQ�DQ
DWWHPSW�WR�
FUHDWH
�DQ�LVVXH�RI�IDFW�DQG�DYRLG�VXPPDU\�MXGJPHQW���.HQQHG\������)��G�DW��������7KH�QRQ�PRYLQJ�SDUW\
LV�QRW�SUHFOXGHG�IURP�HODERUDWLQJ�XSRQ��H[SODLQLQJ�RU�FODULI\LQJ�SULRU�WHVWLPRQ\�HOLFLWHG�E\�RSSRVLQJ�FRXQVHO�RQ
GHSRVLWLRQ��PLQRU�LQFRQVLVWHQFLHV�WKDW�UHVXOW�IURP�DQ�KRQHVW�GLVFUHSDQF\��D�PLVWDNH��RU�QHZO\�GLVFRYHUHG�HYLGHQFH
DIIRUG�QR�EDVLV�IRU�H[FOXGLQJ�DQ�RSSRVLWLRQ�DIILGDYLW���0HVVLFN�Y��+RUL]RQ�,QGXV���,QF������)��G���������������WK�&LU�
�������7KHUHIRUH��WKH�GLVWULFW�FRXUW�PXVW�GHWHUPLQH�ZKHWKHU�WKH�FRQWUDGLFWRU\�WHVWLPRQ\�ZDV�JLYHQ�LQ�DQ�KRQHVW�HIIRUW
WR�FODULI\��RU�ZDV�DQ�LQWHQWLRQDO�DOWHUDWLRQ�GHVLJQHG�WR�FUHDWH�D�JHQXLQH�LVVXH�RI�PDWHULDO�IDFW��0HOHQGH]�Y��0RUURZ
&QW\��6FK��'LVW���&LY��1R���������$&�������8�6��'LVW��/(;,6����������>�����%/�������@�������:/�����������DW

�������'��2U��1RY������������GHFODUDWLRQ�VWDWHPHQWV�GLG�QRW�GLUHFWO\�FRQWUDGLFW�SULRU�WHVWLPRQ\�DQG��WKHUHIRUH��ZHUH
DGPLVVLEOH�WR�FUHDWH�D�JHQXLQH�LVVXH�RI�PDWHULDO�IDFW��

3DUDJUDSK����RI�WKH�/DUVRQ�GHFODUDWLRQ�SURYLGHV�

,Q�$SULO�������,�KDG�D�PHHWLQJ�ZLWK�1DQF\�0DUTXD\�WR�GLVFXVV�6DOHVIRUFH��6KH�GLG�QRW�DFFXVH�PH�RI�ODFN
RI�IROORZ�WKURXJK�RQ�6DOHVIRUFH��6KH�GLG�VD\���1RZ�\RX�NQRZ�\RX�QHHG�WR�JHW�WKDW�6DOHVIRUFH�XS�WR�GDWH���,
WROG�0V��0DUTXD\�WKDW�,�ZDV�KDYLQJ�WURXEOH�VHHLQJ�WKH�VFUHHQ��,�>N@QRZ�WKDW�,�KDG�IRUJRWWHQ�DERXW�WKLV
PHHWLQJ�ZKHQ�,�JDYH�P\�GHSRVLWLRQ�DV�WKLV�ZDV�WKH�HDUOLHVW�GDWH�WKDW�,�GLVFXVVHG�P\�GLIILFXOW\�LQ�VHHLQJ�WKH
6DOHVIRUFH�VFUHHQ�

�/DUVRQ�'HFO��GDWHG�-XO\�����������(&)�1R������x������2UHJRQLDQ�DVVHUWV�WKLV�VWDWHPHQW�FRQWUDGLFWV�/DUVRQ
V
GHSRVLWLRQ�WHVWLPRQ\�WKDW�KH�FRXOG�UHPHPEHU�RQO\�RQH�FRQYHUVDWLRQ�ZLWK�KLV�VXSHUYLVRU��1DQF\�0DUTXD\���0DUTXD\���
DERXW�KLV�H\H�SUREOHPV�ZKLFK�RFFXUUHG�LQ�-XO\������GXULQJ�D�FDU�ULGH�WR�D�VDOHV�PHHWLQJ��/DUVRQ�FODLPV�SDUDJUDSK���
LV�FRQVLVWHQW�ZLWK�KLV�WHVWLPRQ\�KH�KDG�PRUH�WKDQ�RQH�FRQYHUVDWLRQ�ZLWK�0DUTXD\�DERXW�KLV�H\H�VLWXDWLRQ�SULRU�WR
6HSWHPEHU�����������EXW�WKDW�KH�FRXOG�RQO\�UHPHPEHU�WKH�-XO\������FRQYHUVDWLRQ�DW�WKDW�WLPH�

7KH�GHSRVLWLRQ�WHVWLPRQ\�WKH�SDUWLHV�UHIHU�WR�SURYLGHV�

4��6R�RQ�6HSWHPEHU��������>�@��\RX��LQ�ZULWLQJ��WROG�1DQF\�WKDW�\RX��TXRWH��PD\�QHHG�WR�KDYH�VXUJHU\�RQ
WKH���WK��FORVHG�TXRWH��&RUUHFW"

$��$UH�\RX�WDONLQJ�DERXW�WKH���WK"

4��<HV��RI�6HSWHPEHU"

$��<HV�
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4��$QG�SULRU�WR�WKDW��\RX�WHVWLILHG�\RX�KDG�RQH�RWKHU�GLVFXVVLRQ�ZLWK�KHU�DERXW�\RXU�H\H�RU�\RXU�H\H
VLWXDWLRQ��,V�WKDW�FRUUHFW"

$��<HV�

4��$QG���

$��:HOO��,
YH�KDG�ಧ�,�KDG�RWKHU�FRQYHUVDWLRQV�

4��:LWK�1DQF\�0DUTXD\�DERXW�\RXU�H\H�SULRU�WR�6HSWHPEHU���WK"

$��<HV�

4��2ND\��ZKHQ�GLG�\RX�KDYH�WKRVH��DQG�ZKDW�ZDV�VDLG"

$��:HOO��,�KDG�VDLG�WKDW�LQ�ಧ�LQ�-XO\��ZKHQ�ZH�ZHUH�ULGLQJ�WRJHWKHU��LV�ZKHQ�,�WROG�

4��$Q\�RWKHU�FRQYHUVDWLRQV�ZLWK�1DQF\�0DUTXD\�DERXW�\RXU�H\H�VLWXDWLRQ�RU�H\H�SUREOHPV�RU�QHHGLQJ�WLPH
RII�IRU�\RXU�>
�@�H\H�SULRU�WR�6HSWHPEHU���WK��RWKHU�WKDQ�WKH�RQH�\RX�MXVW�ಧ�WKDW�\RX�KDYH�WROG�PH�DERXW�LQ
-XO\"

$��2WKHU�WKDQ�ZKHQ�,�URGH�ZLWK�1DQF\��LW�ZDVQ
W�D�IXOO�EORZQ�FRQYHUVDWLRQ�DERXW�ಧ�ZHOO��LW�LV�ZKDW�LW�LV��EXW
VKH�ZRXOG�WHQG�WR�EDFNVHDW�GULYH�TXLWH�D�ELW�DQG�,�ZRXOG�VD\���:HOO��,�FDQ
W�VHH�DOO�WKDW�ZHOO���RU�ZKDWHYHU�,
ZRXOG�VD\��VR�WKDW�ZDV�WKH�FRQYHUVDWLRQ�

4��$Q\WKLQJ�RWKHU�WKDQ�WKDW�ZLWK�1DQF\�0DUTXD\��XS�XQWLO�6HSWHPEHU���WK��RWKHU�WKDQ�WKH�RQH
FRQYHUVDWLRQ�\RX�KDYH�WROG�PH�DERXW�LQ�-XO\"

$��1RW�WKDW�,�FDQ�UHPHPEHU�DW�WKLV�SRLQW�

�/DUVRQ�'HS�����������������

3DUDJUDSK����GRHV�QRW�GLUHFWO\�FRQWUDGLFW�WKLV�WHVWLPRQ\��EXW�UDWKHU�FODULILHV�RU�VXSSOHPHQWV�WKH�WHVWLPRQ\�E\�SURYLGLQJ
GHWDLOV�RI�DQRWKHU�FRQYHUVDWLRQ�ZLWK�0DUTXD\�UHJDUGLQJ�/DUVRQ
V�H\H�LVVXHV�WKDW�/DUVRQ�FRXOG�QRW�UHPHPEHU�DW�WKH
WLPH�RI�KLV�GHSRVLWLRQ��+RZHYHU��3DUDJUDSK����GRHV�GLUHFWO\�FRQWUDGLFW�/DUVRQ
V�GHSRVLWLRQ�WHVWLPRQ\�KH�WROG�0DUTXD\
KH�KDG�WURXEOH�ZLWK�KLV�YLVLRQ�PDNLQJ�LW�GLIILFXOW�IRU�KLP�WR�VLW�LQ�IURQW�RI�D�FRPSXWHU�VFUHHQ��VRPHWLPH�EHWZHHQ�-XO\�DQG
6HSWHPEHU��QRW�LQ�$SULO��6SHFLILFDOO\��/DUVRQ�WHVWLILHG�DV�IROORZV�ZLWK�UHJDUG�WR�KLV�GLVFXVVLRQ�ZLWK�0DUTXD\�DERXW�WKH
HIIHFW�RI�KLV�H\H�LVVXHV�RQ�KLV�DELOLW\�WR�XVH�6DOHVIRUFH�

4��'LG�\RX�KDYH�DQ\�GLVFXVVLRQ�ZLWK�1DQF\�0DUTXD\�DV�WR�\RXU�QHHG�IRU�DGGLWLRQDO�WUDLQLQJ�RQ�6DOHVIRUFH
EHFDXVH�\RX�ZHUH�VWUXJJOLQJ�ZLWK�SDUWV�RI�LW"

$��<HV�

4��:KDW�GLVFXVVLRQV�GLG�\RX�KDYH�ZLWK�KHU"

$��,�WROG�KHU�WKDW�,�ZDV�KDYLQJ�WURXEOH�VHHLQJ�DQG�WKDW�,�KDG�WURXEOH�ZLWK�P\�YLVLRQ�DQG�LW�ZDV�PDNLQJ�LW
KDUG�WR�VLW�LQ�IURQW�RI�D�FRPSXWHU�VFUHHQ�

4��:KHQ�GLG�\RX�WHOO�KHU�WKDW"

$��,�WROG�KHU�WKDW�LQ�ಧ�VRPHWLPH�LQ�EHWZHHQ�-XO\�DQG�6HSWHPEHU�
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4��'R�\RX�UHPHPEHU�ZKHQ"

$��0D\EH�$XJXVW�

4��2I�
��"

$��1R��
���

4��$QG�GR�\RX�UHPHPEHU�DQ\WKLQJ�RWKHU�WKDQ�ZKDW�\RX�MXVW�WROG�PH�WKDW�\RX�WROG�KHU"

05��61<'(5��$ERXW�6DOHVIRUFH"

4��%<�05��+$51'(1��$ERXW�QRW�EHLQJ�DERXW�WR�VHH�WKH�VFUHHQ�

$��,�MXVW�WROG�KHU�WKDW�LW�PDGH�LW�GLIILFXOW�WR�GR�WKH�DPRXQW�RI�LQSXW�WKDW�WKH\�ZHUH�DVNLQJ�EHFDXVH�RI�WKH�H\H
VWUDLQ��DQG�VKH�KDG�VDLG�WKDW�ಧ�ZHOO��WKDW
V�ZKDW�,�KDG�WROG�KHU�

�/DUVRQ�'HS�������������

/DUVRQ�GLG�QRW�UHIHUHQFH�DQ\�RWKHU�FRQYHUVDWLRQV�RU�LQGLFDWH�WKLV�FRQYHUVDWLRQ�DERXW�KRZ�KLV�H\H�LVVXHV�DIIHFWHG�KLV
DELOLW\�WR�XVH�6DOHVIRUFH�ZDV�WKH�RQO\�RQH�KH�FRXOG�UHPHPEHU��3DUDJUDSK����LV�FRQWUDGLFWRU\�WR�/DUVRQ
V�GHSRVLWLRQ
WHVWLPRQ\�DQG�D�FOHDU�DWWHPSW�WR�HVWDEOLVK�0DUTXD\�NQHZ�/DUVRQ
V�GLIILFXOWLHV�ZLWK�6DOHVIRUFH�ZHUH�UHODWHG��DW�OHDVW�LQ
SDUW��WR�KLV�H\H�LVVXHV�ZHOO�EHIRUH�-XO\��������3DUDJUDSK����LV�VKDP�DQG�ZLOO�QRW�EH�FRQVLGHUHG�E\�WKH�FRXUW�

2UHJRQLDQ�DUJXHV�SDUDJUDSK����RI�/DUVRQ
V�GHFODUDWLRQ�LV�VKDP��3DUDJUDSK����SURYLGHV�

2Q�6HSWHPEHU�����������,�UHVSRQGHG�WR�1DQF\�0DUTXD\
V�FODLP�WKDW�,�KDG�QRW�SURSHUO\�HQWHUHG�GDWD�LQWR
6DOHVIRUFH��D�FXVWRPHU�SURILOH�GDWD�EDVH��,�WROG�-DPHV�'R\OH�WKDW�,�ZDV�KDYLQJ�WURXEOH�XVLQJ�WKH�SURJUDP
EHFDXVH�,�ZRXOG�KDYLQJ�WURXEOH�VSHQGLQJ�VR�PXFK�WLPH�RQ�VFUHHQ�EHFDXVH�RI�P\�H\HV��WKH�VWDQGDUGV
ZHUH�DSSOLHG�LQFRQVLVWHQWO\��DQG�RWKHUV�KDG�WURXEOH�NHHSLQJ�XS�

�/DUVRQ�'HFO��x������2UHJRQLDQ�FODLPV�WKLV�VWDWHPHQW�FRQWUDGLFWV�/DUVRQ
V�WHVWLPRQ\�RI�WKH�PDWWHUV�GLVFXVVHG�DW�WKH
6HSWHPEHU�������PHHWLQJ��ZKLFK�SURYLGHV��>
�@

4��:KDW�GLG�\RX�GLVFXVV�ZLWK�-LP�'R\OH�DQG�1DQF\�0DUTXD\"

$��%DVLFDOO\�DERXW�WKH�DFFRXQWV�QRW�EHLQJ�ಧ�VRPH�RI�WKH�DFFRXQWV�EHLQJ�QRW�WKH�H[DFW�ILW�IRU�WKH
6DOHVIRUFH�VWDJHV��DQG�WKDW
V�ZKHQ�WKH\�ZHUH�WDONLQJ�DERXW�WKH�DFFRXQWV�EHLQJ�ODUJHU�DFFRXQWV�

4��$QG�WKDW�ZDV�DIWHU�\RX�VDZ�WKH�ILUVW�YHUVLRQ�RI�([KLELW��"�,
P�MXVW�WU\LQJ�WR�JHW�D�WLPHOLQH�KHUH�

$��<HV�

4��$QG�ZDV�LW�ಧ�ZDV�WKDW�GLVFXVVLRQ�ZLWK�-LP�'R\OH�DQG�1DQF\�0DUTXD\�UHODWHG�WR�([KLELW���DQG�WKH
UHTXLUHPHQWV�RI�([KLELW��"

$��7KH�QDWXUH�RI�WKH�FRQYHUVDWLRQ�REYLRXVO\�ZDV�ELOOHG�WR�EH�DERXW�WKDW��EXW�ZDV�PRUH�DERXW�MXVW�WKLQJV
WKDW�,�VHHPHG�WR�EH�ಧ�DERXW�RWKHU�WKLQJV�WKDW�ZHUH�RQ�ಧ�QRW�RQ�P\�ZULWH�XS�

4��/HW
V�VWDUW�ZLWK�ZKDW�ZDV�RQ�\RXU�ZULWH�XS��:KDW�ZDV�GLVFXVVHG�HLWKHU�E\�\RX�RU�-LP�'R\OH�RU�1DQF\
0DUTXD\�DW�WKDW�PHHWLQJ�DERXW�([KLELW���RU�WKH�SHUIRUPDQFH�UHYLHZ"
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$��9HU\�ಧ�WKH�6DOHVIRUFH�LQ�WHUPV�RI�ಧ�EXW�QRW�LQ�WHUPV�RI�ಧ�WKH�QXPEHU��VR�WR�VSHDN��MXVW�DERXW�\RX
QHHG�WR�KDYH�ELJJHU�DFFRXQWV�DQG�\RX�GRQ
W�ಧ�\RX�QHHG�WR�QRW�OHW�WKH�DFFRXQWV�KDSSHQ�WR�\RX��DQG�\RX
QHHG�WR�JHW�ELJJHU�DFFRXQWV�IURP�WKH�JHW�JR��7KHUH�LV�VRPH�WDON�DERXW�\RX�QHHG�WR�VWDUW�WKH�PRQWK�RII�DW
���SHUFHQW�WR�JRDO�

4��:KR�ZDV�VD\LQJ�WKDW"

$��-LP�'R\OH�DQG�ಧ�-LP�'R\OH�ZDV�GRLQJ�PRVW�RI�WKH�WDONLQJ�

4��:KDW�GLG�\RX�VD\�GXULQJ�WKDW�SRUWLRQ�WKDW�UHODWHG�WR�([KLELW���RU�DQ\�RI�WKH�UHTXLUHPHQWV�RI�([KLELW��"

$��,�GLGQ
W�UHIHUHQFH��,�PHDQ��LW
V�\RXU�ERVV
V�ERVV�ZKR�LV�VLWWLQJ�KHUH�DQG�OLVWHQLQJ�

4��'R�\RX�UHPHPEHU�VD\LQJ�DQ\WKLQJ�DERXW�WKRVH�ಧ�WKRVH�LVVXHV��WKH�ELJJHU�FOLHQWV�DQG�WKH�HDUOLHU
SURGXFWLRQ�LQ�D�PRQWK�DQG�WKH�RWKHU�WKLQJV�\RX�MXVW�PHQWLRQHG"

$��<RX�NQRZ��,�MXVW�NQRZ�WKDW�ಧ�\RX�NQRZ��VLQFH�,�KDG�WKLV�LVVXH�ZLWK�P\�H\H�DQG�ಧ�,�ZDV��\RX�NQRZ�
PLVVLQJ�VRPH�ZRUN��,�MXVW�EHJDQ�WR�IHHO�OLNH�WKHUH�ZHUH�RWKHU�WKLQJV�EHLQJ�ORRNHG�GRZQ�XSRQ�EHFDXVH�,
ZDV�QRW�DEOH�WR�SURYLGH�WKH�ಧ�RU�,�JXHVV�WKH�WKRXJKW�ZDV�WKDW�,�ZRXOG�EH�PLVVLQJ�WLPH�DQG�ZRXOGQ
W�EH
DEOH�WR�EULQJ�LQ�WKH�PRQH\�WKDW�,�QRUPDOO\�GLG�RU�WKDW�ಧ�,�GRQ
W�NQRZ�

7KHUH�ZDV�ಧ�,�PHDQ��IRU�KRZ�ORQJ�WKDW�,�KDYH�EHHQ�LQ�VDOHV��LW�IHOW�OLNH�VRPH�RI�WKH�FRPPHQWV
ZHUH�MXVW�XQQHFHVVDU\�RU�MXVW�LQ�D�ZD\�WKDW�ZDV��\RX�NQRZ��WDONLQJ�GRZQ�WR�PH�OLNH�,�KDGQ
W
EHHQ�FRQWULEXWLQJ�RU�VRPHWKLQJ�RU�WKDW�,�ZRXOGQ
W�EH�FRQWULEXWLQJ��,�GRQ
W�NQRZ�

4��<RX�KDYH�WROG�PH�WZR�WKLQJV�WKDW�-LP�'R\OH�VDLG��2QH�ZDV�WKDW�\RX�QHHGHG�ELJJHU�FOLHQWV��7KH�RWKHU
ZDV�WKDW�\RX�QHHGHG�WR�PRYH�WKH�SURGXFWLRQ�WR�HDUOLHU�LQ�WKH�PRQWK�

:KDW�HOVH�GLG�-LP�'R\OH�VD\�WR�\RX�GXULQJ�WKDW�PHHWLQJ��KLV�ZRUGV"

$��7KDW
V�DOO�,�FDQ�UHPHPEHU�

4��'LG�1DQF\�ಧ�GR�\RX�UHPHPEHU�DQ\WKLQJ�WKDW�1DQF\�0DUTXD\�VDLG"

$��/LNH�,�VDLG��,�MXVW�UHPHPEHU�KHU�QRW�VD\LQJ�PXFK��$QG�LI�VKH�GLG��LW�ZDVQ
W�ಧ�VKH�KDG�PRUH�RI�D�GHHU�LQ
WKH�KHDGOLJKWV�ORRN�

4��'LG�VKH�VD\�DQ\WKLQJ�\RXU�UHFDOO�DW�DOO"�'R�\RX�UHPHPEHU�DQ\WKLQJ�WKDW�VKH�VDLG"

$��1R�

4��+RZ�ORQJ�GLG�WKDW�PHHWLQJ�WDNH"

$��0D\EH�DQ�KRXU�

4��'R�\RX�UHFDOO�DQ\WKLQJ�\RX�VDLG�GXULQJ�WKDW�PHHWLQJ"

$��,�H[SODLQHG�WKDW�ಧ�P\�SRVLWLRQ�DJDLQ��WKDW�,�KDYH�FOLHQWV�WKDW�FRPH�XS�UDWKHU�TXLFNO\��$QG�DOWKRXJK�LW
V
QRW�ZKDW�WKH\�SUHIHU��LW
V�KHOSLQJ�PH�JHW�WR�P\�JRDO�DQG�EH�DQ�HPSOR\HH�RQ�WKHLU�WHDP�WKDW�KLWV�WKHLU�JRDO
DQG�KLWV�WKHLU�QXPEHUV��$QG�,�WRRN�WKH�DGYLFH��,�JXHVV�\RX�FRXOG�VD\��DQG�VDLG�WKDW�,�ZRXOG�WU\�WR�PRYH
WKRVH�SHRSOH�LQWR�D�ಧ�ZKDW�WKH\�ZDQWHG�
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�/DUVRQ�'HS��>
�@��������������

7KH�GHSRVLWLRQ�WHVWLPRQ\�HVWDEOLVKHV�LVVXHV�GLVFXVVHG�DQG�FRPPHQWV�PDGH�DW�D�6HSWHPEHU������PHHWLQJ�EHWZHHQ
/DUVRQ��0DUTXD\��DQG�-LP�'R\OH��'LUHFWRU�RI�$GYHUWLVLQJ�6DOHV�IRU�2UHJRQLDQ���'R\OH����UHJDUGLQJ�D��ZULWH�XS��RU
�SHUIRUPDQFH�UHYLHZ���:KLOH�/DUVRQ�GLG�QRW�LGHQWLI\�KLV�H\H�LVVXHV�DQG�UHVXOWLQJ�SUREOHPV�ZLWK�6DOHVIRUFH�DV�LWHPV
GLVFXVVHG�GXULQJ�WKH�PHHWLQJ�GXULQJ�KLV�GHSRVLWLRQ��KH�GLG�LQGLFDWH�6DOHVIRUFH�ZDV�GLVFXVVHG�ZLWK�UHJDUG�WR�KLV
SHUIRUPDQFH�GHILFLHQFLHV��&RQVHTXHQWO\��/DUVRQ
V�GHVFULSWLRQ�LQ�SDUDJUDSK����RI�KLV�UHVSRQVH�WR�0DUTXD\
V
FRPSODLQWV�DERXW�KLV�6DOHVIRUFH�HQWULHV�LV�QRW�FRQWUDGLFWRU\�WR�KLV�GHSRVLWLRQ�WHVWLPRQ\��$GGLWLRQDOO\��FRXQVHO�GLG�QRW
DVN�/DUVRQ�ZKDW�KH�VDLG�DW�WKH�PHHWLQJ�LQ�JHQHUDO�RU�VSHFLILFDOO\�ZLWK�UHJDUG�WR�6DOHVIRUFH��,QVWHDG��KH�DVNHG�/DUVRQ�LI
KH�UHFDOOHG�DQ\WKLQJ�KH�VDLG�GXULQJ�WKH�PHHWLQJ��OHDYLQJ�WKH�XQLYHUVH�RI�VWDWHPHQWV�PDGH�E\�/DUVRQ�GXULQJ�WKH
PHHWLQJ�XQGHILQHG��,W�LV�FXULRXV�/DUVRQ�GLG�QRW�WHVWLI\�KH�WROG�'R\OH�KLV�H\H�SUREOHPV�FDXVHG�KLP�WR�KDYH�LVVXHV�ZLWK
6DOHVIRUFH�GXULQJ�WKH�PHHWLQJ�ZKHQ�WKLV�IDFW�LV�UHOHYDQW�WR��LI�QRW�DW�WKH�FRUH��RI�WKLV�ODZVXLW��+RZHYHU��KHHGLQJ�WKH
1LQWK�&LUFXLW
V�ZDUQLQJ�WR�DYRLG�WDNLQJ�FUHGLELOLW\�DQG�HYLGHQWLDU\�LVVXHV�IURP�WKH�MXU\�XQQHFHVVDULO\��WKH�FRXUW�ILQGV
SDUDJUDSK����LV�QRW�HQWLUHO\�LQFRQVLVWHQW�ZLWK�/DUVRQ
V�WHVWLPRQ\��LV�QRW�VKDP��DQG�VKRXOG�EH�FRQVLGHUHG�

3DUDJUDSK����RI�/DUVRQ
V�GHFODUDWLRQ�SURYLGHV�

2Q�6HSWHPEHU�����������,�VXEPLWWHG�YLD�HPDLO�ZULWWHQ�QRWLILFDWLRQ�WR�1DQF\�0DUTXD\�WKDW�,�PD\�KDYH�WR
KDYH�VXUJHU\�RQ�2FWREHU�����������,�ZURWH�WKLV�DW�WKH�ERWWRP�RI�D�ZHHNO\�SHUIRUPDQFH�UHSRUW�WKDW�DOO
HPSOR\HHV�WXUQ�LQ�EHIRUH�PHHWLQJ�IDFH�WR�IDFH�ZLWK�WKHLU�PDQDJHUV��7KH�VHFWLRQ�DW�WKH�ERWWRP�RI�WKLV�UHSRUW
ZDQWV�WR�NQRZ�RI��XSFRPLQJ�WLPH�RII����6HH�0DUTXD\�'HFO���([�����>'NW������@���,�WKHQ�KDG�D�6HSWHPEHU
����������RQH�RQ�RQH�PHHWLQJ�ZLWK�0V��0DUTXD\��'XULQJ�WKH�PHHWLQJ��,�WROG�0V��0DUTXD\�WKDW�,�ZDV�JRLQJ
WR�KDYH�H\H�VXUJHU\�RQ�2FWREHU�����������0V��0DUTXD\�GLG�QRW�VD\�DQ\WKLQJ�DERXW�LW�GXULQJ�RXU�WLPH�RQH
RQ�RQH�WLPH�WRJHWKHU�

�/DUVRQ�'HFO��x������2UHJRQLDQ�DUJXHV�/DUVRQ
V�UHSUHVHQWDWLRQ�KH�GLVFXVVHG�KLV�VXUJHU\�ZLWK�0DUTXD\�RQ�6HSWHPEHU
����������FRQWUDGLFWV�KLV�GHSRVLWLRQ�WHVWLPRQ\�GHVFULELQJ�KLV�GLVFXVVLRQV�ZLWK�0DUTXD\�DERXW�KLV�VXUJHU\��ZKLFK
SURYLGHV�

4��2Q�6HSWHPEHU���WK��\RX�QRWLILHG�1DQF\�0DUTXD\�WKDW�\RX�PD\�QHHG�WR�KDYH�VXUJHU\�RQ�WKH���WK��$W
VRPH�SRLQW�DIWHU�WKDW��WKDW�\RX�VHW�WKH�VXUJHU\�GDWH��&RUUHFW"

$��1R��,�VHW�LW�EHIRUH�

4��2ND\�

$��%HFDXVH�,�NQHZ�DERXW�LW�DQG�WROG�7KH�2UHJRQLDQ�LQ�WKH�ಧ�,�PHDQ��ZKHQ�,�ZURWH�ಧ�ZKHQ�,�ZURWH�LQ�WKH
OHWWHU�WKDW�,�PD\�QHHG�WR�KDYH�VXUJHU\�

4��6R�LW�ZDVQ
W�\RX�PD\�QHHG�WR�KDYH�VXUJHU\��\RX�KDG�VFKHGXOHG�VXUJHU\�RQ�WKH���WK��RU�KDG�\RX�MXVW�QRW
VFKHGXOHG�LW�\HW�DV�RI�6HSWHPEHU���"

$��,�EHOLHYH�WKHUH�ZDV�RQH�PRUH�DSSRLQWPHQW�WR�PDNH�VXUH�WKDW�ZH�ZHUH�VWLOO�RQH�


�
�


4��%<�05��+$51'(1��0U��/DUVRQ��EHWZHHQ�6HSWHPEHU������������ZKHQ�\RX�VHQW�WKH�QRWH�WR�1DQF\
0DUTXD\�WKDW�\RX�PD\�QHHG�WR�KDYH�VXUJHU\�RQ�WKH���WK��FORVHG�TXRWH��GLG�\RX�KDYH�D�GLVFXVVLRQ�ZLWK
DQ\RQH�IURP�WKH�2UHJRQLDQ�RU�ZLWK�WKH�2UHJRQLDQ�DERXW�\RXU�VXUJHU\�RU�\RXU�H\H�FRQGLWLRQ�>
�@�XS�XQWLO
WKH�GD\�\RX�ZHUH�WHUPLQDWHG"
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$��7KH�ZHHN�RI�2FWREHU�RU�WKH��UG�RU�WKH��WK�LV�ZKHQ�,�KDG�VSRNH�ZLWK�ಧ�,�KDG�VSRNH�ZLWK�1DQF\�DQG�MXVW
UHLWHUDWHG��WDONHG�DERXW�LW��DQG�WKHQ�DOVR�VRPH�RI�P\�FR�ZRUNHUV�

�/DUVRQ�'HS����������������

/DUVRQ�WHVWLILHG�KH��UHLWHUDWHG��KLV�QHHG�IRU�VXUJHU\�ZLWK�0DUTXD\�LQ�HDUO\�2FWREHU��ZKLFK�LPSOLHV�KH�GLVFXVVHG�WKLV
ZLWK�KHU�SUHYLRXVO\��+LV�GHFODUDWLRQ�FRXOG�EH�YLHZHG�WR�PHUHO\�FODULI\�ZKHQ�WKDW�GLVFXVVLRQ�RFFXUUHG��,Q�WKLV�FRQWH[W�
/DUVRQ
V�GHFODUDWLRQ�LV�QRW�LQFRQVLVWHQW�ZLWK�KLV�GHSRVLWLRQ�WHVWLPRQ\��+RZHYHU��KLV�VWDWHPHQW�KH�WROG�0DUTXD\�RQ
6HSWHPEHU�����������KH��ZDV�JRLQJ�WR�KDYH�H\H�VXUJHU\�RQ�2FWREHU������������GRHV�FRQWUDGLFW�KLV�WHVWLPRQ\�WKDW�DV
RI�6HSWHPEHU�����������WKH�VFKHGXOHG�VXUJHU\�ZDV�RQO\�D�SRVVLELOLW\��QRW�D�FHUWDLQW\��/DUVRQ�WHVWLILHG�KH�VFKHGXOHG�WKH
VXUJHU\�SULRU�WR�6HSWHPEHU�����������EXW�WKDW�KH�QHHGHG�WR�PDNH��RQH�PRUH�DSSRLQWPHQW�WR�PDNH�VXUH�WKDW�ZH�ZHUH
VWLOO�RQ���$GGLWLRQDOO\��FRXQVHO�VSHFLILFDOO\�UHIHUHQFHG��DQG�HYHQ�TXRWHG��D�QRWH�LQ�ZKLFK�/DUVRQ�VWDWHG�KH��PD\�QHHG�WR
KDYH�VXUJHU\�RQ�WKH���WK���ZKLFK�FRQWUDGLFWV�/DUVRQ
V�VWDWHPHQW�KH�ZDV��JRLQJ�WR�KDYH�HYH�VXUJHU\�RQ�2FWREHU����
�������&RQVHTXHQWO\��WKH�FRXUW�ZLOO�OLPLW�WKH�GLVFXVVLRQ�EHWZHHQ�/DUVRQ�DQG�0DUTXD\�RQ�6HSWHPEHU�����������WR�WKH
SRVVLELOLW\�RI�DQ�H\H�VXUJHU\��QRW�WKH�DFWXDOLW\�RI�DQ�H\H�VXUJHU\�

:KLOH�QRW�LGHQWLILHG�E\�2UHJRQLDQ�DV�VKDP�HYLGHQFH��WKH�FRXUW�VXD�VSRQWH�ILQGV�SDUDJUDSK����RI�WKH�/DUVRQ
GHFODUDWLRQ�GLUHFWO\�FRQWUDGLFWV�/DUVRQ
V�GHSRVLWLRQ�WHVWLPRQ\�SURYLGLQJ�WKH�GDWH�RI�WKH�ULGH�DORQJ�GXULQJ�ZKLFK�KH
DGYLVHG�0DUTXD\�RI�WKLV�H\H�SUREOHPV��3DUDJUDSK����SURYLGHV�

2Q�-XQH����������ZKHQ�1DQF\�0DUTXD\�ZHQW�RXW�ZLWK�PH�RQ�WKH�VDOHV�FDOO��,�WROG�KHU�WKDW�,�FRXOG�QRW�VHH
HLWKHU�WKH�QDYLJDWLRQ�GHYLFH�LQ�WKH�FDU�RU�RQ�P\�L3KRQH��,�DVNHG�0U��0DUTXD\�WR�KROG�WKH�L3KRQH�DQG�KHOS
PH�ZLWK�QDYLJDWLRQ�E\�WHOOLQJ�PH�ZKHQ�WKH�VFUHHQ�GLUHFWHG�PH�WR�WXUQ��0V��0DUTXD\�DVNHG�PH�DERXW�P\
H\HV��,�WROG�KHU�WKDW�,�ZDV�XQDEOH�WR�VHH�RXW�RI�P\�OHIW�H\H��,�WROG�KHU�WKDW�LW�ZDV�LI�,�ZDV�WU\LQJ�WR�VHH�XQGHU
ZDWHU��0V��0DUTXD\�DVNHG�PH�ZKDW�ZDV�ZURQJ�ZLWK�P\�H\H��,�WROG�KHU�WKDW�,�KDG�D�FKURQLF�SUREOHP�ZLWK
ERWK�RI�P\�H\HV��,�WROG�KHU�,�KDG�OLPLWHG�YLVLRQ��,�WROG�KHU�WKDW�,�KDG�H\H�VXUJHU\�EHIRUH�DQG�,�OLNHO\�QHHGHG
WR�KDYH�H\H�VXUJHU\�DJDLQ�

�/DUVRQ�'HFO��x������$W�KLV�GHSRVLWLRQ��/DUVRQ�WHVWLILHG�WKH�ULGH�DORQJ�RFFXUUHG�LQ��HDUO\�WR�PLGGOH�-XO\����/DUVRQ�'HS�
������������6SHFLILFDOO\��/DUVRQ�WHVWLILHG�

$��<HV��,Q�-XO\��,�KDG�D�ಧ�,�ZDV�RQ�D�ULGH�DORQJ�ZLWK�KHU��DQG�WKDW
V�ZKHQ�,�WROG�KHU�DERXW�P\�ಧ�,�WROG�KHU�,
KDG�D�FKURQLF�SUREOHP�ZLWK�P\�H\H�DQG�WKDW�,�KDG�VXUJHU\�DQG�WKDW�,�ZRXOG�EH�UHTXLULQJ�VXUJHU\�DJDLQ�LQ
WKH�IXWXUH��$QG�WKHQ�,�DOVR�ಧ�ZH�GLVFXVVHG�WKDW��6KH�VDLG���:KDW�LV�LW�OLNH"��,�VDLG�WKDW��,W
V�OLNH�RSHQLQJ�P\
H\H�XQGHUZDWHU���$QG�,�DOVR�WDONHG�WR�KHU�DERXW�WKH�SUREOHPV�WKDW�,�KDG�ZLWK�LW�

4��2ND\��:KHQ�LQ�-XO\"

$��6RPHWLPH�LQ�-XO\��,�FDQ
W�EH�FHUWDLQ�

4��6RPHWLPH�EHWZHHQ�ಧ�ZDV�LW�DIWHU�WKH���WK�RU�ZDV�LW�DIWHU�WKH���WK�RU�DIWHU�WKH���WK"

$��,�ZRXOG�VD\�LW�ZDV�LQ�WKH�HDUO\��PLGGOH�ಧ�HDUO\�WR�PLGGOH�-XO\�

�/DUVRQ�'HS������������

,W�LV�FOHDU�IURP�WKH�GHVFULSWLRQ�RI�WKH�FRQYHUVDWLRQV��SDUWLFXODUO\�WKH�FRPPHQW�KLV�FRQGLWLRQ�PDGH�KLP�IHHO�DV�LI�>
�@�KH
ZDV��XQGHUZDWHU���/DUVRQ�LV�UHIHUULQJ�WR�WKH�VDPH�VDOHV�FDOO��/DUVRQ
V�VWDWHPHQW�LQ�KLV�GHFODUDWLRQ�WKH�FRQYHUVDWLRQ
RFFXUUHG�RQ�-XQH����������LV�GLUHFWO\�FRQWUDU\�WR�KLV�FOHDU�GHSRVLWLRQ�WHVWLPRQ\�WKH�FRQYHUVDWLRQ�RFFXUUHG�LQ�-XO\������
,W�DSSHDUV�/DUVRQ�ZDV�WU\LQJ�WR�HVWDEOLVK�0DUTXD\�ZDV�DZDUH�RI�KLV�H\H�FRQGLWLRQ�DQG�UHVXOWLQJ�LVVXHV�SULRU�WR�LVVXLQJ
D�YHUEDO�ZDUQLQJ�RQ�-XO\����������7KH�FRXUW�VWULNHV�WKH�UHIHUHQFH�WR�-XQH����������LQ�WKH�/DUVRQ�GHFODUDWLRQ�DV�VKDP�

Larson v. Oregonian Publ'g Co., No. 3:17-cv-01040-AC, 2018 BL 288535 (D. Or. Aug. 13, 2018), Court Opinion

© 2018 The Bureau of National Affairs, Inc. All Rights Reserved. Terms of Service
   // PAGE 7



%DFNJURXQG
2UHJRQLDQ�KLUHG�/DUVRQ�DV�DQ�$FFRXQW�([HFXWLYH�HIIHFWLYH�'HFHPEHU�����������&DSRGDFTXD�'HFO��GDWHG�-XQH����
������(&)�1R������([������,Q�WKLV�FDSDFLW\��/DUVRQ�ZDV�H[SHFWHG�WR�HQJDJH�LQ�WUDGLWLRQDO�VDOHV�DFWLYLWLHV��VXFK�DV�FROG
FDOOV�WR�SURVSHFWLYH�FOLHQWV��GHYHORSLQJ�UHODWLRQVKLSV��SUHVHQWLQJ�VDOHV�SLWFKHV��DQG�FORVLQJ�VDOHV�RI�DGYHUWLVLQJ�DQG
PDUNHWLQJ�SURGXFWV�RIIHUHG�E\�2UHJRQLDQ���&DSRGDFTXD�'HFO��x����([������$FFRXQW�([HFXWLYHV�DOVR�VHUYHG�DV
PHPEHUV�RI�D�ODUJHU�VDOHV�WHDP�DQG�DVVLVWHG�LQ�WKH�FRRUGLQDWLRQ�RI�VDOHV�DQG�WKH�UROO�RXW�RI�SXUFKDVHG�SURGXFWV�
�&DSRGDFTXD�'HFO��x����([�����

/DUVRQ�VXIIHUV�IURP�GHWHULRUDWLQJ�UHWLQDV��ZKLFK�LV�QRW�FRUUHFWDEOH�ZLWK�SUHVFULSWLRQ�OHQVHV�RU�VXUJHU\���/DUVRQ�'HFO��x
����$W�WKH�WLPH�KH�ZDV�KLUHG�E\�2UHJRQLDQ��/DUVRQ�KDG�FKURQLF�LPSDLUHG�YLVLRQ�LQ�ERWK�RI�KLV�H\HV���/DUVRQ�'HFO��x����
/DUVRQ�GLG�QRW�SURYLGH�DQ\�ZULWWHQ�QRWLFH�RI�KLV�H\H�SUREOHPV�WR�2UHJRQLDQ���/DUVRQ�'HS�����������

/DUVRQ�KDV�KDG�VHYHUDO�VXUJHULHV�RU�SURFHGXUHV�RQ�KLV�H\HV�WR�LPSURYH�KLV�YLVLRQ���/DUVRQ�'HFO��x�����+H�WRRN�WLPH
RII�LQ�ODWH������RU�HDUO\�������IRU�D�SURFHGXUH�RQ�KLV�OHIW�H\H�DQG�DGYLVHG�KLV�WKHQ�VXSHUYLVRU��1DQF\�0DUTXD\
��0DUTXD\����RI�WKH�UHDVRQ�IRU�KLV�DEVHQFH���/DUVRQ�'HFO��x������$Q\�WLPH�/DUVRQ�KDG�D�GD\�RII�DQG�ZDV�QRW�UHTXLUHG�WR
HQWHU�GDWD�LQ�6DOHVIRUFH�ZDV�D�UHVW�IRU�KLV�H\HV�DQG�EHQHILFLDO���/DUVRQ�'HS��������������+RZHYHU��/DUVRQ�QHYHU
LQIRUPHG�DQ\RQH�DW�2UHJRQLDQ�KH�WRRN�WLPH�RII�KHUH�DQG�WKHUH�GXH�WR�KLV�H\H�LVVXHV���/DUVRQ�'HS�������������

/DUVRQ
V�H\H�FRQGLWLRQ�OLPLWV�KLV�DELOLW\�WR�UHDG�SULQWHG�GRFXPHQWV���/DUVRQ�'HFO��x�����$V�D�UHVXOW��KH�XVHV�D
PDJQLI\LQJ�JODVV�WR�YLHZ�GRFXPHQWV�DQG�GLG�VR�ZKLOH�ZRUNLQJ�IRU�2UHJRQLDQ���/DUVRQ�'HFO��x�����/DUVRQ�LV�VLPLODUO\
OLPLWHG�LQ�KLV�DELOLW\�WR�UHDG�GRFXPHQWV�RQ�D�FRPSXWHU�VFUHHQ���/DUVRQ�'HFO��x�����+H�KDV�GLIILFXOW\�HQWHULQJ�LQIRUPDWLRQ
TXLFNO\�DQG�DFFXUDWHO\�GXH�WR�KLV�WURXEOH�VHHLQJ�WKH�NH\ERDUG��DV�ZHOO�DV�OHWWHUV�DQG�QXPEHUV�RQ�WKH�FRPSXWHU�VFUHHQ�
�/DUVRQ�'HFO��x�����:KLOH�ZRUNLQJ�IRU�2UHJRQLDQ��/DUVRQ�ZDV�QRW�DZDUH�RI�WHFKQRORJ\�ZKLFK�HQODUJHG�GRFXPHQWV�RQ�D
FRPSXWHU�VFUHHQ���/DUVRQ�'HFO��x����

2UHJRQLDQ�XVHG�6DOHVIRUFH��D�VRIWZDUH�SODWIRUP�XVHG�E\�$FFRXQW�([HFXWLYHV�WR��WUDFN�FXVWRPHU�FRQWDFWV��VFKHGXOH
QH[W�VWHSV�IRU�DQ�DFFRXQW��DQG�LQSXW�DQG�VDYH�RWKHU�LPSRUWDQW�LQIRUPDWLRQ�UHODWHG�WR�DQ�DFFRXQW�RU�SURVSHFWLYH
DFFRXQW��ZKLFK�DOORZHG�RWKHU�PHPEHUV�RI�WKH�VDOHV�WHDP�WR�YLHZ�LQWHUDFWLRQV�ZLWK�H[LVWLQJ�DFFRXQWV�RU�SRWHQWLDO
FOLHQWV���0DUTXD\�'HFO��GDWHG�-XQH�����������(&)�1R������x�����6DOHVIRUFH�VHSDUDWHG�WKH�VDOHV�SURFHVV�LQWR�IRXU
GLIIHUHQW�SKDVHV�LGHQWLILHG�DV�2SSRUWXQLW\��'LVFRYHU\��3URSRVH��DQG�1HJRWLDWH���0DUTXD\�'HFO��x�����2UHJRQLDQ
UHTXLUHG�$FFRXQW�>
�@�([HFXWLYHV�WR�WUDFN�DOO�FOLHQWV�WKURXJK�WKH�IRXU�SKDVHV��KDYH�D�VSHFLILHG�QXPEHU�RI�SURVSHFWLYH
FOLHQWV�LQ�HDFK�SKDVH�DW�D�WLPH��DQG�PRYH�WKH�SURVSHFWLYH�FOLHQWV�WKURXJK�WKH�SKDVHV�LQ�D�WLPHO\�PDQQHU�
�&DSRGDFTXD�'HFO��x�����$OO�$FFRXQW�([HFXWLYHV�UHFHLYHG�WUDLQLQJ�RQ�KRZ�WR�DFFHVV�DQG�XVH�6DOHVIRUFH���/DUVRQ�'HS�
������������

,Q�D�FRPSDQ\�ZLGH�PHHWLQJ�LQ�WKH�IDOO�RI�������2UHJRQLDQ�DGYLVHG�$FFRXQW�([HFXWLYHV�WKH\�ZHUH�UHTXLUHG�WR�XVH
6DOHVIRUFH��ZKLFK�KDG�SUHYLRXVO\�EHHQ�XWLOL]HG�WR�D�OHVVHU�GHJUHH���/DUVRQ�'HS����������������������������/DUVRQ
GLVFXVVHG�2UHJRQLDQ
V�QHZ�H[SHFWDWLRQV�ZLWK�UHJDUG�WR�6DOHVIRUFH�ZLWK�KLV�VXSHUYLVRU�DW�WKH�WLPH��'DYLG�6DQGYLJ
��6DQGYLJ�����/DUVRQ�'HS�������������/DUVRQ�DOVR�DGYLVHG�6DQGYLJ�KH�ZDV�KDYLQJ�GLIILFXOWLHV�XQGHUVWDQGLQJ�KRZ�WR�XVH
6DOHVIRUFH���/DUVRQ�'HS�������������6DQGYLJ�DJUHHG�WKH�LQFUHDVHG�HPSKDVLV�RQ�XVLQJ�6DOHVIRUFH�ZDV�D�ELJ�FKDQJH�
�/DUVRQ�'HS��������������

$�IHZ�$FFRXQW�([HFXWLYHV��LQFOXGLQJ�/DUVRQ��GLG�QRW�OLNH�XVLQJ�6DOHVIRUFH�RU�ILQG�LW�EHQHILFLDO�WR�FORVLQJ�VDOHV��/DUVRQ
WKRXJKW�2UHJRQLDQ��VHHPHG�WR�JHW�WR�D�SRLQW�ZKHUH�6DOHVIRUFH�DQG�WKH�GDWD�HQWU\�RI�ZKLFK�ZDV�PRUH�LPSRUWDQW�WKDQ
WKH�DFWXDO�VDOHV�LWVHOI��DQG�H[SODLQHG��6DOHVIRUFH�LVQ
W�JRLQJ�WR�JR�RXW�WKHUH�DQG�VHOO�IRU�\RX��������>\@RX�QHHG�D�UHDO
KXPDQ�FRQQHFWLRQ�LQ�RUGHU�WR�PDNH�WKHVH�VDOHV����/DUVRQ�'HS����������������/DUVRQ�IHOW�WKH�WLPH�KH�ZDV�VSHQGLQJ
LQSXWWLQJ�GDWD�LQ�6DOHVIRUFH�ZDV�DIIHFWLQJ�KLV�VDOHV���/DUVRQ�'HS�������������+H�DOVR�GLG�QRW�WKLQN�6DOHVIRUFH�ZDV
EHQHILFLDO�ZLWK�UHJDUG�WR�TXLFN�VDOHV��RU��RQH�RIIV����/DUVRQ�'HS�������������&R�ZRUNHUV�'HQQLV�+DXSW�DQG�7RPP\
7DNHPRWR�UHVLVWHG�XVLQJ�6DOHVIRUFH��QRWLQJ�WKH\�GLG�QRW�WKLQN�6DOHVIRUFH��\LHOGHG�DQ\�UHVXOWV��DQG�FRQVWLWXWHG��EXV\
ZRUN��ZKLFK�GHFUHDVHG�WKH�WLPH�$FFRXQW�([HFXWLYHV�FRXOG�GHYRWH�WR�VDOHV�SUHVHQWDWLRQV�DQG�VDOHV���+DXSW�'HFO�
GDWHG�-XQH�����������(&)�1R������x�����7DNHPRWR�'HFO��GDWHG�-XO\�����������(&)�1R������x����
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0DUTXD\�EHFDPH�/DUVRQ
V�GLUHFW�VXSHUYLVRU�ZKHQ�2UHJRQLDQ�SURPRWHG�KHU�WR�WKH�SRVLWLRQ�RI�0DQDJHU�RI�1HZ
%XVLQHVV�'HYHORSPHQW�RQ�1RYHPEHU������������0DUTXD\�'HFO��xx�������0DUTXD\�'HS�������������3ULRU�WR�KHU
SURPRWLRQ��0DUTXD\�ZDV�DQ�$FFRXQW�([HFXWLYH�VHOOLQJ�SULPDULO\�SULQW�DGYHUWLVLQJ���0DUTXD\�'HS�����������
������������

0DUTXD\�PHW�ZHHNO\�ZLWK�/DUVRQ��DV�ZHOO�DV�WKH�RWKHU�VDOHVSHRSOH�VKH�VXSHUYLVHG���0DUTXD\�'HFO��x�����3ULRU�WR�WKHLU
ZHHNO\�PHHWLQJ��HDFK�VDOHVSHUVRQ�ZDV�H[SHFWHG�WR�FRPSOHWH�D�WHPSODWH�LGHQWLI\LQJ�NH\�DFFRXQW�DFWLYLW\��VDOHV�
ORVVHV��LWHPV�WR�IRFXV�RQ�WKH�IROORZLQJ�ZHHN��SHUFHQWDJH�RI�GLJLWDO�DQG�WRWDO�JRDO��6DOHVIRUFH�K\JLHQH��XSFRPLQJ�GD\V
RII��DQG�RWKHU�QRWHV��WKH��7HPSODWH�����0DUTXD\�'HFO��([������'XULQJ�WKH�ILUVW�IHZ�PRQWKV�RI�������DOO�RI�WKH�7HPSODWHV
FRPSOHWHG�IRU�/DUVRQ�LGHQWLILHG��.HHS�RQ�WRS�RI�6)��DV�D�NH\�IRFXV�LWHP�IRU�WKH�IROORZLQJ�ZHHN���0DUTXD\�'HFO��([V����
����0DUTXD\�WKRXJKW�DQRWKHU�RQH�RI�KHU�VDOHVSHRSOH��'DYLG�*Z\QQ��KDG�D��OHDUQLQJ�FXUYH��ZLWK�6DOHVIRUFH�DQG
QHHGHG�JXLGDQFH�LQ�FRQWLQXLQJ�KLV�6DOHVIRUFH�DFWLYLW\���0DUTXD\�'HS�����������

,Q�HDUO\�������0DUTXD\�FRPSOHWHG�DQ�HYDOXDWLRQ�IRU�/DUVRQ
V�SHUIRUPDQFH�LQ�������WKH��5HYLHZ�����0DUTXD\�'HFO��x���
([������/DUVRQ�UHFHLYHG�DQ�RYHUDOO�UDWLQJ�RI������ZKLFK�TXDOLILHG�DV��H[FHHGLQJ�>
�@�H[SHFWDWLRQV����0DUTXD\�'HFO��([���
DW�����+LV�ORZHVW�VFRUH�RI������RU��QHHGV�LPSURYHPHQW���ZDV�LQ�IROORZLQJ�WKH�9,7$/�SURFHVV�DQG�KLV�DFWLYLW\�OHYHO�
�0DUTXD\�'HFO��([����DW�����0DUTXD\�SUDLVHG�/DUVRQ�IRU�KLV�IRFXV�RQ�FXVWRPHU�JRDOV��KLV��KXQWLQJ��WDOHQW��DQG�KLV
ZLOOLQJQHVV�WR�SDUWLFLSDWH�LQ�GLJLWDO�WUDLQLQJ�EXW�LGHQWLILHG�KLV��FDPSDLJQ�RSWLPL]DWLRQ��DQG�FRPPXQLFDWLRQ�ZLWK�KLV
VXSSRUW�WHDPV�DV�DUHDV�QHHGLQJ�LPSURYHPHQW���0DUTXD\�'HFO��([����DW�����6SHFLILFDOO\��0DUTXD\�QRWHG�

0DUF��\RX�FXUUHQWO\�KDYH����RSSRUWXQLWLHV�LGHQWLILHG����LQ�GLVFRYHU\�VWDJH�DQG���LQ�SURSRVDO��7KLV�LV�EHORZ
WKH�PLQLPXP�VWDQGDUG��&RQWLQXH�WR�LGHQWLI\�RSSRUWXQLWLHV�DQG�PRYH�WKHP�WKUX�WKH�SLSHOLQH�WR�PD[LPL]H
\RXU�UHYHQXH�RSSRUWXQLWLHV��,�DSSUHFLDWH�WKDW�\RX�KDYH�FOHDQHG�XS�PDQ\�RI�WKH�ROG�RXW�RI�GDWH
RSSRUWXQLWLHV�LQ�6DOHVIRUFH�EXW�\RX�KDYH�WR�FRQWLQXH�WR�LGHQWLI\�RSSRUWXQLWLHV�DQG�ILOO�\RXU�SLSHOLQH�VR�WKDW
\RX�KDYH�RSSRUWXQLWLHV�WR�GUDZ�IURP��&RQWLQXH�WR�ZRUN�ZLWK�\RXU�GLJLWDO�WHDP�WR�NHHS�FDPSDLJQV�RQ�WUDFN
VR�\RX�GRQ
W�ORVH�UHYHQXH�ZLWK�FDQFHOODWLRQV�

�0DUTXD\�'HFO��([����DW�������%RWK�0DUTXD\�DQG�/DUVRQ�VLJQHG�WKH�5HYLHZ�RQ�0DUFK�����������DFNQRZOHGJLQJ�WKH\
KDG�GLVFXVVHG�WKH�5HYLHZ���6Q\GHU�'HFO��GDWHG�-XO\�����������(&)�1R������([��$��

,Q�$SULO�DQG�0D\��������0DUTXD\�VHQW�DQ�HPDLO�WR�YDULRXV�PHPEHUV�RI�KHU�WHDP��LQFOXGLQJ�/DUVRQ��UHPLQGLQJ�WKHP�WR
XSGDWH�6DOHVIRUFH�ILUVW�WKLQJ�HYHU\�PRUQLQJ�DQG�QRWLI\�0DUTXD\�ZKHQ�WKH\�ZHUH�GRQH���0DUTXD\�'HFO��([V���������2QO\
RQH�WHDP�PHPEHU�DFFRPSOLVKHG�WKLV�RQ�$SULO�����������DQG�QR�RQH�ZDV�FRQVLVWHQWO\�XSGDWLQJ�RU�HPDLOLQJ�0DUTXD\�DV
RI�0D\������������0DUTXD\�'HFO��([V��������

/DUVRQ�UHFRJQL]HG�KH�ZDV�KDYLQJ�LVVXHV�ZLWK�6DOHVIRUFH�DQG�FRQWDFWHG�2UHJRQLDQ
V�6DOHVIRUFH�WUDLQHU�WR�GLVFXVV�KLV
GLIILFXOWLHV�LQ�WKH�6SULQJ�RU�HDUO\�6XPPHU�RI��������/DUVRQ�'HS�����������������/DUVRQ�VXEVHTXHQWO\�WRRN�VRPH
FODVVHV�ZLWK�2UHJRQLDQ
V�WUDLQLQJ�VWDII����/DUVRQ�'HS��������������*UHJ�7KRPSVRQ��WUDLQLQJ�PDQDJHU�IRU�2UHJRQLDQ
HPSOR\HHV���7KRPSVRQ����UHPHPEHUV�SURYLGLQJ�RQH�RQ�RQH�WUDLQLQJ�WR�/DUVRQ�RQ�VHYHUDO�RFFDVLRQV��EXW�/DUVRQ
UHSUHVHQWV�KH�DWWHQGHG�RQO\�JURXS�VHVVLRQV���7KRPSVRQ�'HFO��GDWHG�-DQXDU\�����������(&)�1R������xx�������

'XULQJ�WKH�WUDLQLQJ�VHVVLRQV��/DUVRQ�KDG�GLIILFXOW\�VHHLQJ�WKH�RYHUKHDG�VFUHHQ�XVHG�E\�7KRPSVRQ�DQG�WURXEOH�WU\LQJ�WR
PLPLF�WKH�VWHSV�RQ�D�ODSWRS���/DUVRQ�'HFO��x������/DUVRQ�UDLVHG�KLV�KDQG�ZKHQ�KH�ZDV�XQDEOH�WR��JHW>@�FHUWDLQ�RI�WKH
IXQFWLRQV���EXW�7KRPSVRQ�GLG�QRW�FRPH�WR�ZKHUH�/DUVRQ�ZDV�VLWWLQJ�WR�SURYLGH�SHUVRQDO�LQVWUXFWLRQ���/DUVRQ�'HFO��x
�����/DUVRQ�QHYHU�FRPSODLQHG�WR�7KRPSVRQ�DERXW�H\H�SUREOHPV�RU�YLVLRQ�LVVXHV�DIIHFWLQJ�KLV�DELOLW\�WR�XVH�DQ\
VRIWZDUH�SURJUDP�RU�RWKHUZLVH�SHUIRUP�KLV�MRE�GXWLHV���7KRPSVRQ�'HFO��x����

,Q�D�-XO\���������PHPR�DGGUHVVHG�WR��0DUF�/DUVRQ��+5�)LOH�DQG�HQWLWOHG��9HUEDO�:DUQLQJ����:DUQLQJ����0DUTXD\
LGHQWLILHG�WKHVH�FRQFHUQV�UHJDUGLQJ�/DUVRQ
V�SHUIRUPDQFH�

,�QHHG�WR�DGGUHVV�VRPH�VHULRXV�FRQFHUQV�UHJDUGLQJ�\RXU�SHUIRUPDQFH�LQ�NH\�DUHDV�RI�\RXU�MRE�GXWLHV��XVH
RI�6DOHVIRUFH��UHOLDELOLW\��DQG�TXDOLW\�RI�ZRUN�
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Ⴜ�6DOHVIRUFH�$FWLYLW\��:KLOH>@�\RXU�DFWLYLW\�YROXPH�LQ�6DOHVIRUFH�LV�LPSURYLQJ��WKH�DYHUDJH
VWDJH�GXUDWLRQ�IRU�'LVFRYHU\��3URSRVHG�DQG�>
��@�1HJRWLDWH�JUHDWO\�H[FHHG�WKH�UHFRPPHQGHG
WLPHOLQHV��7KH�UHFRPPHQGHG�WLPH�LQ�HDFK�VWDJH�LV�D�JXLGHOLQH�WR�PDLQWDLQ�UHDOLVWLF�SHUVSHFWLYH
RQ�ZKHWKHU�RU�QRW�WKH�RSSRUWXQLW\�LV�OLNHO\�WR�FORVH��$V�D�UHPLQGHU��WKRVH�JXLGHOLQHV�DUH�DV
IROORZV�

Ⴜ�2SSRUWXQLW\�,GHQWLILHG�����OHVV�WKDQ����GD\V

Ⴜ�'LVFRYHU\����OHVV�WKDQ����GD\V

Ⴜ�3URSRVH����OHVV�WKDQ���GD\V

Ⴜ�1HJRWLDWH����OHVV�WKDQ����GD\V

<RXU�GLVFRYHU\�DQG�SURSRVHG�RSSRUWXQLWLHV�DUH�IDOOLQJ�ZHOO�RXW�RI�WK>HVH@�GDWHV��)RU�H[DPSOH�
DV�RI�WRGD\�\RXU�SLSHOLQH�IRU�WKH�QH[W����GD\V�VKRZV�WKH�IROORZLQJ�

Ⴜ�2SSRUWXQLW\�,GHQWLILHG�����DYHUDJLQJ����GD\V

Ⴜ�'LVFRYHU\����DYHUDJLQJ����GD\V

Ⴜ�3URSRVH����DYHUDJLQJ����GD\V

Ⴜ�1HJRWLDWH����DYHUDJLQJ����GD\V

$GGLWLRQDOO\��\RX�KDYH�PXOWLSOH�RSSRUWXQLWLHV�LQ�'LVFRYHU�SKDVH�ZLWK�UHYHQXH�DWWDFKHG��5HYHQXH�VKRXOG
RQO\�EH�DWWDFKHG�WR�RSSRUWXQLWLHV�LQ�3URSRVH�RU�1HJRWLDWH�SKDVH�

<RX�DOVR�KDYH�PXOWLSOH�RSSRUWXQLWLHV�ZLWK�QR�IROORZ�XS�WDVN�RU�HYHQW�VFKHGXOHG��,QVWLWXWH�IRU�%UDLQ
3RWHQWLDO��$PHULFDQ�,QVWLWXWH�RI�&KLURSUDFWRUV��0DLQ�6WUHHW�'HQWLVWU\��+DSS\�/HDI��6KDQGRJ�

:H�KDYH�SURYLGHG�IUHTXHQW�DQG�WKRURXJK�WUDLQLQJ�RI�RXU�SURGXFWV�DV�ZHOO�DV�FRDFKHG�DQG�WUDLQHG�\RX�RQ
FRQVXOWDWLYH�VHOOLQJ�LQ�RUGHU�WR�XQGHUVWDQG�\RXU�FOLHQW
V�JRDOV�DQG�GHYHORS�DQ�DGYHUWLVLQJ�SDFNDJH�WR�KHOS
\RXU�FOLHQWV�PHHW�DQG�RU�H[FHHG�WKHLU�JRDOV��<RX�RSHG�WR�QRW�WDNH�WKH�WUDLQLQJ�IRU�'LVFRYHU\�DQG
DSSRLQWPHQW�VHWWLQJ�VD\LQJ�\RX�GLGQ
W�QHHG�LW��<RXU�SLSHOLQH�VKRZV�RQO\���'LVFRYHU\�6ROXWLRQ�IRU�WKH�QH[W��
GD\V��:H�KDYH�GLVFXVVHG�WKH�PLQLPXP�UHTXLUHPHQW�RI���SHU�ZHHN�DQG�\RX�FRQWLQXH�WR�IDOO�VKRUW�RI�WKLV
PLQLPXP��0DNLQJ�PRUH�SURVSHFWLQJ�FDOOV�ZRXOG�JLYH�\RX�WKH�RSSRUWXQLW\�WR�VHFXUH�PRUH�'LVFRYHU\�&DOOV�

<RX�DUH�FXUUHQWO\�DW�����RI�\RXU�-XQH�JRDO�DQG�,�GRQ
W�VHH�D�YLDEOH�JDS�SODQ�LQ�SODFH��<RX�DUH�QRW�VWDJHG
ZLWK�HQRXJK�UHYHQXH�LQ�\RXU�SLSHOLQH�WR�KLW�HLWKHU�-XQH�RU�-XO\��:KDW�SODQ�GR�\RX�KDYH�LQ�SODFH�WR�JHW�\RX
WKHUH"

-LP�UHTXHVWHG�WKDW�\RX�VHW�XS�D�PHHWLQJ�ZLWK�.HOO�$OWHUPDQ�DIWHU�RXU�PHHWLQJ�RQ�0D\���WK��\RX�DQG�,
GLVFXVVHG�LW�DJDLQ�RQ�-XQH��WK��WR�GDWH�WKHUH�LV�QR�DSSRLQWPHQW�SHQGLQJ��7KLV�LV�D�JUHDW�RSSRUWXQLW\�IRU�DQ
XSVHOO�DQG�ZH�DUH�QRW�WDNLQJ�DGYDQWDJH�RI�LW�

,�KDYH�UHTXHVWHG�WKDW�\RX�XSGDWH�\RXU�FDOHQGDU�ZLWK�\RXU�PHHWLQJ�DFWLYLW\�DV�ZHOO�DV�LQYLWH�PH�WR�DOO�RI
\RXU�PHHWLQJV��,�VHH�YHU\�IHZ�'LVFRYHU\�RU�3UHVHQWDWLRQ�PHHWLQJV�RQ�\RXU�VFKHGXOH��<RX�QHHG�WR�ZRUN�WR
LQFUHDVH�\RXU�DFWLYLW\�

0RYLQJ�IRUZDUG�P\�H[SHFWDWLRQV�DUH�
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Ⴜ�6DOHVIRUFH�DFWLYLWLHV�XSGDWHG�DQG�LQ�OLQH�ZLWK�UHTXLUHPHQWV�RXWOLQHG�DERYH

Ⴜ�8SGDWH�FDOHQGDU�ZLWK�DOO�PHHWLQJV�DQG�LQYLWH�PH�WR�DOO�FOLHQW�PHHWLQJV

Ⴜ�3URVSHFW�D�PLQLPXP�RI���KRXUV�HYHU\GD\�XQWLO�\RX�KDYH�D�PLQLPXP�RI���'LVFRYHU\�&DOOV�VHW
XS�HYHU\�ZHHN��6WDUW�WKH�ZHHN�SULRU��QRW�WKH�0RQGD\�RI�WKH�ZHHNV�WKDW�\RX
UH�VFKHGXOLQJ�IRU

Ⴜ�0DNH���'LVFRYHU\�&DOOV�HYHU\�ZHHN

Ⴜ�+DYH�HQRXJK�VDOHV�DFWLYLW\�LQ�6DOHVIRUFH�WR�PHHW�UHTXLUHPHQWV

8WLOL]H�WKH�9,7$/�3URFHVV

Ⴜ�3URVSHFWLQJ�DQG�3UH�&DOO�3ODQQLQJ

Ⴜ�'LVFRYHU\�DQG�1HHGV�$QDO\VLV

Ⴜ�:KLWHERDUG�DQG�VWUDWHJL]H�ZLWK�WKH�VXSSRUW�WHDP�WR�FUHDWH�ORQJ�WHUP�VROXWLRQV

Ⴜ�3UHVHQW�WR�FOLHQW�LQ�D�WLPHO\�PDQQHU

Ⴜ�)ROORZ�XS�DQG�IXOILOO

<RX�QHHG�WR�VKRZ�LPSURYHPHQW�>
��@�LPPHGLDWHO\��<RXU�LPSURYHPHQW�PXVW�EH�VXVWDLQHG�DQG�\RX�PXVW
SHUIRUP�WR�VWDQGDUG�LQ�DOO�RWKHU�MRE�UHTXLUHPHQWV��DGKHULQJ�WR�DOO�FRPSDQ\�SROLFLHV�DQG�SURFHGXUHV��)DLOXUH
WR�PHHW�WKH�H[SHFWDWLRQV�RXWOLQHG�DERYH�LV�OLNHO\�WR�UHVXOW�LQ�IXUWKHU�GLVFLSOLQDU\�DFWLRQ�XS�WR�DQG�LQFOXGLQJ
WHUPLQDWLRQ�

,I�WKHUH�LV�DQ\WKLQJ�IXUWKHU>@�,�FDQ�GR�>WR@�KHOS�\RX�DFKLHYH�\RXU�JRDOV�,�ZRXOG�OLNH�WR�NQRZ�VR�WKDW�,�FDQ�KHOS
\RX�WXUQ�\RXU�SHUIRUPDQFH�DURXQG�

�0DUTXD\�'HFO��([����DW������

0DUTXD\�GRFXPHQWHG�KHU�GLVFXVVLRQ�DQG�IROORZ�XS�ZLWK�/DUVRQ�LQ�WKH�VDPH�H[KLELW��:LWK�UHJDUG�WR�6DOHVIRUFH��/DUVRQ
H[SODLQHG�WKH��VWXII��KH�LV�SURSRVLQJ�DUH����RIIV��WKDW�FORVH�TXLFNO\�DQG�DUH�QRW�GRFXPHQWHG�LQ�6DOHVIRUFH��DQG�KH�KDG
VRPH�GLIILFXOW\�DGMXVWLQJ�WR�WKH�FKDQJHV�LQ�6DOHVIRUFH���0DUTXD\�'HFO��([����DW������0DUTXD\�'HS�������������/DUVRQ
VDLG�

KLV�ELJJHVW�SUREOHP�LV�ZLWK�WKH�TXDQWLW\�RI�RSSRUWXQLWLHV��VHWWLQJ�XS�VR�PDQ\�DQG�HDFK�ZLWK�WDVNV�DQG
HYHQWV�LV�WRR�PDQ\�WR�PDQDJH��+H�VDLG�WKDW�KH�FDQ
W�PDQDJH����HIIHFWLYHO\�DQG�HIILFLHQWO\�ಧ�WKLV�LV�WRR
PDQ\�IRU�KLP�ಧ�,�DVNHG�LI�ZH�UHGXFHG�WKH�UHTXLUHG�QXPEHU�RI�RSSRUWXQLWLHV��ZRXOG�KH�EH�DEOH�WR�EH�PRUH
VXFFHVVIXO��KH�VDLG�WKDW�KH>@�ZRXOG��,�WROG�KLP�WKDW�ZH�FRXOG�ZRUN�RQ�UHGXFLQJ�WKH�QXPEHU�RI�RSSRUWXQLWLHV
RQ�D�WHPSRUDU\�EDVLV�DQG�PRYH�WKH�QXPEHU�EDFN�XS�DV�KH�EHFDPH�PRUH�FRPIRUWDEOH�PDQDJLQJ�H[LVWLQJ
RSSRUWXQLWLHV��,�WROG�KLP�WKDW�LI�ZH�UHGXFHG�WKH�DPRXQW�RI�UHTXLUHG�RSSRUWXQLWLHV�WKDW�,�ZRXOG�KDYH�WR�VHH
YHU\�HIIHFWLYH�DFWLYLW\�RQ�HYHU\�VLQJOH�DFFRXQW�

:KHQ�,�DVNHG��ZKDW�FDQ�\RX�PDQDJH�HIIHFWLYHO\�"�+H�FRXOGQ
W�JLYH�PH�D�VROLG�QXPEHU�EXW�KH�ZDQWV��WR
QRW�KDYH�DQ[LHW\�DQG�VWUHVV�WR�KDYH����DW�RQH�WLPH��+H�VDLG��,I�,
P�FDOOLQJ�WKDW�PDQ\�SHRSOH��WKH�DPRXQW�RI
WLPH�LW�WDNHV�WR�HQWHU�LQ�WKH����SHRSOH�WKDW�\RX
UH�JRLQJ�>WR@�FDOO�DQG�WKH\�PD\�QRW�EH�ZRUWK�DQ\WKLQJ��0DQ\
DUH��FUDS���LW
V�D�QXPEHUV�JDPH�ಧ�$�FHUWDLQ�SHUFHQW�RI�WKH�SURVSHFWV�ZLOO�QRW�EH�ZRUWK�DFWLQJ�RQ��KH
GRHVQ
W�OLNH�KDYLQJ�WR�HQWHU�WKH�FDOOV�LI�������WKH\�DUHQ
W�ZRUWK�IROORZLQJ�XS�RQ���'HWDLOV�IDOO�E\�WKH�ZD\VLGH
ZKHQ�WRR�PDQ\�RSSRUWXQLWLHV�DUH�LQ�WKH�ZRUNV��
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�0DUTXD\�'HFO��([����DW����

:LWK�UHJDUG�WR�VHOOLQJ��0DUTXD\�VXJJHVWHG�/DUVRQ�UHTXHVW�D�SURVSHFW�OLVW�RI�WRS�PHGLFDO�DFFRXQWV�QRW�FXUUHQWO\�LQ
6DOHVIRUFH��RIIHUHG�WR�ZRUN�ZLWK�KLP�WR�LGHQWLI\�DQG�PRYH�SDVW��KDQJ�XSV���GLVFXVVHG�D�EHWWHU�DSSURDFK�WR�SURFHVV
RSSRUWXQLWLHV�DQG�RUJDQL]H�KLV�GD\��DWWHQGHG�D�GLVFRYHU\�FDOO�DIWHU�ZKLFK�VKH�RIIHUHG�WR�UHYLHZ�ELOOLQJ�VWDWHPHQWV�WR
SURYLGH�KLP�D�ZRUNLQJ�NQRZOHGJH�RI�KRZ�WKH\�VKRXOG�ORRN��DQG�LGHQWLILHG�RWKHU�UHVRXUFHV�DYDLODEOH�WR�KLP���0DUTXD\
'HFO��([����DW�����0DUTXD\�QRWHG�/DUVRQ�IDLOHG�WR�VHW�XS�D�ZKLWH�ERDUG�IRU�D�SURVSHFWLYH�FOLHQW�DV�GLUHFWHG��DQG
DFNQRZOHGJHG�.HOO�$OWHUPDQ�ZDV�QRW�UHFHSWLYH�WR�/DUVRQ
V�DWWHPSWV�WR�VHW�XS�D�PHHWLQJ���0DUTXD\�'HFO��([����DW����
8QGHU�WKH�KHDGLQJ��1H[W�6WHSV���0DUTXD\�ZURWH�

5HLWHUDWHG�WKDW�KH�KDV�WR�XSGDWH�6)�HYHU\�GD\��/RRN�DKHDG�WR�GDWHV�DQG�HYHQWV�DQG�DFWLYLWLHV�VR�WKH\
GRQ
W�HQG�XS�RQ�WKH�SDVW�GDWH�UHSRUW��,�WROG�KLP�WR�FORVH�>WK@RVH�DQG�VHW�XS�D�QHZ�RSSRUWXQLW\�ಧ�RQ�VWDOOHG
RSSRUWXQLWLHV�WKDW�KH�WKLQNV�PD\��HYHQWXDOO\��UXQ�WR�DYRLG�WKH�ORQJ�VWDJH�GXUDWLRQ�WKDW�ZH�DUH�FXUUHQWO\
VHHLQJ��+H�LV�ZRUULH>G@�WKDW�>
��@�VRPHRQH�ZLOO��JHW��KLV�DFFRXQWV�LI�KH�FORVHV�DQ�RSSRUWXQLW\��,�WROG�KLP�WKDW
KH�FRXOG�DYRLG�WKDW�E\�VHWWLQJ�D�WDVN�RU�HYHQW�DQG�VKRZLQJ�WKDW�KH�LV�ZRUNLQJ�RQ�WKH�DFFRXQW�

8VHG�WKH�H[DPSOH�IURP�%HVW�ODZ\HUV��WKH\�UXQ�DQ�DQQXDO�LQVHUW��+H�LV�DOUHDG\�ZRUNLQJ�RQ�LW�IRU�WKLV
6HSWHPEHU�EXW�WKHUH�LV�QR�FDOO�RU�DFWLYLW\�ORJJHG��5HLWHUDWHG�WKDW�HYHQ�WKRXJK�WKLV�LV�DQ�LQVHUW��WKHUH�VKRXOG
VWLOO�EH�DQ�RSSRUWXQLW\�DQG�D�FDOO�ORJJHG��HVSHFLDOO\�LI�KH�GRHVQ
W�ZDQW��VRPHRQH�WR�JHW�LW���7KH�EHVW�ZD\�WR
HQVXUH�WKDW�WKLV�GRHVQ
W�KDSSHQ�LV�WR�DFWLYHO\�ZRUN�DQ\�DFFRXQW�WKDW�KH�SODQV�WR�NHHS�

�0DUTXD\�'HFO��([����DW������

/DUVRQ�GLG�QRW�VHH�RU�NQRZ�RI�WKH�:DUQLQJ�EHIRUH�LW�ZDV�SURGXFHG�GXULQJ�GLVFRYHU\�LQ�WKLV�ODZVXLW���/DUVRQ�'HFO��x
�����0DUTXD\�GRHV�QRW�UHPHPEHU�LI�VKH�WROG�/DUVRQ�VKH�ZDV�JLYLQJ�KLP�D�IRUPDO�YHUEDO�ZDUQLQJ�RU�WKDW�WKH�ZDUQLQJ
ZRXOG�EH�SODFHG�LQ�KLV�SHUVRQQHO�ILOH���0DUTXD\�'HS������������'RQQD�&DSRGDFTXD���&DSRGDFTXD����ZKR�EHJDQ
ZRUNLQJ�DV�WKH�GLUHFWRU�RI�KXPDQ�UHVRXUFHV�IRU�2UHJRQLDQ�RQ�6HSWHPEHU�����������WHVWLILHG�2UHJRQLDQ�GLG�QRW
SURYLGH�FRSLHV�RI�YHUEDO�ZDUQLQJV�WR�HPSOR\HHV�SULRU�WR�KHU�KLULQJ���&DSRGDFTXD�'HFO��x����&DSRGDFTXD�'HS��
�������������������������������+DOOLH�-DQVVHQ��2UHJRQLDQ
V�9LFH�3UHVLGHQW�RI�6DOHV�DQG�0DUNHWLQJ���-DQVVHQ����ZDV
QRW�VXUSULVHG�/DUVRQ�GLG�QRW�NQRZ�KH�KDG�EHHQ�JLYHQ�D�YHUEDO�ZDUQLQJ���-DQVVHQ�'HFO��GDWHG�-XQH�����������(&)
1R������x����-DQVVHQ�'HS�����������

/DUVRQ�GLVFXVVHG�KLV�FKURQLF�H\H�SUREOHPV��SUHYLRXV�VXUJHULHV��DQG�OLNHOLKRRG�RI�DQRWKHU�VXUJHU\��ZLWK�0DUTXD\
GXULQJ�D�ULGH�DORQJ�VRPHWLPH�LQ�-XO\��������/DUVRQ�'HS������������/DUVRQ�H[SODLQHG�KH�FRXOGQ
W�VHH�ZHOO�RXW�RI�RQH
H\H�DQG�IHOW�OLNH�KH�ZDV�VHHLQJ�XQGHUZDWHU���/DUVRQ�'HS�����������0DUTXD\�'HS�������������0DUTXD\�UHPHPEHUV
REVHUYLQJ�/DUVRQ�KDYLQJ�GLIILFXOWLHV�XVLQJ�KLV�*36�DQG�RIIHULQJ�WR�KHOS�EXW�FRXOG�QRW�UHPHPEHU�ZKHQ���0DUTXD\�'HS�
�����������6RPHWLPH�DIWHU�WKLV�FRQYHUVDWLRQ��0DUTXD\�DJDLQ�RIIHUHG�WR�WHPSRUDULO\�UHGXFH�WKH�WDUJHW�QXPEHU�RI
RSSRUWXQLWLHV�/DUVRQ�QHHGHG�WR�LGHQWLI\�LQ�6DOHVIRUFH�EXW�QHYHU�SURYLGHG�/DUVRQ�ZLWK�WKH�UHGXFHG�QXPEHU���/DUVRQ
'HFO��x�����

/DUVRQ�DOVR�WHVWLILHG�KH�LQIRUPHG�0DUTXD\�GXULQJ�D�FRQYHUVDWLRQ�EHWZHHQ�-XO\�DQG�6HSWHPEHU�������OLNHO\�LQ�$XJXVW�
DERXW�KLV�FKDOOHQJHV�ZLWK�6DOHVIRUFH�DV�D�UHVXOW�RI�KLV�H\H�SUREOHP���/DUVRQ�'HS������������+H�H[SODLQHG�KH��ZDV
KDYLQJ�WURXEOH�VHHLQJ�DQG�WKDW�,�KDG�WURXEOH�ZLWK�P\�YLVLRQ�DQG�LW�ZDV�PDNLQJ�LW�KDUG�WR�VLW�LQ�IURQW�RI�D�FRPSXWHU
VFUHHQ����/DUVRQ�'HS�������������+H�DVNHG�0DUTXD\�LI�VKH�FRXOG�ORZHU�KLV�QXPEHU�RI�UHTXLUHG�HQWULHV�LQ�6DOHVIRUFH�DV
DQ�DFFRPPRGDWLRQ�IRU�WKLV�H\H�SUREOHP���/DUVRQ�'HS���������������/DUVRQ
V�GLIILFXOW\�VHHLQJ�WKH�FRPSXWHU�VFUHHQ�DQG
UHVXOWLQJ�FKDOOHQJHV�XSGDWLQJ�6DOHVIRUFH�PHDQW�WKH�LQIRUPDWLRQ�LQ�6DOHVIRUFH�GLG�QRW�DFFXUDWHO\�UHIOHFW�WKH�ZRUN
/DUVRQ�ZDV�GRLQJ���/DUVRQ�'HFO��x�����

'XULQJ�D�6HSWHPEHU���������PHHWLQJ��/DUVRQ�DJDLQ�LQIRUPHG�0DUTXD\�KLV�H\H�FRQGLWLRQ�LQWHUIHUHG�ZLWK�KLV�DELOLW\�WR
XVH�6DOHVIRUFH�HIIHFWLYHO\�DQG�UHTXHVWHG�VRPH�DFFRPPRGDWLRQ���/DUVRQ�'HFO��x������0DUTXD\�LQGLFDWHG�VKH�ZRXOG
WDON�ZLWK�'R\OH�DQG�UHFRPPHQG�ORZHULQJ�WKH�QXPEHU�RI�6DOHVIRUFH�HQWULHV�UHTXLUHG�RI�/DUVRQ���/DUVRQ�'HFO��x�����
0DUTXD\�QHYHU�>
��@�SURYLGHG�/DUVRQ�ZLWK�D�GHFUHDVHG�QXPEHU���/DUVRQ�'HFO��x�����
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7KH�QH[W�GD\��0DUTXD\�SURYLGHG�D�GUDIW�3HUIRUPDQFH�,PSURYHPHQW�3ODQ�GDWHG�6HSWHPEHU����������WKH��3ODQ����WR
/DUVRQ�IRU�UHYLHZ���0DUTXD\�'HFO��([����DW�����$W�WKDW�WLPH��WKH�3ODQ�SURYLGHG�

$V�ZH�KDYH�EHHQ�GLVFXVVLQJ�HDFK�ZHHN�,�KDYH�RQJRLQJ�FRQFHUQV�DERXW�\RXU�SHUIRUPDQFH�

:H�KDYH�EHHQ�GLVFXVVLQJ�SHUIRUPDQFH�LVVXHV�LQ�NH\�DUHDV�RI�\RXU�MRE�GXWLHV��XVH�RI�6DOHVIRUFH��IROORZ�
WKURXJK��DQG�TXDOLW\�SURVSHFWLQJ�

6DOHVIRUFH

:KLOH�\RXU�XVH�RI�6DOHVIRUFH�KDV�LPSURYHG��WKH�DYHUDJH�VWDJH�GXUDWLRQ�IRU�'LVFRYHU\��3URSRVHG�DQG
1HJRWLDWH�JUHDWO\�H[FHHG�WKH�UHFRPPHQGHG�WLPHOLQHV�

$V�RI�����\RXU�SLSHOLQH�IRU�WKH�QH[W����GD\V�VKRZV

Ⴜ�2SSRUWXQLW\�,GHQWLILHG�����DYHUDJLQJ����GD\V��ZLWK���RYHU�����GD\V��WKLV�VKRXOG�EH����OHVV
WKDQ�����$V�\RX�NQRZ�,�UHGXFHG�WR����IRU�\RX�LQ�-XO\�DV�\RX�VDLG�WKDW�ZRXOG�HQDEOH�\RX�WR
FDWFK�XS��

Ⴜ�'LVFRYHU\����DYHUDJLQJ�����GD\V��WKLV�VKRXOG�EH���DYHUDJLQJ����

Ⴜ�3URSRVH����DYHUDJLQJ����GD\V��WKLV�VKRXOG�EH���DYHUDJLQJ���

Ⴜ�1HJRWLDWH����DYHUDJLQJ����GD\V��WKLV�VKRXOG�EH���DYHUDJLQJ����

:H�KDYH�SURYLGHG�IUHTXHQW�DQG�WKRURXJK�WUDLQLQJ�RI�RXU�SURGXFWV�DV�ZHOO�DV�FRDFKHG�DQG�WUDLQHG�\RX�RQ
FRQVXOWDWLYH�VHOOLQJ�LQ�RUGHU�WR�XQGHUVWDQG�\RXU�FOLHQWV
�JRDOV�DQG�GHYHORS�DQ�DGYHUWLVLQJ�FDPSDLJQ�WR�KHOS
\RXU�FOLHQWV�PHHW�DQG�RU�H[FHHG�WKHLU�JRDOV��<RX�RSWHG�WR�QRW�WDNH�WKH�WUDLQLQJ�IRU�'LVFRYHU\�DQG
DSSRLQWPHQW�VHWWLQJ�VD\LQJ�\RX�GLGQ
W�QHHG�LW��<RXU�SLSHOLQH�VKRZV�RQO\���'LVFRYHU\�6ROXWLRQ�IRU�WKH�QH[W
���GD\V��:H�KDYH�GLVFXVVHG�WKH�PLQLPXP�UHTXLUHPHQW�RI���SHU�ZHHN�DQG�\RX�FRQWLQXH�WR�IDOO�VKRUW�RI�WKLV
PLQLPXP��:H�GLVFXVVHG�PDNH�PRUH�SURVSHFWLQJ�FDOOV�WR�JLYH�\RX�WKH�RSSRUWXQLW\�WR�VHFXUH�PRUH
'LVFRYHU\�&DOOV�

)ROORZ�7KURXJK

<RXU�IROORZ�WKURXJK�QHHGV�WR�LPSURYH��$V�DQ�H[DPSOH�

ವ�-LP�UHTXHVWHG�WKDW�\RX�VHW�XS�D�PHHWLQJ�ZLWK�.HOO�$OWHUPDQ�EDFN�LQ�0D\��\RX�DQG�,�KDYH
GLVFXVVHG�WKLV�RQ�PXOWLSOH�RFFDVLRQV�GXULQJ�RXU����V��KRZHYHU��WR�GDWH��WKHUH�LV�VWLOO�QR
DSSRLQWPHQW�SHQGLQJ��7KLV�LV�D�JUHDW�RSSRUWXQLW\�IRU�DQ�XSVHOO�DQG�ZH�DUH�QRW�WDNLQJ
DGYDQWDJH�RI�LW�

ವ�,�KDYH�UHTXHVWHG�WKDW�\RX�XSGDWH�\RXU�FDOHQGDU�ZLWK�\RXU�VDOHV�FDOOV�DQG�PHHWLQJ�DFWLYLW\�DV
ZHOO�DV�LQYLWH�PH�WR�DOO�RI�\RXU�PHHWLQJV�EXW�\RX�VWLOO�KDYH�YHU\�IHZ�'LVFRYHU�RU�3UHVHQWDWLRQ
PHHWLQJV�RQ�\RXU�VFKHGXOH�

ವ�:H�PHW�ZLWK�(PSOR\HU�+HDOWK�RQ�-XO\���QG��ZH�KHOG�WKH�:KLWHERDUG�$XJXVW���WK��$XJXVW
��WK�,�VSRNH�WR�WKH�FOLHQW�WR�VFKHGXOH�D�SUHVHQWDWLRQ�PHHWLQJ�EHFDXVH�KH�KDGQ
W�KHDU�IURP
\RX��,�UHTXHVWHG�D�SUHVHQWDWLRQ�WR�UHYLHZ��,�UHFHLYHG�D�FRS\�RI�WKH�SURSRVDO�RQ�$XJXVW���WK
ZLWK�QR�UHFRPPHQGDWLRQ�SDJH��,�ILQDOO\�UHFHLYHG�WKH�FRPSOHWH�UHFRPPHQGDWLRQ�WKH�PRUQLQJ�RI
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$XJXVW���WK��$IWHU�ZH�PHW�ZLWK�WKH�FOLHQW�RQ�$XJXVW���WK��WKH\�JDYH�XV�DGGLWLRQDO�LQIRUPDWLRQ
DQG�DVNHG�IRU�D�UHFRPPHQGDWLRQ�WKDW�WKH\�FRXUW�UHYLHZ�DQG�PRYH�IRUZDUG�WR�$OOHQ��7R�GDWH�,
GRQ
W�KDYH�DQRWKHU�UHFRPPHQGDWLRQ�IURP�\RX��2Q��������,�DVNHG�IRU�DQ�XSGDWH�RQ�WKLV
UHFRPPHQGDWLRQ�DQG�KDYHQ
W�KHDUG�EDFN�VLQFH�

ವ�:H�PHW�ZLWK�0.�'LVWLQFWLYH�'HQWLVWU\�RQ�$XJXVW���WK��3DWW\�ZDV�FROOHFWLQJ�LQIRUPDWLRQ�IRU�'U�
.DLS�DQG�UHTXHVWHG�WKDW�ZH�FRPH�EDFN�ZLWK�D�UHFRPPHQGDWLRQ��3DWW\�VFKHGXOHG�D�IROORZ�XS
PHHWLQJ�>
��@�IRU�6HSWHPEHU���WK��,�KDYH�DVNHG�ZKDW�WKH�VWDWXV�RI�WKH�SUHVHQWDWLRQ�IRU�'U�
.DLS�LV�DQG�,�DVNHG�\RX�WR�IROORZ�XS�ZLWK�PH�E\�HQG�RI�GD\�6HSWHPEHU��WK��,�VWLOO�GRQ
W�KDYH�DQ
XSGDWH�RU�D�SUHVHQWDWLRQ�WR�UHYLHZ�

4XDOLW\�3URVSHFWLQJ

:H�KDYH�GLVFXVVHG�SUH�FDOO�SODQQLQJ�DQG�WKH�XVH�RI�%X]]ERDUG��0DUNHWLQJ�DQG�DGGLWLRQDO�UHVRXUFHV�WR�JHW
EHWWHU�DQG�PRUH�TXDOLILHG�GLVFRYHU\�FDOOV�

ವ�$V�H[DPSOH��RQ�-XO\����,�ZDV�WU\LQJ�WR�DVVLVW�\RX�RQ�SURFHVVLQJ�RSSRUWXQLWLHV�DQG�RUJDQL]LQJ
\RXU�GD\��<RX�WROG�PH�WKDW�\RX�FDOOHG�RQ��VRPH��0DULMXDQD�DFFRXQWV�IURP�:LOODPHWWH�:HHN�
$W�WKDW�WLPH��ZH�GLVFXVVHG�WKH�QHHG�IRU�D�PRUH�RUJDQL]HG�DSSURDFK��,�VWLOO�GRQ
W�������VHH�\RX
SXWWLQJ�RSSRUWXQLWLHV�LQ�6DOHVIRUFH��ZKLFK�ZRXOG�KHOS�\RX�WUDFN�WKH�DFFRXQWV�\RX
YH�FDOOHG�RQ�

7R�UHLWHUDWH��P\�H[SHFWDWLRQV�DUH�

ವ�6DOHVIRUFH�DFWLYLWLHV�XSGDWHG�DQG�LQ�OLQH�ZLWK�UHTXLUHPHQWV�RXWOLQHG�DERYH�

ವ�3URVSHFW�D�PLQLPXP�RI���KRXUV�HYHU\�GD\�LQ�WKH�RIILFH�XQWLO�\RXU�KDYH�D�PLQLPXP�RI���'LVFRYHU\�&DOOV
VHW�XS�HYHU\�ZHHN��6WDUW�WKH�ZHHN�SULRU��QRW�WKH�0RQGD\�RI�WKH�ZHHN�WKDW�\RX
UH�VFKHGXOLQJ�IRU�

ವ�8SGDWH�FDOHQGDU�ZLWK�DOO�PHHWLQJV�DQG�LQYLWH�PH�WR�DOO�FOLHQW�GLVFRYHU\��ZKLWHERDUG�DQG�SUHVHQWDWLRQ
PHHWLQJV�

ವ�3UHSDUH�SUHVHQWDWLRQV�LQ�DGYDQFH�RI�FOLHQW�PHHWLQJV�VR�WKDW�ZH�KDYH�WKH�RSSRUWXQLW\�WR�UHYLHZ�SULRU�WR
SUHVHQWLQJ�WR�WKH�FOLHQW�

<RX�QHHG�WR�VKRZ�LPSURYHPHQW�LPPHGLDWHO\��<RXU�LPSURYHPHQW�PXVW�EH�VXVWDLQHG�DQG�\RX�PXVW�SHUIRUP
WR�VWDQGDUG�LQ�DOO�RWKHU�MRE�UHTXLUHPHQWV��DGKHULQJ�WR�DOO�FRPSDQ\�SROLFLHV�DQG�SURFHGXUHV��)DLOXUH�WR�PHHW
WKH�H[SHFWDWLRQV�RXWOLQHG�DERYH�LV�OLNHO\�WR�UHVXOW�LQ�IXUWKHU�GLVFLSOLQDU\�DFWLRQ�XS�WR�DQG�LQFOXGLQJ
WHUPLQDWLRQ�

,I�WKHUH�LV�DQ\WKLQJ�IXUWKHU�,�FDQ�GR�WR�KHOS�\RX�DFKLHYH�\RXU�JRDOV�,�ZRXOG�OLNH�WR�NQRZ�VR�WKDW�,�FDQ�KHOS
\RX�WXUQ�\RXU�SHUIRUPDQFH�DURXQG�

�0DUTXD\�'HFO��([����DW�������7KH�3ODQ�SURYLGHG�D�OLQH�IRU�0DUTXD\
V�VLJQDWXUH�DQG�GDWH��DQG�D�OLQH�IRU�/DUVRQ
V
VLJQDWXUH�DQG�GDWH��%HWZHHQ�WKH�VLJQDWXUH�OLQHV�ZDV�WKH�IROORZLQJ�ODQJXDJH�

<RXU�VLJQDWXUH�EHORZ�LQGLFDWHV�WKDW�WKLV�LVVXH�KDV�EHHQ�GLVFXVVHG�ZLWK�\RX�DQG�WKDW�\RX�XQGHUVWDQG�WKH
UHDVRQ�V��IRU�WKH�DFWLRQ�EHLQJ�WDNHQ��,W�GRHV�LPSO\�DJUHHPHQW��8QVLJQHG�IRUPV�ZLOO�EH�QRWHG�DV�VXFK�DQG
UHWDLQHG�LQ�\RXU�HPSOR\HH�ILOH��7KLV�GRFXPHQW�GRHV�QRW�DOWHU�WKH�DW�ZLOO�HPSOR\PHQW�UHODWLRQVKLS�LQ�DQ\
ZD\�
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�0DUTXD\�'HFO��([����DW������

,QLWLDOO\��/DUVRQ�SODQQHG�WR�VLJQ�WKH�3ODQ�ZLWKRXW�UHDGLQJ�LW��EXW�WKHQ�FRPSOLHG�ZLWK�0DUTXD\
V�UHTXHVW�KH�UHYLHZ�LW�
�0DUTXD\�'HFO��([�����DW�����/DUVRQ�EHFDPH�DQJU\�ZKLOH�UHYLHZLQJ�WKH�3ODQ��FRQWHVWLQJ�HYHU\�SRLQW�LQ�WKH�3ODQ�DQG
FODLPLQJ�PRVW�RI�WKH�3ODQ�ZDV�LQDFFXUDWH��DQG�UHIXVHG�WR�VLJQ�LW���0DUTXD\�'HFO��([�����DW����/DUVRQ�'HFO��x�����
/DUVRQ�DVVHUWHG�KH�KDG�WDNHQ�WKH�WUDLQLQJ�UHFRPPHQGHG�E\�0DUTXD\�GHVSLWH�KHU�VWDWHPHQW�KH�KDG�QRW��DQG�WROG
0DUTXD\�LI�VKH�ZDV�FRPLQJ�DIWHU�KLP��VKH�EHWWHU�JHW�KHU�IDFWV�VWUDLJKW���0DUTXD\�'HFO��([�����DW�����+H�DOVR�REMHFWHG
WR�KLV�2SSRUWXQLW\�,GHQWLILHG�UHTXLUHPHQW��FRPSODLQLQJ�0DUTXD\�KDG�QHYHU�SURYLGHG�KLP�ZLWK�D�UHYLVHG�QXPEHU�
�0DUTXD\�'HFO��([�����DW�����/DUVRQ�DVNHG�LI�DQ\RQH��KLJKHU�XS��KDG�SDUWLFLSDWHG�LQ�FUHDWLQJ�WKH�3ODQ�DQG��LI�VR��KH
ZDQWHG�WR�WDON�WR�WKHP���0DUTXD\�'HFO��([�����DW�>
��@����

/DUVRQ�H[SUHVVHG�GLVDSSRLQWPHQW�LQ�0DUTXD\��TXHVWLRQHG�KHU�PDQDJHPHQW�H[SHULHQFH��FODLPHG�WKH�6DOHVIRUFH
UHTXLUHPHQWV�ZHUH�LQFRQVLVWHQWO\�HQIRUFHG��DQG�DVNHG�LI�0DUTXD\�FRXOG��PDNH�LW�JR�DZD\����0DUTXD\�'HFO��([�����DW
����0DUTXD\�IHOW�/DUVRQ�ZDV��WU\LQJ�WR�SLFN�HYHU\WKLQJ�LQ�WKH�>3ODQ@�DSDUW���ZDV�\HOOLQJ�DQG�YHU\�DQJU\��DQG�ZDV
DWWDFNLQJ�0DUTXD\�SHUVRQDOO\���0DUTXD\�'HFO��([�����DW����

7KH�QH[W�GD\��/DUVRQ�PHW�ZLWK�0DUTXD\�DQG�'R\OH�LQ�'R\OH
V�RIILFH���0DUTXD\�'HFO��([�����DW�����/DUVRQ�ZDV�PXFK
FDOPHU�DQG�LQWHUDFWHG�SULPDULO\�ZLWK�'R\OH��ZKR�H[SODLQHG�WKH�QHHG�IRU�/DUVRQ�WR�VWDUW�KLV�PRQWK�FORVHU�WR�����WR�JRDO�
LQVWHDG�RI�����WR�JRDO��WR�DYRLG�KDYLQJ�WR�GLJ�RXW�RI�D�GHILFLW�HYHU\�PRQWK���0DUTXD\�'HFO��([�����DW�����,Q�KHU�QRWHV�RI
WKH�PHHWLQJ��0DUTXD\�QRWHG�

>'R\OH@�UHLWHUDWHG�WKDW�VDOHV�SHUIRUPDQFH�DQG�WKH�XWLOL]DWLRQ�RI�6DOHVIRUFH�DQG�WKH�DSSRLQWPHQW�VHWWLQJ�
GLVFRYHU\�SURFHVV�ZLOO�EH�ZKDW�SRVLWLRQ>V@�0DUF�WR�EH�PRUH�VXFFHVVIXO��,�UHLWHUDWHG�WKDW�>'R\OH@�DQG�,�DUH
KHUH�WR�KHOS�KLP�EH�VXFFHVVIXO�LQ�DQ\�ZD\�WKDW�ZH�FDQ��0DUF�H[SUHVVHG�IUXVWUDWLRQ�LQ�JHWWLQJ�KHOS�IURP
VXSSRUW�WHDP�PHPEHUV��KH�VDLG�WKDW�WKH\�DUH�DOO�WRR�EXV\�DQG�WKDW�KH�GRHVQ
W�KDYH�DQ\RQH�WR�JR�WR�QRZ
WKDW�ZH�GRQ
W�KDYH�6',&
V��:H�KDYH�D�IROORZ�XS�PHHWLQJ�VFKHGXOHG�IRU�)ULGD\��6HSWHPEHU���������>�@�WR
GLVFXVV�VDOHV�VWUDWHJLHV�DQG�XSVHOO�RSSRUWXQLWLHV�IRU�H[LVWLQJ�FOLHQWV�

�0DUTXD\�'HFO��([�����DW����

/DUVRQ�LQIRUPHG�'R\OH�RI�KLV�H\H�SUREOHPV�DQG�UHVXOWLQJ�YLVLRQ�OLPLWDWLRQV��DV�ZHOO�DV�KRZ�WKRVH�OLPLWDWLRQV�HIIHFWHG
KLV�DELOLW\�WR�XVH�6DOHVIRUFH���/DUVRQ�'HFO��x������6SHFLILFDOO\��/DUVRQ��WROG�-DPHV�'R\OH�WKDW�>KH@�ZDV�KDYLQJ�WURXEOH
XVLQJ�WKH�SURJUDP�EHFDXVH�>KH@�ZDV�KDYLQJ�WURXEOH�VSHQGLQJ�VR�PXFK�WLPH�RQ�VFUHHQ�EHFDXVH�RI�>KLV@�H\HV����/DUVRQ
'HFO��x������+H�DOVR�UHVSRQGHG�WR�0DUTXD\
V�FRPPHQWV�DERXW�VSHFLILF�SURVSHFWLYH�RU�H[LVWLQJ�FOLHQWV��H[SODLQLQJ�WKH
FLUFXPVWDQFHV�DQG�MXVWLI\LQJ�KLV�DFWLRQV���/DUVRQ�'HFO��xx���������,Q�UHVSRQVH�WR�'R\OH
V�VWDWHG�GHVLUH�WKDW�DOO�WHDP
PHPEHUV�PDNH�ILYH�IDFH�WR�IDFH�PHHWLQJV�SHU�ZHHN��/DUVRQ�LQIRUPHG�'R\OH�KH�ZDV�XQDEOH�WR�JHW�ILYH�SHRSOH�WR�PHHW
ZLWK�KLP�HDFK�ZHHN�DQG�RWKHUV�ZHUH�KDYLQJ�WKH�VDPH�GLIILFXOWLHV���/DUVRQ�'HFO��x�����

0DUTXD\�UHYLVHG�WKH�3ODQ�LQ�UHVSRQVH�WR�/DUVRQ
V�FRPSODLQWV��6KH�UHPRYHG�WKH�UHIHUHQFH�WR������LQ�WKH�VHQWHQFH
GLVFXVVLQJ�D�UHGXFWLRQ�WR�UHTXLUHG�QXPEHU�RI�RSSRUWXQLWLHV��LQVWHDG�VWDWLQJ���$V�\RX�NQRZ�,�WHPSRUDULO\�UHGXFHG�WKH
UHTXLUH>G@�QXPEHU�RI�RSSRUWXQLWLHV�IRU�\RX�LQ�-XO\�DV�\RX�VDLG�WKDW�ZRXOG�HQDEOH�\RX�WR�FDWFK�XS����0DUTXD\�'HFO��([�
���DW����QHZ�ODQJXDJH�LQ�EROG���6KH�DOVR�HOLPLQDWHG�WKH�VHQWHQFH��<RX�RSWHG�QRW�WR�WDNH�WKH�WUDLQLQJ�IRU�'LVFRYHU\�DQG
DSSRLQWPHQW�VHWWLQJ�VD\LQJ�\RX�GLG�QRW�QHHG�LW����0DUTXD\�'HFO��([�����DW����

0DUTXD\�PHW�ZLWK�/DUVRQ�RQ�6HSWHPEHU�����������WR�UHYLHZ�WKH�UHYLVLRQV�WR�WKH�3ODQ���0DUTXD\�'HFO��([�����DW����
/DUVRQ�H[SUHVVHG�FRQFHUQ�WKDW�RQH�PLVWDNH�ZRXOG�UHVXOW�LQ�KLV�WHUPLQDWLRQ�DQG�0DUTXD\�DVVHUWHG�KLP�VKH�ZRXOG
SURYLGH�DVVLVWDQW�LI�KH�VWUXJJOHG���0DUTXD\�'HFO��([�����DW�������%RWK�0DUTXD\�DQG�/DUVRQ�H[HFXWHG�WKH�UHYLVHG�3ODQ
RQ�6HSWHPEHU�����������ZLWK�DGGLWLRQDO�QRWDWLRQV�DQG�FRPPHQWV�E\�/DUVRQ���0DUTXD\�'HFO��([�������/DUVRQ�DOWHUHG
WKH�ILQDO�VHQWHQFH�>
��@�LQ�WKH�QH[W�WR�ODVW�SDUDJUDSK�WR�UHDG���)DLOXUH�WR�PHHW�WKH�H[SHFWDWLRQV�RXWOLQHG�DERYH�LV�OLNHO\
WR�UHVXOW�LQ�D�SODQ�WR�JHW�PH�WKH�KHOS�,�QHHG�WR�DFKLHYH�PHHW�WKH�GHVLUHG�H[SHFWDWLRQV��LI�WKHUH�LV�VWLOO�IDLOXUH�WR�PHHW
WKHVH�H[SHFWDWLRQV�WKHQ�IXUWKHU�GLVFLSOLQDU\�DFWLRQ�XS�WR�DQG�LQFOXGLQJ�WHUPLQDWLRQ���0DUTXD\�'HFO��([�����DW����QHZ
ODQJXDJH�LQ�EROG���+H�DOVR�XQGHUOLQHG�WKH�VHQWHQFH���,W�GRHV�QRW�LPSO\�DJUHHPHQW��LQ�WKH�SDUDJUDSK�DERYH�KLV
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VLJQDWXUH���0DUTXD\�'HFO��([�����DW�����)LQDOO\��KH�DGGHG�WKH�IROORZLQJ�ODQJXDJH�XQGHU�KLV�VLJQDWXUH�

7KHUH�DUH�SDUWV�RI�WKLV�GRFXPHQW�,�GR�QRW�DJUHH�WR�DQG�LW�VKRXOG�EH�QRWHG�WKDW�WKHUH�ZHUH�SDUWV�RI�WKH
RULJLQDO�GRFXPHQW�KDW�ZHUH�UHPRYHG�IURP�WKLV�GRFXPHQW�

0\�JRDO�LV�WR�FRQWLQXH�WR�ZRUN�IRU�WKH�2UHJRQLDQ�0HGLD�*URXS�DQG�WR�PHHW�H[FHHG�WKHLU�H[SHFWDWLRQV��,
GRQ
W�NQRZ�LI�WKH�H[SHFWDWLRQV�DUH�WKH�VDPH�IRU�HYHU\RQH�LQ�WKH�WHDP��EXW�1DQF\�KDV�UHDVVXUHG�PH�WKDW�LI�,
GRQ
W�KLW�WKH�H[SHFWDWLRQV������RI�WKH�WLPH�,�FDQ�FRPH�WR�KHU�DQG�JHW�WKH�KHOS�,�QHHG�LQ�RUGHU�WR�GR�VR�

�0DUTXD\�'HFO��([�����DW����

&RLQFLGHQWO\��RQ�6HSWHPEHU�����������-RKQ�0DKHU��&KLHI�2SHUDWLQJ�2IILFHU�RI�2UHJRQLDQ���0DKHU����GLUHFWHG
&DSRGDFTXD�WR�ZRUN�ZLWK�-DQVVHQ�RQ�D�UHRUJDQL]DWLRQ�RI�WKH�2UHJRQLDQ
V�DGYHUWLVLQJ�GHSDUWPHQW���&DSRGDFTXD
'HFO��x����'R\OH�'HS���������������0DKHU��FRQFHUQHG�DERXW�WKH�DGYHUWLVLQJ�GHSDUWPHQWV�UHWXUQ�RQ�LQYHVWPHQW�
LQWHQGHG�WR�GHFUHDVH�WKH�QXPEHU�RI�$FFRXQW�([HFXWLYHV��ZKR�UHJXODUO\�ZRUNHG�RXW�RI�WKH�RIILFH�ILQGLQJ�QHZ�EXVLQHVV�
DQG�LQFUHDVH�WKH�QXPEHU�RI�LQ�RIILFH�HPSOR\HHV�WR�VHUYLFH�FXVWRPHUV��LGHQWLILHG�DV�$FFRXQW�0DQDJHUV�RU�,QVLGH
$FFRXQW�([HFXWLYHV���&DSRGDFTXD�'HFO��x����

&DSRGDFTXD�DQG�-DQVVHQ�GHFLGHG�WR�WHUPLQDWH�ILYH�$FFRXQW�([HFXWLYHV���&DSRGDFTXD�'HFO��x�����2YHU�WKH�QH[W�HLJKW
GD\V��-DQVVHQ��&DSRGDFTXD�DQG�0DKHU�FUHDWHG�D�IRUPXOD�WR�DVVHVV�WKH�DGYHUWLVLQJ�VWDII
V�SHUIRUPDQFH�DQG�LGHQWLI\
LQGLYLGXDOV�WR�EH�WHUPLQDWHG�RU�UHDVVLJQHG���&DSRGDFTXD�'HFO��([V��������7KH�DVVHVVPHQW�FULWHULD�ZDV�SXOOHG�RXW�RI
6DOHVIRUFH��DQG�LQFOXGHG�WKLQJV�OLNH�SLSHOLQH�PDQDJHPHQW�DQG�QXPEHU�RI�GLVFRYHULHV�DQG�RSSRUWXQLWLHV���&DSRGDFTXD
'HS������������&DSRGDFTXD�H[SODLQHG���:H�ZDQWHG�DQ\WKLQJ�WR�EH�DV�TXDQWLILDEOH�DV�LW�FRXOG�EH�ZLWK�DV�OLWWOH
VXEMHFWLYLW\�DV�SRVVLEOH��VR�\HV��ZH�ZDQWHG�QXPEHUV����&DSRGDFTXD�'HS����������

7KH�HQG�IRUPXOD�IRU�$FFRXQW�([HFXWLYHV�FRQVLGHUHG�FRQVXOWDWLYH�VHOOLQJ��UHVXOWV�RULHQWDWLRQ��QHJRWLDWLRQ��DQG
SURVSHFWLQJ�DQG�QHWZRUNLQJ��DQG�FRQVLGHUHG�D�SUHYLRXV�UDWLQJ�RI�$FFRXQW�([HFXWLYHV�LQ�2FWREHU���������&DSRGDFTXD
'HFO��([����DW�������2QFH�WKH�IRUPXOD�ZDV�VHW�DQG�WKH�TXDQWLWDWLYH�GDWD�SRSXODWHG��-DQVVHQ�UHTXHVWHG�TXDOLWDWLYH
DVVHVVPHQWV�RI�VDOHV�VWDII�IURP�YDULRXV�GLUHFWRUV��LQFOXGLQJ�'R\OH��E\�HPDLO�RQ�6HSWHPEHU�����������ZLWK�VSHFLILF
LQVWUXFWLRQV�WKH�DVVHVVPHQWV�ZHUH�FRQILGHQWLDO�DQG�VKRXOG�QRW�EH�VKDUHG�ZLWK�PDQDJHUV���&DSRGDFTXD�'HFO��([����DW
����7KH�TXDOLWDWLYH�DVVHVVPHQW�IRU�/DUVRQ�SURYLGHG��0DUF�KDV�QRW�FRQVLVWHQWO\�HQJDJHG�ZLWK�6)�DQG�WKH�9,7$/
SURFHVV��1&::��ORZ�FXVWRPHU�UHODWLRQV�UDWLQJ����&DSRGDFTXD�'HFO��([����DW����

-DQVVHQ�LQIRUPHG�WKH�GLUHFWRUV�WKH�TXDQWLWDWLYH�DQG�TXDOLWDWLYH�DVVHVVPHQW�ZRXOG�EH�GLVFXVVHG�>
��@�DW�WKH�PHHWLQJ
WKDW�DIWHUQRRQ�DQG�WKH�ILQDO�DVVHVVPHQW�FRPSLOHG�E\�WKH�HQG�RI�WKH�GD\���&DSRGDFTXD�'HFO��([����DW�����6KRUWO\
WKHUHDIWHU��-DQVVHQ�DQG�&DSRGDFTXD�UHFRPPHQGHG�/DUVRQ�EH�WHUPLQDWHG�DQG�VXEVHTXHQWO\�VXEPLWWHG
GRFXPHQWDWLRQ�IRU�WKH�OD\�RIIV�RQ�6HSWHPEHU������������-DQVVHQ�'HS�������������&DSRGDFTXD�VXEVHTXHQWO\
IRUZDUGHG�WKH�QDPHV�RI�WKH�ILYH�HPSOR\HHV�LGHQWLILHG�IRU�WHUPLQDWLRQ�WR�OHJDO�FRXQVHO���&DSRGDFTXD�'HFO��([����DW����
/DUVRQ�ZDV�RQ�WKH�OLVW�ZLWK�D�WHUPLQDWLRQ�GDWH�RI�2FWREHU������������&DSRGDFTXD�'HFO��([����DW�����+H�ZDV�JLYHQ�D
VFRUH�RI�����RQ�WKH�DVVHVVPHQW��ZKLFK�UDQJHG�IURP�D�ORZ�RI�����DQG�D�KLJK�RI������DQG�ZDV�LGHQWLILHG�DV�KDYLQJ
UHFHLYHG�ZULWWHQ�GLVFLSOLQH�LQ�WKH�SDVW�WKUHH�PRQWKV���&DSRGDFTXD�'HFO��([����DW����

-DQVVHQ�DQG�&DSRGDFTXD�ZHUH�WKH�GHFLVLRQPDNHUV�UHVSRQVLEOH�IRU�LGHQWLI\LQJ�/DUVRQ�DV�DQ�LQGLYLGXDO�WR�EH
WHUPLQDWHG���-DQVVHQ�'HS������������'R\OH�DQG�0DUTXD\�GLG�QRW�PDNH�WKH�GHFLVLRQ�WR�WHUPLQDWH�/DUVRQ�QRU�GLUHFWO\
SDUWLFLSDWH�LQ�VXFK�GHFLVLRQ���'R\OH�'HS��������������-DQVVHQ�'HS������������+RZHYHU��'R\OH�GLG�FRPSOHWH�D
TXDOLWDWLYH�DVVHVVPHQW�ZKLFK�-DQVVHQ�YLHZHG�DV�D�UHFRPPHQGDWLRQ�WKDW�/DUVRQ�EH�WHUPLQDWHG�DQG��DFFRUGLQJ�WR
&DSRGDFTXD��KDG��LQSXW��LQWR�/DUVRQ
V�WHUPLQDWLRQ���-DQVVHQ�'HS����������&DSRGDFTXD�'HS�������������-DQVVHQ
DOVR�XVHG�LQIRUPDWLRQ�SURYLGHG�E\�0DUTXD\�VXFK�DV�SHUIRUPDQFH�UDWLQJV��YHUEDO�ZDUQLQJV�DQG�ZULWWHQ�ZDUQLQJV��WR
UDWH�HPSOR\HHV�LQFOXGLQJ�/DUVRQ���-DQVVHQ�'HS����������������8OWLPDWHO\��-DQVVHQ�GHFLGHG�/DUVRQ�VKRXOG�EH
WHUPLQDWHG�EHFDXVH�KH�ZDV�QRW�IROORZLQJ�WKH�VDOHV�SURFHVV�DQG�QRW�KLWWLQJ�UHYHQXH�H[SHFWDWLRQV���-DQVVHQ�'HS�
�������������/DUVRQ�FRQWHQGV�KH�SHUIRUPHG�ZHOO��JHQHUDOO\�PHHWLQJ�RU�H[FHHGLQJ�KLV�VDOHV�JRDOV��DQG�UHFHLYHG
DGGLWLRQDO�FRPPLVVLRQV�RU�ERQXVHV�LQ��������/DUVRQ�'HFO��xx���������������������������$W�WKH�WLPH�/DUVRQ�ZDV
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VHOHFWHG�IRU�OD\RII��QHLWKHU�-DQVVHQ�QRU�&DSRGDFTXD�ZHUH�DZDUH�RI�/DUVRQ
V�XSFRPLQJ�H\H�VXUJHU\�RU�WKDW�KH�KDG�DQ\
LVVXHV�ZLWK�KLV�YLVLRQ�RU�H\HV���-DQVVHQ�'HFO��x����&DSRGDFTXD�'HFO��x�����

,Q�WKH�6HSWHPEHU����������7HPSODWH�SURYLGH�WR�0DUTXD\����/DUVRQ�QRWHG�KH��>P@D\�QHHG�WR�KDYH�VXUJHU\�RQ�WKH
��WK����0DUTXD\�'HFO��([V�������/DUVRQ�VXEVHTXHQWO\�PHW�ZLWK�0DUTXD\�GXULQJ�WKH�ZHHN�RI�2FWREHU����������WR�UHPLQG
KHU�RI�KLV�VFKHGXOHG�VXUJHU\�DQG�H[SODLQ�WKDW��GHSHQGLQJ�RQ�WKH�RXWFRPH�RI�WKH�VXUJHU\��KH�FRXOG�EH�RXW�RI�ZRUN�IRU
RQH�WR�VL[�ZHHNV���/DUVRQ�'HFO��x������0DUTXD\�DGYLVHG�/DUVRQ�WR�DSSO\�IRU�PHGLFDO�OHDYH�XQGHU�WKH�)0/$�DQG�IRU
VKRUW�WHUP�GLVDELOLW\���/DUVRQ�'HFO��x������$W�VRPH�SRLQW�LQ�ODWH�6HSWHPEHU�RU�HDUO\�2FWREHU�������0DUTXD\�VWRSSHG�E\
&DSRGDFTXD
V�RIILFH�DQG�LQIRUPHG�KHU��0DUF�PD\�UHDFK�RXW�WR�\RX�DERXW�IDPLO\�PHGLFDO�OHDYH�EHFDXVH�KH
V�KDYLQJ
VXUJHU\�RQ�KLV�H\H��5LJKW�QRZ�KH�DQWLFLSDWHV�RQO\�QHHGLQJ�D�GD\�RU�WZR��EXW�LW�PLJKW�EH�ORQJHU����&DSRGDFTXD�'HS�
������������

/DUVRQ�DJDLQ�VWDWHG�KH�PD\�QHHG�WR�KDYH�VXUJHU\�RQ�WKH���WK�LQ�KLV�2FWREHU����������7HPSODWH���0DUTXD\�'HFO��([�
�����7KDW�VDPH�GD\��/DUVRQ�LQIRUPHG�0DUTXD\�DQG�'R\OH�E\�HPDLO�KH�KDG�H\H�VXUJHU\�VFKHGXOHG�RQ�2FWREHU���WK�
DQG�KH�QHHGHG�WR�WDNH�RII�WKDW�DQG�WKH�IROORZLQJ��GD\���0DUTXD\�'HFO��([�����DW�����0DUTXD\�WROG�/DUVRQ�WR�UHTXHVW�WKH
372�LQ�WKH�V\VWHP�DQG�VKH�ZRXOG�>
��@�DSSURYH�LW���0DUTXD\�'HFO��([�����DW�����6KH�DOVR�DVNHG�/DUVRQ�WR�OHW�KHU�NQRZ
ZKDW�FRYHUDJH�KH�QHHGHG�VR�VKH�FRXOG�DUUDQJH�WR�WDNH�FDUH�RI�ZKDWHYHU�QHHGHG�WR�EH�GRQH���0DUTXD\�'HFO��([�����DW
���

,Q�WKH�2FWREHU����������7HPSODWH��7KXUVGD\�WKH���WK�DQG�)ULGD\�WKH���VW�ZHUH�OLVWHG�DV�8SFRPLQJ�372�'D\V�RII�
�0DUTXD\�'HFO��([�������8QGHU��1RWHV���VRPHRQH�ZURWH��>+@DYHQ
W�EHHQ�VHWWLQJ�DSSRLQWPHQWV�IRU�QH[W�ZHHN���H\H
VXUJHU\�UHFRYHU\�PD\�WDNH�ORQJHU���)0/$""���0DUTXD\�'HFO��([�������/DUVRQ�DQG�0DUTXD\�PHW�RQ�2FWREHU����������
IRU�/DUVRQ
V�ODVW�RQH�RQ�RQH�PHHWLQJ���/DUVRQ�'HFO��x������/DUVRQ�FRQILUPHG�KLV�XSFRPLQJ�VXUJHU\�DQG�SRVVLEOH
UHFRYHU\�WLPHV��DGYLVLQJ�0DUTXD\�KH�ZRXOG�SUREDEO\�EH�RXW�IRU�D�OHDVW�D�ZHHN���/DUVRQ�'HFO��x������0DUTXD\
SURPLVHG�WR�FRQWDFW�&DSRGDFTXD�WR�UHTXHVW�LQIRUPDWLRQ�IRU�/DUVRQ�RQ�VKRUW�WHUP�GLVDELOLW\�DQG�)0/$��ZKLFK�/DUVRQ
VXEVHTXHQWO\�UHFHLYHG�E\�HPDLO���/DUVRQ�'HFO��x������/DUVRQ�GLG�QRW�LPPHGLDWHO\�DSSO\�IRU�PHGLFDO�OHDYH�RU�VKRUW�WHUP
GLVDELOLW\�EHFDXVH�KH�KDG�WR�H[KDXVW�KLV�SDLG�WLPH�RII�EHIRUH�KH�FRXOG�TXDOLI\�IRU�HLWKHU�EHQHILW���/DUVRQ�'HFO��x�����

0DUTXD\�DGYLVHG�&DSRGDFTXD�DQG�'R\OH�E\�HPDLO�RQ�2FWREHU�����������XQGHU�WKH�VXEMHFW�OLQH��0DUF���)0/$"���WKDW
/DUVRQ�KDG�MXVW�WROG�KHU�KH�FRXOG�EH�RII�IRU�WKUHH�WR�VL[�ZHHNV��GHSHQGLQJ�RQ�WKH�RXWFRPH�RI�WKH�H\H�VXUJHU\�
�0DUTXD\�'HFO��([�������&DSRGDFTXD�UHFRPPHQGHG�ZDLWLQJ�IRU�WKH�RXWFRPH�WR�GHWHUPLQH�WKH�QH[W�VWHSV���0DUTXD\
'HFO��([������

/DUVRQ�KDG�OHIW�H\H�VXUJHU\�RQ�2FWREHU������������/DUVRQ�'HFO��x������2Q�2FWREHU�����������0DUTXD\�FRQWDFWHG
/DUVRQ�E\�WHOHSKRQH�WR�GLVFXVV�ZKR�ZRXOG�EH�KDQGOLQJ�/DUVRQ
V�MRE�GXWLHV�ZKLOH�KH�UHFRYHUHG���/DUVRQ�'HFO��x�����
/DUVRQ�LQIRUPHG�0DUTXD\�KH�KDG�D�IROORZ�XS�DSSRLQWPHQW�RQ�2FWREHU�����������GXULQJ�ZKLFK�KH�ZRXOG�OHDUQ�ZKHQ�KH
FRXOG�UHWXUQ�WR�ZRUN���/DUVRQ�'HFO��x������$W�WKH�IROORZ�XS�DSSRLQWPHQW��/DUVRQ�OHDUQHG�KH�ZRXOG�QRW�EH�UHOHDVHG�IRU
ZRUN�XQWLO�1RYHPEHU�����������/DUVRQ�'HFO��x������/DUVRQ�UHWXUQHG�D�SKRQH�FDOO�IURP�'R\OH�ZKHQ�KH�UHWXUQHG�KRPH
DQG�OHDUQHG�KLV�SRVLWLRQ�KDG�EHHQ�HOLPLQDWHG���/DUVRQ�'HFO��x������'R\OH�DVNHG�/DUVRQ�WR�FDOO�&DSRGDFTXD�WR�GLVFXVV
KLV�VHYHUDQFH�SDFNDJH��DQG�PDNH�DUUDQJHPHQWV�IRU�/DUVRQ�WR�SLFN�XS�KLV�ILQDO�SD\FKHFN�DQG�UHWXUQ�KLV�FRPSDQ\
HTXLSPHQW���/DUVRQ�'HFO��x�����&DSRGDFTXD�'HFO��x�����

/DUVRQ�IRUZDUGHG�DQ�)0/$�IRUP�FRYHULQJ�WKH�WLPH�KH�ZDV�UHFRYHULQJ�IURP�KLV�H\H�VXUJHU\�WR�&DSRGDFTXD�RQ
1RYHPEHU�����������/DUVRQ�'HFO��x�����6Q\GHU�'HFO��([��&���7KDW�VDPH�GD\��/DUVRQ�PDGH�LQTXLULHV�DERXW�KLV�VKRUW�
WHUP�GLVDELOLW\�EHQHILWV���/DUVRQ�'HFO��x������2Q�1RYHPEHU����������/DUVRQ�UHFHLYHG�ZRUG�KLV�VKRUW�WHUP�GLVDELOLW\
HQGHG�RQ�2FWREHU������������/DUVRQ�'HFO��x������/DUVRQ�IROORZHG�XS�RQ�KLV�)0/$�UHTXHVW�RQ�1RYHPEHU����������
DQG�ZDV�LQIRUPHG�E\�&DSRGDFTXD�WKH�IROORZLQJ�GD\�WKDW�QRWKLQJ�EH\RQG�2FWREHU�����������ZRXOG�EH�DSSURYHG�
�/DUVRQ�'HFO��x�����

2Q�1RYHPEHU�����������/DUVRQ�IRUZDUGHG�WR�&DSRGDFTXD�E\�HPDLO�D�OHWWHU�DXWKRUHG�E\�0HKUGDG�/DOLKL��0'��DW�WKH
&DVH\�(\H�,QVWLWXWH�GDWHG�1RYHPEHU�����������VWDWLQJ���0DUF�:�/DUVRQ�ZDV�VHHQ�DW�WKH�&DVH\�(\H�,QVWLWXWH�RQ
1RYHPEHU����������,�H[SHFW�KLP�WR�EH�DEOH�WR�UHWXUQ�WR�ZRUN��3OHDVH�GR�QRW�KHVLWDWH�WR�FRQWDFW�PH�LI�,�FRXOG�EH�RI
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IXUWKHU�DVVLVWDQFH����6Q\GHU�'HFO��([��,��/DUVRQ�'HFO��x������&DSRGDFTXD�>
��@�DGYLVHG�/DUVRQ�E\�HPDLO�RQ�1RYHPEHU
����������KLV�HPSOR\PHQW�ZLWK�2UHJRQ�HQGHG�RQ�2FWREHU������������6Q\GHU�'HFO��([��-��

/HJDO�6WDQGDUG
6XPPDU\�MXGJPHQW�LV�DSSURSULDWH�ZKHUH�WKH��PRYDQW�VKRZV�WKDW�WKHUH�LV�QR�JHQXLQH�GLVSXWH�DV�WR�DQ\�PDWHULDO�IDFW
DQG�WKH�PRYDQW�LV�HQWLWOHG�WR�MXGJPHQW�DV�D�PDWWHU�RI�ODZ��� )HG��5��&LY��3�����D����������6XPPDU\�MXGJPHQW�LV�QRW
SURSHU�LI�PDWHULDO�IDFWXDO�LVVXHV�H[LVW�IRU�WULDO��:DUUHQ�Y��&LW\�RI�&DUOVEDG�����)��G�������������WK�&LU��������

7KH�PRYLQJ�SDUW\�KDV�WKH�EXUGHQ�RI�HVWDEOLVKLQJ�WKH�DEVHQFH�RI�D�JHQXLQH�LVVXH�RI�PDWHULDO�IDFW��&HORWH[�&RUS��Y�
&DWUHWW������8�6������������������6��&W������������/��(G���G�������������,I�WKH�PRYLQJ�SDUW\�VKRZV�WKH�DEVHQFH�RI�D
JHQXLQH�LVVXH�RI�PDWHULDO�IDFW��WKH�QRQPRYLQJ�SDUW\�PXVW�JR�EH\RQG�WKH�SOHDGLQJV�DQG�LGHQWLI\�IDFWV�ZKLFK�VKRZ�D
JHQXLQH�LVVXH�IRU�WULDO���,G��DW������$�QRQPRYLQJ�SDUW\�FDQQRW�GHIHDW�VXPPDU\�MXGJPHQW�E\�UHO\LQJ�RQ�WKH�DOOHJDWLRQV�LQ
WKH�FRPSODLQW��RU�ZLWK�XQVXSSRUWHG�FRQMHFWXUH�RU�FRQFOXVRU\�VWDWHPHQWV��+HUQDQGH]�Y��6SDFHODEV�0HGLFDO��,QF������
)��G���������������WK�&LU���������7KXV��VXPPDU\�MXGJPHQW�VKRXOG�EH�HQWHUHG�DJDLQVW��D�SDUW\�ZKR�IDLOV�WR�PDNH�D
VKRZLQJ�VXIILFLHQW�WR�HVWDEOLVK�WKH�H[LVWHQFH�RI�DQ�HOHPHQW�HVVHQWLDO�WR�WKDW�SDUW\
V�FDVH��DQG�RQ�ZKLFK�WKDW�SDUW\�ZLOO
EHDU�WKH�EXUGHQ�RI�SURRI�DW�WULDO���&HORWH[������8�6��DW������

7KH�FRXUW�PXVW�YLHZ�WKH�HYLGHQFH�LQ�WKH�OLJKW�PRVW�IDYRUDEOH�WR�WKH�QRQPRYLQJ�SDUW\��%HOO�Y��&DPHURQ�0HDGRZV�/DQG
&R�������)��G���������������WK�&LU���������$OO�UHDVRQDEOH�GRXEW�DV�WR�WKH�H[LVWHQFH�RI�D�JHQXLQH�LVVXH�RI�IDFW�VKRXOG
EH�UHVROYHG�DJDLQVW�WKH�PRYLQJ�SDUW\��+HFWRU�Y��:LHQV������)��G�������������WK�&LU���������:KHUH�GLIIHUHQW�XOWLPDWH
LQIHUHQFHV�PD\�EH�GUDZQ��VXPPDU\�MXGJPHQW�LV�LQDSSURSULDWH��6DQNRYLFK�Y��/LIH�,QV��&R��RI�1RUWK�$PHULFD������)��G
������������WK�&LU��������

+RZHYHU��GHIHUHQFH�WR�WKH�QRQPRYLQJ�SDUW\�KDV�OLPLWV��$�SDUW\�DVVHUWLQJ�WKDW�D�IDFW�FDQQRW�EH�WUXH�RU�LV�JHQXLQHO\
GLVSXWHG�PXVW�VXSSRUW�WKH�DVVHUWLRQ�ZLWK�DGPLVVLEOH�HYLGHQFH�� )HG��5��&LY��3�����F����������7KH��PHUH�H[LVWHQFH�RI�D
VFLQWLOOD�RI�HYLGHQFH�LQ�VXSSRUW�RI�WKH�>SDUW\
V@�SRVLWLRQ�>LV@�LQVXIILFLHQW���$QGHUVRQ�Y��/LEHUW\�/REE\��,QF�������8�6�������
����������6��&W������������/��(G���G�������������7KHUHIRUH��ZKHUH��WKH�UHFRUG�WDNHQ�DV�D�ZKROH�FRXOG�QRW�OHDG�D
UDWLRQDO�WULHU�RI�IDFW�WR�ILQG�IRU�WKH�QRQPRYLQJ�SDUW\��WKHUH�LV�QR�JHQXLQH�LVVXH�IRU�WULDO���0DWVXVKLWD�(OHF��,QGXV��&R��
/WG��Y��=HQLWK�5DGLR�&RUS�������8�6������������������6��&W������������/��(G���G�������������LQWHUQDO�TXRWDWLRQV�PDUNV
RPLWWHG��

'LVFXVVLRQ
,��0HGLFDO�/HDYH�$FWV

,Q�KLV�)LUVW�DQG�6HFRQG�&ODLPV�IRU�5HOLHI��/DUVRQ�DOOHJHV�2UHJRQLDQ�YLRODWHG�WKH�)0/$�DQG�7KH�2)/$�E\�LQWHUIHULQJ�
GLVFULPLQDWLQJ��DQG�UHWDOLDWLQJ�DJDLQVW�KLP�IRU�WDNLQJ�PHGLFDO�OHDYH��7KH�)0/$�DQG�WKH�2)/$�DOORZ�HOLJLEOH�HPSOR\HHV
WR�WDNH�WZHOYH�ZRUNZHHNV�RI�OHDYH�SHU�\HDU�WR�FDUH�IRU�WKHLU�RZQ�VHULRXV�KHDOWK�FRQGLWLRQ�����8�6�&��i������D�����'�
�������� 2U��5HY��6WDW��i����$����������������(PSOR\HUV�DUH�QRW�DOORZHG�WR�GHQ\�RU�LQ�DQ\�ZD\�LQWHUIHUH�ZLWK�DQ
HPSOR\HH
V�ULJKW�WR�WDNH�OHDYH�XQGHU�HLWKHU�WKH�)0/$�RU�7KH�2)/$�����8�6�&��i�����D���������� 2U��5HY��6WDW��i
���$�������������7KH�2UHJRQ�OHJLVODWXUH�VSHFLILFDOO\�GLUHFWHG�WKH�2)/$��VKDOO�EH�FRQVWUXHG�WR�WKH�H[WHQW�SRVVLEOH�LQ�D
PDQQHU�WKDW�LV�FRQVLVWHQW�ZLWK�DQ\�VLPLODU�SURYLVLRQV�RI�>)0/$�@�� 2U��5HY��6WDW��i����$����������������$FFRUGLQJO\��WKH
FRXUW�ZLOO�DGGUHVV�/DUVRQ
V�)LUVW�DQG�6HFRQG�&ODLPV�IRU�5HOLHI�WRJHWKHU�

/DUVRQ�DOOHJHV�2UHJRQLDQ�WHUPLQDWHG�KLP�EHFDXVH�KH�WRRN�PHGLFDO�>
��@�OHDYH��$�FODLP�DOOHJLQJ�WHUPLQDWLRQ�EDVHG�RQ
WKH�H[HUFLVH�RI�)0/$�ULJKWV�LV�DV�DQ��LQWHUIHUHQFH��FODLP�DFWLRQDEOH�XQGHU����8�6�&��i�����D����%DFKHOGHU�Y��$PHULFD
:HVW�$LUOLQHV��,QF�������)��G���������������WK�&LU���������3HWHUVRQ�Y��7UL�&RXQW\�0HWUR��7UDQVS��'LVW��RI�2UHJRQ��1R�
&9���������67�������8�6��'LVW��/(;,6���������>�����%/������@�������:/����������DW�
���'��2U��0DU�������������7R
HVWDEOLVK�D�SULPD�IDFLH�FDVH�RI�)0/$�LQWHUIHUHQFH��D�SODLQWLII�PXVW�SURYH��E\�D�SUHSRQGHUDQFH�RI�WKH�HYLGHQFH��WKDW�
�����WKH�SODLQWLII�WRRN�RU�UHTXHVWHG�SURWHFWHG�OHDYH������WKH�HPSOR\HU�VXEMHFWHG�WKH�SODLQWLII�WR�DQ�DGYHUVH�HPSOR\PHQW
DFWLRQ��DQG�����WKH�WDNLQJ�RI�RU�UHTXHVWLQJ�SURWHFWHG�OHDYH�ZDV�D�
QHJDWLYH
�IDFWRU�LQ�WKH�DGYHUVH�HPSOR\PHQW�GHFLVLRQ��
6FKXOW]�Y��:HOOV�)DUJR�%DQN��1DW
O�$VV
Q������)��6XSS���G��������������'��2U��������FLWLQJ�%DFKHOGHU������)��G�DW
��������$�FODLP�PD\�EH�SURYHG�WKURXJK��GLUHFW�RU�FLUFXPVWDQWLDO�HYLGHQFH��RU�ERWK���%DFKHOGHU������)��G�DW�������
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7KHUH�LV�QR�GLVSXWH�/DUVRQ�UHTXHVWHG�SURWHFWHG�OHDYH�ZKHQ�KH�QRWLILHG�0DUTXD\�RI�KLV�QHHG�IRU�WLPH�RII�IRU�KLV�H\H
VXUJHU\��6HH�%DFKHOGHU������)��G�DW��������(PSOR\HHV�QHHG�RQO\�QRWLI\�WKHLU�HPSOR\HUV�WKDW�WKH\�ZLOO�EH�DEVHQW�XQGHU
FLUFXPVWDQFHV�ZKLFK�LQGLFDWH�WKDW�WKH�)0/$�PLJKW�DSSO\�����$GGLWLRQDOO\��2UHJRQLDQ
V�WHUPLQDWLRQ�RI�/DUVRQ�FOHDUO\
TXDOLILHV�DV�DQ�DGYHUVH�HPSOR\PHQW�DFWLRQ��&RQVHTXHQWO\��RQO\�WKH�TXHVWLRQ�RI�FDXVDO�UHODWLRQVKLS�UHPDLQV�

�$Q�HPSOR\HU
V�NQRZOHGJH�WKDW�WKH�SODLQWLII�HQJDJHG�LQ�SURWHFWHG�DFWLYLW\�RU�WKH�SUR[LPLW\�LQ�WLPH�EHWZHHQ�WKH�SURWHFWHG
DFWLYLW\�DQG�WKH�DOOHJHGO\�UHWDOLDWRU\�HPSOR\PHQW�GHFLVLRQ�FDQ�VXSSRUW�DQ�LQIHUHQFH�RI�FDXVDWLRQ���6FKXOW]������)�
6XSS���G�DW��������2UHJRQLDQ�DUJXHV�-DQVVHQ�DQG�&DSRGDFTXD��WKH�LQGLYLGXDOV�ZKR�PDGH�WKH�GHFLVLRQ�WR�WHUPLQDWH
/DUVRQ��ZHUH�QRW�DZDUH�RI�/DUVRQ
V�UHTXHVW�IRU�)0/$�OHDYH�DW�WKH�WLPH�RI�WKH�GHFLVLRQ��$V�D�UHVXOW��/DUVRQ
V�SURWHFWHG
DFWLYLW\�ZDV�QRW�D�QHJDWLYH�IDFWRU�LQ�KLV�WHUPLQDWLRQ�

7KH�UHFRUG�PDNHV�FOHDU�-DQVVHQ�DQG�&DSRGDFTXD�LGHQWLILHG�/DUVRQ�DV�DQ�LQGLYLGXDO�WR�EH�WHUPLQDWHG��%RWK�-DQVVHQ
DQG�&DSRGDFTXD�WHVWLILHG�WKH\�ZHUH�QRW�DZDUH�RI�/DUVRQ
V�XSFRPLQJ�H\H�VXUJHU\�DW�WKH�WLPH�WKH�GHFLVLRQ�ZDV�PDGH
WR�WHUPLQDWH�KLP��/DUVRQ�IDLOV�WR�RIIHU�DQ\�HYLGHQFH�FRQWUDU\�WR�WKLV�WHVWLPRQ\��+RZHYHU��/DUVRQ�DUJXHV�'R\OH�DQG
0DUTXD\
V�NQRZOHGJH�RI�/DUVRQ
V�FRQGLWLRQ�DQG�UHTXHVW�IRU�)0/$�OHDYH�VKRXOG�EH�LPSXWHG�WR�-DQVVHQ�DQG
&DSRGDFTXD�EDVHG�RQ�ZKDW�LV�NQRZQ�DV�WKH��FDW
V�SDZ��WKHRU\�RI�OLDELOLW\�

8QGHU�WKH�1LQWK�&LUFXLW
V�YHUVLRQ�RI�WKH��FDW
V�SDZ�WKHRU\���D�VXERUGLQDWH
V�ELDV�LV�LPSXWHG�WR�D�GHFLVLRQPDNHU�LI�WKH
SODLQWLII�FDQ�VKRZ�WKH�DGYHUVH�HPSOR\PHQW�DFWLRQ�ZDV�QRW�LQGHSHQGHQW�RI�WKH�VXERUGLQDWH
V�ELDV��3RODQG�Y��&KHUWRII��
����)��G������������������������7KH�FRXUW�H[SODLQHG�

LI�D�VXERUGLQDWH��LQ�UHVSRQVH�WR�D�SODLQWLII
V�SURWHFWHG�DFWLYLW\��VHWV�LQ�PRWLRQ�D�SURFHHGLQJ�E\�DQ
LQGHSHQGHQW�GHFLVLRQPDNHU�WKDW�OHDGV�WR�DQ�DGYHUVH�HPSOR\PHQW�DFWLRQ��WKH�VXERUGLQDWH
V�ELDV�LV�LPSXWHG
WR�WKH�HPSOR\HU�LI�WKH�SODLQWLII�FDQ�SURYH�WKDW�WKH�DOOHJHGO\�LQGHSHQGHQW�DGYHUVH�HPSOR\PHQW�GHFLVLRQ�ZDV
QRW�DFWXDOO\�LQGHSHQGHQW�EHFDXVH�WKH�ELDVHG�VXERUGLQDWH�LQIOXHQFHG�RU�ZDV�LQYROYHG�LQ�WKH�GHFLVLRQ�RU
GHFLVLRQPDNLQJ�SURFHVV�


�
�


7KXV��LI�DQ�DGYHUVH�HPSOR\PHQW�DFWLRQ�LV�WKH�FRQVHTXHQFH�RI�DQ�HQWLUHO\�LQGHSHQGHQW�LQYHVWLJDWLRQ�E\�DQ
HPSOR\HU��WKH�DQLPXV�RI�WKH�UHWDOLDWLQJ�HPSOR\HH�>
��@�LV�QRW�LPSXWHG�WR�WKH�HPSOR\HU��&RQYHUVHO\��HYHQ�LI
WKH�ELDVHG�VXERUGLQDWH�ZDV�QRW�WKH�SULQFLSDO�GHFLVLRQPDNHU��WKH�ELDVHG�VXERUGLQDWH
V�UHWDOLDWRU\�PRWLYH
ZLOO�EH�LPSXWHG�WR�WKH�HPSOR\HU�LI�WKH�VXERUGLQDWH�LQIOXHQFHG��DIIHFWHG��RU�ZDV�LQYROYHG�LQ�WKH�DGYHUVH
HPSOR\PHQW�GHFLVLRQ�

,G����LQWHUQDO�FLWDWLRQV�RPLWWHG��

7R�WKH�H[WHQW�/DUVRQ�UHOLHV�RQ�WKH�FDW
V�SDZ�WKHRU\�LQ�VXSSRUW�RI�KLV�FODLPV�XQGHU�WKH�)0/$�DQG�WKH�2)/$��KH�IDLOV�
2UHJRQLDQ
V�LGHQWLILFDWLRQ�RI�LQGLYLGXDOV�WR�EH�GLVFKDUJHG�ZDV�EDVHG��SULPDULO\��RQ�REMHFWLYH�FULWHULD�REWDLQHG�WKURXJK
6DOHVIRUFH��2QFH�/DUVRQ�ZDV�LGHQWLILHG�XVLQJ�REMHFWLYH�FULWHULD��-DQVVHQ�DQG�&DSRGDFTXD�VRXJKW�D�TXDOLWDWLYH
DVVHVVPHQW�IURP�'R\OH�RQ�6HSWHPEHU�����������7KHUH�LV�QR�HYLGHQFH�'R\OH�ZDV�DZDUH�/DUVRQ�UHTXHVWHG�)0/$
OHDYH�SULRU�WR�2FWREHU�����������&RQVHTXHQWO\��DQ\�DVVHVVPHQW�E\�'R\OH�RQ�6HSWHPEHU�����������FRXOG�QRW�KDYH
EHHQ�EDVHG��LQ�DQ\�ZD\��RQ�/DUVRQ
V�SURWHFWHG�DFWLYLW\��7KH�5HYLHZ��:DUQLQJ��DQG�3ODQ�SUHSDUHG�E\�0DUTXD\�DQG
FRQVLGHUHG�E\�-DQVVHQ�ZHUH�DOVR�DOO�SUHSDUHG�SULRU�WR�/DUVRQ
V�UHTXHVW�IRU�)0/$�OHDYH�DQG�FRXOG�QRW�EH�YLHZHG�DV
ELDVHG�RU�UHWDOLDWRU\�EDVHG�RQ�VXFK�UHTXHVW��-DQVVHQ�DQG�&DSRGDFTXD�ZHUH�QRW�LQIOXHQFHG�RU�DIIHFWHG�E\�UHWDOLDWRU\
PRWLYHV�RI�HLWKHU�'R\OH�RU�0DUTXD\�

/DUVRQ�KDV�DOVR�IDLOHG�WR�SUHVHQW�HYLGHQFH�VXSSRUWLQJ�D�FDXVDO�UHODWLRQVKLS�EDVHG�RQ�WHPSRUDO�SUR[LPLW\��/DUVRQ�ZDV
LQLWLDOO\�LGHQWLILHG�DV�DQ�HPSOR\HH�WR�EH�FRQVLGHUHG�IRU�WHUPLQDWLRQ�EHIRUH�/DUVRQ�ILUVW�PHQWLRQHG�WKH�SRVVLELOLW\�RI
VXUJHU\�WR�0DUTXD\�RQ�6HSWHPEHU�����������7KH�GHFLVLRQ�WR�WHUPLQDWH�/DUVRQ�ZDV�VROLGLILHG�RQ�6HSWHPEHU����������
DIWHU�UHFHLYLQJ�'R\OH
V�LQSXW��7R�LQIHU�FDXVDWLRQ�IURP�WLPLQJ�DORQH��WKH�SURWHFWHG�DFWLYLW\�PXVW�SUHFHGH�WKH�DGYHUVH
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HPSOR\PHQW�DFWLRQ��9LOOLDULPR�Y��$ORKD�,VODQG�$LU��,QF�������)��G���������������WK�&LU���������+HUH�WKH�DGYHUVH
HPSOR\PHQW�DFWLRQ�ZDV�LQ�SODFH�EHIRUH�/DUVRQ�HQJDJHG�LQ�SURWHFWHG�DFWLYLW\��7KDW�2UHJRQLDQ�GLG�QRW�LQIRUP�/DUVRQ�RI
WKH�DGYHUVH�HPSOR\PHQW�GHFLVLRQ�XQWLO�DIWHU�KH�UHTXHVWHG�SURWHFWHG�OHDYH�LV�RI�QR�FRQVHTXHQFH��6HH�&RKHQ�Y��)UHG
0H\HU��,QF�������)��G�������������WK�&LU���������$Q�HPSOR\HU�ZKR�KDV�GHFLGHG�XSRQ�D�QHZ�SROLF\�LV�QRW�JXLOW\�RI
XQODZIXO�UHWDOLDWLRQ�VLPSO\�EHFDXVH�LW�SURFHHGV�ZLWK�WKH�LPSOHPHQWDWLRQ�RI�WKDW�SROLF\�DIWHU�OHDUQLQJ�WKDW�RQH�RI�WKH
HPSOR\HHV�ZKR�ZLOO�EH�DIIHFWHG�WKHUHE\�KDV�UHFHQWO\�HQJDJHG�LQ�SURWHFWHG�DFWLYLW\���

/DUVRQ�KDV�IDLOHG�WR�RIIHU�HYLGHQFH�WKH�GHFLVLRQPDNHUV�NQHZ�RI�KLV�SURWHFWHG�DFWLYLW\�RU�UHOLHG�RQ�VXERUGLQDWHV�ZLWK
UHWDOLDWRU\�PRWLYHV�ZKHQ�WKH\�GHFLGHG�WR�WHUPLQDWH�/DUVRQ��RU�WKDW�WKH�GHFLVLRQ�ZDV�PDGH�DIWHU�/DUVRQ�HQJDJHG�LQ
SURWHFWHG�DFWLYLW\��&RQVHTXHQWO\��/DUVRQ�KDV�IDLOHG�WR�HVWDEOLVK�D�FDXVDO�UHODWLRQVKLS�EHWZHHQ�DQ�DGYHUVH�HPSOR\PHQW
GHFLVLRQ�DQG�KLV�SURWHFWHG�DFWLYLW\��2UHJRQLDQ�LV�HQWLWOHG�WR�VXPPDU\�MXGJPHQW�RQ�/DUVRQ
V�FODLPV�DOOHJLQJ�YLRODWLRQV
RI�WKH�)0/$�DQG�WKH�2)/$�

,,��:URQJIXO�7HUPLQDWLRQ

,Q�VXSSRUW�RI�KLV�7KLUG�&ODLP�IRU�5HOLHI��/DUVRQ�DOOHJHV�2UHJRQLDQ�WHUPLQDWHG�KLP�LQ�UHWDOLDWLRQ�IRU�H[HUFLVLQJ�KLV�ULJKWV
XQGHU�WKH�)0/$�DQG�WKH�2)/$��2UHJRQLDQ�DUJXHV�WKH�DEVHQFH�RI�D�FDXVDO�FRQQHFWLRQ�>
��@�EHWZHHQ�/DUVRQ
V
SURWHFWHG�DFWLYLW\�XQGHU�WKH�)0/$�DQG�7KH�2)/$�DQG�2UHJRQLDQ
V�GHFLVLRQ�WR�WHUPLQDWH�LV�IDWDO�WR�/DUVRQ
V�ZURQJIXO
WHUPLQDWLRQ�FODLP��7KH�FRXUW�DJUHHV�

*HQHUDOO\��DQ�HPSOR\HU�PD\�ILUH�DQ�DW�ZLOO�HPSOR\HH�DW�DQ\�WLPH�DQG�IRU�DQ\�UHDVRQ��XQOHVV�GRLQJ�VR�YLRODWHV�D
FRQWUDFWXDO��VWDWXWRU\�RU�FRQVWLWXWLRQDO�UHTXLUHPHQW��3DWWRQ�Y��-�&��3HQQH\�&R�������2U������������������3��G����
��������2UHJRQ�ODZ�UHFRJQL]HV�WZR�QDUURZ�H[FHSWLRQV�WR�WKLV�UXOH��7KH�ILUVW�LV�ZKHQ�DQ�HPSOR\HH�LV�GLVFKDUJHG�IRU
H[HUFLVLQJ�D�MRE�UHODWHG�ULJKW�RI�LPSRUWDQW�LQWHUHVW��7KH�VHFRQG�LV�ZKHQ�WKH�SODLQWLII�LV�GLVFKDUJHG�IRU�FRPSO\LQJ�ZLWK�D
SXEOLF�GXW\��'UDSHU�Y��$VWRULD�6FKRRO�'LVW��1R���&������)��6XSS���������������'��2U���������FLWDWLRQV�RPLWWHG���,QYRNLQJ
ULJKWV�WR�EHQHILWV�XQGHU�WKH�)0/$�DQG�WKH�2)/$�LV�DQ�HPSOR\PHQW�UHODWHG�ULJKW�WKDW�PD\�VHUYH�DV�WKH�EDVLV�IRU�D
ZURQJIXO�GLVFKDUJH�FODLP��:DVKLQJWRQ�Y��)RUW�-DPHV�2SHUDWLQJ�&R�������)��6XSS���G��������������'��2U��������
<HDJHU�Y��3URYLGHQFH�+HDOWK�6\VWHP�2UHJRQ������2U��$SS��������������������3��G������������

7R�VXFFHHG�RQ�D�FODLP�IRU�ZURQJIXO�GLVFKDUJH�EDVHG�RQ�WKH�H[HUFLVH�RI�D�MRE�UHODWHG�ULJKW��DQ�HPSOR\HH�PXVW�VKRZ
WKDW�WKH\�HQJDJHG�LQ�SURWHFWHG�DFWLYLW\�DQG�WKDW�WKH�SURWHFWHG�DFWLYLW\�ZDV�D�VXEVWDQWLDO�IDFWRU�LQ�WKH�GHFLVLRQ�WR
WHUPLQDWH�WKH�HPSOR\HH��+ROLHQ�Y��6HDUV�5RHEXFN�DQG�&R�������2U����������Q��������3��G��������������,Q�RWKHU�ZRUGV�
DQ�HPSOR\HH�PXVW�HVWDEOLVK�D��FDXVDO�FRQQHFWLRQ��EHWZHHQ�WKH�HPSOR\PHQW�UHODWHG�ULJKW�DQG�WKH�DGYHUVH
HPSOR\PHQW�DFWLRQ��3DVFRH�Y��0HQWRU�*UDSKLFV�&RUS�������)��6XSS���G��������������'��2U�������

7KH�FRXUW�KDV�DOUHDG\�GHWHUPLQHG�/DUVRQ
V�UHTXHVW�IRU�SURWHFWHG�OHDYH�ZDV�QRW�D�
QHJDWLYH
�IDFWRU�LQ�WKH�DGYHUVH
HPSOR\PHQW�GHFLVLRQ��7KLV�ILQGLQJ�GLVSRVHV�RI�/DUVRQ
V�ZURQJIXO�GLVFKDUJH�FODLP�DV�ZHOO�

,,,��'LVDELOLW\�'LVFULPLQDWLRQ

,Q�KLV�)RXUWK�DQG�)LIWK�&ODLPV�IRU�5HOLHI��/DUVRQ�DOOHJHV�2UHJRQLDQ�GLVFULPLQDWHG�DJDLQVW�KLP�EHFDXVH�RI�KLV�H\H
LVVXHV�DQG�UHVXOWLQJ�LPSDLUHG�YLVLRQ�E\�IDLOLQJ�WR�UHDVRQDEO\�DFFRPPRGDWH�KLV�GLVDELOLW\�DQG�WHUPLQDWLQJ�KLP���
2UHJRQLDQ�PRYHV�IRU�VXPPDU\�MXGJPHQW�RQ�ERWK�FODLPV��DUJXLQJ�/DUVRQ�IDLOV�WR�HVWDEOLVK�D�FDXVDO�FRQQHFWLRQ
EHWZHHQ�KLV�GLVDELOLW\�DQG�WKH�DGYHUVH�HPSOR\PHQW�DFWLRQ�RU�WKDW�2UHJRQLDQ
V�SURIIHUHG�MXVWLILFDWLRQV�IRU�WKH�DGYHUVH
HPSOR\PHQW�DFWLRQ�ZDV�SUHWH[WXDO�

:KHQ�DQDO\]LQJ�GLVFULPLQDWLRQ�FODLPV�XQGHU�WKH�$'$�DQG�WKH�25$��WKH�1LQWK�&LUFXLW�DSSOLHV�WKH�0F'RQQHOO�'RXJODV
EXUGHQ�VKLIWLQJ�IUDPHZRUN��6QHDG�Y��0HWUR��3URS��	�&DV��,QV��&R�������)��G���������������WK�&LU���������8QGHU
0F'RQQHOO�'RXJODV��RQFH�D�SODLQWLII�KDV�PDGH�KLV�SULPD�IDFLH�VKRZLQJ�RI�GLVFULPLQDWLRQ���>W@KH�EXUGHQ�WKHQ�PXVW�VKLIW
WR�WKH�HPSOR\HU�WR�DUWLFXODWH�VRPH�OHJLWLPDWH��QRQGLVFULPLQDWRU\�UHDVRQ�IRU�WKH�HPSOR\HH
V�UHMHFWLRQ���0F'RQQHOO
'RXJODV�&RUS��Y��*UHHQ������8�6�����������������6��&W������������/��(G���G�������������,I�WKH�GHIHQGDQW�VXFFHVVIXOO\
RIIHUV�D�YDOLG�MXVWLILFDWLRQ�IRU�WKH�HPSOR\PHQW�DFWLRQ��WKH�SODLQWLII�PXVW�WKHQ�GHPRQVWUDWH�WKH�SURIIHUHG�UHDVRQ�LV
SUHWH[WXDO���,G��DW�����
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7R�VXSSRUW�D�SULPD�IDFLH�FDVH�RI�HPSOR\PHQW�GLVFULPLQDWLRQ��D�SODLQWLII�PXVW�VKRZ�WKDW������KH�LV�D�TXDOLILHG�LQGLYLGXDO
ZLWK�D�GLVDELOLW\������KH�VXIIHUHG�DQ�DGYHUVH�HPSOR\PHQW�DFWLRQ��DQG�����WKHUH�ZDV�D�FDXVDO�FRQQHFWLRQ�EHWZHHQ�WKH
DGYHUVH�HPSOR\PHQW�DFWLRQ�DQG�KLV�GLVDELOLW\��+XWWRQ�Y��(OI�$WRFKHP�1��$P��,QF�������)��G�������������WK�&LU���������
7KH�SURRI�>
��@�UHTXLUHG�DW�WKH�SULPD�IDFLH�VWDJH�IRU�HPSOR\PHQW�GLVFULPLQDWLRQ�FDVHV��LV�PLQLPDO�DQG�GRHV�QRW�HYHQ
QHHG�WR�ULVH�WR�WKH�OHYHO�RI�D�SUHSRQGHUDQFH�RI�HYLGHQFH���:DOOLV�Y��-��5��6LPSORW�&R������)��G�������������WK�&LU�
�������VHH�DOVR� .LQQH\�Y��(PPLV�2SHUDWLRQ�&R�������)HG��$SS[��������������WK�&LU���������DSSO\LQJ�WKH�VWDQGDUG�WR�D
FDVH�EURXJKW�XQGHU�WKH�$'$��

$�FDXVDO�FRQQHFWLRQ�H[LVWV�EHWZHHQ�DQ�DGYHUVH�HPSOR\PHQW�DFWLRQ�DQG�D�GLVDELOLW\�ZKHQ�DQ�DFWLRQ�LV�WDNHQ��RQ�WKH
EDVLV�RI��DQ�LQGLYLGXDO
V�GLVDELOLW\�����8�6�&��i��������������� 2U��5HY��6WDW��i����$�������������7KH�1LQWK�&LUFXLW�KDV
LQWHUSUHWHG��RQ�WKH�EDVLV�RI��WR�PHDQ��PRWLYDWHG��HYHQ�LQ�SDUW��E\�DQLPXV�EDVHG�RQ�D�SODLQWLII
V�GLVDELOLW\����������+HDG�Y�
*ODFLHU�1Z��,QF�������)��G���������������WK�&LU���������7KHUHIRUH��D�SODLQWLII�PD\�VXFFHHG�LQ�D�GLVDELOLW\�GLVFULPLQDWLRQ
FODLP��HYHQ�LI�VRPH�RI�WKH�HPSOR\HU
V�PRWLYDWLRQV�ZHUH�OHJLWLPDWH��VR�ORQJ�DV�WKH�HPSOR\HU�FRQVLGHUHG�WKH�HPSOR\HH
V
GLVDELOLW\�LQ�PDNLQJ�DQ�DGYHUVH�GHFLVLRQ�� ,G��DW��������&DXVDWLRQ�PD\�EH�LQIHUUHG�IURP�FLUFXPVWDQWLDO�HYLGHQFH��VXFK
DV�DQ�HPSOR\HU
V�NQRZOHGJH�RI�D�SURWHFWHG�VWDWXV�RU�WHPSRUDO�SUR[LPLW\�EHWZHHQ�VXFK�NQRZOHGJH�DQG�WKH�DGYHUVH
HPSOR\PHQW�DFWLRQ��<DUW]RII�Y��7KRPDV������)��G���������������WK�&LU���������VHH�DOVR�*UDQW�Y��2UHJRQ�&LW\�6FKRRO
'LVW��1R������&DVH�1R�����FY�������<<�������8�6��'LVW��/(;,6���������>�����%/�������@�������:/�����������DW�
�
�'��2U��$SULO�����������DSSO\LQJ�VWDQGDUG�WR�DQ�$'$�FDVH��

7KH�UHFRUG��YLHZHG�LQ�D�OLJKW�PRVW�IDYRUDEOH�WR�/DUVRQ��HVWDEOLVKHV�0DUTXD\�ZDV�DZDUH�RI�/DUVRQ
V�H\H�LVVXHV�E\�WKH
6SULQJ�RI������ZKHQ�/DUVRQ�LQIRUPHG�KHU�KH�ZDV�WDNLQJ�WLPH�RII�IRU�VXUJHU\�RQ�KLV�H\HV��$GGLWLRQDOO\��0DUTXD\
DUJXDEO\�NQHZ�WKH�UHVXOWLQJ�ORVV�RI�YLVLRQ�DIIHFWHG�/DUVRQ
V�DELOLW\�WR�XVH�6DOHVIRUFH�DV�HDUO\�DV�-XO\�������ZKHQ�WKH\
GLVFXVVHG�/DUVRQ
V�FKURQLF�H\H�LVVXHV�DQG�0DUTXD\�RIIHUHG�WR�UHGXFH�WKH�QXPEHU�RI�WDUJHWV�/DUVRQ�QHHGHG�WR�LGHQWLI\
LQ�6DOHVIRUFH��0DUTXD\�KDG�DGGLWLRQDO�FRQYHUVDWLRQV�DERXW�/DUVRQ
V�GLVDELOLW\�DQG�UHVXOWLQJ�FKDOOHQJHV�ZLWK
6DOHVIRUFH��OLNHO\�LQ�$XJXVW�������EXW�GHILQLWHO\�RQ�6HSWHPEHU����������'XULQJ�ERWK�RI�WKH�ODWWHU�FRQYHUVDWLRQV��/DUVRQ
0DUTXD\�GLVFXVVHG�D�SRVVLEOH�DFFRPPRGDWLRQ�LQ�WKH�IRUP�RI�D�UHGXFHG�QXPEHU�RI�UHTXLUHG�6DOHVIRUFH�HQWULHV�

2Q�6HSWHPEHU����������0DUTXD\�SURYLGHG�D�/DUVRQ�D�FRS\�RI�WKH�3ODQ�LGHQWLI\LQJ�6DOHVIRUFH�DV�D�NH\�DUHD�LQ�ZKLFK
/DUVRQ�ZDV�XQGHUSHUIRUPLQJ��:KLOH�VHWWLQJ�IRUWK�WKH�GHJUHH�WR�ZKLFK�/DUVRQ�ZDV�GHILFLHQW�LQ�6DOHVIRUFH��0DUTXD\
LQGLFDWHG�VKH�KDG�UHGXFHG�WKH�UHTXLUHG�RSSRUWXQLWLHV�LGHQWLILHG�IURP�ILIW\�WR�WKLUW\�WZR�LQ�-XO\�GHVSLWH�QHYHU�LQIRUPLQJ
/DUVRQ�RI�VXFK�GHFUHDVH���(YHQ�VR��WKUHH�RI�WKH�IRXU�DUHDV�QHHGLQJ�LPPHGLDWH�LPSURYHPHQW�DSSDUHQWO\�UHODWHG��LQ
VRPH�GHJUHH��WR�6DOHVIRUFH������XSGDWH�DFWLYLWLHV�RQ�6DOHVIRUFH�WR�PHHW�PLQLPXP�UHTXLUHPHQWV������SURVSHFW�D
PLQLPXP�RI�WZR�KRXUV�WR�HQVXUH�D�PLQLPXP�RI�ILYH�GLVFRYHU\�FDOOV�HDFK�ZHHN��ZKLFK�ZRXOG�EH�GRFXPHQWHG�RQ
6DOHVIRUFH��DQG�����XSGDWH�/DUVRQ
V�FDOHQGDU�ZLWK�DQ\�VFKHGXOHG�PHHWLQJ��DOVR�OLNHO\�GRFXPHQWHG�RQ�6DOHVIRUFH�

'XULQJ�KLV�6HSWHPEHU������PHHWLQJ�ZLWK�'R\OH�DQG�0DUTXD\��/DUVRQ�DJDLQ�GLVFXVVHG�KLV�H\H�SUREOHPV��UHVXOWLQJ
YLVLRQ�OLPLWDWLRQV��DQG�GLIILFXOWLHV�XVLQJ�6DOHVIRUFH��7KH�RQO\�FKDQJH�WR�WKH�3ODQ�DIWHU�WKLV�PHHWLQJ�ZDV�0DUTXD\
V
UHPRYDO�RI�D�VSHFLILF�QXPEHU�>
��@�RI�RSSRUWXQLWLHV�/DUVRQ�ZDV�UHTXLUHG�WR�GRFXPHQW�LQ�6DOHVIRUFH�

7KHUH�LV�QR�HYLGHQFH�HLWKHU�-DQVVHQ�RU�&DSRGDFTXD�NQHZ�RI�/DUVRQ
V�GLVDELOLW\��LVVXHV�ZLWK�6DOHVIRUFH��DQG
UHTXHVWHG�DFFRPPRGDWLRQV�ZKHQ�WKH\�LGHQWLILHG�/DUVRQ�IRU�WHUPLQDWLRQ��+RZHYHU��LW�LV�HYLGHQW�ERWK�'R\OH�DQG
0DUTXD\�ZHUH�DZDUH�RI�/DUVRQ
V�H\H�LVVXHV�DQG�UHVXOWLQJ�WURXEOH�ZLWK�6DOHVIRUFH��-DQVVHQ�FRQVLGHUHG�WKH�:DUQLQJ
DQG�3ODQ��DXWKRUHG�E\�0DUTXD\�DIWHU�VKH�ZDV�DZDUH�RI�/DUVRQ
V�GLVDELOLW\�DQG�EDVHG��LQ�ODUJH�SDUW��RQ�/DUVRQ
V�IDLOXUH
WR�PHHW�6DOHVIRUFH�UHTXLUHPHQWV��LQ�UHDFKLQJ�KHU�GHFLVLRQ��0RUHRYHU��ERWK�-DQVVHQ�DQG�&DSRGDFTXD�FRQVLGHUHG
'R\OH
V�TXDOLWDWLYH�DVVHVVPHQW�RI�/DUVRQ��PDGH�DIWHU�'R\OH�ZDV�LQIRUPHG�RI�/DUVRQ
V�GLPLQLVKHG�YLVLRQ�DQG�UHVXOWLQJ
LVVXHV�ZLWK�6DOHVIRUFH��&RQVHTXHQWO\��-DQVVHQ�DQG�&DSRGDFTXD
V�GHFLVLRQ�WR�WHUPLQDWH�/DUVRQ�ZDV�EDVHG��DW�OHDVW�LQ
SDUW��RQ�/DUVRQ
V�LQDELOLW\�WR�SHUIRUP�KLV�MRE�GXWLHV�UHODWHG�WR�6DOHVIRUFH�EDVHG�RQ�KLV�H\H�SUREOHPV�RI�ZKLFK�0DUTXD\
DQG�'R\OH�ZHUH�DZDUH�

-XGJH�0DUFR�+HUQDQGH]�UHDVRQHG�LW�DSSURSULDWH�WR�LPSXWH�NQRZOHGJH�RI�D�GLVDELOLW\�IURP�D�VXSHUYLVRU�WR�D
GHFLVLRQPDNHU�LQ�WKLV�LQVWDQFH�LQ�'DYLV�Y��&RQ�:D\�)UHLJKW�,QF�������)��6XSS���G�������'��2U���������'DYLV��DQ
HPSOR\HH�ZKR�VXIIHUHG�IURP�FDQFHU��ZDV�WHUPLQDWHG�IRU�IDLOLQJ�WR�UHSRUW�GDPDJH�WR�D�YHKLFOH�DV�UHTXLUHG�E\�FRPSDQ\
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SROLF\�� ,G��DW��������������'DYLV�ILOHG�DQ�DFWLRQ�DJDLQVW�KLV�HPSOR\HU�IRU�GLVDELOLW\�GLVFULPLQDWLRQ��'DYLV
V�VXSHUYLVRUV�
EXW�QRW�WKH�GHFLVLRQPDNHUV��ZHUH�DZDUH�RI�KLV�FDQFHU�GLDJQRVLV�DQG�UHVXOWLQJ�GLIILFXOWLHV�DW�ZRUN�� ,G��DW���������������
��-XGJH�+HUQDQGH]�UHMHFWHG�'DYLV
V�DWWHPSW�WR�LPSXWH�WKH�NQRZOHGJH�RI�KLV�VXSHUYLVRUV�WR�WKH�GHFLVLRQPDNHUV��QRWLQJ
'DYLV�ZDV�ILUHG�IRU�YLRODWLQJ�D�FRPSDQ\�SROLF\�LQ�D�PDQQHU�XQUHODWHG�WR�KLV�GLVDELOLW\�RU�DQ\�UHDVRQDEOH
DFFRPPRGDWLRQ�DQG��WKHUHIRUH��GLG�QRW�MXVWLI\�FRQVLGHUDWLRQ�RI�FRQVWUXFWLYH�NQRZOHGJH�� ,G��DW�������-XGJH�+HUQDQGH]
WKHQ�RIIHUHG�WKH�IROORZLQJ�VFHQDULR�DV�DQ�H[DPSOH�RI�ZKHQ�FRQVWUXFWLYH�NQRZOHGJH�LV�ZDUUDQWHG�

3ODLQWLII�ZDV�QRW�WHUPLQDWHG�IRU�LOOQHVV�UHODWHG�EHKDYLRU�RU�DQ�LOOQHVV�UHODWHG�LQDELOLW\�WR�SHUIRUP�KLV�MRE
GXWLHV��+DG�KH�EHHQ�ILUHG�IRU�RQH�RI�WKRVH�UHDVRQV��KLV�VXSHUYLVRUV
�NQRZOHGJH�RI�KLV�FDQFHU�ZRXOG�EH
UHOHYDQW�EHFDXVH�WKH�$'$�PDQGDWHV�UHDVRQDEOH�DFFRPPRGDWLRQ�XQGHU�WKHVH�FLUFXPVWDQFHV��DQG��XQGHU
WUDGLWLRQDO�DJHQF\�SULQFLSOHV��'HIHQGDQW�LV�DVVXPHG�WR�NQRZ�HYHU\WKLQJ�LWV�DJHQWV�NQRZ�

,G��

+HUH��-DQVVHQ�DQG�&DSRGDFTXD�GHFLGHG�WR�WHUPLQDWH�/DUVRQ�EDVHG��LQ�SDUW��RQ�SRRU�SHUIRUPDQFH�GRFXPHQWLQJ�KLV
VDOHV�DFWLYLW\�RQ�6DOHVIRUFH��ZKLFK�FDQ�EH�DWWULEXWHG�WR�/DUVRQ
V�GLPLQLVKHG�YLVLRQ��&RQVHTXHQWO\��0DUTXD\�DQG
'R\OH
V�NQRZOHGJH�RI�/DUVRQ
V�H\H�LVVXHV��ZKLFK�FRXOG�KDYH�EHHQ�DFFRPPRGDWHG�LQ�PDQ\�ZD\V�WR�KHOS�DOOHYLDWH�WKH
SRRU�SHUIRUPDQFH��PXVW�EH�LPSXWHG�WR�-DQVVHQ�DQG�&DSRGDFTXD��FUHDWLQJ�WKH�UHTXLVLWH�FDXVDO�UHODWLRQVKLS�EHWZHHQ
/DUVRQ
V�H\H�LVVXHV�DQG�KLV�WHUPLQDWLRQ�

$SSO\LQJ�WKH�FDW
V�SDZ�WKHRU\�WR�/DUVRQ
V�GLVDELOLW\�GLVFULPLQDWLRQ�FODLP�OHDGV�WR�WKH�VDPH�FRQFOXVLRQ��$V�PHQWLRQHG
DERYH���HYHQ�LI�D�VXERUGLQDWH�HPSOR\HH�ZLWK�ELDV�ZDV�QRW�WKH�ILQDO�>
��@�GHFLVLRQPDNHU��WKH�SODLQWLII�FDQ�HVWDEOLVK�D
FDXVDO�OLQN�E\�SURYLQJ�WKDW�
WKH�ELDVHG�VXERUGLQDWH�LQIOXHQFHG�RU�ZDV�LQYROYHG�LQ�WKH�GHFLVLRQ�RU�GHFLVLRQPDNLQJ
SURFHVV�
��)UDQFH�Y��-RKQVRQ������)��G���������������WK�&LU��������TXRWLQJ�3RODQG������)��G�DW���������-DQVVHQ�DQG
&DSRGDFTXD�UHOLHG�RQ�D�TXDOLWDWLYH�DVVHVVPHQW�RI�/DUVRQ�RIIHUHG�E\�'R\OH�DIWHU�OHDUQLQJ�RI�/DUVRQ
V�H\H�LVVXHV�DQG
UHVXOWLQJ�SUREOHPV�ZLWK�6DOHVIRUFH��-DQVVHQ�XVHG�WKH�:DUQLQJ�DQG�3ODQ��ERWK�SUHSDUHG�E\�0DUTXD\�ZLWK�NQRZOHGJH
RI�/DUVRQ
V�GLPLQLVKHG�YLVLRQ�DQG�WKH�3ODQ�SUHSDUHG�ZLWK�NQRZOHGJH�RI�/DUVRQ
V�UHTXHVW�IRU�DFFRPPRGDWLRQV�ZLWK
UHJDUG�WR�6DOHVIRUFH��LQ�PDNLQJ�KHU�GHFLVLRQ��$V�D�UHVXOW��'R\OH�DQG�0DUTXD\
V�NQRZOHGJH�RI�/DUVRQ
V�H\H�LVVXHV
VKRXOG�EH�FRQVLGHUHG�D�IDFWRU�LQ�-DQVVHQ�DQG�&DSRGDFTXD
V�GHFLVLRQ�WR�WHUPLQDWHG�/DUVRQ�IRU�WKH�SXUSRVHV�RI�FDXVDO
FRQQHFWLRQ�

-DQVVHQ�DQG�&DSRGDFTXD
V�UHOLDQFH�RQ�WKH�TXDQWLWDWLYH�GDWH�REWDLQHG�IURP�6DOHVIRUFH�LV�HTXDOO\�WDLQWHG��/DUVRQ
V�H\H
LVVXHV�SUHYHQWHG�KLP�IURP�EHLQJ�DEOH�WR�XVH�6DOHVIRUFH�HIIHFWLYHO\�ZLWKRXW�DFFRPPRGDWLRQ�DQG�UHVXOWHG�LQ�WKH�ORZHU
QXPEHUV�FRQVLGHUHG�E\�-DQVVHQ�DQG�&DSRGDFTXD��(YHQ�DVVXPLQJ�0DUTXD\�DIIRUGHG�/DUVRQ�DQ�DFFRPPRGDWLRQ�E\
GHFUHDVLQJ�WKH�6DOHVIRUFH�PLQLPXPV��WKHUH�LV�QR�HYLGHQFH�-DQVVHQ�DQG�&DSRGDFTXD�ZHUH�DZDUH�RI�VXFK�UHGXFWLRQ�RU
FRQVLGHUHG�WKH�DFFRPPRGDWLRQ�ZKHQ�HYDOXDWLQJ�/DUVRQ�EDVHG�RQ�6DOHVIRUFH�GDWD��7KHUHIRUH��LGHQWLILFDWLRQ�RI�/DUVRQ
DV�D�SRRU�SHUIRUPHU�EDVHG�RQ�6DOHVIRUFH�GDWD�ZDV�HIIHFWLYHO\�EDVHG�RQ�/DUVRQ
V�YLVLRQ�SUREOHPV�DQG�ZDV
GLVFULPLQDWRU\�

/DUVRQ�KDV�HVWDEOLVKHG�D�SULPD�IDFLH�FDVH�RI�GLVDELOLW\�GLVFULPLQDWLRQ�EDVHG�RQ�KLV�WHUPLQDWLRQ��2UHJRQLDQ�RIIHUV
/DUVRQ
V�SHUIRUPDQFH�LVVXHV��DQG�VSHFLILFDOO\�KLV�IDLOXUH�WR�GLOLJHQWO\�XSGDWH�6DOHVIRUFH��DV�LWV�OHJLWLPDWH��QRQ�
GLVFULPLQDWRU\�UHDVRQ�IRU�KLV�WHUPLQDWLRQ��+RZHYHU��WKLV�MXVWLILFDWLRQ�LV�EDVHG�RQ�6DOHVIRUFH�GDWD��WKH�:DUQLQJ��DQG�WKH
3ODQ��DOO�RI�ZKLFK�FOHDUO\�LPSOLFDWH�/DUVRQ
V�YLVLRQ�SUREOHPV��&RQVHTXHQWO\��2UHJRQLDQ
V�SURIIHUHG�UHDVRQV�IRU
WHUPLQDWLQJ�/DUVRQ�ZHUH�QRW�QRQGLVFULPLQDWRU\��2UHJRQLDQ
V�PRWLRQ�IRU�VXPPDU\�MXGJPHQW�RQ�/DUVRQ
V�GLVDELOLW\
GLVFULPLQDWLRQ�FODLPV�XQGHU�WKH�$'$�DQG�WKH�25$�LV�GHQLHG�

&RQFOXVLRQ
2UHJRQLDQ
V�PRWLRQ�IRU�VXPPDU\�MXGJPHQW��(&)�1R������LV�*5$17('�ZLWK�UHJDUG�WR�/DUVRQ
V�)LUVW�&ODLP�IRU�5HOLHI
IRU�YLRODWLRQ�RI�WKH�)0/$��6HFRQG�&ODLP�IRU�5HOLHI�IRU�YLRODWLRQ�RI�WKH�2)/$��DQG�7KLUG�&ODLP�IRU�5HOLHI�IRU�ZURQJIXO
WHUPLQDWLRQ��DQG�'(1,('�ZLWK�UHJDUG�WR�/DUVRQ
V�)RXUWK�&ODLP�IRU�5HOLHI�IRU�YLRODWLRQ�RI�WKH�$'$�DQG�)LIWK�&ODLP�IRU
5HOLHI�IRU�YLRODWLRQ�RI�WKH�25$�
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,Q�KLV�EULHI�ILOHG�LQ�RSSRVLWLRQ�WR�WKH�PRWLRQ�IRU�VXPPDU\�MXGJPHQW�/DUVRQ�DJUHHG�WR�GLVPLVV�KLV�FODLP�IRU�DJH
GLVFULPLQDWLRQ�XQGHU� 2U��5HY��6WDW��i����$��������3O�
V�5HVS��WR�'HIW�
V�0RW��IRU�6XPP��-���(&)�1R������DW���Q����

IQ �

7KH�SDUWLHV�KDYH�FRQVHQWHG�WR�MXULVGLFWLRQ�E\�PDJLVWUDWH�MXGJH�LQ�DFFRUGDQFH�ZLWK����8�6�&��i�����F������

IQ �

'HSRVLWLRQ�H[FHUSWV�RI�WKH�/DUVRQ�GHSRVLWLRQ�WDNHQ�RQ�)HEUXDU\�����������DUH�DWWDFKHG�DV�H[KLELWV�WR�WKH�1DUXV
GHFODUDWLRQV��(&)�1RV������������DQG�6Q\GHU�GHOFDUDWLRQ��(&)�1R�������

IQ �

/DUVRQ�WHVWLILHG�WKH�PHHWLQJ�RFFXUUHG�RQ�6HSWHPEHU�����������ZKLOH�0DUTXD\
V�QRWHV�LQGLFDWH�WKH�PHHWLQJ
EHWZHHQ�KHU��/DUVRQ��DQG�'R\OH�RFFXUUHG�RQ�6HSWHPEHU���������

IQ �
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/DUVRQ�GRHV�QRW�SURYLGH�D�VSHFLILF�GDWH�IRU�WKLV�VXUJHU\��+RZHYHU��KH�GRHV�LQGLFDWH�'HQQLV�+DXSW�FRYHUHG�KLV
WHUULWRU\�LQ�KLV�DEVHQFH��$V�+DXSW�OHIW�WKH�HPSOR\�RI�2UHJRQLDQ�LQ�WKH�6SULQJ�RI�������WKH�VXUJHU\�KDG�WR�RFFXU�DIWHU
0DUTXD\�EHFDPH�/DUVRQ
V�VXSHUYLVRU�LQ�1RYHPEHU������DQG�EHIRUH�6SULQJ��������+DXSW�'HFO��x�����0DUTXD\
'HFO��x����

IQ �

([FHUSWV�RI�WKH�0DUTXD\�GHSRVLWLRQ�WDNHQ�RQ�)HEUXDU\�����������DUH�DWWDFKHG�DV�([KLELW�0�WR�WKH�6Q\GHU
GHFODUDWLRQ��(&)�1R�����

IQ �

([FHUSWV�RI�WKH�&DSRGDFTXD�GHSRVLWLRQ�WDNHQ�RQ�)HEUXDU\�����������DUH�DWWDFKHG�DV�([KLELW�1�WR�WKH�6Q\GHU
GHOFDUDWLRQ��(&)�1R�����
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([FHUSWV�RI�WKH�-DQVVHQ�GHSRVLWLRQ�WDNHQ�RQ�)HEUXDU\�����������DUH�DWWDFKHG�DV�([KLELW�/�WR�WKH�6Q\GHU
GHFODUDWLRQ��(&)�1R�����

IQ ��

([FHUSWV�RI�WKH�'R\OH�GHSRVLWLRQ�WDNHQ�RQ�)HEUXDU\�����������DUH�DWWDFKHG�DV�([KLELW�.�WR�WKH�6Q\GHU�GHFODUDWLRQ�
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IQ ��

/DUVRQ�UHFHLYHG�VPDOO�ERQXVHV�LQ�-DQXDU\�DQG�0DUFK������������DQG������UHVSHFWLYHO\���DQG�ODUJHU�ERQXVHV�LQ
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IQ ��
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IQ ��

/DUVRQ�DOVR�DOOHJHV�2UHJRQLDQ�HQJDJHG�LQ�GLVSDUDWH�WUHDWPHQW�DQG�VXEMHFWHG�/DUVRQ�WR�D�KRVWLOH�ZRUN�HQYLURQPHQW
EDVHG�RQ�KLV�GLVDELOLW\��/DUVRQ�GRHV�QRW�DUJXH�WKHVH�DGYHUVH�HPSOR\PHQW�DFWLRQV�LQ�KLV�RSSRVLWLRQ�EULHI��LPSOLHGO\
FRQFHGLQJ�KLV�GLVDELOLW\�GLVFULPLQDWLRQ�FODLP�RQ�WKHVH�JURXQGV�

IQ ��

�7KH�VWDQGDUG�IRU�HVWDEOLVKLQJ�D�SULPD�IDFLH�FDVH�RI�GLVFULPLQDWLRQ�XQGHU�2UHJRQ�ODZ�LV�LGHQWLFDO�WR�WKDW�XVHG�LQ
IHGHUDO�ODZ���6QHDG������)��G�DW�������
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