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&DVH�&RPPHQW��&KLQD�0DFKLQH�1HZ�(QHUJ\�&RUS�Y�-DJXDU (QHUJ\

>����@���6/5�������>����@�6*&$���
&RXUW�RI�$SSHDO�RI�6LQJDSRUH
6XQGDUHVK�0HQRQ�&-��7D\�<RQJ�.ZDQJ�-$��4XHQWLQ�/RK�-
���)HEUXDU\�����

/RXLV�/$8 <L�+DQJ


&ODVV�RI�������//%���6FKRRO�RI�/DZ��6LQJDSRUH�0DQDJHPHQW�8QLYHUVLW\

,� ,QWURGXFWLRQ

� 7LPH��FRVW�DQG�TXDOLW\��7KHVH�DUH�WKH�TXDOLWLHV�WKDW�DQ�HIILFLHQW�
DUELWUDWLRQ�PXVW�KDYH�� ,Q�UHFHQW�WLPHV��KRZHYHU��WKH�DUELWUDO�SURFHVV�KDV�
VWUXJJOHG� WR�PDLQWDLQ� WKLV� EDODQFH�� ZLWK� WKH� HIILFLHQF\� RI� WKH� DUELWUDO�
SURFHVV�UDWHG�DPRQJ�WKH� WRS�ILYH�ZRUVW�FKDUDFWHULVWLFV�RI� LQWHUQDWLRQDO�
DUELWUDWLRQ�� 7KH�IDFW�WKDW�SDUWLHV�PD\�UHVRUW�WR�D FXULDO�UHYLHZ�RI�DUELWUDO�
DZDUGV�LQ�DQ�DQQXOPHQW�RU�UHIXVDO�RI�HQIRUFHPHQW�DFWLRQ� PHUHO\�DGGV�
RQ�WR�WKLV�GHOD\��

� 1RWDEO\��ZKLOH�VWULFW�DGKHUHQFH�WR�WKH�³UXOHV�RI�QDWXUDO�MXVWLFH´�

LV� FUXFLDO� IRU� OLPLWLQJ� DEVROXWH� SDUW\� DXWRQRP\� DQG� SUHVHUYLQJ� WKH�


 7KH DXWKRU�ZRXOG�OLNH�WR�WKDQN�KLV�IULHQGV�DQG�FROOHDJXHV�IRU�WDNLQJ�WKHLU�WLPH�WR�UHDG�
WKH�DUWLFOH��LQ�SDUWLFXODU�'HYDWKDV�6DWLDQDWKDQ�IRU�KLV�WKRURXJK�UHYLHZ�DQG�IHHGEDFN�
RQ�WKH�FRQWHQW��7KH�DXWKRU�DOVR�ZLVKHV�WR�H[SUHVV�KLV�JUDWLWXGH�WR�3URIHVVRU�'DULXV�
&KDQ��ZKR�KDV�SURYLGHG�LQYDOXDEOH�JXLGDQFH��$OO�HUURUV�UHPDLQ�P\�RZQ�

� -HQQLIHU�.LUE\��³(IILFLHQF\�LQ�,QWHUQDWLRQDO�$UELWUDWLRQ��:KRVH�'XW\�,V� ,W"´��������
������-�,�$� ���������

� 4XHHQ�0DU\�8QLYHUVLW\��:KLWH�	�&DVH��³�����,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\��7KH�
(YROXWLRQ� RI� ,QWHUQDWLRQDO� $UELWUDWLRQ´� ������� KWWS���ZZZ�DUELWUDWLRQ�TPXO�DF�XN�
PHGLD�DUELWUDWLRQ�GRFV������,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\���7KH�(YROXWLRQ�RI�
,QWHUQDWLRQDO�$UELWUDWLRQ�����3') �DFFHVVHG����0DUFK�����������&KDUW���

� 6HH�$UWLFOHV����RI� WKH�81&,75$/�0RGHO�/DZ��³0/´��DQG�$UWLFOH�9�RI� WKH�1HZ�
<RUN� &RQYHQWLRQ� ������� ���� 8�1�7�6�� ���� 6HH� DOVR� V� ��� RI� WKH� ,QWHUQDWLRQDO�
$UELWUDWLRQ�$FW��&DS����$�������5HY�(G���³,$$´���6HH�JHQHUDOO\�$QGUHZ�7XFN��³7KH�
)LQDOLW\�4XHVWLRQ��$SSHOODWH 5LJKWV�DQG�5HYLHZ�RI�$UELWUDO�$ZDUGV�LQ�WKH�$PHULFDV´�
����������/DZ�DQG�%XVLQHVV�5HYLHZ�RI�WKH�$PHULFDV����������

� 6HH�6RK�%HQJ�7HH�Y�)DLUPRXQW�'HYHORSPHQW�3WH�/WG >����@���6/5�5������>��@��7KH�
WZR�UXOHV�RI�QDWXUDO�MXVWLFH�DUH��QHPR�MXGH[�LQ�FDXVD�VXD �QR�RQH�VKDOO�EH�MXGJH�LQ�KLV�
RZQ�FDXVH��DQG�DXGL�DOWHUDP�SDUWHP��HDFK�SDUW\�LV�WR�KDYH�DQ RSSRUWXQLW\�WR�EH�KHDUG��

� -XGLWK 3UDNDVK��³&KDOOHQJLQJ�$UELWUDWLRQ�$ZDUGV�IRU�%UHDFK�RI�WKH�5XOHV�RI�1DWXUDO�
-XVWLFH´��VSHHFK�GHOLYHUHG�DW�WKH�&,$UE������,QWHUQDWLRQDO�$UELWUDWLRQ�&RQIHUHQFH�LQ�
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��

OHJLWLPDF\� RI� DUELWUDO� SURFHHGLQJV� � VXFK� UXOHV� DUH� RIWHQ� PLVXVHG� LQ�
FKDOOHQJLQJ�DQ�DZDUG��DV�SDUWLHV�IUHTXHQWO\��DQG�RIWHQ�IULYRORXVO\��WDNH�
D�³FUHDWLYH´�DSSURDFK�WRZDUGV�UHSDFNDJLQJ�URXWLQH�SURFHGXUDO�GHFLVLRQV�
DV�D�EUHDFK�RI� WKHLU�GXH�SURFHVV�ULJKWV�� 1R�ZRQGHU� WKHQ�� WKDW� WKH�GXH�
SURFHVV�QDWXUDO� MXVWLFH� JURXQG � LV� PRVW� FRPPRQO\� LQYRNHG� �

QRWZLWKVWDQGLQJ� WKH� VXSSRVHGO\� QDUURZ� JURXQGV� RI� UHYLHZ��
1HYHUWKHOHVV��LW�PD\�EH�REVHUYHG�WKDW�WULEXQDOV�KDYH�VXFFXPEHG�WR�³GXH�
SURFHVV�SDUDQRLD´��� DV�WKH\�DUH�LQFUHDVLQJO\�ZLOOLQJ�WR�JUDQW�SURFHGXUDO�
UHTXHVWV�WR�³EXOOHW�SURRI´�WKHLU�DZDUGV�DJDLQVW�EHLQJ�DQQXOOHG�RU�UHIXVHG�
HQIRUFHPHQW�RQ�GXH�SURFHVV�JURXQGV��WKHUHE\�WUDQVIRUPLQJ�LQWHUQDWLRQDO�
FRPPHUFLDO� DUELWUDWLRQ� LQWR�DQ� LQHIILFLHQW�� ³KLJKO\� OHJDOLVWLF�� OLWLJLRXV��
DQG�«�FRVWO\�DIIDLU´���

� ,Q� UHVWDWLQJ� WKH� DSSOLFDEOH� OHJDO� SULQFLSOHV� DQG� WKUHVKROG� IRU�
ILQGLQJ� D� EUHDFK� RI� QDWXUDO� MXVWLFH�� WKH� &RXUW� RI� $SSHDO¶V� �³&$´��
GHFLVLRQ�LQ�&KLQD�0DFKLQH�1HZ�(QHUJ\�&RUS�Y�-DJXDU�(QHUJ\��³&01&�

3HQDQJ��0DOD\VLD� ����$XJXVW������������ VHH�DOVR�0LFKDHO�3U\OHV��³/LPLWV� WR�3DUW\�
$XWRQRP\�LQ�$UELWUDO�3URFHGXUH´��������������-�,�$�����������

� $XVWLQ� ,JQDWLXV� 3XOOH�� ³6HFXULQJ� QDWXUDO� MXVWLFH� LQ� DUELWUDWLRQ� SURFHHGLQJV´� �������
������$�3�/�5� ��������.ODXV�3HWHU�%HUJHU��2OH�-DQVHQ��³'XH�SURFHVV�SDUDQRLD�DQG�WKH�
SURFHGXUDO� MXGJPHQW� UXOH�� D� VDIH KDUERXU� IRU� SURFHGXUDO�PDQDJHPHQW�GHFLVLRQV�E\�
LQWHUQDWLRQDO�DUELWUDWRUV´�����������$UELWUDWLRQ�,QWHUQDWLRQDO����������

� &RDO�	�2LO�&R�//&�Y�*+&/�/WG >����@���6/5������>�@��VHH�DOVR�/XF\�5HHG��³$E�XVH��
RI�GXH�SURFHVV��VZRUG�YV�VKLHOG´��VSHHFK�GHOLYHUHG�DW�WKH������4XHHQ�0DU\�6FKRRO�RI�
,QWHUQDWLRQDO�$UELWUDWLRQ�)UHVKILHOGV�/HFWXUH�����2FWREHU�������LQ�������$UELWUDWLRQ�
,QWHUQDWLRQDO����������������KWWSV���DFDGHPLF�RXS�FRP�DUELWUDWLRQ�DUWLFOH�DEVWUDFW����
�������������!��DFFHVVHG����0DUFK��������-XGLWK 3UDNDVK��³&KDOOHQJLQJ�$UELWUDWLRQ�
$ZDUGV�IRU�%UHDFK�RI�WKH�5XOHV�RI�1DWXUDO�-XVWLFH´��VSHHFK�GHOLYHUHG�DW�WKH�&,$UE�
�����,QWHUQDWLRQDO�$UELWUDWLRQ�&RQIHUHQFH�LQ�3HQDQJ��0DOD\VLD�����$XJXVW��������>�@��

� 6HH� )UHGHULFN� 6KDXHU�� ³(QJOLVK� 1DWXUDO� -XVWLFH� DQG� $PHULFDQ� 'XH� 3URFHVV�� $Q�
$QDO\WLFDO�&RPSDULVRQ´��������������:�0�/�5����������7KH�WHUPV�³GXH�SURFHVV´�DQG�
³QDWXUDO�MXVWLFH´�ZLOO�EH�XVHG�LQWHUFKDQJHDEO\�LQ�WKLV�DUWLFOH�EHFDXVH�WKH\�DUH�GLIIHUHQW�
ODEHOV�XVHG�WR�GHVFULEH�ZKDW�DUH�HVVHQWLDOO\�SURFHGXUDO�ULJKWV��

� 6HH� -XGLWK 3UDNDVK�� ³&KDOOHQJLQJ� $UELWUDWLRQ� $ZDUGV� IRU� %UHDFK� RI� WKH� 5XOHV� RI�
1DWXUDO� -XVWLFH´�� VSHHFK� GHOLYHUHG� DW� WKH� &,$UE� ����� ,QWHUQDWLRQDO� $UELWUDWLRQ�
&RQIHUHQFH� LQ� 3HQDQJ�� 0DOD\VLD� ���� $XJXVW� ������� >�@�� 6LPRQ� 6ORDQH�� 'DQLHO�
+D\ZDUG� DQG� 5HEHFFD� 0F.HH�� ³'XH� 3URFHVV� DQG� 3URFHGXUDO� ,UUHJXODULWLHV��
&KDOOHQJHV´��������*OREDO�$UELWUDWLRQ�5HYLHZ �KWWSV���JOREDODUELWUDWLRQUHYLHZ�FRP�
FKDSWHU���������GXH�SURFHVV�DQG�SURFHGXUDO�LUUHJXODULWLHV�FKDOOHQJHV!��DFFHVVHG����
0DUFK��������

�� .ODXV�3HWHU�%HUJHU��2OH�-DQVHQ��³'XH�SURFHVV�SDUDQRLD�DQG�WKH�SURFHGXUDO�MXGJPHQW�
UXOH��D�VDIH�KDUERXU�IRU�SURFHGXUDO�PDQDJHPHQW�GHFLVLRQV�E\�LQWHUQDWLRQDO�DUELWUDWRUV´�
����������$UELWUDWLRQ�,QWHUQDWLRQDO���������� 6HH�EHORZ�DW�>��@�IRU�GHILQLWLRQ��

�� 6WHYHQ�&KRQJ��³7KH�6LQJDSRUH�,QWHUQDWLRQDO�&RPPHUFLDO�&RXUW��$�1HZ�2SHQLQJ�,Q�
$�)RUNHG�3DWK´��6SHHFK�GHOLYHUHG�DW�%ULWLVK�0DULWLPH�/DZ $VVRFLDWLRQ�/HFWXUH�DQG�
'LQQHU� LQ� /RQGRQ� ����2FWREHU� ������� >���E�@�� �KWWSV���ZZZ�VXSUHPHFRXUW�JRY�VJ�
'DWD�(GLWRU�'RFXPHQWV�-���6WHYHQ���&KRQJ���6SHHFKHV�7KH���6,&&�����
��$���1HZ���2SHQLQJ���LQ���D���)RUNHG���3DUWK�������/RQGRQ�����
���������SGI!��DFFHVVHG����0DUFK��������
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Y�-DJXDU´��� DWWHPSWV�WR�DOOHYLDWH�WKLV�GXH�SURFHVV�SDUDQRLD�DQG�UHVWRUH�
WKH�HIILFLHQF\�RI�DUELWUDO�SURFHVVHV��,W�GRHV�VR�E\�FODULI\LQJ�D�FRPPRQ�
PLVFRQFHSWLRQ� XQGHUOLQLQJ� GXH� SURFHVV� SDUDQRLD�� DQG� DOVR� E\� UH�
HPSKDVLVLQJ� WKH� KLJK� WKUHVKROG� IRU� WKH� UHYLHZ� RI� DZDUGV� UHQGHUHG�
DOOHJHGO\� LQ� EUHDFK� RI� WKH� IDLU�KHDULQJ� UXOH�� 1HYHUWKHOHVV�� WKH� &$¶V�
GHFLVLRQ�LV�QRW�ZLWKRXW�LWV�GLIILFXOWLHV��,Q�SDUWLFXODU��WKHUH�LV�WKH�TXHVWLRQ�
RI�ZKHWKHU�WKH�QRWLFH�UHTXLUHPHQW�LPSRVHG�E\�WKH�&$�OHDGV�WR�DGGLWLRQDO�
FRQFHSWXDO�DQG�SUDFWLFDO�GLIILFXOWLHV��7R� WKDW�HQG�� WKLV�DUWLFOH�SURSRVHV�
VXEVXPLQJ�WKH�QRWLFH�UHTXLUHPHQW�ZLWKLQ�WKH�LQTXLU\�RI�SUHMXGLFH��

� :H�ZLOO� EHJLQ� WKH� DQDO\VLV�ZLWK� D� VXPPDU\�RI� WKH� IDFWV� DQG�
KROGLQJV� LQ�&01&� Y� -DJXDU�� LQFOXGLQJ� &KLQD�0DFKLQH�1HZ� (QHUJ\�
&RUS �³&01&´�¶V�FRQFHUQV�ZLWK�WKH�KHDULQJ�WULEXQDO¶V�PDQDJHPHQW�RI�
WKH� FDVH�� ZKLFK� DOOHJHGO\� SUHYHQWHG� LW� IURP� UHFHLYLQJ� D� IDLU� KHDULQJ��
EHIRUH�GLVFXVVLQJ�WKH�DERYH�PDWWHUV�

,,� %DFNJURXQG�)DFWV

� 7KH� DSSHOODQW� &01&� HQWHUHG� LQWR� DQ� (QJLQHHULQJ��
3URFXUHPHQW�DQG�&RQVWUXFWLRQ�&RQWUDFW �WKH�³(3&�&RQWUDFW´��ZLWK�RQH�
RI� WKH� UHVSRQGHQWV�� -DJXDU� (QHUJ\� *XDWHPDOD� //&� �³-DJXDU´��� WR�
FRQVWUXFW� D� SRZHU� SODQW� �WKH� ³3ODQW´� DQG� WKH� ³3URMHFW´��� +RZHYHU��
IROORZLQJ� &01&¶V� GHOD\� LQ� FRQVWUXFWLRQ�� -DJXDU� GHFLGHG� WR� EDU�
&01&¶V�HPSOR\HHV�IURP�DFFHVVLQJ�WKH�FRQVWUXFWLRQ�VLWH�RIILFH��,W�DOVR�
GHQLHG� &01&� DFFHVV� WR� GRFXPHQWV� UHODWLQJ� WR� WKH� 3URMHFW� �WKH�
³&RQVWUXFWLRQ� 'RFXPHQWV´� �� DQG� WHUPLQDWHG� WKH� (3&� &RQWUDFW� ��

-DJXDU� WKHQ� HQJDJHG� RWKHU� FRQWUDFWRUV� WR� FRPSOHWH� WKH� 3ODQW¶V�
FRQVWUXFWLRQ��

$� $UELWUDO�3URFHHGLQJV DQG�WKH�+LJK�&RXUW¶V�'HFLVLRQ

� :KLOH� FRQVWUXFWLRQ� RI� WKH� 3ODQW� ZDV� RQJRLQJ�� -DJXDU�
FRPPHQFHG�DUELWUDWLRQ�DJDLQVW�&01&��FODLPLQJ�� LQWHU�DOLD� WKH�DFWXDO�
DQG�HVWLPDWHG�FRVW�RI�FRPSOHWLQJ FRQVWUXFWLRQ�RI�WKH�3ODQW��WKH�³(7&�
&ODLP´���� 1RWDEO\��FO������RI�WKH�(3&�&RQWUDFW�SURYLGHG�IRU�GLVSXWHV�
WR� EH� UHIHUUHG� WR� DQ� H[SHGLWHG 6LQJDSRUH�VHDWHG� DUELWUDWLRQ�� WKXV�
UHTXLULQJ� DQ� DZDUG� WR� EH� LVVXHG� ZLWKLQ�� DW� PRVW�� ���� GD\V� IURP� WKH�

�� >����@���6/5�����
�� >����@���6/5������>��@��>��@�
�� >����@���6/5������>�@��>��@�
�� >����@���6/5������>���F�@� >��@�
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DSSRLQWPHQW�RI� WKH� WKLUG� DUELWUDWRU��� 8SRQ�FRQVWLWXWLRQ�RI� WKH� DUELWUDO�
7ULEXQDO��WKH�HYLGHQWLDU\�KHDULQJ�GDWH�ZDV�VFKHGXOHG�IRU�HDUO\������WR�
PHHW�WKH�GHDGOLQH�IRU�LVVXLQJ�WKH�DZDUG��� 3DUWLHV�VXEVHTXHQWO\�DJUHHG�WR�
UHVFKHGXOH�WKLV�WR�-XO\��������

� 7KH 7ULEXQDO WKHQ RUGHUHG� VHYHUDO� GRFXPHQWDU\� GLVFORVXUHV�
ZKLFK�&01&�FODLPHG� LW� QHHGHG� IRU� DVVHVVPHQW� RI� WKH�(7&�&ODLP���

-DJXDU� ZDV� FRQFHUQHG�� KRZHYHU�� WKDW� &01&�ZRXOG�PLVXVH� VHQVLWLYH�
LQIRUPDWLRQ� ± ZKLFK� LGHQWLILHG� LWV� SRVW�WHUPLQDWLRQ� FRQWUDFWRUV� ± WR�
LQWHUIHUH� ZLWK� WKH� RQJRLQJ� FRQVWUXFWLRQ� RI� WKH� 3ODQW� �� ,W� WKHUHIRUH�
DSSOLHG�IRU�DQ�$WWRUQH\V¶�(\HV�2QO\�2UGHU��WKH�³$(2�2UGHU´���

� 7KH�RUGHU�ZDV�JUDQWHG�RQ�WKH�IROORZLQJ�WHUPV��)LUVW��DQ\�$(2�
GHVLJQDWHG�GRFXPHQWV�ZRXOG�EH�GLVFORVHG�WR�&01&¶V�H[WHUQDO�FRXQVHO�
DQG�H[SHUW�ZLWQHVVHV��EXW�QRW�WR�&01&¶V�HPSOR\HHV��6HFRQG��&01&�
FRXOG� DSSO\� WR� WKH� 7ULEXQDO� IRU LWV� HPSOR\HHV� WR� DFFHVV� WKH� $(2�
GHVLJQDWHG�GRFXPHQWV���

� 7KHUHDIWHU��WKH�$(2�2UGHU�ZDV�VXEVWLWXWHG�ZLWK�D�UHJLPH�ZKHUH�
GRFXPHQWV� FRQWDLQLQJ� VHQVLWLYH� LQIRUPDWLRQ� ZHUH� UHGDFWHG� EHIRUH�
GLVFORVXUH�WR�&01&��WKH�³5HGDFWLRQ�5XOLQJ´���� 7KH�5HGDFWLRQ�5XOLQJ�
ZDV� WKHQ� PRGLILHG� WR� H[FOXGH� -DJXDU� IURP� UHGDFWLQJ� DQG� GLVFORVLQJ�
GRFXPHQWV� ZLWK� FODLPV� OHVV� WKDQ� 86���������� ZLWK� WKH� $(2� 2UGHU�
DSSO\LQJ�LQVWHDG��� $W�WKH�VDPH�WLPH�WKH�5HGDFWLRQ�5XOLQJ�ZDV�PRGLILHG��
WKH�7ULEXQDO�DSSURYHG�WKH�UROOLQJ�SURGXFWLRQ�RI�GRFXPHQWV�HYLGHQFLQJ�
WKH�FRVWV�LQFXUUHG�E\�-DJXDU�LQ�KLULQJ�SRVW�WHUPLQDWLRQ�FRQWUDFWRUV��WKH�
³&RVW�'RFXPHQWV´����

�� &01&�VXEVHTXHQWO\�ILOHG�LWV�H[SHUW�HYLGHQFH�UHSRUWV�EHODWHGO\�
DQG�WKH�7ULEXQDO�IRUPDOO\�H[FOXGHG�RQH�RI�WKHP�ZKLOH�JLYLQJ�-DJXDU�WKH�

�� >����@���6/5������>�@��>��@�
�� >����@���6/5����� >��@�
�� >����@���6/5����� >��@��>��@�
�� >����@���6/5������>��@��>��@��
�� >����@���6/5������>��@��>��@�
�� >����@���6/5������>��@��>��@�
�� >����@���6/5����� >��@��>��@��)XUWKHU�H[SODQDWLRQ�ZDV�QRW�SURYLGHG�RQ�WKLV�SRLQW��
�� >����@���6/5����� >���F�@��)XUWKHU�H[SODQDWLRQ�ZDV�QRW�SURYLGHG�RQ�WKLV�SRLQW�
�� >����@���6/5����� >���E�@��>��@��7KLV�ZDV�GXH�WR�WKH�VLPXOWDQHRXV�RFFXUUHQFH�RI�ERWK�

WKH�SRVW�WHUPLQDWLRQ�FRQVWUXFWLRQ�ZRUNV�DQG�WKH�DUELWUDWLRQ�
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RSWLRQ� QRW� WR� UHVSRQG WR� WKH� RWKHU� WZR��� 7KH� 7ULEXQDO� VXEVHTXHQWO\�
UHQGHUHG�DQ�DZDUG��WKH�³$ZDUG´��DOORZLQJ�-DJXDU¶V�(7&�&ODLP���

�� &01&� DSSOLHG� WR� WKH� +LJK� &RXUW� �³+&´�� WR� VHW� DVLGH� WKH�
$ZDUG�XQGHU�$UWLFOH����RI�WKH�81&,75$/�0RGHO�/DZ��³0/´��DQG�V�
���RI�WKH�,QWHUQDWLRQDO�$UELWUDWLRQ�$FW��³,$$´���,W�FODLPHG�� LQWHU�DOLD��
WKDW�WKH�$(2�2UGHU�DQG�5HGDFWLRQ�5XOLQJ�GHQLHG�&01&�DQ�RSSRUWXQLW\�
WR� SUHVHQW� LWV� FDVH� �WKH� ³IDLU�KHDULQJ� UXOH´� �� DQG�� IXUWKHU�� WKDW� WKH�
IDLOXUH� WR� LQYHVWLJDWH� -DJXDU¶V� DOOHJHG� ³JXHUULOOD� WDFWLFV´ �VXFK� DV� LWV�
VHL]XUH� RI� WKH� &RQVWUXFWLRQ�'RFXPHQWV�� ZDV LQGXFHG� RU� DIIHFWHG� E\�
FRUUXSWLRQ LQ� EUHDFK� RI� SXEOLF� SROLF\��� 7KH� +&� GLVPLVVHG� &01&¶V�
DSSOLFDWLRQ� DV� LW� IRXQG� QR� EUHDFKHV� RI� WKH� IDLU�KHDULQJ� UXOH� QRU� DQ\�
EUHDFKHV�RI�SXEOLF�SROLF\�LQ�UHQGHULQJ�WKH $ZDUG��� &01&�WKHQ ILOHG�DQ�
DSSHDO�WR�WKH�&$�

%� 7KH�&RXUW�RI�$SSHDO¶V�'HFLVLRQ

�� 2Q�DSSHDO��&01&�FRQILQHG�LWV�FKDOOHQJH�WR�LWV�FODLP�RI�EUHDFK�
RI� QDWXUDO� MXVWLFH�� VSHFLILFDOO\� WKH� IDLU�KHDULQJ� UXOH�� XQGHU� $UWLFOH�
������D��LL��0/�DQG�V����,$$��� &01&�VWDWHG�WKDW�WKUHH�LVVXHV�HYLQFHG�
WKH�³UHDO�GLIILFXOWLHV´�LW�IDFHG�LQ�GHDOLQJ�ZLWK�-DJXDU¶V�(7&�&ODLP��WKXV�
H[SODLQLQJ�LWV�EHODWHG�ILOLQJ�RI�H[SHUW�HYLGHQFH�UHSRUWV�ZKLFK�ZHUH�WKHQ�
H[FOXGHG�E\�WKH�7ULEXQDO��DOO�WKUHH�RI�ZKLFK�FRQVWLWXWHG�D�EUHDFK�RI�WKH�
IDLU�KHDULQJ� UXOH��� 7KHVH�ZHUH� WKDW� WKH�7ULEXQDO¶V�PDQDJHPHQW�RI� WKH�
GLVFORVXUH�RI�VHQVLWLYH�GRFXPHQWV�KDG�DIIHFWHG�&01&¶V�UHYLHZ�RI�WKH�
GRFXPHQWV� SURGXFHG� E\� -DJXDU�� WKH�7ULEXQDO� KDG� IDLOHG� WR� DSSUHFLDWH�
&01&¶V�KDQGLFDS�DULVLQJ� IURP� LWV� ODFN�RI�DFFHVV� WR� WKH�&RQVWUXFWLRQ�
'RFXPHQWV�� DQG WKH� 7ULEXQDO� KDG� IDLOHG� DOVR� LQ� PDQDJLQJ� -DJXDU¶V�

�� >����@���6/5����� >��@��>��@�
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�� 6HH�*RYHUQPHQW� RI� WKH 5HSXEOLF� RI� WKH� 3KLOLSSLQHV� Y� 3KLOLSSLQH� ,QWHUQDWLRQDO� $LU�

7HUPLQDOV�&R��,QF >����@���6/5�5�������>��@��>��@��$�SDUW\�PD\�DSSO\�WR�VHW�DVLGH�DQ�
DZDUG�RQ�WKH�JURXQG�WKDW�LW�LV�XQDEOH�WR�SUHVHQW�LWV�FDVH��7KLV�LV�GHULYHG�IURP�WKH�UXOH�
RI�QDWXUDO�MXVWLFH��L�H���WKDW�SDUWLHV�DUH�JLYHQ�D�IDLU�RSSRUWXQLW\�WR�EH�KHDUG�

�� >����@���6/5����� >��@��6HH�DOVR�&KLQD�0DFKLQH�1HZ�(QHUJ\�&RUS�Y�-DJXDU�(QHUJ\�
*XDWHPDOD�//&�>����@�6*+&������>���@�
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�� >����@���6/5����� >��@� >���@� %RWK�$UW�������D��LL��0/�DQG�V����E��,$$�LQYROYH�DQ�
LQTXLU\�DV�WR�ZKHWKHU�WKH�SDUW\�ZDV�GHQLHG�D�UHDVRQDEOH�RSSRUWXQLW\�WR�EH�KHDUG��7KHUH�
LV�QR�GLVWLQFWLRQ�EHWZHHQ�HLWKHU�SURYLVLRQ�LQVRIDU�DV�WKH�IDLU�KHDULQJ�UXOH�LV�FRQFHUQHG�
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UROOLQJ� SURGXFWLRQ� RI� ODUJH� TXDQWLWLHV� RI� GRFXPHQWV��� &01&� DUJXHG�
WKDW� E\� IDLOLQJ� WR�FXPXODWLYHO\� DVVHVV� WKH� LPSDFW� RI� WKH� 7ULEXQDO¶V�
DOOHJHG�PLVPDQDJHPHQW�� WKH�+&� KDG� XQGHUHVWLPDWHG� WKH� ³LUUHSDUDEOH�
SUHMXGLFH´�&01&�KDG�VXIIHUHG���

��� 'LVFORVXUH�RI�VHQVLWLYH�GRFXPHQWV

�� :LWK� UHVSHFW� WR� WKH� ILUVW� LVVXH�� &01&� DUJXHG� WKDW� WKH�
7ULEXQDO¶V� PDQDJHPHQW� RI� WKH� GLVFORVXUH� RI� VHQVLWLYH� GRFXPHQWV�
UHVXOWHG� LQ� D� EUHDFK� RI� QDWXUDO� MXVWLFH�� DV� WKH� $(2�2UGHU� ZDV� PDGH�
ZLWKRXW�DQ\�EDVLV��7KH�$(2�2UGHU�DOVR�RSHUDWHG�DV\PPHWULFDOO\�DJDLQVW�
&01&��VLQFH�-DJXDU�FRXOG�ZLWKKROG�GRFXPHQWV�ZKHUHDV�&01&�ZRXOG�
XQIDLUO\� EHDU� WKH� EXUGHQ� RI� DSSO\LQJ� IRU� GLVFORVXUH��� 0RUHRYHU�� DQ\�
UHOLHI�DIIRUGHG� WR�&01&��ZLWK� WKH� OLIWLQJ�RI� WKH�$(2�5HJLPH�E\� WKH
PRGLILHG�5HGXFWLRQ�5XOLQJ��ZDV�VKRUW�OLYHG��DV�-DJXDU¶V�SURGXFWLRQ DQG�
RYHU�UHGDFWLRQ�RI�GRFXPHQWV�VWLOO�LPSHGHG�&01&¶V�SUHSDUDWLRQV���

�� 7KH�&$��KRZHYHU��UHMHFWHG�ERWK�DUJXPHQWV��)LUVW��WKH�&$�KHOG�
WKDW�WKH�7ULEXQDO�KDG�FRQVLGHUHG�ERWK�-DJXDU¶V�DQG�&01&¶V�DUJXPHQWV�
DQG� UHDVRQDEO\� VDWLVILHG� LWVHOI� WKDW� WKH� SRVVLELOLW\� RI� PLVXVH� RI� WKH�
VHQVLWLYH� GRFXPHQWV� JDYH� ULVH� WR ³VHULRXV� FRQFHUQ´�� ZKLFK� IRUPHG� D�
VXIILFLHQW�EDVLV�IRU�WKH�7ULEXQDO�WR�JUDQW�WKH�$(2�2UGHU��� $GGLWLRQDOO\��
WKH� 7ULEXQDO� ZDV� FOHDUO\� DZDUH� RI WKH� QHHG� WR� EDODQFH� WKH� SDUWLHV¶�
FRPSHWLQJ�LQWHUHVWV� �� DQG� WKHUHIRUH� FUDIWHG� WKH� $(2� 2UGHU�
DSSURSULDWHO\� WR� VDIHJXDUG� ERWK� -DJXDU¶V� FRQILGHQWLDOLW\� FRQFHUQV� DQG�
&01&¶V�LQWHUHVW�LQ�DFFHVVLQJ�WKH�UHOHYDQW�GRFXPHQWV�WR�SUHSDUH�LWV�FDVH��
,Q� DQ\� HYHQW�� &01&� IDLOHG� WR� VKRZ� WKDW� LWV� EXUGHQ� RI� DSSO\LQJ� IRU�
GLVFORVXUH� ZDV� LPSURSHU� VLQFH� &01&� KDG� QHYHU� PDGH� VXFK�
DSSOLFDWLRQV���

�� *LYHQ�WKH�VLPXOWDQHRXV�RFFXUUHQFH�RI�WKH�SRVW�WHUPLQDWLRQ�FRQVWUXFWLRQ�ZRUNV�DQG�WKH�
DUELWUDWLRQ�� WKH�7ULEXQDO�GLUHFWHG� WKH�&RVWV�'RFXPHQWV� WR�EH� SURGXFHG�RQ�D� UROOLQJ�
EDVLV��VHH�>����@���6/5������>���E�@��
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�� 6HFRQG��DV�UHJDUGV�WKH�PRGLILFDWLRQ�RI�WKH�5HGDFWLRQ�5XOLQJ��
&01&� KDG� LQLWLDOO\� DJUHHG� WR� WKH� UHOHYDQW� PRGLILFDWLRQV�� 7KXV�� LWV�
VXEVHTXHQW�UHWUDFWLRQ� RI� WKH� DJUHHPHQW� ZDV� XQMXVWLILHG� �� 0RUHRYHU�
&01&� GLG� QRW� LPPHGLDWHO\� UDLVH� LWV� FRPSODLQWV� UHJDUGLQJ� -DJXDU¶V�
DOOHJHG� XQVDWLVIDFWRU\� GRFXPHQW� SURGXFWLRQ�PHWKRGV� WR� WKH� 7ULEXQDO��
DQG�RQO\�GLG�VR�IRXU�PRQWKV�DIWHU� WKH�PRGLILHG�5HGDFWLRQ�5XOLQJ��� ,W�
ZDV�WKHUHIRUH�SUHFOXGHG�IURP�FRPSODLQLQJ�WKDW�WKH�PRGLILHG�5HGDFWLRQ�
5XOLQJ�ZDV�XQIDLU���

�� 7KH�&$�WKXV�KHOG�WKDW�WKH�$(2�2UGHU�DQG�PRGLILHG�5HGDFWLRQ�
5XOLQJ�ZHUH�QRW�PDGH�LQ�EUHDFK�RI�WKH�UXOHV�RI�QDWXUDO�MXVWLFH��(YHQ�LI�
WKH\� KDG� EHHQ�� WKH� &$� KHOG� WKDW� &01&� KDG� IDLOHG� WR� VKRZ� WKDW� WKH�
7ULEXQDO¶V�RUGHUV�KDG�SUHMXGLFHG�LWV�SUHSDUDWLRQ�RI�WKH�H[SHUW�HYLGHQFH
GHDOLQJ� ZLWK� WKH� (7&� &ODLP� �� 7KH� &$� WKHUHIRUH� FRQFOXGHG� WKDW� D�
UHDVRQDEOH�DQG�IDLU�PLQGHG�WULEXQDO ZRXOG�KDYH�PDGH�WKH�$(2�2UGHU���

��� 7KH�&RQVWUXFWLRQ�'RFXPHQWV�&ODLP

�� &01&¶V�VHFRQG�DUJXPHQW�ZDV�WKDW�LW�VXIIHUHG�SUHMXGLFH�GXH�WR�
WKH� 7ULEXQDO¶V� IDLOXUH� WR� RUGHU� -DJXDU� WR� GLVFORVH� WKH� &RQVWUXFWLRQ�
'RFXPHQWV� �ZKLFK�&01&� GHHPHG� QHFHVVDU\� LQ� FDOFXODWLQJ� WKH� (7&�
&ODLP���� WKHUHE\�DIIHFWLQJ�LWV�HYDOXDWLRQ�RI�WKH�(7&�&ODLP��� 7KH�&$�
DOVR�UHMHFWHG�WKLV�DUJXPHQW��

�� 7KH� &$� KHOG� WKDW� VLQFH� &01&� KDG� IDLOHG� WR� KLJKOLJKW� WKH�
UHOHYDQFH�RI�WKH�&RQVWUXFWLRQ�'RFXPHQWV�WR�WKH�7ULEXQDO�DQG�QHYHU�RQFH�
UHTXHVWHG� WKH�7ULEXQDO� WR�RUGHU�-DJXDU� WR�SURGXFH� WKHVH�GRFXPHQWV�� LW�
FRXOG�QRW�EH�SUHMXGLFHG�E\�VRPHWKLQJ�WKDW�LW�KDG�QHYHU�VRXJKW�IURP�WKH�
7ULEXQDO��� )XUWKHUPRUH��&01&�ZDV�DEOH�WR�DVVHVV�WKH�YDOXH�RI�LWV�SUH�
WHUPLQDWLRQ�ZRUN�ZLWK�UHDVRQDEOH�DFFXUDF\�ZLWKRXW�WKRVH�GRFXPHQWV���

�� >����@���6/5����� >����D�@�
�� >����@���6/5����� >����E�@�
�� 6HH�DOVR�>����@���6/5����� >���@��>���@��
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�� >����@���6/5����� >���D�@��>���D�@��&01&�FODLPHG�WKDW�WKH�GRFXPHQWV�ZRXOG�DVVLVW�

&01&� E\� FRPSDULQJ� LWV� SUH�WHUPLQDWLRQ� ZRUN� YDOXH� DJDLQVW� WKH� SRVW�WHUPLQDWLRQ�
ZRUN�YDOXH�FKDUJHG�E\�WKH�SRVW�WHUPLQDWLRQ�FRQWUDFWRUV��
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��� 5ROOLQJ�SURGXFWLRQ�RI�WKH�&RVW�'RFXPHQWV

�� )LQDOO\��&01&�DUJXHG�WKDW�WKH�7ULEXQDO¶V�PDQDJHPHQW�RI�WKH�
DUELWUDWLRQ� KDG� UHVXOWHG� LQ� &01&¶V� GHOD\HG� SUHSDUDWLRQ� DQG� EHODWHG�
ILOLQJ�RI��LQWHU�DOLD��LWV�TXDQWXP�H[SHUW�ZLWQHVV¶�UHSRUW��WKH�³*XUQKDP�
5HSRUW´��DQG�VXSSRUWLQJ�HYLGHQFH��WKH�³$VSLQDOO�5HSRUW´���7KLV�ZDV�
DSSDUHQWO\�EHFDXVH�RI�WKH�7ULEXQDO¶V�IDLOXUH�WR��D��VHW�D�FXW�RII�GDWH�IRU�
SURGXFWLRQ�RI�WKH�&RVW�'RFXPHQWV���E��JUDQW�&01&�WLPH�H[WHQVLRQV�LQ�
ILOLQJ� LWV� HYLGHQFH�� DQG� �F�� FRQVLGHU� -DJXDU¶V� ³GLVRUJDQL]HG� DQG�
KDSKD]DUG´� UROOLQJ�SURGXFWLRQ RI� WKH�&RVWV�'RFXPHQWV��� &01&�DOVR�
DUJXHG� WKDW� WKH� 7ULEXQDO¶V� SXUSRUWHG� H[FOXVLRQ� RI� ERWK� UHSRUWV�
FRPSURPLVHG�&01&¶V�DELOLW\�WR�UHVSRQG�WR�-DJXDU¶V�(7&�&ODLP���

�� 7KHVH� DUJXPHQWV� ZHUH� DOVR� UHMHFWHG� E\� WKH� &$�� )LUVW�� LQ�
JUDQWLQJ�&01&¶V�WLPH�H[WHQVLRQ�WR����-XQH������DQG�UHYLVLQJ�WKH FXW�
RII� GDWH� WR� �� -XQH� ����� �RYHU� &01&¶V� DOWHUQDWLYH SOHDGHG� UHOLHI� RI�
H[FOXGLQJ�&RVW�'RFXPHQWV�SURGXFHG�DIWHU���$SULO��������WKH�7ULEXQDO�
KDG� UHDVRQDEO\� EDODQFHG� ERWK� &01&¶V� DQG� -DJXDU¶V� LQWHUHVWV� ��

)XUWKHUPRUH��WKH�IDFW�WKDW &01&�KDG�VXJJHVWHG�RWKHU�DOWHUQDWLYHV�PHDQW�
WKDW�LW�KDG�GHHPHG�HLWKHU�FKRLFH�WR�EH�IDLU��� +HQFH��WKH�7ULEXQDO¶V�IDLOXUH�
WR�JUDQW�&01&�LWV�DOWHUQDWLYH�FKRLFH�ZDV KHOG�WR�EH QRW�VR�XQIDLU�DV�WR�
DPRXQW�WR�D�EUHDFK�RI�WKH�UXOHV�RI�QDWXUDO�MXVWLFH���

�� 6HFRQG� WKH�7ULEXQDO¶V�UHMHFWLRQ�RI�&01&¶V�UHTXHVW�IRU�IXUWKHU�
WLPH�H[WHQVLRQ�RQH�GD\�EHIRUH�WKH����-XQH�GHDGOLQH�� ZDV�QHLWKHU�XQIDLU�
QRU�XQUHDVRQDEOH��7KH�YROXPH�RI�GRFXPHQWV�GLVFORVHG�RQ���-XQH������
ZDV� QRW� XQXVXDOO\� ODUJH� VXFK� WKDW� &01&¶V� TXDQWXP� H[SHUW� QHHGHG�
DGGLWLRQDO�WLPH�WR�UHYLHZ�WKHP��� )XUWKHUPRUH��WKH�7ULEXQDO¶V�GHQLDO�RI�
&01&¶V� UHTXHVW� IRU� WKH� WLPH� H[WHQVLRQ�ZDV� MXVWLILHG� JLYHQ� WKH� VKRUW�
WLPHOLQH�OHDGLQJ�XS�WR�WKH�PDLQ�KHDULQJ�DQG�&01&¶V�UHSHDWHG�GLVUHJDUG�
RI� WKH� 7ULEXQDO¶V� FRXQWOHVV� UHPLQGHUV� WR� SURPSWO\� DSSO\� IRU� WLPH�
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HYLGHQFH�IRU�LWV�FODLP�DQG�&01&¶V�LQWHUHVW�LQ�KDYLQJ�D�UHDVRQDEOH�RSSRUWXQLW\�WR�PHHW�
-DJXDU¶V�FDVH�
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H[WHQVLRQV��LQ�WKLV�FDVH��LPPHGLDWHO\�DIWHU�WKH�GRFXPHQWV�ZHUH�SURGXFHG�
RQ���-XQH���������

�� 7KLUG��&01&¶V�IDLOXUH�WR�UDLVH�-DJXDU¶V�DOOHJHGO\�GLVRUJDQL]HG�
DQG� KDSKD]DUG� UROOLQJ� SURGXFWLRQ� RI� WKH� &RVWV� 'RFXPHQWV� WR� WKH�
7ULEXQDO�PHDQW�WKDW�LW�ZDV SUHFOXGHG�IURP�DGYDQFLQJ�DQ\�FRPSODLQWV�RQ�
WKLV�JURXQG��� )LQDOO\��WKH�7ULEXQDO¶V�H[HUFLVH�RI�GLUHFWLRQ�LQ�UHODWLRQ�WR�
WKH�*XUQKDP�5HSRUW�DQG�$VSLQDOO�5HSRUW�ZDV�UHDVRQDEOH�DQG�IDLU�RQ�WKH�
IDFWV��� 7KH�7ULEXQDO�KDG�QRW�H[FOXGHG�WKH�*XUQKDP�5HSRUW�DV�LW�DOORZHG�
-DJXDU�WKH�RSWLRQ�WR GHDO�ZLWK�LW�DQG�LI�VR��WR�WKHQ�DVFULEH�DQ�DSSURSULDWH�
ZHLJKW��� (YHQ�LI�WKH�7ULEXQDO�GLG��VXFK�H[FOXVLRQ�ZDV�IDLU�VLQFH�&01&�
ZDV�JLYHQ�D�UHDVRQDEOH RSSRUWXQLW\�WR�SUHVHQW�LWV�FDVH��� 7KH�$VSLQDOO�
5HSRUW� ZDV� DOVR� MXVWLILDEO\� H[FOXGHG� DV� &01&¶V� GHFLVLRQ� WR� ILOH� LW�
ZLWKRXW�VHHNLQJ�OHDYH�IURP�WKH�7ULEXQDO�ZDV�PDGH�LQ�GLVUHJDUG�RI�WKH�
7ULEXQDO¶V�DXWKRULW\�DQG�PDQGDWH�WR�HQVXUH�IDLU�SURFHHGLQJV���

��� &XPXODWLYH�(IIHFW

�� &01&¶V�ILQDO�DUJXPHQW�ZDV�WKDW�WKH�FXPXODWLYH�HIIHFW�RI�WKH�
DERYH� LVVXHV� YLV�j�YLV� WKH� 7ULEXQDO¶V� PDQDJHPHQW� RI� WKH� DUELWUDWLRQ�
UHVXOWHG� LQ� WKH� DUELWUDWLRQ� EHFRPLQJ� D� ³WKRURXJKO\� GHIHFWLYH� «�
SURFHGXUH´��,W�DUJXHG�WKDW�E\�WKH�WLPH�RI�WKH�PDLQ�HYLGHQWLDU\�KHDULQJ�E\�
WKH� 7ULEXQDO�� WKH� SURVSHFWV� RI� D� IDLU� DUELWUDWLRQ� KHDULQJ� KDG� EHHQ�
³LUUHWULHYDEO\´� ORVW��� 7KLV�ZDV�DOVR�UHMHFWHG�E\� WKH�+&��6LQFH�&01&�
FKRVH�WR�SURFHHG�ZLWK�WKH�DUELWUDWLRQ�ZLWKRXW�WDNLQJ�UHPHGLDO�VWHSV� VXFK�
DV�UHTXHVWLQJ�WKH�7ULEXQDO�WR�YDFDWH�WKH�PDLQ�HYLGHQWLDU\�KHDULQJ�GDWHV�
RU�QRWLI\LQJ�WKHP�WKDW�LW�GHHPHG�WKH�DUELWUDWLRQ�DV�LUUHWULHYDEO\ ORVW��� LW�
FRXOG� QRW� DUJXH� H[� SRVW� IDFWR WKDW� WKH� DUELWUDWLRQ� ZDV� WDLQWHG� ZLWK� D�
EUHDFK�RI�QDWXUDO�MXVWLFH��� ,W�WKHUHIRUH�GLVPLVVHG�&01&¶V�DSSHDO���
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,,,� &RPPHQWDU\

$� 0LWLJDWLQJ�'XH�3URFHVV�3DUDQRLD

�� 7KH� GHFLVLRQ� LQ�&01&�Y� -DJXDU� LV� WR� EH�ZHOFRPHG� IRU�RQH�
PDLQ�UHDVRQ�± LW�PLWLJDWHV�ZKDW�VRPH�PD\�WHUP�DV�³GXH�SURFHVV�SDUDQRLD��
³'XH� SURFHVV� SDUDQRLD´� UHIHUV� WR� DQ� DUELWUDWRU¶V� EHOLHI� WKDW� JUDQWLQJ�
SDUWLHV�HYHU\�RSSRUWXQLW\�WR�SUHVHQW�WKHLU�FDVH��HYHQ�LI�LW�UHVXOWV�LQ�GHOD\�
RU�LQFUHDVHG�FRVWV��LV�VWLOO SUHIHUDEOH�WR�UXQQLQJ�WKH�ULVN�RI�WKH�XOWLPDWH�
DZDUG� EHLQJ� VXFFHVVIXOO\� FKDOOHQJHG� �� 7KLV� LV�D� FRPPRQ�� DQG� UHDO�
SUREOHP�WKDW�KLQGHUV�WKH�HIILFLHQF\�RI�DUELWUDWLRQ���

�� 2I�FRXUVH��RQH�FDQ�XQGHUVWDQG�ZK\�DUELWUDWRUV ZRXOG�WDNH�VXFK�
D�SRVLWLRQ��$IWHU�DOO��EHVLGHV�WLPH�DQG�FRVWV��WKH�TXDOLW\�RI�DUELWUDWLRQ�LV�
RIWHQ� PHDVXUHG� E\� WKH� FRUUHFWQHVV� DQG� HQIRUFHDELOLW\� RI� DQ� DZDUG� ��

8OWLPDWHO\��WKLV�PD\ UHVXOW�LQ�QHHGOHVVO\�FDXWLRXV�SURFHGXUDO�GHFLVLRQV�
DQG�WKH�ODFN�RI�³HIIHFWLYH´ VDQFWLRQV�GXULQJ�WKH�DUELWUDO�SURFHVV��� ZKLFK�
DOVR�LQGLUHFWO\�HQFRXUDJHV�GLODWRU\�WDFWLFV��7KLV�PD\�XQGXO\ OHQJWKHQ WKH�
GXUDWLRQ�DQG�LQFUHDVH�WKH�FRVWV�RI�DUELWUDWLRQ���

�� 5HP\� *HUED\�� ³'XH� 3URFHVV� 3DUDQRLD´� ������� .OXZHU� $UELWUDWLRQ� %ORJ�
�KWWS���DUELWUDWLRQEORJ�NOXZHUDUELWUDWLRQ�FRP������������GXH�SURFHVV�SDUDQRLD�!�
�DFFHVVHG����0DUFK�������� VHH�DOVR�.ODXV�3HWHU�%HUJHU��2OH�-DQVHQ��³'XH�SURFHVV�
SDUDQRLD�DQG�WKH�SURFHGXUDO�MXGJPHQW�UXOH��D�VDIH�KDUERXU�IRU�SURFHGXUDO�PDQDJHPHQW�
GHFLVLRQV�E\�LQWHUQDWLRQDO�DUELWUDWRUV´�����������$UELWUDWLRQ�,QWHUQDWLRQDO�����������
FLWLQJ�4XHHQ�0DU\�8QLYHUVLW\��:KLWH�	�&DVH��³�����,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\��
,PSURYHPHQWV�DQG�,QQRYDWLRQV�LQ�,QWHUQDWLRQDO�$UELWUDWLRQ´�������������KWWS���ZZZ�
DUELWUDWLRQ�TPXO�DF�XN�PHGLD�DUELWUDWLRQ�GRFV����� ,QWHUQDWLRQDO $UELWUDWLRQ 6XUYH\�
SGI!��DFFHVVHG����0DUFK��������

�� 4XHHQ�0DU\�8QLYHUVLW\��:KLWH�	�&DVH��³�����,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\��7KH�
(YROXWLRQ� RI� ,QWHUQDWLRQDO� $UELWUDWLRQ´� ������� �KWWS���ZZZ�DUELWUDWLRQ�TPXO�DF�XN�
PHGLD�DUELWUDWLRQ�GRFV������,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\���7KH�(YROXWLRQ�RI�,Q
WHUQDWLRQDO�$UELWUDWLRQ�����3')!��DFFHVVHG����0DUFK�����������

�� -HQQLIHU�.LUE\��³(IILFLHQF\�LQ�,QWHUQDWLRQDO�$UELWUDWLRQ��:KRVH�'XW\�,V� ,W"´��������
������-�,�$� ���������

�� 4XHHQ�0DU\�8QLYHUVLW\��:KLWH�	�&DVH��³�����,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\��7KH�
(YROXWLRQ� RI� ,QWHUQDWLRQDO� $UELWUDWLRQ´� ������� �KWWS���ZZZ�DUELWUDWLRQ�TPXO�DF�XN�
PHGLD�DUELWUDWLRQ�GRFV������,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\���7KH�(YROXWLRQ�RI�,Q
WHUQDWLRQDO�$UELWUDWLRQ�����3')!� �DFFHVVHG� ���0DUFK� ������� ��� ���� VHH� DOVR�5HP\
*HUED\��³'XH�3URFHVV�3DUDQRLD´��������.OXZHU�$UELWUDWLRQ�%ORJ��KWWS���DUELWUDWLRQ
EORJ�NOXZHUDUELWUDWLRQ�FRP������������GXH�SURFHVV�SDUDQRLD�!� �DFFHVVHG� ���0DUFK�
������

�� 6LPRQ�6ORDQH��'DQLHO�+D\ZDUG�DQG�5HEHFFD�0F.HH��³'XH�3URFHVV�DQG�3URFHGXUDO�
,UUHJXODULWLHV��&KDOOHQJHV´� �������*OREDO�$UELWUDWLRQ�5HYLHZ��KWWSV���JOREDODUELWUDW
LRQUHYLHZ�FRP�FKDSWHU���������GXH�SURFHVV�DQG�SURFHGXUDO�LUUHJXODULWLHV�
FKDOOHQJHV!��DFFHVVHG����0DUFK�������
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�� 0RUH� VSHFLILFDOO\� KRZHYHU�� WKH� &$
V� GHFLVLRQ� LV� KHOSIXO� IRU�
DUELWUDWRUV�SUHVLGLQJ�RYHU�D�6LQJDSRUH�VHDWHG�DUELWUDWLRQ�LQ�WZR�DVSHFWV��
)LUVW��LW�UH�HPSKDVLVHV�WKH�KLJK�WKUHVKROG�IRU�UHYLHZLQJ�DZDUGV�UHQGHUHG�
DOOHJHGO\� LQ� EUHDFK� RI� WKH� IDLU�KHDULQJ� UXOH�� WKHUHE\� HQFRXUDJLQJ�
DUELWUDWRUV�WR�³DGRSW�D�EROGHU�DSSURDFK´�LQ FRQGXFWLQJ�SURFHHGLQJV�ZLWK�
³WKH� UHTXLVLWH� PL[� RI� IDLUQHVV� DQG� ILUPQHVV´� �� 6HFRQG�� LW� FODULILHV� D�
FRPPRQ�PLVFRQFHSWLRQ�WKDW�XQGHUOLQHV�GXH�SURFHVV�SDUDQRLD��ZKLFK�LV�
WKDW�JLYLQJ�WKH�SDUWLHV�D�IXOO�RSSRUWXQLW\�WR�SUHVHQW�WKHLU�FDVH�QHFHVVDULO\�
PHDQV�JLYLQJ�WKHP�DOO RSSRUWXQLWLHV���� 7KLV�LV�HODERUDWHG�RQ�EHORZ��

��� $IILUPLQJ�WKH�6WDQGDUG�RI�5HYLHZ�

�� 7KH�GHFLVLRQ�LQ�&01&�Y�-DJXDU�UHLWHUDWHV�WKH�KLJK�VWDQGDUG�RI�
UHYLHZ�IRU�DZDUGV�DOOHJHGO\�LQ�EUHDFK�RI�WKH�UXOHV�RI�QDWXUDO�MXVWLFH��$V�
QRWHG�E\� WKH�&$��D� IRXU�VWDJH� WHVW� LV� WR�EH�DSSOLHG� LQ� VHWWLQJ�DVLGH�DQ�
DUELWUDO� DZDUG�RQ�JURXQGV�RI�QDWXUDO� MXVWLFH�XQGHU� V����E�� ,$$��� 7KH�
DSSOLFDEOH�VWDQGDUG�RI�UHYLHZ�LV�ZKHWKHU�WKH�WULEXQDO¶V�FDVH�PDQDJHPHQW�
GHFLVLRQ�FRXOG�KDYH�EHHQ�FRQWHPSODWHG�E\�D�UHDVRQDEOH�DQG�IDLU�PLQGHG�
WULEXQDO�LQ�DOO�WKH�FLUFXPVWDQFHV��� 'XH�GHIHUHQFH�ZLOO�EH�DFFRUGHG�WR�WKH�
WULEXQDO�DQG�WKH�FRXUWV�ZLOO�QRW�LQWHUYHQH�VLPSO\�EHFDXVH�LW�PLJKW�KDYH�
GRQH�WKLQJV�GLIIHUHQWO\���

�� 4XHHQ�0DU\�8QLYHUVLW\��:KLWH 	�&DVH��³�����,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\��7KH�
(YROXWLRQ� RI� ,QWHUQDWLRQDO� $UELWUDWLRQ´� ������� �KWWS���ZZZ�DUELWUDWLRQ�TPXO�DF�XN�
PHGLD�DUELWUDWLRQ�GRFV������,QWHUQDWLRQDO�$UELWUDWLRQ�6XUYH\���7KH�(YROXWLRQ�RI�,Q
WHUQDWLRQDO�$UELWUDWLRQ�����3')!��DFFHVVHG����0DUFK������������.ODXV�3HWHU�%HUJHU��
2OH�-DQVHQ��³'XH�SURFHVV�SDUDQRLD�DQG�WKH�SURFHGXUDO�MXGJPHQW�UXOH��D�VDIH�KDUERXU�
IRU� SURFHGXUDO� PDQDJHPHQW� GHFLVLRQV� E\� LQWHUQDWLRQDO� DUELWUDWRUV´� ������� ���
$UELWUDWLRQ�,QWHUQDWLRQDO�������FLWLQJ�5REHUW�0HUNLQ�DQG�/RXLV�)ODQQHU\��$UELWUDWLRQ
$FW�������,QIRUPD�/DZ���WK�HGQ�������������

�� .ODXV�3HWHU�%HUJHU��2OH�-DQVHQ��³'XH�SURFHVV�SDUDQRLD�DQG�WKH�SURFHGXUDO�MXGJPHQW�
UXOH��D�VDIH�KDUERXU�IRU�SURFHGXUDO�PDQDJHPHQW�GHFLVLRQV�E\�LQWHUQDWLRQDO�DUELWUDWRUV´�
����������$UELWUDWLRQ�,QWHUQDWLRQDO������

�� >����@���6/5����� >��@��FLWLQJ�6RK�%HQJ�7HH�Y�)DLUPRXQW�'HYHORSPHQW�3WH�/WG >����@�
��6/5�5������>��@��VHH�DOVR�-RKQ�+ROODQG�3W\�/WG�Y�7R\R�(QJLQHHULQJ�&RUS��-DSDQ�
>����@���6/5�5�������>��@� 7R�VXFFHVVIXOO\�VHW�DVLGH�DQ�DUELWUDO�DZDUG�IRU�EUHDFKLQJ�
WKH� UXOHV� RI� QDWXUDO� MXVWLFH�� WKH� DSSOLFDQW�PXVW� HVWDEOLVK�� �D��ZKLFK� UXOH� RI� QDWXUDO�
MXVWLFH� ZDV� EUHDFKHG�� �E�� KRZ� LW� ZDV� EUHDFKHG�� �F�� LQ� ZKDW� ZD\� WKH� EUHDFK� ZDV�
FRQQHFWHG�WR�WKH�PDNLQJ�RI�WKH�DZDUG��DQG��G��KRZ�WKH�EUHDFK�SUHMXGLFHG�LWV�ULJKW�

�� >����@���6/5����� >��@��>����F�@�
�� >����@� �� 6/5����� >���@�� FLWLQJ�6RK�%HQJ�7HH� Y�)DLUPRXQW�'HYHORSPHQW�3WH� /WG

>����@���6/5�5������>��@�



6LQJDSRUH�/DZ�-RXUQDO��/H[LFRQ�

��

�� 7KLV� KLJK� WKUHVKROG� UHIOHFWV� WKH� SROLF\� RI� PLQLPDO� FXULDO�
LQWHUYHQWLRQ�E\�UHVSHFWLQJ�DQG�SUHVHUYLQJ�WKH�DXWRQRP\�RI�WKH�DUELWUDO�
SURFHVV��� ,W� LV� DOVR� FRQVLVWHQW� ZLWK� WKH� DSSURDFKHV� RI� PDQ\� QDWLRQDO�
FRXUWV�LQ�UHFRJQLVLQJ�D�ZLGH�PDUJLQ�RI�SURFHGXUDO�GLVFUHWLRQ��6R�ORQJ�DV�
D�³MXVW��H[SHGLWLRXV��HFRQRPLFDO�DQG�ILQDO�GHWHUPLQDWLRQ�RI�WKH�GLVSXWH´
FDQ�EH�UHDFKHG��VXEVWDQWLDO�GHIHUHQFH�ZLOO�EH�DFFRUGHG�WR�WKH�DUELWUDWRU¶V�
SURFHGXUDO�GHFLVLRQV���

�� 7KH�KLJK�WKUHVKROG�DOVR�HQVXUHV�WKDW�SDUWLHV�GR�QRW�DEXVH�FXULDO�
UHYLHZ�DV�DQ�RSSRUWXQLW\�WR�XQGXO\�VFUXWLQLVH�WKH�DUELWUDO�SURFHVV��DQG�LV�
PHDQW�WR�GLVFRXUDJH�WKH�SDUWLHV�IURP�WDFWLFDOO\�IUXVWUDWLQJ�DQG�GHOD\LQJ�
WKH�DZDUG¶V�HQIRUFHPHQW��� 6SHFLILFDOO\��LQ�HQGRUVLQJ�WKH�IRXU�VWDJH�WHVW��
WKH�&$�LPSOLFLWO\�DIILUPHG�WKDW�DQ\�EUHDFK�RI�QDWXUDO�MXVWLFH�PXVW�EH�VR�
JUDYH� WR� DPRXQW� WR� ³SUHMXGLFH´� IRU� WKH� FRXUW� WR� VHW� DVLGH� DQ� DZDUG���

,QGHHG��DV�QRWHG�E\�WKH�&$��WKH�FRXUW��RU�PRUH�SUHFLVHO\��WKH�SRVVLELOLW\�
RI�UHYLHZ��LV�QRW�³D�VWDJH�ZKHUH�D�GLVVDWLVILHG�SDUW\�FDQ�KDYH�D�VHFRQG�
ELWH�RI�WKH�FKHUU\´�E\�UDLVLQJ�³D�PXOWLWXGH�RI�DULG�WHFKQLFDO�FKDOOHQJHV´���

�� )LQDOO\� E\� GLUHFWLQJ� WKH� OHJDO� LQTXLU\� IURP� WKH� WULEXQDO¶V�
SHUVSHFWLYH�DQG�FRXFKLQJ� WKH�VWDQGDUG� LQ� WHUPV�RI� UHDVRQDEOHQHVV�� WKH�
WHVW�LV�D�QRG�WRZDUGV�UHFRJQLVLQJ�DQ DUELWUDWRU¶V�H[SHUWLVH�LQ�PDQDJLQJ�
WKH�DUELWUDWLRQ��HVSHFLDOO\�VLQFH�DQ�DUELWUDWRU�LV�VHHQ�DV�D�³PDVWHU�RI�KLV�
RZQ�SURFHGXUH´��� $UELWUDWRUV�FDQ�WKXV�EH�DVVXUHG�WKDW�WKHLU�PDQDJHPHQW�

�� $.1�Y�$/& >����@���6/5������>��@��>��@��$-8�Y�$-7 >����@�6*&$�����>��@��6RK�
%HQJ�7HH�Y�)DLUPRXQW�'HYHORSPHQW�3WH�/WG >����@���6/5�5������>��@ ± >��@��VHH�DOVR�
*DU\�%RUQ��,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ��.OXZHU�/DZ�,QWHUQDWLRQDO���QG�(G��
�����������

�� 6HH��H�J���2Q�&DOO�,QWHUQHW�6HUYLFHV�/WG�Y�7HOXV�&RPPXQLFDWLRQV�&R >����@�%&$$�
�����>��@��3DFLILF�&KLQD�+ROGLQJV�/WG��,Q�/LTXLGDWLRQ��Y�*UDQG�3DFLILF�+ROGLQJV�/WG
>����@���+./5'����>��@��%UDQGHLV��%URNHUV��/WG�Y�%ODFN >����@���$OO�(5��&RPP��
�����>��@��0DUJXOHDG�/WG�Y�([LGH�7HFKQRORJLHV >����@�(:+&�������>��@��.LOODP�Y�
%UDQGHU�6PLWK >����@�%&-�1R������>��@��,UDQ�$LUFUDIW�,QGXVWULHV�Y�$YFR�&RUS������)�
�G��������� ± ������G�&LU��������6HUPDOW�+ROGLQJV�6$�Y�1X�/LIH�8SKROVWHU\�5HSDLUV�
/WG >����@�(*/5���������VHH�DOVR�:LOOLDP�3DUN��³7ZR�)DFHV�RI�3URJUHVV��)DLUQHVV�
DQG� )OH[LELOLW\� LQ�$UELWUDO� 3URFHGXUH´� ������� ������$UELWUDWLRQ� ,QWHUQDWLRQDO�� �����
����� .ODXV� 3HWHU� %HUJHU�� 2OH� -DQVHQ�� ³'XH� SURFHVV� SDUDQRLD� DQG� WKH� SURFHGXUDO�
MXGJPHQW�UXOH��D�VDIH�KDUERXU�IRU�SURFHGXUDO�PDQDJHPHQW�GHFLVLRQV�E\�LQWHUQDWLRQDO�
DUELWUDWRUV´�����������$UELWUDWLRQ�,QWHUQDWLRQDO����� ± ����

�� 7LPRWK\�&RRNH�� ,QWHUQDWLRQDO�$UELWUDWLRQ� LQ�6LQJDSRUH��/HJLVODWLRQ�DQG�0DWHULDOV
�6ZHHW�	�0D[ZHOO�������������

�� 6RK�%HQJ�7HH�Y�)DLUPRXQW�'HYHORSPHQW�3WH�/WG >����@���6/5�5������>��@��VHH�DOVR�
$XVWLQ� ,JQDWLXV� 3XOOH�� ³6HFXULQJ� QDWXUDO� MXVWLFH� LQ� DUELWUDWLRQ� SURFHHGLQJV´� �������
������$�3�/�5� �������

�� 6RK�%HQJ�7HH�Y�)DLUPRXQW�'HYHORSPHQW�3WH�/WG >����@���6/5�5������>���E�@�
�� $QZDU�6LUDM�Y�7LQJ�.DQJ�&KXQJ >����@���6/5�5�������>��@��&5:�-RLQW�2SHUDWLRQ�Y�

37� 3HUXVDKDDQ� *DV� 1HJDUD� �3HUVHUR�� 7%. >����@� � 6/5� ����� >��@�� /XF\� 5HHG��
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RI�WKH�DUELWUDO�SURFHVV��LQVRIDU�DV�LW�LV�ZLWKLQ�WKHLU�VFRSH�RI�SRZHU��ZLOO�
EH�IXOO\�UHVSHFWHG�E\�WKH�6LQJDSRUH�FRXUWV�

��� &ODULI\LQJ�WKH�6FRSH�RI�WKH�)DLU�+HDULQJ�5XOH

�� 7KH�GHFLVLRQ�LQ�&01&�Y�-DJXDU�DOVR�KHOSHG�WR�FODULI\�WKH�VFRSH�
RI�WKH�IDLU�KHDULQJ�UXOH��7KH�&$�VWUHVVHG�WKDW�WKH�³IXOO�RSSRUWXQLW\´�IRU�
SDUWLHV�WR�SUHVHQW�WKHLU�FDVH�DV�PDQGDWHG�E\�WKH�IDLU�KHDULQJ�UXOH�LV�QRW�
DQ�DEVROXWH�RQH��� DQG�PXVW�EH�EDODQFHG�DJDLQVW�IDFWRUV�OLNH�HQVXULQJ�WKH�
DUELWUDWLRQ¶V� HIILFLHQF\� DQG� H[SHGLHQF\�� $Q\� RSSRUWXQLW\� LV� WKHUHIRUH�
LQKHUHQWO\�OLPLWHG E\�FRQVLGHUDWLRQV�RI�UHDVRQDEOHQHVV�DQG�IDLUQHVV���

�� 7KLV�LV�LPSRUWDQW�EHFDXVH�WKH�IDLU�KHDULQJ�UXOH�LV�HQVKULQHG�LQ�
PXOWLSOH� UXOHV�� XQGHU� $UWLFOH� ���0/��� YDULRXV� QDWLRQDO� OHJLVODWLRQ���

QXPHURXV� LQVWLWXWLRQDO� UXOHV� �� DQG� DOVR� H[SUHVVHG� XQGHU� $UWLFOH�
������D��LL��0/���

�� 7KH� &$¶V� LQWHUSUHWDWLRQ� RI� $UWLFOH� ���0/� LV� DOVR� FRQVLVWHQW�
ZLWK�ERWK�SUHFHGHQW�DXWKRULWLHV�� DQG�RWKHU�0RGHO�/DZ�MXULVGLFWLRQV���

$OWKRXJK� $UWLFOH� ��� 0/� OLPLWV� WKH� EURDG� DXWRQRP\� SURYLGHG� WR�
DUELWUDWRUV� WR�GHFLGH�RQ� WKH� DUELWUDO� SURFHVV�E\�PDQGDWLQJ� WKH�SDUWLHV¶�
ULJKW�WR�EH�KHDUG��� WKLV�ULJKW�³PXVW�EH�VHHQ�LQ�WKH�FRQWH[W�RI�WKH�HQWLUH�

³$E�XVH��RI�GXH�SURFHVV��VZRUG�YV�VKLHOG´��VSHHFK�GHOLYHUHG�DW�WKH������4XHHQ�0DU\�
6FKRRO�RI� ,QWHUQDWLRQDO�$UELWUDWLRQ�)UHVKILHOGV�/HFWXUH� ����2FWREHU������� LQ�������
$UELWUDWLRQ�,QWHUQDWLRQDO�������KWWSV���DFDGHPLF�RXS�FRP�DUELWUDWLRQ�DUWLFOH�DEVWUDFW�
����������������!��DFFHVVHG����0DUFK�������

�� >����@���6/5������>��@ ± >��@�
�� >����@���6/5������>��@ ± >��@��>����E�@�
�� 81&,75$/�0RGHO�/DZ��$UWLFOH����
�� 6HH��H�J���8.�$UELWUDWLRQ�$FW ������V���� $XVWUDOLDQ�,QWHUQDWLRQDO�$UELWUDWLRQ�$FW������

�&WK���V����$���1HZ�=HDODQG�$UELWUDWLRQ�$FW�������V�������DQG�6FKHGXOH����$UWLFOH����
�� 6HH��H�J���,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH�5XOHV�������$UWLFOH��������81&,75$/�

$UELWUDWLRQ�5XOHV�������$UW���������7KH�/RQGRQ�&RXUW�RI� ,QWHUQDWLRQDO�$UELWUDWLRQ�
5XOHV�� $UWLFOH� ���� ,QWHUQDWLRQDO� &HQWUH� IRU� 'LVSXWHU� 5HVROXWLRQ� 5XOHV�� $UWLFOH� ����
6LQJDSRUH�,QWHUQDWLRQDO�$UELWUDWLRQ�&HQWUH��5XOH������

�� 7LPRWK\�&RRNH�� ,QWHUQDWLRQDO�$UELWUDWLRQ� LQ�6LQJDSRUH��/HJLVODWLRQ�DQG�0DWHULDOV
�6ZHHW�	�0D[ZHOO�������������

�� -9/�$JUR�,QGXVWULHV�/WG�Y�$JULWUDGH�,QWHUQDWLRQDO�3WH�/WG >����@���6/5������>���@��
7ULXO]L�&HVDUH�65/�Y�;LQ\L�*URXS��*ODVV��&R�/WG� >����@���6/5������>���@��>���@��
$'*�Y�$', >����@�� 6/5������>���@ ± >���@��6RK�%HQJ�7HH�	�&R�3WH�/WG�Y�)DLUPRXQW�
'HYHORSPHQW�3WH�/WG >����@���6/5�5������>��@�

�� 6HH��H�J���6LQR�'UDJRQ�7UDGLQJ�Y�1REOH�5HVRXUFHV�,QWHUQDWLRQDO� >����@�)&$�������
>���@� 3DFLILF�&KLQD�+ROGLQJV� /WG� �,Q� /LTXLGDWLRQ�� Y�*UDQG�3DFLILF�+ROGLQJV� /WG
>����@���+./5'����>��@��>��@��>���@��7UXVWHHV�RI�5RWRDLUD�)RUHVW�7UXVW�Y�$WWRUQH\�
*HQHUDO >����@���1=/5����������

�� ³81&,75$/�0RGHO� /DZ�� &KDSWHU�9�� $UWLFOH� ��� >(TXDO� WUHDWPHQW� RI� SDUWLHV@´� LQ�
+RZDUG�+ROW]PDQQ�DQG�-RVHSK�1HXKDXV��HG���$�*XLGH�WR�WKH�81&,75$/�0RGHO�/DZ�



6LQJDSRUH�/DZ�-RXUQDO��/H[LFRQ�

��

DUELWUDO�SURFHVV�DQG�VKRXOG�EH�H[HUFLVHG�E\� WKH SDUWLHV� LQ� WKH�VSLULW�RI�
HIILFLHQF\´�VR�DV� WR�QRW� UHQGHU� WKH�DUELWUDWRU¶V�EURDG DQG�IOH[LEOH�FDVH�
PDQDJHPHQW�SRZHUV�DV�³DQ�HPSW\�VKHOO´���

�� ,QVRIDU�DV�WKH�DUELWUDWRU¶V�SURFHGXUDO�GHFLVLRQV�DUH�JXLGHG�E\�D�
EDODQFH� EHWZHHQ� VDIHJXDUGLQJ� WKH� HIILFLHQF\� RI� SURFHHGLQJV� DQG� WKH�
SDUWLHV¶�ULJKWV�WR�SUHVHQW�WKHLU�FDVH��DQG�DEVHQW�VWURQJ�DQG�XQDPELJXRXV�
HYLGHQFH�RI� WKH� WULEXQDO¶V� XQUHDVRQDEOHQHVV�� DVSHUVLRQV� VKRXOG�QRW� EH�
FDVW�RQ�WKH�WULEXQDO¶V�SURFHGXUDO�GHFLVLRQV�ZKLFK�GR�QRW�EUHDFK�WKH�IDLU�
KHDULQJ�UXOH��� 7KLV�LV�D�IRUWLRUL ZKHQ�WKH�UHTXHVWV�DUH�XQUHDVRQDEOH�DQG�
DPRXQW� WR� GLODWRU\� WDFWLFV�� 7KH� WULEXQDO¶V� SURFHGXUDO� GHFLVLRQV� DV� D�
PDWWHU�RI�FDVH�PDQDJHPHQW�PXVW�WKHUHIRUH�EH�GLVWLQJXLVKHG�IURP�WKRVH�
DPRXQWLQJ�WR�D�EUHDFK�RI�WKH�IDLU�KHDULQJ�UXOH���

%� 7KH� 3UREOHPV� ZLWK� (VWDEOLVKLQJ� D� %UHDFK� RI� WKH� )DLU�
+HDULQJ�5XOH

�� 1HYHUWKHOHVV��WKH�GHFLVLRQ�OHDYHV VRPH�URRP IRU�LPSURYHPHQW��
,Q�SDUWLFXODU��DV�KHOG�E\�WKH�&$��LQ�FRQVLGHULQJ�ZKHWKHU�WKH�WULEXQDO¶V�
PDQDJHPHQW� GHFLVLRQV� DPRXQW� WR� D� EUHDFK� RI� WKH� IDLU�KHDULQJ� UXOH��
UHJDUG�PXVW�EH�KDG�WR�ZKDW�LW�ZDV�LQIRUPHG�DERXW�DW�WKH�PDWHULDO�WLPH���

7KLV�PHDQV�WKDW�ZKHUH�D�EUHDFK�RI�WKH�IDLU�KHDULQJ�UXOH�LV�DOOHJHG��WKH�
DJJULHYHG�SDUW\�PXVW�DOHUW�WKH�WULEXQDO�WR�WKH�EUHDFK�DQG�VHHN�WR�VXVSHQG�
WKH� SURFHHGLQJV� WR� JLYH� WKH� WULEXQDO� DQ� RSSRUWXQLW\� WR� FRQVLGHU� DQG�
SRVVLEO\�UHPHG\�WKH�EUHDFK��WKH�³1RWLFH�5HTXLUHPHQW´����

�� 7KH�1RWLFH�5HTXLUHPHQW��DV�KHOG�E\�WKH�&$��LV�GLVWLQFW�IURP�WKH�
GRFWULQH�RI�ZDLYHU�ZKLFK�� VLPSO\�SXW�� LV� WKH� UXOH� WKDW�D�SDUW\�ZKR��D��
NQRZV��RU�RXJKW�WR�KDYH�NQRZQ��RI�WKH�QRQ�FRPSOLDQFH�EXW��E��GRHV�QRW�
VWDWH� KLV� REMHFWLRQ� ZLWKRXW� GHOD\� DQG� LQVWHDG� SURFHHGV� ZLWK� WKH�

RQ� ,QWHUQDWLRQDO� &RPPHUFLDO� $UELWUDWLRQ�� /HJLVODWLYH� +LVWRU\� DQG� &RPPHQWDU\
�.OXZHU�/DZ�,QWHUQDWLRQDO���������������������

�� .ODXV�3HWHU�%HUJHU��2OH�-DQVHQ��³'XH�SURFHVV�SDUDQRLD�DQG�WKH�SURFHGXUDO�MXGJPHQW�
UXOH��D�VDIH�KDUERXU�IRU�SURFHGXUDO�PDQDJHPHQW�GHFLVLRQV�E\�LQWHUQDWLRQDO�DUELWUDWRUV´�
����������$UELWUDWLRQ�,QWHUQDWLRQDO�����������6LQR�'UDJRQ�7UDGLQJ�Y�1REOH�5HVRXUFHV�
,QWHUQDWLRQDO�>����@�)&$�������>��@��F�I��*ROG�5HVHUYH�,QF�Y�%ROLYDULDQ�5HSXEOLF�RI�
9HQH]XHOD ����)�6XSS��G����� ��� ± ���� �''&���������7KH�86�'LVWULFW�&RXUW�RI�
&ROXPELD� DOVR�REVHUYHG� WKDW� WKH� ULJKW� WR� IDLU� KHDULQJ�ZDV� HQVKULQHG�XQGHU�$UWLFOH�
9����E��RI�WKH�1HZ�<RUN�&RQYHQWLRQ��DQG�VXFK�D�ULJKW�PXVW�EH�FRQVWUXHG�QDUURZO\��

�� /X]R�+\GUR�&RUS�Y�7UDQVILHOG�3KLOLSSLQHV�,QF�>����@���6/5�5�������>��@�
�� 7ULXO]L�&HVDUH�65/�Y�;LQ\L�*URXS��*ODVV��&R�/WG�>����@���6/5������>���@�
�� >����@���6/5����� >���@�
�� >����@���6/5����� >���@��>���@��>���@�
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��

DUELWUDWLRQ LV�GHHPHG�WR�KDYH��F��ZDLYHG�KLV�ULJKW�WR�REMHFW��� 5DWKHU��WKH�
1RWLFH�5HTXLUHPHQW�JRHV�WR�WKH�DQWHULRU�TXHVWLRQ�RI�EUHDFK��� +HQFH��D�
EUHDFK�RI�WKH�IDLU�KHDULQJ�UXOH�LV�HVWDEOLVKHG�RQO\�ZKHQ�WKH�WULEXQDO�IDLOV�
WR� UHPHG\� WKH� EUHDFK GHVSLWH� LW� EHLQJ� EURXJKW� WR� LWV� DWWHQWLRQ��
&RQYHUVHO\��D�SDUW\�WKDW�IDLOV�WR�QRWLI\�WKH�WULEXQDO�DQG�LQVWHDG�SURFHHGV�
ZLWK� WKH�DUELWUDWLRQ�ZLOO�QRW�EH�DEOH� WR�PDNH�RXW�D�EUHDFK�RI� WKH� IDLU�
KHDULQJ�UXOH���

�� :LWK�UHVSHFW��WKLV�UHTXLUHPHQW�LV�SUREOHPDWLF�IRU WKUHH�UHDVRQV��
)LUVW��WKH�UHTXLUHPHQW�IRU�QRWLFH�KDV�QHYHU�EHHQ�FRQVLGHUHG�E\�SUHFHGHQW�
DXWKRULWLHV� ZKHQ� FKHFNLQJ� IRU� FRPSOLDQFH� ZLWK� WKH� IDLU�KHDULQJ� UXOH��
6HFRQG�� DV� D� PDWWHU� RI� FRQFHSWXDO� FRKHUHQFH�� LW� LV� DOVR� GLIILFXOW� WR�
GLIIHUHQWLDWH�EHWZHHQ�WKH�1RWLFH�5HTXLUHPHQW�DQG�WKH�UHTXLUHPHQWV�IRU�
HVWDEOLVKLQJ�ZDLYHU�ODLG�RXW�XQGHU�$UWLFOH���0/��7KLUG��D�VWULFW�DSSURDFK�
WR�FRPSOLDQFH�ZLWK�WKH�1RWLFH�5HTXLUHPHQW�PD\�DOVR�KLQGHU�WKH�HIILFLHQW�
FRQGXFW�RI�DUELWUDWLRQ��7KLV�LV�HODERUDWHG�RQ�EHORZ�

��� &RQVLVWHQF\�ZLWK�3UHYLRXV�'HFLVLRQV

�� )LUVW��D�QRWLFH�UHTXLUHPHQW LV�LQFRQVLVWHQW�ZLWK�WKH�HVWDEOLVKHG�
UHTXLUHPHQWV� ODLG� RXW� LQ� SUHYLRXV� SUHFHGHQWV� IRU� GHPRQVWUDWLQJ� WKH�
WULEXQDO¶V�EUHDFK�RI� WKH�IDLU�KHDULQJ� UXOH��)RU� LQVWDQFH�� WKH�&$� LQ�/:�
,QIUDVWUXFWXUH�Y�/LP�&KLQ�6DQ KHOG�WKDW�WKH�7ULEXQDO¶V�IDLOXUH�WR�DIIRUG�
WKH� SODLQWLII� DQ� RSSRUWXQLW\� WR� DGGUHVV� WKH� 7ULEXQDO� RQ� ZKHWKHU� WKH�
GHIHQGDQW¶V�DSSOLFDWLRQ�IRU�DZDUGLQJ�SUH�DZDUG�LQWHUHVW�ZDV�DSSURSULDWH�
DPRXQWHG�WR�D�EUHDFK�RI WKH�IDLU�KHDULQJ�UXOH��� 1RWDEO\��WKLV�FRQFOXVLRQ
ZDV� UHDFKHG� HYHQ� WKRXJK� WKH� SODLQWLII� ZDV� DZDUH� RI� WKH� GHIHQGDQW¶V�

�� 8QLWHG�1DWLRQV�&RPPLVVLRQ�RQ�,QWHUQDWLRQDO�7UDGH�/DZ��$QDO\WLFDO�&RPPHQWDU\�RQ�
'UDIW�7H[W�RI�D�0RGHO�/DZ�RQ�,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ��5HSRUW�RI�WKH�
6HFUHWDU\� *HQHUDO �$�&1�������� �� 0DUFK� ������� ���� VHH� DOVR� 81&,75$/� �����
'LJHVW� RI� &DVH� /DZ� RQ� WKH�0RGHO� /DZ� RQ� ,QWHUQDWLRQDO� &RPPHUFLDO� $UELWUDWLRQ�
�8QLWHG�1DWLRQV�3XEOLFDWLRQV�������������1LJHO�%ODFNDE\�HW�DO���5HGIHUQ�DQG�+XQWHU�
RQ� ,QWHUQDWLRQDO� $UELWUDWLRQ�� �2[IRUG� 8QLYHUVLW\� 3UHVV�� �WK� HGQ�� ������� >�����@�
>�����@��>�����@ ± >�����@�

�� >����@ ��6/5������>���@�
�� >����@���6/5������>���@�
�� /:�,QIUDVWUXFWXUH�Y�/LP�&KLQ�6DQ�&RQWUDFWRUV�>����@���6/5������>��@��>��@��$OWKRXJK�

WKLV�FDVH�GHDOW�ZLWK�FKDOOHQJLQJ�DQ�DUELWUDO�DZDUG�XQGHU�WKH�GRPHVWLF�$UELWUDWLRQ�$FW�
�&DS����������5HY�(G���³$$´���WKH�FRXUW�KHOG�WKDW�WKH�VDPH�DSSURDFK�WRZDUGV�QDWXUDO�
MXVWLFH� RXJKW WR� EH� DGRSWHG� IRU� ERWK� LQWHUQDWLRQDO� DQG� GRPHVWLF� DUELWUDWLRQV� LQ�
6LQJDSRUH��JLYHQ�WKDW�SDUOLDPHQW�KDG�LQWHQGHG�WKH�$$�WR�EH�DOLJQHG�ZLWK�WKH�0RGHO�
/DZ�WR��QDUURZ�WKH�GLIIHUHQFHV�EHWZHHQ�WKH WZR�UHJLPHV��VHH�>��@ ± >��@���+HQFH��WKH�
VDPH�OLQH�RI�UHDVRQLQJ�SHUWDLQLQJ�WR�EUHDFK�RI�QDWXUDO�MXVWLFH�XQGHU�WKH�$$�RXJKW�WR�
DSSO\�WR�WKH�,$$�
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��

DSSOLFDWLRQ�EXW�IDLOHG�WR�REMHFW��� ,Q�LWV�VXEVHTXHQW�SURWHVWV��WKH�SODLQWLII�
IDLOHG� WR� FOHDUO\� DQG� XQHTXLYRFDOO\� LQIRUP� WKH� 7ULEXQDO� WKDW� LW� ZDV�
PDLQO\�FRQFHUQHG�ZLWK�WKH�ODFN�RI�RSSRUWXQLW\�WR�SUHVHQW�LWV�FDVH����

�� ,Q�D� VLPLODU�YHLQ�� LQ�&5:�-RLQW�2SHUDWLRQ� Y�37�3HUXVDKDDQ�
*DV�1HJDUD��3HUVHUR��7%.��WKH�&$�IRXQG�WKDW�WKH�UHVSRQGHQW�ZDV�QRW�
JLYHQ�D�UHDVRQDEOH�RSSRUWXQLW\�WR�SUHVHQW�LWV�FDVH��GHVSLWH�WKH�UHVSRQGHQW�
KDYLQJ� QRW� YRLFHG� LWV� REMHFWLRQV� DV� UHJDUGV� WKH� 7ULEXQDO¶V� IDLOXUH� WR�
REVHUYH� WKH� IDLU�KHDULQJ� UXOH� ��� $EVHQW� DQ\� FOHDU� HOXFLGDWLRQ� RQ� LWV�
UDWLRQDOH�DQG�SXUSRVH��WKH�1RWLFH�5HTXLUHPHQW�VLWV�XQFRPIRUWDEO\�ZLWK�
SUHFHGHQW� FDVHV� DQG� DSSHDUV� WR� KDYH� VHW� D� UHTXLUHPHQW� WKDW� LV� PRUH�
VWULQJHQW�WKDQ�ZKDW�LV�FRPPRQO\�DFFHSWHG�EHIRUH�D�FODLP�IRU�EUHDFK�RI�
QDWXUDO�MXVWLFH�LV�VXFFHVVIXOO\�HVWDEOLVKHG�

��� $Q�2YHUODS�ZLWK�WKH�'RFWULQH�RI�:DLYHU"

�� 6HFRQG�� GHVSLWH� WKH� GLVWLQFWLRQ� GUDZQ� EHWZHHQ� WKH� 1RWLFH�
5HTXLUHPHQW�DQG�WKH�GRFWULQH�RI�ZDLYHU�XQGHU�$UWLFOH���0/� UHIHUHQFH�
WR� WKH� 0/¶V� ����� $QDO\WLFDO� &RPPHQWDU\ �³$QDO\WLFDO�
&RPPHQWDU\´� ��� HYLQFHV� VXEVWDQWLYH� VLPLODULWLHV� EHWZHHQ� WKHVH� WZR�
SULQFLSOHV��$V�QRWHG�LQ�WKH�$QDO\WLFDO�&RPPHQWDU\��ZDLYHU�LV�PDGH�RXW�
ZKHQ�WKH�SDUWLHV�NQHZ�RU�RXJKW�WR�KDYH�NQRZQ�RI�QRQ�FRPSOLDQFH�ZLWK�
DQ\�0/�SURYLVLRQ�V���DQG�\HW�SURFHHGV�ZLWK�DUELWUDWLRQ�ZLWKRXW�REMHFWLQJ�
WR�VXFK�QRQ�FRPSOLDQFH�LQ�D�WLPHO\�IDVKLRQ��6LPLODUO\��E\�QRW�IXOILOOLQJ�
WKH� 1RWLFH� 5HTXLUHPHQW�� WKH� FKDOOHQJLQJ� SDUW\� LV� SUHFOXGHG� IURP�
EULQJLQJ�D�FODLP�IRXQGHG�RQ�WKH�WULEXQDO¶V�EUHDFK�RI�QDWXUDO�MXVWLFH��

�� 7KH�SUHVHQW�SRVLWLRQ� WKHUHIRUH�FUHDWHV�XQFHUWDLQW\�DV� WR�ZKHQ�
ZDLYHU�DSSOLHV��&UXFLDOO\��WKH�&$�PLJKW�KDYH�HIIHFWLYHO\�LQWURGXFHG�WKH�
SRVVLELOLW\�RI�ZDLYLQJ�D�EUHDFK�RI�QDWXUDO� MXVWLFH��*LYHQ�KRZHYHU� WKDW�

�� /:�,QIUDVWUXFWXUH�Y�/LP�&KLQ�6DQ�&RQWUDFWRUV�>����@���6/5������>�@��>�@�
��� /:�,QIUDVWUXFWXUH�Y�/LP�&KLQ�6DQ�&RQWUDFWRUV�>����@���6/5������>��@ ± >��@�
��� 6HH��H�J���&5:�-RLQW�2SHUDWLRQ�Y�37�3HUXVDKDDQ�*DV�1HJDUD��3HUVHUR��7%. >����@�

� 6/5����� >��@ ± >��@��7KH�FRXUW�IRXQG�WKDW�WKH�UHVSRQGHQW�ZDV�QRW�JLYHQ�D�UHDVRQDEOH�
RSSRUWXQLW\�WR�SUHVHQW�LWV�FDVH�LQ�D�SUHOLPLQDU\�KHDULQJ�DV�LW�ZDV�QRW�DEOH�WR�SUHSDUH�
HYLGHQFH�WR�DGGUHVV�WKH�DUELWUDWRUV¶�TXHVWLRQV�RQ�WKH�PHULWV�RI�WKH�GLVSXWH��1RWDEO\��
WKH�UHVSRQGHQW�KDG�QRW�YRLFHG�LWV�REMHFWLRQV�DV�UHJDUGV�WKH�WULEXQDO¶V�IDLOXUH�WR�REVHUYH�
WKH�IDLU�KHDULQJ�UXOH��(YHQ�LI�LW�GLG��WKH�&$�KDG�QRW�WDNHQ�WKLV�LQWR�FRQVLGHUDWLRQ��

��� 8QLWHG�1DWLRQV�&RPPLVVLRQ�RQ�,QWHUQDWLRQDO�7UDGH�/DZ��$QDO\WLFDO�&RPPHQWDU\�RQ�
'UDIW�7H[W�RI�D�0RGHO�/DZ�RQ�,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ��5HSRUW�RI�WKH�
6HFUHWDU\�*HQHUDO �$�&1���������� 0DUFK�������
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��

$UWLFOH� ��� 0/� LV� D� PDQGDWRU\� SURYLVLRQ� ��� RQH� FDQQRW� ZDLYH� QRQ�
FRPSOLDQFH� RI� D� PDQGDWRU\� SURYLVLRQ���� 7KLV� LV� D� IRUWLRUL ZKHQ� WKH�
$QDO\WLFDO�&RPPHQWDU\ QRWHG�WKDW�WKH�GRFWULQH�RI�ZDYLHU�FDQQRW�DSSO\�
WR� PDQGDWRU\� SURYLVLRQV� VLQFH� LW� ³ZRXOG� EH� WRR� ULJLG´� ��� +HQFH�� D�
SDUW\¶V� IDLOXUH� WR� REMHFW� WR� QRQ�FRPSOLDQFH�ZLWK� WKH� IDLU�KHDULQJ� UXOH�
XQGHU�$UWLFOH����0/�FDQQRW�FRQVWLWXWH�D�ZDLYHU�RI�LWV�ULJKW�WR�UDLVH�WKLV�
JURXQG�LQ�VXEVHTXHQWO\�FKDOOHQJLQJ�WKH�DZDUG����

��� 3UDFWLFDO�SUREOHPV

�� 7KHUH� DUH� DOVR�SRWHQWLDO� SUDFWLFDO� GLIILFXOWLHV�ZLWK WKH�1RWLFH�
5HTXLUHPHQW�� )LUVW�� WR� KROG� WKDW� WKH� 1RWLFH� 5HTXLUHPHQW� JRHV� WR� WKH�
DQWHULRU�TXHVWLRQ�RI�EUHDFK�UHQGHUV�LW�GLIILFXOW�WR�HVWDEOLVK�D�EUHDFK�RI�WKH�
IDLU�KHDULQJ�UXOH��6LQFH�GHWHUPLQLQJ�ZKHWKHU�WKHUH�LV�D�EUHDFK�LQYROYHV�D�
FRQWH[W�VHQVLWLYH� DQG� REMHFWLYH� LQTXLU\� WKDW� FDQ� RQO\� EH� HIIHFWLYHO\�
XQGHUWDNHQ�E\�DQ�H[�SRVW�IDFWR�DQDO\VLV�RI�WKH�HQWLUH�DUELWUDO�SURFHVV����

VDYH� LQ� FOHDU� LQVWDQFHV�RI� DQ� HJUHJLRXV�EUHDFK�ZKLFK� DUH� IHZ�DQG� IDU�
EHWZHHQ�� LW� LV� D MXGJPHQW� FDOO� WR� PDNH� DV� WR� ZKHWKHU� WKH� WULEXQDO
V�
FRQGXFW�VKRXOG�KDYH�EHHQ�UHSRUWHG�DW�WKH�PRPHQW�RI�EUHDFK�

��� 8QLWHG�1DWLRQV�&RPPLVVLRQ�RQ�,QWHUQDWLRQDO�7UDGH�/DZ� $QDO\WLFDO�&RPPHQWDU\�RQ�
'UDIW�7H[W�RI�D�0RGHO�/DZ�RQ�,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ��5HSRUW�RI�WKH�
6HFUHWDU\� *HQHUDO �$�&1�������� �� 0DUFK� ������� ���� ���� ���� 81&,75$/� �����
'LJHVW� RI� &DVH� /DZ� RQ� WKH�0RGHO� /DZ� RQ� ,QWHUQDWLRQDO� &RPPHUFLDO� $UELWUDWLRQ�
�8QLWHG�1DWLRQV�3XEOLFDWLRQV�������������7ULXO]L�&HVDUH�65/�Y�;LQ\L�*URXS��*ODVV��
&R�/WG�>����@���6/5������>��@��/:�,QIUDVWUXFWXUH�Y�/LP�&KLQ�6DQ�&RQWUDFWRUV�>����@�
��6/5������>��@��6LQR�'UDJRQ�7UDGLQJ�Y�1REOH�5HVRXUFHV�,QWHUQDWLRQDO�>����@�)&$�
������>���@��>���@��³81&,75$/�0RGHO�/DZ��&KDSWHU�9��$UWLFOH����>(TXDO�WUHDWPHQW�
RI� SDUWLHV@´� LQ� +RZDUG� +ROW]PDQQ� DQG� -RVHSK� 1HXKDXV� �HG��� $� *XLGH� WR� WKH�
81&,75$/�0RGHO�/DZ�RQ�,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ��/HJLVODWLYH�+LVWRU\�
DQG� &RPPHQWDU\ �.OXZHU� /DZ� ,QWHUQDWLRQDO�� ������ ��������� ����� ³3DUW� ,,�� 7KH�
3URFHVV� RI� DQ�$UELWUDWLRQ��&KDSWHU� ��� 7KH� 3URFHGXUDO� )UDPHZRUN� IRU� ,QWHUQDWLRQDO�
$UELWUDWLRQ´�LQ�-HIIUH\�0DXULFH�:DLQF\PHU��3URFHGXUH�DQG�(YLGHQFH�LQ�,QWHUQDWLRQDO�
$UELWUDWLRQ �.OXZHU�/DZ�,QWHUQDWLRQDO������������������0LFKDHO�3U\OHV��³/LPLWV�WR�
3DUW\�$XWRQRP\�LQ�$UELWUDO�3URFHGXUH´��������������-�,�$�����������

��� 8QLWHG�1DWLRQV�&RPPLVVLRQ�RQ�,QWHUQDWLRQDO�7UDGH�/DZ��$QDO\WLFDO�&RPPHQWDU\�RQ�
'UDIW�7H[W�RI�D�0RGHO�/DZ�RQ�,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ��5HSRUW RI�WKH�
6HFUHWDU\�*HQHUDO �$�&1�������� �� 0DUFK� ������� ����%$=� Y� %%$� DQG� RWKHUV� DQG�
RWKHU�PDWWHUV >����@�6*+&������>��@��>��@��7KRXJK�WKH�FDVH�GHDOW�ZLWK�UDLVLQJ�WKH�
GRFWULQH� RI� ZDLYHU� WR� SUHFOXGH� D� SXEOLF� SROLF\� REMHFWLRQ�� WKH� VDPH� UHDVRQ� DSSOLHV�
PXWDWLV�PXWXDQGLV��

��� 8QLWHG�1DWLRQV�&RPPLVVLRQ�RQ�,QWHUQDWLRQDO�7UDGH�/DZ��$QDO\WLFDO�&RPPHQWDU\�RQ�
'UDIW�7H[W�RI�D�0RGHO�/DZ�RQ�,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ��5HSRUW�RI�WKH�
6HFUHWDU\�*HQHUDO �$�&1���������� 0DUFK�����������

��� &I )DUUHOO\��0	(��%XLOGLQJV�6HUYLFHV�/WG�Y�%\UQH�%URWKHUV��)RUPZRUN��/WG >����@�
(:+&�������>��@±>��@��&DQDGD�Y�7D\ORU >����@���6&5����P��>���@��7KHVH�FDVHV
VXJJHVW�WKDW�EUHDFKHV�RI�QDWXUDO�MXVWLFH�FDQ�EH�ZDLYHG�

��� 6HH�6LQR�'UDJRQ�7UDGLQJ�Y�1REOH�5HVRXUFHV�,QWHUQDWLRQDO�>����@�)&$�������>��@�



6LQJDSRUH�/DZ�-RXUQDO��/H[LFRQ�

��

�� )ROORZLQJ�WKLV�UXOLQJ�KRZHYHU��RXW�RI�DQ�DEXQGDQFH�RI�FDXWLRQ��
SDUWLHV� PD\� VLPSO\� GHFLGH WR� EDUUDJH� WKH� WULEXQDO� ZLWK� QXPHURXV�
REMHFWLRQV�ZKHQHYHU� WKH\� GHHP� WKH� WULEXQDO¶V� SURFHGXUDO�GHFLVLRQV� WR�
KDYH�EUHDFKHG�WKH�IDLU�KHDULQJ�UXOH��1RW�RQO\�ZRXOG�XQQHFHVVDU\�WLPH�
DQG�HQHUJ\�EH H[SHQGHG E\� WKH� WULEXQDO� WR�FRQVLGHU��DQG� LI�QHFHVVDU\��
LVVXH�UHDVRQHG�GHFLVLRQV� IRU�HDFK�DQG HYHU\�REMHFWLRQ��GLODWRU\� WDFWLFV�
DUH�DOVR�LQGLUHFWO\�VDQFWLRQHG�DV�D�UHVXOW��&RQVHTXHQWO\��WKH�DUELWUDWLRQ�
SURFHVV� LV�SURORQJHG�DQG�FRVWV�DUH�GULYHQ�XS���� :KLOH�RQH�PD\�DUJXH�
WKDW�WKLV�VLPSO\�FDOOV�IRU�³VWURQJ´ DUELWUDWRUV�ZKR�³ILUPO\´PDQDJH�WKHLU�
SURFHHGLQJV���� WKLV�GRHV�QRW�VROYH WKH�LVVXH WKDW�SDUWLHV�DUH�SRWHQWLDOO\�
HQFRXUDJHG�WR�³EODFNPDLO´�WKH�WULEXQDO�LQ�WKH�QDPH�RI�GXH�SURFHVV��$V�D�
UHVXOW��WKH LQWHJULW\�RI�WKH�DUELWUDO�SURFHHGLQJV PD\�EH�FRPSURPLVHG����

,9� 6XJJHVWHG�&ODULILFDWLRQ�RI�WKH�1RWLFH�5HTXLUHPHQW

�� ,W�ZRXOG�VHHP�WKDW�LQ�UHIHUULQJ�WR�WKH�1RWLFH�5HTXLUHPHQW��WKH�
&$�PLJKW�KDYH�LQWHQGHG�WR�HQGRUVH�WKH�JHQHUDO�SULQFLSOH�WKDW�D�SDUW\�ZKR�
LV�XQDEOH�WR�SUHVHQW�KLV�FDVH�E\�PDWWHUV�ZLWKLQ�KLV�FRQWURO�FDQQRW�FODLP�
WKDW� KH� LV� WKHQ� SUHMXGLFHG� E\� WKH� WULEXQDO¶V� SURFHGXUDO�
PLVPDQDJHPHQW���� 6SHFLILFDOO\��WKH�DUELWUDWRU�LV�QRW�GHQLHG�WKH�EHQHILW�
RI� VXEPLVVLRQV� WKDW� FRXOG� UHDVRQDEO\� KDYH� PDGH� D� GLIIHUHQFH� WR� KLV�
GHOLEHUDWLRQV ZKHQ D�SDUW\�IDLOV�WR�LQIRUP�WKH�DUELWUDWRU�WKDW�KLV��RU�KHU��
SURFHGXUDO� GHFLVLRQ� KDV� SUHFOXGHG� WKH� SDUW\� IURP� DQ� RSSRUWXQLW\� WR�
SUHVHQW� LWV� FDVH� ��� +HQFH�� WKH� UHOHYDQW� SDUW\� FDQQRW� VKRZ� WKDW� LW� LV�
SUHMXGLFHG��WKH�EUHDFK�KDV�QRW�PHDQLQJIXOO\�DOWHUHG�WKH�ILQDO�RXWFRPH�RI�

��� /XF\�5HHG��³$E�XVH��RI�GXH�SURFHVV��VZRUG�YV�VKLHOG´��VSHHFK�GHOLYHUHG�DW�WKH������
4XHHQ� 0DU\� 6FKRRO� RI� ,QWHUQDWLRQDO� $UELWUDWLRQ�)UHVKILHOGV� /HFWXUH� ���� 2FWREHU�
������ LQ� ������$UELWUDWLRQ� ,QWHUQDWLRQDO� ����� ����� �����KWWSV���DFDGHPLF�RXS�FRP�
DUELWUDWLRQ�DUWLFOH�DEVWUDFW�����������������!��DFFHVVHG����0DUFK�������

��� /HRQ�.RSHFN\�DQG�9LFWRULD�3HUQW��³$�%LG� IRU�6WURQJ�$UELWUDWRUV´� ����$SULO�������
.OXZHU�$UELWUDWLRQ�%ORJ �KWWS���DUELWUDWLRQEORJ�NOXZHUDUELWUDWLRQ�FRP������������D�
ELG�IRU�VWURQJ�DUELWUDWRUV�!��DFFHVVHG���$SULO�������

��� /XF\�5HHG��³$E�XVH��RI�GXH�SURFHVV��VZRUG�YV�VKLHOG´��VSHHFK�GHOLYHUHG�DW�WKH������
4XHHQ� 0DU\� 6FKRRO� RI� ,QWHUQDWLRQDO� $UELWUDWLRQ�)UHVKILHOGV� /HFWXUH� ���� 2FWREHU�
������ LQ� ������ $UELWUDWLRQ� ,QWHUQDWLRQDO� ����� ���� �KWWSV���DFDGHPLF�RXS�FRP�DUEL
WUDWLRQ�DUWLFOH�DEVWUDFW�����������������!��DFFHVVHG����0DUFK�������

��� 0LQPHWDOV�*HUPDQ\�*PE+�Y�)HUFR�6WHHO�/WG >����@���$OO�(5��&RPP������������6LQR�
'UDJRQ� 7UDGLQJ� /WG� Y� 1REOH� 5HVRXUFHV� ,QWHUQDWLRQDO� 3WH� /WG� >����@� )&$� ������
>���@��&RUSRUDFLRQ�7UDQVQDFLRQDO�GH�,QYHUVLRQHV�6�$��GH�&�9��Y��6WHW�,QWHUQDWLRQDO�
6�S�$��>����@�2-�1R�������>��@�

��� /:�,QIUDVWUXFWXUH�Y�/LP�&KLQ�6DQ�&RQWUDFWRUV�>����@���6/5������>��@�



7ZR�6WHSV�)RUZDUG��2QH�6WHS�%DFN"�
$Q�$WWHPSW�WR�&XUH�'XH�3URFHVV�3DUDQRLD

��

WKH� DUELWUDO� SURFHHGLQJV� ��� 7KLV� ZDV� VHHQ� LQ� &XNXURYD� Y� 6RQHUD� ���

ZKHUH�WKH�3ULY\�&RXQFLO�KHOG�WKDW�WKH�DSSHOODQW¶V�ODFN�RI�DQ�RSSRUWXQLW\�
WR�SUHVHQW�LWV�FDVH ZDV�QRW�GXH�WR�UHDVRQV�EH\RQG�LWV�FRQWURO��EXW�UDWKHU��
VHOI�LQGXFHG��EHFDXVH�LW�IDLOHG�WR�DYDLO�LWVHOI�RI�RSSRUWXQLWLHV�JUDQWHG�E\�
WKH�WULEXQDO�WR�SUHVHQW�LWV�FDVH���� &RQYHUVHO\��LI WKH�1RWLFH�5HTXLUHPHQW�
LV� IXOILOOHG� DQG� WKH� EUHDFK� UHPDLQV� XQ�UHPHGLHG�� DFWXDO� SUHMXGLFH� WKDW�
VXUSDVVHV WKH�ERXQGDULHV�RI�OHJLWLPDWH�H[SHFWDWLRQ�DQG�SURSULHW\��� DQG
PHDQLQJIXOO\�DOWHUV�WKH�RXWFRPH�RI�WKH�SURFHHGLQJV�LV�OLNHO\�HVWDEOLVKHG�

�� $FFRUGLQJO\��LW�PD\�EH�PRUH�DSSURSULDWH�WR�VXEVXPH�WKH�1RWLFH�
5HTXLUHPHQW� ZLWKLQ� WKH� UHTXLUHPHQW� RI� SUHMXGLFH�� DV� RSSRVHG� WR� DQ�
HOHPHQW� ZLWKLQ� HVWDEOLVKLQJ� D� EUHDFK� RI� QDWXUDO� MXVWLFH� SHU� VH�� 7KLV�
SURSRVLWLRQ�ZLOO�KDYH�WR�EH�UHYLVLWHG�LQ�D�ODWHU�FDVH�

9� &RQFOXVLRQ

�� 8OWLPDWHO\�� WKH� &$¶V� GHFLVLRQ� LQ� &01&� Y� -DJXDU� LV� WR� EH�
ZHOFRPHG��DV�WKH�GHIHUHQFH�WR�DUELWUDWRUV�HQFRXUDJHV�DUELWUDWRUV�WR�DGRSW�
D�PRUH�³UREXVW�VWDQFH´�LQ�GLVVXDGLQJ�SDUWLHV�IURP�QHHGOHVVO\�FKDOOHQJLQJ�
WKH� DUELWUDWRU¶V� GHFLVLRQV���� WKHUHE\� WDFNOLQJ� WKH� LVVXH� RI�GXH� SURFHVV�
SDUDQRLD�SODJXLQJ�WKH�DUELWUDO�SURFHVV��

�� 1HYHUWKHOHVV��DV�PHQWLRQHG��WKHUH�DUH�VHYHUDO�GLIILFXOWLHV�ZLWK�
WKH�&$¶V�VWLSXODWLRQ�RI�WKH�1RWLFH�5HTXLUHPHQW��2I�FRXUVH��LW�UHPDLQV�WR�
EH�VHHQ�KRZ�DUELWUDWLQJ�SDUWLHV�UHDFW�WR�WKLV�UHTXLUHPHQW��EXW�RQH�WKLQJ�LV�
FHUWDLQ ± WKH�DUELWUDO�SURFHVV�ZLOO�QRW�IDUH�ZHOO��,I�WKH�QRWLFH UHTXLUHPHQW�
LV�VWULFWO\�DGKHUHG�WR��IULYRORXV�REMHFWLRQV�ZLOO�EH�HQFRXUDJHG��7KH�UHVXOW�
LV�RQO\�LQHIILFLHQF\�

��� &5:�-RLQW�2SHUDWLRQ�Y�37�3HUXVDKDDQ�*DV�1HJDUD� �3HUVHUR��7%. >����@�� 6/5�
�����>��@��DIILUPLQJ 6RK�%HQJ�7HH�Y�)DLUPRXQW�'HYHORSPHQW�3WH�/WG >����@���6/5�5��
����>���I�@��>��@�

��� &XNXURYD�+ROGLQJ�$6�Y�6RQHUD�+ROGLQJ�%9 >����@���$OO�(5�������>��@��>��@��7KLV�
SURSRVLWLRQ�ZDV�FLWHG�ZLWK�DSSURYDO�DQG�DSSOLHG�LQ�(DVWHUQ�(XURSHDQ�(QJLQHHULQJ�/WG�
Y�9LMD\�&RQVWUXFWLRQ��3URSULHWDU\��/WG >����@�(:+&�������&RPP���>��@��>��@ ± >��@��

��� &XNXURYD�+ROGLQJ�$6�Y�6RQHUD�+ROGLQJ�%9 >����@���$OO�(5�������>��@ ± >��@��,W�ZDV�
IRXQG�WKDW�WKH�DUELWUDO�WULEXQDO�KDG�JLYHQ�WKH�DSSOLFDQW�HYHU\ RSSRUWXQLW\��EXW�LW�FKRVH�
QRW�WR�DYDLO�LWVHOI�RI�WKLV�RSSRUWXQLW\�E\��LQWHU�DOLD��QRW�VHHNLQJ�DQ�DGMRXUQPHQW�RI�WKH�
KHDULQJ� WR�SUHVHQW� RUDO� HYLGHQFH� DQG� SURYLGLQJ� D� IXUWKHU� VWDWHPHQW� IURP�D�ZLWQHVV�
GHWDLOLQJ�SRLQWV�RI�IDFW�ZKLFK�WKH�RUDO�HYLGHQFH�ZRXOG�KDYH�EHHQ�GHFLVLYH�RI�WKHLU�FDVH��

��� 6RK�%HQJ�7HH�Y�)DLUPRXQW�'HYHORSPHQW�3WH�/WG >����@���6/5�5����� >��@�
��� -XGLWK 3UDNDVK��³&KDOOHQJLQJ�$UELWUDWLRQ�$ZDUGV�IRU�%UHDFK�RI�WKH�5XOHV�RI�1DWXUDO�

-XVWLFH´��VSHHFK�GHOLYHUHG�DW�WKH�&,$UE������,QWHUQDWLRQDO�$UELWUDWLRQ�&RQIHUHQFH�LQ�
3HQDQJ��0DOD\VLD�����$XJXVW����������
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