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�

&LYLO�1R�BBBBBBBBBB�)�5��&LY��3�����&ODVV$FWLRQ�

�'�RI���
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,1�7+(�81,7('�67$7(6�',675,&7�&2857�)25�7+(�',675,&7�2)�&2/80%,$

3DJH���RI����

&$/9,1 6+,(/'6�-5� ���� * 675((7�6� (� :$6+,1*721� '� &� �����0,&+$(/ 6+,5/(< ���� +2//2:$<�&,5&/( 833(5�0$5/%252�0' �����'250$1 6,00216 ���07� /8%(17,$�&7� :� 833(5�0$5/%252� 0' �����-26(3+ 6,03621 � '2(�+,//�&2857 %$/7,025(� 0' �����)/2<' 6,03621�-5� ���� 35,1&(�5$,1(5�3/$&( )25(679,//(� 0' �����0$85,7$ 60,7+ ����0$5/%252�52$' /27+,$1� 0' �����6$08(/ 60,7+ ���� '(/� $9(� 6� :� ���� :$6+,1*721� '� &� �����+(15< 60,7+�-5� ���� 635,1*�3/2:�&7� 6(9(51� 0' �����3,1.1(< 63(,*+76 ��� (� 5$<021'�$9(18( $/(;$1'5,$� 9$ �����&+$81&< 635,**6 ����� */28&(67(5�/$1( &+(/7(1+$0� 0' �����0,&+$(/ 635,**6 ���� 6815,6(�'5,9( /$1+$0� 0' �����52%(57 6358,// ���� 67$*:$< )7�:$6+,1*721� 0' �����&/$8'(77( 648,5(6 ���� )/$*�+$5%25�'5,9( ',675,&7�+(,*+76� 0' �����.(,7+ 67(:$5' ����� ('(1:22'�'5,9( %2:,(� 0' �����52%(57 67(:$57 ����0$5,21�675((7 )25(679,//(� 0' �����5(*,1$/' 675$8*+1 ����� /(/$1'�3/$&( :$/'25)7� 0' �����':,*+7 6785',9$17 ���� *2/'),(/'�&2857 &/,1721� 0' �����3$75,&,$ 680/,1 ���� &$52==$�&2857 7(03/(�+,//6� 0' �����:(1'(// 6800(56� -5� ����0(*$1�'5,9( &/,1721� 0' �����6+(//< 7$</25 ���� ,1',$1�+($'�+:<� )7� :$6+,1*721� 0' �����*(5$/' 7+20$6 ���� 1� &$3,72/�675((7�1� :� :$6+,1*721� '� &� �����$1:$5 7+203621 ���� .(1025(�$9(18(����� $/(;1'5,$� 9$ �����.(11,(7+ 7+203621 ���� *5((1�$33/(�7851 833(5�0$5/%252� 0' �����*/$'<6 75$'(5 ���� /,9(5<�/$1(��3 /$85(/� 0' �����7<521( 78&.(5 ���� 322.6�+,//�52$'������ %(7+(6'$� 0' �����&/,1721 7851(5 ���� *$0%,(5�'5,9( 833(5�0$5/%252� 0' �����'$/( 9($/ ��� 3267�/$1( %2:,(� 0' �����$17+21< :$6+,1*721 ���� %/8(+($'�&2857 :$/'25)� 0' �����67(3+(1 :$6+,1*721 ����0$621�675((7 ',675,&7�+(,*+76� 0' �����5(*,1$/' :$7(56 ���� %877(5),(/'�'5,9( &/,1721� 0' �����5,&+$5' :(%% ����� *5((1�02817$,1�&,5&/( &2/80%,$� 0' �����67(3+$1,( :((06 ���� (/.:22'�/$1(����� &$3,72/�+(,*+76� 0' �����-$0(6 :(67%522.�,, ���� /28*+5$1�52$' )7�:$6+,1*721� 0' �����$1*(/$ :+((/(5 ��� '(5:22'�$9(18( &(17(59,//(� 0' �����5,7$ :+((/(5 ���� &$3,7$/�9,(:�7(55$&( /$1'29(5� 0' �����0&$57+85 :+,7$.(5 ���� -$&.,(6�:$< &/,1721� 0' �����0&.,1/(< :+,7( ���� 7$</25�52$' 5,9(5'$/(� 0' �����+2:$5' :+,7(+8567 ���� 48$56$�7(55$&( %2:,(� 0' �����-$0(6 :+,77 3�2� %2;���� %/$'(16%85*� 0' �����)5$1. :,/.(6 ���� +$5'(67<�'5,9( &/,1721� 0' �����

�(�RI���
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,1�7+(�81,7('�67$7(6�',675,&7�&2857�)25�7+(�',675,&7�2)�&2/80%,$

3DJH���RI����

&<17+,$ :,//,$06 ���� 323(�675((7�6� (� :$6+,1*721� '� &� �����.$7+< :,//,$06 ���� ,03(5,$/�'5,9( /$85(/� 0' �����0$/&2/0 :,//,$06 ���� .,1*6�0$125�'5,9( 0,7&+(//9,//(� 0' �����5226(9(/7 :,//,$06 ��� /$85(/�:$<���$ +(51'21� 9$ �����67(3+$1,( :,//,$06 ���� .,1*�-2+1�:$< 833(5�0$5/%252� 0' �����7$1<$ :,//,$06 ���� *,'',1*6�'5,9( &$3,7$/�+(,*+76� 0' �����9,&725,$ :,//,$06 ���� %5$')25'�52$'��� 6,/9(5�635,1*� 0' �����&+$5/(6 :,//,$06��-5� ��� 1(:�25&+$5'�3/$&( /$5*2� 0' �����',$11( :,//,6 ���� 3(152'�&2857 833(5�0$5/%252� 0' �����-2+11,( :,/621 ���� *:<11'$/(�3/$&( &/,1721� 0' �����5(*,1$/' :,/621 ���� 6$<$1�&2857 7(03/(�+,//6� 0' �����5(1(( :,/621 ���� 125',&�'5,9( /$1+$0� 0' �����63(1&(5 :,/621 �� 6800(5�:22'�'5,9( 67$))25'� 9$ �����&/$%( :5,*+7�,, ���� 3($5/%86+�'5,9(����� *$,7+(5%85*� 0' �����&5$,* <281* ����� 3(11<�$9(18( &/,1721� 0' �����.(1'5,&. <281* ���� 6:,1'21�7(55$&( 833(5�0$5/%252� 0' �����
3ODLQWLIIV�

YV�
81,7('�67$7(6�&$3,72/�32/,&(%2$5'���� ' 675((7� 1(:$6+,1*721� '& ����������

'()(1'$17�
�6HUYH�RQ� $//$1�0��+$170$1� �$,$ �$UFKLWHFW�RI�WKH� �&DSLWRO �&DSLWRO�%XLOGLQJV �:DVKLQJWRQ��'& ������� � &LYLO�1R��BBBBBBBBBBB� �)�5��&LY��3�����&ODVV�RU � $FWLRQ��%,//�/,9,1*22'� �6HUJHDQW�DW�$UPV �8QLWHG�6WDWHV�+RXVH �

&LYLO�1R�BBBBBBBBBB�)�5��&LY��3�����&ODVV$FWLRQ�

�)�RI���
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,1�7+(�81,7('�67$7(6�',675,&7�&2857�)25�7+(�',675,&7�2)�&2/80%,$

3DJH���RI����

RI�5HSUHVHQWDWLYHV �7KH�&DSLWRO��5RRP �+���� �:DVKLQJWRQ��'&������� ��RU ��$/)2162�/(1+$5'7� �6HUJHDQW�DW�$UPV �8QLWHG�6WDWHG�6HQDWH �7KH�&DSLWRO��6���� �:DVKLQJWRQ��'&������� �'HIHQGDQW� �
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3DJH���RI����

&/$66�$&7,21�&203/$,17�)257(0325$5<�$1'�3(50$1(17�,1-81&7,9(5(/,()��021(7$5<�'$0$*(6�$1'�$:$5'6�$1'�27+(5�5(0(',(6BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
&20(�12: WKH�3ODLQWLIIV������6KDURQ�%ODFNPRQ�0DOOR\�DQG�RYHU�����$IULFDQ�

$PHULFDQ�3ROLFH�2IILFHUV���PDOH�DQG�IHPDOH��SUHVHQW�DQG�IRUPHU���E\�DQG�WKURXJK�WKHLU�DWWRUQH\V�
&KDUOHV�-HURPH�:DUH��(VTXLUH�DQG�&KDUOHV�-HURPH�:DUH��3�$���$WWRUQH\V�	�&RXQVHOORUV�
SXUVXDQW�WR�7KH�&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW�RI�������3XEOLF�/DZ��������DQG�WKH�)HGHUDO
5XOHV�RI�&LYLO�3URFHGXUH�����HW DO���DQG�HW VHT���ILOH�WKLV�&ODVV�$FWLRQ�&RPSODLQW�DJDLQVW�WKH
'HIHQGDQW��WKH�8QLWHG�6WDWHV�&DSLWRO�3ROLFH�%RDUG��DQG�LQ�IXUWKHU�VXSSRUW�VWDWH�DV�IROORZV�

$87+25,7<
�� 7KLV�&ODVV�$FWLRQ�&RPSODLQW�LV�IRU�LPPHGLDWH��WHPSRUDU\�DQG�SHUPDQHQW

LQMXQFWLYH�UHOLHI��PRQHWDU\�GDPDJHV�DQG�DZDUGV��DQG�RWKHU�DSSURSULDWH�UHPHGLHV���
���LQFOXGLQJ��LQWHU DOLD��KLULQJ��SURPRWLRQV��IURQW�SD\��EDFN�SD\��DWWRUQH\V¶�IHHV�
H[SHUW�IHHV�DQG�RWKHU�FRVWV�

�� 3ODLQWLIIV��6JW��6KDURQ�%ODFNPRQ�0DOOR\�DQG�RYHU�����RWKHU�$IULFDQ�$PHULFDQ
8QLWHG�6WDWHV�&DSLWRO�3ROLFH�2IILFHUV��PDQ\�RI�ZKRP�ZHUH��DQG�DUH��PHPEHUV�RI
WKH�8QLWHG�6WDWHV�&DSLWRO�%ODFN�3ROLFH�$VVRFLDWLRQ��PDOH�DQG�IHPDOH��SUHVHQW�DQG
IRUPHU��6HH��(;+,%,7����KHUHE\�EULQJ�WKLV�&RPSODLQW�SXUVXDQW�WR�7KH
&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW�RI�������3XEOLF�/DZ��������DQG�WKH�)HGHUDO
5XOHV�RI�&LYLO�3URFHGXUH�����HW DO��DQG�HW VHT���3ODLQWLIIV�KDYH�FRPSOHWHG�ERWK
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3DJH����RI����

FRXQVHOLQJ�DQG�PHGLDWLRQ�ZLWK�WKH�2IILFH�RI�&RPSOLDQFH���3ODLQWLIIV¶�&ODVV�$FWLRQ
&RPSODLQW�LV�KHUHE\�WLPHO\�ILOHG�SXUVXDQW�WR�WKH�&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW
RI������

�� 7KH�&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW��³&$$´�RU�WKH�³$FW´��EHFDPH�HIIHFWLYH�RQ
-DQXDU\�����������DQG�LW�GHDOV�ZLWK�HPSOR\HH�ULJKWV�DQG�SURWHFWLRQV��DQG�ZLWK
GLVSXWH�UHVROXWLRQ�SURFHGXUHV���7KH�$FW�ZDV�WKH�ILUVW�ODZ�SDVVHG�E\�WKH����WK
&RQJUHVV���,W�DSSOLHV�HOHYHQ������FLYLO�ULJKWV��ODERU�DQG�ZRUNSODFH�ODZV�WR
HPSOR\HHV�RI�WKH�OHJLVODWLYH�EUDQFK�RI�WKH�IHGHUDO�JRYHUQPHQW��DQG�LW�HVWDEOLVKHV
GLVSXWH�UHVROXWLRQ�SURFHGXUHV�DQG�MXGLFLDO�UHPHGLHV�IRU�HPSOR\HHV�

�� &RYHUHG�XQGHU�WKH�$FW�DUH�HPSOR\HHV�RI�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�DQG�WKH
6HQDWH��WKH�&DSLWRO�*XLGH�6HUYLFH��WKH�&DSLWRO�3ROLFH��WKH�&RQJUHVVLRQDO�%XGJHW
2IILFH��WKH�2IILFH�RI�WKH�$UFKLWHFW�RI�WKH�&DSLWRO��WKH�2IILFH�RI�WKH�$WWHQGLQJ
3K\VLFLDQ��WKH�2IILFH�RI�&RPSOLDQFH��DQG�WKH�2IILFH�RI�7HFKQRORJ\�$VVHVVPHQW�
7KLV�LQFOXGHV�WKRVH�FXUUHQWO\�ZRUNLQJ��MRE�DSSOLFDQWV��DQG�IRUPHU�HPSOR\HHV�ZKR
PD\�ILOH�LQ�FHUWDLQ�FDVHV�

�� 7KH�2IILFH�RI�&RPSOLDQFH�LV�DQ�RIILFH�ZLWKLQ�WKH�OHJLVODWLYH�EUDQFK��ZLWK�D�ILYH����
PHPEHU�%RDUG�RI�'LUHFWRUV��DQ�([HFXWLYH�'LUHFWRU��D�'HSXW\�([HFXWLYH�'LUHFWRU
IRU�WKH�6HQDWH��D�'HSXW\�'LUHFWRU�IRU�WKH�+RXVH�RI�5HSUHVHQWDWLYHV��DQG�D�*HQHUDO
&RXQVHO���7KH�2IILFH�SURYLGHV�HGXFDWLRQ�DQG�LQIRUPDWLRQ�WR�HPSOR\HHV�DQG
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3DJH����RI����

HPSOR\LQJ�RIILFHV��DQG�DGPLQLVWHUV�D�SURFHGXUH�WR�UHVROYH�GLVSXWHV�DQG�WR�SURYLGH
UHPHGLHV�LI�YLRODWLRQV�DUH�IRXQG�

�� 3XUVXDQW�WR�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����WKH�³&ODVV�$FWLRQ´�5XOH��RQH�RU
PRUH�PHPEHUV�RI�D�FODVV�PD\�VXH�RU�EH�VXHG�DV�UHSUHVHQWDWLYH�SDUWLHV�RQ�EHKDOI�RI
DOO�LI�����WKH�FODVV�LV�VR�QXPHURXV�WKDW�MRLQGHU�RI�DOO�PHPEHUV�LV�LPSUDFWLFDEOH�����
WKHUH�DUH�TXHVWLRQV�RI�ODZ�RU�IDFW�FRPPRQ�WR�WKH�FODVV������WKH�FODLPV�DQG�GHIHQVHV
RI�WKH�UHSUHVHQWDWLYH�SDUWLHV�DUH�W\SLFDO�RI�WKH�FODLPV�RU�GHIHQVHV�RI�WKH�FODVV��DQG
����WKH�UHSUHVHQWDWLYH�SDUWLHV�ZLOO�IDLUO\�DQG�DGHTXDWHO\�SURWHFW�WKH�LQWHUHVW�RI�WKH
FODVV�

�� 2YHU�WZR�KXQGUHG�������$IULFDQ�$PHULFDQ�8QLWHG�6WDWHV�&DSLWRO�SROLFH�RIILFHUV
�6HH��(;+,%,7���������ZRPHQ�DQG�PHQ��DFWLYH�DQG�UHWLUHG��SUHVHQW�DQG�IRUPHU����
��MRLQ�6JW��6KDURQ�%ODFNPRQ�0DOOR\�LQ�WKLV�FODVV�DFWLRQ�&RPSODLQW�

�� 7KHUH�DUH�FXUUHQWO\�����SOXV�$IULFDQ�$PHULFDQ�%ODFN�8QLWHG�6WDWHV�&DSLWRO�SROLFH
RIILFHUV�RQ�WKH������SOXV�IRUFH�

�� 7KH�&RXUW�KDV�MXULVGLFWLRQ�RI�DOO�FRXQWV�LQ�WKLV�DFWLRQ�E\�YLUWXH�RI�������HW DO���RI
WKH�&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW�RI�������³&$$´�����8�6�&����������6HFWLRQ
����RI�WKH�&$$����8�6�&���������LQFRUSRUDWHV�E\�UHIHUHQFH�DQG�PDNHV�DSSOLFDEOH
WR�YLFWLPV�RI�UDFH�GLVFULPLQDWLRQ��LQWHU DOLD��DQG�UHODWHG�UHSULVDOV�UHWDOLDWLRQV�ZKR
DUH�FRYHUHG�E\�WKH�&$$�ULJKWV�DQG�UHPHGLHV�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI
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3DJH����RI����

���������8�6�&����������H��HW VHT��DQG�RI����8�6�&���������D��
��� %HFDXVH�3ODLQWLIIV�ZHUH�DQG�DUH�HPSOR\HG�E\�WKH�&DSLWRO�3ROLFH�LQ�WKH�'LVWULFW�RI

&ROXPELD�DQG�WKLV�&RXUW�LV�DOVR�DQ�DOWHUQDWLYH�YHQXH�IRU�VXLWV�XQGHU�WKH�&$$���
8�6�&������������WKLV�LV�WKH�SURSHU�YHQXH�IRU�WKLV�FODVV�DFWLRQ�

%$&.*5281'
$���+LVWRU\�RI�WKH�8�6��&DSLWRO�3ROLFH

��� 7KH�8QLWHG�6WDWHV�&DSLWRO�3ROLFH EHJDQ�ZLWK�D�VLQJOH�JXDUG�LQ�������ZKHQ�WKH
VHDW�RI�JRYHUQPHQW�ZDV�PRYHG�IURP�3KLODGHOSKLD�WR�:DVKLQJWRQ���-RKQ�*ROGLQJ�
WKH�LQLWLDO�JXDUG�ZDV�SDLG���������DQQXDOO\��ZDV�LQVWUXFWHG�WR�³����WDNH�DV�PXFK
FDUH�DV�SRVVLEOH�RI�WKH�SURSHUW\�RI�WKH�8QLWHG�6WDWHV�´��+RZHYHU��WKH�JXDUG�KDG�QR
OHJDO�SROLFH�DXWKRULW\��DQG�D�PDULQH�GHWDFKPHQW�DLGHG�KLP�LQ�KLV�GXWLHV�IURP�����
WR��������,Q�������WKH�SRVLWLRQ�UHFHLYHG�WKH�DXWKRULW\�RI�D�FRQVWDEOH�DQG�WKH�PDULQH
FRQWLQJHQW�ZDV�UHPRYHG�LQ�������ZKHQ�3UHVLGHQW�-RKQ�4XLQF\�$GDPV�HVWDEOLVKHG
D�³ZDWFK�´

��� 7KH�ILUVW�PRYH�WRZDUG�D�V\VWHPDWLF�SROLFLQJ�RI�WKH�&DSLWRO�ZDV�PDGH�LQ�OHJLVODWLRQ
SDVVHG�LQ�������ZKLFK�HPSRZHUHG�WKH�:DVKLQJWRQ�PXQLFLSDO�SROLFH�WR�GR�WKH�MRE��
%XW�SOHDGLQJ�WKDW�KLV�IRUFH�ZDV�RYHUZRUNHG�DQG�XQGHUSDLG��LQ������'DYLG�0�
:LOVRQ��&DSWDLQ�RI�WKH�SROLFH�ZRUNLQJ�DW�WKH�&DSLWRO��DVNHG�IRU�DXWKRUL]DWLRQ�WR
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3DJH����RI����

KLUH�PRUH�PHQ���$W�WKDW�WLPH�KH�KDG�RQO\�WKUHH�PHQ�DVVLJQHG�WR�KLP��DQG�WKHVH
VWDOZDUWV�ODERUHG����KRXUV�D�GD\�GXULQJ�FRQJUHVVLRQDO�UHFHVV�DQG����KRXUV�GDLO\
ZKHQ�WKH\�ZHUH�LQ�VHVVLRQ�

��� 7KH�WLWOH�³&DSLWRO�3ROLFH´�ZDV�ILUVW�XVHG�LQ�OHJLVODWLRQ�LQ�������LQ�WKH
$SSURSULDWLRQV�$FW�IRU�ILVFDO�\HDU��������7KH�PHDVXUH�HVWDEOLVKHG�D�WRWDO�DQQXDO
VDODU\�IRU�&DSWDLQ�&�:�&��'XQQLQJWRQ�DQG�KLV�VHYHQ�PHQ�RI��������������7KLV
VPDOO�IRUFH�ZDV�QRW�SURYLGHG�XQLIRUPV�DQG�EDGJHV�XQWLO�WKH�ODWH�����
V�

��� $V�RI�)HEUXDU\������&DSLWRO�3ROLFH�IRUFH�LV�FRPSULVHG�RI��������VZRUQ�RIILFHUV��
7KLV�QXPEHU�LQFOXGHV�����$IULFDQ�$PHULFDQ�RIILFHUV��LQFOXGLQJ���,QVSHFWRU����
/LHXWHQDQWV�����6HUJHDQWV����'HWHFWLYHV����7HFKQLFLDQV������3ULYDWHV�)LUVW�&ODVV�
���3ULYDWHV�Z�7UDLQLQJ��DQG����3ULYDWHV���7KHUHIRUH��$IULFDQ�$PHULFDQ�RIILFHUV
FRPSULVH�RQO\�WZHQW\�QLQH�SHUFHQW�������RI�WKH�FXUUHQW�IRUFH��DQG�DUH�HYHQ�PRUH
VHYHUHO\�XQGHU�UHSUHVHQWHG�LQ�WKH�UDQNLQJ�SRVLWLRQV�RI�WKH�'HSDUWPHQW����6HH�
(;+,%,7������
,Q�VXP��WKH�&DSLWRO�3ROLFH�LV�DQ�DJHQF\�RI�WKH�8QLWHG�6WDWHV�&RQJUHVV�HQWUXVWHG
ZLWK�UHVSRQVLELOLW\�IRU�JXDUGLQJ�DQG�SROLFLQJ�WKH�8QLWHG�6WDWHV�&DSLWRO�DQG
JURXQGV�DQG�WKH�EXLOGLQJV�XVHG�E\�&RQJUHVV�DQG�DJHQFLHV�RI�&RQJUHVV��WRJHWKHU
ZLWK�WKH�DGMDFHQW�SXEOLF�DUHDV�
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3DJH����RI����

%��������8�6��&DSLWRO�3ROLFH�6WDWLVWLFV
��� ,Q�������WKH�:DVKLQJWRQ�3RVW QHZVSDSHU�SXEOLVKHG�DQ�DUWLFOH�RQ�WKH�8�6��&DSLWRO

3ROLFH��WLWOHG�³0LQRULWLHV�+ROG�-XVW�����RI�WKH�7RS�5DQNV�RI�8�6��&DSLWRO
3ROLFH��3URILOH�6KRZV�´�E\�VWDII�ZULWHU�.HQQHWK�-��&RRSHU����(;+,%,7���

��� 7KH�DUWLFOH�SUHVHQWHG�D�VWDWLVWLFDO�SHUVRQQHO�SURILOH�FRPSLOHG�E\�WKH�1DWLRQDO
%ODFN�3ROLFH�$VVRFLDWLRQ��8�6��&DSLWRO�3ROLFH�&KDSWHU��(;+,%,7����

��� 7KH�8�6��&DSLWRO�3ROLFH�QHYHU�FKDOOHQJHG�RU�GLVDJUHHG�ZLWK�WKH�SHUVRQQHO
VWDWLVWLFV��VXSUD��DW����DQG�����

��� 7KH�SHUVRQQHO�VWDWLVWLFV�VKRZHG�WKDW�UDFLDO�PLQRULWLHV��LQ�������PDGH�XS�RQO\
WKLUW\�RQH�SHUFHQW��������RU�����RIILFHUV��RI�WKH��������PHPEHU�SROLFH�IRUFH��DQG
KHOG�QR�PRUH�WKDQ�VL[WHHQ�SHUFHQW�������RI�UDQNLQJ�SRVLWLRQV��IURP�GHWHFWLYH�WR
FKLHI����(;+,%,76���	����

��� 2QO\�WZHQW\�QLQH�SHUFHQW�������RI�WKH�RIILFHUV�LQ������ZDV�EODFN��DQG�RQO\�WZR
SHUFHQW������ZDV�³RWKHU�PLQRULWLHV´����(;+,%,76���	���

��� 2QO\�VL[WHHQ�������RI�WKH�IRUFH�LQ������ZDV�IHPDOH��DQG�RQO\�VL[�SHUFHQW�����
ZDV�EODFN�IHPDOH����(;+,%,76���	����
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3DJH����RI����

��� 7KH�WRWDO������SRSXODWLRQ�RI�:DVKLQJWRQ��'&�ZDV�����������6RXUFH��8�6��&HQVXV
%XUHDX��'&�2IILFH�RI�3ODQQLQJ�6WDWH�'DWD�&HQWHU��(;+,%,7����

��� %ODFNV�$IULFDQ�$PHULFDQV�FRPSULVHG�RYHU�VL[W\�SHUFHQW�������RI�WKH�WRWDO�'&
SRSXODWLRQ�LQ�������L�H���RYHU����������EODFN�UHVLGHQWV�

��� 7KH�JHQHUDO�FRQVHQVXV�LV�WKDW�IHPDOHV�UHSUHVHQWHG�RYHU����SHUFHQW�������RI�WKH
WRWDO������'&�SRSXODWLRQ��L�H������������IHPDOH�UHVLGHQWV���)XUWKHU��RYHU�����RI
WKHVH�IHPDOHV�ZHUH�EODFN��L�H�����������

��� 7KHVH�ILJXUHV��VXSUD��UHYHDO�LQ�JUDSKLF�DQG�VWDJJHULQJ�GHWDLO�WKH�RYHUZKHOPLQJ
XQGHU�UHSUHVHQWDWLRQ�WKDW�EODFN�PDOHV�DQG�EODFN�IHPDOHV�DFFRXQWHG�IRU�RQ�WKH�8�6�
&DSLWRO�3ROLFH�IRUFH�LQ������

&��������8�6��&DSLWRO�3ROLFH�6WDWLVWLFV
��� $V�SUHYLRXVO\�VWDWHG�LQ���DQG�����VXSUD��WKH�SUHVHQW��\HDU�������8�6��&DSLWRO

3ROLFH�IRUFH�LV�FRPSULVHG�RI�RYHU��������VZRUQ�RIILFHUV��PHQ�DQG�ZRPHQ�
��� 2QO\�����RU�VR��RU������RI�WKRVH��������VZRUQ�RIILFHUV�DUH�$IULFDQ�$PHULFDQ�PHQ

DQG�ZRPHQ�
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3DJH����RI����

��� 6LQFH�WKH�SRSXODWLRQ�ILJXUHV�IRU�WKH�'LVWULFW�RI�&ROXPELD�KDYH�QRW�EHHQ�WDEXODWHG
DV�\HW�IRU�WKH�\HDU�������QRU�IRU�WKH�\HDU��������WKH�QHDUHVW�'&�SRSXODWLRQ
VWDWLVWLFV�DYDLODEOH�IRU�FRPSDULVRQ�DQG�DQDO\VLV�DUH�WKRVH�IRU�WKH�\HDU�������6HH�
(;+,%,76���DQG����

��� 7KH�WRWDO������SRSXODWLRQ�RI�:DVKLQJWRQ��'&�ZDV����������6RXUFH��8�6��&HQVXV
%XUHDX��'&�2IILFH�RI�3ODQQLQJ�6WDWH�'DWD�&HQWHU��(;+,%,7����

��� %ODFNV�$IULFDQ�$PHULFDQV�FRPSULVHG�RYHU�VL[W\�SHUFHQW�������RI�WKH�WRWDO�'&
SRSXODWLRQ�LQ�������L�H���RYHU����������EODFN�UHVLGHQWV��(;+,%,7����

��� 7KHVH�ILJXUHV�����������������DQG�����VXSUD��VSHDN�IRU�WKHPVHOYHV�LQ
GHPRQVWUDWLQJ�WKH�VHYHU�XQGHU�UHSUHVHQWDWLRQ�RI�$IULFDQ�$PHULFDQ�PHQ�DQG
ZRPHQ�RQ�WKH�8�6��&DSLWRO�3ROLFH�IRUFH�
%XW��WKH�VWDWLFV�DUH�HYHQ�ZRUVH�IRU�$IULFDQ�$PHULFDQV��DQG�RWKHU�PLQRULWLHV��IRU
UHSUHVHQWDWLRQ�LQ�WKH�UDQNLQJ�&DSLWRO�3ROLFH�SRVLWLRQV��DV�UHYHDOHG�KHUHDIWHU�LQ����
LQIUD �$QG��6HH��(;+,%,7����

��� ([KLELW�� UHYHDOV�WKH�UDQNV�RI�WKH�VZRUQ�RIILFHUV�LQ�WKH�8�6��&DSLWRO�3ROLFH�DV�RI
)HEUXDU\�������IURP�WKH�UDQN�RI�GHWHFWLYH�WR�FKLHI�

��� $FFRUGLQJ�WR�WKH�FXUUHQW��)HEUXDU\�������SHUVRQQHO�VWDWLVWLFV�RI�WKH�8�6��&DSLWRO
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3DJH����RI����

3ROLFH��(;+,%,7�����QR�LPSURYHPHQW ZKDWVRHYHU�KDV�EHHQ�PDGH�E\�WKH�IRUFH�LQ
WKH�DUHDV�RI�PLQRULW\�UHFUXLWPHQW�DQG�SURPRWLRQV���:KLWH�PHQ�FRQWLQXH�WR�EH�DW
WKH�WRS�RI�WKH�IRUFH�DQG�UDFLDO�PLQRULWLHV��SDUWLFXODUO\�$IULFDQ�$PHULFDQV�
FRQWLQXH�WR�EH�FOXVWHUHG�DW�WKH�ERWWRP�RI�WKH�UDQNV��MXVW�DV�ZDV�UHSRUWHG�E\�WKH
:DVKLQJWRQ�3RVW LQ���������(;+,%,7����

��� 7KH�ILJXUHV�DQG�VWDWLFV�LQ�(;+,%,7�� GR�QRW�OLH��DQG�DUH�UHYHDOLQJ�LQ�WKHLU
FRPSRVLWLRQ�DQG�VLPSOLFLW\�
�����$V�RI�)HEUXDU\����������
�D� 7KHUH�DUH��������VZRUQ�&DSLWRO�3ROLFH�RIILFHUV�
�E� ����RU�������RI�WKH�VZRUQ�RIILFHUV�KROG�UDQNV�IURP�GHWHFWLYH�XS�WR�FKLHI�
�F� 0LQRULWLHV�KROG�MXVW���������SRVLWLRQV��RI�WKH�WRS�UDQNV�RI�WKH�8�6�

&DSLWRO�3ROLFH�
�G� 2I�WKDW������RU����SRVLWLRQV��$IULFDQ�$PHULFDQV�KROG�MXVW��������

SRVLWLRQV��
�H� 2I�WKH������RU����SRVLWLRQV��RWKHU�PLQRULWLHV��RQH�����$PHULFDQ�,QGLDQ�

WZR�����$VLDQV�DQG�IRXU�����+LVSDQLFV�DFFRXQW�IRU�������SRVLWLRQV��
�I� 2I�WKH�WRS�ILYH�����SRVLWLRQV�RQ�WKH�IRUFH��DOO��������DUH�ZKLWH�PDOHV�
�J� 7KH�KLJKHVW�UDQNLQJ�$IULFDQ�$PHULFDQ�LV�D�PDOH�LQVSHFWRU����RI��

LQVSHFWRUV�RQ�WKH�IRUFH���IRXU�UDQNV�GRZQ�IURP�WKH�WRS��FKLHI��
�K� 7KH�KLJKHVW�UDQNLQJ�$IULFDQ�$PHULFDQ�IHPDOHV�DUH�VHUJHDQWV����RI����

VHUJHDQWV�VSHFLDO�WHFKQLFLDQV���VHYHQ�UDQNV�GRZQ�IURP�WKH�WRS��FKLHI��
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3DJH����RI����

�L� 7KHUH�DUH����$IULFDQ�$PHULFDQ�IHPDOHV�RQ�WKH�IRUFH���7KHUHIRUH��$IULFDQ�
$PHULFDQ�IHPDOHV�UHSUHVHQW�RQO\������RI�WKH�RIILFHUV�

�M� 7KHUH�DUH�����$IULFDQ�$PHULFDQ�PDOHV�RQ�WKH�IRUFH���7KHUHIRUH��$IULFDQ�
$PHULFDQ�PDOHV�UHSUHVHQW�RQO\�������RI�WKH�RIILFHUV�

�N� 7KHUH�DUH�����ZKLWH�IHPDOHV�RQ�WKH�IRUFH�������RI�RIILFHUV�
�O� 7KHUH�DUH�����ZKLWH�PDOHV�RQ�WKH�IRUFH������RI�RIILFHUV��
�P� 7KHUH�DUH���$PHULFDQ�,QGLDQ�IHPDOHV�RQ�WKH�IRUFH��������RI�RIILFHUV��
�Q� 7KHUH�LV�RQH�����$PHULFDQ�,QGLDQ�PDOH�RQ�WKH�IRUFH��������RI�RIILFHUV��
�R� 7KHUH�DUH�QR�����$VLDQ�IHPDOHV�RQ�WKH�IRUFH�
�S� 7KHUH�DUH����$VLDQ�PDOHV�RQ�WKH�IRUFH��������RI�RIILFHUV��
�T� 7KHUH�DUH���+LVSDQLF�IHPDOHV�RQ�WKH�IRUFH��������RI�RIILFHUV��
�U� 7KHUH�DUH����+LVSDQLF�PDOHV�RQ�WKH�IRUFH�������RI�RIILFHUV��
�V� 2XW�RI����FDSWDLQV�RQ�WKH�IRUFH��WKHUH�DUH�QR�����PLQRULWLHV�UHSUHVHQWHG��

7KUHH�������FDSWDLQV�DUH�ZKLWH�IHPDOHV�DQG����������FDSWDLQV�DUH�ZKLWH
PDOHV�

�W� 1R�����EODFN�IHPDOHV�DUH�UHSUHVHQWHG�LQ�WKH����PHPEHU�OLHXWHQDQW�UDQN�
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���
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3DJH����RI����

��� 7KH�JUDSKLF�LQ���$��VXSUD��GHPRQVWUDWHV�VWULNLQJO\�WKH�RYHUZKHOPLQJ�GRPLQDWLRQ
RI�WKH�WRS�UDQNV�LQ�WKH�IRUFH�E\�ZKLWH�PDOHV��SULPDULO\��DQG�ZKLWH�IHPDOHV�
VHFRQGDULO\�

��� $V���%��VXSUD��FOHDUO\�UHYHDOV��HYHQ�LQ�WKH�ORZHU�UDQNV�RI�WKH�IRUFH�$IULFDQ�
$PHULFDQV�DQG�RWKHU�PLQRULWLHV�DUH�VHYHUHO\�XQGHU�UHSUHVHQWHG��VLQFH�ZKLWH�PDOHV
FRPSULVH�DW�OHDVW��������������RI�RIILFHUV�LQ�WKH�ORZHU�UDQNV�DQG�ZKLWH�IHPDOHV
FRQVWLWXWH�����������RI�WKH�ORZHU�UDQNV�

��� :LWK�OLWWOH�WR�QR�SRVLWLYH�DQG�XQELDVHG�UHFUXLWPHQW�RI�$IULFDQ�$PHULFDQ
PDOHV�DQG�IHPDOHV��DQG�RWKHU�PLQRULWLHV��LQWR�WKH�XSSHU��WRS��DQG�ORZHU
UDQNV�RI�WKH�IRUFH��WKH�&DSLWRO�3ROLFH�ZLOO�FRQWLQXH�WR�EH�D�PRGHUQ�GD\
YHUVLRQ�RI�D���WK &HQWXU\�6RXWKHUQ�3ODQWDWLRQ�LQ�ODZ�HQIRUFHPHQW�

��� ,Q�VXP��UDFLDO�GLVFULPLQDWLRQ�LV�UDPSDQW�LQ�WKH�UDQNV�RI�WKH�8�6��&DSLWRO�3ROLFH�

&2817�21(
5$&(�',6&5,0,1$7,21BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK����
��� 7KH�VWDWLVWLFV�SUHVHQWHG��VXSUD��DUH�FRPSHOOLQJ�DQG�UHYHDOLQJ��DQG�XQGHQLDEOH�
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3DJH����RI����

HPSOR\PHQW�GLVFULPLQDWLRQ�LV�UDPSDQW�ZLWKLQ�WKH�8�6��&DSLWRO�3ROLFH�IRUFH�
��� &RQVLGHULQJ�WKH�ORFDWLRQ�RI�WKH�&DSLWRO��LQ�:DVKLQJWRQ��'&��DQG�WKH

RYHUZKHOPLQJ�QXPEHUV�RI�KLJKO\�TXDOLILHG�$IULFDQ�$PHULFDQ�PDOHV�DQG�IHPDOHV
LQ�:DVKLQJWRQ��'&�DQG�LWV�VXUURXQGLQJ�FRPPXQLWLHV��LQWHU DOLD��LW�LV�YLUWXDOO\
LPSRVVLEOH�IRU�EODFN�PDOHV�DQG�IHPDOHV�WR�EH�XQGHU�UHSUHVHQWHG�DV�WKH\�DUH�LQ�ERWK
WKH�WRS�DQG�ORZHU�UDQNV�RI�WKH�&DSLWRO�3ROLFH�IRUFH�ZLWKRXW�WKH�LQWHUYHQWLRQ�RI�UDFH
GLVFULPLQDWLRQ�DJDLQVW�WKHP�

��� 6LQFH�������WKH�8�6��&DSLWRO�3ROLFH�KDV�H[SHULHQFHG�WKUHH�����SURPRWLRQDO�F\FOHV
IRU�WKH�UDQNV�RI�OLHXWHQDQW�DQG�VHUJHDQW������������������������DQG�����������
IRU�WKH�WRWDO�RI�D�VL[�����\HDU�SHULRG�

��� 'XULQJ�WKH�����������SURPRWLRQDO�F\FOH��WKH�SURPRWLRQV�DPRQJ�WKH�UDQNV�RI
OLHXWHQDQW�DQG�VHUJHDQW�ZHUH�DV�IROORZV�

/LHXWHQDQWV������������ 6HUJHDQWV������������
%ODFN�0DOHV ��������������������������� %ODFN�0DOHV ����������������������������
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3DJH����RI����

%ODFN�)HPDOHV ��������������������������� %ODFN�)HPDOHV ����������������������������+LVSDQLF�)HPDOHV ��������������������������� :KLWH�0DOHV ��������������������������:KLWH�)HPDOHV ���������������������������� :KLWH�)HPDOHV ���������������������������:KLWH�0DOHV ����������������������������727$/ �������������������������� 727$/ �������������������������

��� %ODFN�$IULFDQ�$PHULFDQ�PDOHV�DQG�IHPDOHV�ZHUH�FOHDUO\�XQGHU�UHSUHVHQWHG�LQ�WKH
����������SURPRWLRQDO�F\FOH�LQ�WKH�UDQNV�RI�OLHXWHQDQW�DQG�VHUJHDQW�

��� 'XULQJ�WKH�����������SURPRWLRQDO�F\FOH��WKH�SURPRWLRQV�DPRQJ�WKH�UDQNV�RI
OLHXWHQDQW�DQG�VHUJHDQW�ZHUH�DV�IROORZV�

/LHXWHQDQWV������������ 6HUJHDQWV������������
%ODFN�0DOHV ���������������������������� %ODFN�0DOHV ����������������������������%ODFN�)HPDOHV ��������������������������� %ODFN�)HPDOHV ������������������������������:KLWH�0DOHV ���������������������������� :KLWH�0DOHV ���������������������������:KLWH�)HPDOHV ���������������������������� :KLWH�)HPDOHV ���������������������������727$/ ���������������������������� 727$/ ���������������������������

��� %ODFN�$IULFDQ�$PHULFDQ�PDOHV�DQG�IHPDOHV�ZHUH�FOHDUO\�XQGHU�UHSUHVHQWHG�LQ�WKH
����������SURPRWLRQDO�F\FOH�LQ�WKH�UDQNV�RI�OLHXWHQDQW�DQG�VHUJHDQW�
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3DJH����RI����

��� 'XULQJ�WKH������������DV�RI��������SURPRWLRQDO�F\FOH��WKH�SURPRWLRQV�DPRQJ�WKH
UDQNV�RI�OLHXWHQDQW�DQG�VHUJHDQW�ZHUH�DV�IROORZV�

/LHXWHQDQWV�������������� 6HUJHDQWV��������������
%ODFN�0DOHV ��������������������������� %ODFN�0DOHV �����������������������������%ODFN�)HPDOHV ��������������������������� %ODFN�)HPDOHV �����������������������������:KLWH�0DOHV ���������������������������� :KLWH�0DOHV ����������������������������:KLWH�)HPDOHV ��������������������������� :KLWH�)HPDOHV ������������������������������2WKHU�0LQRULW\�0DOHV ������������������������������727$/ ���������������������������� 727$/ ���������������������������

��� ,Q�VXP��GXULQJ�WKH�VL[�����\HDU�SHULRG�RI������WR�������DQG�LQ�RQH�FDVH�RI�VHUJHDQW
SURPRWLRQV�IURP������WR��������FRYHULQJ�WKUHH�����SURPRWLRQDO�F\FOHV��SURPRWLRQV
RI�OLHXWHQDQWV�DQG�VHUJHDQWV�ZHUH�DV�IROORZV�

/LHXWHQDQWV 6HUJHDQWV�

�������������3URPRWLRQDO�&\FOHV�
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3DJH����RI����

%ODFN�0DOHV ��������������������������� %ODFN�0DOHV ��������������������������%ODFN�)HPDOHV ��������������������������� %ODFN�)HPDOHV ����������������������������+LVSDQLF�)HPDOHV ���������������������������� :KLWH�0DOHV ��������������������������:KLWH�0DOHV ��������������������������� :KLWH�)HPDOHV ��������������������������:KLWH�)HPDOHV ���������������������������� 2WKHU�0LQRULW\�0DOHV ����������������������������727$/ ��������������������������� 727$/ ���������������������������

��� %ODFN�$IULFDQ�$PHULFDQ�PDOHV�DQG�IHPDOHV�ZHUH�VHYHUHO\�XQGHU�UHSUHVHQWHG
GXULQJ�WKH�WKUHH�����SURPRWLRQDO�F\FOHV�IURP������WR������LQ�WKH�UDQNV�RI
OLHXWHQDQW�DQG�VHUJHDQW�

��� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH\��LQGLYLGXDOO\�DQG�DV�D�FODVV�RI�$IULFDQ�
$PHULFDQV�%ODFNV�KDYH�EHHQ�GHQLHG�SURPRWLRQV�DQG�SURPRWLRQDO�RSSRUWXQLWLHV
EHFDXVH�RI�WKHLU�UDFH��DQG�WKDW�WKHLU�UDFH��$IULFDQ�$PHULFDQ�%ODFN��KDV�KDG�QR
UHODWLRQ�ZKDWVRHYHU�WR�WKH�TXDOLILFDWLRQV�RI�WKH�SRVLWLRQV�SURPRWLRQV�RI�ZKLFK�WKH\
KDYH�EHHQ�GHQLHG�DQG�FRQWLQXH�WR�EH�GHQLHG�LQ�WKH�8�6��&DSLWRO�3ROLFH�

��� $�VSHFLILF��HJUHJLRXV�DQG�KXPDQ�H[DPSOH�RI�UDFH�GLVFULPLQDWLRQ�RQ�WKH�&DSLWRO
3ROLFH�IRUFH�LV�WKH�FDVH�RI�6JW��6KDURQ�%ODFNPRQ�0DOOR\��D�EODFN�IHPDOH��ZKR
UHFHQWO\�DSSOLHG�IRU�D�SURPRWLRQ�WR�WKH�SRVLWLRQ�RI�OLHXWHQDQW���)LUVW�RI�DOO��LW
VKRXOG�EH�QRWHG�WKDW�LQ�DOO�RI�WKH�����\HDU�KLVWRU\�RI�WKH�IRUFH��WKHUH�KDV�QHYHU
EHHQ�D�EODFN�IHPDOH�OLHXWHQDQW��DQG�WKHUH�KDYH�RQO\�EHHQ�D�IHZ�EODFN�PDOH
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3DJH����RI����

OLHXWHQDQWV�RQ�WKH�IRUFH�
��� ,Q�6JW��%ODFNPRQ�0DOOR\¶V�FDVH��VKH�DFWXDOO\�SDVVHG�WKH�SURPRWLRQDO

H[DPLQDWLRQ��RQO\�WR�KDYH�KHU�VFRUHV�GHOLEHUDWHO\�DQG�PDOLFLRXVO\�GRZQ�JUDGHG�WR
EHORZ�SDVVLQJ�DIWHU�WKH�SURPRWLRQ�DXWKRULWLHV�EHFDPH�DZDUH�WKDW�WKH�SDVVLQJ
JUDGHV�ZHUH�KHUV��D�EODFN�IHPDOH�RIILFHU���
7KHUH�DUH�RWKHU�H[DPSOHV��DV�ZHOO��RI�UDFH�GLVFULPLQDWLRQ�RQ�WKH�IRUFH���2IILFHUV
*DU\�'��*RLQHV�DQG�(DUO�$OOHQ��-U��KDYH�EHHQ�VXEMHFWHG�WR�UDFH�GLVFULPLQDWLRQ�
KDUDVVPHQW��DQG�KRVWLOH�ZRUN�HQYLURQPHQWV�ZKLOH�VHUYLQJ�RQ�GLJQLWDU\�SURWHFWLRQ
GHWDLOV�LQ�2KLR��7HQQHVVHH��HW DO�

��� $QRWKHU�H[DPSOH�RI�UDFH�GLVFULPLQDWLRQ�LV�WKH�FDVH�RI�6JW��)UDQN�$GDPV��D�EODFN
PDOH�RIILFHU���'HVSLWH�WKH�UHFRPPHQGDWLRQ�RI�KLV�6HFWLRQ�&RPPDQGHU��/W��'RQ
'L[RQ��WKDW�KH�EH�SURPRWHG�WR�WKH�UDQN�RI�OLHXWHQDQW��6JW��$GDPV�ZDV�GHQLHG�KLV
SURPRWLRQ��KH�EHOLHYHV��VROHO\�RQ�WKH�EDVLV�RI�KLV�UDFH�
5HWLUHG�RIILFHU�'XYDOO�:��3KHOSV�KDV�EHHQ�WKH�WDUJHW��GXULQJ�KLV�VHUYLFH�RQ�WKH
IRUFH��RI�UDFH�GLVFULPLQDWLRQ��KRVWLOH�ZRUN�HQYLURQPHQW��DQG�LQWHQWLRQDO�LQIOLFWLRQ
RI�HPRWLRQDO�DQG�RU�PHQWDO�GLVWUHVV�RU�DQJXLVK�DORQJ�ZLWK�PDQ\�RWKHU�EODFN
RIILFHUV���3KHOSV�ZDV�IRUFHG�WR�UHWLUH�E\�WKH�IRUFH�
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��� $QG�DJDLQ��DQRWKHU�RI�PDQ\�H[DPSOHV�RI�UDFH�GLVFULPLQDWLRQ�RQ�WKH�IRUFH�LV�WKH
FDVH�RI�2IILFHU�/DUU\�,NDUG��ZKR�KDV�UHSHDWHGO\�EHHQ�GHQLHG�KLV�UHTXHVW�IRU
DVVLJQPHQW�WR�WKH�.���8QLW���2IILFHU�,NDUG�EHOLHYHV�KLV�GHQLDO�RI�DVVLJQPHQW�WR�.�
��KDV�EHHQ�GXH�WR�KLV�UDFH��EODFN�
%ODFN�RIILFHUV�/LQYDO�-RQHV��$OIUHG�0RIIHW��DQG�/HUR\�7��6KLHOGV�KDYH�EHHQ
DEXVLYHO\�GLVFKDUJHG���6JW��6KDURQ�%ODFNPRQ�0DOOR\��'DYLG�)OHPLQJ�DQG
/D9HUQH�-RKQVRQ�5H\QROGV�KDYH�UHFHLYHG�GLVSDUDWH�WUHDWPHQW�DQG�KDYH�EHHQ
VXEMHFWHG�WR�KRVWLOH�ZRUN�HQYLURQPHQWV�

&2817�7:2
6(;�*(1'(5�',6&5,0,1$7,21BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK����
��� )HPDOH�3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH\��LQGLYLGXDOO\�DQG�DV�D�FODVV�RI

$IULFDQ�$PHULFDQ�%ODFN�IHPDOHV��KDYH�EHHQ�GHQLHG�SURPRWLRQV�DQG�SURPRWLRQDO
RSSRUWXQLWLHV�EHFDXVH�RI�WKHLU�VH[�JHQGHU��IHPDOH��DQG�WKDW�WKHLU�VH[�JHQGHU
�IHPDOH��KDV�KDG�QR�UHODWLRQ�WR�WKH�TXDOLILFDWLRQV�RI�WKH�SRVLWLRQV�SURPRWLRQV�RI
ZKLFK�WKH\�KDYH�EHHQ�GHQLHG�DQG�FRQWLQXH�WR�EH�GHQLHG�LQ�WKH�8�6��&DSLWRO�3ROLFH�
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��� %ODFN�IHPDOH�RIILFHUV�5HJLQD�%ROGHQ�:KLWWDNHU��6KDURQ�%ODFNPRQ�0DOOR\�
7HUHVD�%UDGE\��DQG�RWKHUV�RQ�WKH�IRUFH�KDYH�EHHQ�YLFWLPV�RI�VH[�JHQGHU
GLVFULPLQDWLRQ�LQ�WKH�DUHDV�RI�SURPRWLRQV��GLVFLSOLQH��DVVLJQPHQWV���HW DO�

&2817�7+5((
$%86,9(�',6&+$5*(BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 1XPHURXV�3ODLQWLIIV�����LQIUD��EHOLHYH��DYHU�DQG�DOOHJH�WKDW�'HIHQGDQWV�DUH�OLDEOH
WR�WKHP�IRU�DEXVLYH�GLVFKDUJH�

��� 7KHVH�3ODLQWLIIV�LQFOXGH��LQWHU DOLD��$OIUHG�/��0RIIHWW��/LQYDO�-RQHV��'HUHN�:DWHUV�
DQG�/HUR\�7��6KLHOGV��6HH��(;+,%,76 �����������D������DQG�����

��� 7KHVH�3ODLQWLIIV��DQG�RWKHU�LQ�WKLV�FODVV�RI�OLWLJDQWV��ZHUH�DEXVLYHO\�GLVFKDUJHG
ZKHQ�WKH�'HIHQGDQWV�ILUHG�WKHP�IRU�UHDVRQV�WKDW�YLRODWH�SROLF\�RU�WKHLU�ILULQJV
ZHUH�SURKLELWHG�E\�ODZ�
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��� 0HPEHUV�RI�WKLV�FODVV�RI�3ODLQWLIIV�FRQWLQXH�WR�WKLV�GD\�WR�EH�DEXVLYHO\�GLVFKDUJHG
IURP�WKH�8�6��&DSLWRO�3ROLFH�

��� $EXVLYH�GLVFKDUJHV��UDFH�GLVFULPLQDWLRQ�DQG�VH[�JHQGHU�GLVFULPLQDWLRQ�RI�$IULFDQ�
$PHULFDQ�PDOHV�DQG�IHPDOHV�KDV�EHHQ��DQG�FRQWLQXHV�WR�EH��VHYHUH�DQG�SHUYDVLYH
ZLWKLQ�WKH�8�6��&DSLWRO�3ROLFH�

&2817�)285
,17(17,21$/�,1)/,&7,21�2)�(027,21$/$1'�25�0(17$/�',675(66�25�$1*8,6+BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�'HIHQGDQWV�KDV�LQWHQWLRQDOO\�RU�UHFNOHVVO\
FDXVHG��DQG�FRQWLQXH�WR�FDXVH�WKHP��LQGLYLGXDOO\�DQG�DV�D�FODVV��HPRWLRQDO�RU
PHQWDO�GLVWUHVV�RU�DQJXLVK�

��� $V�SUHVHQWHG�LQ�WKLV�&RPSODLQW��VXSUD DQG�LQIUD��WKH�FRQGXFW�RI�'HIHQGDQW�WRZDUGV
3ODLQWLIIV�KDV�EHHQ��DQG�FRQWLQXHV�WR�EH��LQWHQWLRQDO�DQG�RU�UHFNOHVV��H[WUHPH�DQG
RXWUDJHRXV��DQG�WKH�FRQGXFW�FDXVHG��DQG�FRQWLQXHV�WR�FDXVH��HPRWLRQDO�DQG�RU
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PHQWDO�GLVWUHVV�DQG�RU�DQJXLVK�WR�WKH�3ODLQWLIIV��DQG�WKH�HPRWLRQDO�DQG�RU�PHQWDO
GLVWUHVV�DQG�RU�DQJXLVK�ZDV��DQG�FRQWLQXHV�WR�EH��VHYHUH����6HH��(;+,%,76����
��������DQG�����LQWHU DOLD��

��� 7KH�UHIHUHQFHG�H[KLELWV��LQWHU DOLD��DUH�LQVLJKWIXO�ZLWK�UHJDUGV�WR�WKLV�&RXQW�
�D� ³>8�6�&�3��RIILFHU@�0LOOKDP�UHSHDWHGO\�FDOOHG�ZRPHQ�ELWFKHV�DQG�G\NHV��

+LV�H[FXVH�IRU�FDOOLQJ�WKHP�WKHVH�QDPHV�ZDV�KH�ZDV�SUHSDULQJ�WKHP�IRU
WKH�VWUHHW���,�UHPHPEHU�0LOOKDP�WHOOLQJ�WKH�FODVV�KRZ�RQH�IHPDOH�LQ�D
SUHYLRXV�FODVV�ZDV�QRW�SHUIRUPLQJ�XS�WR�VWDQGDUGV���6R�KH�µKDG�WR�WDNH�KHU
XQGHU�KLV�ZLQJ¶���+H�WKHQ�ZLQNHG�WR�WKH�FODVV�DQG�VDLG�µLI�\RX�NQRZ�ZKDW�,
PHDQ¶���:KLFK�PHDQV�KH�KDG�VH[XDO�UHODWLRQV�ZLWK�D�IHOORZ�RIILFHU�ZKLFK
LV�VWURQJO\�GLVFRXUDJHG�E\�WKH�GHSDUWPHQW�´���(;+,%,7����

�E� ³�����/W��5H\QROGV�ZDV�SUHVVXULQJ�0U��>'HUHN�/�@�:DWHUV��(;+,%,7����WR
DGPLW�KH�KDG�FKHDWHG�RQ�WKH�H[DP��EXW�0U��:DWHUV�LQVLVWHG�WKDW�KH�GLG
QRW�´���(;+,%,7����

�F� ³*(7�7+(�)8&.�287�2)�7+(�675((7�<28�)8&.,1¶�1,**(5�´��
:KLWH�RIILFHU�GULYHU�RI�D�8�6�&�3��VFRXW�FDU�\HOOHG�WR�DQ�HOGHUO\�EODFN�PDOH
DWWHPSWLQJ�WR�FURVV�WKH�VWUHHW��EXW��REYLRXVO\�WRR�VORZO\�IRU�WKH�ZKLWH
RIILFHU�����(;+,%,7����

�G� ³�����ZH�DUH�EHLQJ�VHUYHG�ODVW�EHFDXVH�\RX�DUH�EODFN�´���(;+,%,7����
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��� 2Q�VHYHUDO�OHYHOV�DQG�WKURXJK�QXPHURXV�IDFWXDO�FLUFXPVWDQFHV�'HIHQGDQW�LV�OLDEOH
WR�3ODLQWLIIV�IRU�WKH�WRUW�RI�LQWHQWLRQDO�LQIOLFWLRQ�RI�HPRWLRQDO�GLVWUHVV�DQG�RU
PHQWDO�DQJXLVK�

&2817�6,;
',63$5$7(�75($70(17�+267,/(:25.�(19,5210(17BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�'HIHQGDQW�KDV�VXEMHFWHG�WKHP��LQGLYLGXDOO\
DQG�DV�D�FODVV��WR�GLVSDUDWH�WUHDWPHQW�DQG�D�KRVWLOH�ZRUN�HQYLURQPHQW�

��� 7KLV�GLVSDUDWH�WUHDWPHQW�DQG�KRVWLOH�ZRUN�HQYLURQPHQW�WKDW�'HIHQGDQW�KDV
LQIOLFWHG�XSRQ�3ODLQWLIIV�ZDV��DQG�FRQWLQXHV�WR�EH��XQZHOFRPH��VHYHUH�DQG
SHUYDVLYH�

��� 7KLV�GLVSDUDWH�WUHDWPHQW�DQG�KRVWLOH�ZRUN�HQYLURQPHQW�LV�LQ�YLRODWLRQ�RI�7LWOH�9,,
RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV�DPHQGHG�E\�WKH�&LYLO�5LJKWV�$FW�RI������
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ZKLFK�VWDWHV�LQ�SHUWLQHQW�SDUW�WKDW�LW�LV�LOOHJDO�³WR�GLVFULPLQDWH�DJDLQVW�DQ\
LQGLYLGXDO�ZLWK�UHVSHFW�WR�KLV�>RU�KHU@�FRPSHQVDWLRQ��WHUPV��FRQGLWLRQV��RU
SULYLOHJHV�RI�HPSOR\PHQW�EHFDXVH�RI�VXFK�LQGLYLGXDO¶V�UDFH��FRORU��UHOLJLRQ��VH[�RU
QDWLRQDO�RULJLQ�´�������H���D�����RI�7LWOH�9,,�

��� 7KH�IROORZLQJ�H[KLELWV��LQWHU DOLD��DUH�LQVLJKWIXO�ZLWK�UHVSHFW�WR�WKLV�&RXQW��6L[��
�D� (;+,%,7���� 'DYLG�)OHPLQJ��1RYHPEHU�������
�E� (;+,%,7���� 6KDURQ�%ODFNPRQ�0DOOR\��)HEUXDU\�WKUX�0DUFK

������
�F� (;+,%,7���� /DYHUQH�0��-RKQVRQ�5H\QROGV��0D\�-XO\������
�G� (;+,%,7���� -XQH����������$JHQGD�IRU�0HHWLQJ�ZLWK�&KLHI

9DUH\�
��� 7KH�FOHDU�PDQGDWH�RI�SXEOLF�SROLF\�DQG�IHGHUDO�ODZ�LV�WKDW�WKH�IHGHUDO�ZRUNSODFH

QRW�WROHUDWH�D�KRVWLOH�ZRUN�HQYLURQPHQW�RI�LWV�SURWHFWHG�FODVV�RI�HPSOR\HHV�
��� &DSLWRO�+LOO��ZKHUH�WKH�ODZV�ZHUH��DQG�DUH���ZULWWHQ�PXVW�QRW EH�DQ�H[FHSWLRQ

WR�WKH�HQIRUFHPHQW�RI�WKHP�

&2817�6(9(1
6(;8$/�+$5$660(17BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
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3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 6RPH�RI�WKH�3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH\�KDYH�EHHQ��DQG�FRQWLQXH
WR�EH��VXEMHFWHG�WR�VH[XDO�KDUDVVPHQW�E\�WKH�'HIHQGDQW�

��� 7KLV�VH[XDO�KDUDVVPHQW�ZDV�DQG�LV�NQRZQ�WR�WKH�'HIHQGDQW��DQG�RU�VKRXOG�KDYH
UHDVRQDEO\�EHHQ�NQRZQ�WR�WKH�'HIHQGDQW��DQG�DSSURSULDWH�DFWLRQV�PHDQW�WR�HQG�WKH
KDUDVVPHQW�ZHUH�QRW��DQG�DUH�QRW�EHLQJ��WDNHQ�

��� 6H[XDO�KDUDVVPHQW�LV�WKH�XQZHOFRPH�VH[XDO�DGYDQFHV��UHTXHVWV�IRU�VH[XDO�IDYRUV�
DQG�RWKHU�YHUEDO�RU�SK\VLFDO�FRQGXFW�RI�D�VH[XDO�QDWXUH�

��� 7KLV�KDUDVVPHQW�PD\�WDNH�SODFH�LQ�WZR�PDMRU�IRUPV���L��DQ�HPSOR\HH�PD\�EH
VXEMHFWHG�WR�D�VLWXDWLRQ�LQ�ZKLFK�VH[XDO�IDYRUV�DUH�GHPDQGHG�IURP�KHU�RU�KLP�DV�D
FRQGLWLRQ�RI�PDLQWDLQLQJ�HPSOR\PHQW��6HH��(;+,%,7�����LQWHU DOLD���DQG��LL�
DQRWKHU�IRUP�RI�VH[XDO�KDUDVVPHQW�LV�WHUPHG�³KRVWLOH�HQYLURQPHQW�´�ZKLFK�RFFXUV
ZKHQ�XQZHOFRPH�VH[XDO�DGYDQFHV��FRPPHQWV��RU�UHIHUHQFHV�DUH�VHYHUH�DQG
SHUYDVLYH�DQG�D�³UHDVRQDEOH�ZRPDQ�RU�UHDVRQDEOH�PDQ�´�RU�³D�UHDVRQDEOH�SHUVRQ�´
RU�D�³SHUVRQ�LQ�WKH�SRVLWLRQ�RI�3ODLQWLIIV´�ZRXOG�ILQG�WKH�FRQGXFW�RIIHQVLYH�

��� 8VLQJ�6HFWLRQ�����RI�WKH�&RQJUHVVLRQDO�2IILFH�RI�$FFRXQWDELOLW\�$FW�RI��������
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8�6�&�������HW VHT����7LWOH�9,,�DQG�WKH�(TXDO�(PSOR\PHQW�2SSRUWXQLW\
&RPPLVVLRQ��KHUHLQDIWHU�³((2&´��JXLGHOLQHV��IHGHUDO�FRXUWV�KDYH�FRQVLVWHQWO\
KHOG�VH[XDO�KDUDVVPHQW�WR�EH�D�IRUP�RI�HPSOR\PHQW�GLVFULPLQDWLRQ�EDVHG�RQ�VH[�
WKHUHE\�DFWLRQDEOH�XQGHU�7LWOH�9,,����6HH��0HULWRU�6DYLQJV�%DQN Y��9LQVRQ�����
8�6�����������������6��&W���������

&2817�(,*+7
',6&5,0,1$7,21�,1�352027,216�%$6('�21�5$&(�$1'�&2/25BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 6HFWLRQ�����RI�WKH�&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW��³&$$´��SURYLGHV�WKDW�DOO
KLULQJ��SURPRWLRQV��SD\��EHQHILWV��GLVFLSOLQH��GLVFKDUJH��DQG�RWKHU�SHUVRQQHO
DFWLRQV�DIIHFWLQJ�FRYHUHG�HPSOR\HHV�VKDOO�EH�IUHH�IURP�GLVFULPLQDWLRQ�EDVHG�RQ
UDFH�DQG�FRORU��ZLWKLQ�WKH�PHDQLQJ�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV
DPHQGHG�E\�WKH�&LYLO�5LJKWV�$FW�RI������

��� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW��DV�LQGLYLGXDOV�DQG�DV�D�FODVV��WKH\�KDYH
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EHHQ�GHQLHG�SURPRWLRQV�EDVHG�RQ�WKHLU�UDFH�DQG�FRORU��$IULFDQ�$PHULFDQ�%ODFN���
�6HH��LQWHU DOLD��(;+,%,76���������HW DO��

��� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��UHOHYDQW�DQG�PDWHULDO�SDUW��LQ�VXSSRUW�RI�DOO
FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
WKLV�&RPSODLQW�

&2817�1,1(
',6&5,0,1$7,216�,1�352027,216%$6('�21�6(;BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 6HFWLRQ�����RI��WKH�&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW��³&$$´��SURYLGHV�WKDW�DOO
KLULQJ��SURPRWLRQV��SD\��EHQHILWV��GLVFLSOLQH��GLVFKDUJH��DQG�RWKHU�SHUVRQQHO
DFWLRQV�DIIHFWLQJ�FRYHUHG�HPSOR\HHV�VKDOO�EH�IUHH�IURP�GLVFULPLQDWLRQ�EDVHG�RQ
VH[��ZLWKLQ�WKH�PHDQLQJ�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV�DPHQGHG
E\�WKH�&LYLO�5LJKWV�$FW�RI������
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��� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH�ODZ�KDV�EHHQ�YLRODWHG�E\�WKH�'HIHQGDQW
LQ�WKLV�UHJDUG�

��� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��UHOHYDQW�DQG�PDWHULDO�SDUW��LQ�VXSSRUW�RI�DOO
FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
WKLV�&RPSODLQW�

&2817�7(1
',6&5,0,1$7,21�,1�+,5,1*%$6('�21�5$&(�$1'�&2/25BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 6HFWLRQ�����RI�WKH�&RQJUHVVLRQDO�$FFRXQWDELOLW\�$FW��³&$$´��SURYLGHV�WKDW�DOO
KLULQJ�VKDOO�EH�IUHH�IURP�GLVFULPLQDWLRQ�EDVHG�RQ�UDFH�DQG�FRORU��ZLWKLQ�WKH
PHDQLQJ�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV�DPHQGHG�E\�WKH�&LYLO
5LJKWV�$FW�RI������

��� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH�ODZ�KDV�EHHQ�YLRODWHG�E\�WKH�'HIHQGDQW
LQ�WKLV�UHJDUG����6HH��LQWHU DOLD��(;+,%,76������D�����������DQG�6HH��*UDSKV���$

Case 1:01-cv-02221-EGS   Document 1   Filed 10/29/01   Page 35 of 45



3DJH����RI����

DQG���%��HW DO���
��� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��UHOHYDQW�DQG�PDWHULDO�SDUW��LQ�VXSSRUW�RI�DOO

FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
WKLV�&RPSODLQW�

&2817�(/(9(1
',6&5,0,1$7,21�,1�$66,*10(176%$6('�21�6(;BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 6HFWLRQ�����RI�WKH�&$$�IRUELGV�GLVFULPLQDWLRQ�LQ�DVVLJQPHQWV�EDVHG�RQ�VH[�
ZLWKLQ�WKH�PHDQLQJ�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV�DPHQGHG�E\
WKH�&LYLO�5LJKWV�$FW�RI������

��� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH�ODZ�KDV�EHHQ�YLRODWHG�E\�WKH�'HIHQGDQW
LQ�WKLV�UHJDUG����6HH��LQWHU DOLD��(;+,%,7���������LQWHU DOLD��
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��� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��UHOHYDQW�DQG�PDWHULDO�SDUW��LQ�VXSSRUW�RI�DOO
FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
WKLV�&RPSODLQW�

&2817�7:(/9(
',6&5,0,1$7,21�,1�$66,*10(176%$6('�21�5$&(�$1'�&2/25BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK�����
3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU�DYHUPHQWV�
LQIUD��RI�WKLV�&RPSODLQW�

��� 6HFWLRQ�����RI�WKH�&$$�IRUELGV�GLVFULPLQDWLRQ�LQ�DVVLJQPHQWV�EDVHG�RQ�UDFH�DQG
FRORU��ZLWKLQ�WKH�PHDQLQJ�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV�DPHQGHG
E\�WKH�&LYLO�5LJKWV�$FW�RI������

���� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH�ODZ�KDV�EHHQ�YLRODWHG�E\�WKH�'HIHQGDQW
LQ�WKLV�UHJDUG�

���� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��UHOHYDQW�DQG�PDWHULDO�SDUW��LQ�VXSSRUW�RI�DOO
FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
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WKLV�&RPSODLQW�

&2817�7+,57((1
',6&5,0,1$7,21�,1�+,5,1*%$6('�21�6(;BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK
������3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU
DYHUPHQWV��LQIUD��RI�WKLV�&RPSODLQW�

���� 6HFWLRQ�����RI�WKH�&$$�IRUELGV�GLVFULPLQDWLRQ�LQ�KLULQJ�EDVHG�RQ�VH[��ZLWKLQ�WKH
PHDQLQJ�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV�DPHQGHG�E\�WKH�&LYLO
5LJKWV�$FW�RI������

���� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH�ODZ�KDV�EHHQ�YLRODWHG�E\�WKH�'HIHQGDQW
LQ�WKLV�UHJDUG�

���� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��PDWHULDO�DQG�UHOHYDQW�SDUW��LQ�VXSSRUW�RI�DOO
FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
WKLV�&RPSODLQW�
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&2817�)2857((1
',6&5,0,1$7,21�,1�',6&,3/,1(%$6('�21�5$&(�$1'�&2/25BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK
������3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU
DYHUPHQWV��LQIUD��RI�WKLV�&RPSODLQW�

���� 6HFWLRQ�����RI�WKH�&$$�IRUELGV�GLVFULPLQDWLRQ�LQ�GLVFLSOLQH�EDVHG�RQ�UDFH�DQG
FRORU��ZLWKLQ�WKH�PHDQLQJ�RI�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DV�DPHQGHG
E\�WKH�&LYLO�5LJKWV�$FW�RI������

���� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH�ODZ�KDV�EHHQ�YLRODWHG��DQG�FRQWLQXHV�WR
EH�YLRODWHG��E\�WKH�'HIHQGDQW�LQ�WKLV�UHJDUG�

���� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��UHOHYDQW�DQG�PDWHULDO�SDUW��LQ�VXSSRUW�RI�DOO
FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
WKLV�&RPSODLQW�

&2817�),)7((1
5(35,6$/�$1'�25�,17,0,'$7,21BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���� 3ODLQWLIIV�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�DYHUPHQWV���WKURXJK
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������3ODLQWLIIV�DOVR�LQFRUSRUDWH�E\�UHIHUHQFH�DV�LI�IXOO\�VWDWHG�KHUHLQ�RWKHU
DYHUPHQWV��LQIUD��RI�WKLV�&RPSODLQW�

���� 6HFWLRQ�����RI�WKH�&$$�PDNHV�LW�XQODZIXO�IRU�DQ\�HPSOR\LQJ�RIILFH��LQFOXGLQJ
WKH�8�6��&DSLWRO�3ROLFH��WR�LQWLPLGDWH��WDNH�UHSULVDO�DJDLQVW��RU�RWKHUZLVH
GLVFULPLQDWH�DJDLQVW�D�FRYHUHG�HPSOR\HH��RU�FODVV�RI�FRYHUHG�HPSOR\HHV��IRU��L�
RSSRVLQJ�DQ�XQODZIXO�SUDFWLFH���LL��LQLWLDWLQJ�SURFHHGLQJV�RU�PDNLQJ�D�FKDUJH
XQGHU�WKH�&$$��RU��LLL����WHVWLI\LQJ��DVVLVWLQJ��RU�SDUWLFLSDWLQJ�LQ�D�SURFHHGLQJ
XQGHU�WKH�&$$�

���� 3ODLQWLIIV�EHOLHYH��DYHU�DQG�DOOHJH�WKDW�WKH�ODZ�KDV�EHHQ�YLRODWHG��DQG�FRQWLQXHV�WR
EH�YLRODWHG��E\�WKH�'HIHQGDQW�DJDLQVW�WKHP�DQG�WKHLU�ZLWQHVVHV�

���� )RU�LQVWDQFH��LW�LV�QRWHG�WKDW�DW�OHDVW�WKUHH�����EODFN�RIILFHUV�ZKR�JDYH�VXSSRUWLQJ
VWDWHPHQWV�RQ�EHKDOI�RI�ZURQJIXOO\�WHUPLQDWHG�EODFN�UHFUXLW�RIILFHU�'HUHN�/�
:DWHUV�ZHUH�UHWDOLDWHG�RU�UHSULVHG�DJDLQVW�E\�WKH�'HIHQGDQW�ZLWK�UHDVVLJQPHQWV�
LQWLPLGDWLRQ�DQG�RWKHU�SHUVRQQHO�DFWLRQV�

���� 3ODLQWLIIV�UHIHUHQFH�LQ�SHUWLQHQW��UHOHYDQW�DQG�PDWHULDO�SDUW��LQ�VXSSRUW�RI�DOO
FRXQWV��DYHUPHQWV�DQG�DOOHJDWLRQV�RI�WKHLU�&RPSODLQW��DOO�H[KLELWV LQFOXGHG�ZLWK
WKLV�&RPSODLQW�
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&/$66�$&7,21�35(5(48,6,7(6
���� )RU�SXUSRVHV�RI�DOO�UHOLHI�VRXJKW�LQ�WKLV�FDVH��3ODLQWLIIV�6KDURQ�%ODFNPRQ�0DOOR\�

FXUUHQWO\�WKH�SUHVLGHQW�RI�WKH�8QLWHG�6WDWHV�&DSLWRO�%ODFN�3ROLFH�$VVRFLDWLRQ��HW
DO���EULQJ�WKLV�DFWLRQ�SXUVXDQW�WR�6HFWLRQV�����DQG�����RI�WKH�&RQJUHVVLRQDO
$FFRXQWDELOLW\�$FW�RI�������&$$��DQG�5XOH����D����E������DQG��E�����RI�WKH
)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��RQ�EHKDOI�RI�WKHPVHOYHV�DQG�DOO�RWKHU�SHUVRQV
VLPLODUO\�VLWXDWHG���(DFK�RI�WKHVH�LQGLYLGXDO�FODVV�UHSUHVHQWDWLYHV�LV�DQ�$IULFDQ�
$PHULFDQ�EODFN�PDOH�RU�IHPDOH�8�6��&DSLWRO�RIILFHU�RU�SROLFH�UHFUXLW��SDVW�RU
SUHVHQW��DFWLYH�RU�UHWLUHG��ZKRVH�HPSOR\PHQW�ULJKWV�KDYH�EHHQ�YLRODWHG�E\�WKH
'HIHQGDQW���7KXV��HDFK�LV�D�PHPEHU�RI�WKH�SURSRVHG�FODVV���3ODLQWLIIV�VHHN
GHFODUDWRU\�DQG�LQMXQFWLYH�UHOLHI��SXUVXDQW�WR�5XOH�����D��DQG��E������RQ�EHKDOI�RI
WKHPVHOYHV��DQG�WKH�3ODLQWLII�FODVV�

���� 7KHUH�DUH�TXHVWLRQV�RI�ODZ�DQG�IDFW�FRPPRQ�WR�DOO�PHPEHUV�RI�WKH�FODVV�DQG�DOO
FODVV�PHPEHUV�DUH�DQG�RU�ZLOO�EH�GLUHFWO\�DIIHFWHG�E\�WKH�FKDOOHQJHG�DFWLRQV�RI�WKH
'HIHQGDQW���(DFK�SXWDWLYH�FODVV�PHPEHU�KDV�EHHQ�RU�ZLOO�EH�VXEMHFWHG�WR�YDU\LQJ
IRUPV�RI�GLVFULPLQDWLRQ�DQG�RU�UHSULVDO�IURP�WKH�'HIHQGDQW���7KHVH�FRPPRQ
TXHVWLRQV�SUHGRPLQDWH�RYHU�DQ\�PLQRU�SRWHQWLDO�YDULDQFHV�LQ�WKH�FLUFXPVWDQFHV�RI
WKH�LQGLYLGXDO�FRPSODLQWV�E\�WKH�FODVV�PHPEHUV�

���� 7KH�FODLPV�RI�WKH�UHSUHVHQWDWLYH�3ODLQWLIIV�DUH�W\SLFDO�RI�WKH�FODLPV�RI�WKH�FODVV�DV

Case 1:01-cv-02221-EGS   Document 1   Filed 10/29/01   Page 41 of 45



3DJH����RI����

D�ZKROH�
���� 3ODLQWLIIV��ZRUNLQJ�ZLWK�WKH�([HFXWLYH�&RXQFLO�RI�WKH�8QLWHG�6WDWHV�&DSLWRO�%ODFN

3ROLFH�$VVRFLDWLRQ��ZLOO�EH�DGHTXDWH�UHSUHVHQWDWLYHV�RI�WKH�FODVV�LQ�WKDW�DOO�RI�WKH
UHOHYDQW�TXHVWLRQV�RI�IDFW�DQG�ODZ�DSSOLFDEOH�WR�WKH�FODVV�DOVR�DSSO\�WR�HDFK�RI
WKHP�

���� 3ODLQWLIIV�DUH�LQGLYLGXDOV�RI�KLJK�LQWHJULW\��DQG�ZLOO�UHVSRQVLEO\�DQG�YLJRURXVO\
SXUVXH�WKH�FODLPV�RI�WKH�FODVV�

���� 3ODLQWLIIV�DUH�DGHTXDWHO\�UHSUHVHQWHG�E\�OHJDO�FRXQVHO��&KDUOHV�-HURPH�:DUH��3�$��
$WWRUQH\V�	�&RXQVHOORUV��ZKR�KDV�OLWLJDWHG�QXPHURXV�FLYLO�ULJKWV�FDVHV�LQ�)HGHUDO
&RXUW��LQFOXGLQJ��LQWHU DOLD��WKH�FODVV�DFWLRQ�ODZVXLW��+DOO��HW DO��Y��%XUJHU�.LQJ��HW
DO���LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUWV�IRU�WKH�'LVWULFW�RI�&ROXPELD�DQG�WKH
'LVWULFW�RI�)ORULGD���6RXWKHUQ�'LYLVLRQ����6HH��(;+,%,7�����
,Q�DGGLWLRQ�WR�WKH�UHTXHVWHG�UHPHGLHV�DQG�GDPDJHV��3ODLQWLIIV�VHHN�WKHLU�DWWRUQH\V¶
IHHV��H[SHUW�IHHV�DQG�RWKHU�FRVWV�LQ�WKLV�DFWLRQ�

���� ,QGLYLGXDO�PHPEHUV�RI�WKH�SXWDWLYH�FODVV�KDYH�QRW�LQGLFDWHG�WR�FRXQVHO�DQ\�GHVLUH
WR�SXUVXH�WKHLU�FODLPV�LQGHSHQGHQWO\�RI�WKH�FODVV��DQG�WR�3ODLQWLIIV¶�NQRZOHGJH�
H[FHSW�IRU�WKH�ILOLQJ�E\�IRUPHU�UHFUXLW�RIILFHU�'HUHN�/��:DWHUV�DQG�SHUKDSV�6JW�
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5H\QROGV��WKHUH�FXUUHQWO\�H[LVWV�QR�SHQGLQJ�OLWLJDWLRQ�RI�FODLPV�E\�LQGLYLGXDO�FODVV
PHPEHUV�

���� 7KH�SURVHFXWLRQ�RI�VHSDUDWH�DFWLRQV�E\�LQGLYLGXDO�PHPEHUV�RI�WKH�FODVV�ZRXOG
FUHDWH�D�ULVN�RI�DGMXGLFDWLRQV�ZKLFK�ZRXOG�EH�LQFRQVLVWHQW�RU�YDU\LQJ�ZLWK�UHVSHFW
WR�WKH�LQGLYLGXDO�FODVV�PHPEHUV��HVWDEOLVKLQJ�LQFRPSDWLEOH�VWDQGDUGV�RI�FRQGXFW
IRU�WKH�'HIHQGDQW��RU�ZKLFK�ZRXOG�DV�D�SUDFWLFDO�PDWWHU�EH�GLVSRVLWLYH�RI�WKH
LQWHUHVWV�RI�RWKHU�PHPEHUV�RI�WKH�FODVV�ZKR�DUH�QRW�SDUWLHV�WR�WKH�DGMXGLFDWLRQ�

���� 6HSDUDWH�DFWLRQV�DOVR�ZRXOG�FUHDWH�D�ULVN�RI�DGMXGLFDWLRQV�GLVSRVLQJ�RI�LQWHUHVWV�RI
XQQDPHG�SDUWLHV�RU�LPSDLULQJ�WKHLU�DELOLW\�WR�SURWHFW�WKHLU�LQWHUHVWV�

5(/,()�5(48(67('
:+(5()25(��3ODLQWLIIV�UHVSHFWIXOO\�UHTXHVW�WKH�IROORZLQJ�UHOLHI�
$� 7KDW�'HIHQGDQW�EH�LPPHGLDWHO\��WHPSRUDULO\�DQG�SHUPDQHQWO\�HQMRLQHG��FHDVH�DQG

GHVLVW��IURP�FRPPLWWLQJ�WKH�XQODZIXO�EHKDYLRU�RXWOLQHG�LQ�WKLV�&RPSODLQW�
%� 7KDW�HDFK�RI�WKH�3ODLQWLIIV�EH�DZDUGHG�DGHTXDWH�PRQHWDU\�GDPDJHV�LQ

FRPSHQVDWLRQ�IRU�WKHLU�GDPDJHV�DQG�LQMXULHV�LPPHGLDWHO\�
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&� 7KDW�WKH�3ODLQWLIIV�ZKR�KDYH�EHHQ�ILUHG�WHUPLQDWHG�EH�UHKLUHG�RU�UHLQVWDWHG�WR�WKHLU
SRVLWLRQV�LPPHGLDWHO\�

'� 7KDW�WKH�3ODLQWLIIV�ZKR�KDYH�EHHQ�GHQLHG�SURPRWLRQV�EH�JUDQWHG�WKRVH�SURPRWLRQV
LPPHGLDWHO\�

(� 7KDW�WKH�QXPEHU�DQG�SHUFHQWDJH�RI�EODFN�$IULFDQ�$PHULFDQ�PDOH�DQG�IHPDOH�QHZ
KLUHV��RIILFHUV��EH�LQFUHDVHG�VXEVWDQWLDOO\�DQG�LPPHGLDWHO\�

)� 7KDW�WKH�QXPEHU�DQG�SHUFHQWDJH�RI�EODFN�$IULFDQ�$PHULFDQ�PDOH�DQG�IHPDOH
SURPRWLRQV�LQ�WKH�³WRS�UDQNV´��IURP�GHWHFWLYH�WR�FKLHI��EH�LQFUHDVHG�VXEVWDQWLDOO\
DQG�LPPHGLDWHO\�

*� 7KDW�WKH�LQGLYLGXDOV�ZLWKLQ�WKH�8�6��&DSLWRO�3ROLFH�ZKR�KDYH�EHHQ��DQG�ZLOO�EH�
LGHQWLILHG�DV�YLRODWRUV�RI�6HFWLRQV�����DQG�����RI�WKH�&$$�ZLWK�UHJDUG�WR
XQODZIXO�WUHDWPHQW�RI�3ODLQWLIIV��EH�GLVFLSOLQHG�DSSURSULDWHO\�ZLWK��LQWHU DOLD�
GLVFKDUJH�IURP�WKH�8�6��&DSLWRO�3ROLFH�

+� 7KDW�3ODLQWLIIV�EH�DZDUGHG�RWKHU�PRQHWDU\�GDPDJHV��LQFOXGLQJ�EDFN�SD\��IURQW�SD\
DQG�RWKHU�ILQDQFLDO�DZDUGV�
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,� 7KDW�3ODLQWLIIV�EH�DZDUGHG�DWWRUQH\V¶�IHHV��H[SHUW�IHHV��GHSRVLWLRQ�FRVWV�DQG�RWKHU
DVVRFLDWHG�FRVWV�DQG�IHHV�IRU�SXUVXLQJ�WKLV�ODZIXO�DFWLRQ�

-� 7KDW�3ODLQWLIIV�EH�DZDUGHG�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DQG�UHPHGLHV�DV�WKH�QDWXUH
RI�WKHLU�FDXVH�PD\�UHTXLUH��LQYLWH�RU�ZDUUDQW�

5HVSHFWIXOO\�VXEPLWWHG�6+$521�%/$&.021�0$//2<���$�&/$66�$&7,21�
BBBBBBBBBBBBBBBBBB %\� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB'DWH &KDUOHV�-HURPH�:DUH��3�$���(VTXLUH'&�%DU�1R��������

&KDUOHV�-HURPH�:DUH��3�$�$WWRUQH\V�	�&RXQVHOORUV&HQWXU\�3OD]D�%XLOGLQJ6XLWH����������/LWWOH�3DWX[HQW�3DUNZD\&ROXPELD��0DU\ODQG����������������������������������)D[� ��������������)D[� ��������������
$WWRUQH\V�IRU�WKH�&ODVV�RI�8QLWHG�6WDWHV&DSLWRO�%ODFN�3ROLFH�$VVRFLDWLRQ��(W $O�
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