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3ODLQWLIIV�(ULF�)LVKRQ��$OLFLD�3HDUOPDQ��DQG�3DWULFN�<DQJ��FROOHFWLYHO\��³3ODLQWLIIV´���

LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��FROOHFWLYHO\��WKH�³&ODVV�´�DV�PRUH�IXOO\�

GHILQHG�EHORZ���EULQJ�WKLV�FODVV�DFWLRQ�FRPSODLQW�DJDLQVW�'HIHQGDQW�3HORWRQ�,QWHUDFWLYH��,QF��

�³3HORWRQ´�RU�³'HIHQGDQW´����3ODLQWLIIV�PDNH�WKH�IROORZLQJ�DOOHJDWLRQV�XSRQ�SHUVRQDO�NQRZOHGJH�

DV�WR�WKHLU�RZQ�DFWV��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��DQG�WKHLU�DWWRUQH\V¶�LQYHVWLJDWLRQ�DV�WR�DOO�RWKHU�

PDWWHUV��DOOHJLQJ�DV�IROORZV��

,�� 1$785(�2)�7+(�$&7,21�

��� 7KLV�DFWLRQ�DULVHV�RXW�RI�3HORWRQ¶V�PLVUHSUHVHQWDWLRQV�DQG�PDWHULDO�RPLVVLRQV�WR�

3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�UHJDUGLQJ�WKH�³HYHU�JURZLQJ´�VL]H�RI�LWV�RQ�GHPDQG�

ILWQHVV�FODVV�OLEUDU\�DQG�LWV�UHFHQW�LPSHUPLVVLEOH�DQG�VHOI�VHUYLQJ�GHOHWLRQ�RI�DSSUR[LPDWHO\�����

RI�WKDW�OLEUDU\���
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��

��� 3HORWRQ�LV�DQ�H[HUFLVH�HTXLSPHQW�DQG�PHGLD�FRPSDQ\�WKDW�ZDV�IRXQGHG�LQ��������

3HORWRQ�FODLPV�WKDW�LW�³LV�UHLQYHQWLQJ�ILWQHVV�ZLWK�OLYH�	�RQ�GHPDQG�ERXWLTXH�VWXGLR�FODVVHV�\RX�

FDQ�WDNH�DQ\WLPH�ZLWK�WKH�3HORWRQ�%LNH��3HORWRQ�7UHDG�	�3HORWRQ�GLJLWDO�´��

��� 3HORWRQ¶V�PDLQ�SURGXFWV�DUH�LWV�OX[XU\�VWDWLRQDU\�ELF\FOH��³3HORWRQ�%LNH´��DQG�

OX[XU\�WUHDGPLOO��³3HORWRQ�7UHDG´���FROOHFWLYHO\��³KDUGZDUH´��WKDW��WKURXJK�WKHLU�EXLOW�LQ�

LQWHUDFWLYH�WRXFKVFUHHQV��DOORZ�XVHUV�WR�ZDWFK�OLYH�DQG�SUH�UHFRUGHG��RU�³RQ�GHPDQG´��ILWQHVV�

FODVVHV�WKURXJK�D�PRQWKO\�VXEVFULSWLRQ�VHUYLFH��DLPLQJ�WR�SURYLGH�WKH�H[SHULHQFH�RI�D�OLYH�ILWQHVV�

FODVV�IURP�WKH�FRPIRUW�RI�XVHUV¶�KRPHV���,Q�DGGLWLRQ��3HORWRQ�VHOOV�D�VXEVFULSWLRQ�RQO\�DSS�NQRZQ�

DV�3HORWRQ�'LJLWDO��ZKLFK�DOORZV�XVHUV�ZLWKRXW�WKH�3HORWRQ�KDUGZDUH�WR�DFFHVV�WKH�OLYH�VWUHDPLQJ�

DQG�RQ�GHPDQG�ILWQHVV�OLEUDU\��

��� 3HORWRQ¶V�EXVLQHVV�LQLWLDOO\�VWDUWHG�ZLWK�LWV�3HORWRQ�%LNH��ZKLFK�RIIHUV�OLYH�

VWUHDPLQJ�DQG�RQ�GHPDQG�³VSLQQLQJ´�FODVVHV�IURP�WKH�FRPIRUW�RI�FRQVXPHUV¶�KRPHV���

³6SLQQLQJ´�FODVVHV�DUH�SRSXODU�LQGRRU�F\FOLQJ�LQVWUXFWLRQ�FODVVHV��LQLWLDOO\�SRSXODUL]HG�LQ�WKH�

PLG�����V��WKDW�FRQVLVW�RI�SURIHVVLRQDO�FRDFKHV�SURYLGLQJ�UHDO�WLPH�LQVWUXFWLRQ��JXLGDQFH��DQG�

HQFRXUDJHPHQW�WR�ULGHUV��RYHU�D�VRXQGWUDFN�RI�SRSXODU�DQG�RWKHU�VRQJV���3HORWRQ�KDV�UHFHQWO\�

H[SDQGHG�WKLV�FRQFHSW�RI�LQWHUDFWLYH�LQVWUXFWLRQDO�ILWQHVV�FODVVHV��RYHU�VRXQGWUDFNV�RI�SRSXODU�

PXVLF��WR�3HORWRQ�7UHDG�DQG�RWKHU�ZHLJKWOLIWLQJ��VWUHQJWK�WUDLQLQJ��RXWGRRU�UXQQLQJ��\RJD��

PHGLWDWLRQ��VWUHWFKLQJ��DQG�FDUGLR�ILWQHVV�FODVVHV���

��� :KLOH�RWKHU�ILWQHVV�FRPSDQLHV�PDUNHW�DQG�VHOO�VLPLODU�ILWQHVV�KDUGZDUH��LQ�VWXGLR�

ZRUNRXW�FODVVHV��DQG�LQVWUXFWLRQDO�KRPH�ZRUNRXW�PHGLD��3HORWRQ�GLIIHUHQWLDWHV�LWVHOI�E\�

PDUNHWLQJ�DFFHVV�WR�DQ�³HYHU�JURZLQJ´�GLJLWDO�OLEUDU\�RI�ILWQHVV�FODVVHV�OHG�E\�SURIHVVLRQDO�

�
��6HH�KWWSV���WZLWWHU�FRP�RQHSHORWRQ��ODVW�DFFHVVHG�'HF������������
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��

LQVWUXFWRUV��DYDLODEOH�RQ�GHPDQG����KRXUV�SHU�GD\����GD\V�SHU�ZHHN��IURP�WKH�FRPIRUW�RI�RQH¶V�

KRPH�IRU�D�IODW�PRQWKO\�VXEVFULSWLRQ�IHH��

��� 3HORWRQ¶V�³HYHU�JURZLQJ´�RQ�GHPDQG�OLEUDU\�LV�FHQWUDO�WR�LWV�PDUNHWLQJ�EHFDXVH�LW�

QHHGV�WR�HQVXUH�WKDW�FXVWRPHUV�VSHQGLQJ�WKRXVDQGV�RI�GROODUV�RQ�WKH�3HORWRQ�KDUGZDUH�DQG�

DFFRPSDQ\LQJ�ZRUNRXW�FODVVHV�ZLOO�QRW�UXQ�RXW�RI�QHZ�FODVVHV�RYHU�WLPH�DQG�ZLOO�DOVR�EH�DEOH�WR�

WDNH�DQG�UHWDNH�ROGHU�FODVVHV���7KH�VL]H�RI�WKH�RQ�GHPDQG�GLJLWDO�OLEUDU\�KDV�DOZD\V�EHHQ��DQG�

FRQWLQXHV�WR�EH��FHQWUDO�WR�3HORWRQ¶V�PDUNHWLQJ��EHFDXVH�³WKH�KDUGZDUH�LV�RQO\�DV�JRRG�DV�WKH�DSS�

DQG�VXEVFULSWLRQ�WKDW�FRPHV�ZLWK�LW�´��

��� 7KH�LPSRUWDQFH�RI�3HORWRQ¶V�³HYHU�JURZLQJ´�RQ�GHPDQG�OLEUDU\�WR�LWV�EXVLQHVV�

PRGHO�LV�GHPRQVWUDWHG�E\�WKH�FRPSDQ\¶V�SUH�,32�ILOLQJ��FODVVLI\LQJ�3HORWRQ�DV�D�³WHFKQRORJ\�´�

³PHGLD�´�DQG�³VRIWZDUH´�FRPSDQ\����-RKQ�)ROH\��LWV�&(2�DQG�FR�IRXQGHU��KDV�GHVFULEHG�3HORWRQ�

DV�D�³PHGLD�FRPSDQ\�DNLQ�WR�1HWIOL[´�ZLWK�³�������FODVVHV�RQ�GHPDQG´��HPSKDVLV�DGGHG�����7KH�

FRPSDQ\�DOVR�UHFHQWO\�LQYHVWHG�����PLOOLRQ�WR�EXLOG�WKH�³EHVW�GLJLWDO�WHOHYLVLRQ�VWUHDPLQJ�VWXGLR�

LQ�WKH�ZRUOG�´��

��� 3HORWRQ�PDUNHWV�DQG�VHOOV�LWV�VXEVFULSWLRQ�EDVHG��RQ�GHPDQG�ILWQHVV�OLEUDU\�IRU�D�

PRQWKO\�SULFH�RI�����WR�SXUFKDVHUV�RI�WKH�3HORWRQ�%LNH�DQG�3HORWRQ�7UHDG��³3HORWRQ�

0HPEHUVKLS´���ZKLFK��LQ�DGGLWLRQ�WR�WKH�OLYH�DQG�RQ�GHPDQG�FODVVHV��SURYLGHV��DPRQJ�RWKHU�

IHDWXUHV��DGYDQFHG�PHWULFV�DQG�D�OLYH�LQWHUDFWLYH�OHDGHUERDUG�WKDW�DOORZV�XVHUV�WR�FRPSHWH�DJDLQVW�

�
��6HH�KWWSV����RQHSHORWRQ�FRP�ELNH�FODVVHV��ODVW�DFFHVVHG�'HF������������
��6HH�KWWSV���ZZZ�IRUEHV�FRP�VLWHV�EL]FDUVRQ������������SHORWRQ�FHR�MRKQ�IROH\�IDFHV�WKH�VNHSWLFV�
DJDLQ�WKLV�WLPH�EX\HUV�LQ�LWV���ELOOLRQ�LSR���E�I�I�I������ODVW�DFFHVVHG�'HF������������
��6HH�KWWSV���IRUWXQH�FRP������������SHORWRQ�LSR�ILOLQJ�PHGLD�FRPSDQ\��
��6HH�KWWSV���ZZZ�EL]MRXUQDOV�FRP�QHZ\RUN�QHZV������������SHORWRQ�FHR�ZHUH�EHFRPLQJ�D�PHGLD�
FRPSDQ\�KWPO��ODVW�DFFHVVHG�'HF������������
��,G��
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��

HDFK�RWKHU���6XEVFULEHUV�WR�WKH�3HORWRQ�DSS��³3HORWRQ�'LJLWDO´��SD\�D�PRQWKO\�SULFH�RI��������IRU�

DFFHVV�WR�3HORWRQ¶V�OLYH�VWUHDPLQJ�DQG�RQ�GHPDQG�OLEUDU\��WRJHWKHU��WKH�³6XEVFULSWLRQ�6HUYLFH´�����

7KH�6XEVFULSWLRQ�6HUYLFH¶V�FRQWHQW�LV�FRH[WHQVLYH�DFURVV�DOO�SODWIRUPV�DQG�LQFOXGHV�WKH�VDPH�OLYH�

DQG�RQ�GHPDQG�ELNH��WUHDGPLOO��IUHH�ZHLJKW��\RJD��DQG�RWKHU�ILWQHVV�FODVVHV��

��� 3HORWRQ¶V�ZHEVLWH�WRXWHG�LWV�³WKRXVDQGV�RI�ERXWLTXH�FODVVHV�´�DQG�³HYHU�JURZLQJ�

OLEUDU\�RI�OLYH�DQG�RQ�GHPDQG�VWXGLR�FODVVHV�´���,WV�ZHEVLWH�OLNHZLVH�UHSUHVHQWHG�WKDW�LWV�

6XEVFULSWLRQ�6HUYLFH�JUDQWV�³XQOLPLWHG�DFFHVV�WR�D�JURZLQJ�OLEUDU\�RI�OLYH�VWUHDPLQJ�DQG�RQ�

GHPDQG�FODVVHV��VFHQLF�ULGHV��UHDO�WLPH�SHUIRUPDQFH�WUDFNLQJ��DQG�XQOLPLWHG�DFFRXQWV�IRU�IDPLO\�

DQG�IULHQGV���1R�FODVVHV�RIIHUHG�E\�3HORWRQ�DUH�RII�OLPLWV�´��

���� 0XVLF�KDV�EHHQ�FHQWUDO�WR�WKH�3HORWRQ�FODVV�H[SHULHQFH�IURP�WKH�EHJLQQLQJ��(YHU\�

RQ�GHPDQG�DQG�VWXGLR�FODVV�LQFOXGHV�D�WKHPHG�SOD\OLVW�FXUDWHG�E\�WKH�LQVWUXFWRU�WR�PDWFK�WKH�

WHPSR�DQG�LQWHQVLW\�RI�WKH�FODVV���3HORWRQ�UHFRJQL]HV�WKDW�³>P@XVLF�LV�DQ�LPSRUWDQW�HOHPHQW�RI�WKH�

RYHUDOO�FRQWHQW�WKDW�>LW@�PDNH>V@�DYDLODEOH�WR�>LWV@�0HPEHUV�´���DQG��LQ�0D\�������3HORWRQ�

LQWURGXFHG�D�QHZ�IHDWXUH�DOORZLQJ�PHPEHUV�WR�ILQG�RQ�GHPDQG�FODVVHV�EDVHG�RQ�WKH�W\SH�RI�

PXVLF�IHDWXUHG�WKHUHLQ����

�
��6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�PHPEHUVKLS�
��KWWSV���ZZZ�RQHSHORWRQ�FRP�GLJLWDO��DV�RI�$SU�������������VHH�
DOVR�KWWSV���ZZZ�RQHSHORWRQ�FRP�ELNH�FODVVHV��
�³7KRXVDQGV�RI�2Q�'HPDQG�5LGHV��7DNH�D�FODVV�DQ\WLPH��ZLWK�RXU�GDLO\�XSGDWHG��H[WHQVLYH�RQ�GHPDQG�
OLEUDU\´���LG���³7KRXVDQGV�RI�ULGHV�RQ�GHPDQG��5LGHU�DQ\WLPH�ZLWK�WKRXVDQGV�RI�FODVVHV�WR�FKRRVH�IURP�
RQ�GHPDQG�´���
��6HH�KWWSV���VXSSRUW�RQHSHORWRQ�FRP�KF�HQ�XV�DUWLFOHV�����������5LGHV�LQFOXGHG�ZLWK�WKH�3HORWRQ�
VXEVFULSWLRQ��
���6(&�)RUP�6���5HJLVWUDWLRQ�6WDWHPHQW�DW�����DYDLODEOH�DW�
KWWSV���ZZZ�VHF�JRY�$UFKLYHV�HGJDU�GDWD����������������������������G������GV��KWP�
���6HH�)LQG�<RXU�)DYRULWH�*HQUHV�ZLWK�2XU�%UDQG�1HZ�0XVLF�)LOWHULQJ�)HDWXUH��&DGHQFH��0D\�����
�������KWWSV���FDGHQFH�SHORWRQF\FOH�FRP�ILQG�IDYRULWH�JHQUHV�EUDQG�QHZ�PXVLF�ILOWHULQJ�IHDWXUH��������
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��

���� 3HORWRQ�LV�D�VRSKLVWLFDWHG�VRIWZDUH�FRPSDQ\�WKDW�SURYLGHV�FRQWHQW�SURWHFWHG�E\�

YDULRXV�LQWHOOHFWXDO�SURSHUW\�ODZV���3HORWRQ�IXOO\�XQGHUVWDQGV�ZKDW�WKH�FRS\ULJKW�ODZV�UHTXLUH��

KDYLQJ�HQWHUHG�LQWR�V\QF�OLFHQVHV�ZLWK�FHUWDLQ�RWKHU�FRS\ULJKW�KROGHUV��ZKLOH�DW�WKH�VDPH�WLPH�

XVLQJ�RWKHU�PXVLFDO�ZRUNV�IRU�IUHH�DQG�ZLWKRXW�SHUPLVVLRQ�����3HORWRQ�NQHZ�WKDW�LW�ZDV��LQ�SDUW��

EXLOGLQJ�LWV�RQ�GHPDQG�OLEUDU\�ZLWK�FRS\ULJKWHG�PDWHULDO�IRU�ZKLFK�LW�GLG�QRW�KDYH�WKH�SURSHU�

OLFHQVHV���3HORWRQ�WKXV�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�EHFDXVH�LW�ODFNHG�WKH�DSSURSULDWH�OLFHQVHV�

IRU�WKH�PXVLF�DFFRPSDQ\LQJ�WKH�FODVVHV�LQ�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\��LWV�OLEUDU\�FDQQRW�

OHJLWLPDWHO\�EH�³HYHU�JURZLQJ´�DQG�ZDV�DFWXDOO\�NQRZLQJO\�EXLOW��LQ�PDWHULDO�SDUW��RQ�DQ�LOOHJDO�

IRXQGDWLRQ��

���� ,Q�$SULO�������3HORWRQ�UHFHLYHG�D�FHDVH�DQG�GHVLVW�OHWWHU�UHJDUGLQJ�LWV�DOOHJHG�

FRS\ULJKW�LQIULQJHPHQW�RI�PDQ\�VRQJV�DSSHDULQJ�LQ�FODVVHV�LQ�LWV�RQ�GHPDQG�FODVV�OLEUDU\�����

1RWZLWKVWDQGLQJ�EHLQJ�SODFHG�RQ�QRWLFH�RI�LWV�DOOHJHG�FRS\ULJKW�LQIULQJHPHQW��3HORWRQ�FRQWLQXHG�

WR�SURPLVH�DQ�³HYHU�JURZLQJ´�OLEUDU\�WR�FRQVXPHUV�DQG�WR�KHDYLO\�PDUNHW�WKDW�IDFW�WR�LWV�

FXVWRPHUV�DQG�SURVSHFWLYH�FXVWRPHUV�DV�D�NH\�3HORWRQ�VHOOLQJ�SRLQW��

���� ,Q�0DUFK�������VHYHUDO�PHPEHUV�RI�WKH�1DWLRQDO�0XVLF�3XEOLVKHUV�$VVRFLDWLRQ�

�³103$´��FROOHFWLYHO\�ILOHG�D�ODZVXLW�DJDLQVW�3HORWRQ�VHHNLQJ�PRUH�WKDQ������PLOOLRQ�LQ�

GDPDJHV��DOOHJLQJ�WKDW�3HORWRQ�KDV�EHHQ�XVLQJ�WKHLU�PXVLFDO�ZRUNV�IRU�\HDUV�LQ�LWV�ZRUNRXW�YLGHRV�

ZLWKRXW�SURSHU�OLFHQVLQJ��UHVXOWLQJ�LQ�ORVW�LQFRPH�IRU�VRQJZULWHUV���7KH�ODZVXLW�IXUWKHU�DOOHJHV�

WKDW�³3HORWRQ¶V�LQIULQJHPHQW�ZDV�DQG�FRQWLQXHV�WR�EH�NQRZLQJ�DQG�UHFNOHVV´�DQG�WKDW�³3HORWRQ�

IXOO\�XQGHUVWRRG�ZKDW�WKH�FRS\ULJKW�ODZ�UHTXLUHG��KDYLQJ�HQWHUHG�LQWR�V\QF�OLFHQVHV�ZLWK�FHUWDLQ�

�
���6HH�'RZQWRZQ�0XVLF�3XEOLVKLQJ�//&��HW�DO��Y��3HORWRQ�,QWHUDFWLYH��,QF���1R�������FY�������'/&��(&)�
1R�����������6�'�1�<��6HSW�������������
���3HORWRQ¶V�FODVVHV�FRQVLVW�RI�FRDFKHV�SURYLGLQJ�UHDO�WLPH�LQVWUXFWLRQ��JXLGDQFH��DQG�HQFRXUDJHPHQW�WR�
ULGHUV��RYHU�D�VRXQGWUDFN�RI�SRSXODU�DQG�RWKHU�VRQJV��
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��

RWKHU�FRS\ULJKW�KROGHUV��ZKLOH�WUDPSOLQJ�WKH�ULJKWV�RI�3ODLQWLIIV�E\�XVLQJ�WKHLU�PXVLFDO�ZRUNV�IRU�

IUHH�DQG�ZLWKRXW�SHUPLVVLRQ�´���

���� $OWKRXJK�3HORWRQ�GHQLHV�WKDW�LW�LV�YLRODWLQJ�FRS\ULJKW�ODZV�DQG�DVVHUWV�

FRXQWHUFODLPV�DJDLQVW�WKH�103$�IRU�DQWLWUXVW�YLRODWLRQV�DQG�WRUWLRXV�LQWHUIHUHQFH�ZLWK�

SURVSHFWLYH�EXVLQHVV�UHODWLRQV��RQ�0DUFK�����������LQ�WKH�IDFH�RI�WKH�103$¶V�FRS\ULJKW�

LQIULQJHPHQW�ODZVXLW��3HORWRQ²IRU�LWV�RZQ�HFRQRPLF�DGYDQWDJH�DQG�WR�WKH�ILQDQFLDO�GHWULPHQW�RI�

LWV�FXVWRPHUV²DEUXSWO\�UHPRYHG�HYHU\�FODVV�IURP�LWV�RQ�GHPDQG�OLEUDU\�WKDW�FRQWDLQHG�RQH�RU�

PRUH�RI�WKH�DOOHJHGO\�FRS\ULJKW�LQIULQJLQJ�VRQJV���,Q�WRWDO��WKLV�UHVXOWHG�LQ�WKH�UHPRYDO�RI�PRUH�

WKDQ�KDOI�RI�WKH�FODVVHV�IURP�LWV�RQ�GHPDQG�OLEUDU\�����

���� 3ULRU�WR�0DUFK�����������3HORWRQ¶V�6XEVFULSWLRQ�6HUYLFH�KDG��������RQ�GHPDQG�

FODVVHV�DYDLODEOH�WR�LWV�XVHUV���)ROORZLQJ�3HORWRQ¶V�VHOI�VHUYLQJ�GHFLPDWLRQ�RI�LWV�RQ�GHPDQG�

OLEUDU\��OHVV�WKDQ�KDOI�RI�WKH�FODVVHV�UHPDLQHG�DYDLODEOH�WR�XVHUV�����3HORWRQ¶V�DEUXSW�UHPRYDO�RI�

WKH�LQIULQJLQJ�VRXQGWUDFNV�OHG�WR�WKH�UHPRYDO�RI�DQ�HVWLPDWHG�������FODVVHV��DSSUR[LPDWHO\�����

RI�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\��WKHUHE\�JUHDWO\�UHGXFLQJ�WKH�RQ�GHPDQG�RSWLRQV�XSRQ�ZKLFK�

3HORWRQ�EDVHV�VR�PXFK�RI�LWV�PDUNHWLQJ�DQG�XVHV�DV�D�GLIIHUHQWLDWLQJ�IDFWRU�WR�JDUQHU�PRUH�

FXVWRPHUV�����

�
���6HH�'RZQWRZQ�0XVLF�3XEOLVKLQJ�//&��HW�DO��Y��3HORWRQ�,QWHUDFWLYH��,QF���1R�������FY�������'/&��(&)�
1R�����������6�'�1�<��6HSW�������������
���6HH�'RZQWRZQ�0XVLF�3XEOLVKLQJ�//&��HW�DO��Y��3HORWRQ�,QWHUDFWLYH��,QF���1R�������FY�������'/&��(&)�
1R������&RXQWHUFODLPV�������6�'�1�<��$SU�������������VHH�DOVR�LG���&RXQWHUFODLPV������������������������
���6HH�KWWSV���LPJXU�FRP�;[G82-Q��VHH�DOVR�
KWWSV���GRFV�JRRJOH�FRP�VSUHDGVKHHWV�G��/$(�N'T[NM�&N=�7]6�FH�J�F[N0820G'VV[.:S6�DN�HGLW
"XVS VKDULQJ��
���6HH�0DU\�+DQEXU\��3HORWRQ�WRRN�GRZQ�ZRUNRXW�FODVVHV�IHDWXULQJ�VRQJV�DW�WKH�FHQWHU�RI�D������PLOOLRQ�
ODZVXLW��DQG�VRPH�XVHUV�DUH�IXULRXV��%XVLQHVV�,QVLGHU��0DU������������������D�P����
KWWSV���ZZZ�EXVLQHVVLQVLGHU�FRP�SHORWRQUHPRYHV�FODVVHV�PHPEHU�RXWFU\���������
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��

���� 7KH�FRS\ULJKW�LQIULQJHPHQW�ODZVXLW�DQG�VXEVHTXHQW�SXUJH�RI�3HORWRQ¶V�RQ�GHPDQG�

OLEUDU\�KDV�DOVR�VLJQLILFDQWO\�GHFUHDVHG�WKH�TXDOLW\�DQG�TXDQWLW\�RI�SRSXODU�PXVLF�DYDLODEOH�RQ�

3HORWRQ¶V�ZRUNRXW�FODVV�SOD\OLVWV��ZKLFK�KDV�PDWHULDOO\�GLPLQLVKHG�XVHUV¶�H[SHULHQFH�ZLWK�WKH�

KDUGZDUH�DQG�6XEVFULSWLRQ�6HUYLFH�����7KH�LQIULQJLQJ�ZRUNV�LQFOXGH�VRQJV�IURP�SRSXODU�DUWLVWV�

VXFK�DV�%H\RQFp��0LFKDHO�-DFNVRQ��0DGRQQD��.DQ\H�:HVW��-D\�=��/XNH�%U\DQ��DQG�-XVWLQ�

7LPEHUODNH��WR�QDPH�D�IHZ�����,Q�DGGLWLRQ�WR�ORVLQJ�PRUH�WKDQ�����RI�WKHLU�RQ�GHPDQG�FODVVHV��

XVHUV�KDYH�ODPHQWHG�WKDW�WKH�ZRUNRXWV�LQ�WKH�QHZ�FODVVHV��WKRVH�ZLWKRXW�WKH�UHPRYHG�VRQJV��

GRQ¶W�³IORZ�OLNH�WKH\�XVHG�WR´�DQG�KDYH�VWUXJJOHG�WR�³ILQG�D�SOD\OLVW�ZLWK����SHUFHQW�GHFHQW�

VRQJV´�VLQFH�3HORWRQ¶V�UHPRYDO�RI�WKH�LQIULQJLQJ�ZRUNV�����

���� 3HORWRQ¶V�&(2�IDOVHO\�SURPLVHG�VXEVFULEHUV�WR�LWV�6XEVFULSWLRQ�6HUYLFH�WKDW�WKH�

UHPRYDO�RI�³FODVVHV´�ZRXOG�³QRW�DIIHFW�\RXU�H[SHULHQFH�ZLWK��RU�WKH�FRVW�RI��>3HORWRQ¶V@�VHUYLFH��

RU�DFFHVV�WR�WKH�NLQG�RI�PXVLF�\RX¶UH�XVHG�WR�KHDULQJ�EHKLQG�>3HORWRQ¶V@�LQVWUXFWRUV�LQ�WKH�

WKRXVDQGV�RI�FODVVHV�LQ�>3HORWRQ¶V@�OLEUDU\�´����7KDW�UHSUHVHQWDWLRQ��KRZHYHU��LV�GHPRQVWUDEO\�

IDOVH�DQG�3HORWRQ�QHYHU�GLVFORVHG�WR�LWV�VXEVFULEHUV��LQFOXGLQJ�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�

PHPEHUV��WKDW�LW�ZRXOG�EH�UHPRYLQJ�RYHU�KDOI�RI�WKH�FODVVHV�IURP�LWV�RQ�GHPDQG�OLEUDU\���

�
���6HH�1DWW�*DUXQ��3HORWRQ�RZQHUV�DUH�SLVVHG�DERXW�EDG�PXVLF�DIWHU�FRS\ULJKW�ODZVXLW��7KH�9HUJH��$SULO�
���������������S�P����KWWSV���ZZZ�WKHYHUJH�FRP��������������������SHORWRQ�PXVLF�FRS\ULJKW�ILWQHVV�
VWXGLRV�J\P�RQ�GHPDQG�PHGLD�VWUDWHJ\��VHH�DOVR�0DU\�+DQEXU\��3HORWRQ�WRRN�GRZQ�ZRUNRXW�FODVVHV�
IHDWXULQJ�VRQJV�DW�WKH�FHQWHU�RI�D������PLOOLRQ�ODZVXLW��DQG�VRPH�XVHUV�DUH�IXULRXV��%XVLQHVV�,QVLGHU�86�
�0DUFK������������KWWSV���ZZZ�EXVLQHVVLQVLGHU�VJ�SHORWRQ�UHPRYHV�FODVVHV�PHPEHU�RXWFU\����������
���6HH�([KLELW�$��1RQ�([KDXVWLYH�/LVW�RI�:RUNV�,QIULQJHG�E\�3HORWRQ��E\�3XEOLVKHU��([������
���6HH�1DWW�*DUXQ��3HORWRQ�RZQHUV�DUH�SLVVHG�DERXW�EDG�PXVLF�DIWHU�FRS\ULJKW�ODZVXLW��7KH�9HUJH��$SULO�
���������������S�P����KWWSV���ZZZ�WKHYHUJH�FRP��������������������SHORWRQ�PXVLF�FRS\ULJKW�ILWQHVV�
VWXGLRV�J\P�RQ�GHPDQG�PHGLD�VWUDWHJ\��
���6HH�0DU\�+DQEXU\��3HORWRQ�WRRN�GRZQ�ZRUNRXW�FODVVHV�IHDWXULQJ�VRQJV�DW�WKH�FHQWHU�RI�D������PLOOLRQ�
ODZVXLW��DQG�VRPH�XVHUV�DUH�IXULRXV��%XVLQHVV�,QVLGHU��0DU������������������D�P����
KWWSV���ZZZ�EXVLQHVVLQVLGHU�FRP�SHORWRQUHPRYHV�FODVVHV�PHPEHU�RXWFU\��������
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��

���� 5HFHQWO\��WKH�103$�DPHQGHG�LWV�FRPSODLQW�DJDLQVW�3HORWRQ�DOOHJLQJ�WKDW�LW�

³IRXQG�DQRWKHU�������VRQJV�WKDW�KDYH�EHHQ�VWUHDPHG�E\�3HORWRQ�LQVWUXFWRUV�GXULQJ�FODVVHV�

ZLWKRXW�DSSURYDO�´�ZKLFK�ZLOO�OLNHO\�UHVXOW�LQ�3HORWRQ¶V�UHPRYDO�RI�DGGLWLRQDO�FODVVHV�IURP�LWV�RQ�

GHPDQG�OLEUDU\�����7KH�103$�LV�QRZ�VHHNLQJ�RYHU������PLOOLRQ�LQ�GDPDJHV�IRU�3HORWRQ¶V�

NQRZLQJ��ZLGHVSUHDG�FRS\ULJKW�LQIULQJHPHQW����

���� 'HVSLWH�EHLQJ�SXW�RQ�DFWXDO�QRWLFH�DV�HDUO\�DV�$SULO���������WKDW�LW�ZDV�XVLQJ�

LQIULQJLQJ�VRQJV�WR�EXLOG�LWV�GLJLWDO�OLEUDU\��3HORWRQ¶V�ZHEVLWH�FRQWLQXHV�WR�PDUNHW�³DQ�H[SDQVLYH��

HYHU�JURZLQJ�OLEUDU\�RI�OLYH�DQG�RQ�GHPDQG�VWXGLR�FODVVHV�WDXJKW�E\�ZRUOG�FODVV�LQVWUXFWRUV�´����

,W�DOVR�QRWLILHV�FRQVXPHUV�GXULQJ�WKH�SXUFKDVLQJ�SURFHVV�WKDW�LWV�³%LNH�SDFNDJHV´�UHTXLUH�D�

PRQWKO\�3HORWRQ�0HPEHUVKLS����ZKLFK�LQFOXGHV�³XQOLPLWHG�DFFHVV�WR�D�JURZLQJ�OLEUDU\�RI�OLYH�

VWUHDPLQJ�DQG�RQ�GHPDQG�3HORWRQ�FODVVHV�´���

���� $V�SDUW�RI�3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�3HORWRQ�VXEVFULSWLRQV��WKH\�

H[SHFWHG�DQG�ZHUH�HQWLWOHG�WR�XVH�D�VXEVWDQWLDO��RQ�GHPDQG�FODVV�OLEUDU\�WKDW�ZRXOG�FRQWLQXH�WR�

JURZ��DV�3HORWRQ�UHSHDWHGO\�UHSUHVHQWHG���<HW��ZKHQ�3HORWRQ�DFFHSWHG��DQG�FRQWLQXHV�WR�DFFHSW��

3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�VXEVFULSWLRQ�SD\PHQWV��3HORWRQ�NQHZ�RU�VKRXOG�KDYH�

NQRZQ�WKDW�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�ZRXOG�QRW�EH�DEOH�WR�XVH�WKH�IXOO�RQ�GHPDQG�

FODVV�OLEUDU\�EHFDXVH�WKH�QXPEHU�RI�RQ�GHPDQG�FODVVHV�ZDV�PDWHULDOO\�GHFUHDVLQJ�GXH�WR�

3HORWRQ¶V�ZURQJIXO�FRQGXFW��

�
���6HH�KWWSV���REVHUYHU�FRP���������SHORWRQ�PXVLF�OLFHQVLQJ�ODZVXLW�LSR���
���,I�3HORWRQ�UHPRYHV�DGGLWLRQDO�FODVVHV�IURP�LWV�RQ�GHPDQG�OLEUDU\�GXH�WR�WKH�H[SDQGHG�VFRSH�RI�WKH�
LQIULQJHPHQW�DOOHJDWLRQV��WKH�FODVV�DOOHJHG�KHUHLQ�ZLOO�LQFUHDVH�FRPPHQVXUDWHO\���
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FD�DSS��ODVW�DFFHVVHG�'HF������������
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH��ODVW�DFFHVVHG�'HF������������
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH�VXEVFULSWLRQ��ODVW�DFFHVVHG�'HF������������
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��

���� �1RQHWKHOHVV��3HORWRQ�PLVUHSUHVHQWHG�DQG�RU�RPLWWHG�WKDW�LQIRUPDWLRQ�IURP�

3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV��FRQWLQXHG�WR�UHSUHVHQW�WR�H[LVWLQJ�DQG�SRWHQWLDO�

VXEVFULEHUV�WKDW�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�ZRXOG�EH�³HYHU�JURZLQJ�´�DQG�FRQWLQXHG�WR�FKDUJH�

IXOO�SULFH�IRU�LWV�6XEVFULSWLRQ�6HUYLFH��GHVSLWH�NQRZLQJ�WKDW�LWV�VXEVFULEHUV�ZRXOG�QHFHVVDULO\�QRW�

EH�UHFHLYLQJ�HYHU\WKLQJ�WKDW�3HORWRQ�UHSUHVHQWHG�WKH\�ZRXOG�UHFHLYH��

���� ,Q�D�1RYHPEHU����������SUHVV�UHOHDVH²PRQWKV�DIWHU�3HORWRQ�UHFHLYHG�WKH�FHDVH�

DQG�GHVLVW�OHWWHU�IURP�WKH�103$²3HORWRQ�UHSUHVHQWHG�WKDW�³3HORWRQ�SURGXFHV�QHDUO\����KRXUV�RI�

OLYH�FRQWHQW�SHU�GD\�IURP�LWV�3HORWRQ�%LNH�DQG�3HORWRQ�7UHDG�6WXGLRV�LQ�1<&��DQG�KDV�PRUH�

WKDQ��������OLYH�DQG�RQ�GHPDQG�LQVWUXFWRU�OHG�LQGRRU�F\FOLQJ��UXQQLQJ��ERRWFDPS��\RJD�DQG�

VWUHWFKLQJ�FODVVHV�IRU�LWV�3HORWRQ�%LNH��3HORWRQ�7UHDG�DQG�3HORWRQ�'LJLWDO�SODWIRUPV���7R�GDWH��

3HORWRQ�KDV�QHDUO\�RQH�PLOOLRQ�0HPEHUV��FRPSULVLQJ�3HORWRQ�%LNH�DQG�3HORWRQ�7UHDG�RZQHUV��

L26�DSS�XVHUV�DQG�LQ�VWXGLR�ULGHUV��DQG�H[SHFWV�WR�DGG�PLOOLRQV�PRUH�LQ�WKH�FRPLQJ�\HDUV�´�

�HPSKDVLV�DGGHG�����

���� %\�PLVUHSUHVHQWLQJ�WKDW�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�ZRXOG�EH�³HYHU�JURZLQJ´�

DQG�IDLOLQJ�WR�GLVFORVH�WKH�LPPLQHQW�UHPRYDO�RI�RYHU�KDOI�RI�LWV�RQ�GHPDQG�OLEUDU\��3HORWRQ�

GHIUDXGHG�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV��GHSULYHG�WKHP�RI�WKH�EHQHILW�RI�WKHLU�EDUJDLQ�

ZLWK�3HORWRQ��DQG�RU�XQMXVWO\�HQULFKHG�WKHPVHOYHV�DW�3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�

H[SHQVH���3ODLQWLIIV��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV�WKH\�VHHN�WR�

UHSUHVHQW��VHHN�PRQHWDU\�GDPDJHV��VWDWXWRU\�SHQDOWLHV��DQG�LQMXQFWLYH�UHOLHI��DVVHUWLQJ�FODLPV�IRU�

3HORWRQ¶V�YLRODWLRQ�RI�1HZ�<RUN¶V�FRQVXPHU�SURWHFWLRQ�DQG�IDOVH�DGYHUWLVLQJ�VWDWXWHV��1�<��*HQ��

%XV��/DZ��������DQG������EUHDFK�RI�FRQWUDFW��DQG�XQMXVW�HQULFKPHQW����

�
���6HH�KWWSV���ZZZ�SUQHZVZLUH�FRP�QHZV�UHOHDVHV�SHORWRQ�WR�H[SDQG�Q\F�IRRWSULQW�ZLWK�QHZ�FRUSRUDWH�
KHDGTXDUWHUV�DW�KXGVRQ�FRPPRQV�LQ����������������KWPO��ODVW�DFFHVVHG�'HF�������������
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,,�� 3$57,(6�

$�� 3ODLQWLIIV�

���� (ULF�)LVKRQ�LV�D�FLWL]HQ�RI�1HZ�<RUN��UHVLGLQJ�LQ�6XIIRON�&RXQW\��1HZ�<RUN���

3ODLQWLII�)LVKRQ��UHO\LQJ�RQ�3HORWRQ¶V�XQLIRUP�UHSUHVHQWDWLRQV�DERXW�LWV�³HYHU�JURZLQJ´�RQ�

GHPDQG�OLEUDU\�RI�ILWQHVV�FODVVHV��SXUFKDVHG�D�3HORWRQ�%LNH�DQG�WKH�3HORWRQ�0HPEHUVKLS�LQ�

-DQXDU\�������DQG�D�3HORWRQ�7UHDG�LQ�1RYHPEHU�������DQG�KDV�SDLG�DOO�UHTXLUHG�KDUGZDUH��

VRIWZDUH��DQG�VXEVFULSWLRQ�IHHV�UHODWLQJ�WKHUHWR��

���� $OLFLD�3HDUOPDQ�LV�D�FLWL]HQ�RI�0LFKLJDQ��UHVLGLQJ�LQ�2DNODQG�&RXQW\��0LFKLJDQ���

3ODLQWLII�3HDUOPDQ��UHO\LQJ�RQ�3HORWRQ¶V�XQLIRUP�UHSUHVHQWDWLRQV�DERXW�LWV�³HYHU�JURZLQJ´�RQ�

GHPDQG�OLEUDU\�RI�ILWQHVV�FODVVHV��SXUFKDVHG�3HORWRQ¶V�KDUGZDUH�DQG�WKH�3HORWRQ�0HPEHUVKLS�LQ�

1RYHPEHU�������DQG�KDV�SDLG�DOO�UHTXLUHG�KDUGZDUH��VRIWZDUH��DQG�VXEVFULSWLRQ�IHHV�UHODWLQJ�

WKHUHWR��

���� 3DWULFN�<DQJ�LV�D�FLWL]HQ�RI�&DOLIRUQLD��UHVLGLQJ�LQ�/RV�$QJHOHV�&RXQW\��

&DOLIRUQLD���3ODLQWLII�<DQJ��UHO\LQJ�RQ�3HORWRQ¶V�XQLIRUP�UHSUHVHQWDWLRQV�DERXW�LWV�³HYHU�

JURZLQJ´�RQ�GHPDQG�OLEUDU\�RI�ILWQHVV�FODVVHV��SXUFKDVHG�3HORWRQ¶V�KDUGZDUH�DQG�WKH�3HORWRQ�

0HPEHUVKLS�LQ�1RYHPEHU�������DQG�KDV�SDLG�DOO�UHTXLUHG�KDUGZDUH��VRIWZDUH��DQG�VXEVFULSWLRQ�

IHHV�UHODWLQJ�WKHUHWR��

���� 3ULRU�WR�SXUFKDVLQJ�WKH�3HORWRQ�KDUGZDUH�DQG�FRPPHQFLQJ�SD\PHQW�IRU�WKH�

3HORWRQ�0HPEHUVKLS�VXEVFULSWLRQ��QHLWKHU�3HORWRQ�QRU�LWV�DJHQWV�RU�UHSUHVHQWDWLYHV�LQIRUPHG�

3ODLQWLIIV�WKDW�3HORWRQ�KDG�EHHQ�DFFXVHG�RI�YLRODWLQJ�DQ\�ODZV�RU�WKDW�DSSUR[LPDWHO\�����RI�LWV�

6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\�ZRXOG�EH�UHPRYHG���

���� 3HORWRQ¶V�UHSUHVHQWDWLRQV�DQG�PDWHULDO�RPLVVLRQV�UHJDUGLQJ�LWV�RQ�GHPDQG�OLEUDU\�

FDXVHG�3ODLQWLIIV�WR�SD\�LQFUHDVHG�FRVWV�IRU�WKH�3HORWRQ�KDUGZDUH�DQG�FRUUHVSRQGLQJ�3HORWRQ�

0HPEHUVKLS��ZKLFK�ZDV�ZRUWK�OHVV�WKDQ�UHSUHVHQWHG�EHFDXVH�3HORWRQ¶V�UHSUHVHQWDWLRQV�DQG�RU�
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���

RPLVVLRQV�UHJDUGLQJ�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�ZHUH�GHFHSWLYH�DQG�PLVOHDGLQJ�DQG�FRQVWLWXWHG�

IDOVH�DGYHUWLVLQJ���3HORWRQ¶V�UHSUHVHQWDWLRQV�DQG�PDWHULDO�RPLVVLRQV�ZHUH�SDUW�RI�WKH�EDVLV�RI�WKH�

EDUJDLQ��LQ�WKDW�3ODLQWLIIV�DWWULEXWHG�YDOXH�WR�3HORWRQ¶V�SURPLVHV�UHJDUGLQJ�WKH�QDWXUH�DQG�

FKDUDFWHULVWLFV�RI�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�DQG�ZRXOG�QRW�KDYH�SXUFKDVHG�WKH�KDUGZDUH�DQG�

FRUUHVSRQGLQJ�3HORWRQ�0HPEHUVKLS��RU�ZRXOG�QRW�KDYH�SXUFKDVHG�LW�RQ�WKH�VDPH�WHUPV��LI�WKH\�

NQHZ�WKH�WUXWK�WKDW�3HORWRQ¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\�ZRXOG�VKULQN�E\������

%�� 'HIHQGDQW�

���� 3HORWRQ�LV�D�'HODZDUH�FRUSRUDWLRQ��ZLWK�LWV�FRUSRUDWH�KHDGTXDUWHUV�DQG�SULQFLSDO�

SODFH�RI�EXVLQHVV�ORFDWHG�LQ�1HZ�<RUN�&LW\��1HZ�<RUN���3HORWRQ�LV�VXEMHFW�WR�WKH�MXULVGLFWLRQ�RI�

WKLV�&RXUW�DQG�PD\�EH�VHUYHG�ZLWK�SURFHVV�DW�LWV�SULQFLSDO�H[HFXWLYH�RIILFH�ORFDWHG�DW�����:HVW�

��WK�6WUHHW����WK�)ORRU��1HZ�<RUN��1HZ�<RUN���

���� 3HORWRQ�PDUNHWV�DQG�VHOOV�LWV�DSSDUHO��KDUGZDUH�DFFHVVRULHV��KDUGZDUH��DQG�

6XEVFULSWLRQ�6HUYLFH�WKURXJKRXW�WKH�8QLWHG�6WDWHV�LQFOXGLQJ�LQ�WKLV�'LVWULFW���3HORWRQ�LV�UHJLVWHUHG�

ZLWK�WKH�1HZ�<RUN�6WDWH��'HSDUWPHQW�RI�6WDWH�WR�FRQGXFW�EXVLQHVV�LQ�1HZ�<RUN���

���� 3HORWRQ�ELOOV�LWVHOI�DV�³WKH�ODUJHVW�LQWHUDFWLYH�ILWQHVV�SODWIRUP�LQ�WKH�ZRUOG�´�

FODLPLQJ��DV�RI�6HSWHPEHU�����������WR�KDYH�PRUH�WKDQ�����PLOOLRQ�PHPEHUV��DQG������UHYHQXHV�

RI������PLOOLRQ���3HORWRQ�LV�SXEOLFO\�WUDGHG�RQ�1$6'$4��³3721´��DQG�DV�RI�WKH�GDWH�RI�WKLV�

&RPSODLQW��KDG�D�PDUNHW�FDS�RI�������ELOOLRQ��

,,,�� -85,6',&7,21�$1'�9(18(�

���� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�SXUVXDQW�WR����8�6�&���������G�����

EHFDXVH�WKLV�LV�D�FODVV�DFWLRQ��WKHUH�LV�PLQLPDO�GLYHUVLW\��DQG�WKH�DPRXQW�LQ�FRQWURYHUV\�H[FHHGV�

���PLOOLRQ��H[FOXVLYH�RI�LQWHUHVW�DQG�FRVWV��

���� 7KH�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�3HORWRQ�EHFDXVH�LW�UHVLGHV�DQG�LV�VXEMHFW�

WR�JHQHUDO�MXULVGLFWLRQ�LQ�WKLV�'LVWULFW���7KH�&RXUW�DOVR�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�3HORWRQ��
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���

EHFDXVH�LW�PDUNHWV��GLVWULEXWHV��DQG�VHOOV�LWV�DSSDUHO��KDUGZDUH��DFFHVVRULHV��DQG�6XEVFULSWLRQ�

6HUYLFH�WKURXJKRXW�WKH�8QLWHG�6WDWHV��LQFOXGLQJ�LQ�WKLV�'LVWULFW��DQG�WKH�FRQGXFW�FRPSODLQHG�RI�

RFFXUUHG�LQ�RU�ZDV�WDUJHWHG�DW�WKLV�'LVWULFW���$GGLWLRQDOO\��3HORWRQ¶V�7HUPV�RI�6HUYLFH�SURYLGHV�

WKDW�DOO�GLVSXWHV�QRW�UHTXLUHG�WR�EH�DUELWUDWHG�EH�DGMXGLFDWHG�LQ�1HZ�<RUN��1HZ�<RUN����

���� 9HQXH�LV�SURSHU�LQ�WKLV�'LVWULFW��EHFDXVH�'HIHQGDQW�UHVLGHV�LQ�WKLV�'LVWULFW�DQG�D�

VXEVWDQWLDO�SDUW�RI�WKH�HYHQWV�RU�RPLVVLRQV�JLYLQJ�ULVH�WR�3ODLQWLII¶V�FODLPV�RFFXUUHG�LQ�WKLV�

'LVWULFW�����8�6�&���������E����������

,9�� 3(/2721¶6�$5%,75$7,21�&/$86(�

���� 3HORWRQ�FDWHJRULFDOO\�GHQLHV�WKDW�LW�XVHG�LQIULQJLQJ�VRQJV�LQ�LWV�RQ�GHPDQG�FODVVHV�

DQG�WKDW�LW�FRQWLQXHV�WR�YLRODWH�FRS\ULJKW�ODZV�����1RWZLWKVWDQGLQJ�LWV�FRQWHQWLRQ�WKDW�WKDW�LW�KDV�

GRQH�QRWKLQJ�ZURQJ��3HORWRQ�QRQHWKHOHVV�FKRVH�WR�XQLODWHUDOO\�JXW�LWV�RQ�GHPDQG�OLEUDU\�IRU�LWV�

RZQ�HFRQRPLF�DGYDQWDJH�DQG�ILQDQFLDO�EHQHILW�WR�WKH��PDWHULDO�GHWULPHQW�RI�3ODLQWLIIV�DQG�WKH�

RWKHU�&ODVV�PHPEHUV���

���� 3HORWRQ�IHOW�HPSRZHUHG�WR�FKHDW�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�E\�JXWWLQJ�

LWV�RQ�GHPDQG�OLEUDU\�IRU�LWV�RZQ�FRPPHUFLDO�SURWHFWLRQ�DQG�DGYDQWDJH�EHFDXVH�LWV�7HUPV�RI�

6HUYLFH�FRQWDLQV�D�KLJKO\�UHVWULFWLYH�DUELWUDWLRQ�FODXVH�WKDW�SURYLGHV�WKDW�³DQ\�GLVSXWH��FODLP�RU�

FRQWURYHUV\�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKHVH�7HUPV�RU�WKH�EUHDFK��WHUPLQDWLRQ��HQIRUFHPHQW��

LQWHUSUHWDWLRQ�RU�YDOLGLW\�WKHUHRI�RU�WKH�XVH�RI�WKH�6HUYLFHV�RU�&RQWHQW��FROOHFWLYHO\��µ'LVSXWHV¶��

ZLOO�EH�UHVROYHG�VROHO\�E\�ELQGLQJ�DUELWUDWLRQ�������´��HPSKDVLV�DGGHG�����

�
���6HH�3HORWRQ�7HUPV�RI�6HUYLFH�DW��������([������
���6HH�'RZQWRZQ�0XVLF�3XEOLVKLQJ�//&��HW�DO��Y��3HORWRQ�,QWHUDFWLYH��,QF���1R�������FY�������'/&��(&)�
1R�����������6�'�1�<��2FW�������������
���6HH�([����DW������
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���� 'XH�WR�WKH�HPSRZHUPHQW�IURP�DIILUPDWLYHO\�VWULSSLQJ�3ODLQWLIIV�DQG�WKH�RWKHU�

&ODVV�PHPEHUV�RI�WKHLU�6HYHQWK�$PHQGPHQW�ULJKW�WR�D�MXU\�WULDO�DQG�IRUFLQJ�WKHP�LQWR�VHFUHW��

LQGLYLGXDO�DUELWUDWLRQV��3HORWRQ�EHOLHYHG�WKDW�LW�FRXOG�DGYDQWDJH�LWVHOI�DW�FRQVXPHUV¶�H[SHQVH�

ZLWKRXW�PDWHULDO�OHJDO�FRQVHTXHQFHV�RU�H[SRVXUH���3HOWRQ�EHOLHYHG�WKDW�YHU\�IHZ��LI�DQ\��RI�LWV�

FXVWRPHUV�ZRXOG�SXUVXH�DUELWUDWLRQ�EHFDXVH�LW�NQRZV�WKDW�FODLPDQWV�DUH�³KLJKO\�XQOLNHO\�WR�VORJ�

WKURXJK�D�SURWUDFWHG�DUELWUDWLRQ�SURFHVV�RYHU�D�UHODWLYHO\�ORZ�DPRXQW�RI�PRQH\´�DQG�WKH�³WRWDO�

QXPEHU�RI�FRQVXPHU�FODLPV�UHVROYHG�WKURXJK�DUELWUDWLRQ�DFURVV�WKH�HQWLUH�HFRQRP\�LQ�WKH�WKLUG�

TXDUWHU�RI������ZDV������²D�QHZ�KLJK�EXW�DOVR�D�UHODWLYHO\�VPDOO�QXPEHU�LQ�D�QDWLRQ�RI�RYHU�

����PLOOLRQ�´���

���� 3HORWRQ�GLG�QRW�DQWLFLSDWH��KRZHYHU��WKDW��LQ�WKH�IDFH�RI�LWV�PLVFRQGXFW��PRUH�WKDQ�

������FXVWRPHUV�ZRXOG�ILOH�DUELWUDWLRQ�GHPDQGV�DULVLQJ�RXW�RI�LWV�VHOI�VHUYLQJ�SXUJH�RI�LWV�RQ�

GHPDQG�OLEUDU\��

���� 8QGHU�WKH�WHUPV�RI�3HORWRQ¶V�DUELWUDWLRQ�FODXVH��LW�ZDV�REOLJDWHG�WR�SD\�³DOO�ILOLQJ��

DGPLQLVWUDWLRQ�DQG�DUELWUDWRU�IHHV�DQG�H[SHQVHV´�DVVRFLDWHG�ZLWK�LWV�FXVWRPHUV¶�GHPDQGV�IRU�

DUELWUDWLRQ����

���� 3HORWRQ��KRZHYHU��IDFHG�ZLWK�IDU�PRUH�DUELWUDWLRQ�GHPDQGV�WKDQ�LW�H[SHFWHG�ZKHQ�

LW�LQVWLWXWHG�LWV�DQWL�FRQVXPHU�DUELWUDWLRQ�FODXVH��UHIXVHG�WR�DELGH�E\�WKH�WHUPV�RI�LWV�RZQ�

DUELWUDWLRQ�FODXVH��LJQRULQJ�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ¶V��³$$$´��UHTXLUHPHQW²DQG�

3HORWRQ¶V�FRQWUDFWXDOO\�PDQGDWHG�REOLJDWLRQ�WR�SD\�DOO�ILOLQJ�FRVWV²WR�SD\�ILOLQJ�IHHV�IRU�

GHPDQGV�VHHNLQJ�OHVV�WKDQ����������

�
���6HH�'DYLG�'D\HQ��7HFK�&RPSDQLHV�%LJ�5HYHDO��+DUGO\�$Q\RQH�)LOHV�$UELWUDWLRQ�&ODLPV��7KH�
$PHULFDQ�3URVSHFW��1RY�������������KWWSV���SURVSHFW�RUJ�SRZHU�WHFK�FRPSDQLHV�KDUGO\�DQ\RQH�ILOHV�
DUELWUDWLRQ�FODLPV��
���6HH�([����DW���������
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���� $V�D�UHVXOW��RQ�1RYHPEHU�����������$$$�ZURWH�D�OHWWHU�WR�3HORWRQ��QRWLI\LQJ�LW�

WKDW�$$$�³GHFOLQH>G@�WR�SURFHHG�ZLWK�DGPLQLVWUDWLRQ�RI�WKH�SDUWLHV¶�GLVSXWHV´�DQG�WKDW�³HLWKHU�

SDUW\�PD\�FKRRVH�WR�VXEPLW�LWV�GLVSXWH�WR�WKH�DSSURSULDWH�FRXUW�IRU�UHVROXWLRQ�´����$GGLWLRQDOO\��

$$$�QRWLILHG�3HORWRQ�WKDW�³$$$�ZLOO�GHFOLQH�WR�DFFHSW�IXWXUH�FRQVXPHU�PDWWHUV�VXEPLWWHG��

DJDLQVW�RU�E\�>3HORWRQ@´�DQG�UHTXHVWHG�WKDW�3HORWRQ�³UHPRYH�$$$�IURP�LWV�FRQVXPHU�DUELWUDWLRQ�

DJUHHPHQWV�VR�WKDW�WKHUH�LV�QR�FRQIXVLRQ�WR�3HORWRQ¶V�FRQVXPHU�FXVWRPHUV�´���

���� $V�RI�WKH�GDWH�RI�WKH�ILOLQJ�RI�WKLV�&RPSODLQW��3HORWRQ�KDV�UHIXVHG�WR�FRPSO\�ZLWK�

$$$¶V�UHTXHVW�WR�UHPRYH�$$$�IURP�LWV�DUELWUDWLRQ�DJUHHPHQWV�DQG�LW�FRQWLQXHV�WR�UHSUHVHQW�WR�

LWV�FXVWRPHUV�WKDW�WKH\�DUH�VXEMHFW�WR�ELQGLQJ�DUELWUDWLRQ�ZLWK�$$$�LQ�RUGHU�WR�GHWHU�FXVWRPHUV�

IURP�ILOLQJ�ODZVXLWV����

���� 7KH�DUELWUDWLRQ�FODXVH��DQG�DOO�SURYLVLRQV�FRQWDLQHG�WKHUHLQ��LV�DQ�LQH[WULFDEOH�SDUW�

RI�3HORWRQ¶V�7HUPV�RI�6HUYLFH�ZLWK�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV���$FFRUGLQJO\��DV�D�

UHVXOW�RI�3HORWRQ¶V�IDLOXUH�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�LWV�DUELWUDWLRQ�FODXVH�DQG�$$$¶V�

&RQVXPHU�$UELWUDWLRQ�5XOHV��3HORWRQ¶V�DUELWUDWLRQ�FODXVH��LQFOXGLQJ�LWV�FODVV�DFWLRQ�ZDLYHU�

SURYLVLRQ�DQG�DOO�RWKHU�SURYLVLRQV��LV�LQYDOLG�DV�WR�DOO�LWV�FXVWRPHUV²LQFOXGLQJ�3ODLQWLIIV�DQG�WKH�

RWKHU�&ODVV�PHPEHUV����

�

�
���6HH�1RYHPEHU����������$$$�/HWWHU�WR�3HORWRQ��([�������
���,G���
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�WHUPV�RI�
VHUYLFH"XWPBFDPSDLJQ 5(7B86B��B<:6B%,.(B0(0%(56B����	XWPBPHGLXP HPDLO	XWPBVRXUF
H (ORTXD	HOT7UDFN,G D�HIGH�IFF�I���EE�G���F�II������	HOT GG����H������G�HE���I��I�������E
	HOTDLG ����	HOTDW �	HOT&DPSDLJQ,G ����	HOTFVW ���	HOTFVLG ����ODVW�DFFHVVHG�'HF������������
���6HH�([������
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9�� )$&78$/�$//(*$7,216�

$�� 3HORWRQ¶V�³(YHU�*URZLQJ´�2Q�'HPDQG�/LEUDU\�&ODLP�,V�(VVHQWLDO�7R�,WV�%XVLQHVV�
0RGHO��

�
���� 3HORWRQ�LV�DQ�H[HUFLVH�HTXLSPHQW�DQG�PHGLD�FRPSDQ\�WKDW�ZDV�IRXQGHG�LQ�������

-RKQ�)ROH\��LWV�FR�IRXQGHU�DQG�&(2��GHVFULEHV�3HORWRQ�DV�D�³ILWQHVV�SODWIRUP´�ZKHUH�³ILWQHVV�

PHHWV�WHFKQRORJ\��PHHWV�PHGLD�´����3HORWRQ�FODLPV�WKDW�LW�³LV�UHLQYHQWLQJ�ILWQHVV�ZLWK�OLYH�	�RQ�

GHPDQG�ERXWLTXH�VWXGLR�FODVVHV�\RX�FDQ�WDNH�DQ\WLPH�ZLWK�WKH�3HORWRQ�%LNH��3HORWRQ�7UHDG�	�

3HORWRQ�GLJLWDO�´����

���� $V�RI�$XJXVW�������3HORWRQ�FODLPHG�WR�KDYH�����PLOOLRQ�PHPEHUV�����7KH�

FRPSDQ\�ZDV�UHFHQWO\�YDOXHG�DW����ELOOLRQ�DIWHU�LW�FORVHG�D������PLOOLRQ�ILQDQFLQJ�URXQG�LQ�

$XJXVW����������,Q�ODWH�$XJXVW�������3HORWRQ�ILOHG�WR�JR�SXEOLF�DQG�LQ�LWV�,QLWLDO�3XEOLF�2IIHULQJ�

�³,32´��LW�URXJKO\�GRXEOHG�LWV�SULYDWH�PDUNHW�YDOXDWLRQ��EHLQJ�YDOXHG�DW�DERXW����ELOOLRQ�����

3HORWRQ¶V�FXUUHQW�PDUNHW�FDS�LV�DSSUR[LPDWHO\�������ELOOLRQ��

���� 3HORWRQ¶V�EXVLQHVV�LQLWLDOO\�VWDUWHG�ZLWK�LWV�3HORWRQ�%LNH��ZKLFK�RIIHUV�OLYH�

VWUHDPLQJ�DQG�RQ�GHPDQG�³VSLQQLQJ´�FODVVHV�IURP�WKH�FRPIRUW�RI�FRQVXPHUV¶�KRPHV���

³6SLQQLQJ´�FODVVHV�DUH�SRSXODU�LQGRRU�F\FOLQJ�LQVWUXFWLRQ�FODVVHV��LQLWLDOO\�SRSXODUL]HG�LQ�WKH�

�
���6HH�
KWWS���PHGLD�OLFGQ�FRP�HPEHGV�PHGLD�KWPO"VUF KWWSV��$��)��)ZZZ�\RXWXEH�FRP��)HPEHG��))
:;DG[X2X64��)IHDWXUH��'RHPEHG	DPS�XUO KWWSV��$��)��)ZZZ�\RXWXEH�FRP��)ZDWFK��)Y
��'):;DG[X2X64	DPS�W\SH WH[W��)KWPO	DPS�VFKHPD \RXWXEH��ODVW�DFFHVVHG�'HF������������
���6HH�KWWSV���WZLWWHU�FRP�RQHSHORWRQ��ODVW�DFFHVVHG�'HF������������
���6HH�KWWSV���ZZZ�S\PQWV�FRP�VXEVFULSWLRQV������SHORWRQV�LSR�WR�WHVW�VXEVFULSWLRQ�PRGHOV�ILWQHVV���ODVW�
DFFHVVHG�'HF������������
���6HH�0DU\�+DQEXU\��3HORWRQ�WRRN�GRZQ�ZRUNRXW�FODVVHV�IHDWXULQJ�VRQJV�DW�WKH�FHQWHU�RI�D������PLOOLRQ�
ODZVXLW��DQG�VRPH�XVHUV�DUH�IXULRXV��%XVLQHVV�,QVLGHU��0DU������������������D�P����
KWWSV���ZZZ�EXVLQHVVLQVLGHU�FRP�SHORWRQUHPRYHV�FODVVHV�PHPEHU�RXWFU\���������
���6HH�-HUHP\�&��2ZHQV��3HORWRQ�,32����WKLQJV�WR�NQRZ�DERXW�WKH�LQWHUDFWLYH�H[HUFLVH�PDFKLQH�FRPSDQ\��
0DUNHW�:DWFK��6HSW������������������D�P����KWWSV���ZZZ�PDUNHWZDWFK�FRP�VWRU\�SHORWRQ�LSR�ILYH�WKLQJV�
WR�NQRZ�DERXW�WKH�LQWHUDFWLYH�H[HUFLVH�PDFKLQH�FRPSDQ\������������
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PLG�����¶V��WKDW�FRQVLVW�RI�SURIHVVLRQDO�FRDFKHV�SURYLGLQJ�UHDO�WLPH�LQVWUXFWLRQ��JXLGDQFH��DQG�

HQFRXUDJHPHQW�WR�ULGHUV��RYHU�D�VRXQGWUDFN�RI�SRSXODU�DQG�RWKHU�VRQJV���3HORWRQ�KDV�UHFHQWO\�

H[SDQGHG�WKLV�FRQFHSW�RI�LQWHUDFWLYH�LQVWUXFWLRQDO�ILWQHVV�FODVVHV��RYHU�VRXQGWUDFNV�RI�SRSXODU�

PXVLF��WR�3HORWRQ�7UHDG�DQG�RWKHU�ZHLJKWOLIWLQJ��VWUHQJWK�WUDLQLQJ��RXWGRRU�UXQQLQJ��\RJD��

PHGLWDWLRQ��VWUHWFKLQJ��DQG�FDUGLR�ILWQHVV�FODVVHV���

���� ,Q�������3HORWRQ�UHOHDVHG�LWV�HSRQ\PRXV�VWDWLRQDU\�H[HUFLVH�ELNH�DW�D�SULFH�RI�

���������7KH�ELNH�LQFOXGHV�D����LQFK�LQWHUDFWLYH�WRXFKVFUHHQ��ZKLFK�DOORZV�ULGHUV�WR�ZDWFK�OLYH�RU�

SUH�UHFRUGHG�FODVVHV��DLPLQJ�WR�SURYLGH�WKH�H[SHULHQFH�RI�D�VSLQ�FODVV�IURP�WKH�FRPIRUW�RI�WKH�

XVHUV¶�KRPHV���

���� ,Q�-DQXDU\�������3HORWRQ�DQQRXQFHG�WKH�UHOHDVH�RI�LWV�WUHDGPLOO�NQRZQ�DV�³7UHDG´�

IRU����������6LPLODU�WR�LWV�VWDWLRQDU\�ELNH��7UHDG�KDV�D����LQFK�LQWHUDFWLYH�WRXFKVFUHHQ��ZKLFK�

DOORZV�UXQQHUV�WR�ZDWFK�OLYH�RU�SUH�UHFRUGHG�FODVVHV�OHG�E\�SURIHVVLRQDO�WUDLQHUV���

���� )RU�FRQVXPHUV�ZKR�SXUFKDVH�3HORWRQ¶V�KDUGZDUH��3HORWRQ�RIIHUV�LWV�3HORWRQ�

0HPEHUVKLS��ZKLFK�LQ�DGGLWLRQ�WR�LWV�OLYH�DQG�RQ�GHPDQG�ILWQHVV�FODVVHV��LQFOXGHV�&RQQHFWHG�

)LWQHVV�RSWLRQV�VXFK�DV�LQVWUXFWRU�FXUDWHG�WUDLQLQJ�SURJUDPV��OLYH�ZRUNRXW�PHWULFV��D�GHWDLOHG�

ZRUNRXW�SHUIRUPDQFH�GDVKERDUG��DQG�OLYH�DQG�RQ�GHPDQG�FODVV�LQWHUDFWLYH�OHDGHUERDUGV���3HORWRQ�

0HPEHUVKLS�VXEVFULEHUV�SD\�����SHU�PRQWK�IRU�WKLV�VHUYLFH���3HORWRQ�UHIHUV�WR�FXVWRPHUV�WKDW�

SXUFKDVH�WKH�3HORWRQ�KDUGZDUH�DQG�FRUUHVSRQGLQJ�3HORWRQ�0HPEHUVKLS�DV�³&RQQHFWHG�)LWQHVV�

6XEVFULEHUV�´��

���� 5HFRJQL]LQJ�WKH�OLPLWHG�RSSRUWXQLW\�IRU�JURZWK�GXH�WR�D�FURZGHG�PDUNHW�VSDFH�

DQG�WKH�KLJK�SULFH�SRLQW�RI�LWV�KDUGZDUH��LQ�-XO\������3HORWRQ�UHOHDVHG�3HORWRQ�'LJLWDO��ZKLFK�

SURYLGHV�VXEVFULEHUV�DFFHVV�WR�WKH�VDPH�OLYH�DQG�RQ�GHPDQG�ILWQHVV�FODVVHV�ZLWKRXW�KDYLQJ�WR�
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SXUFKDVH�WKH�3HORWRQ�KDUGZDUH���3HORWRQ�'LJLWDO�PHPEHUV�SD\��������SHU�PRQWK�IRU�WKLV�

VHUYLFH����

���� 3HORWRQ�'LJLWDO�DOORZV�3HORWRQ�WR�PDUNHW�LWV�6XEVFULSWLRQ�6HUYLFH�WR�FRQVXPHUV�

ZKR�DOUHDG\�KDYH�D��QRQ�3HORWRQ��WUHDGPLOO�RU�VWDWLRQDU\�ELNH�DV�ZHOO�DV�WKRVH�ZKR�SUHIHU�WR�XVH�

3HORWRQ¶V�RXWGRRU��IUHH�ZHLJKW��\RJD��DQG�RWKHU�ILWQHVV�FODVVHV���7KH��FRQWHQW�SURYLGHG�E\�WKH�

3HORWRQ�0HPEHUVKLS�DQG�3HORWRQ�'LJLWDO�VXEVFULSWLRQV�DUH�FRH[WHQVLYH�DQG�LQFOXGH�WKH�VDPH�OLYH�

DQG�RQ�GHPDQG�ILWQHVV�FODVVHV�����6LQFH�WKH�3HORWRQ�'LJLWDO�DSS�GRHV�QRW�SURYLGH�WKH�&RQQHFWHG�

)LWQHVV�RSWLRQV�DQG�LQWHJUDWHG�H[SHULHQFH�ZLWK�WKH�3HORWRQ�KDUGZDUH��WKH�DSSHDO�RI�WKH�3HORWRQ�

'LJLWDO�DSS�LV�LWV�³HYHU�JURZLQJ´�RQ�GHPDQG�OLEUDU\�RI�ILWQHVV�FODVVHV��

���� 'HPRQVWUDWLQJ�WKH�LPSRUWDQFH�RI�LWV�³HYHU�JURZLQJ´�OLEUDU\�RI�RQ�GHPDQG�ILWQHVV�

FODVVHV�WR�LWV�EXVLQHVV�PRGHO��WKH�FRPSDQ\¶V�SUH�,32�ILOLQJ�FODVVLILHV�3HORWRQ�DV�D�³PHGLD´�

FRPSDQ\�DQG�-RKQ�)ROH\��3HORWRQ¶V�&(2�DQG�FR�IRXQGHU��KDV�GHVFULEHG�WKH�FRPSDQ\�DV�D�

³PHGLD�FRPSDQ\�DNLQ�WR�1HWIOL[´�ZLWK�³�������FODVVHV�RQ�GHPDQG´�DQG�WKH�³EHVW�GLJLWDO�

WHOHYLVLRQ�VWUHDPLQJ�VWXGLR�LQ�WKH�ZRUOG�´���

���� 3HORWRQ�GLIIHUHQWLDWHV�LWVHOI�DQG�LWV�PRUH�H[SHQVLYH�ILWQHVV�KDUGZDUH�IURP�RWKHU�

ILWQHVV�FRPSDQLHV�E\�RIIHULQJ�XQOLPLWHG�DFFHVV�WR�LWV�³HYHU�JURZLQJ´�RQ�GHPDQG�OLEUDU\�RI�

SURIHVVLRQDO�ILWQHVV�FODVVHV�DYDLODEOH�DW�WKH�XVHUV¶�FRQYHQLHQFH���

���� ,Q�LWV�SUH�,32�ILOLQJV�3HORWRQ�FODLPV�WR�KDYH�³GLVUXSWHG�WKH�ILWQHVV�LQGXVWU\�E\�

GHYHORSLQJ�D�ILUVW�RI�LWV�NLQG�VXEVFULSWLRQ�SODWIRUP�WKDW�VHDPOHVVO\�FRPELQHV�WKH�EHVW�HTXLSPHQW��

�
���6HH�KWWSV���ZZZ�EL]MRXUQDOV�FRP�QHZ\RUN�QHZV������������SHORWRQ�FHR�ZHUH�EHFRPLQJ�D�PHGLD�
FRPSDQ\�KWPO��ODVW�DFFHVVHG�'HF������������
���,G���
���6HH�KWWSV���ZZZ�EL]MRXUQDOV�FRP�QHZ\RUN�QHZV������������SHORWRQ�FHR�ZHUH�EHFRPLQJ�D�PHGLD�
FRPSDQ\�KWPO�
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SURSULHWDU\�QHWZRUNHG�VRIWZDUH��DQG�ZRUOG�FODVV�VWUHDPLQJ�GLJLWDO�ILWQHVV�DQG�ZHOOQHVV�

FRQWHQW�´�����

���� 3HORWRQ�FODLPV�WKDW�����RI�LWV�KDUGZDUH�HYHU�VROG�VWLOO�KDV�DQ�DFWLYH�3HORWRQ�

0HPEHUVKLS�VXEVFULSWLRQ�DWWDFKHG�DV�RI�-XQH���������������7KXV��LW�LV�WKH�VXEVFULSWLRQ�PRGHO�WKDW�

3HORWRQ�KRSHV�ZLOO�NHHS�WKH�FRPSDQ\�JURZLQJ�DQG�DOORZ�LWV�EXVLQHVV�PRGHO�WR�VFDOH�����,Q�RUGHU�

WR�PDLQWDLQ�LWV�VXEVFULEHU�UHWHQWLRQ�UDWH��KRZHYHU��3HORWRQ�NQRZV�WKDW�LW�PXVW�PDNH�LW�³HDV\�IRU�

0HPEHUV�WR�ILQG�D�FODVV�WKDW�ILWV�WKHLU�LQWHUHVWV�EDVHG�RQ�FODVV�W\SH��LQVWUXFWRU��PXVLF�JHQUH��

OHQJWK��DYDLODEOH�HTXLSPHQW��DUHD�RI�SK\VLFDO�IRFXV��DQG�OHYHO�RI�GLIILFXOW\����

���� 3HORWRQ¶V�³FRQWLQXHG�EXVLQHVV�DQG�UHYHQXH�JURZWK�LV�GHSHQGHQW�RQ�>LWV@�DELOLW\�WR�

FRQWLQXRXVO\�DWWUDFW�DQG�UHWDLQ�6XEVFULEHUV�������´�����

%�� 3HORWRQ¶V�³(YHU�*URZLQJ´�2Q�'HPDQG�/LEUDU\�,V�&HQWUDO�WR�,WV�0DUNHWLQJ��
�
���� :KLOH�RWKHU�ILWQHVV�FRPSDQLHV�PDUNHW�DQG�VHOO�VLPLODU�ILWQHVV�KDUGZDUH�IRU�LQ�

KRPH�XVH��SURYLGH�LQ�VWXGLR�FODVVHV�ZKHUH�XVHUV�SD\�RQ�D�SHU�FODVV�EDVLV��DQG�KRPH�ZRUNRXW�

SURJUDPV��3HORWRQ�KDV�GRPLQDWHG�WKH�PDUNHWSODFH�E\�DJJUHVVLYHO\�PDUNHWLQJ�DFFHVV�WR�DQ�³HYHU�

JURZLQJ´�OLEUDU\�RI�ILWQHVV�FODVVHV�OHG�E\�SURIHVVLRQDO�LQVWUXFWRUV��DYDLODEOH�RQ�GHPDQG����KRXUV�

SHU�GD\����GD\V�SHU�ZHHN��IURP�WKH�FRPIRUW�RI�WKH�XVHUV¶�RZQ�KRPHV�IRU�D�IODW�PRQWKO\�

VXEVFULSWLRQ�IHH��

�
���6HH�6(&�)RUP�6���5HJLVWUDWLRQ�6WDWHPHQW��DYDLODEOH�DW�
KWWSV���ZZZ�VHF�JRY�$UFKLYHV�HGJDU�GDWD����������������������������G������GV��KWP�
���6HH�6(&�)RUP�6���5HJLVWUDWLRQ�6WDWHPHQW��DYDLODEOH�DW�
KWWSV���ZZZ�VHF�JRY�$UFKLYHV�HGJDU�GDWD����������������������������G������GV��KWP�
���6HH�KWWSV���ZZZ�S\PQWV�FRP�VXEVFULSWLRQV������SHORWRQV�LSR�WR�WHVW�VXEVFULSWLRQ�PRGHOV�ILWQHVV��
������6HH�6(&�)RUP�6���5HJLVWUDWLRQ�6WDWHPHQW��DYDLODEOH�DW�
KWWSV���ZZZ�VHF�JRY�$UFKLYHV�HGJDU�GDWD����������������������������G������GV��KWP�
���,G��
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���

���� 7KH�³HYHU�JURZLQJ´�QDWXUH�RI�3HORWRQ¶V�RQ�GHPDQG�OLEUDU\�LV�FHQWUDO�WR�LWV�

PDUNHWLQJ�EHFDXVH�3HORWRQ�PXVW�HQVXUH�WKDW�FRQVXPHUV�VSHQGLQJ�WKRXVDQGV�RI�GROODUV�RQ�WKH�

3HORWRQ�%LNH�RU�3HORWRQ�7UHDG�DQG�DFFRPSDQ\LQJ�VXEVFULSWLRQV�ZLOO�EH�DEOH�WR�WDNH�DQG�UHWDNH�

ROGHU�FODVVHV�ZLWKRXW�UXQQLQJ�RXW�RI�QHZ�FODVVHV�RYHU�WLPH���/LNHZLVH��3HORWRQ�PXVW�HQVXUH�

3HORWRQ�'LJLWDO�VXEVFULEHUV�WKDW�LW�ZLOO�KDYH�HQRXJK�QHZ�FODVVHV�LQ�HDFK�ZRUNRXW�FDWHJRU\�WR�

NHHS�VXEVFULEHUV�UHQHZLQJ�WKHLU�VXEVFULSWLRQV���

���� 8QWLO�UHFHQWO\��3HORWRQ¶V�ZHEVLWH�SURPLQHQWO\�WRXWHG�LWV�³WKRXVDQGV�RI�ERXWLTXH�

FODVVHV�´�DQG�³HYHU�JURZLQJ�OLEUDU\�RI�OLYH�DQG�RQ�GHPDQG�VWXGLR�FODVVHV�´����,WV�ZHEVLWH�OLNHZLVH�

UHSUHVHQWHG�WKDW�LWV�6XEVFULSWLRQ�6HUYLFH�JUDQWV�³XQOLPLWHG�DFFHVV�WR�D�JURZLQJ�OLEUDU\�RI�OLYH�

VWUHDPLQJ�DQG�RQ�GHPDQG�FODVVHV��VFHQLF�ULGHV��UHDO�WLPH�SHUIRUPDQFH�WUDFNLQJ��DQG�XQOLPLWHG�

DFFRXQWV�IRU�IDPLO\�DQG�IULHQGV��1R�FODVVHV�RIIHUHG�E\�3HORWRQ�DUH�RII�OLPLWV�´���

���� $V�RI�1RYHPEHU�������3HORWRQ¶V�ZHEVLWH�FRQWLQXHV�WR�PDUNHW�LWV�GLJLWDO�OLEUDU\�DV�

³HYHU�JURZLQJ´�DQG�³JURZLQJ�´��)RU�H[DPSOH��WKH�ZHEVLWH�IRU�3HORWRQ¶V�DSS�FRQWLQXHV�WR�PDUNHW�

³DQ�H[SDQVLYH��HYHU�JURZLQJ�OLEUDU\�RI�OLYH�DQG�RQ�GHPDQG�VWXGLR�FODVVHV�WDXJKW�E\�ZRUOG�FODVV�

LQVWUXFWRUV´����

�

�

�

�
���KWWSV���ZZZ�RQHSHORWRQ�FRP�GLJLWDO��DV�RI�$SU�������������VHH�
DOVR�KWWSV���ZZZ�RQHSHORWRQ�FRP�ELNH�FODVVHV��
�³7KRXVDQGV�RI�2Q�'HPDQG�5LGHV��7DNH�D�FODVV�DQ\WLPH��ZLWK�RXU�GDLO\�XSGDWHG��H[WHQVLYH�RQ�GHPDQG�
OLEUDU\´���LG���³7KRXVDQGV�RI�ULGHV�RQ�GHPDQG��5LGHU�DQ\WLPH�ZLWK�WKRXVDQGV�RI�FODVVHV�WR�FKRRVH�IURP�
RQ�GHPDQG�´���
���6HH�KWWSV���VXSSRUW�RQHSHORWRQ�FRP�KF�HQ�XV�DUWLFOHV�����������5LGHV�LQFOXGHG�ZLWK�WKH�3HORWRQ�
VXEVFULSWLRQ��
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FD�DSS��ODVW�DFFHVVHG�'HF������������
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���

���� )XUWKHU��LQ�PDUNHWLQJ�LWV�³%LNH�SDFNDJH´�WR�FRQVXPHUV��3HORWRQ�FRQWLQXHV�WR�

QRWLI\�FRQVXPHUV�WKDW�DOO�SDFNDJHV�³UHTXLUH�D�PRQWKO\�3HORWRQ�0HPEHUVKLS�´���ZKLFK�LQFOXGHV�

³XQOLPLWHG�DFFHVV�WR�D�JURZLQJ�OLEUDU\�RI�OLYH�VWUHDPLQJ�DQG�RQ�GHPDQG�3HORWRQ�FODVVHV´����

�

� �

�

�

�

���� 3HORWRQ¶V�SURPLVH�RI�DQ�³HYHU�JURZLQJ´�RQ�GHPDQG�OLEUDU\�RI�FODVVHV�GULYHV�VDOHV�

RI�QRW�RQO\�PRQWKO\�VXEVFULSWLRQV��EXW�DOVR�LWV�IODJVKLS�3HORWRQ�%LNH�DQG�3HORWRQ�7UHDG�SURGXFWV��

���� 7KH�VL]H�DQG�³HYHU�JURZLQJ´�QDWXUH�RI�3HORWRQ¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\�KDV�

DOZD\V�EHHQ��DQG�FRQWLQXHV�WR�EH��FHQWUDO�WR�3HORWRQ¶V�PDUNHWLQJ����EHFDXVH�³WKH�KDUGZDUH�LV�RQO\�

DV�JRRG�DV�WKH�DSS�DQG�VXEVFULSWLRQ�WKDW�FRPHV�ZLWK�LW�´���

&�� 3HORWRQ�.QHZ�7KDW�,WV�³(YHU�*URZLQJ´�DQG�³*URZLQJ´�2Q�'HPDQG�/LEUDU\�
&ODLPV�:HUH�)DOVH�$QG�0LVOHDGLQJ�
�
���� 3HORWRQ�LV�D�VRSKLVWLFDWHG�PXOWL�ELOOLRQ�GROODU�FRPSDQ\�WKDW�VSHFLDOL]HV�LQ�

SURYLGLQJ�FRQVXPHUV�ZLWK�GLJLWDO�FRQWHQW�WKDW�LV�SURWHFWHG�E\�YDULRXV�LQWHOOHFWXDO�SURSHUW\�ODZV���

3HORWRQ�WKHUHIRUH�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�LW�ZDV�EXLOGLQJ�LWV�RQ�GHPDQG�OLEUDU\�ZLWK�

LQIULQJLQJ�VRQJV�DQG�YLRODWLQJ�DSSOLFDEOH�FRS\ULJKW�ODZV����

�
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH��ODVW�DFFHVVHG�'HF������������
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH�VXEVFULSWLRQ��ODVW�DFFHVVHG�'HF�������������
���6HH�KWWSV����RQHSHORWRQ�FRP�ELNH�FODVVHV��ODVW�DFFHVVHG�'HF������������
���6HH�KWWSV���ZZZ�IRUEHV�FRP�VLWHV�EL]FDUVRQ������������SHORWRQ�FHR�MRKQ�IROH\�IDFHV�WKH�VNHSWLFV�
DJDLQ�WKLV�WLPH�EX\HUV�LQ�LWV���ELOOLRQ�LSR���E�I�I�I������ODVW�DFFHVVHG�'HF������������
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���

���� 3HORWRQ�IXOO\�XQGHUVWDQGV�ZKDW�WKH�FRS\ULJKW�ODZ�UHTXLUHV��KDYLQJ�HQWHUHG�LQWR�

V\QF�OLFHQVHV�ZLWK�FHUWDLQ�RWKHU�FRS\ULJKW�KROGHUV��ZKLOH��DW�WKH�VDPH�WLPH��XVLQJ�RWKHU�PXVLFDO�

ZRUNV�IRU�IUHH�DQG�ZLWKRXW�SHUPLVVLRQ�����3HORWRQ¶V�NQRZLQJ�YLRODWLRQ�RI�FRS\ULJKW�ODZV�ZDV�SDUW�

RI�³D�VWUDWHJ\�WR�EXLOG�D�PXVLF�FHQWULF�EUDQG�WKDW�LV�QRZ�ZRUWK�LQ�H[FHVV�RI����ELOOLRQ´�ZLWKRXW�

KDYLQJ�WR�SD\�IRU�DOO�WKH�UHTXLUHG�OLFHQVHV����

���� 2Q�$SULO����������3HORWRQ�ZDV�SXW�RQ�DFWXDO�QRWLFH�RI�LWV�FRS\ULJKW�LQIULQJHPHQW�

ZKHQ�LW�UHFHLYHG�D�FHDVH�DQG�GHVLVW�OHWWHU�IURP�WKH�103$�QRWLI\LQJ�LW�RI�FRS\ULJKW�LQIULQJHPHQW�

FODLPV�IRU�3HORWRQ¶V�IDLOXUH�WR�UHFHLYH�SURSHU�OLFHQVHV�IRU�VRPH�RI�WKH�PXVLF�SOD\LQJ�LQ�LWV�RQ�

GHPDQG�ILWQHVV�FODVVHV���

���� 1RWZLWKVWDQGLQJ�WKDW�IDFW��3HORWRQ�FRQWLQXHG�WR�SURPLVH�DQ�³HYHU�JURZLQJ´�

OLEUDU\�WR�FRQVXPHUV�DQG�WR�KHDYLO\�PDUNHW�WKDW�IDFW�WR�LWV�FXVWRPHUV�DQG�SURVSHFWLYH�FXVWRPHUV�

DV�D�NH\�3HORWRQ�VHOOLQJ�SRLQW��

���� ,PSOLFLW�LQ�3HORWRQ¶V�SURPLVH�WR�SURYLGH�DQ�³HYHU�JURZLQJ´�RQ�GHPDQG�OLEUDU\�

ZDV�WKDW�LW�ZRXOG�RQO\�SODFH�FODVVHV�LQ�WKH�OLEUDU\�WKDW�FRPSOLHG�ZLWK�DSSOLFDEOH�FRS\ULJKW�ODZ�RU�

WKDW�LW�ZRXOG�SD\�EDFN�GDPDJHV�WR�FRS\ULJKW�KROGHUV�WR�HQVXUH�WKDW�WKH�VL]H�RI�WKH�RQ�GHPDQG�

OLEUDU\�ZRXOG�QRW�VKULQN��

���� 2Q�0DUFK�����������LQ�FRQWUDYHQWLRQ�RI�LWV�SURPLVH��3HORWRQ�DEUXSWO\�UHPRYHG�

PRUH�WKDQ�KDOI�RI�LWV�RQ�GHPDQG�FODVVHV�IURP�LWV�GLJLWDO�OLEUDU\�����

�
���6HH�'RZQWRZQ�0XVLF�3XEOLVKLQJ�//&��HW�DO��Y��3HORWRQ�,QWHUDFWLYH��,QF���1R�������FY�������'/&��(&)�
1R�����������6�'�1�<��6HSWHPEHU������������
���6HH�'RZQWRZQ�0XVLF�3XEOLVKLQJ�//&��HW�DO��Y��3HORWRQ�,QWHUDFWLYH��,QF���1R�������FY�������'/&��(&)�
1R������DW����6�'�1�<��2FW�������������
���6HH�'RZQWRZQ�0XVLF�3XEOLVKLQJ�//&��HW�DO��Y��3HORWRQ�,QWHUDFWLYH��,QF���1R�������FY�������'/&��(&)�
1R������&RXQWHUFODLPV�������6�'�1�<��$SU�������������VHH�DOVR�LG���&RXQWHUFODLPV������������������������
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���

���� 3ULRU�WR�0DUFK�����������3HORWRQ¶V�6XEVFULSWLRQ�6HUYLFH�KDG��������RQ�GHPDQG�

FODVVHV�DYDLODEOH�IRU�LWV�XVHUV���)ROORZLQJ�3HORWRQ¶V�DQQRXQFHPHQW��RQO\�������FODVVHV�UHPDLQHG�

DYDLODEOH�WR�XVHUV�����7KXV��WKH�DEUXSW�UHPRYDO�RI�WKH�LQIULQJLQJ�VRXQGWUDFNV�OHG�WR�WKH�UHPRYDO�RI�

DQ�HVWLPDWHG�������FODVVHV��DSSUR[LPDWHO\�����RI�LWV�6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�

OLEUDU\�����

���� $IWHU�WKH�SXUJH�RI�LWV�RQ�GHPDQG�FODVVHV�IURP�LWV�RQ�GHPDQG�OLEUDU\��WKH�QXPEHU�

RI�DYDLODEOH�RQ�GHPDQG�FODVVHV�ZDV�URXJKO\�HTXDO�WR�WKH�QXPEHU�RI�RQ�GHPDQG�FODVVHV�WKDW�ZHUH�

DYDLODEOH�WR�FRQVXPHUV�LQ�-DQXDU\��������$FFRUGLQJO\��FRQWUDU\�WR�LWV�UHSUHVHQWDWLRQV��3HORWRQ¶V�

RQ�GHPDQG�OLEUDU\��UDWKHU�WKDQ�EHLQJ�³HYHU�JURZLQJ�´�ZDV�DFWXDOO\�PDWHULDOO\�VKULQNLQJ��

���� 0XVLF�LV�D�FHQWUDO�FRPSRQHQW�RI�3HORWRQ¶V�ZRUNRXW�FODVVHV�DQG�3HORWRQ�KDV�GHHSO\�

LQWHJUDWHG�PXVLF�LQWR�WKH�6XEVFULSWLRQ�6HUYLFH¶V�LQWHUIDFH²DOORZLQJ�XVHUV�WR�VHDUFK�IRU�ZRUNRXWV�

E\�PXVLF�JHQUH��DV�ZHOO�DV�DUWLVW�VSHFLILF�SOD\OLVWV���8VHUV�FDQ�DOVR�SUHYLHZ�SOD\OLVWV�IRU�VSHFLILF�

FODVVHV��³OLNH´�VRQJV�RU�SOD\OLVWV�GXULQJ�WKHLU�ZRUNRXWV��DQG�VDYH�VRQJV�DQG�SOD\OLVWV�WR�WKHLU�XVHU�

SURILOH���0XVLF�LV�WKXV�FULWLFDO�WR�FRQVXPHUV¶�XVH�DQG�HQMR\PHQW�RI�WKH�KDUGZDUH�DQG�6XEVFULSWLRQ�

6HUYLFH��

���� 7KH�FRS\ULJKW�LQIULQJHPHQW�ODZVXLW�DQG�3HORWRQ¶V�VXEVHTXHQW�SXUJH�LWV�RQ�

GHPDQG�OLEUDU\�KDV�DOVR�VLJQLILFDQWO\�GHFUHDVHG�WKH�TXDOLW\�DQG�TXDQWLW\�RI�SRSXODU�DUWLVWV�DQG�

VRQJV�DYDLODEOH�RQ�3HORWRQ¶V�ZRUNRXW�FODVV�SOD\OLVWV��ZKLFK�KDV�PDWHULDOO\�GLPLQLVKHG�

�
���6HH�KWWSV���LPJXU�FRP�;[G82-Q��ODVW�DFFHVVHG�'HF������������VHH�DOVR�
KWWSV���GRFV�JRRJOH�FRP�VSUHDGVKHHWV�G��/$(�N'T[NM�&N=�7]6�FH�J�F[N0820G'VV[.:S6�DN�HGLW
"XVS VKDULQJ��ODVW�DFFHVVHG�'HF������������
���6HH�0DU\�+DQEXU\��3HORWRQ�WRRN�GRZQ�ZRUNRXW�FODVVHV�IHDWXULQJ�VRQJV�DW�WKH�FHQWHU�RI�D������PLOOLRQ�
ODZVXLW��DQG�VRPH�XVHUV�DUH�IXULRXV��%XVLQHVV�,QVLGHU��0DU������������������D�P����
KWWSV���ZZZ�EXVLQHVVLQVLGHU�FRP�SHORWRQUHPRYHV�FODVVHV�PHPEHU�RXWFU\��������
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���

VXEVFULEHUV¶�H[SHULHQFH�ZLWK�WKH�KDUGZDUH�DQG�6XEVFULSWLRQ�6HUYLFH�����7KH�LQIULQJLQJ�ZRUNV�

LQFOXGH�VRPH�RI�WKH�PRVW�SRSXODU�DUWLVWV�DQG�VRQJV��ERWK�FXUUHQWO\�DQG�RI�DOO�WLPH���3HORWRQ�KDV�

UHPRYHG�VRQJV�E\�D�ZLGH�DUUD\�RI�SRSXODU�DUWLVWV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��%H\RQFp��%ULWWDQ\�

6SHDUV���0LFKDHO�-DFNVRQ��$ULDQD�*UDQGH��6QRRS�'RJJ��'U��'UH��.DW\�3HUU\��5LKDQQD��0LOH\�

&\UXV��0RWOH\�&UXH��3LQN�)OR\G��-XVWLQ�%LHEHU��'DYLG�%RZLH��5DVFDO�)ODWWV��%UXQR�0DUV��6HOHQD�

*RPH]��0DURRQ����$GHOH��/DG\�*DJD��1LFNL�0LQDM��:KLWQH\�+RXVWRQ��-XVWLQ�7LPEHUODNH��/XNH�

%U\DQ��0DULDK�&DUH\��-D\�=��.DQ\H�:HVW��'UDNH��DQG�0DGRQQD�����

���� -RKQ�)ROH\��3HORWRQ¶V�&(2��HPDLOHG�VXEVFULEHUV�DQG�QRWLILHG�WKHP�WKDW�3HORWRQ�

ZDV�UHPRYLQJ�FODVVHV�IHDWXULQJ�WKH�DOOHJHGO\�LQIULQJLQJ�VRQJV��EXW�GLG�QRW�GLVFORVH�WKDW�WKLV�

ZRXOG�UHVXOW�LQ�UHPRYDO�RI�RYHU�KDOI�RI�WKH�RQ�GHPDQG�FODVVHV�LQ�LWV�GLJLWDO�OLEUDU\�RU�WKDW�LW�

ZRXOG�VLJQLILFDQWO\�GHFUHDVH�WKH�TXDOLW\�DQG�TXDQWLW\�RI�SRSXODU�VRQJV�DQG�DUWLVWV�DYDLODEOH�IRU�LWV�

SOD\OLVWV��

���� ,QVWHDG��)ROH\�IDOVHO\�SURPLVHG�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�WKDW�

³>3HORWRQ@�FDQ�DVVXUH�\RX�WKDW�WKLV�ZLOO�QRW�DIIHFW�\RXU�H[SHULHQFH�ZLWK��RU�WKH�FRVW�RI��

>3HORWRQ¶V@�VHUYLFH��RU�DFFHVV�WR�WKH�NLQG�RI�PXVLF�\RX¶UH�XVHG�WR�KHDULQJ�EHKLQG�>3HORWRQ¶V@�

LQVWUXFWRUV�LQ�WKH�WKRXVDQGV�RI�FODVVHV�LQ�>3HORWRQ¶V@�OLEUDU\�´�

���� 7KDW�UHSUHVHQWDWLRQ��KRZHYHU��LV�GHPRQVWUDEO\�IDOVH�DQG�3HORWRQ�QHYHU�GLVFORVHG�

WR�LWV�VXEVFULEHUV��LQFOXGLQJ�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV��WKDW�LW�ZRXOG�EH�UHPRYLQJ�

RYHU�KDOI�RI�WKH�FODVVHV�IURP�LWV�RQ�GHPDQG�OLEUDU\���

�
���6HH�1DWW�*DUXQ��3HORWRQ�RZQHUV�DUH�SLVVHG�DERXW�EDG�PXVLF�DIWHU�FRS\ULJKW�ODZVXLW��7KH�9HUJH��$SULO�
���������������S�P����KWWSV���ZZZ�WKHYHUJH�FRP��������������������SHORWRQ�PXVLF�FRS\ULJKW�ILWQHVV�
VWXGLRV�J\P�RQ�GHPDQG�PHGLD�VWUDWHJ\��VHH�DOVR�0DU\�+DQEXU\��3HORWRQ�WRRN�GRZQ�ZRUNRXW�FODVVHV�
IHDWXULQJ�VRQJV�DW�WKH�FHQWHU�RI�D������PLOOLRQ�ODZVXLW��DQG�VRPH�XVHUV�DUH�IXULRXV��%XVLQHVV�,QVLGHU�86�
�0DUFK������������KWWSV���ZZZ�EXVLQHVVLQVLGHU�VJ�SHORWRQ�UHPRYHV�FODVVHV�PHPEHU�RXWFU\����������
���6HH�([�����
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���� $V�RI�1RYHPEHU�������3HORWRQ¶V�ZHEVLWH�FRQWLQXHV�WR�PDUNHW�LWV�GLJLWDO�OLEUDU\�DV�

EHLQJ�³HYHU�JURZLQJ´�DQG�³JURZLQJ�´��GHVSLWH�NQRZLQJ�WKDW�WKH�103$�KDV�UHFHQWO\�DPHQGHG�LWV�

ODZVXLW�DOOHJLQJ�WKDW�LW�³IRXQG�DQRWKHU�������VRQJV�WKDW�KDYH�EHHQ�VWUHDPHG�E\�3HORWRQ�

LQVWUXFWRUV�GXULQJ�FODVVHV�ZLWKRXW�DSSURYDO�´����

���� 7KHUHIRUH��GHVSLWH�3HORWRQ¶V�UHSUHVHQWDWLRQV�WR�WKH�FRQWUDU\��LW�NQRZV�RU�VKRXOG�

NQRZ�WKDW�WKH�VL]H�RI�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�FDQQRW�OHJLWLPDWHO\�EH�³HYHU�JURZLQJ�´�EXW�LW�

FRQWLQXHV�WR�NQRZLQJO\�GHIUDXG�LWV�H[LVWLQJ�DQG�SRWHQWLDO�FXVWRPHUV²LQFOXGLQJ�3ODLQWLIIV�DQG�WKH�

RWKHU�&ODVV�PHPEHUV²IRU�LWV�RZQ�ILQDQFLDO�JDLQ��

'�� 3HORWRQ¶V�0LVUHSUHVHQWDWLRQV�DQG�2PLVVLRQV�$UH�0DWHULDO�WR�&RQVXPHUV�
�
���� 3HORWRQ¶V�PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�DUH�PDWHULDO�WR�3ODLQWLIIV�DQG�WKH�RWKHU�

&ODVV�PHPEHUV���$V�SDUW�RI�3ODLQWLII¶V�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�VXEVFULSWLRQV��WKH\�H[SHFWHG�

DQG�ZHUH�HQWLWOHG�WR�XVH�D�FODVV�OLEUDU\�WKDW��DV�DGYHUWLVHG�E\�3HORWRQ��ZRXOG�FRQWLQXH�WR�JURZ�DV�

QHZ�FODVVHV�ZHUH�DGGHG�HYHU\�GD\���

���� (DFK�DGGLWLRQDO�RQ�GHPDQG�ILWQHVV�FODVV�DGGV�LQFUHPHQWDO�YDOXH�WR�3ODLQWLIIV¶�DQG�

WKH�RWKHU�&ODVV�PHPEHUV¶�VXEVFULSWLRQV�DQG��WKHUHIRUH��3HORWRQ¶V�JXWWLQJ�RI�LWV�GLJLWDO�OLEUDU\�

PDWHULDOO\�ORZHUHG�WKH�YDOXH�RI�3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�VXEVFULSWLRQV��

���� :KHQ�3HORWRQ�DFFHSWHG�3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�VXEVFULSWLRQ�

SD\PHQWV��3HORWRQ�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�

ZRXOG�QRW�EH�DEOH�WR�XVH�WKH�IXOO�RQ�GHPDQG�FODVV�OLEUDU\�EHFDXVH�WKH�VL]H�RI�LWV�RQ�GHPDQG�

OLEUDU\�ZDV�PDWHULDOO\�GHFUHDVLQJ��

���� 1RQHWKHOHVV��3HORWRQ�ZLWKKHOG�WKDW�LQIRUPDWLRQ�IURP�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�

PHPEHUV��FRQWLQXHG�WR�UHSUHVHQW�WR�H[LVWLQJ�DQG�SRWHQWLDO�VXEVFULEHUV�WKDW�WKH�RQ�GHPDQG�GLJLWDO�

�
���6HH�KWWSV���REVHUYHU�FRP���������SHORWRQ�PXVLF�OLFHQVLQJ�ODZVXLW�LSR���ODVW�DFFHVVHG�'HF������������
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OLEUDU\�ZRXOG�EH�³HYHU�JURZLQJ�´�DQG�FRQWLQXHG�WR�FKDUJH�IXOO�SULFH�IRU�LWV�6XEVFULSWLRQ�6HUYLFH��

GHVSLWH�NQRZOHGJH�WKDW�VXEVFULEHUV�ZRXOG�QRW�EH�UHFHLYLQJ�HYHU\WKLQJ�3HORWRQ�UHSUHVHQWHG�WKDW�

WKH\�ZRXOG�UHFHLYH��

���� %\�PLVUHSUHVHQWLQJ�WKDW�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�ZRXOG�EH�³HYHU�JURZLQJ´�

DQG�IDLOLQJ�WR�GLVFORVH�WKH�LPPLQHQW�UHPRYDO�RI�RYHU�KDOI�RI�WKDW�OLEUDU\��3HORWRQ�GHIUDXGHG�

3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV��GHSULYHG�3ODLQWLII�DQG�&ODVV�PHPEHUV�RI�WKH�EHQHILW�RI�

WKHLU�EDUJDLQ�ZLWK�3HORWRQ��DQG�RU�XQMXVWO\�HQULFKHG�LWVHOI�DW�3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�

PHPEHUV¶�H[SHQVH��

9,�� &/$66�$&7,21�$//(*$7,216�

���� 3ODLQWLIIV�EULQJ�WKLV�DFWLRQ�SXUVXDQW�WR�5XOHV����D������E������DQG����E�����RI�WKH�

)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�D�FODVV�GHILQHG�DV��

$OO�SXUFKDVHUV�RI�WKH�3HORWRQ�KDUGZDUH�DQG�RU�FRUUHVSRQGLQJ�
3HORWRQ�0HPEHUVKLS�VXEVFULSWLRQ�IURP�$SULO���������WKURXJK�
0DUFK�����������

�
�WKH�³&ODVV�´�XQOHVV�RWKHUZLVH�QRWHG���

���� ([FOXGHG�IURP�WKH�&ODVV�DUH�3HORWRQ�DQG�DQ\�RI�LWV�PHPEHUV��DIILOLDWHV��SDUHQWV��

VXEVLGLDULHV��RIILFHUV��GLUHFWRUV��HPSOR\HHV��VXFFHVVRUV��RU�DVVLJQV��WKH�MXGLFLDO�RIILFHUV��DQG�WKHLU�

LPPHGLDWH�IDPLO\�PHPEHUV��DQG�&RXUW�VWDII�DVVLJQHG�WR�WKLV�FDVH���3ODLQWLIIV�UHVHUYH�WKH�ULJKW�WR�

PRGLI\�RU�DPHQG�WKH�&ODVV�GHILQLWLRQV��DV�DSSURSULDWH��GXULQJ�WKH�FRXUVH�RI�WKLV�OLWLJDWLRQ����

���� 7KLV�DFWLRQ�KDV�EHHQ�EURXJKW�DQG�PD\�SURSHUO\�EH�PDLQWDLQHG�RQ�EHKDOI�RI�WKH�

&ODVV�SURSRVHG�KHUHLQ�XQGHU�WKH�FULWHULD�RI�5XOH����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��

�
���7KHUH�DUH�FXUUHQWO\�ILYH�GLVSXWHV�LQ�DUELWUDWLRQ�LQ�WKH�6WDWH�RI�.DQVDV���3ODLQWLIIV�EHOLHYH�WKDW�
WKHVH�FODLPDQWV�DUH�PHPEHUV�RI�WKH�&ODVV��DQG�WKDW�WKH�FODLPDQWV�DUH�VHHNLQJ�D�VWD\�RI�DUELWUDWLRQ��
,I�FODLPDQWV¶�UHTXHVW�IRU�D�VWD\�LV�GHQLHG��3ODLQWLIIV�UHVHUYH�WKH�ULJKW�WR�DGG�WKHVH�GLVSXWHV�WR�WKH�
H[FOXVLRQ�FDWHJRULHV�OLVWHG�KHUH���
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���� 1XPHURVLW\�±�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D�������7KH�PHPEHUV�RI�WKH�

&ODVV�DUH�VR�QXPHURXV�DQG�JHRJUDSKLFDOO\�GLVSHUVHG�WKDW�LQGLYLGXDO�MRLQGHU�RI�DOO�&ODVV�PHPEHUV�

LV�LPSUDFWLFDEOH���7KH�SUHFLVH�QXPEHU�RI�&ODVV�PHPEHUV�LV�XQNQRZQ�WR�3ODLQWLIIV��EXW�PD\�EH�

DVFHUWDLQHG�IURP�3HORWRQ¶V�ERRNV�DQG�UHFRUGV�DQG�LV�SUHVXPHG�WR�EH�QRW�OHVV�WKDQ�LQ�WKH�KXQGUHGV�

RI�WKRXVDQGV�RI�SHRSOH���&ODVV�PHPEHUV�PD\�EH�QRWLILHG�RI�WKH�SHQGHQF\�RI�WKLV�DFWLRQ�E\�

UHFRJQL]HG��&RXUW�DSSURYHG�QRWLFH�GLVVHPLQDWLRQ�PHWKRGV��ZKLFK�PD\�LQFOXGH�8�6��0DLO��

HOHFWURQLF�PDLO��,QWHUQHW�SRVWLQJV��DQG�RU�SXEOLVKHG�QRWLFH���

���� &RPPRQDOLW\�DQG�3UHGRPLQDQFH�±�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D�����

DQG����E�������7KLV�DFWLRQ�LQYROYHV�FRPPRQ�TXHVWLRQV�RI�ODZ�DQG�IDFW��ZKLFK�SUHGRPLQDWH�RYHU�

DQ\�TXHVWLRQV�DIIHFWLQJ�LQGLYLGXDO�&ODVV�PHPEHUV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��

D�� ZKHWKHU�3HORWRQ�HQJDJHG�LQ�WKH�FRQGXFW�DOOHJHG�KHUHLQ��

E�� ZKHWKHU�3HORWRQ¶V�DOOHJHG�FRQGXFW�YLRODWHV�DSSOLFDEOH�ODZ��

F�� ZKHWKHU�3HORWRQ�HQJDJHG�LQ�IDOVH�RU�PLVOHDGLQJ�DGYHUWLVLQJ��

G�� ZKHWKHU�3HORWRQ¶V�PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�UHJDUGLQJ�WKH�³HYHU�

JURZLQJ´�QDWXUH�RI�WKH�6XEVFULSWLRQ�6HUYLFH¶V�FODVV�OLEUDU\�ZHUH�OLNHO\�WR�

GHFHLYH�&ODVV�PHPEHUV�LQ�YLRODWLRQ�RI�1�<��*HQ��%XV��/DZ��������DQG������

H�� ZKHWKHU�3HORWRQ¶V�PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�UHJDUGLQJ�WKH�³HYHU�

JURZLQJ´�QDWXUH�RI�WKH�6XEVFULSWLRQ�6HUYLFH¶V�FODVV�OLEUDU\�ZHUH�PDWHULDO�WR�D�

UHDVRQDEOH�FRQVXPHU��

I�� ZKHWKHU�&ODVV�PHPEHUV�RYHUSDLG�IRU�WKHLU�6XEVFULSWLRQ�6HUYLFH�DV�D�UHVXOW�RI�

WKH�FRQGXFW�DOOHJHG�KHUHLQ��

J�� ZKHWKHU�3HORWRQ¶V�FRQGXFW�YLRODWHV�SXEOLF�SROLF\��
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K�� ZKHWKHU�&ODVV�PHPEHUV�DUH�HQWLWOHG�WR�GDPDJHV��UHVWLWXWLRQ��UHVWLWXWLRQDU\�

GLVJRUJHPHQW��HTXLWDEOH�UHOLHI��VWDWXWRU\�GDPDJHV��H[HPSODU\�GDPDJHV��DQG�RU�

RWKHU�UHOLHI��DQG�

L�� WKH�DPRXQW�DQG�QDWXUH�RI�UHOLHI�WR�EH�DZDUGHG�WR�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�

PHPEHUV��

���� 7\SLFDOLW\�±�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D�������3ODLQWLIIV¶�FODLPV�DUH�

W\SLFDO�RI�WKH�RWKHU�&ODVV�PHPEHUV¶�FODLPV�EHFDXVH�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�

SXUFKDVHG�3HORWRQ¶V�KDUGZDUH�DQG�RU�VXEVFULEHG�WR�3HORWRQ¶V�6XEVFULSWLRQ�6HUYLFH�WKDW�IDOVHO\�

SURPLVHG�DQ�³HYHU�JURZLQJ´�FODVV�OLEUDU\���(DFK�FODVV�LQ�WKH�RQ�GHPDQG�OLEUDU\�DGGV�LQFUHPHQWDO�

YDOXH�WR�3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�KDUGZDUH�DQG�RU�6XEVFULSWLRQ�6HUYLFH���7KH�

YDOXH�RI�3ODLQWLIIV¶�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�KDUGZDUH�DQG�RU�6XEVFULSWLRQ�6HUYLFH�KDV�

WKHUHIRUH�GLPLQLVKHG�DQG��DV�D�UHVXOW�RI�3HORWRQ¶V�FRQGXFW��3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�

RYHUSDLG�IRU�3HORWRQ¶V�KDUGZDUH�DQG�RU�6XEVFULSWLRQ�6HUYLFH���3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�

PHPEHUV�VXIIHUHG�GDPDJHV�DV�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�WKH�VDPH�ZURQJIXO�FRQGXFW�LQ�

ZKLFK�3HORWRQ�HQJDJHG���3ODLQWLIIV¶�FODLPV�DULVH�IURP�WKH�VDPH�SUDFWLFHV�DQG�FRXUVH�RI�FRQGXFW�

WKDW�JLYH�ULVH�WR�WKH�RWKHU�&ODVV�PHPEHUV¶�FODLPV��

���� $GHTXDF\�RI�5HSUHVHQWDWLRQ�±�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D�������

3ODLQWLIIV�DUH�DGHTXDWH�&ODVV�UHSUHVHQWDWLYHV�EHFDXVH�WKHLU�LQWHUHVWV�GR�QRW�FRQIOLFW�ZLWK�WKH�

LQWHUHVWV�RI�WKH�RWKHU�&ODVV�PHPEHUV�ZKR�WKH\�VHHN�WR�UHSUHVHQW��3ODLQWLIIV�KDYH�UHWDLQHG�FRXQVHO�

FRPSHWHQW�DQG�H[SHULHQFHG�LQ�FRPSOH[�FODVV�DFWLRQ�OLWLJDWLRQ��DQG�3ODLQWLIIV�LQWHQG�WR�SURVHFXWH�

WKLV�DFWLRQ�YLJRURXVO\���&ODVV�PHPEHUV¶�LQWHUHVWV�ZLOO�EH�IDLUO\�DQG�DGHTXDWHO\�SURWHFWHG�E\�

3ODLQWLIIV�DQG�WKHLU�FRXQVHO���
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���� 'HFODUDWRU\�DQG�,QMXQFWLYH�5HOLHI�±�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E�������

3HORWRQ�KDV�DFWHG�RU�UHIXVHG�WR�DFW�RQ�JURXQGV�JHQHUDOO\�DSSOLFDEOH�WR�3ODLQWLIIV�DQG�WKH�RWKHU�

&ODVV�PHPEHUV��WKHUHE\�PDNLQJ�DSSURSULDWH�ILQDO�LQMXQFWLYH�UHOLHI�DQG�GHFODUDWRU\�UHOLHI��DV�

GHVFULEHG�EHORZ��ZLWK�UHVSHFW�WR�WKH�&ODVV�PHPEHUV�DV�D�ZKROH��

���� 6XSHULRULW\�±�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E�������$�FODVV�DFWLRQ�LV�

VXSHULRU�WR�DQ\�RWKHU�DYDLODEOH�PHDQV�IRU�WKH�IDLU�DQG�HIILFLHQW�DGMXGLFDWLRQ�RI�WKLV�FRQWURYHUV\��

DQG�QR�XQXVXDO�GLIILFXOWLHV�DUH�OLNHO\�WR�EH�HQFRXQWHUHG�LQ�WKH�PDQDJHPHQW�RI�WKLV�FODVV�DFWLRQ���

7KH�GDPDJHV�RU�RWKHU�ILQDQFLDO�GHWULPHQW�VXIIHUHG�E\�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�DUH�

UHODWLYHO\�VPDOO�FRPSDUHG�WR�WKH�EXUGHQ�DQG�H[SHQVH�WKDW�ZRXOG�EH�UHTXLUHG�WR�LQGLYLGXDOO\�

OLWLJDWH�WKHLU�FODLPV�DJDLQVW�3HORWRQ��VR�LW�ZRXOG�EH�LPSUDFWLFDEOH�IRU�WKH�&ODVV�PHPEHUV�WR�

LQGLYLGXDOO\�VHHN�UHGUHVV�IRU�3HORWRQ¶V�ZURQJIXO�FRQGXFW���(YHQ�LI�WKH�&ODVV�PHPEHUV�FRXOG�

DIIRUG�OLWLJDWLRQ�WKH�FRXUW�V\VWHP�FRXOG�QRW���,QGLYLGXDOL]HG�OLWLJDWLRQ�FUHDWHV�D�SRWHQWLDO�IRU�

LQFRQVLVWHQW�RU�FRQWUDGLFWRU\�MXGJPHQWV�DQG�LQFUHDVHV�WKH�GHOD\�DQG�H[SHQVH�WR�DOO�SDUWLHV�DQG�WKH�

FRXUW�V\VWHP���%\�FRQWUDVW��WKH�FODVV�DFWLRQ�GHYLFH�SUHVHQWV�IDU�IHZHU�PDQDJHPHQW�GLIILFXOWLHV��

DQG�SURYLGHV�WKH�EHQHILWV�RI�VLQJOH�DGMXGLFDWLRQ��HFRQRP\�RI�VFDOH��DQG�FRPSUHKHQVLYH�

VXSHUYLVLRQ�E\�D�VLQJOH�FRXUW��

9,,�� &/$,06�$//(*('�

),567�&/$,0�)25�5(/,()�

9LRODWLRQ�RI�1HZ�<RUN�*HQHUDO�%XVLQHVV�/DZ��
1�<��*HQ��%XV��/DZ��������

�
���� 3ODLQWLIIV�UHSHDW�DQG�DOOHJH�WKH�DOOHJDWLRQV�LQ�3DUDJUDSKV�������DERYH��DV�LI�IXOO\�

DOOHJHG�KHUHLQ��

���� 3ODLQWLIIV�EULQJ�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV��
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���� 1HZ�<RUN¶V�*HQHUDO�%XVLQHVV�/DZ�������PDNHV�XQODZIXO�³>G@HFHSWLYH�DFWV�RU�

SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�EXVLQHVV��WUDGH�RU�FRPPHUFH�´�

���� 3HORWRQ�HQJDJHG�LQ�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�LWV�EXVLQHVV��

WUDGH��DQG�FRPPHUFH�RU�IXUQLVKLQJ�RI�VHUYLFHV��LQ�YLRODWLRQ�RI�1�<��*HQ��%XV��/DZ��������E\�

PLVUHSUHVHQWLQJ�WKDW�LWV�6XEVFULSWLRQ�6HUYLFH�LQFOXGHG�DFFHVV�WR�DQ�³HYHU�JURZLQJ�OLEUDU\�RI�OLYH�

DQG�RQ�GHPDQG�VWXGLR�FODVVHV´�DQG�ZLOOIXOO\�IDLOLQJ�WR�GLVFORVH�WKDW�LW�ZRXOG�EH�UHPRYLQJ�RYHU�

KDOI�RI�LWV�6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��

���� 3HORWRQ�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�LW�ODFNHG�WKH�DSSURSULDWH�FRS\ULJKW�

OLFHQVHV�IRU�WKH�PXVLF�DFFRPSDQ\LQJ�WKH�FODVVHV�LQ�LWV�OLEUDU\��DQG�WKDW�LWV�OLEUDU\�FRXOG�QRW�

OHJLWLPDWHO\�EH�³HYHU�JURZLQJ�´�

���� 3HORWRQ�UHFHLYHG�D�FHDVH�DQG�GHVLVW�OHWWHU�UHJDUGLQJ�LWV�FRS\ULJKW�LQIULQJHPHQW�RQ�

$SULO���������EXW�FRQWLQXHG�WR�SURPLVH�WKH�³HYHU�JURZLQJ´�OLEUDU\�WR�FRQVXPHUV���2Q�0DUFK�����

������3HORWRQ�DEUXSWO\�UHPRYHG�PRUH�WKDQ�KDOI�RI�LWV�RQ�GHPDQG�FRQWHQW�IURP�LWV�6XEVFULSWLRQ�

6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��

���� 'HVSLWH�NQRZLQJ�WKDW�WKH�VL]H�RI�LWV�RQ�GHPDQG�'LJLWDO�/LEUDU\�KDG�GHFUHDVHG�E\�

�����3HORWRQ�FRQWLQXHV�WR�SURPLVH�RQ�LWV�ZHEVLWH�³DQ�H[SDQVLYH��HYHU�JURZLQJ�OLEUDU\�RI�OLYH�DQG�

RQ�GHPDQG�VWXGLR�FODVVHV�WDXJKW�E\�ZRUOG�FODVV�LQVWUXFWRUV´���DQG�³XQOLPLWHG�DFFHVV�WR�D�JURZLQJ�

OLEUDU\�RI�OLYH�VWUHDPLQJ�DQG�RQ�GHPDQG�3HORWRQ�FODVVHV�´���

����� 3HORWRQ¶V�UHSUHVHQWDWLRQV�DQG�RPLVVLRQV�ZHUH�PDWHULDO�EHFDXVH�WKH\�ZHUH�OLNHO\�WR�

GHFHLYH�UHDVRQDEOH�FRQVXPHUV�DERXW�WKH�³HYHU�JURZLQJ´�QDWXUH�RI�LWV�6XEVFULSWLRQ�6HUYLFH¶V�RQ�

GHPDQG�GLJLWDO�OLEUDU\��

�
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FD�DSS��ODVW�DFFHVVHG�1RY�������������
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH�VXEVFULSWLRQ��ODVW�DFFHVVHG�1RY��������������
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����� 3HORWRQ�DFWHG�LQWHQWLRQDOO\��NQRZLQJO\��DQG�PDOLFLRXVO\�WR�YLRODWH�1HZ�<RUN¶V�

*HQHUDO�%XVLQHVV�/DZ��DQG�UHFNOHVVO\�GLVUHJDUGHG�3ODLQWLII�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�ULJKWV���

3HORWRQ�KDG�DFWXDO�NQRZOHGJH�RQ�$SULO���������WKDW�LW�FRXOG�QRW�SURYLGH�DQ�³HYHU�JURZLQJ´�

OLEUDU\�WR�FRQVXPHUV��EXW�LW�QRQHWKHOHVV�FRQWLQXHG�WR�SURPLVH�DQG�UHSUHVHQW�DQ�³HYHU�JURZLQJ´�

OLEUDU\��

����� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�3HORWRQ¶V�GHFHSWLYH�DQG�XQODZIXO�DFWV�DQG�

SUDFWLFHV�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�VXIIHUHG�LQMXU\���3HORWRQ�GHSULYHG�3ODLQWLIIV�DQG�

WKH�RWKHU�&ODVV�PHPEHUV�RI�WKH�EHQHILW�RI�WKH�EDUJDLQ���3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�

KDYH�VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�LQMXU\��DVFHUWDLQDEOH�ORVVHV�RI�PRQH\��DQG�PRQHWDU\�DQG�

QRQ�PRQHWDU\�GDPDJHV�EHFDXVH�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�RYHUSDLG�IRU�3HORWRQ¶V�

KDUGZDUH���EHFDXVH�WKH\�GLG�QRW�NQRZ�WKH�WUXWK�WKDW�3HORWRQ�ZRXOG�JXW�LWV�RQ�GHPDQG�GLJLWDO�

OLEUDU\��VKULQNLQJ�LW�E\������DQG�WKDW�LW�ZRXOG�QRW�EH�³HYHU�JURZLQJ�´����������

����� 3HORWRQ¶V�GHFHSWLYH�DQG�XQODZIXO�DFWV�DQG�SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFWHG�

DOO�SXUFKDVHUV�RI�3HORWRQ¶V�KDUGZDUH�EHFDXVH�WKH�3HORWRQ�KDUGZDUH�LV�RQO\�DV�JRRG�DV�WKH�DSS�DQG�

VXEVFULSWLRQ�WKDW�FRPHV�ZLWK�LW����

����� 3HORWRQ¶V�DERYH�GHVFULEHG�GHFHSWLYH�DQG�XQODZIXO�SUDFWLFHV�FDXVHG�VXEVWDQWLDO�

LQMXU\�WR�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�WKDW�WKH\�FRXOG�QRW�UHDVRQDEO\�DYRLG���3ODLQWLIIV�

DQG�WKH�RWKHU�&ODVV�PHPEHUV�VHHN�DOO�PRQHWDU\�DQG�QRQ�PRQHWDU\�UHOLHI�DOORZHG�E\�ODZ��

LQFOXGLQJ�DFWXDO�GDPDJHV�RU�VWDWXWRU\�GDPDJHV�RI�����SHU�YLRODWLRQ�IRU�HDFK�RI�3HORWRQ¶V�

YLRODWLRQV�RI�1�<��*HQ��%XV��/DZ��������ZKLFKHYHU�LV�JUHDWHU���WUHEOH�GDPDJHV��LQMXQFWLYH�UHOLHI��

DQG�DWWRUQH\¶V�IHHV�DQG�FRVWV��
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����� (DFK�VDOH�RI�WKH�3HORWRQ�KDUGZDUH�WR�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�

FRQVWLWXWHV�D�VHSDUDWH��LQGHSHQGHQW��DQG�ZLOOIXO�YLRODWLRQ�RI�1�<��*HQ��%XV��/DZ�������WKURXJK�

WKH�DERYH�GHFHSWLYH�DFWV�DQG�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�LWV�EXVLQHVV���

����� 3HORWRQ�VKRXOG��WKHUHIRUH��EH�DVVHVVHG�D�VHSDUDWH�VWDWXWRU\�SHQDOW\�RI�����RU�DFWXDO�

GDPDJHV��ZKLFKHYHU�LV�JUHDWHU��IRU�HDFK�LQGHSHQGHQW�YLRODWLRQ��DQG�DOO�RWKHU�VXFK�UHOLHI�DV�PD\�

EH�MXVW�DQG�SURSHU�VKRXOG�EH�UHFRYHUHG�E\�3ODLQWLIIV�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�

PHPEHUV���

6(&21'�&/$,0�)25�5(/,()�

9LRODWLRQ�RI�1HZ�<RUN�*HQHUDO�%XVLQHVV�/DZ��
1�<��*HQ��%XV��/DZ��������

�
����� 3ODLQWLIIV�UHSHDW�DQG�DOOHJH�WKH�DOOHJDWLRQV�LQ�3DUDJUDSKV�������DERYH��DV�LI�IXOO\�

DOOHJHG�KHUHLQ��

����� 3ODLQWLIIV�EULQJ�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV��

����� 1HZ�<RUN¶V�*HQHUDO�%XVLQHVV�/DZ�������PDNHV�XQODZIXO�³>G@HFHSWLYH�DFWV�RU�

SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�EXVLQHVV��WUDGH�RU�FRPPHUFH�´�

����� 3HORWRQ�HQJDJHG�LQ�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�LWV�EXVLQHVV��

WUDGH��DQG�FRPPHUFH�RU�IXUQLVKLQJ�RI�VHUYLFHV��LQ�YLRODWLRQ�RI�1�<��*HQ��%XV��/DZ��������E\�

PLVUHSUHVHQWLQJ�WKDW�LWV�6XEVFULSWLRQ�6HUYLFH�LQFOXGHG�DFFHVV�WR�DQ�³HYHU�JURZLQJ�OLEUDU\�RI�OLYH�

DQG�RQ�GHPDQG�VWXGLR�FODVVHV´�DQG�ZLOOIXOO\�IDLOLQJ�WR�GLVFORVH�WKDW�LW�ZRXOG�EH�UHPRYLQJ�RYHU�

KDOI�RI�LWV�6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��ZKLOH�SHUVLVWHQWO\�SXEOLVKLQJ�

PDUNHWLQJ�DVVHUWLRQV��DQG�RPLVVLRQV��WR�WKH�FRQWUDU\���

����� 3HORWRQ�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�LW�ODFNHG�WKH�DSSURSULDWH�FRS\ULJKW�

OLFHQVHV�IRU�WKH�PXVLF�DFFRPSDQ\LQJ�WKH�FODVVHV�LQ�LWV�OLEUDU\��DQG�WKDW�LWV�OLEUDU\�FRXOG�QRW�

OHJLWLPDWHO\�EH�³HYHU�JURZLQJ�´�
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���

����� 3HORWRQ�UHFHLYHG�D�FHDVH�DQG�GHVLVW�OHWWHU�UHJDUGLQJ�LWV�FRS\ULJKW�LQIULQJHPHQW�RQ�

$SULO���������EXW�FRQWLQXHG�WR�SURPLVH�WKH�³HYHU�JURZLQJ´�OLEUDU\�WR�FRQVXPHUV���2Q�0DUFK�����

������3HORWRQ�DEUXSWO\�UHPRYHG�PRUH�WKDQ�KDOI�RI�LWV�RQ�GHPDQG�FRQWHQW�IURP�LWV�6XEVFULSWLRQ�

6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��

����� 'HVSLWH�NQRZLQJ�WKDW�WKH�VL]H�RI�LWV�RQ�GHPDQG�'LJLWDO�/LEUDU\�KDG�GHFUHDVHG�E\�

�����3HORWRQ�FRQWLQXHV�WR�SURPLVH�RQ�LWV�ZHEVLWH�³DQ�H[SDQVLYH��HYHU�JURZLQJ�OLEUDU\�RI�OLYH�DQG�

RQ�GHPDQG�VWXGLR�FODVVHV�WDXJKW�E\�ZRUOG�FODVV�LQVWUXFWRUV´���DQG�³XQOLPLWHG�DFFHVV�WR�D�JURZLQJ�

OLEUDU\�RI�OLYH�VWUHDPLQJ�DQG�RQ�GHPDQG�3HORWRQ�FODVVHV�´���

����� 3HORWRQ¶V�UHSUHVHQWDWLRQV�DQG�RPLVVLRQV�ZHUH�PDWHULDO�EHFDXVH�WKH\�ZHUH�OLNHO\�WR�

GHFHLYH�UHDVRQDEOH�FRQVXPHUV�DERXW�WKH�³HYHU�JURZLQJ´�QDWXUH�RI�LWV�6XEVFULSWLRQ�6HUYLFH¶V�RQ�

GHPDQG�GLJLWDO�OLEUDU\��

����� 3HORWRQ�DFWHG�LQWHQWLRQDOO\��NQRZLQJO\��DQG�PDOLFLRXVO\�WR�YLRODWH�1HZ�<RUN¶V�

*HQHUDO�%XVLQHVV�/DZ��DQG�UHFNOHVVO\�GLVUHJDUGHG�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV¶�ULJKWV���

3HORWRQ�KDG�DFWXDO�NQRZOHGJH�RQ�$SULO���������WKDW�LW�FRXOG�QRW�SURYLGH�DQ�³HYHU�JURZLQJ´�

OLEUDU\�WR�FRQVXPHUV��EXW�LW�FRQWLQXHG�WR�SURPLVH�DQ�³HYHU�JURZLQJ´�OLEUDU\�QRQHWKHOHVV��

����� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�3HORWRQ¶V�GHFHSWLYH�DQG�XQODZIXO�DFWV�DQG�

SUDFWLFHV�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�VXIIHUHG�LQMXU\���3HORWRQ�GHSULYHG�3ODLQWLIIV�DQG�

WKH�RWKHU�&ODVV�PHPEHUV�RI�WKH�EHQHILW�RI�WKH�EDUJDLQ���3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�

KDYH�VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�LQMXU\��DVFHUWDLQDEOH�ORVVHV�RI�PRQH\��DQG�PRQHWDU\�DQG�

QRQ�PRQHWDU\�GDPDJHV�EHFDXVH�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV��PHPEHUV�RYHUSDLG�IRU�3HORWRQ¶V�

�
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FD�DSS��ODVW�DFFHVVHG�'HF������������
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH�VXEVFULSWLRQ��ODVW�DFFHVVHG�'HF�������������
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6XEVFULSWLRQ�6HUYLFH�EHFDXVH�WKH\�GLG�QRW�NQRZ�WKH�WUXWK�WKDW�3HORWRQ�ZRXOG�JXW�LWV�RQ�GHPDQG�

GLJLWDO�OLEUDU\��VKULQNLQJ�LW�E\������DQG�WKDW�LW�ZRXOG�QRW�EH�³HYHU�JURZLQJ�´����������

����� 3HORWRQ¶V�GHFHSWLYH�DQG�XQODZIXO�DFWV�DQG�SUDFWLFHV�FRPSODLQHG�RI�KHUHLQ�DIIHFWHG�

DOO�VXEVFULEHUV�RI�WKH�3HORWRQ�6XEVFULSWLRQ�6HUYLFH���7KH�DERYH�GHFHSWLYH�DQG�XQODZIXO�SUDFWLFHV�

DQG�DFWV�E\�3HORWRQ�FDXVHG�VXEVWDQWLDO�LQMXU\�WR�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�WKDW�WKH\�

FRXOG�QRW�UHDVRQDEO\�DYRLG��3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�VHHN�DOO�PRQHWDU\�DQG�QRQ�

PRQHWDU\�UHOLHI�DOORZHG�E\�ODZ��LQFOXGLQJ�DFWXDO�GDPDJHV�RU�VWDWXWRU\�GDPDJHV�RI�����SHU�

YLRODWLRQ��ZKLFKHYHU�LV�JUHDWHU���WUHEOH�GDPDJHV��LQMXQFWLYH�UHOLHI��DQG�DWWRUQH\¶V�IHHV�DQG�FRVWV��

����� (DFK�WLPH�3HORWRQ�DFFHSWHG�D�VXEVFULSWLRQ�SD\PHQW�IURP�3ODLQWLIIV�DQG�RU�RQH�RU�

PRUH�RI�WKH�RWKHU�&ODVV�PHPEHUV��3HORWRQ�FRPPLWWHG�D�VHSDUDWH��LQGHSHQGHQW��DQG�ZLOOIXO�

YLRODWLRQ�RI�1�<��*HQ��%XV��/DZ�������WKURXJK�WKH�DERYH�GHFHSWLYH�DFWV�DQG�SUDFWLFHV�LQ�WKH�

FRQGXFW�RI�LWV�EXVLQHVV���

����� 3HORWRQ�VKRXOG��WKHUHIRUH��EH�DVVHVVHG�D�VHSDUDWH�VWDWXWRU\�SHQDOW\�RI�����IRU�HDFK�

LQGHSHQGHQW�YLRODWLRQ��DQG�DOO�RWKHU�VXFK�UHOLHI�DV�PD\�EH�MXVW�DQG�SURSHU�VKRXOG�EH�UHFRYHUHG�E\�

3ODLQWLIIV�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV���

� �
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7+,5'�&/$,0�)25�5(/,()�

9LRODWLRQ�RI�1HZ�<RUN�*HQHUDO�%XVLQHVV�/DZ��
1�<��*HQ��%XV��/DZ��������

�
����� 3ODLQWLIIV�UHSHDW�DQG�DOOHJH�WKH�DOOHJDWLRQV�LQ�3DUDJUDSKV�������DERYH��DV�LI�IXOO\�

DOOHJHG�KHUHLQ��

����� 3ODLQWLIIV�EULQJ�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV��

����� 1HZ�<RUN¶V�*HQHUDO�%XVLQHVV�/DZ�������PDNHV�XQODZIXO�³>I@DOVH�DGYHUWLVLQJ�LQ�

WKH�FRQGXFW�RI�DQ\�EXVLQHVV��WUDGH��RU�FRPPHUFH>�@´��)DOVH�DGYHUWLVLQJ�LQFOXGHV�³DGYHUWLVLQJ�

LQFOXGLQJ�ODEHOLQJ��RI�D�FRPPRGLW\�������LI�VXFK�DGYHUWLVLQJ�LV�PLVOHDGLQJ�LQ�D�PDWHULDO�UHVSHFW�´�

WDNLQJ�LQWR�DFFRXQW�³WKH�H[WHQW�WR�ZKLFK�WKH�DGYHUWLVLQJ�IDLOV�WR�UHYHDO�IDFWV�PDWHULDO�LQ�WKH�OLJKW���

����UHSUHVHQWDWLRQV�>PDGH@�ZLWK�UHVSHFW�WR�WKH�FRPPRGLW\�������´�1�<��*HQ��%XV��/DZ�������D���

����� 3HORWRQ�FDXVHG�WR�EH�PDGH�RU�GLVVHPLQDWHG��WKURXJK�DGYHUWLVLQJ��PDUNHWLQJ��DQG�

RWKHU�SXEOLFDWLRQV��VWDWHPHQWV�WKDW�ZHUH�XQWUXH�RU�PLVOHDGLQJ��DQG�ZKLFK�ZHUH�NQRZQ��RU�ZKLFK�

E\�WKH�H[HUFLVH�RI�UHDVRQDEOH�FDUH�VKRXOG�KDYH�EHHQ�NQRZQ��WR�3HORWRQ�WR�EH�XQWUXH�DQG�

PLVOHDGLQJ�WR�FRQVXPHUV��LQFOXGLQJ�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV���

����� 3HORWRQ�PLVUHSUHVHQWHG�WKURXJK�DGYHUWLVHPHQWV�RQ�LWV�ZHEVLWH�WKDW�LWV�6XEVFULSWLRQ�

6HUYLFH�LQFOXGHG�DFFHVV�WR�DQ�³HYHU�JURZLQJ�OLEUDU\�RI�OLYH�DQG�RQ�GHPDQG�VWXGLR�FODVVHV´�DQG��

DW�WKH�VDPH�WLPH��ZLOOIXOO\�IDLOHG�WR�GLVFORVH�WKDW�LW�ZRXOG�EH�UHPRYLQJ�RYHU�KDOI�RI�LWV�

6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��

����� 3HORWRQ�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�LW�ODFNHG�WKH�DSSURSULDWH�FRS\ULJKW�

OLFHQVHV�IRU�WKH�PXVLF�DFFRPSDQ\LQJ�WKH�FODVVHV�LQ�LWV�OLEUDU\��DQG�WKDW�LWV�OLEUDU\�FRXOG�QRW�

OHJLWLPDWHO\�EH�³HYHU�JURZLQJ�´�

����� 3HORWRQ�UHFHLYHG�D�FHDVH�DQG�GHVLVW�OHWWHU�UHJDUGLQJ�LWV�FRS\ULJKW�LQIULQJHPHQW�RQ�

$SULO���������EXW�FRQWLQXHG�WR�SURPLVH�WKH�³HYHU�JURZLQJ´�OLEUDU\�WR�FRQVXPHUV���2Q�0DUFK�����
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������3HORWRQ�DEUXSWO\�UHPRYHG�PRUH�WKDQ�KDOI�RI�LWV�RQ�GHPDQG�FRQWHQW�IURP�LWV�6XEVFULSWLRQ�

6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��

����� 'HVSLWH�NQRZLQJ�WKDW�WKH�VL]H�RI�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�KDG�GHFUHDVHG�E\�

�����3HORWRQ�FRQWLQXHV�WR�DGYHUWLVH�RQ�LWV�ZHEVLWH�³DQ�H[SDQVLYH��HYHU�JURZLQJ�OLEUDU\�RI�OLYH�

DQG�RQ�GHPDQG�VWXGLR�FODVVHV�WDXJKW�E\�ZRUOG�FODVV�LQVWUXFWRUV´���DQG�³XQOLPLWHG�DFFHVV�WR�D�

JURZLQJ�OLEUDU\�RI�OLYH�VWUHDPLQJ�DQG�RQ�GHPDQG�3HORWRQ�FODVVHV�´���

����� 3HORWRQ�KDV�YLRODWHG�1�<��*HQ��%XV��/DZ�������EHFDXVH�WKH�PLVUHSUHVHQWDWLRQV�

DQG�RPLVVLRQV�UHJDUGLQJ�WKH�³HYHU�JURZLQJ´�QDWXUH�RI�LWV�6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�

OLEUDU\��ZHUH�PDWHULDO�DQG�OLNHO\�WR�GHFHLYH�D�UHDVRQDEOH�FRQVXPHU���

����� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�3HORWRQ¶V�IDOVH�DQG�PLVOHDGLQJ�DGYHUWLVLQJ�

3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�VXIIHUHG�LQMXU\���3HORWRQ�GHSULYHG�3ODLQWLII�DQG�WKH�RWKHU�

&ODVV�PHPEHUV�RI�WKH�EHQHILW�RI�WKH�EDUJDLQ���3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�KDYH�

VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�LQMXU\��DVFHUWDLQDEOH�ORVVHV�RI�PRQH\��DQG�PRQHWDU\�DQG�QRQ�

PRQHWDU\�GDPDJHV��3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�RYHUSDLG�IRU�3HORWRQ¶V�6XEVFULSWLRQ�

6HUYLFH�EHFDXVH�WKH\�GLG�QRW�NQRZ�WKH�WUXWK�WKDW�3HORWRQ�ZRXOG�JXW�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\��

VKULQNLQJ�LW�E\������DQG�WKDW�LW�ZRXOG�QRW�EH�³HYHU�JURZLQJ�´����������������

����� 3HORWRQ¶V�IDOVH�DQG�PLVOHDGLQJ�DGYHUWLVLQJ�FRPSODLQHG�RI�KHUHLQ�DIIHFWHG�DOO�

SXUFKDVHUV�RI�3HORWRQ¶V�KDUGZDUH���

����� 7KH�DERYH�IDOVH�DQG�PLVOHDGLQJ�DGYHUWLVLQJ�E\�3HORWRQ�FDXVHG�VXEVWDQWLDO�LQMXU\�

WR�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�WKDW�WKH\�FRXOG�QRW�UHDVRQDEO\�DYRLG���

�
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FD�DSS��ODVW�DFFHVVHG�1RY�������������
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH�VXEVFULSWLRQ��ODVW�DFFHVVHG�1RY��������������
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���

����� 3ODLQWLIIV��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV�VHHN�DOO�

PRQHWDU\�DQG�QRQ�PRQHWDU\�UHOLHI�DOORZHG�E\�ODZ��LQFOXGLQJ�DFWXDO�GDPDJHV�RU�VWDWXWRU\�

GDPDJHV�RI������SHU�YLRODWLRQ��ZKLFKHYHU�LV�JUHDWHU���WUHEOH�GDPDJHV��LQMXQFWLYH�UHOLHI��DQG�

DWWRUQH\¶V�IHHV�DQG�FRVWV��

����� 3HORWRQ�FRPPLWWHG�D�VHSDUDWH�DQG�LQGHSHQGHQW�YLRODWLRQ�RI�1�<��*HQ��%XV��/DZ�

������IRU�HDFK�IDOVH�DGYHUWLVHPHQW�SHUWDLQLQJ�RU�UHODWLQJ�WR�WKH�³HYHU�JURZLQJ´�DQG�RU�JURZLQJ�

QDWXUH�RI�LWV�RQ�GHPDQG�OLEUDU\��

����� 3HORWRQ�VKRXOG�WKHUHIRUH�EH�DVVHVVHG�VWDWXWRU\�GDPDJHV�RI������IRU�HDFK�VXFK�

YLRODWLRQ��DQG�DOO�RWKHU�VXFK�UHOLHI�DV�PD\�EH�MXVW�DQG�SURSHU�VKRXOG�EH�UHFRYHUHG�E\�WKH�6WDWH��

)2857+�&/$,0�)25�5(/,()�

9LRODWLRQ�RI�1HZ�<RUN�*HQHUDO�%XVLQHVV�/DZ��
1�<��*HQ��%XV��/DZ�������

����� 3ODLQWLIIV�UHSHDW�DQG�DOOHJH�WKH�DOOHJDWLRQV�LQ�3DUDJUDSKV�������DERYH��DV�LI�IXOO\�

DOOHJHG�KHUHLQ��

����� 3ODLQWLIIV�EULQJ�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV��

����� 1HZ�<RUN¶V�*HQHUDO�%XVLQHVV�/DZ�������PDNHV�XQODZIXO�³>I@DOVH�DGYHUWLVLQJ�LQ�

WKH�FRQGXFW�RI�DQ\�EXVLQHVV��WUDGH��RU�FRPPHUFH>�@´��)DOVH�DGYHUWLVLQJ�LQFOXGHV�³DGYHUWLVLQJ�

LQFOXGLQJ�ODEHOLQJ��RI�D�FRPPRGLW\�������LI�VXFK�DGYHUWLVLQJ�LV�PLVOHDGLQJ�LQ�D�PDWHULDO�UHVSHFW�´�

WDNLQJ�LQWR�DFFRXQW�³WKH�H[WHQW�WR�ZKLFK�WKH�DGYHUWLVLQJ�IDLOV�WR�UHYHDO�IDFWV�PDWHULDO�LQ�WKH�OLJKW���

����UHSUHVHQWDWLRQV�>PDGH@�ZLWK�UHVSHFW�WR�WKH�FRPPRGLW\�������´�1�<��*HQ��%XV��/DZ�������D���

����� 3HORWRQ�FDXVHG�WR�EH�PDGH�RU�GLVVHPLQDWHG��WKURXJK�DGYHUWLVLQJ��PDUNHWLQJ��DQG�

RWKHU�SXEOLFDWLRQV��VWDWHPHQWV�WKDW�ZHUH�XQWUXH�RU�PLVOHDGLQJ��DQG�ZKLFK�ZHUH�NQRZQ��RU�ZKLFK�

E\�WKH�H[HUFLVH�RI�UHDVRQDEOH�FDUH�VKRXOG�KDYH�EHHQ�NQRZQ�WR�3HORWRQ��WR�EH�XQWUXH�DQG�

PLVOHDGLQJ�WR�FRQVXPHUV��LQFOXGLQJ�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV���
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����� 3HORWRQ�PLVUHSUHVHQWHG�WKURXJK�DGYHUWLVHPHQWV�RQ�LWV�ZHEVLWH�WKDW�LWV�6XEVFULSWLRQ�

6HUYLFH�LQFOXGHG�DFFHVV�WR�DQ�³HYHU�JURZLQJ�OLEUDU\�RI�OLYH�DQG�RQ�GHPDQG�VWXGLR�FODVVHV´�DQG��

DW�WKH�VDPH�WLPH��ZLOOIXOO\�IDLOHG�WR�GLVFORVH�WKDW�LW�ZRXOG�EH�UHPRYLQJ�RYHU�KDOI�RI�LWV�

6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��

����� 3HORWRQ�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�LW�ODFNHG�WKH�DSSURSULDWH�FRS\ULJKW�

OLFHQVHV�IRU�WKH�PXVLF�DFFRPSDQ\LQJ�WKH�FODVVHV�LQ�LWV�OLEUDU\��DQG�WKDW�LWV�OLEUDU\�FRXOG�QRW�

OHJLWLPDWHO\�EH�³HYHU�JURZLQJ�´�

����� 3HORWRQ�UHFHLYHG�D�FHDVH�DQG�GHVLVW�OHWWHU�UHJDUGLQJ�LWV�FRS\ULJKW�LQIULQJHPHQW�RQ�

$SULO���������EXW�FRQWLQXHG�WR�SURPLVH�WKH�³HYHU�JURZLQJ´�OLEUDU\�WR�FRQVXPHUV���2Q�0DUFK�����

������3HORWRQ�DEUXSWO\�UHPRYHG�PRUH�WKDQ�KDOI�RI�LWV�RQ�GHPDQG�FRQWHQW�IURP�LWV�6XEVFULSWLRQ�

6HUYLFH¶V�RQ�GHPDQG�GLJLWDO�OLEUDU\��

����� 'HVSLWH�NQRZLQJ�WKDW�WKH�VL]H�RI�LWV�RQ�GHPDQG�GLJLWDO�OLEUDU\�KDG�GHFUHDVHG�E\�

�����3HORWRQ�FRQWLQXHV�WR�DGYHUWLVH�RQ�LWV�ZHEVLWH�³DQ�H[SDQVLYH��HYHU�JURZLQJ�OLEUDU\�RI�OLYH�

DQG�RQ�GHPDQG�VWXGLR�FODVVHV�WDXJKW�E\�ZRUOG�FODVV�LQVWUXFWRUV´���DQG�³XQOLPLWHG�DFFHVV�WR�D�

JURZLQJ�OLEUDU\�RI�OLYH�VWUHDPLQJ�DQG�RQ�GHPDQG�3HORWRQ�FODVVHV�´���

����� 3HORWRQ�KDV�YLRODWHG�1�<��*HQ��%XV��/DZ�������EHFDXVH�WKH�PLVUHSUHVHQWDWLRQV�

DQG�RPLVVLRQV�UHJDUGLQJ�WKH�³HYHU�JURZLQJ´�QDWXUH�RI�LWV�6XEVFULSWLRQ�6HUYLFH¶V�RQ�GHPDQG�

OLEUDU\��ZHUH�PDWHULDO�DQG�OLNHO\�WR�GHFHLYH�D�UHDVRQDEOH�FRQVXPHU���

����� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�3HORWRQ¶V�IDOVH�DQG�PLVOHDGLQJ�DGYHUWLVLQJ�

3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�VXIIHUHG�LQMXU\���3HORWRQ�GHSULYHG�3ODLQWLII�DQG�WKH�RWKHU�

&ODVV�PHPEHUV�RI�WKH�EHQHILW�RI�WKH�EDUJDLQ���3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�KDYH�

�
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FD�DSS��ODVW�DFFHVVHG�1RY�������������
���6HH�KWWSV���ZZZ�RQHSHORWRQ�FRP�VKRS�ELNH�VXEVFULSWLRQ��ODVW�DFFHVVHG�1RY��������������
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VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�LQMXU\��DVFHUWDLQDEOH�ORVVHV�RI�PRQH\��DQG�PRQHWDU\�DQG�QRQ�

PRQHWDU\�GDPDJHV�EHFDXVH�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�RYHUSDLG�IRU�3HORWRQ¶V�

6XEVFULSWLRQ�6HUYLFH�EHFDXVH�WKH\�GLG�QRW�NQRZ�WKH�WUXWK�WKDW�3HORWRQ�ZRXOG�JXW�LWV�RQ�GHPDQG�

GLJLWDO�OLEUDU\��VKULQNLQJ�LW�E\������DQG�WKDW�LW�ZRXOG�QRW�EH�³HYHU�JURZLQJ�´����������������

����� 3HORWRQ¶V�IDOVH�DQG�PLVOHDGLQJ�DGYHUWLVLQJ�FRPSODLQHG�RI�KHUHLQ�DIIHFWHG�DOO�

SXUFKDVHUV�RI�3HORWRQ¶V�VXEVFULEHUV�WR�3HORWRQ¶V�6XEVFULSWLRQ�6HUYLFH���

����� 7KH�DERYH�IDOVH�DQG�PLVOHDGLQJ�DGYHUWLVLQJ�E\�3HORWRQ�FDXVHG�VXEVWDQWLDO�LQMXU\�

WR�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�WKDW�WKH\�FRXOG�QRW�UHDVRQDEO\�DYRLG���

����� 3ODLQWLIIV��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV��VHHN�DOO�

PRQHWDU\�DQG�QRQ�PRQHWDU\�UHOLHI�DOORZHG�E\�ODZ��LQFOXGLQJ�DFWXDO�GDPDJHV�RU�VWDWXWRU\�

GDPDJHV�RI������SHU�YLRODWLRQ��ZKLFKHYHU�LV�JUHDWHU���WUHEOH�GDPDJHV��LQMXQFWLYH�UHOLHI��DQG�

DWWRUQH\¶V�IHHV�DQG�FRVWV��

����� 3HORWRQ�FRPPLWWHG�D�VHSDUDWH�DQG�LQGHSHQGHQW�YLRODWLRQ�RI�1�<��*HQ��%XV��/DZ�

������IRU�HDFK�IDOVH�DGYHUWLVHPHQW�SHUWDLQLQJ�RU�UHODWLQJ�WR�WKH�³HYHU�JURZLQJ´�DQG�RU�JURZLQJ�

QDWXUH�RI�LWV�RQ�GHPDQG�OLEUDU\��

����� 3HORWRQ�VKRXOG�WKHUHIRUH�EH�DVVHVVHG�VWDWXWRU\�GDPDJHV�RI������IRU�HDFK�VXFK�

YLRODWLRQ��DQG�DOO�RWKHU�VXFK�UHOLHI�DV�PD\�EH�MXVW�DQG�SURSHU��

9,,,�� 5(48(67�)25�5(/,()�

� 3ODLQWLIIV��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�PHPEHUV��UHVSHFWIXOO\�UHTXHVW�WKDW�

WKH�&RXUW�HQWHU�MXGJPHQW�LQ�WKHLU�IDYRU�DQG�DJDLQVW�3HORWRQ�DV�IROORZV��

��� &HUWLI\LQJ�WKH�&ODVV�DV�UHTXHVWHG�KHUHLQ��GHVLJQDWLQJ�3ODLQWLIIV�DV�FODVV�

UHSUHVHQWDWLYHV��DQG�DSSRLQWLQJ�WKH�XQGHUVLJQHG�FRXQVHO�DV�&ODVV�&RXQVHO��
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��� 'HFODULQJ�WKDW�3HORWRQ�LV�ILQDQFLDOO\�UHVSRQVLEOH�IRU�QRWLI\LQJ�WKH�&ODVV�PHPEHUV�

RI�WKH�SHQGHQF\�RI�WKLV�VXLW��

��� $ZDUGLQJ�DFWXDO�DQG�RU�VWDWXWRU\�GDPDJHV�WR�WKH�PD[LPXP�H[WHQW�DOORZHG��LQ�DQ�

DPRXQW�WR�EH�SURYHQ�DW�WULDO���

��� 5HTXLULQJ�UHVWLWXWLRQ�DQG�GLVJRUJHPHQW�RI�DOO�SURILWV�DQG�XQMXVW�HQULFKPHQW�

3HORWRQ�REWDLQHG�IURP�3ODLQWLIIV�DQG�WKH�RWKHU�&ODVV�PHPEHUV�DV�D�UHVXOW�RI�3HORWRQ¶V�XQODZIXO��

XQIDLU��DQG�RU�IUDXGXOHQW�EXVLQHVV�SUDFWLFHV��

��� $ZDUGLQJ�LQMXQFWLYH�UHOLHI�DV�SHUPLWWHG�E\�ODZ�RU�HTXLW\��LQFOXGLQJ�HQMRLQLQJ�

3HORWRQ�IURP�FRQWLQXLQJ�WKH�XQODZIXO�SUDFWLFHV�DV�VHW�IRUWK�KHUHLQ��DQG�RUGHULQJ�3HORWRQ�WR�

HQJDJH�LQ�D�FRUUHFWLYH�DGYHUWLVLQJ�FDPSDLJQ��

��� $ZDUGLQJ�3ODLQWLIIV¶�UHDVRQDEOH�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV��

��� $ZDUGLQJ�SUH��DQG�SRVW�MXGJPHQW�LQWHUHVW�RQ�DQ\�DPRXQWV�DZDUGHG��DQG�

��� $ZDUGLQJ�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�PD\�EH�MXVW�DQG�SURSHU���

,;�� -85<�75,$/�'(0$1'('�

3ODLQWLII�GHPDQGV�D�WULDO�E\�MXU\�RQ�DOO�FDXVHV�RI�DFWLRQ�VR�WULDEOH��
�

'DWHG���'HFHPEHU���������� � � �V��*UHJ�*��*XW]OHU���������������������������������
*5(*�*��*87=/(5�

� � � � � � JJXW]OHU#GLFHOOROHYLWW�FRP�
� � � � � � ',&(//2�/(9,77�*87=/(5�//&�
� � � � � � ����0DGLVRQ�$YHQXH��)RXUWK�)ORRU�
� � � � � � 1HZ�<RUN��1HZ�<RUN��������
� � � � � � 7HOHSKRQH������������������

�
$'$0�-��/(9,77�
DOHYLWW#GLFHOOROHYLWW�FRP�
$'$0�3520��SUR�KDF�YLFH�WR�EH�VRXJKW��
DSURP#GLFHOOROHYLWW�FRP�
',&(//2�/(9,77�*87=/(5�//&�
7HQ�1RUWK�'HDUERUQ�6WUHHW��(OHYHQWK�)ORRU�
&KLFDJR��,OOLQRLV��������
7HOHSKRQH�����������������
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�
$6+/(<�&��.(//(5��SUR�KDF�YLFH�WR�EH�VRXJKW��
DFN#NHOOHUOHQNQHU�FRP�
-��'20,1,&.�/$55<��SUR�KDF�YLFH�WR�EH�VRXJKW��
QO#NHOOHUOHQNQHU�FRP�
.(//(5�/(1.1(5�//&�
����1RUWK�5LYHUVLGH�3OD]D��6XLWH������
&KLFDJR��,OOLQRLV��������
7HOHSKRQH�����������������
�
&RXQVHO�IRU�3ODLQWLIIV�DQG�WKH�3URSRVHG�&ODVV�
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