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,�([HFXWLYH�6XPPDU\
7KLV�UHSRUW�SURYLGHV�DQ�DQDO\VLV�DQG�HYDOXDWLRQ�RI�WKH�OLDELOLWLHV�VXUURXQGLQJ�WKH�PDNLQJ�RI�D�VWDWHPHQW�
DERXW�WKH�RULJLQ�RI�JRRGV��ZKHWKHU�WKURXJK�WKH�SURYLVLRQ�WR�&XVWRPV�RI�D�FHUWLILFDWH�RI�RULJLQ��&R2��
IXOILOOLQJ�WKH�UHOHYDQW�UXOHV�RI�RULJLQ��5R2��RU�WKURXJK�RWKHU�PHDQV��7KLV�UHSRUW�RXWOLQHV�WKH�FLYLO�DQG�
FULPLQDO�OLDELOLWLHV�DWWDFKLQJ�WR�WKH�SURYLQJ�RI�RULJLQ�DW�DOO�VWDJHV�RI�WKH�SURFHVV��DQG�IRU�ERWK�SUHIHUHQWLDO�
DQG�QRQ�SUHIHUHQWLDO�UXOHV�RI�RULJLQ��,W�ILQGV�WKDW��DW�DOO�VWDJHV�RI�WKH�SURFHVV��SHUVRQV�FDQ�EH�OLDEOH�IRU�D�
UDQJH�RI�FLYLO�RIIHQFHV�ZLWK�VLJQLILFDQW�ILQDQFLDO�SHQDOWLHV��DQG�LQ�VRPH�FDVHV�HYHQ�FULPLQDO�OLDELOLWLHV�ZLWK�
FXVWRGLDO�SHQDOWLHV��7KHVH�SHUVRQV�DUH�XVXDOO\�LPSRUWHUV�LQ�$XVWUDOLD��DOWKRXJK�WKH\�PXVW�UHO\�RQ�
H[SRUWHUV�WR�SURYLGH�RULJLQ�LQIRUPDWLRQ��7KH�VFRSH�RI�WKHVH�OLDELOLWLHV�UHPDLQV�XQFOHDU�± WKHLU�HPHUJHQFH�
LV�JRYHUQHG�PRUH�E\�MXGLFLDO�LQWHUSUHWDWLRQ�WKDQ�SROLF\�RU�JRRG�UHJXODWRU\�IUDPHZRUNV��7KXV��SHUVRQV�
HQJDJLQJ�LQ�WUDGH�IDFH�D�VLJQLILFDQW�DQG�JURZLQJ�VHW�RI�ULVNV�DVVRFLDWHG�ZLWK�SURYLQJ�RULJLQ�EXW�KDYH�OLWWOH�
FKDQFH�WR�SUHSDUH�RU�PLWLJDWH�WKHLU�ULVN��6XFK�D�VLWXDWLRQ�KDV�DQ�REYLRXV�FKLOOLQJ�HIIHFW�RQ�WUDGH��7KLV�
UHSRUW�UHFRPPHQGV�VHYHUDO�NH\�DUHDV�ZKHUH�*RYHUQPHQW�DFWLRQ�FRXOG�UHGXFH�XQFHUWDLQW\�DQG�UHGXFH�
QRQ�WDULII�EDUULHUV�WR�WUDGH��7KLV�DQDO\VLV�DQG�LWV�UHFRPPHQGDWLRQV�DGGUHVV�OLDELOLWLHV�ZLWKLQ�$XVWUDOLD��
KRZHYHU��WKH\�GR�QRW�JR�WR�WKH�EURDGHU�LVVXH�RI�WKH�³QRRGOH�ERZO´�FUHDWHG�E\�RYHUODSSLQJ�5R2�
IUDPHZRUNV��7KH�ELJJHU�LVVXH�FDQ�RQO\�EH�HIIHFWLYHO\�DGGUHVVHG�E\�XQLODWHUDO�WUDGH�OLEHUDOLVDWLRQ�
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,,�6XPPDU\ RI�NH\�ILQGLQJV

3URYLQJ�RULJLQ
x ,PSRUWHUV�DUH�H[SHFWHG�WR�KDQGOH�WKH�SURFHVV�RI�SURYLQJ�RULJLQ��DQG�WKXV�DUH�YXOQHUDEOH�WR�

DVVRFLDWHG�OLDELOLWLHV

x 7KLV�LV�EHFDXVH�LPSRUWHUV�DUH�HDVLHU�WR�SXUVXH�WKDQ�RYHUVHDV�H[SRUWHUV

x &XVWRPV�KDV�VLJQLILFDQW�SRZHUV�WR�LQYHVWLJDWH�RULJLQ�EH\RQG�FHUWLILFDWHV�RI�RULJLQ�WKDW�DUH�
ODUJHO\�XQGLUHFWHG�E\�LQWHUQDO�SROLF\�RU�RYHUVLJKW

x 7KLV�VLJQLILFDQWO\�LQFUHDVHV�WKH�ULVN�IRU�LPSRUWHUV

8QSDLG�GXW\
x /LDELOLW\�IRU�XQSDLG�GXW\�XQGHU�V�����&XVWRPV�$FW�DWWDFKHV�WR�JRRGV��QRW�LQGLYLGXDOV

x /LDELOLW\�LV�WKXV�QRW�H[WLQJXLVKHG�RU�OHIW�EHKLQG�ZKHQ�JRRGV�SDVV�WR�D�QHZ�³RZQHU´�

x ³2ZQHU´�LV�GHILQHG�EURDGO\�LQ�V����DQG�FDQ�LQFOXGH�DOPRVW�DQ\�DFWRU�EXW�ZDUHKRXVHUV

x 5HFRYHU\�RI�GXW\�LV�WKH�RYHUDUFKLQJ�DLP��DQG�FRXUWV�WDNH�WKLV�LQWR�DFFRXQW�ZKHQ�LQWHUSUHWLQJ�
OHJLVODWLRQ��)RU�WKLV�UHDVRQ�GHYHORSPHQW�RI�WKLV�DUHD�RI�ODZ�ZLOO�FRQWLQXH�EURDGHQLQJ�OLDELOLW\

x :DUHKRXVHUV�FDQ�KROG�VHFRQGDU\�OLDELOLW\�IRU�XQSDLG�GXW\�XQGHU�V���$

&LYLO�OLDELOLW\
x $�UDQJH�RI�FLYLO�SHQDOWLHV�H[LVW��KLQJLQJ�RQ�HLWKHU�HYDGLQJ�SD\PHQW�RU�PDNLQJ�IDOVH�RU�

PLVOHDGLQJ�VWDWHPHQWV�UHODWLQJ�WR�LPSRUWV�

x 3HQDOWLHV�DUH�DOZD\V�ILQHV��UDQJLQJ�IURP���������WR�GRXEOH�WKH�DPRXQW�RI�GXW\�DYRLGHG�WR�
���������-XGJHV�KDYH�VRPH��OLPLWHG��GLVFUHWLRQ�RQ�WKH�DPRXQW�

x $V�LQ�XQSDLG�GXW\�WKLV�OLDELOLW\�DWWDFKHV�WR�SHUVRQV��QRW�RZQHUV�± DQ\�SHUVRQ�ZKR�HQJDJHV�LQ�
WKH�SURKLELWHG�FRQGXFW�LV�OLDEOH��7KLV�LV�EURDGHQLQJ�WR�LQFOXGH�QDWXUDO�SHUVRQV�DQG�FRUSRUDWLRQV�
�DQG�RIWHQ�WKH�QDWXUDO�SHUVRQV�EHKLQG�FRUSRUDWLRQV�

&ULPLQDO�OLDELOLW\
x 5HOHYDQW�FULPLQDO�RIIHQFH�LV�GLVKRQHVWO\�REWDLQLQJ�D�ILQDQFLDO�DGYDQWDJH�E\�GHFHSWLRQ�IURP�D�

&RPPRQZHDOWK�HQWLW\

x 3HQDOW\�LV�D�VLJQLILFDQW�WHUP�RI�LPSULVRQPHQW��PHDQLQJ�RQO\�LQGLYLGXDOV�FDQ�EH�SHQDOLVHG�± LI�
WKLV�LV�WR�EH�SXUVXHG�SLHUFLQJ�WKH�FRUSRUDWH�YHLO�LV�PDQGDWRU\

x $�ODFN�RI�FDVH�ODZ�DQG�XQFOHDU�&XVWRPV�DQG�$)3�SROLF\�PDNH�WKH�GHYHORSPHQW�RI�WKLV�RIIHQFH�
GLIILFXOW�WR�SUHGLFW��DV�VXFK�SUHVHQWV�D�VLJQLILFDQW�VRXUFH�RI�XQFHUWDLQW\�DQG�ULVN�IRU�LPSRUWHUV

$QWL�GXPSLQJ
x 7KRXJK�DQWL�GXPSLQJ�LV�WKH�PRVW�VLJQLILFDQW�VRXUFH�RI�QRQ�SUHIHUHQWLDO�5R2��RULJLQ�LV�QRW�RIWHQ�

DW�LVVXH�LQ�DQWL�GXPSLQJ�FDVHV��:KHUH�LW�LV�DW�LVVXH��LW�LV�PRVW�RIWHQ�OLWLJDWHG�E\�H[SRUWHUV�
DWWHPSWLQJ�WR�UHPRYH�DQWL�GXPSLQJ�QRWLFHV�WKDW�DUH�SDUWLFXODU�WR�WKHLU�FRPSDQ\
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,,,�5HFRPPHQGDWLRQV�
5HFRPPHQGDWLRQ��

&XVWRPV�VKRXOG�GHYHORS�FOHDU�DQG�FRQVLVWHQW�LQWHUQDO�SROLF\�UHVWULFWLQJ�LQYHVWLJDWLRQV�WKDW�FRXOG�EH�
KDUPIXO�WR�FRUSRUDWLRQV��SDUWLFXODUO\�ZKHUH�WKH\�FDXVH�ILQDQFLDO�DQG�UHSXWDWLRQDO�GDPDJH�

5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�FRQVLGHU�FODULI\LQJ�LQ�OHJLVODWLRQ�WKH�ZD\�LQ�ZKLFK�SHUVRQV�FDQ�EH�SXUVXHG�IRU�
XQSDLG�GXW\��LQFOXGLQJ�D�³KLHUDUFK\´�RI�ZKR�WR�SXUVXH�ZKHQ��LQ�RUGHU�WR�JUDQW�WUDGHUV�VRPH�FHUWDLQW\��

5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�FRQVLGHU�SURYLGLQJ�PRUH�GLUHFWLRQ�RQ�ZKR�H[DFWO\�FDQ�EH�SXUVXHG�IRU�XQSDLG�
GXW\��DV�UHOLDQFH�RI�MXGLFLDO�LQWHUSUHWDWLRQ�LV�QRW�DQ�HIIHFWLYH�ZD\�RI�FUHDWLQJ�SROLF\�DQG�ODZ��7KLV�FRXOG�
EH�LQ�WKH�IRUP�RI�DQ�H[SODQDWRU\�PHPRUDQGXP�

5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�DPHQG�WKH�$FWV�WR�RYHUWXUQ�WKH�FRXUWV¶�LQWHUSUHWDWLRQ�RI�FLYLO�OLDELOLWLHV�DV�
H[WHQGLQJ�WR�WKH�QDWXUDO�SHUVRQV�EHKLQG�FRUSRUDWLRQV��7KH�ODUJH�VL]H�RI�WKH�SHQDOWLHV�DQG�WKH�QDWXUH�RI�
WKHVH�RIIHQFHV�PHDQ�WKDW�GLUHFWRUV�VKRXOG�QRW�EH�KHOG�OLDEOH�RXWVLGH�WKHLU�FDSDFLW\�DV�DJHQWV�RI�D�
FRUSRUDWLRQ��

5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�FRQVLGHU�LPSOHPHQWLQJ�³VDIH�KDUERXU´�GHIHQFHV�IRU�IDOVH�DQG�PLVOHDGLQJ�RULJLQ�
VWDWHPHQWV�LQ�WKH�&XVWRPV�$FW��VLPLODU�WR�WKRVH�LQ�$XVWUDOLDQ�&RQVXPHU�/DZ�

5HFRPPHQGDWLRQ��

7KH�%RUGHU�)RUFH�VKRXOG�IROORZ�WKH�$1$2¶V�UHFRPPHQGDWLRQ�RI�FUHDWLQJ�D�FRPSOHWH��FRQVLVWHQW�LQWHUQDO�
SROLF\�SRUWDO�DQG�WUDLQLQJ�IRU�VWDII�XQGHUWDNLQJ�LQYHVWLJDWLRQV�LQWR�GXW\�HYDVLRQ��7KLV�SROLF\�PXVW�FODULI\�
WKH�SURFHVV�RI�HVFDODWLRQ�RI�LQYHVWLJDWLRQV�EHWZHHQ�&XVWRPV�DQG�$)3��

5HFRPPHQGDWLRQ��

7KH�RIIHQFH�LQ�V�������&ULPLQDO�&RGH��&WK��VKRXOG�QRW�EH�SURVHFXWHG�LQ�VLWXDWLRQV�RI�IDOVH�RU�PLVOHDGLQJ�
RULJLQ�VWDWHPHQWV��7KH�FLYLO�RIIHQFHV�LQ�WKH�&XVWRPV�$FW DUH�PRUH�WKDQ�VXIILFLHQW��DQG�GR�QRW�FDUU\�D�
SHQDOW\�RI�LPSULVRQPHQW��

5HFRPPHQGDWLRQ��

7KH�%RUGHU�)RUFH�QHHGV�WR�EH�WUDQVSDUHQW�LQ�LWV�LQYHVWLJDWLRQV��7KH�%RUGHU�)RUFH�VKRXOG�QRW�SXEOLFLVH�
VHL]XUHV�RU�RWKHU�LQYHVWLJDWLRQV�XQWLO�DIWHU�FRXUW�SURFHHGLQJV�KDYH�FRQFOXGHG�LQ�WKH�%RUGHU�)RUFH¶V�
IDYRXU��,I�WKH�%RUGHU�)RUFH�GRHV�SXEOLFLVH�PDWWHUV�SUHPDWXUHO\�DQG�WKH�FRUSRUDWLRQ�LV�IRXQG�QRW�WR�KDYH�
HQJDJHG�LQ�GXPSLQJ��LW�VKRXOG�SXEOLFO\�SRVW�D�IXOO�UHWUDFWLRQ�SURPSWO\�

5HFRPPHQGDWLRQ��

,Q�WKH�8QLWHG�6WDWHV�WKH�)DLU�&ODLPV�$FW�HPSRZHUV�SHUVRQV�WR�EULQJ�ODZVXLWV�WR�WKH�*RYHUQPHQW�
DOOHJLQJ�RWKHUV�KDYH�XQGHUSDLG�RU�HYDGHG�GXW\�SD\PHQW��ZKHUH�DQ\�PRQH\�LV�UHFRYHUHG�DV�GDPDJHV�RU�
IURP�VHWWOHPHQW��WKH�RULJLQDWLQJ�SHUVRQ�UHFHLYHV�D�ODUJH�FKXQN�DV�D�UHZDUG��7KHVH�DUH�FDOOHG TXL�WDP�
ODZVXLWV��4XL�WDP�ODZVXLWV�VKRXOG�QRW�EH�LQWURGXFHG�LQ�$XVWUDOLD�DV�WKH\�SUHVHQW�WRR�ODUJH�D�ULVN�IRU�
LPSRUWHUV�DQG�RWKHUV��
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,9�7DEOH�RI�RULJLQ�UHTXLUHPHQWV
7DEOH�RI�2ULJLQ�2IIHQFHV

$FW�DQG�
3URYLVLRQ�

2IIHQFH�/LDELOLW\ %RG\�OLDEOH 3HQDOW\ &DVH�ODZ

V�����&XVWRPV�$FW�
����

5HFRYHU\�RI�XQSDLG�
GXW\

³2ZQHU´�XQGHU�V���
&XVWRPV�$FW

8VXDOO\�LPSRUWHUV

1�$ 6WXGLR�)DVKLRQ�
�$XVWUDOLD��3W\�
/WG�DQG�&(2�RI�
&XVWRPV�>����@�
$$7$����

V���$�&XVWRPV�
$FW�����

)DLOXUH�WR�NHHS�
JRRGV�VDIHO\

$�SHUVRQ��LQFOXGLQJ�
SHUVRQDO�OLDELOLW\�IRU�
QDWXUDO�SHUVRQV

8VXDOO\�ZDUHKRXVHUV

V���$����3D\�WKH�
&RPPRQZHDOWK�
WKH�DPRXQW�
ZKLFK�ZRXOG�
KDYH�EHHQ�
SD\DEOH�KDG�WKH�
JRRGV�EHHQ�
HQWHUHG�IRU�KRPH�
FRQVXPSWLRQ�

=DSV�7UDQVSRUW�
�$XVW��3W\�/WG��
'RPHQLF�
=DSSLD�	�-RKQ�
=DSSLD�
�7D[DWLRQ��
>����@�$$7$�
���

V��������D��
&XVWRPV�$FW�����

(YDGLQJ�GXW\�DQG�
LQWHQWLRQDO�
SURYLVLRQ�RI�IDOVH�
LQIRUPDWLRQ

$�SHUVRQ�SHU�V��F�
$FWV�,QWHUSUHWDWLRQ�
$FW

8VXDOO\�LPSRUWHUV

V��������D��L��
PD[LPXP���
WLPHV�WKH�GXW\��
WZLFH�WKH�GXW\

V��������D��LL��
PD[LPXP�����
SHQDOW\�XQLWV

&(2�RI�
&XVWRPV�Y�
/DEUDGRU�/LTXRU�
:KROHVDOH�3W\�
/WG�	�2WKHUV�
>����@�4&$�
���

V��������G��L���LY��
&XVWRPV�$FW�����

,QWHQWLRQDO�
SURYLVLRQ�RI�IDOVH�
RU�PLVOHDGLQJ�
LQIRUPDWLRQ�E\�
LQFOXVLRQ�RU�
RPLVVLRQ�RI�
LQIRUPDWLRQ

$�SHUVRQ�SHU�V��F�
$FWV�,QWHUSUHWDWLRQ�
$FW

8VXDOO\�LPSRUWHUV

V��������G��
0D[LPXP�����
SHQDOW\�XQLWV

&(2�RI�
&XVWRPV�Y�+XL�
0LQ�-,1*�
>����@�16:6&�
������

V����7�&XVWRPV�
$FW�����

)DOVH�DQG�
PLVOHDGLQJ�
VWDWHPHQWV�
UHVXOWLQJ�LQ�ORVV�RI�
GXW\

6WULFW�OLDELOLW\�
RIIHQFH�SHU�V�
���7���

$�SHUVRQ�GHILQHG�LQ�V�
�F�$FWV�,QWHUSUHWDWLRQ�
$FW

$LGHUV�DQG�DEHWWRUV�
XQGHU�V�����&XVWRPV�
$FW

8VXDOO\�LPSRUWHUV

V����7�������
0D[LPXP�WKH�
JUHDWHU�RI��D�����
SHQDOW\�XQLWV��
DQG��E��WKH�
DPRXQW�RI�WKH�
H[FHVV

5H�*DJDQLV
%URV�,PSRUWHG�
)RRG�
:KROHVDOHUV�
3W\�/WG�Y�
&RPSWUROOHU�
*HQHUDO�RI�
&XVWRPV�>����@�
)&$����
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V����8�&XVWRPV�
$FW�����

)DOVH�DQG�
PLVOHDGLQJ�
VWDWHPHQWV�QRW�
UHVXOWLQJ�LQ�ORVV�RI�
GXW\

6WULFW�OLDELOLW\�
RIIHQFH�SHU�V�
���8���

$�SHUVRQ�GHILQHG�LQ�V�
�F�$FWV�,QWHUSUHWDWLRQ�
$FW

$LGHUV�DQG�DEHWWRUV�
XQGHU�V�����&XVWRPV�
$FW

8VXDOO\�LPSRUWHUV

V����8����
0D[LPXP����
SHQDOW\�XQLWV�IRU�
HDFK�IDOVH�RU�
PLVOHDGLQJ�
VWDWHPHQW

V�� &RPPHUFH�
�7UDGH�
'HVFULSWLRQV��$FW

,PSRUWDWLRQ�RI�
IDOVHO\�PDUNHG�
JRRGV

$�SHUVRQ�GHILQHG�LQ�V�
�F�$FWV�,QWHUSUHWDWLRQ�
$FW

,PSRUWHUV

����SHQDOW\�XQLWV�
���������

&(2�RI�
&XVWRPV�Y�&+6�
(QWHUSULVHV�3W\�
/WG�	���2UV
>����@�16:6&�
����

V����&RPPHUFH�
�7UDGH�
'HVFULSWLRQV��$FW�
����

$SSO\LQJ�IDOVH�
WUDGH�GHVFULSWLRQV�
WR�H[SRUWV

$�SHUVRQ�GHILQHG�LQ�V�
�F�$FWV�,QWHUSUHWDWLRQ�
$FW

([SRUWHUV

V�������
0D[LPXP�����
SHQDOW\�XQLWV�
���������

&(2�RI�
&XVWRPV�Y�&+6�
(QWHUSULVHV�3W\�
/WG	���2UV
>����@�16:6&�
����

VV����&4����DQG�
���&6�&XVWRPV�
$FW�����

3RZHUV�RI�
&RPSWUROOHU�
*HQHUDO�RI�
&XVWRPV�LQ�UHODWLRQ�
WR�EURNHU¶V�OLFHQFHV�
IRU�YDULRXV�UHDVRQV

&XVWRPV�EURNHUV VV����&6�F��
FDQFHOODWLRQ�RI�
OLFHQFH���G��RUGHU�
WKDW�DQ�H[SLULQJ�
OLFHQFH�QRW�EH�
UHQHZHG���H��
UHSULPDQG�WKH�
FXVWRPV�EURNHU

%5�:LOOLDPV�
&XVWRPV�DQG�
)UHLJKW�
)RUZDUGLQJ�3W\�
/WG�DQG�&KLHI�
([HFXWLYH�
2IILFHU�RI�
&XVWRPV�>����@�
$$7$����

V�������&ULPLQDO�
&RGH�$FW�����

2EWDLQLQJ�D�
ILQDQFLDO�DGYDQWDJH�
E\�GHFHSWLRQ

$�SHUVRQ��SHU�V������
LQFOXGLQJ�LQGLYLGXDOV�
DQG�FRUSRUDWLRQV�

8VXDOO\�LPSRUWHUV

V�������
PD[LPXP�
SHQDOW\�RI�
LPSULVRQPHQW�IRU�
���\HDUV

5��&WK��Y�
5DSROWL��5��&WK��
Y�5XVVHOO��5�
�&WK��Y�6SHHG\�
&RUSRUDWLRQ�3W\�
/WG�>����@�
16:&&$����
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9�,QWURGXFWLRQ
3URYLQJ�WKH�RULJLQ�RI�JRRGV�WR�EH�WUDGHG�DFURVV�ERUGHUV�LV�LPSRUWDQW�IRU�D�UDQJH�RI�OHJLVODWLYH�DQG�
LQWHUQDWLRQDO�ODZ�SXUSRVHV��5XOHV�RI�RULJLQ��5R2��DUH�WKH�FULWHULD�WKDW�QHHG�WR�EH�VDWLVILHG�WR�SURYH�WKDW�
JRRGV�RULJLQDWH�LQ�D�FHUWDLQ�FRXQWU\��ZKHWKHU�ZKROO\�RU�LQ�SDUW��3UHIHUHQWLDO�5R2�DUH�WKRVH�UXOHV�
FRQWDLQHG�ZLWKLQ�D�IUHH�WUDGH�DJUHHPHQW�WKDW�PXVW�EH�VDWLVILHG�IRU�D�SURGXFW�WR�TXDOLI\�IRU�SUHIHUHQWLDO�
WDULII�UDWHV��ZKLOH�QRQ�SUHIHUHQWLDO�5R2�H[LVW�IRU�RWKHU�SXUSRVHV�VXFK�DV�DQWL�GXPSLQJ�DQG�FRXQWHUYDLOLQJ�
GXW\�PHDVXUHV��

'HVSLWH�HIIRUWV�RQ�WKH�SDUW�RI�WKH�:RUOG�7UDGH�2UJDQLVDWLRQ��:72��KDUPRQLVDWLRQ�SURJUDPPH��WUDGH�
GHDO�QHJRWLDWRUV�KDYH�IDLOHG�WR�KDUPRQLVH�SUHIHUHQWLDO�5R2�VFKHPHV�EHWZHHQ�)7$V��FUHDWLQJ�VHYHUDO�
UXOHVHWV�IRU�SURYLQJ�RULJLQ�WKDW�FDQ�EH�FRQWUDGLFWRU\��:KLOH�WKH�:RUOG�&XVWRPV�2UJDQLVDWLRQ�KDV�VHW�D�
+DUPRQL]HG�6\VWHP�RI�WDULII�FODVVLILFDWLRQV��SRRUO\�GUDIWHG�WUDGH�DJUHHPHQWV�VSHFLI\�KHDGLQJV�DQG�RWKHU�
PLQXWLDH�LQ�WKH�WH[W�RI WKH�DJUHHPHQW��HIIHFWLYHO\�SUHYHQWLQJ�WKHP�IURP�UHIOHFWLQJ�XSGDWHV�WR�WDULII�
KHDGLQJV��1RQ�SUHIHUHQWLDO�5R2�GLIIHU�DOVR�XQGHU�DQWL�GXPSLQJ�DQG�FRXQWHUYDLOLQJ�PHDVXUHV�VFKHPHV��
GHVSLWH�IXUWKHU�:72�HIIRUWV�WR�KDUPRQLVH�GHILQLWLRQV��

7KLV�UHVXOW�LV�D�³QRRGOH ERZO´�RU�RYHUODSSLQJ�DQG�FRQWUDGLFWRU\�VHWV�RI�UXOHV��7KH�FRPSOH[LW\�RI�5R2�DQG�
WKH�GLIILFXOW\�H[SRUWHUV�DQG�LPSRUWHUV�IDFH�LQ�QDYLJDWLQJ�WKH�QRRGOH�ERZO�HIIHFWLYHO\�FUHDWHV�EDUULHUV�WR�
WUDGH�WKDW�XQGR�PXFK�RI�WKH�SRVLWLYH�LPSDFW�RI�SUHIHUHQWLDO�WUDGH�DJUHHPHQWV��37$V���7KH�3URGXFWLYLW\�
&RPPLVVLRQ�KDV�IRXQG�WKDW�WKLV�UHVXOWV�LQ�D�UHGXFWLRQ�RI�WUDGH�FUHDWLRQ�HIIHFWV�RI�XS�WR�WZR�WKLUGV��
'HVSLWH�WKLV��*RYHUQPHQW�SROLF\�KDV�EHHQ�WR�FUHDWH�QHZ�5R2�IRU�HDFK�37$��EDVHG�ODUJHO\�RQ�SUHYLRXV�
37$V�EXW�VWLOO�UHSOLFDWLQJ�5R2�DQG�DGGLQJ�WR�WKH�FRPSOH[LW\�

*RRG�SROLF\�LQ�WKLV�DUHD�LV�KDPSHUHG�E\�D�P\ULDG�RI�RWKHU�FDXVHV��2QH�VLJQLILFDQW�FDXVH�LV�WKH�GLVMRLQW�
EHWZHHQ�WKH�SUDFWLFDO�UHDOLWLHV�RI�WUDGH�DQG�WKH�ZD\�UHJXODWRUV�DSSURDFK�SURYLQJ�RULJLQ��WR�EH�H[SORUHG�
LQ�WKH�ILUVW�SDUW�RI�WKLV�SDSHU��)XUWKHU�LQIOXHQFHV�LQFOXGH�

x 7KH�FRPSOH[LW\�RI�VXSSO\�FKDLQ�DQG�WUDGH�UHODWLRQVKLSV��

x &RQIOLFWLQJ�DGYLFH�DQG�SXEOLF�QRWLFHV�SURGXFHG�E\�WKH�$XVWUDOLDQ�%RUGHU�)RUFH��$%)��

x $�ODFN�RI�SDUOLDPHQWDU\�GLUHFWLRQ�OHDGLQJ�WR�UHOLDQFH�RQ�MXGLFLDO�LQWHUSUHWDWLRQ�

x $�ODFN�RI�WUDLQLQJ�DQG�LQWHUQDO�SROLF\�GLUHFWLRQ�IRU�%RUGHU�)RUFH�DQG�&XVWRPV�DJHQWV��DQG

x ,QFRQVLVWHQW�DSSURDFKHV�WR�FHUWLILFDWH�RI�RULJLQ��&R2��YHULILFDWLRQ�

$V�D�UHVXOW��WKH�OHJDO�REOLJDWLRQV�DQG�OLDELOLWLHV�RI�SURYLQJ�RULJLQ�LQ�WKH�FRXUVH�RI�HQJDJLQJ�LQ�WUDGH�DUH�
QRW�ZHOO�XQGHUVWRRG�E\�WKRVH�HQJDJLQJ�LQ�WUDGH��,PSRUWHUV�DQG�H[SRUWHUV�PXVW�XQGHUVWDQG�WKDW�OHJDO�
REOLJDWLRQV�DQG�ULVN�LV�PXFK�EURDGHU�WKDQ�ZKDW�LV FRQWDLQHG�LQ�WKHLU�FRQWUDFWXDO�DUUDQJHPHQWV��,W�LV�
LPSRUWDQW�WR�DOVR�XQGHUVWDQG�WKDW�QRW�RQO\�WKH�WUDGLQJ�HQWLW\�EXW�DOVR�LQGLYLGXDOV�PD\�EH�SHUVRQDOO\�
OLDEOH��,QGLYLGXDOV�VWUXJJOH�WR�JHW�LQVXUDQFH�EHFDXVH�WKH�ULVN�DQG�OHYHO�RI�SHQDOW\�IRU�IDOVH�DQG�
PLVOHDGLQJ�VWDWHPHQWV�DUHQ¶W�FHUWDLQ�DQG�WKH�FRVWV�RI�LQVXUDQFH�PD\�EH�KLJK��'HYHORSLQJ�FDVH�ODZ�DQG�
FRPSOH[�OHJLVODWLYH�DUUDQJHPHQWV�UHVXOW�LQ�D�VHW�RI�OLDELOLWLHV�WKDW�DIIHFWV�QRW�MXVW�LPSRUWHUV�DQG�H[SRUWHUV�
LQ�$XVWUDOLD�DQG�RYHUVHDV�EXW�DOVR�IUHLJKW�IRUZDUGHUV��ZDUHKRXVHUV��FXVWRPV�DJHQWV�DQG�QDWXUDO�
SHUVRQV�ZRUNLQJ�LQ�WUDGLQJ�FRUSRUDWLRQV��7KHVH�OLDELOLWLHV�FDQ�EH�IRU�SD\LQJ�GXW\�DQG�IRU�FLYLO�DQG�
FULPLQDO�SHQDOWLHV��ZLWK�SHQDOWLHV�UDQJLQJ�IURP�QRPLQDO�ILQHV�WR�VLJQLILFDQW�FXVWRGLDO�VHQWHQFHV��

7KLV�SDSHU�FRQVLVWV�RI�WKH�OHJDOLWLHV�DQG�REOLJDWLRQV�DURXQG�SURYLQJ�RULJLQ�JHQHUDOO\��DQG�OLDELOLW\�IRU�
XQSDLG�SHQDOWLHV��,W�WKHQ�JRHV�RQ�WR�H[SORUH�WKH�YDULRXV�FLYLO�RIIHQFHV�IRU�IDOVH�DQG�PLVOHDGLQJ�
VWDWHPHQWV�XQGHU�WKH�&XVWRPV�$FW�������DQG�WKH�FULPLQDO�RIIHQFH�IRU�IDOVH�DQG�PLVOHDGLQJ�VWDWHPHQWV�

ϭ WƌŽĚƵĐƚŝǀŝƚǇ��ŽŵŵŝƐƐŝŽŶ͕�͞ZƵůĞƐ�ŽĨ�KƌŝŐŝŶ͗�ĐĂŶ�ƚŚĞ�ŶŽŽĚůĞ�ďŽǁů�ŽĨ�ƚƌĂĚĞ�ĂŐƌĞĞŵĞŶƚƐ�ďĞ�ƵŶƚĂŶŐůĞĚ͍͕͟�
WƌŽĚƵĐƚŝǀŝƚǇ��ŽŵŵŝƐƐŝŽŶ�^ƚĂĨĨ�ZĞƐĞĂƌĐŚ�EŽƚĞ͕�DĂǇ�ϮϬϭϳ͕�tĂǇŶĞ��ƌŽŽŬ�ĂŶĚ�:ĞŶŶǇ�'ŽƌĚŽŶ͘
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DW�V�������RI�WKH�&ULPLQDO�&RGH����� �&WK���)LQDOO\��LW�ORRNV�DW�WZR�VOLJKWO\�GLIIHUHQW�LVVXHV�LQ�RULJLQ± QRQ�
SUHIHUHQWLDO�5R2�LQ�DQWL�GXPSLQJ�DQG�FRXQWHUYDLOLQJ�GXWLHV�DQG�GLVSXWH�UHVROXWLRQ�XQGHU�)7$V�

9,�3URYLQJ�RULJLQ± REOLJDWLRQV�DQG�UHTXLUHPHQWV
$Q�XQGHUVWDQGLQJ�RI�WKH�SURFHVV�RI�SURYLQJ�RULJLQ�LV�IXQGDPHQWDO�WR�SROLF\PDNLQJ��3ROLF\PDNHUV�DQG�
WUDGH�DFWRUV�DOLNH�PLVXQGHUVWDQG�KRZ�SURYLQJ�RULJLQ�ZRUNV��7KH�WUDGH�DFWRU�ZKR�LV�RIWHQ�GHVFULEHG�DV�
OLDEOH�IRU�SURYLQJ�RULJLQ�LV�WKH�H[SRUWHU��ZKR�LV�PRVW�DEOH�WR�WUDFH�WKH�RULJLQ�RI�WKH�JRRGV��'HVSLWH�WKLV��
WKH�DFWRU�DFWXDOO\�H[SHFWHG�WR�SURYLGH�GRFXPHQWDU\�SURRI�RI�WKH�RULJLQ�WR�DXWKRULWLHV�LV�WKH�LPSRUWHU���
3ROLF\PDNHUV�IDLO�WR�WDNH�WKLV�PLVPDWFK�LQWR�DFFRXQW�DQG�DVVXPH�WKDW�UXOHV�RI�RULJLQ�DQG�DVVRFLDWHG�
LVVXHV�ODUJHO\�DIIHFW�H[SRUWHUV��

:KLOH�H[SRUWHUV�GR�SURYLGH�RULJLQ�LQIRUPDWLRQ�WR�LPSRUWHUV��LPSRUWHUV�DUH�H[SHFWHG�WR�FDUU\�RXW�WKH�UHVW�
RI�WKH�SURFHVV�RI�SURYLGLQJ�RI�LPSRUW�GRFXPHQWDWLRQ�WR�RIILFLDOV��7KLV�DFW�RI�SURYLGLQJ WKH�GRFXPHQWV�WR�
RIILFLDOV�LV�ZKDW�LV�DGGUHVVHG�E\�OHJLVODWLRQ��6LQFH�WKDW�DFW�LV�FDUULHG�RXW�E\�LPSRUWHUV��LPSRUWHUV�DUH�WKH�
DFWRUV�ZKR�FDUU\�OHJDO�UHVSRQVLELOLW\�IRU�WKH�SURYLQJ�RI�RULJLQ��6LPSOLILFDWLRQ�RU�UHPRYDO�RI�5R2�
UHTXLUHPHQWV�ZRXOG�FHUWDLQO\�KDYH�EHQHILWV�IRU�H[SRUWHUV�LQ�WKDW�LPSRUWHUV�PD\�DVN�OHVV�RI�WKHP�ZKHQ�
RUJDQLVLQJ�WUDGH�WUDQVDFWLRQV��$Q�DQDO\VLV�RI�WKH�SURFHVV�RI�SURYLQJ�RULJLQ��RXWOLQHG�EHORZ��VKRZV�WKDW�
WKH�EHQHILWV�IRU�LPSRUWHUV�ZRXOG�EH�PXFK�JUHDWHU���

3URFHVV�RI�SURYLQJ�RULJLQ�IRU�SUHIHUHQWLDO�WUHDWPHQW

x ([SRUWHU�DQG�LPSRUWHU�DJUHH�WR�D�WUDGH�DQG�FUHDWH�D�FRQWUDFW�IRU�WKH�VDOH��LQFOXGLQJ�,QFRWHUPV�
RU�VKRUWKDQG�RU�DFURQ\P�FRPPHUFLDO�WUDGH�WHUPV�GHVFULELQJ�DJUHHG�DVSHFWV�RI�WKH�WUDGH�
FRYHULQJ�VKLSSLQJ�DQG�GXW\�SD\PHQW

x ,PSRUWHU�UHTXHVWV FHUWDLQ�LPSRUW�GRFXPHQWDWLRQ�IURP�WKH�H[SRUWHU��LQFOXGLQJ��LI�UHTXHVWHG��D�
YDOLG�FHUWLILFDWH�RI�RULJLQ�LQ�RUGHU�WR�DSSO\�IRU�UHGXFHG�WDULII�UDWHV�XQGHU�DQ�)7$��DYRLG�LQFUHDVHG�
WDULII�UDWHV�XQGHU�DQWL�FLUFXPYHQWLRQ�OHJLVODWLRQ��RU�IRU�VRPH�RWKHU�UHDVRQ�

x ([SRUWHU�SURYLGHV�WKH�LPSRUWHU�ZLWK�D�VWDWHPHQW�RI�RULJLQ��RIWHQ�SURYLGHG�E\�VRPH�DXWKRULW\�RI�
WKH�H[SRUWLQJ�FRXQWU\��7KH�H[SRUWHU¶V�LQYROYHPHQW�LQ�WKH�SURFHVV�RI�SURYLQJ�RULJLQ�HQGV�KHUH�

x 7KH�LPSRUWHU�PD\�DSSO\�IRU�D�WDULII�FRQFHVVLRQ�RUGHU��7&2��ORFNLQJ�LQ D�FRUUHFW�WDULII�
FODVVLILFDWLRQ�IRU�WKHLU�JRRGV�WR�UHGXFH�IXWXUH�OLDELOLW\��WKRXJK�7&2V�DUH�QRW�ELQGLQJ�RQ�&XVWRPV�
DQG�GHFLVLRQV�FDQ�EH�UHYHUVHG�ZLWKRXW�QRWLFH��

x ,PSRUWHU�RU�LWV�FXVWRPV�DJHQW��SURYLGHV�&XVWRPV�ZLWK�LPSRUW�GRFXPHQWDWLRQ��LQFOXGLQJ�&R2

R 7KH�YHUDFLW\�RI�WKH�VWDWHPHQWV�PDGH�LQ�WKHVH�GRFXPHQWV��LQFOXGLQJ�WDULII�FODVVLILFDWLRQ�
DQG�RULJLQ�VWDWHPHQWV��DUH�VHOI�DVVHVVHG�E\�WKH�VXEPLWWHU��

R ,I�DQ\�GRXEWV�DUH�KHOG�DV�WR�WKH�FRUUHFW�WDULII�FODVVLILFDWLRQ�RI�JRRGV�LPSRUWHG�LQWR�
$XVWUDOLD�WKH\�FDQ�EH�VXEPLWWHG�WKURXJK�WKH�³DPEHU�OLQH´�IDFLOLW\�XQGHU�VV����7����DQG�
����&XVWRPV�$FW��&WK���

6HOI�DVVHVVPHQW

,PSRUWHUV�RU�WKHLU�DJHQWV�DUH�UHTXLUHG�WR�VHOI�DVVHVV�WKHLU�JRRGV��LQFOXGLQJ�WKH�WDULII�FODVVLILFDWLRQ�DQG�
RULJLQ�RI�WKHLU�JRRGV��LQ�D�VHW�RI�LPSRUW�GRFXPHQWDWLRQ�SURYLGHG�WR�&XVWRPV��7KHVH�GRFXPHQWV�LQFOXGH�

Ϯ �ƵƐƚƌĂůŝĂŶ�'ŽǀĞƌŶŵĞŶƚ��ĞƉĂƌƚŵĞŶƚ�ŽĨ�/ŵŵŝŐƌĂƚŝŽŶ�ĂŶĚ��ŽƌĚĞƌ�WƌŽƚĞĐƚŝŽŶ͕�͞�ƵƌƌĞŶƚ�dĂƌŝĨĨ��ŽŶĐĞƐƐŝŽŶ�
KƌĚĞƌƐ͕͟�фŚƚƚƉƐ͗ͬͬǁǁǁ͘ďŽƌĚĞƌ͘ŐŽǀ͘ĂƵͬ�ƵƐŝͬĚŽŵĞƐƚŝĐͲŵĂŶƵĨĂĐƚƵƌĞƌƐͲĂŶĚͲŝŵƉŽƌƚĞƌƐͬůŝƐƚͲŽĨͲƚĂƌŝĨĨͲĐŽŶĐĞƐƐŝŽŶͲ
ŽƌĚĞƌƐх
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DQ�LPSRUW�GHFODUDWLRQ�DQG�GRFXPHQWDU\�SURRI�RI�RULJLQ��,PSRUWHUV�KDYH�D�OHJDO�REOLJDWLRQ�WR�FRUUHFWO\�
DVVHVV�WKHLU�JRRGV��DQG�SHQDOWLHV�PD\�DSSO\�IRU�LQFRUUHFW�RU�PLVOHDGLQJ�LQIRUPDWLRQ�SURYLGHG�WR�WKH�
'HSDUWPHQW��

%\�VXEPLWWLQJ�LPSRUW�GRFXPHQWDWLRQ�WKURXJK�WKH�DPEHU�OLQH�IDFLOLW\�XQGHU�VV����7����DQG�����RI�WKH�
&XVWRPV�$FW�������LPSRUWHUV�FDQ�DYRLG�WKH�VWULFW�OLDELOLW\�DSSOLFDWLRQ�RI�WKH�RIIHQFH�RI�SURYLGLQJ�D�IDOVH�
RU�PLVOHDGLQJ�VWDWHPHQW�UHVXOWLQJ�LQ�D�ORVV�RI�GXW\�XQGHU�WKH�&XVWRPV�$FW��$PEHU�OLQH�JRRGV�DUH�
FKHFNHG�E\�&XVWRPV��DQG�E\�GRLQJ�WKLV�WKH�VXEPLWWHU�UHOHDVHV�LWVHOI�IURP�OLDELOLW\�IRU�DQ\�IDOVH�RU�
PLVOHDGLQJ�VWDWHPHQWV�RQ�LPSRUW�GRFXPHQWDWLRQ��2WKHU�JRRGV�DUH�SXW�WKURXJK�WKH�JUHHQ�OLQH��ZKHUH�
LPSRUWHUV�VXEPLW�WKDW�WKH�FODVVLILFDWLRQ�DVVHVVPHQW�LV�FRUUHFW��DQG�WKH�UHG�OLQH�IRU�FRQWUROOHG�JRRGV��

4XHVWLRQLQJ�WKH�RULJLQ�RI�JRRGV

:KDW�KDSSHQV�ZKHQ�&XVWRPV�DJHQWV�GR�QRW�DFFHSW�D�YDOLG�FHUWLILFDWH�RI�RULJLQ"�$W�WLPHV�&XVWRPV�
DJHQWV�DUH�QRW�VDWLVILHG�E\�WKH�SURYLVLRQ�RI�D�FHUWLILFDWH�RI�RULJLQ��HYHQ�ZKHQ�WKDW�FHUWLILFDWH�LV�IRXQG�WR�
EH�YDOLG��,Q�WKHVH�VLWXDWLRQV�&XVWRPV�DJHQWV�XQGHUWDNH�DQ�LQYHVWLJDWLRQ�LQWR�WKH�JRRGV��:KLOH�D�UHSRUW�
E\�WKH�$XVWUDOLDQ�1DWLRQDO�$XGLW�2IILFH��$1$2��LGHQWLILHV����$FWV�WKDW�JUDQW�&XVWRPV�DJHQWV�³FRHUFLYH´�
SRZHUV�WR�TXHVWLRQ�RU�VHDUFK�SHUVRQV�RU�SUHPLVHV�� WKH�WZR�XVHG�WR�LQYHVWLJDWH�RULJLQ�DUH�WKH�&XVWRPV�
$FW DQG�WKH�&ULPLQDO�&RGH��

:KHUH�&XVWRPV�DJHQWV�VXVSHFW�DQ�RIIHQFH�XQGHU�WKH�&XVWRPV�$FW�KDV�EHHQ�FRPPLWWHG��WKH\�FDQ�
XQGHUWDNH�DQ�LQYHVWLJDWLRQ�XQGHU�D�VHDUFK�ZDUUDQW�LVVXHG�XQGHU�V�����RI�WKH�&XVWRPV�$FW�������
:DUUDQWV�WR�VHDUFK�SUHPLVHV�DQG�RIILFHV�FDQ�EH�LVVXHG�E\�GHSDUWPHQWDO�RIILFHUV�� D�TXLFNHU�SURFHVV�
ZLWK�OHVV�RYHUVLJKW�WKDQ�WKH�MXGLFLDOO\�LVVXHG�ZDUUDQWV�DYDLODEOH�IRU�FULPLQDO�RIIHQFHV��&XVWRPV�FDQ�
FRQWDFW�WKH�DXWKRULWLHV�LQ�WKH�RULJLQDWLQJ�FRXQWU\�DQG�KDYH�EHHQ�NQRZQ�WR�LQYHVWLJDWH�RYHUVHDV�
SUHPLVHV��WKRXJK�WKHUH�LV�OLWWOH�OHJLVODWLYH�GLUHFWLRQ�RU�LQWHUQDO�SROLF\�UHJXODWLQJ�WKLV�� 6RPH�FXVWRPV�LQ�
GLIIHUHQW�FRXQWULHV�FDQ�XQGHUWDNH�VLPLODU�SK\VLFDO�LQYHVWLJDWLRQV�RI�H[SRUWHUV�LQ�$XVWUDOLD��

:KHUH�D�FULPLQDO�RIIHQFH�LV�VXVSHFWHG��RULJLQ�FDQ�DOVR�EH�LQYHVWLJDWHG�YLD�D�VHDUFK�ZDUUDQW�XQGHU�V��(�
&ULPHV�$FW ± DQ�H[SODQDWLRQ�RI�KRZ�WKLV�LV�XQGHUWDNHQ�LV�XQGHU�FULPLQDO�RIIHQFHV�EHORZ��8QGHU�WKLV�
SURYLVLRQ�HYLGHQFH�FDQ�EH�VHL]HG��LQFOXGLQJ�FRPSXWHUV�FRQWDLQLQJ�HPDLOV�DQG�RWKHU�FRPPXQLFDWLRQV��
1RWH�WKDW�5DSROWL KDV�GHWHUPLQHG�WKDW��GHVSLWH�WKH�OHJLVODWLYH�RYHUODS�EHWZHHQ�FLYLO�DQG�FULPLQDO�
RIIHQFHV�UHODWHG�WR�RULJLQ��DQ\�HYLGHQFH�UHVXOWLQJ�IURP�D�VHDUFK�XQGHU�D�&XVWRPV�$FW�ZDUUDQW�FDQ�EH�
XVHG�IRU�&XVWRPV�$FW�DQG�RWKHU�FLYLO�RIIHQFHV�RQO\��� (YLGHQFH�WR�EH�XVHG�LQ�SURVHFXWLQJ�FULPLQDO�
RIIHQFHV�PXVW�EH�VHL]HG�XQGHU�D�&ULPLQDO�&RGH�VHDUFK�ZDUUDQW���

:KLOH�WKH�OHJLVODWLYH�PHFKDQLVP�E\�ZKLFK�&XVWRPV�FDQ�LQYHVWLJDWH�RULJLQ�LV�FOHDU��WKH�LQWHUQDO�SROLF\�
DQG�GHFLVLRQ�PDNLQJ�SURFHVV�LV�QRW��7KH�$1$2�KDV�IRXQG�WKDW�WKH�'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�
%RUGHU�3URWHFWLRQ��',%3��LV�GHYHORSLQJ�D�IUDPHZRUN�WR�HQVXUH�RYHUVLJKW�RI�GHSDUWPHQWDO�XVH�RI�
FRHUFLYH�SRZHUV��EXW�WKLV�KDV�EHHQ�RQJRLQJ�IRU�VHYHUDO�\HDUV�ZLWK�QR�RXWFRPH�DQG�$1$2�LGHQWLILHG�NH\�

ϯ 'ŽŽĚƐ��ŽŵƉůŝĂŶĐĞ�hƉĚĂƚĞ�KĐƚŽďĞƌ�ϮϬϭϲ�ʹ �ƵƐƚƌĂůŝĂŶ��ŽƌĚĞƌ�&ŽƌĐĞ�͞DŝƐƵƐĞ�ŽĨ�^ĞůĨͲ�ƐƐĞƐƐĞĚ��ůĞĂƌĂŶĐĞ�;^��Ϳ�
ĚĞĐůĂƌĂƚŝŽŶƐ͟
�$XGLWRU�*HQHUDO��µ7KH�$XVWUDOLDQ�%RUGHU�)RUFH¶V�8VH�RI�6WDWXWRU\�3RZHUV¶��$1$2�5HSRUW�1R������$XVWUDOLDQ�1DWLRQDO�$XGLW�
2IILFH�����)HEUXDU\����������
ϱ Z�;�ƚŚͿ�ǀ�ZĂƉŽůƚŝ͖�Z�;�ƚŚͿ�ǀ ZƵƐƐĞůů͖�Z�;�ƚŚͿ�ǀ�^ƉĞĞĚǇ��ŽƌƉŽƌĂƚŝŽŶ�WƚǇ�>ƚĚ ϮϬϭϲ�E^t����Ϯϲϰ
ϲ �ďŽǀĞ�Ŷ�ϰ͘�
ϳ �ďŽǀĞ�Ŷ�ϰ͘
ϴ /ďŝĚ͘
ϵ �ďŽǀĞ�Ŷ�ϯ͘
ϭϬ /ďŝĚ͘
ϭϭ /ďŝĚ͘
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DUHDV�WKDW�UHPDLQ�XQH[DPLQHG��� 7KH�UHSRUW�IRXQG�WKDW�WKH�GHSDUWPHQW�GRHV�QRW�SURYLGH�DGHTXDWH�DQG�
XS�WR�GDWH�LQVWUXFWLRQV�DQG�JXLGDQFH�PDWHULDO�WR�RIILFHUV���

7KH�SRZHU�WR�LQYHVWLJDWH�XQGHU�V�����ZDUUDQWV�LV�DOVR�LGHQWLILHG�DV�D�SRZHU�WKDW�GRHV�QRW�UHTXLUH�
VLJQLILFDQW�DXWKRULVDWLRQ�XQGHU�WKH�'HSDUWPHQW¶V�SROLF\�JXLGHOLQHV��GHVSLWH�LWV�SRWHQWLDO�WR�GLVUXSW�
EXVLQHVVHV�DQG�GDPDJH�WKHLU�UHSXWDWLRQV��� 7KH�'HSDUWPHQW�DJUHHG�WR�LPSURYH�LWV�JXLGHOLQHV�WR�UHGXFH�
WKH�XQODZIXO�RU�LQDSSURSULDWH�XVH�RI�FRHUFLYH�SRZHUV��EXW�OLWWOH�KDV�EHHQ�GRQH�WKXV�IDU���

&RXUWV��DOVR��GR�QRW�QHFHVVDULO\�XVH�YDOLG�FHUWLILFDWHV�RI�RULJLQ�DV�GHILQLWLYH�SURRI�RI�RULJLQ��,Q�PDQ\�
FDVHV�ZKHUH�RULJLQ�ZDV�DW�LVVXH�MXGJHV�ORRNHG�WR�D�VZDWKH�RI�LPSRUW�GRFXPHQWDWLRQ��SDUWLFXODUO\�WKH�ELOO�
RI�ODGLQJ��UDWKHU�WKDQ�WKH�FHUWLILFDWH�RI�RULJLQ��,Q�([SR�7UDGH��IRU�H[DPSOH��WKH�FRXUWV�ORRNHG�WR�WKH�ELOO�RI�
ODGLQJ�DQG�VDOH�FRQILUPDWLRQV�ZLWK�WKH�LPSRUWHUV��� 7KHUH�LV�QR�LQIRUPDWLRQ�DYDLODEOH�WR�GHWHUPLQH�KRZ�
MXGJHV�GHFLGH�ZKDW�GRFXPHQWDU\�HYLGHQFH�LV�VXLWDEOH�WR�VKRZ�RULJLQ��EXW�WKH�DYDLODEOH�FDVH�ODZ�VKRZV�
WKDW�ZKHQ�GHWHUPLQLQJ�RULJLQ�DV�D�TXHVWLRQ�RI�IDFW��MXGJHV�UDUHO\�XVH�FHUWLILFDWHV�RI�RULJLQ��

&RPSHOOLQJ�WR�SD\�DQG�UHFRYHULQJ�GXW\

:KHQ�&XVWRPV�GLVDJUHHV�ZLWK�D�VHOI�DVVHVVPHQW�RU�RWKHUZLVH�ILQGV�WKDW�PRUH�GXW\�QHHGV�WR�EH�SDLG���
WKH�LPSRUWHU�RU�RWKHU�DJHQW�WKDW�LV�OLDEOH�IRU�GXW\�SD\PHQW�FDQ�FKRRVH�WR�SD\�XQGHU�SURWHVW�XQGHU�V������
&KRRVLQJ�WR�SD\�GXW\�XQGHU�SURWHVW�DOORZV�WKH�SD\HU�WR�VHHN�UHYLHZ�ODWHU�XQGHU�V����*$������ 1RWH�WKDW��
ZKHUH�WKH�GLVFUHSDQF\�LV�FDXVHG�E\�D�FXVWRPV�DJHQW¶V�PLVWDNH��WKH�LPSRUWHU�PXVW�VWLOO�SD\�WKH�GXW\�
XQGHU�SURWHVW�± DQ\�UHFRXUVH�WDNHQ�DJDLQVW�WKH�FXVWRPV�DJHQW�ZRXOG�OLNHO\ EH�WKURXJK�FRQWUDFW��

:KDW�KDSSHQV�LI�WRR�PXFK�GXW\�LV�SDLG��RU�D�WDULII�LV�PLVDSSOLHG"�,Q�VRPH�FDVH�ODZ�LPSRUWHUV�DSSO\�IRU�
UHIXQGV�ZKHUH�GXW\�LV�RYHUSDLG�EHFDXVH�RI��IRU�H[DPSOH��DQ�LPSURSHU�FRQVWUXFWLRQ�RI�OHJLVODWLRQ�DQG�
IUHH�WUDGH�DJUHHPHQWV��� RU�EHFDXVH�RI�D�PLVWDNH�RQ�LPSRUW�GHFODUDWLRQ�IRUPV���

.H\�ILQGLQJV

x ,PSRUWHUV�DUH�LQYDULDEO\�H[SHFWHG�WR�KDQGOH�WKH�SURFHVV�RI�SURYLQJ�RULJLQ��DQG�WKXV�DUH�
YXOQHUDEOH�WR�ULVNV�VWHPPLQJ�IURP�DVVRFLDWHG�OLDELOLWLHV

x 7KLV�LV�EHFDXVH�LPSRUWHUV�DUH�HDVLHU�WR�SXUVXH�WKDQ�RYHUVHDV�H[SRUWHUV

x &XVWRPV�KDV�VLJQLILFDQW�SRZHUV�WR�LQYHVWLJDWH�RULJLQ�EH\RQG�FHUWLILFDWHV�RI�RULJLQ�WKDW�DUH�
ODUJHO\�XQGLUHFWHG�E\�LQWHUQDO�SROLF\�RU�RYHUVLJKW��DQG�WKXV�FDQ�EH�FDUULHG�RXW�GHVSLWH�YDOLG�
RULJLQ�GRFXPHQWDWLRQ

x 7KLV�VLJQLILFDQWO\�LQFUHDVHV�WKH�ULVN�IRU�LPSRUWHUV

ϭϮ �ďŽǀĞ�Ŷ�Ϯ͕�ϱ͘
ϭϯ �ďŽǀĞ�Ŷ�Ϯ͕�ϳ͘
ϭϰ �ďŽǀĞ�Ŷ�Ϯ͕�Ϯϱ͘�
ϭϱ �ďŽǀĞ�Ŷ�Ϯ͕�Ϯϯ͘
ϭϲ �ǆƉŽͲdƌĂĚĞ�WƚǇ�>ƚĚ�ǀ�DŝŶŝƐƚĞƌ�ŽĨ�^ƚĂƚĞ�ĨŽƌ�:ƵƐƚŝĐĞ�Θ �ƵƐƚŽŵƐ�ϮϬϬϯ�&���ϭϰϮϭϳ͕�ϭϯ͘
ϭϳ WŽƐƚ�tĂƌƌĂŶƚ��ŵĞŶĚŵĞŶƚ�ĞŶƚƌŝĞƐ�ŝƐƐƵĞĚ�ďǇ���^͘
ϭϴ ZĞ�'ĂŐĂŶŝƐ��ƌŽƐ�/ŵƉŽƌƚĞĚ�&ŽŽĚ�tŚŽůĞƐĂůĞƌƐ�WƚǇ�>ƚĚ�ǀ��ŽŵƉƚƌŽůůĞƌͲ'ĞŶĞƌĂů�ŽĨ��ƵƐƚŽŵƐ�ϭϵϵϭ�&���ϱϬϵ�ʹ ƚŚĞ�
ĐƵƐƚŽŵƐ�ĂŐĞŶƚ�ŵĂĚĞ�ƚŚĞ�ŵŝƐƚĂŬĞ�ďƵƚ�ƚŚĞ�ŝŵƉŽƌƚĞƌ�ƉĂŝĚ�ƚŚĞ�ĚƵƚǇ�ƵŶĚĞƌ�ƉƌŽƚĞƐƚ͘
ϭϵ ZĞ�'ĂǇůŽƌ�:ĞǁĞůůĞƌǇ�^ĂůĞƐ�WƚǇ�>ŝŵŝƚĞĚ�ĂŶĚ��ŽůůĞĐƚŽƌ�ŽĨ��ƵƐƚŽŵƐ ϭϵϵϬ���d��ϭϯϰ Ͳ ƌĞĐĞŝǀŝŶŐ�ĚŝƐĐŽƵŶƚ�ĚƵĞ�
ƵŶĚĞƌ��E���Zd��ďĞĐĂƵƐĞ�ŽĨ�ŝŵƉƌŽƉĞƌ�ĐŽŶƐƚƌƵĐƚŝŽŶ�ŽĨ�ŽƌŝŐŝŶ�ƵŶĚĞƌ�Ɛ�ϭϱϭ�ĐƵƐƚŽŵƐ�ĂĐƚ�ĂŶĚ�Ɛ�ϮϮ�ĐƵƐƚŽŵƐ�ƚĂƌŝĨĨ�
ĂĐƚ͕�ƐƐϲ͕�ϳ�ĂŶĚ�ϭϬ�ĐƵƐƚŽŵƐ�ĂĐƚ͕�ĂŶĚ�ĂƌƚŝĐůĞ�ϯ�ŽĨ��E���Zd�
ϮϬ ZĞ�^ŝŵƉůŽƚƚ��ƵƐƚƌĂůŝĂ�WƚǇ�>ƚĚ�ĂŶĚ���K�ŽĨ��ƵƐƚŽŵƐ ϮϬϬϴ���d��ϱϲϲ
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5HFRPPHQGDWLRQ��

&XVWRPV�VKRXOG�GHYHORS�FOHDU�DQG�FRQVLVWHQW�LQWHUQDO�SROLF\�UHVWULFWLQJ�LQYHVWLJDWLRQV�WKDW�FRXOG�EH�
KDUPIXO�WR�FRUSRUDWLRQV��SDUWLFXODUO\�ZKHUH�WKH\�FDXVH�ILQDQFLDO�DQG�UHSXWDWLRQDO�GDPDJH�

5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�FRQVLGHU�FODULI\LQJ�LQ�OHJLVODWLRQ�WKH�ZD\�LQ�ZKLFK�SHUVRQV�FDQ�EH�SXUVXHG�IRU�
XQSDLG�GXW\��LQFOXGLQJ�D�³KLHUDUFK\´�RI�ZKR�WR�SXUVXH�ZKHQ��LQ�RUGHU�WR JUDQW�WUDGHUV�VRPH�FHUWDLQW\��
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9,,�/LDELOLW\�IRU�XQSDLG�GXW\
:KHUH�&XVWRPV�GHWHUPLQHV�WKDW�WRR�OLWWOH�GXW\�KDV�EHHQ�SDLG�RQ�DQ�LPSRUW��D�OLDELOLW\�IRU�SD\PHQW�RI�WKDW�
GXW\�LV�FUHDWHG��7KLV�FDQ�EH�EHFDXVH�RI�D�PLVWDNH�PDGH�E\�WKH�LPSRUWHU�RU�WKHLU�FXVWRPV�EURNHU��D�
PLVWDNH�E\�&XVWRPV��RU�IRU�D�UDQJH�RI�RWKHU�UHDVRQV��7KLV�OLDELOLW\�FDQ�RYHUODS�ZLWK�OLDELOLW\�IRU�RWKHU�FLYLO�
RIIHQFHV��LQFOXGLQJ�OLDELOLW\�IRU�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�UHVXOWLQJ�LQ�D�ORVV�RI�GXW\��

&XVWRPV�$FW����� � V����
5HFRYHU\�RI�XQSDLG�GXW\�HWF����
�����$Q�DPRXQW�RI�GXW\�WKDW�LV�GXH�DQG�SD\DEOH�LQ�UHVSHFW�RI�JRRGV�

�D���LV�D�GHEW�GXH�WR�WKH�&RPPRQZHDOWK��DQG

�E���LV�SD\DEOH�E\�WKH�RZQHU�RI�WKH�JRRGV�

�����$Q�DPRXQW�RI�GUDZEDFN��UHIXQG�RU�UHEDWH�RI�GXW\�WKDW�LV�RYHUSDLG�WR�D�SHUVRQ�

�D���LV�D�GHEW�GXH�WR�WKH�&RPPRQZHDOWK��DQG

�E���LV�SD\DEOH�E\�WKH�SHUVRQ�

'HPDQG�IRU�SD\PHQW

�����7KH�&RPSWUROOHU�*HQHUDO�RI�&XVWRPV�PD\�PDNH��LQ�ZULWLQJ��D�GHPDQG�IRU�SD\PHQW�RI�
DQ�DPRXQW�WKDW�LV�D�GHEW�GXH�WR�WKH�&RPPRQZHDOWK�XQGHU�VXEVHFWLRQ�����RU�����

�����$�GHPDQG��XQGHU�VXEVHFWLRQ������IRU�SD\PHQW�RI�DQ�DPRXQW�PXVW�VSHFLI\�WKH�DPRXQW�
DQG�LQFOXGH�DQ�H[SODQDWLRQ�RI�KRZ�LW�KDV�EHHQ�FDOFXODWHG�

�����$�GHPDQG��XQGHU�VXEVHFWLRQ������IRU�SD\PHQW�RI�DQ�DPRXQW�PXVW�EH�PDGH�ZLWKLQ��
\HDUV�IURP�

�D���LI�WKH�DPRXQW�LV�D�GHEW�GXH�WR�WKH�&RPPRQZHDOWK�XQGHU�VXEVHFWLRQ����²WKH�
WLPH�WKH�DPRXQW�ZDV�WR�EH�SDLG�E\�XQGHU�WKLV�$FW��RU

�E���LI�WKH�DPRXQW�LV�D�GHEW�GXH�WR�WKH�&RPPRQZHDOWK�XQGHU�VXEVHFWLRQ������WKH�
WLPH�WKH�DPRXQW�ZDV�SDLG�

XQOHVV�WKH�&RPSWUROOHU�*HQHUDO�RI�&XVWRPV�LV�VDWLVILHG�WKDW�WKH�GHEW�DURVH�DV�WKH�UHVXOW�RI�
IUDXG�RU�HYDVLRQ�

5HFRYHU\�LQ�FRXUW

�����$Q�DPRXQW�WKDW�LV�D�GHEW�GXH�WR�WKH�&RPPRQZHDOWK�XQGHU�VXEVHFWLRQ�����RU�����PD\�EH�
VXHG�IRU�DQG�UHFRYHUHG�LQ�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�E\�SURFHHGLQJV�LQ�WKH�QDPH�RI�
WKH�&ROOHFWRU�LI�

�D���WKH�&RPSWUROOHU�*HQHUDO�RI�&XVWRPV�KDV�PDGH�D�GHPDQG�IRU�SD\PHQW�RI�WKH�
DPRXQW�LQ�DFFRUGDQFH�ZLWK�WKLV�VHFWLRQ��RU

�E���WKH�&RPSWUROOHU�*HQHUDO�RI�&XVWRPV�LV�VDWLVILHG�WKDW�WKH�GHEW�DURVH�DV�WKH�
UHVXOW�RI�IUDXG�RU�HYDVLRQ��
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&RQVWUXFWLRQ�RI�SD\PHQW�RI�XQSDLG�GXW\

:KHUH�&XVWRPV�GHWHUPLQHV�WKDW�DQ�DPRXQW�RI�GXW\�LV�XQSDLG��WKDW�DPRXQW�LV�FRQVLGHUHG�D�GHEW�GXH�WR�
WKH�&RPPRQZHDOWK�XQGHU�V��������D���3HU�V��������E��WKH�GHEW�LV�SD\DEOH�E\�WKH�RZQHU�RI�WKH�JRRGV��
GHILQHG�EURDGO\�LQ�V���

7KLV�GHILQLWLRQ�LV�YHU\�EURDG�DQG�LQFOXGHV�WKH�PDMRULW\�RI�DFWRUV�LQYROYHG�LQ�D�WUDGH�WUDQVDFWLRQ��,Q�
SUDFWLFH�WKH�SDUW\�ZKR�SD\V�GXW\�LV�HVWDEOLVKHG�LQ�WKH�VDOH�FRQWUDFW��RIWHQ�WKURXJK�WKH�XVH�RI�,QFRWHUPV��
EXW�WKH�OHJLVODWLRQ�GRHV�QRW�UHTXLUH�&XVWRPV�WR�WDNH�FRPPHUFLDO�DUUDQJHPHQWV�LQWR�DFFRXQW�ZKHQ�
FKRRVLQJ�ZKLFK�DFWRU�WR�SXUVXH�IRU�XQSDLG�GXW\���

,Q�6WXGLR�)DVKLRQ &XVWRPV�DJHQWV�SXUVXHG�DQ�LPSRUWHU�IRU�XQSDLG�GXW\�UHVXOWLQJ�IRU�WKH�H[SRUWHU¶V�
PLVOHDGLQJ�VWDWHPHQWV�RQ�LPSRUW�GRFXPHQWDWLRQ��� ,Q�WKLV�WUDQVDFWLRQ��WKH�,QFRWHUP�³GHOLYHUHG�GXW\�SDLG´�
�''3��ZDV�XVHG��VLJQLI\LQJ�WKDW�WKH�H[SRUWHU�LV�UHVSRQVLEOH�IRU�DOO�GXW\�SD\PHQWV��&XVWRPV�GLG�QRW�
SXUVXH�WKH�RYHUVHDV�H[SRUWHU��SUHIHUULQJ�WR�SXUVXH�WKH�LPSRUWHU�LQ�$XVWUDOLD��� 7KH�LPSRUWHU�FKDOOHQJHG�
WKLV��DUJXLQJ�WKDW�&XVWRPV�RXJKW�WR�SXUVXH�WKH�H[SRUWHU�VLQFH�LW�KDG�XQGHUWDNHQ�WR�SD\�DOO�GXWLHV�LQ�WKH�
VDOH�FRQWUDFW��

7KH�FDVH�FRQILUPHG�WKDW�WKH�XVH�DQG�GHILQLWLRQ�RI�WKH�ZRUG�³RZQHU´�PHDQV�WKDW�WKH�GHEW�DWWDFKHV�WR�WKH�
JRRGV��QRW�WR�DQ\�RQH�LQGLYLGXDO��DQG�LV�WKXV�SD\DEOH�E\�DQ\�SHUVRQ�IXOILOOLQJ�WKH�UROH�RI�DQ�³RZQHU´�
LQFOXGLQJ�WKH�LPSRUWHU���

,W�ZDV�DOVR�IRXQG�WKDW�WKH�FRPPHUFLDO�WHUPV�XVHG�LQ�WKH�VDOH�FRQWUDFW�ZDV�QRW�UHOHYDQW�WR�WKH�
FRQVLGHUDWLRQV�RI�HLWKHU &XVWRPV�RU�WKH�FRXUWV��DQG�PHUHO\�RIIHUHG�WKH�LPSRUWHU�D�PHDQV�E\�ZKLFK�WR�
SXUVXH�WKH�H[SRUWHU�IRU�EUHDFK�RI�FRQWUDFW��

7KH�EURDG�GHILQLWLRQ�RI�³RZQHU´�KDV�FUHDWHG�XQFHUWDLQW\�DQG�SRVVLEOH�OLDELOLW\�IRU�$XVWUDOLDQ�LPSRUWHUV��
7KH�)UHLJKW�DQG�7UDGH�$OOLDQFH DQG�+XQW�	�+XQW�/DZ\HUV�KDYH�DFNQRZOHGJHG�WKDW�SUDFWLFDO�
FRQVLGHUDWLRQV�PHDQ�WKDW�&XVWRPV�ZLOO�OLNHO\�FKRRVH�WR�SXUVXH�LPSRUWHUV�IRU�XQSDLG�GXW\�UDWKHU�WKDQ�
RYHUVHDV�H[SRUWHUV��$V�GHPRQVWUDWHG�LQ�6WXGLR�)DVKLRQ��WKLV�ZLOO�RFFXU�QR�PDWWHU�WKH�EXVLQHVV�
DUUDQJHPHQWV��7KLV�RSHQV�XS�LPSRUWHUV�WR�KXJH�ULVN�ZKHQ�HQJDJLQJ�LQ�''3�WUDGH�WUDQVDFWLRQV��SRVVLEO\�
DIIHFWLQJ�DQG�LQFUHDVLQJ�LPSRUWHUV¶�DGPLQLVWUDWLYH�EXUGHQV���

$FWRUV�OLDEOH

,Q�6WXGLR�)DVKLRQ LW�ZDV�IRXQG�WKDW�WKH�RZQHU�LV�QRW�OLPLWHG�WR�WKH�RZQHU�DW�WKH�PRPHQW�RI�LPSRUWDWLRQ��
EXW�³DOO�SHUVRQV�ZKR�KDYH�JRRGV�LQ�WKHLU�SRVVHVVLRQ��FRQWURO�RU�GLVSRVLWLRQ�FKDUJHG�ZLWK�FXVWRPV�GXWLHV�
ZKLFK�KDYH�QRW�EHHQ�SDLG�´�� 7KXV�WKH�GHEW�³IROORZV�WKH�JRRGV�XQWLO�WKH�GXWLHV�DUH�SDLG��DQG�WKH�OLDELOLW\�
RI�WKH�RZQHU�WR�SD\��LI�KH�EHFRPHV�OLDEOH�WR�SD\�DW�DOO��XQWLO�WKH�GXWLHV�DUH�SDLG�´��

Ϯϭ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ�;�ƵƐƚƌĂůŝĂͿ�WƚǇ�>ƚĚ�ĂŶĚ��ŚŝĞĨ��ǆĞĐƵƚŝǀĞ�KĨĨŝĐĞƌ�ŽĨ��ƵƐƚŽŵƐ ϮϬϭϱ���d��ϯϲϲ͘
ϮϮ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ͕�ϯϯ͘
Ϯϯ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ͕�ϲϮ͘
Ϯϰ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ͕�ϯϯ͘
Ϯϱ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ͕�ϯϯ͘

&XVWRPV�$FW �����² V��
'HILQLWLRQV
�2ZQHU���LQ�UHVSHFW�RI�JRRGV�LQFOXGHV�DQ\�SHUVRQ��RWKHU�WKDQ�DQ�RIILFHU�RI�&XVWRPV��EHLQJ�
RU�KROGLQJ�KLPVHOI�RU�KHUVHOI�RXW�WR�EH�WKH�RZQHU��LPSRUWHU��H[SRUWHU��FRQVLJQHH��DJHQW��RU�
SHUVRQ�SRVVHVVHG�RI��RU�EHQHILFLDOO\ LQWHUHVWHG�LQ��RU�KDYLQJ�DQ\�FRQWURO�RI��RU�SRZHU�RI�
GLVSRVLWLRQ�RYHU�WKH�JRRGV�
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1RWH�DOVR�WKDW�RZQHUV�LQFOXGH�QDWXUDO�SHUVRQV��7KH�&XVWRPV�$FW GHILQLWLRQ�RI�RZQHU�LQ�V���VSHFLILHV�WKDW�
RZQHUV�LQFOXGH��DQ\�SHUVRQ«�EHLQJ�RU�KROGLQJ�KLPVHOI�RU�KHUVHOI�RXW�WR�EH�WKH«�SHUVRQ�SRVVHVVHG�
RI«�WKH�JRRGV�´�ZKLOH�6WXGLR�)DVKLRQV FRQILUPV�WKDW��³D�SHUVRQDO�OLDELOLW\�DULVHV�LQ�WKH�FDVH�RI�DQ\�
SHUVRQ�ZKR�EHFRPHV�RZQHU�RI�WKH�JRRGV�EHIRUH�WKH�GXWLHV�DUH�SDLG�´��

6R�DFWRUV�ZKR�FDQ�EH�OLDEOH�IRU�XQSDLG�GXW\�DQG�WKXV�SXUVXHG�E\�&XVWRPV�IRU�WKDW�GXW\�LQFOXGH�
LPSRUWHUV��H[SRUWHUV��FRQVLJQHHV��FXVWRPV�EURNHUV��IUHLJKW�IRUZDUGHUV��� DQG�DLGHUV�DQG�DEHWWRUV�XQGHU�
V�������)RU�WKH�SXUSRVHV�RI�D�&XVWRPV�SURVHFXWLRQ��ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ�������ZKRHYHU�DLGV�
DEHWV�FRXQVHOV�RU�SURFXUHV�RU�E\�DFW�RU�RPLVVLRQ�LV�LQ�DQ\�ZD\�GLUHFWO\�RU�LQGLUHFWO\�FRQFHUQHG�LQ�WKH�
FRPPLVVLRQ�RI�DQ\�RIIHQFH�DJDLQVW�WKLV�$FW�VKDOO�EH�GHHPHG�WR�KDYH�FRPPLWWHG�VXFK�RIIHQFH�DQG�VKDOO�
EH�SXQLVKDEOH�DFFRUGLQJO\���

:KLOH�WKH�GHILQLWLRQ�LV�LQFOXVLYH�DQG�WKXV�FRXOG�EH�H[SDQGHG��ZDUHKRXVHUV�DUH�H[SUHVVO\�H[FOXGHG�LQ�
FDVH�ODZ��³XQGHU�WKH�FXUUHQW�VWDWXWRU\�UHJLPH��>ZDUHKRXVH�OLFHQVHHV@�DUH�QRW�SULPDULO\�OLDEOH�WR�SD\�GXW\�
DV�RZQHUV��EXW�UDWKHU��DUH�RQO\�OLDEOH�WR�SD\�XQGHU�V���$�´��

)DLOXUH�WR�NHHS�JRRGV�VDIHO\�² V���$

8QGHU�V���$�D�VHFRQGDU\�OLDELOLW\�IRU�XQSDLG�GXW\�H[LVWV�IRU�ZDUHKRXVHUV�ZKR�DUH�IRXQG�QRW�WR�KDYH�
VDIHO\�VWRUHG�JRRGV�ODWHU�ORVW�RU�VWROHQ��$V�D�VHFRQGDU\�OLDELOLW\��WKLV�FDQQRW�EH�KHOG�E\�³RZQHUV´�ZKR�
DWWUDFW�SULPDU\�OLDELOLW\�XQGHU�V�����RI�WKH�$FW���

7KLV�RIIHQFH�ZDV�H[SORUHG�LQ�=DSV�7UDQVSRUW��ZKHUH�LW�ZDV�FRQILUPHG�DV�D�VWULFW�OLDELOLW\�RIIHQFH�LQ�WKDW�LW�
LV�SXQLVKDEOH�HYHQ�ZKHUH�WKH�ZDUHKRXVHU�ZDV�QRW�UHFNOHVV�RU�QHJOLJHQW�RU�WKH�RIIHQFH�ZDV�
LQDGYHUWHQW��� ,Q�=DSV��WKH�ZDUHKRXVHU�ZDV�ZDLWLQJ�IRU�SHUPLVVLRQ�WR�PRYH�WKH�JRRGV�WR�DQRWKHU�
ORFDWLRQ�ZKHQ�WKH\�ZHUH�VWROHQ��7KH�ZDUHKRXVHU�ZDV�IRXQG�OLDEOH�WKURXJK�V���$�IRU�WKH�XQSDLG�GXW\�RQ�
WKH�JRRGV�DV�LI�WKH\�KDG�HQWHUHG�WKH�PDUNHW�IRU�KRPH�FRQVXPSWLRQ��

Ϯϲ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ�ϭϬϲ͘
Ϯϳ ��K�ŽĨ��ƵƐƚŽŵƐ�ǀ�,Ƶŝ�DŝŶ�:/E'�ϮϬϬϳ�E^t^��ϭϯϱϰ͕�ϭϱ͘
Ϯϴ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ͕�ϯϯ͘
Ϯϵ WĞĂƌĐĞ�ǀ��ŽǇŶĞƐ�&ƌĞŝŐŚƚ�DĂŶĂŐĞŵĞŶƚ�'ƌŽƵƉ�WƚǇ�>ƚĚ ϮϬϭϬ�&���ϯϮϬ͘
ϯϬ ^ƚƵĚŝŽ�&ĂƐŚŝŽŶ ϲϭ͘
ϯϭ �ĂƉƐ�dƌĂŶƐƉŽƌƚ�;�ƵƐƚͿ�WƚǇ�>ƚĚ͕��ŽŵĞŶŝĐ��ĂƉƉŝĂ�Θ�:ŽŚŶ��ĂƉƉŝĂ�;dĂǆĂƚŝŽŶͿ ϮϬϭϳ���d��ϮϬϮ͕�ϯϯ͘

&XVWRPV�$FW������² V���$
$PRXQW�SD\DEOH�IRU�IDLOXUH�WR�NHHS�GXWLDEOH�JRRGV�VDIHO\�HWF�
�����:KHUH�D�SHUVRQ�ZKR�KDV��RU�KDV�EHHQ�HQWUXVWHG�ZLWK��WKH�SRVVHVVLRQ��FXVWRG\�RU�
FRQWURO�RI�GXWLDEOH�JRRGV�ZKLFK�DUH�VXEMHFW�WR�FXVWRPV�FRQWURO�

�D���IDLOV�WR�NHHS�WKRVH�JRRGV�VDIHO\��RU

�E���ZKHQ�VR�UHTXHVWHG�E\�D�&ROOHFWRU��GRHV�QRW�DFFRXQW�IRU�WKRVH�JRRGV�WR�WKH�
VDWLVIDFWLRQ�RI�D�&ROOHFWRU�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ����

WKDW�SHUVRQ�VKDOO��RQ�GHPDQG�LQ�ZULWLQJ�PDGH�E\�D�&ROOHFWRU��SD\�WR�WKH�&RPPRQZHDOWK�DQ�
DPRXQW�HTXDO�WR�WKH�DPRXQW�RI�WKH�GXW\�RI�&XVWRPV�ZKLFK�ZRXOG�KDYH�EHHQ�SD\DEOH�RQ�
WKRVH�JRRGV�LI�WKH\�KDG�EHHQ�HQWHUHG�IRU�KRPH�FRQVXPSWLRQ�RQ�WKH�GD\�RQ�ZKLFK�WKH�
GHPDQG�ZDV�PDGH�
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,W�LV�QRW�MXVW�WKH�ZDUHKRXVLQJ�FRUSRUDWLRQ�WKDW�LV�OLDEOH�XQGHU�V���$���GLUHFWRUV�RI�FRUSRUDWLRQV�HQJDJLQJ�
LQ�LPSRUWDWLRQ�KDYH�EHHQ�KHOG�SHUVRQDOO\�OLDEOH�IRU�WKH�XQSDLG�GXW\��� ,Q�=DSV��WZR�GLUHFWRUV�EHKLQG�WKH�
ZDUHKRXVLQJ�FRUSRUDWLRQ�ZHUH�IRXQG�SHUVRQDOO\�OLDEOH�IRU�WKH�SD\PHQW�RI�WKH�XQSDLG�GXW\��3LHUFLQJ�WKH�
FRUSRUDWH�YHLO�LQ�WKLV�PDQQHU�LV�D�VLJQLILFDQW�DFW�WKDW�ZDV�RQO\�XQGHUWDNHQ�E\�WKH�FRXUWV�LQ�
DFNQRZOHGJHPHQW�RI�WKH�EURDG�GUDIWLQJ�RI�WKH�SURYLVLRQ�LQ�V���$�± WKH�LQWHQWLRQ�RI�WKH�GUDIWHUV�LV�SODLQO\�
WKDW�UHYHQXH�LV�SURWHFWHG�DV�D�ILUVW�SULRULW\��

.H\�ILQGLQJV

x /LDELOLW\�IRU�XQSDLG�GXW\�XQGHU�V�����DWWDFKHV�WR�JRRGV��QRW�LQGLYLGXDOV

x /LDELOLW\�LV�WKXV�QRW�H[WLQJXLVKHG�RU�OHIW�EHKLQG�ZKHQ�JRRGV�SDVV�WR�D�QHZ�³RZQHU´�

x ³2ZQHU´�LV�GHILQHG�EURDGO\�LQ�V����DQG�FDQ�LQFOXGH�DOPRVW�DQ\�DFWRU�EXW�ZDUHKRXVHUV

x 5HFRYHU\�RI�GXW\�LV�WKH�RYHUDUFKLQJ�DLP��DQG�FRXUWV�WDNH�WKLV�LQWR�DFFRXQW�ZKHQ�LQWHUSUHWLQJ�
OHJLVODWLRQ��)RU�WKLV�UHDVRQ�GHYHORSPHQW�RI�WKLV�DUHD�RI�ODZ�ZLOO�FRQWLQXH�EURDGHQLQJ�OLDELOLW\

x :DUHKRXVHUV�FDQ�KROG�VHFRQGDU\�OLDELOLW\�IRU�XQSDLG�GXW\�XQGHU�V���$

5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�FODULI\�ZKR�H[DFWO\�FDQ�EH�SXUVXHG�IRU�XQSDLG�GXW\��7KLV�FRXOG�EH�LQ�WKH�IRUP�RI�
DQ�H[SODQDWRU\�PHPRUDQGXP�

9,,,�&LYLO�SHQDOWLHV�IRU�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�
RQ�RULJLQ

4XLWH�DSDUW�IURP�OLDELOLW\�IRU�XQSDLG�GXW\��WKHUH�DUH�VHYHUDO�FLYLO�SHQDOWLHV�IRU�PDNLQJ�IDOVH�RU�PLVOHDGLQJ�
VWDWHPHQWV�WKDW�DSSO\�WR�RULJLQ�VWDWHPHQWV��7KH�&XVWRPV�$FW�FRQWDLQV�WKUHH�FLYLO�SHQDOWLHV�IRU�IDOVH�RU�
PLVOHDGLQJ�VWDWHPHQWV�RQ�RULJLQ��

7KHVH�SHQDOWLHV�DUH�VHSDUDWH�WR�OLDELOLW\�IRU�SD\PHQW�RI�XQSDLG�GXW\��EXW�DUH�QRW�VHFRQGDU\�WR�LW�± DFWRUV�
ZKR�DUH�QRW�OLDEOH�IRU�XQSDLG�GXW\�PD\�EH�OLDEOH�IRU�WKHVH�SHQDOWLHV�DQG�YLFH�YHUVD��7KLV�LV�EHFDXVH�
WKHVH�SHQDOWLHV�DWWDFK�RQO\�WR�SHUVRQV�ZKR�KDYH�PDGH�WKH�VWDWHPHQW�WKDW�LV�FRQVLGHUHG�IDOVH�RU�
PLVOHDGLQJ��ZKLOH�OLDELOLW\ IRU�SDLG�GXW\�DWWDFKHV�WR�RZQHUV�XQGHU�WKH�$FW��7KLV�FDQ�EH�WKH�VDPH�SHUVRQ��
DQG�WKH�OLDELOLW\�FDQ�FRLQFLGH��

7KHUH�DUH�WKUHH�VHWV�RI�FLYLO�SHQDOWLHV�XQGHU�WKH�&XVWRPV�$FW�WKDW�WKLV�GRFXPHQW�ZLOO�RXWOLQH�

x (YDGLQJ�GXW\�DQG�LQWHQWLRQDO�SURYLVLRQ�RI�IDOVH�LQIRUPDWLRQ�XQGHU�V�������

x )DOVH�DQG�PLVOHDGLQJ�VWDWHPHQWV�UHVXOWLQJ�LQ�ORVV�RI�GXW\�XQGHU�V����8

x )DOVH�DQG�PLVOHDGLQJ�VWDWHPHQWV�QRW�UHVXOWLQJ�LQ�ORVV�RI�GXW\�XQGHU�V����7

7KHUH�LV�DOVR�DQ�RIIHQFH�XQGHU�WKH�&RPPHUFH��7UDGH�'HVFULSWLRQV��$FW V���IRU�LPSRUWLQJ�IDOVHO\�PDUNHG�
JRRGV�WKDW�KDV�EHHQ�DSSOLHG�LQ�FRQMXQFWLRQ�ZLWK�WKH�&XVWRPV�$FW��DQG�D�VLPLODU�RIIHQFH�IRU�H[SRUWLQJ�
IDOVHO\�PDUNHG�JRRGV�XQGHU�V�����

ϯϮ �ĂƉƐ dƌĂŶƐƉŽƌƚ͕�ϯϯ͘
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7KHVH�RIIHQFHV�DSSO\�VOLJKWO\�GLIIHUHQWO\�WKDQ�WKH�&XVWRPV�$FW RIIHQFHV��EXW�WKH�LQLWLDO�FRQVWUXFWLRQ�RI
VRPH�HOHPHQWV�LV�WKH�VDPH��

*HQHUDO�FRQVWUXFWLRQ

$FWRUV�OLDEOH�IRU�DOO�FLYLO�SHQDOW\�RIIHQFHV

7KRXJK�FLYLO�OLDELOLW\�IRU�XQSDLG�GXW\�DWWDFKHG�WR�³RZQHUV´��WKH�FRQVWUXFWLRQ�IRU�WKHVH�FLYLO�SHQDOWLHV�
DWWDFK�WR�D�³SHUVRQ´��

7KH�WHUP�³SHUVRQ´�LV�QRW�GHILQHG�LQ�HLWKHU�WKH�&XVWRPV�$FW RU�&RPPHUFH��7UDGH�'HVFULSWLRQV��$FW��EXW�
ZKHUH�D�WHUP�LQ�OHJLVODWLRQ�LV�XQGHILQHG��WKH�UHOHYDQW�PHDQLQJ�LV�IRXQG�LQ�WKH�$FWV�,QWHUSUHWDWLRQ�$FW
������

,Q�WKH�$FWV�,QWHUSUHWDWLRQ�$FW��SHUVRQ�LV�GHILQHG�LQ�V��&��

7KLV�GHILQLWLRQ�H[SOLFLWO\�LQFOXGHV�ERWK�QDWXUDO�SHUVRQV�DQG�FRUSRUDWLRQV��VR�ERWK�W\SHV�RI�SHUVRQ�FDQ�
IDFH�OLDELOLW\�IRU�WKHVH�FLYLO�RIIHQFHV��

1RWH�WKDW�FDVH�ODZ�KDV�WDNHQ�DQ�H[WHQGHG�UHDGLQJ�RI�VRPH�RI�WKHVH�SURYLVLRQV�WR�LQFOXGH�WKH�QDWXUDO�
SHUVRQV�EHKLQG�FRUSRUDWLRQV��L�H��GLUHFWRUV�DQG�RWKHU�VHQLRU�H[HFXWLYHV��� 7KLV�SLHUFLQJ�RI�WKH�FRUSRUDWH�
YHLO�LV�DQ�H[WUHPH�VWHS��WR�KROG�LQGLYLGXDOV�DFFRXQWDEOH�IRU�DFWLRQV�WDNHQ�LQ�D�FRUSRUDWH�FDSDFLW\��7KH�
EURDG�GUDIWLQJ�RI�WKH�RIIHQFH�SURYLVLRQV�KDV�EHHQ�WDNHQ�WR�LQGLFDWH�WKDW�WKH\�VKRXOG�DSSO\�DV�EURDGO\�DV�
SRVVLEOH��ZLWKLQ�WKH�ERXQGV�RI�WKH�SURYLVLRQ¶V�ZRUGLQJ��

/LDELOLW\�IRU�DQ\�RI�WKH�&XVWRPV�$FW�RIIHQFHV�FDQ�EH�H[WHQGHG�WR�SHUVRQV�DLGLQJ�RWKHUV�WR�PLVOHDG�RQ�
RULJLQ�XQGHU�V�����RI�WKH�&XVWRPV�$FW��

2WKHU�OHJLVODWLRQ�DOVR�DOORZV�IRU�WKLV�H[WHQGHG�OLDELOLW\�± VHH�WKH�VHFWLRQ�RQ�FULPLQDO�OLDELOLW\��ZKHUH�WKH�
&ULPLQDO�&RGH�H[WHQGV�OLDELOLW\�WR�RWKHUV�QRW�GLUHFWO\�HQJDJHG�LQ�WKH�RIIHQFH�

7KH�PHDQLQJ�RI��DQG�OLPLWV�WR��WKH�WHUPV�³DLGV�DEHWV�FRXQVHOV�RU�SURFXUHV´�DQG�³LQGLUHFWO\�FRQFHUQHG�LQ�
WKH�FRPPLVVLRQ´�DUH�QRW�SUHVHQW�LQ�WKH�$FW��$Q�H[DPSOH�RI�WKLV�SURYLVLRQ�EHLQJ�XVHG�WR�VHFXUH�

ϯϯ ,Ƶŝ�DŝŶ�:ŝŶŐ͕ ϯϯ͘

$FWV�,QWHUSUHWDWLRQ�$FW �����² V��&
5HIHUHQFHV�WR�SHUVRQV
����,Q�DQ\�$FW��H[SUHVVLRQV�XVHG�WR�GHQRWH�SHUVRQV�JHQHUDOO\��VXFK�DV��SHUVRQ����SDUW\���
�VRPHRQH����DQ\RQH����QR�RQH����RQH����DQRWKHU��DQG��ZKRHYHU����LQFOXGH�D�ERG\�SROLWLF�RU�
FRUSRUDWH�DV�ZHOO�DV�DQ�LQGLYLGXDO�

�ƵƐƚŽŵƐ��Đƚ ϭϵϬϭ�ʹ Ɛ�Ϯϯϲ
$LGHUV�DQG�DEHWWRUV
)RU�WKH�SXUSRVHV�RI�D�&XVWRPV�SURVHFXWLRQ��ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ�������ZKRHYHU�
DLGV�DEHWV�FRXQVHOV�RU�SURFXUHV�RU�E\�DFW�RU�RPLVVLRQ�LV�LQ�DQ\�ZD\�GLUHFWO\�RU�LQGLUHFWO\�
FRQFHUQHG�LQ�WKH�FRPPLVVLRQ�RI�DQ\�RIIHQFH�DJDLQVW�WKLV�$FW�VKDOO�EH�GHHPHG�WR�KDYH�
FRPPLWWHG�VXFK�RIIHQFH�DQG�VKDOO�EH�SXQLVKDEOH�DFFRUGLQJO\�

$FWV�,QWHUSUHWDWLRQ�$FW �����² V��%
'HILQLWLRQV
�LQGLYLGXDO� PHDQV�D�QDWXUDO�SHUVRQ�
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FRQYLFWLRQ�IRU�FLYLO�RIIHQFHV�UHODWLQJ�WR�RULJLQ�LV�&(2�RI�&XVWRPV�Y�&+6�(QWHUSULVHV�3W\�/WG����ZKHUH�
VHYHUDO�RI�WKH�IROORZLQJ�FLYLO�RIIHQFHV�ZHUH�PDGH�RXW�WKURXJK�WKLV�SURYLVLRQ��

2Q�D�SODLQ�UHDGLQJ�LW�PD\�EH�FRQWHPSODWHG�WR�DSSO\�WR�SHUVRQV�SURYLGLQJ�RU�VRXUFLQJ�IDOVH�RULJLQ�
GRFXPHQWV�IRU�DQRWKHU�SHUVRQ¶V�XVH��RU�DQ�LPSRUWHU�ZKR�GLUHFWV�D�FXVWRPV�DJHQW�WR�SURYLGH�IDOVH�RULJLQ�
GRFXPHQWDWLRQ�WR�&XVWRPV��EXW�WKLV�KDV�\HW�WR�EH�WHVWHG�LQ�FRXUW��

6WULFW�OLDELOLW\

0RVW�RI�WKH�FLYLO�SHQDOWLHV�LQ�WKLV�VHFWLRQ�DUH�VWULFW�OLDELOLW\�RIIHQFHV��PHDQLQJ�WKDW�D�SHUVRQ�LV�VKRZQ�WR�
KDYH�FRPSOHWHG�WKH�VSHFLILHG�DFWLRQ�LV�OLDEOH�ZKHWKHU�RU�QRW�WKHLU�RIIHQGLQJ�ZDV�LQDGYHUWHQW��7KH�
DSSOLFDQW�PXVW�RQO\�VKRZ�WKDW�WKH�UHVSRQGHQW�FDUULHG�RXW�WKH�DFWLRQ�ZLWKLQ�WKH�RIIHQFH�DV�GHILQHG�LQ�
FDVH�ODZ��7KHUH�LV�QR�UHTXLUHPHQW�WR�VKRZ�WKDW�WKH�UHVSRQGHQW�LQWHQGHG�WR��RU�ZDV�UHFNOHVV�RU�
QHJOLJHQW�DERXW��WKH�FRPPLVVLRQ�RI�WKH�RIIHQFH�LQ�RUGHU�IRU�D�UHVSRQGHQW�WR�EH�IRXQG�LQ�EUHDFK��

7KH�H[FHSWLRQ LV�WKH�UDQJH�RI�RIIHQFHV�LQ�VV��������G���WKDW�DOO�H[SOLFLWO\�FRQWDLQ�UHIHUHQFHV�WR�LQWHQWLRQ�
DQG�UHFNOHVVQHVV��7R�PDNH�RXW�WKHVH�RIIHQFHV��DSSOLFDQWV�PXVW�VKRZ�WKDW�WKH�UHVSRQGHQW�KDG�ERWK�
LQWHQWLRQ�DQG�UHFNOHVVQHVV�ZKHQ�FRPPLWWLQJ�WKH�RIIHQFHV��7KLV�LV�H[SORUHG�IXUWKHU�RQ�

6WDQGDUG�RI�SURRI�� EH\RQG�UHDVRQDEOH�GRXEW

$�ILQDO�VLJQLILFDQW�QRWH�LV�WKDW��IRU�WKH�&XVWRPV�$FW�RIIHQFHV��WKH�VWDQGDUG�RI�SURRI��RU�H[WHQW�WR�ZKLFK�
HOHPHQWV�RI�WKH�RIIHQFH�PXVW�EH�SURYHQ��LV�VHW�DW�³EH\RQG�UHDVRQDEOH�GRXEW´��� 7KLV�LV D�PRUH�GLIILFXOW�
VWDQGDUG�WR�IXOILO�WKDQ�WKH�VWDQGDUG�XVXDOO\�H[SHFWHG�RI�FLYLO�RIIHQFHV��,Q�RWKHU�FLYLO�RIIHQFHV��WKH�
VWDQGDUG�RI�SURRI�LV�³WKH�EDODQFH�RI�SUREDELOLWLHV´�± RQ�EDODQFH��LV�LW�PRUH�OLNHO\�WKDQ�QRW"�

'HIHQFHV�± VDIH�KDUERXU"

,Q�WKH�$XVWUDOLDQ�&RQVXPHU�/DZ��$&/��WKHUH�DUH�GHIHQFHV�IRU�SURFHHGLQJV�DJDLQVW�IDOVH�DQG�PLVOHDGLQJ�
VWDWHPHQWV�UHODWLQJ�WR�RULJLQ�FDOOHG�³VDIH�KDUERXU´�GHIHQFHV��:KHUH�D�SHUVRQ�FKDUJHG�ZLWK�VXFK�DQ�
RIIHQFH�FDQ�VKRZ�WKDW�WKH�SURGXFW�LQ�TXHVWLRQ�PHHWV�WKH�WKUHVKROG�IRU�VDIH�KDUERXU�GHIHQFHV�RXWOLQHG�LQ�
WKH�$&/��WKH\�DXWRPDWLFDOO\�KDYH�UHFRXUVH�WR�WKDW�GHIHQFH��6XFK�GHIHQFHV�GR�QRW�H[LVW�LQ�FLYLO�ODZ�
RIIHQFHV�UHODWLQJ�WR�WKH�VDPH�VXEMHFW�PDWWHU���

(YDGLQJ�SD\PHQW�DQG�PLVOHDGLQJ�LQIRUPDWLRQ�² V���� &XVWRPV�$FW�

:LWKLQ�V�����WKHUH�DUH�WZR�VHWV�RI�RIIHQFHV�WKDW�PD\�DSSO\�WR�RULJLQ�VWDWHPHQWV�± HYDGLQJ�SD\PHQW�RI�
GXW\�XQGHU�V��������D��DQG�D�UDQJH�RI�RIIHQFHV�UHODWLQJ�WR�PDNLQJ�PLVOHDGLQJ�VWDWHPHQWV�XQGHU�VV�
�������G��L���LY���

%RWK�VHWV�RI�RIIHQFHV�KDYH�EHHQ�XVHG�LQ�VLWXDWLRQV�ZKHUH�RULJLQ�ZDV�DW�LVVXH��WKRXJK�WKH�RIIHQFH�RI�
HYDGLQJ�GXW\�SD\PHQW�XQGHU�V��������D��LV�PXFK�EURDGHU�DQG�FDQ�EH�XVHG�WR�SURVHFXWH�RIIHQFHV�QRW�
UHODWLQJ�WR�DQ\�NLQG�RI�LPSRUWDWLRQ�VWDWHPHQWV��

ϯϰ Θ�ϯ�KƌƐ ϮϬϬϳ�E^t^��ϭϭϯϯ
ϯϱ �ŚŝĞĨ��ǆĞĐƵƚŝǀĞ�KĨĨŝĐĞƌ�ŽĨ��ƵƐƚŽŵƐ�ǀ�>ĂďƌĂĚŽƌ�>ŝƋƵŽƌ�tŚŽůĞƐĂůĞ�WƚǇ�>ƚĚ�Θ�KƚŚĞƌƐ�ϮϬϬϲ�Y���ϱϱϴ͕�ϯϯ͘
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(YDGLQJ�SD\PHQW

8QGHU�V��������D���SHUVRQV�ZKR�HYDGH�SD\PHQW�RI�GXWLHV�DUH�OLDEOH�IRU�SHQDOWLHV��

%HKDYLRXU�WKDW�FRQVWLWXWHV�HYDVLRQ�RI�GXW\�LV�QRW�GHILQHG��EXW�JXLGDQFH�FDQ�EH�WDNHQ�IURP�/DEUDGRU�
/LTXRU��ZKHUH�D�EXVLQHVV�UHSUHVHQWHG�WR�$XVWUDOLDQ�FXVWRPV�WKDW�OLTXRU�LPSRUWHG�LQWR�WKH�FRXQWU\�ZDV�
H[SRUWHG�RQ�WR�)LML��QRW�DWWUDFWLQJ�GXW\��ZKHUHDV�D�ODUJH�SRUWLRQ�RI�WKH�OLTXRU�ZDV�DFWXDOO\�VROG�LQ�
$XVWUDOLD�IRU�KRPH�FRQVXPSWLRQ�DQG�VKRXOG�KDYH�KDG�GXW\�DSSOLHG��� 7KLV�RIIHQFH�KDV�QRW�EHHQ�DSSOLHG�
WR�VLWXDWLRQV�LQYROYLQJ�RULJLQ��EXW�WKH�VXEVHFWLRQ�LV�ZRUGHG�LQ�D�ZD\�WKDW�PD\�KDSSHQ��

7KH�SHQDOW\�YDULHV�GHSHQGLQJ�RQ�ZKHWKHU�WKH�&RXUW�FDQ�GHWHUPLQH�WKH�DPRXQW�RI�GXW\�HYDGHG��,I�WKH�
DPRXQW�RI�HYDGHG�GXW\�FDQ�EH�FDOFXODWHG��WKH�SHQDOW\�LV�EHWZHHQ���DQG���WLPHV�WKDW�DPRXQW��,I�WKH�
DPRXQW�RI�HYDGHG�GXW\�FDQQRW�EH�FDOFXODWHG��XQGHU�V��������D��LL��WKH�&RXUW�PXVW�DSSO\�D�SHQDOW\�RI�XS�
WR�����SHQDOW\�XQLWV�RU���������

$V�QRWHG�DERYH��WKLV�RIIHQFH�LV�RQH�RI�VWULFW�OLDELOLW\��QR�LQWHQWLRQ��UHFNOHVVQHVV�RU�QHJOLJHQFH�QHHGV�WR�
EH�VKRZQ�LQ�RUGHU�IRU�WKH�VDPH�MXGJHPHQW�DQG�SHQDOW\�WR�EH�KDQGHG�GRZQ��7KH�SK\VLFDO�HOHPHQW�RI�WKH�
RIIHQFH��L�H��WKH�HYDVLRQ�RI�GXW\��QHHG�RQO\�EH�SURYHG�EH\RQG�UHDVRQDEOH�GRXEW��D�KLJK�EDU�XVXDOO\�

ϯϲ >ĂďƌĂĚŽƌ�>ŝƋƵŽƌ͕�ϭϯ͘

&XVWRPV�$FW����� ² V����
&XVWRPV�RIIHQFHV
�����$�SHUVRQ�VKDOO�QRW�

�D���(YDGH�SD\PHQW�RI�DQ\�GXW\�ZKLFK�LV�SD\DEOH
«
�����$�SHUVRQ�ZKR�FRQWUDYHQHV�VXEVHFWLRQ�����FRPPLWV�DQ�RIIHQFH�SXQLVKDEOH�XSRQ�
FRQYLFWLRQ�

�D���LQ�WKH�FDVH�RI�DQ�RIIHQFH�DJDLQVW�SDUDJUDSK�����D���E\�

�L���ZKHUH�WKH�&RXUW�FDQ�GHWHUPLQH�WKH�DPRXQW�RI�WKH�GXW\�RQ�JRRGV�WKH�
SD\PHQW�RI�ZKLFK�ZRXOG�KDYH�EHHQ�HYDGHG�E\�WKH�FRPPLVVLRQ�RI�WKH�
RIIHQFH�LI�WKH�JRRGV�KDG�EHHQ�HQWHUHG�IRU�KRPH�FRQVXPSWLRQ�RQ�

�$���ZKHUH�WKH�GDWH�RQ�ZKLFK�WKH�RIIHQFH�ZDV�FRPPLWWHG�LV�NQRZQ�
WR�WKH�&RXUW��WKDW�GDWH��RU

�%���ZKHUH�WKDW�GDWH�LV�QRW�NQRZQ�WR�WKH�&RXUW��WKH�GDWH�RQ�ZKLFK�
SURVHFXWLRQ�IRU�WKH�RIIHQFH�ZDV�LQVWLWXWHG�

D�SHQDOW\�QRW�H[FHHGLQJ���WLPHV�WKH�DPRXQW�RI�WKDW�GXW\�DQG�QRW�OHVV�WKDQ���WLPHV�
WKDW�DPRXQW��RU�

�LL���ZKHUH�WKH�&RXUW�FDQQRW�GHWHUPLQH�WKH�DPRXQW�RI�WKDW�GXW\��D�SHQDOW\�
QRW�H[FHHGLQJ�����SHQDOW\�XQLWV�
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UHVHUYHG�IRU�FULPLQDO�SURFHHGLQJV�EXW�DOVR�H[WHQGHG�WR�&XVWRPV�$FW RIIHQFHV��� )XUWKHU��RQFH�WKH�MXGJH�
KDV�GHFLGHG�WKDW�D�SHQDOW\�RXJKW�WR�EH�DSSOLHG�KH�RU�VKH�KDV�QR�GLVFUHWLRQ�DV�WR�WKH�W\SH�RI�SHQDOW\��
RQO\�WKH�TXDQWXP��)DFWRUV�MXGJHV�WDNH�LQWR�DFFRXQW�ZKHQ�GHFLGLQJ�WKH�TXDQWXP�RI�WKH�SHQDOW\��DV�ZHOO�
DV�SRVVLEOH�UHPLWWDQFH��LQFOXGH�WKH�VHULRXVQHVV�RI�WKH�RIIHQFH�DQG�WKH�OLNHOLKRRG�RI�IXWXUH�RIIHQFH���

&DVH�ODZ�LV�QRW�FOHDU�RQ�ZKHQ��RU�LI��D�UHVSRQGHQW�PD\�EH�SXUVXHG�IRU�D�FKDUJH�XQGHU�WKLV�RIIHQFH�
ZKHQ�WKHUH�DUH�VHYHUDO�RIIHQFHV�WKDW�PD\�EH�EHWWHU�VXLWHG�DV�WKH\�DUH�PRUH�VSHFLILFDOO\�UHODWHG�WR�
LPSRUW�GRFXPHQWDWLRQ��DQG�WKXV�VWDWHPHQWV�RQ�RULJLQ�

,QWHQWLRQDO�SURYLVLRQ�RU�RPLVVLRQ�RI�PLVOHDGLQJ�LQIRUPDWLRQ

$�YDULRXV VHW�RI�RIIHQFHV�LV�HQFDSVXODWHG�LQ�V��������G��L���LY���UHODWLQJ�WR�LQWHQWLRQDO�SURYLVLRQ�RI�IDOVH�RU�
PLVOHDGLQJ�LQIRUPDWLRQ�WR�DQ�RIILFHU�RU�D�SHUVRQ�ZKR�ZLOO�WKHQ�SDVV�WKH�LQIRUPDWLRQ�RQ�WR�DQ�RIILFHU���

7KH�RIIHQFHV�LQ�VV��������G��L��DQG��������G��LL� FRYHU�VXSSO\LQJ�D�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQW�WR�D�
&RPPRQZHDOWK�RIILFHU��ZKHWKHU�LW�LV�PLVOHDGLQJ�EHFDXVH�RI�WKH�LQFOXVLRQ�RU�RPLVVLRQ�RI�LQIRUPDWLRQ��

ϯϳ >ĂďƌĂĚŽƌ�>ŝƋƵŽƌ͕�ϯϯ͘
ϯϴ ,Ƶŝ�DŝŶ�:ŝŶŐ͕�Ϯϯ͘

&XVWRPV�$FW����� ² V����
&XVWRPV�RIIHQFHV
�����$�SHUVRQ�VKDOO�QRW�
«

�G���GR�DQ\�RI�WKH�IROORZLQJ�

�L���LQWHQWLRQDOO\�PDNH�RU�FDXVH�WR�EH�PDGH�D�VWDWHPHQW�WR�DQ�RIILFHU��
UHFNOHVV�DV�WR�WKH�IDFW�WKDW�WKH�VWDWHPHQW�LV�IDOVH�RU�PLVOHDGLQJ�LQ�D�PDWHULDO�
SDUWLFXODU�

�LL���LQWHQWLRQDOO\�RPLW�RU�FDXVH�WR�EH�RPLWWHG�IURP�D�VWDWHPHQW�PDGH�WR�DQ�
RIILFHU�DQ\�PDWWHU�RU�WKLQJ��UHFNOHVV�DV�WR�WKH�IDFW�WKDW�ZLWKRXW�WKH�PDWWHU�RU�
WKLQJ�WKH�VWDWHPHQW�LV�PLVOHDGLQJ�LQ�D�PDWHULDO�SDUWLFXODU�

�LLL���LQWHQWLRQDOO\�JLYH�LQIRUPDWLRQ�WR�DQRWKHU�SHUVRQ��NQRZLQJ�WKDW�WKH�
LQIRUPDWLRQ�LV�IDOVH�RU�PLVOHDGLQJ�LQ�D�PDWHULDO�SDUWLFXODU�DQG�WKDW�WKH�RWKHU�
SHUVRQ�RU�VRPHRQH�HOVH�ZLOO�LQFOXGH�WKH�LQIRUPDWLRQ�LQ�D�VWDWHPHQW�WR�DQ�
RIILFHU�

�LY���LQWHQWLRQDOO\�JLYH�LQIRUPDWLRQ�WR�DQRWKHU�SHUVRQ��NQRZLQJ�WKDW�WKH�
LQIRUPDWLRQ�LV�PLVOHDGLQJ�LQ�D�PDWHULDO�SDUWLFXODU�EHFDXVH�RI�WKH�RPLVVLRQ�RI�
RWKHU�LQIRUPDWLRQ�WKDW�WKH�SHUVRQ�KDV�DQG�WKDW�WKH�RWKHU�SHUVRQ�RU�VRPHRQH�
HOVH�ZLOO�LQFOXGH�WKH�LQIRUPDWLRQ�LQ�D�VWDWHPHQW�WR�DQ�RIILFHU�

«
�����$�SHUVRQ�ZKR�FRQWUDYHQHV�VXEVHFWLRQ�����FRPPLWV�DQ�RIIHQFH�SXQLVKDEOH�XSRQ�
FRQYLFWLRQ�

�F���VXEMHFW WR�VXEVHFWLRQ������LQ�WKH�FDVH�RI�DQ�RIIHQFH�DJDLQVW�SDUDJUDSK�����G���E\�
D�SHQDOW\�QRW�H[FHHGLQJ�����SHQDOW\�XQLWV��

�����:KHUH�D�SHUVRQ�LV�FRQYLFWHG�RI�DQ�RIIHQFH�DJDLQVW�SDUDJUDSK�����G��LQ�UHODWLRQ�WR�D�
VWDWHPHQW�PDGH��RU�DQ�RPLVVLRQ�IURP�D�VWDWHPHQW�PDGH��LQ�UHVSHFW�RI�WKH�DPRXQW�RI�GXW\�
SD\DEOH�RQ�SDUWLFXODU�JRRGV��D�&RXUW�PD\��LQ�UHODWLRQ�WR�WKDW�RIIHQFH��LPSRVH�D�SHQDOW\�QRW�
H[FHHGLQJ�WKH�VXP�RI�����SHQDOW\�XQLWV�DQG�WZLFH�WKH�DPRXQW�RI�WKH�GXW\�SD\DEOH�RQ�WKRVH�
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$SSOLFDQWV�PXVW�VKRZ�WKDW�WKH�UHVSRQGHQW�LQWHQWLRQDOO\�VXEPLWWHG�D�VWDWHPHQW��RU�RPLWWHG�LQIRUPDWLRQ�
IURP�D�VWDWHPHQW���DQG�WKDW�WKH\�ZHUH�UHFNOHVV�WR�WKH�IDFW�WKDW�WKH�VWDWHPHQW�ZDV�PLVOHDGLQJ�ZKHWKHU�
IURP�WKH�LQFOXVLRQ�RU�RPLVVLRQ�RI�LQIRUPDWLRQ��:KLOH�WKH�LQWHQWLRQDO�SURYLVLRQ�RI�WKH�LQIRUPDWLRQ�LV�VLPSOH�
WR�SURYH�± GLG�WKH�UHVSRQGHQW�LQWHQG�WR�VXEPLW�WKH�LQIRUPDWLRQ"�� EXW�VKRZLQJ�WKDW�WKH�UHVSRQGHQW�
LQWHQWLRQDOO\�RPLWWHG�LQIRUPDWLRQ�LV�D�PRUH�GLIILFXOW�KXUGOH��7KH�UHFNOHVVQHVV�HOHPHQW�LV�QRW�GHILQHG�LQ�
WKH�$FW��DQG�KDV�QRW�EHHQ�H[SORUHG�LQ�FDVH�ODZ��EXW�ERUURZLQJ�IURP�WKH�GHILQLWLRQ�LQ�V��������RI�WKH
&ULPLQDO�&RGH��&RPPRQZHDOWK� PD\�EH�GHILQHG�DV�EHLQJ�DZDUH�RI�WKH�ULVN�WKDW�WKH�VWDWHPHQW�LV�IDOVH�RU�
PLVOHDGLQJ��DQG�LW�EHLQJ�XQMXVWLILDEOH�WR�WDNH�WKDW�ULVN�E\�VXEPLWWLQJ�WKH�VWDWHPHQW���7KLV�LV�D�ORZHU�EDU��
WKRXJK�LW�FDQ�EH�GLIILFXOW�WR�SURYH�WKDW�D�UHVSRQGHQW�ZDV�DZDUH�RI�D�ULVN�RI�GLVKRQHVW\��(YLGHQFH�RI�
VLPLODU�LQIRUPDWLRQ�KDV�SUHYLRXVO\�EHHQ�IRXQG�WKURXJK�VHDUFKHV�FDUULHG�RXW�XQGHU�V�������

7KH�RIIHQFHV�LQ�VV��������G��LLL��DQG��������G��LY��LV�VLPLODU��EXW�WKH�VWDWHPHQW�PDGH�LV�WR�DQRWKHU�
SHUVRQ�ZKR WKHQ�PDNHV�D�VWDWHPHQW�WR�DQ�RIILFHU��7KH�LQWHQWLRQ�DQG�UHFNOHVVQHVV�HOHPHQWV�DUH�DOVR�
FRPSDUDEOH��7KH�GLIIHUHQFH�LV�WKDW�WKH�UHVSRQGHQW�LV�RQH�VWHS�UHPRYHG��SURYLGLQJ�LQIRUPDWLRQ�WR�D�WKLUG�
SDUW\�ZKR�WKHQ�SURYLGHV�WKDW�LQIRUPDWLRQ�WR�D�&XVWRPV�RIILFLDO��

,W�LV�QRW�FOHDU�ZKHQ�RU�ZK\�&XVWRPV�ZRXOG�SXUVXH�DQ�DFWRU�VR�UHPRYHG�IURP�WKH�DFWXDO�SURYLVLRQ�RI�
LQIRUPDWLRQ��DQG�ZKHWKHU�WKH\�ZRXOG�DOVR�SXUVXH�WKH�WKLUG�SDUW\�XQGHU�VV��������G��L��DQG��LL���&DVH�ODZ�
KDV�QRW�LOOXPLQDWHG�WKLV��

8QGHU�VV��������DQG������WKH�SHQDOW\�IRU�DQ\�RI�WKHVH�RIIHQFHV�LV�HLWKHU�����SHQDOW\�XQLWV�����������RU�
����SHQDOW\�XQLWV�����������DQG�WZLFH�WKH�GXW\�SD\DEOH�RQ�WKH�JRRGV��1RWH�WKDW�LI�QR�GXW\�LV�RZHG�QRQH�
RI�WKLV�ODWWHU�VXP�LV�SD\DEOH���

$V�WKH�RIIHQFHV�XQGHU�VV��������G��L���LY� DUH�QRW�VWULFW�OLDELOLW\��MXGJHV�KDYH�GLVFUHWLRQ�DV�WR�WKH�SHQDOW\�
KDQGHG�GRZQ��,Q�VRPH�FDVHV��WKH�GHFLVLRQ�RI�ZKDW�NLQG�RI�SHQDOW\�WR�KDQG�GRZQ�ZDV�LQIOXHQFHG�E\�
IDFWRUV�LQFOXGLQJ�GHWHUUHQFH��$XVWUDOLD¶V�UHSXWDWLRQ��HIIHFWV�RQ�UHYHQXH��WKH�DPRXQW�RI�JRRGV�DW�
TXHVWLRQ��WKH�GXUDWLRQ�RI�WKH�³VFKHPH´�DQG�WKH�UHPRUVH�DQG�FRQWULWLRQ�RI�WKH�UHVSRQGHQWV���

ϯϵ ZĂƉŽůƚŝ͕�ϯϯ͘
ϰϬ ,Ƶŝ�DŝŶ�:ŝŶŐ͕ ϯ͘
ϰϭ ,Ƶŝ�DŝŶ�:ŝŶŐ͕�Ϯϯ͘
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)DOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�UHVXOWLQJ�LQ�ORVV�RI�GXW\�² V����7�&XVWRPV�$FW

7KH�RIIHQFH�LQ�V����7�LV�GLIILFXOW�WR�XQWDQJOH�± LW�LV�FHUWDLQO\�QRW�ZRUGHG�IRU�VLPSOLFLW\��(VVHQWLDOO\��D�
SHUVRQ�LV�OLDEOH�LI�WKH\�PDNH�D�VWDWHPHQW�ZLWK�D�IDOVH�RU�PLVOHDGLQJ�PDWHULDO�SDUWLFXODU��RU�RPLWWLQJ�WKH�
VDPH���WKDW�LI�WDNHQ�DW�IDFH�YDOXH�ZRXOG�UHVXOW�HLWKHU�LQ�WKH�DYRLGDQFH�RI�DQ�DPRXQW�RI�GXW\�RU�WKH�UHIXQG�
RI�D�ODUJHU�DPRXQW�RI�GXW\�WKDQ�ZKDW�VKRXOG�ULJKWO\�EH�UHIXQGHG��0DWHULDO�SDUWLFXODU�LV��DJDLQ��QRW�GHILQHG�
LQ�WKH�$FW��EXW�DV�GXW\�SD\PHQW�LV�RIWHQ�FRQWLQJHQW�RQ�RULJLQ�LW�LV�FOHDU�WKDW�LW�FDQ�EH�FRQVLGHUHG�D�
PDWHULDO�SDUWLFXODU��

7KLV�RIIHQFH�LV�VWULFW�OLDELOLW\�SHU�V����7�����DQG�GHVSLWH�LWV�FRPSOH[�ZRUGLQJ��DQG�WKH�KLJK�VWDQGDUG�RI�
SURRI�� LW�LV�EURDG�HQRXJK�WR�EH�HDVLO\�IXOILOOHG�E\�VWDWHPHQWV�DERXW�RULJLQ�WKDW�DUH�IRXQG�WR�EH�IDOVH��
&RQVLGHULQJ�WKH�FRPSOH[LW\�RI�JOREDO�VXSSO\�FKDLQV�DQG�UXOHV�RI�RULJLQ��DQG�WKH�UHVXOWLQJ�GLIILFXOW\�RI�
GHWHUPLQLQJ�RULJLQ��WKLV�RIIHQFH�FRXOG�SRWHQWLDOO\�EH�XVHG�YHU\�EURDGO\�DJDLQVW�LPSRUWHUV�

7KHUH�DUH��KRZHYHU��WZR�PHDQV�E\�ZKLFK�SHUVRQV�FDQ�GLVVROYH�OLDELOLW\�XQGHU�VV����7��������7����DQG�
���7�����8QGHU�V����7����OLDELOLW\�FDQ�EH�GLVVROYHG�E\�YROXQWDULO\�QRWLI\LQJ�FXVWRPV�RIILFHUV�RI�DQ�HUURU�

ϰϮ >ĂďƌĂĚŽƌ�>ŝƋƵŽƌ͕�ϯϯ͘

&XVWRPV�$FW �����² V����7
)DOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�UHVXOWLQJ�LQ�ORVV�RI�GXW\
�����$�SHUVRQ�FRPPLWV�DQ�RIIHQFH�LI�

�D���WKH�SHUVRQ�

�L���PDNHV��RU�FDXVHV�WR�EH�PDGH��WR�DQ�RIILFHU�D�VWDWHPHQW��RWKHU�WKDQ�D�
VWDWHPHQW�LQ�D�FDUJR�UHSRUW�RU�DQ�RXWWXUQ�UHSRUW��WKDW�LV�IDOVH�RU�PLVOHDGLQJ�
LQ�D�PDWHULDO�SDUWLFXODU��RU

�LL���RPLWV��RU�FDXVHV�WR�EH�RPLWWHG��IURP�D�VWDWHPHQW��RWKHU�WKDQ�D�
VWDWHPHQW�LQ�D�FDUJR�UHSRUW�RU�DQ�RXWWXUQ�UHSRUW��PDGH�WR�DQ�RIILFHU�DQ\�
PDWWHU�RU�WKLQJ�ZLWKRXW�ZKLFK�WKH�VWDWHPHQW�LV�IDOVH�RU�PLVOHDGLQJ�LQ�D�
PDWHULDO�SDUWLFXODU��DQG

�E���HLWKHU�RI�WKH�IROORZLQJ�DSSOLHV�

�L���WKH�DPRXQW�RI�GXW\�SURSHUO\�SD\DEOH�RQ�WKH�JRRGV�H[FHHGV�WKH�DPRXQW�
RI�GXW\�WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�LI�WKH�DPRXQW�RI�GXW\�ZHUH�
GHWHUPLQHG�RQ�WKH�EDVLV�WKDW�WKH�VWDWHPHQW�ZDV�QRW�IDOVH�RU�PLVOHDGLQJ�

�LL���WKH�DPRXQW�WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�DV�D�UHIXQG�RU�GUDZEDFN�RI�
GXW\�RQ�WKH�JRRGV�LI�WKDW�DPRXQW�KDG�EHHQ�GHWHUPLQHG�RQ�WKH�EDVLV�WKDW�WKH�
VWDWHPHQW�ZDV�QRW�IDOVH�RU�PLVOHDGLQJ�H[FHHGV�WKH�DPRXQW�RI�UHIXQG�RU�
GUDZEDFN�SURSHUO\�SD\DEOH��ZKLFK�PD\�EH�QLO��

�����$Q�RIIHQFH�DJDLQVW�VXEVHFWLRQ�����LV�DQ�RIIHQFH�RI�VWULFW�OLDELOLW\�

�����$Q�RIIHQFH�DJDLQVW�VXEVHFWLRQ�����LV�SXQLVKDEOH�RQ�FRQYLFWLRQ�E\�D�ILQH�QRW�H[FHHGLQJ�
WKH�JUHDWHU�RI��

�D������SHQDOW\�XQLWV��DQG

�E���WKH�DPRXQW�RI�WKH�H[FHVV�
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RI�WKH�VRUW�RWKHUZLVH�SXQLVKDEOH�XQGHU�WKLV�VXEVHFWLRQ��7KLV�LV�QRW�D�EURDG�H[FHSWLRQ��WKH�GHILQLWLRQ�RI�
³YROXQWDULO\´�LQ�V����7��$��LV�VWULFW��DQG�LQFOXGHV�RQO\�VHOI�LQVWLJDWHG�QRWLILFDWLRQ�EHIRUH�&XVWRPV�
GLVFRYHUV�WKH�HUURU���/LDELOLW\�FDQ�DOVR�EH�GLVVROYHG�LQ�V����7����LI�WKH�RULJLQDO�VWDWHPHQW�VSHFLILHV�WKH�
SHUVRQ�LV�XQFHUWDLQ�DERXW�VSHFLILF�LQIRUPDWLRQ��DQG�WKH�VDPH JRHV�IRU�RPLWWLQJ�VRPHWKLQJ�LQ�VWDWHPHQWV�
XQGHU�V����7�����

7KH�SHQDOW\�IRU�WKLV�RIIHQFH�LV�D�ILQH�QRW�H[FHHGLQJ�WKH�JUHDWHU�RI�������������SHQDOW\�SRLQWV��RU�WKH�
DPRXQW�RI�WKH�H[FHVV�GXW\��8QOLNH�WKH�RIIHQFHV�LQ�V�����DERYH��RQFH�&XVWRPV�GHFLGHV�WKDW�WKH RIIHQFH�
KDV�EHHQ�FRPPLWWHG�WKH�JUHDWHU�RI�WKH�WZR�VXPV�ZLOO�EH�SD\DEOH���

)DOVH�PLVOHDGLQJ�VWDWHPHQWV�QRW�UHVXOWLQJ�LQ�ORVV�RI�GXW\�² V����8�&XVWRPV�$FW

7KH�RIIHQFH�XQGHU�V����8�LV�LGHQWLFDO�WR�WKDW�RI�V����7��H[FHSW�WKDW�QR�GXW\�LV�XQGHUSDLG�RU�UHIXQG�
RYHUSDLG��7KH�SROLF\�DUJXPHQW�EHKLQG�WKLV�RIIHQFH�LV�FOHDUO\�WR�GLVFRXUDJH�IDOVH�RU�PLVOHDGLQJ�
VWDWHPHQWV��ZKHWKHU�RU�QRW�WKH\�LQWHQG�WR�HIIHFW�RU�HYHQ�UHVXOW�LQ�WKH�FODLPLQJ�RI�SUHIHUHQWLDO�WDULII�UDWHV��
7KLV�NLQG�RI�DFWLYLW\�LV�FRYHUHG�E\�FULPLQDO�SHQDOWLHV�XQGHU�WKH�&ULPLQDO�&RGH��WKRXJK��VR�WKH�UHDO�
GLIIHUHQFH�VHHPV�WR�EH�WKDW�KDYLQJ�WKLV�FLYLO�SHQDOW\�PHDQV�WKDW�WKH�ILQH�LV�SDLG�GLUHFWO\�WR�&XVWRPV��QRW�
WR�WKH�&RPPRQZHDOWK��7KH�SHQDOW\�IRU�WKLV�RIIHQFH�LV�DOVR���������IRU�HDFK�IDOVH�RU�PLVOHDGLQJ�
VWDWHPHQW��VR�HYHU\�RULJLQ�FHUWLILFDWLRQ�SURYLGHG�WR�&XVWRPV�PD\�EH�FRQVLGHUHG�D�QHZ�VWDWHPHQW�
DWWUDFWLQJ�D�ILQH��7KLV�SURYLVLRQ�DOVR�KDV�VLPLODU�VXEVHFWLRQV�GLVVROYLQJ�OLDELOLW\�

ϰϯ ZĞ�'ĂŐĂŶŝƐ��ƌŽƐ�/ŵƉŽƌƚĞĚ�&ŽŽĚ�tŚŽůĞƐĂůĞƌƐ�WƚǇ�>ƚĚ�ǀ��ŽŵƉƚƌŽůůĞƌͲ'ĞŶĞƌĂů�ŽĨ��ƵƐƚŽŵƐ�ϭϵϵϭ�&���ϱϬϵ͕�ϴ͘

&XVWRPV�$FW �����² V����8
)DOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�QRW�UHVXOWLQJ�LQ�ORVV�RI�GXW\
�����$�SHUVRQ�FRPPLWV�DQ�RIIHQFH�LI�

�D���WKH�SHUVRQ�

�L���PDNHV��RU�FDXVHV�WR�EH�PDGH��WR�DQ�RIILFHU�D�VWDWHPHQW��RWKHU�WKDQ�D�
VWDWHPHQW�LQ�D�FDUJR�UHSRUW�RU�DQ�RXWWXUQ�UHSRUW��WKDW�LV�IDOVH�RU�PLVOHDGLQJ�
LQ�D�PDWHULDO�SDUWLFXODU��RU

�LL���RPLWV��RU�FDXVHV�WR�EH�RPLWWHG��IURP�D�VWDWHPHQW��RWKHU�WKDQ�D�
VWDWHPHQW�LQ�D�FDUJR�UHSRUW�RU�DQ�RXWWXUQ�UHSRUW��PDGH�WR�DQ�RIILFHU�DQ\�
PDWWHU�RU�WKLQJ�ZLWKRXW�ZKLFK�WKH�VWDWHPHQW�LV�IDOVH�RU�PLVOHDGLQJ�LQ�D�
PDWHULDO�SDUWLFXODU��DQG

�E���QHLWKHU�RI�WKH�IROORZLQJ�DSSOLHV�

�L���WKH�DPRXQW�RI�GXW\�SURSHUO\�SD\DEOH�RQ�SDUWLFXODU�JRRGV�H[FHHGV�WKH�
DPRXQW�RI�GXW\�WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�LI�WKH�DPRXQW�RI�GXW\�ZHUH�
GHWHUPLQHG�RQ�WKH�EDVLV�WKDW�WKH�VWDWHPHQW�ZDV�QRW�IDOVH�RU�PLVOHDGLQJ�

�LL���WKH�DPRXQW�WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�DV�D�UHIXQG�RU�GUDZEDFN�RI�
GXW\�RQ�WKH�JRRGV�LI�WKDW�DPRXQW�KDG�EHHQ�GHWHUPLQHG�RQ�WKH�EDVLV�WKDW�WKH�
VWDWHPHQW�ZDV�QRW�IDOVH�RU�PLVOHDGLQJ�H[FHHGV�WKH�DPRXQW�RI�UHIXQG�RU�
GUDZEDFN�SURSHUO\�SD\DEOH��ZKLFK�PD\�EH�QLO��

�����$Q�RIIHQFH�DJDLQVW�VXEVHFWLRQ�����LV�DQ�RIIHQFH�RI�VWULFW�OLDELOLW\�

�����7KH�SHQDOW\�IRU�D�FRQYLFWLRQ�IRU�DQ�RIIHQFH�DJDLQVW�VXEVHFWLRQ�����LV�DQ�DPRXQW�QRW�
H[FHHGLQJ����SHQDOW\�XQLWV�IRU�HDFK�VWDWHPHQW�WKDW�LV�IRXQG�E\�WKH�FRXUW�WR�EH�IDOVH�RU�
PLVOHDGLQJ�
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1RWH�WKDW�V����8�SUHYLRXVO\�GLG�QRW�FRQWDLQ�DQ�RIIHQFH��EXW�D�SURYLVLRQ�HPSRZHULQJ�&XVWRPV�WR�UHPLW�
GXW\�SHQDOWLHV�� ± WKLV�PDNHV�UHVHDUFKLQJ�FDVH�ODZ�GLIILFXOW��DQG�QR�UHOHYDQW�FDVHV�ZHUH�IRXQG�

)DOVHO\�PDUNHG�JRRGV�� VV���DQG����&RPPHUFH��7UDGH�'HVFULSWLRQV��$FW

$�ILQDO�FLYLO�SHQDOW\��OHVV�XVHG�WKDQ�WKRVH�LQ�WKH�&XVWRPV�$FW��LV�WKH�RIIHQFH�RI�LPSRUWLQJ�IDOVHO\�PDUNHG�
JRRGV�XQGHU�V���RI�WKH�&RPPHUFH��7UDGH�'HVFULSWLRQV��$FW��

7UDGH�GHVFULSWLRQ�DV�GHILQHG�LQ�WKH�$FW�FDQ�PHDQ�³DQ\�GHVFULSWLRQ��VWDWHPHQW��LQGLFDWLRQ��RU�VXJJHVWLRQ��
GLUHFW�RU�LQGLUHFW��«��E��DV�WR�WKH�FRXQWU\�RU�SODFH�LQ�RU�DW�ZKLFK�WKH�JRRGV�ZHUH�PDGH�RU�SURGXFHG´���

7KLV�SURYLVLRQ�SHQDOLVHV�WKH�LPSRUWDWLRQ�RI�JRRGV�WR�ZKLFK�D�IDOVH�WUDGH�GHVFULSWLRQ�KDV�EHHQ�DSSOLHG��
1RWH�WKDW�LW�LV�QRW�QHFHVVDU\�WR�VKRZ�DQ\�HIIHFWV�RQ�UHYHQXH�IRU�WKLV�SURYLVLRQ�WR�EH�PDGH�RXW��1RWH�DOVR�
WKDW�WKH�SURYLVLRQ�DSSOLHV�ZKHUH�D�SHUVRQ�LPSRUWV�WKH�JRRGV�± WKHUH�LV�QR�QHHG�IRU�WKDW�SHUVRQ�WR�KDYH�
DSSOLHG�WKH�IDOVH�WUDGH�GHVFULSWLRQ��

7KLV�RIIHQFH�LV�QRW�RQH�RI�VWULFW�OLDELOLW\��V������H[SOLFLWO\�UHPRYHV�OLDELOLW\�ZKHUH�D�UHVSRQGHQW�FDQ�VKRZ�
WKDW�WKH\�GLG�QRW�LQWHQWLRQDOO\�FRQWUDYHQH�WKH�VXEVHFWLRQ��7KLV�PHDQV�WKDW�D�UHVSRQGHQW�FDQ�FODLP�WKDW�
WKH\�GLG�QRW�NQRZ�WKDW�WKH�JRRGV�KDG�KDG�D�IDOVH�WUDGH�GHVFULSWLRQ�DSSOLHG�WR�WKHP�

1RWH�WKDW�WKLV�UHYHUVHV�WKH�XVXDO�RQXV�RI�SURRI�UHODWLQJ�WR�LQWHQWLRQ�LQ�RIIHQFHV��8VXDOO\�LW�LV�WKH�
DSSOLFDQW¶V�EXUGHQ�WR�SURYH�WKDW�LQWHQWLRQ�ZDV�SUHVHQW�LQ�WKH�UHVSRQGHQW��,Q�WKLV�FDVH�LW�PD\�EH�D�PRUH�
VLPSOH�PDWWHU�WKDQ�XVXDO�WR�SURYH�WKDW�LQWHQWLRQ�ZDV�QRW�SUHVHQW��E\�SUHVHQWLQJ�HYLGHQFH�WKDW�WKH�
UHVSRQGHQW�EHOLHYHG�WKH�WUDGH�GHVFULSWLRQ�ZDV�FRUUHFW��7KH�SHQDOW\�IRU�WKLV�SURYLVLRQ�LV�QRW�RSHQ�WR�
MXGLFLDO�GLVFUHWLRQ�± LW�LV��������������SHQDOW\�XQLWV��

$QRWKHU�SHQDOW\�DSSOLHV�WR�H[SRUWV�LQ�V�����

ϰϰ �ƵƐƚŽŵƐ�>ĞŐŝƐůĂƚŝŽŶ��ŵĞŶĚŵĞŶƚ��ŝůů�;EŽ�ϮͿ�ϮϬϬϯ͘�
фŚƚƚƉ͗ͬͬǁǁǁ͘ĂƵƐƚůŝŝ͘ĞĚƵ͘ĂƵͬĂƵͬůĞŐŝƐͬĐƚŚͬďŝůůͬĐůĂďϮϮϬϬϯϯϱϯͬŝŶĚĞǆ͘Śƚŵůх

&RPPHUFH��7UDGH�'HVFULSWLRQV��$FW �����² V��
,PSRUWDWLRQ�RI�IDOVHO\�PDUNHG�JRRGV
�����$�SHUVRQ�VKDOO�QRW�LPSRUW�DQ\�JRRGV�WR�ZKLFK�D�IDOVH�WUDGH�GHVFULSWLRQ�LV�DSSOLHG�

3HQDOW\�������SHQDOW\�XQLWV�

�����,Q�D�SURVHFXWLRQ�IRU�DQ�RIIHQFH�DJDLQVW�VXEVHFWLRQ�����LW�LV�D�GHIHQFH�LI�WKH�GHIHQGDQW�
SURYHV�WKDW�KH�RU�VKH�GLG�QRW�LQWHQWLRQDOO\�LPSRUW�WKH�JRRGV�LQ�FRQWUDYHQWLRQ�RI�WKDW�
VXEVHFWLRQ�

&RPPHUFH��7UDGH�'HVFULSWLRQV��$FW �����² V���
3HQDOW\�IRU�DSSO\LQJ�IDOVH�WUDGH�GHVFULSWLRQ�WR�H[SRUWV
�����1R�SHUVRQ�VKDOO�

�D���LQWHQWLRQDOO\�DSSO\�DQ\�IDOVH�WUDGH�GHVFULSWLRQ�WR�DQ\�JRRGV�LQWHQGHG�RU�HQWHUHG�
IRU�H[SRUW�RU�SXW�RQ�DQ\�VKLS�RU�ERDW�IRU�H[SRUW��RU�EURXJKW�WR�DQ\�ZKDUI�RU�SODFH�IRU�
WKH�SXUSRVH�RI�H[SRUW��RU

�E���LQWHQWLRQDOO\�H[SRUW�RU�HQWHU�IRU�H[SRUW�RU�SXW�RQ�DQ\�VKLS�RU�ERDW�IRU�H[SRUW�DQ\�
JRRGV�WR�ZKLFK�D�IDOVH�WUDGH�GHVFULSWLRQ�LV�DSSOLHG�

�����$�SHUVRQ�ZKR�FRQWUDYHQHV�VXEVHFWLRQ�����LV�JXLOW\�RI�DQ�RIIHQFH�DQG�LV�SXQLVKDEOH�RQ�
FRQYLFWLRQ�E\�D�ILQH�QRW�H[FHHGLQJ�����SHQDOW\�XQLWV�
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7KLV�SURYLVLRQ�LV�TXLWH�GLIIHUHQW��LW�SHQDOLVHV�ERWK�WKH�LQWHQWLRQDO�DSSOLFDWLRQ�RI�D�IDOVH�WUDGH�GHVFULSWLRQ�
WR�H[SRUWV�DV�ZHOO�DV�WKH�DFWXDO�H[SRUWDWLRQ�RI�WKRVH�JRRGV��,W�DOVR�GRHV�QRW�VSHFLI\�D�GHIHQFH�DV�LQ�V�
������WKRXJK�QHLWKHU�RIIHQFH�LV�VWULFW�OLDELOLW\�DQG�ERWK�UHTXLUHV�LQWHQWLRQDOLW\��LQ�WKLV�FDVH��LQWHQWLRQDO�
DSSO\LQJ�WKH�IDOVH�WUDGH�GHVFULSWLRQ�RU�LQWHQWLRQDOO\�H[SRUWLQJ�JRRGV�WR�ZKLFK�D�IDOVH�WUDGH�GHVFULSWLRQ�
DSSOLHV���7KH�SHQDOW\�IRU�FRQWUDYHQWLRQ�RI�WKLV�VXEVHFWLRQ�LV�D�ILQH�QRW�H[FHHGLQJ�����SHQDOW\�XQLWV�RU�
��������

7KLV�RIIHQFH�ZDV�H[SORUHG�LQ�&(2�RI�&XVWRPV�Y�&+6�(QWHUSULVHV�3W\�/WG��� ZKHUH�KRQH\�IURP�&KLQD�
ZDV�WUDQVKLSSHG�WKURXJK�6LQJDSRUH�WR�$XVWUDOLD��WKHQ�WKURXJK�$XVWUDOLD�RQ�WKH�ZD\�WR�WKH�8QLWHG�6WDWHV�
DQG�UHODEHOOHG�DV�$XVWUDOLDQ�KRQH\�WR�DYRLG�8QLWHG�6WDWHV�DQWL�GXPSLQJ�GXWLHV��,Q�WKLV�FDVH��VV���DQG����
ZHUH�ERWK�DOOHJHG�DV�ZHOO�DV�DQ�RIIHQFH�XQGHU�V��������G��L��DQG��LL���� 9DULRXV�GHIHQGDQWV�ZHUH�
FRQYLFWHG�RI�RIIHQFHV�XQGHU�ERWK�$FWV��LQGLFDWLQJ�WKDW�WKH�VDPH�VHW�RI�IDFWV�FDQ�OHDG�WR�SURVHFXWLRQ�
XQGHU�ERWK�VHWV�RI�RIIHQFHV��

/LDELOLW\�RI�DQG�SHQDOWLHV�IRU�FXVWRPV�EURNHUV

7KH�FLYLO�OLDELOLW\�RI�FXVWRPV�EURNHUV�LV�DQ�XQH[SORUHG�EXW�VLJQLILFDQW�PHDQV�E\�ZKLFK�&XVWRPV�SXUVXHV�
UHVWLWXWLRQ�IRU�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�UHODWLQJ�WR�RULJLQ��&XVWRPV�EURNHUV�DUH�JHQHUDOO\�
YXOQHUDEOH�WR�SXQLWLYH�DFWLRQ�DV�WKH\�DUH�RQH�RI�WKH�IHZ DFWRUV�LQ�LQWHUQDWLRQDO�WUDGH�WKDW�DUH�OLFHQVHG��
JLYLQJ�DXWKRULWLHV�D�XQLTXH�SRZHU�WR�PHWH�RXW�QRQ�FULPLQDO�SXQLVKPHQW��%URNHUV�DUH�SDUWLFXODUO\�
YXOQHUDEOH�WR�OLDELOLW\�XQGHU�WKHVH�SDUWLFXODU�SURYLVLRQV�DV�WKH\�UHODWH�WR�D�SHUVRQ��QRW�DQ�RZQHU��DQG�DV�
FXVWRPV�EURNHUV�DUH�RIWHQ�WKH�DFWRU�WKDW�SK\VLFDOO\�SURYLGHV�&XVWRPV�ZLWK�LPSRUW�GRFXPHQWDWLRQ��

8QGHU�V����&6�RI�WKH�&XVWRPV�$FW��FXVWRPV�EURNHUV�FDQ�KDYH�WKHLU�OLFHQFH�WDNHQ�DZD\�XQGHU�V����&6�
DIWHU�&XVWRPV�RIILFLDOV�LQYHVWLJDWH�D�FRPSODLQW�XQGHU����&4�����6����&6�E��DOVR�HPSRZHUV�RIILFLDOV�WR�

ϰϱ Θ�ϯ�KƌƐ ϮϬϬϳ�E^t^��ϭϭϯϯ͘
ϰϲ ��K�ŽĨ��ƵƐƚŽŵƐ�ǀ��,^��ŶƚĞƌƉƌŝƐĞƐ͕�ϭϭ͘

&XVWRPV�$FW �����² V����&6
3RZHUV�RI�&RPSWUROOHU�*HQHUDO�RI�&XVWRPV
�����:KHUH�WKH�&RPSWUROOHU�*HQHUDO�RI�&XVWRPV��DIWHU�FRQVLGHULQJ�D�UHSRUW�XQGHU�VXEVHFWLRQ�
���&4����LQ�UHODWLRQ�WR�D�EURNHU
V�OLFHQFH��LV�

�D���VDWLVILHG�LQ�UHODWLRQ�WR�WKH�OLFHQFH�DV�WR�DQ\�RI�WKH�PDWWHUV�PHQWLRQHG�LQ�
SDUDJUDSKV��D��WR��M���LQFOXVLYH��RI�VXEVHFWLRQ����&4�����RU

�E���VDWLVILHG�RQ�DQ\�RWKHU�JURXQGV�WKDW�LW�LV�QHFHVVDU\�WR�GR�VR�IRU�WKH�SURWHFWLRQ�RI�
WKH�UHYHQXH�RU�IRU�WKH�SXUSRVH�RI�HQVXULQJ�FRPSOLDQFH�ZLWK�WKH�&XVWRPV�$FWV�

KH�RU�VKH�PD\��E\�QRWLFH�WR�WKH�FXVWRPV�EURNHU�

�F���FDQFHO�WKH�OLFHQFH��RU

�G���LI�WKH�OLFHQFH�LV�DERXW�WR�H[SLUH��RUGHU�WKDW�WKH�OLFHQFH�QRW�EH�UHQHZHG��RU

�H���UHSULPDQG�WKH�FXVWRPV�EURNHU��RU

�I���LQ�D�FDVH�ZKHUH�WKH�OLFHQFH�LV�QRW�DOUHDG\�VXVSHQGHG��VXVSHQG�WKH�OLFHQFH�IRU�D�
SHULRG�VSHFLILHG�LQ�WKH�QRWLFH��RU

�J���LQ�D�FDVH�ZKHUH�WKH�OLFHQFH�LV�DOUHDG\�VXVSHQGHG��IXUWKHU�VXVSHQG�WKH�OLFHQFH�
IRU�D�SHULRG�VSHFLILHG�LQ�WKH�QRWLFH�
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UHPRYH�EURNHUV¶�OLFHQFHV�LI�WKH\�DUH�VDWLVILHG�RQ�³DQ\�RWKHU�JURXQGV�WKDW�LW�LV�QHFHVVDU\�WR�GR�VR�IRU�WKH�
SURWHFWLRQ�RI�WKH�UHYHQXH�RU�IRU�WKH�SXUSRVH�RI�HQVXULQJ�FRPSOLDQFH�ZLWK�WKH�&XVWRPV�$FWV´��

7KLV�SRZHU�LV�YHU\�EURDG��DQG�OHDYHV�EURNHUV�RSHQ�WR�UHPRYDO�RI�WKHLU�OLFHQFH�IRU�D�UDQJH�RI�LVVXHV��
7KHUH�LV�QR�VSHFLILF�SRZHU�IRU�RIILFLDOV�WR UHPRYH�RU�RWKHUZLVH�DOWHU�EURNHU�OLFHQFHV�EHFDXVH�RI�
PLVUHSUHVHQWDWLRQ�RQ�WKH�RULJLQ�RI�JRRGV�XQGHU�V����&4�����7KH�EURDG�ZRUGLQJ�RI�WKH�SRZHU�LQ�V�
���&6����E��PHDQV�WKDW�LW�YHU\�ZHOO�FRXOG�EH�WULJJHUHG�E\�D�FXVWRPV�EURNHU¶V�UHSHDWHG�
PLVUHSUHVHQWDWLRQ�RI�RULJLQ��SDUWLFXODUO\�ZKHUH�WKDW�UHVXOWV�LQ�WKH�SD\PHQW�RI�ORZHU�GXW\�UDWHV��7KLV�LV�QRW�
SURYHQ��KRZHYHU��DV�WKH�$FW�LV�VLOHQW�RQ�WKH�IDFWRUV�&XVWRPV�PD\�WDNH�LQWR�DFFRXQW�ZKHQ�GHFLGLQJ�WR�
UHPRYH�OLFHQFHV�XQGHU�V����&6��

7KLV�LVVXH�ZDV�H[SORUHG�LQ�%5�:LOOLDPV�� ZKHUH��LQ�FRQVLGHULQJ�ZKHWKHU�&XVWRPV�RXJKW�WR�KDYH�
FDQFHOOHG�D�FXVWRPV�EURNHU¶V�OLFHQFH��WKH�FRXUW�H[DPLQHG�WKH�IDFWRUV�WR�EH�WDNHQ�LQWR�DFFRXQW�LQ�PDNLQJ�
WKLV�GHFLVLRQ��7KH�FRXUW�IRXQG�WKDW�&XVWRPV�RXJKW�WR�FRQVLGHU�WKH�QXPEHU�RI�EUHDFKHV��WKHLU�VHYHULW\��
WKH�OLNHOLKRRG�RI�IXWXUH�EUHDFKHV��WKH�SRWHQWLDO�IRU�UHYHQXH�ORVV��DFWXDO�UHYHQXH�DGMXVWPHQWV�LQ�UHFWLI\LQJ�
WKH�EUHDFKHV�DQG�WKH�W\SH�RI�HUURU��� )XUWKHU�IDFWRUV�FDQ�LQFOXGH�WKH�FRQGXFW�RI�WKH�DSSOLFDQW�LQ�
PDQDJLQJ�LWV�EXVLQHVV��SDVW�EUHDFKHV�DQG�LQWHUQDO�PDQDJHPHQW�SURFHGXUHV�RI�WKH�DSSOLFDQW�� DQG�
ZKHWKHU�WKH�EUHDFKHV�DUH�OLNHO\�WR�EH�UHSHDWHG���

:KLOH�WKH�OHJLVODWLRQ�LWVHOI�LV�EURDG��UHPRYDO�RI�D�OLFHQFH�LV�FRQVLGHUHG�D�YHU\�VHULRXV�PHDVXUH���
DFFRUGLQJO\��WKHUH�DUH�OLPLWLQJ�IDFWRUV��)RU�&XVWRPV�WR�UHYRNH�D�OLFHQFH�WKHUH�PXVW�EH�FRJHQW�HYLGHQFH�
WKDW�WKHUH�LV�D�VLJQLILFDQW�ULVN�RI�D�IXWXUH�EUHDFK��� )XUWKHU��ZKLOH�WKH�FRXUWV�DUH�ILUP�WKDW�³VRPH�DFWLRQ�
VKRXOG�EH�WDNHQ�WR�SURWHFW�UHYHQXH�RU�HQVXUH�FRPSOLDQFH�´�� WKHUH�LV�D�UDQJH�RI�RSWLRQV�RSHQ�WR�WKHP�LQ�
WHUPV�RI�SHQDOLVLQJ�FXVWRPV�EURNHUV�XQGHU�V����&6����F���J���LQFOXGLQJ�OHVVHU�SHQDOWLHV�OLNH�VXVSHQVLRQ�
RI�OLFHQFHV�RU�RIILFLDO�UHSULPDQGV��

.H\�ILQGLQJV

x $�UDQJH�RI�FLYLO�SHQDOWLHV�H[LVW��KLQJLQJ�RQ�HLWKHU�HYDGLQJ�SD\PHQW�RU�PDNLQJ�IDOVH�RU�
PLVOHDGLQJ�VWDWHPHQWV�UHODWLQJ�WR�LPSRUWV�

x 3HQDOWLHV�DUH�DOZD\V�ILQHV��UDQJLQJ�IURP���������WR�GRXEOH�WKH�DPRXQW�RI�GXW\�DYRLGHG�WR�
���������-XGJHV�KDYH�VRPH��OLPLWHG��GLVFUHWLRQ�RQ�WKH�DPRXQW�

x $V�LQ�XQSDLG�GXW\�WKLV�OLDELOLW\�DWWDFKHV�WR�SHUVRQV��QRW�RZQHUV�± DQ\�SHUVRQ�ZKR�HQJDJHV�LQ�
WKH�SURKLELWHG�FRQGXFW�LV�OLDEOH��7KLV�LV�EURDGHQLQJ�WR�LQFOXGH�QDWXUDO�SHUVRQV�DQG�FRUSRUDWLRQV�
�DQG�RIWHQ�WKH�QDWXUDO�SHUVRQV�EHKLQG�FRUSRUDWLRQV�

5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�DPHQG�WKH�$FWV�WR�RYHUWXUQ�WKH�FRXUWV¶�LQWHUSUHWDWLRQ RI�WKHVH�OLDELOLWLHV�DV�
H[WHQGLQJ�WR�WKH�QDWXUDO�SHUVRQV�EHKLQG�FRUSRUDWLRQV��7KH�ODUJH�VL]H�RI�WKH�SHQDOWLHV�DQG�WKH�QDWXUH�RI�
WKHVH�RIIHQFHV�PHDQ�WKDW�GLUHFWRUV�VKRXOG�QRW�EH�KHOG�OLDEOH�RXWVLGH�WKHLU�FDSDFLW\�DV�DJHQWV�RI�D�
FRUSRUDWLRQ��

ϰϳ �Z�tŝůůŝĂŵƐ��ƵƐƚŽŵƐ�ĂŶĚ�&ƌĞŝŐŚƚ�&ŽƌǁĂƌĚŝŶŐ�WƚǇ�>ƚĚ�ĂŶĚ��ŚŝĞĨ��ǆĞĐƵƚŝǀĞ�KĨĨŝĐĞƌ�ŽĨ��ƵƐƚŽŵƐ ϮϬϭϯ���d��ϭϬϬ�
;Ϯϳ�&ĞďƌƵĂƌǇ�ϮϬϭϯͿ͘
ϰϴ �Z�tŝůůŝĂŵƐ͕�ϭϬ͘
ϰϵ �Z�tŝůůŝĂŵƐ͕�ϯϲ͘
ϱϬ �Z�tŝůůŝĂŵƐ͕�ϯϵ͘
ϱϭ �Z�tŝůůŝĂŵƐ͕�Ϯϵ͘
ϱϮ �Z�tŝůůŝĂŵƐ͕�ϯϵ͘
ϱϯ �Z�tŝůůŝĂŵƐ͕�ϯϰ͘
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5HFRPPHQGDWLRQ��

7KH�*RYHUQPHQW�VKRXOG�FRQVLGHU�LPSOHPHQWLQJ�³VDIH�KDUERXU´�GHIHQFHV�IRU�IDOVH�DQG�PLVOHDGLQJ�RULJLQ�
VWDWHPHQWV�LQ�WKH�&XVWRPV�$FW��VLPLODU�WR�WKRVH�LQ�$XVWUDOLDQ�&RQVXPHU�/DZ�

,;�&ULPLQDO�SHQDOW\�IRU�PLVOHDGLQJ�RU�LQFRUUHFW�
VWDWHPHQWV�RQ�RULJLQ

%H\RQG�WKH�OLDELOLW\�IRU�XQSDLG�GXW\�DQG�FLYLO�SHQDOWLHV��SHUVRQV�VXVSHFWHG�RI�SURYLGLQJ�IDOVH�RULJLQ�
LQIRUPDWLRQ�WR�&XVWRPV�PD\�EH�SXUVXHG�IRU�FULPLQDO�FKDUJHV�XQGHU�WKH�&RPPRQZHDOWK�&ULPLQDO�&RGH��
$V�LPSRUWDWLRQ�VWDWHPHQWV�DUH�PDGH�WR�&RPPRQZHDOWK�DJHQWV��LW�IROORZV�WKDW�FULPLQDO�FKDUJHV�IRU�IDOVH�
VWDWHPHQWV�ZRXOG�VWHP�IURP�&RPPRQZHDOWK�OHJLVODWLRQ��

6WDWH�FULPLQDO�OHJLVODWLRQ�SURYLGHV�IRU�RIIHQFHV�UHODWLQJ�WR�IDOVH�VWDWHPHQWV�WR�VWDWH�RIILFLDOV��DQG�LW�LV�
FRQFHLYDEOH�WKDW�WKLV�PD\�DSSO\�WR�RULJLQ�VWDWHPHQWV�LI�WKH\�DUH�PDGH�WR�6WDWH�RIILFLDOV�± EXW�DV�WKLV�LV�
QRW�JHQHUDOO\�WKH�FDVH�ZLWK�LPSRUWV��DQG�WKHUH�LV�QR�FDVH�ODZ�DGGUHVVLQJ�LW��LW�ZLOO�QRW�EH�H[SORUHG�LQ�WKLV�
DQDO\VLV�

8QGHU�V�������RI�WKH�&RPPRQZHDOWK�&ULPLQDO�&RGH��SHUVRQV�DUH�OLDEOH�ZKHUH�WKH\�REWDLQ�D�ILQDQFLDO�
DGYDQWDJH�IURP�D�&RPPRQZHDOWK�HQWLW\�³GLVKRQHVWO\´�DQG�³E\�GHFHSWLRQ´��7KLV�PD\�EH�DSSOLHG�WR�RULJLQ�
GRFXPHQWDWLRQ�VXSSOLHG�WR�&XVWRPV�DJHQWV��ZKHUH�LW�LV�IRXQG�E\�&XVWRPV�WKDW�WKH�JRRGV�GLG�QRW�
RULJLQDWH�LQ�WKH�VWDWHG�FRXQWU\�

7KH�DSSOLFDWLRQ�RI�WKLV�RIIHQFH�WR�RULJLQ�VWDWHPHQWV�ZDV�GHPRQVWUDWHG�LQ�5DSROWL��ZKHUH�&XVWRPV�
DJHQWV�ZHQW�SDVW�D�YDOLG�FHUWLILFDWH�RI�RULJLQ�RQ�WKH�VXVSLFLRQ�WKDW�WKH�JRRGV�RULJLQDWHG�LQ�D�WKLUG�
FRXQWU\��DQG�XOWLPDWHO\�SXUVXHG�FULPLQDO�FKDUJHV�XQGHU�V��������� 8QIRUWXQDWHO\�IRU�MXULVSUXGHQFH�RQ�
WKLV�PDWWHU��WKH�FDVH�KLQJHG�RQ�WKH�YDOLGLW\�RI�XVLQJ�HYLGHQFH�JDWKHUHG�XQGHU�D�&XVWRPV�$FW V�����
ZDUUDQW�IRU�FULPLQDO�FKDUJHV���)RU�WKLV�UHDVRQ�WKH�DSSOLFDWLRQ�RI�V�������WR�RULJLQ�VWDWHPHQWV�ZDV�QRW�
IXOO\�H[SORUHG��

,Q�WKH�&ULPLQDO�&RGH��RIIHQFHV�DUH�GLYLGHG�LQWR�SDUWV�WKDW�PXVW�EH�VKRZQ�WR�KDYH�RFFXUUHG��DQG�HDFK�
SDUW�RI�DQ�RIIHQFH�KDV�WZR�HOHPHQWV�WKDW�PXVW�EH�VKRZQ�IRU�D�GHIHQGDQW�WR�EH�FRQYLFWHG��SK\VLFDO�DQG�
IDXOW�HOHPHQWV��� 3K\VLFDO�HOHPHQWV�DUH�DFWV��UHVXOWV�RU�FLUFXPVWDQFHV�HIIHFWHG�E\�WKH�GHIHQGDQW��)DXOW�
HOHPHQWV�DUH�VWDWHV�RI�PLQG�RQ�WKH�SDUW�RI�WKH�GHIHQGDQW�DW�WKH�WLPH�RI WKH�RIIHQFH��WKHVH�DUH�WKH�
UHTXLVLWH�LQWHQWLRQ��UHFNOHVVQHVV��QHJOLJHQFH�RU�NQRZOHGJH�RQ�WKH�SDUW�RI�WKH�GHIHQGDQW�WKDW�PXVW�EH�
SURYHG��3K\VLFDO�DQG�IDXOW\�HOHPHQWV�IRU�HDFK�SDUW�RI�DQ�RIIHQFH�DUH�SDLUHG�XQOHVV�D�IDXOW�HOHPHQW�LV�
H[SOLFLWO\�H[FOXGHG��

ϱϰ ZĂƉŽůƚŝ͕�ϯϯ͘
ϱϱ �ƌŝŵŝŶĂů��ŽĚĞ�;�ŽŵŵŽŶǁĞĂůƚŚͿ ^�ϯ͘ϭ;ϭͿ͘

&ULPLQDO�&RGH�$FW ������&WK��² V������
2EWDLQLQJ�D�ILQDQFLDO�DGYDQWDJH�E\�GHFHSWLRQ
�����$�SHUVRQ�FRPPLWV�DQ�RIIHQFH�LI�

�D���WKH�SHUVRQ��E\�D�GHFHSWLRQ��GLVKRQHVWO\�REWDLQV�D�ILQDQFLDO�DGYDQWDJH�IURP�
DQRWKHU�SHUVRQ��DQG

�E���WKH�RWKHU�SHUVRQ�LV�D�&RPPRQZHDOWK�HQWLW\�

3HQDOW\���,PSULVRQPHQW�IRU����\HDUV�

�����$EVROXWH�OLDELOLW\�DSSOLHV�WR�WKH�SDUDJUDSK�����E��HOHPHQW�RI�WKH�RIIHQFH�
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7KLV�RIIHQFH�FDQ�EH�FRQVWUXFWHG�WKXV��

x D�SHUVRQ��DV�GHILQHG�DERYH���

x FUHDWLQJ�RU�HIIHFWLQJ�D�GHFHSWLRQ��

x REWDLQLQJ�D�ILQDQFLDO�DGYDQWDJH��

x GRLQJ�VR�GLVKRQHVWO\��DQG

x GRLQJ�VR�DW�WKH�H[SHQVH�RI�D�&RPPRQZHDOWK�DJHQW��

(DFK�RI�WKHVH�SDUWV�KDV�D�SK\VLFDO�HOHPHQW�WKDW�LV�HLWKHU�FRQGXFW��D�UHVXOW�RU�D�FLUFXPVWDQFH��DQG�HDFK�
KDV�DQ�DFFRPSDQ\LQJ�IDXOW�HOHPHQW�H[FHSW�ZKHUH�H[SOLFLWO\�H[FOXGHG�E\�WKH�SURYLVLRQ��7KHVH�HOHPHQWV�
DUH�TXHVWLRQV�RI�IDFW�WR�EH�SURYHQ�EH\RQG�UHDVRQDEOH�GRXEW�E\�WKH�SODLQWLII�

3DUWV�RI�WKH�RIIHQFH�

3HUVRQ

3HUVRQKRRG�LV�QRW�DFWXDOO\�GHILQHG�LQ�WKH�&RGH��EXW�XQGHU�V������FDQ�EH�WDNHQ�WR�PHDQ�LQGLYLGXDOV�DQG�
FRUSRUDWLRQV��7KLV�SDUW�GRHV�QRW�QHHG�WR�KDYH�FRUUHVSRQGLQJ�SK\VLFDO�DQG�IDXOW�HOHPHQWV�VKRZQ�± LW�LV�
WKH�KXUGOH�WKDW�PXVW�EH�RYHUFRPH�WR�EHJLQ WR�PDNH�RXW�WKH�RIIHQFH�

8QGHU�D�VHW�RI�VHFWLRQV�LQFOXGLQJ�VV��������������$����������DQG����������H[WHQGHG�OLDELOLW\�DSSOLHV�KHUH�
WR�SHUVRQV�LQVLGH�DQG�RXWVLGH�$XVWUDOLD�ZKR�DUH�LQYROYHG�LQ�WKLV�RIIHQFH�WKURXJK�DLGLQJ�DQG�DEHWWLQJ��
MRLQW�FRPPLVVLRQ��FRPPLVVLRQ�E\�SUR[\�DQG�DWWHPSW��LQFLWHPHQW�DQG�FRQVSLUDF\��7KXV��DQ\�SHUVRQ�ZKR�
HQJDJHV�LQ�WKLV�VHW�RI�H[WHQGHG�OLDELOLW\�DFWLRQV�LV�HTXDOO\�OLDEOH�DV�WKH�SHUVRQ�ZKR�FRPPLWV�WKH�RIIHQFH��
$JDLQ��WKLV�KDV�QRW�EHHQ�DSSOLHG�DQG�JXLGDQFH�LV�FRQWDLQHG�ZLWKLQ�WKH�UHOHYDQW�VHFWLRQV��

,Q�5DSROWL��WKH�GHIHQGDQWV�LQFOXGHG�WZR�QDWXUDO�SHUVRQV�DQG�D�FRUSRUDWLRQ��,W�LV�XQFOHDU�KRZ�WKH�SHQDOW\�
IRU�WKLV�RIIHQFH�± WHQ�\HDU¶V�LPSULVRQPHQW�� FRXOG�EH�PHWHG�RXW�DJDLQVW�D�FRUSRUDWLRQ�

'HFHSWLRQ

$�GHFHSWLRQ�LQ�WKLV�SDUWLFXODU�SURYLVLRQ�LV�GHILQHG�LQ�V�������DV�³DQ�LQWHQWLRQDO�RU�UHFNOHVV�GHFHSWLRQ��
ZKHWKHU�E\�ZRUGV�RU�RWKHU�FRQGXFW´���'HFHSWLRQ�FDQ�LQFOXGH�GHFHSWLRQ�UHODWLQJ�WR�LQWHQWLRQV�LQ�V�
������D���PHDQLQJ�WKDW�D�SHUVRQ�GHFHLYHV�DQRWKHU�DV�WR�WKHLU�LQWHQWLRQV��1RWDEO\��WKH�GHILQLWLRQ�H[SOLFLWO\�
LQFOXGHV�FDXVLQJ�D�FRPSXWHU�RU�RWKHU�HOHFWURQLF�GHYLFH�WR�³PDNH�D�UHVSRQVH�WKDW�WKH�SHUVRQ�LV�QRW�
DXWKRULVHG�WR�FDXVH�LW�WR�GR�VR´��LQ�V�������E����7KLV�LV�QRW�FOHDUO\�ZRUGHG�DQG�LWV�PHDQLQJ�KDV�QRW�EHHQ�
H[SORUHG�LQ�FDVH�ODZ��2Q�LWV�SODLQ PHDQLQJ��KRZHYHU��LW�PD\�EH�LQWHUSUHWHG�WR�LQFOXGH�DOWHULQJ�YDOLGO\�
LVVXHG�RULJLQ�FHUWLILFDWLRQ���

7KH�XVH�RI�WKH�ZRUG�³GHFHSWLRQ´�LQ�V����������D��EULQJV�WZR�SRVVLEOH�IDXOW�HOHPHQWV�IRU�SODLQWLIIV�WR�PDNH�
RXW�RQ�WKH�GHIHQGDQW¶V�EHKDOI�LQ�RUGHU�WR�VKRZ�DQ RIIHQFH�KDV�RFFXUUHG��)RU�LW�WR�EH�VKRZQ�WKDW�WKH�
GHIHQGDQW�HIIHFWHG�D�GHFHSWLRQ��SODLQWLIIV�PXVW�VKRZ�HLWKHU�LQWHQWLRQ�RU�UHFNOHVVQHVV�DV�WR�WKH�GHFHSWLYH�
FRQGXFW��

,QWHQWLRQ�LV�GHILQHG�LQ�WKH�&RGH LQ�V�����GLIIHUHQWO\�GHSHQGLQJ�RQ�ZKHWKHU�LW�LV�LQ�UHODWLRQ�WR�FRQGXFW��
FLUFXPVWDQFH�RU�UHVXOWV��$V�³LQWHQWLRQ´�KHUH�DWWDFKHG�WR�D�GHFHSWLRQ�± D�VWDWH�RI�PLQG�LQ�D�WKLUG�SDUW\�
WKDW�LV�WKH�UHVXOW�RI�FHUWDLQ�FRQGXFW�± WKH�UHOHYDQW�PHDQLQJ�RI�LQWHQWLRQ�LV�LQ�UHODWLRQ�WR�D�UHVXOW��6R��WR�
PDNH�RXW�DQ�LQWHQWLRQDO�GHFHSWLRQ�XQGHU�V����������D���WKH�SODLQWLII�PXVW�VKRZ�XQGHU�V��������WKDW�WKH�
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GHIHQGDQW�PHDQW�WR�EULQJ�DERXW�WKH�GHFHSWLRQ�RU�ZDV�DZDUH�WKDW�WKHLU�DFWLRQV�ZRXOG�FDXVH�WKH�
&RPPRQZHDOWK�HQWLW\�WR�EH�GHFHLYHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�HYHQWV���

3ODLQWLIIV�PD\�DOVR�FKRRVH�WR�PDNH�RXW�UHFNOHVVQHVV�WRZDUGV�GHFHSWLRQ�XQGHU�V����������D���
5HFNOHVVQHVV�WR�D�FLUFXPVWDQFH��DJDLQ��GHFHSWLRQ��LV�GHILQHG�LQ�DV�EHLQJ�DZDUH�RI�D�VXEVWDQWLDO�ULVN�
WKDW�WKH�FLUFXPVWDQFH�FDQ�RU�GRHV�H[LVW�XQGHU�V��������D���DQG�WKDW��KDYLQJ�UHJDUG�WR�WKH�FLUFXPVWDQFHV�
NQRZQ�WR�WKH�GHIHQGDQW��LW�LV�XQMXVWLILDEOH�WR�WDNH�WKH�ULVN�SHU�V��������E���:KHWKHU�RU�QRW�WKH�ULVN�RI�WKH�
GHFHSWLRQ�LV�XQMXVWLILDEOH�LV�XQMXVWLILDEOH�LV�D�TXHVWLRQ�RI�IDFW�XQGHU�V���������PHDQLQJ�WKDW�LW�PXVW�EH�
VKRZQ�WKURXJK�IDFWV�DQG�HYLGHQFH�E\�WKH�SODLQWLII��

1RWH�WKDW�LW�LV�PRUH�GLIILFXOW�WR�VKRZ�LQWHQWLRQ�WKDQ�UHFNOHVVQHVV��VR�LI�D�SODLQWLII�FDQ�VKRZ�LQWHQWLRQ�WKH\�
DUH�WDNHQ�WR�KDYH�VDWLVILHG�D�UHFNOHVVQHVV�IDXOW�HOHPHQW�E\�GHIDXOW�XQGHU�V����������

'LVKRQHVW\

'LVKRQHVW\�LV�GHILQHG�LQ�V�������WR�KDYH�WZR�SDUWV��WKH�GHIHQGDQW¶V�EHKDYLRXU�EHLQJ�GLVKRQHVW�
DFFRUGLQJ�WR�WKH�VWDQGDUGV�RI�RUGLQDU\�SHRSOH�XQGHU�V�������D���DQG�WKH�GHIHQGDQW�NQRZLQJ�WKLV�DW�WKH�
WLPH�RI�WKH�RIIHQFH�XQGHU�V�������E���

7KH�SK\VLFDO�HOHPHQW�KHUH�LV�LQ�V�������D��DQG�LV�DQ�HOHPHQW�RI�FLUFXPVWDQFH�± WKH�FLUFXPVWDQFH�WKDW�
WKH�JDLQLQJ�RI�D�ILQDQFLDO�DGYDQWDJH�LV�FRQGXFW�WKDW�LV�GLVKRQHVW��

7KH�IDXOW�HOHPHQW�IRU�WKLV�FLUFXPVWDQFH�LV�NQRZOHGJH�SHU�V�������E���ZKLFK�LV�GHILQHG�XQGHU�V�����DV�
EHLQJ�DZDUH�WKDW�WKH�FLUFXPVWDQFH�H[LVWV�RU�ZLOO�H[LVW�LQ�WKH�RUGLQDU\�FRXUVH�RI�HYHQWV�

3ODLQWLIIV�PXVW�WKXV�VKRZ�WKDW��DFFRUGLQJ�WR�WKH�VWDQGDUGV�RI�DQ�RUGLQDU\�SHUVRQ��WKH�GHIHQGDQW�DFWHG�
GLVKRQHVWO\�DQG�NQHZ�WKDW�WKH�FRQGXFW�LV�RU�ZLOO�EH�GLVKRQHVW��

2EWDLQLQJ�ILQDQFLDO�DGYDQWDJH

2EWDLQLQJ�D�ILQDQFLDO�DGYDQWDJH�LV�FRQGXFW�± DQ�DFW��RPLVVLRQ�WR�SHUIRUP�DQ�DFW�RU�D�VWDWH�RI�DIIDLUV�
XQGHU�V���������

:KHUH�FRQGXFW�LV�WKH�SK\VLFDO�HOHPHQW��WKH�SODLQWLII�PXVW�VKRZ�WKDW�LW�ZDV�FDUULHG�RXW�YROXQWDULO\�XQGHU�V�
�����LQ�WKDW�LW�ZDV�XQGHU�WKH�GHIHQGDQW¶V�FRQWURO�DQG�ZDV�QRW�WKH�UHVXOW�RI�D�VSDVP�RU�VOHHSZDONLQJ�RU�
VRPH�RWKHU�SK\VLFDOO\�RU�PHQWDOO\�LQYROXQWDU\�DFWLRQ��2I�FRXUVH��LW�LV�KLJKO\�XQOLNHO\�WKDW�WKLV�ZRXOG�EH�DW�
LVVXH��EXW�LW�PXVW�EH�VKRZQ�IRU�WKH�RIIHQFH�WR�EH�PDGH�RXW��

7KLV�HOHPHQW�GRHV�QRW�KDYH�DQ�H[SOLFLW�IDXOW�HOHPHQW�DWWDFKHG��VR�XQGHU�V�����DQG�DV�D�SK\VLFDO�
HOHPHQW�RI�FRQGXFW�WKH�UHOHYDQW�IDXOW�HOHPHQW�LV�LQWHQWLRQ��$V�DERYH��WKLV�LV�D�KLJK�EDU�DQG�ZRXOG�OLNHO\�
EH�DW�LVVXH�LQ�DQ\�FRXUW�SURFHHGLQJV�± GLG�WKH�GHIHQGDQW�LQWHQG�WR�REWDLQ�D�ILQDQFLDO�DGYDQWDJH"�7KLV�LV�
ZKHUH�D�GHIHQFH�RI�PLVWDNH�RI�IDFW�PD\�EH�XVHG�WR�JUHDW�HIIHFW��WKRXJK�LI�WKH�RWKHU�HOHPHQWV�RI�
GHFHSWLRQ�DQG�GLVKRQHVW\�DUH�PDGH�RXW�LW�LV�XQOLNHO\�D�GHIHQGDQW�FRXOG�DUJXH�WKDW�WKHUH�ZDV�QR�
LQWHQWLRQ�WR�JDLQ�D�ILQDQFLDO�DGYDQWDJH��

&RPPRQZHDOWK�HQWLW\

6XEVHFWLRQ��E��RI�WKLV�RIIHQFH��UHTXLULQJ�WKDW�WKH�ILQDQFLDO�DGYDQWDJH�FRPHV�IURP�D�&RPPRQZHDOWK�
HQWLW\��FDUULHV�DEVROXWH�OLDELOLW\�XQGHU�V�����������$EVROXWH�OLDELOLW\�LV�GHILQHG�LQ�V������7KLV�LV�DQ�HYHQ�
PRUH�VWULQJHQW�IRUP�RI�OLDELOLW\�WKDQ�VWULFW�OLDELOLW\�RIIHQFHV��DV�WKH�GHIHQFH�RI�PLVWDNH�RI�IDFW�LV�QRW�
DYDLODEOH�± WKDW�LV��D�GHIHQGDQW�FDQQRW�FODLP�WKDW�WKH\�GLG�QRW�NQRZ�WKDW�WKH�JLYHU�RI�WKH�ILQDQFLDO�

ϱϲ �ƌŝŵŝŶĂů��ŽĚĞ�;�ŽŵŵŽŶǁĞĂůƚŚͿ Ɛ�ϱ͘Ϯ;ϯͿ͘
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DGYDQWDJH�ZDV�D�&RPPRQZHDOWK�HQWLW\��)XUWKHU��DEVROXWH�OLDELOLW\�PHDQV�WKDW�WKH�SODLQWLII�QHHG�QRW�
PDNH�RXW�LQWHQWLRQ��UHFNOHVVQHVV��NQRZOHGJH�RU�QHJOLJHQFH�DV�ZDV�UHTXLUHG�IRU�V����������D����

:KLOH�WKLV�VHHPV�VWULFW��LW�LV�QRW�WKH�VXEVHFWLRQ�RI�WKH�RIIHQFH�WKDW�LV�OLNHO\�WR�EH�LQ�FRQWHQWLRQ�DQG�WKXV�
GRHV�QRW�VLJQLILFDQWO\�DGG�WR�WKH�VWUHQJWK�RI�WKLV�RIIHQFH�

3HQDOW\

7KH�SHQDOW\�IRU�WKLV�RIIHQFH�LV�D�VLJQLILFDQW�WHUP�RI�LPSULVRQPHQW��DW�D�PD[LPXP�RI����\HDUV��,Q�
FRPSDULVRQ�WR�WKH�FLYLO�SHQDOWLHV�WKLV�LV�D�YHU\�VWURQJ�SHQDOW\�LQGHHG��

7KH�QDWXUH�RI�WKLV�SHQDOW\�LV�WKDW�LW�FDQQRW�EH�SDLG�E\�D�FRUSRUDWH�SHUVRQ��RQO\�DQ�LQGLYLGXDO��
,PSULVRQPHQW�LV�D�SHQDOW\�WKDW�FDQQRW�EH�SDLG�E\�DQ\�SHUVRQ�RWKHU�WKDQ�D�QDWXUDO�SHUVRQ��&RQVLGHULQJ�
WKDW�VWDWHPHQWV�WR�&XVWRPV�RIILFLDOV�RQ�RULJLQ�DUH�OLNHO\�WR�EH�PDGH�E\�FRUSRUDWH�SHUVRQV��L�H��
LQGLYLGXDOV�DFWLQJ�QRW�LQ�WKHLU�RZQ�FDSDFLW\�EXW�RQ�EHKDOI�RI�D�FRUSRUDWLRQ��WKH�XVH�RI�WKLV�RIIHQFH�IRU�
RULJLQ�VWDWHPHQWV�HIIHFWLYHO\�RQO\�KROGV�LQGLYLGXDOV�DFFRXQWDEOH��

7KLV�IDFW�LV�OLNHO\�WR�EH�WDNHQ�LQWR�DFFRXQW�E\ WKH�FRXUWV��EXW�ZKHUH�LW�LV�PDGH�RXW�WKHUH�LV�QR�GLVFUHWLRQ�
DV�WR�WKH�SHQDOW\�± QR�RSWLRQ�WR�LVVXH�D�ILQH�WR�D�FRUSRUDWH�SHUVRQ��7KXV��WKLV�RIIHQFH�LV�D�VLJQLILFDQW�ULVN�
IRU�LQGLYLGXDOV�HQJDJLQJ�LQ�WUDGH�ZKHWKHU�RU�QRW�WKH\�DUH�DFWLQJ�RQ�EHKDOI�RI�D�FRUSRUDWLRQ�

-XULVGLFWLRQ

7KLV�RIIHQFH�FDUULHV�H[WHQGHG�JHRJUDSKLFDO�MXULVGLFWLRQ�XQGHU�V�������

7KLV�RIIHQFH�DSSOLHV�WR�DQ\�SHUVRQ��ZKHWKHU�RYHUVHDV�RU�LQ�$XVWUDOLD�DQG�ZKHWKHU�WKH�FRQGXFW�RFFXUUHG�
RYHUVHDV�RU�QRW��DV�ORQJ�DV�WKH\�IXOILO�WKH�HOHPHQWV�RI�WKH�RIIHQFH�RXWOLQHG�DERYH��

:KLOH�WKLV�PHDQV�WKDW�IRUHLJQ�H[SRUWHUV�SURYLGLQJ�RULJLQ�GRFXPHQWDWLRQ�WR�&XVWRPV�RIILFLDOV�FDQ�EH�
SXUVXHG��WKH�SUDFWLFDOLWLHV�RI�WKLV�DUH�SURKLELWLYH��QRW�OHDVW�EHFDXVH�WKH�SHQDOW\�UHTXLUHV�WKH�SHUVRQ�WR�EH�
SK\VLFDOO\�LPSULVRQHG�LQ�$XVWUDOLD��,Q�HIIHFW��WKLV�KDV�QRW�EHHQ�XVHG�DJDLQVW�SHUVRQV�QRW�LQ�$XVWUDOLD��
DQG�LW�LV�GLIILFXOW�WR�LPDJLQH�LW�RFFXUULQJ��

&XVWRPV�,QYHVWLJDWLRQV

&RQVLGHULQJ�WKH�VHYHULW\�RI�WKH�SHQDOW\�IRU�WKLV�RIIHQFH��SDUWLFXODUO\�LWV�DSSOLFDWLRQ�WR�LQGLYLGXDOV�UDWKHU�
WKDQ�FRUSRUDWLRQV��LW�LV�LPSRUWDQW�WR�XQGHUVWDQG�ZKHQ�DQG�ZK\�&XVWRPV�DQG�WKH�$XVWUDOLDQ�)HGHUDO�
3ROLFH��$)3��SXUVXHV�LW�UDWKHU�WKDQ�D�FLYLO�SHQDOW\�XQGHU�WKH�&XVWRPV�$FW��SXQLVKDEOH�E\�D�ILQH��

ϱϳ �ƌŝŵŝŶĂů��ŽĚĞ�;�ŽŵŵŽŶǁĞĂůƚŚͿ Ɛ�ϲ͘Ϯ;ϭͿ;ďͿ͘

&ULPLQDO�&RGH�$FW����� �&WK��² V�����
([WHQGHG�JHRJUDSKLFDO�MXULVGLFWLRQ�² FDWHJRU\�'
,I�D�ODZ�RI�WKH�&RPPRQZHDOWK�SURYLGHV�WKDW�WKLV�VHFWLRQ�DSSOLHV�WR�D�SDUWLFXODU�RIIHQFH��WKH�
RIIHQFH�DSSOLHV�

�D���ZKHWKHU�RU�QRW�WKH�FRQGXFW�FRQVWLWXWLQJ�WKH�DOOHJHG�RIIHQFH�RFFXUV�LQ�$XVWUDOLD��
DQG

�E���ZKHWKHU�RU�QRW�D�UHVXOW�RI�WKH�FRQGXFW�FRQVWLWXWLQJ�WKH�DOOHJHG�RIIHQFH�RFFXUV�LQ�
$XVWUDOLD�

1RWH�����������7KH�H[SUHVVLRQ�RIIHQFH�LV�JLYHQ�DQ�H[WHQGHG�PHDQLQJ�E\�VXEVHFWLRQV���������
DQG�����$�����VHFWLRQ������DQG�VXEVHFWLRQ���������
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:KHQ�DQG�KRZ�GR�&XVWRPV�GHFLGH�WR�HVFDODWH�WR�FULPLQDO�FKDUJHV�DQG�DQ�$)3�LQYHVWLJDWLRQ�XQGHU�D�V�
�(�ZDUUDQW�LQ�WKH�&ULPLQDO�&RGH"�+RZ�LV�WKLV�LQYHVWLJDWHG��EH\RQG�ZKDW�LV�GRQH�IRU�FLYLO�LVVXHV�IURP�WKH�
&XVWRPV�$FW"�:KDW�DUH�WKH�LQWHUQDO�SURFHVVHV��WKH�FKHFNV�DQG�EDODQFHV�WKDW�HQVXUH�RYHUVLJKW�DQG�
FDUHIXO�WKRXJKW�EHKLQG�WKH�SXUVXLW�RI�VXFK�D�VLJQLILFDQW�FKDUJH"

7KLV�TXHVWLRQ�ZDV�SDUWO\�DGGUHVVHG�LQ�5DSROWL��ZKHUH�&XVWRPV�LQYHVWLJDWHG�D�FRUSRUDWLRQ�ILUVW�XQGHU�D�V�
����ZDUUDQW�IURP�WKH�&XVWRPV�$FW DQG�WKHQ�DWWHPSWHG�WR�XVH�LW�WR�SXUVXH�FULPLQDO�FKDUJHV�E\�KDQGLQJ�
WKH�HYLGHQFH�RYHU�WR�$)3�RIILFLDOV�ZLWK�D�V��(�&ULPLQDO�&RGH�ZDUUDQW��

7KH�SRLQW�LQ�FRQWHQWLRQ�ZDV�ZKHWKHU�WKLV�KDQGRYHU�YDOLGDWHG�WKH�XVH�RI�HYLGHQFH�IRXQG�XQGHU�D�FLYLO�
ZDUUDQW�IRU�D�FULPLQDO�FKDUJH���7KH�&RXUW�IRXQG�WKDW�HYLGHQFH�IRU�D�FULPLQDO�WULDO�PXVW�EH�IRXQG�XQGHU�D�
YDOLG�FULPLQDO�ZDUUDQW��DQG�WKDW�FRHUFLYH�SRZHUV�VXFK�DV�WKH�SRZHU�WR�H[HUFLVH�VHDUFK�DQG�VHL]XUH�
XQGHU�ZDUUDQWV�PXVW�RQO\�EH�H[HUFLVHG�IRU�WKH�SXUSRVH�IRU�ZKLFK�WKH\�ZHUH�FRQIHUUHG���

:KLOH�WKLV�FODULILHV�KRZ�HYLGHQFH�FDQ�EH�JDWKHUHG�E\�&XVWRPV�DQG�$)3�WR�SXUVXH�FULPLQDO�FKDUJHV��LW�
GRHV�QRW�LOOXPLQDWH�ZK\�DQG�KRZ�WKH\�GHFLGH�WR GR�WKLV��7KH�$1$2�UHSRUW�RXWOLQHG�DERYH�HPSKDVLVHG�
WKH�ODFN�RI�LQWHUQDO�SROLF\�DQG�RYHUVLJKW�RI�WKH�H[HUFLVH�RI�&XVWRPV¶�SRZHUV��EXW�D�FULPLQDO�VHDUFK�
ZDUUDQW�DQG�LQYHVWLJDWLRQ�DUH�FDUULHG�RXW�E\�WKH�$XVWUDOLDQ�)HGHUDO�3ROLFH�DQG�WKHUH�LV�]HUR�DYDLODEOH�
LQIRUPDWLRQ�RQ�KRZ�HVFDODWLRQ�RI�LQYHVWLJDWLRQV�RFFXUV�EHWZHHQ�&XVWRPV�DQG�$)3��

7KLV�FUHDWHV�VLJQLILFDQW�XQFHUWDLQW\�IRU�LPSRUWHUV�DQG�RWKHUV�HQJDJHG�LQ�WUDGH��,QGLYLGXDOV�PD\�IDFH�D�
VLJQLILFDQW�WHUP�RI�LPSULVRQPHQW��EXW�GR�QRW�XQGHUVWDQG�ZKHQ�DQG�KRZ�WKLV OLDELOLW\�LV�LQYHVWLJDWHG�DQG�
KRZ�WKH\�FDQ�H[SHFW�LW�WR�EH�KDQGOHG�E\�DXWKRULWLHV��

)XUWKHU��LW�LV�KLJKO\�TXHVWLRQDEOH�ZK\�WKLV�H[FHHGLQJO\�SXQLWLYH�SURYLVLRQ�ZRXOG�EH�SXUVXHG�ZKHQ�WKHUH�
DUH�VHYHUDO�FLYLO�RIIHQFHV�FUHDWHG�VSHFLILFDOO\�IRU�WKLV�W\SH�RI�RIIHQFH�

.H\�ILQGLQJV

x 5HOHYDQW�FULPLQDO�RIIHQFH�LV�GLVKRQHVWO\�REWDLQLQJ�D�ILQDQFLDO�DGYDQWDJH�E\�GHFHSWLRQ�IURP�D�
&RPPRQZHDOWK�HQWLW\

x 3HQDOW\�LV�D�VLJQLILFDQW�WHUP�RI�LPSULVRQPHQW��PHDQLQJ�RQO\�LQGLYLGXDOV�FDQ�EH�SHQDOLVHG�± LI�
WKLV�LV�WR�EH�SXUVXHG�SLHUFLQJ WKH�FRUSRUDWH�YHLO�LV�PDQGDWRU\

x $�ODFN�RI�FDVH�ODZ�DQG�XQFOHDU�&XVWRPV�DQG�$)3�SROLF\�PDNH�WKH�GHYHORSPHQW�RI�WKLV�RIIHQFH�
GLIILFXOW�WR�SUHGLFW��DV�VXFK�SUHVHQWV�D�VLJQLILFDQW�VRXUFH�RI�XQFHUWDLQW\�DQG�ULVN�IRU�LPSRUWHUV

5HFRPPHQGDWLRQ��

7KH�%RUGHU�)RUFH�VKRXOG�IROORZ�WKH�$1$2¶V�UHFRPPHQGDWLRQ�RI�FUHDWLQJ�D�FRPSOHWH��FRQVLVWHQW�LQWHUQDO�
SROLF\�SRUWDO�DQG�WUDLQLQJ�IRU�VWDII�XQGHUWDNLQJ�LQYHVWLJDWLRQV��7KLV�SROLF\�PXVW�FODULI\�WKH�SURFHVV�RI�
HVFDODWLRQ�RI�LQYHVWLJDWLRQV�EHWZHHQ�&XVWRPV�DQG�$)3��

5HFRPPHQGDWLRQ��

7KH�RIIHQFH�LQ�V�������&ULPLQDO�&RGH��&WK��VKRXOG�QRW�EH�SURVHFXWHG�LQ�VLWXDWLRQV�RI�IDOVH�RU�PLVOHDGLQJ�
RULJLQ�VWDWHPHQWV��7KH�FLYLO�RIIHQFHV�LQ�WKH�&XVWRPV�$FW�DUH�PRUH�WKDQ�VXIILFLHQW��DQG�GR�QRW�FDUU\�D�
SHQDOW\�RI�LPSULVRQPHQW�

ϱϴ �ƵƐƚƌĂůŝĂŶ�^ĞĐƵƌŝƚŝĞƐ�ĂŶĚ�/ŶǀĞƐƚŵĞŶƚƐ��ŽŵŵŝƐƐŝŽŶ�ǀ�ZŝĐŚ�ϮϬϬϵ�E^t^��ϭϮϮϵ͘
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;�$QWL�GXPSLQJ�
$QWL�GXPSLQJ

7KH�PRVW�VLJQLILFDQW�XVH�RI�QRQ�SUHIHUHQWLDO�UXOHV�RI�RULJLQ�IURP�D�OLDELOLW\�SHUVSHFWLYH�LV�IRU�DQWL�
FLUFXPYHQWLRQ�RI�DQWL�GXPSLQJ�GXWLHV��$Q�DQWL�GXPSLQJ�GXW\�LV�D�WDULII�XVHG�E\�JRYHUQPHQWV�WR�GHWHU�WKH�
LPSRUWDWLRQ�RI�JRRGV�WKDW�LW�EHOLHYHV�KDYH�EHHQ�SULFHG�XQGHU�PDUNHW�YDOXH��$QWL�GXPSLQJ�GXWLHV�DUH��
WKHQ��HVVHQWLDOO\�D�SURWHFWLRQLVW�PHDVXUH�WR�SUHYHQW�IRUHLJQ�FRUSRUDWLRQV�IURP�µGXPSLQJ¶�LQ�GRPHVWLF�
PDUNHWV�LQ�RUGHU�WR�SURWHFW�ORFDO�LQGXVWU\��

$QWL�GXPSLQJ�QRWLFHV�DUH�SURGXFHG�E\�WKH�$QWL�'XPSLQJ�&RPPLVVLRQ��DQQRXQFLQJ�WKDW�FHUWDLQ�JRRGV�
LPSRUWHG�IURP�VSHFLILF�FRXQWULHV�QRZ�DWWUDFW�DQ�DQWL�GXPSLQJ�GXW\��$QWL�GXPSLQJ�LV�OHJLVODWHG�ZLWKLQ�WKH�
&XVWRPV�$FW ± 3DUW�;9%�SURYLGHV�IRU�WKH�$QWL�'XPSLQJ�&RPPLVVLRQ��D�&RPPLVVLRQHU��DQG�WKHLU�
SRZHUV�RYHU�GHWHUPLQLQJ�ZKHUH�DQWL�GXPSLQJ�PHDVXUHV�VKRXOG�DSSO\��ZKLOH�WKH�&XVWRPV�7DULII��$QWL�
'XPSLQJ��$FW������SURYLGHV�IRU�GXPSLQJ�GXW\�DQG�LWV�DSSOLFDWLRQ�WR�LPSRUWV�

7KH�&RPPLVVLRQ�FDQ�SXW�RXW�DQWL�GXPSLQJ�QRWLFHV��GHFODUH�WKDW�FHUWDLQ�LPSRUWV�DWWUDFW�GXW\��XQGHUWDNH�
LQTXLULHV�LQWR�LPSRUWV�DQG�SXUVXH�LPSRUWHUV�IRU�GXW\�DQG�SHQDOWLHV�XQGHU�3DUW�;9%��1RWH�WKDW�LQTXLULHV�
LQWR�LPSRUWV�DUH�RIWHQ�GRQH�DW�WKH�UHTXHVW�RI�GRPHVWLF�SURGXFHUV�RU�VHOOHUV�RI�WKH�JRRGV�LQ�TXHVWLRQ��
7KLV�LV�SURYLGHG�IRU�LQ�WKH�$FW��VLQFH�WKH�SROLF\�UHDVRQ�EHKLQG�DQWL�GXPSLQJ�LV�WR�SURWHFW�ORFDO�SURGXFHUV�
DQG�VHOOHUV�RI�JRRGV�IURP�JRRGV�VRXUFHG�RYHUVHDV��

$QWL�GXPSLQJ�GXWLHV�DSSO\�EDVHG�RQ�ERWK�WKH�FODVVLILFDWLRQ�RI�WKH�JRRGV�DQG�LWV�RULJLQ��7KHVH�GXWLHV�DUH�
VLJQLILFDQWO\�JUHDWHU�WKDQ�RWKHU�WDULIIV��RIWHQ�VHYHUDO�WLPHV�WKH�YDOXH�RI�WKH�JRRGV��,Q�RUGHU�WR�GHWHUPLQH�
ZKHQ�WR�DSSO\�DQWL�GXPSLQJ�WDULIIV�WR�LPSRUWV��WKH�&RPPLVVLRQ�PXVW�GHWHUPLQH�WKH�RULJLQ�RI�WKH�JRRGV�
WKURXJK�QRQ�SUHIHUHQWLDO�UXOHV�RI�RULJLQ�VSHFLILF�WR�DQWL�GXPSLQJ�

2ULJLQ�LQ�DQWL�GXPSLQJ

'HVSLWH�WKH�SLYRWDO�QDWXUH�RI�RULJLQ�LQ�DQWL�GXPSLQJ�OHJLVODWLRQ��PRVW�DQWL�GXPSLQJ�LQTXLULHV�DQG�FRXUW�
FDVHV�GR�QRW�KLQJH�RQ�RULJLQ��7KRXJK�H[SRUW�WKURXJK�D�WKLUG�FRXQWU\�LV�VRPHWLPHV�DW�LVVXH��PRUH�RIWHQ�
WKH�LVVXH�LV�DYRLGLQJ�LQWHQGHG�HIIHFW��L�H� QRW�SDVVLQJ�RQ�WKH�FRVW�RI�WKH�GXW\�WR�FXVWRPHUV���VOLJKW�
PRGLILFDWLRQ�RI�JRRGV�RU�LQFRUUHFW�FODVVLILFDWLRQ�RI�JRRGV���

2QH�FDVH�ZKHUH�RULJLQ�ZDV�DW�LVVXH�LV�([SR�7UDGH��ZKHUH�DPPRQLXP�QLWUDWH�ZDV�LPSRUWHG��7KRXJK�WKH�
LPSRUWHU�GHFODUHG�WKDW�WKH�DPPRQLXP�QLWUDWH�RULJLQDWHG�LQ�(VWRQLD��WKH�&RPPLVVLRQ�GHFLGHG�WKDW�LW�LQ�
IDFW�RULJLQDWHG�LQ�5XVVLD�DQG�PHUHO\�SDVVHG�WKURXJK�(VWRQLD�RQ�LWV�ZD\�WR�$XVWUDOLD��VR�DQ�DQWL�GXPSLQJ�
OHY\�ZDV�DSSOLHG��

,Q�WKLV�FDVH��LW�ZDV�VKRZQ�WKDW�RULJLQ�LV�D�TXHVWLRQ�RI�IDFW�WR�EH�VKRZQ�E\�WKH�SDUWLHV�WKURXJK�HYLGHQFH�
DQG�WR�EH�GHFLGHG�E\�WKH�&RXUW�RQ�WKH�EDVLV�RI�WKDW�HYLGHQFH��� 2ULJLQ�ZDV�GHWHUPLQHG�ZLWK�UHIHUHQFH�WR�
ELOOV�RI�ODGLQJ�DQG�RWKHU�WUDGH�GRFXPHQWDWLRQ��� 7KH�&RPPLVVLRQ¶V�ZHEVLWH�LQGLFDWHV�WKDW��IRU�WKH�
SXUSRVHV�RI�LWV�RZQ�LQTXLULHV�DQG�GHWHUPLQDWLRQV��LW�XVHV�HYLGHQFH�LQFOXGLQJ�PDUNHW�LQWHOOLJHQFH��QRW�MXVW�
PHUH�DVVHUWLRQV���FRPPHUFLDO�GRFXPHQWDWLRQ�LQFOXGLQJ�VDOHV�QHJRWLDWLRQ�HYLGHQFH��TXRWHV��LQYRLFHV��
PDQXIDFWXULQJ�FHUWLILFDWHV��%LOOV�RI�/DGLQJ��DQG�RWKHU�LWHPV�REWDLQHG�IURP�H[SRUWHUV��LPSRUWHUV�DQG�
DVVHPEOHUV���

/LDELOLW\

ϱϵ ŚƚƚƉ͗ͬͬǁǁǁ͘ĂĚĐŽŵŵŝƐƐŝŽŶ͘ŐŽǀ͘ĂƵͬĂĐĐĞƐƐĂĚƐǇƐƚĞŵͬĂŶƚŝĐŝƌĐƵŵǀĞŶƚŝŽŶŝŶƋƵŝƌŝĞƐͬWĂŐĞƐͬĚĞĨĂƵůƚ͘ĂƐƉǆ
ϲϬ �ǆƉŽͲdƌĂĚĞ�WƚǇ�>ƚĚ�ǀ�DŝŶŝƐƚĞƌ�ŽĨ�^ƚĂƚĞ�ĨŽƌ�:ƵƐƚŝĐĞ�Θ��ƵƐƚŽŵƐ�ϮϬϬϯ�&���ϭϰϮϭ͕ ϳ͘
ϲϭ �ǆƉŽͲdƌĂĚĞ͕�Ϯϴ͘
ϲϮ ŚƚƚƉ͗ͬͬǁǁǁ͘ĂĚĐŽŵŵŝƐƐŝŽŶ͘ŐŽǀ͘ĂƵͬĂĐĐĞƐƐĂĚƐǇƐƚĞŵͬĂŶƚŝĐŝƌĐƵŵǀĞŶƚŝŽŶŝŶƋƵŝƌŝĞƐͬWĂŐĞƐͬĚĞĨĂƵůƚ͘ĂƐƉǆ
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/LDELOLW\�IRU�DQWL�GXPSLQJ�GXWLHV�LV��XQIRUWXQDWHO\��XQFOHDU�XQGHU�ERWK�UHOHYDQW�$FWV��$QWL�GXPSLQJ�
QRWLFHV�DUH�LVVXHG�QRW�MXVW�DJDLQVW�VSHFLILF�JRRGV�IURP�VSHFLILF�FRXQWULHV�EXW�DOVR�DJDLQVW�VSHFLILF�
IRUHLJQ�H[SRUWHUV��)XUWKHU��WKH�FRXUWV�DQG�WKH�&RPPLVVLRQ�DVN�ERWK�H[SRUWHUV�DQG�LPSRUWHUV�IRU�
HYLGHQFH�RI�RULJLQ��LQ�([SR�7UDGH��ERWK�WKH�ELOO�RI�ODGLQJ�IURP�WKH�H[SRUWHU�� DQG�VDOHV�FRQILUPDWLRQV�
IURP�$XVWUDOLDQ�LPSRUWHUV�� ZHUH�XVHG�DV�HYLGHQFH�E\�WKH�&RPPLVVLRQ�DQG�WKH�GHIHQGDQWV��ZKR�ZHUH�
WKH�IRUHLJQ�H[SRUWHUV��

5HYLHZ�RI�DQWL�GXPSLQJ�GHFLVLRQV

3HUVRQV�ZLWK�VWDQGLQJ�FDQ�UHTXHVW�WKDW�DQWL�GXPSLQJ�QRWLFHV�EH�UHYLHZHG�XQGHU�WKH�-XGLFLDU\�$FW DQG�
$GPLQLVWUDWLYH�'HFLVLRQV��-XGLFLDO�5HYLHZ��$FW ������0DUNHW�FRQGLWLRQV�DQG�SULFHV�FKDQJH�UDSLGO\�DQG�
WKH�&RPPLVVLRQ�JHQHUDOO\�GRHV�QRW�GHFLGH�WR�UHYLHZ�QRWLFHV�XQOHVV�UHTXHVWHG�WR�GR�VR��

8QGHU�WKH�$GPLQLVWUDWLYH�'HFLVLRQV��-XGLFLDO�5HYLHZ��$FW�������D�SHUVRQ�DJJULHYHG�E\�D�GHFLVLRQ��VXFK�
DV�WKH�GHFLVLRQ�WR�LVVXH�DQ�DQWL�GXPSLQJ�QRWLFH��FDQ�DSSO\�IRU�UHYLHZ�LQ�WKH�FRXUW�V\VWHP��6XFK�D�
SHUVRQ�LV�GHILQHG�LQ�V���D��L��DV�D�SHUVRQ�ZKRVH�LQWHUHVWV�DUH�DGYHUVHO\�DIIHFWHG�E\�WKH�GHFLVLRQ��,Q�
SUDFWLFH��WKLV�LV�RIWHQ�WKH�H[SRUWHU��ZKR�KLUHV�D�VSHFLDOLVW�DQWL�GXPSLQJ�ODZ\HU�LQ�$XVWUDOLD�WR�UHSUHVHQW�
WKHLU�LQWHUHVWV��

7KH�DJJULHYHG�SHUVRQ�FDQ�DSSO\�WR�WKH�)HGHUDO�&RXUW�RU�)HGHUDO�&LUFXLW�&RXUW�IRU�DQ�RUGHU�RI�UHYLHZ�RI�
WKH�UHOHYDQW�GHFLVLRQ�RQ�DQ\�RQH�RI�WHQ�OLVWHG�JURXQGV�XQGHU�V�������,Q�WKH�FDVH�RI�([SR�7UDGH��WKH�
DSSOLFDQW�ZDV�QRW�WKH�$XVWUDOLDQ�LPSRUWHU�EXW�WKH�(DVWHUQ�(XURSHDQ�H[SRUWHU��DQG�WKH�EXUGHQ�RI�SURRI�
UHODWLQJ�WR�RULJLQ�ZDV�RQ�WKH�H[SRUWHU���

&XVWRPV�LQYHVWLJDWLRQ

,QYHVWLJDWLRQV�LQWR�RULJLQ�IRU�DQWL�GXPSLQJ�SXUSRVHV�DUH�GRQH�E\�WKH�%RUGHU�)RUFH��ZKLFK�LV�HPSRZHUHG�
WR�VHHN�D�ZDUUDQW�RQ�WKH�JURXQGV�RI�SXEOLF�SROLF\�SULYLOHJH�XQGHU�WKH�&XVWRPV�$FW V������$Q�LVVXH�ZLWK�
WKHVH�LQYHVWLJDWLRQV�LV�WKH�WHQGHQF\�RI�WKH�%RUGHU�)RUFH�WR�LPPHGLDWHO\�SXEOLFLVH�WKH�LQLWLDO�UHVXOWV�RI�WKH�
H[HUFLVH�RI�VHDUFK�ZDUUDQWV��EHIRUH�WKH�FDVH�LV�KHDUG�LQ�FRXUW��HIIHFWLYHO\�EUDQGLQJ�FRUSRUDWLRQV�DV�
JXLOW\�RI�GXPSLQJ�EHIRUH�WKH\�KDYH�EHHQ�IRXQG�VR���7KLV�FDXVHV�VLJQLILFDQW�UHSXWDWLRQ�GDPDJH�WKDW�LV�
QRW�HDVLO\�UHSDLUHG��SDUWLFXODUO\�VLQFH�WKH�%RUGHU�)RUFH�GRHV�QRW�SXEOLVK�FRUUHFWLRQV���

.H\�ILQGLQJV

x 7KRXJK�DQWL�GXPSLQJ�LV�WKH�PRVW�VLJQLILFDQW�VRXUFH�RI�QRQ�SUHIHUHQWLDO�5R2��RULJLQ�LV�QRW�RIWHQ�
DW�LVVXH�LQ�DQWL�GXPSLQJ�FDVHV��:KHUH�LW�LV�DW�LVVXH��LW�LV�PRVW�RIWHQ�OLWLJDWHG�E\�H[SRUWHUV�
DWWHPSWLQJ�WR�UHPRYH�DQWL�GXPSLQJ�QRWLFHV�WKDW�DUH�SDUWLFXODU�WR WKHLU�FRPSDQ\�

5HFRPPHQGDWLRQ��

7KH�%RUGHU�)RUFH�QHHGV�WR�EH�WUDQVSDUHQW�LQ�LWV�LQYHVWLJDWLRQV��7KH�%RUGHU�)RUFH�VKRXOG�QRW�SXEOLFLVH�
VHL]XUHV�RU�RWKHU�LQYHVWLJDWLRQV�XQWLO�DIWHU�FRXUW�SURFHHGLQJV�KDYH�FRQFOXGHG�LQ�WKH�%RUGHU�)RUFH¶V�
IDYRXU��,I�WKH�%RUGHU )RUFH�GRHV�SXEOLFLVH�PDWWHUV�SUHPDWXUHO\�DQG�WKH�FRUSRUDWLRQ�LV�IRXQG�QRW�WR�KDYH�
HQJDJHG�LQ�GXPSLQJ��LW�VKRXOG�SXEOLFO\�SRVW�D�IXOO�UHWUDFWLRQ�SURPSWO\�

ϲϯ �ǆƉŽͲdƌĂĚĞ͕�ϳ͘
ϲϰ �ǆƉŽͲdƌĂĚĞ͕�ϭϯ͘
ϲϱ �ǆƉŽͲdƌĂĚĞ͕�ϯϯ͘
ϲϲ WŚŽŶĞ�ĐĂůů�ǁŝƚŚ��ŶĚƌĞǁ�,ƵĚƐŽŶ͘
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;,�,QWHUQDWLRQDO�H[SHULHQFH
$�ILQDO�DUHD�WR�H[SORUH�WKH�OLDELOLWLHV�RI�5R2�LV�WKH�LQWHUQDWLRQDO�DUHQD��37$V�JHQHUDOO\�KDYH�VWDWH�OHYHO�
GLVSXWH�UHVROXWLRQ�SURYLVLRQV��EXW�UHVHDUFK�KDV�QRW�XQFRYHUHG�DQ\�GLVSXWHV�RYHU�5R2�LQYROYLQJ�
$XVWUDOLD��RU�LQGHHG�DQ\�RULJLQ�EDVHG�GLVSXWHV�DW�DOO��7KRXJK�$XVWUDOLD�KDV�QRW�EHHQ�SDUW\�WR�DQ\�VWDWH�
OHYHO�GLVSXWHV�DERXW�RULJLQ��LW�LV�XVHIXO�WR�H[DPLQH�KRZ�RWKHU�VWDWHV�KDYH�DGGUHVVHG�5R2�DQG�WKH�NLQGV�
RI�LQWHUQDWLRQDO�LVVXHV�WKDW�PD\�DULVH��

2QH�VLJQLILFDQW�SRLQW�RI�FRPSDULVRQ�LV�WKH�8QLWHG�6WDWHV¶�)DOVH�&ODLP�$FW��)&$���8QGHU�WKLV�OHJLVODWLRQ�
FRUSRUDWLRQV�DQG�SULYDWH�LQGLYLGXDOV�FDQ�³GRE�LQ´�RWKHUV�ZKR�KDYH�DOOHJHGO\�XQGHUSDLG�GXW\�YLD�D�TXL�
WDP�ODZVXLW� �� )RU�WKLV�VXLW�WR�EH�VXFFHVVIXO��LW�PXVW�EH�VKRZQ�WKDW�WKH�LPSRUWHU�³NQRZLQJO\�FRQFHDOV�RU�
NQRZLQJO\�DQG�LPSURSHUO\�DYRLGV�RU�GHFUHDVHV�DQ�REOLJDWLRQ´�WR�SD\�FXVWRPV�GXWLHV��� 7KLV�LV�
VXSSOHPHQWHG�E\�DQRWKHU�SURYLVLRQ�FRYHULQJ�³UHYHUVH�IDOVH�FODLPV´�WKDW�PD\�DOVR�DSSO\�WR�RULJLQ�LVVXHV��
WKRXJK�WKLV�LV�OHVV�FRPPRQO\�XVHG�

)&$�FODLPV�DUH�WR�EH�ILOHG�GLUHFWO\�WR�WKH�'HSDUWPHQW�RI�-XVWLFH�XQGHU�VHDO��DFFRPSDQLHG�E\�D�
PHPRUDQGXP�IURP�WKH�UHODWRU¶V�FRXQVHO�RXWOLQLQJ�WKH�FDVH�DQG�SURYLGLQJ�DQ\�HYLGHQFH�WKDW�WKH�UHODWRU�
KDV�EHHQ�DEOH�WR�JDWKHU��:KHUH�WKH�GRFXPHQWDU\�UHTXLUHPHQWV�RI�VXFK�D�ODZVXLW�DUH�IXOILOOHG��DQG�
ZKHUH�XQSDLG�FXVWRPV�LV�FROOHFWHG�DQG�SHQDOWLHV�DUH�OHYLHG��RU�D�VHWWOHPHQW�LV�UHDFKHG���WKH�DSSOLFDQW�
RI�WKH�ODZVXLW�LV�HQWLWOHG�WR�FROOHFW�XS�WR�����RI�WKH�UHFRYHUHG�IXQGV��3HQDOWLHV�XQGHU�WKH�)&$�DUH�
HQRUPRXV��DQG�LQFOXGH�WULSOH�GDPDJHV�DQG�SRVVLEOH�VWDWXWRU\�SHQDOWLHV��&RQVLGHULQJ�WKDW�&XVWRPV�LQ�
WKH�8QLWHG�6WDWHV�KDV�FROOHFWHG�DURXQG������PLOOLRQ�DQQXDOO\�RYHU�WKH�ODVW�IHZ�\HDUV��DQG�WKDW�WKLV�
UHFRYHU\�FDQ�RFFXU�HYHQ�ZKHQ�VHWWOHPHQW�LV�UHDFKHG��WKLV�SUHVHQWV�D�KXJH�ULVN�IRU�DFFXVHG�FRPSDQLHV�
ZKHWKHU�RU�QRW�WKH\�KDYH�HQJDJHG�LQ�FLUFXPYHQWLRQ�RI�DQWL�GXPSLQJ�GXWLHV���

$�UHFHQW�FDVH�LOOXVWUDWLQJ�WKLV�LV�WKDW�RI�7R\R�,QN��$�FRPSHWLWRU�OHYLHG�D�TXL�WDP�ODZVXLW�DJDLQVW�WKH�
FRPSDQ\�DOOHJLQJ�WKDW�WKH�FRPSDQ\�PLVUHSUHVHQWHG�WKH�RULJLQ�RI�D�G\H�LQ�RUGHU�WR�DYRLG�DQWL�GXPSLQJ�
GXWLHV�WKDW�DSSOLHG�WR�G\H�RULJLQDWLQJ�LQ�D�SDUWLFXODU�FRXQWU\��7KH�86�*RYHUQPHQW�DOOHJHG�WKDW�7R\R�,QN�
NQRZLQJO\�PLVUHSUHVHQWHG��RU�FDXVHG�WR�EH�PLVUHSUHVHQWHG��WKH�FRXQWU\�RI�RULJLQ�RQ�GRFXPHQWV�
SUHVHQWHG�WR�&XVWRPV�WR�DYRLG�SD\LQJ�DQWL�GXPSLQJ�GXWLHV�RYHU�DQ�HLJKW�\HDU�SHULRG��7KH�86�
JRYHUQPHQW�DFFHSWHG�D ����PLOOLRQ�VHWWOHPHQW�IURP�7R\R�,QN��DQG�WKH�FRPSHWLWRU�UHFHLYHG�QHDUO\��P�
86'�LQ�UHFRYHU\���

0LVUHSUHVHQWLQJ�RULJLQ�WR�DYRLG�DQWL�GXPSLQJ�GXW\�LV�WKH�PRVW�FRPPRQ�³HYDVLRQ´�WDUJHWHG�LQ�WKLV�W\SH�RI�
ODZVXLW�XQGHU�WKH�)&$��EXW�WKH�SRZHU�FDQ�DOVR�EH�XVHG�ZKHQ�RULJLQ�LV�PLVUHSUHVHQWHG�IRU�WKH�HYDVLRQ�RI�
RWKHU�GXWLHV��DQG�IRU�FDVHV�ZKHUH�RULJLQ�LV�QRW�LQ�TXHVWLRQ��

7KHUH�KDV�EHHQ�VRPH�OLPLWHG�LQWHUHVW�LQ�HVWDEOLVKLQJ�TXL�WDP�ODZVXLWV�LQ�$XVWUDOLD��EXW�WKLV�KDV�IRFXVHG�
RQ�JRYHUQPHQW�DFWLRQ�UDWKHU�WKDQ�LPSRUWV��DQG�KDV�QRW�UHVXOWHG�LQ�PDMRU�GHYHORSPHQWV�

5HFRPPHQGDWLRQ��

ϲϳ �ŵĞƌŝĐĂŶ��ƐƐŽĐŝĂƚŝŽŶ�ĨŽƌ�:ƵƐƚŝĐĞ͕��h^/E�^^�dKZd^�E�t^>�dd�Z͕��h^/E�^^�dKZd^͗�^WZ/E'�ϮϬϭϱ͕�
tŚŝƐƚůĞďůŽǁĞƌƐ��ĂŶ�,ĞůƉ�&ŝŐŚƚ��ƵƐƚŽŵƐ�&ƌĂƵĚ��Ǉ��ƌŝŶŐŝŶŐ�YƵŝ�dĂŵ�>ĂǁƐƵŝƚƐ�hŶĚĞƌ�dŚĞ�&ĂůƐĞ��ůĂŝŵƐ��Đƚ͕�
:KE�d,�E�<͘�dz�<K͕��^Y͕͘�
,ddW^͗ͬͬttt͘:h^d/��͘KZ'ͬ^��d/KE^ͬE�t^>�dd�Z^ͬ�Zd/�>�^ͬt,/^d>��>Kt�Z^Ͳ��EͲ,�>WͲ&/',dͲ
�h^dKD^Ͳ&Z�h�Ͳ�Z/E'/E'ͲYh/Ͳd�DͲ>�t^h/d^
ϲϴ &ĂůƐĞ��ůĂŝŵƐ��Đƚ͘
ϲϵ /ďŝĚ͘
ϳϬ
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,Q�WKH�8QLWHG�6WDWHV�WKH�)DLU�&ODLPV�$FW�HPSRZHUV�SHUVRQV�WR�EULQJ�ODZVXLWV�WR�WKH�*RYHUQPHQW�
DOOHJLQJ�RWKHUV�KDYH�XQGHUSDLG�RU�HYDGHG�GXW\�SD\PHQW��ZKHUH�DQ\�PRQH\�LV�UHFRYHUHG�DV�GDPDJHV�RU�
IURP VHWWOHPHQW��WKH�RULJLQDWLQJ�SHUVRQ�UHFHLYHV�D�ODUJH�FKXQN�DV�D�UHZDUG��7KHVH�DUH�FDOOHG�TXL�WDP�
ODZVXLWV��4XL�WDP�ODZVXLWV�VKRXOG�QRW�EH�LQWURGXFHG�LQ�$XVWUDOLD�DV�WKH\�SUHVHQW�WRR�ODUJH�D�ULVN�IRU�
LPSRUWHUV�DQG�RWKHUV��

;,,�&RQFOXVLRQ
7KH�OLDELOLWLHV�LPSRUWHUV�DQG�RWKHU�LQWHUQDWLRQDO�WUDGH�DFWRUV�IDFH�LQ�UHODWLRQ�WR�RULJLQ�DUH�PDQ\�DQG�
FRPSOH[��7KH�ODFN�RI�MXULVSUXGHQFH�DQG�GHYHORSPHQW�RI�WKLV�DUHD�RI�ODZ��WDNHQ�LQ�FRQMXQFWLRQ�ZLWK�WKH�
WRWDO�RSDFLW\�RI�LQWHUQDO�GHFLVLRQ�PDNLQJ�DQG�DSSURYDO�SURFHVVHV�IRU�&XVWRPV��PDNHV�XQGHUVWDQGLQJ�
OLDELOLW\�YHU\�GLIILFXOW�HYHQ�IRU�H[SHUWV��OHW�DORQH�WKRVH�HQJDJLQJ�LQ�LQWHUQDWLRQDO�WUDGH�ZKR�ZLVK�WR�DYRLG�
VXUSULVH�OLDELOLWLHV��7KLV�XQQHFHVVDU\�DQG�XQKHOSIXO�FRPSOH[LW\�HFKRHV�WKH�FRPSOH[LW\�RI�UXOHV�RI�RULJLQ�
WKHPVHOYHV��

,W�LV�FRQFHUQLQJ�WKDW�LQGLYLGXDOV�FDQ�SRVVLEO\�IDFH�VLJQLILFDQW�SULVRQ�VHQWHQFHV�IRU�RULJLQ�VWDWHPHQWV�
IRXQG�WR�EH�IDOVH�RU�PLVOHDGLQJ��QRW�OHDVW�EHFDXVH�LPSRUWHUV�JHQHUDOO\�GR�QRW�KDYH�FRQWURO�RYHU�WKH�
SURYLVLRQ�RI�RULJLQ�FHUWLILFDWHV��EXW�DOVR�EHFDXVH�LQGLYLGXDOV�IDFH�VLJQLILFDQW�SHUVRQDO�SHQDOWLHV�IRU�WKH�
DFWLRQV�RI�FRUSRUDWLRQV��

:KLOH�PDSSLQJ�WKHVH�OLDELOLWLHV�SURYLGHV�VRPH�FODULW\��WKH�ODFN�RI�FDVH�ODZ�DQG�WKH�XQQHFHVVDU\�
FRPSOH[LW\�RI�OHJLVODWLRQ�FRQWLQXHV��7KH�FRXUWV¶�WUHQG�WRZDUGV�LQWHUSUHWLQJ�&XVWRPV¶�FRHUFLYH�SRZHUV�
SURJUHVVLYHO\�PRUH�EURDGO\�LQFUHDVHV�WKH�VWDNHV�IRU�LPSRUWHUV�DQG�RWKHUV�ZLWKRXW�SURYLGLQJ�FODULW\�RQ�
ZKHQ�WKHVH�ULVNV�DULVH��

:KLOH�WKH�UHFRPPHQGDWLRQV�LQ�WKLV�ZRUN�DUH�NH\�DUHDV�ZKHUH�SROLF\PDNHUV�FDQ�LPSURYH�VRPH�RI�WKH�
LVVXHV�VXUURXQGLQJ�5R2�DQG�FLYLO�DQG�FULPLQDO�OLDELOLW\�LQ�$XVWUDOLD��EURDGHU�SUREOHPV�ZLOO�SHUVLVW�ZKLOH�
WKH�QRRGOH�ERZO�UHPDLQV�IXOO��$GGUHVVLQJ�WKH�ODFN�RI�FODULW\�DURXQG�ULVN�DQG�OLDELOLW\�IRU�GHFODULQJ�RULJLQ�LV�
LPSRUWDQW��EXW�LW�LV�RQO\�RQH�VPDOO�SDUW�RI�WKH�SLFWXUH��7KH�RYHUDUFKLQJ�SUREOHPV�RI�FRPSOH[LW\�DQG�
RYHUODSSLQJ�UHJXODWLRQ�DQG�WKH�VXEVHTXHQW�EDUULHUV�WR�WUDGH�HUHFWHG�E\�5R2�DUH�RQO\�HIIHFWLYHO\�
DGGUHVVHG�E\�XQLODWHUDO�WDULII�OLEHUDOLVDWLRQ��



3URYLQJ�RULJLQ�LQ�LQWHUQDWLRQDO�WUDGH��D�UHYLHZ�RI�FLYLO�DQG�FULPLQDO�OLDELOLWLHV _�0D\�������� 3 D J H _���

;,,,�%LEOLRJUDSK\
$�$UWLFOHV�%RRNV�5HSRUWV

$UPVWURQJ��6KLUR�µ7KH�HFRQRPLF�LPSDFW�RI�WKH�$XVWUDOLD�8QLWHG�6WDWHV�IUHH�WUDGH�DJUHHPHQW¶��������
$XVWUDOLD�-DSDQ�5HVHDUFK�&HQWUH�:RUNLQJ�3DSHU��������������

$XGLWRU�*HQHUDO��µ7KH�$XVWUDOLDQ�%RUGHU�)RUFH¶V�8VH�RI�6WDWXWRU\�3RZHUV¶��$1$2�5HSRUW�1R������
$XVWUDOLDQ�1DWLRQDO�$XGLW�2IILFH�����)HEUXDU\������

%UHQWRQ��3DXO��µ3UHIHUHQWLDO�5XOHV�RI�2ULJLQ¶�LQ�-HDQ�3LHUUH�&KDXIIRXU�DQG�-HDQ�&KULVWRSKH�0DXU��HGV���
3UHIHUHQWLDO�7UDGH�$JUHHPHQW�3ROLFLHV�IRU�'HYHORSPHQW��$�+DQGERRN �:RUOG�%DQN�*URXS�������

/HZLV��&UDLJ�$ DQG�5XRZHQJ�/LX��µ:LOO�WKH�5HDO�&RXQWU\�RI�2ULJLQ�3OHDVH�6WDQG�8S"¶��������7XODQH�
-RXUQDO�RI�,QWHUQDWLRQDO�DQG�&RPSDUDWLYH�/DZ�������������

3DUOLDPHQW�RI�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD�-RLQW�&RPPLWWHH�RI�3XEOLF�$FFRXQWV��µ7KH�0LGIRUG�
3DUDPRXQW�&DVH�DQG�5HODWHG�0DWWHUV�± &XVWRPV�DQG�0LGIRUG�6KLUWV�± 7KH�3DUDPRXQW�&DVH�RI�D�
)DLOXUH�RI�&XVWRPV¶��5HSRUW������3DUOLDPHQW�RI�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD�-RLQW�&RPPLWWHH�RI�
3XEOLF�$FFRXQWV�������

3URGXFWLYLW\�&RPPLVVLRQ��5XOHV�RI�2ULJLQ�XQGHU�WKH�$XVWUDOLD�1HZ�=HDODQG�&ORVHU�(FRQRPLF�5HODWLRQV�
7UDGH�$JUHHPHQW��3URGXFWLYLW\�&RPPLVVLRQ�5HVHDUFK�5HSRUW�����0D\�����

3URGXFWLYLW\�&RPPLVVLRQ��'HYHORSPHQWV�LQ�$QWL�'XPSLQJ�$UUDQJHPHQWV��3URGXFWLYLW\�&RPPLVVLRQ�
5HVHDUFK�3DSHU��)HEUXDU\�����

3URGXFWLYLW\�&RPPLVVLRQ��%LODWHUDO DQG�5HJLRQDO�7UDGH�$JUHHPHQWV��3URGXFWLYLW\�&RPPLVVLRQ�
5HVHDUFK�5HSRUW��1RYHPEHU�����

7KH�/DZ�5HIRUP�&RPPLVVLRQ��µ$GPLQLVWUDWLYH�3HQDOWLHV�LQ�&XVWRPV�DQG�([FLVH¶��$/5&�5HSRUW�1R������
7KH�/DZ�5HIRUP�&RPPLVVLRQ�����-XO\������

7KH�/DZ�5HIRUP�&RPPLVVLRQ��µ&XVWRPV�DQG�([FLVH��9ROXPHV�,��,,�DQG�,,,¶��$/5&�5HSRUW�1R������7KH�
/DZ�5HIRUP�&RPPLVVLRQ����$SULO������

9HUPXOVW��(GZLQ�$���µ5XOHV�RI�2ULJLQ�DV�&RPPHUFLDO�3ROLF\�,QVWUXPHQWV"�± 5HYLVLWHG¶��������-RXUQDO�RI�
:RUOG�7UDGH��������������

:HLOHU��-�+�+���6XQJMRRQ�&KR�DQG�,VDEHO�)HLFKWQHU��µ8QLW�,,,��5XOHV�RI�2ULJLQ¶��LQ�,QWHUQDWLRQDO�DQG�
UHJLRQDO�7UDGH�/DZ��7KH�/DZ�RI�WKH�:RUOG�7UDGH�2UJDQL]DWLRQ

<L��-LVRR��µ5XOHV�RI�2ULJLQ�DQG�WKH�XVH�RI�IUHH�WUDGH�DJUHHPHQWV��D�OLWHUDWXUH�UHYLHZ¶��������:RUOG�
&XVWRPV�-RXUQDO �����������

%�&DVHV

$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ�Y�5LFK�>����@�16:6&������
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%5�:LOOLDPV�&XVWRPV�DQG�)UHLJKW�)RUZDUGLQJ�3W\�/WG�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�&XVWRPV�>����@�
$$7$���������)HEUXDU\������

&(2�RI�&XVWRPV�Y�&+6�(QWHUSULVHV�3W\�/WG�	���2UV�>����@�16:6&�����

&(2�RI�&XVWRPV�Y�+XL�0LQ�-,1*�>����@�16:6&�����

&(2�RI�&XVWRPV�Y�7RQ\�/RQJR�3W\�/WG�>����@�16:&$����

&(2�RI�&XVWRPV�Y�/DEUDGRU�/LTXRU�:KROHVDOH�3W\�/WG�	�2UV >����@�4&$���������'HFHPEHU������

&ROOHFWRU�RI�&XVWRPV�Y�3DOPHU�6WHHO�7UDGLQJ��$XVW��3W\�/WG�>����@�46&����

&RQJD�)RRGV�3W\��/LPLWHG�Y�&KLHI�([HFXWLYH�2IILFHU�RI�&XVWRPV >����@�16:&$����

([SR�7UDGH�3W\�/WG�Y�0LQLVWHU�RI�6WDWH�IRU�-XVWLFH�	�&XVWRPV�>����@�)&$�����

,Q�WKH�PDWWHU�RI�/,*�$XVWUDOLD�3W\�/WG��,Q�WKH�PDWWHU�RI�6XFFHVV�$OXPLQLXP�3W\�/WG�>����@�16:6&����

/XPEHUV�Y�:�&RRN�%XLOGHUV�3W\�/WG��LQ�OLTXLGDWLRQ��>����@�+&$���

0HJD�7RS�&DUJR�3W\�/WG�Y�0RQH\WHFK�6HUYLFHV�3W\�/WG�>����@�16:&$���������'HFHPEHU������

0HJD�7RS�&DUJR�3W\�/WG�Y�0RQH\WHFK�6HUYLFHV�3W\�/WG�>����@�16:&$������)HEUXDU\������

5��&WK��Y�5DSROWL��5��&WK��Y�5XVVHOO��5��&WK��Y�6SHHG\�&RUSRUDWLRQ�3W\�/WG >����@�16:&&$����

5H�*D\ORU�-HZHOOHU\�6DOHV�3W\�/LPLWHG�DQG�&ROOHFWRU�RI�&XVWRPV >����@�$$7$��������-XQH������

5H�6LPSORWW $XVWUDOLD�3W\�/WG�DQG�&(2�RI�&XVWRPV >����@�$$7$����

7HFK�3DFLILF�$XVWUDOLD�3W\�/LPLWHG�Y�$LU�3DFLILF�/LPLWHG�DQG�2UV�>����@�16:&$���

6WXGLR�)DVKLRQ��$XVWUDOLD��3W\�/WG�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�&XVWRPV�>����@�$$7$���������0D\�
�����

=DSV�7UDQVSRUW��$XVW��3W\�/WG��'RPHQLF�=DSSLD�	�-RKQ�=DSSLD��7D[DWLRQ��>����@�$$7$���������
)HEUXDU\������

&�/HJLVODWLRQ

&XVWRPV�$FW����� �&WK�

&XVWRPV�/HJLVODWLRQ�$PHQGPHQW�%LOO��1R����������
�KWWS���ZZZ�DXVWOLL�HGX�DX�DX�OHJLV�FWK�ELOO�FODE���������LQGH[�KWPO!

&RPPHUFH��7UDGH�'HVFULSWLRQV��$FW�������&WK�

([SODQDWRU\�0HPRUDQGXP��&XVWRPV�$PHQGPHQW��$QWL�'XPSLQJ�0HDVXUHV��%LOO�������&WK�

([SODQDWRU\�0HPRUDQGXP��&XVWRPV�7DULII��$QWL�'XPSLQJ��$PHQGPHQW�%LOO�������&WK�

)DOVH�&ODLPV�$FW ����8�6�&���������±�������86�
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'�7UHDWLHV

$JUHHPHQW�RQ�,PSOHPHQWDWLRQ�RI�$UWLFOH�9,�RI�WKH�*HQHUDO�$JUHHPHQW�RQ�7DULIIV�DQG�7UDGH�����

$6($1�$XVWUDOLD�1HZ�=HDODQG�)UHH�7UDGH�$JUHHPHQW��RSHQHG�IRU�VLJQDWXUH�'HFHPEHU�������HQWHUHG�
LQWR�IRUFH�-DQXDU\������

)LUVW�3URWRFRO�WR�$PHQG�WKH�$JUHHPHQW�(VWDEOLVKLQJ�WKH�$6($1�$XVWUDOLD�1HZ�=HDODQG�)UHH�7UDGH�
$UHD ± $WWDFKPHQW����5HJXODWLRQ�,PSDFW�6WDWHPHQW���1D\�3\L�7DZ�����$XJXVW�������>����@�$71,$�����

*HQHUDO�$JUHHPHQW�RQ�7DULIIV�DQG�7UDGH�����

7UDQV�3DFLILF�3DUWQHUVKLS�$JUHHPHQW��VLJQHG���)HEUXDU\�������QRW�\HW�LQ�IRUFH��

(�2WKHU

$QWL�'XPSLQJ�&RPPLVVLRQ��8QGHUVWDQGLQJ�WKH�$QWL�'XPSLQJ�5HYLHZ�3DQHO�3URFHVV��-XQH�����

$QWL�'XPSLQJ�&RPPLVVLRQ��,QVWUXFWLRQV�DQG�*XLGHOLQHV�IRU�$SSOLFDQWV�RQ�WKH�$SSOLFDWLRQ�IRU�DQ�DQWL�
FLUFXPYHQWLRQ�LQTXLU\��'HFHPEHU�����

$XVWUDOLDQ�&KDPEHU�RI�&RPPHUFH�DQG�,QGXVWU\��6XEPLVVLRQ�1R����WR�WKH�'HSDUWPHQW�RI�)RUHLJQ�$IIDLUV�
DQG�7UDGH��7KH�&RPPRQZHDOWK¶V�WUHDW\�PDNLQJ�SURFHVV���)HEUXDU\�����

$XVWUDOLDQ�&KDPEHU�RI�&RPPHUFH�DQG�,QGXVWU\��6XEPLVVLRQ�1R����WR�6HQDWH�)RUHLJQ�$IIDLUV��'HIHQFH�
DQG�7UDGH�&RPPLWWHH��3DUOLDPHQW�RI�$XVWUDOLD��,QTXLU\�LQWR�3URSRVHG�7UDQV�3DFLILF�3DUWQHUVKLS��733��
$JUHHPHQW�����2FWREHU�����

$XVWUDOLDQ�&XVWRPV�6HUYLFH��$PHQGPHQWV�WR�IDOVH�DQG�PLVOHDGLQJ�VWDWHPHQW�SURYLVLRQV�LQ�WKH�&XVWRPV�
$FW��$XVWUDOLDQ�&XVWRPV�1RWLFH�1R�����������-DQXDU\�����

$XVWUDOLDQ�&XVWRPV�6HUYLFH��/HDVW�GHYHORSHG�FRXQWULHV�± UXOHV�RI�RULJLQ��$XVWUDOLDQ�&XVWRPV�1RWLFH�1R��
���������-XO\�����

$XVWUDOLDQ�&XVWRPV�6HUYLFH��$�JXLGH�WR�'HWHUPLQLQJ�WKH�2ULJLQ�RI�*RRGV�8QGHU�7$)7$�XVLQJ�WKH�
³&KDQJH�LQ�7DULII�&ODVVLILFDWLRQ�0HWKRG´��-XO\�����

$XVWUDOLDQ�&XVWRPV�DQG�%RUGHU�3URWHFWLRQ�6HUYLFH��$�*XLGH�WR�&XVWRPV�DQG�%RUGHU�3URWHFWLRQ�
&RPSOLDQFH�$XGLWV��'HFHPEHU�����

$XVWUDOLDQ�&XVWRPV�DQG�%RUGHU�3URWHFWLRQ�6HUYLFH��5HYRFDWLRQ�RI�$XVWUDOLDQ�&XVWRPV�1RWLFH�1R��
��������± )UHH�LQWR�6WRUH�7UDQVDFWLRQV��''3�''8���$XVWUDOLDQ�&XVWRPV�DQG�%RUGHU�3URWHFWLRQ�1RWLFH�
1R��������������-XO\�����

$XVWUDOLDQ�&XVWRPV�DQG�%RUGHU�3URWHFWLRQ�6HUYLFH��'HILQLWLRQ�RI�LPSRUW�VDOHV�WUDQVDFWLRQ��$XVWUDOLDQ�
&XVWRPV�DQG�%RUGHU�3URWHFWLRQ�1RWLFH�1R��������������0DUFK������

$XVWUDOLDQ�&XVWRPV�6HUYLFH��7KH�$PEHU�/LQH�)DFLOLW\��$XVWUDOLDQ�&XVWRPV�1RWLFH�1R��������������0D\�
����

$XVWUDOLDQ�&XVWRPV�6HUYLFH��$XVWUDOLD�8QLWHG�6WDWHV�)UHH�7UDGH�$JUHHPHQW�± +6�����5XOHV�RI�2ULJLQ��
$XVWUDOLDQ�&XVWRPV�1RWLFH�1R��������������'HFHPEHU�����
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$XVWUDOLDQ�*RYHUQPHQW�'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��³&XUUHQW�7DULII�&RQFHVVLRQ�
2UGHUV´���KWWSV���ZZZ�ERUGHU�JRY�DX�%XVL�GRPHVWLF�PDQXIDFWXUHUV�DQG�LPSRUWHUV�OLVW�RI�WDULII�
FRQFHVVLRQ�RUGHUV!

$XVWUDOLDQ�*RYHUQPHQW��$XVWUDOLDQ�*RYHUQPHQW�UHVSRQVH�WR�WKH������+RXVH�RI�5HSUHVHQWDWLYHV�
6WDQGLQJ�&RPPLWWHH�RQ�$JULFXOWXUH�DQG�,QGXVWU\�UHSRUW�RQ�LWV�LQTXLU\�LQWR�$XVWUDOLD¶V�DQWL�FLUFXPYHQWLRQ�
IUDPHZRUN�LQ�UHODWLRQ�WR�DQWL�GXPSLQJ�PHDVXUHV���&LUFXPYHQWLRQ� FORVLQJ�WKH�ORRSKROHV��0DUFK�����

%UHQWRQ��3DXO�µ5XOHV�RI�2ULJLQ�LQ�)UHH�7UDGH�$JUHHPHQWV¶��7UDGH�1RWH����7KH�:RUOG�%DQN�*URXS�����
0D\������

&XVWRPV�%URNHUV�DQG�)RUZDUGHUV�&RXQFLO�RI�$XVWUDOLD�,QF���µ&RPPHQWDU\��5HYLHZ�RI�&XVWRPV�OLFHQVLQJ�
UHJLPHV�/LFHQVHG�FXVWRPV�EURNHUV¶��&RPPHQWDU\��&%)&$�����'HFHPEHU������

'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��9ROXQWDU\�GLVFORVXUHV�XQGHU�6HFWLRQ����7�DQG�
6HFWLRQ����8�&XVWRPV�$FW�������',%3�1RWLFH�1R��������������2FWREHU�����

'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��)UHH�7UDGH�$JUHHPHQW�5XOHV�RI�2ULJLQ��3UDFWLFH�
6WDWHPHQW 1R�������������0DUFK�����

'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��'HILQLWLRQ�RI�µRZQHU¶�DQG�WKH�FRPSOLDQFH�DSSURDFK�
IRU�WKH�SXUSRVHV�RI�UHYHQXH�UHFRYHU\�DQG�GXW\�GHPDQGV��',%3�1RWLFH�1R�����������$SULO�����

'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��3URGXFW�6SHFLILF�5XOHV�RI�2ULJLQ�IRU�)UHH�7UDGH�
$JUHHPHQWV��',%3�1RWLFH�1R��������������'HFHPEHU�����

'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��'HOLYHU\�'XW\�3DLG��''3��WUDQVDFWLRQV�DQG�OLDELOLW\�
IRU�FXVWRPV�GXW\��',%3�1RWLFH�1R���������������

'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��,QVWUXFWLRQV�DQG�*XLGHOLQHV��3UHIHUHQWLDO�5XOHV�RI�
2ULJLQ��)LOH�1R������������������-XO\�����

'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��,QVWUXFWLRQV�DQG�*XLGHOLQHV� $XVWUDOLD�8QLWHG�6WDWHV�
)UHH�7UDGH�$JUHHPHQW��)LOH�1R������������������$SULO�����

'RQQHU�$EUHX��0DULD��3UHIHUHQWLDO�5XOHV�RI�2ULJLQ�LQ�5HJLRQDO�7UDGH�$JUHHPHQWV��6WDII�:RUNLQJ�3DSHU�
(56'�������������0DUFK������

(VWHYDGHRUGDO��$QWRQL�DQG�.DWL�6XRPLQHQ��µ5XOHV�RI�2ULJLQ�LQ�)7$V�LQ�(XURSH�DQG�LQ�WKH�$PHULFDV��
,VVXHV�DQG�,PSOLFDWLRQV�IRU�WKH�(8�0HUFRVXU�,QWHU�5HJLRQDO�$VVRFLDWLRQ�$JUHHPHQW¶��'LVFXVVLRQ�SDSHU�
DQ���Q����&KDLUH�0HUFRVXU�GH�6FLHQFHV�3R��-DQXDU\������

(VWHYDGHRUGDO��$QWRQL�DQG�.DWL�6XRPLQHQ��µ5XOHV�RI�RULJLQ��$�:RUOG�0DS�DQG�7UDGH�(IIHFWV¶��3DSHU�
SUHVHQWHG�DW�WKH�6HYHQWK�$QQXDO�&RQIHUHQFH�RQ�*OREDO�(FRQRPLF�$QDO\VLV��7UDGH��3RYHUW\��DQG�WKH�
(QYLURQPHQW��7KH�:RUOG�%DQN��:DVKLQJWRQ�'�&���������-XQH������

(VWHYDGHRUGDO��$QWRQL��-HUHP\�+DUULV�DQG�.DWL�6XRPLQHQ��µ0XOWLODWHUDOL]LQJ�3UHIHUHQWLDO�5XOHV�RI�2ULJLQ�
DURXQG�WKH�:RUOG¶��3DSHU�SUHVHQWHG�DW�WKH�:72�+(,�1&&5�7UDGH�&(35�&RQIHUHQFH�³0XOWLODWHUDOL]LQJ�
5HJLRQDOLVP´��*HQHYD��6ZLW]HUODQG��������6HSWHPEHU������

(VWHYDGHRUGDO��$QWRQL�DQG�.DWL�6XRPLQHQ��µ5XOHV�RI�2ULJLQ�LQ�WKH�:RUOG�7UDGLQJ�6\VWHP¶��3DSHU�
SUHVHQWHG�DW�WKH�6HPLQDU�RQ�5HJLRQDO�7UDGH�$JUHHPHQWV�	�7KH�:72��:RUOG�7UDGH�2UJDQLVDWLRQ��
*HQHYD�����1RYHPEHU������

)UHLJKW�	�7UDGH�$OOLDQFH�DQG�+XQW�	�+XQW�/DZ\HUV��6XEPLVVLRQ�WR�WKH�$XVWUDOLDQ�7D[�2IILFH��5H�WKLQN�
WD[�GLVFXVVLRQ�SDSHU�± 7D[�ZKLWH�SDSHU
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*UHWWRQ��3DXO�DQG�-\RWKL�*DOL��µ7KH�5HVWULFWLYHQHVV�RI�5XOHV�RI�2ULJLQ�LQ�3UHIHUHQWLDO�7UDGH�$JUHHPHQWV¶�
�3DSHU�SUHVHQWHG�DW�WKH���WK &RQIHUHQFH�RI�(FRQRPLVWV��0HOERXUQH��$XVWUDOLD�����WR����6HSWHPEHU�
������

+RXVH�RI�5HSUHVHQWDWLYHV�6WDQGLQJ�&RPPLWWHH�RQ�$JULFXOWXUH�DQG�,QGXVWU\��3DUOLDPHQW�RI�$XVWUDOLD��
,QTXLU\�LQWR�$XVWUDOLD¶V�DQWL�FLUFXPYHQWLRQ�IUDPHZRUN�LQ�UHODWLRQ�WR�DQWL�GXPSLQJ�PHDVXUHV �������

+XGVRQ��$QGUHZ����0DUFK�������µ2SHUDWRUV�RI�ZDUHKRXVH�IRXQG�OLDEOH�IRU�DPRXQWV�HTXDO�WR�GXW\�RQ�
VWROHQ�FLJDUHWWHV¶�5LJE\�&RRNH�/DZ\HUV��KWWS���ZZZ�DILI�DVQ�DX�LQGXVWU\�QHZV�RSHUDWRUV�RI�ZDUHKRXVH�
IRXQG�OLDEOH�IRU�DPRXQWV�HTXDO�WR�GXW\�RQ�VWROHQ�FLJDUHWWHV!

,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH�&RPPLVVLRQ�RQ�&XVWRPV�DQG�7UDGH�)DFLOLWDWLRQ��µ1RQ�3UHIHUHQWLDO�
5XOHV�RI�2ULJLQ�IRU�&RPPHUFLDO�3ROLF\�3XUSRVHV¶��3ROLF\�VWDWHPHQW�QR����������,QWHUQDWLRQDO�&KDPEHU�RI�
&RPPHUFH��-XQH������

-RLQW�6WDQGLQJ�&RPPLWWHH�RQ�7UHDWLHV��3DUOLDPHQW RI�$XVWUDOLD��5HSRUW������7UDQV�3DFLILF�3DUWQHUVKLS�
$JUHHPHQW �1RYHPEHU������

.HFN��$OH[DQGHU�DQG�$QGUHDV�/HQGOH��1HZ�HYLGHQFH�RQ�SUHIHUHQFH�XWLOL]DWLRQ��:72�6WDII�:RUNLQJ�
3DSHU�(56'�������������$XJXVW������

/DZ�&RXQFLO�RI�$XVWUDOLD��6XEPLVVLRQ�WR�'HSDUWPHQW�RI�,PPLJUDWLRQ�DQG�%RUGHU�3URWHFWLRQ��'UDIW�',%3�
1RWLFHV���������DQG�������������0D\�����

2(&'�2EVHUYHU��µ7KH�&RVWV�DQG�%HQHILWV�RI�7UDGH�)DFLOLWDWLRQ¶��3ROLF\�%ULHI��2UJDQLVDWLRQ�IRU�(FRQRPLF�
&R�2SHUDWLRQ�DQG�'HYHORSPHQW��2FWREHU������

3URGXFWLYLW\�&RPPLVVLRQ��7UDGH�	�$VVLVWDQFH�5HYLHZ����������3URGXFWLYLW\�&RPPLVVLRQ�$QQXDO�5HSRUW�
6HULHV

3URGXFWLYLW\�&RPPLVVLRQ��³5XOHV�RI�2ULJLQ��FDQ�WKH�QRRGOH�ERZO�RI�WUDGH�DJUHHPHQWV�EH�XQWDQJOHG"´��
3URGXFWLYLW\�&RPPLVVLRQ�6WDII�5HVHDUFK�1RWH��0D\�������:D\QH�&URRN�DQG�-HQQ\�*RUGRQ�

6WDSOHV��%ULDQ�DQG�/DXUD�'DZVRQ��µ0DGH�LQ�WKH�ZRUOG��'HIUDJPHQWLQJ�UXOHV�RI�RULJLQ�IRU�PRUH�HIILFLHQW�
JOREDO�WUDGH¶��3DSHU��7KH�&DQDGLDQ�&RXQFLO�RI�&KLHI�([HFXWLYHV��-XQH������

6WDSOHV��%ULDQ�5DQNLQ�DQG�-HUHP\�+DUULV��2ULJLQ�DQG�%H\RQG��7UDGH�)DFLOLWDWLRQ�'LVDVWHU�RU�7UDGH�
)DFLOLWDWLRQ�2SSRUWXQLW\"��$VLDQ�'HYHORSPHQW�%DQN�,QVWLWXWH��UHSRUW�QR�������'HFHPEHU�����

:RUOG�7UDGH�2UJDQLVDWLRQ�3DQHO�5HSRUW��8QLWHG�6WDWHV�± 5XOHV�RI�2ULJLQ�IRU�7H[WLOHV�DQG�$SSDUHO�
3URGXFWV��:72�'RF�:7�'6����5�����-XQH�������

:RUOG�7UDGH�2UJDQLVDWLRQ�3DQHO�5HSRUW��8QLWHG�6WDWHV�± &HUWDLQ�&RXQWU\�RI�2ULJLQ�/DEHOOLQJ��&R2/��
5HTXLUHPHQWV��:72�'RF�:7�'6����5�����1RYHPEHU������


