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'()$0$7,21
'HIDPDWLRQ�LV�D�FRPSOH[�DQG�GHWDLOHG�WRUW���%HORZ�,�ZLOO�SUHVHQW�RQO\�DQ�RXWOLQH�RI�WKH�ODZ��ZKLFK�ZLOO�EH�IXUWKHU�H[SODLQHG�LQ�FODVV���7KHUHIRUH��HVVHQWLDO�UHDGLQJ�LV�DV�IROORZV�
:LQILHOG�DQG�-RORZLF]�RQ�7RUW��)LIWHHQWK�(GLWLRQ��������FK���� S���������RU0LFKDHO�$��-RQHV��7H[WERRN�RQ�7RUWV��6HYHQWK�(GLWLRQ��������FK�����S��������
'(),1,7,21

$�GHIDPDWRU\�VWDWHPHQW�LV�RQH�ZKLFK�LQMXUHV�WKH�UHSXWDWLRQ�RI�DQRWKHU�E\�H[SRVLQJ�KLP� WR�KDWUHG�� FRQWHPSW��RU� ULGLFXOH��RU�ZKLFK� WHQGV� WR� ORZHU�KLP� LQ� WKH�HVWHHP�RI�ULJKW�WKLQNLQJ�PHPEHUV�RI�VRFLHW\� �6LP�Y�6WUHWFK >����@���$OO�(5�������������SHU�/RUG�$WNLQ��
:+$7�+$6�72�%(�3529('

6XEMHFW� WR� WKH� GLIIHUHQFHV� EHWZHHQ� WKH� WZR� W\SHV� RI� GHIDPDWLRQ�� OLEHO� DQG� VODQGHU��H[SODLQHG�EHORZ���WKH�FODLPDQW�PXVW�SURYH�
��� WKDW�WKH�VWDWHPHQW�ZDV�GHIDPDWRU\���� WKDW�LW�UHIHUUHG�WR�KLP��DQG��� WKDW�LW�ZDV�SXEOLVKHG��LH�FRPPXQLFDWHG��WR�D�WKLUG�SDUW\�
7KH� RQXV� ZLOO� WKHQ� VKLIW� WR� WKH� GHIHQGDQW� WR� SURYH� DQ\� RI� WKH� IROORZLQJ� WKUHH�GHIHQFHV�
��� WUXWK��RU�MXVWLILFDWLRQ����� IDLU�FRPPHQW�RQ�D�PDWWHU�RI�SXEOLF�LQWHUHVW��RU��� WKDW�LW�ZDV�PDGH�RQ�D�SULYLOHJHG�RFFDVLRQ�
,Q�DGGLWLRQ��VRPH�ZULWHUV�SXW�IRUZDUG�WKH�IROORZLQJ�DV�GHIHQFHV�LQ�WKHLU�RZQ�ULJKW�
��� XQLQWHQWLRQDO�GHIDPDWLRQ��DQG��� FRQVHQW�

',67,1&7,21�%(7:((1�/,%(/�$1'�6/$1'(5
7KH�EDVLF�GLIIHUHQFHV�EHWZHHQ�WKH�WRUWV�RI�OLEHO�DQG�VODQGHU�DUH�DV�IROORZV�
��� /LEHO�LV�D�GHIDPDWRU\�VWDWHPHQW�LQ�SHUPDQHQW�IRUP��IRU�H[DPSOH�
x ZULWLQJ�x ZD[�LPDJHV��0RQVRQ�Y�7XVVDXG¶V�/WG >����@���4%������x ILOPV��<RXVVRXSRII�Y�0*0�3LFWXUHV�/WG ����������7/5������x UDGLR� DQG� WHOHYLVLRQ� EURDGFDVWV� �V���'HIDPDWLRQ� $FW� ������ VV���� DQG� ����%URDGFDVWLQJ�$FW��������DQGx SXEOLF�SHUIRUPDQFHV�RI�SOD\V��V��7KHDWUHV�$FW�������
6ODQGHU�LV�D�GHIDPDWRU\�VWDWHPHQW�LQ�D�WUDQVLHQW�IRUP�
��� /LEHO� LV� DFWLRQDEOH� SHU� VH ZKHUHDV� GDPDJH� PXVW� EH� SURYHG� IRU� VODQGHU��H[FHSW�LQ�IRXU�LQVWDQFHV�
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x :KHUH�WKHUH�LV�DQ�DOOHJDWLRQ�WKDW�WKH�FODLPDQW�KDV�FRPPLWWHG�DQ�LPSULVRQDEOH�RIIHQFH�x :KHUH�WKHUH�LV�DQ�LPSXWDWLRQ�WKDW�WKH�FODLPDQW�LV�VXIIHULQJ�IURP�D�FRQWDJLRXV�GLVHDVH��VXFK�DV�YHQHUHDO�GLVHDVH��OHSURV\��SODJXH�DQG��DUJXDEO\��+,9�$,'6�x :KHUH� WKHUH� LV� DQ� LPSXWDWLRQ� WKDW� D� ZRPDQ� KDV� FRPPLWWHG� DGXOWHU\� RU�RWKHUZLVH�EHKDYHG� LQ�DQ� µXQFKDVWH¶� IDVKLRQ� �6ODQGHU�RI�:RPHQ�$FW��������RUx :KHUH�WKHUH�LV�DQ�LPSXWDWLRQ�WKDW�WKH�FODLPDQW�LV�XQILW�WR�FDUU\�RQ�KLV�WUDGH��SURIHVVLRQ�RU�FDOOLQJ�
��� /LEHO�PD\�EH�SURVHFXWHG�DV�D�FULPH�DV�ZHOO�DV�D�WRUW��ZKHUHDV�VODQGHU�LV�RQO\�D�WRUW�

)81&7,21�2)�-8'*(�$1'�-85<
$OO�DFWLRQV�IRU�GHIDPDWLRQ�PXVW�EH�FRPPHQFHG� LQ�WKH�+LJK�&RXUW��DQG�LW� LV�RQH�RI�WKH�IHZ�FLYLO�DFWLRQV�WKDW�DUH�VWLOO�WULHG�ZLWK�MXULHV���7KH�&LYLO�3URFHGXUH�5XOHV�KDYH�QRW�UHPRYHG�WKLV�ULJKW�

6DIHZD\�SOF�Y�7DWH >����@�7KH�7LPHV�/5����-DQXDU\
,W� LV� WKH� IXQFWLRQ� RI� WKH� MXGJH� WR� GHFLGH� LI� WKH� ZRUGV� ZHUH� FDSDEOH� RI EHLQJ�GHIDPDWRU\� LQ� WKH� H\HV� RI� D� UHDVRQDEOH� SHUVRQ�� � �D�� ,I� WKH� MXGJH� UXOHV� WKDW� QR�UHDVRQDEOH� SHUVRQ� ZRXOG� DFWXDOO\� FRQFOXGH� WKDW� WKH� ZRUGV� LQ� TXHVWLRQ� ZHUH�GHIDPDWRU\��WKH�FDVH�ZLOO�IDLO�DW�WKDW�SRLQW����E��,I�WKH�MXGJH�UXOHV�WKDW�WKH�ZRUGV�DUH�FDSDEOH RI�EHLQJ�GHIDPDWRU\� LQ� WKH�H\HV�RI�D� UHDVRQDEOH�SHUVRQ�� WKH�ZRUGV�ZLOO� EH�SXW� WR� WKH� MXU\� DQG� WKH� MXGJH� ZLOO� DVN� WKHP� WR� GHFLGH� ZKHWKHU� WKH� ZRUGV� ZHUH�GHIDPDWRU\��&DSLWDO�DQG�&RXQWLHV�%DQN�Y�+HQW\ ���������$SS�&DV�����DQG�/HZLV�Y�'DLO\�7HOHJUDSK >����@�$& �������$�UHFHQW�FDVH�RQ�WKLV�LVVXH�LV�

$OH[DQGHU�Y�$UWV�&RXQFLO�RI�:DOHV >����@�7KH�7LPHV�/5���$SULO
1RWH� WKDW� E\� V�� RI� WKH�'HIDPDWLRQ�$FW� ������ WKH� FRXUW� VKDOO� QRW� EH� DVNHG� WR� UXOH�ZKHWKHU� D� VWDWHPHQW� LV� DUJXDEO\� FDSDEOH�� DV� RSSRVHG� WR� FDSDEOH�� RI� EHDULQJ� D�SDUWLFXODU�PHDQLQJ�RU�PHDQLQJV�DWWULEXWHG�WR�LW�
-XULHV�DOVR�GHFLGH�WKH�DPRXQW�RI�GDPDJHV�WR�EH�DZDUGHG�WR�WKH�FODLPDQW���,W�LV�ZHOO�HVWDEOLVKHG� WKDW� MXU\� DZDUGV� IRU� GHIDPDWLRQ� DUH� H[FHVVLYH�� HVSHFLDOO\� ZKHQ�FRPSDUHG�WR�MXGLFLDO�DZDUGV�IRU�SHUVRQDO�LQMXULHV���7KH�&RXUW�RI�$SSHDO�QRZ�KDV�WKH�SRZHU� WR� VXEVWLWXWH� DQ� DZDUG� RI� GDPDJHV� LQVWHDG� RI� RUGHULQJ� D� QHZ� WULDO� LQ� FDVHV�ZKHUH� WKH�GDPDJHV� DZDUGHG�E\� D� MXU\� DUH� H[FHVVLYH� RU� LQDGHTXDWH� �V��&RXUWV� DQG�/HJDO�6HUYLFHV�$FW�������
&DVHV� WR� ORRN� XS� RQ� WKH� DZDUG� RI� GDPDJHV� LQFOXGH�� 5DQW]HQ� Y� 0LUURU� *URXS�1HZVSDSHUV >����@���$OO�(5������-RKQ�Y�0LUURU�*URXS�1HZVSDSHUV�/WG >����@���$OO� (5� ��� DQG�&ODUN� Y� &&� RI� &OHYHODQG�&RQVWDEXODU\ >����@�7KH�7LPHV� /5� ���0D\�
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(66(17,$/6�2)�'()$0$7,21
��� :25'6�0867�%(�'()$0$725<
7KH�VWDWHPHQW�PXVW� EH� GHIDPDWRU\�� �$FFRUGLQJ� WR�/RUG�$WNLQ�� WKH� VWDWHPHQW�PXVW�WHQG� WR� ORZHU� WKH� FODLPDQW� LQ� WKH� HVWLPDWLRQ� RI� ULJKW�WKLQNLQJ�PHPEHUV� RI� VRFLHW\�JHQHUDOO\�� DQG� LQ� SDUWLFXODU� FDXVH� KLP� WR� EH� UHJDUGHG� ZLWK� IHHOLQJV� RI� KDWUHG��FRQWHPSW��ULGLFXOH��IHDU�DQG�GLVHVWHHP��6LP�Y�6WUHWFK >����@���$OO�(5�������
0HUH�DEXVH
9XOJDU� DEXVH� LV� QRW� GHIDPDWRU\�� � 0DQVILHOG� &-� VWDWHG� ³)RU� PHUH� JHQHUDO� DEXVH�VSRNHQ�QR�DFWLRQ�OLHV´��7KRUOH\�Y�.HUU\ ���������7DXQW�����DW������DQG�DOVR�3ROORFN�&%�DQG�:LOGH�%�LQ�3DUNLQV�Y�6FRWW ���������+	&�����DW�����������
:LQILHOG� 	� -RORZLF] �S����� VWDWHV� WKDW� VSRNHQ� ZRUGV� ZKLFK� DUH� SULPD� IDFLH�GHIDPDWRU\�DUH�QRW�DFWLRQDEOH�LI�LW�LV�FOHDU�WKDW�WKH\�ZHUH�XWWHUHG�PHUHO\�DV�JHQHUDO�YLWXSHUDWLRQ�DQG ZHUH� VR�XQGHUVWRRG�E\� WKRVH�ZKR�KHDUG� WKHP�� �)XUWKHU�� WKH�VDPH�DSSOLHV�WR�ZRUGV�VSRNHQ�LQ�MHVW��'RQRJKXH�Y�+D\HV �������+D\HV�5������
,QQXHQGR
6RPHWLPHV� D� VWDWHPHQW� PD\� QRW� EH� GHIDPDWRU\� RQ� WKH� IDFH� RI� LW� EXW� FRQWDLQ� DQ�LQQXHQGR��ZKLFK�KDV�D�GHIDPDWRU\�PHDQLQJ�� �6XFK�D� VWDWHPHQW�PD\�EH�DFWLRQDEOH���7KH� KLGGHQ� PHDQLQJ� PXVW� EH� RQH� WKDW� FRXOG� EH� XQGHUVWRRG� IURP� WKH� ZRUGV�WKHPVHOYHV�E\�SHRSOH�ZKR�NQHZ�WKH�FODLPDQW��/HZLV�Y�'DLO\�7HOHJUDSK >����@�$&������DQG�PXVW�EH�VSHFLILFDOO\�SOHDGHG�E\�WKH�FODLPDQW�
��� 5()(5(1&(�72�7+(�&/$,0$17
7KH�VWDWHPHQW�PXVW� UHIHU� WR� WKH�FODLPDQW�� LH�� LGHQWLI\�KLP�RU�KHU�� HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�
'HIDPDWLRQ�RI�D�FODVV
,I�D�FODVV�RI�SHRSOH�LV�GHIDPHG��WKHUH�ZLOO�RQO\�EH�DQ�DFWLRQ�DYDLODEOH�WR�LQGLYLGXDO�PHPEHUV�RI�WKDW�FODVV�LI�WKH\�DUH�LGHQWLILDEOH�DV�LQGLYLGXDOV���³,I�D�PDQ�ZURWH�WKDW�DOO�ODZ\HUV� ZHUH� WKLHYHV�� QR� SDUWLFXODU� ODZ\HU� FRXOG� VXH� KLP� XQOHVV� WKHUH� ZDV�VRPHWKLQJ�WR�SRLQW�WR�WKH�SDUWLFXODU�LQGLYLGXDO´��SHU�:LOOHV�-�LQ�(DVWZRRG�Y�+ROPHV���������)	)�����DW������
,I� WKH�GHIHQGDQW�PDGH�D UHIHUHQFH�WR�D� OLPLWHG�JURXS�RI�SHRSOH��HJ�WKH�WHQDQWV�RI�D�SDUWLFXODU�EXLOGLQJ��DOO�ZLOO�JHQHUDOO\�EH�DEOH�WR�VXH��%URZQH�Y�'&�7KRPVRQ �������6&�����
7KLV� LVVXH� ZDV� FRQVLGHUHG� E\� WKH�+RXVH� RI� /RUGV� LQ�.QXSIIHU� Y� /RQGRQ� ([SUHVV�1HZVSDSHU�/WG >����@�$&�����
8QLQWHQWLRQDO�GHIDPDWLRQ
$W� FRPPRQ� ODZ� LW� ZDV� LUUHOHYDQW� WKDW� WKH� GHIHQGDQW� GLG� QRW� LQWHQG� WR� UHIHU� WR� WKH�FODLPDQW�� � 6HFWLRQ� �� RI� WKH� 'HIDPDWLRQ� $FW� ����� SURYLGHG� D� VSHFLDO� VWDWXWRU\�GHIHQFH�LQ�FDVHV�RI�µXQLQWHQWLRQDO�GHIDPDWLRQ¶��E\�DOORZLQJ�WKH�GHIDPHU�WR�PDNH�DQ�µRIIHU�RI�DPHQGV¶�E\�ZD\�RI�D�VXLWDEOH�FRUUHFWLRQ�DQG�DSRORJ\�DQG�PD\� LQFOXGH�DQ�DJUHHPHQW�WR�SD\�FRPSHQVDWLRQ�DQG�FRVWV���7KH�GHIHQFH�LV�QRZ�FRQWDLQHG�LQ�VV����RI�WKH�'HIDPDWLRQ�$FW�������ZKLFK�ZDV�DQ�DWWHPSW�WR�PRGHUQLVH�WKH�ODZ���7KH�SHUVRQ�DFFHSWLQJ�WKH�RIIHU�PD\�QRW�EULQJ�RU�FRQWLQXH�GHIDPDWLRQ�SURFHHGLQJV���,I�WKH�RIIHU�WR�PDNH�DPHQGV�IDLOV��WKH�IDFW�WKDW�WKH�RIIHU�ZDV�PDGH�LV�D�GHIHQFH�DQG�PD\�DOVR�EH�UHOLHG�RQ�LQ�PLWLJDWLRQ�RI�GDPDJHV�
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$� SXEOLFDWLRQ� PDGH� µPDOLFRXVO\¶� �VSLWHIXOO\�� RU� ZLWK� LOO�ZLOO� RU� UHFNOHVVQHVV� DV� WR�ZKHWKHU�LW�ZDV�WUXH�RU�IDOVH��ZLOO�GHVWUR\�WKH�GHIHQFH�RI�XQLQWHQWLRQDO�GHIDPDWLRQ�
��� 38%/,&$7,21
7KH� VWDWHPHQW� PXVW� EH� SXEOLVKHG�� LH� FRPPXQLFDWHG�� WR� D� SHUVRQ� RWKHU� WKDQ� WKH�FODLPDQW�
)RU�H[DPSOH��GLFWDWLQJ�D�GHIDPDWRU\� OHWWHU� WR�D� W\SLVW�LV�SUREDEO\�VODQGHU��6DOPRQG�DQG�+HXVWRQ�RQ�WKH�/DZ�RI�7RUWV��������S������EXW�ZKHQ�WKH�OHWWHU�LV�SXEOLVKHG�WR�D�WKLUG�SDUW\�LW�LV�OLEHO���+RZHYHU��LQ�%U\DQVWRQ�)LQDQFH�Y�'H�9ULHV >����@�4%�����LW�ZDV�KHOG�WKDW�ZKHUH�D�OHWWHU�ZDV�ZULWWHQ�WR�SURWHFW�WKH�LQWHUHVWV�RI�WKH�EXVLQHVV�WKHUH�ZDV�D�FRPPRQ�LQWHUHVW�EHWZHHQ�WKH�HPSOR\HU�DQG�HPSOR\HH��DQG�VR�D�OHWWHU�GLFWDWHG�WR�D�VHFUHWDU\�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV�ZDV�SURWHFWHG�E\�TXDOLILHG�SULYLOHJH�
&RPPXQLFDWLRQ�EHWZHHQ�KXVEDQG�DQG�ZLIH
$�VWDWHPHQW�PDGH� WR�RQH¶V�RZQ�VSRXVH�ZLOO� QRW�EH�µSXEOLVKHG¶� IRU� WKH�SXUSRVHV�RI�GHIDPDWLRQ� �:HQQKDN� Y� 0RUJDQ ������� ��� 4%'� ���� DW� ������ � &RPPXQLFDWLRQ�EHWZHHQ�KXVEDQG�DQG�ZLIH� LV�SURWHFWHG�DV�DQ\�RWKHU� UXOH� ³PLJKW� OHDG� WR�GLVDVWURXV�UHVXOWV�WR�VRFLDO�OLIH´�
'LVWULEXWRUV
7KH�GHIHQFH� VRPHWLPHV� NQRZQ� DV� µLQQRFHQW� GLVVHPLQDWLRQ¶� LV� GHVLJQHG� WR� SURWHFW�ERRNVHOOHUV� DQG� GLVWULEXWRUV� RI� PDWHULDOV� ZKLFK� PD\� FRQWDLQ� OLEHOORXV� VWDWHPHQWV���7KH�ODZ�LV�QRZ�FRQWDLQHG�LQ�V��RI�WKH�'HIDPDWLRQ�$FW������
$�SHUVRQ KDV�D�GHIHQFH�LI�KH�VKRZV�WKDW�KH�ZDV�QRW�WKH�DXWKRU��HGLWRU�RU�FRPPHUFLDO�SXEOLVKHU�RI�WKH�VWDWHPHQW��KH�WRRN�UHDVRQDEOH�FDUH�LQ�UHODWLRQ�WR�LWV�SXEOLFDWLRQ��DQG�KH� GLG� QRW� NQRZ�� DQG� KDG� QR� UHDVRQ� WR� EHOLHYH�� WKDW� ZKDW� KH� GLG� FDXVHG� RU�FRQWULEXWHG�WR�WKH SXEOLFDWLRQ�RI�D�GHIDPDWRU\�VWDWHPHQW��V��������$�SHUVRQ�VKDOO�QRW�EH�FRQVLGHUHG�WKH�DXWKRU��HGLWRU�RU�SXEOLVKHU�RI�D�VWDWHPHQW�LI�KH�LV�RQO\�WKH�SULQWHU��SURGXFHU�� GLVWULEXWRU�� RU� VHOOHU� RI� SULQWHG�PDWHULDO� FRQWDLQLQJ� WKH� VWDWHPHQW�� RU� WKH�EURDGFDVWHU�RI D�OLYH�SURJUDPPH��V������
$Q�LQWHUQHW�VHUYLFH�SURYLGHU�ZDV�KHOG�QRW�WR�EH�WKH�SXEOLVKHU��ZLWKLQ�WKH�PHDQLQJ�RI�V���RI�GHIDPDWRU\� VWDWHPHQWV�SRVWHG�RQ�D�QHZVJURXS�� DQG� WKHUHIRUH�ZDV� HQWLWOHG� WR�UHO\�RQ�V�����D����+RZHYHU��RQ�WKH�IDFWV�WKH�FODLPDQW�KDG�QRWLILHG�WKH�GHIHQGDQWV�WKDW�WKH�SRVWLQJ�ZDV�GHIDPDWRU\�DQG�UHTXHVWHG�WKDW�WKH\�UHPRYH�LW��EXW�WKH\�KDG�UHIXVHG�WR�GR�VR���7KHUHIRUH��WKH\�FRXOG�QRW�UHO\�RQ�WKH�GHIHQFH�LQ�V������*RGIUH\�Y�'HPRQ�,QWHUQHW�/WG >����@���$OO�(5�����
&RQVHQW
&RQVHQW�RI�WKH�FODLPDQW� WR�WKH�SXEOLFDWLRQ�RI�D�VWDWHPHQW��E\�VKRZLQJ�RWKHU�SHRSOH�GHIDPDWRU\�PDWHULDO�ZKLFK�WKH�GHIHQGDQW�PHDQW�IRU� WKH�FODLPDQW�RQO\��ZLOO�FUHDWH�D�VLWXDWLRQ�LQ�ZKLFK�WHFKQLFDOO\�WKHUH�KDV�EHHQ�QR�SXEOLFDWLRQ��+LQGHUHU�Y�&ROH ��������XQUHSRUWHG��± GHIDPDWRU\ OHWWHU�VHQW�E\�WKH�GHIHQGDQW�WR�WKH�FODLPDQW�ZDV�VKRZQ�E\�WKH�FODLPDQW�KLPVHOI�WR�WKLUG�SDUWLHV��
)RU�IXUWKHU�LQIRUPDWLRQ�ORRN�XS�&KDSPDQ�Y�/RUG�(OOHVPHUH >����@���.%������7DGG�Y�(DVWZRRG >����@�,&5�����
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'()(1&(6
��� 7587+��25�-867,),&$7,21�
2QO\ IDOVH�VWDWHPHQWV�DUH�DFWLRQDEOH��VR�LI�WKH�VWDWHPHQW�PDGH�DERXW�WKH�FODLPDQW�LV�WUXH��WKHUH�FDQ�EH�QR�DFWLRQ�IRU�GHIDPDWLRQ���7KH�EXUGHQ�RI�SURRI�LV�RQ�WKH�GHIHQGDQW�WR�SURYH�WKDW�WKH�VWDWHPHQW�PDGH�LV�WUXH��UDWKHU�WKDQ�RQ�WKH�FODLPDQW�WR�SURYH�WKDW�LW�ZDV�IDOVH�
,I�D�QXPEHU�RI�LPSXWDWLRQV�DUH�PDGH�E\�WKH�GHIHQGDQW�EXW�RQO\�RQH�DFWLRQ�LV�EURXJKW�E\�WKH�FODLPDQW�LQ�UHVSHFW�RI�WKHP��WKHQ��E\�YLUWXH�RI�V��RI�WKH�'HIDPDWLRQ�$FW�������D�GHIHQFH�RI�MXVWLILFDWLRQ�VKDOO�QRW�IDLO�E\�UHDVRQ�RQO\�WKDW�WKH�WUXWK�RI�HYHU\�FKDUJH�LV� QRW� SURYHG� LI� WKH� ZRUGV� QRW� SURYHG� WR� EH� WUXH� GR� QRW� PDWHULDOO\� LQMXUH� WKH�FODLPDQW¶V�UHSXWDWLRQ��KDYLQJ�UHJDUG�WR�WKH�WUXWK�RI�WKH�UHPDLQLQJ�FKDUJHV�
7KH�5HKDELOLWDWLRQ�RI�2IIHQGHUV�$FW������SURYLGHV�WKDW�FHUWDLQ�FULPLQDO�FRQYLFWLRQV��GHSHQGLQJ�XSRQ�WKHLU�VHULRXVQHVV��DUH�WR�EHFRPH�µVSHQW¶�DIWHU�FHUWDLQ�SHULRGV�RI�WLPH�KDYH�HODSVHG��DQG�WUHDWHG�DV�LI�WKH\�KDG�QHYHU�KDSSHQHG���6HFWLRQ���SURYLGHV�WKDW�LQ�GHIDPDWLRQ�DFWLRQV�ZKLFK�DUH�EDVHG�RQ�DOOHJDWLRQV�WKDW�WKH�FODLPDQW�KDV�FRPPLWWHG�RIIHQFHV�ZKLFK� ZRXOG�RWKHUZLVH� EH� µVSHQW¶�� MXVWLILFDWLRQ� FDQ� EH� XVHG� DV� D� GHIHQFH�H[FHSW�ZKHUH�WKH�SXEOLFDWLRQ�ZDV�PDGH�ZLWK�PDOLFH��LH��VSLWHIXOO\��RU�ZLWK�LOO�ZLOO�RU�UHFNOHVVQHVV�DV�WR�ZKHWKHU�LW�ZDV�WUXH�RU�IDOVH��
��� )$,5�&200(17�21�$�0$77(5�2)�38%/,&�,17(5(67
7KH�GHIHQFH�RI�IDLU�FRPPHQW�LV�IUHTXHQWO\�UHOLHG�XSRQ�E\�WKH�SUHVV��DV�LW�LV�GHVLJQHG�WR� SURWHFW� VWDWHPHQWV� RI� RSLQLRQ� RQ� PDWWHUV� RI� SXEOLF� FRQFHUQ�� � /RUG� (VKHU�� LQ�0HULYDOH�Y�&DUVRQ ����������4%'������VWDWHG�WKDW�WKH�WHVW�ZDV�

³:RXOG�DQ\�IDLU�PDQ� KRZHYHU�SUHMXGLFHG�KH�PD\�EH��KRZHYHU�H[DJJHUDWHG�RU� REVWLQDWH� KLV� YLHZV�� KDYH� VDLG� WKDW� ZKLFK� WKLV� FULWLFLVP� KDV� VDLG� RI� WKH�ZRUN�ZKLFK�LV�FULWLFLVHG"´
+RZHYHU��/RUG�3RUWHU��LQ�7XUQHU�Y�0*0�3LFWXUHV >����@���$OO�(5�����DW������VDLG�WKDW�KH�ZRXOG�DGRSW� WKLV� WHVW��EXW�VXEVWLWXWH�µKRQHVW¶�IRU�µIDLU¶� LQ�RUGHU�WR�DYRLG�WKH�VXJJHVWLRQ� WKDW� WKH� FRPPHQW� PXVW� EH� UHDVRQDEOH�� � 6HH� DOVR� /RUG� 1LFKROOV� LQ�5H\QROGV�Y�7LPHV�1HZVSDSHUV >����@���$OO�(5������EHORZ��
7KH� GHIHQFH� RQO\� DSSOLHV� WR� FRPPHQWV� PDGH� RQ� PDWWHUV� RI� SXEOLF� LQWHUHVW�� HJ�FRPPHQWV�RQ�ZRUNV�RI�OLWHUDWXUH��PXVLF��DUW��SOD\V��UDGLR�DQG�WHOHYLVLRQ��DQG�DOVR�WKH�DFWLYLWLHV�RI�SXEOLF�ILJXUHV�
$� SXEOLFDWLRQ� PDGH� µPDOLFRXVO\¶� �VSLWHIXOO\�� RU� ZLWK� LOO�ZLOO� RU� UHFNOHVVQHVV� DV� WR�ZKHWKHU�LW�ZDV�WUXH�RU�IDOVH��ZLOO GHVWUR\�WKH�GHIHQFH�RI�IDLU�FRPPHQW�
:KHUH�WKHUH�DUH�LPSXWDWLRQV�SDUWO\�EDVHG�RQ�IDFW�DQG�SDUWO\�H[SUHVVLRQV�RI�RSLQLRQ��WKH� GHIHQFH� RI� IDLU� FRPPHQW� ZLOO� QRW� IDLO� PHUHO\� EHFDXVH� WKH� WUXWK� RI� HYHU\�DOOHJDWLRQ�RI�IDFW�LV�QRW�SURYHG�LI�WKH�H[SUHVVLRQ�RI�RSLQLRQ�LV�IDLU�FRPPHQW�KDYLQJ�UHJDUG�WR�VXFK�RI�WKH�IDFWV�DOOHJHG�RU�UHIHUUHG�WR�LQ�WKH�ZRUGV�FRPSODLQHG�RI�DV�DUH�SURYHG��V��RI�WKH�'HIDPDWLRQ�$FW�������
��� 35,9,/(*(

�D� $EVROXWH
7KHUH�DUH�FHUWDLQ�RFFDVLRQV�RQ�ZKLFK�WKH�ODZ�UHJDUGV�IUHHGRP�RI�VSHHFK�DV�HVVHQWLDO��DQG�SURYLGHV�D�GHIHQFH�RI�DEVROXWH�SULYLOHJH�ZKLFK�FDQ�QHYHU�EH�GHIHDWHG��QR�PDWWHU�



$VLI�7XIDO

�ZZZ�ODZWHDFKHU�FR�XN

KRZ�IDOVH�RU�PDOLFLRXV� WKH�VWDWHPHQWV�PD\�EH�� �7KH�IROORZLQJ�FRPPXQLFDWLRQV�DUH�µDEVROXWHO\�SULYLOHJHG¶�DQG�SURWHFWHG�IURP�GHIDPDWLRQ�SURFHHGLQJV�
x 6WDWHPHQWV� PDGH� LQ� HLWKHU� +RXVH� RI� 3DUOLDPHQW�� � +RZHYHU�� E\� V��� RI� WKH�'HIDPDWLRQ�$FW�������WKLV�SULYLOHJH�FDQ�EH�ZDLYHG�
x 3DUOLDPHQWDU\� SDSHUV� RI� DQ� RIILFLDO� QDWXUH�� LH�� SDSHUV�� UHSRUWV� DQG�SURFHHGLQJV� ZKLFK� 3DUOLDPHQW� RUGHUV� WR� EH� SXEOLVKHG� �V�� RI� WKH�3DUOLDPHQWDU\� 3DSHUV� $FW� ������� � ([WUDFWV� IURP� SDUOLDPHQWDU\� SDSHUV� DUH�FRYHUHG�E\�TXDOLILHG SULYLOHJH��V���
x 6WDWHPHQWV� PDGH� LQ� WKH� FRXUVH� RI� MXGLFLDO� SURFHHGLQJV� RU� TXDVL�MXGLFLDO�SURFHHGLQJV�
x )DLU�� DFFXUDWH� DQG� FRQWHPSRUDQHRXV� UHSRUWV� RI� SXEOLF� MXGLFLDO� SURFHHGLQJV�EHIRUH�DQ\�FRXUW�LQ�WKH�8.��V��RI�WKH�/DZ�RI�/LEHO�$PHQGPHQW�$FW���������7KH� VDPH� SULYLOHJH� ZDV� H[WHQGHG� WR� UDGLR� DQG� WHOHYLVLRQ� EURDGFDVWV� RI�MXGLFLDO�SURFHHGLQJV�LQ�VLPLODU�FLUFXPVWDQFHV�E\�V�����RI�WKH�'HIDPDWLRQ�$FW������
x &RPPXQLFDWLRQV�EHWZHHQ�ODZ\HUV�DQG�WKHLU�FOLHQWV�
x 6WDWHPHQWV� PDGH� E\� RIILFHUV� RI� VWDWH� WR� RQH� DQRWKHU� LQ� WKH� FRXUVH� RI� WKHLU�RIILFLDO�GXW\��&KDWWHUWRQ�Y�6HFUHWDU\�RI�6WDWH�IRU�,QGLD >����@���4%������

�E� 4XDOLILHG
4XDOLILHG� SULYLOHJH� RSHUDWHV� RQO\� WR� SURWHFW� VWDWHPHQWV� ZKLFK� DUH� PDGH� ZLWKRXW�PDOLFH� �LH�� VSLWHIXOO\�� RU� ZLWK� LOO�ZLOO� RU� UHFNOHVVQHVV� DV� WR� ZKHWKHU� LW� ZDV� WUXH� RU�IDOVH��
7KH�MXGJH�PXVW�GHFLGH�ZKHWKHU�WKH�VLWXDWLRQ�LV�FRYHUHG�E\�TXDOLILHG�SULYLOHJH���,I�VR�WKH�MXU\�PXVW�WKHQ�GHFLGH�ZKHWKHU�WKH�GHIHQGDQW�DFWHG�LQ�JRRG�IDLWK�RU�ZKHWKHU�WKHUH�ZDV�PDOLFH�
7KH�IROORZLQJ�FRPPXQLFDWLRQV�ZLOO�EH�SURWHFWHG�E\�µTXDOLILHG�SULYLOHJH¶�
x 6WDWHPHQWV�PDGH�LQ�SXUVXDQFH�RI�D�OHJDO��PRUDO�RU�VRFLDO�GXW\��EXW�RQO\�LI�WKH�SDUW\� PDNLQJ� WKH� VWDWHPHQW� KDG� DQ� LQWHUHVW� LQ� FRPPXQLFDWLQJ� LW� DQG� WKH�UHFLSLHQW�KDG�DQ�LQWHUHVW�LQ�UHFHLYLQJ�LW�
x 6WDWHPHQWV� PDGH� LQ� SURWHFWLRQ� RI� DQ� LQWHUHVW�� HJ� SXEOLF� LQWHUHVWV� RU� WKH�GHIHQGDQW¶V�RZQ�LQWHUHVWV�LQ�SURSHUW\��EXVLQHVV�RU�UHSXWDWLRQ�
x )DLU�DQG�DFFXUDWH�UHSRUWV�RI�SDUOLDPHQWDU\�SURFHHGLQJV�
x )DLU�DQG�DFFXUDWH�UHSRUWV�RI�SXEOLF�MXGLFLDO�SURFHHGLQJV�LQ�WKH�8.��HJ�ZKHQ�WKH�UHSRUW�LV�QRW�SXEOLVKHG�FRQWHPSRUDQHRXVO\�ZLWK�WKH�SURFHHGLQJV�
x 6WDWHPHQWV�SULYLOHJHG�E\�V���RI�WKH�'HIDPDWLRQ�$FW�������ZKLFK�DSSOLHV�WR�VWDWHPHQWV�PDGH� LQ�QHZVSDSHUV DQG�UDGLR�DQG� WHOHYLVLRQ�EURDGFDVWV�� �7KHUH�DUH�WZR�FDWHJRULHV�

�L� 6WDWHPHQWV� KDYLQJ� TXDOLILHG� SULYLOHJHG� ZLWKRXW� H[SODQDWLRQ� RU�FRQWUDGLFWLRQ��VHH�3DUW�,�RI�6FKHGXOH���WR�WKH�$FW�
�LL� 6WDWHPHQWV� KDYLQJ� TXDOLILHG� SULYLOHJH� VXEMHFW� WR� H[SODQDWLRQ� RU�FRQWUDGLFWLRQ��VHH�3DUW�,,�RI�6FKHGXOH���WR�WKH�$FW�
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$�FDVH�RQ�TXDOLILHG�SULYLOHJH�VSHFLILFDOO\�PHQWLRQHG�LQ�WKH�,/([�3DUW�,,�V\OODEXV�LV�
5H\QROGV�Y�7LPHV�1HZVSDSHUV >����@���$OO�(5�����

7KLV�GHIHQFH�ZDV�UHFHQWO\�WHVWHG�LQ�
/RXWFKDQVN\�Y�7LPHV�1HZVSDSHUV �4%'�����$SULO�������

&5,7,&,60�2)�'()$0$7,21�/$:
6HH� VHSDUDWH� GHWDLOV� RI� WKH� SURSRVDOV� IRU� UHIRUP� PDGH� E\� WKH� )DXONV� &RPPLWWHH��&PQG�������LQ������

'()$0$7,21�$&7�����
$PRQJ�RWKHU�WKLQJV��WKH������$FW�
x 0RGHUQLVHG�WKH�ODZ�RQ�LQQRFHQW�GLVVHPLQDWLRQ��V���
x 5HIRUPHG�WKH�µRIIHU�RI�DPHQGV¶�GHIHQFH�IRU�QHZVSDSHUV�ZKHUH�WKH�OLEHO�ZDV�XQLQWHQWLRQDO� DQG� WKH� QHZVSDSHU� LV�ZLOOLQJ� WR� SXEOLVK� D� VXLWDEOH� FRUUHFWLRQ�DQG�DSRORJ\��ZLWK�GDPDJHV�DVVHVVHG�E\�D�MXGJH��VV�����
x 3URYLGHV�D�QHZ�IDVW�WUDFN�SURFHGXUH�IRU�WKH�VXPPDU\�GLVSRVDO�RI�GHIDPDWLRQ�FDVHV�� ZLWK� MXGJHV� DVVHVVLQJ� GDPDJHV� RI� XS� WR� �������� LQ� WKHVH� FDVHV� DQG�GLVPLVVLQJ�FODLPV�ZKLFK�KDYH�QR�UHDOLVWLF�SURVSHFW�RI�VXFFHVV��VV��������7KLV�ZLOO�UHGXFH�WKH�FRVW�RI�OLWLJDWLRQ���3DUW����RI�WKH�&LYLO�3URFHGXUH�5XOHV�JDYH�HIIHFW�WR�WKLV�UHIRUP�DV�RI����)HEUXDU\������
x 5HGXFHG�WKH�OLPLWDWLRQ�SHULRG�IRU�GHIDPDWLRQ�DQG�PDOLFLRXV�IDOVHKRRG�WR�RQH�\HDU�� ZLWK� D� GLVFUHWLRQ� IRU� WKH� FRXUW� WR� DOORZ� ODWHU� DFWLRQ� WR� SURFHHG� LI�UHDVRQDEOH�
6HH�WKH�WH[W�RI�WKH�$FW�SURYLGHG�LQ�FODVV�


