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�� ,QWURGXFWLRQ
���� 6)(�&RUSRUDWLRQ�/LPLWHG��³6)(´��DQG�LWV�VXEVLGLDU\�FRPSDQLHV�SURYLGH�H[FKDQJH�WUDGHGDQG� RYHU�WKH�FRXQWHU� �³27&´�� ILQDQFLDO� VHUYLFHV� WR� LQVWLWXWLRQV� WKURXJKRXW� WKH� $VLD�3DFLILF� UHJLRQ� DQG� JOREDOO\�� �2Q� WKH�6)(�7UDGLQJ� VLGH�RI� WKH�EXVLQHVV� WKHVH� VXEVLGLDULHVLQFOXGH� WKH� 6\GQH\� )XWXUHV� ([FKDQJH� DQG� WKH� 1HZ� =HDODQG� )XWXUHV� DQG� 2SWLRQV([FKDQJH�� �2Q� WKH�6)(�&OHDULQJ�VLGH� WKH� VXEVLGLDULHV� LQFOXGH�6)(�&OHDULQJ�&RUSRUDWLRQDQG�$XVWUDFOHDU�
���� )XOO\� HOHFWURQLF� DQG� ZLWK� ���KRXU� WUDGLQJ� FDSDELOLW\�� 6)(� RIIHUV� WKH� ILQDQFLDO� PDUNHWFRPPXQLW\� WUDGLQJ�SURGXFWV� IRU� LQYHVWPHQW�DQG� ULVN�PDQDJHPHQW��GLVVHPLQDWHV� UHDO�WLPHDQG� KLVWRULFDO� WUDGLQJ� PDUNHW� GDWD� DQG� SURYLGHV� FHQWUDOLVHG� FOHDULQJ�� VHWWOHPHQW� DQGGHSRVLWRU\�VHUYLFHV�IRU�ERWK�GHULYDWLYH�DQG�FDVK�SURGXFWV���6)(�&RUSRUDWLRQ�/LPLWHG�OLVWHGRQ�WKH�$XVWUDOLDQ�6WRFN�([FKDQJH�RQ����$SULO������
���� 2YHU�WKH�SDVW����\HDUV��6)(�KDV�KDG�GLUHFW�H[SHULHQFH�RI�WKH�DSSOLFDWLRQ�RI�WKH�FRPSHWLWLRQDQG�DXWKRULVDWLRQ�SURYLVLRQV�RI�WKH�7UDGH�3UDFWLFHV�$FW�������³73$´��ERWK�DV�DQ�DSSOLFDQWIRU�DXWKRULVDWLRQ�RI�LWV�FRQWUDFWXDO�DUUDQJHPHQWV�ZLWK�XVHUV�RI�LWV�PDUNHWV�DQG�FOHDULQJ�DQGVHWWOHPHQW�IDFLOLWLHV�DQG�DV�D�SDUW\�WR�SURSRVHG�PHUJHUV�DQG�DFTXLVLWLRQV���7KLV�VXEPLVVLRQLV�SURYLGHG�WR�WKH�&RPPLWWHH�RI�,QTXLU\��³&RPPLWWHH´��E\�6)(�LQ�RUGHU�WR�UDLVH�D�QXPEHURI�LVVXHV�WKDW�KDYH�EHFRPH�DSSDUHQW�WR�6)(�IURP�WKLV�H[SHULHQFH�
���� 7KLV�VXEPLVVLRQ�

�D�� RXWOLQHV�WKH�UHOHYDQW�PHUJHU�DQG�DXWKRULVDWLRQ�SURYLVLRQV�LQ�WKH�73$�
�E�� UHYLHZV�WKH�PDLQ�FULWLFLVPV�RI�$XVWUDOLDQ�PHUJHU�ODZ�DQG�SURFHGXUH�
�F�� UHYLHZV� WKH� UHVSRQVH� RI� WKH�$XVWUDOLDQ�&RPSHWLWLRQ� DQG�&RQVXPHU�&RPPLVVLRQ�³$&&&´��WR�WKRVH�FULWLFLVPV�
�G�� DQDO\VHV� WKH� OLPLWDWLRQV�RI� WKH�$XVWUDOLDQ�PHUJHU� UHYLHZ� V\VWHP�E\� UHIHUHQFH� WR6)(¶V�VSHFLILF�H[SHULHQFHV�DQG�LWV�PRUH�JHQHUDO�UHVHDUFK�
�H�� SURSRVHV� VRPH�JHQHUDO�SULQFLSOHV� DQG�REMHFWLYHV� WKDW� VKRXOG�EH� HPERGLHG� LQ� WKH73$��DQG
�I�� SURSRVHV� VRPH�FKDQJHV� WKDW�PD\�SURPRWH� D�PRUH� HIILFLHQW� DQG� HIIHFWLYH� V\VWHPIRU�PHUJHU�UHYLHZ�

���� 7KH�NH\�FRQFOXVLRQV�RI�WKLV�VXEPLVVLRQ�DUH�WKDW�
�D�� WKHUH�LV�LQVXIILFLHQW�EDVLV�IRU�FKDQJLQJ�WKH�³VXEVWDQWLDO�OHVVHQLQJ�RI�FRPSHWLWLRQ´WHVW�LQ�VHFWLRQ����RI�WKH�73$�
�E�� WKH� IRFXV�� LQVWHDG�� VKRXOG� EH� RQ� ILQGLQJ� WKH� EHVW� ZD\� RI� HQVXULQJ� WKDWFRXQWHUYDLOLQJ�SXEOLF�LQWHUHVW�LVVXHV�±�LQFOXGLQJ�WKRVH�UHODWLQJ�WR�HIILFLHQFLHV�±�DUHFRQVLGHUHG�DQG�JLYHQ�SURSHU�ZHLJKW�

���� 7KH� IRFXV� RI� WKLV� VXEPLVVLRQ� LV� XSRQ� JHQHUDO� LVVXHV� LQ� WKH� SXEOLF� LQWHUHVW�� � +RZHYHU�� LWZRXOG� EH� XQUHDOLVWLF� IRU� 6)(� WR� SUHVHQW� LWV� YLHZV� ZLWKRXW� VRPH� DFNQRZOHGJPHQW� RI� LWVSDUWLFXODU�H[SHULHQFHV�
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���� ,Q�������WKH�$&&&�GHWHUPLQHG�WKDW�D�PHUJHU�RI�$6;�DQG�6)(�ZRXOG�LQYROYH�D�VXEVWDQWLDOOHVVHQLQJ� RI� FRPSHWLWLRQ�� � 7KH� SURVSHFW� RI� VXFK� D� PHUJHU� KDV� EHHQ� WKH� VXEMHFW� RIFRQVLGHUDEOH�SXEOLF�GLVFXVVLRQ��PXFK�RI�LW�FULWLFDO�RI�WKH�$&&&¶V�DQDO\VLV����6)(¶V�DQDO\VLVGUDZV� XSRQ� LWV� H[SHULHQFH� RI� WKLV� WUDQVDFWLRQ� DQG� QRWHV� WKDW� WKH� $&&&¶V� DQDO\VLV� ZDVUHVWULFWHG�WR�LVVXHV�UHODWLQJ�WR�FRPSHWLWLRQ���7KDW�DQDO\VLV�GLG�QRW�SURFHHG�WR�FRQVLGHU�LVVXHVDQG� DUJXPHQWV� UHOHYDQW� WR� WKH� SXEOLF� LQWHUHVW�� � 8OWLPDWHO\�� WKH� SURSRVHG�PHUJHU� GLG� QRWSURFHHG�DQG�KDV�QRW�EHHQ�DWWHPSWHG�DJDLQ�
���� ,Q�PDQ\�RWKHU�DUHDV�RI�SXEOLF�DGPLQLVWUDWLRQ��WKH�SDUWLHV�WR�D�SRWHQWLDO�WUDQVDFWLRQ�DUH�OLNHO\WR� NQRZ� EHIRUH� HPEDUNLQJ� RQ� WKH� WUDQVDFWLRQ�� KRZ� WKH� UHOHYDQW� ODZ� LV� OLNHO\� WR� EHLQWHUSUHWHG�DQG�DSSOLHG�E\� WKRVH�ZLWK�SRZHU� WR�EORFN� WKH� WUDQVDFWLRQ�� � ,Q�6)(¶V�YLHZ�WKHSDUWLHV� DQG� WKH� SXEOLF� DUH� HQWLWOHG� WR� D� GHJUHH� RI� FODULW\� DV� WR� KRZ� WKH� ODZ� ZLOO� EHLQWHUSUHWHG�DQG�DSSOLHG�
���� 1R�VXFK�FODULW\�H[LVWV�DV�WR�KRZ�WKH�$&&&�PLJKW�YLHZ�WKH�SXEOLF�LQWHUHVW�DUJXPHQWV�LQ�WKHDXWKRULVDWLRQ�SURFHVV�� �7KLV� LV� EHFDXVH� WKHUH�KDYH�EHHQ� IHZ�DXWKRULVDWLRQ� DSSOLFDWLRQV� LQUHODWLRQ� WR� PHUJHUV�� � ,QGHHG��� WKHUH� LV� VRPH� DSSUHKHQVLRQ� WKDW� VRXQG� SXEOLF� LQWHUHVWDUJXPHQWV�PLJKW� QRW� SUHYDLO�ZKLOVW� HYHU� WKH� LVVXHV� DUH� DQDO\VHG� VHTXHQWLDOO\� UDWKHU� WKDQVLPXOWDQHRXVO\���%\�WKH�WLPH�WKH�$&&&�KDV�IRUPHG�D�IL[HG�YLHZ�WKDW�D�WUDQVDFWLRQ�ZRXOGLQYROYH�D�VXEVWDQWLDO� OHVVHQLQJ�RI�FRPSHWLWLRQ��ZLWKRXW� UHIHUHQFH� WR�HIILFLHQF\�RU�EURDGHUQDWLRQDO�LQWHUHVW�LVVXHV��WKH�FKDQFHV�RI�VXFK�DUJXPHQWV�EHLQJ�IRXQG�VXIILFLHQWO\�SHUVXDVLYHWR�DOWHU�WKDW�IL[HG�YLHZ�LV�OLNHO\�WR�EH�UHGXFHG�
����� 7R� WKH� H[WHQW� WKDW� XQFHUWDLQW\� DV� WR� WKH� XPSLUH¶V� OLNHO\� GHFLVLRQ� LV�PHUHO\� D� IXQFWLRQ� RIWKHUH�EHLQJ�ILQHO\�EDODQFHG�IDFWRUV�WR�EH�WDNHQ�LQWR�DFFRXQW��WKHUH�LV�QR�VFRSH�IRU�FULWLFLVPRI�WKH�FXUUHQW�ODZ�RU�SURFHGXUHV�
����� +RZHYHU�� WR� WKH� H[WHQW� WKDW� FRUSRUDWH� DFWLRQV� DUH� EHLQJ� LQKLELWHG� E\� XQFHUWDLQW\� DV� WRZKHWKHU� WUDQVDFWLRQV� WKDW� DUH� ZLGHO\� UHJDUGHG� DV� EHLQJ� LQ� WKH� SXEOLF� LQWHUHVW� ZRXOG� EHDOORZHG�WR�SURFHHG��WKHQ�SURFHVV�FKDQJHV�UHTXLUH�H[SORUDWLRQ�
����� ,I� WKH� $&&&� ZHUH� WR� EH� FDOOHG� XSRQ� WR� DXWKRULVH� D� WUDQVDFWLRQ� LQYROYLQJ� 6)(�� 6)(DQWLFLSDWHV�WKDW�WKH�SDUWLHV�ZRXOG�SRLQW�WR�WKH�HQKDQFHG�FDSDFLW\�WR�FRPSHWH�LQWHUQDWLRQDOO\WKDW� ZRXOG� EH� GHOLYHUHG� E\� DQ\�PHUJHU� WKDW� OHG� WR� VLJQLILFDQW� HOLPLQDWLRQ� RI� GXSOLFDWHGLQIUDVWUXFWXUH�
����� ,Q�DQ\�VXFK�PHUJHU�6)(�DQWLFLSDWHV�WKDW�WKH�$&&&�PD\�KDYH�FRQFHUQV�DERXW�HQFRXUDJLQJWKH�GRPHVWLF�PDUNHW�SRZHU�RI� D�PHUJHG� HQWLW\� LI� LW� FRXOG� EH� HVWDEOLVKHG� WKDW� WKH�PHUJHUZRXOG�OHDG�WR�WKDW�FRPSDQ\�GHULYLQJ�PRQRSRO\�UHQWV�IURP�WKH�GRPHVWLF�PDUNHW�LQ�RUGHU�WRFURVV�VXEVLGLVH� LWV� LQWHUQDWLRQDO� FRPSHWLWLYHQHVV�� �:KLOVW� WKLV�PD\� EH� WKH� UHVXOW� LQ� VRPHLQGXVWULHV��6)(�EHOLHYHV� WKDW� LW�ZLOO�QRW�EH� WKH� UHVXOW� LQ�HYHU\�FDVH�DQG�� LQ�SDUWLFXODU� LQ�DPHUJHU�RI�WKH�NLQG�FRQWHPSODWHG�LQ�SDUDJUDSK������DERYH���7KH�LVVXH�ZKLFK�WKLV�H[DPSOHUDLVHV�IRU� WKH�FXUUHQW� LQTXLU\�LV�ZKHWKHU� WKH�FXUUHQW�SURFHVVHV�PLWLJDWH�DJDLQVW� WKH�$&&&EHLQJ�DEOH�WR�UHPDLQ�VXIILFLHQWO\�RSHQ�PLQGHG�DV�WR�WKH�SRVVLELOLW\�RI�PRQRSRO\�UHQWV�EHLQJGHULYHG�IURP�WKH�GRPHVWLF�PDUNHW�ZLOO�QRW�EH�WKH�LQHYLWDEOH�UHVXOW�LQ�HYHU\�LQGXVWU\�
����� 7KH� IDFW� WKDW� PHUJHUV� RU� DFTXLVLWLRQV� LQYROYLQJ� FRPSDQLHV� SURYLGLQJ� XWLOLW\� RU� QHWZRUNVHUYLFHV�PD\� SURGXFH� HIILFLHQFLHV�ZKLFK� RXWZHLJK� DQWL�FRPSHWLWLYH� HIIHFWV� LV� VRPHWKLQJZKLFK� FRXOG� EH� H[SHFWHG� WR� KDYH� EHHQ� UHIOHFWHG� LQ� YDULRXV� SXEOLVKHG� GHFLVLRQV� RI� WKH
������������������������������������������������
����)DLU�RU�)RXO"��7UDGH�3UDFWLFHV�/DZ�XQGHU�5HYLHZ���$XVWUDOLDQ�)LQDQFLDO�5HYLHZ����)HEUXDU\������
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$&&&� DFURVV� GLIIHUHQW� LQGXVWULHV� E\� QRZ� LI� HIILFLHQF\� FRQVLGHUDWLRQV� KDG� EHHQ� JLYHQSURSHU�ZHLJKW�ZKHQ�WKH�FRPSHWLWLRQ�HIIHFWV�ZHUH�EHLQJ�FRQVLGHUHG���7KHVH�W\SHV�RI�LVVXHVDQG�DUJXPHQWV�PD\�KDYH�EHHQ�UDLVHG�DQG�FRQVLGHUHG��EXW�EHFDXVH�WKH�$XVWUDOLDQ�LQIRUPDOPHUJHU�FOHDUDQFH�SURFHVV�KDV�IDLOHG�WR�SURGXFH�D�VLJQLILFDQW�OLQH�RI�SXEOLVKHG�GHFLVLRQV�DQGEHFDXVH� WKH� 73$� GRHV� QRW� UHTXLUH� WKH� $&&&� WR� FRQVLGHU� HIILFLHQFLHV� LQ� DQ\� GHWDLOHGPDQQHU��$XVWUDOLDQ�EXVLQHVV�GRHV�QRW�NQRZ�ZKHWKHU� WKH\�KDYH�EHHQ� UDLVHG�� WKH�H[WHQW�RIWKH�FRQVLGHUDWLRQ�JLYHQ�WR�WKHP�DQG�WKH�UHDVRQV�IRU�WKHLU�DFFHSWDQFH�RU�UHMHFWLRQ
����� 6LPLODUO\�� RQH� FRXOG� UHDVRQDEO\� H[SHFW� WR� KDYH� VHHQ� SXEOLVKHG� DQG� GHWDLOHG� UHDVRQVLQYROYLQJ� WKH� IROORZLQJ� DUJXPHQWV� EXW� WKH� OLNHO\� ZHLJKW� WKH� $&&&� PD\� JLYH� WR� WKHVHDUJXPHQWV�UHPDLQV�XQFOHDU��GHVSLWH�WKH�GHWDLOHG�0HUJHU�*XLGHOLQHV�

�D�� LQ�LQVWDQFHV�ZKHUH�WKH�SULFH�RI�VHUYLFHV�VXSSOLHG�LV�OHVV�UHOHYDQW�WR�FXVWRPHUV�WKDQWKH� FRVW� VDYLQJV� WKH\� FDQ� PDNH� WKHPVHOYHV� IURP� QRW� KDYLQJ� WR� XVH� GLIIHUHQWQHWZRUN�VHUYLFHV��DQ�HIILFLHQF\�DQDO\VLV�PD\�EH�FRPSHOOLQJ��
�E�� ZKHUH� LQGXVWU\�VSHFLILF� OHJLVODWLRQ�H[LVWV�HQDEOLQJ�*RYHUQPHQW� WR� LQIOXHQFH�ZKRFRQWUROV� WKH� FRPSDQLHV� RSHUDWLQJ� PDUNHWV� RI� QDWLRQDO� VLJQLILFDQFH�� WKH� SXEOLFLQWHUHVW� PD\� LQYROYH� HQDEOLQJ� $XVWUDOLDQ� FRPSDQLHV� WR� DFKLHYH� WKH� VFDOH� WRFRPSHWH� JOREDOO\�� � ,Q� 6)(¶V� FDVH�� LQDELOLW\� WR� DFKLHYH� VFDOH� WKURXJK� GRPHVWLFPHUJHU� ZRXOG� EH� D� UHDVRQ� IRU� LW� WR� SDUWQHU� ZLWK� RU� EHFRPH� RZQHG� E\� IRUHLJQLQWHUHVWV�� \HW� *RYHUQPHQW� SROLF\� PD\� UHJDUG� WKLV� DV� FRQWUDU\� WR� WKH� QDWLRQDOLQWHUHVW��
�F�� ZKHUH� D� FRPSDQ\� KDV� EHFRPH� WKH� IRFDO� SRLQW� IRU� DFWLYLW\� ZKRVH� YDOXH� H[WHQGVEH\RQG�WKH�JRRGV�RU�VHUYLFHV�LW�SURYLGHV�WR�HQFRPSDVV�QDWLRQDO�LQWHUHVW�LVVXHV��LWPD\�EH�LQ�WKH�SXEOLF�LQWHUHVW�WR�DOORZ�WKLV�YDOXH�WR�EH�SUHVHUYHG�E\�DXWKRULVLQJ�DSDUWLFXODU�PHUJHU��
�G�� LW�LV�LQ�WKH�SXEOLF�LQWHUHVW�IRU�$XVWUDOLDQ�VWDNHKROGHUV�WR�EH�DEOH�WR�H[HUW�VLJQLILFDQWLQIOXHQFH�RQ�WKH�IXWXUH�VKDSH�RI�WKH�PDUNHWV�LQ�ZKLFK�WKH\�RSHUDWH��

����� $�PRUH� FRPSUHKHQVLYH� FRPPHQWDU\� RQ� HDFK� RI� WKHVH� SURSRVLWLRQV�� DV� WKH\� DSSO\� WR� WKHZRUOG�RI�ILQDQFLDO�H[FKDQJHV�DQG�FOHDULQJ�VHWWOHPHQW�V\VWHPV�LV�VHW�RXW�LQ�WKH�HQGQRWHV�LQ$QQH[XUH���WR�WKLV�VXEPLVVLRQ�
�� 2XWOLQH�RI�0HUJHU�/DZ�DQG�3URFHGXUH�LQ�$XVWUDOLD
���� 6HFWLRQ����RI�WKH�73$�SURKLELWV�VKDUH�RU�DVVHW�DFTXLVLWLRQV�ZKLFK�KDYH�WKH�HIIHFW�RU�OLNHO\HIIHFW�RI�VXEVWDQWLDOO\�OHVVHQLQJ�FRPSHWLWLRQ�
���� 7KH�$&&&�KDV�UHVSRQVLELOLW\�IRU�HQIRUFLQJ�VHFWLRQ�����,Q�-XQH������LW�SXEOLVKHG�GHWDLOHG0HUJHU�*XLGHOLQHV�ZKLFK�LW�DSSOLHV�WR�LWV�DQDO\VHV�RI�SURSRVHG�PHUJHUV���8QGHU�VHFWLRQ����

������������������������������������������������
��VHH�HQGQRWH��
��VHH�HQGQRWH��
��VHH�HQGQRWH��
��VHH�HQGQRWH��
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WKH�$&&&� LV� WKH�RQO\�SDUW\� WKDW�FDQ� FRPPHQFH�SURFHHGLQJV� IRU� LQMXQFWLRQV� WR� UHVWUDLQ� DPHUJHU�
���� 6HFWLRQ� ��� DSSOLHV� WR� DOO� PHUJHUV�� � +RZHYHU�� WKH� $&&&� KDV� DGRSWHG� D� SROLF\� ZKHUH� LWJHQHUDOO\�ZLOO�RQO\�LQYHVWLJDWH�D�PHUJHU�ZKHUH�

�D�� WKH�SRVW�PHUJHU�PDUNHW� VKDUH�RI� WKH� IRXU� �RU� IHZHU�� ODUJHVW� ILUPV� LV� JUHDWHU� WKDQ�����DQG�WKH�PHUJHG�ILUP�ZLOO�KDYH�DW�OHDVW�����RI�WKH�PDUNHW�VKDUH��RU
�E�� WKH�PHUJHG�ILUP�ZLOO�KDYH�DW�OHDVW�����RI�WKH�PDUNHW�VKDUH�

���� :KLOVW� WKHUH� LV� QR� FRPSXOVRU\� SUH�DFTXLVLWLRQ� QRWLILFDWLRQ� UHTXLUHPHQW�� WKH� $&&&HQFRXUDJHV� SDUWLHV� WR� LQIRUPDOO\� DGYLVH� DQG� FRQVXOW� ZLWK� WKH� $&&&� DERXW� D� SURSRVHGPHUJHU�RU�DFTXLVLWLRQ���7KHUH�LV�QR�SURYLVLRQ�IRU�WKLV�SURFHVV�LQ�WKH�73$�DQG�WKH�$&&&¶V³GHFLVLRQ´� XQGHU� WKLV� SURFHVV� KDV� QR� OHJDO� VWDWXV�� � 7KLV� SURFHVV� LV� UHIHUUHG� WR� LQ� WKLVVXEPLVVLRQ�DV�WKH�³LQIRUPDO�FOHDUDQFH´�SURFHVV�
���� 7KH�$&&&�DOVR� KDV� D� IRUPDO� SRZHU� WR� DXWKRULVH�PHUJHUV�� SXUVXDQW� WR� VHFWLRQ� ��� RI� WKH73$���7KLV�LV�GLVFXVVHG�LQ�SDUDJUDSK������EHORZ�
���� 7KH� $&&&¶V� 0HUJHU� *XLGHOLQHV� UHFRPPHQG� WKDW� WKH� SDUWLHV� VKRXOG� SURYLGH� D� ZULWWHQVXEPLVVLRQ�WR�WKH�$&&&�ZKLFK�LQFOXGHV�

�D�� EDFNJURXQG�GHWDLOV�RI�WKH�SDUWLHV�
�E�� LQIRUPDWLRQ�RQ� WKH� VWUXFWXUH�RI� WKH�PDUNHW�� LQFOXGLQJ� UHOHYDQW� LQIRUPDWLRQ� DERXWWKH�RWKHU�PDUNHW�SDUWLFLSDQWV�
�F�� WKH�FRPPHUFLDO�UDWLRQDOH�IRU�WKH�PHUJHU��DQG
�G�� DQ�DQDO\VLV�RI�WKH�SURSRVHG�DFTXLVLWLRQ��DGGUHVVLQJ�

�L�� WKH�DFWXDO�DQG�SRWHQWLDO�OHYHO�RI�WKH�LPSRUW�FRPSHWLWLRQ�LQ�WKH�PDUNHW�
�LL�� WKH�KHLJKW�RI�EDUULHUV�WR�HQWU\�LQ�WKH�PDUNHW�
�LLL�� WKH�OHYHO�RI�FRQFHQWUDWLRQ�LQ�WKH�PDUNHW�
�LY�� WKH�GHJUHH�RI�FRXQWHUYDLOLQJ�SRZHU�LQ�WKH�PDUNHW�
�Y�� WKH� OLNHOLKRRG� WKDW� WKH� DFTXLVLWLRQ� ZRXOG� HQDEOH� WKH� DFTXLUHU� WRVLJQLILFDQWO\�DQG�VXVWDLQDEO\�LQFUHDVH�SULFHV�RU�SURILW�PDUJLQV�
�YL�� WKH�H[WHQW�WR�ZKLFK�VXEVWLWXWHV�DUH�DYDLODEOH�LQ�WKH�PDUNHW��RU�DUH�OLNHO\�WREH�DYDLODEOH�LQ�WKH�PDUNHW�
�YLL�� WKH�G\QDPLF�FKDUDFWHULVWLFV�RI� WKH�PDUNHW�� LQFOXGLQJ� JURZWK�� LQQRYDWLRQDQG�SURGXFW�GLIIHUHQWLDWLRQ�
�YLLL�� WKH� OLNHOLKRRG� WKDW� WKH�DFTXLVLWLRQ�ZRXOG� UHVXOW� LQ� WKH� UHPRYDO� IURP� WKHPDUNHW�RI�D�YLJRURXV�DQG�HIIHFWLYH�FRPSHWLWRU��DQG
�L[�� WKH�QDWXUH�DQG�H[WHQW�RI�YHUWLFDO�LQWHJUDWLRQ�LQ�WKH�PDUNHW�

���� ,Q�6)(¶V�H[SHULHQFH�WKH�IROORZLQJ�RFFXUV�
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�� $&&&� VWDII� ZLOO� JHQHUDOO\� FRQGXFW� PDUNHW� LQTXLULHV� LI� WKH� SDUWLHV� WR� WKHSURSRVHG�WUDQVDFWLRQ�KDYH�QRW�UHTXHVWHG�FRQILGHQWLDOLW\�
�� )DFH�WR�IDFH�GLVFXVVLRQV�ZLWK�WKH�SDUWLHV� �DQG�FRPSHWLWRUV��RIWHQ�IRUP�SDUW�RIWKH�SURFHVV���8SRQ�ORGJHPHQW�RI�DQ�LQIRUPDO�FOHDUDQFH�VXEPLVVLRQ��WKHUH�LV�QRSXEOLFO\�VWDWHG�DQG�IRUPDO�SURFHGXUH�
�� $� VWDII� SDSHU� LV� WKHQ� SURGXFHG� IRU� WKH�0HUJHUV� 5HYLHZ�&RPPLWWHH� RU� D� IXOOPHHWLQJ� RI� WKH� $&&&�� VHWWLQJ� RXW� WKH� LQIRUPDWLRQ�� DQDO\VLQJ� WKH� SURSRVHGPHUJHU�DQG�SURYLGLQJ�D�UHFRPPHQGDWLRQ�� �6)(�XQGHUVWDQGV� WKDW�PRVW�PDWWHUVDUH� FRQVLGHUHG� E\� WKH� 0HUJHUV� 5HYLHZ� &RPPLWWHH�� ZLWK� WKH� PRUH� FRPSOH[PDWWHUV� EHLQJ� FRQVLGHUHG� E\� D� IXOO�PHHWLQJ� RI� WKH�$&&&�� �$V� WKH� SURFHVV� LVFRQWUROOHG�E\�WKH�$&&&�WKHUH�LV�D�GHJUHH�RI�XQFHUWDLQW\�DV�WR�ZKDW�ZLOO�RFFXU�IRU�WKH�SDUWLHV�LQYROYHG�

���� 8QFHUWDLQW\�DOVR�H[WHQGV�WR�WKH�WLPLQJ�LQ�ZKLFK�D�GHFLVLRQ�ZLOO�EH�UHDFKHG�E\�WKH�$&&&�RQDQ� LQIRUPDO� FOHDUDQFH� DSSOLFDWLRQ�� � :KLOVW� WKHUH� LV� QR� UHTXLUHPHQW� IRU� WKH� $&&&� WRFRQVLGHU�WKH�PHUJHU�ZLWKLQ�D�FHUWDLQ�WLPHIUDPH��LQ�WKH�PDMRULW\�RI�FDVHV��WKH�$&&&�VWDWHVWKDW�LW�LV�DEOH�WR�SURYLGH�D�UHVSRQVH�ZLWKLQ�WZR�WR�IRXU�ZHHNV��+RZHYHU��LQ�PRUH�FRPSOH[FDVHV��WKH�$&&&�VWDWHV�WKDW�LW�PD\�WDNH�VL[�WR�WZHOYH�ZHHNV�WR�UHDFK�D�GHFLVLRQ�
���� 2Q�D�FRQILGHQWLDO�LQIRUPDO�FOHDUDQFH�DSSOLFDWLRQ�WKH�$&&&�PD\�

�D�� UHTXHVW� WKH� SDUWLHV� QRW� WR� SURFHHG� LI� LW� FRQVLGHUV� WKDW� WKH� DFTXLVLWLRQ� ZRXOGVXEVWDQWLDOO\�OHVVHQ�FRPSHWLWLRQ�
�E�� LQIRUP� WKH�SDUWLHV� WKDW� LW� KDV� VRPH�FRQFHUQV�EXW�ZLOO� QRW� RSSRVH� WKH� DFTXLVLWLRQSULRU�WR�PDNLQJ�PDUNHW�LQTXLULHV�
�F�� LQ�WKH�DEVHQFH�RI�PDUNHW�LQTXLULHV��ZLOO�QRW�H[SUHVV�DQ�RSLQLRQ�EXW�ZLOO�QRW�RSSRVHWKH�DFTXLVLWLRQ�DW�WKDW�SRLQW�LQ�WLPH�
3DUWLHV�DUH�QRWLILHG�RI�WKH�$&&&¶V�GHFLVLRQ�LQ�ZULWLQJ�

����� 2Q�D�QRQ�FRQILGHQWLDO�FOHDUDQFH�DSSOLFDWLRQ�WKH�$&&&�PD\�
�D�� LQIRUP�WKH�SDUWLHV�WKDW�LW�KDV�QR�REMHFWLRQV�WR�WKH�UHTXHVW�WKH�SDUWLHV�QRW�WR�SURFHHG�DW� DOO�� RU� LQ� LWV� FXUUHQW� IRUP�� LI� LW� FRQVLGHUV� WKDW� WKH� DFTXLVLWLRQ� ZRXOGVXEVWDQWLDOO\�OHVVHQ�FRPSHWLWLRQ�
�E�� UHTXHVW� WKH� SDUWLHV� WR� PRGLI\� WKH� SURSRVDO� WR� DGGUHVV� DQ\� DQWL�FRPSHWLWLYHFRQVHTXHQFHV�HLWKHU�LQIRUPDOO\�RU�IRUPDOO\�E\�ZD\�RI�V��%�XQGHUWDNLQJV�
�F�� VXJJHVW�WKH�SDUWLHV�VHHN�IRUPDO�DXWKRULVDWLRQ�
3DUWLHV�ZLOO�EH�QRWLILHG�LQ�ZULWLQJ���7KH�$&&&�PD\�DOVR�LVVXH�D�SUHVV�UHOHDVH�

����� 7KHUH� LV�QR�DYHQXH� WR�DSSHDO� WKH�$&&&¶V�GHFLVLRQ�RQ�DQ� LQIRUPDO�FOHDUDQFH�DSSOLFDWLRQ�:KLOH� VRPH� UHDVRQV� DUH� XVXDOO\� SURYLGHG� IRU� WKH� GHFLVLRQ�� WKHUH� LV� QR� OHJLVODWLYHUHTXLUHPHQW� IRU� UHDVRQLQJ� DQG� HYLGHQFH� WR� EH� VWDWHG� RU� PDGH� SXEOLF�� � 7KH� YROXPH� DQGGHWDLO�RI�DQ\�VXFK�LQIRUPDWLRQ�LV�DW�WKH�GLVFUHWLRQ�RI�WKH�$&&&�
����� ,I�WKH�SDUWLHV�WKUHDWHQ�WR�SURFHHG�ZLWK�D�PHUJHU�GHVSLWH�$&&&�RSSRVLWLRQ��WKH�$&&&�PD\EULQJ�LQMXQFWLYH�SURFHHGLQJV�LQ�WKH�)HGHUDO�&RXUW�
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����� 7KH� $&&&� DOVR� DGPLQLVWHUV� D� VHSDUDWH� DXWKRULVDWLRQ� SURFHVV� IRU� PHUJHUV� SXUVXDQW� WRVHFWLRQ�����6HFWLRQV�������DQG�������SURYLGH�WKDW�WKH�$&&&�PD\�JUDQW�DQ�DXWKRULVDWLRQ�IRUD�PHUJHU���7KH�HIIHFW�RI�DQ�DXWKRULVDWLRQ�LV�WKDW�ZKLOVW�WKH�DXWKRULVDWLRQ�LQ�IRUFH��WKH�VHFWLRQ��� SURKLELWLRQ� GRHV� QRW� DSSO\�� 7KH� DXWKRULVDWLRQ� SURFHVV� LV� QRW� RIWHQ� XVHG�� � 7KHUH� KDYHEHHQ����DSSOLFDWLRQV�ORGJHG�LQ�UHVSHFW�RI�PHUJHUV�VLQFH������
����� 2Q�DQ�DXWKRULVDWLRQ�DSSOLFDWLRQ�

�D�� 7KH�$&&&�PXVW�EH� VDWLVILHG� LQ�DOO� WKH�FLUFXPVWDQFHV� WKDW� WKH�DFTXLVLWLRQ�ZRXOGUHVXOW�� RU� ZRXOG� EH� OLNHO\� WR� UHVXOW� LQ� VXFK� D� EHQHILW� WR� WKH� SXEOLF� WKDW� WKHDFTXLVLWLRQ�VKRXOG�EH�DOORZHG�WR�WDNH�SODFH���,Q�SDUWLFXODU��WKH�$&&&�PXVW�UHJDUGD�VLJQLILFDQW�LQFUHDVH�LQ�WKH�UHDO�YDOXH�RI�H[SRUWV�DQG�D�VLJQLILFDQW�VXEVWLWXWLRQ�RIGRPHVWLF�SURGXFWV�IRU�LPSRUWHG�JRRGV�DV�EHQHILWV�WR�WKH�SXEOLF�DQG�PXVW�WDNH�LQWRDFFRXQW� DQ\� RWKHU�PDWWHUV� WKDW� UHODWH� WR� WKH� LQWHUQDWLRQDO� FRPSHWLWLYHQHVV� RI� WKHLQGXVWU\�LQ�$XVWUDOLD��
�E�� 7KH� $&&&� PXVW� SURYLGH� D� GHWHUPLQDWLRQ� ZLWKLQ� ��� GD\V�� DIWHU� ZKLFK� WKHDXWKRULVDWLRQ� ZLOO� EH� GHHPHG� WR� EH� JUDQWHG��� XQOHVV� WKH� $&&&� QRWLILHV� WKHDSSOLFDQW�� WKDW� GXH� WR� WKH� FRPSOH[LW\� RI� WKH� LVVXHV� LQYROYHG�� WKH� WLPH� IRUFRQVLGHUDWLRQ�ZLOO�EH�H[WHQGHG�WR����GD\V��
�F�� $XWKRULVDWLRQ� GHWHUPLQDWLRQV� E\� WKH� $&&&� FDQ� EH� DSSHDOHG� WR� WKH� $XVWUDOLDQ&RPSHWLWLRQ�7ULEXQDO���

����� 6XPPDULHV� RI� WKH� PHUJHU� UHYLHZ� SURFHVVHV� LQ� WKH� 86$�� (XURSH� DQG� 1HZ� =HDODQG� DUHFRQWDLQHG�LQ�$QQH[XUH���WR�WKLV�VXEPLVVLRQ�
�� 5HYLHZ�RI�&ULWLFLVPV�RI�0HUJHU�/DZ�DQG�3URFHGXUH
���� $� UDQJH� RI� FRQFHUQV� KDYH� EHHQ� UDLVHG� LQ� UHODWLRQ� WR� WKH� FXUUHQW� DGPLQLVWUDWLRQ� DQGHQIRUFHPHQW�RI� WKH�73$�DQG� VSHFLILFDOO\�� WKH�PHUJHU� UHYLHZ�SURFHGXUH���� �6)(�GRHV� QRWVXSSRUW� DOO� RI� WKH� FULWLFLVPV� WKDW� KDYH� EHHQ� UDLVHG� EXW� QRWHV� WKDW� WKH� IROORZLQJ� FRQFHUQVKDYH�UHFHLYHG�WKH�PRVW�SURPLQHQW�VXSSRUW�

�D�� 7KH�SRZHUV�DQG�UHDFK�RI�WKH�73$�DQG�WKH�$&&&�KDYH�JURZQ�PDUNHGO\�LQ�UHFHQW\HDUV��EXW�WKLV�JURZWK�LQ�SRZHU�KDV�QRW�EHHQ�PDWFKHG�E\�QHFHVVDU\�LPSURYHPHQWVLQ�DFFRXQWDELOLW\�
�E�� 7KH� VL]H� RI� WKH� $XVWUDOLDQ� HFRQRP\� FUHDWHV� DQ� DFXWH� GLOHPPD� IRU� FRPSHWLWLRQSROLF\��7KHUH�LV�D�QHHG�WR�HQVXUH�WKH�73$�EDODQFHV�YLJRURXV�GRPHVWLF�FRPSHWLWLRQ

������������������������������������������������
��73$��V�����
��73$��V����$�
��73$��V������
��73$��V�����$�
���73$��V���
���³73$�5HYLHZ�&ULWLFDO�WR�3URVSHULW\��%&$´��0HGLD�5HOHDVH��%XVLQHVV�&RXQFLO�RI��$XVWUDOLD����0D\������
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ZLWK� WKH� JURZLQJ� LPSHUDWLYH� IRU�$XVWUDOLDQ� FRPSDQLHV� WR� DFKLHYH� WKH� VFDOH� DQGHIILFLHQFLHV�QHFHVVDU\�WR�FRPSHWH�LQWHUQDWLRQDOO\�
�F�� 7KH�FXUUHQW�PHUJHU�UHYLHZ�SROLF\�LV�FXPEHUVRPH�DQG�FRPPHUFLDOO\�XQUHDOLVWLF�
�G�� $UJXPHQWV�LQ�UHODWLRQ�WR�VFDOH�DQG�HIILFLHQFLHV�DUH�QRW�GHDOW�ZLWK�HDUO\�HQRXJK�LQWKH�PHUJHU�UHYLHZ�SURFHVV�

���� ,W�KDV�EHHQ�VXJJHVWHG� WKDW�$&&&�GHFLVLRQV�RQ�PHUJHUV� VKRXOG�EH�DSSHOODEOH� WR�D� VSHFLDOPHUJHUV�UHYLHZ�SDQHO�RI�WKH�$XVWUDOLDQ�&RPSHWLWLRQ�7ULEXQDO�
���� 7KH�FULWLFLVP�RI�WKH�FXUUHQW�PHUJHU�ODZ¶V�UROH�LQ�VWLIOLQJ�WKH�DELOLW\�RI�$XVWUDOLDQ�ILUPV�WRFRPSHWH�RQ�D�JOREDO�PDUNHW�LV�EDVHG�RQ�D�FRQFHSW�RI�µFULWLFDO�PDVV¶�� ,W� LV�DOVR�VRPHWLPHVFDOOHG�WKH�µQDWLRQDO�FKDPSLRQV¶�DUJXPHQW�
���� 7KHVH� DUJXPHQWV� DUH�SUHGLFDWHG�RQ� WKH� DGYDQWDJHV� RI� VFDOH� IRU� HIILFLHQF\��7KH\� DUH� DOVRSUHGLFDWHG�RQ�WKH�DGYDQWDJHV�RI�µZHLJKW¶���$�JRYHUQPHQW�RU�FRPSDQ\�XQDEOH�WR�SDUWLFLSDWHLQ� µEORFV¶� �IRU� FRXQWULHV�� RU� PHUJH� �IRU� FRPSDQLHV�� ZLOO� EHFRPH� PDUJLQDOLVHG� LQ� DJOREDOLVHG�ZRUOG���
���� &ULWLFV� VHH� WKUHH� ZD\V� LQ� ZKLFK� WKH� PHUJHU� ODZV� DQG� SURFHVVHV� FDQ� EH� µORRVHQHG¶� WRRYHUFRPH� WKH� QHJDWLYH� LPSDFW� RI� WKH� ODZV� RQ� $XVWUDOLDQ� ILUPV¶� DELOLW\� WR� PHUJH� DQGFRPSHWH�LQWHUQDWLRQDOO\�

�D�� UHYHUW�WR�WKH�VXSSRVHGO\�PRUH�SHUPLVVLYH�µGRPLQDQFH¶�WHVW�
�E�� DOWHU�WKH�SURFHVVHV�VR�WKDW�WKH�EHQHILWV�RI�VFDOH�DQG�HIILFLHQFLHV�DUH�JLYHQ�JUHDWHUZHLJKW�DQG�FDQ�EH�WDNHQ�LQWR�DFFRXQW�DW��HDUOLHU�VWDJH��DQG
�F�� DOWHU�WKH�FULWHULD�IRU�PHUJHU�FOHDUDQFH�

���� 7KH�,QVWLWXWH�RI�3XEOLF�$IIDLUV����LQ�LWV�FDOO�IRU�D�UHWXUQ�WR�D�WHVW�RI�³GRPLQDQFH´�IRU�PHUJHUVLQVWHDG� RI� WKH� FXUUHQW� ³VXEVWDQWLDO� OHVVHQLQJ� RI� FRPSHWLWLRQ´�� UHOLHV� RQ� DQ� HIILFLHQFLHV� RIVFDOH� DUJXPHQW�� ,W� VXEPLWV� WKDW� WKH� WRXJKHU� WHVW� KDV� OHG� WKH� $&&&� WR� LQDSSURSULDWHO\RSSRVH�PHUJHUV�RU�WR�SODFH�FRVWO\�FRQGLWLRQV�RQ�WKHP��WKHUHE\�GHQ\LQJ�$XVWUDOLDQ�LQGXVWU\DQG�$XVWUDOLDQ�FRQVXPHUV�WKH�EHQHILWV�RI�ORZHU�FRVWV�
���� 7KLV�KDV�OHDG�WR�D�SXVK�IRU�WKH�$&&&�WR�GHWHUPLQH�WKH�LVVXH�RI�VFDOH�DQG�HIILFLHQF\�DW�DQHDUOLHU� VWDJH�� $W� WKH� PRPHQW�� WKHVH� DUJXPHQWV� DUH� PRVW� OLNHO\� WR� EH� GHIHUUHG� DQG� RQO\EHFRPH� LPSRUWDQW�ZKHQ� DVVHVVLQJ� WKH� SXEOLF� EHQHILW� RI� D�PHUJHU� XQGHU� DQ� DXWKRULVDWLRQDSSOLFDWLRQ�� 7KHUH� LV� DOVR� VXSSRUW� IRU� FKDQJLQJ� WKH� H[LVWLQJ� FULWHULD�� H�J�� WR� LQFUHDVH� WKHWKUHVKROG�XQGHU�ZKLFK�PHUJHUV�ZRXOG�QRW�EH�LQYHVWLJDWHG��DQG�WR�UHTXLUH�WKH�$&&&�WR�JLYHPRUH�ZHLJKW�WR�JOREDO�IDFWRUV�LQ�H[DPLQLQJ�ORFDO�PHUJHUV�
���� 0DXULFH�1HZPDQ��&KDLUPDQ�RI� WKH�$XVWUDOLDQ�6WRFN�([FKDQJH�DUJXHV�WKDW� WKHUH�PXVW�EHGHEDWH� DERXW� WKH� WUDGH�RII� EHWZHHQ� PHUJHG� $XVWUDOLDQ� ILUPV� GRPLQDWLQJ� DQ� RSHQ� ORFDOPDUNHW�DQG�WKH�ULVN�RI�DQWL�FRPSHWLWLYH�EHKDYLRXU��+H�VXJJHVWV� WKDW�PDQ\�RI� WKH�PHUJHUVEURXJKW� EHIRUH� WKH� $&&&� ZRXOGQ¶W� HYHQ� UHJLVWHU� RQ� WKH� UDGDU� VFUHHQV� RI� VLPLODU
������������������������������������������������
���0DXULFH�1HZPDQ��³*URZLQJ�*OREDO�*LDQWV´��&('$�%XOOHWLQ��2FWREHU�������S�������
���5LFKDUG�6DOPRQV��³5HVWUDLQ�WKH�:DWFKGRJ��6D\V�)UHH�0DUNHW�%RG\´��7KH�$JH�����-XQH������
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FRPSHWLWLRQ�UHJXODWRUV�LQ�FRXQWULHV�ZKHUH�$XVWUDOLDQ�ILUPV�QHHG�WR�FRPSHWH��DQG�WKDW�D�VL]HWKUHVKROG�VKRXOG�EH�LQWURGXFHG�VR�WKDW�RQO\�WKH�YHU\�ODUJHVW�PHUJHUV�ZRXOG�EH�H[DPLQHG�+H� DOVR� PRRWV� D� FKDQJH� LQ� WKH� FULWHULD� VXFK� WKDW� WKH� IRFXV� LV� PRUH� RQ� JOREDOFRPSHWLWLYHQHVV�WKDQ�GRPHVWLF�GRPLQDWLRQ���
���� &XUUHQWO\�� WKH� VFDOH� DQG� HIILFLHQF\� EHQHILWV� RI� D� PHUJHU� WHQG� WR� EH� FRQVLGHUHG� DWDXWKRULVDWLRQ�VWDJH��7KH�DXWKRULVDWLRQ�DSSOLFDWLRQ�XVXDOO\�RQO\�RFFXUV�DIWHU�WKH�$&&&�KDVUHMHFWHG�D�PHUJHU�RQ�FRPSHWLWLRQ�JURXQGV�
����� 7KH� :DWW\O�7DXEPDQV� PHUJHU� LV� RIWHQ� UDLVHG� DV� DQ� H[DPSOH� RI� WKH� LQHIILFLHQF\� RI� WKHPHUJHU�UHYLHZ�SURFHVV�LQ�$XVWUDOLD��7KH�PHUJHU�ZHQW�WR�WKH�$&&&�IRU�LQIRUPDO�FOHDUDQFHEXW�ZDV�IRXQG�WR�EH�DQWL�FRPSHWLWLYH��ZHQW�EDFN�WR�WKH�$&&&�IRU�DXWKRULVDWLRQ�RQ�SXEOLFEHQHILW�JURXQGV��DQG�ZDV�UHIXVHG��DQG�WKHQ�ZHQW�WR�WKH�$XVWUDOLDQ�&RPSHWLWLRQ�7ULEXQDO�RQDSSHDO��7KLV�SURFHVV�WRRN�PRQWKV��$W�WKH�WLPH�LW�ZDV�VXJJHVWHG�WKDW�SDUWLHV�VKRXOG�EH�DEOHWR�DSSO\�GLUHFWO\�WR�WKH�$XVWUDOLDQ�&RPSHWLWLRQ�7ULEXQDO�IRU�D�PHUJHU�DXWKRULVDWLRQ�
�� 5HYLHZ�RI�WKH�$&&&�5HVSRQVHV�WR�,QGXVWU\�&ULWLFLVPV
���� ,Q� UHVSRQVH� WR� FULWLFLVPV� RI� LQFRQVLVWHQF\� LQ� WKH� $&&&¶V� GHFLVLRQV�� $&&&� &KDLUPDQ�$OODQ�)HOV�DUJXHV�WKDW�ZKHQ�D�VHULHV�RI�FORVH�PHUJHUV�DUH�FRQVLGHUHG��LW� LV�QRW�GLIILFXOW� WRPRXQW�D�FDVH�RI�DSSDUHQW�LQFRQVLVWHQF\��EXW�WKDW�WKH�GHFLVLRQV�QHHG�WR�EH�SODFHG�LQ�FRQWH[W�(YHQ� LI� WKHUH� DUH� VLPLODU� VWUXFWXUDO� FLUFXPVWDQFHV�� WKH� $&&&� PD\� GHFLGH� GLIIHUHQWO\GHSHQGLQJ�RQ� WKH�ZHLJKW�DFFRUGHG� WR�SDUWLFXODU� IDFWRUV��)HOV� DUJXHV� WKDW� WKH� IDFW� WKDW� WKH$&&&�KDV� WR�PDNH�VRPH� µRQ�EDODQFH¶�GHFLVLRQV�DERXW�D� IHZ�ERUGHUOLQH�PHUJHUV�GRHVQ¶WPHDQ� WKDW� WKHUH� LV� QRW� D� JHQHUDO� FRQVLVWHQF\� LQ� WKH� FRQVLGHUDWLRQ� RI� WKH� YDVW�PDMRULW\� RIPHUJHUV�EHIRUH�LW���
���� ,Q�UHODWLRQ�WR�WKH�FULWLFLVPV�RI�WKH�$&&&¶V�DQWL�PHUJHU�ELDV��)HOV�PDLQWDLQV�WKDW�WKH�$&&&LV�QRW�DQWL�PHUJHU��LW�RQO\�RSSRVHV�WKRVH�PHUJHUV�ZKLFK�OHDG�WR�D�VXEVWDQWLDO� OHVVHQLQJ�RIFRPSHWLWLRQ�� DQG� YHU\� IHZ� KDYH� WKLV� HIIHFW�� � +H� TXRWHV� WKH� VPDOO� QXPEHU� RI� PHUJHUVDFWXDOO\�RSSRVHG�� LQ��������� WKH�$&&&�UHYLHZHG�����PHUJHUV�DQG�RSSRVHG���� ,Q����������������PHUJHUV�ZHUH� UHYLHZHG�DQG���RSSRVHG�DQG� LQ� ����������� ����ZHUH� UHYLHZHGDQG���RSSRVHG���
���� 7KH�$&&&¶V�UHVSRQVH�WR�WKH�DUJXPHQW�WKDW�WKH�PHUJHU�SURYLVLRQV�SUHYHQW�GRPHVWLF�ILUPVIURP�GHYHORSLQJ�WKH�µFULWLFDO�PDVV¶�WR�FRPSHWH�LQWHUQDWLRQDOO\�LV�WKUHH�IROG�

�D�� 7KHUH� LV� QR� HYLGHQFH� WKDW�� VLPSO\� E\� PHUJLQJ� ZLWK� D� FRPSHWLWRU�� D� FRPSDQ\¶VDELOLW\�WR�FRPSHWH�LQWHUQDWLRQDOO\�LV�HQKDQFHG��6L]H�LV�QRW�D�SUHUHTXLVLWH�WR�H[SRUWVXFFHVV���

������������������������������������������������
���0DXULFH�1HZPDQ��LELG�
���$OODQ�)HOV��³7KH�7UDGH�3UDFWLFHV�$FW�$IWHU����<HDUV��0HUJHUV�DQG�WKH�5ROH�RI�WKH�$&&&´������������������'HDNLQ/DZ�5HYLHZ�����DW����
���$OODQ�)HOV��³0HUJHUV�	�0DUNHW�3RZHU´��$XVWUDOLD�,VUDHO�&KDPEHU�RI�&RPPHUFH�6SHHFK��6\GQH\�����0DUFK������
��� 5RVV� -RQHV�� ³5HWDLQLQJ� D� &RPSHWLWLYH� (QYLURQPHQW´�� $XVWUDOLDQ� ,QVXUDQFH� ,QVWLWXWH� ����� 1DWLRQDO� &RQIHUHQFH� ±)XWXUH� %XVLQHVV� ,QWHOOLJHQFH�� %ULVEDQH�� ��� -XO\� ������ 6HH� DOVR�� )HOV�� ³0HUJHUV� 	�0DUNHW� 3RZHU´�� LELG��� ZKR� JLYHVH[DPSOHV�RI�VHYHUDO�VPDOOHU�WR�PHGLXP�VL]HG�ILUPV�ZKR�DUH�VXFFHVVIXO�H[SRUWHUV�
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�E�� $UJXDEO\�� QDWLRQDO� ULYDOU\� UDWKHU� WKDQ� QDWLRQDO� GRPLQDQFH� LV� PRUH� OLNHO\� WRJHQHUDWH� LQQRYDWLYH� DQG� HIILFLHQW� ILUPV� PRUH� DEOH� WR� FRPSHWH� LQ� LQWHUQDWLRQDOPDUNHWV���� � )HOV� DOVR� DUJXHV� WKDW� $XVWUDOLDQ� FRPSDQLHV� FRXOG� QRW� EHFRPHLQWHUQDWLRQDOO\�FRPSHWLWLYH�ZLWKRXW�D�FRPSHWLWLYH�GRPHVWLF�PDUNHW� WR�NHHS�GRZQLQSXW� FRVWV�� +H� DVNV� ³:RXOG� $XVWUDOLD¶V� ELJ� FRPSDQLHV� EH� LQWHUQDWLRQDOO\FRPSHWLWLYH�LI�WKH\�KDG�WR�VHFXUH�WKHLU�UDZ�PDWHULDOV��VXFK�DV�FRDO�DQG�SHWURO��IURPD�PRQRSRO\�VXSSOLHU"´��
�F�� 7KHUH�LV�D�UHDVRQDEOH�IHDU�WKDW�D�QDWLRQDO�FKDPSLRQ�PD\�XVH�LWV�GRPHVWLF�PDUNHWGRPLQDQFH�WR�LQFUHDVH�WKH�GRPHVWLF�SULFH�WR�LPSRUW�SDULW\�DQG�VXEVLGLVH�LWV�H[SRUWSULFH���� /LQ� (QULJKW�� VSRNHVSHUVRQ� IRU� WKH� $&&&� VDLG�� ³:H� GRQ¶W� EHOLHYH$XVWUDOLDQ� FRQVXPHUV� VKRXOG� EH� VXEVLGLVLQJ� WKH� DGYHQWXUHV� RI� FRPSDQLHVRYHUVHDV´���

���� 7KH�$&&&�DUJXHV� WKDW� LQ� DQ\� HYHQW�� WKH�PHUJHU� SURYLVLRQV� DUH� QRW� DQ� REVWDFOH� WR� ILUPVDFKLHYLQJ� D� VL]H� WKDW� ZLOO� EULQJ� WKH� HFRQRPLHV� RI� VFDOH� QHFHVVDU\� IRU� LQWHUQDWLRQDOFRPSHWLWLYHQHVV���
���� 2Q� RQH� KDQG�� WKH� $&&&� PDLQWDLQV� WKDW� LW� FRQVLGHUV� WKH� LPSDFW� RI� JOREDO� IDFWRUV� RQFRPSHWLWLRQ� LQ� $XVWUDOLDQ� PDUNHWV�� ,W� KDV� QRW� UHMHFWHG� D� PHUJHU� ZKHUH� LPSRUWV� KDYHPDLQWDLQHG�� � RYHU� WKH� PHGLXP� WHUP�� D� PDUNHW� VKDUH� LQ� H[FHVV� RI� WHQ� SHUFHQW�� HYHQ� LQFLUFXPVWDQFHV�ZKHUH�WKH�PHUJHU�KDV�OHG�WR�D�GRPHVWLF�SURGXFWLRQ�PRQRSRO\���
���� 2Q� WKH� RWKHU�� WKH� UHDO� NH\� LV� WKDW� WKH� PHUJHU� PXVW� EULQJ� SXEOLF� EHQHILWV�� � $Q� DQWL�FRPSHWLWLYH�PHUJHU� FDQ� EH� DXWKRULVHG� LI� LW� FRPSHQVDWHV�ZLWK� SXEOLF� EHQHILWV�� ZKLFK� FDQLQFOXGH� D� VLJQLILFDQW� LQFUHDVH� LQ� WKH� UHDO� YDOXH� RI� H[SRUWV� DQG� VLJQLILFDQW� LPSRUWVXEVWLWXWLRQ���
���� 7KH�$&&&�DUJXHV�WKDW�FRPSDUHG�ZLWK�RWKHU�FRPSHWLWLRQ�DJHQFLHV��WKH�WLPH�LW�WDNHV�WR�GHDOZLWK�PHUJHU�DSSOLFDWLRQV�LV�UHODWLYHO\�VKRUW��)HOV�SRLQWV�RXW�WKDW�WKH�$&&&�QRUPDOO\�GHDOVZLWK� PRVW� PHUJHU� DSSOLFDWLRQV� ZLWKLQ� D� SHULRG� RI� IRXU� ZHHNV� ZLWK� VRPH� FRPSOH[DSSOLFDWLRQV� WDNLQJ� DURXQG� VL[� WR� HLJKW� ZHHNV�� DQG� DXWKRULVDWLRQV� FRQVLGHUHG� ZLWKLQ� ��GD\V��RU����GD\V�LI�WKH�PHUJHU�LV�FRPSOH[��+H�FRQFHGHV�WKDW�WKHUH�LV�D�ULJKW�RI�DSSHDO�WR�WKH$XVWUDOLDQ�&RPSHWLWLRQ�7ULEXQDO�IRU�DXWKRULVDWLRQV��ZKLFK�HIIHFWLYHO\�KDV�QR�WLPH�OLPLW���$Q\� FRPSDULVRQ� EHWZHHQ� MXULVGLFWLRQV� DQG� WLPH� WDNHQ� VKRXOG� EH� FDUHIXOO\� DSSURDFKHGEHFDXVH�� DV� WKLV� VXEPLVVLRQ� SURSRVHV�� D� SURFHVV� WKDW� SURYLGHV� D� IRUPDO� DQG� DSSHOODEOH

������������������������������������������������
���-RQHV��LELG�
���)HOV��³0HUJHUV�	�0DUNHW�3RZHU´��LELG�
���-RQHV��LELG�
���³&RUSRUDWH�$XVWUDOLD�YV�$&&&�±�2QH�)HOV�6ZRRS´��6DPDQWKD�0DLGHQ��$GHODLGH�$GYHUWLVHU�����0D\������
���)HOV��³0HUJHUV�	�0DUNHW�3RZHU´��LELG�
���-RQHV��LELG�
���)HOV��³0HUJHUV�	�0DUNHW�3RZHU´��LELG�
���)HOV��³0HUJHUV�	�0DUNHW�3RZHU´��LELG�
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GHFLVLRQ�PD\�FDUU\�PRUH�YDOXH�DQG�FHUWDLQW\� WKDQ� DQ� µLQIRUPDO�FOHDUDQFH¶��2Q� WKLV�YLHZ�WKH�$&&&�FRPSDUHV�DSSOHV�ZLWK�RUDQJHV�ZKHQ�LW�FODLPV�µZRUOG�EHVW�SUDFWLFH¶���
���� 7KH�0HUJHU�*XLGHOLQHV�DQG� LQIRUPDO�FRQVXOWDWLRQ�SURFHVV� LWVHOI�� WKH�$&&&�DUJXHV�� JLYHVULVH�WR�DGPLQLVWUDWLYH�HIILFLHQFLHV�DQG�D�FRPSDUDWLYHO\�OLJKW�UHJXODWRU\�EXUGHQ���
���� +RZHYHU��)HOV�KDV�FRQFHGHG�WKDW�WKHUH�LV�URRP�IRU�FKDQJHV�WR�WKH�PHUJHU�DSSURYDO�SURFHVVDQG�JXLGHOLQHV���
�� /LPLWDWLRQV�RI�$XVWUDOLDQ�0HUJHU�3URFHGXUH
���� 6)(�FRQVLGHUV� WKDW� WKH�PDMRULW\�RI� FULWLFLVP�GLUHFWHG� WRZDUGV�$XVWUDOLDQ�PHUJHU� ODZ� DQGSURFHGXUH� XQGHU� WKH� 73$� GRHV� QRW� GHULYH� IURP� DQ\� DFWXDO� RU� SHUFHLYHG� LQDGHTXDF\� RUXQVXLWDELOLW\�RI� WKH� ³VXEVWDQWLDO� OHVVHQLQJ�RI� FRPSHWLWLRQ´� WHVW� LQ� VHFWLRQ� ��� RI� WKH�73$�:KHUH�FULWLFLVP�LV�GLUHFWHG�WRZDUGV�WKH�VXEVWDQWLDO�OHVVHQLQJ�RI�FRPSHWLWLRQ�WHVW��6)(�GRHVQRW�FRQVLGHU�WKDW�WKH�DUJXPHQWV�EHKLQG�VXFK�D�FKDQJH�DUH�FRQYLQFLQJ�
���� 6)(� GRXEWV� ZKHWKHU� D� FKDQJH� IURP� WKH� VXEVWDQWLDO� OHVVHQLQJ� RI� FRPSHWLWLRQ� WR� WKHGRPLQDQFH� WHVW� ZRXOG� PDNH� DQ\� GLVFHUQLEOH� GLIIHUHQFH� WR� WKH� OLNHO\� RXWFRPH� RI� WKHPDMRULW\�RI�PHUJHUV�SURSRVHG���0RVW�UHOHYDQWO\��VXFK�D�SURSRVHG�FKDQJH�ZRXOG�EH�XQOLNHO\WR�PDNH�DQ\�GLIIHUHQFH�WR�WKH�OLNHO\�RXWFRPH�RI�DQ�$&&&�UHYLHZ�RI�D�PHUJHU�LQ�ZKLFK�WKHQDWLRQDO�FKDPSLRQV�DUJXPHQW�ZDV�DGYDQFHG�
���� 7KH� QDWLRQDO� FKDPSLRQV� DUJXPHQW� LQ� LWV� SXUHVW� IRUP� LV� DSSDUHQWO\� EDVHG� XSRQ� WKHDVVXPSWLRQ� WKDW� D� PHUJHU� UHO\LQJ� XSRQ� WKH� DUJXPHQW� ZRXOG� VXEVWDQWLDOO\� OHVVHQFRPSHWLWLRQ� LQ� DQ� $XVWUDOLDQ� PDUNHW� EXW� WKDW� WKH� PHUJHU� ZRXOG� GHOLYHU� EHQHILWV� WR$XVWUDOLDQ�FRQVXPHUV�E\�DVVLVWLQJ�WKH�PHUJHG�ILUP�WR�FRPSHWH�LQWHUQDWLRQDOO\�
���� /HDYLQJ� DVLGH� WKH� HYLGHQWLDU\� EDVLV� RU� FRJHQF\� RI� VXFK� DQ� DUJXPHQW�� 6)(� UHJDUGV� WKLVDUJXPHQW�DV�HVVHQWLDOO\�JRLQJ� WR�SXEOLF� LQWHUHVW� UDWKHU� WKDQ�FRPSHWLWLRQ�� �)RU� WKLV� UHDVRQ�WKH� SURSRVHG� FKDQJH� WR� D� GRPLQDQFH� WHVW� ZRXOG� EH� LQHIIHFWLYH� LQ� SURPRWLQJ� D� QDWLRQDOFKDPSLRQV�DUJXPHQW�
���� 2Q� WKH� EDVLV� RI� 6)(¶V� SULRU� H[SHULHQFH� ZLWK� WKH� LQIRUPDO� FOHDUDQFH� DQG� DXWKRULVDWLRQSURFHGXUHV�� GLIILFXOWLHV� ZLWK� WKH� FXUUHQW� SURFHGXUHV� PD\� EH� GLVWLOOHG� LQWR� WKH� IROORZLQJFDWHJRULHV�

�D�� ODFN�RI�D�GHFLVLRQ�ZLWK�OHJDO�ZHLJKW�DQG�VWDWXV�
�E�� ODFN�RI�WUDQVSDUHQF\�
�F�� ODFN�RI�FRQVLVWHQF\�DFFRXQWDELOLW\�
�G�� DSSUHKHQVLRQ�RI�D�SUH�GHWHUPLQHG�RXWFRPH�

������������������������������������������������
���7LP�+ROODQG��,,5�7UDGH�3UDFWLFHV�&RQIHUHQFH��6\GQH\����-XQH������
���)HOV��³0HUJHUV�	�0DUNHW�3RZHU´��LELG��-RQHV��LELG�
���³&UXQFK�7LPH�)RU�)HOV¶�&ULWLFV´��$XVWUDOLDQ�)LQDQFLDO�5HYLHZÜ���0D\������
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/HJDO�6WDWXV
���� :KLOVW�� LQ� WKH� 0HUJHU� *XLGHOLQHV�� WKH� $&&&� HQFRXUDJHV� SDUWLHV� WR� DSSURDFK� LW�� RQ� DQLQIRUPDO� EDVLV�� DV� VRRQ� DV� WKHUH� LV� D� UHDO� OLNHOLKRRG� WKDW� D� SURSRVHG� DFTXLVLWLRQ� PD\SURFHHG�� WKHUH� LV� QR� OHJLVODWLYH� UHTXLUHPHQW� WKDW� VXFK� D� SURFHVV� RFFXU�� � 7KH� UHVXOW� RIVHHNLQJ�LQIRUPDO�FOHDUDQFH�KDV�QR�OHJDO�VWDWXV�DQG�LV�QRW�VXEMHFW�WR�DSSHDO���+RZHYHU��WKHSUDFWLFDO� HIIHFW� RI� DQ� $&&&� GHFLVLRQ� WR� RSSRVH� D� SURSRVHG�PHUJHU�PD\� EH� VXEVWDQWLDO�$GPLQLVWUDWLYH� GHFLVLRQV� WKDW� KDYH� OHJDO� VWDWXV� PD\� EH� UHYLHZDEOH� E\� WKH� &RXUWV� XQGHUDGPLQLVWUDWLYH� ODZ�� � +RZHYHU�� QR� VXFK� ULJKW� RI� UHYLHZ� H[LVWV� LQ� UHODWLRQ� WR� LQIRUPDOFOHDUDQFHV�
���� 7KH� $&&&�PD\� UHJDUG� WKH� DXWKRULVDWLRQ� SURFHVV� DV� WKH� DSSURSULDWH� SURFHVV� IRU� SDUWLHVVHHNLQJ� IRUPDO�� DSSHOODEOH� GHFLVLRQV�� +RZHYHU�� WKH� QXPEHU� RI� DXWKRULVDWLRQV� VRXJKW� LQUHODWLRQ�WR�PHUJHUV�LQGLFDWHV�WKDW�FRUSRUDWH�$XVWUDOLD�GRHV�QRW�FRQFXU��7KLV�LV�D�FUXFLDO�IODZLQ�WKH�SURFHVV���,I�WKH�DXWKRULVDWLRQ�SURFHGXUH�KDV�QRW�EHHQ�XVHG�E\�FRUSRUDWLRQV��LW�LV�QRWFRQYLQFLQJ� WR� DUJXH� WKDW� LWV� H[LVWHQFH� LV� D� VXIILFLHQW� UHVRXUFH� IRU� FRPSDQLHV� VHHNLQJ� DQDSSURSULDWH�FOHDUDQFH�SURFHGXUH�
���� ,Q�RWKHU� MXULVGLFWLRQV�� WKH� UHJXODWRU¶V�GHFLVLRQ�KDV�D�FOHDUHU� OHJDO�VWDWXV�� �)RU�H[DPSOH�� LQ1HZ� =HDODQG�� WKH� &RPPHUFH� &RPPLVVLRQ� LVVXHV� D� IRUPDO� GHWHUPLQDWLRQ� RQ� LQIRUPDOFOHDUDQFH�DSSOLFDWLRQV���

7UDQVSDUHQF\
���� 7KH�ODFN�RI�WUDQVSDUHQF\�LQ�WKH�LQIRUPDO�FOHDUDQFH�SURFHGXUH�LV�QRW�XQH[SHFWHG���,W�ZRXOGSHUKDSV�EH�XQIDLU�WR�H[SHFW�WKH�$&&&�WR�DGPLQLVWHU�DQ�LQIRUPDO�FOHDUDQFH�SURFHGXUH�WKDWRIIHUHG�D�UHODWLYHO\�VZLIW�DOWKRXJK�OLPLWHG�DQG�LQGLFDWLYH�YLHZ�RI�D�SURSRVHG�PHUJHU�DQG�RQWKH�RWKHU�KDQG�PDLQWDLQ�D�WUDQVSDUHQW�SURFHVV�LQ�UHDFKLQJ�VXFK�D�GHFLVLRQ�
����� +RZHYHU��EHFDXVH�$XVWUDOLDQ�FRPSDQLHV�KDYH�PDGH�H[WHQVLYH�XVH�RI�WKH�LQIRUPDO�SURFHVVDQG� ODUJHO\�DYRLGHG�VHHNLQJ� DXWKRULVDWLRQ�� WKH� LQIRUPDO�FOHDUDQFH�GHFLVLRQ�KDV� DWWDLQHG� DSUDFWLFDO� VWDWXUH� WKDW� PD\� QRW� KDYH� EHHQ� LQLWLDOO\� DQWLFLSDWHG� E\� WKH� $&&&� RU� WKHOHJLVODWXUH�� � ,Q� WKH� OLPLWHG� WLPH� DYDLODEOH� IRU� FRPPHUFLDO� GHDOV� WR� SURFHHG�� D� QHJDWLYHLQIRUPDO� FOHDUDQFH� UHVSRQVH� IURP� WKH� $&&&�PD\� VRXQG� WKH� GHDWK� NQHOO� IRU� D� SURSRVHGDFTXLVLWLRQ�� �*LYHQ� WKH� RIWHQ� VXEVWDQWLDO� IXQGV� DW� VWDNH�� LW� VHHPV� LQFRQJUXRXV� IRU� VXFK� DFUXFLDO�GHFLVLRQ�WR�SURFHHG�XVLQJ�D�SURFHVV�WKDW�UHPDLQV�UHODWLYHO\�VKURXGHG�LQ�P\VWHU\�
����� $� UHYLHZ� RI� RWKHU� MXULVGLFWLRQV� VXJJHVWV� WKDW� WKH� $XVWUDOLDQ� V\VWHP� GRHV� QRW� VWULNH� DVHIIHFWLYH� D�EDODQFH�EHWZHHQ� IRUPDOLW\� DQG� LQIRUPDOLW\� EHFDXVH�� XQOLNH�1HZ�=HDODQG�� WKH86$�DQG�(XURSH�� WKH�$XVWUDOLDQ� V\VWHP� LQYROYHV� WZR�SURFHVVHV� �LQIRUPDO� FOHDUDQFH� DQGDXWKRULVDWLRQ���RQO\�RQH�RI�ZKLFK�LV�DFWXDOO\�XVHG�IRU�PHUJHUV�

&RQVLVWHQF\�$FFRXQWDELOLW\
����� )RU� WKH� VDPH� UHDVRQV�� WKH� LQIRUPDO� FOHDUDQFH� SURFHGXUH� KDV� QRW� SURGXFHG� D� OLQH� RISXEOLVKHG�UHDVRQLQJ�WKDW�LV�VXIILFLHQW�WR�

�D�� DOORZ�FRPSDQLHV�FRQVLGHULQJ�PHUJHUV�WR�DSSURSULDWHO\�JDXJH�WKHLU�OLNHO\�SURVSHFWVRI�VXFFHVV�
������������������������������������������������
��� �5HFHQW�GHWHUPLQDWLRQV�� VXFK�DV�1HZ�=HDODQG�%XV�/LPLWHG�DQG�:HOOLQJWRQ�5HJLRQDO�5DLO� /LPLWHG� DUH� DYDLODEOH� DWZZZ�FRPFRP�JRYWQ]
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�E�� SURYLGH�FRUSRUDWLRQV�ZKLFK�KDYH�XQVXFFHVVIXOO\�VRXJKW�LQIRUPDO�FOHDUDQFH�ZLWK�DVXIILFLHQWO\� GHWDLOHG� GHFLVLRQ� WR� DOORZ� WKHP� WR� JDXJH� WKHLU� OLNHO\� SURVSHFWV� RIVXFFHVV�LQ�DQ�DXWKRULVDWLRQ��RU
�F�� SURYLGH�WKH�$&&&�ZLWK�VSHFLILF�DQG�FRJHQW�HYLGHQFH�WKDW�LW�H[HUFLVHV�LWV�SRZHUVLQ�D�FRQVLVWHQW�DQG�XQELDVHG�PDQQHU�

����� 7KH�IDFW�WKDW�LQIRUPDO�FOHDUDQFH�GRHV�QRW�UHTXLUH�WKH�UHJXODWRU�WR�SXEOLVK�GHWDLOHG�UHDVRQV�LVERWK�D�EOHVVLQJ�DQG�D�FXUVH�IRU�WKH�$&&&���2Q�RQH�KDQG��WKH�IDFW�WKDW�VWDII�SDSHUV�DUH�QRWUHTXLUHG�WR�EH�SXEOLVKHG�RU�PDGH�DYDLODEOH�WR�WKH�SDUWLHV�DVVLVWV�WKH�$&&&�LQ�SURYLGLQJ�DUHODWLYHO\� VZLIW� LQGLFDWLYH� YLHZ�� � 2Q� WKH� RWKHU� KDQG�� WKH� ODFN� RI� ³SUHFHGHQW´�PHDQV� WKH$&&&�LV�RSHQ�WR�SXEOLF�DQG�RIWHQ�XQIDLU�FULWLFLVP�LQ�UHODWLRQ�WR�WKH�EDVLV�RI�LWV�GHFLVLRQV�0XFK� RI� WKDW� FULWLFLVP� KDV� PDQLIHVWHG� LWVHOI� LQ� HPRWLRQDO� FULWLFLVP� RI� WKH� $&&&� LWVHOI�ZLWKRXW� UHIHUHQFH� WR� WKH� SURFHGXUDO� EDFNJURXQG� DJDLQVW� ZKLFK� WKH� &RPPLVVLRQ� PXVWRSHUDWH�
$SSUHKHQVLRQ�RI�SUH�GHWHUPLQHG�RXWFRPH

����� $� FHQWUDO� LVVXH� LQ� WKH� UHODWLRQVKLS� EHWZHHQ� WKH� LQIRUPDO� FOHDUDQFH� SURFHGXUH� DQG� WKHDXWKRULVDWLRQ� SURFHGXUH� LV� DV� D� IDFW� WKDW� WKH� $&&&� SUHVLGHV� RYHU� ERWK�� � ,Q� PRVW� FDVHV�FRUSRUDWLRQV�ZLOO�ILUVW�VHHN�LQIRUPDO�FOHDUDQFH�LQ�UHODWLRQ�WR�FRPSHWLWLRQ�LVVXHV�DQG�WKHQ��LIQHFHVVDU\� �DQG� LI� WKH� GHDO� LV� VWLOO� DOLYH�� FRQVLGHU� ZKHWKHU� WR� SURFHHG� WR� DXWKRULVDWLRQ� LQRUGHU�WR�UDLVH�SXEOLF�EHQHILW�DUJXPHQWV���7KH�GLIILFXOW\�ZLWK�WKLV�WZR�VWDJH�SURFHVV�LV�WKDW�LI� SDUWLHV� IDLO� WR� FRQYLQFH� WKH� $&&&� LQ� UHODWLRQ� WR� FRPSHWLWLRQ� LVVXHV�� WKH\� PD\OHJLWLPDWHO\�DSSUHKHQG�WKDW�LW�LV�SRLQWOHVV�WR�VHHN�DXWKRULVDWLRQ�RQ�SXEOLF�EHQHILW�JURXQGV�7KH� H[SHULHQFH� LQ� WKH� :DWW\O�7DXEPDQV� PHUJHU� DGGV� VRPH� HPSLULFDO� VXSSRUW� IRU� WKDWDSSUHKHQVLRQ���7KDW�LV�QRW�WR�VD\�WKDW�WKHUH�LV�DQ\�DFWXDO�ELDV�RQ�WKH�SDUW�RI�WKH�$&&&�
����� +RZHYHU�� LQ� 6)(¶V� YLHZ� WKH� LQWHUSOD\� EHWZHHQ� WKH� LQIRUPDO� FOHDUDQFH� DQG� DXWKRULVDWLRQSURFHVV�SURPRWHV�DQ�DGYHUVDULDO�HQYLURQPHQW�LQ�ZKLFK�WKH�$&&&�PD\�EH�SURQH�WR�UHJDUG�DPHUJHU� DV�³EDG´�RQ� FRPSHWLWLRQ�JURXQGV�� �7KH�$&&&�PD\� WKHQ�EH�GLVSRVHG� DJDLQVW� WKHPHUJHU�DQG�EH�OHVV�OLNHO\�WR�YLHZ�SXEOLF�EHQHILW�DUJXPHQWV�LQ�D�EDODQFHG�PDQQHU���(YHQ�LIVXFK� DQ� DUJXPHQW� LV� XQIRXQGHG�� WKLV� EHOLHI� LV�� LQ� 6)(¶V� YLHZ�� ZLGHO\� KHOG� LQ� FRUSRUDWH$XVWUDOLD�� � 7KLV� LQKHUHQW� IODZ� SODFHV� ERWK� FRUSRUDWLRQV� DQG� WKH� $&&&� LQ� D� QR�ZLQVLWXDWLRQ�
����� 7KH� DUJXPHQW� LV� SDUWLFXODUO\� UHOHYDQW� LQ� FDVHV� ZKHUH� HIILFLHQF\� DUJXPHQWV� DUH� UDLVHG�'HSHQGLQJ�XSRQ�WKH�PHUJHU��HIILFLHQF\�DUJXPHQWV�PD\�EH�UHOHYDQW� WR�HLWKHU�FRPSHWLWLRQ�SXEOLF�EHQHILW�RU�ERWK�� �(IILFLHQF\� DUJXPHQWV�PD\�DOVR�EH� DW� WKH�KHDUW� RI�PHUJHUV�ZKHUHLQWHUQDWLRQDO� FRPSHWLWLYHQHVV� LV� DQ� LPSRUWDQW� JRDO� RI� WKH� PHUJHG� ILUP�� � ,Q� VXFK� FDVHV�FRUSRUDWLRQV�DUH�XQOLNHO\�WR�EH�RSWLPLVWLF�LQ�UHODWLRQ�WR�DQ�DXWKRULVDWLRQ�DSSOLFDWLRQ�ZKHUHWKH�$&&&�KDV�LQGLFDWHG�WKDW�LW�ZRXOG�REMHFW�WR�WKH�PHUJHU�RQ�FRPSHWLWLRQ�JURXQGV�
����� )URP� 6)(¶V� SHUVSHFWLYH� WKHVH� LVVXHV� KDYH� SDUWLFXODU� UHOHYDQFH�� 6)(¶V� SULRU� DWWHPSW� WRPHUJH�ZLWK�WKH�$XVWUDOLDQ�6WRFN�([FKDQJH�/LPLWHG�ZDV�XQVXFFHVVIXO��EXW�

�D�� QR�OHJDOO\�HQIRUFHDEOH�GHFLVLRQ�ZDV�PDGH�
�E�� QR�GHWDLOHG�SXEOLVKHG�UHDVRQV�ZHUH�SURYLGHG�
�F�� DXWKRULVDWLRQ�ZDV�QRW�VRXJKW�
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����� :LWKRXW�HQWHULQJ�LQWR�D�GHWDLOHG�GLVFRXUVH�RI�6)(¶V�HIILFLHQF\�FRQVLGHUDWLRQV��6)(�EHOLHYHVWKDW� WKHUH�ZHUH� VXEVWDQWLDO� DQG� FRJHQW� UHDVRQV�ZK\� D�PHUJHU�ZLWK� WKH�$6;� VKRXOG� KDYHEHHQ�DOORZHG�WR�SURFHHG�� �+RZHYHU�� LQ�WKH�DEVHQFH�RI�D�FOHDU�DQG�GHILQDEOH�SURFHGXUH�� LWZRXOG�EH�GLIILFXOW�IRU�6)(�DQG�$6;�WR�DJDLQ�SXUVXH�D�PHUJHU���2I�FRXUVH��WKLV�UHVXOW�PD\EH�DSSODXGHG�E\�WKRVH�ZKR�ZRXOG�RSSRVH�VXFK�D�PHUJHU���+RZHYHU��WKH�IDFW�WKDW�WKH�UHDVRQZK\�D�PHUJHU�PD\�QRW�EH�SXUVXHG�KDV�OHVV�WR�GR�ZLWK�ODZ�RU�SROLF\�WKDQ�LW�KDV�WR�GR�ZLWKSURFHGXUH�VKRXOG�QRW�EH�D�VRXUFH�RI�FRPIRUW�IRU�DQ\RQH�
�� 3URSRVHG�5HIRUPV
���� $V�VWDWHG�DERYH��6)(�GRHV�QRW�VXSSRUW�D�FKDQJH�LQ�WKH�VXEVWDQWLDO�OHVVHQLQJ�RI�FRPSHWLWLRQWHVW�LQ�VHFWLRQ����RI�WKH�73$�
���� +RZHYHU�� IRU� WKH� UHDVRQV� VHW� RXW� DERYH�� 6)(� ZRXOG� VXSSRUW� D� UHIRUP� RI� WKH� LQIRUPDOFOHDUDQFH�DQG�DXWKRULVDWLRQ�SURFHVVHV�� �6XFK� UHIRUP�VKRXOG�EH�GLUHFWHG� WRZDUG� DFKLHYLQJWKH�IROORZLQJ�IHDWXUHV�DQG�REMHFWLYHV�

�D�� WKH�UHOHYDQFH�DQG�ZHLJKW�RI�SXEOLF�EHQHILW�LVVXHV�VKRXOG�EH�PRUH�H[SOLFLWO\�GHDOWZLWK� OHJLVODWLRQ�UHJXODWLRQV�� � ,Q� SDUWLFXODU�� WKHUH� VKRXOG� EH� FOHDUHUOHJLVODWLYH�UHJXODWRU\�FULWHULD�IRU�GHDOLQJ�ZLWK�HIILFLHQF\�DUJXPHQWV�DV�WKH\�UHODWHWR�ERWK�FRPSHWLWLRQ�DQG�SXEOLF�EHQHILW�
�E�� WKH�UHJXODWRU�VKRXOG�QRW�EH�HQFRXUDJHG�WR�JLYH�SULPDF\�WR�FRPSHWLWLRQ�LVVXHV�RYHUSXEOLF�EHQHILW�DUJXPHQWV�
�F�� WKHUH�VKRXOG�EH�FOHDUHU�EHQFKPDUNV�DQG�GHDGOLQHV�IRU�WKH�UHJXODWRU�
�G�� LI�LW�RSSRVHV�D�PHUJHU��WKH�UHJXODWRU�VKRXOG�EH�UHTXLUHG�WR�SXEOLVK�GHWDLOHG�UHDVRQVDQG�WKH�FRQWHQWV�RI�DQ\�H[SHUW�RSLQLRQV�

���� ,W�PD\�EH�DUJXHG�WKDW�WKH�SXUVXLW�RI�WKHVH�JRDOV�ZRXOG�UHSODFH�DQ�LQIRUPDO�SURFHVV�ZLWK�DPRUH�IRUPDO�RQH�WKDW�ZRXOG�LQFUHDVH�GHOD\�DQG�UHVXOW�LQ�IXUWKHU�FRPSODLQWV�IURP�EXVLQHVV�+RZHYHU��WKHUH�DUH�VHYHUDO�UHDVRQV�ZK\�D�SURFHVV�FRXOG�DFKLHYH�D�EDODQFH�EHWZHHQ�IRUPDODQG�LQIRUPDO�SURFHGXUHV�
�D�� 7KH� PHUJHU� UHYLHZ� SURFHVVHV� LQ� (XURSH�� WKH� 86$� DQG� 1HZ� =HDODQG� SURYLGHH[FHOOHQW� SRLQWV� RI� SURFHGXUDO� FRPSDULVRQ�� � (DFK� RI� WKRVH� MXULVGLFWLRQV� LQFOXGHSURFHGXUHV� WKDW� DUH�� DW� OHDVW� LQ� SDUW�� HIIHFWLYH� LQ� LPSURYLQJ� SUHGLFDELOLW\�WUDQVSDUHQF\�RU�LQ�FRQVLGHULQJ�SXEOLF�EHQHILW�DQG�HIILFLHQF\�DUJXPHQWV�
�E�� 7KHUH� LV� QR� SDUWLFXODU� QHHG� WR� LPSRVH� D� ULJLGO\� IRUPDO� SURFHVV� RQ� DOO� PHUJHUV�:KHUH�WKH�$&&&�GRHV�QRW�REMHFW�WR�D�PHUJHU��WKHUH�PD\�EH�OHVV�QHHG�IRU�IRUPDOUHDVRQV�RU�SURFHVVHV�
�F�� 7KH� $&&&� DOUHDG\� DSSOLHV� D� UHODWLYHO\� IRUPDO� SURFHVV�� ,I� WKH� $&&&� DOUHDG\SURGXFHV�GHWDLOHG�GRFXPHQWV�VXFK�DV�VWDII�SDSHUV�DQG�H[SHUW�DQDO\VHV�RI�PDUNHWV�WKH�SURYLVLRQ�RI� WKHVH� WR� WKH�PHUJHU�SDUWLHV�VKRXOG�QRW�VXEVWDQWLDOO\� LQFUHDVH� WKHWLPH�WDNHQ�
�G�� 5HIRUPV�QHHG�QRW�EH�UDGLFDO�WR�LPSURYH�WKH�HIILFDF\�RI�WKH�V\VWHP�
�H�� (YHQ�LI�WKHUH�LV�D�VKRUW�WHUP�GHOD\�HIIHFW�ZKLOH�FRUSRUDWLRQV�DQG�WKH�$&&&�DGMXVWWR� D� QHZ� SURFHGXUH�� WKH� FUHDWLRQ� RI� D� ERG\� RI� SXEOLVKHG� DQDO\VHV� IURP� ZKLFK
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SURVSHFWLYH� PHUJHU� SDUWLHV� PD\� PRUH� DFFXUDWHO\� JDXJH� ULVN� ZRXOG� EH� OLNHO\� WRHQKDQFH�WKH�HIILFLHQF\�RI�WKH�SURFHVV�LQ�WKH�PHGLXP�WR�ORQJ�WHUP�
���� 6)(� LV� QRW� WKH� DSSURSULDWH� SHUVRQ� WR� IRUPXODWH� DQG� GHYHORS� VSHFLILF� SURSRVDOV� IRUDPHQGLQJ�WKH�73$���+RZHYHU��WKHUH�DUH�D�QXPEHU�RI�SRWHQWLDO�ZD\V�LQ�ZKLFK�WKH�FXUUHQWOLPLWDWLRQV�RI� WKH�LQIRUPDO�FOHDUDQFH�DQG�DXWKRULVDWLRQ�SURFHVVHV�PD\�EH� LPSURYHG�� �6)(ZRXOG�VXSSRUW��

�D�� UHIRUPLQJ� WKH� LQIRUPDO� FOHDUDQFH� DQG� DXWKRULVDWLRQ� SURFHVVHV� LQWR� RQH� FOHDUDQFHSURFHVV��SXUVXDQW�WR�ZKLFK�
�L�� DQ� DSSOLFDWLRQ� IRU� FOHDUDQFH� PD\� DGGUHVV� ERWK� FRPSHWLWLRQ� DQG� SXEOLFEHQHILW�LVVXHV�
�LL�� WKH�$&&&�KDV�D�VHW�SHULRG�GXULQJ�ZKLFK�LW�PXVW�HLWKHU�

�$�� SURYLGH�LQIRUPDO�FOHDUDQFH�ZLWKRXW�FRQGLWLRQV�
�%�� IRUPDOO\� DXWKRULVH� WKH� PHUJHU� RQ� SXEOLF� EHQHILW� JURXQGV� �QRVHSDUDWH� DSSOLFDWLRQ� ZRXOG� EH� UHTXLUHG�� EXW� WKH� $&&&� PD\REWDLQ� D� OLPLWHG� H[WHQVLRQ� RI� WLPH� LI� LW� UHTXLUHV� DGGLWLRQDOLQIRUPDWLRQ��
�&�� IRUPDOO\� DGYLVH� WKH� PHUJHU� SDUWLHV� RI� WKH� FRQGLWLRQV� LW� ZRXOGUHTXLUH� SULRU� WR� JUDQWLQJ� LQIRUPDO� FOHDUDQFH�� � ,I� FRQGLWLRQVFDQQRW�EH�DJUHHG�ZLWKLQ�D�VHW�SHULRG���'��DSSOLHV��RU
�'�� IRUPDOO\�RSSRVH�WKH�PHUJHU��VWDWLQJ�GHWDLOHG� UHDVRQV� LQ� UHODWLRQWR� ERWK� FRPSHWLWLRQ� DQG� SXEOLF� EHQHILW� LVVXHV� DQG� SURYLGLQJFRSLHV�RI�DQ\�H[SHUW�UHSRUWV�LW�KDV�UHOLHG�XSRQ�

�LLL�� WKH� PHUJHU� SDUWLHV� PD\� DSSHDO� D� GHFLVLRQ� XQGHU� �'�� WR� WKH� $XVWUDOLDQ&RPSHWLWLRQ�7ULEXQDO�
�E�� DPHQGPHQWV�WR�VHFWLRQ�����$��DQG�RU�VHFWLRQ�������WR�PDNH�VSHFLILF�UHIHUHQFH�WRWKH�FRQVLGHUDWLRQ�RI�HIILFLHQFLHV�

�� &RQFOXVLRQ
���� $SSURSULDWH�UHIRUPV�WR�WKH�LQIRUPDO�FOHDUDQFH�DQG�DXWKRULVDWLRQ�SURFHVVHV�ZRXOG�LQFUHDVHEXVLQHVV�FRQILGHQFH�LQ�WKH�HIILFDF\�RI�WKH�SURFHGXUH�ZLWKRXW�SODFLQJ�XQGXH�SUHVVXUH�RQ�WKHUHJXODWRU���)RU�H[DPSOH��LI�FRPSDQLHV�FRXOG�JR�VWUDLJKW�WR�WKH�UHJXODWRU�ZLWK�D�VXEPLVVLRQWKDW� DGGUHVVHG� ERWK� FRPSHWLWLRQ� HIIHFW� DQG� SXEOLF� EHQHILW� DUJXPHQWV�� WRJHWKHU� ZLWKFUHGLEOH�� FRPSUHKHQVLYH� XQGHUWDNLQJV�ZKHQ� DSSURSULDWH�� DQ� DSSURSULDWH� EDODQFH� EHWZHHQFHUWDLQW\�� WKH� SURPRWLRQ� RI� FRPSHWLWLRQ� DQG� WKH� EURDGHU� LQWHUHVWV� RI� WKH� SXEOLF� FRXOG� EHDFKLHYHG�
���� 6)(¶V�UHVHDUFK�DQG�ILUVW�KDQG�H[SHULHQFH�GHPRQVWUDWHV�WKDW�WKH�$&&&�DQG�FRUSRUDWLRQV�DUHYLFWLPV�RI�D�SURFHVV�WKDW�

�D�� HQFRXUDJHV�DQ�DGYHUVDULDO�DSSURDFK�
�E�� WDLQWV�D�GHDO�DV�DQWL�FRPSHWLWLYH�EHIRUH�SXEOLF�EHQHILW�DUJXPHQWV�FDQ�EH�UDLVHG�
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�F�� GLVFRXUDJHV�FRUSRUDWLRQV�IURP�SXUVXLQJ�DXWKRULVDWLRQV�
�G�� IDLOV�WR�DSSURSULDWHO\�GHDO�ZLWK�DUJXPHQWV�WKDW�DUH�HFRQRPLF�\HW�UHOHYDQW�WR�SXEOLFEHQHILW�
�H�� FUHDWHV�D�SRSXODU�SHUFHSWLRQ�WKDW�LQWHUQDWLRQDO�FRPSHWLWLYHQHVV�LV�LUUHOHYDQW�WR�WKHSURFHVV�

���� :KHWKHU� WKH� FULWLFLVPV�PDGH� RI� WKH� SURFHVV� DQG� WKH� UHJXODWRU� DUH� DOO� HTXDOO\� YDOLG�� WKHSUDFWLFDO�LVVXH�UHPDLQV�WKDW�WKH�SURFHVV�GRHV�QRW�KDYH�WKH�WUXVW�RI�WKH�SHUVRQV�ZKR�PXVW�XVHLW���)RU�WKLV�UHDVRQ�DORQH��UHIRUP�LV�UHTXLUHG�
���� 6)(� KDV� VXJJHVWHG� D� QXPEHU� RI� SRWHQWLDO� UHIRUPV� LQ� WKLV� VXEPLVVLRQ�� � 7KHVH� SURSRVDOVZRXOG� EHQHILW� IURP� IXUWKHU� UHVHDUFK� DQG� SXEOLF� GLVFXVVLRQ�� � 6)(� ZRXOG� EH� SOHDVHG� WRFRQWULEXWH�LQ�DQ\�IXUWKHU�SURFHVV�DV�PD\�EH�UHTXLUHG�



��

6�����������������Y�

$QQH[XUH��
&RPSDULVRQ�RI�0HUJHU�/DZ�DQG�3URFHGXUH�LQ�2WKHU�-XULVGLFWLRQV
(XURSH
7KH� (XURSHDQ� &RXQFLO� 5HJXODWLRQ� ��������� DOVR� NQRZQ� DV� WKH� (XURSHDQ� &RXQFLO� 0HUJHU5HJXODWLRQ� �³(&05´�� DSSOLHV� WR� ODUJHU� PHUJHUV� DQG� DFTXLVLWLRQV� ZKLFK� KDYH� D� (XURSHDQ&RPPXQLW\��³&RPPXQLW\´��GLPHQVLRQ���9DULRXV�QDWLRQDO�FRPSHWLWLRQ�UHJLPHV�PD\�DSSO\�WR�RWKHUPHUJHUV�� � 0HUJHUV� ZKLFK� FUHDWH� RU� VWUHQJWKHQ� D� GRPLQDQW� PDUNHW� SRVLWLRQ� DV� D� UHVXOW� RI� ZKLFKHIIHFWLYH�FRPSHWLWLRQ�ZRXOG�EH�VLJQLILFDQWO\�LPSHGHG�LQ�WKH�FRPPRQ�PDUNHW�RU�LQ�D�VXEVWDQWLDO�SDUWRI�LW��DUH�SURKLELWHG��7KH�(&05�LV�HQIRUFHG�E\�WKH�0HUJHU�7DVN�)RUFH��³07)´��RI�WKH�'LUHFWRUDWH�*HQHUDO�IRU�&RPSHWLWLRQ�RI�WKH�(XURSHDQ�&RPPLVVLRQ��³&RPPLVVLRQ´��
,I�WKUHVKROG�WHVWV���DUH�VDWLVILHG��LW�LV�PDQGDWRU\�IRU�WKH�SDUWLHV�WR�QRWLI\�WKH�07)�QRW�PRUH�WKDQ�RQHZHHN�DIWHU�WKH�HDUOLHU�RI�WKH�FRQFOXVLRQ�RI�WKH�DJUHHPHQW��WKH�DQQRXQFHPHQW�RI�D�SXEOLF�ELG�RU�WKHDFTXLVLWLRQ�RI�D�FRQWUROOLQJ�LQWHUHVW�
7KH�WUDQVDFWLRQ�PD\�QRW�EH�SXW� LQWR�HIIHFW�XQWLO�D�ILQDO�GHFLVLRQ�LV�DGRSWHG��XQOHVV�D�GHURJDWLRQ�LVJUDQWHG�E\�WKH�&RPPLVVLRQ��ZKLFK�LV�GLIILFXOW�WR�REWDLQ��
7KH� &RPPLVVLRQ� HQFRXUDJHV� SDUWLHV� WR� FRQGXFW� SUH�QRWLILFDWLRQ� PHHWLQJV� ZLWK� WKH� &RPPLVVLRQ�2QFH� QRWLILHG�� WKH� &RPPLVVLRQ� FRQGXFWV� LWV� RZQ� PDUNHW� LQTXLULHV�� DQG� PD\� GHPDQG� IXUWKHUPHHWLQJV�ZLWK�RU�LQIRUPDWLRQ�IURP�WKH�SDUWLHV�
)RUPDO�GHDGOLQHV�DSSO\���7KH�&RPPLVVLRQ�PXVW�UHDFK�LWV�ILUVW�VWDJH�SUHOLPLQDU\�GHFLVLRQ�ZLWKLQ�RQHPRQWK� RI� QRWLILFDWLRQ�� � ,I� WKH� &RPPLVVLRQ� GHFLGHV� WKDW� WKH� PHUJHU� UDLVHV� VHULRXV� GRXEWV� DERXWPDUNHW�GRPLQDQFH�� LW�ZLOO� FRPPHQFH�D� VHFRQG�VWDJH�RI� LQYHVWLJDWLRQV��ZKLFK� FDQ� WDNH�XS� WR� IRXUPRQWKV��WR�GHFLGH�ZKHWKHU�WKH�PHUJHU�LV�FRPSDWLEOH�RU�LQFRPSDWLEOH�ZLWK�WKH�FRPPRQ�PDUNHW�
3DUWLHV� FDQ�QHJRWLDWH�XQGHUWDNLQJV�ZLWK� WKH�&RPPLVVLRQ� WR� UHPHG\�SHUFHLYHG� FRPSHWLWLRQ� LVVXHV�2QFH�D�GHFLVLRQ�LV�PDGH��WKH�&RPPLVVLRQ�SXEOLVKHV�D�ILQDO�GHFLVLRQ��DQG�LVVXHV�D�SUHVV�UHOHDVH�
'HFLVLRQV�PD\�EH�DSSHDOHG��7KH�(0&5�SURYLGHV� IRU�DSSHDO�DJDLQVW�&RPPLVVLRQ�GHFLVLRQV� WR� WKH&RXUW�RI�)LUVW�,QVWDQFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV�RQ�ERWK�SURFHGXUDO�DQG�VXEVWDQWLYH�JURXQGV�$�IXUWKHU�DSSHDO�FDQ�EH�PDGH�WR�WKH�(XURSHDQ�&RXUW�RI�-XVWLFH�

������������������������������������������������
���7KH�(0&5�DSSOLHV�WR�PHUJHUV�DQG�DFTXLVLWLRQ�ZKHUH�

�D�� WKH�DJJUHJDWH�ZRUOGZLGH�WXUQRYHU�RI�WKH�SDUWLHV�H[FHHGV�³���ELOOLRQ��DQG
�E�� WKH�&RPPXQLW\�ZLGH�WXUQRYHU�RI�HDFK�RI�DW�OHDVW�WZR�SDUWLHV�H[FHHGV�³�����PLOOLRQ��XQOHVV
�F�� HDFK�RI� WKH�SDUWLHV� DFKLHYHV�PRUH� WKDQ� WZR�WKLUGV� RI� LWV� DJJUHJDWH�&RPPXQLW\�ZLGH� WXUQRYHU� LQ

RQH�DQG�WKH�VDPH�PHPEHU�VWDWH�RU�ZKHUH�
�D�� WKH�DJJUHJDWH�ZRUOGZLGH�WXUQRYHU�RI�WKH�SDUWLHV�H[FHHGV�³�����ELOOLRQ��DQG
�E�� WKH�&RPPXQLW\�ZLGH�WXUQRYHU�RI�HDFK�RI�DW�OHDVW�WZR�SDUWLHV�H[FHHGV�³�����PLOOLRQ��DQG
�F�� LQ�HDFK�RI�DW�OHDVW�WKUHH�0HPEHU�6WDWHV��WKH�WXUQRYHU�RI�HDFK�RI�DW�OHDVW�WZR�SDUWLHV�H[FHHGV�³���

PLOOLRQ���XQOHVV
�G�� HDFK�RI� WKH�SDUWLHV� DFKLHYHV�PRUH� WKDQ� WZR�WKLUGV� RI� LWV� DJJUHJDWH�&RPPXQLW\�ZLGH� WXUQRYHU� LQ

RQH�DQG�WKH�VDPH�PHPEHU�VWDWH�
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86$
6HFWLRQ� �� RI� WKH� &OD\WRQ� $FW� SURKLELWV� DFTXLVLWLRQV� RI� DVVHWV� RU� VWRFN� ZKHUH� µWKH� HIIHFW� RI� WKHDFTXLVLWLRQ�PD\�EH�VXEVWDQWLDOO\�WR�OHVVHQ�FRPSHWLWLRQ��RU�WR�WHQG�WR�FUHDWH�D�PRQRSRO\¶��$�PHUJHUFDQ� DOVR� EH� FKDOOHQJHG� XQGHU� VHFWLRQV� �� DQG� �� RI� WKH� 6KHUPDQ� $FW� IRU� EHLQJ� DQ� XQUHDVRQDEOHUHVWUDLQW�RI�WUDGH�RU�DQ�DWWHPSW�DW�PRQRSROLVDWLRQ���7KH�)HGHUDO�7UDGH�&RPPLVVLRQ��³)7&´��DQG�WKH$QWLWUXVW�'LYLVLRQ�RI�WKH�'HSDUWPHQW�RI�-XVWLFH�DUH�UHVSRQVLEOH�IRU�UHYLHZLQJ�PHUJHUV�IRU�DQWLWUXVWLPSOLFDWLRQV��SXUVXDQW�WR�WKH�+DUW�6FRWW�5RGLQR�$QWLWUXVW�,PSURYHPHQWV�$FW��³+65�$FW´��
)LOLQJ�D�QRWLILFDWLRQ�RI� D�PHUJHU� LV�PDQGDWRU\� LI� WKH�PHUJHU� LV� VXIILFLHQWO\� µODUJH¶� WR�SDVV� FHUWDLQWKUHVKROG�WHVWV����7KHUH�LV�QR�GHDGOLQH�IRU�ILOLQJ�D�QRWLILFDWLRQ��EXW�WKH�WUDQVDFWLRQ�FDQQRW�WDNH�HIIHFWXQWLO� WKH�QRWLILFDWLRQ�KDV�EHHQ� ORGJHG� DQG� WKH� DSSOLFDEOH�ZDLWLQJ� SHULRG� KDV� H[SLUHG��7KHUH� LV� QRVFKHPH�IRU�YROXQWDU\�ILOLQJ�
2QFH� WKH� QRWLILFDWLRQV� KDYH� EHHQ� ILOHG�� WKH� )7&� DQG� WKH� 'HSDUWPHQW� RI� -XVWLFH� GHFLGH� EHWZHHQWKHPVHOYHV� ZKLFK� DJHQF\� ZLOO� EH� GHDOLQJ� ZLWK� WKH� FOHDUDQFH�� 7KH� DJHQF\� PD\� WKHQ� FRQWDFW� WKHSDUWLHV�IRU�IXUWKHU�LQIRUPDWLRQ�RU�WR�DUUDQJH�LQWHUYLHZV�RU�PHHWLQJV�� ,I�LQIRUPDWLRQ�LV�QRW�SURYLGHGRQ� WKLV� LQIRUPDO� EDVLV�� WKH� DJHQF\� FDQ� LVVXH� D� IRUPDO� UHTXHVW� IRU� LQIRUPDWLRQ� FDOOHG� D� 6HFRQG5HTXHVW�
8QOHVV�WKH�DJHQF\�GHFLGHV�WR�WDNHV�DFWLRQ�DJDLQVW�WKH�PHUJHU�ZLWKLQ����GD\V�RI�WKH�QRWLILFDWLRQ��RQFHWKDW�WLPH�KDV�H[SLUHG�WKH�SDUWLHV�FDQ�SXW�WKH�PHUJHU�LQWR�HIIHFW��7KH�DJHQF\�GRHV�QRW�LVVXH�D�IRUPDOGHFLVLRQ�DSSURYLQJ�WKH�PHUJHU��+RZHYHU��LI�D�6HFRQG�5HTXHVW�LV�LVVXHG��WKH����GD\V�VWDUWV�UXQQLQJIURP�WKH�GDWH�RI�VXEVWDQWLDO�FRPSOLDQFH�ZLWK�WKH�6HFRQG�5HTXHVW��7KLV�FDQ�H[WHQG� WKH�SURFHVV�E\PRQWKV�
,I�WKH�DJHQF\�GHFLGHV�WKDW�WKH�PHUJHU�VKRXOG�QRW�EH�DOORZHG��WKH�SDUWLHV�FDQ�QHJRWLDWH�D�PRGLILFDWLRQWR�WKH�WUDQVDFWLRQ�RU�D�VHWWOHPHQW�WKDW�DGGUHVVHV�WKH�DJHQF\¶V�FRPSHWLWLRQ�FRQFHUQV�ZLWK�WKH�DJHQF\�
,I�WKH�DJHQF\�GHFLGHV�WKDW�WKH�PHUJHU�LV�SURKLELWHG��DQG�D�VHWWOHPHQW�FDQQRW�EH�UHDFKHG��WKH�DJHQF\FDQ�DSSO\�IRU�D�SUHOLPLQDU\�LQMXQFWLRQ�WR�EORFN�WKH�DFTXLVLWLRQ��7KH�DJHQF\�PXVW�VKRZ�WKDW�LW�KDV�DµSUREDELOLW\�RI�VXFFHVV�RQ�WKH�PHULWV¶��,I�WKH�SUHOLPLQDU\�LQMXQFWLRQ�LV�JUDQWHG�WKDW�GHFLVLRQ�FDQ�EHDSSHDOHG�
1HZ�=HDODQG
6HFWLRQ����RI�WKH�&RPPHUFH�$FW�������³$FW´��SURKLELWV�DVVHW�RU�VKDUH�DFTXLVLWLRQV�ZKLFK�KDYH��RUZRXOG� EH� OLNHO\� WR� KDYH� WKH� HIIHFW� RI� VXEVWDQWLDOO\� OHVVHQLQJ� FRPSHWLWLRQ�� 7KH� &RPPHUFH&RPPLVVLRQ��³&RPPLVVLRQ´��KDV�WKH�UHVSRQVLELOLW\�IRU�HQIRUFLQJ�VHFWLRQ����� �7KH�$FW�DXWKRULVHVWKH�&RPPLVVLRQ�WR�JUDQW�FOHDUDQFHV�IRU�PHUJHUV�
,Q�FRQVLGHULQJ�D�FOHDUDQFH�DSSOLFDWLRQ��WKH�&RPPLVVLRQ�FRQGXFWV�LWV�RZQ�PDUNHW�LQTXLULHV�DQG�WHVWVWKH� LQIRUPDWLRQ� SURYLGHG�� ,I� WKH� PHUJHU� DV� LW� VWDQGV� JLYHV� ULVH� WR� FRPSHWLWLYH� FRQFHUQV�� WKH� $FW

������������������������������������������������
���$�PHUJHU�UHTXLUHV�QRWLILFDWLRQ�LI�

�H�� WKH� DFTXLULQJ�RU� DFTXLUHG� FRPSDQLHV� DUH� HQJDJHG� LQ�86� FRPPHUFH� RU� DQ\� DFWLYLW\� DIIHFWLQJ�86
FRPPHUFH�

�I�� WKH�YDOXH�RI�YRWLQJ�VHFXULWLHV�RU�DVVHWV�ZKLFK�ZLOO�EH�KHOG�E\�DQ�DFTXLULQJ�SDUW\�DV�D�UHVXOW�RI�WKH
DFTXLVLWLRQ�H[FHHGV�86����PLOOLRQ��DQG�J�� ZKHUH� WKH� VL]H�RI� WKH� WUDQVDFWLRQ� LV� JUHDWHU� WKDQ�86����PLOOLRQ�EXW� OHVV� WKDQ�86�����PLOOLRQ�� LI
RQH� RI� WKH� SDUWLHV� KDV� ZRUOGZLGH� VDOHV� RU� DVVHWV� RI� 86���PLOOLRQ� RU� PRUH� DQG� WKH� RWKHU� KDV
ZRUOGZLGH�VDOHV�RU�DVVHWV�RI�86����PLOOLRQ�RU�PRUH�
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SHUPLWV� WKH�&RPPLVVLRQ�WR�DFFHSW�VWUXFWXUDO�EXW�QRW�EHKDYLRXUDO�XQGHUWDNLQJV��7KH�&RPPLVVLRQ¶VGHFLVLRQ�LV�SXEOLVKHG�DV�D�ZULWWHQ�GHWHUPLQDWLRQ�
7KH�$FW�JLYHV� WKH�&RPPLVVLRQ����ZRUNLQJ�GD\V� LQ�ZKLFK� WR�PDNH�D� FOHDUDQFH�GHFLVLRQ��7KH�$FWDOORZV� IRU�DQ� H[WHQVLRQ�RI� WLPH� LI� DJUHHG� WR�E\� WKH�DSSOLFDQW��$V� WKH� DSSOLFDWLRQ� LV�GHHPHG� WR�EHGHFOLQHG� LI� WKH�&RPPLVVLRQ� GRHV� QRW�PDNH� DQ� DSSOLFDWLRQ�ZLWKLQ� WKH� SUHVFULEHG� WLPH�� DSSOLFDQWVKDYH�OLWWOH�FKRLFH�EXW�WR�DJUHH�WR�DQ�H[WHQVLRQ�
7KH� &RPPLVVLRQ¶V� GHWHUPLQDWLRQ� FDQ� EH� DSSHDOHG� WR� WKH� +LJK� &RXUW�� 7KH� &RXUW� FDQ� FRQILUP�PRGLI\��RU�UHYHUVH�WKH�&RPPLVVLRQ¶V�GHFLVLRQ�
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$QQH[XUH��
(QGQRWHV
�� ,Q�WKH�FDVH�RI�D�PHUJHU�LQYROYLQJ�WZR�RSHUDWRUV�RI�PDUNHWV�UHTXLULQJ�VLPLODU�LQIUDVWUXFWXUH±�H�J�� WKH� ,7�DQG�XVHU� VXUYHLOODQFH� LQIUDVWUXFWXUH�XVHG�E\�RSHUDWRUV�RI�ERWK�SK\VLFDO�FDVKDQG�GHULYDWLYH�PDUNHWV�±�WKH�WUDQVDFWLRQ�IHHV�FKDUJHG�E\�PDUNHW�RSHUDWRUV�IRU�WKHLU�VHUYLFHVDUH� W\SLFDOO\�PXFK� OHVV� WKDQ� WKH� FRVW� VDYLQJV� DFKLHYDEOH�E\�XVHUV�RI� WKRVH� VHUYLFHV� IURPUDWLRQDOLVLQJ� WKHLU� RZQ� LQWHUIDFHV� ZLWK� VHSDUDWH� PDUNHW� RSHUDWRU¶V� V\VWHPV� DQG� RWKHULQWHUQDO�V\VWHPV���8QOLNH�LQ�RWKHU�LQGXVWULHV��FXVWRPHUV�GR�QRW�DXWRPDWLFDOO\�EHQHILW�IURPFRPSHWLWLRQ�� � 7KH\� ZRXOG� QRW� EHQHILW� ZKHUH� WKH\� DUH� XVHUV� RI� PDUNHWV� EDVHG� DURXQGFHQWUDOLVHG�SULFH�GLVFRYHU\�DQG�OLTXLGLW\��ZKLFK�HQVXUHV�WKDW�ODUJH�YROXPHV�FDQ�EH�WUDGHG�DWFRPSHWLWLYH� SULFHV�� � �)HHV� FKDUJHG� E\� PDUNHW� RSHUDWRUV� DUH� FOHDUO\� LPSRUWDQW� IRU� WKRVHSD\LQJ� WKHP�� EXW� OLTXLGLW\� LV� D� VLJQLILFDQWO\� JUHDWHU� SHUFHQWDJH� RI� WKH� FXVWRPHU� YDOXHSURSRVLWLRQ����7KH�XWLOLW\�RI�WKH�QHWZRUN�SURYLGHG�E\�WKH�PDUNHW�RSHUDWRU�LQFUHDVHV�ZLWK�WKHQXPEHU�RI�XVHUV�DQG�FHQWUDOLVDWLRQ�RI�SULFH�GLVFRYHU\�DQG�OLTXLGLW\�SRROLQJ�

�� 7KH�&RUSRUDWLRQV�$FW�VLQJOHV�RXW�6)(�DQG�$6;�DV�FRQGXFWLQJ�ILQDQFLDO�VHUYLFHV�DFWLYLWLHVRI� VXFK� LPSRUWDQFH� WKDW� DQ\RQH� VHHNLQJ� YRWLQJ� SRZHU� LQ� HLWKHU� JURXS� LQ� H[FHVV� RI� ���PXVW� HVWDEOLVK� WR� WKH�*RYHUQPHQW¶V� VDWLVIDFWLRQ� WKDW� LW�ZRXOG� EH� LQ� WKH� QDWLRQDO� LQWHUHVW�7KLV�LPSOLHV�WKDW�LW�LV�LQ�WKH�SXEOLF�LQWHUHVW�WR�SUHYHQW�WKH�FRQWURO�RI�WKRVH�PDUNHWV�VKLIWLQJRIIVKRUH� LI� WKLV� FDQ� EH� DFKLHYHG� LQ� D� PDQQHU� WKDW� HQDEOHV� WKH� RSHUDWRU� WR� FRPSHWHVXFFHVVIXOO\�ZLWK� RIIVKRUH� EDVHG� HQWLWLHV� WKDW� KDYH� VLPLODUO\� DFKLHYHG� VFDOH� WKURXJK� WKLVW\SH�RI�PHUJHU�� � ,URQLFDOO\�� WKH� LQDELOLW\�RI�6)(�WR�DFKLHYH�VXFK�VFDOH�ZRXOG�EH� WKH�YHU\UHDVRQ�IRU�LW�WR�SDUWQHU�RU�EHFRPH�RZQHG�E\�IRUHLJQ�LQWHUHVWV�LQ�RUGHU�WR�DFKLHYH�WKH�VDPHHQGV�

�� 6)(� KDV� EHFRPH� D� IRFDO� SRLQW� IRU� GHEW� PDUNHW� DFWLYLW\� ZLWK� LPSDFWV� H[WHQGLQJ� EH\RQGILQDQFLDO� PDUNHW� SDUWLFLSDQWV� WR� HQFRPSDVV� QDWLRQDO� LQWHUHVW� LVVXHV� DERXW� WKH� FRVW� RIJRYHUQPHQW�DQG�SULYDWH�VHFWRU�ERUURZLQJV�DQG�WKH�LQWHJULW\�RI� WKH�ZKROHVDOH�GHEW�PDUNHWSD\PHQW�DQG�VHWWOHPHQW�V\VWHPV���6)(¶V�SRVLWLRQ�LV�EDVHG�RQ�LWV�RZQHUVKLS�RI�$XVWUDFOHDU�FOHDULQJ�DQG�VHWWOHPHQW�RI�&RPPRQZHDOWK�*RYHUQPHQW�6HFXULWLHV�DQG�LWV�UROH�DV�D�FHQWUDOFRXQWHUSDUW\� FOHDUHU� RI� WKH� ERQG� DQG� UHSR� PDUNHWV�� � $GGLWLRQDOO\�� 6)(� UHWDLQV� LWV� SUH�HPLQHQFH� DV� WKH� PDMRU� GHULYDWLYHV� H[FKDQJH� LQ� $XVWUDOLD�� � ,WV� FDSDFLW\� WR� FRQWLQXH� WKLVSRVLWLYH� FRQWULEXWLRQ� WR� QDWLRQDO� LQWHUHVW� LVVXHV� PD\� EH� DW� ULVN� LI� FRQWURO� RI� GHULYDWLYHVPDUNHWV� LQ� $XVWUDOLDQ� GHEW� LQVWUXPHQWV� VKLIWHG� WR� DQRWKHU� LQWHUQDWLRQDO� ILQDQFLDO� FHQWUH�EHFDXVH�6)(�KDG�QRW�EHHQ�DEOH�WR�DFKLHYH�DGHTXDWH�VFDOH�WKURXJK�PHUJHUV��� �%\�LWV�YHU\QDWXUH��WKH�WUDGLQJ��FOHDULQJ�DQG�VHWWOHPHQW�RI�SURGXFWV�WKURXJK�ILQDQFLDO�PDUNHW�QHWZRUNV�H[FKDQJH�DQG�FOHDULQJ�VHWWOHPHQW�IDFLOLWLHV��OHQGV�LWVHOI�WR�VLJQLILFDQW�HFRQRPLHV�RI�VFRSHDQG�VFDOH�� �6\VWHPLF� ULVN� VXSHUYLVLRQ�RI� ILQDQFLDO�PDUNHWV�E\�SUXGHQWLDO� UHJXODWRUV�RXJKWQRW� WR� IDYRXU� FRPSHWLWLRQ� EHWZHHQ� FOHDULQJ� HQWLWLHV� DW� WKH� H[SHQVH� RI� ULVN� PDQDJHPHQWVWDQGDUGV�� � <HW� WKH� WUDGLWLRQDO� FRPSHWLWLYH� PRGHO� XQDGMXVWHG� IRU� UHFRJQLWLRQ� RI� WKHGLIIHUHQFHV�IRU�ILUPV�WKDW�RSHUDWH�DV�QHWZRUNV�RU�XWLOLWLHV�LV�DOPRVW�FHUWDLQ�WR�SURGXFH�VXFKDQ�RXWFRPH�
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�� :LWK� RIIVKRUH� ILQDQFLDO� PDUNHW� RSHUDWRUV� EHFRPLQJ� LQFUHDVLQJO\� LQWHJUDWHG�� WKHDWWUDFWLYHQHVV�WR�$VLDQ�SDUWQHUV�RI�WKH�FRPSDQLHV�RSHUDWLQJ�$XVWUDOLDQ�PDUNHWV�LV�OLNHO\�WREH� HQKDQFHG� LI� WKH� $XVWUDOLDQ� PDUNHW� LQYROYHG� LQWHJUDWHG� FDVK�SK\VLFDO� DQG� GHULYDWLYHPDUNHW�RSHUDWRUV���,Q�DGGLWLRQ��WKH�RQJRLQJ�IUDJPHQWDWLRQ�RI�WKH�$XVWUDOLDQ�H[FKDQJHV�PD\�LQ�WKH�ORQJHU�WHUP��FUHDWH�DQ�LPEDODQFH�RI�SRZHU�EHWZHHQ�ORFDO�H[FKDQJHV�DQG�IRUHLJQ�RQHVDQG�FRUUHVSRQGLQJO\��FDXVH�WKH�JOREDO�SDUWLFLSDQWV�WKDW�DUH�LQFUHDVLQJO\�WKH�GRPLQDQW�XVHUVRI�H[FKDQJHV�WR�IOHH�WKH�$XVWUDOLDQ�PDUNHW�


