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2UGHU�RI�WKH�3RVWPDVWHU�*HQHUDO��1R�����

2)),&(�2)�7+(�32670$67(5�*(1(5$/�
:DVKLQJWRQ��'�&��-XO\��������

:KHUHDV�LW�KDV�EHHQ�PDGH�WR�DSSHDU��XSRQ�HYLGHQFH�VDWLVIDFWRU\�WR
WKH� 3RVWPDVWHU�*HQHUDO�� WKDW� RIILFHUV� DQG� HPSOR\HHV� RI� WKH� UDLOZD\
FRPSDQLHV�WKURXJKRXW�WKH�8QLWHG�6WDWHV�DUH�LQ�WKH�KDELW�RI�VHQGLQJ�DQG
FDUU\LQJ� RYHU� WKHLU� YDULRXV� OLQHV� OHWWHUV� RXWVLGH� WKH� PDLOV� DQG� QRW
LQFORVHG�LQ�*RYHUQPHQW�VWDPSHG�HQYHORSHV��DQG�ZKLFK�GR�QRW�SHUWDLQ
WR�WKH�FDUJR�EHLQJ�FDUULHG�RQ�WKH�WUDLQ��DQG

:KHUHDV� WKH�FDUU\LQJ�RI�VXFK�OHWWHUV�RXWVLGH�WKH�PDLOV� LV� LQ�GLUHFW
YLRODWLRQ� RI� VHFWLRQV� ����� DQG� ����� RI� WKH�5HYLVHG� 6WDWXWHV� RI� WKH
8QLWHG�6WDWHV��ZKLFK�UHDG�DV�IROORZV�

6(&��������1R�VWDJH�FRDFK��UDLOZD\�FDU��VWHDPERDW��RU�RWKHU�YHKLFOH�RU
YHVVHO�ZKLFK�UHJXODUO\�SHUIRUPV�WULSV�DW�VWDWHG�SHULRGV�RQ�DQ\�SRVW�URXWH�
RU�IURP�DQ\�FLW\��WRZQ��RU�SODFH�WR�DQ\�RWKHU�FLW\��WRZQ��RU�SODFH�EHWZHHQ
ZKLFK�WKH�PDLO�LV�UHJXODUO\�FDUULHG��VKDOO�FDUU\��RWKHUZLVH�WKDQ�LQ�WKH�PDLO�
DQ\�OHWWHUV�RU�SDFNHWV��H[FHSW�VXFK�DV�UHODWH�WR�VRPH�SDUW�RI�WKH�FDUJR�RI
VXFK�VWHDPERDW�RU�RWKHU�YHVVHO��RU�WR�VRPH�DUWLFOH�FDUULHG�DW�WKH�VDPH�WLPH
E\�WKH�VDPH�VWDJH�FRDFK��UDLOZD\�FDU��RU�RWKHU�YHKLFOH��H[FHSW�DV�SURYLGHG
LQ�VHFWLRQ�������DQG�IRU�HYHU\�VXFK�RIIHQFH�WKH�RZQHU�RI�WKH�VWDJH�FRDFK�
UDLOZD\�FDU��VWHDPERDW��RU�RWKHU�YHKLFOH�RU�YHVVHO�EH�OLDEOH�WR�D�SHQDOW\�RI
RQ�KXQGUHG�GROODUV��DQG�WKH�GULYHU��FRQGXFWRU��PDVWHU��RU�RWKHU�SHUVRQ
KDYLQJ�FKDUJH�WKHUHRI��DQG�QRW�DW�WKH�WLPH�RZQHU�RI�WKH�ZKROH�RU�DQ\�SDUW
WKHUHRI��VKDOO�IRU�HYHU\�VXFK�RIIHQVH�EH�OLDEOH�WR�D�SHQDOW\�RI�ILIW\�GROODUV�

6(&��������$OO� OHWWHUV� LQFORVHG� LQ� VWDPSHG�HQYHORSHV�� LI� WKH�SRVWDJH�
VWDPS�LV�RI�D�GHQRPLQDWLRQ�VXIILFLHQW�WR�FRYHU�WKH�SRVWDJH�WKDW�ZRXOG�EH
FKDUJHDEOH�WKHUHRQ�LI�WKH�VDPH�ZHUH�VHQW�E\�PDLO��PD\�EH�VHQW��FRQYH\HG�
DQG�GHOLYHUHG�RWKHUZLVH�WKDQ�E\�PDLO��SURYLGHG�VXFK�HQYHORSH�VKDOO�EH�GXO\
GLUHFWHG�DQG�SURSHUO\�VHDOHG��VR�WKDW�WKH�OHWWHU�FDQQRW�EH�WDNHQ�WKHUHIURP
ZLWKRXW� GHIDFLQJ� WKH� HQYHORSH�� DQG� WKH� GDWH� RI� WKH� OHWWHU� RU� RI� WKH
WUDQVPLVVLRQ� RU� UHFHLSW� WKHUHRI� VKDOO� EH� ZULWWHQ� RU� VWDPSHG� XSRQ� WKH
HQYHORSH��%XW�WKH�3RVWPDVWHU�*HQHUDO�PD\�VXVSHQG
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WKH�RSHUDWLRQ�RI�WKLV�VHFWLRQ�XSRQ�DQ\�PDLO�URXWH�ZKHUH�WKH�SXEOLF�LQWHUHVW
PD\�UHTXLUH�VXFK�VXVSHQVLRQ�

,� WKHUHIRUH�KHUHE\�QRWLI\� DOO� UDLOURDG�RIILFLDOV� DQG�HPSOR\HHV� WKDW
WKHVH�VHFWLRQV�RI�WKH�5HYLVHG�6WDWXWHV�ZLOO�EH�ULJLGO\�HQIRUFHG�DQG�OO
SDUWLHV� GHWHFWHG� LQ� WKHLU� YLRODWLRQ�� ZKHWKHU� RIILFHUV� RI� WKH� UDLOZD\
FRPSDQLHV��FRQGXFWRUV�RQ�WUDLQV��EDJJDJH�PDVWHUV��EUDNHPHQ��RU�RWKHU
HPSOR\HHV��ZLOO�EH�SURVHFXWHG�IRU�VXFK�YLRODWLRQ�

$OO�LQVSHFWRUV�RI�WKH�3RVW�2IILFH�'HSDUWPHQW�DUH�LQVWUXFWHG�WR�NHHS
D� FDUHIXO� ZDWFK� DQG� DUUHVW� DQ\� SHUVRQ� FDXJKW� FDUU\LQJ� OHWWHUV� LQ
YLRODWLRQ�RI�WKHVH�VWDWXWHV�

:,//,$0�/��:,/621

3RVWPDVWHU�*HQHUDO�

2SLQLRQ�RI�WKH�$WWRUQH\�*HQHUDO��RQ�WKH�FDUULDJH�RI�OHWWHUV�RXWVLGH�WKH�PDLOV
E\�UDLOZD\V

'(3$570(17�2)�-867,&(
$XJXVW���������

6,5���<RXU�OHWWHU�RI�WKH��G�LQVWDQW�VXSSOLHV�WKH�GHIHFWV�LQ�WKDW�RI�-XO\
���� WR� ZKLFK� ,� FDOOHG� \RXU� DWWHQWLRQ�� E\� VXEPLWWLQJ� WKH� VSHFLILF
TXHVWLRQV��RQ�ZKLFK�\RX�DVN�P\�RSLQLRQ��,�KDYH�WKH�KRQRU��WKHUHIRUH�
QRZ�WR�FRPSO\�ZLWK�\RXU�UHTXHVW��7KH�GHOD\�KDV�EHHQ�FKLHIO\�GXH�WR�WKH
GHVLUH�RI�FRXQVHO�DW�D�GLVWDQFH�WR�SUHVHQW�WKHLU�YLHZV��ZKLFK�,�ZDV�JODG
WR� JUDWLI\� IRU�P\�RZQ�EHQHILW� DV�ZHOO� DV� LQ� IDLUQHVV� WR� WKRVH�ZKRVH
LQWHUHVWV�DUH�LQYROYHG�

<RX�VXEPLW�\RXU�RUGHU�1R�������GDWHG�-XO\����������UHODWLYH�WR�WKH
VHQGLQJ�DQG�FDUU\LQJ�E\�UDLOZD\V�FRPSDQLHV�RI��OHWWHUV�RXWVLGH�WKH�PDLOV
DQG�QRW�LQFORVHG�LQ�*RYHUQPHQW�VWDPSHG�HQYHORSHV��DQG�ZKLFK�GR�QRW
SHUWDLQ� WR� WKH� FDUJR� EHLQJ� FDUULHG� RQ� WKH� WUDLQ��� 7KH� RUGHU� TXRWHV
VHFWLRQV� ����� DQG� ����� RI� WKH� 5HYLVHG� 6WDWXWHV�� GHFODUHV� WKDW� �WKH
FDUU\LQJ�RI�VXFK�OHWWHUV�RXWVLGH�WKH�PDLOV�LV�LQ�GLUHFW�YLRODWLRQ��RI�WKRVH
VHFWLRQV��DQG�WKUHDWHQV�SURVHFXWLRQ�RI�DOO�SHUVRQV�FRQFHUQHG�WKHUHLQ�
7KH�VHFWLRQV�FLWHG�DUH�DV�IROORZV�

6(&��������1R�VWDJH�FRDFK��UDLOZD\�FDU��VWHDPERDW��RU�RWKHU�YHKLFOH�RU
YHVVHO�ZKLFK�UHJXODUO\�SHUIRUPV�WULSV�DW�VWDWHG�SHULRGV�RQ�DQ\�SRVW�URXWH�
RU�IURP�DQ\�FLW\��WRZQ��RU�SODFH�WR�DQ\�RWKHU�FLW\��WRZQ��RU�SODFH�EHWZHHQ
ZKLFK�WKH�PDLO�LV�UHJXODUO\�FDUULHG��VKDOO�FDUU\��RWKHUZLVH�WKDQ�LQ�WKH�PDLO�
DQ\�OHWWHUV�RU�SDFNHWV��H[FHSW�VXFK�DV�UHODWH�WR�VRPH�SDUW�RI�WKH�FDUJR�RI
VXFK�VWHDPERDW�RU�RWKHU�YHVVHO��RU�WR�VRPH�DUWLFOH�FDUULHG�DW�WKH�VDPH�WLPH
E\�WKH�VDPH�VWDJH�FRDFK��UDLOZD\�FDU��RU�RWKHU�YHKLFOH��H[FHSW�DV�SURYLGHG
LQ�VHFWLRQ�������DQG�IRU�HYHU\�VXFK�RIIHQFH�WKH�RZQHU�RI�WKH�VWDJH�FRDFK�
UDLOZD\�FDU��VWHDPERDW��RU�RWKHU�YHKLFOH�RU�YHVVHO�EH�OLDEOH�WR�D�SHQDOW\�RI
RQH�KXQGUHG�GROODUV��DQG�WKH�GULYHU��FRQGXFWRU��PDVWHU��RU�RWKHU�SHUVRQ
KDYLQJ�FKDUJH�WKHUHRI��DQG�QRW�DW�WKH�WLPH�RZQHU�RI�WKH�ZKROH�RU�DQ\�SDUW
WKHUHRI��VKDOO�IRU�HYHU\�VXFK�RIIHQVH�EH�OLDEOH�WR�D�SHQDOW\�RI�ILIW\�GROODUV�

6(&��������$OO� OHWWHUV� LQFORVHG� LQ� VWDPSHG�HQYHORSHV�� LI� WKH�SRVWDJH�
VWDPS�LV�RI�D�GHQRPLQDWLRQ�VXIILFLHQW�WR�FRYHU�WKH�SRVWDJH�WKDW�ZRXOG�
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EH� FKDUJHDEOH� WKHUHRQ� LI� WKH� VDPH�ZHUH� VHQW� E\�PDLO��PD\� EH� VHQW�
FRQYH\HG�� DQG� GHOLYHUHG� RWKHUZLVH� WKDQ� E\� PDLO�� SURYLGHG� VXFK
HQYHORSH�VKDOO�EH�GXO\�GLUHFWHG�DQG�SURSHUO\�VHDOHG��VR�WKDW�WKH�OHWWHU
FDQQRW�EH�WDNHQ�WKHUHIURP�ZLWKRXW�GHIDFLQJ�WKH�HQYHORSH��DQG�WKH�GDWH
RI�WKH�OHWWHU�RU�RI�WKH�WUDQVPLVVLRQ�RU�UHFHLSW�WKHUHRI�VKDOO�EH�ZULWWHQ
RU� VWDPSHG� XSRQ� WKH� HQYHORSH�� %XW� WKH� 3RVWPDVWHU�*HQHUDO� PD\
VXVSHQG�WKH�RSHUDWLRQ�RI�WKLV�VHFWLRQ�XSRQ�DQ\�PDLO�URXWH�ZKHUH�WKH
SXEOLF�LQWHUHVW�PD\�UHTXLUH�VXFK�VXVSHQVLRQ�

<RX�UHIHU�PH�WR�VHFWLRQ������DOVR��ZKLFK�LV�DV�IROORZV�

1RWKLQJ� KHUHLQ� VKDOO� EH� FRQVWUXHG� WR� SURKLELW� WKH� FRQYH\DQFH� RU
WUDQVPLVVLRQ�RI�OHWWHUV�RU�SDFNHWV�E\�SULYDWH�KDQGV�ZLWKRXW�FRPSHQVDWLRQ�
RU�E\�PHVVHQJHU�HPSOR\HG�IRU�WKH�SDUWLFXODU�RFFDVLRQ�RQO\�

<RX�DVN�������&DQ�WKH�UDLOURDG�FRPSDQ\�FDUU\��RXWVLGH�RI�WKH�PDLOV�
QRW� LQ� *RYHUQPHQW� VWDPSHG� HQYHORSHV�� DQ\� ILUVW�FODVV� PDLO� PDWWHU
H[FHSW�VXFK�DV�FRQFHUQV�WKH�FDUJR�FDUULHG�E\�WKH�URDG"�

����́ ,V�LW�SURSHU�IRU�D�UDLOURDG�FRPSDQ\�WR�FDUU\��RXWVLGH�RI�WKH�PDLOV�
QRW�LQ�*RYHUQPHQW�VWDPSHG�HQYHORSHV��ILUVW�FODVV�PDLO�PDWWHU�LQWHQGHG
IRU�D�FRQQHFWLQJ�OLQH"µ

����́ ,V�LW�SURSHU�IRU�D�UDLOURDG�FRPSDQ\�WR�FDUU\��RXWVLGH�RI�WKH�PDLOV�
ILUVW�FODVV� PDLO� PDWWHU� QRW� LQ� *RYHUQPHQW� VWDPSHG� HQYHORSHV�� IRU
FRPSDQLHV�� FRUSRUDWLRQV�� RU� SULYDWH� LQGLYLGXDOV� RSHUDWLQJ� FDU� OLQHV�
WUDQVSRUWDWLRQ� OLQHV� �HLWKHU� SDVVHQJHU� RU� IUHLJKW��� RSHUDWLQJ� KRWHOV�
UHVWDXUDQWV��RU�DQ\�RWKHU�FODVV�RI�EXVLQHVV�WKDW�PD\�HLWKHU�EH�FRQQHFWHG
RU�QRW�FRQQHFWHG�ZLWK�WKH�UDLOURDG�SURSHU"µ

����´&DQ�VXFK�FRPSDQLHV�DV�PHQWLRQHG�LQ�WKH�WKLUG�TXHVWLRQ�FDUU\
WKHLU�RZQ�PDLO��DQG�LI�VR��XQGHU�ZKDW�FLUFXPVWDQFHV"µ

6HFWLRQ� ����� RI� WKH� 3RVWDO� /DZV� DQG� 5HJXODWLRQV� RI� ������ DIWHU
SURKLELWLQJ� WKH�FDUULDJH�RI� OHWWHUV�DQG�SDFNHWV�DFFRUGLQJ� WR�VHFWLRQV
�����DQG�������H[FHSWV�VXFK�DV�UHODWH�´WR�WKH�EXVLQHVV�RI�WKH�UDLOURDG
RQ�ZKLFK�WKH\�DUH�FDUULHG�µ��<RX�VWDWH�WKDW�WKLV�FODXVH�KDV�EHHQ�IRXQG
LQ�DOO� WKH�SRVWDO� UHJXODWLRQV� IRU�PDQ\�\HDUV��XQWLO� LW� KDV�EHFRPH� WKH
VHWWOHG�FRQVWUXFWLRQ�E\�\RXU�'HSDUWPHQW�RI�WKH�ODZV�QRZ�HPERGLHG�LQ
WKHVH�VHFWLRQV��DQG�WKDW�\RX�DUH�WKHUHIRUH�QRW�GLVSRVHG�WR�LQVLVW�RQ�WKH
VWULFW� FRQVWUXFWLRQ� RI� \RXU� RUGHU�� ZKLFK� ZRXOG� UHYHUVH� WKDW
FRQVWUXFWLRQ��XQOHVV�WKH�ODZ�UHTXLUHV�\RX�WR�GR�VR�

<RX�VD\��KRZHYHU��WKDW�WKH�UDLOURDG�FRPSDQLHV�RI�WKH�FRXQWU\�KDYH
JLYHQ�VR�EURDG�D�FRQVWUXFWLRQ�WR�WKH�FODXVH�MXVW�TXRWHG�WKDW�D�V\VWHP
RI�UDLOZD\�OHWWHU�VHUYLFH�KDV�JURZQ�XS�RI�VXFK�SURSRUWLRQV�WKDW�LW�FDUULHV
VXEVWDQWLDOO\�DOO�WKH�FRUUHVSRQGHQFH�RI�UDLOZD\�RIILFHUV�DQG�HPSOR\HHV�
DQG� WKRVH� RI� NLQGUHG� RUJDQL]DWLRQV�� RQ� DOO� VXEMHFWV� FRQQHFWHG�ZLWK
UDLOURDG� EXVLQHVV�� DQG� WKDW� UHJXODU� RIILFHV� IRU� WKH� GLVWULEXWLRQ� DQG
URXWLQJ�RI�WKLV�UDLOZD\�PDLO�DUH�HVWDEOLVKHG�DW�DOO�ODUJH�WHUPLQDO�SRLQWV�

,�GR�QRW�WKLQN�WKHVH�VWDWXWHV�DUH�LQ�GHURJDWLRQ�RI�FRPPRQ�ULJKW��DQG
WKHUHIRUH� WR�EH� VWULFWO\� FRQVWUXHG� DV� VWDWHG� LQ�8QLWHG� 6WDWHV� Y��8QLWHG
6WDWHV�([SUHVV�&R�����%LVV���������7KH\�DUH�UHYHQXH�ODZV��8QLWHG�6WDWHV�Y�
%URPHO\�����+RZ��������DQG�DUH�QRW�WR�EH�VWULFWO\�FRQVWUXHG��WKRXJK�
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WKH\�LPSRVH�SHQDOWLHV������2SLQ��������8QLWHG�6WDWHV�Y��+RGVRQ�����:DOO��
�����8QLWHG�6WDWHV�Y��6WRZHOO������8�6���������&HUWDLQO\�UDLOURDG�FRPSDQLHV
FDQ� VHW� XS� � QR� �FRPPRQ� ULJKW��� LI� VXFK� WKH\� KDYH�� DJDLQVW� WKH
FRQGLWLRQV�ZKLFK�WKH�ODZ�LQFRUSRUDWHV�LQ�WKHLU�FRQWUDFWV�ZLWK�WKH�*RY�
HUQPHQW���7KH�LQWHQWLRQ�RI�WKH�ODZ�ZDV�WR�VHFXUH�WR�WKH�*RYHUQPHQW
D�PRQRSRO\�RI�WKH�EXVLQHVV�RI�FDUU\LQJ�OHWWHUV��HWF���ZKLFK�WKH�SXEOLF
LQWHUHVW�UHTXLUHV�LW�WR�GR�LQ�VRPH�UHJLRQV�DW�D�ORVV��ZKLFK�PLJKW�EHFRPH
WRR� JUHDW� D� EXUGHQ� LI� LW� VKRXOG� EH� GHSULYHG� RI� DQ\� SRUWLRQ� RI� WKH
EXVLQHVV�HOVHZKHUH���6HH���2SLQ��������DQG����2SLQ��������

%XW�� ZKDWHYHU� UXOH� RI� FRQVWUXFWLRQ� EH� DSSOLHG�� ,� WKLQN� WKH� ORQJ�
VHWWOHG� UXOH� RI� \RXU� 'HSDUWPHQW�� WDNHQ� DV� PHDQW�� FDUULHV� RXW� WKH
LQWHQWLRQ� RI� WKH� ODZ�� �5HDG� OLWHUDOO\�� VHFWLRQ� �����ZRXOG� IRUELG� WKH
FDUU\LQJ� RI� DQ\� OHWWHUV� RU� SDFNHWV� RXWVLGH� WKH� PDLOV� EHVLGHV� WKRVH
FRYHUHG� E\� WKH� H[SUHVV� H[FHSWLRQV�� � %XW� \RXU� SUHGHFHVVRUV� ZKR
DGRSWHG�DQG�KDYH�PDLQWDLQHG�WKH�UXOH�DERYH�PHQWLRQHG��ORRNLQJ�WR�WKH
REMHFW�ZKLFK�&RQJUHVV�PDQLIHVWO\�KDG�LQ�YLHZ��FRQVWUXHG�WKH� ODZ�DV
DSSO\LQJ�RQO\�WR�FDUULDJH�IRU�RWKHU�SHUVRQV���7KLV�FRQVWUXFWLRQ�VHHPV
WR�EH�VXVWDLQHG�E\�WKH�JOLPSVH�LQWR�WKH�PLQGV�RI�WKH�IUDPHUV�RI�WKH�ODZ
ZKLFK�WKH�H[SUHVVHG�H[FHSWLRQV�DIIRUG��DV�ZHOO�DV�E\�RWKHU�VHFWLRQV�RI
WKH�ODZ�UHODWLQJ�WR�WKH�VDPH�JHQHUDO�VXEMHFW����6HH�VHFV������������DQG
�� 2SLQ��� ������ � 6HFWLRQ� ����� DOVR� FRQILUPV� WKLV� YLHZ�� ERWK� WKH
H[FHSWLRQV� LW�PDNHV�SODLQO\� UHODWLQJ� WR�FDUULDJH� IRU� WKLUG�SHUVRQV�� DV
DSSHDUV� IURP� WKH� UHIHUHQFH� WR� FRPSHQVDWLRQ� LQ� RQH� FDVH� DQG
HPSOR\PHQW�LQ�WKH�RWKHU�

&RQJUHVV�HYLGHQWO\�KDG�QR�WKRXJKW�RI�LQWHUIHULQJ�ZLWK�WKH�SULYDWH
PHWKRGV�RI�FDUULHUV�RQ�SRVW� URXWHV� IRU�FRPPXQLFDWLQJ�GLUHFWO\�ZLWK
WKHLU�RZQ�HPSOR\HHV�RU�ZLWK�RWKHU�SHUVRQV���,W�ZDV�GHDOLQJ�RQO\�ZLWK
WKHLU�SXEOLF�EXVLQHVV�RI�FDUU\LQJ�IRU�RWKHUV���7KHUHIRUH�QR�H[FHSWLRQ
ZDV�UHTXLUHG�LQ�WKLV�UHVSHFW��DQG�QR�DUJXPHQW�LV�WR�EH�GUDZQ�IURP�LWV
RPLVVLRQ�IURP�WKH�H[SUHVVLRQ�RI�H[FHSWLRQV�

,Q�YLHZ�RI�WKH�ODQJXDJH�RI�WKH�ODZ�DQG�WKH�SODLQ�ULJKW�RI�&RQJUHVV�WR
UHTXLUH�DOO�OHWWHUV�FDUULHG�RQ�SRVW�URXWHV�E\�SXEOLF�FDUULHUV�WR�JR�LQ�WKH
PDLOV��WKH�ULJKW�RI�UDLOURDGV�WR�FDUU\�WKHLU�RZQ�OHWWHUV�PXVW�UHVW�DORQH�RQ
WKH�UHDVRQ�DERYH�JLYHQ��ZKLFK�DOVR�IXUQLVKHV�WKH�OLPLWDWLRQ�RI�WKH�ULJKW
E\�LWV�YHU\�GHILQLWLRQ���(YHQ�LI�WKH�HQMR\PHQW�RI�WKH�ULJKW�ZHUH�GHGXFHG
IURP�ODFN�RI�DXWKRULW\�LQ�FRQJUHVV�WR�LQWHUIHUH�ZLWK�LW��UDWKHU�WKDQ�IURP
DEVHQFH�RI�LQWHQWLRQ�WR�GR�VR��WKH�VDPH�UHVXOW�ZRXOG�IROORZ���7KH�ULJKW
LV� WR�FDUU\� OHWWHUV�ZULWWHQ�DQG�VHQW�E\� WKH�RIILFHUV�DQG�DJHQWV�RI� WKH
UDLOURDG�FRPSDQ\�ZKLFK�FDUULHUV�DQG�GHOLYHUV�WKHP��DERXW�LWV�EXVLQHVV�
DQG�WKHVH�RQO\���7KH\�PD\�EH�OHWWHUV�WR�RWKHUV�RI�LWV�RIILFHUV�DQG�DJHQWV�
WR� WKRVH�RI�FRQQHFWLQJ� OLQHV��RU� WR�DQ\RQH�HOVH�� VR� ORQJ�DV�QR�RWKHU
FDUULHU� LQWHUYHQHV�� � 7KH� PRPHQW� WKLV� RFFXUV�� VXFK� RWKHU� FDUULHU� LV
WUDQVSRUWLQJ�OHWWHUV�IRU�D�WKLUG�SHUVRQ���,W�KDV�QR�QDWXUDO�ULJKW�WR�GR
WKLV��DV�LW�LV�DVVHUWHG�WR�KDYH�ZLWK�UHVSHFW�WR�LWV�ZRQ�OHWWHUV��DQG�DV�WR
OHWWHUV�RWKHU�WKDQ�LWV�RZQ��QR�H[FHSWLRQ�LV�SHUPLVVLEOH�EH\RQG�WKRVH
H[SUHVVHG�LQ�WKH�VWDWXWH�

7KH�FODXVH�DERYH�TXRWHG�IURP�WKH�SRVWDO�UHJXODWLRQV�ZDV�PDQLIHVWO\
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QRW�LQWHQGHG�WR�GR�PRUH�WKDQ�FDUU\�RXW�WKH�ODZ���2WKHUZLVH�LW�ZRXOG�
RI�FRXUVH��EH�LQYDOLG���%XW�WDNHQ�QRW�WR�UHIHU�WR�OHWWHUV�RI�RWKHUV�WKDQ
WKH� FDUU\LQJ� FRPSDQ\�� LW� LV� FRQVLVWHQW� DQG� SURSHU�� � 6XFK�� ,� DP
FRQILGHQW��ZDV�WKH�PHDQLQJ�LQWHQGHG�

2I�FRXUVH��OHWWHUV�RI�D�FRPSDQ\�DGGUHVVHG�WR�RIILFHUV�RU�DJHQWV�RI�D
FRQQHFWLQJ�OLQH�RQ�FRPSDQ\�EXVLQHVV�DQG�GHOLYHUHG�WR�DQ�DJHQW�RI�WKH
ODWWHU�DW�WKH�SRLQW�RI�FRQQHFWLRQ�PD\�EH�FDUULHG�E\�WKH� ODWWHU�WR�DQ\
SRLQW�RQ�LWV�OLQH��EHFDXVH�VXFK�OHWWHUV�EHFRPH�LWV�RZQ�RQ�UHFHLSW�E\�DQ\
RQH� RI� LWV� DJHQWV�� DQG� WUDQVIHU� WR� DQRWKHU� DJHQW�� ZLWKRXW� WKH
LQWHUYHQWLRQ� RI� DQRWKHU� FDUULHU�� FRPHV� ZLWKLQ� WKH� SULQFLSOH� DOUHDG\
H[SUHVVHG�� � %XW� DQ\� FRPSDQ\�� RU� DQ\� RIILFHU� RU� HPSOR\HH� WKHUHRI�
FDUU\LQJ� OHWWHUV� ZKLFK� DUH� QHLWKHU� ZULWWHQ� E\� WKDW� FRPSDQ\� QRU
DGGUHVVHG�WR�LW��LV�OLDEOH�WR�WKH�SHQDOWLHV�LPSRVHG�E\�WKH�ODZ���WKH�RIILFHU
RU� DJHQW� RI� WKH� SHUVRQ� RU� FRPSDQ\� VHQGLQJ� OHWWHUV� WR� EH� FDUULHG
FRQWUDU\�WR�WKH�ODZ�LV��LW�VHHPV��DOVR�OLDEOH����6HH�8QLWHG�6WDWHV�Y��+DOO���
$P��/DZ�5HJ��������DQG�5�6���VHF��������

,�DP�XQDEOH�WR�UHFRQFLOH�ZLWK�WKLV�YLHZ�RI�WKH�ODZ�WKH�FODLP�WKDW�D
FRPSDQ\�PD\�FDUU\�OHWWHUV�IURP�RQH�RI�LWV�FRQQHFWLQJ�OLQHV�WR�DQRWKHU
ZKHQ�WKH\�UHODWH�WR�WKURXJK�EXVLQHVV�RYHU�WKH�OLQHV�RI�DOO���7KLV�FODLP
SURFHHGV�RQ�WKH�WKHRU\�WKDW�WKH�FDUU\LQJ�FRPSDQ\
V�LQWHUHVW��DFWXDO�RU
SRVVLEOH��LQ�WKH�VXEMHFW�RI�WKH�FRUUHVSRQGHQFH�PDNHV�WKH�OHWWHU��UHODWH
WR� LWV�EXVLQHVV��� LQ�WKH� ODQJXDJH�RI�WKH�SRVWDO�UHJXODWLRQV�� �%XW��DV� ,
KDYH�VDLG��WKLV�ODQJXDJH�ZDV�XVHG�ZLWK�UHIHUHQFH�WR�OHWWHUV�VHQW�E\�RU
DGGUHVVHG�WR�WKH�FDUU\LQJ�FRPSDQ\��RU�RQ�LWV�EHKDOI��DQG�WKH�IRUP�RI
H[SUHVVLRQ�DGRSWHG�ZDV�GRXEWOHVV�PHUHO\�LQWHQGHG�WR�H[FOXGH�SULYDWH
FRUUHVSRQGHQFH�EHWZHHQ�SHUVRQV�LQ�WKH�HPSOR\�RI�FDUULHUV���2WKHUZLVH
WKH�UHJXODWLRQ��OLNH�WKH�FODLP�EDVHG�RQ�LW��ZRXOG�EH�FRQWUDU\�WR�WKH�ODZ�
,Q�8QLWHG�6WDWHV�Y��%URPOH\��VXSUD��DQ�RUGHU�IRU�JRRGV�WR�EH�EURXJKW�E\�D
VWHDPERDW�RQ�LWV�UHWXUQ�WULS�ZDV�KHOG�WR�KDYH�EHHQ�ZURQJIXOO\�FDUULHG�
DOWKRXJK�WKH�FDUULHU�KDG�D�GLUHFW�LQWHUHVW�WKHUHLQ�

&RQJUHVV�FHUWDLQO\�H[SHFWHG�WKDW�WKH�SRVWDO�DXWKRULWLHV�ZRXOG�LQVSHFW
OHWWHUV��HWF��� WUDQVSRUWHG�E\�FDUULHUV�QRW� LQ� WKH�PDLOV�QRU� LQ�VWDPSHG
HQYHORSHV��LQ�RUGHU�WR�SUHYHQW�DQG�SXQLVK�YLRODWLRQV�RI�ODZ����6HH�VHFV�
����� DQG� ������ DQG�%ODFNKDP� Y�� *UHVKDP�� ��� )HG�� 5HS��� ������ � ,W� LV
GLIILFXOW�WR�DWWULEXWH�WR�&RQJUHVV�DQ�LQWHQWLRQ�WR�PDNH�WKH�FRQGXFW�RI
WKHVH� RIILFHUV� GHSHQG� RQ� VR� GLIILFXOW� DQ� LQTXLU\� DV� WKDW� LQYROYHG� LQ
GHWHUPLQLQJ� ZKHWKHU� WKH� FDUULHU� KDV� DQ� LQWHUHVW� LQ� WKH� VXEMHFW� RI
FRUUHVSRQGHQFH�WR�ZKLFK�LW�LV�QRW�D�SDUW\���:KLOH�D�VRPHZKDW�VLPLODU
LQTXLU\�PD\�EH�UHTXLUHG�IRU�WKH�GHWHFWLRQ�RI�SULYDWH�FRUUHVSRQGHQFH
EHWZHHQ� UDLOZD\� HPSOR\HHV�� LW� FDQ� UHDGLO\� EH� FRQGXFWHG� E\� PHUH
LQVSHFWLRQ�RI�WKH�OHWWHUV��XQOLNH�LQYHVWLJDWLRQ�DV�WR�WKH�FDUULHU
V�LQWHUHVW
LQ�VXEMHFWV�RI�FRUUHVSRQGHQFH�EHWZHHQ�RWKHU�FRPSDQLHV��%HVLGHV��VXFK
LQTXLU\� DV� WR� SULYDWH� FRUUHVSRQGHQFH� LV� XQDYRLGDEOH�� ZKLOH� � PHUH
LQVSHFWLRQ�RI�WKH�HQYHORSHV�ZLOO�JHQHUDOO\�HQDEOH�LQVSHFWRUV�WR�GHFLGH
ZKHWKHU�OHWWHUV�DUH�E\�RU�WR�WKH�FDUULHU�LWVHOI�RU�LWV�DJHQWV�DFWLQJ�IRU�LW�
,W�ZRXOG�EH�HTXDOO\�LPSRVVLEOH�IRU�D�FDUULHU�WR�GHWHUPLQH��DV�LW�PXVW
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GR�LQ�RUGHU�WR�DYRLG�YLRODWLRQV�RI�WKH�ODZ��ZKHWKHU�OHWWHUV�VHQW�E\�RQH
RI�LWV�FRQQHFWLQJ�OLQHV�WR�DQRWKHU�UHODWH�ZKROO\�WR�EXVLQHVV�LQ�ZKLFK�LW
KDV�D�VSHFLILF�LQWHUHVW���7KH�YLHZ�FRQWHQGHG�IRU�VHHPV�WR�UHTXLUH�WKH
DVVXPSWLRQ� WKDW� HDFK� FRQQHFWLQJ� FDUULHU� KDV� VXFK� LQWHUHVW� LQ� DOO
FRUUHVSRQGHQFH�EHWZHHQ�RWKHU�FRPSDQLHV�DERXW�WKURXJK�EXVLQHVV�GRQH
RU�H[SHFWHG���7KLV�DVVXPSWLRQ�LV�XQZDUUDQWDEOH�LQ�YLHZ�RI�8QLWHG�6WDWHV
Y��%URPOH\��VXSUD���

,�GR�QRW� WKLQN� VHFWLRQ������KDV� DQ\�EHDULQJ�RQ� WKLV�SRLQW�� � �7KH
FRQYH\DQFH� RU� WUDQVPLVVLRQ� RI� OHWWHUV� RU� SDFNHWV� E\� SULYDWH� KDQGV
ZLWKRXW�FRPSHQVDWLRQ��PXVW��RI�FRXUVH��EH�KHOG�WR�UHIHU�WR�VRPHWKLQJ
GLIIHUHQW� IURP� FRQYH\DQFH� RU� WUDQVPLVVLRQ� �E\� VSHFLDO� PHVVHQJHU
HPSOR\HG� IRU� WKH� SDUWLFXODU� RFFDVLRQ��� EXW� �SULYDWH� KDQGV�� ZDV
HYLGHQWO\�LQWHQGHG�WR�FRYHU�DOO�H[FHSW�FRPPRQ�FDUULHUV�RQ�SRVW�URXWHV�
1HLWKHU�WKH�ODWWHU�QRU�WKHLU�HPSOR\HHV��ZKLOH�HQJDJHG�LQ�WKHLU�EXVLQHVV�
FDQ�EH�FRQVLGHUHG�DV��SULYDWH�KDQGV��XQGHU�WKLV�VHFWLRQ��DQG�LI� WKH\
FRXOG� EH�� P\� RSLQLRQ� LV� WKDW� WKH� H[SUHVV� RU� LPSOLHG� REOLJDWLRQ� RI
UDLOURDGV�WR�FDUU\�OHWWHUV�IRU�HDFK�RWKHU�WR�UHPRWHO\�FRQQHFWLQJ�OLQHV
ZRXOG�DPRXQW�WR��FRPSHQVDWLRQ��ZLWKLQ�WKH�PHDQLQJ�RI�WKH�VWDWXWH�
,� GR� QRW� XQGHUVWDQG� LW� WR� EH� FRQWHQGHG� WKDW� WKH� FODXVH� UHODWLQJ� WR
VSHFLDO�PHVVHQJHUV�LV�UHOHYDQW�KHUH�

7KH�VXJJHVWLRQ�\RX�PDNH�� WKDW� WKH�ULJKW�RI� UDLOURDG�FRPSDQLHV� WR
FDUU\�WKHLU�RZQ�OHWWHUV�WR�FRQQHFWLQJ�OLQHV�LV�OLDEOH�WR�DEXVHV�ZKLFK�DUH
GLIILFXOW�WR�GHWHFW��FDQ�QRW�EH�FRQVLGHUHG���,W�LV�QRW�WR�EH�DVVXPHG�WKDW
DQ\RQH�ZLOO�YLRODWH�WKH� ODZ��ZKHQ�LW� LV�FOHDUO\�XQGHUVWRRG��DQG�FRP�
PXQLFDWLRQV�IURP�RQH�FRQQHFWLQJ�OLQH�WR�DQRWKHU�DQG�FRPPXQLFDWLRQV
IURP�LW�WR�WKH�QH[W��WKRXJK�RQ�WKH�VDPH�VXEMHFW��FRPH�FOHDUO\�ZLWKLQ
WKH�ULJKW�RI�FDUULDJH�RXWVLGH�RI�WKH�PDLOV�DQG�ZLWKRXW�VWDPSV�

1RU�FDQ�,�JLYH�ZHLJKW�WR�WKH�LQFRQYHQLHQFH�ZKLFK��LW�LV�DOOHJHG�E\
VRPH�RI�WKH�FRXQVHO�ZKR�KDYH�EHHQ�KHDUG��ZLOO�UHVXOW�WR�WKH�UDLOZD\�DQG
WKHLU� SDWURQV� IURP� WKH� DEROLWLRQ� RI� ZKDW� PD\� EH� WHUPHG� �WKURXJK
UDLOZD\�PDLO��� �ZKLFK� WKLV�RSLQLRQ� UHTXLUHV�� �$VVXPLQJ� WKH� VXSHULRU
SURPSWQHVV�DQG�HIILFLHQF\�RI�WKLV�VHUYLFH��ZKLFK�LV�DVVHUWHG��LW�PD\�EH
WKDW� LWV� DEROLWLRQ�ZLOO� UHVXOW� LQ� WKH� LPSURYHPHQW� RI� WKH� SXEOLF�PDLO
VHUYLFH���$W�DQ\�UDWH��VXFK�FRQVLGHUDWLRQV�FDQ�QRW�DIIHFW�ZKDW�,�FRQVLGHU
WKH�HYLGHQW�PHDQLQJ�RI�WKH�ODZ�

,W�LV�PDQLIHVW�WKDW�ZKDW�,�KDYH�VDLG�LQ�GHQ\LQJ�WKH�ULJKW�RI�UDLOURDG
FRPSDQLHV�WR�FDUU\�OHWWHUV�EHWZHHQ�RWKHU�FRPSDQLHV�ZLWK�ZKRVH�OLQHV
WKHLU� RZQ�FRQQHFW� DSSOLHV� DOVR� WR� WKH� FDUULDJH�RI� OHWWHUV�E\� UDLOURDG
FRPSDQLHV� IRU� WKH� FODVV� RI� SHUVRQV�� DVVRFLDWLRQV�� DQG� FRPSDQLHV
PHQWLRQHG�LQ�\RXU�WKLUG�TXHVWLRQ��DQG�WKDW�WKH�ULJKW�RI�VXFK�SHUVRQV�
DVVRFLDWLRQV�� DQG� FRPSDQLHV� WR� FDUU\� WKHLU� RZQ�PDLO� LV� GHILQHG� DQG
OLPLWHG�OLNH�WKDW�RI�UDLOURDG�FRPSDQLHV�

+DYLQJ�DQVZHUHG�DOO�\RXU�TXHVWLRQV�JHQHUDOO\��,�GHHP�LW�XQQHFHVVDU\
WR�DQVZHU�WKHP�LQ�GHWDLO�

5HVSHFWIXOO\�VXEPLWWHG�
-8'621�+$5021

7+(�32670$67(5�*(1(5$/�
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'($5�6,5��5HVSRQGLQJ� WR�\RXU� UHFHQW� OHWWHU�� ,�KDYH� WKH�KRQRU� WR
FRPPXQLFDWH�WKH�IROORZLQJ�UXOLQJ�PDGH�VHYHUDO�\HDUV�DJR�E\�WKH�3RVW�
2IILFH�'HSDUWPHQW�

7KH�3RVW�2IILFH�'HSDUWPHQW�KDV�QHYHU�LQVLVWHG�WKDW�LW�LV�XQODZIXO�WR
FDUU\�E\�H[SUHVV��RU�E\�SULYDWH�FDUULDJH��VXFK�PDQXVFULSW�DV�LV�LQWHQGHG
IRU�SXEOLFDWLRQ��ZKHQ�QRW�DFFRPSDQLHG�E\�DQ\�PDWWHU�LQ�WKH�QDWXUH�RI
SHUVRQDO� FRUUHVSRQGHQFH�� � 0HUH� QHZV� PDWWHU� SUHSDUHG� E\� WKH
FRUUHVSRQGHQWV�RI�WKH�SUHVV�IRU�WKH�FROXPQV�RI�WKHLU�SDSHUV�FDQ��XQGHU
WKLV�UXOLQJ��EH�FDUULHG�E\�H[SUHVV��RU�RWKHUZLVH�WKDQ�LQW�HK�PDLOV��EXW�LI
DQ\�PDWWHU�LQ�WKH�QDWXUH�RI�D�SHUVRQDO�FRUUHVSRQGHQFH�LV�LQFORVHG�ZLWK
VXFK�PDQXVFULSW� LW� FDQ� RQO\� EH� FDUULHG� �ODZIXOO\�� LQ� WKH� FRYHU� RI� D
*RYHUQPHQW�VWDPSHG�HQYHORSH�

,W�ZDV�QRW�WKH�SXUSRVH�RI�WKH�UHFHQW�RUGHU�LVVXHG�E\�PH�WR�FKDQJH
WKLV�UXOLQJ�

9HU\�UHVSHFWIXOO\� :,//,$0�/��:,/621

3RVWPDVWHU�*HQHUDO

2UGHU�RI�WKH�3RVWPDVWHU�*HQHUDO��1R������
3267�2)),&(�'(3$570(17�

2)),&(�2)�7+(�32670$67(5�*(1(5$/�
:DVKLQJWRQ��'�&���$XJXVW����������

$W� WKH� UHTXHVW� RI�PDQ\� RI� WKH� UDLOURDG� FRPSDQLHV� RI� WKH�8QLWHG
6WDWHV��WKH�VXEMHFW�PDWWHU�RI�2UGHU�1R������ZDV��DIWHU�LWV�SURPXOJDWLRQ�
VXEPLWWHG� WR� WKH� KRQRUDEOH� $WWRUQH\�*HQHUDO� IURP� KLV� RSLQLRQ
WKHUHRQ��ZKLFK�KH�UHQGHUHG�$XJXVW������������,Q�YLHZ�RI�WKLV�RSLQLRQ�
LW�EHFRPHV�QHFHVVDU\�WR�PRGLI\�DQG�H[SODLQ�VDLG�RUGHU��VR�DV�WR�PDNH
LW�FRQIRUP�WR�WKH�FRQFOXVLRQV�UHDFKHG�E\�WKH�$WWRUQH\�*HQHUDO��ZKLFK
FRQFOXVLRQV�DUH�VXEVWDQWLDOO\�DV�IROORZV�

���7KH�SURYLVLRQ�RI�VHFWLRQ�������3RVWDO�/DZV�DQG�5HJXODWLRQV�������
H[FHSWLQJ� IURP� WKH� SURKLELWLRQ� RI� VHFWLRQV� ����� DQG� ������ 5HYLVHG
6WDWXWHV��DOO�OHWWHUV�DQG�SDFNHWV�WKDW�UHODWH��WR�WKH�EXVLQHVV�RI�WKH�UDLO�URDG
RQ�ZKLFK�WKH\�DUH�FDUULHG�� LV�D�FRUUHFW�H[SRVLWLRQ�RI�VDLG�VHFWLRQV��DQG
KHQFH� D� UDLOURDG� FRPSDQ\� KDV� WKH� ULJKW� WR� FDUU\� OHWWHUV� ZLWKRXW� WKH
SD\PHQW�RI�SRVWDJH�WKDW�DUH��ZULWWHQ�DQG�VHQW�E\�WKH�RIILFHUV�DQG�DJHQWV
RI� WKH� UDLOURDG� FRPSDQ\� ZKLFK� FDUULHV� DQG� GHOLYHUV� WKHP� DERXW� LWV
EXVLQHVV��DQG�WKHVH�RQO\���7KH\�PD\�EH�OHWWHUV�WR�RWKHUV�RI�LWV�RIILFHUV�DQG
DJHQWV��WR�WKRVH�RI�FRQQHFWLQJ�OLQHV��RU�WR�DQ\RQH�HOVH��VR�ORQJ�DV�QR�RWKHU
FDUULHU�LQWHUYHQHV���7KH�PRPHQW�WKLV�RFFXUV�VXFK�RWKHU�FDUULHU�LV�WUDQVSRUWLQJ
OHWWHUV�IRU�D�WKLUG�SHUVRQ�����/HWWHUV�RI�D�FRPSDQ\�DGGUHVVHG�WR��RIILFHUV
RU��DJHQWV�RI�D�FRQQHFWLQJ�OLQH�RQ�FRPSDQ\�EXVLQHVV�DQG��GHOLYHUHG�WR�DQ�DJHQW�RI
WKH�ODWHU�DW�WKH�SRLQW�RI�FRQQHFWLRQ�PD\�EH�FDUULHG�E\�WKH�ODWWHU�WR�DQ\�SRLQW�RQ
LWV�OLQH��EHFDXVH�VXFK�OHWWHUV�EHFRPH�LWV�RZQ�RQ�UHFHLSW�E\�DQ\�RQH�RI�LWV
DJHQWV��DQG�WUDQVIHU�WR�DQRWKHU�DJHQW�ZLWKRXW�WKH�LQWHUYHQWLRQ�RI�DQRWKHU�FDUULHU
FRPHV�ZLWKLQ�WKH�SULQFLSOH�DOUHDG\�H[SUHVVHG���%XW�DQ\�FRPSDQ\�RU�DQ\
RIILFHU�RU�HPSOR\HH�WKHUHRI�FDUU\LQJ�OHWWHUV�ZKLFK�DUH�QHLWKHU�ZULWWHQ�E\�WKDW
FRPSDQ\�QRU� DGGUHVVHG� WR� LW� LV� OLDEOH� WR� WKH�SHQDOWLHV� LPSRVHG�E\� WKH� ODZ��
7KLV�LV�WKH�UXOH��WKRXJK�WKH�LQWHUYHQLQJ�FDUULHU�PD\�KDYH�DQ�XOWLPDWH�LQWHUHVW
LQ�WKH�VXEMHFW�PDWWHU�RI�WKH�FRUUHVSRQGHQFH���7R�LOOXVWUDWH���$�OHWWHU�LQ
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UHJDUG�WR�IUHLJKW�FDUULHG�IURP�1HZ�<RUN�WR�6DQ�)UDQFLVFR�ZULWWHQ�E\�WKH
DJHQW�RI�WKH�WHUPLQDO� OLQH�LQ�6DQ�)UDQFLVFR�WR�DQ�DJHQW�RI�WKH�OLQH�(DVH
ZLWK�ZKLFK�LW�KDV�LPPHGLDWH�FRQQHFWLRQ�PD\�EH�FDUULHG�DQG�GHOLYHUHG�WR
WKH�DGGUHVVHH��DQG�WKHQ�WKH�DJHQW�RI�WKH�FRQQHFWLQJ�OLQH��LI�LQWHUHVWHG�LQ
VDPH�VXEMHFW�PDWWHU��PD\�ZULWH�DQG�GHOLYHU�D�OHWWHU�WR�LWV�QH[W�FRQQHFWLQJ
OLQH��DQG�VR�RQ�WKURXJK�WR�1HZ�<RUN��EXW�LI�WKH�OHWWHU�EH�DGGUHVVHG�LQ�WKH
ILUVW�LQVWDQFH�E\�WKH�6DQ�)UDQFLVFR�DJHQW�WR�WKH�DJHQW�RI�WKH�LQLWLDO�OLQH�DW
1HZ�<RUN�LW�PXVW�EH�VHQW�E\�PDLO�RU�LQFORVHG�LQ�D�VWDPSHG�HQYHORSH��DV
UHTXLUHG�E\�VHFWLRQ�������VXSUD��

����,W�LV�QRW�ODZIXO�IRU�D�UDLOURDG�FRPSDQ\�WR�FDUU\��RXWVLGH�RI�WKH�PDLOV�
OHWWHUV�QRW�LQ�*RYHUQPHQW�VWDPSHG�HQYHORSHV��DGGUHVVHG�WR�DQG�UHODWLQJ
WR�WKH�EXVLQHVV�RI�RWKHU�FRPSDQLHV��FRUSRUDWLRQV��RU�LQGLYLGXDOV�RSHUDWLQJ
FDU� OLQHV� �HLWKHU� SDVVHQJHU� RU� IUHLJKW��� KRWHOV�� UHVWDXUDQWV�� RU� DQ\�RWKHU
FODVV�RI�EXVLQHVV�FRQQHFWHG�RU�QRW�FRQQHFWHG�ZLWK�WKH�UDLOURDG�SURSHU��EXW
WKHVH�RWKHU�FRPSDQLHV��FRUSRUDWLRQV��RU�LQGLYLGXDOV�PD\�FDUU\�WKHLU�RZQ
OHWWHUV� XQGHU� WKH� OLPLWDWLRQV� DERYH� QRWHG� LQ� UHIHUHQFH� WR� UDLOURDG
FRPSDQLHV�

,Q� RUGHU� WR� DQVZHU� QXPHURXV� TXHVWLRQV�� FROODWHUDO� WR� WKH� PDLQ
TXHVWLRQV� DQVZHUHG� E\� WKH� $WWRUQH\�*HQHUDO�� ZKLFK� KDYH� EHHQ
VXEPLWWHG� WR� WKLV� 'HSDUWPHQW� E\� LQWHUHVWHG� SDUWLHV�� UDLOURDG� DQG
H[SUHVV� FRPSDQLHV� DQG� RWKHUV� ZLOO� EH� JXLGHG� E\� WKH� IROORZLQJ
GHILQLWLRQV�DQG�UXOHV�

��� WKH� SURKLELWLRQV� RI� VHFWLRQ� ����� �VXSUD�� H[WHQG� WR� �OHWWHUV� DQG
SDFNHWV��RQO\���,Q�RWKHU�ZRUGV��WKH�PRQRSRO\�RI�FDUU\LQJ�WKH�PDLOV�E\�WKH
*RYHUQPHQW� LV� OLPLWHG� E\� ODZ� WR� WKHVH� WZR� LWHPV�� � +HQFH� QRW� RQO\
UDLOURDGV�� EXW� RWKHUV�� PD\� FDUU\� RXWVLGH� RI� WKH� PDLOV� DQ\WKLQJ� HOVH�� LI
XQDFFRPSDQLHG� E\� PDWWHU� KDYLQJ� WKH� FKDUDFWHU� RI� D� SHUVRQDO
FRUUHVSRQGHQFH���,Q�DQ�RSLQLRQ�JLYHQ�WKH�3RVWPDVWHU�*HQHUDO��-XQH����
������$WWRUQH\�*HQHUDO�0DF9HDJK��VSHDNLQJ�RI�WKH�PHDQLQJ�RI�WKH�ZRUGV
�OHWWHUV��DQG��SDFNHWV��DV�XVHG�LQ�VHFWLRQV������DQG�������UHYLVHG�6WDWXWHV�
VDLG����:KDW�LV�D�
OHWWHU�
�,�FDQ�PDNH�QR�SODLQHU�WKDQ�LW�LV�PDGH�E\�WKH�LGHD
ZKLFK�FRPPRQ�XVDJH�DWWDFKHV�WR�LW���)URP�WKH�FRQQHFWLRQ�LQ�ZKLFK�LW�LV
XVHG�,�KDYH�QR�GRXEW�WKDW�
SDFNHWV
�PHDQV�D�SDFNDJH�RI�OHWWHUV���DQG�WKHVH
GHILQLWLRQV�KDYH�EHHQ�DGKHUHG�WR�E\�WKLV�'HSDUWPHQW�HYHU�VLQFH�

����5DLOURDG�DQG�H[SUHVV�FRPSDQLHV��DQG�RWKHU�SDUWLHV�FDUU\LQJ�PDWWHU
XQGHU� VHDO��ZLOO� EH� KHOG� WR� NQRZ� DW� WKHLU� RZQ�SHULO� WKH� QDWXUH� RI� VXFK
PDWWHU�DQG�ZKHWKHU�LW�FDQ�EH�ODZIXOO\�FDUULHG�RXWVLGH�RI�WKH�PDLOV�RU�QRW�

&��1HLOVRQ�
$FWLQJ�3RVWPDVWHU�*HQHUDO�

/HWWHUV��MXQFWLRQ�UHSRUWV��DQG�FDU�WUDFHUV�

7KH�IROORZLQJ�VSHFLILF�TXHVWLRQV�LQ�UHODWLRQ�WR�WKH�FRQVWUXFWLRQ�RI
2UGHUV�QR������DQG�QR������KDYH�EHHQ�SURSRXQGHG�WR�DQG�DQVZHUHG�E\
WKH�'HSDUWPHQW�

)LUVW�� � :KHWKHU� �MXQFWLRQ� UHSRUWV�� DQG� �FDU� WUDFHUV�� PD\� EH� VR
DOWHUHG�IURP�WKHLU�SUHVHQW�VKDSH�DV�WR�UHPRYH�WKHP�IURP�WKH�FDWHJRU\
RI�OHWWHUV"

6HFRQG���:KHWKHU��FODLP�SDSHUV���ZKHQ�QRW�DFFRPSDQLHG�E\�OHWWHU
RI� WUDQVPLWWDO�� PD\� EH� UHWXUQHG� WR� D� URDG� �DQRWKHU� URDG� RU� URDGV
LQWHUYHQLQJ�ZLWKRXW�SRVWDJH"
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7KLUG�� � :KHWKHU� �FODLP� SDSHUV�� PD\� EH� IRUZDUGHG� E\� �UDLOURDG
VHUYLFH�� WR� DQ� RIILFHU� RU� DJHQW� RI� D� URDG�� QRW� D� FRQQHFWLRQ�� LI� VXFK
SDSHUV�DUH�DFFRPSDQLHG�E\�D�OHWWHU�RI�WUDQVPLWWDO��SURSHUO\�VWDPSHG�
WKH�SDSHUV�FRPSRVLQJ�WKH��SDFNHW��KDYLQJ��ZKHQ�QHZ�VXEMHFW�PDWWHU�
SDLG�SRVWDJH�

5HSO\LQJ�WR�WKHVH�TXHVWLRQV��WKH�$VVLVWDQW�$WWRUQH\�*HQHUDO�IRU�WKH
3RVW�2IILFH�'HSDUWPHQW�VD\V�

�����-XQFWLRQ�UHSRUWV��DQG��FDU�WUDFHUV���KDYLQJ�WKH�FKDUDFWHULVWLFV�RI�D
OHWWHU��FDQ�QRW�EH�FDUULHG�E\�UDLOURDGV�IUHH�RI�SRVWDJH��H[FHSW�DV�SURYLGHG
LQ�2UGHU�1R��������+HQFH�WKH�TXHVWLRQ�LV�VLPSO\�ZKHWKHU�WKH�FKDQJH�RI�WKH
IRUP� RI� WKHVH� �UHSRUWV�� DQG� �WUDFHUV�� VR� FKDQJHV� WKHLU� VXEVWDQFH� DQG
FKDUDFWHU�DV�WR�WDNH�WKHP�RXW�RI�WKH�FDWHJRU\�RI�OHWWHUV���,W�LV�GLIILFXOW�DQG
,�VKDOO�QRW�XQGHUWDNH�WR�GHILQH�LQ�WKH�DEVWUDFW�ZKDW�D��OHWWHU��LV��ZLWKLQ�WKH
PHDQLQJ� RI� VHFWLRQ� ������ SUHIHUULQJ� WR� OHDYH� WKH� VXEMHFW� WR� HYROXWLRQ
JURZLQJ�RXW�RI�WKH�GHFLVLRQ�RI�FRQFUHWH�FDVHV�DV�WKH\�DULVH�LQ�SUDFWLFH���,Q
GLVSRVLQJ�RI�WKH�TXHVWLRQ�QRZ�EHIRUH�PH��,�ZLOO�VD\�WKDW�WR�FRQVWLWXWH�DQ
LQVWUXPHQW�D��OHWWHU��ZLWKLQ�WKH�PHDQLQJ�RI�WKH�ODZ��LW�PXVW�EH�ZKROO\�RU
SDUWO\�LQ�ZULWLQJ��DQG�WKHUH�PXVW�EH�D�VHQGHU�DQG�DQ�DGGUHVVHH��WKRXJK�WKH
QDPH� RI� QHLWKHU� DSSHDUV� RQ� LWV� IDFH�� � 7KH� QDPH� RI� WKH� DGGUHVVHH� ZLOO
RUGLQDULO\�DSSHDU�HLWKHU�RQ�WKH�IDFH�RI�WKH�LQVWUXPHQW�RU�RQ�WKH�RXWVLGH�RI
WKH�HQYHORSH��EXW�KHUH�DJDLQ�WKHUH�LV�GLIILFXOW\�LQ�GHWHUPLQLQJ�ZKDW�LV�WKH
�QDPH��RI�DQ�DGGUHVVHH���,Q�WKH�FDVH�EHIRUH�PH�WKH�QDPH�RI�WKH�DGGUHVVHH
DSSHDUV�RQ�WKH�IDFH�RI�WKH�HQYHORSH�DV��FDU�$FFRXQWDQW���ZLWK�WKH�DGGLWLRQ
RI� KLV� SODFH� RI� EXVLQHVV� DQG� WKH� UDLOURDG� KH� UHSUHVHQWV�� � 7KLV�� LQ� P\
RSLQLRQ��LV�VXIILFLHQWO\�H[SOLFLW�WR�PDNH�WKH�LQFORVXUH�D�PDWWHU�IRU�SHUVRQDO
DWWHQWLRQ�RI�WKH�SHUVRQ�KROGLQJ�WKH�SRVLWLRQ�RI�FDU�DFFRXQWDQW�RI�WKH�URDG
DW�WKH�SRLQW�GHVLJQDWHG��DQG�VR�IDU�DV�KH�LV�FRQFHUQHG�VXFK�LQFORVXUH�KDV
WKH�FKDUDFWHULVWLFV�RI�D�SHUVRQDO�FRUUHVSRQGHQFH�DQG��LV�WKHUHIRUH�D�OHWWHU�

,Q�WKLV�FDVH�,�FDQ�QRW�ILQG�WKH�QDPH�RI�WKH�VHQGHU�RI�WKH�UHSRUWV�DQG
WUDFHUV� DQ\ZKHUH� GLVFORVHG�� EXW� VRPH� SHUVRQ�PDGH� RXW� WKH� UHSRUWV� DQG
WUDFHUV��DQG�WKDW�SHUVRQ��ZKHWKHU�NQRZQ�RU�XQNQRZQ��PXVW�EH�KHOG�WR�EH
WKH�VHQGHU��DQG�VR�IDU�DV�KH�LV�FRQFHUQHG�WKH�UHSRUWV�DQG�WUDFHUV�KDYH�WKH
FKDUDFWHULVWLFV�RI�D�SHUVRQDO�FRUUHVSRQGHQFH��WKRXJK�WKH\�EH�PDGH�E\�DQ
RIILFLDO� RI� WKH� URDG� LQ� KLV� RIILFLDO� FDSDFLW\�� � KHQFH� ,� DP� FOHDUO\� RI� WKH
RSLQLRQ�WKDW�WKH�RPLVVLRQ�RI�WKH�QDPHV�RI�WKH�VHQGHUV�DQG�DGGUHVVHHV�LQ
WKH�UHSRUWV�DQG�WUDFHUV�GRHV�QRW�FKDQJH�WKHLU�VXEVWDQFH�DQG�FKDUDFWHU��EXW
WKDW�WKH\�UHWDLQ��LQ�WKHLU�SUHVHQW�IRUP��WKH�HVVHQWLDO�HOHPHQWV�RI��OHWWHUV��

$QVZHULQJ�WKH�VHFRQG�DQG�WKLUG�TXHVWLRQV��,�KDYH�WR�VD\�WKDW�D�OHWWHU
ZKLFK�KDV�UHDFKHG�WKH�SDUW\�IRU�ZKRP�LW�ZDV�LQWHQGHG�DQG�KDV�VHUYHG�LWV
SXUSRVH�FHDVHV�WR�EH�D�OHWWHU�WKHUHDIWHU�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�ODZ��DQG
PD\�EH�FDUULHG�E\�WKH�UDLOURDGV� IUHH�RI�SRVWDJH�� �+HQFH��FODLP�SDSHUV�
ZKHQ� QRW� � XQGHU� VHDO� DQG� ZKHQ� QRW� DFFRPSDQLHG� E\� D� OHWWHU� FDQ� EH
UHWXUQHG�WR�WKH�SURSHU�SDUW\�ZLWKRXW�WKH�SD\PHQW�RI�SRVWDJH��DQG�WKLV�ZLOO
EH� WKH� UXOH�� DOVR�� LI� VXFK�SDSHUV�DUH�DFFRPSDQLHG�E\�D� OHWWHU�ZKHUH� WKH
OHWWHU�LV�LQ�D�VHSDUDWH�HQYHORSH��WKRXJK�WKH�HQYHORSH�EH�FRQQHFWHG�LQ�VRPH
ZD\�H[FHSW�E\�VHDO�ZLWK�WKH�SDFNDJH�FRQWDLQLQJ�VXFK�SDSHUV���7KH�UDLOURDGV
FDQ� WKHUHIRUH� FDUU\� WKH� SDSHUV� LQ� WKH� IRUP� DQG� RQ� WKH� FRQGLWLRQV
GHVLJQDWHG�E\�([KLELWV�%�DQG�&��DV�IROORZV�

�([KLELW�%��²�$�VDPSOH�RI�HQYHORSH�WR�FDUU\�
SDFNHWV
�RI�
FODLP�SDSHUV�

XSRQ� UHTXHVW� E\� ZLUH� RU� PDLO�� IURP� 
IRUHLJQ
� URDGV� �D� URDG� RU� URDGV
LQWHUYHQLQJ���QR�QHZ�VXEMHFW�PDWWHU��L�H���QR�OHWWHU�RI�WUDQVPLWWDO
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DFFRPSDQ\LQJ� WKH� UHWXUQ�� HDFK� RI� WKH� SDSHUV� FRPSRVLQJ� WKH� 
SDFNHW

KDYLQJ��ZKHQ�QHZ�VXEMHFW�PDWWHU��SDLG�SRVWDJH�

�([KLELW�&��²�$�VDPSOH�HQYHORSH�WR�FDUU\�
SDFNHWV
�RI�
FODLP�SDSHUV
�VHQW
WR�
IRUHLJQ
�URDGV��D�URDG�RU�URDGV�LQWHUYHQLQJ��E\�UDLOURDG�VHUYLFH��ZLWK�D
OHWWHU�RI� WUDQVPLWWDO� LQ�D� VHDOHG�DQG�VWDPSHG�PDLO�HQYHORSH�DWWDFKHG� WR
HDFK�
SDFNHW�
�WKH�SDSHUV�RI�WKH�SDFNHW�KDYLQJ��ZKHQ�QHZ�VXEMHFW�PDWWHU�
SDLG� SRVWDJH�� WKH� VHDOHG� DQG� VWDPSHG� OHWWHU� RI� WUDQVPLWWDO� VXIILFLQJ� WR
ZDUUDQW�WKH�WUDQVPLWWDO�E\�
UDLOURDG�VHUYLFH�
�

6WDWHPHQWV�DFFRPSDQ\LQJ�VKLSPHQWV�RI�PLON�

3RVW�2IILFH�'HSDUWPHQW�
2IILFH�6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�

5DLOZD\�$GMXVWPHQW�'LYLVLRQ�
:DVKLQJWRQ��'�&���6HSWHPEHU����������

6,5���\RXU�OHWWHUV�RI�6HSWHPEHU���DQG�����DGGUHVVHG�WR�3RVW�2IILFH
,QVSHFWRU�7��-��%R\QWRQ��%RVWRQ��0DVV���UHODWLYH�WR�IRUZDUGLQJ�PDLO�E\
WKH�HPSOR\HHV�RI�WKH��PLON�WUDLQ��IURP�WKH�PLON�VKLSSHUV�WR�\RXU�SRVW�
RIILFH�KDYH�EHHQ�UHFHLYHG�

7KH� 'HSDUWPHQW� XQGHUVWDQGV� IURP� \RXU� OHWWHU� WKDW� WKH� PDLOV� LQ
TXHVWLRQ�DUH�SODFHG� LQ�D�EDJ�E\� WKH�PLON�VKLSSHUV�DQG�IRUZDUGHG�E\
WKHP�LQ�FDUH�RI�WKH�WUDLQPHQ�WR�\RXU�RIILFH��WKHUH�WR�EH�PDLOHG�LQ�WKH
UHJXODU�ZD\�

7KLV�EHLQJ�WKH�FDVH��WKHUH�ZLOO�EH�QR�REMHFWLRQ�WR�WKH�FRQWLQXDQFH�RI
WKLV�SUDFWLFH��SURYLGHG�WKH�OHWWHUV�DUH�LQFORVHG�LQ�HQYHORSHV�SURSHUO\
VWDPSHG� DQG� VHDOHG� DQG� WKH� VWDPSV� DUH� SURSHUO\� FDQFHOHG� LQ� \RXU
RIILFH�

5DLOURDG� HPSOR\HHV� FDQ� QRW� OHJDOO\� KDQGOH� OHWWHUV� QRW� SHUWDLQLQJ
VWULFWO\�WR�WKH�EXVLQHVV�RI�WKH�FRPSDQ\�ZKLFK�HPSOR\V�WKHP��XQOHVV
VXFK� OHWWHUV� DUH� LQFORVHG� LQ� VWDPSHG� HQYHORSHV�EHDULQJ� WKH� UHTXLUHG
DPRXQW�RI�SRVWDJH�VWDPSV�

,Q� FDVH� WKHVH� OHWWHUV�� LQFORVHG� LQ� VWDPSHG� HQYHORSHV�� DUH� QRW
GHOLYHUHG� WR� D� SRVWPDVWHU� RU� UHJXODUO\� PDLOHG� LQ� D� SRVW�RIILFH�� WKH
VWDPSV� PXVW� EH� FDQFHOHG� E\� WKH� UDLOURDG� HPSOR\HH� KDQGOLQJ� WKHP
EHIRUH�WKH\�DUH�GHOLYHUHG�WR�WKH�DGGUHVVHH�

9HU\�UHVSHFWIXOO\�� *��)��6WRQH�
$FWLQJ�6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�

0U��&KDUOHV�+DUW�
3RVWPDVWHU��:HVWPRUHODQG�'HSRW��&KHVKLUH�&RXQW\��0DVV�

([SUHVV�FRPSDQ\�PDLO�

3RVW�2IILFH�'HSDUWPHQW�
2IILFH�6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO

:DVKLQJWRQ��'�&���2FWREHU���������

'($5�6,5���,Q�\RXU�OHWWHU�RI�WKH���WK�XOWLPR�\RX�QRWH�WKDW�WKH�3DFLILF
([SUHVV�FRPSDQ\�HPSOR\V�WKH�8QLWHG�6WDWHV�([SUHVV�&RPSDQ\
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WR�FDUU\�DOO�LWV�EXVLQHVV�IURP�&KLFDJR��,OO���WR�&RXQFLO�%OXIIV��,RZD��DQG
�GHOLYHU� LW� EDFN� WR� WKH� 3DFLILF� ([SUHVV� &RPSDQ\� WR� FRPSOHWH� WKH
WUDQVSRUWDWLRQ�DQG�GHOLYHU�WR�FRQVLJQHH���DQG�\RX�LQTXLUH�ZKHWKHU���LQ
VXFK�FDVH��WKH�8QLWHG�6WDWHV�([SUHVV�&RPSDQ\�EH�DQ�LQWHUYHQLQJ�FDUULHU
DV� GHVFULEHG� LQ� VHFWLRQ� �� RI� 2UGHU� 1R�� ����� $XJXVW� ���� ������ DQG
SURKLELWHG�IURP�FDUU\LQJ�DQ�XQVWDPSHG� OHWWHU�ZULWWHQ�E\� WKH�3DFLILF
([SUHVV� &RPSDQ\
V� DJHQW� LQ� &KLFDJR� WR� VRPH� DJHQW� RI� WKH� 3DFLILF
([SUHVV�&RPSDQ\�LQ�1HEUDVND�DERXW�WKH�SDFLILF�([SUHVV�&RPSDQ\
V
EXVLQHVV��

,Q�UHSO\��,�KDYH�WR�VD\�WKDW�\RXU�TXHVWLRQV�PXVW�EH�DQVZHUHG�LQ�WKH
DIILUPDWLYH���2QH�FRPSDQ\�FDQ�QRW�PDNH�DQRWKHU�FRPSDQ\�LWV�DJHQW�LQ
DQ\�VHQVH�VR�DV�WR�DXWKRUL]H�WKH�ODWWHU�WR�FDUU\�OHWWHUV�QRW�ZULWWHQ�E\�RU
DGGUHVVHG�WR�LW���7R�UHOD[�WKH�JHQHUDO�UXOH�ODLG�GRZQ�LQ�VHFWLRQ���RI�WKH
VDLG�2UGHU�1R������VR�DV�WR�DXWKRUL]H�WKH�FDUU\LQJ�RI�OHWWHUV�XQGHU�WKH
FRQGLWLRQV�\RX�QDPH�ZRXOG��LQ�P\�RSLQLRQ��UHVXOW��SUDFWLFDOO\��LQ�WKH
ILQDO�DEURJDWLRQ�RI�WKH�UXOH� LWVHOI�� �7KH�'HSDUWPHQW�KDV�JRQH�WR�WKH
H[WUHPH�OLPLWV�RI�WKH�ODZ�LQ�DOORZLQJ�H[SUHVV�DQG�RWKHU�FRPSDQLHV�WR
FDUU\�PDLODEOH�PDWWHU�ZLWKRXW�WKH�SD\PHQW�RI�SRVWDJH��DQG�QR�VWUDLQHG
FRQVWUXFWLRQ�VKRXOG�QRZ�EH�SHUPLWWHG�WR�H[WHQG�WKH�RSHUDWLRQ�RI�VDLG
RUGHU�EH\RQG�LWV�RZQ�VSHFLILF�WHUPV�

<RXUV�WUXO\�
*��1HLOVRQ�

6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�
0U��(��0��0RUVPDQ�

3UHVLGHQW�3DFLILF�([SUHVV�&RPSDQ\��2PDKD��1HEU�

0DLO�FDUULHG�E\�VSHFLDO�PHVVHQJHU�RI�D�UDLOURDG�

3RVW�2IILFH�'HSDUWPHQW�
2IILFH�RI�WKH�$VVLVWDQW�$WWRUQH\�*HQHUDO�

:DVKLQJWRQ��'�&���2FWREHU���������

6,5���\HVWHUGD\�\RX�YHUEDOO\�VWDWHG�WR�PH�WKH�IROORZLQJ�FDVH�
7KH� /�� 5DLOZD\� &RPSDQ\�� E\� DQ� DJUHHPHQW� ZLWK� WKH� 5�� 5DLOZD\

&RPSDQ\��UXQV�FHUWDLQ�FDUV�DQG�WUDLQV�RYHU�WKH�ODWWHU�URDG�EHWZHHQ�6��DQG
3�� � �0DLO�PDWWHU� VHQW� E\� DQG� DGGUHVVHG� WR� WKH� DJHQWV� RI� WKH� O��5DLOZD\
&RPSDQ\�DQG�SHUWDLQLQJ�WR�LWV�EXVLQHVV�LV�FDUULHG�E\�LWV�DJHQWV�LQ�FKDUJH
RI� VDLG� FDUV� RU� WUDLQV�� � 7KLV� LV� FRQFHGHG� WR� EH� ODZIXO� DQG� ZLWKLQ� WKH
OLPLWDWLRQV�RI�2UGHU�1R��������%XW�WKH�FRPSDQ\�DOVR�VHQGV�RQH�SRXFK�RI
PDLO�PDWWHU�GDLO\�HDFK�ZD\�E\�D�VSHFLDO�KLUHG�PHVVHQJHU�RI�LWV�RZQ�RYHU�WKH
5��5DLOURDG�EHWZHHQ�VDLG�SRLQWV�RQ�WUDLQV�RU�FDUV�RSHUDWHG�E\�WKH�DJHQWV
RI�WKH� ODWWHU�� DQG�\RX� LQTXLUH�ZKHWKHU�WKDW�FDQ� ODZIXOO\�EH�GRQH�RU�QRW
XQGHU�WKH�DERYH�RUGHU�

,� DQVZHU� WKDW�� LQ�P\� RSLQLRQ�� LW� FDQ� QRW�� � 6HFWLRQ� ������ 5HYLVHG
6WDWXWHV� �VHFWLRQ������3��/��DQG�5����������SURYLGHV� WKDW� �QR�SHUVRQ
VKDOO� HVWDEOLVK� DQ\� SULYDWH� H[SUHVV� IRU� WKH� FRQYH\DQFH� RI� OHWWHUV� RU
SDFNHWV�RU�LQ�DQ\�PDQQHU�FDXVH�RU�SURYLGH�IRU�WKH�FRQYH\DQFH�RI�WKH
VDPH�E\�UHJXODU�WULSV�RU�DW�VWDWHG�SHULRGV�RYHU�DQ\�SRVW�URXWH����7KH
LQKLELWLRQ�LQ�WKLV�VHFWLRQ�H[WHQGV�WR�WKH�FRQYH\DQFH�RI�OHWWHUV�RYHU
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D�SRVW�URXWH�E\�UHJXODU�WULSV�RU�DW�VWDWHG�SHULRGV�E\�DQ\RQH��ZKHWKHU�KH
EH�HPSOR\HG�DV�DJHQW�RI�RQH�SHUVRQ�RQO\�RU�PDQ\���WKLV�SULQFLSOH�LV��,
WKLQN��IDLUO\�GHGXFLEOH�IURP�WKH�IROORZLQJ�DGMXGJHG�FDVHV�

8QLWHG� 6WDWHV� Y�� +DOO� ��� $P�� /DZ� 5HJ��� ������ 8QLWHG� 6WDWHV� Y�
.RFNHUVSHUJHU� ��� $P�� /DZ� 5HJ��� ������ 8QLWHG� 6WDWHV� Y�� 7KRPSVRQ� ��
&KDQGOHU
V�/DZ�5HSW���������8QLWHG�6WDWHV�Y��3RPHUR\����1��<��/HJ��2S��
������8QLWHG�6WDWHV�Y��.LPEDOO����/DZ�5HS��������VHH�DOVR�DUWLFOH�LQ���/DZ
5HS���1��6���������8QLWHG�6WDWHV�Y��%URPOH\������+RZ�������

<RX�ZLOO�REVHUYH�WKDW�,�FRQILQH�WKLV�RSLQLRQ�WR�D�FDVH�ZKHUH�D�SHUVRQ
RU�FRUSRUDWLRQ�KLUHV�D�VSHFLDO�PHVVHQJHU�WR�FRQYH\�OHWWHUV�RYHU�D�SRVW
URXWH��E\�UHJXODU�WULSV�RU�DW�VWDWHG�SHULRGV���DQG�WKH�SULQFLSOH�KHUH�ODLG
GRZQ�GRHV�QRW�FRQIOLFW�ZLWK�VHFWLRQ�������5HYLVHG�6WDWXWHV�������3��/�
	�5����������ZKLFK�SURYLGHV�WKDW��QRWKLQJ�KHUHLQ�FRQWDLQHG�VKDOO�EH
FRQVWUXHG� WR� SURKLELW� WKH� FRQYH\DQFH� RU� WUDQVPLVVLRQ� RI� OHWWHUV� RU
SDFNHWV�E\�SULYDWH�KDQGV�ZLWKRXW�FRPSHQVDWLRQ��RU�E\�VSHFLDO�PHVVHQJHU
HPSOR\HG� IRU� WKH� SDUWLFXODU� RFFDVLRQ� RQO\���1RU� GRHV� LW� FRQIOLFW� ZLWK� WKH
SUDFWLFH�RI�DOORZLQJ� WKH�UHJXODU�DJHQWV�RI� WKH����VOHHSLQJ�FDU�DQG
RWKHU� FRPSDQLHV� WR� FDUU\� OHWWHUV� IRU� WKHLU� FRPSDQLHV� XQGHU� WKH
OLPLWDWLRQV�RI�VDLG�RUGHU���,Q�WKH�RQH�FDVH�WKH�OHWWHUV�DUH�FDUULHG�E\�WKH
DJHQWV� RI� WKH� FRPSDQLHV� LQ� FRQQHFWLRQ�ZLWK� WKHLU� JHQHUDO� GXWLHV� DV
VXFK��ZKLOH�LQ�WKH�RWKHU�FDVH�WKH\�DUH�FDUULHG�E\�VSHFLDO�DJHQWV�KLUHG�IRU
WKDW�VSHFLILF�SXUSRVH�DSDUW�IURP�DQ\�RWKHU�EXVLQHVV�RI�WKHLU�HPSOR\HUV�

<RX� FDQ� UHDGLO\� VHH� WKDW� WKH� SULQFLSOH� WKH� /�� 5DLOZD\� &RPSDQ\
SURSRVHV�WR�DSSO\�LQ�WKH�FDVH�VWDWHG�ZRXOG�HQG��DW�QR�GLVWDQW�GD\��LQ�WKH
SUDFWLFDO�QXOOLILFDWLRQ�RI�VHFWLRQ�������VXSUD���DQG�WKH�ILQDO�DEURJDWLRQ
RI�WKH�*RYHUQPHQW
V�PRQRSRO\�RI�FDUU\LQJ�OHWWHUV�DQG�SDFNHWV�JLYHQ�E\
ODZ�

9HU\�UHVSHFWIXOO\��
-RKQ�/��7KRPDV��

$VVLVWDQW�$WWRUQH\�*HQHUDO��3RVW�2IILFH�'HSDUWPHQW�

+RQ��&��1HLOVRQ�
6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�

&RRSHUDWLYH�IUHLJKW�OLQH�PDLO

5DLOURDG�&RPSDQ\�
1HZ�<RUN��2FWREHU����������

'($5�6,5���5HIHUULQJ�WR�\RXU�UHFHQW�RUGHU�1R�������UHODWLQJ�WR�PDWWHU
ZKLFK�PD\�EH�FDUULHG�E\�UDLOURDG�FRPSDQLHV�LQ�WKHLU�WUDLQ�PDLOV�

7KLV�FRPSDQ\�LV�D�SDUW\�WR�FHUWDLQ�FRRSHUDWLYH�IUHLJKW�OLQHV��VR�FDOOHG�
VXFK�DV�WKH�����HWF���WKHVH�OLQHV�DUH�QRW�VHSDUDWH�RUJDQL]DWLRQV��DQG
DUH�QRW�LQFRUSRUDWHG��EXW�DUH�VLPSO\�DJHQFLHV�RI�WKH�UDLOURDGV�IRUPLQJ
WKHP��HDFK�URDG�FRQWULEXWLQJ�LWV�SURSRUWLRQ�RI�FDUV�WR�VXFK�OLQHV��HDFK
OLQH�EHLQJ�RSHUDWHG�XQGHU�WKH�GLUHFWLRQ�RI�WKH�UDLOURDG�FRPSDQLHV�E\�D
PDQDJHU� DQG� KLV� VXERUGLQDWHV�� ZKR� DUH� HPSOR\HG� DQG� SDLG� E\� WKH
UDLOURDG�FRPSDQLHV�LQWHUHVWHG�
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,W�VHHPV�WR�XV�WKDW�OHWWHUV�DQG�UHSRUWV�DGGUHVVHG�WR�WKH�RIILFHUV�DQG
DJHQWV�RI�VXFK�OLQHV�E\�WKH�RIILFHUV�DQG�DJHQWV�RI�WKH�VHYHUDO�UDLOURDG
FRPSDQLHV�� RZQHUV� WKHUHRI�� VKRXOG� EH� WUHDWHG� WKH� VDPH� DV
FRUUHVSRQGHQFH� EHWZHHQ� WKH� RIILFHUV� DQG� DJHQWV� RI� WKH� UHVSHFWLYH
UDLOURDGV�� LQ�RWKHU�ZRUGV�� WKDW� WKH�RIILFLDOV� RI� VXFK� OLQHV� DUH� LQ� IDFW
DJHQWV�RI�WKH�UDLOURDG�FRPSDQLHV��WKH�OLQH�KDYLQJ�QR�VHSDUDWH�H[LVWHQFH�
EXW�EHLQJ�RQO\�D�WUDGH�PDUN�

2I�FRXUVH�WKHUH�DUH�FDU�OLQHV�ZKLFK�DUH�QHLWKHU�RZQHG�QRU�RSHUDWHG
E\� WKH� UDLOURDG� FRPSDQLHV�� EXW� E\� RWKHU� FRUSRUDWLRQV� RU� SULYDWH
LQGLYLGXDOV���7KH�IRUHJRLQJ�LQTXLU\�LV�QRW�LQWHQGHG�WR�DSSO\�WR�OLQHV�RI
WKDW� FKDUDFWHU�� DV� ZH� XQGHUVWDQG� WKDW� FRUUHVSRQGHQFH� XSRQ� WKH
EXVLQHVV�RI�VXFK�OLQHV�VKRXOG�EH�VHQW�E\�8QLWHG�6WDWHV�PDLO�

0D\�,�DVN�\RX�WR�IDYRU�XV�ZLWK�D�UXOLQJ�XSRQ�WKLV�SRLQW"
<RXUV�UHVSHFWIXOO\�

*HQHUDO�7UDIILF�0DQDJHU�

&��1HLOVRQ��(VT��
6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�

3RVW�2IILFH�'HSDUWPHQW�
2IILFH�6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�

:DVKLQJWRQ��'��&���2FWREHU����������

'($5�6,5���5HSO\LQJ�WR�\RXU�OHWWHU�RI�WKH���WK�LQVWDQW��,�KDYH�WR�VD\
WKDW� WKH��FRRSHUDWLYH� IUHLJKW� OLQHV��\RX�PHQWLRQ�PXVW�EH� WUHDWHG�DV
VHSDUDWH�RUJDQL]DWLRQV�LQ�WKHLU�UHODWLRQV�WR�WKH�PDLO�VHUYLFH��DQG�PDLO
PDWWHU�VHQW�E\�DJHQWV�FDQ�EH�FDUULHG�E\�WKH�GLIIHUHQW�UDLOURDGV�IRUPLQJ
DQG�RZQLQJ�WKHP�XQGHU�WKH�OLPLWDWLRQV�SUHVFULEHG�E\�2UGHU�1R������
8QGHU�WKDW�RUGHU����5DLOURDG�&RPSDQ\�KDV�D�ULJKW�WR�UHFHLYH��FDUU\�
DQG�GHOLYHU�OHWWHUV�ZULWWHQ�E\�WKH�DJHQWV�RI�FRRSHUDWLYH�OLQHV�DGGUHVVHG
WR�WKH�DJHQWV�RI�WKH�IRUPHU��DQG�YLFH�YHUVD��EXW�\RXU�URDG�KDV�QR�ULJKW
WR�UHFHLYH�DQG�FDUU\�OHWWHUV�ZULWWHQ�E\�DQG�DGGUHVVHG�WR�WKH�DJHQWV�RI
WKH�ODWWHU�

&DVH�LQ�SRLQW���$Q�DJHQW�RI�WKH�����0��/LQH���ZKHWKHU�KH�EH�MRLQW
RU�RWKHUZLVH��VR�KH�LV�DQ�DJHQW�RI�WKDW�OLQH��ORFDWHG�DW�6���FDQ�ZULWH�DQG
GHOLYHU� WR� WKH� � � � 5DLOURDG� &RPSDQ\� OHWWHUV� LQWHQGHG� IRU� � � 
5DLOURDG�&RPSDQ\��EHFDXVH�WKHUH�ZRXOG�EH�WKH�LQWHUYHQWLRQ�RI�WKH��
�5DLOURDG�&RPSDQ\�DV�D�FDUULHU�

<RXUV�WUXO\�

&��1HLOVRQ�
6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�

5DLOURDG��1HZ�<RUN��1��<�
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0DLO�RI�HDWLQJ�KRXVHV��GLQLQJ�FDUV��DQG�FRDO�FRPSDQLHV�

���5$,/:$<�&203$1<
2)),&(�2)�7+(���

���1RYHPEHU���������
'($5�6,5���5HIHUULQJ�WR�RXU�FRQYHUVDWLRQ�RI�VRPH�WLPH�VLQFH��LQ�P\

RIILFH��DQG�WR�\RXU�OHWWHU�RI�2FWREHU�����ZLWK�UHIHUHQFH�WR�WKH�FDUU\LQJ
RI�5��5��%��PDLO�

,�KDYH�FDUHIXOO\�GLVFXVVHG�WKH�SRLQWV�UDLVHG�E\�\RX�ZLWK�RXU�JHQHUDO
VROLFLWRU��ZLWK�WKH�UHVXOW�WKDW�WKH�FRQFOXVLRQ�LV�UHDFKHG�WKDW�ZH�KDYH�D
SHUIHFW�ULJKW�WR�FDUU\�DV�5��5��%��PDLO�DQ\�OHWWHUV�ZKLFK�PD\�SHUWDLQ�WR
WKH�EXVLQHVV�RI�0U��+���ZKR�LV�RSHUDWLQJ�RXU�HDWLQJ�KRXVHV�DQG�GLQLQJ
FDUV�� RU� WKH� FRDO� FRPSDQLHV� ZLWK� ZKLFK� ZH� DUH� GRLQJ� EXVLQHVV�� RU
DQ\RQH�HOVH��VR�ORQJ�DV�WKH�VDPH�DOVR�SHUWDLQV�WR�WKH�EXVLQHVV�RI�WKH
UDLOZD\�FRPSDQ\�

$V�WR�WKH�FDUU\LQJ�RI�PDLO�DGGUHVVHG�WR�DQG�IURP�-��6���DQG�$���0U��6�
KDV�WKH�FRQWUDFW�IRU�WKH�PDQXIDFWXUH�RI�RXU�FDVWLQJV��DQG�RXU�PDLO�WR
DQG�IURP�KLP�UHIHUV�VWULFWO\�WR�RXU�EXVLQHVV���$V�,�H[SODLQHG�WR�\RX��ZH
DUH�QRW�FDUU\LQJ�DQ\�PDLO�IRU�0U��+��RU�RWKHUV�ZKLFK�SHUWDLQV�VWULFWO\�WR
WKHLU�EXVLQHVV�DQG�ZKLFK�WKH�UDLOZD\�FRPSDQ\�LV�QRW�LQWHUHVWHG�LQ��QRU
GR�ZH�FODLP�WKH�ULJKW�WR�GR�WKLV�

$V�WR�WKH�FRDO�FRPSDQLHV��LQDVPXFK�DV�WKHVH�SURSHUWLHV�KDYH�UHFHQWO\
EHHQ� OHDVHG��ZH�KDYH�QRWLILHG� WKH� OHVVHHV� WKDW�ZH�ZRXOG�QRW�KDQGOH
WKHLU�PDLO��H[FHSW�VXFK�DV�LV�DGGUHVVHG�WR�WKH�FRDO�FRPSDQLHV�E\�RIILFHUV
RI�WKLV�FRPSDQ\��RU�DGGUHVVHG�E\�WKH�FRDO�FRPSDQLHV�WR�WKH�RIILFHUV�RI
WKLV�FRPSDQ\��SHUWDLQLQJ�WR�RXU�EXVLQHVV�

+RZHYHU��ZH�DUH�QRW�LQFOLQHG�WR�IRUFH�RXU�FRQFOXVLRQV�DJDLQVW�WKH
RSLQLRQ�RI�WKH�3RVWPDVWHU�*HQHUDO��DQG�LQ�RUGHU�WKDW�ZH�PD\�FRPH�WR
DQ�DPLFDEOH�XQGHUVWDQGLQJ�DW�RQFH��,�GHVLUH�WR�WDNH�WKH�PDWWHU�XS�GLUHFW
ZLWK� WKH�'HSDUWPHQW� DQG�GLVSRVH�RI� WKH�SRLQWV� DW� LVVXH�� DQG� LQ� WKH
PHDQWLPH�ZH�ZLOO�OHW�RXU�SUHVHQW�FLUFXODU�RI�LQVWUXFWLRQV�VWDQG��H[FHSW
VR�IDU�DV�UHODWHV�WR�WKH�FRDO�FRPSDQLHV��KDYLQJ�JLYHQ�SURSHU�RUGHUV�LQ
WKLV�UHVSHFW�

,I�WKLV�DUUDQJHPHQW�LV�VDWLVIDFWRU\�WR�\RX��ZLOO�\RX�SOHDVH�DGYLVH��DQG
QRWLI\�WKH�'HSDUWPHQW�WKDW�ZH�ZLOO�WDNH�WKH�PDWWHU�XS�ZLWK�WKHP�GLUHFW"

<RXUV�WUXO\� ��
*HQHUDO�0DQDJHU�

3DXO�(��:LOOLDPV�
3RVW�2IILFH�,QVSHFWRU��6W��/RXLV��0R�

3267�2)),&(�'(3$570(17�
2)),&(�6(&21'�$66,67$17�32670$67(5�*(1(5$/�

:DVKLQJWRQ��'��&���'HFHPEHU���������

'($5� 6,5�� � <RXU� OHWWHU� RI� 1RYHPEHU� ��� DGGUHVVHG� WR� 3DXO� (�
:LOOLDPV��SRVW�RIILFH�LQVSHFWRU��6W��/RXLV��0R���KDV�MXVW�EHHQ�UHIHUUHG
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WR�WKLV�RIILFH���,Q�WKDW�OHWWHU�\RX�VWDWH�
$V�WR�WKH�FRDO�FRPSDQLHV��LQDVPXFK�DV�WKHVH�SURSHUWLHV�KDYH�EHHQ

UHFHQWO\�OHDVHG��ZH�KDYH�QRWLILHG�WKH�OHVVHHV�WKDW�ZH�ZRXOG�QRW�KDQGOH
WKHLU�PDLO��H[FHSW�VXFK�DV�LV�DGGUHVVHG�WR�WKH�FRDO�FRPSDQLHV�E\�RIILFHUV
RI�WKLV�FRPSDQ\��RU�DGGUHVVHG�E\�WKH�FRDO�FRPSDQLHV�WR�WKH�RIILFHUV�RI
WKLV�FRPSDQ\��SHUWDLQLQJ�WR�RXU�EXVLQHVV�

<RX�FRUUHFWO\�VWDWH�WKH�UXOH�RI�ODZ�LQ�WKLV�H[WUDFW��DQG�\RX�VKRXOG
DSSO\�WKH�VDPH�UXOLQJ�WR�WKH�EXVLQHVV�FRQGXFWHG�E\�0U��+�DQG�0U��6�

3OHDVH�DGYLVH�PH�DV�WR�ZKDW�LQVWUXFWLRQV�\RX�ZLVK�
<RXUV�UHVSHFWIXOO\�

*��)��6WRQH�
$FWLQJ�6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO �

0U����
���5DLOZD\�6\VWHP�

6WDWHPHQWV�DFFRPSDQ\LQJ�VKLSPHQWV�RI�PLON�

7KH� � � � 5DLOZD\� 6\VWHP�� XQGHU� GDWH� RI� 'HFHPEHU� ���� �����
VXEPLWWHG�WKH�IROORZLQJ�

$�PLON�VKLSSHU�RQ�RXU�URDG�FRPSODLQV�WKDW�RXU�WUDLQPHQ�RQ�GXPP\
UHIXVH�WR�SHUPLW�LQVWUXFWLRQV�WR�RU�IURP�KLV�FRQVLJQHHV�EHDULQJ�XSRQ�PLON
VXSSO\�WR�EH�ZULWWHQ�XSRQ�D�SLHFH�RI�SDSHU�DQG�WLHG�WR�PLON�FDQ��DV�KDV
EHHQ� WKH� FXVWRP� VLQFH� WKH� EXVLQHVV� EHJDQ�� � 7KHVH� QRWHV� DUH� QRW� LQ
HQYHORSHV�QRU�VHDOHG�XS�LQ�DQ\�ZD\�

7R� ZKLFK� WKH� $VVLVWDQW� $WWRUQH\�*HQHUDO� IRU� WKH� 3RVW�2IILFH
'HSDUWPHQW���XQGHU�GDWH�RI�'HFHPEHU����������UHSOLHG�

,�KDYH�WR�DGYLVH�WKDW�D�ZULWWHQ�VWDWHPHQW�PD\�DFFRPSDQ\�D�VKLSPHQW�RI
PLON�ZLWKRXW�WKH�SD\PHQW�RI�SRVWDJH��ZKHUH�WKH�VWDWHPHQW�SHUWDLQV�WR�WKH
VKLSPHQW�ZKLFK�LW�DFFRPSDQLHV�DQG�WR�QRWKLQJ�HOVH���,I�WKDW�VWDWHPHQW�FDOOV
IRU� WKH� UHWXUQ�RI� DQ\WKLQJ�RU�PDNHV� DQ\� LQTXLU\�ZKDWHYHU� LQ� UHJDUG� WR
DQ\WKLQJ�HOVH�EHVLGHV�WKH�DFFRPSDQ\LQJ�VKLSPHQW�LW�LV�VXEMHFW�WR�OHWWHU�UDWH
SRVWDJH���$Q\�ZULWWHQ�RUGHU�WR�RU�LQTXLU\�IURP�WKH�FRQVLJQHH�RI�PLON�WR
WKH�FRQVLJQRU�LV�DOVR�VXEMHFW�WR�WKH�OHWWHU�UDWH�SRVWDJH���7KH�IDFW�WKDW�WKH
VWDWHPHQW� LV� QRW� XQGHU� VHDO� GRHV� QRW� DIIHFW� WKH� TXHVWLRQ� DW� DOO�� � $Q\
VWDWHPHQW�� RUGHU�� RU� LQTXLU\� KDYLQJ� WKH� FKDUDFWHULVWLFV� RI� D� SHUVRQDO
FRUUHVSRQGHQFH�ZKHQ�LW�GRHV�QRW�SHUWDLQ�WR�D�SDUW�RI�WKH�FDUJR�LV�VXEMHFW
WR�SRVWDJH�� �1RU�GRHV� LW�PDNH�DQ\�GLIIHUHQFH�WKDW� LW� LV�QRW�SRVVLEOH�IRU
GDLU\PHQ� �WR� JDXJH� HDFK� GD\
V� VXSSO\� RI� PLON� WKURXJK� WKH� PDLOV��
'DLU\PHQ�DUH�QRW�UHVWULFWHG�WR�WKH�PDLOV��EXW�PD\�KDYH�WKH�UDLOZD\V�FDUU\
WKHLU� FRUUHVSRQGHQFH� XQGHU� WKH� SURYLVLRQV� RI� VHFWLRQ� ������ 5HYLVHG
6WDWXWHV���6HF�������3��/��	�5���������

(DWLQJ�KRXVHV�

8QGHU�GDWH�RI�'HFHPEHU��������������DWWRUQH\V��VXEPLWWHG�WKH
IROORZLQJ�IRU�WKH�FRQVLGHUDWLRQ�RI�WKH�'HSDUWPHQW�

,Q�WKH�FDVH�RI�0U��+��ERWK�WKH��������DQG�WKH��������FRPSDQLHV�KDYH
D�GLUHFW�LQWHUHVW�LQ�KLV�EXVLQHVV��EHFDXVH�E\�FRQWUDFW�HQWHUHG�LQWR�EHWZHHQ
WKHP�LW�LV�DJUHHG�WKDW�WKH�VDPH�VKRXOG��LQ�D�FHUWDLQ�PHDVXUH��EH�XQGHU�WKH
VXSHUYLVLRQ� DQG� FRQWURO� RI� WKH� FRPSDQLHV�� WKDW� VDLG� HDWLQJ�KRXVHV� DQG
GLQLQJ�FDUV�VKRXOG�EH�UXQ�IRU�WKH�FRQYHQLHQFH�RI�SHRSOH�WUDYHOLQJ�RYHU
WKHVH�OLQHV�RU�URDGV��DQG�WKDW�
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DIWHU�GHGXFWLQJ� WKH�QHFHVVDU\�H[SHQVHV�DQG�D�FHUWDLQ�SHUFHQWDJH�RI� WKH
SURILW�� WKH� EDODQFH� VKRXOG� EH� GLYLGHG� HTXDOO\� EHWZHHQ�0U�� K�� DQG� WKH
FRPSDQLHV�� � 8QGHU� WKLV� DUUDQJHPHQW� LW� QHFHVVDULO\� IROORZV� WKDW� WKH
FRPSDQ\� LV� GLUHFWO\� DQG� SULPDULO\� LQWHUHVWHG� LQW� HK� FRQGXFW� RI� WKLV
EXVLQHVV��DQG�HYHQ�XQGHU�H[LVWLQJ�UHJXODWLRQV�KDV�WKH�ULJKW�WR�FDUU\�IUHH�DOO
PDLOV� DGGUHVVHG� WR�0U��+���RU� UHFHLYHG� IURP�KLP��ZLWK� UHIHUHQFH�R�KLV
EXVLQHVV��DQG�WR�RWKHUZLVH�WUHDW�WKH�VDPH�DV�DOO�RWKHU�FODVVHV�RI�UDLOURDG
EXVLQHVV�

8QGHU�GDWH�RI�-DQXDU\����������WKH�'HSDUWPHQW�UHSOLHG�

,�KDYH� WR� LQIRUP�\RX� WKDW� WKH����5DLOZD\�&RPSDQ\�DQG� WKH���
5DLOZD\�&RPSDQ\�KDYH�QR�ULJKW�WR�FDUU\�OHWWHUV�ZULWWHQ�E\�RU�DGGUHVVHG�WR
0U��+��ZLWKRXW�WKH�SD\PHQW�RI�SRVWDJH��XQOHVV�WKH�OHWWHUV�DUH�ZULWWHQ�E\
RU�DGGUHVVHG�WR�VXFK�FRPSDQLHV�RQ�EXVLQHVV�FRQQHFWHG�ZLWK�HDWLQJ�KRXVHV
RSHUDWHG�E\�WKHP���/HWWHUV�ZULWWHQ�E\�WKHP�DQG�DGGUHVVHG�WR�D�WKLUG�SDUW\�
RU�ZULWWHQ�E\�D�WKLUG�SDUW\�DQG�DGGUHVVHG�WR�WKHP��DUH�VXEMHFW�WR�OHWWHU�UDWH
SRVWDJH��HYHQ�WKRXJK�VDLG�FRPSDQLHV�KDYH�WKH�LQWHUHVW�\RX�PHQWLRQ�LQ�WKH
HDWLQJ� KRXVHV�� � ,Q� VXFK� FDVH� WKH� VDLG� FRPSDQLHV� EHFRPH� LQWHUYHQLQJ
FDUULHUV�ZLWKLQ�WKH�PHDQLQJ�RI�2UGHU�1R������

$�JUHDW�PDQ\�RI�WKH�UDLOURDG�FRPSDQLHV��DV�ZHOO�V�\RXUVHOYHV��KDYH�IDOOHQ
LQWR�RQH�VHULRXV�HUURU��RU�,�VKRXOG�UDWKHU�VD\�RYHUVLJKW��DQG�WKDW�LV��WKDW
OHWWHUV�ZKLFK�RXJKW�WR�EH�GHOLYHUHG�PRUH�SURPSWO\�WKDQ�FDQ�EH�GRQH�E\
PDLO�VKRXOG�EH�FDUULHG�E\�WKH�UDLOURDGV�IUHH�RI�SRVWDJH���<RX�VD\���,W�ZLOO
EH�UHFRJQL]HG�E\�WKH�'HSDUWPHQW�WKDW�XSRQ�URDGV�ZKLFK�WUDYHUVH�JUHDW
VHFWLRQV�RI�FRXQWU\����LW�LV�KLJKO\�QHFHVVDU\�WKDW�WKH�PDQDJHUV�RI�WKH
HDWLQJ�KRXVHV�VKRXOG�EH�SURPSWO\�DGYLVHG�DV�WR�WKH�QXPEHU�RI�SDVVHQJHUV
WR�EH�H[SHFWHG�XSRQ�FHUWDLQ�WUDLQV��DQG�WR�SURPSWO\�DVN�IRU�DQG�UHFHLYH�WKH
QHFHVVDU\�VXSSOLHV�WR�SURYLGH�IRU�WKHLU�FRPIRUW����8QGHU�WKH�UXOLQJV�RI�WKH
'HSDUWPHQW�UDLOURDG�FRPSDQLHV�FDQ�FDUU\�OHWWHUV�ZULWWHQ�E\�WKHP�WR�WKH
PDQDJHUV�RI�WKHLU�HDWLQJ�KRXVHV��DQG�LI�WKH�PDQDJHUV�RI�WKHLU�HDWLQJ�KRXVHV
GHVLUH�WR�FRUUHVSRQG�ZLWK�WKLUG�SDUWLHV��DOO�WKH\�KDYH�WR�GR�LV�WR�LQFORVH
WKHLU�OHWWHUV�LQ�VWDPSHG�HQYHORSHV�DQG�WKH�FRPSDQLHV�FDQ�WKHQ�FDUU\�WKHP
E\�YLUWXH�RI�WKH�SURYLVLRQV�RI�VHFWLRQ���������6HF�������3��/��	�5���������

7KH� VWDPSV�RQ� WKH� HQYHORSHV�ZLOO�QRW� LQ� WKH� OHDVW� LQWHUIHUH�ZLWK� WKH
TXLFN�WUDQVPLVVLRQ�DQG�GHOLYHU\�RI�WKH�OHWWHUV��DQG�WKH�VDLG�PDQDJHUV�PD\
LQ� WKDW� ZD\� �SURPSWO\� DVN� IRU� DQG� UHFHLYH� WKH� QHFHVVDU\� VXSSOLHV� WR
SURYLGH�IRU� WKH�FRPIRUW��RI� WKHLU�H[SHFWHG�JXHVWV�� WKRXJK�WKLV�PHWKRG
PLJKW� LQ�VRPH�VOLJKW�GHJUHH� UHGXFH� WKHLU�SURILW�RQ� WKH�PHDOV� IXUQLVKHG
WKHLU�JXHVWV�

0DLO�RI�VOHHSLQJ�FDU�DQG�WHOHJUDSK�FRPSDQLHV
6RPH� TXHVWLRQV� UHODWLQJ� WR� OHWWHUV� RI� VOHHSLQJ�FDU� DQG� WHOHJUDSK

FRPSDQLHV� KDYH� EHHQ� VXEPLWWHG� YHUEDOO\�� ZKLFK� DUH� DQVZHUHG� DV
IROORZV�

��� �7KH�DJHQWV�RI�VOHHSLQJ�FDU�FRPSDQLHV�PD\� FDUU\� WKH� OHWWHUV�RI
WKHLU� UHVSHFWLYH�FRPSDQLHV�XQGHU� WKH� OLPLWDWLRQV�RI� VDLG�RUGHUV�� EXW
UDLOURDG�FRPSDQLHV�FDQ�QRW�FDUU\�WKH�OHWWHUV�RI�VOHHSLQJ�FDU�FRPSDQLHV�
DQG�YLFH�YHUVD��H[FHSW�DV�SUHVFULEHG�E\�VDLG�RUGHUV�

����$QG�WKH�VDPH�UXOH�ZLOO��LQ�JHQHUDO��DSSO\�WR�WHOHJUDSK�FRPSDQLHV�
%XW�LW�RIWHQ�KDSSHQV�WKDW�WKH�DJHQWV�RI�WKHVH�FRPSDQLHV�DUH�DOVR�WKH
DJHQWV�RI�WKH�UDLOURDG�FRPSDQLHV��DQG�WKH�ODWWHU�KDYH�D�MRLQW�LQWHUHVW
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ZLWK�WKH�IRUPHU�LQ�WKH�EXVLQHVV�GRQH���,Q�VXFK�FDVHV�FRUUHVSRQGHQFH�E\
DJHQWV�RI�UDLOURDG�FRPSDQLHV��DV�VXFK��UHODWLQJ�WR�WKH�WHOHJUDSK�EXVLQHVV
RI�WKH�ODWWHU��PD\�EH�FDUULHG�E\�WKHP�DV�RWKHU�PDWHU�LV�FDUULHG�XQGHU�WKH
OLPLWDWLRQV� RI� WKH� DERYH� RUGHU�� EXW� FRUUHVSRQGHQFH� VHQW� E\� DQG
DGGUHVVHG�WR�WKH�DJHQWV�RI�WHOHJUDSK�FRPSDQLHV��DV�VXFK��FDQ�QRW�EH
FDUULHG� E\� WKH� UDLOURDG� FRPSDQLHV�� WKRXJK� WKH� ODWWHU� PD\� KDYH� DQ
LQWHUHVW�LQ�LWV�VXEMHFW�PDWWHU�

5DLOURDG� DQG� H[SUHVV� FRPSDQLHV� DQG� RWKHU� FRPPRQ� FDUULHUV� DUH
LQIRUPHG�WKDW�WKH�IDFW�WKDW�WKH\�DFFHSW�DQG�FDUU\�SDFNDJHV�XQGHUVHDO�
DQG�KHQFH�GR�QRW�NQRZ�WKHLU�FRQWHQWV��GRHV�QRW�H[HPSW�WKHP�IURP�OLD�
ELOLW\�XQGHU�WKH�VWDWXWH��SURYLGHG�VXFK�SDFNDJHV�FRQWDLQ�OHWWHUV�WKH\�DUH
IRUELGGHQ�WR�FDUU\���7KH\�PXVW�NQRZ��DW�WKHLU�RZQ�SHULO��WKH�FRQWHQWV
RI�WKH�SDFNDJHV�WKH\�FDUU\���$QG�LQ�RUGHU�WR�SUHYHQW�D�YLRODWLRQ�RI�WKH
ODZ�DV�IDU�DV�LV�SUDFWLFDEOH��VXFK�FRPSDQLHV�DUH�UHTXHVWHG�WR�OHDYH�WKH
SDFNDJHV�WKH\�FDUU\�XQVHDOHG��VR�WKDW�QRW�RQO\�WKH\��EXW�WKH�DJHQWV�RI
WKH�3RVW�2IILFH�'HSDUWPHQW��PD\�HDVLO\�DVFHUWDLQ�ZKHWKHU�IRUELGGHQ
PDWWHU� LV� FRQWDLQHG� LQ� WKHP�RU� QRW�� � ,W� LV� FRQILGHQWO\� EHOLHYHG� WKDW
HQYHORSHV�DQG�ZUDSSHUV�FDQ�EH�SURYLGHG�VR�WKDW�WKHLU�FRQWHQWV�ZLOO�EH
VHFXUH�IURP�ORVV��WKRXJK�WKH\�EH�QRW�XQGHU�VHDO���7KH�FRPSDQLHV�ZLOO
UHDGLO\�VHH�WKH�UHDVRQDEOHQHVV�RI�WKLV�UHTXHVW�ZKHQ�LW�LV�UHPHPEHUHG
WKDW�WKH�ODZ�PD\�EH�HDVLO\�HYDGHG�DQG�YLRODWHG�LQ�VSLWH�QRW�RQO\�RI�WKLV
'HSDUWPHQW��EXW�LQ�VSLWH�RI�WKRVH�LQ�FRQWURO�RI�WKH�FRPSDQLHV�

&��1(,/621�
6HFRQG�$VVLVWDQW�3RVWPDVWHU�*HQHUDO�


