
�

&/$66�$&7,21�&203/$,17�±�-85<�75,$/�'(0$1'('�

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

*8&296&+,�/$:�),50��3//&�
$GULDQ�*XFRYVFKL��6WDWH�%DU�1R����������
1DWKDQLHO�+��6DUL��6WDWH�%DU�1R����������
����%URDGZD\��)O�����
1HZ�<RUN��1HZ�<RUN�������
7HOHSKRQH�����������������
(�0DLO��DGULDQ#JXFRYVFKLODZ�FRP�
� ��QDWKDQLHO#JXFRYVFKLODZ�FRP�
�
$WWRUQH\V�IRU�3ODLQWLII�DQG�WKH�3XWDWLYH�&ODVV�

�
81,7('�67$7(6�',675,&7�&2857�

6287+(51�',675,&7�2)�&$/,)251,$�
�

�
5LFK�:LQQ��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�
RWKHUV�VLPLODUO\�VLWXDWHG��

���������������������������������3ODLQWLII��
Y��

�
5DQD�0HDO�6ROXWLRQV��//&�
�
���������������������������������'HIHQGDQW��
�

� ���
&DVH�1R���

�
&/$66�$&7,21�&203/$,17��
�
����81)$,5�&203(7,7,21�
����&21680(5�/(*$/�5(0(',(6�$&7�
����)$/6(�$'9(57,6,1*��
����%5($&+�2)�(;35(66�:$55$17<�
����%5($&+�2)�,03/,('�:$55$17<�
����1(*/,*(17�0,65(35(6(17$7,21�
����,17(17,21$/�

0,65(35(6(17$7,21�)5$8'�
����%5($&+� 2)� &21680(5�

3527(&7,21�67$787(6�
����81-867�(15,&+0(17�

�
'(0$1'�)25�-85<�75,$/�
�

'26CV2180 DEBCAB

Case 3:26-cv-02180-CAB-DEB     Document 1     Filed 04/07/26     PageID.1     Page 1 of 29



�

&/$66�$&7,21�&203/$,17�±�-85<�75,$/�'(0$1'('�� � ��

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

3ODLQWLII�5LFK�:LQQ��³3ODLQWLII´��EULQJV�WKLV�DFWLRQ�RQ�EHKDOI�RI�KLPVHOI�DQG�DOO�RWKHUV�

VLPLODUO\�VLWXDWHG�DJDLQVW�'HIHQGDQW�5DQD�0HDO�6ROXWLRQV�//&��³5DQD´�RU�³'HIHQGDQW´����3ODLQWLII�

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

��� 7KLV�FODVV�DFWLRQ�DLPV�WR�KROG�'HIHQGDQW��5DQD�0HDO�6ROXWLRQV�//&��UHVSRQVLEOH�

IRU�IDLOLQJ�WR�WUXWKIXOO\�DQG�DFFXUDWHO\�ODEHO�DQG�PDUNHW�LWV�IRRG�SURGXFWV���

��� 'HIHQGDQW�PDQXIDFWXUHV��GLVWULEXWHV��DGYHUWLVHV�DQG�VHOOV�D�OLQH�RI�,WDOLDQ�IRRG�

SURGXFWV��WKH�³3URGXFWV´����

��� 'HIHQGDQW�XQLIRUPO\�PDNHV�WKH�UHSUHVHQWDWLRQ�RQ�WKH�IURQW�ODEHO�RI�WKH�3URGXFWV�

WKDW�WKH�3URGXFWV�FRQWDLQ�³QR�SUHVHUYDWLYHV´��WKH�³0LVUHSUHVHQWDWLRQ´��FDXVLQJ�UHDVRQDEOH�

FRQVXPHUV�VXFK�DV�3ODLQWLII�WR�EHOLHYH�WKDW�WKH�3URGXFWV�DUH�IUHH�IURP�DUWLILFLDO�SUHVHUYDWLYHV���

��� %XW�FRQWUDU\�WR�'HIHQGDQW¶V�0LVUHSUHVHQWDWLRQ��WKH�LQJUHGLHQW�OLVW�RQ�WKH�3URGXFWV¶�

EDFN�SDQHO�UHYHDOV�WKH�SUHVHQFH�RI�PDQXIDFWXUHG�FLWULF�DFLG��DQ�LQJUHGLHQW�WKDW�IXQFWLRQV�DV�D�

SUHVHUYDWLYH�DQG�LV�SURGXFHG�WKURXJK�LQGXVWULDO�IHUPHQWDWLRQ�DQG�FKHPLFDO�SURFHVVLQJ����

��� /LNH�RWKHU�UHDVRQDEOH�FRQVXPHUV��3ODLQWLII�ZDV�GHFHLYHG�E\�'HIHQGDQW¶V�XQODZIXO�

FRQGXFW�DQG�EULQJV�WKLV�DFWLRQ�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�VLPLODUO\�VLWXDWHG�FRQVXPHUV�WR�

UHPHG\�'HIHQGDQW¶V�XQODZIXO�DFWV���

7+(�3$57,(6�

��� 'HIHQGDQW�5DQD�0HDO�6ROXWLRQV�//&�LV�D�,OOLQRLV�FRPSDQ\�ZLWK�LWV�SULQFLSDO�SODFH�

RI�EXVLQHVV�ORFDWHG�LQ�%DUWOHWW��,OOLQRLV��$W�DOO�WLPHV�GXULQJ�WKH�FODVV�SHULRG��'HIHQGDQW�ZDV�WKH�

PDQXIDFWXUHU��GLVWULEXWRU��PDUNHWHU��DQG�VHOOHU�RI�WKH�3URGXFWV���

�
��7KH�3URGXFWV�LQFOXGH�WKH�IROORZLQJ��'HIHQGDQW¶V���&KHHVH�7RUWHOOLQL����&KHHVH�5DYLROL��&KHHVH�
/RYHUV�7RUWHOORQL��%XWWHUQXW�6TXDVK�5DYLROL��/REVWHU�5DYLROL��6SLQDFK�	�5LFRWWD�5DYLROL��0HDW�
/DVDJQD��&KLFNHQ�$OIUHGR�/DVDJQD��)LYH�&KHHVH�/DVDJQD��6NLOOHW�*QRFFKL��0R]]DUHOOD�&KHHVH�
5DYLROL�����
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��� 3ODLQWLII�:LQQ�SXUFKDVHG�'HIHQGDQW¶V�ILYH�FKHHVH�WRUWHOOLQL�SDVWD�LQ�SHUVRQ�IURP�

$OEHUWVRQ¶V��WKH�³3URGXFW´��ZKLOH�UHVLGLQJ�LQ�(O�&DMRQ��&DOLIRUQLD��LQ�RU�DURXQG�-DQXDU\�������

3ULRU�WR�SXUFKDVLQJ�WKH�3URGXFW��3ODLQWLII�VDZ�DQG�EHOLHYHG�'HIHQGDQW¶V�0LVUHSUHVHQWDWLRQ��ZKLFK�

FDXVHG�KLP�WR�EHOLHYH�WKH�3URGXFW�GLG�QRW�FRQWDLQ�DQ\�SUHVHUYDWLYHV�LQFOXGLQJ�PDQXIDFWXUHG�FLWULF�

DFLG��:KHQ�SXUFKDVLQJ�WKH�3URGXFW��3ODLQWLII�GLG�QRW�H[SHFW�'HIHQGDQW¶V�UHSUHVHQWDWLRQ�RQ�WKH�IURQW�

ODEHO�RI�3URGXFW�WR�EH�IDOVH��3ODLQWLII�GLG�QRW�H[SHFW�'HIHQGDQW�WR�SXEOLFO\�SODFH�GHFHSWLYH�D�

VWDWHPHQW�DERXW�WKH�SURGXFW�RQ�WKH�IURQW�ODEHO�RI�WKH�SURGXFW���

��� $W�WKH�WLPH��3ODLQWLII�VDZ�DQG�UHOLHG�RQ�WKH�UHSUHVHQWDWLRQV�RQ�WKH�IURQW�ODEHO�RI�WKH�

3URGXFW��3ODLQWLII�ZRXOG�QRW�KDYH�SXUFKDVHG�WKH�3URGXFW��RU�ZRXOG�KDYH�SDLG�OHVV�IRU�WKH�3URGXFW��

KDG�KH�NQRZQ�WKDW�WKH�3URGXFW�FRQWDLQHG�WKH�SUHVHUYDWLYH�PDQXIDFWXUHG�FLWULF�DFLG��$V�D�UHVXOW��

3ODLQWLII�VXIIHUHG�LQMXU\�LQ�IDFW�ZKHQ�KH�VSHQW�PRQH\�SXUFKDVLQJ�WKH�3URGXFW�KH�ZRXOG�QRW�KDYH�

SXUFKDVHG��RU�ZRXOG�KDYH�SDLG�OHVV�IRU��DEVHQW�'HIHQGDQW¶V�PLVFRQGXFW��

��� 3ODLQWLII�GHVLUHV�WR��DQG�ZRXOG�SXUFKDVH�'HIHQGDQW¶V�3URGXFWV�DJDLQ�LI�WKH�3URGXFWV¶�

ODEHOV�ZHUH�DFFXUDWH�DQG�LI�WKH�3URGXFWV�WUXWKIXOO\�ZHUH�IUHH�IURP�SUHVHUYDWLYHV��+RZHYHU��EHFDXVH�

RI�'HIHQGDQW¶V�RQJRLQJ�PLVUHSUHVHQWDWLRQV��3ODLQWLII�LV�XQDEOH�WR�UHO\�RQ�WKH�3URGXFWV¶�ODEHOLQJ�

ZKHQ�GHFLGLQJ�LQ�WKH�IXWXUH�ZKHWKHU�WR�SXUFKDVH�WKH�3URGXFWV��&RQVLGHULQJ�WKDW�WKH�'HIHQGDQW�

FRQWLQXHV�WR�VHOO�WKH�3URGXFW�IRU�VDOH��KH�LV�DW�DQ�LPPLQHQW�ULVN�RI�IXWXUH�LQMXU\���

���� 3ODLQWLII�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�&RPSODLQW�WR�DGG�GLIIHUHQW�RU�DGGLWLRQDO�

GHIHQGDQWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�RIILFHU��GLUHFWRU��HPSOR\HH��VXSSOLHU��RU�GLVWULEXWRU�RI�

'HIHQGDQW�ZKR�KDV�NQRZLQJO\�DQG�ZLOOIXOO\�DLGHG��DEHWWHG��DQG�RU�FRQVSLUHG�LQ�WKH�IDOVH�DQG�

GHFHSWLYH�FRQGXFW�DOOHJHG�KHUHLQ��

-85,6',&7,21�$1'�9(18(�

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

DPHQGHG�E\�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�RI�������³&$)$´���EHFDXVH�WKLV�FDVH�LV�D�FODVV�DFWLRQ�

ZKHUH�WKH�DJJUHJDWH�FODLPV�IRU�DOO�PHPEHUV�RI�WKH�SURSRVHG�FODVV�DUH�LQ�H[FHVV�RI����������������

H[FOXVLYH�RI�LQWHUHVWV�DQG�FRVWV��WKHUH�DUH�RYHU�����PHPEHUV�RI�WKH�SXWDWLYH�FODVV��DQG�DW�OHDVW�RQH�

FODVV�PHPEHU�LV�D�FLWL]HQ�RI�D�VWDWH�GLIIHUHQW�IURP�'HIHQGDQW��7KH�3URGXFWV�DUH�VROG�DW�QXPHURXV�

UHWDLO�VWRUHV�DQG�3ODLQWLII�LV�VHHNLQJ�WR�UHSUHVHQW�D�QDWLRQZLGH�FODVV��7KXV��WKHUH�DUH�RYHU�����
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PHPEHUV�LQ�WKH�SURSRVHG�FODVV�DQG�WKH�SURSRVHG�FODVV�KDV�GLIIHUHQW�FLWL]HQVKLSV�IURP�'HIHQGDQW��

3ODLQWLII�VHHNV�FRPSHQVDWRU\�DQG�VWDWXWRU\�GDPDJHV��GLVJRUJHPHQW�DQG�UHVWLWXWLRQ��3ODLQWLII�DOVR�

VHHNV�SXQLWLYH�GDPDJHV�DQG�DWWRUQH\V¶�IHHV�DQG�FRVWV��6HH�0RQWHUD�Y��3UHPLHU�1XWULWLRQ�&RUS���1R��

���&9�������56�������:/�����������DW�
���1�'��&DO��2FW�������������DII
G������)��WK��������WK�

&LU���������QRWLQJ�ORGHVWDU�DIWHU�MXU\�WULDO�LQ�FRQVXPHU�SURWHFWLRQ�DFWLRQ�ZDV�����������������7KXV��

XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��DJJUHJDWH�VDOHV�RI�WKH�3URGXFWV�GXULQJ�WKH�&ODVV�3HULRG�H[FHHG����

PLOOLRQ���

���� 7KH�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�WKH�SDUWLHV�EHFDXVH�3ODLQWLII�UHVLGHV�LQ�WKLV�

'LVWULFW�DQG�EHFDXVH�'HIHQGDQW�KDV��DW�DOO�WLPHV�UHOHYDQW�KHUHWR��V\VWHPDWLFDOO\�DQG�FRQWLQXDOO\�

FRQGXFWHG��DQG�FRQWLQXHV�WR�FRQGXFW��EXVLQHVV�LQ�&DOLIRUQLD��LQFOXGLQJ�ZLWKLQ�WKLV�'LVWULFW���

'HIHQGDQW�WKHUHIRUH�KDV�VXIILFLHQW�PLQLPXP�FRQWDFWV�ZLWK�WKLV�VWDWH��LQFOXGLQJ�ZLWKLQ�WKLV�'LVWULFW�

DQG�RU�LQWHQWLRQDOO\�DYDLOHG�LWVHOI�RI�WKH�EHQHILWV�DQG�SULYLOHJHV�RI�WKH�&DOLIRUQLD�FRQVXPHU�PDUNHW�

WKURXJK�WKH�SURPRWLRQ��PDUNHWLQJ��DQG�VDOH�RI�LWV�SURGXFWV�DQG�RU�VHUYLFHV�WR�UHVLGHQWV�ZLWKLQ�WKLV�

'LVWULFW�DQG�WKURXJKRXW�&DOLIRUQLD���

���� 3XUVXDQW�WR����8�6�&����������WKLV�&RXUW�LV�WKH�SURSHU�YHQXH�IRU�WKLV�DFWLRQ�EHFDXVH�

D�VXEVWDQWLDO�SDUW�RI�WKH�HYHQWV��RPLVVLRQV��DQG�DFWV�JLYLQJ�ULVH�WR�WKH�FODLPV�KHUHLQ�RFFXUUHG�LQ�WKLV�

'LVWULFW���$OVR��3ODLQWLII�UHVLGHV�LQ�WKLV�'LVWULFW�DQG�SXUFKDVHG�WKH�3URGXFW�ZLWKLQ�WKLV�'LVWULFW��

0RUHRYHU��'HIHQGDQW�V\VWHPDWLFDOO\�FRQGXFWV�EXVLQHVV�LQ�WKLV�'LVWULFW�DQG�WKURXJKRXW�WKH�6WDWH�RI�

&DOLIRUQLD��DQG�LW�GLVWULEXWHG��DGYHUWLVHG��DQG�VROG�WKH�3URGXFWV�WR�3ODLQWLII�DQG�&ODVV�0HPEHUV�LQ�

WKLV�6WDWH�DQG�'LVWULFW��

)$&78$/�%$&.*5281'�

$��'HIHQGDQW¶V�EDFNJURXQG�DQG�GHFHSWLRQ��

���� 'HIHQGDQW�VHOOV�D�YDULHW\�RI�,WDOLDQ�IRRG�SURGXFWV���

���� 'HIHQGDQW�UHSUHVHQWV�RQ�WKH�IURQW�RI�WKH�SDFNDJLQJ�RI�WKH�3URGXFWV�WKDW�WKH�3URGXFWV�

FRQWDLQ�³QR�SUHVHUYDWLYHV´�DV�LOOXVWUDWHG�EHORZ����
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���� 'HIHQGDQWV�DOVR�UHLWHUDWHV�LWV�UHSUHVHQWDWLRQV�LQ�LWV�RQOLQH�OLVWLQJ�IRU�WKH�3URGXFW���

���� $OO�RI�WKH�3URGXFWV�KDYH�XQLIRUPO\�UHSUHVHQW�RQ�WKH�IURQW�RI�WKH�SDFNDJLQJ�³QR�

SUHVHUYDWLYHV´�DV�LOOXVWUDWHG�DERYH����

���� 7KH�UHSUHVHQWDWLRQ�RQ�WKH�IURQW�ODEHO�RI�WKH�3URGXFWV�JLYHV�WKH�LPSUHVVLRQ�WKDW�WKH�

3URGXFWV�FRQWDLQ�QR�DUWLILFLDO�SUHVHUYDWLYHV���

���� 7KH�0LVUHSUHVHQWDWLRQ�ZDV�PDGH�RQ�WKH�3URGXFW¶V�ODEHO�DW�WKH�WLPH�RI�3ODLQWLII¶V�

SXUFKDVH�LQ�-DQXDU\��������

���� 'HIHQGDQW�XQLIRUPO\�PDNHV�WKH�0LVUHSUHVHQWDWLRQ�RQ�WKH�IURQW�ODEHO�RI�DOO�WKH�

3URGXFWV���

���� 'HVSLWH�WKH�0LVUHSUHVHQWDWLRQ�RQ�WKH�3URGXFWV��WKH�3URGXFWV�EDFN�SDQHO�UHYHDOV�WKDW�

WKH�3URGXFWV�FRQWDLQ�DQ�DUWLILFLDO�SUHVHUYDWLYH�±�PDQXIDFWXUHG�FLWULF�DFLG���
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&��7KH�&LWULF�$FLG�LQ�WKH�3URGXFWV�LV�1RW�1DWXUDO��

���� 'HIHQGDQW� XVHV� DUWLILFLDO�PDQXIDFWXUHG� FLWULF� DFLG� LQ� 3URGXFWV��� &RPPHUFLDO� IRRG�

PDQXIDFWXUHUV�XVH�D�V\QWKHWLF�IRUP�RI�FLWULF�DFLG�WKDW�LV�GHULYHG�IURP�KHDY\�FKHPLFDO�SURFHVVLQJ���

&RPPHUFLDOO\�SURGXFHG�FLWULF�DFLG�LV�PDQXIDFWXUHG�XVLQJ�D�W\SH�RI�EODFN�PROG�FDOOHG�$VSHUJLOOXV�

QLJHU�ZKLFK�LV�PRGLILHG�WR�LQFUHDVH�FLWULF�DFLG�SURGXFWLRQ���&RQVXPSWLRQ�RI�PDQXIDFWXUHG�FLWULF�DFLG�

KDV�EHHQ�DVVRFLDWHG�ZLWK�D�DGYHUVH�KHDOWK�HYHQWV�OLNH�MRLQW�SDLQ�ZLWK�VZHOOLQJ�DQG�VWLIIQHVV��PXVFXODU�

DQG�VWRPDFK�SDLQ��DV�ZHOO�DV�VKRUWQHVV�RI�EUHDWK���'HIHQGDQW�GRHV�QRW�XVH�QDWXUDO�FLWULF�DFLG�H[WUDFWHG�

IURP�IUXLW�LQ�WKH�3URGXFWV��7KLV�LV�EHFDXVH�³>D@SUR[LPDWHO\�����RI�WKH�ZRUOG¶V�SURGXFWLRQ�RI�>FLWULF�

DFLG@� LV� FDUULHG�RXW�XVLQJ� WKH� IXQJXV�$VSHUJLOOXV�QLJHU� VLQFH������´� ,G��$V�H[SODLQHG�E\�D� VWXG\�

SXEOLVKHG�LQ�WKH�7R[LFRORJ\�5HSRUWV�-RXUQDO��

&LWULF�DFLG�QDWXUDOO\�H[LVWV�LQ�IUXLWV�DQG�YHJHWDEOHV��+RZHYHU��LW�LV�QRW�WKH�QDWXUDOO\�
RFFXUULQJ�FLWULF�DFLG��EXW�WKH�PDQXIDFWXUHG�FLWULF�DFLG��0&$��WKDW�LV�XVHG�
H[WHQVLYHO\�DV�D�IRRG�DQG�EHYHUDJH�DGGLWLYH��$SSUR[LPDWHO\�����RI�WKH�ZRUOG¶V�
SURGXFWLRQ�RI�0&$�LV�FDUULHG�RXW�XVLQJ�WKH�IXQJXV��$VSHUJLOOXV�QLJHU�VLQFH�������
$VSHULJOXV�QLJHU�LV�D�NQRZQ�DOOHUJHQ����

���� $� WHFKQLFDO� HYDOXDWLRQ� UHSRUW� IRU� FLWULF� DFLG� FRPSLOHG� E\� WKH� 8QLWHG� 6WDWHV�

'HSDUWPHQW� RI� $JULFXOWXUH� 0DUNHWLQJ� 6HUYLFHV� �³86'$� $06´�� IXUWKHU� H[SODLQV� WKDW� LV� QRW�

FRPPHUFLDOO\�IHDVLEOH�WR�XVH�QDWXUDO�FLWULF�DFLG�H[WUDFWHG�IURP�IUXLWV��
�

�
�� ,OLDQD�(�� 6ZHLV�� HW� DO��� 3RWHQWLDO� UROH� RI� WKH� FRPPRQ� IRRG� DGGLWLYH�PDQXIDFWXUHG� FLWULF� DFLG� LQ�
HOLFLWLQJ�VLJQLILFDQW�LQIODPPDWRU\�UHDFWLRQV�FRQWULEXWLQJ�WR�VHULRXV�GLVHDVH�VWDWHV��$�VHULHV�RI�IRXU�
FDVH� UHSRUWV�� 7� 2;,&2/� 5(3�� ���������� �������� DYDLODEOH� DW�
KWWSV���ZZZ�QFEL�QOP�QLK�JRY�SPF�DUWLFOHV�30&���������
��$��+HVKDP��<��0RVWDID�	�/��$O�6KDUTL��2SWLPL]DWLRQ�RI�&LWULF�$FLG�3URGXFWLRQ�E\�,PPRELOL]HG�
&HOOV� RI� 1RYHO� <HDVW� ,VRODWHV�� ��� 0� <&2%,2/2*<� ����� ���� �������� DYDLODEOH� DW�
KWWSV���ZZZ�QFEL�QOP�QLK�JRY�SPF�DUWLFOHV�30&���������
��,G��3DX�/RNH�6KRZ��HW�DO���2YHUYLHZ�RI�FLWULF�DFLG�SURGXFWLRQ�IURP�$VSHUJLOOXV�QLJHU��)5217,(56�
,1� /� ,)(� 6&,(1&(�� ����� �������� �������� DYDLODEOH� DW�
KWWSV���ZZZ�WDQGIRQOLQH�FRP�GRL�IXOO�������������������������������
�� ,OLDQD�(�� 6ZHLV�� HW� DO��� 3RWHQWLDO� UROH� RI� WKH� FRPPRQ� IRRG� DGGLWLYH�PDQXIDFWXUHG� FLWULF� DFLG� LQ�
HOLFLWLQJ�VLJQLILFDQW�LQIODPPDWRU\�UHDFWLRQV�FRQWULEXWLQJ�WR�VHULRXV�GLVHDVH�VWDWHV��$�VHULHV�RI�IRXU�
FDVH� UHSRUWV�� 7� 2;,&2/� 5(3�� ���������� �������� DYDLODEOH� DW�
KWWSV���ZZZ�QFEL�QOP�QLK�JRY�SPF�DUWLFOHV�30&���������
��,G���HPSKDVLV�DGGHG���
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³7UDGLWLRQDOO\�E\�H[WUDFWLRQ�IURP�FLWULF�MXLFH��>LV@�QR�ORQJHU�FRPPHUFLDOO\�DYDLODEOH��
,W� LV�QRZ�H[WUDFW�E\�IHUPHQWDWLRQ�RI�D�FDUERK\GUDWH�VXEVWDQFH��RIWHQ�PRODVVHV��E\�
FLWULF�EDFWHULD��$VSHULOOXV�QLJHU��D�PROG��RU�&DQGLGD�JXLOOLHUPRQGLL��D�\HDVW���&LWULF�
DFLG�LV�UHFRYHUHG�IURP�WKH�IHUPHQWDWLRQ�EURWK�E\�D�OLPH�DQG�VXOIXULF�DFLG�SURFHVV�LQ�
ZKLFK�WKH�FLWULF�DFLG�LV�ILUVW�SUHFLSLWDWHG�DV�D�FDOFLXP�VDOW�DQG�WKHQ�UHDFLGXODWHG�ZLWK�
VXOIXULF�DFLG�´���

���� :KHQ�DVNHG�³,V�WKLV�VXEVWDQFH�1DWXUDO�RU�6\QWKHWLF"´�86'$�$06�UHYLHZHUV�VWDWH��

³V\QWKHWLF�´��

���� 7KH�)'$�KDV�GHWHUPLQHG�WKDW�PDQXIDFWXUHG�FLWULF�DFLG�LV�QRW�QDWXUDO��LW�LV�DUWLILFLDO��

7KH�)'$�VHQW�ZDUQLQJ�OHWWHUV�WR�+LU]HO�&DQQLQJ�&RPSDQ\�DQG�2DN�7UHH�)DUP�'DLU\��,QF���IRU�VLPLODU�

YLRODWLRQV��VD\LQJ�WKDW�WKH�)'$¶V�SROLF\�LQYROYLQJ�WKH�XVH�RI�WKH�ZRUG�QDWXUDO�PHDQV�WKDW�QRWKLQJ�

DUWLILFLDO� RU� V\QWKHWLF�KDV�EHHQ�DGGHG� WR� WKH�SURGXFW�� DQG� WKDW� D�SURGXFW� WKDW� ODEHOV� LWVHOI� ³�����

1DWXUDO´�RU�³$OO�1DWXUDO´�YLRODWHV�WKDW�SROLF\�LI�LW�FRQWDLQV�FLWULF�DFLG��DQG�WKDW�WKH�SUHVHQFH�RI�FLWULF�

DFLG�SUHFOXGHV�WKH�XVH�RI�WKH�WHUP�QDWXUDO�WR�GHVFULEH�WKH�SURGXFW���

���� 7KH�)'$�H[SODLQV�WKDW�³6ROYHQW�H[WUDFWLRQ�SURFHVV�IRU�FLWULF�DFLG´�LV�DFFRPSOLVKHG�

YLD�³UHFRYHU\�RI�FLWULF�DFLG�IURP�FRQYHQWLRQDO�$VSHUJLOOXV�QLJHU�IHUPHQWDWLRQ�OLTXRU�PD\�EH�VDIHO\�

XVHG�WR�SURGXFH�IRRG�JUDGH�FLWULF�DFLG�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�FRQGLWLRQV���D��7KH�VROYHQW�

XVHG�LQ�WKH�SURFHVV�FRQVLVWV�RI�PL[WXUH�RI�Q�RFW\O�DOFRKRO�PHHWLQJ�WKH�UHTXLUHPHQWV�RI�����������RI�

WKLV�FKDSWHU��V\QWKHWLF�LVRSDUDIILQLF�SHWUROHXP�K\GURFDUERQV�PHHWLQJ�WKH�UHTXLUHPHQWV�RI�����������

RI� WKLV�FKDSWHU��DQG� WULGRGHF\O�DPLQH�����&�)�5������������ �HPSKDVLV�DGGHG���&KHPLFDO�VROYHQWV�

VXFK�DV�Q�RFW\O�DOFRKRO�DQG�V\QWKHWLF�LVRSDUDIILQLF�SHWUROHXP�K\GURFDUERQV�DUH�XVHG�WR�H[WUDFW�WKH�

FLWULF�DFLG�WKDW�'HIHQGDQW�XVHV�LQ�WKH�3URGXFWV�IURP�DVSHUJLOOXV�QLJHU�IHUPHQWDWLRQ�OLTXRU��6HH����

&�)�5������������7KH�FLWULF�DFLG�WKDW�'HIHQGDQW�XVHV�LQ�WKH�3URGXFWV�LV�SURGXFHG�WKURXJK�FKHPLFDO�

VROYHQW�H[WUDFWLRQ�DQG�FRQWDLQV�UHVLGXHV�RI�WKRVH�FKHPLFDO�VROYHQWV��

�
��([KLELW�%�DW�SDJH�����
��([KLELW�%�DW�SDJHV�������
��6HH�([KLELW�&�DW�SDJH���DQG�([KLELW�'�DW�SDJH����
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���� 7KH� 7R[LFRORJ\� 5HSRUWV� -RXUQDO� VWXG\� H[SODLQV� WKDW� ³WKH� SRWHQWLDO� SUHVHQFH� RI�

LPSXULWLHV� RU� IUDJPHQWV� IURP� WKH�$VSHUJLOOXV� QLJHU� LQ� >PDQXIDFWXUHG� FLWULF� DFLG@� LV� D� VLJQLILFDQW�

GLIIHUHQFH�WKDW�PD\�WULJJHU�GHOHWHULRXV�HIIHFWV�ZKHQ�LQJHVWHG�´���7KH�VWXG\�IXUWKHU�H[SODLQV��
�
³*LYHQ� WKH� WKHUPRWROHUDQFH� RI� $�� QLJHU�� WKHUH� LV� JUHDW� SRWHQWLDO� WKDW�
E\SURGXFW� � RI� $�� QLJHU� UHPDLQ� LQ� WKH� ILQDO� >PDQXIDFWXUHG� FLWULF� DFLG@�
SURGXFW�� )XUWKHUPRUH�� JLYHQ� WKH� SUR�LQIODPPDWRU\� QDWXUH� RI� $�� QLJHU�
HYHQ�ZKHQ�KHDW�NLOOHG��UHSHWLWLYH�LQJHVWLRQ�RI�>PDQXIDFWXUHG�FLWULF�DFLG@�
PD\� WULJJHU� VHQVLWLYLW\� RU� DOOHUJLF� UHDFWLRQV� LQ� VXVFHSWLEOH� LQGLYLGXDOV��
2YHU� WKH� ODVW� WZR� GHFDGHV�� WKHUH� KDV� EHHQ� D� VLJQLILFDQW� ULVH� LQ� WKH�
LQFLGHQFH�RI�IRRG�DOOHUJLHV´�,G��

���� 7KH�(3$�SURYLGHV�WKH�IROORZLQJ�VLPSO\�VFKHPDWLF�RI�WKH�PDQXIDFWXULQJ�SURFHVV�IRU�

FLWULF�DFLG�ZKLFK�LQFOXGHV�WKH�XVH�RI�V\QWKHWLF�VROYHQWV�OLNH�6XOIXULF�$FLG����

�

�
���,OLDQD�(��6ZHLV��HW�DO���3RWHQWLDO�UROH�RI�WKH�FRPPRQ�IRRG�DGGLWLYH�PDQXIDFWXUHG�
FLWULF�DFLG�LQ�HOLFLWLQJ�VLJQLILFDQW�LQIODPPDWRU\�UHDFWLRQV�FRQWULEXWLQJ�WR�VHULRXV�
GLVHDVH�VWDWHV��$�VHULHV�RI�IRXU�FDVH�UHSRUWV��72;,&2/�5(3��������������������
DYDLODEOH�DW�KWWSV���ZZZ�QFEL�QOP�QLK�JRY�SPF�DUWLFOHV�30&���������
���
KWWSV���ZZZ�HSD�JRY�V\VWHP�ILOHV�GRFXPHQWV��������&LWULF���$FLG���6XSSO\���&KDLQ���3UR
ILOH�SGI��ODVW�DFFHVVHG�0DUFK�����������
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���� 'U�� 5\DQ�0RQDKDQ�� D� SURPLQHQW� IXQFWLRQDO� PHGLFLQH� SUDFWLWLRQHU�� QRWHV� WKDW� WKH�

³>S@UHVHQW�GD\�SURFHVV�RI�FUHDWLQJ�PDQXIDFWXUHG�FLWULF�DFLG� LQYROYHV�IHHGLQJ�VXJDUV�GHULYHG�IURP�

*02�FRUQ�WR�EODFN�PROG��ZKLFK�WKHQ�IHUPHQWV�WR�IRUP�PDQXIDFWXUHG�FLWULF�DFLG�´����

���� 'U�� 0RQDKDQ� DOVR� QRWHV� WKDW� ³$VSHUJLOOXV� QLJHU� LV� DVVRFLDWHG� ZLWK� V\VWHPLF�

LQIODPPDWRU\�LVVXHV��LQFOXGLQJ�UHVSLUDWRU\��JDVWURLQWHVWLQDO��QHXURORJLFDO�DQG�PXVFXORVNHOHWDO��'XH�

WR�WKH�SRWHQWLDO�IRU�IUDJPHQWV�RI�$VSHUJLOOXV�QLJHU� WR�PDNH�WKHLU�ZD\�LQWR�WKH�ILQLVKHG�SURGXFW�RI�

PDQXIDFWXUHG�FLWULF�DFLG��WKLV�WR[LF�LQIODPPDWRU\�VXEVWDQFH�LV�OLNHO\�EHLQJ�LQJHVWHG�E\�FRQVXPHUV�RI�

3URGXFWV� FRQWDLQLQJ� FLWULF� DFLG�� (YHQ� ZLWK� KLJK�KHDW� SURFHVVLQJ� WR� NLOO� LW�� UHVHDUFK� KDV� VKRZQ�

$VSHUJLOOXV�QLJHU�FDQ�VWLOO�HOLFLW�DQ�LQIODPPDWRU\�UHVSRQVH�´���

���� &OLQLFDO�QXWULWLRQLVW�6HUJH�*UHJRLUH��QRWHV�WKDW�>I@RRG�PDQXIDFWXUHUV�OHDYH�RXW� WKDW�

FLWULF�DFLG�LV�GHULYHG�IURP�JHQHWLFDOO\�PRGLILHG�EODFN�PROG�JURZQ�RQ�*02�FRUQ�V\UXS´�DQG�WKDW�

³>F@RPSDQLHV�FRQWLQXRXVO\�FDSLWDOL]H�RQ�DQ�LJQRUDQFH�EDVHG�PDUNHW�´���*UHJRLUH�VWDWHV��³&LWULF�DFLG�

SURGXFWLRQ� KDV� EHFRPH� D� UHILQHG� DQG� KLJKO\� SUL]HG� LQGXVWULDO� SURFHVV�´� *UHJRLUH� QRWH� WKDW� WKH�

$VSHUJLOOXV�QLJHU�XVHG�WR�SURGXFH�FLWULF�DFLG�LV�HQJLQHHUHG�WR�LQFUHDVH�SURGXFWLRQ�RI�FLWULF�DFLG�ZKLFK�

KDV�³UHVXOWHG�LQ�FRXQWOHVV�JHQHUDWLRQV�RI�JHQHWLFDOO\�PRGLILHG�PXWDQW�YDULDQWV��QRZ�VSHFLDOL]HG�IRU�

LQGXVWULDO�VFDOH�HFRQRPLFV�´�

���� ³)XUWKHU�JHQHWLF�PRGLILFDWLRQ�LQ�WKH�ODE�KDV�WDNHQ�SODFH�WKURXJK�WKH�HQJLQHHULQJ�RI�

WKH� JO\FRO\WLF� SDWKZD\�� UHVXOWLQJ� LQ� D� PHWDEROLF�VWUHDPOLQLQJ� WKDW� IDFLOLWDWHV� JUHDWHU� FLWULF� DFLG�

SURGXFWLRQ�IURP�VXJDU�ZKLOH�VKXWWLQJ�RII�VLGH�DYHQXHV�RI�JO\FRO\VLV�´�,G��

���� ³0XWDJHQHVLV� KDV� EHHQ� XVHG� LQ� UHFHQW� \HDUV� WR� LPSURYH� WKH� FLWULF�DFLG� SURGXFLQJ�

VWUDLQV�VR�WKDW�WKH\�FDQ�EH�XVHG�LQ�LQGXVWULDO�DSSOLFDWLRQV��7KH�PRVW�FRPPRQ�PHWKRGV�LQFOXGH�WKH�

XVH�RI�PXWDJHQV�WR�LQGXFH�PXWDWLRQV�RQ�WKH�SDUHQWDO�VWUDLQV��7KH�PXWDJHQV�XWLOL]HG�IRU�LPSURYHPHQWV�

�
���'U��5\DQ�0RQDKDQ��&LWULF�$FLG��$�&RPPRQ�)RRG�$GGLWLYH�:LWK�$Q�8QFRPPRQ�6RXUFH��������
DYDLODEOH� DW� KWWSV���ZZZ�SHDFHIXOPRXQWDLQPHGLFLQH�FRP�SRVW�FLWULF�DFLG�D�FRPPRQ�IRRG��
DGGLWLYH�ZLWK�DQ�XQFRPPRQ�VRXUFH��/DVW�DFFHVVHG�0DUFK�����������
���'U��5\DQ�0RQDKDQ��&LWULF�$FLG��$�&RPPRQ�)RRG�$GGLWLYH�:LWK�$Q�8QFRPPRQ�6RXUFH��������
DYDLODEOH� DW� KWWSV���ZZZ�SHDFHIXOPRXQWDLQPHGLFLQH�FRP�SRVW�FLWULF�DFLG�D�FRPPRQ�IRRG��
DGGLWLYH�ZLWK�DQ�XQFRPPRQ�VRXUFH��ODVW�DFFHVVHG�0DUFK�����������
��� 6HUJH� *UHJRLUH�� $YRLG� FLWULF� DFLG�� D� PROG� E\SURGXFW�� �-XO\� ���� ������ DYDLODEOH� DW�
KWWSV���ZZZ�OLQNHGLQ�FRP�SXOVH�DYRLG�FLWULF�DFLG�PROG�E\SURGXFW�VHUJH��
JUHJRLUH��
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DUH�JDPPD�UDGLDWLRQ��XOWUDYLROHW�UDGLDWLRQ�DQG�RIWHQ�FKHPLFDO�PXWDJHQV��)RU�K\SHUSURGXFHU�VWUDLQV��

D�K\EULG�PHWKRG�WKDW�FRPELQHV�XOWUDYLROHW�DQG�FKHPLFDO�PXWDJHQV�LV�XVHG��5DWOHGJH�	�.ULVWLDQVHQ�

&LWDWLRQ���������

���� %HORZ�LV�D�VFKHPDWLF�UHSUHVHQWDWLRQ�RI�WKH�PHWDEROLF�UHDFWLRQV�LQYROYHG�LQ�FLWULF�DFLG�

SURGXFWLRQ��WKH�HQ]\PHV��LWDOLFV���WKH�NQRZQ�IHHGEDFN�ORRSV��GDVKHG�OLQHV��DQG�WKHLU�ORFDWLRQV�ZLWK�

WKH�FHOOXODU�VWUXFWXUH�RI�$VSHUJLOOXV�QLJHU����

�

�

�
���6KRZ��3��/���2ODGHOH��.��2���6LHZ��4��<���$]L]�=DNU\��)��$���/DQ��-��&��:���	�/LQJ��7��&����������
2YHUYLHZ�RI�FLWULF�DFLG�SURGXFWLRQ�IURP�$VSHUJLOOXV�QLJHU��)�5217,(56�,1�/,)(�6�&,(1&(���
���������±�����DYDLODEOH�DW�KWWSV���GRL�RUJ�������������������������������
���,G��DW�)LJXUH����
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���� 'LFWLRQDU\�GHILQLWLRQV�GHILQH�³DUWLILFLDO´�DV�VRPHWKLQJ�PDGH�E\�PDQ��)RU�H[DPSOH��

³DUWLILFLDO´�LV�GHILQHG�DV�³PDGH�E\�KXPDQ�VNLOO��SURGXFHG�E\�KXPDQV«´���0HUULDP�:HEVWHU¶V�RQOLQH�

GLFWLRQDU\�VWDWHV�WKDW�³DUWLILFLDO´�PHDQV�³KXPDQO\�FRQWULYHG�«´���&DPEULGJH�'LFWLRQDU\�VWDWHV�WKDW�

³DUWLILFLDO´�PHDQV�³PDGH�E\�SHRSOH��RIWHQ�DV�D�FRS\�RI�VRPHWKLQJ�QDWXUDO�´���

���� %HORZ�DUH�LPDJHV�RI�WKH�FKHPLFDO�SURFHVV�XVHG�WR�FUHDWH�FLWULF�DFLG�IRU�XVH�LQ�IRRG�±�

D�SURFHVV�WKDW�LV�YLVLEO\�DUWLILFLDO��

�

�
���$UWLILFLDO��',&7,21$5<�&20���DYDLODEOH�DW�KWWSV���ZZZ�GLFWLRQDU\�FRP�EURZVH�DUWLILFLDO�
��� $UWLILFLDO�� 0(55,$0� �:(%67(5� ¶� 6� ',&7,21$5<�� DYDLODEOH� DW� KWWSV���ZZZ�PHUULDP�
ZHEVWHU�FRP�GLFWLRQDU\�DUWLILFLDO�
��� $UWLILFLDO�� &$0%5,'*(� ',&7,21$5<�� DYDLODEOH� DW�
KWWSV���GLFWLRQDU\�FDPEULGJH�RUJ�XV�GLFWLRQDU\�HQJOLVK�DUWLILFLDO�
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���� &LWULF�DFLG�DFWV�DV�DQ�DUWLILFLDO�IODYRULQJ�DQG�SUHVHUYLQJ�DJHQW�ZKHQ�DGGHG�WR�IRRG�

SURGXFWV��LQFOXGLQJ�WKH�3URGXFWV�DW�LVVXH����&LWULF�DFLG�KDV�D�VRXU�DFLGLF��DQG�VOLJKWO\�WDUW�IODYRU��,G��

���� 7KH�)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ��³)'$´��GHILQHV�D�SUHVHUYDWLYH�DV�³DQ\�FKHPLFDO�

WKDW�� ZKHQ� DGGHG� WR� IRRG�� WHQGV� WR� SUHYHQW� RU� UHWDUG� GHWHULRUDWLRQ� WKHUHRI�� EXW� GRHV� QRW� LQFOXGH�

FRPPRQ�VDOW��VXJDUV��YLQHJDUV��VSLFHV��RU�RLOV�H[WUDFWHG�IURP�VSLFHV��VXEVWDQFHV�DGGHG�WR�IRRG�E\�

GLUHFW� H[SRVXUH� WKHUHRI� WR�ZRRG� VPRNH�� RU� FKHPLFDOV� DSSOLHG� IRU� WKHLU� LQVHFWLFLGDO� RU� KHUELFLGDO�

SURSHUWLHV�´� ��&�)�5�� ��������D������ 7KH� )'$� KDV� OLVWHG� FLWULF� DFLG� DV� D� SUHVHUYDWLYH� LQ� LWV�

³2YHUYLHZ�RI�)RRG�,QJUHGLHQWV��$GGLWLYHV�DQG�&RORUV´�DV�VKRZQ�EHORZ����

���� ,Q�D�ZDUQLQJ�OHWWHU�VHQW�WR�&KLTXLWD�%UDQGV�,QWHUQDWLRQDO��,QF��DQG�)UHVK�([SUHVV��,QF���

WKH�)'$�ZDUQHG�WKDW�FHUWDLQ�3URGXFWV�ZHUH�PLVEUDQGHG�XQGHU�WKH�)HGHUDO�)RRG�'UXJ�DQG�&RVPHWLFV�

$FW�EHFDXVH�WKH\�³FRQWDLQ�WKH�FKHPLFDO�SUHVHUYDWLYHV�DVFRUELF�DFLG�DQG�FLWULF�DFLG�EXW�WKHLU�ODEHOV�

IDLO� WR� GHFODUH� WKHVH� SUHVHUYDWLYHV� ZLWK� D� GHVFULSWLRQ� RI� WKHLU� IXQFWLRQV�� ��� &�)�5�� >�@� ������´�

�HPSKDVLV�DGGHG�����

�
��KWWSV���ZZZ�ZHEVWDXUDQWVWRUH�FRP�EORJ������ZKDW�LV�FLWULF���
DFLG�KWPO��a�WH[W :KDW���,V���6RXU���6DOW"�VDOW���WDVWHV���VRXU���DQG�
���DFLGLF���ODVW�DFFHVVHG�0DUFK�����������
���2YHUYLHZ�RI�)RRG�,QJUHGLHQWV�$GGLWLYHV�	�&RORUV��)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ��DYDLODEOH�DW�
KWWSV���ZHE�DUFKLYH�RUJ�ZHE����������������KWWS���ZZZ�IGD�JRY�IRRG�IRRGLQJUHGLHQWV��
SDFNDJLQJ�RYHUYLHZ�IRRG�LQJUHGLHQWV�DGGLWLYHV�FRORUV��
���6HH�([KLELW�'�DW�SDJH����KLJKOLJKWHG��
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���� 7KH�86'$¶V�)RRG�6DIHW\�,QVSHFWLRQ�6HUYLFH¶V�³*XLGHOLQH�IRU�/DEHO�$SSURYDO´�VWDWHV�

WKDW� ³FRPPRQ� FKHPLFDO� SUHVHUYDWLYHV� LQFOXGH� %+$�� %+7�� FDOFLXP� SURSLRQDWH�� FLWULF� DFLG��

QDWDP\FLQ�DQG�VRGLXP�SURSLRQDWH����

&/$66�$&7,21�$//(*$7,216�

���� 3ODLQWLII�EULQJV�WKH�DFWLRQ�RQ�EHKDOI�RI�KHUVHOI�DQG�DOO�RWKHUV�VLPLODUO\�VLWXDWHG�

SXUVXDQW�WR�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH����D����E�������E������DQG��E������7KH�SURSRVHG�FODVVHV�

DUH�GHILQHG�EHORZ�DV��³FROOHFWLYHO\��WKH�³&ODVVHV´���

7KH�1DWLRQZLGH�&ODVV�

$OO�SHUVRQV�LQ�WKH�8QLWHG�6WDWHV�ZKR��ZLWKLQ�WKH�DSSOLFDEOH�VWDWXWH�RI�
OLPLWDWLRQV�SHULRG��XS�WR�DQG�LQFOXGLQJ�WKH�GDWH�RI�ILQDO�MXGJPHQW�LQ�
WKLV�DFWLRQ��ZKR�SXUFKDVHG�DQ\�RI�'HIHQGDQW¶V�3URGXFWV�
�
0XOWL�6WDWH�&RQVXPHU�3URWHFWLRQ�6XEFODVV��
�
$OO� SHUVRQV�ZKR�� GXULQJ� WKH�PD[LPXP�SHULRG�RI� WLPH�SHUPLWWHG�E\� ODZ��
SXUFKDVHG�'HIHQGDQW¶V�3URGXFWV�LQ�$ODVND��$UL]RQD��$UNDQVDV��&DOLIRUQLD��
&RORUDGR��&RQQHFWLFXW��'HODZDUH��'LVWULFW�RI�&ROXPELD��)ORULGD��*HRUJLD��
+DZDLL�� ,GDKR�� ,OOLQRLV�� ,QGLDQD�� .DQVDV�� .HQWXFN\�� /RXLVLDQD�� 0DLQH��
0DU\ODQG�� 0DVVDFKXVHWWV�� 0LFKLJDQ�� 0LQQHVRWD�� 0LVVRXUL�� 1HEUDVND��
1HYDGD�� 1HZ� +DPSVKLUH�� 1HZ� -HUVH\�� 1HZ�0H[LFR�� 1HZ� <RUN�� 1RUWK�
&DUROLQD��1RUWK�'DNRWD��2KLR��2NODKRPD��2UHJRQ�� 3HQQV\OYDQLD��5KRGH�
,VODQG��6RXWK�&DUROLQD��6RXWK�'DNRWD��7HQQHVVHH��7H[DV��8WDK��9HUPRQW��
9LUJLQLD��:DVKLQJWRQ��:HVW�9LUJLQLD��:LVFRQVLQ��DQG�:\RPLQJ��
�
0XOWL�6WDWH�:DUUDQW\�6XEFODVV��

�
$OO� SHUVRQV�ZKR�� GXULQJ� WKH�PD[LPXP�SHULRG�RI� WLPH�SHUPLWWHG�E\� ODZ��
SXUFKDVHG�'HIHQGDQW¶V�3URGXFWV�LQ�$ODVND��$UL]RQD��$UNDQVDV��&DOLIRUQLD��
&RORUDGR��&RQQHFWLFXW��'HODZDUH��'LVWULFW�RI�&ROXPELD��*HRUJLD��+DZDLL��
,GDKR�� ,OOLQRLV�� ,QGLDQD�� .DQVDV�� .HQWXFN\�� 0DLQH�� 0DVVDFKXVHWWV��
0LQQHVRWD�� 0LVVLVVLSSL�� 0LVVRXUL�� 0RQWDQD�� 1HEUDVND�� 1HYDGD�� 1HZ�
+DPSVKLUH��1HZ�-HUVH\��1HZ�0H[LFR��1HZ�<RUN��1RUWK�&DUROLQD��1RUWK�
'DNRWD�� 2KLR�� 2NODKRPD�� 2UHJRQ�� 3HQQV\OYDQLD�� 5KRGH� ,VODQG�� 6RXWK�
&DUROLQD�� 6RXWK� 'DNRWD�� 7HQQHVVHH�� 7H[DV�� 8WDK�� 9HUPRQW�� 9LUJLQLD��
:DVKLQJWRQ��:HVW�9LUJLQLD��DQG�:\RPLQJ��

�
���)6,6�*XLGHOLQH�IRU�/DEHO�$SSURYDO��81,7('�6�7$7(6�'(3$570(17�2)�
$*5,&8/785(���DYDLODEOH�DW�
KWWSV���ZZZ�IVLV�XVGD�JRY�VLWHV�GHIDXOW�ILOHV�PHGLDBILOH�GRFXPHQWV�)6,6�*'��
����������SGI��HPSKDVLV�DGGHG��
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&DOLIRUQLD�6XEFODVV��
�
$OO� SHUVRQV� LQ� &DOLIRUQLD� ZKR�� GXULQJ� WKH� PD[LPXP� SHULRG� RI� WLPH�
SHUPLWWHG� E\� WKH� ODZ�� SXUFKDVHG�'HIHQGDQW¶V�3URGXFWV� IRU� WKHLU� SHUVRQDO�
XVH���

���� 7KH�&ODVVHV�GR�QRW�LQFOXGH�����'HIHQGDQW��LWV�RIILFHUV��DQG�RU�GLUHFWRUV������WKH�

-XGJH�DQG�RU�0DJLVWUDWH�WR�ZKRP�WKLV�FDXVH�LV�DVVLJQHG������WKH�-XGJH�RU�0DJLVWUDWH¶V�VWDII�DQG�

IDPLO\��DQG�����3ODLQWLII¶V�FRXQVHO�DQG�'HIHQGDQW¶V�FRXQVHO���

���� 3ODLQWLII�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�DERYH�FODVV�GHILQLWLRQV�DQG�DGG�DGGLWLRQDO�

FODVVHV�DQG�VXEFODVVHV�DV�DSSURSULDWH�EDVHG�RQ�LQYHVWLJDWLRQ��GLVFRYHU\��DQG�WKH�VSHFLILF�WKHRULHV�RI�

OLDELOLW\���

���� 1XPHURVLW\���0HPEHUV�RI�WKH�&ODVV�DUH�VR�QXPHURXV�WKDW�WKHLU�LQGLYLGXDO�MRLQGHU�

KHUHLQ�LV�LPSUDFWLFDEOH���2Q�LQIRUPDWLRQ�DQG�EHOLHI��WKH�&ODVV�FRPSULVHV�DW�OHDVW�PLOOLRQV�RI�

FRQVXPHUV���7KH�SUHFLVH�QXPEHU�RI�&ODVV�PHPEHUV�DQG�WKHLU�LGHQWLWLHV�DUH�XQNQRZQ�WR�3ODLQWLII�DW�

WKLV�WLPH�EXW�PD\�EH�GHWHUPLQHG�WKURXJK�GLVFRYHU\���&ODVV�PHPEHUV�PD\�EH�QRWLILHG�RI�WKH�

SHQGHQF\�RI�WKLV�DFWLRQ�E\�PDLO�DQG�RU�SXEOLFDWLRQ�WKURXJK�WKH�GLVWULEXWLRQ�UHFRUGV�RI�'HIHQGDQW��

���� &RPPRQDOLW\�DQG�3UHGRPLQDQFH���&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�� :KHWKHU�'HIHQGDQW�LV�UHVSRQVLEOH�IRU�WKH�FRQGXFW�DOOHJHG�KHUHLQ�ZKLFK�ZDV�

XQLIRUPO\�GLUHFWHG�WR�DOO�FRQVXPHUV�ZKR�SXUFKDVHG�WKH�3URGXFWV��

�E�� :KHWKHU�'HIHQGDQW¶V�PLVFRQGXFW�VHW�IRUWK�LQ�WKLV�&RPSODLQW�GHPRQVWUDWHV�WKDW�

'HIHQGDQW�HQJDJHG�LQ�XQIDLU��IUDXGXOHQW��RU�XQODZIXO�EXVLQHVV�SUDFWLFHV�ZLWK�UHVSHFW�

WR�WKH�DGYHUWLVLQJ��PDUNHWLQJ��DQG�VDOH�RI�WKH�3URGXFWV��

�F�� :KHWKHU�'HIHQGDQW�PDGH�PLVUHSUHVHQWDWLRQ�FRQFHUQLQJ�WKH�3URGXFWV�WKDW�ZHUH�

OLNHO\�WR�GHFHLYH�WKH�SXEOLF��

�G�� :KHWKHU�3ODLQWLII�DQG�WKH�&ODVV�DUH�HQWLWOHG�WR�LQMXQFWLYH�UHOLHI��

�H�� :KHWKHU�3ODLQWLII�DQG�WKH�&ODVV�DUH�HQWLWOHG�WR�PRQH\�GDPDJHV�DQG�RU�UHVWLWXWLRQ�

XQGHU�WKH�VDPH�FDXVHV�RI�DFWLRQ�DV�WKH�RWKHU�&ODVV�0HPEHUV���
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���� :LWK�UHVSHFW�WR�WKH�&DOLIRUQLD�6XEFODVV��DGGLWLRQDO�TXHVWLRQV�RI�ODZ�DQG�IDFW�

FRPPRQ�WR�WKH�PHPEHUV�LQFOXGH�ZKHWKHU�'HIHQGDQW�YLRODWHG�&DOLIRUQLD¶V�&RQVXPHUV�/HJDO�

5HPHGLHV�$FW���³&/5$´���&DO��&LY��&RGH����������HW�VHT���&DOLIRUQLD¶V�)DOVH�$GYHUWLVLQJ�/DZ�

�³)$/´���&DO��%XV��	�3URI��&RGH����������HW�VHT���DQG�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ�

�³8&/´���&DO��%XV��	�3URI��&RGH����������HW�VHT����

���� 7\SLFDOLW\��3ODLQWLII�LV�D�PHPEHU�RI�WKH�&ODVV�WKDW�3ODLQWLII�VHHNV�WR�UHSUHVHQW��

3ODLQWLII¶V�FODLPV�DUH�W\SLFDO�RI�WKH�FODLPV�RI�HDFK�&ODVV�0HPEHU�LQ�WKDW�HYHU\�PHPEHU�RI�WKH�&ODVV�

ZDV�VXVFHSWLEOH�WR�WKH�VDPH�GHFHSWLYH��PLVOHDGLQJ�FRQGXFW�DQG�SXUFKDVHG�WKH�3URGXFWV��3ODLQWLII�LV�

HQWLWOHG�WR�UHOLHI�XQGHU�WKH�VDPH�FDXVHV�RI�DFWLRQ�DV�WKH�RWKHU�&ODVV�0HPEHUV���

���� $GHTXDF\���3ODLQWLII�ZLOO�IDLUO\�DQG�DGHTXDWHO\�SURWHFW�&ODVV�PHPEHUV¶�LQWHUHVWV���

3ODLQWLII�KDV�QR�LQWHUHVWV�DQWDJRQLVWLF�WR�&ODVV�PHPEHUV¶�LQWHUHVWV��DQG�3ODLQWLII�KDV�UHWDLQHG�

FRXQVHO�WKDW�KDYH�FRQVLGHUDEOH�H[SHULHQFH�DQG�VXFFHVV�LQ�SURVHFXWLQJ�FRPSOH[�FODVV�DFWLRQV�DQG�

FRQVXPHU�SURWHFWLRQ�FDVHV��

���� 6XSHULRULW\���$�FODVV�DFWLRQ�LV�VXSHULRU�WR�DOO�RWKHU�DYDLODEOH�PHWKRGV�IRU�WKH�IDLU�DQG�

HIILFLHQW�DGMXGLFDWLRQ�RI�WKLV�FRQWURYHUV\�IRU��LQWHU�DOLD��WKH�IROORZLQJ�UHDVRQV��SURVHFXWLRQV�RI�

LQGLYLGXDO�DFWLRQV�DUH�HFRQRPLFDOO\�LPSUDFWLFDO�IRU�PHPEHUV�RI�WKH�&ODVV��WKH�&ODVV�LV�UHDGLO\�

GHILQDEOH��SURVHFXWLRQ�DV�D�FODVV�DFWLRQ�DYRLGV�UHSHWLWLRXV�OLWLJDWLRQ�DQG�GXSOLFDWLYH�OLWLJDWLRQ�FRVWV��

FRQVHUYHV�MXGLFLDO�UHVRXUFHV��DQG�HQVXUHV�XQLIRUPLW\�RI�GHFLVLRQV��DQG�SURVHFXWLRQ�DV�D�FODVV�DFWLRQ�

SHUPLWV�FODLPV�WR�EH�KDQGOHG�LQ�DQ�RUGHUO\�DQG�H[SHGLWLRXV�PDQQHU��

���� 'HIHQGDQW�KDV�DFWHG�RU�IDLOHG�WR�DFW�RQ�JURXQGV�JHQHUDOO\�DSSOLFDEOH�WR�WKH�&ODVV��

WKHUHE\�PDNLQJ�DSSURSULDWH�ILQDO�LQMXQFWLYH�UHOLHI�ZLWK�UHVSHFW�WR�WKH�&ODVV�DV�D�ZKROH��

���� :LWKRXW�D�FODVV�DFWLRQ��'HIHQGDQW�ZLOO�FRQWLQXH�D�FRXUVH�RI�DFWLRQ�WKDW�ZLOO�UHVXOW�LQ�

IXUWKHU�GDPDJHV�WR�3ODLQWLII�DQG�PHPEHUV�RI�WKH�&ODVV�DQG�ZLOO�OLNHO\�UHWDLQ�WKH�EHQHILWV�RI�LWV�

ZURQJGRLQJ��

���� %DVHG�RQ�WKH�IRUHJRLQJ�DOOHJDWLRQV��3ODLQWLII¶V�FODLPV�IRU�UHOLHI�LQFOXGH�WKRVH�VHW�

IRUWK�EHORZ��

�

�
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&$86(6�2)�$&7,21�
&RXQW�,��

9LRODWLRQV�RI�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ��³8&/´����
&DO��%XV��	�3URI��&RGH�����������HW�VHT��

�2Q�EHKDOI�RI�3ODLQWLII�DQG�WKH�&DOLIRUQLD�6XEFODVV��
�

���� 3ODLQWLII�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HYHU\�DOOHJDWLRQ�VHW�IRUWK�LQ�WKH�

SUHFHGLQJ�SDUDJUDSKV�DV�WKRXJK�DOOHJHG�LQ�WKLV�&RXQW��

���� 3ODLQWLII�EULQJV�WKLV�FODLP�XQGHU�WKH�8&/�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�

&DOLIRUQLD�&ODVV�DJDLQVW�'HIHQGDQW��

���� 7KH�8&/�SURKLELWV�DQ\�³XQODZIXO�´�³IUDXGXOHQW�´�RU�³XQIDLU´�EXVLQHVV�DFW�RU�

SUDFWLFH�DQG�DQ\�IDOVH�RU�PLVOHDGLQJ�DGYHUWLVLQJ��'HIHQGDQW�FRPPLWWHG�XQODZIXO�EXVLQHVV�DFWV�RU�

SUDFWLFHV�E\�PDNLQJ�WKH�UHSUHVHQWDWLRQV�DQG�RPLWWHG�PDWHULDO�IDFWV��ZKLFK�FRQVWLWXWHV�DGYHUWLVLQJ�

ZLWKLQ�WKH�PHDQLQJ�RI�&DOLIRUQLD�%XVLQHVV�	�3URIHVVLRQV�&RGH�VHFWLRQ���������DV�VHW�IRUWK�PRUH�

IXOO\�KHUHLQ��DQG�E\�YLRODWLQJ�&DOLIRUQLD¶V�&RQVXPHUV�/HJDO�5HPHGLHV�$FW��&DO��&LY��&RGH�

��������HW�VHT���&DOLIRUQLD¶V�)DOVH�$GYHUWLVLQJ�/DZ��&DO��%XV��	�3URI�����������HW�VHT������8�6�&��

������DQG�E\�EUHDFKLQJ�H[SUHVV�DQG�LPSOLHG�ZDUUDQWLHV��3ODLQWLII��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�

RWKHU�&ODVV�PHPEHUV��UHVHUYHV�WKH�ULJKW�WR�DOOHJH�RWKHU�YLRODWLRQV�RI�ODZ��ZKLFK�FRQVWLWXWH�RWKHU�

XQODZIXO�EXVLQHVV�DFWV�RU�SUDFWLFHV��6XFK�FRQGXFW�LV�RQJRLQJ�DQG�FRQWLQXHV�WR�WKLV�GDWH��

���� 'HIHQGDQW�FRPPLWWHG�³XQIDLU´�EXVLQHVV�DFWV�RU�SUDFWLFHV�E\���D��HQJDJLQJ�LQ�

FRQGXFW�ZKHUH�WKH�XWLOLW\�RI�VXFK�FRQGXFW�LV�RXWZHLJKHG�E\�WKH�KDUP�WR�3ODLQWLII�DQG�WKH�PHPEHUV�

RI�WKH�&ODVV������HQJDJLQJ�LQ�FRQGXFW�WKDW�LV�LPPRUDO��XQHWKLFDO��RSSUHVVLYH��XQVFUXSXORXV��RU�

VXEVWDQWLDOO\�LQMXULRXV�WR�3ODLQWLII�DQG�WKH�PHPEHUV�RI�WKH�&ODVV��DQG�����HQJDJLQJ�LQ�FRQGXFW�WKDW�

XQGHUPLQHV�RU�YLRODWHV�WKH�LQWHQW�RI�WKH�FRQVXPHU�SURWHFWLRQ�ODZV�DOOHJHG�KHUHLQ��7KHUH�LV�QR�

VRFLHWDO�EHQHILW�IURP�GHFHSWLYH�DGYHUWLVLQJ��3ODLQWLII�DQG�WKH�RWKHU�&ODVV�PHPEHUV�SDLG�IRU�

3URGXFWV�WKDW�DUH�QRW�DV�DGYHUWLVHG�E\�'HIHQGDQW��)XUWKHU��'HIHQGDQW�IDLOHG�WR�GLVFORVH�D�PDWHULDO�

IDFW��WKDW�WKH�3URGXFWV�FRQWDLQHG�PDQXIDFWXUHG�FLWULF�DFLG��RI�ZKLFK�LW�KDG�H[FOXVLYH�NQRZOHGJH��
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:KLOH�3ODLQWLII�DQG�WKH�RWKHU�&ODVV�PHPEHUV�ZHUH�KDUPHG��'HIHQGDQW�ZDV�XQMXVWO\�HQULFKHG�E\�LWV�

IDOVH�PLVUHSUHVHQWDWLRQV�DQG�PDWHULDO�RPLVVLRQV��$V�D�UHVXOW��'HIHQGDQW¶V�FRQGXFW�LV�³XQIDLU�´�DV�LW�

RIIHQGHG�DQ�HVWDEOLVKHG�SXEOLF�SROLF\��7KHUH�ZHUH�UHDVRQDEO\�DYDLODEOH�DOWHUQDWLYHV�WR�IXUWKHU�

'HIHQGDQW¶V�OHJLWLPDWH�EXVLQHVV�LQWHUHVWV��RWKHU�WKDQ�WKH�FRQGXFW�GHVFULEHG�KHUHLQ��

���� 'HIHQGDQW� FRPPLWWHG� ³IUDXGXOHQW´� EXVLQHVV� DFWV� RU� SUDFWLFHV� E\� PDNLQJ� WKH�

0LVUHSUHVHQWDWLRQ�UHJDUGLQJ�WKH�3URGXFWV�VHW�IRUWK�KHUHLQ��'HIHQGDQW¶V�EXVLQHVV�SUDFWLFHV�DV�DOOHJHG�

DUH� ³IUDXGXOHQW´� XQGHU� WKH�8&/�EHFDXVH� WKH\� DUH� OLNHO\� WR� GHFHLYH� FXVWRPHUV� LQWR� EHOLHYLQJ� WKH�

3URGXFWV�DUH�IUHH�IURP�DUWLILFLDO�SUHVHUYDWLYHV�VXFK�DV�FLWULF�DFLG�����

���� 3ODLQWLII�DQG�WKH�RWKHU�PHPEHUV�RI�WKH�&ODVV�KDYH�LQ�IDFW�EHHQ�GHFHLYHG�DV�D�UHVXOW�RI�

WKHLU�UHOLDQFH�RQ�'HIHQGDQW¶V�PDWHULDO�UHSUHVHQWDWLRQV�DQG�RPLVVLRQV��7KLV�UHOLDQFH�KDV�FDXVHG�KDUP�

WR�3ODLQWLII� DQG� WKH�RWKHU�PHPEHUV�RI� WKH�&ODVV�� HDFK�RI�ZKRP�SXUFKDVHG�'HIHQGDQW¶V�3URGXFWV��

3ODLQWLII� DQG� WKH� RWKHU� &ODVV� PHPEHUV� KDYH� VXIIHUHG� LQMXU\� LQ� IDFW� DQG� ORVW� PRQH\� DV� D� UHVXOW�

SXUFKDVLQJ�WKH�3URGXFWV�DQG�'HIHQGDQW¶V�XQODZIXO��XQIDLU��DQG�IUDXGXOHQW�SUDFWLFHV���

���� 'HIHQGDQW¶V�ZURQJIXO�EXVLQHVV�SUDFWLFHV�DQG�YLRODWLRQV�RI�WKH�8&/�DUH�RQJRLQJ���

���� 3ODLQWLII�DQG�WKH�&ODVV�VHHN�SUH�MXGJPHQW�LQWHUHVW�DV�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�

'HIHQGDQW¶V�XQIDLU�DQG�IUDXGXOHQW�EXVLQHVV�FRQGXFW��7KH�DPRXQW�RI�ZKLFK�LV�WR�EH�FDOFXODWHG�LV�D�

VXP� FHUWDLQ� DQG� FDSDEOH� RI� FDOFXODWLRQ�� DQG� 3ODLQWLII� DQG� WKH� &ODVV� VHHN� LQWHUHVW� LQ� DQ� DPRXQW�

DFFRUGLQJ�WR�SURRI���

���� 8QOHVV� UHVWUDLQHG� DQG� HQMRLQHG�� 'HIHQGDQW� ZLOO� FRQWLQXH� WR� HQJDJH� LQ� WKH� DERYH�

GHVFULEHG�FRQGXFW��$FFRUGLQJO\��LQMXQFWLYH�UHOLHI�LV�DSSURSULDWH��3XUVXDQW�WR�&DOLIRUQLD�%XVLQHVV�	�

3URIHVVLRQV�&RGH�VHFWLRQ��������3ODLQWLII��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�&DOLIRUQLD�&ODVV��VHHNV�

����UHVWLWXWLRQ�IURP�'HIHQGDQW�RI�DOO�PRQH\�REWDLQHG�IURP�SODLQWLII�DQG�WKH�RWKHU�&ODVV�PHPEHUV�DV�

D�UHVXOW�RI�XQIDLU�FRPSHWLWLRQ������DQ�LQMXQFWLRQ�SURKLELWLQJ�'HIHQGDQW�IURP�FRQWLQXLQJ�VXFK�SUDFWLFHV�
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LQ�WKH�6WDWH�RI�&DOLIRUQLD�WKDW�GR�QRW�FRPSO\�ZLWK�&DOLIRUQLD�ODZ��DQG�����DOO�RWKHU�UHOLHI�WKLV�&RXUW�

GHHPV�DSSURSULDWH��FRQVLVWHQW�ZLWK�&DOLIRUQLD�%XVLQHVV	�3URIHVVLRQV�&RGH�VHFWLRQ���������

&RXQW�,,�
9LRODWLRQV�RI�&DOLIRUQLD¶V�)DOVH�$GYHUWLVLQJ�/DZ��³)$/´����

&DO��%XV��	�3URI��&RGH�����������HW�VHT��
�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�&DOLIRUQLD�6XEFODVV��

���� 3ODLQWLII� UH�DOOHJHV� DQG� LQFRUSRUDWHV� E\� UHIHUHQFH� HYHU\� DOOHJDWLRQ� VHW� IRUWK� LQ� WKH�

SUHFHGLQJ�SDUDJUDSKV�DV�WKRXJK�DOOHJHG�LQ�WKLV�&RXQW��

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

SURSRVHG�&ODVV�DQG�6XEFODVV�DJDLQVW�'HIHQGDQW��

���� &DOLIRUQLD¶V�)DOVH�$GYHUWLVLQJ�/DZ��&DO��%XV��	�3URI��&RGH�����������HW�VHT���

PDNHV�LW�³XQODZIXO�IRU�DQ\�SHUVRQ�WR�PDNH�RU�GLVVHPLQDWH�RU�FDXVH�WR�EH�PDGH�RU�GLVVHPLQDWHG�

EHIRUH�WKH�SXEOLF�LQ�WKLV�VWDWH���«LQ�DQ\�DGYHUWLVLQJ�GHYLFH�«�RU�LQ�DQ\�RWKHU�PDQQHU�RU�PHDQV�

ZKDWHYHU��LQFOXGLQJ�RYHU�WKH�,QWHUQHW��DQ\�VWDWHPHQW��FRQFHUQLQJ�«�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��

SURIHVVLRQDO�RU�RWKHUZLVH��RU�SHUIRUPDQFH�RU�GLVSRVLWLRQ�WKHUHRI��ZKLFK�LV�XQWUXH�RU�PLVOHDGLQJ�DQG�

ZKLFK�LV�NQRZQ��RU�ZKLFK�E\�WKH�H[HUFLVH�RI�UHDVRQDEOH�FDUH�VKRXOG�EH�NQRZQ��WR�EH�XQWUXH�RU�

PLVOHDGLQJ�´�

���� 'HIHQGDQW�FRPPLWWHG�DFWV�RI�IDOVH�DGYHUWLVLQJ��DV�GHILQHG�E\����������E\�XVLQJ�

VWDWHPHQWV�WR�SURPRWH�WKH�VDOH�RI�LWV�3URGXFWV�E\�PDNLQJ�WKH�0LVUHSUHVHQWDWLRQ��,Q�GRLQJ�VR��

'HIHQGDQW�FRPPXQLFDWHG�WKDW�WKH�3URGXFWV�GLG�QRW�FRQWDLQ�SUHVHUYDWLYHV��ZKLOH�RPLWWLQJ�WKDW�WKH�

3URGXFWV�FRQWDLQ�PDQXIDFWXUHG�FLWULF�DFLG����

���� 'HIHQGDQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�LWV�DGYHUWLVLQJ�FODLPV�KDYH�QRW�EHHQ�

VXEVWDQWLDWHG�DQG�DUH�PLVOHDGLQJ�DQG�RU�IDOVH��

���� 'HIHQGDQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ��WKURXJK�WKH�H[HUFLVH�RI�UHDVRQDEOH�FDUH��

WKDW�LWV�UHSUHVHQWDWLRQV�ZHUH�IDOVH�DQG�PLVOHDGLQJ�DQG�OLNHO\�WR�GHFHLYH�FRQVXPHUV�DQG�FDXVH�WKHP�

WR�SXUFKDVH�'HIHQGDQW¶V�3URGXFWV��

���� 'HIHQGDQW¶V�ZURQJIXO�FRQGXFW�LV�RQJRLQJ�DQG�SDUW�RI�D�JHQHUDO�SUDFWLFH�WKDW�LV�VWLOO�

EHLQJ�SHUSHWXDWHG�DQG�UHSHDWHG�WKURXJK�WKH�6WDWH�RI�&DOLIRUQLD�DQG�QDWLRQZLGH��
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���� 3ODLQWLII��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�VLPLODUO\�VLWXDWHG�&DOLIRUQLD�FRQVXPHUV��

VHHNV�LQGLYLGXDO��UHSUHVHQWDWLYH��DQG�SXEOLF�LQMXQFWLYH�UHOLHI�DQG�DQ\�RWKHU�QHFHVVDU\�RUGHUV�RU�

MXGJPHQWV�WKDW�ZLOO�SUHYHQW�'HIHQGDQW�IURP�FRQWLQXLQJ�ZLWK�LWV�IDOVH�DQG�GHFHSWLYH�DGYHUWLVHPHQWV�

DQG�RPLVVLRQV��UHVWLWXWLRQ�WKDW�ZLOO�UHVWRUH�WKH�IXOO�DPRXQW�RI�WKHLU�PRQH\�RU�SURSHUW\��

GLVJRUJHPHQW�RI�'HIHQGDQW¶V�UHOHYDQW�SURILWV�DQG�SURFHHGV��DQG�DQ�DZDUG�RI�FRVWV�DQG�UHDVRQDEOH�

DWWRUQH\V¶�IHHV��
&RXQW�,,,�

9LRODWLRQV�RI�&DOLIRUQLD¶V�&RQVXPHUV�/HJDO�5HPHGLHV�$FW��³&/5$´����
&DO��&LY��&RGH����������HW�VHT��

�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�&DOLIRUQLD�6XEFODVV��

���� 3ODLQWLII�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HYHU\�DOOHJDWLRQ�VHW�IRUWK�LQ�WKH�

SUHFHGLQJ�SDUDJUDSKV�DV�WKRXJK�DOOHJHG�LQ�WKLV�&RXQW��

���� &LYLO�&RGH��������D�����SURKLELWV�³>U@HSUHVHQWLQJ�WKDW�JRRGV�RU�VHUYLFHV�KDYH�

VSRQVRUVKLSV��DSSURYDO��FKDUDFWHULVWLFV��LQJUHGLHQWV��XVHV��EHQHILWV��RU�TXDQWLWLHV�ZKLFK�WKH\�GR�QRW�

KDYH�RU�WKDW�D�SHUVRQ�KDYH�D�VSRQVRUVKLS��DSSURYDO��VWDWXV��DIILOLDWLRQ��RU�FRQQHFWLRQ�ZKLFK�KH�RU�

VKH�GRHV�QRW�KDYH�´�

���� &LYLO�&RGH��������D�����SURKLELWV�³>U@HSUHVHQWLQJ�WKDW�JRRGV�RU�VHUYLFHV�DUH�RI�D�

SDUWLFXODU�VWDQGDUG��TXDOLW\��RU�JUDGH��RU�WKDW�JRRGV�DUH�RI�D�SDUWLFXODU�VW\OH�RU�PRGHO��LI�WKH\�DUH�RI�

DQRWKHU�´�

���� &LYLO�&RGH��������D�����SURKLELWV�³DGYHUWLVLQJ�JRRGV�RU�VHUYLFHV�ZLWK�LQWHQW�QRW�WR�

VHOO�WKHP�DV�DGYHUWLVHG�´�

���� 'HIHQGDQW¶V�ZURQJIXO�EXVLQHVV�SUDFWLFHV�FRQVWLWXWHG��DQG�VWLOO�FRQVWLWXWH��D�

FRQWLQXLQJ�FRXUVH�RI�FRQGXFW�LQ�YLRODWLRQ�RI�WKH�&/5$��

���� 'HIHQGDQW¶V�ZURQJIXO�EXVLQHVV�SUDFWLFHV�FRQVWLWXWHG��DQG�VWLOO�FRQVWLWXWH��D�

FRQWLQXLQJ�FRXUVH�RI�FRQGXFW�LQ�YLRODWLRQ�RI�WKH�&/5$��

���� 3ODLQWLII�DQG�WKH�&DOLIRUQLD�6XEFODVV�0HPEHUV�FXUUHQWO\�VHHN�DQ�LQMXQFWLRQ�DQG�

UHVHUYH�WKH�ULJKW�WR�DPHQG�WKH�FRPSODLQW�WR�VHHN�DFWXDO�DQG�SXQLWLYH�GDPDJHV�LI�'HIHQGDQW�IDLOV�WR�

UHFWLI\�LWV�XQODZIXO��XQIDLU��IDOVH��DQG�RU�GHFHSWLYH�SUDFWLFHV�DOOHJHG�KHUHLQ���

�
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&RXQW�,9�

%UHDFK�RI�([SUHVV�:DUUDQW\���
�2Q�EHKDOI�RI�3ODLQWLII�DQG�WKH�0XOWL�6WDWH�:DUUDQW\�&ODVV��

���� 3ODLQWLII�UHDOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�DOO�DOOHJDWLRQV�FRQWDLQHG�LQ�WKLV�

FRPSODLQW��DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ���

���� 3ODLQWLII�EULQJV�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�0XOWL�6WDWH�:DUUDQW\�

&ODVV�DJDLQVW�'HIHQGDQW��

���� 3ODLQWLII�DQG�WKH�0XOWL�6WDWH�:DUUDQW\�&ODVV�0HPEHUV�IRUPHG�D�FRQWUDFW�ZLWK�

'HIHQGDQW�DW�WKH�WLPH�3ODLQWLII�DQG�WKH�0XOWL�6WDWH�:DUUDQW\�&ODVV�0HPEHUV�SXUFKDVHG�WKH�

3URGXFWV��

���� 7KH�WHUPV�RI�WKH�FRQWUDFW�LQFOXGH�WKH�SURPLVHV�DQG�DIILUPDWLRQV�RI�IDFW�PDGH�E\�

'HIHQGDQW�WKURXJK�WKH�0LVUHSUHVHQWDWLRQ���

���� 7KH�ODEHOLQJ�DQG�DGYHUWLVLQJ�FRQVWLWXWH�H[SUHVV�ZDUUDQWLHV�DQG�EHFDPH�SDUW�RI�WKH�

EDVLV�RI�WKH�EDUJDLQ�DQG�SDUW�RI�WKH�VWDQGDUGL]HG�FRQWUDFW�EHWZHHQ�3ODLQWLII�DQG�WKH�0XOWL�6WDWH�

:DUUDQW\�&ODVV�DQG�'HIHQGDQW���

���� $V�VHW�IRUWK�DERYH��'HIHQGDQW�SXUSRUWV�WKURXJK�LWV�ODEHOLQJ��PDUNHWLQJ��DQG�

SDFNDJLQJ�WR�FUHDWH�DQ�H[SUHVV�ZDUUDQW\�WKDW�WKH�3URGXFWV�GR�QRW�FRQWDLQ�SUHVHUYDWLYHV��+RZHYHU��

'HIHQGDQW�EUHDFKHG�LWV�H[SUHVV�ZDUUDQWLHV�UHJDUGLQJ�WKH�3URGXFWV�EHFDXVH�WKH�3URGXFWV�FRQWDLQ�WKH�

SUHVHUYDWLYH�PDQXIDFWXUHG�FLWULF�DFLG���

�
���:KLOH�GLVFRYHU\�PD\�DOWHU�WKH�IROORZLQJ��3ODLQWLII�DVVHUWV�WKDW�WKH�VWDWHV�ZLWK�VLPLODU�H[SUHVV�
ZDUUDQW\�ODZV�XQGHU�WKH�IDFWV�RI�WKLV�FDVH�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��$ODVND�6WDW���������������
$�5�6�������������$UN��&RGH������������&DO��&RP��&RGH���������&ROR��5HY��6WDW�������������&RQQ��
*HQ��6WDW������D����������'HO��&�����������'�&��&RGH�������������*D��&RGH�������������+56���
������������,GDKR�&RGH�����������������,/&6����������,QG��&RGH���������������.�6�$���������
�����.56�����������������0�5�6�����������0DVV��*HQ��/DZV�$QQ��FK���������������0LQQ��6WDW����
�����������0LVV��&RGH�$QQ��������������5�6��0R���������������0RQW��&RGH�$QQR��������������
1HE��5HY��6WDW������������1HY��5HY��6WDW��$QQ��������������56$�����$��������1�-��6WDW��$QQ����
��$��������1�0��6WDW��$QQ��������������1�<��8�&�&��/DZ����������1�&��*HQ��6WDW��������������
1�'��&HQW��&RGH�������������25&�$QQ���������������$�2NO��6W�����������2U��5HY��6WDW�������
���������3D��&�6����������5�,��*HQ��/DZV����$��������6�&��&RGH�$QQ��������������6�'��&RGLILHG�
/DZV������$��������7HQQ��&RGH�$QQ��������������7H[��%XV��	�&RP��&RGH����������8WDK�&RGH�
$QQ������$���������$�9�6�$�����������9D��&RGH�$QQ����������������:DVK��5HY��&RGH�$QQ����
��$��������:��9D��&RGH��������������DQG�:\R��6WDW���������������
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���� 3ODLQWLII�DQG�WKH�0XOWL�6WDWH�:DUUDQW\�&ODVV�SHUIRUPHG�DOO�FRQGLWLRQV�SUHFHGHQW�WR�

'HIHQGDQW¶V�OLDELOLW\�XQGHU�WKLV�FRQWUDFW�ZKHQ�WKH\�SXUFKDVHG�WKH�3URGXFWV��

���� 3ODLQWLII�DQG�WKH�PHPEHUV�RI�WKH�0XOWL�6WDWH�:DUUDQW\�&ODVV�ZRXOG�QRW�KDYH�

SXUFKDVHG�WKH�3URGXFWV�KDG�WKH\�NQRZQ�WKH�WUXH�QDWXUH�RI�WKH�3URGXFWV��

���� $V�D�UHVXOW��'HIHQGDQW�YLRODWHG�WKH�H[SUHVV�ZDUUDQWLHV�RI�WKH�0XOWL�6WDWH�:DUUDQW\�

&ODVV��3ODLQWLII�DQG�HDFK�PHPEHUV�RI�WKH�1DWLRQZLGH�&ODVV�VXIIHUHG�ILQDQFLDO�GDPDJH�DQG�LQMXU\�DV�

D�UHVXOW�DQG�DUH�HQWLWOHG�WR�DOO�GDPDJHV��LQ�DGGLWLRQ�WR�FRVWV��LQWHUHVW��DQG�IHHV��LQFOXGLQJ�DWWRUQH\¶V�

IHHV��DV�DOORZHG�E\�ODZ���
&RXQW�9�

%UHDFK�RI�,PSOLHG�:DUUDQW\���
&DO��&RP��&RGH���������

�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�&DOLIRUQLD�6XEFODVV��

���� 3ODLQWLII�UHDOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�DOO�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�

FRPSODLQW��DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ���

���� 3ODLQWLII�EULQJV�WKLV�FODLP�IRU�EUHDFK�RI�LPSOLHG�ZDUUDQW\�LQGLYLGXDOO\�DQG�RQ�EHKDOI�

RI�DOO�&ODVVHV�DJDLQVW�'HIHQGDQW��

���� 3ODLQWLII�DQG�WKH�&ODVV�SXUFKDVHG�WKH�3URGXFWV�PDQXIDFWXUHG��DGYHUWLVHG��DQG�VROG�

E\�'HIHQGDQW��DV�GHVFULEHG�KHUHLQ��

���� 'HIHQGDQW��WKURXJK�LWV�DFW�DQG�RPLVVLRQV�VHW�IRUWK�KHUHLQ��LQ�WKH�VDOH��PDUNHWLQJ��DQG�

SURPRWLRQ�RI�WKH�3URGXFWV��PLVUHSUHVHQWHG�WKH�FKDUDFWHULVWLFV�RI�WKH�3URGXFWV�WR�3ODLQWLII�DQG�WKH�

&ODVV��

���� 'HIHQGDQW�LV�PHUFKDQW�ZLWK�UHVSHFW�WR�WKH�JRRGV�RI�WKLV�NLQG�RI�ZKLFK�ZHUH�VROG�WR�

3ODLQWLII�DQG�WKH�&ODVV��DQG�WKHUH�ZDV��LQ�WKH�VDOH�WR�3ODLQWLII�DQG�RWKHU�FRQVXPHUV��DQ�LPSOLHG�

ZDUUDQW\�WKDW�WKRVH�ZHUH�PHUFKDQWDEOH���

���� +RZHYHU��'HIHQGDQW�EUHDFKHG�WKDW�LPSOLHG�ZDUUDQW\�LQ�WKDW�WKH�3URGXFWV�FRQWDLQHG�

D�SUHVHUYDWLYH��GHVSLWH�WKH�0LVUHSUHVHQWDWLRQ���

���� $V�DQ�DFWXDO�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�FRQGXFW��3ODLQWLII�DQG�WKH�&ODVV�

GLG�QRW�UHFHLYH�JRRGV�DV�LPSOLHGO\�ZDUUDQWHG�E\�'HIHQGDQW�WR�EH�PHUFKDQWDEOH�LQ�WKDW�WKH�3URGXFWV�

GLG�QRW�FRQIRUP�WR�SURPLVHV�DQG�DIILUPDWLRQV�PDGH�RQ�WKH�ODEHO�RI�WKH�3URGXFWV��
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���� 3ODLQWLII�DQG�WKH�&ODVV�KDYH�VXVWDLQHG�GDPDJHV�DV�D�SUR[LPDWH�UHVXOW�RI�WKH�

IRUHJRLQJ�EUHDFK�RI�LPSOLHG�ZDUUDQWLHV�LQ�WKH�DPRXQW�RI�WKH�3URGXFWV¶�SULFH�SUHPLXP���

&RXQW�9,�
1HJOLJHQW�0LVUHSUHVHQWDWLRQ�

�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�&DOLIRUQLD�6XEFODVV��

���� 3ODLQWLII�UHDOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�DOO�DOOHJDWLRQV�FRQWDLQHG�LQ�WKLV�

FRPSODLQW��DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ���

���� 3ODLQWLII�EULQJV�WKLV�FODLP�IRU�QHJOLJHQW�PLVUHSUHVHQWDWLRQ�LQGLYLGXDOO\�DQG�RQ�EHKDOI�

RI�WKH�&DOLIRUQLD�6XEFODVV�DJDLQVW�'HIHQGDQW���

���� 'HIHQGDQW�KDG�D�GXW\�WR�GLVFORVH�WR�3ODLQWLII�DQG�&ODVV�0HPEHUV�FRUUHFW�

LQIRUPDWLRQ�DV�WR�WKH�TXDOLW\�DQG�FKDUDFWHULVWLFV�RI�WKH�3URGXFWV�EHFDXVH�'HIHQGDQW�ZDV�LQ�D�

VXSHULRU�SRVLWLRQ�WKDQ�3ODLQWLII�DQG�&ODVV�0HPEHUV�VXFK�WKDW�UHOLDQFH�E\�3ODLQWLII�DQG�&ODVV�

0HPEHUV�ZDV�MXVWLILHG��'HIHQGDQW�SRVVHVVHG�WKH�VNLOOV�DQG�H[SHUWLVH�WR�NQRZ�WKH�W\SH�RI�

LQIRUPDWLRQ�WKDW�ZRXOG�LQIOXHQFH�D�FRQVXPHU¶V�SXUFKDVLQJ�GHFLVLRQ���

���� 'XULQJ�WKH�DSSOLFDEOH�FODVV�SHULRG��'HIHQGDQW�QHJOLJHQWO\�RU�FDUHOHVVO\�

PLVUHSUHVHQWHG��RPLWWHG��DQG�FRQFHDOHG�IURP�FRQVXPHUV�PDWHULDO�IDFWV�UHJDUGLQJ�WKH�TXDOLW\�DQG�

FKDUDFWHULVWLFV�RI�WKH�3URGXFWV��LQFOXGLQJ�WKH�IDFW�WKDW�WKH�3URGXFWV�FRQWDLQ�D�SUHVHUYDWLYH��GHVSLWH�

WKH�0LVUHSUHVHQWDWLRQ���

���� 'HIHQGDQW�PDGH�VXFK�IDOVH�DQG�PLVOHDGLQJ�VWDWHPHQWV�DQG�RPLVVLRQV�ZLWK�LQWHQW�WR�

LQGXFH�3ODLQWLII�DQG�&ODVV�0HPEHUV�WR�SXUFKDVH�WKH�3URGXFWV�DW�SUHPLXP�SULFH��

���� 'HIHQGDQW�ZDV�FDUHOHVV�LQ�DVFHUWDLQLQJ�WKH�WUXWK�RI�LWV�UHSUHVHQWDWLRQV�LQ�WKDW�LW�NQHZ�

RU�VKRXOG�KDYH�NQRZQ�WKDW�3ODLQWLII�DQG�&ODVV�0HPEHUV�ZRXOG�EH�RYHUSD\LQJ�IRU�WKH�3URGXFWV��

����� 3ODLQWLII�DQG�&ODVV�0HPEHUV�ZHUH�XQDZDUH�RI�IDOVLW\�LQ�'HIHQGDQW¶V�

PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�DQG��DV�D�UHVXOW��MXVWLILDEO\�UHOLHG�RQ�WKHP�ZKHQ�PDNLQJ�WKH�

GHFLVLRQ�WR�SXUFKDVH�WKH�3URGXFWV��

����� 3ODLQWLII�DQG�&ODVV�0HPEHUV�ZRXOG�QRW�KDYH�SXUFKDVHG�WKH�3URGXFWV�RU�SDLG�DV�

PXFK�IRU�WKH�3URGXFWV�LI�WKH�WUXH�IDFWV�KDG�EHHQ�NQRZQ���

�
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&RXQW�9,,�
,QWHQWLRQDO�0LVUHSUHVHQWDWLRQ�)UDXG�

�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�&DOLIRUQLD�6XEFODVV��

����� 3ODLQWLII�UHDOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�DOO�DOOHJDWLRQV�FRQWDLQHG�LQ�WKLV�

FRPSODLQW��DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ���

����� 3ODLQWLII�EULQJV�WKLV�FODLP�IRU�LQWHQWLRQDO�PLVUHSUHVHQWDWLRQ�IUDXG�LQGLYLGXDOO\�DQG�

RQ�EHKDOI�RI�WKH�&DOLIRUQLD�6XEFODVV�DJDLQVW�'HIHQGDQW���

����� 'HIHQGDQW�KDG�D�GXW\�WR�GLVFORVH�WR�3ODLQWLII�DQG�&ODVV�0HPEHUV�FRUUHFW�

LQIRUPDWLRQ�DV�WR�WKH�TXDOLW\�DQG�FKDUDFWHULVWLFV�RI�WKH�3URGXFWV�EHFDXVH�'HIHQGDQW�ZDV�LQ�D�

VXSHULRU�SRVLWLRQ�WKDQ�3ODLQWLII�DQG�&ODVV�0HPEHUV�VXFK�WKDW�UHOLDQFH�E\�3ODLQWLII�DQG�&ODVV�

0HPEHUV�ZDV�MXVWLILHG��'HIHQGDQW�SRVVHVVHG�WKH�VNLOOV�DQG�H[SHUWLVH�WR�NQRZ�WKH�W\SH�RI�

LQIRUPDWLRQ�WKDW�ZRXOG�LQIOXHQFH�D�FRQVXPHU¶V�SXUFKDVLQJ�GHFLVLRQ���

����� 'XULQJ�WKH�DSSOLFDEOH�FODVV�SHULRG��'HIHQGDQW�LQWHQWLRQDOO\�PLVUHSUHVHQWHG��RPLWWHG��

DQG�FRQFHDOHG�IURP�FRQVXPHUV�PDWHULDO�IDFWV�UHJDUGLQJ�WKH�TXDOLW\�DQG�FKDUDFWHULVWLFV�RI�WKH�

3URGXFWV��LQFOXGLQJ�WKH�IDFW�WKDW�WKH�3URGXFWV�FRQWDLQ�D�SUHVHUYDWLYH�GHVSLWH�WKH�0LVUHSUHVHQWDWLRQ��

7KH�0LVUHSUHVHQWDWLRQ�ZDV�PDWHULDO�DQG�ZHUH�XQLIRUPO\�PDGH��

����� $V�QRWHG�LQ�GHWDLO�DERYH��WKH�0LVUHSUHVHQWDWLRQ�ZDV�IDOVH�DQG�PLVOHDGLQJ��DV�WKH�

3URGXFW�ZHUH�QRW�IUHH�IURP�SUHVHUYDWLYHV��'HIHQGDQW�PDGH�WKH�0LVUHSUHVHQWDWLRQ�ZLWK�DFWXDO�

NQRZOHGJH�RI�LWV�IDOVLW\�DQG�RU�PDGH�LW�ZLWK�IUDXGXOHQW�LQWHQW��

����� 'HIHQGDQW�PDGH�VXFK�IDOVH�DQG�PLVOHDGLQJ�VWDWHPHQWV�DQG�RPLVVLRQV�ZLWK�WKH�LQWHQW�

WR�LQGXFH�3ODLQWLII�DQG�&ODVV�0HPEHUV�WR�SXUFKDVH�WKH�3URGXFW�DW�D�SUHPLXP�SULFH��GHSULYH�

3ODLQWLII�DQG�&ODVV�0HPEHUV�RI�SURSHUW\�RU�RWKHUZLVH�FDXVLQJ�LQMXU\��DQG�WKXV��'HIHQGDQW�KDV�

FRPPLWWHG�IUDXG��

����� 'HIHQGDQW¶V�GHFHSWLYH�RU�IUDXGXOHQW�LQWHQW�LV�HYLGHQFHG�E\�PRWLYH�DQG�RSSRUWXQLW\��

'HIHQGDQW�NQHZ�WKDW�FRQVXPHUV�ZRXOG�SD\�PRUH�IRU�WKH�3URGXFWV�LI�WKH\�EHOLHYHG�WKH\�GLG�QRW�

FRQWDLQ�SUHVHUYDWLYHV��)RU�WKDW�UHDVRQ��'HIHQGDQW�PLVUHSUHVHQWHG�WKH�3URGXFWV�VR�WKDW�'HIHQGDQW�

FRXOG�UHDOL]H�JUHDWHU�SURILWV��'HIHQGDQW�NQHZ�WKDW�FRQVXPHUV�ZRXOG�SODFH�WUXVW�DQG�FRQILGHQFH�LQ�

LWV�3URGXFWV¶�FODLPV�DQG�UHO\�WKHUHRQ�LQ�WKHLU�SXUFKDVHV�RI�WKH�3URGXFWV��

Case 3:26-cv-02180-CAB-DEB     Document 1     Filed 04/07/26     PageID.23     Page 23 of
29



�

&/$66�$&7,21�&203/$,17�±�-85<�75,$/�'(0$1'('�� � ���

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

����� 3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�ZHUH�XQDZDUH�RI�WKH�IDOVLW\�LQ�'HIHQGDQW¶V�

PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�DQG��DV�D�UHVXOW��MXVWLILDEO\�UHOLHG�RQ�WKHP�ZKHQ�PDNLQJ�WKH�

GHFLVLRQ�WR�SXUFKDVH�WKH�3URGXFWV���

����� $V�D�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�LQWHQWLRQDO�PLVUHSUHVHQWDWLRQV��3ODLQWLII�DQG�

WKH�&ODVV�ZHUH�LQGXFHG�WR�SXUFKDVH�WKH�3URGXFWV�DW�D�SUHPLXP��

����� 3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�ZRXOG�QRW�KDYH�SXUFKDVHG�WKH�3URGXFWV�RU�SDLG�DV�

PXFK�IRU�WKH�3URGXFWV�LI�WKH�WUXH�IDFWV�KDG�EHHQ�NQRZQ���

����� $V�D�UHVXOW�RI�WKHLU�UHOLDQFH��3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�ZHUH�LQMXUHG�LQ�DQ�

DPRXQW�WR�EH�SURYHQ�DW�WULDO��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKHLU�ORVW�EHQHILW�RI�WKH�EDUJDLQ�DQG�

RYHUSD\PHQW�DW�WKH�WLPH�RI�SXUFKDVH���

����� 'HIHQGDQW¶V�FRQGXFW�ZDV�NQRZLQJ��LQWHQWLRQDO��ZLWK�PDOLFH��GHPRQVWUDWHG�D�

FRPSOHWH�ODFN�RI�FDUH��DQG�ZDV�LQ�UHFNOHVV�GLVUHJDUG�IRU�WKH�ULJKWV�RI�3ODLQWLII�DQG�&ODVV�0HPEHUV�

3ODLQWLII�DQG�&ODVV�0HPEHUV�DUH�WKHUHIRUH�HQWLWOHG�WR�DQ�DZDUG�RI�SXQLWLYH�GDPDJHV���

�

�

�

�

�

�

�
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�
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&2817�9,,,�
%UHDFK�RI�&RQVXPHU�3URWHFWLRQ�6WDWXWHV���

�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�0XOWL�6WDWH�&RQVXPHU�3URWHFWLRQ�6XEFODVV��

����� 3ODLQWLII�KHUHE\�LQFRUSRUDWHV�WKH�IRUHJRLQJ�SDUDJUDSKV�DV�LI�IXOO\�VWDWHG�KHUHLQ���

����� 3ODLQWLII�EULQJV�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�0XOWL�6WDWH�&RQVXPHU�

3URWHFWLRQ�6XEFODVV�DJDLQVW�'HIHQGDQW��

����� 'HIHQGDQW¶V�DFWV�DQG�SUDFWLFHV��DV�GHVFULEHG�KHUHLQ��KDYH�GHFHLYHG�DQG�RU�DUH�OLNHO\�

WR�FRQWLQXH�WR�GHFHLYH�PHPEHUV�RI�WKH�0XOWL�6WDWH�&RQVXPHU�3URWHFWLRQ�6XEFODVV�DQG�WKH�SXEOLF���

$V�GHVFULEHG�WKURXJKRXW�WKH�&RPSODLQW��'HIHQGDQW�PDGH�WKH�0LVUHSUHVHQWDWLRQ��HYHQ�WKRXJK�WKH�

3URGXFW�ZDV�QRW�IUHH�IURP�SUHVHUYDWLYHV���

����� 7KH�IRUHJRLQJ�GHFHSWLYH�DFWV�DQG�SUDFWLFHV�ZHUH�GLUHFWHG�DW�FRQVXPHUV��

����� 7KH�IRUHJRLQJ�GHFHSWLYH�DFWV�DQG�SUDFWLFHV�DUH�PLVOHDGLQJ�LQ�D�PDWHULDO�ZD\�EHFDXVH�

WKH\�IXQGDPHQWDOO\�PLVUHSUHVHQW�WKH�QDWXUH�DQG�YDOXH�RI�WKH�3URGXFWV��

����� $V�D�UHVXOW�RI�'HIHQGDQW¶V�GHFHSWLYH�SUDFWLFHV��3ODLQWLII�DQG�WKH�0XOWL�6WDWH�

&RQVXPHU�3URWHFWLRQ�6XEFODVV�VXIIHUHG�DQ�HFRQRPLF�LQMXU\�EHFDXVH�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�

�RU�SDLG�D�SUHPLXP�IRU��WKH�3URGXFWV�KDG�WKH\�NQRZQ�WKDW�WKH�3URGXFWV�ZHUH�QRW�SUHVHUYDWLYH�IUHH���

�
���:KLOH�GLVFRYHU\�PD\�DOWHU�WKH�IROORZLQJ��3ODLQWLII�DVVHUWV�WKDW�WKH�VWDWHV�ZLWK�VLPLODU�FRQVXPHU�
IUDXG�ODZV�XQGHU�WKH�IDFWV�RI�WKLV�FDVH�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR��$ODVND�6WDW���������������HW�
VHT���$UL]��5HY��6WDW��������������HW�VHT���$UN��&RGH�������������HW�VHT���&DO��%XV��	�3URI��&RGH���
�������HW�VHT���&DO��&LY��&RGH��������HW�VHT���&ROR��5HY��6WDW��$QQ�������������HW�VHT���&ROR��5HY��
6WDW��$QQ�������������HW�VHT���&RQQ��*HQ�6WDW��$QQ�������������HW�VHT�����'HO��&RGH���������HW�VHT���
'�&��&RGH������������HW�VHT���)OD��6WDW��$QQ������������HW�VHT���*D��&RGH�$QQ��������������HW�VHT���
+DZ��5HY��6WDW�����������HW�VHT���,GDKR�&RGH��$QQ������������HW�VHT�������,/&6��������HW�VHT���,QG��
&RGH���������������HW�VHT���.DQ��6WDW��$QQ������������HW�VHT���.\��5HY��6WDW��$QQ�������������HW�
VHT���/6$�5�6�����������HW�VHT���0H��5HY��6WDW��$QQ��7LW������������HW�VHT���0G��&RGH�$QQ��&RP��
/DZ������������HW�VHT���0DVV��*HQ�/DZV�$QQ��&K����$��HW�VHT����0LFK��&RPS��/DZV�$QQ����
���������HW�VHT���0LQQ��6WDW�������)��HW�VHT���0R��5HY��6WDW���������HW�VHT���1HE��5HY��6W��������
������HW�VHT���1HY��5HY��6WDW������������HW�VHT���1�+��5HY��6WDW��������$����HW�VHT���1�-��6WDW��$QQ����
������HW�VHT���1�0��6WDW��$QQ�������������HW�VHT���1�<��*HQ��%XV��/DZ��������HW�VHT���1�&��*HQ�6WDW��
����������HW�VHT���1�'��&HQW��&RGH����������HW�VHT���2KLR�5HY��&RGH�$QQ�������������HW�VHT���2NOD��
6WDW��WLW������������HW�VHT���2U��5HY��6WDW�������������HW�VHT������3�6�����������HW�VHT���5�,��*HQ��/DZV�
��������������%���HW�VHT���6�&��&RGH�$QQ���������������HW�VHT���6�'��&RGLILHG�/DZV������������HW�
VHT���7HQQ��&RGH�$QQ���������������HW�VHT���7H[��&RGH�$QQ���%XV��	�&RQ�����������HW�VHT���8WDK�
&RGH��$QQ���������������HW�VHT�����9�6�$����������HW�VHT���9D��&RGH�$QQ��������������HW�VHT���
:DVK��5HY��&RGH��������������HW�VHT���:��9D��&RGH�����$��HW�VHT���:LV��6WDW������������HW�VHT���DQG�
:\R��6WDW��$QQ���������������HW�VHT��
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����� 3ODLQWLII�DQG�WKH�0XOWL�6WDWH�&RQVXPHU�3URWHFWLRQ�6XEFODVV�VHHN�WR�UHFRYHU�WKHLU�

DFWXDO�GDPDJHV��VWDWXWRU\�GDPDJHV��SXQLWLYH�GDPDJHV��DQG�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV��

&2817�,;�
8QMXVW�(QULFKPHQW�

�2Q�%HKDOI�RI�3ODLQWLII�DQG�WKH�1DWLRQZLGH�&ODVV��

����� 3ODLQWLII�KHUHE\�LQFRUSRUDWHV�WKH�IRUHJRLQJ�SDUDJUDSKV�DV�LI�IXOO\�VWDWHG�KHUHLQ���

����� 3ODLQWLII�EULQJV�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�1DWLRQZLGH�&ODVV�

DJDLQVW�'HIHQGDQW�XQGHU�&DOLIRUQLD�ODZ��RU��LQ�WKH�DOWHUQDWLYH��RQ�EHKDOI�RI�WKH�UHVSHFWLYH�VWDWH�ODZV�

RI�WKH�1DWLRQZLGH�&ODVV��ZKLFK�DUH�VXEVWDQWLDOO\�VLPLODU�WR�WKH�ODZ�RI�XQMXVW�HQULFKPHQW��&DOLIRUQLD�

ODZ�UHTXLUHV������UHFHLSW�RI�D�EHQHILW������XQMXVW�RU�ZURQJIXO�UHWHQWLRQ�RI�WKH�EHQHILW��DQG�����DW�WKH�

H[SHQVH�RI�DQRWKHU��

����� 7R�WKH�H[WHQW�UHTXLUHG��3ODLQWLII�DVVHUWV�WKLV�FDXVH�RI�DFWLRQ�LQ�WKH�DOWHUQDWLYH�WR�OHJDO�

FODLPV��DV�SHUPLWWHG�E\�5XOH�����

����� 3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�FRQIHUUHG�D�EHQHILW�RQ�'HIHQGDQW�LQ�WKH�IRUP�RI�WKH�

JURVV�UHYHQXHV�'HIHQGDQW�GHULYHG�IURP�WKH�PRQH\�WKH\�SDLG�WR�'HIHQGDQW���

����� 'HIHQGDQW�NQHZ�RI�WKH�EHQHILW�FRQIHUUHG�RQ�LW�E\�3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV��

����� 'HIHQGDQW�KDV�EHHQ�XQMXVWO\�HQULFKHG�LQ�UHWDLQLQJ�WKH�UHYHQXHV�GHULYHG�IURP�

3ODLQWLII¶V�DQG�WKH�&ODVV�0HPEHUV¶�SXUFKDVHV�RI�WKH�3URGXFWV��ZKLFK�UHWHQWLRQ�RI�VXFK�UHYHQXHV�

XQGHU�WKHVH�FLUFXPVWDQFHV�LV�XQMXVW�DQG�LQHTXLWDEOH�EHFDXVH�'HIHQGDQW�PDGH�WKH�

0LVUHSUHVHQWDWLRQ��7KLV�FDXVHG�LQMXULHV�WR�3ODLQWLII�DQG�&ODVV�0HPEHUV�EHFDXVH�WKH\�ZRXOG�QRW�

KDYH�SXUFKDVHG�WKH�3URGXFWV�RU�ZRXOG�KDYH�SDLG�OHVV�IRU�WKHP�LI�WKH�WUXH�IDFWV�FRQFHUQLQJ�WKH�

3URGXFWV�KDG�EHHQ�NQRZQ���

����� �'HIHQGDQW�DFFHSWHG�DQG�UHWDLQHG�WKH�EHQHILW�LQ�WKH�DPRXQW�RI�WKH�JURVV�UHYHQXHV�

GHULYHG�IURP�VDOHV�RI�WKH�3URGXFWV�WR�3ODLQWLII�DQG�&ODVV�0HPEHUV���

����� �'HIHQGDQW�KDV�WKHUHE\�SURILWHG�E\�UHWDLQLQJ�WKH�EHQHILW�XQGHU�FLUFXPVWDQFHV�ZKLFK�

ZRXOG�PDNH�LW�XQMXVW�IRU�'HIHQGDQW�WR�UHWDLQ�WKH�EHQHILW���

����� 3ODLQWLII�DQG�&ODVV�0HPEHUV�DUH��WKHUHIRUH��HQWLWOHG�WR�UHVWLWXWLRQ�LQ�WKH�IRUP�RI�WKH�

UHYHQXHV�GHULYHG�IURP�'HIHQGDQW¶V�VDOH�RI�WKH�3URGXFWV���
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����� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�DFWLRQV��3ODLQWLII�DQG�WKH�&ODVV�

0HPEHUV�KDYH�VXIIHUHG�LQ�DQ�DPRXQW�WR�EH�SURYHQ�DW�WULDO���

����� 3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�KDYH�VXIIHUHG�DQ�LQMXU\�LQ�IDFW�DQG�KDYH�ORVW�PRQH\�

DV�D�UHVXOW�RI�'HIHQGDQW¶V�XQMXVW�FRQGXFW���

����� 3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�ODFN�DQ�DGHTXDWH�UHPHG\�DW�ODZ�ZLWK�UHVSHFW�WR�WKH�

FODLP�DQG�DUH�HQWLWOHG�WR�QRQ�UHVWLWXWLRQDU\�GLVJRUJHPHQW�RI�WKH�ILQDQFLDO�SURILWV�WKDW�'HIHQGDQW�

REWDLQHG�DV�D�UHVXOW�RI�LWV�XQMXVW�FRQGXFW���

����� /HJDO�UHPHGLHV�DYDLODEOH�WR�3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�DUH�LQDGHTXDWH�EHFDXVH�

WKH\�DUH�QRW�HTXDOO\�SURPSW��FHUWDLQ��RU�HIILFLHQW�DV�HTXLWDEOH�UHOLHI��'DPDJHV�DUH�QRW�HTXDOO\�

FHUWDLQ�DV�UHVWLWXWLRQ�EHFDXVH�WKH�VWDQGDUG�WKDW�JRYHUQV�UHVWLWXWLRQ�LV�GLIIHUHQW�WKDQ�WKH�VWDQGDUG�WKDW�

JRYHUQV�GDPDJHV��+HQFH��WKH�&RXUW�PD\�DZDUG�UHVWLWXWLRQ�HYHQ�LI�LW�GHWHUPLQHV�3ODLQWLII�IDLOV�WR�

VXIILFLHQWO\�DGGXFH�HYLGHQFH�WR�VXSSRUW�DQ�DZDUG�RI�GDPDJHV��'DPDJHV�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�WDNHQ�KDYH�

JURZQ�IDU�JUHDWHU�WKDQ�WKH�OHJDO�UDWH�RI�LQWHUHVW�ZRXOG�UHFRJQL]H��/HJDO�FODLPV�IRU�GDPDJHV�DUH�QRW�

HTXDOO\�FHUWDLQ�DV�UHVWLWXWLRQ�EHFDXVH�VXFK�FODLPV�UHTXLUH�GLIIHUHQW�HOHPHQWV��,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�PD\�ODFN�DQ�DGHTXDWH�UHPHG\�DW�ODZ�

LI��IRU�LQVWDQFH��GDPDJHV�UHVXOWLQJ�IURP�WKHLU�SXUFKDVH�RI�WKH�3URGXFWV�DUH�GHWHUPLQHG�WR�EH�DQ�

DPRXQW�OHVV�WKDQ�WKH�SUHPLXP�SULFH�RI�WKH�3URGXFWV��:LWKRXW�FRPSHQVDWLRQ�IRU�WKH�IXOO�SUHPLXP�

SULFH�RI�WKH�3URGXFWV��3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV�ZRXOG�EH�OHIW�ZLWKRXW�WKH�SDULW\�LQ�

SXUFKDVLQJ�SRZHU�WR�ZKLFK�WKH\�DUH�HQWLWOHG��

5HTXHVW�IRU�5HOLHI�

����� 3ODLQWLII��LQGLYLGXDOO\��DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��UHTXHVWV�IRU�

UHOLHI�SXUVXDQW�WR�HDFK�FODLP�DV�IROORZV��
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D�� 'HFODULQJ�WKDW�WKLV�DFWLRQ�LV�D�SURSHU�FODVV�DFWLRQ��FHUWLI\LQJ�WKH�&ODVV�DV�UHTXHVWHG�

KHUHLQ��GHVLJQDWLQJ�3ODLQWLII�DV�WKH�&ODVV�5HSUHVHQWDWLYH�DQG�DSSRLQWLQJ�WKH�

XQGHUVLJQHG�FRXQVHO�DV�&ODVV�&RXQVHO��

E�� 2UGHULQJ�UHVWLWXWLRQ�DQG�GLVJRUJHPHQW�RI�DOO�SURILWV�DQG�XQMXVW�HQULFKPHQW�WKDW�

'HIHQGDQW�REWDLQHG�IURP�3ODLQWLII�DQG�WKH�&ODVV�PHPEHUV�DV�D�UHVXOW�RI�'HIHQGDQW¶V�

XQODZIXO��XQIDLU��DQG�IUDXGXOHQW�EXVLQHVV�SUDFWLFHV��

F�� 2UGHULQJ�LQMXQFWLYH�UHOLHI�DV�SHUPLWWHG�E\�ODZ�RU�HTXLW\��LQFOXGLQJ�HQMRLQLQJ�

'HIHQGDQW�IURP�FRQWLQXLQJ�WKH�XQODZIXO�SUDFWLFHV�DV�VHW�IRUWK�KHUHLQ��DQG�RUGHULQJ�

'HIHQGDQW�WR�HQJDJH�LQ�D�FRUUHFWLYH�DGYHUWLVLQJ�FDPSDLJQ��

G�� 2UGHULQJ�GDPDJHV�LQ�DPRXQW�ZKLFK�LV�GLIIHUHQW�WKDQ�WKDW�FDOFXODWHG�IRU�UHVWLWXWLRQ�

IRU�3ODLQWLII�DQG�WKH�&ODVV��

H�� 2UGHULQJ�'HIHQGDQW�WR�SD\�DWWRUQH\V¶�IHHV�DQG�OLWLJDWLRQ�FRVWV�WR�3ODLQWLII�DQG�WKH�

RWKHU�PHPEHUV�RI�WKH�&ODVV��

I�� 2UGHULQJ�'HIHQGDQW�WR�SD\�ERWK�SUH��DQG�SRVW�MXGJPHQW�LQWHUHVW�RQ�DQ\�DPRXQWV�

DZDUGHG��DQG�

J�� 2UGHULQJ�RWKHU�UHOLHI�DV�PD\�EH�MXVW�DQG�SURSHU���

-XU\�'HPDQG�

� 3ODLQWLII�KHUHE\�GHPDQGV�D�WULDO�E\�MXU\�RQ�DOO�LVVXHV�VR�WULDEOH���

'DWHG��$SULO��������� � � � 5HVSHFWIXOO\�VXEPLWWHG��

� � � � � � � *8&296&+,�/$:�),50��3//&�
� � � � � � � �

%\����V��1DWKDQLHO�+��6DUL� � �
$GULDQ�*XFRYVFKL��6WDWH�%DU�1R����������

� � � � � � � 1DWKDQLHO�+DLP�6DUL��6WDWH�%DU�1R����������
� � � � � � � ����%URDGZD\��)O�����
� � � � � � � 1HZ�<RUN��1<�������
� � � � � � � 7HOHSKRQH�����������������
� � � � � � � )DFVLPLOH�����������������
� � � � � � � (�0DLO��DGULDQ#JXFRYVFKLODZ�FRP�
� � � � � � � � �QDWKDQLHO#JXFRYVFKLODZ�FRP�
� � � � � � � �

$WWRUQH\V�IRU�3ODLQWLII��

�
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