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�

&203/$,17�$1'�'(0$1'�)25�-85<�75,$/

�� 3ODLQWLIIV��(ULQ�1HV6PLWK DQG�-DUHG�1HV6PLWK��LQGLYLGXDOO\��DQG�DV�OHJDO�

JXDUGLDQV RI WKHLU�PLQRU�FKLOG��$�1���E\�DQG�WKURXJK�WKHLU�XQGHUVLJQHG�FRXQVHO��EULQJ�WKLV�FODVV�

DFWLRQ�FRPSODLQW�DJDLQVW�'HIHQGDQWV�-88/�/DEV��,QF���$OWULD�*URXS��,QF���DQG�3KLOLS�0RUULV�

86$��,QF���RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKRVH�VLPLODUO\�VLWXDWHG��DQG�DOOHJH�DV�IROORZV��

,1752'8&7,21

�� $�1��LV�RQO\����\HDUV�ROG�\HW�VKH�LV�DGGLFWHG�WR�-88/��DQ�H�FLJDUHWWH� 6KH�DOVR�

VXIIHUV�IURP�VHL]XUHV��D�NQRZQ�FRPSOLFDWLRQ�RI�QLFRWLQH�LQJHVWLRQ���7KH�IHGHUDO�)RRG�	�'UXJ�

$GPLQLVWUDWLRQ��)'$� MXVW�DQQRXQFHG�LW�ZDV�VWXG\LQJ�WKH�DVVRFLDWLRQ�EHWZHHQ�VHL]XUHV�DQG�H�

FLJDUHWWHV� +HDOWK�DXWKRULWLHV FRQVLGHU \RXWK�H�FLJDUHWWH�XVH�DQ HSLGHPLF� 'HIHQGDQWV�DUH�WR�

EODPH���0LPLFNLQJ�%LJ�7REDFFR¶V�SDVW�PDUNHWLQJ�SUDFWLFHV��'HIHQGDQWV�SUH\�RQ�\RXWK�WR�UHFUXLW�

UHSODFHPHQW�VPRNHUV�IRU ILQDQFLDO�JDLQ���7REDFFR�JLDQW $OWULD UHFHQWO\�DFTXLUHG�D�����VWDNH�LQ�

-88/��WKH�FRXQWU\¶V�OHDG�H�FLJDUHWWH�VHOOHU� $OWULD�DOVR RZQV�3KLOLS�0RUULV��ZKLFK�VHOOV

0DUOERUR� WKH�FRXQWU\¶V�PRVW�SRSXODU�FLJDUHWWH���1RZ�WKDW�-88/�KDV�$OWULD¶V LQIUDVWUXFWXUH��

SURJUHVV LQ�QLFRWLQH�FHVVDWLRQ�VWDQGV�WR�HURGH���'HIHQGDQWV�XVH�WKH�YHU\�IUDXGXOHQW�DQG�GHFHSWLYH�



\RXWK�PDUNHWLQJ�EXVLQHVV�SUDFWLFHV�DGMXGJHG WR�YLRODWH�IHGHUDO�UDFNHWHHULQJ�ODZV���7KH\�H[SORLW

WKHPHV�WKDW�UHVRQDWH�ZLWK�WHHQDJHUV�ZKLOH�IDOVHO\ GHQ\LQJ�GRLQJ�VR�

3ODLQWLIIV�EULQJ�WKLV�ODZVXLW�WR�UHGUHVV�WKH�KDUP�DOUHDG\�VXVWDLQHG�DQG�WR�SUHYHQW�IXWXUH�KDUP�WR�

RWKHUV��

3$57,(6��-85,6',&7,21��$1'�9(18(

�� 3ODLQWLIIV� (ULQ�1HV6PLWK�DQG�-DUHG�1HV6PLWK�DUH�WKH�SDUHQWV�DQG�QDWXUDO�

JXDUGLDQV�RI $�1� 3ODLQWLIIV UHVLGH�LQ�6DUDVRWD�&RXQW\��)ORULGD��DQG�DUH�FLWL]HQV�RI�WKH�6WDWH�RI�

)ORULGD���$�1���ZKR�LV ���\HDUV�ROG��EHJDQ�XVLQJ DQG�SXUFKDVLQJ -88/�YDSLQJ�SURGXFWV�ZKHQ�VKH�

ZDV������$�1��ZDV�XQDZDUH�WKDW�-88/�FRQWDLQHG�QLFRWLQH�ZKHQ�VKH�ILUVW�EHJDQ�³-88/LQJ�´��

$�1��VWLOO�GRHV QRW�NQRZ�KRZ�PXFK�QLFRWLQH�-88/�FRQWDLQHG�RU�WKDW�-88/�ZDV VSHFLILFDOO\�

GHYHORSHG�WR�FUHDWH�DQG�VXVWDLQ�D�QLFRWLQH�DGGLFWLRQ���$�1��ZDV�DWWUDFWHG�WR�DQG�PRVW�RIWHQ�XVHG�

WKH�PDQJR�IODYRU���$�1��LV�DGGLFWHG�WR�WKH�QLFRWLQH�FRQWDLQHG�LQ�-88/� $�1��KDV��DW�WLPHV��

H[SHULHQFHG�VHL]XUHV�DIWHU�XVLQJ�-88/� $�1��ZRXOG�VRPHWLPHV�XQLQWHQWLRQDOO\�VZDOORZ�WKH�H�

OLTXLG�QLFRWLQH�FRQWDLQHG�LQ�-88/� $�1��ZDV�GLUHFWO\�DQG�SUR[LPDWHO\�KDUPHG�E\�'HIHQGDQWV¶

XQODZIXO�FRQGXFW DV�DOOHJHG�LQ�WKLV�FRPSODLQW���6XFK�KDUP�LQFOXGHV�H[SRVXUH�WR�VLJQLILFDQW�WR[LF�



VXEVWDQFHV� ZKLFK�PD\�FDXVH�RU�FRQWULEXWH�WR�FDXVLQJ�GLVHDVH��QLFRWLQH�DGGLFWLRQ��DQG�HFRQRPLF�

KDUP�LQ�WKDW�VKH ZRXOG�QRW�KDYH�SXUFKDVHG�-88/�KDG�NQRZQ�WKH�WUXH�IDFWV�

�� 3ODLQWLIIV GLG�QRW�NQRZ�WKDW�-88/�ZDV�DQ�H�FLJDUHWWH�GHYLFH�ZKHQ�0V��1HV6PLWK

ILUVW�VDZ�WKH�SURGXFW�LQ�$�1�¶V�VFKRRO�EDFNSDFN���,QVWHDG��WKH\ WKRXJKW�LW�ZDV�D�86%�GULYH�IRU�D�

FRPSXWHU���1RZ�WKDW�WKH\ NQRZ�WKDW�-88/�LV�D�QLFRWLQH�GHOLYHU\�GHYLFH�DQG�DUH DZDUH�RI�WKHLU�

GDXJKWHU¶V ³-88/LQJ´�KLVWRU\��WKH\�DUH FRQFHUQHG�DERXW�WKHLU�GDXJKWHU¶V�KHDOWK�DQG�IRU�KHU�

IXWXUH�KHDOWK�EHFDXVH�RI�WKH�NQRZQ�FRPSOLFDWLRQV�DVVRFLDWHG�ZLWK�QLFRWLQH�XVDJH���3ODLQWLIIV�DUH

DOVR�FRQFHUQHG�IRU�WKHLU�FKLOGUHQ¶V�ZHOO�EHLQJ���3ODLQWLIIV UHDVRQDEO\�IHDU�WKDW�WKH�'HIHQGDQWV�

OLVWHG�EHORZ�DUH�ZRUNLQJ�LQ�FRQFHUW�WR�PDUNHW�DQG�DGYHUWLVH�-88/�WR�\RXWK�DQG�WHHQDJHUV�DQG�

WKDW�'HIHQGDQWV¶�DVVRFLDWLRQ�DQG�PDUNHWLQJ�HIIRUWV�LQFUHDVH�WKH�OLNHOLKRRG�WKDW�WKHLU�PLQRU�

FKLOGUHQ�ZLOO�EHJLQ�XVLQJ�H�FLJDUHWWHV�DQG�EHFRPH�DGGLFWHG� 8QOHVV�WKHVH�'HIHQGDQWV�DUH�

HQMRLQHG�IURP�WKHLU�XQODZIXO�DFWV�DV�GHVFULEHG�EHORZ��WKH�KDUPV�ZLOO�FRQWLQXH�DV�WKHLU IDPLO\�

PHPEHUV�ZLOO�FRQWLQXH�WR�EH�H[SRVHG�WR�WKHLU�GHFHSWLYH�\RXWK�PDUNHWLQJ�FDPSDLJQV���

�� 'HIHQGDQW�-88/�/DEV��,QF���³-88/´�� LV�D�'HODZDUH�FRUSRUDWLRQ��KDYLQJ�LWV�

SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�6DQ�)UDQFLVFR��&DOLIRUQLD��-88/�RULJLQDOO\�RSHUDWHG�XQGHU�WKH�QDPH�

3$;�/DEV��,QF��,Q�������LW�ZDV�UHQDPHG�-88/�/DEV��,QF� -88/�PDQXIDFWXUHV��GHVLJQV��VHOOV��

PDUNHWV��SURPRWHV DQG�GLVWULEXWHV -88/�H�FLJDUHWWHV�

�� 'HIHQGDQW��$OWULD�*URXS��,QF���³$OWULD´�� LV�D�9LUJLQLD�FRUSRUDWLRQ��KDYLQJ�LWV�

SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�5LFKPRQG��9LUJLQLD���

�� 'HIHQGDQW��3KLOLS�0RUULV�86$��,QF���3KLOLS�0RUULV�� LV�D�ZKROO\�RZQHG�VXEVLGLDU\�

RI�$OWULD���3KLOLS�0RUULV�LV�D�9LUJLQLD�FRUSRUDWLRQ��KDYLQJ�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�

5LFKPRQG��9LUJLQLD���3KLOLS�0RUULV LV�HQJDJHG�LQ�WKH�PDQXIDFWXUH�DQG�VDOH�RI�FLJDUHWWHV�LQ�WKH�

8QLWHG�6WDWHV���3KLOLS�0RUULV LV�WKH�ODUJHVW�FLJDUHWWH�FRPSDQ\�LQ�WKH�8QLWHG�6WDWHV��0DUOERUR��WKH�



SULQFLSDO�FLJDUHWWH�EUDQG�RI�3KLOLS�0RUULV��KDV�EHHQ�WKH�ODUJHVW�VHOOLQJ�FLJDUHWWH�EUDQG�LQ�WKH�

8QLWHG�6WDWHV�IRU�RYHU����\HDUV�

�� $OWULD DQG�3KLOLS�0RUULV DUH�UHIHUUHG�WR�FROOHFWLYHO\�DV�WKH�$OWULD�'HIHQGDQWV�

$OWULD�DFTXLUHG�����RZQHUVKLS�LQ�-88/�WR��DPRQJ�RWKHU�WKLQJV��VHOO��SURPRWH� PDUNHW� DQG�

GLVWULEXWH�-88/�H�FLJDUHWWHV� 3XUVXDQW�WR�D�VHUYLFHV�DJUHHPHQW��-88/�ZLOO�KDYH�DFFHVV�WR�$OWULD�

'HIHQGDQWV¶ LQGXVWU\�LQIUDVWUXFWXUH���

�� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RYHU�WKLV�DFWLRQ�SXUVXDQW�WR����8�6�&� ��

�����G��EHFDXVH���L��WKHUH�DUH�����RU�PRUH�FODVV�PHPEHUV���LL��WKH�DJJUHJDWH�DPRXQW�LQ�FRQWURYHUV\�

H[FHHGV�������������H[FOXVLYH�RI�LQWHUHVW�DQG�FRVWV��DQG��LLL��DW�OHDVW�RQH�3ODLQWLII�DQG�'HIHQGDQW�

DUH�FLWL]HQV�RI�GLIIHUHQW�VWDWHV��7KLV�&RXUW�DOVR�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RYHU�WKLV�DFWLRQ�

SXUVXDQW�WR����8�6�&���������EHFDXVH�RQH�RU�PRUH�FODLPV�DULVH�XQGHU�IHGHUDO�ODZ��7KLV�&RXUW�KDV�

VXSSOHPHQWDO�MXULVGLFWLRQ�RYHU�WKH�VWDWH�ODZ�FODLPV�SXUVXDQW�WR����8�6�&���������

��� 7KH�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�DOO�'HIHQGDQWV�EHFDXVH�WKH\�GR�EXVLQHVV�LQ�

WKH�0LGGOH 'LVWULFW�RI�)ORULGD�DQG�KDYH�VXIILFLHQW�PLQLPXP�FRQWDFWV�ZLWK�WKLV�'LVWULFW�� 'HIHQGDQWV�

LQWHQWLRQDOO\�DYDLO�WKHPVHOYHV�RI�WKH�PDUNHWV�LQ�WKLV�6WDWH�WKURXJK�WKH�SURPRWLRQ��PDUNHWLQJ��DQG�

VDOH�RI�WKH�SURGXFWV�DW�LVVXH�LQ�WKLV�ODZVXLW�WR�UHQGHU�WKH�H[HUFLVH�RI�MXULVGLFWLRQ�E\�WKLV�&RXUW�

SHUPLVVLEOH�XQGHU�)ORULGD�ODZ�DQG�WKH�8�6��&RQVWLWXWLRQ�

��� 9HQXH�LV�SURSHU�LQ�WKH�0LGGOH 'LVWULFW�RI�)ORULGD�SXUVXDQW�WR����8�6�&� � �����

�E�����DQG�����EHFDXVH�D�VXEVWDQWLDO�SDUW�RI�WKH�HYHQWV�RU�RPLVVLRQV�JLYLQJ�ULVH�WR�WKH�FODLPV�DW�LVVXH�

LQ�WKLV�&RPSODLQW�DURVH�LQ�WKLV�'LVWULFW�DQG�'HIHQGDQWV�DUH�VXEMHFW�WR�WKH�&RXUW¶V�SHUVRQDO�

MXULVGLFWLRQ�ZLWK�UHVSHFW�WR�WKLV�DFWLRQ�

*(1(5$/�)$&78$/�$//(*$7,216

$� 7KH�(�&LJDUHWWH�(SLGHPLF



��� $FFRUGLQJ�WR�WKH�&'&��DERXW�����PLOOLRQ�PLGGOH�DQG�KLJK�VFKRRO�VWXGHQWV�ZHUH�

FXUUHQW�XVHUV�RI�D�WREDFFR�SURGXFW�LQ�������PHDQLQJ�WKDW�WKH\�XVHG�VXFK�SURGXFWV�ZLWKLQ�WKH�SDVW�

���GD\V���7KLV�UHSUHVHQWV�DQ�LQFUHDVH�RI ����PLOOLRQ�XVHUV�MXVW�VLQFH�������

��� $�VXUJH�LQ�H�FLJDUHWWH�XVH H[SODLQV�WKLV�GUDPDWLF�LQFUHDVH���7KHUH�ZHUH�����PLOOLRQ�

PRUH�\RXWK�H�FLJDUHWWH�XVHUV�LQ������WKDQ�������DFFRXQWLQJ�IRU�PRUH�WKDQ�WKH�IXOO�LQFUHDVH�LQ�

\RXWK�WREDFFR�XVDJH�DQG HUDVLQJ SDVW�SURJUHVV�LQ�UHGXFLQJ�\RXWK�WREDFFR�SURGXFW�XVH� (�

FLJDUHWWH�XVH�DPRQJ�8�6��KLJK�VFKRRO�VWXGHQWV�LQFUHDVHG�PRUH�WKDQ������IURP������WR�������

)UHTXHQW�XVH�RI�H�FLJDUHWWHV�LQFUHDVHG�IURP����SHUFHQW�LQ������WR����SHUFHQW�LQ�������(�FLJDUHWWH�

XVH�LQ�JHQHUDO�LQFUHDVHG����SHUFHQW�DPRQJ�KLJK�VFKRRO�VWXGHQWV�DQG����SHUFHQW�DPRQJ�PLGGOH�

VFKRRO�VWXGHQWV�IURP������WR��������$V�&'&�'LUHFWRU�'U��5REHUW 5��5HGILHOG�H[SODLQV��³7KH�

VN\URFNHWLQJ�JURZWK�RI�\RXQJ�SHRSOH¶V�H�FLJDUHWWH�XVH�RYHU�WKH�SDVW�\HDU�WKUHDWHQV�WR�HUDVH�

SURJUHVV�PDGH�UHGXFLQJ�WREDFFR�XVH���,W¶V�SXWWLQJ�D�QHZ�JHQHUDWLRQ�DW�ULVN�IRU�QLFRWLQH�

DGGLFWLRQ�´�

��� 0DQ\�\RXWK�WREDFFR�SURGXFW�XVHUV�DUH�DOVR�XVLQJ�PXOWLSOH�WREDFFR�SURGXFWV��D�

FRPELQDWLRQ�RI�H�FLJDUHWWHV�DQG�FRQYHQWLRQDO�FLJDUHWWHV�

��� 7KH�)'$�FKDUDFWHUL]HV�WHHQ�YDSLQJ�DV�DQ�HSLGHPLF���$QG�ZLWK�JRRG�UHDVRQ��

6PRNLQJ�LV�WKH�OHDGLQJ�FDXVH�RI�SUHYHQWDEOH�GHDWK��&LJDUHWWH�VPRNLQJ�FDXVHV�DERXW�RQH�LQ�HYHU\�

ILYH�GHDWKV�LQ�WKH�8QLWHG�6WDWHV�HDFK�\HDU���7KLV�DPRXQWV�WR�DURXQG���������GHDWKV�DQQXDOO\���,I�

VPRNLQJ�FRQWLQXHV�DW�WKH�FXUUHQW�UDWH�DPRQJ�8�6��\RXWK������PLOOLRQ�RI�WRGD\¶V�$PHULFDQV�

\RXQJHU�WKDQ����\HDUV�RI�DJH�DUH�H[SHFWHG�WR�GLH�SUHPDWXUHO\�IURP�D�VPRNLQJ�UHODWHG�LOOQHVV��

7KLV�UHSUHVHQWV�DERXW�RQH�LQ�HYHU\����$PHULFDQV�DJHG����\HDUV�RU�\RXQJHU�ZKR�DUH�DOLYH�WRGD\�

� 6HH KWWSV���ZZZ�FGF�JRY�PHGLD�UHOHDVHV������S�����\RXWK�WREDFFR�XVH�LQFUHDVHG�KWPO��



��� $�VWXG\�GRQH�E\�WKH�$PHULFDQ�-RXUQDO�RI�0HGLFLQH�IRXQG�WKDW�DPRQJ�\RXQJ�

DGXOWV�ZKR�GLG�QRW�VPRNH�FLJDUHWWHV��WKRVH�ZKR�XVHG�H�FLJDUHWWHV�ZHUH�PRUH�WKDQ�IRXU�WLPHV�DV�

OLNHO\�WKDQ�QRQ�YDSHUV�WR�VWDUW�VPRNLQJ�WUDGLWLRQDO�FLJDUHWWHV�ZLWKLQ����PRQWKV��

��� -88/�H�FLJDUHWWHV�DQG�-88/SRGV�GHOLYHU�GDQJHURXV�WR[LQV�DQG�FDUFLQRJHQV�WR�

XVHUV��HVSHFLDOO\�WHHQDJH�XVHUV��1LFRWLQH�LWVHOI�LV�D�FDUFLQRJHQ��DV�ZHOO�DV�D�WR[LF�FKHPLFDO�

DVVRFLDWHG�ZLWK�FDUGLRYDVFXODU��UHSURGXFWLYH��DQG�LPPXQRVXSSUHVVLYH�SUREOHPV�

��� 1LFRWLQH�DGYHUVHO\�DIIHFWV�WKH�KHDUW��H\HV��UHSURGXFWLYH�V\VWHP��OXQJV��DQG�

NLGQH\V��([SRVXUH�WR�QLFRWLQH�IURP�VRXUFHV�VXFK�DV�QLFRWLQH�JXP�VWLOO�SURGXFHV�DQ�LQFUHDVHG�ULVN�

RI�&RURQDU\�9DVFXODU�'LVHDVH�E\�SURGXFLQJ�DFXWH�P\RFDUGLDO�LVFKHPLD��DV�ZHOO�DV�DQ�LQFUHDVHG�

ULVN�RI�SHULSKHUDO�DUWHULDO�GLVRUGHUV��0RUHRYHU��EHFDXVH�YDSLQJ�LQWURGXFHV�IRUHLJQ�VXEVWDQFHV�LQWR�

WKH�OXQJV��SURORQJHG�XVH�RI�YDSLQJ�SURGXFWV�LV�EHOLHYHG�WR�SURGXFH�FKURQLF�REVWUXFWLYH�

SXOPRQDU\�GLVHDVH��MXVW�OLNH�WUDGLWLRQDO�FLJDUHWWH�VPRNH��9DSLQJ�DOVR�WULJJHUV�LPPXQH�UHVSRQVHV�

DVVRFLDWHG�ZLWK�LQIODPPDWRU\�OXQJ�GLVHDVHV�

��� $FFRUGLQJ�WR�WKH�1DWLRQDO�,QVWLWXWHV�RI�+HDOWK��WKH�³DPRXQW�DQG�VSHHG�RI�QLFRWLQH�

GHOLYHU\�������SOD\V�D�FULWLFDO�UROH�LQ�WKH�SRWHQWLDO�IRU�DEXVH�RI�WREDFFR�SURGXFWV�´� %LJ�7REDFFR

KDV�ORQJ�NQRZQ�WKDW�QLFRWLQH�DGGLFWLRQ�LV�WKH UHDVRQ�IRU�WREDFFR�SURGXFW�XVDJH��

%� 7KH�-88/�(�&LJDUHWWH�

��� 6LQFH�LWV�ODXQFK�LQ�������-88/�KDV�EHFRPH�WKH�GRPLQDQW�H�FLJDUHWWH�

PDQXIDFWXUHU�LQ�WKH�8QLWHG�6WDWHV���,WV�UHYHQXHV�JUHZ�E\������LQ��������$FFRUGLQJ�WR�D�UHFHQW�

:HOOV�)DUJR�UHSRUW��-88/�RZQV�WKUHH�TXDUWHUV�RI�WKH�H�FLJDUHWWH�PDUNHW��

� 3ULPDFN�� %ULDQ� $�� 0'�� 3K'�� ³,QLWLDWLRQ� RI� 7UDGLWLRQDO� &LJDUHWWH� 6PRNLQJ� DIWHU� (OHFWURQLF�
&LJDUHWWH�8VH�$PRQJ�7REDFFR�1DwYH�86�<RXQJ�$GXOWV�´�7KH�$P��-��RI�0HGLFLQH��1RYHPEHU�
�����
� 6HH�KWWSV���ZZZ�QFEL�QOP��QLK�JRY�ERRNV�1%.�������FK��V��
� KWWSV���ZZZ�GXUELQ�VHQDWH�JRY�LPR�PHGLD�GRF�),1$/���-88/���/HWWHU����������SGI



��� -88/ LV�D�QRYHO�FDUWULGJH�EDVHG�H�FLJDUHWWH�GHVLJQ���7KH�FDUWULGJHV�DUH�FDOOHG�

SRGV�RU�-88/SRGV��-88/ GHYLFHV�KHDW�XS�D�FDUWULGJH�FRQWDLQLQJ�RLOV�WR�FUHDWH�YDSRU��ZKLFK�

TXLFNO\�GLVVROYHV�LQWR�WKH�DLU� -88/�GHVFULEHV�WKH�H�FLJDUHWWHV�DV�DQ�³HDV\�WR�XVH�YDSRUL]HU�´

��� 7KH�-88/�H�FLJDUHWWH LV�D�VOHHN��KLJK�WHFK�GHVLJQ���,W�ORRNV�OLNH�D�86%�IODVK�GULYH��

DQG�LW�FDQ�FKDUJH�LQ�D�FRPSXWHU� ,W�LV�DERXW�WKH�VL]H�DQG�VKDSH�RI�D�SDFN�RI�FKHZLQJ�JXP��LW�LV�

VPDOO�HQRXJK�WR�ILW�LQ�D�FORVHG�KDQG� -88/�LV�HDV\�WR�FRQFHDO�IURP�SDUHQWV�DQG�WHDFKHUV���7KH�

RGRU�HPLWWHG�IURP�-88/�LV�D�UHGXFHG�DHURVRO�± XQOLNH�WKH�GLVWLQFW�VPHOO�RI�FRQYHQWLRQDO�

FLJDUHWWHV����

��� 7KH�WKLQ��UHFWDQJXODU�-88/�H�FLJDUHWWH�GHYLFH�FRQVLVWV�RI�DQ�DOXPLQXP�VKHOO��D�

EDWWHU\��D�PDJQHW��IRU�WKH�86%�FKDUJHU���D�FLUFXLW�ERDUG��DQ�/('�OLJKW��DQG�D�SUHVVXUH�VHQVRU��

(DFK�-88/SRG�LV�D�SODVWLF�HQFORVXUH�FRQWDLQLQJ�����PLOOLOLWHUV�RI�-88/¶V�SDWHQWHG�QLFRWLQH�

OLTXLG�DQG�D�FRLO�KHDWHU��:KHQ�D�VHQVRU�LQ�WKH�-88/�H�FLJDUHWWH�GHWHFWV�WKH�PRYHPHQW�RI�DLU�

FDXVHG�E\�VXFWLRQ�RQ�WKH�-88/SRG��WKH�EDWWHU\�LQ�WKH�-88/�GHYLFH�DFWLYDWHV�WKH�KHDWLQJ�HOHPHQW��

ZKLFK�LQ�WXUQ�FRQYHUWV�WKH�QLFRWLQH�VROXWLRQ�LQ�WKH�-88/SRG�LQWR�D�YDSRU�FRQVLVWLQJ�SULQFLSDOO\�

RI�QLFRWLQH��EHQ]RLF�DFLG��JO\FHULQ��DQG�SURS\OHQH�JO\FRO��$�OLJKW�HPEHGGHG�LQ�WKH�-88/�GHYLFH�

VHUYHV�DV�D�EDWWHU\�OHYHO�LQGLFDWRU�DQG�OLJKWV�XS�LQ�D�³SDUW\�PRGH´�GLVSOD\�RI�UDLQERZ�RI�FRORUV�

ZKHQ�WKH�GHYLFH�LV�ZDYHG�DURXQG�

��� 7KH�SK\VLFDO�GHVLJQ�RI�WKH�-88/�GHYLFH��LQFOXGLQJ�LWV�FLUFXLW�ERDUG��DQG�-88/SRG�

GHWHUPLQHV�WKH�DPRXQW�RI�DHURVROL]HG�QLFRWLQH�WKH�-88/�HPLWV��%\�DOWHULQJ�WKH�WHPSHUDWXUH��

PD[LPXP�SXII�GXUDWLRQ��RU�DLUIORZ��DPRQJ�RWKHU�WKLQJV��-88/ SUHFLVHO\�FRQWUROV DPRXQW�RI�

QLFRWLQH�YDSRU�GHOLYHUHG� 6WXGLHV�VKRZ�WKDW�WKHUH�LV�D�³GHFUHDVH�LQ�WKH�SHUFHLYHG�KDUVKQHVV�RI�WKH�

DHURVRO�WR�WKH�XVHU�DQG�WKXV�D�JUHDWHU�DEXVH�OLDELOLW\�´ 6HH�'XHOO��-DPHV�)��3DQNRZ��DQG�'DYLG�+��



3H\WRQ��)UHH�%DVH�1LFRWLQH�'HWHUPLQDWLRQ�LQ�(OHFWURQLF�&LJDUHWWH�/LTXLGV�E\��+�105�

6SHFWURVFRS\�����&KHP��5HV��7R[LFRO����������������� �³WKH�'XHOO�VWXG\´���

��� -88/�GHVLJQHG�LWV�SURGXFWV�WR�UHSOLFDWH�WKH�³IHHO´�RI�WUDGLWLRQDO�FLJDUHWWHV��DQG�

WKLV�GHVLJQ�PDNHV�LW�HDVLHU�IRU�H�FLJDUHWWH�XVHUV�WR�WUDQVLWLRQ�WR�FRQYHQWLRQDO�FLJDUHWWHV�EHFDXVH�RI�

WKH�VLPLODULW\���,QGHHG��-88/�VD\V�LWV�GHYLFHV�³PLUURU�WKH�VLPSOLFLW\�WKDW�VPRNHUV�DUH�DFFXVWRPHG�

WR�´�

��� 7KH�-88/�H�FLJDUHWWH�LV�GHIHFWLYHO\�GHVLJQHG�DQG�WKHUHIRUH�XQUHDVRQDEO\�

GDQJHURXV���-88/�LV�GHVLJQHG�WR�FUHDWH�DQG�VXVWDLQ�D�QLFRWLQH�DGGLFWLRQ���-88/ DSSHDUV�WR�

GHOLYHU�QLFRWLQH�PRUH�HIIHFWLYHO\�DQG�DW�KLJKHU�GRVHV�WKDQ�RWKHU�H�FLJDUHWWHV��LQFUHDVLQJ�XVHUV¶�

ULVN�RI�DGGLFWLRQ� -88/¶V�SDWHQWHG�-88/6DOWV�DSSURDFK�WR�QLFRWLQH�GHOLYHU\�LV�GXH�WR�

FRPSRXQGV�FDOOHG�QLFRWLQH�VDOWV��ZKLFK�GHYHORS�LQ�KHDW�GULHG�WREDFFR�OHDYHV�PXFK�OLNH�PRVW�

FLJDUHWWHV� $FFRUGLQJ�WR�WKH�FRPSDQ\�ZHEVLWH��IUHHEDVH�QLFRWLQH�LV�PL[HG�ZLWK�EHQ]RLF�DFLG WR�

PDNH�WKH�H�OLTXLG��ZKLFK�KDV�D�FKHPLFDO�UHDFWLRQ�WR�SURGXFH�WKH�QLFRWLQH�VDOWV��-88/3RG�H�OLTXLG�

FDUWULGJHV�FRQWDLQ�XS�WR�WZLFH�WKH�DPRXQW�RI�QLFRWLQH�DV�D�SDFN�RI�FLJDUHWWHV DQG�DUH�HDVLHU�WR�

LQKDOH��7KLV�GHVLJQ�PHWKRG�LQFUHDVHV�-88/¶V�LQKDOH�DELOLW\� 7KH�'XHOO�VWXG\�FRQFOXGHG�WKDW�

-88/¶V�XVH�RI�QLFRWLQH�VDOWV�³PD\�ZHOO�FRQWULEXWH�WR�WKH�FXUUHQW�XVH�SUHYDOHQFH�RI�-88/�SURGXFWV�

DPRQJ�\RXWK�´�,G������

��� 0RUHRYHU��WKH�-88/�GHYLFH�GRHV�QRW�KDYH�D�PDQXDO�RU�DXWRPDWLF�³RII´�VZLWFK��

1HLWKHU�WKH�-88/SRG�QRU�WKH�SURJUDPPLQJ�RI�WKH�-88/�GHYLFH¶V�WHPSHUDWXUH�RU�SXII�GXUDWLRQ�

VHWWLQJV�OLPLWV WKH�DPRXQW�RI�QLFRWLQH�-88/�GHOLYHUV�LQ�HDFK�SXII�WR�WKH�XSSHU�ERXQG�RI�D�

FLJDUHWWH��

� 6HH�KWWSV���VXSSRUW�MXXO�FRP�KRPH�OHDUQ�IDTV�MXXO�GHYLFH�EDVLFV �ODVW�YLVLWHG�$SU����������



��� -88/�H�FLJDUHWWHV�DQG�-88/SRGV�GHOLYHU�GDQJHURXV�WR[LQV�DQG�FDUFLQRJHQV�WR�

XVHUV��HVSHFLDOO\�WHHQDJH�XVHUV�

��� -88/�GHOLYHUV GRVHV�RI�QLFRWLQH�WKDW�DUH�PDWHULDOO\�KLJKHU�WKDQ�FRPEXVWLEOH�

FLJDUHWWHV��7KH�8QLWHG�.LQJGRP�0HGLFLQHV�DQG�+HDOWKFDUH�3URGXFWV�5HJXODWRU\�$JHQF\�QRWHV��³DQ�

H�FLJDUHWWH�ZLWK�D�FRQFHQWUDWLRQ�RI����PJ�PO�GHOLYHUV�DSSUR[LPDWHO\���PLOOLJUDP�RI�QLFRWLQH�LQ���

PLQXWHV��WKH�WLPH�QHHGHG�WR�VPRNH�D�WUDGLWLRQDO�FLJDUHWWH��IRU�ZKLFK�WKH�PD[LPXP�DOORZDEOH�

GHOLYHU\�LV���PJ�RI�QLFRWLQH��� -88/¶V�QLFRWLQH�FRQFHQWUDWLRQ�LV����PJ�PO��ZKLFK�LV LQ�D�VDOW�IRUP�

WKDW�LQFUHDVHV�WKH�UDWH�DQG�HIILFLHQF\�RI�QLFRWLQH�GHOLYHU\��-88/SRGV WKHUHIRUH H[FHHG�WKH�QLFRWLQH�

GRVH�RI�D�WUDGLWLRQDO�FLJDUHWWH���

��� &RPSDULVRQ�RI�DYDLODEOH�GDWD�UHJDUGLQJ�SHU�SXII�QLFRWLQH�LQWDNH�FRUURERUDWHV�WKH�

RWKHU�-88/�VWXGLHV��PHQWLRQHG�DERYH���LQGLFDWLQJ�WKDW�-88/�GHOLYHUV�DERXW�����PRUH�QLFRWLQH�

SHU�SXII��6SHFLILFDOO\��D�UHFHQW�VWXG\�RI�-88/SRGV�IRXQG�WKDW�³>W@KH�QLFRWLQH�OHYHOV�GHOLYHUHG�E\�

WKH�-88/�DUH�VLPLODU�WR�RU�HYHQ�KLJKHU�WKDQ�WKRVH�GHOLYHUHG�E\�FLJDUHWWHV�´�5HLOO\�HW�DO���)UHH�

5DGLFDO��&DUERQ\O��DQG�1LFRWLQH�/HYHOV�3URGXFHG�E\�-88/�(OHFWURQLF�&LJDUHWWHV�����WKH�³5HLOO\�

VWXG\´���7KH�5HLOO\�VWXG\�WHVWHG�-88/¶V�7REDFFR��&UqPH�%UXOHH��)UXLW�3XQFK��DQG�0LQW�IODYRUV�

DQG�IRXQG�WKDW�D�SXII�RI�-88/�GHOLYHUHG����������PLFURJUDPV���J��RI�QLFRWLQH�SHU�SXII��5HLOO\�HW�

DO��)UHH�5DGLFDO��6HH�$SSHQGL[�%��&KDUW����5HLOO\¶V�ILQGLQJV�ZHUH�EDVHG�RQ�D�SXII�YROXPH�RI�

���PO��%\�FRPSDULVRQ��D������VWXG\�XVLQJ�ODUJHU� ����PO SXIIV�IRXQG�WKDW�D�0DUOERUR�FLJDUHWWH�

GHOLYHUHG����²�����J�SXII��0�-��6FKURHGHU�DQG�$�&��+RIIPDQ��(OHFWURQLF�&LJDUHWWHV�DQG�

1LFRWLQH�&OLQLFDO�3KDUPDFRORJ\��7REDFFR�&RQWURO����������LL���LL����&RUUHFWLQJ�WR�DFFRXQW�IRU�

WKH�GLIIHUHQW�SXII�VL]HV�EHWZHHQ�WKH�5HLOO\�DQG�6FKURHGHU�VWXGLHV��WKLV�VXJJHVWV�WKDW��DW���PO�SXII��

� (�&LJDUHWWHV� KWWSV���HF�HXURSD�HX�KHDOWK��VLWHV�KHDOWK�ILOHV�WREDFFR�GRFV�IVBHFLJDUHWWHVBHQ�SGI
�ODVW�YLVLWHG�$SU�����������



D�0DUOERUR ZRXOG�GHOLYHU�EHWZHHQ�����DQG������J�SXII��,Q�RWKHU�ZRUGV��HPSLULFDO�GDWD�VXJJHVWV�

WKDW�-88/�GHOLYHUV�XS�WR�����PRUH�QLFRWLQH�SHU�SXII�WKDQ�D�0DUOERUR�

��� $GGLQJ�WR�WKH�DERYH�GHIHFWV��-88/�LV�DOVR�GHIHFWLYH�LQ�GHVLJQ�EHFDXVH�LW�SXWV�H�

FLJDUHWWH�XVHUV��HVSHFLDOO\�\RXWK�RU�\RXQJ�DGXOWV�ZLWK�GHYHORSLQJ�EUDLQV��DW�JUHDWHU�ULVN�RI�

H[SHULHQFLQJ�VHL]XUHV�� -88/¶V�GHVLJQ�IRU�QLFRWLQH�GHOLYHU\��QLFRWLQH�FRQWHQW��QLFRWLQH�

IRUPXODWLRQ�DQG�WKHLU�HIIHFWV�RQ�FUHDWLQJ�RU�VXVWDLQLQJ�QLFRWLQH�DGGLFWLRQ�LQFUHDVHV�WKH�SURSHQVLW\�

RI�DEQRUPDO�HOHFWULFDO�DFWLYLW\�LQ�WKH�EUDLQ���-88/�LV�IXUWKHU�GHIHFWLYHO\�GHVLJQHG�LQ�WKDW�LWV�XVHUV�

PD\�XQZLWWLQJO\�VZDOORZ�WKH�H�OLTXLG���7KHVH�GHIHFWV�FDQ�FDXVH�RU�VXEVWDQWLDOO\�FRQWULEXWH WR�

FDXVLQJ�PLOG�RU�PDMRU�VHL]XUHV���7KH�)'$�LV�FXUUHQWO\�LQYHVWLJDWLQJ�UHSRUWV�RI�\RXWK�DQG�\RXQJ�

DGXOWV�ZKR�DUH�H[SHULHQFLQJ�VHL]XUHV�IROORZLQJ�WKH�XVH�RI�H�FLJDUHWWHV���

%� -88/�)UDXGXOHQWO\�&RQFHDOHG�,PSRUWDQW�6DIHW\�,QIRUPDWLRQ�2Q�+RZ�$GGLFWLYH�
,W¶V�(�&LJDUHWWHV�$UH

��� -88/�KDV�IUDXGXOHQWO\�FRQFHDOHG�PDWHULDO�LQIRUPDWLRQ�DERXW�WKH�DGGLFWLYH�QDWXUH�

RI�LWV�H�FLJDUHWWHV� 3ODLQWLIIV¶�FODLPV�DULVH�RXW�RI�-88/¶V IUDXGXOHQW�FRQFHDOPHQW�RI�PDWHULDO�

IDFWV�FRQFHUQLQJ�WKH�-88/�H�FLJDUHWWH�DQG�UHSUHVHQWDWLRQV�DERXW�WKH�-88/�H�FLJDUHWWHV¶�QLFRWLQH�

FRQWHQW��LWV�DGGLFWLYHQHVV� DQG�WKH�SK\VLRORJLFDO�HIIHFWV�RI�-88/�H�FLJDUHWWHV�

��� $W�DOO�UHOHYDQW�WLPHV��-88/ NQHZ�WKDW�-88/�H�FLJDUHWWHV¶�ZHUH�QRW�VDIH�IRU�QRQ�

VPRNHUV��DQG�SRVHG�D�ULVN�RI�DJJUDYDWLQJ�QLFRWLQH�DGGLFWLRQ�LQ�WKRVH�DOUHDG\�DGGLFWHG�WR�FLJDUHWWHV�

-88/ ZDV�XQGHU�D�GXW\�WR�GLVFORVH�WKLV�PDWHULDO�LQIRUPDWLRQ�EDVHG�XSRQ�LWV�H[FOXVLYH�NQRZOHGJH�

RI�LW��DQG�LWV�FRQFHDOPHQW�RI�LW��\HW�-88/ QHYHU�GLVFORVHG�WKH�GHIHFW�WR�3ODLQWLII�RU�WKH�SXEOLF�

��� -88/�UHSHDWHGO\�UHSUHVHQWHG�WKDW�D�VLQJOH�-88/SRG�FRQWDLQV�DQ�DPRXQW�RI�

QLFRWLQH�HTXLYDOHQW�WR�DERXW�D�SDFN�RI�FLJDUHWWHV��)RU�H[DPSOH��VRPH�-88/�DGYHUWLVHPHQWV�DQG�

� KWWSV���ZZZ�IGD�JRY�7REDFFR3URGXFWV�1HZV(YHQWV�XFP�������KWP



-88/¶V�ZHEVLWH�FXUUHQWO\�SURYLGHV�WKDW�HDFK�³-88/SRG�LV�GHVLJQHG�WR�FRQWDLQ�DSSUR[LPDWHO\�

���P/�ZLWK����QLFRWLQH�E\�ZHLJKW�DW�WLPH�RI�PDQXIDFWXUH�ZKLFK�LV�DSSUR[LPDWHO\�HTXLYDOHQW�WR�

��SDFN�RI�FLJDUHWWHV�RU�����SXIIV�´�7KLV�IDOVHKRRG�LV�UHFDVW�LQ�-88/�DGYHUWLVHPHQWV��DQG�RQ�

-88/¶V�ZHEVLWH��LQWR�WKH�FODLP�WKDW�D�-88/�GHOLYHUV�DERXW�DV�PXFK�QLFRWLQH�DV�D�FLJDUHWWH�

��� 7KLV�VWDWHPHQW�LV�IDOVH�EHFDXVH��DV�-88/�NQRZV��LW�LV�QRW�MXVW�WKH�DPRXQW�RI�

QLFRWLQH��EXW�WKH�HIILFLHQF\�ZLWK�ZKLFK�WKH�SURGXFW�GHOLYHUV�QLFRWLQH�LQWR�WKH�EORRGVWUHDP��WKDW�

GHWHUPLQHV�WKH�SURGXFW¶V�QDUFRWLF�HIIHFW DQG ULVN�RI�DGGLFWLRQ��'HIHQGDQWV NQRZ�WKDW�EHQ]RLF�DFLG�

DIIHFWV�S+�DQG�³DEVRUSWLRQ�RI�QLFRWLQH�DFURVV�ELRORJLFDO�PHPEUDQHV�´�

��� -88/¶V�VWDWHPHQW�LQ�LWV�DGYHUWLVHPHQWV�WKDW�HDFK�-88/SRG�FRQWDLQV�DERXW�DV�

PXFK�QLFRWLQH�DV�D�SDFN�RI�FLJDUHWWHV�LV�IDOVH�DQG�OLNHO\�WR�PLVOHDG��EHFDXVH�WKH�DPRXQW�RI�

QLFRWLQH�FRQWDLQHG�LQ�WKH�-88/SRG�LV�SHUKDSV�VL[�WLPHV�OHVV�WKDQ�LQ�D�SDFN�RI�FLJDUHWWHV��EXW�

DFWXDO�DPRXQW�RI�QLFRWLQH�FRQVXPHG�YLD�-88/SRG�LV�DV�PXFK�DV�WZLFH�DV�KLJK�DV�WKDW�YLD�

FLJDUHWWHV�

��� 'HVSLWH�PDNLQJ�QXPHURXV�UHYLVLRQV�WR�LWV�SDFNDJLQJ�VLQFH�������-88/�GLG�QRW�

DGG�QLFRWLQH�ZDUQLQJV�XQWLO�IRUFHG�WR�GR�VR�LQ�$XJXVW�RI������

��� -88/�KDV�QRW�EHHQ�DSSURYHG�DV�D�VPRNLQJ�WKHUDS\�QRU�KDV�LW�EHHQ�DSSURYHG�DV�D�

PRGLILHG�ULVN�WREDFFR�SURGXFW�

��� -88/�IDLOV�WR LQIRUP�XVHUV�WKDW�LWV�SURGXFWV�KDYH�QRW EHHQ�IRXQG�WR�EH�VDIH�DQG�

HIIHFWLYH�E\�WKH�)'$�IRU�WKH�SXUSRVH�RI�VPRNLQJ�FHVVDWLRQ�

&� -88/�&RSLHG�%LJ�7REDFFR¶V <RXWK�0DUNHWLQJ�3OD\ERRN�7R�$GGLFW <RXWK�WR
1LFRWLQH�

� 1HLO�/��%HQRZLW]�HW�DO���1LFRWLQH�&KHPLVWU\��0HWDEROLVP��.LQHWLFV�DQG�%LRPDUNHUV��+DQGERRN�
RI�([SHULPHQWDO�3KDUPDFRORJ\��������������2FW�������������DYDLODEOH�DW�� ,zW�Z>/E<�
ΗŚƚƚƉƐ͗ͬͬǁǁǁ͘ŶĐďŝ͘Ŷůŵ͘ŶŝŚ͘ŐŽǀͬƉŵĐͬĂƌƚŝĐůĞƐͬWD�Ϯϵϱϯϴϱϴͬ�

KWWSV���ZZZ�IGD�JRY�7REDFFR3URGXFWV�1HZV(YHQWV�XFP�������KWP



��� -88/�DGRSWHG�WKH�VDPH�WKHPHV�XVHG�E\�3KLOLS�0RUULV�DQG�RWKHU�%LJ�7REDFFR�

FRPSDQLHV�LQ�WKH�FLJDUHWWH�LQGXVWU\¶V�ORQJ�VWDQGLQJ��H[WHQVLYH�DGYHUWLVLQJ�FDPSDLJQ�WR�JODPRUL]H�

FLJDUHWWH�VPRNLQJ�ZKLOH�GRZQSOD\LQJ�LWV�DGGLFWLYHQHVV�DQG�GHOHWHULRXV�KHDOWK�HIIHFWV�

��� 6WDWHPHQWV�E\�-88/¶V�IRXQGHU�DQG�HPSOR\HHV�PDNH�FOHDU�-88/¶V�LQWHQW�WR�

GHYHORS�D�KLJKO\�DGGLFWLYH�SURGXFW�WR�VHOO�WR�D�QHZ�DXGLHQFH�RI�QRQ�VPRNHUV��-DPHV�0RQVHHV��

RQH�RI�-88/¶V�IRXQGHUV��GHVFULEHG�WKH�FLJDUHWWH�DV�³WKH�PRVW�VXFFHVVIXO�FRQVXPHU�SURGXFW�RI�DOO�

WLPH���������DQ�DPD]LQJ�SURGXFW�´�$FFRUGLQJ�WR�0RQVHHV��-88/ DLPHG WR�³GHOLYHU>@�VROXWLRQV�WKDW�

UHIUHVK�WKH�PDJLF�DQG�OX[XU\�RI�WKH�WREDFFR�FDWHJRU\�´

��� -88/�XVHG�WKH�WREDFFR�LQGXVWU\¶V�SULRU�SUDFWLFHV�DV�D�SOD\ERRN��0RQVHHV�DGPLWWHG

SXEOLFO\ WKDW�-88/�EHJDQ�E\�ORRNLQJ�DW�WREDFFR�LQGXVWU\�GRFXPHQWV��LQFOXGLQJ�ERDUG�PHHWLQJ�

PLQXWHV��³,W�EHFDPH�D�YHU\�LQWULJXLQJ�VSDFH�IRU�XV�WR�LQYHVWLJDWH�EHFDXVH�ZH�KDG�VR�PXFK�

LQIRUPDWLRQ�WKDW�\RX�ZRXOGQ¶W�QRUPDOO\�EH�DEOH�WR�JHW�LQ�PRVW�LQGXVWULHV��$QG�ZH�ZHUH�DEOH�WR�

FDWFK�XS��ULJKW��WR�D�KXJH��KXJH�LQGXVWU\�LQ�QR�WLPH��$QG�WKHQ�ZH�VWDUWHG�EXLOGLQJ�SURWRW\SHV�´

��� -88/¶V�UHVHDUFK�LQFOXGHG�GRFXPHQWV�DERXW�KRZ�WREDFFR�FRPSDQLHV�KDG�

FKHPLFDOO\�PDQLSXODWHG�QLFRWLQH�FRQWHQW�WR�PD[LPL]H�GHOLYHU\��³:H�VWDUWHG�ORRNLQJ�DW�SDWHQW�

OLWHUDWXUH��:H�DUH�SUHWW\�IOXHQW�LQ�µ3DWHQWHVH�¶�$QG�ZH�ZHUH�DEOH�WR�GHGXFH�ZKDW�KDG�KDSSHQHG�

KLVWRULFDOO\�LQ�WKH�WREDFFR�LQGXVWU\�´

��� -88/�DOVR�XVHG�WREDFFR�LQGXVWU\�DGYHUWLVHPHQWV²ZKLFK�ZHUH�FUHDWHG�WR�OXUH�

QRQVPRNLQJ�\RXWK²DV�D�JXLGH�WR�-88/¶V�RZQ�DGYHUWLVLQJ�FDPSDLJQV��,Q�D������LQWHUYLHZ��

³0RQVHHV�LQGLFDWHG�WKDW�WKH�GHVLJQ�RI�-88/¶V�DGYHUWLVLQJ�KDG�EHHQ�LQIRUPHG�E\�WUDGLWLRQDO�

WREDFFR�DGYHUWLVHPHQWV�DQG�WKDW�>WKH�6WDQIRUG�5HVHDUFK�LQWR�,PSDFW�RI�7REDFFR�$GYHUWLVLQJ@�KDG�

EHHQ�TXLWH�XVHIXO�WR�WKHP�´�5REHUW�.��-DFNOHU��0�'��HW�DO��-88/�$GYHUWLVLQJ�2YHU�,WV�)LUVW�7KUHH�

<HDUV�RQ�WKH�0DUNHW��-DQ������������



��� 7KHVH�FRS\FDW�DGYHUWLVLQJ�DQG�PDUNHWLQJ�SUDFWLFHV�LQFOXGH��FRORUIXO�DG�FDPSDLJQV

XVLQJ�H\H�FDWFKLQJ�GHVLJQV�DQG�\RXWK�RULHQWHG�LPDJHU\ WRXWLQJ�WKHPHV�RI�EHLQJ�³FRRO�´�

³FDUHIUHH�´�³VW\OLVK�´�³DWWUDFWLYH�´�³VH[\�´�³SOHDVXUHIXO�´ ³SRSXODU´ DQG WKDW�WKH�-88/�H�

FLJDUHWWHV�DUH ³JUHDW�WDVWLQJ�´�HWF���9LUDO�PDUNHWLQJ�FDPSDLJQV�SXVK�-88/ SURGXFWV�RQ�FKLOGUHQ��

WHHQV��DQG�\RXQJ�DGXOWV� )RU�H[DPSOH��LW�LV�VXVSHFWHG�WKDW�-88/�SD\V VRFLDO�PHGLD�VWDUV RU�VRFLDO�

PHGLD�LQIOXHQFHUV WR�IORRG�VRFLDO�PHGLD�QHZVIHHGV�ZLWK�-88/�SURPRWLRQ ± %LJ�7REDFFR�GLG�WKH�

VDPH�W\SH�RI�SURGXFW�SODFHPHQW�WR�FUHDWH�YLUDO�FDPSDLJQV�RI�VPRNLQJ� /LNH�%LJ�7REDFFR�EHIRUH�LW��

-88/�GLVWULEXWHG�IUHH�H�FLJDUHWWH�DQG�SDFNV�DW�OLYH�VRFLDO�HYHQWV�

��� -88/¶V�RULJLQDO�PDUNHWLQJ�FDPSDLJQ�LQFOXGHG�ELOOERDUGV� <RX7XEH�YLGHRV��

DGYHUWLVLQJ�LQ�PDJD]LQHV��OLNH�9,&(�0DJD]LQH��ODXQFK�SDUWLHV��DQG�D�VDPSOLQJ�WRXU�

��� 2QH�VWXG\�RI�-88/¶V�PDUNHWLQJ�VKRZHG�WKDW�³WKH�JURZWK�RI�-88/�ZDV�

DFFRPSDQLHG�E\�LQQRYDWLYH�PDUNHWLQJ�DFURVV�D�YDULHW\�RI�QHZ�PHGLD�SODWIRUPV«-88/�ZDV�RQH�

RI�WKH�ILUVW�PDMRU�UHWDLO�H�FLJDUHWWH�EUDQGV�WKDW�UHOLHG�KHDYLO\�RQ�VRFLDO�PHGLD�WR�PDUNHW�LWV�

SURGXFWV�´� 7KH�VWXG\�IXUWKHU�IRXQG�WKDW�-88/¶V�,QVWDJUDP�DFFRXQW�UHDFKHG�D�TXDUWHU�PLOOLRQ�

IROORZHUV��XVHG�DUWV\�SKRWRJUDSKV�WR�GLVSOD\�LWV�SURGXFWV�DQG�³HYRNH�OLIHVW\OH IHHOLQJV�VXFK�DV�

UHOD[DWLRQ��IUHHGRP�DQG�VH[�DSSHDO�´��

��� 7KH�6XUJHRQ�*HQHUDO¶V�$GYLVRU\�RQ�(�&LJDUHWWH�8VH�$PRQJ�<RXWK�IRXQG�WKDW�

-88/¶V�7ZLWWHU�DFFRXQW�ZDV�EHLQJ�IROORZHG�E\�DGROHVFHQWV�DQG�WKDW�����RI�WKRVH�UHWZHHWLQJ�

RIILFLDO�-88/�WZHHWV�ZHUH�XQGHU����

� +XDQJ��-��HW�DO���³9DSLQJ�YHUVXV�-88/LQJ��KRZ�WKH�H[WUDRUGLQDU\�JURZWK�DQG�PDUNHWLQJ�RI�
-88/�WUDQVIRUPHG�WKH�86�UHWDLO��DYDLODEOH�DW�
KWWSV���WREDFFRFRQWURO�EPM�FRP�FRQWHQW�WREDFFRFRQWURO�HDUO\������������WREDFFRFRQWURO������
�������IXOO�SGI��



��� -88/�KDV�DOVR�SOD\HG�RII�WKH�XELTXLW\�RI�$SSOH�SURGXFWV�VXFK�DV�L3KRQHV�DQG�

L3DGV���-88/�SURPRWHV�LWVHOI�ZLWK�VWDWHPHQWV�OLNH�-88/�LV�³WKH�L3KRQH�RI�H�FLJDUHWWHV�´�ZKLFK�

-88/�SRVWHG�RQ�LWV�ZHEVLWH�DQG�XVHG�DV�WKH�EDVLV�IRU D�VRFLDO�PHGLD�DQG�HPDLO�FDPSDLJQ�

��� -88/�LV�DYDLODEOH�LQ�VZHHW�IODYRUV�LQFOXGLQJ PDQJR��IUXLW�PHGOH\�DQG�FRRO�PLQW���

$FFRUGLQJ�WR�RQH�VXUYH\�����SHUFHQW�RI�FXUUHQW�\RXWK�H�FLJDUHWWH�XVHUV�FLWHG�WKH�DYDLODELOLW\�RI�

DSSHDOLQJ�IODYRUV�DV�WKH�SULPDU\�UHDVRQ�IRU�XVH���

��� -88/¶V�YLUDO�PDUNHWLQJ�FDPSDLJQ�KDV�EHHQ�VXFFHVVIXO���7KH�1DWLRQDO�<RXWK�

7REDFFR�6XUYH\�KDV�IRXQG�WKDW������SHUFHQW�RI�PLGGOH�DQG�KLJK�VFKRRO�VWXGHQWV�± �����PLOOLRQ�

\RXWK�± KDG�EHHQ�H[SRVHG�WR�H�FLJDUHWWH�DGYHUWLVHPHQWV���

��� -88/�KDV�VW\OHG�LWVHOI�DV�VRPHWKLQJ�GLIIHUHQW�WKDQ�%LJ�7REDFFR���)RU�H[DPSOH��

-88/�KDG�D�FDPSDLJQ�WKDW�H[SUHVVO\�VWDWHG��³)$&7��-88/�/DEV�LV�QRW�%LJ�7REDFFR���:H�DUH�DQ�

LQGHSHQGHQW�YDSRU�FRPSDQ\�RQ�D�PLVVLRQ�WR�HOLPLQDWH�FLJDUHWWHV�´ 7KDW�KDV�SURYHG�IDOVH���$V�

GLVFXVVHG�EHORZ��$OWULD�DFTXLUHG�����RI�-88/�WR�SDUWQHU�ZLWK�WKH�FRPSDQ\��

'� 3KLOLS 0RUULV��$Q $OWULD 6XEVLGLDU\��+DV�D�/RQJ�+LVWRU\�RI�0DUNHWLQJ�7REDFFR�
3URGXFWV�WR�<RXWK

��� %HJLQQLQJ�LQ�WKH�����V�WKURXJK�WKH�SUHVHQW��3KLOLS�0RUULV�LQWHQWLRQDOO\�PDUNHWHG�

FLJDUHWWHV�WR�\RXQJ�SHRSOH�XQGHU�WKH�DJH�RI����WR�UHFUXLW�³UHSODFHPHQW�VPRNHUV´�WR�HQVXUH�WKH�

HFRQRPLF�IXWXUH�RI�WKH�WREDFFR�LQGXVWU\���6HH�8�6��Y��3KLOLS�0RUULV��HW�DO�� 1R�����FY�������

$PHQGHG�)LQDO�2SLQLRQ DW�SDJH������'�'�&��$XJ�������������.HVVOHU��-���

��� 3KLOLS�0RUULV�NQHZ�WKDW�PDUNHWLQJ�FLJDUHWWHV�WR�\RXWK�LV�HVVHQWLDO�WR�WKH�

FRPSDQ\¶V�VXFFHVV�DQG�ORQJHYLW\��DQG�IRU�WKDW�UHDVRQ��LW�FUHDWHG�PDUNHWLQJ�FDPSDLJQV�WR�LQFUHDVH�

\RXWK�FRQVXPSWLRQ�

�� 9LOODQWL�$&��-RKQVRQ�$/� $PEURVH�%.��HW�DO��8VH�RI�IODYRUHG�WREDFFR�SURGXFWV�DPRQJ�8�6��
\RXWK�DQG�DGXOWV��ILQGLQJV�IURP�WKH�ILUVW�ZDYH�RI�WKH�3$7+�6WXG\������������



��� $Q�LQWHUQDO�PHPRUDQGXP�GDWHG�0DUFK����������VHQW�E\�0\URQ�-RKQVWRQ��D�

PDUNHWLQJ�UHVHDUFKHU�IRU�3KLOLS�0RUULV��VWDWHV��³,W�LV�LPSRUWDQW�WR�NQRZ�DV�PXFK�DV�SRVVLEOH�DERXW�

WHHQDJH�VPRNLQJ�SDWWHUQV�DQG�DWWLWXGHV� 7RGD\¶V�WHHQDJHU�LV�WRPRUURZ¶V�SRWHQWLDO�UHJXODU�

FXVWRPHU��DQG�WKH�RYHUZKHOPLQJ�PDMRULW\�RI�VPRNHUV�ILUVW�EHJLQ�WR�VPRNH�ZKLOH�VWLOO�LQ�WKHLU�

WHHQV�´�6HH <RXQJ�6PRNHUV��3UHYDOHQFH��7UHQGV��,PSOLFDWLRQV��DQG�5HODWHG�'HPRJUDSKLF�

7UHQGV��S����

��� 7R�DFFRPSOLVK�WKLV�VRUGLG�JRDO��3KLOLS�0RUULV�WUDFNHG�\RXWK�EHKDYLRU�DQG�

SUHIHUHQFH��HPSOR\HG�PDUNHWLQJ�WKHPHV�WKDW�UHVRQDWHG�ZLWK�\RXWK��DQG�SURPRWHG�FLJDUHWWHV�WR�

\RXWK�WKURXJK�UHWDLO�SURPRWLRQV��HYHQWV�DQG�VSRQVRUVKLSV� 6HH�8�6��Y��3KLOLS�0RUULV��HW�DO���DW�

SDJHV������������

��� 3KLOLS�0RUULV�LQWHQWLRQDOO\�H[SORLWHG�DGROHVFHQWV¶�YXOQHUDELOLW\�WR�LPDJHU\�E\�

FUHDWLQJ�DGYHUWLVLQJ�WKDW�XWLOL]HV�WKH�WKHPHV�RI�LQGHSHQGHQFH��DGYHQWXURXVQHVV��VRSKLVWLFDWLRQ��

JODPRXU��DWKOHWLFLVP��VRFLDO�LQFOXVLRQ��VH[XDO�DWWUDFWLYHQHVV��WKLQQHVV��SRSXODULW\��UHEHOOLRXVQHVV��

DQG�EHLQJ�³FRRO�´��3KLOLS�0RUULV¶ PDUNHWLQJ�WDFWLFV FRQVLVWHQWO\�UHDFKHG PLOOLRQV�RI�WHHQV�� ,G� DW

SDJH����

��� 3KLOLS�0RUULV¶�\RXWK�EUDQG�LV�0DUOERUR��ZKLFK�ZDV�DQG�UHPDLQV�DPRQJ�WKH�PRVW�

KHDYLO\�DGYHUWLVHG�EUDQGV���,G���DW�SDJHV ���������

��� 3KLOLS�0RUULV�ZDV�DGMXGJHG�WR�KDYH�HQJDJHG�LQ�XQODZIXO�FRRUGLQDWHG�DFWLYLW\�WR�

³UHFUXLW�QHZ��\RXWK�VPRNHUV�WKURXJK�FLJDUHWWH�PDUNHWLQJ�´�DQG�IDOVHO\�GHQLHG�WKDW�LW�PDUNHWHG�WR�

\RXWK��

��� 7KH�5DFNHWHHULQJ�$FWV�DVVRFLDWHG�ZLWK�3KLOLS�0RUULV¶�\RXWK�PDUNHWLQJ�FRQVLVWHG�

RI�DGYHUWLVHPHQWV�WKDW�DSSHDO�WR�DQG�WDUJHW�\RXWK��WKH�GHVLJQV�RI�ZKLFK�DUH�EDVHG�RQ�LWV�UHVHDUFK�

RQ�WHHQDJH�EHKDYLRUV�DQG�SUHIHUHQFHV���,G���DW�SDJH �����



��� 7KH�$OWULD�'HIHQGDQWV KDYH�QRW�DEDQGRQHG�WKHLU�\RXWK�DSSHDOLQJ�WKHPHV���8S�XQWLO�

LW�DFTXLUHG�D�����VWDNH�LQ�-88/��GHVFULEHG�EHORZ��$OWULD�'HIHQGDQWV�KDG�WKHLU�RZQ�H�FLJDUHWWH��WKH�

0DUN7HQ�SURGXFWV��ZKLFK�$OWULD�FRQFHGHG�ZDV�SRSXODU�DPRQJ�\RXWK�

(� 7KH�*RYHUQPHQW 7DNHV�$FWLRQ�WR�$GGUHVV WKH�(�&LJDUHWWH�(SLGHPLF

��� 2Q�)HEUXDU\�����������WKH�)'$�VHQW�D�OHWWHU�WR�-88/�H[SUHVVLQJ�FRQFHUQ�DERXW�WKH�

SRSXODULW\�RI�-88/�SURGXFWV�DPRQJ�\RXWK���7KH�)'$�RUGHUHG�-88/�WR�VXEPLW�GRFXPHQWV�

UHJDUGLQJ�LWV�PDUNHWLQJ�SUDFWLFHV���7KH�)'$�SXEOLFL]HG�WKLV�OHWWHU�RQ�LWV ZHEVLWH�

��� 2Q�6HSWHPEHU�����������WKH�)'$�VHQW�OHWWHUV�WR�ILYH�H�FLJDUHWWH�PDQXIDFWXUHUV�

WKDW�UHSUHVHQW�PRUH�WKDQ����SHUFHQW�RI�WKH�FXUUHQW�PDUNHW���-88/�DQG�$OWULD�ZHUH�DPRQJ�WKHVH�

PDQXIDFWXUHUV���7KH�)'$�FRPPLVVLRQHU��'U��*RWWOLHE� VWDWHG�WKHVH�FRPSDQLHV�DUH�³QRZ�RQ�QRWLFH�

E\�WKH�)'$�RI�KRZ�WKHLU�SURGXFWV�DUH�EHLQJ�XVHG�E\�\RXWK�DW�GLVWXUELQJ�UDWHV�´��)XUWKHU��WKH�)'$�

UHTXHVWHG�³WKH�PDQXIDFWXUHUV�RI�WKHVH�EUDQGV�DQG�SURGXFWV�WR�FRPH�EDFN�WR�WKH�)'$�LQ����GD\V�

ZLWK�UREXVW SODQV�RQ�KRZ�WKH\¶OO�FRQYLQFLQJO\�DGGUHVV�WKH�ZLGHVSUHDG�XVH�RI�WKHLU�SURGXFWV�E\�

PLQRUV�´��'U��*RWWOLHE�RUGHUHG�WKH�FRPSDQLHV�WR�³GHPRQVWUDWH�WKDW�WKH\¶UH�WUXO\�FRPPLWWHG�WR�

NHHSLQJ�WKHVH�>H�FLJDUHWWHV@�RXW�RI�WKH�KDQGV�RI�NLGV�DQG�WKH\�PXVW�ILQG�D�ZD\�WR�UHYHUVH�WKLV�

WUHQG�´

��� 2Q�2FWREHU����������-88/�VWDWHG�LW�UHOHDVHG��������SDJHV�RI�GRFXPHQWV�WR�WKH�

)'$�DQG�WKDW�LW�³ZDQW>V@�WR�EH�SDUW�RI�WKH�VROXWLRQ�LQ�SUHYHQWLQJ�XQGHUDJH�XVH�´

��� 2Q�2FWREHU�����������$OWULD¶V�&(2�PHW�ZLWK�PHPEHUV�RI�WKH�)'$�OHDGHUVKLS���

'XULQJ�WKDW�PHHWLQJ��$OWULD�DFNQRZOHGJHG�LW�KDG�DQ�REOLJDWLRQ�WR�DGGUHVV�WKH�HSLGHPLF�RI�\RXWK�

XVH�RI�H�FLJDUHWWHV�

��� 3XEOLFO\��DQG�LQ�UHVSRQVH�WR�WKH�)'$¶V�DODUP�FRQFHUQLQJ�WKH�ULVH�LQ�\RXWK�H�

FLJDUHWWH�XVH��$OWULD¶V�&(2��+RZDUG�:LOODUG��VWDWHG��LQ�OHWWHU�WR�WKH�)'$�RI�2FWREHU�����������WKDW�



WKH�FRPSDQ\�LV�³DODUPHG�DERXW�WKH�UHSRUWHG�ULVH�LQ�\RXWK�H�YDSRU�XVH�WR�HSLGHPLF�OHYHOV�´��0U��

:LOODUG�IXUWKHU�ZURWH�WKDW�$OWULD EHOLHYHG�WKDW�SRG�EDVHG�SURGXFWV�VLJQLILFDQWO\�FRQWULEXWHG�WR�WKH�

ULVH�LQ�\RXWK�XVH�RI�H�YDSRU�SURGXFWV�DQG�FRPPLWWHG�WR ³UHPRYH�IURP�WKH�PDUNHW�RXU�0DUN7HQ�

(OLWH DQG�$SH[�E\�0DUN7HQ SRG�EDVHG�SURGXFWV�XQWLO�ZH�UHFHLYH�D�PDUNHW�RUGHU�IURP�)'$�RU�WKH�

\RXWK�LVVXH�LV�RWKHUZLVH�DGGUHVVHG�´��0U��:LOODUG�DOVR�ZURWH��³:H�DUH�FRPPLWWHG�WR�KHOSLQJ�

UHYHUVH�WKH�FXUUHQW�>YDSLQJ@�XVH�DQG�WUHQG�DPRQJ�\RXWK�´

��� 2Q�1RYHPEHU�����������-88/�DQQRXQFHG�D�SODQ�WR�FRPEDW�XQGHUDJH�XVH�

��� $�GD\�ODWHU��RQ�1RYHPEHU�����WKH�&'&�DQQRXQFHG�WKDW�H�FLJDUHWWH�XVH�LQ�JHQHUDO�

LQFUHDVHG����SHUFHQW�DPRQJ�KLJK�VFKRRO�VWXGHQWV�DQG����SHUFHQW�DPRQJ�PLGGOH�VFKRRO�VWXGHQWV�

IURP������WR��������7KH�)'$�&RPPLVVLRQHU�FDOOHG�WKHVH�UHVXOWV�³DVWRQLVKLQJ�´

��� 2Q�'HFHPEHU����������$OWULD�DQQRXQFHG�LW�ZRXOG�GLVFRQWLQXH�SURGXFWLRQ�DQG�

GLVWULEXWLRQ�RI�DOO�0DUN7HQ�SURGXFWV�DQG�VDLG�LW�ZLOO�³UHIRFXV�LWV�UHVRXUFHV�RQ�PRUH�FRPSHOOLQJ�

UHGXFHG�ULVN�WREDFFR�SURGXFW�RSSRUWXQLWLHV�´

��� 2Q�'HFHPEHU�����������WKH�6HFUHWDU\�RI�WKH�8�6��'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�

6HUYLFHV��$OH[�$]DU��VWDWHG�DW�D�SUHVV�FRQIHUHQFH��³:H�KDYH�QHYHU�VHHQ�XVH�RI�DQ\�VXEVWDQFH�E\�

$PHULFD¶V�\RXQJ�SHRSOH�ULVH�DV�UDSLGO\�DV�H�FLJDUHWWH�XVH�LV�ULVLQJ�´����

)� $OWULD�'HIHQGDQWV /RQJ�0RQLWRUHG�-88/¶V�*URZWK $QG�5HFHQWO\�3XUFKDVHG�D�
&RQWUROOLQJ�6WDNH WR�3DUWQHU�:LWK�-88/

��� $OWULD¶V�SXEOLF�VWDQFH�RQ�H�FLJDUHWWHV�PDUNHGO\�GLIIHUHG�IURP�LWV�SULYDWH�

XQGHUWDNLQJV�ZLWK�UHVSHFW�WR�-88/�

��� 7KH�$OWULD�'HIHQGDQWV�FORVHO\�DQG�FDUHIXOO\�PRQLWRUHG�WKH�GHWDLOV�RI�-88/¶V�

EXVLQHVV�IRU�\HDUV�SULRU�WR�LWV�GHFLVLRQ�WR�EX\�LQWR�-88/�LQ�'HFHPEHU��������,Q�DQ�HDUQLQJV�FDOO�RI�

'HFHPEHU�������$OWULD�'HIHQGDQWV�VWDWHG�WKDW�WKH\�KDG�EHHQ�LQ�WDONV�ZLWK�-88/¶V�PDQDJHUV�IRU�



³TXLWH�VRPH�WLPH�´� $OWULD¶V�FKLHI�H[HFXWLYH��+RZDUG�:LOODUG��VWDWHG��³ZH¶YH�EHHQ�PRQLWRULQJ�

>-88/¶V@�JURZWK«IRU�WKUHH�\HDUV´ ± LQ�RWKHU�ZRUGV��VLQFH�-88/�ODXQFKHG�EDFN�LQ������

��� $OWULD¶V�GLVFORVXUHV�WR�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�UHYHDO�LW�KDG�EHHQ�

³FORVHO\´�IROORZLQJ�-88/V�MRXUQH\�WR�³VHH�LI�LW�KDG�VWD\LQJ�SRZHU�´

��� :HHNV�DIWHU�$OWULD�DQQRXQFHG�LW�ZRXOG�UHPRYH�LWV�H�YDSRU�SURGXFWV�IURP�WKH�PDUNHW�

WR�DGGUHVV�WKH�\RXWK�YDSLQJ�HSLGHPLF��RQ�'HFHPEHU�����������$OWULD�PDGH�SXEOLF�WKDW�LW�FORVHG�D�

������ELOOLRQ�LQYHVWPHQW�ZLWK�-88/��WKH�OHDGHU�LQ�H�FLJDUHWWHV��DPRXQWLQJ�WR�D�����VWDNH� 7KXV��

$OWULD�LV�FRQWLQXLQJ�WR�VHOO�IODYRUHG�H�FLJDUHWWHV��ZKLFK�LW�WROG�WKH�)'$�LW�ZRXOG�VWRS�

��� $OWULD DJUHHG�WR�D�QRQ�FRPSHWLWLRQ�REOLJDWLRQ�ZLWK�-88/�DV�ORQJ�DV�$OWULD�LV�

SURYLGLQJ�VHUYLFHV�WR�-88/��ZKLFK�$OWULD�KDV�FRPPLWWHG�WR�GRLQJ�IRU�DW�OHDVW�VL[�\HDUV�

��� $OWULD�DQG�-88/�DOVR�HQWHUHG�LQWR�D�VHUYLFHV�DJUHHPHQW� $PRQJ�RWKHU�WKLQJV��

$OWULD�ZLOO�SURYLGH�VHUYLFHV�WR�-88/�ZLWK�UHVSHFW�WR�ORJLVWLFV�DQG�GLVWULEXWLRQ��DFFHVV�WR�UHWDLO�

VKHOI�VSDFH��\RXWK�YDSLQJ�SUHYHQWLRQ��FLJDUHWWH�SDFN�LQVHUWV�DQG�RQVHUWV��UHJXODWRU\�PDWWHUV�DQG�

JRYHUQPHQW�DIIDLUV��$OWULD�KDV�DOVR�DJUHHG�WR�JUDQW�-88/�D�QRQ�H[FOXVLYH��UR\DOW\�IUHH�SHUSHWXDO��

LUUHYRFDEOH��VXEOLFHQVDEOH�OLFHQVH�WR�$OWULD¶V�QRQ�WUDGHPDUN�OLFHQVDEOH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�

LQ�WKH�H�YDSRU�ILHOG��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�DQ�LQWHOOHFWXDO�SURSHUW\�

OLFHQVH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�

��� 3XUVXDQW�WR WKH DJUHHPHQW $OWULD�KDV�DJUHHG�WR�SURYLGH�-88/�ZLWK�FHUWDLQ�

FRPPHUFLDO�VHUYLFHV�RQ�D�FRVW�SOXV����EDVLV�IRU�DQ�LQLWLDO�WHUP�RI�VL[�\HDUV��

��� 3XUVXDQW�WR�WKH DJUHHPHQW�$OWULD�ZLOO�SURYLGH�-88/�DFFHVV�WR�LWV�SULPH�UHWDLO�VKHOI�

VSDFH��ZKLFK�ZLOO�DOORZ�-88/�SURGXFWV�WR�DSSHDU�DORQJVLGH�3KLOLS�0RUULV�FRPEXVWLEOH�FLJDUHWWHV�

OLNH�0DUOERUR��WKH�FRXQWU\¶V�PRVW�SRSXODU�FLJDUHWWH�EUDQG���$OWULD�ZLOO�DOVR�SURYLGH�-88/��



WKURXJK�WKH�$OWULD�*URXS�'LVWULEXWLRQ�&RPSDQ\��VDOHV�DQG�GLVWULEXWLRQ�VHUYLFHV DQG�WKXV��DFFHVV�

WR�$OWULD¶V�QHDU���������UHWDLO�ORFDWLRQV�

��� 3XUVXDQW�WR WKH�DJUHHPHQW��3KLOLS�0RUULV��ZKLFK�PDLQWDLQV�D�GDWDEDVH�RI�FLJDUHWWH�

VPRNHUV¶�PDLOLQJ�DQG�HPDLO�DGGUHVVHV��ZLOO�VHQG�-88/�DGYHUWLVLQJ�DQG�PDUNHWLQJ�PHVVDJHV�WR�LWV�

FXVWRPHUV���

��� )XUWKHU��SXUVXDQW�WR�WKH�DJUHHPHQW�-88/�ZLOO�EHQHILW�IURP�$OWULD¶V�LQIOXHQFH�ZLWK�

OHJLVODWRUV�DQG�UHJXODWRUV�DQG�WKH�H[SHUWLVH�RI�$OWULD¶V�OHJDO�WHDP�LQ�FRXQWHULQJ�WREDFFR�OLWLJDWLRQ��

��� $W�D�FRQIHUHQFH�FDOO�RQ�'HFHPEHU�����������$OWULD¶V�&(2�UHPDUNHG�WKDW�$OWULD�

IHOW�³IRUWXQDWH�WR�EH�WKH�WREDFFR�FRPSDQ\�WKDW¶V�SDUWQHUHG�XS�ZLWK�-88/´�DQG�WKDW�$OWULD�ZRXOG�

SURYLGH�LWV�LQIUDVWUXFWXUH�WR�-88/�LQ�RUGHU�WR�DFFHOHUDWH�-88/¶V�JURZWK���'XULQJ�WKDW�FDOO��$OWULD�

VDLG�LW�ZRXOG�FRQWLQXH�WR�PDUNHW�FRQYHQWLRQDO�FLJDUHWWHV�³YLJRURXVO\�´

��� $FFRUGLQJ�WR�5REHUW�.��-DFNOHU��0'��3ULQFLSDO�,QYHVWLJDWRU�RI�WKH�6WDQIRUG�

5HVHDUFK�LQWR�WKH�,PSDFW�RI�7REDFFR�$GYHUWLVLQJ��³7KH�MRLQLQJ�RI�-88/�DQG�0DUOERUR�EULQJV�

WRJHWKHU�WKH�WZR�GRPLQDQW�SOD\HUV�LQ�WKH�WHHQDJH�QLFRWLQH�DGGLFWLRQ�PDUNHW��H�FLJDUHWWH�	�

FLJDUHWWH����7KLV�SRZHUIXO�FRPELQDWLRQ�FRQVWLWXWHV�D�FOHDU�DQG�SUHVHQW�GDQJHU�WR�WKH�\RXWK�RI�

$PHULFD�DV�ZHOO�DV�WKRVH�DURXQG�WKH�ZRUOG�´

��� 6WXGLHV�GHPRQVWUDWH�WKDW�H�FLJDUHWWH�XVH�LV�DVVRFLDWHG�ZLWK�LQFUHDVHG�ULVN�IRU�

FLJDUHWWH�LQLWLDWLRQ�DQG�XVH��SDUWLFXODUO\�DPRQJ�ORZ�ULVN�\RXWKV� 6HH�%HUU\�.0��)HWWHUPDQ�-/��

%HQMDPLQ�(-��HW�DO��$VVRFLDWLRQ�RI�(OHFWURQLF�&LJDUHWWH�8VH�:LWK�6XEVHTXHQW�,QLWLDWLRQ�RI�

7REDFFR�&LJDUHWWHV LQ�86�<RXWKV� -$0$�1HWZ�2SHQ� ����������H��������

GRL���������MDPDQHWZRUNRSHQ�����������

��� 5HFHQW�SURPRWLRQDO�SUDFWLFHV�RI�ERWK�FRPSDQLHV�VXJJHVW�WKDW�WKH\�PD\�SXUVXH�D�

VWUDWHJ\�E\�ZKLFK�\RXWK�VWDUW�ZLWK�-88/�DQG�JUDGXDWH�WR�0DUOERUR�
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��� 3ODLQWLIIV�EULQJ�WKLV�FODVV�DFWLRQ�DJDLQVW�'HIHQGDQWV�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�

DOO�RWKHUV�VLPLODUO\�VLWXDWHG��DV�D�FODVV�DFWLRQ�SXUVXDQW�WR�5XOH����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�

3URFHGXUH���7KH�SURSRVHG�FODVVHV�DUH�GHILQHG�DV�IROORZV�

$OO�SHUVRQV�ZKR�SXUFKDVHG��LQ�WKH�8QLWHG�6WDWHV��-88/�SURGXFWV�

$OO�UHVLGHQWV�RI�)ORULGD�ZKR�SXUFKDVHG�-88/�SURGXFWV�

$OO�UHVLGHQWV�RI�)ORULGD�ZKR��DW�WKH�WLPH�RI�WKHLU�XVH�RI�-88/�SURGXFWV��ZHUH�
XQGHU�WKH�DJH�RI�����DQG�ZKR�SURFXUHG�DQG�XVHG�-88/�SURGXFWV�

$OO�OHJDO�JXDUGLDQV�RI�8QLWHG�6WDWHV�UHVLGHQWV�ZKR��DW�WKH�WLPH�RI�WKHLU�XVH�RI�
-88/�SURGXFWV��ZHUH�XQGHU�WKH�DJH�RI�����DQG�ZKR�SURFXUHG�DQG�XVHG�-88/�
SURGXFWV

$OO�OHJDO�JXDUGLDQV�RI�)ORULGD�UHVLGHQWV�ZKR��DW�WKH�WLPH�RI�WKHLU�XVH�RI�-88/�
SURGXFWV��ZHUH�XQGHU�WKH�DJH�RI�����DQG�ZKR�SURFXUHG�DQG�XVHG�-88/�SURGXFWV�

��� 3ODLQWLIIV�UHVHUYH�WKH�ULJKW�WR�SURSRVH�VXEFODVVHV�RU�PRGLI\�WKH�DERYH�FODVV�

GHILQLWLRQV��EDVHG�RQ�WKH�HYLGHQFH�DGGXFHG�LQ�GLVFRYHU\��RU�DV�QHFHVVDU\�DQG�DSSURSULDWH�

��� 7KLV�DFWLRQ�KDV�EHHQ�EURXJKW�DQG�PD\�SURSHUO\�EH�PDLQWDLQHG�DV�D�FODVV�DFWLRQ�

DJDLQVW�WKH�'HIHQGDQWV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�5XOH����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�

3URFHGXUH�EHFDXVH�WKHUH�LV�D�ZHOO�GHILQHG�FRPPXQLW\�RI�LQWHUHVW�LQ�WKH�OLWLJDWLRQ�DQG�WKH�

SURSRVHG�FODVVHV�DUH�DVFHUWDLQDEOH�

��� 1XPHURVLW\��3ODLQWLIIV�GR�QRW�NQRZ�WKH�H[DFW�VL]H�RI�WKH�&ODVVHV�EXW�WKH\�DUH�HDFK�

FRPSRVHG�RI�PRUH�WKDQ�����SHUVRQV���7KH�SHUVRQV�LQ�WKH�&ODVVHV�DUH�VR�QXPHURXV�WKDW�MRLQGHU�RI�

DOO�VXFK�SHUVRQV�LV�LPSUDFWLFDEOH�DQG�WKH�GLVSRVLWLRQ�RI�WKHLU�FODLPV�LQ�D�FODVV�DFWLRQ�UDWKHU�WKDQ�

LQ�LQGLYLGXDO�DFWLRQV�ZLOO�EHQHILW�WKH�SDUWLHV�DQG�WKH�FRXUWV�

��� &RPPRQDOLW\� 7KHUH�DUH�TXHVWLRQV�RI�ODZ�RU�IDFW�FRPPRQ WR�WKH�&ODVV�RU�&ODVVHV�

WKDW�SUHGRPLQDWH�RYHU�DQ\�TXHVWLRQV�DIIHFWLQJ�RQO\�LQGLYLGXDO�PHPEHUV��LQFOXGLQJ�



D� :KHWKHU�'HIHQGDQWV�HQJDJHG�LQ�XQODZIXO��XQIDLU�RU�GHFHSWLYH�EXVLQHVV�

SUDFWLFHV��DV�DOOHJHG�KHUHLQ�

E� :KHWKHU�'HIHQGDQWV�PDGH�XQODZIXO�DQG�PLVOHDGLQJ�UHSUHVHQWDWLRQV�RU�

PDWHULDO�RPLVVLRQV�ZLWK�UHVSHFW�WR�-88/�SURGXFWV�

F� :KHWKHU�'HIHQGDQWV�XQODZIXOO\�PDUNHWHG�-88/�WR�PLQRUV�

G� :KHWKHU�'HIHQGDQWV�KDYH�EHHQ�XQMXVWO\�HQULFKHG�E\�WKHLU�FRQGXFW�

H� :KHWKHU�3ODLQWLIIV�DQG�FODVV�PHPEHUV�DUH�HQWLWOHG�WR�HTXLWDEOH�DQG�

LQMXQFWLYH�UHOLHI�

I� :KHWKHU�SXQLWLYH�GDPDJHV�VKRXOG�EH�DZDUGHG�

��� 7\SLFDOLW\��3ODLQWLIIV¶�FODLPV�DUH�W\SLFDO�RI�WKH�FODLPV�RI�WKH�FODVV���3ODLQWLIIV�DQG�

FODVV�PHPEHUV�ZHUH�LQMXUHG�WKURXJK�'HIHQGDQWV¶�VXEVWDQWLDOO\�XQLIRUP�PLVFRQGXFW���3ODLQWLIIV�

DUH�DGYDQFLQJ�WKH�VDPH�FODLPV�DQG�OHJDO�WKHRULHV�RQ�EHKDOI�RI�WKHPVHOYHV�DQG FODVV�PHPEHUV��

DQG�WKHUH�DUH�QR�GHIHQVHV�WKDW�DUH�XQLTXH�WR�3ODLQWLIIV¶�FODLPV���3ODLQWLIIV¶�DQG�FODVV�PHPEHUV¶�

FODLPV�DUH�IURP�WKH�VDPH�VHW�RI�RSHUDWLYH�IDFWV�DQG�DUH�EDVHG�RQ�WKH�VDPH�OHJDO�WKHRULHV�

��� $GHTXDF\��3ODLQWLIIV ZLOO�IDLUO\�DQG�DGHTXDWHO\�SURWHFW�WKH�LQWHUHVWV�RI�WKH�FODVV�

3ODLQWLII�KDV�UHWDLQHG�FRPSHWHQW�DQG�FDSDEOH�DWWRUQH\V�H[SHULHQFHG�LQ�FRPSOH[�DQG�FODVV�DFWLRQ�

OLWLJDWLRQ��LQFOXGLQJ�FRQVXPHU�FODVV�DFWLRQV���3ODLQWLIIV DQG�WKHLU FRXQVHO�DUH�FRPPLWWHG�WR�

SURVHFXWLQJ�WKLV�DFWLRQ�YLJRURXVO\�RQ EHKDOI�RI�WKH�FODVV�DQG�KDYH�WKH�ILQDQFLDO�UHVRXUFHG�WR�GR�

VR���1HLWKHU�3ODLQWLIIV QRU�WKHLU FRXQVHO�KDYH�LQWHUHVWV�WKDW�DUH�FRQWUDU\�WR�RU�WKDW�FRQIOLFW�ZLWK�WKH�

FODVV�

��� 3UHGRPLQDQFH��7KH�FRPPRQ�LVVXHV�WKDW�FRPSULVH�WKH�EDVLV�IRU�WKLV�ODZVXLW�

SUHGRPLQDWH�RYHU�DQ\�LQGLYLGXDO�LVVXHV���$GMXGLFDWLRQ�RI�WKHVH�FRPPRQ�LVVXHV�LQ�D�VLQJOH�DFWLRQ�

KDV�LPSRUWDQW�DQG�GHVLUDEOH�DGYDQWDJHV�RI�MXGLFLDO�HFRQRP\�



��� 6XSHULRULW\��$�FODVV�DFWLRQ�LV�VXSHULRU�WR�RWKHU�DYDLODEOH�PHWKRGV�IRU�WKH�IDLU�DQG

HIILFLHQW�DGMXGLFDWLRQ�RI�WKH�FRQWURYHUV\�EHFDXVH��DEVHQW�D�FODVV�DFWLRQ��FODVV�PHPEHUV�DV�D�

SUDFWLFDO�PDWWHU�ZLOO�EH�XQDEOH�WR�REWDLQ�UHGUHVV��'HIHQGDQWV¶�YLRODWLRQV�RI�WKHLU�OHJDO�REOLJDWLRQV�

ZLOO�FRQWLQXH�ZLWKRXW�UHPHG\��DGGLWLRQDO�FRQVXPHUV�ZLOO�EH�KDUPHG��DQG�'HIHQGDQWV�ZLOO�

FRQWLQXH�WR�UHWDLQ�LOO�JRWWHQ�JDLQV��LW�ZRXOG�EH�D�VXEVWDQWLDO�KDUGVKLS�IRU�PRVW�LQGLYLGXDO�FODVV�

PHPEHUV�LI�WKH\�ZHUH�IRUFHG�WR�SURVHFXWH�LQGLYLGXDO�DFWLRQV��RQFH�OLDELOLW\�KDV�EHHQ�DGMXGLFDWHG��

WKH�&RXUW�ZLOO�EH�DEOH�WR�GHWHUPLQH�WKH�FODLPV�RI�DOO�FODVV�PHPEHUV��D FODVV�DFWLRQ�ZLOO�SHUPLW�DQ�

RUGHUO\�DQG�H[SHGLWLRXV�DGPLQLVWUDWLRQ�RI�WKH�FODLPV��IRVWHU�HFRQRPLHV�RI�WLPH��HIIRUW�DQG�

H[SHQVH��DQG�HQVXUH�XQLIRUPLW\�RI�GHFLVLRQV��WKH�ODZVXLW�SUHVHQWV�QR�GLIILFXOWLHV�WKDW�ZRXOG�

LPSHGH�LWV�PDQDJHPHQW�E\�WKH�&RXUW�DV�D�FODVV�DFWLRQ��DQG�'HIHQGDQWV DFWHG RQ�JURXQGV�

JHQHUDOO\�DSSOLFDEOH�WR�FODVV�PHPEHUV��PDNLQJ�FODVV�ZLGH�UHOLHI�DSSURSULDWH�
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9LRODWLRQ�RI�WKH�5DFNHWHHU ,QIOXHQFHG�DQG�&RUUXSW�2UJDQL]DWLRQV�$FW�
���8�6�&���������F�

�2Q�%HKDOI�RI�$OO�&ODVVHV�

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�SDUDJUDSKV����� DERYH�DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ��DQG�IXUWKHU�GHFODUH�

��� 'HIHQGDQWV�DUH�DOO�³SHUVRQV´�XQGHU����8�6�&��� ��������

��� 'HIHQGDQWV�YLRODWHG����8�6�&��� �����F��E\�SDUWLFLSDWLQJ�LQ�RU�FRQGXFWLQJ�WKH�

DIIDLUV�RI�D�5,&2�(QWHUSULVH�WKURXJK�D�SDWWHUQ�RI�UDFNHWHHULQJ�DFWLYLW\�

��� 6LQFH�DW�OHDVW�DV�ORQJ�DV�-88/�DQG�WKH�$OWULD�'HIHQGDQWV�HQWHUHG�LQWR�DQ�

DJUHHPHQW�ZLWK�UHVSHFW�WR�-88/�H�FLJDUHWWHV��DQG�FRQWLQXLQJ�XS�WR�DQG�LQFOXGLQJ�WKH�GDWH�RI�WKH�

ILOLQJ�RI�WKLV�FRPSODLQW��'HIHQGDQWV�KDYH�FRQVWLWXWHG�DQ�³HQWHUSULVH´�DV�WKH�WHUP�LV�GHILQHG�LQ����



8�6�&��� ���������WKDW�LV��D�JURXS�RI�EXVLQHVV�HQWLWLHV�DQG�LQGLYLGXDOV�DVVRFLDWHG�LQ�IDFW��ZKLFK�LV�

HQJDJHG�LQ��DQG�WKH�DFWLYLWLHV�RI�ZKLFK�DIIHFWHG��LQWHUVWDWH�FRPPHUFH DQG�IRUHLJQ�FRPPHUFH���

(DFK�'HIHQGDQWV�SDUWLFLSDWHV LQ�WKH�RSHUDWLRQ�DQG�PDQDJHPHQW�RI�WKH�(QWHUSULVH�

��� 7KH�(QWHUSULVH�LV�IXQFWLRQLQJ�WR�DFKLHYH�VKDUHG JRDOV�WKURXJK�XQODZIXO�PHDQV�

LQFOXGLQJ�WR�GHFHLYH�FRQVXPHUV��SDUWLFXODUO\�SDUHQWV�DQG�FKLOGUHQ��E\�FODLPLQJ�WKDW�WKH\�GLG�QRW�

PDUNHW�WR�FKLOGUHQ��ZKLOH�HQJDJLQJ�LQ�PDUNHWLQJ�DQG�DGYHUWLVLQJ�ZLWK�WKH�LQWHQW�RI�DGGLFWLQJ�

FKLOGUHQ�LQWR�EHFRPLQJ�OLIHWLPH�QLFRWLQH�XVHUV�

��� 7KH�5,&2�(QWHUSULVH�KDV�DQ�RQJRLQJ�RUJDQL]DWLRQ�ZLWK�DQ�DVFHUWDLQDEOH�VWUXFWXUH

DQG�IXQFWLRQHG�DV�D�FRQWLQXLQJ�XQLW�ZLWK�VHSDUDWH�UROHV�DQG�UHVSRQVLELOLWLHV�

���� :KLOH�'HIHQGDQWV�SDUWLFLSDWHG�LQ�WKH�FRQGXFW�RI�WKH�5,&2�(QWHUSULVH��WKH\�KDYH�

DQ�H[LVWHQFH�VHSDUDWH�DQG�GLVWLQFW�IURP�WKH�5,&2�(QWHUSULVH���

���� $W�DOO�UHOHYDQW�WLPHV��'HIHQGDQWV�RSHUDWH��FRQWURO�RU�PDQDJH WKH�5,&2�(QWHUSULVH�

WKURXJK�D�YDULHW\�RI�DFWLRQV���7KH�SDUWLFLSDWLRQ�RI�'HIHQGDQWV�LQ�WKH�5,&2�(QWHUSULVH�LV�

QHFHVVDU\�IRU�WKH�VXFFHVVIXO�RSHUDWLRQ�RI�WKHLU�VFKHPH�WR�PDUNHW�WKH�-88/�QLFRWLQH�GHYLFH�WR�

FKLOGUHQ��ZKLFK�LV�WKH�FRPPRQ�SXUSRVH�RI�WKH�5,&2�(QWHUSULVH�

���� $W�DOO�UHOHYDQW�WLPHV��'HIHQGDQWV�FRQGXFWHG�DQG�SDUWLFLSDWHG�LQ�WKH�FRQGXFW�RI�WKH�

DIIDLUV�RI�WKH�5,&2�(QWHUSULVH�WKURXJK�D�SDWWHUQ�RI�UDFNHWHHULQJ�DFWLYLW\�WKDW�FRQVLVWV�RI�

QXPHURXV�DQG�UHSHDWHG�YLRODWLRQV�RI�IHGHUDO�PDLO�DQG�ZLUH�IUDXG�VWDWXWHV� 7KHVH�VWDWXWHV�SURKLELW�

WKH�XVH�RI�DQ\�LQWHUVWDWH�RU�IRUHLJQ�PDLO�RU�ZLUH�IDFLOLW\�IRU�WKH�SXUSRVH�RI�H[HFXWLQJ�D�VFKHPH�WR�

GHIUDXG��LQ�YLRODWLRQ�RI����8�6�&����������DQG������

���� $V�GHWDLOHG�LQ�WKH�*HQHUDO�)DFWXDO�$OOHJDWLRQV��'HIHQGDQWV�NQRZ�WKDW�PDUNHWLQJ�

-88/�H�FLJDUHWWHV�WR�\RXWK�LV�HVVHQWLDO�WR�'HIHQGDQWV¶�VXFFHVV�DQG�ORQJHYLW\��DQG�IRU�WKDW�UHDVRQ��



WKH\�SDUWQHUHG�WR�FUHDWH�PDUNHWLQJ�FDPSDLJQV�WR�LQFUHDVH�\RXWK�FRQVXPSWLRQ��ZKLOH�IUDXGXOHQWO\�

GHQ\LQJ�WKH\�DUH�GRLQJ�VR���'HIHQGDQWV�KDYH�IXUWKHUHG�WKLV�VFKHPH�WR�SURILW�

���� 7R�FDUU\�RXW��RU�DWWHPSW�WR�FDUU\�RXW�WKH�VFKHPH�WR�GHIUDXG��WKH�'HIHQGDQWV�KDYH�

FRQGXFWHG�RU�SDUWLFLSDWHG�LQ�WKH�FRQGXFW�RI�WKH�DIIDLUV�RI�WKH�5,&2 (QWHUSULVH�WKURXJK�WKH�

IROORZLQJ�SDWWHUQ�RI�UDFNHWHHULQJ�DFWLYLW\�WKDW�HPSOR\HG�WKH�XVH�RI WKH�PDLO�DQG�ZLUH�IDFLOLWLHV��LQ�

YLRODWLRQ�RI����8�6�&����������PDLO�IUDXG��DQG���������ZLUH�IUDXG��

D� 7KH�'HIHQGDQWV�GHYLVHG�DQG�IXUWKHUHG�WKH�VFKHPH�WR�GHIUDXG�E\�XVH�RI�WKH�

PDLO��WHOHSKRQH��DQG�LQWHUQHW��DQG�WUDQVPLWWHG��RU�FDXVHG�WR�EH�WUDQVPLWWHG��

E\�PHDQV�RI�PDLO�DQG�ZLUH�FRPPXQLFDWLRQ�WUDYHOOLQJ�LQ�LQWHUVWDWH�RU�

IRUHLJQ�FRPPHUFH��ZULWLQJ�V��DQG�RU�VLJQDO�V���LQFOXGLQJ�WKH�'HIHQGDQWV¶

ZHEVLWHV��FRPPXQLFDWLRQV�ZLWK�WKH�)'$� VWDWHPHQWV�WR�WKH�SUHVV��DQG�

FRPPXQLFDWLRQV�ZLWK�RWKHU�PHPEHUV�RI�WKH�5,&2�(QWHUSULVH��DV�ZHOO�DV�

DGYHUWLVHPHQWV�DQG�RWKHU�FRPPXQLFDWLRQV�WR�-88/�XVHUV��DQG

E� 7KH�'HIHQGDQWV�XWLOL]H�WKH�LQWHUVWDWH�DQG�LQWHUQDWLRQDO�PDLO�DQG�ZLUHV�IRU�

WKH�SXUSRVH�RI�REWDLQLQJ�PRQH\�RU�SURSHUW\�E\�PHDQV�RI�WKH�RPLVVLRQV��

IDOVH�SUHWHQVH��DQG�PLVUHSUHVHQWDWLRQV�GHVFULEHG�KHUHLQ�

���� 7KH�'HIHQGDQWV¶�FRQGXFW�LQ�IXUWKHUDQFH�RI�WKLV�VFKHPH�ZDV LQWHQWLRQDO��3ODLQWLIIV

DQG�FODVV�PHPEHUV�ZHUH�GLUHFWO\�KDUPHG�DV�D�UHVXOW�RI�WKH�'HIHQGDQWV¶�LQWHQWLRQDO�FRQGXFW��

3ODLQWLIIV��FODVV�PHPEHUV��DPRQJ�RWKHUV��UHOLHG�RQ�WKH�'HIHQGDQWV¶�PDWHULDO�PLVUHSUHVHQWDWLRQV�

DQG�RPLVVLRQV FRQFHUQLQJ�WKHLU�IUDXGXOHQW�VWDWHPHQW�ZLWK�UHVSHFW�WR WDUJHWLQJ�FKLOGUHQ�

���� 7KH�SUHGLFDWH�DFWV�DOO�KDG�WKH�SXUSRVH�RI�JHQHUDWLQJ�VLJQLILFDQW�UHYHQXH�DQG�

SURILWV IRU�WKH�'HIHQGDQWV�DW�WKH�H[SHQVH�RI�3ODLQWLIIV DQG�&ODVV�0HPEHUV�



���� 7KH�'HIHQGDQWV¶�YLRODWLRQV�RI����8�6�&���������F��KDYH�GLUHFWO\�DQG�SUR[LPDWHO\�

FDXVHG�LQMXULHV�DQG�GDPDJHV�WR�3ODLQWLII�DQG�&ODVV�0HPEHUV��DQG�3ODLQWLIIV�DQG�&ODVV�0HPEHUV�

DUH�HQWLWOHG�WR�EULQJ�WKLV�DFWLRQ�IRU�WKUHH�WLPHV�WKHLU�DFWXDO�GDPDJHV��DV�ZHOO�DV�LQMXQFWLYH DQG�

HTXLWDEOH�UHOLHI�DQG�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\V¶�IHHV�SXUVXDQW�WR����8�6�&���������F��

(TXLWDEOH�UHOLHI�LV�QHFHVVDU\�WR�HQVXUH�DQ�HQG�WR�'HIHQGDQWV¶�FRQWLQXHG�HIIRUW�WR�GHFHSWLYHO\�

FDPSDLJQ�WR�LQGXFH�FKLOGUHQ�DQG�PLQRUV�WR�EHFRPH�DGGLFWHG�DQG�VXEMHFW�WR�D�KLJK�ULVN�RI�GLVHDVH�

6(&21' &$86(�2)�$&7,21

)UDXG
�2Q�%HKDOI�RI�$OO�&ODVVHV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�SDUDJUDSKV����� DERYH�DV�LI�IXOO\�VHW�IRUWK

KHUHLQ�DQG�IXUWKHU�GHFODUH�

���� $W�DOO�WLPHV�UHOHYDQW��'HIHQGDQWV�IUDXGXOHQWO\�DQG�GHFHSWLYHO\�VROG�RU�SDUWQHUHG�WR�

VHOO�-88/�SURGXFWV�WR�3ODLQWLIIV�DV�QRQ�DGGLFWLYH�QLFRWLQH�GHOLYHU\�V\VWHPV��RU�OHVV�DGGLFWLYH�

QLFRWLQH�SURGXFWV�WKDQ�FLJDUHWWHV��ZKHQ�'HIHQGDQWV�NQHZ�LW�WR�EH�XQWUXH�

���� 'HIHQGDQWV�DOVR�IUDXGXOHQWO\�DQG�GHFHSWLYHO\�IDLOHG�WR�GLVFORVH�WR�3ODLQWLIIV�WKDW�WKH�

-88/�QLFRWLQH�VDOWV�WKH\�ZHUH�SXUFKDVLQJ�ZHUH�KLJKO\�DGGLFWLYH�LQ�QDWXUH��PDNLQJ�LW�H[WUHPHO\�

GLIILFXOW�IRU�3ODLQWLIIV�WR�FHDVH�SXUFKDVLQJ�-88/SRG�UHILOOV�

���� 'HIHQGDQWV�IXUWKHU�IUDXGXOHQWO\�DQG�GHFHSWLYHO\�IDLOHG�WR�GLVFORVH�WR�3ODLQWLIIV�WKDW�

-88/�LV�GHVLJQHG�WR�FUHDWH�DQG�VXVWDLQ�DQ�DGGLFWLRQ�WR�QLFRWLQH���'HIHQGDQW�DOVR�PDQLSXODWHG�WKH�

IRUPXODWLRQV�RI�-88/�GHYLFHV�DQG�-88/SRGV�LQ�ZD\V�WKDW�FRXOG�DQG�ZRXOG�LPSDFW�WKHLU�SRWHQF\�

DQG�DGGLFWLYHQHVV��DQG�'HIHQGDQW�GLG�VR�ZLWKRXW�QRWLI\LQJ�3ODLQWLIIV��'HIHQGDQWV�DFWLYHO\�

FRQFHDOHG�WKH�QLFRWLQH�FRQWHQW�DQG�QLFRWLQH�SRWHQF\�RI�-88/�H�FLJDUHWWHV�

���� (DFK�RI�WKHVH�PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�ZHUH�PDWHULDO�DW�WKH�WLPH�WKH\�

ZHUH�PDGH��,Q�SDUWLFXODU��HDFK�RI�WKH�PLVUHSUHVHQWDWLRQV�DQG�RPLVVLRQV�FRQFHUQHG�PDWHULDO�IDFWV�



WKDW�ZHUH�HVVHQWLDO�WR�WKH�DQDO\VLV�XQGHUWDNHQ�E\�3ODLQWLIIV��DQG�WKRVH�VLPLODUO\�VLWXDWHG��DV�WR�

ZKHWKHU�WR�SXUFKDVH�D�-88/�(�FLJDUHWWH�DQG�-88/SRG�

���� 'HIHQGDQWV�KDG�D�GXW\�WR�DFFXUDWHO\�SURYLGH�WKLV�LQIRUPDWLRQ�WR�3ODLQWLIIV��DQG�

WKRVH�VLPLODUO\�VLWXDWHG��,Q�QRW�VR�LQIRUPLQJ�3ODLQWLIIV��DQG�WKRVH�VLPLODUO\�VLWXDWHG��'HIHQGDQW�

EUHDFKHG�LWV�GXW\�WR�HDFK�RI�WKHP��'HIHQGDQW�DOVR�JDLQHG�ILQDQFLDOO\�IURP��DQG DV�D�UHVXOW�RI��LWV�

EUHDFK�

���� 'HIHQGDQWV�FRQFHDOHG�PDWHULDO�LQIRUPDWLRQ�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�&RPSODLQW���

'HIHQGDQWV�KDYH�\HW�WR�GLVFORVH�WKH�WUXWK�DERXW�-88/�H�FLJDUHWWHV�

���� 3ODLQWLIIV��DQG�WKRVH�VLPLODUO\�VLWXDWHG��UHOLHG�WR�WKHLU�GHWULPHQW�RQ�'HIHQGDQW¶V�

IUDXGXOHQW�RPLVVLRQV��+DG�3ODLQWLIIV��DQG�WKRVH�VLPLODUO\�VLWXDWHG��EHHQ�DGHTXDWHO\�LQIRUPHG�DQG�

QRW�LQWHQWLRQDOO\�GHFHLYHG�E\�'HIHQGDQW��WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�RU�XVHG�-88/�SURGXFWV�

���� 3ODLQWLIIV�DQG�FODVV�PHPEHUV�ZHUH�KDUPHG�GLUHFWO\�DQG�SUR[LPDWHO\�E\�

'HIHQGDQWV¶�IUDXG���6XFK�KDUP�LQFOXGHV�VLJQLILFDQW�H[SRVXUH�WR�WR[LF�VXEVWDQFHV��ZKLFK�PD\�

FDXVH�RU�FRQWULEXWH�WR�FDXVLQJ�GLVHDVH��QLFRWLQH�DGGLFWLRQ��DQG�HFRQRPLF�KDUP�LQ�WKDW�WKH\�ZRXOG�

QRW�KDYH�SXUFKDVHG�-88/�RU�ZRXOG�KDYH�SDLG�OHVV�IRU�LW�LI�WKH\�KDG�NQRZQ�WKH�WUXH�IDFWV�DQG�WKDW�

WKH\�KDG�SDLG�D�SUHPLXP�DV�D�UHVXOW�RI�'HIHQGDQWV¶�IUDXG�

���� 'HIHQGDQWV¶�FRQGXFW�DV�GHVFULEHG�KHUHLQ�ZDV�ZLOOIXO�DQG�PDOLFLRXV�DQG�ZDV�

GHVLJQHG�WR�PD[LPL]H�'HIHQGDQWV¶�SURILWV�HYHQ�WKRXJK�'HIHQGDQW�NQHZ�WKDW�LW�ZRXOG�FDXVH�ORVV�

DQG�KDUP�WR�3ODLQWLII��DQG�WKRVH�VLPLODUO\�VLWXDWHG�

7+,5'�&$86(�2)�$&7,21

6WULFW�3URGXFW�/LDELOLW\�± )DLOXUH�WR�:DUQ
�2Q�%HKDOI�RI�$OO�&ODVVHV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�SDUDJUDSKV����� DERYH�DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ�DQG�IXUWKHU�GHFODUH�



���� 'HIHQGDQWV�PDQXIDFWXUHG��GLVWULEXWHG�DQG�VROG�DQG�SURPRWHG�-88/��RU�KDYH�

SDUWQHUHG�WR�PDQXIDFWXUH��GLVWULEXWH��VHOO�DQG�SURPRWH�-88/�

���� $W�DOO�WLPHV�UHOHYDQW��'HIHQGDQWV�ZHUH ZHOO�DZDUH�RI�WKH�GDQJHUV�RI�QLFRWLQH�

DGGLFWLRQ DV�GHVFULEHG�LQ�WKLV�FRPSODLQW�

���� $W�DOO�WLPHV�UHOHYDQW��3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�ZHUH�QRW�DZDUH�RI�DQG�

ZRXOG�QRW�KDYH�UHFRJQL]HG�WKH�ULVNV�RI�XVLQJ�D�-88/�GHYLFH�ZLWK�D�-88/�SRG�EHFDXVH�

'HIHQGDQW -88/�KDV LQWHQWLRQDOO\�GRZQSOD\HG��PLVUHSUHVHQWHG��FRQFHDOHG��DQG�IDLOHG�WR�ZDUQ�RI�

WKH�KHLJKWHQHG�ULVNV�RI�QLFRWLQH�H[SRVXUH�DQG�DGGLFWLRQ� 6LQFH�WKH�$OWULD�'HIHQGDQWV�SDUWQHUHG�

ZLWK�-88/� WKH\�WRR�LQWHQWLRQDOO\�GRZQSOD\HG��PLVUHSUHVHQWHG��FRQFHDOHG��DQG�IDLOHG�WR�ZDUQ�RI�

WKH�KHLJKWHQHG�ULVNV�RI�QLFRWLQH�H[SRVXUH�DQG�DGGLFWLRQ�

���� ,Q�DOO�IRUPV�RI�DGYHUWLVLQJ�DV�ZHOO�DV�VRFLDO�PHGLD�FRPPXQLFDWLRQV��'HIHQGDQWV�

IDLOHG�DGHTXDWHO\�WR�ZDUQ�RU�LQVWUXFW�IRUHVHHDEOH�XVHUV��LQFOXGLQJ�\RXWK�DQG�DGROHVFHQW�XVHUV��WKDW�

-88/�SURGXFWV�ZHUH�XQUHDVRQDEO\�GDQJHURXV�WR�WKHP�DQG�FUHDWHG�D�KLJK�OHYHO�RI�ULVN�RI�KDUPV�

FDXVHG�E\�QLFRWLQH�H[SRVXUH�DQG�DGGLFWLRQ�DV�H[SODLQHG�KHUHLQ��'HIHQGDQWV�IDLOHG�DGHTXDWHO\�WR�

ZDUQ�LQ�WKHLU DGYHUWLVLQJ��VRFLDO�PHGLD�FRPPXQLFDWLRQV��RU�DQ\ZKHUH�RQ�WKH�SURGXFW�ODEHO�WKDW�WKH�

SURGXFW�ZDV�QRW�VDIH�IRU�PLQRUV�DQG�VKRXOG�QRW�EH�XVHG�RU�FRQVXPHG�E\�WKHP��,QVWHDG��DV�GHVFULEHG�

KHUHLQ��'HIHQGDQWV�PDUNHWHG�WKHLU SURGXFWV�WR�PLQRUV�DQG�PDGH�WKHP�DYDLODEOH�LQ�\RXWK�IULHQGO\�

FRORUV�DQG�IODYRUV��'HIHQGDQWV�DOVR�GHVLJQHG�WKHLU SURGXFWV�WR�EH�PRUH�SDODWDEOH�WR�\RXWK�DQG�

QRQVPRNHUV�E\�LQFUHDVLQJ�-88/¶V�LQKDOH�DELOLW\�DQG�LQFUHDVHG�WKH�OHYHO�RI�QLFRWLQH�WKDW�LV�

DEVRUEHG�E\�XVHUV��PDNLQJ�WKHP�HYHQ�PRUH�DGGLFWLYH�

���� 7KH�GHIHFWV�LQ�-88/�3URGXFWV��LQFOXGLQJ�WKH�ODFN�RI�ZDUQLQJV��H[LVWHG�DW�WKH�WLPH�

WKH�-88/�SRGV�DQG�GHYLFHV�ZHUH�VROG�DQG�RU�ZKHQ�WKH�-88/�SRGV�DQG�GHYLFHV�OHIW�-88/¶V�

SRVVHVVLRQ�RU�FRQWURO�



���� 7KH�-88/�GHYLFHV�DQG�SRGV�ZHUH�H[SHFWHG�WR�EH�XVHG�E\�3ODLQWLIIV�DQG�WKH�FODVV�

ZLWKRXW�VXEVWDQWLDO�FKDQJH�LQ�WKHLU�FRQGLWLRQ�IURP�WKH�WLPH�RI�WKHLU�PDQXIDFWXUH�RU�VDOH�

���� 3ODLQWLIIV�DQG�FODVV�PHPEHUV�ZHUH�KDUPHG�GLUHFWO\�DQG�SUR[LPDWHO\�E\�

'HIHQGDQWV¶�IDLOXUH�WR�ZDUQ���6XFK�KDUP�LQFOXGHV�VLJQLILFDQW�H[SRVXUH�WR�WR[LF�VXEVWDQFHV��ZKLFK�

PD\�FDXVH�RU�FRQWULEXWH�WR�FDXVLQJ�GLVHDVH��QLFRWLQH�DGGLFWLRQ��DQG�HFRQRPLF�KDUP�LQ�WKDW�WKH\�

ZRXOG�QRW�KDYH�SXUFKDVHG�-88/�RU�ZRXOG�KDYH�SDLG�OHVV�IRU�LW�LI�WKH\�KDG�NQRZQ�WKH�WUXH�IDFWV�

DQG�WKDW�WKH\�KDG�SDLG�D�SUHPLXP�DV�D�UHVXOW�RI�'HIHQGDQWV¶�IDLOXUH�WR�ZDUQ�

)2857+ &$86(�2)�$&7,21

6WULFW�3URGXFW�/LDELOLW\�± 'HVLJQ�'HIHFW
�2Q�EHKDOI�RI�DOO�&ODVVHV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�SDUDJUDSKV����� DERYH�DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ�DQG�IXUWKHU�GHFODUH�

���� 'HIHQGDQW�-88/�GHVLJQHG��HQJLQHHUHG��GHYHORSHG��PDQXIDFWXUHG��IDEULFDWHG��

DVVHPEOHG��HTXLSSHG��WHVWHG�RU�IDLOHG�WR�WHVW��LQVSHFWHG�RU�IDLOHG�WR�LQVSHFW��ODEHOHG��DGYHUWLVHG��

SURPRWHG��PDUNHWHG��VXSSOLHG��GLVWULEXWHG��ZKROHVDOHG��DQG�VROG�WKH�-88/�GHYLFHV�DQG�-88/�

SRGV��ZKLFK�ZHUH�LQWHQGHG�E\�-88/�WR�EH�XVHG�DV�D�PHWKRG�RI�LQJHVWLQJ�QLFRWLQH�DQG�WKH�RWKHU�

DHURVROL]HG�FRQVWLWXHQWV�RI�-88/¶V�QLFRWLQH�VROXWLRQ���6LQFH�WKH�$OWULD�'HIHQGDQWV�SDUWQHUHG�ZLWK�

-88/� WKH\�KDYH�DVVLVWHG ZLWK�RQH�RU�PRUH�RI�WKHVH�DFWLYLWLHV�

���� 'HIHQGDQWV NQHZ�RU��E\�WKH�H[HUFLVH�RI�UHDVRQDEOH�FDUH��VKRXOG�KDYH�NQRZQ�WKDW�

-88/¶V�SURGXFWV�XQGHU�RUGLQDU\�XVH�ZHUH�KDUPIXO�RU�LQMXULRXV��SDUWLFXODUO\�WR�\RXWKV�DQG�

DGROHVFHQWV��LQFOXGLQJ�WKH�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�FODVV��

���� $V�GHVFULEHG�LQ�WKLV�FRPSODLQW��'HIHQGDQWV�GHVLJQHG�DQG�PDUNHWHG�WKHLU SURGXFWV�

WR�DSSHDO�WR�QRQVPRNHUV��\RXWKV�DQG�DGROHVFHQWV�DQG�WR�HQFRXUDJH�WKHP�WR�EX\�DQG�XVH�WKH�

SURGXFW��



���� -88/�SURGXFWV�DUH�DOVR�LQKHUHQWO\�GHIHFWLYH�EHFDXVH�WKH\�FRQWDLQ�DQG�GHOLYHU�

VLJQLILFDQWO\�PRUH�QLFRWLQH�WKDQ�-88/�UHSUHVHQWV� 0RUHRYHU��-88/�LV�XQUHDVRQDEO\�GDQJHURXV�

DQG�WKHUHIRUH�GHIHFWLYH�LQ�GHVLJQ�EHFDXVH�LW�LV�PDGH�WR�FUHDWH�DQG�VXVWDLQ�DGGLFWLRQ� 7KH�ULVNV�

LQKHUHQW�LQ�WKH�GHVLJQ�RI�-88/�RXWZHLJK�VLJQLILFDQWO\�DQ\�EHQHILWV�RI�VXFK�GHVLJQ�

���� $W�DOO�UHOHYDQW�WLPHV��'HIHQGDQWV�FRXOG�KDYH�HPSOR\HG�UHDVRQDEO\�IHDVLEOH�

DOWHUQDWLYH�GHVLJQV�WR�SUHYHQW�WKH�KDUPV�GLVFXVVHG�LQ�WKH�FRPSODLQW�

���� $W�DOO�UHOHYDQW�WLPHV��3ODLQWLIIV�DQG�WKH�FODVV�ZHUH�XQDZDUH�RI�WKH�GHVLJQ�GHIHFWV�

GHVFULEHG�LQ�WKH�FRPSODLQW���)XUWKHU��'HIHQGDQWV�NQHZ�RU�KDG�UHDVRQ�WR�NQRZ�WKDW�\RXWKV�DQG�

DGROHVFHQWV�ZRXOG�QRW�IXOO\�UHDOL]H�WKH�GDQJHURXV�DQG�DGGLFWLYH�QDWXUH�RI�WKH�-88/�SURGXFWV�DQG�

WKH�ORQJ�WHUP�FRPSOLFDWLRQV�QLFRWLQH�DGGLFWLRQ�FDQ�SUHVHQW��RU�WKDW��GXH�WR�WKHLU�\RXWK��

LQH[SHULHQFH�DQG�RU�LPPDWXULW\�RI�MXGJPHQW��ZRXOG�UHFNOHVVO\�GLVUHJDUG�VXFK�ULVNV�

���� 3ODLQWLIIV�DQG�FODVV�PHPEHUV�ZHUH�KDUPHG�GLUHFWO\�DQG�SUR[LPDWHO\�E\�

'HIHQGDQWV¶�GHIHFWLYHO\�GHVLJQHG�-88/�H�FLJDUHWWH���6XFK�KDUP�LQFOXGHV VLJQLILFDQW�H[SRVXUH�WR�

WR[LF�VXEVWDQFHV��ZKLFK�PD\�FDXVH�RU�FRQWULEXWH�WR�FDXVLQJ�GLVHDVH��QLFRWLQH�DGGLFWLRQ��DQG�

HFRQRPLF�KDUP�LQ�WKDW�WKH\�ZRXOG�QRW�KDYH�SXUFKDVHG�-88/�RU�ZRXOG�KDYH�SDLG�OHVV�IRU�LW�LI�

WKH\�KDG�NQRZQ�WKH�WUXH�IDFWV�DQG�WKDW�WKH\�KDG�SDLG�D�SUHPLXP�DV�D�UHVXOW�RI�'HIHQGDQWV¶�

GHIHFWLYH�SURGXFWV�

),)7+�&$86(�2)�$&7,21

1HJOLJHQFH
�2Q�EHKDOI�RI�DOO�&ODVVHV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�SDUDJUDSKV����� DERYH�DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ�DQG�IXUWKHU�GHFODUH�

���� 'HIHQGDQWV�KDG�D�GXW\�DQG�RZHG�D�GXW\�WR�3ODLQWLIIV�DQG�WKH�FODVV�WR�H[HUFLVH�D�

GHJUHH�RI�UHDVRQDEOH�FDUH LQFOXGLQJ��EXW�QRW�OLPLWHG�WR� HQVXULQJ WKDW�-88/�PDUNHWLQJ�GRHV�QRW�



WDUJHW�PLQRUV��HQVXULQJ WKDW�-88/�GHYLFHV�DQG�-88/SRGV�DUH�QRW�VROG�DQG�RU�GLVWULEXWHG�WR�

PLQRUV�DQG�DUH�QRW�GHVLJQHG�LQ�D�PDQQHU�WKDW�PDNHV�WKHP�XQGXO\�DWWUDFWLYH�WR�PLQRUV��GHVLJQLQJ

D�SURGXFW�WKDW�LV�QRW�GHIHFWLYH�DQG�XQUHDVRQDEO\�GDQJHURXV��GHVLJQLQJ D�SURGXFW�WKDW�ZLOO�QRW�

DGGLFW�\RXWK�RU�RWKHU�XVHUV�WR�QLFRWLQH��DGHTXDWHO\�ZDUQLQJ RI�DQ\�UHDVRQDEO\�IRUHVHHDEOH�

DGYHUVH�HYHQWV�ZLWK�UHVSHFW�WR�XVLQJ�WKH�SURGXFW�

���� 'HIHQGDQWV�NQHZ�WKH�ULVNV�WKDW�PLQRUV�ZRXOG�EH�DWWUDFWHG�WR�WKHLU HOHFWURQLF�

FLJDUHWWH�GHYLFHV�DQG�-88/SRGV�DQG�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKH�LPSRUWDQFH�RI�HQVXULQJ�WKDW�

WKH�SURGXFWV�ZHUH�QRW�VROG�DQG�RU�GLVWULEXWHG�WR�PLQRUV�

���� 'HIHQGDQWV�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�WKHLU PDUNHWLQJ��GLVWULEXWLRQ��DQG�

VDOHV�SUDFWLFHV�GLG�QRW�DGHTXDWHO\�VDIHJXDUG�3ODLQWLIIV�DQG�WKH�RWKHU FODVV�PHPEHUV�IURP�WKH�VDOH�

DQG�RU�GLVWULEXWLRQ�RI�HOHFWURQLF�FLJDUHWWH�GHYLFHV�DQG�-88/SRGV�DQG��LQ�IDFW��LQGXFHG�PLQRUV�WR�

SXUFKDVH�-88/�SURGXFWV�

���� 'HIHQGDQWV�EUHDFKHG�WKH�GXWLHV�WKH\�RZHG�WR�3ODLQWLIIV�DQG�FODVV�PHPEHUV�

���� %XW�IRU�'HIHQGDQWV¶�GXWLHV�DQG�EUHDFKHV�WKHUHRI��3ODLQWLIIV�DQG�&ODVV�PHPEHUV�

ZRXOG�QRW�KDYH�EHHQ�KDUPHG�DV�DOOHJHG�LQ�WKH�&RPSODLQW�

���� 3ODLQWLIIV�DQG�FODVV�PHPEHUV�ZHUH�KDUPHG�GLUHFWO\�DQG�SUR[LPDWHO\�E\�

'HIHQGDQWV¶�QHJOLJHQFH���6XFK�KDUP�LQFOXGHV�VLJQLILFDQW�H[SRVXUH�WR�WR[LF�VXEVWDQFHV��ZKLFK�

PD\�FDXVH�RU�FRQWULEXWH�WR�FDXVLQJ�GLVHDVH��QLFRWLQH�DGGLFWLRQ��DQG�HFRQRPLF�KDUP�LQ�WKDW�WKH\�

ZRXOG�QRW�KDYH�SXUFKDVHG�-88/�RU�ZRXOG�KDYH�SDLG�OHVV�IRU�LW�LI�WKH\�KDG�NQRZQ�WKH�WUXH�IDFWV�

DQG�WKDW�WKH\�KDG�SDLG�D�SUHPLXP EHFDXVH�RI�'HIHQGDQWV¶ QHJOLJHQFH�



6,;7+�&$86(�2)�$&7,21

8QMXVW�(QULFKPHQW
�2Q�EHKDOI�RI�DOO�&ODVVHV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�SDUDJUDSKV����� DERYH�DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ�DQG�IXUWKHU�GHFODUH�

���� $V�GHVFULEHG�LQ�WKH�FRPSODLQW��'HIHQGDQWV�NQRZLQJO\�VROG�RU�SDUWQHUHG�WR�VHOO�

-88/�3URGXFWV�WR�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�LQ�D�PDQQHU�WKDW�ZDV�XQIDLU��

XQFRQVFLRQDEOH��DQG�RSSUHVVLYH�

���� $V�D�UHVXOW�RI�'HIHQGDQWV¶�XQODZIXO�DQG�GHFHSWLYH�DFWLRQV�GHVFULEHG�DERYH�

'HIHQGDQWV�ZHUH�HQULFKHG�DW�WKH�H[SHQVH�RI�3ODLQWLIIV DQG�WKH FODVV�

���� 8QGHU�WKH�FLUFXPVWDQFHV��LW�ZRXOG�EH�DJDLQVW�HTXLW\�DQG�JRRG�FRQVFLHQFH�WR�

SHUPLW�'HIHQGDQWV�WR�UHWDLQ�WKH�LOO�JRWWHQ�EHQHILWV�LW�UHFHLYHG�IURP�3ODLQWLIIV�DQG�FODVV�0HPEHUV���

7KXV��LW�ZRXOG�EH�XQMXVW�DQG�LQHTXLWDEOH�IRU�'HIHQGDQWV�WR�UHWDLQ�WKH�EHQHILW�ZLWKRXW�UHVWLWXWLRQ�WR�

3ODLQWLIIV�DQG�WKH�FODVV�IRU�WKH�PRQLHV�SDLG�WR�'HIHQGDQWV�IRU�LWV�GHIHFWLYH�-88/�SURGXFWV�

6(9(17+�&$86(�2)�$&7,21

9LRODWLRQ�RI�)ORULGD¶V�'HFHSWLYH�DQG�8QIDLU�7UDGH�3UDFWLFHV�$FW��
)OD��6WDW��� �������

�%URXJKW�RQ�EHKDOI�RI�WKH�)ORULGD�FODVVHV�

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�SDUDJUDSKV������DERYH�DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ�DQG�IXUWKHU�GHFODUH�

���� 7KH�H[SUHVV�SXUSRVH�RI�)'873$�LV�WR�³SURWHFW�WKH�FRQVXPLQJ�SXEOLF���IURP�WKRVH�

ZKR�HQJDJH�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ��RU�XQFRQVFLRQDEOH��GHFHSWLYH��RU�XQIDLU�DFWV�RU�

SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH�´��������������



���� )'837$������������ GHFODUHV�DV�XQODZIXO�³XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ��

XQFRQVFLRQDEOH�DFWV�RU�SUDFWLFHV��DQG�XQIDLU�RU�GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�

WUDGH�RU�FRPPHUFH�´

���� 0DQXIDFWXULQJ��VHOOLQJ��SURPRWLQJ�H�FLJDUHWWHV�LQ�LQWHUVWDWH�FRPPHUFH�DUH�

³FRQVXPHU�WUDQVDFWLRQ>V@´�LQ�WKH�VFRSH�RI�)'837$��DQG�-88/�LV�D�JRRG�ZLWKLQ�WKH�PHDQLQJ�RI�

WKDW�VWDWXWH�

���� 3ODLQWLII�LV�D�³FRQVXPHU´ DV�GHILQHG�E\�)'837$�� ��������

���� 'HIHQGDQWV¶�XQIDLU�DQG�GHFHSWLYH�SUDFWLFHV�DUH�OLNHO\�WR�PLVOHDG�± DQG�KDYH�PLVOHG

± UHDVRQDEOH�FRQVXPHUV��VXFK�DV�3ODLQWLII�DQG�PHPEHUV�RI�WKH�FODVV��DQG�WKHUHIRUH��YLRODWH�

6HFWLRQ���������)ORULGD�6WDWXWHV

���� 'HIHQGDQWV�KDYH�HQJDJHG�DQG�FRQWLQXH�WR�HQJDJH�LQ�XQIDLU��XQODZIXO��DQG�

GHFHSWLYH�WUDGH�SUDFWLFHV�LQ�)ORULGD�DV�RXWOLQHG�KHUHLQ���,Q�SDUWLFXODU��'HIHQGDQWV�KDYH�NQRZLQJO\�

GHYHORSHG��VROG��DQG�SURPRWH�D�SURGXFW�WKDW�FRQWDLQHG�QLFRWLQH�OHYHOV�LQ�H[FHVV�RI�FLJDUHWWHV�ZLWK�

WKH�LQWHQWLRQ�RI�FUHDWLQJ�DQG�IRVWHULQJ�ORQJ�WHUP�DGGLFWLRQ�WR�-88/�SURGXFWV�IRU�PLQRUV�WR�

FRQWLQXH�WKDW�DGGLFWLRQ�LQWR�DGXOWKRRG��VHOOLQJ�D�SURGXFW�WKDW�DJJUDYDWHV�QLFRWLQH�DGGLFWLRQ��

FUHDWLQJ�DGYHUWLVLQJ�WR�WDUJHW�\RXWK�LQWR�XVLQJ�-88/�H�FLJDUHWWHV��DQG�GLVVHPLQDWLQJ�WKDW�

DGYHUWLVLQJ�WKURXJK�XQUHJXODWHG�VRFLDO�PHGLD�SODWIRUPV�FRPPRQO\�XVHG�E\�\RXWK�

���� 3ODLQWLIIV DQG�FODVV�PHPEHUV�UHDVRQDEO\�UHOLHG�WR�WKHLU�GHWULPHQW�RQ�'HIHQGDQWV¶�

XQODZIXO�FRQGXFW�LQ�WKDW�WKH\�SXUFKDVHG�-88/�QRW�NQRZLQJ�WKH�WUXH�SURSHQVLW\�RI LWV�GDQJHUV�

���� 3ODLQWLIIV DQG�WKH�FODVV�KDYH�VXVWDLQHG�GDPDJHV�DV�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�

'HIHQGDQWV¶�WRUWLRXV�FRQGXFW�

���� 3ODLQWLIIV DQG�FODVV�PHPEHUV�VHHN�LQMXQFWLYH�UHOLHI�WR�SURKLELW�'HIHQGDQWV�IURP�

FRQWLQXLQJ�WR�HQJDJH�LQ�WKH�XQIDLU�DQG�GHFHSWLYH�DGYHUWLVLQJ�DQG�PDUNHWLQJ�SUDFWLFHV�FRPSODLQHG�



RI�LQ�WKLV�FRPSODLQW���6XFK�PLVFRQGXFW�E\�'HIHQGDQWV��XQOHVV�DQG�XQWLO�HQMRLQHG�DQG�UHVWUDLQHG�

E\�RUGHU�RI�WKLV�&RXUW��ZLOO�FRQWLQXH�WR�FDXVH�LQMXU\�LQ�IDFW�

���� 3XUVXDQW�WR�)'837$��������������DQG�����������3ODLQWLIIV�DQG�WKH�FODVV�PDNH�

FODLPV�IRU�GDPDJHV��DWWRUQH\¶V�IHHV�DQG�FRVWV��7KH�GDPDJHV�VXIIHUHG�E\�WKH�3ODLQWLIIV�DQG�WKH�

&ODVV�ZHUH�GLUHFWO\�DQG�SUR[LPDWHO\�FDXVHG�E\�WKH�GHFHSWLYH��PLVOHDGLQJ�DQG�XQIDLU�SUDFWLFHV�RI�

'HIHQGDQWV�

35$<(5�)25�5(/,()

:+(5()25(��3ODLQWLIIV�SUD\�IRU�MXGJPHQW�DV�IROORZV�

$� $Q�RUGHU�FHUWLI\LQJ�WKH�SURSRVHG�FODVVHV��GHVLJQDWLQJ�3ODLQWLIIV DV�WKH�QDPHG�

UHSUHVHQWDWLYHV RI�WKH�FODVVHV��DQG�GHVLJQDWLQJ�WKH�XQGHUVLJQHG�FODVV�FRXQVHO�

%� $Q�RUGHU�HQMRLQLQJ�'HIHQGDQWV�IURP�IXUWKHU�QHJOLJHQW��GHFHSWLYH��XQIDLU��DQG�

XQODZIXO�FRQGXFW�DV�DOOHJHG�KHUHLQ�

&� $ZDUGLQJ�DFWXDO��FRPSHQVDWRU\��DQG�FRQVHTXHQWLDO�GDPDJHV�

'� $ZDUGLQJ�RWKHU�PRQHWDU\ DQG�HTXLWDEOH�UHOLHI�IRU�GLDJQRVWLF�WHVWLQJ��PHGLFDO�

PRQLWRULQJ��DQG�QLFRWLQH�FHVVDWLRQ�SURJUDPV�

(� $ZDUGLQJ�UHVWLWXWLRQ�

)� $ZDUGLQJ�SXQLWLYH�GDPDJHV�

*� $ZDUGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��DQG�FRVWV�RI�WKLV�FDVH�

+� $ZDUGLQJ�SUHMXGJPHQW�DQG�SRVW�MXGJPHQW�LQWHUHVW�

,� 6XFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�GHHPV�DSSURSULDWH�XQGHU�WKH�FLUFXPVWDQFHV�
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3ODLQWLIIV�KHUHE\�GHPDQG�D�MXU\�WULDO�RQ�DOO�LVVXHV�VR�WULDEOH�

'DWHG� $SULO��������� 5HVSHFWIXOO\�VXEPLWWHG�
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-HIIUH\�/��+DEHUPDQ��)%1��������
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�����6(�7KLUG�$YHQXH
)W��/DXGHUGDOH��)/�����
7HO��������������
VFRWW#VFKOHVLQJHUODZ�FRP
MJGDQVNL#VFKOHVLQJHUODZ�FRP
MKDEHUPDQ#VFKOHVLQJHUODZ�FRP


