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6(48(1&(�2)�352&('85$/�(9(176

2Q�-XO\�����������WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ��KHUHLQDIWHU�UHIHUUHG�WR�DV

´$$$µ��QRWLILHG�-RKQ�7��&RXJKOLQ�WKDW�KH�ZDV�EHLQJ�DSSRLQWHG�,QWHULP�$UELWUDWRU�LQ�D�FDVH

LQYROYLQJ�WKH�DERYH�FDSWLRQHG�SDUWLHV�

7KH�ILUVW�SURFHGXUDO�LVVXH�WKDW�DURVH�LQ�WKLV�FDVH�ZDV�D�UHTXHVW�IRU�D�GHFLVLRQ�E\

WKH�,QWHULP�$UELWUDWRU�DV�WR�ZKDW�FRQVWLWXWHV�DQ�LQLWLDO�SURSHU�6WDWHPHQW�RI�&ODLP�XQGHU

WKH�)(5&�7DULII�DQG�RU�6FKHGXOH�.�DQG�RQ�ZKDW�GDWH�ZDV�VXFK�D�FODLP�VXEPLWWHG"

7KH�SDUWLHV�ZHUH�RUGHUHG�WR�ILOH�EULHIV�RQ�-XO\�����������ZKLFK�EULHIV�ZHUH

UHFHLYHG�E\�WKH�,QWHULP�$UELWUDWRU���6XEVHTXHQW�WR�WKH�UHFHLSW�RI�WKH�EULHIV��DQRWKHU�LVVXH
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DURVH�DV�WR�ZKHWKHU�WKH�6WDWHPHQW�RI�&ODLP�ODQJXDJH�FRQWDLQHG�LQ�6HFWLRQ��������RI

5HVSRQGHQW·V�)(5&�7DULII�RU�6HFWLRQ�������RI�6FKHGXOH�.�VKRXOG�EH�DSSOLHG�E\�WKH

,QWHULP�$UELWUDWRU�WR�WKH�IDFWV�LQ�WKLV�FDVH"

)RXU�GD\V�VXEVHTXHQW�WR�WKH�DIRUHPHQWLRQHG�VXEPLVVLRQ�RI�EULHIV��WKH�,QWHULP

$UELWUDWRU�RQ�-XO\����������UHQGHUHG�DQ�,17(50,1�352&('85$/�25'(5�

$�SDUW�RI�WKDW�25'(5�ZDV�WKDW�WKH�SDUWLHV�KDG�XQWLO�-XO\����������WR

VLPXOWDQHRXVO\�VXEPLW�EULHIV�WR�RQH�DQRWKHU��WKH�,QWHULP�$UELWUDWRU�DQG�WR�$$$�RQ�WKH

DERYH�QRWHG�)(5&�7DULII�6FKHGXOH�.�LVVXH�DQG�WKDW�RUDO�DUJXPHQW�RQ�$XJXVW���������EH

KHOG�RQ�WKH�IROORZLQJ�PDWWHUV��

D� ´$GGLWLRQDO�DUJXPHQW�DQG�RU�FODULILFDWLRQ�DV�WR�WKH�6WDWHPHQW�RI�&ODLP

LVVXH�

E� $GGLWLRQDO�DUJXPHQW�DQG�RU�FODULILFDWLRQ�RI�WKH�6FKHGXOH�.�)(5&�7DULII

6HFWLRQ����LVVXH�µ

'XULQJ�WKH�DIRUHPHQWLRQHG�WHOHSKRQH�FRQIHUHQFH�FDOO��WKH�,QWHULP�$UELWUDWRU

UHTXHVWHG�WKDW�WKH�SDUWLHV�ILOH�OHWWHU�EULHIV�E\�$XJXVW���������DV�WR�PDWWHUV�WKDW�DURVH

GXULQJ�WKH�RUDO�DUJXPHQW���7KH�,QWHULP�$UELWUDWRU�UHFHLYHG�WKRVH�OHWWHU�EULHIV�RQ�WKH

DIRUHPHQWLRQHG�GDWH�

�����������������������������������������������
��6XEVHTXHQW�WR�WKH�LVVXDQFH�RI�WKH�,QWHULP�3URFHGXUDO�2UGHU�LW�ZDV�DJUHHG�E\�DOO�SDUWLHV�WKDW�WKH�RUDO

DUJXPHQW�ZRXOG�EH�FRQGXFWHG�YLD�D�WHOHSKRQH�FRQIHUHQFH�FDOO���,W�ZDV�IXUWKHU�DJUHHG�WKDW�WKH�,QWHULP
$UELWUDWRU�ZRXOG�LVVXH�KLV�$ZDUG�LQ�VHYHQ�GD\V�LQ�RUGHU�WR�H[SHGLWH�WKLV�PDWWHU�
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7KH�&DOLIRUQLD�,QGHSHQGHQW�6\VWHP�2SHUDWRU�&RUSRUDWLRQ��KHUHLQDIWHU�UHIHUUHG�WR

DV�´5HVSRQGHQWµ�RU�´&$,62µ��LV�D�&DOLIRUQLD�QRQ�SURILW�SXEOLF�EHQHILW�FRUSRUDWLRQ���7KH

&$,62�ZDV�FUHDWHG�DV�SDUW�RI�WKH�UHVWUXFWXULQJ�RI�WKH�6WDWH�RI�&DOLIRUQLD·V�HOHFWULF�SRZHU

V\VWHP�DQG�LW�LV�UHJXODWHG�E\�)(5&��

5HOLDQW�(QHUJ\�3RZHU�*HQHUDWLRQ��,QF���HW�DO���KHUHLQDIWHU�UHIHUUHG�WR�DV�´5HOLDQWµ

RU�´&ODLPDQWVµ��SURYLGHV�$QFLOODU\�6HUYLFHV�WR�5HVSRQGHQW��

$V�SDUW�RI�WKH�DIRUHPHQWLRQHG�UHVWUXFWXULQJ��WKH�&$,62�DVVXPHG�RSHUDWLRQDO

FRQWURO�RI�WKH�WUDQVPLVVLRQ�V\VWHP�RI�WKH�6WDWH�RI�&DOLIRUQLD·V�,QYHVWRU�2ZQHG�8WLOLWLHV�

3DFLILF�*DV�	�(OHFWULF�&RPSDQ\��6DQ�'LHJR�*DV�	�(OHFWULF�&RPSDQ\�DQG�6RXWKHUQ

&DOLIRUQLD�(GLVRQ���$QRWKHU�SDUW�RI�WKH�UHVWUXFWXULQJ�ZDV�WKH�DFTXLVLWLRQ�RI�6RXWKHUQ

&DOLIRUQLD�(GLVRQ·V�JHQHUDWLQJ�IDFLOLWLHV�E\�5HOLDQW�(QHUJ\�(WLZDQGD��//&�DQG�5HOLDQW

(QHUJ\�0DQGDOD\��//&�

7KH�XQGHUO\LQJ�VXEVWDQWLYH�GLVSXWH�LQ�WKLV�FDVH�FRQFHUQV�5HOLDQW·V�FODLP�WKDW�LW�LV

HQWLWOHG�WR�UHFHLYH����PLOOLRQ�IURP�5HVSRQGHQW�IRU�SURYLGLQJ�$QFLOODU\�6HUYLFHV�DULVLQJ

RXW�RI�WUDQVDFWLRQV�LQ�ZKLFK�WKH�&$,62�SXUFKDVHG�WKRVH�6HUYLFHV�IURP�5HOLDQW·V

5HOLDELOLW\�0XVW�5XQ�XQLWV��

�����������������������������������������������
��3DFLILF�*DV�	�(OHFWULF�&R���6DQ�'LHJR�*DV�	�(OHFWULF�&R��DQG�6RXWKHUQ�&DOLIRUQLD�(GLVRQ�&R���'RFNHW�1RV�
(&����������WKUX�²�����(5������������(5������������WKUX�²�����HW�DO�

��$QFLOODU\�6HUYLFHV�DUH�HVVHQWLDOO\�UHVHUYHV�WKDW�FDQ�EH�FDOOHG�XS�WR�KHOS�PDLQWDLQ�YROWDJH�OHYHOV�DQG�IUHTXHQF\

LQ�WKH�&$,62�&RQWURO�$UHD�

��7KH�,QWHULP�$UELWUDWRU·V�MXULVGLFWLRQ�LQ�WKLV�PDWWHU�LV�VROHO\�DQG�H[FOXVLYHO\�OLPLWHG�WR�GHFLGLQJ�SURFHGXUDO�

QRW�VXEVWDQWLYH��LVVXHV�
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$�� &$,62�)(5&�7DULII

������ 6WDWHPHQW�RI�&ODLP

,Q�WKH�HYHQW�D�GLVSXWH�LV�QRW�UHVROYHG�WKURXJK�VXFK�JRRG�IDLWK�QHJRWLDWLRQV��DQ\

RQH�RI�WKH�SDUWLHV�PD\�VXEPLW�D�VWDWHPHQW�RI�FODLP��LQ�ZULWLQJ��WR�HDFK�RWKHU

GLVSXWLQJ�SDUW\��WKH�,62�$'5�FRPPLWWHH��DQG�WKH�,62�*RYHUQLQJ�%RDUG��ZKLFK

VXEPLVVLRQ�VKDOO�FRPPHQFH�WKH�,62�$'5�3URFHGXUHV���7KH�VWDWHPHQW�RI�FODLP

VKDOO�VHW�IRUWK�LQ�UHDVRQDEOH�GHWDLO��L��HDFK�FODLP���LL��WKH�UHOLHI�VRXJKW��LQFOXGLQJ

WKH�SURSRVHG�DZDUG��LI�DSSOLFDEOH���LLL��D�VXPPDU\�RI�WKH�JURXQGV�IRU�VXFK�UHOLHI

DQG�WKH�EDVLV�IRU�HDFK�FODLP���LY��WKH�SDUWLHV�WR�WKH�GLVSXWH��DQG��Y��WKH

LQGLYLGXDOV�KDYLQJ�NQRZOHGJH�RI�HDFK�FODLP���7KH�RWKHU�SDUWLHV�WR�WKH�GLVSXWH

VKDOO�VLPLODUO\�VXEPLW�WKHLU�UHVSHFWLYH�VWDWHPHQWV�RI�FODLP�ZLWKLQ�IRXUWHHQ�����

GD\V�RI�WKH�GDWH�RI�WKH�LQLWLDO�VWDWHPHQW�RI�FODLP�RU�VXFK�ORQJHU�SHULRG�DV�WKH

FKDLU�RI�WKH�,62�$'5�&RPPLWWHH�PD\�SHUPLW�IROORZLQJ�DQ�DSSOLFDWLRQ�E\�WKH

UHVSRQGLQJ�SDUW\���,I�DQ\�UHVSRQGLQJ�SDUW\�ZLVKHV�WR�VXEPLW�D�FRXQWHUFODLP�LQ

UHVSRQVH�WR�WKH�VWDWHPHQW�RI�FODLP��LW�VKDOO�EH�LQFOXGHG�LQ�VXFK�SDUW\·V

UHVSRQVLYH�VWDWHPHQW�RI�FODLP���$�VXPPDU\�RI�WKH�VWDWHPHQWV�RI�FODLP�VKDOO�EH

SXEOLVKHG�E\�WKH�,62�LQ�WKH�,62�QHZVOHWWHU�RU�:(QHW��DQG�DQ\�RWKHU�PHWKRG

DGRSWHG�E\�WKH�,62�$'5�&RPPLWWHH���1R�PDUNHW�3DUWLFLSDQW�VKDOO�EH�FRQVLGHUHG

DV�KDYLQJ�UHFHLYHG�QRWLFH�RI�D�FODLP�GHFLGHG�RU�UHOLHI�JUDQWHG�E\�D�GHFLVLRQ�PDGH

XQGHU�WKHVH�SURFHGXUHV�XQOHVV�WKH�VXPPDU\�RI�WKH�VWDWHPHQWV�RI�FODLP

SXEOLVKHG�E\�WKH�,62�LQFOXGHV�VXFK�FODLP�RU�UHOLHI�

��

�������'HPDQG�IRU�$UELWUDWLRQ

,I�WKH�GLVSXWLQJ�SDUWLHV�KDYH�QRW�VXFFHHGHG�LQ�QHJRWLDWLQJ�D�UHVROXWLRQ�RI�WKH

GLVSXWH�ZLWKLQ�WKLUW\������GD\V�RI�WKH�LQLWLDO�VWDWHPHQW�RI�FODLP�RU��LI�ZLWKLQ�WKDW

SHULRG�WKH�SDUWLHV�DJUHHG�WR�PHGLDWH��ZLWKLQ�WKLUW\������GD\V�RI�WKH�SDUWLHV�ILUVW

PHHWLQJ�ZLWK�WKH�PHGLDWRU��VXFK�SDUWLHV�VKDOO�EH�GHHPHG�WR�EH�DW�LPSDVVH�DQG

DQ\�VXFK�GLVSXWLQJ�SDUW\�PD\�WKHQ�FRPPHQFH�WKH�DUELWUDWLRQ�SURFHVV��XQOHVV�WKH

SDUWLHV�E\�PXWXDO�DJUHHPHQW�DJUHH�WR�H[WHQG�WKH�WLPH���$�SDUW\�VHHNLQJ

DUELWUDWLRQ�VKDOO�SURYLGH�QRWLFH�RI�LWV�GHPDQG�IRU�DUELWUDWLRQ�WR�WKH�RWKHU

GLVSXWLQJ�SDUWLHV��WKH�,62�$'5�&RPPLWWHH�DQG�WKH�,62�*RYHUQLQJ�%RDUG��ZKLFK
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VKDOO�SXEOLVK�QRWLFH�RI�VXFK�GHPDQG�LQ�WKH�,62�QHZVOHWWHU�RU�HOHFWURQLF�EXOOHWLQ

ERDUG��DQG�DQ\�RWKHU�PHWKRG�DGRSWHG�E\�WKH�,62�$'5�&RPPLWWHH�

%� 6FKHGXOH�.

�������6WDWHPHQW�RI�&ODLP

,Q�WKH�HYHQW�D�GLVSXWH�LV�QRW�UHVROYHG�WKURXJK�VXFK�JRRG�IDLWK�QHJRWLDWLRQV��DQ\

SDUW\�PD\�VXEPLW�D�VWDWHPHQW�RI�FODLP��LQ�ZULWLQJ��WR�HDFK�RWKHU�GLVSXWLQJ�SDUW\�

ZKLFK�VXEPLVVLRQ�VKDOO�FRPPHQFH�WKH�$'5�3URFHGXUHV���7KH�VWDWHPHQW�RI�FODLP

VKDOO�VHW�IRUWK�LQ�UHDVRQDEOH�GHWDLO��L��HDFK�FODLP���LL��WKH�UHOLHI�VRXJKW��LQFOXGLQJ

WKH�SURSRVHG�DZDUG��LI�DSSOLFDEOH���LLL��D�VXPPDU\�RI�WKH�JURXQGV�IRU�VXFK�UHOLHI

DQG�WKH�EDVLV�IRU�HDFK�FODLP���LY��WKH�SDUWLHV�WR�WKH�GLVSXWH��DQG��Y��WKH

LQGLYLGXDOV�KDYLQJ�NQRZOHGJH�RI�HDFK�FODLP���7KH�RWKHU�SDUWLHV�WR�WKH�GLVSXWH

VKDOO�VLPLODUO\�VXEPLW�WKHLU�UHVSHFWLYH�VWDWHPHQWV�RI�FODLP�ZLWKLQ����GD\V�RI�WKH

GDWH�RI�WKH�LQLWLDO�VWDWHPHQW�RI�FODLP�RU�VXFK�ORQJHU�SHULRG�DV�WKH�$$$�PD\

SHUPLW�IROORZLQJ�DQ�DSSOLFDWLRQ�E\�WKH�UHVSRQGLQJ�SDUW\���,I�DQ\�UHVSRQGLQJ�SDUW\

ZLVKHV�WR�VXEPLW�D�FRXQWHUFODLP�LQ�UHVSRQVH�WR�WKH�VWDWHPHQW�RI�FODLP��LW�VKDOO�EH

LQFOXGHG�LQ�VXFK�SDUW\·V�UHVSRQVLYH�VWDWHPHQW�RI�FODLP���1R�SDUW\�VKDOO�EH

FRQVLGHUHG�DV�KDYLQJ�UHFHLYHG�QRWLFH�RI�D�FODLP�GHFLGHG�RU�UHOLHI�JUDQWHG�E\�D

GHFLVLRQ�PDGH�XQGHU�WKHVH�SURFHGXUHV�XQOHVV�WKH�VWDWHPHQW�RI�FODLP�LQFOXGHV

VXFK�FODLP�RU�UHOLHI�

��

����� �'HPDQG�IRU�$UELWUDWLRQ

,I�WKH�GLVSXWLQJ�SDUWLHV�KDYH�QRW�VXFFHHGHG�LQ�QHJRWLDWLQJ�D�UHVROXWLRQ�RI�WKH

GLVSXWH�ZLWKLQ����GD\V�RI�WKH�LQLWLDO�VWDWHPHQW�RI�FODLP�RU��LI�ZLWKLQ�WKDW�SHULRG

WKH�SDUWLHV�DJUHHG�WR�PHGLDWH��ZLWKLQ����GD\V�RI�WKH�SDUWLHV·�ILUVW�PHHWLQJ�ZLWK

WKH�PHGLDWRU��VXFK�SDUWLHV�VKDOO�EH�GHHPHG�WR�EH�DW�LPSDVVH�DQG�DQ\�VXFK

GLVSXWLQJ�SDUW\�PD\�WKHQ�FRPPHQFH�WKH�DUELWUDWLRQ�SURFHVV��XQOHVV�WKH�SDUWLHV

E\�PXWXDO�DJUHHPHQW�DJUHH�WR�H[WHQG�WKH�WLPH���$�SDUW\�VHHNLQJ�DUELWUDWLRQ�VKDOO

SURYLGH�QRWLFH�RI�LWV�GHPDQG�IRU�DUELWUDWLRQ�WR�WKH�RWKHU�GLVSXWLQJ�SDUWLHV�
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$� 5HOLDQW·V�3RVLWLRQ

• 7KDW�$$$��DIWHU�FRQVXOWDWLRQ�ZLWK�)(5&��KDG�GHWHUPLQHG�WKDW�6FKHGXOH�.�VKRXOG�EH

DSSOLHG�

• 7KDW�6FKHGXOH�.�DSSOLHG�WR�5HOLDQW·V�FODLPV�UHWURVSHFWLYHO\�DQG�SURVSHFWLYHO\�

• 7KDW�5HOLDQW�LV�RZHG�����PLOOLRQ�IRU�SURYLGLQJ�$QFLOODU\�6HUYLFHV�

• 7KDW�5HOLDQW�LV�VHHNLQJ�GHFODUDWRU\�DQG�LQMXQFWLYH�UHOLHI�WKDW�FRPPHQFHV�LQ�-XQH�RI

�����

• 7KDW�GXULQJ�WKH�WHUP�RI�WKH�DUELWUDWLRQ�XQWLO�LWV�FRQFOXVLRQ��WKH�&$,62�ZLOO�DSSDUHQWO\

FRQWLQXH�LWV�SUDFWLFH�RI�QRW�SD\LQJ�5HOLDQW�IRU�SURYLGLQJ�WKHVH�$QFLOODU\�6HUYLFHV�

• 7KDW�5HOLDQW·V�GDPDJHV�ZLOO�JURZ�DQG�WKDW�SRUWLRQV�RI�WKHVH�GDPDJHV�UHODWH�WR�WKH

SRVW�0D\������WLPH�IUDPH�ZKLFK�LV�FOHDUO\�FRYHUHG�E\�6FKHGXOH�.��

• 7KDW�SXUVXDQW�WR�SDUDJUDSK����RI�5HOLDQW·V�'HPDQG�IRU�$UELWUDWLRQ�ILOHG�ZLWK�$$$�

5HOLDQW�ZLOO�EH�REOLJDWHG�WR�SURYLGH�$QFLOODU\�6HUYLFHV�RYHU�D�ORQJ�SHULRG�RI�WLPH�DQG

WKDW�LW�DGGUHVVHV�LVVXHV�DV�WR�ZKDW�WHUPV�WKH�&$,62�ZLOO�EH�UHTXLUHG�WR�UHPLW

SD\PHQW�WR�FODLPDQWV�ZLWK�UHVSHFW�WR�WKH�IXWXUH�IXUQLVKLQJ�RI�$QFLOODU\�6HUYLFHV�

�����������������������������������������������
��5HOLDQW�XVHV�WKH�0D\����������GDWH�ZKHQ�)(5&�DFFHSWHG�WKH�6WLSXODWLRQ�DQG�$JUHHPHQW�ZKLFK�LQFOXGHV

6FKHGXOH�.�DV�LWV�EHQFKPDUN�IRU�LWV�IXWXUH�GDPDJHV���7KH�,QWHULP�$UELWUDWRU�LV�XVLQJ�-XQH����������WKH�GDWH�WKH
6WLSXODWLRQ�DQG�$JUHHPHQW�EHFDPH�HIIHFWLYH��WR�EH�WKH�EHQFKPDUN�GDWH���7KH�GLIIHUHQW�GDWHV�DUH�QRW�VLJQLILFDQW
DV�WR�WKLV�UXOLQJ�
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• 7KDW�LQ�LWV�IRXUWK�FDXVH�RI�DFWLRQ��ILOHG�ZLWK�$$$�DV�SDUW�RI�5HOLDQW·V�'HPDQG�IRU

$UELWUDWLRQ��5HOLDQW�VHHNV�GHFODUDWRU\�UHOLHI�DV�WR�)XWXUH�$QFLOODU\�6HUYLFH�3D\PHQWV�

• 7KDW�LQ�LWV�ILIWK�FDXVH�RI�DFWLRQ�ZKLFK�UHODWHV�WR�XQIDLU�EXVLQHVV�SUDFWLFHV��5HOLDQW

VSHFLILFDOO\�VHHNV�WR�HQMRLQ�WKH�&$,62�IURP�HQJDJLQJ�LQ�XQIDLU�FRPSHWLWLRQ�LQ�WKH

IXWXUH�

• 7KDW�5HOLDQW�LQ�LWV�SUD\HU�IRU�UHOLHI�SUD\V�´)RU�D�GHFODUDWLRQ�WKDW�WKH�&ODLPDQWV�DUH

HQWLWOHG�WR�EH�SDLG�)XWXUH�6HUYLFH�3D\PHQWV«�µ

• 7KDW�VHFWLRQ�������RI�WKH�'LVSXWH�5HVROXWLRQ�SRUWLRQ�RI�WKH�3UR�)RUPD�0XVW�5XQ

6HUYLFH�$JUHHPHQW�DQG�6FKHGXOH�.�FOHDUO\�VXSHUVHGH�WKH�$'5�SURFHGXUHV�LQ�7DULII

6HFWLRQ����ZLWK�UHVSHFW�WR�SRVW�0D\������

%��� &$,62·V�3RVLWLRQ

• 7KDW�GXULQJ�WKH�RUDO�DUJXPHQW�RQ�$XJXVW����������5HOLDQW�FRQFHGHG�WKDW�QHLWKHU

6FKHGXOH�.�QRU�WKH�UHODWHG�3UR�)RUPD�5HOLDELOLW\�0XVW�5XQ�$JUHHPHQWV�FRXOG

KDYH�DQ\�SRVVLEOH�DSSOLFDWLRQ�WR�DQ\�FODLPV�EDVHG�RQ�HYHQWV�RFFXUULQJ�SULRU�WR

-XQH���������

• 7KDW�WKLV�FRQFOXVLRQ�LV�GLVSRVLWLYH�UHJDUGLQJ�WKH�LQDSSOLFDELOLW\�RI�6FKHGXOH�.�LQ

WKDW�DOO�WKH�FODLPV�DW�LVVXH�LQ�WKLV�DUELWUDWLRQ�FDVH�DULVH�XQGHU�WKH�UDWH�VFKHGXOHV

DQG�UHODWHG�DJUHHPHQWV�LQ�HIIHFW�IRU�SHULRGV�SULRU�WR�-XQH���������

• 7KDW�WKH�6WLSXODWLRQ�DQG�$JUHHPHQW�HQWHUHG�LQWR�E\�5HOLDQW�ZKLFK�LQFOXGHG�WKH

3UR�)RUPD�505�$JUHHPHQW�DQG�6FKHGXOH�.�ZDV�VLJQHG�E\�5HOLDQW�DQG�ZDV

DFFHSWHG�E\�)(5&�RQ�0D\����������WR�EH�HIIHFWLYH�-XQH���������
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• 7KDW�DPRQJ�WKH�LVVXHV�VSHFLILFDOO\�UHVHUYHG�IRU�WKH�GHWHUPLQDWLRQ�LQ�WKH�)(5&

SURFHHGLQJV�DUH�WKH�SUHFLVH�SRVW�-XQH���FODLPV�WKDW�5HOLDQW�QRZ�DVVHUWV�DV�WKH

UHDVRQ�WKDW�6FKHGXOH�.�VKRXOG�DSSO\�

��� 6KRXOG�505�2ZQHUV�EH�UHTXLUHG�WR�FUHGLW�WR�WKH�5HVSRQVLEOH

8WLOLW\�DQ\�DPRXQWV�SDLG�E\�WKH�,62�WR�WKH�505�2ZQHU·V

6FKHGXOLQJ�&RRUGLQDWRU�IRU�$QFLOODU\�6HUYLFHV�SURYLGHG�SXUVXDQW�WR

DQ�,62�LQVWUXFWLRQ�WR�WKH�505�2ZQHU"

��� 6KRXOG�WKHUH�EH�D�SD\PHQW�WR�WKH�505�2ZQHU�IRU�$QFLOODU\

6HUYLFHV�FDSDFLW\�SURYLGHG�SXUVXDQW�WR�DQ�,62�LQVWUXFWLRQ�WR�WKH

505�2ZQHU��DQG��LI�VR��KRZ�VKRXOG�WKDW�SD\PHQW�EH�FDOFXODWHG"�

• 7KDW�5HOLDQW·V�HQWLWOHPHQW�WR�FROOHFW�DQG�UHWDLQ�FDSDFLW\�SD\PHQWV�VXEVHTXHQW�WR

-XQH���������DUH�LVVXHV�WKDW�5HOLDQW�H[SOLFLWO\�KDV�DJUHHG�VKDOO�EH�UHVROYHG�E\

)(5&��HLWKHU�WKURXJK�VHWWOHPHQW�RU�OLWLJDWLRQ��WKDW�DV�D�UHVXOW��WKH\�DUH�QRW

VXEMHFW�WR�WKLV�DUELWUDWLRQ�

&� 'LVFXVVLRQ�RI�,VVXH�1R���

�� 3UH�-XQH���������(YHQWV�

,W�LV�XQGLVSXWHG�WKDW�6FKHGXOH�.�ZDV�GUDIWHG�DV�D�VHW�RI�GLVSXWH�UHVROXWLRQ

SURFHGXUHV�VROHO\�LQ�FRQMXQFWLRQ�ZLWK�WKH�3UR�)RUPD�0XVW�5XQ�6HUYLFH�$JUHHPHQWV�

7KH�DIRUHVDLG�3UR�)RUPD�$JUHHPHQW�ZDV�SDUW�RI�WKH�6WLSXODWLRQ�DQG�$JUHHPHQW

VLJQHG�E\�5HOLDQW�DQG�5HVSRQGHQW��ZKLFK�DJUHHPHQW�ZDV�ILOHG�ZLWK�)(5&�RQ�$SULO���

�����DQG�DFFHSWHG�E\�)(5&�RQ�0D\������������7KH�3UR�)RUPD�$JUHHPHQW��LQFOXGLQJ

6FKHGXOH�.��ZHUH�SDUW�RI�WKH�6WLSXODWLRQ�DQG�$JUHHPHQW�ZKLFK�EHFDPH�HIIHFWLYH�RQ�-XQH

�����������������������������������������������
��6WLSXODWLRQ�DQG�$JUHHPHQW��$UWLFOH�;��VXEVHFWLRQ�&�����	����



�

����������7KHUHIRUH��6FKHGXOH�.�EHFDPH�HIIHFWLYH�RQ�-XQH���������IRU�GLVSXWHV

RULJLQDWLQJ�DQG�RFFXUULQJ�DIWHU�WKDW�GDWH���&RQVHTXHQWO\��LW�LV�SHOOXFLGO\�FOHDU�WKDW�WKH

HYHQWV�RFFXUULQJ�SULRU�WR�-XQH���������DUH�QRW�FRYHUHG�E\�6FKHGXOH�.�

7KHUHIRUH��EDVHG�XSRQ�WKH�DERYH��WKH�,QWHULP�$UELWUDWRU�ILQGV�WKDW�6HFWLRQ����RI

WKH�&$6,2�)(5&�7DULII��QRW�6FKHGXOH�.��DSSOLHV�WR�DOO�DUELWUDWLRQ�UHODWHG�HYHQWV�WKDW

RFFXUUHG�SULRU�WR�-XQH���������

�� 3RVW�-XQH���������(YHQWV�

5HOLDQW·V�DUJXHV�WKDW�HYHQWV�RFFXUULQJ�DIWHU�0D\����������VKRXOG�EH�FRYHUHG

SURVSHFWLYHO\�XQGHU�6FKHGXOH�.���+RZHYHU��WKH�,QWHULP�$UELWUDWRU�ILQGV�WKDW�$UWLFOH�;�

VXEVHFWLRQ�&��SDUDJUDSKV����DQG����RI�WKH�DIRUHPHQWLRQHG�6WLSXODWLRQ�DQG�$JUHHPHQW

DV�DFFHSWHG�E\�)(5&�LV�FRQWUROOLQJ��QRW�6FKHGXOH�.�

6SHFLILFDOO\��$UWLFOH�;��´5HVROYHG�DQG�8QVHWWOHG�,VVXHVµ��VWDWHV�DW�VXEVHFWLRQ�&

�´,VVXHV�IRU�5HVROXWLRQ�XQGHU�WKH�5HYLVHG�505�5DWH�6FKHGXOHV��WKDW�

7KH�IROORZLQJ�LWHPV�ZHUH�QRW�UHVROYHG�ZLWK�UHVSHFW�WR�WKH�5HYLVHG�505�5DWH

6FKHGXOHV�DQG�LW�LV�DJUHHG�WKDW�WKHVH�LVVXHV�ZLOO�EH�UHVROYHG�LQ�WKHVH�SURFHGXUHV

DQG�LQ�DFFRUGDQFH�ZLWK�SURFHGXUHV�VSHFLILHG�KHUHLQ���(PSKDVLV�VXSSOLHG��

7KH�UHOHYDQW�SDUDJUDSKV�XQGHU�WKLV�VXEVHFWLRQ�DUH�SDUDJUDSKV����DQG����TXRWHG

DERYH���,Q�DGGLWLRQ��LW�ZDV�XQFRQWHVWHG�GXULQJ�WKH�$XJXVW���������RUDO�DUJXPHQW�WKDW

WKH�SDUWLHV�KDYH�HQWHUHG�LQWR�VHWWOHPHQW�QHJRWLDWLRQV�RQ�D�QXPEHU�RI�LVVXHV�DQG�WKDW

WKHUH�KDV�EHHQ�D�WHQWDWLYH�VHWWOHPHQW�RQ�LVVXHV�UHODWHG�WR�VXEVHFWLRQ�&�����DQG����DQG

WKDW�WKH�VHWWOHPHQW�ZLOO�EH�ILOHG�ZLWK�)(5&�LQ�D�IHZ�ZHHNV���,W�LV�IXUWKHU�XQFRQWHVWHG�WKDW

LI�WKH�VHWWOHPHQW�LV�QRW�ILQDOL]HG�IRU�ZKDWHYHU�UHDVRQ��WKH�SDUWLHV�ZLOO�OLWLJDWH�DW�)(5&�WKH



��

LVVXHV�VXUURXQGLQJ�HYHQWV�RFFXUULQJ�DIWHU�-XQH���������DV�WKH\�UHODWH�WR�VXEVHFWLRQ�&�

���DQG����

%DVHG�XSRQ�WKH�DERYH��WKH�,QWHULP�$UELWUDWRU�VSHFLILFDOO\�ILQGV�WKDW�QHLWKHU

6HFWLRQ����RI�WKH�&$,62�)(5&�7DULII�RU�6FKHGXOH�.�DSSOLHV�WR�SRVW�-XQH��������

DUELWUDWLRQ�UHODWHG�HYHQWV�EXW�WKDW�WKHVH�HYHQWV�DUH�JRYHUQHG�E\�WKH�DIRUHPHQWLRQHG

)(5&�SURFHGXUHV�

9�

,668(�1R������:+$7�&2167,787('�$1�,1,7,$/

3523(5�67$7(0(17�2)�&/$,0�$1'

:+(1�:$6�,7�68%0,77('

$��� &$,62·V�3RVLWLRQ

• 7KDW�6HFWLRQ��������LQ�WKH�&$,62�7DULII�SURYLGHV�WKDW�D�6WDWHPHQW�RI�&ODLP�PXVW

EH�LQ�ZULWLQJ�´WR�HDFK�RWKHU�GLVSXWLQJ�SDUW\��WKH�,62�$'5�&RPPLWWHH�DQG�WKH�,62

*RYHUQLQJ�%RDUG�µ

• 7KDW�D�6WDWHPHQW�RI�&ODLP�PXVW�VHW�IRUWK�LQ�UHDVRQDEOH�GHWDLO�´�L��HDFK�FODLP���LL�

WKH�UHOLHI�VRXJKW��LQFOXGLQJ�WKH�SURSRVHG�DZDUG��LI�DSSOLFDEOH���LLL��D�VXPPDU\�RI

WKH�JURXQGV�IRU�VXFK�UHOLHI�DQG�WKH�EDVLV�IRU�HDFK�FODLP���LY��WKH�SDUWLHV�WR�WKH

GLVSXWH��DQG��Y��WKH�LQGLYLGXDOV�KDYLQJ�NQRZOHGJH�RI�HDFK�FODLP�µ

• 7KDW�RQFH�D�SURSHU�6WDWHPHQW�RI�&ODLP�LV�VXEPLWWHG��RWKHU�SRWHQWLDO�SDUWLHV�WR

WKH�GLVSXWH�KDYH����GD\V�LQ�ZKLFK�WR�VXEPLW�WKHLU�RZQ�6WDWHPHQW�RI�&ODLP�

• 7KDW�WKH�&$,62�7DULII�UHFRJQL]HV�WKDW�FODLPV�PDGH�E\�RQH�PDUNHW�SDUWLFLSDQW�ZLOO

RIWHQ�KDYH�LPSDFWV�RQ�RWKHU�PDUNHW�SDUWLFLSDQWV�RU�WKH�SXEOLF��FRQVHTXHQWO\��WKH

&$,62�LV�UHTXLUHG�WR�SXEOLVK�VXPPDULHV�RI�6WDWHPHQWV�RI�D�&ODLP�LQ�WKH�&$,62



��

1HZVOHWWHU�RU�RQ�WKH�LQWHUQHW�VR�WKDW�DQ\�VXFK�DIIHFWHG�PDUNHW�SDUWLFLSDQW�FDQ

VHHN�WR�SDUWLFLSDWH�LQ�WKH�SURFHHGLQJ�

• 7KDW�WKH�UROH�RI�WKH�&$,62�DV�D�QRQ�SURILW�SXEOLF�EHQHILW�FRUSRUDWLRQ�LV�WR�DFW�DV

DQ�LQWHUPHGLDU\�LQ�WKH�HOHFWULFLW\�PDUNHW�SODFH�DQG�WKDW�FRQVHTXHQWO\�GLVSXWHV

LQYROYLQJ�WKH�,62�ZLOO�DOPRVW�LQYDULDEO\�LQYROYH�RWKHU�SDUWLFLSDQWV�ZKR�ZLOO�KDYH�D

GLUHFW�LQWHUHVW�LQ�WKH�GLVSXWH�

• 7KDW�FKDUJHG�ZLWK�WKLV�UROH��WKH�&$,62�LV�PHUHO\�VHHNLQJ�WR�SHUIRUP�LWV�IXQFWLRQV

FRUUHFWO\�ZLWKLQ�WKH�UHTXLUHPHQWV�RI�WKH�&$,62�7DULII�DQG�LQVXUH�WKDW�WKH

XQGHUO\LQJ�GLVSXWH��ZKLFK�LV�WKH�ILUVW�GLVSXWH�WR�EH�UXQ�XQGHU�WKH�&$,62·V�$'5

SURFHGXUHV��WDNHV�SODFH�SURSHUO\�

• 7KDW�WKH�&$,62�KDV�QR�DXWKRULW\�WR�ZDLYH�DQ\�RI�WKH�VWHSV�UHTXLUHG�LQ�WKH�&$,62

7DULII�

• 7KDW�WKH�6WDWHPHQW�RI�&ODLP�UHTXLUHPHQW�LQ�6HFWLRQ��������DSSOLHV�QRW�RQO\�WR

GLVSXWHV�LQYROYLQJ�WKH�&$,62�EXW�WR�DOO�GLVSXWHV�LQYROYLQJ�PDUNHW�SDUWLFLSDQWV�

WKHUHIRUH��VWULFW�DGKHUHQFH�WR�WKH�UHTXLUHPHQWV�RI��������LV�HVVHQWLDO�LI�WKHUH�LV�WR

EH�XQLIRUP�DSSOLFDWLRQ�RI�WKRVH�UHTXLUHPHQWV�

• 7KDW�VWULFW�FRPSOLDQFH�ZLWK�WKH�7DULII�LV�QHFHVVDU\�WR�LQVXUH�WKDW�LW�LV

DGPLQLVWHUHG�LQ�D�QRQ�GLVFULPLQDWRU\�ZD\�LQ�RUGHU�WR�DYRLG�WKH�FODLP�RI

IDYRULWLVP�LQ�WKH�GHOLYHU\�RI�SXEOLF�VHUYLFHV�

• 7KDW�5HOLDQW·V�ILOLQJ�DQG�VHUYLFH�RQ�0DUFK���������RI�WKH�6WDWH�&RXUW�&RPSODLQW

RQ�&$,62�GLG�QRW�FRPSO\�ZLWK�6HFWLRQ��������RI�WKH�7DULII�



��

�D� 7KDW�WKH�FRPSODLQW�GLG�QRW�HYHQ�SXUSRUW�WR�EH�D�6WDWHPHQW�RI�&ODLP�XQGHU

6HFWLRQ��������EXW�ZDV�LQ�IDFW�D�ODZVXLW�VHHNLQJ�HTXLWDEOH�UHOLHI�DQG�QRW

DQ�DFWLRQ�WR�LQLWLDWH�$'5�XQGHU�6HFWLRQ����RI�WKH�&$,62�7DULII�

�E� 7KDW�5HOLDQW�E\�SUHVHQWLQJ�WKHLU�FODLP�LQ�WKH�FRQWH[W�RI�D�6WDWH�&RXUW

&RPSODLQW�VRXJKW�WR�LQYRNH�&DOLIRUQLD�&RXUW�3URFHGXUHV�WKHUHE\�JLYLQJ

WKH�&$,62����GD\V�WR�UHVSRQG�YLV�j�YLV�WKH����GD\�WLPH�SHULRG�WR

UHVSRQG�WR�D�6WDWHPHQW�RI�&ODLP�IRXQG�LQ�WKH�7DULII�

�F� 7KDW�UDWKHU�WKDQ�JLYLQJ�WKH�&$,62����GD\V�WR�GHPDQG�DUELWUDWLRQ��5HOLDQW

VRXJKW�WR�DYRLG�DUELWUDWLRQ�

�G� 7KDW�6HFWLRQ��������UHTXLUHV�WKDW�D�6WDWHPHQW�RI�&ODLP�LQFOXGH�D

GHVFULSWLRQ�RI�HDFK�FODLP�EHLQJ�DVVHUWHG�DQG�WKH�UHOLHI�VRXJKW�

FRQWUDULZLVH��5HOLDQW·V�&RPSODLQW�VRXJKW�RQO\�LQMXQFWLYH�DQG�GHFODUDWRU\

UHOLHI�

�H� 7KDW�5HOLDQW�LQ�LWV�'HPDQG�IRU�$UELWUDWLRQ�KDV�DGGHG�DGGLWLRQDO�FODLPV�QRW

LQFOXGHG�LQ�WKHLU�0DUFK������6WDWH�&RXUW�&RPSODLQW�

�I� 7KDW�WKH�6WDWHPHQW�RI�&ODLP�LV�XVHG�WR�JLYH�QRWLFH�WR�DOO�PDUNHW

SDUWLFLSDQWV�DQG�WR�GHWHUPLQH�ZKRVH�LQWHUHVWV�PLJKW�EH�LPSDFWHG�E\

VHWWOHPHQW��PHGLDWLRQ�RU�DUELWUDWLRQ�

�J� 7KDW�WR�DOORZ�D�SDUW\�WR�H[SDQG�VLJQLILFDQWO\�ERWK�WKH�QXPEHU�RI�FODLPV

EHLQJ�DVVHUWHG�DQG�WKH�UHPHG\�EHLQJ�VRXJKW�ZRXOG�FRPSOHWHO\

XQGHUPLQH�WKH�SXUSRVH�RI�D�6WDWHPHQW�RI�&ODLP�RI�UHTXLUHPHQW�



��

�K� 7KDW�WKH�VHUYLFH�RI�WKH�0DUFK������&RPSODLQW�RQ�WKH�&$,62�GLG�QRW�PHHW

WKH�H[SUHVV�UHTXLUHPHQWV�IRXQG�LQ�6HFWLRQ��������LQ�WKDW�5HOLDQW�GLG�QRW

VXEPLW�WKH�FRPSODLQW�WR�WKH�&$,62�$'5�&RPPLWWHH�DQG�WKH�*RYHUQLQJ

%RDUG�DV�6HFWLRQ��������UHTXLUHV�

• 7KDW�5HOLDQW·V�-XQH����������ILOLQJ�ZLWK�$$$�GRHV�QRW�FRPSO\�ZLWK�6HFWLRQ�������

DV�D�6WDWHPHQW�RI�&ODLP�

�D� 7KDW�XQGHU�6HFWLRQ��������D�'HPDQG�IRU�$UELWUDWLRQ�FDQQRW�EH�VXEPLWWHG

XQOHVV�WKH�SDUWLHV�DUH�XQDEOH�WR�UHVROYH�WKH�GLVSXWH�ZLWKLQ����GD\V�DIWHU

VXEPLVVLRQ�RI�D�6WDWHPHQW�RI�&ODLP�

�E� 7KDW�D�6WDWHPHQW�RI�&ODLP�PXVW�EH�VXEPLWWHG�ILUVW�DQG�WKDW�D�'HPDQG�IRU

$UELWUDWLRQ�DQG�D�6WDWHPHQW�RI�&ODLP�FDQQRW�EH�VXEPLWWHG

VLPXOWDQHRXVO\�

�F� 7KDW�EHFDXVH�5HOLDQW�KDG�QRW�ILOHG�D�6WDWHPHQW�RI�&ODLP�DV�RI�0D\����

������WKHLU�'HPDQG�IRU�$UELWUDWLRQ�ZDV�SUHPDWXUH�DQG�QRW�LQ�DFFRUGDQFH

ZLWK�WKH�&$,62�7DULII�

�G� 7KDW�5HOLDQW�IDLOHG�WR�VXEPLW�WKHLU�-XQH����������PDWHULDOV�WR�WKH�&$,62

LWVHOI�DQG�WKH�&$,62�*RYHUQLQJ�%RDUG�

• 7KDW�RQ�-XO\���������5HOLDQW�VXEPLWWHG�LWV�6WDWHPHQW�RI�&ODLP�WR�DOO�WKH�SURSHU

SDUWLHV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ��������



��

�%� 5HOLDQW·V�3RVLWLRQ

• 7KDW�WKH�HVVHQFH�RI�DUELWUDWLRQ�LV�WR�SURYLGH�DQ�H[SHGLWLRXV�DQG�FRVW�HIIHFWLYH

GLVSXWH�UHVROXWLRQ�PHFKDQLVP�

• 7KDW�WKH�&$,62�VHHNV�WR�WXUQ�WKH�DUELWUDWLRQ�SURFHGXUH�RQ�LWV�KHDG�DQG�HQFXPEHU

LW�ZLWK�XQQHFHVVDU\�FRVWV�DQG�GHOD\�

• 7KDW�WKH�TXHVWLRQ�WR�EH�GHFLGHG�LV�ZKHWKHU�5HOLDQW�KDV�SURYLGHG�WKH�&$,62�ZLWK

VXIILFLHQW�´SUH�ILOLQJµ�QRWLFH�RI�5HOLDQW·V�FODLPV�VR�DV�WR�DOORZ�5HOLDQW�WR

FRPPHQFH�WKH�DUELWUDWLRQ�

• 7KDW�WKLV�GLVSXWH�ZDV�QRW�´VSUXQJµ�RQ�WKH�&$,62�LQ�WKDW�WKH�SDUWLHV�KDG

H[FKDQJHG�FRUUHVSRQGHQFH�RQ�WKLV�GLVSXWH�VLQFH�ODWH������DQG�WKDW�D�VHWWOHPHQW

PHHWLQJ�ZDV�KHOG�RQ�0DUFK������������WKDW�RQ�0DUFK����������5HOLDQW�ILOHG�DQG

VHUYHG�D�&RPSODLQW�RQ�&$,62�LQ�6WDWH�&RXUW�DQG�WKDW�VDLG�&RPSODLQW�VRXJKW

UHOLHI�DULVLQJ�RXW�RI�WKH�WUDQVDFWLRQV�WKDW�DUH�QRZ�DW�LVVXH�EHIRUH�$$$�

• 7KDW�5HVSRQGHQW�&$,62�VXFFHVVIXOO\�PRYHG�WR�VWD\�5HOLDQW·V�ODZVXLW�DQG�FRPSHO

WKLV�DUELWUDWLRQ�DQG�WKDW�DFFRUGLQJO\�5HOLDQW�ILOHG�LWV�DUELWUDWLRQ�GHPDQG�RQ�-XQH

���������

• 7KDW�WKH�$$$�SURFHHGLQJ�ZDV�ILOHG�DOPRVW�����GD\V�DIWHU�WKH�ODZVXLW�KDG�EHHQ

EURXJKW��ZHOO�EH\RQG�DQ\����GD\V�´QRWLFHµ�SHULRG�

• 7KDW�JLYHQ�WKH�ZHOO�SXEOLFL]HG�QDWXUH�RI�WKH�GLVSXWH�DQG�WKH�ILOLQJ�DQG�VHUYLFH�RI

WKH�ODZVXLW�FHUWDLQO\�SURYLGHG�VXIILFLHQW�QRWLFH�RI�WKH�FODLPV�VR�WKDW�DQ�DGGLWLRQDO

ZULWWHQ�QRWLFH�ZRXOG�EH�XQQHFHVVDU\�



��

• 7KDW�LW�ZRXOG�KDYH�EHHQ�VXSHUIOXRXV�WR�VXEPLW�DQ\�GRFXPHQW�GHQRPLQDWHG

´6WDWHPHQW�RI�&ODLPµ�DORQJ�ZLWK�WKH�ODZVXLW��ZKLFK�FRPPHQFHG�WKH�OLWLJDWLRQ

SURFHVV�

• 7KDW�RQFH�WKH�&$,62�ZDV�VXFFHVVIXO�LQ�KDYLQJ�WKH�ODZVXLW�´PRYHGµ�WR�DUELWUDWLRQ�

LW�ZRXOG�KDUGO\�PDNH�DQ\�VHQVH�WR�JR�EDFN�WR�VTXDUH�RQH�DQG�ILOH�D�6WDWHPHQW�RI

&ODLP�LQGLFDWLQJ�WKDW�DUELWUDWLRQ�ZDV�LQ�WKH�RIILQJ�

• 7KDW�LQ�OLJKW�RI�WKHVH�FLUFXPVWDQFHV��DQ\�GHYLDWLRQ�IURP�WKH�SUHFLVH�ODQJXDJH�RI

6HFWLRQ��������LV�VLPSO\�LPPDWHULDO�DQG�GRHV�QRW�FRQVWLWXWH�D�PDWHULDO�IDLOXUH�WR

FRPSO\�ZLWK�WKH�SUHFRQGLWLRQV�IRU�DUELWUDWLRQ�

• 7KDW�WKHUH�LV�QR�UHTXLUHPHQW�IRU�VHUYLFH�RI�WKH�&$6,2�$'5�&RPPLWWHH�DQG

*RYHUQLQJ�%RDUG�EXW�WKDW�WKH�FODLP�QHHG�RQO\�EH�´VXEPLWWHGµ�LQ�ZULWLQJ�

• 7KDW��PRUHRYHU��VHUYLFH�RI�WKH�FODLP�LQ�WKH�IRUP�RI�D�6WDWH�&RXUW�&RPSODLQW�ZDV

PDGH�RQ�6XVDQ�6FKQHLGHU��5HJLVWHUHG�$JHQW�IRU�VHUYLFH�RI�SURFHVV�DQG�DQ�RIILFHU

RI�WKH�&$,62�

• 7KDW�WKH�VXEVWDQFH�RI�WKH�'HPDQG�IRU�$UELWUDWLRQ��ILOHG�RQ�-XQH����������

FRPSOLHG�ZLWK�WKH�UHTXLUHPHQW�RI�D�6WDWHPHQW�RI�&ODLP�

• 7KDW�5HOLDQW�E\�VXEPLWWLQJ�D�FRS\�RI�WKH�-XQH����������'HPDQG�IRU�$UELWUDWLRQ�WR

RXWVLGH�FRXQVHO�0U�<XKDV�ZDV�HIIHFWLYHO\�VXEPLWWLQJ�LW�WR�WKH�&$,62�*HQHUDO

&RXQVHO�DQG�&RUSRUDWH�6HFUHWDU\��%HWK�(PHU\��EHFDXVH�XQGRXEWHGO\�0U��<XKDV

�ZKR�ZDV�KLUHG�E\�0V��(PHU\��IRUZDUGHG�LW�WR�WKH�DIRUHVDLG�(PHU\�
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• 7KDW�DW�D�PLQLPXP��WKH�$UELWUDWRU�VKRXOG�GHWHUPLQH�WKDW�WKH�6WDWHPHQW�RI�&ODLP

ZDV�VXEPLWWHG�QR�ODWHU�WKDQ�-XQH����������DQG�WKXV�WKH�ILOLQJ�RI�WKH�'HPDQG�IRU

$UELWUDWLRQ�ZDV�HIIHFWLYH�QR�ODWHU�WKDQ�WKH����GD\V�WKHUHDIWHU��RQ�-XO\����������

&� 'LVFXVVLRQ�RI�,VVXH�1R���

���� 5HOLDQW·V�)LOLQJ�RI�D�&RPSODLQW�LQ�6WDWH�&RXUW�RQ�0DUFK��������

5HOLDQW�WKURXJKRXW�WKLV�SURFHHGLQJ�KDV�VWDWHG�WKDW�WKH�XOWLPDWH�LVVXH�WR�EH

GHFLGHG�LV�ZKHWKHU�LWV�DFWLRQV�KDYH�SURYLGHG�WKH�&$,62�ZLWK�VXIILFLHQW�´SUH�ILOLQJµ�QRWLFH

DV�WR�DOORZ�5HOLDQW�WR�FRPPHQFH�WKH�DUELWUDWLRQ�RU�LV�LW�UHJXODWHG�WR�&$,62·V�YHUVLRQ�RI

´FKXWHV�DQG�ODGGHUV"µ

5HOLDQW�YLJRURXVO\�DUJXHV�WKDW�WKLV�GLVSXWH�ZDV�QRW�´VSUXQJµ�RQ�WKH�&$,62�LQ�WKDW

WKH�SDUWLHV�KDG�H[FKDQJHG�FRUUHVSRQGHQFH�LQ�ODWH������DQG�WKDW�VHWWOHPHQW�PHHWLQJV

ZHUH�KHOG�RQ�0DUFK���DQG�����������7KLV�SUH�ILOLQJ�QRWLFH�FXOPLQDWHG�LQ�5HOLDQW·V�ILOLQJ�D

&RPSODLQW�LQ�FLYLO�FRXUW�RQ�0DUFK���������VHHNLQJ�UHOLHI�RQ�WKH�YHU\�LVVXHV�WKDW�DUH�QRZ

EHIRUH�WKH�$$$�

7KH�,QWHULP�$UELWUDWRU�UHMHFWV�WKLV�YHUVLRQ�RI�ZKDW�FRQVWLWXWHV�DGHTXDWH�QRWLFH�DV

EHLQJ�P\RSLF���6HFWLRQ��������RI�WKH�&$,62�7DULII�VWDWHV�ZLWK�JUHDW�FODULW\�DQG�VSHFLILFLW\

ZKDW�LV�UHTXLUHG�

6HFWLRQ��������PDQGDWHV�WKDW�D�FODLP�EH�PDGH�LQ�ZULWLQJ�DQG�WKDW�LW�EH�VXEPLWWHG

WR�´HDFK�RWKHU�GLVSXWLQJ�SDUW\��WKH�,62�$'5�&RPPLWWHH�DQG�WKH�,62�*RYHUQLQJ�%RDUG�µ��,W

DOVR�VWDWHV�WKDW�WKH�´VXEPLVVLRQ�VKDOO�FRPPHQFH�WKH�,62�$'5�3URFHGXUHV�µ��HPSKDVLV

VXSSOLHG��



��

6HFWLRQ��������WKHQ�JRHV�RQ�WR�GHVFULEH�WKH�VSHFLILF�HOHPHQWV�RI�WKH�FODLP�WKDW

PXVW�EH�VHW�IRUWK�LQ�UHDVRQDEOH�GHWDLO���,W�DOVR�DOORZV�IRU�RWKHU�SDUWLHV�WR�WKH�GLVSXWH�WR

VXEPLW�WKHLU�UHVSHFWLYH�6WDWHPHQWV�RI�&ODLP�ZLWKLQ����GD\V�RI�WKH�LQLWLDO�6WDWHPHQW�RI

&ODLP���)LQDOO\��LW�PDQGDWHV�WKDW�´D�VXPPDU\�RI�WKH�VWDWHPHQWV�RI�FODLP�VKDOO�EH

SXEOLVKHG�E\�WKH�,62�LQ�WKH�,62�QHZVOHWWHU�RU�:(QHW�µ

5HOLDQW·V�ILOLQJ�RI�D�&RPSODLQW�LQ�6WDWH�&RXUW�IDLOV�WR�IXOILOO�WKH�UHTXLUHPHQWV�QRWHG

DERYH�LQ�WKDW�LW�GLG�QRW�VXEPLW�WKH�FODLP�WR�DOO�WKH�SDUWLHV�QRWHG�LQ�6HFWLRQ���������QRU

GLG�LW�LQ�UHDVRQDEOH�GHWDLO�VSHFLI\�WKH�SDUWLFXODU�HOHPHQWV�RI�WKH�FODLP�DV�UHTXLUHG�E\�WKDW

6HFWLRQ�RI�WKH�7DULII�

7KH�,QWHULP�$UELWUDWRU�LV�VRPHZKDW�SHUSOH[HG�DV�WR�ZK\�5HOLDQW·V�FRPSODLQWV

ZHUH�ILOHG�LQ�&LYLO�&RXUW�LQ�WKH�ILUVW�SODFH��YLV�j�YLV�SURFHHGLQJ�WR�DUELWUDWLRQ�SXUVXDQW�WR

6HFWLRQ����RI�WKH�&$,62�7DULII���7KH�)(5&·V�VWURQJ�VXSSRUW�RI�$OWHUQDWLYH�'LVSXWH

5HVROXWLRQ��$'5��LV�ZHOO�HVWDEOLVKHG�E\�LWV�OLVWLQJ�$'5�DV�RQH�RI�WKH����SULQFLSOHV�WKDW

PXVW�EH�SDUW�RI�DQ\�,62�ZKHQ�LW�VWDWHG�LQ�2UGHU�1R������WKDW�

$Q�,62�VKRXOG�SURYLGH�IRU�D�YROXQWDU\�GLVSXWH�UHVROXWLRQ�SURFHVV�WKDW�DOORZV

SDUWLHV�WR�UHVROYH�WHFKQLFDO��ILQDQFLDO��DQG�RWKHU�LVVXHV�ZLWKRXW�UHVRUW�WR�ILOLQJ

FRPSODLQWV�DW�WKH�&RPPLVVLRQ���:H�ZRXOG�HQFRXUDJH�WKH�,62�WR�HVWDEOLVK�UXOHV

DQG�SURFHGXUHV�WR�LPSOHPHQW�DOWHUQDWLYH�GLVSXWH�UHVROXWLRQ�SURFHVVHV��

,Q�DGGLWLRQ��WKH�)(5&�LQ�LWV�UHFHQW�1RWLFH�RI�3URSRVHG�5XOHPDNLQJ��1235��RQ

5HJLRQDO�7UDQVPLVVLRQ�2UJDQL]DWLRQV��572V��VWDWHG�

$Q�LQGHSHQGHQW�572�ZLWK�DQ�LPSDUWLDO�GLVSXWH�UHVROXWLRQ�PHFKDQLVP�ZRXOG

UHVROYH�GLVSXWHV�ZLWKRXW�UHVRUW�WR�WKH�&RPPLVVLRQ�FRPSODLQW�SURFHVV���7KH

&RPPLVVLRQ�KDV�GHPRQVWUDWHG�LWV�ZLOOLQJQHVV�WR�GHIHU�WR�VXFK�PHFKDQLVPV���,W�LV

�����������������������������������������������
��)LQDO�5XOH�2UGHU�������'RFNHWV�50��������DQG�50���������DW�SDJH�����



��

JHQHUDOO\�PRUH�HIILFLHQW�IRU�WKHVH�RUJDQL]DWLRQV�WR�UHVROYH�PDQ\�GLVSXWHV

LQWHUQDOO\�UDWKHU�WKDQ�EULQJLQJ�HYHU\�GLVSXWH�WR�WKH�&RPPLVVLRQ��

)XUWKHUPRUH��WKH�,QWHULP�$UELWUDWRU�ILQGV�5HOLDQW·V�DVVHUWLRQ�WKDW�LWV�&RPSODLQW

ILOHG�RQ�0DUFK���������IXOILOOV�WKH�UHTXLUHPHQWV�RI�6HFWLRQ��������RI�WKH�7DULII�DV�D

SURSHU�6WDWHPHQW�RI�&ODLP�WR�VWUHWFK�WKH�PHPEUDQH�RI�FUHGXOLW\�EH\RQG�LWV�EUHDNLQJ

SRLQW���7KH�+RQRUDEOH�-XGJH�'DYLG�*DUFLD�LQ�KLV�0D\����������2UGHU�7R�&RPSHO

$UELWUDWLRQ�VWDWHG�WKDW�WKH�´3ODLQWLIIV·�UHIXVH�WR�DUELWUDWH�µ��1R�DPRXQW�RI�OHJHUGHPDLQ

FDQ�FKDQJH�WKLV�FLYLO�&RPSODLQW��ZKLFK�KDV�DV�LWV�EDVLV�D�UHIXVDO�WR�DUELWUDWH��LQWR�D

6WDWHPHQW�RI�&ODLP�XQGHU�6HFWLRQ��������RI�WKH�&$,62·V�DUELWUDWLRQ�SURFHGXUHV�

�� 5HODLQW·V�)LOLQJ�RI�D�'HPDQG�IRU�$UELWUDWLRQ�RQ�-XQH���������

5HOLDQW·V�ILOLQJ�RI�D�'HPDQG�IRU�$UELWUDWLRQ�ZLWK�$$$�RQ�-XQH����������ZDV

LQVXIILFLHQW�IRU�WKH�IROORZLQJ�UHDVRQV�

D� ,W�KDG�QRW�VXEPLWWHG�D�SULRU�SURSHU�6WDWHPHQW�RI�&ODLP�XQGHU��������LQ�WKDW

WKH�,QWHULP�$UELWUDWRU�KDV�DOUHDG\�FRQFOXGHG�WKDW�5HOLDQW·V�ILOLQJ�RI�D

&RPSODLQW�LQ�&LYLO�&RXUW�RQ�0DUFK���������GLG�QRW�FRQVWLWXWH�D�YDOLG

6WDWHPHQW�RI�&ODLP�

E� 7KDW�WKH�&$,62·V�$'5�SURFHGXUH�KDV��WKHUHIRUH��QRW�EHHQ�SURSHUO\

FRPPHQFHG���$V�QRWHG�SUHYLRXVO\���������VWDWHV�WKDW��´«ZKLFK�VXEPLVVLRQ

�UHIHUULQJ�WR�WKH�6WDWHPHQW�RI�&ODLP�VXEPLVVLRQ��VKDOO�FRPPHQFH�WKH�,62�$'5

3URFHGXUHV�µ��(PSKDVLV�VXSSOLHG��

�����������������������������������������������
��1RWLFH�RI�3URSRVHG�5XOHPDNLQJ���5HJLRQDO�7UDQVPLVVLRQ�2UJDQL]DWLRQV���'RFNHW�50����������DW�SDJH�����



��

F� 7KDW�XQGHU���������'HPDQG�IRU�$UELWUDWLRQ��WKH�VXEPLWWLQJ�RI�D�6WDWHPHQW�RI

&ODLP�DQG�WKH�SDVVDJH�RI����GD\V�IURP�WKH�ILOLQJ�RI�WKDW�FODLP�DUH�FRQGLWLRQV

SUHFHGHQW�WR�VXEPLWWLQJ�D�'HPDQG�IRU�$UELWUDWLRQ���6SHFLILFDOO\��6HFWLRQ

�������VWDWHV��´,I�WKH�GLVSXWLQJ�SDUWLHV�KDYH�QRW�VXFFHHGHG�LQ�QHJRWLDWLQJ�D

UHVROXWLRQ�RI�WKH�GLVSXWH�ZLWKLQ�WKLUW\������GD\V�RI�WKH�LQLWLDO�VWDWHPHQW�RI

FODLP«DQ\�VXFK�GLVSXWLQJ�SDUW\�PD\�WKHQ�FRPPHQFH�WKH�DUELWUDWLRQ

SURFHVV«µ��(PSKDVLV�VXSSOLHG��

G� )LQDOO\��5HOLDQW·V�-XO\����������ILOLQJ�RI�DQ�DUELWUDWLRQ�GHPDQG�GRHV�QRW

FRQVWLWXWH�D�SURSHU�6WDWHPHQW�RI�&ODLP�LQ�WKDW�LW�ZDV�QRW�VXEPLWWHG�WR�WKH�,62

*RYHUQLQJ�%RDUG�DV�UHTXLUHG�E\�6HFWLRQ����������7KH�,QWHULP�$UELWUDWRU�GRHV

QRW�ILQG�WKDW�VXEPLWWLQJ�WKH�-XQH����������DUELWUDWLRQ�GHPDQG�WR�RXWVLGH

FRXQVHO��0U��<XKDV��ZDV�D�SURSHU�VXEPLVVLRQ�WR�&$,62·V�&RUSRUDWH�6HFUHWDU\�

%HWK�(PHU\��

7KH�,QWHULP�$UELWUDWRU�LV�FRQVWUDLQHG�IURP�PRGLI\LQJ�ZKDW�KH�EHOLHYHV�WR�EH�WKH

LQWHQW�RI�WKH�SDUWLHV�UHODWLYH�WR�VXEPLWWLQJ�D�PDWWHU�WR�WKH�&$,62�*RYHUQLQJ�%RDUG�

6HFWLRQ��������OLVWV�WKH�&$,62�*RYHUQLQJ�%RDUG�DV�WKH�SDUW\�WR�VXEPLW�FODLPV�PDGH�E\

GLVSXWLQJ�SDUWLHV���+RZHYHU��WKDW�*RYHUQLQJ�%RDUG�UHTXLUHPHQW�KDV�EHHQ�PRGLILHG�LQ

6XSSOHPHQWDO�3URFHGXUH�����WR�EH�WKH�&RUSRUDWH�6HFUHWDU\���,I�WKH�SDUWLHV�PRGLI\LQJ�WKLV

ODQJXDJH�KDG�LQWHQGHG�IXUWKHU�PRGLILFDWLRQV�WR�´*RYHUQLQJ�%RDUGµ�WKH\�ZRXOG�KDYH

�����������������������������������������������
��7KH�*RYHUQLQJ�%RDUG�LV�GHILQHG�LQ�6XSSOHPHQWDO�3URFHGXUH�����WR�EH�WKH�&RUSRUDWH�6HFUHWDU\�
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QDWXUDOO\�LQFOXGHG�VXFK�D�IXUWKHU�PRGLILFDWLRQ�LQ�����LQ�DGGLWLRQ�WR�WKH�&RUSRUDWH

6HFUHWDU\�PRGLILFDWLRQ�

7KH�,QWHULP�$UELWUDWRU�LV�FRQVWUDLQHG�WR�H[SDQG�RU�IRUFH�D�GHILQLWLRQ�RI�*RYHUQLQJ

%RDUG�WR�QRZ�LQFOXGH�RXWVLGH�FRXQVHO���7KH�,QWHULP�$UELWUDWRU�LV�FRPSHOOHG�WR�IROORZ�WKH

ZHOO�HVWDEOLVKHG�´LQWHQW�RI�WKH�SDUWLHV·�UXOH�µ

:KDWHYHU�PD\�EH�WKH�LQDFFXUDF\�RI�H[SUHVVLRQ�RU�WKH�LQDSWQHVV�RI�ZRUGV�XVHG�LQ

DQ�LQVWUXPHQW�LQ�D�OHJDO�YLHZ��LI�WKH�LQWHQWLRQ�RI�WKH�SDUWLHV�FDQ�EH�FOHDUO\

GLVFRYHUHG��WKH�FRXUW�ZLOO�JLYH�HIIHFW�WR�LW�DQG�FRQVWUXH�WKH�ZRUGV�DFFRUGLQJO\���,W

PXVW�QRW�EH�VXSSRVHG��KRZHYHU��WKDW�DQ�DWWHPSW�LV�PDGH�WR�DVFHUWDLQ�WKH�DFWXDO

PHQWDO�SURFHVVHV�RI�WKH�SDUWLHV�WR�D�SDUWLFXODU�FRQWUDFW���7KH�ODZ�SUHVXPHV�WKDW

WKH�SDUWLHV�XQGHUVWRRG�WKH�LPSRUW�RI�WKHLU�FRQWUDFW�DQG�WKDW�WKH\�KDG�WKH

LQWHQWLRQ�ZKLFK�LWV�WHUPV�PDQLIHVW���,W�LV�QRW�ZLWKLQ�WKH�IXQFWLRQ�RI�WKH�MXGLFLDU\

WR�ORRN�RXWVLGH�RI�WKH�LQVWUXPHQW�WR�JHW�DW�WKH�LQWHQWLRQ�RI�WKH�SDUWLHV�DQG�WKHQ

FDUU\�RXW�WKDW�LQWHQWLRQ�UHJDUGOHVV�RI�ZKHWKHU�WKH�LQVWUXPHQW�FRQWDLQV�ODQJXDJH

VXIILFLHQW�WR�H[SUHVV�LW��EXW�WKHLU�VROH�GXW\�LV�WR�ILQG�RXW�ZKDW�ZDV�PHDQW�E\�WKH

ODQJXDJH�RI�WKH�LQVWUXPHQW���7KLV�ODQJXDJH�PXVW�EH�VXIILFLHQW��ZKHQ�ORRNHG�DW�LQ

WKH�OLJKW�RI�VXFK�IDFWV�DV�WKH�FRXUW�LV�HQWLWOHG�WR�FRQVLGHU��WR�VXVWDLQ�ZKDWHYHU

HIIHFW�LV�JLYHQ�WR�WKH�LQVWUXPHQW���(PSKDVLV�VXSSOLHG����

�� 7KH�-XO\���������$FWLRQ�%\�5HOLDQW

,W�LV�XQFRQWHVWHG�WKDW�5HOLDQW�ID[HG�LWV�-XQH����������'HPDQG�IRU�$UELWUDWLRQ�WR

HYHU\�PHPEHU�RI�&$,62·V�*RYHUQLQJ�%RDUG�RQ�-XO\�����������7KH�,QWHULP�$UELWUDWRU�ILQGV

WKDW�WKLV�DFWLRQ�E\�5HOLDQW�VDWLVILHV�WKH�UHTXLUHPHQWV�RI��������DQG�KHQFH�LW�LV�D�YDOLG�DQG

SURSHU�6WDWHPHQW�RI�&ODLP�

�����������������������������������������������
������$PHULFDQ�-XULVSUXGHQFH��6HFWLRQ������SS�����������FLWDWLRQV�RPLWWHG��
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9,�

,03257$1&(�2)�7+,6�&$6(

5HOLDQW�LQ�LWV�$XJXVW���������EULHI�VWDWHG�WKDW�LW�´HPSKDVL]HV�ZLWK�WKH

XQGHUVWDQGDEOH�GHVLUH�WR�FRQVWUXFW�D�FDUHIXO�DQG�WKRXJKWIXO�RSLQLRQµ�EXW�LV�FRQFHUQHG

´WKDW�WKH�OHJDF\�RI�WKDW�GHFLVLRQ�ZLOO�EH�¶MXVWLFH�GHOD\HG��MXVWLFH�GHQLHG�·µ��,W�JRHV�RQ�WR

QRWH�WKDW�´DQ�DGYLVRU\�RSLQLRQ�LV�RI�OLPLWHG��LI�DQ\��XWLOLW\�µ��)LQDOO\��LW�REVHUYHV�WKDW��´:H

QRWH�WKDW�WKH�LVVXDQFH�RI�D�752�HQMRLQLQJ�WKH�G\QDPLWLQJ�RI�D�GDP�LV�RI�QR�VLJQLILFDQFH

LI�LVVXHG�WKH�GD\�DIWHU�WKH�GDP�KDV�EHHQ�GHVWUR\HG�µ

7KH�,QWHULP�$UELWUDWRU�KDYLQJ�SUDFWLFHG�ODZ�IRU�RYHU����\HDUV�����RI�WKRVH�\HDUV

LQ�WKH�SULYDWH�SUDFWLFH�RI�ODZ��KDV�VRPH�DZDUHQHVV�RI�WKH�OHJLWLPDWH�IUXVWUDWLRQV�D�FOLHQW

DQG�KLV�DWWRUQH\�ZRXOG�KDYH�LQ�D�FDVH�LQYROYLQJ�D�FODLP�RI����PLOOLRQ���+RZHYHU��WKLV

DUELWUDWLRQ�FDVH�LV�D�FDVH�RI�ILUVW�LPSUHVVLRQ�WKDW�WHVWV�WKH�DUELWUDWLRQ�SURFHGXUHV

JRYHUQLQJ�GLVSXWHV�LQYROYLQJ�WKH�&$,62�DQG�RQH�RI�LWV�PHPEHUV���7KHVH�DUELWUDWLRQ

SURFHGXUHV�ZLOO�LQ�DOO�SUREDELOLW\�EH�LQYROYHG�LQ�RWKHU�FDVHV�LQYROYLQJ�WKH�&$,62���,W

VKRXOG�EH�FDUHIXOO\�QRWHG�WKDW�6HFWLRQ�����������RI�&$,62·V�DUELWUDWLRQ�SURFHGXUH�OLVWV

DV�RQH�RI�WKH�IDFWRUV�DQ�DUELWUDWRU�PD\�WDNH�LQWR�FRQVLGHUDWLRQ�LQ�PDNLQJ�KLV�KHU

GHFLVLRQ�LV�´UHOHYDQW�GHFLVLRQV�LQ�SUHYLRXV�DUELWUDWLRQ�SURFHHGLQJV�µ��&RQVHTXHQWO\��LW�LV

KRSHG�WKDW�WKLV�GHFLVLRQ�ZLOO�JLYH�VRPH�JXLGDQFH�DV�WR�WKH�UHTXLUHPHQWV�RI�WKRVH

DUELWUDWLRQ�SURFHGXUHV�WR�IXWXUH�&$,62�LQYROYHG�DUELWUDWRUV�DQG�WR�WKH�DSSUR[LPDWHO\

WKLUW\�PHPEHUV�RI�WKH�&$,62�LI�WKH\�HYHU�EHFRPH�LQYROYHG�LQ�DQ�DUELWUDWLRQ�FDVH

RULJLQDWLQJ�ZLWKLQ�WKH�&$,62�&RQWURO�$UHD�
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9,,�

),1',1*6�2)�)$&7�$1'�/$:

3XUVXDQW�WR�WKH�PDQGDWH�IRXQG�LQ�6HFWLRQ�����������RI�&$,62·V�)(5&�7DULII�WKH

,QWHULP�$UELWUDWRU�PDNHV�WKH�IROORZLQJ�),1',1*6�2)�)$&7�$1'�/$:�

$� )LQGLQJV�RI�)DFW

�� 7KDW�5HVSRQGHQW�&DOLIRUQLD�,QGHSHQGHQW�6\VWHP�2SHUDWRU�&RUSRUDWLRQ�LV�D

&DOLIRUQLD�QRQ�SURILW�SXEOLF�EHQHILW�FRUSRUDWLRQ�

�� 7KDW�5HVSRQGHQW�ZDV�FUHDWHG�DV�SDUW�RI�WKH�UHVWUXFWXULQJ�RI�WKH�6WDWH�RI

&DOLIRUQLD·V�HOHFWULF�SRZHU�V\VWHP�DQG�LV�UHJXODWHG�E\�)(5&�

�� 7KDW�5HOLDQW�(QHUJ\�3RZHU�*HQHUDWLRQ��,QF��HW�DO��DUH�'HODZDUH�FRUSRUDWLRQV

ZKLFK�SURYLGH�$QFLOODU\�6HUYLFHV�WR�5HVSRQGHQW�

�� 7KDW�5HOLDQW�RSHUDWHV�JHQHUDWLQJ�IDFLOLWLHV�SUHYLRXVO\�RZQHG�E\�6RXWKHUQ

&DOLIRUQLD�(GLVRQ�

�� 7KDW�WKH�XQGHUO\LQJ�VXEVWDQWLYH�GLVSXWH�LQ�WKLV�FDVH�FRQFHUQV�5HOLDQW·V�FODLP

IRU�SD\PHQW�RI����PLOOLRQ�IURP�5HVSRQGHQW�IRU�5HOLDQW·V�SURYLGLQJ�$QFLOODU\

6HUYLFHV�DULVLQJ�RXW�RI�WUDQVDFWLRQV�LQ�ZKLFK�5HVSRQGHQW�SXUFKDVHG�WKRVH

6HUYLFHV�IURP�5HOLDQW·V�5HOLDELOLW\�0XVW�5XQ�XQLWV�

�� 7KDW�RQ�-XO\����������WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�QRWLILHG�-RKQ�7�

&RXJKOLQ�WKDW�KH�ZDV�EHLQJ�DSSRLQWHG�,QWHULP�$UELWUDWRU�LQ�D�FDVH�LQYROYLQJ

5HVSRQGHQW�DQG�5HOLDQW�DQG�WKDW�KH�ZDV�RQO\�WR�GHFLGH�SURFHGXUDO��QRW

VXEVWDQWLYH��LVVXHV�DULVLQJ�LQ�WKH�FDVH�



��

�� 7KDW�WKH�ILUVW�SURFHGXUDO�LVVXH�WKDW�DURVH�ZDV�D�UHTXHVW�IRU�D�GHFLVLRQ�E\�WKH

,QWHULP�$UELWUDWRU�DV�WR�ZKDW�FRQVWLWXWHV�DQ�LQLWLDO�6WDWHPHQW�RI�&ODLP�XQGHU

WKH�)(5&�7DULII�DQG�RU�6FKHGXOH�.�DQG�RQ�ZKDW�GDWH�ZDV�VXFK�D�FODLP

VXEPLWWHG"

�� 7KDW�EULHIV�ZHUH�ILOHG�E\�WKH�SDUWLHV�RQ�WKLV�LVVXH�RQ�-XO\���������

�� 7KDW�VXEVHTXHQW�WR�WKH�ILOLQJ�RI�WKRVH�EULHIV��DQRWKHU�LVVXH�DURVH�DV�WR

ZKHWKHU�WKH�6WDWHPHQW�RI�&ODLP�ODQJXDJH�FRQWDLQHG�LQ�6HFWLRQ��������RI

5HVSRQGHQW·V�)(5&�7DULII�RU�6HFWLRQ�������RI�6FKHGXOH�.�VKRXOG�EH�DSSOLHG�E\

WKH�,QWHULP�$UELWUDWRU�WR�WKH�IDFWV�LQ�WKLV�FDVH"

��� �7KDW�RQ�-XO\����������WKH�,QWHULP�$UELWUDWRU�UHQGHUHG�D�,QWHULP�3URFHGXUDO

2UGHU��ZKLFK�2UGHU�LQVWUXFWHG�WKH�SDUWLHV�WR�ILOH�EULHIV�RQ�WKH�DERYH�QRWHG

)(5&�7DULII�6FKHGXOH�.�LVVXH�E\�-XO\���������DQG�WKDW�RUDO�DUJXPHQW�ZRXOG

EH�KHOG�RQ�$XJXVW��������RQ�WKH�IROORZLQJ�PDWWHUV���D��´$GGLWLRQDO�DUJXPHQW

DQG�RU�FODULILFDWLRQ�DV�WR�WKH�6WDWHPHQW�RI�&ODLP�LVVXH��E��$GGLWLRQDO

DUJXPHQW�DQG�RU�FODULILFDWLRQ�RI�WKH�6FKHGXOH�.�)(5&�7DULII�6HFWLRQ����LVVXH�

��� 7KDW�WKH�-XO\���������EULHIV�ZHUH�WLPHO\�ILOHG�ZLWK�WKH�,QWHULP�$UELWUDWRU�DQG

WKDW�OHWWHU�EULHIV�FRQFHUQLQJ�PDWWHUV�WKDW�DURVH�GXULQJ�WKH�$XJXVW�������

RUDO�DUJXPHQW�ZHUH�UHFHLYHG�RQ�$XJXVW�������

��� 7KDW�6HFWLRQ����RI�5HVSRQGHQW·V�)(5&�7DULII��QRW�6FKHGXOH�.��DSSOLHV�WR�DOO

DUELWUDWLRQ�UHODWHG�HYHQWV�WKDW�RFFXUUHG�SULRU�WR�-XQH��������IRU�WKH�UHDVRQV

VHW�IRUWK�DERYH�



��

��� 7KDW�QHLWKHU�6HFWLRQ����RI�5HVSRQGHQW·V�)(5&�7DULII�RU�6FKHGXOH�.�DSSOLHV�WR

SRVW�-XQH��������DUELWUDWLRQ�UHODWHG�HYHQWV�EXW�WKDW�WKHVH�HYHQWV�DUH

JRYHUQHG�E\�WKH�SURFHGXUHV�IORZLQJ�IURP�WKH�)(5&�6WLSXODWLRQ�DQG

$JUHHPHQW·V�$UWLFOH�;��VXEVHFWLRQ�&��,VVXHV�)RU�5HVROXWLRQ�8QGHU�WKH�5HYLVHG

505�5DWH�6FKHGXOH��DV�WR�WKRVH�LVVXHV�DUWLFXODWHG�LQ�VXEVHFWLRQ�&�

SDUDJUDSKV����DQG����RI�$UWLFOH�;�IRU�WKH�UHDVRQV�VHW�IRUWK�DERYH�

��� 7KDW�5HOLDQW�DQG�WKH�&$,62�ZHUH�VLJQDWRULHV�WR�WKH�DIRUHPHQWLRQHG�)(5&

6WLSXODWLRQ�DQG�$JUHHPHQW�WKDW�ZDV�ILOHG�ZLWK�)(5&�RQ�$SULO��������DQG

DFFHSWHG�E\�)(5&�RQ�0D\����������ZLWK�DQ�HIIHFWLYH�GDWH�RI�-XQH��������

��� 7KDW�5HOLDQW·V�ILOLQJ�RI�D�&RPSODLQW�LQ�6WDWH�&RXUW�RQ�0DUFK���������GLG�QRW

VDWLVI\�WKH�UHTXLUHPHQWV�RI�6HFWLRQ���������6WDWHPHQW�RI�&ODLP��RI

5HVSRQGHQW·V�)(5&�7DULII�IRU�WKH�UHDVRQV�VHW�IRUWK�DERYH�

��� 7KDW�5HOLDQW·V�ILOLQJ�RI�LWV�-XQH���������DUELWUDWLRQ�GHPDQG�ZLWK�WKH

$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�GLG�QRW�VDWLVI\�WKH�UHTXLUHPHQWV�RI�6HFWLRQ

�������RU�RI�6HFWLRQ���������'HPDQG�IRU�$UELWUDWLRQ��RI�5HVSRQGHQW·V�)(5&

7DULII�IRU�WKH�UHDVRQV�VHW�IRUWK�DERYH�

��� 7KDW�5HOLDQW·V�ID[LQJ�RI�LWV�-XQH���������'HPDQG�IRU�$UELWUDWLRQ�WR�DOO�WKH

PHPEHUV�RI�5HVSRQGHQW·V�*RYHUQLQJ�%RDUG�GLG�VDWLVI\�WKH�UHTXLUHPHQWV�RI

6HFWLRQ��������RI�5HVSRQGHQW·V�)(5&�7DULII�IRU�WKH�UHDVRQV�VHW�IRUWK�DERYH�



��

%� )LQGLQJV�RI�/DZ

�� 7KDW�5HOLDQW·V�ILOLQJ�RI�D�&RPSODLQW�LQ�6WDWH�&RXUW�GLG�QRW�VDWLVI\�WKH

UHTXLUHPHQWV�RI�6HFWLRQ��������RI�5HVSRQGHQW·V�)(5&�7DULII�

�� 7KDW�5HOLDQW·V�ILOLQJ�RI�LWV�-XQH���������'HPDQG�IRU�$UELWUDWLRQ�ZLWK�WKH

$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�GLG�QRW�VDWLVI\�WKH�UHTXLUHPHQWV�RI�6HFWLRQV

�������RU�6HFWLRQ��������RI�5HVSRQGHQW·V�)(5&�7DULII�

�� 7KDW�5HOLDQW·V�ID[LQJ�RI�LWV�-XQH���������'HPDQG�IRU�$UELWUDWLRQ�WR�DOO�WKH

PHPEHUV�RI�5HVSRQGHQW·V�*RYHUQLQJ�%RDUG�GLG�VDWLVI\�WKH�UHTXLUHPHQWV�RI

6HFWLRQ��������RI�5HVSRQGHQW·V�)(5&�7DULII�
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7KDW�EDVHG�RQ�WKH�HYLGHQFH�LQ�WKH�UHFRUG��WKH�WHUPV�RI�5HVSRQGHQW·V�)(5&�7DULII�

6HFWLRQ�����DQG�RWKHU�UHOHYDQW�VHFWLRQV�RI�WKH�)HGHUDO�3RZHU�$FW��)(5&�UHJXODWLRQV�DQG

GHFLVLRQV�UHODWLQJ�WR�,QGHSHQGHQW�6\VWHP�2SHUDWRUV�DQG�5HJLRQDO�7UDQVPLVVLRQ

2UJDQL]DWLRQV��DSSOLFDEOH�VWDWH�RI�&DOLIRUQLD�DQG�IHGHUDO�ODZ��DQG�WKH�DIRUHVDLG�),1',1*

2)�)$&7�$1'�/$:��WKH�,QWHULP�$UELWUDWRU�UHQGHUV�WKH�IROORZLQJ�,QWHULP�$ZDUG�

�� 7KDW�5HOLDQW�KDV�IXOO\�VDWLVILHG�WKH�UHTXLUHPHQWV�RI�6HFWLRQ��������RI�5HVSRQGHQW·V

)(5&�7DULII�E\�LWV�-XO\��������ID[LQJ�RI�LWV�-XQH����������'HPDQG�IRU�$UELWUDWLRQ�WR

DOO�WKH�PHPEHUV�RI�5HVSRQGHQW·V�*RYHUQLQJ�%RDUG�



��

�� 7KDW�ZLWK�5HOLDQW·V�VDWLVIDFWLRQ�RI�WKH�UHTXLUHPHQWV�RI�VXEPLWWLQJ�D�SURSHU�6WDWHPHQW

RI�&ODLP�SXUVXDQW�WR�6HFWLRQ��������RI�5HVSRQGHQW·V�)(5&�7DULII�RQ�-XO\��������

FRXSOHG�ZLWK�WKH�SDVVDJH�RI����GD\V�IURP�WKDW�VXEPLVVLRQ�RI�WKDW�6WDWHPHQW�RI

&ODLP��5HOLDQW�KDV�VDWLVILHG�WKH�FRQGLWLRQV�SUHFHGHQW�WR�ILOLQJ�D�'HPDQG�IRU

$UELWUDWLRQ�XQGHU�6HFWLRQ��������DQG��WKHUHIRUH��LV�LQ�D�SRVLWLRQ�WR�LPPHGLDWHO\�ILOH

WKDW�DUELWUDWLRQ�GHPDQG�ZLWK�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�XSRQ�UHFHLSW�RI

WKLV�$ZDUG�

�� 6XEPLWWHG�WKLV���WK�GD\�RI�$XJXVW�������

%<� �V��-RKQ�7��&RXJKOLQ
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,QWHULP�$UELWUDWRU


