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6XVDQ�&DUUROO�DSSHDOV�WKH�GLVWULFW�FRXUW
V�JUDQW�RI�VXPPDU\�MXGJPHQW�WR�WKH�ODZ�ILUP�RI�:ROSRII�DQG�$EUDPVRQ�
RQ�KHU�FODLP�WKDW�WKH�ILUP��DFWLQJ�DV�FROOHFWLRQ�DJHQWV�IRU�D�FUHGLWRU��YLRODWHG�WKH�)DLU�'HEW�&ROOHFWLRQ�3UDFWLFHV�
$FW�� �VSHFLILFDOO\�����8�6�&��������H������7KH�ODZ�ILUP
V�ILUVW�FROOHFWLRQ�OHWWHU�WR�&DUUROO�LQFOXGHG�WKH�LQIRUPDWLRQ�
UHTXLUHG�E\�VHFWLRQ�����H������EXW�LWV�IROORZ�XS�OHWWHU�GLG�QRW��7KH�GLVWULFW�FRXUW��KROGLQJ�WKDW�D�FROOHFWLRQ�
DJHQF\
V�IROORZ�XS�QRWLFH�QHHG�QRW�FRPSO\�ZLWK�VHFWLRQ�����H������JUDQWHG�VXPPDU\�MXGJPHQW�WR�WKH�ODZ�
ILUP�� �:H�GLVDJUHH�DQG�UHYHUVH��

0DF\
V�1RUWKHDVW��,QF���UHWDLQHG�WKH�ODZ�ILUP�RI�:ROSRII�DQG�$EUDPVRQ�WR�FROOHFW�����������RZHG�E\�6XVDQ�
&DUUROO�WR�WKH�GHSDUWPHQW�VWRUH��:ROSRII�DQG�$EUDPVRQ�EURXJKW�VXLW�RQ�WKH�GHEW�LQ�0DU\ODQG�VWDWH�FRXUW�DIWHU�
&DUUROO�IDLOHG�WR�UHVSRQG�WR�LWV�WZR�FROOHFWLRQ�OHWWHUV��'XULQJ�WKH�EHQFK�WULDO��&DUUROO�DGPLWWHG�RZLQJ�WKH�GHEW�DQG�
MXGJPHQW�ZDV�HQWHUHG�DJDLQVW�KHU�LQ�0D\�RI�������2Q�-XQH�����������WKH�ODZ�ILUP�ZURWH�&DUUROO��VWDWLQJ���<RXU�
SDVW�GXH�DFFRXQW�LV�LQ�RXU�RIILFH�IRU�OHJDO�DFWLRQ��,W�LV�LPSHUDWLYH�WKDW�\RX�FRQWDFW�XV�LPPHGLDWHO\�LI�\RX�ZLVK�WR�
PDNH�DUUDQJHPHQWV�WR�SD\�WKLV�GHEW�SULRU�WR�DGGLWLRQDO�OLWLJDWLRQ���&DUUROO�GLG�QRW�UHVSRQG�WR�WKLV�OHWWHU�DQG�ODWHU�
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ILOHG�IRU�EDQNUXSWF\��

2Q�0D\�����������&DUUROO�VXHG�:ROSRII�DQG�$EUDPVRQ�DOOHJLQJ��DPRQJ�RWKHU�WKLQJV��WKDW�WKH�-XQH�����������
OHWWHU�YLRODWHG�VHFWLRQ�����H�����RI�WKH�)DLU�'HEW�&ROOHFWLRQ�3UDFWLFHV�$FW�EHFDXVH�LW�IDLOHG�WR�LQFOXGH�D�ZDUQLQJ�
WKDW�WKH�OHWWHU�ZDV�DQ�DWWHPSW�WR�FROOHFW�D�GHEW�DQG�WKDW�DQ\�LQIRUPDWLRQ�REWDLQHG�ZRXOG�EH�XVHG�IRU�WKDW�
SXUSRVH�� �$OWKRXJK�WKH�GLVWULFW�FRXUW�QRWHG�WKDW�WKH�OHWWHU�IDLOHG�WR�FRPSO\�ZLWK�WKH�QRWLFH�UHTXLUHPHQWV�RI�
VHFWLRQ�����H������LW�JUDQWHG�VXPPDU\�MXGJPHQW�WR�WKH�ODZ�ILUP�UXOLQJ�WKDW�D�IROORZ�XS�OHWWHU�QHHG�QRW�FRPSO\�
ZLWK�WKHVH�UHTXLUHPHQWV��:H�GLVDJUHH��

,Q�������&RQJUHVV�HQDFWHG�WKH�)DLU�'HEW�&ROOHFWLRQ�3UDFWLFHV�$FW�WR�HOLPLQDWH�DEXVLYH�GHEW�FROOHFWLRQ�
SUDFWLFHV��6HH����8�6�&���������D������H��6HH�DOVR�0LOOHU�Y��3D\FR�*HQHUDO�$PHULFDQ�&UHGLWV������)��G������
���������WK�&LU��������6HFWLRQ�����H�VWDWHV��LQ�SHUWLQHQW�SDUW�$�GHEW�FROOHFWRU�PD\�QRW�XVH�DQ\�IDOVH��
GHFHSWLYH��RU�PLVOHDGLQJ�UHSUHVHQWDWLRQ�RU�PHDQV�LQ�FRQQHFWLRQ�ZLWK�WKH�FROOHFWLRQ�RI�DQ\�GHEW��:LWKRXW�OLPLWLQJ�
WKH�JHQHUDO�DSSOLFDWLRQ�RI�WKH�IRUHJRLQJ��WKH�IROORZLQJ�FRQGXFW�LV�D�YLRODWLRQ�RI�WKLV�VHFWLRQ��

����������

���������WKH�IDLOXUH�WR�GLVFORVH�FOHDUO\�LQ�DOO�FRPPXQLFDWLRQV�PDGH�WR�FROOHFW�D�GHEW�RU�WR�REWDLQ�LQIRUPDWLRQ�
DERXW�D�FRQVXPHU��WKDW�WKH�GHEW�FROOHFWRU�LV�DWWHPSWLQJ�WR�FROOHFW�D�GHEW�DQG�WKDW�DQ\�LQIRUPDWLRQ�REWDLQHG�ZLOO�
EH�XVHG�IRU�WKDW�SXUSRVH��

���8�6�&��������H��HPSKDVLV�DGGHG���,Q�RXU�YLHZ��WKH�ODQJXDJH��DOO�FRPPXQLFDWLRQV��LQ�VHFWLRQ�����H�����LV�
FOHDU�DQG�XQDPELJXRXV��,W�PDNHV�QR�GLVWLQFWLRQ�EHWZHHQ�LQLWLDO�DQG�VXEVHTXHQW�FRPPXQLFDWLRQV��

$OWKRXJK�:ROSRII�DQG�$EUDPVRQ�GR�QRW�GLVSXWH�WKH�FODULW\�RI�WKH�$FW
V�ODQJXDJH��WKH\�DUJXH�WKDW�
FRQJUHVVLRQDO�LQWHQW�LQ�SUHYHQWLQJ�WKH�DEXVH�RI�GHEWRUV�ZLOO�QRW�EH�IXUWKHUHG�E\�UHTXLULQJ�WKH�GLVFORVXUH�
UHTXLUHPHQWV�RI�VHFWLRQ�����H�����LQ�IROORZ�XS�OHWWHUV��:H�VLPSO\�GLVDJUHH��&RQVXPHUV�VRPHWLPHV�GR�QRW�
UHFHLYH�ILUVW�QRWLFHV��DQG�WKXV��IROORZ�XS�OHWWHUV�PD\�RIWHQ�SURYLGH�WKHP�ZLWK�WKHLU�ILUVW�QRWLFH�RI�WKH�GHEW�
FROOHFWLRQ�SURFHVV��,Q�RXU�YLHZ��LW�IROORZV�WKDW�UHTXLULQJ�WKH�GLVFORVXUH�UHTXLUHPHQWV�RI�VHFWLRQ�����H�����LQ�
IROORZ�XS�OHWWHUV�IXUWKHUV�FRQJUHVVLRQDO�LQWHQW�WR�SUHYHQW�WKH�DEXVH�RI�GHEWRUV��$OWKRXJK�WKH�HTXLWLHV�KHUH�DUH�
RQH�VWHS�UHPRYHG�EHFDXVH�D�MXGJPHQW�RQ�WKH�GHEW�SUHFHGHG�WKH�IROORZ�XS�OHWWHU�DW�LVVXH��WKHUH�LV�VWLOO�D�
SRVVLELOLW\�RI�RYHU�UHDFKLQJ�E\�FUHGLWRUV��$OWKRXJK�RYHU�UHDFKLQJ�PD\�RFFXU�LQ�RQO\�D�IHZ�FLUFXPVWDQFHV��
�&RQJUHVV�>PD\@�H[HUFLVH�LWV�OHJLVODWLYH�MXGJPHQW�WR�DGRSW�D�UHDVRQDEOH�PDUJLQ�RI�VDIHW\�WR�LQVXUH�LWV�UHPHGLDO�
JRDO���3LSLOHV�Y��&UHGLW�%XUHDX�RI�/RFNSRUW��,QF�������)��G����������G�&LU��������

:H�UHFRJQL]H�WKDW�WKH�1LQWK�&LUFXLW�LQ�3UHVVOH\�Y��&DSLWDO�&UHGLW�	�&ROOHFWLRQ�6HUYLFH��,QF�������)��G����������
��WK�&LU��������UHO\LQJ�XSRQ�D�VWDWHPHQW�E\�6HQDWRU�5LHJOH��0LFKLJDQ��GXULQJ�FRPPLWWHH�GHEDWH��KHOG�WKDW�
IROORZ�XS�QRWLFHV�QHHG�QRW�FRPSO\�ZLWK�WKH�GLVFORVXUH�UHTXLUHPHQWV�RI����8�6�&��������H������ �:H�FDQQRW�
DJUHH�ZLWK�WKH�UHDVRQLQJ�LQ�3UHVVOH\��6HQDWRU�5LHJOH
V�VWDWHPHQW�ZDV�WR�WKH�HIIHFW�WKDW�WKH�SXUSRVH�RI�WKH�$FW�
ZDV�WR�SURWHFW�FRQVXPHUV�ZLWKRXW�XQQHFHVVDULO\�UHVWULFWLQJ�HWKLFDO�FROOHFWRUV��7KH�3UHVVOH\�FRXUW�UHDVRQHG�WKDW�
LQ�EDODQFLQJ�WKH�WZR�FRQJUHVVLRQDO�REMHFWLYHV�LPSOLFLW�LQ�WKDW�VWDWHPHQW��WKH�GLVFORVXUH�UHTXLUHPHQWV�RI�VHFWLRQ�
����H�����QHHG�QRW�EH�LQFOXGHG�LQ�IROORZ�XS�OHWWHUV��7KH�FRXUW�LQ�3LSLOHV�FRUUHFWO\�UHDVRQHG�WKDW�VXFK�DQ�
LQWHUSUHWLYH�DQDO\VLV�EDVHG�LQ�WKH�UHPDUNV�RI�RQH�VHQDWRU�ZDV�VWUDLQHG�DQG�WKDW�WKH�HQG�UHVXOW�ZRXOG�EH�WR�
FKDQJH�WKH�FOHDU�DQG�XQDPELJXRXV�ODQJXDJH�RI��DOO�FRPPXQLFDWLRQV��WR��VRPH�FRPPXQLFDWLRQV���,G��DW�����

)LQDOO\��:ROSRII�DQG�$EUDPVRQ�DUJXH�WKDW�WKH������DPHQGPHQW�WR�WKH�$FW�UHSHDOLQJ�WKH�DWWRUQH\�H[HPSWLRQ��
SUHYLRXVO\�FRGLILHG�DW�VHFWLRQ�����D����)���LQFRUSRUDWHG�WKH�3UHVVOH\�GHFLVLRQ�DV�ZHOO�DV�SULRU�DGPLQLVWUDWLYH�
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2SHQ-XULVW�RUJ���7HUPV�RI�8VH�

LQWHUSUHWDWLRQV�RI�WKH�$FW��:H�FDQQRW�DJUHH��:KLOH�LW�LV�WUXH�WKDW�UH�HQDFWPHQW�RI�VWDWXWRU\�SURYLVLRQV�
JHQHUDOO\�LQFRUSRUDWH�DGPLQLVWUDWLYH�RU�MXGLFLDO�GHFLVLRQV��WKLV�$FW�ZDV�QRW�UH�HQDFWHG��UDWKHU��SDUW�RI�LW�ZDV�
UHSHDOHG��

$FFRUGLQJO\��ZH�UHYHUVH�WKH�GLVWULFW�FRXUW
V�JUDQW�RI�VXPPDU\�MXGJPHQW�DQG�UHPDQG�WKH�FDVH�IRU�IXUWKHU�
SURFHHGLQJV��

5(9(56('�$1'�5(0$1'('��

���8�6�&��������������R�
�

7KH�GLVWULFW�FRXUW�DOVR�JUDQWHG�VXPPDU\�MXGJPHQW�WR�WKH�ODZ�ILUP�RQ�&DUUROO
V�FODLPV�WKDW�WKH�OHWWHU�ZDV�PLVOHDGLQJ�LQ�
YLRODWLRQ�RI����8�6�&��������H�����DQG�WKDW�WKH�ODZ�ILUP�IDLOHG�WR�VHQG�D�QRWLFH�RI�GHEW�LQ�YLRODWLRQ�RI����8�6�&��������J��
7KHVH�LVVXHV�DUH�QRW�UDLVHG�RQ�DSSHDO�

�

&DUUROO�VRXJKW�DFWXDO�GDPDJHV�DQG�VWDWXWRU\�GDPDJHV�RI��������SXUVXDQW�WR����8�6�&��������N�
�

7KH�3UHVVOH\�FRXUW�DOVR�UHOLHG�XSRQ�LQIRUPDO�DGYLVRU\�RSLQLRQV�RI�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�WKDW�WKH�GHEW�FROOHFWRU�
QHHG�QRW�UHSHDW�WKH�UHTXLUHG�GLVFORVXUH�LQ�VXEVHTXHQW�OHWWHUV��:ROSRII�DQG�$EUDPVRQ�SRLQW�RXW�WKH�)7&
V�SRVLWLRQ��:H�
ILQG�WKH�SRVLWLRQ�RI�WKH�)7&�XQSHUVXDVLYH�DQG�LW�LV�ZHOO�VHWWOHG�WKDW�ZH��QHHG�QRW�GHIHU�WR�DQ�DJHQF\
V�FRQVWUXFWLRQ�RI�LWV�
JRYHUQLQJ�VWDWXWH�LI�WKH�FRQVWUXFWLRQ�YLRODWHV�DQ�XQDPELJXRXV�VWDWXWRU\�FRPPDQG������0RZEUD\�Y��.R]ORZVNL������)��G�
�����������WK�&LU�������

�

����)��G��
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