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&LYLO�$FWLRQ�1R���

&/$66�$&7,21�&203/$,17�

-85<�75,$/�'(0$1'('��

&/$66�$&7,21�&203/$,17�

3ODLQWLIIV�$ODEDPD�'RH��$UL]RQD�'RH��&DOLIRUQLD�'RH��&RORUDGR�'RH��&RQQHFWLFXW�'RH��

)ORULGD�'RH��*HRUJLD�'RH��+DZDLL�'RH��,OOLQRLV�'RH����,OOLQRLV�'RH����,RZD�'RH��.DQVDV�'RH��

.HQWXFN\�'RH��/RXLVLDQD�'RH��0LFKLJDQ�'RH��0LQQHVRWD�'RH����0LQQHVRWD�'RH����0LVVRXUL�'RH��



������

0RQWDQD�'RH��1HYDGD�'RH��1HZ�-HUVH\�'RH����1HZ�-HUVH\�'RH����1HZ�0H[LFR�'RH��1HZ�<RUN�

'RH��1RUWK�&DUROLQD�'RH��2KLR�'RH��2NODKRPD��'RH��2UHJRQ�'RH��3HQQV\OYDQLD�'RH��5KRGH�

,VODQG�'RH��6RXWK�'DNRWD�'RH��7HQQHVVHH�'RH��7H[DV�'RH��8WDK�'RH��9LUJLQLD�'RH��:DVKLQJWRQ�

'RH��:LVFRQVLQ� 'RH�� DQG�:\RPLQJ� 'RH��� LQGLYLGXDOO\� DQG� RQ� EHKDOI� RI� DOO� RWKHUV� VLPLODUO\�

VLWXDWHG��WKURXJK�WKHLU�XQGHUVLJQHG�FRXQVHO��DOOHJHV�DV�IROORZV��

1$785(�2)�7+(�$&7,21�

�� 'HIHQGDQW� $OOHUJDQ� SOF� �³$OOHUJDQ´�� PDQXIDFWXUHV� DQG� VHOOV� %,2&(//� VDOLQH�

ILOOHG�DQG�VLOLFRQH�ILOOHG�EUHDVW�LPSODQWV�DQG�WLVVXH�H[SDQGHUV��³%,2&(//´���2Q�-XO\�����������

$OOHUJDQ�DQQRXQFHG�D�ZRUOGZLGH�UHFDOO�RI�%,2&(//�DIWHU�WKH�8�6��)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ�

�³)'$´��FDOOHG�IRU�WKH�DFWLRQ�IROORZLQJ�QHZ�LQIRUPDWLRQ�WKDW�$OOHUJDQ¶V�%,2&(// LPSODQWV�ZHUH�

WLHG�WR�D�YDVW�PDMRULW\�RI�FDVHV�RI�EUHDVW�LPSODQW�DVVRFLDWHG�DQDSODVWLF�ODUJH�FHOO�O\PSKRPD��³%,$�

$/&/´�� QRW� VHHQ�ZLWK� RWKHU� WH[WXUHG� LPSODQWV��$OOHUJDQ� DQQRXQFHG� WKDW�%,2&(//�ZRXOG� QR�

ORQJHU�EH�VROG�RU�GLVWULEXWHG�LQ�DQ\�PDUNHW���

�� %,$�$/&/�LV�D�W\SH�RI�QRQ�+RGJNLQ¶V�O\PSKRPD��FDQFHU�RI�WKH�LPPXQH�V\VWHP���

,Q�PRVW�FDVHV��%,$�$/&/�LV�IRXQG�LQ�WKH�VFDU�WLVVXH�DQG�IOXLG�QHDU�WKH�LPSODQW��EXW�LQ�VRPH�FDVHV��

LW�FDQ�VSUHDG�WKURXJK�WKH�ERG\��(YHQ�LI�DQ�LQGLYLGXDO¶V�ULVN�RI�GHYHORSLQJ�%,$�$/&/�LV�FRQVLGHUHG�

ORZ��WKLV�FDQFHU�LV�VHULRXV�DQG�FDQ�OHDG�WR�GHDWK��HVSHFLDOO\�LI�QRW�WUHDWHG�SURPSWO\��%,$�$/&/�

FDQ�EH�WUHDWHG�ZLWK�VXUJHU\�WR�UHPRYH�WKH�LPSODQW�DQG�VXUURXQGLQJ�VFDU�WLVVXH��DQG�LQ�VRPH�SDWLHQWV��

��$�SVHXGRQ\P�KDV�EHHQ�XVHG�LQ�SODFH�RI�3ODLQWLIIV¶�UHDO�QDPHV�GXH�WR�SULYDF\�FRQFHUQV��3ODLQWLIIV�
PD\�SURFHHG�XVLQJ�D�SVHXGRQ\P�DW�WKLV�VWDJH�RI�WKH�FDVH�EHFDXVH�WKH\�KDYH�D�UHDVRQDEOH�IHDU�RI�
VHYHUH�KDUP�LQ�WKHLU�QDPHV�EHLQJ�GLVFORVHG�EDVHG�XSRQ�WKH�IDFWV�DOOHJHG�DQG�QDWXUH�RI�WKLV�FDVH�
LQYROYLQJ� VHQVLWLYH� LQIRUPDWLRQ�� 6HH� 'RH� Y�� 0HJOHVV�� ���� )��G� ����� ������� ��G� &LU�� ������
�HQGRUVLQJ� D� QRQ�FRPSUHKHQVLYH� EDODQFLQJ� WHVW�� ZKLFK� EDODQFHV� ³ZKHWKHU� D� OLWLJDQW� KDV� D�
UHDVRQDEOH� IHDU� RI� VHYHUH� KDUP� WKDW� RXWZHLJKV� WKH� SXEOLF¶V� LQWHUHVW� LQ� RSHQ� OLWLJDWLRQ�´� DQG�
LGHQWLI\LQJ�WKH�³UHIXVDO�WR�SXUVXH�WKH�FDVH�DW�WKH�SULFH�RI�EHLQJ�SXEOLFO\�LGHQWLILHG´�DV�DQ�H[DPSOH�
ZKHUH�FRXUWV�KDYH�SHUPLWWHG�SODLQWLIIV�WR�SURFHHG�ZLWK�SVHXGRQ\PV���



������

PD\� DOVR� UHTXLUH� WUHDWPHQW� ZLWK� FKHPRWKHUDS\� DQG� UDGLDWLRQ� WKHUDS\�� 7KH� UHFRPPHQGHG�

GLDJQRVWLF�WHVWLQJ�IRU�%,$�$/&/�LV�LQYDVLYH��7KH�'LUHFWLRQV�IRU�8VH��³')8´��IRU�GRFWRUV�SURYLGHV�

LQ�SHUWLQHQW�SDUW��³:KHQ�WHVWLQJ�IRU�$/&/��FROOHFW�IUHVK�VHURPD�IOXLG�DQG�UHSUHVHQWDWLYH�SRUWLRQV�

RI�WKH�FDSVXOH��DQG�VHQG�IRU�SDWKRORJ\�WHVWV�WR�UXOH�RXW�$/&/�´�7KH�V\PSWRPV�RI�%,$�$/&/�PD\�

RFFXU�ZHOO�DIWHU�WKH�VXUJLFDO�LQFLVLRQ�KDV�KHDOHG��RIWHQ�\HDUV�DIWHU�WKH�LPSODQW�SODFHPHQW��

�� ,Q�LWV�-XO\����������DQQRXQFHPHQW��WKH�)'$�VWDWHG�WKDW�WKHUH�DUH�����FDVHV�RI�%,$�

$/&/�ZRUOGZLGH�DQG�WKDW����SHRSOH�KDYH�GLHG��D�³VLJQL¿FDQW�LQFUHDVH´�VLQFH�WKH�)'$¶V�ODVW�XSGDWH�

HDUOLHU�LQ���������UHÀHFWLQJ�����QHZ�FDVHV�DQG����PRUH�GHDWKV��7KH�)'$�VWDWHG�WKDW�WKH�ULVN�RI�

GHYHORSLQJ� %,$�$/&/� ZLWK� $OOHUJDQ� %,2&(//� WH[WXUHG� LPSODQWV� LV� DERXW� VL[� WLPHV� WKDW� RI�

EHFRPLQJ�LOO�ZLWK�WH[WXUHG�LPSODQWV�IURP�RWKHU�PDQXIDFWXUHUV�DYDLODEOH�LQ�WKH�8�6��7KH�)'$�QRWHG�

WKDW�RI�WKH�����FDVHV�RI�%,$�$/&/�������RU�PRUH�WKDQ������ZHUH�DWWULEXWHG�WR�$OOHUJDQ�LPSODQWV��

DQG� RI� WKH� ��� GHDWKV� FDXVHG� E\� %,$�$/&/�� ��� RI� WKH� ��� SDWLHQWV� IRU� ZKRP� WKH� LPSODQW�

PDQXIDFWXUHU�ZDV�NQRZQ�KDG�DQ�$OOHUJDQ�LPSODQW�ZKHQ�WKH\�ZHUH�GLDJQRVHG��'U��$P\�$EHUQHWK\��

SULQFLSDO�)'$�GHSXW\�FRPPLVVLRQHU�VWDWHG��³%DVHG�RQ�QHZ�GDWD��RXU�WHDP�FRQFOXGHG�WKDW�DFWLRQ�

LV� QHFHVVDU\� DW� WKLV� WLPH� WR� SURWHFW� WKH� SXEOLF� KHDOWK�´� 6KH� IXUWKHU� VWDWHG�� ³2QFH� WKH� HYLGHQFH�

LQGLFDWHG�WKDW�D�VSHFLILF�PDQXIDFWXUHU¶V�SURGXFW�DSSHDUHG�WR�EH�GLUHFWO\�OLQNHG�WR�VLJQLILFDQW�SDWLHQW�

KDUP��LQFOXGLQJ�GHDWK�� WKH�)'$�WRRN�DFWLRQ�´� �7KH�)'$�KDV�LGHQWLILHG�WKLV�UHFDOO�DV�D�³&ODVV�,�

UHFDOO��WKH�PRVW�VHULRXV�W\SH�RI�UHFDOO�´�DQG�ZDUQV�WKDW�³XVH�RI�WKHVH�GHYLFHV�PD\�FDXVH�VHULRXV�

LQMXU\�RU�GHDWK�´�

�� 7KH�UHFDOOHG�%,2&(// SURGXFWV�DUH��

$OOHUJDQ�1DWUHOOH�6DOLQH�)LOOHG�%UHDVW�,PSODQWV��IRUPHUO\�0F*KDQ�579�
6DOLQH�)LOOHG�0DPPDU\�,PSODQW��DSSURYHG�XQGHU�3��������7KH�IROORZLQJ�
DUH�WKH�WH[WXUHG�VW\OHV��

6W\OH� ����� %,2&(//� 7H[WXUHG� 6KDSHG� )XOO� +HLJKW�� )XOO�
3URMHFWLRQ�6DOLQH�%UHDVW�,PSODQWV�
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6W\OH������%,2&(//�7H[WXUHG�5RXQG�0RGHUDWH�3URILOH�6DOLQH�
%UHDVW� ,PSODQWV�� DOVR� UHIHUUHG� WR� DV� ���03� ����� 0RGHUDWH�
3URILOH��
6W\OH������%,2&(//�7H[WXUHG�6KDSHG�0RGHUDWH�+HLJKW��)XOO�
3URMHFWLRQ� 6DOLQH� %UHDVW� ,PSODQWV�� $OOHUJDQ� FDWDORJ� LQFOXGHV�
���/)��RU�����/RZ�+HLJKW�)XOO�3URMHFWLRQ�
6W\OH� �����%,2&(//�7H[WXUHG� 6KDSHG� )XOO�+HLJKW�0RGHUDWH�
3URMHFWLRQ�6DOLQH�%UHDVW�,PSODQWV�

$OOHUJDQ�1DWUHOOH� 6LOLFRQH�)LOOHG�7H[WXUHG�%UHDVW� ,PSODQWV� �IRUPHUO\�
,QDPHG� 6LOLFRQH�)LOOHG� %UHDVW� ,PSODQWV�� DSSURYHG� XQGHU� 3�������� 7KH�
IROORZLQJ�DUH�WKH�WH[WXUHG�VW\OHV��

6W\OH������%,2&(//�7H[WXUHG�5RXQG�0RGHUDWH�3URMHFWLRQ�*HO�
)LOOHG�%UHDVW�,PSODQWV�
6W\OH������%,2&(//�7H[WXUHG�5RXQG�0LGUDQJH�3URMHFWLRQ�*HO�
)LOOHG�%UHDVW�,PSODQWV�
6W\OH� ����� %,2&(//� 7H[WXUHG� 5RXQG� +LJK� 3URMHFWLRQ� *HO�
)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 75/�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� 5HVSRQVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH�75/3��1DWUHOOH� ,QVSLUD�%,2&(//�7H[WXUHG�5HVSRQVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 750�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� 5HVSRQVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 75)�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� 5HVSRQVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 75;�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� 5HVSRQVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 7&/�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� &RKHVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV��
6W\OH� 7&/3�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� &RKHVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 7&0�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� &RKHVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 7&)�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� &RKHVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH� 7&;�� 1DWUHOOH� ,QVSLUD� %,2&(//� 7H[WXUHG� &RKHVLYH�
6LOLFRQH�)LOOHG�%UHDVW�,PSODQWV�
6W\OH�76/��1DWUHOOH�%,2&(//�7H[WXUHG�6RIW�7RXFK�6LOLFRQH�
)LOOHG�%UHDVW�,PSODQWV�
6W\OH�76/3��1DWUHOOH�%,2&(//�7H[WXUHG�6RIW�7RXFK�6LOLFRQH�
)LOOHG�%UHDVW�,PSODQWV�
6W\OH�760��1DWUHOOH�%,2&(//�7H[WXUHG�6RIW�7RXFK�6LOLFRQH�
)LOOHG�%UHDVW�,PSODQWV�
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6W\OH�76)��1DWUHOOH�%,2&(//�7H[WXUHG�6RIW�7RXFK�6LOLFRQH�
)LOOHG�%UHDVW�,PSODQWV�
6W\OH�76;��1DWUHOOH�%,2&(//�7H[WXUHG�6RIW�7RXFK�6LOLFRQH�
)LOOHG�%UHDVW�,PSODQWV�

1DWUHOOH� ���� +LJKO\� &RKHVLYH� $QDWRPLFDOO\� 6KDSHG� 6LOLFRQH� )LOOHG�
%UHDVW�,PSODQWV�DSSURYHG�XQGHU�3��������7KH�IROORZLQJ�DUH�WKH�WH[WXUHG�
VW\OHV��

6W\OH����)0��
6W\OH����))��
6W\OH����00��
6W\OH�����0)�
6W\OH�����)/�
6W\OH�����0/�
6W\OH�����//�
6W\OH�����/0�
6W\OH�����/)�
6W\OH�����);�
6W\OH�����0;�
6W\OH�����/;�

$OOHUJDQ�1DWUHOOH�'XDO�*HO�VW\OHV�/;��0;��DQG�);��

$OOHUJDQ�1DWUHOOH�.RPXUR�EUHDVW�LPSODQWV�VW\OHV�.0/��.00��.//��DQG�
./0��

$OOHUJDQ�1DWUHOOH�5LW]�3ULQFHVV�EUHDVW�LPSODQWV�VW\OHV�50/��500��5)/��DQG�
5)0��

$OOHUJDQ� 1DWUHOOH� ���� )XOO� +HLJKW� DQG� 6KRUW� +HLJKW� GRXEOH� OXPHQ�
LPSODQWV��

$OOHUJDQ�WLVVXH�H[SDQGHUV�IRU�WKH�EUHDVW� WKDW�KDYH�%,2&(//�WH[WXULQJ�
RULJLQDOO\�FOHDUHG�DV��

1DWUHOOH�����3OXV�7LVVXH�([SDQGHU��.��������
1DWUHOOH�����7LVVXH�([SDQGHU�ZLWK�6XWXUH�7DEV��.��������

�� 2Q�-XO\�����������&DUULH�6WURP��6HQLRU�9LFH�3UHVLGHQW��8�6��0HGLFDO�$HVWKHWLFV��

$OOHUJDQ�SOF��VHQW�WKH�IROORZLQJ�OHWWHU�WR�³$OOHUJDQ�3ODVWLF�6XUJHU\�&XVWRPHU>V@´��

'HDU�$OOHUJDQ�3ODVWLF�6XUJHU\�&XVWRPHU��
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,Q�IROORZ�XS�WR�$OOHUJDQ¶V�YROXQWDU\�UHFDOO�RI�XQXVHG�%,2&(//��SURGXFWV��
ZH� FUHDWHG� WKH� %,2&(//�� 5HSODFHPHQW� :DUUDQW\� IRU� DOO� SDWLHQWV�
FXUUHQWO\�LPSODQWHG�ZLWK�%,2&(//��WH[WXUHG�LPSODQWV��

)RU�SDWLHQWV�LQ�WKH�8�6��ZKR��DV�D�UHVXOW�RI�WKH�UHFDOO�DQQRXQFHPHQW�RQ�
-XO\�����������FKRRVH�WR�UHSODFH�WKHLU�%,2&(//��WH[WXUHG�GHYLFHV�ZLWK�
VPRRWK�GHYLFHV�LQ�FRQVXOWDWLRQ�ZLWK�WKHLU�SODVWLF�VXUJHRQ��$OOHUJDQ�ZLOO�
SURYLGH�$OOHUJDQ�VPRRWK�GHYLFH�UHSODFHPHQWV�IRU�IUHH��7KH�SURJUDP�ZLOO�
UXQ�IRU����PRQWKV��XQWLO�-XO\�����������DQG�ZLOO�DSSO\�WR�UHYLVLRQ�VXUJHULHV�
RQ�RU�DIWHU�WKH�GDWH�RI�WKH�UHFDOO�DQQRXQFHPHQW��-XO\�����������

7KH�GHFLVLRQ�WR�JHW�D�EUHDVW�LPSODQW�UHYLVLRQ�LV�D�SHUVRQDO�GHFLVLRQ�EHWZHHQ�
SDWLHQWV� DQG� WKHLU� SODVWLF� VXUJHRQV�� DQG� PXVW� EH� GHFLGHG� EDVHG� RQ� WKH�
DSSURSULDWH� GLVFXVVLRQ� RI� EHQHILWV� DQG� ULVNV��$V� SDUW� RI� WKLV� SURJUDP��
$OOHUJDQ�ZLOO�QRW�SURYLGH� VXUJLFDO� IHH� DVVLVWDQFH� WR� UHYLVLRQ�SDWLHQWV�
7KLV� GHFLVLRQ� LV� LQ�OLQH� ZLWK� WKH� )'$¶V� UHFRPPHQGDWLRQ� QRW� WR� UHPRYH�
WH[WXUHG�LPSODQWV�RU�RWKHU�W\SHV�RI�EUHDVW�LPSODQWV�LQ�SDWLHQWV�ZKR�KDYH�QR�
V\PSWRPV�RI�%UHDVW�,PSODQW�$VVRFLDWHG�$QDSODVWLF�/DUJH�&HOO�/\PSKRPD�
�³%,$�$/&/´��GXH�WR�WKH�ORZ�ULVN�RI�GHYHORSLQJ�%,$�$/&/��3DWLHQWV�ZKR�
GHFLGH� WR� NHHS� WKHLU� %,2&(//�� WH[WXUHG� GHYLFHV� ZLOO� FRQWLQXH� WR� EH�
FRYHUHG� XQGHU� WKH� 1$75(//(�� &RQILGHQFH3OXV�� ZDUUDQW\�� ZKLFK�
LQFOXGHV�UHLPEXUVHPHQW�IRU�XS�WR��������LQ�GLDJQRVWLF�IHHV�DQG�XS�WR��������
LQ�VXUJLFDO�IHHV�UHODWHG�WR�GLDJQRVLQJ�DQG�WUHDWLQJ�%,$�$/&/��

6RPH�IUHTXHQWO\�DVNHG�TXHVWLRQV�DERXW�WKLV�SROLF\�DUH�DWWDFKHG��<RX�PD\�
LQLWLDWH�D�UHSODFHPHQW�UHTXHVW�XQGHU�WKH�%,2&(//��5HSODFHPHQW�:DUUDQW\�
E\� WDONLQJ�ZLWK�\RXU�$OOHUJDQ�3ODVWLF�6XUJHU\�6DOHV� UHSUHVHQWDWLYH�RU�E\�
FRQWDFWLQJ�WKH�$OOHUJDQ�3URGXFW�6XUYHLOODQFH�WHDP�SULRU�WR�VXUJHU\�DW�������
����������

6LQFHUHO\��
&DUULH�6WURP�
6HQLRU�9LFH�3UHVLGHQW��8�6��0HGLFDO�$HVWKHWLFV��
$OOHUJDQ�SOF�

$OOHUJDQ¶V�GHFLVLRQ�DV�VHW�IRUWK�LQ�LWV�-XO\����������OHWWHU�QRW�WR�SURYLGH�VXUJLFDO�IHH�DVVLVWDQFH�IRU�

EUHDVW�LPSODQW�UHYLVLRQ��EXW�LQVWHDG�WR�SURYLGH�RQO\�IUHH�VPRRWK�GHYLFH�UHSODFHPHQWV�DQG�OLPLWHG�

UHLPEXUVHPHQW�IRU�GLDJQRVWLF�DQG�VXUJLFDO�IHHV��LV�LQVXIILFLHQW��

�� ,Q�YLRODWLRQ�RI�IHGHUDO�ODZ�UHTXLULQJ�$OOHUJDQ�WR�UHSRUW�DGYHUVH�HYHQWV�WR�WKH�)'$��

DQG� WR�FRQFHDO� IURP�GRFWRUV�DQG� WKH�SXEOLF�� WKH� IXOO� H[WHQW�RI� WKH� ULVNV�RI�%,2&(// SURGXFWV��



������

$OOHUJDQ� VXEPLWWHG�DGYHUVH�HYHQW� UHSRUWV�ZLWK� LQFRUUHFW�PDQXIDFWXUHU�QDPHV�� LQFOXGLQJ�³6DQWD�

%DUEUD´�DQG�³&RVWD�5LFD�´�LQVWHDG�RI�XQGHU�WKH�QDPH�³$OOHUJDQ�´�

�� ,Q�2FWREHU������� WKH�)'$�UHFRPPHQGHG� ODEHOLQJ�FKDQJHV� WR�EUHDVW� LPSODQWV� WR�

ZDUQ�DERXW�WKH�ULVN�RI�%,$�$/&/���7KLV�LQFOXGHV�D�ER[HG�ZDUQLQJ�DQG�D�SDWLHQW�GHFLVLRQ�FKHFNOLVW�

FRQWDLQHG�LQ�DQ�LQIRUPDWLRQ�ERRNOHW�EURFKXUH��

�� $OOHUJDQ� UHFHLYHG� D� VXEVWDQWLDO� EHQHILW� IURP� VHOOLQJ� WKRXVDQGV� RI� WKH� UHFDOOHG�

%,2&(//SURGXFWV�IURP������WKURXJK�-XO\�����������DW�WKH�H[SHQVH�RI�3ODLQWLIIV�DQG�WKH�&ODVV��DV�

GHILQHG� EHORZ�� H[SRVHG� WR� WKH� ULVN� RI� GHYHORSLQJ� %,$�$/&/�� D� VHULRXV� DQG� GHDGO\� GLVHDVH��

3ODLQWLIIV�WKXV�EULQJ�WKLV�DFWLRQ�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�RWKHUV�LQ�WKH�8QLWHG�6WDWHV�ZKR�KDYH�

UHFDOOHG�%,2&(// WH[WXUHG�EUHDVW�LPSODQWV�DQG�WLVVXH�H[SDQGHUV�WR�VHHN�UHOLHI�IRU�GDPDJHV�FDXVHG�

E\� 'HIHQGDQWV¶� FRQGXFW� DW� WKHLU� H[SHQVH�� 3ODLQWLIIV� DQG� WKH� &ODVV� ZLOO� EH� IRUFHG� WR� H[SHQG�

VXEVWDQWLDO� VXPV� IRU� WKH� UHPRYDO� RI� WKH� UHFDOOHG� LPSODQWV�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� DQG�RU�

PHGLFDO�PRQLWRULQJ�DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�UHTXLUHG�DV�D�UHVXOW�RI�WKHLU�H[SRVXUH�WR�WKH�

ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��3ODLQWLIIV�VHHN�UHOLHI�LQGLYLGXDOO\�DQG�IRU�WKH�&ODVV�WR�UHPHG\�WKH�

KDUPV�IURP�'HIHQGDQWV¶�VDOH�RI�UHFDOOHG�%,2&(//�SURGXFWV�WR�3ODLQWLIIV�DQG�WKH�&ODVV��

7+(�3$57,(6�

,� 3/$,17,))6�

$ODEDPD�

�� 3ODLQWLII�$ODEDPD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�$ODEDPD�DW�DOO� WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�$SULO�������3ODLQWLII�

$ODEDPD�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//�UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�

$QDWRPLFDOO\� 6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 5HIHUHQFH� QXPEHU� 0;� �������� ,Q�

��(DFK�RI�WKH�1DPHG�3ODLQWLIIV�LV�D�SURSRVHG�&ODVV�5HSUHVHQWDWLYH�IRU�WKH�VWDWH�ODZ�VXEFODVVHV�LQ�ZKLFK�VKH�UHVLGHV�
RU�KDG�KHU�LPSODQW�RU�H[SODQW�VXUJHU\��
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DSSUR[LPDWHO\�$SULO�������3ODLQWLII�$ODEDPD�'RH�ZDV�LPSODQWHG�D�VHFRQG�WLPH�RQ�KHU�OHIW�VLGH�

ZLWK� 1DWUHOOH� ���� +LJKO\� &RKHVLYH� $QDWRPLFDOO\� 6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV��

5HIHUHQFH� QXPEHU� 0;� �������� 3ODLQWLII� $ODEDPD� 'RH� SDLG� DSSUR[LPDWHO\� ��������� IRU� WKH�

%,2&(//�SURGXFW��IROORZ�XS�DQG�LPSODQWDWLRQ�SURFHGXUHV��3ODLQWLII�$ODEDPD�'RH�ZRXOG�QRW�KDYH�

KDG�UHFDOOHG�%,2&(//�SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�

ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�$/&/�� DV�ZHOO� DV� WKH� FRVWV�

DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�

SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� DV� ZHOO� DV� WKH� FRVW� RI� WKH� H[SODQW� DQG� LPSODQW� UHSODFHPHQW�

SURFHGXUHV��3ODLQWLII�$ODEDPD�'RH�ZDQWV�WKH�UHFDOOHG�%,2&(//�SURGXFW�UHPRYHG�IURP�KHU�ERG\�

DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

$UL]RQD�

��� 3ODLQWLII�$UL]RQD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�$UL]RQD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�$SULO�������3ODLQWLII�$UL]RQD�

'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�

6KDSHG�6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHU�))���������$W�WKH�WLPH�RI�WKH�SURFHGXUH��

3ODLQWLII�$UL]RQD�SDLG�DSSUR[LPDWHO\��������IRU�WKH�%,2&(//SURGXFW�DQG�WKH�SURFHGXUH��3ODLQWLII�

$UL]RQD�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(// SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�

WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�

$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO�

PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$��$/&/��3ODLQWLII�$UL]RQD�'RH�ZDQWV�

WKH�UHFDOOHG�%,2&(//SURGXFW�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

&DOLIRUQLD�
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��� 3ODLQWLII�&DOLIRUQLD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�&DOLIRUQLD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�-XQH�������3ODLQWLII�

&DOLIRUQLD�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�

$QDWRPLFDOO\� 6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 5HIHUHQFH� 0XPEHU� 0)��������� ,Q�

DSSUR[LPDWHO\� 'HFHPEHU� ������ 3ODLQWLII� &DOLIRUQLD� 'RH� � KDG� WKH� UHFDOOHG� $OOHUJDQ� SURGXFW�

H[SODQWHG� IURP� KHU� ERG\� DQG� UHSODFHG� ZLWK� QRQ�UHFDOOHG� $OOHUJDQ� SURGXFW� 1DWUHOOH� ,QVSLUD�

&RKHVLYH� %UHDVW� ,PSODQWV�� 5HIHUHQFH� 1XPEHU� 6&)����� �OHIW�� DQG� 6&)����� �ULJKW��� 3ODLQWLII�

&DOLIRUQLD�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�

WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�

$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�DQG�UHSODFHPHQW��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��

PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$��$/&/��3ODLQWLII�&DOLIRUQLD�

'RH�ZDQWV�WKH�UHPRYDO�RI�UHFDOOHG�%,2&(//SURGXFW�UHPRYHG�IURP�KHU�ERG\�DQG�WKH�UHSODFHPHQW�

ZLWK�QRQ�UHFDOOHG�$OOHUJDQ�SURGXFW�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

&RORUDGR�

��� 3ODLQWLII�&RORUDGR�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�&RORUDGR�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�'HFHPEHU�������3ODLQWLII�

&RORUDGR�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�,QVSLUD�%UHDVW�,PSODQWV��

5HIHUHQFH� QXPEHU� 75;������ $W� WKH� WLPH� RI� WKH� SURFHGXUH�� 3ODLQWLII� &RORUDGR� 'RH� OLYHG� LQ�

&RORUDGR�DQG�SDLG� DSSUR[LPDWHO\������������ IRU� WKH�%,2&(// SURGXFW� DQG� WKH�SURFHGXUH�� ,Q�

DSSUR[LPDWHO\�2FWREHU�������3ODLQWLII�&RORUDGR�'RH�KDG�WKH�%,2&(// UHFDOOHG�SURGXFW�H[SODQWHG�

DQG�SDLG�DSSUR[LPDWHO\�����������IRU�WKH�H[SODQW�SURFHGXUH�DQG�UHSODFHPHQW�ZLWK�QRQ�UHFDOOHG��

QRQ�$OOHUJDQ�SURGXFW��3ODLQWLII�&RORUDGR�'RH�ZRXOG�QRW� KDYH�KDG� UHFDOOHG�%,2&(// SURGXFW�

LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(// ZRXOG�VXEMHFW�
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KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�

DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$��$/&/��

DV�ZHOO� DV� WKH� FRVW� RI� WKH� H[SODQW� SURFHGXUH��3ODLQWLII�&RORUDGR�'RH�ZDQWV� WKH� UHPRYDO� RI� WKH�

UHFDOOHG�%,2&(//�SURGXFW�IURP�KHU�ERG\�DQG�WKH�UHSODFHPHQW�ZLWK�QRQ�UHFDOOHG�SURGXFW�WR�EH�DW�

'HIHQGDQWV¶�IXOO�H[SHQVH��

&RQQHFWLFXW�

��� 3ODLQWLII�&RQQHFWLFXW�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�&RQQHFWLFXW�DW� DOO� WLPHV� UHOHYDQW� WR� WKLV�DFWLRQ�� ,Q�DSSUR[LPDWHO\�1RYHPEHU�������

3ODLQWLII�&RQQHFWLFXW�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�

&RKHVLYH�$QDWRPLFDOO\�6KDSHG�6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��5HIHUHQFH�QXPEHU�);���������$W�

WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�&RQQHFWLFXW�'RH�OLYHG�LQ�&RQQHFWLFXW�DQG�SDLG�DSSUR[LPDWHO\�

���������IRU�WKH�%,2&(// SURGXFW�DQG�WKH�SURFHGXUH��,Q�DSSUR[LPDWHO\�1RYHPEHU�������3ODLQWLII�

&RQQHFWLFXW�'RH�KDG�WKH�%,2&(// UHFDOOHG�SURGXFW�H[SODQWHG�DQG�SDLG�DSSUR[LPDWHO\�����������

IRU� WKH� H[SODQW� SURFHGXUH� DQG� UHSODFHPHQW�ZLWK� QRQ�UHFDOOHG�1DWUHOOH� ,QVSLUD�&RKHVLYH�%UHDVW�

,PSODQWV��5HIHUHQFH�1XPEHU�6&;������3ODLQWLII�&RQQHFWLFXW�'RH�ZRXOG�QRW�KDYH�KDG�UHFDOOHG�

%,2&(// SURGXFW� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW� LPSODQWDWLRQ� ZLWK�

%,2&(// ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�

ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF�

SURFHGXUHV�WR�GHWHFW�%,$��$/&/��DV�ZHOO�DV�WKH�FRVW�RI�WKH�H[SODQW�SURFHGXUH��3ODLQWLII�&RQQHFWLFXW�

'RH�ZDQWV�WKH�UHPRYDO�RI�WKH�UHFDOOHG�%,2&(// SURGXFW�IURP�KHU�ERG\�DQG�WKH�UHSODFHPHQW�ZLWK�

QRQ�UHFDOOHG�SURGXFW�WR�EH�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

)ORULGD�
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��� 3ODLQWLII�)ORULGD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�)ORULGD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�$XJXVW�������3ODLQWLII�)ORULGD�

'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�

6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 5HIHUHQFH� QXPEHU� 0;� �������� $W� WKH� WLPH� RI� WKH�

SURFHGXUH�� 3ODLQWLII� )ORULGD� 'RH� OLYHG� LQ� )ORULGD� DQG� SDLG� DSSUR[LPDWHO\� ��������� IRU� WKH�

%,2&(// SURGXFW�DQG�WKH�SURFHGXUH��,Q�DSSUR[LPDWHO\�$XJXVW�������3ODLQWLII�)ORULGD�'RH�KDG�

WKH� %,2&(// UHFDOOHG� SURGXFW� H[SODQWHG� DQG� SDLG� DSSUR[LPDWHO\� ������� IRU� WKH� H[SODQW�

SURFHGXUH��&XUUHQWO\��3ODLQWLII�)ORULGD�'RH�GRHV�QRW�KDYH�EUHDVW�LPSODQWV��3ODLQWLII�)ORULGD�'RH�

ZRXOG�QRW�KDYH�KDG�UHFDOOHG�%,2&(// SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�

WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�

DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG�

LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$��$/&/��DV�ZHOO�DV�WKH�FRVW�RI�WKH�H[SODQW�SURFHGXUH��

*HRUJLD�

��� 3ODLQWLII�*HRUJLD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�*HRUJLD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�6HSWHPEHU�������3ODLQWLII�

*HRUJLD�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��,QVSLUD�%UHDVW�,PSODQWV�5HIHUHQFH�

1XPEHU�75/3������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�*HRUJLD�'RH�OLYHG�LQ�*HRUJLD�DQG�SDLG�

DSSUR[LPDWHO\� ���������� IRU� WKH� %,2&(// SURGXFW� DQG� WKH� SURFHGXUH�� 3ODLQWLII� *HRUJLD� 'RH�

ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�

WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�

DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG�

LQYDVLYH�GLDJQRVWLF�SURFHGXUHV� WR�GHWHFW�%,$��$/&/��3ODLQWLII�*HRUJLD�'RH�ZDQWV� WKH� UHFDOOHG�

%,2&(//��SURGXFW�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��
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+DZDLL�

��� 3ODLQWLII�+DZDLL�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�+DZDLL�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�-XO\�������3ODLQWLII�+DZDLL�

'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�����6DOLQH�ILOOHG�%UHDVW�,PSODQWV��

5HIHUHQFH�1XPEHU����������DQG�SDLG�DSSUR[LPDWHO\��������IRU� WKH�%,2&(// SURGXFW�DQG� WKH�

SURFHGXUH��3ODLQWLII�+DZDLL�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//SURGXFW�LPSODQWHG�KDG�

VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�

RI� FRQWUDFWLQJ� %,$�$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� GLDJQRVWLF� IHHV�� PHGLFDO�

PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��3ODLQWLII�+DZDLL�'RH�ZDQWV�

DOO�FRVWV�DVVRFLDWHG�ZLWK�KHU�RULJLQDO�LPSODQWDWLRQ�SURFHGXUH��DV�ZHOO�DV�DOO�PHGLFDO�PRQLWRULQJ�DQG�

GLDJQRVWLF�SURFHGXUHV�PRYLQJ�IRUZDUG�WR�EH�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

,OOLQRLV�

��� 3ODLQWLII�,OOLQRLV�'RH����LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�,OOLQRLV�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�2FWREHU�������3ODLQWLII�,OOLQRLV�'RH���ZDV�

LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�����&RKHVLYH�$QDWRPLFDOO\�6KDSH�6LOLFRQH�

ILOOHG�EUHDVW�LPSODQW��5HIHUHQFH�QXPEHU�))���������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�,OOLQRLV�

'RH� �� OLYHG� LQ� ,OOLQRLV� DQG� SDLG� DSSUR[LPDWHO\� �������� IRU� WKH� %,2&(//� SURGXFW� DQG� WKH�

SURFHGXUH��3ODLQWLII�,OOLQRLV�'RH���ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(// SURGXFW�LPSODQWHG�

KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(// ZRXOG�VXEMHFW�KHU�WR�WKH�

ULVN� RI� FRQWUDFWLQJ� %,$�$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG�

GLDJQRVWLF� IHHV��PHGLFDO�PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW�%,$�$/&/��

3ODLQWLII� ,OOLQRLV� 'RH� �� ZDQWV� WKH� UHFDOOHG� %,2&(// SURGXFW� UHPRYHG� IURP� KHU� ERG\� DW�

'HIHQGDQWV¶�IXOO�H[SHQVH��
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��� 3ODLQWLII�,OOLQRLV�'RH����LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH� VWDWH� RI� ,OOLQRLV� DW� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ�� � ,Q� ������ 3ODLQWLII� ,OOLQRLV� 'RH� �� ZDV�

LPSODQWHG�ZLWK�D %,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�6LOLFRQH�)LOOHG�%UHDVW�,PSODQW�6W\OH������

5HIHUHQFH�QXPEHU����������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�,OOLQRLV�'RH���OLYHG�LQ�,OOLQRLV�

DQG�SDLG�DSSUR[LPDWHO\��������IRU�WKH�%,2&(//�SURGXFW�DQG�WKH�SURFHGXUH��LQFOXGLQJ�D�EUHDVW�

OLIW��� � ,Q� DSSUR[LPDWHO\� -XQH� ������ 3ODLQWLII� ,OOLQRLV�'RH� �� KDG� WKH�%,2&(// UHFDOOHG� SURGXFW�

H[SODQWHG� DQG� SDLG� DSSUR[LPDWHO\� �������� IRU� WKH� H[SODQW� SURFHGXUH� �LQFOXGLQJ� D� EUHDVW� OLIW���

&XUUHQWO\��3ODLQWLII�,OOLQRLV�'RH���GRHV�QRW�KDYH�EUHDVW�LPSODQWV��3ODLQWLII�,OOLQRLV�'RH���ZRXOG�QRW�

KDYH� KDG� UHFDOOHG� %,2&(// SURGXFW� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW�

LPSODQWDWLRQ�ZLWK�%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/�DQG�WKH�FRVWV�

DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG�PHGLFDO� PRQLWRULQJ� WR� GHWHFW� %,$�

$/&/��DV�ZHOO�DV�WKH�FRVW�RI�WKH�H[SODQW�SURFHGXUH�

,RZD�

��� 3ODLQWLII�,RZD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�,RZD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�6HSWHPEHU�������3ODLQWLII�,RZD�

'RH� ZDV� LPSODQWHG� ZLWK� D� %,2&(// UHFDOOHG� SURGXFW�� 1DWUHOOH� ���� 6LOLFRQH�ILOOHG� %UHDVW�

,PSODQWV��5HIHUHQFH�QXPEHU����������3ODLQWLII�,RZD�'RH�SDLG�DSSUR[LPDWHO\�����������IRU� WKH�

%,2&(// SURGXFW�DQG�WKH�SURFHGXUH��,Q�DSSUR[LPDWHO\�6HSWHPEHU�������3ODLQWLII�,RZD�'RH�KDG�

WKH� %,2&(// UHFDOOHG� SURGXFW� H[SODQWHG� DQG� SDLG� DSSUR[LPDWHO\� ���������� IRU� WKH� H[SODQW�

SURFHGXUH��3ODLQWLII�,RZD�'RH�ZRXOG�QRW�KDYH�KDG�UHFDOOHG�%,2&(// SURGXFW�LPSODQWHG�KDG�VKH�

NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(// ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�

FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��
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PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��DV�ZHOO�DV�WKH�FRVW�

RI�WKH�H[SODQW�DQG�LPSODQW�UHSODFHPHQW�SURFHGXUHV��

.DQVDV�

��� 3ODLQWLII�.DQVDV�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�.DQVDV�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�2FWREHU�������3ODLQWLII�.DQVDV�

'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�

6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 5HIHUHQFH� 1XPEHU� );�������� RQ� KHU� OHIW� VLGH�� DQG�

1DWUHOOH� ����+LJKO\�&RKHVLYH�$QDWRPLFDOO\� 6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 5HIHUHQFH�

1XPEHU� )0�������� RQ� KHU� ULJKW� VLGH�� 3ODLQWLII�.DQVDV�'RH�ZRXOG� QRW� KDYH� KDG� WKH� UHFDOOHG�

%,2&(// SURGXFW� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW� LPSODQWDWLRQ� ZLWK�

%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�

ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF�

SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� 3ODLQWLII� .DQVDV� 'RH� ZDQWV� WKH� UHFDOOHG� %,2&(// SURGXFW�

UHPRYHG�IURP�KHU�ERG\�DQG�UHSODFHG�ZLWK�QRQ�UHFDOOHG�SURGXFW�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

.HQWXFN\�

��� 3ODLQWLII�.HQWXFN\�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH� RI�.HQWXFN\� DW� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ��2Q�RU� DERXW�$SULO� ��� ������3ODLQWLII�

.HQWXFN\�'RH�ZDV�LPSODQWHG�ZLWK�WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�����+LJKO\�&RKHVLYH�

$QDWRPLFDOO\�6KDSHG�6LOLFRQH�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHU�);���������$W�WKH�WLPH�RI�WKH�

SURFHGXUH��3ODLQWLII�.HQWXFN\�'RH�OLYHG�LQ�.HQWXFN\��3ODLQWLII�.HQWXFN\�'RH�ZRXOG�QRW�KDYH�KDG�

WKH�UHFDOOHG�%,2&(//�SURGXFWV�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�

ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�$/&/�� DV�ZHOO� DV� WKH� FRVWV�

DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH�
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GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��3ODLQWLII�.HQWXFN\�'RH�ZDQWV�WKH�UHFDOOHG�%,2&(//�

SURGXFWV�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

/RXLVLDQD�

��� 3ODLQWLII�/RXLVLDQD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�/RXLVLDQD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�-DQXDU\�������3ODLQWLII�

/RXLVLDQD�'RH�ZDV�LPSODQWHG�ZLWK�WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�����6DOLQH�)LOOHG�

EUHDVW�LPSODQW��UHIHUHQFH�QXPEHU����������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�/RXLVLDQD�'RH�

OLYHG�LQ�/RXLVLDQD��3ODLQWLII�/RXLVLDQD�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFWV�

LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�

KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO��

DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/���

2Q�RU�DERXW�2FWREHU�����������3ODLQWLII� �/RXLVLDQD�-DQH�'RH�KDG�KHU� LPSODQWV� UHSODFHG�ZLWK�D�

GLIIHUHQW�SURGXFW��IRU�ZKLFK�VKH�SDLG�DSSUR[LPDWHO\��������RXW�RI�SRFNHW�

0DVVDFKXVHWWV�

��� 3ODLQWLII�0DVVDFKXVHWWV�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�0DVVDFKXVHWWV�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��2Q�RU�DERXW�)HEUXDU\�����������

3ODLQWLII�0DVVDFKXVHWWV�-DQH�'RH�ZDV�LPSODQWHG�ZLWK�WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�

����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�6KDSHG�6DOLQH�)LOOHG�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHU�0;�

��������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�0DVVDFKXVHWWV�'RH�OLYHG�LQ�0DVVDFKXVHWWV��3ODLQWLII�

0DVVDFKXVHWWV�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFWV�LPSODQWHG�KDG�VKH�NQRZQ�

SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�

%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO��DQG�GLDJQRVWLF�IHHV��PHGLFDO�
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PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��3ODLQWLII�0DVVDFKXVHWWV�'RH�

ZDQWV�WKH�UHFDOOHG�%,2&(//�SURGXFWV�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

0LFKLJDQ�

��� 3ODLQWLII�0LFKLJDQ�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�0LFKLJDQ�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�0DUFK�������3ODLQWLII�

0LFKLJDQ�-DQH�'RH�ZDV�LPSODQWHG�ZLWK�WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�6LOLFRQH�)LOOHG�

%UHDVW�,PSODQWV�0RGHO�1R�������6DOLQH�ILOOHG�EUHDVW�LPSODQW��5HIHUHQFH�QXPEHU����������$W�WKH�

WLPH� RI� WKH� SURFHGXUH�� 3ODLQWLII�0LFKLJDQ�'RH� OLYHG� LQ�0LFKLJDQ� DQG� SDLG� IRU� WKH� %,2&(//�

SURGXFWV�DQG�WKH�SURFHGXUH��3ODLQWLII�0LFKLJDQ�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�

SURGXFWV�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�

VXEMHFW�KHU� WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV� WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��

VXUJLFDO��DQG�GLDJQRVWLF� IHHV��PHGLFDO�PRQLWRULQJ��DQG� LQYDVLYH�GLDJQRVWLF�SURFHGXUHV� WR�GHWHFW�

%,$�$/&/��3ODLQWLII�0LFKLJDQ�'RH�ZDQWV� WKH� UHFDOOHG�%,2&(//�SURGXFWV� UHPRYHG� IURP�KHU�

ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH�

0LQQHVRWD�

��� 3ODLQWLII�0LQQHVRWD�'RH����LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�0LQQHVRWD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���2Q�RU�DERXW�$SULO����������3ODLQWLII�

0LQQHVRWD� 'RH� �� ZDV� LPSODQWHG� ZLWK� WZR� %,2&(//� UHFDOOHG� SURGXFWV�� 1DWUHOOH� ���� +LJKO\�

&RKHVLYH�$QDWRPLFDOO\�6KDSHG�6LOLFRQH�)LOOHG�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHUV�))���������$W�

WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�0LQQHVRWD�'RH���OLYHG�LQ�0LQQHVRWD��3ODLQWLII�0LQQHVRWD�'RH�

��ZRXOG� QRW� KDYH� KDG� WKH� UHFDOOHG�%,2&(//� SURGXFWV� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH�

SURFHGXUH� WKDW� LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�

$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO�
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PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��3ODLQWLII�0LQQHVRWD�'RH���

ZDQWV�WKH�UHFDOOHG�%,2&(//�SURGXFWV�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

��� 3ODLQWLII�0LQQHVRWD�'RH����LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�0LQQHVRWD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���2Q�RU�DERXW�-XQH�����������3ODLQWLII�

0LQQHVRWD�-DQH�'RH���ZDV�LPSODQWHG�ZLWK�WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�����+LJKO\�

&RKHVLYH�$QDWRPLFDOO\�6KDSHG�6LOLFRQH�)LOOHG�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHUV�))���������$W�

WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�0LQQHVRWD�'RH���OLYHG�LQ�0LQQHVRWD��3ODLQWLII�0LQQHVRWD�'RH�

��ZRXOG� QRW� KDYH� KDG� WKH� UHFDOOHG�%,2&(//� SURGXFWV� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH�

SURFHGXUH� WKDW� LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�

$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO�

PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/���2Q�RU�DERXW�1RYHPEHU�����

������3ODLQWLII�0LQQHVRWD�'RH���KDG�KHU�LPSODQWV�UHSODFHG�ZLWK�D�GLIIHUHQW�SURGXFW��

0LVVRXUL�

��� 3ODLQWLII�0LVVRXUL�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�0LVVRXUL�DW�DOO� WLPHV�UHOHYDQW� WR� WKLV�DFWLRQ��,Q�������3ODLQWLII�0LVVRXUL�'RH�KDG�D�

PDVWHFWRP\�RQ�KHU�ULJKW�EUHDVW�DQG�LQ������KDG�D�PDVWHFWRP\�RQ�KHU�OHIW�EUHDVW���2Q�$SULO�����

����� 3ODLQWLII� 0LVVRXUL� 'RH� ZDV� LPSODQWHG� ZLWK� D� %,2&(//� UHFDOOHG� SURGXFW�� 1DWUHOOH� ����

VLOLFRQH�ILOOHG�EUHDVW� LPSODQWV�� �3ODLQWLII�0LVVRXUL�'RH�KDV� WKH�%,2&(//�LPSODQWV�UHPRYHG�RQ�

$XJXVW����������DW�DQ�RXW�RI�SRFNHW�FRVW�RI�DSSUR[LPDWHO\����������3ODLQWLII�0LVVRXUL�'RH�ZRXOG�

QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�

LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�

WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�
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GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� DV� ZHOO� DV� WKH� FRVW� RI� WKH� H[SODQW� DQG� LPSODQW�

UHSODFHPHQW�SURFHGXUHV��

0RQWDQD�

��� 3ODLQWLII�0RQWDQD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�0RQWDQD�DW� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ�� � ,Q�������3ODLQWLII�0RQWDQD�'RH�ZDV�

LPSODQWHG�ZLWK� WZR�%,2&(//� UHFDOOHG� SURGXFWV��1DWUHOOH� ����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�

6KDSHG�6LOLFRQH�)LOOHG� EUHDVW� LPSODQW�� UHIHUHQFH� QXPEHU� ))��������� 6KRUWO\� DIWHU� KHU� LPSODQW�

SURFHGXUH��3ODLQWLII�0RQWDQD�'RH�GHYHORSHG�DQ�LQIHFWLRQ�LQ�KHU�OHIW�EUHDVW�GUDLQ�WXEH�WKDW�UHTXLUHG�

UHPRYDO� RI� WKDW� LPSODQW��$IWHU�PXOWLSOH�ZHHNV�RI� SRVW�UHPRYDO� KHDOLQJ�� VKH� UHFHLYHG� D� VHFRQG�

LPSODQW��DOVR�D�1DWUHOOH�����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�6KDSHG�6LOLFRQH�)LOOHG�EUHDVW�LPSODQW��

WR�UHSODFH�WKH�ILUVW�RQH��7KH�ULJKW�LPSODQW�UHPDLQHG�IURP�WKH�LQLWLDO�VXUJHU\���$W�WKH�WLPH�RI�WKH�

SURFHGXUH��3ODLQWLII�0RQWDQD�'RH�OLYHG�LQ�0RQWDQD��3ODLQWLII�0RQWDQD�'RH�ZRXOG�QRW�KDYH�KDG�

WKH�UHFDOOHG�%,2&(//�SURGXFWV�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�

ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�$/&/�� DV�ZHOO� DV� WKH� FRVWV�

DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH�

GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/���2Q�RU�DERXW�'HFHPEHU����������3ODLQWLII�0RQWDQD�

'RH�KDG�KHU�%,2&(//�LPSODQWV�UHPRYHG�IURP�KHU�ERG\��

1HYDGD�

��� 3ODLQWLII�1HYDGD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�1HYDGD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���,Q�DSSUR[LPDWHO\�-XQH�������3ODLQWLII�1HYDGD�

-DQH�'RH�ZDV�LPSODQWHG�ZLWK�WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�����6LOLFRQH�)LOOHG�EUHDVW�

LPSODQWV��UHIHUHQFH�QXPEHU����������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�1HYDGD�'RH�OLYHG�LQ�

1HYDGD��3ODLQWLII�1HYDGD�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFWV�LPSODQWHG�KDG�
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VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�

RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO��DQG�GLDJQRVWLF�

IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� 3ODLQWLII�

1HYDGD�'RH�ZDQWV�WKH�UHFDOOHG�%,2&(//�SURGXFWV�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�

H[SHQVH�

1HZ�-HUVH\�

��� 3ODLQWLII�1HZ�-HUVH\�'RH����LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�1HZ�-HUVH\�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���2Q�RU�DERXW�'HFHPEHU����������

3ODLQWLII�1HZ�-HUVH\�'RH���ZDV� LPSODQWHG�ZLWK� WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�����

+LJKO\�&RKHVLYH�EUHDVW� LPSODQWV�� UHIHUHQFH�QXPEHUV�0)��������$W� WKH� WLPH�RI� WKH�SURFHGXUH��

3ODLQWLII�1HZ�-HUVH\�'RH���OLYHG�LQ�1HZ�-HUVH\��3ODLQWLII�1HZ�-HUVH\�'RH���ZRXOG�QRW�KDYH�KDG�

WKH�UHFDOOHG�%,2&(//�SURGXFWV�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�

ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�$/&/�� DV�ZHOO� DV� WKH� FRVWV�

DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH�

GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� 3ODLQWLII� 1HZ� -HUVH\� 'RH� �� ZDQWV� WKH� UHFDOOHG�

%,2&(//�SURGXFWV�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

��� 3ODLQWLII�1HZ�-HUVH\�'RH����LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�1HZ�-HUVH\�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���2Q�RU�DERXW�0D\�����������3ODLQWLII�

1HZ� -HUVH\�'RH� ��ZDV� LPSODQWHG�ZLWK� WZR�%,2&(//� UHFDOOHG� SURGXFWV��1DWUHOOH� ����+LJKO\�

&RKHVLYH�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHUV�0)��������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�

1HZ�-HUVH\�'RH�OLYHG�LQ�1HZ�-HUVH\��3ODLQWLII�1HZ�-HUVH\�'RH���ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�

%,2&(//� SURGXFWV� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW� LPSODQWDWLRQ� ZLWK�

%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�
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ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF�

SURFHGXUHV�WR�GHWHFW�%,$�$/&/��2Q�RU�DERXW�$XJXVW����������3ODLQWLII�1HZ�-HUVH\�'RH���KDG�KHU�

LPSODQWV�UHPRYHG�IURP�KHU�ERG\��IRU�ZKLFK�VKH�SDLG�DSSUR[LPDWHO\��������RXW�RI�SRFNHW���

1HZ�0H[LFR�

��� 3ODLQWLII�1HZ�0H[LFR�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�1HZ�0H[LFR�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���2Q�RU�DERXW�-XO\�����������3ODLQWLII�

1HZ�0H[LFR� 'RH� ZDV� LPSODQWHG� ZLWK� WZR� %,2&(//� UHFDOOHG� SURGXFWV�� 1DWUHOOH� ���� +LJKO\�

&RKHVLYH�$QDWRPLFDOO\�6KDSHG�6LOLFRQH�)LOOHG�EUHDVW�LPSODQWV��5HIHUHQFH�QXPEHU�0)��������$W�

WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�1HZ�0H[LFR�-DQH�OLYHG�LQ�1HZ�0H[LFR��3ODLQWLII�1HZ�0H[LFR�

-DQH�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFWV�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�

WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�

$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO�

PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��WRJHWKHU�ZLWK�ORVW�ZRUN�WLPH�

IRU�UHFRYHU\��3ODLQWLII�1HZ�0H[LFR�'RH�ZDQWV�WKH�UHFDOOHG�%,2&(//�SURGXFWV�UHPRYHG�IURP�KHU�

ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

1HZ�<RUN�

��� 3ODLQWLII�1HZ�<RUN�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�1HZ�<RUN�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�$XJXVW�������3ODLQWLII�

1HZ�<RUN�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�

$QDWRPLFDOO\� 6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 5HIHUHQFH� QXPEHU�0;� �������� 3ODLQWLII�

1HZ�<RUN�'RH�SDLG�DSSUR[LPDWHO\������������IRU�WKH�%,2&(// SURGXFW�DQG�WKH�SURFHGXUH��,Q�

DSSUR[LPDWHO\�$XJXVW�������3ODLQWLII�1HZ�<RUN�'RH�KDG�WKH�%,2&(//UHFDOOHG�SURGXFW�H[SODQWHG�

DQG�SDLG�DSSUR[LPDWHO\�����������IRU�WKH�H[SODQW�SURFHGXUH�DQG�UHSODFHPHQW�ZLWK�QRQ�UHFDOOHG�
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6PRRWK�6KHOO�6XUIDFH�1DWUHOOH�6DOLQH�)LOOHG�%UHDVW�,PSODQWV��5HIHUHQFH�1XPEHU���������3ODLQWLII�

1HZ�<RUN�'RH�ZRXOG�QRW�KDYH�KDG�UHFDOOHG�%,2&(//SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�

WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�

$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO�

PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��DV�ZHOO�DV�WKH�FRVW�RI�WKH�

H[SODQW�DQG�LPSODQW�UHSODFHPHQW�SURFHGXUHV��

1RUWK�&DUROLQD�

��� 3ODLQWLII�1RUWK�&DUROLQD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI� WKH�6WDWH�RI�1RUWK�&DUROLQD�DW�DOO� WLPHV�UHOHYDQW� WR�WKLV�DFWLRQ��2Q�RU�DERXW�$XJXVW����������

3ODLQWLII�1RUWK�&DUROLQD�'RH�ZDV�LPSODQWHG�ZLWK�WZR�%,2&(//�UHFDOOHG�SURGXFWV��1DWUHOOH�����

6DOLQH�ILOOHG�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHU�);���������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�

1RUWK�&DUROLQD�'RH�OLYHG�LQ�1RUWK�&DUROLQD��3ODLQWLII�1RUWK�&DUROLQD�'RH�ZRXOG�QRW�KDYH�KDG�WKH�

UHFDOOHG�%,2&(//�SURGXFWV� LPSODQWHG�KDG�VKH�NQRZQ�SULRU� WR� WKH�SURFHGXUH� WKDW� LPSODQWDWLRQ�

ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�$/&/�� DV�ZHOO� DV� WKH� FRVWV�

DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO�� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH�

GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� � 2Q� RU� DERXW� 2FWREHU� ���� ������ 3ODLQWLII� 1RUWK�

&DUROLQD�'RH�KDG�KHU�LPSODQWV�UHSODFHG�ZLWK�D�GLIIHUHQW�SURGXFW��IRU�ZKLFK�VKH�SDLG�DSSUR[LPDWHO\�

�������RXW�RI�SRFNHW��$V�D�UHVXOW�RI�WKH�H[SODQW�SURFHGXUH�3ODLQWLII�1RUWK�&DUROLQD�'RH�VXVWDLQHG�

DGGLWLRQDO�VFDUULQJ�EH\RQG�ZKDW�VKH�H[SHULHQFHG�DW�WKH�WLPH�RI�KHU�LQLWLDO�LPSODQW�SURFHGXUH�

2KLR�

��� 3ODLQWLII�2KLR�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�2KLR�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�2FWREHU�������3ODLQWLII�2KLR�

'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�
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6KDSHG�6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��5HIHUHQFH�QXPEHU�0)���������3ODLQWLII�2KLR�'RH�ZRXOG�

QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(// SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�

LPSODQWDWLRQ�ZLWK�%,2&(// ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�

WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�

GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW�%,$��$/&/��3ODLQWLII�2KLR�'RH�ZDQWV� WKH� UHFDOOHG�%,2&(//�

SURGXFW� UHPRYHG� IURP� KHU� ERG\� DQG� UHSODFHG� ZLWK� QRQ�UHFDOOHG� SURGXFW� DW� 'HIHQGDQWV¶� IXOO�

H[SHQVH��

2NODKRPD�

��� 3ODLQWLII�2NODKRPD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�2NODKRPD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���,Q������3ODLQWLII�2NODKRPD�'RH�ZDV�

GLDJQRVHG�ZLWK�EUHDVW�FDQFHU�DQG�XQGHUZHQW�D�GRXEOH�PDVWHFWRP\�DQG�UHFRQVWUXFWLRQ���2Q�-XQH�

���� ����� 3ODLQWLII� 2NODKRPD�'RH� ZDV� LPSODQWHG� ZLWK� D� %,2&(//� UHFDOOHG� SURGXFW�� 1DWUHOOH�

6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 3ODLQWLII� 2NODKRPD� 'RH� SDLG� DSSUR[LPDWHO\� ���������� IRU� WKH�

%,2&(//� SURGXFW� DQG� WKH� SURFHGXUH�� � 3ODLQWLII� 2NODKRPD� 'RH� LQWHQGV� WR� KDYH� WKH� UHFDOOHG�

LPSODQWV�UHPRYHG��EXW�GRHV�QRW�\HW�KDYH�D�GDWH�VHW�IRU�WKH�UHPRYDO�SURFHGXUH��3ODLQWLII�2NODKRPD�

'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFW� LPSODQWHG�KDG�VKH�NQRZQ�SULRU� WR�WKH�

SURFHGXUH� WKDW� LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG� VXEMHFW� KHU� WR� WKH� ULVN� RI� FRQWUDFWLQJ�%,$�

$/&/�� DV� ZHOO� DV� WKH� FRVWV� DVVRFLDWHG� ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO�

PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��DV�ZHOO�DV�WKH�FRVW�RI�WKH�

H[SODQW�DQG�LPSODQW�UHSODFHPHQW�SURFHGXUHV��

2UHJRQ�

��� 3ODLQWLII�2UHJRQ�'RH�LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�2UHJRQ�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ���2Q�0DUFK����������3ODLQWLII�2UHJRQ�'RH�ZDV�



�������

LPSODQWHG�ZLWK�D�%,2&(//�UHFDOOHG�SURGXFW��1DWUHOOH�����6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��3ODLQWLII�

2UHJRQ�'RH�LQWHQGV�WR�KDYH�WKH�UHFDOOHG�LPSODQWV�UHPRYHG��EXW�GRHV�QRW�\HW�KDYH�D�GDWH�VHW�IRU�WKH�

UHPRYDO� SURFHGXUH�� 3ODLQWLII�2UHJRQ�'RH�ZRXOG� QRW� KDYH� KDG� WKH� UHFDOOHG�%,2&(//� SURGXFW�

LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�

KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�

DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��

DV�ZHOO�DV�WKH�FRVW�RI�WKH�H[SODQW�DQG�LPSODQW�UHSODFHPHQW�SURFHGXUHV��

3HQQV\OYDQLD�

��� 3ODLQWLII�3HQQV\OYDQLD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�3HQQV\OYDQLD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�-XQH�������3ODLQWLII�3HQQV\OYDQLD�

'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//UHFDOOHG�SURGXFW��1DWUHOOH�����6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��

UHIHUHQFH� QXPEHU� ��������� $W� WKH� WLPH� RI� WKH� SURFHGXUH�� 3ODLQWLII� 3HQQV\OYDQLD�'RH� OLYHG� LQ�

3HQQV\OYDQLD� DQG� SDLG� DSSUR[LPDWHO\� ������� IRU� WKH� %,2&(// SURGXFW� DQG� WKH� SURFHGXUH��

3ODLQWLII�3HQQV\OYDQLD�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(// SURGXFW�LPSODQWHG�KDG�VKH�

NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(// ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�

FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��

PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW� %,$�� $/&/�� 3ODLQWLII�

3HQQV\OYDQLD�'RH�ZDQWV�WKH�UHFDOOHG�%,2&(// SURGXFW�UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�

IXOO�H[SHQVH��

5KRGH�,VODQG�

��� 3ODLQWLII�5KRGH�,VODQG�'RH�LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�5KRGH�,VODQG�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q������3ODLQWLII�5KRGH�,VODQG�'RH�

XQGHUZHQW�D�GRXEOH�PDVWHFWRP\�DQG�UHFRQVWUXFWLRQ���3ODLQWLII�5KRGH�,VODQG�'RH�ZDV�LPSODQWHG�
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ZLWK�D�%,2&(//�UHFDOOHG�SURGXFW��1DWUHOOH�����6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHU�

0)���������'XH�WR�FRPSOLFDWLRQV��WKH�ULJKW�LPSODQW�KDG�WR�EH�UHPRYHG�DQG�UHSODFHG�ZLWK�WKH�VDPH�

VW\OH� LPSODQW�RQ�'HFHPEHU����������� �3ODLQWLII�5KRGH� ,VODQG�'RH� LQWHQGV� WR�KDYH� WKH� UHFDOOHG�

LPSODQWV� UHPRYHG� DQG� WKH� UHPRYDO� SURFHGXUH� LV� FXUUHQWO\� VFKHGXOHG� IRU� 'HFHPEHU� ���� ������

3ODLQWLII�5KRGH�,VODQG�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFW�LPSODQWHG�KDG�VKH�

NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�

FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��

PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��DV�ZHOO�DV�WKH�FRVW�

RI�WKH�H[SODQW�DQG�LPSODQW�UHSODFHPHQW�SURFHGXUHV��

6RXWK�'DNRWD�

��� 3ODLQWLII�6RXWK�'DNRWD�'RH�LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�

RI�WKH�6WDWH�RI�6RXWK�'DNRWD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��2Q�)HEUXDU\����������3ODLQWLII�

6RXWK�'DNRWD�'RH�XQGHUZHQW�D�GRXEOH�PDVWHFWRP\�DQG�UHFRQVWUXFWLRQ���3ODLQWLII�6RXWK�'DNRWD�

'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//�UHFDOOHG�SURGXFW��1DWUHOOH�����6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��

3ODLQWLII�6RXWK�'DNRWD�'RH�KDG�WKH�%,2&(//�LPSODQWV�UHPRYHG�RQ�6HSWHPEHU�����������3ODLQWLII�

6RXWK�'DNRWD�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�

SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�

%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��PHGLFDO�

PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�%,$�$/&/��DV�ZHOO�DV�WKH�FRVW�RI�WKH�

H[SODQW�DQG�LPSODQW�UHSODFHPHQW�SURFHGXUHV��

7HQQHVVHH�

��� 3ODLQWLII�7HQQHVVHH�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�7HQQHVVHH�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��2Q�$SULO���������3ODLQWLII�7HQQHVVHH�
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'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//�UHFDOOHG�SURGXFW��1DWUHOOH�����6LOLFRQH�ILOOHG�EUHDVW�LPSODQWV��

3ODLQWLII�7HQQHVVHH�'RH�LQWHQGV�WR�KDYH�WKH�UHFDOOHG�LPSODQWV�UHPRYHG��EXW�GRHV�QRW�\HW�KDYH�D�

GDWH� VHW� IRU� WKH� UHPRYDO� SURFHGXUH�� 3ODLQWLII� 7HQQHVVHH� 'RH�ZRXOG� QRW� KDYH� KDG� WKH� UHFDOOHG�

%,2&(//� SURGXFW� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW� LPSODQWDWLRQ� ZLWK�

%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�

ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF�

SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� DV� ZHOO� DV� WKH� FRVW� RI� WKH� H[SODQW� DQG� LPSODQW� UHSODFHPHQW�

SURFHGXUHV��

7H[DV�

��� 3ODLQWLII�7H[DV�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�7H[DV�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�-XO\�������3ODLQWLII�7H[DV�'RH�ZDV�LPSODQWHG�

ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�$QDWRPLFDOO\�6KDSHG�6LOLFRQH�

ILOOHG�EUHDVW�LPSODQWV��UHIHUHQFH�QXPEHU�)0���������$W�WKH�WLPH�RI�WKH�SURFHGXUH��3ODLQWLII�7H[DV�

'RH� OLYHG� LQ� 7H[DV� DQG� WUDYHOHG� WR� )ORULGD� ZKHUH� VKH� SDLG� DSSUR[LPDWHO\� �������� IRU� WKH�

%,2&(// SURGXFW� DQG� WKH� SURFHGXUH�� 3ODLQWLII� 7H[DV� 'RH� ZRXOG� QRW� KDYH� KDG� WKH� UHFDOOHG�

%,2&(// SURGXFW� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW� LPSODQWDWLRQ� ZLWK�

%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�

ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF�

SURFHGXUHV� WR� GHWHFW� %,$�� $/&/�� 3ODLQWLII� 7H[DV� 'RH� ZDQWV� WKH� UHFDOOHG� %,2&(//� SURGXFW�

UHPRYHG�IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

8WDK�

��� 3ODLQWLII�8WDK�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�8WDK�DW� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ��2Q�-DQXDU\����������3ODLQWLII�8WDK�'RH�ZDV�
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LPSODQWHG�ZLWK�D�%,2&(//�UHFDOOHG�SURGXFW��1DWUHOOH�,QVSLUD�75)�����WH[WXUHG�URXQG�JHO�EUHDVW�

LPSODQWV��3ODLQWLII�8WDK�'RH�LQWHQGV�WR�KDYH�WKH�UHFDOOHG�LPSODQWV�UHPRYHG��EXW�GRHV�QRW�\HW�KDYH�

D�GDWH�VHW�IRU�WKH�UHPRYDO�SURFHGXUH��3ODLQWLII�8WDK�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�%,2&(//�

SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(//�ZRXOG�

VXEMHFW�KHU� WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV� WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��

VXUJLFDO� DQG�GLDJQRVWLF� IHHV��PHGLFDO�PRQLWRULQJ�� DQG� LQYDVLYH�GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW�

%,$�$/&/��DV�ZHOO�DV�WKH�FRVW�RI�WKH�H[SODQW�DQG�LPSODQW�UHSODFHPHQW�SURFHGXUHV��

9LUJLQLD�

��� 3ODLQWLII�9LUJLQLD�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�WKH�

6WDWH�RI�9LUJLQLD�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�������3ODLQWLII�9LUJLQLD�'RH�ZDV�GLDJQRVHG�

ZLWK� EUHDVW� FDQFHU�� � ,Q� -DQXDU\� ������ 3ODLQWLII� 9LUJLQLD� 'RH� XQGHUZHQW� D� PDVWHFWRP\� DQG�

UHFRQVWUXFWLRQ�LQ�KHU�OHIW�EUHDVW�LQFOXGLQJ�LPSODQWDWLRQ�RI�DQ�H[SDQGHU���,Q�RU�DERXW�$SULO������

3ODLQWLII�9LUJLQLD�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//�UHFDOOHG�SURGXFW��1DWUHOOH�����6LOLFRQH�

ILOOHG�EUHDVW�LPSODQWV��3ODLQWLII�9LUJLQLD�'RH�KDG�WKH�%,2&(//�LPSODQWV�UHPRYHG�RQ�2FWREHU�����

�����DW� D� FRVW� WR�KHU�RI� DSSUR[LPDWHO\���������3ODLQWLII�9LUJLQLD�'RH�ZRXOG�QRW�KDYH�KDG� WKH�

UHFDOOHG�%,2&(//�SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�

%,2&(//�ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�

ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF�

SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� DV� ZHOO� DV� WKH� FRVW� RI� WKH� H[SODQW� DQG� LPSODQW� UHSODFHPHQW�

SURFHGXUHV��

:DVKLQJWRQ�

��� 3ODLQWLII�:DVKLQJWRQ�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�:DVKLQJWRQ�DW� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ�� ,Q�DSSUR[LPDWHO\�'HFHPEHU�������
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3ODLQWLII�:DVKLQJWRQ�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//UHFDOOHG�SURGXFW��1DWUHOOH�����6LOLFRQH�

ILOOHG� %UHDVW� ,PSODQWV�� 5HIHUHQFH� 1XPEHU� ��������� DQG� SDLG� DSSUR[LPDWHO\� �������� IRU� WKH�

%,2&(// SURGXFW�DQG�WKH�SURFHGXUH��3ODLQWLII�:DVKLQJWRQ�'RH�ZRXOG�QRW�KDYH�KDG�WKH�UHFDOOHG�

%,2&(// SURGXFW� LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW� LPSODQWDWLRQ� ZLWK�

%,2&(//ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�

ZLWK� UHPRYDO�� VXUJLFDO� DQG� GLDJQRVWLF� IHHV�� PHGLFDO� PRQLWRULQJ�� DQG� LQYDVLYH� GLDJQRVWLF�

SURFHGXUHV�WR�GHWHFW�%,$��$/&/��3ODLQWLII�:DVKLQJWRQ�'RH�ZDQWV�WKH�UHFDOOHG�%,2&(//�SURGXFW�

UHPRYHG�IURP�KHU�ERG\�DQG�UHSODFHG�ZLWK�QRQ�UHFDOOHG�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

:LVFRQVLQ�

��� 3ODLQWLII�:LVFRQVLQ�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�:LVFRQVLQ�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�$XJXVW�������3ODLQWLII�

:LVFRQVLQ�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(// UHFDOOHG�SURGXFW��1DWUHOOH�����+LJKO\�&RKHVLYH�

$QDWRPLFDOO\� 6KDSHG� 6LOLFRQH�ILOOHG� EUHDVW� LPSODQWV�� 5HIHUHQFH� 1XPEHU� ))��������� ,Q�

DSSUR[LPDWHO\� 2FWREHU� ������ 3ODLQWLII� :LVFRQVLQ� 'RH� KDG� WKH� %,2&(// UHFDOOHG� SURGXFW�

H[SODQWHG�DQG�SDLG�DSSUR[LPDWHO\����������IRU�WKH�H[SODQW�SURFHGXUH�DQG�UHSODFHPHQW�ZLWK�QRQ�

UHFDOOHG� $OOHUJDQ� SURGXFW�� 3ODLQWLII� :LVFRQVLQ� 'RH� ZRXOG� QRW� KDYH� KDG� UHFDOOHG� %,2&(//

SURGXFW�LPSODQWHG�KDG�VKH�NQRZQ�SULRU�WR�WKH�SURFHGXUH�WKDW�LPSODQWDWLRQ�ZLWK�%,2&(// ZRXOG�

VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��

VXUJLFDO�DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�WR�GHWHFW�

%,$��$/&/��DV�ZHOO� DV� WKH�FRVW�RI� WKH�H[SODQW�SURFHGXUH��3ODLQWLII�:LVFRQVLQ�'RH�ZDQWV� WKH�

UHPRYDO�RI�WKH�UHFDOOHG�%,2&(//�SURGXFW�IURP�KHU�ERG\�DQG�WKH�UHSODFHPHQW�ZLWK�QRQ�UHFDOOHG�

$OOHUJDQ�SURGXFW�WR�EH�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

:\RPLQJ�
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��� 3ODLQWLII�:\RPLQJ�'RH��LGHQWLILHG�DV�VXFK�WR�SURWHFW�KHU�SULYDF\��ZDV�D�FLWL]HQ�RI�

WKH�6WDWH�RI�:\RPLQJ�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�DFWLRQ��,Q�DSSUR[LPDWHO\�0DUFK�������3ODLQWLII�

:\RPLQJ�'RH�ZDV�LPSODQWHG�ZLWK�D�%,2&(//��UHFDOOHG�SURGXFW��1DWUHOOH�,QVSLUD�%UHDVW�,PSODQWV�

5HIHUHQFH� QXPEHU� 75;������ 2ZLQJ� WR� LPSODQW� PRYHPHQW�� 3ODLQWLII� :\RPLQJ� 'RH� ZDV� UH�

LPSODQWHG�ZLWK�KHU�1DWUHOOH�,QVSLUD�%UHDVW�,PSODQWV�5HIHUHQFH�QXPEHU�75;�����LQ�DSSUR[LPDWHO\�

1RYHPEHU�������3ODLQWLII�:\RPLQJ�'RH�SDLG�DSSUR[LPDWHO\�����������IRU�WKH�%,2&(//SURGXFW��

WKH� LPSODQWDWLRQ� DQG� FRUUHFWLYH� UH�LPSODQWDWLRQ�SURFHGXUHV��3ODLQWLII�:\RPLQJ�'RH�ZRXOG�QRW�

KDYH� KDG� UHFDOOHG� %,2&(// SURGXFW� � LPSODQWHG� KDG� VKH� NQRZQ� SULRU� WR� WKH� SURFHGXUH� WKDW�

LPSODQWDWLRQ�ZLWK�%,2&(// ZRXOG�VXEMHFW�KHU�WR�WKH�ULVN�RI�FRQWUDFWLQJ�%,$�$/&/��DV�ZHOO�DV�

WKH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO��VXUJLFDO�DQG�GLDJQRVWLF�IHHV��PHGLFDO�PRQLWRULQJ��DQG�LQYDVLYH�

GLDJQRVWLF� SURFHGXUHV� WR� GHWHFW� %,$�$/&/�� DV� ZHOO� DV� WKH� FRVW� RI� WKH� H[SODQW� DQG� LPSODQW�

UHSODFHPHQW�SURFHGXUHV��3ODLQWLII�:\RPLQJ�'RH�ZDQWV�WKH�UHFDOOHG�%,2&(//��SURGXFW�UHPRYHG�

IURP�KHU�ERG\�DW�'HIHQGDQWV¶�IXOO�H[SHQVH��

,,� '()(1'$176�

��� 'HIHQGDQW�$OOHUJDQ�SOF�LV�D�SXEOLFO\�WUDGHG�FRUSRUDWLRQ�ZKRVH�KHDGTXDUWHUV�DUH�LQ�

'XEOLQ�� ,UHODQG��$OOHUJDQ¶V� DGPLQLVWUDWLYH� KHDGTXDUWHUV� LQ� WKH�8QLWHG�6WDWHV� DUH� ORFDWHG� LQ� WKH�

6WDWHV�RI�1HZ�-HUVH\�DQG�&DOLIRUQLD��

��� 'HIHQGDQW�$OOHUJDQ��,QF���IRUPHUO\�NQRZQ�DV�,QDPHG�&RUSRUDWLRQ��³,QDPHG´���DQG�

SULRU�WR�WKDW�NQRZQ�DV�0F*KDQ�0HGLFDO�&RUSRUDWLRQ��³0F*KDQ´���LV�D�ZKROO\�RZQHG�VXEVLGLDU\�

RI�$OOHUJDQ�SOF�DQG�LV�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�'HODZDUH��ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�

LQ�1HZ�-HUVH\��

��� 'HIHQGDQW�$OOHUJDQ�86$��,QF��LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�$OOHUJDQ�SOF�DQG�LV�

LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�'HODZDUH��ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�1HZ�-HUVH\��



�������

��� $W�DOO�UHOHYDQW�WLPHV��HDFK�'HIHQGDQW�DFWHG�LQ�DOO�DVSHFWV�DV�WKH�DJHQW�DQG�DOWHU�HJR�

RI�HDFK�RWKHU��DQG�UHIHUHQFH�WR�³$OOHUJDQ�´�³'HIHQGDQW´�RU�³'HIHQGDQWV´�KHUHLQ�UHIHUV�WR�HDFK�DQG�

HYHU\�'HIHQGDQW�LQGLYLGXDOO\�DQG�FROOHFWLYHO\��

-85,6',&7,21�$1'�9(18(�

��� 7KLV� &RXUW� KDV� VXEMHFW�PDWWHU� MXULVGLFWLRQ� RYHU� WKLV� FODVV� DFWLRQ� SXUVXDQW� WR� ���

8�6�&�� �� ������ DV� DPHQGHG� E\� WKH�&ODVV�$FWLRQ� )DLUQHVV�$FW� RI� ������ EHFDXVH� WKH�PDWWHU� LQ�

FRQWURYHUV\�H[FHHGV����PLOOLRQ�� H[FOXVLYH�RI� LQWHUHVW� DQG�FRVWV�� DQG� LV� D� FODVV� DFWLRQ� LQ�ZKLFK�

3ODLQWLIIV�DQG�VRPH�PHPEHUV�RI�WKH�&ODVV�DUH�FLWL]HQV�RI�VWDWHV�GLIIHUHQW�WKDQ�'HIHQGDQWV��6HH����

8�6�&���������G�����$���

��� 7KLV�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�'HIHQGDQWV�EHFDXVH�'HIHQGDQWV�FRQGXFW�

VXEVWDQWLDO�EXVLQHVV�LQ�1HZ�-HUVH\�DQG�ZLWKLQ�WKLV�'LVWULFW��'HIHQGDQWV�KDYH�VXIILFLHQW�PLQLPXP�

FRQWDFWV�ZLWK�1HZ�-HUVH\ DQG�LQWHQWLRQDOO\�DYDLO�WKHPVHOYHV�RI�WKH�FRQVXPHUV�DQG�PDUNHWV�ZLWKLQ�

1HZ�-HUVH\�WKURXJK�WKH�SURPRWLRQ�DQG�VDOH�RI�WKHLU�SURGXFWV��LQFOXGLQJ�QRZ�UHFDOOHG�%,2&(//��

��� ����� 9HQXH� LV� SURSHU� LQ� WKLV� 'LVWULFW� RQ� DFFRXQW� RI� WKH� 0'/� FRQVROLGDWLRQ�

SXUVXDQW� WR����8�6�&���������DQG�EHFDXVH�RQH�'HIHQGDQW� UHVLGHV� LQ� WKLV�'LVWULFW�� ���8�6�&����

�����E������³D�VXEVWDQWLDO�SDUW�RI�WKH�HYHQWV�RU�RPLVVLRQV�JLYLQJ�ULVH�WR�WKH�FODLP�RFFXUUHG´�LQ�WKLV�

'LVWULFW�����8�6�&���������E������DQG�'HIHQGDQWV�DUH�VXEMHFW�WR�WKH�SHUVRQDO�MXULVGLFWLRQ�RI�WKLV�

&RXUW�����8�6�&���������E������

)$&78$/�$//(*$7,216�

,� %UHDVW�,PSODQWV�DQG�$/&/��

��� $�EUHDVW�LPSODQW�LV�D�SURVWKHWLF�SURGXFW�XVHG�WR�FKDQJH�WKH�VL]H��VKDSH��DQG�FRQWRXU�

RI�D�ZRPDQ¶V�EUHDVW��7KHUH�DUH�WKUHH�JHQHUDO�W\SHV�RI�EUHDVW�LPSODQW�SURGXFWV��GHILQHG�E\�WKHLU�
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ILOOHU�PDWHULDO��VDOLQH�VROXWLRQ��VLOLFRQH�JHO��DQG�FRPSRVLWH�ILOOHU��%UHDVW�LPSODQWV�DUH�DYDLODEOH�LQ�

YDULRXV�VL]HV�DQG�FDQ�KDYH�HLWKHU�D�VPRRWK�RU�WH[WXUHG�VKHOO��

��� $SSUR[LPDWHO\���������WRWDO�EUHDVW�LPSODQWV�DUH�SODFHG�SHU�\HDU�LQ�WKH�8�6��)URP�

����� WR� ������ WKH� QXPEHU� RI� EUHDVW� DXJPHQWDWLRQV� LQ� WKH� 8QLWHG� 6WDWHV� URVH� ����� DQG�

UHFRQVWUXFWLRQV�DIWHU�PDVWHFWRP\�URVH������

��� ,Q�������D�VXPPDU\�RI�SXEOLVKHG�VWXGLHV��HYLGHQFH��DQG�UHSRUWV�ZDV�SXEOLVKHG�WKDW�

LGHQWLILHG����FDVHV�RI�$/&/��DQG�FRQFOXGHG�WKDW�WKHUH�ZDV�DQ�DVVRFLDWLRQ�EHWZHHQ�EUHDVW�LPSODQWV�

DQG�$/&/�� ,Q� -DQXDU\� ������ WKH� )'$� UHOHDVHG� D� UHSRUW� RQ�%,$�$/&/�� OLVWLQJ� DV� LWV� SULPDU\�

ILQGLQJ�WKH�IROORZLQJ��³>E@DVHG�RQ�WKH�SXEOLVKHG�FDVH�VWXGLHV�DQG�HSLGHPLRORJLFDO�UHVHDUFK��WKH�

)'$�EHOLHYHV�WKDW�WKHUH�LV�D�SRVVLEOH�DVVRFLDWLRQ�EHWZHHQ�EUHDVW�LPSODQWV�DQG�$/&/�´�7KH�)'$�

IXUWKHU�QRWHG�WKDW��ZKLOH�LW�ZDV�QRW�SUHSDUHG�WR�DVVRFLDWH�D�SDUWLFXODU�W\SH�RI�EUHDVW�LPSODQW�ZLWK�

%,$�$/&/��³$/&/�KDV�EHHQ�IRXQG�PRUH�IUHTXHQWO\�LQ�DVVRFLDWLRQ�ZLWK�EUHDVW�LPSODQWV�KDYLQJ�D�

WH[WXUHG�RXWHU�VKHOO�UDWKHU�WKDQ�D�VPRRWK�RXWHU�VKHOO�´��

��� 7KH�QDWXUDO�RFFXUUHQFH�RI�$/&/�LV������������+RZHYHU��WKH�)'$�UHFHQWO\�FLWHG�

VWXGLHV�WKDW�SODFH�WKH�HVWLPDWHG�FXUUHQW�ULVN�RI�%,$�$/&/�LQ�ZRPHQ�ZLWK�WH[WXUHG�LPSODQWV�WR�EH�

EHWZHHQ���������DQG�����������7KLV�LV�FRQVLVWHQW�ZLWK�ULVNV�UHSRUWHG�LQ�(XURSH��$�'HFHPEHU������

XSGDWH�IURP�$XVWUDOLD¶V�7KHUDSHXWLF�*RRGV�$GPLQLVWUDWLRQ��³7*$´��UHSRUWHG�D�ULVN�RI���������WR�

���������IRU�WH[WXUHG�LPSODQWV��

��� ,Q�0DUFK�������DQ�DQDO\VLV�LGHQWLILHG�����FDVHV�RI�$/&/��7KDW�VDPH�PRQWK��WKH�

)UHQFK�1DWLRQDO� &DQFHU� ,QVWLWXWH� DQQRXQFHG�� ³7KHUH� LV� D� FOHDUO\� HVWDEOLVKHG� OLQN� EHWZHHQ� WKH�

RFFXUUHQFH�RI�WKLV�GLVHDVH�DQG�WKH�SUHVHQFH�RI�D�EUHDVW�LPSODQW�´�
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��� 2Q�0D\�����������WKH�:RUOG�+HDOWK�2UJDQL]DWLRQ��³:+2´��JDYH�WKH�GLVHDVH�DQ�

RIILFLDO�GHVLJQDWLRQ�DV�³%,$�$/&/´�DQG�FODVVLILHG�LW�DV�D�GLVWLQFW�FOLQLFDO�HQWLW\��VHSDUDWH�IURP�

RWKHU�FDWHJRULHV�RI�$/&/��

��� ,Q�1RYHPEHU�������$XVWUDOLD¶V�7*$�FRQYHQHG�DQ�H[SHUW�DGYLVRU\�SDQHO�WR�GLVFXVV�

WKH�DVVRFLDWLRQ�EHWZHHQ�EUHDVW�LPSODQWV�DQG�$/&/�DQG�SURYLGH�RQJRLQJ�DGYLFH��

��� 2Q�0DUFK�����������WKH�)'$�UHOHDVHG�D�VDIHW\�FRPPXQLFDWLRQ�XSGDWLQJ�WKH�FXUUHQW�

XQGHUVWDQGLQJ� RI� %,$�$/&/�� ,Q� WKH� 8SGDWHG� 6DIHW\� $OHUW�� WKH� )'$� UHFRJQL]HG� WKH� :+2¶V�

GHVLJQDWLRQ�WKDW�%,$�$/&/�FDQ�RFFXU�DIWHU�D�SDWLHQW�UHFHLYHV�EUHDVW�LPSODQWV��DQG�VWDWHG�WKDW�³>D@W�

WKLV� WLPH��PRVW�GDWD�VXJJHVW� WKDW�%,$�$/&/�RFFXUV�PRUH�IUHTXHQWO\� IROORZLQJ� LPSODQWDWLRQ�RI�

EUHDVW�LPSODQWV�ZLWK�WH[WXUHG�VXUIDFHV�UDWKHU�WKDQ�WKRVH�ZLWK�VPRRWK�VXUIDFHV�´�

��� ,Q�0D\�������D�JOREDO�DQDO\VLV�RI�IRUW\�JRYHUQPHQWDO�GDWDEDVHV�LGHQWLILHG�����FDVHV�

RI�%,$�$/&/�ZLWK�����EHLQJ�UHSRUWHG�WR�WKH�)'$��

��� $�6HSWHPEHU������XSGDWH�IURP�WKH�)'$�UHSRUWHG�WKDW�WKH�DJHQF\�KDG�UHFHLYHG�D�

WRWDO�RI�����PHGLFDO�GHYLFH�UHSRUWV��³0'5V´��UHODWHG�WR�EUHDVW�LPSODQWV�DQG�$/&/��LQFOXGLQJ�QLQH�

GHDWKV��

��� 2Q� 0D\� ��� ������ $XVWUDOLD¶V� 7*$� UHSRUWHG� ��� FDVHV� RI� $/&/� LQ� $XVWUDOLDQ�

SDWLHQWV��

,,� $OOHUJDQ¶V�5HSHDWHG�$WWHPSWV�WR�&RQFHDO�WKH�5LVNV�RI�$/&/�$VVRFLDWHG�ZLWK�
LWV�%UHDVW�,PSODQWV��

��� ,Q� ������ &RQJUHVV� SDVVHG� WKH� 0HGLFDO� 'HYLFH� $PHQGPHQWV� �³0'$´�� WR� WKH�

)HGHUDO�)RRG��'UXJ�DQG�&RVPHWLF�$FW��³)'&$´���8SRQ�HQDFWPHQW�RI�WKH�0'$��WKH�)'$�GHHPHG�

VDOLQH�ILOOHG�EUHDVW�LPSODQWV�DV�&ODVV�,,�GHYLFHV��WR�EH�UHYLHZHG�WKURXJK�D�SUHPDUNHW�QRWLILFDWLRQ�

SURFHVV��7KH�GHYLFHV�FRXOG�EH�SXEOLFO\�VROG�VR�ORQJ�DV�PDQXIDFWXUHUV�ODWHU�SURYLGHG�³UHDVRQDEOH�

DVVXUDQFH´�RI�WKH�SURGXFWV¶�VDIHW\�DQG�HIIHFWLYHQHVV�����8�6�&�������H�G������,Q�������LQ�UHVSRQVH�
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WR�JURZLQJ�VDIHW\�FRQFHUQV��WKH�)'$�UH�FODVVLILHG�ERWK�VDOLQH�ILOOHG�DQG�VLOLFRQH�JHO�ILOOHG�EUHDVW�

LPSODQWV�DV�&ODVV�,,,�GHYLFHV�UHTXLULQJ�SUHPDUNHW�DSSURYDO��³30$´���

��� ,Q�$SULO�������XSRQ�ILQDO�SXEOLFDWLRQ�RI�QHZ�UHJXODWLRQV��WKH�)'$�EHJDQ�UHTXLULQJ�

EUHDVW�LPSODQW�PDQXIDFWXUHUV�WR�REWDLQ�VSHFLILF�SUHPDUNHW�DSSURYDO�E\�WKH�)'$�IRU�DQ\�VLOLFRQH�

JHO�ILOOHG�EUHDVW�LPSODQWV��7KURXJK�LWV�30$�SURFHVV��WKH�)'$�HQJDJHV�LQ�VFLHQWLILF�HYDOXDWLRQV�RI�

WKH�VDIHW\�DQG�HIIHFWLYHQHVV�RI�&ODVV�,,,�PHGLFDO�GHYLFHV��7KH�)'$�FRQVLGHUV�&ODVV�,,,�GHYLFHV�WR�

FUHDWH� WKH� JUHDWHVW� ULVN� WR� KXPDQ� VDIHW\�� QHFHVVLWDWLQJ� WKH� LPSOHPHQWDWLRQ� RI� VSHFLDO� FRQWUROV��

LQFOXGLQJ�WKH�UHTXLUHPHQW�WR�REWDLQ�30$�XQGHU����8�6�&��������SULRU�WR�PDUNHWLQJ�WKH�SURGXFW�WR�

WKH�SXEOLF��

��� $�30$�DSSOLFDWLRQ�PXVW�FRQWDLQ�FHUWDLQ�LQIRUPDWLRQ�ZKLFK�LV�FULWLFDO�WR�WKH�)'$¶V�

HYDOXDWLRQ� RI� WKH� VDIHW\� DQG� HIILFDF\� RI� WKH� PHGLFDO� GHYLFH� DW� LVVXH�� $� 30$� DQG�RU� 30$�

6XSSOHPHQW�$SSOLFDWLRQ�PXVW�SURYLGH��

D��� 3URSRVHG�LQGLFDWLRQV�IRU�XVH��

E��� 'HYLFH�GHVFULSWLRQ�LQFOXGLQJ�WKH�PDQXIDFWXULQJ�SURFHVV��

F��� $Q\�PDUNHWLQJ�KLVWRU\��

G��� 6XPPDU\� RI� VWXGLHV� �LQFOXGLQJ� QRQ�FOLQLFDO� ODERUDWRU\� VWXGLHV�� FOLQLFDO�
LQYHVWLJDWLRQV� LQYROYLQJ�KXPDQ�VXEMHFWV�� DQG�FRQFOXVLRQV� IURP� WKH� VWXG\�
WKDW�DGGUHVV�EHQHILW�DQG�ULVN��

H��� (DFK�RI�WKH�IXQFWLRQDO�FRPSRQHQWV�RU�LQJUHGLHQWV�RI�WKH�GHYLFH��

I��� 0HWKRGV� XVHG� LQ� PDQXIDFWXULQJ� WKH� GHYLFH�� LQFOXGLQJ� FRPSOLDQFH� ZLWK�
FXUUHQW�JRRG�PDQXIDFWXULQJ�SUDFWLFHV��DQG�

J��� $Q\�RWKHU�GDWD�RU�LQIRUPDWLRQ�UHOHYDQW�WR�DQ�HYDOXDWLRQ�RI�WKH�VDIHW\�DQG�
HIIHFWLYHQHVV�RI�WKH�GHYLFH�NQRZQ�RU�WKDW�VKRXOG�EH�UHDVRQDEO\�NQRZQ�WR�
WKH� PDQXIDFWXUHU� IURP� DQ\� VRXUFH�� LQFOXGLQJ� LQIRUPDWLRQ� GHULYHG� IURP�
LQYHVWLJDWLRQV�RWKHU�WKDQ�WKRVH�SURSRVHG�LQ�WKH�DSSOLFDWLRQ�IURP�FRPPHUFLDO�
PDUNHWLQJ�H[SHULHQFH��
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��� $OOHUJDQ¶V�1DWUHOOH��VLOLFRQH�ILOOHG�EUHDVW�LPSODQWV�DUH�&ODVV�,,,�PHGLFDO�GHYLFHV�

UHFHLYLQJ�SUH�PDUNHW�DSSURYDO�E\�WKH�)'$�LQ�1RYHPEHU�������

��� $V�FRQGLWLRQV�RI�WKH������DSSURYDO��WKH�)'$�UHTXLUHG�$OOHUJDQ�WR�FRQGXFW�VL[�SRVW�

DSSURYDO�VWXGLHV�WR�FKDUDFWHUL]H�WKH�ORQJ�WHUP�SHUIRUPDQFH�DQG�VDIHW\�RI�WKH�GHYLFHV��7KH�SRVW�

DSSURYDO�VWXGLHV�IRU�$OOHUJDQ¶V�1DWUHOOH��6LOLFRQH�)LOOHG�EUHDVW�LPSODQWV�LQFOXGHG��

D� &RUH� 3RVW�$SSURYDO� 6WXGLHV� �&RUH� 6WXGLHV�� ±� 7R� DVVHVV� ORQJ�WHUP� FOLQLFDO�
SHUIRUPDQFH�RI�EUHDVW�LPSODQWV�LQ�ZRPHQ�WKDW�HQUROOHG�LQ�VWXGLHV�WR�VXSSRUW�
SUHPDUNHW� DSSURYDO� DSSOLFDWLRQV�� 7KHVH� VWXGLHV� ZHUH� GHVLJQHG� WR� IROORZ�
ZRPHQ�IRU����\HDUV�DIWHU�LQLWLDO�LPSODQWDWLRQ��

E� /DUJH�3RVW�$SSURYDO�6WXGLHV��/DUJH�6WXGLHV��±�7R�DVVHVV�ORQJ�WHUP�RXWFRPHV�
DQG�LGHQWLI\�UDUH�DGYHUVH�HYHQWV�E\�HQUROOLQJ�PRUH�WKDQ��������VLOLFRQH�JHO�
ILOOHG�EUHDVW�LPSODQW�SDWLHQWV��IROORZLQJ�WKHP�IRU����\HDUV��

F� 'HYLFH�)DLOXUH�6WXGLHV��)DLOXUH�6WXGLHV��±�7R�IXUWKHU�FKDUDFWHUL]H�WKH�PRGHV�
DQG�FDXVHV�RI�IDLOXUH�RI�H[SODQWHG�GHYLFHV�RYHU�D����\HDU�SHULRG��

G� )RFXV� *URXS� 6WXGLHV� ±� 7R� LPSURYH� WKH� IRUPDW� DQG� FRQWHQW� RI� WKH� SDWLHQW�
ODEHOLQJ��

H� $QQXDO�3K\VLFLDQ�,QIRUPHG�'HFLVLRQ�6XUYH\��,QIRUPHG�'HFLVLRQ�6WXG\��±�7R�
PRQLWRU� WKH� SURFHVV� RI� KRZ� SDWLHQW� ODEHOLQJ� LV� GLVWULEXWHG� WR� ZRPHQ�
FRQVLGHULQJ�VLOLFRQH�JHO�ILOOHG�EUHDVW�LPSODQWV��

I� $GMXQFW� 6WXGLHV� ±� 7R� SURYLGH� SHUIRUPDQFH� DQG� VDIHW\� LQIRUPDWLRQ� DERXW�
VLOLFRQH�JHO�ILOOHG�EUHDVW�LPSODQWV�IRU�WKH�SHULRG�ZKHQ�LPSODQWV�FRXOG�RQO\�EH�
XVHG�IRU�UHFRQVWUXFWLRQ�DQG�UHSODFHPHQW�RI�H[LVWLQJ�LPSODQWV��

��� 7KH�30$�SURYLGHG�WKDW�³>I@DLOXUH�WR�FRPSO\�ZLWK�DQ\�SRVW�DSSURYDO�UHTXLUHPHQW�

FRQVWLWXWHV�D�JURXQG�IRU�ZLWKGUDZDO�RI�DSSURYDO�RI�D�30$��&RPPHUFLDO�GLVWULEXWLRQ�RI�D�GHYLFH�

WKDW�LV�QRW�LQ�FRPSOLDQFH�ZLWK�WKHVH�FRQGLWLRQV�LV�D�YLRODWLRQ�RI�WKH�DFW�´�

��� $IWHU�UHFHLYLQJ�SUHPDUNHW�DSSURYDO�IRU�D�&ODVV�,,,�GHYLFH��PDQXIDFWXUHUV�DUH�VXEMHFW�

WR� D� FRQWLQXRXV�REOLJDWLRQ� WR� FRPSO\�ZLWK�0HGLFDO�'HYLFH�5HSRUWLQJ�SXUVXDQW� WR� ���8�6�&�� ��

���L�D�����DQG����&�)�5�����������D���6LJQLILFDQW�WR�WKLV�DFWLRQ��PDQXIDFWXUHUV�DUH�UHTXLUHG�WR�ILOH�

DGYHUVH�HYHQW�UHSRUWV�ZLWK�WKH�)'$��
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��� 7KH� SULPDU\� UHVSRQVLELOLW\� IRU� WLPHO\� DQG� DFFXUDWHO\� FRPPXQLFDWLQJ� FRPSOHWH��

DFFXUDWH��DQG�FXUUHQW�VDIHW\�DQG�HIILFDF\�LQIRUPDWLRQ�UHODWHG�WR�PHGLFDO�GHYLFHV��VXFK�DV�$OOHUJDQ¶V�

1DWUHOOH��6LOLFRQH�)LOOHG�EUHDVW�LPSODQWV��UHVWV�ZLWK�WKH�PDQXIDFWXUHU��

��� 7KLV�SULPDU\�UHSRUWLQJ�REOLJDWLRQ�LQVWLOOV�LQ�WKH�PDQXIDFWXUHU�D�GXW\�WR�YLJLODQWO\�

PRQLWRU�DOO�UHDVRQDEO\�DYDLODEOH�LQIRUPDWLRQ��WR�FORVHO\�WUDFN�FOLQLFDO�H[SHULHQFHV��DQG�WR�IXOO\�DQG�

SURPSWO\�UHSRUW�DOO�UHOHYDQW�LQIRUPDWLRQ��VSHFLILFDOO\�EXW�QRW�OLPLWHG�WR�DGYHUVH�HYHQWV��WR�WKH�)'$��

WKH�KHDOWKFDUH�FRPPXQLW\��DQG�FRQVXPHUV��

��� $FFRUGLQJ� WR� WKH� )'$�� WKH� SXUSRVH� RI� ILOLQJ� WKH� UHSRUWV� LV� WR� PRQLWRU� GHYLFH�

SHUIRUPDQFH�� GHWHFW� SRWHQWLDO� GHYLFH�UHODWHG� VDIHW\� LVVXHV�� DQG� FRQWULEXWH� WR� EHQHILW�ULVN�

DVVHVVPHQWV��

��� 7KHVH�UHSRUWV�FDQ�EH�DFFHVVHG�RQ�WKH�)'$¶V�0DQXIDFWXUHU�DQG�8VHU�)DFLOLW\�'HYLFH�

([SHULHQFH��³0$8'(´���5XQQLQJ�D�VHDUFK�RQ�0$8'(�DV�RI�WKH�GDWH�RI�WKLV�&RPSODLQW�JHQHUDWHV�

RYHU�����%,$�$/&/�FDVHV�DQG�DSSUR[LPDWHO\�������LQMXU\�UHSRUWV���

��� ,Q�RUGHU� WR� FRQFHDO� WKH� WUXH�QXPEHU�RI� DGYHUVH� HYHQW� UHSRUWV��$OOHUJDQ� UHSRUWHG�

DGYHUVH�HYHQW�UHSRUWV�ZLWK�LQFRUUHFW�PDQXIDFWXUHU�QDPHV�� LQFOXGLQJ�³6DQWD�%DUEUD´�DQG�³&RVWD�

5LFD�´�LQVWHDG�RI�XQGHU�WKH�QDPH�$OOHUJDQ��$V�D�UHVXOW��FRQVXPHUV��KHDOWKFDUH�SURIHVVLRQDOV��DQG�

WKH�)'$�ZHUH�XQDEOH�WR�GHWHFW�WUHQGV�LQ�$OOHUJDQ¶V�SURGXFWV��GHSULYLQJ�WKH�PDUNHW�RI�WKH�QHFHVVDU\�

LQIRUPDWLRQ� WR� PDNH� DQ� LQIRUPHG� GHFLVLRQ� DERXW� ZKHWKHU� $OOHUJDQ¶V� SURGXFWV� ZHUH� VDIH� DQG�

HIIHFWLYH��

��� (TXDOO\�DV� WURXEOLQJ��$OOHUJDQ¶V�SUDFWLFH�ZDV� WR�³EXU\�HYLGHQFH�RI� UXSWXUHV�DQG�

RWKHU� LQMXULHV� E\� UHSRUWLQJ� WKHP�DV� URXWLQH� HYHQWV� WKDW� GLG� QRW� UHTXLUH� SXEOLF� GLVFORVXUH´� XQWLO�

� 6HH� KWWSV���ZZZ�DFFHVVGDWD�IGD�JRY�VFULSWV�FGUK�FIGRFV�FI0$8'(�VHDUFK�&)0� �ODVW� YLVLWHG�
'HFHPEHU�������������
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������� � 7KLV� ZDV� GRQH� WKURXJK� ILOLQJ� ³$OWHUQDWLYH� 6XPPDU\� 5HSRUWV´� �³$65´�� IRU� PXOWLSOH�

DGYHUVH�HYHQW�UHSRUWV�DOO�DW�RQH�WLPH��LQVWHDG�RI�ILOLQJ�DQ�DGYHUVH�HYHQW�UHSRUW�IRU�HDFK�LQGLYLGXDO�

DGYHUVH�HYHQW��7KH�$65V�UHTXLUH�OHVV�GHWDLO�DQG�DUH�QRW�SXEOLFO\�DYDLODEOH�WKURXJK�WKH�0$8'(�

ZHEVLWH��

��� ,Q�������WKH�)'$�QR�ORQJHU�SHUPLWWHG�WKH�ILOLQJ�RI�$65V���3ULRU�WR�������WKHUH�ZHUH��

RQ� DYHUDJH�� IHZHU� WKDQ� ���� EUHDVW� LPSODQW� LQMXULHV� UHSRUWHG� D� \HDU�� ,Q� ������ WKLV� QXPEHU�

VN\URFNHWHG�WR�������DGYHUVH�HYHQWV��DQG�QHDUO\�GRXEOHG�WR�������LQ�WKH�ILUVW�KDOI�RI�������

��� 'XH�WR�$OOHUJDQ¶V�UHSRUWLQJ�SUDFWLFHV��PHGLFDO�SURIHVVLRQDOV�DQG�FRQVXPHUV�UHO\LQJ�

RQ� WKH� SXEOLF� UHSRUWV� ZRXOG� EH� XQDEOH� WR� GUDZ� DQ� DFFXUDWH� FRQFOXVLRQ� DERXW� WKH� VDIHW\� RI� D�

SDUWLFXODU�PHGLFDO�GHYLFH��

��� ,QGHHG�� $OOHUJDQ� UHSRUWHG� D� FDVH� RI� SRVVLEOH� %,$�$/&/� WKURXJK� D� QRQ�SXEOLF�

$65��

��� 8QGHU�VWDWH�ODZV��LQFOXGLQJ�WKRVH�VWDWHV�UHSUHVHQWHG�E\�WKH�3ODLQWLIIV��ZKLFK�GR�QRW�

LPSRVH� GXWLHV� RU� UHTXLUHPHQWV� PDWHULDOO\� GLIIHUHQW� IURP� WKRVH� LPSRVHG� E\� IHGHUDO� ODZ�� WKH�

PDQXIDFWXUHU�PXVW�SUHFLVHO\�PRQLWRU�LWV�RZQ�PDQXIDFWXULQJ�DQG�TXDOLW\�FRQWURO�SURFHVVHV��DQG�LWV�

PDUNHW�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��

� 6HH� KWWSV���ZZZ�LFLM�RUJ�LQYHVWLJDWLRQV�LPSODQW�ILOHV�EUHDVW�LPSODQW�LQMXULHV�NHSW�KLGGHQ�DV�
QHZ�KHDOWK�WKUHDWV�VXUIDFH��ODVW�YLVLWHG�'HFHPEHU������������

� 6HH� KWWSV���ZZZ�PHGWHFKGLYH�FRP�QHZV�IGD�HQGV�DOWHUQDWLYH�UHSRUWLQJ�SURJUDP�SOHGJHV�WR�
PDNH�PDXGH�XVHU�IULHQGO\����������ODVW�YLVLWHG�'HFHPEHU������������
� 6HH�
KWWSV���ZZZ�DFFHVVGDWD�IGD�JRY�VFULSWV�FGUK�FIGRFV�FIPDXGH�'HWDLO�FIP"0'5)2,BB,' ������
���ODVW�YLVLWHG�'HFHPEHU������������³>$@�SRVVLEOH�DVVRFLDWLRQ�KDV�EHHQ�LGHQWLILHG�EHWZHHQ�EUHDVW�
LPSODQWV�DQG�WKH�UDUH�GHYHORSPHQW�RI�DQDSODVWLF�ODUJH�FHOO�O\PSKRPD��DOFO���D�W\SH�RI�QRQ�
KRGJNLQ>@V�O\PSKRPD�´���
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��� 7LPH�LV�RI�WKH�HVVHQFH�ZKHQ�PRQLWRULQJ�DQG�UHSRUWLQJ�DGYHUVH�HYHQWV��HVSHFLDOO\�

WKRVH�LQGLFDWLQJ�DQ�DVVRFLDWLRQ�EHWZHHQ�D�PHGLFDO�SURGXFW�DQG�EUHDVW�FDQFHU��$/&/�DQG�RU�%,$�

$/&/��DV�UHTXLUHG�E\�IHGHUDO�UHJXODWLRQV��DV�ZHOO�DV�E\�WKRVH�VWDWHV�UHSUHVHQWHG�E\�WKH�3ODLQWLIIV��

��� 'HOD\HG�UHSRUWLQJ�SUHYHQWV�WKH�KHDOWKFDUH�FRPPXQLW\�DQG�WKH�SXEOLF�IURP�WLPHO\�

OHDUQLQJ� RI� ULVNV� ZKLFK� LQHYLWDEO\� SOD\� D� SDUW� LQ� WKHLU� GHFLVLRQ�PDNLQJ�� LQFOXGLQJ� E\� ERWK�

SK\VLFLDQV�DQG�FRQVXPHUV��UHJDUGLQJ�WUHDWPHQWV�DQG�SURFHGXUHV��DQG�WKHUHE\�H[SRVHV�FRXQWOHVV�

DGGLWLRQDO�ZRPHQ�WR�SRWHQWLDO�KDUP��

��� $OOHUJDQ� IDLOHG� WR� UHSRUW� DGYHUVH� HYHQWV� IURP� WKH� SRVW�PDUNHW� DSSURYDO� VWXGLHV�

FRPPLVVLRQHG�DV�SDUW�RI�WKH�LPSODQW¶V�30$�DSSURYDO�WKDW�ZRXOG�KDYH�OHG�WR�UHSRUWV�VXJJHVWLQJ�

WKH�GHYLFHV¶�FRQWULEXWLRQ�WR�VHULRXV�LQMXU\���

��� +DG�'HIHQGDQWV�QRW� LQWHQWLRQDOO\� IDLOHG� WR�FRPSO\�ZLWK� WKHLU� FOHDUO\�HVWDEOLVKHG�

SRVW�PDUNHW� VXUYHLOODQFH� REOLJDWLRQV�� 3ODLQWLIIV� DQG� WKH� &ODVV� ZRXOG� KDYH� GHFLGHG� DJDLQVW�

LPSODQWDWLRQ��

��� 8QGHU� DSSOLFDEOH� VWDWH� ODZ�� ZKLFK� GRHV� QRW� LPSRVH� GXWLHV� RU� UHTXLUHPHQWV�

PDWHULDOO\�GLIIHUHQW�IURP�WKRVH�LPSRVHG�E\�IHGHUDO�ODZ��$OOHUJDQ�KDG�D�GXW\�WR�H[HUFLVH�UHDVRQDEOH�

FDUH� LQ�DGHTXDWHO\�ZDUQLQJ�3ODLQWLIIV��&ODVV�PHPEHUV�� DQG�RU� LPSODQWLQJ�PHGLFDO�SURIHVVLRQDOV�

DERXW�WKH�GDQJHUV�RI�$OOHUJDQ¶V�1DWUHOOH��6LOLFRQH�)LOOHG�EUHDVW�LPSODQWV��DQG�DERXW�DOO�DGYHUVH�

HYHQWV�RI�ZKLFK�$OOHUJDQ�EHFDPH�DZDUH��DQG�IXUWKHU��KDG�D�SRVW�PDUNHW�GXW\�WR�LGHQWLI\��PRQLWRU��

DQG�UHSRUW�DOO�DGYHUVH�HYHQWV�DQG�DOO�ULVNV�DVVRFLDWHG�ZLWK�WKH�SURGXFW��

��� 'HVSLWH� KDYLQJ� NQRZOHGJH� DQG� SRVVHVVLRQ� RI� HYLGHQFH� VKRZLQJ� WKDW� WKH� XVH� RI�

$OOHUJDQ¶V�WH[WXUHG�EUHDVW�LPSODQWV�ZDV�GDQJHURXV�DQG�OLNHO\�WR�SODFH�FRQVXPHUV¶�KHDOWK�DW�VHULRXV�

ULVN��DV�GHWDLOHG�IXUWKHU�EHORZ��$OOHUJDQ�UHIXVHG�RU�UHFNOHVVO\�IDLOHG�WR�LGHQWLI\��GLVFORVH��DQG�ZDUQ�
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RI�WKH�KHDOWK�KD]DUGV�DQG�ULVNV�DVVRFLDWHG�ZLWK�WKH�SURGXFW��DQG�DERXW�DOO�DGYHUVH�HYHQWV�WKDW�ZHUH�

NQRZQ�WR�$OOHUJDQ��

��� 3XUVXDQW� WR� ��� &�)�5�� �� �������G���������� $OOHUJDQ�ZDV� UHTXLUHG� WR� XQLODWHUDOO\�

PDNH� ³>O@DEHOLQJ� FKDQJHV� WKDW� DGG� RU� VWUHQJWKHQ� D� FRQWUDLQGLFDWLRQ�� ZDUQLQJ�� SUHFDXWLRQ�� RU�

LQIRUPDWLRQ� DERXW� DQ� DGYHUVH� UHDFWLRQ� IRU� ZKLFK� WKHUH� LV� UHDVRQDEOH� HYLGHQFH� RI� D� FDXVDO�

DVVRFLDWLRQ´�LQ�RUGHU�WR�³UHIOHFW�QHZO\�DFTXLUHG�LQIRUPDWLRQ�´�

��� )URP������WKURXJK�WKH�GDWH�RI�3ODLQWLIIV¶�LPSODQWV��$OOHUJDQ�FRQWLQXDOO\�DFTXLUHG�

QHZ�LQIRUPDWLRQ�UHJDUGLQJ�WKH�VWURQJ�DVVRFLDWLRQ�EHWZHHQ�LWV�1DWUHOOH��DQG�%,2&(//�LPSODQWV�

DQG�WKH�GHYHORSPHQW�RI�%,$�$/&/��DQ�DVVRFLDWLRQ�WKDW�ZDV�VLJQLILFDQWO\�KLJKHU�WKDQ�DQ\�RWKHU�

WH[WXUHG�EUHDVW�LPSODQW��

��� %DVHG�RQ�WKH�QHZO\�DFTXLUHG�LQIRUPDWLRQ��$OOHUJDQ�KDG�DQ�REOLJDWLRQ�WR�XQLODWHUDOO\�

PDNH�FKDQJHV�WR�WKH�GLUHFWLRQV�IRU�XVH��³')8´��IRU�LWV�1DWUHOOH��DQG�%,2&(//�LPSODQWV�WR�DGG�

RU�VWUHQJWKHQ�WKH�ZDUQLQJV�DERXW�WKH�FDXVDO�DVVRFLDWLRQ�EHWZHHQ�WKH�SURGXFW�DQG�WKH�GHYHORSPHQW�

RI�%,$�$/&/���

��� 5DWKHU�WKDQ�VWUHQJWKHQ�WKH�LQIRUPDWLRQ�DERXW�WKH�OLQN�EHWZHHQ�LWV�SURGXFW�DQG�%,$�

$/&/��$OOHUJDQ�LQVWHDG�DFWLYHO\�FRQFHDOHG�LWV�DFTXLUHG�NQRZOHGJH�RI�WKH�FDXVDO�OLQN�WKURXJK�LWV�

PDQLSXODWLRQ�RI�DGYHUVH�HYHQW�UHSRUWV�DQG�RWKHU�SXEOLF�UHSRUWV�DV�GHVFULEHG�DERYH��

��� $GGLWLRQDOO\�� XQGHU� DSSOLFDEOH� VWDWH� ODZV�� ZKLFK� GR� QRW� LPSRVH� GXWLHV� RU�

UHTXLUHPHQWV�PDWHULDOO\�GLIIHUHQW�IURP�WKRVH�LPSRVHG�E\�IHGHUDO�ODZ��$OOHUJDQ�KDG�D�GXW\�WR�UHYLVH�

LWV�SURGXFW�ODEHOLQJ�DIWHU�EHFRPLQJ�DZDUH�RI�RWKHUZLVH�XQGLVFORVHG�GDQJHUV�LQ�LWV�1DWUHOOH��DQG�

%,2&(//�EUHDVW�LPSODQW�SURGXFWV��$OOHUJDQ�UHIXVHG�DQG�UHFNOHVVO\�DQG�LQWHQWLRQDOO\�IDLOHG�WR�GR�

VR��



�������

��� 8QGHU�DSSOLFDEOH�VWDWH�ODZV��ZKLFK�GR�QRW�LPSRVH�GXWLHV�RU�UHTXLUHPHQWV�PDWHULDOO\�

GLIIHUHQW� IURP� WKRVH� LPSRVHG� E\� IHGHUDO� ODZ�� $OOHUJDQ� ZDV� UHTXLUHG� DW� DOO� PDWHULDO� WLPHV� WR�

SURPSWO\� UHSRUW�DQ\� LQIRUPDWLRQ�VXJJHVWLQJ� WKDW�RQH�RI� LWV�SURGXFWV�PD\�KDYH�FRQWULEXWHG� WR�D�

VHULRXV�LQMXU\��RU�KDG�PDOIXQFWLRQHG��DQG�WKH�PDOIXQFWLRQ�ZRXOG�EH�OLNHO\�WR�FRQWULEXWH�WR�D�VHULRXV�

LQMXU\�LI�LW�ZHUH�WR�UHFXU��

��� $OOHUJDQ¶V� LQVXIILFLHQW� IROORZ�XS� UDWHV� DQG� LQDGHTXDWH� GDWD�� DV� GHWDLOHG� DERYH��

HVWDEOLVK�DQG�FRQILUP�$OOHUJDQ¶V�UHFNOHVV�DQG�LQWHQWLRQDO�GLVUHJDUG�IRU�WKH�VDIHW\�RI�KXQGUHGV�RI�

WKRXVDQGV�RI�ZRPHQ�LQ�WKH�8QLWHG�6WDWHV��

��� (DFK� RI� WKH� DERYH�FLWHG� GHILFLHQFLHV� LQ� $OOHUJDQ¶V� SRVW�PDUNHW� FRPSOLDQFH��

LQFOXGLQJ�WKRVH�GHVFULEHG�DERYH��ZDV�D�³IDLOXUH�WR�FRPSO\�ZLWK�DQ\�SRVW�DSSURYDO�UHTXLUHPHQW´�

DQG� HDFK� FRQVWLWXWHG� D� JURXQG� IRU� ZLWKGUDZDO� RI� WKH� 30$�� 'HIHQGDQWV¶� FRQGXFW� YLRODWHG�

'HIHQGDQWV¶�GXWLHV�XQGHU�WKH�ODZ��

��� 1RWZLWKVWDQGLQJ�$OOHUJDQ¶V� IDLOXUHV� WR� FRPSO\�ZLWK�SRVW�DSSURYDO� UHTXLUHPHQWV��

LQFOXGLQJ� WKH� IDLOXUHV� GHVFULEHG� DERYH�� $OOHUJDQ� FRQWLQXHG� WR� GLVWULEXWH� LWV� 1DWUHOOH�� DQG�

%,2&(//�EUHDVW� LPSODQWV�FRPPHUFLDOO\��$V�H[SUHVVO\�SURYLGHG� LQ� WKH�30$��VXFK�GLVWULEXWLRQ�

ZDV�D�YLRODWLRQ�RI�IHGHUDO�ODZ��

��� +DG� $OOHUJDQ� VXEVWDQWLDOO\� FRPSOLHG� ZLWK� WKH� 30$�� UDWKHU� WKDQ� IODJUDQWO\��

UHFNOHVVO\��DQG� LQWHQWLRQDOO\�XQGHUSHUIRUPLQJ� WKH�SRVW�DSSURYDO� UHTXLUHPHQWV�DV�DOOHJHG�DERYH��

$OOHUJDQ¶V� GLVFORVXUHV�ZRXOG� KDYH� OHG� WR�PXFK�ZLGHU� NQRZOHGJH� RI� WKH� ULVNV� DVVRFLDWHG�ZLWK�

$OOHUJDQ¶V�SURGXFWV��,Q�DGGLWLRQ��$OOHUJDQ¶V�SK\VLFLDQ�DQG�SDWLHQW�ODEHOLQJ�ZRXOG�KDYH�PDWHULDOO\�

FKDQJHG�RYHU�WLPH��DQG�SDWLHQWV�LQFOXGLQJ�3ODLQWLIIV��DQG�PHGLFDO�SURYLGHUV�LQFOXGLQJ�3ODLQWLIIV¶�

SK\VLFLDQV��ZRXOG�QRW�KDYH�SXUFKDVHG�RU�LPSODQWHG�$OOHUJDQ¶V�SURGXFWV��
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&/$66�$//(*$7,216�

��� 3ODLQWLIIV�EULQJ�WKLV�DFWLRQ�LQGLYLGXDOO\�DQG�DV�D�FODVV�DFWLRQ��SXUVXDQW�WR�)('� 5�

&,9� 3�����D������E�����DQG�RU����E������6SHFLILFDOO\��WKH�&ODVV�FRQVLVWV�RI�WKH�IROORZLQJ��

1DWLRQZLGH�&ODVV���$OO�SHUVRQV�LQ�WKH�8QLWHG�6WDWHV�ZKR�KDYH�EHHQ�LPSODQWHG�ZLWK�
%,2&(//�VDOLQH�ILOOHG�RU�VLOLFRQH�ILOOHG�EUHDVW� LPSODQWV�RU� WLVVXH�H[SDQGHUV� WKDW�
KDYH�EHHQ�UHFDOOHG�E\�WKH�)'$��

2U��LQ�WKH�DOWHUQDWLYH���

6WDWH�>1DPH�RI�6WDWH@�6XEFODVVHV��$OO�SHUVRQV�LQ�>QDPH�RI�6WDWH@�ZKR�KDYH�EHHQ�
LPSODQWHG�ZLWK�%,2&(//�VDOLQH�ILOOHG�RU�VLOLFRQH�ILOOHG�EUHDVW�LPSODQWV�RU�WLVVXH�
H[SDQGHUV�WKDW�KDYH�EHHQ�UHFDOOHG�E\�WKH�)'$���

���� 7RJHWKHU��WKH�1DWLRQZLGH�&ODVV�DQG�WKH�6WDWH�6XEFODVVHV�VKDOO�EH�FROOHFWLYHO\�

UHIHUUHG�WR�KHUHLQ�DV�WKH�³&ODVV�´�([FOXGHG�IURP�WKH�&ODVV�DUH�'HIHQGDQWV�DQG�WKHLU�HPSOR\HHV��

RIILFHUV�DQG�GLUHFWRUV��DQG�WKH�-XGJH�V��DVVLJQHG�WR�WKLV�FDVH�

���� 3ODLQWLIIV�UHVHUYH�WKH�ULJKW�WR�UHGHILQH�WKH�&ODVV�EHIRUH�FODVV�FHUWLILFDWLRQ��

���� 7KH�ULJKWV�RI�HDFK�PHPEHU�RI�WKH�&ODVV�ZHUH�YLRODWHG�LQ�D�VLPLODU�IDVKLRQ�EDVHG�

XSRQ�'HIHQGDQWV¶�XQLIRUP�DFWLRQV��

���� 7KLV�DFWLRQ KDV�EHHQ�EURXJKW�DQG�PD\�EH�SURSHUO\�PDLQWDLQHG�DV�D�FODVV�DFWLRQ�IRU�

WKH�IROORZLQJ�UHDVRQV��

D� 1XPHURVLW\��0HPEHUV�RI� WKH�&ODVV�DUH�VR�QXPHURXV� WKDW� WKHLU� LQGLYLGXDO�

MRLQGHU�LV�LPSUDFWLFDEOH��3ODLQWLIIV�DUH�LQIRUPHG�DQG�EHOLHYH�WKDW�WKH�SURSRVHG�&ODVV�FRQWDLQV�DW�

OHDVW�WKRXVDQGV�RI�LQGLYLGXDOV�LQ�ZKRP�UHFDOOHG�%,2&(// SURGXFWV�ZHUH�LPSODQWHG�IURP������

WKURXJK�-XO\�����������7KH�&ODVV�LV�WKHUHIRUH�VXIILFLHQWO\�QXPHURXV�WR�PDNH�MRLQGHU�LPSUDFWLFDEOH��

LI�QRW�LPSRVVLEOH��7KH�SUHFLVH�QXPEHU�RI�&ODVV�PHPEHUV�LV�XQNQRZQ�WR�3ODLQWLIIV�DW�WKLV�WLPH��EXW�

WKH�&ODVV�PHPEHUV�DUH�UHDGLO\�DVFHUWDLQDEOH�DQG�FDQ�EH�LGHQWLILHG�E\�'HIHQGDQWV¶�UHFRUGV��
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E� ([LVWHQFH� DQG� 3UHGRPLQDQFH� RI� &RPPRQV� 4XHVWLRQV� RI� )DFW� DQG� /DZ��

&RPPRQ� TXHVWLRQV� RI� ODZ� DQG� IDFW� H[LVW� DV� WR� DOO� PHPEHUV� RI� WKH� &ODVV�� 7KHVH� TXHVWLRQV�

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

DQG�IDFWXDO�TXHVWLRQV�LQFOXGH��ZLWKRXW�OLPLWDWLRQ���

L� :KHWKHU� 'HIHQGDQWV� ZHUH� XQMXVWO\� HQULFKHG� E\� WKH� VDOH� RI�
%,2&(// UHFDOOHG�SURGXFWV��

LL� :KHWKHU�'HIHQGDQWV�ZHUH�QHJOLJHQW� LQ� VHOOLQJ�%,2&(// UHFDOOHG�
SURGXFWV��

LLL� :KHWKHU�'HIHQGDQWV�IDLOHG�WR�ZDUQ�FRQVXPHUV�UHJDUGLQJ�WKH�ULVNV�RI�
WKH�%,2&(// UHFDOOHG�SURGXFWV��

LY� :KHWKHU�'HIHQGDQWV¶�SUDFWLFHV�FRQVWLWXWH�XQIDLU�RU�GHFHSWLYH�DFWV�RU�
SUDFWLFHV�XQGHU�VWDWH�FRQVXPHU�SURWHFWLRQ�VWDWXWHV��

Y� 7KH�DSSURSULDWH�QDWXUH�RI�FODVV�ZLGH�HTXLWDEOH�UHOLHI��DQG�

YL� 7KH� DSSURSULDWH� PHDVXUHPHQW� RI� UHVWLWXWLRQ� DQG�RU� PHDVXUH� RI�
GDPDJHV�WR�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV���

7KHVH� DQG� RWKHU� TXHVWLRQV� RI� ODZ� RU� IDFW� ZKLFK� DUH� FRPPRQ� WR� WKH� PHPEHUV� RI� WKH� &ODVV�

SUHGRPLQDWH�RYHU�DQ\�TXHVWLRQV�DIIHFWLQJ�RQO\�LQGLYLGXDO�PHPEHUV�RI�WKH�&ODVV��

F� 7\SLFDOLW\��3ODLQWLIIV¶�FODLPV�DUH�W\SLFDO�RI�WKH�FODLPV�RI�DOO�PHPEHUV�RI�WKH�

&ODVV�ZKR�ZHUH�LPSODQWHG�ZLWK�UHFDOOHG�%,2&(//�SURGXFWV���

G� $GHTXDF\��3ODLQWLIIV�DUH�DGHTXDWH�UHSUHVHQWDWLYHV�RI�WKH�&ODVV�EHFDXVH�WKHLU�

LQWHUHVWV�GR�QRW�FRQIOLFW�ZLWK�WKH�LQWHUHVWV�RI�WKH�&ODVV�WKDW�WKH\�VHHN�WR�UHSUHVHQW��WKH\�KDYH�UHWDLQHG�

FRXQVHO�FRPSHWHQW�DQG�KLJKO\�H[SHULHQFHG�LQ�FRPSOH[�FODVV�DFWLRQ�OLWLJDWLRQ�DQG�WKH\�LQWHQG�WR�

SURVHFXWH�WKLV�DFWLRQ�YLJRURXVO\��7KH�LQWHUHVWV�RI�WKH�&ODVV�ZLOO�EH�IDLUO\�DQG�DGHTXDWHO\�SURWHFWHG�

E\�3ODLQWLIIV�DQG�WKHLU�FRXQVHO��

H� 6XSHULRULW\��$�FODVV�DFWLRQ�LV�VXSHULRU�WR�RWKHU�DYDLODEOH�PHDQV�RI�IDLU�DQG�

HIILFLHQW�DGMXGLFDWLRQ�RI�WKH�FODLPV�RI�3ODLQWLIIV�DQG�WKH�&ODVV��7KH�LQMXU\�VXIIHUHG�E\�HDFK�&ODVV�
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PHPEHU�LV�UHODWLYHO\�VPDOO�LQ�FRPSDULVRQ�WR�WKH�EXUGHQ�DQG�H[SHQVH�RI�LQGLYLGXDO�SURVHFXWLRQ�RI�

WKH�FRPSOH[�DQG�H[WHQVLYH�OLWLJDWLRQ�QHFHVVLWDWHG�E\�'HIHQGDQWV¶�FRQGXFW��,W�ZRXOG�EH�YLUWXDOO\�

LPSRVVLEOH�IRU�PHPEHUV�RI�WKH�&ODVV�WR�LQGLYLGXDOO\�DQG�HIIHFWLYHO\�UHGUHVV�WKH�ZURQJV�GRQH�WR�

WKHP��(YHQ�LI�WKH�PHPEHUV�RI�WKH�&ODVV�FRXOG�DIIRUG�VXFK�LQGLYLGXDO�OLWLJDWLRQ��WKH�FRXUW�V\VWHP�

FRXOG�QRW��,QGLYLGXDOL]HG�OLWLJDWLRQ�SUHVHQWV�D�SRWHQWLDO�IRU�LQFRQVLVWHQW�RU�FRQWUDGLFWRU\�MXGJPHQWV��

,QGLYLGXDOL]HG�OLWLJDWLRQ�DOVR�LQFUHDVHV�WKH�GHOD\�DQG�H[SHQVH�WR�DOO�SDUWLHV��DQG�WR�WKH�FRXUW�V\VWHP��

SUHVHQWHG�E\�WKH�FRPSOH[�OHJDO�DQG�IDFWXDO�LVVXHV�RI�WKH�FDVH��%\�FRQWUDVW��WKH�FODVV�DFWLRQ�GHYLFH�

SUHVHQWV�IDU�IHZHU�PDQDJHPHQW�GLIILFXOWLHV��DQG�SURYLGHV�WKH�EHQHILWV�RI�VLQJOH�DGMXGLFDWLRQ��DQ�

HFRQRP\�RI�VFDOH��DQG�FRPSUHKHQVLYH�VXSHUYLVLRQ�E\�D�VLQJOH�FRXUW���

&$86(6�2)�$&7,21�

&2817���
675,&7�/,$%,/,7<�)$,/85(�72�:$51�

2Q�%HKDOI�RI�WKH�&ODVV�

���� 3ODLQWLIIV�DQG�WKH�&ODVV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 8QGHU�WKH�FRPPRQ�ODZ�RU�UHOHYDQW�VWDWH�VWDWXWRU\�SURYLVLRQV��'HIHQGDQWV�KDG�D�GXW\�

WR� ZDUQ� 3ODLQWLIIV� DQG� WKH� &ODVV� PHPEHUV� UHJDUGLQJ� WKH� WUXH� ULVNV� DVVRFLDWHG� ZLWK� %,2&(//

LPSODQWV� WKURXJK� VXEPLWWLQJ� DFFXUDWH� DGYHUVH� HYHQW� UHSRUWV� DV� ZHOO� DV� DPHQGLQJ� LWV� ZDUQLQJV�

FRQWDLQHG�ZLWKLQ�WKH�SURGXFW�')8V��

���� 'HIHQGDQWV�IDLOHG�WR�SURYLGH�DGHTXDWH�ZDUQLQJV�UHJDUGLQJ�WKH�ULVNV�RI�%,$�$/&/����

���� )RU� PDQ\� RI� WKH� 3ODLQWLIIV�� $OOHUJDQ� GLG� QRW� LQFOXGH� DQ\� ZDUQLQJ� ZLWKLQ� LWV�

'LUHFWLRQV�IRU�8VH��³')8´��DW�WKH�WLPH�RI�WKH�VXUJHU\��

��KWWSV���ZHE�DUFKLYH�RUJ�ZHE����������������KWWS���ZZZ�DOOHUJDQ�FRP�DVVHWV�SGI�/����
��B6LOLFRQHB')8�SGI���ODVW�UHYLHZHG�'HFHPEHU�����������
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���� )RU�RWKHU�SURGXFWV��$OOHUJDQ�LQFOXGHG�WKH�LQDGHTXDWH�ZDUQLQJ�ZLWKLQ�LWV�')8��)RU�

H[DPSOH��WKH�1DWUHOOH�����LPSODQWV�ZDUQHG�WKDW���

� $QDSODVWLF�/DUJH�&HOO�/\PSKRPD��

%DVHG� RQ� LQIRUPDWLRQ� UHSRUWHG� WR� )'$� DQG� IRXQG� LQ� PHGLFDO�
OLWHUDWXUH��D�SRVVLEOH�DVVRFLDWLRQ�KDV�EHHQ�LGHQWLILHG�EHWZHHQ�EUHDVW�LPSODQWV�
DQG�WKH�UDUH�GHYHORSPHQW�RI�DQDSODVWLF�ODUJH�FHOO�O\PSKRPD��$/&/���D�W\SH�
RI�QRQ�+RGJNLQ¶V�O\PSKRPD��:RPHQ�ZLWK�EUHDVW�LPSODQWV�PD\�KDYH�D�YHU\�
VPDOO�EXW� LQFUHDVHG�ULVN�RI�GHYHORSLQJ�$/&/�LQ�WKH�IOXLG�RU�VFDU�FDSVXOH�
DGMDFHQW�WR�WKH�LPSODQW���

$/&/�KDV�EHHQ�UHSRUWHG�JOREDOO\�LQ�SDWLHQWV�ZLWK�DQ�LPSODQW�KLVWRU\�
WKDW�LQFOXGHV�$OOHUJDQ¶V�DQG�RWKHU�PDQXIDFWXUHUV¶�EUHDVW�LPSODQWV��

+RZHYHU��WKH�DERYH�ZDUQLQJ�IDLOHG�WR�UHOD\�$OOHUJDQ¶V�DFWXDO�NQRZOHGJH�RI�WKH�FOHDU�FDXVDO�

FRQQHFWLRQ�EHWZHHQ�LWV�%,2&(// LPSODQWV�DQG�%,$�$/&/��DQ�DVVRFLDWLRQ�WKDW�ZDV�VLJQLILFDQWO\�

JUHDWHU�WKDQ�WKH�ULVN�SRVHG�E\�³RWKHU�PDQXIDFWXUHUV¶�EUHDVW�LPSODQWV�´�

���� %HJLQQLQJ�LQ�������'HIHQGDQWV�FRQWLQXDOO\�DFTXLUHG�QHZ�LQIRUPDWLRQ�UHJDUGLQJ�WKH�

WUXH�ULVNV�ZLWK�%,2&(// LPSODQWV�DQG�WKHLU�FOHDU�FDXVDO�FRQQHFWLRQ�WR�%,$�$/&/�EXW�IDLOHG�WR�

ZDUQ�3ODLQWLIIV��&ODVV�PHPEHUV��DQG�WKHLU�SK\VLFLDQV�E\�QRW�VXEPLWWLQJ�DFFXUDWH�DGYHUVH�DFWLRQ�

UHSRUWV�DQG�IDLOLQJ�WR�XQLODWHUDOO\�VWUHQJWKHQ�WKHLU�ZDUQLQJV��'HIHQGDQWV¶�IDLOXUH�WR�VXEPLW�DFFXUDWH�

DGYHUVH�HYHQW�UHSRUWV�PDGH�WKHLU�ZDUQLQJ�LQDGHTXDWH�DQG�WKH�LPSODQWV�GHIHFWLYH��

���� 3XUVXDQW� WR� ��� &�)�5�� �� �������G���������� $OOHUJDQ�ZDV� UHTXLUHG� WR� XQLODWHUDOO\�

PDNH� ³>O@DEHOLQJ� FKDQJHV� WKDW� DGG� RU� VWUHQJWKHQ� D� FRQWUDLQGLFDWLRQ�� ZDUQLQJ�� SUHFDXWLRQ�� RU�

LQIRUPDWLRQ� DERXW� DQ� DGYHUVH� UHDFWLRQ� IRU� ZKLFK� WKHUH� LV� UHDVRQDEOH� HYLGHQFH� RI� D� FDXVDO�

DVVRFLDWLRQ´�LQ�RUGHU�WR�³UHIOHFW�QHZO\�DFTXLUHG�LQIRUPDWLRQ�´�

�� KWWSV���ZZZ�DOOHUJDQ�FRP�PLVFHOODQHRXV�SDJHV�DOOHUJDQ�SGI�ILOHV�O����B���BGIX�� SJ�� ��� �ODVW�
UHYLHZHG�'HFHPEHU������������
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���� 'HVSLWH�$OOHUJDQ¶V�REOLJDWLRQ�WR�XQLODWHUDOO\�VWUHQJWKHQ�LWV�ZDUQLQJ�UHJDUGLQJ�WKH�

QHZO\� DFTXLUHG�NQRZOHGJH�RI� WKH� OLQN�EHWZHHQ�%,2&(// LPSODQWV� DQG�%,$�$/&/�� LW� LQVWHDG�

FKRVH� WR� DFWLYHO\� FRQFHDO� WKLV� NQRZOHGJH� DQG� FDXVDO� DVVRFLDWLRQ� WKURXJK� LWV� PDQLSXODWLRQ� RI�

DGYHUVH�HYHQW�UHSRUWV�DQG�RWKHU�UHSRUWLQJ�GDWD��

���� +DG�$OOHUJDQ�SURSHUO\�UHSRUWHG�WKRVH�DGYHUVH�HYHQWV��WKH�)'$�ZRXOG�KDYH�UHTXLUHG�

LW�WR�DGG�ZDUQLQJV�WR�WKH�ODEHO�RU�RWKHUZLVH�GLVVHPLQDWH�WKH�DGGLWLRQDO�DGYHUVH�HYHQW�LQIRUPDWLRQ�

WR�WKH�LPSODQWLQJ�GRFWRUV�DW�D�PLQLPXP��DQG�ZRXOG�KDYH�UHTXLUHG�WKH�%,2&(//�LPSODQWV�WR�EH�

UHFDOOHG�VRRQHU��7KLV�LV�FRQILUPHG�E\�WKH�)'$¶V������UHTXHVW�WKDW�%,2&(//�LPSODQWV�EH�UHFDOOHG�

DQG� UHPRYHG� IURP� WKH�PDUNHW�RQFH�$OOHUJDQ�GLVFORVHG� WKH� WUXH�FDXVDO�DVVRFLDWLRQ�EHWZHHQ� WKH�

LPSODQWV�DQG�%,$�$/&/��

���� 0RUHRYHU�� LI� LPSODQWLQJ� SK\VLFLDQV� KDG� EHHQ� SURYLGHG� ZLWK� WKH� DSSURSULDWH�

ZDUQLQJV� UHJDUGLQJ� WKH� FDXVDO� FRQQHFWLRQ� EHWZHHQ� %,2&(//� LPSODQWV� DQG� %,$�$/&/�� WKH\�

ZRXOG�KDYH�FKRVHQ� WR�XVH�DQ�DOWHUQDWLYH�SURGXFW� WKDW�GLG�QRW�SUHVHQW� VXFK�D�KLJK� ULVN�RI�%,$�

$/&/��

���� 'HIHQGDQWV¶�EUHDFK�RI�WKHLU�GXW\�WR�ZDUQ�KDYH�FDXVHG�3ODLQWLIIV�DQG�&ODVV�PHPEHUV�

GDPDJHV�LQ�WKH�IRUP�RI�VXUJLFDO�FRVWV�RI�UHPRYDO�RI�WKH�SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�

IHHV�DQG�PHGLFDO�PRQLWRULQJ�DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�DVVRFLDWHG�ZLWK�UHWHQWLRQ�RI�WKH�

SURGXFWV��

���� 3ODLQWLIIV�DQG�&ODVV�PHPEHUV�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�

RU� SDUW� RI� WKH�%,2&(//� LPSODQWV� KDG� WKH\� NQRZQ� WKDW� WKH\�ZRXOG� EH� H[SRVHG� WR� WKH� ULVN� RI�

GHYHORSLQJ�%,$�$/&/���

���� 7KLV�GHIHFW�SUR[LPDWHO\�FDXVHG�3ODLQWLIIV¶�LQMXULHV��:KHQ�WKH�%,2&(//�LPSODQWV�

DUH�VXUJLFDOO\�SODFHG�LQ�WKH�ERG\��WKH�WH[WXUHG�VXUIDFH�GLVUXSWV�WKH�ERG\¶V�QRUPDO�KHDOLQJ�SURFHVV�
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DQG�ZDV�WKRXJKW�WR�UHVXOW�LQ�VFDU�WLVVXH�WKDW�ZDV�OHVV�ILUP�WKDQ�WKDW�SURGXFHG�E\�VPRRWK�ZDOOHG�

LPSODQWV��+RZHYHU��LW�LV�EHOLHYHG�WKDW�WKH�%,2&(//�LPSODQWV¶�WH[WXUHG�VXUIDFH�FUHDWHV�DQ�LPSODQW�

LQGXFHG� FKURQLF� LQIODPPDWLRQ� WKDW� UHVXOWV� LQ� LQMXU\� WR� WKH� VWUXFWXUH� RI� FHOOV� LQ� DQG� DURXQG� WKH�

LPSODQW��� 3ODLQWLIIV� DQG�&ODVV�PHPEHUV� KDYH� VXVWDLQHG� VXFK� FHOOXODU� GDPDJH� DV� D� UHVXOW� RI� WKH�

%,2&(//�LPSODQWV��DQG�D�FXUUHQWO\�XQNQRZQ�QXPEHU�RI�VXFK�&ODVV�PHPEHUV�ZLOO�JR�RQ�WR�GHYHORS�

%,$�$/&/�DV�D�UHVXOW�RI�WKLV�GDPDJH�DQG�QHRSODVWLF�WUDQVIRUPDWLRQ���

���� 3ODLQWLIIV�DQG�&ODVV�PHPEHUV�KDYH�DOVR�EHHQ�LQMXUHG�E\�XQGHUJRLQJ�D�VXUJHU\�DQG�

LPSODQWDWLRQ�RI�D�PHGLFDO�GHYLFH�DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV��DQG�LQ�VRPH�FDVHV�DQ�H[SODQW�

SURFHGXUH��WKDW�WKH\�ZRXOG�QRW�KDYH�KDG�GRQH�LI�WKH\�ZHUH�PDGH�DZDUH�RI�WKH�WUXH�ULVNV�SRVHG�E\�

WKH�%,2&(//�LPSODQWV��

���� 3ODLQWLIIV�DQG�WKH�&ODVV�VXIIHUHG�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO�

&2817���
1(*/,*(1&(�

2Q�%HKDOI�RI�WKH�&ODVV�

���� 3ODLQWLIIV�DQG�WKH�&ODVV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 8QGHU� WKH� FRPPRQ� ODZ�RU� UHOHYDQW� VWDWH� VWDWXWRU\� SURYLVLRQV��'HIHQGDQWV� RZHG�

3ODLQWLIIV�DQG�&ODVV�0HPEHUV�D�GXW\�RI�FDUH�DQG�WR�ZDUQ�RI�DQ\�ULVNV�DVVRFLDWHG�ZLWK�WKH�UHFDOOHG�

%,2&(// LPSODQWV��'HIHQGDQWV� NQHZ�RU� VKRXOG�KDYH�NQRZQ�RI� WKH� WUXH� ULVNV�ZLWK�%,2&(//

LPSODQWV� EXW� IDLOHG� WR�ZDUQ� 3ODLQWLIIV�� &ODVV�PHPEHUV�� DQG� WKHLU� SK\VLFLDQV� E\� QRW� VXEPLWWLQJ�

DFFXUDWH�DGYHUVH�DFWLRQ�UHSRUWV��%\�VXEPLWWLQJ�PLVOHDGLQJ�DGYHUVH�HYHQW�UHSRUWV��DQG�FRQFHDOLQJ�

��*HRUJH�(9��3KDUP�-��+RXVWRQ�&��HW�DO���%UHDVW�LPSODQW�DVVRFLDWHG�$/.�QHJDWLYH�DQDSODVWLF�ODUJH�
FHOO� O\PSKRPD�� D� FDVH� UHSRUW� DQG� GLVFXVVLRQ� RI� SRVVLEOH� SDWKRJHQHVLV�� ,QW� -� &OLQ� ([S� 3DWKRO��
��������%L]MDN�0��6HOPL�&��3UDSURWQLN�6�� HW� DO��� 6LOLFRQH� LPSODQWV� DQG� O\PSKRPD�� WKH� UROH� RI�
LQIODPPDWLRQ��-�$XWRLPPXQ������������±����



�������

WKH�ULVNV�DVVRFLDWHG�ZLWK�WKH�UHFDOOHG�%,2&(// LPSODQWV��'HIHQGDQWV�QHJOLJHQWO\�YLRODWHG�WKHLU�

GXW\�RI�FDUH�WR�3ODLQWLIIV�DQG�&ODVV�0HPEHUV�DQG�WKHLU�GRFWRUV��

���� 'HIHQGDQWV¶�EUHDFK�RI�GXW\�FDXVHG�3ODLQWLIIV�DQG�&ODVV�PHPEHUV�GDPDJHV�LQ�WKH�

IRUP� RI� VXUJLFDO� FRVWV� RI� UHPRYDO� RI� WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG�

PHGLFDO�PRQLWRULQJ�DQG�LQYDVLYH�GLDJQRVWLF�SURFHGXUHV�DVVRFLDWHG�ZLWK�UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�&ODVV�PHPEHUV�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�

RU� SDUW� RI� WKH�%,2&(//� LPSODQWV� KDG� WKH\� NQRZQ� WKDW� WKH\�ZRXOG� EH� H[SRVHG� WR� WKH� ULVN� RI�

GHYHORSLQJ�%,$�$/&/��

���� 3ODLQWLIIV�DQG�WKH�&ODVV�VXIIHUHG�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO�

&2817���
1(*/,*(17�5(&$//�
2Q�%HKDOI�RI�WKH�&ODVV�

���� 3ODLQWLIIV�DQG�WKH�&ODVV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV�

���� 2Q�-XO\�����������WKH�)'$�UHTXHVWHG�WKDW�$OOHUJDQ�UHFDOO�LWV�%,2&(// SURGXFWV�LQ�

WKH�8QLWHG�6WDWHV��7KDW�VDPH�GD\��$OOHUJDQ�YROXQWDULO\� LVVXHG�D�ZRUOGZLGH UHFDOO�RI�%,2&(//�

SURGXFWV�

���� ,Q� LVVXLQJ� D� YROXQWDU\� UHFDOO�� $OOHUJDQ� DVVXPHG� GXWLHV� WR� 3ODLQWLIIV� WR� H[HUFLVH�

UHDVRQDEOH�FDUH�LQ�LVVXLQJ�DQG�LPSOHPHQWLQJ�WKH�UHFDOO�

���� $OOHUJDQ�EUHDFKHG�LWV�GXWLHV�E\�IDLOLQJ�WR�DGHTXDWHO\�ZDUQ�3ODLQWLIIV�RI�WKH GDQJHUV�

DVVRFLDWHG�ZLWK�WKH�XVH�RI�WKH�UHFDOOHG�%,2&(//�SURGXFWV�DQG�E\�UHIXVLQJ�WR�SD\ IRU�WKH�VXUJLFDO�

UHPRYDO� RI� 3ODLQWLIIV¶� LPSODQWV� QRWZLWKVWDQGLQJ� WKH� FOHDU� FRQQHFWLRQ EHWZHHQ� WKH� UHFDOOHG�

%,2&(//�SURGXFWV�DQG�%,$�$/&/�DQG�WKH�FRQWLQXLQJ�ULVN�WKH LPSODQWV�SRVH�WR�3ODLQWLIIV¶�KHDOWK�

���� $V�D�GLUHFW�UHVXOW�RI�$OOHUJDQ¶V�EUHDFK�RI�GXW\��3ODLQWLIIV�KDYH�VXIIHUHG�KDUP�LQ�DQ�

DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO��



�������

&2817���
81-867�(15,&+0(17�

2Q�%HKDOI�RI�WKH�&ODVV��,Q�WKH�$OWHUQDWLYH��

���� 3ODLQWLIIV�DQG�WKH�&ODVV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLIIV� DQG� WKH� &ODVV� PHPEHUV� FRQIHUUHG� D� WDQJLEOH� DQG� PDWHULDO� HFRQRPLF�

EHQHILW�XSRQ�'HIHQGDQWV�E\�SXUFKDVLQJ�UHFDOOHG�%,2&(// LPSODQWV�IURP������WKURXJK�-XO\�����

������3ODLQWLIIV�DQG�&ODVV�PHPEHUV�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ�DQG�RU�SDLG�IRU�DOO�RU�SDUW�

RI�%,2&(//�KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

ZKLOH�'HIHQGDQWV� UHIXVH� WR�FRPSHQVDWH� WKHP� IRU� WKH� VXUJLFDO� FRVWV�RI� UHPRYDO�RI� WKH�SURGXFWV�

DQG�RU�FRPSHQVDWH�WKHP�VXIILFLHQWO\�IRU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�

DQG� LQYDVLYH� GLDJQRVWLF� SURFHGXUHV� DVVRFLDWHG� ZLWK� UHWHQWLRQ� RI� WKH� SURGXFWV�� 8QGHU� WKHVH�

FLUFXPVWDQFHV��LW�ZRXOG�EH�XQMXVW�DQG�LQHTXLWDEOH�IRU�'HIHQGDQWV�WR�UHWDLQ�WKH�HFRQRPLF�EHQHILWV�

WKH\�UHFHLYHG�DW�WKH�H[SHQVH�RI�3ODLQWLIIV�DQG�WKH�&ODVV���

���� )DLOLQJ�WR�UHTXLUH�'HIHQGDQWV�WR�SURYLGH�UHPXQHUDWLRQ�XQGHU�WKHVH�FLUFXPVWDQFHV�

ZRXOG� UHVXOW� LQ�'HIHQGDQWV� EHLQJ� XQMXVWO\� HQULFKHG� DW� WKH� H[SHQVH� RI� 3ODLQWLIIV� DQG� WKH�&ODVV�

PHPEHUV�ZKR�HQGXUH�EHLQJ�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�D�VHULRXV�DQG�GHDGO\�GLVHDVH���

���� 'HIHQGDQWV¶�UHWHQWLRQ�RI�WKH�EHQHILW�FRQIHUUHG�XSRQ�WKHP�E\�3ODLQWLIIV�DQG�WKH�&ODVV�

ZRXOG�EH�XQMXVW�DQG�LQHTXLWDEOH���

���� 3ODLQWLIIV�DQG�WKH�&ODVV�VXIIHUHG�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�GHWHUPLQHG�DW�WULDO�

&2817���
%5($&+�2)�7+(�,03/,('�:$55$17<�2)�0(5&+$17$%,/,7<�

2Q�%HKDOI�RI�WKH�&ODVV�

���� 3ODLQWLIIV�DQG�WKH�&ODVV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� %\� RSHUDWLRQ� RI� ODZ�� 'HIHQGDQWV�� DV� PDQXIDFWXUHUV� RI� WKH� UHFDOOHG� %,2&(//

LPSODQWV�DQG�DV� WKH�SURYLGHUV�RI�D� OLPLWHG�ZDUUDQW\� IRU� UHFDOOHG�%,2&(// LPSODQWV�� LPSOLHGO\�
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ZDUUDQWHG�WR�3ODLQWLIIV�DQG�WKH�&ODVV�WKDW�WKH�'HIHFWLYH�,PSODQWV�ZHUH�RI�PHUFKDQWDEOH�TXDOLW\�DQG�

VDIH�IRU�WKHLU�RUGLQDU\�DQG�LQWHQGHG�XVH�LQ�WKH�KXPDQ�ERG\��

���� 'HIHQGDQWV�EUHDFKHG�WKH�LPSOLHG�ZDUUDQW\�RI�PHUFKDQWDELOLW\�LQ�FRQQHFWLRQ�ZLWK�

WKH�VDOH�DQG�GLVWULEXWLRQ�RI�UHFDOOHG�%,2&(// LPSODQWV��$W�WKH�SRLQW�RI�VDOH��WKH�ZKLOH�DSSHDULQJ�

QRUPDO²FRQWDLQHG�ODWHQW�IODZV�UHQGHULQJ�WKHP�XQVXLWDEOH�DQG�XQVDIH�IRU�XVH�LQ�WKH�KXPDQ�ERG\��

���� +DG�3ODLQWLIIV�DQG�WKH�&ODVV�NQRZQ�WKH�UHFDOOHG�%,2&(// LPSODQWV�DUH�XQVDIH�IRU�

XVH�LQ�WKH�KXPDQ�ERG\��WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�WKHP�DQG�KDG�WKHP�LPSODQWHG��

���� 'HIHQGDQWV�KDYH�UHIXVHG�WR�SURYLGH�DSSURSULDWH�ZDUUDQW\�UHOLHI�QRWZLWKVWDQGLQJ�WKH�

VXEVWDQWLDOO\� LQFUHDVHG� ULVN� RI� GHYHORSLQJ� %,$�$/&/�� 3ODLQWLIIV� DQG� WKH� &ODVV� UHDVRQDEO\�

H[SHFWHG�� DW� WKH� WLPH� RI� SXUFKDVH�� WKDW� WKH� UHFDOOHG� %,2&(// LPSODQWV� ZRXOG� QRW� SUHVHQW� D�

VXEVWDQWLDO�ULVN�RI�ERGLO\�KDUP��

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

PHUFKDQWDELOLW\��3ODLQWLIIV�DQG�WKH�&ODVV�KDYH�VXVWDLQHG�GDPDJHV�LQ�DQ�DPRXQW�WR�EH�GHWHUPLQHG�DW�

WULDO��

&2817���
0(',&$/�021,725,1*�

2Q�%HKDOI�RI�WKH�&ODVV�

���� 3ODLQWLIIV�DQG�WKH�&ODVV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 'XH� WR� 'HIHQGDQWV¶� DFWLRQV� DQG� LQDFWLRQV� LQ� YLRODWLRQ� RI� IHGHUDO� ODZ��

PHGLFDO�PRQLWRULQJ�LV�� WR� D� UHDVRQDEOH� GHJUHH� RI� PHGLFDO� FHUWDLQW\�� QHFHVVDU\� WR� GLDJQRVH� WKH�

ZDUQLQJ�VLJQV�RI�%,$�$/&/�SURSHUO\��

���� 3ODLQWLIIV�DQG�WKH�&ODVV�DUH�WKXV�HQWLWOHG�WR�KDYH�'HIHQGDQWV�SD\�IRU� WKH�FRVWV�RI�

RQJRLQJ�PHGLFDO�PRQLWRULQJ��



�������

&2817���
$5,=21$�

$UL]RQD�&RQVXPHU�)UDXG�$FW�
$�5�6��������������HW��VHT�

2Q�%HKDOI�RI�WKH�$UL]RQD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�$UL]RQD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�RQ�EHKDOI�

RI�WKH�PHPEHUV�RI�WKH�$UL]RQD�6XEFODVV��

���� 7KH�$UL]RQD�&RQVXPHU�)UDXG�$FW�SURKLELWV�³>W@KH�DFW��XVH�RU�HPSOR\PHQW�E\�DQ\�

SHUVRQ�RI�DQ\�GHFHSWLRQ��GHFHSWLYH�RU�XQIDLU�DFW�RU�SUDFWLFH��IUDXG��IDOVH�SUHWHQVH��IDOVH�SURPLVH��

PLVUHSUHVHQWDWLRQ��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�

RWKHUV� UHO\� RQ� VXFK� FRQFHDOPHQW�� VXSSUHVVLRQ� RU� RPLVVLRQ�� LQ� FRQQHFWLRQ� ZLWK� WKH� VDOH� RU�

DGYHUWLVHPHQW�RI�DQ\�PHUFKDQGLVH�ZKHWKHU�RU�QRW�DQ\�SHUVRQ�KDV�LQ�IDFW�EHHQ�PLVOHG��GHFHLYHG�RU�

GDPDJHG�´�$�5�6�����������Ǥ

���� 'HIHQGDQWV� HQJDJHG� LQ�XQODZIXO� WUDGH�SUDFWLFHV�� DQG�XQIDLU� RU�GHFHSWLYH� DFWV�RU�

SUDFWLFHV�WKDW�YLRODWHG�WKH�$UL]RQD�&RQVXPHU�)UDXG�$FW��

���� 'HIHQGDQWV� SDUWLFLSDWHG� LQ� XQIDLU� RU� GHFHSWLYH� WUDGH� SUDFWLFHV� WKDW� YLRODWHG� WKH�

$UL]RQD� &RQVXPHU� )UDXG� $F� DV� GHVFULEHG� EHORZ� DQG� DOOHJHG� WKURXJKRXW� WKH� &RPSODLQW�� � %\�

FRQFHDOLQJ� WKH� WUXH� ULVNV� RI� WKH� %,2&(// LPSODQWV� DQG� IDLOLQJ� WR� FRPSO\� ZLWK� IHGHUDO� ODZ��

'HIHQGDQWV�NQRZLQJO\�DQG�LQWHQWLRQDOO\�PLVUHSUHVHQWHG�DQG�RPLWWHG�PDWHULDO�IDFWV�LQ�FRQQHFWLRQ�

ZLWK� WKH� VDOH� WKH� %,2&(// LPSODQWV�� 'HIHQGDQWV� V\VWHPDWLFDOO\� PLVUHSUHVHQWHG�� FRQFHDOHG��

VXSSUHVVHG�� RU� RPLWWHG�PDWHULDO� IDFWV� UHODWLQJ� WR� WKH�%,2&(// LPSODQWV� LQ� WKH� FRXUVH� RI� WKHLU�

EXVLQHVV���

���� 'HIHQGDQWV� DOVR� HQJDJHG� LQ� XQODZIXO� WUDGH� SUDFWLFHV� E\� HPSOR\LQJ� GHFHSWLRQ��

GHFHSWLYH�DFWV�RU�SUDFWLFHV��IUDXG��PLVUHSUHVHQWDWLRQV��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�



�������

DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�RWKHUV�UHO\�XSRQ�VXFK�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ��LQ�

FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�%,2&(// LPSODQWV��

���� 'HIHQGDQWV¶� XQIDLU� DQG� GHFHSWLYH� DFWV� RU� SUDFWLFHV� UHSHDWHGO\� RFFXUUHG� LQ�

'HIHQGDQWV¶�WUDGH�RU�EXVLQHVV��ZHUH�FDSDEOH�RI�GHFHLYLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�SXUFKDVLQJ�

SXEOLF��DQG�LPSRVHG�D�VHULRXV�VDIHW\�ULVN�RQ�WKH�SXEOLF��

���� 'HIHQGDQWV�NQHZ�WKDW�WKH�ULVNV�LQKHUHQW�LQ�WKH�%,2&(// LPSODQWV�PDGH�WKHP�QRW�

VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH��

���� 'HIHQGDQWV�NQHZ�RU� VKRXOG�KDYH�NQRZQ� WKDW� WKHLU� FRQGXFW�YLRODWHG� WKH�$UL]RQD�

&RQVXPHU�)UDXG�$FW��

���� +DG�3ODLQWLII�$UL]RQD�'RH� DQG� WKH�$UL]RQD�6XEFODVV�0HPEHUV� NQRZQ� WKH� WUXWK�

DERXW� WKH� %,2&(//� LPSODQWV�� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG� DQG� LPSODQWHG� WKH� %,2&(//�

LPSODQWV�� 3ODLQWLIIV� GLG� QRW� UHFHLYH� WKH� EHQHILW� RI� WKHLU� EDUJDLQ� DV� D� UHVXOW� RI� 'HIHQGDQWV¶�

PLVFRQGXFW���

���� 'HIHQGDQWV�RZHG�3ODLQWLII�$UL]RQD�'RH�DQG�WKH�$UL]RQD�6XEFODVV�0HPEHUV�D�GXW\�

WR�GLVFORVH�WKH�WUXWK�DERXW�WKH�%,2&(// LPSODQWV�EHFDXVH�'HIHQGDQWV���D��SRVVHVVHG�H[FOXVLYH��

VSHFLILF� DQG� VXSHULRU� NQRZOHGJH� RI� WKH� WUXH� ULVNV� RI� WKH�%,2&(// LPSODQWV�� �E�� LQWHQWLRQDOO\�

FRQFHDOHG�WKH�IRUHJRLQJ�IURP�3ODLQWLII�$UL]RQD�'RH�DQG�WKH�$ODEDPD�6XEFODVV�0HPEHUV��DQG�RU�

�F�� PDGH� LQFRPSOHWH� UHSUHVHQWDWLRQV� UHJDUGLQJ� WKH� %,2&(// LPSODQWV�� ZKLOH� SXUSRVHIXOO\�

ZLWKKROGLQJ�PDWHULDO� IDFWV� IURP�3ODLQWLII�$UL]RQD�'RH�DQG� WKH�$UL]RQD�6XEFODVV�0HPEHUV� WKDW�

FRQWUDGLFWHG�WKHVH�UHSUHVHQWDWLRQV��

���� 3ODLQWLII� $UL]RQD� 'RH� DQG� WKH� $UL]RQD� 6XEFODVV� 0HPEHUV� VXIIHUHG� PRQHWDU\�

GDPDJHV�DV�D�UHVXOW�RI�'HIHQGDQWV¶�FRQGXFW���



�������

���� 'HIHQGDQWV¶�YLRODWLRQV�SUHVHQW�D�FRQWLQXLQJ�ULVN�WR�3ODLQWLII�$UL]RQD�'RH�DQG�WKH�

$UL]RQD� 6XEFODVV� 0HPEHUV�� DV� ZHOO� DV� WR� WKH� JHQHUDO� SXEOLF�� 'HIHQGDQWV¶� XQODZIXO� DFWV� DQG�

SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFW�WKH�SXEOLF�LQWHUHVW��

���� 'HIHQGDQWV�DUH�OLDEOH�WR�3ODLQWLII�$UL]RQD�'RH�DQG�WKH�$UL]RQD�6XEFODVV�0HPEHUV�

IRU�WKHLU�GDPDJHV��SXQLWLYH�GDPDJHV��DWWRUQH\V¶�IHHV�FRVWV��

&2817���
&$/,)251,$�

&DOLIRUQLD�8QIDLU�&RPSHWLWLRQ�/DZ�
&DO��&LYLO�&RGH�����������HW��VHT��

2Q�%HKDOI�RI�WKH�&DOLIRUQLD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�&DOLIRUQLD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�

WKH�PHPEHUV�RI�WKH�&DOLIRUQLD�6XEFODVV��

���� &DOLIRUQLD� %XVLQHVV� 	� 3URIHVVLRQV� &RGH� �� ������ SURKLELWV� DFWV� RI� ³XQIDLU�

FRPSHWLWLRQ�´�LQFOXGLQJ�DQ\�³XQODZIXO��XQIDLU�RU�IUDXGXOHQW�EXVLQHVV�DFW�RU�SUDFWLFH´�DQG�³XQIDLU��

GHFHSWLYH��XQWUXH�RU�PLVOHDGLQJ�DGYHUWLVLQJ�´�

���� 7KH�DFWV�DQG�SUDFWLFHV�RI�'HIHQGDQWV�DV�DOOHJHG�KHUHLQ�FRQVWLWXWH�³XQIDLU´�EXVLQHVV�

DFWV� DQG� SUDFWLFHV� XQGHU� WKH� 8&/� LQ� WKDW� 'HIHQGDQWV� FRQGXFW� LV� XQFRQVFLRQDEOH�� LPPRUDO��

GHFHSWLYH�� XQIDLU�� LOOHJDO�� XQHWKLFDO�� RSSUHVVLYH�� DQG�RU� XQVFUXSXORXV�� )XUWKHU�� WKH� JUDYLW\� RI�

'HIHQGDQWV¶�FRQGXFW�RXWZHLJKV�DQ\�FRQFHLYDEOH�EHQHILW�RI�VXFK�FRQGXFW��

���� 'HIHQGDQWV� KDYH�� LQ� WKH� FRXUVH� RI� WKHLU� EXVLQHVV� DQG� WKH� FRXUVH� RI� WUDGH� RU�

FRPPHUFH�� XQGHUWDNHQ� DQG� HQJDJHG� LQ� XQIDLU� EXVLQHVV� DFWV� DQG� SUDFWLFHV� XQGHU� WKH� 8&/� E\�

FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(//�LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ��
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���� 7KHVH�DFWV�DOVR�FRQVWLWXWH�³IUDXGXOHQW´�EXVLQHVV�DFWV�DQG�SUDFWLFHV�XQGHU�WKH�8&/�

LQ�WKDW�'HIHQGDQWV¶�FRQGXFW�LV�IDOVH��PLVOHDGLQJ��DQG�KDV�D�WHQGHQF\�WR�GHFHLYH�WKH�&ODVV�DQG�WKH�

JHQHUDO�SXEOLF��

���� 3ODLQWLII�&DOLIRUQLD�'RH�DQG�&DOLIRUQLD�&ODVV�0HPEHUV�KDYH�VXIIHUHG�LQMXU\�LQ�IDFW�

DQG�KDYH�ORVW�PRQH\�DV�D�UHVXOW�RI�'HIHQGDQWV¶�IUDXGXOHQW�EXVLQHVV�DFWV�RU�SUDFWLFHV��

���� 7KH�DERYH�GHVFULEHG�XQIDLU�EXVLQHVV�DFWV�RU�SUDFWLFHV�SUHVHQW�D�WKUHDW�DQG�OLNHOLKRRG�

RI�KDUP�DQG�GHFHSWLRQ�WR�3ODLQWLII�&DOLIRUQLD�'RH�DQG�&DOLIRUQLD�&ODVV�0HPEHUV�LQ�WKDW�'HIHQGDQWV�

KDYH�V\VWHPDWLFDOO\�SHUSHWUDWHG�WKH�XQIDLU�FRQGXFW�XSRQ�PHPEHUV�RI�WKH�SXEOLF�E\�HQJDJLQJ�LQ�WKH�

FRQGXFW�GHVFULEHG�KHUHLQ��

���� 3XUVXDQW�WR�%XVLQHVV�DQG�3URIHVVLRQV�&RGH����������DQG��������3ODLQWLII�'RH�B�

DQG�&DOLIRUQLD�&ODVV�0HPEHUV�VHHN�DQ�RUGHU�SURYLGLQJ�UHVWLWXWLRQ�DQG�GLVJRUJHPHQW�RI�DOO�SURILWV�

UHODWLQJ�WR�WKH�DERYH�GHVFULEHG�XQIDLU�EXVLQHVV�DFWV�RU�SUDFWLFHV��DQG�LQMXQFWLYH�DQG�GHFODUDWRU\�

UHOLHI�DV�PD\�EH�DSSURSULDWH��

���� %HFDXVH� RI� WKHLU� UHOLDQFH� RQ� 'HIHQGDQWV¶� RPLVVLRQV� FRQFHUQLQJ� WKH� %,2&(//�

LPSODQWV��3ODLQWLII�&DOLIRUQLD�'RH�DQG�&DOLIRUQLD�6XEFODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�

RI�PRQH\��SURSHUW\��DQG�RU�YDOXH�DQG�ZHUH�KDUPHG�DQG�VXIIHUHG�DFWXDO�GDPDJHV��

���� 3ODLQWLII� &DOLIRUQLD� 'RH� DQG� &DOLIRUQLD� 6XEFODVV� 0HPEHUV� DUH� UHDVRQDEOH�

FRQVXPHUV�ZKR�GLG�QRW�H[SHFW�WKH�ULVNV�LQKHUHQW�ZLWK�WKH�%,2&(//�LPSODQWV��

���� 'HIHQGDQWV¶�FRQGXFW�LQ�FRQFHDOLQJ�DQG�IDLOLQJ�WR�GLVFORVH�WKH����LV�XQIDLU�LQ�YLRODWLRQ�

RI�WKH�8&/��EHFDXVH�LW�LV�LPPRUDO��XQHWKLFDO��XQVFUXSXORXV��RSSUHVVLYH��DQG�VXEVWDQWLDOO\�LQMXULRXV��

���� $OOHUJDQ�DFWHG�LQ�DQ�LPPRUDO��XQHWKLFDO��XQVFUXSXORXV��RXWUDJHRXV��RSSUHVVLYH��DQG�

VXEVWDQWLDOO\�LQMXULRXV�PDQQHU��LQFOXGLQJ�DV�IROORZV��
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D� 6HOOLQJ�UHFDOOHG�%,2&(//�SURGXFWV�WKDW�LW�NQHZ�WR�SUHVHQW�D�VXEVWDQWLDOO\�JUHDWHU�

ULVN�RI�GHYHORSLQJ�%,$�$/&/�WKDQ�FRPSHWLQJ�WH[WXUHG�EUHDVW�LPSODQWV��

E� &RQFHDOLQJ�WKH�FOHDU�FRQQHFWLRQ�EHWZHHQ�LWV�%,2&(//�SURGXFWV�DQG�%,$�$/&/�

IURP�WKH�)'$��FRQVXPHUV��DQG�PHGLFDO�SURIHVVLRQDOV���

F� )DLOLQJ�WR�GLVFORVH�WKDW�WKH�UHFDOOHG�%,2&(//�SURGXFWV�KDYH�D�VXEVWDQWLDOO\�JUHDWHU�

ULVN�RI�GHYHORSLQJ�%,$�$/&/�WKDQ�FRPSHWLQJ�WH[WXUHG�EUHDVW�LPSODQWV�DQG��

G� 0LQLPL]LQJ� WKH� VFRSH� RI� WKH� ULVNV� DVVRFLDWHG�ZLWK� XVLQJ� WKH� UHFDOOHG�%,2&(//�

SURGXFWV�LQ�FRPPXQLFDWLRQV�ZLWK�WKH�SXEOLF��

���� 7KH� JUDYLW\� RI� KDUP� UHVXOWLQJ� IURP� $OOHUJDQ¶V� XQIDLU� FRQGXFW� RXWZHLJKV� DQ\�

SRWHQWLDO�XWLOLW\��7KH�SUDFWLFH�RI�VHOOLQJ�EUHDVW� LPSODQWV� WKDW�SUHVHQW�D�VXEVWDQWLDO�KHDOWK� ULVN� WR�

FRQVXPHUV�KDUPV� WKH�SXEOLF�DW� ODUJH�DQG� LV�SDUW�RI�D�FRPPRQ�DQG�XQLIRUP�FRXUVH�RI�ZURQJIXO�

FRQGXFW��

���� 7KH�KDUP� IURP�$OOHUJDQ¶V� FRQGXFW�ZDV�QRW� UHDVRQDEO\� DYRLGDEOH�E\� FRQVXPHUV�

EHFDXVH�RQO\�$OOHUJDQ�ZDV�DZDUH�RI�WKH�WUXH�IDFWV�FRQFHUQLQJ�LWV�%,2&(//�LPSODQWV�DQG�%,$�

$/&/��DQG�$OOHUJDQ�GLG�QRW�GLVFORVH� WKHP��GHVSLWH� UHFHLYLQJ� LQIRUPDWLRQ�HVWDEOLVKLQJ�D�FDXVDO�

FRQQHFWLRQ� EHWZHHQ� WKH� %,2&(//� SURGXFWV� DQG� %,$�$/&/� IURP� FOLQLFDO� WHVWLQJ�� PHGLFDO�

OLWHUDWXUH�DQG�VWXGLHV��FRPPXQLFDWLRQV�IURP�WKH�)'$�DQG�LQWHUQDWLRQDO�DJHQFLHV��DQG�FRQVXPHU�

FRPSODLQWV���3ODLQWLII�&DOLIRUQLD�'RH�DQG�&DOLIRUQLD�6XEFODVV�PHPEHUV�GLG�QRW�NQRZ�RI�DQG�KDG�

QR�UHDVRQDEOH�PHDQV�RI�GLVFRYHULQJ�WKH�WUXH�ULVN�RI�XVLQJ�%,2&(//�LPSODQWV��

���� 7KHUH�ZHUH�UHDVRQDEO\�DYDLODEOH�DOWHUQDWLYHV�WKDW�ZRXOG�IXUWKHU�$OOHUJDQ¶V�EXVLQHVV�

LQWHUHVW� RI� VDWLVI\LQJ� DQG� UHWDLQLQJ� LWV� FXVWRPHUV� ZKLOH� PDLQWDLQLQJ� SURILWDELOLW\�� VXFK� DV�� ����

FRPSOHWHO\� DQG� DFFXUDWHO\� GLVFORVLQJ� DGYHUVH� HYHQWV� WR� WKH� SXEOLF�� ���� DFNQRZOHGJLQJ� WKH�

VLJQLILFDQWO\� JUHDWHU� ULVN� RI� %,$�$/&/� ZLWK� LWV� UHFDOOHG� %,2&(//� SURGXFWV� DQG� SD\LQJ� IRU�
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VXUJHU\� WR� UHPRYH� WKH� LPSODQWV� IRU�SDWLHQWV�ZLWK� UHFDOOHG� LPSODQWV�� DQG� ����GLVFORVLQJ� WKH� WUXH�

H[WHQW�RI�WKH�ULVN�RI�%,$�$/&/�WR�SURVSHFWLYH�SXUFKDVHUV��

���� 3ODLQWLII�&DOLIRUQLD�'RH�VXIIHUHG�LQMXU\�LQ�IDFW��LQFOXGLQJ�ORVW�PRQH\�RU�SURSHUW\��

DV�D�UHVXOW�RI�$OOHUJDQ¶V�XQIDLU�DFWV��$EVHQW�$OOHUJDQ¶V�XQIDLU�FRQGXFW��3ODLQWLII�&DOLIRUQLD�'RH��

ZRXOG�QRW�KDYH�VHOHFWHG�$OOHUJDQ�LPSODQWV��

���� 7KURXJK�LWV�XQIDLU�FRQGXFW��$OOHUJDQ�DFTXLUHG�PRQH\�WKDW�3ODLQWLII�&DOLIRUQLD�'RH��

RQFH�KDG�DQ�RZQHUVKLS� LQWHUHVW� LQ�HLWKHU�GLUHFWO\�RU� WKURXJK�3ODLQWLII�&DOLIRUQLD�'RH¶V�PHGLFDO�

SURIHVVLRQDOV��

���� 3ODLQWLII� &DOLIRUQLD� 'RH� DQG� &DOLIRUQLD� 6XEFODVV� 0HPEHUV� DFFRUGLQJO\� VHHN�

DSSURSULDWH�UHOLHI�XQGHU�WKH�8&/��LQFOXGLQJ��D��UHVWLWXWLRQ�LQ�IXOO�DQG��E��VXFK�RUGHUV�RU�MXGJPHQWV�

DV�PD\�EH�QHFHVVDU\�WR�HQMRLQ�$OOHUJDQ�IURP�FRQWLQXLQJ�LWV�XQIDLU�SUDFWLFHV��3ODLQWLIIV�DOVR�VHHN�

UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� FRVWV� XQGHU� DSSOLFDEOH� ODZ�� LQFOXGLQJ�&DOLIRUQLD�&RGH� RI� &LYLO�

3URFHGXUH�VHFWLRQ��������

&2817���
&2/25$'2�

&RORUDGR�&RQVXPHU�3URWHFWLRQ�$FW�
&ROR��5HY��6WDW��������������HW��VHT�
2Q�%HKDOI�RI�WKH�&RORUDGR�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�&RORUDGR�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�RQ�EHKDOI�

RI�WKH�PHPEHUV�RI�WKH�&RORUDGR�6XEFODVV��

���� 7KH� &RORUDGR� &RQVXPHU� 3URWHFWLRQ� $FW� SURKLELWV� XQIDLU� RU� GHFHSWLYH� DFWV� RU�

SUDFWLFHV�� LQFOXGLQJ�� ³IDLO>LQJ@� WR� GLVFORVH�PDWHULDO� LQIRUPDWLRQ� FRQFHUQLQJ� JRRGV�� VHUYLFHV�� RU�

SURSHUW\�ZKLFK�LQIRUPDWLRQ�ZDV�NQRZQ�DW�WKH�WLPH�RI�DQ�DGYHUWLVHPHQW�RU�VDOH�LI�VXFK�IDLOXUH�WR�

GLVFORVH�VXFK�LQIRUPDWLRQ�ZDV�LQWHQGHG�WR�LQGXFH�WKH�FRQVXPHU�WR�HQWHU�LQWR�D�WUDQVDFWLRQ�´��&ROR��
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5HY�� 6WDW�� �� ��������X��� 'HIHQGDQWV� HQJDJHG� LQ� GHFHSWLYH� DFWV� RU� SUDFWLFHV� WKDW� YLRODWHG� WKH�

&RORUDGR�&RQVXPHU�3URWHFWLRQ�$FW��

���� 'HIHQGDQWV� SDUWLFLSDWHG� LQ� XQIDLU� RU� GHFHSWLYH� WUDGH� SUDFWLFHV� WKDW� YLRODWHG� WKH�

&RORUDGR�&RQVXPHU�3URWHFWLRQ�$FW�DV�GHVFULEHG�EHORZ�DQG�DOOHJHG�WKURXJKRXW�WKH�&RPSODLQW���%\�

FRQFHDOLQJ� WKH� WUXH� ULVNV� RI� WKH� %,2&(// LPSODQWV� DQG� IDLOLQJ� WR� FRPSO\� ZLWK� IHGHUDO� ODZ��

'HIHQGDQWV�NQRZLQJO\�DQG�LQWHQWLRQDOO\�PLVUHSUHVHQWHG�DQG�RPLWWHG�PDWHULDO�IDFWV�LQ�FRQQHFWLRQ�

ZLWK� WKH� VDOH� WKH� %,2&(// LPSODQWV�� 'HIHQGDQWV� V\VWHPDWLFDOO\� PLVUHSUHVHQWHG�� FRQFHDOHG��

VXSSUHVVHG�� RU� RPLWWHG�PDWHULDO� IDFWV� UHODWLQJ� WR� WKH�%,2&(// LPSODQWV� LQ� WKH� FRXUVH� RI� WKHLU�

EXVLQHVV���

���� 'HIHQGDQWV� DOVR� HQJDJHG� LQ� XQODZIXO� WUDGH� SUDFWLFHV� E\� HPSOR\LQJ� GHFHSWLRQ��

GHFHSWLYH�DFWV�RU�SUDFWLFHV��IUDXG��PLVUHSUHVHQWDWLRQV��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�

DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�RWKHUV�UHO\�XSRQ�VXFK�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ��LQ�

FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�%,2&(// LPSODQWV��

���� 'HIHQGDQWV¶� XQIDLU� DQG� GHFHSWLYH� DFWV� RU� SUDFWLFHV� UHSHDWHGO\� RFFXUUHG� LQ�

'HIHQGDQWV¶�WUDGH�RU�EXVLQHVV��ZHUH�FDSDEOH�RI�GHFHLYLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�SXUFKDVLQJ�

SXEOLF��DQG�LPSRVHG�D�VHULRXV�VDIHW\�ULVN�RQ�WKH�SXEOLF��

���� 'HIHQGDQWV�NQHZ�WKDW�WKH�ULVNV�LQKHUHQW�LQ�WKH�%,2&(// LPSODQWV�PDGH�WKHP�QRW�

VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH��

���� 'HIHQGDQWV�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�WKHLU�FRQGXFW�YLRODWHG�WKH�&RORUDGR�

&RQVXPHU�3URWHFWLRQ�$FW��

���� +DG�3ODLQWLII�&RORUDGR�'RH�DQG�WKH�&RORUDGR�6XEFODVV�0HPEHUV�NQRZQ�WKH�WUXWK�

DERXW� WKH� %,2&(//� LPSODQWV�� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG� DQG� LPSODQWHG� WKH� %,2&(//�
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LPSODQWV�� 3ODLQWLIIV� GLG� QRW� UHFHLYH� WKH� EHQHILW� RI� WKHLU� EDUJDLQ� DV� D� UHVXOW� RI� 'HIHQGDQWV¶�

PLVFRQGXFW���

���� 'HIHQGDQWV�RZHG�3ODLQWLII�&RORUDGR�'RH�DQG� WKH�&RORUDGR�6XEFODVV�0HPEHUV�D�

GXW\� WR� GLVFORVH� WKH� WUXWK� DERXW� WKH� %,2&(// LPSODQWV� EHFDXVH� 'HIHQGDQWV�� �D�� SRVVHVVHG�

H[FOXVLYH�� VSHFLILF� DQG� VXSHULRU� NQRZOHGJH� RI� WKH� WUXH� ULVNV� RI� WKH� %,2&(// LPSODQWV�� �E��

LQWHQWLRQDOO\� FRQFHDOHG� WKH� IRUHJRLQJ� IURP�3ODLQWLII� &RORUDGR�'RH� DQG� WKH�&RORUDGR� 6XEFODVV�

0HPEHUV��DQG�RU� �F��PDGH� LQFRPSOHWH� UHSUHVHQWDWLRQV� UHJDUGLQJ� WKH�%,2&(// LPSODQWV��ZKLOH�

SXUSRVHIXOO\�ZLWKKROGLQJ�PDWHULDO�IDFWV�IURP�3ODLQWLII�&RORUDGR�'RH�DQG�WKH�&RORUDGR�6XEFODVV�

0HPEHUV�WKDW�FRQWUDGLFWHG�WKHVH�UHSUHVHQWDWLRQV��

���� 3ODLQWLII� &RORUDGR�'RH� DQG� WKH�&RORUDGR� 6XEFODVV�0HPEHUV� VXIIHUHG�PRQHWDU\�

GDPDJHV�DV�D�UHVXOW�RI�'HIHQGDQWV¶�FRQGXFW���

���� 'HIHQGDQWV¶�YLRODWLRQV�SUHVHQW�D�FRQWLQXLQJ�ULVN�WR�3ODLQWLII�&RORUDGR�'RH�DQG�WKH�

&RORUDGR� 6XEFODVV�0HPEHUV�� DV�ZHOO� DV� WR� WKH� JHQHUDO� SXEOLF�� 'HIHQGDQWV¶� XQODZIXO� DFWV� DQG�

SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFW�WKH�SXEOLF�LQWHUHVW��

���� 'HIHQGDQWV� DUH� OLDEOH� WR� 3ODLQWLII� &RORUDGR� 'RH� DQG� WKH� &RORUDGR� 6XEFODVV�

0HPEHUV�IRU�DFWXDO�GDPDJHV�VXVWDLQHG��

&2817����
&211(&7,&87�

&RQQHFWLFXW�8QIDLU�7UDGH�3UDFWLFHV�$FW�
&RQQ��*HQ��6WDW�����������D��HW��VHT�

2Q�%HKDOI�RI�WKH�&RQQHFWLFXW�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�&RQQHFWLFXW�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�RQ�

EHKDOI�RI�WKH�PHPEHUV�RI�WKH�&RQQHFWLFXW�6XEFODVV��
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���� 7KH�&RQQHFWLFXW�&RQVXPHU�3URWHFWLRQ�$FW�SURKLELWV�³XQIDLU�RU�GHFHSWLYH�DFWV�RU�

SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH�´��&RQQ��*HQ��6WDW�����������E��D���

���� 'HIHQGDQWV� SDUWLFLSDWHG� LQ� XQIDLU� RU� GHFHSWLYH� WUDGH� SUDFWLFHV� WKDW� YLRODWHG� WKH�

&RQQHFWLFXW�8QIDLU�7UDGH�3UDFWLFHV�$FW�DV�GHVFULEHG�EHORZ�DQG�DOOHJHG�WKURXJKRXW�WKH�&RPSODLQW���

%\�FRQFHDOLQJ�WKH� WUXH�ULVNV�RI� WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO� ODZ��

'HIHQGDQWV�NQRZLQJO\�DQG�LQWHQWLRQDOO\�PLVUHSUHVHQWHG�DQG�RPLWWHG�PDWHULDO�IDFWV�LQ�FRQQHFWLRQ�

ZLWK� WKH� VDOH� WKH� %,2&(// LPSODQWV�� 'HIHQGDQWV� V\VWHPDWLFDOO\� PLVUHSUHVHQWHG�� FRQFHDOHG��

VXSSUHVVHG�� RU� RPLWWHG�PDWHULDO� IDFWV� UHODWLQJ� WR� WKH�%,2&(// LPSODQWV� LQ� WKH� FRXUVH� RI� WKHLU�

EXVLQHVV���

���� 'HIHQGDQWV� DOVR� HQJDJHG� LQ� XQODZIXO� WUDGH� SUDFWLFHV� E\� HPSOR\LQJ� GHFHSWLRQ��

GHFHSWLYH�DFWV�RU�SUDFWLFHV��IUDXG��PLVUHSUHVHQWDWLRQV��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�

DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�RWKHUV�UHO\�XSRQ�VXFK�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ��LQ�

FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�%,2&(// LPSODQWV��

���� 'HIHQGDQWV¶� XQIDLU� DQG� GHFHSWLYH� DFWV� RU� SUDFWLFHV� UHSHDWHGO\� RFFXUUHG� LQ�

'HIHQGDQWV¶�WUDGH�RU�EXVLQHVV��ZHUH�FDSDEOH�RI�GHFHLYLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�SXUFKDVLQJ�

SXEOLF��DQG�LPSRVHG�D�VHULRXV�VDIHW\�ULVN�RQ�WKH�SXEOLF��

���� 'HIHQGDQWV�NQHZ�WKDW�WKH�ULVNV�LQKHUHQW�LQ�WKH�%,2&(// LPSODQWV�PDGH�WKHP�QRW�

VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH��

���� 'HIHQGDQWV�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�WKHLU�FRQGXFW�YLRODWHG�WKH�&RQQHFWLFXW�

8QIDLU�7UDGH�3UDFWLFHV�$FW��

���� +DG�3ODLQWLII�&RQQHFWLFXW�'RH�DQG�WKH�&RQQHFWLFXW�6XEFODVV�0HPEHUV�NQRZQ�WKH�

WUXWK�DERXW�WKH�%,2&(//�LPSODQWV��WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�DQG�LPSODQWHG�WKH�%,2&(//�
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LPSODQWV�� 3ODLQWLIIV� GLG� QRW� UHFHLYH� WKH� EHQHILW� RI� WKHLU� EDUJDLQ� DV� D� UHVXOW� RI� 'HIHQGDQWV¶�

PLVFRQGXFW���

���� 'HIHQGDQWV�RZHG�3ODLQWLII�&RQQHFWLFXW�'RH�DQG�WKH�&RQQHFWLFXW�6XEFODVV�0HPEHUV�

D� GXW\� WR� GLVFORVH� WKH� WUXWK� DERXW� WKH� %,2&(// LPSODQWV� EHFDXVH� 'HIHQGDQWV�� �D�� SRVVHVVHG�

H[FOXVLYH�� VSHFLILF� DQG� VXSHULRU� NQRZOHGJH� RI� WKH� WUXH� ULVNV� RI� WKH� %,2&(// LPSODQWV�� �E��

LQWHQWLRQDOO\�FRQFHDOHG�WKH�IRUHJRLQJ�IURP�3ODLQWLII�&RQQHFWLFXW�'RH�DQG�WKH�&RQQHFWLFXW�6XEFODVV�

0HPEHUV��DQG�RU� �F��PDGH� LQFRPSOHWH� UHSUHVHQWDWLRQV� UHJDUGLQJ� WKH�%,2&(// LPSODQWV��ZKLOH�

SXUSRVHIXOO\� ZLWKKROGLQJ� PDWHULDO� IDFWV� IURP� 3ODLQWLII� &RQQHFWLFXW� 'RH� DQG� WKH� &RQQHFWLFXW�

6XEFODVV�0HPEHUV�WKDW�FRQWUDGLFWHG�WKHVH�UHSUHVHQWDWLRQV��

���� 3ODLQWLII� &RQQHFWLFXW� 'RH� DQG� WKH� &RQQHFWLFXW� 6XEFODVV� 0HPEHUV� VXIIHUHG�

PRQHWDU\�GDPDJHV�DV�D�UHVXOW�RI�'HIHQGDQWV¶�FRQGXFW���

���� 'HIHQGDQWV¶�YLRODWLRQV�SUHVHQW�D�FRQWLQXLQJ�ULVN�WR�3ODLQWLII�&RQQHFWLFXW�'RH�DQG�

WKH�&RQQHFWLFXW�6XEFODVV�0HPEHUV��DV�ZHOO�DV�WR�WKH�JHQHUDO�SXEOLF��'HIHQGDQWV¶�XQODZIXO�DFWV�

DQG�SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFW�WKH�SXEOLF�LQWHUHVW��

���� 'HIHQGDQWV�DUH� OLDEOH� WR�3ODLQWLII�&RQQHFWLFXW�'RH�DQG�WKH�&RQQHFWLFXW�6XEFODVV�

0HPEHUV�IRU�DFWXDO�GDPDJHV��SXQLWLYH�GDPDJHV��HTXLWDEOH�UHOLHI��DWWRUQH\V¶�IHHV�DQG�FRVWV���&RQQ��

*HQ��6WDW����������J�D����G���

���� $�FRS\�RI�WKLV�FRPSODLQW�LV�EHLQJ�PDLOHG�WR�WKH�&RQQHFWLFXW�$WWRUQH\�*HQHUDO�DQG�

WKH�&RQQHFWLFXW�&RPPLVVLRQHU�RI�&RQVXPHU�3URWHFWLRQ���&RQQ��*HQ��6WDW����������J�G��

&2817����
)/25,'$�

)ORULGD�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW���
)OD��6WDW��$QQ�������������HW�VHT���
2Q�%HKDOI�RI�WKH�)ORULGD�6XEFODVV�



�������

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�)ORULGD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�)ORULGD�6XEFODVV��

���� 'HIHQGDQWV¶� EXVLQHVV� DFWV� DQG� SUDFWLFHV� DOOHJHG� KHUHLQ� FRQVWLWXWH� XQIDLU��

XQFRQVFLRQDEOH�DQG�RU�GHFHSWLYH�PHWKRGV��DFWV�RU�SUDFWLFHV�XQGHU�WKH�)ORULGD�'HFHSWLYH�DQG�8QIDLU�

7UDGH�3UDFWLFHV�$FW�������������HW�VHT���)ORULGD�6WDWXWHV��³)'873$´���

���� $W�DOO�UHOHYDQW�WLPHV��3ODLQWLII�)ORULGD�'RH�DQG�WKH�)ORULGD�6XEFODVV�0HPEHUV�ZHUH�

³FRQVXPHUV´�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�)'873$��)�6�$����������������

���� 'HIHQGDQWV¶� FRQGXFW�� DV� VHW� IRUWK� KHUHLQ�� RFFXUUHG� LQ� WKH� FRQGXFW� RI� ³WUDGH� RU�

FRPPHUFH´�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�)'873$��)�6�$����������������

���� 'HIHQGDQWV¶�RPLVVLRQV�DQG�SUDFWLFHV�GHVFULEHG�KHUHLQ�ZHUH� OLNHO\� WR�� DQG�GLG� LQ�

IDFW��GHFHLYH�DQG�PLVOHDG�PHPEHUV�RI�WKH�SXEOLF��LQFOXGLQJ�3ODLQWLII�)ORULGD�'RH�DQG�WKH�)ORULGD�

6XEFODVV�0HPEHUV��DFWLQJ�UHDVRQDEO\�XQGHU�WKH�FLUFXPVWDQFHV��WR�WKHLU�GHWULPHQW��%\�IDLOLQJ�WR�KH�

WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ��'HIHQGDQW�YLRODWHG�

)'873$��

���� 'HIHQGDQWV�IDLOHG�WR�UHYHDO�IDFWV�WKDW�ZHUH�PDWHULDO�WR�3ODLQWLII�)ORULGD�'RH�DQG�WKH�

)ORULGD� 6XEFODVV� 0HPEHUV¶� GHFLVLRQV� WR� SXUFKDVH� DQG� LPSODQW� WKH� %,2&(// LPSODQWV�� DQG�

'HIHQGDQWV�LQWHQGHG�WKDW�3ODLQWLII�)ORULGD�'RH�DQG�WKH�)ORULGD�6XEFODVV�0HPEHUV�ZRXOG�UHO\�XSRQ�

WKH�RPLVVLRQV����

���� 'HIHQGDQWV¶�DFWLRQV�LPSDFW�WKH�SXEOLF�LQWHUHVW�EHFDXVH�3ODLQWLII�)ORULGD�'RH�DQG�WKH�

)ORULGD�6XEFODVV�0HPEHUV�ZHUH�LQMXUHG�LQ�H[DFWO\�WKH�VDPH�ZD\�DV�KXQGUHGV�RU�WKRXVDQGV�RI�RWKHUV�

SXUFKDVLQJ� DQG� LPSODQWLQJ� WKH� UHFDOOHG� %,2&(// LPSODQWV� DV� D� UHVXOW� RI� DQG� SXUVXDQW� WR�

'HIHQGDQWV¶�JHQHUDOL]HG�FRXUVH�RI�GHFHSWLRQ��



�������

���� +DG�3ODLQWLII�)ORULGD�'RH�DQG�WKH�)ORULGD�6XEFODVV�0HPEHUV�NQRZQ�WKH�WUXWK�DERXW�

WKH�%,2&(// LPSODQWV��WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�DQG�LPSODQWHG�WKH�%,2&(// LPSODQWV��

���� 7KH�IRUHJRLQJ�DFWV��RPLVVLRQV�DQG�SUDFWLFHV�SUR[LPDWHO\�FDXVHG�3ODLQWLII�)ORULGD�

'RH�DQG�WKH�)ORULGD�6XEFODVV�0HPEHUV�WR�VXIIHU�DFWXDO�GDPDJHV�ZLWK�WKH\�DUH�HQWLWOHG�WR�UHFRYHU�

VXFK�GDPDJHV��WRJHWKHU�ZLWK�DWWRUQH\V¶�IHHV�DQG�FRVWV�RI�VXLW��

&2817����
+$:$,,�

+DZDLL�8QIDLU�DQG�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW���
+DZ��5HY��6WDW����������HW�VHT���

2Q�%HKDOI�RI�WKH�+DZDLL�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�+DZDLL�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�RQ�EHKDOI�

RI�WKH�PHPEHUV�RI�WKH�+DZDLL�6XEFODVV��

���� 7KH� +DZDLL� 8QIDLU� DQG� 'HFHSWLYH� 7UDGH� 3UDFWLFHV� $FW� SURKLELWV� ³XQIDLU� RU�

GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH�´��+DZ��5HY��6WDW����������D���

���� 'HIHQGDQWV� SDUWLFLSDWHG� LQ� XQIDLU� RU� GHFHSWLYH� WUDGH� SUDFWLFHV� WKDW� YLRODWHG� WKH�

+DZDLL�8QIDLU�DQG�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW�DV�GHVFULEHG�EHORZ�DQG�DOOHJHG�WKURXJKRXW�WKH�

&RPSODLQW�� �%\�FRQFHDOLQJ�WKH� WUXH�ULVNV�RI� WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ� WR�FRPSO\�ZLWK�

IHGHUDO�ODZ��'HIHQGDQWV�NQRZLQJO\�DQG�LQWHQWLRQDOO\�PLVUHSUHVHQWHG�DQG�RPLWWHG�PDWHULDO�IDFWV�LQ�

FRQQHFWLRQ� ZLWK� WKH� VDOH� WKH� %,2&(// LPSODQWV�� 'HIHQGDQWV� V\VWHPDWLFDOO\� PLVUHSUHVHQWHG��

FRQFHDOHG��VXSSUHVVHG��RU�RPLWWHG�PDWHULDO�IDFWV�UHODWLQJ�WR�WKH�%,2&(// LPSODQWV�LQ�WKH�FRXUVH�

RI�WKHLU�EXVLQHVV���

���� 'HIHQGDQWV� DOVR� HQJDJHG� LQ� XQODZIXO� WUDGH� SUDFWLFHV� E\� HPSOR\LQJ� GHFHSWLRQ��

GHFHSWLYH�DFWV�RU�SUDFWLFHV��IUDXG��PLVUHSUHVHQWDWLRQV��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�



�������

DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�RWKHUV�UHO\�XSRQ�VXFK�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ��LQ�

FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�%,2&(// LPSODQWV��

���� 'HIHQGDQWV¶� XQIDLU� DQG� GHFHSWLYH� DFWV� RU� SUDFWLFHV� UHSHDWHGO\� RFFXUUHG� LQ�

'HIHQGDQWV¶�WUDGH�RU�EXVLQHVV��ZHUH�FDSDEOH�RI�GHFHLYLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�SXUFKDVLQJ�

SXEOLF��DQG�LPSRVHG�D�VHULRXV�VDIHW\�ULVN�RQ�WKH�SXEOLF��

���� 'HIHQGDQWV�NQHZ�WKDW�WKH�ULVNV�LQKHUHQW�LQ�WKH�%,2&(// LPSODQWV�PDGH�WKHP�QRW�

VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH��

���� 'HIHQGDQWV� NQHZ� RU� VKRXOG� KDYH� NQRZQ� WKDW� WKHLU� FRQGXFW� YLRODWHG� WKH�+DZDLL�

8QIDLU�DQG�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW��

���� +DG�3ODLQWLII�+DZDLL�'RH�DQG�WKH�+DZDLL�6XEFODVV�0HPEHUV�NQRZQ�WKH�WUXWK�DERXW�

WKH�%,2&(//�LPSODQWV��WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�DQG�LPSODQWHG�WKH�%,2&(//�LPSODQWV��

3ODLQWLIIV�GLG�QRW�UHFHLYH�WKH�EHQHILW�RI�WKHLU�EDUJDLQ�DV�D�UHVXOW�RI�'HIHQGDQWV¶�PLVFRQGXFW���

���� 'HIHQGDQWV�RZHG�3ODLQWLII�+DZDLL�'RH�DQG�WKH�+DZDLL�6XEFODVV�0HPEHUV�D�GXW\�

WR�GLVFORVH�WKH�WUXWK�DERXW�WKH�%,2&(// LPSODQWV�EHFDXVH�'HIHQGDQWV���D��SRVVHVVHG�H[FOXVLYH��

VSHFLILF� DQG� VXSHULRU� NQRZOHGJH� RI� WKH� WUXH� ULVNV� RI� WKH�%,2&(// LPSODQWV�� �E�� LQWHQWLRQDOO\�

FRQFHDOHG�WKH�IRUHJRLQJ�IURP�3ODLQWLII�+DZDLL�'RH�DQG�WKH�+DZDLL�6XEFODVV�0HPEHUV��DQG�RU��F��

PDGH� LQFRPSOHWH� UHSUHVHQWDWLRQV� UHJDUGLQJ� WKH� %,2&(// LPSODQWV�� ZKLOH� SXUSRVHIXOO\�

ZLWKKROGLQJ�PDWHULDO� IDFWV� IURP� 3ODLQWLII� +DZDLL� 'RH� DQG� WKH� +DZDLL� 6XEFODVV�0HPEHUV� WKDW�

FRQWUDGLFWHG�WKHVH�UHSUHVHQWDWLRQV��

���� 3ODLQWLII� +DZDLL� 'RH� DQG� WKH� +DZDLL� 6XEFODVV� 0HPEHUV� VXIIHUHG� PRQHWDU\�

GDPDJHV�DV�D�UHVXOW�RI�'HIHQGDQWV¶�FRQGXFW���



�������

���� 'HIHQGDQWV¶�YLRODWLRQV�SUHVHQW�D�FRQWLQXLQJ�ULVN� WR�3ODLQWLII�+DZDLL�'RH�DQG�WKH�

+DZDLL� 6XEFODVV� 0HPEHUV�� DV� ZHOO� DV� WR� WKH� JHQHUDO� SXEOLF�� 'HIHQGDQWV¶� XQODZIXO� DFWV� DQG�

SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFW�WKH�SXEOLF�LQWHUHVW��

���� 'HIHQGDQWV�DUH�OLDEOH�WR�3ODLQWLII�+DZDLL�'RH�DQG�WKH�+DZDLL�6XEFODVV�0HPEHUV�

IRU�DFWXDO�GDPDJHV��WUHEOH�GDPDJHV��HTXLWDEOH�UHOLHI��DWWRUQH\V¶�IHHV�DQG�FRVWV���+DZ��5HY��6WDW����

�������

&2817����
,//,12,6�

,OOLQRLV�&RQVXPHU�)UDXG�$FW�
����,/&6����������HW��VHT�

2Q�%HKDOI�RI�WKH�,OOLQRLV�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLIIV�,OOLQRLV�'RH��DQG�,OOLQRLV�'RH��EULQJ�WKLV�FDXVH�RI�DFWLRQ�RQ�WKHLU�EHKDOI�

DQG�RQ�EHKDOI�RI�WKH�PHPEHUV�RI�WKH�,OOLQRLV�6XEFODVV��

���� 'HIHQGDQWV� HQJDJHG� LQ� XQODZIXO�� XQIDLU�� DQG� GHFHSWLYH� DFWV� DQG� SUDFWLFHV�� ZLWK�

UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�SURGXFWV�SXUFKDVHG�E\�3ODLQWLIIV�DQG�,OOLQRLV�6XEFODVV�

0HPEHUV��LQ�YLRODWLRQ�RI�����,/&6����������LQFOXGLQJ�E\�FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(//

LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ��7KHVH�LQMXULHV�RXWZHLJK�DQ\�EHQHILWV�WR�FRQVXPHUV�

RU�WR�FRPSHWLWLRQ��

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�,OOLQRLV�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�,OOLQRLV�6XEFODVV�PHPEHUV�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�

SDLG� IRU� DOO� RU� SDUW� RI� %,2&(//� KDG� WKH\� NQRZQ� WKDW� WKH\� ZRXOG� EH� H[SRVHG� WR� WKH� ULVN� RI�



�������

GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�,OOLQRLV�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�

SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�

SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�

RI�WKH�SURGXFWV��

���� 3ODLQWLIIV� DQG� ,OOLQRLV�6XEFODVV�PHPEHUV� VHHN� UHOLHI� XQGHU����� ,/&6���������D��

LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� LQMXQFWLYH� UHOLHI�� GDPDJHV�� UHVWLWXWLRQ�� SXQLWLYH� GDPDJHV� DQG�

DWWRUQH\V¶�IHHV�DQG�FRVWV��

���� $�FRS\�RI�WKLV�FRPSODLQW�LV�EHLQJ�VHQW�WR�WKH�,OOLQRLV�$WWRUQH\�*HQHUDO�������,/&6�

��������G��

&2817����
,2:$�

,RZD�&RQVXPHU�)UDXGV�$FW�
,RZD�&RGH�������+����������

2Q�%HKDOI�RI�WKH�,RZD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�,RZD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�RQ�EHKDOI�RI�

WKH�PHPEHUV�RI�WKH�,RZD�6XEFODVV��

���� 7KH� ,RZD�&RQVXPHU� )UDXGV�$FW� SURKLELWV� ³SUDFWLFH� RU� DFW� WKH� SHUVRQ� NQRZV� RU�

UHDVRQDEO\�VKRXOG�NQRZ�LV�DQ�XQIDLU�SUDFWLFH��GHFHSWLRQ��IUDXG��IDOVH�SUHWHQVH��RU�IDOVH�SURPLVH��RU�

WKH�PLVUHSUHVHQWDWLRQ��FRQFHDOPHQW��VXSSUHVVLRQ��RU�RPLVVLRQ�RI�D�PDWHULDO� IDFW��ZLWK� WKH� LQWHQW�

WKDW� RWKHUV� UHO\� XSRQ� WKH� XQIDLU� SUDFWLFH�� GHFHSWLRQ�� IUDXG�� IDOVH� SUHWHQVH�� IDOVH� SURPLVH��

PLVUHSUHVHQWDWLRQ��FRQFHDOPHQW��VXSSUHVVLRQ��RU�RPLVVLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�DGYHUWLVHPHQW��



�������

VDOH�� RU� OHDVH� RI� FRQVXPHU� PHUFKDQGLVH�� RU� WKH� VROLFLWDWLRQ� RI� FRQWULEXWLRQV� IRU� FKDULWDEOH�

SXUSRVHV�´��,RZD�&RGH������+����

���� 'HIHQGDQWV�SDUWLFLSDWHG�LQ�XQIDLU�RU�GHFHSWLYH�WUDGH�SUDFWLFHV�WKDW�YLRODWHG�WKH�,RZD�

&RQVXPHU�)UDXGV�$FW�DV�GHVFULEHG�EHORZ�DQG�DOOHJHG�WKURXJKRXW�WKH�&RPSODLQW���%\�FRQFHDOLQJ�

WKH� WUXH� ULVNV� RI� WKH� %,2&(// LPSODQWV� DQG� IDLOLQJ� WR� FRPSO\� ZLWK� IHGHUDO� ODZ�� 'HIHQGDQWV�

NQRZLQJO\�DQG�LQWHQWLRQDOO\�PLVUHSUHVHQWHG�DQG�RPLWWHG�PDWHULDO�IDFWV�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�

WKH� %,2&(// LPSODQWV�� 'HIHQGDQWV� V\VWHPDWLFDOO\� PLVUHSUHVHQWHG�� FRQFHDOHG�� VXSSUHVVHG�� RU�

RPLWWHG�PDWHULDO�IDFWV�UHODWLQJ�WR�WKH�%,2&(// LPSODQWV�LQ�WKH�FRXUVH�RI�WKHLU�EXVLQHVV���

���� 'HIHQGDQWV� DOVR� HQJDJHG� LQ� XQODZIXO� WUDGH� SUDFWLFHV� E\� HPSOR\LQJ� GHFHSWLRQ��

GHFHSWLYH�DFWV�RU�SUDFWLFHV��IUDXG��PLVUHSUHVHQWDWLRQV��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�

DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�RWKHUV�UHO\�XSRQ�VXFK�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ��LQ�

FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�%,2&(// LPSODQWV��

���� 'HIHQGDQWV¶� XQIDLU� DQG� GHFHSWLYH� DFWV� RU� SUDFWLFHV� UHSHDWHGO\� RFFXUUHG� LQ�

'HIHQGDQWV¶�WUDGH�RU�EXVLQHVV��ZHUH�FDSDEOH�RI�GHFHLYLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�SXUFKDVLQJ�

SXEOLF��DQG�LPSRVHG�D�VHULRXV�VDIHW\�ULVN�RQ�WKH�SXEOLF��

���� 'HIHQGDQWV�NQHZ�WKDW�WKH�ULVNV�LQKHUHQW�LQ�WKH�%,2&(// LPSODQWV�PDGH�WKHP�QRW�

VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH��

���� 'HIHQGDQWV� NQHZ� RU� VKRXOG� KDYH� NQRZQ� WKDW� WKHLU� FRQGXFW� YLRODWHG� WKH� ,RZD�

&RQVXPHU�)UDXGV�$FW��

���� +DG�3ODLQWLII�,RZD�'RH�DQG�WKH�,RZD�6XEFODVV�0HPEHUV�NQRZQ�WKH�WUXWK�DERXW�WKH�

%,2&(//� LPSODQWV�� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG� DQG� LPSODQWHG� WKH� %,2&(//� LPSODQWV��

3ODLQWLIIV�GLG�QRW�UHFHLYH�WKH�EHQHILW�RI�WKHLU�EDUJDLQ�DV�D�UHVXOW�RI�'HIHQGDQWV¶�PLVFRQGXFW���



�������

���� 'HIHQGDQWV�RZHG�3ODLQWLII� ,RZD�'RH�DQG� WKH� ,RZD�6XEFODVV�0HPEHUV�D�GXW\� WR�

GLVFORVH� WKH� WUXWK� DERXW� WKH� %,2&(// LPSODQWV� EHFDXVH� 'HIHQGDQWV�� �D�� SRVVHVVHG� H[FOXVLYH��

VSHFLILF� DQG� VXSHULRU� NQRZOHGJH� RI� WKH� WUXH� ULVNV� RI� WKH�%,2&(// LPSODQWV�� �E�� LQWHQWLRQDOO\�

FRQFHDOHG�WKH�IRUHJRLQJ�IURP�3ODLQWLII�,RZD�'RH�DQG�WKH�,RZD�6XEFODVV�0HPEHUV��DQG�RU��F��PDGH�

LQFRPSOHWH� UHSUHVHQWDWLRQV� UHJDUGLQJ� WKH� %,2&(// LPSODQWV�� ZKLOH� SXUSRVHIXOO\� ZLWKKROGLQJ�

PDWHULDO� IDFWV�IURP�3ODLQWLII� ,RZD�'RH�DQG�WKH�,RZD�6XEFODVV�0HPEHUV� WKDW�FRQWUDGLFWHG� WKHVH�

UHSUHVHQWDWLRQV��

���� 3ODLQWLII� ,RZD�'RH�DQG� WKH� ,RZD�6XEFODVV�0HPEHUV�VXIIHUHG�PRQHWDU\�GDPDJHV�

DQG�DVFHUWDLQDEOH�ORVVHV�DV�D�UHVXOW�RI�'HIHQGDQWV¶�FRQGXFW���

���� 'HIHQGDQWV¶�YLRODWLRQV�SUHVHQW�D�FRQWLQXLQJ�ULVN�WR�3ODLQWLII�,RZD�'RH�DQG�WKH�,RZD�

6XEFODVV�0HPEHUV�� DV� ZHOO� DV� WR� WKH� JHQHUDO� SXEOLF�� 'HIHQGDQWV¶� XQODZIXO� DFWV� DQG� SUDFWLFHV�

FRPSODLQHG�RI�KHUHLQ�DIIHFW�WKH�SXEOLF�LQWHUHVW��

���� 'HIHQGDQWV�DUH� OLDEOH� WR�3ODLQWLII� ,RZD�'RH�DQG� WKH�,RZD�6XEFODVV�0HPEHUV� IRU�

DFWXDO�GDPDJHV��WUHEOH�GDPDJHV��HTXLWDEOH�UHOLHI��DWWRUQH\V¶�IHHV�DQG�FRVWV���,RZD�&RGH������+����

���� $�FRS\�RI�WKLV�FRPSODLQW�LV�EHLQJ�VHQW�WR�WKH�,RZD�$WWRUQH\�*HQHUDO���,RZD�&RGH���

���+����

&2817����
.$16$6�

.DQVDV�&RQVXPHU�3URWHFWLRQ�$FW�

.DQ��6WDW��$QQ�������������HW�VHT�
2Q�%HKDOI�RI�WKH�.DQVDV�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�.DQVDV�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�.DQVDV�6XEFODVV��

���� $� NH\� SROLF\� SXUSRVH� RI� WKH� .DQVDV� &RQVXPHU� 3URWHFWLRQ� $FW�� ZKLFK� LV� WR� EH�



�������

³FRQVWUXHG� OLEHUDOO\�´� LV� ³WR� SURWHFW� FRQVXPHUV� IURP� VXSSOLHUV� ZKR� FRPPLW� GHFHSWLYH� DQG�

XQFRQVFLRQDEOH�SUDFWLFHV�´�.DQ��6WDW��$QQ������������

���� 7KH� .DQVDV� &RQVXPHU� 3URWHFWLRQ� $FW� SURKLELWV� VXSSOLHUV� IURP� HQJDJLQJ� LQ�

GHFHSWLYH�DFWV�DQG�SUDFWLFHV�³LQ�FRQQHFWLRQ�ZLWK�D�FRQVXPHU�WUDQVDFWLRQ�´�ZKLFK�LQFOXGH��DPRQJ�

RWKHU� WKLQJV�� ���� UHSUHVHQWDWLRQV� PDGH� NQRZLQJO\� RU� ZLWK� UHDVRQ� WR� NQRZ� WKDW� ³>S@URSHUW\� RU�

VHUYLFHV� KDYH� VSRQVRUVKLS�� DSSURYDO�� DFFHVVRULHV�� FKDUDFWHULVWLFV�� LQJUHGLHQWV�� XVHV�� EHQHILWV� RU�

TXDQWLWLHV�WKDW�WKH\�GR�QRW�KDYH�´�����UHSUHVHQWDWLRQV�PDGH�NQRZLQJO\�RU�ZLWK�UHDVRQ�WR�NQRZ�WKDW�

³SURSHUW\�RU�VHUYLFHV�DUH�RI�SDUWLFXODU�VWDQGDUG��TXDOLW\��JUDGH��VW\OH�RU�PRGHO��LI�WKH\�DUH�RI�DQRWKHU�

ZKLFK� GLIIHUV� PDWHULDOO\� IURP� WKH� UHSUHVHQWDWLRQ�´� ���� ³WKH� ZLOOIXO� XVH�� LQ� DQ\� RUDO� RU� ZULWWHQ�

UHSUHVHQWDWLRQ��RI�H[DJJHUDWLRQ��IDOVHKRRG��LQQXHQGR�RU�DPELJXLW\�DV�WR�D�PDWHULDO�IDFW�´�DQG�����

³WKH�ZLOOIXO�IDLOXUH�WR�VWDWH�D�PDWHULDO�IDFW��RU�WKH�ZLOOIXO�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�

D�PDWHULDO�IDFW�´�.DQ��6WDW��$QQ�����������E��������

���� 7KH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�.DQVDV�6XEFODVV�0HPEHUV�DUH�

³SURSHUW\´�DV�GHILQHG�E\�.DQ��6WDW��$QQ�����������M���

���� 'HIHQGDQWV�DUH�³VXSSOLHUV´�DV�GHILQHG�E\�.DQ��6WDW��$QQ�����������O���

���� 'HIHQGDQWV� HQJDJHG� LQ� GHFHSWLYH� DFWV� RU� SUDFWLFHV��ZLWK� UHVSHFW� WR� WKH� VDOH� DQG�

DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�.DQVDV 6XEFODVV�0HPEHUV��LQ�

YLRODWLRQ�RI�.DQ��6WDW��$QQ�������������HW�VHT���LQFOXGLQJ�E\�PLVUHSUHVHQWLQJ�WKH�WUXH�TXDOLW\�RI�WKH�

%,2&(//�LPSODQWV��FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(//�LPSODQWV��DQG�IDLOLQJ�WR�FRPSO\�

ZLWK�IHGHUDO�ODZ��

���� 7KH�DERYH�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�LQ�FRQQHFWLRQ�

ZLWK�³FRQVXPHU�WUDQVDFWLRQV´�DV�GHILQHG�E\�.DQ��6WDW��$QQ�����������F���

���� 7KH� DERYH� XQODZIXO� GHFHSWLYH� DFWV� RU� SUDFWLFHV� E\� 'HIHQGDQWV� ZHUH� LPPRUDO��



�������

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�.DQVDV�6XEFODVV�PHPEHUV��

���� 3ODLQWLII� DQG�.DQVDV 6XEFODVV�PHPEHUV� UHOLHG�RQ�'HIHQGDQWV¶� UHSUHVHQWDWLRQV� LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV¶�GHFHSWLYH�DFWV�RU�SUDFWLFHV��3ODLQWLII�

DQG�.DQVDV�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�SHUVRQDO��

DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�SURGXFWV�

DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�RI�WKH�

SURGXFWV��

���� 3ODLQWLII�DQG�.DQVDV�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�E\�.DQ��6WDW��$QQ�������

�����LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��UHVWLWXWLRQ��VWDWXWRU\�GDPDJHV��FRPSHQVDWRU\�

GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
.(178&.<�

.HQWXFN\�&RQVXPHU�3URWHFWLRQ�$FW�
.HQWXFN\�5HYLVHG�6WDWXWHV�$QQRWDWHG�������������HW�VHT�

2Q�%HKDOI�RI�WKH�.HQWXFN\�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�.HQWXFN\�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�

WKH�PHPEHUV�RI�WKH�.HQWXFN\�6XEFODVV��

���� 7KH�.HQWXFN\�&RQVXPHU�3URWHFWLRQ�$FW�ZDV�SDVVHG�DIWHU�LWV�OHJLVODWXUH�IRXQG�WKDW�

³WKH�SXEOLF�KHDOWK��ZHOIDUH�DQG�LQWHUHVW�UHTXLUH�D�VWURQJ�DQG�HIIHFWLYH�FRQVXPHU�SURWHFWLRQ�SURJUDP�

WR�SURWHFW�WKH�SXEOLF�LQWHUHVW�DQG�WKH�ZHOO�EHLQJ�RI�ERWK�WKH�FRQVXPHU�SXEOLF�DQG�WKH�HWKLFDO�VHOOHUV�



�������

RI�JRRGV�DQG�VHUYLFHV´�DQG�GHFODUHG�XQODZIXO�³>X@QIDLU�� IDOVH��PLVOHDGLQJ��RU�GHFHSWLYH�DFWV�RU�

SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH�´��

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU��IDOVH��PLVOHDGLQJ��RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV��ZLWK�

UHVSHFW� WR� WKH� VDOH� DQG� DGYHUWLVHPHQW� RI� WKH� %,2&(// LPSODQWV� SXUFKDVHG� E\� 3ODLQWLII� DQG�

.HQWXFN\� 6XEFODVV� 0HPEHUV�� LQ� YLRODWLRQ� RI� .\�� 5HY�� 6WDW�� $QQ�� �� ��������� LQFOXGLQJ� E\�

FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU��IDOVH��PLVOHDGLQJ��RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�

ZHUH�FRQGXFWHG�LQ�³WUDGH´�RU�³FRPPHUFH�´�DV�GHILQHG�E\�.\��5HY��6WDW��$QQ����������������

���� 7KH�DERYH�XQIDLU��IDOVH��PLVOHDGLQJ��RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�

ZHUH�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�.HQWXFN\�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�.HQWXFN\�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�

LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�

KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�.HQWXFN\�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�.HQWXFN\�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�.\��5HY��6WDW��$QQ����

���������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��GDPDJHV��DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��



�������

&2817����
/28,6,$1$�

/RXLVLDQD�8QIDLU�7UDGH�3UDFWLFHV�DQG�&RQVXPHU�3URWHFWLRQ�/DZ�
/D��5HY��6WDW��$QQ�������������HW�VHT��
2Q�%HKDOI�RI�WKH�/RXLVLDQD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�/RXLVLDQD 'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�

WKH�PHPEHUV�RI�WKH�/RXLVLDQD 6XEFODVV��

���� 7KH� /RXLVLDQD� 8QIDLU� 7UDGH� 3UDFWLFHV� DQG� &RQVXPHU� 3URWHFWLRQ� /DZ� PDNHV� LW�

XQODZIXO�WR�HQJDJH�LQ�³>X@QIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH�´�/D��5HY��6WDW��$QQ�������������$����

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�

RU�SUDFWLFHV��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(// LPSODQWV�SXUFKDVHG�E\�

3ODLQWLII� DQG� /RXLVLDQD 6XEFODVV� 0HPEHUV�� LQ� YLRODWLRQ� RI� /D�� 5HY�� 6WDW�� $QQ�� �� �������$�

LQFOXGLQJ�E\�FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�

ODZ���

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�LQ�³WUDGH´�RU�³FRPPHUFH�´�DV�GHILQHG�E\�/D��5HY��6WDW��$QQ�����

��������������

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�/RXLVLDQD 6XEFODVV�PHPEHUV��



�������

���� 3ODLQWLIIV�DQG�/RXLVLDQD 6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�

LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�

KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�/RXLVLDQD &ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�/RXLVLDQD 6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�/D��5HY��6WDW��$QQ��

����������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�GDPDJHV��WUHEOH�GDPDJHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV�

&2817����
0,&+,*$1�

0LFKLJDQ�&RQVXPHU�3URWHFWLRQ�$FW�
0LFK��&RPS��/DZV������������HW�VHT��
2Q�%HKDOI�RI�WKH�0LFKLJDQ�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�0LFKLJDQ�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�

WKH�PHPEHUV�RI�WKH�0LFKLJDQ�6XEFODVV��

���� 7KH�0LFKLJDQ� &RQVXPHU� 3URWHFWLRQ� $FW� �³0LFKLJDQ� &3$´�� SURKLELWV� ³>X@QIDLU��

XQFRQVFLRQDEOH��RU�GHFHSWLYH�PHWKRGV��DFWV��RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�WUDGH�RU�FRPPHUFH�«´�

0LFK��&RPS��/DZV���������������*0�HQJDJHG�LQ�XQIDLU��XQFRQVFLRQDEOH��RU�GHFHSWLYH�PHWKRGV��

DFWV� RU� SUDFWLFHV� SURKLELWHG� E\� WKH�0LFKLJDQ�&3$�� LQFOXGLQJ�� ³�F��5HSUHVHQWLQJ� WKDW� JRRGV� RU�

VHUYLFHV� KDYH«� FKDUDFWHULVWLFV«� WKDW� WKH\� GR� QRW� KDYH�«�´� ³�H�� 5HSUHVHQWLQJ� WKDW� JRRGV� RU�

VHUYLFHV�DUH�RI�D�SDUWLFXODU� VWDQGDUG«�LI� WKH\�DUH�RI�DQRWKHU�´�³�L��0DNLQJ� IDOVH�RU�PLVOHDGLQJ�

VWDWHPHQWV�RI�IDFW�FRQFHUQLQJ�WKH�UHDVRQV�IRU��H[LVWHQFH�RI��RU�DPRXQWV�RI�SULFH�UHGXFWLRQV�´�³�V��



�������

)DLOLQJ�WR�UHYHDO�D�PDWHULDO�IDFW��WKH�RPLVVLRQ�RI�ZKLFK�WHQGV�WR�PLVOHDG�RU�GHFHLYH�WKH�FRQVXPHU��

DQG�ZKLFK�IDFW�FRXOG�QRW�UHDVRQDEO\�EH�NQRZQ�E\�WKH�FRQVXPHU�´�³�EE��0DNLQJ�D�UHSUHVHQWDWLRQ�

RI�IDFW�RU�VWDWHPHQW�RI�IDFW�PDWHULDO�WR�WKH�WUDQVDFWLRQ�VXFK�WKDW�D�SHUVRQ�UHDVRQDEO\�EHOLHYHV�WKH�

UHSUHVHQWHG�RU�VXJJHVWHG�VWDWH�RI�DIIDLUV�WR�EH�RWKHU�WKDQ�LW�DFWXDOO\�LV�´�DQG�³�FF��)DLOLQJ�WR�UHYHDO�

IDFWV� WKDW� DUH�PDWHULDO� WR� WKH� WUDQVDFWLRQ� LQ� OLJKW� RI� UHSUHVHQWDWLRQV� RI� IDFW�PDGH� LQ� D� SRVLWLYH�

PDQQHU�´�0LFK��&RPS��/DZV����������������

���� 'HIHQGDQWV� HQJDJHG� LQ� XQIDLU�� XQFRQVFLRQDEOH�� RU� GHFHSWLYH� PHWKRGV�� DFWV�� RU�

SUDFWLFHV�LQ�WKH�FRQGXFW�RI�WUDGH�RU�FRPPHUFH��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�

%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�0LFKLJDQ�6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI�0LFK��

&RPS��/DZV������������LQFOXGLQJ�E\�PLVUHSUHVHQWLQJ�WKH�WUXH�TXDOLW\�RI�WKH�%,2&(// LPSODQWV��

FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV��DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH� FRQGXFWHG� LQ� ³>W@UDGH�RU� FRPPHUFH�´� DV� GHILQHG�E\�0LFK��&RPS��/DZV���

�����������J����

���� 7KH�DERYH�XQIDLU� DQG�GHFHSWLYH�SUDFWLFHV� DQG� DFWV�E\�'HIHQGDQWV�ZHUH�PDWHULDO�

PLVUHSUHVHQWDWLRQV�RI�D�SUHVHQWO\�H[LVWLQJ�RU�SDVW�IDFW��

���� 7KH�UHSUHVHQWDWLRQV�E\�'HIHQGDQWV�UHJDUGLQJ�WKH�TXDOLW\�RI�WKH�%,2&(// LPSODQWV�

ZDV�IDOVH��

���� 'HIHQGDQWV�NQHZ�WKH�UHSUHVHQWDWLRQV�ZHUH�IDOVH�RU�PDGH�LW�UHFNOHVVO\�DV�D�SRVLWLYH�

DVVHUWLRQ�ZLWKRXW�NQRZOHGJH�RI�LWV�WUXWK�

���� 'HIHQGDQWV�LQWHQGHG�WKDW�SHUVRQV�UHO\�RQ�WKH�DERYH�PLVUHSUHVHQWDWLRQ�UHJDUGLQJ�WKH�

TXDOLW\�RI�WKH�%,2&(//�LPSODQWV��

���� 3ODLQWLIIV� DQG� 0LFKLJDQ� 6XEFODVV� PHPEHUV� DFWHG� LQ� UHOLDQFH� RQ� 'HIHQGDQWV¶�



�������

UHSUHVHQWDWLRQV��

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�0LFKLJDQ�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�0LFKLJDQ�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�0LFKLJDQ�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�0LFKLJDQ�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�0LFK��&RPS��/DZV���

���������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��GDPDJHV��DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
0,11(627$�

0LQQHVRWD�&RQVXPHU�)UDXG�$FW��0LQQHVRWD�8QODZIXO�7UDGH�3UDFWLFHV�$FW��DQG�
0LQQHVRWD�8QLIRUP�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW�

0LQQ��6WDW��������)��������'�����DQG����'�����UHVSHFWLYHO\�
2Q�%HKDOI�RI�WKH�0LQQHVRWD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLIIV�0LQQHVRWD�'RH���DQG�0LQQHVRWD�'RH���EULQJ�WKLV�FDXVH�RI�DFWLRQ�RQ�WKHLU�

EHKDOI�DQG�RQ�EHKDOI�RI�WKH�PHPEHUV�RI�WKH�0LQQHVRWD�6XEFODVV��

���� 7KH�03&)$�PDNHV�XQODZIXO�³>W@KH�DFW��XVH��RU�HPSOR\PHQW�E\�DQ\�SHUVRQ�RI�DQ\�

IUDXG��IDOVH�SUHWHQVH��IDOVH�SURPLVH��PLVUHSUHVHQWDWLRQ��PLVOHDGLQJ�VWDWHPHQW�RU�GHFHSWLYH�SUDFWLFH��



�������

ZLWK�WKH�LQWHQW�WKDW�RWKHUV�UHO\�WKHUHRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�DQ\�PHUFKDQGLVH��ZKHWKHU�RU�

QRW�DQ\�SHUVRQ�KDV�LQ�IDFW�EHHQ�PLVOHG��GHFHLYHG��RU�GDPDJHG�WKHUHE\�´�0LQQ��6WDW�������)��������

7KH�03&)$�IXUWKHU�SURYLGHV�WKDW�³DQ\�SHUVRQ�LQMXUHG�E\�D�YLRODWLRQ�RI�>WKH�03&)$@�PD\�EULQJ�

D� FLYLO� DFWLRQ� DQG� UHFRYHU� GDPDJHV�� WRJHWKHU�ZLWK� FRVWV� DQG� GLVEXUVHPHQWV�� LQFOXGLQJ� FRVWV� RI�

LQYHVWLJDWLRQ�DQG�UHDVRQDEOH�DWWRUQH\¶V�IHHV��DQG�UHFHLYH�RWKHU�HTXLWDEOH�UHOLHI�DV�GHWHUPLQHG�E\�

WKH�FRXUW�´�0LQQ��6WDW����������D���

���� 'HIHQGDQWV� HQJDJHG� LQ� XQODZIXO�� XQIDLU�� DQG� GHFHSWLYH� DFWV� DQG� SUDFWLFHV�� ZLWK�

UHVSHFW� WR� WKH� VDOH� DQG� DGYHUWLVHPHQW� RI� WKH� %,2&(//� LPSODQWV� SXUFKDVHG� E\� 3ODLQWLII� DQG�

0LQQHVRWD�6XEFODVV�0HPEHUV�� LQ�YLRODWLRQ�RI�0LQQ��6WDW��������)��������'����� DQG����'�����

LQFOXGLQJ�E\�PLVUHSUHVHQWLQJ�WKH�WUXH�TXDOLW\�RI�WKH�%,2&(// LPSODQWV��FRQFHDOLQJ�WKH�WUXH�ULVNV�

RI�WKH�%,2&(// LPSODQWV��DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ��

���� 7KH� DERYH� XQIDLU� DQG� GHFHSWLYH� SUDFWLFHV� DQG� DFWV� E\� 'HIHQGDQWV� LQYROYHG� WKH�

³VDOH´�RI�³PHUFKDQGLVH�´�DV�GHILQHG�E\�0LQQ��6WDW�������)�����

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�0LQQHVRWD�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�0LQQHVRWD�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�

LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�

KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�0LQQHVRWD�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�



�������

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�0LQQHVRWD�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�0LQQ��6WDW����������

VXEG���D��DQG������'�����LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��GDPDJHV��DQG�DWWRUQH\V¶�

IHHV�DQG�FRVWV��

&2817����
0,66285,�

0LVVRXUL�0HUFKDQGLVLQJ�3UDFWLFHV�$FW�
0R��5HY��6WDW�������������HW�VHT��

2Q�%HKDOI�RI�WKH�0LVVRXUL�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�0LVVRXUL 'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�0LVVRXUL 6XEFODVV��

���� 7KH� 0LVVRXUL� 0HUFKDQGLVLQJ� 3UDFWLFHV� $FW� �³003$´�� ZDV� FUHDWHG� WR� SURWHFW�

0LVVRXUL�FRQVXPHUV�IURP�GHFHSWLYH�DQG�XQIDLU�EXVLQHVV�SUDFWLFHV��

���� 7KH�003$�PDNHV�LW�XQODZIXO�WR�HQJDJH�LQ�DQ\�GHFHSWLRQ��IUDXG��IDOVH�SUHWHQVH��

IDOVH�SURPLVH��PLVUHSUHVHQWDWLRQ��XQIDLU�SUDFWLFH�RU�WKH�FRQFHDOPHQW��VXSSUHVVLRQ��RU�RPLVVLRQ�RI�

DQ\�PDWHULDO� IDFW� LQ� FRQQHFWLRQ�ZLWK� WKH� VDOH� RU� DGYHUWLVHPHQW� RI� DQ\�PHUFKDQGLVH� LQ� WUDGH� RU�

FRPPHUFH�´�0R��5HY��6WDW����������������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�

RU�SUDFWLFHV��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(// LPSODQWV�SXUFKDVHG�E\�

3ODLQWLII� DQG� /RXLVLDQD 6XEFODVV�0HPEHUV�� LQ� YLRODWLRQ� RI�0R�� 5HY�� 6WDW�� �� ��������� HW� VHT��

LQFOXGLQJ�E\�FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�

ODZ���

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�



�������

E\�'HIHQGDQWV� ZHUH� FRQGXFWHG� LQ� ³WUDGH´� RU� ³FRPPHUFH�´� DV� GHILQHG� E\� RI�0R�� 5HY�� 6WDW�� ��

�������������

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�0LVVRXUL 6XEFODVV�PHPEHUV��

���� 3ODLQWLII�DQG�0LVVRXUL 6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLII�DQG�0LVVRXUL &ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�

SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�

SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�

RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�0LVVRXUL 6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�WKH�003$��0R��5HY��

6WDW�� �� ��������� HW� VHT��� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� LQMXQFWLYH� UHOLHI�� UHVWLWXWLRQ�� VWDWXWRU\�

GDPDJHV��FRPSHQVDWRU\�GDPDJHV��SXQLWLYH�GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV�

&2817����
0217$1$�

0RQWDQD�8QIDLU�7UDGH�3UDFWLFHV�DQG�&RQVXPHU�3URWHFWLRQ�$FW�RI�����
0RQW��&RGH�$QQ����������������HW�VHT��
2Q�%HKDOI�RI�WKH�0RQWDQD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�0RQWDQD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�0RQWDQD�6XEFODVV��



�������

���� 7KH� 0RQWDQD� 8QIDLU� 7UDGH� 3UDFWLFHV� DQG� &RQVXPHU� 3URWHFWLRQ� $FW� PDNHV� LW�

XQODZIXO�WR�HQJDJH�LQ�³>X@QIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH�´�0RQW��&RGH�$QQ���������������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQODZIXO�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�

DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�WUDGH�RU�FRPPHUFH��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�

RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�0RQWDQD�6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI�

0RQW��&RGH�$QQ����������������LQFOXGLQJ�E\�FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�

DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�LQ�

³WUDGH´�RU�³FRPPHUFH�´�DV�GHILQHG�E\�LG�������������������

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�0RQWDQD�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�0RQWDQD�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�0RQWDQD�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��



�������

���� 3ODLQWLIIV�DQG�0RQWDQD�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�0RQW��&RGH�$QQ�������

�������� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR� LQMXQFWLYH�UHOLHI��GDPDJHV�� WUHEOH�GDPDJHV��DQG�DWWRUQH\V¶�

IHHV�DQG�FRVWV��

&2817����
1(9$'$�

1HYDGD�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW��
1HY��5HY��6WDW�������������HW�VHT��
2Q�%HKDOI�RI�WKH�1HYDGD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�1HYDGD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�1HYDGD�6XEFODVV��

���� 7KH�1HYDGD�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW��DPRQJ�RWKHU�WKLQJV��PDNHV�LW�XQODZIXO�

WR�PDNH�³D�IDOVH�UHSUHVHQWDWLRQ�DV�WR�WKH�FKDUDFWHULVWLFV��LQJUHGLHQWV��XVHV��EHQHILWV��DOWHUDWLRQV�RU�

TXDQWLWLHV�RI�JRRGV�RU�VHUYLFHV� IRU�VDOH�RU� OHDVH�RU�D� IDOVH�UHSUHVHQWDWLRQ�DV� WR� WKH�VSRQVRUVKLS��

DSSURYDO�� VWDWXV�� DIILOLDWLRQ� RU� FRQQHFWLRQ� RI� D� SHUVRQ� WKHUHZLWK´� DQG� UHSUHVHQW� ³WKDW� JRRGV� RU�

VHUYLFHV�IRU�VDOH�RU�OHDVH�DUH�RI�D�SDUWLFXODU�VWDQGDUG��TXDOLW\�RU�JUDGH��RU�WKDW�VXFK�JRRGV�DUH�RI�D�

SDUWLFXODU�VW\OH�RU�PRGHO�� LI�KH�RU�VKH�NQRZV�RU�VKRXOG�NQRZ�WKDW�WKH\�DUH�RI�DQRWKHU�VWDQGDUG��

TXDOLW\��JUDGH��VW\OH�RU�PRGHO�´�1HY��5HY��6WDW���������������

���� 'HIHQGDQWV� HQJDJHG� LQ�GHFHSWLYH� WUDGH�SUDFWLFHV� LQ� WKH�FRXUVH�RI� WKHLU�EXVLQHVV��

ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�

1HYDGD� 6XEFODVV�0HPEHUV�� LQ� YLRODWLRQ� RI� 1HY�� 5HY�� 6WDW�� �� ���������� LQFOXGLQJ� E\�PDNLQJ�

VWDWHPHQWV�RU�UHSUHVHQWDWLRQV�WKDW�ZHUH�IDOVH�RU�PLVOHDGLQJ�UHJDUGLQJ�WKH�TXDOLW\�RI�WKH�%,2&(//�

LPSODQWV��FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�

ODZ��

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��



�������

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�1HYDGD�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�1HYDGD�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�1HYDGD�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�

SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�

SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�

RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�1HYDGD�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�1HY��5HY��6WDW����

��������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��GDPDJHV��DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
1(:�-(56(<�

1HZ�-HUVH\�&RQVXPHU�)UDXG�$FW�
1�-��6WDW��$QQ�������������HW�VHT��

2Q�%HKDOI�RI�WKH�1HZ�-HUVH\�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLIIV�1HZ�-HUVH\�'RH���DQG�1HZ�-HUVH\�'RH���EULQJ�WKLV�FDXVH�RI�DFWLRQ�RQ�

WKHLU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�PHPEHUV�RI�WKH�1HZ�-HUVH\�6XEFODVV��

���� 7KH�1HZ�-HUVH\�&RQVXPHU�)UDXG�$FW��³1-&)$´��PDNHV�XQODZIXO�³>W@KH�DFW��XVH�

RU�HPSOR\PHQW�E\�DQ\�SHUVRQ�RI�DQ\�XQFRQVFLRQDEOH�FRPPHUFLDO�SUDFWLFH��GHFHSWLRQ��IUDXG��IDOVH�

SUHWHQVH��IDOVH�SURPLVH��PLVUHSUHVHQWDWLRQ��RU�WKH�NQRZLQJ�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�



�������

RI� DQ\� PDWHULDO� IDFW� ZLWK� WKH� LQWHQW� WKDW� RWKHUV� UHO\� XSRQ� VXFK� FRQFHDOPHQW�� VXSSUHVVLRQ� RU�

RPLVVLRQ��LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RU�DGYHUWLVHPHQW�RI�DQ\�PHUFKDQGLVH�RU�UHDO�HVWDWH��RU�ZLWK�

���� 'HIHQGDQWV�HQJDJHG�LQ�XQFRQVFLRQDEOH�FRPPHUFLDO�SUDFWLFH��GHFHSWLRQ��IUDXG��IDOVH�

SUHWHQVH��IDOVH�SURPLVH��PLVUHSUHVHQWDWLRQ��RU�WKH�NQRZLQJ��FRQFHDOPHQW��VXSSUHVVLRQ��RU�RPLVVLRQ�

RI� DQ\� PDWHULDO� IDFW�� ZLWK� UHVSHFW� WR� WKH� VDOH� DQG� DGYHUWLVHPHQW� RI� WKH� %,2&(//� LPSODQWV�

SXUFKDVHG�E\�3ODLQWLII�DQG�1HZ�-HUVH\�6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI��1�-��6WDW��$QQ����������

�� LQFOXGLQJ�E\�PDNLQJ�VWDWHPHQWV�RU�UHSUHVHQWDWLRQV�WKDW�ZHUH�IDOVH�RU�PLVOHDGLQJ�UHJDUGLQJ�WKH�

TXDOLW\�RI�WKH�%,2&(//�LPSODQWV��FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�

WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU� DQG�GHFHSWLYH�SUDFWLFHV� DQG� DFWV�E\�'HIHQGDQWV�ZHUH�PDWHULDO�

PLVUHSUHVHQWDWLRQV�RI�D�SUHVHQWO\�H[LVWLQJ�RU�SDVW�IDFW��

���� 'HIHQGDQWV�NQHZ�RU�EHOLHYHG�WKDW�WKH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�

ZHUH�PDWHULDO�PLVUHSUHVHQWDWLRQV��

���� 'HIHQGDQWV� LQWHQGHG� WKDW� RWKHU� SHUVRQV� UHO\� RQ� WKH� DERYH� XQIDLU� DQG� GHFHSWLYH�

SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�PDWHULDO�PLVUHSUHVHQWDWLRQV�RI�D�SUHVHQWO\�H[LVWLQJ�RU�SDVW�

IDFW��DQG�WKHLU�UHOLDQFH�ZDV�UHDVRQDEOH��

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�1HZ�-HUVH\�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�1HZ�-HUVH\�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�

LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�

KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��



�������

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�1HZ�-HUVH\�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�1HZ�-HUVH\�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�1�-��6WDW��$QQ�����

����������DQG����������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�D�UHIXQG�RI�DOO�PRQH\V�DFTXLUHG�E\�'HIHQGDQWV�

IRU� WKH�%,2&(//�LPSODQWV�� LQMXQFWLYH�UHOLHI��GDPDJHV�� WUHEOH�GDPDJHV��DQG�DWWRUQH\V¶�IHHV�DQG�

FRVWV��

&2817����
1(:�0(;,&2�

1HZ�0H[LFR�8QIDLU�3UDFWLFHV�$FW�
1�0��6WDW��$QQ��������������HW�VHT��

2Q�%HKDOI�RI�WKH�1HZ�0H[LFR�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�1HZ�0H[LFR�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�

RI�WKH�PHPEHUV�RI�WKH�1HZ�0H[LFR�6XEFODVV��

���� 7KH�1HZ�0H[LFR�8QIDLU�7UDGH�3UDFWLFHV�$FW��1�0��67$7��$11��������������HW�

VHT�� �³1HZ� 0H[LFR� 873$´�� PDNHV� XQODZIXO� DQ\� ³>X@QIDLU� RU� GHFHSWLYH� WUDGH� SUDFWLFHV� DQG�

XQFRQVFLRQDEOH�WUDGH�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH�´�1�0��67$7��$11����

���������7UDGH�RU�FRPPHUFH�LQFOXGHV�WKH�³VDOH�RU�GLVWULEXWLRQ�RI�DQ\�VHUYLFHV�´�1�0��67$7��$11��

����������&���

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�RU�GHFHSWLYH�WUDGH�SUDFWLFHV�DQG�XQFRQVFLRQDEOH�WUDGH�

SUDFWLFHV��ZLWK� UHVSHFW� WR� WKH� VDOH� DQG� DGYHUWLVHPHQW� RI� WKH� %,2&(//� LPSODQWV� SXUFKDVHG� E\�

3ODLQWLII�DQG�1HZ�0H[LFR�6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI��1�0��6WDW��$QQ�������������LQFOXGLQJ�



�������

E\�PDNLQJ�VWDWHPHQWV�RU�UHSUHVHQWDWLRQV�WKDW�ZHUH�IDOVH�RU�PLVOHDGLQJ�UHJDUGLQJ�WKH�TXDOLW\�RI�WKH�

%,2&(//�LPSODQWV��FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(//LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�

IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�LQ�

RU�DIIHFWLQJ�³FRPPHUFH�´�DV�GHILQHG�E\�LG�������������&���

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�WUDGH�SUDFWLFHV�DQG�XQFRQVFLRQDEOH�WUDGH�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV��DQG�WKH�W\SH�WKDW�PD\��WHQG�

WR��RU�GRHV�GHFHLYH�RU�PLVOHDG�DQ\�SHUVRQ��

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�1HZ�0H[LFR�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV� DQG� 1HZ� 0H[LFR� 6XEFODVV� PHPEHUV� UHOLHG� RQ� 'HIHQGDQWV¶�

UHSUHVHQWDWLRQV� LQ� WKDW� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG�� FKRVHQ�� DQG�RU� SDLG� IRU� DOO� RU� SDUW� RI�

%,2&(//�LPSODQWV�KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�

$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�1HZ�0H[LFR�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��

UHDO�RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�

RI� WKH�SURGXFWV�DQG�RU� WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� %\� HQJDJLQJ� LQ� WKH� SUDFWLFHV� GLVFXVVHG� DERYH�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��

'HIHQGDQW¶V�XQGLVFORVHG�GHIHFWV��'HIHQGDQW�KDV�YLRODWHG�1�0��6WDW��$QQ�������������

���� 3ODLQWLIIV�DQG�1HZ�0H[LFR�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�1�0��6WDW��$QQ����

����������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��GDPDJHV��DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��



�������

&2817����
1(:�<25.�

1�<��*HQ��%XV��/DZ�������
2Q�%HKDOI�RI�WKH�1HZ�<RUN�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�1HZ�<RUN�'RH�EULQJV� WKLV� FDXVH�RI� DFWLRQ�RQ�EHKDOI� RI�KHUVHOI� DQG�RQ�

EHKDOI�RI�WKH�PHPEHUV�RI�WKH�1HZ�<RUN�6XEFODVV��

���� 3ODLQWLII� 1HZ�<RUN� 'RH� DQG� WKH� 1HZ�<RUN� 6XEFODVV�0HPEHUV� DUH� � ³SHUVRQV´��

ZLWKLQ��WKH��PHDQLQJ��RI��1HZ��<RUN�*HQHUDO�%XVLQHVV�/DZ��³1HZ�<RUN�*%/´���1�<��*(1��%86��

/$:�������K���

���� 'HIHQGDQWV� DUH� D� ³SHUVRQ�´� ³ILUP�´� ³FRUSRUDWLRQ�´� RU� ³DVVRFLDWLRQ´� ZLWKLQ� WKH�

PHDQLQJ�RI�1�<��*(1��%86��/$:��������

���� 1HZ�<RUN¶V�*HQHUDO� %XVLQHVV� /DZ� �� ����PDNHV� XQODZIXO� ³>G@HFHSWLYH� DFWV� RU�

SUDFWLFHV� LQ� WKH� FRQGXFW� RI� DQ\� EXVLQHVV�� WUDGH� RU� FRPPHUFH�´�1�<��*(1��%86��/$:��������

'HIHQGDQWV¶� FRQGXFW�� DV� GHVFULEHG� LQ� WKLV� &RPSODLQW�� FRQVWLWXWHV� ³GHFHSWLYH� DFWV� RU� SUDFWLFHV´�

ZLWKLQ�WKH�PHDQLQJ�RI�WKH�1HZ�<RUN�*%/���$OO�RI�'HIHQGDQWV¶�GHFHSWLYH�DFWV�DQG�SUDFWLFHV��ZKLFK�

ZHUH� LQWHQGHG�WR�PLVOHDG�FRQVXPHUV� LQ�D�PDWHULDO�ZD\�LQ� WKH�SURFHVV�RI�SXUFKDVLQJ�%,2&(//

LPSODQWV�� FRQVWLWXWH� FRQGXFW� GLUHFWHG� DW� FRQVXPHUV� DQG� ³FRQVXPHU�RULHQWHG�´� )XUWKHU�� 3ODLQWLII�

1HZ�<RUN�'RH�DQG�WKH�1HZ�<RUN�6XEFODVV�0HPEHUV�VXIIHUHG�LQMXU\�DV�D�UHVXOW�RI�WKH�GHFHSWLYH�

DFWV�RU�SUDFWLFH��

���� 'HIHQGDQWV¶�DFWLRQV��DV�VHW�IRUWK�DERYH��RFFXUUHG�LQ�WKH�FRQGXFW�RI�EXVLQHVV��WUDGH�

RU�FRPPHUFH��

���� 'HIHQGDQWV�SDUWLFLSDWHG�LQ�XQIDLU�RU�GHFHSWLYH�WUDGH�SUDFWLFHV�WKDW�YLRODWHG�WKH�1HZ�

<RUN�*%/�DV�GHVFULEHG�EHORZ�DQG�DOOHJHG�WKURXJKRXW�WKH�&RPSODLQW��%\�FRQFHDOLQJ�WKH�WUXH�ULVNV�



�������

RI� WKH�%,2&(// LPSODQWV� DQG� IDLOLQJ� WR� FRPSO\�ZLWK� IHGHUDO� ODZ��'HIHQGDQWV� NQRZLQJO\� DQG�

LQWHQWLRQDOO\� PLVUHSUHVHQWHG� DQG� RPLWWHG� PDWHULDO� IDFWV� LQ� FRQQHFWLRQ� ZLWK� WKH� VDOH� RI� WKH�

%,2&(// LPSODQWV��'HIHQGDQWV�V\VWHPDWLFDOO\�PLVUHSUHVHQWHG��FRQFHDOHG��VXSSUHVVHG��RU�RPLWWHG�

PDWHULDO�IDFWV�UHODWLQJ�WR�WKH�%,2&(// LPSODQWV�LQ�WKH�FRXUVH�RI�WKHLU�EXVLQHVV���

���� 'HIHQGDQWV� DOVR� HQJDJHG� LQ� XQODZIXO� WUDGH� SUDFWLFHV� E\� HPSOR\LQJ� GHFHSWLRQ��

GHFHSWLYH�DFWV�RU�SUDFWLFHV��IUDXG��PLVUHSUHVHQWDWLRQV��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�

DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�RWKHUV�UHO\�XSRQ�VXFK�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ��LQ�

FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�%,2&(// LPSODQWV��

���� 'HIHQGDQWV¶� XQIDLU� DQG� GHFHSWLYH� DFWV� RU� SUDFWLFHV� UHSHDWHGO\� RFFXUUHG� LQ�

'HIHQGDQWV¶�WUDGH�RU�EXVLQHVV��ZHUH�FDSDEOH�RI�GHFHLYLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�SXUFKDVLQJ�

SXEOLF��DQG�LPSRVHG�D�VHULRXV�VDIHW\�ULVN�RQ�WKH�SXEOLF��

���� 'HIHQGDQWV�NQHZ�WKDW�WKH�ULVNV�LQKHUHQW�LQ�WKH�%,2&(// LPSODQWV�PDGH�WKHP�QRW�

VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH��

���� 'HIHQGDQWV�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�WKHLU�FRQGXFW�YLRODWHG�WKH�1HZ�<RUN�

*%/��

���� +DG�3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�1HZ�<RUN�6XEFODVV�0HPEHUV�NQRZQ�WKH�WUXWK�

DERXW� WKH� %,2&(// LPSODQWV�� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG� DQG� LPSODQWHG� WKH� %,2&(//

LPSODQWV�� 3ODLQWLIIV� GLG� QRW� UHFHLYH� WKH� EHQHILW� RI� WKHLU� EDUJDLQ� DV� D� UHVXOW� RI� 'HIHQGDQWV¶�

PLVFRQGXFW��

���� 'HIHQGDQWV�RZHG�3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�1HZ�<RUN�6XEFODVV�0HPEHUV�D�

GXW\� WR� GLVFORVH� WKH� WUXWK� DERXW� WKH� %,2&(// LPSODQWV� EHFDXVH� 'HIHQGDQWV�� �D�� SRVVHVVHG�

H[FOXVLYH�� VSHFLILF� DQG� VXSHULRU� NQRZOHGJH� RI� WKH� WUXH� ULVNV� RI� WKH� %,2&(// LPSODQWV�� �E��

LQWHQWLRQDOO\�FRQFHDOHG�WKH�IRUHJRLQJ�IURP�3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�1HZ�<RUN�6XEFODVV�



�������

0HPEHUV��DQG�RU� �F��PDGH� LQFRPSOHWH� UHSUHVHQWDWLRQV� UHJDUGLQJ� WKH�%,2&(// LPSODQWV��ZKLOH�

SXUSRVHIXOO\�ZLWKKROGLQJ�PDWHULDO�IDFWV�IURP�3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�1HZ�<RUN�6XEFODVV�

0HPEHUV�WKDW�FRQWUDGLFWHG�WKHVH�UHSUHVHQWDWLRQV��

���� 3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�1HZ�<RUN�6XEFODVV�0HPEHUV�VXIIHUHG�LQMXU\�LQ�

IDFW�WR�D�OHJDOO\�SURWHFWHG�LQWHUHVW��$V�D�UHVXOW�RI�'HIHQGDQWV¶�FRQGXFW��3ODLQWLII�1HZ�<RUN�'RH�

DQG�WKH�1HZ�<RUN�6XEFODVV�0HPEHUV�ZHUH�KDUPHG�DQG�VXIIHUHG�DFWXDO�GDPDJHV��

���� 'HIHQGDQWV¶�YLRODWLRQV�SUHVHQW�D�FRQWLQXLQJ�ULVN�WR�3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�

1HZ�<RUN�6XEFODVV�0HPEHUV��DV�ZHOO�DV� WR� WKH�JHQHUDO�SXEOLF��'HIHQGDQWV¶�XQODZIXO�DFWV�DQG�

SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFW�WKH�SXEOLF�LQWHUHVW���

���� 3XUVXDQW�WR�1�<��*(1��%86��/$:�������K���3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�1HZ�

<RUN� 6XEFODVV� 0HPEHUV� VHHN� DFWXDO� GDPDJHV� RU� ����� ZKLFKHYHU� LV� JUHDWHU�� LQ� DGGLWLRQ� WR�

GLVFUHWLRQDU\� WKUHH� WLPHV� DFWXDO� GDPDJHV� XS� WR� ������� IRU� 'HIHQGDQWV¶� ZLOOIXO� DQG� NQRZLQJ�

YLRODWLRQ�RI�1�<��*(1��%86��/$:��������3ODLQWLII�1HZ�<RUN�'RH�DQG�WKH�1HZ�<RUN�6XEFODVV�

0HPEHUV�PHPEHUV�DOVR�VHHN�DWWRUQH\V¶�IHHV��DQ�RUGHU�HQMRLQLQJ�'HIHQGDQWV¶�GHFHSWLYH�FRQGXFW��

DQG�DQ\�RWKHU�MXVW�DQG�SURSHU�UHOLHI�DYDLODEOH�XQGHU�WKH�1HZ�<RUN�*%/��

&2817����
1257+�&$52/,1$�

1RUWK�&DUROLQD�8QIDLU�DQG�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW�
1�&��*HQ��6WDW������������HW�VHT��

2Q�%HKDOI�RI�WKH�1RUWK�&DUROLQD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�1RUWK�&DUROLQD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�

RI�WKH�PHPEHUV�RI�WKH�1RUWK�&DUROLQD�6XEFODVV��

���� 1RUWK�&DUROLQD¶V�8QIDLU�DQG�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW��1�&��*(1��67$7�����

�������� HW� VHT�� �³1&8'73$´��� SURKLELWV� D� SHUVRQ� IURP� HQJDJLQJ� LQ� ³>X@QIDLU� PHWKRGV� RI�
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FRPSHWLWLRQ� LQ�RU�DIIHFWLQJ�FRPPHUFH��DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV� LQ�RU�DIIHFWLQJ�

FRPPHUFH>�@´�7KH�1&8'73$�SURYLGHV�D�SULYDWH�ULJKW�RI�DFWLRQ�IRU�DQ\�SHUVRQ�LQMXUHG�³E\�UHDVRQ�

RI�DQ\�DFW�RU�WKLQJ�GRQH�E\�DQ\�RWKHU�SHUVRQ��ILUP�RU�FRUSRUDWLRQ�LQ�YLRODWLRQ�RI´�WKH�1&8'73$��

1�&��*HQ��6WDW�����������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�LQ�RU�DIIHFWLQJ�FRPPHUFH��

DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�RU�DIIHFWLQJ�FRPPHUFH��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�

DGYHUWLVHPHQW� RI� WKH� %,2&(//� LPSODQWV� SXUFKDVHG� E\� 3ODLQWLII� DQG� 1RUWK� &DUROLQD� 6XEFODVV�

0HPEHUV��LQ�YLRODWLRQ�RI�1�&��*HQ��6WDW�����������D���LQFOXGLQJ�E\�PDNLQJ�IDOVH�UHSUHVHQWDWLRQV�RU�

FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�LQ�

RU�DIIHFWLQJ�³FRPPHUFH�´�DV�GHILQHG�E\�LG������������E���

���� 7KH� DERYH� XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV� E\�'HIHQGDQWV�ZHUH� UHDVRQDEO\�

FDOFXODWHG�WR�GHFHLYH�FODVV�PHPEHUV�DQG�RWKHU�FRQVXPHUV��DQG�PDGH�ZLWK�LQWHQW�WR�GHFHLYH��

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�GLG�LQ�IDFW�GHFHLYH�

FODVV�PHPEHUV�DQG�RWKHU�FRQVXPHUV��FDXVLQJ�WKHP�GDPDJH���

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�1RUWK�&DUROLQD�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV� DQG� 1RUWK� &DUROLQD� 6XEFODVV� PHPEHUV� UHOLHG� RQ� 'HIHQGDQWV¶�

UHSUHVHQWDWLRQV� LQ� WKDW� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG�� FKRVHQ�� DQG�RU� SDLG� IRU� DOO� RU� SDUW� RI�

%,2&(// LPSODQWV�KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�

$/&/��



�������

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�1RUWK�&DUROLQD�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��

UHDO�RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�

RI� WKH�SURGXFWV�DQG�RU� WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�1RUWK�&DUROLQD�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�1�&��*HQ��6WDW��

���������DQG����������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��GDPDJHV��WUHEOH�GDPDJHV��DQG�

DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
2./$+20$�

2NODKRPD�&RQVXPHU�3URWHFWLRQ�$FW
2NOD��6WDW��WLW�������������HW�VHT�

2Q�%HKDOI�RI�WKH�2NODKRPD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�2NODKRPD 'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�

WKH�PHPEHUV�RI�WKH�2NODKRPD 6XEFODVV��

���� 7KH� 2NODKRPD� &RQVXPHU� 3URWHFWLRQ� $FW� PDNHV� LW� XQODZIXO� WR� PDNH� D�

PLVUHSUHVHQWDWLRQ��RPLVVLRQ�RU�RWKHU�SUDFWLFH�WKDW�KDV�GHFHLYHG�RU�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�

GHFHLYH�RU�PLVOHDG�D�SHUVRQ�WR�WKH�GHWULPHQW�RI�WKDW�SHUVRQ�´�RU�HQJDJH�LQ�³DQ\�SUDFWLFH�ZKLFK�

RIIHQGV�HVWDEOLVKHG�SXEOLF�SROLF\�RU�LI�WKH�SUDFWLFH�LV�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��XQVFUXSXORXV�

RU�VXEVWDQWLDOO\�LQMXULRXV�WR�FRQVXPHUV�´�2NOD��6WDW��WLW��������������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�

RU�SUDFWLFHV��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�

3ODLQWLII�DQG�2NODKRPD 6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI�2NOD��6WDW��WLW�������������LQFOXGLQJ�E\�

FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ��



�������

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�DV�SDUW�RI�D�³FRQVXPHU�WUDQVDFWLRQ�´�DV�GHILQHG�E\�2NOD��6WDW��WLW��

�����������

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�2NODKRPD 6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�2NODKRPD 6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�

LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�

KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLIIV�DQG�2NODKRPD &ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�2NODKRPD 6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�2NOD��6WDW��WLW��������

���� HW� VHT��� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� LQMXQFWLYH� UHOLHI�� UHVWLWXWLRQ�� VWDWXWRU\� GDPDJHV��

FRPSHQVDWRU\�GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
25(*21�

2UHJRQ�8QODZIXO�7UDGH�3UDFWLFHV�/DZ�
2U��5HY��6WDW��������������HW�VHT��
2Q�%HKDOI�RI�WKH�2UHJRQ�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�2UHJRQ�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�



�������

PHPEHUV�RI�WKH�2UHJRQ�6XEFODVV��

���� 2UHJRQ�PDNH�LW�XQODZIXO�WR�IRU�DQ\�SHUVRQ�WR�HPSOR\�³DQ\�XQFRQVFLRQDEOH�WDFWLF�

LQ�FRQQHFWLRQ�ZLWK�VHOOLQJ��UHQWLQJ�RU�GLVSRVLQJ�RI�UHDO�HVWDWH��JRRGV�RU�VHUYLFHV��RU�FROOHFWLQJ�RU�

HQIRUFLQJ�DQ�REOLJDWLRQ�´�2U��5HY��6WDW�����������������

���� 'HIHQGDQWV� HQJDJHG� LQ� XQIDLU�� XQFRQVFLRQDEOH�� RU� GHFHSWLYH� PHWKRGV�� DFWV�� RU�

SUDFWLFHV�LQ�WKH�FRQGXFW�RI�WUDGH�RU�FRPPHUFH��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�

%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�2UHJRQ�6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI�2U��5HY��

6WDW��������������HW�VHT���LQFOXGLQJ�E\�PLVUHSUHVHQWLQJ�WKH�WUXH�TXDOLW\�RI�WKH�%,2&(// LPSODQWV��

FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV��DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�FRQGXFWHG� LQ�³>W@UDGH´�DQG�RU�³FRPPHUFH�´�DV�GHILQHG�E\�2U��5HY��6WDW����

�������������

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�2UHJRQ 6XEFODVV�PHPEHUV��

���� 3ODLQWLII�DQG�2UHJRQ 6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV� LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLII�DQG�2UHJRQ &ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�

SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�

SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�



�������

RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�2UHJRQ 6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�2U��5HY��6WDW�������������

HW�VHT���LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��UHVWLWXWLRQ��VWDWXWRU\�GDPDJHV��FRPSHQVDWRU\�

GDPDJHV��SXQLWLYH�GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
3(116</9$1,$�

3HQQV\OYDQLD�8QIDLU�7UDGH�3UDFWLFHV��
DQG�&RQVXPHU�3URWHFWLRQ�/DZ��

���3�6������������HW��VHT��
2Q�%HKDOI�RI�WKH�3HQQV\OYDQLD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�3HQQV\OYDQLD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�RQ�

EHKDOI�RI�WKH�PHPEHUV�RI�WKH�3HQQV\OYDQLD�6XEFODVV��

���� 3ODLQWLII� 3HQQV\OYDQLD� 'RH� DQG� WKH� 3HQQV\OYDQLD� 6XEFODVV�0HPEHUV� SXUFKDVHG�

WKHLU�%,2&(// LPSODQWV�SULPDULO\�IRU�SHUVRQDO��IDPLO\�RU�KRXVHKROG�SXUSRVHV�ZLWKLQ�WKH�PHDQLQJ�

RI����3�6�������������

���� $OO�RI�WKH�DFWV�FRPSODLQHG�RI�KHUHLQ�ZHUH�SHUSHWUDWHG�E\�'HIHQGDQWV�LQ�WKH�FRXUVH�

RI�WUDGH�RU�FRPPHUFH�ZLWKLQ�WKH�PHDQLQJ�RI����3�6��������������

���� 7KH� 3HQQV\OYDQLD� 8QIDLU� 7UDGH� 3UDFWLFHV� DQG� &RQVXPHU� 3URWHFWLRQ� /DZ�

�³3HQQV\OYDQLD�&3/´��SURKLELWV�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV��LQFOXGLQJ��³>H@QJDJLQJ�LQ�DQ\�

RWKHU� IUDXGXOHQW� RU� GHFHSWLYH� FRQGXFW� ZKLFK� FUHDWHV� D� OLNHOLKRRG� RI� FRQIXVLRQ� RU�

PLVXQGHUVWDQGLQJ�´����3�6��������������'HIHQGDQWV�HQJDJHG�LQ�XQODZIXO�WUDGH�SUDFWLFHV��DQG�XQIDLU�

RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�WKDW�YLRODWHG�3HQQV\OYDQLD�&3/��

���� 'HIHQGDQWV� SDUWLFLSDWHG� LQ� XQIDLU� RU� GHFHSWLYH� WUDGH� SUDFWLFHV� WKDW� YLRODWHG� WKH�

3HQQV\OYDQLD�&3/�DV�GHVFULEHG�EHORZ�DQG�DOOHJHG�WKURXJKRXW�WKH�&RPSODLQW���%\�FRQFHDOLQJ�WKH�

WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ��'HIHQGDQWV�NQRZLQJO\�



�������

DQG� LQWHQWLRQDOO\� PLVUHSUHVHQWHG� DQG� RPLWWHG� PDWHULDO� IDFWV� LQ� FRQQHFWLRQ� ZLWK� WKH� VDOH� WKH�

%,2&(// LPSODQWV��'HIHQGDQWV�V\VWHPDWLFDOO\�PLVUHSUHVHQWHG��FRQFHDOHG��VXSSUHVVHG��RU�RPLWWHG�

PDWHULDO�IDFWV�UHODWLQJ�WR�WKH�%,2&(// LPSODQWV�LQ�WKH�FRXUVH�RI�WKHLU�EXVLQHVV���

���� 'HIHQGDQWV� DOVR� HQJDJHG� LQ� XQODZIXO� WUDGH� SUDFWLFHV� E\� HPSOR\LQJ� GHFHSWLRQ��

GHFHSWLYH�DFWV�RU�SUDFWLFHV��IUDXG��PLVUHSUHVHQWDWLRQV��RU�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ�RI�

DQ\�PDWHULDO�IDFW�ZLWK�LQWHQW�WKDW�RWKHUV�UHO\�XSRQ�VXFK�FRQFHDOPHQW��VXSSUHVVLRQ�RU�RPLVVLRQ��LQ�

FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�%,2&(// LPSODQWV��

���� 'HIHQGDQWV¶� XQIDLU� DQG� GHFHSWLYH� DFWV� RU� SUDFWLFHV� UHSHDWHGO\� RFFXUUHG� LQ�

'HIHQGDQWV¶�WUDGH�RU�EXVLQHVV��ZHUH�FDSDEOH�RI�GHFHLYLQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�SXUFKDVLQJ�

SXEOLF��DQG�LPSRVHG�D�VHULRXV�VDIHW\�ULVN�RQ�WKH�SXEOLF��

���� 'HIHQGDQWV�NQHZ�WKDW�WKH�ULVNV�LQKHUHQW�LQ�WKH�%,2&(// LPSODQWV�PDGH�WKHP�QRW�

VXLWDEOH�IRU�WKHLU�LQWHQGHG�XVH��

���� 'HIHQGDQWV� NQHZ� RU� VKRXOG� KDYH� NQRZQ� WKDW� WKHLU� FRQGXFW� YLRODWHG� WKH�

3HQQV\OYDQLD�&3/��

���� +DG�3HQQV\OYDQLD�'RH�DQG�WKH�3HQQV\OYDQLD�6XEFODVV�0HPEHUV�NQRZQ�WKH�WUXWK�

DERXW� WKH� %,2&(//� LPSODQWV�� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG� DQG� LPSODQWHG� WKH� %,2&(//�

LPSODQWV�� 3ODLQWLIIV� GLG� QRW� UHFHLYH� WKH� EHQHILW� RI� WKHLU� EDUJDLQ� DV� D� UHVXOW� RI� 'HIHQGDQWV¶�

PLVFRQGXFW���

���� 'HIHQGDQWV� RZHG� 3HQQV\OYDQLD�'RH� DQG� WKH� 3HQQV\OYDQLD� 6XEFODVV�0HPEHUV� D�

GXW\� WR� GLVFORVH� WKH� WUXWK� DERXW� WKH� %,2&(// LPSODQWV� EHFDXVH� 'HIHQGDQWV�� �D�� SRVVHVVHG�

H[FOXVLYH�� VSHFLILF� DQG� VXSHULRU� NQRZOHGJH� RI� WKH� WUXH� ULVNV� RI� WKH� %,2&(// LPSODQWV�� �E��

LQWHQWLRQDOO\� FRQFHDOHG� WKH� IRUHJRLQJ� IURP� 3HQQV\OYDQLD� 'RH� DQG� WKH� 3HQQV\OYDQLD� 6XEFODVV�

0HPEHUV��DQG�RU� �F��PDGH� LQFRPSOHWH� UHSUHVHQWDWLRQV� UHJDUGLQJ� WKH�%,2&(// LPSODQWV��ZKLOH�
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SXUSRVHIXOO\�ZLWKKROGLQJ�PDWHULDO� IDFWV� IURP�3HQQV\OYDQLD�'RH�DQG� WKH�3HQQV\OYDQLD�6XEFODVV�

0HPEHUV�WKDW�FRQWUDGLFWHG�WKHVH�UHSUHVHQWDWLRQV��

���� 3ODLQWLII�3HQQV\OYDQLD�'RH�DQG�WKH�3HQQV\OYDQLD�6XEFODVV�0HPEHUV�VXIIHUHG�LQMXU\�

LQ�IDFW�WR�D�OHJDOO\�SURWHFWHG�LQWHUHVW��$V�D�UHVXOW�RI�'HIHQGDQWV¶�FRQGXFW��3ODLQWLII�3HQQV\OYDQLD�

'RH�DQG�WKH�3HQQV\OYDQLD�6XEFODVV�0HPEHUV�ZHUH�KDUPHG�DQG�VXIIHUHG�DFWXDO�GDPDJHV����

���� 'HIHQGDQWV¶�YLRODWLRQV�SUHVHQW�D�FRQWLQXLQJ�ULVN�WR�3ODLQWLII�3HQQV\OYDQLD�'RH�DQG�

WKH�3HQQV\OYDQLD�6XEFODVV�0HPEHUV��DV�ZHOO�DV�WR�WKH�JHQHUDO�SXEOLF��'HIHQGDQWV¶�XQODZIXO�DFWV�

DQG�SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFW�WKH�SXEOLF�LQWHUHVW��

���� 'HIHQGDQWV�DUH�OLDEOH�WR�3HQQV\OYDQLD�'RH�DQG�WKH�3HQQV\OYDQLD�6XEFODVV�0HPEHUV�

IRU�WUHEOH�WKHLU�DFWXDO�GDPDJHV�RU�������ZKLFKHYHU�LV�JUHDWHU��DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV�XQGHU�

���3�6������������D���3ODLQWLII�3HQQV\OYDQLD�'RH�DQG�WKH�3HQQV\OYDQLD�6XEFODVV�0HPEHUV�DUH�DOVR�

HQWLWOHG�WR�DQ�DZDUG�RI�SXQLWLYH�GDPDJHV�JLYHQ�WKDW�'HIHQGDQW¶V�FRQGXFW�ZDV�PDOLFLRXV��ZDQWRQ��

ZLOOIXO��RSSUHVVLYH��RU�H[KLELWHG�D�UHFNOHVV�LQGLIIHUHQFH�WR�WKH�ULJKWV�RI�RWKHUV��

&2817����
5+2'(�,6/$1'�

5KRGH�,VODQG�8QIDLU�7UDGH�3UDFWLFH�DQG�&RQVXPHU�3URWHFWLRQ�$FW�
5�,��*HQ��/DZV��������������HW�VHT��

2Q�%HKDOI�RI�WKH�5KRGH�,VODQG�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�5KRGH�,VODQG�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�

RI�WKH�PHPEHUV�RI�WKH�5KRGH�,VODQG�6XEFODVV��

���� 7KH�5KRGH� ,VODQG�8QIDLU�7UDGH�3UDFWLFH� DQG�&RQVXPHU�3URWHFWLRQ�$FW� �³5KRGH�

,VODQG� $FW´�� LGHQWLILHV� VHYHUDO� W\SHV� RI� ³XQIDLU´� DQG�RU� ³GHFHSWLYH� WUDGH� SUDFWLFHV�� EXW� DOVR�

LQFRUSRUDWHV�E\�UHIHUHQFH�³WKH�)HGHUDO�7UDGH�&RPPLVVLRQ¶V�DQG�IHGHUDO�FRXUWV¶�LQWHUSUHWDWLRQV�RI�

VHFWLRQ���D��RI� WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�$FW�����8�6�&�������D�����´�UDWKHU� WKDQ�VHW� IRUWK�



�������

VSHFLILF�GHILQLWLRQV�RI�WKRVH�RSHUDWLYH�WHUPV���5�,��*HQ��/DZV���������������

���� 5KRGH� ,VODQG� KDV� DGRSWHG� D� WKUHH�SDUW� WHVW� WR� GHWHUPLQH� ZKHWKHU� DQ� DFW� LV�

³GHFHSWLYH´�� ����D� UHSUHVHQWDWLRQ��RPLVVLRQ��RU�SUDFWLFH�� WKDW� ���� LV� OLNHO\� WR�PLVOHDG�FRQVXPHUV�

DFWLQJ� UHDVRQDEO\�XQGHU� WKH�FLUFXPVWDQFHV��DQG� ����� WKH� UHSUHVHQWDWLRQ��RPLVVLRQ��RU�SUDFWLFH� LV�

PDWHULDO�´� PHDQLQJ� WKH� UHSUHVHQWDWLRQ� LV� LPSRUWDQW� WR� WKH� FRQVXPHU� DQG� OLNHO\� WR� DIIHFW� WKHLU�

GHFLVLRQV�ZLWK�UHVSHFW�WR�WKH�SURGXFW��

���� 'HIHQGDQWV� HQJDJHG� LQ� XQODZIXO�� XQIDLU�� DQG� GHFHSWLYH� DFWV� DQG� SUDFWLFHV�� ZLWK�

UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�5KRGH�

,VODQG� 6XEFODVV� 0HPEHUV�� LQ� YLRODWLRQ� RI� 5�,�� *HQ�� /DZV� ��� ���������� HW� VHT��� LQFOXGLQJ� E\�

PLVUHSUHVHQWLQJ� WKH� WUXH� TXDOLW\� RI� WKH� %,2&(// LPSODQWV�� FRQFHDOLQJ� WKH� WUXH� ULVNV� RI� WKH�

%,2&(// LPSODQWV��DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ��

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�LQ�³>W@UDGH´�DQG�RU�³FRPPHUFH�´�DV�GHILQHG�E\�5�,��*HQ��/DZV�����

������������

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�5KRGH�,VODQG 6XEFODVV�PHPEHUV��

���� 'HIHQGDQWV¶�DFWLRQV�ZHUH�PDWHULDO�WR�3ODLQWLII�DQG�5KRGH�,VODQG 6XEFODVV�PHPEHUV��

ZKR�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�

SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�

RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��



�������

3ODLQWLII�DQG�5KRGH�,VODQG &ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��

UHDO�RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�

RI� WKH�SURGXFWV�DQG�RU� WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�5KRGH�,VODQG 6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�5�,��*HQ��/DZV����

������������ LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� LQMXQFWLYH� UHOLHI�� UHVWLWXWLRQ�� VWDWXWRU\� GDPDJHV��

FRPSHQVDWRU\�GDPDJHV��SXQLWLYH�GDPDJHV��DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
6287+�'$.27$�

6RXWK�'DNRWD�'HFHSWLYH�7UDGH�3UDFWLFHV�DQG�&RQVXPHU�3URWHFWLRQ�/DZ�
6�'��&RGLILHG�/DZV�������������HW�VHT��

2Q�%HKDOI�RI�WKH�6RXWK�'DNRWD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�6RXWK�'DNRWD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�

RI�WKH�PHPEHUV�RI�WKH�6RXWK�'DNRWD�6XEFODVV��

���� 7KH� 6RXWK� 'DNRWD� 'HFHSWLYH� 7UDGH� 3UDFWLFHV� DQG� &RQVXPHU� 3URWHFWLRQ� /DZ��

DPRQJ�RWKHU�WKLQJV��PDNHV�LW�XQODZIXO�WR�³>N@QRZLQJO\�DFW��XVH��RU�HPSOR\�DQ\�GHFHSWLYH�DFW�RU�

SUDFWLFH��IUDXG��IDOVH�SUHWHQVH��IDOVH�SURPLVHV��RU�PLVUHSUHVHQWDWLRQ�RU�WR�FRQFHDO��VXSSUHVV��RU�RPLW�

DQ\�PDWHULDO�IDFW�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RU�DGYHUWLVHPHQW�RI�DQ\�PHUFKDQGLVH��UHJDUGOHVV�RI�

ZKHWKHU�DQ\�SHUVRQ�KDV�LQ�IDFW�EHHQ�PLVOHG��GHFHLYHG��RU�GDPDJHG�WKHUHE\�´�6�'��&RGLILHG�/DZV�

���������������

���� 'HIHQGDQWV� HQJDJHG� LQ�GHFHSWLYH� WUDGH�SUDFWLFHV� LQ� WKH�FRXUVH�RI� WKHLU�EXVLQHVV��

ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�

6RXWK�'DNRWD�6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI�6�'��&RGLILHG�/DZV�������������HW�VHT���LQFOXGLQJ�

E\�PDNLQJ�VWDWHPHQWV�RU�UHSUHVHQWDWLRQV�WKDW�ZHUH�IDOVH�RU�PLVOHDGLQJ�UHJDUGLQJ�WKH�TXDOLW\�RI�WKH�



�������

%,2&(//�LPSODQWV��FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(//LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�

IHGHUDO�ODZ��

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� LQWHQWLRQDO��

ZDQWRQ�DQG�UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�6RXWK�'DNRWD�6XEFODVV�PHPEHUV��

���� 3ODLQWLII� DQG� 6RXWK� 'DNRWD� 6XEFODVV� PHPEHUV� UHOLHG� RQ� 'HIHQGDQWV¶�

UHSUHVHQWDWLRQV� LQ� WKDW� WKH\� ZRXOG� QRW� KDYH� SXUFKDVHG�� FKRVHQ�� DQG�RU� SDLG� IRU� DOO� RU� SDUW� RI�

%,2&(//�LPSODQWV�KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�

$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLII�DQG�6RXWK�'DNRWD�&ODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��

UHDO�RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�

RI� WKH�SURGXFWV�DQG�RU� WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLII�DQG�6RXWK�'DNRWD�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�6�'��&RGLILHG�/DZV�

������������HW�VHT���LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��FRPSHQVDWRU\�GDPDJHV��VWDWXWRU\�

GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
7(11(66((�

7HQQHVVHH�&RQVXPHU�3URWHFWLRQ�$FW�
7HQQ��&RGH�$QQ����������������HW�VHT��
2Q�%HKDOI�RI�WKH�7HQQHVVHH�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�7HQQHVVHH�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�



�������

WKH�PHPEHUV�RI�WKH�7HQQHVVHH�6XEFODVV��

���� 7KH� 7HQQHVVHH� &RQVXPHU� 3URWHFWLRQ� $FW� �³71&3$´�� ZDV� HQDFWHG� WR� ³SURWHFW�

FRQVXPHUV«IURP�WKRVH�ZKR�HQJDJH�LQ�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�

WUDGH�RU�FRPPHUFH�LQ�SDUW�RU�ZKROO\�ZLWKLQ�>7HQQHVVHH@�´��7HQQ��&RGH�$QQ��������������������

���� 7KH�71&3$�PDNHV�XQODZIXO��DPRQJ�RWKHU� WKLQJV��³>U@HSUHVHQWLQJ� WKDW�JRRGV�RU�

VHUYLFHV�KDYH�VSRQVRUVKLS��DSSURYDO��FKDUDFWHULVWLFV��LQJUHGLHQWV��XVHV��EHQHILWV�RU�TXDQWLWLHV�WKDW�

WKH\�GR�QRW�KDYH´�DQG�³>U@HSUHVHQWLQJ�WKDW�JRRGV�RU�VHUYLFHV�DUH�RI�D�SDUWLFXODU�VWDQGDUG��TXDOLW\�RU�

JUDGH��RU�WKDW�JRRGV�DUH�RI�D�SDUWLFXODU�VW\OH�RU�PRGHO��LI�WKH\�DUH�RI�DQRWKHU�´��7HQQ��&RGH�$QQ����

�������������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQFRQVFLRQDEOH�FRPPHUFLDO�SUDFWLFH��GHFHSWLRQ��IUDXG��IDOVH�

SUHWHQVH��IDOVH�SURPLVH��PLVUHSUHVHQWDWLRQ��RU�WKH�NQRZLQJ��FRQFHDOPHQW��VXSSUHVVLRQ��RU�RPLVVLRQ�

RI� DQ\� PDWHULDO� IDFW�� ZLWK� UHVSHFW� WR� WKH� VDOH� DQG� DGYHUWLVHPHQW� RI� WKH� %,2&(//� LPSODQWV�

SXUFKDVHG�E\�3ODLQWLII�DQG�7HQQHVVHH�6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI��7HQQ��&RGH�$QQ��������

��������HW�VHT�� LQFOXGLQJ�E\�PDNLQJ�VWDWHPHQWV�RU�UHSUHVHQWDWLRQV�WKDW�ZHUH�IDOVH�RU�PLVOHDGLQJ�

UHJDUGLQJ� WKH� TXDOLW\� RI� WKH� %,2&(//� LPSODQWV�� FRQFHDOLQJ� WKH� WUXH� ULVNV� RI� WKH� %,2&(//

LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 'HIHQGDQWV� LQWHQGHG� WKDW� RWKHU� SHUVRQV� UHO\� RQ� WKH� DERYH� XQIDLU� DQG� GHFHSWLYH�

SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�PDWHULDO�PLVUHSUHVHQWDWLRQV�RI�D�SUHVHQWO\�H[LVWLQJ�RU�SDVW�

IDFW��DQG�WKHLU�UHOLDQFH�ZDV�UHDVRQDEOH��

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�7HQQHVVHH�6XEFODVV�PHPEHUV��



�������

���� 3ODLQWLII�DQG�7HQQHVVHH�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLII�DQG�7HQQHVVHH�6XEFODVV�PHPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��

UHDO�RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�

RI� WKH�SURGXFWV�DQG�RU� WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLII�DQG�7HQQHVVHH�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�7HQQ��&RGH���������

���������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��FRPSHQVDWRU\�GDPDJHV��VWDWXWRU\�GDPDJHV��

SXQLWLYH�GDPDJHV��VWDWXWRU\�GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
87$+�

8WDK�&RQVXPHU�6DOHV�3UDFWLFHV�$FW�
8WDK�&RGH�$QQ��������������HW�VHT��
2Q�%HKDOI�RI�WKH�8WDK�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�8WDK�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�8WDK�6XEFODVV��

���� 7KH�8WDK�&RQVXPHU�6DOHV�3UDFWLFHV�$FW��8WDK�&RGH�$QQ��������������HW�VHT��PDNHV�

LW�XQODZIXO�WR��DPRQJ�RWKHU�WKLQJV��³NQRZLQJO\�RU�LQWHQWLRQDOO\´�³LQGLFDWH>@�WKDW�WKH�VXEMHFW�RI�D�

FRQVXPHU�WUDQVDFWLRQ�KDV�VSRQVRUVKLS��DSSURYDO��SHUIRUPDQFH�FKDUDFWHULVWLFV��DFFHVVRULHV��XVHV��RU�

EHQHILWV��LI�LW�KDV�QRW´�RU�³WKDW�WKH�VXEMHFW�RI�D�FRQVXPHU�WUDQVDFWLRQ�LV�RI�D�SDUWLFXODU�VWDQGDUG��

TXDOLW\��JUDGH��VW\OH��RU�PRGHO��LI�LW�LV�QRW�´��8WDK�&RGH�$QQ��������������

���� $�³&RQVXPHU� WUDQVDFWLRQ´�PHDQV�D�VDOH�� OHDVH��DVVLJQPHQW��DZDUG�E\�FKDQFH��RU�
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RWKHU�ZULWWHQ�RU�RUDO�WUDQVIHU�RU�GLVSRVLWLRQ�RI�JRRGV��VHUYLFHV��RU�RWKHU�SURSHUW\��ERWK�WDQJLEOH�DQG�

LQWDQJLEOH��H[FHSW�VHFXULWLHV�DQG�LQVXUDQFH��WR��RU�DSSDUHQWO\�WR��D�SHUVRQ�IRU«SULPDULO\�SHUVRQDO��

IDPLO\��RU�KRXVHKROG�SXUSRVHV�´�8WDK�&RGH�$QQ�������������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�RU�GHFHSWLYH�WUDGH�SUDFWLFHV�DQG�XQFRQVFLRQDEOH�WUDGH�

SUDFWLFHV��ZLWK� UHVSHFW� WR� WKH� VDOH� DQG� DGYHUWLVHPHQW� RI� WKH� %,2&(//� LPSODQWV� SXUFKDVHG� E\�

3ODLQWLII� DQG� 8WDK� 6XEFODVV� 0HPEHUV�� LQ� YLRODWLRQ� RI� � 8WDK� &RGH� $QQ�� ��� ��������� HW� VHT���

LQFOXGLQJ�E\�PDNLQJ� VWDWHPHQWV� RU� UHSUHVHQWDWLRQV� WKDW�ZHUH� IDOVH�RU�PLVOHDGLQJ� UHJDUGLQJ� WKH�

TXDOLW\�RI�WKH�%,2&(//�LPSODQWV��FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�

WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�WUDGH�SUDFWLFHV�DQG�XQFRQVFLRQDEOH�WUDGH�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV��DQG�WKH�W\SH�WKDW�PD\��WHQG�

WR��RU�GRHV�GHFHLYH�RU�PLVOHDG�DQ\�SHUVRQ��

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�8WDK�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�8WDK�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�WKDW�

WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�KDG�WKH\�

NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLII�DQG�8WDK�6XEFODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�

SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�

SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�

RI�WKH�SURGXFWV��

���� %\� HQJDJLQJ� LQ� WKH� SUDFWLFHV� GLVFXVVHG� DERYH�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��
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'HIHQGDQW¶V�XQGLVFORVHG�GHIHFWV��'HIHQGDQW�KDV�YLRODWHG�8WDK�&RGH�$QQ��������������HW�VHT��

���� 3ODLQWLII�DQG�8WDK�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�8WDK�&RGH�$QQ�������������

DQG������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQMXQFWLYH�UHOLHI��FRPSHQVDWRU\�GDPDJHV��VWDWXWRU\�GDPDJHV��

FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
9,5*,1,$�

9LUJLQLD�&RQVXPHU�3URWHFWLRQ�$FW�
9D��&RGH�$QQ���������������HW�VHT��
2Q�%HKDOI�RI�WKH�9LUJLQLD�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�9LUJLQLD�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

PHPEHUV�RI�WKH�1RUWK�&DUROLQD�6XEFODVV��

���� 9LUJLQLD�&RQVXPHU�3URWHFWLRQ�$FW��9D��&RGH�$QQ���������������HW�VHT���³9&3$´��

ZDV� HQDFWHG� WR� ³SURPRWH� IDLU� DQG� HWKLFDO� VWDQGDUGV� RI� GHDOLQJV� EHWZHHQ� VXSSOLHUV� DQG� WKH�

FRQVXPLQJ�SXEOLF�´��

���� 7KH� 9&3$� PDNHV� XQODZIXO�� DPRQJ� RWKHU� WKLQJV�� DQ\� ³GHFHSWLRQ�� IUDXG�� IDOVH�

SUHWHQVH�� IDOVH� SURPLVH�� RU�PLVUHSUHVHQWDWLRQ� LQ� FRQQHFWLRQ�ZLWK� D� FRQVXPHU� WUDQVDFWLRQ�´�9D��

&RGH�$QQ��������������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�LQ�RU�DIIHFWLQJ�FRPPHUFH��

DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�RU�DIIHFWLQJ�FRPPHUFH��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�

DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�9LUJLQLD�6XEFODVV�0HPEHUV��

LQ� YLRODWLRQ� RI� 9D�� &RGH� $QQ�� ��� ���������� LQFOXGLQJ� E\� PDNLQJ� IDOVH� UHSUHVHQWDWLRQV� RU�

FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�IHGHUDO�ODZ���

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�DV�

SDUW�RI�D�³FRQVXPHU�WUDQVDFWLRQ´�DV�GHILQHG�E\�9D��&RGH�$QQ��������������



�������

����� 7KH� DERYH� XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV� E\�'HIHQGDQWV�ZHUH� UHDVRQDEO\�

FDOFXODWHG�WR�GHFHLYH�FODVV�PHPEHUV�DQG�RWKHU�FRQVXPHUV��DQG�PDGH�ZLWK�LQWHQW�WR�GHFHLYH�

���� 7KH�DERYH�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�GLG�LQ�IDFW�GHFHLYH�

FODVV�PHPEHUV�DQG�RWKHU�FRQVXPHUV��FDXVLQJ�WKHP�GDPDJH���

���� 7KH�DERYH�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DQG�DFWV�E\�'HIHQGDQWV�ZHUH�LPPRUDO��

XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLII�DQG�WKH�9LUJLQLD�6XEFODVV�PHPEHUV��

���� 3ODLQWLII�DQG�9LUJLQLD�6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�LQ�

WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(// LPSODQWV�KDG�

WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V� D� GLUHFW� DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQWV¶� GHFHSWLYH� DFWV� DQG� SUDFWLFHV��

3ODLQWLII�DQG�9LUJLQLD�6XEFODVV�0HPEHUV�VXIIHUHG�DQ�DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�

RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�

WKH� SURGXFWV� DQG�RU� WKH� VXUJLFDO� DQG� GLDJQRVWLF� IHHV� DQG� PHGLFDO� PRQLWRULQJ� DVVRFLDWHG� ZLWK�

UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�9LUJLQLD�6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�9D��&RGH�$QQ����������

����� HW� VHT��� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� LQMXQFWLYH� UHOLHI�� FRPSHQVDWRU\� GDPDJHV�� VWDWXWRU\�

GDPDJHV��WUHEOH�GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
:$6+,1*721�

:DVKLQJWRQ�&RQVXPHU�3URWHFWLRQ�$FW�
:DVK��5HY��&RGH��������������HW��VHT��
2Q�%HKDOI�RI�WKH�:DVKLQJWRQ�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�:DVKLQJWRQ�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�



�������

WKH�PHPEHUV�RI�WKH�:DVKLQJWRQ�6XEFODVV��

���� 7KH�:DVKLQJWRQ�&RQVXPHU�3URWHFWLRQ�$FW�PDNHV�LW�XQODZIXO�WR�HQJDJH�LQ�³>X@QIDLU�

PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�

FRPPHUFH�´�:DVK��5HY��&RGH��������������

���� 'HIHQGDQWV�HQJDJHG�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�

RU�SUDFWLFHV��ZLWK�UHVSHFW�WR�WKH�VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�

3ODLQWLII�DQG�:DVKLQJWRQ 6XEFODVV�0HPEHUV��LQ�YLRODWLRQ�RI�:DVK��5HY��&RGH���������������HW�

VHT���LQFOXGLQJ�E\�FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�ZLWK�

IHGHUDO�ODZ��

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�FRQGXFWHG�DV�SDUW�RI�³WUDGH´�RU�³FRPPHUFH´�DV�GHILQHG�E\�:DVK��5HY��&RGH�

�������������

���� 7KH�DERYH�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�

E\�'HIHQGDQWV�ZHUH�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�:DVKLQJWRQ 6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�:DVKLQJWRQ 6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�

LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�

KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV¶�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�

XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV�� 3ODLQWLII� DQG� :DVKLQJWRQ� &ODVV� 0HPEHUV� VXIIHUHG� DQ�

DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�

DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�
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DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLIIV�DQG�:DVKLQJWRQ 6XEFODVV�PHPEHUV�VHHN�UHOLHI�XQGHU�:DVK��5HY��&RGH�

��� ����������� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� LQMXQFWLYH� UHOLHI�� UHVWLWXWLRQ�� VWDWXWRU\� GDPDJHV��

FRPSHQVDWRU\�GDPDJHV��FLYLO�SHQDOWLHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817����
:,6&216,1�

:LVFRQVLQ�)DOVH�$GYHUWLVLQJ�$FW�
:LV��6WDW�����������

2Q�%HKDOI�RI�WKH�:LVFRQVLQ�6XEFODVV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DOO�SUHFHGLQJ�SDUDJUDSKV��

���� 3ODLQWLII�:LVFRQVLQ�'RH�EULQJV�WKLV�FDXVH�RI�DFWLRQ�RQ�KHU�EHKDOI�DQG�RQ�EHKDOI�RI�

WKH�PHPEHUV�RI�WKH�:LVFRQVLQ�6XEFODVV��

���� :LVFRQVLQ� ODZ� SURKLELWV� FRPSDQLHV� IURP� PDNLQJ� ³XQWUXH�� GHFHSWLYH�� RU�

PLVOHDGLQJ´� VWDWHPHQWV� LQ� DQ\� ³QRWLFH�� KDQGELOO�� SRVWHU�� ELOO�� FLUFXODU�� SDPSKOHW�� OHWWHU�� VLJQ��

SODFDUG��FDUG��>RU@�ODEHO´�LQ�VHOOLQJ�PHUFKDQGLVH��:LV��6WDW���������������

���� 'HIHQGDQWV�PDGH�³XQWUXH��GHFHSWLYH�RU�PLVOHDGLQJ´�VWDWHPHQW�ZLWK�UHVSHFW�WR�WKH�

VDOH�DQG�DGYHUWLVHPHQW�RI�WKH�%,2&(//�LPSODQWV�SXUFKDVHG�E\�3ODLQWLII�DQG�:LVFRQVLQ�6XEFODVV�

0HPEHUV��LQFOXGLQJ�E\�FRQFHDOLQJ�WKH�WUXH�ULVNV�RI�WKH�%,2&(// LPSODQWV�DQG�IDLOLQJ�WR�FRPSO\�

ZLWK�IHGHUDO�ODZ��

���� 7KH�DERYH�XQWUXH��GHFHSWLYH��RU�PLVOHDGLQJ�DFWV�RU�SUDFWLFHV�E\�'HIHQGDQWV�ZHUH�

LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV���

���� 'HIHQGDQWV¶� DFWLRQV� ZHUH� QHJOLJHQW�� NQRZLQJ� DQG� ZLOOIXO�� DQG�RU� ZDQWRQ� DQG�

UHFNOHVV�ZLWK�UHVSHFW�WR�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�:LVFRQVLQ�6XEFODVV�PHPEHUV��

���� 3ODLQWLIIV�DQG�:LVFRQVLQ 6XEFODVV�PHPEHUV�UHOLHG�RQ�'HIHQGDQWV¶�UHSUHVHQWDWLRQV�

LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG��FKRVHQ��DQG�RU�SDLG�IRU�DOO�RU�SDUW�RI�%,2&(//�LPSODQWV�
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KDG�WKH\�NQRZQ�WKDW�WKH\�ZRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�GHYHORSLQJ�%,$�$/&/��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV¶�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�DQG�

XQIDLU� RU� GHFHSWLYH� DFWV� RU� SUDFWLFHV�� 3ODLQWLII� DQG� :LVFRQVLQ� &ODVV� 0HPEHUV� VXIIHUHG� DQ�

DVFHUWDLQDEOH�ORVV�RI�PRQH\�RU�SURSHUW\��UHDO�RU�SHUVRQDO��DV�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�SUHVHQW�

DQG�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�UHPRYDO�RI�WKH�SURGXFWV�DQG�RU�WKH�VXUJLFDO�DQG�GLDJQRVWLF�IHHV�

DQG�PHGLFDO�PRQLWRULQJ�DVVRFLDWHG�ZLWK�UHWHQWLRQ�RI�WKH�SURGXFWV��

���� 3ODLQWLII�DQG�:LVFRQVLQ�VXEFODVV�PHPEHUV�KDYH�VXIIHUHG�SHFXQLDU\�ORVV�DQG�VHHN�

GDPDJHV��LQFOXGLQJ�GRXEOH�GDPDJHV��FRVWV��DQG�DWWRUQH\V¶�IHHV���:LV��6WDW���������������E���

35$<(5�)25�5(/,()�

� :+(5()25(��3ODLQWLIIV�UHTXHVW��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�&ODVV��WKDW�WKLV�&RXUW���

$� GHWHUPLQH�WKDW�WKH�FODLPV�DOOHJHG�KHUHLQ�PD\�EH�PDLQWDLQHG�DV�D�FODVV�DFWLRQ�

XQGHU�5XOH����D����E������DQG�RU��E�����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�RQ�EHKDOI�RI�WKH�

1DWLRQZLGH�&ODVV�DQG�6XEFODVVHV�GHILQHG�DERYH��DQG�GHVLJQDWH�3ODLQWLIIV�DV�WKH�FODVV�UHSUHVHQWDWLYH�

DQG�3ODLQWLIIV¶�FRXQVHO�DV�FRXQVHO�IRU�WKH�1DWLRQZLGH�&ODVV�DQG�6XEFODVVHV���

%� DZDUG�HTXLWDEOH�DQG�LQMXQFWLYH�UHOLHI��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��UHTXLULQJ�

'HIHQGDQWV� WR� LQVWLWXWH� D� PHGLFDO� PRQLWRULQJ� SURJUDP� IRU� &ODVV� 0HPEHUV�� UHVWLWXWLRQ�� DQG�

GLVJRUJHPHQW�RI�SURILWV��

&� DZDUG� DOO� DFWXDO�� JHQHUDO�� VSHFLDO�� LQFLGHQWDO�� SXQLWLYH�� DQG� FRQVHTXHQWLDO�

GDPDJHV�WR�ZKLFK�3ODLQWLIIV�DQG�&ODVV�PHPEHUV�DUH�HQWLWOHG��

'� DZDUG�SUH�MXGJPHQW�DQG�SRVW�MXGJPHQW�LQWHUHVW�RQ�VXFK�PRQHWDU\�UHOLHI��

(� DZDUG�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV��DQG�

)� JUDQW�VXFK�IXUWKHU�DQG�RWKHU�UHOLHI�WKDW�WKLV�&RXUW�GHHPV�DSSURSULDWH���

-85<�'(0$1'�



��������

3ODLQWLIIV�DQG�WKH�&ODVV�GHPDQG�D�WULDO�E\�MXU\�RQ�DOO�LVVXHV�VR�WULDEOH���
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�������������GHFNOXQG#FDUHOODE\UQH�FRP�
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/RUL�*��.LHU�
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7HO��� �������������
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0$=,(�6/$7(5�.$7=�	�)5((0$1��//&�
0DWWKHZ�5��0HQGHOVRKQ�
$GDP�0��6ODWHU�
'DYLG�$��0D]LH�
����(LVHQKRZHU�3DUNZD\�
5RVHODQG��1-�������
7HO����������������
(PDLO�����PUP#PD]LHVODWHU�FRP
��������������DVODWHU#PD]LHVODWHU�FRP��
��������������GPD]LH#PD]LHVODWHU�FRP��

$WWRUQH\V�IRU�3ODLQWLIIV�DQG�WKH�&ODVV




