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7KLV�LV�D�SXWDWLYH�FODVV�DFWLRQ�ODZVXLW�DJDLQVW�'HIHQGDQW�5HDO3OD\�7HFK�,QF��IRU�HQJDJLQJ�LQ�

DQ�LOOHJDO�JDPEOLQJ�VFKHPH��3ODLQWLII�-HUHP\�.KLQRR��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�

VLPLODUO\�VLWXDWHG��PDNHV�WKH�IROORZLQJ�DOOHJDWLRQV�SXUVXDQW�WR�WKH�LQYHVWLJDWLRQ�RI�KLV�FRXQVHO�DQG�

EDVHG�XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��H[FHSW�DV�WR�DOOHJDWLRQV�VSHFLILFDOO\�SHUWDLQLQJ�WR�KLPVHOI�DQG�

KLV�FRXQVHO��ZKLFK�DUH�EDVHG�RQ�SHUVRQDO�NQRZOHGJH��

,1752'8&7,21�

��� 'HIHQGDQW�5HDO3OD\�7HFK�,QF��RZQV��RSHUDWHV��DQG�UHFHLYHV�VLJQLILFDQW�UHYHQXH�IURP�

LWV�RQOLQH�³VRFLDO´�FDVLQR�DYDLODEOH�WKURXJK�WKHLU�ZHEVLWH�ZZZ�UHDOSUL]H�FRP�DQG�PRELOH�DSSV��ZKHUH�

LW�RIIHUV�FDVLQR�VW\OH�VORWV�JDPHV�WKDW�RSHUDWH�EDVHG�RQ�D�GLJLWDO�FXUUHQF\�FDOOHG�³FRLQV´�ZKLFK�FDQ�

EH� SXUFKDVHG� DQG� ZDJHUHG� IRU� H[WHQGHG� JDPHSOD\� DORQJ� ZLWK� RWKHU� XSJUDGHV� DQG� UHZDUGV� �WKH�

³5HDO3UL]H�*DPEOLQJ�3ODWIRUP´���

��� :KLOH�'HIHQGDQW�DGYHUWLVHV�DQG�SURPRWHV�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�WR�SHRSOH�

LQ�&DOLIRUQLD�DV�D�OHJLWLPDWH�RQOLQH�EXVLQHVV��JLYLQJ�LW�DQ�DXUD�RI�OHJLWLPDF\�DQG�OHJDOLW\�WR�3ODLQWLII�

DQG�&ODVV�PHPEHUV��WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�LV�DFWXDOO\�D�GDQJHURXV�DQG�SODLQO\�XQODZIXO�

JDPEOLQJ�HQWHUSULVH��

��� 7KH� VFKHPH� JRHV� OLNH� WKLV�� 'HIHQGDQW� VHOOV� GLJLWDO� FRLQV� WR� FRQVXPHUV� RQ� WKH�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP�±�LQFOXGLQJ�FRQVXPHUV�LQ�&DOLIRUQLD�±�DQG�WKHQ�LPPHGLDWHO\�DFFHSWV�

WKRVH�FRLQV�EDFN��IURP�WKH�FRQVXPHUV�ZKR�SXUFKDVHG�WKHP��DV�ZDJHUV�RQ�WKH�RXWFRPHV�RI�WKH�YDULRXV�

FDVLQR�VW\OH� JDPHV� RI� FKDQFH� RIIHUHG� RQ� WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP�� � &RQVXPHUV� ZKR�

SXUFKDVH�DQG�WKHQ�ZDJHU�YLUWXDO�FRLQV�RQ�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�GR�VR�LQ�WKH�KRSHV�RI�

ZLQQLQJ�PRUH�RI�WKHVH�FRLQV��ZKLFK�FDQ�EH�XVHG�WR�SODFH�PRUH�ZDJHUV�DQG��LQ�VRPH�LQVWDQFHV��XQORFN�

QHZ� JDPEOLQJ� JDPHV� RU� H[WHQG� WKHLU� JDPHSOD\� RQFH� WKH\� KDYH� UXQ� RXW� RI� FRLQV� WR� ZDJHU� ZLWK��

3ODLQWLII� DQG�QXPHURXV�RWKHU�&DOLIRUQLD� UHVLGHQWV�KDYH� ORVW� VLJQLILFDQW� VXPV�RI� WKHLU�KDUG �HDUQHG�

PRQH\�EX\LQJ�DQG�SODFLQJ�ZDJHUV�ZLWK�FRLQV�RQ�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��DQG�'HIHQGDQW�

KDV��LQ�WXUQ��UHDSHG�HQRUPRXV�SURILWV�IURP�WKH�ORVVHV�WKHVH�SHRSOH�KDYH�VXVWDLQHG���

��� &DOLIRUQLD¶V� JDPEOLQJ� ODZ� FOHDUO\� SURKLELWV� WKH� W\SH� RI� JDPEOLQJ� RIIHUHG� E\�

'HIHQGDQW��$FFRUGLQJO\��3ODLQWLII�EULQJV�WKLV�&ODVV�$FWLRQ�&RPSODLQW��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�
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DOO�RWKHUV�VLPLODUO\�VLWXDWHG��WR�UHGUHVV�'HIHQGDQW¶V�ZLGHVSUHDG�YLRODWLRQV�RI�&DOLIRUQLD¶V�JDPEOLQJ�

ODZV��

3$57,(6�

��� 3ODLQWLII� -HUHP\� .KLQRR� LV� D� QDWXUDO� SHUVRQ� DQG� D� FLWL]HQ� DQG� UHVLGHQW� RI� 6DQWD�

%DUEDUD��&DOLIRUQLD�����

��� 'HIHQGDQW�5HDO3OD\�7HFK�,QF��LV�D�SULYDWH�FRPSDQ\�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�

ODZV�RI�'HODZDUH��ZLWK�D�SODFH�RI�EXVLQHVV�LQ�'HODZDUH��'HIHQGDQW�5HDO3OD\�7HFK�,QF��KDV�RSHUDWHG�

DQG�FRQWLQXHV�WR�RSHUDWH�WKH�5HDO3UL]H �*DPEOLQJ�3ODWIRUP�DQG�KDV�UHFHLYHG�DQG�FRQWLQXHV�WR�UHFHLYH�

VXEVWDQWLDO� UHYHQXH²HVWLPDWHG� LQ� WKH� KXQGUHGV� RI�PLOOLRQV� RI� GROODUV� DQQXDOO\ ²IURP� WKH� ORVVHV�

VXVWDLQHG� E\� SOD\HUV�� LQFOXGLQJ� &DOLIRUQLD� UHVLGHQWV�� ZKR� KDYH� SDLG� WRXUQDPHQW� HQWU\� IHHV� DQG�

ZDJHUHG�RQ�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��

-85,6',&7,21�$1'�9(18(�

��� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RYHU�WKLV�FLYLO�DFWLRQ�SXUVXDQW�WR����8�6�&��

�������G��EHFDXVH�WKHUH�DUH�PRUH�WKDQ�����FODVV�PHPEHUV�DQG�WKH�DJJUHJDWH�DPRXQW�LQ�FRQWURYHUV\�

H[FHHGV�������������H[FOXVLYH�RI�LQWHUHVW��IHHV��DQG�FRVWV��DQG�DW�OHDVW�RQH�&ODVV�PHPEHU�LV�D�FLWL]HQ�

RI�D�VWDWH�GLIIHUHQW�IURP�'HIHQGDQW����

��� 7KH� &RXUW� KDV� SHUVRQDO� MXULVGLFWLRQ� RYHU� 'HIHQGDQW� DQG� YHQXH� LV� SURSHU� LQ� WKLV�

MXGLFLDO� 'LVWULFW� EHFDXVH� 'HIHQGDQW� SXUSRVHIXOO\� GLUHFWHG� WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP� WR�

UHVLGHQWV� RI� &DOLIRUQLD� �LQFOXGLQJ� E\� DGYHUWLVLQJ� DQG� UXQQLQJ� SURPRWLRQDO� PDWHULDOV� GLUHFWHG� WR�

SHUVRQV�LQ�&DOLIRUQLD���NQRZLQJO\�DFFHSWHG�UHJLVWUDWLRQV��SXUFKDVHV�RI� FRLQV��DQG�ZDJHUV�SODFHG�RQ�

WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP� IURP� 3ODLQWLII� DQG� QXPHURXV� RWKHU� SHUVRQV� LQ� &DOLIRUQLD�� DQG�

FROOHFWHG�HQRUPRXV�UHYHQXHV�IURP�WKH�ORVVHV�VXIIHUHG�E\�3ODLQWLII�DQG�QXPHURXV�RWKHU�SHUVRQV�LQ�

&DOLIRUQLD� ZKR� SXUFKDVHG� DQG� SODFHG� ZDJHUV� RQ� WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP�� VXFK� WKDW� D�

VXEVWDQWLDO�SRUWLRQ�RI�WKH�HYHQWV�WKDW�JDYH�ULVH�WR�3ODLQWLII¶V�FODLPV�RFFXUUHG�LQ�&DOLIRUQLD�DQG�ZLWKLQ�

WKLV�MXGLFLDO�'LVWULFW��

)$&78$/�$//(*$7,216�

,�� &DOLIRUQLD¶V�*DPEOLQJ�/DZV�
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��� &DOLIRUQLD�3HQDO�&RGH������E�D��VWDWHV�WKDW�LW�LV�³XQODZIXO�IRU�DQ\�SHUVRQ�WR�PDNH�RU�

WR�SHUPLW�WKH�PDNLQJ�RI�DQ�DJUHHPHQW�ZLWK�DQRWKHU�SHUVRQ�UHJDUGLQJ�DQ\�VORW�PDFKLQH�RU�GHYLFH��E\�

ZKLFK�WKH�XVHU�RI�WKH�VORW�PDFKLQH�RU�GHYLFH��DV�D�UHVXOW�RI�WKH�HOHPHQW�RI�KD]DUG�RU�FKDQFH�RU�RWKHU�

XQSUHGLFWDEOH�RXWFRPH��PD\�EHFRPH�HQWLWOHG�WR�UHFHLYH�PRQH\��FUHGLW��DOORZDQFH��RU�RWKHU�WKLQJ�RI�

YDOXH�RU�DGGLWLRQDO�FKDQFH�RU�ULJKW�WR�XVH�WKH�VORW�PDFKLQH�RU�GHYLFH��RU�WR�UHFHLYH�DQ\�FKHFN��VOXJ��

WRNHQ��RU�PHPRUDQGXP�HQWLWOLQJ�WKH�KROGHU�WR�UHFHLYH�PRQH\��FUHGLW��DOORZDQFH��RU�RWKHU�WKLQJ�RI�

YDOXH�´�

���� &DOLIRUQLD� 3HQDO� &RGH� �� ���E�G�� SURYLGHV�� ³)RU� SXUSRVHV� RI� WKLV� VHFWLRQ�� µVORW�

PDFKLQH� RU� GHYLFH¶� PHDQV� D� PDFKLQH�� DSSDUDWXV�� RU� GHYLFH� WKDW� LV� DGDSWHG�� RU� PD\� UHDGLO\� EH�

FRQYHUWHG��IRU�XVH�LQ�D�ZD\�WKDW��DV�D�UHVXOW�RI�WKH�LQVHUWLRQ�RI�DQ\�SLHFH�RI�PRQH\�RU�FRLQ�RU�RWKHU�

REMHFW��RU�E\�DQ\�RWKHU�PHDQV��WKH�PDFKLQH�RU�GHYLFH�LV�FDXVHG�WR�RSHUDWH�RU�PD\�EH�RSHUDWHG��DQG�

E\�UHDVRQ�RI�DQ\�HOHPHQW�RI�KD]DUG�RU�FKDQFH�RU�RI�RWKHU�RXWFRPH�RI�RSHUDWLRQ�XQSUHGLFWDEOH�E\�KLP�

RU�KHU��WKH�XVHU�PD\�UHFHLYH�RU�EHFRPH�HQWLWOHG�WR�UHFHLYH�DQ\�SLHFH�RI�PRQH\��FUHGLW��DOORZDQFH��RU�

WKLQJ�RI�YDOXH��RU�DGGLWLRQDO�FKDQFH�RU�ULJKW�WR�XVH�WKH�VORW�PDFKLQH�RU�GHYLFH>�@´�

���� &DOLIRUQLD�EURDGO\�GHILQHV� ³WKLQJ�RI�YDOXH́ �DV�³DQ\�PRQH\��FRLQ��FXUUHQF\��FKHFN��

FKLS��DOORZDQFH�� WRNHQ��FUHGLW��PHUFKDQGLVH��SURSHUW\��RU�DQ\�UHSUHVHQWDWLYH�RI�YDOXH�´�&DO��3HQDO�

&RGH����������

���� &DOLIRUQLD�3HQDO�&RGH�������SURKLELWV�DQ\�³VFKHPH�IRU�WKH�GLVSRVDO�RU�GLVWULEXWLRQ�RI�

SURSHUW\�E\�FKDQFH��DPRQJ�SHUVRQV�ZKR�KDYH�SDLG�RU�SURPLVHG�WR�SD\�DQ\�YDOXDEOH�FRQVLGHUDWLRQ�

IRU�WKH�FKDQFH�RI�REWDLQLQJ�VXFK�SURSHUW\�´�$�ORWWHU\�FRQVLVWV�RI�WKUHH�HOHPHQWV������SUL]H������FKDQFH��

DQG�����FRQVLGHUDWLRQ��

���� &DOLIRUQLD¶V� *DPEOLQJ� &RQWURO� $FW� �&DO�� %XV�� 	� 3URI�� &RGH� ��� ������ HW� VHT���

HVWDEOLVKHV�FRPSUHKHQVLYH�OLFHQVLQJ�DQG�UHJXODWRU\�UHTXLUHPHQWV�IRU�JDPEOLQJ�RSHUDWLRQV��6HFWLRQV�

������DQG�������SURYLGH�WKDW�XQOHVV�OLFHQVHG��VWDWH�ODZ�SURKLELWV�FRPPHUFLDOO\�RSHUDWHG�JDPEOLQJ�

IDFLOLWLHV��WKDW�DOO�JDPEOLQJ�RSHUDWLRQV�DQG�SHUVRQV�KDYLQJ�VLJQLILFDQW�LQYROYHPHQW�WKHUHLQ�VKDOO�EH�

OLFHQVHG�� UHJLVWHUHG�� DQG� UHJXODWHG�� DQG� WKDW� DOO� SHUVRQV� ZKR� GHDO�� RSHUDWH�� FDUU\� RQ�� FRQGXFW��

PDLQWDLQ��RU�H[SRVH�IRU�SOD\�DQ\�JDPEOLQJ�JDPH�VKDOO�DSSO\�IRU�DQG�REWDLQ�D�YDOLG�VWDWH�JDPEOLQJ�

OLFHQVH��
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���� 7KH� *DPEOLQJ� &RQWURO� $FW� GHILQHV� ³JDPEOLQJ´� DV� DQ\� DFW� RI� GHDOLQJ�� RSHUDWLQJ��

FDUU\LQJ�RQ��FRQGXFWLQJ��PDLQWDLQLQJ��RU�H[SRVLQJ�IRU�SOD\�DQ\�FRQWUROOHG�JDPH��&DO��%XV��	�3URI��

&RGH���������O���

���� $�³FRQWUROOHG�JDPH´�LV�GHILQHG�WR�LQFOXGH�³DQ\�SRNHU�RU�3DL�*RZ�JDPH��DQG�DQ\�RWKHU�

JDPH�SOD\HG�ZLWK�FDUGV�RU�WLOHV��RU�ERWK��DQG�DSSURYHG�E\�WKH�'HSDUWPHQW�RI�-XVWLFH��DQG�DQ\�JDPH�

RI�FKDQFH��LQFOXGLQJ�DQ\�JDPEOLQJ�GHYLFH��SOD\HG�IRU�FXUUHQF\��FKHFN��FUHGLW��RU�DQ\�RWKHU�WKLQJ�RI�

YDOXH�WKDW� LV�QRW�SURKLELWHG�DQG�PDGH�XQODZIXO�E\�VWDWXWH�RU� ORFDO�RUGLQDQFH�´�&DO��3HQDO�&RGH���

���M�H������

���� &DOLIRUQLD�UHJXODWLRQV�DGRSWHG�SXUVXDQW�WR�WKH�*DPEOLQJ�&RQWURO�$FW�GHILQH�³ *DPLQJ�

$FWLYLW\´� DV� ³DQ\� DFWLYLW\� RU� HYHQW� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� MDFNSRWV�� ERQXVHV�� SURPRWLRQV��

FDVKSRWV�� WRXUQDPHQWV�� HWF��� WKDW� LV�DSSHQGHG� WR�� RU� UHOLHV�XSRQ�DQ\�FRQWUROOHG�JDPH�´�&DO��&RGH�

5HJV���WLW�������������I���

���� ��,Q�������&DOLIRUQLD
V�OHJLVODWXUH�UH�DIILUPHG�WKDW�³QR�SHUVRQ�LQ�WKLV�VWDWH�KDV�D�ULJKW�

WR�RSHUDWH�D�JDPEOLQJ�HQWHUSULVH�H[FHSW�DV�PD\�EH�H[SUHVVO\�SHUPLWWHG�E\�WKH�ODZV�RI�WKLV�VWDWH�´�&DO��

%XV��	�3URI��&RGH���������G���

���� $V� DOOHJHG� EHORZ�� GXULQJ� WKH� UHOHYDQW� VWDWXWRU\� SHULRG�� 'HIHQGDQW� YLRODWHG�

&DOLIRUQLD¶V�EDQ�RQ�JDPEOLQJ�RSHUDWLQJ�DQG�DPDVVLQJ�HQRUPRXV�UHYHQXH�IURP�WKH�ORVVHV�VXVWDLQHG�

E\� &DOLIRUQLD� UHVLGHQWV� RQ� WKH� LOOLFLW� JDPEOLQJ� WRXUQDPHQWV� KRVWHG� E\� WKH� 5HDO3UL]H� *DPEOLQJ�

3ODWIRUP��

,,�� 7KH�(YLOV�RI�2QOLQH�*DPEOLQJ�

���� *DPEOLQJ�LV�RQH�RI�WKH�ROGHVW�DQG�KHDYLO\�UHJXODWHG�KXPDQ�EHKDYLRUV��(YHQ�EHIRUH�

WKH�DGYHQW�RI�VFLHQFH��UHOLJLRQV�DFURVV�WKH�ZRUOG�KDYH�UHFRJQL]HG�WKH�LQKHUHQW�DGGLFWLYH�QDWXUH�RI�

SOD\LQJ�JDPHV�RI�FKDQFH�DQG�EDQQHG�WKHP�WKURXJK�ELEOLFDO�LQMXQFWLRQV��$V�UHOLJLRXV�DXWKRULW\�JDYH�

ZD\� WR� GHPRFUDWLF� JRYHUQPHQWV�� WKH� YDVW� PDMRULW\� RI� VWDWHV� LQ� WKH� FRXQWU\� HQDFWHG� OHJLVODWLRQ�

SURKLELWLQJ� RU� VWULFWO\� UHJXODWLQJ� JDPEOLQJ� DFWLYLWLHV�� 8QOLN H� KLVWRULFDO� UHOLFV�� WKHVH� VWDWHV� KDYH�

UHFRJQL]HG� WKDW�JDPEOLQJ�SRVHV� D�SXEOLF�KHDOWK� ULVN��6FLHQWLILF� UHVHDUFK� KDV� FRQILUPHG�DQG� VKHG�

IXUWKHU�OLJKW�RQ�WKH�SHULOV�RI�JDPEOLQJ²UDQJLQJ�IURP�PHQWDO�KHDOWK�LVVXHV�WR�SK\VLFDO ��ILQDQFLDO��DQG�

LQWHUSHUVRQDO�SUREOHPV���
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���� :LWK�WHFKQRORJLFDO�DGYDQFHV��KRZHYHU��PDQ\�FDVLQRV�DQG�RWKHU�JDPEOLQJ�RSHUDWRUV�

SUROLIHUDWHG� LQWR� SHRSOH¶V� SRFNHWV� WKURXJK� RQOLQH� ZHEVLWHV� DQG� DSSV�� LQFOXGLQJ� WKH� 5HDO3UL]H�

*DPEOLQJ�3ODWIRUP��7KHVH�RQOLQH�JDPEOLQJ�SODWIRUPV�KDYH�EHHQ�SDUWLFXODUO\�FKDOOHQJLQJ�WR�UHJXODWH�

EHFDXVH�PDQ\�VWDWHV¶�DQWL�JDPEOLQJ�VWDWXWHV�ZHUH�RULJLQDOO\�HQDFWHG�WR�SURKLELW�LQ�SHUVRQ�JDPEOLQJ�

DFWLYLWLHV��

���� :RUVH�VWLOO��EHFDXVH�WKHVH�RQOLQH�JDPEOLQJ�SODWIRUPV�RSHUDWH�RXWVLGH�RI�WKH�FRQILQHV�

RI�JDPEOLQJ�ODZV��WKH\�NQRZLQJO\�ULJ�WKH�RGGV�DJDLQVW�XVHUV�WR�IXUWKHU�H[SORLW�WKHP��)RU�H[DPSOH��

ZKLOH�VORW�PDFKLQHV�LQ�D�SK\VLFDO�FDVLQR�DUH�UHTXLUHG�WR�UDQGRPL]H�WKHLU�UHVXOWV��RQOLQH�JDPEOLQJ�

SODWIRUPV� WDLORU� ³ZLQV´� DQG� ³ORVVHV´� WR� PDQLSXODWH� FRQVXPHU� HQJDJHPHQW� WKURXJK� SRZHUIXO�

DOJRULWKPV��$V�3OD\WLND¶V�&(2�H[SODLQHG��

7KH�VHFUHW�VDXFH�RI�3OD\WLND�LV�RXU�DELOLW\�WR�ZRUN�ZLWK�$,��:H�NQRZ�H[DFWO\�ZKHQ�

D�SOD\HU�LV�JRLQJ�WR�VWRS�SOD\LQJ��:H�NQRZ�H[DFWO\�ZKHQ�WKH\¶UH�JRLQJ�WR�SD\��:H�

NQRZ�KRZ�PDQ\�WLPHV�WKH\�FRPH�LQ�HDFK�GD\��,�FDQ¶W�VD\�ZH�FDQ�SUHGLFW�ZLWK�����

SHUFHQW�DFFXUDF\��EXW�ZH�FDQ�SUHGLFW��IRU�PRVW�RI�RXU�SOD\HUV��WKHLU�DFWLYLWLHV�LQ�RXU�

JDPHV��7KDW¶V�WKH�UHDO�SRZHU�EHKLQG�WKH�RSHUDWLRQV�VLGH��:KHQ�\RX�FDQ�SUHGLFW�WKLV��

\RX�FDQ�ILQG�VROXWLRQV�WR�SUREOHPV��,I�VRPHRQH�ZDQWV�WR�PRYH�RQ�IURP�\RXU�JDPH��

WR�GHOHWH�\RXU�DSS��\RX�NQRZ�KRZ�WR�KDQGOH�WKDW�SOD\HU��:H�VRXQG�WKH�DODUP��:H�

NQRZ�KRZ�WR�RSHUDWH�DQG�PDNH�VXUH�D�SOD\HU�UHWDLQV�LQ�WKH�JDPH����

���� 'HIHQGDQW�KDV�HPSOR\HG�WKHVH�H[DFW�WDFWLFV�WR�PD[LPL]H�WKH�SURILWV�LW�UHDSV�WKURXJK�

WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��

,,,�� 7KH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�

���� 'HIHQGDQW�RZQV�DQG�RSHUDWHV�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��ZKLFK�LV�RQ�YDULRXV�

PRELOH�DSSV���7KH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�DOORZV�FRQVXPHUV��LQFOXGLQJ�WKRVH�LQ�&DOLIRUQLD��WR�

VSHQG�UHDO�PRQH\�WR�SXUFKDVH�FRLQV�DQG�WR�JDPEOH�ZLWK�WKRVH�FRLQV�RQ�D�ZLGH�YDULHW\�RI�FKDQFH�

EDVHG�JDPHV��LQFOXGLQJ�VORWV��

�
��'HDQ�7DNDKDVKL��3OD\WLND�&(2�5REHUW�$QWRNRO�LQWHUYLHZ²�:K\�SOD\HU�UHWHQWLRQ�PDWWHUV�QRZ��
9(1785(%($7��-DQ������������KWWSV���YHQWXUHEHDW�FRP�JDPHV�SOD\WLND�FHR�UREHUW�DQWRNRO�
LQWHUYLHZ�ZK\�SOD\HU�UHWHQWLRQ�PDWWHUVQRZ���
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���� 7KH�SURFHVV�RI�JHWWLQJ�VHW�XS�ZLWK�DQ�DFFRXQW�WR�SOD\�WKH�JDPEOLQJ�JDPHV�RIIHUHG�RQ�

WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�VLPSO\�UHTXLUHV�D�FRQVXPHU�WR�LQSXW�EDVLF�SHUVRQDO�LQIRUPDWLRQ��

LQFOXGLQJ��LQWHU�DOLD��KLV�RU�KHU�H�PDLO�DGGUHVV�DQG�SKRQH�QXPEHU��

���� $IWHU�FUHDWLQJ�DQ�DFFRXQW��WKH�FRQVXPHU�FDQ�EHJLQ�SODFLQJ�ZDJHUV�RQ�WKH�JDPEOLQJ�

JDPHV�RIIHUHG�RQ�WKH� 5HDO3UL]H�*DPEOLQJ�3ODWIRUP�ZLWK�D�VPDOO�SHULRGLF�DOORWPHQW�RI�IUHH�FRLQV�

SURYLGHG�XSRQ�HQUROOPHQW��

���� $IWHU�LQYDULDEO\�ORVLQJ�WKH�IUHH�DOORWPHQWV�RI�FRLQV��WKH�FRQVXPHU�PXVW�SXUFKDVH�PRUH�

FRLQV�LI�KH�RU�VKH�ZLVKHV�WR�FRQWLQXH�ZDJHULQJ�ZLWK�WKHP�RQ�WKH�SDUWLFXODU�FDVLQR�JDPH�RI�WKHLU�OLNLQJ�

ZLWKLQ�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP����

���� 7KXV�� DIWHU� WKH� FRQVXPHU� ORVHV� WKH� IUHH� DOORWPHQWV� RI� FRLQV�� 'HIHQGDQW� ZLOO�

DJJUHVVLYHO\�DWWHPSW��WKURXJK�SHUVLVWHQW�SRS �XS�VFUHHQV�DQG�SDJHV��WR�VHOO�WKH�FRQVXPHU�DGGLWLRQDO�

FRLQV�±�DW�YDU\LQJ�SULFHV�GHSHQGLQJ�RQ�WKH�QXPEHU�RI�FRLQV�WKH�FRQVXPHU�ZLVKHV�WR�SXUFKDVH���

���� 3XUFKDVHV�RI�DGGLWLRQDO�FRLQV�RQ�WKH�5HDO3UL]H �*DPEOLQJ�3ODWIRUP�FDQ�EH�PDGH�XVLQJ�

D�ZLGH�YDULHW\�RI�SD\PHQW�PHWKRGV�� LQFOXGLQJ�FUHGLW�DQG�GHELW�FDUGV��5HJDUGOHVV�RI� WKH�SD\PHQW�

PHWKRG�� WKH� SXUFKDVHG� FRLQV� DUH� LQVWDQWO\� DYDLODEOH� IRU� JDPEOLQJ� RQ� WKH� 5HDO3UL]H� *DPEOLQJ�

3ODWIRUP��

���� 7KH�FRLQV�ZRQ�E\�FRQVXPHUV�SOD\LQJ�'HIHQGDQW¶V�JDPHV�RI�FKDQFH�DUH�LGHQWLFDO�WR�

WKH�FRLQV�WKDW�'HIHQGDQW�VHOOV���

���� )UHVKO\�WRSSHG�RII�ZLWK�DQ�DGGLWLRQDO�DOORWPHQW�RI�SXUFKDVHG�FRLQV��WKH�FRQVXPHU�ZLOO�

ZDJHU�WKRVH�FRLQV�LQ�WKH�KRSHV�RI�ZLQQLQJ�PRUH�FRLQV�WKDW�KH�RU�VKH�ZRXOG�RWKHUZLVH�KDYH�KDG�WR�

SXUFKDVH��

���� 1RWDEO\�� WKH�RXWFRPH�RI�HYHU\�ZDJHU�SODFHG�RQ�HDFK�RI� WKH�JDPHV�RIIHUHG�RQ� WKH�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP�LV�EDVHG�RQ�DQ�HOHPHQW�RI�FKDQFH��

���� 'HIHQGDQW�PDLQWDLQV�ZLQ�DQG�ORVV�UHFRUGV�DQG�DFFRXQW�EDODQFHV�IRU�HDFK�SHUVRQ�ZKR�

FUHDWHV�DQ�DFFRXQW��SXUFKDVHV�FRLQV��DQG�XVHV�WKRVH�FRLQV�WR�SODFH�ZDJHUV�RQ�WKH�5HD O3UL]H�*DPEOLQJ�

3ODWIRUP��,QGHHG��RQFH�'HIHQGDQW¶V�DOJRULWKPV�GHWHUPLQH�WKH�RXWFRPH�RI�D�ZDJHU�DQG�'HIHQGDQW�

GLVSOD\V�WKH�RXWFRPH��'HIHQGDQW�DGMXVWV� WKH�EDODQFH�RI�FRLQV�LQ�WKH�SHUVRQ¶V�DFFRXQW�� 'HIHQGDQW�
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NHHSV�GHWDLOHG�UHFRUGV�RI�HDFK�ZDJHU�DQG�LWV�RXWFRPH�IRU�HYHU\�SOD\HU�RI�HYHU\�JDPH�RIIHUHG�RQ�WKH�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP��

���� 8VLQJ�WKH�LQIRUPDWLRQ�SURYLGHG�E\�XVHUV�DW�WKH�WLPH�WKH\�UHJLVWHU�IRU�DFFRXQWV�DQG�

PDNH� SXUFKDVH� RI� FRLQV�� DV� ZHOO� DV� E\� DQDO\]LQJ� XVHUV¶� ,3 � DGGUHVVHV�� 'HIHQGDQW� KDYH� LQWLPDWH�

NQRZOHGJH�RI��DQG�PDLQWDLQV�UHFRUGV�UHIOHFWLQJ��WKH�JHRJUDSKLF�ORFDWLRQV��LQFOXGLQJ�FLW\�DQG�VWDWH�

IRU�8�6��EDVHG�SOD\HUV��IURP�ZKLFK�HDFK�RI�LWV�XVHUV�HQUROOHG�LQ��PDGH�SXUFKDVH�RI�FRLQV��DQG�ORVW�

FRLQV�ZDJHULQJ�RQ�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�����

���� 7KXV��DW�WKH�WLPH�3ODLQWLII�DQG�WKH�RWKHU�PHPEHUV�RI�WKH�&ODVV�HQUROOHG�LQ��SXUFKDVHG�

FRLQV�RQ��DQG�ORVW�FRLQV�SODFLQJ�ZDJHUV�RQ�WKH� 5HDO3UL]H�*DPEOLQJ�3ODWIRUP��'HIHQGDQW�KDG�DFWXDO�

NQRZOHGJH�WKDW�WKHVH�SHUVRQV�ZHUH�ORFDWHG�LQ�&DOLIRUQLD �EDVHG�RQ�WKH�LQIRUPDWLRQ�WKH\�KDG�SURYLGHG�

ZKLOH�UHJLVWHULQJ�IRU�DFFRXQWV�DQG�PDNLQJ�SXUFKDVHV�DQG�WKH�,3�DGGUHVVHV�DVVRFLDWHG�ZLWK�WKH�GHYLFHV�

IURP� ZKLFK� WKH\� DFFHVVHG� WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP�� 'HIHQGDQW� QRQHWKHOHVV� KDSSLO\�

SRFNHWHG�WKH�ORVVHV�WKH\�VXVWDLQHG�XVLQJ�SXUFKDVHG�FRLQV�WR�SODFH�ZDJHUV�RQ�WKH�5HDO3 UL]H�*DPEOLQJ�

3ODWIRUP��

���� 'XULQJ� WKH� IRXU�\HDU� SHULRG� SUHFHGLQJ� WKH� ILOLQJ� RI� WKLV� DFWLRQ��'HIHQGDQW� KDV�

UHFHLYHG�VLJQLILFDQW�UHYHQXH�IURP�&DOLIRUQLD�UHVLGHQWV�WKURXJK�WKHLU�RSHUDWLRQ�RI�³IULQJH�JDPEOLQJ�

GHYLFHV�´� ³YLGHR� JDPLQJ� GHYLFHV�´� DQG� ³JDPEOLQJ� GHYLFHV� RU� UHFRUGV´� RQ� WKH� LOOLFLW� 5HDO3UL]H�

*DPEOLQJ�3ODWIRUP�±�LQ�GLUHFW�YLRODWLRQ�RI�&DOLIRUQLD¶V�*DPEOLQJ�$FW��

,9�� 3ODLQWLII�-HUHP\�.KLQRR¶V�([SHULHQFH�

���� 3ODLQWLII�-HUHP\�.KLQRR�FUHDWHG�DQ�DFFRXQW�RQ�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�DQG��

DIWHU� ORVLQJ� KLV� SHULRGLF� DOORWPHQWV� RI� IUHH� FRLQV� E\� SODFLQJ� ZDJHUV� RQ� WKH� 5HDO3UL]H� *DPEOLQJ�

3ODWIRUP��KH�SXUFKDVHG�DGGLWLRQDO�FRLQV�IURP�'HIHQGDQW��

���� 7KHUHDIWHU��3ODLQWLII�FRQWLQXHG�WR�SOD\�WKH�JDPEOLQJ�JDPHV�RIIHUHG�RQ�WKH�5HDO3UL]H�

*DPEOLQJ� 3ODWIRUP� E\� SODFLQJ� ZDJHUV� ZLWK� WKH� FRLQV� KH� KDG� SXUFKDVHG� IRU� WKH� FKDQFH� WR� ZLQ�

DGGLWLRQDO�VXFK�FRLQV��WR�FRQWLQXH�SOD\LQJ�KLV�JDPHV�RI�FKRLFH��DQG�WR�XQORFN�DGGLWLRQDO�JDPHV�WKDW�

UHTXLUH�D�KLJKHU�DPRXQW�RI�FRLQV�WR�SOD\��

���� 'XULQJ� WKH� IRXU�\HDU� SHULRG� SUHFHGLQJ� WKH� ILOLQJ� RI� WKLV� DFWLRQ�� 3ODLQWLII� VSHQW� D�

VLJQLILFDQW�DPRXQW�RI�PRQH\�SXUFKDVLQJ�FRLQV�IURP�'HIHQGDQW�DQG�WKHUHDIWHU�ORVW�DOO�RU�VXEVWDQWLDOO\�
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DOO� RI� WKRVH� SXUFKDVHG� FRLQV� SOD\LQJ� WKH� JDPEOLQJ� JDPHV� RIIHUHG� RQ� WKH� 5HDO3UL]H� *DPEOLQJ�

3ODWIRUP��

���� $W�DOO�WLPHV�UHOHYDQW�KHUHWR��3ODLQWLII�UHVLGHG�LQ��ZDV�D�FLWL]HQ�RI��DQG�ZDV�SK\VLFDOO\�

SUHVHQW�LQ�&DOLIRUQLD��

9�� 3ODLQWLII¶V�&ODLPV�$UH�1RW�6XEMHFW�WR�$UELWUDWLRQ��

���� 3ODLQWLII¶V�VROH�UHDVRQ�IRU�VHWWLQJ�XS�DQ�DFFRXQW�ZLWK�'HIHQGDQW�ZDV�WR�JDLQ�DFFHVV�WR�

WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP� VHUYLFHV� LQ� &DOLIRUQLD� RIIHUHG� E\� 'HIHQGDQW� WKDW� KH� QRZ�

XQGHUVWDQGV� YLRODWH� &DOLIRUQLD� ODZ�� +H� GLG� QRW� UHYLHZ� DQG� ZDV� QRW� DZDUH� KH� ZDV� SXUSRUWHGO\�

DJUHHLQJ�WR�DQ\�WHUPV�DQG�FRQGLWLRQV�RQ� 'HIHQGDQW¶V�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�DW�WKH�WLPH�RI�

DFFRXQW�FUHDWLRQ�RU�RWKHUZLVH��

���� 6DLG�GLIIHUHQWO\��WR�WKH�H[WHQW�D�FRQWUDFW�ZDV�IRUPHG�EHWZHHQ�3ODLQWLII�DQG�'HI HQGDQW��

WKH�VROH�SXUSRVH�RI�WKH�FRQWUDFW�ZDV�WR�IDFLOLWDWH�WKH�XQODZIXO�JDPEOLQJ�DFWLYLWLHV�WKDW�DUH�DW�LVVXH�LQ�

WKLV�&RPSODLQW��

���� $FFRUGLQJO\��3ODLQWLII¶V�FRQWUDFW�ZLWK�'HIHQGDQW��WR�WKH�H[WHQW�DQ\�VXFK�FRQWUDFW�ZDV�

RWKHUZLVH� HYHU� IRUPHG�� LV� YRLG� �DQG� ZDV� YRLG� DE� LQLWLR�� SXUVXDQW� WR�� DPRQJ� RWKHU� DXWKRULWLHV�

&DOLIRUQLD� &LYLO� &RGH� 6HFWLRQ� ������ ZKLFK� PDNHV� FRQWUDFWV� LQYDOLG� ZKHUH� WKH� FRQWUDFW� LV�� ³���

&RQWUDU\� WR� DQ� H[SUHVV� SURYLVLRQ� RI� ODZ�� ��� &RQWUDU\� WR� WKH� SROLF\� RI� H[SUHVV� ODZ�� WKRXJK� QRW�

H[SUHVVO\�SURKLELWHG��RU����2WKHUZLVH�FRQWUDU\�WR�JRRG�PRUDOV�´�

&/$66�$&7,21�$//(*$7,216�

���� 3ODLQWLII�VHHNV�WR�UHSUHVHQW�D�FODVV�GHILQHG�DV���

$OO� UHVLGHQWV� RI� &DOLIRUQLD� ZKR� SXUFKDVHG�� ZDJHUHG�� DQG� ORVW� FRLQV� RQ� 'HIHQGDQW¶V�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP�DW�DQ\�WLPH�GXULQJ�WKH�IRXU�\HDU�SHULRG�SUHFHGLQJ�WKH�ILOLQJ�

RI�WKLV�DFWLRQ��FRQWLQXLQJ�WKURXJK�WKH�GDWH�RI�DQ\�RUGHU�JUDQWLQJ�FODVV�FHUWLILFDWLRQ���

���� 0HPEHUV� RI� WKH� &ODVV� DUH� VR� QXPHURXV� WKDW� WKHLU� LQGLYLGXDO� MRLQGHU� KHUHLQ� LV�

LPSUDFWLFDEOH�� �7KH�PHPEHUV�RI� WKH�&ODVV�QXPEHU� LQ� DW� OHDVW� WKH� WHQV�RI� WKRXVDQGV��7KH�SUHFLVH�

QXPEHU� RI�&ODVV�PHPEHUV� DQG� WKHLU� LGHQWLWLHV� DUH� XQNQRZQ� WR�3 ODLQWLII� DW� WKLV� WLPH�� EXW�ZLOO� EH�

GHWHUPLQHG�LQ�GLVFRYHU\���7KH�&ODVV�PD\�EH�QRWLILHG�RI�WKH�SHQGHQF\�RI�WKLV�DFWLRQ�DW�WKH�DGGUHVVHV�

IRXQG�LQ�'HIHQGDQW¶V�UHFRUGV��
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���� &RPPRQ�TXHVWLRQV�RI�ODZ�DQG�IDFW�H[LVW�DV�WR�DOO�&ODVV�PHPEHUV�DQG�SUHGRPLQDWH�

RYHU�TXHVWLRQV�DIIHFWLQJ�RQO\�LQGLYLGXDO�&ODVV�PHPEHUV��&RPPRQ�OHJDO�DQG�IDFWXDO�TXHVWLRQV�

LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR���D��ZKHWKHU�'HIHQGDQW�PDLQWDLQHG��RZQHG��RSHUDWHG��RU�PDQDJHG�

JDPEOLQJ�ZHEVLWHV�SURKLELWHG�E\�&DOLIRUQLD�3HQDO�&RGH�������D�����E��DQG�������HW�VHT����E��

ZKHWKHU�'HIHQGDQW�YLRODWHG����8�6�&���������E\�RSHUDWLQJ�WKH�JDPEOLQJ�EXVLQHVVHV�GHVFULEHG�

KHUHLQ���F��ZKHWKHU�'HIHQGDQW¶V�FRQGXFW�DOOHJHG�KHUHLQ�YLRODWHG�&DOLIRUQLD¶V�&RQVXPHUV�/HJDO�

5HPHGLHV�$FW��³&/5$´���&DO��&LY��&RGH����������HW�VHT���DQG�RU�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�

/DZ��³8&/´���&DO��%XV��	�3URI��&RGH�����������HW�VHT����G��ZKHWKHU�'HIHQGDQW¶V�FRQGXFW�DOOHJHG�

KHUHLQ�FRQVWLWXWHV�FRQYHUVLRQ�DQG�RU�XQMXVW�HQULFKPHQW���H��ZKHWKHU�3ODLQWLII�DQG�WKH�&ODVV�

PHPEHUV�DUH�HQWLWOHG�WR�GDPDJHV�DQG�RU�UHVWLWXWLRQ���I��ZKHWKHU�'HIHQGDQW�VKRXOG�EH�HQMRLQHG�IURP�

IXUWKHU�HQJDJLQJ�LQ�WKH�PLVFRQGXFW�DOOHJHG�KHUHLQ��DQG��J��ZKHWKHU�3ODLQWLII�DQG�WKH�&ODVV�

PHPEHUV�DUH�HQWLWOHG�WR�DWWRUQH\V¶�IHHV�DQG�FRVWV�XQGHU�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH���

��������

���� 7KH�FODLP�RI�WKH�QDPHG�3ODLQWLII�LV�W\SLFDO�RI�WKH�FODLPV�RI�WKH�PHPEHUV�RI�WKH�&ODVV�

LQ�WKDW�WKH�QDPHG�3ODLQWLII�DQG�DOO�&ODVV�PHPEHUV�VXIIHUHG�PRQHWDU\�ORVV�DV�D�UHVXOW�RI�'HIHQGDQW¶V�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP��

���� 3ODLQWLII�LV�DQ�DGHTXDWH�UHSUHVHQWDWLYH�RI�WKH�&ODVV�EHFDXVH�KLV�LQWHUHVWV�GR�QRW�FRQIOLFW�

ZLWK�WKH�LQWHUHVWV�RI�WKH�&ODVV�PHPEHUV�KH�VHHNV�WR�UHS UHVHQW��KH�KDV�UHWDLQHG�FRPSHWHQW�FRXQVHO�

H[SHULHQFHG�LQ�SURVHFXWLQJ�FODVV�DFWLRQV��DQG�KH�LQWHQGV�WR�SURVHFXWH�WKLV�DFWLRQ�YLJRURXVO\���7KH�

LQWHUHVWV�RI�&ODVV�PHPEHUV�ZLOO�EH�IDLUO\�DQG�DGHTXDWHO\�SURWHFWHG�E\�3ODLQWLII�DQG�KLV�FRXQVHO��

���� 7KH�FODVV�PHFKDQLVP�LV�VXSHULRU�WR�RWKHU�DYDLODEOH�PHDQV�IRU�WKH�IDLU�DQG�HIILFLHQW�

DGMXGLFDWLRQ�RI�WKH�FODLPV�RI�&ODVV�PHPEHUV���(DFK�LQGLYLGXDO�&ODVV�PHPEHU�PD\�ODFN�WKH�UHVRXUFHV�

WR�XQGHUJR�WKH�EXUGHQ�DQG�H[SHQVH�RI�LQGLYLGXDO�SURVHFXWLRQ�RI�WKH�FRPSOH[�DQG�H[WHQVLYH�OLWLJDWLRQ�

QHFHVVDU\�WR�HVWDEOLVK�'HIHQGDQW¶V�OLDELOLW\��,QGLYLGXDOL]HG�OLWLJDWLRQ�LQFUHDVHV�WKH�GHOD\�DQG�H[SHQVH�

WR�DOO�SDUWLHV�DQG�PXOWLSOLHV�WKH�EXUGHQ�RQ�WKH�MXGLFLDO�V\VWHP�SUHVHQWHG�E\�WKH�FRPSOH[�OHJDO�DQG�

IDFWXDO� LVVXHV� RI� WKLV� FDVH�� ,QGLYLGXDOL]HG� OLWLJDWLRQ� DOVR� SUHVHQWV� D� SRWHQWLDO� IRU� LQFRQVLVWHQW� RU�

FRQWUDGLFWRU\� MXGJPHQWV�� ,Q� FRQWUDVW�� WKH� FODVV� DFWLRQ� GHYLFH� SUHVHQWV� IDU� IHZHU� P DQDJHPHQW�

GLIILFXOWLHV�DQG�SURYLGHV�WKH�EHQHILWV�RI�VLQJOH�DGMXGLFDWLRQ��HFRQRP\�RI�VFDOH��DQG�FRPSUHKHQVLYH�
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VXSHUYLVLRQ�E\�D�VLQJOH�FRXUW�RQ�WKH�LVVXH�RI�'HIHQGDQW¶V�OLDELOLW\���&ODVV�WUHDWPHQW�RI�WKH�OLDELOLW\�

LVVXHV�ZLOO�HQVXUH�WKDW�DOO�FODLPV�DQG�FODLPDQWV�DUH�EHIRUH�WKLV�&RXUW�IRU�FRQVLVWHQW�DGMXGLFDWLRQ��

&$86(6�2)�$&7,21�

&2817�,�
9LRODWLRQ�RI�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ��³8&/´��

&DO��%XV��	�3URI��&RGH�����������HW�VHT��
�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�&ODVV��

���� 3ODLQWLII�UHSHDWV�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�IRUHJRLQJ�SDUDJUDSKV�DV�LI�IXOO\�VHW�

IRUWK�KHUHLQ��

���� 3ODLQWLII�EULQJV� WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI� WKH�PHPEHUV�RI� WKH�&ODVV�

DJDLQVW�'HIHQGDQW��

���� 7KH� 8&/� SURKLELWV� XQIDLU� FRPSHWLWLRQ� LQ� WKH� IRUP� RI� ³DQ\� XQODZIXO�� XQIDLU�� RU�

IUDXGXOHQW�EXVLQHVV�DFW�RU�SUDFWLFH�DQG�XQIDLU��GHFHSWLYH��XQWUXH�RU�PLVOHDGLQJ�DGYHUWLVLQJ�DQG�DQ\�

DFW>�@´��&DO��%XV��	�3URI��&RGH�����������7KH�8&/�DOORZV�³D�SHUVRQ�ZKR�KDV�VXIIHUHG�LQMXU\�LQ�IDFW�

DQG�KDV�ORVW�PRQH\�RU�SURSHUW\´�WR�SURVHFXWH�D�FLYLO�DFWLRQ�IRU�YLRODWLRQ�RI�WKH�8&/���&DO��%XV��	�

3URI��&RGH�����������6XFK�D�SHUVRQ�PD\�EULQJ�VXFK�DQ�DFWLRQ�RQ�EHKDOI�RI�KLPVHOI�RU�KHUVHOI�DQG�

RWKHUV�VLPLODUO\�VLWXDWHG�ZKR�DUH�DIIHFWHG�E\�WKH�XQODZIXO�DQG�RU�XQIDLU�EXVLQHVV�SUDFWLFH�RU�DFW��

���� $V�DOOHJHG�EHORZ��GXULQJ�WKH�UHOHYDQW�VWDWXWRU\�SHULRG��'HIHQGDQW¶V�LOOLFLW�JDPEOLQJ�

WRXUQDPHQWV� KRVWHG� E\� WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP� YLRODWH� WKH� 8&/¶V� SURVFULSWLRQ� DJDLQVW�

HQJDJLQJ� LQ�8QODZIXO�%XVLQHVV�3UDFWLFHV� WKURXJK� LWV�YLRODWLRQV�RI� WKH�&/5$��&DO��&LY��&RGH���

������HW�VHT���DQG�WKH�IROORZLQJ�JDPEOLQJ�ODZV��

�D��&DOLIRUQLD¶V� *DPEOLQJ� &RQWURO� $FW� �&DO�� %XV�� 	� 3URI�� &RGH� ��� ������� HW� VHT����

6HFWLRQV�������DQG�������RI� WKH�*DPEOLQJ�&RQWURO�$FW�SURYLGH� WKDW�XQOHVV� OLFHQVHG��

VWDWH� ODZ� SURKLELWV� FRPPHUFLDOO\� RSHUDWHG� JDPEOLQJ� IDFLO LWLHV�� WKDW� QR� QHZ� JDPEOLQJ�

HVWDEOLVKPHQW� PD\� EH� RSHQHG� H[FHSW� XSRQ� DIILUPDWLYH� YRWH� RI� WKH� HOHFWRUV�� WKDW� DOO�

JDPEOLQJ� RSHUDWLRQV� DQG� SHUVRQV� KDYLQJ� VLJQLILFDQW� LQYROYHPHQW� WKHUHLQ� VKDOO� EH�

OLFHQVHG�� UHJLVWHUHG�� DQG� UHJXODWHG�� DQG� WKDW� DOO� SHUVRQV� ZKR� GHDO�� RSHUDWH�� FDUU\� RQ��

FRQGXFW��PDLQWDLQ�RU�H[SRVH�IRU�SOD\�DQ\�JDPEOLQJ�JDPH�VKDOO�DSSO\�IRU�DQG�REWDLQ�D�
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YDOLG�VWDWH�JDPEOLQJ�OLFHQVH�� 7KH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�FRQVWLWXWHV�³JDPEOLQJ´�

EHFDXVH� LW� LV� D� ³JDPH�SOD\HG�ZLWK� FDUGV� RU� WLOHV�� RU� ERWK�� DQG�«>D@� JDPH�RI� FKDQFH��

LQFOXGLQJ�DQ\�JDPEOLQJ�GHYLFH��SOD\HG�IRU�FXUUHQF\��FKHFN��FUHGLW��RU�DQ\�RWKHU�WKLQJ�RI�

YDOXH�WKDW�LV�QRW�SURKLELWHG�DQG�PDGH�XQODZIXO�E\�VWDWXWH�RU�ORFDO�RUGLQDQFH�´�&DO��3HQDO�

&RGH������M�����HPSKDVLV�DGGHG���'HIHQGDQW�KDV�QRW�DSSOLHG�IRU�RU�REWDLQHG�DQ\�VWDWH�

JDPEOLQJ�OLFHQVH��DQG�WKHUHIRUH�YLRODWHV�&DOLIRUQLD¶V�*DPEOLQJ�&RQWURO�$FW��

�E��&DOLIRUQLD�3HQDO�&RGH������D��6HFWLRQ����D�VWDWHV�WKDW�³>H@YHU\�SHUVRQ��ZKR�KDV�LQ�KLV�

RU�KHU�SRVVHVVLRQ�RU�XQGHU�KLV�RU�KHU�FRQWURO�������RU�ZKR�SHUPLWV�WR�EH�SODFHG��PDLQWDLQHG��

RU�NHSW�LQ�DQ\�URRP��VSDFH��LQFORVXUH��RU�EXLOGLQJ�RZQHG��OHDVHG��RU�RFFXSLHG�E\�KLP�RU�

KHU��RU�XQGHU�KLV�RU�KHU�PDQDJHPHQW�RU�FRQWURO��DQ\�VORW�RU�FDUG�PDFKLQH��FRQWULYDQFH��

DSSOLDQFH� RU� PHFKDQLFDO� GHYLFH�� XSRQ� WKH� UHVXOW� RI� DFWLRQ� RI� ZKLFK� PRQH\� RU� RWKHU�

YDOXDEOH� WKLQJ� LV� VWDNHG�RU�KD]DUGHG�� DQG�ZKLFK� LV�RSHUDWHG�� RU�SOD\HG��E\�SODFLQJ�RU�

GHSRVLWLQJ�WKHUHLQ�DQ\�FRLQV��FKHFNV��VOXJV��EDOOV��RU�RWKHU�DUWLFOHV�RU�GHYLFH��RU�LQ�DQ\�

RWKHU� PDQQHU� DQG� E\� PHDQ� ZKHUHRI�� RU� DV� D� UHVXOW� RI� WKH� RSHUDWLRQ� RI� ZKLFK� DQ\�

PHUFKDQGLVH��PRQH\��UHSUHVHQWDWLYH�RU�DUWLFOHV�RI�YDOXH��FKHFNV��RU�WRNHQV��UHGHHPDEOH�

LQ�RU�H[FKDQJHDEOH�IRU�PRQH\�RU�DQ\�RWKHU�WKLQJ�RI�YDOXH��LV�ZRQ�RU�ORVW��RU�WDNHQ�IURP�

RU�REWDLQHG� IURP� WKH�PDFKLQH��ZKHQ� WKH� UHVXOW�RI�DFWLRQ�RU�RSHUDWLRQ�RI� WKH�PDFKLQH��

FRQWULYDQFH��DSSOLDQFH��RU�PHFKDQLFDO�GHYLFH�LV�GHSHQGHQW�XSRQ�KD]DUG�RU�FKDQFH�������LV�

JXLOW\� RI� D�PLVGHPHDQRU�´� 'HIHQGDQW� YLRODWHV� WKLV� ODZ� EHFDXVH� LW� RSHUDWHV� WKH� LOOHJDO�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP��XSRQ�ZKLFK�SHUVRQV�DUH�DEOH�WR��DQG�GR��JDPEOH�LQ�YLUWXDO�

JDPHV�RI�FKDQFH��

�F��&DOLIRUQLD�3HQDO�&RGH������E��6HFWLRQ����E�VWDWHV�WKDW�³>L@W�LV�XQODZIXO�IRU�DQ\�SHUVRQV�

WR�PDQXIDFWXUH��UHSDLU��RZQ��VWRUH��SRVVHVV��VHOO��UHQW��OHDVH��OHW�RQ�VKDUHV��OHQG�RU�JLYH�

DZD\��WUDQVSRUW��RU�H[SRVH�IRU�VDOH�RU�OHDVH��RU�WR�RIIHU�WR�UHSDLU��VHOO��UHQW��OHDVH��OHW�RQ�

VKDUHV��OHQG�RU�JLYH�DZD\��RU�SHUPLW�WKH�RSHUDWLRQ��SODFHPHQW��PDLQWHQDQFH��RU�NHHSLQJ�

RI�� LQ� DQ\� SODFH�� URRP�� VSDFH�� RU� EXLOGLQJ� RZQHG�� OHDVHG�� RU� RFFXSLHG�� PDQDJHG�� RU�

FRQWUROOHG� E\� WKDW� SHUVRQ�� DQ\� VORW� PDFKLQH� RU� GHYLFH�� DV� GHILQHG� LQ� WKLV� VHFWLRQ�´�

'HIHQGDQW�YLRODWHV�WKLV�ODZ�EHFDXVH�LW�SHUPLWV�WKH�RSHUDWLRQ��SODFHPHQW��PDLQWHQDQFH��RU�
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NHHSLQJ�RI�D�VORW�PDFKLQH�RU�GHYLFH�DV�GHILQHG�E\�3HQDO�&RGH������E�G���7KH�VRIWZDUH�

IRU�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�LV�DQ�DSSDUDWXV�DORQH��0RUHRYHU��WKH�JDPH�RSHUDWLQJ�

WRJHWKHU�ZLWK� 'HIHQGDQW¶V�VHUYHUV�LV�D�PDFKLQH��DSSDUDWXV��RU�GHYLFH��7KH�VRIWZDUH�IRU�

WKH�JDPH�DOVR�PRGLILHV�PRELOH�SKRQH�GHYLFHV�LQWR�JDPEOLQJ�GHYLFHV�DV�GHILQHG�E\�3HQDO�

&RGH������E�G���)XUWKHU��D�XVHU¶V�PRELOH�GHYLFH�LV�DGDSWHG�E\�WKH�JDPH�WR�FUHDWH�D�VORW�

PDFKLQH�RU�GHYLFH��8VHUV�SOD\�WKH�JDPH�DQG�SD\�WRXUQDPHQW�IHHV�WKURXJK�WKH�KDUGZDUH�

IHDWXUHV�RI�WKH�PRELOH�GHYLFHV�RQ�ZKLFK�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�RSHUDWHV��

�G��&DOLIRUQLD�3HQDO�&RGH���������HW�VHT���6HFWLRQ�������D��VWDWHV�WKDW�³>H@YHU\�SHUVRQ�ZKR�

PDQXIDFWXUHV��RZQV��VWRUHV��NHHSV��SRVVHVVHV��VHOOV��UHQWV��OHDVHV��OHWV�RQ�VKDUHV��OHQGV�RU�

JLYHV�DZD\��WUDQVSRUWV��RU�H[SRVHV�IRU�VDOH�RU�OHDVH��RU�RIIHUV�WR�VHOO��UHQW��OHDVH��OHW�RQ�

VKDUHV�� OHQG� RU� JLYH� DZD\� RU� ZKR� SHUPLWV� WKH� RSHUDWLRQ� RI� RU� SHUPLWV� WR� EH� SODFHG��

PDLQWDLQHG��XVHG��RU�NHSW�LQ�DQ\�URRP��VSDFH��RU�EXLOGLQJ�RZQHG��OHDVHG��RU�RFFXSLHG�E\�

KLP�RU�KHU�RU�XQGHU�KLV�RU�KHU�PDQDJHPHQW�RU�FRQWURO��DQ\�VORW�PDFKLQH�RU�GHYLFH�DV�

KHUHLQDIWHU�GHILQHG��DQG�HYHU\�SHUVRQ�ZKR�PDNHV�RU�SHUPLWV�WR�EH�PDGH�ZLWK�DQ\�SHUVRQ�

DQ\� DJUHHPHQW� ZLWK� UHIHUHQFH� WR� DQ\� VORW� PDFKLQH� RU� GHYLF H� DV� KHUHLQDIWHU� GHILQHG��

SXUVXDQW� WR�ZKLFK�DJUHHPHQW� WKH�XVHU� WKHUHRI��DV�D� UHVXOW�RI�DQ\�HOHPHQW�RI�KD]DUG�RU�

FKDQFH��PD\�EHFRPH�HQWLWOHG�WR�UHFHLYH�DQ\WKLQJ�RI�YDOXH�RU�DGGLWLRQDO�FKDQFH�RU�ULJKW�

WR�XVH�WKDW�VORW�PDFKLQH�RU�GHYLFH��RU�WR�UHFHLYH�DQ\�FKHFN��VOXJ��WRNHQ��RU�PHPRUDQGXP��

ZKHWKHU�RI�YDOXH�RU�RWKHUZLVH��HQWLWOLQJ�WKH�KROGHU�WR�UHFHLYH�DQ\WKLQJ�RI�YDOXH��LV�JXLOW\�

RI�D�PLVGHPHDQRU�´�'HIHQGDQW�YLRODWHV�WKLV�ODZ�EHFDXVH�LW�RSHUDWHV�WKH�LOOHJDO�5HDO3UL]H�

*DPEOLQJ�3ODWIRUP��XSRQ�ZKLFK�SHUVRQV�DUH�DEOH�WR��DQG�GR��JDPEOH�LQ�YLUWXDO�JDPHV�RI�

FKDQFH��

�H��&DOLIRUQLD� 3HQDO� &RGH� �� ���M�D������ %\� ³RSHUDW>LQJ@�� FDUU\>LQJ@� RQ�� FRQGXFW>LQJ@��

PDLQWDLQ>LQJ@�� RU� H[SRV>LQJ@� IRU� SOD\´� XQOLFHQVHG� JDPEOLQJ� LQ� WKH� VWDWH�� 'HIHQGDQW�

YLRODWHV�WKLV�ODZ�EHFDXVH�LW�RSHUDWHV�WKH�LOOHJDO�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��XSRQ�ZKLFK�

SHUVRQV�DUH�DEOH�WR��DQG�GR��JDPEOH�LQ�YLUWXDO�JDPHV�RI�FKDQFH��

�I�� &DOLIRUQLD� 3HQDO� &RGH� �� ���M�D������ %\� ³UHFHLY>LQJ@�� GLUHFWO\� RU� LQGLUHFWO\�� DQ\�

FRPSHQVDWLRQ�RU�UHZDUG�RU�DQ\�SHUFHQWDJH�RU�VKDUH�RI�WKH�UHYHQXH��IRU�NHHSLQJ��UXQQLQJ��
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RU�FDUU\LQJ�RQ�DQ\�FRQWUROOHG�JDPH�´�'HIHQGDQW�YLRODWHV�WKLV�ODZ�EHFDXVH�LW�RSHUDWHV�WKH�

LOOHJDO�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��XSRQ�ZKLFK�SHUVRQV�DUH�DEOH�WR��DQG�GR��JDPEOH�LQ�

YLUWXDO�JDPHV�RI�FKDQFH��

�J��&DO��3HQDO�&RGH��������6HFWLRQ�����GHILQHV�D�ORWWHU\�DV�DQ\�³DQ\�VFKHPH�IRU�WKH�GLVSRVDO�

RU�GLVWULEXWLRQ�RI�SURSHUW\�E\�FKDQFH��DPRQJ�SHUVRQV�ZKR�KDYH�SDLG�RU�SURPLVHG�WR�SD\�

DQ\�YDOXDEOH�FRQVLGHUDWLRQ�IRU�WKH�FKDQFH�RI�REWDLQLQJ�VXFK�SURSHUW\�´�'HIHQGDQW �YLRODWHV�

WKLV�ODZ�EHFDXVH�LW�RSHUDWHV�WKH�LOOHJDO�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��XSRQ�ZKLFK�SHUVRQV�

GLVWULEXWH� WKHLU� SURSHUW\� �L�H��� ³FRLQV´�� ZKLFK� WKH\� SXUFKDVHG� WKURXJK� YDOXDEOH�

FRQVLGHUDWLRQ�EDVHG�RQ�FKDQFH��

�K��7KH�,OOHJDO�*DPEOLQJ�%XVLQHVV�$FW�RI����������8�6�&�����������WKH�³,*%$´���7KH�

,*%$�PDNHV� LW�D�FULPH� WR�³FRQGXFW�� ILQDQFH��PDQDJH��VXSHUYLVH��GLUHFW��RU�RZQ�DOO�RU�

SDUW´�RI�DQ�LOOHJDO�JDPEOLQJ�EXVLQHVV��'HIHQGDQW�YLRODWHV�WKH�,*%$�EHFDXVH�LWV�EXVLQHVV�

LQYROYHV�ILYH�RU�PRUH�SHUVRQV��KDV�EHHQ�LQ�FRQWLQXRXV�RSHUDWLRQ�IRU�PRUH�WKDQ�WKLUW\�GD\V��

DQG�YLRODWHV�&DOLIRUQLD¶V�JDPEOLQJ� ODZV�DV�DOOHJHG�KHUHLQ��%\�PDQDJLQJ��GLUHFWLQJ��RU�

FRQWUROOLQJ� DOO� RU�SDUW� RI� WKH� FRQGXFW� DOOHJHG�KHUHLQ�ZLWK� UHVSHFW� WR� LWV� VDOH�RI�YLUWXDO�

FXUUHQF\��LQ�WKH�IRUP�RI�FRLQV���'HIHQGDQW�YLRODWHV����8�6�&�����������

�L�� 7KH�8QODZIXO� ,QWHUQHW�*DPEOLQJ� (QIRUFHPHQW�$FW� RI� ����� ����8�6�&�� ��� ������

������ �WKH� ³8,*($´��� 7KH� 8,*($� PDNHV� LW� LOOHJDO� IRU� D� ³SHUVRQ� HQJDJHG� LQ� WKH�

EXVLQHVV�RI�EHWWLQJ�RU�ZDJHULQJ´�WR�NQRZLQJO\�DFFHSW�SD\PHQWV�³LQ�FRQQHFWLRQ�ZLWK�WKH�

SDUWLFLSDWLRQ� RI� DQRWKHU� SHUVRQ� LQ� XQODZIXO� ,QWHUQHW� JDPEOLQJ�´� ��� 8�6�&�� �� �� ����

³8QODZIXO� ,QWHUQHW� *DPEOLQJ´� LV� SODFLQJ�� UHFHLYLQJ�� RU� WUDQVPLWWLQJ� D� EHW� RU� ZDJHU�

WKURXJK��DW� OHDVW� LQ�SDUW�� WKH� ,QWHUQHW�ZKHUH�VXFK�EHW�RU�ZDJHU�³LV�XQODZIXO�XQGHU�DQ\�

DSSOLFDEOH�)HGHUDO�RU�6WDWH�ODZ�LQ�WKH�6WDWH�RU�7ULEDO�ODQGV�LQ�ZKLFK�WKH�EHW�RU�ZDJHU�LV�

LQLWLDWHG��UHFHLYHG��RU�RWKHUZLVH�PDGH�´����8�6�&�������������$���'HIHQGDQW�YLRODWHV�WKLV�

ODZ�EHFDXVH�LW�RSHUDWHV�WKH�LOOHJDO�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��XSRQ�ZKLFK�SHUVRQV�DUH�

DEOH�WR��DQG�GR��JDPEOH�LQ�YLUWXDO�JDPHV�RI�FKDQFH��

���� (DFK�RI�WKHVH�DFWV�DQG�SUDFWLFHV�FRQVWLWXWHV�DQ�XQODZIXO�DFW��DQG�WKXV�DQ�LQGHSHQGHQW�

YLRODWLRQ�RI�WKH�8&/��
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���� 'HIHQGDQW� KDV� DOVR� YLRODWHG� WKH� 8&/¶V� SURVFULSWLRQ� DJDLQVW� HQJDJLQJ� LQ� 8QIDLU�

%XVLQHVV�3UDFWLFHV���'HIHQGDQW¶V�DFWV��RPLVVLRQV��PLVUHSUHVHQWDWLRQV��SUDFWLFHV�DQG�QRQ�GLVFORVXUHV�

DV�DOOHJHG�KHUHLQ�DOVR�FRQVWLWXWH�³XQIDLU´�EXVLQHVV�DFWV�DQG�SUDFWLFHV�ZLWKLQ�WKH�PHDQLQJ�RI�%XVLQHVV�

	� 3URIHVVLRQV� &RGH� �� ������� HW� VHT�� LQ� WKDW� 'HIHQGDQW¶V� FRQGXFW� LV� VXEVWDQWLDOO\� LQMXULRXV� WR�

FRQVXPHUV��RIIHQGV�SXEOLF�SROLF\��DQG�LV�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��DQG�XQVFUXSXORXV�DV�WKH�

JUDYLW\�RI�WKH�FRQGXFW�RXWZHLJKV�DQ\�DOOHJHG�EHQHILWV�DWWULEXWDEOH�WR�VXFK�FRQGXFW��

���� 7KHUH�LV�QR�SXEOLF�XWLOLW\�WR� 'HIHQGDQW¶V�LOOHJDO�5HDO3UL]H�*DPEOLQJ�3ODWIRUP��7KH�

JUDYLW\�RI�WKH�FRQVHTXHQFHV�RI�'HIHQGDQW¶V�FRQGXFW�DV�GHVFULEHG�DERYH�RXWZHLJK�DQ\�MXVWLILFDWLRQ��

PRWLYH��RU�UHDVRQ�WKHUHRI��SDUWLFXODUO\�FRQVLGHULQJ�WKH�DYDLODEOH�OHJDO�DOWHUQDWLYHV�IRU�JDPLQJ�DSSV�

LQ� WKH� PDUNHWSODFH�� 'HIHQGDQW¶V� LOOHJDO� DQG� ULJJHG� JDPEOLQJ� SUDFWLFHV� RQO\� LQMXUH� KHDOWK\�

FRPSHWLWLRQ�DQG�KDUP�FRQVXPHUV��

���� 3ODLQWLII�DQG�WKH�&ODVV�FRXOG�QRW�KDYH�UHDVRQDEO\�DYRLGHG�WKLV�LQMXU\���

���� 'HIHQGDQW�KDV�DOVR�YLRODWHG�WKH�8&/¶V�SURVFULSWLRQ�DJDLQVW�HQJDJLQJ�LQ�'HFHSWLYH�

%XVLQHVV�3UDFWLFHV�� �$V�DOOHJHGLQ�GHWDLO�DERYH�� 'HIHQGDQW�FRPPLWWHG�GHFHSWLYH�DFWV�E\�LQGXFLQJ�

3ODLQWLII�DQG�WKH�&ODVV�PHPEHUV�WR�ZDJHU�PRQH\�RQ�WKH�LOOHJDO�5HDO3UL]H�*DPEOLQJ�3ODWIRUP���

���� 6SHFLILFDOO\��'HIHQGDQW�FRPPLWWHG�GHFHSWLYH�DFWV�E\�LQFOXGLQJ�PLVOHDGLQJ�ODQJXDJH�

DQG� RPLWWLQJ� PDWHULDO� IDFWV� DERXW� WKH� WUXH� QDWXUH� RI� WKH� 5HDO3UL]H� *DPEOLQJ� 3ODWIRUP�� 7KHVH�

UHSUHVHQWDWLRQV�ZHUH�IDOVH�DQG�PLVOHDGLQJ��

���� 'HIHQGDQW¶V� UHSUHVHQWDWLRQV� ZHUH� PLVOHDGLQJ� WR� 3ODLQWLII� DQG� RWKHU� UHDVRQDEOH�

FRQVXPHUV���

���� $V�D�GLUHFW�DQG�SUR[LPDWH�FDXVH�RI�'HIHQGDQW¶V�GHFHSWLYH�DQG�XQIDLU�WUDGH�SUDFWLFHV��

3ODLQWLII�DQG�RWKHU�PHPEHUV�RI�&ODVV�VXIIHUHG�DQ�LQMXU\�LQ�IDFW�DQG�RU�ORVW�PRQH\�DQG�SURSHUW\�DV�

GHVFULEHG�DERYH���

���� 7KURXJK�LWV�XQODZIXO��XQIDLU��DQG�GHFHSWLYH�DFWV�DQG�SUDFWLFHV��'HIHQGDQW�LPSURSHUO\�

REWDLQHG�PRQH\�IURP�3ODLQWLII�DQG�PHPEHUV�RI�WKH�&ODVV��$V�VXFK��3ODLQWLII�UHTXHVWV�WKDW�WKLV�&RXUW�

RUGHU�'HIHQGDQW�WR�UHVWRUH�WKLV�PRQH\�WR�3ODLQWLII�DQG�WKH�PHPEHUV�RI�WKH�&ODVV��DQG�WR�HQMRLQ�LW�

IURP� FRQWLQXLQJ� WR� YLRODWH� WKH� 8&/�� 2WKHUZLVH�� 3ODLQWLII� DQG� PHPEHUV� RI� WKH� &ODVV� PD\� EH�

LUUHSDUDEO\�KDUPHG�DQG�RU�GHQLHG�DQ�HIIHFWLYH�DQG�FRPSOHWH�UHPHG\�LI�VXFK�DQ�RUGHU�LV�QRW�JUDQWHG��
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$FFRUGLQJO\��3ODLQWLII�DQG�WKH�&ODVV�ODFN�DQ�DGHTXDWH�UHPHG\�DW�ODZ��0RUHRYHU��3ODLQWLII�DVVHUWV�WKLV�

FDXVH�RI�DFWLRQ�LQ�WKH�DOWHUQDWLYH�WR�LWV�FODLPV�IRU�GDPDJHV�EHORZ��)LQDOO\��OHJDO�UHPHGLHV�DYDLODEOH�

WR�3ODLQWLII�DQG�&ODVV�DUH�LQDGHTXDWH�EHFDXVH�WKH\�DUH�QRW�HTXDOO\�SURPSW�DQG�FHUWDLQ�DQG�LQ�RWKHU�

ZD\V�DV�HIILFLHQW�DV�HTXLWDEOH�UHOLHI��'DPDJHV�DUH�QRW�DV�HTXDOO\�FHUWDLQ�DV�UHVWLWXWLRQ�EHFDXVH�WKH�

VWDQGDUG�WKDW�JRYHUQV�UHVWLWXWLRQ�LV�GLIIHUHQW�WKDQ�WKH�VWDQGDUG�WKDW�JRYHUQV�GDPDJHV��$V�VXFK��WKH�

&RXUW�PD\�DZDUG� UHVWLWXWLRQ� HYHQ� LI� LW� GHWHUPLQHV� WKDW�3ODLQWLII� D QG� WKH�&ODVV� IDLO� WR� VXIILFLHQWO\�

DGGXFH�HYLGHQFH�WR�VXSSRUW�DQ�DZDUG�RI�GDPDJHV��)XUWKHU��GDPDJHV�DQG�UHVWLWXWLRQ�DUH�QRW�WKH�VDPH�

DPRXQW��8QOLNH�GDPDJHV��UHVWLWXWLRQ�LV�QRW�OLPLWHG�WR�WKH�DPRXQW�RI�PRQH\�D�GHIHQGDQW�ZURQJIXOO\�

DFTXLUHG�SOXV�WKH�OHJDO�UDWH�RI�LQWHUHVW��(TXLWDEOH�UHOLHI��LQFOXGLQJ�UHVWLWXWLRQ��HQWLWOHV�D�SODLQWLII�WR�

UHFRYHU�DOO�SURILWV�IURP�WKH�ZURQJGRLQJ��HYHQ�ZKHUH�WKH�RULJLQDO�IXQGV�KDYH�JURZQ�IDU�JUHDWHU�WKDQ�

WKH� OHJDO� UDWH�RI� LQWHUHVW�ZRXOG� UHFRJQL]H�� ,Q� VKRUW�� VLJQLILFDQW�GLIIHUHQFHV� LQ�SURRI�DQG�FHUWDLQW\�

HVWDEOLVK�WKDW�DQ\�SRWHQWLDO�OHJDO�FODLP�FDQQRW�VHUYH�DV�DQ�DGHTXDWH�UHPHG\�DW�ODZ��(TXLWDEOH�UHOLHI�

LV�DSSURSULDWH�EHFDXVH�3ODLQWLII�DQG�WKH�&ODVV�PD\�ODFN�DQ�DGHTXDWH�UHPHG\�DW�ODZ�LI��IRU�LQVWDQFH��

GDPDJHV�UHVXOWLQJ�IURP�WKHLU�XVH�RI�WKH�5HDO3UL]H �*DPEOLQJ�3ODWIRUP�DUH�GHWHUPLQHG�WR�EH�DQ�DPRXQW�

OHVV�WKDQ�SDLG�WR�SXUFKDVH�FRLQV��:LWKRXW�FRPSHQVDWLRQ�IRU�WKH�IXOO�DPRXQW�SDLG��3ODLQWLII�DQG�WKH�

&ODVV�ZRXOG�EH�OHIW�ZLWKRXW�WKH�UHPHG\�WKH\�DUH�HQWLWOHG�WR�LQ�HTXLW\��

���� 3XUVXDQW�WR�%XV��	�3URI��&RGH����������3ODLQWLII�VHHNV�DQ�LQMXQFWLRQ�RQ�EHKDOI�RI�WKH�

JHQHUDO�SXEOLF�HQMRLQLQJ� 'HIHQGDQW�IURP�FRQWLQXLQJ�WR�HQJDJH�LQ�WKH�FRQGXFW�GHVFULEHG�DERYH�DV�

'HIHQGDQW¶V�ZURQJIXO�FRQGXFW�LV�RQJRLQJ���

���� 3ODLQWLII� DOVR� VHHNV� UHVFLVVLRQ� DQG� DQ� RUGHU� UHTXLULQJ� 'HIHQGDQW� WR� PDNH� IXOO�

UHVWLWXWLRQ�DQG�WR�GLVJRUJH� WKHLU�LOO�JRWWHQ�JDLQV�ZURQJIXOO\�REWDLQHG�IURP�PHPEHUV�RI�WKH�&ODVV�DV�

SHUPLWWHG�E\�%XV��	�3URI��&RGH����������$GGLWLRQDOO\��3ODLQWLII�DQG� WKH�&ODVV�PHPEHUV�VHHN�DQ�

RUGHU�UHTXLULQJ�'HIHQGDQW�WR�SD\�WKHLU�DWWRUQH\V¶�IHHV�SXUVXDQW�WR�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�

����������

�

�
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&2817�,,�
9LRODWLRQ�RI�&DOLIRUQLD¶V�&RQVXPHUV�/HJDO�5HPHGLHV�$FW��³&/5$´��

&DO��&LY��&RGH���������HW�VHT��
�2Q�EHKDOI�RI�3ODLQWLII�DQG�WKH�&ODVV��

���� 3ODLQWLII�UHSHDWV�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�IRUHJRLQJ�SDUDJUDSKV�DV�LI�IXOO\�VHW�

IRUWK�KHUHLQ��

���� 3ODLQWLII�EULQJV� WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI� WKH�PHPEHUV�RI� WKH�&ODVV�

DJDLQVW�'HIHQGDQW��

���� ,Q� OLJKW� RI� WKH� &/5$¶V� XQGHUO\LQJ� SXUSRVH� WR� SURWHFW� FRQVXPHUV� DQG� WKH� OLEHUDO�

FRQVWUXFWLRQ�ZLWK�ZKLFK�FRXUWV�VKRXOG�LQWHUSUHW�LW��3ODLQWLII¶V�SXUFKDVH�RI� 'HIHQGDQW¶V�WRXUQDPHQW�

HQWU\�IHHV�DV�GHVFULEHG�DERYH�IDOOV�ZLWKLQ�WKH�GHILQLWLRQ�RI�D�³JRRGV�RU�VHUYLFH´�ZLWKLQ�WKH�PHDQLQJ�

RI�&DO��&LY��&RGH��������DQG��������

���� 3ODLQWLII�DQG�HDFK�PHPEHU�RI�WKH�&ODVV�DUH�FRQVXPHUV�DV�GHILQHG�E\�&DO��&LY��&RGH�

�������G����

���� 'HIHQGDQW¶V�VDOH�RI�³FRLQV´�WR�FRQVXPHUV�ZHUH�³WUDQVDFWLRQV´�ZLWKLQ�WKH�PHDQLQJ�RI�

&DO��&LY��&RGH���������H���7KH�SXUFKDVH�RI�WKHVH�³FRLQV´�LV�D�WUDQVDFWLRQ�IRU�DFFHVVLQJ�DQG�XVLQJ�WKH�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP���

���� 'HIHQGDQW� YLRODWHG�� DQG� FRQWLQXHV� WR� YLRODWH�� WKH� &/5$� E\�� LQWHU� DOLD�� �D��

PDQLSXODWLQJ�WKH�RGGV�RI�WKH�JDPHV�RI�FKDQFH�LQ�WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP�WR�LQFUHDVH�WKHLU�

DGGLFWLYH�TXDOLWLHV�DQG� WR� LQGXFH�SOD\HUV� WR�FRQWLQXH�SOD\LQJ�DQG�VSHQGLQJ�PRUH�PRQH\��DQG� �E��

GHFHLYLQJ�RU�FRQIXVLQJ�FXVWRPHUV�LQWR�EHOLHYLQJ�WKDW�WKH�JDPEOLQJ�WUDQVDFWLRQV�PDGH�WKURXJK�WKH�

5HDO3UL]H�*DPEOLQJ�3ODWIRUP�FRQIHU�RU�LQYROYH�FHUWDLQ�ULJKWV��UHPHGLHV��RU�REOLJDWLRQV��L�H���WKH�ULJKW�

WR�UHFRYHU�ZLQQLQJ�DQG�WKH�REOLJDWLRQ�WR�SD\�IRU�ORVVHV���ZKHQ�LQ�IDFW�DQ\�VXFK�ULJKWV��UHPHGLHV�RU�

REOLJDWLRQV�DUH�SURKLELWHG�E\�ODZ���

���� 'HIHQGDQW� DOVR� YLRODWHG� WKH� IROORZLQJ� SURYLVLRQV� RI� &DO�� &LY�� &RGH� �� ����� �D��

³5HSUHVHQWLQJ�WKDW�JRRGV�RU�VHUYLFHV�KDYH�������FKDUDFWHULVWLFV�������WKDW�WKH\�GR�QRW�KDYH´�� �E��³8VLQJ�

GHFHSWLYH�UHSUHVHQWDWLRQV�������LQ�FRQQHFWLRQ�ZLWK�������VHUYLFHV´��DQG��F� �³$GYHUWLVLQJ�JRRGV�RU�VHUYLFHV�

ZLWK�LQWHQW�QRW�WR�VHOO�WKHP�DV�DGYHUWLVHG�´��
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���� 'HIHQGDQW¶V�FRQGXFW�DQG�DFWLRQV�DUH�GHFHSWLYH��XQWUXH��DQG�PLVOHDGLQJ�WR�UHDVRQDEOH�

FRQVXPHUV��DQG�ZLOO�FRQWLQXH�WR�PLVOHDG�FRQVXPHUV�LQ�WKH�IXWXUH��3ODLQWLII�DQG�WKH�&ODVV�UHOLHG�RQ�

'HIHQGDQW¶V�DGYHUWLVHPHQWV��UHSUHVHQWDWLRQV�DQG�RU�RPLVVLRQV�WR�SXUFKDVH�WRXUQDPHQW�HQWU\�IHHV�RQ�

WKH�5HDO3UL]H�*DPEOLQJ�3ODWIRUP���

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�PLVFRQGXFW��3ODLQWLII�DQG�WKH�&ODVV�

PHPEHUV�KDYH�VXIIHUHG�DQG�ZLOO�FRQWLQXH�WR�VXIIHU�DFWXDO�GDPDJHV���

���� 'HIHQGDQW¶V� ZURQJIXO� FRQGXFW� LV� RQJRLQJ� DQG� SUHVHQWV� D� FRQWLQXLQJ� WKUHDW� WR� WKH�

&ODVV�PHPEHUV���

���� 3XUVXDQW� WR��������D��RI� WKH�&/5$��3ODLQWLII¶V� FRXQVHO�KDV�QRWLILHG�'HIHQGDQW� LQ�

ZULWLQJ�E\�FHUWLILHG�PDLO�RI�WKH�SDUWLFXODU�YLRODWLRQV�RI�������RI�WKH�&/5$�DQG�GHPDQGHG�WKDW�WKH\�

UHFWLI\� WKH� SUREOHPV� DVVRFLDWHG� ZLWK� WKH� DFWLRQV� GHWDLOHG � DERYH� DQG� JLYH� QRWLFH� WR� DOO� DIIHFWHG�

FRQVXPHUV�RI�'HIHQGDQW¶V�LQWHQW�WR�DFW��,I�'HIHQGDQW�IDLOV�WR�UHVSRQG�WR�3ODLQWLII¶V�OHWWHU�RU�DJUHH�WR�

UHFWLI\� WKH� SUREOHPV� DVVRFLDWHG� ZLWK� WKH� DFWLRQV� GHWDLOHG � DERYH� DQG� JLYH� QRWLFH� WR� DOO� DIIHFWHG�

FRQVXPHUV�ZLWKLQ����GD\V�RI�WKH�GDWH�RI�ZULWWHQ�QRWLFH��DV�SURVFULEHG�E\��������3ODLQWLII�ZLOO�PRYH�

WR�DPHQG�WKH�&RPSODLQW�WR�SXUVXH�FODLPV�IRU�DFWXDO��SXQLWLYH�DQG�VWDWXWRU\�GDPDJHV��DV�DSSURSULDWH�

DJDLQVW�'HIHQGDQW��$V�WR�WKLV�FDXVH�RI�DFWLRQ��DW�WKLV�WLPH��3ODLQWLII�VHHNV�RQO\�LQMXQFWLYH�UHOLHI��

&2817�,,,�
9LRODWLRQ�RI�3HQDO�&RGH�VHFWLRQ�����F���
�2Q�EHKDOI�RI�3ODLQWLII�DQG�WKH�&ODVV��

���� 3ODLQWLII�UHSHDWV�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�IRUHJRLQJ�SDUDJUDSKV�DV�LI�IXOO\�VHW�

IRUWK�KHUHLQ��

���� 3ODLQWLII�EULQJV� WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI� WKH�PHPEHUV�RI� WKH�&ODVV�

DJDLQVW�'HIHQGDQW��

���� $V�DOOHJHG�DERYH��'HIHQGDQW¶V�DGYHUWLVHPHQWV�LQGXFHG�3ODLQWLII�WR�ZDJHU�VLJQLILFDQW�

DPRXQWV�RI�PRQH\�RQ�WKH�IDOVH�SUHWHQVH�WKDW�LW�ZDV�OHJDO�LQ�&DOLIRUQLD��,WV�SXUSRVH�LQ�PDNLQJ�WKHVH�

IDOVH�SUHWHQVHV�ZDV�WR�LOOHJDOO\�WDNH�PRQH\�IURP�3ODLQWLII�DQG�WKH�&ODVV�PHPEHUV���

���� �3XUVXDQW�WR�&DOLIRUQLD�3HQDO�&RGH�VHFWLRQ�����D��UHFHLYLQJ�SURSHUW\�³WKDW�KDV�EHHQ�

REWDLQHG� LQ� DQ\� PDQQHU� FRQVWLWXWLQJ� WKHIW´� LV� D� FULPLQDO� RIIHQVH� SXQLVKDEOH� E\� LPSULVRQPHQW��
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3XUVXDQW� WR�&DOLIRUQLD� ODZ�� SURFXULQJ� IXQGV� E\� IDOVH� SUHWHQVHV� FRQVWLWXWHV� D� YLRODWLRQ� RI�6HFWLRQ�

����D���3XUVXDQW�WR�6HFWLRQ�����F���DQ\�SHUVRQ�ZKR�YLRODWHV�6HFWLRQ�����D��LV�OLDEOH�IRU�WKUHH�WLPHV�

WKH�DFWXDO�GDPDJHV��DV�ZHOO�DV�DWWRUQH\¶V�IHHV���

���� 'HIHQGDQW¶V� FRQGXFW� DOOHJHG� DERYH� FRQVWLWXWHV� D� YLRODWLRQ� RI� 3HQDO� &RGH� VHFWLRQ�

����D��� HQWLWOLQJ�3ODLQWLII� WR� WKH� UHOLHI�SURYLGHG�E\�6HFWLRQ�����F��� LQFOXGLQJ� WUHEOH�GDPDJHV� DQG�

UHDVRQDEOH�DWWRUQH\¶V�IHHV��

&2817�,9�
8QMXVW�(QULFKPHQW�

�2Q�EHKDOI�RI�3ODLQWLII�DQG�WKH�&ODVV��

���� 3ODLQWLII�UHSHDWV�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�IRUHJRLQJ�SDUDJUDSKV�DV�LI�IXOO\�VHW�

IRUWK�KHUHLQ��

���� 3ODLQWLII�EULQJV� WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI� WKH�PHPEHUV�RI� WKH�&ODVV�

DJDLQVW�'HIHQGDQW�XQGHU�WKH�ODZV�RI�&DOLIRUQLD��

���� 3ODLQWLII�DQG�WKH�&ODVV�PHPEHUV�KDYH�FRQIHUUHG�D�EHQHILW�XSRQ�'HIHQGDQW �LQ�WKH�IRUP�

RI�WKH�PRQH\�WKH\�SDLG� WR�SXUFKDVH�³FRLQV´�WR�ZDJHU�RQ� 'HIHQGDQW¶V� LOOHJDO�5HDO3UL]H�*DPEOLQJ�

3ODWIRUP���

���� 'HIHQGDQW� DSSUHFLDWHV� DQG� KDV� NQRZOHGJH� RI� WKH� EHQHILWV� FRQIHUUHG� XSRQ� LW� E\�

3ODLQWLII�DQG�WKH�&ODVV���

���� 8QGHU�SULQFLSOHV�RI�HTXLW\�DQG�JRRG�FRQVFLHQFH��'HIHQGDQW�VKRXOG�QRW�EH�SHUPLWWHG�

WR�UHWDLQ�WKH�PRQH\�REWDLQHG�IURP�3ODLQWLII�DQG�WKH�&ODVV�PHPEHUV��ZKLFK� 'HIHQGDQW�KDV�XQMXVWO\�

REWDLQHG�DV�D�UHVXOW�RI�WKHLU�XQODZIXO�RSHUDWLRQ�RI�FDVLQR�JDPHV��$V�LW�VWDQGV��'HI HQGDQW�KDV�UHWDLQHG�

PLOOLRQV� RI� GROODUV� LQ� SURILWV� JHQHUDWHG� IURP� LWV� XQODZIXO� JDPHV� RI� FKDQFH� DQG� VKRXOG� QRW� EH�

SHUPLWWHG�WR�UHWDLQ�WKRVH�LOO�JRWWHQ�SURILWV���

���� $FFRUGLQJO\��3ODLQWLII�DQG�WKH�&ODVV�PHPEHUV�VHHN�IXOO�GLVJRUJHPHQW�RI�DOO�PRQH\�

'HIHQGDQW�KDV�UHWDLQHG�DV�D�UHVXOW�RI�WKH�ZURQJIXO�FRQGXFW�DOOHJHG�KHUHLQ��

�

�
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35$<(5�)25�5(/,()�

:+(5()25(��3ODLQWLII��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��VHHNV�

MXGJPHQW�DJDLQVW�'HIHQGDQW��DV�IROORZV��

D� )RU�DQ�RUGHU�FHUWLI\LQJ�WKH�&ODVVHV�DQG�QDPLQJ�3ODLQWLII�DV�D�UHSUHVHQWDWLYH�RI�WKH
&ODVV�DQG�3ODLQWLII¶V�DWWRUQH\V�DV�&ODVV�&RXQVHO�WR�UHSUHVHQW�WKH�&ODVV�

E� )RU�DQ�RUGHU�GHFODULQJ�'HIHQGDQW¶V�FRQGXFW�YLRODWHV�WKH�VWDWXWHV�UHIHUHQFHG�KHUHLQ�

F� )RU�DQ�RUGHU�ILQGLQJ�LQ�IDYRU�RI�3ODLQWLII�DQG�WKH�&ODVV�RQ�DOO�FRXQWV�DVVHUWHG�KHUHLQ�
G� )RU�DFWXDO��H[SHFWDWLRQ��UHOLDQFH��FRPSHQVDWRU\��VWDWXWRU\��DQG�RU�SXQLWLYH�GDPDJHV

LQ�DPRXQWV�WR�EH�GHWHUPLQHG�E\�WKH�&RXUW�DQG�RU�MXU\�

H� )RU�SUHMXGJPHQW�LQWHUHVW�RQ�DOO�DPRXQWV�DZDUGHG�

I� )RU�UHVFLVVLRQ��UHVWLWXWLRQ�DQG�DOO�RWKHU�IRUPV�RI�HTXLWDEOH�UHOLHI�

J� )RU�LQMXQFWLYH�UHOLHI�DV�SOHDGHG�RU�DV�WKH�&RXUW�PD\�GHHP�SURSHU��DQG

K� )RU�DQ�RUGHU�DZDUGLQJ�3ODLQWLII�DQG�WKH�&ODVV�WKHLU�UHDVRQDEOH�DWWRUQH\V¶�IHHV�
H[SHQVHV��DQG�FRVWV�RI�VXLW�

'(0$1'�)25�75,$/�%<�-85<�

3XUVXDQW�WR�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E���3ODLQWLII�GHPDQGV�D�WULDO�E\�MXU\�RI�DQ\�

DQG�DOO�LVVXHV�LQ�WKLV�DFWLRQ�VR�WULDEOH�DV�RI�ULJKW��

'DWHG��-DQXDU\�30, 2026.� 5HVSHFWIXOO\�VXEPLWWHG��

%\��������V��$GULDQ�*XFRYVFKL��

$GULDQ�*XFRYVFKL��6WDWH�%DU�1R����������
*8&296&+,�/$:�),50��3//&��
����%URDGZD\��)O������
1HZ�<RUN��1<��������
7HOHSKRQH������������������
)DFVLPLOH������������������
(�0DLO��DGULDQ#JXFRYVFKLODZ�FRP

�DQG�

+(',1�//3��
)UDQN�6��+HGLQ��6%1����������
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