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�� 7KH� LQVWDQW� SURFHHGLQJV� KDYH� HPDQDWHG� IURP� D� VKRZ� FDXVH� QRWLFH� GDWHG�$XJXVW� ���� �����

�KHUHLQDIWHU� UHIHUUHG� WR� DV� ´6&1µ�� LVVXHG� E\� 6HFXULWLHV� DQG� ([FKDQJH� %RDUG� RI� ,QGLD�

�KHUHLQDIWHU�UHIHUUHG�WR�DV�´6(%,µ��DOOHJLQJ�YLRODWLRQV RI�VHFWLRQ���$�G��	��H��RI�WKH�6HFXULWLHV�

DQG�([FKDQJH�%RDUG�RI�,QGLD�$FW��������KHUHLQDIWHU�UHIHUUHG�WR�DV�´6(%,�$FW������µ��UHDG�

ZLWK� UHJXODWLRQV���L�� DQG���RI� WKH�6(%,� �3URKLELWLRQ�RI� ,QVLGHU�7UDGLQJ��5HJXODWLRQV�� �����

�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�´3,7�5HJXODWLRQV������µ��E\�0U��6DQMD\�'XWW��DOWHUQDWLYHO\�DOVR�

UHIHUUHG�WR�DV�´1RWLFHH�1R���µ��� 0UV� 3UHQLWD�'XWW��DOWHUQDWLYHO\�DOVR�UHIHUUHG�WR�DV�´1RWLFHH�1R��

�µ���4XDQWXP�6HFXULWLHV�3ULYDWH�/LPLWHG��DOVR�UHIHUUHG�WR�DV�´463/µ�RU�´1RWLFHH�1R���µ���6$/�

5HDO�(VWDWH�3ULYDWH�/LPLWHG��DOVR�UHIHUUHG�WR�DV�´65(3/µ�RU�´1RWLFHH�1R���µ��DQG�7DM�&DSLWDO�

3DUWQHUV� 3ULYDWH� /LPLWHG� �DOVR� UHIHUUHG� WR� DV� ´7&33/µ� RU� ´1RWLFHH� 1R�� �µ�� LQ� UHVSHFW� RI

FRPPXQLFDWLRQ�GHDOLQJ�LQ�WKH�VKDUHV�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG��KHUHLQDIWHU�UHIHUUHG�WR�

DV�́ 1'79µ�RU�́ WKH�&RPSDQ\µ ���9LGH�WKH�VDLG�6&1��WKH�1RWLFHHV�ZHUH�FDOOHG�XSRQ�WR�VKRZ�FDXVH�

DV� WR� ZK\� GLUHFWLRQV� XQGHU� VHFWLRQ� ��%� RI� WKH� 6(%,� $FW�� ������ LQFOXGLQJ� GLUHFWLRQV� IRU�

GLVJRUJHPHQW�RI� LOOHJDO�JDLQV�DJDLQVW�1RWLFHHV 1R� �� WR ���EH�QRW� LVVXHG�DJDLQVW� WKHP�IRU� WKH�

DIRUHPHQWLRQHG� DOOHJHG� YLRODWLRQV� RI� WKH� 6(%,� $FW�� ����� DQG SURYLVLRQV� RI� WKH 3,7�

5HJXODWLRQV��������7KH�6&1�LVVXHG� WR� WKH�1RWLFHHV�� DOVR�FRQWDLQHG� WKH�FRSLHV�RI�GRFXPHQWV�

UHOLHG�XSRQ�LQ�WKH�6&1��
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�� ,W� LV�QRWHG�WKDW�WKH� LQVWDQW�6&1�KDV�EHHQ� LVVXHG�SXUVXDQW�WR�DQ� LQYHVWLJDWLRQ�FRQGXFWHG�E\�

6(%,��ZKLFK�JRW�WULJJHUHG�RQ�DFFRXQW�RI�UHFHLSW�RI�FHUWDLQ�FRPSODLQWV�IURP�1'79�RQ�-XO\�����

�������VW FRPSODLQW���'HFHPEHU������������QG FRPSODLQW��DQG�-DQXDU\�����������UG FRPSODLQW��

LQWHU�DOLD DOOHJLQJ�WKDW�0U��6DQMD\�'XWW�DQG�FHUWDLQ UHODWHG HQWLWLHV�YL]��463/�DQG�65(3/�ZHUH�

LQYROYHG�LQ�GHDOLQJ�LQ�VHFXULWLHV�RI�1'79�LQ�YLRODWLRQ�RI�SURYLVLRQ�RI�WKH�3,7�5HJXODWLRQV��

����µ� GXULQJ� WKH� SHULRG� 6HSWHPEHU� ����� WR� -XQH� ����� �KHUHLQDIWHU UHIHUUHG WR DV

´ ,QYHVWLJDWLRQ 3HULRGµ���)DFWV�XQHDUWKHG�GXULQJ�WKH�LQYHVWLJDWLRQ�DQG�LWHUDWHG�LQ�WKH�6&1�DUH�

HQXPHUDWHG LQ�EULHI KHUHLQ EHORZ�IRU�HDV\�UHIHUHQFH�

��� 'XULQJ WKH ,QYHVWLJDWLRQ�3HULRG� WKH SULFH RI 1'79 VFULS LQFUHDVHG IURP�ൟ���

WR ൟ������ DW�16(��WKHUHE\�UHJLVWHULQJ�DQ�LQFUHDVH�LQ�WKH�PDUNHW SULFH RI 1'79

VFULS E\ ������� 6LPLODU WUHQG ZDV REVHUYHG DW %6( DOVR�

��� $V� SHU�0HPRUDQGXP� RI� 8QGHUVWDQGLQJ� �028�� GDWHG� 6HSWHPEHU� ���� ����� DQG�

$JUHHPHQW� GDWHG� -XO\� ���� ����� �FROOHFWLYHO\� UHIHUUHG WR� DV� WKH� ´&RQVXOWDQF\�

$JUHHPHQWVµ��EHWZHHQ�1'79�DQG�0U��6DQMD\�'XWW��1RWLFHH�1R��� ZDV�DQ�´RQ�FDOO�DQG�

LQ�KRXVHµ�DGYLVRU�WHDP�PHPEHU�RI�1'79�JURXS��

��� ,Q� WHUPV�RI� WKH�&RQVXOWDQF\�$JUHHPHQWV�� LW�ZDV�REVHUYHG�WKDW� WKH�VFRSH�RI�ZRUN�RI�

6DQMD\�'XWW�LQFOXGHG ´FRPSOHWH�UHVSRQVLELOLW\�DQG�DFFRXQWDELOLW\�IRU�WKH�&RUSRUDWH�)LQDQFH�DQG�

6WUDWHJLF� 3ODQQLQJ� IXQFWLRQµ RI� WKH� &RPSDQ\ LQFOXGLQJ� GHVLJQLQJ� DQG FKDUWLQJ�

LPSOHPHQWDWLRQ VWUDWHJLHV�WR�HQKDQFH�FRUSRUDWH�YDOXH��ZKLOH�UHGXFLQJ��RSWLPL]LQJ�

ILQDQFLDO�ULVNV��DVVLVW�LQWHUQDO�WHDPV�LQ�DUHDV�VR�DV�WR�PD[LPL]H�WKH�FRPSDQ\
V�UHWXUQ�

WR� FDSLWDO�� DVVLVW� DQG� LPSOHPHQW� LQYHVWPHQW� EDQNLQJ� DQG� SURMHFW� HYDOXDWLRQ�

GHFLVLRQV��

��� )XUWKHU�� KLV� UHVSRQVLELOLWLHV� LQFOXGHG� HYROYLQJ� D� FRUSRUDWH� VWUXFWXUH� WR�PHHW� WKH�

H[SDQVLRQ� RI� WKH� &RPSDQ\�� UDLVLQJ� IXQGV� IRU� H[LVWLQJ� DQG� QHZ� EXVLQHVV� RI� WKH�

&RPSDQ\��ZRUNLQJ�DV�SDUW�RI�WKH�LQWHUQDO�VWUDWHJLF�JURXS�DQG�DV�D�OLDLVRQ�IRU�SRWHQWLDO�

SDUWQHUV�DQG�DOOLHV�

��� 7KH� WHUPV� RI� &RQVXOWDQF\� $JUHHPHQW�� PDGH� 0U�� 6DQMD\� 'XWW� WR� EH� UHVSRQVLEOH� DQG�

DFFRXQWDEOH�IRU�WKH�&RUSRUDWH�)LQDQFH�DQG�6WUDWHJLF�3ODQQLQJ�IXQFWLRQ RI�1'79 DQG�

EURXJKW�KLP�ZLWKLQ�WKH�SULQFLSOH�RI�D�FRQQHFWHG�SHUVRQ�LQ�WHUPV�RI�UHJXODWLRQ���F��LL��

RI�WKH�3,7�5HJXODWLRQV������� E\�YLUWXH�RI�KLV�HQJDJHPHQW�ZLWK�1'79�LQ�WHUPV�RI�WKH

VDLG &RQVXOWDQF\�$JUHHPHQWV�

��� $V�SHU�WKH�H�PDLO�FRUUHVSRQGHQFHV�VXEPLWWHG�E\�1'79��0U��6DQMD\�'XWW�ZDV�D�SDUW�RI�

WKH�VWUDWHJLF�WHDP�EHKLQG�WKH�GHFLVLRQV��ZKLFK�ZHUH RI�SULFH�VHQVLWLYH�QDWXUH�DQG�ZKLFK�

ZHUH�XQSXEOLVKHG��)URP�WKH�VDPH��LW LV�DOVR�QRWLFHG�WKDW 0U��6DQMD\�'XWW�ZDV�GLUHFWO\�

LQYROYHG� LQ� WKH� GLVFXVVLRQV� SHUWDLQLQJ� WR YLWDO� EXVLQHVV� VWUDWHJLHV� DQG� EXVLQHVV� UH�



2UGHU�LQ�WKH�PDWWHU�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG ² ��(QWLWLHV 3DJH�� RI���

RUJDQLVDWLRQ�RI�WKH�&RPSDQ\� 7KH�LQYHVWLJDWLRQ�DOVR�QRWLFHG�WKDW�0U��6DQMD\�'XWW�XVHG�

WR EH�D SDUW�RI�D�PDLO�JURXS�ZLWKLQ�WKH�&RPSDQ\�ZLWK�ZKRP XQSXEOLVKHG�SULFH�VHQVLWLYH�

LQIRUPDWLRQ RI�WKH�&RPSDQ\�ZHUH�EHLQJ�VKDUHG��ZKLFK�IXUWKHU�VKRZHG WKDW�0U��6DQMD\�

'XWW KDG� GLUHFW� DFFHVV� WR� DQG� ZDV� LQ� SRVVHVVLRQ� RI� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�RI�1'79�GXULQJ�KLV� WHQXUH�RI�DVVRFLDWLRQ�ZLWK�1'79�� ,Q�YLHZ�RI� WKH�

IRUHJRLQJ� 0U��6DQMD\�'XWW�ZDV IDOOLQJ�LQ�WKH�FDWHJRU\�RI DQ�LQVLGHU�LQ�WHUPV�RI�UHJXODWLRQ�

��H��L��DQG���H��LL��RI�WKH�3,7�5HJXODWLRQV��������

��� )XUWKHU��WKH�UHPDLQLQJ�IRXU�HQWLWLHV��L�H���1RWLFHHV�1R��� WR����DUH�UHODWHG�WR�1RWLFHH�1R���

VLQFH�1RWLFHH�1R��� LV�ZLIH�RI�1RWLFHH�1R�����1RWLFHH�1R��� LV�D�FRPSDQ\�LQ�ZKLFK�1RWLFHH�

1R��� LV�D�'LUHFWRU�3URPRWHU��1RWLFHH�1R��� LV�D�FRPSDQ\� LQ�ZKLFK�1RWLFHH�1R��� LV�D�

'LUHFWRU�3URPRWHU� DQG�1RWLFHH�1R�� � LV� D� FRPSDQ\� LQ�ZKLFK�1RWLFHH�1R�� � LV DOVR D�

'LUHFWRU�3URPRWHU�

0UV��3UHQLWD�'XWW�²

��� 1RWLFHH�1R��� LV�PDUULHG�WR�1RWLFHH�1R�����1RWLFHH�1R��� LV DOVR D�GLUHFWRU�LQ�1RWLFHH�1R�����

1RWLFHH�1R��� KDG�DOVR�WUDGHG�LQ�WKH�VKDUHV�RI�1'79�GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG�

1RWLFHH�1R�����EHLQJ�ZLIH�RI�1RWLFHH�1R�����LV�D�UHODWLYH�RI�1RWLFHH�1R�� DQG�D�¶FRQQHFWHG�

SHUVRQ· LQ�WHUPV�RI�UHJXODWLRQ���K��YLLL��RI�WKH�3,7�5HJXODWLRQV��������)XUWKHU��1RWLFHH�

1R��� EHLQJ�ZLIH�RI�1RWLFHH�1R��� ZDV�UHDVRQDEO\�H[SHFWHG�WR�KDYH�DFFHVV�WR�XQSXEOLVKHG�

SULFH�VHQVLWLYH�LQIRUPDWLRQ��7KHUHIRUH��1RWLFHH�1R��� ZDV DSSDUHQWO\ DQ�´LQVLGHUµ�LQ�WHUPV�

RI�UHJXODWLRQ���H��L��RI�WKH�3,7�5HJXODWLRQV�������UHDG�ZLWK�UHJXODWLRQ���K��YLLL��RI�WKH�

3,7�5HJXODWLRQV������ GXULQJ�WKH�UHOHYDQW�SHULRG�

463/��

��� 1RWLFHH�1R��� DQG�KLV�EURWKHU�DUH�SURPRWHUV�RI�1RWLFHH�1R����DQG�DUH�DOVR�LWV�GLUHFWRUV��$V�

SHU�DQQXDO�UHWXUQV�ILOHG�ZLWK�0&$�E\�1RWLFHH�1R�����1RWLFHH�1R��� DQG�KLV�EURWKHU�ZHUH�

HDFK�KROGLQJ �������RI�WKH�SDLG�XS�VKDUH�FDSLWDO�RI�1RWLFHH�1R��� GXULQJ�WKH�,QYHVWLJDWLRQ�

3HULRG��GHWDLOV�RI�ZKLFK�DUH�DV�SUHVHQWHG�EHORZ�

7DEOH�1R�����6KDUHKROGLQJ�RI�6DQMD\�'XWW�LQ�463/

3DUWLFXODUV

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�RQ�
6HSWHPEHU���������

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�
RQ�6HSWHPEHU�����

����

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�RQ�
6HSWHPEHU���������

1XPEHU�
RI�VKDUHV

��RI�
7RWDO

1XPEHU�
RI�VKDUHV

��RI�
7RWDO

1XPEHU�
RI�VKDUHV

��RI�
7RWDO

6DQMD\�'XWW ������ ����� ������� ����� ������� �����
6DQGHHS�
'XWW ������ ����� ������� ����� ������� �����
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3DUWLFXODUV

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�RQ�
6HSWHPEHU���������

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�
RQ�6HSWHPEHU�����

����

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�RQ�
6HSWHPEHU���������

1XPEHU�
RI�VKDUHV

��RI�
7RWDO

1XPEHU�
RI�VKDUHV

��RI�
7RWDO

1XPEHU�
RI�VKDUHV

��RI�
7RWDO

&RPSDQ\·V�
WRWDO

������� ��� ������� ��� ������� ���

���� 6LQFH�1RWLFHH�1R��� �L�H�� WKH LQVLGHU DV�ZHOO�DV�FRQQHFWHG�SHUVRQ��KHOG�PRUH�WKDQ���� RI�

WKH�VKDUHKROGLQJ�RI�1RWLFHH�1R���� 1RWLFHH�1R��� LV GHHPHG�WR�EH�D�FRQQHFWHG�SHUVRQ�LQ�

WHUPV�RI� UHJXODWLRQ���K��L[��RI� WKH�3,7�5HJXODWLRQV���������)XUWKHU��1RWLFHH�1R��� E\�

YLUWXH� RI� LWV� FRQQHFWLRQ� ZLWK� WKH�1RWLFHH� 1R� � �DQ� LQVLGHU�� EHLQJ� LWV� SURPRWHU� DQG�

GLUHFWRU�� DOVR�ZDV UHDVRQDEO\� H[SHFWHG� WR�KDYH� DFFHVV� WR�XQSXEOLVKHG�SULFH� VHQVLWLYH�

LQIRUPDWLRQ��7KHUHIRUH�� LW�DSSHDUV�WKDW�1RWLFHH�1R��� ZDV DOVR�DQ�´LQVLGHUµ�LQ�WHUPV�RI�

UHJXODWLRQ� ��H��L�� RI� WKH� 3,7� 5HJXODWLRQV�� ���� UHDG� ZLWK� UHJXODWLRQ� ��K��L[�� RI� WKH�

5HJXODWLRQV GXULQJ�WKH�UHOHYDQW�SHULRG�

65(3/�²

���� 1RWLFHH�1R��� DQG�0UV��1HHQX�'XWW��VLVWHU�LQ�ODZ�RI�1RWLFHH�1R�����DUH�SURPRWHUV�DQG�

GLUHFWRUV�RI�1RWLFHH�1R�����$V�SHU�DQQXDO�UHWXUQV�ILOHG�ZLWK�0&$�E\�1RWLFHH�1R�����1RWLFHH�

1R��� DQG�0UV��1HHQX�'XWW�HDFK�ZHUH�KROGLQJ ����RI�WKH�SDLG�XS�VKDUH�FDSLWDO�RI�1RWLFHH�

1R��� GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG�

���� 1RWLFHH�1R��� �L�H��� WKH�FRQQHFWHG�SHUVRQ RI�1RWLFHH�1R����KHOG PRUH� WKDQ�����RI� WKH�

VKDUHKROGLQJ�RI�1RWLFHH�1R���� KHQFH�1RWLFHH�1R��� LV�GHHPHG�WR�EH�D�FRQQHFWHG�SHUVRQ�

LQ�WHUPV�RI�UHJXODWLRQ���K��L[��RI�WKH�3,7�5HJXODWLRQV��������)XUWKHU��1RWLFHH�1R��� ZDV

UHDVRQDEO\� H[SHFWHG� WR�KDYH� DFFHVV� WR�XQSXEOLVKHG�SULFH� VHQVLWLYH� LQIRUPDWLRQ� VLQFH

1RWLFHH�1R��� �DQ� LQVLGHU��ZDV�D SURPRWHU�DQG�GLUHFWRU�RI�1RWLFHH�1R�����7KHUHIRUH�� LW�

DSSHDUV� WKDW�1RWLFHH�1R�� � ZDV DQ� ´LQVLGHUµ� LQ� WHUPV� RI UHJXODWLRQ� ��H��L�� RI� WKH� 3,7�

5HJXODWLRQV�������UHDG�ZLWK�UHJXODWLRQ���K��L[��RI�WKH�5HJXODWLRQV DW�WKH�JLYHQ�SRLQW�RI�

WLPH�

7&33/�²

���� 1RWLFHH�1R��� LV�D�SURPRWHU�DQG�GLUHFWRU�RI�1RWLFHH�1R�����$V�SHU�DQQXDO�UHWXUQV�ILOHG�ZLWK�

0&$�E\�1RWLFHH�1R�����1RWLFHH�1R��� ZDV�KROGLQJ IURP�����WR�����RI�WKH�SDLG�XS�VKDUH�

FDSLWDO�RI�1RWLFHH�1R��� GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG��WKH GHWDLOV�RI�ZKLFK�DUH�SUHVHQWHG�

EHORZ�

7DEOH�1R�����6KDUHKROGLQJ�RI�6DQMD\�'XWW�LQ�7&33/
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6HSWHPEHU���������

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�
RQ�6HSWHPEHU�����

����

$V�SHU�WKH�$QQXDO�
UHWXUQ�ILOHG��

6KDUHKROGLQJ�DV�RQ�
6HSWHPEHU���������

1XPEHU�
RI�VKDUHV

��RI�
7RWDO

1XPEHU�
RI�

VKDUHV

��RI�
7RWDO

1XPEHU�
RI�

VKDUHV

��RI�
7RWDO

6DQMD\�'XWW ����� �� ���� �� ���� ������
&RPSDQ\·V�
WRWDO

����� ��� ����� ��� ����� ���

���� 6LQFH�1RWLFHH�1R��� KHOG PRUH�WKDQ���� RI�WKH�VKDUHKROGLQJ�RI�1RWLFHH�1R�����1RWLFHH�1R��

� LV� GHHPHG� WR� EH� D� FRQQHFWHG� SHUVRQ� LQ� WHUPV� RI� UHJXODWLRQ� ��K��L[�� RI� WKH� 3,7�

5HJXODWLRQV�� ������ 1RWLFHH� 1R�� � ZDV DOVR� UHDVRQDEO\� H[SHFWHG� WR� KDYH� DFFHVV� WR�

XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�VLQFH�1RWLFHH�1R��� �DQ�LQVLGHU��ZDV WKH SURPRWHU�

DQG�GLUHFWRU�RI�1RWLFHH�1R�����7KHUHIRUH��1RWLFHH�1R��� DSSHDUV�WR�EH�DQ�´LQVLGHUµ�LQ�WHUPV�

RI�UHJXODWLRQ���H��L��RI�WKH�3,7�5HJXODWLRQV������ UHDG�ZLWK�UHJXODWLRQ���K��L[��RI�WKH�

5HJXODWLRQV GXULQJ�WKH�LQYHVWLJDWLRQ�SHULRG�

���� .HHSLQJ�WKH�DIRUHVDLG�IDFWXDO�GHWDLOV�DQG�OHJDO�SURYLVLRQV� DOO�WKH�1RWLFHHV DSSDUHQWO\� IDOO�

XQGHU�WKH�GHILQLWLRQ�RI�´FRQQHFWHG�SHUVRQµ�DQG�´LQVLGHUµ�ZLWK�UHVSHFW�WR�1'79�LQ�WHUPV�RI

UHJXODWLRQ ��F��RI� WKH�3,7�5HJXODWLRQV�� ���� DQG� UHJXODWLRQ���H��RI� WKH�5HJXODWLRQV�

UHVSHFWLYHO\�

���� ,QIRUPDWLRQ� SHUWDLQLQJ� WR� FRUSRUDWH� DQQRXQFHPHQWV� RI�1'79�ZHUH� JDWKHUHG� IURP�

1'79�DQG�VWRFN�H[FKDQJHV��$V�SHU�WKH�GLVFORVXUH�PDGH�E\�WKH�&RPSDQ\��1'79��WR�

WKH�6WRFN�([FKDQJHV�DQG�DOVR�IXUQLVKHG�LQ�WKHLU�UHSOLHV�WR�6(%,��WKHUH�KDG�EHHQ�VL[�����

SULFH�VHQVLWLYH�LQIRUPDWLRQ��KHUHLQDIWHU�UHIHUUHG�WR�DV�´36,µ��GXULQJ�WKH�,QYHVWLJDWLRQ�

3HULRG��ZKLFK�DUH�DV�GHWDLOHG�EHORZ�

7DEOH�1R�����'HWDLOV�RI�36,�V�

36,

6WDUW�

GDWH�RI�

836,�

'DWH�	�WLPH�ZKHQ�WKH�

36,�ZDV�GLVFORVHG�RQ�

H[FKDQJH�ZHEVLWH

836,�SHULRG

36,����([SDQVLRQ�RI�WKH�FRPSDQ\�LQ�DUHDV�

EH\RQG� QHZV� WR� GHYHORS� 1'79� LQWR� D�

ERXTXHW� RI� FKDQQHOV� ZLWK� HQWHUWDLQPHQW�

DQG�OLIHVW\OH DQG�LQLWLDWH�D�PDMRU�WKUXVW� LQ�

1HZ�0HGLD�LQFOXGLQJ�WKH�LQWHUQHW�

-XO\�����

����

2FWREHU�������������������

�16(�

2FWREHU�������������������

�%6(�

-XO\����������

WR�2FWREHU�����

����
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36,

6WDUW�

GDWH�RI�

836,�

'DWH�	�WLPH�ZKHQ�WKH�

36,�ZDV�GLVFORVHG�RQ�

H[FKDQJH�ZHEVLWH

836,�SHULRG

36,����6WUDWHJLF�DOOLDQFH�ZLWK�.DUDQ�-RKDU�

DQG�'KDUPD�3URGXFWLRQV�3ULYDWH�/LPLWHG��

IRU�WKH�&RPSDQ\·V�HQWHUWDLQPHQW�EXVLQHVV��

6HSWHP

EHU�����

����

1RYHPEHU����������

����������16(�

1RYHPEHU����������

����������%6(�

6HSWHPEHU�����

�����WR�

1RYHPEHU�����

����

36,����7KH�&RPSDQ\�VLJQHG�DQ�DJUHHPHQW�

ZLWK� &RPYHQWXUHV� 9,�� /�3�� D� YHQWXUH�

FDSLWDO� IXQG�� IRU� LQYHVWPHQW� RI� 86�� ���

PLOOLRQ� IURP� &RPYHQWXUHV� LQ� RI� 1'79�

1HWZRUN�3OF�IRU�IXQGLQJ�RI�LWV�QRQ�QHZV�

EXVLQHVVHV�

1RYHP

EHU�����

����

0DUFK�������������������

�16(�

0DUFK�������������������

�%6(�

1RYHPEHU�����

�����WR�0DUFK�

��������

36,����&ORVXUH�RI� WKH�%RQGV� WUDQVDFWLRQ��

SXUVXDQW� WR� ZKLFK� 1'79� 1HWZRUN� 3OF�

KDG� LVVXHG� 6WHS� XS� FRXSRQ� FRQYHUWLEOH�

%RQGV�DQG�UDLVHG�DQ�DPRXQW�RI�86������

PLOOLRQ� IRU� IXQGLQJ� WKH� RSHUDWLRQV� RI� LWV�

VXEVLGLDULHV LQ�,QGLD�

0DUFK�

����

����

0D\�������������������

�16(�

0D\�������������������

�%6(�

0DUFK�����

�����WR�0D\�

��������

36,���� 0HPRUDQGXP� RI� $JUHHPHQW�

�02$�� VLJQHG�ZLWK�1%&�8QLYHUVDO�� ,QF��

�1%&8�� ZLWK� UHVSHFW� WR� 1%&8·V�

SURSRVHG�DFTXLVLWLRQ�RI�LQGLUHFW�����VWDNH�

LQ�QRQ�QHZV�EXVLQHVV�RI�1'79�JURXS��

-DQXDU\

����

����

-DQXDU\�������������������

�16(�

-DQXDU\�������������������

�%6(�

-DQXDU\ ����

�����WR�

-DQXDU\�����

����

36,����%RDUG�GHFLGHG�WR�HYDOXDWH�RSWLRQV�

IRU�UHRUJDQL]DWLRQ�RI�WKH�&RPSDQ\��ZKLFK�

FRXOG� LQFOXGH� 'H�PHUJHU�� 6SOLW� RI� WKH�

&RPSDQ\� LQWR� 1HZV� UHODWHG� EXVLQHVVHV�

DQG� LQYHVWPHQWV� LQ� 
%H\RQG� 1HZV
�

EXVLQHVVHV� ZKLFK� DUH� FXUUHQWO\� KHOG�

WKURXJK� LWV� VXEVLGLDU\� 1'79� 1HWZRUNV�

3OF��

6HSWHP

EHU�����

����

$SULO�������������������

�16(�

$SULO�������������������

�%6(�

6HSWHPEHU�����

�����WR�$SULO�

��������

���� $OO�WKH�DERYH�VWDWHG�VL[�����GLVFORVXUHV�E\�1'79�WR�WKH�6WRFN�([FKDQJHV�GXULQJ�WKH�

,QYHVWLJDWLRQ�3HULRG�DUH�GHHPHG�WR�EH�SULFH�VHQVLWLYH�LQIRUPDWLRQ��KHUHLQDIWHU�UHIHUUHG�

WR�DV�´36,µ��LQ�WHUPV�RI�UHJXODWLRQ���KD��RI�WKH�3,7�5HJXODWLRQV�������PHDQLQJ�WKHUHE\��

LI�WKHVH�36,�ZHUH SXEOLVKHG� WKH\�ZHUH�OLNHO\�WR�PDWHULDOO\�DIIHFW�WKH�SULFH�RI�VHFXULWLHV�

RI�1'79�
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���� 7KH� WUDGLQJ� GHWDLOV� �LQ� ERWK�16(� DQG� %6(�� RI� WKH�1RWLFHHV GXULQJ�836,� SHULRGV� LQ�

1'79�VKDUHV�DUH�WDEXODWHG�EHORZ�

7DEOH�1R�����7UDGLQJ�GHWDLOV�RI�WKH�1RWLFHHV

1DPH

836,�
SHULRG�

SHUWDLQLQJ�
WR

%X\�
4XDQWLW\

6HOO�
4XDQWLW\

%X\�
9DOXH��ൟ�

6HOO�
9DOXH�
�ൟ�

1HW�%X\�
4XDQWLW\

$YHUDJH�
%X\�
3ULFH�
�ൟ��
EDVHG�
RQ�

DFWXDOV

$YHUDJH�
6HOO�
3ULFH�
�ൟ��
EDVHG�
RQ�

DFWXDOV

$ % & ' (� �$�% )� �
&�$

* '�%

3UHQLWD�
'XWW

36,�� ����� � �������� � ����� ������ �

3UHQLWD�'XWW�7RWDO ����� � �������� � ����� ������ �
463/ 36,�� ���� � ������ � ���� ������ �
463/�7RWDO ���� � ������ � ���� ������ �

65(3/

36,�� ������ ����� �������� �������� ������ ������ ������
36,�� ������ � �������� � ������ ������ �
36,�� ������ � �������� � ������ ������ �
36,�� ����� � ������� � ����� ������ �
36,�� ����� ����� �������� ������� ����� ������ ������

65(3/�7RWDO ������� ������ ��������� �������� ������ ������ ������
7&33/ 36,�� � ���� � ������� ����� � ������
7&33/�7RWDO � ���� � ������� ����� � ������
*UDQG�7RWDO ������� ������ ��������� �������� ������ ������ ������

���� $V�FDQ�EH�VHHQ�IURP�WKH�DERYH��GXULQJ�WKH�836,�SHULRG�1RWLFHHV�1R��� WR�� KDYH�ERXJKW�

����������VKDUHV�DQG�VROG����������VKDUHV RQO\��+HQFH�1RWLFHHV�1R��� WR�� E\�WKHLU�DFW�RI�

EX\LQJ�DQG�VHOOLQJ�VKDUHV�RI�1'79�KDYH�´GHDOW�LQ�VHFXULWLHVµ�RI�WKH�&RPSDQ\ LQ�WHUPV�RI�

UHJXODWLRQ���G��RI�WKH�3,7�5HJXODWLRQV�������

���� ,Q�YLHZ�RI�WKH�IDFW�WKDW�1RWLFHH 1R��� ZDV�DQ�LQVLGHU�DQG�1RWLFHHV�1R����WR � DUH�´FRQQHFWHG�

SHUVRQVµ�RI�WKH�´LQVLGHUµ�ZLWK UHVSHFW�WR�1'79 LQ�WHUPV�RI�UHJXODWLRQ���F��DQG�UHJXODWLRQ�

��H�� RI� WKH� 3,7�5HJXODWLRQV�� ������ UHVSHFWLYHO\��1RWLFHHV�1R�� � WR� � ZHUH UHDVRQDEO\�

H[SHFWHG�WR�KDYH�DFFHVV�WR�WKH�36,V�GXULQJ�WKH�836,�SHULRG�LQ�UHVSHFW�RI�VHFXULWLHV�RI�

1'79��

���� )XUWKHU��WKH�VXUURXQGLQJ�HYHQWV�DQG�WKH�DFWV RI�1RWLFHHV�1R��� WR�� LQ�GHDOLQJ�LQ�1'79�

VKDUHV�GXULQJ�836,�SHULRG�SHUWDLQLQJ�WR�36,V � WR���DQG�WKHUH�DOVR�EHLQJ�D�VXEVWDQWLDO�

LQFUHDVH� LQ� WKH� WUDGLQJ TXDQWLWLHV� RI�1RWLFHHV�1R�� � WR�� LQ�1'79� VKDUHV� GXULQJ� WKH�

DVVRFLDWLRQ� RI�1RWLFHH� 1R�� � ZLWK� 1'79� LQGLFDWH WKDW�1RWLFHHV� 1R�� � WR� � ZHUH� LQ�

SRVVHVVLRQ� RI� WKH� XQSXEOLVKHG� SULFH� VHQVLWLYH� LQIRUPDWLRQ� E\� DFFHVVLQJ� WKHP�
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IURP�WKURXJK�1RWLFHH�1R��� DQG�WKDW�WKH\�KDYH�GHDOW�LQ�VHFXULWLHV�RI�1'79��GXULQJ�WKH�

SHULRG��ZKLOH LQ�SRVVHVVLRQ�RI WKRVH 836,�

���� 5HJXODWLRQ���L��RI�WKH 3,7�5HJXODWLRQV��������LQWHU DOLD��SURKLELWV�DQ�LQVLGHU��HLWKHU�RQ�KLV�

RZQ�EHKDOI�RU�RQ�EHKDOI�RI�DQ\�RWKHU�SHUVRQ��IURP�GHDOLQJ�LQ�VHFXULWLHV�RI�D�FRPSDQ\�

OLVWHG�RQ�DQ\�6WRFN�([FKDQJH� ZKHQ�KH�LV�LQ�SRVVHVVLRQ�RI�DQ\�836,��)XUWKHU��UHJXODWLRQ�

��LL��RI�WKH�3,7�5HJXODWLRQV��������LQWHU�DOLD��SURKLELWV�DQ�LQVLGHU�IURP�FRPPXQLFDWLQJ

GLUHFWO\�RU�LQGLUHFWO\�DQ\�836,�WR�DQ\�SHUVRQ ZKR��ZKLOH�LQ�SRVVHVVLRQ�RI�VXFK�836,��

VKDOO�QRW�GHDO�LQ�VHFXULWLHV��)XUWKHU��LQ�WHUPV�RI�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV������

DQ\�LQVLGHU�ZKR�GHDOV�LQ�VHFXULWLHV�LQ�FRQWUDYHQWLRQ�RI�UHJXODWLRQ���LV�VDLG�WR�EH�JXLOW\�RI�

LQVLGHU�WUDGLQJ�

���� ,W�ZDV�REVHUYHG� WKDW�1RWLFHHV�1R�� � WR���� E\�GHDOLQJ� LQ� VHFXULWLHV�RI�1'79�ZKLOH� LQ�

SRVVHVVLRQ� RI� XQSXEOLVKHG� SULFH� VHQVLWLYH� LQIRUPDWLRQ�� KDYH� DOOHJHGO\� YLRODWHG� WKH�

SURYLVLRQV�RI�VHFWLRQ���$�G����H��RI�WKH�6(%,�$FW������ UHDG�ZLWK�UHJXODWLRQ���L��DQG�

UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������

���� ,W� LV� IXUWKHU� REVHUYHG� WKDW� 1RWLFHH 1R�� ��� E\� GLUHFWO\� RU� LQGLUHFWO\� FRPPXQLFDWLQJ�

XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�WR�1RWLFHHV�1R��� WR����DSSHDUV�WR�KDYH�YLRODWHG�

WKH�SURYLVLRQV�RI�VHFWLRQ���$��G����H��RI�WKH�6(%,�$FW�������UHDG�ZLWK�UHJXODWLRQ���LL��

DQG�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������

&DOFXODWLRQ�RI�ZURQJIXO�JDLQV�

���� 6LQFH�1RWLFHHV�1R��� WR�� KDYH�WUDGHG LQ�WKH�VKDUHV�RI�1'79�ZKLOH�LQ�SRVVHVVLRQ�RI�836,

RI�WKH�&RPSDQ\� WKH�ZURQJIXO�JDLQV�PDGH�E\�WKHP�KDYH EHHQ�FDOFXODWHG�IRU�WKH�SXUSRVH�

RI�GLVJRUJHPHQW�DV�IROORZV�

7DEOH�1R�����7UDGLQJ�GHWDLOV�RI�1HW�%X\HUV��L�H���1RWLFHHV�1R���� � DQG �

1DPH

836,�
SHULRG�
SHUWDLQLQJ�
WR�

1HW�%X\�
4XDQWLW\

$YHUDJH�
%X\�3ULFH�
�ൟ��EDVHG�

RQ�
DFWXDOV

&ORVLQJ�3ULFH�
RQ�WKH�GD\�
DQQRXQFHPHQW�
RI�36,�DW�16(�
�ൟ��


:URQJIXO�
JDLQ��ൟ���

$ % & '� �$�[��&�
%�

3UHQLWD�
'XWW 36,�� ����� ������ ������ ������������
3UHQLWD�'XWW�7RWDO ����� � � �����������
463/ 36,�� ���� ������ ������ ���������
463/�7RWDO ���� � � ��������
65(3/ 36,�� ������ ������ ������ �������������
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1DPH

836,�
SHULRG�
SHUWDLQLQJ�
WR�

1HW�%X\�
4XDQWLW\

$YHUDJH�
%X\�3ULFH�
�ൟ��EDVHG�

RQ�
DFWXDOV

&ORVLQJ�3ULFH�
RQ�WKH�GD\�
DQQRXQFHPHQW�
RI�36,�DW�16(�
�ൟ��


:URQJIXO�
JDLQ��ൟ���

$ % & '� �$�[��&�
%�

36,�� ������ ������ ������
�������������

36,�� ������ ������ ������ ���������������

36,�� ����� ������ ������ ������������
36,�� ����� ������ ������ �������������

65(3/�7RWDO ������ � � ��������������
*UDQG�7RWDO ������ ������ ���������������

��1RWH�:URQJIXO�JDLQ�KDV�EHHQ�FDOFXODWHG�DV�SHU�WKH�IROORZLQJ�PHWKRG�

:URQJIXO�JDLQ� ��&ORVLQJ�SULFH�RQ�WKH�GD\�RI�DQQRXQFHPHQW�
�� $YHUDJH�EX\�SULFH��;�1HW�EX\�

TXDQWLW\�GXULQJ�836,�SHULRG


�,I�WKH�DQQRXQFHPHQW�ZDV�PDGH�GXULQJ�WKH�WUDGLQJ�GD\�EHIRUH�FORVLQJ�RI�WUDGLQJ�KRXUV��WKH�

FORVLQJ�SULFH�RI�WKH�VDPH�GD\�LV�FRQVLGHUHG��,I�WKH�DQQRXQFHPHQW�ZDV�PDGH�SRVW�WUDGLQJ�KRXUV��

WKH�FORVLQJ�SULFH�RI�WKH�QH[W�WUDGLQJ�GD\�LV�FRQVLGHUHG�

7DEOH�1R�����7UDGLQJ�GHWDLOV�RI�1HW�6HOOHUV� L�H�� 1RWLFHH�1R���

1DPH

836,�
SHULRG�

SHUWDLQLQJ�
WR

6HOO�
4XDQWLW\

$YHUDJH�
6HOO�
3ULFH�
�ൟ��
EDVHG�
RQ�
DFWXDOV

2SHQLQJ�
3ULFH�RQ�
836,�SHULRG�
VWDUWLQJ�GD\�
DW�16(��ൟ��

:URQJIXO�
JDLQ��ൟ��
#

$ % & '� �$�[�
�%�� &�

7&33/ 36,�� ���� ������ ������
�����������

7&33/�7RWDO ���� � � �����������

#�1RWH�:URQJIXO�JDLQ�KDV�EHHQ�FDOFXODWHG�DV�SHU�WKH�IROORZLQJ�PHWKRG�

:URQJIXO�JDLQ� ��$YHUDJH�6HOO�3ULFH�� 2SHQLQJ�3ULFH�RQ�836,�SHULRG�VWDUWLQJ�GD\��;�

1HW�VHOO�TXDQWLW\�GXULQJ�836,�SHULRG

���� ,Q�YLHZ�RI�WKH�DERYH��LW�DSSHDUV�WKDW WKH�DJJUHJDWH�DPRXQW�RI�ZURQJIXO�JDLQV�HDUQHG�E\�

1RWLFHHV 1R��� WR�� VWRRG�DW�ൟ�����FURUH��



2UGHU�LQ�WKH�PDWWHU�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG ² ��(QWLWLHV 3DJH��� RI���

�� ,�QRWH�WKDW�EDVHG�RQ�WKH�DIRUHVDLG�ILQGLQJV�IURP�WKH�LQYHVWLJDWLRQ��6(%,�LVVXHG D�FRPPRQ�6&1�

WR�WKH�DERYH�QDPHG���1RWLFHHV�RQ�$XJXVW�����������LQWHU�DOLD��OHYHOOLQJ�WKH�IROORZLQJ�DOOHJDWLRQV�

DJDLQVW�WKH���1RWLFHHV�

$V�UHJDUGV�1RWLFHH�1R��� �

��� 1RWLFHH� 1R�� ��� E\� YLUWXH� RI� KLV� HQJDJHPHQW� ZLWK�1'79� LQ� WHUPV� RI� WKH� &RQVXOWDQF\�

$JUHHPHQWV��KHOG�D�SRVLWLRQ�LQYROYLQJ�D�SURIHVVLRQDO�DQG�EXVLQHVV�UHODWLRQVKLS�EHWZHHQ�

KLPVHOI�DQG�1'79�KDYLQJ�FRPSOHWH�UHVSRQVLELOLW\�DQG�DFFRXQWDELOLW\�IRU�WKH�&RUSRUDWH�)LQDQFH�

DQG�6WUDWHJLF�3ODQQLQJ�IXQFWLRQ DQG�DV�VXFK ZDV UHDVRQDEO\�H[SHFWHG�WR�KDYH�DFFHVV�WR�WKH�

XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�1'79�

��� 1RWLFHH�1R��� LV�D�´FRQQHFWHG�SHUVRQµ�LQ�WHUPV�RI�UHJXODWLRQ���F��LL��RI�WKH�3,7�5HJXODWLRQV��

������

��� 1RWLFHH�1R� � KDG�GLUHFW�DFFHVV�WR�DQG�ZDV�LQ�SRVVHVVLRQ�RI�XQSXEOLVKHG�SULFH�VHQVLWLYH�

LQIRUPDWLRQ�RI�1'79�GXULQJ�KLV�WHQXUH�RI�DVVRFLDWLRQ�ZLWK�1'79�

��� 1RWLFHH� 1R�� � LV� DQ� ´LQVLGHUµ� LQ� WHUPV� RI� UHJXODWLRQ� ��H��L�� DQG� ��H��LL�� RI� WKH� 3,7�

5HJXODWLRQV�������

$V�UHJDUGV�1RWLFHH�1R�����

��� 1RWLFHH�1R�����EHLQJ�WKH�ZLIH�RI�1RWLFHH�1R�����LV�GHHPHG�WR�EH�D�FRQQHFWHG�SHUVRQ LQ�WHUPV�RI�

UHJXODWLRQ���K��YLLL��RI�WKH�3,7�5HJXODWLRQV��������

��� )XUWKHU��1RWLFHH�1R����EHLQJ�ZLIH�RI�1RWLFHH�1R��� LV�UHDVRQDEO\�H[SHFWHG�WR�KDYH�DFFHVV�

WR�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ��

��� 1RWLFHH�1R��� LV�DOVR�DQ�´LQVLGHUµ� LQ�WHUPV�RI�UHJXODWLRQ���H��L��RI�WKH�3,7�5HJXODWLRQV��

�����UHDG�ZLWK�UHJXODWLRQ���K��YLLL��RI�WKH�5HJXODWLRQV�

$V�UHJDUGV�1RWLFHH�1R����²

��� 1RWLFHH�1R��� LV�GHHPHG�WR�EH�D�FRQQHFWHG�SHUVRQ LQ�WHUPV�RI�UHJXODWLRQ���K��L[��RI�WKH�3,7�

5HJXODWLRQV��������

��� 1RWLFHH� 1R�� � LV� UHDVRQDEO\� H[SHFWHG� WR� KDYH� DFFHVV� WR� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�VLQFH�1RWLFHH�1R��� LV�SURPRWHU�DQG�GLUHFWRU�RI�1RWLFHH�1R�����

���� 1RWLFHH�1R��� LV�DQ�´LQVLGHUµ�LQ�WHUPV�RI�UHJXODWLRQ���H��L��RI�WKH�3,7�5HJXODWLRQV������

UHDG�ZLWK�UHJXODWLRQ���K��L[��RI�WKH�5HJXODWLRQV�

$V�UHJDUGV�1RWLFHH�1R����²

���� 1RWLFHH�1R��� LV�GHHPHG�WR�EH D�FRQQHFWHG�SHUVRQ LQ�WHUPV�RI�UHJXODWLRQ���K��L[��RI�WKH�3,7�

5HJXODWLRQV��������
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���� 1RWLFHH� 1R�� � LV� UHDVRQDEO\� H[SHFWHG� WR� KDYH� DFFHVV� WR� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�VLQFH 1RWLFHH�1R��� LV�D�SURPRWHU�DQG�GLUHFWRU�RI�1RWLFHH�1R�����

���� 1RWLFHH�1R��� LV�DQ�´LQVLGHUµ�LQ�WHUPV�RI�UHJXODWLRQ���H��L��UHDG�ZLWK�UHJXODWLRQ���K��L[��RI�

WKH�3,7�5HJXODWLRQV��������

$V�UHJDUGV�1RWLFHH�1R��� ²

���� 1RWLFHH�1R��� LV�GHHPHG�WR�EH�D� FRQQHFWHG�SHUVRQ LQ�WHUPV�RI�UHJXODWLRQ���K��L[��RI�WKH�3,7�

5HJXODWLRQV��������

���� 1RWLFHH� 1R�� � LV� UHDVRQDEO\� H[SHFWHG� WR� KDYH� DFFHVV� WR� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�VLQFH�1RWLFHH�1R��� LV�SURPRWHU�DQG�GLUHFWRU�RI�1RWLFHH�1R�����

���� 1RWLFHH�1R��� LV�DQ�´LQVLGHUµ�LQ�WHUPV�RI�UHJXODWLRQ���H��L��UHDG�ZLWK�UHJXODWLRQ���K��L[��RI�

WKH�3,7�5HJXODWLRQV��������

���� $OO�WKH�1RWLFHHV IDOO�VTXDUHO\�XQGHU�WKH�GHILQLWLRQ�RI�´FRQQHFWHG�SHUVRQµ�DQG�´LQVLGHUµ�ZLWK�

UHVSHFW� WR� 1'79� LQ� WHUPV� RI UHJXODWLRQ ��F�� RI� WKH� 3,7� 5HJXODWLRQV�� ���� DQG�

UHJXODWLRQ���H��RI�WKH�3,7�5HJXODWLRQV������� UHVSHFWLYHO\�

���� $OO�WKH�DERYH�VWDWHG�VL[�����GLVFORVXUHV�E\�1'79�WR�WKH�6WRFN�([FKDQJHV�GXULQJ�WKH�

,QYHVWLJDWLRQ�3HULRG�DUH�GHHPHG�WR�EH�SULFH�VHQVLWLYH�LQIRUPDWLRQ LQ�WHUPV�RI�UHJXODWLRQ���KD��

RI�WKH�3,7�5HJXODWLRQV������ DQG�LI�DQ\�RQH�RI�VXFK�36,�ZDV�SXEOLVKHG��LW�ZRXOG�KDYH�

PDWHULDOO\�DIIHFWHG WKH�SULFH�RI�VHFXULWLHV�RI�1'79�

���� 7KRXJK�VRPH�RI�WKHVH�1RWLFHHV�ZHUH�WUDGLQJ�LQ�1'79�VKDUHV�HYHQ�SULRU�WR�1RWLFHH�1R��

�·V�DVVRFLDWLRQ�ZLWK�1'79� L�H�� SULRU�WR�-XO\������� WKHLU�EX\�TXDQWLW\� LQ�1'79�KDV�

VXEVWDQWLDOO\�LQFUHDVHG�GXULQJ�WKH�SHULRG�ZKHQ�1RWLFHH�1R��� UHPDLQHG�FORVHO\�DVVRFLDWHG�

ZLWK�1'79� L�H�� IURP�-XO\������WR�-XQH�������

���� 6RPH�RI�WKHVH�1RWLFHHV KDYH�VROG�VXEVWDQWLDO�TXDQWLWLHV�RI�VKDUHV�VWDUWLQJ�IURP�-XQH������

���� 1RWLFHHV�1R��� WR����E\�GHDOLQJ� LQ�VHFXULWLHV�RI�1'79��D�FRPSDQ\� OLVWHG�RQ�16(�DQG�

%6(��ZKHQ�LQ�SRVVHVVLRQ�RI�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ��KDYH�YLRODWHG�WKH�

SURYLVLRQV�RI�VHFWLRQ���$��G����H��RI�WKH�6(%,�$FW������ UHDG�ZLWK�UHJXODWLRQ���L� DQG�

UHJXODWLRQ���RI�WKH 3,7�5HJXODWLRQV�������

���� 1RWLFHH 1R�� ��� E\� GLUHFWO\� RU� LQGLUHFWO\� FRPPXQLFDWLQJ� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�WR�1RWLFHHV�1R��� WR����KDV�YLRODWHG�WKH�SURYLVLRQV�RI�VHFWLRQ���$��G����H��RI�

WKH�6(%,�$FW�UHDG�ZLWK�UHJXODWLRQ���LL� DQG�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������

�� $FFRUGLQJO\��WKH�1RWLFHHV�ZHUH�DGYLVHG�WR�VKRZ�FDXVH�DV�WR�ZK\�VXLWDEOH�GLUHFWLRQV�XQGHU VHFWLRQ�

��%�RI�WKH�6(%,�$FW�������LQFOXGLQJ�GLUHFWLRQ�IRU�GLVJRUJHPHQW�RI�LOOHJDO�JDLQV�EH�QRW�LVVXHG�

DJDLQVW� WKHP�IRU� WKH�DIRUHPHQWLRQHG�DOOHJHG�YLRODWLRQV�RI� WKH�6(%,�$FW�������DQG� WKH�3,7�
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5HJXODWLRQV��������7KH�1RWLFHHV�ZHUH�DOVR�DGYLVHG�WR�VXEPLW�WKHLU UHSOLHV��LI�DQ\��ZLWKLQ����GD\V�

RI�WKH�UHFHLSW�RI�WKH�6&1�IDLOLQJ�ZKLFK�LW�ZRXOG�EH�FRQVWUXHG�WKDW�WKH�1RWLFHHV�KDYH�QR�UHSO\�WR�

VXEPLW�DQG�6(%,�ZRXOG�EH�IUHH�WR�WDNH�DFWLRQ�DJDLQVW�WKHP�RQ�WKH�EDVLV�RI�PDWHULDOV�DYDLODEOH�

RQ�UHFRUG�LQ�WHUPV�RI�WKH�6(%,�$FW�������DQG�RWKHU�ODZV�DV�DSSOLFDEOH�

�� ,W�LV�ZRUWK�PHQWLRQLQJ�KHUH�WKDW�DOWKRXJK�WKH�3,7�5HJXODWLRQV�������KDYH EHHQ�UHSHDOHG�E\�WKH�

6(%,��3URKLELWLRQ�RI�,QVLGHU�7UDGLQJ��5HJXODWLRQV��������UHJXODWLRQ����RI�WKH QHZ�5HJXODWLRQV��

������SURYLGHV�DV�XQGHU��

´5HSHDO�DQG�6DYLQJV�

�������7KH�6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI�,QGLD��3URKLELWLRQ�RI�,QVLGHU�7UDGLQJ��5HJXODWLRQV�������

DUH�KHUHE\�UHSHDOHG��

����1RWZLWKVWDQGLQJ�VXFK�UHSHDO��³

�D��WKH�SUHYLRXV�RSHUDWLRQ�RI�WKH�UHSHDOHG�UHJXODWLRQV�RU�DQ\WKLQJ�GXO\�GRQH�RU�VXIIHUHG�WKHUHXQGHU��

DQ\� ULJKW�� SULYLOHJH�� REOLJDWLRQ� RU� OLDELOLW\� DFTXLUHG�� DFFUXHG� RU� LQFXUUHG� XQGHU� WKH� UHSHDOHG�

UHJXODWLRQV�� DQ\� SHQDOW\�� IRUIHLWXUH� RU� SXQLVKPHQW� LQFXUUHG� LQ� UHVSHFW� RI� DQ\� RIIHQFH� FRPPLWWHG�

DJDLQVW�WKH�UHSHDOHG�UHJXODWLRQV��RU�DQ\�LQYHVWLJDWLRQ��OHJDO�SURFHHGLQJ�RU�UHPHG\�LQ�UHVSHFW�RI DQ\�

VXFK� ULJKW�� SULYLOHJH�� REOLJDWLRQ�� OLDELOLW\�� SHQDOW\�� IRUIHLWXUH� RU� SXQLVKPHQW� DV� DIRUHVDLG�� VKDOO�

UHPDLQ�XQDIIHFWHG�DV�LI�WKH�UHSHDOHG�UHJXODWLRQV�KDG�QHYHU�EHHQ�UHSHDOHG��

�E� DQ\WKLQJ�GRQH�RU�DQ\�DFWLRQ� WDNHQ�RU�SXUSRUWHG� WR�KDYH�EHHQ�GRQH�RU� WDNHQ� LQFOXGLQJ�DQ\�

DGMXGLFDWLRQ��HQTXLU\�RU�LQYHVWLJDWLRQ�FRPPHQFHG�RU�VKRZ�FDXVH�QRWLFH�LVVXHG�XQGHU�WKH�UHSHDOHG�

UHJXODWLRQV SULRU�WR�VXFK�UHSHDO��VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GRQH�RU�WDNHQ�XQGHU�WKH�FRUUHVSRQGLQJ�

SURYLVLRQV�RI�WKHVH�UHJXODWLRQV��

���� $IWHU� WKH� UHSHDO� RI� 6HFXULWLHV� DQG� ([FKDQJH� %RDUG� RI� ,QGLD� �3URKLELWLRQ� RI� ,QVLGHU� 7UDGLQJ��

5HJXODWLRQV�� ������ DQ\� UHIHUHQFH� WKHUHWR� LQ� DQ\� RWKHU� UHJXODWLRQV� PDGH�� JXLGHOLQHV� RU� FLUFXODUV� LVVXHG�

WKHUHXQGHU� E\� WKH� %RDUG� VKDOO� EH� GHHPHG� WR� EH� D� UHIHUHQFH� WR� WKH� FRUUHVSRQGLQJ� SURYLVLRQV� RI� WKHVH�

UHJXODWLRQV�µ

�� 7KXV��DQ\�SURFHHGLQJV�LQLWLDWHG�IRU�DQ\�DOOHJHG�FRQWUDYHQWLRQV�XQGHU�WKH�3,7�5HJXODWLRQV�������

DUH� VDYHG� DQG� FDQ� EH� SURFHHGHG� ZLWK� XQGHU� WKH� VDLG� UHSHDOHG� 3,7� 5HJXODWLRQV�� ������

&RQVLGHULQJ� WKH� IRUHJRLQJ�� WKH� LQVWDQW�SURFHHGLQJV�DJDLQVW� WKH�1RWLFHHV�FDQ�EH�FRQWLQXHG�DV�

VXFK��

�� ,�QRWH�WKDW�DOO�WKH�1RWLFHHV�KDYH�ILOHG�WKHLU�VHSDUDWH ZULWWHQ�UHSOLHV�LQ�WKH�PDWWHU��WKH�GHWDLOV�RI�

ZKLFK�DUH�DV�XQGHU�

6O��1R�� 1RWLFHH� 'DWH�RI�UHSO\
�� 0U��6DQMD\�'XWW 'HFHPEHU���������



2UGHU�LQ�WKH�PDWWHU�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG ² ��(QWLWLHV 3DJH��� RI���

�� 0UV��3UHQLWD�'XWW 'HFHPEHU���������
�� 4XDQWXP�6HFXULWLHV�3YW��/WG�� 'HFHPEHU���������
�� 6$/�5HDO�(VWDWH�3YW��/WG� )HEUXDU\���������
�� 7DM�&DSLWDO�3DUWQHUV�3YW��/WG� 'HFHPEHU���������

�� ,Q�FRPSOLDQFH�ZLWK�WKH�SULQFLSOHV�RI�QDWXUDO�MXVWLFH��WKHVH�1RWLFHHV ZHUH�JUDQWHG�RSSRUWXQLW\�RI�

SHUVRQDO�KHDULQJ�RQ�6HSWHPEHU����������ZKHQ� WKH�FRXQVHO� IURP�0�V )LQVHF�/DZ�DGYLVRUV�

DSSHDUHG�DV�WKH�FRPPRQ�DXWKRUL]HG UHSUHVHQWDWLYH �KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�´$5µ��RQ�

EHKDOI�RI�WKH�1RWLFHHV DQG�PDGH�RUDO�VXEPLVVLRQV RQ�WKH�OLQHV�RI�WKH�ZULWWHQ�UHSOLHV�DOUHDG\�ILOHG�

E\�WKH�UHVSHFWLYH�1RWLFHHV LQ�WKH�PDWWHU��'XULQJ�WKH�FRXUVH�RI�SHUVRQDO�KHDULQJ��1RWLFHHV�1R����WR�

��ZHUH�DVNHG�WR�SURYLGH�WKH�FRSLHV�RI�WKHLU�DXGLWHG�EDODQFH�VKHHWV DQG�SURILW�DQG�ORVV�DFFRXQWV

IRU�WKH�UHOHYDQW�\HDUV��7KH�VDLG�1RWLFHHV ZHUH�DOVR�DVNHG�WR�VXEPLW�GHWDLOV�RI�WKHLU�WUDGHV�LQ�WKH�

VFULS�RI�1'79�GXULQJ�WKH�UHOHYDQW�\HDUV��

�� 6XEVHTXHQWO\��YLGH�OHWWHU�GDWHG�2FWREHU����������WKH�$5�RI�WKH�1RWLFHHV�VXEPLWWHG�VRPH�RI�WKH�

GRFXPHQWV��7KH�1RWLFHHV�DOVR�FRQWHQGHG�WKDW�WKH�LQYHVWLJDWLRQ�SHULRG�EHLQJ�PRUH�WKDQ����\HDUV�

ROG��WKH\�ZHUH�XQDEOH�WR�UHWULHYH�WKH�GDWD�IRU�WKH�ILQDQFLDO�\HDU���������DQG�WKH�VDPH�ZRXOG�EH�

VXEPLWWHG� DV� VRRQ� DV� WKH� VDPH� LV� ORFDWHG�� 9LGH� WKH� VDLG� OHWWHU�� WKH�1RWLFHHV� VXEPLWWHG� WKH�

IROORZLQJ�GRFXPHQWV�

�D� 7KH�LQFRPH�WD[�VWDWHPHQWV�DQG�DXGLWHG�EDODQFH�VKHHWV�RI�WKH�FRQFHUQHG�1RWLFHHV IRU�WKH�

ILQDQFLDO� \HDUV� ��������� ��������� �������� LQ� VXSSRUW� RI� WKHLU� DUJXPHQWV� WKDW� WKH� VDLG�

1RWLFHHV KDG� WKHLU� UHVSHFWLYH� LQGHSHQGHQW�VRXUFH�RI� LQFRPH�� WUDGLQJ� LQ�YDULRXV�VHFXULWLHV�

LQFOXGLQJ�LQ�WKH�VFULS�RI�1'79��EHLQJ�RQH�VXFK�VRXUFH�

�E� 7KH�WUDQVDFWLRQ�VWDWHPHQWV�RI�WKH�VDLG�1RWLFHHV IRU�WKH�ILQDQFLDO�\HDUV���������DQG���������

WR�SURYH�WKDW�1'79�ZDV�QRW�WKH�RQO\�VFULS�LQ�ZKLFK�WKH�VDLG�1RWLFHHV KDG�WUDGHG�GXULQJ�

WKH�UHOHYDQW�SHULRG��7KH�1RWLFHHV�FODLP�WKDW�WKH�WUDQVDFWLRQ�VWDWHPHQWV�DOVR�FODULI\�WKH�DFWXDO�

SULFH�DW�ZKLFK�WUDGLQJ�ZDV�GRQH��WKH�DPRXQW�RI�ORVVHV�WKDW�WKH�VDLG�1RWLFHHV KDG�LQFXUUHG�

DQG� WKH� IUHTXHQF\� DW�ZKLFK� WUDGLQJ� LQ� WKH� VFULS� RI�1'79�KDG� WDNHQ� SODFH� GXULQJ� WKH�

UHOHYDQW�LQYHVWLJDWLRQ�SHULRG�

��� :LWK�UHJDUGV�WR�1RWLFHH�1R�����463/���WKH�$5�IRU�1RWLFHHV�VXEPLWWHG�WKDW�WKHUH�ZDV�QR�WUDGLQJ�

E\�WKH�VDLG�1RWLFHH�GXULQJ�WKH�UHOHYDQW�LQYHVWLJDWLRQ�SHULRG��,W�LV�DOVR�FRQWHQGHG�WKDW�RQH�RI�WKH�

FOLHQWV�RI�WKH�SRUWIROLR�PDQDJHPHQW�GLYLVLRQ�RI�WKH�VDLG�1RWLFHH KDG�SXUFKDVHG������VKDUHV�RI�

1'79��EHVLGHV�RWKHU�VFULSV��GHWDLOV�RI�ZKLFK�ZHUH�SURYLGHG�LQ�DQQH[XUH���+HQFH��ZLWK�UHVSHFW�

WR�1RWLFHH 1R����� WKH�DOOHJDWLRQV�RI�WUDGLQJ�ZKLOH�LQ�SRVVHVVLRQ�RI�FRQILGHQWLDO�LQIRUPDWLRQ�LV�

LQFRUUHFW��7KH�1RWLFHH�DOVR� UHLWHUDWHG LWV VXEPLVVLRQV�� DV�PDGH�GXULQJ� WKH SUHYLRXV�SHUVRQDO�

KHDULQJ��VWDWLQJ�WKDW�LQ�WKH�6&1��WKH�DPRXQW�RI�XQODZIXO�JDLQV�KDV�EHHQ�FDOFXODWHG�DW�WKH�FORVLQJ�

SULFH�RI�1'79�VKDUHV�GXULQJ�YDULRXV�36,�SHULRGV��+RZHYHU��WKH�WUDGLQJ�GHWDLOV�SURYLGHG�E\�

WKH�1RWLFHH FOHDUO\�VKRZV�WKDW�GXULQJ�WKH�UHOHYDQW�SHULRG��WKH�1RWLFHHV KDG�RQO\�SXUFKDVHG�D�VPDOO�
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QXPEHU�RI�VKDUHV�RI�1'79�DQG�GLG�QRW�VHOO�DQ\�VKDUHV��)XUWKHU�XSRQ�ORRNLQJ�LQWR�WKH�DFWXDO�

SXUFKDVH�DQG�VHOO�WUDQVDFWLRQV��WKH�1RWLFHH KDG�PDGH�KXJH�ORVVHV�RQ�WKHLU�WUDGLQJ�DFWLYLWLHV�LQ�

WKH�VFULS�RI�1'79��

��� 7KH�1RWLFHHV��YLGH�HPDLO�GDWHG�2FWREHU�����������ZHUH JUDQWHG�RQH�PRUH�RSSRUWXQLW\�WR�PDNH�

DGGLWLRQDO�VXEPLVVLRQV��LI�DQ\��ZLWKLQ�WHQ�GD\V�RI�WKH�UHFHLSW�RI�WKH�VDLG�HPDLO��7KH�$5V�RI�WKH�

1RWLFHHV�YLGH�WKHLU�HPDLO�GDWHG�1RYHPEHU����������KDYH�VXEPLWWHG�D�FRPPRQ�FRPSLODWLRQ�RI�

VXEPLVVLRQV�DOUHDG\�PDGH�HDUOLHU�E\�WKHP��

��� ,�KDYH�SHUXVHG�WKH�ZULWWHQ�UHSOLHV�DQG�VXEPLVVLRQV�ILOHG�E\�WKH�1RWLFHHV DQG�DOVR�FRQVLGHUHG�WKH�

RUDO�SUHVHQWDWLRQV�PDGH�E\� WKH�$5V RQ�EHKDOI�RI�WKH�1RWLFHHV� LQ� UHVSRQVH� WR� WKH�DOOHJDWLRQV�

PDGH�DJDLQVW�WKHP�LQ�WKH�6&1��&RQVLGHULQJ�WKDW�WKHVH�UHSOLHV�DUH�YROXPLQRXV�DQG�VRPHWLPHV�

UHSHWLWLYH�DQG�LQFOXGH�YDULRXV�FDVH�FLWDWLRQV DQG�DOVR�D�VXEVWDQWLDO�SDUW�RI�WKH�UHSOLHV�ILOHG�E\�

WKH�1RWLFHHV�DUH�RQ�VLPLODU�OLQHV��IRU�WKH�VDNH�RI�EUHYLW\� ,�ZRXOG�HQGHDYRXU�WR�VXPPDUL]H�WKH��

VXEPLVVLRQV� RI� HDFK� RI� WKH� 1RWLFHHV� ZLWK� GXH� HPSKDVLV� RQ� WKHLU� UHVSHFWLYH� LQGLYLGXDO�

FRQWHQWLRQV�DV�XQGHU�

$� 0U��6DQMD\�'XWW

�$� 1'79
V�FRPSODLQW�LV�IDOVH�DQG�EDVHOHVV��DQG�LV�ILOHG�LQ�UHWDOLDWLRQ�WR�WKH�

SURFHHGLQJV�LQLWLDWHG�E\�4XDQWXP�6HFXULWLHV�3ULYDWH/LPLWHG��

��� 7KH� SUHVHQW� FRPSODLQW� ILOHG� E\� 1'79� LV� QRWKLQJ� PRUH� WKDQ� D� YLQGLFWLYH� DQG�

UHWDOLDWRU\�PHDVXUH�DGRSWHG�E\�1'79�WR�VXSSUHVV�D�ZKLVWOH�EORZHU�

��� 2Q� 'HFHPEHU� ���� ������ WKH� 6XQGD\� *XDUGLDQ�� D� QDWLRQDO� GDLO\� QHZVSDSHU��

SXEOLVKHG�DQ�DUWLFOH�DOOHJLQJ�WKDW�WKH�SURPRWHUV�RI�1'79�KDYH�EHHQ�FRPPLWWLQJ�

DFWV� RI� ILQDQFLDO� PLVGHPHDQRUV ZLWK� WKH� IXQGV� RI� 1'79� ZKLFK� LV� D� SXEOLF�

FRPSDQ\�� 7KLV� DUWLFOH ZDV� WLWOHG 
1'79� MXJJOHV� IXQGV� VKDUHV DEURDG� DYRLG WD[
�

7KHUHDIWHU� DQRWKHU DUWLFOH WLWOHG� 
1'79� MXJJOHV� IXQGV�� VKDUHV� DEURDG�� DYRLGV� WD[��

YLRODWLRQV�RI�,QGLDQ�WD[�DQG�FRUSRUDWH�ODZV
�ZDV�SXEOLVKHG�RQ�6HSWHPEHU�����������

6LPLODUO\��LQ�$XJXVW�������0RQH\OLIH��D�ZHE�EDVHG�SXEOLFDWLRQ�KRXVH�SXEOLVKHG�

DQ�DUWLFOH�VWDWLQJ�WKH�HUUDWLF�ILQDQFLDO�DIIDLUV EHLQJ�FRQGXFWHG�LQ�1'79�E\�LWV�

SURPRWHUV��7KHVH�DUWLFOHV�DUH�DYDLODEOH�RQ�WKH�ZHEVLWHV�RI�WKHVH�SXEOLVKHUV�DQG�

IRFXVHV�RQ�WKH�FRQGXFW�RI�WKH�SURPRWHUV RI�1'79�

��� 7KHUHDIWHU��RQH�RI�WKH�PLQRULW\�VKDUHKROGHUV�RI�1'79��463/ �1RWLFHH 1R� � LQ

WKH SUHVHQW 6&1�� WKURXJK 1RWLFHH�1R��� �EHLQJ�ZKROH�WLPH GLUHFWRU LQ463/DQG

GHVLJQDWHG E\ 463/ WR XQGHUWDNH DOO PDWWHUV� LQFOXGLQJ� OLWLJDWLRQV� UHODWHG�ZLWK�

1'79��VHQW�VHYHUDO�OHWWHUV�WR�1'79�UHTXHVWLQJ�LW�WR�IXUQLVK�FHUWDLQ GRFXPHQWV

UHODWLQJ WR WKH ILQDQFLDO DIIDLUV RI 1'79 DQG LWV VXEVLGLDULHV�
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��� 463/ KDG�VRXJKW FHUWDLQ FODULILFDWLRQV RQ WKH LVVXH RI QRQ�GLVFORVXUH� RI� YLWDO�

LQIRUPDWLRQ� WR� WKH� VKDUHKROGHUV� RI� 1'79�� LQ� UHODWLRQ� WR� FHUWDLQ� ILQDQFLDO�

WUDQVDFWLRQV E\ WKH SURPRWHUV RI�1'79� +RZHYHU� WKH UHTXLVLWH GRFXPHQWV DV

ZHOO DV�LQIRUPDWLRQ�ZHUH�QHYHU�VXSSOLHG�WR 463/�

��� 1RWLFHH 1R��� ZDV DSSURDFKHG E\ 1'79 DQG PDQ\ PHHWLQJV ZHUH KHOG ZLWK�WKH

WKHQ ([HFXWLYH 9LFH &KDLUPDQ RI� 1'79� DOVR ZLWK D PHPEHU RI� 1'79·V

6KDUHKROGHU�*ULHYDQFH�&RPPLWWHH��3RVW�PDQ\�PHHWLQJV�DQG� GLVFXVVLRQV�� WKH

9LFH�&KDLUPDQ�RI�1'79�VHQW�D� ¶VHWWOHPHQW�GHHG· WR�WKH�1RWLFHH GUDIWHG�E\�LWV�

OHJDO�DGYLVRUV��VWDWLQJ� LQWHU�DOLD WKDW 463/�DQG�1RWLFHH�1R��� VKDOO�QRW�UDLVH�DQ\�

JULHYDQFH� DJDLQVW�1'79�RU� LWV� SURPRWHUV��463/�DQG�1RWLFHH�1R�� � UHIXVHG� WR�

H[HFXWH�DQ\�VXFK�GHHG�

��� 7KHUHDIWHU� RQ1RYHPEHU ��� ����DQRWKHU DUWLFOH WLWOHG� 
0HGLD&URRNV � ,QGLDQ

0HGLD� :DWFK � &KDQJLQJ WKH ZD\ \RX &RQVXPH 1HZV
 ZDV SXEOLVKHG ZKHUHLQ

VHULRXVFKDUJHV�RI�FRUUXSWLRQ�DQG�PRQH\�ODXQGHULQJ�ZHUH�OHYLHG�DJDLQVW�WKH�

SURPRWHUV�RI�1'79��

��� %DVHG RQ WKHVH PHGLD UHSRUWV� 463/ VHQW OHWWHUV WR WKH SURPRWHUV�

&RPSOLDQFH RIILFHU� DQG ,QGHSHQGHQW� GLUHFWRUV� RQ� WKH� ¶6KDUHKROGHUV�

*ULHYDQFH�&RPPLWWHH· RI�1'79��VHHNLQJ�IRU�YLWDO�LQIRUPDWLRQ�UHODWLQJ�WR�

YDULRXV� DFWV� RQ� WKH� SDUW� RI� WKH� SURPRWHUV� RI� 1'79�� 6RPH� RI� WKRVH�

LQIRUPDWLRQ�VRXJKW�IRU�LQFOXGHG�

�D� )DFWV UHODWLQJ WR XQGLVFORVHG ¶%HQDPL 7UDQVDFWLRQ· RI� ൟ������� FURUH� LQ�

5535� +ROGLQJV 3ULYDWH /LPLWHG �DQRWKHU HQWLW\ RZQHG DQG FRQWUROOHG

VROHO\ E\ WKH WZR�SURPRWHUV� RI�1'79�� WR� WUDQVIHU� FRQWURO� RI�1'79�

WKURXJK�PXOWL�OD\HUHG�DQG�FRPSOH[�FRUSRUDWH�VWUXFWXUHV��ZLWK�D�YLHZ�WR�

FUHDWH�D�GHFHSWLYH��LOOHJDO�´URXWH�VPRNH�VFUHHQµ DQG�DYRLG�GHWHFWLRQ�RI�

VRXUFH�RI�IXQGV�DQG�WKH�WUXH RZQHU DQG EHQHIDFWRU RI WKH VDLG DPRXQW�

�E� ,W LV LPSRUWDQW WR KLJKOLJKW KHUH�WKDW�6(%,�LWVHOI�KDV�GHWHUPLQHG�WKDW�WKH�

FRQWURO�RI�1'79�ZDV�WUDQVIHUUHG�WKURXJK FRYHUW DJUHHPHQWV LQ LWV RUGHU

EHDULQJ1R� :70�*0� ()'� ��� ����� ����GDWHG�-XQH���������

�F� )DFWV�UHODWLQJ�WR�¶5RXQG�7ULSSLQJ· RI�IXQGV�WKURXJK�D�FKDLQ�RI�RYHUVHDV�

VKDP�WUDQVDFWLRQ�E\�1'79��ZLWK�WKH�DLG�RI�LWV�VXEVLGLDULHV�

��� +RZHYHU��QRQH�RI� WKH�GLUHFWRUV�RU� VWDWXWRU\�RIILFHUV�RI�1'79�JDYH�DQ\�

VDWLVIDFWRU\� UHVSRQVH� WR� 463/
V� OHWWHUV�� %HLQJ� DJJULHYHG�� 463/� ILOHG�
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FRPSODLQWV�ZLWK�YDULRXV�VWDWXWRU\ DXWKRULWLHV LQFOXGLQJ 6(%,� 7KHUHDIWHU� LQ

����� WKH SURPRWHUV RI� 1'79 ZLWK� PDOD ILGH� REMHFWLYH� WR� PX]]OH� 463/
V�

YRLFH�� ILOHG D� FLYLO� VXLW� IRU� GHIDPDWLRQ� EHIRUH� WKH� +RQ
EOH� +LJK� &RXUW� RI�

-XGLFDWXUH� DW� 0XPEDL�� 7KH� VXLW� LV� FXUUHQWO\� SHQGLQJ�� 1'79� UHTXHVWHG� WKH�

+RQ
EOH�+LJK�&RXUW�WR�LQVWUXFW�6(%, WR QRW SURFHHG ZLWK DQ\ FRPSODLQW ILOHG

E\ 463/� SHQGLQJ GLVSRVDO RI WKLV VXLW�� +RZHYHU� WKH +RQ
EOH +LJK &RXUW

UHMHFWHG 1'79
V SOHD DQG WKURXJK LWV RUGHU GDWHG�2FWREHU����������FODULILHG�

WKDW� 6(%,� ZDV� DW� OLEHUW\� WR� SURFHHG� RQ�PHULWV� ZLWK� WKH� FRPSODLQWV� ILOHG� E\

463/�

��� ,Q WKH�OLJKW RI WKH DERYH EDFNJURXQG� WKH�1RWLFHH KDV�VXEPLWWHG WKDW WKH LQVWDQW

FRPSODLQW LV�PHUHO\ DQ DWWHPSW WR REVWUXFW DQG SUHYHQW 463/ DQG WKH 1RWLFHH

1R��� IURP H[HUFLVLQJ DQG�LQYRNLQJ WKHLU OHJDO ULJKWV WR HVSRXVH LVVXHV UHODWLQJ WR

YDULRXV PLVGHPHDQRUV EHLQJ�FRPPLWWHG�E\�WKH�SURPRWHUV�RI�1'79�LQ�UHODWLRQ�

WR�WKH�DIIDLUV�RI�1'79� ZKLFK�KDV�GLUHFW�LPSDFW�RQ�WKH�LQWHUHVW�RI�WKH�PLQRULW\�

VKDUHKROGHUV�RI�1'79��

���� 7KH PDOD ILGH DQG PDOLFLRXV LQWHQW RI�1'79 LV IXUWKHU FOHDU E\ WKH IDFW WKDW WKH

1RWLFHH�1R��� ZDV�D�FRQVXOWDQW�ZLWK�1'79�EHWZHHQ����������$OVR��GXULQJ�WKH�

SHULRG�RI���������YDULRXV�NH\�RIILFLDOV�RI�1'79�ZHUH�FRQVWDQWO\�LQ�GLVFXVVLRQ�

ZLWK� WKH�1RWLFHH�1R�� �� UHJDUGLQJ� YDULRXV� OHWWHUV� VHQW� E\�463/� �LQFOXGLQJ� WKH�

VHWWOHPHQW� GHHG�PHQWLRQHG� DERYH�� +RZHYHU� WKLV IDFW ZDV QRW PHQWLRQHG E\

1'79 LQ LWV FRPSODLQW� 7KLV FOHDUO\� VKRZV WKDW WKH FRPSODLQDQW KDV ZLWKKHOG

YLWDO IDFWV DQG FKRVH WR FRQFHDO WKHVH HPDLOV�� GLVFXVVLRQV� DQG� VHWWOHPHQW� GHHG�

ZKLOH�ILOLQJ�WKH�FRPSODLQW�ZLWK�6(%,��

���� ,W�LV�D�VHWWOHG�ODZ�DQG HWKLFDO�SUDFWLFH�WKDW�D�FRPSODLQDQW�PXVW�GLVFORVH�DOO�

IDFWV�DQG�FRPH�ZLWK�¶FOHDQ�KDQGV· EHIRUH�DQ�DGMXGLFDWLQJ�DXWKRULW\�DQG�QRW�

FRQFHDO�LQIRUPDWLRQ�ZKLFK�LV�UHOHYDQW�WR�WKH�PDWWHU�

���� )XUWKHU� LW LV SHUWLQHQW WR VWDWH WKDW GXULQJ WKLV ILYH�\HDU SHULRG� L�H�� �����WR������

1'79� QHYHU� IRXQG� DQ\� HYLGHQFHV� LQ� VXSSRUW� RI� WKHLU� DOOHJDWLRQV� RI LQVLGHU�

WUDGLQJ DJDLQVW WKH 1RWLFHHV WR VXEPLW EHIRUH 6(%,� 7KXV� WKH IDFW WKDW WKH\�

KDYH VXGGHQO\ FRPH XS ZLWK D FRPSODLQW RI�LQVLGHU WUDGLQJ DIWHU WZR \HDUV�RI�

PHHWLQJV�� GRFXPHQWV H[FKDQJH�� VHWWOHPHQW� WDONV� DQG�PRQH\� EHLQJ� RIIHUHG� LWVHOI�

VKRZV�WKDW�WKH�SUHVHQW�FRPSODLQW�ZDV�ILOHG�WR�VXSSUHVV�WKH�IDFWV�

�%� 7KH�,QYHVWLJDWLRQ�3HULRG�LV�XQUHDVRQDEO\ ROG

��� 7KH�,QYHVWLJDWLRQ�3HULRG�SHUWDLQV�WR�WKH�WUDGLQJ�DFWLYLWLHV�RI�WKH�1RWLFHHV IRU

WKH \HDU �������� 1'79 KDG ILOHG LWV FRPSODLQWV�LQ ���� DQG �����
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��� ,W LV�GLIILFXOW WR XQGHUVWDQG DV WR�ZKDW HYLGHQFH RU LQIRUPDWLRQ SURPSWHG

1'79 WR ILOH D� FRPSODLQW�EHIRUH�6(%,�DQG� LQLWLDWH� DQ�DFWLRQ�DIWHU�PRUH�

WKDQ� �� \HDUV� RI� WKH� DOOHJHG� ZURQJ GRLQJ� IRU� ZKLFK WKH 6&1 GRHV� QRW�

SURYLGHV DQ\ UDWLRQDOH�

��� ,QWHUHVWLQJO\� 1'79
V ILUVW OHWWHU� �GDWHG -XO\ ��� ����� ZDV ZULWWHQ

LPPHGLDWHO\ DIWHU 463/ KDG ILOHG LWV FRPSODLQW OHWWHU� �GDWHG� 0D\�� ������

EHIRUH�6(%,��UHYHDOLQJ�WKH�JURVV�YLRODWLRQ�RI�VHFXULWLHV�ODZ��LQFOXGLQJ LQVLGHU

WUDGLQJ DQG IUDXG E\1'79 DQG LWV SURPRWHUV DQG GLUHFWRUV� ,W VHHPV�WKDW�DV�

D� UHWDOLDWRU\� PHDVXUH� WR� 463/·V� ZKLVWOHEORZLQJ� FRPSODLQW�� WKH� SUHVHQW�

PDWWHU� ZDV LQLWLDWHG E\ 1'79 ZLWK D YLHZ WR GLVFRXUDJH 463/ IURP

SXUVXLQJ LWV FRPSODLQW�IXUWKHU�

��� ,Q�WKLV�UHJDUG��LW�LV�VXEPLWWHG�WKDW�QR�ODZ�LQ�WKH�FRXQWU\�UHTXLUHV�DQ�LQGLYLGXDO�

WR�PDLQWDLQ�LWV�WUDGLQJ�UHFRUGV��ERRNV�RI�DFFRXQWV��LQFRPH�WD[�VWDWHPHQWV��HWF��

IRU�D�SHULRG RI�PRUH WKDQ � \HDUV� )ROORZLQJ DUH H[DPSOHV RI FHUWDLQ ODZV ZKLFK

SURYLGHV� IRU�PDLQWHQDQFH� RI� ERRNV� RI� DFFRXQWV� DQG� UHFRUGV� E\� WKH� SHUVRQV�

ZKRP�VXFK�ODZV�UHJXODWH�

�D�� &RPSDQLHV $FW� ����� $ FRPSDQ\ LV UHTXLUHG WR PDLQWDLQ LWV ERRNV RI

DFFRXQWV�DQG�RWKHU�ILQDQFLDO�UHFRUGV�IRU�D�SHULRG�RI���\HDUV��DV�SURYLGHG�

XQGHU�6HFWLRQ��������

�E�� /LPLWHG�/LDELOLW\�3DUWQHUVKLS�$FW��������$Q�HQWLW\�UHJLVWHUHG�XQGHU�WKLV�

DFW�LV�UHTXLUHG�WR�PDLQWDLQ�D�UHFRUG�RI�LWV�ERRNV�RI�DFFRXQWV�IRU�D�SHULRG�

RI���\HDUV�IURP WKH GDWH RQ ZKLFK WKH\ DUH SUHSDUHG�

�F�� ,QFRPH� 7D[� $FW�� ������ $Q\� SHUVRQ� SHUIRUPLQJ� D� EXVLQHVV� RU�

SURIHVVLRQDO�DFWLYLW\ LV UHTXLUHG WR SUHVHUYH LWV UHFRUGV IRU D SHULRG RI �

\HDUV IURP WKH GDWH�RI�UHOHYDQW�DVVHVVPHQW�\HDU��DV�SURYLGHG�XQGHU�5XOH�

�)�����RI�WKH�,QFRPH�7D[�5XOHV� �����

�G�� 6(%,��6WRFN�EURNHUV�DQG�6XE�EURNHUV��5HJXODWLRQV��������5HJXODWLRQ����

UHTXLUHV PDLQWHQDQFH RI ERRNV RI DFFRXQWV DQG RWKHU UHFRUGV IRU � \HDUV�

��� $FFRUGLQJO\� LW LV VXEPLWWHG WKDW LW LV XQUHDVRQDEOH RQ WKH SDUW RI 6(%, WR

LQYHVWLJDWH� LQWR D PDWWHU GHDOLQJ ZLWK WUDGHV XQGHUWDNHQ LQ �������� L�H�� PRUH

WKDQ �� \HDUV EDFN�

��� ,W LV D ZHOO�HVWDEOLVKHG SRVLWLRQ�WKDW DOOHJDWLRQV RI LQVLGHU WUDGLQJ DUH YHU\ VHULRXV

FKDUJHV DQG VKRXOG EH 
 UHDVRQDEOH
�
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�����7KH�IXQGDPHQWDO�SUHPLVH�RQ�ZKLFK�WUDGLQJ�ZKHQ�LQ�SRVVHVVLRQ�RI�836, LV SURKLELWHG

LV WKDW ZKHQ DQ LQVLGHU LV LQ VXFK SRVVHVVLRQ� KH�ZRXOG� EH DVVXPHG WR EH LQIOXHQFHG E\ WKH

QDWXUH RI WKH 836, LQ KLV SRVVHVVLRQ��ZKLFK RWKHUV LQ WKH PDUNHW ZRXOG QRW KDYH� 6XFK D

SRVLWLRQ�ZRXOG SODFH KLP DW DQ XQIDLU DGYDQWDJH RYHU WKH RWKHUV LQ WKH PDUNHW� +RZHYHU� LW

LV�QRWHZRUWK\�WKDW�LQVLGHU�WUDGLQJ�LV�QRW�RQO\�D�WRUW��D�FLYLO�ZURQJ��EXW LV DOVR D

SXQLVKDEOH FULPH WKDW FRXOG�OHDG WR DQ LQVLGHU EHLQJ LPSULVRQHG IRU�D�SHULRG�RI�XSWR����\HDUV���

7KHUHIRUH��D�FKDUJH�RI�LQVLGHU�WUDGLQJ VKRXOG�EH�FOHDU��SUHFLVH�DQG�UHDVRQDEOH���

�&� ,Q WKH DEVHQFH RI DQ\ 
FRPPXQLFDWLRQ
��DOOHJDWLRQ RI YLRODWLRQ RI UHJXODWLRQ

��LL��DUH�QRW�VXVWDLQDEOH�DJDLQVW�WKH1RWLFHH ²

��� 8QGHU� WKH� 6&1�� LW� LV� DOOHJHG� WKDW� WKH�1RWLFHH KDV� FRPPXQLFDWHG� 36,�V�� WR�

YDULRXV�HQWLWLHV�FRQQHFWHG�ZLWK�KLP�DQG�KDV�WKXV��YLRODWHG�UHJXODWLRQ���LL��UHDG�

ZLWK� UHJXODWLRQ � RI WKH 3,7 5HJXODWLRQV�� ����� +RZHYHU�� WKH� DFW� RI�


FRPPXQLFDWLRQ
�LWVHOI�LV�QRW�SURKLELWHG�XQGHU�3,7�5HJXODWLRQV��������LW�LV�RQO\�

ZKHQ�WKH�SHUVRQ�WR�ZKRP�VXFK�836,�LV�FRPPXQLFDWHG�GHDOV�LQ�VHFXULWLHV�RI�WKH�

FRPSDQ\�RQ�WKH�EDVLV�RI�VXFK�836,��WKHQ�WKH�DFW�RI�FRPPXQLFDWLRQ�LV�SHQDOL]HG�

��� 5HJXODWLRQ���IXUWKHU�VWDWHV�WKDW�DQ\�SHUVRQ�DFWLQJ�LQ�FRQWUDYHQWLRQ�RI�5HJXODWLRQ�

��VKDOO�EH�FRQVLGHUHG�JXLOW\�IRU�LQVLGHU�WUDGLQJ� 6(%,�KDV�IDLOHG�WR�VKRZ�WKDW�WKH�

1RWLFHH�1R��� KDG�
FRPPXQLFDWHG
�WKH�36,�V��

��� OQ SDUDJUDSK����WR����RI�WKH�6&1��LW�LV�DOOHJHG�WKDW�VLQFH�RWKHU�1RWLFHHV IHOO�LQ�

WKH�FDWHJRU\�RI�FRQQHFWHG SHUVRQV� DV GHILQHG XQGHU UHJXODWLRQ ��F� RI WKH 3,7

5HJXODWLRQV� �����WKHUHIRUH��WKH\�ZLOO�DOVR�EH�FRQVLGHUHG�DV�LQVLGHUV�RI�1'79�

XQGHU� UHJXODWLRQ� ��H��RI� WKH�5HJXODWLRQV�� ,Q� WKLV� UHJDUG��LW� LV� VXEPLWWHG� WKDW�

PHUH� DFW� RI�EHLQJ� DQ� 
LQVLGHU
� LV� QRW� SXQLVKDEOH LQ LWVHOI� :KDW� LV�SURKLELWHG�

XQGHU�UHJXODWLRQ���DQG���LV�WKH�DFW�RI�GHDOLQJ�LQ�VHFXULWLHV�ZKLOH�LQ�SRVVHVVLRQ�RI�

836,�DQG�DOVR�FRPPXQLFDWLRQ�RI�836,�OHDGLQJ�WR�GHDOLQJ�LQ�VHFXULWLHV�E\�VXFK�

SHUVRQ�ZKR�ZDV�JLYHQ�DFFHVV�WR�836,�

��� 6(%,�KDV�IDLOHG�WR�VKRZ�DQ\�VXFK�FRPPXQLFDWLRQ�RI�WKH�DOOHJHG�36,�V��E\�0U��

6DQMD\�'XWW�ZLWK�RWKHU 1QRWLFHHV��LQ�WKH�6&1��0HUHO\�EHFDXVH�0U� 6DQMD\ 'XWW�LV�

DVVRFLDWHG�ZLWK�RWKHU�1RWLFHHV��GRHV�QRW�LPSO\�WKDW�VXFK�LQIRUPDWLRQ�ZDV�SDVVHG�

WR�VXFK�RWKHU�1RWLFHHV� ,Q�IDFW��LQ�SDVW�6(%,�KDV�KHOG�WKDW�

����7R�SURYH�WKH�FKDUJHV�RI�LQVLGHU�WUDGLQJ�LW�LV�QRW�RQO\�HVVHQWLDO�WR�SURYH WKH UHODWLRQVKLS�

ϭ 5HSRUW� RI� WKH� +LJK�/HYHO� &RPPLWWHH� WR� 5HYLHZ� WKH� 6(%,� �3URKLELWLRQ� RI� ,QVLGHU� 7UDGLQJ��
5HJXODWLRQV��������IRUPHG�XQGHU�WKH�FKDLUPDQVKLS�RI 1�.��6RGKL��GDWHG�'HFHPEHU����������
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FRQQHFWLRQ EHWZHHQ LQVLGHUV EXW DOVR WKDW LQVLGHU�ZHUH�LQ�SRVVHVVLRQ�RI 836,�����

��� ,W� LV� D� ZHOO�HVWDEOLVKHG� SRVLWLRQ� LQ� VHFXULWLHV� ODZ� WKDW� WKH� FKDUJH RI LQVLGHU

WUDGLQJ LV D YHU\ VHULRXV FKDUJH DQG WKHUHIRUH� KHDY\�EXUGHQ�RI�SURRI�OLHV�RQ�6(%,�

EHIRUH�KROGLQJ�WKH�DOOHJHG�ZURQJGRHU�OLDEOH�IRU�WKH�VDPH��$�OHDGLQJ�DXWKRULW\�RQ�

WKLV�SRLQW�LV�'LOLS�6��3HQGVH�Y��6(%,��ZKHUHLQ�6$7�KHOG�

�7KH�FKDUJH�RI�LQVLGHU�WUDGLQJ�LV�RQH�RI�WKH�PRVW�VHULRXV�FKDUJHV�LQ UHODWLRQ WR WKH VHFXULWLHV PDUNHW

DQG KDYLQJ UHJDUG WR WKH JUDYLW\ RI WKLV ZURQJ� GRLQJ�� KLJKHU� PXVW� EH� WKH� SUHSRQGHUDQFH� RI�

SUREDELOLWLHV LQ HVWDEOLVKLQJ�WKH�VDPH� ,Q�0RXVDP�6LQJKD�5R\�Y��6WDWH�RI�:HVW�%HQJDO��������

���6&&������WKH�OHDUQHG�MXGJHV�RI�WKH�6XSUHPH�&RXUW�LQ� WKH�FRQWH[W RI WKH DGPLQLVWUDWLRQ RI

FULPLQDO MXVWLFH REVHUYHG WKDW� �,W LV DOVR�D�VHWWOHG�SULQFLSOH�RI�FULPLQDO�MXULVSUXGHQFH�WKDW�WKH�

PRUH� VHULRXV� WKH� RIIHQFH�� WKH� VWULFWHU� WKH� GHJUHH� RI� SURRI�� VLQFH� D� KLJKHU�GHJUHH� RI� DVVXUDQFH� LV�

UHTXLUHG�WR�FRQYLFW�WKH�DFFXVHG���7KLV�SULQFLSOH�DSSOLHV WR�FLYLO�FDVHV�DV�ZHOO�ZKHUH�WKH�FKDUJH�

LV� WR�EH�HVWDEOLVKHG�QRW�EH\RQG�UHDVRQDEOH GRXEW EXW� RQ WKH SUHSRQGHUDQFH RI SUREDELOLWLHV�

7KH PHDVXUH�RI SURRI LQ FLYLO RU FULPLQDO FDVHV LV QRW DQ DEVROXWH VWDQGDUG DQG ZLWKLQ�HDFK

VWDQGDUG WKHUH DUH GHJUHHV RI SUREDELOLW\����

��� 7R� HVWDEOLVK� D� FKDUJH� RI� YLRODWLRQ� RI� UHJXODWLRQ� ��LL��� GHPRQVWUDWLQJ�

¶FRPPXQLFDWLRQ· LV�PXVW� 5HJXODWRUV�RIWHQ�ILQG�WKHPVHOYHV�LQ�D�SRVLWLRQ�ZKHUH�

WKH\�FDQ�LGHQWLI\�D�SHUVRQ�ZLWK�LQVLGH�LQIRUPDWLRQ�RQ�D�SDUWLFXODU�VHFXULW\� D

SHUVRQ ZKR WUDGHG LQ WKDW VHFXULW\� D UHODWLRQVKLS�EHWZHHQ WKH WZR SHUVRQV�DQG

HYHQ HYLGHQFH RI FRPPXQLFDWLRQV EHWZHHQ WKHP �VXFK DV WHOHSKRQH UHFRUGV��

7KLV�KRZHYHU PD\ VWLOO QRW EH HQRXJK� XQOHVV� WKHUH� LV� VRPH� HYLGHQFH�RI� WKH�

FRQWHQW�RI�WKH�FRPPXQLFDWLRQ�DQG��LQ�SDUWLFXODU��WKH�FRQYH\LQJ�RI�SULFH�VHQVLWLYH�

LQIRUPDWLRQ� WKDW�ZDV� QRW� JHQHUDOO\� DYDLODEOH� )XUWKHU� WKRXJK D FLUFXPVWDQWLDO

FDVH IRU FRPPXQLFDWLRQ�PD\�H[LVW��LW�LV�XVXDOO\�QHFHVVDU\�WR�HVWDEOLVK�ZKDW�ZDV�

VDLG�WR�LGHQWLI\�LW�DV�SULFH�VHQVLWLYH�LQIRUPDWLRQ��$OVR��JLYHQ�WKH�VHULRXVQHVV�RI�

VXFK� DQ� DOOHJDWLRQ� LW� LV� XQOLNHO\� WKDW� HYLGHQFH� RI� VXFK� FRPPXQLFDWLRQ� FDQ� EH�

LQIHUUHG�IURP�WKH�VXUURXQGLQJ�FLUFXPVWDQFHV��HYHQ�RQ�D�FLYLO�VWDQGDUG�RI�SURRI��

7KXV��HYHQ�WKRXJK�LQVLGHU�WUDGLQJ�RIIHQFHV�DUH�GHVLJQDWHG�FLYLO�SHQDOW\�SURYLVLRQV�

DQG�WKHUHIRUH�DPHQDEOH�WR�SURRI�DW�WKH�FLYLO�UDWKHU�WKDQ�WKH�FULPLQDO�VWDQGDUG��WKDW�

VWDQGDUG�ZLOO�UHTXLUH�D�PHDVXUH�RI�H[DFWQHVV�LQ�SURRI��

��� 7KH�H[LVWHQFH�RI�FRPPXQLFDWLRQV�EHWZHHQ�D�SXWDWLYH� SURFXUHU�WLSSHU�DQG�D�

SXWDWLYH� SURFXUHH�WLSSHH� IROORZHG� E\� WUDGLQJ� E\� WKH� SURFXUHH�WLSSHH� LV�

XQOLNHO\� WR� EH� VXIILFLHQW� HYLGHQFH� RI� WKH� FRPPXQLFDWLRQ� RI� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�ZKHUH�WKH�ERWK WKH�FRQFHUQHG�SHUVRQV GHQ\�EHLQJ�SULY\�WR�DQ\�

LQVLGH�LQIRUPDWLRQ DQG�FRPPXQLFDWLRQ�WKHUHRI��

�
,Q�WKH�PDWWHU�RI�1DYQHHW�3XEOLFDWLRQ�,QGLD�/WG��DGMXGLFDWLRQ�RUGHU�QR��13�6-�$�,���������LVVXHG�RQ�'HFHPEHU ���������
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��� ,Q�SDVW��6(%,�KDV�ORRNHG�LQWR�WKH�WHOHSKRQH�UHFRUGV�RI�QRWLFHHV�WR�GHWHUPLQH�

ZKHWKHU� WKHUH� ZDV� DQ\� FRPPXQLFDWLRQ� RI� 836,� ,Q� IDFW�� FLUFXPVWDQWLDO�

HYLGHQFHV�VXFK�DV��H[FKDQJH�RI�PRQLHV�EHWZHHQ�WKH�EDQN�DFFRXQWV�RI�DOOHJHG�

LQVLGHU� DQG�KLV� FRQQHFWHG SHUVRQ� ZKLFK DPRXQW ZDV VXEVHTXHQWO\ XVHG WR

SXUFKDVH VKDUHV ZKLOH LQ�SRVVHVVLRQ RI 836,� KDV DOVR EHHQ FRQVLGHUHG DV� D

FRUURERUDWLYH HYLGHQFH E\ 6(%,��+RZHYHU�� LQ� WKH�SUHVHQW�PDWWHU��6(%,�KDV�

QRW�GRQH� DQ\� VXFK� LQYHVWLJDWLRQ� DQG�KDV� IDLOHG� WR�SURYLGH� DQ\� HYLGHQFH�RI�

DFWXDO�FRPPXQLFDWLRQ�RI�36,�V��E\�WKH�1RWLFHH�1R����

��� ,Q DFFRUGDQFH ZLWK WKH 3,7 5HJXODWLRQV� ����� WKH� RWKHU� 1RWLFHHV PD\� EH�

GHHPHG�WR�EH�FRQVLGHUHG�DV�LQVLGHUV��KRZHYHU��WKH�RQXV�WR�SURYH�WKH�FKDUJHV�

RI�YLRODWLRQ�RI�UHJXODWLRQV ��DQG���SHUWDLQLQJ�WR�FRPPXQLFDWLRQ�RI 836,�DQG�

GHDOLQJ�RQ�WKH�EDVLV�RI�836,��OLHV�RQ�6(%,� ,Q WKLV FDVH� 6(%, KDV IDLOHG WR GR

VR� $ GHWDLOHG�GLVFXVVLRQ RQ WKLV SRLQW ZDV PDGH LQ WKH PDWWHU RI 6DEHUR 2UJDQLFV

*XMDUDW /LPLWHG��ZKHUHLQ�6(%,�KDV VWDWHG�

�����2Q WKH EDVLV RI WKH ILQGLQJV RI WKH LQYHVWLJDWLRQ LW LV GLIILFXOW WR DUULYH�DW D FRQFOXVLRQ DV

WR ZKR H[DFWO\ SDVVHG WKH LQIRUPDWLRQ WR 0XUXJDSSDQ�DQG� WKHUHE\� WR�*RSDODNULVKQDQ�

DQG�.DUXSSLDK��$V�VWDWHG�DERYH��PDQ\�RWKHU�HQWLWLHV�KDG�DOVR�WUDGHG�LQ�WKH�VFULS�LQ�DQ�

LGHQWLFDO�IDVKLRQ�GXULQJ�WKH 836,�SHULRG� $V PDQ\ DV VL[W\�QLQH SHUVRQV�HQWLWLHV KDG

DFFHVV WR WKH�836,�GXULQJ�WKH�,QYHVWLJDWLRQ 3HULRG��,Q�WKLV�EDFNGURS��D�SHUWLQHQW�TXHVWLRQ�

DULVHV�DV�WR�WKH�FKDQQHO�RI�FRPPXQLFDWLRQ�ZKLFK�UHVXOWHG LQ SDVVLQJ�WKH�836��WR�WKH�VDLG�

HQWLWLHV���7KH�6&1�DOOHJHV 9HOOD\DQ
V�FRQQHFWLRQ�UHODWLRQVKLS�ZLWK�0XUXJDSSDQ�DV�WKH�

NH\�HYLGHQFH�WR�LQGLFDWH�WKH�IORZ�RI�LQIRUPDWLRQ�IURP�9HOOD\DQ�WR�0XUXJDSSDQ�DQG LQ�WXUQ

WR .DUXSSLDK DQG *RSDODNULVKQDQ� ,W LV KRZHYHU� REVHUYHG WKDW WKH�LQYHVWLJDWLRQ�KDV�QRW�

DGGXFHG�DQ\�VXSSRUWLQJ�HYLGHQFH�WR�DUULYH�DW WKH�FRQFOXVLRQ�WKDW�WKH�836, ZDV�SDVVHG�E\�

9HOOD\DQ� WR�0XUXJDSSDQ DQG� E\ 0XUXJDSSDQ WR *RSDODNULVKQDQ DQG .DUXSSLDK�

+8) ZKR WUDGHG�LQ�WKH�VKDUHV��$SDUW�IURP�LQIHUHQFHV��HYHQ�LI�HQWLUHO\�ORJLFDO���LW LV�HTXDOO\

LPSRUWDQW WKDW WKHUH VKRXOG DW OHDVW EH VRPH FROODWHUDO PDWHULDO�RQ�UHFRUG� WR� VXSSRUW� WKH�

DVVHUWLRQ�FRQFOXVLRQ�

[� ,Q P\ YLHZ� SURFHHGLQJ PHUHO\ RQ WKH EDVLV RI DYDLODEOH EXW LQDGHTXDWH� HYLGHQFH� RQ�

UHFRUG�� ZLWKRXW� VXSSRUW� RI� DQ\� FROODWHUDO� PDWHULDO� WR� DUULYH� DW� D� UHDVRQDEO\� FRQFOXVLYH�

ILQGLQJ�WKDW�LW�ZDV�LQGHHG�RQO\�9HOOD\DQ�ZKR�KDG SDVVHG WKH 836, WR 0XUXJDSSDQ� ZKR

WKHUHDIWHU SDVVHG RQ WKH VDPH� WR *RSDODNULVKQDQ DQG .DUXSSLDK� PD\ QRW EH MXVW DQG

UHDVRQDEOH� ,W LV�DOVR�LPSRUWDQW�WR�DUULYH�DW�D�FRQFOXVLRQ�UHJDUGLQJ�WKH�PDQ\�RWKHUV�ZKR�

KDG�PDGH�PRQH\�LQ�FLUFXPVWDQFHV�H[DFWO\�LGHQWLFDO�WR�*RSDODNULVKQDQ�DQG� .DUXSSLDK�

+8)�

[L� ,W LV DOVR UHOHYDQW WR QRWH WKH REVHUYDWLRQV PDGH E\ +RQ·EOH�6HFXULWLHV� $SSHOODWH�
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7ULEXQDO�LQ�$SSHDO�1R��������� � 6DPLU�&��$URUD�YV��6(%, GHFLGHG RQ 2FWREHU ���

���� WKDW WKH FKDUJH RI LQVLGHU WUDGLQJ VKRXOG QRW�EH�PDGH�DJDLQVW�DQ\�SHUVRQ�ZLWKRXW�D�

GHHS�H[DPLQDWLRQ�RI�WKH�LVVXHV�LQYROYHG�

�������,Q�WKLV�FDVH��,�WKHUHIRUH��IHHO�D�GHHSHU�H[DPLQDWLRQ�LV�GHILQLWHO\�ZDUUDQWHG LQ YLHZ

RI DOO WKDW KDV EHHQ GLVFXVVHG HDUOLHU�

�������, DP WKHUHIRUH�RI WKH FRQVLGHUHG YLHZ WKDW XQOHVV WKH LQYHVWLJDWLRQ�GZHOOV GHHSHU DQG

EULQJV RXW WKH WUXWK LQ UHVSHFW�RI DOO WKH HQWLWLHV� PDQ\�RI� WKH�SHUSHWUDWRUV�RI� WKH� LQVLGHU�

WUDGLQJ�LQ�WKLV�FDVH�PD\�UHPDLQ�XQGHWHFWHG�IRUHYHU��,W�LV�LQ�WKH�LQWHUHVWV�RI�LQYHVWRUV�WKDW�

DOO�WKH�SHUSHWUDWRUV RI LQVLGHU WUDGLQJ LQ WKLV FDVH DUH EURXJKW WR ERRN DQG VWHUQO\�GHDOW�ZLWK��

$V�PRUH�PDWHULDO�IDFWV�QHHG�WR�EH�XQHDUWKHG�WR�DUULYH�DW�D�FOHDU ILQGLQJ LQ WKH PDWWHU� , DP

RI WKH YLHZ WKDW WKLV LV WKH ILW FDVH RI UHLQYHVWLJDWLRQ� DQG� 6(%,� VKRXOG� HPSOR\� DOO� WKH�

LQYHVWLJDWLYH�SRZHUV�HQWUXVWHG WR LW WR XQHDUWK WKH HQWLUH WUXWK DQG WR ILQG RXW WKH UROH RI HDFK�

RI� WKH� VXVSHFWHG� HQWLWLHV� YLV�D�YLV� WKH� SHUVRQV�HQWLWLHV� SULY\� WR� WKH 836,� LQFOXGLQJ WKH

1RWLFHHV KHUHLQ�

������ $OO WKLQJV FRQVLGHUHG� , DP�RI WKH YLHZ WKDW WKLV LV WKH ILW FDVH RI UHLQYHVWLJDWLRQ�DQG�

6(%,�VKRXOG� HPSOR\�DOO� WKH� LQYHVWLJDWLYH�SRZHUV� HQWUXVWHG WR LW WR XQHDUWK WKH HQWLUH

WUXWK DQG WR ILQG RXW WKH UROH RI HDFK�RI�WKH�VXVSHFWHG�HQWLWLHV�YLV�D�YLV�WKH�SHUVRQV�HQWLWLHV�

SULY\�WR�WKH�836, LQFOXGLQJ�WKH�1RWLFHHV KHUHLQ��

���� 1RWLFHH�1R��� LV�UHODWHG�ZLWK�1RWLFHH�1R� � DV�VSRXVH�DQG�ZLWK�1RWLFHH�1R��� DQG�

� DV�VKDUHKROGHU�GLUHFWRU�:LWK UHJDUG WR1RWLFHH1R� ��1RWLFHH�1R���KDVQRGLUHFW

UHODWLRQVKLS��2Q�DFFRXQW�RI�KLV�VSRXVH
V�VKDUHKROGLQJ�LQ�1RWLFHH�1R� ���WKH�VDLG�

1RWLFHH�1R� � LV�FRQVLGHUHG�WR�EH�D�FRQQHFWHG�SHUVRQ�ZLWK�1RWLFHH�1R��� DQG�

KHQFH��DQ�LQVLGHU�RI�WKH�&RPSDQ\�

���� ,W LV VXEPLWWHG WKDW HDFK RI WKHVH1RWLFHHV WDNH WKHLU LQGHSHQGHQW LQYHVWPHQW�GHFLVLRQV��

7KHUH� LV�QR� HYLGHQFH�RQ� UHFRUG� VWDWLQJ� WKDW� DQ\�RI� WKHVH� HQWLWLHV�KDG SULRU�

FRQVXOWDWLRQ�ZLWK 1RWLFHH�1R�� � EHIRUH WUDGLQJ LQ VHFXULWLHV RI�1'79 RU DQ\

RWKHU VFULS�

���� :LWK�UHJDUG WR1RWLFHH1R� � DQG �ZKHUH1RWLFHH�1R��� LVD GLUHFWRU� LW LV VXEPLWWHG

WKDW1RWLFHH�1R����ZDV�QRW�WKH�RQO\�GLUHFWRU�RU�GHFLVLRQ�PDNLQJ�DXWKRULW\�LQ�

WKHVH� FRPSDQLHV� $OO� LQYHVWPHQW�GHFLVLRQV�ZHUH�FXPXODWLYHO\� WDNHQ�E\� WKH�

UHVSHFWLYH�ERDUG�RI�GLUHFWRUV�RI� WKHVH�FRPSDQLHV� 7KHUHIRUH� PHUHO\ EHFDXVH

WKH RWKHU1RWLFHHV DUH FRQQHFWHG ZLWK1RWLFHH�1R�����LW�FDQQRW�EH�DVVXPHG�WKDW�

1RWLFHH�1R��� KDG�FRPPXQLFDWHG�WKH�36,�V��WR�RWKHU 1RWLFHHV�

���� 7KH1RWLFHH�1R��� ZDV QHLWKHU NH\ PDQDJHULDO SHUVRQQHO��QRU D VWDWXWRU\ RIILFHU
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RU D�PHPEHU RI WKH ERDUG RI GLUHFWRUV RI�1'79� +H ZDV RQO\� D FRQVXOWDQW

KDYLQJ D ZLGH UDQJH RI� GLVFXVVLRQ� FRUUHVSRQGHQFHV ZLWK WKH FRPSODLQDQW�

�1'79��

���� 7KH MRE GHVFULSWLRQ RI WKH 1RWLFHH�1R��� GLG QRW DOORZ KLP WR SDUWLFLSDWH LQ RU

WDNH�FUXFLDO GHFLVLRQV� ,Q QRPDQQHU��WKHUH FRXOG EHDQ\ FHUWDLQW\ RI�SRVVHVVLRQ�

RI�DQ\ GHFLVLYH DFWLRQ RU DQ\�RI�WKH�LQIRUPDWLRQ�WKDW�KH�LV�DOOHJHG�WR�EH�SULY\�

WR�� DV� WKH� ILQDO� GHFLVLRQ�DXWKRULW\� YHVWHG� ZLWK WKH %RDUG RI 'LUHFWRUV DQG

VWDWXWRU\ RIILFHUV RI�1'79 RQ DOO PDWWHUV�

���� 1R DGYHUVH DFWLRQV FDQ EH WDNHQ DJDLQVW�WKH 1RWLFHH�1R��� LQ WKH DEVHQFH RI DQ\

FRJHQW HYLGHQFH SURYLQJ WKDW 1RWLFHH� 1R�� � KDG DFWXDOO\� FRPPXQLFDWHG� RU�

SURYLGHG�DFFHVV�WR�WKH�36,�V��WR�RWKHU�1RWLFHHV WR�HQDEOH�WKHP�WR�WUDGH� +HQFH�

1RWLFHH� 1R�� � FDQQRW EH KHOG OLDEOH IRU YLRODWLRQ RI UHJXODWLRQ ��LL� UHDG ZLWK�

UHJXODWLRQ � RI WKH 3,7 5HJXODWLRQV�������

���� ,Q DQ\ HYHQW��WKH VXEVWDQWLYH UHSOLHV ILOHG E\ WKH�RWKHU�1RWLFHHV FOHDUO\�VKRZ�WKDW�

QR�YLRODWLRQ�ZDV�FRPPLWWHG�E\�WKHP��:KHQ�WKHLU�WUDGHV ZHUH QRW LQ YLRODWLRQ�

WKH FKDUJH� RI� FRPPXQLFDWLRQ� RI 836, WR RWKHU�1RWLFHHV� GHVHUYH�WR�IDLO DV D

PDWWHU�RI�IDFW�DQG�ODZ��

�'� 7KH 36,�V� ZHUH QRW 
SULFH VHQVLWLYH�LQIRUPDWLRQ
�

��� )RU DQ LQIRUPDWLRQ WR EH FRQVLGHUHG DV� 
SULFH VHQVLWLYH� LQIRUPDWLRQ
 XQGHU

UHJXODWLRQ ��KD��YLL�� WKH LQIRUPDWLRQ PXVW�KDYH�DQ�LPSDFW�RQ WKH SULFH RI WKH

VHFXULWLHV RI WKH FRPSDQ\�

��� ,Q�WKH�PDWWHU�RI�(PDPL�/LPLWHG�� WKH�$GMXGLFDWLQJ�2IILFHU�RI�6(%,�KDV�KHOG

WKDW ODZPD\ UHTXLUH GLVFORVXUH RI D QXPEHU RIHYHQWV� KRZHYHU� HYHU\ VXFK HYHQW�

ZKLFK LV GLVFORVHG PD\�QRW EH SULFH VHQVLWLYH LQ WHUPV RI WKH�3,7 5HJXODWLRQV��

����� ,W�KDV�EHHQ�VWDWHG�LQ�WKLV RUGHU WKDW�

�,�QRWH�WKDW�VXFK�LQIRUPDWLRQ�ZRXOG�EH�836,�ZKLFK�LV�QRW�JHQHUDOO\�DYDLODEOH DQG XSRQ

EHFRPLQJ JHQHUDOO\ DYDLODEOH� LV OLNHO\ WR PDWHULDOO\ DIIHFW WKH SULFH RI WKH VHFXULWLHV� 7KH

1RWLFHHV KDYH DUJXHG WKDW WKH OLVWHG�LOOXVWUDWLRQV�LQ�WKH�DIRUHVDLG�UHJXODWLRQ�DUH�RUGLQDULO\�LQ�

WKH�QDWXUH RI�836,��ZKLFK�DOVR�PHDQW�WKH\�QHHG�QRW�EH�836,� 7KH\�KDYH FRQWHQGHG�WKDW

PHUHO\ EHFDXVH D SDUWLFXODU W\SH�RI HYHQW LV OLVWHG LW ZRXOG QRW IROORZ�WKDW LW ZRXOG LQH[RUDEO\

FRQVWLWXWH 836, UHJDUGOHVV RI WKHPDWHULDOLW\ RI�LWV�SRWHQWLDO�SULFH�LPSDFW��:KLOH�,�DJUHH�ZLWK�

WKH� VDLG� DUJXPHQW RI� WKH�1RWLFHH� WKDW� D� SDUWLFXODU� W\SH� RI� HYHQW� EHLQJ� OLVWHG� ZRXOG� QRW�

QHFHVVDULO\�FRQVWLWXWH�836,�UHJDUGOHVV�RI� WKH�PDWHULDOLW\�RI� LWV�SRWHQWLDO SULFH� LPSDFW� WKH

IDFWV�DQG FLUFXPVWDQFH RI�WKH FDVH ZLOO KDYH WR EH ORRNHG LQWR�WR�DVFHUWDLQ�WKH�VDPH�
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��� )XUWKHU� 6(%, DQG WKH +RQ
EOH 6$7 KDYH KHOG LQ� WKHLU SDVW RUGHUV WKDW WR

GHWHUPLQH WKH SULFH VHQVLWLYLW\ RI DQ LQIRUPDWLRQ� WKH LPSDFW� RQ� SULFH� RI�

VHFXULWLHV�RI�WKH�FRPSDQ\�VKRXOG�EH�FKHFNHG��5HOLDQFH�KDV�EHHQ�SODFHG�WR�WKH�

REVHUYDWLRQV�PDGH�E\� WKH�+RQ·EOH�6$7� LQ� WKH�PDWWHU�RI�5DMLY�%��*DQGKL�Y�

6(%,���7KH�1RWLFHHV KDYH�IXUQLVKHG�WKH�PDUNHW�UHDFWLRQ�WR�WKH�DQQRXQFHPHQWV

RI�36,�RQ�WKH�VFULS�RI�1'79��LQ�VXSSRUW�WR�MXVWLI\�WKDW�DQQRXQFHPHQWV�ZHUH�

QRW�36,� 5HOHYDQW REVHUYDWLRQV�RI� WKH�+RQ·EOH�6$7� LQ� WKH�FDVH�RI�5DMLY�%��

*DQGKL�Y�6(%, DUH DV�XQGHU�

´8QSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�KDV�EHHQ�GHILQHG�LQ�WKH�UHJXODWLRQV WR PHDQ

DQ\ LQIRUPDWLRQ�ZKLFK UHODWHV WR DQ\ RI WKH PDWWHUV�UHIHUUHG WR LQ VXE FODXVHV �L� WR �YLLL� RI

UHJXODWLRQ ��N� DQG LV QRW JHQHUDOO\� NQRZQ RU SXEOLVKHG E\ WKH FRPSDQ\ IRU JHQHUDO

LQIRUPDWLRQ EXW ZKLFK� LI�SXEOLVKHG RU NQRZQ� LV OLNHO\ WR PDWHULDOO\ DIIHFW WKH SULFH RI WKH

VHFXULWLHV RI�WKH�FRPSDQ\�LQ�WKH�PDUNHW��,Q�RWKHU�ZRUGV��DQ\�LQIRUPDWLRQ�ZKLFK LV�QRW�NQRZQ�

EXW��LI�NQRZQ��FRXOG�HLWKHU�ZD\�DIIHFW�WKH�SULFH�RI�WKH�VFULS�RI�WKH�FRPSDQ\�ZRXOG�EH�XQSXEOLVKHG�

SULFH�VHQVLWLYH�LQ�IRUPDWLRQ�µ

7DEOH�1R�����3ULFH�RI�WKH�VFULS�RI�1'79

'DWH &ORVLQJ�3ULFH��$V�
SURYLGHG�DW�16(�

ZHEVLWH�

3HUFHQWDJH�&KDQJH�
RQ�UHOHYDQW�GDWH�
�IURP�SUHYLRXV�

FORVLQJ�
36,����-XO\����������WR�2FWREHU����������

���������� ����� ������
���������� ������
����������
 �����

36,����6HSWHPEHU����������WR�1RYHPEHU����������
���������� ������ ������
���������� �����
���������� ������

36,����1RYHPEHU����������WR�0DUFK����������
���������� ����� �����
����������

 �
���������� ������

36,����0DUFK����������WR�0D\����������
���������� ����� ���
���������� ������
���������� �����

36,����-DQXDU\����������WR�-DQXDU\����������
���������� ����� ������
���������� �����
���������� ������

36,����6HSWHPEHU����������WR�$SULO����������
���������� ������ �����
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���������� �����
���������� �����


�&RQVLGHULQJ� WKDW� 36,�,� DQG� 36O��� ZHUH� GLVFORVHG� SRVW� PDUNHW� KRXUV�� WKHUHIRUH� WKH�
UHOHYDQW�GDWH�IRU�FKDQJH�LQ�WKH�SULFH�RI�WKH�VFULS�ZRXOG�EH�WKH�QH[W�WUDGLQJ�GD\�



0DUFK����������EHLQJ�6XQGD\�ZDV�D�WUDGLQJ�KROLGD\��KHQFH�WKH�UHOHYDQW�GDWH�WR�FKHFN�
WKH�FKDQJH�LQ�SULFH�RI�WKH�VFULS�IRU�36,�� ��ZLOO�EH�WKH�QH[W�WUDGLQJ�GD\�

��� )URP WKH DERYH� LW FDQ EH LQIHUUHG WKDW SRVW DQQRXQFHPHQW RI 36,�V� WKHUH ZDV

KDUGO\�DQ\�HIIHFW�RQ�WKH�SULFH�RI�VFULS�RI�1'79��$V�SHU�WKH�WDEOH�DERYH�DQG�

DOVR�GHWDLOHG�LQ�$QQH[XUH ��DSSHQGHG WR WKH 6&1� GDLO\ FKDQJH LQ WKH UDQJH RI

ൟ���� SHU VKDUH LQ�WKH SULFH� ZDV XVXDO IRU WKH VFULS RI�1'79�2Q GLVFORVXUH RI

WKH 36,�V�� VLPLODU FKDQJH�RI�ൟ�����SHU�VKDUH�ZDV�REVHUYHG�DQG�WKHUH�ZDV�QR�

XQXVXDO�FKDQJH�LQ�WKH�SULFH�RI�WKH VFULS RI�1'79� +HQFH� LW LV FOHDU WKDW HYHQ

RQ WKH GLVFORVXUH RI WKH DOOHJHG 36,�V���WKHUH ZDV QR LPSDFW RQ WKH SULFH RI

WKH VFULS�� FRQWUDU\� WR� ZKDW� KDV� EHHQ� VWDWHG� LQ� SDUDJUDSK� ��� RI� WKH� 6&1��

$FFRUGLQJO\�� DQQRXQFHPHQWV FDQQRW� EH� FRQVLGHUHG� DV� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�

�(� 7UDGLQJ� SDWWHUQ� RI� WKH� 1RWLFHHV FOHDUO\� SURYH� WKDW� WKH� WUDGHV� ZHUH� QRW

PRWLYDWHG�E\ WKH�36,�V��

��� 7R�HVWDEOLVK�WKH�DOOHJDWLRQV�RI�YLRODWLRQ�RI�UHJXODWLRQ���LL��UHDG�ZLWK�UHJXODWLRQ�

��� WKH� WUDGHV� XQGHUWDNHQ� E\� WKH� SHUVRQV� WR�ZKRP� WKH� 836,� ZDV� DOOHJHGO\�

FRPPXQLFDWHG��VKRXOG�EH�PRWLYDWHG�E\�VXFK�FRPPXQLFDWLRQ�RI 836,�

��� ,Q� WKLV� UHJDUG�� LW� LV� UHLWHUDWHG� WKDW ZKHUH� DOOHJDWLRQV� RI� LQVLGHU� WUDGLQJ� DQG

IUDXGXOHQW�WUDGH�SUDFWLFHV�DUH�FRQFHUQHG��WKHQ�WKH�´FKDUJHV�PXVW�EH�SURYHG�EDVHG�

RQ�FRJHQW�PDWHULDOV�DQG�LQ�DFFRUGDQFH�ZLWK�ODZ�µ ,W�LV�WKHUHIRUH�LQFXPEHQW�WR�H[DPLQH�

WKH�PDWHULDOV�IRU�DQG�DJDLQVW�WKH�DOOHJHG�ZURQJGRHU�LQ�VXSSRUW�RI�HDFK�FKDUJH�

YHU\�FDUHIXOO\��,Q�DQRWKHU�PDWWHU��0U��0DQRM *DXU�Y��6(%,��6$7�KDV�KHOG�WKDW�

6(%,�VKRXOG ORRN LQWR WKH WUDGLQJ SDWWHUQ RI D SHUVRQ WR GHWHUPLQH ZKHWKHU

WKH DFW RI LQVLGHU�WUDGLQJ�KDV�EHHQ�FRPPLWWHG�RU QRW�

��� 'XULQJ�WKH�VXEVLVWHQFH�RI�36,�V���WKH�IROORZLQJ�WUDGHV�ZHUH�XQGHUWDNHQ�E\�WKH�

1RWLFHHV�

7DEOH�1R�����7UDGLQJ�DFWLYLWLHV�RI�1RWLFHHV GXULQJ�,QYHVWLJDWLRQ�3HULRG

836,�3HULRG %X\��1R��RI�6KDUHV� 6HOO��1R��RI�6KDUHV�
1RWLFHH�1R����0V��3UHQLWD�'XWW
36,�� � �
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36,�� � �
36,�� � �
36,�� � �
36,�� � �
36,�� ������ �
1RWLFHH�1R����4XDQWXP�6HFXULWLHV�3ULYDWH�/LPLWHG
36,�� � �
36,�� � �
36,�� � �
36,�� � �
36,�� � �
36,�� ���� �
1RWLFHH�1R����6$/�5HDO�(VWDWH�3ULYDWH�/LPLWHG
36,�� �������� ������
36,�� �������� �
36,�� �������� �
36,�� ������ �
36,�� � �
36,� � ����� ������
1RWLFHH�1R����7DM�&DSLWDO�3DUWQHUV�3ULYDWH�/LPLWHG
36,�� � �����
36,�� � �
36O�� � �
36,�� � �
36,��
36,��

��� 7KH�WUDGLQJ�SDWWHUQ�RI�1RWLFHHV 1R� �����DQG � FOHDUO\ VKRZV WKDW WKH WUDGHVZHUH

QRWPRWLYDWHG E\ DQ\ 836,� +DG WKH1RWLFHHV WUDGHG RQ WKH EDVLV�RI VXFK 836,�

WKH TXDQWXP DQG IUHTXHQF\ RI WKH WUDGHV ZRXOG KDYH�EHHQ�PXFK�PRUH��

��� 2QH�RI�WKH�OHDGLQJ�SUHFHGHQWV�RQ�WKLV�DVSHFW�EHLQJ�0DQRM�*DXU�FDVH��ZKHUHLQ�

RQ�WKH�EDVLV�RI�WUDGLQJ�SDWWHUQ��TXDQWXP�RI�VKDUHV� WUDGHG��DQG�IUHTXHQF\ RI

WUDGHV� LW ZDV KHOG WKDW GHDOLQJ LQ VHFXULWLHV ZDV QRW LQ FRQWUDYHQWLRQ�RI�WKH�3,7�

5HJXODWLRQV��:LWK�UHJDUG�WR�1RWLFHH�1R� ��� LW� LV�VXEPLWWHG�WKDW� WUDGLQJ�LQ�WKH�

VHFXULWLHV�RI�YDULRXV�FRPSDQLHV�LV�RQH�RI�WKH�PDMRU�VRXUFHV�RI�UHYHQXH�IRU�WKH�

VDLG�1RWLFHH��1'79�ZDV�QRW� WKH�RQO\�&RPSDQ\ LQ�ZKLFK� WKH�VDLG�1RWLFHH KDV

DFWLYHO\� WUDGHG��7KHUH�DUH�VHYHUDO�RWKHU�FRPSDQLHV�LQ�ZKLFK�WKH� VDLG�1RWLFHH

KDV�KHDYLO\� WUDGHG��)RU� H[DPSOH� GXULQJ 36,� �� WKH VDLG�1RWLFHH KDG WUDGHG LQ

PRUH WKDQ �� ODNK VKDUHV VSUHDGLQJ�DFURVV����VFULSV�� 6LPLODUO\��GXULQJ�36,����

WKH�VDLG�1RWLFHH KDG�WUDGHG�LQ�DSSUR[�����ODNK�VKDUHV VSUHDGLQJ DFURVV ��VFULSV�

7KXV� DQ\ WUDGHV LQ WKH VFULS RI�1'79 E\ WKH VDLG�1RWLFHH FDQQRW�EH�DVVXPHG�WR�

EH�PRWLYDWHG�E\�WKH36,�V��

��� ,Q WHUPV RI SHUFHQWDJH RI VKDUHV WUDGHG E\ HDFK RI WKH 1RWLFHHV� 1RWLFHH 1R� �
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WUDGHG� ������� RI� WRWDO� VKDUHV� RI� 1'79� LQ� WKH� UHOHYDQW� TXDUWHU�� 6LPLODUO\��

1RWLFHH�1R�� � DQG � WUDGHG ������ DQG ������ UHVSHFWLYHO\� RXW RI WKH WRWDO

VKDUHV RI�1'79� :LWK�UHJDUG WR 1RWLFHH 1R� �� LW LV VXEPLWWHG WKDW DW QR SRLQW

RI WLPH 1RWLFHH 1R� �
V WUDGHV�DPRXQWHG�WR�PRUH�WKDQ����RI�WKH�WRWDO�SDLG�XS�

HTXLW\� VKDUH� FDSLWDO� RI� 1'79�� 6XFK� IDFWXDO HYLGHQFHV KDYH DOZD\V EHHQ

FDUHIXOO\ ORRNHG LQWR DQG DFFHSWHG E\ 6(%, DQG E\ WKH�+RQ·EOH� 6$7 ZKLOH

GHWHUPLQLQJ WKH FKDUJHV RI LQVLGHU WUDGLQJ�

��� )RU DQ DFW RI LQVLGHU WUDGLQJ� LW LV LPSRUWDQW WKDW D FRQQHFWLRQ� LV� HVWDEOLVKHG�

EHWZHHQ�WKH�LQIRUPDWLRQ�DQG�WUDGH��L�H��GHDOLQJ�LQ�VHFXULWLHV�VKRXOG�EH�PRWLYDWHG�

E\�WKH�SULFH�VHQVLWLYH�LQIRUPDWLRQ�LQ�TXHVWLRQ��$�OHDGLQJ�DXWKRULW\�LQ�WKLV�UHJDUG�LV�

WKH�RUGHU�RI�6$7�LQ�WKH�PDWWHU�RI�0UV��&KDQGUDNDOD�Y��$GMXGLFDWLQJ�2IILFHU��6(%,�

ZKHUHLQ�LW�ZDV�KHOG WKDW�

´7KH�SURKLELWLRQ�FRQWDLQHG�LQ�UHJXODWLRQ���RI WKH�UHJXODWLRQV�DSSO\�RQO\�ZKHQ�DQ�LQVLGHU�

WUDGHV�RU�GHDOV�LQ�VHFXULWLHV�RQ�WKH�EDVLV�RI�DQ\�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�DQG�

QRW�RWKHUZLVH��,WPHDQV�WKDW�WKH�WUDGHV�H[HFXWHG�VKRXOG�EH�PRWLYDWHG�E\�WKH�LQIRUPDWLRQ�LQ

WKH�SRVVHVVLRQ RI WKH LQVLGHU ��� *RLQJ E\ WKH IDFWV RI WKH SUHVHQW FDVH� ZH DUH�RI WKH YLHZ WKDW

DSSHOODQW LQ WKH SUHVHQW FDVH KDV�SODFHG VXIILFLHQW PDWHULDO�RQ�UHFRUG�WR�VKRZ�WKDW�VKH�KDV�QRW�

WUDGHG�RQ�WKH�EDVLV�RI�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ��,W�LV�D�PDWWHU�RI�UHFRUG�WKDW�

LQ�$SULO��������GLVFORVXUH�ZDV�PDGH�E\� WKH� FRPSDQ\� WR� WKH� VWRFN�H[FKDQJH� WKDW�GXH� WR�

IDPLO\ DUUDQJHPHQW 8WWDP .XPDU .RWKDUL� KXVEDQG RI WKH DSSHOODQW� KDV�UHOLQTXLVKHG�KLV�

LQWHUHVW�LQ�WKH�FRPSDQ\�DV�SURPRWHU��,W�LV�DOVR�D�PDWWHU�RI�UHFRUG�WKDW�WKH�DSSHOODQW�XVHG�WR�

WUDGH�UHJXODUO\�LQ�WKH�VKDUHV�RI�WKH�FRPSDQ\ DQG KHU WUDGHV ZHUH JHQXLQH WUDQVDFWLRQV FDUULHG

RXW E\ KHU LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��:H�DUH�DOVR�LQFOLQHG�WR�DFFHSW�WKH�DUJXPHQW RI

WKH OHDUQHG FRXQVHO IRU WKH DSSHOODQW WKDW ZKHUH DQ HQWLW\ LV�SULY\�WR�XQSXEOLVKHG�SULFH�VHQVLWLYH�

LQIRUPDWLRQ�LW�ZLOO�WHQG�WR�SXUFKDVH�VKDUHV DQG�QRW�VHOO�WKH�VKDUHV�SULRU�WR�WKH�XQSXEOLVKHG�

SULFH� VHQVLWLYH� LQIRUPDWLRQ� EHFRPLQJ� SXEOLF� LI� WKH� LQIRUPDWLRQ� LV� SRVLWLYH�� ,Q� WKLV FDVH�

GHFODUDWLRQ� RI� ILQDQFLDO� UHVXOWV�� GLYLGHQG� DQG� ERQXV� ZHUH� SRVLWLYH LQIRUPDWLRQ EXW WKH

DSSHOODQW QRW RQO\�ERXJKW EXW DOVR VROG WKH VKDUHV QRW�RQO\�GXULQJ�WKH�SHULRG�ZKHQ�WKH�SULFH�

VHQVLWLYH�LQIRUPDWLRQ�ZDV�XQSXEOLVKHG EXW DOVR SULRU WR DQG DIWHU WKH LQIRUPDWLRQ EHFRPLQJ SXEOLF�

$ SHUVRQ�ZKR LV�LQ SRVVHVVLRQ RI�XQSXEOLVKHG�SULFH VHQVLWLYH LQIRUPDWLRQ�ZKLFK��RQ�EHFRPLQJ�

SXEOLF�LV�OLNHO\�WR�FDXVH�D SRVLWLYH LPSDFW�RQ�WKH�SULFH�RI�WKH�VFULS��ZRXOG�RQO\�EX\�VKDUHV�DQG�

ZRXOG QRW VHOO�WKH�VKDUHV�EHIRUH�WKH�XQSXEOLVKHG�SULFH�VHQVLWLYH LQIRUPDWLRQ EHFRPHV�SXEOLF�DQG�

ZRXOG�LPPHGLDWHO\�RIIORDG�WKH�VKDUHV�SRVW�WKH LQIRUPDWLRQ�EHFRPLQJ�SXEOLF�µ

��� 7KH� DOOHJHG�36,�V��SHUWDLQHG� WR� ¶PDMRU� H[SDQVLRQ SODQV· DQG ¶VLJQLILFDQW FKDQJH LQ

SROLFLHV· RI WKH &RPSDQ\ DQG DPRXQWV WR� ¶SRVLWLYH· 836,� L�H�� VXFK LQIRUPDWLRQ

ZKLFK ZLOO EULQJ SRVLWLYH VHQWLPHQWV LQ PDUNHW�DQG GULYH WKH SULFH RI WKH VFULS
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KLJKHU� +RZHYHU� WKH WUDGLQJ SDWWHUQ IROORZHG E\ WKH�1RWLFHHV LV�QRW�FRQVLVWHQW�

ZLWK� WKH� WUDGHV�ZKLFK�PD\� EH�PRWLYDWHG� E\� DQ\� 836,�� IRU� HVWDEOLVKLQJ WKH

DOOHJDWLRQV RI YLRODWLRQ RI UHJXODWLRQ ��LL� UHDG ZLWK UHJXODWLRQ� � RI� WKH� 3,7

5HJXODWLRQV������

���� %HVLGHV WKH DERYH VXEPLVVLRQV� LW ZLOO EH GLIILFXOW IRU1RWLFHH�1R��� WR GHWHUPLQH

DV WR ZK\�HDFK�RI�WKH�1RWLFHHV GHFLGHG�WR�WUDGH�LQ�WKH�VFULS�RI�1'79�GXULQJ�

WKH�,QYHVWLJDWLRQ�3HULRG��DV�WKH�GHFLVLRQ�WR�WUDGH�ZDV�WDNHQ�LQGHSHQGHQWO\�E\�

WKHVH� UHVSHFWLYH�1RWLFHHV ZLWKRXW� LQYROYHPHQW RI1RWLFHH�1R�� �� 7KHUHIRUH� LQ

WKLV UHJDUG� H[SODQDWLRQV SURYLGHG E\ WKH RWKHU� 1RWLFHHV LQ� WKHLU� UHVSHFWLYH�

UHSOLHV�WR�WKH�6&1��DUH�LQFRUSRUDWHG�KHUH�E\�ZD\�RI�UHIHUHQFH��)XUWKHU��WKH�

IDFW�WKDW�DOO�WKH�1RWLFHHV KDYH�QRW�WUDGHG�VLPXOWDQHRXVO\�RU�LQ�D�V\QFKURQL]HG�

PDQQHU��HVWDEOLVKHV�EH\RQG�GRXEW�WKDW�QR�836,�ZDV�SDVVHG�RQ�E\�1RWLFHH�1R��

�� +DG WKHUH EHHQ DQ\ WUDGLQJ RQ�WKH VDPH GD\ DQG DW�WKH�VDPH WLPH DQG DOO WKH�

1RWLFHHV ZHUH�QRWLFHG�WR�KDYH�LQGXOJHG�LQ�D VLPLODU WUDGLQJ SDWWHUQ FRXSOHG ZLWK�WKH�

FKDUJH� RI� FRPPXQLFDWLRQ�� WKH� FKDUJHV ZRXOG� KDYH� OLNHO\� EH� VXVWDLQHG��

KRZHYHU�� LQ� WKH� DEVHQFH� RI� WKH� VDPH�� WKH� FKDUJH� RI� FRPPXQLFDWLRQ� DQG�

WUDGLQJ�ZKLOH�LQ�SDVVLRQ�RI�836,�ZRXOG�QRW�VXVWDLQ��LQ�WKH�IDFWV�RI�WKH�PDWWHU��

�)� ,Q OLJKW RI WKH IDFWXDO DQG OHJDO VXEPLVVLRQ PDGH DERYH� LW LV VXEPLWWHG�

�D� 7KDW� WKH� LQVWDQW�PDWWHU� GRHV� QRW� IXOILO� WKH� EDVLF� UHTXLUHPHQWV� SURYLGHG�

XQGHU�UHJXODWLRQ ��LL� ZKLFK PD\ DPRXQW WR LQVLGHU WUDGLQJ XQGHU UHJXODWLRQ

� RI WKH�3,7 5HJXODWLRQV�������

�E� 7KHUH�LV�QR�FRJHQW�HYLGHQFH�WKDW�WKH�1RWLFHH 1R����KDG�DFFHVV�WR�836,�

�F� 7KDW�WKH�36,�V��GLG�QRW�DPRXQW�WR�SULFH�VHQVLWLYH�LQIRUPDWLRQ��DV�GHILQHG�

XQGHU�UHJXODWLRQ���KD��RI�WKH�3,7�5HJXODWLRQV������ DV�WKH�VDLG�LQIRUPDWLRQ�

GLG�QRW�KDYH�DQ\�LPSDFW�RQ�WKH�SULFH�RI�WKH�VFULS�RI 1'79��FRQWUDU\�WR�

ZKDW�KDV�EHHQ�DOOHJHG�LQ�WKH�6&1��PRUH�VSHFLILFDOO\�SDUDJUDSK����RI�WKH�

6&1�

�G� 7KDW� 6(%,�KDV�QRW� VKRZQ� WKDW� WKHUH�ZDV� DQ\� DFWXDO� FRPPXQLFDWLRQ�RI�

36,�V��E\�1RWLFHH�1R��� WR�RWKHU�1RWLFHHV��7KDW�SURYLQJ� 
FRPPXQLFDWLRQ
� LV�D�

SUHUHTXLVLWH�IRU�HVWDEOLVKLQJ�FKDUJHV�XQGHU� UHJXODWLRQ���LL��DQG�6(%, KDV�

IDLOHG�WR�VKRZ�WKH�VDPH�

�H� 7KDW� WKH�TXDQWXP��SDWWHUQ�DQG� IUHTXHQF\�RI� VKDUHV� WUDGHG�E\� WKH�RWKHU�

1RWLFHHV XQGHU�WKH�6&1��FOHDUO\�LQGLFDWH�WKDW�WKH�WUDGHV�ZHUH�QRW�PRWLYDWHG�

E\� DQ\� 836,� DQG� WKH� GHFLVLRQ� WR� LQYHVW� LQ� WKH� VFULS� RI� 1'79� ZDV�
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LQGHSHQGHQW� RI� SRVVHVVLRQ� RI� DQ\� 836,� E\� WKH� 1RWLFHHV�� :KHUH� WKH�

SUHGLFDWH�YLRODWLRQV�VKRZ�D�IDFW� DQG�D�SDWWHUQ�QRW�UHIOHFWLQJ�WUDGLQJ�EDVHG�

RQ� DQ\� LQVLGH� LQIRUPDWLRQ�� WKH� DFFXVDWLRQ� DJDLQVW� WKH� 1RWLFHH PXVW�

QHFHVVDULO\�IDLO�IRU�SURYLGLQJ�VXFK�LQIRUPDWLRQ�WR�WKH�RWKHU�1RWLFHHV�

�I� 7KDW LQ WKH DEVHQFH RI FRJHQW HYLGHQFH� 6(%, VKRXOG DYRLG WDNLQJ DFWLRQ

ZKLFK� LV�FOHDUO\� UHWDOLDWRU\� DJDLQVW� D�ZKLVWOH�EORZHU��)XUWKHU�� LW�KDV�EHHQ�

SURYHQ� EH\RQG� GRXEW� WKDW� WKHUH� LV� VXEVWDQFH� LQ� FRPSODLQWV� ILOHG� DQG�

SXUVXHG�E\�WKH�1RWLFHH RYHU�ODVW���\HDUV��%DVHG�RQ�WKH�FRJHQW�HYLGHQFH�DQG�

FRPSODLQWV� RI� WKH� 1RWLFHH�� D� QXPEHU� RI� UHJXODWRU\� DXWKRULWLHV�� VXFK� DV��

(QIRUFHPHQW�'LUHFWRUDWH��,QFRPH�7D[�'HSDUWPHQW��&%,�DQG�HYHQ�6(%,�

KDYH� LQLWLDWHG DFWLRQV DJDLQVW 1'79 DQG LWV SURPRWHUV� +HQFH� LW ZRXOG

VHQG D FKLOOLQJ�PHVVDJH�WR�RWKHU�ZKLVWOH�EORZHUV�DQG�HPEROGHQ�IUDXGVWHUV�

LQ�SXUVXLQJ�WKH�UHWDOLDWLRQ�

%� 0V��3UHQLWD�'XWW�² 1RWLFHH�1R���

��� 7UDGHV� GHWDLOHG� RXW� LQ� WKH� IROORZLQJ� WDEOH ZHUH� XQGHUWDNHQ� E\� WKH�1RWLFHH� 1R�� �

WKURXJKRXW�WKH�UHOHYDQW�,QYHVWLJDWLRQ�3HULRG�LQ�WKH�VFULS�RI�1'79�

7DEOH�1R�����7UDGLQJ�E\�1RWLFHH�1R��� LQ�WKH�VFULS�RI�1'79�GXULQJ�WKH�

,QYHVWLJDWLRQ 3HULRG

'DWH�RI�7UDGLQJ 1XPEHU�RI�6KDUHV��)LJXUHV�

LQ�EUDFNHWV�UHSUHVHQW�

QXPEHU�RI�VKDUHV�VROG�

$YHUDJH�%X\�

�6HOO�3ULFH�SHU�

VKDUH

2SHQLQJ�%DODQFH

�DVRQ�6HSWHPEHU����������

� �

���������� ������ ������

���������� ����� ������

&ORVLQJ�%DODQFH

�DV�RQ�-XQH����������

������ �

��� ,W�LV FOHDU�IURP�WKH�DERYH�WDEOH�WKDW�GXULQJ�WKH�VXEVLVWHQFH�RI�36,����36,����36,����36,�

��DQG�36,����WKH�1RWLFHH�1R��� KDG�QRW�SXUFKDVHG���VROG�WKH�VKDUHV�RI�1'79�DQG�WKXV��

LW�LV�VXEPLWWHG�WKDW�WKH�HQTXLU\�LQ�SUHVHQW�6&1�VKRXOG�RQO\�EH�OLPLWHG�WR�ZKHWKHU�WKH�

1RWLFHH�1R��� KDG�FRPPLWWHG�DQ�DFW�RI�LQVLGHU�WUDGLQJ�GXULQJ�WKH�SHULRG� ZKHQ�36,���

ZDV�QRW�JHQHUDOO\�DYDLODEOH�

��� 7KH�,QYHVWLJDWLRQ�3HULRG�LV�XQUHDVRQDEO\ ROG��,Q�WKLV�UHJDUG��WKH�VXEPLVVLRQV�PDGH�
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E\�1RWLFHH�1R����KDYH EHHQ�DGRSWHG�E\�1RWLFHH�1R���LQ�WRWR�

��� 36,���ZDV�QRW�
SULFH�VHQVLWLYH LQIRUPDWLRQ
 �

�L� :LWK�UHJDUG�WR�WKH�1RWLFHH�1R�����WKH�RQO\�DOOHJDWLRQ LV�WKDW�VKH�KDV�WUDGHG�

LQ�WKH�VFULS�RI�1'79 ZKLOH LQ SRVVHVVLRQ RI 36,�� �WKURXJK KHU VSRXVH�

1RWLFHH 1R���� L�H���GXULQJ�WKH�SHULRG�EHWZHHQ�6HSWHPEHU����������DQG�$SULO�

����������

�LL� 7R�HVWDEOLVK�DQ�DOOHJDWLRQ�RI�LQVLGHU�WUDGLQJ��LW�LV�HVVHQWLDO�WR�HVWDEOLVK�WKDW�

WKH�LQIRUPDWLRQ LQ TXHVWLRQ ZDV 
SULFH VHQVLWLYH LQIRUPDWLRQ
 XQGHU UHJXODWLRQ

��KD� RI�WKH�3,75HJXODWLRQV�������

�LLL� )RU� DQ� LQIRUPDWLRQ� WR� EH� FRQVLGHUHG� DV� 
SULFH� VHQVLWLYH� LQIRUPDWLRQ
� XQGHU�

5HJXODWLRQ� ��KD��YLL��� IROORZLQJ� DUH� UHTXLUHG�� �D� WKH� LQIRUPDWLRQ�PXVW�

FRQVWLWXWH�D�
VLJQLILFDQW�FKDQJH
�LQ�WKH�SROLFLHV��SODQV�RU�RSHUDWLRQV�RI�VXFK�

FRPSDQ\�� �E�� WKH�LQIRUPDWLRQ�PXVW�KDYH�DQ�LPSDFW�RQ�WKH�SULFH�RI�WKH�

VHFXULWLHV�RI�WKH FRPSDQ\�

�LY� :LWK�UHJDUG�WR��D��DERYH�

� 7KH� FRUSRUDWH� DQQRXQFHPHQW� UHODWHG� WR� UHRUJDQL]DWLRQ�RI�1'79
V�

EXVLQHVV� LQGLFDWHG� D� ´SRWHQWLDOµ� UHRUJDQL]DWLRQ�� DV� RSSRVHG� WR� D�

GHILQLWLYH� FKDQJH� LQ� LWV�SROLF\��SODQ�RU�RSHUDWLRQ�� DV� UHTXLUHG�XQGHU�

UHJXODWLRQ���KD��YLL��RI�WKH�3,7�5HJXODWLRQV��������

� ,W�ZDV�VSHFLILFDOO\�VWDWHG�WKDW 1'79�KDG�GHFLGHG� ¶WR�HYDOXDWH�RSWLRQV�IRU�

UHRUJDQLVDWLRQ� RI� WKH� &RPSDQ\· DQG� QR� GHFLVLRQ� ZDV� WDNHQ� LQ� WKH� VDLG�

PHHWLQJ��,W�ZDV�RQO\�RQ�-XQH� ���������WKDW�WKH�GHFLVLRQ�RQ�GLYLGLQJ�

WKH�EXVLQHVV�RI�1'79�LQWR�WZR�VHSDUDWH�HQWLWLHV�ZDV�WDNHQ��

� 6XFK�GLYLVLRQ�RI�EXVLQHVV�LQWR�VHSDUDWH�HQWLWLHV� RQO\�DPRXQWHG WR�DQ�

RUGLQDU\� FKDQJH� LQWHQGHG� WRZDUGV� HDVH� RI� FRQGXFWLQJ� EXVLQHVV�

DFWLYLWLHV��DQG�ZRXOG�QRW�FKDQJH�WKH�SROLF\��SODQ�RU�RSHUDWLRQV�RI�D�

FRPSDQ\��

� )XUWKHU��UHJXODWLRQ���KD��YLL��LV�TXDOLILHG�E\ WKH�ZRUG�¶VLJQLILFDQW· DQG�D�

SRWHQWLDO�UHRUJDQL]DWLRQ�E\�GLYLGLQJ�WKH�VDPH�EXVLQHVV�LQWR�VHSDUDWH�

VXE�GLYLVLRQV��GRHV�QRW�DPRXQW�WR�D�VLJQLILFDQW FKDQJH�

�Y� 7KH�FULWHULD�WR�GHWHUPLQH�WKH�VLJQLILFDQFH�RI�D�FKDQJH�LV�QRW�SURYLGHG�LQ�

WKH�3,7�5HJXODWLRQV��������+RZHYHU��LW�LV�FOHDUO\�HVWDEOLVKHG�E\�6(%,�DQG�
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WKH�+RQ
EOH�6$7 LQ�WKHLU�SUHYLRXV�RUGHUV�WKDW� LQ�RUGHU�WR�GHWHUPLQH�WKH�

SULFH�VHQVLWLYLW\�RI�DQ�LQIRUPDWLRQ� WKH�LPSDFW�RQ�SULFH�RI�WKH�VHFXULWLHV�

RI�WKH�FRPSDQ\�VKRXOG�EH�FKHFNHG DV REVHUYHG�E\ WKH�+RQ·EOH�6$7�LQ�

WKH�PDWWHU�RI�5DMLY�%��*DQGKL�Y��6(%,�

�YL� ,Q�IDFW��LQ�SDUDJUDSK����RI�WKH�6&1��6(%,�KDV�LWVHOI�VWDWHG�WKDW�LI�DQ\�RI�WKH�

VL[�836,�ZHUH�SXEOLVKHG�EHIRUH�GLVFORVXUH�WR�WKH�VWRFN�H[FKDQJHV��WKHQ���LW�

ZRXOG�PDWHULDOO\�DIIHFW�WKH�SULFH�RI�VHFXULWLHV�RI�1'79

��,Q�WKLV�UHJDUG��LW�LV�SHUWLQHQW�

WR�FKHFN�ZKHWKHU�WKHUH�ZDV�DQ\�LPSDFW�RQ�WKH�SULFH�RI�VHFXULWLHV�RI�1'79�

RQ�GLVFORVXUH�RI�36,���WR�WKH�VWRFN�H[FKDQJHV��7KH�IROORZLQJ�WDEOH�SURYLGHV�

WKH�SULFH�RI�1'79
V�VHFXULWLHV GXULQJ WKH UHOHYDQW WLPH SHULRG�

7DEOH 1R������3ULFH�RI�WKH�VFULS�RI�1'79

'DWH &ORVLQJ�3ULFH��$V�SURYLGHG�DW�16(�ZHEVLWH�

$QQRXQFHPHQW�UHJDUGLQJ�HYDOXDWLRQ�RI�RSWLRQV�IRU�UHRUJDQL]DWLRQ

���������� ������

���������� ������

���������� ������

$QQRXQFHPHQW�RI�GLYLVLRQ�RI�1'79
V�EXVLQHVV�LQWR�WZR

���������� ������

���������� ������

���������� ������

�YLL� ,W�FDQ�EH�LQIHUUHG�IURP�WKH�DERYH�WKDW�SRVW DQQRXQFHPHQW RI DOOHJHG 36,�

� RQ $SULO���� ���� �DIWHU WUDGLQJ KRXUV�� WKHUH ZDV QR LPSDFW RQ WKH SULFH

RI VKDUH RI�1'79� ,Q�IDFW��RQ�WKH�GD\�ZKHQ�LW�ZDV�ILQDOO\�GHFLGHG�WKDW�WKH�

UHRUJDQL]DWLRQ� ZLOO� EH� XQGHUWDNHQ� LQ� WKH� IRUP� RI� GLYLVLRQ� RI� 1'79
V�

EXVLQHVV�LQWR�WZR��WKHUH�ZDV�QR�UHDFWLRQ IURP WKH PDUNHW DQG�WKHUH ZDV

QR LPSDFW RQ WKH SULFH RI VKDUHV RI 1'79�� 7KXV� 36,�� FDQQRW EH

FRQVLGHUHG DV SULFH VHQVLWLYH LQIRUPDWLRQ�

�YLLL� ,Q�D�YHU\� UHFHQW�RUGHU� LQ� WKH�PDWWHU�RI�(PDPL�/LPLWHG��WKH�$GMXGLFDWLQJ�

2IILFHU�RI�6(%,�KDV KHOG�

��,�QRWH�WKDW�VXFK�LQIRUPDWLRQ�ZRXOG�EH�836,�ZKLFK�LV�QRW�JHQHUDOO\�DYDLODEOH�DQG�XSRQ�

EHFRPLQJ� JHQHUDOO\� DYDLODEOH��LV� OLNHO\� WR�PDWHULDOO\�DIIHFW� WKH�SULFH� RI� WKH� VHFXULWLHV��7KH�

1RWLFHHV�KDYH�DUJXHG�WKDW�WKH OLVWHG�LOOXVWUDWLRQV�LQ�WKH�DIRUHVDLG�UHJXODWLRQ�DUH�RUGLQDULO\�

LQ�WKH�QDWXUH�RI�836,��ZKLFK�DOVR�PHDQW�WKH\�QHHG�QRW�EH�836,��7KH\�KDYH�FRQWHQGHG�WKDW

PHUHO\�EHFDXVH�D�SDUWLFXODU�W\SH�RI�HYHQW�LV�OLVWHG�LW�ZRXOG�QRW�IROORZ�WKDW�LW�ZRXOG�LQH[RUDEO\�

FRQVWLWXWH�836,�UHJDUGOHVV�RI�WKH�PDWHULDOLW\�RI�LWV�SRWHQWLDO�SULFH�LPSDFW��:KLOH�,�DJUHH�
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ZLWK�WKH�VDLG�DUJXPHQW�RI�WKH�1RWLFHH�WKDW�D�SDUWLFXODU�W\SH�RI�HYHQW�EHLQJ�OLVWHG�ZRXOG�QRW�

QHFHVVDULO\�FRQVWLWXWH�836,�UHJDUGOHVV�RI�WKH�PDWHULDOLW\�RI LWV�SRWHQWLDO�SULFH�LPSDFW��WKH�

IDFWV�DQG�FLUFXPVWDQFH�RI�WKH�FDVH�ZLOO�KDYH�WR�EH�ORRNHG�LQWR�WR�DVFHUWDLQ�WKH VDPH�µ

�L[� ,Q�DFFRUGDQFH�ZLWK�WKH�DERYH��IRU�DQ�LQIRUPDWLRQ�WR�EH�FRQVLGHUHG�DV�
SULFH�

VHQVLWLYH
�XQGHU UHJXODWLRQ ��KD��RI�WKH�3,7�5HJXODWLRQV������� LW VKRXOG KDYH

DQ LPSDFW RQ WKH SULFH RI WKH VHFXULWLHV RI WKH�FRPSDQ\� ,Q WKH DEVHQFH RI

VXFK LPSDFW� WKH LQIRUPDWLRQ FDQQRW EH WHUPHG DV 
SULFH VHQVLWLYH
�� ,Q� WKH�

LQVWDQW� PDWWHU�� VLQFH� WKH� GLVFORVXUH� RI� 36,��� E\� ZD\� RI� FRUSRUDWH�

DQQRXQFHPHQW�GDWHG�$SULO���������� �DQG�HYHQ�RQ�-XQH������������GLG�QRW�

KDYH� DQ\� HIIHFW� RQ� WKH� SULFH� RI� WKH� VHFXULWLHV� RI�1'79�� WKHUHIRUH�� 36,���

FDQQRW�EH�WHUPHG�DV�SULFH�VHQVLWLYH�XQGHU�UHJXODWLRQ���KD��RI�WKH�5HJXODWLRQV�

��� 6(%, KDV IDLOHG WR VKRZ WKDW WKH 1RWLFHH ZDV LQ SRVVHVVLRQ RI 36,���²

�L� 6(%,�KDV� IDLOHG� WR�SURYLGH� VSHFLILF� HYLGHQFH�RI�DFWXDO�SRVVHVVLRQ�RI�DQ\�

VXFK�836,�E\�WKH�1RWLFHH�1R�����0HUH�UHODWLRQVKLS�ZLWK�DQ�DOOHJHG�LQVLGHU�RI�

1'79�GRHV�QRW�DXWRPDWLFDOO\�PDNH�WKH�1RWLFHH�1R��� SULY\�WR�836,��,Q�IDFW��

LQ�SDVW�6(%,�KDV�KHOG WKDW�

����� 7R� SURYH� WKH� FKDUJHV� RI� LQVLGHU� WUDGLQJ� LW� LV� QRW� RQO\� HVVHQWLDO� WR� SURYH� WKH�

UHODWLRQVKLS�FRQQHFWLRQ� EHWZHHQ� LQVLGHUV� EXW� DOVR� WKDW� LQVLGHU� ZHUH� LQ� SRVVHVVLRQ� RI�

836,������

�LL� 7KH�1RWLFHH�1R��� ZDV�QHLWKHU�DQ�RIILFHU�QRU�DQ�HPSOR\HH�RI�1'79�DQG�KDG�

QR�UROH�WR�SOD\� LQ�WKH�GLVFXVVLRQV�UHODWLQJ�WR�36,����%HLQJ�DQ� LQGHSHQGHQW�

SHUVRQ�ZLWK�NQRZOHGJH�DQG�VNLOOV�RI�LQYHVWLQJ�LQ�ILQDQFLDO�PDUNHWV��1RWLFHH�

1R��� KDV�QHYHU�UHOLHG�XSRQ�RWKHU�SHUVRQV�IRU�KHU�ILQDQFLDO�GHFLVLRQV��1RWLFHH�

1R�� � KDV� KHU� LQGHSHQGHQW� LQFRPH�� HDUQHG� WKURXJK� YDULRXV� DFWLYLWLHV��

)ROORZLQJ�SRLQWV�ZLOO�VXEVWDQWLDWH�RXU�VXEPLVVLRQ�LQ�WKLV UHJDUG�

� 3ULPDULO\��EHLQJ�DQ�DUWLVW��SDLQWHU��IRU�PRUH�WKDQ����\HDUV�QRZ��1RWLFHH�

1R���
V� LQFRPH�FRPHV�IURP�KHU�DUWLVWLF�ZRUNV�ZKLFK�DUH�XVXDOO\�VROG�

WKURXJK�UHJXODU�GLVSOD\�RI�KHU�ZRUN�LQ�H[KLELWLRQV��

� 1RWLFHH�1R��� UHJXODUO\ SDUWLFLSDWHV LQ�VHFXULWLHV�PDUNHW�DQG�IUHTXHQWO\�

SXUFKDVHV�VHOOV�VFULSV�RI YDULRXV�FRPSDQLHV��1'79�EHLQJ�RQH�VXFK�

VFULS�LQ�ZKLFK�WKH�1RWLFHH LQYHVWV��)RU�LQVWDQFH��LQ����������KHU�WRWDO�

SXUFKDVH�DQG�VDOHV�WXUQRYHU�ZDV�DSSUR[��ൟ�����FURUH�DQG�ൟ�����FURUH��

ϯ ,Q�WKH�PDWWHU�RI�1DYQHHW�3XEOLFDWLRQ�,QGLD�/WG���DGMXGLFDWLRQ RUGHU�QR��13�6-�$2����������
LVVXHG�RQ�'HFHPEHU���������



2UGHU�LQ�WKH�PDWWHU�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG ² ��(QWLWLHV 3DJH��� RI���

UHVSHFWLYHO\�� 6LPLODUO\�� LQ� WKH� \HDU� �������� �FRLQFLGLQJ� ZLWK� WKH�

SHULRG�RI�VXEVLVWHQFH�RI�36,�����KHU�WRWDO�SXUFKDVH�DQG�VDOHV�WXUQRYHU�

ZDV�DSSUR[��ൟ������FURUH DQG ൟ����� FURUH� UHVSHFWLYHO\� 2XW RI WKH

VDLG ൟ����� FURUH SXUFKDVHV� 1'79
V�VFULS FRPSULVHG�PHUHO\ ൟ�

FURUH �DSSUR[���

�LLL� ,W� LV�� WKHUHIRUH� FOHDU� WKDW� WKH�1RWLFHH� 1R�� � LV� DQ� LQGLYLGXDO� ZLWK�

LQGHSHQGHQW� VRXUFHV� RI� LQFRPH� DQG� LV� FDSDEOH� RI� WDNLQJ� KHU� RZQ�

ILQDQFLDO�GHFLVLRQV��

�LY� ,W�LV�IDOODFLRXV�WR DVVXPH�WKDW�WKH�1RWLFHH 1R��� ZDV�GHSHQGHQW�RQ�1RWLFHH�

1R��� RU�VRPHRQH�HOVH�IRU�KHU�LQYHVWPHQW�ILQDQFLDO�GHFLVLRQV��,W�ZDV�RI

XWPRVW�LPSRUWDQW�IRU�6(%,�WR�LQTXLUH�DV�WR�ZKHWKHU� WKH�1RWLFHH 1R���
V�

WUDGHV� ZHUH� DFWXDOO\� PRWLYDWHG� E\� FHUWDLQ� 836,�� HVSHFLDOO\� ZKHQ� WKH�

TXDQWXP�RI�WUDGHV�LV�PHDJUH�DQG�PRUH�VR�ZKHQ� WKH�1RWLFHH 1R��� KDV�

LQFXUUHG�VXEVWDQWLDO�ORVVHV�RQ�VXFK�WUDGHV� +RZHYHU��6(%,�KDV�IDLOHG�WR�

SURYLGH� DQ\� PDWHULDO� WR� VXJJHVW� DQ\� DFWXDO� RU� UHDO� SRVVHVVLRQ� RI� WKH

DOOHJHG� 36,��� E\� WKH�1RWLFHH�� ,Q� WKH� DEVHQFH� RI� WKH� VDPH�� WKH�1RWLFHH

FDQQRW� EH� KHOG� OLDEOH� IRU� LQVLGHU� WUDGLQJ� XQGHU� WKH� 3,7� 5HJXODWLRQV��

�����

��� 1RWLFHH GLG QRW WUDGH RQ WKH EDVLV RI 36,��

�L� 6(%,�KDV�DOOHJHG�WKDW�WKH�DFW�RI�
GHDOLQJ�LQ�VHFXULWLHV
�E\�WKH�1RWLFHH�1R�����RQ�

WKH� SUHVXPSWLRQ� WKDW� WKH� 1RWLFHH SRVVHVVHG� 36,��� E\� YLUWXH� RI� KHU�

UHODWLRQVKLS�ZLWK�1RWLFHH�1R����DPRXQWV�WR�LQVLGHU�WUDGLQJ�DQG�YLRODWLRQ�RI�

VHFWLRQ���$�G����H��RI�WKH�6(%,�$FW�������UHDG�ZLWK�UHJXODWLRQ���L��DQG���RI�

WKH� 3,7� 5HJXODWLRQV�� ������ ,W� LV� ZHOO�HVWDEOLVKHG� SRVLWLRQ� WKDW� ZKHUH�

DOOHJDWLRQV�RI�LQVLGHU�WUDGLQJ�DQG�IUDXGXOHQW�WUDGH�SUDFWLFHV DUH�FRQFHUQHG��

WKHQ�WKH�´FKDUJHV�PXVW�EH�SURYHG�EDVHG�RQ�FRJHQW�PDWHULDOV�DQG�LQ�DFFRUGDQFH�ZLWK

ODZ�µ� ,W LV WKHUHIRUH LQFXPEHQW WR H[DPLQH�WKH PDWHULDOV IRU DQG�DJDLQVW

WKH DOOHJHG ZURQJGRHU LQ VXSSRUW�RI HDFK FKDUJH YHU\ FDUHIXOO\�

�LL� ,Q�WKH�LQVWDQW�PDWWHU��WKHUH�H[LVWV�PHUH�SUHVXPSWLRQ�RI�SRVVHVVLRQ�RI�836,�

ZLWK�WKH�1RWLFHH��7KH�6&1�DOOHJHV�1RWLFHH�1R��
V�FRQQHFWLRQ�ZLWK�WKH�1RWLFHH�

1R����DV�WKH�NH\�HYLGHQFH�WR�LQGLFDWH�WKH�IORZ�RI�LQIRUPDWLRQ�IURP�1RWLFHH�

1R�� WR�WKH 1RWLFHH�1R����

�LLL� ,W� LV�� KRZHYHU�� REVHUYHG� WKDW� WKH� LQYHVWLJDWLRQ� KDV� QRW� DGGXFHG� DQ\�

ϰ 6DPLU�$URUD�Y��6(%,��$SSHDO�1R�����RI�������GHFLGHG�RQ�2FWREHU�����������6$7��
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VXSSRUWLQJ�HYLGHQFH�WR�DUULYH�DW�WKH�FRQFOXVLRQ�WKDW�WKH�836,�ZDV�DFWXDOO\�

VKDUHG�E\�WKH�1RWLFHH�1R�� ZLWK�WKH 1RWLFHH�1R�� ZKR�HYHQWXDOO\�WUDGHG�LQ�

WKH�VKDUHV��7KHUH�H[LVW�QR�IDFWV�WKDW�GHWHUPLQHV�WKDW�WKH�WUDGH�XQGHUWDNHQ�

E\�WKH�1RWLFHH ZDV�RQ�WKH�EDVLV�RI�36,����

�LY� ,W� LV� LPSRUWDQW� WR� HQVXUH� WKDW� VXIILFLHQW� FROODWHUDO� PDWHULDO� LV� SODFHG� RQ�

UHFRUG� WR� VXSSRUW� WKH� FRQFOXVLRQ� WKDW� WKH� WUDGHV� ZHUH� PRWLYDWHG� E\�

SRVVHVVLRQ�RI�836,�� ,Q�SDVW��6(%, KDV�IRXQG�FDOO�UHFRUGV�EHWZHHQ�D�EURNHU�

DQG� LQVLGHU� �SODFLQJ� RUGHUV� RQ� EHKDOI� RI WKH� DOOHJHG� ZURQJGRHU���� DQG

H[FKDQJH RI IXQGV EHWZHHQ WKH GLUHFWRU DQG LWV LPPHGLDWH� UHODWLYHV� IRU�

WUDGLQJ�LQ�VHFXULWLHV�DV�HYLGHQFH�WR�HVWDEOLVK�WKH�FKDUJHV�RI�WUDGLQJ��,W�LV�

VXEPLWWHG� WKDW� 6(%,� KDV� IDLOHG� WR� VKRZ� DQ\� OLQN� EHWZHHQ� WKH� DOOHJHG�

SRVVHVVLRQ�RI�836,�E\�1RWLFHH�1R�� DQG�WKH�WUDGHV�XQGHUWDNHQ�E\�KHU�

�Y� (YHQ�WKRXJK�¶UHODWLYHV· DUH�GHHPHG�WR�EH�FRQQHFWHG�SHUVRQV�XQGHU�WKH�3,7�

5HJXODWLRQV�� ������ KRZHYHU�� VXFK� D� GHHPLQJ� SURYLVLRQ� LV� D� UHIXWDEOH�

SUHVXPSWLRQ�� ,Q� WKH� LQVWDQW� PDWWHU�� WKH� IDFW� WKDW� WKH� 1RWLFHH KDV� KDG�

LQGHSHQGHQW� VRXUFH� RI� LQFRPH� VLQFH� SDVW� ��� \HDUV� DQG� WKDW� VKH� LV� QRW

GHSHQGHQW� RQ� KHU� VSRXVH� RU� RWKHU� UHODWLYHV� IRU� KHU� ILQDQFLDO� GHFLVLRQV�

VXJJHVWV�WKDW�KHU�WUDGLQJ�GHFLVLRQV�DUH�QRW�PRWLYDWHG�E\�DQ\�NLQG�RI�836,��

�YL� )XUWKHU��WKH�1RWLFHH�1R��� KDV UHJXODU DQG QRW�RFFDVLRQDO�WUDGLQJ�DFWLYLW\�LQ�

VFULSV� RI� GLIIHUHQW� FRPSDQLHV VSUHDG� DFURVV� YDULRXV� VHFWRUV� DQG� KHU�

SXUFKDVH�RI�WKH�VFULS�RI�1'79�GRHV�QRW�DPRXQW�WR�DQ\�XQXVXDO�WUDGLQJ�

EHKDYLRXU�RQ�KHU SDUW�

�YLL� )RU�DQ�DFW�RI�LQVLGHU�WUDGLQJ��LW�LV�LPSRUWDQW�WKDW�D�FRQQHFWLRQ�LV�HVWDEOLVKHG�

EHWZHHQ� WKH� LQIRUPDWLRQ� DQG� WUDGH�� L�H��� GHDOLQJ� LQ� VHFXULWLHV� VKRXOG� EH�

PRWLYDWHG�E\�WKH�SULFH�VHQVLWLYH�LQIRUPDWLRQ�XQGHU�H[DPLQDWLRQ�DV�KDV�EHHQ�

KHOG�E\�WKH�+RQ·EOH�6$7�LQ�WKH�PDWWHU�RI�0UV��&KDQGUDNDOD�Y��$GMXGLFDWLQJ�

2IILFHU��6(%,�VXSUD��DOUHDG\�GLVFXVVHG�HDUOLHU�LQ�FRQQHFWLRQ�ZLWK�WKH�1RWLFHH�

1R����

�YLLL� ,Q�DQRWKHU�PDWWHU�0U��0DQRM�*DXU�Y��6(%,� WKH�+RQ·EOH�6$7�KDV�KHOG�

WKDW�6(%,�FDQ�ORRN�LQWR�WKH�WUDGLQJ�SDWWHUQ�RI�D�SHUVRQ�WR�GHWHUPLQH�

ZKHWKHU�WKH�DFW�RI�LQVLGHU�WUDGLQJ�KDV�EHHQ�FRPPLWWHG�RU�QRW��

�,Q�WKH�PDWWHU�RI�0U��$�9HOOD\DQ�GHFLGHG�RQ�0D\�����������6(%,�
ϲ ,Q�WKH�PDWWHU�RI�6PW��%DOD�.DXO GHFLGHG�RQ�-DQXDU\�����������6(%,�
� $SSHDO�1R�����RI�������GHFLGHG�RQ�2FWREHU�����������6$7�
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�L[� ,Q�WKH�LQVWDQW�PDWWHU��GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG��RQ�$SULO�����������

WKH�1RWLFHH KDG�ERXJKW�������VKDUHV�RI�1'79�DW�WKH�UDWH�RI�ൟ��������

:KHQ�36,���EHFDPH�SXEOLFO\�DYDLODEOH��WKH�1RWLFHH GLG�QRW�VHOO�WKH�VKDUHV�

RI�1'79�WR�PDNH�DQ\�LOOHJDO�JDLQV�RXW�RI�WKH�VDLG�DOOHJHG�SULFH�VHQVLWLYH�

LQIRUPDWLRQ��5DWKHU��RQ�$SULO�����������WKH�1RWLFHH�LQ IDFW ERXJKW IXUWKHU

���� VKDUHV RI�1'79�

�[� 7KLV LV FRQWUDU\ WR WKH EDVLF SULQFLSOH RI�LQVLGHU WUDGLQJ� DV ODLG GRZQ LQ

&KDQGUDNDOD FDVH� ZKHUHE\ DQ LQVLGHU LV H[SHFWHG� WR RIIORDG VKDUHV RQ

GLVFORVXUH RI VXFK SULFH VHQVLWLYH LQIRUPDWLRQ RU 
SRVLWLYH QHZV
�LQ�SXEOLF�

WKURXJK�ZKLFK�WKH�SULFH�RI�WKH�VFULS�LV�H[SHFWHG�WR�JR�XS�DQG�SXUFKDVH�

VKDUHV ZKHQ WKH SULFH JRHV GRZQ�

�[L� $VVXPLQJ�WKDW�36,���DPRXQWHG�WR�D�¶VLJQLILFDQW�FKDQJH· LQ�1'79
V�SROLFLHV�

DQG�RSHUDWLRQV��WKH�HIIHFW�RI�VXFK�UHRUJDQL]DWLRQ�ZRXOG�KDYH�D�SRVLWLYH�

LPSDFW�RQ�WKH�SULFH�RI�WKH�VFULS�ZKHQ�WKH�LQIRUPDWLRQ�EHFDPH�SXEOLF��

+RZHYHU�� WKH� 1RWLFHH� 1R�� �·V� EHKDYLRU ZDV FRQWUDU\ WR WKH VDLG

XQGHUVWDQGLQJ DQG KHQFH� VKH FDQQRW EH DVVXPHG�WR�KDYH�WUDGHG�RQ�WKH�

EDVLV�RI�36,����

�[LL� )XUWKHU��DOO�WKH�VKDUHV��������VKDUHV� ZHUH�HYHQWXDOO\�VROG�DW�ൟ��������

SHU�VKDUH�RQ�6HSWHPEHU�����������WKHUHE\�LQFXUULQJ D�ORVV�RI��ൟ��������

SHU� VKDUH� WRWDOLQJ� WR� ൟ����������� �5XSHHV� HLJKW\�VHYHQ ODNKV� ILIW\�

WKRXVDQG�DQG�IRXU�KXQGUHG��

�[LLL� 7KH�LQWHQW�RI�XQGHUWDNLQJ D�WUDGH�RQ�WKH�EDVLV�RI�FHUWDLQ�836,�LV�WR�PDNH�

LOOHJDO�JDLQV�RU�DYRLG�ZURQJIXO�ORVVHV� ,Q�WKH�SUHVHQW�FLUFXPVWDQFH��QHLWKHU�

KDV�KDSSHQHG��DV�WKH�1RWLFHH�1R��� KDV�PDGH�ORVVHV�WKURXJK�WKH�DOOHJHG�

LQVLGH�WUDGHV��1R�LQVLGHU��DFWLQJ�RQ�WKH�EDVLV�RI�836,�ZRXOG�LQFXU�VXFK�

KXJH ORVVHV�

�[LY� 'XULQJ� WKH� SHULRG� RI� 0D\�-XQH� ������ DQ� RSHQ� RIIHU DW WKH UDWH RI

ൟ�������� SHU VKDUH ZDV SHQGLQJ IRU WKH SXEOLF VKDUHKROGHUV RI 1'79��

+RZHYHU��WKH�1RWLFHH�1R�����HYHQ�WKRXJK�HOLJLEOH�WR�VHOO�KHU�VKDUHV�LQ�WKH�

LPSHQGLQJ RSHQ RIIHU� GLG QRW VHOO WKH VDPH� +DG VKH VROG KHU VKDUHV

GXULQJ WKH RSHQ�RIIHU� VKH FRXOG KDYH PDGH D JDLQ RI ൟ������� SHU VKDUH�

� ,Q�'HFHPEHU�������SXUVXDQW�WR�FHUWDLQ�WUDQVDFWLRQV�XQGHUWDNHQ�E\�WKH�3URPRWHUV�RI�1'79�
ZLWK�*HQHUDO�$WODQWLF�3DUWQHUV��D�UHJLVWHUHG�)RUHLJQ�,QVWLWXWLRQDO�,QYHVWRU��WKDW�KHOG�FORVH�WR����
VKDUHV�RI�1'79��DQ�RSHQ�RIIHU�ZDV�WULJJHUHG��$�SXEOLF�DQQRXQFHPHQW�IRU�WKH�VDLG�RSHQ�RIIHU�
ZDV�PDGH�RQ�'HFHPEHU����������
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LQVWHDG�RI LQFXUULQJ VXFK�D�KXJH�ORVV�RI�DSSUR[��ൟ���ODNK��6XFK�WUDGLQJ�

SDWWHUQ�RI�WKH�1RWLFHH FOHDUO\�GHPRQVWUDWHV WKDW KHU WUDGLQJ GHFLVLRQV ZHUH

WDNHQ LQGHSHQGHQW RI DQ\ 836, ZKLFK�PD\ KDYH H[LVWHG ZLWK UHJDUG WR

WKH VFULS RI�1'79�

�[Y� 'XULQJ WKH VXEVLVWHQFH RI 36,��� WKH WRWDO SDLG�XS VKDUH FDSLWDO� RI�

1'79� FRPSULVHG� RI� ��������� HTXLW\� VKDUHV�� 7KH� 1RWLFHH� 1R�� �
V�

SXUFKDVH�RI�������VKDUHV�FRQVWLWXWHG��������VKDUHKROGLQJ�RI�1'79��

1RWLFHH�1R����WUDGHG�LQ�WKH�QRUPDO�FRXUVH RI EXVLQHVV� UDWKHU WKDQ EHLQJ

PRWLYDWHG E\ VRPH NLQG RI 836,� ,I1RWLFHH�1R��� ZDV�DFWLQJ�RQ�WKH�EDVLV�

RI�36,���DQG�LI�KHU�LQWHQW�ZDV�WR�FDSLWDOL]H�RQ�WKH�EDVLV�RI�SULFH�VHQVLWLYH�

LQIRUPDWLRQ� SRVVHVVHG� E\� 1RWLFHH� 1R���� WKHQ� VKH� ZRXOG� QRW� KDYH�

SXUFKDVHG�VXFK�VPDOO�TXDQWLW\�RI�VKDUHV�DQG�LQVWHDG�ERXJKW�HYHQ�PRUH�

VKDUHV�DIWHU�GLVFORVXUH�RI�WKH�VR�FDOOHG�836,��6XFK�IDFWXDO�HYLGHQFHV�KDYH�

DOZD\V�EHHQ� FDUHIXOO\� ORRNHG� LQWR� DQG� DFFHSWHG� E\� 6(%,� DQG� 6$7� WR�

GHWHUPLQH�WKH�FKDUJHV�RI�LQVLGHU�WUDGLQJ��2QH�RI�WKH�OHDGLQJ�SUHFHGHQWV�

RQ�WKLV�DVSHFW�EHLQJ�0DQRM�*DXU�FDVH�� LQ�ZKLFK�WKH�+RQ·EOH�6$7�KHOG�

WKDW�GHDOLQJ� LQ� VHFXULWLHV�ZDV�QRW� LQ�YLRODWLRQ�RI� WKH�3,7�5HJXODWLRQV��

�����

�[YL� 'XULQJ�WKH�,QYHVWLJDWLRQ�3HULRG�WKHUH�ZDV�PHUHO\�RQH�LQVWDQFH�RI�SXUFKDVH�

RI�1'79
V�VKDUHV�E\�WKH�1RWLFHH�1R�����7KLV�SDWWHUQ�LV�QRW�FRQVLVWHQW�ZLWK�

WKH�WUDGHV�ZKLFK�PD\�EH�PRWLYDWHG�E\�DQ\�836,��7KHUHIRUH��WKH�1RWLFHH ZDV�

QRW LQ�SRVVHVVLRQ RI 36,�� DQG KDV QRW GHDOW LQ WKH VFULS RI�1'79 RQ WKH

EDVLV RI 36,�� KHQFH��UHJXODWLRQ ��L� DQG � RI WKH�3,7 5HJXODWLRQV������

UHDG ZLWK VHFWLRQ ��$�G�� �H� RI WKH 6(%,�$FW��ZDV�QRW� YLRODWHG�E\ WKH�

1RWLFHH�

&� 4XDQWXP�6HFXULWLHV�3ULYDWH�/LPLWHG�²1RWLFHH�1R���

��� 7KH�IROORZLQJ�WUDGHV�ZHUH�XQGHUWDNHQ�E\�463/ GXULQJ WKH ,QYHVWLJDWLRQ 3HULRG LQ

WKH VFULS RI 1'79�

7DEOH�1R������7UDGLQJ�E\�463/�LQ�WKH�VFULS�RI�1'79

'DWH�RI�7UDGLQJ 1XPEHU�RI�6KDUHV
 $YHUDJH�%X\�6HOO
3ULFH�SHU�VKDUH

2SHQLQJ�%DODQFH��DV�RQ� � �

ϵ1XPEHU�RI�HTXLW\�VKDUHV�RI 1'79�DV�RQ�'HFHPEHU����������
ϭϬ 0U��0DQRM�*DXU�Y��6(%,��$SSHDO�1R�����RI�������GHFLGHG�RQ�2FWREHU�����������6$7��
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6HSWHPEHU����������

���������� ��� ������

����� ������

���������� ���� ������

&ORVLQJ�%DODQFH��DV�RQ�
-XQH����������

���� �


�)LJXUHV�LQ�EUDFNHWV�UHSUHVHQW�QXPEHU�RI�VKDUHV�VROG�

��� 'XULQJ� WKH� VXEVLVWHQFH� RI� 36,���� 36,���� 36,���� 36,��� DQG� 36,���� 463/� KDG� QRW�

SXUFKDVHG�VROG�WKH�VKDUHV�RI�1'79�DQG�WKXV WKH�HQTXLU\�LQ�SUHVHQW�6&1�VKRXOG�RQO\�

EH�OLPLWHG�WR�ZKHWKHU�463/�KDG�FRPPLWWHG�WKH�DFW�RI�LQVLGHU�WUDGLQJ�GXULQJ�WKH�SHULRG�

ZKHQ�36,���UHPDLQHG�XQSXEOLVKHG��

��� 7KH�,QYHVWLJDWLRQ�3HULRG�LV�XQUHDVRQDEO\ ROG���7KH�VXEPLVVLRQV�PDGH�E\�1RWLFHH�1R����

KDYH�HQWLUHO\ EHHQ�DGRSWHG�E\�1RWLFHH�1R���KHQFH�WKH�VDPH�DUH�QRW�EHLQJ�UHSHDWHG�KHUH��

��� 36,��� ZDV� QRW� ¶SULFH� VHQVLWLYH LQIRUPDWLRQ·�� 7KH� 1RWLFHH� 1R�� �� KDV� DGRSWHG� DOO� WKH�

DUJXPHQWV�PDGH�E\�1RWLFHH�1R����LQ�WKLV�UHJDUG�DQG�KHQFH�QRW�EHLQJ�UHSHDWHG�KHUH��

��� 6(%, KDV IDLOHG WR VKRZ WKDW WKH 1RWLFHH ZDV LQ SRVVHVVLRQ RI 36,���²

�D� 6(%,�KDV� IDLOHG� WR� SURYLGH� VSHFLILF� HYLGHQFH� RI� DFWXDO� SRVVHVVLRQ� RI� DQ\� VXFK�

836,�E\�WKH�1RWLFHH�1R�����0HUH�UHODWLRQVKLS�ZLWK�DQ�DOOHJHG�LQVLGHU�RI�1'79�GRHV�

QRW�DXWRPDWLFDOO\�PDNH�WKH�1RWLFHH 1R��� SULY\�WR�836,�

�E� $OO�WKH�LQYHVWPHQW�GHFLVLRQV�DUH�WDNHQ�E\�WKH�ERDUG�RI�GLUHFWRUV�RI�463/��1RWLFHH�

1R�� ZDV�RQO\�RQHRI�WKH GLUHFWRUV RXW RI � �IRXU� GLUHFWRUV LQ463/ �L�H� 0U�2P

$URUD� 0U� 6DQGHHS 'XWW��0U� 6DQMD\ 'XWW DQG 0U� 1HHUDM 'HZDQ� DQG KH GRHV

QRW KDYH WKH VROH DXWKRULW\ WR�WDNH ILQDQFLDO GHFLVLRQV IRU463/�

�F� 7KH WRWDO VKDUHKROGLQJ RI�WKH1RWLFHH 1R�� �DORQJ ZLWK KLV EURWKHU� LQ 463/ LV

PHUHO\ ������� ,W LV FOHDU WKDW� WKH� 1RWLFHH� 1R�� GRHV� QRW� KROG� VXIILFLHQW�

VKDUHKROGLQJ� WR� LQIOXHQFH� DQ\� NLQG� RI� GHFLVLRQV� RI� 463/�� VLQFH� KLV�

VKDUHKROGLQJ�LV�IDU�EHORZ�����ZKLFK�LV�WKH�PLQLPXP�UHTXLUHPHQW WR SDVV DQ

RUGLQDU\ UHVROXWLRQ LQ DQ\ FRPSDQ\�

�G� 0HUH� UHODWLRQVKLS�ZLWK�DQ�DOOHJHG� LQVLGHU�RI�1'79� GRHV�QRW� DXWRPDWLFDOO\�

PDNH�463/�SULY\ WR 836,� )XUWKHU� WKHUH LV QR PDWHULDO SURYLGHG E\ 6(%, WR

VXJJHVW WKDW WKHUH� ZDV DQ\ DFWXDO RU UHDO SRVVHVVLRQ RI WKH DOOHJHG 36,�� E\

463/� ,Q WKH DEVHQFH RI WKH�VDPH��JUDYH�FKDUJHV� OLNH� WKDW�RI� LQVLGHU�WUDGLQJ�

XQGHU�WKH�3,7�5HJXODWLRQV�������FDQQRW�EH�OHYHOOHG DJDLQVW 463/���7KH�1RWLFHH�

KDV�DGRSWHG� WKH� UHPDLQLQJ�DUJXPHQWV�RI�1RWLFHH�1R��� LQ� WKLV� UHJDUG�DQG�DV�
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VXFK�DUH�QRW�EHLQJ�UHSHDWHG�KHUH��

��� 1RWLFHH GLG QRW WUDGH RQ WKH EDVLV RI 36,�� � $SDUW�IURP�DGRSWLQJ�WKH�VXEPLVVLRQV�

RI�WKH�1RWLFHH�1R����LQ�WKLV�UHJDUG��WKH�1RWLFHH�KDV��LQWHU�DOLD��VXEPLWWHG�WKH�IROORZLQJ�

�D� ,Q WKH LQVWDQW PDWWHU� DV VWDWHG LQ� 7DEOH� 1R�� ��� DERYH� RQ -DQXDU\ ��� �����

463/ KDG ERXJKW ���� VKDUHV RI� 1'79 IRU WKH ILUVW WLPH� GXULQJ WKH

,QYHVWLJDWLRQ 3HULRG� DW WKH UDWH RI ൟ�������� SHU VKDUH�

�E� :KHQ 36,�� EHFDPH SXEOLFO\�DYDLODEOH� 463/ GLG QRW VHOO WKH VKDUHV RI�1'79

WRPDNH DQ\ LOOHJDO JDLQV� SXUVXDQW�WR�WKH�VDLG�SXEOLF�GLVFORVXUH�RI�WKH�DOOHJHG�

SULFH VHQVLWLYH�LQIRUPDWLRQ��

�F� ,W�ZDV�RQO\�RQ�$SULO����������DQG�-XO\����������WKDW�WKH�VKDUHV�RI�1'79�ZHUH�

VROG�E\�463/��DW�D�SULFH�RI�ൟ������� DQG�ൟ�������� SHU�VKDUH��UHVSHFWLYHO\�

3XUVXDQW� WR VXFK VDOH� 463/ LQ IDFW VXIIHUHG D ORVV RI ൟ�������� SHU� VKDUH�

DJJUHJDWLQJ�WR�ൟ���������� �5XSHHV�WKUHH�ODNK�VL[�WKRXVDQG�DQG�IRXU�WZHQW\�

RQO\��� FRQWUDU\� WR�ZKDW�KDV�EHHQ�DOOHJHG� LQ� WKH�6&1��L�H��XQODZIXO�JDLQV�RI�

ൟ�������

�G� 'XULQJ�WKH�SHULRG�EHWZHHQ�0D\�-XQH�������DQ�RSHQ�RIIHU�DW�WKH�UDWH�RI�ൟ��������

SHU�VKDUH�ZDV�SHQGLQJ�IRU�WKH�SXEOLF�VKDUHKROGHUV�RI�1'79��+RZHYHU��463/��

HYHQ�WKRXJK�HOLJLEOH�WR�VHOO�LWV�VKDUHV�LQ�WKH�VDLG�RSHQ�RIIHU��GLG�QRW�VHOO�WKH�VDPH��

+DG�LW�VROG�WKH�VKDUHV�GXULQJ�WKH�RSHQ�RIIHU��LW�FRXOG�KDYH�PDGH�D�JDLQ�RI�DW�OHDVW�

ൟ������� SHU�VKDUH��WRWDOLQJ�WR�D�SURILW�RI�ൟ�������� RQ�WKH�WRWDO�LQYHVWPHQWV�PDGH�

E\�463/�LQ�WKH�VFULS�RI�1'79��

�H� 7KH� WUDGLQJ� SDWWHUQ� IROORZHG� E\� 463/� FOHDUO\� GHPRQVWUDWHV� WKDW� WKH� WUDGLQJ�

GHFLVLRQV�RI�463/�ZHUH� LQGHSHQGHQW RI DQ\�836, WKDW PD\ KDYH H[LVWHG ZLWK

UHJDUG WR WKH VFULS RI�1'79�

�I� $QRWKHU LPSRUWDQW SRLQW WR EH KLJKOLJKWHG KHUH LV WKH TXDQWXP�QXPEHU RI

VKDUHV WKDW�ZHUH WUDGHG E\463/�'XULQJ WKH VXEVLVWHQFH RI 36,��� WKH WRWDO SDLG�

XS VKDUH FDSLWDO� RI� 1'79 FRPSULVHG RI �����������HTXLW\ VKDUHV� 463/·V

SXUFKDVH RI ���� VKDUHV�FRQVWLWXWHG ������ VKDUHKROGLQJ RI�1'79�

�J� ,I 463/ ZDV DFWLQJ RQ WKH EDVLV RI 36,���DQG�LI�LWV�LQWHQW�ZDV�WR�FDSLWDOL]H�RQ�

WKH�EDVLV�RI�SULFH�VHQVLWLYH LQIRUPDWLRQ�SRVVHVVHG�E\�WKH�1RWLFHH�1R�����WKHQ�LW�

ZRXOG�QRW�KDYH�SXUFKDVHG�VXFK�D�VPDOO�TXDQWLW\�RI�VKDUHV��6XFK�IDFWXDO�HYLGHQFHV�

KDYH�DOZD\V�EHHQ�FDUHIXOO\� ORRNHG�LQWR�DQG�DFFHSWHG�E\�6(%,�DQG� WKH�+RQ·EOH�

6$7�WR�GHWHUPLQH�WKH�FKDUJHV�RI�LQVLGHU�WUDGLQJ��2QH�RI WKH�OHDGLQJ SUHFHGHQWV
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RQ WKLV DVSHFW EHLQJ 0DQRM�*DXU FDVH�ZKHUHLQ�RQ� WKH�EDVLV�RI� WUDGLQJ� SDWWHUQ��

TXDQWXP�RI�VKDUHV�WUDGHG��HWF��LW�ZDV�KHOG�WKDW�GHDOLQJ�LQ�VHFXULWLHV�ZDV�QRW�LQ�

YLRODWLRQ�RI�3,7�5HJXODWLRQV�

�K� ,Q�DFFRUGDQFH�ZLWK�DERYH�� LW� LV� VXEPLWWHG� WKDW�GXULQJ� WKH� ,QYHVWLJDWLRQ�3HULRG�

WKHUH�ZDV�HIIHFWLYHO\ RQO\�RQH�LQVWDQFH�RI�SXUFKDVH�RI�1'79
�V�VKDUHV�E\�463/��

7KLV WUDGLQJ SDWWHUQ�LV�QRW�FRQVLVWHQW�ZLWK�WKH�WUDGHV�ZKLFK�PD\EH�PRWLYDWHG�E\�

DQ\�836,��7KHUHIRUH��LW�LV�VXEPLWWHG�WKDW�463/�ZDV�QRW�LQ�SRVVHVVLRQ�RI�36,�

�� DQG� KDV� QRW� GHDOW� LQ� WKH� VFULS� RI� 1'79� RQ� WKH� EDVLV� RI� 36,��� KHQFH��

5HJXODWLRQ���L��DQG���RI�3,7�5HJXODWLRQV�UHDG�ZLWK�6HFWLRQ���$�G����H��RI�WKH�

6(%,�$FW�ZDV�QRW�YLRODWHG�E\�463/�

'� 6$/�5HDO�(VWDWH�3ULYDWH�/LPLWHG�²1RWLFHH 1R���

��� 7KH�IROORZLQJ�WUDGHV�ZHUH�XQGHUWDNHQ�E\�65(3/ GXULQJ WKH ,QYHVWLJDWLRQ 3HULRG�

LQ WKH VFULS RI�1'79�

7DEOH�1R������7UDGLQJ�E\�65(3/ LQ�WKH�VFULS�RI�1'79�GXULQJ�WKH�

,QYHVWLJDWLRQ�3HULRG

836,�3HULRG %X\��1R��RI�
6KDUHV�

6HOO��1R��RI�
6KDUHV�

3RVW�DQQRXQFHPHQW�RI�36,

%X\ 6HOO

36,�� �������� ������ �������� �

36,�� �������� � � �

36,�� �������� � � �

36,�� ������ � � �

36,�� � � � �

36,�� ����� ������ � �

��� 65(3/ KDG WUDQVDFWHG LQ WKH VFULS RI�1'79 GXULQJ WKH VXEVLVWHQFH RI 36,� ���36,�

���36,����36,���DQG�36,����DQG�QRW�GXULQJ�36,���

��� 7KH�,QYHVWLJDWLRQ�3HULRG�LV�XQUHDVRQDEO\ ROG��,Q�WKLV�UHJDUG��WKH�1RWLFHH�KDV�UHSOLHG�

RQ�WKH�OLQHV�VLPLODU�WR�WKH�RQH�PDGH�E\�1RWLFHH�1R����

��� 36,�V��ZHUH�QRW�
SULFH�VHQVLWLYH LQIRUPDWLRQ
 ² 7KH�1RWLFHH�KDV�PDGH�VXEPLVVLRQV�LQ�WKLV�

UHJDUG�RQ�WKH�OLQHV�RI�WKH�VXEPLVVLRQV�PDGH�E\�1RWLFHH�1R�����%HVLGHV��WKH�1RWLFHHV�

KDV��LQWHU�DOLD��VXEPLWWHG�WKH�IROORZLQJ�
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7DEOH�1R������3ULFH�RI�WKH�VFULS�RI�1'79

'DWH &ORVLQJ�3ULFH��$V�
SURYLGHG�DW�16(�

ZHEVLWH�

3HUFHQWDJH�&KDQJH�
RQ�UHOHYDQW�GDWH�
�IURP�SUHYLRXV�

FORVLQJ�
36,����-XO\����������WR�2FWREHU����������

���������� ����� ������
���������� ������
����������
 �����

36,����6HSWHPEHU����������WR�1RYHPEHU����������
���������� ������ ������
���������� ������

36,����1RYHPEHU����������WR�0DUFK����������
���������� ����� �����

����������

 �
���������� ������

36,����0DUFK����������WR�0D\����������
���������� ����� ���
���������� ������
���������� �����

36,����6HSWHPEHU����������WR�$SULO����������
���������� ������ �����
���������� �����
���������� �����


&RQVLGHULQJ�WKDW�36,�,�DQG�36,���ZHUH�GLVFORVHG�SRVW�PDUNHW�KRXUV��WKHUHIRUH�WKH�

UHOHYDQW�GDWH�IRU�FKDQJH�LQ�WKH�SULFH�RI�WKH�VFULS�ZRXOG�EH�WKH�QH[W�WUDGLQJ�GD\�



0DUFK����������EHLQJ�6XQGD\�ZDV�D�WUDGLQJ�KROLGD\��KHQFH�WKH�UHOHYDQW�GDWH�WR�

FKHFN�WKH�FKDQJH�LQ�SULFH�RI�WKH�VFULS�IRU�36,���ZLOO�EH�WKH�QH[W�WUDGLQJ�GD\�

�D� )URP�WKH�DERYH��LW�FDQ�EH�LQIHUUHG�WKDW�SRVW�DQQRXQFHPHQW�RI�YDULRXV�36,�V���

QRW� RQO\� WKHUH�ZDV� QR� LPSDFW� RQ� WKH� SULFH�� WKH� SULFH� LQ� IDFW�PRYHG� LQ� WKH�

RSSRVLWH�GLUHFWLRQ�FRPSDUHG�WR�ZKDW�WKH�DOOHJDWLRQV�XQGHU�WKH�6&1�LV�VHHNLQJ�

WR� SURYH� LQ�PRVW� RI� WKH� SHULRGV�� )RU� WKH� LQYHVWLJDWLRQ� SHULRGV� WKHUH� LV� QR�

LPSDFW�RQ�WKH�SULFH��EH\RQG�WKH�QRUPDO�PDUNHW�YRODWLOLW\�UDQJH�RI WKDW�VWRFN�

HDFK�GD\ E\ �����DQG��������

�E� ,Q�RWKHU�ZRUGV��ZKDW�LV�EHLQJ�DOOHJHG�WR�EH�PLVXVH�RI�JRRG�QHZV�ZDV�LQ�IDFW�

EDG�QHZV�IRU�1'79� DV�MXGJHG�E\�WKH�LQYHVWRUV�FROOHFWLYHO\��$V�SHU�WKH�WDEOH�

DERYH�DQG�DOVR�GHWDLOHG LQ�$QQH[XUH���DSSHQGHG�WR�WKH�6&1��LW�LV�FOHDU�WKDW�

GDLO\�FKDQJH�LQ�WKH�UDQJH�RI�ൟ�� �� SHU VKDUH LQ WKH SULFH ZDV XVXDO IRU WKH

VFULS RI�1'79�

�F� 2Q GLVFORVXUH RI WKH 36,�V���VLPLODU FKDQJH RI ൟ���� SHU VKDUH ZDV REVHUYHG
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DQG�WKHUH ZDV�QR XQXVXDO FKDQJH�LQ WKH SULFH RI WKH VFULS RI�1'79� 0HUHO\

EHFDXVH DQ HYHQW LV GLVFORVHG WR WKH VWRFN�H[FKDQJHV GRHV QRW LPSO\ WKDW LW

LV LQ WKH QDWXUH RI�¶SULFH�VHQVLWLYH�LQIRUPDWLRQ·�

��� 6(%,�KDV�IDLOHG�WR�VKRZ�WKDW�65(3/ ZDV�LQ�SRVVHVVLRQ�RI 36,�V���,Q�WKLV�UHJDUG��WKH�

1RWLFHH�KDV�DGRSWHG�UHSHDWHG�PRVW�RI�WKH�VXEPLVVLRQV DOUHDG\�PDGH E\�WKH�1RWLFHH�1R��

���%HVLGHV WKRVH�VXEPLVVLRQV�DOUHDG\�GHDOW�ZLWK�HDUOLHU�� WKH�1RWLFHH�KDV�VXEPLWWHG�DV�

XQGHU�

�D� 1RWLFHH 1R��� ZKR LV DOOHJHG WR KDYH FRPPXQLFDWHG WKH 36,�V� WR�WKH RWKHU

1RWLFHHV��KDV QR GLUHFW FRQQHFWLRQ ZLWK 65(3/� 65(3/ KDV WZR GLUHFWRUV�

RQH RI�ZKRP�LV�1RWLFHH�1R����WKH�VSRXVH�RI�1RWLFHH�1R����,W�LV�LPSRUWDQW�WR�

VWDWH� WKDW� WKH� RSHUDWLRQDO� PDWWHUV� RI� 65(3/ DUH� KDQGOHG� E\� DQRWKHU�

GHVLJQDWH�ZKR�LV�QRW�FRQQHFWHG�ZLWK�HLWKHU�RI�WKH�1RWLFHHV��

�E� ,Q�VXFK�D�FLUFXPVWDQFH��LW�LV�FOHDU�WKDW�WKHUH�ZDV�QR�GLUHFW�FRPPXQLFDWLRQ��

SRVVHVVLRQ� RI� 36,�V�� ZLWK� 65(3/�� 7KH� GHFLVLRQ� WR� WUDGH LQ WKH VFULS RI

1'79 DQG DQ\ RWKHU LQYHVWPHQWV WR EH PDGH E\ 65(3/ ZDV QRW WKDW� RI�

1RWLFHH 1R���� ,Q IDFW� DV FOHDUO\ VKRZQ DERYH LQ� 7DEOH� 1R�� ��� DERYH� WKH

DFWLRQV RI WKH1RWLFHH ZHUH�H[DFW�RSSRVLWH�RI�ZKDW�DQ�LQVLGHU�WUDGHU�ZRXOG�

KDYH�GRQH��LI� LQ�SRVVHVVLRQ�RI�836,��7KLV� LQFRQWURYHUWLEO\� GHPRQVWUDWHV�

WKDW� QR� LQVLGH� LQIRUPDWLRQ�ZDV� LQ� IDFW� SDVVHG RQ IURP DQ\ RI WKH RWKHU

1RWLFHHV WR 65(3/�

�F� 0HUH�UHODWLRQVKLS�ZLWK�DQ�DOOHJHG�LQVLGHU�RI�1'79�GRHV�QRW�DXWRPDWLFDOO\

PDNH 65(3/ SULY\ WR 836,� ,Q WKH SUHVHQW PDWWHU� 6(%, KDV QRW GRQH�DQ\

VXFK LQYHVWLJDWLRQ DQG KDV IDLOHG WR SURYLGH DQ\ HYLGHQFH RI� DFWXDO

FRPPXQLFDWLRQ�RI 36,�V� E\ HLWKHU 1RWLFHH 1R� � RU 65(3/� ,Q WKH DEVHQFH

RI WKH� VDPH� JUDYH FKDUJHV� OLNH WKDW RI LQVLGHU WUDGLQJ XQGHU WKH� 3,7

5HJXODWLRQV������ FDQQRW EH EURXJKW DJDLQVW 65(3/�0RUH�VR��6(%,�WLOO�WKH�

LVVXH�RI�WKLV�6&1�����\HDUV�DIWHU�WKH�WUDGHV�DQG���\HDUV�DIWHU WKH�FRPSODLQWV��

GLG QRW HYHQ PDNH DQ\ HQTXLULHV RU VHQG DQ\ FRPPXQLFDWLRQ WR 65(3/ RQ�

WKH PDWWHU� EHIRUH PDNLQJ VXFK VHULRXV DOOHJDWLRQV LQ WKH 6&1�

��� 7KH�1RWLFHH GLG QRW WUDGH LQ WKH VFULS RI 1'79 RQ WKH EDVLV RI 36,�V���7KH�1RWLFHH�

KDV�UHOLHG PDLQO\�RQ�WKH�OLQHV�RI�WKH UHSOLHV�VXEPLWWHG�E\�1RWLFHH�1R����LQ�WKLV�UHJDUG��

$GGLWLRQDOO\��WKH�1RWLFHH�KDV��LQWHU�DOLD��VXEPLWWHG DV�IROORZV�

�D� ,Q�WKH�LQVWDQW�PDWWHU��WKHUH�H[LVWV�PHUH D SUHVXPSWLRQ�RI�SRVVHVVLRQ�RI�836,�

ZLWK�65(3/��7KHUH�H[LVW�QR�IDFWV�WKDW�GHWHUPLQHV�WKDW�WKH�WUDGH�XQGHUWDNHQ�

E\�65(3/ ZDV�RQ�WKH�EDVLV�RI�36,�V���
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��E� 7KH�WUDGLQJ�SDWWHUQ�RI�D�SHUVRQ�LV�YHU\�LPSRUWDQW�WR�GHFLGH�ZKHWKHU�WKH�DFW�

RI� LQVLGHU� WUDGLQJ KDV� EHHQ� FRPPLWWHG� RU� QRW�� ,Q� D� YHU\� UHFHQW� FDVH RI

9DVSDUU� 6KHOWHU� /LPLWHG� �,Q WKH� PDWWHU� RI� 9DV� ,QIUDVWUXFWXUH� /LPLWHG� WKH�

$GMXGLFDWLQJ�2IILFHU�RI�6(%, KDV�KHOG�WKDW�LQ�FDVHV�ZKHUH�WKH�WUDGLQJ�

SDWWHUQ���EHKDYLRU RI QRWLFHH LV RSSRVLWH WR WKH QDWXUH RI WKH 836,� WKHQ

VXFK�QRWLFHH FDQQRW�EH�FRQVLGHUHG�WR�KDYH�DFWHG�RQ�WKH�EDVLV�RI�VXFK�

836,�� 7KH� UHOHYDQW� SRUWLRQ� RI� WKH� 6(%,� RUGHU� KDV� EHHQ� TXRWHG DV

EHORZ�

����� ,� QRWH� WKDW� WKH�1RWLFHH� KDV� IXUWKHU� FRQWHQGHG� WKDW� WKH� XQDXGLWHG� TXDUWHUO\�

UHVXOWV�RI�9,/�IRU�WKH�'HFHPEHU������TXDUWHU�ZDV�SRVLWLYH�LQ�QDWXUH�DQG�WKH�VDPH�

LV�HYLGHQFHG�IURP�WKH�PRYHPHQW�RI�WKH�SULFH�RI�WKH�VFULS��7KH�1RWLFHH�KDV�VXEPLWWHG�WKDW�

WKDW�WKH�ZHLJKWHG�DYHUDJH�SULFH�RI�9,/�ZDV�5V��������RQ�WKH�GD\�LW�VROG�WKH�VKDUHV�L�H��

)HEUXDU\� ���� ������ DQG� VXEVHTXHQW� WR� WKH� SXEOLFDWLRQ� RI� WKH� UHVXOW� WKH� VFULS� KDG�

LQFUHDVHG�E\�PRUH�WKDQ�����WR�5V��������RQ�)HEUXDU\�����������7KH�1RWLFHH�KDV

DUJXHG�WKDW�VLQFH�WKH�836, ZDV�SRVLWLYH�LQ�QDWXUH��DQ\�LQVLGHU�VHHNLQJ WR�SURILW�IURP�WKH�

VDPH�ZRXOG�EX\�DQG�QRW�VHOO�SULRU�WR�VXFK�LQIRUPDWLRQ EHLQJ�PDGH�SXEOLF��,Q�WKLV�UHJDUG��

,�QRWH�WKDW�DV�SHU�WKH�VDLG�TXDUWHUO\ UHVXOWV�WKDW�ZDV�SXEOLVKHG�RQ�)HEUXDU\�����������

DV FRPSDUHG�WR�D�ORVV RI�5V�������FURUH�LQ�WKH�SUHFHGLQJ�TXDUWHU�L�H��6HSWHPEHU�������

9,/�KDG UHFRUGHG�D�SURILW� RI�5V������� FURUH� LQ� WKH�TXDUWHU� HQGHG�'HFHPEHU�������

)URP�WKH�SULFH�PRYHPHQW�RI�9,/��,�DOVR�QRWH�WKDW�WKHUH�ZDV�SRVLWLYH SULFH�PRYHPHQW�LQ�

WKH�VFULS�VXEVHTXHQW�WR�WKH�VHOOLQJ�E\�WKH�1RWLFHH�DQG WKH�SXEOLFDWLRQ�RI� WKH�TXDUWHUO\�

UHVXOWV�RI�'HFHPEHU������TXDUWHU��,Q YLHZ�RI�WKH�DERYH��,�ILQG�PHULW�LQ�WKH�FRQWHQWLRQ�RI�

WKH� 1RWLFHH� WKDW� WKH VDOH� WUDQVDFWLRQ� ZDV� FRQWUDU\� WR� WKH� SRVLWLYH� QDWXUH� RI� WKH�

LQIRUPDWLRQ� $FFRUGLQJO\��,�ILQG�WKDW�WKH�WUDGLQJ�SDWWHUQ�RI�WKH�1RWLFHH�GRHV�QRW LQGLFDWH�

WKDW�LWV�WUDGLQJ�ZDV�RQ�WKH�EDVLV�RI�836,� +HQFH��FRQVLGHULQJ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�

RI�WKH�FDVH��,�DP�LQFOLQHG�WR�JLYH�EHQHILW�RI�GRXEW�WR�WKH�1RWLFHH��HVSHFLDOO\�FRQVLGHULQJ�WKH�

IDFW�WKDW�WKH�1RWLFHH�KDG�VROG�SULRU�WR�WKH�SRVLWLYH�DQQRXQFHPHQW��DQG�WKHUH�ZDV�SRVLWLYH�

SULFH� PRYHPHQW� VXEVHTXHQW� WR� WKH� SXEOLFDWLRQ� RI� WKH� TXDUWHUO\� UHVXOWV� DQG� DOVR� WKH�

1RWLFHH
V�VXEPLVVLRQ�WKDW�WKH�VDOH�WUDQVDFWLRQ�ZDV�LQWHU DOLD�IRU�WKH�SXUSRVH�RI�PHHWLQJ�

WKH� SD\PHQW� OLDELOLWLHV� RI�<&/��$FFRUGLQJO\�� ,� FRQFOXGH� WKDW� WKH� DOOHJHG� YLRODWLRQ� RI�

5HJXODWLRQV� ��L�� DQG� �� RI� 3,7� 5HJXODWLRQV�� ����� E\� WKH� 1RWLFHH� GHV� QRW� VWDQG�

HVWDEOLVKHG� �

�F� 65(3/ KDV SULPDULO\ SXUFKDVHG WKH VKDUHV RI�1'79��L�H�� ���������� GXULQJ

WKH ,QYHVWLJDWLRQ 3HULRG DQG KDV RQO\ VROG �������� VKDUHV� ,I�65(3/�ZDV�

DFWLQJ�RQ�WKH�EDVLV�RI�36,�V���ZKLFK�DUH�
SRVLWLYH�QHZV
�ZLWK�DQ�DELOLW\�WR�PRYH

XS WKH SULFH RI WKH VFULS� DV VWDWHG LQ SDUDJUDSK����RI�WKH�6&1��WKH�VHOOLQJ�

DFWLYLW\� RI 65(3/� ZRXOG EH LQ OLQH WR PD[LPL]H WKH UHWXUQV RXW RI WKH
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LQYHVWPHQWV�

�G� 7KH WUDGLQJ�SDWWHUQ�IROORZHG�E\�65(3/ FOHDUO\�GHPRQVWUDWHV�WKDW�65(3/

KDV�QRW�PDGH�DQ\�XQODZIXO�JDLQV�RU�DYHUWHG�ORVVHV�E\�WUDGLQJ�LQ�WKH�VFULS�

RI�1'79�GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG��7KXV� WKH�WUDGLQJ�GHFLVLRQV�RI�

65(3/ ZHUH�LQGHSHQGHQW�RI�DQ\�36,�WKDW�PD\�KDYH�H[LVWHG�LQ�UHJDUG�WR�WKH�

VFULS RI�1'79�

��� 7KH�WUDGLQJ�SDWWHUQ�RI�65(3/�GHPRQVWUDWHV�WKDW�¶GHDOLQJ�LQ�VHFXULWLHV· ZDV�QRW�RQ�WKH�

EDVLV�RI�36,�V��²

�D� 7UDGLQJ� LQ� WKH�VWRFN�PDUNHW� LQ�YDULRXV� OLVWHG�VFULSV� LV�WKH�XVXDO�EXVLQHVV�

DFWLYLW\�RI�65(3/ DQG�WKH�FRPSDQ\�LV�DXWKRUL]HG�WR�´FDUU\�RQ�WKH�EXVLQHVV�RI�

WUDGLQJ��LQYHVWLQJ�DQG�EX\LQJ�DQG�VHOOLQJ�RI�OLVWHG�DQG�XQOLVWHG�HTXLW\�VKDUHV�LQ�,QGLDµ��

7KH�IROORZLQJ�WDEOH�SURYLGHV�D�EULHI�VQDSVKRW�RI�WKH�WUDGLQJ�DFWLYLWLHV�RI�

65(3/ GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG�DQG�WKH�ILQDQFLDO�\HDUV�EHIRUH�DQG�

DIWHU�WKH�,QYHVWLJDWLRQ 3HULRG�

7DEOH�1R������7UDGLQJ�$FWLYLWLHV�RI�65(3/ GXULQJ�WKH�,QYHVWLJDWLRQ�

3HULRG

)LQDQFLDO�
<HDU

7RWDO�1R��RI�
6FULSV�RI�
YDULRXV�OLVWHG
&RV

7RWDO�4XDQWLW\�
RI�6KDUHV�
7UDGHGE\�
65(3/ RI�DOO
OLVWHG�&RV

7RWDO�7UDGLQJ�
LQ�WKH�VFULS�RI�
1'79

������� ��� ����������� ������
������� �� ����������� ���������
������� ��� ����������� ��������
������� �� ��������� ���������
������� ��� ����������� ���������

�E� $V�SHU�WKH�WUDGLQJ�SDWWHUQ�RI�65(3/ DV�GHSLFWHG�LQ�WKH�WDEOH�DERYH��LW�LV�

FOHDU� WKDW� 65(3/ KDV� EHHQ� XQGHUWDNLQJ� IUHTXHQW� WUDGLQJ� DFWLYLWLHV� LQ�

YDULRXV�VFULSV��PRUH�LPSRUWDQWO\� LQ�WKH�VFULS�RI�1'79��HYHQ�EHIRUH�WKH�

,QYHVWLJDWLRQ�3HULRG��1'79�ZDV�QRW�WKH�RQO\�&RPSDQ\ LQ�ZKLFK�65(3/

KDV�DFWLYHO\�WUDGHG��7KHUH�DUH�VHYHUDO�RWKHU�FRPSDQLHV�LQ�ZKLFK�65(3/ KDV�

KHDYLO\�WUDGHG��)RU�H[DPSOH��GXULQJ����������65(3/ KDV�WUDGHG�LQ�DSSUR[��

�����FURUH�VKDUHV�VSUHDG�DFURVV�����VFULSV��RXW�RI�ZKLFK�1'79�ZDV�PHUH�

������� VKDUHV� �DSSUR[�� ��������� 6LPLODUO\�� GXULQJ� ��������� 65(3/ KDG�

WUDGHG�LQ�PRUH�WKDQ�����FURUH�VKDUHV�VSUHDG�DFURVV����VFULSV��7KHUHIRUH��LW�

LV� FOHDU� WKDW� 65(3/ KDG�EHHQ� IUHTXHQWO\� WUDGLQJ� LQ� WKH� VFULS� RI� YDULRXV�

OLVWHG�HQWLWLHV��LQFOXGLQJ�WKDW�RI�1'79��LUUHVSHFWLYH�RI�DQ\�GLUHFW�RU�LQGLUHFW�
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UHODWLRQ�ZLWK�1'79�

�F� 'XULQJ� WKH�SHULRG�EHWZHHQ�0D\�-XQH�������DQ�RSHQ�RIIHU� DW� WKH� UDWH�RI�

ൟ�������� SHU�VKDUH�ZDV�SHQGLQJ�IRU�WKH�SXEOLF�VKDUHKROGHUV�RI�1'79� $V�

RQ�0D\�����������WKH�GDWH�IRU�WHQGHULQJ�RI�VKDUHV� LQ�RSHQ�RIIHU���DV�SHU�

DYDLODEOH�UHFRUGV�65(3/ DORQH�SRVVHVVHG�DURXQG����ODNK�VKDUHV�RI�1'79�

DW� DQ� DYHUDJH� SULFH�RI� DSSUR[�� ൟ����� SHU� VKDUH��+DG� LW� VROG� WKH� VKDUHV�

GXULQJ� WKH�RSHQ�RIIHU�� LW� FRXOG� KDYH�PDGH� D� JDLQ�RI� DW� OHDVW� ൟ����� SHU�

VKDUH��WRWDOLQJ�WR�D�SURILW�RI�ൟ������FURUH�RQ�WKH�WRWDO�LQYHVWPHQWV�PDGH�E\�

65(3/ LQ�WKH�VFULS�RI�1'79��+RZHYHU��WKH�1RWLFHH HYHQ�WKRXJK�HOLJLEOH�WR�

VHOO� LWV� VKDUHV� LQ� WKH� VDLG�RSHQ�RIIHU�� GLG� QRW� VHOO� WKH� VDPH��7KH� WUDGLQJ�

SDWWHUQ�IROORZHG�E\�65(3/ FOHDUO\�GHPRQVWUDWHV�WKDW�WKH�WUDGLQJ GHFLVLRQV�

RI�65(3/ ZHUH�LQGHSHQGHQW�RI�DQ\�836,�WKDW�PD\�KDYH�H[LVWHG�ZLWK�UHJDUG�

WR�WKH�VFULS�RI�1'79��ZKHQ�LQ�IDFW�QRQH�H[LVWHG�

�G� $QRWKHU�LPSRUWDQW�SRLQW�WR�EH�KLJKOLJKWHG�KHUH�LV�WKH�TXDQWXP�RI�VKDUHV�

WKDW�ZHUH�WUDGHG�E\�65(3/��'XULQJ�WKH�VXEVLVWHQFH�RI�36,�V���DW�QR�SRLQW�

RI�WLPH�65(3/
V�WUDGHV�DPRXQWHG�WR�PRUH�WKDQ����RI�WKH�WRWDO�SDLG�XS�

HTXLW\�VKDUH�FDSLWDO�RI�1'79��

�H� ,I�65(3/ KDG�WUDGHG�ZKLOH�LQ�SRVVHVVLRQ�RI�DQG�RQ�WKH�EDVLV�RI�DQ\�NLQG�

RI� 836,� DQG� LI� LWV� LQWHQW� ZDV� WR� FDSLWDOL]H� RQ� WKH� EDVLV� RI� DQ\� VXFK�

FRQILGHQWLDO� LQIRUPDWLRQ�SRVVHVVHG�E\�LWV� VKDUHKROGHU�� WKHQ�LW�ZRXOG�QRW�

KDYH�WUDGHG�VXFK�D�VPDOO�TXDQWLW\�RI�VKDUHV��

�I� 65(3/·V� WUDGLQJ� DFWLYLWLHV� ZHUH� RUGLQDU\� LQ� QDWXUH� DQG� WKHUH� ZHUH� QR�

XQXVXDO�WUDQVDFWLRQV�XQGHUWDNHQ�E\�65(3/ GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG�

DQG�KHQFH��WKH�DOOHJDWLRQ�WKDW�65(3/ KDV�WUDGHG�RQ�WKH�EDVLV�RI�36,�V��LV�

EDVHOHVV��

(� 7DM�&DSLWDO�3DUWQHUV�3ULYDWH�/LPLWHG ² 1RWLFHH�1R���

��� 7KH�IROORZLQJ�WUDGHV�ZHUH�XQGHUWDNHQ�E\�7&33/�GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG��LQ�

WKH�VFULS�RI�1'79�

7DEOH�1R������7UDGLQJ�E\�7&33/�LQ�WKH�VFULS�RI�1'79�GXULQJ�WKH�,QYHVWLJDWLRQ�
3HULRG

'DWH�RI�7UDGLQJ 1XPEHU� RI� 6KDUHV�
�)LJXUHV� LQ� EUDFNHWV�
UHSUHVHQW� QXPEHU RI
VKDUHV�VROG�

$YHUDJH� %X\�� 6HOO�
3ULFH�SHU�VKDUH
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2SHQLQJ�EDODQFH��DV�RQ�
6HSWHPEHU����������

������ �

���������� ������ ������

&ORVLQJ�%DODQFH��DV�RQ�
-XQH����������

���� �

��� 7KH�HQTXLU\�LQ�SUHVHQW�6&1�VKRXOG�RQO\�EH�OLPLWHG�WR�ZKHWKHU�7&33/�KDG�FRPPLWWHG�

WKH�DFW�RI�LQVLGHU�WUDGLQJ�GXULQJ�WKH�SHULRG�ZKHQ�36,���UHPDLQHG�XQSXEOLVKHG�

��� 7KH�,QYHVWLJDWLRQ�3HULRG�LV�XQUHDVRQDEO\ ROG��,Q�WKLV�UHJDUG��WKH�1RWLFHH�KDV�DGRSWHG�

WKH�VXEPLVVLRQV�PDGH�E\�1RWLFHH�1R����

��� 36,���ZDV�QRW� ¶SULFH� VHQVLWLYH LQIRUPDWLRQ·��$SDUW� IURP�DGRSWLQJ� WKH� OHJDO�DUJXPHQWV�

PDGH� E\� WKH� 1RWLFHH� 1R�� � UHJDUGLQJ� DQ� LQIRUPDWLRQ� EHLQJ� D� SULFH� VHQVLWLYH�

LQIRUPDWLRQ��WKH�1RWLFHH�KDV�DGGLWLRQDOO\�VXEPLWWHG�WKH�IROORZLQJ�

�D� $V� SHU� WKH� 6&1�� 36,�� GHDOW� ZLWK� SRWHQWLDO� H[SDQVLRQ� RI� 1'79�� ,Q� WKLV�

UHJDUG��SDUDJUDSK �� DQG �� RI WKH 6&1 DUH�WKH�UHOHYDQW�SDUDJUDSKV�

�E� ,QIRUPDWLRQ�SHUWDLQLQJ�WR�H[SORULQJ�RI�QHZ�QRQ�QHZV�YHQWXUHV�SHUWDLQHG�WR�

WKH� JURXS� HQWLWLHV� RI� 1'79� DQG� QRW� 1'79� GLUHFWO\�� 7KH� DERYH� VWDWHG�

FRPSDQLHV�DQG�EXVLQHVVHV�ZHUH�EHLQJ�XQGHUWDNHQ�E\�YDULRXV�VXEVLGLDULHV�RI�

1'79�1HWZRUN�3OF��8�.��ZKLFK�ZDV�D�JURXS�HQWLW\�RI�1'79��DV�SURYLGHG�

LQ�$QQH[XUH���WR�WKH�6&1��

�F� 3DUDJUDSK����RI�WKH�6&1�IXUWKHU�VWDWHV�WKDW�DOO�WKH�VL[�����GLVFORVXUHV�PDGH�E\�

1'79� GXULQJ� WKH� ,QYHVWLJDWLRQ� 3HULRG� DUH� GHHPHG� WR� EH� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�LQ�WHUPV�RI�UHJXODWLRQ���KD��RI�WKH�3,7 5HJXODWLRQV������ DQG�LI�DQ\�

RI WKH�VL[�836,�ZHUH�SXEOLVKHG EHIRUH GLVFORVXUH WR WKH VWRFN H[FKDQJHV� WKHQ

ĹW ZRXOG KDYH�PDWHULDOO\ DIIHFWHG WKH�SULFH�RI�VHFXULWLHV�RI�1'79µ�

�G� $FFRUGLQJO\��LW�FDQ�EH�VDIHO\�LQIHUUHG�WKDW�36,����ZKHQ�GLVFORVHG��KDG�DQ�LPSDFW�

RQ�WKH�SULFH�RI�WKH�VHFXULWLHV�RI�1'79��DV�SHU�6(%,��&KDQJH�LQ�SULFH�LV�D�IDFWXDO�

HQTXLU\�DQG�FDQ�EH�HDVLO\�FKHFNHG�E\�ORRNLQJ�LQWR�WKH�WUDGLQJ�SHUIRUPDQFH�DQG�

FRUUHVSRQGLQJ�SULFH�RI�WKH�VFULS��,Q�WKLV�UHJDUG��WKH�1RWLFHH�KDV�UHOLHG�XSRQ�WKH�

ILQGLQJV�RI�WKH�+RQ
EOH�6$7 LQ�WKH�PDWWHU�RI 5DMLY %� *DQGKL Y� 6(%,�

�H� :LWK�UHJDUG�WR�WKH�LPSDFW�RQ�SULFH�RI�WKH�VHFXULWLHV�RI�1'79��WKH�IROORZLQJ�

WDEOH�SURYLGHV WKH SULFH RI 1'79
V VHFXULWLHV GXULQJ WKH UHOHYDQW WLPH SHULRG�
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7DEOH�1R������3ULFH RI 1'79
V VHFXULWLHV GXULQJ WKH UHOHYDQW WLPH SHULRG

'DWH &ORVLQJ�3ULFH��$V�SURYLGHG�DW�16( ZHEVLWH�
���������� ������
���������� ������
���������� ������
���������� ������
����������
 ������
���������� ������
���������� ������


7KH�DQQRXQFHPHQW�RI�36,���ZDV�PDGH�RQ�2FWREHU����������DIWHU�PDUNHW�KRXUV��

�I� )URP� WKH� DERYH�� LW� LV� FOHDU� WKDW� WKH� SULFH� RI� WKH� VFULS� RI� 1'79� XVXDOO\�

IOXFWXDWHG�E\�DSSUR[��ൟ������2Q�2FWREHU�����������WKH�SULFH�RI�WKH�VFULS�RI�

1'79�FKDQJHG�WR�ൟ�������� IURP�ൟ����������OHDGLQJ�WR�D�IDOO�RI�ൟ������

�J� &RQVLGHULQJ� WKDW� 36,���ZDV� GLVFORVHG� DW� ������KRXUV� RQ�2FWREHU� ���� �����

WKHUHIRUH��2FWREHU����������EHFRPHV�WKH�UHOHYDQW�GD\�WR�FKHFN�WKH�LPSDFW�RI�

VXFK�DQQRXQFHPHQW���GLVFORVXUH��

�K� $V�SHU� WKH�GHWDLOV� SURYLGHG� LQ�$QQH[XUH� �� WR� WKH� 6&1�� L�H�� 1'79
V� OHWWHU�

GDWHG�-DQXDU\�����������LW�LV�VWDWHG�WKDW�RQH�RI�WKH�JURXS�HQWLWLHV�RI�1'79��

L�H�� 1'79�1HWZRUN�3OF��8.�KDG�VHWXS�VXEVLGLDULHV�LQ�,QGLD�WR�YHQWXUH�LQWR�

QRQ�QHZV�FKDQQHOV��

�L� 7KH� DOOHJHG� 36,��� SHUWDLQHG� WR� WKH� DVVRFLDWHG� HQWLWLHV� RI� 1'79�� DQG� QRW�

1'79�GLUHFWO\��0HUHO\�EHFDXVH�DQ�HYHQW�LV�GLVFORVHG�WR�WKH�6WRFN�([FKDQJHV

GRHV�QRW�LPSO\�WKDW LW�LV�LQ�WKH�QDWXUH�RI�
SULFH�VHQVLWLYH
�LQIRUPDWLRQ��

�M� 7KHUHIRUH��WKH�ILQDQFLDO�PDUNHW�SDUWLFLSDQWV�GLG�QRW�VHH�WKH�DOOHJHG�36,�� DV�

DQ�HYHQW�ZKLFK�ZDV�VLJQLILFDQW HQRXJK WR FKDQJH WKHLU WUDGLQJ GHFLVLRQV�

�N� ,W LV FOHDU IURP WKH�SULFH�SDWWHUQ�SURYLGHG�DERYH�WKDW�RQ�GLVFORVXUH�RI�DOOHJHG�

36,����WKHUH�ZDV�QR�UHDFWLRQ IURP WKH PDUNHW DQG WKHUH ZDV QR LPSDFW RQ WKH

SULFH RI VKDUHV RI 1'79��

�O� +HQFH� 36,�� GLG QRW UHODWH ZLWK 1'79 GLUHFWO\ DQG FDQQRW EH FRQVLGHUHG DV

SULFH� VHQVLWLYH LQIRUPDWLRQ� DV GHILQHG XQGHU 5HJXODWLRQ ��KD� RU DV VWDWHG LQ

SDUDJUDSK ���RI�WKH6&1� �,Q�WKLV�UHJDUG��WKH�1RWLFHH�KDV�UHOLHG�RQ�WKH�RUGHU�RI�

WKH�$GMXGLFDWLQJ�2IILFHU�RI�6(%,� LQ�WKH�PDWWHU�RI�(PDPL/LPLWHG���7KHUHIRUH��

HYHU\�LQIRUPDWLRQ�ZKLFK�LV�GLVFORVHG�PD\�QRW�EH�836,�DQG�36O���ZDV�RQH�VXFK�

LQIRUPDWLRQ��
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�P� ,Q�RUGHU�WR�DYRLG�VXFK�FRQIXVLRQ��WKH�&RPPLWWHH�RQ�)DLU�0DUNHW�&RQGXFW� KDV�LQ�

IDFW� UHFRPPHQGHG� WKDW� WKH� PDWHULDO� HYHQWV� GLVFORVHG� WR� VWRFN� H[FKDQJHV IRU

FRPSOLDQFH ZLWK WKH 6(%, �/LVWLQJ 2EOLJDWLRQV DQG 'LVFORVXUH�5HTXLUHPHQWV��

5HJXODWLRQV��������VKRXOG�EH�UHPRYHG�IURP�WKH�OLVW�RI� 
GHHPHG
 836, XQGHU WKH

QHZ LQVLGHU�WUDGLQJ QRUPV�

�Q� ,Q�DFFRUGDQFH�ZLWK�DERYH��IRU�DQ�LQIRUPDWLRQ�WR�EH�FRQVLGHUHG�DV�
SULFH�VHQVLWLYH
�

XQGHU�UHJXODWLRQ���KD���LW�VKRXOG�KDYH�DQ�LPSDFW�RQ�WKH�SULFH�RI�WKH�VHFXULWLHV�RI�

WKH�&RPSDQ\ LWVHOI�DQG�QRW�LWV�DVVRFLDWHG�HQWLWLHV��,Q�WKH�DEVHQFH�RI�VXFK�LPSDFW��

WKH�LQIRUPDWLRQ�FDQQRW�EH�WHUPHG�DV�
SULFH�VHQVLWLYH
��

�R� ,Q� WKH� LQVWDQW�PDWWHU� VLQFH� WKH� LQIRUPDWLRQ�SHUWDLQHG� WR� WKH� JURXS�HQWLWLHV�RI�

1'79�� WKHUHIRUH�� LW� ZDV� LPSRUWDQW� IRU� 1'79� WR� GLVFORVH� LW� WR� WKH� VWRFN�

H[FKDQJHV��+RZHYHU��WKLV�GRHV�QRW�LPSO\�WKDW�WKH�LQIRUPDWLRQ�ZDV�SULFH�VHQVLWLYH�

DV�LW�GLG�QRW�KDYH�DQ\�LPSDFW�RQ�WKH�SULFH�RI�WKH�VHFXULWLHV�RI�1'79��WKHUHIRUH��

36,���FDQQRW�EH�WHUPHG�DV�SULFH�VHQVLWLYH�XQGHU�UHJXODWLRQ ��KD��

��� 6(%,� KDV� IDLOHG� WR� VKRZ� WKDW� 7&33/� ZDV LQ� SRVVHVVLRQ� RI� 36,��� $SDUW� IURP�

DGRSWLQJ�DQG�UHO\LQJ�RQ�WKH�VXEPLVVLRQV�LQ�WKLV�UHJDUG�PDGH�E\�1RWLFHH�1R��� ZKLFK�

KDYH� EHHQ� GLVFXVVHG� HDUOLHU� LQ� WKLV� RUGHU�� WKH�1RWLFHH KDV�� LQWHU� DOLD�� VXEPLWWHG� WKH�

IROORZLQJ�

�D� 0HUHO\�EHFDXVH�WKH�1RWLFHH�1R�� LV�D�VKDUHKROGHU�DQG�D�GLUHFWRU�LQ�1RWLFHH�1R�����LW�

GRHV�QRW�LPSO\�WKDW�VXFK�LQIRUPDWLRQ ZDV�SDVVHG�RQ�WR�WKH�1RWLFHH RU�WKDW�WKH�

1RWLFHH�DFWHG�RQ�WKH�EDVLV�RI�LWV�VKDUHKROGHUV
�NQRZOHGJH DERXW�WKH�836,�

�E� 7KH�GHFLVLRQ�WR�WUDGH�LQ�WKH�VFULS�RI�1'79�DQG�DQ\�RWKHU�LQYHVWPHQWV�WR�EH�

PDGH�E\�7&33/�LV�WDNHQ�E\�WKH�ERDUG�RI�GLUHFWRUV�RI�7&33/��1RWLFHH�1R�� LV�

RQH�RI�WKH�GLUHFWRUV�DQG�KH�GRHV�QRW�KDYH�WKH�VROH�DXWKRULW\�WR�WDNH�ILQDQFLDO�

GHFLVLRQV�IRU�7&33/��

�F� 0HUH�UHODWLRQVKLS�ZLWK�DQ�DOOHJHG�LQVLGHU�RI�1'79�GRHV�QRW�DXWRPDWLFDOO\�PDNH�

7&33/�SULY\�WR�836,��)XUWKHU��WKHUH�LV�QR�PDWHULDO�SURYLGHG�E\�6(%,�WR�VXJJHVW�

DQ\�DFWXDO�RU�UHDO�SRVVHVVLRQ�RI�WKH�DOOHJHG�36,���E\�7&33/��

�G� ,Q�WKH�DEVHQFH�RI�WKH�VDPH��JUDYH�FKDUJHV�OLNH�WKDW�RI�LQVLGHU�WUDGLQJ�XQGHU�3,7�

5HJXODWLRQV�FDQQRW�EH�OHYLHG�DJDLQVW�7&33/�

��� 1RWLFHH GLG QRW WUDGH LQ WKH VFULS RI 1'79 RQ WKH EDVLV RI 36,���� ,Q� WKLV� FRQWH[W�

DSDUW�IURP�DGRSWLQJ�DQG�UHO\LQJ�RQ�WKH�VXEPLVVLRQV DOUHDG\ PDGH�E\�WKH�1RWLFHH

1R�����WKH�1RWLFHH�KDV��LQWHU�DOLD��PDGH�WKH�IROORZLQJ DGGLWLRQDO�VXEPLVVLRQV�
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�D� 7KHUH�H[LVWV�PHUH�D�SUHVXPSWLRQ�RI�SRVVHVVLRQ�RI�836,�ZLWK�7&33/��7KHUH�

H[LVW�QR�IDFWV�WKDW�GHWHUPLQHV�WKDW�WKH�WUDGH�XQGHUWDNHQ�E\�7&33/�ZDV RQ

WKH EDVLV RI 36,��� ,W LV IXUWKHU VXEPLWWHG WKDW IRU DQ DFW RI LQVLGHU WUDGLQJ� LW�

LV LPSRUWDQW WKDW D FRQQHFWLRQ LV HVWDEOLVKHG EHWZHHQ WKH LQIRUPDWLRQ DQG

WUDGH� L�H�� WKH�GHDOLQJ�LQ�VHFXULWLHV�VKRXOG EH�PRWLYDWHG�E\�WKH�SULFH�VHQVLWLYH�

LQIRUPDWLRQ�LQ�TXHVWLRQ� $ OHDGLQJ DXWKRULW\ LQ WKLV UHJDUG LV WKH RUGHU RI WKH�

+RQ·EOH�6$7�LQ WKH PDWWHU RI0UV��&KDQGUDNDOD Y� $GMXGLFDWLQJ�2IILFHU�

�E� ,Q WKH LQVWDQW�PDWWHU� DV VWDWHG�LQ�7DEOH�1R�����DERYH� RQ 6HSWHPEHU ���

����� 7&33/ KDG� VROG� ����� VKDUHV� RI�1'79� GXULQJ� WKH� ,QYHVWLJDWLRQ�

3HULRG��DW�WKH�UDWH�RI�ൟ�������� SHU�VKDUH��ZKHUHDV�WKH�SULFH�RI�WKH�VFULS�RI�

1'79�ZHQW�DV�KLJK�DV�ൟ����� SHU�VKDUH�RQ�2FWREHU�����������

�F� +DG�7&33/� DFWHG�RQ� WKH�EDVLV� RI� WKH� DOOHJHG� 
SULFH VHQVLWLYH
� LQIRUPDWLRQ�

SRVVHVVHG� E\� LWV� VKDUHKROGHU�� LW� ZRXOG� KDYH� ZDLWHG� IRU� DQ� LGHDO� GD\� WR�

PD[LPL]H� WKH� UHWXUQV�RXW�RI� WKH� LQYHVWPHQWV��5DWKHU�� LQ� WKH� LQVWDQW� FDVH�

7&33/�VROG�LWV�VKDUHV�EHIRUH�WKH�GLVFORVXUH�RI�WKH�DOOHJHG�SULFH�VHQVLWLYH�

LQIRUPDWLRQ��

�G� 7KH� WUDGLQJ� SDWWHUQ� IROORZHG� E\� 7&33/� FOHDUO\� GHPRQVWUDWHV� WKDW� WKH�

WUDGLQJ�GHFLVLRQV�RI�7&33/�ZHUH�LQGHSHQGHQW�RI�DQ\�836,�WKDW�PD\�KDYH�

H[LVWHG�ZLWK UHJDUG�WR�WKH�VFULS�RI�1'79��$V�D�PDWWHU�RI�ORJLF��WKH�1RWLFHH

GLG�WKH�H[DFW�RSSRVLWH�RI RQH�ZKR�ZRXOG�WU\�WR�PLVXVH�WKH�836,��L�H���VDOH�

EHIRUH�WKH�VR�FDOOHG�
JRRG QHZV
�

�H� 'XULQJ� WKH� ,QYHVWLJDWLRQ� 3HULRG� WKHUH� ZDV� PHUHO\� RQH� LQVWDQFH� RI� VDOH� RI�

1'79
V�VKDUHV�E\�7&33/�DQG�KHQFH��WKH�DOOHJDWLRQ�WKDW�WKH�WUDGLQJ�DFWLYLWLHV�

RI� 7&33/� LQ� WKH� VFULS RI� 1'79� VXEVWDQWLDOO\� LQFUHDVHG� GXULQJ� WKH�

,QYHVWLJDWLRQ�3HULRG�LV�EDVHOHVV��

�I� $V�VWDWHG�DERYH��WKLV� WUDGLQJ�SDWWHUQ�LV�QRW�FRQVLVWHQW�ZLWK�WKH�WUDGHV�ZKLFK�

PD\�EH�PRWLYDWHG�E\�DQ\�836,��7KHUHIRUH��LW�LV�VXEPLWWHG�WKDW�7&33/�ZDV�QRW�

LQ�SRVVHVVLRQ�RI�36,�� DQG�KDV�QRW�GHDOW�LQ�WKH�VFULS�RI�1'79�RQ�WKH�EDVLV�RI�

36,��� KHQFH�� UHJXODWLRQ� ��L�� DQG� �� RI� WKH� 3,7�5HJXODWLRQV�� ����� UHDG�ZLWK�

VHFWLRQ���$�G����H��RI�WKH�6(%,�$FW�������ZDV�QRW�YLRODWHG�E\�7&33/�

��� %HIRUH�,�SURFHHG�WR�DSSURSULDWHO\�GHDO�ZLWK�WKH�UHSOLHV�VXEPLVVLRQV�RI�WKH�1RWLFHHV�ZKLFK�KDYH�

EHHQ�GLVFXVVHG�LQ�WKH�IRUHJRLQJ�SDUDJUDSKV��,�ILQG�LW�ZRUWKZKLOH�WR�UHFROOHFW�KHUH�WKH�FKDUJHV�

WKDW�KDYH�EHHQ�OHYHOOHG�DJDLQVW�WKH�1RWLFHHV��,W�KDV�EHHQ�DOOHJHG�LQ�WKH�6&1�WKDW�
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�D� 1RWLFHH� 1R���� E\� GLUHFWO\� RU� LQGLUHFWO\� FRPPXQLFDWLQJ� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�WR�1RWLFHHV�1R����WR����KDV�YLRODWHG�WKH�SURYLVLRQV�RI�VHFWLRQ���$�G����H��RI�WKH�

6(%,�$FW�������UHDG�ZLWK�UHJXODWLRQ���LL� DQG�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������

�E� 1RWLFHHV���WR ���E\�GHDOLQJ�LQ�VHFXULWLHV�RI�1'79�ZKHQ�LQ�SRVVHVVLRQ�RI�XQSXEOLVKHG�SULFH�

VHQVLWLYH�LQIRUPDWLRQ��KDYH�YLRODWHG�WKH�SURYLVLRQV�RI�VHFWLRQ���$�G����H��RI�WKH�6(%,�$FW��

�����UHDG�ZLWK�UHJXODWLRQ���L� DQG�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������

��� ,Q�RUGHU�WR�DSSUHFLDWH�WKH�FKDUJHV�OHYHOOHG�DJDLQVW�WKH�1RWLFHHV��LW�ZRXOG�EH�SURSHU�DQG�QHFHVVDU\�

WR�UHIHU�WR�WKH�DERYH�VWDWHG�UHOHYDQW�SURYLVLRQV�RI�WKH�6(%,�$FW�������DQG�WKH�3,7�5HJXODWLRQV��

����� ZKLFK� KDYH� D� EHDULQJ RQ� WKH� DOOHJDWLRQV� PDGH� DJDLQVW� WKH� 1RWLFHHV�� 7KRVH� UHOHYDQW�

SURYLVLRQV�RI�WKH�$FW�DQG�WKH�5HJXODWLRQV��������DV�ZHUH�DSSOLFDEOH�DW�WKH�WLPH�RI�WKH�DOOHJHG�

YLRODWLRQV��DUH�UHSURGXFHG�KHUHXQGHU�IRU�HDVH�RI�UHIHUHQFH�

7KH�6(%,�$FW��������

´��$��1R�SHUVRQ�VKDOO�GLUHFWO\�RU�LQGLUHFWO\³

«««««

«««««

�G���HQJDJH�LQ�LQVLGHU�WUDGLQJ��

�H���GHDO�LQ�VHFXULWLHV�ZKLOH�LQ�SRVVHVVLRQ�RI�PDWHULDO�RU�QRQ�SXEOLF�LQIRUPDWLRQ�RU�FRPPXQLFDWH�VXFK�PDWHULDO�

RU�QRQ�SXEOLF�LQIRUPDWLRQ�WR�DQ\�RWKHU�SHUVRQ��LQ�D�PDQQHU�ZKLFK�LV�LQ�FRQWUDYHQWLRQ�RI�WKH�SURYLVLRQV�RI�

WKLV�$FW�RU�WKH�UXOHV�RU�WKH�UHJXODWLRQV�PDGH�WKHUHXQGHU��

««««««µ

7KH�3,7�5HJXODWLRQV�������²

3URKLELWLRQ� RQ� GHDOLQJ�� FRPPXQLFDWLQJ� RU� FRXQVHOOLQJ� RQ� PDWWHUV� UHODWLQJ� WR�

LQVLGHU�WUDGLQJ��

´���1R�LQVLGHU�VKDOO³

�L��HLWKHU�RQ�KLV�RZQ�EHKDOI�RU�RQ�EHKDOI�RI�DQ\�RWKHU�SHUVRQ��GHDO�LQ�VHFXULWLHV�RI�D�FRPSDQ\�OLVWHG�RQ�DQ\�

VWRFN�H[FKDQJH�ZKHQ�LQ�SRVVHVVLRQ�RI�DQ\�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ��RU

�LL��FRPPXQLFDWH�RU�FRXQVHO�RU�SURFXUH�GLUHFWO\�RU�LQGLUHFWO\�DQ\�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�WR�

DQ\�SHUVRQ�ZKR�ZKLOH�LQ SRVVHVVLRQ�RI�VXFK�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�VKDOO�QRW�GHDO�LQ�VHFXULWLHV�

3URYLGHG�WKDW�QRWKLQJ�FRQWDLQHG�DERYH�VKDOO�EH�DSSOLFDEOH�WR�DQ\�FRPPXQLFDWLRQ�UHTXLUHG�LQ�WKH�RUGLQDU\�

FRXUVH�RI�EXVLQHVV�RU�SURIHVVLRQ�RU�HPSOR\PHQW�RU�XQGHU�DQ\�ODZ�

««««««««�µ
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9LRODWLRQ�RI�SURYLVLRQV�UHODWLQJ�WR�LQVLGHU�WUDGLQJ��

´���$Q\�LQVLGHU�ZKR�GHDOV�LQ�VHFXULWLHV�LQ�FRQWUDYHQWLRQ�RI�WKH�SURYLVLRQV�RI�UHJXODWLRQ���RU��$�VKDOO�EH�

JXLOW\�RI�LQVLGHU�WUDGLQJ�µ

��� ,�KDYH�FDUHIXOO\�FRQVLGHUHG�WKH�DOOHJDWLRQV�DJDLQVW�WKH�1RWLFHHV�� WKHLU�UHSOLHV�DQG�VXEPLVVLRQV�

DQG�WKH�PDWHULDOV�DYDLODEOH�RQ�UHFRUG��,�QRWH�WKDW�DOO�WKH�1RWLFHHV�KDYH�SXW�IRUWK�VRPHZKDW�VLPLODU�

RU�VDPH�VXEPLVVLRQV�RQ� OHJDO� LVVXHV��(YHQ� WKH�VXEPLVVLRQV�RI WKH�1RWLFHHV�RQ�IDFWXDO� LVVXHV�

SURFHHGV�RQ�VLPLODU� OLQHV�ZKLOH� LWHUDWLQJ�WKH�VSHFLILF� IDFWV�UHOHYDQW�WR�HDFK�RI�WKH�1RWLFHHV��,��

WKHUHIRUH��GHHP�LW�XVHIXO�WR�GHDO�ZLWK�WKH�FRPPRQ�VXEPLVVLRQV�RI�WKH�1RWLFHHV�DW�RQH�SODFH��

$� 7KH�,QYHVWLJDWLRQ�3HULRG�LV�XQUHDVRQDEO\ ROG

��� 2QH�RI�WKH�FRPPRQ�FRQWHQWLRQV RI�WKH�1RWLFHHV�LV�WKDW�WKH�,QYHVWLJDWLRQ�3HULRG�LV�XQUHDVRQDEO\�

ROG�DQG�DV�VXFK�WKH\�GLG�QRW�KDYH�DFFHVV�WR�WKH�UHOHYDQW�GRFXPHQWV WR�VXSSRUW�WKH�DOOHJDWLRQV�

PDGH�DJDLQVW�WKHP�LQ�WKH�6&1��

��� ,W LV�DQ�DGPLWWHG�IDFW�WKDW�WKH�LQYHVWLJDWLRQ�LQ�WKH�LQVWDQW�PDWWHU�ZDV�LQLWLDWHG�LQ�SXUVXDQFH�RI�D�

VHULHV�RI�FRPSODLQWV�UHFHLYHG�E\�6(%, IURP�1'79�VWDUWLQJ�IURP�-XO\������������VW FRPSODLQW��

WR�-DQXDU\�����������UG FRPSODLQW��LQWHU�DOLD DOOHJLQJ�WKDW�FHUWDLQ�HQWLWLHV�ZHUH�LQYROYHG�LQ�GHDOLQJ�

LQ�VHFXULWLHV�RI�1'79�LQ�YLRODWLRQ�RI�SURYLVLRQ�RI�WKH�3,7�5HJXODWLRQV�������GXULQJ�WKH�SHULRG�

6HSWHPEHU������WR�-XQH�������7KH 1RWLFHHV�KDYH�KRZHYHU�SOHDGHG� WKDW�WKHUH�ZHUH�FRPSODLQWV�

DQG�FRXQWHU�FRPSODLQWV�EHWZHHQ�WKH�PDQDJHPHQW�RI�1'79��UHSUHVHQWHG�E\�0U��3UDQQR\�5R\�

DQG�0UV��5DGKLND�5R\�RQ�WKH�RQH�VLGH�DQG�WKH�1RWLFHHV�KHUHLQ�RQ�WKH�RWKHU�VLGH DQG�WKDW�WKH\�

KDYH�ILOHG�YDULRXV�FRPSODLQWV�DJDLQVW�WKH�PLVFRQGXFW�DQG�ILQDQFLDO�LUUHJXODULWLHV�RI�0U��3UDQQR\�

5R\ DQG�0UV��5DGKLND�5R\�WR�GLIIHUHQW HQIRUFHPHQW�DJHQFLHV�EHFDXVH�RI�ZKLFK�1'79�DQG�

0U��3UDQQR\�5R\� DQG 0UV��5DGKLND�5R\� KDYH� � ORGJHG� WKHVH FRPSODLQWV RI� LQVLGHU� WUDGLQJ��

DJDLQVW�WKHP��7KH�1RWLFHHV KDYH�VWDWHG�WKDW�WKH�SUHVHQW�SURFHHGLQJV�DJDLQVW�WKHP�ZRXOG�DPRXQW�

WR VHQGLQJ�D ZURQJ�PHVVDJH�WR�WKH�ZKLVWOH�EORZHUV�DQG�ZRXOG�GHWHU�ULJKW�PLQGHG�SHRSOH LQ�

VKDULQJ�LQIRUPDWLRQ DERXW�FRUSRUDWH�PLVFRQGXFW�ZLWK�HQIRUFHPHQW�DJHQFLHV��:KDWHYHU�EH�

WKH�EDFNJURXQG�RI�WKH�FRPSODLQWV�WKDW�ZHUH�UHFHLYHG�E\�6(%,�IURP�1'79��WKHUH�LV�QR�GLVSXWH�

WKDW�WKH�LQYHVWLJDWLRQ�WKDW�KDV�FXOPLQDWHG�LQWR�LVVXDQFH�RI�WKH�SUHVHQW�6&1�DJDLQVW�WKH�1RWLFHHV�

DQG� WZR� RWKHU� VLPLODU� VKRZ� FDXVH� QRWLFHV� ZKLFK� KDYH� EHHQ� LVVXHG� WR� VRPH� RWKHU� HQWLWLHV

�LQFOXGLQJ 0U��3UDQQR\�5R\�DQG 0UV��5DGKLND�5R\��RQ�VLPLODU�FKDUJHV�RI�LQVLGHU�WUDGLQJ��ZDV�

FRQGXFWHG�FRQVHTXHQW WR�UHFHLSW�RI�D�VHULHV�RI�FRPSODLQWV ZKLFK KDG� WR�EH� LQYHVWLJDWHG�E\�

6(%,� )XUWKHU��LQ�WKH�FRXUVH�RI�LQYHVWLJDWLRQ��LW�LV�VHHQ�WKDW�6(%,�KDG�H[FKDQJHG�D�QXPEHU RI�

FRPPXQLFDWLRQV� ZLWK� WKH� &RPSDQ\� DQG� RWKHU� UHOHYDQW� HQWLWLHV�� $IWHU� FRPSOHWLRQ� RI� WKH�

LQYHVWLJDWLRQ��6(%,�LQLWLDWHG�SURFHHGLQJV�LQ�UHVSHFW�RI�VHYHUDO�HQWLWLHV�LQFOXGLQJ�WKH�1RWLFHHV�LQ�

WKH� 6&1� XQGHU� FRQVLGHUDWLRQ�� ,W� LV� D� FRPPRQ� NQRZOHGJH� WKDW� LQYHVWLJDWLRQ� LQWR� PDWWHUV�

SHUWDLQLQJ�WR�DOOHJDWLRQV�RI�LQVLGHU�WUDGLQJ�DUH�VLJQLILFDQWO\�FRPSOH[�DQG�UHTXLUHV�FROODWLQJ�RI�

YDULRXV�W\SHV�RI�PXOWLSOH�GDWD�DQG�LQIRUPDWLRQ�IRU�DQDO\VLV�DQG�H[DPLQDWLRQ��)XUWKHU��LW�LV�D�IDFW�
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WKDW�WKH�LQYHVWLJDWLRQ�LQWR�WKH�DOOHJHG�LQVLGHU�WUDGLQJ�LQ�WKH�VKDUHV�RI�1'79�LQYROYHG�D�KRVW�

RI�HQWLWLHV�ZKRVH�VWDWXV�DV�LQVLGHUV�DQG�VSHFLILF�WUDGHV�H[HFXWHG�E\�WKHP�KDG�WR�EH�H[DPLQHG�

ZLWK�UHIHUHQFH�WR�UROHV��GDWD�DQG�RWKHU�DQFLOODU\�LQIRUPDWLRQ� ,W�LV�DOVR�UHOHYDQW�WR�LWHUDWH�KHUH�

WKDW�ZKLOH�WKH�1RWLFHHV�H[SHFW�6(%,�WR�DFW�RQ�WKHLU�FRPSODLQWV�DQG��LQLWLDWH�YDULRXV�SURFHHGLQJV�

XQGHU�WKH 6(%, $FW�DQG�GLIIHUHQW UHJXODWLRQV�IUDPHG�WKHUHXQGHU DJDLQVW 0U��3UDQQR\�5R\�DQG�

0UV��5DGKLND�5R\ DJDLQVW�ZKRP�WKH\�KDYH�DGPLWWHGO\�ILOHG�YDULRXV FRPSODLQWV�WR�6(%,�DQG�

RWKHU�DJHQFLHV DURXQG�WKH�VDPH� WLPH�ZKHQ�1'79�KDV� ILOHG� WKH�DIRUH�VWDWHG�FRPSODLQWV�RI�

LQVLGHU� WUDGLQJ�DJDLQVW� WKH�1RWLFHHV��TXLWH� LQH[SOLFDEO\�� � WKH�1RWLFHHV�UHVLVW� VLPLODU�SURFHHGLQJV�

DJDLQVW�WKHPVHOYHV�RQ�WKH�JURXQG�RI�GHOD\�RU�E\�FLWLQJ��RWKHU�WHFKQLFDO�UHDVRQV��7KLV�SDOSDEO\�

GHPRQVWUDWHV�WKDW�WKH�DUJXPHQWV�SXW�IRUWK�RQ�WKLV�DVSHFW�ODFN�DQ\�LQWULQVLF�PHULW�DQG�GHVHUYH�

WR�EH�FDVW�DVLGH��

��� 8QGRXEWHGO\�WKHUH�LV�QR�SURYLVLRQ�XQGHU�WKH�6(%,�$FW�������RU�WKH�3,7�5HJXODWLRQV�������

ZKLFK�SUHVFULEHV�DQ\�WLPH�OLPLW�IRU�WDNLQJ�FRJQL]DQFH�RI�WKH�DOOHJHG�EUHDFK�RI�SURYLVLRQV�RI�

WKH�$FW��DQG�UXOHV�DQG�UHJXODWLRQV�PDGH�WKHUHXQGHU��7KH�/HJLVODWXUH�� LQ�LWV�ZLVGRP��GLG�QRW�

GHHP� LW� ILW� WR�SURYLGH� IRU� WKH�VDPH��1RWZLWKVWDQGLQJ� WKH�DERYH�� LQ�RUGHU� WR�DVFHUWDLQ�DV� WR�

ZKHWKHU�WKHUH�KDV�EHHQ�DFWXDOO\�DQ\�GHOD\�LQ�D�PDWWHU��LW�LV�LPSRUWDQW�QRW�WR�ORVH�VLJKW�RI�WKH�

IDFW�WKDW�LW�LV�WKH�GDWH�ZKHQ�WKH�DOOHJHG�YLRODWLRQ�FDPH�WR�WKH�QRWLFH�RI�6(%,�ZKLFK�ZRXOG�EH�

WKH� UHOHYDQW� SRLQW� DQG� FHUWDLQO\� QRW� WKH� GDWH RI� FRPPLVVLRQ� RI� WKH� VDLG� YLRODWLRQ�� $JDLQ��

ZKHWKHU� D� GHOD\� LQ� D� SDUWLFXODU� FDVH� LV� MXVWLILHG� RU� QRW� GHSHQGV� RQ� WKH� DWWHQGLQJ� IDFWV� DQG�

FLUFXPVWDQFHV�RI�WKDW�VSHFLILF�FDVH��,Q�WKLV�UHJDUG��LW�LV�UHOHYDQW�WR�UHIHU�KHUH�WR�WKH�ILQGLQJV�RI�

WKH�+RQ·EOH�6XSUHPH�&RXUW�LQ�WKH�PDWWHU�RI�0DKHQGUD�/DO�'DV�YV��6WDWH�RI�%LKDU�DQG�2UV���������

,�6&&�����DOVR�UHOLHG�XSRQ�E\�WKH�1RWLFHHV��ZKHUHLQ�WKH�+RQ·EOH�$SH[�&RXUW�KHOG�WKDW�´:KLOH�

GHWHUPLQLQJ� WKH� DOOHJHG� GHOD\�� WKH� FRXUW� KDV� WR� GHFLGH� HDFK� FDVH� RQ� LWV� IDFWV� KDYLQJ� UHJDUG� WR� DOO� DWWHQGLQJ�

FLUFXPVWDQFHV� LQFOXGLQJ� QDWXUH� RI� RIIHQFH�� QXPEHU� RI� DFFXVHG�� ZLWQHVVHV�� ZRUNORDG� RI� WKH� FRXUW� FRQFHUQHG��

SUHYDLOLQJ�ORFDO�FRQGLWLRQV�HWF��(YHU\�GHOD\�PD\�QRW�EH�WDNHQ�DV�FDXVLQJ�SUHMXGLFH�WR�WKH�DFFXVHG�EXW�WKH�DOOHJHG�

GHOD\�KDV�WR�EH�FRQVLGHUHG�LQ�WKH�WRWDOLW\�RI�WKH�FLUFXPVWDQFHV�DQG�WKH�JHQHUDO�FRQVSHFWXV�RI�WKH�FDVH�µ

��� 7KH�DIRUHVDLG�OHJDO�SRVLWLRQ�KDV�DOVR�EHHQ�HQGRUVHG�E\�WKH�+RQ·EOH�6$7�LQ�5DYL�0RKDQ�	�2UV��

Y��6(%,��6$7�$SSHDO�1R�����RI������GHFLGHG�RQ�'HFHPEHU�����������

´��������������������%DVHG�RQ�GHFLVLRQ�RI�WKLV�7ULEXQDO�LQ�FDVH�RI�+%�6WRFNKROGLQJV�/WG��YV��6(%,��$SSHDO�

QR�������RI������GHFLGHG�RQ�������������LW�LV�FRQWHQGHG�RQ�EHKDOI�RI�WKH�DSSHOODQWV�WKDW�LQ�YLHZ�RI�WKH�

GHOD\�RI�PRUH�WKDQ���\HDUV�LQ�LVVXLQJ�WKH�VKRZ�FDXVH�QRWLFH��WKH�LPSXJQHG�RUGHU�LV�OLDEOH�WR�EH�TXDVKHG�

DQG�VHW�DVLGH��7KHUH�LV�QR�PHULW�LQ�WKLV�FRQWHQWLRQ��EHFDXVH��WKLV�7ULEXQDO�ZKLOH�VHWWLQJ�DVLGH�WKH�GHFLVLRQ�

RI�6(%,�RQ�PHULWV�KDV�FOHDUO\�KHOG�LQ�SDUD����RI�WKH�RUGHU��WKDW�GHOD\�LWVHOI�PD\�QRW�EH�IDWDO�LQ�HDFK�

DQG� HYHU\� FDVH� 0RUHRYHU�� WKH�$SH[�&RXUW� LQ� FDVH� RI�&ROOHFWRU� RI�&HQWUDO�([FLVH��1HZ�'HOKL� YV��

%KDJVRQV�3DLQW�,QGXVWU\��,QGLD��UHSRUWHG�LQ������������(/7������6�&��KDV�KHOG�WKDW� LI�WKHUH�QR�

VWDWXWRU\�EDU� IRU�DGMXGLFDWLQJ�WKH�PDWWHU�EH\RQG�D�SDUWLFXODU�GDWH�� WKH�7ULEXQDO�FDQQRW�VHW�DVLGH� WKH�
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DGMXGLFDWLRQ�RUGHU�PHUHO\�RQ�WKH�JURXQG�WKDW�WKH�DGMXGLFDWLRQ�RUGHU�LV�SDVVHG�DIWHU�D�ODSVH�RI�VHYHUDO�\HDUV�

IURP�WKH�GDWH�RI�LVVXLQJ�QRWLFH������������������µ���(PSKDVLV�VXSSOLHG�

��� 7KH�UDWLR ODLG�GRZQ�E\�WKH�/G��7ULEXQDO�LQ�WKH�DIRUHVDLG�FDVH��ZDV�XSKHOG�DQG�UHLWHUDWHG�E\�LW��

LQ�.XQDO�3UDGLS�6DYOD�	�2UV�Y��6(%, �$SSHDO�QR������RI�������GHFLGHG�RQ�$SULO�����������,Q�P\�

YLHZ�� FRPSOH[LWLHV� HQFRXQWHUHG� GXULQJ� WKH� LQYHVWLJDWLRQ� RU� IRU� WKDW� PDWWHU� GXULQJ� WKH�

SURFHHGLQJV� LQ� WKH� LQVWDQW� FDVH� IDU�RXWZHLJK� WKH�GHOD\� DV�ZURQJO\�SHUFHLYHG�E\� WKH�1RWLFHHV

FDXVHG�LQ�WKH�LQLWLDWLRQ�RI�WKH�SURFHHGLQJV��)XUWKHU��WKH�SULQFLSOHV�RI�QDWXUDO�MXVWLFH�KDYH�EHHQ�

IXOO\�FRPSOLHG�ZLWK�DQG�DOO�WKH�UHOHYDQW�GRFXPHQWV�KDYH�EHHQ�PDGH�DYDLODEOH�WR�WKH�1RWLFHHV��

&RQVLGHULQJ�WKH�IRUHJRLQJ��,�DP�RI�WKH�YLHZ�WKDW�QR�GHOD\�KDV�RFFXUUHG�LQ�LQLWLDWLQJ�DFWLRQ�LQ�

WKH�SUHVHQW�PDWWHU�E\�6(%,�DQG�LQ�DQ\�HYHQW��QR�SUHMXGLFH�ZDV�FDXVHG�WR�WKH�1RWLFHHV�RQ�DFFRXQW�

RI� QRQ�DYDLODELOLW\� RI� WKH� UHOHYDQW� GRFXPHQWV�� 7KHUHIRUH�� ,� GR� QRW� KDYH� DQ\� KHVLWDWLRQ� LQ�

UHMHFWLQJ� WKH� FRQWHQWLRQ�RI� WKH�1RWLFHHV FODLPLQJ� GHOD\� DQG� ODWFKHV� LQ� LQLWLDWLQJ� SURFHHGLQJV�

DJDLQVW�WKHP�

��� ,�DOVR�ILQG�WKDW�SXUVXDQW�WR�FRPSOHWLRQ�RI�LQYHVWLJDWLRQ LQ�WKLV�FDVH��VKRZ�FDXVH�QRWLFHV�6&1V�

ZHUH�LVVXHG�WR�WKH�HQWLWLHV�DJDLQVW�ZKRP�DOOHJDWLRQV�RI�LQVLGHU�WUDGLQJ�KDYH�EHHQ�EURXJKW�LQ�

EDVHG�RQ�IDFWV�DQG�HYLGHQFHV�GHWHFWHG�GXULQJ�WKH�LQYHVWLJDWLRQ��,W� LV� LPSRUWDQW�WR�QRWH�KHUH�

WKDW�WKH�6&1�DQG�WKH�$QQH[XUHV�WKHUHWR�FRQWDLQ�DOO�WKH�IDFWXDO�DQG�OHJDO�GHWDLOV EDVHG�RQ�ZKLFK�

WKH�DOOHJDWLRQV�RI�WKH�YLRODWLRQ�RI�WKH�6(%,�$FW�������DQG�WKH�3,7�5HJXODWLRQV�������KDYH�EHHQ�

PDGH�DJDLQVW�WKH�1RWLFHHV��7KHUHIRUH��WDNLQJ�D�SOHD RI�QRQ�DYDLODELOLW\�RI�UHOHYDQW�GRFXPHQWV�LV�

QRWKLQJ�EXW�DQ HYDVLYH VWDQG DGRSWHG�E\�WKH�1RWLFHHV��0RUHRYHU��WKH�6&1�XQGHU�FRQVLGHUDWLRQ�

GRHV QRW�SHUWDLQ�WR�IDLOXUH�RI�WKH�1RWLFHHV�WR�IXUQLVK�DQ\�GRFXPHQWV VLQFH WKH�1RWLFHHV KDYH�EHHQ�

IXUQLVKHG�ZLWK�DOO�WKH�UHOHYDQW�GRFXPHQWV�VR�DV�WR�HQDEOH�WKHP�WR UHVSRQG�WR�WKH�FKDUJHV�PDGH�

DJDLQVW�WKHP�LQ�WKH�6&1��&RQVLGHULQJ�WKH�IRUHJRLQJ��,�ILQG�WKDW�WKH�UHOLDQFH�RI�WKH�1RWLFHHV�RQ�

YDULRXV� ODZV� UHJDUGLQJ� VWDWXWRU\� WLPH� OLPLWV� SUHVFULEHG� WKHUHXQGHU� IRU� PDLQWHQDQFH� RI�

GRFXPHQWV�DUH PLVSODFHG�RQ�IDFWV��LUUHOHYDQW�IRU�WKH�LQVWDQW�SURFHHGLQJV�DQG�DQ�XQUHDVRQDEOH�

VWDQG�WKDW�ZRXOG�QRW�FRPH�WR�WKHLU�KHOS�DW�DOO��

��� ,�ZRXOG�QRZ�DGYDQFH WR�GHDO�ZLWK�WKH�UHSOLHV�DQG�VXEPLVVLRQV�RI�WKH�1RWLFHHV�RQ�PHULW�

)URP� WKH� VXEPLVVLRQV� RI� WKH�1RWLFHHV ,� ILQG� WKDW� DOO� RI� WKHP�KDYH� UDLVHG� WKH� IROORZLQJ

FRPPRQ�LVVXHV�LQ�WKHLU�GHIHQVH��VXFK�DV�

�D� 36,�V��ZHUH�QRW�¶SULFH�VHQVLWLYH LQIRUPDWLRQ·

�E� ,Q WKH DEVHQFH RI DQ\ ¶FRPPXQLFDWLRQ· KDYLQJ�EHHQ� HVWDEOLVKHG� DOOHJDWLRQ RI YLRODWLRQ RI

UHJXODWLRQ ��LL�� RI� WKH� 3,7�5HJXODWLRQV�� ����� DUH� QRW� VXVWDLQDEOH� DJDLQVW� WKH1RWLFHH�

6(%, KDV IDLOHG WR GHPRQVWUDWH�WKDW WKH1RWLFHHV ZHUH�LQ SRVVHVVLRQ RI 36,�V��

�F� 7KH�1RWLFHHV GLG�QRW�WUDGH�RQ�WKH�EDVLV�RI�36,�V���DQG



2UGHU�LQ�WKH�PDWWHU�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG ² ��(QWLWLHV 3DJH��� RI���

�G� 7UDGLQJ�SDWWHUQ�RI� WKH�1RWLFHHV FOHDUO\�SURYH� WKDW� WKH� WUDGHV�ZHUH�QRW PRWLYDWHG�E\� WKH�

36,�V��

��� ,Q�P\�RSLQLRQ��LQ�RUGHU�WR�GHWHUPLQH�DV�WR�ZKHWKHU�WKH�1RWLFHHV�KDYH�DFWXDOO\�FRQWUDYHQHG�WKH�

SURYLVLRQV�RI�WKH�3,7�5HJXODWLRQV�������LQ�WKH�LQVWDQW�FDVH� WKH�IROORZLQJ�TXHVWLRQV�QHHG�WR�EH�

DQVZHUHG�

�D� :KHWKHU�GXULQJ�WKH�UHOHYDQW�SHULRG�WKH�1RWLFHHV�ZHUH�LQVLGHU�LQ�WHUPV�RI�WKH�SURYLVLRQV�RI�

WKH�3,7�5HJXODWLRQV������"

�E� ,I�\HV��ZKHWKHU�WKH�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�1RWLFHHV�ZDV�SULFH�VHQVLWLYH�LQIRUPDWLRQ�DV�

HQYLVDJHG�LQ�UHJXODWLRQ���KD��YLL��RI�WKH�3,7�5HJXODWLRQV������"

�F� ,I�\HV��ZKHWKHU�GXULQJ�WKH�UHOHYDQW�SHULRG�WKH�1RWLFHHV�KDG�WUDGHG�LQ�WKH�VKDUHV�RI�1'79"

�G� ,I�\HV��ZKHWKHU�WKH�1RWLFHHV�KDG�WUDGHG�LQ�WKH�VKDUHV�RI�1'79�ZKLOH�LQ�SRVVHVVLRQ�RI�SULFH�

VHQVLWLYH�LQIRUPDWLRQ��ZKLFK�ZDV XQSXEOLVKHG DQG�WKHUHE\�DFWHG�LQ�YLRODWLRQ�RI�SURYLVLRQV�

RI�WKH 6(%,�$FW��U�Z 3,7�5HJXODWLRQV������"

�H� ,I�\HV��ZKHWKHU�WKH�1RWLFHHV�KDG�PDGH�DQ\�JDLQ�ZKLOH�WUDGLQJ�LQ�WKH�VKDUHV�RI�1'79"

��� 7R�VWDUW�ZLWK��WKH�SULPDU\�TXHVWLRQ�WKDW�QHHGV�WR�EH�DVFHUWDLQHG�LV�ZKHWKHU�WKH�1RWLFHHV

ZHUH�LQVLGHU�LQ�WHUPV�RI�WKH�SURYLVLRQV�RI�WKH�3,7�5HJXODWLRQV��������5HJXODWLRQ���H��RI�

WKH�3,7�5HJXODWLRQV��������GHILQHV�´LQVLGHUµ DV�DQ\�SHUVRQ�ZKR�LV�RU�ZDV�FRQQHFWHG�ZLWK�

WKH� FRPSDQ\ RU� LV� GHHPHG� WR� KDYH� EHHQ� FRQQHFWHG� ZLWK� WKH FRPSDQ\� DQG� ZKR� LV�

UHDVRQDEO\�H[SHFWHG�WR�KDYH�DFFHVV�WR�XQSXEOLVKHG�SULFH�VHQVLWLYH LQIRUPDWLRQ�LQ�UHVSHFW�

RI�VHFXULWLHV�RI�D�FRPSDQ\��RU ZKR�KDV�UHFHLYHG�RU�KDV�KDG�DFFHVV�WR�VXFK�XQSXEOLVKHG�

SULFH�VHQVLWLYH�LQIRUPDWLRQ��$V�SHU�WKH�6&1��WKH�1RWLFHH�1R���� LV�DQ�LQVLGHU�E\�YLUWXH�RI�

EHLQJ�D�FRQQHFWHG�SHUVRQ LQ�WHUPV�RI�UHJXODWLRQ���F��LL��RI�WKH�3,7�5HJXODWLRQV��������

��� ,�QRWH�WKDW�E\�YLUWXH�RI�UHJXODWLRQ���F��LL���D�FRQQHFWHG�SHUVRQ�LV�WKH�RQH�ZKR�RFFXSLHV�

WKH�SRVLWLRQ�DV�DQ�RIILFHU�RU�DQ�HPSOR\HH�RI�WKH�FRPSDQ\�RU�KROGV�D�SRVLWLRQ�LQYROYLQJ�D�

SURIHVVLRQDO� RU� EXVLQHVV� UHODWLRQVKLS� EHWZHHQ� KLPVHOI� DQG� WKH� FRPSDQ\� ZKHWKHU�

WHPSRUDU\� RU� SHUPDQHQW� DQG� ZKR�PD\� UHDVRQDEO\� EH� H[SHFWHG� WR� KDYH� DQ� DFFHVV� WR�

XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�WKDW FRPSDQ\��7KH�([SODQDWLRQ�WR�

FODXVH��F��IXUWKHU�FODULILHV�WKDW�WKH�ZRUGV�´FRQQHFWHG�SHUVRQµ�VKDOO�DOVR�PHDQ�DQ\�SHUVRQ�ZKR�

LV�D�FRQQHFWHG�SHUVRQ�VL[�PRQWKV�SULRU�WR�DQ�DFW�RI�LQVLGHU�WUDGLQJ��

��� ,�QRWH�WKDW�WKH�1RWLFHH�1R��� KDV�FRQWHQGHG�WKDW�KH�ZDV�QHLWKHU D�NH\ PDQDJHULDO SHUVRQQHO��

QRU D VWDWXWRU\ RIILFHU RU HYHQ�D�PHPEHU RI WKH %RDUG RI 'LUHFWRUV RI�1'79� +H ZDV RQO\�

D FRQVXOWDQW DQG� ZDV� HQJDJHG� LQ� D ZLGH UDQJH RI� GLVFXVVLRQ� FRUUHVSRQGHQFHV ZLWK WKH

FRPSODLQDQW� �1'79�� $FFRUGLQJ� WR�KLP� WKH MRE GHVFULSWLRQ RI WKH 1RWLFHH�1R��� GLG QRW
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DOORZ KLP WR SDUWLFLSDWH LQ RU WDNH�DQ\�FUXFLDO GHFLVLRQV� ,Q QR PDQQHU� FRXOG WKHUH EH DQ\

FHUWDLQW\ RU GHFLVLYH DFWLRQ RQ DQ\�RI�WKH�LQIRUPDWLRQ�WKDW�KH�LV�DOOHJHG�WR�EH�SULY\�WR��DV�

WKH� ILQDO�GHFLVLRQ�DXWKRULW\� YHVWHG�ZLWK WKH %RDUG RI 'LUHFWRUV DQG VWDWXWRU\ RIILFHUV RI�

1'79 RQ DOO PDWWHUV��

��� $GPLWWHGO\��LQ�WKH�LQVWDQW�FDVH DV�FDQ�EH�VHHQ�IURP�$QQH[XUH���WR�WKH�6&1��WKH�1RWLFHH�

1R�� � ZDV� DQ� ´RQ� FDOO� DQG� LQ� KRXVHµ� DGYLVRU�WHDP�PHPEHU� RI� 1'79� JURXS� DV� SHU� D�

0HPRUDQGXP�RI�8QGHUVWDQGLQJ��KHUHLQDIWHU�UHIHUUHG�WR�DV�́ 028µ��GDWHG�6HSWHPEHU�����

�����DQG�DOVR�D�&RQVXOWDQF\�$JUHHPHQW�GDWHG�-XO\��������� VLJQHG EHWZHHQ�1'79�DQG�

1RWLFHH�1R�����$V�SHU�WKH�VDLG�&RQVXOWDQF\�$JUHHPHQWV��WKH�VFRSH�RI�ZRUN�IRU WKH�1RWLFHH�

1R��� LQFOXGHG�´FRPSOHWH� UHVSRQVLELOLW\� DQG�DFFRXQWDELOLW\� IRU� WKH�&RUSRUDWH�)LQDQFH�DQG�6WUDWHJLF�

3ODQQLQJ� IXQFWLRQµ RI� WKH� &RPSDQ\ LQFOXGLQJ� GHVLJQLQJ� DQG� LPSOHPHQWLQJ� VWUDWHJLHV� WR�

HQKDQFH�FRUSRUDWH�YDOXH��ZKLOH�UHGXFLQJ��RSWLPL]LQJ�ILQDQFLDO�ULVNV��DVVLVW�LQWHUQDO�WHDPV�

LQ� DUHDV� VR� DV� WR� PD[LPL]H� WKH� FRPSDQ\
V� UHWXUQ� WR� FDSLWDO�� DVVLVW� DQG� LPSOHPHQW�

LQYHVWPHQW�EDQNLQJ�DQG�SURMHFW�HYDOXDWLRQ�GHFLVLRQV��)XUWKHU��KLV�UHVSRQVLELOLWLHV�LQFOXGHG�

HYROYLQJ�D�FRUSRUDWH�VWUXFWXUH�WR�PHHW�WKH�H[SDQVLRQ�RI�WKH�&RPSDQ\��UDLVLQJ�IXQGV�IRU�

H[LVWLQJ�DQG�QHZ�EXVLQHVV�RI�WKH�&RPSDQ\��ZRUNLQJ�DV�SDUW�RI�WKH�LQWHUQDO�VWUDWHJLF�JURXS�

DQG�DV�D�OLDLVRQ�IRU�SRWHQWLDO�SDUWQHUV�DQG�DOOLHV��,W�LV�IXUWKHU�SHUWLQHQW�WR�REVHUYH�WKDW�WKH�

6&1�GRHV�QRW�SURFHHG�RQ�WKH�SUHPLVH�WKDW�WKH�1RWLFHH�1R� ��ZDV�WKH RQO\�NH\�SHUVRQ�RU�

KDG�WKH�ODVW�ZRUG�LQ�WKH�GHFLVLRQ�PDNLQJ SURFHVV�DW�1'79��7KH�6&1�DOOHJHV�WKDW�KH�ZDV�

RQH�RI�WKH�SHUVRQV��ZKR�ZDV�SULY\�WR�WKH�SULFH�VHQVLWLYH�LQIRUPDWLRQ�RI�1'79��EHLQJ�LQ�

WKH�FDSDFLW\�RI�FRQVXOWDQW RI�KLJK�VWDWXUH�KDYLQJ�FRPSOHWH�UHVSRQVLELOLW\�DQG�DFFRXQWDELOLW\�IRU�

WKH�&RUSRUDWH�)LQDQFH�DQG�6WUDWHJLF�3ODQQLQJ�IXQFWLRQµ��,W�LV�IXUWKHU�REVHUYHG�IURP�$QQH[XUH�

����������������DQG��� WR�WKH�6&1�WKDW�WKH�1RWLFHH�1R�� ZDV�LQVWUXPHQWDO�LQ�GHFLGLQJ�RQ�WKH�

EXVLQHVV�H[SDQVLRQ�RI�WKH�&RPSDQ\�LQ�DUHDV�EH\RQG�WKH�QHZV�DV�ZHOO�DV�RQ�RWKHU�VWUDWHJLF�

DOOLDQFHV�IRU�WKH�&RPSDQ\·V HQWHUWDLQPHQW�EXVLQHVV��

��� ,Q�WKLV�UHVSHFW��WKH�&RPSDQ\ YLGH�LWV�OHWWHU�GDWHG�6HSWHPEHU����������KDV�LQIRUPHG WKDW�

WKH�1RWLFHH�1R� ��KDG�DFFHVV�WR�HDFK�RI�WKH�36,V�GXH�WR�WKH�IDFW�WKH�KH�ZDV�UHSUHVHQWLQJ�

1'79�EHIRUH�LQYHVWRUV�DQG�ZDV�SDUW�RI�YDULRXV�QHJRWLDWLRQV�GLVFXVVLRQV ZLWK�WKH�WKLUG�

SDUWLHV��7KH�&RPSDQ\ KDV�IXUWKHU�DYHUUHG�WKDW KH�ZDV�DOVR�UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�

DQG�ILQDOL]DWLRQ�RI�VWRFN�H[FKDQJH�GLVFORVXUHV LQ�FRQVXOWDWLRQ�ZLWK WKH�PDQDJHPHQW�DQG�

KDG�DFFHVV�WR�DOO�VHQVLWLYH�LQIRUPDWLRQ��7KH�FRQWHQW�RI�WKH�DERYH�PHQWLRQHG�DQQH[XUHV�

WR�WKH�6&1�FOHDUO\�VKRZ�WKDW�WKH�1RWLFHH�1R� � ZDV�QRW�RQO\�SDUW�RI�PRVW�RI�WKH�LPSRUWDQW�

HPDLO� FRQYHUVDWLRQV� GHDOLQJ� ZLWK� KLJKO\� VHQVLWLYH� DQG� FUXFLDO� EXVLQHVV� PDWWHUV� RI� WKH�

&RPSDQ\��EXW� DOVR� LV� VHHQ� WR�KDYH�DFWLYHO\�SDUWLFLSDWHG� LQ� VXFK�HPDLOV�FRUUHVSRQGHQFHV�

ZLWK�VHYHUDO�HQWLWLHV��&RQVLGHULQJ�WKH�IRUHJRLQJ��,�DP�FRQYLQFHG�EH\RQG�GRXEW�WKDW�WKH�

1RWLFHH�1R����ZDV�D�FRQQHFWHG�SHUVRQ�E\�YLUWXH�RI�KLV�DVVRFLDWLRQ�ZLWK�WKH�&RPSDQ\ DQG�

RQ�WKH�EDVLV�RI�WKLV�FRXQW�LWVHOI��LQ�WHUPV�RI�UHJXODWLRQ���H��RI�WKH�3,7�5HJXODWLRQV��������

,�ILQG�WKDW�WKH�1RWLFHH�1R����ZDV�DQ�¶LQVLGHU· RI�WKH�&RPSDQ\ GXULQJ�WKH�UHOHYDQW�SHULRG�RI�
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WLPH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��FRSLHV�RI�WKH�H�PDLOV IXUQLVKHG�E\�1'79�YLGH�LWV�

UHSO\�GDWHG�6HSWHPEHU�����������FOHDUO\�UHYHDO�WKDW�WKH�1RWLFHH�1R����KDG�DFFHVV�WR�RU�ZDV�

SDUW� RI� WKH� FRPPXQLFDWLRQ� FKDLQ� WKDW� OHG WR� FRPPHQFHPHQW� RI� DOO� WKH� VL[� 36,�V� DV�

PHQWLRQHG�LQ�7DEOH���DERYH� 7KH�FRSLHV�RI�HPDLOV�IRUZDUGHG�E\�1'79�LQ�WKLV�UHJDUG�

KDYH QRW�EHHQ�GLVSXWHG�E\�WKH�1RWLFHH�1R��� ,W�LV�DOVR�DQ�DGPLWWHG�IDFW�WKDW�WKHVH�VL[�36,�V��

ZHUH�ODWHU RQ�GLVFORVHG�RQ�WKH�6WRFN�([FKDQJH�ZHEVLWH E\�WKH�&RPSDQ\��7KH�IDFW�WKDW�WKH�

36,�V��ZHUH�GLVFORVHG�RQ�WKH�SODWIRUP�RI�WKH�6WRFN�([FKDQJHV�DW�WKH�UHOHYDQW�WLPH�E\�WKH�

&RPSDQ\�SXWV�WR�UHVW�DQ\�GLVSXWH�DQG�PDNHV�LW�DPSO\�FOHDU�WKDW�WKH�FRQFHUQHG�36,�V��ZHUH�

YHU\�PXFK�SULFH�VHQVLWLYH LQIRUPDWLRQ��

��� ,�KDYH�SHUXVHG WKH $QQH[XUH���WR�WKH�6&1�ZKLFK��LQWHU�DOLD� FRPSULVHV�RI�DQ�0R8�GDWHG�

6HSWHPEHU����������DQG�DQ�DJUHHPHQW�GDWHG�-XO\����������EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�

1RWLFHH�1R�����,W LV�ZULW�ODUJH�IURP�WKRVH�GRFXPHQWV�WKDW�WKH�1RWLFHH�1R�� ZDV�DVVLJQHG�ZLWK�

DOPRVW� HQWLUH� UHVSRQVLELOLW\� DQG� DFFRXQWDELOLW\� IRU� WKH� FRUSRUDWH� ILQDQFH� DQG� VWUDWHJLF�

SODQQLQJ�IXQFWLRQ� DQG�DV�SHU�WKH VDLG DJUHHPHQW��VXFK�UHVSRQVLELOLW\�� LQWHU�DOLD� LQFOXGHG

WKH�IROORZLQJ�

� 'HVLJQLQJ��HYROYLQJ�DQG�LPSOHPHQWLQJ�VWUDWHJLHV�WR�HQKDQFH�FRUSRUDWH�YDOXH�ZKLOH�

UHGXFLQJ�RSWLPL]LQJ�WKH�*URXS·V�ILQDQFLDO�ULVNV�

� 5HFRPPHQG� DQG� DVVLVW� WKH� LQWHUQDO� WHDP� LQ� DUHDV� VR� DV� WR� PD[LPL]H� WKH�

FRUSRUDWLRQV·�UHWXUQ�WR�FDSLWDO�

� :RUN� LQ� WKH� ILQDQFH�� VWUDWHJLF� DQG� RWKHU� RSHUDWLRQDO� DUHDV� VR� DV� WR� DFKLHYH� WKH�

ILQDQFLDO�PHWULFV�DERYH�,QGLDQ�*OREDO�VWDQGDUGV�

� $VVLVW�DQG�VXSHUYLVH�WKH�HYDOXDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�FDSLWDO�LQYHVWPHQW�

� :RUN�RQ�DUHDV�WR�HQVXUH�WKH�EDODQFH�DQG�PDQDJHPHQW�RI�FXUUHQW�DVVHWV�DQG�FXUUHQW�

OLDELOLWLHV�

� $VVLVW�DQG�LPSOHPHQW�LQYHVWPHQW�EDQNLQJ�DQG�SURMHFW�HYDOXDWLRQ�GHFLVLRQV�

� 6XSHUYLVLRQ�DGYLVH� DQG� ZRUNLQJ� ZLWK� WKH� &)2� DQG� RWKHU� $FFRXQWLQJ�)LQDQFH�

SHUVRQQHO�

��� 7KH�DERYH�HQXPHUDWHG�MRE�SURILOH�RI�WKH�1RWLFHH�1R����FOHDUO\�SRLQWV�RXW�WR�WKH�IDFW�WKDW�

WKH�1RWLFHH� HQMR\HG� XQKLQGHUHG� DFFHVV� WR� WKH� FRUSRUDWH� ILQDQFH� DQG� VWUDWHJLF� SODQQLQJ�

DFWLYLWLHV�RI�WKH�&RPSDQ\��,W�LV�DOVR�D�PDWWHU�RI�UHFRUG�WKDW�WKH�1RWLFHH�KDG�EHHQ�D�SDUW\�WR�

DOO�WKH�FRPPXQLFDWLRQV DW�DOO�VWDJHV WKDW�OHG�WR�WKH�JHUPLQDWLRQ�RI�WKH�UHOHYDQW�36,�V���,Q�

IDFW��YLGH�OHWWHUV�GDWHG�-XO\����������DQG�6HSWHPEHU�����������1'79�KDV�VXEPLWWHG�WKH�

GHWDLOV�RI�WKH�36,�V���WKH�UHVSHFWLYH�GDWHV ZKHQ�WKH�VDLG�36,�V��FDPH�LQWR�H[LVWHQFH�DQG�

KRZ� WKH� 1RWLFHH� 1R�� �� ZDV DZDUH� RI� WKH� QHJRWLDWLRQV�GHOLEHUDWLRQV� LQYROYLQJ�

FU\VWDOOL]DWLRQV�RI�WKRVH�36,�V���7KXV��LQ�P\�FRQVLGHUHG�RSLQLRQ��WKH�1RWLFHH�1R��� EHLQJ�

SDUW� RI� WKH� FRUH� GHFLVLRQ� PDNLQJ� WHDP� RI� WKH� FRPSDQ\� E\� YLUWXH� RI� KLV� KLJK� OHYHO�

DVVLJQPHQW� DV� HYLGHQW� IURP� WKH� DIRUHPHQWLRQHG� 0R8� DQG� DJUHHPHQW� FDQQRW QRZ



2UGHU�LQ�WKH�PDWWHU�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG ² ��(QWLWLHV 3DJH��� RI���

SUHWHQG LJQRUDQFH� DERXW� WKH� H[LVWHQFH� RI� WKH� 36,�V��� &RQVLGHULQJ� WKH� IRUHJRLQJ�� WKH�

SRVWXULQJ�RI�WKH�1RWLFHH�WKDW�KLV�MRE GHVFULSWLRQ GLG QRW DOORZ KLP WR SDUWLFLSDWH LQ RU WR�WDNH�

FUXFLDO GHFLVLRQV� LQ�WKH�FRPSDQ\�LV�D�VXSHUIOXRXV�VWDQG�WKDW� LV�RXWULJKW�XQDFFHSWDEOH�RQ�

WKH�IDFH�RI�JODULQJ�HYLGHQFH�IURP�WKH�UHFRUGV�WKDW�FOHDUO\�LQGLFDWH�WKDW�WKH�1RWLFHH�1R�� ZDV�

FHUWDLQO\�DQ�¶LQVLGHU· RI�WKH�FRPSDQ\�GXULQJ�WKH�UHOHYDQW�SHULRG�

��� ,�ZRXOG�QRZ�HQGHDYRU WR�H[DPLQH�WKH�UHODWLRQVKLS�RI�WKH�1RWLFHH�1R����ZLWK�WKH�RWKHU�

UHPDLQLQJ�1RWLFHHV�LQ�WKH�OLJKW�RI�WKH�VXEPLVVLRQV�RI�HDFK�RI�WKH�1RWLFHHV�VR�DV�WR�GHWHUPLQH�

LI�WKH�UHPDLQLQJ�� 1RWLFHHV�DUH�FRYHUHG�E\�WKH�GHILQLWLRQ�RI�WKH�¶LQVLGHU·�DV�HQXPHUDWHG�LQ�

WKH�3,7�5HJXODWLRQV��������,W�LV�DQ�DGPLWWHG�IDFW�WKDW�0V��3UHQLWD�'XWW��WKH�1RWLFHH�1R�����

LV�VSRXVH�RI� WKH�1RWLFHH�1R�����ZKR�KLPVHOI� LV�D�FRQQHFWHG�SHUVRQ�DQG�DV�VXFK�ZDV�DQ�

LQVLGHU�WR�WKH�&RPSDQ\��%\�YLUWXH�RI�EHLQJ�UHODWLYH�RI�WKH�1RWLFHH�1R�����WKH�1RWLFHH�1R����LV�

GHHPHG�WR�EH�D�FRQQHFWHG�SHUVRQ�LQ�WHUPV�RI�UHJXODWLRQ���K��YLLL� RI�WKH�3,7�5HJXODWLRQV��

���� DQG�KHQFH� DQ�LQVLGHU�LQ�WHUPV�RI�UHJXODWLRQ���H��RI�WKH�5HJXODWLRQV� )XUWKHU��DV�D�

VSRXVH�RI�D�SHUVRQ�ZKR�KDG UHFHLYHG�RU�KDV�KDG�IUHH�DFFHVV�WR�SULFH�VHQVLWLYH�LQIRUPDWLRQ

RI�WKH�FRPSDQ\�DV�REVHUYHG�LQ�WKH�DIRUHVDLG�SDUDJUDSKV��WKH�1RWLFHH�1R����LV�UHDVRQDEO\�

H[SHFWHG� WR� KDYH� KDG� DFFHVV� WR� XQSXEOLVKHG� SULFH� VHQVLWLYH� LQIRUPDWLRQ� LQ� UHVSHFW� RI�

VHFXULWLHV�RI�WKH�&RPSDQ\ �IURP�1RWLFHH�1R���� GXULQJ�WKH�UHOHYDQW�SHULRG�RI�WLPH�

��� 7KH�UHFRUGV�EHIRUH�PH�LQGLFDWH�WKDW�1RWLFHH�1R����DQG�KLV�EURWKHU�0U��6DQGHHS�'XWW�DUH�

WKH�SURPRWHUV�GLUHFWRUV�RI�4XDQWXP�6HFXULWLHV�3ULYDWH�/LPLWHG��463/�RU�1RWLFHH�1R������

)XUWKHU��WKH�VKDUHKROGLQJ�RI�1RWLFHH�1R����DQG�KLV�EURWKHU� LQ�1RWLFHH�1R���� �463/� ZDV�

������ HDFK�GXULQJ�WKH�UHOHYDQW�SHULRG��7KH�IDFW�WKDW�WKH�1RWLFHH�1R����KLPVHOI�RZQHG

�������DQG�DORQJ ZLWK�KLV�EURWKHU�RZQHG PRUH�WKDQ�������RI�WKH�VKDUHKROGLQJ�LQ�463/�

FOHDUO\�HVWDEOLVKHV�WKH�IDFW�WKDW�WKH�1RWLFHH�1R���� LV�GHHPHG�WR�EH�D�FRQQHFWHG�SHUVRQ�LQ�

WHUPV�RI�UHJXODWLRQ���K��L[��RI�WKH�5HJXODWLRQV��7KLV�ILQGLQJ�LV�IXUWKHU�EROVWHUHG�E\�WKH�

IDFW�WKDW�WKH�1RWLFHH�1R���DQG�KLV�EURWKHU�ZHUH�SURPRWHUV�GLUHFWRUV�LQ�WKH�1RWLFHH�1R����

GXULQJ�WKH�UHOHYDQW�WLPH� 7KH�FRQWHQWLRQ�RI�WKH�1RWLFHH�1R����WKDW�KH�ZDV�RQH�RI�WKH�IRXU�

GLUHFWRUV�RI�463/�DQG�KH�GLG�QRW�KDYH�WKH�VROH�DXWKRULW\�WR�WDNH�DQ\�ILQDQFLDO�GHFLVLRQV�

IRU�463/� GRHV�QRW�FDUU\�DQ\�ZHLJKW�RQ�WKH�IDFH�RI�WKH�KDUG�UHDOLW\ WKDW�WKH�1RWLFHH�1R����

DORQJZLWK�KLV�EURWKHU�KHOG�VLJQLILFDQW�VKDUHKROGLQJ�LQ�WKH�1RWLFHH�1R����DQG�ERWK�RI�WKHP�

EHLQJ�WKH�SURPRWHU�GLUHFWRU�RI�463/ ZHUH� ODZIXOO\�ZLHOGLQJ�VLJQLILFDQW� LQIOXHQFH�DQG�

FRQWURO�RYHU�WKH�DIIDLUV�RI�WKH�&RPSDQ\��:LWKRXW�SUHMXGLFH�WR�WKH�DERYH� ,�FDQ�QRWLFH�WKDW�

WKH�6&1�LQ�DQ\�FDVH�GRHV�QRW�GLYH�LQWR�WKH�LVVXH�QRU�GRHV�LW�GLVFXVV�DV�WR�ZKHWKHU WKH�

1RWLFHH�1R��� KHOG PDMRULW\�VKDUH�FDSLWDO�LQ WKH�1RWLFHH�1R��� DQG ZKHWKHU 1RWLFHH�1R� ��ZDV�

DOZD\V�DFWLQJ�XQGHU�WKH�JXLGDQFH�DQG�LQVWUXFWLRQ�RI�WKH�1RWLFHH�1R� ���7KH�DOOHJDWLRQ�LQ�

WKH�6&1�LQ�IDFW�LV�WKDW�1RWLFHH�1R��� DORQJZLWK�KLV�EURWKHU�KHOG�PRUH�WKDQ������LQ�WKH�

1RWLFHH�1R� ���ZKLFK�FRXSOHG�ZLWK WKH�XQGLVSXWHG�IDFW�WKDW�1RWLFHH�1R� � ZDV�DFWLQJ�DV�DQ�

DSH[�OHYHO�FRQVXOWDQW�ZLWK�1'79�DQG�ZDV�KDYLQJ�XQLQKLELWHG�DFFHVV�WR�SULFH�VHQVLWLYH�

LQIRUPDWLRQ RI�WKH�&RPSDQ\��OHDGV�WR�VWURQJ SRVVLELOLW\�IRU�1RWLFHH�1R�� WR�SOD\�D�SLYRWDO�
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UROH�LQ LQIOXHQFLQJ�WKH�EXVLQHVV�GHFLVLRQV�LQFOXGLQJ�WKH�LQYHVWPHQW�GHFLVLRQV RI�WKH�1RWLFHH�

1R� �� 7KH�1RWLFHH�1R��� ZKLOH�GHQ\LQJ�WKH�DIRUHVDLG�FKDUJH�KDV�PDGH�D�YHU\�IHHEOH�DWWHPSW�

WR�VKLHOG�1RWLFHH�1R� � IURP�EHLQJ�FRQVLGHUHG�DV�DQ�LQVLGHU�E\�VWDWLQJ�WKDW�WKHUH�ZHUH�DOVR�

RWKHU�GLUHFWRUV� LQ�1RWLFHH�1R� ��DQG�KH�DORQJZLWK�KLV�EURWKHU�EHLQJ�RZQHUV�RI ����RI�

VKDUHV�LQ�WKH�1RWLFHH�1R�����WKH�DFWV�RI�1RWLFHH�1R��� VKRXOG�EH�VHHQ�DV�DFWV�GRQH�SHUIRUPHG�

LQGHSHQGHQW�RI�WKH�1RWLFHH�1R�����

��� ,Q�P\�YLHZ��WKH�VXEPLVVLRQV�RI�WKH�1RWLFHH�1R��� FDQQRW�EH�WDNHQ�RQ�WKHLU�IDFH�YDOXH�DORQH��

FRQVLGHULQJ�WKH�EDFNJURXQG�IDFWV�DQG�FRQWH[W�RI�WKH�FDVH�ZKLFK�VKRZV� WKDW�WKH�1RWLFHH�

1R��� EHLQJ�D�FRQVXOWDQW�ZLWK�WKH�1'79�ZDV�XQGRXEWHGO\�ZLHOGLQJ�DQ�LQIOXHQWLDO�SRVLWLRQ�

DW�WKH�KLJKHVW�OHYHO�LQ�WKH�&RPSDQ\ DQG�LQ�FRXUVH�RI�KLV�DVVRFLDWLRQ�ZLWK�WKH�&RPSDQ\ KH�

ZDV� LQWHUDFWLQJ� ZLWK� WKLUG SDUWLHV� RQ� YDULRXV� VWUDWHJLF� LVVXHV FRQQHFWHG�ZLWK� EXVLQHVV�

SODQQLQJ�UH�RUJDQLVDWLRQ� HWF� RI� WKH� &RPSDQ\�� 7KHUHIRUH� VXFK� D� SHUVRQ� ZKR� ZDV�

SUDFWLFDOO\�SDUW�RI�LQQHU�FRWHULH�RI�GHFLVLRQ�PDNLQJ�SURFHVV�RI�1'79�KROGLQJ�PRUH�WKDQ�

��� VKDUHKROGLQJ�LQ�WKH�1RWLFHH�1R��� DORQJZLWK�KLV�EURWKHU�DQG�VHUYLQJ�DV�SURPRWHU�

GLUHFWRU� RI� WKH�1RWLFHH�1R� ��� FDQQRW� HVFDSH� D� ERQD ILGH DVVXPSWLRQ� EDVHG� RQ� D� KLJKO\�

SUHSRQGHUDQFH�RI� WKH�SRVVLELOLW\�RI�KDYLQJ� LQIOXHQFHG WKH� LQYHVWPHQW�GHFLVLRQV RI� WKH�

1RWLFHH�1R��� ZKLFK�ZDV�OHJDOO\�SHUPLVVLEOH�DQG�SRVVLEOH�JLYHQ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�

VXUURXQGLQJ�WKH�IXQFWLRQLQJ�RI�WKH�1RWLFHH�1R� ���7KH�1RWLFHH�1R� � LQ�LWV�UHSO\�KDV�DOVR�QRW�

PDGH�DQ\�LQFRQWURYHUWLEOH�VXEPLVVLRQ�UHIXWLQJ�WKH�DIRUHVDLG�DOOHJDWLRQ�DERXW�LWV�QH[XV�DV�

D�FRQQHFWHG�SHUVRQ�WR�WKH�1RWLFHH�1R����ZLWK DQ\ VXSSRUWLQJ�HYLGHQFHV��7KHUHIRUH��LQ�WKH�

IDFWV�RI� WKH�PDWWHU� ,� ILQG�WKDW�DOO� WKH�IDFWXDO�DQG� OHJDO� LQJUHGLHQWV�KDYH�QRZ�XQIROGHG�

EHIRUH�PH�WR�KROG�WKDW�WKH�1RWLFHH�1R� ��LV�DQ�LQVLGHU�LQ�WHUPV�RI�UHJXODWLRQ���H��UHDG�ZLWK�

UHJXODWLRQ���K��L[��RI� WKH�5HJXODWLRQV�������� ,W� LV� WULWH� ODZ�WR�VWDWH� WKDW�D�FRPSDQ\� LV� D�

FUHDWLRQ�RI�ODZ�ZKLFK�ODFNV�ERWK�ERG\�DQG�PLQG��,W�FDQQRW�DFW�MXVW�OLNH�D�KXPDQ�EHLQJ�DQG�

FDQ�DFW�RQO\�WKURXJK�VRPH�KXPDQ�DJHQF\��7KHUHIRUH� D FRPSDQ\�DFWV�DQG�GRHV�LWV�EXVLQHVV�

SULPDULO\�WKURXJK�LWV�GLUHFWRUV DQG�RWKHU�NH\�PDQDJHULDO�SHUVRQQHO��,Q�WKH�LQVWDQW�PDWWHU��

WKH�1RWLFHH�1R����DORQJZLWK�KLV�EURWKHU�XQGHQLDEO\�KHOG�VLJQLILFDQW�VKDUHKROGLQJ�LQ�463/�

DQG�ERWK�ZHUH�SURPRWHUV�GLUHFWRUV RI�WKH�1RWLFHH�1R� ���6LQFH�WKH�1RWLFHH�1R���KDV�DOUHDG\�

EHHQ�KHOG�WR�EH DQ�LQVLGHU�RI�1'79�GXULQJ�WKH�UHOHYDQW�SHULRG��LW�OHDGV�WR�D�FRPSHOOLQJ�

OHJDO� SUHVXPSWLRQ� WKDW� WKH� 1RWLFHH� 1R�� � ZDV� DVVXUHGO\ H[SHFWHG� WR� KDYH� DFFHVV� WR�

XQSXEOLVKHG� SULFH� VHQVLWLYH� LQIRUPDWLRQ� LQ� UHVSHFW� RI� VHFXULWLHV� RI� 1'79� GXULQJ� WKH�

UHOHYDQW�SHULRG�RI�WLPH �WKURXJK�WKH�1RWLFHH�1R� ��� &RQVHTXHQWO\��, KDYH�WR�KROG WKDW�LQ�

WKH�LQVWDQW�SURFHHGLQJV�WKH�1RWLFHH�1R����ZDV DQ�¶LQVLGHU·�LQ�WHUPV�RI�UHJXODWLRQ���H��RI�WKH�

5HJXODWLRQV�������

��� $V� UHJDUGV�6$/�5HDO�(VWDWH�3ULYDWH�/LPLWHG� �65(3/�RU�1RWLFHH�1R�� ���� DGPLWWHGO\� WKH�

1RWLFHH�1R����DQG�0UV��1HHQX�'XWW��VLVWHU�LQ�ODZ�RI�1RWLFHH�1R�����ZHUH�SURPRWHUV�DQG�GLUHFWRUV�

RI�1RWLFHH�1R�����)XUWKHU��DV�SHU�DQQXDO�UHWXUQV�ILOHG�ZLWK�0&$�E\�1RWLFHH�1R�����1RWLFHH�1R���

DQG�0UV��1HHQX�'XWW��ZLIH�RI�WKH�EURWKHU�RI�WKH�1RWLFHH�1R�����HDFK�ZHUH�KROGLQJ�����RI�WKH�



2UGHU�LQ�WKH�PDWWHU�RI�1HZ�'HOKL�7HOHYLVLRQ�/LPLWHG ² ��(QWLWLHV 3DJH��� RI���

SDLG�XS�VKDUH�FDSLWDO�RI�1RWLFHH�1R��� GXULQJ�WKH�,QYHVWLJDWLRQ�3HULRG� 7KH�IDFW�WKDW�WKH�1RWLFHH�

1R��� KDV�EHHQ�HVWDEOLVKHG�WR�EH�DQ�LQVLGHU RI�1'79�WKURXJK�KHU�KXVEDQG� L�H�� 1RWLFHH�1R� �

E\�YLUWXH�UHJXODWLRQ���K��YLLL��RI�WKH�3,7�5HJXODWLRQV�������DV GLVFXVVHG�DERYH��WKH�1RWLFHH�1R��

��ZDV� DOVR� GHHPHG� WR� EH� D� FRQQHFWHG� SHUVRQ� LQ� WHUPV� RI� UHJXODWLRQ� ��K��L[�� RI� WKH� 3,7�

5HJXODWLRQV�� ������)XUWKHU�� E\� YLUWXH�RI� WKH� XQGLVSXWHG� IDFW� WKDW� WKH�1RWLFHH�1R�� ��ZDV� WKH�

SURPRWHU�GLUHFWRU�DSDUW�IURP KDYLQJ�D VLJQLILFDQW�VKDUHKROGLQJ LQ�WKH�1RWLFHH�1R�����WKH�1RWLFHH�

1R�� � LSVR� IDFWR ZDV� UHDVRQDEO\� H[SHFWHG� WR� KDYH� DFFHVV� WR� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ RI� WKH�&RPSDQ\��8QGHU� WKH� FLUFXPVWDQFHV�� ,� ILQG� WKDW� WKH�1RWLFHH�1R�� � ZDV� DQ�

¶LQVLGHU· RI�WKH�&RPSDQ\� LQ�WHUPV�RI UHJXODWLRQ���H��RI�WKH�3,7�5HJXODWLRQV�������UHDG�ZLWK�

UHJXODWLRQ���K��L[��RI�WKH�5HJXODWLRQV�

��� ,�QRWH�IURP�WKH�UHFRUGV�WKDW�WKH�1RWLFHH�1R����ZDV�DOVR�D�SURPRWHU�GLUHFWRU�RI�7DM�&DSLWDO�

3DUWQHUV�3ULYDWH�/LPLWHG��7&33/�RU� WKH�1RWLFHH�1R�����DQG�KLV�VKDUHKROGLQJ�LQ�WKH�VDLG�

FRPSDQ\�YDULHG�EHWZHHQ�����WR�����GXULQJ�WKH�UHOHYDQW�SHULRG��7KH�IDFW�WKDW�WKH�1RWLFHH�

1R�� � LV� KHOG� WR� EH� DQ� LQVLGHU� E\� YLUWXH� UHJXODWLRQ� ��F��LL�� RI� WKH�3,7�5HJXODWLRQV�� ����� DV�

GLVFXVVHG�EHIRUH��WKH�1RWLFHH�1R����EHFRPHV�D�GHHPHG�FRQQHFWHG�SHUVRQ�LQ�WHUPV�RI�UHJXODWLRQ�

��K��L[�� RI� WKH� 3,7� 5HJXODWLRQV�� ������ )XUWKHU�� E\� YLUWXH� RI� WKH�1RWLFHH� 1R�� �� EHLQJ� WKH�

SURPRWHU�GLUHFWRU� RI� WKH� 1RWLFHH� 1R�� �� DSDUW� IURP� KROGLQJ� VLJQLILFDQW� DQG� VXEVWDQWLDO�

VKDUHKROGLQJ LQ�WKH�1RWLFHH�1R� ���LW�KDV�WR�EH�DVVXPHG�WKDW�7&33/ ZDV�UHDVRQDEO\�H[SHFWHG�

WR�KDYH�DFFHVV�WR�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ��,Q�YLHZ�RI�WKH�IRUHJRLQJ��,�ILQG�WKDW�

WKH�1RWLFHH�1R��� KDV�WR�EH�KHOG�DV�DQ�¶LQVLGHU· LQ�WHUPV�RI UHJXODWLRQ���H��RI�WKH�3,7�5HJXODWLRQV��

�����UHDG�ZLWK�UHJXODWLRQ���K��L[��RI�WKH�5HJXODWLRQV�

��� +DYLQJ�KHOG�WKDW�DOO�WKH�1RWLFHHV�ZHUH LQVLGHUV RI�1'79�GXULQJ�WKH�LQYHVWLJDWLRQ�SHULRG�

E\�YLUWXH�RI�WKHLU�LQWHU�VH�FRQQHFWLRQV�DQG�LQ�WHUPV�RI�WKH�UHOHYDQW�SURYLVLRQV�RI�WKH�3,7�

5HJXODWLRQV��������WKH�QH[W�VKRUW�TXHVWLRQ�WKDW�DULVHV�IRU�P\�GHWHUPLQDWLRQ�LV�ZKHWKHU�WKH�

LQIRUPDWLRQ DERXW�WKH�&RPSDQ\ WKDW ZHUH�DFFHVVLEOH�E\�RU�PDGH�DYDLODEOH�WR�WKH�1RWLFHHV�ZHUH

SULFH�VHQVLWLYH�LQIRUPDWLRQ�DV�HQYLVDJHG�LQ�UHJXODWLRQ���KD��YLL��RI�WKH�3,7�5HJXODWLRQV��������

)RU� WKH� SXUSRVHV� RI� HDV\� UHIHUHQFH�� WKH� GHILQLWLRQ� RI� WKH� WHUP� ¶SULFH� VHQVLWLYH� LQIRUPDWLRQ·� LV�

UHSURGXFHG�KHUHLQ�EHORZ�

´�KD��´SULFH�VHQVLWLYH�LQIRUPDWLRQµ�PHDQV�DQ\�LQIRUPDWLRQ�ZKLFK�UHODWHV�GLUHFWO\�RU�LQGLUHFWO\ WR�D�

FRPSDQ\�DQG�ZKLFK�LI�SXEOLVKHG�LV�OLNHO\�WR�PDWHULDOO\�DIIHFW�WKH�SULFH�RI�VHFXULWLHV�RI�FRPSDQ\�

([SODQDWLRQ � 7KH�IROORZLQJ�VKDOO�EH�GHHPHG�WR�EH�SULFH�VHQVLWLYH�LQIRUPDWLRQ��

�L��SHULRGLFDO�ILQDQFLDO�UHVXOWV�RI�WKH�FRPSDQ\�

�LL��LQWHQGHG�GHFODUDWLRQ�RI�GLYLGHQGV��ERWK�LQWHULP�DQG�ILQDO��

�LLL��LVVXH�RI�VHFXULWLHV�RU�EX\�EDFN�RI�VHFXULWLHV�

�LY��DQ\�PDMRU�H[SDQVLRQ�SODQV�RU�H[HFXWLRQ�RI�QHZ�SURMHFWV�

�Y��DPDOJDPDWLRQ��PHUJHUV�RU�WDNHRYHUV�

�YL��GLVSRVDO�RI�WKH�ZKROH�RU�VXEVWDQWLDO�SDUW�RI�WKH�XQGHUWDNLQJ�
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�YLL��DQG�VLJQLILFDQW�FKDQJHV�LQ�SROLFLHV��SODQV�RU�RSHUDWLRQV�RI�WKH�FRPSDQ\�µ

��� ,Q� WKH� LQVWDQW� FDVH�� WKH� UHOHYDQW� VL[� 36,�V� RI� WKH� &RPSDQ\ KDYH� EHHQ� SUHVHQWHG� DQG�

KLJKOLJKWHG�XQGHU�7DEOH�1R����LQ�WKH�LQLWLDO�SDUW�RI�WKLV�RUGHU� ,W�LV�DQ�DGPLWWHG�IDFW�WKDW�

WKHVH�VL[�36,�V��KDYH�EHHQ�GXO\�GLVFORVHG�WR�WKH�VWRFN�H[FKDQJHV E\�WKH�&RPSDQ\��,�QRWH�

IURP�WKH�UHFRUGV EHIRUH�PH�WKDW�WKH�36,����SHULRG�� -XO\����������WR�2FWREHU�����������

SHUWDLQHG�WR�H[SDQVLRQ�RI� WKH�&RPSDQ\ LQ�DUHDV�EH\RQG�QHZV� WR�GHYHORS�1'79�LQWR�D�

ERXTXHW�RI�FKDQQHOV�ZLWK�HQWHUWDLQPHQW�DQG�OLIHVW\OH�DQG�LQLWLDWH�D�PDMRU�WKUXVW�LQWR 1HZ�

0HGLD� LQFOXGLQJ�WKH� LQWHUQHW� 2Q�WKH�IDFH�RI� LW� , ILQG�WKDW WKH�DQQRXQFHPHQW�PDGH�E\�

1'79�LV DERXW D�PDMRU�H[SDQVLRQ�SODQ�SURSRVHG�E\�1'79�DQG�KHQFH��TXDOLILHV�WR�EH�

KHOG�DV D�36,�LQ�WHUPV�RI�UHJXODWLRQ���KD��LY��RI�WKH�3,7�5HJXODWLRQV��������)XUWKHU��WKH�

836,�SHULRG�SHUWDLQLQJ�WR�36,���DOVR�FRYHUHG WKH�836,�SHULRG�FRQQHFWHG�WR�WKH�TXDUWHUO\�

UHVXOWV� WR� EH� SXEOLVKHG� IRU� WKH� TXDUWHU� HQGHG� 6HSWHPEHU� ���� ������ ZKLFK� ZHUH� DOVR�

FRLQFLGHQWDOO\�DQQRXQFHG�RQ�2FWREHU����������DORQJ�ZLWK�WKH�DQQRXQFHPHQW�UHODWLQJ�WR�

36,����,�QRWH�WKDW�WKH�VDLG�SURSRVHG�H[SDQVLRQ�SODQ�KDG�ODWHU�RQ�IUXFWLILHG�LQWR�WDQJLEOH�

DFWLRQV�ZLWK�1'79�ODXQFKLQJ�YDULRXV�FKDQQHOV��VXFK�DV�1'79�*RRG�7LPHV��1'79�

$UDELD��,PDJLQH�6KRZEL]��DQG 1'79�/XPLHUH�DORQJ ZLWK�LQFRUSRUDWLRQ�RI YDULRXV�QHZ�

FRPSDQLHV��QDPHO\��1'79�/LIHVW\OH�/LPLWHG��1'79�/DEV�/LPLWHG��1'79�&RQYHUJHQFH�

/LPLWHG��,PDJLQH�6KRZEL]�/LPLWHG��DQG�1'79�,PDJLQH�3LFWXUHV�/LPLWHG� 7KH�UHFRUGV�

EHIRUH�PH�FOHDUO\�VXJJHVW�WKDW�WKH�1RWLFHH 1R����ZDV�SDUW�RI�DOO�WKH�H�PDLO�FRUUHVSRQGHQFHV

DQG�LQWHUQDO�SROLF\�GHOLEHUDWLRQV�WKDW�KDG�FXOPLQDWHG�LQWR WKH�FUHDWLRQ�RI�36,����

��� $V�UHJDUGV�36,����SHULRG�� 6HSWHPEHU����������WR�1RYHPEHU������������,�QRWH�IURP�WKH�

UHFRUGV� WKDW� WKH� VDPH� SHUWDLQHG� WR� VWUDWHJLF� DOOLDQFH� ZLWK� .DUDQ� -RKDU� DQG� 'KDUPD�

3URGXFWLRQV� 3ULYDWH� /LPLWHG�� IRU� WKH� &RPSDQ\·V HQWHUWDLQPHQW� EXVLQHVV�� $V� SHU� WKH�

([SODQDWLRQ� �LY�� WR� UHJXODWLRQ� ��KD�� RI� WKH� 3,7� 5HJXODWLRQV�� ������ H[HFXWLRQ� RI� QHZ�

SURMHFWV�LV�GHHPHG�WR�EH�D�SULFH�VHQVLWLYH�LQIRUPDWLRQ�� ,�DOVR�QRWH�IURP�$QQH[XUH���WR�

WKH�6&1�WKDW� WKH�1RWLFHH�1R�� ��ZDV�SDUW�RI�DOO� WKH�HPDLO�FRUUHVSRQGHQFHV� DQG� LQWHUQDO�

GLVFXVVLRQV�WKDW�OHG�WR�FRPPHQFHPHQW�RI�36,����&RQVLGHULQJ�WKH�IRUHJRLQJ��,�ILQG�WKDW�

WKH�36,���ZDV�D�SULFH�VHQVLWLYH�LQIRUPDWLRQ��DQG�WKH�VDPH�KDV�DOVR�EHHQ�FRQVLGHUHG�WR�EH�

D�36,�DQG�GLVFORVHG�VR�E\�WKH�&RPSDQ\ WR�WKH�6WRFN�([FKDQJHV�

��� ,�QRWH�WKDW�36,����SHULRG�� 1RYHPEHU����������WR�0DUFK���������� UHODWHG�WR�WKH�&RPSDQ\

VLJQLQJ�DQ�DJUHHPHQW�ZLWK�&RP 9HQWXUHV�9,��/�3��D�YHQWXUH�FDSLWDO�IXQG��IRU�LQYHVWPHQW�

RI�86'����PLOOLRQ��IURP�&RP9HQWXUHV� LQWR 1'79�1HWZRUN�3OF��IRU�WKH�SXUSRVH�RI�

IXQGLQJ�RI�LWV�QRQ�QHZV�EXVLQHVVHV� $V�SHU�WKH�([SODQDWLRQ��LY��WR�UHJXODWLRQ���KD��RI�WKH�

3,7�5HJXODWLRQV��������DQ\�PDMRU�H[SDQVLRQ�SODQV�RU�H[HFXWLRQ�RI�QHZ�SURMHFWV�LV�GHHPHG�

WR�EH�D�SULFH�VHQVLWLYH� LQIRUPDWLRQ��,�DOVR�QRWH� IURP�$QQH[XUH���WR�WKH�6&1�WKDW� WKH�

1RWLFHH 1R����ZDV�LQYROYHG�LQ�DOO�WKH�LQWHUQDO�HPDLO�FRUUHVSRQGHQFHV DQG�GLVFXVVLRQV�WKDW�

SHUWDLQHG�WR�36,����8QGHU�WKH�FLUFXPVWDQFHV��,�KDYH�WR�KROG�WKDW�WKH�36,���ZDV DOVR D�
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SULFH�VHQVLWLYH�LQIRUPDWLRQ��DV�KDV DOUHDG\ EHHQ DIILUPHG�DQG�GLVFORVHG�E\�WKH�&RPSDQ\ WR�

WKH�6WRFN�([FKDQJHV�

��� $V�UHJDUGV�36,����SHULRG�� 0DUFK����������WR�0D\������������,�QRWH�IURP�WKH�UHFRUGV�WKDW�

WKH�VDLG�36,�GZHOW�ZLWK�WKH�FORVXUH�RI�WKH�%RQGV�WUDQVDFWLRQ��SXUVXDQW�WR�ZKLFK�1'79�

1HWZRUN�3OF�KDG�LVVXHG�6WHS�XS�FRXSRQ�FRQYHUWLEOH�%RQGV�DQG�UDLVHG�DQ�DPRXQW�RI�86'�

����PLOOLRQ�IRU�IXQGLQJ�WKH�RSHUDWLRQV�RI�LWV�VXEVLGLDULHV�LQ�,QGLD��$V�SRLQWHG�RXW�DERYH��

LQ� WHUPV�RI� WKH�([SODQDWLRQ��LY�� WR� UHJXODWLRQ���KD��RI� WKH�3,7�5HJXODWLRQV�������� DQ\�

PDMRU� H[SDQVLRQ� SODQ� RU� H[HFXWLRQ� RI� QHZ� SURMHFW� LV� GHHPHG� WR� EH� D� SULFH� VHQVLWLYH�

LQIRUPDWLRQ��,Q�WKLV�UHJDUG��WKH $QQH[XUH�� WR�WKH�6&1�UHYHDOV�WKDW�WKH�1RWLFHH�1R����ZDV�

D�SDUW�RI�DOO�WKH�HPDLO�FRUUHVSRQGHQFHV�WKDW�SHUWDLQHG�WR�36,����,��WKHUHIRUH� ILQG�WKDW�WKH�

36,�� ZDV�D�SULFH�VHQVLWLYH�LQIRUPDWLRQ��ZKLFK�KDV�DOVR�EHHQ�FRQILUPHG�WR�EH�D�36,�DQG�

GLVFORVHG�WR�WKH�6WRFN�([FKDQJHV�E\�WKH�&RPSDQ\�

��� ,� QRWH� WKDW� 36,��� �SHULRG� � -DQXDU\� ���� ����� WR� -DQXDU\� ���� ������ SHUWDLQHG� WR�

0HPRUDQGXP� RI� $JUHHPHQW� �02$�� VLJQHG� ZLWK�1%&�8QLYHUVDO�� ,QF�� �1%&8�� ZLWK�

UHVSHFW�WR�1%&8·V�SURSRVHG�DFTXLVLWLRQ�RI�LQGLUHFW�����VWDNH�LQ�QRQ�QHZV�EXVLQHVV�RI�

1'79�JURXS��$V�SHU�WKH�([SODQDWLRQ��LY��WR�UHJXODWLRQ���KD��RI�WKH�3,7�5HJXODWLRQV��

������PDMRU�H[SDQVLRQ�SODQ�RU�H[HFXWLRQ�RI�QHZ�SURMHFW�LV�GHHPHG�WR EH�D�SULFH�VHQVLWLYH�

LQIRUPDWLRQ��)URP WKH�$QQH[XUH��� WR�WKH�6&1�,�ILQG�WKDW�WKH�1RWLFHH�1R����ZDV�D�SDUW�RI�

DOO�WKH�LQWHUQDO�HPDLO�FRUUHVSRQGHQFHV�DQG�GHOLEHUDWLRQV�ZKLFK�OHG�WR�HPHUJHQFH�RI�WKH�

36,����,��WKHUHIRUH��ILQG�WKDW�WKH�36,�� ZDV�D�SULFH�VHQVLWLYH�LQIRUPDWLRQ�WKDW�KDV�DOUHDG\�

EHHQ�DGPLWWHG�WR�EH�D�36,�DQG�GLVFORVHG�E\�WKH�&RPSDQ\ WR�WKH�6WRFN�([FKDQJHV�

��� :LWK�UHVSHFW�WR�36,����SHULRG�� 6HSWHPEHU����������WR�$SULO�����������ZKLFK�ZDV�DERXW�

WKH�ERDUG�RI�WKH�&RPSDQ\�GHFLGLQJ�WR�HYDOXDWH�YDULRXV�RSWLRQV�IRU�UHRUJDQL]DWLRQ�RI�WKH�

&RPSDQ\��WKDW�FRXOG�LQFOXGH�GH�PHUJHU�VSOLW�RI�WKH�&RPSDQ\ LQWR�QHZV�UHODWHG�EXVLQHVVHV�

DQG� LQYHVWPHQWV� LQ� 
%H\RQG�1HZV
� EXVLQHVVHV�ZKLFK�ZHUH� FXUUHQWO\ �GXULQJ� WKH� UHOHYDQW�

WLPH� KHOG�WKURXJK�LWV�VXEVLGLDU\�1'79�1HWZRUNV�3OF��$V�SHU�WKH�([SODQDWLRQ��YLL��WR�

UHJXODWLRQ���KD��RI� WKH�3,7�5HJXODWLRQV�������� VLJQLILFDQW�FKDQJHV� LQ�SROLFLHV��SODQV�RU�

RSHUDWLRQV� RI� WKH� FRPSDQ\� LV� GHHPHG� WR� EH� D� SULFH� VHQVLWLYH� LQIRUPDWLRQ�� )XUWKHU�

$QQH[XUH� ��� WR� WKH� 6&1� VXJJHVWV� WKDW� WKH�1RWLFHH�1R�� ��ZDV� DFWLYHO\� LQYROYHG� LQ� WKH�

LQWHUQDO�GLVFXVVLRQV�DERXW�WKH�DIRUHVDLG�SURSRVHG�UH�RUJDQLVDWLRQ�DQG�ZDV�DOVR�SDUW�RI�DOO�

WKH�HPDLO�FRUUHVSRQGHQFHV�WKDW�FXOPLQDWHG�LQWR�FRPPHQFHPHQW�RI�36,����,��WKHUHIRUH��

ILQG�WKDW�WKH�36,���ZDV�D�SULFH�VHQVLWLYH�LQIRUPDWLRQ��ZKLFK�KDV�DOVR�EHHQ�VHOI�DGPLWWHG�

WR�EH�VR�E\�WKH�&RPSDQ\ DQG�WKH�&RPSDQ\ KDV�DFFRUGLQJO\�GLVFORVHG WKH�VDLG�36,�WR�WKH�

6WRFN�([FKDQJHV�

��� +DYLQJ�GHWHUPLQHG�WKDW�DOO�WKH�DIRUH�VWDWHG�VL[�SLHFHV�RI�LQIRUPDWLRQ��RI�DERXW�WKH�&RPSDQ\�

WKDW�ZHUH�DFFHVVLEOH�E\�RU�PDGH�DYDLODEOH�WR�WKH�1RWLFHHV�ZHUH�SULFH�VHQVLWLYH�LQIRUPDWLRQ��36,V���
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WKH�QH[W�LVVXH�DULVHV�IRU�GHOLEHUDWLRQ�DERXW�WKH�GHQLDO�E\�DOO�WKH�1RWLFHHV DERXW�SRVVHVVLQJ�DQ\�

836,�RI�WKH�&RPSDQ\ WDNLQJ�WKH�JURXQG�WKDW�WKH�VL[�LWHPV�RI�LQIRUPDWLRQ�VR�GLVFORVHG�E\�

WKH�&RPSDQ\ WR�WKH 6WRFN�([FKDQJHV�DQG�ODWHU�RQ�IXUQLVKHG�WR�6(%, WKH GHWDLOV�RI�ZKLFK�

KDYH�EHHQ�KLJKOLJKWHG�DERYH� VKRXOG�QRW�EH� DFWXDOO\�FRQVLGHUHG�DV�36,��VLQFH WKH�XOWLPDWH�

GLVFORVXUH�RI�WKH�DIRUHVDLG�36,�V��WKURXJK�WKH�VWRFN�H[FKDQJHV�KDG�OLWWOH�RU�QR�LPSDFW�RQ�

WKH� PDUNHW� SULFH� RI� WKH� VFULS�� 7KXV� WKH�1RWLFHHV KDYH� FRQWHVWHG� DQG� GHILHG� WKH� YHU\�

H[LVWHQFH�RI�WKRVH�VL[�836,V��RQ�WKH�JURXQG�WKDW�WKRVH 836,V��DIWHU�EHLQJ�SXEOLVKHG�E\�

WKH�&RPSDQ\ KDG�KDUGO\�DQ\�LPSDFW�RQ�WKH�SULFH�RI�WKH�VFULS�RI�1'79��7KLV�KDV EHHQ�

GHPRQVWUDWHG� E\� WKH� 1RWLFHHV� LQ� WKHLU� UHVSHFWLYH� ZULWWHQ� UHSOLHV� WKURXJK SULFH FKDUWV

VKRZLQJ� WKH�PRYHPHQW�RI� WKH� VKDUH� SULFH RI� WKH�&RPSDQ\ �1'79� RQ� WKH UHVSHFWLYH�

WUDGLQJ�GDWHV�SRVW�SXEOLFDWLRQ�RI�WKRVH�36,V�WKURXJK�WKH�6WRFN�([FKDQJHV�

��� $�SHUXVDO� RI� WKH� DIRUHVDLG�GHILQLWLRQ�RI� ¶SULFH� VHQVLWLYH� LQIRUPDWLRQ·� VKRZV� WKDW� DQ� LQIRUPDWLRQ�

SHUWDLQLQJ� WR� D� FRPSDQ\� FDQ� EH� WHUPHG� DV� SULFH� VHQVLWLYH��ZKLFK� LI� SXEOLVKHG�� LV� OLNHO\ WR�

PDWHULDOO\�DIIHFW�WKH�SULFH�RI�WKH�VHFXULWLHV�RI�WKH�FRPSDQ\��,W�LV��WKHUHIRUH��QRW�QHFHVVDU\�WKDW�

DQ�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�RQ�EHLQJ�SXEOLVKHG��ZRXOG�LQYDULDEO\�FDXVH�RQO\�D�

SRVLWLYH� SULFH� LPSDFW�� ,W� FDQ� KDYH� D� QHJDWLYH� LPSDFW� DV� ZHOO�� HVSHFLDOO\� LQ� WKH� FDVH� RI� DQ�

LQIRUPDWLRQ�FRQWDLQLQJ�OHVV�WKDQ�H[SHFWHG�RU�GLVPDO�ILQDQFLDO�UHVXOWV�RI�WKH�FRPSDQ\��2QH�FDQ�

SUHVXPH�WKDW�DQ�LQVLGHU�ZRXOG�LQGXOJH�LQ�LQVLGHU�WUDGLQJ�ZKLOH�LQ�SRVVHVVLRQ�RI�DQ�836,�HLWKHU�

IRU� UHDSLQJ� SURILW� RU� IRU� DYRLGDQFH� RI� ORVV�� 7KH� DIRUHVDLG� GHILQLWLRQ� DOVR� LOOXVWUDWHV� FHUWDLQ�

LQIRUPDWLRQ�ZKLFK�DUH�GHHPHG�WR�EH�SULFH�VHQVLWLYH��7KH�VL[�836,�LQYROYHG�LQ�WKH�SUHVHQW�FDVH�

DV�SHU�WKH�6&1��DUH�GHHPHG�WR�EH�836,�E\�YLUWXH�([SODQDWLRQ��YLL��WR�UHJXODWLRQ���KD��RI�WKH�

3,7�5HJXODWLRQV��������ZKLFK�DGHTXDWHO\�GHPROLVKHV�DQ\�DUJXPHQW�DERXW�WKH�SULFH�VHQVLWLYLW\�

RI�WKH�VDLG�LQIRUPDWLRQ��7KXV��WKH�VDLG�GHILQLWLRQ�GRVH�QRW�LQ�DQ\�ZD\�SURYLGH�WKDW�ZKHUH�DQ�

LPSXWHG�36,�XSRQ�GLVFORVXUH�GRHV�QRW�OHDG�WR�D�PDWHULDO�FKDQJH�LQ�WKH�SULFH RI�WKH�VHFXULWLHV�

RI�WKH�&RPSDQ\��WKH�VDLG�LQIRUPDWLRQ�ZRXOG�LSVR�IDFWR FHDVH�WR�EH�SULFH�VHQVLWLYH�LQ�QDWXUH��$V�

PHQWLRQHG��DQ�HYHQW�RU�LQIRUPDWLRQ�FRXOG�DOVR�EH�KHOG�DV�SULFH�VHQVLWLYH��ZKLFK�LQ�RUGLQDU\�

VHQVH� LV� OLNHO\ WR� EH� FDSDEOH� RI�PDWHULDOO\� DIIHFWLQJ� WKH� SULFHV� RI� VHFXULWLHV��7KXV�� LW� LV� WKH�

OLNHOLKRRG�RI�PDWHULDO� HIIHFW� RQ� WKH� SULFH� RI� WKH� VHFXULWLHV� RI� D� FRPSDQ\�ZKLFK� FORWKHV� DQ�

LQIRUPDWLRQ� WR� EH� FDOOHG� ´SULFH� VHQVLWLYHµ�� &RQVHTXHQWO\�� LI� WKHUH� ZDV� D� OLNHOLKRRG� RI� DQ�

LQIRUPDWLRQ�WR�KDYH�DQ�LPSDFW�RQ�WKH�SULFH�RI�WKH�VHFXULWLHV�RI�D�FRPSDQ\��WKDW�OLNHOLKRRG�LWVHOI�

LV�FDSDEOH�RI�FKDUDFWHUL]LQJ�WKH�LQIRUPDWLRQ�D�¶SULFH�VHQVLWLYH�LQIRUPDWLRQ·�ZLWKLQ�WKH�PHDQLQJ�RI�

UHJXODWLRQ���KD��RI�WKH�3,7�5HJXODWLRQV��������7KHUHIRUH��WKH�VDLG�GHILQLWLRQ�RI�¶SULFH�VHQVLWLYH�

LQIRUPDWLRQ·�GRHV�QRW�SUH�VXSSRVH�DQ\�FHUWDLQW\�DERXW�D�SULFH�ULVH �RU�D�SULFH�IDOO��WR�EH�WULJJHUHG�

E\�VXFK�836,��)XUWKHU�WKHUH�FDQQRW�EH�DQ\�WKXPE�UXOH�WR�SUHGLFW�ZLWK�FHUWDLQW\�WKDW�D�SRVLWLYH�

RU�QHJDWLYH�36,��ZKHQ�SXEOLVKHG�LQ�SXEOLF�GRPDLQ��ZRXOG�GHFLGHGO\�KDYH�SRVLWLYH�RU�QHJDWLYH�

LPSDFW�RQ�WKH�VKDUH�SULFH�RI�D�FRPSDQ\�DV�PDUNHW�SULFH�RI�VHFXULWLHV�RQ�DQ\�JLYHQ�GD\�LV�DOVR�

LQIOXHQFHG�E\�D�KRVW�RI�LQWHUQDO��H[WHUQDO�LQFOXGLQJ�GRPHVWLF�	�LQWHUQDWLRQDO�IDFWRUV EH\RQG�

WKH�UHDOP�RI�DIIDLUV�RU�SHUIRUPDQFH�RI�D�FRPSDQ\��+RZHYHU��RQH�FDQ�FHUWDLQO\�SUHVXPH�WKDW�

DQ�LQVLGHU�ZRXOG�LQGXOJH�LQ�LQVLGHU�WUDGLQJ�ZKLOH�LQ�SRVVHVVLRQ�RI�DQ�836,�HLWKHU�IRU�UHDSLQJ�
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SURILW�RU�IRU�DYRLGDQFH�RI�ORVV��8QGHU�WKH�FLUFXPVWDQFHV��DQ�LVVXH�VXUURXQGLQJ�GHWHUPLQDWLRQ�

RI� D� 36,� UHTXLUHV� H[DPLQDWLRQ� RI� WKH� IDFWV� RI� HDFK� FDVH� WR� GHFLGH� DV� WR� ZKHWKHU� VXFK� DQ�

HYHQW�LQIRUPDWLRQ�KDV�WKH�SRWHQWLDO�WR�DIIHFW�WKH�SULFH�RU�QRW��7KH�1RWLFHHV KDYH�FRQWHQGHG�WKDW�

¶ZKDW�LV�EHLQJ�DOOHJHG�WR�EH�PLVXVH�RI�JRRG�QHZV�ZDV�LQ�IDFW�EDG�QHZV�IRU�1'79��DV�MXGJHG�E\�WKH�LQYHVWRUV�

FROOHFWLYHO\· WR�VXSSRUW�WKHLU�DUJXPHQW�WKDW�WKH�836,�RI�WKH�&RPSDQ\�GLG�QRW�KDYH�DQ\�PDWHULDO�

LPSDFW�RQ�WKH�DFWXDO�SULFH�PRYHPHQW�RI�1'79�DIWHU�SXEOLFDWLRQ�RI�WKRVH�836,��KHQFH�WKDW�

LQIRUPDWLRQ GLG� QRW� TXDOLI\� WR� EH� FDOOHG� DV� 36,� ,Q�P\� YLHZ�� VXFK� D� VXEPLVVLRQ LV� SDWHQWO\�

HUURQHRXV�DQG DJDLQVW�WKH�UHJXODWRU\�LQWHQW�EHKLQG�WKH�GHILQLWLRQ�RI�36,�VLQFH�WKH�GHILQLWLRQ�RI�

36,�XQGHU�WKH�3,7�5HJXODWLRQV������ GRHV�QRW�FRPH�ZLWK�DQ\�TXDOLILFDWLRQ� WKDW�D�36,��ZKHQ�

SXEOLVKHG�PXVW�UHVXOW�LQWR�D�GHILQLWH�FKDQJH�LQ�WKH�SULFH�RI�WKH�VKDUH�RI�D�FRPSDQ\�LQ�RUGHU�WR�EH�

FDOOHG�D�36,�

��� ,Q�YLHZ�RI�WKH�IRUHJRLQJ�GLVFXVVLRQV�DERXW�WKH�LPSOLFDWLRQ�RI�WKH�GHILQLWLRQ�RI�SULFH�VHQVLWLYH�

LQIRUPDWLRQ�DV�HQXQFLDWHG�XQGHU�WKH�3,7�5HJXODWLRQV� ������ WKH�LVVXH�RI�GHWHUPLQDWLRQ�RI�36,

ZDUUDQWV� H[DPLQDWLRQ�RI�IDFWV�RI�HDFK�FDVH�VR�DV�WR�GHFLGH�DV�WR�ZKHWKHU�D�VSHFLILF�LQFLGHQW�

LQIRUPDWLRQ� KDV� WKH� SRWHQWLDO RU� LV� OLNHO\� WR� DIIHFW� WKH� SULFH RI� WKH� VHFXULWLHV� DQG� VXFK� DQ�

LQFLGHQW�LQIRUPDWLRQ�VLPSO\�FDQQRW�FHDVH�WR�EH�D SULFH�VHQVLWLYH LQIRUPDWLRQ��PHUHO\�IRU�WKH�

UHDVRQ�WKDW�DIWHU�LWV�SXEOLFDWLRQ��LW�IDLOHG�WR�PDWHULDOO\�DIIHFW�WKH�SULFH�RI�WKH�VHFXULWLHV�RI�WKH�

&RPSDQ\��5HYHUWLQJ�EDFN�WR WKH�LQVWDQW�FDVH��FRQVLGHULQJ�WKH�XQGLVSXWHG�IDFW�WKDW�WKH�VL[�LWHPV�

RI� LQIRUPDWLRQ� QDUUDWHG� DERYH� SHUWDLQHG� WR� PDMRU� EXVLQHVV� H[SDQVLRQ� SODQ�� VXEVWDQWLDO�

LQYHVWPHQW� SURSRVDOV� RU� EXVLQHVV� UHRUJDQL]DWLRQ� RI� WKH�&RPSDQ\ ZLWK� DQ� LQWHQW� WR� XQORFN�

VKDUHKROGHU�YDOXH��LW�FDQ�EH�VWDWHG�ZLWK�FRQILGHQFH�WKDW�DOO�RI�WKRVH�36,V�SULRU�WR�WKHLU�UHVSHFWLYH�

SXEOLFDWLRQV�GLVFORVXUHV� E\� WKH�&RPSDQ\ FOHDUO\� DPRXQWHG WR� VLJQLILFDQW� FKDQJH� LQ� SROLFLHV��

SODQV�DQG RSHUDWLRQV�RI�WKH�&RPSDQ\��WKHUHE\� EULQJLQJ�DOO�RI�WKRVH�36,V�VXIILFLHQWO\�ZLWKLQ�WKH�

DPELW�RI�UHJXODWLRQ����KD��UHDG�ZLWK ([SODQDWLRQ��LY��RI�WKH�3,7�5HJXODWLRQV������� 7KHUHIRUH��

DOO� WKH� VL[� SLHFHV� RI� XQSXEOLVKHG� LQIRUPDWLRQ� GLVFXVVHG� DIRUHVDLG� ZHUH� XQGHQLDEO\ SULFH�

VHQVLWLYH� LQIRUPDWLRQ�� FRQWDLQLQJ�PDWHULDO� HOHPHQWV��ZKLFK� XSRQ�SXEOLFDWLRQ�� ZHUH� OLNHO\� WR�

LPSDFW�WKH�SULFH�RI�WKH�VFULS�RI�1'79�

��� ,�ZRXOG�DOVR�OLNH�WR�GUDZ�P\�DWWHQWLRQ�WR�WKH�ILQGLQJV�RI�WKH�+RQ·EOH 7ULEXQDO�LQ�WKH�PDWWHU�RI�

9��.��.DXO�YV�6(%, �6XSUD��ZKHUHLQ��LW�ZDV KHOG�WKDW�WKH�WHUP�SULFH�VHQVLWLYH�LQIRUPDWLRQ�XVHG�

LQ�UHJXODWLRQ���KD��RI�WKH�3,7�5HJXODWLRQV�������LV�ZLGH�HQRXJK�WR�LQFOXGH�LQIRUPDWLRQ�UHODWLQJ�

GLUHFWO\�RU�LQGLUHFWO\�WR�¶D�FRPSDQ\·��,Q�YLHZ�RI�WKH�IRUHJRLQJ GLVFXVVLRQV�DQG�P\�REVHUYDWLRQV��

WKH�FRQWHQWLRQV RI�WKH�1RWLFHHV� E\�UHIXVLQJ�WR�DFFHSW�WKRVH�VL[�36,V�RI�1'79�DV�36,V�RQ�WKH�

JURXQG�WKDW�WKRVH�LQIRUPDWLRQ GLG�QRW�KDYH�DQ\�LPSDFW�RQ�WKH�SULFH�RI�1'79�VKDUHV��XSRQ�

WKHLU� SXEOLFDWLRQ� DQG� DOVR E\ GHQ\LQJ� SRVVHVVLRQ� RI DQ\�36,V�ZKLOH� WUDGLQJ� LQ� WKH� VFULS� RI

1'79�GXULQJ�WKHLU�UHVSHFWLYH 836,�SHULRG� DUH�OLDEOH�WR�EH�UHMHFWHG�VLQFH�LQ�WHUPV�RI�WKHLU�

UHVSHFWLYH�FRQWHQWV�DV�ZHOO�DV�LQ�WHUPV�RI�WKH�VWLSXODWLRQV�LQ�WKH�GHILQLWLRQ�RI�36,�XQGHU�WKH�

3,7�5HJXODWLRQV��WKH�LPSXWHG�836,�V��ZHUH�FRQWDLQLQJ�LQIRUPDWLRQ�PDWHULDO�HQRXJK�WR�KDYH�D�
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OLNHO\ LPSDFW�RQ�WKH�VKDUH�SULFH�RI�WKH�&RPSDQ\ DW�WKH�JLYHQ�SRLQW�LQ�WLPH�ZKHQ�WKHVH�36,V�FDPH�

LQWR�H[LVWHQFH�

��� ,W�LV�DOVR�UHOHYDQW�WR�VWDWH�KHUH�WKDW�WKHUH�DUH�PXOWLWXGH�RI�PDUNHW�IDFWRUV�DW�SOD\�RQ�DQ\�JLYHQ

WUDGLQJ� GD\� ZKLFK� GHWHUPLQH� WKH� SULFHV� RI� D� VWRFN�� EH� LW� SXEOLVKLQJ� RI� D� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�� VHFWRUDO� SHUIRUPDQFH SHUWDLQLQJ� WR� D� FRPSDQ\�� PDFUR� DQG� PLFUR� HFRQRPLF�

SROLFLHV��JHQHUDO�PDUNHW�WUHQG�LQ�SHUIRUPDQFH�RI�VWRFNV�LQ�WKH�VWRFN�H[FKDQJH�� LQWHUQDWLRQDO�

WUHQG��DQ\�PDUNHW�VHQVLWLYH�QHZV RQ�WKDW�GD\��HWF� )RU DQ�LOOXVWUDWLRQ� ,�QRWLFH�WKDW�WZR 1RWLFHHV

�0U��3UDQQR\�5R\�DQG�0UV� 5DGKLND�5R\��LQ�DQRWKHU�SURFHHGLQJV�XQGHU�D�VHSDUDWH�6&1�

RQ�WKLV�LGHQWLFDO�LVVXH��KDYH WDNHQ�D�SOHD�MXVWLI\LQJ�WKHLU�DOOHJHG�LQVLGHU�WUDGHV�LQ�WKH�VFULS�RI�

1'79�GXULQJ�WKH�36,���SHULRG� VWDWLQJ�WKDW�WKH JOREDO�ILQDQFLDO�WXUPRLO��LQ�������WKDW�KDG�

OHG� WR� WKH�PDUNHW� SULFH� RI� WKH�1'79� VFULS�ZLWQHVVLQJ� D� VKDUS� IDOO�� KDG� SXW WKHP� WR

LUUHWULHYDEOH� ILQDQFLDO� ORVV� DQG� GHWULPHQW�� KHQFH WKH� WUDGHV� XQGHUWDNHQ� E\� WKHP IRU�

PLWLJDWLQJ�WKHLU�ORVVHV�ZHUH�OHJLWLPDWH�DQG�VKRXOG�QRW�EH�YLHZHG�ZLWK�DQ�REMHFWLYH�WR�WDNH�

DGYDQWDJH DV�DQ�LQVLGHU��

��� $V�GLVFXVVHG�DIRUHVDLG��LQ�WKH�LQVWDQW�FDVH�DOO�WKH�36,�V��LQ�TXHVWLRQ�SHUWDLQHG�WR�GHILQLWLYH�

DQG GHWHUPLQHG�VWHSV SURSRVHG�WR�EH�WDNHQ�WRZDUGV EXVLQHVV�H[SDQVLRQ�SODQ�RU�H[HFXWLRQ�RI�

QHZ�SURMHFWV�RU�FKDQJHV�LQ�SODQ��SROLFLHV�RU�RSHUDWLRQ�RI�WKH�&RPSDQ\�ZLWK�D�YLHZ�WR�XQORFN�WKH�

VKDUHKROGHU�YDOXHV��7KHUH�FDQQRW�EH�DQ\�WZR�RSLQLRQV WKDW�WKDW�VXFK VLJQLILFDQW�EXVLQHVV SODQ�

DV�SURSRVHG� LQ�WKH�DERYH�QDUUDWHG�36,V RI�WKH�&RPSDQ\ DW�WKH�WLPH�RI�WKHLU� LQFHSWLRQ��ZHUH

FHUWDLQO\�OLNHO\�WR�KDYH�PDWHULDO�LPSDFW�RQ�WKH�SULFH�RI�WKH�VFULS��7KH�RSSRVLWH�FRQWHQWLRQV RI�

WKH�1RWLFHHV�LQ�WKLV�UHJDUG�DOVR�EHFRPHV�IDFWXDOO\�PLVSODFHG�FRQVLGHULQJ�WKH�LUUHIXWDEOH�IDFW�WKDW�

WKH�&RPSDQ\�LWVHOI�FRQVLGHUHG�WKHVH�LQIRUPDWLRQ�DV�¶SULFH�VHQVLWLYH�LQIRUPDWLRQ·�DQG�GLVFORVHG�WKHP�

DFFRUGLQJO\�WR�WKH�VWRFN�H[FKDQJHV��,Q�YLHZ�RI�WKH�IRUHJRLQJ� ZKHWKHU�WKH�VDLG�EXVLQHVV�SODQV�

SURSRVHG� E\� WKH� &RPSDQ\ DFWXDOO\� DIIHFWHG� WKH� SULFH� RI� WKH� VHFXULWLHV� RU� QRW� DIWHU� EHLQJ�

SXEOLVKHG��EHFRPHV�LUUHOHYDQW�IRU�WKH SXUSRVH�RI�GHWHUPLQDWLRQ�RI�OLDELOLW\�RI�LQVLGHU�WUDGLQJ

XQGHU�3,7�5HJXODWLRQV��������

��� +DYLQJ�GHFLGHG�WKDW�WKH�LPSXWHG�36,�V��LQ�WKH�LQVWDQW�FDVH�ZHUH�LQGHHG�¶SULFH�VHQVLWLYH�LQIRUPDWLRQ·�

LQ�WHUPV�RI�UHJXODWLRQ���KD��RI�WKH�3,7�5HJXODWLRQV������ DQG�WKH�1RWLFHHV E\�YLUWXH�RI�WKHLU�

VWDWXV� DV� LQVLGHUV� RI� WKH� &RPSDQ\ KDG� UHDVRQDEOH� DFFHVV� WR� VXFK� 36,� SULRU� WR� WKHLU�

SXEOLFDWLRQV�GLVFORVXUH� E\� WKH� &RPSDQ\ DQG� KHQFH� ZHUH� GHHPHG� WR� EH� SRVVHVVLQJ� WKRVH�

XQSXEOLVKHG�36,�GXULQJ�WKH�UHOHYDQW�836,�SHULRGV��,�QRZ�SURFHHG�WR�DVFHUWDLQ�DV�WR�ZKHWKHU�

GXULQJ�WKH�UHOHYDQW�SHULRGV�RI�836, WKH�1RWLFHHV�KDG�WUDGHG�LQ�WKH�VKDUHV�RI�1'79��,�QRWH�IURP�

WKH�UHFRUGV�WKDW�H[FHSW�IRU�WKH�1RWLFHH�QR�����DOO�WKH�UHPDLQLQJ�IRXU�1RWLFHHV�KDYH�WUDGHG�LQ�WKH�

VFULS�RI�WKH�&RPSDQ\��WKH�GHWDLOV�RI�ZKLFK DUH DV�XQGHU�

7DEOH�1R������7UDGLQJ�DFWLYLWLHV�RI�WKH�1RWLFHHV GXULQJ�,QYHVWLJDWLRQ�
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3HULRG

836,�3HULRG %X\��1R��RI�6KDUHV� 6HOO��1R��RI�6KDUHV�
1RWLFHH�1R� ���0V��3UHQLWD�'XWW
36,�� ������ �
1RWLFHH�1R� ���4XDQWXP�6HFXULWLHV�3ULYDWH�/LPLWHG
36,�� ���� �
1RWLFHH�1R� ���6$/�5HDO�(VWDWH�3ULYDWH�/LPLWHG
36,�� �������� ������
36,�� �������� �
36,�� �������� �
36,�� ������ �
36,�� ����� ������
7RWDO�² 65(3/ ������� ������
1RWLFHH�1R� ���7DM�&DSLWDO�3DUWQHUV�3ULYDWH�/LPLWHG
36,�� � �����

��� 7KH�QH[W�LVVXH�WKDW�VHHNV�DGMXGLFDWLRQ�LV�ZKHWKHU�WKH�1RWLFHHV KDG�WUDGHG�LQ�WKH�VKDUHV�RI 1'79�

ZKLOH�LQ�SRVVHVVLRQ�RI�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ��,�QRWH�WKDW�WKH�6&1�SURFHHGV�

RQ�WKH�SUHPLVH�WKDW�1RWLFHH�1R� � ZDV�QRW�RQO\�D�¶FRQQHFWHG�SHUVRQ· EXW�DOVR�DQ�¶LQVLGHU· XQGHU�

WKH� 3,7�5HJXODWLRQV�� ���� DQG� FKDUJHV� KDYH� EHHQ� OHYHOOHG� WKDW�1RWLFHH�1R� � ZDV� SULY\� WR�

XQSXEOLVKHG�SULFH� VHQVLWLYH� LQIRUPDWLRQ �836,��7KH� VKRZ�FDXVH�QRWLFH�KDV� DOOHJHG� WKDW� WKH�

1RWLFHH�1R� � EHLQJ�SULY\�WR�WKH�836,�KDG�SDVVHG�RQ�WKH�SULFH�VHQVLWLYH�LQIRUPDWLRQ�WR�KLV�ZLIH�

DQG DOVR WR RWKHU�1RWLFHHV�� ZKHUHLQ� WKH�1RWLFHH�1R�� � LQ� RQH�ZD\� RU WKH� RWKHU�ZDV� KROGLQJ�

VXEVWDQWLDO�VWDNHV��7KH�VKRZ�FDXVH�QRWLFH�IXUWKHU�DOOHJHV�WKDW�1RWLFHHV�QR����WR�� KDG�WUDGHG�LQ�

WKH�VKDUHV�RI�1'79�DQG�PDGH�D�SURILW�RI�ൟ�����FURUH E\�WUDGLQJ�LQ�WKH�VFULS�RI�1'79�ZKLOH�

LQ�SRVVHVVLRQ�RI�WKH�836,���

��� 7KH 1RWLFHHV KDYH�UHOHQWOHVVO\�DUJXHG�WKDW�WKH�HYLGHQFHV�DUH�QRW�VWURQJ�HQRXJK�WR�SURFHHG�DQG�

HVWDEOLVK�FKDUJHV�RI�FRPPXQLFDWLRQ�RI�836,�E\�1RWLFHH�1R�� VR�DV�WR�DOOHJH�VHULRXV YLRODWLRQV�

OLNH�LQVLGHU�WUDGLQJ DJDLQVW�WKHP��,Q�WKLV�UHJDUG RQH�KDV�WR�DFNQRZOHGJH�WKDW�HYHQ�LI�LW�PD\�QRW�

EH�DOZD\V�SRVVLEOH�WR�ILQG�GLUHFW�HYLGHQFH�WR�SURYH�EH\RQG�GRXEW�D�FKDUJH�RI�LQVLGHU�WUDGLQJ�

LQ� VXFK�FLUFXPVWDQFHV�� WKH� FKDUJH�RI� LQVLGHU� WUDGLQJ� FDQ�YHU\�ZHOO�EH�HVWDEOLVKHG�XQGHU� WKH�

H[WDQW�ODZV RQ�WKH�EDVLV�RI�SUHSRQGHUDQFH�RI�SUREDELOLWLHV WKDW�VWHP IURP�VXEVWDQWLDO IDFWXDO�

HYLGHQFH PXVWHUHG�GXULQJ�WKH�LQYHVWLJDWLRQ�GXO\�FRUURERUDWHG�E\ WKH�FLUFXPVWDQWLDO�HYLGHQFH�

VXSSRUWLQJ�VXFK DOOHJDWLRQV�RI�LQVLGHU�WUDGLQJ� VR�DV�WR�GHWHUPLQH�LI�D�QRWLFHH LV�JXLOW\�RI�LQVLGHU�

WUDGLQJ��,�KDYH�DOUHDG\�REVHUYHG�WKDW�WKH�1RWLFHHV KHUHLQ�ZHUH�XQGRXEWHGO\�LQVLGHUV ZLWKLQ�WKH�

GHILQLWLRQ�RI�3,7�5HJXODWLRQV������ DQG�WKH�1RWLFHH�QRV��� WR�� ZHUH�FORVHO\�FRQQHFWHG�WR�WKH�

&RPSDQ\ WKURXJK�1RWLFHH�1R�����EHLQJ�DQ�LQVLGHU��LQ�WHUPV�RI�WKH�3,7�5HJXODWLRQV������ ZKR�KDV�

EHHQ�IRXQG�WR�EH�SULY\�WR�DOO�WKH�SULFH�VHQVLWLYH�LQIRUPDWLRQ RI�WKH�&RPSDQ\� ,QFLGHQWDOO\�LW�LV�

DOVR�ERUQH�RXW�RI�UHFRUGV�WKDW�WKH�1RWLFHHV�1R� � WR�� KDYH�ERXJKW�����������VKDUHV�DQG�VROG�

��������� VKDUHV� GXULQJ� WKH� LQYHVWLJDWLRQ� SHULRG� ZKLFK� VKRZV� WKDW� WKHVH� 1RWLFHHV KDYH�

VXEVWDQWLDOO\�LQFUHDVHG�WKHLU�WUDGLQJ�DFWLYLWLHV�LQ�1'79�VKDUHV�DIWHU�1RWLFHH�1R� � JRW�DVVRFLDWHG�
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ZLWK�1'79�DV�D�FRQVXOWDQW�HVSHFLDOO\�GXULQJ�WKH�H[LVWHQFH�RI�WKH�UHOHYDQW�836,��7KHUHIRUH� LQ�

WKH�DEVHQFH�RI�DQ\�HYLGHQFH�RU�MXVWLILFDWLRQ�WR�WKH�FRQWUDU\��VXFK�LQFUHDVHG�WUDGLQJ�DFWLYLWLHV�LQ�

1'79�VKDUHV�FDQQRW�EH�D�PHUH�FRLQFLGHQFH�EXW�FHUWDLQO\�EH�XQGHU�WKH�LQIOXHQFH�RI�WKRVH�836,�

ZKLFK� FOHDUO\� VXJJHVWV� WKDW�1RWLFHH� 1R� � KDV� FRPPXQLFDWHG� WKRVH� 836,� WR� WKH� UHPDLQLQJ�

1RWLFHHV��7KXV��WKH XQGLVSXWHG�IDFW�WKDW�DOO�WKH�UHPDLQLQJ�IRXU�1RWLFHHV� L�H�� 1RWLFHHV�1R� ��WR��

KDYH�WUDGHG�LQ�WKH�VFULS�GXULQJ�WKH�36,V�SHULRG�IXUWKHU�OHDGV�WR�D�FRPSHOOLQJ LQIHUHQFH�WKDW�WKH�

WUDGHV�ZHUH H[HFXWHG�E\�WKHVH�1RWLFHHV VXSSRUWHG�E\�836,�SDVVHG�RQ�E\�WKH�1RWLFHH�1R� � WR�

WKHP��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��DQG�WKHUHIRUH��WKH�DFWV�RI�1RWLFHHV WDQWDPRXQW�WR�EH�LQ�JURVV�

YLRODWLRQ�RI�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV��������

��� 7KH�GHIHQVH SXW�IRUWK�E\�WKH�1RWLFHHV WU\LQJ�WR�MXVWLI\�WKDW�WKH�WUDGHV H[HFXWHG�E\�WKHP ZHUH�

LQGHSHQGHQW�RI�DQ\�836,�RU�DQ\� LQIOXHQFH�RI�WKH�1RWLFHH�1R� ��� ODFN�LQ�VXEVWDQFH�DQG�PHULW�

ZKHQ�,�FRQVLGHU�WKH�IDFWV�VXUURXQGLQJ�WKHLU�FORVH�QH[XV�ZLWK�WKH�1RWLFHH�1R�� ZKR�ZDV�HQMR\LQJ�

D�SLYRWDO�SRVLWLRQ�DV�DQ� LQVLGHU�RI�WKH�&RPSDQ\ GXULQJ�WKH�UHOHYDQW�SHULRG�RI�WLPH��7KH�IDFW

UHPDLQV�EH\RQG�UHSXGLDWLRQ�WKDW�WKH�1RWLFHH�1RV��� WR���HQMR\HG�D�YHU\�FORVH�FRQQHFWLRQ�ZLWK�

WKH�1RWLFHH�1R� � DQG WKH�H[WHQW WR�ZKLFK�1RWLFHH�1R���ZDV�SHUVRQDOO\�LQWHUHVWHG�LQ�WKH�1RWLFHH�

1RV��� WR����DV�ERUQH�RXW�IURP�WKH�UHFRUG�ZHUH�VXIILFLHQW HQRXJK WR�ODEHO�WKHP�DV�GHHPHG�WR�

EH�FRQQHFWHG�DV�SUHVFULEHG�XQGHU�UHJXODWLRQ���K��YLLL��UHDG�ZLWK �L[��RI�WKH�3,7�5HJXODWLRQV��

������,Q�WKH�LQVWDQW�FDVH��WKH�1RWLFHH�1R� �ZDV�DQ XQGHQLDEO\�D�FRQQHFWHG�SHUVRQ�RI�WKH�&RPSDQ\

ZLWKLQ�WKH�GHILQLWLRQ�RI�D ¶FRQQHFWHG�SHUVRQ·� SURYLGHG�XQGHU� WKH UHJXODWLRQ���F�� DQG�WKLV�

YHU\�IDFW�LWVHOI�ZRXOG�URSH�LQ�KLP�XQGHU�VXE�FODXVH��L��WKHUHRI� 7KH� 1RWLFHH�1R� � ZDV

RFFXS\LQJ�D YHU\�VHQLRU�OHYHO�FRQVXOWDQW�DV�HYLGHQW�IURP�KLV�0R8�DQG�DJUHHPHQW ZLWK�1'79�

DQG�ZDV� D SDUW�RI� VHYHUDO� VXFK� FUXFLDO�PHHWLQJV DQG� LPSRUWDQW� FRUUHVSRQGHQFHV�ZLWK� WKLUG�

SDUWLHV�RQ�YLWDO�EXVLQHVV�SROLF\�PDWWHUV� DQG�VWUDWHJLF� LVVXHV��ZKLFK� LQ�P\�YLHZ�DUH� DGHTXDWH�

HQRXJK� WR�KROG� WKDW� WKH�1RWLFHH�1R� � ZDV�SULY\� WR� DQG� LQ�SRVVHVVLRQ�RI� WKH� UHOHYDQW�SULFH�

VHQVLWLYH�LQIRUPDWLRQ RI�WKH�&RPSDQ\��GXH�WR�KLV�FRQWLQXRXV�DFFHVV�WR�VXFK�XQSXEOLVKHG�SULFH�

VHQVLWLYH�LQIRUPDWLRQ��$OO�RWKHU�1RWLFHHV EHLQJ�FORVHO\�FRQQHFWHG�ZLWK�WKH�1RWLFHH�1R� ���HLWKHU�

E\�ZD\�RI�SHUVRQDO�UHODWLRQVKLS�RU�E\�ZD\�RI�KLV�EXVLQHVV�LQYHVWPHQW��ZHUH�DOVR H[SHFWHG�WR�

KDYH�UHDVRQDEOH�DFFHVV�WR�WKRVH�36,�ZKLFK�1RWLFHH�1R��� ZDV�SRVVHVVLQJ�GXULQJ�WKH�UHOHYDQW�

SHULRG��

��� $V�EURXJKW�RXW�DERYH��H[FHSW�IRU�WKH�1RWLFHH�1R����DOO�RWKHU�IRXU�1RWLFHHV�KDYH�WUDGHG�LQ�WKH�

VFULS�RI�1'79 GXULQJ�WKH�836,�SHULRGV�RI�GLIIHUHQW�36,�DV�KLJKOLJKWHG�DERYH�LQ�D�WDEOH��,W�KDV�

DOUHDG\�HVWDEOLVKHG�DERYH�WKDW�WKH�1RWLFHH�1R��� ZDV�FRQQHFWHG�SHUVRQ�WR�WKH�&RPSDQ\ LQ�WHUPV�

RI� ��F��LL�� RI� WKH� 3,7� 5HJXODWLRQV�� ����� DQG� KDG� DFFHVV� WR� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ��,W�KDV�DOVR�EHHQ�GLVFXVVHG�LQ�GHWDLO�KRZ�WKH�1RWLFHHV�1R��� ZDV�FRQQHFWHG�WR�WKH�

UHPDLQLQJ�1RWLFHHV��:LWK� WKH�1RWLFHH�1R�� ��EHLQJ� FRQQHFWHG� WR� WKH� UHPDLQLQJ�1RWLFHHV� LQ� WKH�

PDQQHU�DOOHJHG�LQ�WKH�6&1�DQG�GLVFXVVHG�LQ�WKH�SUHFHGLQJ�SDUDV��DQG�EHLQJ�LQ�SRVVHVVLRQ�RI�

WKH�36,�V���,�GR�QRW�KDYH�DQ\�KHVLWDWLRQ�LQ�KROGLQJ�WKDW�WKH�UHPDLQLQJ�1RWLFHHV E\�YLUWXH�RI�WKHLU�

RYHUWO\� FORVH�FRQQHFWLRQ�ZLWK� WKH�1RWLFHH�1R� � WRR�KDG� UHFHLYHG�RU�KDYH KDG�DFFHVV� WR� WKH�
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UHOHYDQW�36,�V� WKURXJK�WKH�1RWLFHH�1R�����7KH�UHOLDQFH�RI�WKH�1RWLFHH�1R����RQ�WKH�6(%,�RUGHU�

LQ WKH PDWWHU RI 6DEHUR 2UJDQLFV *XMDUDW /LPLWHG� LV� PLVSODFHG� DV� WKH� SUR[LPLW\� RI� WKH�

FRPPXQLFDWRU�WLSSHU�WR�WKH�WLSSHH�LQ�WKH�PDWWHU�RI�6DEHUR�2UJDQLFV�*XMDUDW�/LPLWHG LV�QRW�

FRPSDUDEOH�WR�WKH�FORVH�SUR[LPLW\�REVHUYHG�EHWZHHQ�WKH�1RWLFHH�1R�� DQG�RWKHU�1RWLFHHV LQ�

WKH� LQVWDQW� FDVH�� ,Q� WKH� LQVWDQW� FDVH�� WKH� WLSSHHV�� YL]�� WKH�1RWLFHHV�1R�� �� WR� � DUH� HLWKHU�

FRQWUROOHG�PDQDJHG�E\�WKH�WLSSHU��1RWLFHH�1R���� GLUHFWO\�RU�LQGLUHFWO\��RU�WKH�WLSSHH��VXFK�

DV�1RWLFHH�1R�����LV�LQ�VSRXVDO�UHODWLRQVKLS�ZLWK�WKH�WLSSHU��7KH�IDFWV�DQG�FLUFXPVWDQFHV�RI�

WKH�LQVWDQW�FDVH�DUH�WRR�XQLTXH�WR�GUDZ�DQ\�FRPSDULVRQ�RU�WR�UHO\�RQ�WKH�RUGHU�LQ WKH PDWWHU

RI 6DEHUR 2UJDQLFV *XMDUDW /LPLWHG��&RQVLGHULQJ�WKH�IRUHJRLQJ��,�DP�RI�WKH�ILUP�YLHZ�WKDW�WKH�

1RWLFHH�1R����KDG�LQGHHG�FRPPXQLFDWHG�WKH�UHOHYDQW�36,�V��WR�WKH�1RWLFHHV�1R����WR ��DQG�WKHVH�

1RWLFHHV� LQ� WXUQ�KDG� WUDGHG� LQ� WKH� VFULS� RI�1'79�ZKLOH� LQ� SRVVHVVLRQ� RI� WKH� ¶SULFH� VHQVLWLYH�

LQIRUPDWLRQ· UHFHLYHG�IURP�WKH�1RWLFHH�1R� ��

��� 6RPH�RI� WKH�1RWLFHHV�KDYH� FRQWHQGHG� WKDW� WKH\� KDG�EHHQ� WUDGLQJ� LQ� WKH� VKDUHV� RI� WKH�

&RPSDQ\� LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV RU�WKHLU�WUDGHV�LQ�WKH�VKDUHV�RI�WKH�&RPSDQ\�

DQG�WKH�TXDQWLWLHV�RI�VXFK�VKDUHV�WUDGHG�E\�WKHP�ZHUH WRR�PLQLVFXOH�WR�DWWUDFW�WKH�FKDUJH�

RI� LQVLGHU� WUDGLQJ� ,Q�IDFW��ZLWK�UHJDUG�WR�WKH� LPSXWHG�WUDGHV�RI� WKH�1RWLFHHV�1R����� WKH�

1RWLFHHV�1R����DQG���KDYH�FRQWHQGHG�WKDW�WKH�VDLG�1RWLFHH�KDG�KHU�LQGHSHQGHQW�VRXUFHV RI�

LQFRPH��LQFOXGLQJ�WKH VRXUFHV�IURP�VDOH�RI�KHU�SDLQWLQJV�DQG�WUDGHV�LQ�WKH�VKDUHV��6LPLODUO\��

IRU� WKH� UHPDLQLQJ�1RWLFHHV� DOVR� LW� KDV� EHHQ� SOHDGHG WKDW� WKHVH 1RWLFHHV ZHUH� FRUSRUDWH�

HQWLWLHV� DQG� KDYH� WUDGHG LQ� WKH� VKDUHV� RI� WKH�&RPSDQ\� LQ� WKH� RUGLQDU\� FRXUVH� RI� WKHLU�

EXVLQHVV��,�KDYH�DOVR�SHUXVHG�WKH�GRFXPHQWV�VXEPLWWHG�E\�WKHVH�1RWLFHHV� LQ�VXSSRUW�RI�

WKHLU�FRQWHQWLRQ��+RZHYHU��JLYHQ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�WKH�FDVH�DQG�WKH�VHULRXV�

QDWXUH�RI�WKH�DOOHJDWLRQV� ,�FDQQRW�WDNH�P\�H\HV�RII�WKH�FUXFLDO�IDFW�WKDW�WKH�1RWLFHH�1R� ��

WR���ZHUH�LQVLGHUV RI�WKH�&RPSDQ\ E\�YLUWXH�RI�EHLQJ�FRQQHFWHG�SHUVRQV DQG DSSDUHQWO\�

KDG�DOO�WKH�DFFHVV�WR�WKH�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ RI�WKH�&RPSDQ\ WKURXJK�

WKH�1RWLFHH�1R�� ZKR�QRW�RQO\�ZDV�DQ�LQVLGHU�RI�1'79�EXW�DOVR�KDG��GLUHFWO\�RU�LQGLUHFWO\��

YHVWHG�LQWHUHVW�LQ�WKH�1RWLFHHV�1R� � WR���

��� 1HHGOHVV�WR�UHLWHUDWH�WKDW UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������SURVFULEHV�DQ\�WUDGH�

E\�DQ\�LQVLGHU��,I�D�SHUVRQ�LV�LQ�SRVVHVVLRQ�RI��RU�HYHQ�LV�GHHPHG�WR�EH�LQ�SRVVHVVLRQ�RI��

D�SULFH�VHQVLWLYH�LQIRUPDWLRQ��WKH�VFKHPH�RI�WKH�5HJXODWLRQV�LV�VXFK�WKDW�LW�WUDQVSRVHV�VXFK�

SHUVRQ�WR�WKH�FDWHJRU\�RI�LQVLGHU�DQG�LPSRVHV�ILGXFLDU\�GXW\�WR�DEVWDLQ IURP PDNLQJ�XVH�

RI�VXFK�LQIRUPDWLRQ�WR�KLV�RZQ�EHQHILW�RU�EHQHILW�RI�SHUVRQV FRQQHFWHG�WR�KLP�HLWKHU�E\�

WUDGLQJ� LQ� WKH� VKDUHV� RI� WKH� &RPSDQ\� RU� FRPPXQLFDWLQJ�FRXQVHOOLQJ�SURFXULQJ VXFK�

LQIRUPDWLRQ�WR�DQ\�SHUVRQ��,I�DQ\�VXFK�LQIRUPDWLRQ�LV�FRPPXQLFDWHG��WKHQ�WKH�SHUVRQV�LQ�

UHFHLSW�RI�VXFK�LQIRUPDWLRQ�LV�DOVR�SURKLELWHG�IURP�GHDOLQJ LQ�WKH�UHOHYDQW�VHFXULWLHV RI�

WKH�&RPSDQ\�FRQFHUQHG GXULQJ�WKH�836,�SHULRG��7KH�VFKHPH�RI�WKH�5HJXODWLRQV�GRHV�

QRW�FDUYH�RXW�DQ\�H[FHSWLRQ�IRU�DQ\�SHUVRQ�ZKR�PD\�EH�WUDGLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�

EXVLQHVV��,Q�IDFW��SRVVHVVLRQ�RI�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�DQG�WUDGLQJ�ZKLOH�
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LQ�SRVVHVVLRQ�RI�VXFK� LQIRUPDWLRQ� LV�SURKLELWHG�E\� WKH�5HJXODWLRQV� LUUHVSHFWLYH�RI� WKH�

SURIHVVLRQ�RI�WKH�FRQFHUQHG�HQWLW\��7KH�HPSKDWLF�DVVHUWLRQV�PDGH�E\�WKH�1RWLFHHV�WKDW WKH\�

ZHUH�ILQDQFLDOO\�LQGHSHQGHQW�DQG�HPSOR\HG WKHLU�RZQ�IXQG�ZKLOH�SODFLQJ�WKH�WUDGHV�LQ�WKH�

RUGLQDU\�FRXUVH�RI�EXVLQHVV�DQG�WKDW WKH�TXDQWLWLHV�RI�WKHLU�WUDGHV�DUH�WRR�PLQLVFXOH�WR�

ZDUUDQW�DQ\�FKDUJH�RI�LQVLGHU�WUDGLQJ LV IXWLOH�DQG�FRQVWLWXWHV�QR�GHIHQVH�WR�WKH�FKDUJH�RI�

LQVLGHU�WUDGLQJ��)XUWKHU��WR�GHDO�ZLWK�WKH�KLJKO\�LQMXULRXV�HIIHFW�RI�LQVLGHU�WUDGLQJ��,�SUHIHU

WR�UHIHU�WR�DQG�UHO\�RQ�WKH�REVHUYDWLRQV PDGH�E\�WKH +RQ·EOH�6$7�LQ�WKH�PDWWHU�RI�+DULVK�

.�9DLG� YV�6(%, �$SSHDO�1R�����RI������² GDWH�RI�GHFLVLRQ�2FWREHU��������� ZKHUHLQ

VLPLODU�FRQWHQWLRQV�ZHUH�DJLWDWHG E\�WKH�DSSHOODQWV�DQG�WKH�+RQ·EOH�6$7�KHOG WKDW�

´7KH�SXUSRVH�RI�LQVLGHU�WUDGLQJ�UHJXODWLRQV�LV�WR�SURKLELW�WUDGLQJ�E\�ZKLFK�DQ�LQVLGHU� JHWV�DGYDQWDJH�

E\�YLUWXH�RI�KLV�DFFHVV�WR�SULFH�VHQVLWLYH�LQIRUPDWLRQ��7KH�TXDQWXP�RI�WUDGLQJ�GRQH�RU�WKH�SURILWV�HDUQHG�

EHFRPH�LPPDWHULDO�µ

��� ,W�LV�IXUWKHU�QRWHG�WKDW�VRPH�RI�WKH�1RWLFHHV KDYH�DUJXHG�WR�EULQJ�KRPH�D�SRLQW�WKDW�WKH\�

FDQQRW�EH�DOOHJHG�WR�KDYH�SRVVHVVHG�DQ\ 836,�SHUWDLQLQJ�WR�WKH�&RPSDQ\ JLYHQ�WKH�IDFW�

WKDW�WKH\ KDG�LQFXUUHG�ORVVHV LQ�WKHLU WUDGLQJ�WUDQVDFWLRQV�LQYROYLQJ�WKH�VKDUHV�RI�1'79�

GXULQJ�WKH�UHOHYDQW SHULRG��$FFRUGLQJ�WR�WKHP�WKH�IDFW�WKDW�WKH\�KDG�WUDGHG�LQ�VPDOOHU�

TXDQWLWLHV� LQ� WKH� VFULS� RI�1'79� LWVHOI� SURYHV� WKDW� WKH� WUDGHV�ZHUH� QRW� EDVHG� RQ� WKH

LQIRUPDWLRQ��ZKLFK�ZHUH�SULFH�VHQVLWLYH�LQ�QDWXUH�DQG�WKHUHIRUH��WKH�FKDUJHV�PDGH�LQ�WKH�

6&1�ZRXOG�QRW�VXVWDLQ��,Q�UHVSRQVH�WR�VXFK�DQ�DYHUPHQW��,�ZRXOG�VWDWH�WKDW�WKH�HYLO�RI�

LQVLGHU�WUDGLQJ�KDV�EHHQ�ZHOO�UHFRJQL]HG�E\�RXU�MXGLFLDO�ERGLHV��7KH�SXUSRVH�RI�LQVLGHU�WUDGLQJ�

UHJXODWLRQV�LV�WR�SURKLELW�DQ�LQVLGHU�IURP�WUDGLQJ�LQ�VHFXULWLHV�ZKLOH�LQ�SRVVHVVLRQ�RI�RU�RQ�WKH�

EDVLV�RI�DQ�836,�RI�D�FRPSDQ\��ZKLFK�LV�QRW�SXEOLVKHG�DQG�KH�KDV�UHFHLYHG�LW�E\�YLUWXH�RI�KLV�

DFFHVV�WR�VXFK�SULFH�VHQVLWLYH�LQIRUPDWLRQ�DV�DQ�LQVLGHU��7KHUHIRUH��ZKHQ�HYLGHQFH�FRPH�WR�WKH�

IRUH�WKDW�WUDGLQJ�KDV�EHHQ�GRQH�GXULQJ�WKH�H[LVWHQFH DQG�SRVVHVVLRQ RI�836,��WKHUH�ZLOO�EH�D

QDWXUDO�DV�ZHOO�DV�SHUVXDVLYH SUHVXPSWLRQ�WKDW WKH�WUDGLQJ�KDV�EHHQ�GRQH RQ�WKH�EDVLV�RI�WKH�

VDLG� 836,�� XQOHVV� WKH� LQVLGHU� LV� VXFFHVVIXO� LQ� GHPRQVWUDWLQJ� DQ\ FRPSHOOLQJ� UHDVRQ� WKDW�

QHFHVVLWDWHG�VXFK WUDGLQJ�GXULQJ�WKH�H[LVWHQFH�RI�836,��7KHUHIRUH� DQ HQWLW\�KDYLQJ�LQGXOJHG�

LQ�LQVLGHU�WUDGLQJ�KDV�ILQDOO\�LQFXUUHG�ORVV�DQG�KDV�QRW�PDGH�DQ\�SURILW��ZRXOG�QRW�EH�D�JURXQG�

LQ�LVRODWLRQ�WR�JUDQW�H[RQHUDWLRQ�IURP�WKH�FKDUJH�RI�LQVLGHU�WUDGLQJ��$V�SRLQWHG�RXW�DERYH��WKH�

REMHFW�RI�WKH�ODZ�LV�WR�LPSRVH�SURKLELWLRQ�RQ�LQVLGHUV WR�WUDGH�LQ�VHFXULWLHV ZKLOH�LQ�SRVVHVVLRQ�

RI�836,��7KH�ODZ�GRHV�QRW�FRXFK�VXFK�WUDGLQJ�ZLWK�DQ\�FRQGLWLRQV WR�ILUVW�FRQVLGHU�WKH�DFWXDO�

SURILW�HDUQHG�RU�ORVV DYRLGHG�LI�DQ\ LQ�WKH�SURFHVV RI H[HFXWLQJ�VXFK�WUDGLQJ ZKLOH�LQ�SRVVHVVLRQ�

RI�836,��VR�DV�WR�GHFODUH�WKH�LPSXWHG�WUDGHV�DV�LQVLGHU�WUDGHV��7KHUHIRUH� PHUHO\�EHFDXVH�DQ�

LQVLGHU�LQ�WKH�SURFHVV�RI�H[HFXWLQJ�LQVLGHU�WUDGLQJ�GRHV�QRW�VXFFHHG�LQ�ERRNLQJ�D�SURILW��ZRXOG�

QRW�LQ�LWVHOI�EH�D�JURXQG�WR�VHHN�GLVFKDUJH�IURP�WKH�FKDUJH�RI�D�VHULRXV�YLRODWLRQ�OLNH�LQVLGHU�

WUDGLQJ�� )XUWKHU�� XQOLNH� WKH� SHQDO� SURFHHGLQJV XQGHU� WKH� 6(%,� $FW�� ����� WKH� LQVWDQW�

SURFHHGLQJV DUH�QRW�DLPHG�DW�GHWHUPLQLQJ WKH�TXDQWXP�RI�SURILW�PDGH E\ WUDGLQJ�LQ�WKH�VKDUHV�

RI�WKH�&RPSDQ\ ZKLOH�LQ�SRVVHVVLRQ�RI�836,��E\�DQ�LQVLGHU��,W�ZRXOG�EH�VXIILFLHQW�WR�SURFHHG��
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LQ�FDVH�LW�LV�HVWDEOLVKHG�WKDW�DQ�HQWLW\�LV�DQ�LQVLGHU�RI�D�FRPSDQ\�LQ�WHUPV�RI�UHJXODWLRQ���H� RI�

WKH�3,7�5HJXODWLRQV��������WKH�&RPSDQ\ KDG�LQ�H[LVWHQFH�D�SULFH�VHQVLWLYH�LQIRUPDWLRQ�ZKLFK�

ZDV�QRW�DYDLODEOH�JHQHUDOO\�WR�WKH�SXEOLF�DW�ODUJH�ZKLOH�WKH�LQVLGHU�LV�IRXQG�WR�KDYH�GHDOW�LQ�WKH�

VHFXULWLHV��ZKLOH�LQ�SRVVHVVLRQ�RI�WKH�VDLG 36,� EHIRUH�WKH�VDLG�36,�ZDV�SXEOLVKHG�GLVFORVHG�E\�

WKH�&RPSDQ\ WR�WKH�SXEOLF��,W�LV�SHUWLQHQW�WR�QRWH�KHUH�WKDW�WKH�ODQJXDJH�RI�WKH�SURYLVLRQV�RI�WKH�

3,7�5HJXODWLRQV������ DUH�VLOHQW�WR�WKH�LQWHQW�RI�WUDGLQJ�PRUH�VR�ZKHQ�LQWHQW�RI�WUDGLQJ�KDV�

QHYHU�EHHQ�FRQVLGHUHG�WR�EH DQ�HVVHQWLDO�LQJUHGLHQW�IRU�FKDUJLQJ�DQ�LQVLGHU�IRU�YLRODWLRQV�RI�

SURYLVLRQV�RI�6(%,�$FW�������DQG�UXOHV�DQG�UHJXODWLRQV�PDGH�WKHUHXQGHU� ,Q�WKH�PDWWHU�RI�(��

6XGKLU�5HGG\�YV��6(%, �$SSHDO�QR������RI������² 'DWH�RI�GHFLVLRQ 'HFHPEHU����������� WKH�

+RQ·EOH��7ULEXQDO�KHOG DV�XQGHU�

´«««+RZHYHU��SHUVRQV�LQ�WKH�FRPSDQ\�RU�RWKHUZLVH�FRQFHUQHG�ZLWK�WKH�DIIDLUV�RI�WKH�FRPSDQ\�DUH�LQ�

SRVVHVVLRQ�RI�VXFK�LQIRUPDWLRQ�EHIRUH�LW�LV�DFWXDOO\�PDGH�SXEOLF��7KH�GLUHFWRUV�RI�WKH�FRPSDQ\�RU�IRU�WKDW�

PDWWHU�HYHQ�SURIHVVLRQDOV�OLNH�&KDUWHUHG�$FFRXQWDQWV�DQG�$GYRFDWHV�DGYLVLQJ�WKH�FRPSDQ\�RQ�LWV�EXVLQHVV�

UHODWHG�DFWLYLWLHV�DUH�SULY\�WR�WKH�SHUIRUPDQFH�RI�WKH�FRPSDQ\�DQG�FRPH�LQ�SRVVHVVLRQ�RI�LQIRUPDWLRQ�ZKLFK�

LV�QRW�LQ�SXEOLF�GRPDLQ��.QRZOHGJH�RI�VXFK�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�LQ�WKH�KDQGV�RI�SHUVRQV�

FRQQHFWHG�WR�WKH�FRPSDQ\�SXWV�WKHP�LQ�DQ�DGYDQWDJHRXV�SRVLWLRQ�RYHU�WKH�RUGLQDU\�VKDUHKROGHUV�DQG�WKH�

JHQHUDO�SXEOLF��6XFK�LQIRUPDWLRQ�FDQ�EH�XVHG�WR�PDNH�JDLQV�E\�EX\LQJ�VKDUHV�DQWLFLSDWLQJ�ULVH�LQ�WKH�SULFH�

RI�WKH�VFULS�RU�LW�FDQ�DOVR�EH�XVHG�WR�SURWHFW�WKHPVHOYHV�DJDLQVW�ORVVHV�E\�VHOOLQJ�WKH�VKDUHV�EHIRUH�WKH�SULFH�

IDOOV��6XFK�WUDGLQJ�E\�WKH�LQVLGHU�LV�QRW�EDVHG�RQ�OHYHO�SOD\LQJ�ILHOG�DQG�LV�GHWULPHQWDO�WR�WKH�LQWHUHVW�RI�WKH�

RUGLQDU\�VKDUHKROGHUV�RI�WKH�FRPSDQ\�DQG�JHQHUDO�SXEOLF��,W�LV�ZLWK�D�YLHZ�WR�FXUE�VXFK�SUDFWLFHV�WKDW�VHFWLRQ�

��$�RI�WKH�6(%,�$FW�PDNHV�SURYLVLRQV�IRU�SURKLELWLQJ�LQVLGHU�WUDGLQJ�DQG�WKH�%RDUG�DOVR�IUDPHG�WKH�

,QVLGHU�7UDGLQJ�5HJXODWLRQV�WR�FXUE�VXFK�SUDFWLFH�µ �(PSKDVLV�6XSSOLHG�

��� $V� GLVFXVVHG� DIRUHVDLG�� ,� KDYH� DOUHDG\� IRXQG� WKDW� WKH�1RWLFHHV� ZHUH� LQVLGHUV� DQG� ZHUH� LQ�

SRVVHVVLRQ�RI�WKH�SULFH�VHQVLWLYH�LQIRUPDWLRQ��ZKLFK�ZHUH�QRW�GLVFORVHG�WR�WKH�SXEOLF�DW�ODUJH�

DQG�KDYH�DOVR�WUDGHG�LQ�WKH�VHFXULWLHV�RI�WKH�&RPSDQ\��EHIRUH�WKH�VDLG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�

ZHUH PDGH�SXEOLF��7KHUHIRUH��WKH�VXEPLVVLRQV�WKDW�VRPH�RI�WKHP�LQFXUUHG�ORVVHV E\�KROGLQJ�

WKH�VHFXULWLHV�IRU�D�UHODWLYHO\�ORQJHU�SHULRG�RI�WLPH� DQG�DOVR�KDYH�WUDGHG�LQ�VPDOO TXDQWLWLHV�RI�

VKDUHV�RI�WKH�&RPSDQ\�ZRXOG�QRW�FRPH�WR�WKHLU�KHOS��LQ�YLHZ�RI WKH�DIRUHVDLG�REVHUYDWLRQV�RI�

WKH�+RQ·EOH�7ULEXQDO�LQ�WKH�PDWWHU�RI�+DULVK�.�9DLG��VXSUD��

��� ,W�PD\�DOVR�EH QRWHG� WKDW� LW� LV�D� IXQGDPHQWDO�SULQFLSOH�RI� ODZ�WKDW�SURYLQJ�RI�DQ�DOOHJDWLRQ�

OHYHOOHG� DJDLQVW� D� SHUVRQ� FDQ�EH� GHULYHG� HLWKHU� IURP�GLUHFW� VXEVWDQWLYH� HYLGHQFH� RU� FDQ� EH�

LQIHUUHG�E\�D�ORJLFDO�SURFHVV�RI�UHDVRQLQJ�IURP�WKH�WRWDOLW\�RI�DWWHQGLQJ�IDFWV�DQG�FLUFXPVWDQFHV�

VXUURXQGLQJ�WKH�DOOHJDWLRQV�PDGH��ZKHUH�ILQGLQJ�GLUHFW�HYLGHQFH SURYHV�WR�EH�GLIILFXOW��,Q�WKH�

SUHVHQW�SURFHHGLQJV��WKH�VWURQJ�SUHSRQGHUDQFH�RI�SUREDELOLWLHV�WKDW�HPHUJH�RXW�WKH�WRWDOLW\�RI�

IDFWV DYDLODEOH�IURP�UHFRUGV�DQG WKH�FLUFXPVWDQWLDO�HYLGHQFH�WKDW�FDQ�EH�HDVLO\�JDWKHUHG�IURP

WKH�VXSSRUWLQJ�IDFWXDO�GHWDLOV DYDLODEOH�LQ�WKH�UHFRUGV� XQGRXEWHGO\�OHDG�WR�DQ�RYHUZKHOPLQJ�

FRQFOXVLRQ WKDW�WKH�WUDGHV�RI�WKH�IRXU�1RWLFHHV�ZHUH�GHFLGHGO\�H[HFXWHG�XQGHU�WKH�LQIOXHQFH RI
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WKH�SULFH�VHQVLWLYH� LQIRUPDWLRQ�RI� WKH�&RPSDQ\ FRPPXQLFDWHG�E\� WKH�1RWLFHH�1R� � WR� WKRVH�

1RWLFHHV���

��� +DYLQJ�FRQFOXGHG�WKDW�WKH�1RWLFHHV � WR�� KDG�WUDGHG�LQ�WKH�VKDUHV�RI�1'79�ZKHQ�LQ�SRVVHVVLRQ�

RI�RU�KDYLQJ�KDG�DFFHVV�WR�WKH�UHOHYDQW�36,�V���LW�QRZ�EHIDOOV�XSRQ�PH�WR�FDOFXODWH�WKH�ZURQJIXO

JDLQV�PDGH�E\�WKHVH�1RWLFHHV��6LQFH�WKHVH�1RWLFHHV KDYH�WUDGHG�ZKLOH�LQ�SRVVHVVLRQ�RI�836,��WKH�

WRWDO�ZURQJIXO�JDLQV�PDGH�E\�WKHP GXULQJ�WKH�UHOHYDQW�SHULRG LV GHWHUPLQHG�DW�ൟ�����FURUH DV�

IROORZV�

,Q�FDVH�RI�1HW�%X\HUV��L�H���1RWLFHHV�1R� ������DQG �

1DPH

836,�
SHULRG�
SHUWDLQLQJ�
WR�

1HW�%X\�
4XDQWLW\

$YHUDJH�
%X\�

3ULFH��ൟ��
EDVHG�
RQ�

DFWXDOV

&ORVLQJ�3ULFH�
RQ�WKH�GD\�
DQQRXQFHPHQW�
RI�36,�DW�16(�
�ൟ��


:URQJIXO�JDLQ�
�ൟ���

$ % & '� �$�[��&�%�
3UHQLWD�
'XWW

36,�� ����� ������ ������ ������������

3UHQLWD�'XWW�7RWDO ����� � � �����������
463/ 36,�� ���� ������ ������ ���������
463/�7RWDO ���� � � ��������

65(3/

36,�� ������ ������ ������ �������������
36,�� ������ ������ ������ �������������
36,�� ������ ������ ������ ���������������
36,�� ����� ������ ������ ������������
36,�� ����� ������ ������ �������������

65(3/�7RWDO ������ � � ��������������
*UDQG�7RWDO ������ ������ ���������������

��1RWH�:URQJIXO�JDLQ�KDV�EHHQ�FDOFXODWHG�DV�SHU�WKH�IROORZLQJ�PHWKRG�

:URQJIXO�JDLQ� ��&ORVLQJ�SULFH�RQ�WKH�GD\�RI�DQQRXQFHPHQW�
�� $YHUDJH�EX\�SULFH��;�1HW�

EX\�TXDQWLW\�GXULQJ�836,�SHULRG


�,I�WKH�DQQRXQFHPHQW�ZDV�PDGH�GXULQJ�WKH�WUDGLQJ�GD\�EHIRUH�FORVLQJ�RI�WUDGLQJ�KRXUV��

WKH�FORVLQJ�SULFH�RI�WKH�VDPH�GD\�LV�FRQVLGHUHG��,I�WKH�DQQRXQFHPHQW�ZDV�PDGH�SRVW�WUDGLQJ�

KRXUV��WKH�FORVLQJ�SULFH�RI�WKH�QH[W�WUDGLQJ�GD\�LV�FRQVLGHUHG�

,Q�FDVH�RI�1HW�6HOOHU� L�H�� 1RWLFHH 1R� �

1DPH

836,�
SHULRG�

SHUWDLQLQJ�
WR

6HOO�
4XDQWLW\

$YHUDJH�
6HOO�
3ULFH�
�ൟ��
EDVHG�

2SHQLQJ�3ULFH�
RQ�836,�
SHULRG�VWDUWLQJ�
GD\�DW�16(��ൟ��

:URQJIXO�
JDLQ��ൟ��
#
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RQ�
DFWXDOV

$ % & '� �$�[�
�%�� &�

7&33/ 36,�� ���� ������ ������ �����������
7&33/�7RWDO ����� � � �����������

#�1RWH�:URQJIXO�JDLQ�KDV�EHHQ�FDOFXODWHG�DV�SHU�WKH�IROORZLQJ�PHWKRG�

:URQJIXO�JDLQ� ��$YHUDJH�6HOO�3ULFH�� 2SHQLQJ�3ULFH�RQ�836,�SHULRG�VWDUWLQJ�GD\��;�1HW�

VHOO�TXDQWLW\�GXULQJ�836,�SHULRG

��� 7KH� YRFLIHURXV� DVVHUWLRQV�PDGH� E\� WKH�1RWLFHHV� WKDW� D� FKDUJH�RI� ¶LQVLGHU� WUDGLQJ·�KDV� WR� EH�

HVWDEOLVKHG� E\� KLJKHU� GHJUHH� RI� SUREDELOLW\� DQG� QHFHVVDULO\� EDVHG� RQ� FOLQFKLQJ� DQG�

UHDVRQDEOH�HYLGHQFH ZKLFK LV�DEVHQW�LQ�WKLV�FDVH� LV�GHYRLG�RI�DQ\�PHULW��7KH�LUUHIXWDEOH�IDFW�

WKDW� WKH�1RWLFHH�1R����ZDV�YHU\�FORVHO\�FRQQHFWHG�WR�WKH�&RPSDQ\� LV�D�PDWWHU�RI�UHFRUG��7KH�

UHFRUG� DOVR� EHDUV� WKH� H[WHQW� RI� KLV� DVVRFLDWLRQ�RU� FRQQHFWLRQ�ZLWK� WKH�&RPSDQ\��7KH� HPDLO

FRUUHVSRQGHQFHV�PDUNHG�WR�WKH�1RWLFHH�1R���VXEVWDQWLDWH�WKH�IDFW�WKDW�WKH�1RWLFHH�ZDV�SULY\�WR�

DOO�WKH�LPSRUWDQW�FRPPXQLFDWLRQV�SHUWDLQLQJ�WR�WKH�JHUPLQDWLRQ�DV�ZHOO�DV�FXOPLQDWLRQ�RI�WKRVH�

36,�V��� 7KH�1RWLFHH� KDV� QRW� FKDOOHQJHG� WKH� YHUDFLW\� RI� DQ\� RI� WKHVH� FRPPXQLFDWLRQV� 7KH�

FRQQHFWLRQ� RI� WKH� UHPDLQLQJ�1RWLFHHV�ZLWK� WKH�1RWLFHH� 1R�� LV� ZHOO� GRFXPHQWHG� DQG� DSWO\�

UHSURGXFHG�LQ�WKH�6&1��7KH�LPSXWHG�36,�V��ZHUH�SULFH�VHQVLWLYH�LV�DOVR�ERUQH�RXW�RI�YDULRXV�

FRPPXQLFDWLRQV�RI�WKH�&RPSDQ\�ZLWK�WKH�VWRFN�H[FKDQJHV�DQG�ZLWK�6(%,�ZKLFK�KDYH�DOVR�EHHQ�

VKDUHG�ZLWK WKH�1RWLFHHV�DV�DQQH[XUH�WR�WKH�6&1��)XUWKHU�WKH�IDFW�WKDW�RQH�RI WKH�1RWLFHHV��1RWLFHH�

1R��� ZKR�KDV�KDG�DFFHVV�WR�WKH�UHOHYDQW�36,�V��KDG�FRPPXQLFDWHG�WKRVH�36,�WR�WKH�UHPDLQLQJ�

1RWLFHHV�LV�ERUQH�RXW�RI�WUDGLQJ�E\�WKRVH�UHPDLQLQJ�1RWLFHHV��1RWLFHH�1R� ��WR ���LQ�WKH�VFULS�RI�

1'79 GXULQJ�WKH�UHOHYDQW�SURKLELWRU\�SHULRG��*LYHQ�WKHVH�IDFWV��,�FDQQRW�SHUVXDGH�P\VHOI�

DERXW�DQ\�PHULW�LQ�WKH�FRQWHQWLRQ�RI�WKH�1RWLFHHV�� ,Q�WKH�PDWWHU�RI�9��.��.DXO�YV�6(%, �6XSUD���

WKH�+RQ·EOH�7ULEXQDO�KHOG�DV�XQGHU�

´7KH�PHDVXUH�RI�SURRI�LQ�FLYLO�RU�FULPLQDO�FDVHV�LV�QRW�DQ�DEVROXWH�VWDQGDUG�DQG�ZLWKLQ�HDFK�VWDQGDUG��

WKHUH�DUH�GHJUHHV�DQG�SUREDELOLWLHV�DQG�LQ�WKLV�FRQWH[W�UHIHUHQFH�ZDV�DOVR�PDGH�WR�ZKDW�'HQQLQJ��/�-��

REVHUYHG�LQ�%DWHU�Y��%DWHU����������$OO�(�5������DQG ZH�UHSURGXFHG�WKH�VDPH�IRU�HDVH�RI�UHIHUHQFH��

´,W�LV�WUXH�WKDW�E\�RXU�ODZ�WKHUH�LV�D�KLJKHU�VWDQGDUG�RI�SURRI�LQ�FULPLQDO�FDVHV�WKDQ�

LQ�FLYLO�FDVHV��EXW�WKLV�LV�VXEMHFW�WR�WKH�TXDOLILFDWLRQ�WKDW�WKHUH�LV�QR�DEVROXWH�VWDQGDUG�

LQ�HLWKHU�FDVH��,Q�FULPLQDO FDVHV�WKH�FKDUJH�PXVW�EH�SURYHG�EH\RQG�UHDVRQDEOH�GRXEW��

EXW�WKHUH�PD\�EH�GHJUHHV�RI�SURRI�ZLWKLQ�WKDW�VWDQGDUG��0DQ\�JUHDW�MXGJHV�KDYH�VDLG�

WKDW��LQ�SURSRUWLRQ�DV�WKH�FULPH�LV�HQRUPRXV��VR�RXJKW�WKH�SURRI�WR�EH�FOHDU��6R�DOVR�

LQ�FLYLO�FDVHV��7KH�FDVH�PD\ EH�SURYHG�E\�D�SUHSRQGHUDQFH�RI�SUREDELOLW\��EXW�WKHUH�
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PD\�EH�GHJUHHV�RI�SUREDELOLW\�ZLWKLQ�WKDW�VWDQGDUG��7KH�GHJUHH�GHSHQGV�RQ�WKH�VXEMHFW�

PDWWHU��$�FLYLO�FRXUW��ZKHQ�FRQVLGHULQJ�D�FKDUJH�RI�IUDXG��ZLOO�QDWXUDOO\�UHTXLUH�D�

KLJKHU�GHJUHH�RI�SUREDELOLW\�WKDQ�WKDW�ZKLFK�LW�ZRXOG�UHTXLUH�LI�FRQVLGHULQJ�ZKHWKHU�

QHJOLJHQFH�ZHUH�HVWDEOLVKHG��,W�GRHV�QRW�DGRSW�VR�KLJK�D�GHJUHH�DV�D�FULPLQDO�FRXUW��

HYHQ�ZKHQ�LW�LV�FRQVLGHULQJ�D�FKDUJH�RI�D�FULPLQDO�QDWXUH��EXW�VWLOO�LW�GRHV�UHTXLUH�D�

GHJUHH�RI�SUREDELOLW\�ZKLFK�LV�FRPPHQVXUDWH�ZLWK�WKH�RFFDVLRQ�µ

��� 7KXV�� WKH� LQVWDQW� FDVH�FDQ�EH� VDLG� WR�EH� LPEXHG�ZLWK� DOO� WKH�XQGLVSXWHG� LQJUHGLHQWV� WR�

SURYH�WKH�FKDUJH�RI�LQVLGHU�WUDGLQJ�VXFK�DV� WKH�1RWLFHHV�ZHUH�LQVLGHUV RI�WKH�&RPSDQ\ GXULQJ�

WKH�UHOHYDQW�SHULRG��RI�WKH�&RPSDQ\�ZKLFK�KDG XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�

LQ�H[LVWHQFH�GXULQJ�WKH� UHOHYDQW�SHULRG��WKH�1RWLFHHV�KDG�UHFHLYHG�RU�KDV�KDG�DFFHVV�WR�WKH�

UHOHYDQW�36,�V��DQG�VRPH�RI�WKHVH 1RWLFHHV� KDG�DFWXDOO\�WUDGHG�LQ�WKH�VKDUHV�RI�WKH�&RPSDQ\�

ZKLOH�LQ�SRVVHVVLRQ�RI�WKH�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�GXULQJ�WKH�836,�SHULRG�

$OO� WKHVH� HOHPHQWV� KDYH� EHHQ� IRXQG� RXW� EDVHG� RQ� WKH� IDFWV� RI� WKH� FDVH� DV� KDYH EHHQ�

SUHVHQWHG�E\�WKH�&RPSDQ\�LWVHOI��,Q�P\�YLHZ��WKH�1RWLFFHV�FDQQRW�GLVRZQ�WKHVH�IDFWV�QRZ�E\�

KDUSLQJ�RQ�D�IDU�IHWFKHG�GHPDQG�WKDW�WKH�FKDUJH�RI�¶LQVLGHU�WUDGLQJ·�KDV�WR�EH�HVWDEOLVKHG�E\�

KLJKHU� GHJUHH� RI� SUREDELOLW\� EDVHG� RQ� FOLQFKLQJ� DQG� UHDVRQDEOH� HYLGHQFH� ,W� LV� ZRUWK\� RI�

LWHUDWLRQ�KHUH�WKH�ILQGLQJV�RI�WKH�+RQ·EOH 7ULEXQDO�LQ�WKH�PDWWHU�RI�(��6XGKLU�5HGG\�YV��6(%,

�$SSHDO�QR������RI������GHFLGHG�RQ�'HFHPEHU�����������DV�XQGHU�

´«««+RZHYHU��SHUVRQV�LQ�WKH�FRPSDQ\�RU�RWKHUZLVH�FRQFHUQHG�ZLWK�WKH�DIIDLUV�RI�WKH�FRPSDQ\�DUH�LQ�

SRVVHVVLRQ�RI�VXFK�LQIRUPDWLRQ�EHIRUH�LW�LV�DFWXDOO\�PDGH�SXEOLF��7KH�GLUHFWRUV�RI�WKH�FRPSDQ\�RU�IRU�WKDW�

PDWWHU�HYHQ�SURIHVVLRQDOV�OLNH�&KDUWHUHG�$FFRXQWDQWV�DQG�$GYRFDWHV�DGYLVLQJ�WKH�FRPSDQ\�RQ�LWV�EXVLQHVV�

UHODWHG�DFWLYLWLHV�DUH�SULY\�WR�WKH�SHUIRUPDQFH�RI�WKH�FRPSDQ\�DQG�FRPH�LQ�SRVVHVVLRQ�RI�LQIRUPDWLRQ�ZKLFK�

LV�QRW�LQ�SXEOLF�GRPDLQ��.QRZOHGJH�RI�VXFK�XQSXEOLVKHG�SULFH�VHQVLWLYH�LQIRUPDWLRQ�LQ�WKH�KDQGV�RI�SHUVRQV�

FRQQHFWHG�WR�WKH�FRPSDQ\�SXWV�WKHP�LQ�DQ�DGYDQWDJHRXV�SRVLWLRQ�RYHU�WKH�RUGLQDU\�VKDUHKROGHUV�DQG�WKH�

JHQHUDO�SXEOLF��6XFK�LQIRUPDWLRQ�FDQ�EH�XVHG�WR�PDNH�JDLQV�E\�EX\LQJ�VKDUHV�DQWLFLSDWLQJ�ULVH�LQ�WKH�SULFH�

RI�WKH�VFULS�RU�LW�FDQ�DOVR�EH�XVHG�WR�SURWHFW�WKHPVHOYHV�DJDLQVW�ORVVHV�E\�VHOOLQJ�WKH�VKDUHV�EHIRUH�WKH�SULFH�

IDOOV��6XFK�WUDGLQJ�E\�WKH�LQVLGHU�LV�QRW�EDVHG�RQ�OHYHO�SOD\LQJ�ILHOG�DQG�LV�GHWULPHQWDO�WR�WKH�LQWHUHVW�RI�WKH�

RUGLQDU\�VKDUHKROGHUV�RI�WKH�FRPSDQ\�DQG�JHQHUDO�SXEOLF��,W�LV�ZLWK�D�YLHZ�WR�FXUE�VXFK�SUDFWLFHV�WKDW�VHFWLRQ�

��$�RI�WKH�6(%,�$FW�PDNHV�SURYLVLRQV�IRU�SURKLELWLQJ�LQVLGHU�WUDGLQJ�DQG�WKH�%RDUG�DOVR�IUDPHG�WKH�

,QVLGHU�7UDGLQJ�5HJXODWLRQV�WR�FXUE�VXFK�SUDFWLFH�µ �(PSKDVLV�6XSSOLHG��

,Q�YLHZ�RI�WKH�IRUHJRLQJ�GLVFXVVLRQV��VXFK�D�FRQWHQWLRQ�RI�WKH�1RWLFHHV�LV�GLYRUFHG�IURP�IDFWV��

PLVOHDGLQJ�DQG�HYDVLYH�LQ�QDWXUH��$FFRUGLQJO\��LW�LV�OLDEOH�WR�EH�UHMHFWHG�LQ�HQWLUHW\�

��� +DYLQJ�FRQFOXGHG�WKDW�WKH�1RWLFHHV�DUH�LQVLGHUV��WKH�1RWLFHH�1R����ZDV�LQ�SRVVHVVLRQ�RI�RU�KDV�

KDG�DFFHVV�WR�WKH�36,�V��DQG�KDG�FRPPXQLFDWHG�WKH�VDLG�36,�WR�WKH�RWKHU�UHPDLQLQJ�1RWLFHHV�

ZKR��LQ�WXUQ� KDYH WUDGHG LQ�WKH�VKDUHV�RI�1'79�GXULQJ�WKH�836,�SHULRG��,�ILQG�WKDW�
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�D� 1RWLFHH� 1R�� �� E\� GLUHFWO\� RU� LQGLUHFWO\� FRPPXQLFDWLQJ� XQSXEOLVKHG� SULFH� VHQVLWLYH�

LQIRUPDWLRQ�WR�1RWLFHHV�1R����WR ���KDV�YLRODWHG�VHFWLRQ���$��G����H��RI�WKH�6(%,�$FW�UHDG�

ZLWK�UHJXODWLRQ���LL� DQG�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������DQG�UHJXODWLRQ����RI�WKH�

6(%,��3URKLELWLRQ�RI�,QVLGHU�7UDGLQJ��5HJXODWLRQV��������DQG

�E� 1RWLFHHV�1R����WR����E\�GHDOLQJ�LQ�VHFXULWLHV�RI�1'79�ZKHQ�LQ�SRVVHVVLRQ�RI�XQSXEOLVKHG�

SULFH�VHQVLWLYH�LQIRUPDWLRQ��KDYH�YLRODWHG�VHFWLRQ���$��G����H��RI�WKH�6(%,�$FW�������UHDG�

ZLWK�UHJXODWLRQ���L� DQG�UHJXODWLRQ���RI�WKH�3,7�5HJXODWLRQV�������DQG�UHJXODWLRQ����RI�WKH�

6(%,��3URKLELWLRQ�RI�,QVLGHU�7UDGLQJ��5HJXODWLRQV�������

��� ,W�LV�WULWH�ODZ�WKDW�WKH�FRUSRUDWH�LQVLGHUV�VWDQG�LQ�D�ILGXFLDU\�UHODWLRQVKLS�ZLWK�WKH�VKDUHKROGHUV�

RI� WKH� &RPSDQ\ FRQFHUQHG�� 7KH� LQVLGHUV� LQYDULDEO\� KDYH� DFFHVV� WR� WKH� XQSXEOLVKHG� SULFH�

VHQVLWLYH�LQIRUPDWLRQ�E\�YLUWXH�RI�WKHLU�SRVLWLRQ�LQ�WKH�FRUSRUDWH�KLHUDUFK\�RU�RQ�DFFRXQW�RI�

WKHLU�RIILFLDO�GXWLHV��7KLV�DFFHVV�FUHDWHV�DQ�LQIRUPDWLRQ�DV\PPHWU\�EHWZHHQ�WKRVH�KDYLQJ�DFFHVV�

WR�VXFK�LQIRUPDWLRQ�DQG�WKH�PXOWLWXGH�RI�VKDUHKROGHUV��LQYHVWRUV�ZKR�KDYH�QR�DFFHVV�WR�VXFK�

LQIRUPDWLRQ��7KH�SURWHFWLRQ�RI�LQYHVWRUV�LQ�WKH�VHFXULWLHV�PDUNHW�UHTXLUHV�WKDW�WKHUH�VKRXOG�QRW�

EH� DQ\� LQIRUPDWLRQ� DV\PPHWU\� EHWZHHQ� WKHVH� WZR� FODVVHV� RI� VWDNHKROGHUV�� 7KH� 3,7�

5HJXODWLRQV��������DUH�DLPHG�DW�DGGUHVVLQJ�WKH�LQIRUPDWLRQ�DV\PPHWU\��,W�SURKLELWV�WUDGLQJ�LQ�

WKH�VKDUHV�RI�WKH�FRPSDQ\�E\�WKH� LQVLGHUV�ZKLOH� LQ�SRVVHVVLRQ�RI�836,��,W�DOVR�UHTXLUHV�WKH�

OLVWHG�FRPSDQLHV� WR�GUDZ�XS�D�FRGH�RI�FRQGXFW�VR� WKDW�DQ\� WUDGLQJ�E\� WKH� LQVLGHUV� UHPDLQV�

DERYH�ERDUG��6XFK�UHJXODWLRQ�RI�WUDGHV�RI�WKH� LQVLGHU� LV�QHFHVVDU\�WR�SURWHFW�WKH� LQWHUHVW�RI�

LQYHVWRUV�LQ�WKH�VHFXULWLHV�PDUNHW�DQG�DOVR�IRU�UHJXODWLRQ�DQG�GHYHORSPHQW�RI�WKH�PDUNHW��,I�

LQVLGHU� WUDGLQJ� LV� QRW� FRQWDLQHG�� SURKLELWHG� DQG� GHDOW� ZLWK� ILUPO\�� LW� ZRXOG� KDPSHU� DQG�

MHRSDUGL]H� WKH� LQWHUHVW� RI� D� QRUPDO� VKDUHKROGHU�� 7\SLFDOO\�� LQVLGHU� WUDGHUV� JHW� DQ� XQIDLU�

DGYDQWDJH� RYHU� SHRSOH� ZLWK� ZKRP� WKH\� HQJDJH� LQ� VHFXULWLHV� WUDQVDFWLRQV� DQG� VXFK� WUDGHV�

H[HFXWHG�E\�WKH�LQVLGHUV�DUH��WKHUHIRUH��ZURQJ�RQ�JURXQGV�RI�MXVWLFH�DQG�HTXLW\��7KH�LQVLGHU�

LQIRUPDWLRQ� LV�DYDLODEOH�WR�WKH� LQVLGHUV�RQ�DFFRXQW�RI�WKHLU� LPSRUWDQW�FRUSRUDWH�KLHUDUFKLFDO�

SRVLWLRQ��$Q\�ILGXFLDU\�KROGV�D�SRVLWLRQ�LQ�WUXVW�IRU�RWKHUV��,I�WKH�SHUVRQV�OLNH�WKH�1RWLFHHV��ZKR�

DUH�REOLJDWHG�WR�REVHUYH�ILGXFLDU\�GXWLHV�ZKLOH�H[HUFLVLQJ�WKHLU�SRZHUV�IDLO�WR�GR�VR�DQG�LQVWHDG�

XVH� WKHLU� SRVLWLRQ� WR� WKHLU� RZQ� DGYDQWDJH� SHFXQLDU\� RU� RWKHUZLVH�� LW� FRQVWLWXWHV� D� IUDXG�

SHUSHWUDWHG� RQ� WKH� FRPPRQ� VKDUHKROGHUV�ZKRVH� WUXVW� UHSRVHG LQ� WKHP�KDV� EHHQ� EODWDQWO\�

EUHDFKHG��,W�LV��WKHUHIRUH��RI�SDUDPRXQW�LPSRUWDQFH�WKDW�WUDGLQJ�E\�WKH�LQVLGHUV�LV�PRQLWRUHG�

DQG�UHJXODWHG��HVSHFLDOO\�ZKHQ�WKH\�DUH�LQ�SRVVHVVLRQ�RI�836,��:KHUHYHU�VXFK�WUDGLQJ�UHVXOWV�

LQ� DFFUXDO� RI� XQODZIXO� JDLQ�� VXFK� LQVLGHUV� DUH� UHTXLUHG� WR� IRUJR� VXFK� JDLQ��&RQVLGHULQJ� WKH�

IRUHJRLQJ��WKH�IROORZLQJ�WZR�LVVXHV�DUH�WR�EH�GHFLGHG�

�D� 'LUHFWLRQ�WR�GLVJRUJH�DQ�DPRXQW�HTXLYDOHQW�WR�WKH�WRWDO�JDLQV�PDGH�RQ�DFFRXQW�RI�LQVLGHU�

WUDGLQJ�LQ�WKH�VFULS�RI�1'79 DORQJZLWK�LQWHUHVW WKHUHRQ�
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�E� 'LUHFWLRQ� WR� UHIUDLQ� IURP� DFFHVVLQJ� WKH� VHFXULWLHV� PDUNHW� DQG� SURKLELWLQJ� WKHP� IURP�

EX\LQJ��VHOOLQJ�RU�RWKHUZLVH�GHDOLQJ�LQ�VHFXULWLHV�IRU�DQ�DSSURSULDWH�SHULRG��

��� ,�QRWH�IURP�WKH�6&1�DQG�KDYH�GLVFXVVHG�DERYH�WKDW�WKH�1RWLFHHV���WR � KDG�PDGH�D�ZURQJIXO

JDLQ�RI�ൟ����FURUH ZKLOH�WUDGLQJ�LQ�WKH�VKDUHV�RI�WKH�&RPSDQ\��)RU�WKH�UHDVRQV�HQXPHUDWHG�DERYH�

DQG�LQ�RUGHU�WR�SURWHFW�WKH�LQWHUHVW�RI�LQYHVWRUV�DQG�WKH�LQWHJULW\�RI�WKH�VHFXULWLHV�PDUNHW��,��LQ�

H[HUFLVH�RI�WKH�SRZHUV�FRQIHUUHG�XSRQ�PH�XQGHU�VHFWLRQ����RI�WKH�6(%,�$FW�������UHDG�ZLWK�

VHFWLRQ�����������DQG���%�RI�WKH�6(%,�$FW�������KHUHE\�LVVXH�IROORZLQJ�GLUHFWLRQV��

�D� 7KH�1RWLFHHV � WR�� KHUHLQ��L�H���VKDOO��MRLQWO\�RU�VHYHUDOO\� GLVJRUJH�WKH�DPRXQW�RI�ZURQJIXO�

JDLQ�RI�ൟ����FURUH�DV�FRPSXWHG�LQ�WKH�VKRZ�FDXVH�QRWLFH��DORQJ ZLWK�LQWHUHVW�DW�WKH�UDWH�RI�

���SHU�DQQXP�IURP�$SULO ���������WLOO�WKH�GDWH�RI�DFWXDO�SD\PHQW�RI�GLVJRUJHPHQW�DPRXQW�

DORQJ ZLWK�LQWHUHVW��ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�FRPLQJ�LQWR�IRUFH�RI�WKLV�RUGHU�

�E� 7KH�1RWLFHHV KHUHLQ��L�H���VKDOO�EH�UHVWUDLQHG�IURP�DFFHVVLQJ�WKH�VHFXULWLHV�PDUNHW�DQG�IXUWKHU�

SURKLELWHG� WKHP� IURP� EX\LQJ�� VHOOLQJ� RU� RWKHUZLVH� GHDOLQJ� LQ� VHFXULWLHV�� GLUHFWO\� RU�

LQGLUHFWO\��RU�EHLQJ�DVVRFLDWHG�ZLWK�WKH�VHFXULWLHV�PDUNHW�LQ�DQ\�PDQQHU��ZKDWVRHYHU��IRU�D�

SHULRG�RI�� \HDUV��

��� ,W�LV�FODULILHG�WKDW�GXULQJ�WKH�SHULRG�RI�UHVWUDLQ�WKH�H[LVWLQJ�KROGLQJ�RI�VHFXULWLHV��LQFOXGLQJ�WKH�

XQLWV�RI�PXWXDO�IXQGV�VKDOO�UHPDLQ�XQGHU�IUHH]H�LQ�UHVSHFW�RI�WKH�DIRUHVDLG�1RWLFHHV��

��� 7KH�REOLJDWLRQ�RI�WKH�DIRUHVDLG�1RWLFHHV��LQ�UHVSHFW�RI�VHWWOHPHQW�RI�VHFXULWLHV��LI�DQ\��SXUFKDVHG�

RU�VROG�LQ�WKH�FDVK�VHJPHQW�RI�WKH�UHFRJQL]HG�VWRFN�H[FKDQJH�V���DV�H[LVWLQJ�RQ�WKH�GDWH�RI�WKLV�

2UGHU��FDQ�WDNH�SODFH�LUUHVSHFWLYH�RI�WKH�UHVWUDLQW�SURKLELWLRQ�LPSRVHG�E\�WKLV�2UGHU�RQO\��LQ�

UHVSHFW�RI�SHQGLQJ�XQVHWWOHG� WUDQVDFWLRQV�� LI� DQ\��)XUWKHU�� DOO� RSHQ�SRVLWLRQV�� LI� DQ\��RI� WKH�

1RWLFHHV GHEDUUHG� LQ� WKH� SUHVHQW� 2UGHU�� LQ� WKH� )	2� VHJPHQW� RI� WKH� VWRFN� H[FKDQJHV�� DUH�

SHUPLWWHG�WR�EH�VTXDUHG�RII��LUUHVSHFWLYH�RI�WKH�UHVWUDLQW�SURKLELWLRQ�LPSRVHG�E\�WKLV�2UGHU��

��� 7KLV�2UGHU�VKDOO�FRPH�LQWR�IRUFH�ZLWK�LPPHGLDWH�HIIHFW��$�FRS\�RI�WKLV�2UGHU�VKDOO�EH�VHUYHG�

RQ� WKH�1RWLFHHV�� UHFRJQL]HG� 6WRFN� ([FKDQJHV�� 'HSRVLWRULHV�� 5HJLVWUDU� DQG� 6KDUH� 7UDQVIHU�

$JHQWV�DQG�0XWXDO�)XQGV�WR�HQVXUH�FRPSOLDQFH�ZLWK�DERYH�GLUHFWLRQV�
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