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�4���%XW�LI�LQFDUFHUDWHG�LQ�/HDYHQZRUWK�IRU����\HDUV��FRXOG�D
�GLVWULFW�MXGJH�H[HUFLVH�MXGLFLDO�SRZHU�GXULQJ�WKDW�SHULRG"�
�$���,�ZRXOG�VD\�DFWXDOO\�\HV��7KLV�LV�>TXLWH@�VKRFNLQJ��,�NQRZ��EXW
�������LW
V�QRW�P\�SROLF\��,�WKLQN�WKDW�LW
V�D�EDG�LGHD��EXW�,�WKLQN
�WKDW
V�ZKHUH�WKH�&RQVWLWXWLRQ�OHDGV�XV�����,�WKLQN�WKDW�WKDW
�ZRXOG�EH�DQ�XQIRUWXQDWH�VLWXDWLRQ��>WR�KDYH@�WKH�PRQWKO\�WD[SD\�
�HUV
�FKHFN�VHQW�WR�VXFK�D�MXGJH�LQ�/HDYHQZRUWK��DQG�WKDW�KH�RU
�VKH�RXJKW�WR�EH�VSHHGLO\�LPSHDFKHG�E\�WKH�+RXVH�DQG�FRQYLFWHG
�DQG�UHPRYHG�E\�WKH�6HQDWH��


�7KLV�H[FKDQJH��EHWZHHQ�3URIHVVRUV�5RJHU�&UDPWRQ�DQG�:DOWHU
�'HOOLQJHU��RFFXUUHG�GXULQJ�WKH�&RQVWLWXWLRQDO�5RXQGWDEOH�'LVFXVVLRQ
�%HIRUH�WKH�1DWLRQDO�&RPPLVVLRQ�RI-XGLFLDO�'LVFLSOLQH�DQG�5HPRYDO���WKH

�&RPPLVVLRQ���RQ�'HFHPEHU�����������,Q�WKH�ZDNH�RI�VHYHUDO�OHQJWK\�DQG
�FRVWO\�LPSHDFKPHQW�SURFHHGLQJV�RI�DOUHDG\�FRQYLFWHG�IHGHUDO�MXGJHV��
�&RQJUHVV�HVWDEOLVKHG�WKH�&RPPLVVLRQ�WR�LQYHVWLJDWH�DOWHUQDWLYH�PHFKD�
�QLVPV�IRU�UHPRYLQJ�IHGHUDO�MXGJHV�IURP�RIILFH��3URIHVVRU�'HOOLQJHU
V�UH�

�VSRQVH�WR�3URIHVVRU�&UDPWRQ��DERYH��ZDV�LQGLFDWLYH�RI�WKH�&RPPLVVLRQ
V
�FRQFOXVLRQV������WKH�FXUUHQW�LPSHDFKPHQW�SURFHGXUH�LV�WKH�H[FOXVLYH

����7KLV�H[FKDQJH�RFFXUUHG�EHWZHHQ�3URIHVVRU�5RJHU�&��&UDPWRQ��3URIHVVRU�RI�/DZ�

�&RUQHOO�8QLYHUVLW\��TXHVWLRQHU��DQG�3URIHVVRU�:DOWHU�'HOOLQJHU��3URIHVVRU�RI�/DZ��'XNH
�8QLYHUVLW\��UHVSRQGHQW��GXULQJ�WKH�&RQVWLWXWLRQDO�5RXQGWDEOH�'LVFXVVLRQ�%HIRUH�WKH

�1DWLRQDO�&RPPLVVLRQ�RI-XGLFLDO�'LVFLSOLQH�DQG�5HPRYDO��'HFHPEHU�����������LQ�+HDULQJV

�RI�WKH�1DWLRQDO�&RPPLVVLRQ�RQ�-XGLFLDO�'LVFLSOLQH�DQG�5HPRYDO������������>KHUHLQDIWHU
�5RXQGWDEOH@��'XULQJ�WKH�GHEDWH��3URIHVVRU�'HOOLQJHU�DSSHDUHG�WR�PRGLI\�WKLV�VWDWHPHQW�E\
�DJUHHLQJ�WKDW�MXULVGLFWLRQDO�VWDWXWHV�FRXOG�H[SOLFLWO\�SUHFOXGH�D�MXGJH�IURP�H[HUFLVLQJ

�MXGLFLDO�SRZHUV�ZKLOH�LQ�MDLO��6HH�LG��DW�����
����5HFHQW�LPSHDFKPHQWV�LQFOXGH��-XGJH�+DUU\�(XJHQH�&ODLERUQH�RI�WKH�8�6��'LVWULFW

�&RXUW�IRU�WKH�'LVWULFW�RI�1HYDGD��ZKR�ZDV�LPSHDFKHG�DQG�UHPRYHG�LQ������IRU�LQFRPH�WD[

�HYDVLRQ��-XGJH�$OFHH�+DVWLQJV�RI�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI
�)ORULGD��ZKR�ZDV�LPSHDFKHG�LQ������DQG�UHPRYHG�LQ������IRU�FRUUXSWLRQ�DQG�JLYLQJ�IDOVH

�WHVWLPRQ\��DQG�-XGJH�:DOWHU�1L[RQ�RI�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI

�0LVVLVVLSSL�ZKR�ZDV�LPSHDFKHG�DQG�UHPRYHG�LQ������IRU�SHMXU\��6HH�0LFKDHO-��*HUKDUGW�
�7KH�&RQVWLWXWLRQDO�/LPLWV�WR�,PSHDFKPHQW�DQG�,WV�$OWHUQDWLYHV�����7H[��/��5HY�������Q�����
���������FDWDORJXLQJ�FXUUHQW�DQG�SDVW�LPSHDFKPHQWV���$VLGH�IURP�WKHVH�PRGHUQ�DFWLRQV�
�WKH�PRVW�UHFHQW�LPSHDFKPHQW�RFFXUUHG�QHDUO\�ILIW\�\HDUV�DJR�ZKHQ�-XGJH�+DOVWHG�5LWWHU�RI
�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD�ZDV�LPSHDFKHG�DQG�UHPRYHG
�IURP�RIILFH�LQ�������6HH�LG��DW����Q�����,Q�WZR�RWKHU�UHFHQW�FDVHV��LPSHDFKPHQW�KDV�QRW

�UHVXOWHG��-XGJH�5REHUW�&ROOLQV�RI�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI
�/RXLVLDQD�UHVLJQHG�IURP�RIILFH�LQ�$XJXVW�������DIWHU�KDYLQJ�EHHQ�FRQYLFWHG�RI�EULEHU\�LQ

�WKH�IHGHUDO�FRXUWV��6HH�-RKQ�0F4XDLG��&ROOLQV�5HVLJQV�)HGHUDO�-XGJHVKLS��5HVLJQDWLRQ
�/HWWHU�LV�*LYHQ�WR�&OLQWRQ��7KH�7LPHV�3LFD\XQH��$XJ�����������DW�%,��-XGJH�5REHUW�3�
�$JXLODU�RI�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD�VXFFHVVIXOO\
�DSSHDOHG�KLV�FRQYLFWLRQ�IRU�UDFNHWHHULQJ��6HH�-XGJH�$JXLODU
V�&RQYLFWLRQ�2YHUWXUQHG�
�1DW
O�/-���0D\����������DW�$��
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�PHDQV�WR�UHPRYH�D�IHGHUDO�MXGJH������WKH�SURFHVV�FDQ�RQO\�EH�FKDQJHG�E\
�FRQVWLWXWLRQDO�DPHQGPHQW�DQG�����WKH�&RPPLVVLRQ�ZRXOG�QRW�UHFRP�

�PHQG�VXFK�D�FKDQJH���7KH�&RPPLVVLRQ�ZURWH���>:H@�XQGHUVWDQG>�@�WKH
�SXEOLF
V�RXWUDJH�ZKHQ�FRQYLFWHG�IHGHUDO�MXGJHV�FRQWLQXH�WR�GUDZ�WKHLU

�VDODULHV�LQ�SULVRQ��>:H@�DOVR�XQGHUVWDQG>�@�WKH�IUXVWUDWLRQ�RI�0HPEHUV�RI
�&RQJUHVV�ZKHQ�WKH\�DUH�SXW�WR�WKH�EXUGHQV�RI�LPSHDFKLQJ�DQG�UHPRYLQJ
�WKRVH�MXGJHV�IURP�RIILFH��
��1HYHUWKHOHVV��WKH�&RPPLVVLRQ�DGPRQLVKHG
�WKDW��>Q@�HLWKHU�RXWUDJH�QRU�IUXVWUDWLRQ������VKRXOG�FDXVH�XV�WR�IRUJHW�WKDW

�&RQJUHVV�KDV�WKH�SRZHU�WR�OLJKWHQ�VRPH�RI�WKH�EXUGHQV�RI�WKH�LPSHDFK�
�PHQW�SURFHVV��RU�WKDW�RWKHUV�RI�WKRVH�EXUGHQV�DUH�LQKHUHQW�DQG�GHVLUDEOH

�LQ�D�V\VWHP�RI�FKHFNV�DQG�EDODQFHV���

�7KH�&RPPLVVLRQ
V�FRQFOXVLRQV�DUH�EXW�WKH�PRVW�UHFHQW�YROOH\�LQ�WKH
�ORQJ�UXQQLQJ�GHEDWH�DERXW�ZKHWKHU�LPSHDFKPHQW�LV�WKH�RQO\�FRQVWLWX�

�WLRQDOO\�SHUPLVVLEOH�PHFKDQLVP�IRU�UHPRYLQJ�IHGHUDO�MXGJHV�IURP�RIILFH�
�7ZR�IXQGDPHQWDO�YDOXHV�DUH�DW�WKH�KHDUW�RI�WKLV�FRQWURYHUV\��MXGLFLDO�LQ�

�GHSHQGHQFH�DQG�MXGLFLDO�LQWHJULW\��2IWHQ�WKH�GHEDWH�SLWV�RQH�YDOXH
�DJDLQVW�WKH�DQRWKHU��<HW�LW�ZRXOG�VHHP�WKDW�MXGLFLDO�LQGHSHQGHQFH�ZLWK�
�RXW�MXGLFLDO�LQWHJULW\�LV�DQ�HPSW\��LI�QRW�GDQJHURXV��FRQFHSW��7KH�FRQVWL�

�WXWLRQDO�PHFKDQLVPV�WKDW�SURYLGH�IRU�DQ�LQGHSHQGHQW�MXGLFLDU\�VKRXOG
�VHUYH�WR�LQVXODWH�IHGHUDO�MXGJHV�IURP�WKH�SROLWLFDO�SUHVVXUHV�RI�WKH�H[HFX�
�WLYH�DQG�WKH�OHJLVODWXUH��QRW�WR�MXVWLI\�KDQGLQJ�D�IHGHUDO�MXGJH
V�SD\FKHFN

�WKURXJK�WKH�EDUV�RI�D�SULVRQ�FHOO��7KLV�ODWWHU�UHVXOW�LPSURSHUO\�SODFHV

�IHGHUDO�MXGJHV�RXWVLGH�WKH�UHDFK�RI�WKH�RUGLQDU\�FRQVHTXHQFHV�RI�LPSULV�
�RQPHQW�ORVV�RI�MRE�DQG�FHVVDWLRQ�RI�SD\�

�&RQYLQFHG�WKDW�WKLV�ZRXOG�EH�DQ�RGG�UHVXOW�IRU�RXU�SUDJPDWLF�IRXQ�

�GHUV�WR�KDYH�LQWHQGHG��WKLV�1RWH�UHYLVLWV�WKH�&RPPLVVLRQ
V�FRQFOXVLRQ�WKDW
�WKH�,PSHDFKPHQW�&ODXVH�RI�WKH�&RQVWLWXWLRQ�LV�WKH�H[FOXVLYH�PHDQV�WR
�UHPRYH�D�IHGHUDO�MXGJH�IURP�RIILFH��3LFNLQJ�XS�RQ�D�VWUDQG�RI�WKH�GHEDWH

�WKDW�HPHUJHG�GXULQJ�WKH�&RQVWLWXWLRQDO�5RXQGWDEOH��LW�IRFXVHV�RQ�WKH
�SRVVLELOLW\�RI�UHPRYDO��GLVTXDOLILFDWLRQ�IURP�RIILFH��RU�ERWK�WKURXJK�FULP�
�LQDO�FRQYLFWLRQ��8QGHU�WKLV�YLHZ��&RQJUHVV�FRXOG�SDVV�FULPLQDO�VWDWXWHV

�SXQLVKLQJ�MXGLFLDO�PLVFRQGXFW�ZLWK�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�IURP�RI�
�ILFH��7KH�)LUVW�&RQJUHVV�GLG�MXVW�WKLV�LQ�WKH�$FW�RI�������D�FULPLQDO�VWDWXWH
�ZKLFK�SURYLGHG�IRU�WKH�SHUSHWXDO�GLVTXDOLILFDWLRQ�IURP�RIILFH�RI�D�IHGHUDO
�MXGJH�FRQYLFWHG�RI�EULEHU\���$OWKRXJK�WKH�&RPPLVVLRQ�FRQVLGHUHG�WKH
�VWDWXWH�LQ�LWV�GHOLEHUDWLRQV��LW�HYHQWXDOO\�GLVFRXQWHG�WKH�VWDWXWH�DV�LQFRQ�
�FOXVLYH��DW�EHVW��DQG�XQFRQVWLWXWLRQDO��DW�ZRUVW��

�7KH�&RPPLVVLRQ
V�YLHZV�RQ�WKH�FRQVWLWXWLRQDOLW\�RI�UHPRYDO�E\
�PHDQV�RI�FULPLQDO�FRQYLFWLRQ�UHIOHFW�-XVWLFH�-RVHSK�6WRU\
V�DQDO\VLV�RI�WKH
�,PSHDFKPHQW�&ODXVH�LQ�KLV�&RPPHQWDULHV�RQ�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG

����6HH�1DWLRQDO�&RPPLVVLRQ�RQ�MXGLFLDO�'LVFLSOLQH�DQG�5HPRYDO��5HSRUW�������������
����,G��DW���
����,G�

����6HH�$FW�RI�$SU������������FK�����"�������6WDW�������������$FW�IRU�WKH�3XQLVKPHQW�RI
�FHUWDLQ�&ULPHV�DJDLQVW�WKH�8QLWHG�6WDWHV����>KHUHLQDIWHU�$FW�RI�����@�

����6HH�5HSRUW��VXSUD�QRWH����DW�������
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�6WDWHV���:KLOH�-XVWLFH�6WRU\�RIIHUHG�VHYHUDO�LQVLJKWV�LQWR�WKH�LPSHDFKPHQW
�SURFHVV��KLV�GLVFXVVLRQ�RI�LPSHDFKPHQW�PDNHV�QR�UHIHUHQFH�WR�WKH�$FW�RI

������RU�WR�DQ\�RI�WKH�RWKHU�HDUO\�FRQJUHVVLRQDO�VWDWXWHV�ZLWK�VLPLODU�SHQDO�
�WLHV�RI�UHPRYDO��GLVTXDOLILFDWLRQ��RU�ERWK��

�7KHVH�VWDWXWHV�LQGLFDWH�D�GLIIHUHQW�XQGHUVWDQGLQJ�RI�WKH�,PSHDFK�
�PHQW�&ODXVH�WKDQ�WKH�RQH�UHDFKHG�UHFHQWO\��E\�WKH�&RPPLVVLRQ��DQG�ORQJ

�DJR��E\�-XVWLFH�6WRU\��%\�SODFLQJ�WKH�$FW�RI������LQWR�D�SDWWHUQ�RI�HDUO\
�&RQJUHVVLRQDO�HQDFWPHQWV�GHVLJQHG�WR�SXQLVK�WKH�DEXVH�RI�SXEOLF�WUXVW�E\

�IHGHUDO�RIILFHKROGHUV��WKLV�1RWH�VKRZV�WKDW�WKH�IRXQGHUV�FRQVLGHUHG�UH�

�PRYDO�RI�IHGHUDO�RIILFHUV�WKURXJK�FULPLQDO�VDQFWLRQV�WR�EH�D�FRQVWLWXWLRQ�

�DOO\�SHUPLVVLEOH�VXSSOHPHQW�WR�UHPRYDO�WKURXJK�LPSHDFKPHQW��7KH�HDUO\
�VWDWXWHV�GHPRQVWUDWH�WKDW�WKH�IRXQGHUV�GLG�QRW�LQWHQG�LPSHDFKPHQW�WR

�SUHFOXGH�UHPRYDO�RU�GLVTXDOLILFDWLRQ�RI�H[HFXWLYH�RIILFHUV�WKURXJK�FULPL�
�QDO�SURVHFXWLRQ��QRU�GLG�WKH\�LQWHQG�LW�WR�SUHYHQW�WKH�H[SOLFLW�GLVTXDOLILFD�

�WLRQ�RIMXGLFLDO�RIILFHUV�DV�D�FULPLQDO�SHQDOW\��7KH�SXQLVKPHQW�RI�UHPRYDO

�IURP�RIILFH�UHTXLUHG�WKH�IRUIHLWXUH�RI�RIILFH��WKH�SXQLVKPHQW�RI�GLVTXDOLIL�

�FDWLRQ�UHVXOWHG�LQ�LQHOLJLELOLW\�IRU�IHGHUDO�RIILFH��7KH�XVH�RI�WKHVH�SHQDO�
�WLHV�LQ�WKH�HDUO\�VWDWXWHV�UHYHDO�WKDW�FULPLQDO�SURVHFXWLRQ�RSHUDWHG�LQ
�DGGLWLRQ�WR�WKH�FRQVWLWXWLRQDO�UHPRYDO�PHFKDQLVP�RI�LPSHDFKPHQW�RI

�ERWK�H[HFXWLYH�DQG�MXGLFLDO�RIILFLDOV�

�%DVHG�XSRQ�WKLV�HYLGHQFH��WKLV�1RWH�DUJXHV�WKDW�UHPRYDO�DQG�GLVTXDO�
�LILFDWLRQ�RI�DQ�$UWLFOH�,,,�MXGJH�XSRQ�FRQYLFWLRQ�RI�D�FULPH�FRQWUDU\�WR

��JRRG�EHKDYLRU��H[LVWV�DV�DQ�KLVWRULFDOO\�VRXQG�VXSSOHPHQW�WR�WKH�FRQVWL�
�WXWLRQDO�PHFKDQLVP�RI�LPSHDFKPHQW��7KLV�1RWH�XOWLPDWHO\�SURSRVHV�WKDW

�D�MXGJH�FRQYLFWHG�XQGHU�D�IHGHUDO�FULPLQDO�VWDWXWH�WKDW�SURYLGHV�IRU�WKH
�SXQLVKPHQWV�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�ZRXOG�FHDVH�WR�H[HUFLVH�WKH
�GXWLHV�RU�WR�HQMR\�WKH�SULYLOHJHV�DVVLJQHG�WR�MXGLFLDO�RIILFH�E\�WKH
�&RQVWLWXWLRQ��MXGLFLDO�SRZHU�DQG�XQGLPLQLVKHG�VDODU\��3DUW�,�WUDFHV�WKH
�UH�HPHUJHQFH�RI�WKH�$FW�RI������LQ�WKH�FXUUHQW�GHEDWH�DERXW�MXGLFLDO�GLV�
�FLSOLQH��SDUWLFXODUO\�DV�LW�UHIOHFWV�WKH�UHFHLYHG�ZLVGRP�RI�-XVWLFH�-RVHSK
�6WRU\��3DUW�,,�H[DPLQHV�WKH�ODQJXDJH�RI�HDUO\�IHGHUDO�VWDWXWHV�LQ�DQ�HIIRUW
�WR�GHPRQVWUDWH�WKDW�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�FODXVHV�LQ�FULPLQDO�VWDW�
�XWHV�H[LVWHG�DV�DQ�DOWHUQDWLYH�WR�LPSHDFKPHQW��3DUW�,,,�DVVHUWV�WKDW�WKH
�XQLTXH�UROH�RI�WKH�MXGLFLDU\�GRHV�QRW�SUHFOXGH�DOWHUQDWLYHV�WR�WKH�FRQVWLWX�
�WLRQDO�LPSHDFKPHQW�SURFHVV��EXW�UDWKHU�VXSSRUWV�WKH�HQIRUFHPHQW�RI�MX�
�GLFLDO�LQWHJULW\�WKURXJK�FULPLQDO�SURVHFXWLRQ��)LQDOO\��3DUW�,9�VXJJHVWV
�WKH�YLDELOLW\�RI�FULPLQDO�SURVHFXWLRQ�DV�D�VXSSOHPHQW�WR�LPSHDFKPHQW�

�,��5(�(0(5*(1&(�2)�7+(������$&7�,1�7+(�&855(17�'(%$7(
�$%287�-8',&,$/�',6&,3/,1(

�,Q�FUHDWLQJ�WKH�&RPPLVVLRQ��&RQJUHVV�PDQGDWHG�WKDW�LW�LQYHVWLJDWH
�DQG�VXJJHVW�VROXWLRQV�WR�WKH�SUREOHPV�RI�GLVFLSOLQLQJ�DQG�UHPRYLQJ�XQILW

����6HH�-RVHSK�6WRU\��&RPPHQWDULHV�RQ�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG�6WDWHV��%RVWRQ�
�+LOOLDUG��*UD\�	�&R��������

����6HH�LQIUD�QRWHV�������DQG�DFFRPSDQ\LQJ�WH[W�
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�IHGHUDO�MXGJHV�
��$V�D�SUHOLPLQDU\�PDWWHU��WKH�&RPPLVVLRQ�VRXJKW�WR�UH�
�VROYH�WZR�FORVHO\�FRQQHFWHG�TXHVWLRQV��ILUVW��ZDV�WKH�LPSHDFKPHQW�PHFKD�
�QLVP�WKH�RQO\�FRQVWLWXWLRQDOO\�SHUPLVVLEOH�PHDQV�WR�UHPRYH�D�FRUUXSW
�IHGHUDO�MXGJH�IURP�RIILFH�DQG��VHFRQG��ZKHWKHU�VWDWXWRULO\�PDQGDWHG�SXQ�
�LVKPHQWV�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�XSRQ�FRQYLFWLRQ�RI�FHUWDLQ

�FULPHV�ZHUH�FRQVWLWXWLRQDOO\�SHUPLWWHG��6FKRODUV�DVVRFLDWHG�ZLWK�WKH
�&RPPLVVLRQ�UHFRQVLGHUHG�WKH�$FW�RI������LQ�OLJKW�RI�WKH�&RPPLVVLRQ
V
�LQYHVWLJDWLRQ�LQWR�UHPRYDO�DV�D�FULPLQDO�SXQLVKPHQW��7KLV�3DUW�ILUVW�VHWV

�RXW�WKH�WZR�VLGHV�RI�WKH�GHEDWH�RYHU�WKH�H[FOXVLYLW\�RI�LPSHDFKPHQW�DQG

�WKHQ�IRFXVHV�RQ�WKH�&RPPLVVLRQ
V�FRQVLGHUDWLRQ�RI�FULPLQDO�SURVHFXWLRQ
�DV�D�FRQVWLWXWLRQDOO\�SHUPLVVLEOH�UHPRYDO�PHFKDQLVP�

�$��7KH�&RQVWLWXWLRQDO�)UDPHZRUN

�$OO�GHEDWH�UHODWLQJ�WR�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�RI�IHGHUDO�MXGJHV

�EHJLQV�ZLWK�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG�6WDWHV��7ZR�FHQWUDO�SURYLVLRQV
�VHW�IRUWK�WKH�LPSHDFKPHQW�PHFKDQLVP��7KH�,PSHDFKPHQW�&ODXVH�RI
�$UWLFOH�,,�VWDWHV���7KH�3UHVLGHQW��9LFH�3UHVLGHQW�DQG�DOO�&LYLO�2IILFHUV�RI

�WKH�8QLWHG�6WDWHV��VKDOO�EH�UHPRYHG�IURP�2IILFH�RQ�,PSHDFKPHQW�IRU�
�DQG�&RQYLFWLRQ�RI��7UHDVRQ��%ULEHU\��RU�RWKHU�KLJK�&ULPHV�DQG�0LVGH�

�PHDQRUV���OO�$UWLFOH�,�VHWV�IRUWK�WKH�OLPLWV�RQ�WKH�VFRSH�DQG�HIIHFW�RI�DQ
�LPSHDFKPHQW�

�-XGJPHQW�LQ�&DVHV�RI�,PSHDFKPHQW�VKDOO�QRW�H[WHQG�IXUWKHU
�WKDQ�WR�UHPRYDO�IURP�2IILFH��DQG�GLVTXDOLILFDWLRQ�WR�KROG�DQG
�HQMR\�DQ\�2IILFH�RI�KRQRU��7UXVW�RU�3URILW�XQGHU�WKH�8QLWHG
�6WDWHV��EXW�WKH�3DUW\�FRQYLFWHG�VKDOO�QHYHUWKHOHVV�EH�OLDEOH�DQG
�VXEMHFW�WR�,QGLFWPHQW��7ULDO��-XGJPHQW�DQG�3XQLVKPHQW��DFFRUG�
�LQJ�WR�/DZ�
�

�:LWK�WKLV�ODQJXDJH��WKH�)UDPHUV�ZRYH�WKH�FKHFN�RI�LPSHDFKPHQW�LQWR�WKH
�GHOLFDWH�EDODQFH�RI�SRZHUV�EHWZHHQ�WKH�WKUHH�EUDQFKHV�RI�WKH�QHZO\�FUH�
�DWHG�JRYHUQPHQW�

�7KH�GHOHJDWHV�WR�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ�GHVLJQHG�WKH�LP�

�SHDFKPHQW�PHFKDQLVP�WR�EH�DQ�HVVHQWLDOO\�SROLWLFDO�SURFHVV��'HOHJDWH
�-DPHV�:LOVRQ�GHVFULEHG�LPSHDFKPHQW�DV�D�SURFHHGLQJ�RI�D�SROLWLFDO�QD�
�WXUH���FRQILQHG�WR�SROLWLFDO�FKDUDFWHUV��IRU��SROLWLFDO�FULPHV�DQG�PLVGH�
�PHDQRUV���ZKLFK�UHVXOWHG�RQO\�LQ��SROLWLFDO�SXQLVKPHQWV��
��%\

�����&UHDWHG�RQ�'HFHPEHU����������WKH�&RPPLVVLRQ�IRUPDOO\�EHJDQ�LWV�ZRUN�RQ
�-DQXDU\�����������,WV�ILQDO�UHSRUW�ZDV�SXEOLVKHG�LQ�$XJXVW��������6HH�5HSRUW��VXSUD�QRWH���
�DW�LLL�LY��0HPEHUV�RI�WKH�&RPPLVVLRQ�LQFOXGHG�5REHUW�:��.DVWHQPHLHU��&KDLUPDQ���6��-D\
�3ODJHU��9LFH�&KDLUPDQ���6WHSKHQ�%��%XUEDQN��3URIHVVRU�RI�/DZ��8QLYHUVLW\�RI
�3HQQV\OYDQLD���6WHSKHQ�/��&DUWHU��3URIHVVRU�RI�/DZ��<DOH�8QLYHUVLW\���5RJHU�&��&UDPWRQ
��3URIHVVRU�RI�/DZ��&RUQHOO�8QLYHUVLW\���+RZHOO�7��+HIOLQ��8QLWHG�6WDWHV�6HQDWRU���/HYLQ�+�
�&DPSEHOO��&LUFXLW�-XGJH��8�6��&RXUW�RI�$SSHDOV�IRU�WKH�)LUVW�&LUFXLW��DQG�%HWK�1RODQ
��$VVRFLDWH�&RXQVHO�WR�WKH�3UHVLGHQW���6HH�LG��DW�IURQWLVSLHFH�

�����8�6��&RQVW��DUW��,,��"���
�����,G��DW�DUW��,��"����FO����

�����-DPHV�:LOVRQ����7KH�:RUNV�RI-DPHV�:LOVRQ������5REHUW�*��0F&ORVNH\�HG���������
�)RU�VFKRODUVKLS�RQ�WKH�XQLTXHQHVV�RI�WKH�$PHULFDQ�LQVWLWXWLRQ�RI�LPSHDFKPHQW��VHH
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�FRQVWLWXWLRQDO�GHVLJQ��LW�UHDFKHV�DOO��FLYLO�RIILFHUV���WKLV�LQFOXGHV�H[HFXWLYH
�DQG�MXGLFLDO�RIILFHUV����EXW�QRW�PHPEHUV�RI�&RQJUHVV���RU�PLOLWDU\�RI�
�ILFHUV����$QG�DOWKRXJK�WKH�OLVW�RI�LPSHDFKDEOH�RIIHQVHV�LV�DQ�RSHQ�RQH�
��7UHDVRQ��%ULEHU\��RU�RWKHU�KLJK�&ULPHV�DQG�0LVGHPHDQRUV����WKHUH�LV
�JHQHUDO�DJUHHPHQW�WKDW�LPSHDFKDEOH�RIIHQVHV�DUH�SXEOLF�LQ�WKHLU�QDWXUH�
�DQG�LQYROYH�WKH�DEXVH�RI�SXEOLF�WUXVW���

�7KH�&RQVWLWXWLRQ�IXOO\�YHVWV�WKH�LPSHDFKPHQW�SRZHU�LQ�WKH�OHJLVOD�
�WXUH��WKH�PRVW�UHSUHVHQWDWLYH�ERG\�RI�WKH�JRYHUQPHQW����7KH
�&RQVWLWXWLRQ�DVVLJQV�WKH�SRZHU�WR�EULQJ�WKH�FKDUJH�RI�LPSHDFKPHQW�WR
�WKH�+RXVH�RI�5HSUHVHQWDWLYHV���DQG�WKH�SRZHU�WR�WU\�LPSHDFKPHQWV�WR�WKH

�JHQHUDOO\�3HWHU�&��+RIIHU�	�1�(�+��+XOO��,PSHDFKPHQW�LQ�$PHULFD������������������
��GHVFULELQJ�UROH�RI�LPSHDFKPHQW�LQ�HDUO\�$PHULFDQ�SROLWLFDO�RUGHU��

�����:KLOH�MXGJHV�DUH�QRW�H[SOLFLWO\�QDPHG�LQ�WKLV�ODQJXDJH��WKH\�DUH�FRQVLGHUHG�WR�EH
�LQFOXGHG��6HH���7KH�5HFRUGV�RI�WKH�)HGHUDO�&RQYHQWLRQ�RI�������DW��������0D[�)DUUDQG
�HG���������>KHUHLQDIWHU�)DUUDQG@��UHFRUGLQJ�GHEDWHV�ZKLFK�LQGLFDWHG�WKDW�MXGLFLDU\�ZDV
�VXEMHFW�WR�LPSHDFKPHQW���*HUKDUGW��VXSUD�QRWH����DW����Q�����OLVWLQJ�WKLUWHHQ
�LPSHDFKPHQWV�RI�IHGHUDO�MXGJHV��EHJLQQLQJ�ZLWK�'LVWULFW�-XGJH�-RKQ�3LFNHULQJ�LQ�������
�3HWHU�0��6KDQH��:KR�0D\�'LVFLSOLQH�RU�5HPRYH�)HGHUDO-XGJHV"�$�&RQVWLWXWLRQDO�$QDO\VLV�
�����8��3D��/��5HY�������������������FRQFOXGLQJ�WKDW�MXGJHV�DUH�LQFOXGHG�LQ�$UWLFOH�,,���VHH
�DOVR�8QLWHG�6WDWHV�Y��&ODLERUQH������)��G����������Q�����WK�&LU����VWDWLQJ�WKDW�IHGHUDO�MXGJHV
�IDOO�ZLWKLQ�PHDQLQJ�RI��FLYLO�RIILFHUV����FHUW��GHQLHG������8�6��������������8QLWHG�6WDWHV�Y�
�+DVWLQJV������)��G����������Q������WK�&LU���������VDPH���FHUW��GHQLHG������8�6������
��������

�����6HH�*RUGRQ�6��:RRG��7KH�&UHDWLRQ�RI�WKH�$PHULFDQ�5HSXEOLF�������������DW����
�Q�����������UHIHUULQJ�WR�DWWHPSWHG�LPSHDFKPHQW�RI�:LOOLDP�%ORXQW�LQ����������KH�ZDV
�DFTXLWWHG�EHFDXVH�KH�ZDV�D�6HQDWRU�DQG�QRW�D��FLYLO�RIILFHU����0HPEHUV�RI�&RQJUHVV�KDYH
�FRQVLVWHQWO\�EHHQ�GLVWLQJXLVKHG�IURP�RWKHU��FLYLO�RIILFHUV���7KH�(QJOLVK�V\VWHP�RIIHUV�DQ
�KLVWRULFDO�EDVLV�IRU�WKH�GLVWLQFWLRQ��WKH�3DUOLDPHQW�ZDV�HTXDWHG�ZLWK�WKH�SHRSOH��DV�RSSRVHG
�WR�WKH�RWKHU�JRYHUQPHQW�RIILFHUV�ZKR�ZHUH�UHVSRQVLEOH�WR�WKH�.LQJ��5HIHUHQFH�WR�WKH
�GLIIHUHQFH�LV�DOVR�PDGH�LQ�WKH�&RQVWLWXWLRQ��VHH�8�6��&RQVW��DUW��,��"����FO�����ZKLFK�IRUELGV
�FLYLO�RIILFHUV�IURP�VLPXOWDQHRXVO\�VHUYLQJ�LQ�&RQJUHVV��)LQDOO\��WKH�GLVWLQFWLRQ�KDV�DQ
�LPSRUWDQW�SROLF\�DVSHFW�ZKLFK�SUHVHUYHV�WKH�ULJKWV�RI�FRQVWLWXHQWV�WR�YRWH�IRU�WKH�FDQGLGDWH
�RI�WKHLU�FKRLFH��6HH�3RZHOO�Y��0F&RUPDFN������8�6�������������������'RXJODV��-��
�FRQFXUULQJ����EDVLF�LQWHJULW\�RI�WKH�HOHFWRUDO�SURFHVV��DW�VWDNH�LQ�GHFLVLRQ�QRW�WR�VHDW
�3RZHOO��

�����6HH���6WRU\��VXSUD�QRWH����DW����������7KH�UHDVRQ�IRU�H[FHSWLQJ�PLOLWDU\�DQG�QDYDO
�RIILFHUV�LV��WKDW�WKH\�DUH�VXEMHFW�WR�WULDO�DQG�SXQLVKPHQW�DFFRUGLQJ�WR�D�SHFXOLDU�PLOLWDU\
�FRGH������>7@�KH�FRQVWLWXWLRQ�KDV�ZLVHO\�FRPPLWWHG�WKH�ZKROH�WUXVW�WR�WKH�GHFLVLRQ�RI�FRXUWV�
�PDUWLDO����

�����8�6��&RQVW��DUW��,,��"���

�����6HH�7KH�)HGHUDOLVW�1R������DW������$OH[DQGHU�+DPLOWRQ���&OLQWRQ�5RVVLWHU�HG��
��������LGHQWLI\LQJ�LPSHDFKDEOH�RIIHQVHV�DV�WKRVH�WKDW�LQYROYHG��DEXVH�RU�YLRODWLRQ�RI�VRPH
�SXEOLF�WUXVW����+RIIHU�	�+XOO��VXSUD�QRWH�����DW������GHVFULELQJ�LPSHDFKDEOH�RIIHQVHV�DV
�SROLWLFDO���*HUKDUGW��VXSUD�QRWH����DW�����VDPH���)RU�GHWDLOV�RQ�WKH�GHEDWH�RYHU�WKH

�GHILQLWLRQ�RI�FULPHV��VHH�+RIIHU�	�+XOO��VXSUD�QRWH�����DW���������*HUKDUGW��VXSUD�QRWH���
�DW�������

�����3URIHVVRU�&KDUOHV�%ODFN�RIIHUV�DQ�H[FHOOHQW�GHVFULSWLRQ�RI�WKH�DFWXDO�LPSHDFKPHQW
�SURFHVV�LQ�&KDUOHV�/��%ODFN��-U���,PSHDFKPHQW��$�+DQGERRN��������

�����6HH�8�6��&RQVW��DUW��,��"����FO������7KH�+RXVH�RI�5HSUHVHQWDWLYHV�VKDOO�FKRRVH�WKHLU
�6SHDNHU�DQG�RWKHU�2IILFHUV��DQG�VKDOO�KDYH�WKH�VROH�3RZHU�RI�,PSHDFKPHQW����
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�6HQDWH����&RPPHQWDWRUV�KDYH�OLNHQHG�WKLV�GLYLVLRQ�RI�ODERU�WR�WKH�GLYL�
�VLRQ�EHWZHHQ�WKH�JUDQG�MXU\�DQG�WKH�SHWLW�MXU\�LQ�RUGLQDU\�FULPLQDO�WUL�
�DOV����7KH�MXGLFLDU\�EUDQFK�LV�H[FOXGHG�IURP�WKH�LPSHDFKPHQW�SURFHVV�
�7KHUH�LV�DQ�H[SOLFLW�FRQVWLWXWLRQDO�SURKLELWLRQ�DJDLQVW�WKH�RUGLQDU\�FULPL�
�QDO�MXU\�VLWWLQJ�LQ�LPSHDFKPHQW�FDVHV����/LNHZLVH��WKH�3UHVLGHQW
V�SDUGRQ
�SRZHU�GRHV�QRW�H[WHQG�WR�LPSHDFKPHQWV��OLPLWLQJ�WKH�UROH�RI�WKH�H[HFX�

�WLYH�EUDQFK�LQ�LPSHDFKPHQW���
�7KH�ODQJXDJH�RI�WKH�,PSHDFKPHQW�&ODXVH�LQ�$UWLFOH�,�PDNHV�FOHDU

�WKDW�LPSHDFKPHQW�GRHV�QRW�SUHFOXGH�FULPLQDO�LQGLFWPHQW����,Q�RWKHU
�ZRUGV��QR�GRXEOH�MHRSDUG\�SUREOHP�DULVHV�ZKHQ�D�FLYLO�RIILFHU�LV�LP�
�SHDFKHG�DQG�WKHQ�WULHG�LQ�D�FULPLQDO�FRXUW�RU�YLFH�YHUVD����7KLV�DUUDQJH�
�PHQW�UHIOHFWV�ERWK�WKH�SROLWLFDO�QDWXUH�RI�WKH�LPSHDFKPHQW�SURFHVV�DQG
�WKH�OLPLWHG�SXQLVKPHQWV�WKDW�FDQ�EH�LPSRVHG�WKURXJK�LPSHDFKPHQW��,Q

�DQ�KLVWRULFDO�ZRUN�RQ�LPSHDFKPHQW��3HWHU�+RIIHU�DQG�1�(�+��+XOO�GLVWLQ�
�JXLVKHG�LPSHDFKPHQWV�IURP�FULPLQDO�SURVHFXWLRQV���>,@�PSHDFKPHQW
�KHDULQJV�ZHUH�QRW�WULDOV�LQ�ZKLFK�WKH�VHQDWRUV�ZHUH�MXURUV��GHVSLWH�WKH�IDFW
�WKDW�WKH\�VDW�RQ�RDWK�RU�DIILUPDWLRQ��VR�PXFK�DV�GHOLEHUDWLYH�VHVVLRQV�

�ZKHUH�WKH\�GHFLGHG�ZKHWKHU�DQ�RIILFLDO�KDG�EHWUD\HG�KLV�SXEOLF�WUXVW����
�)XUWKHUPRUH��LI�WKH�6HQDWH�GLG�LPSHDFK�DQ�RIILFHU��LW�FRXOG�RQO\�UHPRYH

�WKDW�SHUVRQ�IURP�RIILFH�DQG�GLVTXDOLI\�KLP�IURP�KROGLQJ�DQG�HQMR\LQJ
�DQ\��2IILFH�RI�KRQRU��7UXVW�RU�3URILW�XQGHU�WKH�8QLWHG�6WDWHV�����7KLV
�OLPLWDWLRQ�RQ�WKH�UDQJH�RI�SXQLVKPHQWV�UHSUHVHQWHG�D�FRQVLGHUHG�GHFL�

�����6HH�8�6��&RQVW��DUW��,��"����FO������7KH�6HQDWH�VKDOO�KDYH�WKH�VROH�3RZHU�WR�WU\�DOO
�,PSHDFKPHQWV��:KHQ�VLWWLQJ�IRU�WKDW�3XUSRVH��WKH\�VKDOO�EH�RQ�2DWK�RU�$IILUPDWLRQ�

�:KHQ�WKH�3UHVLGHQW�RI�WKH�8QLWHG�6WDWHV�LV�WULHG�WKH�&KLHI�-XVWLFH�VKDOO�SUHVLGH��$QG�QR
�3HUVRQ�VKDOO�EH�FRQYLFWHG�ZLWKRXW�WKH�&RQFXUUHQFH�RI�WZR�WKLUGV�RI�WKH�0HPEHUV

�SUHVHQW����

�����6HH�%ODFN��VXSUD�QRWH�����DW����OLNHQLQJ�WKH�LPSHDFKPHQW�SURFHVV�WR�WKH�WZR�VWDJHV
�RI�D�WUDGLWLRQDO�FULPLQDO�WULDO���$NKLO�5��$PDU��2Q�-XGLFLDO�,PSHDFKPHQW�DQG�,WV
�$OWHUQDWLYHV��5HPDUNV�3UHSDUHG�)RU�WKH�1DWLRQDO�&RPPLVVLRQ�RQ�-XGLFLDO�'LVFLSOLQH�DQG
�5HPRYDO����'HF������������>KHUHLQDIWHU�$PDU��2Q�-XGLFLDO�,PSHDFKPHQW@��XQSXEOLVKHG

�PDQXVFULSW��RQ�ILOH�ZLWK�WKH�&ROXPELD�/DZ�5HYLHZ���QRWLQJ�GLYLVLRQ�HPSKDVL]HV
�LPSRUWDQFH�RI�MXULHV��ZKLOH�RUGLQDU\�MXULHV�SOD\HG�QR�UROH�LQ�LPSHDFKPHQW�SURFHHGLQJV�

�+RXVH�DQG�6HQDWH�DVVXPH�UROH�RI�MXULHV��

�����6HH�8�6��&RQVW��DUW��,,,��"����FO������7KH�7ULDO�RI�DOO�&ULPHV��H[FHSW�LQ�&DVHV�RI
�,PSHDFKPHQW��VKDOO�EH�E\-XU\���

�����6HH�LG��DUW��,,��"����FO������7KH�3UHVLGHQW�����VKDOO�KDYH�3RZHU�WR�JUDQW�5HSULHYHV
�DQG�3DUGRQV�IRU�2IIHQVHV�DJDLQVW�WKH�8QLWHG�6WDWHV��H[FHSW�LQ�&DVHV�RI�,PSHDFKPHQW����

�����6HH�VXSUD�QRWH����DQG�DFFRPSDQ\LQJ�WH[W�
�����6HH���6WRU\��VXSUD�QRWH����DW������ODQJXDJH�GUDIWHG�WR�SUHFOXGH�GRXEWV�RYHU�WKH

�OHJLWLPDF\�RI�WKH�VHFRQG�SURFHHGLQJ���6WHSKHQ�%��%XUEDQN��$OWHUQDWLYH�&DUHHU�5HVROXWLRQ�
�$Q�(VVD\�RQ�WKH�5HPRYDO�RI�)HGHUDO�-XGJHV�����.\��/-����������������������ODQJXDJH
�LQWHQGHG�WR�FODULI\�WKDW�QR�GRXEOH�MHRSDUG\�SUREOHP�DURVH�XSRQ�WKH�VXEVHTXHQW�WULDO���VHH

�DOVR�8QLWHG�6WDWHV�Y��+DVWLQJV������)��G�������������WK�&LU����FRQVWLWXWLRQDO�ODQJXDJH
�DGGUHVVHV�WKH�SURFHGXUDO�ULJKWV�RI�WKH�DFFXVHG���FHUW��GHQLHG������8�6���������������8QLWHG
�6WDWHV�Y��,VDDFV������)��G��������������WK�&LU����LPSHDFKPHQW�GRHV�QRW�IRUHFORVH�FULPLQDO
�FKDUJHV���FHUW��GHQLHG������8�6�������������

�����+RIIHU�	�+XOO��VXSUD�QRWH�����DW������VHH�JHQHUDOO\�7KH�)HGHUDOLVW�1R����
��$OH[DQGHU�+DPLOWRQ���GHVFULELQJ�LPSHDFKPHQW�DV�XQLTXH�DQG�GHOLFDWH�SURFHHGLQJ��

�����8�6��&RQVW��DUW��,��"����FO����
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�VLRQ�WR�GHSDUW�IURP�WKH�(QJOLVK�SUDFWLFH�RI�LPSHDFKPHQW�LQ�ZKLFK�WKH

�LPSHDFKHG�LQGLYLGXDO�FRXOG�DOVR�EH�ILQHG��LPSULVRQHG�RU�EHKHDGHG���

�%��6XPPDU\�RI�WKH�'HEDWH�RYHU�WKH�([FOXVLYLW\�RI�,PSHDFKPHQW

�6LQFH�WKH�EHJLQQLQJ�RI�RXU�QDWLRQ��WKH�OHJDO�FRPPXQLW\�KDV�GHEDWHG
�ZKHWKHU�LPSHDFKPHQW�LV�WKH�H[FOXVLYH�PHWKRG�RI�UHPRYDO�DQG�GLVTXDOLIL�
�FDWLRQ�RI�IHGHUDO�MXGJHV����$OWKRXJK�LPSHDFKPHQW�LV�WKH�RQO\�UHPRYDO
�PHFKDQLVP�GHVFULEHG�IRU�FLYLO�RIILFHUV��WKH�&RQVWLWXWLRQ�GRHV�QRW�H[SOLF�
�LWO\�VWDWH�WKDW�LPSHDFKPHQW�LV�WKH�H[FOXVLYH�PHWKRG�RI�UHPRYDO��2IWHQ

�GHEDWHV�RYHU�WKH�YDOLGLW\�RI�DOWHUQDWH�PHDQV�RI�UHPRYDO�ZHUH�VSDUNHG�E\

�SROLWLFDO�VWUXJJOHV�LQ�ZKLFK�WKH�H[HFXWLYH�RU�WKH�OHJLVODWXUH�VRXJKW�WR�JDLQ

�FRQWURO�RI�WKH�MXGLFLDU\��7KH�UHSHDO�RI�WKH�-XGLFLDU\�$FW�RI������DQG
�3UHVLGHQW�)UDQNOLQ�'��5RRVHYHOW
V��FRXUW�SDFNLQJ��SODQ�DUH�EXW�WZR�RI
�PDQ\�H[DPSOHV��
�0RUH�UHFHQWO\�WKH�GHEDWH�KDV�DULVHQ�LQ�DQ�HIIRUW�WR
�UHOLHYH�&RQJUHVV�RI�WKH�EXUGHQ�RI�HQJDJLQJ�LQ�WKH�FXPEHUVRPH�SURFHVV

�RI�LPSHDFKPHQW���

�6FKRODUV�ZKR�DUJXH�IRU�WKH�H[FOXVLYLW\�RI�LPSHDFKPHQW�JURXQG�WKHLU
�DUJXPHQWV�LQ�WKH�WH[W�RI�WKH�&RQVWLWXWLRQ��D�VWUXFWXUDO�DQDO\VLV�RI�WKH�VHSD�
�UDWLRQ�RI�SRZHUV��DQG�DQ�HPSKDVLV�RQ�WKH�LPSRUWDQFH�RIMXGLFLDO�LQGHSHQ�
�GHQFH����7KH\�DSSO\�WKH�PD[LP�RI�FRQVWLWXWLRQDO�LQWHUSUHWDWLRQ�H[SUHVVLR

�����6HH�+RIIHU�	�+XOO��VXSUD�QRWH�����DW����������������LGHQWLI\LQJ�WKH�FKDUDFWHULVWLFV
�ZKLFK�GLVWLQJXLVKHG�WKH�$PHULFDQ�SURFHVV�IURP�WKH�%ULWLVK���$QRWKHU�GLIIHUHQFH�ZDV�WKDW
�WKH�$PHULFDQ�SURFHVV�ZDV�OLPLWHG�WR�RIILFHKROGHUV�ZKLOH�WKH�%ULWLVK�SURFHVV�FRXOG�H[WHQG�WR
�DQ\�FLWL]HQ��6HH�LG��DW����

�����6HH�*HUKDUGW��VXSUD�QRWH����DW��������������JLYLQJ�D�WKRURXJK�RYHUYLHZ�RI�WKH
�VFKRODUO\�GHEDWH��

�����3UHVLGHQW�7KRPDV-HIIHUVRQ�VXSSRUWHG�WKH�UHSHDO�RI�WKH�0LGQLJKW-XGJHV�$FW��$FW
�RI�)HE������������FK�������6WDW������SDVVHG�RQ�WKH�HYH�RI�-RKQ�$GDPV
V�GHSDUWXUH�IURP�WKH
�2YDO�2IILFH��$V�D�UHVXOW��VHYHUDO�MXGJHV�ZHUH�UHPRYHG��6HH�3DXO�0��%DWRU�HW�DO���+DUW�DQG
�:HFKVOHU
V�7KH�)HGHUDO�&RXUWV�DQG�WKH�)HGHUDO�6\VWHP������G�HG��������>KHUHLQDIWHU�+DUW
�DQG:HFKVOHU@��,Q�WKH�����V��3UHVLGHQW�5RRVHYHOW�DWWHPSWHG�WR��SDFN��WKH�6XSUHPH�&RXUW
�LQ�WKH�KRSHV�RI�HDVLQJ�KLV�1HZ�'HDO�OHJLVODWLRQ�WKURXJK�WKH�FRXUWV��+LV�SODQ�VRXJKW�WR
�RYHUFRPH�WKH�LQIOXHQFH�RI�FHUWDLQ�-XVWLFHV��ZKR�ZHUH�UHOXFWDQW�WR�UHVLJQ��E\�RXWQXPEHULQJ
�WKHP�RQ�WKH�&RXUW��,G��DW��������)RU�D�VXUYH\�RI�WKH�HEE�DQG�IORZ�RI�WKH�LPSHDFKPHQW
�LPSXOVHV�LQ�WKH�8QLWHG�6WDWHV��VHH�JHQHUDOO\�5DRXO�%HUJHU��,PSHDFKPHQW��7KH
�&RQVWLWXWLRQDO�3UREOHPV���������+RIIHU�	�+XOO��VXSUD�QRWH�����:LOOLDP�+��5HKQTXLVW�
�*UDQG�,QTXHVWV���������%XUEDQN��VXSUD�QRWH�����DW���������3KLOLS�%��.XUODQG��7KH
�&RQVWLWXWLRQ�DQG�WKH�7HQXUH�RI�)HGHUDO-XGJHV��6RPH�1RWHV�)URP�+LVWRU\�����8��&KL��/�
�5HY�������������

�����&RQJUHVV�FUHDWHG�WKH�UHFHQW�&RPPLVVLRQ�IRU�WKLV�SXUSRVH��6HH�VXSUD�QRWHV������
�DQG�DFFRPSDQ\LQJ�WH[W�

�����)RU�WKRVH�ZKR�DUJXH�LQ�IDYRU�RI�H[FOXVLYLW\�VHH�5HSRUW��VXSUD�QRWH����DW������
�%XUEDQN��VXSUD�QRWH�����DW���������LPSHDFKPHQW�FRQVWLWXWHV�H[FOXVLYH�PHFKDQLVP�IRU
�UHPRYDO�DQG�FRQVWLWXWLRQDO�DPHQGPHQW�LV�RQO\�PHDQV�WR�DOWHU�DUUDQJHPHQW���+DUU\�7�
�(GZDUGV��5HJXODWLQJ�-XGLFLDO�0LVFRQGXFW�DQG�'LYLQLQJ��*RRG�%HKDYLRU��IRU�)HGHUDO
�-XGJHV�����0LFK��/��5HY���������������������������DJUHHLQJ�WKDW�LPSHDFKPHQW�LV�WKH
�H[FOXVLYH�PHDQV�RI�UHPRYDO��EXW�VXJJHVWLQJ�WKDW�WKH�MXGLFLDU\�PD\�UHJXODWH�LWV�RZQ
�PHPEHUV�IRU�EHKDYLRU�WKDW�IDOOV�VKRUW�RI�DQ�LPSHDFKDEOH�RIIHQVH���.XUODQG��VXSUD�QRWH����
�DW������DVVHUWLQJ�WKDW�LPSHDFKPHQW�LV�WKH�VROH�PHDQV�WR�UHPRYH�MXGJHV�DFFRUGLQJ�WR
�RULJLQDO�LQWHQW���0HUULOO�(��2WLV��$�3URSRVHG�7ULEXQDO��,V�LW�&RQVWLWXWLRQDO"����8��.DQ��&LW\
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�XQLXV�HVW�H[FOXVLR�DOWHULXV���WKH�H[SUHVVLRQ�RI�RQH�WKLQJ�LV�WKH�H[FOXVLRQ�RI
�DQRWKHU���DQG�FRQFOXGH�WKDW�EHFDXVH�WKH�&RQVWLWXWLRQ�H[SOLFLWO\�PHQ�

�WLRQV�LPSHDFKPHQW�DV�WKH�PHFKDQLVP�IRU�UHPRYDO��LW�SUHFOXGHV�DOO�RWKHU
�UHPRYDO�PHFKDQLVPV����7KH\�GUDZ�IXUWKHU�WH[WXDO�VXSSRUW�IURP�WKH

�*RRG�%HKDYLRU�&ODXVH�RI�$UWLFOH�,,,��DUJXLQJ�WKDW�LW�JUDQWV�IHGHUDO�MXGJHV
�OLIH�WHQXUH�VXEMHFW�RQO\�WR�UHPRYDO�E\�LPSHDFKPHQW����7KH�FDSVWRQH�RI

�WKH�DUJXPHQWV�IRU�WKH�H[FOXVLYLW\�RI�LPSHDFKPHQW�UHVWV�RQ�WKH�LPSRU�
�WDQFH�RI�MXGLFLDO�LQGHSHQGHQFH��$FFRUGLQJ�WR�WKLV�UHDVRQLQJ��WKH�IRXQ�
�GHUV�DGRSWHG�LPSHDFKPHQW�D�GLIILFXOW��SXEOLF�SURFHVV�UHVHUYHG�WR�WKH
�&RQJUHVV�DQG�GHVLJQDWHG�LW�DV�WKH�VROH�PHDQV�RI�UHPRYDO�RI�IHGHUDO
�MXGJHV�LQ�RUGHU�WR�VKLHOG�WKH�MXGLFLDU\�IURP�SROLWLFDO�SUHVVXUHV���

�6FKRODUV�ZKR�DGYRFDWH�DOWHUQDWLYHV�WR�LPSHDFKPHQW�JHQHUDOO\�DJUHH

�WKDW�LPSHDFKPHQW�LV�WKH�H[FOXVLYH�PHFKDQLVP�WKURXJK�ZKLFK�WKH�OHJLVOD�
�WXUH�RU�H[HFXWLYH�FDQ�UHPRYH�MXGLFLDO�RIILFHUV����+RZHYHU��WKH\�DUJXH�WKDW
�WKH�&RQVWLWXWLRQ�GRHV�QRW�SUHFOXGH�PHFKDQLVPV�RI�UHPRYDO�LPSOHPHQWHG

�E\�WKH�MXGLFLDU\�LWVHOI��%XUNH�6KDUWHO�ILUVW�IUDPHG�WKH�GHEDWH�LQ�WKHVH
�WHUPV����+H�DUJXHG�WKDW�WKH�GHOHJDWHV�WR�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ
�ZHUH�DZDUH�RI�WKH�UDQJH�RI�UHPRYDO�PHFKDQLVPV�DYDLODEOH�WR�WKH�OHJLVOD�

�/��5HY������������������VHWWLQJ�IRUWK�KLVWRULFDO�HYLGHQFH�WKDW�LPSHDFKPHQW�LV�RQO\

�FRQVWLWXWLRQDO�ZD\�WR�UHPRYH�MXGJHV���6KDQH��VXSUD�QRWH�����DW���������ILQGLQJ
�LPSHDFKPHQW�WKH�VROH�PHFKDQLVP�RI�UHPRYDO���0DUWKD�$��=LVNLQG��-XGLFLDO�7HQXUH�LQ�WKH
�$PHULFDQ�&RQVWLWXWLRQ��(QJOLVK�DQG�$PHULFDQ�3UHFHGHQWV�������6XS��&W��5HY�����

��DUJXLQJ�WKDW�LPSHDFKPHQW�LV�WKH�VROH�PHDQV�WR�UHPRYH�D�MXGJH���VHH�DOVR�&KDQGOHU�Y�

�-XGLFLDO�&RXQFLO�RI�WKH�7HQWK�&LUFXLW������8�6������������������'RXJODV��-���GLVVHQWLQJ�
���2QO\�&RQJUHVV�FDQ�WDNH�>LPSHDFKPHQW@�DFWLRQ���������LG��DW������%ODFN��-���GLVVHQWLQJ�

��
�8@�XGJH�>V@�>FDQQRW@�������EH�SDUWO\�GLVTXDOLILHG�RU�ZKROO\�UHPRYHG�IURP�RIILFH�H[FHSW�E\����
�LPSHDFKPHQW��������

�����6HH�6DP�-��(UYLQ��-U���6HSDUDWLRQ�RI�3RZHUV��-XGLFLDO�,QGHSHQGHQFH�����/DZ�	

�&RQWHPS��3UREV�������������������DSSO\LQJ�PD[LP�RI�FRQVWUXFWLRQ�WR�GHWHUPLQH�WKDW
�LPSHDFKPHQW�ZDV�LQWHQGHG�WR�EH�H[FOXVLYH���2WLV��VXSUD�QRWH�����DW�����VDPH��

�����6HH��H�J���2WLV��VXSUD�QRWH�����DW����GUDZLQJ�RQ�WKH�ZULWLQJV�RI�$OH[DQGHU�+DPLOWRQ

�LQ�7KH�)HGHUDOLVW���7KH�*RRG�%HKDYLRU�&ODXVH��SURYLGHV���7KH�-XGJHV��ERWK�RI�WKH

�VXSUHPH�DQG�LQIHULRU�&RXUWV��VKDOO�KROG�WKHLU�2IILFHV�GXULQJ�JRRG�%HKDYLRXU��DQG�VKDOO��DW
�VWDWHG�7LPHV��UHFHLYH�IRU�WKHLU�6HUYLFHV��D�&RPSHQVDWLRQ��ZKLFK�VKDOO�QRW�EH�GLPLQLVKHG
�GXULQJ�WKHLU�&RQWLQXDQFH�LQ�2IILFH���8�6��&RQVW��DUW��,,,��"���

�����6HH�.XUODQG��VXSUD�QRWH�����DW�������:KHQ�GHDOLQJ�ZLWK�VR�IXQGDPHQWDO�DQG�VR
�IUDJLOH�D�QRWLRQ�DV�WKH�LQGHSHQGHQFH�RI�WKH�MXGLFLDU\��RQH�RXJKW�WR�WUHDG�ZDULO\�OHVW�WKH
�XOWLPDWH�FRVWV�IDU�RXWZHLJK�WKH�LPPHGLDWH�JDLQV�����VHH�DOVR�%XUEDQN��VXSUD�QRWH�����DW����

��DGYLVLQJ�DJDLQVW��SURSRVDOV�WKDW�PLJKW�GLPLQLVK�WKH�MXGLFLDU\
V�LQGHSHQGHQFH���
�����7KRVH�ZKR�ILQG�DOWHUQDWLYHV�DYDLODEOH�LQFOXGH��%HUJHU��VXSUD�QRWH�����RIIHULQJ

�KLVWRULFDO�HYLGHQFH�WR�VXSSRUW�ILQGLQJ�FRQVWLWXWLRQDOO\�SHUPLVVLEOH�DOWHUQDWLYHV�WR

�LPSHDFKPHQW���*HUKDUGW��VXSUD�QRWH����DW��������DUJXLQJ�WKDW�LPSHDFKPHQW�LV�QRW

�H[FOXVLYH�PHDQV�RI�UHPRYLQJ�IHGHUDO�MXGJHV�DV�GHPRQVWUDWHG�E\�WKH�DFWLRQV�RI�)LUVW
�&RQJUHVV���%XUNH�6KDUWHO��)HGHUDO�-XGJHV�$SSRLQWPHQW��6XSHUYLVLRQ��DQG�5HPRYDO�
�6RPH�3RVVLELOLWLHV�8QGHU�WKH�&RQVWLWXWLRQ�����0LFK��/��5HY����������������������DUJXLQJ
�WKDW�MXGLFLDO�RIILFHUV�UHWDLQ�ULJKW�WR�UHPRYH�RWKHU�MXGLFLDO�RIILFHUV�WKURXJK�WKH�ZULW�RI�VFLUH
�IDFLDV�RU�VLPLODU�SURFHHGLQJ���-RQ�*DOOR��&RPPHQW��5HPRYDO�RI�)HGHUDO�-XGJHV�1HZ
�$OWHUQDWLYHV�WR�DQ�2OG�3UREOHP��&KDQGOHU�Y��-XGLFLDO�&RXQFLO�RI�WKH�7HQWK�&LUFXLW�����8&/$�/�

�5HY���������������DUJXLQJ�WKDW�FXUUHQW�PHFKDQLVPV�IRU�UHPRYLQJ�MXGJHV�DUH�LQDGHTXDWH

�DQG�VXJJHVWLQJ�WKDW�UHPRYDO�E\�MXGLFLDO�WULEXQDOV�LV�ERWK�GHVLUDEOH�DQG�FRQVWLWXWLRQDO��

�����6HH�6KDUWHO��VXSUD�QRWH�����DW��������
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�WXUH��WKH�H[HFXWLYH��DQG�WKH�MXGLFLDU\�LQ�WKH�(QJOLVK�FRQVWLWXWLRQDO�V\V�
�WHP����$PRQJ�WKH�OHJLVODWLYH�DOWHUQDWLYHV��WKH�GHOHJDWHV�DGRSWHG�DQG
�DGDSWHG�WKH�LPSHDFKPHQW�PHFKDQLVP��SURKLELWHG�%LOOV�RI�$WWDLQGHU��DQG
�H[SOLFLWO\�UHMHFWHG�UHPRYDO�RQ�DGGUHVV�E\�3DUOLDPHQW�WR�WKH�.LQJ����$GGL�
�WLRQDOO\��WKH�GHOHJDWHV�IXUWKHU�GHQLHG�H[HFXWLYH�DXWKRULW\�WR�UHPRYH
�MXGJHV�DW�SOHDVXUH��VXFK�DV�WKH�(QJOLVK�.LQJ�SRVVHVVHG��E\�LQYHVWLQJ�MXGJHV
�ZLWK�WHQXUH�GXULQJ��JRRG�EHKDYLRU��
O�+RZHYHU��WKH�GHOHJDWHV�GLG�QRW
�VSHFLILFDOO\�FRQVLGHU�MXGLFLDO�SURFHHGLQJV�IRU�IRUIHLWXUH�RI�RIILFH�WKH�ZULW
�RI�VFLUHIDFLDV�RU�TXR�ZDUUDQWR�WKDW�DOORZHG�MXGJHV�WR�UHPRYH�RWKHU�MXGJHV
�IURP�RIILFH����$V�D�UHVXOW��VRPH�VFKRODUV�DUJXH��WKLV�MXGLFLDU\�GHSHQGHQW
�PHWKRG�RI�UHPRYDO�FRQWLQXHV�WR�EH�DYDLODEOH���

�6RPH�VFKRODUV�KDYH�LQYRNHG�WKH�$FW�RI�������HQDFWHG�E\�WKH�)LUVW
�&RQJUHVV��WR�VXSSRUW�DUJXPHQWV�WKDW�DOWHUQDWLYHV�WR�LPSHDFKPHQW�H[LVWHG
�QHDU�WKH�WLPH�RI�WKH�IRXQGLQJ�DQG�VKRXOG�WKXV�FRQWLQXH�WR�H[LVW�WRGD\���
�6HFWLRQ����RI�WKH�$FW�SURYLGHG�WKDW�DQ\�MXGJH�FRQYLFWHG�RI�EULEHU\�VKDOO
��IRUHYHU�EH�GLVTXDOLILHG�WR�KROG�DQ\�RIILFH��
���7KHVH�VFKRODUV�DUJXH�WKDW

�����6HH�LG��DW��������

�����6HH�LG��7KH�LPSHDFKPHQW�FODXVHV�DUH�UHSULQWHG�VXSUD��QRWHV�������DQG

�DFFRPSDQ\LQJ�WH[W��WKH�ELOO�RI�DWWDLQGHU�LV�SURKLELWHG�LQ�8�6��&RQVW��DUW��,��"�����FO�����DQG

�WKH�UHPRYDO�E\�DGGUHVV�ZDV�SURSRVHG�WR�WKH�&RQYHQWLRQ�DQG�UHMHFWHG��DFFRUGLQJ�WR��
�)DUUDQG��VXSUD�QRWH�����DW��������

�����6HH�6KDUWHO��VXSUD�QRWH�����DW�����

�����6HH�LG��DW���������$�ZULW�RI�VFLUH�IDFLDV�ZDV�D�FRXUW�DFWLRQ�LQ�D�VXLW�EURXJKW�WR
�HQIRUFH�D�FOHDU�FRQGLWLRQ�DWWDFKHG�WR�WKH�RIILFHKROGHU
V�ULJKW�WR�KROG�RIILFH��LI�WKDW

�FRQGLWLRQ�ZDV�IRXQG�WR�EH�EUHDFKHG��WKH�ZULW�ZRXOG�UHVXOW�LQ�WKH�IRUIHLWXUH�RI�WKH�RIILFH�
�4XR�ZDUUDQWR�ZDV�D�VLPLODU�DFWLRQ�WDNHQ�DJDLQVW�ORZHU�RIILFLDOV��6HH�DOVR�*DOOR��VXSUD�QRWH
�����DW������Q�����H[SODLQLQJ�WKH�KLVWRU\�RI�WKH�ZULW�RI�VFLUHIDFLDV��

�����6HH�6KDUWHO��VXSUD�QRWH�����DW���������%XW�VHH�6KDQH��VXSUD�QRWH�����DW������,Q�KLV
�SLHFH�IRU�WKH�&RPPLVVLRQ��6KDQH�GLVPLVVHG�VFLUHIDFLDV�DV�WKH��WKLQQHVW�RI�UHHGV�RQ�ZKLFK�WR

�EXLOG�DQ\�LQWHUSUHWDWLRQ�RI�WKH�IRXQGHUV
�LQWHQW���7KH�GHEDWH�KDV�D�ORQJ�KLVWRU\��6KDUWHO�
�VXSUD�QRWH�����DW���������DUJXLQJ�WKDW�VFLUHIDFLDV�ZDV�QRW�EDUUHG�E\�WKH�&RQVWLWXWLRQ�DQG
�WKDW�UHPRYDO�RI�MXGJHV�E\�RWKHU�MXGJHV�E\�PHDQV�RI�WKLV�ZULW�GLG�QRW�YLRODWH�WKH�VHSDUDWLRQ
�RI�SRZHUV��DQG�WKHUHIRUH�ZDV�DYDLODEOH�XQGHU�WKH�&RQVWLWXWLRQ���=LVNLQG��VXSUD�QRWH�����DW
�����������������UHMHFWLQJ�6KDUWHO
V�WKHRU\�EHFDXVH�QR�KLVWRULFDO�HYLGHQFH�VXSSRUWV�WKH
�SURSRVLWLRQ�WKDW�VFLUHIDFLDV�ZDV�FRQVLGHUHG�E\�WKH�&RQYHQWLRQ�RU�ZDV�XVHG�LQ�WKH�FRORQLHV
�RU�WKH�VWDWHV���.XUODQG��VXSUD�QRWH�����DW������HPEUDFLQJ�=LVNLQG
V�UHVHDUFK��FODLPLQJ��LW
�KDV�EHHQ�PDGH�SHOOXFLGO\�FOHDU�E\�>KHU@�WKDW�WKH�LQWHQWLRQ�ZDV�WR�PDNH�LPSHDFKPHQW�WKH
�VROH�PHDQV�RI�UHPRYDO�RI�IHGHUDO�MXGLFLDO�RIILFHUV����%HUJHU��VXSUD�QRWH�����DW�������
��FULWLFL]LQJ�YDOLGLW\�RI�=LVNLQG
V�UHVHDUFK�DQG�RIIHULQJ�HYLGHQFH�RI�YLDELOLW\�RI�WKH�ZULW�VFLUH
�IDFLDV�DPRQJ�WKH�FRORQLHV�DQG�QHZ�VWDWHV���6HH�DOVR�*HUKDUGW��VXSUD�QRWH����DW������
��DJUHHLQJ�ZLWK�%HUJHU�WKDW�=LVNLQG
V�UHVHDUFK�ZDV�QRW�DV�DXWKRULWDWLYH�DV�.XUODQG�FODLPHG��

�����)RU�H[DPSOH��5DRXO�%HUJHU�IRXQG�LW�SUREDWLYH�WKDW�DOWHUQDWLYHV�WR�LPSHDFKPHQW
�H[LVWHG��6HH�%HUJHU��VXSUD�QRWH�����DW�������>7@KH������VWDWXWH�PXVW�EH�UHJDUGHG�DV�D
�FRQVWUXFWLRQ�WKDW�WKH�LPSHDFKPHQW�FODXVH�GRHV�QRW�FRQVWLWXWH�WKH�
RQO\
�PHDQV�IRU�WKH
�GLVTXDOLILFDWLRQ�RIMXGJHV��$V�ZLWK�
GLVTXDOLILFDWLRQ
�VR�ZLWK�
UHPRYDO�
�IRU�WKH�WZR�VWDQG�RQ
�D�SDU�LQ�WKH�LPSHDFKPHQW�SURYLVLRQ����

�����$FW�RI�$SU������������FK�����"�������6WDW������������6HFWLRQ����RI�WKH�$FW�SURYLGHG
�WKDW�DQ\�MXGJH�FRQYLFWHG�RI�EULEHU\�ZRXOG�EH�GLVTXDOLILHG�IURP�KROGLQJ�RIILFH�

�7KDW�LI�DQ\�SHUVRQ�VKDOO��GLUHFWO\�RU�LQGLUHFWO\��JLYH�DQ\�VXP�RU�VXPV�RI�PRQH\��RU
�DQ\�RWKHU�EULEH��SUHVHQW�RU�UHZDUG��RU�DQ\�SURPLVH��FRQWUDFW��REOLJDWLRQ�RU
�VHFXULW\��IRU�WKH�SD\PHQW�RU�GHOLYHU\�RI�DQ\�PRQH\��SUHVHQW�RU�UHZDUG��RU�DQ\
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�WKH�$FW�RI������GHPRQVWUDWHV�WKDW�WKH�)LUVW�&RQJUHVV�UHMHFWHG�WKH�H[FOX�
�VLYLW\�RI�LPSHDFKPHQW�DV�D�PHFKDQLVP�IRU�GLVFLSOLQLQJ�DQG�UHPRYLQJ�IHG�

�HUDO�MXGJHV����7KH�SUHVXPSWLYH�FRQVWLWXWLRQDOLW\�RI�WKH�$FW�RI�����
�FRUURERUDWHV�WKHVH�DUJXPHQWV��/HJLVODWLRQ�HQDFWHG�E\�WKH�)LUVW�&RQJUHVV
�LV�RIWHQ�SODFHG�DPRQJ�DXWKRULWDWLYH�WH[WV�OLNH�WKH�&RQVWLWXWLRQ�DQG

�UHFRUGV�RI�WKH�UDWLI\LQJ�GHEDWHV�EHFDXVH�PDQ\�RI�WKH�QHZ�FRQJUHVVPHQ

�KDG�EHHQ�GHOHJDWHV�WR�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ���

�8QOLNH�RWKHU�VFKRODUV�ZKR�LQYRNH�WKH�$FW�RI������JHQHUDOO\�WR�VXS�
�SRUW�WKH�SRVVLELOLW\�RI�RWKHU�DOWHUQDWLYHV�WR�LPSHDFKPHQW��3URIHVVRU

�RWKHU�WKLQJ�WR�REWDLQ�RU�SURFXUH�WKH�RSLQLRQ��MXGJPHQW�RU�GHFUHH�RI�DQ\MXGJH�RU
�MXGJHV�RI�WKH�8QLWHG�6WDWHV��LQ�DQ\�VXLW��FRQWURYHUV\��PDWWHU�RU�FDXVH�GHSHQGLQJ
�EHIRUH�KLP�RU�WKHP��DQG�VKDOO�EH�WKHUHRI�FRQYLFWHG��VXFK�SHUVRQ�RU�SHUVRQV�VR
�JLYLQJ��SURPLVLQJ��FRQWUDFWLQJ�RU�VHFXULQJ�WR�EH�JLYHQ��SDLG�RU�GHOLYHUHG��DQ\�VXP

�RU�VXPV�RI�PRQH\��SUHVHQW��UHZDUG�RU�RWKHU�EULEH�DV�DIRUHVDLG��DQG�WKH�MXGJH�RU
�MXGJHV�ZKR�VKDOO�LQ�DQ\�ZLVH�DFFHSW�RU�UHFHLYH�WKH�VDPH��RQ�FRQYLFWLRQ�WKHUHRI
�VKDOO�EH�ILQHG�DQG�LPSULVRQHG�DW�WKH�GLVFUHWLRQ�RI�WKH�FRXUW��DQG�VKDOO�IRUHYHU�EH
�GLVTXDOLILHG�WR�KROG�DQ\�RIILFH�RI�KRQRXU��WUXVW�RU�SURILW�XQGHU�WKH�8QLWHG�6WDWHV�

�$�IXOOHU�GLVFXVVLRQ�RI�WKH�$FW�RI������LQ�WKH�FRQWH[W�RI�RWKHU�HDUO\�IHGHUDO�OHJLVODWLRQ�LV�WKH
�VXEMHFW�RI�3DUW�,,�RI�WKLV�1RWH�

�)RU�D�KLVWRU\�RI�WKH�$FW�RI�������VHH���'RFXPHQWDU\�+LVWRU\�RI�WKH�)LUVW�)HGHUDO

�&RQJUHVV�RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD��0DUFK���������0DUFK����������DW��������
��&KDUOHQH�%��%LFNIRUG�	�+HOHQ�(��9HLW�HGV���������>KHUHLQDIWHU�'RFXPHQWDU\�+LVWRU\@
��FRPSLOLQJ�FDOHQGDU�DQG�HGLWV�PDGH�WR�ELOO�LQ�6HQDWH�DQG�+RXVH���(OL]DEHWK�%��%D]DQ�
�'LVTXDOLILFDWLRQ�RI�)HGHUDO�-XGJHV�&RQYLFWHG�RI�%ULEHU\�$Q�([DPLQDWLRQ�RI�WKH�$FW�RI
�$SULO����������DQG�5HODWHG�,VVXHV��UHSULQWHG�LQ���5HVHDUFK�3DSHUV�RI�WKH�1DWLRQDO
�&RPPLVVLRQ�RQ�-XGLFLDO�'LVFLSOLQH�DQG�5HPRYDO�����������������������SURYLGLQJ�D
�IDFVLPLOH�RI�WKH�$FW�RI������LQ�$SSHQGL[�$�DQG�D�OHJLVODWLYH�KLVWRU\�LQ�$SSHQGL[�%��
�*HUKDUGW��VXSUD�QRWH����DW����Q������GHWDLOLQJ�VXEVHTXHQW�VWDWXWRU\�KLVWRU\���7KLV
�VFKRODUVKLS�GRFXPHQWV�WKH�VXEVHTXHQW�KLVWRU\�RI�WKH�$FW�RI�������$�WUHDWPHQW�RI�WKH
�VXEVHTXHQW�KLVWRU\�RI�WKH�RWKHU�HDUO\�VWDWXWHV�KHUHLQ�FLWHG�LV�EH\RQG�WKH�VFRSH�RI�WKLV�1RWH�

�����6HH�*HUKDUGW��VXSUD�QRWH����DW�����UHIHUULQJ�WR��LQFRQWURYHUWLEOH�IDFW�WKDW�WKH�)LUVW
�&RQJUHVV�LWVHOI�UHMHFWHG�DQ\�QRWLRQ�WKDW�LPSHDFKPHQW�ZDV�LQWHQGHG�DV�WKH�VROH�PHDQV�RI
�UHPRYLQJ�IHGHUDO�MXGJHV����VHH�DOVR�8QLWHG�6WDWHV�Y��,VDDFV������)��G��������������WK�&LU��
��FODLPLQJ�WKDW�$FW�RI������UHSUHVHQWV�D��FRQWHPSRUDQHRXV�FRQVWUXFWLRQ�RI�WKH
�&RQVWLWXWLRQ��WKDW�DOORZHG�WKH�UHPRYDO�RI�DMXGJH�ZLWKRXW�LPSHDFKPHQW���FHUW��GHQLHG�����
�8�6�������������

�����6HH�*HUKDUGW��VXSUD�QRWH����DW�������	�Q������VWDWLQJ�WKDW��DFWLRQV�UHODWLQJ�WR
�FRQVWLWXWLRQDO�GHFLVLRQ�PDNLQJ�E\�WKH�)LUVW�&RQJUHVV�������DUH�KLJKO\�SUREDWLYH�RI�WKH
�IUDPHUV
�LQWHQW���FLWLQJ�WR�%RZVKHU�Y��6\QDU������8�6�����������Q�����������LQ�ZKLFK�WKH
�6XSUHPH�&RXUW�QRWHG�WKDW����PHPEHUV�RI�WKH�)LUVW�&RQJUHVV�ZHUH�DOVR�GHOHJDWHV�WR�WKH
�&RQVWLWXWLRQDO�&RQYHQWLRQ���6KDQH��VXSUD�QRWH�����DW������LQFOXGLQJ�WKH�UHFRUGV�RI�WKH
�)LUVW�&RQJUHVV�LQ�D�OLVW�RI�DXWKRULWDWLYH�PDWHULDO���3URIHVVRU�'HOOLQJHU�VXJJHVWHG�WKDW�WKH
�$FW�RI������ZDV�QRW�HQWLWOHG�WR�VXFK�GHIHUHQFH��$UJXLQJ�WKDW�WKH�$FW�RI������PLJKW�EH
�XQFRQVWLWXWLRQDO��KH�VDLG���1RZ�,�NQRZ�WKDW�LW�LV�WKH�ILUVW�&RQJUHVV��EXW�>LW�ZDV@�DQ�DFW�RI�WKH
�ILUVW�&RQJUHVV�WKDW�ZDV�GHFODUHG�XQFRQVWLWXWLRQDO�LQ�0DUEXU\�Y��0DGLVRQ��>ZKLFK
�GHPRQVWUDWHV@�WKDW�WKHLU�DFWLRQV�DUH�VRPHKRZ�QRW�VDFURVDQFW�IRUHYHU���5RXQGWDEOH��VXSUD
�QRWH����DW������+H�ZDV�UHIHUULQJ��RI�FRXUVH��WR�"����RI�WKH�-XGLFLDU\�$FW�RI�������$FW�RI
�6HSW������������FK��������6WDW������)RU�DQ�DOWHUQDWH�LQWHUSUHWDWLRQ��VXJJHVWLQJ�WKDW�-XVWLFH
�-RKQ�0DUVKDOO�FUHDWLYHO\�PLVUHDG�WKDW�VHFWLRQ�LQ�0DUEXU\�Y��0DGLVRQ��VHH�$NKLO�5��$PDU�
�0DUEXL\��6HFWLRQ�����DQG�WKH�2ULJLQDO-XULVGLFWLRQ�RI�WKH�6XSUHPH�&RXUW�����8��&KL��/��5HY�
��������������������
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�0LFKDHO�*HUKDUGW���VXJJHVWHG�WKDW�WKH�$FW�VSHFLILFDOO\�RIIHUHG�DQ�DOWHUQD�
�WLYH�UHPRYDO�PHFKDQLVP����>7@�KH�$FW�RI������GHPRQVWUDWHG�WKDW�&RQJUHVV
�FRXOG��LI�LW�FRPELQHG�LWV�SRZHUV�XQGHU�WKH�QHFHVVDU\�DQG�SURSHU�DQG�WKH
�LPSHDFKPHQW�FODXVHV��SURYLGH�IRU�DXWRPDWLF�UHPRYDO�DQG�GLVTXDOLILFDWLRQ
�RI�LPSHDFKDEOH�RIILFLDOV�XSRQ�FRQYLFWLRQ�IRU�WKH�VSHFLILF�RIIHQVHV�OLVWHG�LQ
�WKH�LPSHDFKPHQW�FODXVH�����+H�DUJXHG�WKDW�E\�GHOHJDWLQJ�LWV�LPSHDFK�
�PHQW�SRZHU�WR�MXULHV��&RQJUHVV�DFWXDOO\�EHQHILWHG�GHIHQGDQWV��EHFDXVH
�WKH\�UHFHLYHG�WKH�SURWHFWLRQ�RI�WKH�KLJKHU��EH\RQG�D�UHDVRQDEOH�GRXEW�
�VWDQGDUG�RI�SURRI��,Q�DQRWKHU�DUJXPHQW�IRU�WKH�ILQGLQJ�RI�FRQVWLWXWLRQDO�
�LW\��KH�SRLQWHG�RXW�WKDW�SXQLVKPHQW�IRU�FULPLQDO�PLVFRQGXFW�GLG�QRW�LP�
�SLQJH�RQ�DQ\�HVVHQWLDO�MXGLFLDO�DFWLYLW\����,Q�UHVSRQVH�WR�WKLV�DVVHUWLRQ�WKDW
�WKH�$FW�VSRNH�RQO\�RI��GLVTXDOLILFDWLRQ�

�QRW��UHPRYDO���DQG�WKXV�GLG�QRW
�DFWXDOO\�RIIHU�DQ�DOWHUQDWLYH�WR�UHPRYDO�E\�LPSHDFKPHQW��
�*HUKDUGW
�ZURWH���,I�VRPHRQH�LV�GLVTXDOLILHG�IURP�HYHU�KROGLQJ�RIILFH�LQ�WKH�IXWXUH�
�WKH�SODLQ�LPSOLFDWLRQ�LV�WKDW�WKH�SHUVRQ�PD\�QR�ORQJHU�RFFXS\�WKH�RIILFH
�SUHVHQWO\�KHOG��LQ�VKRUW��WKH�SHUVRQ�LV�HIIHFWLYHO\�UHPRYHG����

�7KH�ORQJ�VFKRODUO\�GHEDWH�RYHU�WKH�H[FOXVLYLW\�RI�WKH�,PSHDFKPHQW
�&ODXVH�KDV�\LHOGHG�QHLWKHU�D�GHILQLWLYH�UHVROXWLRQ��QRU�HYHQ�D�FRQVHQVXV���
�2XW�RI�QHFHVVLW\��&RQJUHVV�DQG�WKH�IHGHUDO�FRXUWV�KDYH�EHJXQ�WR�DGGUHVV
�WKH�SUREOHP�RI�UHPRYLQJ�FRUUXSW�MXGLFLDO�RIILFLDOV��ZKLOH�OHDYLQJ�WKH�FRQ�
�VWLWXWLRQDO�LVVXH�XQGHFLGHG��&RQJUHVV�HQDFWHG�WKH�-XGLFLDO�&RXQFLOV
�5HIRUP�DQG�-XGLFLDO�&RQGXFW�DQG�'LVDELOLW\�$FW�RI��������$FW�RI����������
�ZKLFK�HVWDEOLVKHG�D�V\VWHP�ZLWKLQ�WKH�IHGHUDO�MXGLFLDU\�WR�DOORZ�MXGJHV�RU
�MXGLFLDO�FRXQFLOV�WR�GLVFLSOLQH��EXW�QRW�UHPRYH��RWKHU�MXGJHV����$�VHYHUH

�����$VVLVWDQW�3URIHVVRU�RI�/DZ��:DNH�)RUHVW�8QLYHUVLW\�

�����*HUKDUGW��VXSUD�QRWH����DW�����

�����6HH�LG��DW��������7KH�LQWHQWLRQ�KHUH�LV�QRW�WR�DGYRFDWH�D�GHOHJDWLRQ�RI�&RQJUHVV
V

�LPSHDFKPHQW�SRZHUV�EXW�UDWKHU�WR�UHYLYH�D�YLDEOH�VXSSOHPHQW�WR�WKRVH�SRZHUV��,Q�WKLV
�SURSRVDO��LPSHDFKPHQW�UHWDLQV�LWV�LPSRUWDQFH�DV�&RQJUHVV
V�PHFKDQLVP�WR�FKHFN�MXGLFLDO
�PLVFRQGXFW��7KHUH�LV�QR�LQWHQWLRQ�WR�OHVVHQ�WKH�YLJLODQFH�RI�&RQJUHVV��5DWKHU��WKH
�SURSRVDO�VXJJHVWV�D�VXSSOHPHQW�RU�DQ�DOWHUQDWLYH��EXW�QRW�D�GHOHJDWLRQ�RU�UHSODFHPHQW�RI
�&RQJUHVV
V�LPSHDFKPHQW�DXWKRULW\�

�����6HH�/\QQ�$��%DNHU��1RWH��8QQHFHVVDU\�DQG�,PSURSHU��7KH�-XGLFLDO�&RXQFLOV
�5HIRUP�DQG�-XGLFLDO�&RQGXFW�DQG�'LVDELOLW\�$FW�RI����������<DOH�/-�������������Q���
���������7KH�DXWKRU�FODLPV�WKDW�WKH�UHOHYDQW�FODXVH�RI�WKH�&RQVWLWXWLRQ�SURYLGHV�WKDW�FLYLO
�RIILFHUV�VKDOO�EH�UHPRYHG�IURP�RIILFH��DQG�GRHV�QRW�VD\�FLYLO�RIILFHUV��VKDOO�EH�UHPRYHG�IURP
�RIILFH�DQG�GLVTXDOLILHG�IURP�KROGLQJ�DQ\�RIILFH���VR�WKDW�3URIHVVRU��%HUJHU
V�DVVHUWLRQ�WKDW
�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�
VWDQG�RQ�D�SDU�LQ�WKH�LPSHDFKPHQW�SURYLVLRQ
�����LV�SDWHQWO\
�IDOVH���,G��6HH�DOVR�%HUJHU��VXSUD�QRWH�����DW������RIIHULQJ�DQ�LQWHUSUHWDWLRQ�RI�WKH
�LPSHDFKPHQW�FODXVH��

�����*HUKDUGW��VXSUD�QRWH����DW�������

�����6HH�LG��DW����GLYLGLQJ�WKH�VFKRODUVKLS�RQ�LPSHDFKPHQW�EHWZHHQ�WKH�IRUPDOLVWV�
�ZKR�DGKHUH�WR�RULJLQDO�LQWHQW�DQG�DUH�UHOXFWDQW�WR�ILQG�DOWHUQDWLYHV�WR�LPSHDFKPHQW��DQG
�WKH�LQIRUPDOLVWV��ZKR�RIWHQ�ILQG�DOWHUQDWLYHV�WKURXJK�DG�KRF�DQDO\VLV��

�����3XE��/��1R�������������6WDW���������������FRGLILHG�DV�DPHQGHG�DW����8�6�&�
�""��������������������������	�6XSS��,9��������

�����7KH�$FW�RI������GRHV�DOORZ�MXGLFLDO�FRXQFLOV�WR�VXVSHQG�DQRWKHU�MXGJH��:KLOH
�VRPH�KDYH�DUJXHG�DJDLQVW�WKH�YDOLGLW\�RI�WKH�$FW�RI�������WKH�&RPPLVVLRQ�DIILUPHG�LWV
�FRQVWLWXWLRQDOLW\��DGRSWLQJ�6KDQH
V�SRVLWLRQ��6HH�6KDQH��VXSUD�QRWH�����DW���������)RU�D

This content downloaded from 
             104.28.94.211 on Wed, 23 Feb 2022 05:04:11 UTC              

All use subject to https://about.jstor.org/terms



������&2/80%,$�/$:�5(9,(:�>9RO���������

�IRUP�RI�GLVFLSOLQH�FRXOG�FRQFHLYDEO\�VWULS�DMXGJH�RI�DOO�FDVHV����7KH�FULP�
�LQDO�V\VWHP�RIIHUV�DQRWKHU�PHWKRG�RI�SUHYHQWLQJ�D�MXGJH�IURP�H[HUFLVLQJ
�KHU�RIILFH��LPSULVRQPHQW����%RWK�RI�WKHVH�PHWKRGV�FDQ�HIIHFWLYHO\�SUH�
�YHQW�MXGJHV�IURP�SHUIRUPLQJ�WKHLU�MXGLFLDO�GXWLHV��DOWKRXJK�QHLWKHU�LV
�WHFKQLFDOO\�FRQVLGHUHG�D��UHPRYDO��RI�WKH�MXGJHV�IURP�WKHLU�RIILFHV�

�&RQJUHVV�ZDV�WKXV�IDFHG�ZLWK�WKH�XQDSSHDOLQJ�SURVSHFW�RI�FHQVXUHG
�MXGJHV�UHPDLQLQJ�RQ�WKH�EHQFK�ZLWK�QR�MXGLFLDO�GXWLHV��,Q�WKLV�FRQWH[W�

�&RQJUHVV�VRXJKW�DOWHUQDWLYHV�WR�LPSHDFKPHQW�DQG�FUHDWHG�WKH�&RPPLV�

�VLRQ�WR�VWXG\�WKH�LVVXHV�DQG�UHSRUW�LWV�ILQGLQJV�DQG�UHFRPPHQGDWLRQV���

�&��7KH�'HEDWH�5HMRLQHG��7KH�&RPPLVVLRQ
V�&RQVWLWXWLRQDO�5RXQGWDEOH

�7KH�&RPPLVVLRQ�VRXJKW�WKH�RSLQLRQV�RI�PDQ\�FRQVWLWXWLRQDO�VFKRO�

�DUV�LQ�LWV�UHFHQW�LQYHVWLJDWLRQV�LQWR�DOWHUQDWLYHV�WR�LPSHDFKPHQW���
�3URIHVVRU�3HWHU�0��6KDQH�ZURWH�D�FRQVWLWXWLRQDO�DQDO\VLV�IRU�WKH

�&RPPLVVLRQ��+LV�DQDO\VLV�IRUPHG�WKH�EDVLV�IRU�GLVFXVVLRQ�DW�WKH
�&RQVWLWXWLRQDO�5RXQGWDEOH����$Q�H[FKDQJH�GXULQJ�WKH�5RXQGWDEOH�GLV�
�FXVVLRQ�EHWZHHQ�6KDQH�DQG�3URIHVVRU�$NKLO�5HHG�$PDU�RQ�WKH�SRVVLELOLW\

�RI�FULPLQDO�SURVHFXWLRQ�DV�DQ�DOWHUQDWLYH�WR�LPSHDFKPHQW�LV�WKH�PRVW�UH�
�FHQW�FRQVLGHUDWLRQ�RI�UHPRYDO�WKURXJK�FULPLQDO�VDQFWLRQV�

�,Q�KLV�FRQVWLWXWLRQDO�DQDO\VLV��3URIHVVRU�6KDQH�ZDV�JXLGHG�E\�WKH�SULQ�

�FLSOH�RI�VHSDUDWLRQ�RI�SRZHUV��5HJDUGLQJ�WKH�LVVXH�RI�WKH�H[FOXVLYLW\�RI
�LPSHDFKPHQW��6KDQH�FRQFOXGHG�WKDW�LPSHDFKPHQW�ZDV�WKH�VROH�SROLWLFDO
�SURFHVV�E\�ZKLFK�IHGHUDO�MXGJHV�FRXOG�EH�UHPRYHG�IURP�RIILFH��
�7KH

�VDPSOH�RI�WKRVH�RSSRVHG��VHH�(GZDUGV��VXSUD�QRWH�����DW���������DUJXLQJ�WKDW�WKH�$FW
V
�DWWHPSW�WR��GHOHJDWH��SRZHU�WR�WKH�MXGLFLDU\�LV�PLVJXLGHG�EHFDXVH�&RQJUHVV�QHYHU�KDG�WKH

�SRZHU�RIMXGLFLDO�RYHUVLJKW�WR�GHOHJDWH�LQ�WKH�ILUVW�SODFH���%DNHU��VXSUD�QRWH�����DW��������
��DUJXLQJ�WKDW�EHFDXVH�WKH�$FW�RI������DXWKRUL]HV�VXVSHQVLRQ��ZKLFK�FDQ�HIIHFWLYHO\�UHVXOW�LQ

�UHPRYDO��LW�LV�XQFRQVWLWXWLRQDO��

�����6HH��H�J���&KDQGOHU�Y��-XGLFLDO�&RXQFLO�RI�WKH�7HQWK�&LUFXLW������8�6������������
���������UHIXVLQJ�WR�JUDQW�H[WUDRUGLQDU\�UHOLHI�WR�IHGHUDO�MXGJH�ZKRVH�FDVHV�KDG�EHHQ
�UHPRYHG�DQG�UHDVVLJQHG�E\-XGLFLDO�&RXQFLO��

�����&ULPLQDO�FKDUJHV�DJDLQVW�FRUUXSW�IHGHUDO�MXGJHV�KDYH�UHVXOWHG�LQ�LPSULVRQPHQW�
�VHH��H�J���8QLWHG�6WDWHV�Y��&ROOLQV������)��G��������WK�&LU���������FHUW��GHQLHG������6��&W�
��������������8QLWHG�6WDWHV�Y��&ODLERUQH������)��G�������WK�&LU����FHUW��GHQLHG������8�6�����
���������8QLWHG�6WDWHV�Y��+DVWLQJV������)��G��������WK�&LU���������FHUW��GHQLHG������8�6�
��������������8QLWHG�6WDWHV�Y��,VDDFV������)��G��������WK�&LU����FHUW��GHQLHG������8�6�����
��������

�����6HH�5HSRUW��VXSUD�QRWH����DW�LLL�LY��VHWWLQJ�IRUWK�&RPPLVVLRQ
V�PDQGDWH��
�����$PRQJ�LWV�FRQVXOWDQWV�ZHUH�0LFKDHO�-��*HUKDUGW��$VVRFLDWH�3URIHVVRU��0DUVKDOO�

�:\WKH�6FKRRO�RI�/DZ��&ROOHJH�RI�:LOOLDP�DQG�0DU\���3HWHU�0��6KDQH��3URIHVVRU��8QLYHUVLW\
�RI�,RZD�&ROOHJH�RI�/DZ���7RGG�'��3HWHUVRQ��$VVRFLDWH�3URIHVVRU��7KH�1DWLRQDO�/DZ�&HQWHU�

�7KH�*HRUJH�:DVKLQJWRQ�8QLYHUVLW\���(OL]DEHWK�%��%D]DQ��/HJLVODWLYH�$WWRUQH\��$PHULFDQ
�/DZ�'LYLVLRQ��7KH�/LEUDU\�RI�&RQJUHVV���DQG�-HURPH�0��0DUFXV��%HUJHU�DQG�0RQWDJXH�

�3KLODGHOSKLD��3$���6HH�5HSRUW��VXSUD�QRWH���

�����,Q�DGGLWLRQ�WR�3URIHVVRUV�$PDU�DQG�6KDQH��D�QXPEHU�RI�RWKHU�VFKRODUV
�SDUWLFLSDWHG��:DOWHU�'HOOLQJHU��3URIHVVRU��'XNH�8QLYHUVLW\���3HWHU�&KDUOHV�+RIIHU
��3URIHVVRU��8QLYHUVLW\�RI�*HRUJLD���3KLOLS�%��.XUODQG��3URIHVVRU��8QLYHUVLW\�RI�&KLFDJR��

�5RXQGWDEOH��VXSUD�QRWH����DW�����

�����6HH�6KDQH��VXSUD�QRWH�����DW���������6KDQH�H[SODLQHG�
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�LPSHDFKPHQW�PHFKDQLVP�SUHYHQWHG�WKH�&RQJUHVV�RU�WKH�3UHVLGHQW�IURP
�DFWLQJ�XQLODWHUDOO\�WR�UHPRYH�D�IHGHUDO�MXGJH��,W�GLG�QRW��KRZHYHU��SUH�
�FOXGH�MXGLFLDU\�GHSHQGHQW�PHFKDQLVPV�RI�GLVFLSOLQLQJ�IHGHUDO�MXGJHV��EH�
�FDXVH�VXFK�PHFKDQLVPV�GLG�QRW�YLRODWH�WKH�VHSDUDWLRQ�RI�SRZHUV����6KDQH
�WKXV�HFKRHG�WKH�GLVWLQFWLRQ�WKDW�SUHYLRXV�VFKRODUV�KDG�PDGH�EHWZHHQ�LP�
�SHDFKPHQW�WKH�VROH�DFFHSWDEOH�SROLWLFDOO\�GHSHQGHQW�PHFKDQLVP�RI�UH�
�PRYDO�DQG�WKH�SRVVLELOLW\�RI�MXGLFLDU\�GHSHQGHQW�PHDQV�RI�UHPRYDO���

�8QOLNH�WKHVH�HDUOLHU�VFKRODUV��KRZHYHU��6KDQH�VWRSSHG�VKRUW�RI�DI�
�ILUPLQJ�WKDW�MXGLFLDU\�GHSHQGHQW�PHFKDQLVPV�RI�GLVFLSOLQH�FRXOG�HIIHFW
�WKH�UHPRYDO�RI�D�IHGHUDO�MXGJH����$OWKRXJK�6KDQH�LQFOXGHG�SUH�
�LPSHDFKPHQW�FULPLQDO�SURVHFXWLRQ�LQ�WKH�FDWHJRU\�RI�SHUPLVVLEOH
�MXGLFLDU\�GHSHQGHQW�VDQFWLRQV����KH�GLG�QRW�HQYLVLRQ�FULPLQDO�FRQYLFWLRQ
�UHVXOWLQJ�LQ�WHFKQLFDO�UHPRYDO��RU��WKH�IRUPDO�WHUPLQDWLRQ�RI�RQH
V�WHQXUH
�LQ�RIILFH��
���$V�D�UHVXOW��WKH�IXQFWLRQDO�UHPRYDO�ZRUNHG�E\�LQFDUFHUDWLRQ
�GLG�QRW�YLRODWH�WKH�VWULFWXUHV�RI�WKH�LPSHDFKPHQW�SURFHVV�RU�LPSLQJH
�XSRQ�WKH�VHSDUDWLRQ�RI�SRZHUV���

�3URIHVVRU�$PDU�ZDV�LQYLWHG�WR�UHVSRQG�WR�6KDQH
V�DQDO\VLV�GXULQJ�WKH
�5RXQGWDEOH�GLVFXVVLRQ����$PDU�DJUHHG�WKDW�LPSHDFKPHQW�ZDV�WKH�VROH
�SROLWLFDO�PHFKDQLVP�RI�UHPRYDO��$V�WR�MXGLFLDU\�GHSHQGHQW�PHDQV��$PDU
�SXVKHG�WKH�GHEDWH�RQ�FULPLQDO�SURVHFXWLRQV�RQH�VWHS�IXUWKHU�WKDQ�6KDQH
�E\�DUJXLQJ�WKDW�WKH�FRQVWLWXWLRQDO�LPSHDFKPHQW�PHFKDQLVP�GLG�QRW�SUH�
�FOXGH�VXFK�SURVHFXWLRQV�IURP�ZRUNLQJ�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�IURP
�RIILFH����$PDU
V�H[WHQVLRQ�RI�WKLV�FRQFHSW�ZDV�EDVHG�LQ�VWUXFWXUDO�ORJLF��LW

�%\�SROLWLFDO�PHFKDQLVPV��,�PHDQ�WKRVH�UHPRYDO�PHWKRGV�WKDW�FDQ�EH�IXOO\�LQLWLDWHG
�DQG�IXOO\�LPSOHPHQWHG�E\�WKH�HOHFWHG��RU��SROLWLFDO���EUDQFKHV�RI�WKH�IHGHUDO
�JRYHUQPHQW�ZLWKRXW�WKH�LQYROYHPHQW�RI�WKH�MXGLFLDU\�����>+@�LVWRU\�SURYLGHV�FOHDU
�HYLGHQFH�WKDW�LPSHDFKPHQW�ZDV�WR�EH�WKH�VROH�SROLWLFDO�PHFKDQLVP�IRU�GLVFLSOLQLQJ
�RI�IHGHUDO�MXGJHV�

�,G��DW������IRRWQRWH�RPLWWHG���HPSKDVLV�DGGHG���+H�GLVFXVVHG�WKH�FRQVLGHUDWLRQ�DQG
�HOLPLQDWLRQ�RI�PHFKDQLVPV�RI�RWKHU�UHPRYDO�E\�WKH�GHOHJDWHV�RI�WKH�&RQVWLWXWLRQDO
�&RQYHQWLRQ��WKRVH�DOWHUQDWLYHV�LQFOXGHG�UHPRYDO�E\�WKH�H[HFXWLYH�DW�ZLOO��E\�WKH�H[HFXWLYH
�XSRQ��DGGUHVV��IURP�WKH�OHJLVODWXUH��DQG�LPSHDFKPHQW��,G��DW��������

�����6HH�LG��DW��������
�����6HH�VXSUD�QRWHV�������DQG�DFFRPSDQ\LQJ�WH[W�

�����:LWK�UHJDUG�WR�MXGLFLDO�VHOI�UHJXODWLRQ��KH�KHGJHG�RQ�ZKHWKHU�LW�ZDV
�FRQVWLWXWLRQDOO\�SHUPLVVLEOH�IRU�&RQJUHVV�WR�SURYLGH�IRU�UHPRYDO��6WDWLQJ�WKDW�LW�ZDV
�TXHVWLRQDEOH�ZKHWKHU�WKH�6XSUHPH�&RXUW�ZRXOG�XSKROG�VXFK�D�PHDVXUH��KH�ZURWH�
��&RQJUHVV
V�ZLVGRP�LQ�H[FOXGLQJ�MXGLFLDO�UHPRYDOV�RI�$UWLFOH�,,,�MXGJHV�IURP�WKH�-XGLFLDO
�&RXQFLOV�5HIRUP�DQG�-XGLFLDO�&RQGXFW�DQG�'LVDELOLW\�$FW�RI������LV�FOHDU���6KDQH��VXSUD
�QRWH�����DW������IRRWQRWH�RPLWWHG��

�����6HH�LG��DW������DOVR�LQFOXGLQJ�MXGLFLDO�VHOI�UHJXODWLRQ��DV�XQGHU�WKH�$FW�RI�������LQ
�WKLV�FDWHJRU\��

�����,G��DW�����	�Q�����FLWLQJ�%XUEDQN��VXSUD�QRWH�����DW������
�����6HH�LG��DW��������
�����6HH�5RXQGWDEOH��VXSUD�QRWH����$PDU�RXWOLQHG�KLV�FRPPHQWV�LQ�$PDU��2Q�MXGLFLDO

�,PSHDFKPHQW��VXSUD�QRWH����
�����6HH�$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW������$PDU�DJUHHG�ZLWK

�6KDQH�WKDW�WKH�MXGLFLDU\�FRXOG�HQJDJH�LQ�VHOI�UHJXODWLRQ�RU�GLVFLSOLQH��VKRUW�RI�UHPRYDO�
�+RZHYHU��$PDU�IRXQG�WKLV�OLPLWDWLRQ�D�FRQVWLWXWLRQDO�UHVWUDLQW��ZKHUHDV�6KDQH�SKUDVHG�LW�DV
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�ZDV�FDSWXUHG�LQ�KLV�PRYH�IURP�6KDQH
V�ODQJXDJH�RI��MXGLFLDU\�GHSHQGHQW�
�WR��MXU\�GHSHQGHQW��

�+HUH��WKHQ��LV�KRZ�,�UHDG�WKH�&RQVWLWXWLRQ
V�WH[W�DQG�VWUXFWXUH�
�-XGJHV��OLNH�HYHU\RQH�HOVH��PXVW�REH\�WKH�JHQHUDO�FULPLQDO�ODZ�
�DQG�DUH�VXEMHFW�WR�FULPLQDO�SURVHFXWLRQ�DQG�SXQLVKPHQW��6XFK
�FULPLQDO�SXQLVKPHQW�LV�RIWHQ�GHVLJQHG�WR�LPSRYHULVK��GHSULYH�
�GLVKRQRU�DQG�GLVTXDOLI\��,W�PD\�LQFOXGH�EXW�LV�QRW�OLPLWHG�WR�
�UHPRYDO�IURP�RIILFH��IRUIHLWXUH�RI�WLWOH�DQG�VDODU\��VWULSSLQJ�RI
�KRQRU��DQG�SROLWLFDO�EDQLVKPHQW�DQG�GLVTXDOLILFDWLRQ��%HFDXVH
�FULPLQDO�SXQLVKPHQW�FDQ�EH�VR�VHYHUH��LW�LV�VXEMHFW�WR�D�KRVW�RI
�FRQVWUDLQWV�����>3@�HUKDSV�PRVW�LPSRUWDQW�RI�DOO��D�JUDQG�MXU\
�PXVW�LQGLFW�DQG�D�SHWLW�MXU\�PXVW�FRQYLFW��7R�PRGLI\�3URIHVVRU
�6KDQH
V�WHUPLQRORJ\��FULPLQDO�SURVHFXWLRQ�LV�MXU\�GHSHQGHQW���

�3URIHVVRU�$PDU�WKXV�UHFDVW�FULPLQDO�FRQYLFWLRQ�DV�D�FRQVWLWXWLRQDOO\�SHU�
�PLVVLEOH�UHPRYDO�PHFKDQLVP�E\�IRFXVLQJ�RQ�WKH�JHQHUDO�RSHUDWLRQ�RI

�FULPLQDO�ODZ�DQG�WKH�UROH�RI�WKH�MXU\�LQ�WKH�FULPLQDO�V\VWHP��$PDU�DUJXHG
�WKDW��HYHQ�LI�WKH�&RQVWLWXWLRQ�KDG�QR�,PSHDFKPHQW�&ODXVH��VRFLHW\�FRXOG
�UHPRYH�MXGJHV�WKURXJK�WKH�FULPLQDO�SURFHVV�EHFDXVH�MXGJHV��OLNH�HYHU\�

�RQH�HOVH��DUH�VXEMHFW�WR�WKH�FULPLQDO�ODZ��
�$FFRUGLQJ�WR�$PDU��FULPLQDO
�SURVHFXWLRQV�FRXOG�ZRUN�UHPRYDO�DQG�GLVTXDOLILFDWLRQ���7KH�LPSHDFK�
�PHQW�SURYLVLRQV�����DUH�EHVW�UHDG�DV�SURYLGLQJ�D�SROLWLFDO�PHFKDQLVP�IRU

�SXQLVKLQJ�MXGJHV�WKDW�VXSSOHPHQWV��EXW�GRHV�QRW�VXSSODQW��WKH�RUGLQDU\
�PRGHV�RI�FULPLQDO�SXQLVKPHQW����

�$OWKRXJK�ERWK�6KDQH�DQG�$PDU�FLWHG�WKH�$FW�RI�������QHLWKHU�IRXQG
�LW�GLVSRVLWLYH��$PDU�DUJXHG�WKDW�LW�VXSSRUWHG�KLV�SRVLWLRQ�WKDW�FULPLQDO
�VDQFWLRQV�H[LVW�DV�DQ�DOWHUQDWLYH��EXW�GLG�QRW�DQDO\]H�WKH�VWDWXWH�LQ�GHWDLO���
�6KDQH�GLVPLVVHG�WKH�$FW�RI������DV��LQFRQFOXVLYH��EHFDXVH�LW�ZDV�QHYHU
�HQIRUFHG����EHFDXVH�LW�ZDV�VXIILFLHQWO\�DPELJXRXV�WKDW�LW�FRXOG�KDYH�EHHQ

�D��ZLVH��SROLF\�FKRLFH�EHFDXVH�RI�WKH�XQFHUWDLQ�FRQVWLWXWLRQDOLW\�RI�DOORZLQJ�UHPRYDO�

�&RPSDUH�LG���UHVWULFWLQJ�MXGLFLDO�GLVFLSOLQH�WR�DSSHOODWH�RU�DGPLQLVWUDWLYH�GLVFLSOLQH�E\
�OLNHQLQJ�LW�WR�DSSHOODWH�SURFHVV�ZKHUH�MXGLFLDO�GHFLVLRQV�PD\�EH�RYHUUXOHG��DQG�DUJXLQJ�WKDW

�$FW�RI������ZDV�YDOLG�EHFDXVH�LW�GLG�QRW�VHHN�WR�UHPRYH�RU�GLVTXDOLI\�IHGHUDO�MXGJHV�DQG�WKDW

�DEVHQFH�RI�SRZHU�WR�UHPRYH�ZDV�D�FRQVWLWXWLRQDO�OLPLW��ZLWK�6KDQH��VXSUD�QRWH�����DW����

�Q������GLVDJUHHLQJ�WKDW�WKLV�GLVFLSOLQH�IRU�PLVFRQGXFW�LV�OLNH�DSSHOODWH�UHYLHZ���6HH�DOVR
�*HUKDUGW��VXSUD�QRWH����DW��������IRU�DQ�DUJXPHQW�DERXW�XQFRQVWLWXWLRQDOLW\�RI�WKH�$FW�RI
�������

�����$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW����IRRWQRWHV�RPLWWHG��
�����6HH�5RXQGWDEOH��VXSUD�QRWH����DW������FRPPHQWV�RI�3URIHVVRU�$NKLO�5��$PDU��
�����$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW�����
�����6HH�LG�
�����6HH�6KDQH��VXSUD�QRWH�����DW������FLWLQJ�(UYLQ��VXSUD�QRWH�����DW�����	�Q������7KLV

�DVVHUWLRQ�LV�VOLJKWO\�PLVOHDGLQJ��6HH�LQIUD�QRWH����IRU�FDVHV�WKDW�KDYH�UHIHUUHG�WR�WKH�$FW�
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�QDUURZHG�WR�UHQGHU�LW�FRQVWLWXWLRQDO����DQG�EHFDXVH�LW�SURYLGHG�H[SOLFLWO\
�RQO\�IRU�GLVTXDOLILFDWLRQ�DQG�QRW�IRU�UHPRYDO���

�'��7KH�&RPPLVVLRQ
V�&RQFOXVLRQV�5HJDUGLQJ�WKH�$FW�RI�����

�$IWHU�KHDULQJ�WKH�RSLQLRQV�RI�PDQ\�FRQVWLWXWLRQDO�VFKRODUV��WKH
�&RPPLVVLRQ�XOWLPDWHO\�UHVROYHG�WKH�XQGHUO\LQJ�FRQVWLWXWLRQDO�TXHVWLRQV
�LQ�WKH�IROORZLQJ�PDQQHU��,W�FRQFOXGHG�WKDW�LPSHDFKPHQW�LV�WKH�RQO\�FRQ�

�VWLWXWLRQDOO\�SHUPLVVLEOH�PHFKDQLVP�IRU�UHPRYLQJ�D�IHGHUDO�MXGJH����DQG
�IRXQG�IXUWKHU�WKDW�FULPLQDO�FRQYLFWLRQ�FRXOG�QRW�WHFKQLFDOO\�UHPRYH�D
�MXGJH�IURP�RIILFH��DOWKRXJK�LW�FRXOG�UHVXOW�LQ�DQ�HIIHFWLYH��UHPRYDO�

�WKURXJK�LQFDUFHUDWLRQ��7KH�&RPPLVVLRQ
V�SRVLWLRQ�RQ�FULPLQDO�VDQFWLRQV
�LV�WKH�FRUROODU\�RI�LWV�SULPDU\�FRQFOXVLRQ�WKDW�WKH�,PSHDFKPHQW�&ODXVH�LV

�H[FOXVLYH��$OWKRXJK�WKH�&RPPLVVLRQ�FRQVLGHUHG�WKH�YDOLGLW\�RI�WKH�$FW�RI
�������,W�FRQFOXGHG�WKDW��>W@KH�EHVW�YLHZ�RI�WKH������$FW�LV�WKDW�LW�ZRXOG
�GLVTXDOLI\�D�FRQYLFWHG�MXGJH�IURP�IXUWKHU�RIILFH��EXW�WKDW�LW�GLG�QRW�SXU�

�SRUW�WR�UHPRYH�WKH�MXGJH����

�7KH�&RPPLVVLRQ�UHOLHG�RQ�WKH�UHVHDUFK�RI�(OL]DEHWK�%D]DQ���DQG
�-HURPH�0DUFXV���LQ�DGGUHVVLQJ�WKLV�LVVXH��
�%D]DQ�FRQFOXGHG�WKDW�WKH�$FW
�RI������GLG�QRW�ZRUN�D�UHPRYDO�RI�D�VLWWLQJ�IHGHUDO�MXGJH��6KH�VXSSRUWHG
�WKLV�FRQFOXVLRQ��LQ�SDUW��ZLWK�DQ�DQDO\VLV�RI�DQRWKHU�VWDWXWH�SDVVHG�E\�WKH
�)LUVW�&RQJUHVV����7KH�$FW�/D\LQJ�'XWLHV�RQ�'LVWLOOHG�6SLULWV�LQFOXGHG�H[�
�SOLFLW�UHIHUHQFH�WR�UHPRYDO�DV�ZHOO�DV�GLVTXDOLILFDWLRQ�RI�IHGHUDO�RIILFHUV

�FRQYLFWHG�RI�IUDXG�RU�HPEH]]OHPHQW����%D]DQ�DUJXHG�WKDW��WKH�&RQJUHVV�

�����6HH�6KDQH��VXSUD�QRWH�����DW������VXJJHVWLQJ�D�FRXUW�PLJKW�KDYH�XSKHOG�D�EULEHU\

�VWDWXWH�RQ�WKH�OLPLWHG�JURXQGV�WKDW�LW�ZDV�DQ�H[SOLFLW�RIIHQVH�WKDW�WULJJHUHG�LPSHDFKPHQW

�LQ�WKH�&RQVWLWXWLRQ��VR�WKDW�&RQJUHVV�PLJKW�DOZD\V�GHVLJQDWH�LW�DV�DQ�RIIHQFH�WKDW�MXVWLILHG
�UHPRYDO��

�����6HH�LG��DW�����Q�����RIIHULQJ�D�FRQYROXWHG�UHDGLQJ�RI�WKH�VWDWXWH�DV�D��SRVW�
�LPSHDFKPHQW�FULPLQDO�SURFHHGLQJ��DQG�GUDZLQJ�RQ�%XUWRQ�Y��8QLWHG�6WDWHV������8�6�����

���������IRU�VXSSRUW���(OL]DEHWK�%D]DQ�DOVR�GUDZV�WKLV�DQDORJ\�WR�%XUWRQ��6HH�%D]DQ��VXSUD

�QRWH�����DW����������7KH�SHQDOW\�ZDV�DSSOLHG�WR�D�6HQDWRU�LQ�%XUWRQ��EHFDXVH�WKH�&RQJUHVV
�LV�JRYHUQHG�E\�VSHFLDO�FRQVWLWXWLRQDO�UHVWUDLQWV�RQ�UHPRYDO��WKH�&RXUW
V�LQWHUSUHWDWLRQ�RI

�WKH�VWDWXWH�LQ�%XUWRQ�ZRXOG�OLNHO\�QRW�DSSO\�WR�H[HFXWLYH�DQG�MXGLFLDO�RIILFHUV��6HH�LQIUD�QRWH
����

�����6HH�5HSRUW��VXSUD�QRWH����DW�����

�����,G��DW����

�����6HH�%D]DQ��VXSUD�QRWH�����DW���������

�����6HH�-HURPH�0��0DUFXV��7KH������6WDWXWH�DQG�&RQWURO�RI�D�-XGJH
V�7HQXUH�LQ

�2IILFH��UHSULQWHG�LQ���5HVHDUFK�3DSHUV�RI�WKH�1DWLRQDO�&RPPLVVLRQ�RQ�-XGLFLDO�'LVFLSOLQH
�DQG�5HPRYDO�������������

�����6HH�5HSRUW��VXSUD�QRWH����DW���������Q����

�����$FW�RI�0DU�����������FK��������6WDW��������$Q�$FW�UHSHDOLQJ��DIWHU�WKH�ODVW�GD\�RI
�-XQH�QH[W��WKH�GXWLHV�KHUHWRIRUH�ODLG�XSRQ�'LVWLOOHG�6SLULWV�LPSRUWHG�IURP�DEURDG��DQG
�OD\LQJ�RWKHUV�LQ�WKHLU�VWHDG��DQG�DOVR�XSRQ�6SLULWV�GLVWLOOHG�ZLWKLQ�WKH�8QLWHG�6WDWHV��DQG�IRU
�DSSURSULDWLQJ�WKH�VDPH����>KHUHLQDIWHU�$FW�/D\LQJ�'XWLHV�XSRQ�'LVWLOOHG�6SLULWV@�

�����6HH�LG��"�������6WDW��DW������7KLV�VWDWXWH�GUHZ�VLJQLILFDQW�DWWHQWLRQ�IURP�WKH
�&RPPLVVLRQ��6HH�5HSRUW��VXSUD�QRWH����DW�����5RXQGWDEOH��VXSUD�QRWH����DW������3URIHVVRU
�%XUEDQN
V�FRPPHQW�WR�3URIHVVRU�$PDU��
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�ZKHUH�LW�VR�FKRVH��GLG�PDNH�D�FOHDU�GLVWLQFWLRQ�EHWZHHQ�UHPRYDO�DQG�GLV�
�TXDOLILFDWLRQ��DQG�H[SUHVVO\�SURYLGHG�IRU�ERWK����

�0DUFXV�SURYLGHG�DGGLWLRQDO�VXSSRUW�IRU�WKLV�GLVWLQFWLRQ�EHWZHHQ�UH�
�PRYDO�DQG�GLVTXDOLILFDWLRQ��0DUFXV�DUJXHG�WKDW�WKH�,PSHDFKPHQW�&ODXVH

�VHW�IRUWK�WKH�H[FOXVLYH�FRQVWLWXWLRQDO�UHPRYDO�PHFKDQLVP��EXW�WKDW�GLV�
�TXDOLILFDWLRQ�FRXOG�EH�DFFRPSOLVKHG�WKURXJK�FULPLQDO�VDQFWLRQV�DV�ZHOO�DV
�LPSHDFKPHQW����+H�UHDVRQHG�WKDW��EHFDXVH�GLVTXDOLILFDWLRQ�ZDV�YLHZHG
�DV�D�SXQLVKPHQW��LW�ZDV�FDSWXUHG�LQ�WKH�VHFRQG�SKUDVH�RI�WKH�,PSHDFK�
�PHQW�&ODXVH�DOORZLQJ�FULPLQDO�SURVHFXWLRQ�RI�D�FLYLO�RIILFHU����$V�D�UHVXOW�
�WKH�$FW�RI�������ZKLFK�KH�DUJXHG�DOORZHG�RQO\�IRU�GLVTXDOLILFDWLRQ��ZDV
�FRQVWLWXWLRQDO����+RZHYHU��WKLV�LV�DQ�XQFRQYLQFLQJ�EDVLV�WR�GLVWLQJXLVK�UH�
�PRYDO�DQG�GLVTXDOLILFDWLRQ��5HPRYDO�ZDV�DOVR�D�SXQLVKPHQW�LQYROYLQJ�WKH
�IRUIHLWXUH�RI�D�SURSHUW\�LQWHUHVW�LQ�DQ�RIILFH��ZKLFK�XQGHU�0DUFXV
�UHDVRQ�
�LQJ��VKRXOG�DOVR�EH�LQFOXGHG�LQ�WKH�VHFRQG�VHQWHQFH�RI�WKH�,PSHDFKPHQW
�&ODXVH�

�3HUKDSV�PRVW�SHUVXDVLYH�WR�WKH�&RPPLVVLRQ�ZDV�3URIHVVRU�6KDQH
V
�DQDO\VLV�WKDW�WKH�&RQVWLWXWLRQ�H[FOXGHG�MXGLFLDO�UHPRYDO�IURP�WKH�UHDOP

�RI�SHUPLVVLEOH�FULPLQDO�VDQFWLRQV����3URIHVVRU�6KDQH�FRQWHQGHG�WKDW��WKH
�ZD\�LQ�ZKLFK�WKH�LPSHDFKPHQW�FODXVHV�ZHUH�ZULWWHQ�UHSUHVHQWHG�D�FRQVLG�
�HUHG�GHFLVLRQ�WR�GHSDUW�IURP�(QJOLVK�SUDFWLFH�DQG�FRPSOHWHO\�VHYHU�UH�
�PRYDO�DQG�GLVTXDOLILFDWLRQ�DV�D�SURFHVV�IURP�WKH�FULPLQDO�ODZ�DV�D
�SURFHVV�����

�7KLV�DUJXPHQW�FDQ�EH�WUDFHG�EDFN�WR�-XVWLFH�-RVHSK�6WRU\��ZKR�ZURWH
�LQ�KLV�&RPPHQWDULHV�RQ�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG�6WDWHV�

�7KHUH�LV�ZLVGRP��DQG�VRXQG�SROLF\��DQG�LQWULQVLF�MXVWLFH�LQ�WKLV
�VHSDUDWLRQ�RI�WKH�RIIHQFH��DW�OHDVW�VR�IDU��DV�WKH�MXULVGLFWLRQ�DQG
�WULDO�DUH�FRQFHUQHG��LQWR�LWV�SURSHU�HOHPHQWV��EULQJLQJ�WKH�SROLW�
�LFDO�SDUW�XQGHU�WKH�SRZHU�RI�WKH�SROLWLFDO�GHSDUWPHQW�RI�WKH�JRY�

�����%D]DQ��VXSUD�QRWH�����DW������

�����6HH�0DUFXV��VXSUD�QRWH�����DW������

�����6HH�LG�

�����6HH�LG��DW������
�����6HH�5HSRUW��VXSUD�QRWH����DW������7KH�&RQVWLWXWLRQ�TXLWH�H[SOLFLWO\�VHSDUDWHV

�LPSHDFKPHQW�DQG�UHPRYDO�IURP�WKH�RUGLQDU\�FULPLQDO�SURFHVV�����%XUEDQN��VXSUD�QRWH����
�DW������H[SODLQLQJ�WKDW��DV�RSSRVHG�WR�(QJOLVK�SUDFWLFH�RI�FRPELQLQJ�FULPLQDO�SXQLVKPHQW
�DQG�UHPRYDO���WKH�IUDPHUV�PDGH�DQ�LQIRUPHG�GHFLVLRQ�WR�GLYRUFH�WKHP����6KDQH��VXSUD
�QRWH�����DW������ILQGLQJ�SXUSRVH�RI�VHFRQG�KDOI�RI�LPSHDFKPHQW�FODXVH��LQGLFDWHV�WKDW�WKH

�H[FOXVLRQ�RI�FULPLQDO�VDQFWLRQV�IURP�WKH�LPSHDFKPHQW�SURFHVV�VHSDUDWHV�LPSHDFKPHQW
�IURP�FULPLQDO�ODZ��ZLWKRXW�DOWRJHWKHU�UHQGHULQJ�LPSHDFKDEOH�RU��LQGHHG��LPSHDFKHG�
�RIILFLDOV�LPPXQH�IURP�FULPLQDO�SURVHFXWLRQ���

�����5RXQGWDEOH��VXSUD�QRWH����DW������VHH�DOVR�6KDQH��VXSUD�QRWH�����DW������DUJXLQJ
�WKDW�FULPLQDO�VDQFWLRQV�FDQQRW�LQFOXGH�UHPRYDO�RU�GLVTXDOLILFDWLRQ���6KDQH�XOWLPDWHO\
�UHOLHV�RQ�-XVWLFH�6WRU\�DQG�:LOOLDP�5DZOH�LQ�VXSSRUW�RI�WKLV�SURSRVLWLRQ��6HH�LG��DW����
�Q�����VHH�DOVR�LQIUD�QRWHV�������DQG�DFFRPSDQ\LQJ�WH[W�IRU�D�FRQVLGHUDWLRQ�RI�-XVWLFH
�6WRU\
V�YLHZV��5DZOH
V�FRPPHQWV�DUH�PDGH�LQ�WKH�FRQWH[W�RI�GHIHQGLQJ�WKH�XVHIXOQHVV�RI

�WKH�$PHULFDQ�DGDSWLRQ�RI�LPSHDFKPHQW��6HH�:LOOLDP�5DZOH��$�9LHZ�RI�WKH�&RQVWLWXWLRQ�RI

�WKH�8QLWHG�6WDWHV�RI�$PHULFD������3KLODGHOSKLD��+�&��&DUH\�	�,��/HD���������>7@KH
�VHQWHQFH�ZKLFK�WKLV�FRXUW�LV�DXWKRUL]HG�WR�LPSRVH�FDQQRW�UHJXODUO\�EH�SURQRXQFHG�E\�WKH

�FRXUWV�RI�ODZ��7KH\�FDQ�QHLWKHU�UHPRYH�QRU�GLVTXDOLI\�WKH�SHUVRQ�FRQYLFWHG��������
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�HUQPHQW��DQG�UHWDLQLQJ�WKH�FLYLO�SDUW�IRU�SUHVHQWPHQW�DQG�WULDO
�LQ�WKH�RUGLQDU\�IRUXP�����,Q�WKH�RUGLQDU\�FRXUVH�RI�WKH�DGPLQLV�
�WUDWLRQ�RI�FULPLQDO�MXVWLFH��QR�FRXUW�LV�DXWKRUL]HG�WR�UHPRYH��RU
�GLVTXDOLI\�DQ�RIIHQGHU��DV�SDUW�RI�LWV�UHJXODUMXGJPHQW��,I�LW�UHVXOWV
�DW�DOO��LW�UHVXOWV�DV�D�FRQVHTXHQFH��DQG�QRW�DV�SDUW�RI�WKH�VHQWHQFH���

�%\�DGRSWLQJ�-XVWLFH�6WRU\
V�YLHZ��WKH�&RPPLVVLRQ�DQG�LWV�FRQVXOWDQWV

�PDLQWDLQ�WKH�DZNZDUG�SRVLWLRQ�WKDW�LQFDUFHUDWLRQ�GRHV�QRW�HIIHFW��WHFKQL�
�FDO��UHPRYDO�EXW�RQO\�D��IXQFWLRQDO��UHPRYDO�

�-XVWLFH�6WRU\�PDGH�KLV�FRPPHQWV�LQ�WKH�FRQWH[W�RI�XSKROGLQJ�WKH
�LPSHDFKPHQW�SURFHVV��+H�GLG�QRW�DGGUHVV�WKH�$FW�RI������RU�VLPLODU�FRQ�
�JUHVVLRQDO�VWDWXWHV�WKDW�H[SOLFLWO\�SURYLGHG�IRU�WKH�SXQLVKPHQW�RI�UHPRYDO

�DQG�GLVTXDOLILFDWLRQ�RI��FLYLO�RIILFHUV�����3HUKDSV��KH�ZDV�XQDZDUH�RI�WKHP
�RU�SHUKDSV�KH�ZDV�VLPSO\�QRW�WKLQNLQJ�DERXW�WKHP�KHUH��,QVWHDG�RI�HQ�

�JDJLQJ�LQ�VXFK�VSHFXODWLRQ��LW�LV�PRUH�XVHIXO�WR�H[DPLQH�KLV�REMHFWLRQV�WR
�WKH�XVH�RI�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�ZLWKLQ�WKH�FULPLQDO�V\VWHP�
�-XVWLFH�6WRU\�DGYDQFHG�WKUHH�SULQFLSDO�FRQFHUQV��)LUVW��KH�REMHFWHG�WR�HQ�
�WUXVWLQJ�WKHVH��SROLWLFDO��SXQLVKPHQWV�WR�WKH�GLVFUHWLRQ�RI�D�FRXUW�RI
�ODZ����7KH�GLVFUHWLRQ�WR�LPSRVH�UHPRYDO�SHQDOWLHV��DV�RSSRVHG�WR�D�VWDWX�
�WRU\�GXW\�WR�GR�VR��FUHDWHG�WKH�SRVVLELOLW\�WKDW�FRXUWV�FRXOG�DEXVH�WKHLU
�SRZHU��-XVWLFH�6WRU\
V�FRQFHUQ�RYHU�XQJXLGHG�GLVFUHWLRQ�VHHPV�WR�UHIOHFW
�D�GHVLUH�WR�DYRLG�WKH�DSSOLFDWLRQ�RI�WKHVH�VDQFWLRQV�LQ�D�ELDVHG�RU�XQSUH�
�GLFWDEOH�PDQQHU��6HFRQG��6WRU\�UHFRJQL]HG�WKDW�WKH�XQGHUO\LQJ�FULPHV
�IRU�ZKLFK�FRQVWLWXWLRQDOO\�SURVFULEHG�LPSHDFKPHQW�ZDV�WKH�DSSURSULDWH
�SXQLVKPHQW�ZHUH�QRW��DQG�FRXOG�QRW�EH��FOHDUO\�GHILQHG��:KLOH�WKH
�6HQDWH�FRXOG�EH�WUXVWHG�WR�DSSO\�WKH�DPRUSKRXV�SKUDVH��KLJK�FULPHV�DQG
�PLVGHPHDQRUV���-XVWLFH�6WRU\�EHOLHYHG�WKDW�DOORZLQJ�DQ�RUGLQDU\�FRXUW�WR
�GR�VR�ZRXOG�EH�GLVDVWURXV���:KDW�FRXOG�EH�PRUH�HPEDUUDVVLQJ��WKDQ�IRU�D
�FRXUW�RI�ODZ�WR�SURQRXQFH�IRU�D�UHPRYDO�XSRQ�WKH�PHUH�JURXQG�RI�SROLW�
�LFDO�XVXUSDWLRQ��RU�PDOYHUVDWLRQ�LQ�RIILFH���DGPLWWLQJ�RI�HQGOHVV�YDULHWLHV�
�IURP�WKH�VOLJKWHVW�JXLOW�XS�WR�WKH�PRVW�IODJUDQW�FRUUXSWLRQ"����7KLUG�
�6WRU\�UDLVHG�WKH�UHFXUULQJ�REMHFWLRQ�RI�WKRVH�ZKR�RSSRVH�WKLV�DOWHUQDWLYH
�WR�LPSHDFKPHQW���2XJKW�D�SUHVLGHQW�WR�EH�UHPRYHG�IURP�RIILFH�DW�WKH
�PHUH�ZLOO�RI�WKH�FRXUW�IRU�SROLWLFDO�PLVGHPHDQRUV"���

�7KH�&RPPLVVLRQ�ZDV�DZDUH�RI�WKH�$FW�RI�������\HW�LQVWHDG�RI�FRQVLG�
�HULQJ�ZKHWKHU�WKH�$FW�DFWXDOO\�HPERGLHG�WKH�SRWHQWLDO�DEXVHV�WKDW-XVWLFH
�6WRU\�ZDUQHG�DJDLQVW��WKH�&RPPLVVLRQ�DSSURDFKHG�WKH�VWDWXWH�ZLWK�DQ�D
�SULRUL�XQGHUVWDQGLQJ�WKDW�LI�LW�RSHUDWHG�WR�UHPRYH�DQ�$UWLFOH�,,,�MXGJH��LW
�ZDV�XQFRQVWLWXWLRQDO��3DUW�,,�RIIHUV�D�FDUHIXO�DQDO\VLV�RI�WKH�$FW�RI�����
�DQG�RWKHU�HDUO\�FRQJUHVVLRQDO�HQDFWPHQWV��7KHVH�VWDWXWHV�UHVSRQGHG�WR

�������6WRU\��VXSUD�QRWH����DW���������HPSKDVLV�DGGHG��
�����6HH�LQIUD�3DUW�,,�

�����6HH���6WRU\��VXSUD�QRWH����DW�������%XW�LW�PD\�EH�SURSHUO\�XUJHG��WKDW�WKH�YHVWLQJ�RI
�VXFK�KLJK�DQG�GHOLFDWH�SRZHU��WR�EH�H[HUFLVHG�E\�D�FRXUW�RI�ODZ�DW�LWV�GLVFUHWLRQ��ZRXOG��LQ�UHODWLRQ
�WR�WKH�GLVWLQJXLVKHG�IXQFWLRQDULHV�RI�WKH�JRYHUQPHQW��EH�SHFXOLDUO\�XQILW�DQG
�LQH[SHGLHQW�����HPSKDVLV�DGGHG���

�����,G�

�����,G�
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�WKH�FRQFHUQV�WKDW�-XVWLFH�6WRU\�UDLVHG��7KH�SXQLVKPHQWV�RI�UHPRYDO�DQG
�GLVTXDOLILFDWLRQ�DUH�PDQGDWRU\�ZKHQ�WKH\�DSSHDU�LQ�WKH�VWDWXWHV��7KH\

�DFFRPSDQ\�FOHDUO\�GHILQHG�FULPHV�WKDW�LQYROYH�WKH�DEXVH�RI�SXEOLF�RIILFH�
�)LQDOO\��QRQH�RI�WKHP�H[WHQGV�WR�WKH�UHPRYDO�RU�GLVTXDOLILFDWLRQ�RI�WKH
�3UHVLGHQW�

�,,��3$56,1*�7+(�/$1*8$*(�2)�($5/<�)('(5$/�/$:6�381,6+,1*

�2)),&,$/�:521*'2,1*

�(DUO\�FRQJUHVVLRQDO�VWDWXWHV�EHOLH�WKH�H[FOXVLYLW\�RI�WKH�,PSHDFKPHQW

�&ODXVH��7KHVH�VWDWXWHV�PDQGDWHG�FULPLQDO�VDQFWLRQV�WKDW�GLVTXDOLILHG�DQG
�UHPRYHG�IHGHUDO�RIILFHUV��ERWK�H[HFXWLYH�DQG�MXGLFLDO��FRQYLFWHG�RI�DEXV�

�LQJ�WKHLU�RIILFHV��7KH�PRVW�ZLGHO\�NQRZQ�RI�WKHVH�VWDWXWHV�LV�WKH�$FW�RI

�������DOVR�FDOOHG�WKH��$FW�IRU�WKH�3XQLVKPHQW�RI�&HUWDLQ�&ULPHV�$JDLQVW
�WKH�8QLWHG�6WDWHV�����$FFRUGLQJ�WR�WKH�VWDWXWH��D�MXGJH�IRXQG�JXLOW\�RI
�DFFHSWLQJ�RU�UHFHLYLQJ�D�EULEH�ZRXOG�EH�VXEMHFW�WR�ILQH��LPSULVRQPHQW�

�DQG�ZRXOG��IRUHYHU�EH�GLVTXDOLILHG�WR�KROG�DQ\�RIILFH�RI�KRQRU��WUXVW�RU
�SURILW�XQGHU�WKH�8QLWHG�6WDWHV�����%\�PDQGDWLQJ�SHUSHWXDO�GLVTXDOLILFD�
�WLRQ�XSRQ�FRQYLFWLRQ��WKH�$FW�RI������FRQVWLWXWHG�DQ�DOWHUQDWLYH�WR�GLV�
�TXDOLILFDWLRQ�WKURXJK�LPSHDFKPHQW�DQG��DUJXDEO\��DQ�DOWHUQDWLYH�WR
�UHPRYDO�WKURXJK�LPSHDFKPHQW�DV�ZHOO�

�&RPPHQWDWRUV�KDYH�GLVPLVVHG�WKH�LPSRUWDQFH�RI�WKH�$FW�RI������
�GLVFRXQWLQJ�LW�DV�DQ�LVRODWHG�VWDWXWH�WKDW�ZDV�QHYHU�HQIRUFHG����,Q�DGGL�
�WLRQ�WR�KROGLQJ�WKLV�YLHZ��3URIHVVRU�6KDQH�KDV�VXJJHVWHG�WKDW�WKH�VWDWXWH
�FRXOG�EH�QDUURZO\�LQWHUSUHWHG�DV�DOORZLQJ�&RQJUHVV�WR�PDNH�D�FDWHJRULFDO
�GHWHUPLQDWLRQ�WKDW�WKH�VSHFLILF�RIIHQVHV�PHQWLRQHG�LQ�WKH�,PSHDFKPHQW
�&ODXVH��LQ�WKLV�FDVH�EULEHU\��DOZD\V�PHULWHG�UHPRYDO����6HYHUDO�UHFHQW
�FRPPHQWDWRUV�KDYH�DUJXHG�WKDW�WKH�$FW�RI������GRHV�QRW�RIIHU�DQ�DOWHUQD�
�WLYH�WR�LPSHDFKPHQW�EHFDXVH�LW�LV�H[SOLFLW�RQO\�DV�WR�GLVTXDOLILFDWLRQ�
�ZKLFK�VKRXOG�QRW�EH�XQGHUVWRRG�WR�LQFOXGH�UHPRYDO���

�����$FW�RI�$SU������������FK�������6WDW�������)RU�WKH�ODQJXDJH�RI�6HFWLRQ�����VHH�VXSUD
�QRWH����

�����6HFWLRQ�������6WDW��DW�����
�����*HQHUDOO\��FRPPHQWDWRUV��VHH�H�J��6KDQH��VXSUD�QRWH�����DW������VXSSRUW�WKLV

�SURSRVLWLRQ�E\�FLWLQJ�WR�(UYLQ��VXSUD�QRWH�����DW�����	�Q�����EXW�WKLV�LV�VOLJKWO\�PLVOHDGLQJ�

�$�UHYLHZ�RI�WKH�FDVHV�VKRZV�WKDW�EULEHU\�RI�DQ�RIILFLDO�ZDV�FRQVLGHUHG�LQ�8QLWHG�6WDWHV�Y�

�:RUUDOO����8�6�����'DOO���������������FRQIURQWLQJ�WKH�GLIILFXOW\�RI�SHQDOL]LQJ�GHIHQGDQW�IRU
�DWWHPSWLQJ�WR�EULEH�WKH��&RPPLVVLRQHU�RI�WKH�5HYHQXH��EHFDXVH�QR�VWDWXWH�H[LVWHG
�SURVFULELQJ�WKLV�DFWLRQ���6ODGH�Y��8QLWHG�6WDWHV�����)��G���������������������DSSO\LQJ�D
�VXFFHVVRU�WR�WKH�$FW�RI������WR�D�MXURU�ZKR�ZDV�FRQYLFWHG�RI�EULEHU\��WKH�VXFFHVVRU����
�8�6�&�$��"������LQFOXGHG�WKH�ODQJXDJH�RI�SHUSHWXDO�GLVTXDOLILFDWLRQ���8QLWHG�6WDWHV�Y�
�&ROOLQV������)��G��������������������DSSO\LQJ�WKH�FXUUHQW�YHUVLRQ�RI�WKH�EULEHU\�VWDWXWH����
�8�6�&��""���������E�������WR�D�IHGHUDO�MXGJH�DQG�FRQYLFWLQJ��EXW�QRW�GLVTXDOLI\LQJ�KLP���7KH

�$FW�RI������LV�QRWHG�LQ�GLFWD�LQ�WZR�RWKHU�FDVHV��LQGLFDWLQJ�WKDW�WKH�VWDWXWH�ZDV�NQRZQ�DQG
�DFFHSWHG�DV�YDOLG��:HHPV�Y��8QLWHG�6WDWHV������8�6�������������������:KLWH�-���GLVVHQWLQJ��
�'H�9HDX�Y��%UDLVWHG������8�6������������������

�����6HH�6KDQH��VXSUD�QRWH�����DW�����

�����6HH�5HSRUW��VXSUD�QRWH����DW�����UHPRYDO�DQG�GLVTXDOLILFDWLRQ�DUH�GLVWLQJXLVKDEOH�

�DQG�DOWHUQDWH�PHDQV�RI�UHPRYDO�DUH�FRQVWLWXWLRQDOO\�LPSHUPLVVLEOH���6KDQH��VXSUD�QRWH����
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�7KH�$FW�RI������LV�QRW�DQ�DQRPDO\�
���7KHUH�ZDV�D�VHULHV�RI�HDUO\
�VWDWXWHV�WKDW�LQFOXGH�ODQJXDJH�RI�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�����7KHVH
�VWDWXWHV�VXSSRUW�WKH�FRQFOXVLRQ�WKDW�&RQJUHVV�IUHTXHQWO\�HPSOR\HG�WKH
�SXQLVKPHQW�RI�GLVTXDOLILFDWLRQ��UHPRYDO��RU�ERWK�LQ�DQ�DWWHPSW�WR�FRQFUH�
�WL]H�DQG�HQIRUFH�WKH�DFFRXQWDELOLW\�RI�LQGLYLGXDOV�LQ�SRVLWLRQV�RI�SXEOLF

�WUXVW��)XUWKHUPRUH��WKH�VWDWXWHV�HVWDEOLVK�D�SDWWHUQ�ZKLFK�VXSSRUWV�WKH
�DVVHUWLRQ�WKDW�LQ�FHUWDLQ�FLUFXPVWDQFHV�GLVTXDOLILFDWLRQ�ZDV�XQGHUVWRRG�WR
�LQFOXGH�UHPRYDO�IURP�RIILFH�

�7KH�PDMRULW\�RI�WKHVH�VWDWXWHV�DGGUHVVHG�WKH�PLVEHKDYLRU�RI�IHGHUDO
�H[HFXWLYH�RIILFHUV��EXW�WKH\�DUH�UHOHYDQW�WR�WKH�UHPRYDO�RI�IHGHUDO�MXGLFLDO

�RIILFHUV�DV�ZHOO��,W�LV�WUXH�WKDW��XQOLNH�MXGLFLDO�RIILFHUV��H[HFXWLYH�RIILFHUV
�FDQ�EH�UHPRYHG�E\�PHDQV�RWKHU�WKDQ�LPSHDFKPHQW�IRU�H[DPSOH��LQ

�VRPH�VLWXDWLRQV�WKH�3UHVLGHQW�KDV�DXWKRULW\�WR�UHPRYH�DQ�H[HFXWLYH�RI�

�ILFHU�����1RQHWKHOHVV��WKHVH�VWDWXWHV�DUH�LPSRUWDQW�EHFDXVH�WKH\�VXJJHVW�D

�DW������UHIHUULQJ�WR�GLVWLQFWLRQ�DV�QDUURZLQJ�FRQVWUXFWLRQ�WKDW�SUHVHUYHV�FRQVWLWXWLRQDOLW\�RI

�VWDWXWH���%D]DQ��VXSUD�QRWH�����DW������������GUDZLQJ�DWWHQWLRQ�WR�DQRWKHU�HDUO\�VWDWXWH
�ZKLFK�H[SOLFLWO\�UHIHUUHG�WR�GLVTXDOLILFDWLRQ�DQG�UHPRYDO���0DUFXV��VXSUD�QRWH�����DW
����������DUJXLQJ�WKDW�GLVTXDOLILFDWLRQ�WKURXJK�FULPLQDO�VWDWXWH�ZDV�FRQVWLWXWLRQDOO\
�SHUPLVVLEOH��DOWKRXJK�UHPRYDO�ZDV�QRW��

�%D]DQ�DQG��WR�D�OHVVHU�H[WHQW��6KDQH�DQG�0DUFXV��DUJXH�WKDW-XVWLFH�+DUODQ
V�RSLQLRQ
�LQ�%XUWRQ�Y��8QLWHG�6WDWHV������8�6��������������SURYHG�WKDW�VWDWXWRU\�GLVTXDOLILFDWLRQ

�ODQJXDJH��E\�LWVHOI��GLG�QRW�ZRUN�D�UHPRYDO��$W�LVVXH�LQ�WKDW�FDVH�ZDV�WKH�HIIHFW�RI�D�VWDWXWH
�ZKLFK�SURYLGHG�WKDW��XSRQ�FRQYLFWLRQ�IRU�EULEHU\��D�6HQDWRU��
VKDOO��PRUHRYHU��������EH
�UHQGHUHG�IRUHYHU�WKHUHDIWHU�LQFDSDEOH�RI�KROGLQJ�DQ\�RIILFH�RI�KRQRU��WUXVW��RU�SURILW�XQGHU

�WKH�*RYHUQPHQW�RI�WKH�8QLWHG�6WDWHV�
������8�6��DW���������TXRWLQJ�5HY��6WDW��"�����

����������-XVWLFH�+DUODQ�FRQFOXGHG�WKDW��WKH�ILQDO�MXGJPHQW�RI�FRQYLFWLRQ�GLG�QRW�RSHUDWH�
�LSVRIDFWR��WR�YDFDWH�WKH�VHDW�RI�WKH�FRQYLFWHG�6HQDWRU���,G��DW������%D]DQ�DUJXHV�WKDW��WKH
������VWDWXWH
V�GLVTXDOLILFDWLRQ�ODQJXDJH�PLJKW�EH�UHJDUGHG�DV�QRW�RSHUDWLQJ�
LSVRIDFWR
�WR
�UHPRYH�D�FRQYLFWHG�MXGJH�IURP�KLV�MXGLFLDO�RIILFH���%D]DQ��VXSUD�QRWH�����DW�������-XVWLFH
�+DUODQ
V�RSLQLRQ�VXSSRUWV�WKH�RSSRVLWH�FRQFOXVLRQ��+DUODQ�GLG�QRW�KROG�WKDW�VWDWXWRU\
�ODQJXDJH�RI�GLVTXDOLILFDWLRQ�FRXOG�QHYHU�ZRUN�D�UHPRYDO��5DWKHU��KH�VWDUWHG�IURP�WKH
�DVVXPSWLRQ�WKDW�LW�JHQHUDOO\�FRXOG��DQG�GLVWLQJXLVKHG�WKH�FDVH�EHIRUH�KLP��ZKLFK�LQYROYHG�D

�6HQDWRU��IURP�WKDW�UXOH��7KH�H[SXOVLRQ�RI�D�6HQDWRU�PXVW�EH�GHWHUPLQHG�E\�WKH�6HQDWH�
�DFFRUGLQJ�WR�WKH�FRQVWLWXWLRQDO�SURYLVLRQ�JLYLQJ�HDFK�+RXVH�DXWKRULW\�WR��H[SHO�D
�0HPEHU���8�6��&RQVW��DUW��,��"����FO�����6HH�DOVR�VXSUD�QRWH�����GHVFULELQJ�KLVWRULFDOO\
�GLIIHUHQW�SRVLWLRQ�RI�PHPEHUV�RI�&RQJUHVV��

������:KLOH�WKH�&RPPLVVLRQ�ZDV�DZDUH�RI�RQH�RWKHU�HDUO\�VWDWXWH�WKDW�LQFOXGHG

�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�DV�SXQLVKPHQWV��LW�WRR�ZDV�WUHDWHG�DV�DQ�LVRODWHG�H[DPSOH��6HH
�5HSRUW��VXSUD�QRWH����DW���������Q�����5RXQGWDEOH��VXSUD�QRWH����DW������3URIHVVRU

�%XUEDQN���%D]DQ��VXSUD�QRWH�����DW������������0DUFXV��VXSUD�QRWH�����DW������
������7KH�ILQGLQJV�LQ�WKLV�1RWH�VHHN�WR�EH�WKRURXJK�EXW�QRW�H[KDXVWLYH��7KH

�LQYHVWLJDWRU�ZRUNHG�ZLWK�DQ�LQGH[�RI�IHGHUDO�VWDWXWHV�GHYHORSHG�WR�DFFRPSDQ\�WKH�5HYLVHG

�6WDWXWHV�RI�������)URP�WKDW�LQGH[��ODZV�WKDW�HPSOR\HG�ODQJXDJH�RI�GLVTXDOLILFDWLRQ�
�UHPRYDO��RU�ERWK�FRXOG�EH�LGHQWLILHG�DQG�WKHLU�SUHGHFHVVRUV�WUDFHG�

������6HH�0\HUV�Y��8QLWHG�6WDWHV������8�6���������������������FRQFOXGLQJ�WKDW
�3UHVLGHQW�KDV�DXWKRULW\�WR�UHPRYH�RIILFHUV�ZLWK��H[HFXWLYH��IXQFWLRQ��VXFK�DV�UHJLRQDO
�SRVWPDVWHU���7KLV�DUHD�LV�WKH�VXEMHFW�RI�PXFK�FRQWURYHUV\��:KLOH�WKH�FRUH�RI�0\HUV�LV
�DUJXDEO\�LQWDFW��LWV�GLFWD�ZDV�OLPLWHG�E\�WKH�&RXUW
V�GHFLVLRQ�LQ�+XPSKUH\
V�([HFXWRU�Y�
�8QLWHG�6WDWHV������8�6�������������������UHVWULFWLQJ�WKH�3UHVLGHQW
V�SRZHU�WR�UHPRYH

�RIILFHUV�ZLWK��OHJLVODWLYH��RU�
MXGLFLDO��IXQFWLRQV���$�UHFHQW�FKDSWHU�LQ�WKLV�GLIILFXOW�DUHD�ZDV
�0RUULVRQ�Y��2OVRQ������8�6��������������DIILUPLQJ�&RQJUHVV
V�SRZHU�WR�HVWDEOLVK�DQ
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�UHPRYDO�PHFKDQLVP�WKDW�LV�GLVWLQFW�IURP�ERWK�H[HFXWLYH�UHPRYDO�DQG�LP�

�SHDFKPHQW��7KH�VWDWXWHV�PDQGDWHG�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�XSRQ
�FULPLQDO�FRQYLFWLRQ�IRU�DEXVH�RI�SXEOLF�WUXVW��WKH\�FUHDWHG�D�SURFHVV�VHSD�
�UDWH�IURP�LPSHDFKPHQW��EXW�VHUYLQJ�D�VLPLODU�SXUSRVH��7KH�UHPDLQLQJ

�VWDWXWHV�GLUHFWO\�DGGUHVVHG�WKH�PLVEHKDYLRU�RI�IHGHUDO�MXGLFLDO�RIILFHUV�DQG
�LQGLFDWH�WKDW�MXGJHV�FRXOG�EH�GLVTXDOLILHG�DQG�UHPRYHG�IURP�RIILFH
�WKURXJK�FULPLQDO�VDQFWLRQV��7KHUH�DUH�IDU�IHZHU�VWDWXWHV�HQFRPSDVVLQJ

�MXGLFLDO�RIILFHUV��SHUKDSV�RQO\�WZR��<HW�WKHLU�H[LVWHQFH�DQG�WKH�ODUJHU�SDW�
�WHUQ�RI�VWDWXWRU\�HQDFWPHQWV�SRLQW�WR�WKH�DYDLODELOLW\�RI�FULPLQDO�VDQFWLRQV
�DV�DQ�DFFHSWHG�PHWKRG�RI�UHPRYLQJ�DQG�GLVTXDOLI\LQJMXGJHV�FRQYLFWHG�RI
�FHUWDLQ�FULPHV�

�,Q�VHDUFK�RI�D�IXOOHU�XQGHUVWDQGLQJ�RI�WKH�$FW�RI�������WKLV�1RWH�HYDO�
�XDWHV�WKH�$FW�LQ�WKH�FRQWH[W�RI�WKH�VWDWXWHV�GLVFXVVHG�DERYH�����7KHVH
�HDUO\�VWDWXWHV�SDUWLFXODUO\�WKH�HQDFWPHQWV�RI�WKH�)LUVW�&RQJUHVV�FDUU\�D
�XQLTXH�FDFKHW��7KH\�DUH�VWURQJO\�LQGLFDWLYH�RI�WKH�IUDPHUV
�LQWHQW����ERWK
�EHFDXVH�WKH�)LUVW�&RQJUHVV�IROORZHG�VRRQ�DIWHU�WKH�&RQVWLWXWLRQDO
�&RQYHQWLRQ�DQG�EHFDXVH�PDQ\�RI�LWV�PHPEHUV�DOVR�KDG�SDUWLFLSDWHG�LQ
�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ�����7KLV�H[DPLQDWLRQ�UHYHDOV�D�FRQVLVWHQW
�SUDFWLFH�ZKLFK�GHPRQVWUDWHV�WKDW�WKH�)LUVW�&RQJUHVV�DQG�WKRVH�WKDW�IRO�
�ORZHG�GLG�LQWHQG�WR�XVH�FULPLQDO�SXQLVKPHQW�DV�DQ�DOWHUQDWLYH�WR�LP�
�SHDFKPHQW�IRU�UHPRYDO�RI�IHGHUDO�MXGJHV�

�$��$�%ULHI�2YHUYLHZ�RI�WKH�6WDWXWHV

�(DUO\�&RQJUHVVHV�LQFOXGHG�WKH�SXQLVKPHQW�RI�GLVTXDOLILFDWLRQ��UH�
�PRYDO��RU�ERWK��LQ�VWDWXWHV�DGGUHVVHG�WR�SXEOLF�RIILFHKROGHUV�LQ�RUGHU�WR
�GHWHU�RU�SXQLVK�RIILFLDO�ZURQJGRLQJ��7KH�SRVLWLRQV�RI�SXEOLF�WUXVW�LQ�

�LQGHSHQGHQW�SURVHFXWRU���)RU�D�GLVFXVVLRQ�RQ�WKLV�OLQH�RI�FDVHV�DQG�WKHLU�LPSOLFDWLRQV�RQ
�WKH�SRZHU�RI�WKH�3UHVLGHQW��VHH�/DZUHQFH�/HVVLJ�	�&DVV�5��6XQVWHLQ��7KH�3UHVLGHQW�DQG�WKH
�$GPLQLVWUDWLRQ�����&ROXP��/��5HY�������������������������������

������7KH�H[DPLQDWLRQ�HQGV�ZLWK�D�VWDWXWH�SDVVHG�E\�WKH���G�&RQJUHVV�LQ�������/DWHU
�VWDWXWHV�GR�LQFOXGH�WKH�ODQJXDJH�RI�IRUIHLWXUH�DQG�GLVTXDOLILFDWLRQ��+RZHYHU��EHFDXVH�WKH
�LQWHUYHQWLRQ�RI�WKH�&LYLO�:DU�FKDQJHG�WKH�SROLWLFDO�FRQWH[W�DQG�GUHZ�LQWR�TXHVWLRQ�ZKHWKHU
�SROLWLFDO�DFFRXQWDELOLW\�DQG�SXEOLF�VHFXULW\�ZHUH�WKH�SULQFLSOH�JXLGHV�WR�VXFK�SHQDOWLHV��WKH
�FRPSDULVRQ�LQ�WKLV�1RWH�LV�OLPLWHG�WR�SUH�&LYLO�:DU�VWDWXWHV��6RPH�H[DPSOHV�RI�VWDWXWHV
�SDVVHG�GXULQJ�WKH�&LYLO�:DU�WKDW�LQFOXGH�WKH�SHQDOWLHV�RI�UHPRYDO��GLVTXDOLILFDWLRQ��RU�ERWK�
�DUH�5HY��6WDW��"�����������������SURKLELWLQJ�WDNLQJ�RI�FRQVLGHUDWLRQ�IRU�SURFXULQJ
�FRQWUDFWV��RIILFHV��HWF����5HY��6WDW��"��������������SURKLELWLQJ�WDNLQJ�FRPSHQVDWLRQ�LQ
�PDWWHUV�WR�ZKLFK�WKH�8QLWHG�6WDWHV�ZDV�D�SDUW\���5HY��6WDW��"��������������SXQLVKLQJ
�WUHDVRQ���5HY��6WDW��"��������������SURKLELWLQJ�LQFLWLQJ�RU�HQJDJLQJ�LQ�UHEHOOLRQ�RU
�LQVXUUHFWLRQ�DJDLQVW�DXWKRULW\�RI�WKH�8QLWHG�6WDWHV���5HY��6WDW��"��������������GHHPLQJ
�ULJKWV�DV�FLWL]HQV�IRUIHLWHG�E\�GHVHUWLRQ��

������6HH�*HUKDUGW��VXSUD�QRWH����DW����	�Q������VWDWLQJ�WKDW��DFWLRQV�UHODWLQJ�WR
�FRQVWLWXWLRQDO�GHFLVLRQ�PDNLQJ�E\�WKH�)LUVW�&RQJUHVV�������DUH�KLJKO\�SUREDWLYH�RI�WKH
�IUDPHUV
�LQWHQW���

������6HH�%RZVKHU�Y��6\QDU������8�6�����������Q�����������QRWLQJ�WKDW����PHPEHUV�RI
�WKH�)LUVW�&RQJUHVV�ZHUH�DOVR�GHOHJDWHV�WR�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ��
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�FOXGHG�MXGJHV�
���FXVWRPV�RIILFHUV�
���SRVW�RIILFHUV�
���WUHDVXU\�RIILFLDOV��
��
�VKLS�UHJLVWU\�RIILFHUV�����UHYHQXH�FROOHFWRUV���
�VWHDPERDW�LQVSHFWRUV����
�DQG��LQ�WKH�EURDGHVW�ODQJXDJH��D��PHPEHU�>RI�&RQJUHVV@��RIILFHU�RU�SHU�
�VRQ������7KH�FULPHV�DGGUHVVHG�LQYROYHG�DEXVHV�RI�RIILFH��VXFK�DV�EULE�
�HU\�����H[WRUWLQJ�PRQH\�����VHOI�GHDOLQJ�����GHIUDXGLQJ�WKH�JRYHUQPHQW��
�DQG�HPEH]]OLQJ�SXEOLF�IXQGV�����7KH�ILUVW�VWDWXWHV�VWLSXODWHG�SHUSHWXDO
�GLVTXDOLILFDWLRQ�RU�UHPRYDO�DQG�GLVTXDOLILFDWLRQ��ZKLOH�ODWHU�VWDWXWHV�PRGL�
�ILHG�WKH�SXQLVKPHQW�DFFRUGLQJ�WR�WKH�DFWRU�DQG�DFWLRQ�FRPPLWWHG����

�%��6WDWXWHV�RI�WKH�)LUVW�&RQJUHVV

�7KH�)LUVW�&RQJUHVV�ZDV�FKDUJHG�ZLWK�EULQJLQJ�WKH�QDWLRQ�WR�RUGHU
�DFFRUGLQJ�WR�WKH�EOXHSULQW�RI�WKH�&RQVWLWXWLRQ��7KH�FRQJUHVVPHQ�EHJDQ

������6HH�$FW�RI�$SU������������FK�����"�������6WDW�����������
������6HH�$FW�RI�-XO\�����������FK�����"�������6WDW�����������$Q�$FW�WR�5HJXODWH�WKH

�&ROOHFWLRQ�RI�WKH�'XWLHV�LPSRVHG�E\�ODZ�RQ�WKH�WRQQDJH�RI�VKLSV�RU�YHVVHOV��DQG�RQ�JRRGV�
�ZDUHV�DQG�PHUFKDQGLVHV�LPSRUWHG�LQWR�WKH�8QLWHG�6WDWHV����>KHUHLQDIWHU�$FW�WR�5HJXODWH
�WKH�&ROOHFWLRQ�RI�'XWLHV@�

������6HH�$FW�RI�)HE������������FK�����"�������6WDW�������������$Q�$FW�WR�(VWDEOLVK�WKH
�3RVW�2IILFH�DQG�3RVW�5RDGV�ZLWKLQ�WKH�8QLWHG�6WDWHV����>KHUHLQDIWHU�$FW�WR�(VWDEOLVK�WKH
�3RVW�2IILFH@�

������6HH�$FW�RI�0D\����������FK������"�������6WDW�������������$Q�$FW�0DNLQJ�$OWHUDWLRQV
�LQ�WKH�7UHDVXU\�DQG�WKH�:DU�'HSDUWPHQWV����>KHUHLQDIWHU�$FW�$OWHULQJ�WKH�7UHDVXU\@�

������6HH�$FW�RI�'HF������������FK�����"�������6WDW�������������$Q�$FW�FRQFHUQLQJ�WKH
�UHJLVWUDWLRQ�DQG�UHFRUGLQJ�RI�VKLSV�RU�YHVVHOV����>KHUHLQDIWHU�$FW�FRQFHUQLQJ�WKH
�UHJLVWUDWLRQ�RI�VKLSV@��$FW�RI�)HE������������FK�����"�������6WDW����������������$Q�$FW�IRU
�HQUROOLQJ�DQG�OLFHQVLQJ�VKLSV�RU�YHVVHOV�WR�EH�HPSOR\HG�LQ�WKH�FRDVWLQJ�WUDGH�DQG�ILVKHULHV�
�DQG�IRU�UHJXODWLQJ�WKH�VDPH����>KHUHLQDIWHU�$FW�IRU�OLFHQVLQJ�VKLSV@��$FW�RI�0DU�����������FK�
�����"������6WDW��������$Q�$FW�LQ�DGGLWLRQ�WR�WKH�DFW��HQWLWOHG�
$Q�DFW�FRQFHUQLQJ�WKH
�UHJLVWHULQJ�DQG�UHFRUGLQJ�RI�VKLSV�DQG�YHVVHOV�LQ�WKH�8QLWHG�6WDWHV�
�DQG�WR�WKH�DFW�HQWLWOHG
�
$Q�DFW�WR�UHJXODWH�WKH�FROOHFWLRQ�RI�GXWLHV�RQ�LPSRUWV�DQG�WRQQDJH��
��>KHUHLQDIWHU�$FW�LQ
�DGGLWLRQ�WR�SUHYLRXV�DFWV�RQ�VKLSV�DQG�GXWLHV@�

������6HH�$FW�RI�-XO\����������FK������"�������6WDW�������������$Q�$FW�OD\LQJ�'XWLHV�RQ
�VWDPSHG�9HOOXP��3DUFKPHQW�DQG�3DSHU����>KHUHLQDIWHU�$FW�OD\LQJ�'XWLHV�RQ�VWDPSHG
�9HOOXP@�

������6HH�$FW�RI�$XJ������������FK�������"��������6WDW�����������$Q�$FW�WR�$PHQG�DQ�DFW
�HQWLWOHG�
$Q�DFW�WR�SURYLGH�IRU�WKH�EHWWHU�6HFXULW\�RI�WKH�OLYHV�RI�3DVVHQJHUV�RQ�ERDUG�RI
�9HVVHOV�SURSHOOHG�LQ�ZKROH�RU�LQ�SDUW�E\�6WHDP
�DQG�IRU�RWKHU�SXUSRVHV����>KHUHLQDIWHU�$FW
�UHJXODWLQJ�VWHDPERDW�VDIHW\@�

������$FW�RI�)HE������������FK������""���������6WDW����������������$FW�WR�SUHYHQW�)UDXGV
�XSRQ�WKH�7UHDVXU\�RI�WKH�8QLWHG�6WDWHV����>KHUHLQDIWHU�$FW�WR�SUHYHQW�)UDXGV�XSRQ�WKH
�7UHDVXU\@�

������6HH�$FW�RI�$SU������������FK�����"�������6WDW������������$FW�RI-XO\�����������FK����
�"�������6WDW���������

������6HH�$FW�RI�)HE������������FK�����"�������6WDW������������$FW�RI�'HF������������FK����
�"�������6WDW������������$FW�RI�)HE������������FK�����"�������6WDW���������������$FW�RI�$XJ�����
�������FK�������"��������6WDW���������

������6HH�$FW�RI�0D\����������FK������"�������6WDW�����������
������6HH�$FW�RI�-XO\����������FK������"�������6WDW������������$FW�RI�0DU�����������FK�����

�"������6WDW�����������

������6HH�$FW�RI�6HSW�����������FK������"������6WDW�����������$Q�$FW�WR�HVWDEOLVK�WKH
�7UHDVXU\�'HSDUWPHQW����>KHUHLQDIWHU�$FW�WR�HVWDEOLVK�WKH�7UHDVXU\�'HSDUWPHQW@�

������6HH�LQIUD�3DUW�,,�&�IRU�DQ�DQDO\VLV�RI�WKH�GLIIHUHQW�SXQLVKPHQWV�
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�ZLWK�D�IOXUU\�RI�DFWLYLW\�FUHDWLQJ�RIILFHV��OHY\LQJ�WD[HV��FROOHFWLQJ�UHYHQXH
�DQG�GHOHJDWLQJ�DXWKRULW\�WR�WKH�H[HFXWLYH�DQG�MXGLFLDU\��7KHLU�UHFHQW�H[�
�SHULHQFH�ZLWK�WKH�JRYHUQPHQW�XQGHU�WKH�$UWLFOHV�RI�WKH�&RQIHGHUDWLRQ�
�JHQHUDOO\�FRQVLGHUHG�D�GLVDVWHU�DQG�RSHQO\�UHIHUUHG�WR�DV��WKH�VWDWH�RI
�LPEHFLOLW\��LQ�FRQJUHVVLRQDO�GHEDWHV�����OHG�WKHP�WR�SD\�VWULFW�DWWHQWLRQ�WR
�WKH�DFFRXQWDELOLW\�DQG�UHVSRQVLELOLW\�RI�WKH�RIILFHV�FUHDWHG��$W�OHDVW�IRXU
�VWDWXWHV�SDVVHG�E\�WKH�)LUVW�&RQJUHVV�FRQWDLQHG�FODXVHV�GLVTXDOLI\LQJ�IHG�

�HUDO�RIILFHUV�HQJDJLQJ�LQ�LPSURSHU�EHKDYLRU��$FW�WR�5HJXODWH�WKH

�&ROOHFWLRQ�RI�WKH�'XWLHV��HQDFWHG�RQ-XO\��������������$FW�WR�(VWDEOLVK�WKH
�7UHDVXU\�'HSDUWPHQW��HQDFWHG�RQ�6HSW��������������$FW�RI�������DGGUHVV�
�LQJ�FULPHV��HQDFWHG�RQ�$SULO��������������DQG�$FW�/D\LQJ�'XWLHV�RQ
�'LVWLOOHG�6SLULWV��HQDFWHG�RQ�0DUFK������������

�-DPHV�0DGLVRQ�LQWURGXFHG�WKH�$FW�WR�5HJXODWH�WKH�&ROOHFWLRQ�RI

�'XWLHV����RQO\�VHYHQ�GD\V�DIWHU�D�TXRUXP�KDG�IRUPHG�LQ�WKH�+RXVH�RI
�5HSUHVHQWDWLYHV�����7KH�$FW�HVWDEOLVKHG�GLVWULFWV�DQG�SRUWV��VWUHWFKLQJ
�IURP�1HZ�+DPSVKLUH�WR�*HRUJLD��,W�DOVR�FUHDWHG�D�QHWZRUN�RI�FXVWRPV

�RIILFLDOV�LQFOXGLQJ�FROOHFWRUV��QDYDO�RIILFHUV��VXUYH\RUV�����GHSXW\�FROOHF�
�WRUV�����DQG�LQVSHFWRUVO���DOO�RI�ZKRP�KDG�LQWHUORFNLQJ�UHVSRQVLELOLWLHV
�UHJDUGLQJ�WKH�OHY\LQJ�RI�GXWLHV�DQG�FROOHFWLRQ�RI�UHYHQXH��6HFWLRQ����RI

�WKH�$FW�OHYHOOHG�D�SHQDOW\�XSRQ��DQ\�RIILFHU�RI�WKH�FXVWRPV��ZKR�UHFHLYHG

��DQ\�EULEH�����RU�UHFRPSHQVH�IRU�FRQQLYLQJ��RU�>SODQQLQJ�WR@�FRQQLYH�DW�D
�IDOVH�HQWU\�RI�DQ\�VKLS�RU�YHVVHO��RU�RI�DQ\�JRRGV��ZDUHV�RU�PHUFKDQ�

�GLVH��

���7KLV�FULPH�LQYROYHG�DQ�DEXVH�RI�WKH�SRVLWLRQ�HQWUXVWHG�WR�WKH
�FXVWRPV�RIILFHUV��8SRQ�FRQYLFWLRQ��WKH�RIILFHU�LQFXUUHG�D�VWLII�ILQH�RI�WZR
�KXQGUHG�WR�WZR�WKRXVDQG�GROODUV�IRU�HDFK�RIIHQVH�DQG�ZDV��IRUHYHU�GLV�

�DEOHG�IURP�KROGLQJ�DQ\�RIILFH�RI�WUXVW�RU�SURILW�XQGHU�WKH�8QLWHG

�6WDWHV�����


�7KH�VHULRXVQHVV�RI�WKLV�SXQLVKPHQW�LV�LQGLFDWLYH�RI�KRZ�VHULRXV�D

�FULPH�EULEHU\�ZDV�FRQVLGHUHG�WR�EH��%ULEHU\�ZDV�UHJDUGHG�DV�D��KHLQRXV�

��������$QQDOV�RI�&RQJ�������-RVHSK�*DOHV�	�:LOOLDP�:��6HDWRQ�HGV����������-DPHV
�0DGLVRQ���6HH�DOVR�:RRG��VXSUD�QRWH�����DW������UHFRUGLQJ�QHDUO\�XQLYHUVDO�UHFRJQLWLRQ�RI
��
WKH�ZHDNQHVV�RI�WKH�&RQIHGHUDWLRQ�
�LQ�������WKH�WLPH�RI�WKH�&RQVWLWXWLRQDO
�&RQYHQWLRQ��

������$FW�RI�-XO\�����������FK�������6WDW�����

������$FW�RI�6HSW�����������FK��������6WDW�����

������$FW�RI�$SU������������FK�������6WDW������

������$FW�RI�0DU�����������FK��������6WDW������

������$FW�RI�-XO\�����������FK�������6WDW�����

��������$QQDOV�RI�&RQJ���VXSUD�QRWH������DW��������

������&K�����"������6WDW�������������������

������6HH�LG��"����DW����

������6HH�LG��"�����DW����

������,G��"�����DW����

������,G��7KLV�VHFWLRQ�ZDV�QRW�RYHUORRNHG�E\�WKH�6HQDWH��,QGHHG��RQH�RI�WKH�VXJJHVWHG

�DQG�DFFHSWHG�DPHQGPHQWV�ZDV�WR�LQVHUW��)RU�FRQQLYLQJ��DIWHU��5HFRPSHQVH���6HH��
�'RFXPHQWDU\�+LVWRU\��VXSUD�QRWH�����DW����

This content downloaded from 
             104.28.94.211 on Wed, 23 Feb 2022 05:04:11 UTC              

All use subject to https://about.jstor.org/terms



�����@�3526(&87,21�25�,03($&+0(17�����

�FULPH��WKUHDWHQLQJ�WKH�YHU\�IDEULF�RI�VRFLHW\�
���0RUHRYHU��LW�SRVHG�D�VSH�
�FLDO�GDQJHU�ZLWKLQ�WKH�V\VWHP�RI�UHYHQXH�FROOHFWLRQ��7KH�VWDWHV��QHZO\
�MRLQHG�WRJHWKHU��UHVLVWHG�WD[HV�RI�DQ\�NLQG��7KH�GHEDWHV�DFFRPSDQ\LQJ
�WKLV�OHJLVODWLRQ�LQ�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�UHYHDOHG�PXWXDO�GLVWUXVW
�DQG�FRQFHUQ�RYHU�WKH�FRQWLQXHG�FRPSHWLWLYHQHVV�RI�WUDGH��PDQXIDFWXU�
�LQJ��DQG�DJULFXOWXUH�����7KHVH�ZHUH�RYHUFRPH�RQO\�E\�D�GHOLFDWH�EDODQF�
�LQJ�RI�WD[HV�EHWZHHQ�VWDWHV�DQG�D�FOHDUO\�H[SUHVVHG�LQWHQWLRQ�WR�UDLVH
�UHYHQXH�WR�SD\�WKH�QDWLRQ
V�GHEW��'LVKRQHVW\�ZLWKLQ�WKH�V\VWHP�ZRXOG
�EULQJ�GLVDVWHU�WR�WKH�QDWLRQ��<HW��WKH�WDVN�RI�HQIRUFLQJ�DFFRXQWDELOLW\�RQ

�VXFK�D�IDU�IOXQJ�JURXS�RI�RIILFLDOV�ZDV�GDXQWLQJ�
���6XEMHFWLQJ�HDFK�RI�
�IHQGHU�WR�LPSHDFKPHQW�ZRXOG�KDYH�VWUDLQHG�ERWK�WKH�RSHUDWLRQV�RI�WKH
�FXVWRPV�DQG�WKDW�RI�WKH�&RQJUHVV��7KH�)LUVW�&RQJUHVV�LQVWHDG�FKRVH�WR

�HPSOR\�D�PRUH�SUDFWLFDO�PHDQV�RI�GLVFLSOLQLQJ�IHGHUDO�RIILFLDOV��FULPLQDO
�VDQFWLRQV�

�$OWKRXJK�WKH�VWDWXWH�GLG�QRW�H[SOLFLWO\�SURYLGH�IRU�WKH�UHPRYDO�RI�WKH
�FRQYLFWHG�FXVWRPV�RIILFHUV��GLVTXDOLILFDWLRQ�ZLWKRXW�UHPRYDO�ZRXOG�KDYH
�EHHQ�LQFRQVLVWHQW�ZLWK�WKH�SXUSRVH�RI�WKH�VWDWXWH��&HUWDLQO\�WKH�GDQJHU�WR
�EH�DYRLGHG�XQGHUFXWWLQJ�SXEOLF�FRQILGHQFH�LQ�WKH�IHGHUDO�JRYHUQPHQW
V

�UHYHQXH�FROOHFWLQJ�RIILFHUV�ZRXOG�QRW�KDYH�EHHQ�DGGUHVVHG�E\�GLVTXDOL�
�I\LQJ�WKH�FRUUXSW�RIILFLDOV�IURP�KROGLQJ�IXWXUH�SRVLWLRQV��EXW�QRW�UHPRY�

�LQJ�WKHP�IURP�WKHLU�SUHVHQW�SRVLWLRQV�
���0RUHRYHU��6HFWLRQ����GLG�QRW
�LQFOXGH�LPSULVRQPHQW�LQ�WKH�SXQLVKPHQW��VR�WKH�RIILFHU�ZRXOG�QRW�KDYH

�EHHQ��IXQFWLRQDOO\��UHPRYHG�IURP�RIILFH�LI�UHPRYDO�KDG�QRW�EHHQ�LPSOLFLW
�LQ�GLVTXDOLILFDWLRQ�

�7KUHH�GD\V�DIWHU�UHVROYLQJ�WKH�FRQWURYHUV\�RYHU�GXWLHV��WKH�+RXVH

�WRRN�XS�WKH�FKDOOHQJH�RI�RUGHULQJ�WKH�H[HFXWLYH�EUDQFK�DQG�FUHDWLQJ�WKH
�'HSDUWPHQW�RI�WKH�7UHDVXU\�
���2Q�0D\�����������WKH�PHPEHUV�RI�WKH

������6HH���:LOOLDP�%ODFNVWRQH��&RPPHQWDULHV�RI�WKH�/DZV�RI�(QJODQG����
��%LUPLQJKDP��$OD���/HJDO�&ODVVLFV�/LEUDU\�������>KHUHLQDIWHU�%ODFNVWRQH��&RPPHQWDULHV@�

������6HH���$QQDOV�RI�&RQJ���VXSUD�QRWH������DW���������������������������������

����������������������������������GHEDWHV�FRQWLQXHG�IURP�$SULO���XQWLO�0D\����ZKHQ�WKH
�ELOO�ZDV�HQJURVVHG��

������*HRJUDSKLF�FRQFHUQV�DOVR�SOD\HG�D�UROH�LQ�RWKHU�&RQJUHVVLRQDO�VFKHPHV��VXFK�DV

�WKH�SHQVLRQ�SODQ�DW�LVVXH�LQ�+D\EXUQ
V�&DVH����8�6�����'DOO���������������7KDW�SODQ
�HQOLVWHG�WKH�DLG�RI�WKH�FLUFXLW�FRXUWV�LQ�WKH�6HFUHWDU\�RI�:DU
V�SHQVLRQ�GLVWULEXWLRQ��7KH
�FLUFXLW�MXGJHV�UHMHFWHG�WKLV�H[WUDMXGLFLDO�UROH��%XW�VHH�+DUW�DQG�:HFKVOHU
V�FRPPHQW
�ZKLFK�VXJJHVWV�WKH�JHRJUDSKLF�ORJLF�RI�WKH�SODQ���1RWH�WKDW�WKH�SURYLVLRQ�PDGH�SHUIHFWO\
�JRRG�VKRUW�UXQ�SUDFWLFDO�VHQVH��7KH�MXGJHV�ZHUH�LQ�D�EHWWHU�SRVLWLRQ�WKDQ�WKH�
6HFUHWDU\�DW
�:DU
�WR�DSSUDLVH�WKH�SHUVRQDO�JRRG�IDLWK�RI�FODLPDQWV������%XW�WKH�6HFUHWDU\�ZDV�LQ�D�EHWWHU
�SRVLWLRQ�������WR�FKHFN�WKH�RIILFLDO�PLOLWDU\�UHFRUGV���+DUW�DQG�:HFKVOHU��VXSUD�QRWH�����DW
�����6HH�DOVR�$NKLO�5��$PDU��7KH�7ZR�7LHUHG�6WUXFWXUH�RI�WKH�-XGLFLDU\�$FW�RI�����������8�
�3D��/��5HY�������������	�Q��������������7R�VHULRXV�KLVWRULDQV�RI�WKH�SHULRG��LW�LV�UDWKHU
�REYLRXV�WKDW�JHRJUDSK\�ZDV�DQ�RYHUZKHOPLQJ�IDFW�RI�GDLO\�OLIH�DQG�DQ�RYHUDUFKLQJ�FRQFHUQ
�RI�ERWK�IHGHUDOLVWV�DQG�DQWLV�LQ�WKH�ODWH�����V����

������:KLOH�WKH�VFKHPH�RI�SXQLVKPHQWV�LQ�WKLV�$FW�LV�GLVFXVVHG�LQ�,Q�UH�/HV]\QVN\�����)�
�&DV������������&�&�6�'�1�<���������H[SODLQLQJ�WKDW�WKH�GXDO�SXQLVKPHQW�RI�PRQHWDU\
�IRUIHLWXUH�DQG�GLVTXDOLILFDWLRQ�GR�QRW�YLRODWH�WKH�)LIWK�$PHQGPHQW���WKLV�1RWH�KDV�QRW
�IRFXVHG�RQ�FRQWHPSRUDU\�FDVH�ODZ�DQG�IXUWKHU�UHVHDUFK�LQ�WKLV�DUHD�ZRXOG�EH�KHOSIXO�

������6HH���$QQDOV�RI�&RQJ���VXSUD�QRWH������DW��������
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�+RXVH�RI�5HSUHVHQWDWLYHV�EHJDQ�WKH�QRZ�IDPRXV�GHEDWH�RYHU�WKH�FRQVWLWX�
�WLRQDOLW\�RI�OHJLVODWLRQ�YHVWLQJ�WKH�SRZHU�WR�UHPRYH�H[HFXWLYH�RIILFHUV�ZLWK
�WKH�3UHVLGHQW�
���7KH�+RXVH�UHVROYHG�WKH�GHEDWH�LQ�IDYRU�RI�WKH
�3UHVLGHQW
V�SRZHU�WR�UHPRYH�LQ�WKLV�FRQWH[W�
���,Q�VXSSRUW�RI�WKLV�SRVL�
�WLRQ��0DGLVRQ�VXJJHVWHG�WKDW�DXWKRUL]LQJ�WKH�3UHVLGHQW�WR�UHPRYH�ORZHU

�H[HFXWLYH�RIILFHUV�ZRXOG�LQFUHDVH�WKH�3UHVLGHQW
V�RZQ�DFFRXQWDELOLW\�IRU
�WKH�DFWLRQV�RI�WKRVH�RIILFHUV��7KH�)LUVW�&RQJUHVV�IRXQG�WKLV�HIIHFW
�GHVLUDEOH�����

�$W�WKH�FORVH�RI�WKLV�GHEDWH��DQG�EHIRUH�WKH�+RXVH�VHQW�WKH�ELOO�WR�WKH

�6HQDWH��5HSUHVHQWDWLYH�%XUNH�DQQRXQFHG�WKDW�KH�SODQQHG�WR�DGG�D�FODXVH

��WR�SUHYHQW�DQ\�RI�WKH�SHUVRQV�DSSRLQWHG�WR�H[HFXWH�WKH�RIILFHV�FUHDWHG�E\
�WKLV�ELOO�IURP�EHLQJ�GLUHFWO\�RU�LQGLUHFWO\�FRQFHUQHG�LQ�FRPPHUFH��RU�LQ

�VSHFXODWLQJ�LQ�WKH�SXEOLF�IXQGV��XQGHU�KLJK�SHQDOW\��DQG�EHLQJ�GHHPHG

�JXLOW\�RI�D�KLJK�FULPH�RU�PLVGHPHDQRU��

���%XUNH
V�VXJJHVWLRQ�EHFDPH
�6HFWLRQ���RI�WKH�7UHDVXU\�ELOO��,W�DSSOLHG�WR�WKH�6HFUHWDU\�RI�WKH�7UHDVXU\�

�D�&RPSWUROOHU��DQ�$XGLWRU��D�7UHDVXUHU��D�5HJLVWHU�DQG�DQ�$VVLVWDQW�WR�WKH
�6HFUHWDU\�
�
�,W�IRUEDGH�WKHVH�RIILFHUV�IURP�SDUWLFLSDWLQJ�LQ�D�ZLGH�UDQJH
�RI�LQYHVWPHQWV�WKDW�PLJKW�LQYROYH�VHOI�GHDOLQJ�
���&ODVVLI\LQJ�WKH�FULPH�DV
�D��KLJK�PLVGHPHDQRU���WKH�$FW�VWLSXODWHG�WKH�SXQLVKPHQW�RI�D�ILQH��UH�
�PRYDO��DQG�SHUSHWXDO�GLVTXDOLILFDWLRQ�
��

�7KH�ORJLF�RI�WKH�FODXVH�LV�FOHDU��,W�SXQLVKHG�RIILFHUV�RI�WKH�7UHDVXU\

�IRU�DEXVLQJ�WKH�WUXVW�LPSOLFLW�LQ�WKH�RIILFH�FRQIHUUHG��+RZHYHU��WKH�SXQ�
�LVKPHQW�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�VHHPV�UHPDUNDEOH�RQ�WKH�KHHOV

������7KH�GHEDWH�LQ�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�LV�UHFRUGHG�LQ�LG��DW���������
�������������������������

������7KH�PHDQLQJ�RI�WKLV�GHEDWH�KDV�JLYHQ�ULVH�WR�PXFK�FRQWURYHUV\�FRQFHUQLQJ�WKH

�VFRSH�RI�WKH�SUHVLGHQWLDO�SRZHUV��6HH�/HVVLJ�	�6XQVWHLQ��VXSUD�QRWH������DW�������IRU�D
�VXPPDU\�RI�WKH�VFKRODUO\�GHEDWH�

������6HH���$QQDOV�RI�&RQJ���VXSUD�QRWH������DW������0DGLVRQ�VDLG���,�WKLQN�LW

�DEVROXWHO\�QHFHVVDU\�WKDW�WKH�3UHVLGHQW�VKRXOG�KDYH�WKH�SRZHU�RI�UHPRYLQJ�IURP�RIILFH��LW
�ZLOO�PDNH�KLP��LQ�D�SHFXOLDU�PDQQHU��UHVSRQVLEOH�IRU�WKHLU�FRQGXFW�DQG�VXEMHFW�KLP�WR
�LPSHDFKPHQW�KLPVHOI��LI�KH�VXIIHUV�WKHP�WR�SHUSHWUDWH�ZLWK�LPSXQLW\�KLJK�FULPHV�RU

�PLVGHPHDQRUV�DJDLQVW�WKH�8QLWHG�6WDWHV��RU�QHJOHFWV�WR�VXSHULQWHQG�WKHLU�FRQGXFW��VR�DV�WR
�FKHFN�WKHLU�H[FHVVHV��2Q�WKH�FRQVWLWXWLRQDOLW\�RI�WKH�GHFODUDWLRQ�,�KDYH�QR�PDQQHU�RI
�GRXEW����

������,G��DW�����

������6HH�$FW�RI�6HSW�����������FK������"������6WDW����������FUHDWLRQ�RI�RIILFHV��

������6HH�LG��"����DW������$QG�EH�LW�IXUWKHU�HQDFWHG��7KDW�QR�SHUVRQ�DSSRLQWHG�WR�DQ\
�RIILFH�LQVWLWXWHG�E\�WKLV�DFW��VKDOO�GLUHFWO\�RU�LQGLUHFWO\�EH�FRQFHUQHG�RU�LQWHUHVWHG�LQ
�FDUU\LQJ�RQ�WKH�EXVLQHVV�RI�WUDGH�RU�FRPPHUFH��RU�EH�RZQHU�LQ�ZKROH�RU�LQ�SDUW�RI�DQ\�VHD�
�YHVVHO��RU�SXUFKDVH�E\�KLPVHOI��RU�DQRWKHU�LQ�WUXVW�IRU�KLP��DQ\�SXEOLF�ODQGV�RU�RWKHU�SXEOLF
�SURSHUW\��RU�EH�FRQFHUQHG�LQ�WKH�SXUFKDVH�RU�GLVSRVDO�RI�DQ\�SXEOLF�VHFXULWLHV�RI�DQ\�6WDWH�
�RU�RI�WKH�8QLWHG�6WDWHV��RU�WDNH�RU�DSSO\�WR�KLV�RZQ�XVH��DQ\�HPROXPHQW�RU�JDLQ�IRU
�QHJRWLDWLQJ�RU�WUDQVDFWLQJ�DQ\�EXVLQHVV�LQ�WKH�VDLG�GHSDUWPHQW��RWKHU�WKDQ�ZKDW�VKDOO�EH

�DOORZHG�E\�ODZ��������
������6HH�LG����>+@H�VKDOO�EH�GHHPHG�JXLOW\�RI�D�KLJK�PLVGHPHDQRU��DQG�IRUIHLW�WR�WKH

�8QLWHG�6WDWHV�WKH�SHQDOW\�RI�WKUHH�WKRXVDQG�GROODUV��DQG�VKDOO�XSRQ�FRQYLFWLRQ�EH�UHPRYHG
�IURP�RIILFH��DQG�IRUHYHU�WKHUHDIWHU�LQFDSDEOH�RI�KROGLQJ�DQ\�RIILFH�XQGHU�WKH�8QLWHG�6WDWHV
������������
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�RI�DQ�H[KDXVWLYH�GHEDWH�RYHU�ZKHWKHU�WR�UHFRJQL]H�WKH�([HFXWLYH
V�SRZHU

�WR�UHPRYH�VXFK�RIILFHUV��6HFWLRQ����SURYLGLQJ�IRU�UHPRYDO�WKURXJK�FULPL�

�QDO�VDQFWLRQV��GLUHFWO\�IROORZV�WKH�FODXVH�DFNQRZOHGJLQJ�WKH�3UHVLGHQW
V

�SRZHU�WR�UHPRYH�7UHDVXU\�RIILFHUV�
���8QOLNH�WKH�SURYLVLRQ�IRU�UHPRYDO
�E\�WKH�3UHVLGHQW��WKH�SURYLVLRQ�IRU�UHPRYDO�WKURXJK�FULPLQDO�VDQFWLRQV

�GLG�QRW�HQJHQGHU�GHEDWH��7KH�HDVH�RI�DFFHSWDQFH�RI�WKH�DPHQGPHQW
��
�LQGLFDWHV�WKDW�&RQJUHVV�FRQVLGHUHG�UHPRYDO�RI�IHGHUDO�RIILFHUV�WKURXJK
�LQGLFWPHQW�DQG�FRQYLFWLRQ�WR�EH�DQ�DFFHSWDEOH�DOWHUQDWLYH�WR�LPSHDFK�

�PHQW��7KLV�$FW��WDNHQ�LQ�FRPELQDWLRQ�ZLWK�WKH�&RQVWLWXWLRQ��UHFRJQL]HG

�WKUHH�PHDQV�WR�UHPRYH�D�7UHDVXU\�RIILFHU�IURP�H[HFXWLYH�RIILFH������LP�
�SHDFKPHQW������UHPRYDO�E\�WKH�3UHVLGHQW��DQG�����FRQYLFWLRQ�RI�WKH�FULPH

�RI�VHOI�GHDOLQJ�DV�GHILQHG�LQ�6HFWLRQ���

�%HFDXVH�WKH�VWDWXWH�SURYLGHG�IRU�ERWK�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�

�RQH�FRXOG�DUJXH�WKDW�&RQJUHVV�EHOLHYHG�WKDW�GLVTXDOLILFDWLRQ�GLG�QRW�HQ�
�FRPSDVV�UHPRYDO��VLQFH�RWKHUZLVH�&RQJUHVV�ZRXOG�QRW�KDYH�QHHGHG�WR

�LQFOXGH�UHPRYDO�DV�DQ�DGGLWLRQDO�SHQDOW\�
���$�PRUH�UHDVRQDEOH�LQWHUSUH�
�WDWLRQ��KRZHYHU��ZRXOG�EH�WKDW�&RQJUHVV�EHOLHYHG�WKDW�SHUPDQHQW�GLVTXDO�
�LILFDWLRQ�HQFRPSDVVHG�UHPRYDO��EXW�H[SOLFLWO\�SURYLGHG�IRU�UHPRYDO�LQ�WKLV

�VWDWXWH�EHFDXVH�LW�KDG�MXVW�ILQLVKHG�GLVFXVVLQJ�UHPRYDO�LQ�DQRWKHU�FRQ�
�WH[W�3UHVLGHQWLDO�UHPRYDO�RI�7UHDVXU\�RIILFHUV�DQG�WKH�ZRUG�ZDV�IUHVK
�LQ�WKH�PLQGV�RI�LWV�PHPEHUV��$QRWKHU�UHDVRQ�IRU�WKH�XVH�RI�ERWK�WHUPV

�PD\�KDYH�EHHQ�WKH�FKDQJHV�PDGH�WR�WKH�+RXVH�YHUVLRQ�RI�WKH�%LOO�E\�WKH
�6HQDWH��7KH�+RXVH�GUDIW�ELIXUFDWHG�WKH�SHQDOWLHV��GLVWLQJXLVKLQJ�EHWZHHQ
��DQ\�SHUVRQ���ZKR�ZDV�OLDEOH�IRU�D�ILQH�DQG�SHUSHWXDO�GLVTXDOLILFDWLRQ��DQG
��DQ\�RWKHU�2IILFHU���ZKR�ZDV�WR�EH�ILQHG�DQG�UHPRYHG�IURP�RIILFH�
���,Q
�UHGUDIWLQJ�WKLV�VHFWLRQ��WKH�6HQDWH�FKDQJHG�WKH�ODQJXDJH�VR�WKDW�WKH�SHQ�

������6HH�LG��"����DW������$QG�EH�LW�IXUWKHU�HQDFWHG��7KDW�ZKHQHYHU�WKH�6HFUHWDU\�VKDOO�EH

�UHPRYHG�IURP�RIILFH�E\�WKH�3UHVLGHQW�RI�WKH�8QLWHG�6WDWHV��RU�LQ�DQ\�RWKHU�FDVH�RI�YDFDQF\�LQ�WKH
�RIILFH�RI�6HFUHWDU\��WKH�$VVLVWDQW�VKDOO��GXULQJ�WKH�YDFDQF\��KDYH�WKH�FKDUJH�DQG�FXVWRG\�RI
�WKH�UHFRUGV��ERRNV��DQG�SDSHUV�DSSHUWDLQLQJ�WR�WKH�VDLG�RIILFH�����HPSKDVLV�DGGHG��

������7KH�FODXVH�WKDW�%XUNH�VXJJHVWHG�ZDV�VXEPLWWHG�WR�WKH�6HQDWH��7KH�6HQDWH
�UHZURWH�WKH�SHQDOW\�SURYLVLRQ�DQG�WKH�+RXVH�DJUHHG�WR�WKLV�DPHQGPHQW�RQ�$XJXVW���������
�6HH���'RFXPHQWDU\�+LVWRU\��VXSUD�QRWH�����DW������Q�LO�

������7KLV�FKDUJH�FRXOG�EH�OHYHOOHG�DW�WKH�LQWHUSUHWDWLRQ�PDGH�DERYH�RI�"����RI�WKH�$FW
�WR�5HJXODWH�'XWLHV�RQ�7RQQDJH��$FW�RI�-XO\�����������FK�������6WDW������6HH�VXSUD�QRWHV
���������DQG�DFFRPSDQ\LQJ�WH[W�

������7KH�RULJLQDO�SHQDOW\�SURYLVLRQ�GUDIWHG�E\�WKH�+RXVH�UHDG�DV�IROORZV�

�>,@I�DQ\�SHUVRQ�VKDOO�RIIHQG�DJDLQVW�DQ\�RI�WKH�SURKLELWLRQV�RI�WKLV�DFW��KH�VKDOO��RQ
�FRQYLFWLRQ��EH�GHHPHG�JXLOW\�RI�D�KLJK�PLVGHPHDQRU��VKDOO�IRUIHLW�WKH�SHQDOW\�RI
�ILYH�WKRXVDQG�GROODUV��DQG�EH�IRUHYHU�LQFDSDEOH�RI�KROGLQJ�DQ\�RIILFH�XQGHU�WKH
�8QLWHG�6WDWHV��DQG�DQ\�RWKHU�2IILFHU�KHUHLQ�PHQWLRQHG��VR�RIIHQGLQJ��VKDOO�EH
�UHPRYHG�IURP�RIILFH��DQG�SD\�D�ILQH�RI�WZR�WKRXVDQG�GROODUV��WKH�IRUIHLWXUHV�XQGHU
�WKLV�DFW�WR�JR��RQH�KDOI�WR�WKH�8QLWHG�6WDWHV��WKH�RWKHU�KDOI�WR�KLP�ZKR�ZLOO�VXH�IRU
�LW�

���'RFXPHQWDU\�+LVWRU\��VXSUD�QRWH�����DW������������	�Q�,O�
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�DOWLHV�DSSOLHG�RQO\�WR�RIILFHUV�
���DQG�PDGH�FOHDU�WKDW�D�UHPRYHG�RIILFHU
�ZRXOG�DOVR�EH�SHUSHWXDOO\�GLVTXDOLILHG�
��

�&RQJUHVV�HQDFWHG�WKH�7UHDVXU\�%LOO�RQ�WKH�VHFRQG�RI�6HSWHPEHU��%\
�WKLV�WLPH��WKH�6HQDWH�KDG�FUDIWHG�WKH�$FW�RI������DQG�KDG�VHQW�LW�WR�WKH
�+RXVH�IRU�FRQFXUUHQFH�
���7KH�)LUVW�6HVVLRQ�RI�WKH�&RQJUHVV�HQGHG�WKDW
�PRQWK��7KRXJK�WKH�%LOO�WKDW�ZDV�WR�EHFRPH�WKH�$FW�RI������ZDV�UHDG�LQ
�WKH�+RXVH��QR�DFWLRQ�ZDV�WDNHQ�EHIRUH�WKH�HQG�RI�WKH�6HVVLRQ��$V�D�UHVXOW�
�LW�KDG�WR�EH�UHFRQVLGHUHG�LQ�WKH�6HQDWH�DW�WKH�RSHQLQJ�RI�WKH�6HFRQG

�6HVVLRQ�LQ�-DQXDU\�RI������
�
�,URQLFDOO\��DOWKRXJK�WKH�$FW�RI������KDV
�HQJHQGHUHG�PXFK�FRQWHPSRUDU\�GHEDWH��6HQDWRU�0DFOD\�GHVFULEHG�WKH
�GD\�WKDW�&RQJUHVV�SDVVHG�WKH�%LOO�IRU�D�VHFRQG�WLPH�DV��D�PRVW�XQLPSRU�

�WDQW�GD\��

���7KH�OHJLVODWLYH�KLVWRU\�UHFRUGV�GLVFXVVLRQV�DERXW�WKH�%LOO��EXW
�WKHUH�LV�QR�LQGLFDWLRQ�WKDW�VSHFLDO�FRQVLGHUDWLRQ�ZDV�JLYHQ�WR�6HFWLRQ����
�ZKLFK�VHWV�IRUWK�WKH�FULPH�RI�EULELQJ�D�MXGJH�DQG�WKH�FRQVHTXHQFH�RI
�SHUSHWXDO�GLVTXDOLILFDWLRQ�XSRQ�FRQYLFWLRQ�

�,Q�WKH�7KLUG�6HVVLRQ�RI�WKH�)LUVW�&RQJUHVV��WKH�+RXVH�WRRN�XS�D�UHYH�
�QXH�SURSRVDO�IURP�WKH�7UHDVXU\�DQG�GUDIWHG�ZKDW�ZRXOG�EHFRPH�$Q�$FW

�/D\LQJ�'XWLHV�RQ�'LVWLOOHG�6SLULWV�
���$FFRUGLQJ�WR�D�UHSRUW�IURP
�6HFUHWDU\�RI�WKH�7UHDVXU\�$OH[DQGHU�+DPLOWRQ��WKH�PRVW�SUHVVLQJ�SURE�
�OHP�IDFLQJ�WKH�8�6��7UHDVXU\�ZDV�UDLVLQJ�VXIILFLHQW�IXQGV�WR�PHHW�WKH�XS�

�FRPLQJ�LQWHUHVW�SD\PHQWV�RQ�WKH�GHEWV�RI�WKH�6WDWHV��DVVXPHG�E\�WKH
�8QLRQ��DQG�WKH�8QLRQ
V�RZQ�GHEW�
���/D\LQJ�D�WD[�RQ�GRPHVWLF�GLVWLOOHG
�VSLULWV�ZDV�DPRQJ�WKH�6HFUHWDU\
V�UHFXUUHQW�VXJJHVWLRQV�
���+DPLOWRQ�HP�
�SKDVL]HG�WKDW�KLV�SURSRVHG�OHJLVODWLRQ�HVWDEOLVKLQJ�VXFK�D�WD[�ZRXOG
��PDNH>�@�WKH�6(&85,7<�RI�WKH�5(9(18(�WR�GHSHQG�FKLHIO\�RQ�WKH�YLJL�
�ODQFH�RI�WKH�38%/,&�2)),&(56��UDWKHU�WKDQ�RQ�WKH�RDWKV�RI�GHDOHUV�WKDW
�WKH\�KDG�FRPSOLHG�ZLWK�WKH�ODZ����

�7KH�VWDWXWH�LQ�LWV�ILQDO�YHUVLRQ�UHIOHFWHG�WKLV�JHQHUDO�FRQFHUQ�IRU�WKH
�LQWHJULW\�RI�WKH�UHYHQXH�FROOHFWLRQ�V\VWHP�DQG�WKH�UHYHQXH�FROOHFWRUV

������6HH�$FW�RI�6HSW�����������FK������"������6WDW�����������QR�SHUVRQ�DSSRLQWHG�WR�DQ\
�RIILFH�LQVWLWXWHG�E\�WKLV�DFW���

������6HH�LG��"����DW������KH�VKDOO�EH�GHHPHG�JXLOW\�RI�D�KLJK�PLVGHPHDQRU��DQG�IRUIHLW
�WR�WKH�8QLWHG�6WDWHV�WKH�SHQDOW\�RI�WKUHH�WKRXVDQG�GROODUV��DQG�VKDOO�XSRQ�FRQYLFWLRQ�EH
�UHPRYHG�IURP�RIILFH��DQG�IRUHYHU�WKHUHDIWHU�LQFDSDEOH�RI�KROGLQJ�DQ\�RIILFH�XQGHU�WKH
�8QLWHG�6WDWHV���

������6HH�VXSUD�QRWH����IRU�VHFRQGDU\�VRXUFHV�ZKLFK�UHFUHDWH�WKH�WLPHWDEOH�RI�WKLV�DFW�
�WKH�FKDQJHV�PDGH�WR�LW��DQG�LWV�VWDWXWRU\�KLVWRU\�

������)RU�D�SHUVRQDO�DFFRXQW�RI�WKH�FRQWURYHUV\�WKDW�DFFRPSDQLHG�WKLV�UXOH�RI�GH�QRYR
�FRQVLGHUDWLRQ��VHH���'RFXPHQWDU\�+LVWRU\��VXSUD�QRWH�����DW�����	�Q����������6HQDWRU
�:LOOLDP�0DFOD\
V�GLDU\��

������,G��DW������HQWU\�LQ�6HQDWRU�0DFOD\
V�GLDU\��

������&K��������6WDW�������������

������6HH���'RFXPHQWDU\�+LVWRU\��VXSUD�QRWH�����DW���������UHSULQWLQJ�5HSRUW�RI�WKH
�6HFUHWDU\�RI�WKH�7UHDVXU\��'HF������������

������6HH�LG��DW���������+DPLOWRQ�KDG�UHFRPPHQGHG�WKLV�WD[�LQ�DQ�HDUOLHU�UHSRUW�RI
�-DQ������������6HH���LG��DW���������+H�LQFOXGHG�WKH�GUDIW�RI�WKH�VWDWXWH�LQ�WKDW�UHSRUW��,W
�ZDV�HQDFWHG�ZLWK�PLQRU�FKDQJHV��6HH�LG��DW���������

��������LG��DW�����
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�WKHPVHOYHV��6HFWLRQ����SURYLGHG�WKDW��LI�DQ\�VXSHUYLVRU�RU�RIILFHU�ZDV�FRQ�
�YLFWHG�LQ�D�FULPLQDO�SURVHFXWLRQ��RI�RSSUHVVLRQ�RU�H[WRUWLRQ�LQ�WKH�H[HFX�
�WLRQ�RI�KLV�RIILFH���KH�ZRXOG�EH�VXEMHFW�WR�ILQHV��LPSULVRQPHQW��RU�ERWK��DW
�WKH�FRXUW
V�GLVFUHWLRQ��DQG�ZRXOG��DOVR�IRUIHLW�KLV�RIILFH��
���7KLV�VHFWLRQ
�DIILUPHG�WKH�DFFHSWDQFH�RI�FULPLQDO�FRQYLFWLRQ�DV�DQ�DOWHUQDWLYH�PHDQV�RI
�UHPRYLQJ�D��FLYLO�RIILFHU��ZKR�KDG�EHHQ�VHOHFWHG�E\�WKH�3UHVLGHQW��ZLWK
�WKH�DGYLFH�DQG�FRQVHQW�RI�WKH�&RQJUHVV�
���/DVWO\��6HFWLRQ����ZDV�D�FDWFK�
�DOO�SURYLVLRQ�DSSO\LQJ�WR��VXFK�VXSHUYLVRU�RU�RWKHU�RIILFHU��ZKR�ZDV�JXLOW\
�RI�DQ\�DEXVH�RI�KLV�SRVLWLRQ��LQFOXGLQJ�IUDXG�RU�HPEH]]OHPHQW�
���7KH
�SHQDOW\�LPSRVHG�ZDV�D�ILQH�DQG�ERWK�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�
��

�&��3URSRVLWLRQV�6XJJHVWHG�E\�WKH�(DUO\�(QDFWPHQWV�RI�&RQJUHVV

�7KH�VWDWXWHV�RI�WKH�)LUVW�&RQJUHVV�VXJJHVW�VHYHUDO�FRQFOXVLRQV��0RUH�
�RYHU��WKHVH�FRQFOXVLRQV�ILQG�VXSSRUW�LQ�VHYHUDO�VWDWXWHV�SDVVHG�E\�VXEVH�
�TXHQW�&RQJUHVVHV�ZKLFK�HPSOR\HG�VLPLODU�SHQDOWLHV��)LUVW���FLYLO�RIILFHUV�
�ZHUH�QRW�LPPXQH�IURP�FULPLQDO�SURVHFXWLRQ��6HFRQG���FLYLO�RIILFHUV�
�FRXOG�EH�GLVTXDOLILHG�IURP�KROGLQJ�D�SDUWLFXODU�RIILFH�RU�DQ\�RIILFH�E\
�PHDQV�RI�FULPLQDO�SURVHFXWLRQ��7KLUG���FLYLO�RIILFHUV��FRXOG�EH�UHPRYHG
�WKURXJK�WKH�FULPLQDO�ODZ��)RXUWK��VWDWXWHV�LQFOXGLQJ�ERWK�UHPRYDO�DQG
�GLVTXDOLILFDWLRQ�GXSOLFDWHG�WKH�PD[LPXP�SXQLVKPHQW�FRQWDLQHG�LQ�WKH
�,PSHDFKPHQW�&ODXVH�

�����&LYLO�RIILFHUV��ZHUH�QRW�LPPXQH�IURP�FULPLQDO�SURVHFXWLRQ����,P�
�SHDFKPHQW�ZDV�LQWHQGHG�WR�KHLJKWHQ�WKH�UHVSRQVLELOLW\�DQG�DFFRXQWDELO�
�LW\�RI�FLYLO�RIILFHUV��QRW�WR�VKLHOG�WKHP�IURP�FULPLQDO�VDQFWLRQV�����,I�WKHUH
�ZHUH�DQ\�GRXEWV�RQ�WKLV�SRLQW��WKH�ODQJXDJH�RI�WKH�ILUVW�FULPH�ELOO�SDVVHG

������$FW�RI�0DU�����������FK������"�������6WDW�����������
������6HH�LG��"����DW����������DXWKRUL]LQJ�WKH�3UHVLGHQW��ZLWK�WKH�DGYLFH�DQG�FRQVHQW�RI

�WKH�6HQDWH��WR�DSSRLQW�VXSHUYLVRUV�DQG�LQVSHFWRUV���6XSHUYLVRUV�DQG�RWKHU�RIILFHUV�FRXOG�EH

�SURVHFXWHG�IRU�XQUHDVRQDEOH�VHDUFKHV�DQG�VHL]XUHV��6HH�LG��"�����DW�����

������6HH�LG��"�����DW������OLVWLQJ�WKH�IRUPV�RI�ZURQJGRLQJ���7KDW�LI�DQ\�VXFK

�VXSHUYLVRU�RU�RWKHU�RIILFHU��VKDOO�HQWHU�LQWR�DQ\�FROOXVLRQ�ZLWK�DQ\�SHUVRQ�RU�SHUVRQV�IRU

�YLRODWLQJ�RU�HYDGLQJ�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�DFW��RU�WKH�GXWLHV�KHUHE\�LPSRVHG��RU�VKDOO
�IUDGXOHQWO\�>VLF@�FRQFXU�LQ�WKH�GHOLYHU\�RI�DQ\�RI�WKH�VDLG�VSLULWV��RXW�RI�DQ\�KRXVH��EXLOGLQJ

�RU�SODFH��ZKHUHLQ�WKH�VDPH�DUH�GHSRVLWHG��ZLWKRXW�SD\PHQW�RU�VHFXULW\�IRU�WKH�SD\PHQW�RI

�WKH�GXWLHV�WKHUHXSRQ��RU�VKDOO�IDOVHO\�RU�IUDXGXOHQWO\�PDUN�DQ\�FDVN��FDVH�RU�YHVVHO��FRQWUDU\
�WR�DQ\�RI�WKH�VDLG�SURYLVLRQV��RU�VKDOO�HPEH]]OH�WKH�SXEOLF�PRQH\�RU�RWKHUZLVH�EH�JXLOW\�RI
�IUDXG�LQ�KLV�RIILFH��������

������6HH�LG����XSRQ�FRQYLFWLRQ�RI�DQ\�RI�WKH�VDLG�RIIHQFHV��VKDOO�IRUIHLW�KLV�RIILFH��DQG

�VKDOO�EH�GLVTXDOLILHG�IRU�KROGLQJ�DQ\�RWKHU�RIILFH�XQGHU�WKH�8QLWHG�6WDWHV����7KLV�SURYLVLRQ
�ZDV�LQFOXGHG�LQ�WKH�GUDIW�RI�WKH�ELOO�WKDW�+DPLOWRQ�VXEPLWWHG�WR�WKH�+RXVH�DORQJ�ZLWK�KLV

�7UHDVXU\�5HSRUW�RQ�-DQXDU\�����������:KLOH�VRPH�FKDQJHV�ZHUH�PDGH�WR�WKH�VHFWLRQ��WKH
�ODQJXDJH�RI�WKH�SHQDOW\�FODXVH�PLUURUV�WKH�ILQDO�ELOO��6HH���'RFXPHQWDU\�+LVWRU\��VXSUD
�QRWH�����DW������7KLV�LV�WKH�FODXVH�WKDW�%D]DQ�GUHZ�WR�WKH�DWWHQWLRQ�RI�WKH�&RPPLVVLRQ��6HH

�%D]DQ��VXSUD�QRWH�����DW������
������6HH�8�6��&RQVW��DUW��,��"����FO�������-XGJPHQW�LQ�&DVHV�RI�,PSHDFKPHQW�VKDOO�QRW

�H[WHQG�IXUWKHU�WKDQ�WR�UHPRYDO�IURP�2IILFH��DQG�GLVTXDOLILFDWLRQ�WR�KROG�DQG�HQMR\�DQ\
�2IILFH�RI�KRQRU��7UXVW�RU�3URILW�XQGHU�WKH�8QLWHG�6WDWHV��EXW�WKH�3DUW\�FRQYLFWHG�VKDOO
�QHYHUWKHOHVV�EH�OLDEOH�DQG�VXEMHFW�WR�,QGLFWPHQW��7ULDO��-XGJPHQW�DQG�3XQLVKPHQW�
�DFFRUGLQJ�WR�/DZ�����FI��$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW����DUJXLQJ�WKDW
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�E\�&RQJUHVV�WKH�$FW�RI������ZRXOG�GLVSHO�WKHP��7KH�FULPHV��IURP
�WUHDVRQ�WR�ODUFHQ\�DQG�EH\RQG��DUH�FRQVLVWHQWO\�DSSOLHG�WR��DQ\�SHUVRQ�RU

�SHUVRQV��
���*RYHUQPHQW�RIILFHUV�ZHUH�QRW�SURWHFWHG�IURP�WKH�RSHUDWLRQ

�RI�WKH�FULPLQDO�ODZ��DQG�LQ�WZR�FODXVHV��WKH�$FW�VLQJOHG�RXW�JRYHUQPHQW

�RIILFLDOV��SXQLVKLQJ�WKHP�IRU�DEXVH�RI�RIILFH�
���$OVR��LQ�WKH�$FW�WR�/D\
�'XWLHV�RQ�'LVWLOOHG�6SLULWV��6HFWLRQ����PDGH�LW�H[SOLFLW�WKDW�UHYHQXH�FROOHF�
�WRUV�ZHUH�RSHQ�WR�VXLW�IRU�DEXVH�RI�RIILFH�
��

�'LVTXDOLILFDWLRQ�DQG�UHPRYDO�DUH�DPRQJ�WKH�SXQLVKPHQWV�WKDW

�&RQJUHVV�PD\�FKRRVH�WR�HQIRUFH�LWV�ODZ��,W�KDV�EHHQ�DUJXHG�WKDW�WKLV�LV
�WUXH�EHFDXVH�WKH�JUHDWHU�SRZHU�RI�&RQJUHVV�WR�VWLSXODWH�FDSLWDO�SXQLVK�

�PHQW�IRU�D�FULPH�LQ������LQFOXGHG�WKH�OHVVHU�SRZHU�WR�VHW�D�PLOGHU�VDQF�
�WLRQ��$V�RQH�VFKRODU�DUJXHG���,W�FRXOG�DOORZ�SHRSOH�ZKR�KDYH�EHHQ
�FRQYLFWHG�RI�FULPHV�WR�NHHS�WKHLU�KHDGV��EXW�WR�VXIIHU�SROLWLFDO�GLV�
�KRQRU��
���7KH�QDWLRQ
V�ILUVW�FULPH�ELOO��WKH�$FW�RI�������VXSSRUWV�WKLV
�DUJXPHQW��7UHDVRQ�ZDV�SXQLVKHG�E\�GHDWK�
���DQG�EULEHU\�RI�D�IHGHUDO
�MXGJH�ZDV�SXQLVKHG�E\�ILQH��LPSULVRQPHQW��DQG�SHUSHWXDO
�GLVTXDOLILFDWLRQ����

�����&LYLO�RIILFHUV��PD\�EH�GLVTXDOLILHG�IURP�KROGLQJ�D�SDUWLFXODU�RIILFH�RU
�DQ\�RIILFH�E\�PHDQV�RI�FULPLQDO�SURVHFXWLRQ����)RXU�RI�WKH�VWDWXWHV�SDVVHG�E\
�WKH�)LUVW�&RQJUHVV�LQFOXGHG�SURYLVLRQV�GLVTXDOLI\LQJ�RIILFHUV�ZKR�KDG
�DEXVHG�WKHLU�SRVLWLRQ�RI�SXEOLF�WUXVW�
���7ZR�RI�WKH�VWDWXWHV�RI�WKH�)LUVW
�&RQJUHVV�VWLSXODWHG�SHUSHWXDO�GLVTXDOLILFDWLRQ�
���,Q�WZR�RWKHU�VWDWXWHV�

��RUGLQDU\�FULPLQDO�SURVHFXWLRQ�LV�QR�ORQJHU�QHFHVVDU\�WR�SXQLVK�MXGJHV��EXW�LW�UHPDLQV
�VXIILFLHQW��DV�D�UHVXOW�RI�WKH�LPSHDFKPHQW�FODXVHV��

������$FW�RI�$SU������������FK�����SDVVLP����6WDW��������������

������7KH�EHVW�NQRZQ�RI�WKHVH�H[DPSOHV�LV�VHFWLRQ�����ZKLFK�SXQLVKHV�D�MXGJH�IRU��LQ

�DQ\�ZLVH�DFFHSW>LQJ@�RU�UHFHLY>LQJ@�D�EULEH��LQWHQGHG�WR�LQIOXHQFH�KLV�EHKDYLRU�LQ��DQ\�VXLW�
�FRQWURYHUV\��PDWWHU�RU�FDXVH�GHSHQGLQJ�EHIRUH�KLP���,G��"�����DW������6HFWLRQV����DQG���
�VRXJKW�WR�HQIRUFH�WKH�UHFRJQLWLRQ�RI�GLSORPDWLF�LPPXQLW\�QDWLRQZLGH�E\�FULPLQDOL]LQJ�WKH
�EHKDYLRU�RI��DQ\�SHUVRQ�����DQG�DOO�RIILFHUV��LQYROYHG�LQ�H[HFXWLQJ�D�ZULW�RU�SURFHVV�DJDLQVW
�DQ��DPEDVVDGRU�RU�RWKHU�SXEOLF�PLQLVWHU�RI�DQ\�IRUHLJQ�SULQFH�RU�VWDWH���,G��""���������DW
���������6HFWLRQ����VSHFLILFDOO\�PHQWLRQV�WKH�MXGJHV�DQG�MXVWLFHV�RI�FRXUWV�RI�WKH�8QLWHG
�6WDWHV�DQG�RI�WKH�VWDWHV�LQ�LWV�GHVFULSWLRQ�RI�WKH�LOOHJDO�DFWLRQ�RI�YLRODWLQJ�GLSORPDWLF
�LPPXQLW\�E\�PHDQV�RI�FRXUW�RUGHUV��6HH�LG��"�����DW��������

������6HH�GLVFXVVLRQ�VXSUD�QRWHV���������DQG�DFFRPSDQ\LQJ�WH[W�

������5RXQGWDEOH��VXSUD�QRWH����DW���������WHVWLPRQ\�RI�3URIHVVRU�$PDU���VHH�DOVR

�$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW�����,�ZRXOG�HYHQ�VD\�WKDW�&RQJUHVV
�FRXOG��E\�ODZ��FUHDWH�FULPLQDO�RIIHQVHV�WKDW�DSSO\�RQO\�WR�MXGJHV�VD\��D�IHGHUDO�%ULEHU\�LQ
�$GMXGLFDWLRQ�VWDWXWH����

������6HH�$FW�RI�$SU������������FK�����"������6WDW�����������

������6HH�LG��"�����DW�����

������6HH�VXSUD�QRWHV���������

������6HH�$FW�RI�$SU������������FK�����"�������6WDW�������������DQG�VKDOO�IRUHYHU�EH
�GLVTXDOLILHG�WR�KROG�DQ\�RIILFH�RI�KRQRXU��WUXVW�RU�SURILW�XQGHU�WKH�8QLWHG�6WDWHV��DV�ZHOO�DV
�ILQH�DQG�LPSULVRQPHQW��DW�WKH�GLVFUHWLRQ�RI�WKH�FRXUW����HPSKDVLV�DGGHG���$FW�RI�-XO\����

�������FK�����"�������6WDW����������FXVWRPV�RIILFHU�UHFHLYLQJ�D�EULEH�VKDOO�EH��IRUHYHU�GLVDEOHG
�IURP�KROGLQJ�DQ\�RIILFH�RI�WUXVW�RU�SURILW�XQGHU�WKH�8QLWHG�6WDWHV��LQ�DGGLWLRQ�WR�ILQHV�

��HPSKDVLV�DGGHG��

This content downloaded from 
             104.28.94.211 on Wed, 23 Feb 2022 05:04:11 UTC              

All use subject to https://about.jstor.org/terms



�����@�3526(&87,21�25�,03($&+0(17�����

�&RQJUHVV�SURYLGHG�IRU�ERWK�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�
���7KHVH�VWDW�
�XWHV�UHDFKHG�ERWK�MXGLFLDO�DQG�H[HFXWLYH�RIILFHUV��LQFOXGLQJ�HYHQ�WKH
�6HFUHWDU\�RI�WKH�7UHDVXU\����

�6XEVHTXHQW�VWDWXWHV�DOVR�SURYLGHG�WKH�SXQLVKPHQW�RI�GLVTXDOLILFDWLRQ
�IURP�RIILFH�IRU�FHUWDLQ�DEXVHV��7ZR�W\SHV�RI�FULPHV�DSSHDUHG�WR�WULJJHU
�WKLV�SXQLVKPHQW��EULEHU\�DQG�IDOVHO\�UHJLVWHULQJ�D�VKLS��,Q�DGGLWLRQ�WR�WKH
�WZR�VWDWXWHV�SXQLVKLQJ�EULEHU\�SDVVHG�E\�WKH�)LUVW�&RQJUHVV��DQRWKHU�QRWD�
�EOH�VWDWXWH�ZDV�WKH�$FW�WR�(VWDEOLVK�WKH�3RVW�2IILFH�SDVVHG�E\�WKH�6HFRQG
�&RQJUHVV��6HFWLRQ����RI�WKDW�$FW�DSSOLHG�WR�SRVWPDVWHUV�ZKR�GHPDQGHG
�RU�UHFHLYHG�SD\PHQW�DERYH�DQG�EH\RQG�WKH�VFKHGXOHG�SRVWDO�UDWHV��8SRQ
�FRQYLFWLRQ��WKH�RIILFHU�ZDV�ILQHG�DQG�GLVTXDOLILHG�IURP�KROGLQJ�IHGHUDO
�RIILFH�
���$W�OHDVW�WKUHH�VWDWXWHV�LQFOXGHG�SURYLVLRQV�SXQLVKLQJ�WKH�IUDXG�
�XOHQW�UHJLVWHULQJ�RI�D�VKLS�ZLWK�ILQHV�DQG�GLVTXDOLILFDWLRQ�IURP�RIILFH�IRU
�WKH�RIIHQGLQJ�RIILFHU�
���2QH�RI�WKH�DFWV��ZKLFK�GHDOW�ZLWK�IRUJLQJ�RU
�XVLQJ�IRUJHG�VHD�OHWWHUV�RU�SDVVSRUWV�
���DSSOLHG�JHQHUDOO\�WR��DQ\�SHUVRQ��
�EXW�LQFOXGHG�D�VHSDUDWH�DQG�DGGLWLRQDO�SHQDOW\�RI�GLVTXDOLILFDWLRQ�IRU�RI�
�ILFHUV�RI�WKH�8QLWHG�6WDWHV�ZKR�FRPPLWWHG�VXFK�D�FULPH�
��

�����&LYLO�RIILFHUV��PD\�EH�UHPRYHG�WKURXJK�WKH�FULPLQDO�ODZ����6WDWXWHV
�ZLWK�SURYLVLRQV�WR�SXQLVK�WKH�PLVFDUULDJH�RU�WKH�QHJOHFW�RI�RIILFLDO�GXWLHV
�H[SOLFLWO\�PDQGDWHG�UHPRYDO�RU�IRUIHLWXUH�RI�RIILFH�LQ�VRPH�FLUFXP�
�VWDQFHV��,Q�WKH�$FW�/D\LQJ�'XWLHV�XSRQ�'LVWLOOHG�6SLULWV��6HFWLRQ����LP�
�SRVHG�IRUIHLWXUH�RI�RIILFH�XSRQ�DQ\�VXSHUYLVRU�RU�RIILFHU�ZKR�KDG�EHHQ
�FRQYLFWHG�LQ�D�FULPLQDO�SURVHFXWLRQ��RI�RSSUHVVLRQ�RU�H[WRUWLRQ�LQ�WKH
�H[HFXWLRQ�RI�KLV�RIILFH��
���7KLV�LV�WKH�ILUVW�LQVWDQFH��DSSDUHQWO\��RI�D�VWDW�
�XWH�LPSRVLQJ�UHPRYDO�ZLWKRXW�DOVR�LPSRVLQJ�GLVTXDOLILFDWLRQ�
���,Q�WKH
�$FW�OD\LQJ�'XWLHV�RQ�VWDPSHG�9HOOXP��SDVVHG�LQ�������6HFWLRQ����UHTXLUHG

������6HH�$FW�RI�0DU�����������FK������"�������6WDW������������$FW�RI�6HSW�����������FK�����
�"������6WDW���������

������6HH�$FW�RI�6HSW�����������FK������""���������6WDW�������������
������6HH�$FW�RI�)HE������������FK�����"�������6WDW�������������DQG�VKDOO�EH�UHQGHUHG

�LQFDSDEOH�RI�KROGLQJ�DQ\�RIILFH�XQGHU�WKH�8QLWHG�6WDWHV���

������6HH�$FW�RI�'HF������������FK�����"�������6WDW������������LQ�WKH�$FW�FRQFHUQLQJ�WKH
�UHJLVWUDWLRQ�RI�VKLSV��D�SHQDOW\�ZDV�SODFHG�RQ�PDNLQJ�IDOVH�UHJLVWHUV�RU�GHPDQGLQJ�XQODZIXO

�IHHV�RU�QHJOHFWLQJ�WR�GR�GXW\���$FW�RI�)HE������������FK�����"�������6WDW���������������LQ�WKH
�$FW�IRU�OLFHQVLQJ�VKLSV��SHQDOW\�SODFHG�RQ�PDNLQJ�IDOVH�HQUROOPHQW�RU�GHPDQGLQJ�XQODZIXO
�IHHV�RU�QHJOHFWLQJ�WR�GR�GXW\���$FW�RI�0DU�����������FK������"������6WDW������������$FW�LQ
�DGGLWLRQ�WR�SUHYLRXV�DFWV�RQ�VKLSV�DQG�GXWLHV��

������6HH�$FW�RI�0DU�����������FK������"������6WDW�������������VKDOO�NQRZLQJO\�PDNH�
�XWWHU��RU�SXEOLVK�DQ\�IDOVH�VHD�OHWWHU��0HGLWHUUDQHDQ�SDVVSRUW��RU�FHUWLILFDWH�RI�UHJLVWU\��RU
�VKDOO�NQRZLQJO\�DYDLO�KLPVHOI�RI�DQ\�VXFK�0HGLWHUUDQHDQ�SDVVSRUW��VHD�OHWWHU��RU�FHUWLILFDWH
�RI�UHJLVWU\���

������6HH�LG����DQG�LI�DQ�RIILFHU�RI�WKH�8QLWHG�6WDWHV��KH�VKDOO�IRU�HYHU�WKHUHDIWHU�EH
�UHQGHUHG�LQFDSDEOH�RI�KROGLQJ�DQ\�RIILFH�RI�WUXVW�RU�SURILW��XQGHU�WKH�DXWKRULW\�RI�WKH
�8QLWHG�6WDWHV����HPSKDVLV�DGGHG��

������$FW�RI�0DU�����������FK������"�������6WDW������������RWKHU�SHQDOWLHV�LQFOXGH��ILQHG
�QRW�H[FHHGLQJ�ILYH�KXQGUHG�GROODUV��RU�LPSULVRQHG�QRW�H[FHHGLQJ�VL[�PRQWKV��RU�ERWK��DW
�WKH�GLVFUHWLRQ�RI�WKH�FRXUW��EXW�WKH�VWDWXWH�LV�QRW�H[SOLFLW�DERXW�GLVTXDOLILFDWLRQ��

������,W�LV�DOVR�LQWHUHVWLQJ�WR�QRWH�WKDW�WKH�SHQDOWLHV�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ
�ZHUH�FRXSOHG�LQ�VHFWLRQ����RI�WKH�YHU\�VDPH�$FW����6WDW��DW�����
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�IRUIHLWXUH�RI�RIILFH�E\��DQ\�VXSHUYLVRU�RI�WKH�UHYHQXH��FRQYLFWHG�RI�VWDPS�
�LQJ�YHOOXP��SDUFKPHQW��RU�SDSHU�EHIRUH�WKH�GXWLHV�ZHUH�SDLG�RU�VH�
�FXUHG�����7KH�ODQJXDJH�RI�WKH�$FW�RIIHUHG�DQ�LQVLJKW�LQWR�WKH
�SXQLVKPHQW�RI�UHPRYDO���>+@�H�VKDOO�IRU�HYHU\�VXFK�RIIHQFH��IRUIHLW�KLV�RI�
�ILFH�WRJHWKHU�ZLWK�WKH�VXP�RI�ILYH�KXQGUHG�GROODUV��
���,W�DSSHDUV�WKDW�WKH
�FULPH�RI�IUDXGXOHQWO\�DIIL[LQJ�D�VWDPS�WR�SDUFKPHQW�ZDV�FDSDEOH�RI�UHSH�
�WLWLRQ�E\�WKH�VDPH�SHUVRQ��YHULI\LQJ�WKDW�DQ�RIILFHU�ZKR�ZDV�UHPRYHG
�FRXOG�EH�UHLQVWDWHG��7KLV�GHPRQVWUDWHV�WKDW�UHPRYDO�ZDV�QRW�DV�VHYHUH�D
�SXQLVKPHQW�DV�GLVTXDOLILFDWLRQ��ZKLFK�UHVWULFWHG�HOLJLELOLW\�IURP�ERWK
�SUHVHQW�DQG�IXWXUH�SXEOLF�RIILFH��5HPRYDO�ZDV�DOVR�UHTXLUHG�LQ�D�ODWHU
�VWDWXWH�UHJDUGLQJ�WKH�FROOHFWLRQ�RI�GXWLHV
���DQG�LQ�D�VWDWXWH�UHJDUGLQJ
�VWHDPVKLSV�����

����6WDWXWHV�WKDW�LQFOXGHG�ERWK�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�IURP�RIILFH
�GXSOLFDWHV�WKH�PD[LPXP�LPSHDFKPHQW�SHQDOW\����)RXU�HDUO\�VWDWXWHV�VHW�IRUWK
�ERWK�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�SHQDOWLHV�IRU�RIILFLDO�PLVFRQGXFW��7KH
�$FW�WR�HVWDEOLVK�WKH�7UHDVXU\�'HSDUWPHQW
���ZDV�WKH�ILUVW�VWDWXWH�WR�H[SOLF�
�LWO\�LQFOXGH�UHPRYDO�LQ�DGGLWLRQ�WR�GLVTXDOLILFDWLRQ�DV�WKH�SXQLVKPHQW�IRU
�FHUWDLQ�DFWV�RI�RIILFLDO�ZURQJGRLQJ��$�IROORZ�XS�DFW�WKH�$FW�$OWHULQJ�WKH
�7UHDVXU\�H[WHQGHG�WKH�UHVWULFWLRQV�RQ�VHOI�GHDOLQJ�WR�WKH�QHZO\�FUHDWHG
�SRVLWLRQ�RI�&RPPLVVLRQHU�RI�5HYHQXH��ZKR�ZDV�DOVR�VXEMHFW�WR�ILQH��UH�
�PRYDO��DQG�GLVTXDOLILFDWLRQ�
��

�6LPLODUO\��WKH�$FW�/D\LQJ�'XWLHV�XSRQ�'LVWLOOHG�6SLULWV�SURYLGHG�H[�
�SOLFLWO\�IRU�ERWK�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�
���7KH�IRXUWK�VWDWXWH�$Q
�$FW�WR�3UHYHQW�)UDXGV�RQ�WKH�7UHDVXU\
���ZDV�SDVVHG�E\�&RQJUHVV�LQ
�������ORQJ�DIWHU�LW�SDVVHG�WKH�RWKHU�WKUHH�VWDWXWHV�
���,Q�WZR�VHFWLRQV�
�&RQJUHVV�OLQNHG�WKH�SHQDOWLHV�RI�GLVTXDOLILFDWLRQ�DQG�UHPRYDO��%RWK�VHF�

������$FW�RI�-XO\����������FK������"�������6WDW�����������
������,G�

������6HH�$FW�RI�0DU�����������FK������"�������6WDW������������SHQDOW\�RQ�SXEOLF�JDXJHUV
�IRU�PDNLQJ�UHWXUQV�ZLWKRXW�KDYLQJ�DFWXDOO\�JDXJHG��ILUVW�RIIHQVH������ILQH��VHFRQG�RIIHQVH�

������ILQH��DQG�EH�GLVFKDUJHG�IURP�WKH�SXEOLF�VHUYLFH���
������6HH�$FW�RI�$XJ������������FK�������"��������6WDW����������UHTXLULQJ�WKH�IRUIHLWXUH�RI

�RIILFH�E\�DQ\�LQVSHFWRU�ZKR�KDV�UHFHLYHG�DQ\WKLQJ�EXW�WKH�VWDWHG�IHHV�IRU�KLV�VHUYLFHV�

�SHQDOWLHV�LQ�DGGLWLRQ�WR�IRUIHLWXUH�RI�RIILFH�LQFOXGHG�D��ILQH�QRW�H[FHHGLQJ�ILYH�KXQGUHG
�GROODUV��RU�LPSULVRQPHQW�QRW�H[FHHGLQJ�VL[�PRQWKV��RU�ERWK���

������$FW�RI�6HSW�����������FK��������6WDW������)RU�D�GLVFXVVLRQ�RI�WKH�DGRSWLRQ�RI�WKH�$FW
�WR�HVWDEOLVK�WKH�7UHDVXU\�'HSDUWPHQW��VHH�VXSUD�WH[W�DQG�DFFRPSDQ\LQJ�QRWHV���������

������6HH�$FW�RI�0D\����������FK������"�������6WDW������������DOVR�UHPRYLQJ�EURDG
�UHVWULFWLRQV�RQ�FOHUNV�RI�WKH�7UHDVXU\�'HSDUWPHQW�IURP�FDUU\LQJ�RQ�FHUWDLQ�WUDGHV�RU
�EXVLQHVVHV��

������6HH�$FW�RI�0DU�����������FK������"�������6WDW�������������XSRQ�FRQYLFWLRQ�RI�DQ\�RI
�WKH�VDLG�RIIHQFHV��VKDOO�IRUIHLW�KLV�RIILFH��DQG�VKDOO�EH�GLVTXDOLILHG�IRU�KROGLQJ�DQ\�RWKHU
�RIILFH�XQGHU�WKH�8QLWHG�6WDWHV���

������$FW�RI�)HE������������FK���������6WDW������

������7KH�ODUJH�JDS�EHWZHHQ�WKH�VWDWXWHV�FOXVWHUHG�DURXQG������DQG�WKLV�RQH�PD\�EH
�H[SODLQHG�E\�WKH�SUHIHUHQFH�IRU�WKH�SHQLWHQWLDU\�DV�D�SXQLVKPHQW��6HH�'DYLG-��5RWKPDQ�
�7KH�'LVFRYHU\�RI�WKH�$V\OXP��6RFLDO�2UGHU�DQG�'LVRUGHU�LQ�WKH�1HZ�5HSXEOLF�������
���������GHVFULELQJ�WKH�HYROXWLRQ�RI�WKH�SHQLWHQWLDU\�DV�WKH�SULPDU\�PHFKDQLVP�IRU
�SXQLVKLQJ�FULPLQDOV�LQ�$PHULFD�GXULQJ�WKH�-DFNVRQLDQ�SHULRG��
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�WLRQV�DSSO\�WR��DQ\�RIILFHU���ODQJXDJH�ZKLFK�DSSHDUV�WR�LQFOXGH�H[HFXWLYH
�DQG�MXGLFLDO�RIILFHUV��UHDG�LQ�WKH�FRQWH[W�RI�WKH�VWDWXWH����

�'��4XHVWLRQV�5DLVHG�E\�WKH�([DPLQDWLRQ�RI�WKH�(DUO\�6WDWXWHV

�7KXV�IDU��WKHVH�SURSRVLWLRQV�FKDOOHQJH�DQ\�ULJLG�DGKHUHQFH�WR�LP�

�SHDFKPHQW�DV�WKH�VROH�PHFKDQLVP�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�RI
��FLYLO�RIILFHUV���([HFXWLYH�RIILFHUV��ZKLOH�VXEMHFW�WR�LPSHDFKPHQW��FRXOG
�DOVR�EH�UHPRYHG�DQG�GLVTXDOLILHG�XQGHU�VHYHUDO�RI�WKH�HDUO\�IHGHUDO�VWDW�
�XWHV��-XGLFLDO�RIILFHUV��ZKLOH�DOVR�VXEMHFW�WR�LPSHDFKPHQW��FRXOG�EH�GLV�
�TXDOLILHG�IURP�RIILFH�XQGHU�WKH�$FW�RI�������7KHVH�HDUO\�VWDWXWHV
�FKDOOHQJH�DQ\�JHQHUDO�FRQWHQWLRQ�WKDW�LPSHDFKPHQW�LV�WKH�VROH�FRQVWLWX�

�WLRQDOO\�SHUPLVVLEOH�PHFKDQLVP�WR�UHPRYH�RU�GLVTXDOLI\�IHGHUDO�RIILFHUV�
�6WLOO��WKH�FULWLFDO�OLQN�EHWZHHQ�UHPRYDO�DQG�MXGLFLDO�RIILFHUV�UHPDLQV�WR�EH
�PDGH��7KLV�VHFWLRQ�WDNHV�XS�WZR�TXHVWLRQV�LQ�WKH�HIIRUW�WR�HVWDEOLVK�WKDW

�FRQQHFWLRQ������ZKHWKHU�WKH�SHQDOW\�RI�UHPRYDO�ZDV�VXEVXPHG�LQ�WKDW�RI

�GLVTXDOLILFDWLRQ��DQG�����ZKHWKHU�WKH�DYDLODELOLW\�RI�WKH�SXQLVKPHQWV�RI
�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�DSSOLHG�HTXDOO\�WR�IHGHUDO�MXGJHV�DQG�H[HFX�
�WLYH�RIILFHUV�

����,V�UHPRYDO�VXEVXPHG�LQ�SHUSHWXDO�GLVTXDOLILFDWLRQ�IURP�RIILFH"���'LV�

�TXDOLILFDWLRQ�DQG�UHPRYDO�DUH�FRQFHSWXDOO\�GLIIHUHQW�SHQDOWLHV���RQH�ORJL�
�FDOO\�QHHG�QRW�HQWDLO�WKH�RWKHU��
���5HPRYDO�IURP�FXUUHQW�RIILFH�GRHV�QRW
�QHFHVVDULO\�HQWDLO�GLVTXDOLILFDWLRQ�IURP�IXWXUH�RIILFHV��:KLOH�UHPRYDO
�FDXVHV�WKH�ORVV�RI�D�FXUUHQW�SURSHUW\�LQWHUHVW�LQ�WKH�RIILFH��WKH�SRVVLELOLW\
�RI�UHJDLQLQJ�D�IHGHUDO�SRVLWLRQ�VWLOO�H[LVWV��,Q�WKH�$FW�OD\LQJ�'XWLHV�RQ
�VWDPSHG�9HOOXP��WKH�ODQJXDJH�RI�WKH�SHQDOW\�LQGLFDWHG�WKDW�UHPRYDO
�PLJKW�EH�UHSHDWHGO\�LPSRVHG��VXJJHVWLQJ�WKDW�DQ�RIILFHU�ZKR�KDV�EHHQ

�UHPRYHG��EXW�QRW�GLVTXDOLILHG��PD\�EH�UHLQVWDWHG�
���'LVTXDOLILFDWLRQ��E\
�FRQWUDVW��OHDGV�WR�SHUPDQHQW�LQHOLJLELOLW\�DV�ZHOO�DV�ODVWLQJ�GLVKRQRU�
��

������7KH�VWDWXWH�LV�FRQVLGHUHG�LQ�GHWDLO��VHH�LQIUD�QRWHV���������DQG�DFFRPSDQ\LQJ
�WH[W�

������6KDQH��VXSUD�QRWH�����DW�����Q����

������6HH�$FW�RI�-XO\����������FK������"�������6WDW�����������
������7KH�OHJLVODWLRQ�PD\�H[SOLFLWO\�OLPLW�WKH�GXUDWLRQ�RI�GLVTXDOLILFDWLRQ��$�IHZ�RI�WKH

�HDUO\�VWDWXWHV�OLPLWHG�WKH�SHQDOW\�RI�GLVTXDOLILFDWLRQ�WR�VHYHQ�\HDUV�RU�OHVV��6HFWLRQ����RI�WKH
�$FW�WR�UHJXODWH�WKH�&ROOHFWLRQ�RI�WKH�'XWLHV�VHW�WKLV�SHQDOW\�IRU�PDVWHUV�RI�VKLSV�DQG�RWKHUV

�ZKR�SHUPLWWHG�JRRGV�WR�EH�XQODGHQHG�FRQWUDU\�WR�VWDWXWH��6HH�$FW�RI�-XO\�����������FK����
�"�������6WDW�����������VKDOO�PRUHRYHU�EH�GLVDEOHG�IURP�KROGLQJ�DQ\�RIILFH�RI�WUXVW�RU�SURILW

�XQGHU�WKH�8QLWHG�6WDWHV��IRU�D�WHUP�QRW�H[FHHGLQJ�VHYHQ�\HDUV����$�VHYHQ�\HDU
�GLVTXDOLILFDWLRQ�ZDV�DOVR�LPSRVHG�RQ�WKRVH�GXW\�FROOHFWRUV�ZKR�ZHUH�HQJDJHG�LQ�OLTXRU�RU
�WHD�WUDGH�LQ�WHUULWRULHV�QRUWKZHVW�DQG�VRXWK�RI�WKH�2KLR�5LYHU��6HH�$FW�RI�-XQH����������FK�
�����"�������6WDW�������������$Q�$FW�PDNLQJ�IXUWKHU�SURYLVLRQ�IRU�VHFXULQJ�DQG�FROOHFWLQJ�WKH
�'XWLHV�RQ�IRUHLJQ�DQG�GRPHVWLF�GLVWLOOHG�6SLULWV��6WLOOV��:LQHV�DQG�7HDV�����$�ODWHU�VWDWXWH
�RQ�GXWLHV�LPSRVHG�XS�WR�VHYHQ�\HDUV�GLVTXDOLILFDWLRQ�IURP�IHGHUDO�RIILFH�IRU�WKH�VHFRQG
�FRQYLFWLRQ�RI�DQ�LQVSHFWRU�ZKR�QHJOHFWHG�KLV�GXW\��6HH�$FW�RI�0DU�����������FK������"������
�6WDW�������������$Q�$FW�WR�5HJXODWH�WKH�FROOHFWLRQ�RI�GXWLHV�RQ�LPSRUWV�DQG�WRQQDJH�����,W�LV
�LQWHUHVWLQJ�WR�VSHFXODWH�RQ�ZK\�WKH�GLVTXDOLILFDWLRQ�ZDV�OLPLWHG�LQ�WKHVH�VLWXDWLRQV�
�3HUKDSV��EHFDXVH�WKH�VWDWXWHV�DGGUHVVHG�ORZHU�RIILFHUV��WKH�RIIHQVHV�ZHUH�QRW�VR�GDPDJLQJ
�WR�WKH�IHGHUDO�JRYHUQPHQW
V�UHSXWDWLRQ�
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�:KHQ�HDUO\�VWDWXWHV�VSHFLILHG�GLVTXDOLILFDWLRQ�IRU�QRQ�RIILFHKROGHUV�
�RQO\�LQHOLJLELOLW\�DWWDFKHG��+RZHYHU��ZKHQ�HDUO\�VWDWXWHV�VSHFLILHG�GLVTXDO�

�LILFDWLRQ�RI�RIILFHKROGHUV��WKH�ODQJXDJH�DQG�WKH�SXUSRVH�RI�WKH�VWDWXWHV

�VWURQJO\�VXJJHVW�WKDW�GLVTXDOLILFDWLRQ�FRXOG�DOVR�RSHUDWH�WR�UHPRYH�WKH
�RIILFHU��2I�WKH�VHYHUDO�VWDWXWHV�SURYLGLQJ�IRU�SHUSHWXDO�GLVTXDOLILFDWLRQ��RU
��IRUHYHU�GLVDEO�>LQJ@�>DQ�LQGLYLGXDO@�IURP�KROGLQJ�RIILFH������WKUHH�DSSOLHG
�WR�FXVWRPV��MXGLFLDO��RU�SRVWDO�RIILFHUV�ZKR�ZHUH�FRQYLFWHG�RI�EULEHU\�
��
�%RWK�WKH�JUDYLW\�RI�WKH�RIIHQVH�DQG�WKH�LPSRUWDQFH�RI�PDLQWDLQLQJ�WKH
�LQWHJULW\�RI�WKRVH�RIILFHV�VXSSRUW�WKH�LQWHUSUHWDWLRQ�WKDW�GLVTXDOLILFDWLRQ
�RI�WKH�VLWWLQJ�RIILFHU�QHFHVVDULO\�LQFOXGHG�UHPRYDO�IURP�WKH�SDUWLFXODU�RI�

�ILFH�LQ�ZKLFK�WKH�FULPH�ZDV�SHUSHWUDWHG����

�7KH�PRUH�VHYHUH�SXQLVKPHQW�RI�WKH�VLWWLQJ�RIILFHU�ZDV�MXVWLILHG�E\�WKH
�JUHDWHU�KDUP�FDXVHG�WR�VRFLHW\�WKURXJK�WKDW�RIILFHU
V�DEXVH�RI�KLV�SRVL�

�WLRQ��7KLV�GLVWLQFWLRQ�FDQ�EH�GUDZQ�E\�FRPSDULQJ�6HFWLRQ����RI�WKH�$FW�WR
�5HJXODWH�WKH�&ROOHFWLRQ�RI�'XWLHV�WR�6HFWLRQ����RI�WKH�VDPH�$FW����
�6HFWLRQ����SUHYHQWHG�WKH��PDVWHU�RU�FRPPDQGHU�RI�DQ\�VKLS�RU�YHVVHO�
�IURP�XQORDGLQJ�KLV�PHUFKDQGLVH�XQOHVV�LQ��RSHQ�GD\��DQG�ZLWK�D�SHU�

�PLW�����9LRODWRUV�LQFOXGLQJ�PDVWHUV��FRPPDQGHUV�DQG�DQ\�RWKHUV�ZKR
�DVVLVWHG�WKHP�ZHUH�VXEMHFW�WR�ILQHV�RI�IRXU�KXQGUHG�GROODUV�IRU�HYHU\
�RIIHQVH�DQG��PRUHRYHU�>ZHUH@�GLVDEOHG�IURP�KROGLQJ�DQ\�RIILFH�RI�WUXVW�RU
�SURILW�XQGHU�WKH�8QLWHG�6WDWHV��IRU�D�WHUP�QRW�H[FHHGLQJ�VHYHQ�\HDUV������
�7KH�SHQDOW\�RI�GLVTXDOLILFDWLRQ�ORJLFDOO\�ZRXOG�KDYH�RQO\�ZRUNHG�D�UH�
�PRYDO�LI�DQ�RIILFHU�KDG�EHHQ�FDXJKW�DVVLVWLQJ�DQ�RIIHQGHU��:KHQ�DSSOLHG
�WR�WKH�SXEOLF�DW�ODUJH��GLVTXDOLILFDWLRQ�ZRXOG�QRW�KDYH�HQWDLOHG�UHPRYDO
�EHFDXVH�WKHUH�ZRXOG�KDYH�EHHQ��E\�GHILQLWLRQ��QR�JRYHUQPHQW�RIILFH�WR�EH
�IRUIHLWHG��,Q�FRQWUDVW��6HFWLRQ����DSSOLHG�H[SOLFLWO\�WR��DQ\�RIILFHU�RI�WKH
�FXVWRPV��ZKR�ZDV�FRQYLFWHG�RI�EULEHU\��,W�VWLSXODWHG�WKDW�WKH�RIIHQGHU��EH
�IRUHYHU�GLVDEOHG�IURP�KROGLQJ�DQ\�RIILFH�RI�WUXVW�RU�SURILW�XQGHU�WKH
�8QLWHG�6WDWHV������,Q�WKLV�VLWXDWLRQ��SHUSHWXDO�GLVTXDOLILFDWLRQ�ZDV�DSSOLHG
�WR�D�VLWWLQJ�RIILFHU��DQG�LW�VWURQJO\�DSSHDUV�WR�KDYH�LQFOXGHG�UHPRYDO�
�ZKLFK�ZRXOG�HQG�WKH�GDQJHU�RI�FRQWLQXHG�FRUUXSW�DFWV�E\�WKDW�RIILFLDO����

�,Q�H[DPLQLQJ�WKH�LVVXH�RI�ZKHWKHU�UHPRYDO�ZDV�VXEVXPHG�LQ�GLVTXDOL�

�ILFDWLRQ�LQ�WKH�$FW�RI�������VFKRODUV�HQJDJHG�LQ�WKH�&RPPLVVLRQ
V�VWXG\
�GLG�QRW�DSSUHFLDWH�WKHVH�RWKHU�HDUO\�VWDWXWHV��7KH\�DGYDQFHG�WZR�PDLQ
�DUJXPHQWV�DJDLQVW�WKH�FRQFOXVLRQ�WKDW�UHPRYDO�ZDV�VXEVXPHG�LQ�GLVTXDOL�

������$FW�RI�-XO\�����������"�������6WDW�����������VKDOO�������EH�IRUHYHU�GLVDEOHG�IURP
�KROGLQJ�DQ\�RIILFH�RI�WUXVW�RU�SURILW�XQGHU�WKH�8QLWHG�6WDWHV���

������6HH�LG���$FW�RI�$SU������������FK�����"�������6WDW�������������VKDOO�IRUHYHU�EH
�GLVTXDOLILHG�WR�KROG�DQ\�RIILFH�RI�KRQRXU��WUXVW��RU�SURILW�XQGHU�WKH�8QLWHG�6WDWHV����$FW�RI
�)HE������������FK�����"�������6WDW�������������VKDOO�EH�UHQGHUHG�LQFDSDEOH�RI�KROGLQJ�RIILFH
�XQGHU�WKH�8QLWHG�6WDWHV���

������6HH�VXSUD�QRWHV���������DQG�DFFRPSDQ\LQJ�WH[W�

������6HH�$FW�RI�-XO\�����������FK�����""�����������6WDW�������������
������6HH�LG��"�����DW����

������,G�

������,G��"�����DW����
������6HH�GLVFXVVLRQ�VXSUD�WH[W�DFFRPSDQ\LQJ�QRWH�����
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�ILFDWLRQ�LQ�WKH�FRQWH[W�RI�WKH�$FW�RI����������)LUVW��WKH\�DUJXHG�WKDW�VXFK
�DQ�LQWHUSUHWDWLRQ�ZRXOG�EH�FRQWUDU\�WR�WKH�H[FOXVLYLW\�RI�WKH�,PSHDFK�
�PHQW�&ODXVH�DQG�WKDW�WKH�ODQJXDJH�LQ�WKDW�$FW�VKRXOG�EH�UHDG�VROHO\�DV

�GLVTXDOLI\LQJ�WKH�RIILFHU�IURP�IXWXUH�SRVLWLRQV��EXW�QRW�UHPRYLQJ�WKH�RI�
�ILFHU�IURP�KLV�FXUUHQW�SRVLWLRQ�����7R�GLVPLVV�WKH�$FW�RI������EHFDXVH�LW
�ZDV�H[SOLFLW�RQO\�DV�WR�GLVTXDOLILFDWLRQ�LV�GLVVDWLVI\LQJ��7KH�,PSHDFKPHQW
�&ODXVH�LQ�$UWLFOH�,�H[SOLFLWO\�PHQWLRQV�ERWK�UHPRYDO�DQG�GLVTXDOLILFDWLRQ
�WRJHWKHU�����,W�ZRXOG�WKXV�VHHP�WKDW�LI�WKH�,PSHDFKPHQW�&ODXVH�HOLPL�
�QDWHV�UHPRYDO�IURP�WKH�UHDOP�RI�DOORZDEOH�FULPLQDO�VDQFWLRQV��LW�VKRXOG

�DOVR�HOLPLQDWH�GLVTXDOLILFDWLRQ��'LVTXDOLILFDWLRQ��IRU�ZKLFK�WKH�$FW�XQGHQL�
�DEO\�SURYLGHV��DOVR�LQWUXGHV�RQ�WKH�H[FOXVLYLW\�RI�LPSHDFKPHQW����

�6HFRQG��WKH\�SRLQWHG�WR�&RQJUHVV
V�H[SOLFLW�UHIHUHQFH�WR�UHPRYDO�LQ

�DQ�HDUO\�VWDWXWH��&RPPLVVLRQ�FRQVXOWDQW�(OL]DEHWK�%D]DQ�FRQWHQGHG�WKDW
��WKH�&RQJUHVV��ZKHUH�LW�VR�FKRVH��GLG�PDNH�D�FOHDU�GLVWLQFWLRQ�EHWZHHQ
�UHPRYDO�DQG�GLVTXDOLILFDWLRQ��DQG�H[SUHVVO\�SURYLGHG�IRU�ERWK������7KH
�HDUO\�VWDWXWHV�GR�RIIHU�DQ�DUUD\�RI�FRPELQDWLRQV�RI�WKH�WZR�SHQDOWLHV��UH�
�PRYDO�DQG�GLVTXDOLILFDWLRQ�DUH�OLVWHG�WRJHWKHU��PRGLI\�HDFK�RWKHU��RU�DUH
�FRPSOHWHO\�LQGHSHQGHQW��7KH�YDULDWLRQ�RI�XVDJH�PLJKW�VXSSRUW�%D]DQ
V
�DUJXPHQW�

�7KHUH�DUH�VHYHUDO�UHDVRQV��KRZHYHU��ZK\�&RQJUHVV�PD\�QRW�KDYH�IHOW
�LW�QHFHVVDU\�WR�PDNH�UHPRYDO�H[SOLFLW�LQ�WKH�$FW�RI������RU�LQ�RWKHU�VLPLODU
�VWDWXWHV�DQG�PD\�KDYH�UHOLHG�LQVWHDG�RQ�LWV�LPSOLFLW�SUHVHQFH��7LPLQJ�PD\
�KDYH�EHHQ�D�IDFWRU��7KH�LVVXH�RI�UHPRYDO�ZDV�PRVW�SRZHUIXOO\�DQG�IRUFLEO\

�UDLVHG�LQ�WKH�+RXVH�GHEDWHV�VXUURXQGLQJ�WKH�7UHDVXU\�$FW��7KH�SXQLVK�
�PHQW�RI�UHPRYDO�ZDV�H[SOLFLWO\�SUHVFULEHG�LQ�6HFWLRQ���RI�WKH�$FW�WR
�(VWDEOLVK�WKH�7UHDVXU\��HQDFWHG�RQ�6HSWHPEHU�������������7KH�$FW�RI
������KDG�HPHUJHG�IURP�FRPPLWWHH�LQ�WKH�6HQDWH�E\-XO\�����������RQO\�D
�IHZ�GD\V�EHIRUH�WKH�6HQDWH�SDVVHG�WKH�7UHDVXU\�$FW�����,W�LV�OLNHO\�WKDW�WKH
�ODQJXDJH�LQ�6HFWLRQ����RI�WKH�$FW�RI������ZDV�ZULWWHQ�EHIRUH��RU�DW�OHDVW
�VLPXOWDQHRXVO\�ZLWK��WKH�ODQJXDJH�RI�WKH�7UHDVXU\�$FW�����7KLV�FORVH�WLP�
�LQJ�VXJJHVWV�WKDW�WKH�$FW�RI������PD\�QRW�KDYH�LQFOXGHG�UHPRYDO�EHFDXVH
�LW�ZDV�ZULWWHQ�SULRU�WR�WKH�GHEDWHV�VXUURXQGLQJ�WKH�3UHVLGHQW
V�UHPRYDO
�SRZHU��7KH�7UHDVXU\�$FW��E\�FRQWUDVW��ZDV�ZULWWHQ�LPPHGLDWHO\�DIWHU�WKH
�GHEDWHV�DQG�LQFOXGHG�UHPRYDO�H[SOLFLWO\�EHFDXVH�RI�&RQJUHVV
V�KHLJKW�

������6HH�VXSUD�QRWHV�������DQG�DFFRPSDQ\LQJ�WH[W�

������7KLV�GHEDWH�LV�GHVFULEHG�DERYH��VHH�VXSUD�QRWHV�������DQG�DFFRPSDQ\LQJ�WH[W�
������6HH�VXSUD�QRWH����DQG�DFFRPSDQ\LQJ�WH[W�
������6HH�8�6��&RQVW��DUW��,��"����FO������-XGJPHQW�LQ�&DVHV�RI�,PSHDFKPHQW�VKDOO�QRW

�H[WHQG�IXUWKHU�WKDQ�WR�UHPRYDO�IURP�2IILFH��DQG�GLVTXDOLILFDWLRQ�WR�KROG�DQG�HQMR\�DQ\
�2IILFH�RI�KRQRU��7UXVW��RU�3URILW�XQGHU�WKH�8QLWHG�6WDWHV�����

������%D]DQ��VXSUD�QRWH�����DW������
������6HH�VXSUD�QRWHV���������DQG�DFFRPSDQ\LQJ�WH[W�

������7KH�6HQDWH�SDVVHG�WKH�7UHDVXU\�%LOO�ZLWK�DPHQGPHQWV�RQ�-XO\�����������7KH
�+RXVH�DQG�WKH�6HQDWH�GLG�QRW�FRPH�WR�DJUHHPHQW�RYHU�WKH�ILQDO�IRUP�RI�WKH�%LOO�XQWLO
�6HSWHPEHU����������6HH���'RFXPHQWDU\�+LVWRU\��VXSUD�QRWH�����DW���������

������7KH�FULPH�ELOO�ZDV�RQH�RI�WKH�ILUVW�DFWLRQV�RI�WKH�6HQDWH��MXVW�DV�WKH�7UHDVXU\�%LOO
�ZDV�RQH�RI�WKH�ILUVW�RI�WKH�+RXVH��6HH���$QQDOV�RI�&RQJ��DW���������
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�HQHG�DZDUHQHVV�DERXW�UHPRYDO��)XUWKHUPRUH��WKH�$FW�WR�(VWDEOLVK�WKH
�7UHDVXU\�DQG�WKH�GHEDWH�RYHU�UHPRYDO�SRZHUV�RULJLQDWHG�LQ�WKH�+RXVH�RI
�5HSUHVHQWDWLYHV��ZKLOH�WKH�$FW�RI������DURVH�LQ�WKH�6HQDWH��&HUWDLQO\��WKH
�6HQDWRUV�ZHUH�DZDUH�RI�WKH�LVVXHV�FRQVLGHUHG�LQ�WKH�+RXVH��EXW�WKH\
�PLJKW�QRW�KDYH�EHOLHYHG�LW�HVVHQWLDO�WR�PDNH�UHPRYDO�H[SOLFLW�LQ�D�ELOO�WKDW
�GLG�QRW�WRXFK�RQ�WKH�7UHDVXU\����

�7KH�GLIIHUHQFH�LQ�ODQJXDJH�FRXOG�DOVR�EH�H[SODLQHG�E\�WKH�VXEMHFW
�PDWWHU�RI�WKH�VWDWXWHV��9LUWXDOO\�DOO�WKH�VWDWXWHV�WKDW�SURYLGHG�IRU�ERWK
�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�ZHUH�UHODWHG�WR�WKH�'HSDUWPHQW�RI�WKH
�7UHDVXU\��$JDLQ��LW�ZDV�LQ�WKH�GHEDWHV�RYHU�WKH�HVWDEOLVKPHQW�RI�WKH
�7UHDVXU\�'HSDUWPHQW�WKDW�WKH�FRQFHUQ�DURVH�RYHU�WKH�([HFXWLYH
V�SRZHU
�WR�UHPRYH��:KLOH�QR�VLPLODU�FRQWURYHUV\�DFFRPSDQLHG�GLVFXVVLRQV�RI�WKH
�FULPLQDO�SHQDOWLHV�LPSRVHG�XSRQ�7UHDVXU\�RIILFLDOV��UHPRYDO�PD\�KDYH
�EHHQ�PHQWLRQHG�H[SOLFLWO\�IRU�WKH�SXUSRVH�RI�FODULW\��,I�VR��WKHQ�LW�LV�QRW
�VXUSULVLQJ�WKDW�VXEVHTXHQW�VWDWXWHV�WKDW�WRXFKHG�RQ�WKH�7UHDVXU\�ZHUH
�H[SOLFLW�DERXW�UHPRYDO��ERWK�EHFDXVH�RI�WKH�PRGHO�RI�SUHYLRXV�VWDWXWHV
�DQG�EHFDXVH�RI�WKH�SDUWLFXODU�QDWXUH�RI�WKH�LQVWLWXWLRQ��7KH�$FW�/D\LQJ
�'XWLHV�RQ�'LVWLOOHG�6SLULWV�VWDQGV�DV�DQ�RXWOLHU�WR�WKLV�WKHRU\�����$OWKRXJK
�DV�D�UHYHQXH�VWDWXWH�WKLV�$FW�ZDV�UHODWHG�WR�WKH�7UHDVXU\��UHYHQXH�VWDWXWHV
�KDG�QRW�FRQVLVWHQWO\�FDUULHG�VXFK�SHQDOWLHV��,W�LV�SRVVLEOH�WKDW�WKH�SHQDO�
�WLHV�ZHUH�PDGH�H[SOLFLW�IROORZLQJ�WKH�PRGHO�IRU�ELOOV�UHODWLQJ�WR�WKH�7UHDV�
�XU\�EHFDXVH�WKH�6HFUHWDU\�RI�WKH�7UHDVXU\�VXEPLWWHG�WKH�GUDIW�RI�WKH�ELOO�

����'R�WKHVH�SHQDOWLHV�DSSO\�WR�D�IHGHUDOMXGJH"���7KH�UHPRYDO�RI�H[HFX�
�WLYH�RIILFHUV�E\�PHDQV�RWKHU�WKDQ�LPSHDFKPHQW�LV�QRW�FRQWHVWHG��+RZ�
�HYHU��WKH�HDUO\�VWDWXWHV�FRQILUP�WKH�SRZHU�RI�&RQJUHVV�WR�LPSRVH�FULPLQDO
�VDQFWLRQV�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�XSRQ�H[HFXWLYH�RIILFHUV�IRU�VHUL�
�RXV�DEXVHV�RI�RIILFH��WKXV�SURYLGLQJ�DQ�DOWHUQDWLYH�WR�LPSHDFKPHQW�DQG

�H[HFXWLYH�UHPRYDO��'RHV�WKH�VDPH�KROG�WUXH�IRU�MXGLFLDO�RIILFHUV"�$�VXU�
�YH\�RI�VWDWXWHV�UHYHDOHG�RQO\�WZR�WKDW�DSSOLHG�WKH�SHQDOWLHV�RI�GLVTXDOLILFD�
�WLRQ�RU�UHPRYDO�WR�MXGJHV��7KH�ILUVW�LV�WKH�ZHOO�NQRZQ�$FW�RI�������7KH
�RWKHU�LV�WKH�$FW�WR�3UHYHQW�)UDXGV�XSRQ�WKH�7UHDVXU\��SDVVHG�LQ���������

������$Q�REMHFWLRQ�WR�WKLV�DUJXPHQW�PLJKW�EH�WKDW�VXEVHTXHQW�ELOOV�VKRXOG�KDYH�PDGH
�UHPRYDO�XQLIRUPO\�H[SOLFLW��$FFRUGLQJ�WR�WKH�VWDWXWHV�DQDO\]HG�LQ�WKLV�1RWH��WKLV�ZDV�QRW

�WKH�FDVH��&RQJUHVV�LPSRVHG�WKH�VROH�SHQDOW\�RI�SHUSHWXDO�GLVTXDOLILFDWLRQ�LQ�PRUH�SRVW�
�7UHDVXU\�DFWV�WKDQ�WKH�GXDO�SHQDOW\�RI�GLVTXDOLILFDWLRQ�DQG�UHPRYDO��+RZHYHU��LQ

�VXEVHTXHQW�ELOOV��ERWK�SXQLVKPHQWV�ZHUH�FRQVLVWHQWO\�PDGH�H[SOLFLW�RQO\�LQ�ELOOV�UHODWLQJ�WR
�WKH�7UHDVXU\��6HH�VXSUD�3DUW�,,�&�

������6HH�$FW�RI�0DU�����������FK������"�������6WDW������������SURYLGLQJ�IRU�ERWK�UHPRYDO
�DQG�GLVTXDOLILFDWLRQ��

������6HH�$FW�RI�)HE������������FK���������6WDW�������7KH�$FW�ZDV�RULJLQDOO\�LQWHQGHG�WR
�SUHYHQW�DQ\�RIILFHU�RI�WKH�JRYHUQPHQW�IURP�PDLQWDLQLQJ�DQ�LQWHUHVW�LQ�D�FODLP�DJDLQVW�WKH

�8QLWHG�6WDWHV�RU�IURP�SURVHFXWLQJ�FODLPV�IRU�D�IHH��,W�JUHZ�RXW�RI�WKH�FRQFHUQ�WKDW�7KRPDV

�&RUZLQ��WKHQ�6HFUHWDU\�RI�WKH�7UHDVXU\��PLJKW�KDYH�UHWDLQHG�D�SHUVRQDO�LQWHUHVW�LQ�VRPH
�0H[LFDQ�FODLPV��&RQWURYHUV\�DURVH�RYHU�ZKHWKHU�&RUZLQ�KDG�DFFHSWHG�DQ�LQWHUHVW�LQ

�FHUWDLQ�FODLPV�DV�SD\PHQW�IRU�KLV�VHUYLFHV��WKLV�GHEDWH�JUHZ�KHDWHG�EHFDXVH�LW�ZDV�VDLG�WKDW
�WKH�FODLPV�ZHUH�IUDXGXOHQW��5HSUHVHQWDWLYH�6WHSKHQV�DUJXHG�WKDW�VXFK�OHJLVODWLRQ�ZDV

�UHGXQGDQW�DQG�WKDW�QR�DGGLWLRQDO�OHJLVODWLRQ�ZDV�QHHGHG�WR�SURVHFXWH�0U��&RUZLQ��LI�KH

�KDG�DFWHG�LPSURSHUO\��+H�UHDG�DORXG�6HFWLRQ���RI�WKH�$FW�WR�HVWDEOLVK�WKH�7UHDVXU\�RI�����
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�,Q�WZR�GLIIHUHQW�VHFWLRQV�RI�WKH�ODWHU�$FW��WKH�SHQDOWLHV�RI�GLVTXDOLILFDWLRQ

�DQG�UHPRYDO�ZHUH�DSSOLHG�WR��RIILFHUV���D�WHUP�WKDW�DSSHDUV�WR�LQFOXGH

�MXGLFLDO�RIILFHUV�

�7KH�$FW�WR�3UHYHQW�)UDXGV�RQ�WKH�7UHDVXU\�VWURQJO\�VXJJHVWV�WKDW�WKH
�HDUO\�&RQJUHVVHV�EHOLHYHG�WKDW�LW�ZDV�FRQVWLWXWLRQDOO\�SHUPLVVLEOH�WR�UH�
�PRYH�MXGLFLDO�RIILFHUV�WKURXJK�LPSRVLQJ�FULPLQDO�VDQFWLRQV��,Q�6HFWLRQ���
�&RQJUHVV�SURYLGHG�IRU�UHPRYDO�RI��DQ�RIILFHU�RU�SHUVRQ�KROGLQJ�DQ\�VXFK
�SODFH�RI�WUXVW�RU�SURILW��LQ�DGGLWLRQ�WR�D�ILQH��LPSULVRQPHQW�DQG�GLVTXDOLIL�

�FDWLRQ�IURP�RIILFH�XSRQ�FRQYLFWLRQ�IRU�EULEHU\��$�UHDVRQDEOH�UHDGLQJ�RI

�WKH�EURDG�GHILQLWLRQ�RI��RIILFHU��LQ�6HFWLRQ���ZRXOG�LQFOXGH�H[HFXWLYH�DQG
�MXGLFLDO�RIILFHUV�����7KH�GHVFULSWLRQ�RI�WKH�LQWHQW�HOHPHQW�RI�EULEHU\�RI�
�IHUV�IXUWKHU�HYLGHQFH�WKDW�MXGLFLDO�RIILFHUV�ZHUH�FRQWHPSODWHG�LQ�WKLV�VHF�
�WLRQ���ZLWK�LQWHQW�WR�LQIOXHQFH�KLV�YRWH�RU�GHFLVLRQ�RQ�DQ\�TXHVWLRQ�

�PDWWHU��FDXVH��RU�SURFHHGLQJ�ZKLFK�PD\�WKHQ�EH�SHQGLQJ��RU�PD\�E\�ODZ��RU

�XQGHU�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG�6WDWHV��EH�EURXJKW�EHIRUH�KLP�LQ�KLV
�RIILFLDO�FDSDFLW\��RU�LQ�KLV�SODFH�RI�WUXVW�RU�SURILW����������7KH�LQFOXVLRQ�RI
�MXGLFLDO�FRQGXFW�XQGHU�WKLV�VHFWLRQ�LQGLFDWHV�WKDW�&RQJUHVV�EHOLHYHG�LW�KDG

�WKH�DXWKRULW\�WR�UHPRYH�DQG�GLVTXDOLI\�D�MXGLFLDO�RIILFHU�WKURXJK�FULPLQDO
�VDQFWLRQV��7KH�GUDIWHUV�UHDFKHG�WKH�VDPH�FRQFOXVLRQ�LQ�6HFWLRQV���DQG���
�ZKLFK�DGGUHVVHG�WKH�FULPH�RI�GHVWUR\LQJ�RIILFLDO�GRFXPHQWV��7KH�GRFX�
�PHQWV�HQXPHUDWHG�LQ�6HFWLRQ���LQFOXGHG��DQ\�SDSHU�RU�GRFXPHQW�RU�UHF�
�RUG�ILOHG�RU�GHSRVLWHG�LQ�DQ\�SXEOLF�RIILFH��RU�ZLWK�DQ\�MXGLFLDO�RU�SXEOLF
�RIILFHU��
����6HFWLRQ���VWLSXODWHG�D�ILQH�IRU��DQ\�SHUVRQ��ZKR�FRPPLWWHG
�WKH�LOOHJDO�DFWLRQ��6HFWLRQ���DGGHG�DQ�DGGLWLRQDO�SHQDOW\�IRU��DQ\�RIILFHU�
�ZKR��VKDOO�IUDXGXOHQWO\�WDNH�DZD\��RU�ZLWKGUDZ��RU�GHVWUR\�DQ\�VXFK�UHF�
�RUG��GRFXPHQW��SDSHU��RU�SURFHHGLQJ�ILOHG�LQ�KLV�RIILFH�RU�GHSRVLWHG�ZLWK
�KLP��RU�LQ�KLV�FXVWRG\��
����7KH�ODQJXDJH�RI��SURFHHGLQJ�ILOHG�LQ�KLV�RI�
�ILFH��LQ�6HFWLRQ���DQG�WKH�UHIHUHQFH�WR�
MXGLFLDO�RU�SXEOLF�RIILFHU��LQ
�6HFWLRQ���VXSSRUW�WKH�FRQFOXVLRQ�WKDW�MXGJHV�ZHUH��RIILFHUV��ZLWKLQ�WKH
�VFRSH�RI�6HFWLRQ����ZKLFK�PDQGDWHG�UHPRYDO�DQG�GLVTXDOLILFDWLRQ����

�7KH�OHJLVODWLYH�KLVWRU\�EHKLQG�WKH�$FW�DOVR�VXSSRUWV�WKH�YLHZ�WKDW
�&RQJUHVV�EHOLHYHG�LW�FRXOG�UHPRYH�MXGLFLDO�RIILFHUV�WKURXJK�FULPLQDO�VDQF�
�WLRQV��6HQDWRU�%DGJHU�SUHVHQWHG�WKH�+RXVH�ELOO�WR�WKH�6HQDWH��DORQJ�ZLWK
�WKH�6HQDWH�FRPPLWWHH
V�VXJJHVWHG�DPHQGPHQWV�����,Q�WKH�RULJLQDO�ELOO�

�DQG�FRQFOXGHG���KHUH�LV�D�ODZ�RI�WKH�FRXQWU\�WKDW�KDV�EHHQ�LQ�H[LVWHQFH�VLQFH�������XQGHU
�ZKLFK�\RX�FDQ�SURFHHG�DJDLQVW�KLP��DQG�E\�ZKLFK�\RX�FDQ�QRW�RQO\�GLVSODFH�KLP��EXW
�GLVJUDFH�KLP�IRUHYHU���&RQJ��*OREH����G�&RQJ����G�6HVV�������������

������6HH�$FW�RI�)HE������������FK������"�������6WDW��DW�������RU�WR�DQ\�RIILFHU�RI�WKH
�8QLWHG�6WDWHV��RU�SHUVRQ�KROGLQJ�DQ\�SODFH�RI�WUXVW�RU�SURILW���

������,G���DOVR�PHQWLRQV��ULJKW�LQ�DFWLRQ����HPSKDVLV�DGGHG��
������,G��"����DW�����

������,G��"����DW��������
������6HH�LG����VKDOO�IRUIHLW�KLV�RIILFH�DQG�EH�IRUHYHU�DIWHUZDUGV�GLVTXDOLILHG�IURP

�KROGLQJ�DQ\�RIILFH�XQGHU�WKH�*RYHUQPHQW�RI�WKH�8QLWHG�6WDWHV���

������6HH�&RQJ��*OREH����G�&RQJ����G�6HVV��������������,Q�KLV�UHYLHZ�RI�VHFWLRQV�����
�DQG����KH�PDGH�VHYHUDO�VXJJHVWLRQV�DQG�FRPPHQWV��+H�UHIHUUHG�WR�VHFWLRQ���DV��D�YHU\�ZLVH
�DQG�H[FHOOHQW��VHFWLRQ�DQG�PDGH�VXJJHVWLRQV�WR�PDNH�LW�PRUH�VWULQJHQW��+H�DOVR
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�WKH�SHQDOWLHV�IRU�EULEHU\�LQ�6HFWLRQ���ZHUH�DOVR�DSSOLFDEOH�WR�PHPEHUV�RI
�&RQJUHVV��7KH�FRPPLWWHH��KRZHYHU��PDGH�D�VLJQLILFDQW�FKDQJH�WR�6HFWLRQ

����LW�PRGLILHG�WKH�ELOO�VR�WKDW�WKH�UHPRYDO�SURYLVLRQV�GLG�QRW�DSSO\�WR
�PHPEHUV�RI�&RQJUHVV��6HQDWRU�%DGJHU�RIIHUHG�WKHLU�UHDVRQLQJ�

�>$@V�WKH�+RXVH�ELOO�VWRRG��LW�XQGHUWRRN�WR�GHFODUH�WKDW�LI�D�PHP�
�EHU�RI�WKLV�+RXVH�RU�RI�WKH�RWKHU�+RXVH�ZHUH�JXLOW\�RI�WKLV�RI�
�IHQVH��LQ�DGGLWLRQ�WR�WKH�SXQLVKPHQW�DV�SUHVFULEHG��KH�VKRXOG
�IRUIHLW�KLV�SODFH��DQG�ZH�GLG�QRW�EHOLHYH�WKDW�ZH�KDG�DQ\�FRQVWLWX�
�WLRQDO�SRZHU�RYHU�WKDW�VXEMHFW��DV�D�PHPEHU�RI�WKLV�+RXVH�RU�RI
�WKH�RWKHU�+RXVH�FDQ�RQO\�EH�H[SHOOHG�RU�ORVH�KLV�SODFH�E\�D�YRWH
�RI�WKH�+RXVH�WR�ZKLFK�KH�EHORQJV��7KH�REMHFW�ZDV�WR�VWULNH�RXW
�WKH�SURYLVLRQ�ZKLFK�ZH�WKRXJKW�ZH�KDG�QR�ULJKW�WR�PDNH��DQG
�VXEVWLWXWH�RQH�ZKLFK�ZH�WKRXJKW�ZH�KDG�D�ULJKW�WR�PDNH����

�7KH�FRPPLWWHH�GLG�QRW�EHOLHYH�&RQJUHVV�KDG�WKH�SRZHU�WR�PDQGDWH�WKH
�IRUIHLWXUH�RI�WKH�RIILFH�RI�D�PHPEHU�RI�&RQJUHVV��DSDUW�IURP�WKH�FRQVWLWX�

�WLRQDOO\�HVWDEOLVKHG�PHFKDQLVP�RI�D�YRWH�E\�WKH�PHPEHUV�RI�WKH�UHOHYDQW
�+RXVH�����,W�GLG�EHOLHYH��KRZHYHU��WKDW�&RQJUHVV�KDG�WKH�SRZHU�WR�DSSO\
�VXFK�D�SHQDOW\�WR�DQ�H[HFXWLYH�RU�MXGLFLDO�RIILFHU��7KH�6HQDWH�DQG�WKH

�+RXVH�ERWK�DFFHSWHG�WKLV�DPHQGPHQW�����6HQDWRU�%DGJHU
V�UHDVRQLQJ
�DQG�WKH�XOWLPDWH�ODQJXDJH�RI�WKH�$FW�LQGLFDWH�WKDW�&RQJUHVV�ZDV�ZHOO
�DZDUH�RI�OLPLWV�RQ�LWV�SRZHU�WR�LPSRVH�UHPRYDO�DV�D�FULPLQDO�VDQFWLRQ�

�,Q�VXP��WKH�)LUVW�&RQJUHVV�GLG�QRW�FRQVLGHU�WKH�LPSHDFKPHQW�PHFK�

�DQLVP�WR�SUHFOXGH�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�RI�IHGHUDO�RIILFHUV�ZKR
�KDG�EHWUD\HG�WKH�SXEOLF�WUXVW��,QGHHG��LW�IUHTXHQWO\�SURYLGHG�IRU�UHPRYDO

�DQG�GLVTXDOLILFDWLRQ�RI�H[HFXWLYH�RIILFHUV�WKURXJK�FULPLQDO�SURVHFXWLRQ
�DQG�FRQYLFWLRQ��,W�DOVR�SURYLGHG�IRU�WKH�GLVTXDOLILFDWLRQ�RI�MXGJHV�FRQ�

�YLFWHG�RI�EULEHU\��)XUWKHUPRUH��WKH�PRVW�VHQVLEOH�UHDGLQJ�RI�WKHVH�HDUO\
�VWDWXWHV�LQGLFDWHV�WKDW�WKH�SHQDOW\�RI�GLVTXDOLILFDWLRQ�QHFHVVDULO\�LQFOXGHG
�UHPRYDO�ZKHQ�DSSOLHG�WR�D�VLWWLQJ�RIILFHU��$�ODWHU�&RQJUHVV��LQ�WKH�$FW�WR

�3UHYHQW�)UDXGV�RQ�WKH�7UHDVXU\�����GLG�H[SOLFLWO\�SURYLGH�IRU�ERWK�WKH
�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�RI�D�MXGLFLDO�RIILFHU�FRQYLFWHG�RI�EULEHU\�RU
�IUDXGXOHQW�GHVWUXFWLRQ�RI�RIILFLDO�GRFXPHQWV�

�,,,���*22'�%(+$9,25��$6�$�*8,'(/,1(�72�,'(17,)<1*�81$&&(37$%/(
�-8',&,$/�&21'8&7

�7KH�HDUO\�VWDWXWHV�WKDW�DSSOLHG�WR�MXGJHV�VXJJHVW�WKDW�UHPRYDO�DQG
�GLVTXDOLILFDWLRQ�WKURXJK�FULPLQDO�FRQYLFWLRQ�H[LVWHG�DV�D�VXSSOHPHQW�WR
�LPSHDFKPHQW�RI�MXGLFLDO�RIILFHUV��,W�FDQ�EH��DQG�KDV�EHHQ��DUJXHG�WKDW
�WKHVH�VWDWXWHV�DUH�XQFRQVWLWXWLRQDO�EHFDXVH�WKH�,PSHDFKPHQW�&ODXVH�KDV

�VWUHQJWKHQHG�VHFWLRQ���E\�UDLVLQJ�WKH�FDWHJRU\�RI�WKH�RIIHQVH�IURP�PLVGHPHDQRU�WR�IHORQ\�
�6HH�LG��DW��������

������,G��DW�����
������0HPEHUV�RI�&RQJUHVV�ZHUH�QRW��FLYLO�RIILFHUV��DQG�WKXV�WKH�FRQVWLWXWLRQDO�PHDQV

�RI�UHPRYDO�GLIIHUHG�IURP�WKDW�RI�H[HFXWLYH�DQG�MXGLFLDO�RIILFHUV�

������6HH�LG��DW�����
������$FW�RI�)HE������������FK���������6WDW������
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�D�GLIIHUHQW�DQG�H[FOXVLYH�DSSOLFDWLRQ�WR�IHGHUDO�MXGJHV�EHFDXVH�RI�WKH
�*RRG�%HKDYLRU�&ODXVH�LQ�$UWLFOH�,,,�����%\�SODFLQJ�WKHVH�VWDWXWHV�ZLWKLQ
�WKH�SDWWHUQ�RI�VWDWXWRU\�HQDFWPHQWV��WKLV�1RWH�KDV�DUJXHG�WKDW�WKH�SHQDO�

�WLHV�RI�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�DUH�OHVV�H[FHSWLRQDO�DQG�OHVV�SURQH�WR
�WKH�FKDUJH�RI�XQFRQVWLWXWLRQDOLW\�WKDQ�SUHYLRXVO\�WKRXJKW�

�+RZHYHU��LQ�DQ�HIIRUW�WR�FRQIURQW�WKH�FKDUJH�RI�XQFRQVWLWXWLRQDOLW\
�GLUHFWO\��WKLV�3DUW�LQYHVWLJDWHV�WKH�PHDQLQJ�DQG�SXUSRVH�RI�WKH�*RRG
�%HKDYLRU�&ODXVH��$OWKRXJK�WKH�,PSHDFKPHQW�&ODXVH�DSSOLHV�HTXDOO\�WR

�ERWK�H[HFXWLYH�DQG�MXGLFLDO�RIILFHUV��WKHUH�H[LVWV�RQH�FULWLFDO�GLVWLQFWLRQ
�EHWZHHQ�WKH�WHQXUH�RI�H[HFXWLYH�DQG�MXGLFLDO�RIILFHUV��WKH�&RQVWLWXWLRQ

�FRQGLWLRQV�WKH�WHQXUH�RI�IHGHUDO�MXGJHV�RQ�WKHLU��JRRG�EHKDYLRU����O�$V
�VHHQ�LQ�WKH�SUHYLRXV�H[DPLQDWLRQ�RI�WKH�HDUO\�VWDWXWHV��WKH�,PSHDFKPHQW
�&ODXVH�GLG�QRW�EDU�RWKHU�PHFKDQLVPV�IRU�UHPRYLQJ�H[HFXWLYH�RIILFHUV�

�RIILFHUV�ZHUH�DOVR�UHPRYDEOH�E\�WKH�3UHVLGHQW�XQGHU�VRPH�FLUFXPVWDQFHV
�DQG�E\�FULPLQDO�FRQYLFWLRQ��7KXV��LI�LPSHDFKPHQW�H[LVWV�DV�WKH�RQO\
�PHDQV�RI�GLYHVWLQJ�D�IHGHUDO�MXGJH�RI�KHU�SRVLWLRQ�RI�WUXVW�DQG�HOLJLELOLW\

�IRU�IHGHUDO�RIILFH��LW�LV�WKH�SKUDVH��JRRG�EHKDYLRU��ZKLFK�PDQGDWHV�WKDW
�UHVXOW�DQG�QRW�WKH�,PSHDFKPHQW�&ODXVH�LWVHOI�

�7KH�PHDQLQJ�RI��JRRG�EHKDYLRU��KDV�SURYHQ�KDUG�WR�SLQ�GRZQ�
�WKRXJK�OHJDO�VFKRODUV�KDYH�WULHG�����7KH�DUJXPHQWV�SXW�IRUWK�KHUH�VHHN
�WR�GHPRQVWUDWH�WZR�LGHDV��,Q�6HFWLRQ�$��LW�LV�DUJXHG�WKDW�WKH�H[FOXVLYLW\�RI
�LPSHDFKPHQW�DV�DSSOLHG�WR�MXGJHV�LV�QRW�PDQGDWHG�E\�DQ\�WH[WXDO�RU

�VWUXFWXUDO�OLQN�EHWZHHQ��JRRG�EHKDYLRU��DQG�LPSHDFKPHQW�LQ�WKH
�&RQVWLWXWLRQ��,QVWHDG���JRRG�EHKDYLRU��FDQ�EH�XQGHUVWRRG�WR�PDUN�WKH
�ERXQGDULHV�RI�DFFHSWDEOH�RIILFLDO�FRQGXFW��6HFWLRQ�%�SUHVHQWV�HYLGHQFH�RI
�WKH�HDUO\�$PHULFDQ�OHJDO�FRPPXQLW\
V�XQGHUVWDQGLQJ�RI�WKH�FRQWHQW�RI
��JRRG�EHKDYLRU��DV�LW�LV�UHIOHFWHG�LQ�FDVH�ODZ��UHIHUHQFHV�WR�(QJOLVK�DXWKRU�
�LW\��DQG�HDUO\�VWDWH�VWDWXWHV��7KHVH�VRXUFHV�LGHQWLI\�ERWK�XQDFFHSWDEOH�EH�
�KDYLRU�DQG�WKH�DYDLODEOH�PHDQV�RI�UHGUHVV�DQG��XOWLPDWHO\��VXSSRUW�WKH
�SRVLWLRQ�WKDW�UHPRYDO�WKURXJK�FULPLQDO�FRQYLFWLRQ�LV�D�FRQVWLWXWLRQDOO\
�SHUPLVVLEOH�RSWLRQ�

�$���*RRG�%HKDYLRU��3ODFHG�:LWKLQ�WKH�7H[W�DQG�6WUXFWXUH�RI�WKH�&RQVWLWXWLRQ

�7KH�&RQVWLWXWLRQ�VHWV�IRUWK�UHPRYDO�PHFKDQLVPV�IRU�HDFK�RI�WKH

�WKUHH�EUDQFKHV�RI�JRYHUQPHQW��8QGHU�$UWLFOH�,��HDFK�+RXVH�RI�WKH
�/HJLVODWXUH�LV�UHVSRQVLEOH�IRU�GLVFLSOLQLQJ�LWV�RZQ�PHPEHUV��DQG��ZLWK�WKH

������6HH�5RXQGWDEOH��VXSUD�QRWH����DW������:DOWHU�'HOOLQJHU���6KDQH��VXSUD�QRWH����
�DW����

������6HH�5RXQGWDEOH��VXSUD�QRWH����DW������'HOOLQJHU�LGHQWLILHG�WKH�*RRG�%HKDYLRU
�&ODXVH�DV�WKH��FRUH�SURYLVLRQ��DQG�DUJXHG�WKDW�LW�PHDQW��OLIH�WHQXUH�VXEMHFW�WR
�LPSHDFKPHQW����LG��DW������.XUODQG�VWDWHG���,�GR�DJUHH�WKDW�JRRG�EHKDYLRU�LV�WKH�LPSRUWDQW
�WHUP�WKDW�WKH�&RPPLVVLRQ�VKRXOG�DGGUHVV�LWVHOI�WR�����LG��DW������$PDU�IRFXVHG�WKH
�GLVFXVVLRQ�RQ�WKH�*RRG�%HKDYLRU�&ODXVH�UDWKHU�WKDQ�WKH�,PSHDFKPHQW�&ODXVH�WR
�GHWHUPLQH�ZKHWKHU�WKHUH�LV�DQ�DOWHUQDWH�PHDQV�RI�UHPRYLQJ�MXGJHV���LG��DW������6KDQH
�DFNQRZOHGJHG�WKH�FUXFLDO�UROH�RI�WKH�*RRG�%HKDYLRU�&ODXVH��

������6HH��H�J���%HUJHU��VXSUD�QRWH�����DW���������6KDUWHO��VXSUD�QRWH�����DW��������
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�&RQFXUUHQFH�RI�WZR�WKLUGV���D�+RXVH�FDQ�H[SHO�D�PHPEHU�����$UWLFOH�,
�DOVR�HVWDEOLVKHV�WHUPV�RI�RIILFH�IRU�5HSUHVHQWDWLYHV�DQG�6HQDWRUV����
�$UWLFOH�,,��6HFWLRQ����HVWDEOLVKHV�D�IRXU�\HDU�WHUP�RI�RIILFH�IRU�WKH�3UHVL�
�GHQW�DQG�9LFH�3UHVLGHQW��DQG�6HFWLRQ����&ODXVH����SURYLGHV�IRU�UHPRYDO
�WKURXJK�LPSHDFKPHQW��$UWLFOH�,,,��E\�FRPSDULVRQ��GRHV�QRW�OLPLW�WKH�WHQ�
�XUH�RI�MXGJHV�WR�DQ\�QXPEHU�RI�\HDUV���7KH�-XGJHV��ERWK�RI�WKH�VXSUHPH
�DQG�LQIHULRU�&RXUWV��VKDOO�KROG�WKHLU�2IILFHV�GXULQJ�JRRG�%HKDYLRU��DQG
�VKDOO��DW�VWDWHG�7LPHV��UHFHLYH�IRU�WKHLU�6HUYLFHV��D�&RPSHQVDWLRQ��ZKLFK
�VKDOO�QRW�EH�GLPLQLVKHG�GXULQJ�WKHLU�&RQWLQXDQFH�LQ�2IILFH������)XUWKHU�
�PRUH��$UWLFOH�,,,�VHWV�IRUWK�QR�PHWKRG�RI�UHPRYDO��7KH�LPSHDFKPHQW
�PHFKDQLVP�VHW�RXW�LQ�$UWLFOH�,,��KRZHYHU��KDV�EHHQ�KHOG�WR�DSSO\�WR�IHG�

�HUDO�MXGJHV�EHFDXVH�WKH\�DUH��FLYLO�RIILFHUV������,Q�VXP��ZKLOH�&RQJUHVV�LV
�JRYHUQHG�E\�D�ZKROO\�GLIIHUHQW�UHPRYDO�PHFKDQLVP��ERWK�WKH�H[HFXWLYH
�DQG�WKH�MXGLFLDU\�VKDUH�WKH�LPSHDFKPHQW�PHFKDQLVP��$GGLWLRQDOO\��D

�IHGHUDO�MXGJH�HQMR\V�WHQXUH��GXULQJ�JRRG�%HKDYLRU���DQG�WKXV�LV�VHW�DSDUW
�IURP�WKH�H[HFXWLYH��ZKRVH�WHQXUH�LV�OLPLWHG�WR�IRXU�\HDUV�

�7KH�)UDPHUV�FRQVLGHUHG�MXGLFLDO�LQGHSHQGHQFH�WR�EH�RI�SDUDPRXQW

�LPSRUWDQFH�WR�WKH�VXFFHVV�RI�WKH�QHZ�JRYHUQPHQW��%\�LQYHVWLQJ�IHGHUDO

�MXGJHV�ZLWK�WHQXUH�GXULQJ��JRRG�EHKDYLRU���WKH\�VRXJKW�WR�LQVXODWH�WKH
�MXGLFLDO�EUDQFK�IURP�WKH�SROLWLFDO�SUHVVXUHV�RI�WKH�RWKHU�EUDQFKHV��7R

�WKLV�HQG��WKH\�DGRSWHG�WKH�(QJOLVK�LQQRYDWLRQ�RI�TXDPGLX�VH�EHQH�JHVVHULW�
�RU�WHQXUH�GXULQJ�JRRG�EHKDYLRU��ZKLFK�3DUOLDPHQW�KDG�VXEVWLWXWHG�IRU

�MXGLFLDO�WHQXUH�DW�WKH�SOHDVXUH�RI�WKH�NLQJ��RU�GXUDQWH�EHQH�SODFLWR�����LQ�WKH
�6HWWOHPHQW�$FW�RI����������+DPLOWRQ�DUWLFXODWHG�WKH�EHQHILWV�RI�MXGLFLDO
�WHQXUH�GXULQJ�JRRG�EHKDYLRU�LQ�7KH�)HGHUDOLVW��1R�����

�$FFRUGLQJ�WR�WKH�SODQ�RI�WKH�FRQYHQWLRQ��DOO�MXGJHV�ZKR�PD\�EH
�DSSRLQWHG�E\�WKH�8QLWHG�6WDWHV�DUH�WR�KROG�WKHLU�RIILFHV�GXULQJ
�JRRG�EHKDYLRU��ZKLFK�LV�FRQIRUPDEOH�WR�WKH�PRVW�DSSURYHG�RI�WKH
�6WDWH�FRQVWLWXWLRQV������7KH�VWDQGDUG�RI�JRRG�EHKDYLRU�IRU�WKH
�FRQWLQXDQFH�LQ�RIILFH�RI�WKH�MXGLFLDO�PDJLVWUDF\�LV�FHUWDLQO\�RQH
�RI�WKH�PRVW�YDOXDEOH�RI�WKH�PRGHUQ�LPSURYHPHQWV�LQ�WKH�SUDF�
�WLFH�RI�JRYHUQPHQW��,Q�D�PRQDUFK\�LW�LV�DQ�H[FHOOHQW�EDUULHU�WR
�WKH�GHVSRWLVP�RI�WKH�SULQFH��LQ�D�UHSXEOLF�LW�LV�D�QR�OHVV�H[FHOOHQW
�EDUULHU�WR�WKH�HQFURDFKPHQWV�DQG�RSSUHVVLRQV�RI�WKH�UHSUHVHQWD�

������6HH�8�6��&RQVW��DUW��,��"����FO����

������6HH�8�6��&RQVW��DUW��,��"����FO�����WZR�\HDUV�IRU�5HSUHVHQWDWLYHV��DQG�"����FO�����VL[
�\HDUV�IRU�6HQDWRUV��

������8�6��&RQVW��DUW��,,,��"����FO����

������6HH�VXSUD�QRWH����

������6HH���%ODFNVWRQH��&RPPHQWDULHV��VXSUD�QRWH������DW�����
���������	����:LOO��,,,��F�����"�����������VHH�DOVR�(UYLQ��VXSUD�QRWH�����DW����

��5HSULQWLQJ�WKH�SHUWLQHQW�VHFWLRQ�RI�WKH�(VWDEOLVKPHQW�$FW���-XGJHV
�FRPPLVVLRQV�EH�PDGH
�TXDPGLX�VH�EHQH�JHVVHULW�DQG�WKHLU�VDODULHV�DVFHUWDLQHG�DQG�HVWDEOLVKHG�EXW�RQ�WKH�$GGUHVV�RI
�ERWK�+RXVHV�RI�3DUOLDPHQW�LW�PD\�EH�ODZIXO�WR�UHPRYH�WKHP�����%XW�VHH�%DUEDUD�$��%ODFN�

�0DVVDFKXVHWWV�DQG�WKH�-XGJHV��-XGLFLDO�,QGHSHQGHQFH�LQ�3HUVSHFWLYH����/DZ�	�+LVW��5HY�
���������������������VXJJHVWLQJ�WKDW��EHFDXVH�WKH�$FW�RI�6HWWOHPHQW�DOORZHG�UHPRYDO�XSRQ

�DGGUHVV��LW�GLG�QRW�HQG�SROLWLFDOO\�PRWLYDWHG�UHPRYDO��EXW�LQVWHDG�GLYLGHG�DXWKRULW\�EHWZHHQ
�.LQJ�DQG�3DUOLDPHQW��
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�WLYH�ERG\��$QG�LW�LV�WKH�EHVW�H[SHGLHQW�ZKLFK�FDQ�EH�GHYLVHG�LQ
�DQ\�JRYHUQPHQW�WR�VHFXUH�D�VWHDG\��XSULJKW��DQG�LPSDUWLDO�DG�
�PLQLVWUDWLRQ�RI�WKH�ODZV����

�5HFRUGV�RI�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ�DOVR�LQGLFDWH�WKDW�WKH�GHOHJDWHV
�VRXJKW�WR�IXUWKHU�WKH�LQGHSHQGHQFH�RI�WKH�MXGLFLDU\�E\�UHMHFWLQJ�PHDQV�RI
�UHPRYDO��RWKHU�WKDQ�LPSHDFKPHQW��E\�WKH�H[HFXWLYH�RU�WKH�OHJLVODWLYH

�EUDQFK����

�$IWHU�DFNQRZOHGJLQJ�WKH�LPSRUWDQFH�RI�DQ�LQGHSHQGHQW�MXGLFLDU\

�DQG�WKH�UROH�RI��JRRG�EHKDYLRU��LQ�HVWDEOLVKLQJ�WKDW�LQGHSHQGHQFH��RQH

�PLJKW�DVN��ZKDW�GRHV��JRRG�EHKDYLRU��PHDQ"�(IIRUWV�WR�XQGHUVWDQG�WKH
�TXDOLILFDWLRQ�RI��JRRG�EHKDYLRU��XVXDOO\�FRQVLGHU�WZR�SRVVLEOH�PHDQLQJV�
�����LW�HVWDEOLVKHV�WKH�WHQXUH�RIMXGJHV��RU�����LW�LQGLFDWHV�WKH�VFRSH�RI�WKH

�VXEVWDQWLYH�FRQGXFW�RXWVLGH�RI�ZKLFK�MXGJHV�FDQ�EH�UHPRYHG���


�7KH�VWUXFWXUH�RI�WKH�&RQVWLWXWLRQ�ZRXOG�VHHP�WR�VXSSRUW�WKH�ILUVW
�SURSRVLWLRQ���*RRG�EHKDYLRU��DSSHDUV�LQ�$UWLFOH�,,,�ZKHUH�VSHFLILF�WHUPV

�RI�RIILFH�DSSHDU�LQ�WKH�RWKHU�WZR�$UWLFOHV��7KXV��RQH�FRXOG�DUJXH�WKDW
�$UWLFOH�,,,
V�JXDUDQWHH�WKDW�MXGJHV��VKDOO�KROG�WKHLU�RIILFHV�GXULQJ�JRRG
�EHKDYLRU��VLPSO\�VHWV�IRUWK�WKH�OHQJWK�RI�WKH�WHUP�RIMXGLFLDO�RIILFH��6RPH
�ZKR�DUJXH�WKDW��JRRG�EHKDYLRU��UHIOHFWV�WHQXUH�DUJXH�IXUWKHU�WKDW�WKH
�WHUP�LPSOLHG�LV�OLIH�WHQXUH�VXEMHFW�RQO\�WR�LPSHDFKPHQW�����7KH\�ZRXOG
�GHQ\�WKH�SRVVLELOLW\�WKDW�VRPH�VXEVWDQWLYH�PHDQLQJ�LV�FRQWDLQHG�LQ��JRRG
�EHKDYLRU��

�7KH�WH[W�RI�WKH�&RQVWLWXWLRQ��KRZHYHU��GRHV�QRW�VXSSRUW�WKLV�LPSOLFD�

�WLRQ�RI�OLIH�WHQXUH�VXEMHFW�RQO\�WR�LPSHDFKPHQW��)LUVW��WKH�*RRG�%HKDYLRU
�&ODXVH�LV�QRW�GLUHFWO\�OLQNHG�WR�WKH�,PSHDFKPHQW�&ODXVH�LQ�WKH�WH[W�RI�WKH
�&RQVWLWXWLRQ��+DPLOWRQ��ZKR�VWURQJO\�IDYRUHG�UHPRYDO�E\�LPSHDFKPHQW
�DORQH��KDG�SUHSDUHG�D�FODXVH�WKDW�GLG�H[SUHVVO\�OLQN�WKH�WZR�E\�SURYLGLQJ
�WKDWMXGJHV�ZHUH�WR�KROG�RIILFH�GXULQJ��JRRG�EHKDYLRU��UHPRYDEOH�RQO\�E\
�FRQYLFWLRQ�RQ�LPSHDFKPHQW�IRU�VRPH�FULPH�RU�PLVGHPHDQRU������,W�LV
�XQFOHDU�ZKHWKHU�+DPLOWRQ�DFWXDOO\�SXW�WKLV�SURSRVDO�EHIRUH�WKH
�&RQYHQWLRQ��,I�KH�GLG�DQG�WKH�&RQYHQWLRQ�H[SOLFLWO\�UHMHFWHG�LW��WKLV
�ZRXOG�RIIHU�VWURQJ�VXSSRUW�IRU�ILQGLQJ�WKDW�WKH�IUDPHUV�GLG�QRW�LQWHQG
�LPSHDFKPHQW�WR�EH�WKH�H[FOXVLYH�PHDQV�RI�UHPRYDO�����,I��KRZHYHU��DV

������7KH�)HGHUDOLVW�1R������VXSUD�QRWH�����DW������$OH[DQGHU�+DPLOWRQ��

������6HH�VXSUD�QRWHV�������DQG�DFFRPSDQ\LQJ�WH[W�

������6HH�*HUKDUGW��VXSUD�QRWH����DW��������6KDQH��VXSUD�QRWH�����DW������6HH�DOVR
�5RXQGWDEOH��VXSUD�QRWH����DW���������3URIHVVRU�%XUEDQN�FDOOHG�D�YRWH�RQ�WKH�TXHVWLRQ�
��'R�\RX�EHOLHYH�WKDW�WKH�JRRG�EHKDYLRU�FODXVH�LV�PRUH�WKDQ�D�FODXVH�WKDW�GHILQHV�WKH�WHQXUH
�RI�IHGHUDOMXGJHV"��7KH�UHVXOWV�ZHUH��3URIHVVRU�+RIIHU���1R��-XGJH�3ODJHU���1R���3URIHVVRU
�'HOOLQJHU���1R���3URIHVVRU�$PDU���3RVVLEO\��SXUVXDQW�WR�FULPLQDO�ODZ���3URIHVVRU�.XUODQG�
�
<HV���3URIHVVRU�6KDQH���1R����

������6HH��H�J���(UYLQ��VXSUD�QRWH�����DW�����

��������)DUUDQG��VXSUD�QRWH�����DW�����

������%HUJHU�WRRN�WKLV�SRVLWLRQ��6HH�%HUJHU��VXSUD�QRWH�����DW�����Q�����EXW�VHH�(UYLQ�
�VXSUD�QRWH�����DW������VXJJHVWLQJ�WKDW�+DPLOWRQ�GLG�LQWURGXFH�KLV�SURSRVDO�ZKLFK�WKH
�)UDPHUV�HPEUDFHG��
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�VRPH�VXJJHVW��+DPLOWRQ�GLG�QRW�LQWURGXFH�WKH�SURSRVDO�����ZH�DUH�OHIW

�ZLWK�RQO\�WKH�WH[W�RI�WKH�&RQVWLWXWLRQ��$Q\�OLQNDJH�EHWZHHQ�WKH�WZR
�FODXVHV�LQ�WKH�&RQVWLWXWLRQ�LV�PDGH�E\�LQIHUHQFH�DORQH��,QWHUHVWLQJO\�
�WKRVH�ZKR�VHHN�WR�GUDZ�WKLV�LQIHUHQFH�UHO\�KHDYLO\�RQ�+DPLOWRQ
V�SRVW�
�&RQYHQWLRQ�ZULWLQJV�����,Q�7KH�)HGHUDOLVW��1R������+DPLOWRQ�ZURWH�

�7KH�SUHFDXWLRQV�IRU�MXGJHV
@�UHVSRQVLELOLW\�DUH�FRPSULVHG�LQ�WKH
�DUWLFOH�UHVSHFWLQJ�LPSHDFKPHQWV��7KH\�DUH�OLDEOH�WR�EH�LP�
�SHDFKHG�IRU�PDOFRQGXFW�E\�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�DQG
�WULHG�E\�WKH�6HQDWH��DQG��LI�FRQYLFWHG��PD\�EH�GLVPLVVHG�IURP
�RIILFH�DQG�GLVTXDOLILHG�IRU�KROGLQJ�DQ\�RWKHU��7KLV�LV�WKH�RQO\
�SURYLVLRQ�RQ�WKH�SRLQW�ZKLFK�LV�FRQVLVWHQW�ZLWK�WKH�QHFHVVDU\�LQ�
�GHSHQGHQFH�RI�WKH�MXGLFLDO�FKDUDFWHU��DQG�LV�WKH�RQO\�ZKLFK�ZH
�ILQG�LQ�RXU�RZQ�&RQVWLWXWLRQ�LQ�UHVSHFW�WR�RXU�RZQ�MXGJHV����

�&OHDUO\�+DPLOWRQ�VRXJKW�WR�MRLQ�WKH�WZR�FODXVHV��EXW�LW�VHHPV�WKDW�KH�VXF�
�FHHGHG�LQ�GRLQJ�VR�RQO\�LQ�KLV�SRVW�&RQYHQWLRQ�ZULWLQJV�DQG�QRW�LQ�KLV
�&RQYHQWLRQ�SURSRVDOV��7KH�DEVHQFH�RI�D�WH[WXDO�OLQN�EHWZHHQ�JRRG�EH�

�KDYLRU�DQG�LPSHDFKPHQW�LQ�WKH�&RQVWLWXWLRQ�VHULRXVO\�ZHDNHQV�WKH
�FRQWHQWLRQ�WKDW�WKH�WHQXUH�RI�MXGJHV�FDQ�EH�WHUPLQDWHG�RQO\�E\
�LPSHDFKPHQW�

�7KH�VHFRQG�REMHFWLRQ�WR�HTXDWLQJ�VHUYLFH�GXULQJ��JRRG�EHKDYLRU�

�ZLWK��OLIH�WHQXUH�VXEMHFW�RQO\�WR�LPSHDFKPHQW��UHVWV�RQ�WKH�GLIIHUHQW�ODQ�
�JXDJH�XVHG�LQ�HDFK�VHFWLRQ��7KH�+RXVH�PD\�LPSHDFK��DQG�WKH�6HQDWH

�PD\�FRQYLFW��IRU��7UHDVRQ��%ULEHU\��RU�RWKHU�KLJK�&ULPHV�DQG�0LVGHPHDQ�
�RUV������$UWLFOH�,,,��LQ�FRQWUDVW��XVHV�WKH�ODQJXDJH�RI��JRRG�EHKDYLRU��
�:KLOH�ERWK�SKUDVHV��KLJK�FULPHV�DQG�PLVGHPHDQRUV��DQG��JRRG�EHKDY�
�LRU��DUH�XQGHILQHG�LQ�WKH�&RQVWLWXWLRQ��LW�LV�VLJQLILFDQW�WKDW�WKH\�DUH�QRW

�WKH�VDPH�SKUDVHV�DQG�DUH�OLNHO\�WR�KDYH�GLIIHUHQW�PHDQLQJV�

�6FKRODUV�VHHNLQJ�WR�GHWHUPLQH�WKH�FRQWHQW�RI��JRRG�EHKDYLRU��KDYH
�UHIHUUHG�WR�WKH�(QJOLVK�FRQVWLWXWLRQDO�SUDFWLFH��7KHUH��WKH�FRQGLWLRQ�RI
��JRRG�EHKDYLRU��ZDV�FRQVLGHUHG�WR�EH�EUHDFKHG��E\�PLVFRQGXFW�LQ�RIILFH�
�QHJOHFW�RI�GXWLHV��WKH�DFFHSWDQFH�RI�DQ�LQFRPSDWLEOH�RIILFH��RU�FRQYLFWLRQ

������6HH�&RPPLWWHH�RQ�)HGHUDO�/HJLVODWLRQ��$VV
Q�RI�WKH�%DU�RI�WKH�&LW\�RI�1�<���7KH
�5HPRYDO�RI�)HGHUDO-XGJHV�RWKHU�WKDQ�E\�,PSHDFKPHQW����Q�����$SU�����������>KHUHLQDIWHU
�1<&�%DU�$VVRFLDWLRQ@��7KH�&RPPLWWHH�RI�WKH�1<&�%DU�$VVRFLDWLRQ�VWURQJO\�DGYDQFHG�WKLV

�SRVLWLRQ��FLWLQJ�LQ�VXSSRUW���)DUUDQG��VXSUD�QRWH�����DW������LQGLFDWLQJ�WKDW�+DPLOWRQ
V

�GUDIW�ZDV�QRW�VXEPLWWHG�WR�&RQYHQWLRQ���7KH\�DOVR�UHSRUW�WKDW�+DPLOWRQ�SODFHG�DQRWKHU

�SODQ�EHIRUH�WKH�&RQYHQWLRQ�WKDW�SURYLGHG�IRU�LPSHDFKPHQW�DQG�JRRG�EHKDYLRU�LQ�VHSDUDWH
�VHFWLRQV��7KXV��WKH�&RPPLWWHH�FRQFOXGHG���IDU�IURP�VXJJHVWLQJ��DV�3URIHVVRU�%HUJHU�GRHV�

�WKH�UHMHFWLRQ�E\�WKH�&RQYHQWLRQ�RI�DQ�H[SOLFLW�OLQNDJH�RI�JRRG�EHKDYLRU�DQG�LPSHDFKPHQW�

�WKH�SODQ�+DPLOWRQ�DFWXDOO\�SXW�EHIRUH�WKH�&RQYHQWLRQ�PD\�EH�UHDG�WR�VXJJHVW�WKDW

�+DPLOWRQ�YLHZHG�WKH�OLQNLQJ�RI�LPSHDFKPHQW�DQG�WHQXUH�DV�XQQHFHVVDU\�WR�DFFRPSOLVK�KLV

�JRDO�RI�PDNLQJ�LPSHDFKPHQW�WKH�H[FOXVLYH�PHDQV�RI�UHPRYDO���1<&�%DU�$VVRFLDWLRQ�

�VXSUD��DW����Q����

������6HH��H�J���6KDQH��VXSUD�QRWH�����DW������%XW�VHH�%XUEDQN��VXSUD�QRWH�����DW����
��SRLQWLQJ�RXW�WKDW�+DPLOWRQ
V�ZULWLQJV�DQG�WKH�UHFRUGV�RI�WKH�&RQYHQWLRQ�DUH

�LQFRQFOXVLYH��

������7KH�)HGHUDOLVW�1R������VXSUD�QRWH�����DW������$OH[DQGHU�+DPLOWRQ��

������8�6��&RQVW��DUW��,,��"���
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�RI�D�VHULRXV�FULPH������&RXUW�RI�$SSHDOV�-XGJH�+DUU\�7��(GZDUGV�KDV�GH�
�VFULEHG�WKH�JDS�EHWZHHQ�WKH�VWDQGDUG�RI��JRRG�EHKDYLRU��DQG�WKH�VWDQ�
�GDUG�DVVRFLDWHG�ZLWK�LPSHDFKDEOH�RIIHQVHV�DV�D��KLDWXV��

�,I�WR��KROG�RIILFH�GXULQJ�JRRG�EHKDYLRU��XQGHU�DUWLFOH�,,,�VLPSO\
�PHDQV�WKDW�DMXGJH�LV�JXDUDQWHHG�OLIH�WHQXUH�VR�ORQJ�DV�KH�RU�VKH
�DYRLGV�WKH�FRPPLVVLRQ�RI�WUHDVRQ��EULEHU\��RU�RWKHU�KLJK�FULPHV
�DQG�PLVGHPHDQRUV��WKHQ�WKH�KLDWXV�GRHV�QRW�H[LVW��DQG�WKH�FRQ�
�VWLWXWLRQDO�HTXDWLRQ�LV�IDLUO\�HDV\��*RRG�EHKDYLRU��DV�D�FRQVWLWX�
�WLRQDO�PDWWHU��ZLOO�EH��WDXWRORJLFDOO\��DQ\�FRQGXFW�WKDW�ZLOO�QRW
�VXSSRUW�LPSHDFKPHQW��%XW�LI��JRRG�EHKDYLRU��LV�QRW�WKH�FRP�
�SOHWH�FRQYHUVH�RI��KLJK�FULPHV�DQG�PLVGHPHDQRUV���WKHQ�D�FRQ�
�VWLWXWLRQDO�FDWHJRU\�RI��QRW�JRRG��EHKDYLRU�PXVW�H[LVW�WKDW�LV�QRW
�VXEMHFW�WR�LPSHDFKPHQW��,I�D�MXGJH�FDQQRW�EH�LPSHDFKHG�IRU
�WKLV�EDG�EHKDYLRU��ZKDW�NLQG�RI�GLVFLSOLQH�PD\�EH�XVHG"���

�-XGJH�(GZDUGV�ZDV�FRQFHUQHG�WKDW�VRPH�RIIHQVHV�PLJKW�JR�XQSXQLVKHG�LI
�WKH�LPSHDFKPHQW�SURFHVV�ZHUH�WKH�RQO\�PHDQV�WR�DGGUHVV��EDG�EHKDYLRU��
�,Q�WKH�5RXQGWDEOH�GLVFXVVLRQ��3URIHVVRU�.XUODQG�DOVR�FRPPHQWHG�RQ�WKH

�GLOHPPD��VWDWLQJ��>L@W�VHHPV�TXLWH�FOHDU�WR�PH�����WKDW�ZKDW�WKH�IRXQGHUV
�ZHUH�DLPLQJ�DW�ZDV�D�PHWKRG�RI�DVVXULQJ�DQ�LQGHSHQGHQW�MXGLFLDU\��EXW
�QRW�DVVXULQJ�DMXGLFLDU\�WKDW�ZDV�QRW�UHTXLUHG�WR�SHUIRUP�LWV�IXQFWLRQ�KRQ�
�RUDEO\�DQG�OHJDOO\��
��


�&ULPLQDO�SXQLVKPHQW�ILOOV�WKDW�JDS�DQG�HQVXUHV�WKDW�IHGHUDO�MXGJHV
�FRQIRUP�WR�WKH�VDPH�ODZV�WKDW�WKH\�DUH�FKDUJHG�ZLWK�DSSO\LQJ��:KLOH�IHZ
�VFKRODUV�ZRXOG�GLVSXWH�WKDW�IHGHUDO�MXGJHV�DUH�VXEMHFW�WR�FULPLQDO�ODZ����
�VRPH�FRPPHQWDWRUV�FRQFOXGH�WKDW�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�DUH�QRW

�DPRQJ�WKH�SHQDOWLHV�WKDW�WKH�ODZ�FDQ�OHY\�DJDLQVW�D�VLWWLQJ�IHGHUDO
�MXGJH�����7KH�VWDWXWHV�RI�WKH�HDUO\�&RQJUHVVHV��ZKLFK�IUHTXHQWO\�HP�
�SOR\HG�WKRVH�SHQDOWLHV��EHOLH�WKLV�FRQFOXVLRQ�����)XUWKHU��WKLV�LQWHUSUHWD�
�WLRQ�GRHV�QRW�VHHP�WR�DFFRUG�ZLWK�WKH�XQGHUVWDQGLQJ�RI�WKH�HDUO\
�$PHULFDQ�OHJDO�FRPPXQLW\��SDUWLFXODUO\�QRW�ZLWK�WKH�6HQDWH�FRPPLWWHH
�WKDW�GUDIWHG�WKH�$FW�RI������

������6KDUWHO��VXSUD�QRWH�����DW������FLWLQJ�FRSLRXV�(QJOLVK�DXWKRULW\�LQ�VXSSRUW���6HH
�DOVR�%HUJHU��VXSUD�QRWH�����DW���������DOVR�FLWLQJ�(QJOLVK�VRXUFHV�WR�WKH�HIIHFW�WKDW�WHQXUH

�GXULQJ�JRRG�EHKDYLRU�LV�KHOG�DV�ORQJ�DV�WKH�RIILFHKROGHU��GRWK�EHKDYH�KLPVHOI�ZHOO���

������(GZDUGV��VXSUD�QRWH�����DW������-XGJH�(GZDUGV�FRQFOXGHG�WKDW�D��KLDWXV��GLG
�H[LVW�DQG�WKDW�MXGLFLDO�VHOI�UHJXODWLRQ�SURYLGHG�WKH�DSSURSULDWH�PHFKDQLVP�WR�DGGUHVV
�EHKDYLRU�ZLWKLQ�WKH��KLDWXV���

������5RXQGWDEOH��VXSUD�QRWH����DW�����

������6HH��H�J���6WHSKHQ�:��*ROG��1RWH��7HPSRUDU\�&ULPLQDO�,PPXQLW\�IRU�)HGHUDO
�-XGJHV��$�&RQVWLWXWLRQDO�5HTXLUHPHQW�����%URRN��/��5HY����������������������������
��DUJXLQJ�WKDW�LQ�RUGHU�WR�SUHVHUYH�WKH�LQGHSHQGHQFH�RI�WKH�MXGLFLDU\�DQG�JXDUG�DJDLQVW

�PDOLFLRXV�SURVHFXWLRQV��MXGJHV�VKRXOG�HQMR\�FULPLQDO�LPPXQLW\�XQWLO�DIWHU�WKH\�KDYH�EHHQ

�LPSHDFKHG��

������6HH�VXSUD�QRWHV�������DQG�DFFRPSDQ\LQJ�WH[W�

������6HH�GLVFXVVLRQ�VXSUD�3DUW�,,�
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�%��-XGLFLDO��*RRG�%HKDYLRU��DV�8QGHUVWRRG�LQ�(DUO\�$PHULFDQ�6WDWH�6WDWXWHV
�DQG�&DVH�/DZ

�7KH�GHOHJDWHV�WR�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ�DQG�WKH�PHPEHUV�RI
�WKH�)LUVW�&RQJUHVV�EURXJKW�WKH�ZLVGRP�RI�WKHLU�RZQ�VWDWH�OHJDO�V\VWHPV�WR

�WKH�QDWLRQDO�JDWKHULQJV��$�JOLPSVH�LQWR�VWDWH�ODZ�PD\�LOOXPLQDWH�VRPH�RI
�WKH�SUHPLVHV�RI�WKHVH�ODZ�PDNHUV��DOWKRXJK�DQ\�GLUHFW�FRPSDULVRQ�LV
�IUDXJKW�ZLWK�GDQJHUV�EHFDXVH�RI�WKH�GLIIHUHQFHV�EHWZHHQ�WKH�VWDWH�DQG
�QDWLRQDO�V\VWHPV�����7KH�PHWKRG�RI�DSSRLQWPHQW�DQG�UHPRYDO�RIMXGJHV

�YDULHG�IURP�VWDWH�WR�VWDWH�DV�HDFK�FRQVWLWXWLRQ�UHDFKHG�D�GLIIHUHQW�DFFRP�
�PRGDWLRQ�ZLWK�WKH�(QJOLVK�SUDFWLFHV�RI�UHPRYDO�E\�H[HFXWLYH��DGGUHVV�RI
�3DUOLDPHQW��DQG�LPSHDFKPHQW�����'HVSLWH�WKHVH�GLIIHUHQFHV��VWDWH�FULPL�
�QDO�VWDWXWHV��ZKLFK�SURYLGHG�IRU�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�RI�RIILFH�

�KROGHUV�XSRQ�FRQYLFWLRQ�RI�FHUWDLQ�FULPHV��VWURQJO\�LQGLFDWH�WKDW�FULPLQDO

�SURVHFXWLRQ�ZDV�DQ�DFFHSWHG�PHFKDQLVP�IRU�UHPRYLQJ�XQILWMXGJHV��&DVH
�ODZ�DOVR�VXJJHVWV�WKDW�ODZ\HUV�DQG�MXGJHV�FRQVLGHUHG�LPSHDFKPHQW�DQG

�LQGLFWPHQW�DOWHUQDWH�PHDQV�WR�WKH�VDPH�HQG�RI�UHPRYLQJ�D�FRUUXSW�MXGL�

�FLDO�RIILFLDO�IURP�RIILFH�

�7KH�VWDWH�ODZV�JDWKHUHG�LQ�WKLV�6HFWLRQ��IURP�0DVVDFKXVHWWV��1HZ

�-HUVH\��3HQQV\OYDQLD��9LUJLQLD��DQG�6RXWK�&DUROLQD��ZHUH�UHTXHVWHG�E\�WKH
�6HQDWH�FRPPLWWHH�HQWUXVWHG�ZLWK�GUDIWLQJ�WKH�ILUVW�FULPH�ELOO�����7KDW�ELOO
�EHFDPH�WKH�$FW�RI������DQG�LQFOXGHG�WKH�ZHOO�NQRZQ�SURYLVLRQ�ZKLFK
��IRUHYHU��GLVTXDOLILHG�DMXGJH�FRQYLFWHG�RI�EULEHU\�����7KH�VWDWH�ODZV�KDG
�VLPLODU�SURYLVLRQV�UHJDUGLQJ�EULEHU\����

�,Q�WKHLU�FRQVWLWXWLRQV��3HQQV\OYDQLD�DQG�0DVVDFKXVHWWV�SURKLELWHG�LQ�
�GLYLGXDOV�FRQYLFWHG�RI�EULEHU\�IURP�KROGLQJ�RIILFH��7KH�3HQQV\OYDQLD

������$Q�H[KDXVWLYH�LQYHVWLJDWLRQ�RI�VWDWH�SURFHGXUHV��WKHLU�EDVLV�LQ�(QJOLVK�SUHFHGHQW�
�DQG�WKHLU�XOWLPDWH�UHODWLRQ�WR�WKH�QDWLRQDO�ODZ�LV�EH\RQG�WKH�VFRSH�RI�WKLV�1RWH��7KH
�IROORZLQJ�HYLGHQFH�LV�RIIHUHG�DV�LQGLFDWLYH�UDWKHU�WKDQ�FRQFOXVLYH�

������6HH�%HQ��3HUHOH\�3RRUH��7KH�)HGHUDO�DQG�6WDWH�&RQVWLWXWLRQV��&RORQLDO�&KDUWHUV

�DQG�RWKHU�2UJDQLF�/DZV�RI�WKH�8QLWHG�6WDWHV��%XUW�)UDQNOLQ�HG����G�HG���/HQR[�+LOO������
��������>KHUHLQDIWHU�3RRUH@��FRPSLODWLRQ�RI�VWDWH�FRQVWLWXWLRQV�LQ�IRUFH�DW�WKH�WLPH���VHH�DOVR

�=LVNLQG��VXSUD�QRWH�����DW���������RUJDQL]LQJ�WKH�VWDWH�FRQVWLWXWLRQV�DORQJ�D�VSHFWUXP�RI
�FRQVHUYDWLYH�WR�UDGLFDO��

������6HH�/HWWHU�IURP�2WLV�WR�5RJHU�$OGHQ��-XO\���������UHSULQWHG�LQ���'RFXPHQWDU\
�+LVWRU\��VXSUD�QRWH�����DW�������7KH�RULJLQDO�6HQDWH�&RPPLWWHH�ZDV�PDGH�XS�RI�-RKQ
�/DQJGRQ��1�+����:LOOLDP�6��-RKQVRQ��&RQQ����5REHUW�0RUULV��3HQQ����-RQDWKDQ�(OPHU

��1-����5LFKDUG�+HQU\�/HH��9D����*HRUJH�5HHG��'HO����7ULVWUDP�'DOWRQ��0DVV���DQG-DPHV
�*XQQ��*D����6HH�LG��DW������

������6HH�$FW�RI�$SU������������FK�����"�������6WDW�����������
������7KH�VWDWH�VWDWXWHV�H[DPLQHG�KHUH�DUH�OLPLWHG�WR�EULEHU\�VWDWXWHV��+RZHYHU��LW

�DSSHDUV�WKDW�WKH�SHQDOWLHV�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�ZHUH�ZLGHO\�XVHG�LQ�VWDWH

�FULPLQDO�VWDWXWHV��)RU�H[DPSOH��DQ�$ODEDPD�VHVVLRQ�ODZ�SDVVHG�LQ������VWLSXODWHG�WKDW��DQ\
�SHUVRQ�ZKR�PD\�EH�FRQYLFWHG�RI�EULEHU\��IRUJHU\��SHUMXU\��RU�DQ\�RWKHU�KLJK�FULPH�RU

�PLVGHPHDQRU��VKDOO�EH�GLVTXDOILHGIURP�KROGLQJ�RU�H[HUFLVLQJ�DQ\�RIILFH�XQGHU�WKH�DXWKRULW\�RI�WKLV
�6WDWH��IURP�VHUYLQJ�LQ�DQ\�FDVH�DV�D�MXURU��DQG�IURP�YRWLQJ�DW�DQ\�HOHFWLRQ���$FW�RI�1RY�����

�������$OD��$FWV�����HPSKDVLV�DGGHG���)RU�WKRVH�LQWHUHVWHG�LQ�IXUWKHU�UHVHDUFK�LQ�WKLV�DUHD�
�6WDWH�/LEUDU\�RI�0DVVDFKXVHWWV��+DQG�/LVW�RI�/HJLVODWLYH�6HVVLRQV�DQG�6HVVLRQV�/DZV������WR
�0D\��������������LV�DQ�H[FHOOHQW�FRPSLODWLRQ�RI�LQGLFHV�WR�HDUO\�VWDWH�VWDWXWHV��,�DP�JUDWHIXO

�WR�0RUULV�&RKHQ��OLEUDULDQ�RI�WKH�<DOH�8QLYHUVLW\�/DZ�6FKRRO��IRU�GLUHFWLQJ�PH�WR�LW�
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�&RQVWLWXWLRQ�RI������H[SOLFLWO\�GLVTXDOLILHG�DQ\�RIILFHU�ZKR�DFFHSWHG�D
�EULEH�IURP�VHUYLQJ�LQ�WKH�MXGLFLDU\���$OO�FRXUWV�VKDOO�EH�RSHQ������$QG�LI
�DQ\�RIILFHU�VKDOO�WDNH�JUHDWHU�RU�RWKHU�IHHV�WKDQ�WKH�ODZ�DOORZV�KLP��HLWKHU
�GLUHFWO\�RU�LQGLUHFWO\��LW�VKDOO�HYHU�DIWHU�GLVTXDOLI\�KLP�IURP�KROGLQJ�DQ\�RIILFH�LQ
�WKLV�VWDWH������7KLV�GLVTXDOLILFDWLRQ�FODXVH�LV�YHU\�VLPLODU�WR�6HFWLRQ����RI
�WKH�$FW�RI����������DQG�LW�ZRXOG�VHHP�WKDW��LQ�RUGHU�WR�IXOILOO�WKH�JRDO�RI
�SUHVHUYLQJ�WKH�LQWHJULW\�RI�WKH�MXGLFLDU\��WKH�GLVTXDOLILHG�RIILFHU�ZRXOG
�DOVR�EH�IRUFHG�WR�IRUIHLW�KLV�RIILFH��&RQYLFWLRQ�DW�ODZ�IRU�EULEHU\�RU�FRU�
�UXSWLRQ�LQ�REWDLQLQJ�RIILFH�ZDV�DOVR�D�FRQVWLWXWLRQDO�EDU�WR�KROGLQJ�RIILFH
�LQ�0DVVDFKXVHWWV�����)XUWKHUPRUH��D�VWDWH�FULPLQDO�VWDWXWH��HQWLWOHG��$Q
�$FW�WR�3UHYHQW�%ULEHU\�DQG�&RUUXSWLRQ������H[SOLFLWO\�SURYLGHG�IRU�WKH�UH�
�PRYDO�DQG�SHUSHWXDO�GLVTXDOLILFDWLRQ�RI�D�FRQYLFWHG�RIILFHKROGHU����

�%ULEHU\�ZDV�DOVR�RXWODZHG�LQ�WKH�FRORQLDO�VHVVLRQ�ODZV�RI�WKH�RWKHU
�VWDWHV��6RXWK�&DUROLQD
V�ODZ�DJDLQVW�FRUUXSWLRQ�RSHQHG���)RU�WKH�DYRLGLQJ
�RI�FRUUXSWLRQ�ZKLFK�PD\�KHUHDIWHU�KDSSHQ�WR�EH�LQ�WKH�RIILFHUV�DQG�PLQ�
�LVWHUV�RI�WKRVH�FRXUWV��SODFHV��RU�URRPV�ZKHUHLQ�WKHUH�LV�UHTXLVLWH�WR�EH
�KDG�WKH�WUXH�DGPLQLVWUDWLRQ�RIMXVWLFH�RU�VHUYLFHV�RI�WUXVW����������%ULEHU\
�ZDV�LQFOXGHG�DPRQJ�WKH�HQXPHUDWHG�YLRODWLRQV�RI�WKH�SXEOLF�WUXVW����
�3XQLVKPHQW�LQFOXGHG�ILQHV��IRUIHLWXUH�RI�RIILFH�IRU�WKH�RIILFHKROGHU����
�DQG�SHUSHWXDO�GLVTXDOLILFDWLRQ�IRU�WKH�RIIHURU�RI�WKH�EULEH�����7KH�6RXWK
�&DUROLQD�ODZ��GDWLQJ������������LQGLFDWHV�WKDW�PRVW�RI�WKH�ODQJXDJH�ZDV

��������3RRUH��VXSUD�QRWH������DW�������HPSKDVLV�DGGHG��

������$FW�RI�$SU������������FK�����"�������6WDW�������������VKDOO�IRUHYHU�EH�GLVTXDOLILHG�WR
�KROG�DQ\�RIILFH�RI�KRQRXU��WUXVW�RU�SURILW�XQGHU�WKH�8QLWHG�6WDWHV���

������6HH���3RRUH��VXSUD�QRWH������DW������SURYLGLQJ�WKH�ODQJXDJH�RI�WKH�0DVV��&RQVW�
�RI�������DUW��,,��FO������$QG�QR�SHUVRQ�VKDOO�HYHU�EH�DGPLWWHG�WR�KROG�D�VHDW�LQ�WKH
�OHJLVODWXUH��RU�DQ\�RIILFH�RI�WUXVW�RU�LPSRUWDQFH�XQGHU�WKH�JRYHUQPHQW�RI�WKLV

�FRPPRQZHDOWK��ZKR�VKDOO�LQ�WKH�GXH�FRXUVH�RI�ODZ�KDYH�EHHQ�FRQYLFWHG�RI�EULEHU\�RU

�FRUUXSWLRQ�LQ�REWDLQLQJ�DQ�HOHFWLRQ�RU�DSSRLQWPHQW��

��������3HUSHWXDO�/DZV�RI�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�IURP�WKH
�(VWDEOLVKPHQW�RI�LWV�&RQVWLWXWLRQ�LQ�WKH�<HDU������WR�WKH�(QG�RI�WKH�<HDU�������DW�����
�PLVQXPEHUHG�DV������%RVWRQ��,VDLDK�7KRPDV�	�(EHQH]HU�7��$QGUHZV��������7KH�ODZ�ZDV

�SDVVHG�LQ�������DQG�WKLV�HGLWLRQ�LQGLFDWHV�WKDW�LW�ZDV�QRW�UHYLVHG�

������6HH�LG��,Q�DGGLWLRQ�WR�SURYLGLQJ�IRU�D�ILQH��WKH�VWDWXWH�VWLSXODWHG�WKDW��LI�VXFK
�RIIHQGHU�EH�LQ�DQ\�VXFK�RIILFH��KH�VKDOO��RQ�FRQYLFWLRQ��EH�GLVDEOHG�IURP�KROGLQJ�WKH�VDPH�
�DQG�EH�IRUHYHU�DIWHU�LQFDSDEOH�RI�VXVWDLQLQJ�DQ\�RIILFH�RU�SODFH�RI�WUXVW��ZLWKLQ�WKLV
�3URYLQFH���,G�

������7KH�3XEOLF�/DZV�RI�WKH�6WDWH�RI�6RXWK�&DUROLQD�IURP�LWV�(VWDEOLVKPHQW�DV�D�%ULWLVK
�3URYLQFH�'RZQ�WR�WKH�<HDU�������,QFOXVLYH��������-RKQ�)��*ULPN��HG���3KLODGHOSKLD��5�

�$LWNHQ�������

������6HH�LG����WR�UHFHLYH��KDYH�RU�WDNH�DQ\�PRQH\��IHH��UHZDUG�RU�DQ\�RWKHU�SURILW
�GLUHFWO\�RU�LQGLUHFWO\���

������6HH�LG����VKDOO�������ORRVH�DQG�IRUIHLW�DOO�KLV�DQG�WKHLU�ULJKW��LQWHUHVW�DQG�HVWDWH
�ZKLFK�VXFK�SHUVRQ�RU�SHUVRQV�VKDOO�WKHQ�KDYH�RI��LQ��RU�WR�DQ\�RI�WKH�VDLG�RIILFH�RU�RIILFHV���

������6HH�LG��DW�������VKDOO�������EH�DGMXGJHG�D�GLVDEOHG�SHUVRQ�LQ�WKH�ODZ�WR�DOO�LQWHQWV
�DQG�SXUSRVHV��WR�KDYH��RFFXS\�RU�HQMR\�WKH�VDLG�RIILFH�RU�RIILFHV��GHSXWDWLRQ�RU
�GHSXWDWLRQV��RU�DQ\�SDUW�RI�DQ\�RI�WKHP��IRU�ZKLFK�VXFK�SHUVRQ�RU�SHUVRQV�VKDOO�VR�JLYH�RU
�SD\�DQ\�VXP�RI�PRQH\��IHH�RU�UHZDUG��RU�PDNH�DQ\�SURPLVH��FRYHQDQW��ERQG�RU�RWKHU
�DVVXUDQFH��WR�JLYH�RU�SD\�DQ\�VXP�RI�PRQH\��IHH�RU�UHZDUG���
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�WDNHQ�IURP�(QJOLVK�VWDWXWHV�����7KLV�LV�KHOSIXO��WKRXJK�QRW�GHILQLWLYH��LQ
�XQGHUVWDQGLQJ�1HZ-HUVH\
V�ODZ�RI�������ZKLFK�LQFRUSRUDWHG�LQWR�LWV�FROR�
�QLDO�ODZV�WKH�ODZV�RQ�EULEHU\�WKHQ�LQ�IRUFH�LQ�(QJODQG��7KH�$FW�SURKLE�
�LWHG�WKH��WDNLQJ�RI�%ULEHV��*LIWV��RU�DQ\�XQODZIXO�)HH�RU�5HZDUG��E\-XGJHV�

�-XVWLFHV�RI�WKH�3HDFH��RU�DQ\�RWKHU�2IILFHUV�HLWKHU�PDJLVWHULDO�RU�PLQLVWH�
�ULDO������(QJOLVK�ODZ�DOVR�JRYHUQHG�WKH�SXQLVKPHQWV�WR�EH�PHWHG�RXW�
�ZKLFK�ZRXOG�KDYH�OLNHO\�SDUDOOHOHG�WKRVH�LQ�6RXWK�&DUROLQD��ILQH��UH�
�PRYDO��DQG�SHUSHWXDO�GLVTXDOLILFDWLRQ���


�)LQDOO\��D�9LUJLQLD�ODZ�RQ�EULEHU\�DQG�H[WRUWLRQ�VWLSXODWHG�WKDW�WKH
�FRQYLFWHG�MXGJH��VKDOO�EH�DPHUFHG�DQG�LPSULVRQHG�DW�WKH�GLUHFWLRQ�RI�D
�MXU\��DQG�VKDOO�EH�GLVFKDUJHG�IURP�KLV�RIILFH�IRUHYHU������7KLV�ODQJXDJH
�PLUURUV�WKDW�XVHG�E\�%ODFNVWRQH��DQ�(QJOLVK�DXWKRULW\�ZHOO�NQRZQ�WR�HDUO\
�$PHULFDQ�ODZ\HUV��LQ�KLV�GHVFULSWLRQ�RI�WKH�SXQLVKPHQW�IRU�EULEHU\�LQ
�(QJODQG��$FFRUGLQJ�WR�FRQWHPSRUDU\�(QJOLVK�ODZ��WKH�SHQDOW\�LPSRVHG

�XSRQ�DMXGJH�FRQYLFWHG�RI�EULEHU\�ZDV�D�ILQH�RI�WKUHH�WLPHV�WKH�DPRXQW�RI
�WKH�EULEH��SXQLVKPHQW�DW�WKH�.LQJ
V�ZLOO��DQG��GLVFKDUJH�>�@�IURP�WKH�NLQJ
V

�VHUYLFH�IRU�HYHU������7KH�SKUDVH��GLVFKDUJH>�@�����IRU�HYHU��HQFRPSDVVHV
�ERWK�UHPRYDO�DQG�SHUSHWXDO�GLVTXDOLILFDWLRQ�DQG�VXJJHVWV�WKDW�D�PRUH
�VHQVLEOH�XQGHUVWDQGLQJ�RI�SHUSHWXDO�GLVTXDOLILFDWLRQ�LQ�HDUO\�$PHULFDQ
�VWDWXWHV�ZRXOG�LQFOXGH�UHPRYDO�

�7KXV��WKH�VWDWH�VWDWXWHV�SUHVHQW�D�VLPLODU�LQWHUSUHWDWLYH�GLOHPPD�WR

�WKH�IHGHUDO�VWDWXWHV�EHFDXVH�UHPRYDO�LV�PDGH�H[SOLFLW�LQ�VRPH�VWDWXWHV�EXW
�QRW�LQ�RWKHUV��1RQHWKHOHVV��WKH�VWDWH�VWDWXWHV�DSSHDU�WR�VXSSRUW�WKH�XQ�
�GHUVWDQGLQJ�WKDW�SHUSHWXDO�GLVTXDOLILFDWLRQ�ZRXOG�RSHUDWH�WR�UHPRYH�D
�VLWWLQJ�RIILFHU��0RUHRYHU��WKH�FRQVLVWHQW�XVH�RI�UHPRYDO�DQG�GLVTXDOLILFD�
�WLRQ�WR�SXQLVK�EULEHU\�VXSSRUWV�WKH�FRQFOXVLRQ�WKDW��UHJDUGOHVV�RI�WKH�FRQ�
�VWLWXWLRQDO�DUUDQJHPHQW�RI�UHPRYDO�IRU�MXGJHV��FULPLQDO�LQGLFWPHQW�IRU
�EULEHU\�UHVXOWHG�LQ�WKH�IRUIHLWXUH�RI�RIILFH�

�6WDWH�FDVH�ODZ�DOVR�VXJJHVWV�WKDW�DWWRUQH\V�DQG�MXGJHV�FRQVLGHUHG�LP�
�SHDFKPHQW�DQG�LQGLFWPHQW�WR�EH�DOWHUQDWH�PHDQV�WR�WKH�VDPH�HQG�RI�UH�
�PRYLQJ�D�FRUUXSW�RIILFLDO�IURP�RIILFH��1RW�XQOLNH�WRGD\��HDUO\�FDVHV
�GLVWLQJXLVKHG�EHWZHHQ�WZR�W\SHV�RIMXGLFLDO�EHKDYLRU��DFWLRQV�WDNHQ�ZLWKLQ
�WKH�VSKHUH�RIMXGLFLDO�DXWKRULW\��ZKLFK�PLJKW�EH�FKDOOHQJHG�DV�HUURQHRXV�
�DQG�FRUUXSW�RU�LOOHJDO�DFWLRQV�WDNHQ�E\�D�MXGJH��ZKLFK�FRXOG�EH�SURVH�
�FXWHG�DV�FULPLQDO��-XGJHV�ZHUH�QRW�SHUVRQDOO\�OLDEOH�IRU�PLVMXGJPHQWV�RU

������6HH�LG��DW������7KH�QRWH�UHDGV���&RSLHG�QHDUO\�IURP���DQG���(G�����F������

������$FWV�RI�WKH�*HQHUDO�$VVHPEO\�RI�WKH�3URYLQFH�RI�1HZ�-HUVH\�������FK��;/,����
��6DPXHO�$OOLQVRQ�HG���%XUOLQJWRQ��,VDDF�&ROOLQV��������DOWKRXJK�RULJLQDOO\�SDVVHG�RQ�0DU�
�����������WKLV�DFW�ZDV�OLVWHG�LQ�WKH�7DEOH�RI�$FWV�LQ�)RUFH�LQ�WKH������HGLWLRQ��

������6HH��H�J�����%ODFNVWRQH��&RPPHQWDULHV��VXSUD�QRWH������DW������LQGLFDWLQJ�WKH
�SXQLVKPHQW�IRU�EULEHU\��

������$EULGJPHQW�RI�WKH�3XEOLF�3HUPDQHQW�/DZV�RI�9LUJLQLD�����(GPXQG�5DQGROSK
�HG���5LFKPRQG��$XJXVWLQH�'DYLV��������7KLV�ODZ�ZDV�SDVVHG�LQ�������DIWHU�WKH�&RPPLWWHH
�FRPSOHWHG�WKHLU�ZRUN��%HFDXVH�RI�WKH�GDWH��LW�LV�QRW�GLUHFWO\�SUREDWLYH�RI�WKH�ODZPDNHUV

�WKLQNLQJ�LQ�GUDIWLQJ�WKH�$FW�RI�������1HYHUWKHOHVV��LW�LV�QRWDEOH�EHFDXVH�LW�FDPH�LQWR�IRUFH
�DURXQG�WKH�VDPH�DV�WKDW�$FW�

��������%ODFNVWRQH��&RPPHQWDULHV��VXSUD�QRWH������DW�����
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�HUURUV��WKH�SURSHU�UHFRXUVH�IRU�WKH�OLWLJDQW�ZDV�WKURXJK�DQ�DSSHDO��7KH

�+RQRUDEOH�-DPHV�.HQW��&KLHI-XVWLFH�RI�WKH�6XSUHPH�&RXUW�RI�1HZ�<RUN�
�RQFH�KDG�WKH�RSSRUWXQLW\�WR�UXOH�RQ�WKH�LVVXH�RI�WKH�SHUVRQDO�OLDELOLW\�RI�D
�FKDQFHOORU�����+LV�VXUYH\�RI�(QJOLVK�SUHFHGHQW��FRQFOXVLYHO\�VKRZ>V@��WKDW
�MXGJHV�RI�DOO�FRXUWV�RI�UHFRUG��IURP�WKH�KLJKHVW�WR�WKH�ORZHVW��DQG�HYHQ
�MXURUV��ZKR�DUH�MXGJHV�RI�IDFW��ZHUH�DOZD\V�H[HPSWHG�IURP�SURVHFXWLRQ��E\
�DFWLRQ�RU�LQGLFWPHQW��IRU�ZKDW�WKH\�GLG�LQ�WKHLU�MXGLFLDO�FKDUDFWHU�����

�$�MXGJH�ZKR�DFWHG�FRUUXSWO\�RU�ZLWK�PDOLFH��KRZHYHU��ZDV�QRW�HQWL�

�WOHG�WR�VLPLODU�SURWHFWLRQ��7KHUH�LV�HYLGHQFH�WKDW��LQ�FRUUXSWLRQ�FDVHV�
�UHGUHVV�WKURXJK�LQGLFWPHQW�RU�LPSHDFKPHQW�ZDV�DSSURSULDWH��,Q
�0F'RZHOO�Y��9DQ�'HXVHQ�	�'HODPDWHU�����WKH�FRXUW�VWDWHG���,W�LV�D�JHQHUDO
�SULQFLSOH�WKDW�D�MXGJH�FDQQRW�EH�H[FHSWHG�WR��RU�FKDOOHQJHG��IRU�FRUUXS�

�WLRQ��EXW�PXVW�EH�SXQLVKHG�E\�LQGLFWPHQW��RU�LPSHDFKPHQW������,Q�D�FDVH
�EHIRUH�WKH�6RXWK�&DUROLQD�6XSUHPH�&RXUW�LQ�������-XVWLFH�-RKQ�)�
�*ULPNH�ZURWH�WKDW�LI�PDJLVWUDWHV���XQGHU�FRORU�RI�RIILFH��VKRXOG�LQMXUH�RU
�RSSUHVV�WKHLU�IHOORZ�FLWL]HQV��WKH\�ZHUH�OLDEOH�WR�EH�SXQLVKHG�LQ�D�FULPLQDO
�FRXUW�IRU�WKHLU�PLVFRQGXFW�����

�(DUO\�$PHULFDQ�FDVHV�VXSSRUW�WKH�FRQFOXVLRQ�WKDW�UHPRYDO�RU�IRUIHL�
�WXUH�RI�RIILFH�ZDV�DSSURSULDWH�LQ�FDVHV�RI�DEXVH�RI�RIILFH��,Q�������WKH
�.HQWXFN\�6XSUHPH�&RXUW�TXRWHG�6HUJHDQW�+DZNLQV�LQ�VXSSRUW�RI�WKLV
�SURSRVLWLRQ���,W�LV�FHUWDLQ��WKDW�DQ�RIILFHU�LV�OLDEOH�WR�D�IRUIHLWXUH�RI�KLV
�RIILFH�����IRU�GRLQJ�D�WKLQJ�GLUHFWO\�FRQWUDU\�WR�WKH�GHVLJQ�RI�LW���������
�7KH�FDVH�FRQFHUQHG�DQ�DFWLRQ�WR�GLVPLVV�D�FOHUN�RI�WKH�FRXUW�IRU�QHJOHFW
�RI�RIILFH��7KH�FOHUN�KHOG�KLV�RIILFH�GXULQJ��JRRG�EHKDYLRU���DQG�KLV�DF�
�WLRQV�ZHUH�H[DPLQHG�DFFRUGLQJ�WR�WKH�FRQFHSW�RI�FRQGLWLRQV�LPSOLFLW�LQ
�KLV�RIILFLDO�GXW\�����,Q�DQ������FDVH�LQ�WKH�9LUJLQLD�6XSUHPH�&RXUW�UH�
�JDUGLQJ�DOOHJDWLRQV�RI�FRUUXSWLRQ�DJDLQVW�WZR�MXVWLFHV�RI�WKH�SHDFH��WKH
�FRXUW�FLWHG�%DFRQ
V�$EULGJHPHQWV�WR�VXSSRUW�D�VLPLODU�SURSRVLWLRQ��7KH
�FRXUW�DVVHUWHG�WKDW��WKH�DFFHSWDQFH�RI�HYHU\�RIILFH��LPSOLHV�WKH�WDFLW�DJUHH�

������6HH�-�9�1��<DWHV�Y��/DQVLQJ����-RKQV������������1�<��6XS��&W��������

������,G��DW���������$�ODWHU�FDVH��DOVR�LQ�WKH�6XSUHPH�&RXUW�RI�1HZ�<RUN��XSKHOG�WKH
�MXU\�FKDUJH�LQ�D�FDVH�DOOHJLQJ�H[WRUWLRQ�E\�D�MXVWLFH�RI�WKH�SHDFH��7KH�FRXUW�FKDUJHG�WKH
�MXU\�WR�LQTXLUH�LQWR�WKH�MXGJH
V�PRWLYHV��LI�KH�KDG�DFWHG��WKURXJK�FRUUXSW�PRWLYHV��WKHQ
��WKH�MXGJPHQW�ZRXOG�QRW�SURWHFW�KLP���,I��KRZHYHU��KLV��HUURU�ZDV�RQH�RI�MXGJPHQW

�PHUHO\��WKH\�VKRXOG�DFTXLW���3HRSOH�Y��:KDOH\����&RZ������������1�<��6XS��&W��������
���������-RKQV�������1�<��6XS��&W��������

������,G��DW������FLWLQJ�&RNH
V�,QVWLWXWHV����,QVW���������,QVW�������LQ�VXSSRUW�RI�WKLV
��JHQHUDO�SULQFLSOH���

������+RIIHU�	�+XOO��VXSUD�QRWH�����DW�����TXRWLQJ�/LQLQJ�Y��%HQWKDP����6�&�/�����%D\�
�������6�&��6XS��&W����������+RIIHU�DQG�+XOO�JR�RQ�WR�VD\���7KH�VWDWH�SUHVXPHG�WKH\�DFWHG
�ZLWKRXW�ZURQJIXO�LQWHQWLRQ�XQOHVV�SURRI�RI�VXFK�D�PRWLYH�FRXOG�EH�DGGHG�WR�HYLGHQFH�RI
�LUUHJXODU�FRQGXFW��,Q�/LQLQJ��&KDUOHVWRQ�MXVWLFH�-DPHV�%HQWKDP�DFWHG�
LQ�KLV�MXGLFLDO
�FDSDFLW\�
�DQG�WKRXJK�KH�PD\�KDYH�HUUHG��KH�GLG�QRW�XVH�KLV�RIILFH�WR�NQRZLQJO\�RU
�SXUSRVHO\�ZURQJ�D�OLWLJDQW���,G�

������&RPPRQZHDOWK�Y��$UQROG��������.\�����/LWW�������������.\���������FLWDWLRQV
�RPLWWHG��

������6HH�LG��DW���������FRXUW�H[DPLQHG�HYLGHQFH�RI�KLV�DEVHQFHV�DQG�IRXQG�WKDW�WKH\
�GLG�QRW�ULVH�WR�WKH�OHYHO�RI�IRUIHLWXUH��
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�PHQW�RQ�WKH�SDUW�RI�WKH�LQFXPEHQW��WKDW�KH�ZLOO�H[HFXWH�LWV�GXWLHV�ZLWK

�GLOLJHQFH�DQG�ILGHOLW\���,W�FRQWLQXHG���:H�KROG�LW�WR�EH�DQ�HTXDOO\�VRXQG
�GRFWULQH��WKDW�DOO�RIILFHUV�DUH�SXQLVKDEOH�IRU�FRUUXSWLRQ�DQG�RSSUHVVLYH
�SURFHHGLQJV��DFFRUGLQJ�WR�WKH�QDWXUH�DQG�KHLQRXVQHVV�RI�WKH�RIIHQFH�

�HLWKHU�E\�,QGLFWPHQW��$WWDFKPHQW��$FWLRQ�DW�WKH�VXLW�RI�WKH�SDUW\�JULHYHG�
�ORVV�RI�WKHLU�RIILFHV��	F��
���

�7KH�MXVWLILFDWLRQ�IRU�UHPRYLQJ�RIILFHUV�GXH�WR�DEXVH�RI�WKH�SXEOLF

�WUXVW�DSSHDUHG�WR�EH�JURXQGHG�LQ�WKH�(QJOLVK�LGHD�RI�DQ�RIILFH�DV�D�JUDQW
�RI�DQ�HVWDWH�XSRQ��LPSOLHG�FRQGLWLRQ���%ODFNVWRQH�H[SUHVVHG�WKLV�XQGHU�

�VWDQGLQJ�LQ�KLV�&RPPHQWDULHV��,Q�WKH�FKDSWHU��2I�(VWDWHV�XSRQ�&RQGL�
�WLRQ���KH�ZURWH�

�$V�LI�D�JUDQW�EH�PDGH�WR�D�PDQ�RI�DQ�RIILFH��JHQHUDOO\��ZLWKRXW
�DGGLQJ�RWKHU�ZRUGV��WKH�ODZ�WDFLWO\�DQQH[HV�KHUHWR�D�VHFUHW�FRQ�
�GLWLRQ��WKDW�WKH�JUDQWHH�VKDOO�GXO\�H[HFXWH�KLV�RIILFH��RQ�EUHDFK
�RI�ZKLFK�FRQGLWLRQ�LW�LV�ODZIXO�IRU�WKH�JUDQWRU��RU�KLV�KHLUV��WR
�RXVW�KLP��DQG�JUDQW�LW�WR�DQRWKHU�SHUVRQ��)RU�DQ�RIILFH��HLWKHU
�SXEOLF�RU�SULYDWH��PD\�EH�IRUIHLWHG�E\�PLV�XVH�RU�QRQ�XVH��ERWK�RI
�ZKLFK�DUH�EUHDFKHV�RI�WKLV�LPSOLHG�FRQGLWLRQ����

�%ODFNVWRQH�XVHG�WKH�H[DPSOH�RI�D�MXGJH�WDNLQJ�D�EULEH�WR�LOOXVWUDWH��PLV�
�XVH��RU�DEXVH�ZKLFK�YLRODWHG�WKH�FRQGLWLRQ�LPSOLHG�LQ�WKH�JUDQW�RI�RIILFH
�DQG�UHVXOWHG�LQ�IRUIHLWXUH�����+H�GHVFULEHG�RSSUHVVLRQ�DQG�W\UDQQ\
�XQGHU�FRORU�RI�RIILFH����DQG�H[WRUWLRQ����DV�FULPHV�DJDLQVW�WKH�SXEOLF�MXV�
�WLFH�WKDW�PLJKW�DOVR�OHDG�WR�IRUIHLWXUH�RI�RIILFH����

������&RPPRQZHDOWK�Y��&DOODJKDQ�DQG�+ROODZD\������9D�����9D��&DV�������������9D�
��������FLWDWLRQV�RPLWWHG��

��������%ODFNVWRQH��&RPPHQWDULHV��VXSUD�QRWH������DW��������

������6HH�LG��DW�������%\�PLV�XVH�RU�DEXVH��DV�LI�D�MXGJH�WDNHV�D�EULEH�RU�D�SDUN�NHHSHU
�NLOOV�D�GHHU�ZLWKRXW�DXWKRULW\�����7KH�VDPH�FRQFHSW�RI�DQ�RIILFH�DV�D�JUDQW�RI�DQ�HVWDWH

�XSRQ�FRQGLWLRQ�LPSOLHG�LV�FRQWDLQHG�LQ�WKH�ZRUNV�RI�RWKHU�(QJOLVK�DXWKRULWLHV��IUHTXHQWO\

�FLWHG�LQ�HDUO\�$PHULFDQ�FDVHV��,Q�&RNH
V�&RPPHQWDU\�XSRQ�/LWWOHWRQ��&RNH�DIILUPHG�WKH

�KLVWRULF�SULQFLSOH�RI�FRQGLWLRQV�LQ�ODZ�DQG�LQGLFDWHG�WKDW�WKH�RIILFHV�WR�ZKLFK�WKHVH

�FRQGLWLRQV�DSSO\�ZHUH�PXOWLSO\LQJ���>)@RU�H[DPSOH��IRU�RIILFHV�LQ�DQ\�ZLVH�WRXFKLQJ�WKH
�DGPLQLVWUDWLRQ�RU�H[HFXWLRQ�RIMXVWLFH�>DQ�RIILFHU�JXLOW\�RI�EULEHU\@�VKDOO�QRW�RQO\�IRUIHLW�KLV
�HVWDWH��EXW�DOVR�HYHU\�SHUVRQ�VR�EX\LQJ��JLYLQJ�RU�DVVXULQJ��EH�DGMXGJHG�D�GLVDEOHG�SHUVRQ

�WR�KDYH�RU�HQMR\�WKH�VDPH�RIILFH�RU�RIILFHV���������&RNH
V�&RPPHQWDU\�XSRQ�/LWWOHWRQ��EN�
����F�����"������3KLODGHOSKLD��5REHUW�6PDOO��������6HUJHDQW�+DZNLQV�ZURWH���,�WDNH�LW�WR�EH
�DJUHHG��WKDW�LQ�WKH�JUDQW�RI�HYHU\�RIILFH�ZKDWVRHYHU��WKHUH�LV�WKLV�FRQGLWLRQ�LPSOLHG�E\
�FRPPRQ�UHDVRQ��WKDW�WKH�JUDQWHH�RXJKW�WR�H[HFXWH�LW�GLOLJHQWO\�DQG�IDLWKIXOO\��IRU�VLQFH
�HYHU\�RIILFH�LV�LQVWLWXWHG��QRW�IRU�WKH�VDNH�RI�WKH�RIILFHU��EXW�IRU�WKH�JRRG�RI�VRPH�RWKHU�

�QRWKLQJ�FDQ�EH�PRUH�MXVW�WKDQ�WKDW�KH�ZKR�HLWKHU�QHJOHFWV�RU�UHIXVHV�WR�DQVZHU�WKH�HQG�IRU
�ZKLFK�WKLV�RIILFH�ZDV�RUGDLQHG��VKRXOG�JLYH�ZD\�WR�RWKHUV��ZKR�DUH�ERWK�DEOH�DQG�ZLOOLQJ�WR
�WDNH�FDUH�RI�LW�����:LOOLDP�+DZNLQV��$�7UHDWLVH�RI�WKH�3OHDV�RI�WKH�&URZQ��FK������"����DW����
��/RQGRQ��6��6ZHHW��������+DZNLQV�LQGLFDWHG�WKDW�IRUIHLWXUH�RI�RIILFH�ZDV�DSSURSULDWH�LQ

�VXFK�FDVHV�

������6HH���%ODFNVWRQH��&RPPHQWDULHV��VXSUD�QRWH������DW�����
������6HH�LG��DW�����
������%ODFNVWRQH�LQGLFDWHV�WKDW�WKHVH�FULPHV�DUH�WR�EH�SURVHFXWHG��HLWKHU�E\

�LPSHDFKPHQW�LQ�SDUOLDPHQW��RU�E\�LQIRUPDWLRQ�LQ�WKH�FRXUW
V�RI�WKH�NLQJ
V�EHQFK�

��DFFRUGLQJ�WR�WKH�UDQN�RI�WKH�RIIHQGHU������%ODFNVWRQH��&RPPHQWDULHV��VXSUD�QRWH������DW

���������+DZNLQV�UHVWDWHG�WKLV�LQ�KLV�7UHDWLVH��6HH�+DZNLQV��VXSUD�QRWH������DW�����
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�7KH�VWDWXWHV�DQG�WKH�FDVH�ODZ�SURYLGH�IRU�UHPRYDO��EXW�D�FUXFLDO�TXHV�

�WLRQ�UHPDLQV��FRXOG�WKH�FULPLQDO�SURFHVV�DORQH�DXWRPDWLFDOO\�HIIHFW�D
�MXGJH
V�UHPRYDO�RU�ZDV�DQ�DGGLWLRQDO�SURFHGXUH��OLNH�LPSHDFKPHQW�

�QHHGHG�EHIRUH�LPSRVLQJ�D�SXQLVKPHQW�RI�UHPRYDO�RU�GLVTXDOLILFDWLRQ"

�7KH�0DVVDFKXVHWWV�VWDWXWH�RQ�EULEHU\�DQG�FRUUXSWLRQ�H[SOLFLWO\�VWDWHG�WKDW

��DOO�RIIHQFHV�DJDLQVW�WKLV�$FW�VKDOO�EH�KHDUG��WULHG��DQG�GHWHUPLQHG�EHIRUH
�WKH�6XSHULRU�&RXUW�RI�WKH�-XGLFDWXUH��&RXUW�RI�$VVL]H�DQG�WKH�*HQHUDO

�*DRO�'HOLYHU\������7KLV�VWDWXWH�SURYLGHG�IRU�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�
�LQGLFDWLQJ�WKDW��DW�OHDVW�LQ�0DVVDFKXVHWWV��WKHVH�FULPHV�ZHUH�WR�EH�WULHG�LQ

�RUGLQDU\�FRXUWV��7KHUH�LV�DOVR�HYLGHQFH�WKDW�LQ�9LUJLQLD��MXVWLFHV�RI�WKH
�SHDFH�FRXOG�EH�UHPRYHG�LQ�WKH�*HQHUDO�&RXUW�����,Q�9LUJLQLD��WKH�UXOH
�UHJDUGLQJ�UHPRYDO�IURP�RIILFH�DV�VHW�GRZQ�LQ�D�QLQHWHHQWK�FHQWXU\�WUHD�

�WLVH�ZDV�

�5HVLJQDWLRQ��H[SLUDWLRQ�RI�WHUP��DQG�UHPRYDO�E\�FRPSHWHQW�DX�
�WKRULW\��RI�FRXUVH�WHUPLQDWH�WKH�RIILFH�SURSULR�YLJRUH��EXW�LQ�WKH
�RWKHU�FDVHV�RI�GHOLQTXHQF\��WKH�RIILFH�LV�QRW�GHWHUPLQHG��LSVR
�IDFWR��E\�WKH�RFFXUUHQFH�RI�WKH�FDXVH��7KHUH�PXVW�EH�D�MXGJPHQW
�RI�DPRWLRQ��DIWHU�D�MXGLFLDO�DVFHUWDLQPHQW�RI�WKH�IDFW��ZKLFK�PD\�EH
�E\�LQGLFWPHQW��RU�LQIRUPDWLRQ��E\�ZULW�RI�TXR�ZDUUDQWR��RU�E\
�LPSHDFKPHQW����

�7KLV�WUHDWLVH�HPSKDVL]HG�WKH�QHHG�IRU�VRPH�IRUPDO�DFWLRQ��IRUIHLWXUH�ZDV

�QRW�DXWRPDWLF�XSRQ�D�PLVGHHG��+RZHYHU��LW�GLG�QRW�OLPLW�VXFK�UHPRYDO�WR
�LPSHDFKPHQW��LQVWHDG��LQGLFWPHQW�ZDV�LQFOXGHG�DPRQJ�WKH�SRVVLEOH
�PHDQV�WR�UHPRYH����

��������3HUSHWXDO�/DZV�RI�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV��VXSUD�QRWH������DW�����

������6HH�&RPPRQZHDOWK�Y��$OH[DQGHU������9D�����9D��&DV���������������������
��MXVWLFH�RI�WKH�SHDFH�ZDV�FRQYLFWHG�LQ�WKH�FRXQW\�FRXUW�RI�SHUIRUPLQJ�KLV�GXWLHV�ZKLOH

�LQWR[LFDWHG��RQ�D�PRWLRQ�WR�WKH�*HQHUDO�&RXUW�KH�ZDV�UHPRYHG���&RPPRQZHDOWK�Y��0DQQ�

�����9D�����9D��&DV��������������������MXVWLFH�RI�WKH�SHDFH�SURVHFXWHG�LQ�VXSHULRU�FRXUW�IRU
�LQWR[LFDWLRQ�DQG�UHPRYHG�RQ�D�PRWLRQ�WR�WKH�*HQHUDO�&RXUW���7KH�9LUJLQLD�&RQVWLWXWLRQ

�RI������LGHQWLILHV�WKH�*HQHUDO�&RXUW�DV�RQH�RI�WKH�MXGLFLDO�FRXUWV��6HH���3RRUH��VXSUD�����
�DW������

��������-RKQ�%��0LQRU��,QVWLWXWHV�RI�&RPPRQ�DQG�6WDWXWH�/DZ�����5LFKPRQG��9D����G
�HG���������6HH�DOVR�%ODQG�DQG�*LOHV�&RXQW\�-XGJH�&DVH��������9D������*UDWW�����������
���������FLWLQJ�VDPH�SDVVDJH�RI�0LQRU�WR�VXSSRUW�GHWHUPLQDWLRQ��RQ�ZULW�RI�TXR�ZDUUDQWR�
�WKDW�RIILFH�RI�FRXQW\�MXGJH�ZDV�QRW�IRUIHLWHG�E\�UHDVRQ�RI�DEDQGRQPHQW�LQ�WKH�DEVHQFH�RI�D

�MXGLFLDO�GHWHUPLQDWLRQ�RI�IRUIHLWXUH��

������6WDWH�FRXUWV�KDYH�DIILUPHG�WKH�YDOLGLW\�RI�GLVTXDOLILFDWLRQ�SURYLVLRQV�DJDLQVW
�FRQVWLWXWLRQDO�FKDOOHQJH��,Q�DQ�HDUO\�1HZ�<RUN�FDVH��%DUNHU�Y��7KH�3HRSOH�����-RKQV�����
��1�<��6XS��&W���������WKH�GHIHQGDQW�FKDOOHQJHG�WKH�FRQVWLWXWLRQDOLW\�RI�DQ�DFW�WR�VXSSUHVV
�GXHOOLQJ�ZKLFK�VWLSXODWHG�SHUSHWXDO�GLVTXDOLILFDWLRQ�IRU�WKRVH�FRQYLFWHG�XQGHU�WKH�VWDWXWH�

�6HH�LG��DW�������DQG��EHLQJ�FRQYLFWHG�WKHUHRI��VKDOO�EH�LQFDSDEOH�RI�KROGLQJ��RU�EHLQJ
�HOHFWHG�WR�DQ\�SRVW�RI�SURILW��WUXVW��RU�HPROXPHQW��FLYLO�RU�PLOLWDU\��XQGHU�WKLV�VWDWH����7KH
�&RXUW�FRQVLGHUHG�ZKHWKHU�WKH�SURYLVLRQ�YLRODWHG�WKH�)HGHUDO�&RQVWLWXWLRQ
V�(LJKWK
�$PHQGPHQW�SURKLELWLRQ�RQ�FUXHO�DQG�XQXVXDO�SXQLVKPHQW��,W�FRQFOXGHG�WKDW�LW�GLG�QRW�
��7KH�GLVIUDQFKLVHPHQW�RI�D�FLWL]HQ�LV�QRW�DQ�XQXVXDO�SXQLVKPHQW��LW�ZDV�WKH�FRQVHTXHQFH
�RI�WUHDVRQ��DQG�RI�LQIDPRXV�FULPHV��DQG�LW�ZDV�DOWRJHWKHU�GLVFUHWLRQDU\�LQ�WKH�OHJLVODWXUH�WR
�H[WHQG�WKDW�SXQLVKPHQW�WR�RWKHU�RIIHQVHV���,G��DW�����

This content downloaded from 
             104.28.94.211 on Wed, 23 Feb 2022 05:04:11 UTC              

All use subject to https://about.jstor.org/terms



������&2/80%,$�/$:�5(9,(:�>9RO���������

�,W�WKXV�DSSHDUV�IURP�WKH�SUHFHGLQJ�DQDO\VLV�WKDW�VWDWH�MXGLFLDO�RIILFHUV

�ZHUH�OLDEOH�WR�IRUIHLWXUH�RI�RIILFH�IRU�RIILFLDO�ZURQJGRLQJ��DFFRUGLQJ�WR

�VHYHUDO�GLIIHUHQW�SURFHHGLQJV��RQH�RI�ZKLFK�ZDV�FULPLQDO�SURVHFXWLRQ�
�$OWKRXJK�IXUWKHU�UHVHDUFK�LV�UHTXLUHG���
�WKHVH�SUHOLPLQDU\�ILQGLQJV�GR
�VXJJHVW�WKDW�WKH�SHQDOWLHV�RI�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�ZHUH�LPSRVHG

�WKURXJK�FULPLQDO�SURFHHGLQJV�RQ�WKH�VWDWH�OHYHO��$�IXUWKHU�LQGLFDWLRQ
�WKDW�QDWLRQDO�OHDGHUV�EHOLHYHG�WKDW�FULPLQDO�SURVHFXWLRQ�ZDV�DQ�DOWHUQDWLYH

�WR�UHPRYDO�WKURXJK�LPSHDFKPHQW�LV�FRQWDLQHG�LQ�DQ�RSLQLRQ�UHQGHUHG�E\

�$WWRUQH\�*HQHUDO�&KDUOHV�/HH�LQ����������+H�UHVSRQGHG�WR�DQ�LQTXLU\�E\
�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�ZKLFK�ZDV�FRQVLGHULQJ�D�SHWLWLRQ�WR�LP�

�SHDFK�-XGJH�*HRUJH�7XUQHU�RI�WKH�1RUWKZHVW�7HUULWRU\��+H�H[SODLQHG
�WKDW�D�MXGJH�KROGLQJ�RIILFH�GXULQJ�JRRG�EHKDYLRU��PD\�EH�SURVHFXWHG�LQ

�WKUHH�PRGHV�IRU�RIILFLDO�PLVGHPHDQRUV�RU�FULPHV��E\�LQIRUPDWLRQ��RU�E\
�DQ�LQGLFWPHQW�EHIRUH�DQ�RUGLQDU\�FRXUW��RU�E\�LPSHDFKPHQW�EHIRUH�WKH
�6HQDWH�RI�WKH�8QLWHG�6WDWHV������,Q�OLJKW�RI�WKH�VHULRXV�FKDUJHV�PDGH��WKH
�SURSHU�FRXUVH�RI�DFWLRQ�UHTXLUHG��VRPH�MXGLFLDO�FRXUVH�RI�SURFHHGLQJ�

�DQG�LI�KH�EH�FRQYLFWHG�WKHUHRI��D�UHPRYDO�>ILURP�RIILFH�PD\�DQG�RXJKW�WR�EH
�SDUW�RI�WKH�SXQLVKPHQW������$W�WKH�UHFRPPHQGDWLRQ�RI�WKH�$WWRUQH\
�*HQHUDO��WKH�+RXVH�RI�5HSUHVHQWDWLYHV�GHFLGHG�WR�OHDYH�WKH�PDWWHU�WR�WKH
�ORFDO�FRXUWV�����:KLOH�WKLV�LV�MXVW�D�VQDWFK�RI�KLVWRU\��WKH�$WWRUQH\
�*HQHUDO
V�FRPPHQWV�VXJJHVW�D�SDUDOOHO�EHWZHHQ�LQGLFWPHQW�DQG�LPSHDFK�
�PHQW�RQ�WKH�QDWLRQDO�OHYHO�DV�ZHOO�DV�WKH�VWDWH�OHYHO�

�([FXUVLRQV�LQWR�KLVWRU\�WR�UHVROYH�FXUUHQW�SUREOHPV�PXVW�EH�DS�

�SURDFKHG�ZLWK�FDUH��7KH�GHOHJDWHV�WR�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ�DQG

�WKH�PHPEHUV�RI�WKH�)LUVW�&RQJUHVV�VRXJKW�WR�UHVROYH�WKH�SUHVVLQJ�LVVXHV�RI
�WKHLU�GD\��RIWHQ�JLYLQJ�OLWWOH�RU�QR�LQGLFDWLRQ�RI�KRZ�WKH\�ZRXOG�DGGUHVV�D
�SUREOHP�EHIRUH�XV�WRGD\�����+RZHYHU��WKLV�1RWH�VHHNV�WR�EULQJ�IRUZDUG
�HYLGHQFH�RI�DFWLRQV�WKHVH�PHQ�WRRN�LQ�VHDUFK�RI�DQ�DFFXUDWH�XQGHUVWDQG�
�LQJ�RI�WKH�OHJDF\�WKDW�WKH\�OHIW��7KH\�GLG�LQFOXGH�UHPRYDO�DQG�GLVTXDOLIL�
�FDWLRQ�LQ�HDUO\�IHGHUDO�VWDWXWHV�WR�SXQLVK�RIILFLDO�ZURQJGRLQJ��7KH��JRRG
�EHKDYLRU��TXDOLILFDWLRQ�RI�$UWLFOH�,,,�ZDV�QRW�H[SOLFLWO\�OLQNHG�WR�WKH�,P�
�SHDFKPHQW�&ODXVH��QRU�ZDV�LW�XQGHUVWRRG�E\�WKH�)LUVW�&RQJUHVV�WR�SUHYHQW
�WKH�SHUSHWXDO�GLVTXDOLILFDWLRQ�RI�D�MXGJH�FRQYLFWHG�RI�EULEHU\��&RORQLDO

������2QH�SODFH�WR�EHJLQ�ZRXOG�EH�WR�ORRN�IRU�IHGHUDO�FDVH�ODZ�WKDW�DSSOLHG�WKH�VWDWXWHV
�GHVFULEHG�VXSUD�3DUW�,,�

������6HH�$VKHU�&��+LQGV��+LQGV
�3UHFHGHQWV�RI�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�RI�WKH
�8QLWHG�6WDWHV�"�������������>KHUHLQDIWHU�+LQGV
�3UHFHGHQWV@��6HH�DOVR�6KDUWHO��VXSUD�QRWH
�����DW�����Q�����GHVFULELQJ�WKLV�FDVH��

������+LQGV
�3UHFHGHQWV��VXSUD�QRWH������"������

������,G���HPSKDVLV�DGGHG��

������6HH�LG��$WWRUQH\�*HQHUDO�/HH�JDYH�WKH�UHDVRQV�IRU�KLV�RSLQLRQ���>,@�W�ZLOO�EH�PRUH
�DGYLVDEOH��RQ�DFFRXQW�RI�WKH�H[SHQVH��WKH�GHOD\��WKH�FHUWDLQ�GLIILFXOW\��LI�QRW�LPSRVVLELOLW\�

�RI�REWDLQLQJ�WKH�DWWHQGDQFH�KHUH�RI�WKH�ZLWQHVVHV�ZKR�UHVLGH�LQ�WKH�7HUULWRU\�QRUWKZHVW�RI

�WKH�2KLR��DERXW�WKH�GLVWDQFH�RI�������PLOHV��WKDW�WKH�SURVHFXWLRQ�VKRXOG�QRW�EH�FDUULHG�RQ

�E\�LPSHDFKPHQW��EXW�E\�LQIRUPDWLRQ�RQ�LQGLFWPHQW�EHIRUH�WKH�VXSUHPH�FRXUW�RI�WKDW
�7HUULWRU\��ZKLFK�LV�FRPSHWHQW�WR�WKH�WULDO���,G�

������6HH�6KDQH��VXSUD�QRWH�����DW�����
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�ODZV�DOVR�UHYHDOHG�D�ZLGHVSUHDG�SUDFWLFH�RI�LQFOXGLQJ�UHPRYDO��GLVTXDOLIL�

�FDWLRQ�IURP�RIILFH��RU�ERWK��LQ�EULEHU\�VWDWXWHV��)LQDOO\��ZHOO�NQRZQ
�(QJOLVK�OHJDO�DXWKRULWLHV��OLNH�%ODFNVWRQH��LQGLFDWHG�WKDW�UHPRYDO�ZDV�DQ

�DSSURSULDWH�SXQLVKPHQW�IRU�WKH�DEXVH�RI�RIILFH��7KLV�HYLGHQFH�GHPRQ�
�VWUDWHV�D�JHQHUDO�FRQFHUQ�ZLWK�RIILFLDO�DFFRXQWDELOLW\�DQG�WKH�SDUWLFXODU
�FRQVHQVXV�WKDW�MXGJHV�FRQYLFWHG�RI�EULEHU\�IRUIHLWHG�WKHLU�SRVLWLRQV��,W

�DOVR�VXJJHVWV�WKDW�FULPLQDO�SURVHFXWLRQ�DQG�FRQYLFWLRQ�ZDV�DYDLODEOH�DV�D
�PHDQV�RI�UHPRYLQJ�D�FRUUXSW�MXGJH�LQ�DGGLWLRQ�WR�FRQVWLWXWLRQDO
�LPSHDFKPHQW�

�/HW�XV�UHWXUQ�WR�3URIHVVRU�$PDU
V�FODLP�

�+HUH��WKHQ��LV�KRZ�,�UHDG�WKH�&RQVWLWXWLRQ
V�WH[W�DQG�VWUXFWXUH�
�-XGJHV�OLNH�HYHU\RQH�HOVH��PXVW�REH\�WKH�JHQHUDO�FULPLQDO�ODZ�
�DQG�DUH�VXEMHFW�WR�FULPLQDO�SURVHFXWLRQ�DQG�SXQLVKPHQW��6XFK
�FULPLQDO�SXQLVKPHQW�LV�RIWHQ�GHVLJQHG�WR�LPSRYHULVK��GHSULYH�
�GLVKRQRU��DQG�GLVTXDOLI\��,W�PD\�LQFOXGH�EXW�LV�QRW�OLPLWHG
�WR�UHPRYDO�IURP�RIILFH��IRUIHLWXUH�RI�WLWOH�DQG�VDODU\��VWULSSLQJ
�RI�KRQRU�DQG�SROLWLFDO�EDQLVKPHQW�DQG�GLVTXDOLILFDWLRQ��%H�
�FDXVH�FULPLQDO�SXQLVKPHQW�FDQ�EH�VR�VHYHUH��LW�LV�VXEMHFW�WR�D
�KRVW�RI�FRQVWUDLQWV�����,I�WKH�&RQVWLWXWLRQ�KDG�RPLWWHG�DOO�UHIHU�
�HQFHV�WR�LPSHDFKPHQW��WKH�REYLRXV�LQIHUHQFH�ZRXOG�QRW�KDYH
�EHHQ�WKDW�MXGJHV�ZHUH�LPPXQH�IURP�DOO�SXQLVKPHQW��EXW�
�UDWKHU��WKDW�OLNH�WKH�UHVW�RI�XV�MXGJHV�ZHUH�VXEMHFW�WR�WKH�JHQ�
�HUDO�FULPLQDO�ODZ��7KH�LPSHDFKPHQW�SURYLVLRQV��,�VXEPLW��DUH
�EHVW�UHDG�DV�SURYLGLQJ�D�SROLWLFDO�PHFKDQLVP�IRU�SXQLVKLQJ
�MXGJHV�WKDW�VXSSOHPHQWV��EXW�GRHV�QRW�VXSSODQW��WKH�RUGLQDU\
�PRGHV�RI�FULPLQDO�SXQLVKPHQW��%HFDXVH�RI�WKH�LPSHDFKPHQW
�SURYLVLRQV��RUGLQDU\�FULPLQDO�SURVHFXWLRQ�LV�QR�ORQJHU�QHFHVVDU\
�WR�SXQLVK�MXGJHV��EXW�LW�UHPDLQV�VXIILFLHQW��,QGHHG��WKH�FRQWLQ�
�XHG�DFFRXQWDELOLW\�RI�LPSHDFKDEOH�RIILFLDOV�WR�RUGLQDU\�FULPLQDO
�SXQLVKPHQW�LV�WKH�EDVLF�OHVVRQ�RI�$UWLFOH�,��VHFWLRQ����1RWZLWK�
�VWDQGLQJ�WKH�LPSHDFKPHQW�RSWLRQ��RIILFLDOV��VKRXOG�QHYHUWKHOHVV
�EH�OLDEOH�DQG�VXEMHFW�WR�LQGLFWPHQW��7ULDO��-XGJPHQW�DQG�3XQLVK�
�PHQW��DFFRUGLQJ�WR�>RUGLQDU\��JHQHUDO�FULPLQDO@�/DZ�����

�$Q�H[DPLQDWLRQ�RI�WKH�HDUO\�FRQJUHVVLRQDO�HQDFWPHQWV�DV�ZHOO�DV�WKH�SXU�
�SRVH�DQG�LQWHQWLRQ�RI�WKH�*RRG�%HKDYLRU�&ODXVH�VXSSRUW�WKLV�XQGHUVWDQG�
�LQJ�RI�WKH�,PSHDFKPHQW�&ODXVH�

�,9��&216,'(5$7,21�2)�7+(�9,$%,/,7<�2)�&5,0,1$/�3526(&87,21

�7KLV�1RWH�SURSRVHV�WKDW�&RQJUHVV�FDQ�DQG�VKRXOG�HQDFW�VWDWXWHV�WKDW
�SURYLGH�IRU�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�RI�IHGHUDO�MXGJHV�IRU�FULPHV�WKDW
�LQYROYH�DEXVH�RIMXGLFLDO�RIILFH��7KH�VDQFWLRQV�RI�UHPRYDO�DQG�GLVTXDOLIL�
�FDWLRQ�VKRXOG�RQO\�EH�LQFOXGHG�LQ�FULPLQDO�VWDWXWHV�WKDW�VHHN�WR�GHWHU
�DEXVH�RI�RIILFH�DV�RSSRVHG�WR�VWDWXWHV�GLUHFWHG�DW�PRUH�JHQHUDO�FULPLQDO
�EHKDYLRU��7R�WKH�H[WHQW�WKDW�WKHVH�FULPHV�DUH�DOVR�LPSHDFKDEOH�RIIHQVHV�
�WKHUH�ZLOO�EH�DW�OHDVW�WZR�PHFKDQLVPV�WR�UHPRYH�D�FRUUXSW�RIILFLDO��LP�
�SHDFKPHQW�DQG�FULPLQDO�SURVHFXWLRQ��&ULPLQDO�SURVHFXWLRQ�XQGHU�WKHVH

������$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW������IRRWQRWHV�RPLWWHG��
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�VWDWXWHV�ZRXOG�VXSSOHPHQW�LPSHDFKPHQW�ZLWKRXW�XSVHWWLQJ�WKH�FRQVWLWX�
�WLRQDO�DUUDQJHPHQW�RI�VHSDUDWLRQ�RI�SRZHUV��EHFDXVH�VXFK�SURVHFXWLRQ

�ZRXOG�QRW�VXEMHFW�WKH�MXGLFLDU\�WR�WKH�GRPLQDWLRQ�RI�WKH�([HFXWLYH�RU�WKH
�/HJLVODWXUH��&ULPLQDO�VDQFWLRQV�DUH�LPSOHPHQWHG�E\�DOO�WKUHH�EUDQFKHV�RI
�JRYHUQPHQW��DUH�DFFRPSDQLHG�E\�ULJRURXV�FRQVWLWXWLRQDO�VDIHJXDUGV�DQG�
�XOWLPDWHO\��GHSHQG�RQ�WKH�ILQGLQJV�RI�D�MXU\��$Q\�LQIULQJHPHQW�RI�FULPL�
�QDO�ODZ�RQ�MXGLFLDO�LQGHSHQGHQFH�ZRXOG�EH�OLPLWHG��LV�KLVWRULFDOO\�DF�
�FHSWHG��DQG�ZRXOG�GLUHFWO\�VHUYH�DQRWKHU�LPSRUWDQW�JRDO��MXGLFLDO
�LQWHJULW\�

�$��6HSDUDWLRQ�RI�3RZHUV�,VVXHV

�7KH�&RQVWLWXWLRQ�HVWDEOLVKHV�WKH�MXGLFLDU\�DV�WKH�WKLUG�EUDQFK�RI�WKH

�IHGHUDO�JRYHUQPHQW��FR�HTXDO�DQG�FR�H[WHQVLYH�ZLWK�WKH�OHJLVODWLYH�DQG�H[�
�HFXWLYH�EUDQFKHV��7KH�GHOHJDWHV�WR�WKH�&RQVWLWXWLRQDO�&RQYHQWLRQ�FDUH�

�IXOO\�EXLOW�SURWHFWLRQV�LQWR�$UWLFOH�,,,�WR�DVVXUH�WKH�LQGHSHQGHQFH�RI�DOO
�IHGHUDO�MXGJHV��7KHVH�SURWHFWLRQV�LQFOXGH�WKH��JRRG�EHKDYLRU��FODXVH
�DQG�WKH�SURPLVH�RI�XQGLPLQLVKHG�VDODU\�����7KH�DUJXPHQW�FRXOG�EH
�PDGH�WKDW�WKH�SURSRVDO�WR�UHPRYH�DQG�GLVTXDOLI\�IHGHUDO�MXGJHV�FRQYLFWHG
�RI�FHUWDLQ�FULPHV�ZRXOG�YLRODWH�WKH�VHSDUDWLRQ�RI�SRZHUV�RU�LPSLQJH�XSRQ
�WKH�LQGHSHQGHQFH�RI�WKH�MXGLFLDU\�����6XFK�UHDVRQLQJ�VXJJHVWV�WKDW
�MXGJHV�ZRXOG�EH�LQWLPLGDWHG�DQG�SRVVLEO\�VXEMXJDWHG�E\�WKH�WKUHDW�RI
�FULPLQDO�SURVHFXWLRQ����

�7KH�LQGHSHQGHQFH�RI�WKH�IHGHUDO�MXGLFLDU\�LV�XQGRXEWHGO\�RQH�RI�WKH

�HVVHQWLDO�DVSHFWV�RI�RXU�FRQVWLWXWLRQDO�RUGHU��+RZHYHU��VHYHUDO�VWURQJ�DU�

�JXPHQWV�FDQ�EH�PDGH�WR�FRXQWHU�WKH�DUJXPHQW�WKDW�UHPRYDO�WKURXJK

�FULPLQDO�FRQYLFWLRQ�ZHDNHQV�WKDW�LQGHSHQGHQFH�RU�YLRODWHV�WKH�VHSDUDWLRQ
�RI�SRZHUV��)LUVW��D�WKUHDW�WR�WKH�LQGHSHQGHQFH�RI�WKH�MXGLFLDO�ERG\�DV�D
�ZKROH��ZKLFK�LV�LPSHUPLVVLEOH��VKRXOG�QRW�EH�FRQIXVHG�ZLWK�DQ�LPSLQJH�
�PHQW�XSRQ�WKH�LQGHSHQGHQFH�RI�DQ�LQGLYLGXDO�MXGJH��,W�LV�WUXH�WKDW�WKH
�LQGHSHQGHQFH�RI�DQ�LQGLYLGXDO�IHGHUDO�MXGJH�LV�FXUWDLOHG�E\�D�FULPLQDO

�SURVHFXWLRQ��KRZHYHU��DOO�FLWL]HQV��UHJDUGOHVV�RI�WKHLU�SRVLWLRQV��DUH�VXE�
�MHFW�WR�WKLV�FKHFN�RQ�WKHLU�DELOLW\�WR�FRPPLW�FULPHV��6HFRQG��EHFDXVH�RIIL�
�FLDO�ZURQJGRLQJ�LV�QRW�SDUW�RI�D�MXGJH
V�OHJLWLPDWH�UROH��RXWODZLQJ�WKH
�PLVEHKDYLRU�ZRXOG�QRW�LPSLQJH�XSRQ�WKH�ODZIXO�H[HUFLVH�RIMXGLFLDO�LQGH�
�SHQGHQFH���
�7KLUG��D�MXGJH�ZKR�LV�FKDUJHG�ZLWK�D�FULPH�LV�HQWLWOHG�WR
�WKH�VDPH�SURWHFWLRQ�DIIRUGHG�WR�DQ\�GHIHQGDQW�LQ�D�FULPLQDO�WULDO�

������6HH��H�J���7KH�)HGHUDOLVW�1RV���������VXSUD�QRWH�����DW���������$OH[DQGHU
�+DPLOWRQ���GLVFXVVLQJ�WKH�LPSRUWDQFH�RI�WHQXUH�GXULQJ��JRRG�EHKDYLRU��DQG

�XQGLPLQLVKHG�VDODU\�IRU�WKH�FUHDWLRQ�RI�DQ�LQGHSHQGHQW�MXGLFLDU\��

������6HH�6KDQH��VXSUD�QRWH�����DW�����
������6HH��H�J���*ROG��VXSUD�QRWH������DW������VXJJHVWLQJ�WKDW�WKH�SRWHQWLDO�IRU�DQ

�XQUHODWHG�FULPLQDO�LQYHVWLJDWLRQ�PLJKW�ELDV�D�MXGJH�GHFLGLQJ�D�FDVH�LQ�ZKLFK�WKH

�JRYHUQPHQW�LV�D�SDUW\��

������6HH��H�J���8QLWHG�6WDWHV�Y��,VDDFV������)��G��������������WK�&LU����������&ULPLQDO
�FRQGXFW�LV�QRW�SDUW�RI�WKH�QHFHVVDU\�IXQFWLRQV�SHUIRUPHG�E\�SXEOLF�RIILFLDOV��3XQLVKPHQW

�IRU�WKDW�FRQGXFW�ZLOO�QRW�LQWHUIHUH�ZLWK�WKH�OHJLWLPDWH�RSHUDWLRQV�RI�D�EUDQFK�RI
�JRYHUQPHQW����
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�7KH�SULQFLSOH�WKDW��QR�SHUVRQ�LV�DERYH�WKH�ODZ��KDV�ORQJ�KHOG�VZD\�LQ
�WKH�8QLWHG�6WDWHV��$V�-XVWLFH�0LOOHU�VWDWHG�LQ�8QLWHG�6WDWHV�Y��/HH�

�1R�PDQ�LQ�WKLV�FRXQWU\�LV�VR�KLJK�WKDW�KH�LV�DERYH�WKH�ODZ��1R
�RIILFHU�RI�WKH�ODZ�PD\�VHW�WKDW�ODZ�DW�GHILDQFH�ZLWK�LPSXQLW\��$OO
�WKH�RIILFHUV�RI�WKH�JRYHUQPHQW��IURP�WKH�KLJKHVW�WR�WKH�ORZHVW�
�DUH�FUHDWXUHV�RI�WKH�ODZ��DQG�DUH�ERXQG�WR�REH\�LW����

�:KLOH�WKH�&RQVWLWXWLRQ�RIIHUV�OLPLWHG�LPPXQLW\�IRU�PHPEHUV�RI�&RQJUHVV
�DWWHQGLQJ�VHVVLRQV��QR�VLPLODU�H[FHSWLRQ�H[LVWV�IRU�H[HFXWLYH�DQG�MXGLFLDO
�RIILFHUV�����'HOHJDWHV�WR�WKH�&RQYHQWLRQ�UHDFKHG�DQ�HDUO\�GHFLVLRQ�WKDW
�IHGHUDO�RIILFLDOV�ZRXOG�QRW�EH�LPPXQH�WR�SURVHFXWLRQ�IRU�FRPPRQ�ODZ
�FULPHV�����5HJXODU�FRXUWV�RI�ODZ�ZRXOG�KHDU�DQG�GHFLGH�FDVHV�RI�WUHDVRQ�
�PXUGHU��DQG�IHORQ\����

�-XGJHV�ZHUH�QR�H[FHSWLRQ�WR�WKH�UXOH��7KH�,PSHDFKPHQW�&ODXVH�RI
�$UWLFOH�,�H[SOLFLWO\�VWDWHV�WKDW��WKH�3DUW\�FRQYLFWHG�VKDOO�QHYHUWKHOHVV�EH
�OLDEOH�DQG�VXEMHFW�WR�,QGLFWPHQW��7ULDO��-XGJPHQW��DQG�3XQLVKPHQW��DF�
�FRUGLQJ�WR�/DZ������3URIHVVRU�%XUEDQN�KDV�FRPPHQWHG���>&@�ULPLQDO�SUR�
�FHHGLQJV�ZHUH�QRW�D�WKUHDW�WR�MXGLFLDO�LQGHSHQGHQFH�XQNQRZQ�WR�WKH
�IUDPHUV��DQG��,�KDYH�DUJXHG��WKH\�ZHUH�QRW�D�WKUHDW�WKH�IUDPHUV�GHHPHG
�VHULRXV�HQRXJK�WR�IRUHFORVH��,�FRQFOXGH��WKHUHIRUH��WKDW�D�IHGHUDO�MXGJH

�FDQ�EH�ERWK�SURVHFXWHG�DQG�LPSULVRQHG�ZLWKRXW�SULRU�UHVRUW�WR�WKH�LP�

�SHDFKPHQW�SURFHVV�����

�&ULPLQDO�ODZ�FDQ�LQIOLFW�XSRQ�DQ�LQGLYLGXDO�WKH�PRVW�WHUULEOH�SXQLVK�
�PHQWV�DOORZHG�E\�VRFLHW\��,Q�RUGHU�WR�FRXQWHUEDODQFH�WKH�ZHLJKW�RI�VRFLH�
�WDO�VDQFWLRQV�RI�WKH�FULPLQDO�ODZ��WKH�&RQVWLWXWLRQ�LQFOXGHV�VHYHUDO�DFWRUV

�LQ�WKH�FULPLQDO�SURFHVV�DQG�GLYLGHV�IXQFWLRQV�DPRQJ�WKHP��7KH

�&RQVWLWXWLRQ�DVVLJQV�WKH�SULQFLSOH�OHJLVODWLYH�UROH�WR�WKH�&RQJUHVV�����7KLV
�LQFOXGHV�DQ�DIILUPDWLYH�GXW\�IRU�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�DQG�WKH

�6HQDWH�WR�H[SOLFLWO\�GHILQH�FULPHV�����&RQJUHVV
V�SRZHU�WR�FULPLQDOL]H�EH�

����������8�6�������������������KROGLQJ�WKDW�IHGHUDO�RIILFLDO
V�FRQILVFDWLRQ�RI�*HQHUDO
�/HH
V�SURSHUW\�LQ�9LUJLQLD�ZDV�LOOHJDO��

������6HH�8�6��&RQVW��DUW��,��"����FO�����VHH�DOVR�$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD
�QRWH�����DW����VXJJHVWLQJ�WKDW�RQO\�IHGHUDO�OHJLVODWRUV�HQMR\HG�OLPLWHG�FULPLQDO�LPPXQLW\��

������6HH�+RIIHU�	�+XOO��VXSUD�QRWH�����DW������6HH�DOVR�*HUKDUGW��VXSUD�QRWH����DW���
��UHYLHZLQJ�PDMRU�GHFLVLRQV�UHJDUGLQJ�MXGLFLDU\�PDGH�GXULQJ�WKH�&RQYHQWLRQ��

������6HH�+RIIHU�	�+XOO��VXSUD�QRWH�����DW�����

������8�6��&RQVW��DUW��,��"����FO����

������%XUEDQN��VXSUD�QRWH�����DW�����

������6HH�8�6��&RQVW��DUW��,��"���

������,Q�DGGLWLRQ�WR�WKH�SRZHU�RI�&RQJUHVV�WR�FUHDWH�ODZ�E\�VWDWXWH��WKH�H[LVWHQFH�RI
�IHGHUDO�FRPPRQ�ODZ�HYHQ�LQ�FULPLQDO�PDWWHUV�ZDV�ZLGHO\�DVVXPHG�LQ�WKH�HDUO\�\HDUV�RI�WKH
�1DWLRQ��+RZHYHU��LQ�������WKH�6XSUHPH�&RXUW�UXOHG�WKDW�WKHUH�ZDV�QR�IHGHUDO�FRPPRQ
�ODZ�LQ�FULPLQDO�FDVHV��6HH�8QLWHG�6WDWHV�Y��+XGVRQ�	�*RRGZLQ�����8�6�����&UDQFK����
���������LQ�FDVH�LQYROYLQJ�FKDUJH�RI�OLEHO�DJDLQVW�3UHVLGHQW�DQG�&RQJUHVV�IRU�SD\LQJ�RII
�)UHQFK�LQ�RUGHU�WR�PDNH�WUHDW\�ZLWK�WKH�(QJOLVK��&RXUW�KHOG�WKDW�LW�KDG�QR�FRPPRQ�ODZ
�MXULVGLFWLRQ�LQ�FULPLQDO�FDVHV�EHFDXVH�WKH�IHGHUDO�JRYHUQPHQW�LV�RQH�RI�OLPLWHG�SRZHUV�
�ZKDWHYHU�SRZHUV�DUH�QRW�H[SUHVVO\�JLYHQ��DUH�UHVHUYHG�WR�VWDWHV�DQG�SHRSOH���VHH�DOVR�8QLWHG
�6WDWHV�Y��&RROLGJH�����8�6�����:KHDW��������������������ILQGLQJ�QR�IHGHUDO�MXULVGLFWLRQ�RYHU
�FRPPRQ�ODZ�RIIHQVHV�DJDLQVW�8QLWHG�6WDWHV��
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�KDYLRU�LV�IXUWKHU�FRQVWUDLQHG�E\�WKH�SURKLELWLRQ�RQ�ELOOV�RI�DWWDLQGHU�DQG
�H[�SRVW�IDFWR�ODZV�����&RQJUHVV�PXVW�SUHVHQW�DOO�ODZV�WR�WKH�3UHVLGHQW�
�ZKR�PD\�DSSURYH�RU�YHWR�WKHP���
�7KH�3UHVLGHQW�DOVR�KDV�WKH�UHWURVSHF�
�WLYH�SRZHU�WR�SDUGRQ�LQGLYLGXDOV�IRU��2IIHQVHV�DJDLQVW�WKH�8QLWHG�6WDWHV�
�H[FHSW�LQ�&DVHV�RI�,PSHDFKPHQW�����

�7KH�([HFXWLYH�LV�JHQHUDOO\�HQWUXVWHG�ZLWK�SURVHFXWLQJ�WKH�LQGLYLGXDO�
�5HFHQWO\��FRXUWV�KDYH�KHOG�MXGJHV�WR�EH�VXVFHSWLEOH�WR�FULPLQDO�SURVHFX�
�WLRQ�EHIRUH�WKH\�DUH�IRUPDOO\�LPSHDFKHG�����$W�OHDVW�RQH�FRPPHQWDWRU
�KDV�VXJJHVWHG�WKDW��XQUHVWUDLQHG�SURVHFXWLRQ�RI�IHGHUDO�MXGJHV�ZRXOG
�SRVH�>D�WKUHDW@�WR�WKHLU�LQGHSHQGHQFH������7KH�SRWHQWLDO�DEXVH�RI
�SURVHFXWRULDO�GLVFUHWLRQ�GRHV�JLYH�FDXVH�IRU�FRQFHUQ�����+RZHYHU�
�SURVHFXWRULDO�GLVFUHWLRQ�DOVR�JHQHUDOO\�VHUYHV�D�IXQFWLRQ�RI�OLPLWLQJ�SURVH�
�FXWLRQV��WKHRUHWLFDOO\��WR�WKH�PRVW�LPSRUWDQW�DQG�OHJLWLPDWH�RQHV��7KH
�FRQVWLWXWLRQDO�VDIHJXDUGV�DIIRUGHG�WR�DQ\�LQGLYLGXDO�LQ�FULPLQDO�SURVHFX�
�WLRQ�LQGLFWPHQW��EXUGHQ�RI�SURRI��SUHVXPSWLRQ�RI�LQQRFHQFH��DQG�VR
�IRUWK�DUH�HTXDOO\�DSSOLFDEOH�WR�MXGJHV����

�)LQDOO\��WKH�&RQVWLWXWLRQ�YHVWV�WKH�MXGLFLDO�SRZHU�LQ�WKH�IHGHUDO�MXGLFL�
�DU\�����$FFRUGLQJ�WR�FRQVWLWXWLRQDO�PDQGDWH����>W@KH�WULDO�RI�DOO�&ULPHV��H[�
�FHSW�LQ�&DVHV�RI�,PSHDFKPHQW��VKDOO�EH�E\-XU\�����������%\�HQWUXVWLQJ�WKH
�MXU\�ZLWK�WKH�DXWKRULW\�WR�GLVFRYHU�DQG�ZHLJK�WKH�IDFWV��WKH�IUDPHUV�RI�WKH
�&RQVWLWXWLRQ�ZHUH�HQVXULQJ�WKDW�WKH�SHRSOH�WKH�XOWLPDWH�VRXUFH�RI�VRY�
�HUHLJQ�DXWKRULW\�ZRXOG�SOD\�D�FHQWUDO�UROH�LQ�WKH�LPSOHPHQWDWLRQ�RI�WKH
�ODZV����

������6HH�8�6��&RQVW��DUW��,��"����FO����

������6HH�LG��"����FO����

������,G��DUW��,,��"����FO����

������6HH�8QLWHG�6WDWHV�Y��&ODLERUQH������)��G���������������WK�&LU����FHUW��GHQLHG�����
�8�6��������������8QLWHG�6WDWHV�Y��+DVWLQJV������)��G����������������WK�&LU���������FHUW�
�GHQLHG������8�6���������������8QLWHG�6WDWHV�Y��,VDDFV������)��G��������������WK�&LU����FHUW�
�GHQLHG������8�6��������������6HH�DOVR�8QLWHG�6WDWHV�Y��&ROOLQV������)��G��������������WK
�&LU���������UHDIILUPLQJ�WKDW�([HFXWLYH�FDQ�LQLWLDWH�FULPLQDO�LQYHVWLJDWLRQ�RI�IHGHUDO�MXGJH��
�FHUW��GHQLHG������6��&W��������������

������%XUEDQN��VXSUD�QRWH�����DW�����

������6HH�6KDQH��VXSUD�QRWH�����DW������SURVHFXWRUV�KDYH�PLVXVHG�WKHLU�GLVFUHWLRQ��
�%XW�VHH�%XUEDQN��VXSUD�QRWH�����DW������SURVHFXWRUV�JHW�LQYROYHG��RQO\�LQ�H[WUHPH�FDVHV���
�1RW�ORQJ�DJR��WKHUH�ZHUH�FKDUJHV�WKDW�WKH�LQYHVWLJDWLRQ�DQG�SURVHFXWLRQ�RI�)HGHUDO�'LVWULFW
�-XGJH�5REHUW�)��&ROOLQV�ZHUH�UDFLDOO\�PRWLYDWHG��6HH�'DYLG-RKQVRQ��)HGHUDO-XGJH�LV�)RFXV
�RI�%ULEH�,QTXLU\��1�<��7LPHV��6HSW������������DW�$���

������3URIHVVRU�6KDQH�DOVR�VXJJHVWHG�WKDW�VSHFLDO�SURVHFXWRUV�PLJKW�EH�DSSRLQWHG�LQ
�WKH�FDVH�RI�DQ�LQGLFWPHQW�RI�D�MXGJH�WR�IUHH�WKH�SURVHFXWLRQ�RI�MXGJHV�IURP�H[HFXWLYH
�FRQWURO��6HH�6KDQH��VXSUD�QRWH�����DW�������&RQJUHVV�PD\�GHVLJQ�D�SURFHGXUH�XQGHU�ZKLFK
�SURVHFXWRULDO�GHFLVLRQ�PDNLQJ�UHJDUGLQJ�VLWWLQJ�MXGJHV�LV�YHVWHG�ODUJHO\�LQ�MXGLFLDOO\
�DSSRLQWHG�VSHFLDO�SURVHFXWRUV�EH\RQG�WKH�SROLF\�FRQWURO�RI�WKH�3UHVLGHQW����

������6HH�8�6��&RQVW��DUW��,,,��"����"����FO����
������,G��"����FO����

������6HH�$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW����VXJJHVWLQJ�WKDW�WKH
�MXU\�LV�WKH�PRVW�LPSRUWDQW�FRQVWUDLQW�RQ�WKH�FULPLQDO�SURFHVV���FULPLQDO�SURVHFXWLRQ�LV�MXO\�
�GHSHQGHQW����VHH�DOVR�$NKLO�5��$PDU��7KH�%LOO�RI�5LJKWV�DV�D�&RQVWLWXWLRQ������<DOH�/�-�
�����������������������$ODQ�+��6FKHLQHU��1RWH��-XGLFLDO�$VVHVVPHQW�RI�3XQLWLYH�'DPDJHV�
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�(DFK�EUDQFK�RI�WKH�IHGHUDO�JRYHUQPHQW�LV�LQYROYHG�LQ�WKH�FULPLQDO
�SURFHVV��7KXV��UHPRYDO�WKURXJK�WKH�FULPLQDO�SURFHVV�GRHV�QRW�XSVHW�WKH

�FRQVWLWXWLRQDO�VHSDUDWLRQ�RI�SRZHUV��1RU�GRHV�WKH�QHHG�WR�SURWHFW�MXGL�
�FLDO�LQGHSHQGHQFH�EDU�WKLV�DOWHUQDWLYH�IRUP�RI�UHPRYDO��-XGJHV�KDYH
�QHYHU�EHHQ�VKLHOGHG�IURP�WKH�SRVVLELOLW\�RI�FULPLQDO�VDQFWLRQV�DV�D�FKHFN
�RQ�WKHLU�LQGHSHQGHQFH��7KH�&RPPLVVLRQ�DUJXHG�WKDW�ZKLOH�MXGLFLDO�LQ�

�WHJULW\�PD\�EH�EDODQFHG�DJDLQVWMXGLFLDO�LQGHSHQGHQFH��&RQJUHVV�FDQ�RQO\
�GR�VR�WR�D�OLPLWHG�H[WHQW�DQG�PXVW�VWRS�VKRUW�RI�UHPRYDO��,WV�DUJXPHQWV
�DUH�FRQVLGHUHG�QH[W�

�%��2EMHFWLRQV�WR�5HPRYDO�7KURXJK�&ULPLQDO�6DQFWLRQV

�7KH�&RPPLVVLRQ�XOWLPDWHO\�FRQFOXGHG�WKDW�SURVHFXWLRQ�DQG�LPSULV�
�RQPHQW�RI�D�VLWWLQJ�MXGJH�FRXOG�SUHFHGH�LPSHDFKPHQW��DOWKRXJK�LW�UHFRJ�
�QL]HG�WKDW�UHPRYDO�HIIHFWLYHO\�UHVXOWHG��,Q�RUGHU�WR�VTXDUH�WKLV�ZLWK�LWV

�FHQWUDO�FRQWHQWLRQ�WKDW�LPSHDFKPHQW�ZDV�WKH�H[FOXVLYH�PHFKDQLVP�WR�UH�
�PRYH�D�MXGJH��WKH�&RPPLVVLRQ�DUJXHG�WKDW�LPSULVRQPHQW�ZDV�QRW�WKH

�IRUPDO�HTXLYDOHQW�RI�UHPRYDO�����$FFRUGLQJ�WR�WKH�&RPPLVVLRQ���UH�
�PRYDO��PHDQW�DQ\WKLQJ�WKDW�VWULSSHG�WKH�MXGJH�RI�DVSHFWV�RI�WKH�RIILFH

�SURYLGHG�IRU�LQ�WKH�&RQVWLWXWLRQ���QDPHO\��WKH�MXGJH
V�FRPPLVVLRQ�RI�RI�

�ILFH��ZLWK�LWV�DFFRPSDQ\LQJ�HOLJLELOLW\�WR�H[HUFLVH�WKH�MXGLFLDO�SRZHU��DQG
�QRQUHGXFLEOH�FRPSHQVDWLRQ���O
�&RPPHQWDWRUV�ZKR�YLHZ�LPSHDFKPHQW
�DV�H[FOXVLYH�DUJXH�WKDW�WKHVH�DVSHFWV�RIILFH�DQG�VDODU\�FDQQRW�EH�WDNHQ
�IURP�D�MXGJH�E\�DQ\�PHDQV�RWKHU�WKDQ�LPSHDFKPHQW�

�,W�LV�KHOSIXO�WR�UHWXUQ�WR�WKH�ODQJXDJH�RI�WKH�&RQVWLWXWLRQ�WR�XQWDQJOH

�WKLV�DUJXPHQW��$UWLFOH�,,,��"���SURYLGHV���7KH�-XGJHV��ERWK�RI�WKH
�VXSUHPH�DQG�LQIHULRU�&RXUWV��VKDOO�KROG�WKHLU�2IILFHV�GXULQJ�JRRG�%HKDY�
�LRU��DQG�VKDOO��DW�VWDWHG�7LPHV��UHFHLYH�IRU�WKHLU�6HUYLFHV��D�&RPSHQVDWLRQ�
�ZKLFK�VKDOO�QRW�EH�GLPLQLVKHG�GXULQJ�WKHLU�&RQWLQXDQFH�LQ�2IILFH��
���
�$FFRUGLQJ�WR�WKH�ODQJXDJH�RI�WKH�&RQVWLWXWLRQ��WKH�MXGJHV�KROG�RIILFH
��GXULQJ�JRRG�%HKDYLRU��DQG�UHFHLYH�XQGLPLQLVKHG�FRPSHQVDWLRQ��IRU�WKHLU
�6HUYLFHV���&ULPLQDO�FRQYLFWLRQ�RI�FHUWDLQ�FULPHV�RI�RIILFLDO�ZURQJGRLQJ
�FOHDUO\�YLRODWHV�WKH�TXDOLILFDWLRQ�RI�JRRG�EHKDYLRU��)XUWKHUPRUH��DQ�LQ�
�FDUFHUDWHG�MXGJH�LV�QR�ORQJHU�UHQGHULQJ�VHUYLFHV�WR�WKH�1DWLRQ��7KHUH�
�IRUH��ZKLOH�WKH�&RPPLVVLRQ�DFFXUDWHO\�VWDWHV�WKDW�FULPLQDO�ODZ�DV�LW�QRZ

�WKH�6HYHQWK�$PHQGPHQW��DQG�WKH�3ROLWLFV�RI�-XU\�3RZHU�����&ROXP��/��5HY�������������

���������GHVFULELQJ�WKH�KLVWRULFDO�UROH�RI�FLYLO�MXULHV��
������6HH�5HSRUW��VXSUD�QRWH����DW����

�8QGHU�$UWLFOH�,,,��IHGHUDO�MXGLFLDO�RIILFH�KDV�WZR�FRQVHTXHQFHV��)LUVW��D�MXGJH�LV
�OHJDOO\�HOLJLEOH�WR�H[HUFLVH�MXGLFLDO�SRZHU��EHFDXVH�WKH�MXGLFLDO�SRZHU�RI�WKH
�8QLWHG�6WDWHV�LV�YHVWHG�LQ�FRXUWV�PDGH�XS�RIMXGJHV��6HFRQG��DMXGJH�LV�HQWLWOHG�WR
�UHFHLYH�XQGLPLQLVKHG�FRPSHQVDWLRQ��,PSULVRQPHQW�GRHV�QRW�GHSULYH�D�MXGJH�RI
�HLWKHU�RI�WKRVH�DFFRPSDQLPHQWV�RI�RIILFH��(YHQ�LQ�MDLO��D�MXGJH�FRQWLQXHV�WR

�UHFHLYH�VDODU\�DQG�UHPDLQV�HOLJLEOH�WR�H[HUFLVH�MXGLFLDO�SRZHU�ZKHQ�FLUFXPVWDQFHV
�FKDQJH�

�,G�

������,G��DW����
������8�6��&RQVW��DUW��,,,��"���
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�VWDQGV�ZRUNV�RQO\�D�IXQFWLRQDO�UHPRYDO�RI�D�MXGJH��FULPLQDO�VWDWXWHV�WKDW
�H[SOLFLWO\�SURYLGH�IRU�UHPRYDO��GLVTXDOLILFDWLRQ��RU�ERWK��ZRXOG�KDYH�WKH
��IRUPDO��HIIHFW�RI�UHPRYLQJ�VXFK�MXGJHV��7KH�*RRG�%HKDYLRU�&ODXVH�RI

�WKH�&RQVWLWXWLRQ�GRHV�QRW�SUHFOXGH�WKLV��EXW�RQ�WKH�FRQWUDU\�LW�VXJJHVWV�LW�
�7KH�DFWLRQV�RI�WKH�HDUO\�&RQJUHVVHV�WKDW�GLG�HQDFW�WKLV�W\SH�RI�FULPLQDO

�VWDWXWH�RIIHU�DGGLWLRQDO�SURRI�RI�WKH�FRQVWLWXWLRQDOLW\�RI�WKLV�SURSRVDO�

�3HUKDSV�WKH�&RPPLVVLRQ
V�JUHDWHVW�FRQFHUQ�UHJDUGLQJ�UHPRYDO

�WKURXJK�FULPLQDO�FRQYLFWLRQ�ZDV�WKDW�DQ\�VXFK�VWDWXWH�ZRXOG�H[WHQG�WR

�WKH�3UHVLGHQW�����&ULPLQDO�SURVHFXWLRQ�RI�DQ�LQFXPEHQW�3UHVLGHQW�ZRXOG
�EH�XQGHVLUDEOH�����KRZHYHU��HQDFWLQJ�FULPLQDO�VWDWXWHV�WKDW�LQFOXGHG�WKH
�SXQLVKPHQW�RI�UHPRYDO�ZRXOG�QRW�QHFHVVDULO\�OHDG�WR�VXFK�D�UHVXOW��)LUVW�
�LW�LV�SRVVLEOH�WR�GUDIW�WKHVH�VWDWXWHV�VR�WKDW�WKH\�DSSO\�RQO\�WR�
MXGLFLDO�
�DEXVHV�RI�RIILFH�����6HFRQGO\��LQ�KLV�+DQGERRN�RQ�,PSHDFKPHQW��3URIHVVRU
�&KDUOHV�%ODFN�KDV�ZULWWHQ���>$@Q�LQFXPEHQW�SUHVLGHQW�FDQQRW�EH�SXW�RQ
�WULDO�LQ�WKH�RUGLQDU\�FRXUWV�IRU�>DQ@�RUGLQDU\�FULPH����������,Q�FDVH�WKLV
�ZDV�QRW�HQRXJK��KH�DGGHG�WKDW�DQ�$FW�RI�&RQJUHVV�FRXOG�FODULI\�WKDW�WKH
�3UHVLGHQW�ZDV�QRW�WR�EH�FULPLQDOO\�WULHG�ZKLOH�LQ�RIILFH�����7KLV�UHPDLQV
�DQ�RSWLRQ��3URIHVVRU�$PDU�KDV�DUJXHG�WKDW�EHFDXVH�WKH�&RQVWLWXWLRQ�YHVWV
�WKH�SDUGRQ�SRZHU�ZLWK�WKH�3UHVLGHQW�����WKHUH�LV�OLWWOH�GDQJHU�RI�D
�3UHVLGHQW�HQGXULQJ�D�FULPLQDO�VXLW��6KH�FDQ�VLPSO\�SDUGRQ�KHUVHOI�����)L�
�QDOO\��WKH�FULPLQDO�SURFHVV�DV�LW�LV�VKDSHG�E\�WKH�&RQVWLWXWLRQ�OHDYHV�WKH

�GLVFUHWLRQ�WR�SURVHFXWH�ZLWK�WKH�H[HFXWLYH��VR�WKH�GDQJHU�RI�YH[DWLRXV

�VXLWV�DJDLQVW�WKH�3UHVLGHQW�ZRXOG�VHHP�PLQLPDO�RU�QRQH[LVWHQW�

�:KLOH�WKLV�1RWH�DUJXHV�DJDLQVW�WKH�&RPPLVVLRQ
V�LQWHUSUHWDWLRQ�WKDW
�WKH�,PSHDFKPHQW�&ODXVH�HOLPLQDWHV�UHPRYDO�IURP�WKH�OLVW�RI�FULPLQDO
�VDQFWLRQV�WKDW�&RQJUHVV�FDQ�LPSRVH�XSRQ�MXGJHV��WKH�GLVWLQFWLRQ�EHWZHHQ

������6HH�5HSRUW��VXSUD�QRWH����DW������,I�UHPRYDO�PD\�ODZIXOO\�IROORZ�RQ�FRQYLFWLRQ�IRU

�D�IHGHUDO�MXGJH��WKHQ�LW�PD\�GR�VR�IRU�WKH�9LFH�3UHVLGHQW�RI�WKH�8QLWHG�6WDWHV�RU�SHUKDSV
�HYHQ�WKH�3UHVLGHQW�����6KDQH��VXSUD�QRWH�����DW�����Q�����DGGUHVVLQJ�WKH�5RXQGWDEOH
�GLVFXVVLRQ�DERXW�WKH�VXVFHSWLELOLW\�RI�WKH�3UHVLGHQW�DQG�WKH�9LFH�3UHVLGHQW�WR�FULPLQDO

�SURVHFXWLRQ��

������2Q�D�SUDFWLFDO�OHYHO��VXFK�SURVHFXWLRQ�ZRXOG�HIIHFWLYHO\�KDOW�WKH�IHGHUDO

�JRYHUQPHQW��7KH�XQLTXH�UROH�RI�WKH�3UHVLGHQW�IXUWKHU�LPSOLFDWHV�DVSHFWV�RI�IHGHUDOLVP�DQG
�VHSDUDWLRQ�RI�SRZHUV�ZKLFK�DUH�GLVWLQFW�IURP�WKRVH�FRQIURQWHG�E\�WKH�-XGLFLDU\�DQG�IDOO
�RXWVLGH�WKH�VFRSH�RI�WKLV�1RWH�

������5HFDOO�WKH�HDUO\�VWDWXWHV�RQ�WKH�7UHDVXU\�DQG�&XVWRPV�ZKLFK�VWLSXODWHG

�SXQLVKPHQWV�IRU�DEXVHV�RI�WKH�SDUWLFXODU�RIILFHV�GHVFULEHG�LQ�WKH�VWDWXWH��6HH�VXSUD�QRWHV
���������DQG���������DQG�DFFRPSDQ\LQJ�WH[W�

������%ODFN��VXSUD�QRWH�����DW����

������6HH�LG��DW��������+H�RIIHUHG�YDULRXV�PHDQV�E\�ZKLFK�WKH�WULDO�FRXOG�EH�GHOD\HG
�XQWLO�DIWHU�WKH�3UHVLGHQW
V�WHUP�LV�RYHU�����LPPHGLDWH�LQGLFWPHQW�DQG�D�GHOD\HG�WULDO

�IROORZLQJ�WKH�3UHVLGHQW
V�WHUP�RU����WROOLQJ�WKH�VWDWXWH�RI�OLPLWDWLRQV�VR�WKDW�WKH�3UHVLGHQW
�FRXOG�EH�ERWK�LQGLFWHG�DQG�WULHG�DIWHU�KHU�WHUP��6HH�LG�

������6HH�8�6��&RQVW��DUW�,,��"����FO����

������6HH�$PDU��2Q�-XGLFLDO�,PSHDFKPHQW��VXSUD�QRWH�����DW���Q�����+RZ�FRXOG�WKH
�3UHVLGHQW�EH�SURVHFXWHG�FULPLQDOO\�LI�KH�UHWDLQV�WKH�SRZHU�WR�SDUGRQ�KLPVHOI"����7KH
�3UHVLGHQW�FDQ�SDUGRQ�KHUVHOI��RU�WKH�9LFH�3UHVLGHQW�IRU�WKDW�PDWWHU��$OVR�SDUGRQV�FDQ�EH
�JUDQWHG�H[�DQWH��DV�WKH�UHFHQW�SDUGRQ�IURP�3UHVLGHQW�%XVK�WR�6HFUHWDU\�RI�'HIHQVH�&DVSHU
�:HLQEHUJHU�GHPRQVWUDWHV�
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�WKH�SXUSRVH�RI�LPSHDFKPHQW�DQG�WKH�SXUSRVH�RI�WKH�FULPLQDO�SURFHVV�KDV
�YDOXDEOH�LPSOLFDWLRQV�IRU�WKH�SURSRVDO�WR�LQFOXGH�UHPRYDO�LQ�FULPLQDO
�VDQFWLRQV��1RW�DOO�LPSHDFKDEOH�RIIHQVHV�ZLOO�EH�FULPHV�DQG�QRW�DOO�FULPHV
�MXVWLI\�UHPRYDO�IURP�RIILFH��$V�+RIIHU�DQG�+XOO�SRLQW�RXW��LPSHDFKPHQW
�PLJKW�VHUYH�DV�WKH�RQO\�PHFKDQLVP�WR�FHQVXUH�WKH�FRUUXSW�DFWLRQV�RI�RIIL�
�FLDOV��EHFDXVH�RIIHQVHV�RI�WKH�PLVXVH�RI�SRZHU�PLJKW�QRW�EH�LQFOXGHG�LQ
�WKH�FULPLQDO�FRGH�����<HW��WKHUH�LV�VRPH�RYHUODS�LQ�WKH�FULPHV�WKDW�HDFK
�SURFHVV�DGGUHVVHV��5HFRJQL]LQJ�WKLV��WKH�WDVN�LV�WR�LGHQWLI\�WKH�FULPHV�WKDW
�PHULW�ERWK�LPSHDFKPHQW�DQG�FULPLQDO�SURVHFXWLRQ��7KH�SULQFLSOH�H[DP�
�SOH�RI�VXFK�D�FULPH�ZDV�EULEHU\�ZKLFK�ZDV�ERWK�DQ�H[SOLFLW�LPSHDFKDEOH
�RIIHQVH�DQG�DQ�H[SOLFLW�VWDWXWRU\�RIIHQVH�VWLSXODWLQJ�SHUSHWXDO�GLVTXDOLIL�
�FDWLRQ��&ULPLQDO�VWDWXWHV�FDQ�DQG�VKRXOG�OLPLW�WKH�LQFRUSRUDWLRQ�RI�WKH
�SHQDOWLHV�RI�GLVTXDOLILFDWLRQ�DQG�UHPRYDO�WR�WKRVH�DGGUHVVLQJ�VHULRXV
�DEXVHV�RI�RIILFH�

�&��&ULPHV�3XQLVKDEOH�E\�5HPRYDO�DQG�'LVTXDOLILFDWLRQ

�6RPH�VFKRODUV�DUJXH�WKDW�LI�WKH�$FW�RI������ZDV�FRQVWLWXWLRQDO��LW�LV
�RQO\�EHFDXVH�WKH�FULPH�WKDW�LW�SXQLVKHG�EULEHU\�ZDV�OLVWHG�H[SOLFLWO\�LQ
�WKH�&RQVWLWXWLRQ�DV�DQ�LPSHDFKDEOH�RIIHQVH��7KXV�ZLWK�EULEHU\��WKH�DUJX�
�PHQW�JRHV��&RQJUHVV�FRXOG�PDNH�D�FDWHJRULFDO�VWDWHPHQW�ZLWKRXW�YLRODW�
�LQJ�WKH�&RQVWLWXWLRQ���
�$OWKRXJK�WKLV�1RWH�KDV�VKRZQ�WKDW�&RQJUHVV
V
�SRZHU�WR�GHILQH�SXQLVKPHQW�IRU�VHULRXV�DEXVH�RI�RIILFH�LQ�IDFW�H[WHQGV
�EH\RQG�WKRVH�RIIHQVHV�OLVWHG�LQ�WKH�,PSHDFKPHQW�&ODXVH��WKLV�SRVLWLRQ
�GRHV�SURYLGH�D�VWDUWLQJ�SRLQW��7UHDVRQ�DQG�EULEHU\��ERWK�QDPHG�LQ�WKH
�,PSHDFKPHQW�&ODXVH��FRXOG�EH�VWDWXWRULO\�GHILQHG�WR�LQFOXGH�GLVTXDOLILFD�
�WLRQ�DQG�UHPRYDO��*LYHQ�WKDW�WKH�UHFHQW�FDVHV�DJDLQVW�IHGHUDO�MXGJHV�KDYH
�LQFOXGHG�WKH�FKDUJH�RI�EULEHU\��WKLV�PRYH�DORQH�ZRXOG�GR�PXFK�WR�HDVH
�WKH�FRQJUHVVLRQDO�EXUGHQ�RI�SRVW�FRQYLFWLRQ�LPSHDFKPHQW����

�+RZHYHU��WKH�QDPHG�RIIHQVHV�LQ�WKH�,PSHDFKPHQW�&ODXVH�SURYLGH
�RQO\�D�EDVHOLQH�LQGLFDWLRQ�RI�DFWLRQV�WKDW�PHULW�UHPRYDO�IURP�RIILFH��7KH
�TXDOLILFDWLRQ�RI��JRRG�EHKDYLRU��VXJJHVWV�WKDW�RWKHU�DFWLRQV�WKDW�XQGHU�
�PLQH�WKH�LQWHJULW\�RI�WKH�MXGLFLDO�SURFHVV�VKRXOG�DOVR�EH�SXQLVKHG�E\�UH�
�PRYDO�DQG�GLVTXDOLILFDWLRQ��7KLV�OHDGV�WR�D�GLVWLQFWLRQ�EHWZHHQ�SXEOLF

������6HH�+RIIHU�	�+XOO��VXSUD�QRWH�����DW������VRPH�RI�WKHVH�FDVHV�RI�H[WRUWLRQ�DQG
�FRUUXSWLRQ�IHOO�DW�WKH�HGJH�RI�LOOHJDOLW\��WKH\�ZHUH�QRW�QDPHG�LQ�VWDWXWH��RU�WKH�SDUWLFLSDQW
V
�LQWHQWLRQ�WR�FRPPLW�D�FULPH�FRXOG�QRW�EH�HVWDEOLVKHG�XQGHU�WKH�WHVWV�UHTXLUHG�LQ�D�UHJXODU
�FULPLQDO�FRXUW���

������6HH�*HUKDUGW��VXSUD�QRWH����DW������6KDQH��VXSUD�QRWH�����DW�����

������6HH�8QLWHG�6WDWHV�Y��&ROOLQV������)��G��������������WK�&LU���������KROGLQJ�WKDW
�([HFXWLYH�GRHV�QRW�QHHG�D��UHDVRQDEOH�VXVSLFLRQ��EHIRUH�LW�FDQ�LQLWLDWH�D�FULPLQDO
�LQYHVWLJDWLRQ�RI�D�IHGHUDO�MXGJH���FHUW��GHQLHG������6��&W���������������8QLWHG�6WDWHV�Y�
�&ODLERUQH������)��G�������WK�&LU����ILQGLQJ�WKDW�MXGJH�FDQ�EH�VXEMHFW�WR�FULPLQDO
�SURVHFXWLRQ�SULRU�WR�LPSHDFKPHQW���FHUW��GHQLHG������8�6��������������8QLWHG�6WDWHV�Y�
�+DVWLQJV������)��G�������������WK�&LU���������VDPH���FHUW��GHQLHG������8�6��������������
�8QLWHG�6WDWHV�Y��,VDDFV������)��G��������������WK�&LU����VDPH���FHUW��GHQLHG������8�6�����
��������
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�DQG�SULYDWH�FULPHV�PDGH�ORQJ�DJR�E\�%ODFNVWRQH�LQ�KLV�&RPPHQWDULHV�

�7KH�GLVWLQFWLRQ�RI�SXEOLF�ZURQJV�IURP�SULYDWH��RI�FULPHV�DQG
�PLVGHPHDQRUV�IURP�FLYLO�LQMXULHV��VHHPV�SULQFLSDOO\�WR�FRQVLVW�LQ
�WKLV��WKDW�SULYDWH�ZURQJV��RU�FLYLO�LQMXULHV��DUH�DQ�LQIULQJHPHQW
�RU�SULYDWLRQ�RI�WKH�FLYLO�ULJKWV�ZKLFK�EHORQJ�WR�LQGLYLGXDOV��FRQ�
�VLGHUHG�PHUHO\�DV�LQGLYLGXDOV��SXEOLF�ZURQJV��RU�FULPHV�DQG�PLV�
�GHPHDQRUV��DUH�D�EUHDFK�DQG�YLRODWLRQ�RI�WKH�SXEOLF�ULJKWV�DQG
�GXWLHV��GXH�WR�WKH�ZKROH�FRPPXQLW\��FRQVLGHUHG�DV�D�FRPPX�
�QLW\��LQ�LWV�VRFLDO�DJJUHJDWH�FDSDFLW\����

�,Q�GLVFLSOLQLQJ�IHGHUDO�MXGJHV��&RQJUHVV�VKRXOG�VHHN�WR�DGGUHVV�SXEOLF

�FULPHV��RU�WKRVH�FULPHV�WKDW�XQGHUPLQH�WKH�SURSHU�DGPLQLVWUDWLRQ�RI�MXV�
�WLFH��,Q�WKH�SXEOLF�UHDOP��%ODFNVWRQH�OLVWHG�EULEHU\��RSSUHVVLRQ�DQG�W\U�

�DQQ\�LQ�RIILFH�DQG�H[WRUWLRQ�DV�VXIILFLHQWO\�JULHYRXV�FULPHV�WR�ZDUUDQW

�IRUIHLWXUH�RI�RIILFH�DQG�GLVTXDOLILFDWLRQ��7KH�UHFHQW�FULPLQDO�FRQYLFWLRQV
�RI�IHGHUDO�MXGJHV�KDYH�DOVR�LQFOXGHG�FKDUJHV�RI��REVWUXFWLRQ�RI�MXVWLFH��
�WKH�PRGHUQ�HTXLYDOHQW�RI��RSSUHVVLRQ�DQG�W\UDQQ\�LQ�RIILFH��
����&HUWDLQ
�W\SHV�RI�IUDXG�DQG�SHUMXU\�ZRXOG�DOVR�PHULW�WKH�FULPLQDO�VDQFWLRQV�RI�UH�

�PRYDO�DQG�GLVTXDOLILFDWLRQ�EHFDXVH�WKH\�XQGHUPLQH�WKH�LQWHJULW\�RI�WKH

�MXGLFLDO�V\VWHP��7KXV��LW�VHHPV�WKDW�WKH�FULPHV�WKDW�VKRXOG�FDUU\�WKH�SHQ�
�DOWLHV�RI�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�VKDUH�WKH�IROORZLQJ�FKDUDFWHULVWLFV�

�����WKH\�DUH��H[WUHPHO\�VHULRXV�������WKH\�LQYROYH�EHKDYLRU��ZKLFK�LQ

�VRPH�ZD\�FRUUXSW>V@�RU�VXEYHUW>V@�WKH�8XGLFLDO�RU@�JRYHUQPHQWDO�SURFHVV��
�DQG�����WKH\�DUH��SODLQO\�ZURQJ�LQ�WKHPVHOYHV�WR�D�SHUVRQ�RI�KRQRU��RU�WR
�D�JRRG�FLWL]HQ�����

�)LQDOO\��WKH�SURSRVDO�RI�LQFRUSRUDWLQJ�WKH�SXQLVKPHQWV�RI�UHPRYDO

�DQG�GLVTXDOLILFDWLRQ�LQWR�FULPLQDO�VWDWXWHV�LV�D�SUDFWLFDO�RQH��&RQJUHVV�LV
�QRW�ZHOO�HTXLSSHG�WR�KDQGOH�WKH��JDUGHQ�YDULHW\��LPSHDFKPHQW��,P�

�SHDFKPHQW�LV�D�SROLWLFDO�SURFHVV��GHVLJQHG�WR�EH�FXPEHUVRPH�DQG�WR�UH�
�TXLUH�WKH�H[SHQGLWXUH�RI�SROLWLFDO�FDSLWDO��$OWKRXJK�UHPRYDO�VKRXOG�QRW
�EH�WRR�HDVLO\�DFFRPSOLVKHG��LW�VHHPV�WKDW�WKH�FULPLQDO�SURFHVV��UHSOHWH

�ZLWK�FRQVWLWXWLRQDO�VDIHJXDUGV��RIIHUV�D�IDLU�DQG�HYHQ�KDQGHG�DOWHUQDWLYH
�WR�LPSHDFKPHQW��,Q�VRPH�ZD\V��LW�LV�SUHIHUDEOH�EHFDXVH�WKH�FRXUW�DQG�WKH

�MXU\�DUH�ORFDWHG�QHDU�WKH�HYLGHQFH�RI�WKH�DOOHJHG�FULPH��5HFRJQL]LQJ�WKLV
�DQG�WKH�UHDOLW\�RI�WLPH�FRQVWUDLQWV��WKH�6HQDWH�KDV�HVWDEOLVKHG�D�FRPPLW�
�WHH�RI�6HQDWRUV�WR�UHYLHZ�HYLGHQFH�LQ�LPSHDFKPHQW�SURFHHGLQJV�DFFRUG�
�LQJ�WR�5XOH�;,�����DQG�KDV�JUDQWHG�SUHVXPSWLYH�YDOLGLW\�WR�SULRU�FULPLQDO
�FRQYLFWLRQV��,I�&RQJUHVV�FKRRVHV�WR�HDVH�WKH�VWUDLQ�RI�LPSHDFKLQJ�DQ�DO�
�UHDG\�FRQYLFWHG�IHGHUDO�MXGJH�E\��UXEEHU�VWDPSLQJ��WKH�SULRU�FRQYLFWLRQ�

�ZRXOG�LW�QRW�EH�EHWWHU�WR�EXLOG�WKH�UHPRYDO�DQG�GLVTXDOLILFDWLRQ�SHQDOWLHV
�LQWR�WKH�FULPLQDO�VWDWXWHV"�$V�LWV�VWDQGV�QRZ��WKH�GXDO�SURFHGXUHV��ZLWK
�FULPLQDO�FRQYLFWLRQ�SUHFHGLQJ�LPSHDFKPHQW��OHDGV�WR�D��/HDYHQZRUWK

��������%ODFNVWRQH�&RPPHQWDULHV��VXSUD������DW���
������+DVWLQJV������)��G�DW������VHH�DOVR�&ROOLQV������)��G�DW�������XVLQJ�VDPH

�ODQJXDJH��

������%ODFN��VXSUD�QRWH�����DW�����3URIHVVRU�%ODFN�PDGH�WKLV�OLVW�WR�GHVFULEH
�LPSHDFKDEOH�RIIHQVHV��+HUH�WKH\�DUH�PRGLILHG�WR�EHFRPH�JXLGHOLQHV�IRU�FULPLQDO�RIIHQVHV�

������6HQ��0DQXDO�����VW�&RQJ����VW�6HVV�������������
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�ODJ�����RU�D�SHULRG�RI�WLPH�LQ�ZKLFK�DQ�LPSULVRQHG�MXGJH�FRQWLQXHV�WR
�UHFHLYH�D�SD\FKHFN��7KLV�UHVXOW�LV�FRUURVLYH�WR�WKH�SXEOLF
V�RSLQLRQ�RI�WKH

�IHGHUDO�MXGLFLDU\�DQG�FDQQRW�KHOS�EXW�EH�GHPRUDOL]LQJ�WR�WKH�JHQHUDO
�UDQNV�RI�WKH�IHGHUDO�EHQFK�

�&21&/86,21

�7KLV�1RWH�KDV�IRFXVHG�RQ�WKH�UHPRYDO�RI�IHGHUDO�MXGJHV�E\�PHDQV�RI

�FULPLQDO�SURVHFXWLRQ�DQG�FRQYLFWLRQ��,W�LV�DSSURSULDWH�WR�VWHS�EDFN�IRU�D
�PRPHQW�DQG�DFNQRZOHGJH�WKH�WUXWK�RI-XGJH�(GZDUGV
V�DVVHUWLRQ���,�KDYH
�QR�UHDVRQ�WR�GRXEW�WKH�LQWHJULW\�RI�WKH�IHGHUDO�MXGLFLDU\�DV�D�ZKROH��,Q�

�GHHG��,�EHOLHYH�WKDW�PRVW�RI�P\�FROOHDJXHV�ZRXOG�DJUHH�WKDW�FRUUXSWLRQ�LV
�DW\SLFDO�DPRQJ�IHGHUDO�MXGJHV������:KLOH�WKLV�LV�XQGRXEWHGO\�WKH�FDVH��LW
�LV�DOVR�WUXH�WKDW�WKH�UDQNV�RI�WKH�IHGHUDO�MXGLFLDU\�KDYH�VZHOOHG�WR�QHDUO\

�RQH�WKRXVDQG��5HFHQW�LQFLGHQWV�RI�DEXVH�RI�RIILFH��ZKLOH�IHZ�LQ�UHODWLRQ
�WR�WKH�WRWDO�QXPEHU�RIMXGJHV��DUH�WURXEOLQJ��7KH�LQWHJULW\�RI�WKH�IHGHUDO
�MXGLFLDU\�LV�XQGHUPLQHG�E\�WKH�SUHVHQFH�RI�FRUUXSW�RIILFLDOV��7KLV�1RWH
�KDV�VRXJKW�WR�FRQVLGHU�WKH�KLVWRULFDO�YDOLGLW\�RI�FULPLQDO�VDQFWLRQV�DV�D
�VXSSOHPHQW�WR�LPSHDFKPHQW��7KURXJK�WLPH��VRFLHW\�KDV�WROHUDWHG�WKH
�LQWUXVLRQ�RI�FULPLQDO�ODZ�XSRQ�MXGLFLDO�LQGHSHQGHQFH�LQ�RUGHU�WR�LQVXUH
�MXGLFLDO�LQWHJULW\�DQG�DFFRXQWDELOLW\��)XUWKHUPRUH��WKH�HDUO\�IHGHUDO�VWDW�
�XWHV�SUHVHQWHG�KHUH�RIIHU�VWURQJ�HYLGHQFH�WKDW�UHPRYDO�DQG�GLVTXDOLILFD�
�WLRQ�LQ�FULPLQDO�VWDWXWHV�H[LVWHG�DV�D�VXSSOHPHQW�WR�LPSHDFKPHQW�DW�WKH
�EHJLQQLQJ�RI�WKH�QDWLRQ�

�0DULD�6LPRQ

������$�SKUDVH�FRLQHG�E\�3URIHVVRU�$NKLO�5HHG�$PDU�LQ�FRQYHUVDWLRQ�ZLWK�KLP�DW
�&ROXPELD�/DZ�6FKRRO�RQ�-DQ�����������

������(GZDUGV��VXSUD�QRWH�����DW�����
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