
IN THE UNITED STATES DISTRICT COURT  
FOR THE NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

VICKIE PAYTON, on behalf of  ) 
herself and all others similarly  ) 
situated,      ) Case No.: 
       ) 
 Plaintiff,     ) 
       ) Complaint – Class Action 
v.       )  
       )  
APPLE, INC.,     ) 
       ) 
 Defendant.     ) 
 

STATEWIDE CLASS ACTION COMPLAINT 

 Plaintiff Vickie Payton, on behalf of herself and others similarly situated, 

brings this action against Defendant, Apple, Inc., to recover money lost to illegal 

gambling pursuant to Section 13-8-3 of the Georgia Code. See also O.C.G.A. §§ 16-

12-20 et seq. Defendant Apple, Inc. promotes, enables, and profits from games 

downloaded from its App Store and played by numerous Georgia residents that 

constitute illegal gambling under the statutory law and the strong public policy of 

the state of Georgia. Plaintiff seeks to represent a class pursuant to Rule 23(b)(3) of 

the Federal Rules of Civil Procedure. 

PARTIES, JURISDICTION, AND VENUE 

 1. Plaintiff Vickie Payton is an adult citizen residing in Fulton County, 

Georgia. 
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 2. Defendant Apple, Inc. is a corporation organized and existing under the 

laws of the state of California, with its principal place of business in Cupertino, Santa 

Clara County, California. Defendant Apple, Inc. does business by agent in this state, 

district, and division and may be served through its registered agent, CT Corporation 

System, located at 289 S. Culver Street in Lawrenceville, Georgia 30046-4805. 

 3. This is a class action brought by Georgia citizens against a California 

company. The amount in controversy exceeds $5 million, exclusive of interest and 

costs. Subject matter jurisdiction exists pursuant to the Class Action Fairness Act of 

2005, 28 U.S.C. § 1332(d). 

 4. Venue is proper under 28 U.S.C. § 1391(b)(2), because this is a 

“judicial district in which a substantial part of the events or omissions giving rise to 

the claim occurred.´ 

FACTUAL BACKGROUND 

 5. Defendant Apple, Inc., (“Apple´), is the most valuable company in the 

world, with a market capitalization exceeding $2 trillion as of mid-2020. It is by far 

the world¶s biggest technology company, now roughly double the size of both 

Microsoft Corporation and Alphabet Inc., the parent company of Google, 

respectively. Gone are the days when Steve Jobs¶s little company began its quixotic 

quest to take market share away from Microsoft¶s dominance of the computer 

software market with its introduction of the upstart MacIntosh personal computer. 
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Applications for personal computers, both desktops and laptops, are now a relatively 

small part of the software market.  Mobile devices are now the name of the game 

and Apple undisputedly dominates that lucrative market. 

 6. Apple¶s operating system for the iPhone smartphone and the iPad 

tablet, known as the iOS, is a rigidly controlled closed system that has the ability to 

run numerous applications, or apps, available exclusively through Apple¶s App 

Store. Apple takes up to 30% of all revenue generated by app sales in the App Store 

and in-app purchases made on apps obtained through the App Store.1 Millions of 

software developers make applications for the Apple iOS. In order to sell apps in the 

App Store, developers must submit their programs to Apple, which then decides 

whether the app may be included in the App Store and thus downloaded to iOS 

devices. 

 7. Many apps, including those that are the subject of this lawsuit, are 

initially free to download but contain in-app purchases that a customer can choose 

to purchase inside the app. Apple provides the payment interface for all such 

purchases and, as noted, takes a hefty percentage of the money for itself. A 30% 

processing fee is many times the charge that other payment processors outside the 

Apple ecosystem, such as Western Union, charge for processing such payments. 

 
1 Apple takes 30% of all initial app purchases and in-app purchases made during the first year after 
the customer downloads the app.  After that, the percentage drops to 15%. 
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 8. The money charged for in-app purchases is paid to Apple. An Apple 

customer is required to provide a method of payment, usually a credit or debit card, 

for all purchases made in the App Store, including in-app purchases. Apple then has 

a contractual obligation to the software developers to remit a portion of the money 

Apple receives from the purchases, typically 70%, to the developers. This 

contractual arrangement is between Apple and the developers who sell products in 

the App Store. As between Plaintiff and the class members and Apple, however, all 

in-app and other purchases involve the payment of money to Apple, not the 

developers. 

 9. This case concerns Apple¶s profiting from illegal gambling machine 

games that it sells in its App Store. Apple and its chief mobile device software 

competitor, Google, both allow customers to purchase games that are no more or no 

less than casino-style slot machines, casino style table games, and other common 

gambling games.   

 10. There are numerous such gambling games that Apple makes available 

in the App Store, and there is very little variation on how they work. When a 

customer downloads the game and opens it for the first time, the customer has a set 

number of free starting “coins,´ for example, 100,000 or 1,000,000, to play the slots. 

The games themselves work precisely like a casino slot machine or other games in 

Las Vegas.  In addition to slots, customers can play blackjack, roulette, poker, keno, 
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bingo, and other card and gambling games. A loss results in a loss of “coins,´ but 

the customer has the chance to win more coins. Eventually a customer runs out of 

coins, and is prompted to use real money to buy more coins for the opportunity to 

keep playing the game. Hundreds of these games exist. The following table contains 

the 200 most popular games.  

1 Slotomania™ Vegas Casino Slots 101 
Lucky Play Casino Slots 
Games 

2 Jackpot Party - Casino Slots 102 
Vegas Downtown Slots & 
Words 

3 DoubleDown™- Casino Slots Game 103 
Slots-Fortune 777 Classic 
Slot 

4 
Playtika Santa Monica, LLCBingo Blitz™ 
- Bingo Games 104 

Gambino Slots Wheel of 
Fortune 

5 Cashman Casino Las Vegas Slots 105 
mychoice casino jackpot 
slots 

6 Cash Frenzy™ - Slots Casino 106 FoxwoodsONLINE 
7 World Series of Poker - WSOP 107 Gold Fortune Casino 

8 Heart of Vegas Slots-Casino 108 
GSN Grand Casino: Slots 
Games 

9 POP! Slots ™ Live Vegas Casino 109 
Take5 Casino - Slot 
Machines 

10 House of Fun™ - Casino Slots 110 Bid Wars: Pawn Empire 

11 Lightning Link Slots-Casino 111 
Slots Master-Vegas 
Casino Game 

12 Big Fish Casino: Slots & Games 112 Slots of Vegas 

13 DoubleU Casino: Vegas Slots 113 
Slingo Arcade - Bingo & 
Slots 

14 Huuuge Casino Slots Vegas 777 114 
PokerStars Play – Texas 
Holdem 

15 VEGAS Slots – Casino Slots 115 
Blazing 7s Casino: Slots 
Games 

16 Caesars® Casino: Vegas Slots 116 
Mystic Slots: Fun Casino 
Games 
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17 Jackpot Magic Slots™ & Casino 117 
Lucky City™ - 3D Slot 
Machine 

18 Lotsa Slots: Casino SLOTS 118 
Governor of Poker 3 - 
Friends 

19 Hit it Rich! Lucky Vegas Slot 119 
Casino Roulette: 
Roulettist 

20 my KONAMI - Real Vegas Slots 120 Seminole Social Casino 
21 Bingo Party! Lucky Bingo Games 121 Blackjack⋅ 
22 Zynga Poker - Texas Holdem 122 Tap Poker Social 

23 Wizard of Oz: Casino Slots 123 
Slots-Heart of Diamonds 
Casino 

24 Quick Hit Slots - Casino Games 124 
Triple Win Slots-Vegas 
Casino 

25 Jackpot Mania™ - DAFU Casino 125 
Texas Holdem - Scatter 
Poker 

26 Game of Thrones Slots Casino 126 MONOPOLY Bingo! 
27 Gold Fish Casino Slots Games 127 San Manuel Slots 
28 Cash Tornado Slots - Casino 128 Wheel of Fortune Slots 

29 Scatter Slots - Vegas Casino 129 
Ultimate Slots: Casino 
Slots 

30 Billionaire Casino Slots 777 130 
Lucky Slots: Vegas 
Casino 

31 Double Win Slots Casino Game 131 
Stardust Casino™ Slots - 
Vegas 

32 Texas Hold'em Poker: Pokerist 132 
Slots of Vegas - Slot 
Machine 

33 Bingo Journey - Classic Bingo 133 Xtreme Slots 

34 Bingo Bash: Online Bingo Games 134 
Video Poker Deluxe 
Casino 

35 Bingo Story Live Bingo Games 135 
Win Vegas Slots Casino: 
Nascar 

36 Willy Wonka Slots Vegas Casino 136 
Bid Wars: Storage 
Auctions 

37 Poker Face - Live Texas Holdem 137 Coin Trip 

38 Classic Casino Slots Games 138 
Royal Slot Machine 
Games 

39 GSN Casino: Slot Machine Games 139 
World Poker Tour - 
PlayWPT 
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40 Bingo Pop - Bingo Games 140 
Absolute Bingo! Play Fun 
Games 

41 88 Fortunes Slots Casino Games 141 
Bingo Holiday - BINGO 
Games 

42 MONOPOLY Slots - Casino Games 142 
Vegas Slots - Slot 
Machines! 

43 Vegas Live Slots Casino 143 Solitaire 
44 Ignite Classic Slots 144 Video Poker Games 
45 Hot Shot Casino - Slots Games 145 Slots™ 

46 Wynn Slots - Las Vegas Casino 146 
Sanh Rong - Game danh 
bai 

47 Wild Classic Slots™ Casino 147 
Slot Bonanza- 777 Vegas 
casino 

48 Slots - Classic Vegas Casino 148 
HighRoller Vegas: Casino 
Slots 

49 Slot Machines 777 - Slots Era 149 
Video Poker by Ruby 
Seven 

50 Club Vegas Slots: Casino 777 150 
Slots Craze: Casino 
Games 2020 

51 Blackjack 21: Blackjackist 151 
VIP Poker - Texas 
Holdem 

52 Tycoon Casino™ - Vegas Slots 152 
Cash Dozer: Lucky Coin 
Pusher 

53 Double Hit Casino: Vegas Slots 153 
VIP Deluxe Slot Machine 
Games 

54 Bingo Showdown -> Bingo Live! 154 
Vegas Slots: Deluxe 
Casino 

55 Rock N' Cash Casino Slots 155 
Casino Frenzy-Fantastic 
Slots 

56 Winning Slots Las Vegas Casino 156 
Video Poker - Classic 
Games 

57 Cash Mania - Casino Slots 157 
Epic Diamond Slots: 
Casino Fun 

58 Slots GoldenHoYeah-Casino Slot 158 
Ellen's Road to Riches 
Slots 

59 Huge Win! Classic Slots Game 159 Empire City Casino Slots 

60 Slots DoubleDown Fort Knox 160 
Diamond Sky: Slots & 
Lottery 

61 Casino Games - Infinity Slots 161 Poker Night in America 
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62 Backgammon - Lord of the Board 162 Slots - Pharaoh's Way 

63 Double Rich！Vegas Casino Slots 163 
HOLD'EM OR 
FOLD'EM 

64 Pokerrrr 2- Holdem, OFC, Omaha 164 Slingo Adventure 

65 Poker Heat: Texas Holdem Poker 165 
Dragon King Fishing 
Online 

66 Golden Casino - Vegas Slots 166 
Baba Wild Slots - Vegas 
Casino 

67 Blackjack 21 - HOB 167 
Royal Slots:Slot Machine 
Games 

68 High 5 Casino: Home of Slots 168 
Praia Bingo - Bingo 
Games 

69 Show Me Vegas Slots Casino App 169 Bingo Infinity 
70 Texas Poker: Pokerist Pro 170 Vegas Craps by Pokerist 
71 Texas Holdem Poker 171 Real Casino Slots 

72 Billion Cash Slots-Casino Game 172 
Bonus of Vegas Slots 
Casino 

73 Multi-Strike Poker™ 173 Hit 7 Casino : Vegas Slots 

74 Vegas Slots - 7Heart Casino 174 
Real Slots | Best Bet 
Casino™ 

75 DoubleDown Classic Slots 175 
Fantasy Springs Slots | 
Casino 

76 Coin Dozer 176 Live Play Bingo 
77 Mega Hit Poker: Texas Holdem 177 Blackjack 
78 Hard Rock Social Casino 178 Teen Patti by Octro 

79 Bingo！ 179 
SpinToWin Slots & 
Sweepstakes 

80 Viva Slots Vegas Slot Machines 180 
Teen Patti Gold, Poker & 
Rummy 

81 Bingo Frenzy: BINGO Cooking! 181 Texas Poker 

82 Slots Casino - Jackpot Mania 182 
Hard Rock Blackjack & 
Casino 

83 Slots Casino: Vegas Slot Games 183 Vegas Nights Slots 

84 Slots Games: Hot Vegas Casino 184 
Lucky North Casino|Slot 
Games 

85 Magic Vegas Casino 185 Bingo!™ 
86 Vegas Casino Slots - Mega Win 186 HD Poker: Texas Holdem 

87 SLOTS - Black Diamond Casino 187 
Cashmania Slots: Slot 
Games 
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88 Backgammon Live™ Board Game 188 
Blackjack 21-World 
Tournament 

89 The Walking Dead Casino Slots 189 
Blackjack 21: Live 
Casino game 

90 Jackpotjoy Slots: Vegas Casino 190 
Super Jackpot Slots 
Casino 

91 Old Vegas Classic Slots Casino 191 Keno 4 Multi Card 
92 FaFaFa™ Gold Slots Casino 192 Binion's Casino 
93 Lucky Time Slots™ Vegas Casino 193 Lottery Scratchers 

94 Video Poker Classic - 39 Games 194 
Fishing Casino - Ocean 
King 

95 Stars Casino Slots 195 
Bingo PartyLand: 
BINGO! & Spin 

96 Clubillion™: casino slots game 196 GamePoint Bingo 

97 Lucky Lottery Scratchers 197 
American Scratchers 
Lottery 

98 Bingo Drive: Play & Win Online 198 Ever Rich Slots 
99 Abradoodle Bingo: Fun Bingo! 199 Keno Bonus Play 

100 Cash Fever Slots™-Vegas Casino 200 
Spider Solitaire: Card 
Game 

 

 11. Plaintiff Vickie Payton downloaded and played two of these casino-

style gambling games from the Apple App. Store. Prior to April 27, 2018 she 

downloaded Scatter Slotts and Classic Casino Slot Games. On or about that date, she 

began purchasing coins through the app so she could continue to play for a chance 

to win free coins that would enable her to enjoy the games for a longer period of 

time. In the six months prior to the filing of this complaint, she paid $15.94 to Apple 

for the privilege of continuing to play the illegal gambling games. 

 12.  A customer such as plaintiff does not have the ability to collect actual 

cash as a result of “winning´ games, but he does have the ability to win and therefore 
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acquire more playing time. Georgia¶s gambling statutes and the case law interpreting 

them make it clear that paying money in a game for a chance to win more playing 

time constitutes illegal gambling. In Section 16-12-20, the definition of “gambling 

device´ includes “[a]ny contrivance which for a consideration affords the player an 

opportunity to obtain money or other thing of value, the award of which is 

determined by chance even though accompanied by some skill, whether or not the 

prize is automatically paid by contrivance.´ O.C.G.A. § 16-12-20. While the Georgia 

statutes exempt some games that require the application of skill, the Georgia 

Supreme Court explained in 2002 that games that simulate lot machines and casino 

card games are illegal without a cash payout.  See O.C.G.A. §§ 16-12-20; 16-12-35; 

see also State v. Old South Amusements, Inc., 564 S.E. 2d 710, 711 (Ga. 2002) 

(noting that slot and video poker machines “are unlawful even if they are played 

purely for amusement purposes.´) Such games violate Georgia law; where a patron 

pays money to participate in them, he or she may recover that money under O.C.G.A. 

§ 13-8-3. 

 13. Apple is not some minor or incidental participant in these illegal 

gambling games. It is the principal promoter and facilitator of the illegal activity. 

Apple maintains dictatorial control over what apps can be downloaded from the App 

Store, and the payment method to purchase in-app items. As the maker of the 

Fortnite game alleged in a recent antitrust injunction lawsuit against Apple: 
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Apple also imposes unreasonable restraints and unlawfully maintains a 
total monopoly in the iOS In-App Payment Processing Market. Among 
the oppressive terms that app developers have to accept, Apple coerces 
all app developers who wish to use its App Store—the only means with 
which to distribute apps to iOS users—to use exclusively Apple¶s own 
payment processing platform for all in-app purchases of in-app content. 
 

Complaint for Injunctive Relief, Epic Games v. Apple, Inc., in the United States 

District Court for the Northern District of California, August 13, 2020 ¶ 10 (copy 

attached as Exhibit A). As noted, Apple uses its unfettered control over apps played 

on iOS to extract a hefty 30% tax on all purchases made to buy apps or in-app content 

such as “coins´ to gamble with. 

 14.  Apple has the ability, which it has employed on other apps, to geo-

restrict games so that they can only be played in certain states. In fact, with cash-out 

gambling games it regularly restricts those game so that they can only be played in 

states where that type of gambling is legal. Apple has also restricted gambling games 

such as the ones made the basis of this lawsuit so that minors cannot download or 

play them. It has the ability with existing technology it currently uses to prevent the 

games at issue here from being played in this state. 

 15. Apple¶s App Store is not just a venue to buy iOS apps. It is a 

promotional tool. Apple heavily promotes apps, such as the illegal gambling games 

that form the basis of this complaint, that promise to bring in revenue. Revenue from 

the App Store is the reason Apple is the most valuable company on the planet. 
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 16. Thus, Apple enables, permits, promotes, and profits from illegal 

gambling. 

GEORGIA LEGAL FRAMEWORK 

 17. Georgia has a strong public policy against gambling in this state. The 

state¶s strong public policy against gambling includes a statutory right of persons 

who spend money on gambling to recover their money.  

          18.  The Georgia criminal laws pertaining to gambling are codified at 

Sections 16-12-20 through 16-12-35 of the Georgia Code. Section 16-12-20 defines 

several type of gambling devices that clearly cover the apps at issue: 

 (2) “Gambling device´ means: 
 
(A)  Any contrivance which for a  consideration affords the player an 

opportunity to obtain money or other thing of value the award of 
which is determined by chance even though accompanied by some 
skill, whether or not the prize is automatically paid by contrivance; 

 
(B)  Any slot machine or any simulation or variation thereof; 
 
(C)  Any matchup or lineup game machine or device, operated for any 

consideration, in which two or more numerals, symbols, letters, or 
icons align in a winning combination on one or more lines 
vertically, horizontally, diagonally, or otherwise, without assistance 
by the player. Use of skill stops shall not be considered assistance 
by the player; or 

 
(D)  Any video game machine or device, operated for any consideration, 

for the play of poker, blackjack, any other card game, or keno or 
any simulation or variation of any of the foregoing, including, but 
not limited to, any game in which numerals, numbers, or any 
pictures, representations, or symbols are used as an equivalent or 
substitute for cards in the conduct of such game. 
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Any item described in subparagraph (B), (C), or (D) of this 
paragraph shall be a prohibited gambling device subject to and 
prohibited by this part, notwithstanding any inference to the 
contrary in any other law of this state. 
 

O.C.G.A. § 16-12-20(2)(A-D). 
 
 19. Section 16-12-35 contains an exception for some machines, but it 

should be noted that, as explicitly stated in Section 16-12-20, this cannot override 

the definitions in Section 16-12-20(B-D). Here is the exception: 

(b) Nothin in this part shall apply to a coin operated game or device 
designed and manufactured for bona fide amusement purposes only 
which may by application of some skill entitle the player to earn replays 
of the game or device at no additional cost and to discharge the 
accumulated free replays only by reactivating the game or device for 
each accumulated free replay or by reactivating the game or device for 
a portion or all of the accumulated free plays in a single play. This 
subsection shall not apply, however, to any game or device classified 
by the United States government as requiring a federal gaming tax 
stamp under applicable provisions of the Internal Revenue Code or any 
item described as a gambling device in subparagraph (B), (C), or (D) 
of paragraph (2) of Code Section 16-12-20. 
 

O.C.G.A. § 16-12-35(b). There are multiple reasons why the apps at issue do not fall 

within the exception of Section 16-12-35(b). First, as phone apps, they are not coin 

operated in the traditional sense. More fundamentally, as games that simulate slot 

machines or allow the user to play poker, blackjack, and other casino-type card 

games, they are “described as a gambling device in subparagraph (B), (C), or (D) of 

paragraph (2) of Code Section 16-12-20´ and thus are explicitly not covered by 

Section 16-12-35(b). 
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20. Georgia law also defines the term “bet.´ O.C.G.A. § 16-12-20. “µBet¶ 

means an agreement that, dependent upon chance even though accompanied by some 

skill, one stands to win or lose something of value.´ O.C.G.A. § 16-12-20(1).  

Whenever a person purchases credits and uses them to play the apps at issue, he or 

she makes a bet dependent upon chance. 

21. Section 16-12-22, prohibiting commercial gambling, states that a 

person commits that offense, when, inter alia, he intentionally “(1) Operates or 

participates in the earnings of a gambling place; (2) Receives, records, or forwards 

a bet or offer to bet; (3) For gain, becomes a custodian of anything of value bet or 

offered to be bet…´ Gambling itself is defined in part to include anytime a person 

“(1) Makes a bet upon the partial or final result of any game or contest or upon the 

performance of any participant in such game or contest;´ or “(3) Plays and bets for 

money or other thing of value at any game played with cards, dice, or balls.´ By 

promoting, receiving the proceeds, approving and profiting from the illegal 

gambling games, Apple commits the crime of commercial gambling under Georgia 

law.  

 22. Georgia provides a statutory civil cause of action to recover money paid 

and lost due to gambling. Section 13-8-3 of the Georgia code provides: 

(a) Gambling contracts are void; and all evidences of debt, except 
negotiable instruments in the hands of holders in due course or 
encumbrances or liens on property, executed upon a gambling 
consideration, are void in the hands of any person. 
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(b) Money paid or property delivered upon a gambling consideration 
may be recovered from the winner by the loser by institution of an 
action for the same within six months after the loss and, after the 
expiration of that time, by institution of an action by any person, at any 
time within four years, for the joint use of himself and the educational 
fund of the county. 
 

CLASS ACTION ALLEGATIONS 

 23. Plaintiff seeks to certify and represent a class pursuant to Rule 23(b)(3) 

of the Federal Rules of Civil Procedure. The class sought to be certified is: 

All Georgia residents who downloaded, played, and paid money for 
additional coins within games from the Apple App Store that featured 
slots, roulette, blackjack, poker, keno, craps, and other kinds of casino-
style gambling games, bingo, or simulations thereof, where the player 
had a chance to win coins or other means to play for additional periods 
of time, during a period commencing six months before the filing of 
this complaint and continuing to a date to be set by the Court following 
certification. All employees of the Court, and plaintiff¶s counsel and 
their families are excluded. 
 

 24. This class action satisfies the numerosity requirement of Rule 23(a)(1) 

because joinder of all members of the plaintiff class is impracticable. There are 

thousands of Georgia residents who are members of the class. 

 25. It also satisfies the commonality requirement of Rule 23(a)(2) because 

there are central questions of fact and law that are common to the class. Such 

common questions include, at a minimum, (a) whether these virtually identical 

gambling games sold through the App Store violate Georgia¶s prohibition of illegal 

gambling; (b) whether gambling for additional play-time on a game that simulates a 
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slot machine or casino card game is a thing of value under Georgia law; (c) whether 

Apple committed the offense of commercial gambling through its participation in 

the sale of in-app purchases through the App Store; and (d) whether plaintiff and the 

class members are entitled to recover their money pursuant to Section 13-8-3 of the 

Georgia Code. 

 26. The proposed class satisfies the typicality requirement of Rule 23(a)(3) 

because the named plaintiff¶s claims are typical of the claims of the class members. 

Both plaintiff and the class members lost money in an effort to win additional play-

time on these illegal gambling games. 

 27. The named plaintiff will fairly and adequately represent the interests of 

the class pursuant to Rule 23(a)(4). Plaintiff has no interests that conflict with the 

interests of the class. Furthermore, Plaintiff has retained competent and experienced 

counsel with decades of experience litigating class action cases. 

 28. Plaintiff seeks certification of a class pursuant to Rule 23(b)(3), which 

allows class treatment of a claim where: 

(3) the court finds that the questions of law or fact common to class 
members predominate over any questions affecting only individual 
members, and that a class action is superior to other available methods 
for fairly and efficiently adjudicating the controversy. The matters 
pertinent to these findings include: 
 
(A) the class members' interests in individually controlling the 
prosecution or defense of separate actions; 
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(B) the extent and nature of any litigation concerning the controversy 
already begun by or against class members; 
 
(C) the desirability or undesirability of concentrating the litigation of 
the claims in the particular forum; and 
 
(D) the likely difficulties in managing a class action. 
 

 29. The common questions of law and fact in this case vastly predominate 

over any individual issues affecting only individual class members. The only 

individual issue presented by these class members is the exact amount of money 

damages to which each class member is entitled. Such damages issues are routinely 

held not to predominate over common questions in cases like this. Indeed, the 

individual damages issues will be quickly and accurately determined by examining 

Apple¶s own records. 

 30. Class treatment is by far superior to individual litigation as a fair and 

efficient way to adjudicate this controversy. Given the relatively small individual 

amounts at issue, it unlikely whether there would be any adjudication at all without 

use of the class device. No individual class member would rationally commence and 

prosecute a lawsuit where the individual amount in controversy likely would not 

exceed the filing fees.  

 31. For this reason, none of the class members have any interest in 

controlling the prosecution of separate actions. 
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 32. Likewise, to our knowledge, no class member has already commenced 

an action concerning this controversy. 

 33. It would much more desirable to concentrate this case in one action 

rather than allow the prosecution of individual actions because, as noted, such 

individual actions would likely never be filed because there would be no motivation 

for any individual class member to file an individual suit. 

 34. We foresee no particular difficulties in managing this case as a class 

action because 100% of the necessary information to compensate the individual class 

members is contained in Apple¶s own records concerning purchases made through 

the App Store. 

CAUSE OF ACTION 

 35. Plaintiff, on her own behalf and on behalf of those similarly situated, 

seek recovery of all sums paid through in-app purchases in these games made 

through Apple¶s App Store pursuant to Section 13-8-3(b) of the Georgia Code. 

PRAYER FOR RELIEF 

 WHEREFORE, the premises considered, plaintiff asks the Court to: 

 1. Take jurisdiction of this cause; 

2. Following discovery, certify this case as a class action pursuant to Rule 

23(b)(3); 
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3. Appoint the undersigned as Class Counsel and the named plaintiff as 

class representative; 

4. Enter a final judgment against Apple awarding plaintiff and the class 

members a refund of all money paid through the illegal gambling games 

described herein; 

5. Award Class Counsel reasonable attorneys¶ fees and expenses to be 

paid out of the judgment in favor of the class; 

6. Award the named plaintiff a reasonable sum of money for her services 

in this case on behalf of the class, also to be paid out of the judgment in 

favor of the class; 

 7. Award interest and costs; and 

 8. Award any other relief to which the Court finds plaintiff and the class 

are entitled. 
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Respectfully submitted this 22nd day of October 2020. 

STEVEN N. NEWTON, LLC 
/s/Steven N. Newton 

     STEVEN N. NEWTON 
     Georgia Bar No.: 211382 
     Co-Counsel for Plaintiff  
401 Westpark Court, Suite 200 
Peachtree City, Georgia 30269 
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3DXO�-��5LHKOH��6%1���������
SDXO�ULHKOH#IDHJUHGULQNHU�FRP�
)$(*5(�'5,1.(5�%,''/(�	�5($7+�//3�
)RXU�(PEDUFDGHUR�&HQWHU�
6DQ�)UDQFLVFR��&DOLIRUQLD�������
7HOHSKRQH������������������
)DFVLPLOH������������������

&KULVWLQH�$��9DUQH\��SUR�KDF�YLFH�SHQGLQJ��
FYDUQH\#FUDYDWK�FRP�
.DWKHULQH�%��)RUUHVW��SUR�KDF�YLFH�SHQGLQJ��
NIRUUHVW#FUDYDWK�FRP�
*DU\�$��%RUQVWHLQ��SUR�KDF�YLFH�SHQGLQJ��
JERUQVWHLQ#FUDYDWK�FRP�
<RQDWDQ�(YHQ��SUR�KDF�YLFH�SHQGLQJ��
\HYHQ#FUDYDWK�FRP�
0� %UHQW�%\DUV��SUR�KDF�YLFH�SHQGLQJ�
PE\DUV#FUDYDWK�FRP
&5$9$7+��6:$,1(�	�0225(�//3
����(LJKWK�$YHQXH
1HZ�<RUN��1HZ�<RUN������
7HOHSKRQH�����������������
)DFVLPLOH�����������������

$WWRUQH\V�IRU�3ODLQWLII�(SLF�*DPHV��,QF��

81,7('�67$7(6�',675,&7�&2857�

1257+(51�',675,&7�2)�&$/,)251,$�

(3,&�*$0(6��,1&���

3ODLQWLII��

YV��

$33/(�,1&���

'HIHQGDQW��

&DVH�1R��BBBBBBBBBBBBBBBBBBB�

&203/$,17�)25��
,1-81&7,9(�5(/,()�
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7$%/(�2)�&217(176�

1$785(�2)�7+(�$&7,21������������������������������������������������������������������������������������������������� 

3$57,(6�������������������������������������������������������������������������������������������������������������������������������� 

-85,6',&7,21�$1'�9(18(�������������������������������������������������������������������������������������������� 

,175$',675,&7�$66,*10(17�������������������������������������������������������������������������������������� 

5(/(9$17�)$&76������������������������������������������������������������������������������������������������������������� 

,� $SSOH�0RQRSROL]HV�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW����������������������������������������������� 

$� 7KH�L26�$SS�'LVWULEXWLRQ�0DUNHW��������������������������������������������������������������������� 

%� $SSOH¶V�0RQRSRO\�3RZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW����������������������� 

&� $SSOH¶V�$QWL�FRPSHWLWLYH�&RQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�
0DUNHW��������������������������������������������������������������������������������������������������������������� 

L� 7HFKQLFDO�5HVWULFWLRQV����������������������������������������������������������������������������� 

LL� &RQWUDFWXDO�5HVWULFWLRQV�������������������������������������������������������������������������� 

LLL� /DFN�RI�3URFRPSHWLWLYH�-XVWLILFDWLRQ������������������������������������������������������ 

'� $QWL�FRPSHWLWLYH�(IIHFWV�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW������������������������� 

,,� $SSOH�0RQRSROL]HV�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW������������������������������ 

$� 7KH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��������������������������������������������������� 

%� $SSOH¶V�0RQRSRO\�3RZHU�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�
0DUNHW��������������������������������������������������������������������������������������������������������������� 

&� $SSOH¶V�$QWL�FRPSHWLWLYH�&RQGXFW�LQ�WKH�L26�,Q�$SS�3D\PHQW�
3URFHVVLQJ�0DUNHW��������������������������������������������������������������������������������������������� 

L� &RQWUDFWXDO�DQG�3ROLF\�5HVWULFWLRQV�������������������������������������������������������� 

LL� /DFN�RI�3URFRPSHWLWLYH�-XVWLILFDWLRQ������������������������������������������������������ 

'� $QWL�FRPSHWLWLYH�(IIHFWV�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�
0DUNHW��������������������������������������������������������������������������������������������������������������� 

,,,� &RPSHWLWLRQ�LQ�WKH�6DOH�RI�0RELOH�'HYLFHV�&DQQRW�'LVFLSOLQH�$SSOH¶V�
&RQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�RU�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�
0DUNHWV������������������������������������������������������������������������������������������������������������������������ 

$� $SSOH¶V�0RELOH�'HYLFH�&XVWRPHUV�)DFH�6XEVWDQWLDO�6ZLWFKLQJ�&RVWV�
DQG�L26�/RFN�,Q������������������������������������������������������������������������������������������������ 

%� $SSOH¶V�6WLFN\�L26�(FRV\VWHP�3URWHFWV�LWV�'RPLQDQFH�LQ�WKH�6DOHV�RI�
0RELOH�'HYLFHV�������������������������������������������������������������������������������������������������� 
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&� ,QIRUPDWLRQ�&RVWV�DQG�2WKHU�0DUNHW�,QHIILFLHQFLHV�LQ�WKH�L26�$SS�
'LVWULEXWLRQ�DQG�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHWV����������������������������� 

&2817�����6KHUPDQ�$FW������8QODZIXO�0RQRSRO\�0DLQWHQDQFH�LQ�WKH�L26�$SS�
'LVWULEXWLRQ�0DUNHW����������������������������������������������������������������������������������������������������� 

&2817�����6KHUPDQ�$FW������'HQLDO�RI�(VVHQWLDO�)DFLOLW\�LQ�WKH�L26�$SS�
'LVWULEXWLRQ�0DUNHW����������������������������������������������������������������������������������������������������� 

&2817�����6KHUPDQ�$FW������8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�L26�$SS�
'LVWULEXWLRQ�0DUNHW����������������������������������������������������������������������������������������������������� 

&2817�����6KHUPDQ�$FW������8QODZIXO�0RQRSRO\�0DLQWHQDQFH�LQ�WKH�L26�,Q�$SS�
3D\PHQW�3URFHVVLQJ�0DUNHW���������������������������������������������������������������������������������������� 

&2817�����6KHUPDQ�$FW������8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�L26�,Q�$SS�
3D\PHQW�3URFHVVLQJ�0DUNHW���������������������������������������������������������������������������������������� 

&2817�����6KHUPDQ�$FW������7\LQJ�WKH�$SS�6WRUH�LQ�WKH�L26�$SS�'LVWULEXWLRQ�
0DUNHW�WR�,Q�$SS�3XUFKDVH�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW������������� 

&2817�����&DOLIRUQLD�&DUWZULJKW�$FW��8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�
L26�$SS�'LVWULEXWLRQ�0DUNHW�������������������������������������������������������������������������������������� 

&2817�����&DOLIRUQLD�&DUWZULJKW�$FW��8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�
L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�������������������������������������������������������������������� 

&2817�����&DOLIRUQLD�&DUWZULJKW�$FW��7\LQJ�WKH�$SS�6WRUH�LQ�WKH�L26�$SS�
'LVWULEXWLRQ�0DUNHW�WR�,Q�$SS�3XUFKDVH�LQ�WKH�L26�,Q�$SS�3D\PHQW�
3URFHVVLQJ�0DUNHW������������������������������������������������������������������������������������������������������� 

&2817������&DOLIRUQLD�8QIDLU�&RPSHWLWLRQ�/DZ����������������������������������������������������������������� 

35$<(5�)25�5(/,()�������������������������������������������������������������������������������������������������������� 

�
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3ODLQWLII�(SLF�*DPHV��,QF���³(SLF´���E\�LWV�XQGHUVLJQHG�FRXQVHO��DOOHJHV��ZLWK�

NQRZOHGJH�ZLWK�UHVSHFW�WR�LWV�RZQ�DFWV�DQG�RQ�LQIRUPDWLRQ�DQG�EHOLHI�DV�WR�RWKHU�PDWWHUV��

DV�IROORZV��

1$785(�2)�7+(�$&7,21�

�� ,Q�������WKH�IOHGJOLQJ�$SSOH�FRPSXWHU�FRPSDQ\�UHOHDVHG�WKH�

0DFLQWRVK²WKH�ILUVW�PDVV�PDUNHW��FRQVXPHU�IULHQGO\�KRPH�FRPSXWHU���7KH�SURGXFW�

ODXQFK�ZDV�DQQRXQFHG�ZLWK�D�EUHDWKWDNLQJ�DGYHUWLVHPHQW�HYRNLQJ�*HRUJH�2UZHOO¶V������

WKDW�FDVW�$SSOH�DV�D�EHQHILFLDO��UHYROXWLRQDU\�IRUFH�EUHDNLQJ�,%0¶V�PRQRSRO\�RYHU�WKH�

FRPSXWLQJ�WHFKQRORJ\�PDUNHW���$SSOH¶V�IRXQGHU�6WHYH�-REV�LQWURGXFHG�WKH�ILUVW�VKRZLQJ�

RI�WKH������DGYHUWLVHPHQW�E\�H[SODLQLQJ��³LW�DSSHDUV�,%0�ZDQWV�LW�DOO��$SSOH�LV�SHUFHLYHG�

WR�EH�WKH�RQO\�KRSH�WR�RIIHU�,%0�D�UXQ�IRU�LWV�PRQH\����������:LOO�%LJ�%OXH�GRPLQDWH�WKH�

HQWLUH�FRPSXWHU�LQGXVWU\"�7KH�HQWLUH�LQIRUPDWLRQ�DJH"�:DV�*HRUJH�2UZHOO�ULJKW�DERXW�

����"´�

�� )DVW�IRUZDUG�WR�������DQG�$SSOH�KDV�EHFRPH�ZKDW�LW�RQFH�UDLOHG�

DJDLQVW���WKH�EHKHPRWK�VHHNLQJ�WR�FRQWURO�PDUNHWV��EORFN�FRPSHWLWLRQ��DQG�VWLIOH�

LQQRYDWLRQ���$SSOH�LV�ELJJHU��PRUH�SRZHUIXO��PRUH�HQWUHQFKHG��DQG�PRUH�SHUQLFLRXV�WKDQ�

WKH�PRQRSROLVWV�RI�\HVWHU\HDU���$W�D�PDUNHW�FDS�RI�QHDUO\����WULOOLRQ��$SSOH¶V�VL]H�DQG�

UHDFK�IDU�H[FHHGV�WKDW�RI�DQ\�WHFKQRORJ\�PRQRSROLVW�LQ�KLVWRU\��

�� 7KLV�FDVH�FRQFHUQV�$SSOH¶V�XVH�RI�D�VHULHV�RI�DQWL�FRPSHWLWLYH�

UHVWUDLQWV�DQG�PRQRSROLVWLF�SUDFWLFHV�LQ�PDUNHWV�IRU��L��WKH�GLVWULEXWLRQ�RI�VRIWZDUH�

DSSOLFDWLRQV��³DSSV´��WR�XVHUV�RI�PRELOH�FRPSXWLQJ�GHYLFHV�OLNH�VPDUWSKRQHV�DQG�WDEOHWV��

DQG��LL��WKH�SURFHVVLQJ�RI�FRQVXPHUV¶�SD\PHQWV�IRU�GLJLWDO�FRQWHQW�XVHG�ZLWKLQ�L26�

PRELOH�DSSV��³LQ�DSS�FRQWHQW´����$SSOH�LPSRVHV�XQUHDVRQDEOH�DQG�XQODZIXO�UHVWUDLQWV�WR�

FRPSOHWHO\�PRQRSROL]H�ERWK�PDUNHWV�DQG�SUHYHQW�VRIWZDUH�GHYHORSHUV�IURP�UHDFKLQJ�WKH�

RYHU�RQH�ELOOLRQ�XVHUV�RI�LWV�PRELOH�GHYLFHV��H�J���L3KRQH�DQG�L3DG��XQOHVV�WKH\�JR�WKURXJK�

D�VLQJOH�VWRUH�FRQWUROOHG�E\�$SSOH��WKH�$SS�6WRUH��ZKHUH�$SSOH�H[DFWV�DQ�RSSUHVVLYH�����

WD[�RQ�WKH�VDOH�RI�HYHU\�DSS���$SSOH�DOVR�UHTXLUHV�VRIWZDUH�GHYHORSHUV�ZKR�ZLVK�WR�VHOO�
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GLJLWDO�LQ�DSS�FRQWHQW�WR�WKRVH�FRQVXPHUV�WR�XVH�D�VLQJOH�SD\PHQW�SURFHVVLQJ�RSWLRQ�

RIIHUHG�E\�$SSOH��,Q�$SS�3XUFKDVH��ZKLFK�OLNHZLVH�FDUULHV�D�����WD[����

�� ,Q�FRQWUDVW��VRIWZDUH�GHYHORSHUV�FDQ�PDNH�WKHLU�SURGXFWV�DYDLODEOH�WR�

XVHUV�RI�DQ�$SSOH�SHUVRQDO�FRPSXWHU��H�J���0DF�RU�0DF%RRN��LQ�DQ�RSHQ�PDUNHW��WKURXJK�

D�YDULHW\�RI�VWRUHV�RU�HYHQ�WKURXJK�GLUHFW�GRZQORDGV�IURP�D�GHYHORSHU¶V�ZHEVLWH��ZLWK�D�

YDULHW\�RI�SD\PHQW�RSWLRQV�DQG�FRPSHWLWLYH�SURFHVVLQJ�IHHV�WKDW�DYHUDJH�����D�IXOO�WHQ�

WLPHV�ORZHU�WKDQ�WKH�H[RUELWDQW�����IHHV�$SSOH�DSSOLHV�WR�LWV�PRELOH�GHYLFH�LQ�DSS�

SXUFKDVHV����

�� 7KH�DQWL�FRPSHWLWLYH�FRQVHTXHQFHV�RI�$SSOH¶V�FRQGXFW�DUH�SHUYDVLYH��

0RELOH�FRPSXWLQJ�GHYLFHV��OLNH�VPDUWSKRQHV�DQG�WDEOHWV�²DQG�WKH�DSSV�WKDW�UXQ�RQ�WKRVH�

GHYLFHV²KDYH�EHFRPH�DQ�LQWHJUDO�SDUW�RI�SHRSOH¶V�GDLO\�OLYHV��DV�D�SULPDU\�VRXUFH�IRU�

QHZV��D�SODFH�IRU�HQWHUWDLQPHQW��D�WRRO�IRU�EXVLQHVV��D�PHDQV�WR�FRQQHFW�ZLWK�IULHQGV�DQG�

IDPLO\��DQG�PRUH���)RU�PDQ\�FRQVXPHUV��PRELOH�GHYLFHV�DUH�WKHLU�SULPDU\�FRPSXWHUV�WR�

VWD\�FRQQHFWHG�WR�WKH�GLJLWDO�ZRUOG��DV�WKH\�PD\�QRW�HYHQ�RZQ�D�SHUVRQDO�FRPSXWHU���

:KHQ�WKHVH�GHYLFHV�DUH�XQIDLUO\�UHVWULFWHG�DQG�H[WRUWLRQDWHO\�³WD[HG´�E\�$SSOH��WKH�

FRQVXPHUV�ZKR�UHO\�RQ�WKHVH�PRELOH�GHYLFHV�WR�VWD\�FRQQHFWHG�LQ�WKH�GLJLWDO�DJH�DUH�

GLUHFWO\�KDUPHG����

�� �(SLF�EULQJV�WKLV�VXLW�WR�HQG�$SSOH¶V�XQIDLU�DQG�DQWL�FRPSHWLWLYH�

DFWLRQV�WKDW�$SSOH�XQGHUWDNHV�WR�XQODZIXOO\�PDLQWDLQ�LWV�PRQRSRO\�LQ�WZR�GLVWLQFW��

PXOWLELOOLRQ�GROODU�PDUNHWV����L��WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��DQG��LL��WKH�L26�,Q�$SS�

3D\PHQW�3URFHVVLQJ�0DUNHW��HDFK�DV�GHILQHG�EHORZ����(SLF�LV�QRW�VHHNLQJ�PRQHWDU\�

FRPSHQVDWLRQ�IURP�WKLV�&RXUW�IRU�WKH�LQMXULHV�LW�KDV�VXIIHUHG���1RU�LV�(SLF�VHHNLQJ�

IDYRUDEOH�WUHDWPHQW�IRU�LWVHOI��D�VLQJOH�FRPSDQ\���,QVWHDG��(SLF�LV�VHHNLQJ�LQMXQFWLYH�UHOLHI�

WR�DOORZ�IDLU�FRPSHWLWLRQ�LQ�WKHVH�WZR�NH\�PDUNHWV�WKDW�GLUHFWO\�DIIHFW�KXQGUHGV�RI�

PLOOLRQV�RI�FRQVXPHUV�DQG�WHQV�RI�WKRXVDQGV��LI�QRW�PRUH��RI�WKLUG�SDUW\�DSS�GHYHORSHUV��

�� $SSOH�LPSRVHV�XQUHDVRQDEOH�UHVWUDLQWV�DQG�XQODZIXOO\�PDLQWDLQV�D�

WRWDO�PRQRSRO\�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���7R�OLYH�XS�WR�LWV�SURPLVH�WR�XVHUV�

WKDW�³WKHUH¶V�DQ�DSS�IRU�WKDW´��$SSOH��DIWHU�D�VKRUW�LQLWLDO�DWWHPSW�WR�JR�LW�DORQH��RSHQHG�XS�
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L26�DQG�LQYLWHG�WKLUG�SDUW\�DSS�GHYHORSHUV�WR�GHYHORS�D�ZLGH�DUUD\�RI�DSSV�IRU�WKH�L26�

HFRV\VWHP���7KRVH�DSSV�FRQWULEXWH�LPPHQVH�YDOXH�WR�WKDW�HFRV\VWHP�DQG�DUH�RQH�RI�WKH�

SULPDU\�PDUNHWLQJ�IHDWXUHV�IRU�L3KRQHV�DQG�L3DGV���%XW�$SSOH�FRPSOHWHO\�EDQV�

LQQRYDWLRQ�LQ�D�FHQWUDO�SDUW�RI�WKLV�HFRV\VWHP��QDPHO\��DQ\�DSS�WKDW�FRXOG�FRPSHWH�ZLWK�

$SSOH�IRU�WKH�GLVWULEXWLRQ�RI�DSSV�LQ�L26���7KURXJK�LWV�FRQWURO�RYHU�L26��DQG�WKURXJK�D�

YDULHW\�RI�XQODZIXO�FRQWUDFWXDO�UHVWULFWLRQV�WKDW�LW�IRUFHV�DSS�GHYHORSHUV�WR�DFFHSW��$SSOH�

SUHYHQWV�L26�XVHUV�IURP�GRZQORDGLQJ�DQ\�DSSV�IURP�DQ\�VRXUFH�RWKHU�WKDQ�$SSOH¶V�RZQ�

VWRUHIURQW��WKH�$SS�6WRUH����

�� 7KH�UHVXOW�LV�WKDW�GHYHORSHUV�DUH�SUHYHQWHG�IURP�VHOOLQJ�RU�GLVWULEXWLQJ�

L26�DSSV�XQOHVV�WKH\�XVH�$SSOH¶V�$SS�6WRUH��DQG�DFFHGH�WR�$SSOH¶V�RSSUHVVLYH�WHUPV�DQG�

FRQGLWLRQV�IRU�GRLQJ�VR��VRPH�RI�ZKLFK�DUH�GLVFXVVHG�IXUWKHU�EHORZ����)RU�H[DPSOH��DV�WKH�

VROH�GLVWULEXWRU�RI�L26�DSSV��$SSOH�FROOHFWV�WKH�PRQH\�IURP�HYHU\�L26�XVHU¶V�DSS�

SXUFKDVH��UHPLWV�RQO\�����RI�WKDW�SD\PHQW�WR�WKH�DSS�GHYHORSHU��DQG�UHWDLQV�D�����WD[�

IRU�LWVHOI���L26�GHYHORSHUV�DUH�WKXV�IRUFHG�WR�LQFUHDVH�WKH�SULFHV�WKH\�FKDUJH�FRQVXPHUV�LQ�

RUGHU�WR�SD\�$SSOH¶V�DSS�WD[���7KHUH�LV�QR�PHWKRG�DSS�GHYHORSHUV�FDQ�XVH�WR�DYRLG�WKLV�

WD[��DV�$SSOH�KDV�IRUHFORVHG�DQ\�DOWHUQDWLYH�ZD\V�WR�UHDFK�WKH�RYHU�RQH�ELOOLRQ�XVHUV�RI�

L26�GHYLFHV���$V�5HSUHVHQWDWLYH�+DQN�-RKQVRQ�DSWO\�VXPPHG�XS�DW�D�UHFHQW�

&RQJUHVVLRQDO�KHDULQJ�RQ�WHFKQRORJ\�PRQRSROLHV���³GHYHORSHUV�KDYH�QR�FKRLFH�EXW�WR�JR�

DORQJ�ZLWK�>$SSOH¶V�SROLFLHV@�RU�WKH\�PXVW�OHDYH�WKH�$SS�6WRUH��7KDW¶V�DQ�HQRUPRXV�

DPRXQW�RI�SRZHU�´�����

�� $SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�ZLWK�UHVSHFW�WR�L26�DSS�GLVWULEXWLRQ�

UHVXOWV�LQ�VZHHSLQJ�KDUPV�WR��L��DSS�GLVWULEXWRUV��ZKR�DUH�IRUHFORVHG�IURP�FRPSHWLQJ�ZLWK�

$SSOH�DQG�LQQRYDWLQJ�QHZ�PHWKRGV�RI�GLVWULEXWLQJ�L26�DSSV�WR�XVHUV�RXWVLGH�WKH�$SS�

6WRUH��VXFK�DV��IRU�H[DPSOH��FXUDWHG�DSS�VWRUHV�WDUJHWLQJ�SDUWLFXODU�FDWHJRULHV�RI�DSSV��OLNH�

JDPLQJ�RU�WUDYHO����LL��DSS�GHYHORSHUV��ZKR�DUH�GHQLHG�FKRLFH�RQ�KRZ�WR�GLVWULEXWH�WKHLU�

DSSV��DUH�IRUFHG�WR�IRUN�RYHU�PRUH�RI�WKHLU�UHYHQXH�RQ�SDLG�DSSV�WKDQ�WKH\�ZRXOG�LI�$SSOH�

IDFHG�FRPSHWLWLRQ��DQG�RQ�RFFDVLRQ�KDYH�WR�DEDQGRQ�WKHLU�DSSV�DOWRJHWKHU�LI�WKH\�FDQQRW�

HDUQ�D�SURILW�JLYHQ�$SSOH¶V�����WD[��DQG��LLL��FRQVXPHUV��ZKR�DUH�OLNHZLVH�GHQLHG�FKRLFH�
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DQG�LQQRYDWLRQ�LQ�DSS�GLVWULEXWLRQ�FKDQQHOV�DQG�DUH�IRUFHG�WR�SD\�KLJKHU�SULFHV�DQG�VXIIHU�

LQIHULRU�FXVWRPHU�VHUYLFH�IURP�$SSOH��WKH�XQZHOFRPH�PLGGOHPDQ����3DUW�,�����

��� $SSOH�DOVR�LPSRVHV�XQUHDVRQDEOH�UHVWUDLQWV�DQG�XQODZIXOO\�PDLQWDLQV�

D�WRWDO�PRQRSRO\�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW���$PRQJ�WKH�RSSUHVVLYH�

WHUPV�WKDW�DSS�GHYHORSHUV�KDYH�WR�DFFHSW��$SSOH�FRHUFHV�DOO�DSS�GHYHORSHUV�ZKR�ZLVK�WR�

XVH�LWV�$SS�6WRUH²WKH�RQO\�PHDQV�ZLWK�ZKLFK�WR�GLVWULEXWH�DSSV�WR�L26�XVHUV²WR�XVH�

H[FOXVLYHO\�$SSOH¶V�RZQ�SD\PHQW�SURFHVVLQJ�SODWIRUP�IRU�DOO�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�

FRQWHQW���$SSOH�WKXV�UHTXLUHV�WKLUG�SDUW\�DSS�GHYHORSHUV�WR�DJUHH�WKH\�ZLOO�QRW�HYHQ�RIIHU�

L26�XVHUV�WKH�FKRLFH�RI�DGGLWLRQDO�SD\PHQW�SURFHVVLQJ�RSWLRQV�DORQJVLGH�$SSOH¶V���$QG�

$SSOH�JRHV�DV�IDU�DV�WR�JDJ�DSS�GHYHORSHUV��SUHYHQWLQJ�WKHP�IURP�HYHQ�PHQWLRQLQJ�WR�

XVHUV�WKH�RSWLRQ�RI�EX\LQJ�WKH�VDPH�FRQWHQW�RXWVLGH�RI�WKH�DSS²IRU�H[DPSOH��E\�

SXUFKDVLQJ�FRQWHQW�GLUHFWO\�IURP�WKH�DSS�GHYHORSHU��RU�XVLQJ�D�ZHE�EURZVHU���%HFDXVH�

$SSOH�KDV�D�PRQRSRO\�RYHU�WKH�GLVWULEXWLRQ�RI�L26�DSSV��DSS�GHYHORSHUV�KDYH�QR�FKRLFH�

EXW�WR�DVVHQW�WR�WKLV�DQWL�FRPSHWLWLYH�WLH��LW�LV�$SSOH¶V�ZD\�RU�WKH�KLJKZD\����

��� ,Q�WKLV�PDUNHW�WRR��$SSOH�WKXV�VWDQGV�DV�WKH�PRQRSROLVW�PLGGOHPDQ��

SRVLWLRQLQJ�LWVHOI�EHWZHHQ�GHYHORSHUV�DQG�FRQVXPHUV���$V�WKH�VROH�SD\PHQW�SURFHVVRU��

$SSOH�LV�DEOH�WR�WDNH�DQ�H[RUELWDQW�����IHH�RQ�DOO�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW��

��� $SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�ZLWK�UHVSHFW�WR�L26�LQ�DSS�SD\PHQW�

SURFHVVLQJ�KDUPV����L��RWKHU�SD\PHQW�SURFHVVRUV��ZKR�DUH�IRUHFORVHG�IURP�FRPSHWLQJ�ZLWK�

$SSOH�RQ�SULFH�DQG�LQQRYDWLQJ�QHZ�PHWKRGV�RI�LQ�DSS�SD\PHQW�SURFHVVLQJ��VXFK�DV��IRU�

H[DPSOH��UHZDUGV�SRLQWV�RU�SD\PHQW�WKURXJK�FDUULHU�ELOOLQJ����LL��DSS�GHYHORSHUV��ZKR�DUH�

GHQLHG�FKRLFH�RQ�KRZ�WR�SURFHVV�SD\PHQWV�DQG�WKH�EHQHILWV�RI�LQQRYDWLRQ�LQ�SD\PHQW�

SURFHVVLQJ��DQG�DUH�IRUFHG�WR�SD\�$SSOH¶V�WD[²VHW�E\�ILDW²UDWKHU�WKDQ�E\�FRPSHWLWLYH�

PDUNHW�IRUFHV��DQG��LLL��FRQVXPHUV��ZKR�DUH�DOVR�GHQLHG�FKRLFH�DQG�LQQRYDWLRQ�LQ�SD\PHQW�

SURFHVVLQJ�DQG�VXIIHU�KLJKHU�SULFHV�DQG�LQIHULRU�VHUYLFH����3DUW�,,���

��� $SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�WKHVH�PDUNHWV�LV�XQFKHFNHG��

$SSOH�IDFHV�OLWWOH��LI�DQ\��FRQVWUDLQW�RQ�LWV�PRQRSRO\�SRZHU�LQ�ERWK�WKH�L26�$SS�

'LVWULEXWLRQ�DQG�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHWV��DV�$SSOH�KDV�IRUHFORVHG�DOO�
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GLUHFW�FRPSHWLWLRQ�LQ�WKHVH�PDUNHWV���$QG�$SSOH�VWDQGV�DV�WKH�VROH�PLGGOHPDQ�EHWZHHQ�D�

YDVW�DQG�GLVSHUVHG�JURXS�RI�L26�XVHUV��DQG�D�YDVW�DQG�GLVSHUVHG�JURXS�RI�DSS�GHYHORSHUV��

HDFK�ZLWK�OLWWOH�SRZHU�LQGLYLGXDOO\�WR�FRQVWUDLQ�$SSOH����

��� )XUWKHU��FRPSHWLWLRQ�LQ�WKH�VDOH�RI�PRELOH�GHYLFHV�GRHV�QRW�OLPLW�

$SSOH¶V�PDUNHW�SRZHU���7KH�WKUHDW�RI�XVHUV�VZLWFKLQJ�WR�QRQ�L26�GHYLFHV�GRHV�QRW�

FRQVWUDLQ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�EHFDXVH�$SSOH¶V�PRELOH�GHYLFH�FXVWRPHUV�

IDFH�VLJQLILFDQW�VZLWFKLQJ�FRVWV�DQG�ORFN�LQ�WR�WKH�$SSOH�L26�HFRV\VWHP��ZKLFK�VHUYHV�WR�

SHUSHWXDWH�$SSOH¶V�VXEVWDQWLDO�PDUNHW�SRZHU���7KLV�SRZHU�PDQLIHVWV�LWVHOI�LQ�WKH�GDWD��DV�

$SSOH�LV�DEOH�WR�JREEOH�XS�RYHU�WZR�WKLUGV�RI�WKH�WRWDO�JOREDO�VPDUWSKRQH�RSHUDWLQJ�

SURILWV���)XUWKHUPRUH��ZKHQ�PDNLQJ�PRELOH�GHYLFH�SXUFKDVHV��FRQVXPHUV�DUH�HLWKHU�

XQDZDUH�RI��RU�FDQQRW�DGHTXDWHO\�DFFRXQW�IRU��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�WKH�

GRZQVWUHDP�DSS�GLVWULEXWLRQ�DQG�SD\PHQW�SURFHVVLQJ�PDUNHWV���7KH�FRVW�RI�DSS�

GRZQORDGV�DQG�LQ�DSS�SXUFKDVHV�ZLOO�SOD\�DQ�LQVLJQLILFDQW��LI�DQ\��UROH�LQ�VZD\LQJ�D�

FRQVXPHU¶V�VPDUWSKRQH�SXUFKDVH�GHFLVLRQ����3DUW�,,,���

��� (SLF�LV�RQH�RI�WKH�PDQ\�DSS�GHYHORSHUV�DIIHFWHG�E\�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW���(SLF�LV�D�GHYHORSHU�RI�HQWHUWDLQPHQW�VRIWZDUH�IRU�SHUVRQDO�

FRPSXWHUV��VPDUW�PRELOH�GHYLFHV�DQG�JDPLQJ�FRQVROHV���7KH�PRVW�SRSXODU�JDPH�(SLF�

FXUUHQWO\�PDNHV�LV�)RUWQLWH��ZKLFK�KDV�FRQQHFWHG�KXQGUHGV�RI�PLOOLRQV�RI�SHRSOH�LQ�D�

FRORUIXO��YLUWXDO�ZRUOG�ZKHUH�WKH\�PHHW��SOD\��WDON��FRPSHWH��GDQFH��DQG�HYHQ�DWWHQG�

FRQFHUWV�DQG�RWKHU�FXOWXUDO�HYHQWV���)RUWQLWH�LV�EHORYHG�E\�LWV�PLOOLRQV�RI�XVHUV���,Q�WKH�

ILUVW�\HDU�DIWHU�)RUWQLWH¶V�UHOHDVH�LQ�������WKH�JDPH�DWWUDFWHG�RYHU�����PLOOLRQ�SOD\HUV��LQ�

WKH�\HDUV�VLQFH��)RUWQLWH�KDV�WRSSHG�����PLOOLRQ�SOD\HUV�DQG�KDV�EHFRPH�D�JOREDO�FXOWXUDO�

SKHQRPHQRQ����

��� (SLF²DQG�)RUWQLWH¶V�XVHUV²DUH�GLUHFWO\�KDUPHG�E\�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW���%XW�IRU�$SSOH¶V�LOOHJDO�UHVWUDLQWV��(SLF�ZRXOG�SURYLGH�D�FRPSHWLQJ�

DSS�VWRUH�RQ�L26�GHYLFHV��ZKLFK�ZRXOG�DOORZ�L26�XVHUV�WR�GRZQORDG�DSSV�LQ�DQ�

LQQRYDWLYH��FXUDWHG�VWRUH�DQG�ZRXOG�SURYLGH�XVHUV�WKH�FKRLFH�WR�XVH�(SLF¶V�RU�DQRWKHU�

WKLUG�SDUW\¶V�LQ�DSS�SD\PHQW�SURFHVVLQJ�WRRO���$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�KDV�DOVR�
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LQMXUHG�(SLF�LQ�LWV�FDSDFLW\�DV�DQ�DSS�GHYHORSHU�E\�IRUFLQJ�(SLF�WR�GLVWULEXWH�LWV�DSS�

H[FOXVLYHO\�WKURXJK�WKH�$SS�6WRUH�DQG�H[FOXVLYHO\�XVH�$SSOH¶V�SD\PHQW�SURFHVVLQJ�

VHUYLFHV���$V�D�UHVXOW��(SLF�LV�IRUFHG��OLNH�VR�PDQ\�RWKHU�GHYHORSHUV��WR�FKDUJH�KLJKHU�

SULFHV�RQ�LWV�XVHUV¶�LQ�DSS�SXUFKDVHV�RQ�)RUWQLWH�LQ�RUGHU�WR�SD\�$SSOH¶V�����WD[��

��� &RQWUDVW�WKLV�DQWL�FRPSHWLWLYH�KDUP�ZLWK�KRZ�VLPLODU�PDUNHWV�RSHUDWH�

RQ�$SSOH¶V�RZQ�0DF�FRPSXWHUV���0DF�XVHUV�FDQ�GRZQORDG�YLUWXDOO\�DQ\�VRIWZDUH�WKH\�

OLNH��IURP�DQ\�VRXUFH�WKH\�OLNH���'HYHORSHUV�DUH�IUHH�WR�RIIHU�WKHLU�DSSV�WKURXJK�WKH�0DF�

FRPSXWHU�$SS�6WRUH��D�WKLUG�SDUW\�VWRUH��WKURXJK�GLUHFW�GRZQORDG�IURP�WKH�GHYHORSHU¶V�

ZHEVLWH��RU�DQ\�FRPELQDWLRQ�WKHUHRI���,QGHHG��RQ�0DFV��(SLF�GLVWULEXWHV�)RUWQLWH�WKURXJK�

LWV�RZQ�VWRUHIURQW��ZKLFK�FRPSHWHV�ZLWK�RWKHU�WKLUG�SDUW\�VWRUHIURQWV�DYDLODEOH�WR�0DF�

XVHUV���$SS�GHYHORSHUV�DUH�IUHH�WR�XVH�$SSOH¶V�SD\PHQW�SURFHVVLQJ�VHUYLFHV��WKH�SD\PHQW�

SURFHVVLQJ�VHUYLFHV�RI�WKLUG�SDUWLHV��RU�WKH�GHYHORSHUV¶�RZQ�SD\PHQW�SURFHVVLQJ�VHUYLFH��

XVHUV�DUH�RIIHUHG�WKHLU�FKRLFH�RI�GLIIHUHQW�SD\PHQW�SURFHVVLQJ�RSWLRQV��H�J���3D\3DO��

$PD]RQ��DQG�$SSOH����7KH�UHVXOW�LV�WKDW�FRQVXPHUV�DQG�GHYHORSHUV�DOLNH�KDYH�FKRLFHV��

FRPSHWLWLRQ�LV�WKULYLQJ��SULFHV�GURS��DQG�LQQRYDWLRQ�LV�HQKDQFHG���7KH�SURFHVV�VKRXOG�EH�

QR�GLIIHUHQW�IRU�$SSOH¶V�PRELOH�GHYLFHV���%XW�$SSOH�KDV�FKRVHQ�WR�PDNH�LW�GLIIHUHQW�E\�

LPSRVLQJ�FRQWUDFWXDO�DQG�WHFKQLFDO�UHVWULFWLRQV�WKDW�SUHYHQW�DQ\�FRPSHWLWLRQ�DQG�LQFUHDVH�

FRQVXPHU�FRVWV�IRU�HYHU\�DSS�DQG�LQ�DSS�FRQWHQW�SXUFKDVH²UHVWULFWLRQV�WKDW�LW�FRXOG�

QHYHU�LPSRVH�RQ�0DFV��ZKHUH�LW�GRHV�QRW�HQMR\�WKH�VDPH�GRPLQDQFH�LQ�WKH�VDOH�RI�

GHYLFHV���,W�GRHVQ¶W�KDYH�WR�EH�OLNH�WKLV���

��� (SLF�KDV�DSSURDFKHG�$SSOH�DQG�DVNHG�WR�QHJRWLDWH�UHOLHI�WKDW�ZRXOG�

VWRS�$SSOH¶V�XQODZIXO�DQG�XQUHDVRQDEOH�UHVWULFWLRQV���(SLF�DOVR�KDV�SXEOLFO\�DGYRFDWHG�

WKDW�$SSOH�FHDVH�WKH�DQWL�FRPSHWLWLYH�FRQGXFW�DGGUHVVHG�LQ�WKLV�&RPSODLQW���$SSOH�KDV�

UHIXVHG�WR�OHW�JR�RI�LWV�VWUDQJOHKROG�RQ�WKH�L26�HFRV\VWHP��

��� 2Q�WKH�PRUQLQJ�RI�$XJXVW�����������IRU�WKH�ILUVW�WLPH��$SSOH�PRELOH�

GHYLFH�XVHUV�ZHUH�RIIHUHG�FRPSHWLWLYH�FKRLFH���(SLF�DGGHG�D�GLUHFW�SD\PHQW�RSWLRQ�WR�

)RUWQLWH��JLYLQJ�SOD\HUV�WKH�RSWLRQ�WR�FRQWLQXH�PDNLQJ�SXUFKDVHV�XVLQJ�$SSOH¶V�SD\PHQW�

SURFHVVRU�RU�WR�XVH�(SLF¶V�GLUHFW�SD\PHQW�V\VWHP���)RUWQLWH�XVHUV�RQ�L26��IRU�WKH�ILUVW�
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WLPH��KDG�D�FRPSHWLWLYH�DOWHUQDWLYH�WR�$SSOH¶V�SD\PHQW�VROXWLRQ��ZKLFK�LQ�WXUQ�HQDEOHG�

(SLF�WR�SDVV�DORQJ�LWV�FRVW�VDYLQJV�E\�RIIHULQJ�LWV�XVHUV�D�����UHGXFWLRQ�LQ�LQ�DSS�SULFHV�

DV�VKRZQ�EHORZ��

��� 5DWKHU�WKDQ�WROHUDWH�WKLV�KHDOWK\�FRPSHWLWLRQ�DQG�FRPSHWH�RQ�WKH�

PHULWV�RI�LWV�RIIHULQJ��$SSOH�UHVSRQGHG�E\�UHPRYLQJ�)RUWQLWH�IURP�VDOH�RQ�WKH�$SS�6WRUH��

ZKLFK�PHDQV�WKDW�QHZ�XVHUV�FDQQRW�GRZQORDG�WKH�DSS��DQG�XVHUV�ZKR�KDYH�DOUHDG\�

GRZQORDGHG�SULRU�YHUVLRQV�RI�WKH�DSS�IURP�WKH�$SS�6WRUH�FDQQRW�XSGDWH�LW�WR�WKH�ODWHVW�

YHUVLRQ���7KLV�DOVR�PHDQV�WKDW�)RUWQLWH�SOD\HUV�ZKR�GRZQORDGHG�WKHLU�DSS�IURP�WKH�$SS�

6WRUH�ZLOO�QRW�UHFHLYH�XSGDWHV�WR�)RUWQLWH�WKURXJK�WKH�$SS�6WRUH��HLWKHU�DXWRPDWLFDOO\�RU�

E\�VHDUFKLQJ�WKH�$SS�6WRUH�IRU�WKH�XSGDWH���$SSOH¶V�UHPRYDO�RI�)RUWQLWH�LV�\HW�DQRWKHU�

H[DPSOH�RI�$SSOH�IOH[LQJ�LWV�HQRUPRXV�SRZHU�LQ�RUGHU�WR�LPSRVH�XQUHDVRQDEOH�UHVWUDLQWV�

DQG�XQODZIXOO\�PDLQWDLQ�LWV������PRQRSRO\�RYHU�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW��

��� $FFRUGLQJO\��(SLF�VHHNV�LQMXQFWLYH�UHOLHI�LQ�FRXUW�WR�HQG�$SSOH¶V�

XQUHDVRQDEOH�DQG�XQODZIXO�SUDFWLFHV���$SSOH¶V�FRQGXFW�KDV�FDXVHG�DQG�FRQWLQXHV�WR�FDXVH�

(SLF�ILQDQFLDO�KDUP��EXW�DV�QRWHG�DERYH��(SLF�LV�QRW�EULQJLQJ�WKLV�FDVH�WR�UHFRYHU�WKHVH�

GDPDJHV��(SLF�LV�QRW�VHHNLQJ�DQ\�PRQHWDU\�GDPDJHV���,QVWHDG��(SLF�VHHNV�WR�HQG�$SSOH¶V�

�
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GRPLQDQFH�RYHU�NH\�WHFKQRORJ\�PDUNHWV��RSHQ�XS�WKH�VSDFH�IRU�SURJUHVV�DQG�LQJHQXLW\��

DQG�HQVXUH�WKDW�$SSOH�PRELOH�GHYLFHV�DUH�RSHQ�WR�WKH�VDPH�FRPSHWLWLRQ�DV�$SSOH¶V�

SHUVRQDO�FRPSXWHUV���$V�VXFK��(SLF�UHVSHFWIXOO\�UHTXHVWV�WKLV�&RXUW�WR�HQMRLQ�$SSOH�IURP�

FRQWLQXLQJ�WR�LPSRVH�LWV�DQWL�FRPSHWLWLYH�UHVWULFWLRQV�RQ�WKH�L26�HFRV\VWHP�DQG�HQVXUH�

�����LV�QRW�OLNH�³����´��

3$57,(6�

��� 3ODLQWLII�(SLF�LV�D�0DU\ODQG�FRUSRUDWLRQ�ZLWK�LWV�SULQFLSDO�SODFH�RI�

EXVLQHVV�LQ�&DU\��1RUWK�&DUROLQD���(SLF¶V�PLVVLRQ�LV�³WR�FUHDWH�IXQ�JDPHV�ZH�ZDQW�WR�SOD\�

DQG�WR�EXLOG�WKH�DUW�DQG�WRROV�QHHGHG�WR�EULQJ�WKRVH�JDPHV�WR�OLIH´����

��� (SLF�ZDV�IRXQGHG�LQ������E\�D�FROOHJH�VWXGHQW�QDPHG�7LP�6ZHHQH\�

ZKR�ZDV�VWXG\LQJ�PHFKDQLFDO�HQJLQHHULQJ���0U��6ZHHQH\�UDQ�(SLF�RXW�RI�KLV�SDUHQWV¶�

JDUDJH�DQG�GLVWULEXWHG�E\�PDLO�(SLF¶V�ILUVW�FRPPHUFLDO�SHUVRQDO�FRPSXWHU�VRIWZDUH��D�

JDPH�QDPHG�==7���6LQFH�WKHQ��(SLF�KDV�GHYHORSHG�VHYHUDO�SRSXODU�HQWHUWDLQPHQW�

VRIWZDUH�SURGXFWV�WKDW�FDQ�EH�SOD\HG�RQ�DQ�DUUD\�RI�SODWIRUPV²VXFK�DV�SHUVRQDO�

FRPSXWHUV��JDPLQJ�FRQVROHV��DQG�PRELOH�GHYLFHV��

��� &XUUHQWO\��(SLF¶V�PRVW�SRSXODU�JDPH�LV�)RUWQLWH��ZKLFK�KDV�FRQQHFWHG�

KXQGUHGV�RI�PLOOLRQV�RI�SHRSOH�LQ�D�FRORUIXO�YLUWXDO�ZRUOG�ZKHUH�WKH\�PHHW��SOD\��WDON��

FRPSHWH��GDQFH��DQG�HYHQ�DWWHQG�FRQFHUWV�DQG�RWKHU�FXOWXUDO�HYHQWV���

�
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��� $OWKRXJK�VRPH�YLGHR�JDPHV�RU�RWKHU�DSSV�UHTXLUH�XVHUV�WR�SD\�EHIRUH�

WKH\�GRZQORDG�DQG�XVH�WKH�VRIWZDUH��)RUWQLWH�LV�IUHH�WR�GRZQORDG�DQG�SOD\���(SLF�

JHQHUDWHV�UHYHQXH�E\�RIIHULQJ�XVHUV�YDULRXV�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW���)RU�

H[DPSOH��SOD\HUV�ZKR�ZLVK�WR�IXUWKHU�H[SUHVV�WKHPVHOYHV�ZLWKLQ�)RUWQLWH�WKURXJK�GLJLWDO�

DYDWDUV��FRVWXPHV��GDQFHV��RU�RWKHU�FRVPHWLF�HQKDQFHPHQWV�PD\�SXUFKDVH�WKHP�ZLWKLQ�WKH�

)RUWQLWH�DSS���7KURXJK�WKLV�PRGHO��(SLF�PDNHV�)RUWQLWH�ZLGHO\�DFFHVVLEOH�DW�QR�FRVW�WR�

FRQVXPHUV��ZKLOH�HDUQLQJ�D�UHWXUQ�RQ�LWV�DUWLVWLF�DQG�HQJLQHHULQJ�LQYHVWPHQWV�WKURXJK�WKH�

VDOH�RI�FRVPHWLF�HQKDQFHPHQWV����

�
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��� )RUWQLWH�KDV�EHFRPH�D�JOREDO�SKHQRPHQRQ���$V�QRWHG��LQ�WKH�ILUVW�\HDU�

DIWHU�)RUWQLWH�ZDV�UHOHDVHG�LQ�������WKH�JDPH�DWWUDFWHG�RYHU�����PLOOLRQ�SOD\HUV��LQ�WKH�

\HDUV�VLQFH��)RUWQLWH�KDV�WRSSHG�����PLOOLRQ�SOD\HUV�DQG�KDV�EHFRPH�D�JOREDO�FXOWXUDO�

SKHQRPHQRQ��

��� (SLF�DOVR�EXLOW�DQG�UXQV�WKH�(SLF�*DPHV�6WRUH��D�GLJLWDO�YLGHR�JDPH�

VWRUHIURQW�WKURXJK�ZKLFK�JDPHUV�FDQ�GRZQORDG�YDULRXV�JDPHV��VRPH�GHYHORSHG�E\�(SLF��

DQG�PDQ\�RIIHUHG�E\�WKLUG�SDUW\�JDPH�GHYHORSHUV���7KH�(SLF�*DPHV�6WRUH�LV�FXUUHQWO\�

DYDLODEOH�RQ�SHUVRQDO�FRPSXWHUV���(SLF�GLVWULEXWHV�)RUWQLWH�WR�XVHUV�RI�SHUVRQDO�

FRPSXWHUV²LQFOXGLQJ�XVHUV�RI�$SSOH¶V�RZQ�0DF�FRPSXWHUV²WKURXJK�WKH�(SLF�*DPHV�

6WRUH���(SLF�DOVR�GLVWULEXWHV�RWKHU�GHYHORSHUV¶�JDPHV�IRU�D�PRGHVW�IHH�WKURXJK�WKH�(SLF�

*DPHV�6WRUH���:RUOGZLGH��DSSUR[LPDWHO\�����PLOOLRQ�XVHUV�KDYH�VLJQHG�XS�WR�SOD\�(SLF¶V�

JDPHV��DQG�HDFK�GD\����WR����PLOOLRQ�LQGLYLGXDOV�ORJ�LQWR�DQ�(SLF�JDPH��

��� (SLF�FUHDWHV�DQG�GLVWULEXWHV�WKH�8QUHDO�(QJLQH��D�SRZHUIXO�VRIWZDUH�

VXLWH�WKDW�DOORZV�XVHUV�WR�FUHDWH�UHDOLVWLF�WKUHH�GLPHQVLRQDO�FRQWHQW�LQFOXGLQJ�YLGHR�

JDPHV��DUFKLWHFWXUDO�UHFUHDWLRQV��WHOHYLVLRQ�VKRZV��DQG�PRYLHV���$Q�(SLF�VXEVLGLDU\�DOVR�

GHYHORSV�DQG�GLVWULEXWHV�WKH�SRSXODU�+RXVHSDUW\�DSS��ZKLFK�HQDEOHV�YLGHR�FKDWWLQJ�DQG�

VRFLDO�JDPLQJ�RQ�PRELOH�GHYLFHV�DQG�SHUVRQDO�FRPSXWHUV����

��� 'HIHQGDQW�$SSOH�LV�D�&DOLIRUQLD�FRUSRUDWLRQ�ZLWK�LWV�SULQFLSDO�SODFH�RI�

EXVLQHVV�LQ�&XSHUWLQR��&DOLIRUQLD���$SSOH�LV�WKH�ODUJHVW�SXEOLF�FRPSDQ\�LQ�WKH�ZRUOG��ZLWK�

D�FXUUHQW�PDUNHW�FDSLWDOL]DWLRQ�RI�FORVH�WR����WULOOLRQ���$SSOH�GHVLJQV��PDUNHWV�DQG�VHOOV�

VPDUWSKRQHV��LQFOXGLQJ�WKH�L3KRQH���SHUVRQDO�FRPSXWHUV��LQFOXGLQJ�0DFV���WDEOHWV�

�LQFOXGLQJ�WKH�L3DG���ZHDUDEOHV�DQG�DFFHVVRULHV��DQG�VHOOV�D�YDULHW\�RI�UHODWHG�VHUYLFHV���

$SSOH�DOVR�RZQV�DQG�RSHUDWHV�WKH�$SSOH�$SS�6WRUH��WKH�³$SS�6WRUH´���LQFOXGLQJ�

FRQWUDFWLQJ�ZLWK�DOO�DSS�GHYHORSHUV�WKDW�GLVWULEXWH�WKHLU�DSSV�WKURXJK�WKH�$SS�6WRUH�DQG�LV�

WKHUHIRUH�D�SDUW\�WR�WKH�DQWL�FRPSHWLWLYH�FRQWUDFWXDO�UHVWULFWLRQV�DW�LVVXH�LQ�WKLV�&RPSODLQW��

-85,6',&7,21�$1'�9(18(�

��� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RYHU�(SLF¶V�IHGHUDO�DQWLWUXVW�

FODLPV�SXUVXDQW�WR�WKH�&OD\WRQ�$QWLWUXVW�$FW�����8�6�&��������DQG����8�6�&����������
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DQG��������7KH�&RXUW�KDV�VXSSOHPHQWDO�MXULVGLFWLRQ�RYHU�(SLF¶V�VWDWH�ODZ�FODLPV�SXUVXDQW�

WR����8�6�&�����������7KH�&RXUW�DOVR�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RYHU�WKH�VWDWH�ODZ�

FODLPV�SXUVXDQW�WR����8�6�&���������EDVHG�RQ�WKH�GLYHUVLW\�RI�FLWL]HQVKLS�RI�(SLF��RQ�RQH�

KDQG��DQG�RI�$SSOH��RQ�WKH�RWKHU���$OWKRXJK�(SLF�GRHV�QRW�VHHN�PRQHWDU\�GDPDJHV��WKH�

DPRXQW�LQ�FRQWURYHUV\�H[FHHGV������������

��� 7KLV�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�$SSOH���$SSOH�LV�

KHDGTXDUWHUHG�LQ�WKLV�'LVWULFW���$OVR��$SSOH�KDV�HQJDJHG�LQ�VXIILFLHQW�PLQLPXP�FRQWDFWV�

ZLWK�WKH�8QLWHG�6WDWHV�DQG�KDV�SXUSRVHIXOO\�DYDLOHG�LWVHOI�RI�WKH�EHQHILWV�DQG�SURWHFWLRQV�

RI�ERWK�8QLWHG�6WDWHV�DQG�&DOLIRUQLD�ODZ�VXFK�WKDW�WKH�H[HUFLVH�RI�MXULVGLFWLRQ�RYHU�$SSOH�

ZRXOG�FRPSRUW�ZLWK�GXH�SURFHVV�UHTXLUHPHQWV����

��� )XUWKHU��$SSOH�KDV�FRQVHQWHG�WR�WKH�H[HUFLVH�RI�SHUVRQDO�MXULVGLFWLRQ�

E\�WKLV�&RXUW���$SSOH�LV�SDUW\�WR�DQ�$SSOH�'HYHORSHU�3URJUDP�/LFHQVH�$JUHHPHQW��WKH�

³'HYHORSHU�$JUHHPHQW´��ZLWK�(SLF���6HFWLRQ�������RI�WKH�'HYHORSHU�$JUHHPHQW�SURYLGHV�

WKDW�³>D@Q\�OLWLJDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ´�EHWZHHQ�WKH�SDUWLHV�³DULVLQJ�RXW�RI�RU�

UHODWLQJ�WR�WKLV�$JUHHPHQW��WKH�$SSOH�6RIWZDUH��RU�<RXU�UHODWLRQVKLS�ZLWK�$SSOH�ZLOO�WDNH�

SODFH�LQ�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD´��DQG�WKDW�WKH�SDUWLHV�³FRQVHQW�WR�WKH�SHUVRQDO�

MXULVGLFWLRQ�RI�DQG�H[FOXVLYH�YHQXH�LQ�WKH�VWDWH�DQG�IHGHUDO�FRXUWV�ZLWKLQ´�WKH�1RUWKHUQ�

'LVWULFW�RI�&DOLIRUQLD���6HFWLRQ�������IXUWKHU�SURYLGHV�WKDW�WKH�'HYHORSHU�$JUHHPHQW�³ZLOO�

EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�8QLWHG�6WDWHV�DQG�WKH�

6WDWH�RI�&DOLIRUQLD´���$W�OHDVW�VRPH�RI�WKH�FODLPV�UDLVHG�LQ�WKLV�&RPSODLQW�³UHODWH�WR´�

(SLF¶V�UHODWLRQVKLS�ZLWK�$SSOH���

��� 9HQXH�LV�SURSHU�LQ�WKLV�'LVWULFW�SXUVXDQW�WR����8�6�&���������E��

EHFDXVH�$SSOH�PDLQWDLQV�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�WKH�6WDWH�RI�&DOLIRUQLD�DQG�LQ�

WKLV�'LVWULFW��DQG�EHFDXVH�D�VXEVWDQWLDO�SDUW�RI�WKH�HYHQWV�RU�RPLVVLRQV�JLYLQJ�ULVH�WR�

(SLF¶V�FODLPV�RFFXUUHG�LQ�WKLV�'LVWULFW���,Q�WKH�DOWHUQDWLYH��SHUVRQDO�MXULVGLFWLRQ�DQG�YHQXH�

DOVR�PD\�EH�GHHPHG�SURSHU�XQGHU�6HFWLRQ����RI�WKH�&OD\WRQ�$QWLWUXVW�$FW�����8�6�&��

������EHFDXVH�$SSOH�PD\�EH�IRXQG�LQ�RU�WUDQVDFWV�EXVLQHVV�LQ�WKLV�'LVWULFW���
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,175$',675,&7�$66,*10(17�

��� 3XUVXDQW�WR�&LYLO�/RFDO�5XOH�����F���WKLV�DQWLWUXVW�FDVH�VKDOO�QRW�EH�

DVVLJQHG�WR�D�SDUWLFXODU�'LYLVLRQ�RI�WKLV�'LVWULFW��EXW�VKDOO�EH�DVVLJQHG�RQ�D�'LVWULFW�ZLGH�

EDVLV���

5(/(9$17�)$&76�

,� $SSOH�0RQRSROL]HV�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���

��� 7R�XQGHUVWDQG�KRZ�$SSOH�PDLQWDLQV�D�FRPSOHWH�PRQRSRO\�RYHU�WKH�

L26�$SS�'LVWULEXWLRQ�0DUNHW��LW�ZLOO�EH�KHOSIXO�WR�SURYLGH�D�EDFNJURXQG�RQ�VPDUW�PRELOH�

GHYLFHV�DQG�$SSOH¶V�FRQWURO�RYHU�NH\�DVSHFWV�RI�WKH�GHYLFHV���

��� $SSOH�GHVLJQV��PDUNHWV��DQG�VHOOV�PRELOH�FRPSXWLQJ�GHYLFHV�LQFOXGLQJ�

VPDUWSKRQHV��ZKLFK�LW�EUDQGV�DV�L3KRQHV��DQG�WDEOHWV��ZKLFK�LW�EUDQGV�DV�L3DGV���

6PDUWSKRQHV�DQG�WDEOHWV�DUH�SRUWDEOH�HOHFWURQLF�GHYLFHV�WKDW�FDQ�FRQQHFW�ZLUHOHVVO\�WR�WKH�

LQWHUQHW�DQG�DUH�FDSDEOH�RI�PXOWLSXUSRVH�FRPSXWLQJ�IXQFWLRQV��LQFOXGLQJ��DPRQJ�RWKHU�

WKLQJV��LQWHUQHW�EURZVLQJ��VHQGLQJ�DQG�UHFHLYLQJ�HPDLO��DFFHVVLQJ�ZRUNSODFH�VRIWZDUH��

HGLWLQJ�GRFXPHQWV��XVLQJ�VRFLDO�PHGLD��VWUHDPLQJ�YLGHR��OLVWHQLQJ�WR�PXVLF��RU�SOD\LQJ�

JDPHV����

��� 6LPLODU�WR�ODSWRS�DQG�GHVNWRS�SHUVRQDO�FRPSXWHUV��PRELOH�GHYLFHV�

VXFK�DV�VPDUWSKRQHV�DQG�WDEOHWV�UHTXLUH�DQ�RSHUDWLQJ�V\VWHP�RU�³26´�WKDW�HQDEOHV�

PXOWLSXUSRVH�FRPSXWLQJ�IXQFWLRQDOLW\���$Q�26�IRU�PRELOH�GHYLFHV��D�³PRELOH�26´���MXVW�

OLNH�WKH�26�RI�DQ\�FRPSXWHU��LV�D�SLHFH�RI�VRIWZDUH�WKDW�SURYLGHV�EDVLF�IXQFWLRQDOLW\�WR�

XVHUV�RI�VPDUWSKRQHV��VXFK�DV�EXWWRQ�FRQWUROV��WRXFK�FRPPDQGV��PRWLRQ�FRPPDQGV��DQG�

WKH�EDVLF�³JUDSKLFDO�XVHU�LQWHUIDFH´��ZKLFK�LQFOXGHV�³LFRQV´�DQG�RWKHU�YLVXDO�HOHPHQWV�

UHSUHVHQWLQJ�DFWLRQV�WKDW�WKH�XVHU�FDQ�WDNH���$�PRELOH�26�DOVR�IDFLOLWDWHV�WKH�EDVLF�

RSHUDWLRQV�RI�D�VPDUWSKRQH��VXFK�DV�*36�SRVLWLRQLQJ��FDPHUD�DQG�YLGHR�UHFRUGLQJ��VSHHFK�

UHFRJQLWLRQ�DQG�RWKHU�IHDWXUHV���,Q�DGGLWLRQ��D�PRELOH�26�SHUPLWV�WKH�LQVWDOODWLRQ�DQG�

RSHUDWLRQ�RI�DSSV�WKDW�DUH�FRPSDWLEOH�ZLWK�WKH�SDUWLFXODU�26��

��� -XVW�DV�SHUVRQDO�FRPSXWHUV�DUH�VROG�WR�XVHUV�ZLWK�DQ�26�SUH�LQVWDOOHG��

�H�J���0LFURVRIW�:LQGRZV�RU�PDF26���VPDUWSKRQHV�DQG�WDEOHWV�DUH�VROG�WR�XVHUV�ZLWK�D�
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PRELOH�26�SUH�LQVWDOOHG���0RELOH�GHYLFH�VXSSOLHUV��FRPPRQO\�NQRZQ�LQ�WKH�LQGXVWU\�DV�

RULJLQDO�HTXLSPHQW�PDQXIDFWXUHUV��³2(0V´���VXFK�DV�6DPVXQJ�RU�0RWRUROD��ZLOO�VHOHFW�

DQG�LQVWDOO�DQ�26�SULRU�WR�VKLSSLQJ�WKHLU�UHVSHFWLYH�GHYLFHV�IRU�VDOH����

��� 7KH�YDVW�PDMRULW\�RI�2(0V�GR�QRW�GHYHORS�RU�RZQ�D�SURSULHWDU\�

PRELOH�26��DQG�PXVW�LQVWHDG�OLFHQVH�D�PRELOH�26�IRU�LQVWDOODWLRQ�RQ�WKHLU�GHYLFHV���7KH�

RYHUZKHOPLQJ�PDMRULW\�RI�PRELOH�GHYLFHV�VROG�E\�WKHVH�2(0V�XVH�WKH�$QGURLG�26��

ZKLFK�LV�OLFHQVHG�E\�*RRJOH���,Q�FRQWUDVW��$SSOH�XVHV�D�SURSULHWDU\�RSHUDWLQJ�V\VWHP�

FDOOHG�L26��ZKLFK�LW�LQVWDOOV�RQ�WKH�L3KRQH����$OO�L3KRQHV�DQG�L3DGV�DUH�VKLSSHG�ZLWK�L26�

SUH�LQVWDOOHG���$SSOH�GRHV�QRW�OLFHQVH�RU�LQVWDOO�DQ\�RWKHU�PRELOH�26�RQWR�WKH�L3KRQH�RU�

L3DG��QRU�GRHV�LW�OLFHQVH�L26�WR�DQ\�RWKHU�2(0�IRU�LQVWDOODWLRQ�RQ�GHYLFHV�RWKHU�WKDQ�

$SSOH¶V��

��� ���7KXV��IRU�PRELOH�GHYLFH�XVHUV��WKHUH�DUH�HIIHFWLYHO\�RQO\�WZR�PRELOH�

RSHUDWLQJ�V\VWHPV�WR�FKRRVH�IURP���*RRJOH¶V�$QGURLG�26�RU�$SSOH¶V�L26���$V�RI�-XO\�

������WKHVH�WZR�RSHUDWLQJ�V\VWHPV�DFFRXQWHG�IRU�QHDUO\������RI�WKH�ZRUOGZLGH�PRELOH�

26V���

��� 0RELOH�GHYLFH�XVHUV��LQFOXGLQJ�L26�GHYLFH�XVHUV��GHVLUH�DQG�XVH�D�

QXPEHU�RI�DSSV�LQ�FRQQHFWLRQ�ZLWK�WKHLU�GHYLFHV���$SSV²VRIWZDUH�SURJUDPV�GHVLJQHG�WR�

UXQ�RQ�VPDUWSKRQHV�DQG�WDEOHWV²IDFLOLWDWH�DQG�PDJQLI\�WKH�IXOO�UDQJH�RI�WKH�GHYLFH¶V�

IXQFWLRQDOLW\���)RU�H[DPSOH��DSSV�VXSSRUW�FRQVXPHUV¶�VKRSSLQJ��VRFLDO�QHWZRUNLQJ��IRRG�

RUGHULQJ�DQG�GHOLYHU\��SHUVRQDO�HPDLO��QHZVSDSHU�VXEVFULSWLRQV��YLGHR�DQG�PXVLF�

VWUHDPLQJ��RU�SOD\LQJ�PRELOH�JDPHV�OLNH�)RUWQLWH���6PDUWSKRQHV�DQG�WDEOHWV�DUH�DOVR�D�

XELTXLWRXV�WRRO�IRU�FRQGXFWLQJ�EXVLQHVV��DQG�PDQ\�FRQVXPHUV�FRQVXOW�ZRUN�FDOHQGDUV��
�

��+LVWRULFDOO\��L26�ZDV�DOVR�WKH�RSHUDWLQJ�V\VWHP�XVHG�RQ�L3DGV���,Q�������$SSOH�
DQQRXQFHG�WKDW�LW�ZRXOG�EHJLQ�XVLQJ�WKH�QDPH�L3DG26�WR�UHIHU�WR�WKH�RSHUDWLQJ�V\VWHP�RQ�
L3DGV���)RU�VLPSOLFLW\¶V�VDNH��WKLV�&RPSODLQW�UHIHUV�WR�WKH�RSHUDWLQJ�V\VWHP�RQ�ERWK�
GHYLFHV�DV�³L26´���7KHUH�DUH�QR�GLIIHUHQFHV�EHWZHHQ�L26�DQG�L3DG26�WKDW�DUH�UHOHYDQW�WR�
WKH�DOOHJDWLRQV�KHUHLQ��

��6WDW&RXQWHU��³0RELOH�2SHUDWLQJ�6\VWHP�0DUNHW�6KDUH�:RUOGZLGH´��DYDLODEOH�RQOLQH�
DW�KWWSV���JV�VWDWFRXQWHU�FRP�RV�PDUNHW�VKDUH�PRELOH�ZRUOGZLGH��ODVW�DFFHVVHG�$XJ������
�������6��2¶'HD�³PRELOH�RSHUDWLQJ�V\VWHPV¶�PDUNHW�VKDUH�ZRUOGZLGH�IURP�-DQXDU\������
WR�'HFHPEHU�����´��6WDWLVWD��)HE�������������DYDLODEOH�RQOLQH�DW�
KWWSV���ZZZ�VWDWLVWD�FRP�VWDWLVWLFV��������JOREDO�PDUNHW�VKDUH�KHOG�E\�PRELOH�
RSHUDWLQJ�V\VWHPV�VLQFH���������
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GUDIW�ZRUN�HPDLOV��HGLW�ZRUN�GRFXPHQWV��DQG�SHUIRUP�RWKHU�ZRUN�IXQFWLRQV�RQ�WKHLU�

PRELOH�GHYLFH���7KH�DELOLW\�WR�DFFHVV�WKHVH�VPDUW�IXQFWLRQV�³RQ�WKH�JR´�IRUPV�SDUW�RI�WKH�

GLVWLQFW�YDOXH�DGG�RI�DSSV�WR�PDQ\�FRQVXPHUV�DQG�EXVLQHVVHV���)RU�LQVWDQFH��WKH�

SRUWDELOLW\�RI�VPDUWSKRQHV��LQ�FRQMXQFWLRQ�ZLWK�FHUWDLQ�DSSV��HQDEOH�XVHV�WKDW�FRXOG�QRW�EH�

UHSOLFDWHG�E\�D�GHVNWRS�FRPSXWHU²H�J���UHDO�WLPH�*36�EDVHG�GULYLQJ�GLUHFWLRQV��HQWHULQJ�

PHDO�RUGHUV�WDEOHVLGH��SURFHVVLQJ�SD\PHQWV�DW�RSHQ�DLU�PDUNHWV�DQG�FUDIW�IDLUV��RU�WDNLQJ�

SKRWRV�DQG�LQVWDQWO\�SRVWLQJ�WKHP�WR�VRFLDO�PHGLD���,Q�VKRUW��DSSV�SHUPLW�WKH�

FXVWRPL]DWLRQ�RI�D�XVHU¶V�GHYLFH�WR�FDWHU�WR�WKH�XVHU¶V�VSHFLILF�LQWHUHVWV�DQG�QHHGV��

��� :KHQ�WKH�L3KRQH�ZDV�ILUVW�ODXQFKHG�LQ�������LW�VXSSRUWHG�RQO\�

$SSOH¶V�QDWLYH�GHVLJQHG�DSSV��DQG�GLG�QRW�RIIHU�XVHUV�DFFHVV�WR�DQ\�DSSV�GHYHORSHG�E\�

WKLUG�SDUWLHV���$SSOH�TXLFNO\�FKDQJHG�LWV�SROLF\��DV�MXVW�RQH�\HDU�ODWHU��$SSOH�UHOHDVHG�LWV�

QHZ�L3KRQH��*�PRGHO�WKDW�RSHQHG�XS�WKH�L26�HFRV\VWHP�WR�SHUPLW�WKLUG�SDUW\�GHYHORSHUV�

WR�FUHDWH�QHZ�DQG�LQQRYDWLYH�DSSOLFDWLRQV�IRU�L26�XVHUV���

��� 6LQFH�RSHQLQJ�XS�LWV�L26�SODWIRUP��DQG�XS�WR�WRGD\��WKH�YDVW�PDMRULW\�

RI�DSSV�DUH�GHYHORSHG�DQG�SURJUDPPHG�E\�WKLUG�SDUW\�GHYHORSHUV��DOWKRXJK�$SSOH�DQG�

*RRJOH��ZKR�FRQWURO�L26�DQG�$QGURLG�26��UHVSHFWLYHO\��DOVR�GHYHORS�DQG�GLVWULEXWH�DSSV�

RI�WKHLU�RZQ���7R�UHDFK�L26�DSS�FRQVXPHUV��DQG�WR�PDNH�WKHLU�LQYHVWPHQW�LQWR�GHYHORSLQJ�

L26�DSSV�SURILWDEOH��DSS�GHYHORSHUV�QHHG�WR�EH�DEOH�WR�GLVWULEXWH�WKHLU�L26�DSSV�WR�XVHUV����

��� $OO�VRIWZDUH�SURJUDPV��VXFK�DV�DSSV��PXVW�EH�XSGDWHG�IURP�WLPH�WR�

WLPH��HLWKHU�WR�DGG�IXQFWLRQV��WR�DGGUHVV�WHFKQLFDO�LVVXHV��RU�WR�HQVXUH�FRPSDWLELOLW\�ZLWK�

DQ�26�WKDW�KDV�EHHQ�XSGDWHG���$SS�XSGDWHV�DUH�LPSRUWDQW�WR�WKH�FRQWLQXHG�IXQFWLRQDOLW\�

DQG�FRPPHUFLDO�YLDELOLW\�RI�DSSV��DV�ZHOO�DV�D�PHDQV�WR�PDNH�RQJRLQJ�LPSURYHPHQWV�WR�

HDFK�DSS���6RPH�XSGDWHV�UHVROYH�WHFKQLFDO�RU�SURJUDPPLQJ�LVVXHV²H�J���D�VRIWZDUH�IL[�WR�

D�EXJ�WKDW�FDXVHG�WKH�DSS�WR�FUDVK�RU�WR�HQVXUH�WKH�DSS�UHPDLQV�FRPSDWLEOH�ZLWK�DQ�26�

XSGDWH²ZKLOH�RWKHU�XSGDWHV�DUH�GHVLJQHG�WR�LQWURGXFH�QHZ�IXQFWLRQDOLW\�RU�FRQWHQW�LQWR�

DQ�DSS�WR�VXSSRUW�FRQWLQXHG�LQWHUHVW�LQ�WKH�DSS�E\�LWV�XVHUV²H�J���DQ�XSGDWH�WR�D�EDQN�DSS�

WKDW�DGGV�WKH�DELOLW\�WR�GHSRVLW�FKHFNV��D�EXVLQHVV�VXLWH�WKDW�KDV�DGGHG�QHZ�IXQFWLRQV�IRU�

LWV�FXVWRPHUV¶�RU�HPSOR\HHV��RU�DQ�XSGDWH�WR�D�JDPH�WKDW�LQWURGXFHV�QHZ�FKDOOHQJHV�RU�
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FRVPHWLF�IHDWXUHV���7KXV��LQ�DGGLWLRQ�WR�D�FKDQQHO�IRU�LQLWLDO�GLVWULEXWLRQ��DSS�GHYHORSHUV�

QHHG�D�ZD\�WR�LQIRUP�DSS�XVHUV�RI�XSGDWHV�WR�WKHLU�DSSV��DQG�D�IHDVLEOH�PHDQV�RI�

GLVVHPLQDWLQJ�WKRVH�XSGDWHV����

��� $SSV�DUH�26�VSHFLILF��WKH\�PXVW�EH�SURJUDPPHG�WR�IXQFWLRQ�RQ�WKH�

SDUWLFXODU�26�RQ�ZKLFK�WKH\�ZLOO�EH�GRZQORDGHG�DQG�UXQ���7KXV��DSSV�GHYHORSHG�IRU�

$QGURLG�26�FDQQRW�VXEVWLWXWH�IRU�DSSV�GHVLJQHG�IRU�L26���'HYHORSHUV�ZKR�ZLVK�WR�

GLVWULEXWH�DQ�DSS�WR�XVHUV�RI�GHYLFHV�ZLWK�GLIIHUHQW�26V�PXVW�WKHUHIRUH�FRGH�GLIIHUHQW�

YHUVLRQV�RI�WKHLU�DSS�IRU�GLVWULEXWLRQ�WR�WKH�GLIIHUHQW�VHWV�RI�XVHUV���7R�UHDFK�L26�GHYLFH�

XVHUV��GHYHORSHUV�PXVW�SURJUDP�DQ�L26�FRPSDWLEOH�YHUVLRQ�RI�WKHLU�DSS����

��� 7KH�L26�XVHUEDVH�LV�HQRUPRXV���7KHUH�DUH�QHDUO\�D�ELOOLRQ�L3KRQH�

XVHUV�ZRUOGZLGH�DQG�RYHU�����ELOOLRQ�DFWLYH�L26�GHYLFHV��LQFOXGLQJ�ERWK�L3KRQHV�DQG�

L3DGV����7\SLFDOO\��WKHVH�XVHUV�ZLOO�XVH�RQO\�L26�GHYLFHV�DQG�ZLOO�QRW�DOVR�XVH�PRELOH�

GHYLFHV�ZLWK�D�GLIIHUHQW�26���,Q�DGGLWLRQ�WR�LWV�VL]H��WKH�L26�XVHU�EDVH�LV�DOVR�XQLTXHO\�

YDOXDEOH�LQ�WKDW�LWV�XVHU�EDVH�VSHQGV�WZLFH�DV�PXFK�PRQH\�RQ�DSSV�DV�$QGURLG�XVHUV����

7KLV�LV�FRQVLVWHQW�ZLWK�(SLF¶V�H[SHULHQFH��DV�WKH�DYHUDJH�L26�)RUWQLWH�XVHU�VSHQGV�

VLJQLILFDQWO\�PRUH�RQ�LQ�DSS�SXUFKDVHV�WKDQ�WKH�DYHUDJH�$QGURLG�)RUWQLWH�XVHU��

��� ��L26�XVHUV�DUH�WKHUHIRUH�D�³PXVW�KDYH´�PDUNHW�IRU�DSS�GHYHORSHUV�WR�

FRPSHWH�LQ��DQ�DSS�GHYHORSHU�WKDW�FKRRVHV�WR�GHYHORS�DSSV�IRU�$QGURLG�EXW�QRW�L26�

IRUJRHV�WKH�RSSRUWXQLW\�WR�UHDFK�RYHU�RQH�ELOOLRQ�KLJK�SD\LQJ�DSS�XVHUV��

��� :KHQ�$SSOH�VHOOV�LWV�L3KRQHV�DQG�L3DGV��LW�FKRRVHV�ZKLFK�DSSV�WR�SUH�

LQVWDOO�SULRU�WR�WKH�VDOH�RI�WKH�GHYLFH�WR�FRQVXPHUV��ZKLFK�$SSOH�OLPLWV�WR�LWV�RZQ�DSSV��

L�H���WKLUG�SDUW\�DSSV�GR�QRW�FRPH�SUH�LQVWDOOHG���+RZHYHU��$SSOH�FDQ�QHLWKHU�DQWLFLSDWH�
�

��0LFKDHO�3RWXFN��³$SSOH�KLWV�����ELOOLRQ�DFWLYH�GHYLFHV�ZLWK�a����RI�UHFHQW�L3KRQHV�
DQG�L3DGV�UXQQLQJ�L26���´���7R�0DF��-DQ�������������DYDLODEOH�RQOLQH�DW�
KWWSV����WR�PDF�FRP������������DSSOH�KLWV�����ELOOLRQ�DFWLYH�GHYLFHV�ZLWK����RI�UHFHQW�
LSKRQHV�DQG�LSDGV�UXQQLQJ�LRV��������

��3UDFKL�%KDUGZDM��³'HVSLWH�$QGURLG
V�JURZLQJ�PDUNHW�VKDUH��$SSOH�XVHUV�FRQWLQXH�WR�
VSHQG�WZLFH�DV�PXFK�PRQH\�RQ�DSSV�DV�$QGURLG�XVHUV´��%XVLQHVV�,QVLGHU��-XO������������
DYDLODEOH�RQOLQH�DW�KWWSV���ZZZ�EXVLQHVVLQVLGHU�FRP�DSSOH�XVHUV�VSHQG�WZLFH�DSSV�YV�
DQGURLG�FKDUWV������
���a�WH[W 'HVSLWH���$QGURLG
V���JURZLQJ���PDUNHW���VKDUH�RQ���DSSV���DV��
�$QGURLG���XVHUV	WH[W 2Q���WRS���RI���WKDW��&���$QGURLG�D���GLVWDQW���VH
FRQG���DW�����������
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QRU�GHOLYHU�WKH�FRPSOHWH�XQLYHUVH�RI�DSSV�WKDW�DQ\�SDUWLFXODU�L26�GHYLFH�SXUFKDVHU�PD\�

GHVLUH�WR�XVH���1RU�GR�FRQVXPHUV�WKHPVHOYHV�NQRZ�DW�WKH�WLPH�WKH\�SXUFKDVH�D�GHYLFH�WKH�

PDQ\�GLIIHUHQW�DSSV�WKH\�ZLOO�ZDQW�WR�GRZQORDG���6RPH�RI�WKH�DSSV�DQ�L26�GHYLFH�XVHU�

HYHQWXDOO\�LQVWDOOV�PD\�QRW�HYHQ�KDYH�EHHQ�GHYHORSHG�RU�UHOHDVHG�DW�WKH�WLPH�WKH�XVHU�

SXUFKDVHG�WKH�GHYLFH��DV�QHZ�DSSV�DUH�UHOHDVHG�GDLO\���7KXV��LW�ZRXOG�EH�LPSUDFWLFDO�DQG�

LPSUXGHQW�IRU�$SSOH�WR�ORDG�LWV�L26�GHYLFH�ZLWK�D�ODUJH�QXPEHU�RI�SUH�LQVWDOOHG�DSSV��

PDQ\�RI�ZKLFK�ZRXOG�EH�XQZDQWHG�E\�FRQVXPHUV���,QVWHDG��FRQVXPHUV�DUH�DEOH�WR�

FXVWRPL]H�WKHLU�GHYLFHV�IRU�WKHLU�RZQ�QHHGV�DQG�XVHV�E\�FKRRVLQJ�ZKLFK�DSSV�WR�LQVWDOO��

��� ��8VHUV�WKHUHIRUH�EHQHILW�IURP�DSS�GLVWULEXWLRQ�VHUYLFHV��LQFOXGLQJ�

VHUYLFHV�WKDW�DOORZ�XVHUV�WR�ILQG�QHZ�DSSV�WKH\�GHVLUH�WR�GRZQORDG�DQG�WKDW�PDNH�QHZ�

DSSV�DQG�DSS�XSGDWHV�VHDPOHVVO\�DYDLODEOH�IRU�GRZQORDG�DQG�XSGDWH����

��� 3DUW�,�$�EHORZ�GHVFULEHV�WKH�PDUNHW�IRU�GLVWULEXWLRQ�RI�DSSV�RQ�L26�

GHYLFHV���3DUW�,�%�H[SODLQV�$SSOH¶V�PRQRSRO\�SRZHU�LQ�WKH�PDUNHW��DQG�3DUW�,�&�GHVFULEHV�

$SSOH¶V�DQWL�FRPSHWLWLYH�DFWV�WR�PDLQWDLQ�LWV�PRQRSRO\�LQ�WKH�PDUNHW���)LQDOO\��3DUW�,�'�

GHVFULEHV�WKH�KDUP�WR�FRPSHWLWLRQ��LQFOXGLQJ�WR�ZRXOG�EH�FRPSHWLQJ�DSS�GLVWULEXWRUV��DSS�

GHYHORSHUV��DQG�FRQVXPHUV�������

$� 7KH�L26�$SS�'LVWULEXWLRQ�0DUNHW���

��� 7KHUH�LV�D�UHOHYDQW�PDUNHW�IRU�WKH�GLVWULEXWLRQ�RI�DSSV�FRPSDWLEOH�ZLWK�

L26�WR�XVHUV�RI�L26�GHYLFHV��WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���7KLV�PDUNHW�LV�FRPSULVHG�

RI�DOO�RI�WKH�FKDQQHOV�WKURXJK�ZKLFK�DSSV�PD\�EH�GLVWULEXWHG�WR�L26�GHYLFH�XVHUV����

��� 2QH�FKDQQHO�IRU�GLVWULEXWLQJ�DSSV�LV�DQ�DSS�VWRUH���$SS�VWRUHV�DOORZ�

FRQVXPHUV�WR�HDVLO\�EURZVH��VHDUFK�IRU��DFFHVV�UHYLHZV�RQ��SXUFKDVH��LI�QHFHVVDU\���

GRZQORDG��DQG�LQVWDOO�PRELOH�DSSV�XVLQJ�MXVW�WKH�PRELOH�GHYLFH�DQG�DQ�LQWHUQHW�

FRQQHFWLRQ����

��� 1RQ�L26�DSS�VWRUHV�DUH�QRW�SDUW�RI�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���

%HFDXVH�DSS�VWRUHV�DUH�26�VSHFLILF��WKH\�GLVWULEXWH�RQO\�WKRVH�DSSV�FRPSDWLEOH�ZLWK�WKH�

PRELOH�26�RQ�ZKLFK�WKH�DSS�VWRUH�LV�XVHG���L26�GHYLFH�XVHUV�FDQ�XVH�RQO\�DQ�DSS�VWRUH�

GHVLJQHG�WR�UXQ�RQ�L26��DQG�WKXV�FDQQRW�VXEVWLWXWH�DQ�DSS�VWRUH�GHVLJQHG�WR�UXQ�RQ�
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*RRJOH¶V�$QGURLG�26���$FFRUGLQJO\��DSS�GHYHORSHUV�FDQQRW�GLVWULEXWH�WKHLU�DSSV�WR�L26�

XVHUV�RQ�D�QRQ�L26�DSS�VWRUH²L�H���QRQ�L26�DSS�VWRUHV�GR�QRW�VXEVWLWXWH�IRU�L26�DSS�

VWRUHV�IURP�GHYHORSHUV¶�RU�FRQVXPHUV¶�SHUVSHFWLYHV���

��� 6WRUHV�GLVWULEXWLQJ�SHUVRQDO�FRPSXWHU�RU�JDPLQJ�FRQVROH�VRIWZDUH�DUH�

DOVR�QRW�SDUW�RI�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���6XFK�VWRUHV�DUH�QRW�FRPSDWLEOH�ZLWK�

L26�DQG�GR�QRW�RIIHU�L26�FRPSDWLEOH�DSSV���IRU�H[DPSOH��6WHDP�LV�D�SRSXODU�RXWOHW�IRU�

GLVWULEXWLQJ�JDPLQJ�VRIWZDUH�FRPSDWLEOH�ZLWK�SHUVRQDO�FRPSXWHUV��EXW�WKH�VRIWZDUH�LW�

GLVWULEXWHV�FDQQRW�UXQ�RQ�DQ�L26�GHYLFH���$�XVHU�FDQQRW�GRZQORDG�PRELOH�DSSV�IRU�XVH�RQ�

DQ�L26�GHYLFH�E\�XVLQJ�VXFK�QRQ�L26��QRQ�PRELOH�VRIWZDUH�GLVWULEXWLRQ�SODWIRUPV������

��� 7KH�VDPH�LV�WUXH�HYHQ�ZKHQ�DQ�DSS�RU�JDPH��OLNH�)RUWQLWH��LV�DYDLODEOH�

IRU�GLIIHUHQW�W\SHV�RI�SODWIRUPV�UXQQLQJ�GLIIHUHQW�RSHUDWLQJ�V\VWHPV���2QO\�WKH�26�

FRPSDWLEOH�YHUVLRQ�RI�WKDW�VRIWZDUH�FDQ�UXQ�RQ�D�VSHFLILF�W\SH�RI�GHYLFH�RU�FRPSXWHU���

$FFRUGLQJO\��DV�D�FRPPHUFLDO�UHDOLW\��DQ�DSS�GHYHORSHU�WKDW�ZLVKHV�WR�GLVWULEXWH�PRELOH�

DSSV�IRU�L26�GHYLFHV�PXVW�GHYHORS�DQ�L26�VSHFLILF�YHUVLRQ�RI�WKH�DSS�DQG�DYDLO�LWVHOI�RI�

WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

��� ,Q�WKH�DOWHUQDWLYH�RQO\��WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LV�D�UHOHYDQW��

HFRQRPLFDOO\�GLVWLQFW�VXE�PDUNHW�RI�D�K\SRWKHWLFDO�EURDGHU�DQWLWUXVW�PDUNHW�IRU�WKH�

GLVWULEXWLRQ�RI�PRELOH�DSSV�WR�XVHUV�RI�DOO�PRELOH�GHYLFHV��ZKHWKHU�$SSOH¶V�L26�RU�

*RRJOH¶V�$QGURLG�26��

��� 7KH�JHRJUDSKLF�VFRSH�RI�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LV�

ZRUOGZLGH��DV�FRQVXPHUV�DQG�GHYHORSHUV�FDQ�DFFHVV�L26�ZRUOGZLGH���

%� $SSOH¶V�0RQRSRO\�3RZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

��� $SSOH�KDV�D�PRQRSRO\�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���7KLV�LV�

EHFDXVH�WKH�$SS�6WRUH�LV�WKH�VROH�PHDQV�E\�ZKLFK�DSSV�PD\�EH�GLVWULEXWHG�WR�FRQVXPHUV�

LQ�WKDW�PDUNHW��

��� $SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW��GLVFXVVHG�LQ�3DUW�,�&�EHORZ��

IRUHFORVHV�DOO�SRWHQWLDO�FRPSHWLWRUV�IURP�HQWHULQJ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���

$SSOH�SUHYHQWV�L26�XVHUV�IURP�GRZQORDGLQJ�DSS�VWRUHV�RU�DSSV�GLUHFWO\�IURP�ZHEVLWHV��
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SUH�LQVWDOOV�LWV�$SS�6WRUH�RQ�HYHU\�L26�GHYLFH�LW�VHOOV��GLVDEOHV�L26�XVHUV¶�DELOLW\�WR�

UHPRYH�WKH�$SS�6WRUH�IURP�WKHLU�GHYLFHV��DQG�FRQGLWLRQV�DOO�DSS�GHYHORSHUV¶�DFFHVV�WR�

L26�RQ�WKH�GHYHORSHUV¶�DJUHHPHQW�WR�GLVWULEXWH�WKHLU�DSSV�VROHO\�WKURXJK�WKH�$SS�6WRUH�

DQG�QRW�WR�GLVWULEXWH�WKLUG�SDUW\�DSS�VWRUHV���$OWKRXJK�$SSOH�FRXOG�SHUPLW�GHYHORSHUV�WR�

EXLOG�DQG�RIIHU�FRPSHWLQJ�L26�DSS�VWRUHV��LW�GHQLHV�DOO�GHYHORSHUV�DQ\�RSSRUWXQLW\�WR�GR�

VR���$SSOH¶V�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LV�DEVROXWH����

��� $V�D�UHVXOW�RI�$SSOH¶V�FRQGXFW��DSS�GHYHORSHUV�KDYH�QR�FKRLFH�EXW�WR�

RIIHU�DSSV�H[FOXVLYHO\�WKURXJK�WKH�$SS�6WRUH�WR�UHDFK�WKH�HQRUPRXV�XVHUEDVH�RI�L26�

GHYLFHV�DQG�DUH�IRUHFORVHG�IURP�GLVWULEXWLQJ�DSSV�E\�DQ\�RWKHU�PHDQV��

��� $SSOH�IDFHV�QR�FRQVWUDLQWV�RQ�LWV�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�

0DUNHW���1RQ�L26�DSS�GLVWULEXWLRQ�SODWIRUPV�GR�QRW�FRQVWUDLQ�$SSOH¶V�PRQRSRO\�SRZHU�

LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�EHFDXVH�WKH\�DUH�QRW�FRPSDWLEOH�ZLWK�L26�GHYLFHV��

WKH\�FDQQRW�SURYLGH�L26�XVHUV�ZLWK�DSSV�IRU�WKHLU�GHYLFHV��DQG�WKH\�GR�QRW�FRQWDLQ�L26�

FRPSDWLEOH�DSSV����

��� 1RU�FDQ�DSS�GHYHORSHUV�FRQVWUDLQ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�

WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�E\�GHFOLQLQJ�WR�GHYHORS�DSSV�IRU�L26���,I�D�GHYHORSHU�

GRHV�QRW�GHYHORS�DSSV�IRU�L26��WKH�GHYHORSHU�PXVW�IRUJR�DOO�RI�WKH�RYHU�RQH�ELOOLRQ�RU�VR�

L26�XVHUV���1R�GHYHORSHU�DORQH�KDV�VXIILFLHQW�SRZHU�WR�RYHUFRPH�WKH�QHWZRUN�HIIHFWV�DQG�

VZLWFKLQJ�FRVWV�DVVRFLDWHG�ZLWK�L26��VHH�3DUW�,,,�EHORZ��WR�HQWLFH�HQRXJK�L26�XVHUV�WR�

OHDYH�L26��VXFK�WKDW�GHYHORSLQJ�DSSV�VROHO\�IRU�RWKHU�SODWIRUPV�ZRXOG�EH�SURILWDEOH���

7KXV��GHYHORSHUV�QHHG�WR�EH�RQ�L26��

��� /DVWO\��DV�GHVFULEHG�LQ�3DUW�,,,�EHORZ��FRPSHWLWLRQ�LQ�WKH�VDOH�RI�

PRELOH�GHYLFHV�GRHV�QRW�FRQVWUDLQ�$SSOH¶V�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�

EHFDXVH�L26�GHYLFH�XVHUV�IDFH�VXEVWDQWLDO�VZLWFKLQJ�FRVWV�DQG�ORFN�LQ�WR�WKH�L26�

HFRV\VWHP����)XUWKHU��UHJDUGOHVV�RI�WKH�H[WHQW�RI�FRPSHWLWLRQ�LQ�WKH�VDOH�RI�SUHPLXP�

VPDUWSKRQHV��FRPSHWLWLRQ�DW�WKH�VPDUWSKRQH�OHYHO�ZRXOG�QRW�FRQVWUDLQ�$SSOH¶V�SRZHU�LQ�

WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�EHFDXVH�FRQVXPHUV�FDQQRW�DGHTXDWHO\�DFFRXQW�IRU�DQG�
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WKHUHIRUH�FRQVWUDLQ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�WKURXJK�WKHLU�SXUFKDVLQJ�EHKDYLRU���

7KH�VDPH�LV�WUXH�IRU�FRPSHWLWLRQ�DW�WKH�WDEOHW�OHYHO��

&� $SSOH¶V�$QWL�FRPSHWLWLYH�&RQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

��� $SSOH�LPSRVHV�XQUHDVRQDEOH�UHVWUDLQWV�DQG�XQODZIXOO\�PDLQWDLQV�D�

PRQRSRO\�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�WKURXJK�VHYHUDO�DQWL�FRPSHWLWLYH�DFWV��

LQFOXGLQJ�WHFKQLFDO�UHVWULFWLRQV��3DUW�,�&�L�EHORZ��DQG�FRQWUDFWXDO�UHVWULFWLRQV����3DUW�,�&�LL�

EHORZ����7KHUH�LV�QR�SURFRPSHWLWLYH�MXVWLILFDWLRQ�IRU�WKHVH�DQWL�FRPSHWLWLYH�DFWV���

�3DUW�,�&�LLL�EHORZ���
L� 7HFKQLFDO�5HVWULFWLRQV�

��� $SSOH�LPSRVHV�VHYHUDO�WHFKQLFDO�UHVWULFWLRQV�WKDW�IRUHFORVH�

FRPSHWLWLRQ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

��� �)LUVW��$SSOH�SUHYHQWV�L26�XVHUV�IURP�GRZQORDGLQJ�DSS�VWRUHV�RU�DSSV�

GLUHFWO\�IURP�ZHEVLWHV���$SSOH�KDV�GRQH�VR�E\�GHVLJQLQJ�WHFKQLFDO�UHVWULFWLRQV�LQWR�L26�

WKDW�SUHYHQW�XVHUV�IURP�GRZQORDGLQJ�DSS�VWRUHV�RU�DSSV�GLUHFWO\�IURP�ZHEVLWHV���$V�D�

UHVXOW��L26�FRQVXPHUV�PXVW�XVH�$SSOH¶V�$SS�6WRUH�WR�GRZQORDG�DQ\�DSSV�WR�WKHLU�GHYLFHV��

DSS�GHYHORSHUV�PXVW�XVH�$SSOH¶V�$SS�6WRUH�WR�GLVWULEXWH�WKHLU�DSSV�WR�FRQVXPHUV��DQG�

ZRXOG�EH�DSS�GLVWULEXWRUV�DUH�XQDEOH�WR�RIIHU�DSSV�RU�FRPSHWLQJ�DSS�VWRUHV�WKURXJK�WKHLU�

UHVSHFWLYH�ZHEVLWHV��

��� 6HFRQG��$SSOH�SUH�LQVWDOOV�LWV�$SS�6WRUH�RQ�WKH�KRPH�VFUHHQ�RI�HYHU\�

L26�GHYLFH�LW�VHOOV���$SSOH�GRHV�QRW�SUH�LQVWDOO��RU�HYHQ�DOORZ��DQ\�FRPSHWLQJ�DSS�VWRUHV�

DQ\ZKHUH�RQ�L26�GHYLFHV���$SSOH�DOVR�GLVDEOHV�L26�XVHUV¶�DELOLW\�WR�UHPRYH�WKH�$SS�

6WRUH�IURP�WKHLU�GHYLFHV��
LL� &RQWUDFWXDO�5HVWULFWLRQV�
��� $SSOH�DOVR�LPSRVHV�FRQWUDFWXDO�UHVWULFWLRQV�WKDW�IRUHFORVH�FRPSHWLWLRQ�

LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

��� )LUVW��$SSOH�FRQGLWLRQV�DOO�DSS�GHYHORSHUV¶�DFFHVV�WR�L26�RQ�WKH�

GHYHORSHUV¶�DJUHHPHQW�WR�GLVWULEXWH�WKHLU�DSSV�VROHO\�WKURXJK�WKH�$SS�6WRUH����
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��� $SSOH�HIIHFWV�WKLV�XQODZIXO�FRQGLWLRQ�E\�UHTXLULQJ�WKDW�DOO�L26�

GHYHORSHUV�HQWHU�LQWR�$SSOH¶V�'HYHORSHU�$JUHHPHQW��D�FRQWUDFW�RI�DGKHVLRQ����

��� 6HFWLRQ�����J��RI�WKH�'HYHORSHU�$JUHHPHQW�UHTXLUHV�WKDW�GHYHORSHUV�

GLVWULEXWH�WKHLU�DSSV�RQO\�WKURXJK�WKH�$SS�6WRUH���7KH�6HFWLRQ�SURYLGHV�WKDW�$SSOLFDWLRQV�

³PD\�EH�GLVWULEXWHG�RQO\�LI�VHOHFWHG�E\�$SSOH��LQ�LWV�VROH�GLVFUHWLRQ��IRU�GLVWULEXWLRQ�YLD�

WKH�$SS�6WRUH��&XVWRP�$SS�'LVWULEXWLRQ��IRU�EHWD�GLVWULEXWLRQ�WKURXJK�7HVW)OLJKW��RU�

WKURXJK�$G�+RF�GLVWULEXWLRQ�DV�FRQWHPSODWHG�LQ�WKLV�$JUHHPHQW´����

��� 7KH�$SS�6WRUH�LV�WKXV�WKH�RQO\�FKDQQHO�WKURXJK�ZKLFK�GHYHORSHUV�FDQ�

GLVWULEXWH�DSSV�WR�WKH�EURDG�L26�XVHUEDVH���&XVWRP�$SS�'LVWULEXWLRQ��EHWD�GLVWULEXWLRQ�

WKURXJK�7HVW)OLJKW��DQG�$G�+RF�GLVWULEXWLRQ�DUH�OLPLWHG�GLVWULEXWLRQ�FKDQQHOV�WKDW�FDQ�

RQO\�EH�XVHG�IRU�VSHFLILF�W\SHV�RI�FRPPHUFLDO�XVHUV���

��� &XVWRP�$SS�'LVWULEXWLRQ�LV�DYDLODEOH�RQO\�LQ�XQLTXH�DQG�VSHFLDOL]HG�

FLUFXPVWDQFHV²QDPHO\��ZKHUH�D�EXVLQHVV�RU�VFKRRO�QHHGV�WR�VXSSRUW�WKH�GLVWULEXWLRQ�DQG�

PDLQWHQDQFH�RI�DSSV�RQ�LWV�GHYLFHV���&XVWRP�$SS�'LVWULEXWLRQ�LV�WKH�³VWRUH�RU�VWRUHIURQW�

IXQFWLRQDOLW\�WKDW�HQDEOHV�XVHUV�WR�REWDLQ�/LFHQVHG�$SSOLFDWLRQV�WKURXJK�WKH�XVH�RI�$SSOH�

%XVLQHVV�0DQDJHU��$SSOH�6FKRRO�0DQDJHU��RU�DV�RWKHUZLVH�SHUPLWWHG�E\�$SSOH´���

�'HYHORSHU�$JUHHPHQW��������([��$����2UJDQL]DWLRQV�FDQ�XVH�$SSOH�%XVLQHVV�0DQDJHU�

DQG�$SSOH�6FKRRO�0DQDJHU�WR�RUJDQL]H�WKHLU�GHYLFHV��DSSV��DQG�DFFRXQWV���7KHVH�

SURJUDPV�HQDEOH�RUJDQL]DWLRQV�WR�EX\�DQG�GLVWULEXWH�DSSV�DQG�FRQWHQW�LQ�EXON�WR�WKHLU�

PHPEHUV�RU�HPSOR\HHV���&XVWRP�$SS�'LVWULEXWLRQ�GRHV�QRW�DOORZ�GHYHORSHUV�WR�GLVWULEXWH�

DSSV�WR�WKH�EURDG�L26�XVHUEDVH��LW�LV�HVVHQWLDOO\�D�VDQFWLRQHG�H[WHQVLRQ�RI�WKH�$SS�6WRUH�

IRU�QDUURZ��VSHFLDOL]HG�SXUSRVHV��QRW�D�FRPSHWLQJ�GLVWULEXWLRQ�FKDQQHO����

��� $SSOH¶V�EHWD�WHVWLQJ�SURJUDP�SHUPLWV�D�GHYHORSHU�WR�UHOHDVH�QRQ�ILQDO�

YHUVLRQV�RI�DSSV�WKURXJK�$SSOH¶V�7HVW)OLJKW�$SSOLFDWLRQ�WR�RQO\�D�OLPLWHG�QXPEHU�RI�

�L��WKH�GHYHORSHU¶V�RZQ�SHUVRQQHO�DQG��LL��EHWD�WHVWHUV����'HYHORSHU�$JUHHPHQW��������

�
��$SSOH�DOVR�DOORZV�FHUWDLQ�$SSOH�DSSURYHG�ODUJH�FRPPHUFLDO�RUJDQL]DWLRQV�WR�

SDUWLFLSDWH�LQ�$SSOH¶V�'HYHORSHU�(QWHUSULVH�3URJUDP��ZKLFK�SHUPLWV�WKH�DSSURYHG�
RUJDQL]DWLRQV�WR�GHYHORS�DQG�GHSOR\�SURSULHWDU\��LQWHUQDO�XVH�DSSV�WR�WKHLU�HPSOR\HHV���
7KLV�SURJUDP�GRHV�QRW�SHUPLW�GHYHORSHUV�WR�GLVWULEXWH�DSSV�WR�WKH�EURDG�L26�XVHUEDVH����

Case 4:20-cv-05640-YGR   Document 1   Filed 08/13/20   Page 23 of 170

Exhibit A

Case 1:20-cv-04326-TWT   Document 1-1   Filed 10/22/20   Page 23 of 173



�
�

���
&RPSODLQW�IRU�,QMXQFWLYH�5HOLHI�
�
�

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

([��$����7KLV�SURJUDP�SHUPLWV�GLVWULEXWLRQ�RQO\�WR�D�OLPLWHG�QXPEHU�RI�L26�GHYLFHV�

�SULPDULO\�RZQHG�DQG�FRQWUROOHG�E\�WKH�GHYHORSHU��IRU�WKH�VROH�DQG�VSHFLILF�SXUSRVH�RI�

IDFLOLWDWLQJ�WKH�FRGLQJ�DQG�WHVWLQJ�RI�D�GHYHORSHU¶V�DSSV�IRU�XVH�RQ�WKH�$SS�6WRUH��WKLV�

SURJUDP�GRHV�QRW�DOORZ�GHYHORSHUV�WR�GLVWULEXWH�DSSV�WR�WKH�EURDG�L26�XVHUEDVH��

��� $G�+RF�GLVWULEXWLRQ�UHIHUV�WR�WKH�OLPLWHG�SHUPLVVLRQ�$SSOH�JLYHV�D�

GHYHORSHU�WR�GLVWULEXWH�DSSV�GLUHFWO\�WR�WKH�GHYHORSHU¶V�RZQ�GHYLFHV�LQ�FRQQHFWLRQ�ZLWK�

WKH�GHYHORSHU¶V�HIIRUWV�WR�GHYHORS�DSSV�IRU�L26�XVHUV����'HYHORSHU�$JUHHPHQW��������������

([��$����%HFDXVH�WKLV�SHUPLVVLRQ�LV�OLPLWHG�WR�D�GHYHORSHU¶V�GHYLFHV�DQG�GRHV�QRW�DOORZ�

GLVWULEXWLRQ�WR�WKLUG�SDUWLHV��$G�+RF�GLVWULEXWLRQ�GRHV�QRW�DOORZ�GHYHORSHUV�WR�GLVWULEXWH�

DSSV�WR�WKH�EURDG�L26�XVHUEDVH��

��� 7KHUHIRUH��E\�FRQWUDFWXDOO\�FRQGLWLRQLQJ�GHYHORSHUV¶�DFFHVV�WR�L26�RQ�

WKHLU�DJUHHPHQW�WR�GLVWULEXWH�DSSV�VROHO\�WKURXJK�WKH�$SS�6WRUH��$SSOH�IXUWKHU�IRUHFORVHV�

FRPSHWLWLRQ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��DV�GHYHORSHUV�DUH�FRQWUDFWXDOO\�

SUHYHQWHG�IURP�FKRRVLQJ�WR�RIIHU�WKHLU�L26�DSSV�WKURXJK�WKLUG�SDUW\�DSS�VWRUHV��

��� 6HFRQG��$SSOH�FRQGLWLRQV�DSS�GHYHORSHUV¶�DFFHVV�WR�L26�RQ�WKHLU�

DJUHHPHQW�QRW�WR�GLVWULEXWH�WKLUG�SDUW\�DSS�VWRUHV��

��� 6HFWLRQ�������E��RI�WKH�'HYHORSHU�$JUHHPHQW�SURKLELWV�

³$SSOLFDWLRQ>V@´�WKDW�³FUHDWH�D�VWRUH�RU�VWRUHIURQW�IRU�RWKHU�FRGH�RU�DSSOLFDWLRQV´����

��� )XUWKHU��$SSOH¶V�$SS�6WRUH�5HYLHZ�*XLGHOLQHV²ZKLFK�WKH�'HYHORSHU�

$JUHHPHQW�UHTXLUHV�L26�GHYHORSHUV�WR�IROORZ�RU�ULVN�UHPRYDO�IURP�WKH�$SS�6WRUH²PDNH�

LW�³>X@QDFFHSWDEOH´�WR�FUHDWH�³DQ�LQWHUIDFH�IRU�GLVSOD\LQJ�WKLUG�SDUW\�DSSV��H[WHQVLRQV��RU�

SOXJ�LQV�VLPLODU�WR�WKH�$SS�6WRUH�RU�DV�D�JHQHUDO�LQWHUHVW�FROOHFWLRQ´����$SS�6WRUH�5HYLHZ�

*XLGHOLQHV���������L���([��%���

��� ,Q�RWKHU�ZRUGV��WR�DFFHVV�WKH�L26�XVHUEDVH��DSS�GHYHORSHUV�PXVW�DJUHH�

QRW�WR�GLVWULEXWH�RU�FUHDWH�DSS�VWRUHV�WKDW�FRXOG�FRPSHWH�ZLWK�$SSOH¶V�$SS�6WRUH²

ZKHWKHU�WKH\�LQWHQG�WR�GLVWULEXWH�WKHLU�RZQ�DSS�VWRUH�WKURXJK�$SSOH¶V�$SS�6WRUH�RU�

WKURXJK�WKH�GHYHORSHU¶V�RZQ�ZHEVLWH��
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��� $SSOH�KDV�HQIRUFHG�WKHVH�UHVWULFWLRQV�DJDLQVW�(SLF���(SLF�DSSURDFKHG�

$SSOH�WR�UHTXHVW�WKDW�$SSOH�DOORZ�(SLF�WR�RIIHU�LWV�(SLF�*DPHV�6WRUH�WR�$SSOH¶V�L26�

XVHUV�WKURXJK�WKH�$SS�6WRUH�DQG�GLUHFW�LQVWDOODWLRQ���$SSOH¶V�UHVSRQVH�ZDV�DQ�XQHTXLYRFDO�

³QR´��
LLL� /DFN�RI�3URFRPSHWLWLYH�-XVWLILFDWLRQ�
��� 7KHUH�LV�QR�SURFRPSHWLWLYH�MXVWLILFDWLRQ�IRU�$SSOH¶V�DQWL�FRPSHWLWLYH�

FRQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW����

��� $SSOH�KDV�DVVHUWHG�WKDW�EORFNLQJ�WKLUG�SDUW\�DSS�GLVWULEXWLRQ�SODWIRUPV�

LV�QHFHVVDU\�WR�HQIRUFH�SULYDF\�DQG�VHFXULW\�VDIHJXDUGV���7KLV�LV�D�SUHWH[W�WKDW�$SSOH�KDV�

XVHG�WR�IRUHFORVH�DOO�FRPSHWLWLRQ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LQ�ZKLFK�LW�KDV�

DEVROXWH�PRQRSRO\�SRZHU���$�VLPSOH�FRPSDULVRQ�WR�KRZ�$SSOH�KDQGOHV�WKLUG�SDUW\�

VRIWZDUH�RQ�LWV�0DF�SHUVRQDO�FRPSXWHUV�LOOXVWUDWHV�KRZ�EDVHOHVV�LWV�MXVWLILFDWLRQV�DUH���

$SSOH�DOORZV�0DF�XVHUV�WR�DFFHVV�D�QXPEHU�RI�GLIIHUHQW�GLVWULEXWLRQ�FKDQQHOV�WR�

GRZQORDG�VRIWZDUH�DSSOLFDWLRQV�WR�WKHLU�FRPSXWHUV��LQFOXGLQJ�GLUHFW�GRZQORDGV�IURP�

GHYHORSHU�ZHEVLWHV�DQG�WKH�DELOLW\�WR�SXUFKDVH�VRIWZDUH�DSSOLFDWLRQV�IURP�VWRUHV�RIIHUHG�

E\�WKLUG�SDUWLHV�WKDW�FRPSHWH�ZLWK�$SSOH¶V�$SS�6WRUH���7KH�FRQVXPHU�H[SHULHQFH�RI�

DFTXLULQJ�VRIWZDUH�RQ�$SSOH�SHUVRQDO�FRPSXWHUV�DQG�$SSOH¶V�VPDUWSKRQHV�LV�QLJKW�DQG�

GD\���7KHUH�LV�QR�OHJLWLPDWH�UHDVRQ�ZK\�WKH�VDPH�FRPSHWLWLYH�VWUXFWXUH�IRU�DFTXLULQJ�

VRIWZDUH�RQ�DQ�$SSOH�SHUVRQDO�FRPSXWHU�FRXOG�QRW�VDIHO\�DQG�VHFXUHO\�H[LVW�RQ�$SSOH¶V�

VPDUW�PRELOH�GHYLFHV������

��� 7KHUH�DUH�D�YDULHW\�RI�PHFKDQLVPV�DYDLODEOH�WR�HQVXUH�WKH�VHFXULW\�RI�

WKLUG�SDUW\�DSSOLFDWLRQV�WKDW�DUH�OHVV�UHVWULFWLYH�WKDQ�SURKLELWLQJ�DQ\RQH�RWKHU�WKDQ�$SSOH�

IURP�GLVWULEXWLQJ�DSSV���,I�$SSOH�EHOLHYHV�LW�KDV�D�XQLTXH�FDSDELOLW\�WR�VFUHHQ�DSSV�IRU�

SULYDF\�DQG�VHFXULW\�LVVXHV��LW�FRXOG�PDUNHW�WKRVH�FDSDELOLWLHV�WR�FRPSHWLQJ�DSS�

GLVWULEXWRUV��IRU�D�SULFH���%XW�LI�JLYHQ�WKH�RSSRUWXQLW\��FRPSHWLWRUV�PD\�EH�DEOH�WR�SURYLGH�

HYHQ�EHWWHU�SULYDF\�DQG�VHFXULW\�VDIHJXDUGV���,W�LV�IRU�XVHUV�DQG�WKH�PDUNHW�WR�GHFLGH�

ZKLFK�VWRUH�RIIHUV�WKH�EHVW�VDIHJXDUGV�DQG�DW�ZKDW�SULFH��QRW�IRU�$SSOH��
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��� ,Q�GHVFULELQJ�WKH�$SS�6WRUH�IRU�L26��$SSOH�FODLPV�WR�³EHOLHYH�

FRPSHWLWLRQ�PDNHV�HYHU\WKLQJ�EHWWHU�DQG�UHVXOWV�LQ�WKH�EHVW�DSSV�IRU�RXU�FXVWRPHUV´����

(SLF�DJUHHV���&RPSHWLWLRQ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�ZRXOG�PDNH�HYHU\WKLQJ�

EHWWHU��DQG�WKDW�LQFOXGHV�EHWWHU�GLVWULEXWLRQ�VHUYLFHV��EHWWHU�SULYDF\�DQG�VHFXULW\�

VDIHJXDUGV��ORZHU�SULFLQJ��DQG�DFFHVV�WR�DSSV�WKDW�$SSOH�FXUUHQWO\�DQG�XQIDLUO\�UHVWULFWV��

��� *LYHQ�WKH�ODFN�RI�DQ\�SURFRPSHWLWLYH�MXVWLILFDWLRQ��PXFK�OHVV�D�

VXIILFLHQW�RQH�WR�MXVWLI\�WKH�FRPSOHWH�EORFNLQJ�RI�DQ\�FRPSHWLWLRQ��$SSOH¶V�FRQGXFW�

LPSRVHV�XQUHDVRQDEOH�UHVWUDLQWV�DQG�XQODZIXOO\�PDLQWDLQV�LWV�PRQRSRO\�LQ�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW��

'� $QWL�FRPSHWLWLYH�(IIHFWV�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

��� $SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�IRUHFORVHV�FRPSHWLWLRQ�LQ�WKH�L26�

$SS�'LVWULEXWLRQ�0DUNHW��DIIHFWV�D�VXEVWDQWLDO�YROXPH�RI�FRPPHUFH�LQ�WKLV�PDUNHW��DQG�

FDXVHV�DQWL�FRPSHWLWLYH�KDUPV�WR��L��ZRXOG�EH�FRPSHWLQJ�DSS�GLVWULEXWRUV���LL��GHYHORSHUV��

DQG��LLL��FRQVXPHUV������

��� )LUVW��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�KDUPV�DOO�ZRXOG�EH�DSS�

GLVWULEXWRUV�E\�IRUHFORVLQJ�WKHP�IURP�FRPSHWLQJ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW����

��� %XW�IRU�$SSOH¶V�UHVWULFWLRQV��ZRXOG�EH�FRPSHWLQJ�DSS�GLVWULEXWRUV��

VXFK�DV�(SLF��FRXOG�GHYHORS�DQG�RIIHU�L26�FRPSDWLEOH�DSS�VWRUHV��WKHUHE\�SURYLGLQJ�

FRQVXPHUV�DQG�GHYHORSHUV�FKRLFH�EH\RQG�$SSOH¶V�RZQ�$SS�6WRUH�DQG�LQMHFWLQJ�KHDOWK\�

FRPSHWLWLRQ�LQWR�WKH�PDUNHW���7KHVH�VWRUHV�FRXOG�FRPSHWH�RQ�WKH�EDVLV�RI��DPRQJ�RWKHU�

WKLQJV��SULFH��VHUYLFH�DQG�LQQRYDWLRQ���&RPSHWLWRUV�FRXOG�LQQRYDWH�E\��DPRQJ�RWKHU�

WKLQJV��FXUDWLQJ�WKH�DSSV�DYDLODEOH�RQ�D�FRPSHWLQJ�DSS�VWRUH��VXFK�DV�RIIHULQJ�VHOHFWLRQV�

RI�DSSV�LQ�SDUWLFXODU�FDWHJRULHV�RI�FRQVXPHU�LQWHUHVW��OLNH�JDPLQJ��WUDYHO��RU�KHDOWK���

SURYLGLQJ�PRUH�UHOLDEOH�UHYLHZV�DQG�RWKHU�LQIRUPDWLRQ�DERXW�WKH�DSSV��VKRZLQJ�RU�

DGYHUWLVLQJ�DSSV�LQ�GLIIHUHQW�ZD\V��RU�RIIHULQJ�GLIIHUHQW�SULFLQJ�VFKHPHV����

�
��$SSOH��³$SS�6WRUH´��KWWSV���ZZZ�DSSOH�FRP�LRV�DSS�VWRUH�SULQFLSOHV�SUDFWLFHV���ODVW�

DFFHVVHG�$XJ������������
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��� )RU�H[DPSOH��LQ�WKH�SHUVRQDO�FRPSXWHU�VSDFH��LQFOXGLQJ�0DFV���

VRIWZDUH�FDQ�EH�SXUFKDVHG�WKURXJK�PDQ\�GLIIHUHQW�VHOOHUV��LQFOXGLQJ�VSHFLDO�GLJLWDO�

PHPEHUVKLS�VWRUHV���,Q�WKH�JDPLQJ�VSDFH��WKH�OHDGLQJ�VWRUH�LV�6WHDP���7R�FRPSHWH�DJDLQVW�

6WHDP��(SLF�GHYHORSHG�LWV�RZQ�GLJLWDO�PHPEHUVKLS�VWRUH�WR�VHOO�JDPH�VRIWZDUH��WKH�(SLF�

*DPHV�6WRUH���7KH�(SLF�*DPHV�6WRUH�SURYLGHV�DFFHVV�WR�PRUH�WKDQ�����JDPHV�IURP�PRUH�

WKDQ�����GHYHORSHUV��DQG�WKRVH�QXPEHUV�DUH�JURZLQJ�UDSLGO\���7KH�(SLF�*DPHV�6WRUH�

RIIHUV�SHUVRQDOL]HG�IHDWXUHV�VXFK�DV�IULHQGV�OLVW�PDQDJHPHQW�DQG�JDPH�PDWFKPDNLQJ�

VHUYLFHV���$EVHQW�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW��(SLF�ZRXOG�DOVR�FUHDWH�DQ�DSS�VWRUH�

IRU�L26��

��� 1RWDEOH�ODUJH�WHFKQRORJ\�FRPSDQLHV�KDYH�UHFHQWO\�FODVKHG�ZLWK�$SSOH�

DQG�ORVW��GHPRQVWUDWLQJ�WKDW�$SSOH¶V�PRQRSRO\�SRZHU�LV�QRW�FRQVWUDLQHG�E\�HYHQ�ODUJH�

DQG�ZHOO�FDSLWDOL]HG�PDUNHW�SDUWLFLSDQWV���$V�D�UHVXOW��L26�XVHUV�DUH�GHQLHG�LQQRYDWLRQV���

)RU�H[DPSOH��RQ�$XJXVW����������7KH�9HUJH�UHSRUWHG�WKDW�D�QHZ�DQG�QRWDEOH�PRELOH�

JDPLQJ�VHUYLFH��0LFURVRIW¶V�[&ORXG��ZRXOG�EH�ODXQFKLQJ�LWV�FORXG�EDVHG�RQOLQH�JDPLQJ�

V\VWHP�DFURVV�D�QXPEHU�RI�GLIIHUHQW�SODWIRUPV²EXW�QRW�RQ�$SSOH¶V�$SS�6WRUH����$SSOH�

FRQILUPHG�WKDW�LW�UHMHFWHG�[&ORXG�IRU�YLRODWLQJ�$SSOH¶V�SROLFLHV²WKH�VDPH�SROLFLHV�

GHVFULEHG�DERYH�WKDW�DUH�GHVLJQHG�WR�SURWHFW�$SSOH¶V�PRQRSRO\�RYHU�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW����0LFURVRIW�H[SUHVVHG�LWV�GLVFRQWHQW�ZLWK�WKH�GHFLVLRQ��VWDWLQJ�WKDW�

$SSOH�LV�³VWDQG>LQJ@�DORQH�DV�WKH�RQO\�JHQHUDO�SXUSRVH�SODWIRUP�WR�GHQ\�FRQVXPHUV�IURP�

FORXG�JDPLQJ�DQG�JDPH�VXEVFULSWLRQ�VHUYLFHV�OLNH�;ER[�*DPH�3DVV´�����

��� 2QH�GD\�ODWHU��$XJXVW����������7KH�1HZ�<RUN�7LPHV�UHSRUWHG�WKDW�

)DFHERRN�KDG�XQVXFFHVVIXOO\�DWWHPSWHG�IRU�VL[�PRQWKV�WR�REWDLQ�$SSOH¶V�DSSURYDO�RI�D�

QHZ�)DFHERRN�*DPLQJ�DSS�WKDW�ZRXOG�DOORZ�XVHUV�WR�ZDWFK�OLYHVWUHDPV�RI�RQOLQH�JDPHV�

�
��1LFN�6WDWW��³$SSOH�FRQILUPV�FORXG�JDPLQJ�VHUYLFHV�OLNH�[&ORXG�DQG�6WDGLD�YLRODWH�

$SS�6WRUH�JXLGHOLQHV´��7KH�9HUJH��$XJ������������DYDLODEOH�RQOLQH�DW�
KWWSV���ZZZ�WKHYHUJH�FRP�������������������DSSOH�FORXG�JDPLQJ�PLFURVRIW�[FORXG�
JRRJOH�VWDGLD�LRV�DSS�VWRUH�JXLGHOLQHV�YLRODWLRQV���

��,G��
��,G��

�
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DQG�SOD\�VLPSOH�JDPHV��OLNH�WKH�SRSXODU�:RUGV�:LWK�)ULHQGV�����/LNH�LW�KDG�ZLWK�

0LFURVRIW��$SSOH�XQHTXLYRFDOO\�UHIXVHG�WR�DOORZ�)DFHERRN�WR�GLVWULEXWH�LWV�FRPSHWLQJ�

JDPH�VWRUH�RQ�WKH�$SS�6WRUH�����8OWLPDWHO\��)DFHERRN�FDYHG�XQGHU�$SSOH¶V�SRZHU�DQG�

UHPRYHG�WKH�DELOLW\�IRU�XVHUV�WR�SOD\�JDPHV�RQ�LWV�DSS��OLPLWLQJ�LW�WR�D�VLPSOH�YLGHR�

VWUHDPLQJ�VHUYLFH�����$V�)DFHERRN¶V�YLFH�SUHVLGHQW�IRU�JDPLQJ��9LYHN�6KDUPD��H[SODLQHG��

$SSOH¶V�FRQGXFW�FUHDWHV�³VKDUHG�SDLQ�DFURVV�WKH�JDPHV�LQGXVWU\��ZKLFK�XOWLPDWHO\�KXUWV�

SOD\HUV�DQG�GHYHORSHUV�DQG�VHYHUHO\�KDPVWULQJV�LQQRYDWLRQ�RQ�PRELOH�IRU�RWKHU�W\SHV�RI�

IRUPDWV�OLNH�FORXG�JDPLQJ´����

��� 6HFRQG��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�KDUPV�GHYHORSHUV��

LQFOXGLQJ�(SLF��

��� $SSOH¶V�FRQGXFW�GHQLHV�GHYHORSHUV�WKH�FKRLFH�RI�KRZ�EHVW�WR�GLVWULEXWH�

WKHLU�DSSV���'HYHORSHUV�DUH�EDUUHG�IURP�UHDFKLQJ�RYHU�RQH�ELOOLRQ�L26�XVHUV�XQOHVV�WKH\�

JR�WKURXJK�$SSOH¶V�$SS�6WRUH��DQG�RQ�$SSOH¶V�WHUPV���'HYHORSHUV�FDQQRW�GLVWULEXWH�WKHLU�

DSSV�WKURXJK�FRPSHWLQJ�DSS�VWRUHV�WKDW�FRXOG�RIIHU��IRU�H[DPSOH��LQFUHDVHG�YLVLELOLW\�RU�

EHWWHU�RU�FKHDSHU�PDUNHWLQJ���1RU�FDQ�GHYHORSHUV�RIIHU�WKHLU�DSSV�GLUHFWO\�WKRXJK�WKHLU�

RZQ�ZHEVLWHV���7KXV��GHYHORSHUV�DUH�GHSHQGHQW�RQ�$SSOH¶V�QREOHVVH�REOLJH��DV�$SSOH�PD\�

GHQ\�DFFHVV�WR�WKH�$SS�6WRUH��FKDQJH�WKH�WHUPV�RI�DFFHVV��RU�DOWHU�WKH�WD[�LW�LPSRVHV�RQ�

GHYHORSHUV��DOO�LQ�LWV�VROH�GLVFUHWLRQ�DQG�RQ�WKH�FRPPHUFLDOO\�GHYDVWDWLQJ�WKUHDW�RI�WKH�

GHYHORSHU�ORVLQJ�DFFHVV�WR�WKH�HQWLUH�L26�XVHUEDVH��

��� $SSOH¶V�WRWDO�IRUHFORVXUH�RI�DQ\�FRPSHWLWLRQ�LQ�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW�UHGXFHV�WKH�FRPSHWLWLYH�SUHVVXUH�IRU�$SSOH�WR�LQQRYDWH�DQG�LPSURYH�

LWV�RZQ�$SS�6WRUH��OHDYLQJ�GHYHORSHUV�ZLWK�LQIHULRU�GLVWULEXWLRQ�RXWOHWV�FRPSDUHG�WR�ZKDW�

�
���6HWK�6FKLHVHO��³)DFHERRN�*DPLQJ�)LQDOO\�&OHDUV�$SSOH�+XUGOH��$UULYLQJ�LQ�$SS�

6WRUH´��7KH�1HZ�<RUN�7LPHV��$XJ������������DYDLODEOH�RQOLQH�DW�
KWWSV���ZZZ�Q\WLPHV�FRP������������WHFKQRORJ\�IDFHERRN�DSSOH�JDPLQJ�DSS�
VWRUH�KWPO���

���,G��
���,G��
���,G��
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ZRXOG�H[LVW�LI�FRPSHWLWLRQ�ZHUH�WR�GULYH�IXUWKHU�GHYHORSPHQW�DQG�LQQRYDWLRQ�LQ�WKH�

PDUNHW��

��� $SSOH¶V�UHVWULFWLRQV�DOVR�SUHYHQW�GHYHORSHUV�IURP�H[SHULPHQWLQJ�ZLWK�

DOWHUQDWLYH�DSS�GLVWULEXWLRQ�PRGHOV��VXFK�DV�SURYLGLQJ�DSSV�GLUHFWO\�WR�FRQVXPHUV��VHOOLQJ�

DSSV�WKURXJK�FXUDWHG�DSS�VWRUHV��VHOOLQJ�DSS�EXQGOHV��DQG�PRUH���%\�UHVWULFWLQJ�GHYHORSHUV�

LQ�WKLV�ZD\��$SSOH�HQVXUHV�WKDW�GHYHORSHUV¶�DSSV�ZLOO�EH�GLVWULEXWHG�RQO\�RQ�WKH�$SS�

6WRUH���

��� $GGLWLRQDOO\��$SSOH¶V�FRQGXFW�LQFUHDVHV�GHYHORSHUV¶�FRVWV���$SSOH�LV�

DEOH�WR�H[WUDFW�D�VXSUD�FRPSHWLWLYH�����WD[�RQ�SXUFKDVHV�RI�SDLG�DSSV���'HYHORSHUV�

UHTXLUH�D�UHDVRQDEOH�UHWXUQ�RQ�WKHLU�LQYHVWPHQW�LQ�RUGHU�WR�GHGLFDWH�WKH�VXEVWDQWLDO�WLPH�

DQG�ILQDQFLDO�UHVRXUFHV�LW�WDNHV�WR�GHYHORS�DQ�DSS���%\�LPSRVLQJ�LWV�����WD[��$SSOH�

QHFHVVDULO\�IRUFHV�GHYHORSHUV�WR�VXIIHU�ORZHU�SURILWV��UHGXFH�WKH�TXDQWLW\�RU�TXDOLW\�RI�

WKHLU�DSSV��UDLVH�SULFHV�WR�FRQVXPHUV��RU�VRPH�FRPELQDWLRQ�RI�WKH�WKUHH��

��� $SSOH�LWVHOI�KDV�UHFRJQL]HG�WKDW�LWV�WD[�LV�SURKLELWLYH�WR�PDQ\�DSS�

GHYHORSHUV��EHFDXVH�WKH�����VXUFKDUJH�PDNHV�WKH�GHYHORSPHQW�RI�PDQ\�DSSV�

XQSURILWDEOH���)RU�H[DPSOH��LQ�DQ�LQWHUQDO�GLVFXVVLRQ�DPRQJ�$SSOH¶V�WRS�H[HFXWLYHV�

UHJDUGLQJ�$SSOH¶V�����FKDUJH��6WHYH�-REV�DFNQRZOHGJHG�WKDW�D�GHYHORSHU�FDQQRW�

³EX\�UHQW�VXEVFULEH�IURP�L26�ZLWKRXW�SD\LQJ�XV�>$SSOH@��ZKLFK�ZH�DFNQRZOHGJH�LV�

SURKLELWLYH�IRU�PDQ\�WKLQJV´����

��� 7KLUG��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�KDUPV�FRQVXPHUV��

���� $SSOH¶V�FRQGXFW�GHQLHV�FRQVXPHUV�FKRLFH��DV�WKH\�DUH�IRUFHG�WR�REWDLQ�

DSSV�VROHO\�WKURXJK�WKH�$SS�6WRUH��DQG�$SSOH�DORQH�GLFWDWHV�ZKLFK�DSSV�DUH�DYDLODEOH��

���� $V�H[SODLQHG�DERYH��WKH�ODFN�RI�DQ\�FRPSHWLWLRQ�LQ�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW�SUHYHQWV�LQQRYDWLRQ�E\�IRUHFORVLQJ�SRWHQWLDO�FRPSHWLQJ�DSS�VWRUHV�

DQG�DOWHUQDWLYH�DSS�GLVWULEXWLRQ�FKDQQHOV��DV�ZHOO�DV�UHGXFHV�WKH�FRPSHWLWLYH�SUHVVXUH�IRU�

$SSOH�WR�LQQRYDWH�DQG�LPSURYH�LWV�RZQ�$SS�6WRUH�RU�UHGXFH�LWV�VXSUD�FRPSHWLWLYH�����
�

���(�PDLO�IURP�7��&RRN��&(2��$SSOH��WR�(GG\�&XH��93�RI�,QWHUQHW�6RIWZDUH�DQG�
6HUYLFHV��$SSOH��)HE������������HPSKDVLV�DGGHG���+RXVH�&RPPLWWHH�2Q�WKH�-XGLFLDU\��
2QOLQH�3ODWIRUPV�DQG�0DUNHW�3RZHU��$SSOH�'RFXPHQWV�DW�+-&�$33/(����������
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WD[���&XVWRPHUV�WKHUHIRUH�DUH�GHQLHG�WKH�RSSRUWXQLW\�WR�ILQG�DQG�DFFHVV�DSSV�E\�ZD\�RI�

QHZ��LQQRYDWLYH�GLVWULEXWLRQ�PHWKRGV��LQFOXGLQJ�VSHFLDOL]HG�DSS�VWRUHV�FDWHULQJ�WR�WKHLU�

VSHFLILF�LQWHUHVWV��

���� $GGLWLRQDOO\��$SSOH¶V�FRQGXFW�LQFUHDVHV�FRQVXPHUV¶�FRVWV���$SSOH¶V�

PDUNHW�SRZHU�SHUPLWV�LW�WR�LPSRVH�D�VXSUD�FRPSHWLWLYH�����WD[�RQ�WKH�SULFH�RI�DSSV�

SXUFKDVHG�WKURXJK�WKH�$SS�6WRUH²D�UDWH�WKDW�LV�IDU�KLJKHU�WKDQ�ZKDW�FRXOG�EH�VXVWDLQHG�

XQGHU�FRPSHWLWLYH�FRQGLWLRQV���&RQVXPHUV�EHDU�VRPH�RU�DOO�RI�WKDW�WD[�LQ�WKH�IRUP�RI�

KLJKHU�SULFHV�RU�UHGXFHG�TXDQWLW\�RU�TXDOLW\�RI�DSSV��

,,� $SSOH�0RQRSROL]HV�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW����

���� 0DQ\�DSS�GHYHORSHUV�JHQHUDWH�UHYHQXH�E\�HQDEOLQJ�SXUFKDVHV�WKURXJK�

WKHLU�DSSV��

���� (SLF¶V�)RUWQLWH�LV�RQH�VXFK�H[DPSOH���,Q�)RUWQLWH��SOD\HUV�PD\�

SXUFKDVH�GLJLWDO�RXWILWV��GDQFH�PRYHV��DQG�RWKHU�FRVPHWLF�HQKDQFHPHQWV�ZLWKLQ�WKH�JDPH����

���� 'HYHORSHUV�VHOOLQJ�GLJLWDO�FRQWHQW��VXFK�DV�(SLF��UHTXLUH�VRPH�ZD\�E\�

ZKLFK�FRQVXPHUV�PD\�VHDPOHVVO\�DQG�HIILFLHQWO\�PDNH�SXUFKDVHV�LQ�WKHLU�DSSV��

���� 7R�DGGUHVV�WKH�QHHG�IRU�LQ�DSS�SD\PHQW�SURFHVVLQJ��DQ�DSSOLFDWLRQ�

SURJUDPPLQJ�LQWHUIDFH��³$3,´��LV�LQWHJUDWHG�LQWR�DSSV���:KHQ�D�FXVWRPHU�PDNHV�DQ�LQ�

DSS�SXUFKDVH��WKH�$3,�VHQGV�WKH�FXVWRPHU¶V�SD\PHQW�PHWKRG��IRU�H[DPSOH��D�FUHGLW�FDUG��

WR�D�SD\PHQW�SURFHVVRU�IRU�DSSURYDO��VLPLODU�WR�KRZ�D�FXVWRPHU�DW�D�EULFN�DQG�PRUWDU�

VWRUH�SUHVHQWV�D�SD\PHQW�PHWKRG�WR�D�FDVKLHU�IRU�SURFHVVLQJ�DW�D�UHJLVWHU���7KH�SD\PHQW�

SURFHVVRU�SURFHVVHV�WKH�WUDQVDFWLRQ�DQG��LI�DSSURYHG��LQGLFDWHV�WKURXJK�WKH�$3,�WKDW�WKH�

DSS�FDQ�PDNH�WKH�SXUFKDVHG�FRQWHQW�DYDLODEOH�WR�WKH�XVHU��

���� 7KHUH�DUH�D�QXPEHU�RI�WKLUG�SDUW\�SD\PHQW�SURFHVVRUV�VXFK�DV�

%UDLQWUHH��3D\3DO��6TXDUH��DQG�6WULSH���$OWHUQDWLYHO\��VRPH�GHYHORSHUV��OLNH�(SLF��KDYH�

GHYHORSHG�WKHLU�RZQ�SD\PHQW�SURFHVVLQJ�VROXWLRQV���$Q�DSS�GHYHORSHU�FDQ�VHOHFW�WKH�

SD\PHQW�SURFHVVRU��RU�FRPELQDWLRQ�RI�SD\PHQW�SURFHVVRUV��WKDW�EHVW�HQKDQFHV�WKH�XVHU�

H[SHULHQFH�DQG�KHOSV�IDFLOLWDWH�D�VHDPOHVV��FRVW�HIIHFWLYH��DQG�HIILFLHQW�SD\PHQW�

SURFHVVLQJ�$3,�WR�ZRUN�ZLWKLQ�WKHLU�DSSV���
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���� 2Q�L26��KRZHYHU��$SSOH�HOLPLQDWHV�DQ\�FKRLFH�RI�LQ�DSS�SD\PHQW�

SURFHVVRUV�IRU�LQ�DSS�FRQWHQW�DQG�FRHUFHV�GHYHORSHUV�LQWR�XVLQJ�$SSOH¶V�,Q�$SS�

3XUFKDVH���$SSOH�HIIHFWV�WKLV�XQODZIXO�WLH�E\�UHTXLULQJ�GHYHORSHUV�ZKR�ZDQW�WR�HQDEOH�LQ�

DSS�VDOHV�RI�LQ�DSS�FRQWHQW�WR�XVH�$SSOH¶V�SD\PHQW�SURFHVVRU��H[FOXVLYHO\²ZKLFK�

IRUHFORVHV�DQ\�DOWHUQDWLYH�SD\PHQW�SURFHVVLQJ�VROXWLRQV��
$� 7KH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW����

���� 7KHUH�LV�D�UHOHYDQW�PDUNHW�IRU�WKH�SURFHVVLQJ�RI�SD\PHQWV�IRU�WKH�

SXUFKDVH�RI�GLJLWDO�FRQWHQW��LQFOXGLQJ�LQ�JDPH�FRQWHQW��WKDW�LV�FRQVXPHG�ZLWKLQ�L26�DSSV��

WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW���7KH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW�FRPSULVHV�WKH�SD\PHQW�SURFHVVLQJ�VROXWLRQV�WKDW��EXW�IRU�$SSOH¶V�XQODZIXO�

FRQGXFW��L26�GHYHORSHUV�FRXOG�WXUQ�WR�DQG�LQWHJUDWH�LQWR�WKHLU�L26�FRPSDWLEOH�DSSV�WR�

SURFHVV�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW��

���� $EVHQW�$SSOH¶V�XQODZIXO�FRQGXFW��DSS�GHYHORSHUV�FRXOG�LQWHJUDWH�

FRPSDWLEOH�SD\PHQW�SURFHVVRUV�LQWR�WKHLU�DSSV�WR�IDFLOLWDWH�WKH�SXUFKDVH�RI�LQ�DSS�FRQWHQW���

'HYHORSHUV�DOVR�ZRXOG�KDYH�WKH�FDSDELOLW\�WR�GHYHORS�WKHLU�RZQ�LQ�DSS�SD\PHQW�

SURFHVVLQJ�IXQFWLRQDOLW\���$QG�GHYHORSHUV�FRXOG�RIIHU�XVHUV�D�FKRLFH�DPRQJ�PXOWLSOH�

SD\PHQW�SURFHVVRUV�IRU�HDFK�SXUFKDVH��MXVW�OLNH�D�ZHEVLWH�RU�EULFN�DQG�PRUWDU�VWRUH�FDQ�

RIIHU�D�FXVWRPHU�WKH�RSWLRQ�RI�XVLQJ�9LVD��0DVWHU&DUG��$PH[��$SSOH�3D\��DQG�PRUH��

���� $SSOH�RIIHUV�VHSDUDWH�SD\PHQW�VROXWLRQV�IRU�WKH�SXUFKDVH�RI�GLJLWDO�

FRQWHQW�WKDQ�LW�GRHV�IRU�RWKHU�W\SHV�RI�SXUFKDVHV��HYHQ�ZLWKLQ�PRELOH�DSSV���,Q�$SS�

3XUFKDVH�FDQ�EH�XVHG�IRU�WKH�SXUFKDVH�RI�GLJLWDO�FRQWHQW�IRU�XVH�LQ�DQ�DSS��ZKLOH�$SSOH�

RIIHUV�D�VHSDUDWH�WRRO��$SSOH�3D\��WR�IDFLOLWDWH�WKH�LQ�DSS�SXUFKDVH�RI�SK\VLFDO�SURGXFWV�

DQG�VHUYLFHV��

���� $3,V�DQG�SD\PHQW�SURFHVVLQJ�WRROV�DYDLODEOH�RXWVLGH�RI�WKH�DSS²VXFK�

DV�WUDQVDFWLRQ�SURFHVVLQJ�WKURXJK�D�GHYHORSHU¶V�ZHEVLWH�RU�RYHU�WKH�SKRQH²FDQQRW�

VXEVWLWXWH�IRU�LQ�DSS�SD\PHQW�SURFHVVLQJ���7KH�DELOLW\�WR�SURFHVV�LQ�DSS�WUDQVDFWLRQV�

VHDPOHVVO\�DQG�QHDUO\�LQVWDQWDQHRXVO\�ZLWKLQ�WKH�DSS�LWVHOI�SURYLGHV�LPPHQVH�EHQHILWV�IRU�

DSS�XVHUV�DQG�GHYHORSHUV���)RU�XVHUV��WKH�QHHG�WR�JR�RXWVLGH�WKH�DSS�WR�FRPSOHWH�D�
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SXUFKDVH�ZRXOG�VHYHUHO\�GLVUXSW�WKH�XVH�RI�WKH�DSS��HVSHFLDOO\�LQ�JDPH�VLWXDWLRQV�OLNH�

)RUWQLWH��DQG�ZRXOG�UHTXLUH�VXEVWDQWLDOO\�PRUH�HIIRUW�WR�HIIHFWXDWH�DQ\�SXUFKDVH����

���� ,W�LV�SDUWLFXODUO\�LPSRUWDQW�WKDW�DSS�GHYHORSHUV�ZKR�VHOO�LQ�DSS�GLJLWDO�

FRQWHQW�EH�DEOH�WR�RIIHU�LQ�DSS�WUDQVDFWLRQV�WKDW�DUH�VHDPOHVV��HQJURVVLQJ��TXLFN��DQG�IXQ���

)RU�H[DPSOH��D�JDPHU�ZKR�HQFRXQWHUV�D�GHVLUDEOH�³VNLQ´�ZLWKLQ�)RUWQLWH��VXFK�DV�D�

0DUYHO�VXSHUKHUR��PD\�SXUFKDVH�LW�QHDUO\�LQVWDQWO\�IRU�D�VPDOO�SULFH�ZLWKRXW�OHDYLQJ�WKH�

DSS���$OWKRXJK�)RUWQLWH�GRHV�QRW�RIIHU�FRQWHQW�WKDW�H[WHQGV�JDPHSOD\�RU�JLYHV�SOD\HUV�

FRPSHWLWLYH�DGYDQWDJHV��RWKHU�JDPH�GHYHORSHUV�RIIHU�VXFK�SURGXFWV²IRU�H[DPSOH��

³ERRVWV´�DQG�³H[WUD�OLYHV´²WKDW�H[WHQG�DQG�HQKDQFH�JDPHSOD\���,W�LV�FULWLFDO�WKDW�VXFK�

SXUFKDVHV�FDQ�EH�PDGH�GXULQJ�JDPHSOD\�LWVHOI��UDWKHU�WKDQ�LQ�DQRWKHU�PDQQHU���,I�D�SOD\HU�

ZHUH�UHTXLUHG�WR�SXUFKDVH�JDPH�H[WHQGLQJ�H[WUD�OLYHV�RXWVLGH�RI�WKH�DSS��WKH�SOD\HU�PD\�

VLPSO\�VWRS�SOD\LQJ�LQVWHDG����

���� $V�DQRWKHU�H[DPSOH��LI�D�XVHU�RI�D�PRELOH�GDWLQJ�DSS�HQFRXQWHUV�D�

SDUWLFXODUO\�GHVLUDEOH�SRWHQWLDO�GDWLQJ�SDUWQHU��KH�VKH�FDQ�GR�PRUH�WKDQ�³VZLSH�ULJKW´�RU�

³OLNH´�WKDW�SHUVRQ��EXW�FDQ�DOVR�SXUFKDVH�D�GLJLWDO�LWHP�WKDW�LQFUHDVHV�WKH�OLNHOLKRRG�WKDW�

WKH�SRWHQWLDO�SDUWQHU�ZLOO�QRWLFH�KLV�KHU�SURILOH���,I�WKH�XVHU�FRXOG�QRW�PDNH�WKDW�SXUFKDVH�

TXLFNO\�DQG�VHDPOHVVO\��KH�VKH�ZRXOG�OLNHO\�DEDQGRQ�WKH�SXUFKDVH�DQG�PD\�HYHQ�VWRS�

³VZLSLQJ´�LQ�WKH�DSS�DOWRJHWKHU��

���� ,W�LV�WKHUHIRUH�HVVHQWLDO�WKDW�GHYHORSHUV�ZKR�RIIHU�GLJLWDO�FRQWHQW�EH�

DEOH�WR�VHDPOHVVO\�LQWHJUDWH�D�SD\PHQW�SURFHVVLQJ�VROXWLRQ�LQWR�WKH�DSS��UDWKHU�WKDQ�

UHTXLULQJ�D�FRQVXPHU�WR�JR�HOVHZKHUH��VXFK�DV�WR�D�VHSDUDWH�ZHEVLWH��WR�SURFHVV�D�

WUDQVDFWLRQ���,QGHHG��LI�DQ�DSS�XVHU�ZHUH�GLUHFWHG�WR�SURFHVV�D�SXUFKDVH�RI�GLJLWDO�FRQWHQW�

RXWVLGH�RI�D�PRELOH�DSS��WKH�XVHU�PLJKW�DEDQGRQ�WKH�SXUFKDVH�RU�VWRS�LQWHUDFWLQJ�ZLWK�WKH�

PRELOH�DSS�DOWRJHWKHU�

���� 0RELOH�JDPH�GHYHORSHUV�SDUWLFXODUO\�YDOXH�WKH�DELOLW\�WR�SURYLGH�XVHUV�

ZLWK�HQJDJLQJ�JDPHSOD\�ZLWKRXW�LPSRVLQJ�DQ\�EXUGHQV�RU�GLVWUDFWLRQV�RQ�FRQVXPHUV�ZKR�

ZLVK�WR�PDNH�LQ�DSS�SXUFKDVHV���'HYHORSHUV�ZRXOG�EH�KDUPHG�LI�WKHLU�DSS�XVHUV�ZHUH�

GLUHFWHG�WR�SURFHVV�WKHLU�SXUFKDVHV�RXWVLGH�RI�WKH�DSS��DV�VXFK�XVHUV�ZRXOG�OLNHO\�UHGXFH�
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WKHLU�QXPEHU�RI�SXUFKDVHV��DEDQGRQ�SXUFKDVHV�RXWULJKW��RU�VWRS�LQWHUDFWLQJ�ZLWK�WKH�DSS�

DOWRJHWKHU���)RU�WKHVH�UHDVRQV��DQG�LQ�WKH�DOWHUQDWLYH�RQO\��WKHUH�LV�D�UHOHYDQW�DQWLWUXVW�VXE�

PDUNHW�IRU�SURFHVVLQJ�SXUFKDVHV�RI�YLUWXDO�JDPLQJ�SURGXFWV�ZLWKLQ�PRELOH�L26�JDPHV�

�WKH�³L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW´�����

���� %\�FRQWUDVW��DSS�GHYHORSHUV�ZKR�VHOO�SK\VLFDO�SURGXFWV�KDYH�PXOWLSOH�

ZD\V�WR�SURFHVV�WUDQVDFWLRQV��DQG�FRQVXPHUV�DUH�PRUH�ZLOOLQJ�WR�XVH�PHWKRGV�RWKHU�WKDQ�

LQ�DSS�SXUFKDVHV���)RU�H[DPSOH��D�FRQVXPHU�ZKR�GHVLUHV�WR�SXUFKDVH�D�SK\VLFDO�SURGXFW�

IURP�$PD]RQ�FRXOG�UHDGLO\�XVH�HLWKHU�$PD]RQ¶V�PRELOH�DSS�RU�$PD]RQ¶V�ZHEVLWH��RU�

FRXOG�PDNH�WKH�VDPH�RU�VLPLODU�SXUFKDVH�LQ�D�QXPEHU�RI�RWKHU�ZD\V��LQFOXGLQJ�WKURXJK�

DQRWKHU�RQOLQH�VHOOHU�RU�DW�D�EULFN�DQG�PRUWDU�VWRUH��

���� 7KH�JHRJUDSKLF�VFRSH�RI�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�

LV�ZRUOGZLGH��DV�FRQVXPHUV�DQG�GHYHORSHUV�FDQ�DFFHVV�L26�ZRUOGZLGH���)XUWKHU��$SSOH¶V�

����WD[�GRHV�QRW�YDU\�E\�ORFDOLW\��

%� $SSOH¶V�0RQRSRO\�3RZHU�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW���

���� $SSOH�KDV�D�PRQRSRO\�RYHU�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��RYHU�WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW��DV�LW�KDV�

D������PDUNHW�VKDUH����

���� $V�H[SODLQHG�LQ�3DUW�,�DERYH��$SSOH�KDV�D�FRPSOHWH�PRQRSRO\�LQ�WKH�

L26�$SS�'LVWULEXWLRQ�0DUNHW���$V�WKH�JDWHNHHSHU�WR�WKH�$SS�6WRUH��$SSOH�LV�DEOH�WR�

XQODZIXOO\�FRQGLWLRQ�DFFHVV�WR�WKH�$SS�6WRUH�RQ�L26�DSS�GHYHORSHUV¶�XVH�RI�$SSOH¶V�,Q�

$SS�3XUFKDVH�WR�SURFHVV�DOO�LQ�DSS�SD\PHQWV�IRU�LQ�DSS�FRQWHQW����

���� $GGLWLRQDOO\��WKURXJK�LWV�H[FOXVLRQDU\�WDFWLFV�LQ�WKH�L26�,Q�$SS�

3D\PHQW�3URFHVVLQJ�0DUNHW��3DUW�,,�&�EHORZ���$SSOH�LV�DEOH�WR�PDLQWDLQ�LWV�PRQRSRO\�

RYHU�WKDW�PDUNHW��

���� $SSOH�GRHV�QRW�IDFH�DQ\�PHDQLQJIXO�FRQVWUDLQWV�WR�LWV�PRQRSRO\�

SRZHU�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW���$V�GLVFXVVHG�DERYH��$3,V�DQG�
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SD\PHQW�SURFHVVLQJ�WRROV�DYDLODEOH�RXWVLGH�RI�L26�FDQQRW�VXEVWLWXWH�IRU�LQ�DSS�SD\PHQW�

SURFHVVLQJ�EHFDXVH�WKH\�VHYHUHO\�GLVUXSW�WKH�XVH�RI�WKH�DSS��

���� &RPSHWLWLRQ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�FDQQRW�FRQVWUDLQ�

$SSOH�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�EHFDXVH�WKHUH�LV�QR�VXFK�

FRPSHWLWLRQ��DV�H[SODLQHG�LQ�3DUW�,��

���� 1RU�FDQ�DSS�GHYHORSHUV�FRQVWUDLQ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�

WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�E\�GHFOLQLQJ�WR�GHYHORS�DSSV�IRU�L26���,I�D�

GHYHORSHU�GRHV�QRW�GHYHORS�DSSV�IRU�L26��WKH�GHYHORSHU�PXVW�IRUJR�DOO�RI�WKH�RQH�ELOOLRQ�

SOXV�L26�XVHUV���1R�GHYHORSHU�KDV�VXIILFLHQWO\�LPSRUWDQW�RU�DWWUDFWLYH�DSSV�WR�RYHUFRPH�

WKH�QHWZRUN�HIIHFWV�DQG�VZLWFKLQJ�FRVWV��VHH�3DUW�,,,�EHORZ��DVVRFLDWHG�ZLWK�L26�WR�HQWLFH�

HQRXJK�L26�XVHUV�WR�OHDYH�L26��VXFK�WKDW�GHYHORSLQJ�DSSV�VROHO\�IRU�RWKHU�SODWIRUPV�

ZRXOG�EH�SURILWDEOH���7KXV��GHYHORSHUV�QHHG�WR�EH�RQ�L26��

���� $SSOH�FKDUJHV�D�����IHH�IRU�,Q�$SS�3XUFKDVH���7KLV�UDWH�UHIOHFWV�

$SSOH¶V�PDUNHW�SRZHU�DQG�WKH�ODFN�RI�FRPSHWLWLRQ��ZKLFK�DOORZ�$SSOH�WR�FKDUJH�VXSUD�

FRPSHWLWLYH�SULFHV�IRU�SD\PHQW�SURFHVVLQJ�ZLWKLQ�WKH�PDUNHW���

���� 7KH�FRVW�RI�DOWHUQDWLYH�HOHFWURQLF�SD\PHQW�SURFHVVLQJ�WRROV��ZKLFK�

$SSOH�GRHV�QRW�SHUPLW�WR�EH�XVHG�IRU�WKH�SXUFKDVH�RI�LQ�DSS�GLJLWDO�FRQWHQW��FDQ�EH�RQH�

WHQWK�RI�WKH�FRVW�RI�,Q�$SS�3XUFKDVH����

(OHFWURQLF�3D\PHQW�3URFHVVLQJ�7RRO� %DVH�8�6��5DWH�

3D\3DO� �����

6WULSH� �����

6TXDUH� ����������

%UDLQWUHH� �����

���� /DVWO\��DV�GHVFULEHG�LQ�3DUW�,,,�EHORZ��FRPSHWLWLRQ�LQ�WKH�VDOH�RI�

PRELOH�GHYLFHV�GRHV�QRW�FRQVWUDLQ�$SSOH¶V�SRZHU�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW�EHFDXVH�L26�GHYLFH�XVHUV�IDFH�VXEVWDQWLDO�VZLWFKLQJ�FRVWV�DQG�ORFN�LQ�WR�WKH�L26�

HFRV\VWHP���)XUWKHU��UHJDUGOHVV�RI�FRPSHWLWLRQ�LQ�WKH�VDOH�RI�PRELOH�GHYLFHV��FRPSHWLWLRQ�
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DW�WKH�VPDUWSKRQH�OHYHO�ZRXOG�QRW�FRQVWUDLQ�$SSOH¶V�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�

0DUNHW�EHFDXVH�FRQVXPHUV�FDQQRW�DGHTXDWHO\�DFFRXQW�IRU�DQG�WKHUHIRUH�FRQVWUDLQ�$SSOH¶V�

DQWL�FRPSHWLWLYH�FRQGXFW�WKURXJK�WKHLU�SXUFKDVLQJ�EHKDYLRU���7KH�VDPH�LV�WUXH�RI�

FRPSHWLWLRQ�DW�WKH�WDEOHW�OHYHO��

&� $SSOH¶V�$QWL�FRPSHWLWLYH�&RQGXFW�LQ�WKH�L26�,Q�$SS�3D\PHQW�

3URFHVVLQJ�0DUNHW���

���� $SSOH�LPSRVHV�XQUHDVRQDEOH�UHVWUDLQWV�DQG�XQODZIXOO\�PDLQWDLQV�LWV�

PRQRSRO\�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�WKURXJK�VHYHUDO�DQWL�

FRPSHWLWLYH�DFWV��LQFOXGLQJ�FRQWUDFWXDO�DQG�SROLF\�UHVWULFWLRQV�RQ�DSS�GHYHORSHUV���

�3DUW�,,�&�L�EHORZ����7KHUH�LV�QR�SURFRPSHWLWLYH�MXVWLILFDWLRQ�IRU�WKHVH�DQWL�FRPSHWLWLYH�

DFWV����3DUW�,,�&�LL�EHORZ���
L� &RQWUDFWXDO�DQG�3ROLF\�5HVWULFWLRQV�

���� 7KURXJK�LWV�XQODZIXO�SROLFLHV�DQG�UHVWULFWLRQV��$SSOH�XQODZIXOO\�WLHV�

,Q�$SS�3XUFKDVH�WR�WKH�XVH�RI�LWV�$SS�6WRUH�DQG�IRUHFORVHV�DQ\�SRWHQWLDO�FRPSHWLWLRQ�LQ�

WKH�L26�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW����

���� 'HYHORSHUV�VHHNLQJ�WR�GLVWULEXWH�WKHLU�DSSV�RQ�WKH�$SS�6WRUH�DUH�

UHTXLUHG�WR�IROORZ�$SSOH¶V�$SS�6WRUH�5HYLHZ�*XLGHOLQHV�RU�ULVN�$SSOH�UHMHFWLQJ�RU�

UHPRYLQJ�WKHLU�DSS�IURP�WKH�$SS�6WRUH����'HYHORSHU�$JUHHPHQW��������([��$����

6HFWLRQ�������RI�WKHVH�JXLGHOLQHV�SURYLGH�WKDW�³LI�\RX�>WKH�GHYHORSHU@�ZDQW�WR�XQORFN�

IHDWXUHV�RU�IXQFWLRQDOLW\�ZLWKLQ�\RXU�DSS���E\�ZD\�RI�H[DPSOH���VXEVFULSWLRQV��LQ�JDPH�

FXUUHQFLHV��JDPH�OHYHOV��DFFHVV�WR�SUHPLXP�FRQWHQW��RU�XQORFNLQJ�D�IXOO�YHUVLRQ���\RX�

PXVW�XVH�LQ�DSS�SXUFKDVH���$SSV�PD\�QRW�XVH�WKHLU�RZQ�PHFKDQLVPV�WR�XQORFN�FRQWHQW�

RU�IXQFWLRQDOLW\����������$SSV�DQG�WKHLU�PHWDGDWD�PD\�QRW�LQFOXGH�EXWWRQV��H[WHUQDO�OLQNV��RU�

RWKHU�FDOOV�WR�DFWLRQ�WKDW�GLUHFW�FXVWRPHUV�WR�SXUFKDVLQJ�PHFKDQLVPV�RWKHU�WKDQ�LQ�DSS�

SXUFKDVH´����HPSKDVHV�DGGHG����

���� $GGLWLRQDOO\��6HFWLRQ�������RI�WKH�JXLGHOLQHV�SURYLGHV�WKDW�GHYHORSHUV�

PD\�QRW�³GLUHFWO\�RU�LQGLUHFWO\�WDUJHW�L26�XVHUV�WR�XVH�D�SXUFKDVLQJ�PHWKRG�RWKHU�WKDQ�

>$SSOH¶V@�LQ�DSS�SXUFKDVH��DQG�JHQHUDO�FRPPXQLFDWLRQV�>WR�XVHUV@�DERXW�RWKHU�
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SXUFKDVLQJ�PHWKRGV�>PXVW�QRW�EH@�GHVLJQHG�WR�GLVFRXUDJH�XVH�RI�>$SSOH¶V@�LQ�DSS�

SXUFKDVH´���HPSKDVHV�DGGHG�����

���� 7KHVH�JXLGHOLQHV�HQXPHUDWH�$SSOH¶V�DQWL�FRPSHWLWLYH�W\LQJ�SROLF\���DQ�

DSS�GHYHORSHU¶V�DFFHVV�WR�WKH�$SS�6WRUH²WKH�RQO\�PHDQV�WR�UHDFK�$SSOH¶V�VXEVWDQWLDO�

L26�XVHUEDVH²LV�FRQGLWLRQHG�RQ�WKH�GHYHORSHU¶V�XVH�RI�$SSOH¶V�,Q�$SS�3XUFKDVH�WR�

SURFHVV�SD\PHQWV�IRU�LQ�DSS�FRQWHQW���%XW�$SSOH¶V�SROLFLHV�WDNH�LW�\HW�DQRWKHU�VWHS�IXUWKHU��

JDJJLQJ�GHYHORSHUV�IURP�HYHQ�LQIRUPLQJ�XVHUV�RI�RWKHU�SD\PHQW�RSWLRQV�RXWVLGH�WKH�DSS�

RU�IURP�GLVFRXUDJLQJ�LWV�XVHUV�IURP�XVLQJ�$SSOH¶V�SD\PHQW�V\VWHP���7KHVH�GUDFRQLDQ�

SROLFLHV�VHUYH�WR�FHPHQW�$SSOH¶V�PRQRSRO\�SRVLWLRQ�LQ�WKH�L26�,Q�$SS�3D\PHQW�

3URFHVVLQJ�0DUNHW���

���� $SSOH�VWULFWO\�HQIRUFHV�WKHVH�FRQWUDFWXDO�WHUPV���)RU�H[DPSOH��LQ�DQ�

2FWREHU������OHWWHU�IURP�$SSOH¶V�*HQHUDO�&RXQVHO�WR�6SRWLI\��$SSOH�WKUHDWHQHG�WR�

UHPRYH�6SRWLI\¶V�DSS�IURP�WKH�$SS�6WRUH�IRU�DGYHUWLVLQJ�IUHH�WULDOV�WR�LWV�RZQ�

FXVWRPHUV�����$SSOH�GHFUHHG���³:KDW�D�GHYHORSHU�FDQQRW�GR�LV�VHHN�WR�XVH�LWV�L26�DSS�DV�D�

PDUNHWLQJ�WRRO�WR�UHGLUHFW�FRQVXPHUV�RXWVLGH�RI�WKH�DSS�WR�DYRLG�LQ�DSS�SXUFKDVH�´���

���� $SSOH�WKXV�UHTXLUHV�DOO�GHYHORSHUV�WR�XVH�LWV�,Q�$SS�3XUFKDVH�WR�WKH�

H[FOXVLRQ�RI�DQ\�WKLUG�SDUW\�SD\PHQW�SURFHVVLQJ�VROXWLRQ��IRUHFORVLQJ�DQ\�ZRXOG�EH�

FRPSHWLQJ�LQ�DSS�SD\PHQW�SURFHVVRUV�IURP�HQWHULQJ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW���,Q�RWKHU�ZRUGV��DSS�GHYHORSHUV�DUH�FRHUFHG�LQWR�XVLQJ�,Q�$SS�3XUFKDVH�E\�YLUWXH�

RI�ZDQWLQJ�WR�XVH�WKH�$SS�6WRUH������
LL� /DFN�RI�3URFRPSHWLWLYH�-XVWLILFDWLRQ�
���� $SSOH¶V�IRUHFORVXUH�RI�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�

KDV�QR�SURFRPSHWLWLYH�MXVWLILFDWLRQ����

���� 7KHUH�LV�QR�VHFXULW\�MXVWLILFDWLRQ�IRU�UHTXLULQJ�WKH�XVH�RI�,Q�$SS�

3XUFKDVH�IRU�D�XVHU¶V�LQ�DSS�SXUFKDVH�RI�LQ�DSS�FRQWHQW���7KH�EHVW�LOOXVWUDWLRQ�RI�WKLV�SRLQW�

�
���/HWWHU�IURP�%UXFH�6HZHOO��*HQHUDO�&RXQVHO��$SSOH��WR�+RUDFLR�*XWLHUUH]��*HQHUDO�

&RXQVHO��6SRWLI\��2FW�������������+RXVH�&RPPLWWHH�2Q�WKH�-XGLFLDU\��2QOLQH�3ODWIRUPV�
DQG�0DUNHW�3RZHU��$SSOH�'RFXPHQWV�DW�+-&�$33/(����������

���,G��
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LV�$SSOH¶V�RZQ�FRQGXFW���$SSOH�GRHV�QRW�UHTXLUH�WKDW�LWV�,Q�$SS�3XUFKDVH�EH�XVHG�IRU�LQ�

DSS�SXUFKDVHV�RI�SK\VLFDO�JRRGV�DQG�FHUWDLQ�VHUYLFHV�WKDW�DUH�FRQVXPHG�RXWVLGH�WKH�DSS���

7KHUH�LV�QR�VHFXULW\�EDVHG�GLVWLQFWLRQ�EHWZHHQ�SXUFKDVHV�RI�VXFK�SK\VLFDO�JRRGV��H�J���

IRRG��FORWKLQJ��DQG�VHUYLFHV��H�J���ULGHVKDUHV��ORGJLQJ���RQ�WKH�RQH�KDQG��DQG�SXUFKDVHV�RI�

LQ�DSS�FRQWHQW��H�J���JDPH�FRQWHQW�XQORFNV��FKDUDFWHU�FRVPHWLFV���RQ�WKH�RWKHU���$SSOH�

SHUPLWV�DSS�GHYHORSHUV�OLNH�$PD]RQ��8EHU�DQG�$LUEQE�WR�SURFHVV�SD\PHQWV�IURP�

FXVWRPHUV�IRU�WKH�JRRGV�DQG�VHUYLFHV�WKH\�VHOO��LW�FDQ�OLNHZLVH�SHUPLW�(SLF��0DWFK��

3DQGRUD�DQG�RWKHUV�WR�SURFHVV�SD\PHQWV�IURP�FXVWRPHUV�IRU�WKH�GLJLWDO�JRRGV�DQG�

VHUYLFHV�WKH\�VHOO����

���� 0RUHRYHU��WKH�VHFXULW\�RI�D�SD\PHQW�SURFHVVLQJ�V\VWHP�LV�DQ�HOHPHQW�

RQ�ZKLFK�SD\PHQW�SURFHVVRUV�FDQ�FRPSHWH²DQG�GR�FRPSHWH�LQ�QRQ�PRQRSROL]HG�

PDUNHWV�ZKHUH�DOWHUQDWLYHV�DUH�DYDLODEOH���,I�$SSOH¶V�SD\PHQW�SURFHVVLQJ�LV�WUXO\�WKH�PRVW�

VHFXUH��$SSOH�FDQ�PDNH�WKDW�FDVH�LQ�D�FRPSHWLWLYH�PDUNHW���$SSOH�VKRXOG�QRW�EH�SHUPLWWHG�

WR�VKLHOG�LWVHOI�IURP�FRPSHWLWLRQ�DQG�VLPSO\�GHFODUH�LWVHOI�WKH�PRVW�VHFXUH��LW�LV�IRU�

FRQVXPHUV�DQG�WKH�PDUNHW��QRW�$SSOH��WR�GHWHUPLQH�ZKDW�SD\PHQW�SURFHVVLQJ�VHUYLFH�LV�

EHVW���

���� $SSOH�KDV�DOVR�DVVHUWHG�RQ�RFFDVLRQ�WKDW�LW�PXVW�IRUFH�GHYHORSHUV�DQG�

FRQVXPHUV�WR�XVH�,Q�$SS�3XUFKDVH�VR�WKDW�$SSOH�FDQ�PRQLWRU�HDFK�WUDQVDFWLRQ�DQG�HQVXUH�

WKDW�$SSOH�LV�SDLG���%XW�WKLV�DVVHUWLRQ�LV�FLUFXODU��LW�SUHVXSSRVHV�WKDW�$SSOH�LV�HQWLWOHG�WR�

WDNH�D�FXW�RI�HYHU\�LQ�DSS�SXUFKDVH�RI�LQ�DSS�FRQWHQW�RQ�DQ�L26�GHYLFH��WKRXJK�LW�GRHV�QRW�

PDNH�WKH�VDPH�FODLP�IRU�LWV�0DF�SHUVRQDO�FRPSXWHUV�RU�IRU�RWKHU�W\SHV�RI�LQ�DSS�

SXUFKDVHV�RQ�L26�GHYLFHV����$SSOH�KDV�QR�VXFK�HQWLWOHPHQW���$SSOH�FDQ�VHHN�UHFRPSHQVH�

IRU�DQ\�VHUYLFHV�LW�SURYLGHV�ZLWKRXW�IHQFLQJ�RXW�FRPSHWLWLRQ�LQ�LQ�DSS�SD\PHQW�

SURFHVVLQJ���,W�LV�PDUNHW�FRPSHWLWLRQ��QRW�$SSOH¶V�GLFWDWH��WKDW�VKRXOG�VHW�WKH�WHUPV�RQ�

ZKLFK�DSSV�REWDLQ�LQ�DSS�SD\PHQW�SURFHVVLQJ�VHUYLFHV��

'� $QWL�FRPSHWLWLYH�(IIHFWV�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� $SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�IRUHFORVHV�FRPSHWLWLRQ�LQ�WKH�L26�

,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��DIIHFWV�D�VXEVWDQWLDO�YROXPH�RI�FRPPHUFH�LQ�WKDW�
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PDUNHW��DQG�FDXVHV�DQWL�FRPSHWLWLYH�KDUPV�WR��L��ZRXOG�EH�FRPSHWLQJ�LQ�DSS�SD\PHQW�

SURFHVVRUV���LL��DSS�GHYHORSHUV��DQG��LLL��FRQVXPHUV���

���� )LUVW��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�IRUHFORVHV�DOO�ZRXOG�EH�LQ�DSS�

SD\PHQW�SURFHVVRUV�IURP�FRPSHWLQJ�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� %XW�IRU�$SSOH¶V�UHVWULFWLRQV��ZRXOG�EH�FRPSHWLQJ�LQ�DSS�SD\PHQW�

SURFHVVRUV�FRXOG�RIIHU�DOWHUQDWLYH�LQ�DSS�SD\PHQW�SURFHVVLQJ�WRROV��JLYLQJ�DSS�GHYHORSHUV�

DQG�FRQVXPHUV�FKRLFHV�EH\RQG�$SSOH¶V�,Q�$SS�3XUFKDVH��DQG�VSXUULQJ�LQQRYDWLRQ��EHWWHU�

VHUYLFH�DQG�ORZHU�SULFHV���7KHVH�LQQRYDWLRQV�FRXOG�LQFOXGH��IRU�H[DPSOH��DOWHUQDWLYH�

PHDQV�WR�SD\�IRU�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW²ZKLFK�$SSOH�GRHV�QRW�RIIHU²VXFK�

DV�ELOOLQJ�WR�WKH�FXVWRPHU¶V�FHOOXODU�FDUULHU��XVLQJ�%LWFRLQ�RU�RWKHU�FU\SWRFXUUHQFLHV��

RIIHULQJ�UHZDUGV�SRLQWV�WR�FXVWRPHUV��RU�SURYLGLQJ�PRUH�WKDQ�RQH�LQ�DSS�SD\PHQW�

SURFHVVRU���$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�HOLPLQDWHV�DOO�RI�WKHVH�LQQRYDWLRQV�DQG�

DOWHUQDWLYH�SD\PHQW�RSWLRQV��

���� )RU�H[DPSOH��RXWVLGH�RI�WKH�UHVWULFWHG�L26�HFRV\VWHP��(SLF�KDV�

ZRUNHG�ZLWK�D�QXPEHU�RI�WKLUG�SDUW\�SD\PHQW�FRPSDQLHV�WKDW�SURYLGH�FUHDWLYH�QHZ�IRUPV�

RI�SD\PHQW�SURFHVVLQJ�VROXWLRQV�IRU�FRQVXPHUV���2QH�VXFK�H[DPSOH�LV�6NULOO��ZKLFK�RIIHUV�

(SLF¶V�FXVWRPHUV�SUH�SDLG�³3D\VDIH´�FDUGV�RIIHUHG�LQ�FRQYHQLHQFH�VWRUHV�DFURVV�3RODQG�

DQG�*HUPDQ\�WKDW�FDQ�XQORFN�LQ�JDPH�FRQWHQW���$EVHQW�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW��

GHYHORSHUV�FRXOG�RIIHU�VLPLODU�SD\PHQW�VHUYLFHV�RQ�L26���

���� 6HFRQG��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�KDUPV�GHYHORSHUV��

LQFOXGLQJ�(SLF����

���� $SSOH¶V�FRQGXFW�GHQLHV�GHYHORSHUV�LQQRYDWLRQ��ZKLFK�FRXOG�EH�

SURYLGHG�E\�ZRXOG�EH�FRPSHWLQJ�LQ�DSS�SD\PHQW�SURFHVVRUV��DV�H[SODLQHG�DERYH��

���� $SSOH¶V�FRQGXFW�DOVR�GHQLHV�GHYHORSHUV�FKRLFH�DQG�FRHUFHV�WKHP�WR�

XVH�$SSOH¶V�,Q�$SS�3XUFKDVH���'HYHORSHUV�DUH�FRQWUDFWXDOO\�UHTXLUHG�WR�XVH�$SSOH¶V�LQ�

$SS�3XUFKDVH�WR�IDFLOLWDWH�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW�RQ�WKHLU�L26�DSSV²DQG�QR�

DOWHUQDWLYH�WKLUG�SDUW\�SD\PHQW�SURFHVVRU�FDQ�EH�XVHG����
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���� %XW�IRU�$SSOH¶V�UHVWULFWLRQV��GHYHORSHUV�FRXOG�FKRRVH�RWKHU�RSWLRQV���

)RU�H[DPSOH��(SLF�ZRXOG�RIIHU�LWV�RZQ�SD\PHQW�SURFHVVLQJ�VHUYLFH�IRU�)RUWQLWH���(SLF�

DOUHDG\�GRHV�VR�RQ�SHUVRQDO�FRPSXWHUV��LQFOXGLQJ�0DFV��

���� $SSOH�DOVR�KDUPV�DSS�GHYHORSHUV¶�UHODWLRQVKLS�ZLWK�WKHLU�FXVWRPHUV�E\�

LQVHUWLQJ�LWVHOI�DV�D�PDQGDWRU\�PLGGOHPDQ�LQ�HYHU\�LQ�DSS�WUDQVDFWLRQ���:KHQ�$SSOH�DFWV�

DV�SD\PHQW�SURFHVVRU��(SLF�LV�XQDEOH�WR�SURYLGH�XVHUV�FRPSUHKHQVLYH�FXVWRPHU�VHUYLFH�

UHODWLQJ�WR�LQ�DSS�SD\PHQWV�ZLWKRXW�$SSOH¶V�LQYROYHPHQW���$SSOH�KDV�OLWWOH�LQFHQWLYH�WR�

FRPSHWH�WKURXJK�LPSURYHG�FXVWRPHU�VHUYLFH�EHFDXVH�$SSOH�IDFHV�QR�FRPSHWLWLRQ�DQG�

FRQVXPHUV�RIWHQ�EODPH�(SLF�IRU�SD\PHQW�UHODWHG�SUREOHPV���,Q�DGGLWLRQ��$SSOH�LV�DEOH�WR�

REWDLQ�LQIRUPDWLRQ�FRQFHUQLQJ�(SLF¶V�WUDQVDFWLRQV�ZLWK�LWV�RZQ�FXVWRPHUV��HYHQ�ZKHQ�

(SLF�DQG�LWV�RZQ�FXVWRPHUV�ZRXOG�SUHIHU�QRW�WR�VKDUH�WKHLU�LQIRUPDWLRQ�ZLWK�$SSOH��

���� $GGLWLRQDOO\��$SSOH¶V�FRQGXFW�LQFUHDVHV�GHYHORSHUV¶�FRVWV���$V�QRWHG��

$SSOH�H[WUDFWV�DQ�H[RUELWDQW�����WD[�RQ�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW���'HYHORSHUV�

UHTXLUH�D�UHDVRQDEOH�UHWXUQ�RQ�WKHLU�LQYHVWPHQW�LQ�RUGHU�WR�GHGLFDWH�WKH�VXEVWDQWLDO�WLPH�

DQG�ILQDQFLDO�UHVRXUFHV�LW�WDNHV�WR�GHYHORS�DQ�DSS���%\�LPSRVLQJ�LWV�����WD[��$SSOH�

QHFHVVDULO\�IRUFHV�GHYHORSHUV�WR�VXIIHU�ORZHU�SURILWV��UHGXFH�WKH�TXDQWLW\�RU�TXDOLW\�RI�

WKHLU�DSSV��UDLVH�SULFHV�WR�FRQVXPHUV��RU�VRPH�FRPELQDWLRQ�RI�WKH�WKUHH����

���� 1RWDEO\��$SSOH¶V�����FKDUJH�RQ�LQ�DSS�SXUFKDVHV�LV�PXFK�KLJKHU�

WKDQ�IHHV�FKDUJHG�E\�DQDORJRXV�HOHFWURQLF�SD\PHQW�SURFHVVRUV�LQ�FRPSHWLWLYH�FRQWH[WV��

VXFK�DV�3D\3DO��6WULSH��6TXDUH�RU�%UDLQWUHH��ZKLFK�W\SLFDOO\�FKDUJH�SD\PHQW�SURFHVVLQJ�

UDWHV�RI�DURXQG�����D����IROG�GHFUHDVH�IURP�$SSOH¶V�VXSUD�FRPSHWLWLYH�UDWHV������$V�

DQRWKHU�H[DPSOH��*RRJOH�FKDUJHV������RU�OHVV�IRU�WKH�XVH�RI�*RRJOH�3D\��DQ�HOHFWURQLF�

SD\PHQW�SURFHVVRU�WKDW�*RRJOH�PDNHV�DYDLODEOH�WR�DSS�GHYHORSHUV�IRU�SURFHVVLQJ�

SD\PHQWV�IRU�SK\VLFDO�SURGXFWV�VROG�RQ�$QGURLG�DSSV���,I�GHYHORSHUV�ZHUH�DEOH�WR�UHO\�RQ�

WKHLU�RZQ�VROXWLRQV��RU�WKRVH�RI�WKLUG�SDUW\�SD\PHQW�SURFHVVRUV��WKH\�FRXOG�RIIHU�XVHUV�

ORZHU�SULFHV�IRU�LQ�DSS�SXUFKDVHV²DV�ZHOO�DV�EHWWHU�FXVWRPHU�VHUYLFH�DQG�DOWHUQDWLYH�
�

���<RZDQD�:DPDOD��³$PD]RQ�3D\PHQWV�5HYLHZ��6KRXOG�<RXU�%XVLQHVV�8VH�LW"´��
9DOXH�3DQJXLQ��-XQH������������KWWSV���ZZZ�YDOXHSHQJXLQ�FRP�FUHGLW�FDUG�
SURFHVVLQJ�DPD]RQ�SD\PHQWV�UHYLHZ���
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SD\PHQW�RSWLRQV���$SSOH�FRXOG�QRW�PDLQWDLQ�LWV�����WD[�LI�LW�GLG�QRW�XQODZIXOO\�IRUHFORVH�

FRPSHWLWLRQ��

���� $�JOLPSVH�RI�WKHVH�DQWL�FRPSHWLWLYH�HIIHFWV�UHFHQWO\�PDQLIHVWHG�DV�D�

UHVXOW�RI�WKH�RQJRLQJ�JOREDO�FRURQDYLUXV�SDQGHPLF���&ODVV3DVV��D�FRPSDQ\�WKDW�GHYHORSHG�

DQ�DSS�WR�KHOS�FRQVXPHUV�ERRN�H[HUFLVH�FODVVHV�DW�J\PV��KDV�KLVWRULFDOO\�DYRLGHG�KDYLQJ�

WR�SD\�DQ\�WD[�WR�$SSOH��DV�LWV�VHUYLFHV�UHODWHG�WR�LQ�SHUVRQ�ZRUNRXW�FODVVHV���$IWHU�WKH�

SDQGHPLF�EHJDQ��KRZHYHU��&ODVV3DVV�DGDSWHG�WR�LWV�FXVWRPHUV¶�QHHGV�DQG�EHJDQ�RIIHULQJ�

YLUWXDO�ZRUNRXW�FODVVHV�IRU�WKH�PDQ\�ZKR�ZHUH�VWXFN�DW�KRPH���2Q�-XO\�����������7KH�

1HZ�<RUN�7LPHV�UHSRUWHG�WKDW��LQ�UHVSRQVH�WR�WKLV�VKLIW�WR�GLJLWDO�FODVVHV��$SSOH�DVVHUWHG�

WKDW�&ODVV3DVV�ZDV�QRZ�RIIHULQJ�LQ�DSS�FRQWHQW�DQG�GHPDQGHG�WKDW�&ODVV3DVV�SD\�$SSOH�

WKH�����WD[�RQ�LQ�DSS�SXUFKDVHV�RI�WKH�YLUWXDO�FODVVHV���$V�D�UHVXOW�RI�$SSOH¶V�GHPDQGV��

&ODVV3DVV�VWRSSHG�RIIHULQJ�LWV�YLUWXDO�FODVVHV�RQ�LWV�DSS��GHSULYLQJ�FRQVXPHUV�WKH�EHQHILW�

RI�LQQRYDWLYH�FRQWHQW�VSHFLILFDOO\�GHVLJQHG�WR�DGGUHVV�WKHLU�QHHGV�GXULQJ�WKLV�

XQSUHFHGHQWHG�WLPH�����

���� 7KLUG��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�KDUPV�FRQVXPHUV��

���� $SSOH¶V�FRQGXFW�GHQLHV�FRQVXPHUV�LQQRYDWLRQ��ZKLFK�FRXOG�EH�

SURYLGHG�E\�ZRXOG�EH�FRPSHWLQJ�LQ�DSS�SD\PHQW�SURFHVVRUV��DV�H[SODLQHG�DERYH��

���� $SSOH¶V�FRQGXFW�DOVR�GHQLHV�FRQVXPHUV�FKRLFH��DV�WKH\�DUH�IRUFHG�WR�

PDNH�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW�VROHO\�WKURXJK�$SSOH¶V�,Q�$SS�3XUFKDVH��

���� )XUWKHU��DV�QRWHG�DERYH��$SSOH�XQGHUPLQHV�WKH�TXDOLW\�RI�VHUYLFHV�WKDW�

FRQVXPHUV�UHFHLYH�EHFDXVH�$SSOH�VWDQGV�DV�D�PLGGOHPDQ�LQ�HYHU\�LQ�DSS�SXUFKDVH�RI�LQ�

DSS�FRQWHQW���'HYHORSHUV��WKHUHIRUH��DUH�XQDEOH�WR�UHVROYH�FXVWRPHU�FRPSODLQWV�DULVLQJ�

IURP�LQ�DSS�SXUFKDVHV�GLUHFWO\���)RU�H[DPSOH��$SSOH�GRHV�QRW�KDYH�D�IRUPDO�PHFKDQLVP�

WKURXJK�ZKLFK�GHYHORSHUV�FDQ�GHWHUPLQH�ZK\�D�SDUWLFXODU�UHIXQG�ZHQW�WKURXJK�RU�ZDV�

UHMHFWHG��WKHUHE\�LPSHGLQJ�GHYHORSHUV¶�HIIRUWV�WR�RIIHU�KLJK�TXDOLW\�FXVWRPHU�VHUYLFH�WR�

FRQVXPHUV��

���� )LQDOO\��$SSOH¶V�FRQGXFW�LQFUHDVHV�FRQVXPHUV¶�FRVWV���$SSOH¶V�PDUNHW�

SRZHU�SHUPLWV�LW�WR�LPSRVH�DQ�H[RUELWDQW�����WD[�RQ�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW���
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&RQVXPHUV�PXVW�EHDU�VRPH�RU�DOO�RI�WKDW�WD[�LQ�WKH�IRUP�RI�KLJKHU�LQ�DSS�FRQWHQW�SULFHV�

DQG�RU�UHGXFHG�TXDQWLW\�RU�TXDOLW\�RI�LQ�DSS�FRQWHQW��
,,,� &RPSHWLWLRQ�LQ�WKH�6DOH�RI�0RELOH�'HYLFHV�&DQQRW�'LVFLSOLQH�$SSOH¶V�&RQGXFW�

LQ�WKH�L26�$SS�'LVWULEXWLRQ�RU�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHWV���
���� &RPSHWLWLRQ�LQ�WKH�VDOH�RI�PRELOH�GHYLFHV�FDQQRW�FRQVWUDLQ�$SSOH¶V�

DQWL�FRPSHWLWLYH�FRQGXFW�GHVFULEHG�LQ�3DUWV�,�DQG�,,����

���� )LUVW��$SSOH¶V�SRZHU�LQ�WKH�UHOHYDQW�PDUNHWV�GHVFULEHG�DERYH�LV�QRW�

GLVFLSOLQHG�E\�FRPSHWLWLRQ�LQ�WKH�VDOH�RI�PRELOH�GHYLFHV�EHFDXVH�$SSOH�PRELOH�GHYLFH�

FXVWRPHUV�IDFH�VLJQLILFDQW�VZLWFKLQJ�FRVWV�DQG�FXVWRPHU�ORFN�LQ�WR�$SSOH¶V�L26�

HFRV\VWHP����3DUW�,,,�$����7KHVH�FRQGLWLRQV�PDQLIHVW�WKHPVHOYHV�LQ�$SSOH¶V�DELOLW\�WR�

PDLQWDLQ�LWV�VXEVWDQWLDO�SRZHU�LQ�WKH�VDOH�RI�SUHPLXP�VPDUWSKRQHV�DQG�WDEOHWV����3DUW�

,,,�%���

���� 6HFRQG��$SSOH¶V�SRZHU�LQ�WKH�UHOHYDQW�PDUNHWV�GHVFULEHG�DERYH�LV�QRW�

GLVFLSOLQHG�E\�FRPSHWLWLRQ�LQ�WKH�VDOH�RI�PRELOH�GHYLFHV�EHFDXVH�FRQVXPHUV�FDQQRW�

DGHTXDWHO\�DFFRXQW�IRU��DQG�WKHUHIRUH�FRQVWUDLQ��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�

WKURXJK�WKHLU�GHYLFH�SXUFKDVLQJ�EHKDYLRU���7KH�FRVW�RI�DSS�GRZQORDGV�DQG�LQ�DSS�

SXUFKDVHV²XQNQRZDEOH�E\�WKH�FRQVXPHU�DW�WKH�WLPH�RI�D�VPDUWSKRQH�RU�WDEOHW�SXUFKDVH��

EXW�OLNHO\�IDU�OHVV�WKDQ�WKH�SULFH�RI�WKH�GHYLFH�LWVHOI²ZLOO�SOD\�DQ�LQVLJQLILFDQW��LI�DQ\��

UROH�LQ�VZD\LQJ�D�FRQVXPHU¶V�PRELOH�GHYLFH�SXUFKDVLQJ�GHFLVLRQ����3DUW�,,,�&���
$� $SSOH¶V�0RELOH�'HYLFH�&XVWRPHUV�)DFH�6XEVWDQWLDO�6ZLWFKLQJ�&RVWV�DQG�

L26�/RFN�,Q��
���� $SSOH¶V�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�DQG�L26�,Q�$SS�

3D\PHQW�3URFHVVLQJ�0DUNHWV�LV�QRW�FRQVWUDLQHG�E\�FRPSHWLWLRQ�LQ�WKH�VDOH�RI�PRELOH�

GHYLFHV�EHFDXVH�$SSOH¶V�PRELOH�GHYLFH�FXVWRPHUV�IDFH�KLJK�VZLWFKLQJ�FRVWV�DQG�DUH�

ORFNHG�LQ�WR�$SSOH¶V�HFRV\VWHP�IRU�DW�OHDVW�VL[�UHDVRQV���7KHVH�FRVWV�PDNH�LW�PRUH�

GLIILFXOW�IRU�XVHUV�WR�SXUFKDVH�D�PRELOH�GHYLFH�IURP�D�FRPSHWLWRU�DIWHU�KDYLQJ�FRPPLWWHG�

WR�$SSOH¶V�PRELOH�GHYLFHV��WKHUHE\�EROVWHULQJ�$SSOH¶V�PDUNHW�SRZHU����

���� )LUVW��FRQVXPHUV�DUH�GHWHUUHG�IURP�OHDYLQJ�WKH�L26�HFRV\VWHP�EHFDXVH�

RI�WKH�GLIILFXOW\�DQG�FRVWV�RI�OHDUQLQJ�D�QHZ�PRELOH�RSHUDWLQJ�V\VWHP���0RELOH�RSHUDWLQJ�
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V\VWHPV�KDYH�GLIIHUHQW�GHVLJQV��FRQWUROV��DQG�IXQFWLRQV���&XVWRPHUV�ZKR�XVH�RQH��DQG�

RIWHQ�PRUH�WKDQ�RQH��$SSOH�SURGXFW�OHDUQ�WR�RSHUDWH�HIILFLHQWO\�RQ�$SSOH¶V�VSHFLILF�

RSHUDWLQJ�V\VWHPV���)RU�H[DPSOH��WKH�L26�OD\RXW�GLIIHUV�IURP�$QGURLG�26�LQ�D�ZLGH�UDQJH�

RI�IXQFWLRQV��LQFOXGLQJ�NH\�IHDWXUHV�VXFK�DV�VHDUFKLQJ�DQG�LQVWDOOLQJ�ZLGJHWV�RQ�WKH�SKRQH�

WR�RUJDQL]H�DQG�VHDUFK�WKH�SKRQH¶V�GLJLWDO�FRQWHQW��FRQILJXULQJ�FRQWURO�FHQWHU�VHWWLQJV��

DQG�RUJDQL]LQJ�SKRWRV���/HDUQLQJ�WR�XVH�D�QHZ�PRELOH�RSHUDWLQJ�V\VWHP�LV�WKXV�WLPH�

FRQVXPLQJ�DQG�EXUGHQVRPH�IRU�PDQ\�FRQVXPHUV����

���� 6HFRQG��VZLWFKLQJ�IURP�$SSOH¶V�L26�GHYLFHV�PD\�FDXVH�D�VLJQLILFDQW�

ORVV�RI�SHUVRQDO�DQG�ILQDQFLDO�LQYHVWPHQW�WKDW�FRQVXPHUV�SXW�LQWR�WKH�L26�HFRV\VWHP���

&RQVXPHUV�FKRRVH�D�PRELOH�GHYLFH�EDVHG�LQ�SDUW�RQ�WKH�26�WKDW�FRPHV�SUH�LQVWDOOHG�RQ�

WKDW�GHYLFH�DQG�WKH�HFRV\VWHP�LQ�ZKLFK�WKH�GHYLFH�SDUWLFLSDWHV���2QFH�D�FRQVXPHU�KDV�

FKRVHQ�D�PRELOH�GHYLFH��WKH�FRQVXPHU�FDQQRW�UHSODFH�WKH�PRELOH�26�WKDW�FRPHV�SUH�

LQVWDOOHG�RQ�LW�ZLWK�DQ�DOWHUQDWLYH�PRELOH�26���5DWKHU��D�FRQVXPHU�ZKR�ZLVKHV�WR�FKDQJH�

WKH�26�PXVW�SXUFKDVH�D�QHZ�GHYLFH�HQWLUHO\���$QG�EHFDXVH�DSSV��LQ�DSS�FRQWHQW�DQG�PDQ\�

RWKHU�SURGXFWV�DUH�GHVLJQHG�IRU�FRPSDWLELOLW\�ZLWK�D�SDUWLFXODU�PRELOH�26��VZLWFKLQJ�WR�D�

QHZ�PRELOH�26�PD\�PHDQ�ORVLQJ�DFFHVV�WR�VXFK�SURGXFWV�RU�WR�GDWD�VDYHG�E\�VXFK�

SURGXFWV���(YHQ�LI�YHUVLRQV�RI�VXFK�DSSV�DQG�SURGXFWV�DUH�DYDLODEOH�ZLWKLQ�WKH�QHZ�

HFRV\VWHP�FKRVHQ�E\�WKH�FRQVXPHU��WKH�FRQVXPHU�ZRXOG�KDYH�WR�JR�WKURXJK�WKH�SURFHVV�

RI�GRZQORDGLQJ�WKHP�DJDLQ�RQWR�WKH�QHZ�GHYLFHV�DQG��IRU�SDLG�DSSV�RU�SDLG�FRQWHQW��PD\�

KDYH�WR�SXUFKDVH�VRPH�RU�DOO�RI�WKHVH�DSSV�DQHZ���$V�D�UHVXOW��WKH�FRQVXPHU�PD\�EH�

IRUFHG�WR�DEDQGRQ�KLV�RU�KHU�LQYHVWPHQW�LQ�DW�OHDVW�VRPH�RI�WKRVH�DSSV��DORQJ�ZLWK�DQ\�

SXUFKDVHG�LQ�DSS�FRQWHQW�DQG�FRQVXPHU�JHQHUDWHG�GDWD�RQ�WKRVH�DSSV��

���� 7KLUG��WKH�VZLWFKLQJ�FRVWV�DUH�FRPSRXQGHG�E\�WKH�IDFW�WKDW�FRQVXPHUV�

W\SLFDOO\�FRPPLW�WR�WKH�L26�HFRV\VWHP�RQ�D�KRXVHKROG�RU�$SSOH�GHYLFH�XVHU�JURXS�EDVLV���

$SSOH�HQFRXUDJHV�ORFN�LQ�DFURVV�XVHUV�DQG�IDPLOLHV���)RU�H[DPSOH��$SSOH�DOORZV�IDPLO\�

PHPEHUV�WR�DFFHVV�WKH�VRQJV��PRYLHV��79�VKRZV��ERRNV��DQG�DSSV�SXUFKDVHG�E\�RWKHU�

IDPLO\�PHPEHUV���)XUWKHU��DSSV�OLNH�)DFH7LPH��ZKLFK�HQDEOHV�YLGHR�DQG�DXGLR�

FRPPXQLFDWLRQ���)LQG�0\��ZKLFK�HQDEOHV�XVHUV�WR�VKDUH�WKHLU�SK\VLFDO�ORFDWLRQV���
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L0HVVDJH��ZKLFK�HQDEOHV�LQVWDQW�PHVVDJLQJ���DQG�$LU'URS��D�VLPSOH�ZD\�WR�VKDUH�FRQWHQW�

EHWZHHQ�$SSOH�GHYLFHV��ZRUN�RQO\�EHWZHHQ�$SSOH�GHYLFH�XVHUV���&XVWRPHUV�ZKR�PLJKW�

FRQVLGHU�VZLWFKLQJ�IURP�DQ�L3KRQH�RU�L3DG�ZRXOG�ORVH�DFFHVV�WR�WKHVH�VHUYLFHV�WKDW�

FRQQHFW�IULHQGV�DQG�IDPLO\���7KH�ORVV�RI�WKHVH�LQWHJUDWHG�VHUYLFHV�UDLVHV�WKH�SHUVRQDO�DQG�

ILQDQFLDO�FRVWV�IRU�RQH�PHPEHU�RI�D�KRXVHKROG�RU�JURXS�WR�JR�LW�DORQH�RQ�D�VHSDUDWH�

PRELOH�RSHUDWLQJ�V\VWHP��

���� )RXUWK��FRQVXPHUV�W\SLFDOO\�FRPPLW�WR�$SSOH¶V�HFRV\VWHP�E\�

SXUFKDVLQJ�PRUH�WKDQ�RQH�$SSOH�GHYLFH��ZKLFK�IXUWKHU�LQFUHDVHV�WKHLU�LQYHVWPHQW�LQ�L26���

&RQVXPHUV�DUH�PRUH�OLNHO\�WR�EX\�DQ�L3KRQH��IRU�H[DPSOH��LI�WKH\�DOUHDG\�KDYH�DQ�L3DG�RU�

RWKHU�$SSOH�GHYLFH�EHFDXVH�RI�WKH�FRPSOHPHQWDU\�VHUYLFHV�$SSOH�SURYLGHV�IRU�LWV�GHYLFH�

XVHUV���,Q�������&1%&�FRQGXFWHG�D�VXUYH\�RI�$PHULFDQV¶�RZQHUVKLS�RI�$SSOH�GHYLFHV�

DQG�IRXQG�WKDW�ZKLOH�����RI�$PHULFDQV�RZQ�DQ�$SSOH�SURGXFW��WKH�DYHUDJH�$PHULFDQ�

KRXVHKROG�RZQV�DQ�DYHUDJH�RI�����$SSOH�GHYLFHV���$SSOH�KDV�GHYHORSHG�D�QXPEHU�RI�

VHUYLFHV�WKDW�ZRUN�H[FOXVLYHO\�RQ�$SSOH�GHYLFHV�WR�IDFLOLWDWH�WKH�LQWHUDFWLRQ�EHWZHHQ�

$SSOH�GHYLFHV�DQG�HQFRXUDJH�PXOWLSURGXFW�RZQHUVKLS���)RU�H[DPSOH��$SSOH�GHYHORSHG�D�

PXOWLIHDWXUHG�SURGXFW��&RQWLQXLW\��ZKLFK�³PDNH>V@�LW�VHDPOHVV�WR�PRYH�EHWZHHQ�\RXU�

>$SSOH@�GHYLFHV´���&RQWLQXLW\�DOORZV�DQ�$SSOH�GHYLFH�FXVWRPHU�WR�SHUIRUP�QXPHURXV�

FURVV�$SSOH�GHYLFH�VKDULQJ�IXQFWLRQV��VXFK�DV�+DQGRII��EHJLQQLQJ�ZRUN�RQ�DQ�DSS�LQ�RQH�

GHYLFH�DQG�TXLFNO\�VZLWFKLQJ�WR�FRQWLQXH�WKH�ZRUN�RQ�DQRWKHU���8QLYHUVDO�&OLSERDUG�

�FRS\LQJ�FRQWHQW�LQFOXGLQJ�WH[W��LPDJHV��DQG�SKRWRV�RQ�RQH�GHYLFH�WR�SDVWH�RQ�DQRWKHU���

,QVWDQW�+RWVSRW��PDNLQJ�D�SHUVRQDO�KRWVSRW�RQ�RQH�GHYLFH�DYDLODEOH�WR�RWKHU�$SSOH�

GHYLFHV���DQG�$LU'URS��ZLUHOHVVO\�VHQGLQJ�GRFXPHQWV��SKRWRV��YLGHRV��PDS�ORFDWLRQV��DQG�

ZHEVLWHV�DFURVV�$SSOH�GHYLFHV����$�FXVWRPHU�FKRRVLQJ�WR�SXUFKDVH�RU�VZLWFK�WR�D�QRQ�

$SSOH�GHYLFH�ORVHV�DFFHVV�WR�WKHVH�VHUYLFHV��OHDGLQJ�WR�LQFUHDVHG�FRVWV�D�FXVWRPHU�PXVW�

IDFH�ZKHQ�FKRRVLQJ�WR�OHDYH�$SSOH¶V�HFRV\VWHP��

���� )LIWK��$SSOH�SURYLGHV�VHUYLFHV�WR�IDFLOLWDWH�XSJUDGLQJ�IURP�RQH�

JHQHUDWLRQ�RI�$SSOH�GHYLFHV�WR�WKH�QH[W���)RU�H[DPSOH��$SSOH�KRVWV�LWV�RZQ�³L3KRQH�

8SJUDGH�3URJUDP´��ZKLFK�DOORZV�FXVWRPHUV�WR�PDNH�UHFXUULQJ�SD\PHQWV�RYHU�WKH�FRXUVH�
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RI�D�\HDU�DQG�³JHW�D�QHZ�L3KRQH�HYHU\�\HDU´���$SSOH�IDFLOLWDWHV�WKH�WUDQVIHU�RI�D�XVHU¶V�

GDWD�OLNH�FRQWDFWV�DQG�SKRWRV�IURP�DQ�ROG�L3KRQH�WR�D�QHZ�L3KRQH�ZLWK�D�³PLJUDWLRQ�

IHDWXUH�WKDW�OHWV�\RX�PRYH�\RXU�GDWD�IURP�DQ�ROG�GHYLFH�WR�D�QHZ�RQH�YLD�ZLUHOHVV�RU�

ZLUHG�WUDQVIHU´���$OWKRXJK�WKHUH�DUH�QRZ�WKLUG�SDUW\�DSSV�DQG�$QGURLG�2(0V�WKDW�DWWHPSW�

WR�PDNH�WKH�VZLWFK�IURP�$SSOH�WR�$QGURLG�SKRQHV�HDVLHU�IRU�FRQVXPHUV��³WKHVH�DOO�LQ�RQH�

>GDWD�WUDQVIHU@�PHWKRGV�DUHQ¶W�DYDLODEOH�IRU�HYHU\�SKRQH��DQG�WKH\�GRQ¶W�DOZD\V�ZRUN�

IODZOHVVO\�RU�DFURVV�DOO�RI�WKH�DUHDV�UHOHYDQW�WR�\RXU�QHHGV�´��

���� 6L[WK��$SSOH¶V�PRELOH�GHYLFHV�DUH�SURWHFWHG�IURP�FRPSHWLWLRQ�E\�WKHLU�

FHQWUDO�SODFH�LQ�$SSOH¶V�GHYHORSHG�HFRV\VWHP���$Q�HFRV\VWHP�LV�WKH�QHWZRUN�RI�SURGXFWV�

DQG�VHUYLFHV��LQFOXGLQJ�DSSV�DQG�VPDUWSKRQH�DFFHVVRULHV��GHVLJQHG�WR�EH�LQWHU�GHSHQGHQW�

DQG�FRPSDWLEOH�ZLWK�WKH�VSHFLILF�RSHUDWLQJ�V\VWHP�WKDW�UXQV�RQ�D�JLYHQ�PRELOH�GHYLFH���

7KH�L26�HFRV\VWHP�SDUWLFLSDQWV�LQFOXGH�DQ�DUUD\�RI�VWDNHKROGHUV��VXFK�DV�$SSOH��

GHYHORSHUV�RI�L26�FRPSDWLEOH�DSSV��L3KRQH�DQG�L3DG�RZQHUV��WKH�PDNHUV�RI�DQFLOODU\�

KDUGZDUH�WR�FRQQHFW�WR�WKH�VPDUWSKRQH�DQG�L3DG��H�J���KHDGSKRQHV�RU�VSHDNHUV���FHOOXODU�

FDUULHUV��DQG�RWKHUV���%HLQJ�FRQQHFWHG�WR�WKHVH�HFRV\VWHPV�JUHDWO\�LQFUHDVHV�WKH�YDOXH�RI�

WKH�PRELOH�GHYLFHV�WR�LWV�XVHUV��DV�WKH�PRUH�LQYHVWPHQWV�WKDW�DUH�PDGH�E\�WKH�YDULRXV�

VWDNHKROGHUV��WKH�PRUH�EHQHILWV�DFFUXH�WR�WKH�JRRGV�DQG�VHUYLFHV�FRQQHFWHG�WR�WKH�

QHWZRUN���$SSOH¶V�L3KRQH�DQG�L3DG�FXVWRPHUV�WKHUHIRUH�EHQHILW�IURP�VXEVWDQWLDO�QHWZRUN�

HIIHFWV�RI�EHLQJ�SOXJJHG�LQWR�WKH�L26�HFRV\VWHP���)RU�H[DPSOH��WKH�PRUH�GHYHORSHUV�WKDW�

GHVLJQ�XVHIXO�DSSV�IRU�L26��WKH�PRUH�FRQVXPHUV�ZLOO�EH�GUDZQ�WR�XVH�WKH�PRELOH�GHYLFHV�

IRU�ZKLFK�WKRVH�DSSV�DUH�GHVLJQHG��ZKLFK�WKHQ�LQFUHDVHV�WKH�EHQHILWV�WR�GHYHORSHUV�WR�

SDUWLFLSDWH�LQ�WKH�L26��ZKLFK�HQFRXUDJHV�FXVWRPHUV�WR�SXUFKDVH�RU�UHWDLQ�WKHLU�L26�PRELOH�

GHYLFHV��DQG�VR�RQ�DQG�VR�IRUWK�LQ�D�SRVLWLYH�IHHGEDFN�ORRS���7KHUHIRUH��DQ\�SRWHQWLDO�

EXVLQHVV�ORRNLQJ�WR�FRPSHWH�LQ�WKH�VDOH�RI�PRELOH�GHYLFHV�PXVW�PDNH�VLJQLILFDQW�

LQYHVWPHQWV�DQG�FRRUGLQDWH�D�ZLGH�UDQJH�RI�VWDNHKROGHUV�WR�GXSOLFDWH�WKH�EHQHILWV�RI�D�

VSUDZOLQJ�HFRV\VWHP��DQG�L3KRQH�DQG�L3DG�FXVWRPHUV�PXVW�DWWHPSW�WR�FDOFXODWH�WKH�FRVWV�

RI�ORVLQJ�WKHLU�SODFH�LQ�WKH�L26�HFRV\VWHP��
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���� $V�D�UHVXOW��$SSOH�FXVWRPHUV�DUH�RIWHQ�VWXFN�ZLWK�ODUJH�SULFH�LQFUHDVHV�

DQG�ORFNHG�LQWR�WKH�L26�HFRV\VWHP��DV�VZLWFKLQJ�RXW�RI�WKH�HFRV\VWHP�LV�SURKLELWLYHO\�

GLIILFXOW�DQG�H[SHQVLYH�IRU�FRQVXPHUV������
%� $SSOH¶V�6WLFN\�L26�(FRV\VWHP�3URWHFWV�LWV�'RPLQDQFH�LQ�WKH�6DOHV�RI�

0RELOH�'HYLFHV��
���� $SSOH¶V�DELOLW\�WR�UDLVH�FXVWRPHU�VZLWFKLQJ�FRVWV�DQG�FUHDWH�FXVWRPHU�

ORFN�LQ�WR�LWV�L26�HFRV\VWHP�LV�UHIOHFWHG�LQ�$SSOH¶V�DELOLW\�WR�PDLQWDLQ�LWV�GRPLQDQFH�LQ�

WKH�VDOH�RI�SUHPLXP�VPDUWSKRQHV�DV�ZHOO�DV�LQ�WKH�VDOH�RI�WDEOHWV��

���� )LUVW��$SSOH¶V�L3KRQH�GRPLQDWHV�VDOHV�RI�SUHPLXP�VPDUWSKRQHV���

���� ,Q������DORQH��$SSOH¶V�JOREDO�L3KRQH�VDOHV�JHQHUDWHG�PRUH�WKDQ������

ELOOLRQ�LQ�UHYHQXHV�����$QG�LQ�WKH�ILUVW�TXDUWHU�RI�������$SSOH�ZDV�DEOH�WR�FDSWXUH�

DSSUR[LPDWHO\�����RI�JOREDO�SUHPLXP�VPDUWSKRQH�UHYHQXH����

���� )XUWKHUPRUH��LQ�WKH�ILUVW�TXDUWHU�RI�����������RI�SUHPLXP�

VPDUWSKRQHV�VROG�JOREDOO\�ZHUH�L3KRQHV��$SSOH¶V�QHDUHVW�FRPSHWLWRU�VROG�RQO\����������

���� $SSOH¶V�L3KRQH�GXUDEO\�PDLQWDLQV�VXEVWDQWLDO�SURILW�PDUJLQV���)RU�

LQVWDQFH��IURP������WR�������$SSOH¶V�VKDUH�RI�VPDUWSKRQH�RSHUDWLQJ�SURILWV�DPRQJ�PDMRU�

VPDUWSKRQHV�FRPSDQLHV�UDQJHG�IURP�����WR���������6LPLODUO\��LQ�WKH�WKLUG�TXDUWHU�RI�

������$SSOH�ZDV�DEOH�WR�FDSWXUH�����RI�WKH�RSHUDWLQJ�SURILWV�DFURVV�DOO�PRELOH�KDQGVHWV���

$SSOH¶V�FORVHW�FRPSHWLWRU�KDG�RQO\���������$QDO\VWV�ZKR�IROORZ�$SSOH�KDYH�DOVR�QRWHG�
�

���6WDWLVWD�5HVHDUFK�'HSDUWPHQW��³$SSOH¶V�L3KRQH�UHYHQXH�IURP��UG�TXDUWHU������WR�
�UG�TXDUWHU�����´��$XJ������������DYDLODEOH�RQOLQH�DW�
KWWSV���ZZZ�VWDWLVWD�FRP�VWDWLVWLFV��������DSSOHV�LSKRQH�UHYHQXH�VLQFH��UG�TXDUWHU�
��������

���,'&�'DWD��
���9DUXQ�0LVKUD��³)RXU�2XW�RI�)LYH�%HVW�6HOOLQJ�0RGHOV�LQ�WKH�3UHPLXP�6HJPHQW�

:HUH�)URP�$SSOH´��&RXQWHUSRLQW�5HVHDUFK��-XQH������������RQOLQH�DW�
KWWSV���ZZZ�FRXQWHUSRLQWUHVHDUFK�FRP�DSSOH�FDSWXUHG����SUHPLXP�VPDUWSKRQH�VHJPHQW��
�ODVW�DFFHVVHG�RQ�$XJ�������������

���&KXFN�-RQHV��³$SSOH�&RQWLQXHV�7R�'RPLQDWH�7KH�6PDUWSKRQH�3URILW�3RRO´��)RUEHV�
�0DU������������KWWSV���ZZZ�IRUEHV�FRP�VLWHV�FKXFNMRQHV������������DSSOH�FRQWLQXHV�WR�
GRPLQDWH�WKH�VPDUWSKRQH�SURILW�SRRO����IEGGGI��EE���

���.DUQ�&KDXKDQ���³$SSOH�&RQWLQXHV�WR�/HDG�*OREDO�+DQGVHW�,QGXVWU\�3URILW�6KDUH´��
&RXQWHUSRLQW�5HVHDUFK��'HF�������������RQOLQH�DW��
KWWSV���ZZZ�FRXQWHUSRLQWUHVHDUFK�FRP�DSSOH�FRQWLQXHV�OHDG�JOREDO�KDQGVHW�LQGXVWU\�
SURILW�VKDUH���ODVW�DFFHVVHG�RQ�$XJ�������������
�
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WKDW�VLQFH�LWV�UHOHDVH�LQ�������WKH�L3KRQH�KDV�DEOH�WR�PDLQWDLQ�VXEVWDQWLDO�SURILW�PDUJLQV�RI�

EHWZHHQ�����WR��������

���� $SSOH�KDV�DOVR�EHHQ�DEOH�WR�PDLQWDLQ�LWV�SULFLQJ�SRZHU�RYHU�PDQ\�

\HDUV���)RU�H[DPSOH��WKH�JOREDO�DYHUDJH�VHOOLQJ�SULFH�RI�VPDUWSKRQHV�ZHQW�IURP������LQ�

�������WR������LQ�WKH�ILUVW�TXDUWHU�RI���������D�VOLJKW������SULFH�LQFUHDVH���0HDQZKLOH��WKH�

L3KRQH�KDV�FRQVLVWHQWO\�VROG�DW�DQ�DYHUDJH�VHOOLQJ�SULFH�RI�DURXQG������GROODUV�KLJKHU�

WKDQ�WKH�DYHUDJH�VPDUWSKRQH��DQG�LWV�SULFHV�LQFUHDVHG�RYHU�WKDW�VDPH�SHULRG�E\������IURP�

DSSUR[LPDWHO\������WR���������

���� 7KH�KLJK�VZLWFKLQJ�FRVWV�DUH�DOVR�REYLRXV�IURP�HPSLULFDO�HYLGHQFH���

$FFRUGLQJ�WR�D������VXUYH\�E\�0RUJDQ�6WDQOH\�����SHUFHQW�RI�L3KRQH�XVHUV�LQWHQGLQJ�WR�

XSJUDGH�ZLWKLQ�WKH�QH[W�\HDU�LQGLFDWHG�WKH\�ZRXOG�VWLFN�WR�DQ�L26�GHYLFH�����6LPLODUO\��

&RQVXPHU�,QWHOOLJHQFH�5HVHDUFK�3DUWQHUV�IRXQG�WKDW����SHUFHQW�RI�L26�XVHUV�ZKR�

DFWLYDWHG�D�QHZ�RU�XVHG�SKRQH�LQ�WKH�ILQDO�WKUHH�PRQWKV�RI������XSJUDGHG�WR�DQRWKHU�

L3KRQH������

���� $SSOH¶V�SULFLQJ�FRQGXFW�DOVR�HYLGHQFHV�WKH�KLJK�VZLWFKLQJ�FRVWV���)RU�

H[DPSOH��$SSOH�UHOHDVHG�WKH�WRS�RI�WKH�OLQH�L3KRQH�;�LQ������DW�D������KLJKHU�SULFH�SRLQW�

�
���$ODQ�)ULHGPDQ��³$SSOH¶V�SURILW�PDUJLQ�RQ�WKH�L3KRQH�KDV�IDOOHQ�IURP�D�SHDN�RI�����

WR�����RYHU�WKH�\HDUV´��3KRQH$UHQD��1RY�������������RQOLQH�DW�
KWWSV���ZZZ�SKRQHDUHQD�FRP�QHZV�3URILW�PDUJLQV�RQ�WKH�L3KRQH�KDYH�IDOOHQ�WR�
��BLG���������

���6WDWLVWD�5HVHDUFK�'HSDUWPHQW��³*OREDO�$YHUDJH�6HOOLQJ�3ULFH�RI�6PDUWSKRQHV�IURP�
�����WR�����´��6WDWLVWD��-XQH������������RQOLQH�DW�KWWSV���ZZZ�VWDWLVWD�FRP�VWDWLVWLFV
��������JOREDO�DYHUDJH�VHOOLQJ�SULFH�VPDUWSKRQHV���ODVW�DFFHVVHG�$XJ������������

���5DQL�0ROOD��³:K\�SHRSOH�DUH�EX\LQJ�PRUH�H[SHQVLYH�VPDUWSKRQHV�WKDQ�WKH\�KDYH�LQ�
\HDUV´��9R[��-DQ������������KWWSV���ZZZ�YR[�FRP��������������������JOREDO�
VPDUWSKRQH�SULFHV�JUHZ�IDVWHU�LSKRQH�TXDUWHU����

���)HOL[�5LFKWHU��³L3KRQH�$63�(GJHV�&ORVHU�WR�����´��6WDWLVWD��1RY������������
KWWSV���ZZZ�VWDWLVWD�FRP�FKDUW�������LSKRQH�DVS���ODVW�DFFHVVHG�$XJ������������

���0DUWLQ�$UPVWURQJ��³0RVW�L3KRQH�8VHUV�1HYHU�/RRN�%DFN��6WDWLVWD��0D\������������
RQOLQH�DW�KWWSV���ZZZ�VWDWLVWD�FRP�FKDUW������PRVW�LSKRQH�XVHUV�QHYHU�ORRN�EDFN���ODVW�
DFFHVVHG�-XO\������������

���-RH�5RVVLJQRO��³&,53�VD\V�L26�/R\DOW\�µ+LW�WKH�+LJKHVW�/HYHOV�:H¶YH�(YHU�
0HDVXUHG¶�/DVW�4XDUWHU´��0DF5XPRUV��-DQ�������������RQOLQH�DW�
KWWSV���ZZZ�PDFUXPRUV�FRP������������FLUS�LSKRQH�DQGURLG�OR\DOW\��T�����ODVW�
DFFHVVHG�-XO\������������
�
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WKDQ�WKH�SUHYLRXV�PRGHO���7KLV�ZDV�QRW�IROORZHG�E\�DQ\�PDMRU�H[RGXV�WR�QRQ�L26�

V\VWHPV��LQVWHDG��FRQVXPHUV�JHQHUDOO\�DFFHSWHG�WKH�QHZ�SULFH�SRLQW��UHIOHFWLQJ�

FRQVXPHUV¶�UHOXFWDQFH�WR�VZLWFK�HYHQ�LQ�WKH�IDFH�RI�YHU\�VLJQLILFDQW�LQFUHDVHV�LQ�GLUHFW�

SULFHV��

���� 6HFRQG��$SSOH�PDLQWDLQV�VLJQLILFDQW�SRZHU�LQ�WKH�VDOH�RI�WDEOHWV��

���� $SSOH¶V�JOREDO�L3DG�VDOHV�JHQHUDWHG�PRUH�WKDQ�����ELOOLRQ�LQ�UHYHQXH�

LQ������DORQH�����$QG�$SSOH�OHG�DOO�WDEOHW�YHQGRUV�ZRUOGZLGH��DFFRXQWLQJ�IRU�����RI�WKH�

JOREDO�WDEOHW�VKLSPHQWV�LQ�WKH�VHFRQG�TXDUWHU�RI����������7KH�VHFRQG�OHDGLQJ�WDEOHW�

YHQGRU��6DPVXQJ��DFFRXQWHG�IRU�RQO\����������

���� $SSOH�KDV�DOVR�EHHQ�DEOH�WR�PDLQWDLQ�LWV�SULFLQJ�SRZHU�LQ�WKH�VDOH�RI�

WDEOHWV���:KHUHDV�WKH�DYHUDJH�JOREDO�VHOOLQJ�SULFH�RI�WDEOHWV�LQ������ZDV�������LQFUHDVLQJ�

WR�DQ�DYHUDJH�VHOOLQJ�SULFH�RI������E\�WKH�HQG�RI�WKH�VHFRQG�TXDUWHU�RI�������$SSOH¶V�

L3DGV�PDLQWDLQHG�DQ�DYHUDJH�VHOOLQJ�SULFH�RI�RYHU������KLJKHU��ZLWK�DQ�DYHUDJH�VHOOLQJ�

SULFH�RI�������LQ�������DQG�������HQG�RI�WKH�VHFRQG�TXDUWHU�RI����������
&� ,QIRUPDWLRQ�&RVWV�DQG�2WKHU�0DUNHW�,QHIILFLHQFLHV�LQ�WKH�L26�$SS�

'LVWULEXWLRQ�DQG�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHWV��
���� 7KHUH�LV�D�IXUWKHU�UHDVRQ�WKDW�FRPSHWLWLRQ�DW�WKH�PRELOH�GHYLFH�OHYHO�

GRHV�QRW�FRQVWUDLQ�$SSOH¶V�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�DQG�L26�,Q�$SS�3D\PHQW�

3URFHVVLQJ�0DUNHWV��ZKLFK�LV�WKDW�FRQVXPHUV�FDQQRW�DGHTXDWHO\�DFFRXQW�IRU�$SSOH¶V�

GRZQVWUHDP�DQWL�FRPSHWLWLYH�FRQGXFW�WKURXJK�WKHLU�PRELOH�GHYLFH�SXUFKDVLQJ�EHKDYLRU��

���� &RQVXPHUV�DUH�UDWLRQDOO\�LJQRUDQW�RI�$SSOH¶V�DQWL�FRPSHWLWLYH�

FRQGXFW�GHVFULEHG�DERYH�LQ�3DUWV�,�DQG�,,���$V�D�WKUHVKROG�PDWWHU��WKH�YDVW�PDMRULW\�RI�

�
���6WDWLVWD�5HVHDUFK�'HSDUWPHQW��³5HYHQXH�RI�$SSOH�IURP�L3DG�6DOHV�:RUOGZLGH�)URP�

�UG�4XDUWHU������WR��UG�4XDUWHU�����´��6WDWLVWD��$XJ������������RQOLQH�DW�
KWWSV���ZZZ�VWDWLVWD�FRP�VWDWLVWLFV��������DSSOHV�JOREDO�UHYHQXH�IURP�LSDG�VDOHV�E\�
TXDUWHU���a�WH[W $SSOH
V���JOREDO���UHYHQXH���IURP���L3DG���VDOHV���������
'����	WH[W ,Q���WKH���WKLUG���TXDUWHU���RI�WKH���WKLUG���TXDUWHU���RI�����
����ODVW�DFFHVVHG�$XJ��������������

���³:RUOGZLGH�7DEOHW�3&�0DUNHW�4������´��&DQDO\V��$XJ������������RQOLQH�DW�
KWWSV���ZZZ�FDQDO\V�FRP�QHZVURRP�FDQDO\V�ZRUOGZLGH�WDEOHW�SF�PDUNHW�4��������ODVW�
DFFHVVHG�$XJ����������������

���,G��
���,'&��³,'&�4XDUWHUO\�3HUVRQDO�&RPSXWLQJ�'HYLFH�7UDFNHU´��$XJ�������������
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PRELOH�GHYLFH�FRQVXPHUV�KDYH�QR�UHDVRQ�WR�LQTXLUH��DQG�WKHUHIRUH�GR�QRW�NQRZ��DERXW�

$SSOH¶V�DQWL�FRPSHWLWLYH�FRQWUDFWXDO�UHVWUDLQWV�DQG�SROLFLHV��LW�ZRXOG�QRW�HYHQ�RFFXU�WR�

WKHP�WR�UHVHDUFK�RU�DVN�DERXW�$SSOH¶V�DSS�GLVWULEXWLRQ�RU�LQ�DSS�SD\PHQW�SURFHVVLQJ�

SROLFLHV��ZKLFK�WRXFK�WKHP�RQO\�LQGLUHFWO\���%HFDXVH�PDQ\�FRQVXPHUV�GR�QRW�NQRZ�RI�

$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW��WKH\�FDQQRW�WDNH�LQWR�LW�DFFRXQW�ZKHQ�GHFLGLQJ�ZKLFK�

VPDUWSKRQH�RU�WDEOHW�WR�SXUFKDVH���,W�VKRXOG�DOVR�EH�QRWHG�WKDW�ZKHQ�SXUFKDVLQJ�L3KRQHV�

DQG�L3DGV��FRQVXPHUV�GR�QRW�FRQWUDFWXDOO\�DJUHH�WR�SHUPLW�$SSOH�WR�HQJDJH�LQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�GHVFULEHG�DERYH�LQ�3DUWV�,�DQG�,,��

���� 0RUH�IXQGDPHQWDOO\��HYHQ�WKRVH�FRQVXPHUV�WKDW�GR�NQRZ�RI�$SSOH¶V�

DQWL�FRPSHWLWLYH�FRQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�DQG�L26�,Q�$SS�3D\PHQW�

3URFHVVLQJ�0DUNHWV�GR�QRW�DFFRXQW�IRU�WKH�FRVWV�RI�WKDW�FRQGXFW�ZKHQ�GHFLGLQJ�ZKLFK�

PRELOH�GHYLFH�WR�SXUFKDVH�IRU�D�QXPEHU�RI�UHDVRQV����

���� )LUVW��WKH�FRPSOH[LW\�RI�GHYLFH�SULFLQJ�REVFXUHV�WKH�LPSDFW�RI�$SSOH¶V�

DQWL�FRPSHWLWLYH�FRQGXFW���&RQVXPHUV�FRQVLGHU�PDQ\�IHDWXUHV�ZKHQ�GHFLGLQJ�ZKLFK�

VPDUWSKRQH�RU�WDEOHW�WR�SXUFKDVH��LQFOXGLQJ�GHVLJQ��EUDQG��SURFHVVLQJ�SRZHU��EDWWHU\�OLIH��

IXQFWLRQDOLW\��FHOOXODU�SODQ�DQG�SURYLGHU�FRYHUDJH��HWF���7KHVH�IHDWXUHV�DUH�OLNHO\�WR�SOD\�D�

VXEVWDQWLDOO\�ODUJHU�UROH�LQ�D�FRQVXPHU¶V�GHFLVLRQ�DV�WR�ZKLFK�VPDUWSKRQH�RU�WDEOHW�WR�

SXUFKDVH�WKDQ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�DQG�L26�,Q�

$SS�3D\PHQW�3URFHVVLQJ�0DUNHWV��LI�LW�SOD\V�D�UROH�DW�DOO���SDUWLFXODUO\�JLYHQ�WKDW�HDFK�

LQGLYLGXDO�DSS�DQG�LQ�DSS�SXUFKDVH�LV�D�UHODWLYHO\�VPDOO�PRQHWDU\�FRVW�ZKHQ�FRPSDUHG�WR�

WKH�SULFH�RI�WKH�GHYLFH���)RU�H[DPSOH��$SSOH¶V�L3KRQH����FXUUHQWO\�UHWDLOV�VWDUWLQJ�DW�������

ZKLOH�WKH�WZR�QHZ�IODJVKLS�SKRQHV��L3KRQH����3UR�DQG�3UR�0D[��UHWDLO�VWDUWLQJ�DW������

DQG���������UHVSHFWLYHO\�����,Q�������WKH�PHGLDQ�SULFH�RI�SDLG�DSSV�RQ�WKH�$SS�6WRUH�

�
���'DPL�/HH��³7KH�L3KRQH�����3UR��DQG�3UR�0D[�ZLOO�FRVW�������������DQG���������

UHVSHFWLYHO\´��7KH�9HUJH��6HS��������������
KWWSV���ZZZ�WKHYHUJH�FRP��������������������QHZ�LSKRQH����SULFH�FRVW�
DQQRXQFHPHQW�����DSSOH���
�
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DPRXQWHG�WR�RQO\����������DQG�8�6��L3KRQH�XVHUV�VSHQW�DQ�DYHUDJH������RQ�DSSV�

�LQFOXGLQJ�LQ�DSS�SXUFKDVHV��IRU�WKH�\HDU�����$SSOH¶V�����WD[�RQ�WKLV�DPRXQW�UHSUHVHQWV�

RQO\������RI�WKH�L3KRQH���¶V�UHWDLO�SULFH���*LYHQ�WKH�VPDOO�FRVW�RI�DSSV�UHODWLYH�WR�WKH�

SULFH�RI�$SSOH¶V�L3KRQHV��$SSOH¶V�WD[�LV�DQ�HIIHFWLYH�PHDQV�E\�ZKLFK�$SSOH�PD\�H[HUFLVH�

LWV�PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�DQG�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHWV�ZLWKRXW�DIIHFWLQJ�PRELOH�GHYLFH�SXUFKDVHV��

���� 6HFRQG��FRQVXPHUV�DUH�XQDEOH�WR�GHWHUPLQH�WKH�³OLIHF\FOH�SULFH´�RI�

GHYLFHV²L�H���WR�DFFXUDWHO\�DVVHVV�DW�WKH�SRLQW�RI�SXUFKDVH�KRZ�PXFK�WKH\�ZLOO�HQG�XS�

VSHQGLQJ�LQ�WRWDO��LQFOXGLQJ�RQ�WKH�GHYLFH�DQG�DOO�DSSV�DQG�LQ�DSS�SXUFKDVHV��IRU�WKH�

GXUDWLRQ�RI�WKHLU�RZQHUVKLS�RI�WKH�GHYLFH���&RQVXPHUV�FDQQRW�NQRZ�LQ�DGYDQFH�RI�

SXUFKDVLQJ�D�GHYLFH�DOO�RI�WKH�DSSV�RU�LQ�DSS�FRQWHQW�WKDW�WKH\�PD\�ZDQW�WR�SXUFKDVH�

GXULQJ�WKH�XVDEOH�OLIHWLPH�RI�WKH�GHYLFH���&RQVXPHUV¶�FLUFXPVWDQFHV�PD\�FKDQJH���

&RQVXPHUV�PD\�GHYHORS�QHZ�LQWHUHVWV���7KH\�PD\�OHDUQ�DERXW�QHZ�DSSV�RU�LQ�DSS�FRQWHQW�

WKDW�EHFRPHV�DYDLODEOH�RQO\�DIWHU�SXUFKDVLQJ�D�GHYLFH���$FFRUGLQJ�WR�$SSOH��³WKH�$SS�

6WRUH�LV�WKH�EHVW�SODFH�WR�GLVFRYHU�QHZ�DSSV�WKDW�OHW�\RX�SXUVXH�\RXU�SDVVLRQV�LQ�ZD\V�\RX�

QHYHU�WKRXJKW�SRVVLEOH�´����1HZ�DSSV�DQG�LQ�DSS�FRQWHQW�ZLOO�FRQWLQXH�WR�EH�GHYHORSHG�

DQG�PDUNHWHG�DIWHU�D�FRQVXPHU�SXUFKDVHV�D�VPDUWSKRQH�RU�WDEOHW���$OO�RI�WKHVH�IDFWRUV�

PD\�LQIOXHQFH�WKH�DPRXQW�RI�FRQVXPHUV¶�DSS�DQG�LQ�DSS�SXUFKDVHV���%HFDXVH�WKH\�FDQQRW�

NQRZ�RU�SUHGLFW�DOO�VXFK�IDFWRUV�ZKHQ�SXUFKDVLQJ�PRELOH�GHYLFHV��FRQVXPHUV�DUH�XQDEOH�

WR�FDOFXODWH�WKH�OLIHF\FOH�SULFHV�RI�WKH�GHYLFHV���7KLV�SUHYHQWV�FRQVXPHUV�IURP�HIIHFWLYHO\�

WDNLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�DQG�L26�,Q�$SS�

3D\PHQW�3URFHVVLQJ�0DUNHWV�LQWR�DFFRXQW�ZKHQ�PDNLQJ�PRELOH�GHYLFH�SXUFKDVLQJ�

GHFLVLRQV��

�
���-��&OHPHQW��³$YHUDJH�3ULFH�RI�3DLG�$QGURLG�DQG�L26�$SSV�����´��6WDWLVWD��0DU������

�������RQOLQH�DW�KWWSV���ZZZ�VWDWLVWD�FRP�VWDWLVWLFV��������DYHUDJH�SULFH�RI�DQGURLG�
LSDG�DQG�LSKRQH�DSSV���ODVW�DFFHVVHG�$XJ��������������

���5DQG\�1HOVRQ��³8�6��L3KRQH�8VHUV�6SHQW�DQ�$YHUDJH�RI������RQ�$SSV�LQ�������8S�
����)URP�����´��6HQVRU�7RZHU��0DU�������������RQOLQH�DW�
KWWSV���VHQVRUWRZHU�FRP�EORJ�UHYHQXH�SHU�LSKRQH��������

���$SSOH��$SS�6WRUH��RQOLQH�DW�KWWSV���ZZZ�DSSOH�FRP�LRV�DSS�VWRUH���ODVW�DFFHVVHG�
-XO\������������
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���� 7KLUG��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�WKH�L26�$SS�'LVWULEXWLRQ�

DQG�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHWV�GRHV�QRW�LQFHQWLYL]H�FRQVXPHUV�WR�SXUFKDVH�

D�QRQ�L26�PRELOH�GHYLFH�EHFDXVH�*RRJOH�HQJDJHV�LQ�VLPLODU�DQWL�FRPSHWLWLYH�FRQGXFW���

$V�QRWHG��QHDUO\������RI�DOO�PRELOH�GHYLFHV�UXQ�HLWKHU�$SSOH¶V�L26�RU�*RRJOH¶V�$QGURLG�

26���)XUWKHU��PRUH�WKDQ�����RI�DSS�GRZQORDGV�RQ�$QGURLG�26�GHYLFHV�RFFXU�WKURXJK�WKH�

*RRJOH�3OD\�6WRUH²*RRJOH¶V�DSS�VWRUH���/LNH�$SSOH��*RRJOH�XVHV�LWV�PDUNHW�SRZHU�RYHU�

WKH�$QGURLG�RSHUDWLQJ�V\VWHP��DQG�VLPLODU�DQWL�FRPSHWLWLYH�SUDFWLFHV��WR�VWLIOH�FRPSHWLWLRQ�

IRU�WKH�GLVWULEXWLRQ�RI�DSSV�RQ�$QGURLG��WR�UHTXLUH�WKDW�GHYHORSHUV�XVH�LWV�SD\PHQW�

SURFHVVLQJ�V\VWHP�IRU�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW��DQG�WR�FKDUJH�D�VLPLODU�

H[RUELWDQW�����WD[���7KXV��WR�WKH�H[WHQW�WKDW�FRQVXPHUV�HYHQ�DWWHPSW�WR�OLIHF\FOH�SULFH�

ZKHQ�SXUFKDVLQJ�PRELOH�GHYLFHV��RU�ZDQW�WR�ORRN�IRU�DQ�DSS�VWRUH�WKDW�GRHVQ¶W�FKDUJH�

H[RUELWDQW�IHHV��$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�GHVFULEHG�KHUHLQ�ZRXOG�QRW�FDXVH�

FRQVXPHUV�WR�IDYRU�$QGURLG�GHYLFHV��

&2817�����6KHUPDQ�$FW�����

�8QODZIXO�0RQRSRO\�0DLQWHQDQFH�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�FRQGXFW�YLRODWHV�6HFWLRQ���RI�WKH�6KHUPDQ�$FW��ZKLFK�

SURKLELWV�WKH�³PRQRSROL]>DWLRQ�RI@�DQ\�SDUW�RI�WKH�WUDGH�RU�FRPPHUFH�DPRQJ�WKH�VHYHUDO�

6WDWHV��RU�ZLWK�IRUHLJQ�QDWLRQV´������8�6�&�������

���� 7KH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LV�D�YDOLG�DQWLWUXVW�PDUNHW��

���� $SSOH�KROGV�PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� $SSOH�XQODZIXOO\�PDLQWDLQV�LWV�PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW�WKURXJK�WKH�DQWL�FRPSHWLWLYH�DFWV�GHVFULEHG�KHUHLQ��LQFOXGLQJ�E\�

LPSRVLQJ�WHFKQLFDO�DQG�FRQWUDFWXDO�UHVWULFWLRQV�RQ�L26��ZKLFK�SUHYHQWV�WKH�GLVWULEXWLRQ�RI�

L26�DSSV�WKURXJK�PHDQV�RWKHU�WKDQ�WKH�$SS�6WRUH�DQG�SUHYHQWV�GHYHORSHUV�IURP�

GLVWULEXWLQJ�FRPSHWLQJ�DSS�VWRUHV�WR�L26�XVHUV��������

Case 4:20-cv-05640-YGR   Document 1   Filed 08/13/20   Page 50 of 170

Exhibit A

Case 1:20-cv-04326-TWT   Document 1-1   Filed 10/22/20   Page 50 of 173



�
�

���
&RPSODLQW�IRU�,QMXQFWLYH�5HOLHI�
�
�

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���� $SSOH¶V�FRQGXFW�DIIHFWV�D�VXEVWDQWLDO�YROXPH�RI�LQWHUVWDWH�DV�ZHOO�DV�

IRUHLJQ�FRPPHUFH��

���� $SSOH¶V�FRQGXFW�KDV�VXEVWDQWLDO�DQWL�FRPSHWLWLYH�HIIHFWV��LQFOXGLQJ�

LQFUHDVHG�SULFHV�DQG�FRVWV��UHGXFHG�LQQRYDWLRQ�DQG�TXDOLW\�RI�VHUYLFH��DQG�ORZHUHG�RXWSXW��

���� $V�DQ�DSS�GLVWULEXWRU�DQG�DV�DQ�DSS�GHYHORSHU��(SLF�KDV�EHHQ�KDUPHG�

E\�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�D�PDQQHU�WKDW�WKH�DQWLWUXVW�ODZV�ZHUH�LQWHQGHG�WR�

SUHYHQW���(SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU�KDUP�DQG�LUUHSDUDEOH�LQMXU\��DQG�VXFK�

KDUP�DQG�LQMXU\�ZLOO�QRW�DEDWH�XQWLO�DQ�LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�

FRQGXFW�LVVXHV����

���� 7R�SUHYHQW�WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�KHUHLQ��

&2817�����6KHUPDQ�$FW�����

�'HQLDO�RI�(VVHQWLDO�)DFLOLW\�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�FRQGXFW�YLRODWHV�6HFWLRQ���RI�WKH�6KHUPDQ�$FW��ZKLFK�

SURKLELWV�WKH�³PRQRSROL]>DWLRQ�RI@�DQ\�SDUW�RI�WKH�WUDGH�RU�FRPPHUFH�DPRQJ�WKH�VHYHUDO�

6WDWHV��RU�ZLWK�IRUHLJQ�QDWLRQV´������8�6�&�������

���� 7KH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LV�D�YDOLG�DQWLWUXVW�PDUNHW��

���� $SSOH�KROGV�PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� $SSOH�XQODZIXOO\�PDLQWDLQV�LWV�PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW�WKURXJK�LWV�XQODZIXO�GHQLDO�WR�(SLF�DQG�RWKHU�DSS�GLVWULEXWRUV�RI�DQ�

HVVHQWLDO�IDFLOLW\²DFFHVV�WR�L26²ZKLFK�SUHYHQWV�WKHP�IURP�FRPSHWLQJ�LQ�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW���

���� $SSOH�FRQWUROV�L26��ZKLFK�LV�HVVHQWLDO�WR�HIIHFWLYH�FRPSHWLWLRQ�LQ�WKH�

L26�$SS�'LVWULEXWLRQ�0DUNHW�����

���� $SS�GLVWULEXWRUV�DUH�XQDEOH�WR�UHDVRQDEO\�RU�SUDFWLFDOO\�GXSOLFDWH�

$SSOH¶V�L26��
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���� ,W�LV�WHFKQLFDOO\�IHDVLEOH�IRU�$SSOH�WR�SURYLGH�DFFHVV�WR�L26�WR�(SLF�

DQG�RWKHU�DSS�GLVWULEXWRUV��DQG�LW�ZRXOG�QRW�LQWHUIHUH�ZLWK�RU�VLJQLILFDQWO\�LQKLELW�$SSOH¶V�

DELOLW\�WR�FRQGXFW�LWV�EXVLQHVV����

���� $SSOH¶V�GHQLDO�RI�DFFHVV�WR�L26�KDV�QR�OHJLWLPDWH�EXVLQHVV�SXUSRVH��

DQG�VHUYHV�RQO\�WR�DVVLVW�$SSOH�LQ�PDLQWDLQLQJ�LWV�XQODZIXO�PRQRSRO\�SRVLWLRQ�LQ�WKH�L26�

$SS�'LVWULEXWLRQ�0DUNHW��

���� 7KURXJK�LWV�GHQLDO�RI�LWV�HVVHQWLDO�IDFLOLW\��$SSOH�PDLQWDLQV�LWV�

PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� $SSOH¶V�FRQGXFW�DIIHFWV�D�VXEVWDQWLDO�YROXPH�RI�LQWHUVWDWH�DV�ZHOO�DV�

IRUHLJQ�FRPPHUFH��

���� $SSOH¶V�FRQGXFW�KDV�VXEVWDQWLDO�DQWL�FRPSHWLWLYH�HIIHFWV��LQFOXGLQJ�

LQFUHDVHG�SULFHV�DQG�FRVWV��UHGXFHG�LQQRYDWLRQ�DQG�TXDOLW\�RI�VHUYLFH��DQG�ORZHUHG�RXWSXW��

���� $V�DQ�DSS�GLVWULEXWRU�DQG�DV�DQ�DSS�GHYHORSHU��(SLF�KDV�EHHQ�KDUPHG�

E\�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�D�PDQQHU�WKDW�WKH�DQWLWUXVW�ODZV�ZHUH�LQWHQGHG�WR�

SUHYHQW���(SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU�KDUP�DQG�LUUHSDUDEOH�LQMXU\��DQG�VXFK�

KDUP�DQG�LQMXU\�ZLOO�QRW�DEDWH�XQWLO�DQ�LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�

FRQGXFW�LVVXHV��

���� 7R�SUHYHQW�WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�KHUHLQ��

&2817�����6KHUPDQ�$FW�����

�8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�FRQGXFW�YLRODWHV�6HFWLRQ���RI�WKH�6KHUPDQ�$FW��ZKLFK�

SURKLELWV�³>H@YHU\�FRQWUDFW��FRPELQDWLRQ�LQ�WKH�IRUP�RI�WUXVW�RU�RWKHUZLVH��RU�FRQVSLUDF\��

LQ�UHVWUDLQW�RI�WUDGH�RU�FRPPHUFH�DPRQJ�WKH�VHYHUDO�6WDWHV��RU�ZLWK�IRUHLJQ�QDWLRQV´���

���8�6�&������� �

���� 7KH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LV�D�YDOLG�DQWLWUXVW�PDUNHW��
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���� 7R�UHDFK�L26�XVHUV��$SSOH�IRUFHV�GHYHORSHUV�WR�DJUHH�WR�$SSOH¶V�

XQODZIXO�WHUPV�FRQWDLQHG�LQ�LWV�'HYHORSHU�$JUHHPHQW�DQG�WR�FRPSO\�ZLWK�$SSOH¶V�$SS�

6WRUH�5HYLHZ�*XLGHOLQHV��LQFOXGLQJ�WKH�UHTXLUHPHQW�L26�GHYHORSHUV�GLVWULEXWH�WKHLU�DSSV�

WKURXJK�WKH�$SS�6WRUH���7KHVH�FRQWUDFWXDO�SURYLVLRQ�XQODZIXOO\�IRUHFORVH�WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW�WR�FRPSHWLWRUV�DQG�PDLQWDLQ�$SSOH¶V�PRQRSRO\��

���� 7KH�FKDOOHQJHG�SURYLVLRQV�RI�WKH�'HYHORSHU�$JUHHPHQW�DQG�WKH�WHUPV�

RI�$SSOH¶V�$SS�6WRUH�5HYLHZ�*XLGHOLQHV�XQUHDVRQDEO\�UHVWUDLQ�FRPSHWLWLRQ�LQ�WKH�L26�

$SS�'LVWULEXWLRQ�0DUNHW�DQG�VHUYH�QR�OHJLWLPDWH�RU�SUR�FRPSHWLWLYH�SXUSRVH�WKDW�FRXOG�

MXVWLI\�WKHLU�DQWL�FRPSHWLWLYH�HIIHFWV��

���� $SSOH¶V�FRQGXFW�DQG�XQODZIXO�FRQWUDFWXDO�UHVWUDLQWV�DIIHFW�D�

VXEVWDQWLDO�YROXPH�RI�LQWHUVWDWH�DV�ZHOO�DV�IRUHLJQ�FRPPHUFH��

���� $SSOH¶V�FRQGXFW�KDV�VXEVWDQWLDO�DQWL�FRPSHWLWLYH�HIIHFWV��LQFOXGLQJ�

LQFUHDVHG�SULFHV�WR�XVHUV�DQG�LQFUHDVHG�FRVWV�WR�GHYHORSHUV��UHGXFHG�LQQRYDWLRQ��DQG�

UHGXFHG�TXDOLW\�RI�VHUYLFH�DQG�ORZHUHG�RXWSXW��

���� $SSOH¶V�FRQGXFW�KDV�FDXVHG�(SLF��DV�DQ�DSS�GLVWULEXWRU��WR�VXIIHU�

LQMXU\�WR�LWV�EXVLQHVV�E\�IRUHFORVLQJ�(SLF�IURP�FRPSHWLQJ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�

0DUNHW���(SLF�LV�DOVR�KDUPHG�DV�DQ�DSS�GHYHORSHU�EHFDXVH�LW�KDV�QR�FKRLFHV�IRU�

GLVWULEXWLQJ�LWV�DSSV�WR�L26�GHYLFH�XVHUV�RWKHU�WKDQ�WKH�$SS�6WRUH�DQG�WKHUHIRUH�VXIIHUV�WKH�

DQWL�FRPSHWLWLYH�HIIHFWV�IHOW�E\�DOO�DSS�GHYHORSHUV�WKDW�DUH�GHVFULEHG�DERYH���(SLF�KDV�

EHHQ�DQG�FRQWLQXHV�WR�EH�GLUHFWO\�KDUPHG�E\�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�D�

PDQQHU�WKDW�WKH�DQWLWUXVW�ODZV�ZHUH�LQWHQGHG�WR�SUHYHQW���(SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�

WR�VXIIHU�KDUP�DQG�LUUHSDUDEOH�LQMXU\��DQG�VXFK�KDUP�DQG�LQMXU\�ZLOO�QRW�DEDWH�XQWLO�DQ�

LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LVVXHV��

���� 7R�SUHYHQW�WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�KHUHLQ��
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&2817�����6KHUPDQ�$FW�����

�8QODZIXO�0RQRSRO\�0DLQWHQDQFH�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���

���� $SSOH¶V�FRQGXFW�YLRODWHV�6HFWLRQ���RI�WKH�6KHUPDQ�$FW��ZKLFK�

SURKLELWV�WKH�³PRQRSROL]>DWLRQ�RI@�DQ\�SDUW�RI�WKH�WUDGH�RU�FRPPHUFH�DPRQJ�WKH�VHYHUDO�

6WDWHV��RU�ZLWK�IRUHLJQ�QDWLRQV´������8�6�&���������

���� 7KH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�LV�D�YDOLG�DQWLWUXVW�

PDUNHW���,Q�WKH�DOWHUQDWLYH��WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW�LV�D�YDOLG�DQWLWUXVW�

PDUNHW��

���� $SSOH�KDV�PRQRSRO\�SRZHU�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� $SSOH�KDV�XQODZIXOO\�PDLQWDLQHG�LWV�PRQRSRO\�LQ�WKHVH�PDUNHWV�

WKURXJK�WKH�DQWL�FRPSHWLWLYH�DFWV�DOOHJHG�KHUHLQ��LQFOXGLQJ�E\�IRUFLQJ��WKURXJK�LWV�

FRQWUDFWXDO�WHUPV�DQG�XQODZIXO�SROLFLHV��L26�DSS�GHYHORSHUV�WKDW�VHOO�LQ�DSS�FRQWHQW�WR�

H[FOXVLYHO\�XVH�$SSOH¶V�,Q�$SS�3XUFKDVH��DQG�SUHYHQWLQJ�DQG�GLVFRXUDJLQJ�DSS�

GHYHORSHUV�IURP�GHYHORSLQJ�RU�LQWHJUDWLQJ�DOWHUQDWLYH�SD\PHQW�SURFHVVLQJ�VROXWLRQV�����

���� $SSOH¶V�FRQGXFW�DIIHFWV�D�VXEVWDQWLDO�YROXPH�RI�LQWHUVWDWH�DV�ZHOO�DV�

IRUHLJQ�FRPPHUFH��

���� $SSOH¶V�FRQGXFW�KDV�VXEVWDQWLDO�DQWL�FRPSHWLWLYH�HIIHFWV��LQFOXGLQJ�

LQFUHDVHG�SULFHV�DQG�FRVWV��UHGXFHG�LQQRYDWLRQ��DQG�TXDOLW\�RI�VHUYLFH�DQG�ORZHUHG�RXWSXW��

���� $V�DQ�DSS�GHYHORSHU�DQG�DV�WKH�GHYHORSHU�RI�D�FRPSHWLQJ�LQ�DSS�

SD\PHQW�SURFHVVLQJ�WRRO��(SLF�KDV�EHHQ�KDUPHG�E\�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�D�

PDQQHU�WKDW�WKH�DQWLWUXVW�ODZV�ZHUH�LQWHQGHG�WR�SUHYHQW���(SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�

WR�VXIIHU�KDUP�DQG�LUUHSDUDEOH�LQMXU\��DQG�VXFK�KDUP�DQG�LQMXU\�ZLOO�QRW�DEDWH�XQWLO�DQ�

LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LVVXHV��

���� 7R�SUHYHQW�WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�KHUHLQ��
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&2817�����6KHUPDQ�$FW�����

�8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�FRQGXFW�YLRODWHV�6HFWLRQ���RI�WKH�6KHUPDQ�$FW��ZKLFK�

SURKLELWV�³>H@YHU\�FRQWUDFW��FRPELQDWLRQ�LQ�WKH�IRUP�RI�WUXVW�RU�RWKHUZLVH��RU�FRQVSLUDF\��

LQ�UHVWUDLQW�RI�WUDGH�RU�FRPPHUFH�DPRQJ�WKH�VHYHUDO�6WDWHV��RU�ZLWK�IRUHLJQ�QDWLRQV´���

����8�6�&������� �

���� 7R�UHDFK�L26�DSS�XVHUV��$SSOH�IRUFHV�GHYHORSHUV�WR�DJUHH�WR�$SSOH¶V�

XQODZIXO�WHUPV�FRQWDLQHG�LQ�LWV�'HYHORSHU�$JUHHPHQW��LQFOXGLQJ�WKDW�WKH\�XVH�$SSOH¶V�,Q�

$SS�3XUFKDVH�IRU�LQ�DSS�SXUFKDVHV�RI�LQ�DSS�FRQWHQW�WR�WKH�H[FOXVLRQ�RI�DQ\�DOWHUQDWLYH�

VROXWLRQ�RU�WKLUG�SDUW\�SD\PHQW�SURFHVVRU���)XUWKHU��6HFWLRQ�������RI�$SSOH¶V�$SS�6WRUH�

5HYLHZ�*XLGHOLQHV�XQODZIXOO\�SURKLELWV�GHYHORSHUV�IURP�³GLUHFWO\�RU�LQGLUHFWO\�

WDUJHW>LQJ@�L26�XVHUV�WR�XVH�D�SXUFKDVLQJ�PHWKRG�RWKHU�WKDQ�LQ�DSS�SXUFKDVH´���

���� $SSOH¶V�FKDOOHQJHG�FRQWUDFWXDO�SURYLVLRQV�DQG�SROLF\�JXLGHOLQHV�VHUYH�

QR�OHJLWLPDWH�RU�SUR�FRPSHWLWLYH�SXUSRVH�DQG�XQUHDVRQDEO\�UHVWUDLQ�FRPSHWLWLRQ�LQ�WKH�

L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�L26�*DPHV�

3D\PHQW�3URFHVVLQJ�0DUNHW��

���� $SSOH¶V�FRQGXFW�DQG�XQODZIXO�FRQWUDFWXDO�UHVWUDLQWV�DIIHFW�D�

VXEVWDQWLDO�YROXPH�RI�LQWHUVWDWH�DV�ZHOO�DV�IRUHLJQ�FRPPHUFH��

���� $SSOH¶V�FRQGXFW�KDV�VXEVWDQWLDO�DQWL�FRPSHWLWLYH�HIIHFWV��LQFOXGLQJ�

LQFUHDVHG�SULFHV�WR�XVHUV�DQG�LQFUHDVHG�FRVWV�WR�GHYHORSHUV��UHGXFHG�LQQRYDWLRQ��DQG�

UHGXFHG�TXDOLW\�RI�VHUYLFH�DQG�ORZHUHG�RXWSXW��

���� $SSOH¶V�FRQGXFW�KDV�IRUHFORVHG�(SLF�IURP�SDUWLFLSDWLQJ�LQ�WKH�L26�,Q�

$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�L26�*DPHV�3D\PHQW�

3URFHVVLQJ�0DUNHW���(SLF�KDV�DOVR�EHHQ�KDUPHG�LQ�LWV�FDSDFLW\�DV�DQ�DSS�GHYHORSHU�E\�

EHLQJ�GHSULYHG�RI�D�FKRLFH�RI�LQ�DSS�SD\PHQW�SURFHVVLQJ�WRROV��GHQLHG�WKH�EHQHILWV�RI�

LQQRYDWLRQ�LQ�LQ�DSS�SD\PHQW�SURFHVVLQJ��DQG�IRUFHG�WR�SD\�D�VXSUD�FRPSHWLWLYH�UDWH�IRU�

Case 4:20-cv-05640-YGR   Document 1   Filed 08/13/20   Page 55 of 170

Exhibit A

Case 1:20-cv-04326-TWT   Document 1-1   Filed 10/22/20   Page 55 of 173



�
�

���
&RPSODLQW�IRU�,QMXQFWLYH�5HOLHI�
�
�

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

LQ�DSS�SD\PHQW�SURFHVVLQJ���(SLF�KDV�EHHQ�KDUPHG�E\�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�

LQ�D�PDQQHU�WKDW�WKH�DQWLWUXVW�ODZV�ZHUH�LQWHQGHG�WR�SUHYHQW���(SLF�KDV�VXIIHUHG�DQG�

FRQWLQXHV�WR�VXIIHU�KDUP�DQG�LUUHSDUDEOH�LQMXU\��DQG�VXFK�KDUP�DQG�LQMXU\�ZLOO�QRW�DEDWH�

XQWLO�DQ�LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LVVXHV��

���� 7R�SUHYHQW�WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�KHUHLQ��

&2817�����6KHUPDQ�$FW�����

�7\LQJ�WKH�$SS�6WRUH�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�WR�,Q�$SS�3XUFKDVH�LQ�WKH�

L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�FRQGXFW�YLRODWHV�6HFWLRQ���RI�WKH�6KHUPDQ�$FW��ZKLFK�

SURKLELWV�³>H@YHU\�FRQWUDFW��FRPELQDWLRQ�LQ�WKH�IRUP�RI�WUXVW�RU�RWKHUZLVH��RU�FRQVSLUDF\��

LQ�UHVWUDLQW�RI�WUDGH�RU�FRPPHUFH�DPRQJ�WKH�VHYHUDO�6WDWHV��RU�ZLWK�IRUHLJQ�QDWLRQV´���

���8�6�&�������

���� 7KURXJK�LWV�'HYHORSHU�$JUHHPHQW�ZLWK�DSS�GHYHORSHUV�DQG�LWV�$SS�

6WRUH�5HYLHZ�*XLGHOLQHV��$SSOH�KDV�XQODZIXOO\�WLHG�LWV�LQ�DSS�SD\PHQW�SURFHVVRU��,Q�

$SS�3XUFKDVH��WR�WKH�XVH�RI�LWV�$SS�6WRUH����

���� $SSOH�KDV�VXIILFLHQW�HFRQRPLF�SRZHU�LQ�WKH�W\LQJ�PDUNHW��WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW��EHFDXVH�WKH�$SS�6WRUH�LV�WKH�VROH�PHDQV�E\�ZKLFK�DSSV�PD\�EH�

GLVWULEXWHG�WR�FRQVXPHUV�LQ�WKDW�PDUNHW��

���� $SSOH�LV�DEOH�WR�XQODZIXOO\�FRQGLWLRQ�DFFHVV�WR�WKH�$SS�6WRUH�RQ�WKH�

GHYHORSHU¶V�XVH�RI�D�VHFRQG�SURGXFW²,Q�$SS�3XUFKDVH²IRU�LQ�DSS�VDOHV�RI�LQ�DSS�

FRQWHQW���7KURXJK�LWV�'HYHORSHU�$JUHHPHQW�DQG�XQODZIXO�SROLFLHV��$SSOH�H[SUHVVO\�

FRQGLWLRQV�WKH�XVH�RI�LWV�$SS�6WRUH�RQ�WKH�XVH�RI�LWV�,Q�$SS�3XUFKDVH�WR�WKH�H[FOXVLRQ�RI�

DOWHUQDWLYH�VROXWLRQV�LQ�D�SHU�VH�XQODZIXO�W\LQJ�DUUDQJHPHQW��

���� 7KH�W\LQJ�SURGXFW��$SSOH¶V�$SS�6WRUH��LV�GLVWLQFW�IURP�WKH�WLHG�

SURGXFW��$SSOH¶V�,Q�$SS�3XUFKDVH��EHFDXVH�DSS�GHYHORSHUV�VXFK�DV�(SLF�KDYH�DOWHUQDWLYH�
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LQ�DSS�SD\PHQW�SURFHVVLQJ�RSWLRQV�DQG�ZRXOG�SUHIHU�WR�FKRRVH�DPRQJ�WKHP�

LQGHSHQGHQWO\�RI�KRZ�WKH�GHYHORSHU¶V�L26�DSSV�DUH�GLVWULEXWHG���,Q�RWKHU�ZRUGV��DSS�

GHYHORSHUV�DUH�FRHUFHG�LQWR�XVLQJ�,Q�$SS�3XUFKDVH�E\�YLUWXH�RI�ZDQWLQJ�WR�XVH�WKH�$SS�

6WRUH���$SSOH¶V�XQODZIXO�W\LQJ�DUUDQJHPHQW�WKXV�WLHV�WZR�VHSDUDWH�SURGXFWV�WKDW�DUH�LQ�

VHSDUDWH�PDUNHWV�DQG�FRHUFHV�(SLF�DQG�RWKHU�GHYHORSHUV�WR�UHO\�RQ�ERWK�RI�$SSOH¶V�

SURGXFWV��

���� $SSOH¶V�FRQGXFW�KDV�IRUHFORVHG��DQG�FRQWLQXHV�WR�IRUHFORVH��

FRPSHWLWLRQ�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�

L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW��DIIHFWLQJ�D�VXEVWDQWLDO�YROXPH�RI�FRPPHUFH�LQ�

WKHVH�PDUNHWV���

���� $SSOH�KDV�WKXV�HQJDJHG�LQ�D�SHU�VH�LOOHJDO�W\LQJ�DUUDQJHPHQW�DQG�WKH�

&RXUW�GRHV�QRW�QHHG�WR�HQJDJH�LQ�D�GHWDLOHG�DVVHVVPHQW�RI�WKH�DQWL�FRPSHWLWLYH�HIIHFWV�RI�

$SSOH¶V�FRQGXFW�RU�LWV�SXUSRUWHG�MXVWLILFDWLRQV��

���� ,Q�WKH�DOWHUQDWLYH�RQO\��HYHQ�LI�$SSOH¶V�FRQGXFW�GRHV�QRW�FRQVWLWXWH�D�

SHU�VH�LOOHJDO�WLH��DQ�DQDO\VLV�RI�$SSOH¶V�W\LQJ�DUUDQJHPHQW�ZRXOG�GHPRQVWUDWH�WKDW�WKLV�

DUUDQJHPHQW�YLRODWHV�WKH�UXOH�RI�UHDVRQ�DQG�LV�LOOHJDO�E\�FRHUFLQJ�GHYHORSHUV�LQWR�XVLQJ�LWV�

,Q�$SS�3XUFKDVH�SURGXFW��

���� $SSOH¶V�FRQGXFW�KDUPV�(SLF�ZKLFK��DV�D�GLUHFW�UHVXOW�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW��LV�SD\LQJ�VXSUD�FRPSHWLWLYH�IHHV�RQ�LQ�DSS�SXUFKDVHV�SURFHVVHG�

WKURXJK�$SSOH¶V�SD\PHQW�SURFHVVRU�DQG�KDV�IRUJRQH�UHYHQXH�LW�ZRXOG�EH�DEOH�WR�JHQHUDWH�

LI�LWV�RZQ�LQ�DSS�SD\PHQW�SURFHVVRU�ZHUH�QRW�XQUHDVRQDEO\�UHVWULFWHG�IURP�WKH�PDUNHW��

���� $V�DQ�DSS�GHYHORSHU�WKDW�FRQVXPHV�LQ�DSS�SD\PHQW�SURFHVVLQJ�

VHUYLFHV�DQG�DV�WKH�GHYHORSHU�RI�D�FRPSHWLQJ�LQ�DSS�SD\PHQW�SURFHVVLQJ�WRRO��(SLF�KDV�D�

GLUHFW�ILQDQFLDO�LQWHUHVW�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�

DOWHUQDWLYH��LQ�WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW��DQG�KDV�EHHQ�IRUHFORVHG�IURP�

FRPSHWLQJ�ZLWK�$SSOH�GLUHFWO\�DV�D�UHVXOW�RI�$SSOH¶V�XQODZIXO�WLH��

���� (SLF�KDV�EHHQ�KDUPHG�E\�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�D�

PDQQHU�WKDW�WKH�DQWLWUXVW�ODZV�ZHUH�LQWHQGHG�WR�SUHYHQW���(SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�
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WR�VXIIHU�KDUP�DQG�LUUHSDUDEOH�LQMXU\��DQG�VXFK�KDUP�DQG�LQMXU\�ZLOO�QRW�DEDWH�XQWLO�DQ�

LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LVVXHV��

���� 7R�SUHYHQW�WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�KHUHLQ��

&2817�����&DOLIRUQLD�&DUWZULJKW�$FW�

�8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�DFWV�DQG�SUDFWLFHV�GHWDLOHG�DERYH�YLRODWH�WKH�&DUWZULJKW�$FW��

&DO��%XV��	�3URI��&RGH���������HW�VHT���ZKLFK�SURKLELWV��LQWHU�DOLD��WKH�FRPELQDWLRQ�RI�

UHVRXUFHV�E\�WZR�RU�PRUH�SHUVRQV�WR�UHVWUDLQ�WUDGH�RU�FRPPHUFH�RU�WR�SUHYHQW�PDUNHW�

FRPSHWLWLRQ���6HH�������������������

���� 8QGHU�WKH�&DUWZULJKW�$FW��D�³FRPELQDWLRQ´�LV�IRUPHG�ZKHQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�RI�D�VLQJOH�ILUP�FRHUFHV�RWKHU�PDUNHW�SDUWLFLSDQWV�WR�LQYROXQWDULO\�

DGKHUH�WR�WKH�DQWL�FRPSHWLWLYH�VFKHPH����

���� 7KH�L26�$SS�'LVWULEXWLRQ�0DUNHW�LV�D�YDOLG�DQWLWUXVW�PDUNHW����

���� $SSOH�KDV�PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���

���� $SSOH�IRUFHV�GHYHORSHUV�WR�DJUHH�WR�$SSOH¶V�XQODZIXO�WHUPV�FRQWDLQHG�

LQ�LWV�'HYHORSHU�$JUHHPHQW��LQFOXGLQJ�WKDW�L26�GHYHORSHUV�GLVWULEXWH�WKHLU�DSSV�WKURXJK�

WKH�$SS�6WRUH���6HFWLRQ�����J��RI�WKH�'HYHORSHU�$JUHHPHQW�FRQWDLQV�WKH�XQODZIXO�

UHTXLUHPHQW�WKDW�GHYHORSHUV�GLVWULEXWH�WKHLU�DSSV�WKURXJK�WKH�$SS�6WRUH���$SSOH�DOVR�

FRQGLWLRQV�DSS�GLVWULEXWRUV¶�DFFHVV�WR�L26�RQ�WKHLU�DJUHHPHQW�QRW�WR�GLVWULEXWH�WKLUG�SDUW\�

DSS�VWRUHV���6HFWLRQ�������E��RI�WKH�'HYHORSHU�$JUHHPHQW�SURKLELWV�³$SSOLFDWLRQ>V@´�WKDW�

³FUHDWH�D�VWRUH�RU�VWRUHIURQW�IRU�RWKHU�FRGH�RU�DSSOLFDWLRQV´���7KHVH�SURYLVLRQV�

XQUHDVRQDEO\�UHVWUDLQ�FRPSHWLWLRQ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW��

���� 7KHVH�FKDOOHQJHG�SURYLVLRQV�KDYH�QR�OHJLWLPDWH�RU�SUR�FRPSHWLWLYH�

SXUSRVH�RU�HIIHFW��DQG�XQUHDVRQDEO\�UHVWUDLQ�FRPSHWLWLRQ�LQ�WKH�L26�$SS�'LVWULEXWLRQ�

0DUNHW��
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���� $SSOH¶V�FRQGXFW�DQG�SUDFWLFHV�KDYH�VXEVWDQWLDO�DQWL�FRPSHWLWLYH�

HIIHFWV��LQFOXGLQJ�LQFUHDVHG�SULFHV�DQG�FRVWV��UHGXFHG�LQQRYDWLRQ��SRRUHU�TXDOLW\�RI�

FXVWRPHU�VHUYLFH��DQG�ORZHUHG�RXWSXW���

���� $SSOH¶V�FRQGXFW�KDUPV�(SLF�ZKLFK��DV�D�GLUHFW�UHVXOW�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW��KDV�EHHQ�XQUHDVRQDEO\�UHVWULFWHG�LQ�LWV�DELOLW\�WR�GLVWULEXWH�LWV�L26�

DSSOLFDWLRQV��LQFOXGLQJ�)RUWQLWH��DQG�WR�PDUNHW�D�FRPSHWLQJ�DSS�VWRUH�WR�WKH�$SS�6WRUH���

���� ,W�LV�DSSURSULDWH�WR�EULQJ�WKLV�DFWLRQ�XQGHU�WKH�&DUWZULJKW�$FW�EHFDXVH�

PDQ\�RI�WKH�LOOHJDO�DJUHHPHQWV�ZHUH�PDGH�LQ�&DOLIRUQLD�DQG�SXUSRUW�WR�EH�JRYHUQHG�E\�

&DOLIRUQLD�ODZ��PDQ\�DIIHFWHG�FRQVXPHUV�DQG�GHYHORSHUV�UHVLGH�LQ�&DOLIRUQLD��$SSOH�KDV�

LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�&DOLIRUQLD��DQG�RYHUW�DFWV�LQ�IXUWKHUDQFH�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�VFKHPH�WRRN�SODFH�LQ�&DOLIRUQLD��

���� (SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU�KDUP��DQG�VXFK�KDUP�ZLOO�

QRW�DEDWH�XQWLO�DQ�LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LVVXHV���7R�SUHYHQW�

WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�

KHUHLQ��
&2817�����&DOLIRUQLD�&DUWZULJKW�$FW�

�8QUHDVRQDEOH�5HVWUDLQWV�RI�7UDGH�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�
0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���

���� $SSOH¶V�DFWV�DQG�SUDFWLFHV�GHWDLOHG�DERYH�YLRODWH�WKH�&DUWZULJKW�$FW��

&DO��%XV��	�3URI��&RGH���������HW�VHT���ZKLFK�SURKLELWV��LQWHU�DOLD��WKH�FRPELQDWLRQ�RI�

UHVRXUFHV�E\�WZR�RU�PRUH�SHUVRQV�WR�UHVWUDLQ�WUDGH�RU�FRPPHUFH�RU�WR�SUHYHQW�PDUNHW�

FRPSHWLWLRQ���6HH�������������������

���� 8QGHU�WKH�&DUWZULJKW�$FW��D�³FRPELQDWLRQ´�LV�IRUPHG�ZKHQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�RI�D�VLQJOH�ILUP�FRHUFHV�RWKHU�PDUNHW�SDUWLFLSDQWV�WR�LQYROXQWDULO\�

DGKHUH�WR�WKH�DQWL�FRPSHWLWLYH�VFKHPH��

���� 7KH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��

WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW��DUH�YDOLG�DQWLWUXVW�PDUNHWV����
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���� $SSOH�KDV�PRQRSRO\�SRZHU�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW���

���� $SSOH�FRQGLWLRQV�GLVWULEXWLRQ�WKURXJK�WKH�$SS�6WRUH�RQ�HQWHULQJ�LQWR�

WKH�'HYHORSHU�$JUHHPHQW�GHVFULEHG�DERYH��LQFOXGLQJ�WKH�FRQWUDFWXDO�DQG�SROLF\�

UHVWULFWLRQV�FRQWDLQHG�WKHUHLQ�DQG�LQ�WKH�$SS�6WRUH�5HYLHZ�*XLGHOLQHV���7KURXJK�FHUWDLQ�

SURYLVLRQV�LQ�WKHVH�DJUHHPHQWV��$SSOH�IRUFHV�DSS�GHYHORSHUV�WR�VXEPLW�WR�FRQGLWLRQV�WKDW�

XQUHDVRQDEO\�UHVWUDLQ�FRPSHWLWLRQ�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�DQG��LQ�

WKH�DOWHUQDWLYH��WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW���

���� 6HFWLRQ�������RI�WKH�$SS�6WRUH�5HYLHZ�*XLGHOLQHV�SURYLGH�WKDW�³LI�\RX�

>WKH�GHYHORSHU@�ZDQW�WR�XQORFN�IHDWXUHV�RU�IXQFWLRQDOLW\�ZLWKLQ�\RXU�DSS���E\�ZD\�RI�

H[DPSOH���VXEVFULSWLRQV��LQ�JDPH�FXUUHQFLHV��JDPH�OHYHOV��DFFHVV�WR�SUHPLXP�FRQWHQW��RU�

XQORFNLQJ�D�IXOO�YHUVLRQ���\RX�PXVW�XVH�LQ�DSS�SXUFKDVH���$SSV�PD\�QRW�XVH�WKHLU�RZQ�

PHFKDQLVPV�WR�XQORFN�FRQWHQW�RU�IXQFWLRQDOLW\��������´��HPSKDVHV�DGGHG�����)LQDOO\��6HFWLRQ�

������RI�WKH�JXLGHOLQHV�SURYLGHV�WKDW�GHYHORSHUV�PD\�QRW�³GLUHFWO\�RU�LQGLUHFWO\�WDUJHW�L26�

XVHUV�WR�XVH�D�SXUFKDVLQJ�PHWKRG�RWKHU�WKDQ�>$SSOH¶V@�LQ�DSS�SXUFKDVH��DQG�JHQHUDO�

FRPPXQLFDWLRQV�>WR�XVHUV@�DERXW�RWKHU�SXUFKDVLQJ�PHWKRGV�>PXVW�QRW�EH@�GHVLJQHG�WR�

GLVFRXUDJH�XVH�RI�>$SSOH¶V@�LQ�DSS�SXUFKDVH´����HPSKDVHV�DGGHG���

���� 7KHVH�SURYLVLRQV�KDYH�QR�OHJLWLPDWH�RU�SUR�FRPSHWLWLYH�SXUSRVH�RU�

HIIHFW��DQG�XQUHDVRQDEO\�UHVWUDLQ�FRPSHWLWLRQ�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�

0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW���

���� $SSOH¶V�FRQGXFW�DQG�SUDFWLFHV�KDYH�VXEVWDQWLDO�DQWL�FRPSHWLWLYH�

HIIHFWV��LQFOXGLQJ�LQFUHDVHG�SULFHV�DQG�FRVWV��UHGXFHG�LQQRYDWLRQ��SRRUHU�TXDOLW\�RI�

FXVWRPHU�VHUYLFH��DQG�ORZHUHG�RXWSXW���

���� $SSOH¶V�FRQGXFW�KDUPV�(SLF�ZKLFK��DV�D�GLUHFW�UHVXOW�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW��KDV�EHHQ�XQUHDVRQDEO\�UHVWULFWHG�LQ�LWV�DELOLW\�WR�GLVWULEXWH�DQG�XVH�

LWV�RZQ�LQ�DSS�SD\PHQW�SURFHVVRU�DQG�IRUFHG�WR�SD\�$SSOH¶V�VXSUD�FRPSHWLWLYH�IHHV��

���� ,W�LV�DSSURSULDWH�WR�EULQJ�WKLV�DFWLRQ�XQGHU�WKH�&DUWZULJKW�$FW�EHFDXVH�

PDQ\�RI�WKH�LOOHJDO�DJUHHPHQWV�ZHUH�PDGH�LQ�&DOLIRUQLD�DQG�SXUSRUW�WR�EH�JRYHUQHG�E\�
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&DOLIRUQLD�ODZ��PDQ\�DIIHFWHG�FRQVXPHUV�DQG�GHYHORSHUV�UHVLGH�LQ�&DOLIRUQLD��$SSOH�KDV�

LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�&DOLIRUQLD��DQG�RYHUW�DFWV�LQ�IXUWKHUDQFH�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�VFKHPH�WRRN�SODFH�LQ�&DOLIRUQLD���

���� (SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU�KDUP�DQG�LUUHSDUDEOH�LQMXU\��

DQG�VXFK�KDUP�DQG�LQMXU\�ZLOO�QRW�DEDWH�XQWLO�DQ�LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW�LVVXHV���7R�SUHYHQW�WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�

DQWL�FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�KHUHLQ���

&2817�����&DOLIRUQLD�&DUWZULJKW�$FW�

�7\LQJ�WKH�$SS�6WRUH�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW�WR�,Q�$SS�3XUFKDVH�LQ�WKH�

L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�DFWV�DQG�SUDFWLFHV�GHWDLOHG�DERYH�YLRODWH�WKH�&DUWZULJKW�$FW��

&DO��%XV��	�3URI��&RGH���������HW�VHT���ZKLFK�SURKLELWV��LQWHU�DOLD��WKH�FRPELQDWLRQ�RI�

UHVRXUFHV�E\�WZR�RU�PRUH�SHUVRQV�WR�UHVWUDLQ�WUDGH�RU�FRPPHUFH��RU�WR�SUHYHQW�PDUNHW�

FRPSHWLWLRQ���6HH�������������������

���� 8QGHU�WKH�&DUWZULJKW�$FW��D�³FRPELQDWLRQ´�LV�IRUPHG�ZKHQ�WKH�DQWL�

FRPSHWLWLYH�FRQGXFW�RI�D�VLQJOH�ILUP�FRHUFHV�RWKHU�PDUNHW�SDUWLFLSDQWV�WR�LQYROXQWDULO\�

DGKHUH�WR�WKH�DQWL�FRPSHWLWLYH�VFKHPH����

���� 7KH�&DUWZULJKW�$FW�DOVR�PDNHV�LW�³XQODZIXO�IRU�DQ\�SHUVRQ�WR�OHDVH�RU�

PDNH�D�VDOH�RU�FRQWUDFW�IRU�WKH�VDOH�RI�JRRGV��PHUFKDQGLVH��PDFKLQHU\��VXSSOLHV��

FRPPRGLWLHV�IRU�XVH�ZLWKLQ�WKH�6WDWH��RU�WR�IL[�D�SULFH�FKDUJHG�WKHUHIRU��RU�GLVFRXQW�IURP��

RU�UHEDWH�XSRQ��VXFK�SULFH��RQ�WKH�FRQGLWLRQ��DJUHHPHQW�RU�XQGHUVWDQGLQJ�WKDW�WKH�OHVVHH�RU�

SXUFKDVHU�WKHUHRI�VKDOO�QRW�XVH�RU�GHDO�LQ�WKH�JRRGV��PHUFKDQGLVH��PDFKLQHU\��VXSSOLHV��

FRPPRGLWLHV��RU�VHUYLFHV�RI�D�FRPSHWLWRU�RU�FRPSHWLWRUV�RI�WKH�OHVVRU�RU�VHOOHU��ZKHUH�WKH�

HIIHFW�RI�VXFK�OHDVH��VDOH��RU�FRQWUDFW�IRU�VDOH�RU�VXFK�FRQGLWLRQ��DJUHHPHQW�RU�

XQGHUVWDQGLQJ�PD\�EH�WR�VXEVWDQWLDOO\�OHVVHQ�FRPSHWLWLRQ�RU�WHQG�WR�FUHDWH�D�PRQRSRO\�LQ�

DQ\�OLQH�RI�WUDGH�RU�FRPPHUFH�LQ�DQ\�VHFWLRQ�RI�WKH�6WDWH�´�����������
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���� $V�GHWDLOHG�DERYH��$SSOH�KDV�XQODZIXOO\�WLHG�LWV�LQ�DSS�SD\PHQW�

SURFHVVRU��,Q�$SS�3XUFKDVH��WR�WKH�$SS�6WRUH�WKURXJK�LWV�'HYHORSHU�$JUHHPHQW�DQG�$SS�

6WRUH�5HYLHZ�*XLGHOLQHV����

���� $SSOH�KDV�VXIILFLHQW�HFRQRPLF�SRZHU�LQ�WKH�W\LQJ�PDUNHW��WKH�L26�$SS�

'LVWULEXWLRQ�0DUNHW��WR�DIIHFW�FRPSHWLWLRQ�LQ�WKH�WLHG�PDUNHW��WKH�L26�,Q�$SS�3D\PHQW�

3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��WKH�L26�*DPH�3D\PHQW�3URFHVVLQJ�0DUNHW���

:LWK�$SSOH¶V�XQODZIXO�FRQGLWLRQV�DQG�SROLFLHV��$SSOH�HQVXUHV�WKDW�WKH�$SS�6WRUH�LV�WKH�

RQO\�GLVWULEXWLRQ�FKDQQHO�IRU�GHYHORSHUV�WR�UHDFK�L26�DSS�XVHUV��JLYLQJ�$SSOH�

RYHUZKHOPLQJ�PRQRSRO\�SRZHU�LQ�WKH�L26�$SS�'LVWULEXWLRQ�0DUNHW���$SSOH¶V�SRZHU�LV�

IXUWKHU�HYLGHQFHG�E\�LWV�DELOLW\�WR�H[WUDFW�VXSUD�FRPSHWLWLYH�WD[HV�RQ�WKH�VDOH�RI�DSSV�

WKURXJK�WKH�$SS�6WRUH��

���� 7KH�DYDLODELOLW\�RI�WKH�$SS�6WRUH�IRU�DSS�GLVWULEXWLRQ�LV�FRQGLWLRQHG�

RQ�WKH�DSS�GHYHORSHU�DFFHSWLQJ�D�VHFRQG�SURGXFW��$SSOH¶V�LQ�DSS�SD\PHQW�SURFHVVLQJ�

VHUYLFHV���$SSOH¶V�IRUHFORVXUH�RI�DOWHUQDWLYH�DSS�GLVWULEXWLRQ�FKDQQHOV�FRHUFHV�GHYHORSHUV�

OLNH�(SLF�WR�XVH�$SSOH¶V�LQ�DSS�SD\PHQW�SURFHVVLQJ�VHUYLFHV��ZKLFK�$SSOH�KDV�H[SUHVVO\�

PDGH�D�FRQGLWLRQ�RI�UHDFKLQJ�$SSOH�L26�WKURXJK�LWV�$SS�6WRUH���,Q�RWKHU�ZRUGV��DSS�

GHYHORSHUV�DUH�FRHUFHG�LQWR�XVLQJ�,Q�$SS�3XUFKDVH�E\�YLUWXH�RI�ZDQWLQJ�WR�XVH�WKH�$SS�

6WRUH��

���� 7KH�W\LQJ�SURGXFW��L26�DSS�GLVWULEXWLRQ��LV�VHSDUDWH�DQG�GLVWLQFW�IURP�

WKH�WLHG�SURGXFW��L26�LQ�DSS�SD\PHQW�SURFHVVLQJ��EHFDXVH�DSS�GHYHORSHUV�VXFK�DV�(SLF�

KDYH�DOWHUQDWLYH�LQ�DSS�SD\PHQW�SURFHVVLQJ�RSWLRQV�DQG�ZRXOG�SUHIHU�WR�FKRRVH�DPRQJ�

WKHP�LQGHSHQGHQWO\�RI�KRZ�DQ�L26�DSS�LV�GLVWULEXWHG���$SSOH¶V�XQODZIXO�W\LQJ�

DUUDQJHPHQW�WKXV�WLHV�WZR�VHSDUDWH�SURGXFWV�WKDW�DUH�LQ�VHSDUDWH�PDUNHWV����

���� $SSOH¶V�FRQGXFW�IRUHFORVHV�FRPSHWLWLRQ�LQ�WKH�L26�,Q�$SS�3D\PHQW�

3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW��

DIIHFWLQJ�D�VXEVWDQWLDO�YROXPH�RI�FRPPHUFH�LQ�WKLV�PDUNHW���
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���� $SSOH�KDV�WKXV�HQJDJHG�LQ�D�SHU�VH�LOOHJDO�W\LQJ�DUUDQJHPHQW�DQG�WKH�

&RXUW�GRHV�QRW�QHHG�WR�HQJDJH�LQ�D�GHWDLOHG�DVVHVVPHQW�RI�WKH�DQWL�FRPSHWLWLYH�HIIHFWV�RI�

$SSOH¶V�FRQGXFW�RU�LWV�SXUSRUWHG�MXVWLILFDWLRQV��

���� (YHQ�LI�$SSOH¶V�FRQGXFW�GRHV�QRW�IRUP�D�SHU�VH�LOOHJDO�WLH��DQ�

DVVHVVPHQW�RI�WKH�W\LQJ�DUUDQJHPHQW�ZRXOG�GHPRQVWUDWH�WKDW�LW�LV�XQUHDVRQDEOH�XQGHU�WKH�

&DUWZULJKW�$FW��DQG�WKHUHIRUH��LOOHJDO��

���� $SSOH¶V�DFWV�DQG�SUDFWLFHV�GHWDLOHG�DERYH�XQUHDVRQDEO\�UHVWUDLQ�

FRPSHWLWLRQ�LQ�WKH�L26�,Q�$SS�3D\PHQW�3URFHVVLQJ�0DUNHW�DQG��LQ�WKH�DOWHUQDWLYH��LQ�WKH�

L26�*DPHV�3D\PHQW�3URFHVVLQJ�0DUNHW��

���� $SSOH¶V�FRQGXFW�KDUPV�(SLF�ZKLFK��DV�D�GLUHFW�UHVXOW�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW��LV�SD\LQJ�D�VXSUD�FRPSHWLWLYH�FRPPLVVLRQ�UDWH�RQ�LQ�DSS�SXUFKDVHV�

SURFHVVHG�WKURXJK�$SSOH¶V�SD\PHQW�SURFHVVRU�DQG�KDV�IRUJRQH�FRPPLVVLRQ�UHYHQXH�LW�

ZRXOG�EH�DEOH�WR�JHQHUDWH�LI�LWV�RZQ�LQ�DSS�SD\PHQW�SURFHVVRU�ZHUH�QRW�XQUHDVRQDEO\�

UHVWULFWHG�IURP�WKH�PDUNHW���

���� $V�DQ�DSS�GHYHORSHU�ZKLFK�FRQVXPHV�LQ�DSS�SD\PHQW�SURFHVVLQJ�

VHUYLFHV�DQG�DV�WKH�GHYHORSHU�RI�D�FRPSHWLQJ�LQ�DSS�SD\PHQW�SURFHVVLQJ�WRRO��(SLF�KDV�

EHHQ�KDUPHG�E\�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LQ�D�PDQQHU�WKDW�WKH�DQWLWUXVW�ODZV�

ZHUH�LQWHQGHG�WR�SUHYHQW���

���� ,W�LV�DSSURSULDWH�WR�EULQJ�WKLV�DFWLRQ�XQGHU�WKH�&DUWZULJKW�$FW�EHFDXVH�

PDQ\�RI�WKH�LOOHJDO�DJUHHPHQWV�ZHUH�PDGH�LQ�&DOLIRUQLD�DQG�SXUSRUW�WR�EH�JRYHUQHG�E\�

&DOLIRUQLD�ODZ��PDQ\�DIIHFWHG�FRQVXPHUV�DQG�GHYHORSHUV�UHVLGH�LQ�&DOLIRUQLD��$SSOH�KDV�

LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�&DOLIRUQLD��DQG�RYHUW�DFWV�LQ�IXUWKHUDQFH�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�VFKHPH�WRRN�SODFH�LQ�&DOLIRUQLD���

���� (SLF�KDV�VXIIHUHG�DQG�FRQWLQXHV�WR�VXIIHU�KDUP��DQG�VXFK�KDUP�ZLOO�

QRW�DEDWH�XQWLO�DQ�LQMXQFWLRQ�HQGLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�LVVXHV���7R�SUHYHQW�

WKHVH�RQJRLQJ�KDUPV��WKH�&RXUW�VKRXOG�HQMRLQ�WKH�DQWL�FRPSHWLWLYH�FRQGXFW�FRPSODLQHG�RI�

KHUHLQ��
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&2817������&DOLIRUQLD�8QIDLU�&RPSHWLWLRQ�/DZ�
���� (SLF�UHVWDWHV��UH�DOOHJHV��DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�

DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�UHVW�RI�WKLV�&RPSODLQW�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� $SSOH¶V�FRQGXFW��DV�GHVFULEHG�DERYH��YLRODWHV�&DOLIRUQLD¶V�8QIDLU�

&RPSHWLWLRQ�/DZ��&DO��%XV��	�3URI��&RGH�����������HW�VHT���ZKLFK�SURKLELWV�DQ\�

XQODZIXO��XQIDLU��RU�IUDXGXOHQW�EXVLQHVV�DFW�RU�SUDFWLFH��

���� (SLF�KDV�VWDQGLQJ�WR�EULQJ�WKLV�FODLP�EHFDXVH�LW�KDV�VXIIHUHG�LQMXU\�LQ�

IDFW�DQG�ORVW�PRQH\�DV�D�UHVXOW�RI�$SSOH¶V�XQIDLU�FRPSHWLWLRQ���6SHFLILFDOO\��LW�GHYHORSV�

DQG�GLVWULEXWHV�DSSV�IRU�L26��KDV�GHYHORSHG�D�SD\PHQW�SURFHVVRU�IRU�LQ�DSS�SXUFKDVHV��

DQG�$SSOH¶V�FRQGXFW�KDV�XQUHDVRQDEO\�UHVWULFWHG�(SLF¶V�DELOLW\�WR�IDLUO\�FRPSHWH�LQ�WKH�

UHOHYDQW�PDUNHWV�ZLWK�WKHVH�SURGXFWV����

���� $SSOH¶V�FRQGXFW�YLRODWHV�WKH�6KHUPDQ�$FW�DQG�WKH�&DUWZULJKW�$FW��

DQG�WKXV�FRQVWLWXWHV�XQODZIXO�FRQGXFW�XQGHU������������

���� $SSOH¶V�FRQGXFW�LV�DOVR�³XQIDLU´�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�8QIDLU�

&RPSHWLWLRQ�/DZ����

���� $SSOH¶V�FRQGXFW�KDUPV�(SLF�ZKLFK��DV�D�GLUHFW�UHVXOW�RI�$SSOH¶V�DQWL�

FRPSHWLWLYH�FRQGXFW��LV�XQUHDVRQDEO\�SUHYHQWHG�IURP�IUHHO\�GLVWULEXWLQJ�PRELOH�DSSV�RU�

LWV�LQ�DSS�SD\PHQW�SURFHVVLQJ�WRRO��DQG�IRUIHLWV�D�KLJKHU�FRPPLVVLRQ�UDWH�RQ�WKH�LQ�DSS�

SXUFKDVHV�WKDQ�LW�ZRXOG�SD\�DEVHQW�$SSOH¶V�FRQGXFW��

���� (SLF�VHHNV�LQMXQFWLYH�UHOLHI�XQGHU�WKH�8QIDLU�&RPSHWLWLRQ�/DZ��

35$<(5�)25�5(/,()�

:+(5()25(��3ODLQWLII�(SLF�UHVSHFWIXOO\�UHTXHVWV�WKDW�WKH�&RXUW�HQWHU�MXGJPHQW�

LQ�IDYRU�RI�(SLF�DQG�DJDLQVW�'HIHQGDQW�$SSOH��

$� ,VVXLQJ�DQ�LQMXQFWLRQ�SURKLELWLQJ�$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW�DQG�

PDQGDWLQJ�WKDW�$SSOH�WDNH�DOO�QHFHVVDU\�VWHSV�WR�FHDVH�XQODZIXO�FRQGXFW�DQG�

WR�UHVWRUH�FRPSHWLWLRQ����

%� $ZDUGLQJ�D�GHFODUDWLRQ�WKDW�WKH�FRQWUDFWXDO�DQG�SROLF\�UHVWUDLQWV�FRPSODLQHG�

RI�KHUHLQ�DUH�XQODZIXO�DQG�XQHQIRUFHDEOH����
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&� $ZDUGLQJ�DQ\�RWKHU�HTXLWDEOH�UHOLHI�QHFHVVDU\�WR�SUHYHQW�DQG�UHPHG\�

$SSOH¶V�DQWL�FRPSHWLWLYH�FRQGXFW��DQG�

'� *UDQWLQJ�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�GHHPV�MXVW�DQG�SURSHU���

�
'DWHG���$XJXVW���������� �

�
5HVSHFWIXOO\�VXEPLWWHG��

� � �
� %\�� �V��3DXO�-��5LHKOH�

�
�
3DXO�-��5LHKOH��6%1���������
SDXO�ULHKOH#IDHJUHGULQNHU�FRP�
)$(*5(�'5,1.(5�%,''/(�	�
5($7+�//3�
)RXU�(PEDUFDGHUR�&HQWHU�
6DQ�)UDQFLVFR��&DOLIRUQLD�������
7HOHSKRQH������������������
)DFVLPLOH������������������
�
&5$9$7+��6:$,1(�	�0225(�//3�
�
&KULVWLQH�$��9DUQH\��SUR�KDF�YLFH�SHQGLQJ��
FYDUQH\#FUDYDWK�FRP�
.DWKHULQH�%��)RUUHVW��SUR�KDF�YLFH�SHQGLQJ��
NIRUUHVW#FUDYDWK�FRP�
*DU\�$��%RUQVWHLQ��SUR�KDF�YLFH�SHQGLQJ��
JERUQVWHLQ#FUDYDWK�FRP�
<RQDWDQ�(YHQ��SUR�KDF�YLFH�SHQGLQJ��
\HYHQ#FUDYDWK�FRP�
0��%UHQW�%\DUV��SUR�KDF�YLFH�SHQGLQJ��
PE\DUV#FUDYDWK�FRP�
�
����(LJKWK�$YHQXH�
1HZ�<RUN��1HZ�<RUN�������
7HOHSKRQH������������������
)DFVLPLOH������������������
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