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'RFNHW 1R� ����

,QYHVWLJDWLRQ 5H� 3HWLWLRQ RI WKH 'HSDUWPHQW
RI 3XEOLF 6HUYLFH IRU VDQFWLRQV DJDLQVW %XVLQHVV
'LVFRXQW 3ODQ� ,QF� IRU YLRODWLRQ RI %RDUG 5XOH
�����

�
�
�
�

2UGHU HQWHUHG� ��������

35(6(17� -XGLWK 0� .DVSHU� (VT�� +HDULQJ 2IILFHU

$33($5$1&(6� 6DUDK +RIPDQQ� (VT�

IRU WKH 9HUPRQW 'HSDUWPHQW RI 3XEOLF 6HUYLFH

0LFKDHO 3� 'UHVFKHU� (VT�

6KHHK\� %UXH� *UD\ 	 )XUORQJ

IRU %XVLQHVV 'LVFRXQW 3ODQ� ,QF�

6XPPDU\ RI 3URFHHGLQJV

2Q )HEUXDU\ ��� ����� WKH 9HUPRQW 'HSDUWPHQW RI 3XEOLF 6HUYLFH ��'HSDUWPHQW��

SHWLWLRQHG WKH 3XEOLF 6HUYLFH %RDUG ��%RDUG�� WR GHWHUPLQH ZKHWKHU %XVLQHVV 'LVFRXQW 3ODQ�

,QF� ��%'3�� VKRXOG EH ILQHG DQG LWV &HUWLILFDWH RI 3XEOLF *RRG UHYRNHG IRU DOOHJHG YLRODWLRQ RI

3XEOLF 6HUYLFH %RDUG 5XOH ����� DQG IRU DOOHJHGO\ HQJDJLQJ LQ PLVOHDGLQJ EXVLQHVV SUDFWLFHV�

7KH 'HSDUWPHQW DVVHUWHG WKDW LW KDG UHFHLYHG FRPSODLQWV WKDW %'3 IDLOHG WR REWDLQ H[SUHVV

SHUPLVVLRQ IURP FXVWRPHUV EHIRUH VZLWFKLQJ WKHLU LQWHUH[FKDQJH FDUULHUV� D SUDFWLFH FRPPRQO\

UHIHUUHG WR DV �VODPPLQJ�� 7KH SHWLWLRQ DOVR UHTXHVWHG WKH %'3 EH RUGHUHG WR UHLPEXUVH

FXVWRPHUV IRU DQ\ ILQDQFLDO ORVV WKH\ LQFXUUHG DV D UHVXOW RI %'3
V DOOHJHGO\ GHFHSWLYH SUDFWLFHV�

2Q 0DUFK ��� ����� WKH %RDUG RSHQHG DQ LQYHVWLJDWLRQ DQG DSSRLQWHG -XGLWK 0� .DVSHU

DV +HDULQJ 2IILFHU�

2Q $SULO �� ����� D SUHKHDULQJ FRQIHUHQFH ZDV KHOG�

2Q $SULO ��� ����� D VFKHGXOLQJ RUGHU ZDV LVVXHG� ,QFOXGHG WKHUHLQ ZDV D GHDGOLQH IRU

LQWHUYHQWLRQ E\ RWKHU SDUWLHV� 1R RWKHU SDUWLHV LQWHUYHQHG�



'RFNHW 1R� ���� 3DJH �

2Q -XQH �� ����� WKH 'HSDUWPHQW ILOHG ZLWK WKH %RDUG WKH SUHILOHG WHVWLPRQ\ RI 'HHQD

/� )UDQNHO DQG %HQQHWW 7UXPDQ�

2Q 2FWREHU ��� ����� WKH SDUWLHV ILOHG ZLWK WKH %RDUG D 0HPRUDQGXP RI 8QGHUVWDQGLQJ

��028�� DV WKHLU SURSRVHG UHVROXWLRQ RI WKLV GRFNHW� $OVR RQ 2FWREHU ��� ����� %'3 ILOHG D

0HPRUDQGXP LQ 6XSSRUW RI 6HWWOHPHQW�

2Q 1RYHPEHU ��� ����� D GXO\ QRWLFHG WHFKQLFDO KHDULQJ ZDV KHOG DW WKH 3XEOLF 6HUYLFH

%RDUG +HDULQJ 5RRP� $W WKDW KHDULQJ� ��� FHUWDLQ SUHYLRXVO\ VXEPLWWHG SUHILOHG WHVWLPRQ\ ZDV

HQWHUHG LQWR HYLGHQFH� ��� DGGLWLRQDO WHVWLPRQ\ ZDV SUHVHQWHG E\ 0V� )UDQNHO DQG 0U� 7UXPDQ�

DQG ��� WKH 028� ZLWK DWWDFKPHQWV� ZDV HQWHUHG LQWR HYLGHQFH� $W WKDW WLPH� $WWDFKPHQW $ WR

WKH 028 ZDV DFFHSWHG E\ WKH +HDULQJ 2IILFHU DV D FRQILGHQWLDO GRFXPHQW� DQG RQ

'HFHPEHU ��� ����� D 3URFHGXUDO 2UGHU 5H� 3URWHFWLYH $JUHHPHQW ZDV LVVXHG WR SUHVHUYH WKH

FRQILGHQWLDOLW\ RI $WWDFKPHQW $�

2Q 'HFHPEHU �� ����� WKH 'HSDUWPHQW ILOHG ZLWK WKH %RDUG D 0HPRUDQGXP 5H�

6SHFLDO )XQG IRU &RQVXPHU (GXFDWLRQ�3URWHFWLRQ 3URJUDP� 7KH 'HSDUWPHQW UHTXHVWHG WKDW

WKLV PHPRUDQGXP EH DGPLWWHG LQWR WKH UHFRUG DV HYLGHQFH� DQG DVVHUWHG WKDW %'3 KDG QR

REMHFWLRQ WKHUHWR� %'3 GLG QRW ILOH DQ REMHFWLRQ� 7KHUHIRUH� , QRZ IRUPDOO\ JUDQW WKLV UHTXHVW�

2Q WKH EDVLV RI WKH WHUPV RI WKH 028� DQG WKH WHVWLPRQ\ DQG RWKHU HYLGHQFH LQ WKLV

GRFNHW� , UHSRUW WKH IROORZLQJ WR WKH %RDUG� SXUVXDQW WR �� 9�6�$� � ��

)LQGLQJV RI )DFW

�� %'3 KROGV D &HUWLILFDWH RI 3XEOLF *RRG ��&3*�� WR SURYLGH LQWUDVWDWH

WHOHFRPPXQLFDWLRQV VHUYLFHV LQ WKH 6WDWH RI 9HUPRQW� &3* 1R� ���� LVVXHG 0D\ ��� �����

�� %'3 HQJDJHG LQ WHOHPDUNHWLQJ SUDFWLFHV LQ 9HUPRQW FRPPHQFLQJ LQ -XO\ ���� DQG

HQGLQJ LQ PLG�-DQXDU\ ����� $ WRWDO RI RQH KXQGUHG WKLUW\�WKUHH ����� FRPSODLQWV RI VODPPLQJ

E\ %'3 ZHUH PDGH WR WKH 'HSDUWPHQW� WKH 9HUPRQW $WWRUQH\ *HQHUDO
V 2IILFH DQG %'3

UHODWLYH WR WKDW VL[�PRQWK SHULRG� 7U� DW ������

�� ,Q UHVSRQVH WR WKH 'HSDUWPHQW
V UHTXHVW WKDW %'3 YROXQWDULO\ FHDVH LWV WHOHPDUNHWLQJ

HIIRUWV LQ 9HUPRQW� %'3 FHDVHG WKHVH HIIRUWV LQ PLG�-DQXDU\ ����� 7U� ��������� DW ��� WU�

��������� DW �&� Q� � �)UDQNHO��
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�� 7KH 'HSDUWPHQW KDV DVVHUWHG FODLPV DJDLQVW %'3 IRU DOOHJHG PLVUHSUHVHQWDWLRQV LQ

VROLFLWLQJ FXVWRPHUV WR VZLWFK WKHLU ORQJ GLVWDQFH WHOHSKRQH VHUYLFH� IRU DOOHJHG XQDXWKRUL]HG

VZLWFKLQJ RI FXVWRPHUV
 ORQJ GLVWDQFH WHOHSKRQH VHUYLFH� DQG IRU LPSURSHU YHULILFDWLRQ RI

DXWKRUL]DWLRQV IRU FKDQJHV LQ ORQJ GLVWDQFH WHOHSKRQH VHUYLFH� 028 DW SDUDJUDSK ��

�� %'3 GRHV QRW DGPLW WKDW LW HQJDJHG LQ DQ\ ZURQJGRLQJ� 028 DW SDUDJUDSK ��

�� 1HYHUWKHOHVV� WKH 'HSDUWPHQW DQG %'3 KDYH DJUHHG WR VHWWOH WKHVH FODLPV LQ D

PXWXDO HIIRUW WR DYRLG WKH FRVWV� GHOD\V DQG ULVNV DVVRFLDWHG ZLWK OLWLJDWLRQ� 028 DW SDUDJUDSK

��

�� 7KH SDUWLHV KDYH DJUHHG WKDW %'3 VKDOO QRW PDUNHW� LQ DQ\ IDVKLRQ�

WHOHFRPPXQLFDWLRQV LQ WKH 6WDWH RI 9HUPRQW XQOHVV DQG XQWLO %'3 ILUVW VXEPLWV WR WKH

'HSDUWPHQW DQG REWDLQV WKH 'HSDUWPHQW
V DSSURYDO RI WKH IROORZLQJ� WKH WHOHPDUNHWLQJ VDOHV

VFULSW�V� LW LQWHQGV WR XVH ZLWK UHVSHFW WR 9HUPRQW FXVWRPHUV� WKH YHULILFDWLRQ VFULSW LW ZLOO

UHTXLUH LWV LQGHSHQGHQW YHULILHUV WR XVH ZLWK 9HUPRQW FXVWRPHUV� DQG� DOO SURPRWLRQDO

LQIRUPDWLRQ LW ZLOO XVH LQ 9HUPRQW� 028 DW SDUDJUDSK ��

�� 7KH SDUWLHV KDYH DJUHHG WKDW %'3 VKDOO EH DOORZHG WR UHWDLQ LWV &3* WR GR EXVLQHVV

LQ 9HUPRQW� DQG WKDW %'3 PD\ FRQWLQXH WR VHUYH DQ\ FXVWRPHUV LW SUHVHQWO\ KDV DV ORQJ DV

WKRVH FXVWRPHUV FKRRVH WR UHPDLQ %'3 FXVWRPHUV� +RZHYHU� LI DW DQ\ WLPH LQ WKH ILUVW WKUHH

\HDUV DIWHU %'3 UHVXPHV PDUNHWLQJ LQ 9HUPRQW� WKH 'HSDUWPHQW UHFHLYHV D FXPXODWLYH WRWDO RI

ILYH RU PRUH FXVWRPHU FRPSODLQWV ZLWKLQ DQ\ WZHOYH�PRQWK SHULRG� DQG WKH 'HSDUWPHQW
V

&RQVXPHU $IIDLUV DQG 3XEOLF ,QIRUPDWLRQ 'LYLVLRQ ��&$3,��� DIWHU LQYHVWLJDWLRQ� ILQGV VXFK

FRPSODLQWV WR EH MXVWLILHG� WKHQ WKH SDUWLHV DJUHH WKDW %'3 PXVW FRPH EHIRUH WKH %RDUG DW D

KHDULQJ WR VKRZ FDXVH ZK\ %'3
V &3* VKRXOG QRW EH UHYRNHG LPPHGLDWHO\� 028 DW

SDUDJUDSK ��

�� ,Q DGGLWLRQ� LI DW DQ\ SRLQW LQ WKH ILUVW WKUHH \HDUV DIWHU %'3 UHVXPHV PDUNHWLQJ LQ

9HUPRQW� WKH 'HSDUWPHQW UHFHLYHV D FXPXODWLYH WRWDO RI ILYH RU PRUH FXVWRPHU FRPSODLQWV

ZLWKLQ DQ\ WZHOYH�PRQWK SHULRG� DQG &$3,� DIWHU LQYHVWLJDWLRQ� KDV IRXQG VXFK FRPSODLQWV WR EH

MXVWLILHG� WKHQ %'3 DJUHHV WR YROXQWDULO\ FHDVH PDUNHWLQJ LQ 9HUPRQW XQWLO %'3 DQG WKH

'HSDUWPHQW DJUHH WKDW %'3 KDV DGHTXDWHO\ UHPHGLHG DQ\ SUREOHPV JLYLQJ ULVH WR WKH

FRPSODLQWV� SURYLGHG WKDW VXFK DJUHHPHQW IURP WKH 'HSDUWPHQW VKDOO QRW EH XQUHDVRQDEO\

ZLWKKHOG� 028 DW SDUDJUDSK ��
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��� 7KH SDUWLHV IXUWKHU KDYH DJUHHG WKDW D MXVWLILHG FRPSODLQW LV GHILQHG DV RQH LQ ZKLFK�

IROORZLQJ LQYHVWLJDWLRQ� &$3, VWDII EHOLHYHV WKDW WKH XWLOLW\
V DFWLRQV IDLOHG WR FRQIRUP ZLWK

3XEOLF 6HUYLFH %RDUG UXOHV RU RUGHUV� RU UHOHYDQW 9HUPRQW VWDWXWHV� 028 DW SDUDJUDSK ��

��� %'3 KDV DJUHHG WR SD\ ILIW\ GROODUV �������� WR HDFK 9HUPRQW FXVWRPHU ZKR

FRPSODLQHG RI XQDXWKRUL]HG WUDQVIHU RI ORQJ GLVWDQFH VHUYLFH� ZKHQ VXFK FRPSODLQW ZDV PDGH WR

WKH 'HSDUWPHQW� WKH 2IILFH RI WKH 9HUPRQW $WWRUQH\ *HQHUDO� RU GLUHFWO\ WR %'3 EHWZHHQ

-XQH ��� ����� DQG 2FWREHU ��� ����� WKH GDWH RI H[HFXWLRQ RI WKH 028� 7KHVH 9HUPRQW

FXVWRPHUV DUH OLVWHG LQ $WWDFKPHQW $ WR WKH 028� ,Q DGGLWLRQ WR WKHVH OLVWHG FXVWRPHUV� DQ\

9HUPRQW FXVWRPHU ZKR FRPSODLQV DJDLQVW %'3 RQ RU EHIRUH $SULO ��� ����� DQG ZKR LV IRXQG

E\ WKH 'HSDUWPHQW WR KDYH D MXVWLILHG FRPSODLQW RI %'3 KDYLQJ VZLWFKHG WKH FXVWRPHU
V

WHOHSKRQH FDUULHU ZLWKRXW H[SUHVV DXWKRUL]DWLRQ� DOVR VKDOO UHFHLYH D ILIW\ GROODU ��������

SD\PHQW IURP %'3� %'3 DJUHHV WR LQIRUP WKH 'HSDUWPHQW RI DQ\ FRPSODLQW DOOHJLQJ

XQDXWKRUL]HG VZLWFKLQJ RI WKH FRPSODLQDQW
V WHOHSKRQH FDUULHU E\ %'3 WKDW LV ILOHG GLUHFWO\ ZLWK

%'3 RQ RU EHIRUH $SULO ��� ����� 7KH SDUWLHV DJUHH WKDW WKH ILIW\ GROODU �������� SD\PHQWV

GHVFULEHG LQ WKLV SDUDJUDSK VKDOO EH LQ DGGLWLRQ WR WKH UH�UDWLQJ RI WKH FXVWRPHU
V FKDUJHV WR WKH

DPRXQW KH RU VKH ZRXOG KDYH SDLG WR WKH FXVWRPHU
V SUHIHUUHG FDUULHU� UHIXQG RI 3,& FKDQJH

IHHV� DQG DQ\ RWKHU DGMXVWPHQWV ZKLFK DUH DJUHHG WR EHWZHHQ WKH FXVWRPHU DQG %'3� 7KH

SDUWLHV DJUHH WKDW WKH ILIW\ GROODU �������� SD\PHQWV GHVFULEHG LQ WKLV SDUDJUDSK VKDOO EH

DFFRPSDQLHG E\ FRUUHVSRQGHQFH VXEVWDQWLDOO\ LGHQWLFDO WR WKH �7H[W RI $JUHHG /HWWHU WR

&XVWRPHUV 5HFHLYLQJ ������� DSSHQGHG WR WKH 028� 028 DW SDUDJUDSK ��

��� 7KH SDUWLHV KDYH DJUHHG WKDW %'3 VKDOO SD\ WKH VXP RI WZHQW\�ILYH WKRXVDQG GROODUV

��������� LQWR DQ HVFURZ DFFRXQW ZKLFK VKDOO EH WUDQVIHUUHG WR D 6WDWH RI 9HUPRQW VSHFLDO

DFFRXQW� ZKHQ ODZIXOO\ FUHDWHG� WKDW ZLOO IXQG D FRQVXPHU HGXFDWLRQ�SURWHFWLRQ SURJUDP RQ

WHOHFRPPXQLFDWLRQV LVVXHV� 028 DW SDUDJUDSK ��

��� 7KH HQWU\ RI DQ 2UGHU E\ WKH %RDUG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH 028 LV

LQWHQGHG E\ %'3 DQG WKH 'HSDUWPHQW QRW WR FRQVWLWXWH DQ DGPLVVLRQ E\ HLWKHU SDUW\ ZLWK

UHVSHFW WR WKH PHULWV RI DQ\ RI WKH FODLPV DOOHJHG LQ WKH OLWLJDWLRQ RU WKH GHIHQVHV WR WKRVH FODLPV

DQG LV LQWHQGHG QRW WR VXSSRUW DQ\ ILQGLQJ RI IDFW RU FRQFOXVLRQ RI ODZ ZLWK UHVSHFW WR DQ\ RI WKH

DFWLYLWLHV WKDW DUH WKH VXEMHFW RI WKLV GRFNHW� 7KH SDUWLHV KDYH DJUHHG WKDW WKH 028 VKRXOG QRW
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�� 6HH� �� &)5 �� �������� �������� ������� �������� �������� DQG �������� �� 9�6�$� � ���D� 3XEOLF

6HUYLFH %RDUG 5XOH ������

)HGHUDO &RPPXQLFDWLRQV &RPPLVVLRQ &RPPLVVLRQHU 6XVDQ 1HVV KDV UHSRUWHG WKDW WKH )&&

UHFHLYHV PRUH FRPSODLQWV DERXW VODPPLQJ WKDQ DQ\ RWKHU WHOHSKRQH�UHODWHG FRPSODLQW� 6HH� 6WDWHPHQW RI

&RPPLVVLRQHU 6XVDQ 1HVV 5H� ,PSOHPHQWDWLRQ RI WKH 6XEVFULEHU &DUULHU 6HOHFWLRQ &KDQJHV 3URYLVLRQ RI WKH

7HOHFRPPXQLFDWLRQV $FW RI ����� && 'RFNHW 1R� ������� ���������

EH FRQVWUXHG E\ DQ\ SDUW\ RU WULEXQDO DV KDYLQJ DQ\ RWKHU LPSDFW RQ� RU SUHFHGHQWLDO HIIHFW LQ�

SURFHHGLQJV LQYROYLQJ RWKHU XWLOLWLHV� 028 DW SDUDJUDSK ��

��� 7KH 'HSDUWPHQW DQG %'3 KDYH DJUHHG WKDW WKH 028 LV D IXOO� ILQDO DQG VWDWHZLGH

VHWWOHPHQW RI FODLPV E\ RU RQ EHKDOI RI WKH 'HSDUWPHQW DJDLQVW %'3 DULVLQJ SULRU WR WKH GDWH RI

H[HFXWLRQ RI WKH 028� 7KH 'HSDUWPHQW DQG %'3 KDYH IXUWKHU DJUHHG WKDW LQGLYLGXDOV PLJKW

KDYH LQGLYLGXDO FODLPV DJDLQVW %'3 WKDW DUH QRW SUHFOXGHG E\ WKH 028� 028 DW SDUDJUDSK ��

��� 7KH 'HSDUWPHQW DQG %'3 KDYH VWLSXODWHG WR WKH HQWU\ RI D %RDUG RUGHU WKDW LV

FRQVLVWHQW ZLWK WKH SURYLVLRQV RI WKH 028� 028 DW SDUDJUDSK ��

'LVFXVVLRQ

�6ODPPLQJ� LV WKH VZLWFKLQJ RI D FXVWRPHU
V LQWHUH[FKDQJH FDUULHU ZLWKRXW ILUVW REWDLQLQJ

KLV RU KHU H[SUHVV SHUPLVVLRQ� ,W LV D ZLGHVSUHDG GHFHSWLYH EXVLQHVV SUDFWLFH WKDW KDV EHHQ

WDUJHWHG E\ FRQVXPHU SURWHFWLRQ OHJLVODWLRQ DQG DJHQF\ UXOH�PDNLQJ DW ERWK WKH )HGHUDO DQG

9HUPRQW VWDWH OHYHOV�� ,Q 9HUPRQW� D FXVWRPHU
V LQWHUH[FKDQJH FDUULHU PD\ QRW EH FKDQJHG

XQOHVV DQG XQWLO KH RU VKH JLYHV DXWKRUL]DWLRQ IRU VXFK LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI

�� 9�6�$� � ���D DQG 3XEOLF 6HUYLFH %RDUG 5XOH ������ 7KHVH SURYLVLRQV DUH GHVLJQHG WR

HQVXUH WKDW FRQVXPHUV FOHDUO\ XQGHUVWDQG WKDW DQ LQWHUH[FKDQJH FDUULHU FKDQJH LV EHLQJ

SURSRVHG DQG DIILUPDWLYHO\ DJUHH WR DQ\ VXFK FKDQJH�

7KH 'HSDUWPHQW
V SHWLWLRQ LQ WKLV FDVH DOOHJHV WKDW %'3 GLG QRW XQDPELJXRXVO\ WHOO

FRQVXPHUV WKDW LW ZDV VROLFLWLQJ LQWHUH[FKDQJH FDUULHU FKDQJHV� WKHUHE\ PLVOHDGLQJ FRQVXPHUV

DQG FDXVLQJ WKHP ILQDQFLDO KDUP� 7KH 028 SRVHV D UHPHG\ IRU WKHVH DOOHJHG DFWLRQV WKDW

SURYLGHV GLUHFW FRPSHQVDWLRQ WR FXVWRPHUV ZKR DOOHJHGO\ ZHUH VODPPHG� UHTXLUHV %'3 WR PDNH

D OXPS VXP SD\PHQW WR WKH 6WDWH RI 9HUPRQW� DQG DXWKRUL]HV WKH 'HSDUWPHQW WR FORVHO\

PRQLWRU IXWXUH PDUNHWLQJ HIIRUWV E\ %'3 LQ 9HUPRQW� )RU WKH UHDVRQV VHW IRUWK EHORZ� ,
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�� 028 DW SDUDJUDSK ��� 6HH� WU� �������� DW ������

6XEVHTXHQW WR WKH YLRODWLRQV DOOHJHG LQ WKLV SHWLWLRQ� �� 9�6�$� � ���D ZDV DPHQGHG WR VSHFLILFDOO\

DXWKRUL]H WKH %RDUG WR RUGHU IXOO UHIXQGV RI DOO FKDUJHV DQG FRVWV WR WKH FXVWRPHU DULVLQJ DV D UHVXOW RI DQ

XQDXWKRUL]HG LQWHUH[FKDQJH FDUULHU FKDQJH� 7KH SURYLVLRQV RI WKH 028 LQ WKLV FDVH SURYLGH KDUPHG

FRQVXPHUV ZLWK WKH RSSRUWXQLW\ WR REWDLQ VLPLODU UHOLHI�

�� 028 DW SDUDJUDSK ��

7KH �VSHFLDO DFFRXQW� DQWLFLSDWHG E\ WKH 028 ZLOO EH HVWDEOLVKHG WKURXJK WKH RIILFH RI WKH

9HUPRQW 'LYLVLRQ RI %XGJHW DQG 0DQDJHPHQW ��9'%0��� 6HH� WKH 'HSDUWPHQW
V 0HPRUDQGXP 5H�

6SHFLDO )XQG )RU &RQVXPHU (GXFDWLRQ�3URWHFWLRQ 3URJUDP� �������� DW �� 7KH 9'%0 LV SDUW RI WKH

9HUPRQW 'HSDUWPHQW RI )LQDQFH DQG 0DQDJHPHQW� �� 9�6�$� � ��� GHILQHV D �VSHFLDO IXQG�� LQ UHOHYDQW

SDUW� DV �D IXQG FUHDWHG E\ WKH FRPPLVVLRQHU RI ILQDQFH DQG PDQDJHPHQW WR DFFRXQW IRU DQG PDQDJH VXFK

SURFHHGV DV WKRVH RI FRXUW VHWWOHPHQWV�� � 9�6�$� � ����G�� ZKLFK JRYHUQV DGPLQLVWUDWLYH SURFHHGLQJV� VWDWHV
WKDW LQ FRQWHVWHG FDVHV �8QOHVV SUHFOXGHG E\ ODZ� LQIRUPDO GLVSRVLWLRQ PD\ EH PDGH RI DQ\ FRQWHVWHG FDVH E\

VWLSXODWLRQ� DJUHHG VHWWOHPHQW� FRQVHQW RUGHU� RU GHIDXOW�� $QG� �� 9�6�$� � � JUDQWV WKH %RDUG DOO WKH

�SRZHUV RI D FRXUW RI UHFRUG LQ WKH GHWHUPLQDWLRQ DQG DGMXGLFDWLRQ RI DOO PDWWHUV RYHU ZKLFK LW LV JLYHQ

MXULVGLFWLRQ� ,W PD\ UHQGHU MXGJPHQWV� PDNH RUGHUV DQG GHFUHHV� DQG HQIRUFH WKH VDPH E\ DQ\ VXLWDEOH

SURFHVV LVVXDEOH E\ FRXUWV LQ WKLV VWDWH�� , FRQFOXGH WKDW WKHVH VWDWXWRU\ SURYLVLRQV DXWKRUL]H WKH %RDUG WR

DSSURYH WKH SURSRVHG OXPS VXP SD\PHQW�

�� 6HH� WKH 'HSDUWPHQW
V 0HPRUDQGXP 5H� 6SHFLDO )XQG )RU &RQVXPHU (GXFDWLRQ�3URWHFWLRQ 3URJUDP�

��������

FRQFOXGH WKDW WKLV UHPHG\ VHUYHV WKH LQWHUHVWV RI WKH 6WDWH RI 9HUPRQW� DQG WKHUHIRUH� ,

UHFRPPHQG WKDW WKH %RDUG DSSURYH WKH 028 LQ VHWWOHPHQW RI WKLV GRFNHW�

7KH 028 LV GHVLJQHG WR EHQHILW 9HUPRQW FRQVXPHUV� )LUVW� DQ\ %'3 FXVWRPHU ZKR

FRPSODLQV WKDW KH RU VKH ZDV VODPPHG ZLOO EH SDLG ���� HYHQ LI WKDW FXVWRPHU
V FKDUJHV DUH UH�

UDWHG WR WKH DPRXQW KH RU VKH ZRXOG KDYH SDLG WR KLV RU KHU SUHIHUUHG FDUULHU� HYHQ LI 3,&

FKDQJH IHHV DUH UHIXQGHG� DQG HYHQ LI RWKHU DGMXVWPHQWV DUH DJUHHG XSRQ EHWZHHQ WKH FXVWRPHU

DQG %'3� 7KXV� WKH ��� SD\PHQW GLUHFWO\ FRPSHQVDWHV LQMXUHG FXVWRPHUV IRU WKH

LQFRQYHQLHQFH RI KDYLQJ EHHQ VODPPHG� EXW GRHV QRW IRUHFORVH WKH RSSRUWXQLW\ IRU DGGLWLRQDO

UHFRYHU\ ZKHUH MXVWLILHG��

6HFRQG� %'3 ZLOO PDNH D OXPS VXP SD\PHQW RI WZHQW\�ILYH WKRXVDQG GROODUV ���������

WR WKH 6WDWH RI 9HUPRQW� WR EH XVHG WR IXQG D FRQVXPHU HGXFDWLRQ�SURWHFWLRQ SURJUDP RQ

WHOHFRPPXQLFDWLRQV LVVXHV�� 7KH 'HSDUWPHQW KDV GUDIWHG D SUHOLPLQDU\ RXWOLQH DQG EXGJHW IRU

D SURMHFW WKDW ZLOO XWLOL]H SRVWHUV� EURFKXUHV DQG D ZHE VLWH ZLWK GHWDLOHG LQIRUPDWLRQ DERXW

WHOHFRPPXQLFDWLRQV FRQVXPHU LVVXHV �VXFK DV VHOHFWLQJ D SURYLGHU DQG SURWHFWLQJ DJDLQVW

IUDXGXOHQW PDUNHWLQJ SUDFWLFHV��� 7KXV� WKH OXPS VXP SD\PHQW QRW RQO\ VHUYHV WR GHWHU %'3

�DQG� KRSHIXOO\� RWKHU FRPSDQLHV� IURP HQJDJLQJ LQ GHFHSWLYH PDUNHWLQJ SUDFWLFHV� LW ZLOO DOVR
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�� 7U� ��������� DW ��� WU� ��������� DW �&� Q� � �)UDQNHO��

�� 028 DW SDUDJUDSK ��

�� 028 DW SDUDJUDSKV � DQG ��
$OWKRXJK WKH SHWLWLRQ LQ WKLV FDVH UHTXHVWHG WKDW WKH %RDUG FRQVLGHU UHYRNLQJ %'3
V &3*� WKH

'HSDUWPHQW RIIHUHG WHVWLPRQ\ WKDW WKH RYHUVLJKW RI %'3
V DFWLYLWLHV DV VHW RXW LQ WKH 028 JLYH WKH

'HSDUWPHQW JUHDWHU FRQWURO WKDQ LW W\SLFDOO\ PLJKW KDYH LQ D QHZ &3* DSSOLFDWLRQ SURFHVV VKRXOG %'3
V

&3* EH UHYRNHG DQG %'3 ODWHU DSSO\ IRU D QHZ &3*� 7U� �������� DW ���

�� 7U� �������� DW S� ��� %'3
V 0HPRUDQGXP LQ 6XSSRUW RI 6HWWOHPHQW� �������� DW �� Q� ��

�� 028 DW SDUDJUDSK �� %'3
V 0HPRUDQGXP LQ 6XSSRUW RI 6HWWOHPHQW �������� DW �� Q� �� WU� �������� DW

�� DQG ���

SURYLGH 9HUPRQW FRQVXPHUV ZLWK LQIRUPDWLRQ WKDW ZLOO KHOS WKHP SURWHFW WKHPVHOYHV DJDLQVW

XQDXWKRUL]HG LQWHUH[FKDQJH FDUULHU FKDQJHV WKDW DQ\ FRPSDQ\ DWWHPSWV WR LPSRVH�

)LQDOO\� WKH PDUNHWLQJ SUDFWLFHV RI %'3 ZLOO EH PRQLWRUHG FORVHO\ E\ WKH 'HSDUWPHQW�

,Q FRRSHUDWLRQ ZLWK WKH 'HSDUWPHQW� %'3 YROXQWDULO\ FHDVHG PDUNHWLQJ LQ 9HUPRQW LQ PLG�

-DQXDU\ ������ 8QGHU WKH WHUPV RI WKH 028� EHIRUH %'3 PD\ UHVXPH PDUNHWLQJ

WHOHFRPPXQLFDWLRQV LQ 9HUPRQW LW PXVW ILUVW REWDLQ WKH 'HSDUWPHQW
V DSSURYDO QRW RQO\ IRU WKH

ODQJXDJH WR EH XVHG E\ %'3
V WHOHPDUNHWHUV DQG YHULILHUV� EXW DOVR IRU DOO SURPRWLRQDO

LQIRUPDWLRQ %'3 ZLOO XVH LQ 9HUPRQW�� ,Q DGGLWLRQ� GXULQJ WKH WKUHH�\HDU SHULRG IROORZLQJ

%'3
V UHVXPSWLRQ RI PDUNHWLQJ� LI ILYH ��� VODPPLQJ FRPSODLQWV DUH ILOHG DJDLQVW %'3 ZLWKLQ

DQ\ ���PRQWK SHULRG� WKHQ %'3 PXVW LPPHGLDWHO\ FHDVH PDUNHWLQJ LQ 9HUPRQW DQG DSSHDU

EHIRUH WKH %RDUG WR VKRZ FDXVH ZK\ LWV &3* VKRXOG QRW EH UHYRNHG�� 7KXV� VSHFLILF PHDVXUHV

DUH LQ SODFH WR SURWHFW 9HUPRQW FRQVXPHUV DJDLQVW %'3 HQJDJLQJ LQ WKH W\SH RI WHOHPDUNHWLQJ

SUDFWLFHV ZKLFK DUH SURKLELWHG E\ 9HUPRQW ODZ�

, DP SHUVXDGHG WKDW DSSURYDO RI WKH SURSRVHG VHWWOHPHQW LQ WKLV FDVH LV MXVWLILHG EHFDXVH

RI WKH EHQHILWV WR EH UHDOL]HG GLUHFWO\ E\ 9HUPRQW FRQVXPHUV XQGHU WKH 028� 0RUHRYHU� WKH

SDUWLHV VXSSRUW WKHLU UHTXHVW WKDW WKLV VHWWOHPHQW EH DSSURYHG E\ WKH %RDUG ZLWK DVVHUWLRQV WKDW�

��� WKH\ GHVLUH WR DYRLG WKH VXEVWDQWLDO FRVWV RI OLWLJDWLRQ� DQG ��� WKHUH DUH XQUHVROYHG

TXHVWLRQV FRQFHUQLQJ VWDWH DQG�RU IHGHUDO MXULVGLFWLRQ RYHU FHUWDLQ VODPPLQJ FRPSODLQWV��

)LQDOO\� DOWKRXJK %'3 GRHV QRW DGPLW WKDW LW HQJDJHG LQ DQ\ ZURQJGRLQJ� LW KDV FRRSHUDWHG ZLWK

WKH 'HSDUWPHQW IURP WKH RXWVHW RI WKLV FDVH� DQG LW KDV DJUHHG WR PDNH SD\PHQWV ZKLFK� DORQJ

ZLWK LWV FRVWV RI OLWLJDWLRQ� ZLOO WRWDO D VXP WKDW H[FHHGV WKH DPRXQW RI LWV 9HUPRQW JURVV

UHYHQXHV IRU WKH VL[�PRQWK SHULRG GXULQJ ZKLFK LW PDUNHWHG LWV VHUYLFHV LQ 9HUPRQW��
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&RQFOXVLRQ

)RU WKH UHDVRQV GLVFXVVHG DERYH� , FRQFOXGH WKDW WKH 028 EHWZHHQ WKH SDUWLHV LQ WKLV

FDVH VHUYHV WKH LQWHUHVWV RI WKH 6WDWH RI 9HUPRQW� , WKHUHIRUH UHFRPPHQG WKDW WKH SURSRVHG

VHWWOHPHQW DV HPERGLHG LQ WKH 028 EH DSSURYHG E\ WKH %RDUG LQ UHVROXWLRQ RI WKLV GRFNHW�

7KH IRUHJRLQJ LV KHUHE\ UHSRUWHG WR WKH 3XEOLF 6HUYLFH %RDUG LQ DFFRUGDQFH ZLWK WKH

SURYLVLRQV RI �� 9�6�$� � �� 7KH 3URSRVDO IRU 'HFLVLRQ KDV EHHQ VHUYHG RQ DOO SDUWLHV WR WKLV

SURFHHGLQJ LQ DFFRUGDQFH ZLWK � 9�6�$� � ����

'$7(' DW 0RQWSHOLHU� 9HUPRQW� WKLV ��WK GD\ RI $SULO� �����

V�-XGLWK 0� .DVSHU

-XGLWK 0� .DVSHU

+HDULQJ 2IILFHU
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25'(5

,7 ,6 +(5(%< 25'(5('� $'-8'*(' $1' '(&5((' E\ WKH 3XEOLF 6HUYLFH

%RDUG RI WKH 6WDWH RI 9HUPRQW WKDW�

�� 7KH ILQGLQJV DQG FRQFOXVLRQV RI WKH +HDULQJ 2IILFHU DUH DGRSWHG�

�� 7KH 0HPRUDQGXP RI 8QGHUVWDQGLQJ EHWZHHQ WKH 9HUPRQW 'HSDUWPHQW RI 3XEOLF

6HUYLFH ��'HSDUWPHQW�� DQG %XVLQHVV 'LVFRXQW 3ODQ� ,QF� ��%'3�� LV DSSURYHG�

�� %'3 VKDOO SD\ WKH VXP RI WZHQW\�ILYH WKRXVDQG GROODUV ��������� LQWR DQ HVFURZ

DFFRXQW ZKLFK VKDOO EH WUDQVIHUUHG WR D 6WDWH RI 9HUPRQW VSHFLDO DFFRXQW� ZKHQ ODZIXOO\

FUHDWHG� WKDW ZLOO IXQG D FRQVXPHU HGXFDWLRQ�SURWHFWLRQ SURJUDP RQ WHOHFRPPXQLFDWLRQV LVVXHV�

�� ,I� DW DQ\ WLPH LQ WKH ILUVW WKUHH \HDUV DIWHU %'3 UHVXPHV PDUNHWLQJ LQ 9HUPRQW� WKH

'HSDUWPHQW UHFHLYHV D FXPXODWLYH WRWDO RI ILYH RU PRUH VODPPLQJ FRPSODLQWV DJDLQVW %'3

ZLWKLQ DQ\ WZHOYH�PRQWK SHULRG� DQG WKH 'HSDUWPHQW
V &RQVXPHU $IIDLUV DQG 3XEOLF

,QIRUPDWLRQ 'LYLVLRQ� DIWHU LQYHVWLJDWLRQ� ILQGV VXFK FRPSODLQWV WR EH MXVWLILHG� WKHQ %'3 PXVW

LPPHGLDWHO\ FHDVH PDUNHWLQJ LQ 9HUPRQW� DQG %'3 PXVW FRPH EHIRUH WKH %RDUG DW D KHDULQJ

WR VKRZ FDXVH ZK\ %'3
V &HUWLILFDWH RI 3XEOLF *RRG VKRXOG QRW EH UHYRNHG IRUWKZLWK�

�� 7KLV GRFNHW LV FORVHG�
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'$7(' DW 0RQWSHOLHU� 9HUPRQW� WKLV �WK GD\ RI 0D\� �����

V�0LFKDHO +� 'ZRUNLQ �
� 38%/,& 6(59,&(
�

V�6X]DQQH '� 5XGH � %2$5'
�
� 2) 9(50217

V�'DYLG &� &RHQ �

2)),&( 2) 7+( &/(5.

)LOHG� 0D\ �� ����

$WWHVW� V�6XVDQ 0� +XGVRQ
&OHUN RI WKH %RDUG

1RWLFH WR 5HDGHUV� 7KLV GHFLVLRQ LV VXEMHFW WR UHYLVLRQ RI WHFKQLFDO HUURUV� 5HDGHUV DUH UHTXHVWHG WR

QRWLI\ WKH &OHUN RI WKH %RDUG �E\ H�PDLO� WHOHSKRQH� RU PDLO� RI DQ\ WHFKQLFDO HUURUV� LQ RUGHU WKDW DQ\ QHFHVVDU\

FRUUHFWLRQV PD\ EH PDGH� �(�PDLO DGGUHVV� &OHUN#SVE�VWDWH�YW�XV�

$SSHDO RI WKLV GHFLVLRQ WR WKH 6XSUHPH &RXUW RI 9HUPRQW PXVW EH ILOHG ZLWK WKH &OHUN RI WKH %RDUG

ZLWKLQ WKLUW\ GD\V� $SSHDO ZLOO QRW VWD\ WKH HIIHFW RI WKLV 2UGHU� DEVHQW IXUWKHU 2UGHU E\ WKLV %RDUG RU DSSURSULDWH

DFWLRQ E\ WKH 6XSUHPH &RXUW RI 9HUPRQW� 0RWLRQV IRU UHFRQVLGHUDWLRQ RU VWD\� LI DQ\� PXVW EH ILOHG ZLWK WKH &OHUN

RI WKH %RDUG ZLWK WHQ GD\V RI WKH GDWH RI WKLV GHFLVLRQ DQG RUGHU�


