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7KH SD\PHQWV ZHUH VFKHGXOHG WR HQG RQ WKH HDUOLHVW RI� ��� D ILQDO

DQG XQDSSHDODEOH RUGHU RU MXGJPHQW LQ WKH SDWHQW LQIULQJHPHQW FDVH� ��� LI
+05 QRWLILHG $QGU[ WKDW LW LQWHQGHG WR HQWHU LQWR D OLFHQVH DJUHHPHQW
ZLWK D WKLUG SDUW\� WKH HDUOLHU RI� �D� WKH H[SLUDWLRQ GDWH RI WKH UHTXLUHG
QRWLFH SHULRG RU �E� WKH GDWH $QGU[ HIIHFWHG LWV ILUVW FRPPHUFLDO VDOH RI
WKH$QGU[ SURGXFW� RU ��� LI $QGU[ H[HUFLVHG LWV RSWLRQ WR DFTXLUH D OLFHQVH
IURP +05� WKH GDWH WKH OLFHQVH DJUHHPHQW EHFDPH HIIHFWLYH�

�
+05 DQG$QGU[ VWLSXODWHG WKDW� IRU WKH SXUSRVHV RI WKH $JUHHPHQW�

$QGU[ ZRXOG KDYH UHDOL]HG ���� PLOOLRQ SHU \HDU LQ SURILWV IURP WKH VDOH

RI LWV JHQHULF SURGXFW DIWHU UHFHLYLQJ )'$ DSSURYDO�

�
+05KDG WR QRWLI\$QGU[ZLWKLQ WKLUW\ GD\V RI VXFK D GHWHUPLQDWLRQ

WKDW LW FRQWLQXHG WR EHOLHYH WKDW $QGU[¶V JHQHULF YHUVLRQ RI WKH GUXJ

LQIULQJHG LWV SDWHQW DQG WKDW LW LQWHQGHG WR UHILOH LWV SDWHQW LQIULQJHPHQW

DFWLRQ�

�
+05 DOVR DJUHHG WKDW LW ZRXOG JLYH $QGU[ FRSLHV RI FKDQJHV LW

SURSRVHG WR WKH )'$ UHJDUGLQJ &DUGL]HP &'¶V SDFNDJH LQVHUW DQG

LPPHGLDWH FRQWDLQHU ODEHO� WKDW LW ZRXOG QRWLI\ $QGU[ RI DQ\ ODEHOLQJ

FKDQJHV SHQGLQJ EHIRUH RU DSSURYHG E\ WKH )'$� DQG WKDW LW ZRXOG JUDQW

$QGU[ DQ LUUHYRFDEOH RSWLRQ WR DFTXLUH D QRQH[FOXVLYH OLFHQVH WR DOO

LQWHOOHFWXDO SURSHUW\ +05 RZQHG RU FRQWUROOHG WKDW $QGU[ PLJKW QHHG WR

PDUNHW LWV SURGXFW LQ WKH 8QLWHG 6WDWHV�
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$V GHVFULEHG E\ WKH GLVWULFW FRXUW� WKH SODLQWLIIV IDOO LQWR WKUHH

JURXSV� ��� WKH ³6WDWH /DZ 3ODLQWLIIV�´ LQGLUHFW SXUFKDVHUV� DQG FODVV

UHSUHVHQWDWLYHV� IURP YDULRXV VWDWHV ZKRVH FRPSODLQWV� LQLWLDOO\ ILOHG LQ

VWDWH FRXUW DQG WKHQ UHPRYHG WR IHGHUDO GLVWULFW FRXUW E\ GHIHQGDQWV� DOOHJH

YLRODWLRQV RI VWDWH DQWLWUXVW DQG FRQVXPHU SURWHFWLRQ VWDWXWHV� -$ ����

)�?,�0� I/��*��'4� &�4)��*-� �(� J� � ),'',��� *�� ����D�� ���
����D��,����*�@�,�0�,*-�0����,.�&���/.*�*��)��?�*�
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����� ��� WKH ³6KHUPDQ$FW &ODVV 3ODLQWLIIV�´ GLUHFW SXUFKDVHUV� DQG FODVV

UHSUHVHQWDWLYHV� ZKRVH FRPSODLQW� ILOHG LQ IHGHUDO GLVWULFW FRXUW� DOOHJHV D

YLRODWLRQ RI IHGHUDO DQWLWUXVW ODZ� -$ �������� DQG ��� WKH ³,QGLYLGXDO

6KHUPDQ$FW 3ODLQWLIIV�´ WZR JURXSV RI SXUFKDVHUV� QRW UHSUHVHQWDWLYHV RI

DQ\ FODVV� ZKRVH FRPSODLQWV� ILOHG LQ IHGHUDO GLVWULFW FRXUW� DOOHJH

YLRODWLRQV RI IHGHUDO DQWLWUXVW ODZ� -$ ������� �ILOHG E\ 7KH .URJHU &R��

$OEHUWVRQ¶V� ,QF�� 7KH 6WRS DQG 6KRS 6XSHUPDUNHW &R�� DQG (FNHUG

&RUS��� -$ ������� �ILOHG E\ &96 0HULGLDQ� ,QF� DQG 5LWH $LG &RUS���

6HH 'LVW� &W� 2S� ,� DW ������� (DFK JURXS KDV ILOHG D EULHI RQ DSSHDO�

�
2I WKH 6WDWH /DZ 3ODLQWLIIV� WKH SODLQWLIIV IURP VHYHQ VWDWHV

�&DOLIRUQLD�0LFKLJDQ�0LQQHVRWD�1HZ<RUN�1RUWK&DUROLQD� 7HQQHVVHH�

DQG :LVFRQVLQ� DQG WKH 'LVWULFW RI &ROXPELD FODLP YLRODWLRQV RI VWDWH

DQWLWUXVW ODZ� 'LVW� &W� 2S� ,� DW ��� Q���
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6LQFH RUDO DUJXPHQW EHIRUH WKLV &RXUW� WKH GHIHQGDQWV KDYH UHDFKHG

D VHWWOHPHQW ZLWK WKH 6KHUPDQ $FW &ODVV 3ODLQWLIIV� $ VHWWOHPHQW ZLWK WKH
6WDWH /DZ 3ODLQWLIIV DQG WKH 6WDWH $WWRUQH\V¶ *HQHUDO LV VXEMHFW IRU D ILQDO
DSSURYDO KHDULQJ EHIRUH WKH'LVWULFW &RXUW LQ2FWREHU ����� 7KH 6KHUPDQ
$FW ,QGLYLGXDO 3ODLQWLIIV KDYH VHWWOHG ZLWK +05 �QRZ $YHQWLV
3KDUPDFHXWLFDOV�� EXW KDYH QRW VHWWOHG ZLWK $QGU[� 7KH GHIHQGDQWV KDYH
UHSUHVHQWHG WR WKH &RXUW WKDW WKHVH VHWWOHPHQWV KDYH QRW PRRWHG WKH
FHUWLILHG LVVXHV SUHVHQWHG E\ WKLV DSSHDO� 6HH /HWWHU WR 8�6� &RXUW RI
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,W LV XQGLVSXWHG WKDW WKH VWDWH DQWLWUXVW VWDWXWHV DW LVVXH HLWKHU IROORZ

IHGHUDO 6KHUPDQ $FW SUHFHGHQW RU ILQG IHGHUDO FDVH ODZ SHUVXDVLYH� 6HH

6WDWH /DZ 3OV� %U� DW ������

)� ��#�*�'��	'�%���!�����

	�.*,��� �� �(� *+�� 	+��)��� �.*
��
� &��:,��-� *+�*� F�:��4

.��*��.*��.�)@,��*,��� ,�� *+�� (��)��(� *�/-*�����*+��>,-�����

.��-&,��.4�� ,�� ��-*��,�*� �(� *����� ��� .�))��.�� �)��0� *+�
-�:���'�	*�*�-�����>,*+�(���,0����*,��-��,-���.'�����*��@��,''�0�'
�������G���L�
�	����O�����������F',*���''4�G�-�.*,�����F&��+,@,*-
�������0���)��*�,����-*��,�*��(�*�����G���	��
�����#��	����
�����#��	����"�����#L2�
�	��%%"��%#"�E�1$"H�����>�:����*+�
	/&��)����/�*�+�-�'��0���.�0�,A���*+�*����0��--�,�*������*�
�/*'�>���'4�F/����-���@'�G���-*��,�*-���"�����*	���������,$�
�
L""�
�	��%��� �E�112H9�#��	�����������#L2�
�	���*�%#"!#%
E.,*,�0�-
	���� "������ ��� .�	
�� /����	�� ���0
�� �2��
�	�� L L
E�$1$HH�� � ��-*� ��-*��,�*-� ���� �:�'/�*��� /-,�0� �� F�/'�� �(
���-���G��"�����*	���L""�
�	���*�� ���
�����*+,-��&&���.+��*+�
F(,������(�(�.*�)/-*���.,���>+�*+���*+��I/�-*,�����&��.*,.�
,)&�-�-����/����-���@'����-*��,�*����.�)&�*,*,����*�?,�0�,�*�
�..�/�*���:��,�*4��(�(�.*��-�� ,�.'/�,�0�-&�.,(,.�,�(��)�*,��
�@�/*�*+����'�:��*�@/-,��--��,*-�.���,*,���@�(���������(*���*+�
��-*��,�*�>�-�,)&�-��������*+����-*��,�*K-�+,-*��4����*/�������
�((�.*�G������E.,*,�0�#��	�����������#L2�
�	���*�%#%�;����%H�

�*+�����-*��,�*-��+�>�:����F�������)���/�'�>(/'�������G
@�.�/-�� *+�4� F+�:�� -/.+� &���,.*�@'�� ���� &���,.,�/-
��*,.�)&�*,*,:�� �((�.*�� ���� -/.+� ',),*��� &�*��*,�'� (��
&��.�)&�*,*,:��@���(,*�G������E.,*,�0�1���$��
����	�	��%������
���-
	����"�������%LM�
�	�����L�E�1L$HH���F�������*���*)��*�,-
�&&��&�,�*�� QS�T�.�� �D&��,��.�� >,*+� �� &��*,./'��� ?,��� �(
��-*��,�*����@'�-�*+����/�*�*��&���,.*�>,*+�.��(,���.��*+�*�*+�
�/'���(����-���>,''�.����)��,*�KG������EI/�*,�0�#��	����������
#L2�
�	���*�%##H9����������'���������#��	����
�����������)	�
'��������	
��"��������
����##��
�	������1!" �E�121H�E��������
�/'��,-��&&',���>+���F*+��&��.*,.��(�.,�''4��&&���-�*��@�����
*+�*� >�/'�� �'>�4-� ��� �')�-*� �'>�4-� *���� *�� ��-*�,.*
.�)&�*,*,���������.���-���/*&/*�GH�� ��+�� ���������&&���.+

�M �
��������	��������
�	�����

�	�	���	�
��������

����  !"#$%

��
7KH ULVN WKDW WKH DSSOLFDWLRQ RI D SHU VH UXOH ZLOO OHDG WR WKH

FRQGHPQDWLRQ RI DQ DJUHHPHQW WKDW D UXOH RI UHDVRQ DQDO\VLV ZRXOG SHUPLW
KDV EHHQ UHFRJQL]HG DQG WROHUDWHG DV D QHFHVVDU\ FRVW RI WKLV DSSURDFK�
6HH� H�J�� 0DULFRSD &W\�� ��� 8�6� DW ��� �³$V LQ HYHU\ UXOH RI JHQHUDO
DSSOLFDWLRQ� WKH PDWFK EHWZHHQ WKH SUHVXPHG DQG WKH DFWXDO LV LPSHUIHFW�
)RU WKH VDNH RI EXVLQHVV FHUWDLQW\ DQG OLWLJDWLRQ HIILFLHQF\� ZH KDYH
WROHUDWHG WKH LQYDOLGDWLRQ RI VRPH DJUHHPHQWV WKDW D IXOOEORZQ LQTXLU\
PLJKW KDYH SURYHG WR EH UHDVRQDEOH�´��8QLWHG 6WDWHV Y� 7RSFR $VVRFLDWHV�

,QF�� ��� 8�6� ���� ��� ������ �³:KHWKHU RU QRW ZH ZRXOG GHFLGH WKLV
FDVH WKH VDPH ZD\ XQGHU WKH UXOH RI UHDVRQ XVHG E\ WKH 'LVWULFW &RXUW LV
LUUHOHYDQW WR WKH LVVXH EHIRUH XV�´��
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$V WKH GLVWULFW FRXUW IRU WKH (DVWHUQ 'LVWULFW RI 1HZ <RUN UHFHQWO\

REVHUYHG� LQ GLVWLQJXLVKLQJ WKH GLVWULFW FRXUW¶V RSLQLRQ LQ WKH SUHVHQW FDVH
�&DUGL]HP ,,��

%\ DJUHHLQJ ERWK QRW WR HQG WKH XQGHUO\LQJ SDWHQW GLVSXWH DQG
QRW WR PDUNHW D JHQHULF GUXJ SURGXFW LQ WKH UHOHYDQW GRPHVWLF
PDUNHW� $QGU[ � � � HIIHFWLYHO\ SUHFOXGHG RU VHULRXVO\ GHOD\HG
ERWK WKH >SDWHQW@ FRXUW GHFLVLRQ DQG WKH FRPPHUFLDO PDUNHWLQJ
WULJJHU RI WKH ����GD\ H[FOXVLYLW\ SHULRG� $V D UHVXOW� DQ\ IXWXUH

>JHQHULF@ ILOHUV ZHUH GHOD\HG LQ FRPLQJ WR PDUNHW � � � �

,Q UH &LSURIOR[DFLQ +\GURFKORULGH $QWLWUXVW /LWLJDWLRQ� 0'/ 1R� �����

���� :/ ��������� DW 
�� �(�'�1�<� 0D\ ��� ������ VHH DOVR ,Q UH

7DPR[LIHQ &LWUDWH $QWLWUXVW /LWLJDWLRQ� 0'/ 1R� ����� ���� :/
��������� DW 
� �(�'�1�<� 0D\ ��� ������

��
$V WKH FRXUW LQ ,Q UH &LSURIOR[DFLQ REVHUYHG�

>Z@KHQ WKH &DUGL]HP >GLVWULFW@ FRXUW FRQGHPQHG WKH
+05�$QGU[ $JUHHPHQW� LW HPSKDVL]HG WKDW WKH DJUHHPHQW
>WKHUH@ UHVWUDLQHG $QGU[ IURP PDUNHWLQJ RWKHU ELRHTXLYDOHQW RU
JHQHULF YHUVLRQV RI &DUGL]HP WKDW ZHUH QRW DW LVVXH LQ WKH
SHQGLQJ OLWLJDWLRQ� � � � � 7KXV� WKH FRXUW IRXQG WKDW WKH
DJUHHPHQW¶V UHVWULFWLRQV H[WHQGHG WR QRQLQIULQJLQJ DQG�RU
SRWHQWLDOO\ QRQLQIULQJLQJ YHUVLRQV RI JHQHULF &DUGL]HP�
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)RU H[DPSOH� WKH GHIHQGDQWV FKDUJH WKDW WKH GLVWULFW FRXUW HUUHG LQ

FRQFOXGLQJ WKDW LQ WKH DEVHQFH RI WKH $JUHHPHQW� $QGU[ ZRXOG KDYH
PDUNHWHG LWV JHQHULF SURGXFW EHIRUH WKH HQG RI WKH SDWHQW OLWLJDWLRQ �RQFH
LW KDG UHFHLYHG )'$ DSSURYDO�� +RZHYHU� WKH GLVWULFW FRXUW QHYHU KHOG
WKDW $QGU[ ZRXOG KDYH ODXQFKHG WKH RULJLQDO IRUPXODWLRQ RI LWV JHQHULF
ZKLOH WKH SDWHQW VXLW ZDV SHQGLQJ� RQO\ WKDW LW FRXOG KDYH� 7KH GHIHQGDQWV
DOVR FRQWHQG WKDW WKH GLVWULFW FRXUW HUUHG LQ DVVXPLQJ WKDW $QGU[ FRXOG
KDYH PDUNHWHG LWV UHIRUPXODWHG JHQHULF� ZKLFK RQO\ UHFHLYHG )'$
DSSURYDO LQ -XQH ����� EHIRUH LW GLG� EXW WKH GLVWULFW FRXUW PDGH QR VXFK
DVVXPSWLRQ� )LQDOO\� WKH GHIHQGDQWV DUJXH WKDW WKH GLVWULFW FRXUW HUUHG LQ
UHDFKLQJ WKH FRQFOXVLRQ WKDW $QGU[ DQG +05, ZHUH KRUL]RQWDO
FRPSHWLWRUV� 7KH\ PDLQWDLQ WKDW LW ZRXOG EH LQFRQVLVWHQW ZLWK +DWFK�
:D[PDQ VFKHPH WR DOORZ D FRXUW WR WUHDW D JHQHULF PDQXIDFWXUHU ZKR LV
VHHNLQJ )'$DSSURYDO DQG KDV EHHQ FKDUJHGZLWK SDWHQW LQIULQJHPHQW DQG
WKH SDWHQW KROGHU DV KRUL]RQWDO FRPSHWLWRUV� +DWFK�:D[PDQ
QRWZLWKVWDQGLQJ� WKH GHIHQGDQWV DUH SRWHQWLDO ULYDOV LQ WKH PDUNHW IRU
&DUGL]HP &'� DQ DJUHHPHQW EHWZHHQ WKHP LV WKXV DQ DJUHHPHQW EHWZHHQ
KRUL]RQWDO FRPSHWLWRUV�
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2XU FRQFOXVLRQ WKDW WKH $JUHHPHQW ZDV D SHU VH LOOHJDO UHVWUDLQW RI

WUDGH GRHV QRW REYLDWH WKH QHHG WR GHFLGHZKHWKHU WKH SODLQWLIIV DGHTXDWHO\
DOOHJHG DQWLWUXVW LQMXU\� 6HH $WODQWLF 5LFKILHOG &R� Y� 86$3HWUROHXP&R��
���8�6� ���� ������ ������ �³7KH SHU VH UXOH LV D PHWKRG RI GHWHUPLQLQJ
ZKHWKHU � � RI WKH 6KHUPDQ $FW KDV EHHQ YLRODWHG� EXW LW GRHV QRW LQGLFDWH
ZKHWKHU D SULYDWH SODLQWLII KDV VXIIHUHG DQWLWUXVW LQMXU\ DQG WKXV ZKHWKHU
KH PD\ UHFRYHU GDPDJHV XQGHU � � RI WKH &OD\WRQ $FW�´��
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7KH6WDWH/DZ3ODLQWLIIV DOOHJH WKDW WKH µ��� SDWHQW ³UHSUHVHQWHG QR

VXEVWDQWLYH FKDQJH RU LPSURYHPHQW WR &DUGL]HP &' EXW UDWKHU ZDV
SURVHFXWHG DQG OLVWHG VROHO\ WR JLYH +05 D EDVLV IRU LQLWLDWLQJ VKDP
SDWHQW LQIULQJHPHQW OLWLJDWLRQ WR GHOD\ DQG H[FOXGH $QGU[¶V JHQHULF
&DUGL]HP &' IURP WKH &DUGL]HP &' PDUNHW IRU DW OHDVW �� PRQWKV�´ -$
���� � ���� 7KH\ IXUWKHU DOOHJH WKDW $QGU[¶V VSHFLILHG GLVVROXWLRQ SURILOH�
VXEPLWWHG WR WKH )'$ DIWHU WKH SDWHQW LQIULQJHPHQW OLWLJDWLRQ ZDV ILOHG�
ZDV ³FOHDUO\ GLVWLQFW´ IURP WKH µ��� SDWHQW� -$ ���� � ���� DQG WKDW +05
FRQWLQXHG LWV SXUVXLW RI WKH SDWHQW LQIULQJHPHQW OLWLJDWLRQ ³GHVSLWH WKH
DEVHQFH RI DQ\ UHDVRQDEOH EHOLHI WKDW WKHLU FODLPZRXOG EH KHOG WR EH YDOLG
XSRQ DGMXGLFDWLRQ�´ LG� � ���� )LQDOO\� WKH\ DOOHJH WKDW +05¶V ³JRDO DQG
LQWHQWLRQ LQ SXUVXLQJ >WKH SDWHQW LQIULQJHPHQW OLWLJDWLRQ@ ZDV VROHO\ WR
LQGHILQLWHO\ GHOD\ DQG SUHYHQW WKH HQWU\ RI $QGU[¶V SURGXFW LQWR WKH
PDUNHWSODFH DQG LQYRNH WKH DXWRPDWLF ���PRQWK DGPLQLVWUDWLYH GHOD\ LQ
WKH )'$ DSSURYDO SURFHVV�´ ,G�� VHH DOVR -$ ���� � �� �DPHQGHG
FRPSODLQW RI 6KHUPDQ$FW&ODVV 3ODLQWLIIV DOOHJLQJ WKDW ³SDWHQW OLWLJDWLRQ´
ZDV ³VKDP>@´���
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,W LV QRWHZRUWK\ WKDW WKH GLVWULFW FRXUW KDV UHVSRQVLELOLW\ IRU WKHVH

FDVHV E\ DVVLJQPHQW RI WKH -XGLFLDO 3DQHO RQ0XOWLGLVWULFW /LWLJDWLRQ� DQG
ZH DGGUHVV WKLV FHUWLILHG TXHVWLRQ LQ DLG RI WKH GLVWULFW FRXUW� 7KLV
FRQVROLGDWHG SURFHHGLQJ LQFOXGHV FDVHV WKDW ZHUH RULJLQDOO\ ILOHG LQ
YDULRXV VWDWH DQG IHGHUDO FRXUWV� UDLVLQJ VWDWH DQG IHGHUDO DQWLWUXVW FODLPV�
7KH VWDWH FDVHV ZHUH ILUVW UHPRYHG WR IHGHUDO GLVWULFW FRXUW DQG WKHQ
WUDQVIHUUHG WR WKH (DVWHUQ 'LVWULFW RI 0LFKLJDQ� ,Q FRQVLGHULQJ WKH LVVXH
RI DQWLWUXVW LQMXU\� WKH GLVWULFW FRXUW DSSOLHG WKH VDPH DQDO\VLV� LQFOXGLQJ
WKH DSSOLFDWLRQ RI 6L[WK &LUFXLW SUHFHGHQW� WR DOO RI WKH DQWLWUXVW FODLPV�
,G� DW ������� $V QR SDUW\ KDV WDNHQ LVVXH ZLWK WKLV DSSURDFK� HLWKHU
EHIRUH WKH GLVWULFW FRXUW RU RQ DSSHDO� ZH KDYH IROORZHG WKH VDPH SDWK�
:H QRWH� KRZHYHU� WKDW DOWKRXJK LW LV FOHDU DQG XQGLVSXWHG WKDW WKH VWDWH
DQWLWUXVW ODZV DW LVVXH DOO ³HLWKHU IROORZ IHGHUDO 6KHUPDQ$FW SUHFHGHQW RU
ILQG IHGHUDO FDVH ODZ SHUVXDVLYH�´ 'LVW� &W� 2S� ,,� DW ��� 	 Q�� �FLWLQJ
VWDWH FDVHV�� VHH DOVR 6WDWH /DZ 3OV� %U� DW ������ DQG WKDW LQ D IHGHUDO
PXOWLGLVWULFW OLWLJDWLRQ WKHUH LV D SUHIHUHQFH IRU DSSO\LQJ WKH ODZ RI WKH
WUDQVIHUHH GLVWULFW� VHH ,Q UH 7HPSRURPDQGLEXODU -RLQW �70-� ,PSODQWV

3URG� /LDE� /LWLJ�� �� )��G ���� ��WK &LU� ������0HQRZLW] Y� %URZQ� ���
)��G �� ��G &LU� ������ LW LV QRW FOHDU WKDW SUHFHGHQW ³XQLTXH´ WR D
SDUWLFXODU FLUFXLW DQG DUJXDEO\ GLYHUJHQW IURP WKH SUHGRPLQDQW
LQWHUSUHWDWLRQ RI D IHGHUDO ODZ� VXFK DV WKH 6L[WK &LUFXLW¶V ³QHFHVVDU\
SUHGLFDWH´ JORVV RQ WKH DQWLWUXVW LQMXU\ GRFWULQH� VKRXOG EH DSSOLHG WR VWDWH
DQWLWUXVW ODZV RU IHGHUDO DQWLWUXVW FODLPV WKDW RULJLQDWHG LQ RWKHU FLUFXLWV�
VHH ,Q UH .RUHDQ $LU /LQHV 'LVDVWHU RI 6HSW� �� ����� ��� )��G ���� ��G
&LU� ������ DII¶G� ��� 8�6� ��� ������ �ODZ RI WUDQVIHURU IRUXP RQ IHGHUDO
TXHVWLRQ PHULWV FORVH FRQVLGHUDWLRQ� EXW GRHV QRW KDYH VWDUH GHFLVLV
HIIHFW�� $V ZH DJUHH ZLWK WKH GLVWULFW FRXUW WKDW WKH SODLQWLIIV KDYH DOOHJHG
DQWLWUXVW LQMXU\ DV FRQWHPSODWHG E\ WKH 6L[WK &LUFXLW� WKLV FRQVLGHUDWLRQ LV
RI DFDGHPLF LQWHUHVW RQO\� :HUH WKH RXWFRPH RWKHUZLVH� LW PLJKW UHTXLUH
IXUWKHU FRQVLGHUDWLRQ�
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7KLV FRXUW¶V GHFLVLRQ LQ :DWNLQV 	 6RQ 3HW 6XSSOLHV Y� ,DPV &R��

��� )��G ��� ��WK&LU� ������ VLPLODUO\ IRXQG QR DQWLWUXVW LQMXU\ZKHUH WKH
SODLQWLII¶V DOOHJHG LQMXU\ ± LWV H[FOXVLRQ IURP WKH PDUNHW ± IORZHG IURP
WKH WHUPLQDWLRQ RI LWV GLVWULEXWRUVKLS� QRW IURP WKH GHIHQGDQWV¶ DOOHJHGO\
LOOHJDO GLVWULEXWLRQ UHVWUDLQWV�
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,Q DGGLWLRQ� WKH GHIHQGDQWV¶ SRVLWLRQ� LI DGRSWHG� ULVNV XQGHUPLQLQJ

D EDVLF SUHPLVH RI DQWLWUXVW ODZ WKDW� DV WKH GLVWULFW FRXUW REVHUYHG� LQ
PDQ\ LQVWDQFHV� DQ RWKHUZLVH OHJDO DFWLRQ ± H�J� VHWWLQJ D SULFH ± EHFRPHV
LOOHJDO LI LW LV SXUVXDQW WR DQ DJUHHPHQW ZLWK D FRPSHWLWRU� 8QGHU WKH
GHIHQGDQWV¶ YLHZ� VXFK DQ DFWLRQ ZRXOG QHYHU FDXVH DQWLWUXVW LQMXU\
EHFDXVH D GHIHQGDQW FRXOG KDYH XQLODWHUDOO\ DQG OHJDOO\ VHW WKH VDPH SULFH�
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