
,&&�$UELWUDWLRQ�$ZDUG������+9�-.�RI�������

$UELWUDWRU��'U��5RODQG�/RHZH�
7UDQVODWLRQ��%HDWH�6DWRU\�

$ZDUG�

,Q�,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH�$UELWUDWLRQ�3URFHHGLQJ������+9�-.�RI������EHWZHHQ�WKH�>FODLPDQW@�:�
�IRUPHUO\�,���*HUPDQ\�>VHOOHU@��DQG�WKH�UHVSRQGHQW�5��6SDLQ�>EX\HU@��UHJDUGLQJ�FODLPV�RI�'0�������������
GHGXFWLQJ�WKH�DPRXQW�RI�WKH�FRXQWHUFODLP�RI�WKH�>EX\HU@��LQWHUHVW�DQG�FRVW��WKH�DUELWUDWRU�KDV�GHFLGHG��

x� 7KH�>VHOOHU@�LV�WR�EH�DZDUGHG�WKH�VXP�RI�'0��������������

x� 7KH�FRXQWHUFODLPV�RI�WKH�>EX\HU@�DJDLQVW�WKH�>VHOOHU@�ULJKWO\�H[LVW�WR�WKH�VXP�RI�'0����������

x� 7KH�>EX\HU@�LV�UHTXLUHG�WR�SD\�WKH�>VHOOHU@�WKH�DPRXQW�RI�'0������������SOXV����LQWHUHVW�IURP���
2FWREHU������DV�ZHOO�DV�WR�FRPSHQVDWH�>VHOOHU@�����������IRU�WKH�FRVWV�RI�DUELWUDWLRQ�DQG�'0����������
IRU�WKH�FRVWV�RI�>VHOOHU@�IRU�KLV�SDUWLFLSDWLRQ�LQ�WKH�SURFHHGLQJV���

x� 7KH�DGGLWLRQDO�GHPDQG�IRU�FDSLWDO��LQWHUHVW�DQG�FRVWV�LV�WR�EH�GLVPLVVHG���

2SLQLRQ�

,Q�WKH�FODLP�RI����0DUFK������WKH�>VHOOHU@�UHTXHVWV�WKH�SD\PHQW�RI�D�QXPEHU�RI�LQYRLFHV�EHWZHHQ����-XQH������
DQG���-XO\������DPRXQWLQJ�WR�'0������������DQG�LQWHUHVW�SD\DEOH�RQ�DUUHDUV�WR�WKH�VXP�RI�'0�����������WKXV�
PDNLQJ�D�WRWDO�RI�'0�������������DV�ZHOO�DV�IXUWKHU�LQWHUHVW�DW�D�UDWH�RI���������VLQFH���2FWREHU�������

,Q�>EX\HU
V@�GHIHQVH�VWDWHPHQW�RI����-XQH������WKH�>EX\HU@�GRHV�QRW�GLVSXWH�KDYLQJ�UHFHLYHG�WKH�JRRGV�VSHFLILHG�
LQ�WKH�LQYRLFHV��\HW�ZLWKRXW�SD\LQJ��+RZHYHU��WKH�>EX\HU@�FODLPV�WR�KDYH�EHHQ�GDPDJHG�E\�WKH�EHKDYLRU�RI�WKH�
>VHOOHU@��7KHUHIRUH��WKH�>EX\HU@�PDLQWDLQV�D�ULJKW�WR�VHW�RII�GDPDJHV�DJDLQVW�WKH�>VHOOHU@¶V�FODLP��

2Q����-DQXDU\������WKH�>VHOOHU@�DQG�WKH�>EX\HU@�KDG�HQWHUHG�LQ�D�VR�FDOOHG��FRQWUDFW�RI�UHSUHVHQWDWLRQ���7KLV�
FRQWUDFW�LQFOXGHG�WKH�DJUHHPHQW�RI�WKH�>VHOOHU@�WR�JUDQW�WKH�>EX\HU@�WKH�H[FOXVLYH�ULJKW�RI�SUHHPSWLRQ�IRU�DOO�,�
SURGXFWV�ZLWK�WKH�H[FHSWLRQ�RI�D�FHUWDLQ�>W\SH�RI�PDFKLQH@�LQ�6SDLQ�LQFOXGLQJ�WKH�%DOHDULF�,VODQGV�EXW�QRW�WKH�
&DQDU\�,VODQGV��6XEVHTXHQWO\��QXPHURXV�LQGLYLGXDO�SXUFKDVHV�KDG�EHHQ�WUDQVDFWHG���

7KH�FRQWUDFW�FRQWDLQV�WKH�IROORZLQJ�&ODXVH������$Q\�GLVSXWH�ZLOO�EH�VHWWOHG�XQGHU�WKH�5XOHV�RI�WKH�,QWHUQDWLRQDO�
&KDPEHU�RI�&RPPHUFH��WKH�SODFH�RI�DUELWUDWLRQ�ZLOO�EH�$��D�ORFDWLRQ�LQ�*HUPDQ\����

2Q����-XO\������LQ�$�DW�WKH�RUDO�KHDULQJ��WKH�UHSUHVHQWDWLYHV�RI�WKH�SDUWLHV�VLJQHG�WKH�IROORZLQJ�VWDWHPHQW��

�7KH�SDUWLHV�FRUUHVSRQGLQJO\�GHFODUH�WKDW�E\�WKH�
5XOHV�RI�WKH�,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH
�LQ�&ODXVH����
RI�WKH�FRQWUDFW�GDWHG����-DQXDU\������WKH\�PHDQW�WKH�DUELWUDWLRQ�UXOHV�RI�WKH�,QWHUQDWLRQDO�&KDPEHU�RI�
&RPPHUFH��)XUWKHUPRUH��WKH\�VXEPLW�WR�VHWWOH�DOO�GLVSXWHV�LQ�DUELWUDWLRQ�FRQFHUQLQJ�WKH�FRQWUDFW�RI�UHSUHVHQWDWLRQ�
DV�ZHOO�DV�DOO�ODWHU�LQGLYLGXDO�SXUFKDVHV���

0RUHRYHU��WKH�FRQWUDFW�EHWZHHQ�WKH�SDUWLHV�FRQWDLQV�WKH�IROORZLQJ�FODXVHV�VLJQLILFDQW�WR�WKLV�SURFHHGLQJ��

����SDUD������>6HOOHU@�,�ZLOO�QRW�VXSSO\�RWKHU�FRPSDQLHV�LQ�6SDLQ�ZLWK�LWV�SURGXFWV���

����SDUD������'DWH�RI�SD\PHQW������GD\V�IURP�GDWH�RI�LQYRLFH�����GD\V�IURP�GDWH�RI�GHOLYHU\�OHVV�����
FDVK�GLVFRXQW���

�������7KLV�FRQWUDFW�LV�YDOLG�XQWLO����'HFHPEHU������EHJLQQLQJ�RQ���$SULO������DQG�ZLOO�EH�
DXWRPDWLFDOO\�UHQHZHG�IRU�DQRWKHU�\HDU�SURYLGHG�WKDW�WKHUH�KDV�EHHQ�QR�HDUOLHU�ZULWWHQ�WHUPLQDWLRQ�RI�
WKH�FRQWUDFW�E\�HLWKHU�SDUW\���



������D���>6HOOHU@�PD\�WHUPLQDWH�WKH�FRQWUDFW�DW�WKH�HQG�RI�WKH�\HDU�SURYLGHG�WKDW�WKH�IROORZLQJ�QHW�
SXUFKDVH�YDOXHV�KDYH�QRW�EHHQ�DWWDLQHG��

�����'0����������
�����'0������������
�����'0������������

�,Q�WKLV�FDVH��WKH�FRQWUDFW�ZLOO�H[SLUH�DIWHU���PRQWKV�RI�WKH�\HDU�LQ�TXHVWLRQ���

E���,Q�WKH�FDVH�RI�WHUPLQDWLRQ�DIWHU���\HDUV��QR�UHDVRQV�ZLOO�EH�UHTXLUHG��WKH�SHULRG�RI�QRWLFH�ZLOO�WKHQ�EH�
��PRQWKV���

F���7KH�FRQWUDFW�PD\�EH�WHUPLQDWHG�E\�HLWKHU�SDUW\�DW�DQ\�WLPH��ZLWKRXW�QRWLFH��IRU�WKH�IROORZLQJ�VHULRXV�
UHDVRQV��

���%DQNUXSWF\��LQVROYHQF\�RU�OLTXLGDWLRQ�RI�RQH�RI�WKH�SDUWLHV�RI�WKH�FRQWUDFW��

���%UHDFK�RI�FRQWUDFW�E\�RQH�RI�WKH�SDUWLHV�RI�WKH�FRQWUDFW���

�������7KH�ODQJXDJH�RI�FRQWUDFW�LV�*HUPDQ���

2Q���-DQXDU\�������WKH�>VHOOHU@�LQIRUPHG�WKH�>EX\HU@�RI�WKH�IXWXUH�LPSRVVLELOLW\�RI�VKLHOGLQJ�WKH�6SDQLVK�PDUNHW�
IURP�>VHOOHU
V@�,�SURGXFWV�E\�RWKHU�VXSSOLHUV��

7KLV�ZDV�MXVWLILHG�E\�WKH�DUJXPHQW�WKDW�LQ������WKH�>EX\HU@�KDG�SXUFKDVHG�RQO\�'0���������ZRUWK�RI�JRRGV�
IURP�>VHOOHU@�UHSUHVHQWLQJ�DSSUR[LPDWHO\�KDOI�RI�WKHLU�SXUFKDVH�RI������DQG�WKLV�ILJXUH�ZDV�IDU�EHKLQG�WKH�
>VHOOHU@¶V�H[SHFWDWLRQV��)XUWKHUPRUH��GXH�WR�D�WDNHRYHU�E\�WKH�:�JURXS�LQ�1RYHPEHU�������>VHOOHU
V@�,�SURGXFWV�
ZRXOG�DOVR�EH�VROG�E\�6�(VSDQD��DQRWKHU�FRPSDQ\�RI�WKH�VDPH�JURXS���

$W�WKH�VDPH�WLPH��>VHOOHU@�SURPLVHG�WR�FRQWLQXH�IXOILOOLQJ�DOO�RUGHUV�RI�WKH�>EX\HU@��KRZHYHU�QRW�RQ�DQ�H[FOXVLYH�
EDVLV��

7KH�>EX\HU@�MXVWLILHG�LWV�FRXQWHUFODLPV��VWDWLQJ�WKDW�WKH�>VHOOHU@�KDG�EUHDFKHG�WKH�H[FOXVLYH�FRQWUDFW�JOXWWLQJ�WKH�
6SDQLVK�PDUNHW�YLD�FRPSDQ\�6��DV�ZHOO�DV�IDLOLQJ�WR�VXSSO\�RUGHUHG�JRRGV��0RUHRYHU��WKH�>VHOOHU@�QRW�RQO\�
VXSSOLHG�GHIHFWLYH�JRRGV��ZKLFK�>VHOOHU@�UHIXVHG�WR�WDNH�EDFN��EXW�DOVR�GLG�QRW�VXSSO\�UHTXLUHG�UHSODFHPHQW�SDUWV��

7KH�GHFLVLYH�FULWHULRQ�RI�ULJKWV�DQG�GXWLHV�FDQ�RQO\�EH�WKH�FRQWUDFW�RI�VROH�UHSUHVHQWDWLRQ�LWVHOI��5HJDUGLQJ�DQ\�
TXHVWLRQV�QRW�GHWHUPLQHG�E\�WKH�FRQWUDFW��WKH�DUELWUDWRU�KDV�WR�DSSO\�WKH�ODZ�UHVXOWLQJ�IURP�WKH�VXLWDEOH�FRQIOLFW�
RI�ODZ�QRUP��$UW��������RI�WKH�,&&�5XOHV�RI�3URFHGXUH���

7KH�ODQJXDJH�RI�WKH�FRQWUDFW�LV�*HUPDQ��WKH�SDUWLHV�KDYH�FKRVHQ�WKH�*HUPDQ�UHVLGHQFH�RI�WKH�>VHOOHU@�DV�EHLQJ�WKH�
SODFH�RI�DUELWUDWLRQ��7KHUHIRUH��LW�ZRXOG�VHHP�DGYLVDEOH�WR�DSSO\�*HUPDQ�UXOHV�RI�FRQIOLFW�RI�ODZ��$UWLFOH����SDUD��
��RI�WKH�,QWURGXFWRU\�/DZ�RI�WKH�*HUPDQ�&LYLO�&RGH�LQ�WKH�YHUVLRQ�RI�WKH�ODZ�JRYHUQLQJ�LQWHUQDWLRQDO�SULYDWH�ODZ�
IURP����-XO\�������%*%O�,,������DVVXPHV�WKDW�WKH�FORVHVW�FRQQHFWLRQ�RI�D�FRQWUDFW�H[LVWV�ZLWK�WKH�6WDWH�LQ�ZKLFK�
WKH�SDUW\�ZLWK�WKH�FKDUDFWHULVWLF�SHUIRUPDQFH��L�H���QRW�WKH�SD\LQJ�SDUW\��KDV�LWV�UHVLGHQFH�RU��LI�WKH�SDUW\�
FRQFHUQHG�LV�D�FRPSDQ\�RU�D�OHJDO�SHUVRQ��LWV�KHDGTXDUWHUV��,Q�WKH�SUHVHQW�FDVH��WKLV�LV�WKH�)HGHUDO�5HSXEOLF�RI�
*HUPDQ\�DQG��VLQFH�WKHUH�LV�QRWKLQJ�WR�EH�VDLG�DJDLQVW�WKLV�DVVXPSWLRQ��*HUPDQ�ODZ�LV�DSSOLFDEOH��

7KH�FRQWUDFW�RI����-DQXDU\������DOVR�DSSOLHV�WR�WKH�LQGLYLGXDO�FRQWUDFWV�DV�IDU�DV�FRQWUDFW�DIIHFWLQJ�FODXVHV�DUH�
FRQFHUQHG��&RQWUDFW�$UW�����VHWWLQJ�RI�WKH�SULFH�DQG�WHUPV�RI�SD\PHQW��&RQWUDFW�$UW������QR�REOLJDWLRQ�WR�WDNH�
EDFN�XQVROG�JRRGV�RU�WR�LVVXH�FUHGLW�QRWHV�IRU�WKHP�DIWHU�FRQFOXVLRQ�RI�WKH�FRQWUDFW��&RQWUDFW�$UW������GLVSXWH�
VHWWOHPHQW���

7KH�>VHOOHU@�PDLQWDLQV�WKDW�>VHOOHU@�DWWDFKHG�>VHOOHU
V@�VDOHV�DQG�GHOLYHU\�FRQGLWLRQV�WR�HYHU\�LQYRLFH��ZKLFK�WKH�
>EX\HU@�QHYHU�FRQWUDGLFWHG��>6HOOHU@�KDV�SUHVHQWHG�WZR�GLIIHUHQW�H[DPSOHV�RI�WKRVH�FRQGLWLRQV��2QH�RI�WKHVH�
H[DPSOHV�VKRZV�VLPSO\�IURP�WKH�FLWLQJ�RI�WKH�EDQN�DFFRXQWV�DQG�WKH�QDPH�RI�WKH�PDQDJHU��EHIRUH�WKH�PHUJHU�
ZLWK�:��WKDW�LW�FRQFHUQHG�FRQGLWLRQV�RI�,��WKH�RWKHU�LV�KHDGHG��:�6���,��DQG�LV�PRUH�GHWDLOHG��7KH�ODWWHU�FRXOG�QRW�



KDYH�EHHQ�XVHG�IRU�VDOHV�EHIRUH�WKH�WDNHRYHU��1R�LQIRUPDWLRQ�KDV�EHHQ�JLYHQ�E\�WKH�>VHOOHU@�FRQFHUQLQJ�WKH�
PRPHQW�RI�FKDQJLQJ�IRUPV��

3UHVXPLQJ�WKDW�VDOHV�DQG�GHOLYHU\�FRQGLWLRQV�ZHUH�QRW�DWWDFKHG�WR�HYHU\�VLQJOH�LQYRLFH��LW�LV�OLNHO\�WKDW�DW�OHDVW�
IURP�WLPH�WR�WLPH�VDOHV�DQG�GHOLYHU\�FRQGLWLRQV�ZHUH�DWWDFKHG�WR�LQYRLFHV��$IWHU�DOO��WKH�FRQGLWLRQV�KDG�EHHQ�
SULQWHG�WR�EH�DQQRXQFHG�WR�WKH�EXVLQHVV�SDUWQHUV��7KH\�PXVW�KDYH�EHHQ�LPSDUWHG�WR�WKH�>EX\HU@�DW�OHDVW�LQ�WKH�ROG�
YHUVLRQ��SRVVLEO\�DOVR�LQ�WKH�QHZ�YHUVLRQ��7KH�>EX\HU@�KDV�QRW�DVVHUWHG�WKDW�>EX\HU@�KDG�FRQWUDGLFWHG�DQ\�SRLQW�RI�
WKLV�YHUVLRQ��RU�WKDW�>EX\HU@�KDG�WUDQVPLWWHG�>EX\HU
V@�RZQ�SXUFKDVH�FRQGLWLRQV��

4XHVWLRQV�FRQFHUQLQJ�WKH�LQGLYLGXDO�FRQWUDFWV�ZKLFK�DUH�QRW�GHDOW�ZLWK�E\�WKH�FRQWUDFW�RI�VROH�UHSUHVHQWDWLRQ�ZLOO�
EH�KDQGOHG�E\�WKH�81�&RQYHQWLRQ�RI����$SULO������RQ�&RQWUDFWV�IRU�WKH�,QWHUQDWLRQDO�6DOH�RI�*RRGV��&,6*���$V�
VWDWHG�LQ�&,6*�$UW�������D���WKLV�UHODWHV�WR�VDOHV�DIWHU���$XJXVW�������HIIHFWLYH�GDWH�IRU�6SDLQ��DQG��RQ�WKH�EDVLV�RI�
&,6*�$UW�������E���WR�VDOHV�DIWHU���-DQXDU\�������HIIHFWLYH�GDWH�IRU�*HUPDQ\���FRQVLGHULQJ�WKDW�*HUPDQ�ODZ�LV�
DSSOLFDEOH�IRU�LQWHUQDWLRQDO�VDOHV�FRQWUDFWV�DV�RI���-DQXDU\�������

7KHUH�DUH�GRXEWV�DV�WR�ZKHWKHU�WKH�DWWDFKHG�VDOHV�DQG�GHOLYHU\�FRQGLWLRQV�FRQVWLWXWH�D�GHYLDWLRQ�IURP�WKH�RIIHU�
WKXV�WXUQLQJ�WKH�SXUSRUWHG�DFFHSWDQFH�LQWR�D�UHIXVDO�FRPELQHG�ZLWK�D�FRXQWHU�RIIHU��������,Q�WKH�SUHVHQW�FDVH��WKLV�
SUREOHP�LV�RQO\�RI�WKHRUHWLFDO�LPSRUWDQFH��,I�RQH�ZHUH�WR�FRQVLGHU�WKH�GHYLDWLRQ�DQ�HVVHQWLDO�PRGLILFDWLRQ��WKH�
FRQWUDFW�ZDV�FRQFOXGHG�ZLWK�WKH�DFFHSWDQFH�RI�WKH�GHOLYHUHG�JRRGV�WRJHWKHU�ZLWK�WKH�FRS\�RI�WKH�VDOHV�DQG�
GHOLYHU\�FRQGLWLRQV��+RZHYHU��LI�WKH�PRGLILFDWLRQ�ZHUH�QRW�HVVHQWLDO��LQ�DFFRUGDQFH�ZLWK�$UW��������&,6*��WKH�
FRQWUDFW�ZRXOG�EH�FRQFOXGHG�ZLWK�WKH�GHOLYHU\�RI�WKH�JRRGV��7KLV�UHIHUV�DOVR�WR�WKH�ILUVW�VHQGLQJ�RI�WKH�VDOHV�DQG�
GHOLYHU\�FRQGLWLRQV��WKXV�EHFRPLQJ�D�SUDFWLFH�EHWZHHQ�WKH�SDUWLHV��$UW�������&,6*���

'LVSXWHV�QRW�VHWWOHG�E\�WKH�JHQHUDO�SULQFLSOHV�RI�WKH�&,6*��$UW�������&,6*��ZLOO�EH�GHFLGHG�E\�LQWHUQDO�*HUPDQ�
ODZ��

$IWHU�WKH�HIIHFWLYH�GDWH�RI�WKH�WHUPV�RI�UHIHUHQFH��E\�WKH�VHQGLQJ�RI�WKH�OHWWHU�RI����0D\������WKH�DUELWUDWRU�
RUGHUHG�WKH�SDUWLHV�WR�DGGUHVV�DOO�LVVXHV�RI�WKH�SURFHHGLQJV�DV�ZHOO�DV�WR�SURGXFH�DOO�GRFXPHQWV�RI�HYLGHQFH�E\����
-XQH�������2Q����-XO\������LQ�$��WKH�SDUWLHV�DWWHQGHG�WKH�RUDO�KHDULQJ�ZKLFK�WRRN�SODFH�LQ�WKH�SUHVHQFH�RI�D�
VZRUQ�WUDQVODWRU��$W�ILUVW��WKH�SDUWLHV�LQWHQGHG�WR�LQWHUURJDWH�ZLWQHVVHV�EXW�GLG�QRW�QDPH�DQ\�VSHFLILF�SHUVRQ�DQG�
ILQDOO\�ZDLYHG�DQ�LQWHUURJDWLRQ�DOWRJHWKHU��7KH\�QHLWKHU�PRYHG�IRU�LQWHUURJDWLRQ�RI�WKH�SDUWLHV�QRU�WKH�DSSRLQWLQJ�
RI�DQ�H[SHUW�WR�H[DPLQH�WKH�GHOLYHUHG�JRRGV�ZKLFK�WKH�>EX\HU@�KDG�GHVLJQDWHG�IDXOW\��7KLV�H[DPLQDWLRQ�ZRXOG�
PRUH�WKDQ�OLNHO\�KDYH�EHHQ�XVHOHVV�VLPSO\�FDXVLQJ�H[FHVVLYH�FRVWV��VLQFH�DQ\�H[SHUW�ZRXOG�KDUGO\�KDYH�MXGJHG�
ZLWK�FHUWDLQW\�WKH�FRQGLWLRQ�RI�WKH�JRRGV�IRXU�RU�ILYH�\HDUV�DIWHU�WKH�WLPH�RI�GHOLYHU\��

$�IXUWKHU�H[WHQVLRQ�XQWLO���6HSWHPEHU������ZDV�JUDQWHG�WR�WKH�>EX\HU@�IRU�SURGXFWLRQ�RI�GRFXPHQWV��)LQDOO\��WKH�
DUELWUDWRU�LQVWUXFWHG�WKH�>EX\HU@�WR�SUHVHQW�DOO�HYLGHQFH�IRU�WKH�QRWLFH�RI�GHIHFWV�ZKLFK�>EX\HU@�KDG�SUHVHQWHG��7KH�
>VHOOHU@�ZDV�RUGHUHG�WR�SUHVHQW�DOO�HYLGHQFH�RI�>VHOOHU
V@�UHVSRQVH�WR�WKHVH�QRWLFHV�RI�GHIHFWV�DV�ZHOO�DV�DOO�
HYLGHQFH�MXVWLI\LQJ�WKH�FODLPHG�LQWHUHVW�UDWH��7KLV�H[WHQVLRQ��WRR��H[SLUHG�ZLWKRXW�DQ\�GRFXPHQW�KDYLQJ�EHHQ�
SURGXFHG��

,Q�WKH�PDLQ��WKLV�DUELWUDWLRQ�VXIIHUHG�IURP�JHQHUDO�DVVHUWLRQV��VXFK�DV��DOO�GHIHFWV�QRWLILHG�����QR�GHIHFWV�QRWLILHG�
RU��E\�ZD\�RI�H[FHSWLRQ��UHPRYHG�E\�H[FKDQJH����QR�UHSODFHPHQW�SDUWV�GHOLYHUHG����DOO�UHSODFHPHQW�SDUWV�
GHOLYHUHG����+RZHYHU��QRQH�RI�WKHVH�DVVHUWLRQV�KDYH�EHHQ�SURYHQ��RU�DW�EHVW�RQO\�LQVXIILFLHQWO\��7KLV�KDV�
FRQVLGHUDEO\�LPSHGHG�WKH�DUELWUDWRU¶V�GXW\�WR�GLVFRYHU�WKH�IDFWV�RI�WKH�FDVH��$UW��������RI�WKH�,&&�5XOHV�RI�
3URFHGXUH���)XUWKHUPRUH��LW�ZRXOG�QRW�KDYH�EHHQ�ZLVH�WR�SURYRNH�DVVHUWLRQV�RU�GHQLDOV�E\�WKH�SDUWLHV�WKURXJK�
VSHFLILF�TXHVWLRQV�WKH�WUXWK�RI�ZKLFK�FRXOG�QRW�KDYH�VXEVHTXHQWO\�EHHQ�SURYHQ��

7KH�>VHOOHU@�WKHQ�DVNHG�IRU�VWLOO�DQRWKHU�H[WHQVLRQ�IRU�WKH�SXUSRVH�RI�PDNLQJ�D�VWDWHPHQW�FRQFHUQLQJ�WKH�
GRFXPHQWV�SURGXFHG�E\�WKH�>EX\HU@��+RZHYHU��WKLV�UHTXHVW�ZDV�XQIRXQGHG��VLQFH�WKH�>EX\HU@�KDG�QRW�SURGXFHG�
DQ\�IXUWKHU�GRFXPHQWV��7KHUHIRUH��WKH�DUELWUDWRU�SURQRXQFHG�WKH�SURFHHGLQJV�FRQFOXGHG��

6LQFH�QRQH�RI�WKH�UHDVRQV�RI�&RQWUDFW�$UW�����F��DUH�UHOHYDQW��D�WHUPLQDWLRQ�ZDV�RQO\�IHDVLEOH�ZLWKLQ���PRQWKV��
7KH�>EX\HU@�ORVW�LWV�PRQRSRO\�FRQFHUQLQJ�WKH�ILUVW�KDOI�RI������EHFDXVH�RI�WKH�>VHOOHU
V@�DFWLRQ��7KHUHIRUH��WKH�
>VHOOHU@�LV�OLDEOH�IRU�GDPDJHV��,Q�DFFRUGDQFH�ZLWK�$UW����������RI�WKH�*HUPDQ�&LYLO�&RGH��GDPDJHV�WR�DVVHWV�DUH�
UHSDUDEOH��+HLQULFKV�LQ�3DODQGW��%�UJHUOLFKHV�*HVHW]EXFK��0�QFKHQ�������SUHOLPLQDU\�UHPDUNV��������S�������
PDUJLQ�QXPEHU�����$FFRUGLQJ�WR�$UW������RI�WKH�*HUPDQ�&LYLO�&RGH�WKH�UHSDUDWLRQ�LQFOXGHV�WKH�ORVW�SURILW�ZKLFK�



FRXOG�LQ�DOO�SUREDELOLW\�KDYH�EHHQ�H[SHFWHG�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV�RU�XQGHU�VSHFLDO�FLUFXPVWDQFHV��
HVSHFLDOO\�DIWHU�WKH�DUUDQJHPHQWV�PDGH�DQG�WKH�SUHFDXWLRQV�WDNHQ��

,Q�WKH�ILUVW��� �\HDUV�RI�WKH�FRQWUDFW��WKH�>EX\HU@�UHFHLYHG�'0���������ZRUWK�RI�JRRGV��LQFOXGLQJ�DURXQG�'0�
�������LQ������DQG�'0���������LQ�������,Q�WKH�ILUVW���PRQWKV�RI�������WKH�>EX\HU@�ERXJKW�'0���������ZRUWK�RI�
JRRGV�IURP�WKH�>VHOOHU@��7KH�TXHVWLRQ�WKHUHIRUH�DULVHV�KRZ�PXFK�PRUH�JRRGV�>EX\HU@�ZRXOG�KDYH�ERXJKW�LI�
FRPSDQ\�6�KDG�QRW�HQWHUHG�WKH�PDUNHW�DV�D�FRPSHWLWRU��$�SUHVHQWDWLRQ�RI�HYLGHQFH�KDG�EHHQ�EORFNHG�GXH�WR�D�
ODFN�RI�DFFHVV�WR�WKH�GRFXPHQWV�RI�FRPSDQ\�6��7KH�>VHOOHU@��WRR��PDGH�QR�UHIHUHQFH�WR�WKH�WXUQRYHU�RI�FRPSDQ\�
6��0RUHRYHU��RQH�KDV�WR�EHDU�LQ�PLQG�WKDW��RQ�WKH�RQH�KDQG��WKH�>EX\HU@�KDG�FDUULHG�RXW�DQ�H[SHQVLYH�DGYHUWLVLQJ�
FDPSDLJQ�IRU�,�SURGXFWV�ZLWK�WKH�UHVXOW�WKDW�>EX\HU
V@�VDOHV�RI�WKH�>VHOOHU@¶V�JRRGV�KDG�UDSLGO\�LQFUHDVHG�DV�VKRZQ�
LQ�RQH�RI�WKH�GLDJUDPV��2Q�WKH�RWKHU�KDQG��GXH�WR�&RPSDQ\�6
V�QXPHURXV�EUDQFKHV�LQ�6SDLQ��&RPSDQ\�6�
SUREDEO\�REWDLQHG�D�WXUQRYHU�RI�WKH�,�SURGXFWV�ZKLFK�WKH�>EX\HU@�FRXOG�QRW�KDYH�DFKLHYHG��

7KHUHIRUH��WKH�DUELWUDWRU�PXVW�EH�IUHH�WR�MXGJH�WKH�GDPDJHV�IROORZLQJ�KLV�RZQ�FRQYLFWLRQV�RQ�WKH�EDVLV�RI�WKH�
NQRZQ�GDWD�DQG�RQ�WKH�DVVXPSWLRQ�RI�D�QRUPDO�FRXUVH�RI�EXVLQHVV��VHH�$UW������RI�WKH�*HUPDQ�&LYLO�3URFHGXUDO�
&RGH���,W�FDQ�EH�DVVXPHG�WKDW�WKH�WXUQRYHU�RI�WKH�>EX\HU@�IRU�,�SURGXFWV�ZRXOG�KDYH�HTXDOHG�WKDW�RI�LWV�EHVW�VDOHV�
\HDU��QDPHO\�������\HW�QRW�VXUSDVVHG�LW��,Q�WKDW�WLPH��WKH�>EX\HU@�DFKLHYHG�D�WXUQRYHU�RI�'0���������ZRUWK�RI�
JRRGV��7KLV�ZRXOG�PHDQ�'0���������ZRUWK�RI�JRRGV�SHU�VL[�PRQWK�SHULRG��,Q�WKH�KHDULQJ�RI����-XO\�������WKH�
>EX\HU@�PDLQWDLQHG�KDYLQJ�DFKLHYHG�D�QHW�SURILW�RQ�,�SURGXFWV�EHWZHHQ����DQG������\HW�ZLWKRXW�SURYLQJ�WKHVH�
ILJXUHV��+RZHYHU��WKH�>VHOOHU@�GLG�QRW�GLVSXWH�D�QHW�SURILW�RI�QR�PRUH�WKDQ������7KHUHIRUH��WKH�>EX\HU@¶V�
FRXQWHUFODLP�RI�'0��������DULVHV�IURP�WKH�LUUHJXODU�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�RI�VROH�UHSUHVHQWDWLRQ��

$IWHU���-XO\�������WKH�>VHOOHU@�GLG�QRW�DFFHSW�DQ\�IXUWKHU�RUGHUV�IURP�WKH�>EX\HU@�EHFDXVH��LQ�WKH�PHDQWLPH��WKHUH�
KDG�EHHQ�QR�SD\PHQWV�E\�WKH�>EX\HU@�IRU�WKH�DERYH�PHQWLRQHG�FODLPV�RI�WKH�GHOLYHUHG�JRRGV��

)XUWKHUPRUH��WKH�>EX\HU@�GHPDQGV�D�VHWWLQJ�RII�DJDLQVW�GDPDJHV�FDXVHG�E\�GHIHFWLYH�PDFKLQHV��,Q�WKLV�
FRQQHFWLRQ��WKH�>EX\HU@�PDLQWDLQV�KDYLQJ�QRWLILHG�WKH�GHIHFWV�HLWKHU�LPPHGLDWHO\�LQ�ZULWLQJ�RU�DW�WKH�GDWH�ZKHQ�
>EX\HU@�ZDV�LQIRUPHG�RI�WKH�GHIHFW�E\�>EX\HU
V@�FXVWRPHUV��+RZHYHU��WKHUH�DUH�DOVR�FRPSODLQWV�DERXW�GHIHFWV�
ZKLFK�KDG�QRW�EHHQ�WDNHQ�FDUH�RI�E\�WKH�>VHOOHU@��$W�WKLV�VWDJH��WKH�>EX\HU@�KDG�VWRSSHG�DOO�FRUUHVSRQGHQFH�ZLWK�
WKH�>VHOOHU@�VLQFH�>EX\HU@�SODQQHG�WR�DVVHUW�WKH�LVVXH�LQ�WKH�DUELWUDWLRQ��+RZHYHU��WKH�>VHOOHU@�DOOHJHV�WKDW�LW�
KDQGOHG�HYHU\�UHFHLYHG�FRPSODLQW��7KHVH�FRPSODLQWV��KRZHYHU��FRQFHUQ�RQO\�DQ�LQVLJQLILFDQW�SDUW�RI�WKH�UDQJH�RI�
SURGXFWV��

$�OLVW�RI�WKH�������VROG�DQG����UHWXUQHG�PDFKLQHV�KDG�EHHQ�PDLOHG�RQ���'HFHPEHU������WR�WKH�>VHOOHU@��L�H���ILYH�
PRQWKV�DIWHU�WKH�>VHOOHU@�KDG�UHIXVHG�WR�DFFHSW�IXUWKHU�RUGHUV�IURP�WKH�>EX\HU@��$�FHUWLILFDWH��GDWHG����1RYHPEHU�
������IURP�1RWDU\�'�KDG�EHHQ�DWWDFKHG�WR�WKH�OLVW�FRQILUPLQJ�DQ�LQYHQWRU\�RI�WKH�VWRFN�GHOLYHUHG�E\�WKH�>VHOOHU@��
DOVR�FRPSULVLQJ�JRRGV�LQ�VWRFN�WR�WKH�DOOHJHG�DPRXQW�RI�'0����������7KH�1RWDU\�KDG�QRW�MXGJHG�DQG�ZDV�QRW�
DEOH�WR�MXGJH�ZKHWKHU�WKH�JRRGV�ZHUH�GHIHFWLYH�RU�QRW�DQG�ZK\�WKH\�KDG�QRW�EHHQ�VROG��)LQDOO\��WKH�>EX\HU@�
VXEPLWWHG�D�ILOH�RI�FUHGLW�QRWHV�WRWDOOLQJ�����������3HVHWDV��DOOHJHGO\�JUDQWHG�WR�FXVWRPHUV�EHFDXVH�RI�GHIHFWLYH�
JRRGV�WKDW�KDG�EHHQ�VXSSOLHG�WR�WKH�>EX\HU@�E\�WKH�>VHOOHU@��7KLV�ILOH�FRQFHUQV�GRFXPHQWV�GUDZQ�XS�E\�WKH�>EX\HU@�
RQO\��WKH�DXWKHQWLFLW\�DQG�FRUUHFWQHVV�RI�ZKLFK�FRXOG�RQO\�EH�SURYHQ�WKURXJK�DQ�LQWHUURJDWLRQ�RI�HYHU\�RQH�RI�WKH�
����FXVWRPHUV��$V�VKRZQ�DERYH��WKHUH�KDG�EHHQ�QR�DSSOLFDWLRQ�IRU�ZLWQHVV�LQWHUURJDWLRQ���

3RLQW���RI�WKH�ROG�YHUVLRQ�RI�WKH�VDOHV�DQG�GHOLYHU\�FRQGLWLRQV�FRQFHUQLQJ�GHIHFWV�DQG�QRWLFH�RI�GHIHFWV�VWDWHV��

�7KH�H[LVWHQFH�RI�GHIHFWV�GRHV�QRW�HQWLWOH�D�ZLWKKROGLQJ�RI�SD\PHQW��7KHUH�LV�QR�VHW�RII�IRU�
FRXQWHUFODLPV��7KH�OHJDO�UHJXODWLRQ�DSSOLHV�WR�WKH�DGPLVVLRQ�DQG�HIIHFWLYHQHVV�RI�SRVVLEOH�QRWLFHV�RI�
GHIHFWV��

�&RPSODLQWV�PD\�FDXVH�FODLPV�UHJDUGLQJ�ZDUUDQW\�RQO\�LI�WKH�EX\HU�FDQ�SURYH�WKH�SURSHU�XVH�RI�WKH�
GHOLYHUHG�PDFKLQHV�RU�WRROV�XQWLO�WKH�DVVHUWLRQ�RI�WKH�QRWLFH�RI�GHIHFWV��)XUWKHUPRUH��KH�KDV�WR�DOORZ�WKH�
LQVSHFWLRQ�RI�WKH�JRRGV�VWLOO�LQ�VWRFN�DQG�WKH�XVHG�PDFKLQHV���

&RQFHUQLQJ�ZDUUDQWLHV��WKH�QHZ�YHUVLRQ�RI�WKH�VDOHV�DQG�GHOLYHU\�FRQGLWLRQV�VWDWHV��

�����1RWLFHV�RI�PHFKDQLFDO�GHIHFWV��IDOVH�GHOLYHU\�DQG�LQFRUUHFW�QXPEHU�RI�GHOLYHUHG�JRRGV�GHWHFWHG�E\�
UHDVRQDEOH�LQVSHFWLRQ�RI�WKH�JRRGV�PXVW�EH�PDGH�LQ�ZULWLQJ�ZLWKLQ���GD\V�RI�DUULYDO�RI�WKH�JRRGV�DW�WKH�
ILQDO�GHVWLQDWLRQ��,Q�WKH�FDVH�RI�D�ODWHU�GHWHFWLRQ�RI�WKH�GHIHFW��WKH�QRWLFH�PXVW�EH�PDGH�DIWHU�LWV�



GLVFRYHU\�ZLWKRXW�GHOD\��,I�WKH�JRRGV�DUH�QR�ORQJHU�LQ�WKH�FRQGLWLRQ�RI�GHOLYHU\��WKH�EX\HU�KDV�WR�SURYH�
WKDW�WKH�GHIHFWV�KDG�EHHQ�H[LVWHQW�DW�WKH�PRPHQW�RI�GHOLYHU\��$Q\�HVVHQWLDO�LQWHUIHUHQFH�RU�PRGLILFDWLRQ�
RI�WKH�JRRGV�ZLOO�H[FOXGH�QRWLFHV�RI�GHIHFW��ZKLFK�ZLOO�DOVR�EH�H[FOXGHG�LI�WKHUH�KDV�EHHQ�DQ�H[SUHVV�RU�
WDFLW�ZDLYHU�WR�LQVSHFW�WKH�JRRGV���

�����2XU�ULJKW�RI�SOHD�IRU�GHOD\�ZLOO�QRW�EH�ZDLYHG�E\�QHJRWLDWLRQV���

5HJDUGLQJ�WKH�ROG�YHUVLRQ��FRQFHUQLQJ�DGPLVVLRQ�DQG�HIIHFWLYHQHVV�RI�WKH�QRWLFHV�RI�GHIHFW��DV�ZHOO�DV�WKH�QHZ�
YHUVLRQ��FRQFHUQLQJ�WKH�FRQWHQW�RI�WKH�QRWLFHV�RI�GHIHFW���$UW��������RI�WKH�&,6*�VXEVLGLDULO\�DSSOLHV��
$FFRUGLQJO\��WKH�EX\HU�KDV�WR�QRWLI\�WKH�VXSSOLHU�RI�WKH�GHIHFW�ZLWKLQ�D�UHDVRQDEOH�GHOD\�DW�WKH�WLPH�RI�DFWXDO�RU�
SRVVLEOH�GHWHFWLRQ��WKHUHE\�VSHFLI\LQJ�WKH�EUHDFK�RI�FRQWUDFW��

,Q�WKH�SURFHHGLQJV��WRR��WKH�>EX\HU@�GLG�QRW�PDLQWDLQ�RU�SURYH�DQ\�GHIHFWV�RI�SUHFLVHO\�GHVLJQDWHG�JRRGV��,W�LV�
WKHUHIRUH�RI�QR�LPSRUWDQFH�ZKLFK�RI�WKH�JRRGV�DUH�FRYHUHG�E\�WKH�ROG�YHUVLRQ�RI�WKH�VDOHV�DQG�GHOLYHU\�
FRQGLWLRQV��1R�FODLP�IRU�GDPDJHV�E\�WKH�>EX\HU@�ZLOO�DULVH�GXH�WR�GHIHFWV�RI�GHOLYHUHG�JRRGV��HVSHFLDOO\�VLQFH�WKH�
>EX\HU@�QHLWKHU�DOOHJHG�QRU�SURYHG�D�UHDVRQDEOH�H[FXVH�IRU�WKH�RPLVVLRQ�RI�WKH�UHTXLUHG�QRWLFH��$UW�����&,6*���
7KHUHIRUH��WKH�TXHVWLRQ�RI�D�YDOLG�VHWWLQJ�RII�LQ�WKH�ROG�YHUVLRQ�RI�WKH�VDOHV�DQG�GHOLYHU\�FRQGLWLRQV�LV�XQIRXQGHG��

7KH�>EX\HU@�XUJHG�VHYHUDO�WLPHV�WKH�GHOLYHU\�RI�UHSODFHPHQW�SDUWV�IRU�WKH�JRRGV�GHOLYHUHG�DQG�VROG�E\�WKH�>VHOOHU@��
,Q�>EX\HU@¶V�OHWWHU�GDWHG����-XO\������LW�LV�VWDWHG��

�5HSODFHPHQW�3DUWV�IRU�0DFKLQHU\���

�'HVSLWH�RXU�UHSHDWHG�UHTXHVW��WKHUH�KDV�EHHQ�QR�GHOLYHU\��RQ�WKH�FRQWUDU\��ZH�ZHUH�IRUFHG�WR�UHPRYH�
WKHP�IURP�QHZ�PDFKLQHV�LQ�RUGHU�WR�SURYLGH�RXU�FXVWRPHUV�ZLWK�WKH�H[SHFWHG�VHUYLFH��,Q�GRLQJ�VR��QHZ�
GLIILFXOWLHV�ZHUH�FDXVHG��ZH�FDQQRW�VHOO�WKRVH�PDFKLQHV�DV�ORQJ�DV�\RX�GR�QRW�GHOLYHU�WKH�UHSODFHPHQW�
SDUWV��

�<RX�KDYH�WR�WDNH�LQWR�FRQVLGHUDWLRQ�WKDW�5�KDV�QRW�\HW�FODLPHG�WKH�UHSODFHPHQW�SDUWV�WR�ZKLFK�LW�LV�
HQWLWOHG�LQ�VHYHUDO�FDVHV�XQGHU�WKH�FRQGLWLRQV�RI�WKH�ZDUUDQW\��

�7KHUH�KDG�DOVR�EHHQ�FKDQJHV�RI�WKH�PDFKLQHU\�SDUWV�ZLWKRXW�IRUHZDUQLQJ��)XUWKHUPRUH��\RX�GLG�QRW�
VHQG�DQ\�FXUUHQW�VNHWFKHV�ZLWK�SHUIRUPHG�RU�SODQQHG�FKDQJHV��

�<RX�KDYH�DGYLVHG�WKDW�WKH�UHSODFHPHQW�LQ�RXU�VWRFN�LV�FDQFHOOHG�IRU�PDFKLQHV�RI�SUHYLRXV�W\SHV��WKH�
PDFKLQHV�ZH�DVNHG�\RX�WR�VHQG�RQ����$SULO������KDYH�QRW�EHHQ�GHOLYHUHG��

�/LNHZLVH��WKH�SDUWV�RUGHUHG�E\�0U��+�IURP�&����KDYH�QRW�EHHQ�GHOLYHUHG��)RU�LQVWDQFH��WKH�QHZ�IURQW�
DQG�EDFN�UROOHUV�RI�WKH�VKDSHU�67����LQ�RUGHU�WR�EULQJ�XS�WR�GDWH�\RXU��DW�WKLV�WLPH��IUHVK�GHOLYHU\�RI�WKH�
ROG�W\SH�PDFKLQHU\��2WKHUZLVH��WKLV�GHOLYHU\�ZRXOG�EHFRPH�REVROHWH��XQOHVV�\RX�SUHIHU�WR�KDYH�WKLV�VHQW�
EDFN�DV�ZHOO��

�8OWLPDWHO\��\RX�KDYH�DQQRXQFHG�D�EUHDN�LQ�GHOLYHU\�������DQG��DV�DQQRXQFHG�RQ�WKH�SKRQH�DQG�KHUHE\�
FRQILUPHG��ZH�GR�UHJUHW�WR�LQIRUP�\RX�WKDW�ZH�ZLOO�KROG�EDFN�SD\PHQW�RI�D�FHUWDLQ�RXWVWDQGLQJ�SDUW�XQWLO�
ZH�UHFHLYH�WKH�PLVVLQJ�XS�WR�GDWH�PDWHULDO�RUGHUHG�RQ����$SULO�������

�)LQDOO\��\RXU�0U��+�SURPLVHG�WR�IXOILOO�WKH�RUGHU����DW�OHDVW�DV�IDU�DV�WKH�UHSODFHPHQW�SDUWV�DUH�FRQFHUQHG�
���LQ�RUGHU�WR�SUHYHQW�IXUWKHU�GDPDJHV�WR�RXU�FXVWRPHUV�EHFDXVH�RI�WKH�SRRU�VHUYLFH�\RX�KDYH�UHQGHUHG�
VR�IDU��$QG��XS�WR�WKLV�YHU\�PRPHQW��\RX�KDYH�QRW�NHSW�WKLV�SURPLVH�HLWKHU���������

7KH�DUELWUDWRU�KDV�QR�GRXEWV�FRQFHUQLQJ�WKH�DXWKHQWLFLW\�RI�WKLV�OHWWHU��+RZHYHU��WKH�WUDQVODWLRQ�RI�WKH�6SDQLVK�
RULJLQDO�UHJDUGLQJ�WKH�ODVW�WZR�OLQHV�RI�WKH�SHQXOWLPDWH�SDUDJUDSK�LV�QRW�TXLWH�VXLWDEOH��,W�VHHPV�WKDW�WKH�>EX\HU@�
PHDQV�WR�KROG�EDFN�WKH�SD\PHQW�IRU�FHUWDLQ�GHOLYHULHV�XQWLO�GHOLYHU\�RI�WKH�RUGHUHG�UHSODFHPHQW�SDUWV�DV�ZHOO�DV�
WKH�XS�WR�GDWH�PDFKLQHU\��

$SSDUHQWO\��WKH�>EX\HU@�KDV�DOZD\V�EHOLHYHG�LQ�WKH�>VHOOHU@
V�REOLJDWLRQ�WR�FRQWLQXH�GHOLYHULQJ�UHSODFHPHQW�SDUWV�
IRU�WKH�VROG�PDFKLQHU\��$W�WKH�RUDO�KHDULQJ�RQ����-XO\�������WKH�>VHOOHU@�DFNQRZOHGJHG�WKH�REOLJDWLRQ�WR�GHOLYHU�



UHSODFHPHQW�SDUWV�IRU�WKH�GHOLYHUHG�JRRGV�IRU�DQRWKHU�VHYHQ�\HDUV��DQG�VWDWHG�WKDW�>VHOOHU@�ZRXOG�KDYH�FDUULHG�RXW�
WKRVH�GHOLYHULHV�LI�WKH�>EX\HU@�KDG�SDLG�WKH�QXPHURXV�RXWVWDQGLQJ�LQYRLFHV��5HJDUGLQJ�PDFKLQHV�QR�ORQJHU�
SURGXFHG�E\�WKH�>VHOOHU@��WKH�>VHOOHU@�VWDWHG�WKDW�UHSODFHPHQW�SDUWV�DUH�VWLOO�VSHFLDOO\�PDGH�DQG�VWRUHG�LQ�D�
ZDUHKRXVH�LQ�RUGHU�WR�SURYLGH�FXVWRPHUV�ZLWK�FRUUHVSRQGLQJ�UHSODFHPHQW�SDUWV��

,Q�DFFRUGDQFH�ZLWK�OLWHUDWXUH�DQG�MXULVSUXGHQFH�FRQFHUQLQJ�$UW������RI�WKH�*HUPDQ�&LYLO�&RGH��WKH�SURGXFHU�RI�
VHULHV�SURGXFHG�DXWRPRELOHV��PDFKLQHV�DQG�WHFKQLFDO�HTXLSPHQW�KDV�D�FROODWHUDO�REOLJDWLRQ�WR�KDYH�UHSODFHPHQW�
SDUWV�UHDG\�IRU�GHOLYHU\�HYHQ�LI�WKHUH�KDV�EHHQ�QR�VSHFLDO�DJUHHPHQW��EXW�RQO\�IRU�D�FHUWDLQ�SHULRG�RI�WLPH��,Q�PRVW�
FDVHV��WKLV�UHVXOWV�IURP�WKH�SULQFLSOH�RI�JRRG�IDLWK�DFFRUGLQJ�WR�$UW������RI�WKH�*HUPDQ�&LYLO�&RGH��EXW�DOVR��LQ�D�
IHZ�FDVHV��DFFRUGLQJ�WR�$UW��������RI�WKH�/DZ�JRYHUQLQJ�&RPSHWLWLRQ�/LPLWDWLRQ��VHH�DPRQJVW�RWKHUV��.�KQH��
'HU�%HWULHEVEHUDWHU�������SS���������,Q�WKH�SUHVHQW�FDVH��QHLWKHU�RI�WKH�IROORZLQJ�LVVXHV�DUH�UHOHYDQW��ZKHWKHU�WKH�
HQXPHUDWLRQ�RI�WKH�VHOOHU
V�REOLJDWLRQV�LQ�WKH�&,6*�LV�ILQDO�DQG�WKHUHIRUH�H[FOXGHV�WKH�QDWLRQDO�ODZ��LQFOXGLQJ�WKH�
QDWLRQDO�MXULVSUXGHQFH���RU�ZKHWKHU�WKH�REOLJDWLRQ�WR�GHOLYHU�UHSODFHPHQW�SDUWV�LV�D�TXHVWLRQ�QRW�H[SUHVVO\�VHWWOHG�
E\�WKH�&,6*�DQG�KHQFH�WR�EH�MXGJHG�E\�WKH�DSSOLFDEOH�QDWLRQDO�ODZ��6LQFH�WKH�SURYLVLRQV�RI�$UW�������&,6*�
FRQFHUQ�RQO\�WKH�LQWHUSUHWDWLRQ�RI�WKH�&RQYHQWLRQ��QR�FROODWHUDO�REOLJDWLRQ�PD\�EH�GHULYHG�IURP�WKH��SURPRWLRQ�
RI�JRRG�IDLWK���DV�IRUHVHHQ�E\�/RHZH��,QWHUQDWLRQDOHV�.DXIUHFKW��9LHQQD��0DQ]��������S������QRWDEO\�WKH�
$PHULFDQ��EXW�DOVR�WKH�*HUPDQ��OLWHUDWXUH�RQ�WKH�&,6*�VXSSRUWV�D�GLIIHUHQW�YLHZ��H�J���Y��
&DHPPHUHU�6FKOHFKWULHP��.RPPHQWDU�]XP�(LQKHLWOLFKHQ�81�.DXIUHFKW���G�HG���0XQLFK��%HFN��������SS�����
����PDUJLQ�QXPEHUV��������OLNHZLVH�+HUEHU�&]HUZHQND��,QWHUQDWLRQDOHV�.DXIUHFKW��0XQLFK��%HFN��������S������
PDUJLQ�QXPEHU����KRZHYHU��WKH\�GR�QRW�JR�VR�IDU�DV�WR�UHJDUG�HYHU\�FROODWHUDO�REOLJDWLRQ�GHULYHG�IURP�$UW������
RI�WKH�*HUPDQ�&LYLO�&RGH�DV�FRYHUHG�E\�$UW�������&,6*��HVVHQWLDOO\�UHGXFHG�WR��LQWHUSUHWDWLRQ��
(QGHUOHLQ�0DVNRZ�6WDUJDUGW��.DXIUHFKWVNRQYHQWLRQ�GHU�812��%HUOLQ��6WDDWVYHUODJ�''5��������S������PDUJLQ�
QXPEHU�����

1HYHUWKHOHVV��UHJDUGLQJ�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�SDUWLHV��D�SURPSW�GHOLYHU\�RI�UHSODFHPHQW�SDUWV�KDG�EHFRPH�
QRUPDO�SUDFWLFH�DV�GHILQHG�E\�$UW�������RI�WKH�&,6*�E\�ZKLFK�WKH�>VHOOHU@�ZDV�ERXQG��

,Q�DFFRUGDQFH�ZLWK�$UW�����F��RI�WKH�&,6*��WKH�VHOOHU�KDV�WR�GHOLYHU�WKH�JRRGV�ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�WKH�
FRQFOXVLRQ�RI�WKH�FRQWUDFW��)URP�$UW�������LW�FDQ�EH�GHULYHG�WKDW�WKH�REOLJDWLRQ�WR�GHOLYHU�VXEVHTXHQW�UHSODFHPHQW�
SDUWV�ZRXOG�KDYH�WR�EH�IXOILOOHG�ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�UHFHLYLQJ�WKH�EX\HU
V�RUGHU��7KH�OHWWHU�RI����-XO\�
�����JLYHV�HYLGHQFH�RI�WKH�>VHOOHU@
V�IDLOXUH�WR�PHHW�WKLV�REOLJDWLRQ��RU�DW�OHDVW�QRW�ZLWKLQ�D�UHDVRQDEOH�WLPH�
SHULRG��,Q�IDFW��WKLV�IDLOXUH�DSSHDUHG�EHIRUH�WKH�>EX\HU@�ZDV�LQ�DUUHDUV�IRU�SD\PHQW�MXVWLI\LQJ�D�QRQSHUIRUPDQFH�
DFFRUGLQJ�WR�$UW��������E��RI�WKH�&,6*��7KHUHIRUH��LQ�DFFRUGDQFH�ZLWK�$UW�����RI�WKH�&,6*��WKH�>VHOOHU@�LV�OLDEOH�WR�
SD\�GDPDJHV�HTXDO�WR�WKH�ORVV�LQFOXGLQJ�WKH�ORVV�RI�SURILW�VLQFH�WKH�>VHOOHU@�RXJKW�WR�KDYH�IRUHVHHQ�GDPDJHV�DV�D�
SRVVLEOH�FRQVHTXHQFH�RI�>VHOOHU
V@�EUHDFK�RI�FRQWUDFW��

&RQVLGHULQJ�WKH�DUELWUDWRU
V�ODFN�RI�UHOLDEOH�GRFXPHQWV�FRQFHUQLQJ�WKH�QXPEHU�DQG�YDOXH�RI�WKH�PDFKLQHV�IRU�
ZKLFK�>EX\HU
V@�FXVWRPHUV�GLG�QRW�SD\�EHFDXVH�RI�QRQGHOLYHU\�RI�UHSODFHPHQW�SDUWV��WKH�DUELWUDWRU�PXVW�MXGJH�WKH�
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