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,Q�WKH�SULVRQ�RU�MDLO�VHWWLQJ��LQPDWHV
�FODLPV�UXQ�WKH�JDPXW�RI�HYHU\WKLQJ�IURP�FRPSODLQWV�DERXW�IRRG�WKDW�LV�FROG
WR�FODLPV�DERXW�ODFN�RI�SURSHU�PHGLFDO�DWWHQWLRQ�WR�FODLPV�DERXW�LQDGHTXDWH�DFFHVV�WR�WKH�ODZ�OLEUDU\��:LWK
UHVSHFW�WR�FODLPV�DERXW�WKH�FRQGLWLRQV�RI�FRQÀQHPHQW��LQFOXGLQJ�WKRVH�IRU�RYHUFURZGLQJ�DQG�FROG�IRRG��DQG
FODLPV�DERXW�DOOHJHGO\�LPSURSHU�PHGLFDO�DWWHQWLRQ��WKH�VWDQGDUG�WKDW�LV�XWLOL]HG�LV��GHOLEHUDWH�LQGLIIHUHQFH���7KLV
LV�WUXH�ZKHWKHU�WKH�FODLP�LV�DVVHUWHG�XQGHU�WKH�(LJKWK�$PHQGPHQW��ZKLFK�DSSOLHV�WR�FODLPV�E\�FRQYLFWHG
SULVRQHUV��RU�WKH�)RXUWHHQWK�$PHQGPHQW��ZKLFK�DSSOLHV�WR�FODLPV�E\�SUHWULDO�GHWDLQHHV���&RWWUHOO�Y��&DOGZHOO����
)��G���������������WK�&LU���������3OHDVH�QRWH�WKH�GLVWLQFWLRQ�EHWZHHQ�WKH�FODLPV�RI�SUHWULDO�DQG�FRQYLFWHG
LQPDWHV�VR�WKDW�\RX�GR�QRW�HUURQHRXVO\�SURFHHG�XQGHU�WKH�LQFRUUHFW�DQG�LQDSSOLFDEOH�$PHQGPHQW��6HH�,QJUDKDP
Y��:ULJKW������8�6����������6�&W��������������

,Q�DGGLWLRQ�WR�PDNLQJ�FHUWDLQ�WKDW�VXLW�LV�EURXJKW�SXUVXDQW�WR�WKH�FRUUHFW�FRQVWLWXWLRQDO�SURYLVLRQ��LW�LV�FULWLFDO�WKDW
D�SODLQWLII�DOOHJH�DQG�HVWDEOLVK�WKDW�WKH�DFWLRQV�RI�WKH�LQGLYLGXDOV�DQG�RU�HQWLW\�ZHUH�GHOLEHUDWHO\�LQGLIIHUHQW��DV
RSSRVHG�WR�PHUHO\�QHJOLJHQW��%RWK�WKH�6XSUHPH�&RXUW�DQG�WKH�(OHYHQWK�&LUFXLW�KDYH�PDGH�FOHDU�WKDW�HYHQ��JURVV
QHJOLJHQFH��LV�LQVXIÀFLHQW�WR�VXSSRUW�HLWKHU�DQ�(LJKWK�$PHQGPHQW�RU�D�)RXUWHHQWK�$PHQGPHQW�FODLP��)DUPHU�Y�
%UHQQDQ������8�6�����������6�&W���������������&RWWUHOO�Y��&DOGZHOO��VXSUD��DW��������,Q�DQ\�HYHQW��WKH�6XSUHPH
&RXUW
V�UHFHQW�GHFLVLRQ�LQ�)DUPHU�Y��%UHQQDQ��BBB�8�6��BBB������6�&W������������/�(G��G�������������ZKLFK�ZDV
UHOHDVHG�DIWHU�WKLV�FDVH�OHIW�WKH�GLVWULFW�FRXUW��PDNHV�LW�FOHDU�WKDW�
JURVV�QHJOLJHQFH
�LV�QRW�SDUW�RI�WKH�VWDQGDUG�IRU
MXGJLQJ�FXVWRG\�PLVWUHDWPHQW�FDVHV�XQGHU�WKH�'XH�3URFHVV�&ODXVH����

,QVWHDG��WKH�VWDQGDUG�WR�EH�DSSOLHG�LQ�ERWK�MDLO�DQG�SULVRQ�FRQGLWLRQV�FDVHV�LV�WKH�VWDQGDUG�RI��GHOLEHUDWH
LQGLIIHUHQFH���)DUPHU�Y��%UHQQDQ��VXSUD��:LOVRQ�Y��6HLWHU������8�6�����������6�&W���������������&RWWUHOO�Y�
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&DOGZHOO��VXSUD��$�YHU\�JRRG�GLVFXVVLRQ�E\�WKH�(OHYHQWK�&LUFXLW�RI�ZKDW�FRQGXFW�LV�DQG�LV�QRW�GHOLEHUDWHO\
LQGLIIHUHQW�FDQ�EH�IRXQG�LQ�+LOO�Y��'H.DOE�<RXWK�'HWHQWLRQ�&HQWHU�����)��G���������WK�&LU���������,Q�)DUPHU��WKH
6XSUHPH�&RXUW�XQGHUWRRN�WR�GHÀQH�DQG�H[SODLQ�WKH�WHUP��GHOLEHUDWH�LQGLIIHUHQFH���,Q�WKDW�FDVH��D�WUDQVVH[XDO
LQPDWH�ZLWK�IHPLQLQH�FKDUDFWHULVWLFV�ZKR�ZDV�LQFDUFHUDWHG�ZLWK�RWKHU�PDOHV�FODLPHG�WR�KDYH�EHHQ�EHDWHQ�DQG
UDSHG�E\�DQRWKHU�LQPDWH��,Q�KLV�ODZVXLW��WKH�LQPDWH�DOOHJHG�WKDW�:LVFRQVLQ�SULVRQ�RIÀFLDOV�KDG�DFWHG�ZLWK
GHOLEHUDWH�LQGLIIHUHQFH�WR�KLV�VDIHW\�LQ�YLRODWLRQ�RI�WKH�(LJKWK�$PHQGPHQW�EHFDXVH�WKH\�NQHZ�WKDW�WKH
SHQLWHQWLDU\�KDG�D�YLROHQW�HQYLURQPHQW�DQG�D�KLVWRU\�RI�LQPDWH�DVVDXOWV�DQG�WKDW�KH�ZRXOG�EH�SDUWLFXODUO\
YXOQHUDEOH�WR�VH[XDO�DWWDFN��7KH�GLVWULFW�FRXUW�JUDQWHG�VXPPDU\�MXGJPHQW�LQ�IDYRU�RI�WKH�SULVRQ�RIÀFLDOV��DQG�WKH
6HYHQWK�&LUFXLW�DIÀUPHG�

2Q�UHYLHZ�RI�WKH�FDVH�E\�WKH�6XSUHPH�&RXUW��WKH�&RXUW�ZDV�FDOOHG�XSRQ�WR�GHÀQH�WKH�WHUP��GHOLEHUDWH
LQGLIIHUHQFH���,Q�VR�GRLQJ��WKH�&RXUW�PDGH�UHIHUHQFH�WR�WKH�VXEMHFWLYH�FRPSRQHQW�RI�WKH�LQTXLU\�

:H�KROG�������WKDW�D�SULVRQ�RIÀFLDO�FDQQRW�EH�IRXQG�OLDEOH�XQGHU�WKH�(LJKWK�$PHQGPHQW�IRU�GHQ\LQJ�DQ�LQPDWH
KXPDQH�FRQGLWLRQV�RI�FRQÀQHPHQW�XQOHVV�WKH�RIÀFLDO�NQRZV�RI�DQG�GLVUHJDUGV�DQ�H[FHVVLYH�ULVN�WR�LQPDWH�KHDOWK
RU�VDIHW\��WKH�RIÀFLDO�PXVW�ERWK�EH�DZDUH�RI�IDFWV�IURP�ZKLFK�WKH�LQIHUHQFH�FRXOG�EH�GUDZQ�WKDW�D�VXEVWDQWLDO�ULVN
RI�VHULRXV�KDUP�H[LVWV��DQG�KH�PXVW�DOVR�GUDZ�WKH�LQIHUHQFH��������>$@Q�RIÀFLDO
V�IDLOXUH�WR�DOOHYLDWH�D�VLJQLÀFDQW
ULVN�WKDW�KH�VKRXOG�KDYH�SHUFHLYHG�EXW�GLG�QRW��ZKLOH�QR�FDXVH�IRU�FRPPHQGDWLRQ��FDQQRW�XQGHU�RXU�FDVHV�EH
FRQGHPQHG�DV�WKH�LQÁLFWLRQ�RI�SXQLVKPHQW�

)DUPHU������6�&W��DW�������HPSKDVLV�VXSSOLHG���7KXV��LQ�WKH�FDVH�RI�LQPDWH�RQ�LQPDWH�YLROHQFH��DV�LQ�RWKHU�MDLO�
UHODWHG�FODLPV��WKH�SODLQWLII�PXVW�GHPRQVWUDWH�WKDW�MDLO�RIÀFLDOV�NQHZ�RI�D�VXEVWDQWLDO�ULVN�RI�VHULRXV�KDUP�
�'HOLEHUDWH�LQGLIIHUHQFH��UHTXLUHV�WKDW�D�GHOLEHUDWH�FKRLFH�EH�PDGH�WR�GR�RU�QRW�WR�GR�VRPHWKLQJ��)DLOLQJ�WR�WDNH
DFWLRQ�ZKHQ�WKH�ULVN�LV�QRW�SHUFHLYHG�LV�QRW�GHOLEHUDWH�DQG�LV�QRW�XQFRQVWLWXWLRQDO�

$Q�LOOXVWUDWLYH�VLWXDWLRQ�RI�PHUH�QHJOLJHQFH�ZDV�SUHVHQWHG�LQ�'DQLHOV�Y��:LOOLDPV������8�6�����������6�&W�����
��������7KHUH��DQ�LQPDWH��'DQLHOV��ZKR�VOLSSHG�RQ�D�SLOORZ�OHIW�RQ�WKH�MDLO�VWDLUV�E\�D�GHSXW\�VKHULII��:LOOLDPV�
EURXJKW�VXLW�XQGHU�WKH�'XH�3URFHVV�&ODXVH�RI�WKH�)RXUWHHQWK�$PHQGPHQW��FODLPLQJ�WKDW�:LOOLDPV
�DFWLRQV
GHSULYHG�KLP�RI�KLV��OLEHUW\��LQWHUHVW�LQ�IUHHGRP�IURP�ERGLO\�LQMXU\�ZLWKRXW�GXH�SURFHVV�RI�ODZ��)LQGLQJ�WKDW
:LOOLDPV
�DFWV�ZHUH��DW�PRVW��QHJOLJHQW��WKH�(DVWHUQ�'LVWULFW�RI�9LUJLQLD�JUDQWHG�:LOOLDPV
�PRWLRQ�IRU�VXPPDU\
MXGJPHQW��DQG�WKH�)RXUWK�&LUFXLW�DIÀUPHG��7KH�6XSUHPH�&RXUW�JUDQWHG�'DQLHOV
�SHWLWLRQ�IRU�ZULW�RI�FHUWLRUDUL�WR
DGGUHVV��WKH�LQFRQVLVWHQW�DSSURDFKHV�WDNHQ�E\�WKH�ORZHU�FRXUWV�LQ�GHWHUPLQLQJ�ZKHQ�WRUWLRXV�FRQGXFW�E\�VWDWH
RIÀFLDOV�ULVHV�WR�WKH�OHYHO�RI�D�FRQVWLWXWLRQDO�WRUW��DQG��WKH�DSSDUHQW�ODFN�RI�DGHTXDWH�JXLGDQFH�E\�>WKH�6XSUHPH
&RXUW@���'DQLHOV������8�6��DW����������6�&W��DW������,Q�DIÀUPLQJ�WKH�ORZHU�FRXUWV
�GHFLVLRQV�LQ�IDYRU�RI�:LOOLDPV�
WKH�&RXUW�PDGH�FOHDU�WKDW�WKH�)RXUWHHQWK�$PHQGPHQW�LV�QRW��D�IRQW�RI�WRUW�ODZ��

������+LVWRULFDOO\��WKH�JXDUDQWHH�RI�GXH�SURFHVV�KDV�EHHQ�DSSOLHG�WR�GHOLEHUDWH�GHFLVLRQV�RI�JRYHUQPHQW
RIÀFLDOV�WR�GHSULYH�D�SHUVRQ�RI�OLIH��OLEHUW\�RU�SURSHUW\��������1R�GHFLVLRQ�RI�WKLV�&RXUW�EHIRUH�3DUUDWW
VXSSRUWHG�WKH�YLHZ�WKDW�QHJOLJHQW�FRQGXFW�E\�D�VWDWH�RIÀFLDO��HYHQ�WKRXJK�FDXVLQJ�LQMXU\��FRQVWLWXWHV
D�GHSULYDWLRQ�XQGHU�WKH�'XH�3URFHVV�&ODXVH��7KLV�KLVWRU\�UHÁHFWV�WKH�WUDGLWLRQDO�DQG�FRPPRQ�VHQVH
QRWLRQ�WKDW�WKH�'XH�3URFHVV�&ODXVH��OLNH�LWV�IRUHEHDU�LQ�WKH�0DJQD�&DUWD�������ZDV��LQWHQGHG�WR�VHFXUH
WKH�LQGLYLGXDO�IURP�WKH�DUELWUDU\�H[HUFLVH�RI�WKH�SRZHUV�RI�JRYHUQPHQW���������%\�UHTXLULQJ�WKH
JRYHUQPHQW�WR�IROORZ�DSSURSULDWH�SURFHGXUHV�ZKHQ�LWV�DJHQWV�GHFLGH�WR��GHSULYH�DQ\�SHUVRQ�RI�OLIH�
OLEHUW\�RU�SURSHUW\���WKH�'XH�3URFHVV�&ODXVH�SURPRWHV�IDLUQHVV�LQ�VXFK�GHFLVLRQV��$QG�E\�EDUULQJ
FHUWDLQ�JRYHUQPHQW�DFWLRQV�UHJDUGOHVV�RI�WKH�IDLUQHVV�RI�WKH�SURFHGXUHV�XVHG�WR�LPSOHPHQW�WKHP��������
LW�VHUYHV�WR�SUHYHQW�JRYHUQPHQWDO�SRZHU�IURP�EHLQJ�XVHG��IRU�WKH�SXUSRVHV�RI�RSSUHVVLRQ��������

:H�WKLQN�WKDW�WKH�DFWLRQV�RI�SULVRQ�FXVWRGLDQV�LQ�OHDYLQJ�D�SLOORZ�RQ�WKH�SULVRQ�VWDLUV��RU�PLVOD\LQJ�DQ�LQPDWH
V
SURSHUW\��DUH�TXLWH�UHPRWH�IURP�WKH�FRQFHUQV�MXVW�GLVFXVVHG��)DU�IURP�DQ�DEXVH�RI�SRZHU��ODFN�RI�GXH�FDUH
VXJJHVWV�QR�PRUH�WKDQ�D�IDLOXUH�WR�PHDVXUH�XS�WR�WKH�FRQGXFW�RI�D�UHDVRQDEOH�SHUVRQ��7R�KROG�WKDW�LQMXU\�FDXVHG
E\�VXFK�FRQGXFW�LV�D�GHSULYDWLRQ�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�)RXUWHHQWK�$PHQGPHQW�ZRXOG�WULYLDOL]H�WKH
FHQWXULHV�ROG�SULQFLSOH�RI�GXH�SURFHVV�RI�ODZ�

������2XU�&RQVWLWXWLRQ�GHDOV�ZLWK�WKH�ODUJH�FRQFHUQV�RI�WKH�JRYHUQRUV�DQG�WKH�JRYHUQHG��EXW�LW�GRHV�QRW
SXUSRUW�WR�VXSSODQW�WUDGLWLRQDO�WRUW�ODZ�LQ�OD\LQJ�GRZQ�UXOHV�RI�FRQGXFW�WR�UHJXODWH�OLDELOLW\�IRU
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LQMXULHV�WKDW�DWWHQG�OLYLQJ�WRJHWKHU�LQ�VRFLHW\��:H�KDYH�SUHYLRXVO\�UHMHFWHG�UHDVRQLQJ�WKDW��ZRXOG
PDNH�RI�WKH�)RXUWHHQWK�$PHQGPHQW�D�IRQW�RI�WRUW�ODZ�WR�EH�VXSHULPSRVHG�XSRQ�ZKDWHYHU�V\VWHPV
PD\�DOUHDG\�EH�DGPLQLVWHUHG�E\�WKH�6WDWHV���������

'DQLHOV������8�6��DW�������������6�&W��DW������FLWDWLRQV�RPLWWHG��

7KH�GHOLEHUDWH�LQGLIIHUHQFH�VWDQGDUG�DOVR�LV�DSSOLHG�LQ�FDVHV�LQYROYLQJ�MDLO�RU�SULVRQ�VXLFLGHV��7KH�SODLQWLII��D
UHSUHVHQWDWLYH�RI�WKH�GHFHDVHG�LQPDWH
V�HVWDWH��PXVW�VKRZ�WKDW�WKH�MDLO�RIÀFLDO�GLVSOD\HG��GHOLEHUDWH�LQGLIIHUHQFH�
WR�WKH�SULVRQHU
V�WDNLQJ�RI�KLV�RZQ�OLIH��7LWWOH�Y��-HIIHUVRQ�&RXQW\�&RPPLVVLRQ�����)��G���������������WK�&LU�
�������3RSKDP�Y��&LW\�RI�7DOODGHJD������)��G���������������WK�&LU���������(GZDUGV�Y��*LOEHUW������)��G������
�����������WK�&LU��������

$�ÀQGLQJ�RI�GHOLEHUDWH�LQGLIIHUHQFH�UHTXLUHV�WKDW�RIÀFLDOV�KDYH�QRWLFH�RI�WKH�VXLFLGDO�WHQGHQF\�RI�WKH�LQGLYLGXDO
ZKRVH�ULJKWV�DUH�DW�LVVXH�LQ�RUGHU�WR�EH�KHOG�OLDEOH�IRU�WKH�VXLFLGH�RI�WKDW�LQGLYLGXDO��3RSKDP������)��G�DW�����
��DEVHQW�NQRZOHGJH�RI�D�GHWDLQHH
V�VXLFLGDO�WHQGHQFLHV��WKH�FDVHV�KDYH�FRQVLVWHQWO\�KHOG�WKDW�IDLOXUH�WR�SUHYHQW
VXLFLGH�KDV�QHYHU�EHHQ�KHOG�WR�FRQVWLWXWH�GHOLEHUDWH�LQGLIIHUHQFH����6HH�DOVR�+DQH\�Y��&LW\�RI�&XPPLQJ�����)���G
��������WK�&LU���������FHUW��GHQLHG������8�6���������������6FKPHO]�Y��0RQURH�&RXQW\������)��G���������������WK
&LU����������>GHIHQGDQWV@�FDQQRW�EH�OLDEOH�XQGHU�������IRU�WKH�VXLFLGH�RI�D�SULVRQHU�
ZKR�QHYHU�KDG�WKUHDWHQHG�RU
DWWHPSWHG�VXLFLGH�DQG�ZKR�KDG�QHYHU�EHHQ�FRQVLGHUHG�D�VXLFLGH�ULVN
����)XUWKHUPRUH��WKH�GHOLEHUDWH�LQGLIIHUHQFH
VWDQGDUG�UHTXLUHV�D�VWURQJ�OLNHOLKRRG�UDWKHU�WKDQ�D�PHUH�SRVVLELOLW\�WKDW�VHOI�LQÁLFWLRQ�RI�KDUP�ZLOO�RFFXU�
3RSKDP������)��G�DW������

7XUQLQJ�EULHÁ\�WR�WKH�TXHVWLRQ�RI�DFFHVV�WR�ODZ�OLEUDULHV���WKH�IXQGDPHQWDO�FRQVWLWXWLRQDO�ULJKW�RI�DFFHVV�WR�WKH
FRXUWV�UHTXLUHV�SULVRQ�DXWKRULWLHV�WR�������SURYLG>H@�SULVRQHUV�ZLWK�DGHTXDWH�ODZ�OLEUDULHV�RU�DGHTXDWH�DVVLVWDQFH
IURP�SHUVRQV�WUDLQHG�LQ�WKH�ODZ���%RXQGV�Y��6PLWK������8�6���������������6�&W���������������������7KH�6XSUHPH
&RXUW�KDV�PDGH�FOHDU��KRZHYHU��WKDW�D��FRQVWLWXWLRQDO�SUHUHTXLVLWH��IRU�VXFK�D�FODLP�LV�D�VKRZLQJ�RI�DFWXDO�LQMXU\
UHVXOWLQJ�IURP�WKH�ODFN�RI�DFFHVV�WR�RU�LQDGHTXDF\�RI�WKH�ODZ�OLEUDU\��/HZLV�Y��&DVH\������8�6����������������6�&W�
�������������������:KLOH�%RXQGV�JXDUDQWHHV�WKH�ULJKW�RI�DFFHVV�WR�WKH�FRXUWV�XQGHU�WKH�)RXUWHHQWK�$PHQGPHQW�
SULVRQHUV�KDYH�QR�LQKHUHQW�RU�LQGHSHQGHQW�ULJKW�RI�DFFHVV�WR�D�ODZ�OLEUDU\�RU�WR�OHJDO�DVVLVWDQFH��/HZLV������8�6�
DW�������������6�&W��DW�����������,QVWHDG��WKH\�PXVW�VKRZ�DFWXDO�LQMXU\�LQ�WKH�SXUVXLW�RI�VSHFLÀF�W\SHV�RI
QRQIULYRORXV�FDVHV��GLUHFW�RU�FROODWHUDO�DWWDFNV�RQ�VHQWHQFHV�DQG�FKDOOHQJHV�WR�FRQGLWLRQV�RI�FRQÀQHPHQW���:LOVRQ
Y��%ODQNHQVKLS������)��G���������������WK�&LU���������,Q�/HZLV��WKH�&RXUW�SURYLGHG�DV�H[DPSOHV�RI��DFWXDO
LQMXU\��UHJDUGLQJ�SURVSHFWLYH�RU�H[LVWLQJ�OLWLJDWLRQ�WKH�PLVVLQJ�RI�ÀOLQJ�GHDGOLQHV�RU�WKH�SUHYHQWLRQ�IURP
SUHVHQWLQJ�FODLPV��/HZLV������8�6��DW����������6�&W��DW��������,PSDLUPHQW�RI�DQ\�RWKHU�OLWLJDWLQJ�FDSDFLW\�LV
VLPSO\�RQH�RI�WKH�LQFLGHQWDO��DQG�SHUIHFWO\�FRQVWLWXWLRQDO��FRQVHTXHQFHV�RI�FRQYLFWLRQ�DQG�LQFDUFHUDWLRQ���,G��DW
���������6�&W��DW������

%��32/,&(�0,6&21'8&7

6LQFH�DW�OHDVW�WKH�LQIDPRXV�5RGQH\�.LQJ�FDVH��WKH�DFWLRQV�RI�ODZ�HQIRUFHPHQW�DXWKRULWLHV�KDYH�EHHQ�WKH�VXEMHFW
RI�PXFK�PHGLD�FRYHUDJH�DQG��ZDWHU�FRROHU�WDON���%HJLQQLQJ�ZHOO�EHIRUH�WKDW�WLPH��VXFK�DFWLRQV�KDYH�EHHQ�WKH
VXEMHFW�RI�ODZVXLWV�EURXJKW�SXUVXDQW�WR�6HFWLRQ�������&XUUHQW��KRW��WRSLFV�LQFOXGH�WKH�XVH�RI�H[FHVVLYH�IRUFH
�LQFOXGLQJ�WKH�XVH�RI�SHSSHU�VSUD\���KLJK�VSHHG�SXUVXLWV��DQG�WKH�XVH�RI�UHVWUDLQWV��&ODLPV�IRU�XQFRQVWLWXWLRQDO
VHDUFK�DQG�VHL]XUH�FRQWLQXH�WR�SUROLIHUDWH��7KH�)RXUWK�$PHQGPHQW�QRUPDOO\�DSSOLHV�XS�XQWLO�WKH�WLPH�RI�DUUHVW�
ZLWK�WKH�)RXUWHHQWK�$PHQGPHQW�FRPLQJ�LQWR�SOD\�RQFH�WKH�LQGLYLGXDO�KDV�EHHQ�DUUHVWHG�DQG�WDNHQ�LQWR�FXVWRG\�

���([FHVVLYH�)RUFH�&ODLPV

%\�LWV�WHUPV��WKH�)RXUWK�$PHQGPHQW�SURVFULEHV�RQO\�XQUHDVRQDEOH�VHDUFKHV�DQG�VHL]XUHV��7KHUHIRUH��LQ�RUGHU�WR
VXVWDLQ�D�FODLP�IRU�D�YLRODWLRQ�RI�)RXUWK�$PHQGPHQW�ULJKWV��LQFOXGLQJ�D�FODLP�WKDW�H[FHVVLYH�IRUFH�ZDV�XVHG�LQ
FRQQHFWLRQ�ZLWK�DQ�DUUHVW��D�SODLQWLII�PXVW�HVWDEOLVK�����WKDW�WKH�RIÀFHUV�RQ�WKH�VFHQH��VHL]HG��KLP�RU�KHU��DQG����
WKDW�VXFK�VHL]XUH�ZDV�XQUHDVRQDEOH�

,Q�&DOLIRUQLD�Y��+RGDUL�'�������8�6�����������6�&W���������������WKH�6XSUHPH�&RXUW�KHOG�WKDW�LQ�RUGHU�IRU�WKHUH
WR�EH�D�VHL]XUH�IRU�)RXUWK�$PHQGPHQW�SXUSRVHV��WKHUH�PXVW�HLWKHU�EH�����VRPH�DSSOLFDWLRQ�RI�SK\VLFDO�IRUFH��HYHQ



��������� 7\SLFDO�6HFWLRQ������&ODLPV���)LQG/DZ

ÀOH����8VHUV�FMVFURIDQL�'HVNWRS�ÀOHVIRUWRROVVLWH�7\SLFDO�6HFWLRQ������&ODLPV���)LQG/DZ�KWP ����

LI�H[WUHPHO\�VOLJKW��RU�����D�VKRZ�RI�DXWKRULW\�WR�ZKLFK�WKH�VXEMHFW�\LHOGV���7KH�ZRUG�
VHL]XUH
�UHDGLO\�EHDUV�WKH
PHDQLQJ�RI�D�OD\LQJ�RQ�RI�KDQGV�RU�DSSOLFDWLRQ�RI�SK\VLFDO�IRUFH�WR�UHVWUDLQ�PRYHPHQW��HYHQ�ZKHQ�LW�LV�XOWLPDWHO\
XQVXFFHVVIXO���,G�������8�6��DW�������������6�&W��DW�������,W�LV�SRVVLEOH�WKDW�DQ�LQGLYLGXDO�ZKR�\LHOGV�QHLWKHU�WR
SK\VLFDO�IRUFH�QRU�D�VKRZ�RI�DXWKRULW\�PD\�QRW�EH�GHHPHG��VHL]HG��XQWLO�KH�RU�VKH�LV�IDWDOO\�VKRW��6HH�0HQXHO�Y�
&LW\�RI�$WODQWD�����)��G����������������WK�&LU���������LQWUDQVLJHQW�VXVSHFW�ZKR�\LHOGHG�QHLWKHU�WR�SK\VLFDO�IRUFH
�QRQH�ZDV�DSSOLHG�XQWLO�WKH�VHULHV�RI�VKRWV�ZKLFK�SURYHG�IDWDO��QRU�WR�D�VKRZ�RI�DXWKRULW\�ZDV�QRW�VHL]HG�XQWLO
IDWDO�VKRRWLQJ���3XJOLVH�Y��&REE�&RXQW\��*D�����)��6XSS���G�������������1�'��*D���������6WRU\��-���

2QFH�LW�KDV�EHHQ�VKRZQ�WKDW�WKHUH�ZDV�D�VHL]XUH��WKH�QH[W�TXHVWLRQ�WR�EH�DQVZHUHG�LV�ZKHWKHU�WKDW�VHL]XUH���XVH�RI
IRUFH�ZDV�UHDVRQDEOH��,Q�*UDKDP�Y��&RQQRU������8�6��������������WKH�6XSUHPH�&RXUW�GLVFXVVHG�WKH�FRQFHSW�RI
�UHDVRQDEOHQHVV��DV�LW�DSSOLHV�LQ�DQ�H[FHVVLYH�IRUFH�FDVH��QRWLQJ�DW�WKH�RXWVHW�WKDW��WKH�ULJKW�WR�PDNH�DQ�DUUHVW�RU
LQYHVWLJDWRU\�VWRS�QHFHVVDULO\�FDUULHV�ZLWK�LW�WKH�ULJKW�WR�XVH�VRPH�GHJUHH�RI�SK\VLFDO�FRHUFLRQ�RU�WKUHDW�WKHUHRI�WR
HIIHFW�LW���+RZHYHU��ZKDW�LV��UHDVRQDEOH��YDULHV�IURP�FDVH�WR�FDVH�DQG�PXVW�EH�GHWHUPLQHG�EDVHG�RQ�VSHFLÀF
IDFWV�

'HWHUPLQLQJ�ZKHWKHU�WKH�IRUFH�XVHG�WR�HIIHFW�D�SDUWLFXODU�VHL]XUH�LV��UHDVRQDEOH��XQGHU�WKH�)RXUWK�$PHQGPHQW
UHTXLUHV�D�FDUHIXO�EDODQFLQJ�RI��
WKH�QDWXUH�DQG�TXDOLW\�RI�WKH�LQWUXVLRQ�RQ�WKH�LQGLYLGXDO
V�)RXUWK�$PHQGPHQW
LQWHUHVWV
��DJDLQVW�WKH�FRXQWHUYDLOLQJ�JRYHUQPHQWDO�LQWHUHVWV�DW�VWDNH��������%HFDXVH��>W@KH�WHVW�RI�UHDVRQDEOHQHVV
XQGHU�WKH�)RXUWK�$PHQGPHQW�LV�QRW�FDSDEOH�RI�SUHFLVH�GHÀQLWLRQ�RU�PHFKDQLFDO�DSSOLFDWLRQ���������KRZHYHU��LWV
SURSHU�DSSOLFDWLRQ�UHTXLUHV�FDUHIXO�DWWHQWLRQ�WR�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�HDFK�SDUWLFXODU�FDVH��LQFOXGLQJ�WKH
VHYHULW\�RI�WKH�FULPH�DW�LVVXH��ZKHWKHU�WKH�VXVSHFW�SRVHV�DQ�LPPHGLDWH�WKUHDW�WR�WKH�VDIHW\�RI�WKH�RIÀFHUV�RU
RWKHUV��DQG�ZKHWKHU�KH�LV�DFWLYHO\�UHVLVWLQJ�DUUHVW�RU�DWWHPSWLQJ�WR�HYDGH�DUUHVW�E\�ÁLJKW�

*UDKDP������8�6��DW������FLWDWLRQV�RPLWWHG��

)XUWKHUPRUH��WKH�HYDOXDWLRQ�RI��UHDVRQDEOHQHVV��PXVW�EH�MXGJHG�IURP�WKH�SHUVSHFWLYH�RI�D�UHDVRQDEOH�RIÀFHU�RQ
WKH�VFHQH��LQVWHDG�RI�ZLWK�WKH�������YLVLRQ�RI�KLQGVLJKW�

:LWK�UHVSHFW�WR�D�FODLP�RI�H[FHVVLYH�IRUFH��WKH�VDPH�VWDQGDUG�RI�UHDVRQDEOHQHVV�DW�WKH�PRPHQW�DSSOLHV���1RW
HYHU\�SXVK�RU�VKRYH��HYHQ�LI�LW�PD\�ODWHU�VHHP�XQQHFHVVDU\�LQ�WKH�SHDFH�RI�D�MXGJH
V�FKDPEHUV���������YLRODWHV�WKH
)RXUWK�$PHQGPHQW��7KH�FDOFXOXV�RI�UHDVRQDEOHQHVV�PXVW�HPERG\�DOORZDQFH�IRU�WKH�IDFW�WKDW�SROLFH�RIÀFHUV�DUH
RIWHQ�IDFHG�WR�PDNH�VSOLW�VHFRQG�MXGJPHQWV����LQ�FLUFXPVWDQFHV�WKDW�DUH�WHQVH��XQFHUWDLQ��DQG�UDSLGO\�HYROYLQJ���
DERXW�WKH�DPRXQW�RI�IRUFH�WKDW�LV�QHFHVVDU\�LQ�D�SDUWLFXODU�VLWXDWLRQ�

$V�LQ�RWKHU�)RXUWK�$PHQGPHQW�FRQWH[WV��KRZHYHU��WKH��UHDVRQDEOHQHVV��LQTXLU\�LQ�DQ�H[FHVVLYH�IRUFH�FDVH�LV�DQ
REMHFWLYH�RQH��WKH�TXHVWLRQ�LV�ZKHWKHU�WKH�RIÀFHUV
�DFWLRQV�DUH��REMHFWLYHO\�UHDVRQDEOH��LQ�OLJKW�RI�WKH�IDFWV�DQG
FLUFXPVWDQFHV�FRQIURQWLQJ�WKHP��ZLWKRXW�UHJDUG�WR�WKHLU�XQGHUO\LQJ�LQWHQW�RU�PRWLYDWLRQ�

*UDKDP������8�6��DW���������FLWDWLRQV�RPLWWHG���6HH�DOVR�6DPSOHV�Y��&LW\�RI�$WODQWD������)��G���������WK�&LU�
������

,W�LV�LPSRUWDQW�WR�NHHS�LQ�PLQG�WKDW�ZKLOH�WKH�ODZ�DOORZV�DQ�RIÀFHU�WR�XVH�UHDVRQDEOH�IRUFH�WR�HIIHFW�DQ�DUUHVW�
RQO\�WKDW�IRUFH�QHFHVVDU\�WR�EULQJ�WKH�LQGLYLGXDO�XQGHU�FRQWURO�PD\�EH�XVHG��7KDW�LV�WR�VD\��RQFH�WKH�QHHG�IRU
IRUFH�KDV�HQGHG��WKH�DSSOLFDWLRQ�RI�IRUFH�PXVW�DOVR�HQG��$Q�H[DPSOH�RI�FRQGXFW�ZKLFK�FURVVHV�WKH�OLQH�IURP
UHDVRQDEOH�WR�XQUHDVRQDEOH�ZRXOG�EH�WKH�RIÀFHU�ZKR�XVHV�DSSURSULDWH�IRUFH�WR�VXEGXH�D�VWUXJJOLQJ�DUUHVWHH
�UHDVRQDEOH��EXW�ZKR�FRQWLQXHV�VWULNLQJ�WKH�LQGLYLGXDO�DIWHU�KH�KDV�EHHQ�EURXJKW�XQGHU�FRQWURO�DQG�LV�QR�ORQJHU
UHVLVWLQJ�WKH�RIÀFHU��XQUHDVRQDEOH��

,Q�7HQQHVVHH�Y��*DUQHU������8�6���������6�&W���������������WKH�6XSUHPH�&RXUW�GHDOW�VSHFLÀFDOO\�ZLWK�WKH�LVVXH�RI
GHDGO\�IRUFH��DQG�DQQRXQFHG�WKDW�GHDGO\�IRUFH�FDQ�EH�XVHG�LI�WKH�ÁHHLQJ�VXVSHFW��UHJDUGOHVV�RI�WKH�FULPH
LQYROYHG��SRVHV�D�WKUHDW�WR�WKH�VDIHW\�RI�WKH�RIÀFHU�RU�RWKHUV��,Q�3UXLWW�Y��&LW\�RI�0RQWJRPHU\������)��G�����
���WK�&LU���������WKH�(OHYHQWK�&LUFXLW�VXPPDUL]HG�WKH�UHOHYDQW�LQTXLU\�DV�IROORZV�

7KH�*DUQHU�VWDQGDUG�FRQWDLQV�WKUHH�HOHPHQWV��)LUVW��DQ�RIÀFHU�PXVW�KDYH�SUREDEOH�FDXVH�WR�EHOLHYH�WKDW�WKH
VXVSHFW�SRVHV�D�WKUHDW�RI�VHULRXV�SK\VLFDO�KDUP�WR�WKH�RIÀFHU�RU�WR�RWKHUV��3UREDEOH�FDXVH�RI�WKLV�VRUW�H[LVWV�ZKHUH
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WKH�VXVSHFW�DFWXDOO\�WKUHDWHQV�WKH�RIÀFHU�ZLWK�D�ZHDSRQ�RU�ZKHUH�WKHUH�LV�SUREDEOH�FDXVH�WR�EHOLHYH�WKDW�WKH
VXVSHFW�KDV�FRPPLWWHG�D�FULPH�LQYROYLQJ�WKH�LQÁLFWLRQ�RU�WKUHDWHQHG�LQÁLFWLRQ�RI�VHULRXV�SK\VLFDO�KDUP��6HFRQG�
GHDGO\�IRUFH�PXVW�EH�QHFHVVDU\�WR�SUHYHQW�HVFDSH��7KLUG��WKH�RIÀFHU�PXVW�JLYH�VRPH�ZDUQLQJ�UHJDUGLQJ�WKH
SRVVLEOH�XVH�RI�GHDGO\�IRUFH�ZKHQHYHU�IHDVLEOH�

����)��G�DW����������TXRWLQJ�$FRII�Y��$EVWRQ������)��G���������������WK�&LU��������

8QGHU�*HRUJLD�ODZ��D�ODZ�HQIRUFHPHQW�RIÀFHU�PD\�XVH�GHDGO\�IRUFH��LI�KH�UHDVRQDEO\�EHOLHYHV�WKDW�VXFK�IRUFH�LV
QHFHVVDU\�WR�SUHYHQW�GHDWK�RU�JUHDW�ERGLO\�LQMXU\�WR�KLPVHOI�RU�D�WKLUG�SHUVRQ�RU�WR�SUHYHQW�WKH�FRPPLVVLRQ�RI�D
IRUFLEOH�IHORQ\���2�&�*�$�����������D��

8QGHU�ERWK�WKH�*DUQHU�VWDQGDUG�DQG�*HRUJLD�ODZ��LW�LV�FOHDU�WKDW�GHDGO\�IRUFH�PD\�QRW�EH�XVHG�WR�VWRS�D�ÁHHLQJ
VXVSHFW�PHUHO\�EHFDXVH�KH�RU�VKH�LV�DWWHPSWLQJ�WR�JHW�DZD\��'HDGO\�IRUFH�PD\�EH�XVHG�RQO\�ZKHQ�LW�LV�UHDVRQDEO\
EHOLHYHG�WKDW�WKH�VXVSHFW�SRVHV�D�WKUHDW�RI�VHULRXV�SK\VLFDO�KDUP�WR�WKH�RIÀFHU�RU�RWKHUV��EH�WKH\�RQ�WKH�VFHQH�RU
QRW��6HH��H�J���0RQWRXWH�Y��&DUU������)��G��������WK�&LU���������$�VXVSHFW�EUDQGLVKLQJ�D�JXQ�RU�ZLHOGLQJ�D�NQLIH
PD\�ZHOO�SRVH�VXFK�D�WKUHDW��DV�PD\�RQH�ZKR�XVHV�DQ�DXWRPRELOH�DV�D�GHDGO\�ZHDSRQ�E\�WU\LQJ�WR�UXQ�GRZQ�WKH
RIÀFHU��6HH��H�J���)UDLUH�Y��&LW\�RI�$UOLQJWRQ������)��G��������WK�&LU����FHUW��GHQLHG������6��&W��������������6PLWK
Y��)UHODQG������)��G�������WK�&LU����FHUW��GHQLHG������6��&W���������������3XJOLVH��VXSUD��7KH�XVH�RI�GHDGO\�IRUFH
LQ�UHVSRQVH�WR�VXFK�LQGLYLGXDOV�PD\�ZHOO�EH�GHHPHG�UHDVRQDEOH�

:KHUH�WKH�IRUFH�HPSOR\HG�E\�WKH�RIÀFHU�LV�GHHPHG�XQUHDVRQDEOH��WKH�RIÀFHU��KLV�RU�KHU�VXSHUYLVLQJ�RIÀFHUV�DQG
WKH�FLW\�RU�FRXQW\�E\�ZKLFK�WKH�RIÀFHU�LV�HPSOR\HG�IDFH�FLYLO�OLDELOLW\�

���7KH�8VH�RI�5HVWUDLQWV

$QRWKHU��KRW��WRSLF�RI�GLVFXVVLRQ�LQ�WKH�H[FHVVLYH�IRUFH�DUHQD�LQYROYHV�WKH�XVH�RI�UHVWUDLQLQJ�GHYLFHV�E\�ODZ
HQIRUFHPHQW�RIÀFHUV�DQG��SDUWLFXODUO\��UHVWUDLQW�UHODWHG�LQ�FXVWRG\�GHDWKV��7KHVH�GHDWKV�UHSRUWHGO\�RFFXU�DV�D
UHVXOW�RI�SRVLWLRQDO�RU�UHVWUDLQW�DVSK\[LD��ZKHQ�WKH�SRVLWLRQ�RI�WKH�ERG\��IRU�H[DPSOH��SURQH�DQG�RU�VXEMHFWHG�WR
WKH�ERG\�ZHLJKW�RI�RIÀFHUV��LQWHUIHUHV�ZLWK�UHVSLUDWLRQ��DOOHJHGO\�UHVXOWLQJ�LQ�DVSK\[LD��6RPHWLPHV��WKH
LQGLYLGXDO�LV�DOVR�VXIIHULQJ�IURP�VRPH�W\SH�RI�GUXJ�LQGXFHG�SV\FKRVLV�RU��H[FLWHG�GHOLULXP��V\QGURPH�

7KH�(OHYHQWK�&LUFXLW�JUDSSOHG�ZLWK�D�SRVLWLRQDO�DVSK\[LD�FDVH�LQ�&RWWUHOO�Y��&DOGZHOO�����)��G���������WK�&LU�
�������,Q�WKDW�FDVH��/HUR\�%XVK�:LOVRQ�ZDV�EHLQJ�WUDQVSRUWHG�LQ�WKH�EDFN�RI�D�SROLFH�FDU�DIWHU�KLV�DUUHVW��:LOVRQ
ZDV�SODFHG�LQ�KDQGFXIIV�DQG�OHJ�UHVWUDLQWV��DQG�SODFHG�LQ�WKH�EDFN�VHDW�ZLWK�KLV�IHHW�RQ�WKH�UHDU�VHDW�DQG�KLV�KHDG
LQ�WKH�VSDFH�EHWZHHQ�WKH�IURQW�DQG�UHDU�VHDWV��,Q�WKLV�SRVLWLRQ��KH�FRXOG�QRW�DGHTXDWHO\�LQKDOH�R[\JHQ��DQG
EHFDXVH�RI�WKH�KDQGFXIIV�DQG�OHJ�UHVWUDLQWV�KH�FRXOG�QRW�UHSRVLWLRQ�KLPVHOI��+H�GLHG�RQ�WKH�ZD\�WR�WKH�SROLFH
VWDWLRQ�

7KH�GLVWULFW�FRXUW�GHQLHG�TXDOLÀHG�LPPXQLW\�WR�WKH�RIÀFHUV��2Q�DSSHDO��WKH�RIÀFHUV�ZHUH�IRXQG�WR�EH�HQWLWOHG�WR
TXDOLÀHG�LPPXQLW\�XQGHU�WKH�)RXUWHHQWK�$PHQGPHQW��7KH�RIÀFHUV�FRXOG�QRW�EH�GHOLEHUDWHO\�LQGLIIHUHQW��WKH�FRXUW
UHDVRQHG��EHFDXVH�WKHUH�ZDV�QR�HYLGHQFH�VXIÀFLHQW�WR�VXSSRUW�D�ÀQGLQJ�WKDW�WKH�GHIHQGDQWV�ZHUH�FRQVFLRXVO\
DZDUH�RI�DQG�GLVUHJDUGHG�WKH�ULVN�WKDW�:LOVRQ�ZRXOG�VXIIRFDWH��&RWWUHOO�����)��G�DW���������

���3ROLFH�3XUVXLWV

7KH�8QLWHG�6WDWHV�6XSUHPH�&RXUW�KDV�PRUH�GLUHFWO\�DGGUHVVHG�WKH�LVVXH�RI�D�)RXUWK�$PHQGPHQW�VHL]XUH�LQ�WKH
FRQWH[W�RI�D�SROLFH�SXUVXLW��LQ�%URZHU�Y��&RXQW\�RI�,Q\R������8�6�����������6�&W���������������,Q�%URZHU��WKH
VXVSHFW�VWROH�D�FDU�DQG�WKHQ�DWWHPSWHG�WR�HOXGH�SROLFH�E\�GULYLQJ�DW�KLJK�VSHHGV�IRU�DSSUR[LPDWHO\����PLOHV�
HYHQWXDOO\�FUDVKLQJ�LQWR�D�URDG�EORFN��DQG�VXIIHULQJ�IDWDO�LQMXULHV��+LV�HVWDWH�EURXJKW�D�FODLP�XQGHU�WKH�)RXUWK
$PHQGPHQW��FODLPLQJ�WKDW�WKH�XVH�RI�WKH�URDG�EORFN�ZDV�DQ�XQUHDVRQDEOH�DQG�H[FHVVLYH�XVH�RI�IRUFH�E\�WKH
SROLFH�RIÀFHUV��7KH�FRXUW�EHORZ�KDG�GLVPLVVHG�WKH�FRQVWLWXWLRQDO�FODLP��ÀQGLQJ�WKDW�WKHUH�KDG�EHHQ�QR��VHL]XUH�
EHFDXVH�WKH�GHFHGHQW�KDG�D�QXPEHU�RI�RSSRUWXQLWLHV�WR�VWRS�KLV�YHKLFOH��VXFK�WKDW�KLV�IUHHGRP�RI�PRYHPHQW�ZDV
QHYHU�UHVWUDLQHG�
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7KH�6XSUHPH�&RXUW�GLVDJUHHG�ZLWK�WKH�ORZHU�FRXUW��DQG�VHQW�WKH�FDVH�EDFN�IRU�IXUWKHU�FRQVLGHUDWLRQ��,Q�VR�UXOLQJ�
WKH�FRXUW�DFNQRZOHGJHG�WKDW�D�YLRODWLRQ�RI�WKH�)RXUWK�$PHQGPHQW�UHTXLUHV��DQ�LQWHQWLRQDO�DFTXLVLWLRQ�RI�SK\VLFDO
FRQWURO���7KHUHIRUH��LI�D�SROLFH�RIÀFHU�SXUVXHV�D�ÁHHLQJ�VXVSHFW��DQG�WKH�VXVSHFW�ORVHV�FRQWURO�RI�KLV�FDU�DQG
FUDVKHV��WKHUH�LV�QR�VHL]XUH��WKH�VXVSHFW�ZDV�VWRSSHG�E\�KLV�RZQ�ORVV�RI�FRQWURO��DV�RSSRVHG�WR�WKH�RIÀFHU
V�VKRZ
RI�DXWKRULW\��,Q�FRQWUDVW�WR�WKDW�VLWXDWLRQ��KRZHYHU��WKH�GHFHGHQW�LQ�%URZHU�ZDV�VWRSSHG�E\�WKH�URDG�EORFN�HUHFWHG
E\�WKH�RIÀFHUV��7KHUHIRUH��WKH�GHFHGHQW�ZDV��VHL]HG��ZLWKLQ�WKH�PHDQLQJ�RI�WKH�)RXUWK�$PHQGPHQW�

:H�WKLQN�LW�HQRXJK�IRU�D�VHL]XUH�WKDW�D�SHUVRQ�EH�VWRSSHG�E\�WKH�YHU\�LQVWUXPHQWDOLW\�VHW�LQ�PRWLRQ�RU�SXW�LQ�SODFH
LQ�RUGHU�WR�DFKLHYH�WKDW�UHVXOW��,W�ZDV�HQRXJK�KHUH��WKHUHIRUH��WKDW�������%URZHU�ZDV�PHDQW�WR�EH�VWRSSHG�E\�WKH
SK\VLFDO�REVWDFOH�RI�WKH�URDG�EORFN����LQ�WKDW�KH�ZDV�VR�VWRSSHG������8�6��DW�����

&RQVLVWHQW�ZLWK�WKH�6XSUHPH�&RXUW
V�UHDVRQLQJ�LQ�%URZHU�LV�WKH�GHFLVLRQ�LQ�8QLWHG�6WDWHV�Y��+ROORZD\������)��G
������WK�&LU���������,Q�WKDW�FDVH��WKH�SROLFH�RIÀFHUV�KDG�D�YHKLFOH�XQGHU�VXUYHLOODQFH��ZKHQ�LW�DWWHPSWHG�WR�GULYH
DZD\��7KH�RIÀFHUV�ER[HG�LQ�WKH�YHKLFOH�ZLWK�WKHLU�YHKLFOHV��DQG�GUHZ�WKHLU�JXQV��7KH�VXVSHFW�SXW�KLV�FDU�LQ
UHYHUVH��EDFNLQJ�LW�LQWR�D�SROLFH�FDU�SDUNHG�EHKLQG�KLP��8QGHU�WKHVH�IDFWV��WKH�)LIWK�&LUFXLW�IRXQG�WKDW�WKHUH�ZDV
QR�VHL]XUH�VLQFH�WKH�VXVSHFW�KDG�IDLOHG�WR�VXEPLW�WR�WKH�RIÀFHUV
�DVVHUWLRQ�RI�DXWKRULW\��7KH�FRXUW�QRWHG�WKDW
VLPSO\�EORFNLQJ�WKH�SDWK�RI�WKH�VXVSHFW
V�FDU�DQG�SRLQWLQJ�JXQV�DW�KLP�GLG�QRW�FRQVWLWXWH�D�VHL]XUH�

$V�GLVFXVVHG�DERYH��HYHQ�ZKHUH�WKH�)RXUWK�$PHQGPHQW�KDV�EHHQ�WULJJHUHG�LQ�WKH�VHQVH�WKDW�D��VHL]XUH��KDV
RFFXUUHG��WKH�OHJDO�LQTXLU\�LV�QRW�WKHQ�DW�DQ�HQG��DV�WKH�FRXUW�PXVW�VWLOO�GHWHUPLQH�ZKHWKHU�WKH�RIÀFHU
V�VHL]XUH
ZDV��UHDVRQDEOH��

,Q�WKH�SROLFH�SXUVXLW�FRQWH[W��HYHQ�GHDGO\�IRUFH�FDQ�EH�UHDVRQDEOH��DQG�LQGHHG�ZDUUDQWHG��XQGHU�FHUWDLQ
FLUFXPVWDQFHV��,Q�6PLWK�Y��)UHODQG������)��G�������WK�&LU���FHUW��GHQLHG������6�&W��������������IRU�H[DPSOH��WKH
SROLFH�RIÀFHU�LQLWLDWHG�D�KLJK�VSHHG�FKDVH�DIWHU�REVHUYLQJ�D�YHKLFOH�UXQ�D�VWRS�VLJQ��7KH�RIÀFHU�ZDV�DEOH�WR�ER[
WKH�VXVSHFW�LQ�ZLWK�KLV�YHKLFOH��EXW�WKH�VXVSHFW��XQGDXQWHG��UDPPHG�WKH�RIÀFHU
V�YHKLFOH��EDFNHG�XS��DQG�EHJDQ�WR
VSHHG�RII��$W�WKDW�SRLQW��WKH�RIÀFHU�ÀUHG�RQH�VKRW�LQWR�WKH�FDU��VWULNLQJ�DQG�NLOOLQJ�WKH�GULYHU��7KH�FRXUW�IRXQG
GHDGO\�IRUFH�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��6HH�DOVR�6PLWK�Y��)UHODQG������)��G�DW������FLWDWLRQV�RPLWWHG��
)UDLUH�Y��&LW\�RI�$UOLQJWRQ������)��G��������WK�&LU���FHUW��GHQLHG������6�&W�������������DQG�&ROH�Y��%RQH�����
)��G��������WK�&LU���������$W�WKH�VDPH�WLPH��LQ�PRVW�LQVWDQFHV��WKH�UHDVRQDEOHQHVV�RI�DQ�RIÀFHU
V�XVH�RI�IRUFH
ZKHQ�WKHUH�KDV�EHHQ�D�VHL]XUH�ZLOO�QHHG�WR�EH�GHWHUPLQHG�E\�D�MXU\�

,Q�DGGLWLRQ�WR�)RXUWK�$PHQGPHQW�OLDELOLW\�DV�GLVFXVVHG�DERYH��DQRWKHU�SRWHQWLDO�DYHQXH�RI�OLDELOLW\�LQ�WKH�SROLFH
SXUVXLW�FRQWH[W�LV�WKH�)RXUWHHQWK�$PHQGPHQW�WR�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ��7KH�)RXUWHHQWK�$PHQGPHQW
SURYLGHV�WKDW�WKH�VWDWHV�ZLOO�QRW�GHSULYH�FLWL]HQV�RI��OLIH��OLEHUW\�RU�SURSHUW\�ZLWKRXW�GXH�SURFHVV�RI�ODZ���8QOLNH
WKH�)RXUWK�$PHQGPHQW��WKHUH�LV�QR�UHTXLUHPHQW�WKDW�WKH�SROLFH�DFWLYLW\�UHVXOW�LQ�D��VHL]XUH��

,Q�*UDKDP�Y��&RQQHU��GLVFXVVHG�DERYH��WKH�6XSUHPH�&RXUW�QRW�RQO\�VHW�IRUWK�WKH�)RXUWK�$PHQGPHQW
V
UHDVRQDEOHQHVV�VWDQGDUG��EXW�DOVR�FRQFOXGHG�WKDW�WKH�)RXUWK�$PHQGPHQW�SURYLGHV�WKH�H[FOXVLYH�EDVLV�XQGHU�WKH
IHGHUDO�&RQVWLWXWLRQ�IRU�FODLPV�RI�H[FHVVLYH�IRUFH�E\�SROLFH�RIÀFHUV��,Q�VR�GHFLGLQJ��WKH�&RXUW�H[SUHVVO\�UHMHFWHG
DSSOLFDWLRQ�RI�WKH�)RXUWHHQWK�$PHQGPHQW
V�PRUH�JHQHUDO�GXH�SURFHVV�FODXVH��LQ�OLJKW�RI�WKH�VSHFLÀF�WH[WXDO
UHIHUHQFH�WR�XQUHDVRQDEOH�VHL]XUHV�LQ�WKH�)RXUWK�$PHQGPHQW��*UDKDP��KRZHYHU��LQYROYHV�VLWXDWLRQV�ZKHUH�D
VHL]XUH�KDV�RFFXUUHG��%HFDXVH�D�SXUVXLW�GRHV�QRW�QHFHVVDULO\�UHVXOW�LQ�D�VHL]XUH��WKH�)RXUWHHQWK�$PHQGPHQW�FDQ
FRPH�LQWR�SOD\�

7KH�VWDQGDUG�IRU�OLDELOLW\�XQGHU�WKH�GXH�SURFHVV�FODXVH�LV��KRZHYHU��TXLWH�KLJK��8QOLNH�WKH�)RXUWK�$PHQGPHQW�
ZKHUH�OLDELOLW\�LV�JRYHUQHG�LQ�SDUW�E\�D��UHDVRQDEOHQHVV��VWDQGDUG��D�GXH�SURFHVV�YLRODWLRQ�UHTXLUHV�LQWHQWLRQDO
FRQGXFW��0HUH�QHJOLJHQFH��HYHQ�JURVV�QHJOLJHQFH��ZLOO�QRW�VXIÀFH�WR�YLRODWH�WKH�)RXUWHHQWK�$PHQGPHQW��6HH
'DQLHOV�Y��:LOOLDPV������8�6�����������6��&W�������������

2Q�0D\�����������WKH�6XSUHPH�&RXUW�LVVXHG�LWV�GHFLVLRQ�LQ�&RXQW\�RI�6DFUDPHQWR�Y��/HZLV��BBB�8��6��BBB�����
6�&W���������������7KHUH��WKH�LVVXH�ZDV�ZKHWKHU�D�SROLFH�RIÀFHU�YLRODWHV�WKH�)RXUWHHQWK�$PHQGPHQW
V�JXDUDQWHH
RI�VXEVWDQWLYH�GXH�SURFHVV�E\�FDXVLQJ�GHDWK�WKURXJK�GHOLEHUDWH�RU�UHFNOHVV�LQGLIIHUHQFH�WR�OLIH�LQ�D�KLJK�VSHHG
DXWRPRELOH�FKDVH�DLPHG�DW�DSSUHKHQGLQJ�D�VXVSHFWHG�RIIHQGHU��7KH�IDFWV�RI�/HZLV�DUH�DV�IROORZV�
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2Q�0D\����������DW�DERXW������S�P���-DPHV�(YHUHWW�6PLWK���6PLWK����D�6DFUDPHQWR�&RXQW\�VKHULII
V�GHSXW\��DQG
0XUUD\�6WDSS���6WDSS����D�&LW\�RI�6DFUDPHQWR�SROLFH�RIÀFHU��UHVSRQGHG�WR�D�FDOO�WR�EUHDN�XS�D�ÀJKW��$IWHU
UHVROYLQJ�WKDW�VLWXDWLRQ��HDFK�RIÀFHU�UHWXUQHG�WR�KLV�SDWURO�FDU��$V�WKH\�ZHUH�SUHSDULQJ�WR�OHDYH��6PLWK�VDZ
6WDSS
V�RYHUKHDG�OLJKWV�FRPH�RQ�DQG�KHDUG�KLP�\HOO�VRPHWKLQJ�DW�WZR�ER\V�ULGLQJ�D�PRWRUF\FOH��QHLWKHU�RI�ZKRP
KDG�EHHQ�LQYROYHG�LQ�WKH�HDUOLHU�ÀJKW���%ULDQ�:LOODUG�ZDV�WKH�GULYHU�DQG�7HUL�/HZLV�ZDV�WKH�SDVVHQJHU��%RWK�ZHUH
PLQRUV�DQG�QHLWKHU�ZRUH�D�KHOPHW���6PLWK�FRXOG�QRW�KHDU�ZKDW�6WDSS�KDG�\HOOHG�

6WDSS�SXOOHG�KLV�YHKLFOH�FORVHU�WR�6PLWK
V�WR�SUHYHQW�WKH�PRWRUF\FOH�IURP�OHDYLQJ��EXW�:LOODUG�PDQDJHG�WR�GULYH
EHWZHHQ�WKH�WZR�FDUV�DQG�VSHHG�RII��6PLWK��VWLOO�QRW�NQRZLQJ�WKH�EDVLV�IRU�6WDSS
V�DFWLRQV��JDYH�FKDVH�DQG
LQLWLDWHG�D�KLJK�VSHHG�SXUVXLW�

'XULQJ�WKH����VHFRQGV�RU�VR�WKDW�WKH�SXUVXLW�ODVWHG��WKH�PRWRUF\FOH�DQG�6PLWK�WUDYHOHG�DSSUR[LPDWHO\�����PLOHV�
3RVWHG�OLPLWV�IRU�WKDW�VWUHWFK�RI�URDGZD\�ZHUH�DV�ORZ�DV����P�S�K���EXW�WKH�DYHUDJH�VSHHG�RI�WKH�YHKLFOHV�ZDV���
P�S�K���ZLWK�VSHHGV�DV�KLJK�DV�����P�S�K��7KH�SXUVXLW�ZHQW�WKURXJK�IRXU�VWRS�OLJKWV�DQG�WKUHH����GHJUHH�OHIW�WXUQV�
6PLWK�IROORZHG�WKH�PRWRUF\FOH�DW�D�GLVWDQFH�RI�DV�OLWWOH�DV�����WR�����IHHW��HYHQ�WKRXJK�KH�ZRXOG�KDYH�UHTXLUHG
����IHHW�WR�VWRS�KLV�FDU��$GGLWLRQDOO\��6PLWK
V�VWRSSLQJ�GLVWDQFH�ZDV�EH\RQG�WKH�UDQJH�RI�KLV�KHDGOLJKWV�

7KH�FKDVH�HQGHG�ZKHQ�6PLWK�VNLGGHG�LQWR�WKH�PRWRUF\FOH��ZKLFK�ZDV�VWRSSHG�LQ�WKH�URDG�DIWHU�KDYLQJ�VNLGGHG�WR
D�VWRS��7KH�LPSDFW�SURSHOOHG�/HZLV�VRPH����IHHW�GRZQ�WKH�URDG��+H�VXIIHUHG�PDVVLYH�LQWHUQDO�LQMXULHV�DQG�D
IUDFWXUHG�VNXOO�DQG�ZDV�SURQRXQFHG�GHDG�DW�WKH�VFHQH��:LOODUG��WKH�PRWRUF\FOH�GULYHU��VXIIHUHG�QR�PDMRU�LQMXULHV�

/HZLV
�SDUHQWV�VXHG�WKH�FRXQW\��LWV�VKHULII
V�GHSDUWPHQW��DQG�GHSXW\�6PLWK�XQGHU�WKH�)RXUWHHQWK�$PHQGPHQW��7KH
GLVWULFW�FRXUW�JUDQWHG�VXPPDU\�MXGJPHQW�LQ�IDYRU�RI�DOO�GHIHQGDQWV��$V�WR�6PLWK��LW�DVVXPHG��ZLWKRXW�GHFLGLQJ�
WKDW�6PLWK�KDG�YLRODWHG�/HZLV
�)RXUWHHQWK�$PHQGPHQW�ULJKWV��(YHQ�VR��LW�IRXQG�WKDW�6PLWK�ZDV�HQWLWOHG�WR
TXDOLÀHG�LPPXQLW\��EHFDXVH�WKH�ODZ�UHJDUGLQJ�/HZLV
�)RXUWHHQWK�$PHQGPHQW�ULJKW�WR�OLIH�DQG�SHUVRQDO�VHFXULW\
ZDV�QRW�FOHDUO\�HVWDEOLVKHG�

7KH�1LQWK�&LUFXLW�DIÀUPHG�WKH�JUDQW�RI�VXPPDU\�MXGJPHQW�WR�WKH�FRXQW\�DQG�LWV�VKHULII
V�GHSDUWPHQW��+RZHYHU��LW
UHYHUVHG�WKH�GLVWULFW�FRXUW
V�GHFLVLRQ�DV�WR�6PLWK��5HO\LQJ�XSRQ�GHFLVLRQV�IURP�WKH�)LIWK��6L[WK�DQG�(LJKWK
&LUFXLWV��WKH�1LQWK�&LUFXLW�&RXUW�RI�$SSHDOV�KHOG�WKDW�WKH�ODZ�UHJDUGLQJ�SROLFH�OLDELOLW\�IRU�GHDWK�RU�LQMXU\�FDXVHG
E\�DQ�RIÀFHU�GXULQJ�WKH�FRXUVH�RI�D�KLJK�VSHHG�FKDVH�ZDV�FOHDUO\�HVWDEOLVKHG�DQG�WKDW�D�UHDVRQDEOH�RIÀFHU�LQ
6PLWK
V�FLUFXPVWDQFHV�ZRXOG�KDYH�EHHQ�DZDUH�WKDW�LI�KLV�FRQGXFW�ZHUH�VXIÀFLHQWO\�HJUHJLRXV��UHVXOWLQJ�LQ�HLWKHU
GHDWK�RU�LQMXU\��KH�FRXOG�EH�KHOG�OLDEOH��7KXV��LW�IRXQG�6PLWK�ZDV�QRW�HQWLWOHG�WR�TXDOLÀHG�LPPXQLW\�DQG
UHPDQGHG�WKH�FDVH�EDFN�WR�WKH�GLVWULFW�FRXUW�IRU�WULDO�RQ�WKH�LVVXH�RI�ZKHWKHU�6PLWK
V�DFWLRQV�YLRODWHG�/HZLV

ULJKWV�

7KH�6XSUHPH�&RXUW�JUDQWHG�FHUWLRUDUL�WR�UHVROYH�D�FRQÁLFW�DPRQJ�WKH�FLUFXLWV�RYHU�WKH�VWDQGDUG�RI�FXOSDELOLW\�RQ
WKH�SDUW�RI�D�ODZ�HQIRUFHPHQW�RIÀFHU�IRU�YLRODWLQJ�VXEVWDQWLYH�GXH�SURFHVV�LQ�D�SXUVXLW�FDVH��7KH�1LQWK�&LUFXLW
KDG�DSSOLHG�D��GHOLEHUDWH�LQGLIIHUHQFH��VWDQGDUG��2WKHUV��VXFK�DV�WKH�)LUVW��7KLUG��)RXUWK��)LIWK�DQG�7HQWK
&LUFXLWV��KDG�DSSOLHG�D��VKRFNV�WKH�FRQVFLRXV��VWDQGDUG�

7KH�&RXUW�UHMHFWHG�WKH�XVH�RI�WKH��GHOLEHUDWH�LQGLIIHUHQFH��VWDQGDUG�LQ�D�KLJK�VSHHG�SXUVXLW�FDVH���$V�WKH�YHU\
WHUP�
GHOLEHUDWH�LQGLIIHUHQFH
�LPSOLHV��WKH�VWDQGDUG�LV�VHQVLEO\�HPSOR\HG�RQO\�ZKHQ�DFWXDO�GHOLEHUDWLRQ�LV
SUDFWLFDO���7KH�FRQGXFW�RI�6PLWK��WKH�&RXUW�KHOG��GLG�QRW��VKRFN�WKH�FRQVFLHQFH��

>:@KHQ�XQIRUHVHHQ�FLUFXPVWDQFHV�GHPDQG�DQ�RIÀFHU
V�LQVWDQW�MXGJPHQW��HYHQ�SUHFLSLWDWH�UHFNOHVVQHVV�IDLOV�WR
LQFK�FORVH�HQRXJK�WR�KDUPIXO�SXUSRVH�WR�VSDUN�WKH�VKRFN�WKDW�LPSOLFDWHV��WKH�ODUJH�FRQFHUQV�RI�WKH�JRYHUQRUV�DQG
WKH�JRYHUQHG���'DQLHOV�Y��:LOOLDPV������8�6���DW������-XVW�DV�D�SXUSRVH�WR�FDXVH�KDUP�LV�QHHGHG�IRU�(LJKWK
$PHQGPHQW�OLDELOLW\�LQ�D�ULRW�FDVH��VR�LW�RXJKW�WR�EH�QHHGHG�IRU�'XH�3URFHVV�OLDELOLW\�LQ�D�SXUVXLW�FDVH�
$FFRUGLQJO\��ZH�KROG�WKDW�KLJK�VSHHG�FKDVHV�ZLWK�QR�LQWHQW�WR�KDUP�VXVSHFWV�SK\VLFDOO\�RU�WR�ZRUVHQ�WKHLU�OHJDO
SOLJKW�GR�QRW�JLYH�ULVH�WR�OLDELOLW\�XQGHU�WKH�)RXUWHHQWK�$PHQGPHQW��UHGUHVVLEOH�E\�DQ�DFWLRQ�XQGHU�������

/HZLV������6�&W��DW������

&��38%/,&�(03/2<((6
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3ULRU�WR�WKH�DPHQGPHQW�RI�WKH�&LYLO�5LJKWV�$FW�WR�DOORZ�IRU�MXU\�WULDOV��LW�VHHPHG�WKDW�YLUWXDOO\�HYHU\�SXEOLF
HPSOR\PHQW�7LWOH�9,,�FODLP�ZDV�FDVW�DV�VRPH�VRUW�RI�FRQVWLWXWLRQDO�FODLP��(YHQ�QRZ�WKDW�MXU\�WULDOV�DUH�DYDLODEOH
IRU�7LWOH�9,,�FODLPV��FHUWDLQ�FDXVHV�RI�DFWLRQ�FRQWLQXH�WR�EH�EURXJKW�XQGHU�6HFWLRQ�������$PRQJ�RWKHUV��WKHVH
LQFOXGH�)LUVW�$PHQGPHQW�UHWDOLDWLRQ�FODLPV��)RXUWHHQWK�$PHQGPHQW�'XH�3URFHVV�FODLPV�DQG�)RXUWHHQWK
$PHQGPHQW�(TXDO�3URWHFWLRQ�FODLPV�

���)LUVW�$PHQGPHQW�&ODLPV

7KH�(OHYHQWK�&LUFXLW�KDV�GHYHORSHG�D�IRXU�SURQJ�DQDO\VLV�WR�GHWHUPLQH�ZKHWKHU�DQ�LQGLYLGXDO
V�)LUVW�$PHQGPHQW
�VSHHFK��ULJKWV�DUH�YLRODWHG��6HH�%U\VRQ�Y��&LW\�RI�:D\FURVV������)��G���������WK�&LU���������7KH�FRXUW�LQ�%U\VRQ
VWDWHG�

����WKH�FRXUW�PXVW�H[DPLQH�WKH�FRQWHQW��IRUP�DQG�FRQWH[W�RI�WKH�HPSOR\HH
V�VSHHFK��WR�GHWHUPLQH�ZKHWKHU�LW
DGGUHVVHV�D�PDWWHU�RI�SXEOLF�FRQFHUQ������LI�WKH�VSHHFK�DGGUHVVHV�D�PDWWHU�RI�SXEOLF�FRQFHUQ��WKH�FRXUW�WKHQ
DSSOLHV�WKH�VHFRQG�SURQJ�RI�3LFNHULQJ��WKH�EDODQFLQJ�WHVW��ZHLJKLQJ�WKH�HPSOR\HH
V�ÀUVW�DPHQGPHQW�LQWHUHVW
DJDLQVW�
WKH�LQWHUHVW�RI�WKH�VWDWH��DV�DQ�HPSOR\HU��LQ�SURPRWLQJ�WKH�HIÀFLHQF\�RI�WKH�SXEOLF�VHUYLFHV�LW�SHUIRUPV
WKURXJK�LWV�HPSOR\HHV�
������LI�WKH�SXEOLF�HPSOR\HH�SUHYDLOV�RQ�WKH�EDODQFLQJ�WHVW��>WKHQ@�WKH�IDFW�ÀQGHU
GHWHUPLQHV�ZKHWKHU�WKH�HPSOR\HH
V�VSHHFK�SOD\HG�D�
VXEVWDQWLDO�SDUW
�LQ�WKH�JRYHUQPHQW
V�GHFLVLRQ�WR�GHPRWH�RU
GLVFKDUJH�WKH�HPSOR\HH��DQG�����LI�WKH�HPSOR\HH�SUHYDLOV�E\�VKRZLQJ�WKDW�WKH�VSHHFK�ZDV�D�VXEVWDQWLDO
PRWLYDWLQJ�IDFWRU�LQ�WKH�VWDWH
V�HPSOR\PHQW�GHFLVLRQ��>WKHQ@�WKH�VWDWH�PXVW�SURYH�E\�D�SUHSRQGHUDQFH�RI�WKH
HYLGHQFH�WKDW�
LW�ZRXOG�KDYH�UHDFKHG�WKH�VDPH�GHFLVLRQ�������HYHQ�LQ�WKH�DEVHQFH�RI�WKH�SURWHFWHG�FRQGXFW�


%U\VRQ������)��G�DW����������TXRWLQJ�3LFNHULQJ������8�6��DW�������HPSKDVLV�DGGHG���6HH�DOVR�0W��+HDOWK\�&LW\
%G��RI�(GXF��Y��'R\OH������8�6��������������*DWWLV�Y��%ULFH������)��G�������������WK�&LU��������

,Q�RUGHU�IRU�D�SODLQWLII
V�VSHHFK�WR�EH�FRQVWLWXWLRQDOO\�SURWHFWHG��LW�PXVW�KDYH�UHODWHG�WR��PDWWHUV�RI�SXEOLF
FRQFHUQ���&RQQLFN�Y��0\HUV������8�6����������������������+RZHYHU��EHFDXVH�RI�WKH�REYLRXV�LPSOLFDWLRQV�RI
FRQVLGHULQJ�YLUWXDOO\�DQ\�FRPSODLQW�DERXW�WKH�PDQDJHPHQW�RI�D�JRYHUQPHQW�RIÀFH�WR�EH�D�PDWWHU�RI�SXEOLF
FRQFHUQ��&RQQLFN�GLUHFWV�WKDW�WKH�HPSOR\HH
V�VSHHFK�EH�DQDO\]HG�WR�GHWHUPLQH�ZKHWKHU�WKH�HPSOR\HH�VSRNH
SULPDULO\�LQ�WKH�UROH�RI�FLWL]HQ�RU�SULPDULO\�LQ�WKH�UROH�RI�HPSOR\HH�

:H�KROG�RQO\�WKDW�ZKHQ�D�SXEOLF�HPSOR\HH�VSHDNV�QRW�DV�D�FLWL]HQ�XSRQ�PDWWHUV�RI�SXEOLF�FRQFHUQ��EXW�LQVWHDG�DV
DQ�HPSOR\HH�XSRQ�PDWWHUV�RQO\�RI�SHUVRQDO�LQWHUHVW��DEVHQW�WKH�PRVW�XQXVXDO�FLUFXPVWDQFHV��D�IHGHUDO�FRXUW�LV�QRW
WKH�DSSURSULDWH�IRUXP�LQ�ZKLFK�WR�UHYLHZ�WKH�ZLVGRP�RI�D�SHUVRQQHO�GHFLVLRQ�WDNHQ�E\�D�SXEOLF�DJHQF\�DOOHJHGO\
LQ�UHDFWLRQ�WR�WKH�HPSOR\HH
V�EHKDYLRU�������:KHWKHU�DQ�HPSOR\HH
V�VSHHFK�DGGUHVVHV�D�PDWWHU�RI�SXEOLF�FRQFHUQ
PXVW�EH�GHWHUPLQHG�E\�WKH�FRQWHQW��IRUP�DQG�FRQWH[W�RI�D�JLYHQ�VWDWHPHQW��DV�UHYHDOHG�E\�WKH�ZKROH�UHFRUG�

&RQQLFN������8�6��DW��������

:KHWKHU�D�SODLQWLII
V�VSHHFK�LV�RQ�D�PDWWHU�RI�SXEOLF�FRQFHUQ�LV�D�TXHVWLRQ�RI�ODZ�IRU�WKH�FRXUW�WR�GHWHUPLQH�
&RQQLFN������8�6��DW�����Q����%U\VRQ������)��G�DW�������,I�WKH�HPSOR\HH
V�VSHHFK�FDQQRW�IDLUO\�EH�FKDUDFWHUL]HG
DV�FRQVWLWXWLQJ�VSHHFK�RQ�D�PDWWHU�RI�SXEOLF�FRQFHUQ��WKHQ�WKH�FRXUW
V�LQTXLU\�LV�DW�DQ�HQG��&RQQLFN������8�6��DW
��������,I�LW�FDQ�EH�VR�FKDUDFWHUL]HG��WKH�LQTXLU\�SURFHHGV�DV�RXWOLQHG�LQ�%U\VRQ�

7KH�6XSUHPH�&RXUW�FODULÀHG�WKDW�WKH�&RQQLFN�WHVW��ZKHWKHU�DQ�HPSOR\HH
V�VSHHFK�ZDV�RQ�D�PDWWHU�RI�SXEOLF
FRQFHUQ��PXVW�EH�UHYLHZHG�E\�WKH�FRXUWV�E\�ORRNLQJ��WR�WKH�IDFWV�>RI�WKH�HPSOR\HH
V�VSHHFK@�DV�WKH�HPSOR\HU
UHDVRQDEO\�IRXQG�WKHP�WR�EH���UDWKHU�WKDQ�DV�GHWHUPLQHG�E\�D�MXGLFLDO�IDFWÀQGHU��:DWHUV�Y��&KXUFKLOO������8�6�
��������������6�&W���������������������HPSKDVLV�LQ�RULJLQDO���,Q�:DWHUV��WKH�6XSUHPH�&RXUW�GLVFXVVHG�WKH
VLJQLÀFDQW�LQWHUHVW�RI�WKH�JRYHUQPHQW�ZKHQ�LW�DFWV�DV�DQ�HPSOR\HU��UDWKHU�WKDQ�DV�WKH�VRYHUHLJQ��LQ�DWWHPSWLQJ�WR
DFKLHYH�LWV�JRDOV�DV�HIIHFWLYHO\�DQG�HIÀFLHQWO\�DV�SRVVLEOH��:DWHUV������6�&W��DW���������

�7R�SUHVXPH�WKDW�DOO�PDWWHUV�ZKLFK�WUDQVSLUH�ZLWKLQ�D�JRYHUQPHQW�RIÀFH�DUH�RI�SXEOLF�FRQFHUQ�ZRXOG�PHDQ�WKDW
YLUWXDOO\�HYHU\�UHPDUN����DQG�FHUWDLQO\�HYHU\�FULWLFLVP�GLUHFWHG�DW�D�SXEOLF�RIÀFLDO����ZRXOG�SODQW�WKH�VHHG�RI�D
FRQVWLWXWLRQDO�FDVH���.XUW]�Y��9LFNUH\������)��G�������������WK�&LU���������FLWLQJ�&RQQLFN������8�6��DW�������$V
WKLV�FRXUW�H[SODLQHG�LQ�)HUUDUD�Y��0LOOV������)��G���������������WK�&LU���������
D�SXEOLF�HPSOR\HH�PD\�QRW
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WUDQVIRUP�D�SHUVRQDO�JULHYDQFH�LQWR�D�PDWWHU�RI�SXEOLF�FRQFHUQ�E\�LQYRNLQJ�D�VXSSRVHG�SRSXODU�LQWHUHVW�LQ�WKH
ZD\�SXEOLF�LQVWLWXWLRQV�DUH�UXQ�
��,G�

���3URFHGXUDO�'XH�3URFHVV�&ODLPV

7R�HVWDEOLVK�WKDW�SURFHGXUDO�GXH�SURFHVV�ZDV�GHQLHG�LQ�FRQQHFWLRQ�ZLWK�VRPH�HPSOR\PHQW�DFWLRQ�VXFK�DV
WHUPLQDWLRQ�RU�GHPRWLRQ��WKH�SODLQWLII�PXVW�ÀUVW�VKRZ�WKDW�KH�RU�VKH�KDG�D�SURWHFWHG�SURSHUW\�LQWHUHVW�LQ�WKH
HPSOR\PHQW��%RDUG�RI�5HJHQWV�RI�6WDWH�&ROOHJHV�Y��5RWK������8�6���������������6�&W���������������������6WDWH
ODZ�GHWHUPLQHV�ZKHWKHU�D�SXEOLF�HPSOR\HH�KDV�D�SURSHUW\�LQWHUHVW�LQ�KLV�RU�KHU�MRE��:DUUHQ�Y��&UDZIRUG������)��G
������������WK�&LU���������8QGHU�*HRUJLD�ODZ��D�SXEOLF�HPSOR\HH�JHQHUDOO\�KDV�QR�SURWHFWHG�SURSHUW\�LQWHUHVW
XQOHVV�KH�RU�VKH�LV�HPSOR\HG�XQGHU�D�FLYLO�VHUYLFH�V\VWHP�ZKLFK�DOORZV�WHUPLQDWLRQ�RQO\�IRU�FDXVH��,G��6HH�DOVR
%UHWW�Y��-HIIHUVRQ�&RXQW\��*D�������)��G������������������WK�&LU��������

:LWK�UHVSHFW�WR�WKH�HPSOR\HH�KDYLQJ�D�SURWHFWHG�SURSHUW\�LQWHUHVW��WKH�'XH�3URFHVV�&ODXVH�HQFRPSDVVHV�D
JXDUDQWHH�RI�IDLU�SURFHGXUH��=LQHUPRQ�Y��%XUFK������8�6�����������6�&W�������������������,Q�SURFHGXUDO�GXH
SURFHVV�FODLPV�EURXJKW�XQGHU�Ç��������WKH�DOOHJHG�GHSULYDWLRQ�E\�VWDWH�DFWLRQ�RI�D�FRQVWLWXWLRQDOO\�SURWHFWHG
SURSHUW\�LQWHUHVW�LV�QRW�LQ�LWVHOI�XQFRQVWLWXWLRQDO��:KDW�LV�DOOHJHG�WR�EH�XQFRQVWLWXWLRQDO�LV�WKH�GHSULYDWLRQ�RI�VXFK
DQ�LQWHUHVW�ZLWKRXW�GXH�SURFHVV�RI�ODZ��,G���3DUUDWW�Y��7D\ORU������8�6����������������6�&W��������������������
&DUH\�Y��3LSKXV������8�6���������������6�&W��������������

7KH�FRQVWLWXWLRQDO�YLRODWLRQ�DFWLRQDEOH�XQGHU�������LV�QRW�FRPSOHWH�XQOHVV�DQG�XQWLO�WKH�6WDWH�IDLOV�WR�SURYLGH�GXH
SURFHVV��7KHUHIRUH��WR�GHWHUPLQH�ZKHWKHU�D�FRQVWLWXWLRQDO�YLRODWLRQ�KDV�RFFXUUHG��LW�LV�QHFHVVDU\�WR�DVN�ZKDW
SURFHVV�WKH�6WDWH�SURYLGHG��DQG�ZKHWKHU�LW�ZDV�FRQVWLWXWLRQDOO\�DGHTXDWH��7KLV�LQTXLU\�ZRXOG�H[DPLQH�WKH
SURFHGXUDO�VDIHJXDUGV�EXLOW�LQWR�WKH�VWDWXWRU\�RU�DGPLQLVWUDWLYH�SURFHGXUH�RI�HIIHFWLQJ�WKH�GHSULYDWLRQ��DQG�DQ\
UHPHGLHV�IRU�HUURQHRXV�GHSULYDWLRQV�SURYLGHG�E\�VWDWXWH�RU�WRUW�ODZ�

=LQHUPRQ������8�6�����������6�&W��DW�����

,Q�������WKH�6XSUHPH�&RXUW�GHFLGHG�WKH�VHPLQDO�FDVH�RI�&OHYHODQG�%RDUG�RI�(GXFDWLRQ�Y��/RXGHUPLOO������8�6�
������������7KH�&RXUW�LQ�/RXGHUPLOO�KHOG�WKDW�D�SXEOLF�HPSOR\HH�ZLWK�D�FRQVWLWXWLRQDOO\�SURWHFWHG�ULJKW�LQ
FRQWLQXHG�SXEOLF�HPSOR\PHQW��L�H���KH�KDV�D�SURSHUW\�LQWHUHVW�DQG�LV�QR�ORQJHU�WHUPLQDEOH�DW�ZLOO��PD\�QRW�EH
WHUPLQDWHG�ZLWKRXW�D�KHDULQJ�SULRU�WR�KLV�RU�KHU�VHSDUDWLRQ�IURP�HPSOR\PHQW��7KH�(OHYHQWK�&LUFXLW�HPSKDVL]HG
LQ�.HOO\�Y��6PLWK������)��G���������WK�&LU���������WKDW�LW�ZDV�VXIÀFLHQW�WR�SURYLGH�VRPHWKLQJ�OHVV�WKDQ�D�IXOO
HYLGHQWLDU\�KHDULQJ�SULRU�WR�DQ\�DGYHUVH�DGPLQLVWUDWLYH�DFWLRQ���$IIRUGLQJ�DQ�HPSOR\HH�WKH�RSSRUWXQLW\�WR
UHVSRQG�DIWHU�EHLQJ�FRQIURQWHG�ZLWK�WKH�FKDUJHV�LV�DOO�WKDW�SUHWHUPLQDWLRQ�GXH�SURFHVV�UHTXLUHV�RI�WKH�HPSOR\HU��
+DUULVRQ�Y��:LOOH������)��G�������������WK�&LU��������

7KH�.HOO\�FRXUW�QRWHG�WKDW�ZLWK�UHVSHFW�WR�WKH�SUH�WHUPLQDWLRQ�SURWHFWLRQ�JLYHQ�D�SXEOLF�HPSOR\HH��HVVHQWLDO
UHTXLUHPHQWV�RI�GXH�SURFHVV�DUH�VLPSO\������QRWLFH��DQG�����DQ�RSSRUWXQLW\�WR�UHVSRQG��7KH�FRXUW�LQ�.HOO\�VWDWHG
WKDW��WKH�SUH�WHUPLQDWLRQ�KHDULQJ��WKRXJK�QHFHVVDU\��QHHG�QRW�EH�HODERUDWH���,G���TXRWLQJ�/RXGHUPLOO������8�6��DW
�����7KH�.HOO\�FRXUW�IXUWKHU�QRWHG�WKDW�WKH�6XSUHPH�&RXUW�LQ�/RXGHUPLOO�VWDWHG�DV�IROORZV�

7KH�SUH�WHUPLQDWLRQ�KHDULQJ�QHHG�QRW�GHÀQLWLYHO\�UHVROYH�WKH�SURSULHW\�RI�WKH�GLVFKDUJH��,QVWHDG��LW�VKRXOG�EH�DQ
LQLWLDO�FKHFN�DJDLQVW�PLVWDNHQ�GHFLVLRQV���������(VVHQWLDOO\��D�GHWHUPLQDWLRQ�RI�ZKHWKHU�WKHUH�DUH�UHDVRQDEOH
JURXQGV�WR�EHOLHYH�WKDW�WKH�FKDUJHV�DJDLQVW�WKH�HPSOR\HH�DUH�WUXH�DQG�VXSSRUW�WKH�SURSRVHG�DFWLRQ�

,G���TXRWLQJ�/RXGHUPLOO������8�6��DW������FLWDWLRQ�RPLWWHG��

,Q�WKH�.HOO\�FDVH��WKH�SODLQWLII��.HOO\��ZDV�DGYLVHG�RUDOO\�E\�KLV�VXSHUYLVRU�WKDW�KH�ZDV�EHLQJ�WHUPLQDWHG�IRU
IDLOLQJ�WR�ZRUN�RQ�D�VWDQGE\�VKLIW��6XEVHTXHQWO\��WKH�SODLQWLII�ZHQW�WR�VHH�WKH�FLW\�PDQDJHU��ZKR�WROG�KLP�KH
ZRXOG�KDYH�WR�FRQIHU�ZLWK�WKH�SODLQWLII
V�VXSHUYLVRU�EHIRUH�KH�FRXOG�PDNH�D�ÀQDO�GHFLVLRQ��7KH�SODLQWLII�WKHQ
UHFHLYHG�ZULWWHQ�QRWLFH�RI�KLV�WHUPLQDWLRQ�D�IHZ�GD\V�ODWHU��7KH�ZULWWHQ�QRWLFH�VWDWHG�WKDW�.HOO\�KDG�EHHQ
WHUPLQDWHG�IRU�LQVXERUGLQDWLRQ�DQG�IDLOLQJ�WR�ZRUN�D�VWDQGE\�VKLIW��7KH�(OHYHQWK�&LUFXLW�DIÀUPHG�WKH�ORFDO�FRXUW
V
GHFLVLRQ�DQG�KHOG�WKDW�WKH�SUH�WHUPLQDWLRQ�SURFHGXUHV�DIIRUGHG�WKH�SODLQWLII�VDWLVÀHG�WKH�UHTXLUHPHQWV�RI
SURFHGXUDO�GXH�SURFHVV�
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7KH�.HOO\�FRXUW�UXOHG�WKDW�LW�ZDV�FOHDU�XQGHU�/RXGHUPLOO�WKDW�RUDO�QRWLFH�DQG�DQ�RSSRUWXQLW\�WR�UHVSRQG�RUDOO\
ZHUH�VXIÀFLHQW�LQ�WKH�SUH�WHUPLQDWLRQ�FRQWH[W�DQG�WKDW�WKH�SODLQWLII�KDG�UHFHLYHG�ERWK��7KH�FRXUW�UHDVRQHG�WKDW�WKH
SODLQWLII
V�RUDO�QRWLFH�IURP�KLV�VXSHUYLVRU��WRJHWKHU�ZLWK�KLV�PHHWLQJ�ZLWK�WKH�FLW\�PDQDJHU��XQGHU�WKH
FLUFXPVWDQFHV��FRQVWLWXWHG�DGHTXDWH�SUH�WHUPLQDWLRQ�GHFLVLRQV�WR�VHUYH�DV��DQ�LQLWLDO�FKHFN�DJDLQVW�PLVWDNHQ
GHFLVLRQV���,G��DW���������

7KH�.HOO\�GHFLVLRQ�PDNHV�FOHDU�WKDW�ZKDW�LV�FRPPRQO\�UHIHUUHG�WR�DV�D��SUH�WHUPLQDWLRQ�KHDULQJ��GRHV�QRW�UHTXLUH
ZKDW�RQH�ZRXOG�QRUPDOO\�WKLQN�RI�DV�D��KHDULQJ���,QVWHDG��WKH�HPSOR\HH�PXVW�RQO\�EH�JLYHQ�QRWLFH�DQG�DQ
RSSRUWXQLW\�WR�UHVSRQG�WR�WKH�SURSRVHG�GLVFLSOLQDU\�DFWLRQ��,Q�WKLV�UHJDUG��LW�LV�LPSRUWDQW�WR�QRWH�WKDW�DQ\
GLVFLSOLQDU\�DFWLRQ�WKDW�DUJXDEO\�DIIHFWV�D�SURSHUW\�LQWHUHVW�WULJJHUV�WKH�UHTXLUHPHQW�IRU�D�SUH�WHUPLQDWLRQ�KHDULQJ�
7KXV��D�GLVFLSOLQDU\�DFWLRQ�VXFK�DV�D�GHPRWLRQ�RU�D�WUDQVIHU�IURP�RQH�MRE�SRVLWLRQ�WR�DQRWKHU�WKDW�UHVXOWV�LQ�OHVV
SD\��OHVV�DXWKRULW\�RU�OHVV�FKDQFH�IRU�SURPRWLRQ�DOVR�PD\�UHTXLUH�WKDW�WKH�HPSOR\HH�EH�SURYLGHG�ZLWK�QRWLFH�DQG
DQ�RSSRUWXQLW\�WR�EH�KHDUG�SULRU�WR�WKH�DFWXDO�GLVFLSOLQDU\�DFWLRQ��$V�ORQJ�DV�WKH�HPSOR\HH�LV�WROG�ZK\�WKH
SURSRVHG�GLVFLSOLQDU\�DFWLRQ�LV�EHLQJ�WDNHQ��DQG�LV�JLYHQ�WKH�FKDQFH�WR�UHVSRQG�WR�WKH�FKDUJHV�EHIRUH�WKH�DFWLRQ
WDNHV�HIIHFW��SUH�WHUPLQDWLRQ�GXH�SURFHVV�UHTXLUHPHQWV�KDYH�EHHQ�VDWLVÀHG��7KH�HPSOR\HH
V�SD\��KRZHYHU��PXVW
EH�FRQWLQXHG�XQWLO�VXFK�WLPH�DV�WKH�SUH�WHUPLQDWLRQ�KHDULQJ�LV�KHOG��HYHQ�LI�RQO\�RUDO�QRWLFH�LV�JLYHQ��$
VXVSHQVLRQ�ZLWKRXW�SD\�SHQGLQJ�LQYHVWLJDWLRQ�RI�WKH�FKDUJHV�E\�WKH�HPSOR\HU�KDV�EHHQ�KHOG�WR�YLRODWH
/RXGHUPLOO
V�UHTXLUHPHQWV��(YHUHWW�Y��1DSSHU������)��G���������WK�&LU��������

:KHUH�WKHUH�LV�D�SURSHUW\�ULJKW�WR�HPSOR\PHQW��SURFHGXUDO�GXH�SURFHVV�QRW�RQO\�UHTXLUHV�D�SUH�WHUPLQDWLRQ
KHDULQJ��EXW�DOVR�D��SRVW�WHUPLQDWLRQ��SURFHGXUH��7KH�SRVW�WHUPLQDWLRQ�KHDULQJ�DV�LW�LV�FRPPRQO\�FDOOHG�LV�D�IDU
GLIIHUHQW�SURFHGXUH�WKDQ�WKH�SUH�WHUPLQDWLRQ�KHDULQJ��7KH�SRVW�WHUPLQDWLRQ�KHDULQJ�PXVW�LQFOXGH�RSSRUWXQLW\�WR
SUHVHQW�DQG�FURVV�H[DPLQH�ZLWQHVVHV��,Q�DGGLWLRQ��WKH�SRVW�WHUPLQDWLRQ�SURFHHGLQJ�PXVW�EH�KHOG�EHIRUH�DQ
LPSDUWLDO�WULEXQDO��7KH�(OHYHQWK�&LUFXLW�DOVR�KDV�VXJJHVWHG�WKDW�IDLOXUH�WR�SURYLGH�WKH�HPSOR\HH�ZLWK�VXESRHQD
SRZHU�PD\�DIIHFW�WKH�YDOLGLW\�RI�WKH�SRVW�WHUPLQDWLRQ�SURFHHGLQJ�

���(TXDO�3URWHFWLRQ�&ODLPV

$V�LV�WKH�FDVH�ZLWK�UHVSHFW�WR�FODLPV�E\�LQPDWHV�RI�GHOLEHUDWH�LQGLIIHUHQFH��VR�WRR�FDQ�WKHUH�EH�QR�QHJOLJHQW
YLRODWLRQ�RI�HTXDO�SURWHFWLRQ��3XUSRVH�RU�LQWHQW�WR�GLVFULPLQDWH�PXVW�EH�SUHVHQW�EHIRUH�WKHUH�LV�D�YLRODWLRQ�RI
HTXDO�SURWHFWLRQ��3HUVRQQHO�$GP
U�RI�0DVVDFKXVHWWV�Y��)HHQH\������8�6����������6�&W��������������

�'LVFULPLQDWRU\�SXUSRVH��������LPSOLHV�PRUH�WKDQ�LQWHQW�DV�YROLWLRQ�RU�LQWHQW�DV�DZDUHQHVV�RI�FRQVHTXHQFHV��,W
LPSOLHV�WKDW�WKH�GHFLVLRQ�PDNHU��LQ�WKLV�FDVH�D�VWDWH�OHJLVODWXUH��VHOHFWHG�RU�UHDIÀUPHG�D�SDUWLFXODU�FRXUVH�RI�DFWLRQ
DW�OHDVW�LQ�SDUW��EHFDXVH�RI���QRW�PHUHO\��LQ�VSLWH�RI���LWV�DGYHUVH�HIIHFWV�XSRQ�DQ�LGHQWLÀDEOH�JURXS�

)HHQH\������8�6��DW������$OWKRXJK�WKH��LGHQWLÀDEOH�JURXS��RI�ZKLFK�WKH�&RXUW�VSRNH�LQ�)HHQH\�ZDV�JHQGHU�
EDVHG��ZRPHQ���WKH�(TXDO�3URWHFWLRQ�&ODXVH�RULJLQDOO\�ZDV�LQWHQGHG�WR�EH�XVHG�WR�ÀJKW�GLVFULPLQDWLRQ�EDVHG�RQ
UDFH��2YHU�WKH�\HDUV��JURXSV�RWKHU�WKDQ�WKRVH�EDVHG�RQ�JHQGHU�RU�UDFH�KDYH�EHHQ�KHOG�HQWLWOHG�WR�HTXDO�SURWHFWLRQ�
)RU�H[DPSOH��LQ�5RPHU�Y��(YDQV������8�6�����������6�&W���������������WKH�&RXUW�KHOG�WKDW�D�&RORUDGR�ODZ
YLRODWHG�WKH�HTXDO�SURWHFWLRQ�FODXVH�EHFDXVH�LWV�SXUSRVH�ZDV�QRW�WKH�IXUWKHULQJ�RI�D�OHJLWLPDWH�JRYHUQPHQWDO
SXUSRVH�EXW�UDWKHU�KRVWLOLW\�WRZDUG�KRPRVH[XDOV�DQG�ELVH[XDOV��7KXV��DIWHU�5RPHU��KRPRVH[XDOV�DQG�ELVH[XDOV
FDQQRW�EH�GLVFULPLQDWHG�DJDLQVW�VROHO\�RQ�WKH�EDVLV�RI�WKHLU�VWDWXV�

,I�WKH�SODLQWLII�SURYHV�D�SULPD�IDFLH�FDVH�RI�GLVFULPLQDWLRQ��L�H���VKH�ZDV�ÀUHG�EHFDXVH�VKH�LV�D�IHPDOH���WKH
GHIHQGDQW�HPSOR\HU�PXVW�WKHQ�SURGXFH�D�OHJLWLPDWH��QRQ�GLVFULPLQDWRU\�UHDVRQ�WR�H[SODLQ�WKH�FKDOOHQJHG�DFWLRQ�
6KRXOG�WKH�HPSOR\HU�FDUU\�WKLV�EXUGHQ��WKH�SODLQWLII�PXVW�VKRZ�WKDW�WKH�GHIHQGDQW
V�SURIIHUHG�H[SODQDWLRQ�ZDV�D
SUHWH[W�IRU�WKH�GLVFULPLQDWLRQ��7KLV�DQDO\WLFDO�IUDPHZRUN�IRU�WKH�HVWDEOLVKPHQW�RI�D�SULPD�IDFLH�FDVH�RI
HPSOR\PHQW�GLVFULPLQDWLRQ�DSSOLHV�HTXDOO\�WR�FODLPV�EURXJKW�XQGHU�7LWOH�9,,�DQG�XQGHU�WKH�(TXDO�3URWHFWLRQ
&ODXVH��$UULQJWRQ�Y��&REE�&RXQW\������)��G�������������WK�&LU���������%XUQV�Y��*DGVGHQ�6WDWH�&RPPXQLW\
&ROOHJH������)��G���������������WK�&LU��������
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6WD\�XS�WR�GDWH�ZLWK�WKH�ODWHVW�RQ�WKH�ODZ�

%\�VXEPLWWLQJ�WKLV�IRUP��\RX�DJUHH�WR�)LQG/DZ�FRP
V�WHUPV��:H�UHVSHFW�\RXU�SULYDF\�

�7RS�+HDGOLQHV� �,V�,W�/HJDO"� �:KDW�WKH�/"� �:HLUGO\�/HJDO� �(YHU\GD\�/HJDO� �&DOLIRUQLD�/DZ\HUV
�)HGHUDO�3UDFWLFH� �8�6��6XSUHPH�&RXUW� �0RGHUQ�3UDFWLFH� �/DZ�	�7HFK�

7KDQN�\RX�IRU�VXEVFULELQJ�

%DFN�WR�7RS

5HVHDUFK
&DVHV�	�&RGHV
2SLQLRQ�6XPPDULHV
6DPSOH�%XVLQHVV�&RQWUDFWV
5HVHDUFK�$Q�$WWRUQH\�RU�/DZ�)LUP
)RUPV
5HIHUHQFH
/HJDO�&RPPHQWDU\

3UDFWLFH
/DZ�7HFKQRORJ\
/DZ�3UDFWLFH�0DQDJHPHQW
/DZ�)LUP�0DUNHWLQJ�6HUYLFHV
&RUSRUDWH�&RXQVHO
-XVWLFH0DLO
-REV�	�&DUHHUV

$ERXW�8V
&RPSDQ\�+LVWRU\
0HGLD
$ERXW�)LQG/DZ�FRP
3ULYDF\
&RRNLHV
7HUPV
'LVFODLPHU
$GYHUWLVLQJ
-REV

6RFLDO
�)DFHERRN
�<RX7XEH
�7ZLWWHU
�3LQWHUHVW
�1HZVOHWWHUV

/DZ�)LUP�0DUNHWLQJ
$WWRUQH\�:HEVLWHV
2QOLQH�$GYHUWLVLQJ
%X\�D�'LUHFWRU\�3URÀOH
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0DUNHWLQJ�5HVRXUFHV
2Q�'HPDQG�:HEFDVWV
:KLWH�3DSHUV

&RS\ULJKW���������7KRPVRQ�5HXWHUV��$OO�ULJKWV�UHVHUYHG�


