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3ODLQWLII�2ZHQ�5RVHQEHUJ� �³3ODLQWLII´��E\�3ODLQWLII¶V�XQGHUVLJQHG�DWWRUQH\V� DOOHJH�XSRQ�

LQIRUPDWLRQ�DQG�EHOLHI��H[FHSW�IRU�DOOHJDWLRQV�SHUWDLQLQJ�WR�SODLQWLII��ZKLFK�DUH�EDVHG�RQ�SHUVRQDO�

NQRZOHGJH���

1$785(�2)�7+(�$&7,21�

�� 6��&��-RKQVRQ�	�6RQ��,QF���³'HIHQGDQW´��PDQXIDFWXUHV��GLVWULEXWHV��PDUNHWV��ODEHOV�

DQG�VHOOV�DQ�DUUD\�RI�KRXVHKROG�FOHDQLQJ�SURGXFWV�XQGHU�WKH�:LQGH[�EUDQG�ZLWK�WKH�SURPLQHQW�

GHVFULSWLRQ� �1RQ�7R[LF� )RUPXOD�� RQ� WKH� IURQW� RI� WKH� SDFNDJLQJ� �³3URGXFWV´��� � 7KHVH� LQFOXGH�

:LQGH[� ³25,*,1$/´�� ³$0021,$�)5((´�� ³9,1(*$5´� DQG� ³08/7,685)$&(´����

([DPSOHV� RI� WKH� UHOHYDQW� GHFHSWLYH� ³1RQ�7R[LF� )RUPXOD´�:LQGH[� 3URGXFWV� DUH� DV� IROORZV��
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�� 7KH�3URGXFWV�DUH�DYDLODEOH�WR�FRQVXPHUV�IURP�UHWDLO�DQG�RQOLQH�VWRUHV�RI�WKLUG�SDUWLHV��

�� %DVHG� RQ� WKH� ³1RQ�7R[LF´� UHSUHVHQWDWLRQV�� UHDVRQDEOH� FRQVXPHUV� EHOLHYH� WKH�

3URGXFWV� FRQWDLQ� RQO\� QRQ�WR[LF� LQJUHGLHQWV� WKDW� DUH� VDIH� IRU� KXPDQV�� DQLPDOV�� DQG� WKH�

HQYLURQPHQW�� 3XW� GLIIHUHQWO\�� UHDVRQDEOH� FRQVXPHUV� GR� QRW� EHOLHYH� WKH� 3URGXFWV� FRQWDLQ� DQ\�

KDUPIXO�LQJUHGLHQWV�RU�DOOHUJHQV�����

�� +RZHYHU�� LQ� VSLWH� RI� WKH� ODEHOLQJ�� WKH� 3URGXFWV� DFWXDOO\� FRQWDLQ�� LQ� YDU\LQJ�

FRPELQDWLRQV��LQJUHGLHQWV�WKDW�DUH�KDUPIXO�WR�KXPDQV��DQLPDOV��DQG�RU�WKH�HQYLURQPHQW���
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�� 6SHFLILFDOO\�� :LQGH[� 2ULJLQDO� FRQWDLQV� EXW\OSKHQ\O� PHWK\OSURSLRQDO�� FLWURQHOORO��

OLQDORRO����KH[R[\HWKDQRO��DQG�LVRSURSDQRODPLQH��DOO�RI�ZKLFK��DV�GHWDLOHG�EHORZ��DUH�WR[LF��

�� :LQGH[�9LQHJDU� FRQWDLQV� ��KH[R[\HWKDQRO� DQG� OLQDORRO�� DOO� RI�ZKLFK�� DV� GHWDLOHG�

EHORZ��DUH�WR[LF��

�� :LQGH[� $PPRQLD�)UHH� FRQWDLQV� OLQDORRO�� ��KH[R[\HWKDQRO�� LVRSURSDQRODPLQH��

DQGEXW\OSKHQ\O�PHWK\OSURSLRQDO��DOO�RI�ZKLFK��DV�GHWDLOHG�EHORZ��DUH�WR[LF��

�� :LQGH[� 0XOWL6XUIDFH� FRQWDLQV� OLQDORRO� DQG� ��KH[R[\HWKDQRO�� DOO� RI� ZKLFK�� DV�

GHWDLOHG�EHORZ��DUH�WR[LF��

7R[LF�,QJUHGLHQWV�LQ�:LQGH[�³1RQ�7R[LF´�3URGXFWV�

�� $V�VWDWHG�DERYH��WKH�IROORZLQJ�LQJUHGLHQWV�DSSHDU�LQ�RQH�RI�PRUH�RI�WKH�GHFHSWLYH�

³1RQ�7R[LF´�3URGXFWV�DW�LVVXH�KHUH��

��� ���KH[R[\HWKDQRO� LV� KDUPIXO� LI� VZDOORZHG� DQG� FDQ� FDXVH� FHQWUDO� QHUYRXV� V\VWHP�

GHSUHVVLRQ�DQG�NLGQH\�IDLOXUH�DQG�PD\�EH�DEVRUEHG�WKURXJK�WKH�VNLQ����,W�DOVR�D�UHVSLUDWRU\�WUDFW�

LUULWDQW��

��� %XW\OSKHQ\O�PHWK\OSURSLRQDO��RU�³OLOLDO´�KDV�EHHQ�OLQNHG�WR�ELRDFFXPXODWLRQ��RUJDQ�

V\VWHP�WR[LFLW\��HQGRFULQH�GLVUXSWLRQ��DQG�DOOHUJLHV��

��� &LWURQHOORO�KDV�EHHQ�IRXQG�WR�EH�LPPXQRWR[LF��

��� ,VRSURSDQRODPLQH� LV� D�FRPEXVWLEOH�� FRUURVLYH�FKHPLFDO� WKDW� FDXVHV� VNLQ�DQG�H\H�

LUULWDWLRQ�DV�ZHOO�DV�ORVV�RI�YLVLRQ���8SRQ�LQJHVWLRQ��LW�FDXVHV�D�EXUQLQJ�VHQVDWLRQ��DEGRPLQDO�SDLQV��

��KWWSV���KD]�PDS�FRP�$JHQWV����� �ODVW�YLVLWHG�-XQH�����������
� ,G�
� 6HH�KWWSV���ZZZ�HZJ�RUJ�VNLQGHHS�LQJUHGLHQWV��������OLOLDO���ODVW�YLVLWHG�-XQH�����������
��KWWSV���ZZZ�HZJ�RUJ�VNLQGHHS�LQJUHGLHQWV��������FLWURQHOORO���ODVW�YLVLWHG�-XQH����������
��KWWS���ZZZ�LQFKHP�RUJ�GRFXPHQWV�LFVF�LFVF�HLFV�����KWP��ODVW�YLVLWHG�-XQH���������
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DQG�VKRFN�RU�FROODSVH���8SRQ�LQKDODWLRQ��LW�FDXVHV�VRUH�WKURDW�DQG�VKRUWQHVV�RI�EUHDWK��

��� /LQDORRO�LV�D�IUDJUDQFH�DOOHUJHQ�WKDW�PD\�FDXVH�FRQWDFW�GHUPDWLWLV��

��� �/DEHOLQJ�WKH�3URGXFWV�DV�³1RQ�7R[LF´�ZKHQ�WKH\�FRQWDLQ�DQ\�LQJUHGLHQWV�WKDW�FDQ�

EH�KDUPIXO�WR�KXPDQV��DQLPDOV��DQG�RU�WKH�HQYLURQPHQW�LV�ZKROO\�PLVOHDGLQJ�DQG�GHFHSWLYH����,Q�

IDFW�� WKH�1DWLRQDO�$GYHUWLVLQJ�'LYLVLRQ� �³1$'´�� IRXQG� WKDW� WKH� UHSUHVHQWDWLRQV�PDGH� RQ� WKH�

ODEHOLQJ� DQG� LQ� WKH� DGYHUWLVLQJ� RI� FHUWDLQ� RI� WKH� 3URGXFWV� DUH� IDOVH��PLVOHDGLQJ�� DQG� OLNHO\� WR�

GHFHLYH� UHDVRQDEOH� FRQVXPHUV��6SHFLILFDOO\�� RQ�0DUFK����������� WKH�1$'�UHFRPPHQGHG� WKDW�

'HIHQGDQW� ³GLVFRQWLQXH� WKH� FODLP� µQRQ�WR[LF¶� RQ� WKH� SDFNDJH� ODEHOLQJ� RI� LWV�:LQGH[�9LQHJDU�

*ODVV�&OHDQHU�´�,Q�H[SODLQLQJ�LWV�GHFLVLRQ��WKH�1$'�VWDWHG�

$IWHU� FRQVLGHULQJ� WKH� JXLGDQFH� RIIHUHG� E\� WKH� )HGHUDO� 7UDGH�
&RPPLVVLRQ¶V� *XLGHV� IRU� WKH� 8VH� RI� (QYLURQPHQWDO� 0DUNHWLQJ�
&ODLPV��³*UHHQ�*XLGHV´��DQG�)7&�SUHFHGHQW��1$'�GHWHUPLQHG�WKDW�
WKH�WHUP�³QRQ�WR[LF�´�DV�XVHG�RQ�WKH�ODEHO�RI�:LQGH[�9LQHJDU�*ODVV�
&OHDQHU�� UHDVRQDEO\� FRQYH\V� D�PHVVDJH� WKDW� WKH� SURGXFW�ZLOO� QRW�
KDUP� SHRSOH� �LQFOXGLQJ� VPDOO� FKLOGUHQ��� FRPPRQ� SHWV�� RU� WKH�
HQYLURQPHQW��,PSRUWDQWO\��1$'�QRWHG�WKDW�D�UHDVRQDEOH�FRQVXPHU¶V�
XQGHUVWDQGLQJ�RI� WKH� FRQFHSW�RI�³ZLOO�QRW�KDUP´� LV�QRW� OLPLWHG� WR�
GHDWK��EXW�DOVR�YDULRXV�W\SHV�RI�WHPSRUDU\�SK\VLFDO�LOOQHVV��VXFK�DV�
YRPLWLQJ��UDVK��DQG�JDVWURLQWHVWLQDO�XSVHW��

��� 'HIHQGDQW� SURYLGHG� WKH�1$'�ZLWK� FHUWDLQ� VXEVWDQWLDWLRQ� IRU� WKH�QRQ�WR[LF� FODLP��

+RZHYHU�� WKH� 1$'� GHWHUPLQHG� WKDW� ³WKH� HYLGHQFH� IHOO� VKRUW� RI� SURYLGLQJ� WKH� FRQFOXVLYH�

DVVHVVPHQW�RI�WR[LFLW\�QHFHVVDU\�WR�VXSSRUW�D�µQRQ�WR[LF¶�FODLP��7KXV��WKH�1$'�UHFRPPHQGHG�

WKDW�'HIHQGDQW�GLVFRQWLQXH�WKH�FODLP�³QRQ�WR[LF�

��KWWS���ZZZ�LQFKHP�RUJ�GRFXPHQWV�LFVF�LFVF�HLFV�����KWP��ODVW�YLVLWHG�-XQH����������
� ,G��
��KWWSV���ZZZ�HZJ�RUJ�VNLQGHHS�LQJUHGLHQWV��������/,1$/22/���ODVW�YLVLWHG�-XQH���������
�KWWSV���ZZZ�SUQHZVZLUH�FRP�QHZV�UHOHDVHV�QDG�UHFRPPHQGV�VF�MRKQVRQ�GLVFRQWLQXH�QRQ�
WR[LF�FODLP�RQ�ZLQGH[�YLQHJDU�JODVV�FOHDQHU�DGYHUWLVHU�WR�DSSHDO�WR�QDUE�����������KWPO� �ODVW�
YLVLWHG�-XQH���������
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��� $V�VWDWHG�LQ�WKH�1$'�GHFLVLRQ��WKH�)HGHUDO�7UDGH�&RPPLVVLRQ��³)7&´��KDV�LVVXHG�

JXLGHOLQHV� IRU� SURGXFWV�PDUNHWHG�ZLWK� VXFK� QRQ�WR[LF�PHVVDJHV� LQ� WKH� IRUP�RI�*UHHQ�*XLGHV�

�³*XLGHV´��

��� 7KH� *XLGHV� DSSO\� WR� WKH� PDUNHWLQJ� DQG� VDOH� RI� SURGXFWV� SXUSRUWHG� WR� EH�

HQYLURQPHQWDOO\�IULHQGO\��WR�³KHOS�PDUNHWHUV�DYRLG�PDNLQJ�HQYLURQPHQWDO�PDUNHWLQJ�FODLPV�WKDW�

DUH�XQIDLU�RU�GHFHSWLYH�´����&�)�5����������

��� 7KH�*XLGHV�SURKLELW�³GHFHSWLYH�DFWV´�RU�UHSUHVHQWDWLRQV�ZKLFK�DUH�³OLNHO\�WR�PLVOHDG�

FRQVXPHUV� DFWLQJ� UHDVRQDEO\� XQGHU� WKH� FLUFXPVWDQFHV� DQG� >DUH@� PDWHULDO� WR� FRQVXPHUV¶�

GHFLVLRQV�´� LQFOXGLQJ� UHSUHVHQWDWLRQV�PDGH� WKURXJK� ODEHOLQJ�� DGYHUWLVLQJ� RU�RWKHU� SURPRWLRQDO�

VHUYLFHV�����&�)�5����������

��� 6SHFLILFDOO\�� ³LW� LV� GHFHSWLYH� WR� PLVUHSUHVHQW�� GLUHFWO\� RU� E\� LPSOLFDWLRQ�� WKDW� D�

SURGXFW��SDFNDJH�RU�VHUYLFH�LV�QRQ�WR[LF´�DQG�³D�QRQ�WR[LF�FODLP�OLNHO\�FRQYH\V�WKDW�D�SURGXFW��

SDFNDJH��RU� VHUYLFH� LV� QRQ�WR[LF� IRU�KXPDQV� DQG� IRU� WKH� HQYLURQPHQW�JHQHUDOO\�´����&�)�5����

�������D��

��� 7R�DFFXUDWHO\� DQG�QRQ�GHFHSWLYHO\� FODLP� WKDW� D� SURGXFW� LV� ³QRQ�WR[LF�´�PDUNHWHUV�

PXVW� KDYH� UHOLDEOH� VFLHQWLILF� HYLGHQFH� WR� VXEVWDQWLDWH� VXFK� D� FODLP� RU� ³VKRXOG� FOHDUO\� DQG�

SURPLQHQWO\�TXDOLI\�WKHLU�FODLPV�WR�DYRLG�GHFHSWLRQ�´����&�)�5�����������E��

��� 7KH�(3$�KDV�FDXWLRQHG�WKDW�QRQ�WR[LF�FODLPV�PLJKW�SUHYHQW�FRQVXPHUV�IURP�WDNLQJ�

QHFHVVDU\�SUHFDXWLRQV�LQ�KDQGOLQJ�D�SURGXFW�DQG�WKH�)7&�ZDUQHG�PDUNHWHUV�WR�TXDOLI\�QRQ�WR[LF�

FODLPV�FDUHIXOO\�XQOHVV�WKH�PDUNHWHUV�FDQ�VXEVWDQWLDWH�DOO�H[SUHVV�DQG�LPSOLHG�PHVVDJHV�LQKHUHQW�

LQ�DQ�XQTXDOLILHG�QRQ�WR[LF�FODLP���

��� 7KH�3URGXFW¶V�³QRQ�WR[LF´�FODLP�VLJQLILHV�WR�UHDVRQDEOH�FRQVXPHUV�WKDW�WKH�3URGXFW�

���)7&��7KH�*UHHQ�*XLGHV�6WDWHPHQW�RI�%DVLV�DQG�3XUSRVH�DW������
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ZLOO�QRW�EH�KDUPIXO�WR�SHRSOH��LQFOXGLQJ�VPDOO�FKLOGUHQ���FRPPRQ�SHWV�RU�WKH�HQYLURQPHQW���

��� $�UHDVRQDEOH�FRQVXPHU¶V�XQGHUVWDQGLQJ�RI�³ZLOO�QRW�KDUP´�LV�QRW�OLPLWHG�WR�WR[LQV�

WKDW�FDXVH�GHDWK�EXW�³DOVR�YDULRXV�W\SHV�RI�WHPSRUDU\�SK\VLFDO�LOOQHVV��VXFK�DV�YRPLWLQJ��UDVK�DQG�

JDVWURLQWHVWLQDO�XSVHW�´

��� &RQWUDU\� WR� WKH� 3URGXFW¶V� FODLPV� RI� EHLQJ� ³QRQ�WR[LF�´� WKH� 3URGXFW� FRQWDLQV�

LQJUHGLHQWV�WKDW�DUH�KDUPIXO�WR�KXPDQV��KRXVHKROG�SHWV�RU�WKH�HQYLURQPHQW�JHQHUDOO\�

��� 'HIHQGDQW¶V� EUDQGLQJ� DQG� SDFNDJLQJ� RI� WKH� 3URGXFW� LV� GHVLJQHG� WR� ±� DQG� GRHV� ±�

GHFHLYH��PLVOHDG��DQG�GHIUDXG�FRQVXPHUV�

��� 'HIHQGDQW�KDV�VROG�PRUH�RI�WKH�3URGXFWV�DQG�DW�KLJKHU�SULFHV�SHU�XQLW�WKDQ�LW�ZRXOG�

KDYH�LQ�WKH�DEVHQFH�RI�WKLV�PLVFRQGXFW��UHVXOWLQJ�LQ�DGGLWLRQDO�SURILWV�DW�WKH�H[SHQVH�RI�FRQVXPHUV�

��� 7KH�PDUNHWLQJ� RI� WKH� 3URGXFW� DV� ³QRQ�WR[LF´� KDV� D�PDWHULDO� EHDULQJ� RQ� SULFH� RU�

FRQVXPHU� DFFHSWDQFH� RI� WKH� 3URGXFWV� EHFDXVH� FRQVXPHUV� DUH� ZLOOLQJ� WR� SD\� PRUH� IRU� VXFK�

3URGXFWV�

��� 'HIHQGDQW¶V� EUDQGLQJ� DQG� SDFNDJLQJ� RI� WKH� 3URGXFW� LV� GHVLJQHG� WR� ±� DQG� GRHV� ±�

GHFHLYH��PLVOHDG��DQG�GHIUDXG�SODLQWLII�DQG�FRQVXPHUV�

��� 'HIHQGDQW�VROG�PRUH�RI�WKH�3URGXFW�DQG�DW�KLJKHU�SULFHV�WKDQ�LW�ZRXOG�KDYH�LQ�WKH�

DEVHQFH� RI� WKLV� PLVFRQGXFW�� UHVXOWLQJ� LQ� DGGLWLRQDO� SURILWV� DW� WKH� H[SHQVH� RI� FRQVXPHUV� OLNH�

SODLQWLII�

��� 7KH�YDOXH�RI�WKH�3URGXFW�WKDW�SODLQWLII�SXUFKDVHG�DQG�XVHG�ZDV�PDWHULDOO\�OHVV�WKDQ�

LWV�YDOXH�DV�UHSUHVHQWHG�E\�'HIHQGDQW��

��� +DG�SODLQWLII�DQG�FODVV�PHPEHUV�NQRZQ�WKH�WUXWK��WKH\�ZRXOG�QRW�KDYH�ERXJKW�WKH�

���KWWSV���EEESURJUDPV�RUJ�PHGLD�GHWDLOV�QDG�UHFFRPHQGV�V�F��MRKQVRQ�GLVFRQWLQXH�QRQ�WR[LF�
FODLP�RQ�ZLQGH[�YLQHJDU�JODVV�FOHDQHU�DGYHUWLVHU�WR�DSSHDO�WR�QDUE�
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3URGXFW�RU�ZRXOG�KDYH�SDLG�OHVV�IRU�WKHP�

��� $V�D�UHVXOW�RI�WKH�IDOVH�DQG�PLVOHDGLQJ�ODEHOLQJ�� WKH�3URGXFW� LV�VROG�DW�D�SUHPLXP�

SULFH��DSSUR[LPDWHO\�QR�OHVV�WKDQ�������IRU�FRQWDLQHUV�RI����2=��H[FOXGLQJ�WD[��FRPSDUHG�WR�RWKHU�

VLPLODU�SURGXFWV�UHSUHVHQWHG�LQ�D�QRQ�PLVOHDGLQJ�ZD\�

-85,6',&7,21�$1'�9(18(�

��� -XULVGLFWLRQ�LV�SURSHU�SXUVXDQW�WR����8�6�&���������G������&ODVV�$FWLRQ�)DLUQHVV�$FW�

RI������RU�³&$)$´���

��� 8QGHU� &$)$�� GLVWULFW� FRXUWV� KDYH� RULJLQDO� IHGHUDO� MXULVGLFWLRQ� RYHU� FODVV� DFWLRQV�

LQYROYLQJ� ���� DQ� DJJUHJDWH� DPRXQW� LQ� FRQWURYHUV\� RI� DW� OHDVW� ������������ DQG� ���� PLQLPDO�

GLYHUVLW\��

��� 3ODLQWLII�2ZHQ�5RVHQEHUJ��LV�D�FLWL]HQ�RI�&DOLIRUQLD��

��� 'HIHQGDQW�6��&��-RKQVRQ�	�6RQ�� ,QF�� LV�D�:LVFRQVLQ�FRUSRUDWLRQ�ZLWK�D�SULQFLSDO�

SODFH�RI�EXVLQHVV�LQ�5DFLQH��:LVFRQVLQ�DQG�LV�D�FLWL]HQ�RI�:LVFRQVLQ��

��� 9HQXH�LV�SURSHU�'HIHQGDQW�LV�KHDGTXDUWHUHG�ZLWKLQ�WKLV�'LVWULFW��

��� 7KLV�FRXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�GHIHQGDQW�EHFDXVH�LW�FRQGXFWV�DQG�WUDQVDFWV�

EXVLQHVV��FRQWUDFWV�WR�VXSSO\�DQG�VXSSOLHV�JRRGV�ZLWKLQ�WKLV�VWDWH��

3$57,(6�

��� 3ODLQWLII�2ZHQ�5RVHQEHUJ�LV�D�FLWL]HQ�RI�3HWDOXPD��&DOLIRUQLD��

��� 'HIHQGDQW�6��&��-RKQVRQ�	�6RQ�� ,QF�� LV�D�:LVFRQVLQ�FRUSRUDWLRQ�ZLWK�D�SULQFLSDO�

SODFH�RI�EXVLQHVV�LQ�5DFLQH��:LVFRQVLQ��

��� 'XULQJ� WKH� UHOHYDQW� VWDWXWHV� RI� OLPLWDWLRQV�� SODLQWLII� SXUFKDVHG� WKH�3URGXFW�ZLWKLQ�

&DOLIRUQLD�DW�VWRUHV�IRU�SHUVRQDO�DQG�KRXVHKROG�XVH�LQ�UHOLDQFH�RQ�WKH�UHSUHVHQWDWLRQV�WKH�3URGXFW�

ZDV�QRQ�WR[LF��
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��� 3ODLQWLII�ERXJKW�WKH�3URGXFW�EHFDXVH�3ODLQWLII�ZDQWHG�WR�DYRLG�KDUP�FDXVHG�E\�KDUVK�

FKHPLFDOV�DQG�XQGHUVWRRG�QRQ�WR[LF�LQ�WKH�PDQQHU�LGHQWLILHG�DERYH��

��� 3ODLQWLII�ZRXOG�EX\�WKH�3URGXFW�DJDLQ�LI�DVVXUHG�LW�GLG�QRW�FRQWDLQ�FRPSRQHQWV�ZKLFK�

ZHUH�LQFRQVLVWHQW�ZLWK�WKH�XVH�RI�DQ�XQTXDOLILHG�QRQ�WR[LF�FODLP��

&/$66�$//(*$7,216�

��� 7KH� FODVV�ZLOO� FRQVLVW� RI� DOO� SXUFKDVHUV� RI� WKH�3URGXFWV� LQ� WKH�8QLWHG� 6WDWHV�ZKR�

ERXJKW�DQG�RI�WKH�3URGXFWV�GXULQJ�WKH�WLPH�SHULRG�-XQH���������WR�WLPH�RI�WULDO��

��� &RPPRQ� TXHVWLRQV� RI� ODZ� RU� IDFW� SUHGRPLQDWH� DQG� LQFOXGH� ZKHWKHU� GHIHQGDQW¶V�

UHSUHVHQWDWLRQV� ZHUH� DQG� DUH� PLVOHDGLQJ� DQG� LI� 3ODLQWLII� DQG� FODVV� PHPEHUV� DUH� HQWLWOHG� WR�

GDPDJHV��

��� 3ODLQWLII
V�FODLPV�DQG�EDVLV�IRU�UHOLHI�DUH�W\SLFDO�WR�RWKHU�PHPEHUV�EHFDXVH�DOO�ZHUH�

VXEMHFWHG�WR�WKH�VDPH�XQIDLU�DQG�GHFHSWLYH�UHSUHVHQWDWLRQV�DQG�DFWLRQV��

��� 3ODLQWLII�LV�DQ�DGHTXDWH�UHSUHVHQWDWLYHV�EHFDXVH�3ODLQWLII¶V� LQWHUHVWV�GR�QRW�FRQIOLFW�

ZLWK�RWKHU�PHPEHUV���

��� 1R�LQGLYLGXDO�LQTXLU\�LV�QHFHVVDU\�VLQFH�WKH�IRFXV�LV�RQO\�RQ�'HIHQGDQW¶V�SUDFWLFHV�

DQG�WKH�FODVV�LV�GHILQDEOH�DQG�DVFHUWDLQDEOH����

��� ,QGLYLGXDO�DFWLRQV�ZRXOG�ULVN�LQFRQVLVWHQW�UHVXOWV��EH�UHSHWLWLYH�DQG�DUH�LPSUDFWLFDO�

WR�MXVWLI\��DV�WKH�FODLPV�DUH�PRGHVW�UHODWLYH�WR�WKH�VFRSH�RI�WKH�KDUP��

��� 3ODLQWLII
V�FRXQVHO� LV�FRPSHWHQW�DQG�H[SHULHQFHG�LQ�FRPSOH[�FODVV�DFWLRQ�OLWLJDWLRQ�

DQG�LQWHQGV�WR�DGHTXDWHO\�DQG�IDLUO\�SURWHFW�FODVV�PHPEHUV¶�LQWHUHVWV��

��� 3ODLQWLII�VHHNV�FODVV�ZLGH�LQMXQFWLYH�UHOLHI�EHFDXVH�WKH�SUDFWLFHV�FRQWLQXH��
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��� 3ODLQWLII�LQFRUSRUDWHV�DQG�UHDOOHJHV�WKH�SDUDJUDSKV�DERYH�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

��� 'HIHQGDQW¶V�1RQ�7R[LF�ODEHO�FRQVWLWXWHV�IDOVH��GHFHSWLYH�DQG�PLVOHDGLQJ�DGYHUWLVLQJ�

LQ�YLRODWLRQ�RI�:LVFRQVLQ¶V�'HFHSWLYH�7UDGH�3UDFWLFHV�$FW��³'73$´���

��� $V�VHW�IRUWK�DERYH��WKH�1RQ�7R[LF�ODEHO�LV�IDOVH��GHFHSWLYH�DQG�PLVOHDGLQJ�EHFDXVH�LW�

FDXVHV�FRQVXPHUV�WR�EHOLHYH�WKDW�'HIHQGDQW¶V�SURGXFWV�DUH�VDIHU�WKDQ�WKH\�DFWXDOO\�DUH���

��� 'HIHQGDQW�GHVLJQHG�WKH�IDOVH��PLVOHDGLQJ�DQG�GHFHSWLYH�1RQ�7R[LF�ODEHO�ZLWK�LQWHQW�

WR� VHOO�� GLVWULEXWH� DQG� LQFUHDVH� WKH� FRQVXPSWLRQ� RI� LWV� SURGXFWV� EHDULQJ� WKH� 1RQ�7R[LF� ODEHO�

LQFOXGLQJ�:LQGH[�2ULJLQDO��:LQGH[�9LQHJDU��:LQGH[�$PPRQLD�)UHH��DQG�:LQGH[�0XOWL6XUIDFH��

��� 'HIHQGDQW¶V�YLRODWLRQ�RI� WKH�'73$�FDXVHG�3ODLQWLII� DQG�&ODVV�PHPEHUV� WR� VXIIHU�

SHFXQLDU\�ORVV���6SHFLILFDOO\��'HIHQGDQW¶V�IDOVH��GHFHSWLYH�DQG�PLVOHDGLQJ�1RQ�7R[LF�ODEHO�FDXVHG�

FRQVXPHUV�WR�SXUFKDVH�'HIHQGDQW¶V�SURGXFWV�EHOLHYLQJ�WKH\�ZHUH�HQYLURQPHQWDOO\�IULHQGO\�DQG�

QRQ�WR[LF�ZKHQ��LQ�IDFW��WKH\�ZHUH�QRW��

��� %HFDXVH�'HIHQGDQW¶V�1RQ�7R[LF�PDUNHWLQJ�SURJUDP�ZDV�GHYLVHG��LPSOHPHQWHG�DQG�

GLUHFWHG�IURP�'HIHQGDQW¶V�KHDGTXDUWHUV� LQ�5DFLQH��:LVFRQVLQ�� WKH�'73$�DSSOLHV� WR�D�FODVV�RI�

SXUFKDVHUV� RI� 'HIHQGDQW¶V� SURGXFWV� EHDULQJ� WKH� 1RQ�7R[LF� ODEHO�� ERWK� ZLWKLQ� DQG� RXWVLGH� RI�

:LVFRQVLQ��ZKR�KDYH�EHHQ�KDUPHG�DV�D�UHVXOW���0RUHRYHU��:LVFRQVLQ�KDV�D�VXEVWDQWLDO�LQWHUHVW�LQ�

SUHYHQWLQJ�IDOVH��GHFHSWLYH�DQG�PLVOHDGLQJ�SUDFWLFHV�ZLWKLQ�WKH�6WDWH�ZKLFK�PD\�KDYH�DQ�HIIHFW�

ERWK�LQ�:LVFRQVLQ�DQG�WKURXJKRXW�WKH�UHVW�RI�WKH�FRXQWU\��
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��� 3ODLQWLII�LQFRUSRUDWHV�DQG�UHDOOHJHV�WKH�SDUDJUDSKV�DERYH�DV�LI�IXOO\�VHW�RXW�KHUHLQ��

��� 3ODLQWLII�DQG�&ODVV�PHPEHUV�FRQIHUUHG�D�EHQHILW�RQ�'HIHQGDQW�ZKHQ�WKH\�SXUFKDVHG�

SURGXFWV�FDUU\LQJ�WKH�IDOVH��GHFHSWLYH�DQG�PLVOHDGLQJ�1RQ�7R[LF�ODEHO��

��� 'HIHQGDQW�DSSUHFLDWHG�DQG�KDG�NQRZOHGJH�RI�WKH�EHQHILW�FRQIHUUHG�E\�3ODLQWLII�DQG�

&ODVV�PHPEHUV��

��� 'HIHQGDQW¶V�DFFHSWDQFH�DQG�UHWHQWLRQ�RI�WKH�EHQHILW�FRQIHUUHG�E\�3ODLQWLII�DQG�&ODVV�

PHPEHUV�ZRXOG�EH�LQHTXLWDEOH�XQGHU�WKH�FLUFXPVWDQFHV��

��� $FFRUGLQJO\��HTXLW\�DQG�JRRG�FRQVFLHQFH�GHPDQG�WKDW�'HIHQGDQW�VKRXOG�UHWXUQ�WKH�EHQHILW�

FRQIHUUHG�E\�3ODLQWLII�DQG�&ODVV�PHPEHUV�
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:+(5()25(��3ODLQWLII�SUD\V�IRU�MXGJPHQW��

� 'HFODULQJ� WKLV� D� SURSHU� FODVV� DFWLRQ�� FHUWLI\LQJ� SODLQWLII� DV� UHSUHVHQWDWLYH� DQG� WKH�

XQGHUVLJQHG�DV�FRXQVHO�IRU�WKH�FODVV��

� (QWHULQJ�SUHOLPLQDU\�DQG�SHUPDQHQW�LQMXQFWLYH�UHOLHI�E\�GLUHFWLQJ�GHIHQGDQW�WR�FRUUHFW�WKH�

FKDOOHQJHG�SUDFWLFHV�WR�FRPSO\�ZLWK�WKH�ODZ��

� ,QMXQFWLYH� UHOLHI� WR� UHPRYH�� FRUUHFW� DQG�RU� UHIUDLQ� IURP� WKH� FKDOOHQJHG� SUDFWLFHV� DQG�

UHSUHVHQWDWLRQV��DQG�UHVWLWXWLRQ�DQG�GLVJRUJHPHQW�IRU�PHPEHUV�RI�WKH�FODVV�SXUVXDQW�WR�WKH�

DSSOLFDEOH�ODZV��

� $ZDUGLQJ�PRQHWDU\�GDPDJHV�DQG�LQWHUHVW�SXUVXDQW�WR�WKH�FRPPRQ�ODZ�DQG�RWKHU�VWDWXWRU\�

FODLPV��

� $ZDUGLQJ� FRVWV� DQG� H[SHQVHV�� LQFOXGLQJ� UHDVRQDEOH� IHHV� IRU� SODLQWLII
V� DWWRUQH\V� DQG�

H[SHUWV��DQG�

� $Q\�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�GHHPV�MXVW�DQG�SURSHU��
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3ODLQWLII�GHPDQGV�D�MXU\�WULDO�RQ�DOO�LVVXHV��

'DWHG� -XQH��������
5HVSHFWIXOO\�VXEPLWWHG���

5((6(�//3�

�V��0LFKDHO�5��5HHVH
0LFKDHO�5��5HHVH
����:HVW���UG�6WUHHW����WK�)ORRU�
1HZ�<RUN��1HZ�<RUN�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
(PDLO���PUHHVH#UHHVHOOS�FRP�

6KHHKDQ�	�$VVRFLDWHV��3�&��
6SHQFHU�6KHHKDQ
����1RUWKHUQ�%OYG�6WH����
7HO����������������

� )D[�����������������
VSHQFHU#VSHQFHUVKHHKDQ�FRP�

&RXQVHO� IRU� 3ODLQWLII� DQG� WKH�
3URSRVHG�&ODVV
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