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INTRODUCTION

SUHOLPLQDU\ PDWWHUYV

7KLV LV WKH '"HIHQHI® WK WK
&RQVROLGDWHG 3DUMUFNKG
KHUHDHWHWUHG WR DV IROO

1.1. 7KH 6L[WK 'HBB®GDQW

1.2. 7KH 6HYHQWK?3$HOHQGDQW

1.3. 7KH (LJKWK 'BB,BE@GDQW

1.4. 7KH 1LBMK GDRMVWLFV 21IVKRUH
15. 7KH 7THQWK 'HRIQEWIDMMUQDWLRQDO
1.6. 7KH 7ENHKO'H | H @0GJB Q D

&ROOHFWLYHO\ WKH\ DUH UHIHIUIHG WRV K HUHHQG\Y g W/
SBULYLOMWHWIM LW LV QHFHVVYDOAD I W RURPVWK R RWWKKU 3UL
'"HIHQGDQWYVY WKH ODWW&RUB B H DWHHHBUHGGW R WY W K H

SHIHUH@BPHDJWR SED/UDUHDMSKY RI WROD HYE3RWKHUZLVH V
RU REYLRXVO\ D3WHWIHILHSXFHOMWRKLDLY SOHDGLQJ

6DYH DV H[SUHVVO\ DGPLWWHG RU GHQLHG EHORZ HDI
5$&32& LV QRW DGPLWWHG BIQ&SXBEIH? QODIDPLDUIHE WK F L
WKH VDPH

&HUWDLQ GHILQLWLRQV DQG DEEH&3BWA RDQ S LOVHOD G R
WHUPV QRW RWKHUZLVH GHILQHG KHUHLQ KDYH WKH P}
XQOHVV RWKHUZEXWW QR ®LFMWNGRQNVXDWHKHPWDGH WKHUH

51. 7KH SURMHFWYV ZKLFK WKH 5HSXEOLF DFTXLUHG E\ H
WKH XQGHUOW@QWHIRR{IW XDO SKRAEHUAN\V BQYGL ANHIR -
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10.

52. (DFK RI WKH 3URLQGLFX

53. 7KH )DFLOLWLHYV DQG WK

VXSSOLHG E\ 3ULYLQYHYV
639V DUH UHIHWWHRGMWR

UHIHUUHG WR WERBHOWMRWYLO

7UDQVDFWLRQV

54, 7TKH UHOHYDQW 6XSSO\ &RQWUDFW )DRIHIHWUBGQGG *>

WR DV3MRQHG EF XV 7UD GVETRBW LRID Q VD FAQEGSQ
7UDQVDFWHMSHFWLYHO\ 3ULTKQKH \7WDUHABEW KRR W K
VDPH VHQVH DV WKH 5HSXEOLF XVHV DW 3DUDJUDSK

:KHUH DQ DGPLVVLRQ LV PDGH RI DQ\BS®RIVRYVAREGEWU DO
DQ@RW DQ DGPLVVLRQ RI 3ULYLQYHVWYTV NQRZOHGJH R
XQOHVV RWKHUZLVH LQGLFDWHG

&HUWDLQ DOOHJDWLRQV LQ WK G RS 28 DHIHH WHING -
SHSXEGDRY\WHYV RI DFWLRQ LQFOXGLQJ \§KBXBEOCL\EWWD QW
RZQ KLVWRU\ 3ULYLQYHVW SOHDGV EDEN WR WKHP Et
LQDSSURSULDWH DQG VKRXDHSRROGOFIMPLO DO\ SDUW RI \

'KHUH UHIHUHQF3I RUWRDGCGHVWROUDVH RU GHILQLWLRQ .
GLUHFW DQDORJXH LQ (QJOLVK WKH 3ULYLQYHVW 'HIH
DQG WKHQ GHILQH WKH UHOHYDQW WHUP

KHUH UHOHYDQW SHUVRQV KHOG RIILFHVY DW WKH UHO
QR ORQIMIKKROGH UHIHUUHG WR E\ RKIPRHW BXHWYHQWC
*XHEX]D 3UHVLGHQW 1\XVL HWF VDYH ZKHUH WKH FRC(
WR E\ WKH WLWOHV WKH\ KHOG DW WKH WLPH

7KRRUSRUDWH 'HIHQGD QW WIGBISSRID M DV P D Q V-WGW WHt G

UHMHFWLQJ WKHLU DSSOLFDWLRQ IRU D VWD\ XQG!|
RI WKH ZKROH RI WKH FODLPV DJDLQVDWQWXW\P LV WR
1IRWKLQJ LQ WKLV 'HIHQFH QRG BH HF FD@®WWE IX/WMB-LSY LQJ



A2.

11.

12.

13.

14.

WKH SURFHHGLQJV IRU WK
WKH &RUSRUDWH "HIHQGDQ

6XPPDU\ RI '"HIHQFH

%\ WKLV DFWLRQ WKH 5
3ULY L IQRYWH WK HV HRIR'G, B HDQ G
639V SXUVXDQW WR W KHR REROUD B/ XRIDE/D B BVKK-M D Q W
6XSSO\ &RDRHUSBEVPWH QW YV ZXWLHD IIQIBIQERIPGD QG RU DUUDC
E\ WKH )LUVW DQG 6HFRQG 'HIHQGDQWY KHUHDIWHU U}l
'HIHQGD @WHBGNMW 6 RO\GV 87 % %DI¥NL3/& 2

Q WKH 5HSXEOLF ZDV LQ BRY K-\ K ORQ@DROXDIEEWDHS D
UHVRXUGFHIXGLQJ QDWXUDO WIDAK GZHDSNRH/W W ¥ REOREE YNHXUQ LL
QRWIHFWH[BIMRKMP EHFDXVH LW ODFNHG WKH FDSDELOL
(FRQRPLF =RQH WHRHPSLUDF\ DQG \V MOWHHDXOIWV KQQRU D
ODWH 5HSWKEDLHFAIXWLYH JRYHUQPHQW GHFLGHG WKDW
DQG LQ GXH FREUWMWBBRRXNUSDWUROOLQJ DQG SURWH
EHFDPH WKH 3URLQGLFXV 3URMH /X OF & bl RYUHREL @ G/L XK
KLJKHVW OHYHO LQ WKH 5HSYHVLEHQQRSGOEBRQSE R\ \
*XHEX]D FXUUHQWG WMKHEWOW RILGUEDFNXVL OLQLVW
RI )LQDQFH O0DQXHO &K D'HIQ HDDIEG\IRE NE IO BFWHREH F X U L W \
DQ@WHOOLJH®RAHBIHOWRYGHH, QIRUPDO}HV HRWHKHIUM YD G
UHIHUU®G6W R* DWIUR mRY 7KH 3URLQGLEXV )DFLOLW)\ $JU
LQGHHG WKH VXEVHTXHQ@WBHO VRODLS\S USRI UHG FEN QWK\H & H Q
RI OR]DPELTXH

3ULYLQYHVW SLWFKHIEQCGRUZDWKDMOHBRMBFWR VXSSO\ L
FRQVLGHUDEOH H[SHUW ID\}3Q ¢ RIDMWDDOVKHEE X L &6 DRG
WHFKQRURSBHBID RMKGE JRRGYV DQG VHUYLFHV VXSSOLHC
KDYH PDGH 3URLQGLFXV DQGHWKMNHEEWDN®W L5HS XK@ VF |
DQG PHWOR & ISNBF@WR [P ELSSOEDLF SROLF\ QHHG

,Q WKH FRXUVH Rl WKH QHJRWLDWLRQV LQZRXOIGN EHFLC
QRW EH DEOH FRR\D | RR UGX FMRIER 13 Q V8 M4 RMUIG QIDQ BL Q J



15.

16.

17.

UHVXWAVR XVWDQL RZBW DWRY
IRU WKHIRBRURW K V8HSIHHEIXLE
RQ FRPPHUFLDQVWWHR D\WQ G
6 XL\DVQYHE WKH 5Bl BXHEBIDE WU X F
SURSRUWLRQ RI WKH XSIUR

7KH SHSXEOLF H8HBWWHKG
SHSXEOLF SURSRVHG IXUWKHU LGHDV WR 3ULYLQYHVW
WKHVH EHFDPH WKH (0$780 DQG 0$0 SURMHFWYV

7KH 3URZMWHHUFHW® RW RQO\ DSSURYHG DW WKH KLJKHVW
ZLIBOBXEO LPWVWHESHK EDQEWLDOWHOXKGLQJ LQ WKH FRXUVH F
E\ BUHVLGHQW *XHEKXYDYW\RL W DRRAREXUMS E3DAVUHDGE H V

LQ OR]JDPELTXH

7KBEHSXEDQEW.LDO SOHDGLQJ ULJKW OD Qi QHKFWENMS SWK\D
&RQWUDFWY DUH LQWHUWZLQHG %\ DPHQGPHQW IRU
V $UELWUDWLRQ $FW DSSHDDERHH UM @ R\ZR VIHM N\D WR
LWV FDVH VXEVWDQWLDOO\ DV LI WK HURD WIKMWSEKIS\E O
&RQWUBHAWWHVXOW S XERDWINMRAXVHY RQ WKH DOOHJ}
OU&KDQJ WR VLJQ WKH *XD 0D%QRMID\QLHYBI® QRM XHKH G
OU&KDQJ DW WKH WLPH RI 3URLQGLFX3DPYH®WYS$LID 7|
UHVSHEGEUWKDIQJ DUH LQFOXGHG ZLWKLQ WKH DSSURJLF
SD\PHQWV E\ 3ULYLQYHVW UHKH UKNBUWQBXMEEEORKHG X0
&RQW ZBEWAMKIHOR 86 H UE ROPDL@EQRW LQ IDFW EH LVRODW
3ULYLYXSY®LHG VDYH ZKHUH WKH 5HSXEOLF DQG WKF
LPSRVVLEOH DOO WKH JRRGV DQG VHUYLFHV WKDW L
&RQWUWRWWMKEY IDBWLRQ RI,VLWAR WY QWRPGUVR VXSSO
VSHFLILHG XQGHU WKH B XSS QO WKRRQAM USDRFQWYUHDYFR\VQ/ K D G
WKH ILQDO GHOLYHU\ RI FHUWDLQ GUR@MWWLWDMLQ\ S
WKH 5HSXEORQFWHRHNWVDERMMNAY LQYHVWIV SURYLVLRQ XQC
&RQWUEDVWWOHI(FHOQWKH .UROO 5HSRUW ZKLFK LW FRP
ZKLFK .UROO UHFHLYHG LQVWUXFMLR® VZKBRPUWEH $W
SURFHHGLQJV YDOXHBWMH SPRE® Q® DISSYIRALPDWHO



DOEHLW DFOQOXQPGHRQ QKY
PHWKRGRORJ\ DQG IDLWKI®
WUDQMIMKY WKH 5SHSXEOLF D

17.1. 8QGHU WKH 3UR LDVGX B &N
YHVVRAOIDQQHG PRGQHES DU
FHQIMWHK IXOO0 VDWH@XKIL
WR VHFXUHDW&HLQWXUQ SUHYHQW SLUDF\ LOOHJDOC
PDULWLPH WUDIILF

172.8QGHU WKH (0$780 BURMHFW \DXVUN W LIBRBHIMIKRRHDH Y HVV
DWYROVIH@BE XLSPHQW IRU D ODHQG RSHUDWLRQV FHC

17.3.8QGHU WKH 0$W KR FBMHYFMO RSPHQW RI WZR VLWHV WR
ZHOO DV VHUYLFH DQGIP®XWWHM QFLHP IEWNE VWR W
VXSSOLHG WR 3URLQGIRFQXN RPPWBKIDY7EDSDEOH RI Vi
EXLO®LQDYDO WUDLQLQJ VFKRRO DQG D PRELOH ¥
3$IULFDQ 6XKRBR ZDV HTXLSSHG WR RSHUDWH DV D IC
YHVVHOV VXSSOLHG VR WKDW LW FRXOG7K$HUDWH
0$0 3URMHFW DOVR LQFOXGHG FRPSUHKH@®VLYH LQW
WHFKQRORJ\ WUDQVIHU WR HQDEOH WKH 5HSXEOLF
VKLS UHSDLU DQ® PXNWW HEODQFBY WR RIIHU ORJLVW
WKH JURZLQD R ILQIGRKWKV U\

18. $W WKH VDPHLWSOHPIHQWRBMWRRI® RVW KHILYLQYHVW DOV
EURDGHU LQYHVWPHQW VIKLFW HD VL QQ0RPBUPEISTHUMO R | [
VWUDRMHIQYHVWLQJ PRUHKEVGADOA ERQMUVWRBW [ZQ WK V
ZKLFK LW KDG RSHUDWHG LQ WKH SDVW LQ WKH 8$( D
D QXPEHU RI OR]DPELFDQ 2IILFLDLQW BLMV/R DZHIG P X3QW Y L
RQFH LW KDG H\OWDEARQVEHIGVDIQEK LQ OR]DPELTXH DQG
RQ WKH 33URMHBWEWWY DQLYRIAW P HRPWIVF E R XIQUW\G R |
UDQJH RI FXUUHBXW RYHDRWEMON WIPH ZKHQ OR]DPELTX
LQFUHDVIFVMOLYBWWR IRUHLJQ LQXLIQDVDRSH QWS O RV HLGD Y
LQYHVWPHQWN ULDQ HVWDWH D QHZ PDULWLPH DJHQF



19.

20.

21.

79 VWDWLRIQEDHSDLG PR
SROLWLFDO FDPSEKLW®R GRQ,I
\HDUNQFH LQGHPHBGHEQF
UHSUHVHQBHSX EUMENAR U RI
SULYLOQWRHEW ODZIXO XQG HE
TXRRU WKH 3URMHFWV DQG
UHFRPHMOLVH WKHVH LQLWLDWLYHY RV GHYO WAR XY RIUG
OLDELOLWLHY DQG VKLIW W®& APDROQMOR/ B/ MY KLYBI®W/ LRQUY
UHWDLQLQJ WKH VXEYWPOMMADY EHQHILW RI WKH

,Q -DQXDU\ 3UHVLGHQWS3LKNVLGHBWDKHEX]PURE UN K
RI WKH ODWWHUfV VHFRQG WHUP $ SRZHU VWUXJJOH H
FRRQWURO RI )5(/,02 $V D UHVXOW DQG DSSDUHQW
IRUPHUHVLGHQW *XHEX]D DQG VHUYH 3UHVLGHQW 1\XV
REMHFWLYHV WKH 5HSXEOLF DQG WKH 639V MHWWLVRG
BULYLQYHVW WWRVFERRBMHMW HG WR EUHDFK WBHHO6 XSSO\ &
WWDNH WKH QHFRRYBWL VMW MSHBERMHEWY DV LQWHQG

,Q WKH 5XGEHOLWKH 1\XVL\D/'CPIRHE WHDWLRIQQJ LW
,Q RUGHU WR MXVRRQWHMWLV H DLROK B RMHFWY DQG LWV
SXEOLFO\ WKDW WKH )DFLOLWLHV DQG *XDUDQWHHV
DOOHJHG WKDW 3ULYLQYHVW KDG SDLG EULEHV WR VH
LW LV D F\QLFDO DW WHRPFSMD B E VKN W K B XFEROQHF\ LW VSHQ
DYRLG LWV OLDELOLWD X® ®NR VEK HWWSRIRBPWPBE X UH W R
XVHWRKMH DVVHWV DQG W Y QFRD SILNRWHGMWGIRXQGDW LR C
LV UHLQIRUFHG E\ WM 1D¥W. WAXOUN 13 QI DIDAMEE K HD G R
WIEH SXEB [HFMYWLYH JRYKURMBNDIWKH YHU\ FHQWUH RI W
QRZ FRPSODLQHG REEMWRXHSRBIKEODEBFO FDPSDLJQ FRQ
IURP 3 UL PIHW &Y WHFWERX YMWIDKHODWLRQ WR MKRVH FRQ
WKH 3URMHFWYV PQBBHVJERHWHWAVOON LQYROYH®/ KK) WKH |
3URMHFWYV WROKL D WHKHILVWHU RI 'HIHQFH

7KH 5HSXEOLF DGPLWV WKDW WKH FDVH LW QRZ SOHEL
VLIQ@LQMFO\ RQ WKH 86 'HSDUWPHQW2R |, QB WWIPH Q@G LF\



ZKLFK OHGRMRWDQL EHLQJ
RI 1HZ <RWW ZMAVOREEG'G FHPE
5HSXEOLF UHOWMNB X ®RBRX (
EDVHG QRW RQ WKH NQRZO
WKH '2- DOWARXYWANDQL LQ@KD
XQDQLPRXVO\ DFTXQWW B GX
DQG IDFW ZIQFQMBYBAY D FRXQW RIQPRKLHK ONDRHK) GHIL DU
KDG LQVWUXFW\GKMKEHUMEHUWKIDWSXEOLF RIILFLDO LC
RI«OR]DPEEZDXMBHFLILHG XQODZIXO DFWLYLW)\ IRU WKH

22. $Vv D PDWWHH ORE RoyvHA VVWR. WK P WIRLKKKH IROORZLQJ GHIHQF
22.1. 7TKBHSXEPQBYWYVY DUH JRYHUQHG E\ OR]DPELFDQ QRMW

22.2. 7TKH SD\FDHOOMPIDG®I\ E\ 3 U IRY ROYY FHW WK H EHQHILW RI
OR]DPELFDQ 2IILFLDOV ZHUH QRW EUQRMNP D KH\ @XM UDH
FRQWUDU\ WRVRAKHH G XO®IRKHGXOHLL LQYHVWPHQWYV
OHIJLWLPDWHREBEXVLILQHWVDR®YDLIQ FRQWUILEAWQRQV 7
XQGHU OR]DPELFDQ ODZ DQG WKXV QR EULEHU\ RU (

223.7KH SD\PHQWVY PDGH BUBQUDLQW&EDQPIWRHOH WKH
3 RQVXOWBIQWVOHJLWLPDWH SDAHOWRD X 0OWODIFW V
$JUHHPHIRUMHODWDORDG WPEL *X HSEEXFAHQWVZRDB H
LOQYHVWPHQWYV LQ EXS/DL\PHI\QWHW WERHIDLEDMD WEKQDHDH | X O
DGGLWLRHS XE®BNH DV WR KRZ WKHVH LQGLYLGXDO
EULEHG ZKHQ WKH\ ZHUH QRW RIILFHR\GRW MHVH BW S
OHJD@G\ IDFWXDOO\ JURXQGOHVYV

22.4.7KH PDNLQJ Rl WKHVH SD\PEQWYQZ RV 2R GURE [IDIERX W
5HSXEOLF DW WKH WLPH UHYEGH®MW) ¥ XEHENRIDPBIQG 3|
I\XVL QHLWKHU RI ZKRP WKH 5HSKEIOHHYV D OTKHILHN
NQRZOHGJH DV ZHOO DV WKDW RI| LFOVEBUWLRF] Y@ EB!
OU&KDQ@U/HmMR O@ER 5RVIiDICROV WR EH DWWULEXWHG \
DQG DV MR HFOOAWYV ERXDGIZBEMMWKHU XQGHU OR]DPELF
(QJOLVK ODZ



22.5.

22.6.

22.7.

22.8.

7TKIEHSXEGOPI® FRQVSLU
UHFRJQLVHG LQ OR]DPE
BULYLQYHVWIV FDVH WK
LQWHQWLRTK MV B HSXEEXD \F
QDWXUH RI WKH FRQVSL
ZDV IRUPHIGRLW ZDV IRUHF
FODLPV WKDW WKLV LV EHFDXVH LWV NQRZOHGJH RI
IDOVH ,I WKHUH ZDV DQ\ VXFK WK®O VIRUWEHVWW BHWHRIL G }
'"HIHQF H FOWQWGH QRME RMVEXG, 02 D QMBKGHH S X E GBI LIFEX WL Y H
JRYHUQPHQW ZRY INQOG\RLZSDHWLFLSDWHG LQ LW I
KHDUW RI WKH PDWWHUV QRZ FRBHODLQHGRRIQE\ W K H
SULYLQ@HIXWVWHG FEDPSDLJQO0BRRXAIR B R WG IRUHF WUAR\P
ZLVOK% RXVWDQL LQVKHOPQER QNYB HFKHYMHBRMHFWYV |
JHQHUDOO\ DQG ZDV GLUHFWO\ LQYROYHG LQ WKH
WKHROH DV OLQLVWHU RI '"HIHQFH 7KH SDUWLFXODU
JLYHWKHUH DUH DQ\ DUH ZLWKLQ WKH NQRZOHGJH
SHSXEGDNH VXLQJ RQ XQODZIXO FRQGXFW E\ VRPE
DWWHPSWLQJ WR PLQLPLVH WKH UROH RI LQGLVWLC
UHYHDOV WKH XQVRW®GDRXQGDWLRQV RI L

TKBHSXEGODBIWY DUH DQ DEXRWH R HRRBRIFFHAMNG HQ W
1\XVL KLPVHOI UHFHLWM8 Jd WRPGC SOV PEHHWMLRDGH E\ 3U
ZLWK WKH FRQVHTXHQFH WKDW LW LV GLVKRQHVW D
DV EWEGINVY WKH 5HSXEOLF LV WR VXJIJHVW WKDW V
ZHUH DOVR EULEHYV

7TKBHSXEPOQBYWYY DUH DV D PDWWHUERUURII®PELFDQ ¢

\EDM[SUHVVO\PBQ@GH3O\ UHSUHVHQWHG WR 3ULYLQY
21ILFLDROYB 3UHVLGHDWG* X EX | BMQWDIXKIXO DQG
SURSRWK IRU 3ULYLQYHVW WR HQJDJH LQ VXFK EX\
FDPSDLJQ FRQWULEXWLR QWYUK Q3IU LGS HB W, 02\ X V L
3ULYLQYHVW UHOLHGR ® W KW SACHW H @WHDWO BI'G WW/KRH
SD\PHDMUH QRW LQ WB M RO/DHZ IKHOSUHVHQWRWLRQV Z



PDGH 1UDXGMXDIDINWRD G X
BULYLQYHVW KDV HTXDO
RWKHUZLYKLFRRGKHY RX®

22.9.$Q\ SD\PHQWV PDGH E\ 3
6XSSO\ &RQWUDFWYV )DH
HQWHUHG LQWR QMWKRSMNU
SROLF\ VWUDWHJ\ GHFLGHG E\ L5/M\® YPROWIWY G VR R |
EHIRUH 3ULYLQYHVW KDG, QK IPR @/\K B ¥ W XZILL WEKHE KGIFR |
ORVYV

22.10. ,Q DQ\ HYHQW KOKRH\GBGHENEFOUHFRYHUDEOH ORVV E}

22.10.1. 7KDW ORVV ZRXOG HYHQ LI UHFRYHUDEOH DU
GHOLEHUDWHO\ FDXVLQJ W KH & biREWBPIEHDN R® VR W R
SUHVLGHQW 1\XVLYV GHFKVULRHSWROMAWD/QQRY WKH
ORW FDXVHG E\ LWV FKDQJH LQ SROLF\ WRZDUGV
I\XVLIV JRYHUQPHQW

22.10.2. ,W PXVW JLYH FUHGLW IRU WKH N B®OKKGRWR/ LW RI
ZLOO WKHUHCGCRAFHHERRM GLQJO\ 3ULYLQYHVWY{V FDVH
FLUFXPVWDQFHY ZKHUH WKDW YDOXH ZDV HTXDO W
RI WKH 6XSSO\WKRDQWORVFWWILR QHBUHR UHG XFHG

A3. SDUWLHYV

A3({) 7KH 5HSXEOLF

23. 3DUDJUDSK LV DGPLWWHG

24, 7KH KHDW@KMH SR 32& GHVFULEHDPWKLHY 5 MSKKUERM K DLW $
*HQHUDI&H 5HSXEOLF KIHV DROVMWG LDWQG 5HRSRQVH Wi
3ULYLQYHVWYTV 5HTXHVW IRU )XUWKHU ,Q)RURBWLRQ
BULYLQYHVW 59 WsKIDASWARKMHD W *HQHUDO OW RGHND WK H] %)
GHFLVLRQ WR EULQJ WKHVH SURFHHGLQJV LQ YHEUXDL
XQGHU $UWLFOH RI WKH &RDYERWHMELER DQG RIU $U

10



25.

26.

LQVWUXFWLRQV LQ WKHVH
5HS~EQUKIDS 0V %XFKLOLTY

1R DGPLVVLRQV DUH PDGH
JXUWKHU H®/ WY DW HWU% X F
DSSURY DO G AKIHDW@/HRUM >RU HW

-DQXDKIBHS XEVRPNMWLWR

JRYHUQPHQW DQG5IHES % DbOX\BIRXQW B UMKHGS HQWX VL

KHUH QHFHWBULYLQWHKMW 'HIHQGDQWYV UHIHU WR WKH
S5HSXEOQLEF]DFELTXHR GLVWLQJXLVK LW IURP WKH MXULG
SURFHHGLQJV

A3(ii)

27.

28.

29.

&UHGLW 6XLVVH DQG WKH &6 '"HDO 7HDP '"HIHQGDQWYV

1R DGPLVVLRQV DUH PDGH DV $WR KAIFKDDUBISRX W V L GIH
NQRZOHGJH RI WKH 3ULYLQYHVW '"HIHQGDQWYV

3DUDJUDSK LV QRWHG

$V WR 3DUDLUDSKYHUDO

29.1.

29.2.

29.3.

1R DGPLVVLRQV DUH PDGH DV WR WKH VSHFLILF V
IXQFWLRQV RI HDFK RI WKH &6 'HDOR XMD/M GHIFQKGD
NQRZOHWG B RYLQYHQWDQWYV

W LV DGPLWW H GDWKDRPSHOQWHRBFW FEDWKH HYHQWYV GHVI
WKH &6 'HDO 7HDP 'HIFHSQOGRD O WW RHYBHGLW 6XLVVH 3
QRW NQRZ ZKLFK VSHFLIBP R\GMBLEYY WEKHN \ZW P\H NHPR Z C
RI W K HR@ DAKMHIBKQ G WIBHD UV H 'HIQVAH OX BBYD UHVLJIJQHG U
&UHGLW 6XLVVH DUH DGGUHVVHG EHORZ

,Q HDFK FDVH WKH UHOHYDQW GHVFULSWLRQV RI
HP SOR\P HGHV LBLLH Q. O/MODWMHRWKH SHULRGV LQ ZKLF|
7HDP '"HIHQGDQWYV DHQUH FHP SORQWHW RI &UHGLW 6XLV\
PRUH IXOO\ EHORZ
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31.

293.1. OUBHDWKWOVKsE LQIRUPHG
6 XLVVH SULRIDGARXWK
SXUVXLQJ KLV RZQ SUL
KDG QR VXEVLVWLQJ G

293.2. 0OV 6 XEHD®R ORQJHU
6XLVVH E\ WKH WLPH QA

29.4. W LV GHQORNGRWWRMW &6 'HDO 7HDP 'HIHQGDQWYV ZDV
6XLVVH 1RQH RI WKHP KDG WKWVSR®RUDWRHEP®G® V&
JHQHUBEOBVRR\ RZH ILGXFLDU\ GXWLHV WR &UHGLW 6

BULYLQYHVW ZDV DZ®PWHD QG DQYY\ RRWKH VSHFLILF PDW
3DUDJUDSK VDYH WKDW LW ZDVYVUpXDMBQU® KHGHUDC
VXFFHHBHGUVH ZLWKLQ &UHGLW 6XLVVH

$V WR 3DUDSHPBISIKFDOO\

31.1. 7TKH GDWH RUWBHKXWU¥K LQ IDFW UHWLEQLM HURWP RXUWGL (
NQRZOHGJH RI WKH 3ULS$EPRHEWDUBHWPRY\GHTYW R Z Q
HYLGB@WHRHL< 7ULK® KDG UHVLJQHG IURP &UHGLW 6X

31.2. OUSHD WARADUG. YL Q QHWDW OWKDW KH KB IDQUIEDIG\RP KL\
HPSOR\PHWK & UHGDWG YMKHHHE\ DQ\ DQG DOO UROH\
LQ RU DWRKE®EHU -D@UDU\ OUSHDUVH KDG IXUWK
UHSUHVBQWHGYYHBWWZ DY IUHH WR SDUDNVAUISHWEB LQ
)XUWKHU WKH VDPH ZDV LPEGBHBEUHIWHSRURSRY O
3DORPIDMHQUWRX VW DQEDDR GRQ WKH EDVRDQDKBW KH 2
3DORBDUYLQYHVW ZDV HQWLWOHG WR UHO\ DQG GL
E\OU3SHDUVH ZKRVRW GX /&HEE DI NR QB HUDZDM®& LDW D
LQWHUQDWLRRQORGBY RYWR SHUVRQ WHKHIGLM JRRG
VHQLRU ED Q NHF PN IDVEIBOLRYHVWPHQW EDQN

313. , W ZDV PXWXDOO\ LQWHWOWXHGPBEBQWKDW BBG RPRE +R
/ILPLWH &/ ZDV DFTXLUHG DY¥D G B YUDEEHEHREZ DMK D W
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31.4.

OUSHDUVH ZR X00GH KAREDMEHE
VKDUHV LQ 3+F\BH&MKUKW®
3ULYLQYHVW +ROIGALEVY 613

6HSWHPEBUBHDUVH EUWIH
EHFDPH D GLUHFWRWROD |
3DUDJUBBR®REBHDUVH DO

,Q WKH SUHPLVHYV

31.4.1. OUSHDUVH ZDV QRIOWQRH W MSORIHH RI &UHGLW 6

KH RZH &UHGLW 6XLVVH DQ\ GXWUEBRVEFWKRQWLPH

3142, 3ULYLQYHVW GRHV QRW NQRZ DQG PDNHV QR D

OUBHDUVHWRZBRGHGLW 6XLVVH DW WAHIHD QMPHWR R @ K}
SULPYHVW XQGHUVWRRG DQG ZDUV3HQDWELMAIVHLRWIR
ZLWK 3DORPDU RQ7UWEK®VOFPMEFMPRERW SURKLELWHG E
VXEVLVWLQJ GXWLHV KH KDG WR &UHGLW 6XLVVH

32. $Vv WR 3DUDJUDSK

32.1.

32.2.

32.3.

%DVHG RQ 3DUDJUDSK Rl &UHG'HVH@GXHVVHITV
&ERXQWHUFORGEP'HWKHFFBULYLQYHVW SUHVHQWO\ E
OV6XEHYD UHVLIJQHG IURP &UHGLW 6XLVVH RQ RU DE

$V SRUWVKH GLVFXVVLRQV ZLWK 3ULYLQYHVW DER}
OUSHDUVH UHFWRPMQGHGXEHYD EH KLUHG DV DQ H[S
DQDCEVWDORPBU SULPDU\ UROH ZDV WR DVVLVW L
SURMHFWYV IRU 3DORPDWWLPQWEHEWEL Q E X3 ORPD U |
PDQGDWH LQ UHVSHFW RI WKH 3URLQGLFXV WUDQ
3DUDJUDSK

OV 6 XEHQIIRURHMOMIAEODPODQEBUBGQJIIRUG RQ - X0\

WKDW VKH ZDV QR ORQJHU HPSOR\HG E\ &UHGLW 6X]|

VXEMHFW WR FHUWDLQ UHVWULFWLYH FRYHQDQWYV
$XIXVW 7KHUHDKACHW I UBEH MARSOR\HG E\ 3+/
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32.4. TKHUHDIWHU 0OV 6XEHYD
%UDBBRKS$SXIXVW ,W ZDV L
DQ HPSORDMHRRDU &RQV X
WR WDNH DGYDQ®WDHHWDI
UHTXLUHG UHJXODWRU\ [
WKHUBDIWRHW WLFVS$EXVKI

325.,Q0 WKH SUHPLVHV 0V 6XEHYD ZDV QR ORQJHU DQ I
6XLVVH QRU GLG VKH RZH &UHGLW 6XLVVH DQ\ GXW|
DQG 0$0DQVDFWLRQV

33. 3IDUDJUDSK LV QRWHG
34. $V WR WKH ILUVW VHQWHQFH RI 3DUDJUDSK

341. W LV DGPLWWHG WKDW HDFK REZWWKH GOR'GDHOG7HQ PV
SURLQBAUIV@V¥WKRQVW ZRUNLQJ DW &UHGLW 6XLVVH

342. 3ULYLQYHVW GLG QRW DQG GRHV QRW NQRZ KRZ
RSHUDWQRQWKHUHIRUH SUHFLVHO\ ZKDW UROH HDI
'HIHQGDQWY SOD\HG LQ HDFK WUDQVDFWLRQ

343.,Q UHODWLRQ WR WKH REBF780 7TUDQVDF

343.1. OUSHDUVH KDG UHVLJQHGS ULRR &NJRH GALRAH 6(X 5V &0
7TUDQVDFWLRQ 3ULYLQYHVW XQGHUVWRRG WKDW
(0$780 7TUDQVDFWLRQ RQ EHKDOI RI &UHGLW 6XLVV

34.32. OV 6XEHYDfV HPSOR\PHQW ZLWK &UHGLW 6XLVV
EHIRWH (WK 80 7TUDQVDFWLRQ FRQFOXGHG 7R WKH
NQRZOHGJH OV 6XEHYD ZDV QRW LQYROYHG LQ Wi
EHKDOI RI &UHGLW 6XLVVH

344, ,Q UHODWLRQ WR WKH 0®USHDLYWHD PWIGR QV ERXWE K Y |
HPSOR\PHQW ZLWK &UHOLRK BRLWYE KOOGS RPARRH\ KDG C
GXWLHV WR LW DW DOO )RU WKH DYRLGDQFH RI GR:
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34.5.

34.6.

LQ WKH 0$0 7TUDQVDEFWLR
KDYH SOD\HG DQ\ UROH

$FFERUQDWERQJIKTV WHWWH
LQ WKH (0$780 7UDQVDF
FHUWDLQ GLVFXVVLRQV
WKH (0$780 )DFLOLW\ $
(0$780 DQG &UHGLW 6XLVVH REHRU DUR®QERW KHSIWH
MRLQWO\ ZLWK GRGVMKKDEHWDWRL 3ULYRWEHYGE W NQR?
6XLVVH HPSOR\HHV LQYROYHG LQL QWOKGEIABD 7UDC
%DUDNRYD 'LUN +HQWVFKHO DQG (GZDUG .HOO\

1RQH RI WKH &6 'HDO 7THWWRHHFBSBPIQM\VWKD ELQG &U
WR DQ\ DJUHHPHQW DQG RU WKH DJUHHPHQWYV FRPS
WKH FRQWUDU\ DQG D3 BIDH®HERH P REAHH BXLOD 6 O V H
HQWHUHG LQWR WKH )DFLOLW\ $JUHHPHQWV DQG

GLOLJHQFH DQG DFWLQJ ZLWK QUK DPLSQURIHIPG RW |
RPPLWWHHYV ZLWKLQ WKH %DQN UHVSRQVLEOH IRU I

35. 7TKH VHPRGGWKLUG BHDOQWHQFSHK RDUH QRW SDUWLFXOL
DIJDLQVW WKH 3ULYLIMGH \EW WHKIH @BREE/HEF GR QRW SOl
WKHP

A3(iii)

2ZWKHU UHOHYDQW &UHGLW 6XLVVH SHUVRQQHO

36. Vv GHVFULEHG PRWUWDIXOSKMVEWORXIN ZADMGLFDWHG WR
OUUWRXVWDQL WKDW WKH 5HSXEOLF ZIRXIOKKG QUHQ XILQH IR\
WKH 3URMHRYBNRBARKXVWDQL DISSHNRDHFIRH&UHGLW 6XLVVH
$EX 'KDEL RIKRFKWG SUHYLRXVO\ FRQWBFEQHGD$'0 DEI
SRWHQWLDO FOLHQ@WHRH R UHULWDY XIRAVEYH@ YHVW DQC
WKHUHE\ WKH 5HSXEORB WWRH &SIHHIGEIRW BX LIRIVWKH 3URMH

37.

20RU DURXI@EXDU\OUSDID PHWUPWMEK D USGE&OLR X QL
OU6DID ZDV LQNMRKNMMGVE\WKLYV PWHRUIHEBIL WD&XEVVHIV SUI
IRBHURYDO RI WKH )LQDQFLQJ 7U00UG D COF WD R QWR G & M/HK
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38.

39.

40.

41.

WKH %$DGNGHWRGHGRFHHG
UHDG\ WR IXQG WKHP E\ )HE

OUSILRXQDUWQKSIZKIUH DQG U
6XLVVHIV ILQDQFLQJ RI WK
6XLVVHYIV RIHFLYLBQRFHVV

7KH ILUVW VHQWHQFH RI 3DUDJUDSK $ LV WKHUHIRUH
ZLWKIRMKKHIRLQJ EXW RWKHUZLVH QRW DGPLWWHG

7KH VHFRQG DQG WKLUG VHQWHQFHV RI 3DUDJUDSK $
DUH QRW SDUWLFXODUV RI FODLP DJDLQVW WKH 3ULYL
WR WKHP +RZHYHU LW LV DGPLWWHG DQG DYHUUHG W

40.1. SUHGLW 6XLVVHIV HQWWUD Q QUERWYR G S)U R DG LEQ L Q W F
FRPPLWWHHY DW &UHGLW 6XLVVH LQFOXGLQJ WKH L

40.2. 8UHGLW 6XLVVH KDV UHIXVHG WR SURYLGH SDUWLFX

7KH JHQHUDO DOOHJDWIKRPQV LOQ 8 RWMHIBJIDNE K XLVVH HPSC
UHFHLYHG D EULEH RU VHFUHW FRPPLVVLRQ IURP 3ULY
Rl 3IDUDJUDSK '

411. 7KH ILUVW VHQWHQFH RIHIDLWARYUHD BAK D'W PLWWV HG WK
OUBHDUWDHH VXFK HYLGHHIEKEH LOWURGXFHG 3ULYLQY!
6XLVVBSILRXQL zZzDV SDUW RI WKH WHDP GHDOLQJ ~
SHSXEOLF DW &UHGLW 6XLVVH

41.2. 7 KH VHFRQG VHQWHQFH RI 3DUDJUDSK ' LV RXWVL
LV QRW DGPLWWHG

41.3. 3DUDJUDSK LV DGPLWWHG DQG DYHUUHG
414. $V WR 3DUDJUDSK

4141. W LV DGPLOWWBHE WHKOWG JLYH WKLV HYLGHQFH
OUOWRXVWDQLYV WULOWBLWNKGIGHYRHG WKDW
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41.42. 7KDW HYLGHQFRUBR
OUSILRXQUQ@YROYHG LQ

41.43. 7KH XQGHUO\LQJ DO
RZQHG DQ\ FRPSDGSILR
QRU GRHV LW KDYH DQ
OU$ILRXQL DOVR KDV DQ

41.4.4. $FFRUGLQJO\ WK H RIOMIHIPMELR@® 6FKHGXOHYV
FRQFHUQLQJ SUSFHRRXWY BVRH DOVR GHQLHG

415.$V WKH ILUVW ¥YBIQDVH@BHK RURXQG VO KS$ M RAXIGPLH
LQW WREEU6PID WR DQRWKHU EDQNHU DW &UHGLW 6X
ILQDQFLQJ RSISUWKKQLEBRWK SDUWLHV PLJKW EH |
DGPLVVLRQV DUH PDGH DV WR WKH LGHQWLW\ RI WK

416.1R DGPLVVLRQV DUH PIVEID WM Q¥R R KB DWIRRIPG K

41.7. 7TKH WKLUG VHQWH®RFMW KN DHEFWILRWHG HFROOHFWLR
GLVFXVVLRQV IRFXVVHG RQ FDUJR VKLS ILQDQFLQJ

41.8. 7TKH IRXUWK VHQWHQFH LV OGGMIDHE UHRFRIGEIH E WV W
VXJJIHVW BRI GULKHD WRXVOVG SURFXUH XSVL]HV 'Rl WKH 3L
ZDV QRW PHQWLRQHG DW WKLV PHHWLQJ

41.9. $V WR 3DUDJBDBHKIUDSKY DERYH DUHPYMWDHDIWH G
PXWDQIUWLWLQYHVW GRHV QRW RZQ DQG KDV QRW R2Z
OUUHLKD ZDV D SDUWQHU VLOKQWHRIQR W R MUHZLNAHW
DO\ HQWIAKLFK WR LOWYUNMQRDORIGDNW DQ LOQWHUHVW

41.10. 1R DGPLVVLRQV DUH PDGH WR WKH VSHFLILF DOOH
JWXY¥GHUVWRRG |UR PNVKBUAF&X CHVHQWHZDV LQYROYHG
6XLVSBYWLFLSDWLRQ LQ W K HD DWRRLERRIXAXW D7QILD L \UD/FY
EHFDPH DZDUH RI KLW K RBQHR LBV OVWHID QVDFWLR
FRQFOXGHG
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41.11. 3DUDJUDSK ' OUBWF QR
HPSOR\BG/EHWZHHQ 0MD\Q
RUGLQDU\ UHPX® EBRQWY R
GHQLHIGDO WHIHNMG DQ\ VX
FRPPLVVLRQ

42. 3DUDJUDSK ( LV DGPLWWH(

A3(v) 7KH 3lLQYHVW 'HIHQGSDEWNYDQW LQGLYLGXDOV

43. :KLOVW WKHUH LV D JURYX RU N BRVXSBDQ BRIV YZKLFHKY W
WKRVH FRPSDQLHY GR WRQYJDE O WRDKE VXWKH RAD PB QD J+
7KH UHOHYDQW FRUSRNXD®RVHYVRIWLKNVHR S URKEH HGLQ.
WR 7HQWK 'HIHQGDQWV RQO\

44, $V WR WKH ILUVW VHQWHQFH RI 3DUDJUDSK

441. 7TKH ILUVW VHQWHQFH LV GHQLHG LQ VR IDU DV L\
SBULYLQYHVWKUFRXXISY LQH[DFME RBYODHU DY UWHSKHD W H G

442. W LV DGPLWWHG WKDW WKH VXPPDU\ RI WKH FRQ\
DFFXUDWH )XUWKHU VR IDU DV WKH 3ULYLQYHVW
GHVFUNSBMURDGIO\ DFFXUDWH

443.6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH
45, $V WR WKHMLYWRRWMHORWHQFHYVY RI 3DUDJUDSK

45.1. 7TKH 6L[WK '"HIHQIG\D QWH BBFEFHRUFS R U DUMH G VAMHWVUIHE Z L W
WKH &RPPHUFLDO 5RIQL Y MW3HWHLRE BlotH L U X W

452. 7TKH 6HYHQWKS$"B I H @DKYFRUSRUDWHG FRPSDQ\ HVW
D OHPRUDQGXP RI $VVRFLDWLRQ GDWHG -XQH

453. 7KH (LJKWK '"HIHQ® DD WBLB L6MH G O L D E IHV/MAD EFOR /KB
RQ J)HEUXDUXSRQ WKH FRQYHUVLRQDRFWK 86X/ KDl
LQWR 3,6%
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45.4.

45.5.

45.6.

7KH 1LQWK 'HRH QGW QR
HVWDEOLVKMHG RQ

7KH 7HQWK 'HRHQGD QMW
FRPSDEVWDEOLVKHG RQ
'KDEL EUDQFK RI /RIJLVW

6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH

46. $V WIRUDJUDSWKH$3ULYLQYHVW 'HIHQGDQWY GR QRW XQ
WIKBULYLQYHVW OGRKBQQRW PHDRRQGI YOROWKLYV DOOH
FRQVHTXHQFH )RU WKH DYRLGDQFH RI GRXEW WKLV '}
PDGH DJDLQVW DQG UHVSRQGYV RQO\ RQ EHKDOI RI W
DQ\ RWKHUDARFADWRQQHWEWRHG ZLWK WKHP

47. $VRW3DUDJUDSK

47.1.

47.2.

47.3.

47.4.

47.5.

7KH WWHUPPEWQHILFLDO RZQHU $W DRW XKDQWHU NVDIVR RV
WKH XOWLPDWH EHQHILFLDO LQWHUHVWY LQ WKH :
OU6DIDDQG KLV EURWKHUGHVEDRAKFOLWHKROGLQJV KHO
RWKHUV LQ RUGHU WR FRPSO\ ZLWK WKH /HEDQHVI
FRUSRUDWH RZQHUVKLS

ouebDID zDV DW WKH PDWHULDO WLPHMWKN H@VRI 3U
D GLUHFWRU RI 36%/ DQG /RIJLVWLFV 2I1IVKRUH EXW

"H I HQGEDV

$OWKHRUSRUDWH KDIG @CGD QWM PDWHULDO WLPHV WKI
FROQVWERDXWEHG RI GLUHFWRUV

7KH &KDLUPDQ DEICS8(23R% DQG /RILVWLFV ,QWHUQTE
DW WKH PDWHAWREORW LA DDAK FK KOEDRRIQW UR O

RI WAKRHUSRHUDIWQGDQWY DQG ZDV WKH PRVW VHQLRU
WKHUHRI SULRU WR KLV GHDWK LQ

W GNQ WMK®WDIDFWHG DW DOO R\DK&KUHD Q[ MAOPMIVY BV
21 ILFRUWKBULYLOUYRIXSWV SOHDGHG HBRMH Y WXWHHWW

19



47.6.

*URXISYQH[PEWKRX RFRKBV
UROH LQ WKH &RUSRW DW
3DUDJUD®KRYH

7KH WHAR®WUROQRW XQGH
D VHSDUDWH ERDUG DQ{
DSSOLFDRRY S\RA DAQIE D Q
ZDV LQYROYHG LQ VWURWH $IRH BWFLD QRQYV RXW IGH G
PDQDJH WKHRRR\ [E BDLV

48. $V WBUDJUDSE&DU®P JIJUDISK UHSRHOWHGEGLV P W.IVQIXIUMY KH U
DGPLWWHG WKDW $NUDP 6DID ZzDV DW DOO PDWHULDO

49. $V WR 3DUDJUDSK

49.1.

49.2.

OU$SOODPMPSOR\HG VL RW H U QIDWV)LLRQIDQFH 0DQDJHU

6DYH DV DIRUHVDLG 3DUDJUDSK LV GHQLHG

50. $V WRUDJUDSK

50.1.

50.2.

50.3.

50.4.

50.5.

50.6.

0U%RXVWD QL0 WU&DMNVRHFWD OO\ LQ DQG UHPDLQHG
FRQWDFWWHKMKHRLW H U

OUWRXVWDQL SUHYLRXV O\ XFRKH HRBK PROUNV\HO RUPAWH G R

,Q WKDW UROH ®QKH KIEF HTKHIDOR S HEX VERGIW B F W V
H[SHULHQFH LQ $IULFD

$W VRPH SRLQW LQ OU%MRXMWDQL EHIJDQ ZRUNLQJ IR

OU%RXVWDQL W KBIW MK M 1$U LDFRLIS 0 O WY DQIBVPRQ@W QFHW
IRU 3ULYLQYHVWYTV LQLWLDWLYHV LQ OR]DPELTXH

6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH DV
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50.7.

51. $V WR 3DUBLQDIHKQHUDO

51.1.

51.2.

51.3.

51.4.

51.5.

51.6.

7KH VHFRQG VHQWHQFH
RWKHU 3ULYLQYHVW 'HIH

7KH DOOHJDWARXQVWERDQW
DQG RU VXSHUMDLNLRQ WI
WKH 5%&3@&ILARRUQWMWLOLQ) WR VWDWH ZKLFK HYHQW
KRaueDID LV DOOHJHG WR KDYH GLUHFWHG WKHP

OU%BRXVWDEEODPEF KDG GLVWLQFW RSHUDWLRQDO UF
WKH\ ZHUH WUXVWHG WR SHUIRUP DUMKIDXW FRQWLC

OU6DIDW QR WD RHNVEDE VXSHUYLVRU%RROMDRYHNQG R
OUSOODP 2Q WKHUERIPWODWNR®NMUDWLRQD® PDWWE
FRQQHFWLRQ ZLWGRUADKHN BBIRH B A2QR\N H 3 6030 D) G

$'0 DQIU»RXVWY @GHVFYDEBGUDSKVERYH

OU6DID ZDV LQYRWHNHGF IGHMWURQV ZLWKLQ 3ULYLQ®
PDWHULRBD MORDLPV LOQUGDKDR\VZDEWIZPQH RI DIQG LQYRC
WKH GHFLVLRQ WR SLWFK IRU WKH BREWHBWW SUIL F¥
DQG WIREVHUDOO VVQYIBMWWJIJARRIPELTXH

OU6DID GLG QRW KDXKERVISHU¥LIKRVSNPHQW ZRXOG E
UHVSHFW RI ZKLFK LQYHVWPHQW

6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH

52. $V WR 3DVUDBIUDVRK $

52.1.

52.2.

,Q HDFK FDVH WKH LQIHUHQFH GUDZQ EDRBKHH5HS XE
LV UHSHDWHG

3DUDJUDSK $ LV DGPLWWHAWE $RUDNDUBYH Y FRQ
EXW LV RWKHUZLVH GHQLHG
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52.3.

52.4.

52.5.

52.6.

$V WR 3DUDJUDBRID W L
UHOHYDQW SDUDJUDSKY

3DUDJUDSK $ LV DGR
wuLDO ,W LV GHQLHG W
VXFK HYLGHQFH

$V WR 3DUDJUDSK $ WIUW ROW /G RLWIWNE WHKWDWDLQ
FRQFHOW@WDMDYLQJ DXWKRULVHG WKDW FHUWDLQ SD\
LV GHQLHG WKDW WKLV SDUDJUDSK LV D IDLU RI
OUURXVWDQLYVY HYLGHQFH W LVHRBBBRWLGHRIOQHG V
ZKLFK LV DV GHVBDUPBPHGDBKRYH DW

$V WR WKH VHFRQG SDUDJUDSK HUURQHRXVO\ ODEH!
RI WKHDHPD DG P LW BH @ LOHWE RKKDND QL ZDVY. WISHD R D® J
RU WKDW DQ\ LQIHUHQFH FDQ VHQVLEO\ EH GUDZQ W

53. 3IDUDJUDSK % LV GHQLHG LQ LWV HQWLUHW\ 1RQH RI"
RFFXUUHG

54. $V WR 3DUDJUDSK

54.1.

54.2.

54.3.

54.4.

7KLV SDUDIHIDEKHOMN.- OLQJ WRLS DMKML DX DAKULWHK JRY |
WKH TXHVWLRQ RI DWWRUBRWIHROGW Q WD F K IR | WAKKKHH E L
ZKLFK IRU HBPKDR% RXVWDQU$ @@ WKHLU NQRZOE
DOOHJHGOH DD/OWV LW RVEH S RMERHMBESADKQ W

7KH 5S5SHSXEOLF KDH¥ORPQVH. HRI W\KH )LUVW 3ULYLQYH
WKDW LW DGYDQFHVY QR FDVH EDVHG RQ IRUHLJQ OD

"KHWKHU NQRZOHGJH |DDQWVRIERIRHUDWHHQE EXWWY ® W F
D PDWWHU RI FRPSDQ\ ODZ LV JRYHUQHG E\ WKH
LQFRUSRUDWLRQ DQG QRW (QJOLVK ODZ

'KHWKHU NQRZOHGJH I1DDQWVVWIKRR 8 8 RIMINQUE. EFW Y ® W F
D PDWWHU RI WKH ODZ RI DZHOFY HVQIRNHWRH @ EV W
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54.5. (DFK R & RAK$HR H CHQHE D Q W V

EHWZHHQ SULQFLSDO DQ
ODZ Rl WKH SODFH LQ ZK

LQ /HE@QLQ WKH FDVH R
FDVH RI 3'6QG /RIJLVWL
ODZ RI WKH TXHVWLRQ R
HLWKHU /HEDQHVH RU 8$( ODZ

546. TKIB KB XEOEBPYW LV WKHUHIRUH GHIHFWLYH LQ IDLOL

DWWULEXWLRQ DFFRUGLQJ WBR QUXIHQ U FFRBBIQWS D R WH
Rl Wkl XEBDNVHVLQ WKLV UHJDUG WKH 3ULYLQYHVW
UHVSRQG IXUWKHU WR LW

A3(v) 3RPDU

55.

56.

57.

3DORPDU &DSLWDO3BGRPWDRU & D®BD WD BQERWSRUDWHG
FRPSDIQLWRDPQWGOBIDUNXYV .UZQEWE\HUIWDIHR G R
OUSHDUVH

,Q -DQXDUAKLOVW LQ@UBHDUNVR LQURBRM®DQL WKDW KH
UHVLJQHG IURP &UHGLW 6XLVVH DQG ZDV ORRNLQJ |
$FFRUGDQIHWBVHIVY HYLGHQFH LQ WKH ('1< 7ULDO WKF
WR UHGKMZIKLRK ZDV GHVFULEN®\ FIRROW RS RE)Q W HR

IHHDQG FARQWUDFIMRWFKHMW ZDV FRQWHPSODWHG 3ULYL
&UHGLW 6XLVVH DV SDUW Rl WKH 3URLQGLEXV 7UDQVDF
ZLWK%RXVWDQ&DDR GZLWK D YLHZ WR GRLQJ EXVLQHVV

7KHUHDIWHRX VWDIHDUVHUBQE EHJDQ GDERXW WRIQH
SRVVLEDOINMDURIH PUMBR MG JY HQW X U BKZHL B KUSBRIH. @ Y MAK
MRLQW ZD\OAMIRUHQHUDO ILQDQFLDO LQYHYRPHRVY D QG
L SURDIGHILOWRUYLFHY LQ UHODWLRQ WR ILQDQFLQJ RI
3ULYL@QHMW PDNLQJ LQKH\WERDQADWOIEHYRVWE BDQG LW
ZDV SUHVIQADHE BVRGR X VRO QA K HWEIDWAL \K HK LARK VK H
UHOHYDQW SPDYBIHHW DQG
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58. )RU WKISRBEHDUVH SURSRV
EMSXUFKWRHGDNH DGYDQWD
UHOHYDQW DXWKRULDDWXE
U H F R-RPG D USRI® D\DEBUG D ID D
OUURDOO%RXVWDQL ZDV LQ
QRMDYH DQ\ VKDUH LQ 3DOR

59. 7KH RZQHUVKLS VWUXFWXUH RI SDORPDIRQDRIZWDO DW

59.1.

59.2.

59.3.

59.4.

59.5.

59.6.

59.7.

2Q 0D\ DL@ORUSRUDWHG FRPSDQ\ FDOOHG 6 X

JLPLWHG DETXLUHG WKH HQWLUH LVVXHG VKDUH F

& +) 6XQIOLIJKW +ROGLQJV /LPLWHG VXRENHTXHQV
“XQH WR+/

RI3+fV VKDUHV ZHUH KHOG DW WKH WLPH LW DF
&KULVWRSKHU /DQJIRUG

2Q 6HSWHPBH&KULVWRGKIRWG W UB QM MUHWHIG W LW (
RQH VRKLWIGH VKDUHW3IHD B¥HWRQG WKAHR WARPBDU QY QJ
3ULYLQYHVW +ROGLQJ

2Q O6HSWHPERW&/ZDV LQFRUSRUDWHG RRQ3WHKIN 8% (
LVVXHG VKDUH FDSLWD®@QVXRZIEHG RI WKRVH VKD
KHOG E\ D QRPLQHH DV UHTXLUHG E\ 8%( ODZ

2Q 2FWREHU DQ3x®X3+H QWHUHBIKDUPWIRK DFKDVH $JUHHF
SXUVXDQW WR ZKLFK RI WKH VKDUHV LQ 3DORPEL
3&/ IRU FRQVLGHUDWLRQ A WEHVHWUDWPKIMU ZDV WI
DYRLG IXUWKHU SURILWY EHLQJ VXEMHFW WR WKH 6

2Q 'HFHPEHU3,6%WWFTXLUHG DOO RI IMVMKLDQHNWMW +R
3+/

7KXV DW DOO PDWHULDO WLPHV 3DORPDU &DSLWDC(
YHQWXUH EHWZHHQ 33JURQWAR' W +RPOIREN Y DQ
DIWHU 'HFHPEHUQH K R@EVEKD BRQHWKH RWKHU
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60. $ VHSDUDWH KROGLQJ VWU
3(+/° DQWKIDORPDU 1DW
PDQDJHG WKDW KRQ ®L\@E® DA
DEOH WR FRQILUP WKH SUH
FDQ JLYH RI WK HSWHKQIELHKRHK

60.1.3, 'HY 6$/ +ROGLQJ D /
DQG $NUDP3SBIND RZQHG RI WKH VKDUHV LQ 3
OUSHDUVH RZQHG WKH UHPDLQLQJ

60.2. 3(+/ LQ WXUQ RIGBPGRPDU 1DWXUDO 5HVRXUFHV %9,
RI WKH VKDUHV LQ WKW RERSIRIEOXIJIJHQKDIHQ LWV
& (2

60.3. 3SDORPDU 1DWXUDO 5HVRXOMWHWPWRAIHO\/WRRZQEVY RI
SDORPDU 1DWXUDO 5HVRXUFIHBVHEIHWKHUODQGYV % 9

60.4. 315 %9 KHOG D VWDNH UQVWHROBRUVYR (R O TKHGU H

VWDNH @IDVLDOBG ERTHIU5 %9 LQ 1RYHPEHU E X\
WKH NQRZOHGQ@US RICB REVDRH UY L Q Y H VW0 U3 HDQIG/BIQ W
VXEVHTXHQWO\ WROG 3, 'HY LQ 1RYHPEHU ZKHQ

WKH DFTXLVLWLRQ WKDW LW KHR®&WHHEXXDPTXLUHG
OVEXEHYDODEFEXOWHQW Q¥ LVHIWHG WKDW WKH DFTXL
UHTXLUHG WKH SD\PHQW RI GHIHUUHG FRQVLGHUDW
OUBHDUVH WKHUHIRUH FD X VKO0 ®1ER V H YWHDW P M QWK

+ROGLQJV DQ LIQFYRHE/GNHRIN/QUARKRREOKD R REBQIBHHGED B\ H

61. 7KH ILUVW VHQWHQFH RI 3DUDJUDSK LV DGPLWWHG
62. $V WR WKH VHFRQG VHQWHQFH RI 3DUDJUDSK

62.1. 7TKH WEHURXS RHW@GMHUWHLGI QWY ODFN RI SDUWLFXOL
SDUWLFXODU LQ IDLOLQJ WR VWDWH ZKDW OHJDO U}

62.2. 6 XEMHFW WRKWMKDWF R Q & HDAN WIHOR HDLWYW VG BYWWREBLYV
ZLWK WKH IRUHJRLQJ EX® $SNVNURSMIEHW@ENVHKB&EHQLHG
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63.

64.

65.

66.

67.

68.

62.3. +tHUHDIWHU 3 \VKRP WYY X/ H

QR FRQQHFWLRQ WR WKH
XOWLPDWH EHQHILFLDO

VXEVLGLDULHV ZKLFK D
SURFHHGLQJV

7KH UHOHYDQFH RI WKH WKLUG VHQWHQFH RI 3DUDJUD
RI WKH HQWLWLHY UHIHUUHG WR WKHUBERYIHY DR GHYV
DGPLVYDIURQRDVGWEBHEKHBXBYWHQOQW VWDWH RI NQRZOHGJI
RZQHUVKLS RU FRQWURO DWULW GHQDHHIHG VWRKDW WK
DZDUH DW WKH PDWHULDO WLPHV RI WKH FRORRHFWLRQ
WKH UHDVRQV SOHDBMGRIZW 3DUDJUDSK

7KH IRXUWK VHQWKI FPHH D Q@ LQQRWBDEVRAD @ FIKPL Y 'HIHQ F H
LV DV H[SODLQHG DERYPWDJUDSK

/KH GLUHFWRUV RI WKH SDORPDU HQWLWLHYV DW WKH F

65.1. 3SDORPDU &DSLWDOXQWLYLHZ FWRERWYVWRSKHU /DQJII

XQWLO 2FWREXHGWUWHZ 3HDUVBHSMWRPEHWDMLE
$OODP IWRFRVREHWQEMUNXY .UROQ@F\WMRREHU

65.2. 3+/ & KULVWRSKHURPQJIRYBP B\HRJ $XIXV MEL

$OODP DQG $QGWRIZ 3$HDIXWHWY

65.3. 3&/7KH *HQHUDO 0DQDJHU ZDV BML EUHSQWMHRHQWHG E

$v D PDWWHU RI SUDFWL FDIQ D HD® LDANCOIRDOERPIMWHZLD V
OU3HDUVH BKREPBGKBEGLPSOHPHQWHG WKH LGHD IRU 3DC

3DORPDEXVLQHVV LQ WKHR SWHKILR G ODOLW HIRW GQ RMWW OLP
PDQGDWHY LQ FRQQHFWLRQ ZLWK WKH 3URMHFWYVY DQC

7KH ILUVW VHQWHQFH RI 3DUDJUDSK $ LV DGPLWWHC
IRUPLQJ SDORPDU DUH GHVFILEBEB&UPRUH IXOO\ DERYH

26



69.

70.

71.

72.

73.

7KH VHFRQGRV B R WBHHIQUMHS K

7KH WKLUG VHQWHQEW & HBH
ZDV DQ HPSORRRDRI FDUD J

1R DGPLVVLRQV DUH PDGH

1R DGPLVVLRQV DWKHHHWP\DVG Y/
RI 3DORPDUTV RULJLQDWLRQV FRUSRREDWHNNVWUXEW
WHQGHQWLRXV DQGQLD @RW KQWHPDWRRE \BIQREVB P DWW
HLWKHU SXEOLF UHFRUG RU NQRZQ WR WKH 5HSXEOLF

72.1. 2Q $SULOQUHBRXVWDQIOWRBRUHDBW OD BWIDDGH

DOO RI ZKRP DFWHG IRU 3URLQGLFXWQ UBRSRWKHUHE\
FDVH ZzZDV XVLQJ D JRY PLGOFWNMPBD/DEREBE JVBOWRXISIHUU
D VXEVLGLDU\ RI BULYLQYHVW

72.2.,Q DQG RW$SGULDQR 0 WGHISXEBLENVWHU RI )LQDQF

VLQFH -DQXDDSSRLQWHG 3DORPDU [F\HIXE MENVVHL
JRYHUQPHQW LQ FRQQHFWLRQ ZLWK WKH UHVWUXFW
SXUVXDQW WR ZKLFK WKH PHHWRGFX WHHBUUHG WR

723.0DQ\ RI WKH PDWWHUV SOH D®® DRY B DDJUDH PDSWKWH U

SXEOLF UHFRUG DQG RU FDQ EH REWDLQBI@GIURP Ul
WKRVH PDWWHUV DUH VXIILFLHQW IRU WKH 5HSXE
VWUXFWXUH RI SDORPDU

724, 7KHUH ZHUH SUBVV ARSRUNMOVY GUU WKIHS RY@G FRQWUR

SDORPDU WR ZKURN SRIQEHQYHVW

725.,Q WKH FRXUVH Rl SDUWLFLIDWLQY HREWHEOBRE O 5

DQG RZQHUVKLS RI 3IDORPDU

W LV QRW FOHDWZKEWKHIKWIRH ¥XEDJUDSK % DUH L
DOOHJDWLRQV LEHYXSSROW RIBWERPDUIY RULIJLQV VW
IXQFWLRQV RU DV LQGHSHQGBEWXEODRYEW RR @DF WX B §
,Q YRU DV LW LV WKH ODWWHU DQG ZLWKRXW SUHMX(
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74.

75.

76.

7.

78.

79.

80.

UHOHYDQFH RI PDQ\ RI WK
SULYLQYHVW SOHDGV WR W

, W LV DGPLWWHG WHV/D WR A
OUSHDUVHTV WKDWW WHR/QX L P R

3DUDJUDSK % LQWRVIGHQL
EHQHILFLDO RZQHU RI 3DORPDWHNERR GWBOXEVLNMH DG
EHQHILFLDO RZQHU

7KH ILUVW VHQWHQFH RIV3GMOQUHBSEHFBXVH WKH DJL
FRQQHFWLRQ ZLWK ERWK WKH (0$780 DQG 0$0 7UDQVD
3+/ DQG WKH IXQGV ZHUH UHFHLYHGHB\GYQIBKERL BW/U L E |
FLUFXPVWDQFHV DQG E D WLIVRY N RXB\DIEB BUIRISHW Z
7KH VHFRQG VHQWHQFH LV GHQLHG

$V WR 3DUDJUDYKDGRLWWIHE®E WKDW WKLV SD\PHQW ZDV
LW DPRXQWHG WR D EULEMKKRWFMHAHPAMWPRPRYVIVQRBQED
SD\PWQ@UH DV VHV3IRKXON WEHSKRKZD W8 6 P ZDV SDUW RI
86 P UHIHUUHG WR LQ 3DUDJUDSK %

7KH ILUVW VHQWHQFH RI 3D WDXHD VKD I WHIENOIEGP L W W |
LQWHUHVWYV LQ RLO DQG ZBVFKRYEFH Y VR RARWKH BROW R4
ZLWK 163 ,QYHVWPHQWY 3RODBLQDBERYMYBW R X ik DO\G V
WKHP ZLWK WKH 86 'HSDUW PMHUZWDRIVHMNWIRAH HR® BRI L\&
W LV GHOQ L HGKMIOBWNVKIEYV H DV 0HIW\D BQSEBKD &1 ZFIV D
VKDUHKROGHU LQ 3(+/ ZKLFK XOWLP DWABDAKRXIKG SDUV
YDULRXV LQWHUPHGLDWH FRPSDQLHV

$WR WKH VHFRQG VHQWHQEW RV ®ANBLHHIBIMKK WYV EHHQ
SDLG DQ\ EULEHV RU VHFUHW 7KRFPEVVYDR QU SK\ 13V [RMW. R
QRW DGPLWWHG

7KH ILUVW VHQWHQFH R¥IHSQ@BHE DBSKLUKG D LQWHUI
%ULGJHFUHHN 5HVRXUFHWFR&YSPRURRGIBUPBRSDQ\ RQ
'"HFHPEHU3DORPDU DV GHILQHG DERYH KDG QR LQWHF
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81.

82.

83.

84.

85.

86.

87.

7TKNHFROGIQWHQFH RI 3DUDJ
ILHOGV LQ 1BEBVOBMBRHVFUL

TKMWKLUG VHQWHQFH RLWDEG
UHFHLYH DQ\ EULEHV RU \BH
QRW DGPLWWHG

$WR WKH IRXUWK VHQWHQFH RI 3DUDJUDSK %

83.1. ,W LV QRW XQGCHIHDVUFNRIGVKREGLUHFW LQWHUHVWYV L

FRXOG KDYH FRQVWLWXWHG EUQLEHND DQBTR UX VH FRJHM
IXQGV KH UHFHIGIRPW Y FARXIKG QRW LWVHOI FRQVWI
FRPPLVWILBRDUVH KDYLQJ DOUHDG\ UHFHLYHG WKH
HQFXPEUDQFH

83.2. 7KH UHOHYDQFH RI WKHVH DVVHWYV UWSBNWYHRQYGYJ \

LV QRW RQGHAKNWRSXEOLF KDV FRQILUPHG LQ 5HVS
BULYLQYHVW 5), 5HVSRQVH WKDW LW GRHV QRW DV\
LOQWR WKRVH SURFHHGYV

833., W LV GHQLHG WKDW DQ\ EULEHY DQQ® BBYH WH¥VKHHW FF

1R DGPLVVLRQV DUHWBBHGHN\DH IWNKGHRZ KLV VKDUH RI
WKDW DFTXLVLWLRQ DQG WKHUHIRUH ZKHWKHU WK
SD\PHQWYVY UHFHLYHG IURP 3DORPDU RU 3ULYLQYHVW

3DUDJUDSKD G PoL WWH G

S3DUDJUDSKLNGBLWWHEHAPDLO PDGH FOHDU WKDW ZR
LQYDULDEOH ILIXUH ZKLFK 3DORPDU FKDUJHG EXW ZR
SDORPDUYVY UROH LQ D WUDQVDFWLRQ

$V WR 3DUDJUDSK % SDORPDUYV UROH IOQ WWH WUD
SDUDJUEBSIORZ 3DUDJUDSK S®UDDQBSIKWVDWUXEDGPLWWH
LV FRQVLVWHQW ZLWK WKDW SOHDGLQJ RP®RWKHUZ
SSXUSRUWWH®DYH VXIFWK IBRWBRIOHXFK D UROH

$V WRUDJUDSK %
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87.1. 3SDORPDU ZDV HVWDEOLYV

87.2. , W LV DGPLWWHG WKDWD
IXWXUH (0$780 7UDQVDF
TUDQVDFWLRQ

87.3.,W LV GHQLHG WKDBWL
DGGLWLRQDO UHYHQXHV IURP WKH 3URLQGLFXV 7UD
UHODWLRRYWHR GEHG DW W KHQRYMWSHWF W R IEW KRHQ O X E
LQWHQGHG PRQHWLVDWLRQ RILWBY D VWHWKNHD QRG V|
BURLQGLFXV 3URMHEW

874. W LV GHQLHG WKDW 3DOBFDD (RRARREWMDOQ W H,GV EAD
RSHUDWH G0 VFHDHIONHE \

875.,W LV GHQLHG LQ VR IIDRDRILWKIHYIROBEHES MWXDR
LPSURSULHW\ RU XQODZIXOQHVYV

88. 1R DGPLVWHRP®WGB DV WR 3DUDJUDSK %

A3(vi 5HOHYDQW LQGLYLGXDOV LQ WKH 5HSXEOLF

89. 7KH 3URMHFWYVY ZHUH SULQFLSD O BN RSHIAIHAIO E J HOQFGH
VHUYLFHQG6SBUWLFXODU DQG DV SOH®PBWHBIUQ IXKVWKHU

DQG OUHmMR LQ KLV FDSDFHYANUDWO RUHFE®W(RWSSRLC
OUGR 5RVRULRSWUYLVH WKH 3 WKMHFWSKEBRQLEHK@® | R

90. 3IDUDJUDSK LV DGPLWWHG )XUWKHU

90.1. OUGR 5RVIUDRNARLQW RIIRB QBAVUDMW VHOWWLRQ WR
SURMHFWY DQG LQ SDUWLFXODU WKH 6XSSO\ &RQW

90.2. OUGR 5RWIDGRDFWXDO DXWKRULW\ RQ EHKDOI RI WKF
3URMHFWYV DQG WIK®IG? WRQNPEMALR®YW FRQWUDFWV RQ
SHQGLQNBUMFOKDW LV WRLEKLVMOVHQURG UWFRRPH ZLWI
LWKH H[SUHVV GWERRD WHROREAVLELOLWRIRUPWKH 31
DQGLWKH GHVLJQDWWRB RIH¥VBWOVLEOH IRQGVKH 3UF
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90.3.

WKH LVVXHV RHMPOJULMWL
&RPPDQG RI '"HIHQFH DQG@
'HIHVD H 6HIXWRRPB DV

$OWHUQDWLYHO\ LQ OLJ
RIILFHUVS RS YEKH DI Q GIl
3ULYLQYH VW FOrQX@ BWLRH A
OU6DID D@ERXVWDQL DW QXPHURXV PHHWLQJV ZLWK
RWKHQLRU POQERWRYVULR KDG DSSDUHQW DXWKRUL
5HSXEOLF WR QHJRWLDWRU WD BERVQ B B\W R VF RQREO X\
FRQWUDFWYV RQ EHKDOI Rl WKH 639V

91. 3DUDJUDSK ) XWWKRWH G

92.

93.

91.1.

91.2.

7KH WHUP 639V LV FRQYHQLHQM UQ RKHQ B ® R MWCXIUGIF B
GRXEW WKH QDWXUH RI WKH 3URMHEWYV ZDV VXFK W
639V ZRX VXEVHTXHQWO\ RIIHU FRPPHUFLDO VHUYL
NQRZRZ SURYLGHG BV WK QWHMANWIHIGP X R % GH
QRW EH XQGHUVWRRG WR PHDQ )W R DS WK 16 ® B/S/O\ &
ZHUH WKH RQO\ FRPRQWEMMDO LFR QWY DHFQMLVDJIHG W]
ZRXOG HQWHU

7KH XVH RI VXFK VSHEFLDXR®XXG@RWKDQH WK BN SIX\E O L
D PHFKDQLVP IRU WKH VWDWBQERRBHTUOWH DXQ\G. QA Q

(DFK RI WKH 639V ZDV HVWDEGILMWKG E\ IRE 6 UK PHHH
QRWBDWUHIBYSHFWLYHBWPEHU 3URLQGLBXVXVW

(0$780 DQ$SULO 0%$0 (DFK RI WKHVH '"HHGV ZDV &
2IILFLDO *DJHWWH RI OR]DPELTXH ZKLFK LV D SXEOLF ¢

7KH 639V ZHUH X OWAAPHNCGH DB\ WKR SHSXEOLF DV IROOR.:

93.1.

(DFK Rl ORQWH %IRQJWH6 %LDOBVRVY GH ,QYHVWLPHQW!
3DUWIFY S 6ANUYLLPLW,B6D RZQHG RI WKH VKDUH
BURLQGLFXV
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93.2.0RQWH %XQGH WVYWRRREGRW

93.3.%,36 LV ZREQBG E\ WKH 6
6HIXUDQoD GR(F¥&(D ZKLH
RZQHG E\ 6,6(

934.$V D UHVXOW 3URLQGLF
OLQLVWHIHRIFH

935.%*,36 KROGYV RI WKH VKDAKH\Q \L\WL 0% GBIV *HVW
3DUWLHFY S®R (BWOGRKROGYV RI WKH VKDUHV LQ ((
*(3( LYXQGHUVWRRK® ®RIQEEBWEH OLQLVWU\7RH )LQDQF
UHPDLQLQJ RI WKH VKDUHV (PG Y6178 ® PP E HPEQE
GH 3HVFB(02%$(6&% ZKLFK LV RZQHG E\ ,*(3( DQG WK
'HYHORSPHQW )XQG D EUDQFK RI WKH OLQLVWU\ RI

93.6. (03780 LV WKXV XOWLPDWHO\ RZQBGE HE\6W HD QLY MAKWHA
OLQLVWU\ Rl )LVKHULHY DOWKRXJK WKH SUHFLVH SU

93.7.(DFK RI 3URLQGLFXV DQG (0$780 RZQV Rl WKH VI
UHPDLQLQJ RI WKH VKDUHVY DUH KHOG E\ *,36

93.8. 3V D UHVXOW 0$0 LV XOW L PO HQ\6R&Z(Q K GWIO F R Y W\VH
SHUFHQWDJHV RI LWV VKDUHV EHORQHLQQFWR HDF
JLQDQFH DQG )LVKHULHV

94. 2Q $SULO WKH 3XEOLF 3URVHEXWRU Rl ODSXWR
$WWRUQH\ SHRQWHWQPWHG SHWLWXWQRQ RRU WBRFK GRIV WK H
)XUWKHU

941. 2Q 2FWREHU WKH ODSXWR &LW\ &RXUW LVVX
SBURLQGLFXV ZLWK WKH HIIHFW WKDW LW LV QRZ LQ

942.2Q WKH VDPH GDWH WKH ODSXWR &LW\ &RXUW LVV X
0$0
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95.

96.

943.2Q 2FWREHU WKH 0
(0$780

944. 7TKH HIIHFW RI WKHVH G
UHTXLUHG WR DSSRLQW
OLDELOLWILHWIDK) 6 3VN O M

3DUDJUDSKOWH DGPLWWIMWGLW IYH) MHNED WMKIE QDO ¥ D V
SURSHUO\ FKDUBEKW BWBHNIICGW WKH WLPH RNWEKKH7UDQYV
ZDVQ WKLUBWURKRDBO 'LUHFW BW RV KMKMWIGAHR DMMHIMHG DV
D PHPEHU RI WKH ERPKIE RD\OBXBEYHTXHQWO\ SURPRWH
OLQLVWHU RI )LQDQFH

7KH OLVW RI UHOHYD @WLRILMFHMHVLRIXW®H C5GIG ¥ DWH UL |
,Q SDUWLRMODH&32& GRHV QRW PDNWH/QOM@W UHQFH
3UHVLGHQMD YRONMNMPFHQW LQ WKHBURMXPWYV DLW GBIV B I

DQG EHORKZ WR KLV UROHV LQ
JRYHUQPHQW Rl WKH 5HSXEOLF

96.1. SBUHVUGXWVWZDYV IURIPO ODMBRKRY WKH OLQLVWHU RI "HI}
LQ SUHVUEBX|OWV*XADELEPWDFQWYKRW KDG RYHUDOO U
IRU WWKSXEQDMIVRQDO VHFEXULW\ DR WSIPDGCIDAM G E
GH '"HIHVD HDEWEKHUER DQG 6 HRUFIHWMYG 6,6 (

96.2. ,Q 6HSWHPBHWHV UGKWYWZDY HOHFWHG WR WKH &HQW

)5(/,02
96.3.2Q ODUFK WKH &HQWB QO 00 Z\RPPILEMM B HGRIQ W
I\XVLLIADQGLGDWH IRU WKH SUHVLGHQWLDO HOH

96.4.$ SUHVLGHQW ILEDOWHKMHHE WS REOLF WRRN SODFH RQ :
S3UHVLGHQW DWXKD\VZRQY HUS)BHV,0FDQWLBOWH VLQFH
SHSXEDQBHSHQGHQ@MW LQDXJXUDWHG RQ -DQXDU\

96.5. ,W KDV EHHQ URISRHW B G MNEKPWBW ISV LIGK QWK D G
SULYDWHO\ DJUH BIG XAEKD B FB ® O/& RORIE HIFX\QL RROUWURH W |
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96.6.

B3UHVLGHQF\ KH ZRXOG U
VXEVHTXHQWO\ UH @HIH G
DOVR UHVLJQ DV OHDGH
SUHVLGHQW 1\XVL WR W

7KLV HSUNRREBWVDNEGOULVH
SROLWLFDO D Q I3RJRIWLLMS X G

97. 3BUHVLGHQW 1\XVL zDV DW DOO PDWHULDO WLPHV DZDU
DQG WKH QDWXUH RI WKH JRRGV DQGLQHSNUMWHW X\OCH

EHFDXVH

97.1.

97.2.

97.3.

97.4.

97.5.

+H ZzDV D PHPEHU RI WKH &&)'6 ZKLFK GHHLGHG WHF
SURMHFW

+H ZDV OLQLVWHU RI 'HIHQFH DW D WLPH ZKHQ KL
B3URLQGLFXV DQG D VWDNH LQ 0$0

+H DVINBK&DQJ WR VLIQ WKH *XDUDQ@WHBYUDYKSOHDG

+H KDG VXSHUYLVRU\ UHVSRQVLELOLW\ IRU WKH 0
FULWLFDOO\ LQYROYHG LQ DOO WKUHH SURMHFWYV I

+H PBOG VBARWKWRXVRQOQ@PL QXPEHU RI RFFDWLRQV L
SDUHR XUJHW $LUSRUW RQ $XIXVW OUGIROORZLQ
SRViUDODRWR VWD QLUWRAWVWDQL ZDV WROG LQ WXUQ U
IURP 3UHVLGHQW 1\XVL KLPVHOI

98. )XUWK® WO LIW]WKRRH WP\D BWHEY LIBKQWV UHFHLSW RI SD\PH
GHVFUWRE6SKBFWILHRHO&RZLLW LV WR EH LQIHUUHG WKDW 3U

R

WKH SD\PHQWV EHLQJ PDGH E\ 3ULYLQYHVW WR

DOWHUQDWLYHO\ LQ JHQHUDHOUW HEWHR Y JWPKHOIW VXFK SD\

99. 3DUDJUDSK LV QRWHG

100. 3DUDJUDSK LOWIDGEPLIBA W EEX]D ZDV D SULYDWH EXVL
WLPH RI WKH DU K DBWLDREQMVDQWLDO SQISYDIWD EXVLQ
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101. 3aDUDJUDSK LOWI1K® LIV WHHA

ZHOO DV H[SHUWLVH GRLQ
DIJHQFLHV

KDG ZRUNHG IRU %3 L&D0AR H]
*DPHV LQ (QDBSXKSMRHPEHHH ZD
DIILOLDWHEXYLWYHKVYV FDOOG
OXWRWD ZKR zZDV D VHUYLQJ 6,6( RIILFHU

102. 3aDUDJUDSK LOW/D Q@ ADNWH G R QWIKAW) XIPHOHYVY DQG Z

A4.

SUHVHQWHG WE HLWUQLY DEOHVWRBREXQMWWN QRWE\LQJ HIIRI
FRQQHFWLRQ ZLWK WKH B3URMHFWYV

7KH VXPPDUY% RS X\EGDNH

103. BULYLQYHVW GRHV QRW SO6HSGEBRBMK BIDVWORIRJDWB\KK I WK}

AS5.

EHFDXVH LW SOHDGYV WRRXKH GHWDLO RI WKDW FDVH E

7KBHSXE QIQRIZOHG JXQREIHWIONL QJ IDFWXDO PDWWHUYV

104. $V WR 3DUDJUDBBENQHIHBXEWKH PDNBY H HAERRVGM W V

VWDWH RI NQRZOHGJH RI WKH XQGHUO\LQJ IDFWXDO
FRQFHEQMW®R WKDW

104.1. 7KLWVHDDWIGRQLIINRRQWLOLQJ WR SDUWLFXODULVH W
WKH 5HSXEOLF ZKRVH NQRZOHGJH LV EHLQJ UHIHUU

1042. 1R DGPLVVLRQV DUH PDGH DV WR WKH NQRZOHGJ
5HSXEOLF LQWHQGV WR UHIHU WR WKHUHE\

1043. 7KH SUHVHQW NOQRYOG®IBOQMW RAX3VL IDOOV WR EH D
SHSXEOLF IRU WKH BBDNWRQWD SKE BB/ IDGHQW 1\X VL
ZDV DZDUH RI WKH IDFWV B G XHBDOQWHR V. \R Q ZK EPR/ My
DW WKH WLPH WKH\ RFFDERNGE DBOH NHIHXKWHG

104.4. )XUWKHU WKH NQRZOHGJH RI FHUWDLQ IRUPHU RII
IRUPHWHVLGHQW *XHEX]D DQG WKH (OR[DIPELWRQERIII
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DWW UL EXW3XE WR \FXH X
DZDUH RI WKH IDFWV DQ¢
WKH WLPH WKH\ RFFXUU

1045. ,Q WKH SUHPLVHV WK
105. 7KH VHFRQG DQG WKLUG V
106. $V WR WKH IRXUWK VHQWHQFH RI 3DUDJUDSK

106.1. 7KH DOOHJIJDWLRQ WKDW WKH 3ULYLQYHVW 'HIHC
FRQIHVVHG RU H[SODLQHG WKHLU SDUWLFLSDWLRQ
EHFDXKMHHNZDY DQG LV QR ZURQJGRLQJ WR FRQIHVYV

106.2. 7KH3ULYLQYHVW 'HIMIGH GOWNDKDSMEOLFO\ WKDW V
ZURQJGRLQJ ZKDWVRHYHU RQ WKHLU 3RHMDVR FRQQ
SDUWL FXSIDMWEH B8R O XQ WHKWBLA\RO O THS B O WESRE HV V
DBDUDJUDSK LV WKHUH I RMKH GHQYHQ YWKDPW HIHQGDQV
H[SODLQHG WKHLU SDUWLFLSDWLRQ LQ WKH 3URMHF

106.3. ,W LV DGPLWWH G0 UBKDW \0OWBIXEIKY RDYH SOHDGHG J
WRWBUQ IHGHUDO RITHQFHYVY LQ WKH 8QLWHG 6WDWH

106.3.1. 2Q 0D\ OV 6XEHYD SOHDGHG JXLOW\ WR RQ
WR FRPPLW PRQH\ ODXQGHULQJ LQ YLRODWLRQ RI
WR WKUHH RWKHU FRXQWVULQ WKH LQGLFWPHQW D

106.3.2. 2Q -XO\ OUSHDUVH SOHWEB HR HXERXQW RI FRQV
WR FRPPLW ZLUH IUDXG LQ YLRODWLRQ RI 86& T
RWKHU FRXQWYV LQ WKH LQGLFWPHQW DJDLQVW KL

106.3.3. 2Q 6HSWHPEGWLQJK SOHDGHG JXLOW\ WR RC
FRQVSLUDF\ WR FRPPLW PRQH\ ODXQGHULQJ LQ YL
DQG QRW JXLOW\ WR WKUHH RWKHU FRXQWV LQ WK

106.3.4. OUSHDUVH E\ D &RRSHUDWLRQ $JUHHPHQW GD
OUBLQJK E\ D &RRSHUDWLRQ $JUHHPHQW GDWHG
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SOHDG JXLOW\ WR WKH
WKH 8QLWHG 6WDWHYV (
WKH )DFLOLWILU3W D D\DH
LQYROYN®GDUTY DQG $Q
OUSLQJK FRRSHUDWHG |
WLPH Rl QHQWHRRBGLQJ
W KIDU&/H D U VBIUBIQEBI K ZRXOG UHFHLYH EHWZHHQ RQH
UHGXFWLRQ LQ WKHLU VHQWHQFLQJ XQGHU WKH U]

106.3.5. OV 6 XEHDOPFRUGLQJ WR WKH WMIDQWFRUWS MWGRW RV
3DUDJUDSK DERYH DOVR HQWHUHG LQWR D Z
ZLWK WKH 8QLWHG 6WDW HYR VE XXWD G WMLYIIKQW RVVD FR
&RRSHUDWLRQ $JUHHPHQW

106.3.6. ,W LV GHRQBEJHG WKOWSHD/REMEHYDKIY SOHDV
DUH DGPLVVLEOH DV HYLGHQFH RI WKH IDEWV DO
DFWLRQ

1064. 6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH

107. 7KH ILUVW VHQWHQFH RI 3D.WRIUD ZKUH LWQ DIZPHGV V8 H

1RYHPEHWKH .UROO 5@8BRUWHIZBN WR WKH 3*5 RQ RU I

3ULYLQYHVW SDDWGFY B DMNP\GIRQ @Y B IOR'GW \WHD G L Q

XS WR WKH .UROW KHHB RWRWO O QRU WKH 31X 0BRGDOO\ S
SHSRUW EXW LW ZDV VQEVHTXHQWO\ OHDNHG RQOL

108. 7TKH ILQGLQJV RI WKH .URWAIWHKBRIWDW LQFOXGHG

108.1. 7KH 639V KDG UHFHLYHG 86 P IURP WKHLU VKDUF
SD\PHQWY DQG RSHUDWLRQDO H[SHQVHVY WRJHWKHU
IRU RSHUDWLRQDO H[SHQVHYV

108.2. 7KHUH ZHWUPBRQML®LOLQJV E\ WKH PDQDJHPHQW F
FRQBMFWXDO REOSURWLARIQQJI DMKH QHFHVVDU\ LQIUD)
3URMHFWYV
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108.3. 7KH P D NREOWIMH\W VGSIUR ¥

1084. YRU WKH DYRLGDWQPH @

109.

110.
111.

112.

113.

EHHQ SURYLGHG E\ 3WLY

.UROO 5HSRUWTIV FRQFO
DV HY LBIHWRVHWWWYWWH L@

3DUDJUDSK DQG WKH ILUVW VHQW H QMY IR | WSKODMD JQ B
DGPLVVLRQV DUH KRDWHKHDY¥HBRE QL F 3 X QGHUWHWVINQ @R 3
&RQVSLUBWRBWHY GHQLHG LQ VR IDU DV LW LV DOOHJ
'2- ,QGLFWPHQW DUH DGPLVVLEOH DV HYLGHQFH RI W
DOOHJHG WKHUHLQ

7KH VHFRQG VHQWHQFH RI 3DUDJUDSK LV QRWHG
$V WR WKH WKLUG VHQWHQ BI$ KDIERD'HD UV WSS H D B/BIGD

7KH IRXUWK VHQWHQFH RI 3DUDJUBKSK(' 1AU\L. MOKRNVW W H G
RQOUMW RBORBBBGLFRQWRURHWEHZLWK WKH 3URMHFWYV Z
D ILQDO GHFLVLBRY RHWRGW BDQWSRYB JWXIK (‘1< 7ULD
UHVXOOWHEB XMW DRTXLWWDO RQ DOO FRXQWYV

7TKBHSXE@XKPPWOWU\ RI LWV RZQ NQRZOHGJH LI LW LV L
NQRZOHGJH Rl WKH 3*5 LWVHOI LV LQOQ\ GIYBRXN PDW

PRUH WKDQ PRQWKV EHIRUH WKHWIROQWVERAX®D U\
RULJLQDOO\ VHUYHG WKH 3*5 ILOHG DQ LQGLFWPHQW
RI ODSXWR WK &ULPL@DOXBR WQ B QR KAKIDIE X W R
,QGLFWPHQW KDV VXEVHTXHRWW¥WEHHQ XSREIDWKB 8DV
E\ WKH -XGLFLDO &RXUW RI| WK HN&ILD 'O RD DDSGXVDRY RR G M |
WKH GHIHRB DQWXWR ,QG LA\ MWHIWODWBR UG V

113.1. 7KH 3*59V LQYHVWLIJDWLRQ LQWR WKH DOOHJHG R

EDVHG RQ WKH UHIHUHQFH QXPEHU JLYHQ WR Wt
VXSSQMRE E\ D IXUWKHU LQYHVWLIJDWLRQ LQ
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113.2. 7ZHQW\ GHIHQGDQWKHD

1133. 7KH 3*5 VHW RXW D G

1134. ,Q $XIXVWUHVLGHQW 1\XVL JDYH D VWDWHPHQW W

WKH OR]DPELFDQ 2IILFLD

SULYLQYHVW WR WKH GHI
ZHUH W/&KOGIIQIMEBG\E\ WKH

RI LWV LQY,QVWDWWWRYHPHQW 3UHNLIGH QWVIQRM V
DZDUH Rl WKH *XDUDQWHHV RUZBQFKRWKHUS5HGQ X B
DVVXPHG REOLJDWLRQV LQ UHVSHFW RI GHEWV RZt
XQDZDUH RI WKH H[LVWHQMH RIKED¥BG RAGFRYWURC
RYHUWRYJMKWWKH SURFHVV RI QHJRWLDWLQJ RU DSSU
WKH PDWWH 3D (SIDIDGHKE DW DQG EHORZ WKDW
HYLGHQFH ZDV VXEVWDQWLDOO\ IDOVH

B. THE PROJECTS

Bl. 7KH 5HSXEOLF

114. 7KH UHOHY D@BHDBIK3D LV QRW XQGHUVWRRG 7KH 5HS
5HVSRQVH RI WKH )LUVW 3ULYLQYHVW 5), 5HVSRQ\
EDFNJURXQG DQG FRQWH[W ,Q WKH SUHPLVHV 3ULYLG

115. 7KH ILUVW VHQWHQFH R 3DKROVIH BISKH FEVH YR & RUDN BHGI\G
FULWLFLVHG E\ LQWHUQDWLRQDO REVHUYHUV DQG W
5HSXESHWOQWWD 1DFLIROBDOF®EBPL$02° IRU QRW EHLQJ IU
RU IDLU

116. 7KH VHFRQG VHQWHQFH RI 3DUDJUDSK LV DGPLWWHG

116.1. )5(/,029V SDUOLDRAHXQWDWIHRBQY ZLWK WKH H[HF>

JRYHUQPHQW DQG LQ SUDFWILKHH HHHAXWRW H QGHSHQ

116.2. 7KH PDMRULW\ ZKLFK )5(/,02 KDV REWDLQHG D

SDUOLDPHQWHTRQVHAOMKHWWRQ JUDQWYV WKH H[HFXWLY
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DQG HQWDLOV WKDW WK
)5(/,02 RU WKH H[HFXWLY

1163. ,Q VR IDU DV DQ\ RI L
KDYH DFWHG GLITHUHQW(
KDG QRW EHHQ VHFUHW
GRXEW WKHWZXHUSHS RBRO
ZRXQRBW KDYH DSSURYHG WKH 3URMHFWY DQG WKH *
H[HFXWLYH JRHQUBAMHMYLGHQFH DQG GLVFORVXUH
WKH IDFW WKDW WKH 1DWGRRD G HEWVPEQG HQ FRKIS R

DQG RU VXFFHHDWYRQVIWMYXCHDIWH ISEIVERX IDWWHN

LQ WKH FDVH RI (0$780 DQG 'HFHPEHU LQ WKH
0$0
117. $V WR 3DUDJUDSK WKH UHOHYDQFH RI WKHVH DOO

BULYLQYHVWLWILRQBBWGWNULILHG E\ WKH 5HSXEOLF LQ :
JLUVW 3ULYLQYHVWV5W R MKRRGHVARQWHQWLRQV

117.1. 3DUDJUDSK RILWKHVWWUSY)W 53HMYRQVH LV DGPLW\
WKH DOOHODWRROWWRDW QG 3ULYLQYHVW ZHUH DFW
S3DUDJUDESHKKORZ LV UHSHDWHG

117.2. 3DUDJUDSK WKH )LUVW 3ULYLQYHVW®WUR)Y, LEH\HSRAD V |
ZDV HQWLWOHG WR DVVXPHHBRBREEGHUM B PG DIKBN
LQFOXGLQJ LWV 3UHVLGHQW OLQLVVAHUZRIXPLG®DQF}
HQVXUH FRPSOBEBQREDEWKWRKHQVXUH WKDW DQ\ DJL
ZHUH RMGWID YLUHV

1173. $V WR 3DUDJBDSKH )LUVW 3ULYLQYHVW 5), 5HVSR:

11731. ,W LV DGPLWWHG WKDW LQ JHQHUDDQWHUPYV
RITHQEH RE HVLAPRARDXW G KDYH HI[LVW@ ®DB OR]DPELF

117.32. ,W LV GHQLHG WKDW 3ULYLQYHVW ZDV DZDUH R
OR]DPE LR VPRGAHRDQLQJI EULEHU\
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117.33. )XUWKHU LW ZDV HJ
ERWK IRU 3ULYLQYHVW
DQG IRU LW WR PDNH F
EHOREZOWHUQDWLYHO\
OR]DPELFDQ DVLSEDDON

117.34. 6DYH DV DIRUHVDLG

117.4. $V WR 3DUDJUDSK RISW KoHH YISRVOW BBULYLQYHV W

118.

119.

120.

121.

122.

123.

11741. W LV DGPLWWHG WKDW LQ JHQHUDO WHUPV
JRYHUQPHQW RIILFLDOV LQ WKH S5SHSWROWKHRXO!
SHSXEOLF

117.42. W LV GHQLHG WKDW 3ULYLQYHVW ZDV WKHUH
SURYLVLRQV RI ORRDFHIFPLDBDASDLIQ FRQWULE
JRLQJ LQWR EXVLQHVV ZLWK JRYHUQPHQW RIILFLD

11743. 6DYH DV DIRUHVDLG WKLV SDUDJUDSK LV GHQLI

3bUDJUDS&KWUH SDUWLFXODUV RI WKH FODLP DJDLQVYV
RQO\ VR IDU DV GHVFULEHRGY HQ BQGE BULDYERQYHVW GRHYV
WKHP IXUWKHU

$V WR 3DUDBUWLSKQY HVeMH SWHDGW EHWWR WKH VSHFLILF
SURYLVLRD®D/FPELBODQ ODZ UHOLHG RQ

$V WR 3DUDJUR8BKNGPLVVLRQV DUH PDGH ,W LV GHQLH
Rl WKH )LUVW 3ULYLQYHVW 5), 5HVSRQVH WKDW WK
SHSXEPDKYWHV RI DFWLRQ

3DUDJUDSK LYV DG RAWWHG DQG DYHUU
SDUDJUDSKOQRW DGPLWWHG

3DUDJUDSIOWH SOHDGHGHWW LRHQRW KKHWFRQWH[W RI 3UL
EURDGHU FDVH DV WR WKH FRQWHQW RI OR]DPELFDQ O
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B2.

124. OR]DPELDXQH; LQ SWHIRAKO

125.

126.

127.

128.

129.

130.

%DFNJURXQG

LQWHUQDWLRQDO ODZ SXU
WKH BN WBIUQ DEXQGDQW
QDWXUDO JDV UHVHUYHV

1DPSXOD 3URYLQFH DQG W

3ULRU WR ODWH WKH 5HS X EVOR[S QRIGME HHDHXY QX E O H!
,Q FRPPRQ ZBWHK REGKPWULHYV OR]DPEHUKRXW PHGE RQJIR
ULVN R XWMDKMH SW MV X QDERTHWBROLFH LWV WHUUL'
ZDWHOKDAD QW LW FRXOG QHLWKHU SURYLGH DGHTXDW
LOWHUHVWHGIJLYKREORQDWXUDO WHMREX UEWKIHQIRU SU
SHSXEDQBPELOLW\ WR GR SFRRVE QG MDRO DU DR & & RH QN R LLRWP
LWV LQDELOLW\ WR HQVXUH VHFXULW\ Rl WUDQVLW D
LQWHUQDWLRQDO FRPSDQIURIAZR WU ) DERIMARR@EHH G Q G
| LV K DB HYLHO@W JDO ILVKLQJ

,Q RUGHU WR UHVROY K &JKoR AW ®IWI VIRPUHWI RNV W KB

7KH &&)'6 LQFOXGHG DPRQJ LWV PHPEHUDKLS) IRUPHU
FDSDFLW\ DV R@RPEBRBGHWKH GRIPHRUFBIY 3UHVLGHQ
I\XVL KLY WRSQBVWOLQLVWHU RI 'HIHQFH WKH OLQLVYV
OUHR LQ KLV FDSDFLMQHIM O RHBWERUDQG WKH &KLHI R
$UPHG )RUFHYV

7KH &&)'6 LQVWUXFRPMELGYWAR®REGY VROLFLW SURSRVDC
ZRXOG PHHW WKH FRQFHBES XE MESAWR/\R B BUD.®G FW K HW \
VRYHUHDO@GWNQ WXUQ LPSURYL@®GE LYW HUQDGH BQ B DWLHR

7KHUH KDG SUHYLRXVO\ EHHQ D QXPEHULRNKWLIQP MCKIHU S
S5HSXEOQFRDUWLFXODWBHIS¥BEOPIHARWKHIRU PDULWLPH DIIDI
FRQVLGHUHG D QXPEHU RI RWKHU SRVVLEOH SURSRVD
SURWHFWLRQ RI OR]DPELTXHfV WHUULWRULDO ZDWHUYV

OUHR GLUHFOWBR WKWDIWLRRPAFRXY®BERYH VWXGLHYV
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B3.

131.

132.

I1HIRWLDWKRQ@WBRMHFWYV

,Q RU DERXW HDUO\ W K
S5HSXEOLF WKUR XOFR DV VAKIR
DIHQWVKIK 6RXWK $IULFDQ
OR]DPELTXH

$V WR 3DUDJUDSK $

1321. 2Q OD\ OU%»RXVWDQOQUu8P DD OHGGU DIWKIRPHW WEHHIQWVR

*XHEX]D 7KH GUDIW VWDWHG WKDW

S:LWK WKLV LQ PLQG , ORRDVRWZDQY ® WRWKY PRIO YW
IRU \RX WR GLVFXVV LQYHVWPHQW RSSRUWXQLWLH)
DQG WR GHYHORS PXWXDO EHQHILFLDO HQGHDYRXU"

132.2. 7KLV SDUDJUDSK LV RWRHUALVMWGHQLHX&EW PHW <

133.

134.

135.

136.

*XHEX]D RQ D WULS WIRQX®PIDWELTXH LQ

BULYLQYHVW XQGHUVWDQGV IURP WKH ODSXWR ,QGLF
7KRNRDQH KDG EHHQ OURVBURBRRH®XWRWD DQG
OULKDQJXPHOH 0V DBSRINROIBHRXVWDQL LQ HDUO\
VXJIJHVWHG WKDMUKNWWRHGKMQEH/HYWQWLQIRBKDWLQYHV YV
ODWHU EHFRPH WKH 3URLQGLFXV 3URMHFW

$V D UHVXOW RI WEKWVRX GWDRXYV WILF-DOYNH OO @ DUFFKOR]D P

ZKHUH KH ZDV IOQWIRREWBHE! WR 7KRNRDQH DQG |
OULKDJPHOBUEXW ROWDXWRWD LOQURRPWHEGBEQLGRIIFUWLRQV
WDNHQ E\ WKH &&)'6 GHVFUWLERMEEDWIBDSRIJUDYKDGPLW
VR IDU DV LV FRQVLVWHQW ZLWK WKH DERYH

OU%RXVWDQL WUD Y HOMIHGE QVRQO &M MEHF KX U DQG KH
ZLWK WKH OLQLVWU\ RREPLHD FHS®$BG 7THFKQRO

'XULQJ WKH HDUO\ VWDJHV RI WKH QHJRWHIHWURIGVW RW
LQ SDUDIJUIEFKYRXOG EH DKSIDRRAPPWHFWDO WUDQVDFWL
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137.

138.

139.

140.

141.

142.

143.

WKH 5HSXEIOMIFQVE8VBULQFO
YHQWXUH EHWZHHQ 3ULYLQ

7KH JHQHUDO DOOHJDWLRQ
FRQVLAMMWHKQWKH UHYV SHOQ\DH
WR MWBHOW WULDO IRU WKH

$V WR 3DUDJUDSK WY KIDVQ DXSPPH /N0 BB RWMNHDAW R L R Q
WKDW GDWH 7KH TXRWDWLR@UWLBDUD QWD BKVOHDGL(
SDUDJUDSK UHDGYV
37KHUH LV LQFUHDVLQJ H[SHFWDWLR Q>IVQ FUEK H X S\FKRHP L Q J
QHZ LPSHWXV WKDW KDV EHHQ JLYHQ WR WKH GHDO 7KH
FUXFLDO IRU WKH VXFFHVV Rl WKH GHDO VLQFH DUH WKH F
ZLOO GHWHUPLQH ZKHWKHU RU QRW W KWK I$ LBRINRHVFH/¥ VE LLO/O
JUDQWHIBK B DIR E\ WKHIDGRRB| BWIDNPIKEQW KDV WR EH DJUHH
ZH JHW WKHUH VR WKDW ZH NQRZ DQG DJUHH ZHOO LQ D
ZKHQ :KDWHYHU DGYDQFH SD\PHQWV WR ENMLSDNG EHIRUH
WKH SURMHFW "RQG UHFRYHUHG
OUWRXVWDQLKD@QG@XPHOH ZHUH GLVFXVVLQJ WKH SD\PHC

IHH ZKLFK DW OUWXKHKDWHP HHARX SD\DEOH WR 0OXOHSH DQ

7KH WH[W DQG WLPLQJ RW HDRKD RUDYPEH LN PDE R VW W H G
7TKRVH HPDLOV ZLOO EH UHIHUUHG DWMR WRUILMMKXHLU I1XOO

JROORZLQHDVRHMW LQLIKDQJIJXPHOH QAR RMM®QL WKDW
BULYLQYHVW ZRXOG QHHG WR SURGXFH D WHFKQLFDC
WUDWVEERXVWDQU DYINHGDD FIRIQVXOWDQWRVBRBULYLC
VR

ou+tbusb]L SUHSDUHG D FRPPHUFLDO SURSRVDO IRU
SURWHFWLRQ V\VWHP DW VRKRRARKSRDQW HQWOWWHNKH 51
'HFHPEHU XON YW VB ORU B ORI K

OUWRXVWDQL ZDV WKHUOHDIWHIXE ] ORH WHK® W\WKH 5HSXE
WRRQGXFW GXH GLOLJHQFH RQ 3ULYLQYHWWGRRU WKD\
SRVIULR ZRXOGLHDFE&EBRIKIDQIXPHOAREBDPEL *XHEX]D DQG
oOubDQJD YLVLW FHUWDLQ RI 3ULYLQYHVW{YQVKLS\DU
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144.

145.

146.

*HUPD@KHUH RQH RI BULYD
'"HFHPEHU DQG I$Q0 $E X DK

7KH ILUVW VHQWHQFH RI1 3D

$V WR WKH VHFRQG VHQWH
OLVWHG WKHVH HPSOR\PH
*XHEX]D DQG WKH\ GLBGKDWRSGUDRFOE FHKHY H[WUHPHO\
8$( ZKHUH WKH UHOHYDQW ZHEVLWH IRU DSSOLFDWLR
RSWLRQWHOHYDQW MREV ,W LV DGPLWWHG WKDW WKH
IRU WKHP WRSRERWIH@MMWBKMDMIRUH WR WUDYHO WR $E X
QHFHVVLWDWLQJ YLVD DSWALM BWQRBE RRY DD FKKYQ ¥ X W
WKH HPSOR\PHQW UROHV ZDV WR HQDEOH WKH RSHQLQ

$V VKR WUVW VHQWHQFH RI 3DUDJUDSK

146.1. ,W LV GHQLHG WKDW DQ\ XQGHWWH¥RRGCWOD ZM\Q G

OULKDQJXPHOH DV WR WKH SD\PHQW RI EULEHYV

146.2. 7KH XQGH UWNDIFBIBMGDY WR WRB @ ©BPRQMXOW D Q F\

SD\PHDKALWFK ZHUH DW W K DIMQ &/ [QPRIWHRD YWHREDASHBEG P
EULEHV

146.3. W LV OGMKQRDWGWKH XQGHUVWDQGLQJ UHDFKHG FF

147.

148.

149.

86 P 1R VXFK VXP ZDV HYHU LQWS&DQIGIG WR EH RLU

7KH VHFRQG VHQWHQFH RI 3DUDJUDER Y HL VVGHIHDI HISW I
)XUWKHU DQG LQ DQ\ H¥RQ WX GCRORSOHPRMWRR WKW LW X W |
ODZ

$V WR 3DUDJUDSK QWY KID/QDXSPH /M HPBRWRBIWQL RQ
WK&EMVWH DQG WKDW WKH WH[W TXRXIMHG® VEKHWHIIHU UMW @
IRU LWV IXOO PHDQLQJ DQG HIIHFW DW WULDO ©6DYH D

$V WR 3DUDJUDSK
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149.1. ,W LV GHQU#HE XW WD L
DRQ 'HFHPEHUOU%R X

149.2. W LV DGPLWWHG WK®
OUUWRXVWDQL DV KDY LRU
&RERQVSLUDWRIUW@®WDO

1493. 6DYH DV DIRUHVDLG 3DUDJUDSK LV GHQLHG

150. 2Q '"HFHPEHOU»W RXVWDQUL WIHQMXPHOH DQ HPDLO ZKL
3% URWKHU 7HR 7KH ((= BURSRVDO DGGUHVVKDBDWVR +R6
HPDLO DWWDFKHG

150.1. $ GRFXPHQW::OHRQWREMOKE ((= ORQLWRULQJ DQG
6ROXWLRQ«7RS /HYHO 6RAXKW GRE XRWRW. SZKULF® UDQ
SDJHV VHW RXW LQ GHWDLO DOO WKH DVVHWYV LW
VXSSO\ LQ UHODWLRQ WR WKH B3URLQGLFXV 3URMHF\

150.2. $ BULFER3MDRO SXUVXDQW WR ZKLFK WKH 5HSXEOLF
LW zZzDV HQYLVDJHG DW WKDW VWDJH ZRXOG EH WKH \
SD\DEOH XSIURQW DQG WKH UHPDLQGHU SD\DEOH RC

150.3. $ OHW WBIWS DUIR RVHRV B G H Q WO B BIEDX MV D W EH A WKDW 3
KRQRXUHG WR DPHEUYXMHWHRY BBERPHQW TV UHTXLUHPHQ\
YDOXDEOH QDW XBDDOWRY R PSUFIHEXH. G GALIQH VRREXAR F N V
WKH WXUQNH\ VROXWLRQ ZKLFK 3ULYLQYHVW ZDV \
SRSRVHG D PHHWLQJ EHWZHHQ WKHP DV VRRQ DV FR

151. BULYLQYHVW XQ@HKNQIRXPEH OMHKIWHQ SURYLGHG WKHYV
SUHVLGHQW *XHEX]D WKURXJK KLV SROLWLFDO FRQQH

152. 3DUDJUDSK $ LV DGPLWWRYH 30V UDHYDBW HG
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B4.

158.

154. +RZHYOBIULKD QJ X LKD@GH. F D W BRA

7KH JHQHVLV Rl WKH ILQDQ

2Q -DQXDU\ WKH 5HS
SURLQGLFXV 7URBRDRYDEWDWVR
OULKDQJXPHOH

SUHVHQWO\ DYDLOIMEBOGGFQRKYW WHHMROHHW WR SD\ WK
XQGHU WKH HQYLVDJHG 3URDQGLFXYV BXIS GH SUOREON.ED
ZHOFRPH LW LI 3ULYLQYHVW ZKLFK ZRXOG EH EHWWHU
IXQGLQJ WHUPV IRU WKH 5HSXEOLF I[URP EDQNYV

155. $V D OMVARXVWDQL DSSURDFKHG (QUWUIGLEND) BHLYKDH WK

L Q W U ROGYGARKY WDWBLLRRUBLQDIQG LQ G X HO BRKWWHHW R
$IWHU DUBRX® WDOQ)UWH®W DQ HPDLO RQ )HEUXDU\
DBKLJXHWKH QHFHVVDU\ FRPSRQHQWYVY RI ILQDQFLQJ IR

156. $V WR 3DUDJUDSK LW®R R XV & B IO WIBSEE )WARIERMUH R |

ILQDQFLDO LLOQVWOLMBXMA IRY VBREKRYXWES QR@D @QFRH WK H
5HSXBHAUF WKH 3URLQGLFXV 7UDQVDFWLRQ $V SOHDG
S5HSXEOHFKXHWVW 6DYH DV DIRUHVDLG QR DGPLVVLRQV

157.3DUDJUDSK 7\K D @HMWWWWHHG Z D \0 WARQOW W Q QalUBIIKY W R

RQ )HEUXDU\ DQG DPHQGHG DR®ARY WIDIQEGLSAK YD
YHUVLRQ ZRBW NG OWMVERULRXYWDQL RQ  )HEUXDU\ 7
SURSRVHG LQ WKH OHWWHU ZHUH

157.1. 7KDW &UHGLW 6XLVVH ZRXOG SURYLGHFIB6 P R
86 P ZRXOG EH E\ ZD\ RI D ELODWHUDO ORDQ IURP

157.2. 7KH PDUJLQ RQ WKH ORDQ ZRXOG EH /,%25 Z\
DW

157.3. 7KH ORDQ ZRXIDI® HFWWXHBUYHXUWKDFH SHULRG
UHSD\PHQW DQG WKHOHOWDO DQQXDO LQVWDO
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157.4. 7KH RIIHU ZDV VXEMHEF
VXEMHFW WR &UHGLW 6X
ZHUH VDWLVIDFWRU\ WR
UHFHLS®W RHPHVVDU\ ERD

157.5. 7KH OHWWHU \ZOLNUWIXM]
FDSDFLWLHY DV ODQDJLQ

158. $V WR 3DUDJUDSK ODWAHIRKX VWP OQWWHGQGWBRQWHRPDLO RC
&UHGLW 6XLVVH 3ULYLQYHVW ZLOO UHIHU VORVWKDW F
wuLlemoH bV DIRUHVDLG QR DGPLVVLRQV DUH PDGH

159.1R DGPLVVLRQV DUH PDGH DV WR WKH6 DIV WRWAQWHOQI
DZDUH RI HYHU XBHYHYIDIWHIBHQ\ &UHGLW 6XLVVH SULR
,QGLFWPHQW EHLQJ PDGH SXEOLF

160. 1R DGPLVVLRQVY DUH PDGH DV WR WKH VHFRQG VHQWH (

161. 3 DUDJUDSK $ LV DGPLWWHG 3ULYLQYHVW ZLOO UHIHL
IXOO PHDQLQDVD WU HDIH FW

162. 2Q -XQHOU)UHLKDD MHK@QWJIXPHOH D WHUP VKHHW LQGL
WHUPV RQ ZKLFK &UHGLW 6XLVVH ZRXOG EH ZLOOLQJ V

162.1. 7KH )LUVW 'H&BQGIUQWQ DIILOLDWH ZDV ZLOOLQJ \
86 P RIILQDQFH

162.2. 7KH I XQGV AR BHQWR WZR WUDQFKHV WKH ILL
SURYLGHG E\ &UHGLW 6XLVVH RQ FORVLQJ DQG W
SURYLGHG E\ D VIQGLFDWH RI LQWHUQDWLRQDO EDQ
ZKHQ WKH 3URMHFW UHTXLUHG IXQGLQJ

162.3. 7KH PDWXURWO GEWH YHDUV IURP GRIFDZ\ER ZQ DEHW K
SHULRG RQ UHSD\PHQW IROORZHG E\ DQQXDO UHSI
DQG
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1624. ,QWHUHVW ZRXOG EH

163

164.

165.

166.

167.

168.

169.

170.

171

SD\DEOH WR &UHGLW 6XL

.2Q -XQHQ UHVSRQVH WRUI
WHUPV ZHUH WRUS LHJ SK @ X I8
ZD\ WR UHGXFH WKH LW
FRQWUDFWRU 0H6LRUKYLQH
WKDW WKLV ZDV D SUDFWLFH ZKLFKW&RUHB GWF&HX WK\HH FIRI
WR ERUURZHUV WKURXJK VXEOWIZG\D UWRHPTW K WYL BRIQW K DL
(1< 7ULDO FRQILUPHG HVKD®/ LEQIGEEHIBY BKMARNIL Q W K LV
ZD\

7KH SURSRVDO UHIHUUHWERWR DW\3DYYEYBDISKQWO\ UHY
-X 0\ UHV X OR\SL QHRHIXDVE R Q "HEWIUQSWURGDUHG E\ 'D
+DUSD]L E\  -XO\ 7KDW SURSRVDO VSOLW WKH 3U
ZLWK 3KDV 6 DEBR®EI IKDVI$G EMHQPEIGH DVVHWY WR EH SU
LQFOXGHG UDGDU VWDWLHR@WU B AHOWHWIG SRR B DYHY V H
SDWURO DLUFUDIW D WUDLQLQJ FHQWUH DQG LQIUD)\
DOWKRXJK QRW LGHQWLFDO WR WKH XOWLPDWH FRQW !

$V WR WKH ILUVW VHQWHQWB SKIV3 DIBERYID K H % HIHUDMNII

7KH VHFRQG DQG WKLUG VHQWHQFHAK R IFRBUNDH Q WYKR | %
SURSRVDO ZHUH DV SOHDERY¥3I DW 3DUDJUDSK

7KH IRXUWK VHQWHQREN RGPDWNWH® SK %

7KH ILUVW VHQWHQFH RI 3DUDJUDSK & LV DGPLWWHG
WKH VDPH DV WKDW UHIHUUHG WR LQ WKH VHFRQG VHC

7KH VHFRQG VHQWHQFH RI 3DUDJUDSK & LV DGPLWWH

7KH WKLUG VHQWHQFH RI BRHDYEBUDSXUH& [ZWH GH QIHHIBU H ¢
DQWLFLSDWHG FRVW¥RRQ VSO0 DPI HMAWHY MWROWKHKRNRDQH
UHOHYDQW DJHQWVYHAKR DL\QVHYMAXGVBQIWLRH WUDQVDF)

20 $XJIXVWU&KDQJ ZWRBMH WR QGLFDWLQJ WKDW
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1711. 7KH 5HSXEOLF BDGYUR

1712. 7KH UHOHYDQW JRYHU
H[SUHVVHRER QWKHQW WR 3
LPSOHPHQWHG

171.3. 7KH FRVWV LQYRO Y HEZH
OU&KDQJ WKHUHIRUH UHTXHVWHG WKDW 3ULYLQYHVV
WHUPV WKDW L GWHIEOHVDAR XOEDBHH RI \HBHU DQQ X
JUDFH SHULRG DQG D PDOWGXULW\ RI  \HDUYV

171.4. 7KH IRUPDO OHWWHU RI DZDUG IRU WKH 3URLQGLI
VHFXULQJ WKH UHOHYDQW ILQDQFLQJ

3DUDJUDSK LV DGPLWWHGKWRKIBRIBQUH LY FRQVLVWHQV

172. 7KH OHWWHU ZDV UHFHLYHG E\ B3ULYLQYHVW RQ 6HS'

OUNWRXVWDQUL KDREB XPHDKHD QI XBHVUHULEHG WKHUHLQBWWHU
\RX D PDQGDWH>W IRFR®3 WRKH CBSWHDPHWHUV IRU WKH ILQELC

173. 3 DUDJUDSK LV DGIPPUWW G QW Bl GEH VBRI DWKWH UBHRA\RW GRH F W L

WKDW KH DWWHQGHG WKH PHHWLQJ

174.1R DGPLVVLRQV DUHLPVN@®HVBWY WHQWHKHRI 3DUDJUDSK

SUWILQYHVWITV NQRZOHGJH

175. 7KH VHFRQG VHQWHQFH RI 3DUDJUDSK LV DGPLWWHC

ZDWU)DZ]L . \ULGED\DRSY ZKR zZzDV +HDG Rl &UHGLW 6XLV
DGPLVVLRQV DUH PDGUW\DLWVD OBRD GKKWEHW IDFW VDLG
OUSHDUVH

176.7KH WKLUG VHQWHQRHRLBOU DBRFXPK QMWWKHIE HUWME RARRG

I[URP WKH ('1< TWIGDXAH WRCHHHQFHURBR LA 5@ IV D6LXKH @ V H
WKH 5HSXEOLF DYHUV WKDW WKLV FODLP ZDM WWUXH RU

GHQLHG

177. 2Q 6HSWHPBHGDID ZUBRWKDNR LQGLFDWLQJ WKDW
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1771, 3ULYLQYHVW KDG FRQ

1772. +RZHYHU WKH WHUBWM
WA\SLFDOO\ EH XRMHIUIDQ®
UDWKHU WKDQ FRPPHUFL

1773. &UHGLW 6XLVVH DSSHD
ZLOOLQJ WR RIIHU

177.4. &UHGLW 6XLVVH ZRXOG EH ZL OMK K J ROFOHBEIARYLGH |
L LQWRMBGWEH SD\DEOH DW /,%25 WSRH DQQX]
VIQGLFDWLRQ IHH RI LLL WKH IXBDBV rQ KXW GDEH
WHUP ZLWK QR SULQFLSDO UHSD\DEOH IRU \HDUYV
WUDQFKHV RI GLIVHDQGQGJ SURSRUWLRQ

1775. ,Q OLJKW RI WKH DELOLW\ RI WKH 5HSXEOLF WF
SURLQGLFXV 7UDQVDFWLRQ LW ZRXOG EH DEOH WI
SULQFLSDO RQ WKHVH WHUPV

178. 7KHVH WHUPV ZHUH UHIOHF \WbBG D Q VRHONRRWR® IQHHW V H C
BHSWHPEH® IXUWKHU WHUP VKHHWUZDYRREG W@ EWHHG
RITHUWDGEVWDQWLD O OADW K HMKDMHHWHHBVWR WKH %R
D QHIFPUPHG 63 MIP OO\ DQG EHQHILFLDOO\ RZQHG E\ |
5HSXEOLF DQG LQWURGXFHG WKH FRQFHSW RI WKH 31
WHUPV

179.2Q 'HFHPEHOWGEDID ZURWBQOARLGHQW *XHEX]D LQGLFDYV

179.1. 7KH WHDP DVVLJQHG KDGWHKHTEHSWH@LRBULYLQY H\
ILQDQFLQJ IRU WKH 3URLQGLFXV 3URMHFW ZKLFK L\

179.2. 6LQFH WKH OHWWHU UHIHERMHG WRHWH XIDWDHH B QKC
IRUPDO FRPPXQLFDWLRQ IURP WKH 5HSXEOLF

179.3. 7KH WHUPV EHLQJ RIITHUHG E\ &UH®KW BMXLWR/ N KZHHR\
2FWREHU
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1794, 3ULYLQYHVWY IV PDLQ R
WKH S5HS2XKHEGKF FRXOG HJ
LQIUDVWUXFW XWHHF /G W

179.5. ,W ZDV QHFHVVDU\ WR
DQ\ KXUGOHV ZLWK ILQD
FRQILWKDW WKLV FRXQ6E
OR]DPELTXH WR FORVH WKH 3URMHFW

3DUDJUDSK LV WKHUHIRUH DGPLWWHG

180.2Q 'HFHPEHIW&KDQJ ZWRBMHDNVRI[SODLQLQJ WKDW WKH

DFFHSWDEOH WR WKHNLIXERDW WXW EBSXWDO UHSD)\

DPHQGHG VR WKDW WKH SULQFLSDO ZDV UHSD\DEOH LQ
WR LQ <HDU

181. OU&KDQJ DOVR QRWHG WKDW EHFIHOXEBGREYMRZ ERID VW I
RQ FRPPHUFLDO WHUPV LPSRVHG E\ WKH ,0) DQ DOWHL
XVLQJ DQ 639 ZKLE KRB ¥S§HFLILFDOO\ HVWDEOLVKFE
SURMHFW IXUWKHU FRQILUPHG WKDW WKH *RYHUQPHQW
JXDUDQWHHYV WR HQDEOH WKH )LQDQFLQJ 7TUDQVDFWLF

182. $V WR 3DUDJUDSK

182.1. 1R DGPLVVLR@W DR WRB HD FW XXDXQV DWW KOHHU 1B MWL RAKL
DUH RXWVLGH WKH NQRZOHGJH RI WKH 3ULYLQYHVW

182.2. ,Q VR IDU DV LW LV DO QRRKGRWKIBWH EQ DS PUDREIHU LF
WKH 3BRLIQUAIQVDFWLRQ QR DGPLVVLRQV DUH PDGH

1823. 6R IDU DV 3ULYLQYHVW LV DERH WR FBAULMFIBDQ WWK:
DQRODLP PDGH DJDLQVW 3ULYLQYHVW DQG LW LV WK
WR SOHDG WR LW

182.4. 7R WKH H[WHQW QHFHVVDU\ 3ULYLQYHVW ZLOO VD
DOOHJHG XQODZIXOQHVV DULRIL@G LIENRP MWK VD FW LVR
QRW FRQWDLQHG L@ @/®&H, &WIDWHUK 3 G BNWQMWHG WR
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DOEDUHDVRQ RI 3DER
*XDUDQWHHY ZDV D ODL¥

183.3DUDJUDSK LYV DGPLWWHG(

184. &ODXVH RI WKH 3URLQGL
RI WKH SULQFLSDO PR
PRQWKY WKHBHMKHHBULQFLSDO PRQWKY WKHUHDIW}
PRQWKY WKHUHDIWHU DQG WKH UHPDLQLQJ RQ
PRQWKY 6DYH WKDW WKLV UHSUHVHQWHG D FRPSUR|
&UHGLW 6XLVVH LQ 66GKDOEMY UHTRBAGW LQ 'HFHPEHL
WHUPV RI WKH 3URLQGLFKMWRHRDFED O/IHW L $DUCH HALPQ W DA W
ZKLFK 3ULYLQYHVW KDG FRPPXQLFDWHG WR WKH 5HSXI

185. $V WR 3DUDJUDSK DB LVDIBKSHDWHG

186. 3aDUDJUDSK DX WID/MGKPHW WHKGH LQGLFDWLYH WHUPV SUR)Y

186.1. 7KH $UUDQJHU )HH ZDV RI WKH WRWDO FRPPLY
RI GUDZGRXRH®HURP LQ HDUOLHU GUDIWYV
186.2. 7KH ,QWHUHVW 5DWH ZDV 86' /,%25 GRZQ I

SUHYLRXV GUDIWYV

187. 7TKHVH UHGXFWLRQV LQ IHHVY KDG EHHQ PDGH SRVVLEO
SVXEYHQWLRIQLFKHZDY VXEVHTXHQARQWWPERWRHG HHK /WY
SOHDGHG EHHDMRU DIK

188.2Q -DQXDU\ 3UHVLGHBWDIQIVLZKRWHDS®FLW\ DV
RI 1DWLR @D ODGMBKBRQDPH RAHWIKQIG' BHFXULW\ JRUFHV 7
VWDWHG WKDW

188.1. 'XULQJ WRHDRMEHQ@QHFXULW\ )RUFHVY KDG UHVHDL
D VIVWHP WR PRQLWRU DQG SURWHFW WKH ((= KDYL

188.2. 7KH 3URLQGLFXV 3URFHADDO LUHVRONBREE\NEBD LR QG W |
JHQHUDO EXGJHW
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188.3. &UHGLW 6XLVVH KDG
QHFHVVDU\ ILQDQFLQJ

188.4. OU&KDQJ ZDV WKNWBIN
SULYLQYHVW LQIHUV*XDV
HQDEOH WKH 3URLQGLFX

189. (DFK Rl WKH )DFLOLW\ $JUH DRHDMVDBQ@G RXBDG EQ WMKHHV «
%DQN RI OR]DRBPIQIP8RGBPELTRHAWLQJ E\ LWV 'LUHFWRU
$EUHX

189.1. 2Q ODUFKOUODWODGIKLY FDSDFLW\ DV 3UHVLGHQW
'LUHFWRUV RI 3URLQGLFXV UHTXHVWHG WKH &HQWL
)DFLOLW\ $JUHHPHQWJURDW HDB S QRYQ RIZDWLDO OHW
$EUHX RQ ODUFK WRJHWKHU  DWKWX® BB EDRQ RV
ZDV DSSURYHG

189.2. 2Q -XQH BURLQGLFXV DVNHG WKH &HQWUL
86 P XSVL]H UQGWRXV3URFLO LW SIURHPE QWK H, WQ F U |
E\ DQ RSLQLRQ GDWHG  -XQH

189.3. 0V GH $EUHX FRPPXQLFDWHG WKH &HQWUDO %DQN
)DFLOLW\ $JUHHP HQUWHEAUL TOHHWAWBRUWNRR LQ KLV FDSD
RI (0$780 RQ $XIXVW

1894. 0V GH $EUHX FRMAXHD BKAFDDMHID O %DQNYV DSSURYD
J)DFLOLW\ $JUHHP HQU® RE 5 ®BVOHVRWRHU W®RD\

1895. ,Q HDFK FDVH WKH &HQWUDO %DQN ZDV DOVR IXO
EHHQ JUDQWHG DQG QHYHUWKHOHVY JDYH LWV DSS

BS. 7TKNWUXFWXUH RI WKH 3URMHFWYV

190. 7TKBURMHFWY AQIWHRG HDGW XUQNH\ VRIOXWALIRQ HVHGRRIVQ L
SUREOHP SRVVHVVHGWHKDWKHV5 BINEFQDRDKFHVW ZDV UHVS

GHVLJQLQJ DQG RRHOVNWIDXQAW DYV MMKLYD W\R DECHO G®LD MYKHU E
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RQ VLWH LQWHJUDWLQJ W
DVVHWV IRU LQ PRVW FDV
SDUWWQG JUDQWLQJ LQWHO
WUDQVIHU WR HQDEOH WKH

191. (DFK RI WKH 3UR@®PWRQ K CH
3 U R MAHHFWHY G H RH G RJISWHEFPRHS @Y
WKUHH 3URMHFWY EHLQJ LPSOHPHQWHG WRJHWKHU LQ

1911, 7KH VHFXULMWASPREDMAIM QHUDWHG E\ WKHW3URLQGI
ZRXOG SURWHFW WKH YHVVHOV VXSSOLHG XQGHU W

191.2. &HUWDLQ RI WKH YHVVHOV VXSSOLHG DV SDUW RI
DVVLVW ZXWKHWBRIEQFHWXSSOLHG E\ WKBV3ZROQGLF X\
SURYLGLQJ WKHLPRRAQVRDLHQW\IRQ GO$780

191.3. 7KNKLSEXLOGLQJ DQG P IFLUGHVD MQIIEQ EH WIKFL 0$ OV B H R
FRXOG EH XVHG WR FRQVWUXFW YHVVHOV IRU ZKLFK
WUDQVIHUUHG LQ WKH (0$7 &H BY R KMHH BAGKGDVES/SIBHDIVL |
VXSOLHG DV SDUW Rl ERWK WKH 3UR$IQGEDXV6IMRE RO
DQG WKH VKLS\DUGVREBR0OG DPYRIQIFHWQDWYFH IDFLOLW
WKH RIIVKRUH RLO DQG JDV LQGXVWU\ IDFLOLWLHYV
YHVVHOV

192. 3V WRSWXKEHEDPWOHJIJDWLRQV DERXW WKH SULFLQJ XQGH
3DUDJUDSKYV HY/AV ZLBDWLYDO DV IROORZV

192.1. 7KH 6XSSO\ ZRIQWUDFMFHG LQ DFFRUGDQFH ZLWK
LQW DSGDA BEK FIBRIMHARWY ZDV LQ JB\D HRID@REW U P V

19211, 7TKBERUSRHDAWHDQWY WKHLU VXEVLGLDULHV RU
DQG WNREWUDFWRUV ZRXOGWHDPFEHFDAMOQBMWH D 3
WUDQVOPWHERWWWVKH ZRUN ZKLFK WKH\ ZRXOG FRC(

192.1.2. 7TKHVH FRPSDQLHV ZRXOKY WEWQP RS ®/Q 'S WKHJ Y H/
FRVWYV FRQVLGHULQJ WKH UHOHYDQW IZKHG FRVW!
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IRUPXOD RI DSSO\LQJ
SULFLQJ

192.1.3. 7KHVH FRVWV ZHUH @
FRVWY IRU D SDUWLFX(Q

192.14. OU+DQNDFK ZRXIOGENK
FRQVLGHU WEXUWLUBOHYBRGW QWWLBW DHW ILQDO
DSSURYDO 2QFWKIHSSURKFHGERXOG WKHQ EH SXW WHEF

192.2. 3ULYL Q\CH QRGP DIDMWWHP SW WR SURGXFH PDUNHW F
SURMHFWVLEH®DXWHDUH WR ERORLEGHFRRSPDNM RN
FLUFXPVWDQFHV ZRKRIGW YWHWWHEMY DQG LQWHJIJUDWH
LGHQWLFDO EHWZEBQLARBINDGLAY LV FRPPHUFLDOO\
WKHUHIRUH UHOLDEOH LQIRHBDWRRBIRQEFRPSDULVR

1923. 3ULYLQYHVW GLG QRW FRQGXFW VXFK D FRPSDULV
SURMHFWYV ZHUH QRYHO WXUQNHH X@GG EMRYIS\W N H
EHQFKBDDNQVW ZKLFK WKHYQFRRXOGHEKHRUFLH HGH ITHUH
WRPHDUNHWRS WKHH VXEMHFW PDWWHU RI WKH 6XSSO\ ¢
LV QR VXFK PIRWNHNMW SRNHHV\VWHPV VXFK DV WKH 3U

1924. 3ULYLQYHQWLADO®HG DV D FR QMR DWW R VQ DRVREK QWK HH
SULFH WKDW WKH 5HSXEOLF DQG RU WKH 639V ZHUH

193. ,Q VXSSRUW RI LWV FDVH WKDW WKH 6KKBRQD\IKRQYWUD
SULYLQYHVW WIHRQDWHKDHN IROORZLQJ

193.1. 7KH 3URMHFUMYLRMMEE LG HQ WH S KN EREZ\DWKRY W
VHQLRU RIILFLDOV LQFOXGLQJ WKH &&)'6 7KDW QF
SXEOLFO\ LQ WKH PHGLD DQG E\ H[SHUWV IRU VRPH

193.2. 'XH GLOLYHXQEEHUVW R RRR Q& XHODWHHCHER IEQ ERW K & U H (
6XLVVH LQFOXGLQJ SHUVRQV RWKHU OMKIDHL KK H &6
DQWUSILRXQL ZKRVH FRQGXFW LV QRWQBSINIQHG E\
ZKR ORDQHG MXWWWRORY EWRIFURVY WKH 7KUHH 7UDQV
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%HWZHH® DRGXIBW L O

LQ SUHSDUDWLRQ IRU W
OUSQGUHZ %XUWRQ RI &
(0$780 ([FKDQJH RQO\ HU
&UHGLWI6 XQYNHWWPHQW
6XLWVHBHSXWDWLRQDO 5
H[WHUQDO UHSRUW WR ¥DOKWH WDBNG SAUHDEEHW QB/SH/RA
YHVVHOV XQGHUO\LQJ WKH (0$780 7TUDQVDFWLRQ

1933. 7KH\ ZHUH LPSOHPHQWHG ®YUGBVBBKKFHG EHORZ O
DQG WR WKH VDWLVIDFWLRQ RI WKH FXVWRPHU

1934. )XUWKHU WG B3I 5SHSXEOLF UHSHDWHGO\ H[SUH
ZLWK WKH ZRUN GRQH E\ BURDREQMHRW %OIXD\ RI WK
QHZ 'LUHFQHRUWD O Rl 6,6( *HQHUDO /DIJRR +HDQ3JLTXH
EHHQ DSSRLQWHG E\ 3UH U UGIHPIE Z\DX\W X QURHRI M B/GRIRFS-
EH D FORVH DODWRIBRWWLER GW % R Q LEHXKLOFDIWRLIQE), 6
WKDW 3,6% KDG H[FHHGHG 6,6( DQG 0$0TV H[SHFWDW
6XSSO\ &RQWUDFW LQGLFDWLQJ WKHLU RQJRLQJ F
LPSRUWIDGWHRWLW\ DQG DVNLQJ 3,6% UHPDLQ DFWL
ERDUG LQ H[WHQGLQJ WKH WHUP RI WKH 6XSSO\ &RC

1935. (YHQ DIWHU WKH 6XSSO\ &RQWUDFWV KDG H[SLUHC
HIIRUWY WR FRPSOHWH WKH VXSSO8R0O\RRQW DWW
DEVHQW DQ\ FRQW U D FWYRD/AV REFOAH QW O R Q QMR KGR VAKX |
ZKHQ WKH OLQLVWU\ RI '"HIHQFH WRRN GHOLYHU\ RI C
OR]DPELTXH IRU \HDUV DZDLWLQJ FROOHFWLRQ

1936. 3ULYLQYHVWQSD WKPMDBE3IOWHIOBQZBRVVLEOH PHWE
UHYHQXH JHQHUDWLRQ IRU WKH 639V LQFOXGLQJ

193.6.1. 3ULYLQYHVW LQWURGXFHG 3URLQGLFXV WR $(*,¢
NQRZQ SULYDWH VHEXULW\ FRPSDQ\ DQG DWWHQ
$(*,6 DQG 3URLQGLFXVPRRMMHWDPMVWILR @ KR WKH 3L
3URMHFW
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193.6.2. OURXVWDQL DOVR D
ZLWK ERWK DBDDQRB $WK

1936.3. 7TKH 6,03 &&RQFHVVLR

193.64. 7TKH IROORZLQJ PDW
639VT FRQWWBRBWYYLQY

193.6.4.1.,Q 'HFHPEHU LW ZDV UHSRUWHG WKDW (L
LQWR D SDUWQHUVKXSH LWKI (V$IB@IWRIVVHOV D
ZDV FRQVLGHULQJ LQYHVWDOQ3UED R®G DRG W
DQQRXQFHG

193.6.4.2.,Q 0D\ LW ZDV UHSRUWHG WKDW WKH 3
5HSXEOLF$JRNVWERKIRVIULR KDG DQQRXQFHG LC
WKDW WKH MRLQW HQ\WQDW DR EOWEBEM FB CDNG 3
DOVR OLNHO\ WR SDUMWQHU ZLWK 3URLQGL

193.6.43.3URXQG WKLV WLPH S3ULYLQYMMXWLHMFRLYH
(0$780TWOVVEWVDQFDVWHUEBRP FRQQHFWHG ZLWK
OUBULQFH ZKR GHWHUPLQHG WKDW WKH\ ZHUH )

B6. SBURLQGLFXV

194. 7TKH SXUSRVH RI WKH 3URLQGLFXV 3URMHFW ZDV DV IR

1941. 7KH 5HSXEOLF KDG VHULRXV SUREOHPYV PDLQWDLQ
LWV ((= 3DUDJUDERYH DUH UHSHDWHG

1942. 7KH 3URLQGLFXV 6XSSO\ &RQWUDFW ZRXOG VXSSO
VIVWHP WR PRQLWRU PDULWLPH WUDIILF ZLWKLQ LW
WKH ((= DL@OQRYHAQIODZIX0 WDRGVSIRWINFDWLRQ

1943. 3URLQGLFXV ZRXOG WKRLUHHRWK UEH WDKEIOM WKH 5
PDLQWDLQHG VRYHUBIQ®WKRYHURUWVS URPRWH LQY}
5HSXEOWF JHQHUDWH UHYHQXH E\ VH@WHQ Q BW RRVQHF
RLO DQG JDV FRPSDQLHV RSHUDWLQJ LQ WKDW ((=
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HPSOR\LQJ SULYDWH WK
WKH VHFXULWH QB E &¥\Am
DV VKEN@WO\ UHIOHFWH

195. 7KH 3URLQGLFXV 6XSSO\ &
SURLQGIORBDXHR ZKR ZDV V
DOWBDW

195.1. %\ SUWLFOH ,DBNGRDCGHEIMG DQG DIJUHHG WKDW L
PDWNULWEBPY DQG REMHFWY LQFOXGLQJ DSSURSUL
ODQG DQG EXLOGLQJV DQG SURFXUH WKH VXSSO\ RI
UHVSRQVLELOLW\ XQGHU\$QQH[ 6FRSH RI 6XSSO

195.2. )XUWKHU E\ $UWLFOH ,, 3URLQGLFXV DJUHHG WKD'
VHUYLFHV ZDV D BRGSIRMLWRQDRWWERIB®G DFNQRZOHGJ
IDLOHG WR SHUIRUP LVBW WR E®PIIDMVRIRQ WK H KW XBH
3URLQGLFXWRIW REHUHIPRUH IXO0O\ VHW RXW LQ $QQI
LQFOXGHG WKDW UHOHYDQW SHUVRQQHO ZKR ZHUH |
DYDLODEOH WR 36%/ HWRKIUGG WAROOW DRIEW BX HL @ HW H
VDIH PDNH DYDLODEOH SURGHIDEWUXEWXUH VIEQE H
DFFRPPRGDWLRQ WUDQVSRUWDWLRQ DQG ZRUNLQJ
SHUVRQQHO GXULQBVRSEBYEMMER Rl WKH

1953. %\ $UWLEFOHZPOPY HQWLWOHG WR VXEFRQWUDFW DQ\
WIGKKS SSRQWUPMWFWXWR DQ REOLJDWLRQ WR XVH UH
HQVXUH WKDW WKH ZRUNV ZHUH XEQQGHSEONWDPDWHDRFWY DF

195.4. %\ $UWLFOH 9,,, % WKH 3URMHEW Z&RXIB®\ODVW
&RQWUDFWYV HIIHFWLYH GDQW BKZKD 6D WHIFEDY HGK |
SD\PHQW XEXTHERWMH DFW ZKLFK ZDV LQ WKH HYHQV

196. 7TKH 3URLQGLFXV 6XSSO\ &RQWUDFW ZDV VXEVHTXHQW
ZKLFK DPHQGHG LW DV IROORZV

196.1. %\ &KDQJH 2UGBWH® $SWIKSBhDUWLHYV DJUHHG WR F
WKH VFRSH RIQFRXX®LBG\GWRQWRODPHSWRUYVY L H IRU D \
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DIXUWKHU 239 SDM UIRQ
DGGLWLRQD®Y BDVFIXIWK
E\ 86 P SD\DEOH LQ W
ZRXOG EH PDGH MRKHGED
WKHVH WUDQFKHV ZHUH

196.2. %\ &KDQJHLRUGBDWHG
DQG 7UDQFKH SD\PHQWYV ZR&ORERD WHPEWH & KURK
&UHGLW 6XLVVH KDG LQGLFDWHG ZDV QHFHVVDU\ WR
&HUWDLQ FKDQJHV ZH U HDHIGHWW H YUHH PPERE QBEVK O Q J
HITHFWLYH RQ WKH SD\PHQW RI 7UDQFKH RQ -XQ
ZDV H[SUHVVHG DV VXSHUVHGLQJ &KDQJH 2UGHU 1R

196.3. %\ &KDQJH 2UGHU 1R GDWHGV DIDJMHHG WKDW WK
86 P DERYH WKHFHRQRXO®DEWE WBD\DEOH LQ WZR \
86 P DQG 86 P UHVSHFWLYHO\ %\ $UWLFOH R
LQFUHDVH LQ VXSSO\ ZRXOG WDNH HIIHFW RQO\ LI W
ZDV PDGH RQ RU E\ IRYWREHWFKDQJIJHKNERSH PDGH
RMKS SO\

196.4. %\ &KDQJH 2UGHU 1R GDWHG -XQH LW ZDV
Rl VXSSO\ DQG WLPHWDEOH WR GHDO ZLWK WKH H)
XQDEOH WR UDLVH VXIILFLHQW IXQGVY WR FRYHU WK

1RYHPEHU &KDQJH 2UGHU 1R DOVR UHSODF
RULJLQDO 6XSSO\ &RQWUDEWLEKW K WQHKNRSSIB QICH G H/
RMKS SO\

197. 8QGHU WKH 3URLQGLFXV 6XSSO\ &4RQWUDEW ZDW YDUL
SURYLGHG WKBWX8$SOXRWKH IROORZLQJ

197.1. UDGDU WWWWHRRK®Y SURYLGHG WKDW RI WKHVH

PDQQHG VWDWLRQV DQG $ QMW KQPIHFAH® & W D WSLLRROx
WKDW 2ZRKBGHLQFERGB UDEDWG WDGDU PDVW IRL

LQVWDOODWLRQ NLW RI & FRQVREHNVNYHQF O XGIVY) F
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VDWHOOLWH FRPPXQLFD
QLIJKW 37= FDPHUD DQH5U I

197.2. '9 LQWHUFHSWRU
VSHFLILFDWLRQV RKMWK®#H
PLQ OHQJWKORDWHK®
FDUU\EQHZ DQG KDYLQJ

197.3. 7KUHH :3 F WIJIMN NSHOAMQMHHO VS UR Y L G ZG WWHK AR WHKH V
P LQ OHQJWK ZLWK D GUDIW RI P D UDQJH RI
PD[LPXP VSHHG DW KDOI ORDG RI NQRWYV

197.4. 7KWH+6,RIIVKRUH SDWURO YHVVHOV $QQH[ SURY
VSHFLILFDWLRQV RI WKH +6, V LQFOXGLQJ D OHQJ\
NQRWY DQG D UDQJH RI QDXWLFDO PLOHV DW

1975. 6L[ OLIJKWHPI DM WR®O® DL UFKUILIMD OZ KRIWD WOV ZHUH V
$QQH]

1976. $ &HQWUDO &RPPDQG DQG &RQWURO 6LWH DQG WI

197.7. 7UDLQLQJ RQ WKH RSHUDWLRQ DQG PDLQWHQDQF
VXUYHLOOD®WV S WRWWERG IRU LQ $QQH] BHFWLRQ
LQFOKIBRIUWWUDLQLQJ IRU RSHUDWRUV RI WKH & V\
DQG DQ DLU SDWURO RIILFHU FRXUVH HDFK IRU SH

1978. $ VDWHOOLWH VXUYHLOODQFH V\VWHP ZLWK DSS
SHULRG RI WKUHH \HDUV

198. 7TKH SURYLVLBQ®XRVHBRRGNWHYV SURYQ&RIGAEH GDIRA RUKAR K& Q GH
EXW IRU B3URLQGLFXVY EUHDFKHV RI LWV REOLJDWLRC
GHVFULEHG DWEHRMHUDSK

199. 6 XEVHTXHQWO\ WKH IROORZLQJ UHOHYDQW DJUHHPHQ

199.1. 2Q JHEUXDU\ WKH SHSXEOLF DQG 3URLQC
&RQFHVVLRQ $JUHHPHQW IRU WKH ,QWHJUDWHG ORC
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WKHB,0®3 &RQFHVSILRHAHPH
Protection System NQR Z®), 0CBM U R R
de Monitoria e ddProteccdo , K DIGW \E
&RXQFLO RI OLQLVWHMNE
$IJUHHPHQW WKH B5HSX
FRQFHVVLRQDLWHHNR, 08
BURLQGLFXYVY OHJDO SRZHU WR FKDUJH TRU WKH SUI
PRQLWRULQJ VHUYLAHVRPHEIDHEVE\7TKHLERYFHVVLRQ
ZRXOG WKXV KDYH SHUPLWWHG 3WRILYHRXAXYVY WR JHQ

199.2. 2Q 0D\ DORPDU O®OMILVVBDALQGLFXV HQWHUHC
$JUHHPHQWDOREBDBELQGLFXV $JUIKHPK QWIRYLGHG
3DORPDU WRDEWLDY $GYLVHU WR 3URLQGLFXV E\ S
VHW RXW LQ 6FKHGXOH WKHUHWR 7KHVH LQFOXGH
IOHHW RZQHUV DQG QHJRWLDWLQJ VHFXULW\ DJUHF
HQIRUFLQJ W1WHH RHYWRSO-RRIBADWLRQ DQG H[SORUDW
WR UHFHLYH PDULQH VHFXULW\ QHJRWLDWLQJ DJU
OR]DPELFDQ SRUW DXWKRULWLHV WR LPSOHPHQW FR
DQ\ QHFHVVDU\ FROOHFWLRQ DQG HQ\VRWHHPRHCHW |
HIILFLHQW DQG WLPHO\ FROOHFWLRQ RWRBO UHY
DSSURSULDWH GLVSHUVDO RI IXQ®WY G RQIYGI\ WRE QW
PDQDJHPHQW VHUYLFHV

199.3. 3DORPDU B\DWAM®D O 3URJUHVV 5HSRUW RQ 1RYHPI
VHBXV IDLOLQJV RQ WKH SDID RP BU RPBINVDIOR YR |
XQGHU WKIBWDLORPAFKY $JUHHPHQW 2Q 'HFHPEHU
UHTXHVWH&DSDMWORMDHWUPLQDWH WKH $JUHHPHQW DQ(
7HUPLQDWLRQ 'HHGIWDWH@L 3QR G BLEXNU DRSS I3W D O
EULQWEB®RI HQG WKHURD QBRUIBHINP HQ W

200. 3DUDJUDSK  [7\KID\GPHWMWHI® DQG WKH VXEVHTXHQW S
UHTXHVOWGBRFRViULR ROQU/EHRK DMBRXVWDQL WKDW 3ULY
FRQWULEXWH WR WKH LQLWLDO FRVWV RI RSHUDWLQ.
DOORFDWHG E\0WKRIXYHESDMERS D FIFRQ \CHOGVFRQVLVWHQW Z
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201.

202.

203.

SULYLR VHRPWLWPHQW WR W
IRU WKH SXUSRVH RI IXQGL

7KH ILUVW VHQWHQFH RI 3D
RQEBXUSRWWHRWHU LQWR

7KH VHFRQG VHQWHQW¥HO B8P I
ZDV VR SURYIRGHG/ KHRODWHH 3URLQGLFXV 6XSSO\ &RC
XQGHUVWRRG LL WKH 3URLQGLFXV 6XSSO\ &RQWUL
GHVFIDODMERBGUDJIDBRBXH

$V WR WKH WKLUG VHQWHQFH RI 3DUDJUDSK

203.1. W LV DGPLAWYDHG IMK®W DY LQYROYHG LQ WKH C

3URLQGLFXV 6XROOWKIRQOVUBUBWFIWLRQV RI

203.2. W LV GBOYLW&LWKLY RI DQ\ UHOHYDQFH

204.

36$/DQG DIWHU 36$/TV $EX 'KDEL % U B:Q BK6ZD \Z K REKY HU
HITHFWLYHO\ WRRN RYHU SHUIRUPDQFFRPISWKH G ZRWEG
HDFK RI LWV REOLJDWLRQV %8G WW DWW 3ADRHQ IGQ BXRY | ©)
SUHYHQWHG IURP GRLQJ VR E\ WKH FRQGXFW RI WKH
SDUWLFXODUO\

204.1. 7KH HTXLSPHQW QHFHVVDU\ IRU WKI®GRQVIWEBXE WL

VWDWLRQWRHAWKHIG ZLWK WKM IIRTUXWKRHH BDRQ § WK\
DQG FRQQHFWLRQ RJSDUBGDNUKVBVIWAHRDYHUHG WR
OR]DPELTXH ZLWKLQ WK GRPWUBEW BHEXRE G WR
ORFDWBRPEDLQADFDOD %HBURLMEGEFOSXMROHG LQ E
SUWLPOR SUHSDUH IRXQGDWLRQV IRU VXIILFLHQW VL
WKDW E\ ODUFK RI WKW\ VWDWHBQR\HG UH
IRWZLWKVWDQGLQJ WKDW 3ULYLQYHVW RIIHUHG WF
WR ZKLFK WKH 5HSXE®LG QRW BUBHEGLFXV
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204.2. 36$/GHOLYHUHG DOO W
,Q EUHDFK RI $UWLFOH ,,
VWRUDJH |DF DOV-AMBANY HRG

2043. 7KH &HQRRIDIQG DQG &
GLG QRW VHOHFW D VLW

2044. 36%/ SURYLGHG WUDLQLQJ RQ WKH XVH RI WKH UDG
+RZHYHU LQ EUHDBK RUGEEWFAROHLWKHU IDLOHG WR
WKRVH WUDLQHHV ZHUH QRW VXLWDEO\ TXDOLILHC
FRPSOHWHIRQAWXBGOHVYV VXIILFLHQW WUDLQLQJ ZD
SURMHFW ZDV DEOH WR EH RSHUDWHG IURP FRPSOH)

205. $V WR WKH ILUVW VHQWHQFH RI 3DUDJUDSK

205.1. 7KH DOOHJDWLRQ WKDW WKH 3URLQGLFXV 6XSSO\
IUDXG LV QRWWX\Q GH QVMW®R R D @\ Ll WHAEBHBWIHYIHBDWL V |
WUHDWLQJ D FRQWUDFW DV YRL® LRUXWOHDORYEGBDE
PHDQV IRU WKH SSHHSXE\GHODIRR WX H RY VS LRIDFWHU R
(QJOLVK ODZ

205.2. 7KH UHOHYDQFH RI WKH DOOHJDWLRQ WKDW WKH
LQVWUXPHQW RI IUDXG RU D VKDP LV LQWKH HYHQ
J)LUVW 3ULYLQYHVW 5), 5HVSRQVH WKH 5HSXEOLF
6XSSO\ &RQWUDFW ZDV LOOHJDO DQG FRQWUDU\ W
VWDWHY LQ WKH VDPH 5HVSRQVH WKDW LW GRHV QR
&RQWUDFW QRO OIRUGRD RWKHUZLVH LQYDOLG

205.3. 7KH UHOHYDQFH RI WKH DOOHJDWLRQ LV WKHUHIR
HQWU\ LQWR WKH 3URLPRQ¥W\L WX BSHE B QWODRZNX O
SXUSRVHYHBXA/EBDINSLUDF\ FODLP DB MXBIULHISKE O
DW 5HVSRQVH RI WKH )LUVW 3ULYLQYHVW 5), 5F
LQW®G RU SHUIBRQ AD@MHMRHQW RU SXUSRUWHG DJUH
FRQVWLWXWLQJ DQ XQODZIXO PHDQV IRU WKH SXUS
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(QWUWR® FRQWUDFW ZK
IUHHVWDQGLQJ OHJDO Z

2054. 7KH DOOHJDWLRQ LV L{(
D JHQXLQH DQG OHJLWLH
DERYH LV UHSHDWHG

206. 7KH VHFRQG VHQWHQFH RI 3DUDJUDSK LV GHQLHG 3¢
VXSSO\ YDOXDEOH JRRGV DQGRVEBGYERNV6SIFUXBAWYW
3DUDJUDBRG DERYH DUH UHSHDWHG

207. $V WR 3DUDJUDSK LQ JHQHUDO

207.1. 7KBOOHJIJPRQWDQNVRBIGDUIUDSKYV LL DUHIPDWWHDYG
ZKLFK ZHUH UHDGLO\ DSSD WX@WoRQWR B FRWDKEHHU R1
GRFXPHQWY DYDLODEDKHVR SXKKD 5H®XOEOLWYV RIILFH
IRUPHU 3UHVLGHQW *XHEX)]G B B MLLGRH W UNXIVQ D Q B
Rl WKH UHOHYDQW WHUPV RI WKH 3URLQGLFXV 6XSS

207.2. ,W LV QRW RSHQ WR WKH 5HSXEOLF WR FRQWHQG V
ZDV D DROGBPRU DQ LOQVWUXPHQW RI IUDXG RQ WKH ED)
LW ZDV FIPQWRRSRUDZDUH RI

207.3. 7KH 3URLQGLFXV 6XSSO\ &RQWUDFW ZDV QHJRW
5HSXEOLF DQG 3URLQGLFXV ,W ZDV QRW DQG FRXO
SHSXPMF 3URLQGLEXV XQLODWHUDOO\

207.4. 36%$/ RZHG QR GXW\ RI FDUH WR 3 QRLID\GIHKW B D& K/
BURLQGLFXV 6XSSO\ &RQW WD F\WJWK L\WK XQWD B @ LIRWP
FRPPHUFLDO SDUWLHV

208. 3V WRUDJUDSK L WKHUH ZDV QR EULEHU\ DQG VR V
QRW SXUFKDVHG WKH OR\DOW\ RI WKH FRXQWHUSDUW\

209. $V WR 3DUDUWDSBUDJIJWERKH LV UHSHDWHRBQ WKUD BEWRWH Q
IHHV ZzDV OHJLWLPDWH
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210. Vv WR 3DUDJUDSKYV LLL
JRYHUQPHQW RIILFLDO FRX
&RQWUDFW RUWIGHW LGOR U H

210.1. 7KHHSXEBDVHVSURFHHG(
XQIDYRXUDEOH LQ LVROD
IDOO WR EH DQDO\WVHG R
WKHUHE\ REWDLQHG E\ WKH 5HSXEOLF MANW ©IDLQV
WKH URXQG WKH 6XSSO\ &RQWUDFRO/L ERXPRD GHCDOHUD ¥
HIWHQWHYHQXH PRUH WKDQ UHFRXSLQJ WKHLU FR
IHDWXUHY LGHQWLILHG LQ WKHVH SDUDJUDSKYV

210.2. ORUHRYHU FHUWDLQ IHDWXWH\ IR |GW ¥ Bl GEYXI5E\U D BHR
WDNHQ LQ LVRODWQRQX®IRQ3IULYLQYHVW

210.21. 7TKH &RQWUDFW 3UQRMW ZZDWKMWBIGGLQJ WKH FF
XQFHUWDLQW\ DERXW WKH QBRXRQKM RV\ER Q& GV X3
RI FRVWV RYHUUXQV

210.2.2. 7TKH 3URLQGLFXV DQG (0$780 6XSSO\ &RQWUDT
FRUSRUDWH JXD UDWDWIQMM WULRRF RREQHFWHG ZLWH
'HIHQGDQWWWLFOH 9,,, * DQG $QQH[ RI WKH 3L
&RQWUDFW $'0 JDYH D JXDUDQWHH WR VDWLVI\ DQ
DIJDLQVW 36$/ XS WR D YDOXH RI 86 P UHGXFLQ
9,,,) RI WKH (0$780 6XSSO\ &RQW ZDFMWWWRULYLQYH"
JXDUDQWHH WR VDWLVI\ DQ\ FODLPV EURXJKW E\ (!
YDOXH RI 86 P UHGXEQUWROHUNWILYH XDUDQW
JLYHQ E\ 3,6%

2103. $V WR 3DUDJUBSKUVW WHKQWHQFH LV DGPLWWHG
LV GHQLHG 7KH HQWLUH SXUFKDVH SWKIHUHH ZDHWU SID\ L
YHU\ KLJK LQLWLDO FRVWV WR 3ULYLQYHVW RI FR
&RQW UDFW 8 URMFHFXG PG K UG KDY W@PBO® DMWHU SDV\LQJ VX
FROWUDBWRWYHQ WKH DPELWLRXV WLPHIUDPH LQ Z
SURMHFW GH O L?KHRUAHWRFR RERXBLDO WHUPV ZHUH WKX
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KRQHVW DQG UH DWRIQADKE
SIL XSIURDMRLXW EDQWHG
FRPPHUFLDO ULVN RI FR
WR KROG FDSLWDO IRU
$JUHHPHQW ZKHGW XD R (
WKH GHEW D QUEL WWNKXRHUIHHRE Y
GLWHQGHBRINKH IXOODVFRWAHIBRIGFHY SDLG IRU XQG
6XSSO\ &RQVEMBIFW WR WKH 632¥K BIUQ ERNGID AIGHVRPK
WKDW SWRMLVLRY WR WKH 5HSXEOLF DULVLQJ IURP
IDFW DULVH

210.4. $V WR 3DUDJUDSK LW LV DGPLWWHG WKDW 36
DQ\ RU DOO RI WKH ZRUNV WR W KIDM Q8RO W LW ¥ U PWD
KRQHVW RU UHDVRQDEOH JRYHUQPHQW RIWKLMNO ZR
LV QRUPDO PDUNHW SUDFWLFH LL WR WKH NQRZOH
WKHUH ZHUH QXPHURXYVY DVVRFLDWHG FRPSDQLHV RI
WEBR WKLV ZRUN LQFOXGLQJ /RJLVWLFV 21IVKRUH /R
&SRQVWUVXFRMKIDRXL TXHYV GH&RUPDQGLRB68/ DVVXPHG D
ULVN FFIRQMWEUDFWRUV IDLOLQJ WR SHUIRUP WKHLU RE
ZDV QYWKWUHBHERWRGDQ\ JUHDWHU ULVN XQGHU WKH &R

210.5. $V WR 3DUDJWKSKILUVW VHQWHQFH SDUWLDOO\ DC
IURP WKH 3URLQGLFXV 6XSSO\ &RQWUDFW 7KH IXOO

3TKH JLYHQ SULFH LV TXRWHG LQ 86WXKRIOIOPGWIM D@ G YIH VDL P
Rl GHOLYHU\ RI WKH $VVHWYVY DQG WKH VXSSO\ RI WKH 6HL
LW GRHV QRW FRYHU DQ\ RIIVHW FRPPLWPHQWY 9% 7 G
DGGLWLRQDO H[SHQVHV FRVWYV KOR&FEW LROF W B P DY \D VX
Rl WKH &XVWRPHU V EUHDFK RI WKH WHUPV KHUHRI RU DQ
DV D UHVXOW RI WKH RSHUDWLRQ RI WKH SURYLVLRQV RI

$00 VXFK H[SHQVHV FRVWV ORVVHV RU GD/PDRBWY DV DIR
FRVW DQG DFFRXQW DQG VKDOO EH UHSDLG IRUWKZLWK
WKHUHIRUH

2106. 7KWWHOHYDQW SURYLVLRQ WKHUHIRUH DGGUHVVH
H[SHULHQFHV LQFUHDVHG FRVWV RU H[SHQVHV DV I
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FRQWUBRWWWRWQFUHDVH
6XSRRQWUDFW 6XFK D S

210.7. $V WR 3DUDJUDSK
LQGLFDWLYH RQ®\RHEKWD
JRRGV DQG VHUYLFHNDAL
IOH[LELOLW\ ZDV QHFHV
SDUW RQ 3URLQGLFXVYV FRRSHUDWLRQ DRGGSHUIRU
WKH RYWHIDW®LPHWDEOH IRU 3ULYLQYHVW WR GHVL
RSHUDWLRQDO D D/ HRW W K B VU B GGHNMAWWQ DKM\ EHD U
PLQG WKH GDQJHUV SRVHG LQ ZRUNLQJ LQ PDQ\ SDI
ZHUH WR EG GONOLFBOHG

211. 3SDUDJUDSK LYSDLWDGUHRER®H DUH UHSHDWHG

212.3DUDJUDSK GHQLHG 1R SDUWLFXODUV DUH JLYHQ DV '
ZHUH LQDSSURSULDWH DQG RU OHVVY YDOXDEOH ,Q VR
WKH DOOHJDWLRQV LQ 3DUDJBYDSKIUDBBHKORZDUH DGGUH

213. 3V WR 3DUDJUDSK YL
2131. ,W LV DGPLWWHG WKDW 3ULYLQYHVW PDGH WKH SI

2132. 7KdHVH ZHUH QRW SD'BHRYKSBRLQKLWRY ZKDWHYH!I
SKUDVH LV VXSSRVHG WR PHDQ 7KH\ ZHUH PDGH WR
LWV RSHAIBWOQRQWXUH DW D WLPH ZKHQ LWQ@BGV RWK|
EHFDXVH 3ULYLQYHVW ZDQWHG WKH 3URMHFWYV WR \

2133. 6DYH DV DIRUHVDLG WKLV VHQWHQFH LV GHQLHG
214. 3V WR 3DUDJUDSK YLL

2141. ,W LV GHQLHG WKDW WKH VHUYLFHV ZHH/H VHOHF
EHWZHHQ WKH SDUWLHV WR WKH 3URLQGLFXV 6XSSCO

2142, 7KH GLVWLQFWLRQ EHWZHHQ WKH VHUYLFHV EHLC
OHQGLQJ XQGHU WKH 3URLQGLFXV )DFLOLW\ DQG WHF
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Rl WKH 5HSXEOLF LV QR
ZRXOG DQG GLG UHTXLU
6XSSO\ &RQWUDFW UHIO
LWDV D QHFHVVDU\ FRQFH
JRRGV DQG VHUYLFHV ZH

214.3. ,W LV DG P IL\§ WEHHGW WK P
6XSSO\ &RQWUDFW WKH SDUWLHV KDG UHJDUG WR V
ZLOOLQJ WR OHQG XYQ®RUOWWN SVRWRIBLFAXKSXEOLF ZI
IXQG WKH FRVW RI WKH 3URLQGLFXV 3URMHFW LWV}
ZDV ZLOOL @L RWLRV B 8 GRAWIKYI FRIQQAHDFW SULFH DQG
VFRSH RI JRRGV DQG VHUYLKHV3WR LEM VFOS\S G URGI H 6
H[SHFWHG WR JHQHUDWH FRQVLGHUDEOH EHQHILW
ZKLFK ZRXOG HQDEOH 3URLQGLFXV WR VHUYLFH W
)DFLOLW\ 3URLQGLFXV DQG WKH 5HSXEOLF UDWLRQ
XQOMKH 3URLQGLFXV 6XSSO\ &RQWUDFW

2144, 7KHUH ZDV D JHQXLQH QHHG IRU WKH DVVHWY DQC(
WKH 3URLQGLFXV 6WSW®®WH &BRUBD\MMMHWY DQG
WUYLFHVY ZHUHVE@ERWWRHPBRWHVWGKH 3URLQGIH XV 7UDC
7KH BURLQGLFXV 3URMHFW FRXOG DQG ZRXIOH; KDYH
DFWV DQG RPLVVLRQVIBRMWXGLBENBXEOLF DQG

2145. 6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH

215.3DUDJUDSKYV $ DQG )RDUW KNG P Y WMGHIED% R XR/M®RM B W
UHDVRQ IRU VHQGLQJ WKLV FRUU4UBWESRROVGWMRQGH DS B/HH
WROGUEKDQJXPHOH WKDW QR SXEOLF WHQGHU ZDV Ul
GHIHQFH DQG VHFXULW\ SURMHFWV DQG WKDW 6,6( DQ
3URMHEMW ¥ ODR/DQIG WMGKHUHIRUH EHFRPH SXEOLF RQO\ X
WKH 6XSSO\ &RFWQUDRWXYHQFH LW ZRXOG QRW KDYH EH
DQ RSLQLRQ IURP WKH $WWRUQH\ *HQHUDO

216. 1R DGPLVVLRQV DUH PDGH DV WR 3DUDJUDSKYV
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217.

218.

219.

220.

221.

222.

223.

1R DGPLODWIHREOUVWGH DV WR
WKH 3ULYLQYHVW "HIHQGDGQ

7KH ILUVW VHQWHQFH RI 3D
ZDV RQO\ SXUSRUWHGO\ DF

7KH VHFRQG VHQWHQEM RP
ZDUU7LP ODOMRRMOOHJIJDWLRQV R
DJD LOQUUBOWR Q

ZURQJGRLQJ KDYH EH

7KH WKIHQG-WHRQWDUDJUDSK LV DGPLWWHG 3ULYLQY
Rl V&flKHHIHQFH WR WHEWYS IHQ UHKF WL WKHDAW S XUV XDQW WR D VS
DQG QRW DQ\ EURDGHU DXWKRULW\ RQ EHKDOI RI &UHC

7KH ILUVW VHQWHQFHDBIPBWWH® D SK LV

7KH VHFRQG VHQWHQFH RI 3DUDJUDSK IRV DGPLW
SURLQBLDE¥NODOWODED WKH &KDLUPDQ RI WKH %RDUG RI
DW WKH WLPH

7KH WKLUG $BQWHDPRK RIGPLWWHG BHPRYVH ULNYSKHSHDWH

224. 3V WR 3DUDJUDSK

2241. 7KH LGHD RI D FRQWUDFWRU RU VXEYHQWLRQ IHH

lURCPU) UHL KKWAWRRXVWDQL RQ JHE UGB XHLKD QRWHG
WKDW

37KH OR] JRYW QHYHU SD\V PDUNHW UDWHY DQG W\ES
EDVLV RI D VXEVLG\ WR BEH BERD @ kR 0@ GRIIDVD EW R L
WKH FDVH KHUH DQ®& ZEDOM WY RMKRRXSUBURMHFW I[IRU

2242. %DVHG RQ WKDW HPDLO DQG LQ BROMYERBWRUW L

SVXEYHQWHRQZHUH D FRPPRQ PDUNHW SUDFWLFH HC
DQRG LL WKH\ KDG EHHQ XVHG E\ WKH 5HSXEOLF LQ
SD\DEOHRP@VYWV O
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2243. ,Q RU DURXQG -XQH
WKH 5HSXPGLBRW DIIRU(
OUSLQJK VXJIJHVWHG RM KD
VWUXEWXKHFK 3ULYLQYH
LQWHUH3MWW BRYWSKBDUH U

2244. $V D UBVKXDWHHG WKDD
E\ ZKLFK D SRUWLRRQRW WHK HDIFQWHWHSWUHHPHQW Z|
XSIUR Q&S E\

2245. 7KDW DJUHHPHQW ZDV HPERGLHG LQ D &4RQWUDFW

E\ ZKLFK LW ZDV DJUHHG WHKDBWWYUBRLW 6XLVVH

IUR¥6 $/ IRU ZKLFK WKH FRQVLGHUDWLRQ GMDRWH&UHGLV
BURLQGLFXV )DFLOLW\ $JUHHPHQW

2246, 7KH ILUVW VHQWHQFH RI 3DUDJULD SIK D QIOWMDHE® L W W
EWHIHUULQJ WR WKH & RQW\DBHRCAIBKU VW K B WHLIWWW IV DY/R
DQG ELQGLQJ WKHQ WKDW LV GHQLHG LL LI LW
&RQWUDFWRU )HH /HWWHU ZDV VLIJQHG RQO\ DIWHU
)DELOLW)\ $JUHHPHQW WKDW LW ZDWRWRBDWRISW G DQIGH E
+WKH VXPV XQGHU WKH )DFLOLW\ $JUHHPHQW ZHUH R
DQG WKH &RQWUD FW RER HGHL YWHIVRVY HRJI IVDKD Y SUKN E X U V|
LW UHSUHVHQWHG D NH\ SDUW RI WKH FIR @XP&HUDW.L
ORDQHG

2247. 7KH VHFRQG VHQWHDKEH RWKBHE&P MVIMEBWR W\ ZDV
&KDSPDQ ZKR ZDV 'GHMNFWREMHGE MFRRHZURQJGRLQJ
KDV EHHQ DO OOHI&K®G SIPIDQ. QYWD Q\ IRUXP LQ FRQQHF!
3URMHFWYV

2248. 7KH WKLUG DBOUWHNMGHBWYHU VI01dD@WU\ ZDV

225.3DUDJUDSK LV DGPLWWR'GHHISHJIDWH B S K
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226. $V WRUDJUBSK DJUDBKR Y H
WKDW SDUDJUDSK 3DUDJU
3DUDJUDSK

226.1. 7TKRDLHDVRQ IRU WK
PDNH LW PRUHP BB WIWSE
SDWURO WKH ((= LW zZD
ZKLFK ZHUH VPDOOHU DQG IDVWHU VR DV WR GHFUH
PRUH VXUYHLOORPWQH NV PHEIFILBDW O\ XSKAXEHVUQQLQJ
LW EHFDPHV DWEBDBHIQYLQYHVW WKDW WKH LQIUDVW
OR]DPELTXH DQG LQ SBHSWEFXIDNMNW ZHWK ARIQWVLGHUD
JUHDWHU WKDQ DSSUHFLDWHG $V D UHVXOW LW Z
ZKLFK FRXOG EH XVHG HYHQ HOWRIWWHDPRU®J ED
LQIUDVWUXFWXUH DYDLODEOH

2262. $ 9LJLODQWH &/ YHVRI®J .ADBWERS \WIBHHG EHWZ
3ULYLQWQKYV WURLQ WIXFXY DVEPDWGERW VXLWDEOH WR F
5HS X E Q HFHPRN

226.3. W LV DGPLWWHG WKDW W KMKRXRRVQR W \H FFRPXP\R.QY G
DV D OLJKW VSRUW DLUFUDIW 7KH SDUWLFXODU S5HF
E\ 3ULYLQYHVW ZHUH HQKDQFHG ZLWK 5DGDU V\VWI
&RPPDOGELRQWURCQKWIANKVHOWHUD FWEBVGE ZW WHEXVKSDO R W k
7KH UHIHUHQFH WR WKH RUGLQDU\ XVH RI D 5HPRV
SURSRVHG VXSSO\ E\ BULYLQYHVW

227. 7KH WH[W RI WKH HPDLOV UHIHUUHG WR DW 3DUDJUDSk
WR WKHVH HPDLOV IRU WKHLWDDXOO PHDQLQJ DQG HIIH

228.3DUDJUDSK LV DGPLWWHG VO&HD@YXKIZWVLRQOX BDHWL
SXUSRUWHGO\ RQ EHKDOI RI WKH 5HSXEOLF

229.3DUDJUD S OWDK PLWWDHE WKDW
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2291, ,1 E\ WKH UHIHUHQFH D
YHHHW W H U W \E HOBDA@ \F X F K
ELQGLQJ RU LQYDOLG W

229.2. 3DUDJUDSK LY RGPV
DERYH DQG LV RWKHUZL

B7. (0$780

230. 7KH 5HSXEOLF KDG LQWHQGHG IRU VRPH WLPH WR UHG
ILVKLQJ ER]JPRELFDQ YHVVHOV RI WKH WXQD LQ LWV ((=

230.1. 2Q ODUFK SXEKOH. B/ XEPLWWHG D 7XQD )OHHW
WR WKH ,QGLDQ 2FHDQ 7XQD &RPP MR/ ISK® VHQRSX\W DLW
JUDQW RI OLFHRQBRELWBQRWR ILVK WKDWD $QDIQVD OALF
LQGLFDWHG WKH UHSODEFHRHDWI @H MWK F LEX K UYHHYW HWZ
GLUHFWO\ IRU OR]DPELTXH HQWKHG X QIGWMK B KDLJWAI !
VXFK YHVVHOV GXRDQG@JIXOWLPDWHO\ VXFK YHVVHO

230.2. 7KHR]DPELTXH )LVKLQJ )RDVAEGL OSWRGW¥XI&\ E\ WKF
5HSXEOLF WR DVVHVV WKH YLDELOLW\ RI WKH (0$780
SRWHQWBHEOXEIOWRKHNVQJ LQGXVWU\ LI LWV ((= ZHUH S

231. 7R WKLV HQG 3ULYLQYHVW DQG WKH 5HSXEOLF LQ SI
*XHEX]D BHYPFAVVLRQV DERXW WKH (0$780 3URMHFW
(0$780 BURMHFW ZDV

2311. 7R SURYLGH WKH 5HREMHG IONMHWDRYWIDMHQJ YHV
FRXOG ILVK WXQD ZLWKLQ WKH ((= DQG WKHUHE\ JH

231.2. 7R VXSSOD WKMXRK HLDO®EPAHHWVFDSDFLW\ QHHGHG |
RSHUDWLRQ RI VXFK D IOHHW

231.3. 7TRRQWULEXA/DH WX BMHLOODQFH DFWLYLWLHV RI1 31

232. 7KH (0%$780 6XSSO\ &RQWUDFW ZDVUY0ODDHG DIR® HRO E
(0$780 EOUGR 5RViUHHRQDQTGXH EO ¥DBRWHSUHRBYDLGHG WKD
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2321. %\ $SUWLFOH ,, $'0 SUR
GHILQHGWWRK HUSHAEQ

232.2. )XUWKHU E\ SUWLFOH |,
D OLFHQFH WR XVH WKH
WKHUHX@GHILL WKDW OLF
FRQVHQW XSHS RUHRE X FW
SDUW\ LQFOXGLQJ RWKHU $IULFDQ VWDWHYV

232.3. %\ $UWLFOH ,9 $'0 ZDV HQWLWOHG WR VXEFRQWUD
WKKSSSRQWUDFW VXEMHFW WR DQ REOLJDWLRQ WR
HQVXUH WKDW WKH ZRURR WZGHNGFXEQQXENRRENPWHDFMWQ DF

232.4. %\ $SUWLWBRH 3URMHFW ZRXOG O b X SYSSIRKQUNHUHD FHADIWWV
HIITHFWLYH GDWH 7KDW GDWH ZDV WKH GDWH RQ ZI
XQGHBXBKEERQWUDFW VXE¥WRBW WMRHDRORQEHSWHPEH

2325. %\ SUWLFOH 9D/VMHWVDQB®XOG EH GHOLYHUHG (]
,1&27(506 DW WKH VLWB/ \RHVRWIL ULHYV 8HMKIHYH PDQ
$OVHWY ZRXOG EH VXEMHFW WR DQ DFFHSWDQFH
HQWLWOHG WR SDUWLFLSDWH

233. )X UWKHVY DUWHHG WKHUHXQGHU WKDW $'0 ZRXOG VXSSC

233.1. /IRQJOLQHUWVWUHAKVYREMHFW WR WKH WHFKQLFDO V
ZKLFK UHTXWBRHBRW&®IPZLWK WKH UHOHYDQW )UH
'‘"HFUHH WKH ,02 *OREDO ODULWARA $LVINQGE V&V 6DI
&2/5(* UHIXODWLRQV DQG WR FRPSO\ ZLWK %XUHDX

233.2. 2FHDQ (DJOH DRUWLMNMKXHLQVDVVRFLDWHG FDPFRSW
233.3. EDLW ILVKLQJ WUDZOHUV
2334. 7KH HTXLSPHQW IRU D @DQG RSHUDWLRQV FHQWU

233.5. VHW RI VSDWVW¥BOWY SHU
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233.6. %DVLF RWHDDQRYHMIH

234.

234.1. $OWKH /RQJOLQHUV 7U

$'0 FRPSOLHGNYLREOLJIDWLH
VR IIDW (0$780TV RZQ EUHDF
VR

VSDUH SDUWV IRU WKHP

2342. 7KH ODQG RSHHUBWXB GARMRRMDVMERBDBIGVH (0$780

IDLOHG WR VXSSO\ D VLWH IRU LW DV¥REHYXUURMX E\
UHOHYDPAMQWTZXDY DOO GHOLYHUHG

2343. $'0 GHOLYHUHG WKH WUDLQLQJ WR WKHR{JQWHQW L

235.

236.

237.

238.

239.

240.

FHUWDLQ RFFDVLRQV (0$780 IDLOHG WR VXSSO\ VXIIL
RU WKRVH WUDLQHHV ZBQG RQEWR VDW WADEP@HY |IRILQ G\M U
VXSSO\LQJ VXEVWDQWLDO SDUWV RI WKH UHOHYDQW

7KH WH[W RI WKH FRPPXQLFDW L RQLV SEDGIRDLGAREHI\H 8 WU D
ZLOO UHO\ RQ WKRVH FRPPXQLFDWLRQV DW WULDO IRU

7KH ILUVW VHQW H QLPH ORG BIDW\D BUGD S/MD \GH QY IKHDGV W K DW (0 §
RQEBXUSRWWHRWHU LQWR WKH (0$780 6XSSO\ &RQWUD

7KH VHFRQG VHQWHQFH Rl 3DUDJUDSKVD DK G/ R D WDW K B
DOOHJDWLRQ WKDW LWRDDW KHRIDWR L GG 8R QXS S O\
&RQWUDFW LV QFON XDUEDHERNMHRRG UHSHDWHG

7KH WKLUG VHQWHQHRN MIGPLWINHOEWD @R IEBGY DV
LQYROYHG LQ RWKMKB UDBFEM B XSS OEXVR QWYDBEWOHYDQ|
GHQLHG

$V WR WKH JHQHUDO DOOHJDWLRQ LQ WKH ILUVW VHQ
DERYH LV RHVEBIWWH B XWDQGLYV

7KH VHFRQG VHQWHQFH RI 3DUDJUDSKSSQV GRGQLGEICG $
VXSSO\ YDOXDEOH JRRGV DQG VHUYLFHV XQGHU WKH (
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241.

242.

243.

244,

245.

246.

247.

$V WR WKH WKLUG VHQWR
PXWDWLV PXWDQGLYV

3DUDJUDSK L LV GHQLHG
KDG QRW SXUFKDVHG WKH

$V WR 3DUDJUDSK LLFROW
WKLV ZDV LOOHJLW L PR MEH U W URHOXARHIBY AWM KIBIVW X E VW D
VDPH DV WKRVH LQ FRQQR PMH RIQWAL WK EVHWA Z & RIQWIUWIRA W
36%/ DQG 3DULLM DBRHDIWDMEY PXWDQGLYV

$V WR 3DUDJUDSK LDER Y3HD UV RXNEKYWWHEG XWDQGLV
$V WR 3DUDJUBDIBOIUDBKRY HIHWDWHG

$vV WR 3DUDJUDSK Y LW LV GHQLHG WKDW WKHVH S
&RQWUDFW zZDV QRW JHQXLQH 7KHVH SD\PHQWV ZHU|
SOHD GHE MM DEHKO R Z

$V WR 3DUDJDRSK3IDWRJIUDSK

247.1. ,Q WKH FRXUVH RI WKH QHJRWLDWLRQV RI WKH (0

&UHGLW 6XLVVHKOW ULV TILVBEWE& GV KRR ONGK H DVRINP 8 6
SD\DEOH XQGH®JWHKHPHFWORLWD UHMINY 5 DN R H-HMHWY L

2472. +RZHYHU $'0 UHIXVHG WR DUWHZAD W K QZKIOW LE)HFWD F

(0$780V LQWHUHVW REOLJDWLRQV DQG KDG DOUHD

2473. 6KRUWO\ EHIRUH WKH 1RWHY ZHHHGWRLEH GG DU I

WKDW LRQBRXOBG 86 P QRW 86 P RI WKH VXPV
XQGHU WKH (0$780 )DFLOLW\ $JUHHPHQW ,Q FRQVH"
WR DJUHH WR D ORZHU FRQWUDEFW SULFH RI 86
UHQHJRWLDWH WK H&RGWIODEXNS STKDW SULFH WRRN L
LQWHUHVW UHVHUYH EHLQJ 86 P WKH QHW DPRXQ
OHVV 86 P LQ &UHGLW 6XLVVHYTV $UUDQJHPHQW )
UHVHUYH
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2474, 6 XEVHTXHQWO\ &UHGL
UHVHUYH DQG VEIRHMZ HZHD(
LQLBMUIDFKH XQGHU WKH (0§
DJUHHPHQW UDWKHU WK

2475. W LV GHQLHG WKDW
GLVDGYDQWDJHRXV WR (

248. $V WR 3DUDJUDSK YLV U B DOWIS/KP XWDQGLYV

249.6DYH WKDW LWOUKGRQ LADS/ WKIWVWQJ RQO\ SXUSRUWHG(
SHSXEOLF 3DUDJUDSK LV DGPLWWHG

250. 3DUDJUDSK oV DBIPMRWEBG WKH RWKHU VLIQDWRU\ |
251. $V WR 3DUDJUDSK

251.1. $V ZLWK WKH DUFRIOQ®MFXYUNHPHQW WKH (0$780
$JUHHPHQW [@BYROYHEG WKHUHE\ WKH 5HSXEO
VLIQLILFDQWO\ ORZHU LQWHUHVW UDWHVY WKDQ WKH
ZLOOLQJ WR DJUHH WR

251.2. ,Q FRQVHTXHQHFHHLWO DD VRU 3ULY LQFRKVWW BVRWIIRIU H
IHH WR HQDEOH WKH WUDQVDFWLRQ WR SURFHHG

2513. +RZHYHU XQOLNH WKH 3URLQGLFXV )DFLOLW\ $J
LPPHGLDWHO\ SDFNDJLQJ WKH GHEW RZHG E\ (0%$780
RI WKH VDRAWKHW KDW LW PLJKW PDNH DQ LPPHGLDW

251.4. $FFRUGLQJO\ LW ZDV QHFHVVDU\ WR DJUHH D PH|
ZRXOG EH UHLPEXUVHG LI LW HRIGWWERHFAMBRMWYRYHUSELC
PHFKDQLVP ZDV WKH |I®YHAXOPEMEBDTAWHREGH PAWHU EHW
$'0 DQG &UHGLW 6XLVVH GDWHG 2FWREHU

2515. 3DUDJUDSK LV DGPLWWHG VDYH WKDW LI LW I
SRQWUDFWRUNNYMHOHBBK WBRMW LW ZDV QRW YDOLG L
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2516. 3XUVXDQW WR WKH &R(

252.

253.

254.

255.

B8.

256.

WKDW L0 USBQDHGZ MO WK
JHWWHU DQG WKHUH ZD

HOQWLWOHG WR DQG ZDV
30U UDSK LV DGPLWWHG 1

3DUDJUDSK LVDD/GPWWID/WOGNKH SD\PHQW ZDV PDGH RCQ
7KLV SD\PIRPOQWHZDVY D ORDQ WR FRYHU ZRUNLQJ FDSLWD
IRU (0$78%W ZzDV IROORZHG RQ 6HSWHWPEHRBI 86 E\ P | XL
W HADGROORZLQJ D OHGRBRWIUERPSRVIULRTV LQLWLDO
ZDV IRU D ILJXUH LQ H[RBHWLY LR} Y& BVWRKGEKWHOHBVW RQ
EDVLV WKDX\S WISHWDMWMWOLLIRWPDO FRVWYV IRU GHITBE R XIKW
ORZHU 3ULYLQYHVW ORBOWRDDODW\DDUHBVBQWROH HVW
WKRVHEK¥ERDWW WR VXSSRUW WKH 3URMHFWYV

BULYLQYHVW DOVR PDGH D IXUWKHU SD\PHQW RI Y%
1RYHPEHU

2Q ODUEK $'0 DQOGHPBRELHG E\ ZD\ RIJQHTRXQW
OHWWH'® {0KHSD /RDQ $JUHHMKGWNVHUPV ZKLFK KDG DO
DJUHHG LQ UHODWLRQ WB$WIOHMRD Q BDQMHPKIQW ®PDGH |
WKDW WKH ORDQM ZHIUGH 47188 DG B EIDX-D W H G )@ LVOK M/ \(0$7 8
$JUHHPHQW RU EHFRPH LQVROYHQW LPPHGLDWHO\ LI
DIWHU 6HSWHPEHU

0%$0

$URXQG WKH WLPH WKDW WKH 3URLQGLFXV 3URMHFW Z
H[SUHVVHG LQWHUHVW LQ HVWDEOLVKLQJ D VKLSEXLO
OR]DPELTXHMDUWLFXODU IRUPHU 3UHVLGHQW *XHEX]D
OUNORXQWRQ PXOWLSOH RFFDVLRQV LQ ODWH DQG HI
UDLVHGOIWUYW RAWRKD QIODUFK DW WKH SUHVHQWDWLRC
GHOLYHUHG XQGHU WKH 3URLQGLFXV 6XSSO\ &RQWUDF
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257.

258.

259.

260.

7KH SXUSRVH RI WKH W

VKLSEXLOGLQJ VKLS UHSD
SHSXEOLF WR UHSDLU DQG
(0$780 SRQWUDFWYV DQG WH
QHZ YHVVHONUWR HVKIRLG SJ
RWKHHWYWRH RITVKRUH RLO
$IULFDQ 6WRUP YHVVHO

7KH 0$0 6XSSO\ &RQWUDFW @MDY \L Q L WEWRX\WVW.IDQH GR U

3,6 QEUGR 5RVIiULR IDRG 0$OW ZDV VXEVHTXHQWO\ DPHC
UHVVEDWHBGRI D /HWMPHOQ® GDWHG  'HFHREHUQRW 7KH
FRPH LQWR ®IIHX@HXQWQ ZKLFK GDWH 3,6% VLJQHG

$JUHHPHQUS ®@BP HPDERB&®ViIULR WR FRQILUP WKDW L
5HIHUHQFHVD IWHU DUH WR WKH REOLJDWLRQV XQGHU
UHVWDWHG

7KH 0$0 6XSSO\ &RQWUDHARWF®RGHGQMKIHD GFAR\Q VW U X F
FRPPLVVLRQLQJ RI D VKLS\DUGNK® WH SIXFEHLFEPR X O 6\ FAR:
LWV RZQ YHVVHOV VLPLODU WR WKRVH LQ XVH E\ 3UR
UHFRUGHG LQ WKH /HWWHU $JUHHPH QXD \L W QKDE® BHFR F
SURYLGH WKH ODQG DQG LQIUDVWUXFWXUH IRU WKH F|
LW ZDV BHWHHEGQ 0$0 DNKD W, BWLYLQYHVW ZRXOG FRQ
RSHUDWLRQDO WUDLQLQJ D GG POEHGMURED D @ A HHYH RY
YHVVHOWXSJUDWEZBDVBW OHDVIKLRFEHZRIXOG EH FDSDEC
DVVHPEOLQJ YHVVHOV DRQGGVRRW D\EDH 4 R | DR EINTVX H
ODULWQPWLWXWH 3ULYLQYHVW ZLOO UHO\ RRQVKHVH F
WKDW LW ZDV VL Q FHIQWOU LIQPVWH KIHH VX IF B HIVQW KRH LW K H 3 L
JHQHUDWLRQ RI EHQHILWV IRU WKH 5HSXEOLF

3XUVXDQW WR WKH 0%$0 6XSSO\ 8RQWUDFW DV DPHQGH

260.1. 3pWZRXOG VXSSO\ VXEMHFW WR 0$09YV SHUIRUPDQ

WIKWHDNY GHILOQHGE MIKHIUBE D@ HTXLSPHQWADIGS PDWH!
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UHQGHU RB8SHUD W IDR/GIG/H IO
OR]DPELTXH ODULWLPH ,(

260.2. %DVHV PHDQWVZERLLW W L
3HPED DQG WKH 0D S X®¥
DYDLODEOH WR 3,8% D06
PDLHQQWD QFH DW R L EHWXLQME
VWHHOZRUNV VOX @G NEGWIL WQR R OVKHP

260.3. ,Q DGGLWLRQVWRQARNMWEEMZR X O G

260.3.1. (QVXUH WKDW WKH %DVHV ZHUH XSJUDGHG WR
LQGXVWU\ SUDFWLFH DQG HIXWSW KB R ZLQWG FDBONH QMW
ILW IRU SXUSRVH VRWAREW H) $R FORKX BISRIDMQW V | R U
ZKLERXOG EH V8$% MW RENH EDYHFRRUGLQDWLRQ ZL
ORELOH ODLQWHQDQFHUDBYVNSIOERHREURYLGH
PDLQWHQDQFH DQG VERWKFR QW K HP5HREX & RIMK] W K H
RZQ YHVVHOV DV VXSSOLHG SXUVXDQW WR WKH 3L
&RQWUDFWYV DQGOWKRVUWGRSEDDWMN & HLWK WKH RIIVE
LQGXVWU\

260.3.2. 3URYLGH WKH DERYH PHQWLRQHG PDLOQWHQDQF
SHULRG RI XS WR PRQWKY FRPPHQFLQJ RQ -XQF

260.3.3. ,PSURYH WKH H[LVWLQJ DQG LGHQWLILHG EXLC
6FKRRO D@/®R ADXXWLFWR BEBKRR/® WKH OR]DPELTXH
, QVWLMYWWH WK WKHP ZLWK DOO QHFHVVDU\ HTXLS
WIRQDEOH WKHWWRLYQLVQIRE@ LY SHHFW RI WKH YHVVHC(
XQGHU WKH 3URLQGLFXV DQBWU$780 6 XSSO\ &RQW

260.3.4. ODQDJH DQMWNRSHUDWPELTXH ODULWURML®NWLW
DERYH PHOWLGHOML FHVUHRP DVEHULRG RI XS WR |
FRPPHQFLQJ RQ -XQH

260.3.5. ODNH DY [DOLW DBAMOMH DI REREHWOWHQDQFH 9HVVHO N
DV$FULFW®RURBKLFK zZDV FDSDEOH RI SURYLGLQJ P
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VXSSRUW VHUYLFHV IR
W K6HH S X EOMBYV R1 ULFK
PDLQWHQDQFH VHUYLF
PRQWKYV D I\WHKH KEEGH
0$0 IRU WKH VXP RI 86

260.3.6. 3URYLGH VSDUH SDU
(0$780 6XSSO\ &RQWUDFWV WR FRYHRSHUDRVULFRD® D
Rl VXFK YHVVHOV IRU D WZR \HDU SHULRG IURP -)

260.3.7. 3URYLGH 0%$0 ZLWK D OLFHQFH WR XVH WKH LQ\
DVVRFLDWHG WHFKQRORJ\ WUDQVIHU VXSSRUWHG
D SHULRG RI PRQWKYV IBHRBHFWORI WKH LYHWVHOV
WR LW E\ BULYLQYHVW XQGHU WKH 6XSSO\ &RQWUL

261.2Q -DQXDWB\6BURWH WR 0$0 HQYLVDJLQJ WKH FRQFO
6XSSO\ &RIXWWDPWWWHU B BEH RDODIDWKPGN WR 0$0
H[SLR 0D\ DQG WRBWWXNME EHHQ XQDEOH WR
REOLJDWLRQV EHFDXVH 0$0 KDG IDLOHG WR IXOILO LW\
LW ZRXOG QRW GR VR DIWHU WKDW GDWH $QQH[ VH
IDLOXUHRYRNISRQ B\ QGSOWKHLU SRWHBQMA/DDELDPS /F WV R |
FRPSO\ ZLWK LWV RZQ REOLJDWLRQV $QQH[ ,, VHW F
FRQFHUQLQJ SULRU IDLOXUHV Rl SHUIRUPDBQG&¥ E\ 0$0
KDG SHUIRUPHG LQ/MG\H B BANKH BWEBQV &R QWUDEWHWR WKH
WKDW 0$07V RZIQWHHWDAKHE ZLWK DQG REVWUXFWHG 3,

262. $V WR 3DUDJUDSK
2621. 3DUDJUDBBKRYH LV UHSHDWHG

262.2. ,W LV GHQLHG WKBWSRMRRIBOWHU LQWR WKH 0%$0
&RQWUDFW

262.3. 7KH WKLUG VHQWHQFH QW DERRWE G V. Q QMR DVH B\
GUDIWLQJ RI WKH 0$0 EXS/SDW ¥ RQWUYPWFH LV GHQL
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263.

264.

265.

266.

267.

268.

3DUDJUDSK LV DG PIL WWVKH
S RQ WKHRID¥FKH 0$0 6 XSSO\ &
&RQWUDFW ZDV VXEVHTXHQ

$V WR WKH JHQHUDO DOOH
DERYH LV RAVEBIWWWHE XWDQ G

7KH VHFRQG VHQWHQFH RI33608BRQWILIKFWHGE B R QLHS O\
VXSSO\ YDOXDEOH JRRGV DQG VHUYLFHV XQGHU WKH I

$V WR WKH WKLUG VHQW®G QFHO HRU CB® U BDY DBHEDISIKW H G
PXWDWLV PXWDQGLV

3DUDJURSKY GHQLHG 7KHUB KX QRVEHLEHWMLOWRHVW '
KDG QRW SXUFKDVHG WKH FRXQWHUSDUW\{V OR\DOW\

$V WR 3DUDJWIKSFKSDUWLFXODUV RI WKLY DOOHJDWLRQ
$V WR WKRVH SDUWLFXODUYV

268.1. 7KH ILUVW VHQWHQFH RI 3IDUDJUDSK LV GHQLHG

268.2. $V WR 3DUDJUMWNSKY DGPLWWHG WKDW WKH HQWLUF

SDLG , RS IURQW ,W LV GHQLHG WKDW WKLV ZDV XQ
3DUDJUD3XER YBIHIS\HPXWHDBW LY PXWDQGLV

268.3. $V WR 3DUDJUDSK I W%ANVDEBEWWWOE IBGCVWWKR W X E

WKH ZRUNV W LV GHQLHG WKDW WKLV ZDV QRW

JRYHUQPHQW RIILFLDO ZRXOG PRKIQW HQ DQRAHP DEOH P
SFWVLFH LL WR WKH NQRZOHGJH RI WKH 5HSXEOLF
RWKHU VXEVLGLDULHV D Q% &M\WRK IMDRNHH G HFORHPYSCDQVL HH\
WR GR WKLV ZRUN LQFOXGLQJ /RJLVWLFV 2IIVKRUH

&01 LBL6WDYH WKH ZDUUDQWLHV LQ $UWLFOH ' L
FRQWUDFWMGZIZRKNZRUN 3,6% SWXFRURKDW WYHTIDV
SURWHFWHG IURPRGMBIBRMWMIE ZRE N

268.4. 3DUDJUDS®BOUWLDOO\ DQG PLVOHDGLQJO\ TXRWHYV

&ERQWUDKWO78EBHRYLVLRQ LV DV IROORZV
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269

270.

271.

272.

273.

274.

275

37KH JLYHQ SULFH«LV
$VVHWV DQG WKH VX
FRPPLWPHQWY GHOD\
H[SWQY FRVWV ORVYV
WKH &XVWRPHU{V EUH
H[SHQVHV DV D UHVXO
VXFK H[SHQVHV GMWWL
DIRUHVDLG VKDOO EH
IRUWKZLWK XSRQ GHPI
.7KH UHOHYDQW SURYLVLRQ WKXV DBG&% HWWQUAWF L UF X P
LQFUHDVHG FRVWV DV D UHVXOW RI WKH RSHUDWLRQ R
RU 9%$7DV D UHVXOW RI 030V EUHDFKHV RI FRQWUDFW
VRPH RWKHU SURYLVLRQ RIQWSKH WX § X 0D & REQMALL B B\W

SURYLVLRQ zDV WKHUHIRUH FRPPHUFLDOO\ UHDVRQDE

$V WR 3DUDJUDSK LW LV DGPLWWHG WKDW WKH GH
EXW VXEMHFW WR3\Ws0#RRERXE SDOWDR@® RAERGYV DQG VHUY
GXUDWLRQ Rl WKH 6XWIOH[ERQWIWDFEDWV RQBEBHVVDU\ E
DELOLW)\ WR VXSSO\ ZDUSOGMERRSHQDWIL@ G DWW BE UIRU
LWV RZQ REDQIDWKRQR®HUWDIORHWDEOH IRU 3ULYLQYHV
DQG FRPPLVVLRQ DOO RI /G UINIMBSKAY DDA \B K XHODU DD \E
PLQG WKH GDQJHUV SRVHG LQ ZRUNLQJ LQ PDQ\ SDUW"
WR EH GHOLYHUHG LQVWDOOHG

$V WR 3DUDUIRBRDEIWIUDBBKRYH LV UHSHDWHG

$V WR 3DUDJUDWKLY DGPLWWHG WKDW /RIJLVWLFV 211V
86 P LQWR D EDQN DFFRXQW R HIDGSY IFRQE HR UNKLLQ/I ZFID\S DW
SXUSRVHV

$V WR 3DUDJUDSK YV BJBHEBKDWNDBE Y PXWDQGLV

3DUDJUDSK LV DGPLWWHG VO&KD QX ZWVLRWFWL GGIHRC
SXUSRUWHGO\ RQ EHKDOI RI WKH 5HSXEOLF

.$V WR 3DUDJUDSK DBDWH LVYDBEHKSHDWHG
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BO.

276. $V WR 3DUDJUDWKMVH DUH

6XEVHTXHQW GHYHORSWRQ

DUH QRW LQ DQ\ HYHQW Z
PDGH DV WR WHBRPR XDW B Q\L
WR LQ WKH SHOALRG ODUFK

B10. 7KH XOWLPDWH IDLOXUH RI WKH 3URMHFWYV

277. 3BULYLQYHVW GRHV QRW NQRZ ZKHWKHU WKH JRRGV D

6XSSO\ &RQWUDFWYV KDYH EHHQ SXW QVERQX \PH D Q GQR UX @
ZDVLQFKH 6XSSO\ &RQWUDFWYV FDPH WR DQ HQG ZKHW
639V RU RWKHUZLVH

278.,Q VR IDU DV WKH 3URMHFWYVY KDYH 0QRW HUWHQMHW DY\WHOS

UHYHQXH DQWLFLSDWHG DW WKH WLPH WKHAHZHUH FR
UHDVRQV IRU WKLV IDLOXUH DUH DV IROORZV

2781. 7KH PDWHULDO EUHDFKHV RI WKH 6XSSO\ &RQWUL
3DUDJUDSKWQG DERYH DUH UHSHDWHG

278.2. 7TKH 5HSXEOLF DSSHDUV WR KDYH HOHBWHERHWQRW
VXSSOLHG ISVOH W REW BIXFWYV WKHPVHOYHYV HQGHG

2783. 7KH 5SHSXEOLF GLG QRW WDNH VWHSYVY WRHHQVXUH
SURILWY WKH\ FRXOG KDYH GRQH 3HQGLQJ GLVFOR\
IDLOXUHV LQFOXGHIGQDW OHDVW WKH IROORZ

2783.1. ,Q UHVSHFW RI WKH 3URLQGLFXV 3URMHFW IDL
WKH 6,03 &RQFHVVLRQ $JUHHPHQWRW RURL. WR.BKQH

27832. ,Q UHVSHFW RILO$DE®LQIJ WR HQVXUH WKH JU
OLFHQFHV WR (0$780 VR DVVWE&SHQBIBEOWRWIKN KY BYIV E
IDLOLQJ WR WDNH GHOLYHU\ RI WKH GURQHV VXSS
LLL IDLOLQJ WR VXSSO\ VXIILFLHQWHDRDW®&MWUDLQH
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278.33. ,Q UHVSHFW RI IT80
RSHUZWW®ILQ WKH ((=
VXSSRUW DQG VH R YIVAKH
LL PRUH SDUWLEXODU
'DHZRIRURXQG WKHFWREB
0$0 IRU LWV RIIVKRUH
SURJUDPPH ZKLFK 3ULYLQYHVW KDG RULJLQDOG
SXUFKDVH RI VHUYLFHV IURP 0$0 E\ IRUHLJQ FRPSEL

279. 3HQGLQJ GLVFORVXUH DQG HYLGHQFH LW LV WR EH L
WDNHQ RU QRW WDNHQ GBE¥RYIHE R®HDRX3DUDJUDSK

279.1. :KHQ 3UHVDGHQWMRRN SRZHU LQ -DQXDU\ LW Z
SROLWLFDO LQWHUHVWYVY WR DEDQGRQ WKH 3URMHEFV
ZLWK IRUPHU 3UHVLGHQW DERENH D VIDHBH D VSIG

279.2. ,Q DGGLWLRQ LQ YLHZ RI WKH FRQWLQXLQJ IDOO 1
R DQG VRPH RI WKH QDWXUDO UHVRXUFHV W
E\ WKH SURMHEGWNHDN WHROHVYWUDFW LQYHVWPHQW

279.3. 3UHVLGHQW 1\XVLYV FRAPHUEHD® NQYWWHH8VEXVFD X
3URMHFWVY WR IDLO ,Q WKLV UHJDUG WKH 3ULYLC
H[LVWHQFH RI D FRPSDQ\ RZQHG E\ 3UHVLGHQW 1\XV
ORODPEIBTEH ZKLFK LV XQGHUVWRRG WR KDYH VROG
&KLQHVH FRAKIINQFRPSDQ\ ZRXOG RWKHUZLVH KDY
(0$780

C. PAYMENTS

280. 7TKIBHSXECODMMMAHOULQFLSDOO\ RQ HHUGMWHRHESB\DEP HQ WV
SULYLQLYGIWOQWLILHG LQ 6FKHGXOH $ DQGHSOSE®RIUAYMG L
DFFRXWWHRIH SD\PHQWY PLVXQGHUVWDQGY DQG PLVGH
RI WKRVH SD\PHQWYV DQG LV DOVR PDWHULDOO\ LQDFF
WKHP ZHUH PDGH
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28l. , Q/XPPDU\ DQG ZLWKRXW S

281.1. 3ULYLQYHVW FRQVLGH!
W K D \B \E /\J DIRW H Y. Bl QVLRF R H
WKH VLIJQLILFDQW HFR®@
3 UR M F\FKAHWU FBIRIUYHL Q Y HV W
LQYHVW RMXWY EQ WWIQH & X
OR]DPELFDQFRQYLVWHQW ZLWK WKH OKWWHUV UHIH
DQG DERYHKHVH LQFOXGHG D QIYG-D/RER H QWY DWIK
FHUWDLQ RI WKH OR]DPELFDQ 2IILFLDOV ,W ZDV
3ULYLQYHVW DV EHLQJ ODZIXO IRU WKH OR]DPELFD
EXVLQHVV ZKLOVW KROGLQJ SXEOLF RIILFH

281.2. %RWK ZLWKLQ OR]DPEKFHXIB$(DRBEBDRRQ EXVLQHV)
WQDDFWLRQV EZAMMHEG RIQ WEEVWDQWLDO SDQW RQ WU
WKURXJK WKH GHYHORSPHQW RI D QHWEZBQWNRRI EXVL
WKH WUDGMBDFWILLRRH)G EHORZ ZHUH FRQGXFWHG LQIR
WKHVH SUZRIFHEWHGE WKBWDFW.YLQYHVW WUXVWHG
FRXQWHUSDUWLHY DQG ZIDWKG & HDRS \LIDF X G H QWK HILLLY
OHJLWLPDWH DQG FRPPHUFLDOO\ DWWUDFWLYH EXV
DQG HOVHZKHUH

281.3. )XUWKHU 3UL VIR PWGRIQVY WR WKH SROLWLFI
FHUWDLQ RI WKH OR]DPELFDQ 2IILFDRM&KIDMAOXGLQJ
DV ZHOO DV J)BQHIPEORK GRQDWLRQV ZHUH ODZIXO

2814, 3ULYLQYHVW DOVR PDGH &SRHUWCIX\RERBENPHQWY WR
ZHUH PDGH SXUVXDQW WR ELQGLQJ &RQVXOWDQF\
SURYLVLRQ RI VHUMYMIFHVXEFRQIUWKHQGHYMORSPHQW |
EXVLQHVV DQG VRFLDO FRQWDFWYV

2815. 7Kl SD\PHQWV WR WKH &6 'HDQRMAG P 'H) HFREMGW W 1Z|
ZLWK WKHLU ZRUN DW &UHGLW 6XLVVH EXW DV D U]
DQG RU WKHLU UROBINGLRUKLQQWHQBEB\GHURIOHYV ZLW
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281.6. 1RQHKRH S\D\FPDEANEX 3UL

282.

C1.

BURMHFWYV 2Q WKH FRQ
RI WKH 3URMHF N\ RRK 1 @

,Q UHODWLRQ WR WKHVH SI
WR SD\PHQWV EHQQUHFDB:!
XQGHUVWDQGYV WKLV VQRDP®
SD\PHQW DQG WKH UHOHYDQW LQGLYLGXDIOY LY G KW H \
®RHV QRW SOHDG WR HDFK DQG HYHU\ DOOHJDWLRQ
5$&32& LQ FLUFXPVWDQFHV ZKHUH LW KDV SOHDGHG L
6FKHGXOH $

SD\PHQWR]WHRELFDQ QDWLRQDOV ZKR ZHUH QRW 2IILFL]

Cl(i) 7TKEKRRQVXOWDQWYV

283.

284.

W LV FRRRIDFEWLFH ZKHQ GRLQJ EX\LIQQ BN HALO\OK DIRG H
GHYHORSLQIQPHPDWHAPARABUQJ WKH 5HSXEOLRUIRU D IR
FR QW U\DFE W RIDQ M X GAMRDDWALVW LQ QDYLJDWLGFWRFDO
LQWURGXFWLRWD DIQHLWERQ GXFG S XE OLFD VY HAODO/DOL BYV

DGYLVISRODREBALGWEUDO BSQOMEXVAHDYG QRUPV 3ULYLCG
HQFRXQWHUHG GLIILFXOWLHYV ZLWK WKHWH LRAWKHWY LQ
FRXQWUXLHY WKDW LW PDGH VHRR/QVDROLWLD/R IR EHLJ XD H C
3ULYLQYHVW LWVHOI KDG QRW GRQH EXVLQHVV LQ OR]
SUM[LVWLQJ XQGHUIPRPBQBLGRARLWIKHDO FXPMFYUDO DQ
RI OR]DPELTXH DW WKH UHOHYDQW WLPH

36$/ HQWHUHG® LVARIBYXOWDQF\ $JUULKPKQ WP BEOWKD Q G
OUDQJD GDWHG -DBKD&RQVXOWDQF\ $JUHHPHQW ZD\
VKRUWO\ DIWHU WKH FRQFOXVLRQ RIWWXMHVGHRAHEGG L F X \
EDVHG RQ D UHRRAMVD ERWKMQVLGHUHG WKDW WKH\ K
SURYLGLQJ WKHLU VHUYLFHV VLQFH -DQXDU\ 7KH
ZHUH DV IROORZV
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284.1. 7TKHR.RQVXQ@WRBQWVSURY
PDUNHWLQJ &ODXVH
&ODXVH

284.2. 3XUVXDQW WR &ODXVH
WRIHWKHU ZHUH HQWLW(
WR 36%$/ XS WR D OLPLW
ZKLFK 36%/ UHFHLYHG LWV ILUVW SD\PHQW LQ UHOD
PRQWKY WKHUHDIWHU DQG D IXUWKHU WKUHH PR

284.3. 3IXWXW WR &ODX&RIQVXOADKA@WYWHG WKDW QHLYV
UHODWLRQVKLS FUHDWHG E\ WKH &RQVXOWDQF\ $.
WKHUHRI ZDV FRQWUDU\ WR OR]DPELFDQ ODZ DQG
ObzZvV UXOHV DQG UHJXODWHRQV LQ IRUFH LQ OR]DP

2844, 3XUVXDQW WR &ODXVH WKH &RQVXOWDQF\ $JUH
WKH ODzZV RI /THEDQRQ ZLWK H[FOXVLYH MXULVGLF
%HLUXW

285. 7KH IROORZLQJ SD\PHOQUWKDIHXIR HP@HE H WR

285.1. 2Q ODUFK 86 P ZDV SDLG E\D@6®FMRXQW LQ
OULKDQJXPHOHTV QDPH DW )LUVW *XOIl %DQN 8$%(

285.2. 2Q -XQH86 P ZzDV SDLG E\ 36/ WR WKH VDPH DI
2853. 2Q 6HSWHPEHU 86 P ZDV SDLG E\ 36%$/ WR V
286. 7KH IROORZLQJ SD\PHOQUWDWQIBUH PDGH WR

286.1. 2Q ODUFK 86 P zZzDV SDLG E\ 36%/ WR DQ DFF
OUDQJDYV QDPH DW )LUVW *XOIl %DQN 8%(

286.2. 2Q -XQH 86 P zZzDV SDLG E\ 36%/ WR WKH VD

286.3. 2Q 6HSWHPEHU 86 P zZzDV SDLG E\ 36%/ WR V
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287. 7TKH WLPLQJ DQG DPRX®WP
WKH WHUPV RI WKH &RQVX

288. 6FKHGXOH $ LV DGPLWWH®
WKDW WKH UHOHYDQW SD\P

Cl(i) $UPDQGR 1GIHEEUD X

289. 3ULYLQYHVW HQWHUHG LQWR D QUWREHPERFENEKIHDQ
FRPSDQLHV RZQHG RU FRQWURO GG EJ KLPKDIYGSOHD G+
SDUW RI 3ULYLQYHVW{V FRP PORJBP B CITXW WEKW WJ L WQ
ZRXOG HQWHU WOMURP FEW K HQ HVR/QYH Q WDXQUGH W @ YHEZRKJHDUPHE L
7KH *XHEX]D IDPL @\ ®ING DOEIDVME X]D DQG KLV VLVWH
RZQHG YDULRXV VXEVWDQWLDO EXV L @YWKHIUR RISHW D W L
$IULF®PU WKH DYRLGDQFH RI GRXEW 3ULYLQYHVW GLG
LQYHVW ZLWK IRUPHGBQH WG BOMWHUXKEX]®UHVLGHQF)\

290. ,Q H[HFXWLRQ RI WKLV VWUDWHJ\ 3ULYLQYHVW H[SO
YHQWXUHN ZDMWKL *XHEX]D LQFOXGLQJ

290.1. 1RZ3WHD\ OR]DPELTXRZBE3IB\ HVWDEOLVKHG RQ

1RBWD\TV EXVL ODHQO/WBDRSHUDWLRQ RI WHOHF
HOHFWURQLF ILQDQFLDO VHUYLFHV EXVLQHVVHV LQ
PDWHULDO WALPHWRRZRDHEBM OMR OXD ,QYHVWPHQWV +F
VHHH FW L R @ HO RZ DV WR 9L 6H A L&REGHO VRSV V |
JLPLWDGD D *XHEX]D IDPLO\ LQYHVWPHQW YHKLFOF
,QYHVWPHQWY 6% $QODED ,QYHVWPHQWY 6% DQG 7
6HFWLRBHORIZRZ 3UH3D\ FRQWLQXHV WR WUDGH ZLW]

290.2. $ MRLQW YHQWXUH L@ DNVSIRAW LRI GRHEWIE G\ WILDAD
(VWDWH 7%H 5HDO (VWDWRUS ZQNWWHRS BMKERXJK 3DP
3UR S HMUWA B S'S OFH & OHNWDRVHHDO HVWDWH DJHQFLHV
FRQQHFWHG DV D UHVXOW RI 3DP *REBGIOMH] SWHRISK U W
5HDO (VWDW,|@ MKH HYHQW WKH 5HDO (VWDWH -9 GL
EHFDXVH RI WKH SXEOLF DOOHJDWLRQV PDGH E\ WK
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ZKLFK PDGH LW GLIILFXO
W LV VWLOO LQWHQGHG

291. 7TKH SHSXEOLF GRHVYUQRDWY B
SULYLQYHVW ZDV LQ FRQVH
GXWREKHG@KH H[SODQDWLRQ

292. 7TKH DOOHJDWLRQ 0Ql16PRRHGXCHEXYKDMWFHLYHG 86 P L
$V WR WKH LQGLYLGXDO6FBHEGEFEHQMH HOOHIHG

2921. 2Q $SULO 86 P ZDV SVXIHGWEV B8W/ DWMHRFR X QW
*ROGBOQRSHIUWMKIVWWDQGDUG %DQN RDRBRROGLIULFD
7TUXVW $FFRXQW SD\RKDQWHDDWLRQ WR WKH 5HDO (VW

2922, 3ULYLEYMVYWR UHFRUG RU HYLGHQFH RI D IXUWKHU
WKH VDPHGG®EAMKH GBOQH % LGHQWLILHY QR EDVLV IR
WKHUHIRUH GHQLHG

2923. 2Q -XQH 86 ZDV SDLG E\ 36%/ WR DQ DFF
Rl ,PSHULDO &RILOHFWILRWOW 5DQG %DQN)LUWBGN 6RXW
5DJG7KLYV SD\PHQWLRMWKR SHDO®WWDWH -9

2924, 2Q  -XQH 86 P ZDV SDLG E\ 36$/ WR D WUXVV
$SWWRUQH\V D 6RXWK $IULFDQ ODRXERWEPW\DW UX W \
$FFRXQWLV SD\PHQW ZDV LQ UHODWLRQ WR WKH 5HEC

2925. 2Q ‘"HFHPEHU 86 ZDV SDLG E\ 36%/ WR W
7TUXVW $FRRXGW\PHQW ZDV LQ UHODWLRQ WR WKH 5]

2926. 2Q $SULO 86 P zZDV SDLG E\ 36%/ WR D WUXV\
RI $SSOH &UHHN 5HDO TWWAD\S B\ PRIV H G EDH)ND WLRQ
5HDO (VWDWH -9

2927, 2Q -XQHDQ DWWHPSW Z3% PDGH BNRBGI\WR DQ
DFFRXQW LQ WKH QDPH RI $SSOH &UHHN DW 6WDQGI
7KLV SD\PHQW ZDV LQ UHODWKR (DR HQKWH GIH\D O H MW
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DQG ZDV LQVWHDG PDG
DOOHJHG SD\PHQW LV WK

2928, 20Q -XQH 86
$SFFRX®WVY SD\PHQW ZDV

293.6R IDU DIMQIHBNVW LV DZDUH
OULGDPEL *XHEX]D ZHURUUHFHLWKIG IENQ@HLLVEBURIVLGHQ
*XHEX3DLYLQYHVW GLG QRW DW DQ\ VWDJHENQWHQG V
IRUPHU 3UHVLGH QIR U XH & XE Bl RHUI LEWA

Cl(ii) 7KH UROH RI IRUPHU 3UHVLGHQW *XHEX]D

2904, 7KH 5HSXEOLF PDLQWDLQV LWV FODLP LQsHWFO®DRVQLRQ \
& L DQGDERMH RQ WKH EDVLVY WKDW WKRVH SD\PHQW\
5HSXEGIDRWLFLSDWKIRK) 1D QMOHFWLRQV RZLQJ WR Wi
EHWZHHQR QKXODNDEQRUVGDPEL *XBENXGDIRUPHU 3UHVLGHE
*XHEX]D

205. $V WR WKDW FRQWHQWLRQ DQG VSHFLILFDOO\ DV WR
BULYLQYHVW ZLOO VD\ DV IROORZV

295.1. 7KH S5EOSDE KODM. A®IG LQ 3DUPIJUWSKWHVSRQVH WR D °
IRU ) XUWKHU ,QIRUPDWLRQ G BW §8)GE GHERWORE 51U \
SHVSRQWHKDW LW GRHV QRW DYHU V&HRIW XOBRW RO WK H
OULGDPEL *XBHNFD UHFHLYHG E\ DQG RU OHG WR D
HFRQRPLF EHQHILW WR IRUPHU 3UHVLGHQW *XHEX]D

2952. W LV DGPLWWHG WKDW 3U L RIRDWH\OAY B/RGIMD S D\P H C
WKH\ ZHUH PDGH XQGHU WKH &R QWX DWERDSVRIN HH P |
RD/VLVWLQJ LVQRIESW E DR EGW § P HDE\8 U RMKDHO3IRRIM H F W V
7KDW SXUSRVH L\&RE VXIDRRBQEINDWWREOY XQGHU WKH
$JUHHPHQW )RU WKH DYRLGDQFH RI GRXEW

295.21. 7KDW ZDV RQH RI B3ULYLQYHVWY{V VHQYWVDWRS XU
WKHRQVXOWD QWMOHFWHG LQ WKH &RQVXOWDQF\ $JI
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2952.2. 6DYH DV LV FRQVLYV
LV GHQLHG

2953. ,W LV DOVR DGPLWWHG
ZLWHIGDPEL *RHEXKHVH Z
YHQWXUHW R €EQWWW X O
JRYHUQPHQW

2054, ,W LV GHQLHG WKDW DV D PDWWHU RI (QJOLVK O
UHVSHFW RI D SDSPH@QW PDRS B WRKAMG\ IRU WKH SXUSR
WKLUG SDUW\ WR H[HUFLVH LQIOXHQFH RYHU D ILGX
ZKHWKHU WKH SD\PHQW ZRXOG JLYH ULVH WR D UHE
WKH SDUW RI WKH TKGXWKEWLRH DOQMPWWLRQ RI WK
UHOHYDQW

2955. 7KH 5HSXBULFDLOHG WR SDUWLFXODULVH KRZ S|
ERQVXOWUIEGEWY RU*XHEX]D JDYHHDY W IWR \RAIFFKRDIOL

29056. ,1| LW LV DOOHJHG WKDW DQ\ VXFK SDRPHQW ZD
OR]DPELFDQ ODZ DQG RU OHG WR DQ\ EUHDFK RI GX\
WR WKH 5HSXEOLF GWK DRRHBQMIMH QDN IORKQ VW R SDUW
SURYLVLRQV RI OR]DPELFDQ ODZ DOOHJHGO\ EUHD
SULYLQYHVWMD\G UK UKWK HUR VBRHW LI SURSHUO\ SDUWL
LV GHQLHG

295.7. ,W ZDV DQG LV ODZzZIXO DV D PDWWHU RI OR]DPELF
FRQVXORMD @WWW SXUSRVH RI OREE\LQJ WKH JRYHUQ
LOQWHUDFWLRHOX EZ DRVFKHMHKPHW 7KH VDPH FRQGXFW GR
ULVH WR DQ\ FDXVH RI DFWLRQ DV D PDWWHU RI (QJ

C2. OR]DPELFIDQFEDOV

296. 7TKH SD\MHO@WVHG WRDKDHY WEMHKH OR]JDPELFDQ 2IILFLDO
FRQWUDU\ WR OR]DPELFDQ ODZ OQRW FRGUWEWLRQQY |
FRQWUDU\ WKH SD\PHQWV ZHUH HLWKHU RU RQ RFFD
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296.1. 3D\PHQWYV LQ FRQQHF
2I1LF LWV

296.2. &DPSDLJQ GRQDWLRQV

C2() 4XLOXD DQG 7[RSHOD

297. 3V SOHDGHG DERYH 3ULY |-
Y HQWXQUUHVO WWHG&GWRMHFWY DW RU DERXW WKH PDWHUL

298. )RU WKLV SXUSRVH 3ULYLQYHVWQ@RRDBEDDWHG D K
4XLOXD +ROGLQJV ,OXIOKXWRXKIQAOWD 64DV LQFRDSRUDWHG
DOWKRXJK LW KDG EHHQ LQ FRQWHPSODWLRQ IRU

299. 4 XLOXDTV VKD UBWRIOEH B WWWRID O RZIVP HV
299.1. RI 4XLOXDYV VKDUHV ZHUH KHOG E\ /RJLVWLFYV ,

299.2. RI 4XLORXDKY VKHUH RZQHG E\ HDFK RI $QODED ,
OR]DPELFDQ FRPSRQY REZQWEGROIBGRG DQG 3DQWHUD
' QYHVWPHQWY 6$ D OR]DPERU FR G WRHEKDHEL Q HG

299.3. RI LWV VKDUHV ZHUH RZQHG EV/{RRSSHII® ,QYHVV
MRPSDQWHRZU FRQWUOB®RO HBMRULRU WR YHEUXDU\

300.2Q RU DERXW )HEUXDWWUXFWXUH 5HVRXUFHV 6HUYL
356 H{HFXWHG DQ DJUHHPHQW WR UHFHLYH RI 7[RS]
H[FKDQJH IRUQFIR®W WPLEXTKLYDOHQW WR RI 7[RSHO|
VKDUH FESLBDO WRDQDG/ REALVWALWW U Q D3/ L RQW AQ RW
KRZHYBUWLDOO\ UHJLVWHUHG DV D VKDUHKROGHU LQ °

301. 4XLOXD WKXV UHSUHVHQWHG D MR LHQWY WQ WX UFHR @ WW R
LW RQ WKH RQH KDQG:RRMIULHRVD QG &KDPRJIRU HQWLWL
E\ WKHP RQ WKH RWKHU KDQG
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302.

303.

304.

C2(ii)

305.

306.

$V ZHOO DV RZQLQJ VKDUH
UHDO HVWDWH D WV HDWVSIDQJ
,QWHUQDWLRQDO

,Q 0D\ 56 ILOHG D FUL
DIJDLQVW UHRXOOL QJ 1WA
LQYHVWFERRMUMG LQ UHOD
.56 ZHUH KHOG RQ 7[R S HOQ® W KD WEFHHRZKHUW KLS RI
7[RSHOD UHIOHFW WKH WUXH LQWHQGHG RZQHUVKLS V

%\ ZD\ Rl VHWWOHPHQW R WWEDWR I DP E 7 FDSH O D Z THU

ZURWH WR ,56 RQ 6HSWHPEHU DJUHHLQJ WR SUR
7[RSHOD ZHUH WUDQVIHUUHG WR ,56 VXFK WKDW ,56 U
ZLWK WKH XQGHU®XSEODNVY.H YHYERRBRENL\RY HWV DFTXLUI
7[RSHOD RQ EHKDOI RI WKH LQWHQGHG MRLQW YHQWXUL

OUGR 5RVDQIBRI/HmMR

$V ZHOO DV WKH VSHFLILF LQYHVWPHQWY GHVFULEHG |
WKOWER 5RVIULRLZRRROGLQDWH WKH VEOHRMWIRRI DQG P
BULYLQYHVWIV LQYHVWPHQWYV KHQ GILRE] DPEWT X B Y HH YCH @ L
HFRQRPLF LQW PDQKYW LW RPQ®DUG WKRVH LQYHVWPHQW\V
7KLV ZDV SULQFDSBGR GREHFIDRXKI®PG WKH UHOHYDQW OR
FROHFWLRQV WR GR VR ZKLFK 3ULYLQYHVW GLG QRW

JRU WKLV BUIGRSRR/H UWLWR RRBWDQL GLVFXVVHG DQG DJUH
ZKLFK 3ULYLQYHVW ZDV ZLOOL QQUGRR S5SRWHNVR/ KR ANMKYHH
KDG SULPDU\ UHVSRQVLELOMWAULRU QRRIAZ/WXQ@BUYVHV K QM
BULYLQYHVW ZRXOG W\SLFDOO\ VHQG IXQGV IRU WKLV
WLPHOBGR 5RVIULR 3ULYLQYHVW UHSRVHG FRQVLGHULI
OUGR 5RVIULR WR WKLV HQG ,Q FRQVHTXHQFH

306.1. OU%RXVWDQL zdVD@QBWWAHEeHZ DW LF X O D LIRUQZKLVAKP HQV

IXQGV ZHUH EHLQJ VHQW
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306.2. ,Q DGGLWLRQ WKH SD
SDUWLFEXODU LQYHVWPH
VXEVHTXHQWO\ XVHG IR
(0$7809V RIILFHV SOHDB®
GRQDWLRQ PDGH WR 3UH

306.3. ,W LV QRW SRVVLEOH
UHOHYDQW VXP ZDV XVHG

3064. OUGR 5RVIULR DOVR KDQGOHG SD\PHQWVWWPPDQGH/ E\
EHLQJ PDGH MRIHWR@M YLWK RI WKHLU FORVH UHODW
DQG 4XLOXD

307.,Q WKH SUHPLVHVP DG LDOPRIQDWERQRQ ZLWK 6FKHG X!
IDOVH EDVLV $OWKRXJK VRPH RI WKH SD\PHQWYV LGHQV
WR HQWLOWGR S&RINUFRQWURO WKRVH IXQGV ZHUH YD
PDNLQJ RI LQYHOWERHRWWIRWSHUVRQDOO\ RWKS$HOD RU
OHJLWLPDWH BXKUSGRWRIDPELTXH ,W LVIRUKBUHYR QM HYRW
WR LGHQWLI\ D WRVSIRAAW BIX'S$H ARURV X @UGHRY SWRPVH Q MR/ Z L
SHUVRQDOO\

308. 0ORUHRYHU B DPHIVE\PIG B HRWJI W K B UBHGEHIL M FRI[H G
ZLWK WKRVH YQYHRSPREWY DQG VR FDQQRW EH GLV
WKHP

309. 3V WR WKH SBPHQYWNWXIO®HIQSLILHG LQ 6FKHGXOH LW L\
HDFK PDGH WR WKH DOOHJHG UHFLSLHQWY VDYH WKD\

309.1. ,W LV GHRDHG 2\FRADREH U 2 MK U VG FB\6 P WR
DQ DFFRXQW LQ WKH QDPH RI (DVW $IULFDLQH 5HDO

309.2. ,W LVHGHRKDW 2FWREHU  21IMKIB UG B\6
WR DQ DFFRXQW LQ WKH QDPH RI 5HDO (PSUHHQGLP]

309.3. ,W LV GHQLHG WKDW RQ [F\22PWKBBHEG 86 /RILVW
WR DQ DFFRXQW LRUMNKH QDWHVR/I /A PXLWHG
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310. :LWKRXW S UHNMWX Gif QN LERND K
WKHVH SD\PHQWWKAH BH VWD
RI WKH SD\PHQWYV LGHQWLI

310.1. 2Q 0D\ 36%/ SDLG
$GULDQR ODQXHO :HQJ
)XUWKHU SD\PHQWYV ZHU
WKH DPRXQW RI 860P DQGNKH DBRX®W R

310.2. 7KHVH SD\P HQG\H ZERAWBRREX VWR (R WKH SXUFKDVH
D KRX§KRDUDFR® D KREXBBRWRQIJRWDIKERXULQJ VWU
LQ ODSY%WWRK WKRVH S UHRISHHU WY WYWUE B5 RWRU L R
SHUVRQDOO\ EXW ZLWHKEHDWERMOR QULFWIHHWIWR Q56 R
KDQG MUB® 5RViULR RQVMIKM WWHKWH@LRXQEWEHI WE WR
7[RSHOD

310.3. 2Q 2FWREHU /IRJLVWLFV 21IVKRUH SDLG 86
WKH QDPH RI "XEWHWBXEZLBW.HQELE %DQN $* =XULFK '
7KLV SDYXIDNWQXWQ G HUVWOWMRREWRIEBMH DXGLRYLVXDO HTXL
IRU VRHVBIXBRDUDFRO SXUFKBEBYRPHG IURP

3104. 20Q BHSWHPEHU  21IVRRUWMWISPL G 86 LQWHR
DFFRXQWDP® WKHHQD %RWHOKR GD &RVWD DW %&3
PDGH WR WKH VDPH DFFRXQW LQ WKH DPRXQW RI 86
SD\P HQ WXQGHHUUE\/WRARRX VWRIRH WKH DFTXLVLWLRQ E\
RIDQ DSDUW-RMROM QR 6K R SHEI0Q 0 DSHIWRSURSHUW)\ ZDV
UHJLVWHIGHRGSWRIULR SHUVRQDOO\ EXWHAMIHHD FRP
BULYLQYHVW ,56 RQOWKR FRROH UKLIRQ RQBWY B/HLRWZARMO G E
UMHILVWHUHG WR 7[RSHOD

3105. 2Q B6HSWHPEHU IRILMBWLFV 21 WK PWHDFFIRXQV
LQ WKH QDPH Rl $UOHWH 9DUHOD -DUGLP DW )1% O
ZDXQGHUEWRRBXVWRQRHW WKH DETXLVLWLRQ E\ 7[R
DSDUWPHQW LQ WKH \DKB BRQ®G DDESKVBRBELRII LQ
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3106. 2Q GB6HSWHPEMULVWL
LQ WKH QDPH RI ,EUDKLH
7KLV XQ @ HUFEWBRREX VWR K
DSDUWRHERODQD 6KRSSEQ

310.7. 2Q 2FWREHU JRJIL
LQ WKH QDPH RI $GLO 6D
LL 86 WR DQ DFFRXQW LQ WKH QDPH RI <RXV\
LLL 86 WR D@ WERARXIMPH R, V&HXQIQHKFPD @ &08BW 0L

3RUW X IH\VEHUIXQGHUEWRRBE XVWRQED\PNQRW WKH
DFTXLVLWLRQ RI WRKQ H K LF®R\WW ZDIVOIRRMERYGIEG W KD
EXLOG D VLIQLILFEKQW DWR/ZAHN LBO/RFHIWHIE WE&\ DM 3 U F
6 $ ZLWK WKH LQWHBWLRNHWKG W RW [RI HIGID

310.8. 20Q 1RYHPEHU JRILVWLFV 2IIVKRUH SDLG 8
,QWHUQDWLRQDO *HQHEDO 7KLIVGZDV D& DA\PHQW LQ
RI D SORW RI OBGEDRGEQIRFBEDXIPR -XKNVKKE ZDV
X Q G H UBANVURARX VWRIEHFRQQHFWLRQ ZLWK WKH WRZHU
D@DUDJUDSIKERYH XVVXE DVNF\G 2ZRVKRWH WR SD\ KLP
SULFH E\ D W U DSQ\.INHLLD WIRVOWRB65BE@WRIQGHG WKH SC
RI ODVRGEH UHJLVWHUHG LQ WKH QDPH RI 7[RSHOD

311. 7TKRWISBUPHQWY PDGH ZHUH JHQHUDOO\ RQ DFFRXQW F
ZKLPKGR 5RVIULRUZOGVOBPRVNLQJ RQ EHKDOI RI 3ULYLQYH\
VXPV LQ DX ®HI® VW

311.1. 7KH FRQVWUXFWLRQ RI D KRWHO LQ WKH 7HWH S|
D@QR ZLWK WKH SXUFKDVH RI WKH SORW RI ODQG RQ

311.2. 7KH SXUFWZ®REOVRWN ODQG LQ WKH %HORUL]JRQWH DU
EHKDOI RI 7TRRSHIOIDFK D KRWHO LV EXLOW

311.3. 7KH IROORZLQ 1 BYURSHHBKL Y@ DHEDW P HDOVE VR 6/$
OUWHmMR

311.31. 7ZR VEBMHWDFKHG KRXVHV LQ &RVWD GR 6RO O0DS
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311.3.2. $ +RXVH RQ 5XD GH

311.33. 7ZR VM GHWDFKHG KR
6RO

311.34. 7KH FRQV WU X\FWRER ¥
ODSXWR 3URYLQFH

3114, 7KH SXUFKDVH RI D KRXVH LQ 5XD 3DRMWORFHH / XP XPE

3115. 7KH IXQGLQJ RI QHFHVVDU\ FRQWW UXNBWIORIQ ZRUN
RINLAHRKLFK 3ULYLQYHVW KDG YROXQWDUIIHQRWUDJUHHG
SRRU VWDWH RI UHSDLU

311.6. )URP WLPH WR WLPH WKH ZLWKGUDZDO RI FHUWDL
SDLG WR 6,6( 7KHVH SD\PHQWV ZHUH QHFHVVDU\ Et
WKH 3URMHFWYVY LQYROYBQG3 R UY\V R MRUGDNSHIDIOVERQIQM ¢
RU ZRUNEGRQJHURXV DUHDV Z DML G UILRIBPXHY WS
IXUWKHU VHFXULW\ EHUGR BRIVGWICR IRUUWKBPRQ EHKD(
RQ WKH FRQGLWLRQ WKDW 3ULYLQYHVW IXQG WKLV

311.7. 7KH FDPSDLJQ FRQWULEXWLRRVLP D&HSW R D3AHHG LEGH
6HFWLRQ & L
C2(iii) OU&KDQJ

312. 3ULYLQYHVW PDGH WKHQRMHYBHEL YO0 VR B QWK

312.1. 2Q RU DERXW $XJXVW 86 PDDDNFFRIX® \E\L3IB W
QDPHHIRQRD $VVEWQRSHDW % DUFOND\ME 1HZ <RUN

3122. 2Q RU DERXW 6HSWHPEHU 86N WRW SDPGE E
DFFRXQW LQ WKH QDPH RI *HQRD

3123. 2Q RU DERXW 2FWREHU 86 P ZDV SDLG E\ /
DQ DFFRXQW LQ WKH QDPH RI 7K\VAK\ QMDH @DWERQ D C
(VSLULWR 6DQWR 6 $ ODGULG
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3124. 2Q RU DERXW 1RYHP
WR WKH VDPH DFFRXQW

3125. 2Q RU DERXW '"HFHPE
WKH VDPH DFFRXQW MH)

313. 7/KH DOOHJDWLRQ LQ 6FKHG
RIOU&KDQJ LV WKHUHIRUH DGPLWWHG
6FKHGXOH $

DV DUH WKH LQ

314. 7KH SXUSRVH DQG UHDVRQ IRU RI HDFK RI WKHVH SD\P

3141. $IWHKHH WRPSOHWLRQ RI WKH B3URLQGLFXV 7UDQVDF
TXDUWHUORRPORXVWDQ&KHW IRU WKHIAE&KDWOW ROLE H
YDULRXV LQYHVWPHQW SURSRVDOV WR KLP

3142. 7KH SD\PHQWV RI 86 P WR *HQRD ZHUH IRU MRLQW

314.3. $IWHUWKPW )LQDQANWHU FDPH WR DQ HQG DV LW
DIWHU WKH HOHFW® KRQV LQWHQ ®H& \WR SBWWAFLSDYV

FHUWDLYQDWH EDQHAGHE/MMHNV

31431. $ EDQR SDOWUWFXW ZDV DQWLFLSDWMGBNWKDW V
DGYDQWDJH Rl RSSRBRPXSOMILHW IIRQUDWDKEBU L D

31432. $ VRYHUHLJQ ZHKOLFW KZ DVQIGQQWHQGHG WR EH RSHI
SULYDWH SDQWIQBQNEIELQJ 3DORPDU

3144. W ZDV HQYLVDJHG WKDW 3ULYLQYHVWRZRXRGW. QY |
3ULYLQYHIRWDIRIGZRXOG VWDUW W K&IR/GIVE X WLHQQHW \ZHL W
WKLV SOQERPM GHYFRBWER®BRBHLYLQYHVWGLQFRUSR
AXLOXD ZKLFK,QN&WNMP BIQMOI®GS VWL O O RIRWDIGH

VKDUHV 18 RZWH)ED RU F FEQDW&JIRID@H G

3145. 7KH SD\PHQWV GHVFULEHG DERYH ZHUH SD\PHQ
LQYHVWPHQWY W ZDV HQYLVDJHG WHKRBRWD@®W D OD
ZRXOG QHIJRWLDWH 3ULYLOQONH MW ITW KH i BLLMHR XI\H \EX O
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$VKWMVH EXVLQHVWYR®Y
SULYLQYHVW OWERK DUGHIT XL
LQYHVWRHQWVYR DGYLVH

3146. 6XEVHTXHRWDYJ LQGDE
IREPHPEHUWKKS RDWLRQD (
WR KLV FDPSDLJQ $V W
IUXLWLRQ E\0 UMW WIYQ IWMKUE KB GJZWKDW KH FRXOG L
DSSO\ WKRVH DVVHWV WRZDUGV KLV FDPSDLJQ

315. ,W LV IXUWKHU DGPLWWHG WKDW D\ UBERXNIHIEQILQV GHFEXWY
D FRQVLJQPHQW RI ZLQH KRQH\ DQG ROLYHBDRIGO WR OF
OUV &K D QUUDI@EGO WX/ /HKLV ZDV VHQW SDUWO\ DV D JLIW
OUV MKDG EXVLQHV\D LRDN B LHOHN FRIQD H FMRR® @& WK O X[
FHOHBWMMWZHOO DV D UHV\WDXD\D GW SIHG OWEXWRVKHVH F
SXEOLFLW\ DR@JRB P MKMIWW SURGXFWV ,W LV GHQLHG
LV FDSDEOH RI FRQOWHBEXIND XY HDHBPUZERP WK H FRQW H[W
RI WKH WUDQVDFWLRQV DV D ZKROH

c2(v) OV'RYH
316. 7ZR SD\PHQW V LZQ{ UH RPEIEBIT L QOV "RIWHK

316.1. 2Q 'HFHPEHU /IRJLVWLFV 21IVKRUH SDLG Y
QDPH RI 6(1 &RQVXOWRULD , QYHVWLPHQWRYV % / D

316.2. 2Q '"HFHPEH®,6%DGH D I XUWKRHUYS D \WREW
VDEHFRXQW LQ WKH QDPH RI 6(1 &RQVXOWRULD , Q

317. 7KHVH SD\PHQWYVY ZHUH PDGH IRQURWHKR) DDEXEVRWUR® F
OVIRYH IRU WKH VXP RI % 7KH EDODQFH RI WKH S
IHHVWRDW DFTXLVLWLRQ

C2(v) OUODWXVVH

318. 3ULYLQYHVW PDGH WKHQ RHRHBYWL Q0VE B OWR/V H
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318.1. 2Q -XO\ 36$/ SDL
,VLGRUD )D]JWXGR DW %,

3182. 2Q $XJIXVW 36%/ S

3183. 2Q -XO\ 36%/ PDGH 8¢
1HXVD &ULWWYVQ®HOMMW R

3184. 2Q O6HSWHPEHU 36%$/ SDLG 86 WR WKH VL

3185. 2Q WKH VDPH GDWH 36%$/ SDLG D IXUWKHU 86
@PH RIIDRXULVWHIQYW GH@®DWRY DW %,0

319. , W LV GHQLHG WKDW D SD\PHQW RI 86 WKIDW PDGH
SD\PHQ®86 RI ZDV PDGH RQ 6HSWHPEHU IRU V
OUWODWXVVH DV DOOHJHG LQ 6FKHGXOH

320 7KH UHDVRK) SRV PWEBEWY ZDV DV IROORZV

320.1. 7KH SDWMRHQW-XO\DQG $XJIJXVWLQLWHNGO\ LQWHQG
SD\PNR® DFFRMQDWXRVH WR DFW DV D GHDO DUUDQ
LQWHQGHG DFAHRHYLWIRQ REHSHQGHDWH BGKHORODPE
WUDQVDFWLRQ QHYHU FDPH WR IUXLWLRQ

320.2. $V D UHVXOW WKH LQLWLDO SD\PHIONWY G QWIRHNHSHK
ZLWK WKH X UWKRHUVS®NFRHIQBERAMNY LV LY LRQWRUBVW LG
DGLDPRQGH RZQHUBDENXVVH LQ OR]OREL DIWHHPHQW
GDWHG  $XJXVW UHFRUGHG D MRLQW LQWHQWLR
WR BKLSEXLOZRXQIG SD\ 8O UOPWWRVH LQ H[FKDQJH |

VKDUH LQ DQ WRVIKWMFWXVVH ZRXOG WUDQVIHU Wi
GLDPBQ@RVSHFW RI KHFWDUHV LQ ODFKD]H Ol
ODVVDQJHQD *D]D 3URYLQFH XQGHU OHJDO OLFHQV
WKH UHPDLQLQJ RI WKH HTXLW\ ZRXOG EH KHOG E

3203. 7KMKDBDHYHHYHU WUD Q V MHVWH G WWRJ 8WBIBMI Q
OUOUDWXVVH ADWRWKVWRQUSDDQGLQGLFDWLQJ WKDW 5
ZLWKGUDZQ IURP WKH MRLQW YHQWXUH DV WKH F
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GLVFRYHULHV DQG OR]D
DOORZHW[SWHW RI ®NDRR
OUODWXVVH RIITHUHG HLW
PLQH DV SUHYLRXVO\ SUH
D UHVXOW Rl WKH XERBD
DEOH WR QHGOBODMDIVN H

C2(v) OV/XFDV

321. (DFK Rl WKH SD\PHQWYV LG H QW VIRHBM OXBEWIDE KO H $
E\ /JRILVWLFV 2IIVKRUH WR 06 ,QW& UQD®/LTKBDIO FWD G L G
RI WKHVH SD\PHQWV LV DGPLWWHG

322. 7KH SXUSRVH RI WKH SD\P HQWR XAHRDX) &§ROOW R R GWR\
UHDO HVWDWZA W& YHWV IKERY W V

323. 6 XEVHT X IQQMWODAHWWPHQW RSSRUWXQLWWXURY FADUQ WILHP
DJHQF\ ZKLFK ZDV LQWHQGHG WR EH D MRLQW YHQWXL
DQE@UI2WULR /XFDIW BKRXFDV BEXURMHKHUWBAQG DWMR KDY H EF
UHOHY D QMK RV L8FKH.\W W I( HF LR IWKHH 0 DBRUMRF HORSPHQW
&RPSDIQUW%RXVWDQUGRVBRGIULR WR XVH VRPH RI WKH PR
7UDGLQJ WR VXSSO\ IXQGV IRU FDSLWDO DQG RSHUD
PDULWLPHODWMRR¥WDQL XQGWHUXMBRED WKDWQYROYHG L
LOQYHVIMWHRWXUH PDULWLPH DJHQF\

324.3ULYLQYHVW GRHV QRW NQRZ ZKR R@DQR/XRW IFRLQ WID\R O
LQIRUPKHGBGR\5RVIULR WKDW WKLV ZDV WKH HQWLW\ W|
PDGHQ UHVSHFW RI WEHWYLEMBVWPRQMVFRQVLVWHQW
DUUDQJHPHQW GHVFULEHRSYBW 3DUDJUDSK

325. )X UWKHU RU DOWHUQDWLYHO\ LQ VR IDU DV WKH 5HSXI
RI IXQGV IURP BULYLQYHVW LQ VXSSRUWRSXBQYLFRVH \
DEXVH RIBWRPHDWGHG LQ 6HFWLRQ ( EHORZ
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3251. 6 XEVHTXHQW WR WKKHH
ODUEFK WR WKH RIILF
VHUYHG XQWLO )HEUXDU

325.2. 7KH IDFWV DQG PDWW
WKHVH SURFHHGLQJYDIRK
UHVSRQVLEOH IRU KHU D

3253. ,Q $SULO ZVOVSSERYQWHG DV DQ DGYLVHU WR V
OLQLVWHU RI| WHK&DYHDRREDIFYRWMLIQ KR IGRWR EH LQIHU
WHWDWKLY DSSRLQWPHQW ZDV PDGH ZLWK WKH DSSUF

C3. BUHVLGHQW 1\XVL DQG )5(/,02

C3() S3UHVLGHQW 1\XVL

326. SBULYLQYHVW DOVR SDLG VXEVWDQWLDO VXPV ERWK GL
SUHVLGHQW 1\XVL

327.$W VRPH SRLQWRQOQRZLQJ 3UHWHGHOWWRIGKZEEHQWUDO
&RPPLWWHHORDYWDQGLGDWH IRU WKH BUEBHRV L GHQ W |
5RVIULR LQGWY%RMWMBEOWME 3UHVLGHQW 1\XVLIDRPKHG WR
SULYLOQRBIVILY FDPIUDWE IVRBDIXQGYV EHLQJ FRQWULE
)5(/,02 OU%RXVWDQL LOQUSIRFBRW®LRRWKDW KH VKRXOG
IXQGV IURP WKH SRROUGRR BRYGRURKEGBRWHG RQ 3ULYLC
EHKD@HW RXW DW ®ERNYHIBIKLYLQYHVW PDGH IXUWKHU
WKLV WLPH LQFOXGLQJ D SD\PHQW RQ $SULO E\ /
DQ DFFRXQW LQ WKH ,QBVAHJ ®D W X R (MBAEAB® WH Y= %'
3ULYLRYBWWWKD@OYRHQWLYDXKROH IRW LVOKSIDEMQHILW
BUHVLGHQW 1\XVL

328. 0OU% RXVWDQL XQ OQHGRWRR/GULIRRW KDW KH KDG SURYLGEH
SUHVLGHQW 1\XVL 3HQGLQJ GLVFORWKXLUAXCDQG/ HWK_G
SBULYLQYHVW LV DEOH WR JQUYGRRI RVKU VRS W \PIHEMV HIJWHH @
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IXQGV WR OV 6DEULQD 0ODG
I\XVEZKR WKHQ SDLG WKHP

329. )XUWKHU

329.1. 3ULYLQYHYVWWKDMWZ D

329.1.1. ,Q RU DURXQG -XO\
SURFXUH WKH DFTXLVLWLRQ RI D FDPSDLJQ YHKLF
JUDSKLFV DQG WKH )5(/30PHWVIRIRQWQILWL VSHFL
UHTXHVWHG WKH SDYWSER®RQBG BUMWRRIUNWR EHD QG

329.1.2. 7KH YHKLFOHDOQSRLFWD ZLWK DSSURSULDWH PR
DUWZRUN ZzZDV SXUFKDVHG E\ D SD\PHQW GDWHG
WR 6SULQJ 7UDGH && D 6RXWK $IULFDQ FRPS

:$5

329.1.3. 3ULYLQYHVW EHOLHYHV WKDW WKLV SD\PHQW Z|
FRQWULEXWHG E\ LW HLWKHU EHEDXVH WKH\ ZHUH
3DUDJUD®KERYH RUOEBRDXRWI ULR KDGAXWGNQVIHU!L
GHVFULEHG DW 3DMERMHDW®R 3URLQGLFXV ZKLFK KD
SD\PHQW

329.2. $W D P HAHWAKDGIR XV /D QQUHIYLRXUJHW $LUSRUW RQ ¢
BUHVLGHQUM TXWKWWHG IXUWKHU FDPSDLJQ FRQ
DVVLVWDIUAH LR VWHHWLQJ WRRN SODFH LQ WKH F
I\XVLYIV WRXU RI (XURSHDQ FDSLWDO FLWLHV /RQG
WKH ILUVW ZHHN RI $XJXVRI ZK B BKWRRKYENGMUHHG S HF W
WR FRQWULEXWH OROM/KREIKO WKSBRUWSSRUW ZD
XQQHFHVVDU\

330.,Q DGGBWHROGHQW 1\XVL ZDV DQ LQGLUHFW EHQHILF
)5(/,02 GHVFULEHGHEMARD B\ IFIK ZHBH SMXIH>3 SXUSRVH F
IXQGLQJ KLV FDPSDLJQ IRU WKH SUHVLGHQF\
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C3(i) 3D\P HQW5/(/\WOR
331. 3ULYLQYHVW PDGH IRXU SD
331.1. 2Q ODUFK/RJLVWLFV

QDPH RI )5(/,021V &HQ
&H QW UIDV® %, 0

331.2. 2Q 0D\ /IRJLVWLFV 2I1IVKRUH SDLG 86 P LQWR
331.3. 2Q -XQH /IRJLVWLFV 2IIVKRUH SDLG 86 P LQ
3314. 2Q -XO\ /IRJLVWLFV 2IIVKRUH SDLG 86 P LQW

332. 7TKHVH SDWHRVO)MWOWOHG 86 P 7IKHUHBENSR@WHGWR D UHTXH!
E\ S3UHVLGHQWI W% REXMIDWR WKDW 3ULYWRYHRYWHB DMKIHG
FRVWBVYHRYLGHWMOHBKWLRQ FDPSDLJQ DQG )5(/,029V DVVF
IRU HOHFWLRQV WR WKH Z2DW URIQ@ D & \$H/ YA PIBRQIWPR BULY L
SBUHVLGHQW *XHEX]D LQ WHKHD W DLPM FIRWQ ERWKDWDLRIZWY DC
WR PDNH VXFK FDPSDLJQ FRQWULEXWLRQV

333. W LV WR EH LQIHUUHG WKDW WKHUH ZDV ZLGHVSUHDG
)5(/,02 ZLWKLQ WKH JRYHUQPHQW RI WKH 5HSXEOLF LC

333.1. 7KHM[WUHPGIRYH UHODWLRQVKLS EH®HSXEO)LF Y02 |
JRYHUQPHQW

3332. )RUPHU 3UHVLGHQW *OXHE&HUU\R URBQHOR DW WKH VI
DV EHLQJ 3UHVLGHQW

3333. 7KH RYHUODSSLQJ PHPEHUVKLS EHWZHHQ )5(/,021V
WKH &DELQHW RI WKH SHSXEOLF

3334. 7KH TXDQWXP RI WKH VXPV SDLG E\ 3ULYLQYHVW W

3335, 7KH $XJXVW PHHWLQJ DHN% ROUINMWSRUW EHWZHHC
OUWRXVWDQL DQG 3UHVLGHQW 1\XVL
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C4. 3D\PHQWV WR WKH &6 'HDO

334.7KH SD\PHQWV PDGH WR W
OUSHDUVHYTV FDVH LQ FRQOQ
ZLWK WKHRAWRMHEWVWRQQH
IDU DV WKH ODWWHU ZHUH
E\ 3DORPDU IRU LWV OHJLW

C4() OUSHDUVH

335. 3D\PWQRD GHUSMM BEVRBULYLQYHVW D@EOR/EKR IWORPDWHJIRU

335.1. )LUVW SDQPHR®DWLRQ WR FRQVXOWDQF\ ZRUN LQ
B3ULYLQYHVW DQG DWWBRPSINGYDWILRQ/ IRULQFRPH I
RSWLRQV RQ KLV GHGDW \VBXUWVIURP &

3352. 6HFRQG GLYLGHQGV IURPO3JBHBURB®RWWOINHQD@/H V
3+/ DULVLQJ IURP 3DORMPRUHIIW OYHIL. WHRBWKB\DULVL
SURMHFWYV

336.$V WR WKH IRUPHU

336.1. 6KRUWO\ EHIRUH WKH 3URLQGLIDVERQFMIDNEH® J
OU%RXVWDIQBHDQUVH KDG D G BWAX\\DLYRIQY W F\R OW W H P S
EXVLQHVV ZLWK WK H&O WD Q/IHLRRISHE BEK DRBIBDQDWH V
VXEVWDQWLDO VKLS\DUGV LQ &KHUERXUJ )JUDQFH k
DQG RU OLQLVWU\ RI '"HIHQFH RI $JHUEDLMDQ DW VRF

336.2. 7KH DSSURDFK KDG FRQFHUQHG WKH SURYLVLRQ R
WR WKEDSMRDY\ E\ FWIWKH WLPH &01 DQG RU $'0 KD
WR EXLOG WZR VXFK YHVVHOV FDOOHG WKH :3 DQC

336.3. $ QXPEHU RI PHHWLQJV E HE\ZHHED BHQ FBIQSHIWHRIQ C
KDG RFFXUUHG LQ ERWK %DNX DQG )WH®FH EXW Wk
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336.4. OUSHDUVH SWRSRNVN KB H
&RPDQHVFX D EX\DMVHRUR
OUNRXVWUIBGDUVH HITHFW

336.5. )ROORZLQJ WKDW LQW
WIKSKUSRVH RI SXUVXLQJ
SULYLQAIHWWVVLIQHG WR

336.6. ,Q DGGAWHRPQVH DOVR DUUDQJHUG M P BPBIMRIUEHW Z
5XVVLDQ EXVLQHVVIRBQRIDDW FFRIFEXD YIDH)G IR U G
GLVFXVVHG WKH SRVVLELOLW\ RI VHOOLQJ YHVVHOV

336.7. $OWKRXLKVKH S (SRIAGHBE&MW LQYHVW QHYHUWKHOHVV
FRPSHQVDWLRQ WR EH)UBH D UG [SHDWUINQMERIFD WBHD L
WKDW RIRWD G RQMLERFUID PQIE WKH YDOXH RI VWRFN
XSRQ KLV GHRSBVWXE® 2K B BRPZDVN FRPSHQVDWHG |
SD\PHQWYV

337. ,Q FRQVLE&HUDRHWRD HOIWBBWYVVBIQ® GHSDUWXUH [URP &L

OUSHDUVH UHFHLYHG WWK IROORRILDKLFEK\ZHQH PDGH E\
DFFRXQW LQ OWEHDYUIYRHZR WKKDEL &RPPHUFEBO %DQN 3

337.1. 2Q $SULO 86 P

337.2. 7KH VXP RI 86 P RQ HDFK RI 0D\ -XQH
6HSWHPEHU 6HSVWFHWRIEY U '"HFHPEHU
'‘HFHPEHU “-DQG&D U\

337.3. 7KH VXP RI 86 RQ )HEUXDU\

338. 6HFRQG LQ FRQQHFWLRQ ZLWK 3DORPDU

338.1. 3XUVXDQW WR DQ DFXNHHPHEHW GHDHHG+/ DQG $'0
3+/ DJUHHG WR DVVLVW $PH QWWRKI WKH DUQYDQRHQ J
(03780 7TUDQVDFWERI0 WKHHHPHQW
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338.2. 3XUVXDQW VR W KUH 81
REWDLQLQJ WKH QHIRHV
H[FKDQJH IRU ZKLFK $'0 D
6XSSO\ &RQWUDFW

3383. 8SRQ WKH FRQFOXVLR(
3+/ WKH VXP RI 86 LQ W/

338.4. 2Q 6HSWHPEWKH GLUHFWWRILMHRGE B+/ZULWWHQ E
UHVROXWLRQ RI1J3B/ GGHF®DQEEQRI 7KLV GLYLGHQG
UHSUHVHQWHEG WIKBRAKIKQGY UHFHLYHG E\ 3+/ SXUV)
$'0 $JUHHPHQW DULVLQJ RXW RI WKH FRQFOXVLRQ F

3385. 2Q 6HSWHPERBW PLH YRI WKH WR® BGI FADUBEQ
ZDV SDAWBHDRIVHIVY DFFRXQW DW $'&% E\ 3+/

338.6. 20Q 2FWREHW$OODP OLRDUVH VLIQHG D ZULWWI
UHVROXWLRQ RI 3+/ GHFODULQJ D GLYLGHQG RI
UHSUHVHQWHG WKH UHPDLQGHU RXDWKHWRQW K HU 3+/H
$'0 $JUHHPHQW DULVLQJ RXW Rl WKH FRQFOXVLRQ F

338.7. 2Q 2FWREHU D IXWWKIRI 86KH PVRWDO GLYL
GHFORDWGDLWHDRIVHIY DFFRXQW DW $'&% E\ 3+/

338.8. 3XUVXDQW WR DQ DJUHHPHOW EP®/BE/ DQB\3,6% 3
DJUHHG WR DVVLVW 3,6% ZLWK WKH DUUDQJHPHQW
7UDQVDFWA+R Q, 6WK$HI B HHPHQW

3389. 2Q 0D\ OU$SOODPODIH®UVH VLIQHG D ZULWWHQ ER
RI 3+/ GHFODULQJ D GLYLGHG RI 86 7KLV
3+/1V UHBKIUSAXY QW WBR6W K$H UHHPHQW DWKNLQJ R
FRQFOXVLRQ RI WKH 0$0 7JUDQVDFWLRQ

338.10. 2Q -XQH 386 SDLRG LHY°RI WKH WRWDO GLYL
GHFODOHUIHDMRHYY DFFRXQW DW $'&%
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C4(i) 3D\PHQWV WR 0OV 6XEHYD

330. S RQWUDU\ WR3BEKHGXDWW
RZQ DFFRXQW DQG GLG QR
E\ 3&/ VKRUWO\ WKHUHD | @B

340. 3BULYLQYHVW KDV VUIHMHUWV
$( RQ -XQH 86 P RQ 6HSWHPEHU D
2FWREHWV WR WKHVH

340.1. 3ULYLQYHVW zZDV QRW DZDUH RI WKHVH SD\PHQWYV

340.2. 3ULYLQYHVW GRHV QRW NQRZ ZK\ OWR HDSIDARHQ W V
WHVWLPRQA<LQUWEEG ZzDV WKDW WKHVH SD\PHQWYV ZH!I

340.3. 3ULYLQYHVWUWOMHIUWWHWHKTITFWGHG WR PDNH WKHVH SI
KLYV RQJRLQJ URPDQWLF UHODWLRQVKLS ZLWK 0V 6
RXWFRPH LQ UHODWLRQ WR DQ\ RI WKH 3URMHFWYV

3404. 7KH PDNLYHRISWWHQWY LV QRW DWWULEXWDEOH

341.3&/ PDGBHODU\ DOB\ERQWW WR DV &XB B N DI\HDGALBM
FRQQHFWLRQ ZLWK KRIILWW & P\R A IVKWOENG S/EDE RKDERH Q W
WR 3&/QFOXGLQJ

341.1. 2Q 6HSWHPEHU D86 D VLIQLQJ ERQXV

341.2. 7TKHUHDIWRQWKO\ ${DODU\ RZKLFK ZDV HTXLYDOHC
86 SXUVXDQW WR DQ DJUHHPHQW WKDW 0V 6X
EH 86

341.3. $ SHUIRUPDQFH ERQXV LQ '"HFHPEHU Rl D IXUW
$('" UROOHG XS ZLWK OV 6XEHYDYV VDODU\ IRU "HFHF

C4(ii) 3D\PHQWUV6W®RJK

342. $V WR WKH SWeRHDQW W '\ RHJHG LQ 6FKHGXOH
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3421. ,W LV DGPLWWHG WKD

3422. 7KHVH SD\PHQWV ZHUH

JLUVW *XODUSDQUNKWAR DFF

1RYHPEHU '"HFHP
JHEUXD U\

342.3. 3ULYLQYHVW KDV VXEVHJBKBQWID\POBBIUWHARS S\DK B M/C

343.

344.

345.

OUBLQJK RQ 6HSWHPEHU DQG HWVWWPBEHQRW
DzZzDUH RI WKHVH SD\PHQWY FRQWHPSRUDQHRXVO\
DQG WKH\ DUH QRW DWWULEXWDEOH WR 3ULYLQYHV)

BULYLQYHVW ZDONIKDRYPHEBKB\W DW6 ZQYKHEMN ISGWY RDG H
WR MRLQ 3DORPDU EHFDXAMHQWI KHWVRADO \ERRN RI

SDUWLFXODU 3ULY LOQ§HYIK KD\G VDROKUWKRKQWO ERRN RI
86 P XQGHU PDQRBHPKQ@RXOG HQDEOH 3DORPDU V

ZHDOWK PDQDJHPHQW L DX WG IBHDHHGOMWRR ODH F U X LW
0UBLQJK

7KH SD\PPHD@GWYVEIJLVWLFV V2RUGKRUEKIUH DGYDQFHV GHGXF
IURP IXWXUH VX®PU6 IS@JI B BDO/H DWIRNIRX. @@\ QRR PKOLLP

6XEVHTHOMWXIK GHFLGHG QRW WR MRLQ 3DORWPDU DQG
6XLVVH 7KH PDRIGYDRFRHKOME L\QYRK ZDYGLWLRQDO RQ |
MRLQLQJ 3DORPDU DQG ZKHQ WKDW ZARIHES PADE@ & L G

MOZAMBICAN LAW

D1.

346.

*RYHUQLQJ ODZ

7KH 5HSXEOLF SORI@ GWKHWNS E§DODHRW E D8 ES@WNRHIDVYW (QJO
FODLPYV DJDLQVW WKH 3ULYILQYHWW 'GHOQQEN QWD W DQ
DIJDLQVW LW IDOO WR EH D GNMXGLIFDENEHO®m® TXFAG B U D (Q@INONL
SUIWLHDMWWH DOO JRYHUQHG E\ WKH ODZ RI OR]DPELTXH
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347. 7TKBEHSXEPQPIWYV DIJDLQVW
DW 3DUDJUDSR@DLPV LQ UH
RI D WRUW GHOLFW RZALMIRNY
WKH (XURSHDQ 3DUOLDPH Q3
,, 5HIXODWLRQ JRYHUQV FL
WKH :LWKGUDZDO $JUHHPHQ(

348. 3XUVXDQWHVR $BWWKH 5RPH ,, 5HIXODWLRQ WKRVH FC
ODZ RI WKH FRXQWU\ LQ ZKLFK WKH GDPDJH FDXVHG E'
LV GHQLHG WKH 5HSXEOLF KDV VXIIHUHG DQ\ GDPDJH
OR]DPELTXH

348.1. 7TKBHSXEOWVVHV FODLPHG DJDLQVW 3ULYLQYHVW
DUH DOOLHIOWRBUOLWLHY ZKLFK WKH 5HSXEOLF LV I
XQGHU WKH 3URLQGLFXV RU WUXXRERQE®\HHV
PDFHRRQRPLF ORVVHV OOHYHQJILQRE MLIOKD DFULVLV L(

348.2. $Q\ OLDELOLW\ ZKLFK WKH 5HSXEOLF LVLRU PD\ L(
GDPDJH VXIIHUHG 1I7@ OB FEEHVIW HR | 3ULY LLQ YWKWHN TV N
VWHSY WDNHQ WR FRPPLW WKH 5HSXEOLF WR Wk
ORDPELTXH LL WKH DVVHWV DQG RU EDQN DFFRX!
ZRXOG KDYH WR PDNH SD\PHQW RI DQ\ VXFK OLDELO
HQIRUFHPHQW DUH ORFDO&EILW KB GRUMNFEL PROQVHTXH
DQ\ VXFK OLDELONWQ ZFRYDBEERXHO

3483. $Q\ PDHERQRPLF ORVVHY DUH DOVR GDPDJH VXIIHI

349. ) XUWKHU SXUVXDQW WR $UWLFOH Rl WKH 5RPH ,,
SUWLF®B\ EH GLVSODFHGDBR\ WRKQDOZ\ ZNRUIKWZRUFEHW®K H
LPMLIHVWO\ PRUH FORVHO\ FRQQHFWHG $V WR WKDW

349.1. 7KH WRUW LV PDQLIHVWO\ PEBRID FBEBRVHD\ FRQQHFV

349.2. $OWHUQDWLYHO\ LQ VR IDU DV WKH ODZ LGHQWLIL
LV OR]DPELFDQ GRXQWRPHDWKHU/WOFRRQHFORE QW K
WKH WRUW
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350.,Q VXSSRUW RI WKHLU SR
OR]DPELKXH3UDNXLYLQYHVW 'HI

350.1. 7KH 3URMHFWYV ZHUH F
Rl VKIS XEOREMWR/ SURWH |

350.2. 7KH QHJRWLDWLRQV Wi
ZLWKLQ WKHQBSRWIRDWLRQV LQYROYLQJ WKH 3ULYL
SODFH LQD@GQDQBV

3503. 7KH 5HSXEOGFWHROHFSOHPHQW WKH 3URMHFWYV WK
ZHUH OR]DRRFRMWERUDWHG FRPSDQLHV FUHDWHG E\ !

3504. 7KH 639V ZHUH RZQHG SHSXXBEBVARWONE\VWHKHHYV ZKL
LQ WXUQ KDG UHVSRQVLELOLW)\ IRU RYHUVHHLQJ WK

3505. 7KH 3URMHFWMQWHQGHG WR EH GHOLYHUHG DC
OR]DPELTXH

3506. 7TKBEVVHWY XQGHU WKH 6XSSO\ &RQWUDFWYV ZHUH L
OR]DPELTXH

350.7. 7KNHUY DEGHGEH WL XVEISKD\ &RODMEBD EWVSDUWLEXODU WK
WUDLRDHQBQOWHQGHGHWIRY HBIHG HLWKHU RUWWRQ OR]I
OR]DPELERRVHUH JRLQJ WR XVH LW LQ WKHLU ZRUN

350.8. 7KH SD\PHQWV RQ ZKEDPK MAODWEPE XEOEBLEHU\ ZHL
PDAM) UHRBEEWYLGXDOV XOQR]DE¥WRRE @BRRERQ DOV
WKH FDVH Rl WKH OR]DPELFDQ 2IILFLDOV KHOG SXEO

350.9. 7KH DOOHJHG EUHDFKHV RI GXW\ IRU ZKLFK 3ULY
GLVKRQHVW DVVLVWDQFH DQG NQRZLQJ UHFHLSW D
5HSXEOLF XQGHVWLWAH QBQR/WOQRPOPELFDQ SXEOLF DC

350.10. 7KH MXULVGLFWLRQ RI WKH (QJOLVK FRXUW DQG
EHWZHHQ WKH 5HSXEOLF DQG &UHGLW 6XLVVH DUH
J)LODQFLQJ 7TUDQVDFWLRQV WE8DAUWFK 3ULYLQYHVW .
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350.11. 7KH RQO\ FRQWUDFWX
6 XSSO\ &RQWUDFWYV ZK
VXEMHFW WRQDWUEZLW|@IBW

351. 7K K H S X E GIURRISWL HRODW A V F (
REOLJDWLRQ DULVLQJ RXW
5RPH ,, SHIXODWLRQ )XUW
GHWHUPLQHG XQGHU PSHU\W,LEB HX O BBIHBKEGCDIBHP V L Q
NQRZLQJ UHFHLSW DUH DOV RFRQWLPD/F WX DU \REHAW DRV L
RXW RI XQMXVW HQULFKPHQW ZLWKLQ WKH PHDQLQJ RI

352. 3XUVXDQW WR $UWLFOH Rl WKH 5RPH ,, SHIXODWLRQ

352.1. $UWLFOH HV SMKRD('WG LI WKH DSSOLFDEOH ODZ FD(
WKH EDVLV RI $UWLFOHV RU ZKLFK 3ULYLQYH
EH WKH ODZ RI WKH FRXQWU\ LQ ZKLFK WKH XQMXVW

352.2. 7KH RQO\ VXPV UHFHLYHG W\ RBIUWXIHQ F Bl WW HDW/V DS O F
WKH 5$&32& ZHUH WKH VXPV UHFHLYBBEVXQAHD QYKH
SDUWLFXODULVDWLRQ RI WKH RWKHU VXPV 3ULYLQY
JLYH ULVH WR VXFK D FODLP QR JRYHUQUHQFO D& RF I
SUWLFOH

352.3. $UWLFOH SURYLGHWVFROWWD PKKDE RWKGLQBRWLR
RI WKH XQMXVW HQULFKPHQW LV PDQLIHVWO\ PRUH
RWKHU WKDQ WKDW ZKRVH ODZ LW¥B®WHGWH & KD\ CsQ \I
$UWLFOH FDWHRQGLKDW WKH ODZ RI OR]JDPELTXH LV W
SURSULHWDU\ FODLPV DQG RU FODLPV LQ NQRZLQJ
DERYBWHIS\HDWHG

D2. SHOHYDQW SULQFLSOWMRQMRWZOR]DPELFDQ

353. (DFK REMSXEPQBYTWY DIJDLQVW 3ULYLQYHVW ZRXOG DV
ObDZ EH SURSHUO\ FKDUDFWHULVHG DV FODLPV XQGHU
&RGHO&& $UWLFOH B¥ & JUIRVIOR ZV
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: KRHYHU ZKHWKHU E
LQIULQJHV WKH ULJK
VDIHIXDUG WKH LQWH
GDPDJHV IRALVIXGK NLR

354. 7TKH HOHPHQWY RI D FODLP
3541. 7KH FODLPDQW KDV VX

3542. 7KDW GDPDJH KDV EHHQ VXIIHUHW KIHV @HFNDXE D QW |
DFW RU RPLVVLRQ

3543. 7KH GHIHQGDQWYfV DFW
35431 ,QIULQJHG WWKHIEOKWNDRQW RU

354.3.2. %YUHDFKHG D OHJDO UXOH LQWHQGHG WR SUR
LQWHUHVWYV DQi6Q@RRESK & QMW KK HV W

354.4. 7KH GHIHQG DOHF HKVDVD VAKX O § R EBBGRWR HLWKHU
355. $V WR WKH FDXVDWLRQ UHTXLUHPB®BEWRYWHIHUUHG WR D

355.1. 3XUVXDQW WR $UWLFOH 0&& WKHUH LV RQO\ DC
GDBB ZKLFK ZRXOG SUREDEO\ QRW KDYH RFFXUUH
ZURQJIXO DFW

355.2. 7KH VWDWXWRU\ SRVLWLRQ LQFRUSRUDWHYV DQ
&RPSHQVDWLRQ LV WKHUHIRUH RQO\ SD\DEOH IRU
QRUPDOO\ KDYH RFFYUNKIHG SRR IDNERQVRIQWKH FODLPI
VRDU DV WKH GHIHQGDQW KDV VSHFLILF NQRZOHGJH

356. $V WR WKH FXOSDELOLW\ VWDQGDEBGYHIHUUHG WR DW

356.1. &XOSDELOLW\ PD\ EH HOW/RREXKI EKHBKHWWB &V CDW H
SQHJOLIHRGRKMYK LFK WU D'QY OBy WV DY

356.2. 7KH JHQHUDO VWDQGDUG RI FDUH E\ ZKLFK FRQGX]|
E\ WKH VWDQGDWAERQWDLQH®G&RQ BKLFK SURYLGHV \
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EH DVVHVVHG DFFRUGLQ
E\ BERQXV SDWHHM | DVWPKLEDW D

357.$ FLYLO FODLP XQGHU $UW
FRQFHUQV FRQVHQW 7KDW

3 7KH DFW SUHMXGLHF
FRQVHQWHG WR WKH L——

+RZHYHU WKH FRQVHQW RI WKH LQMXUHG SDUW\ C
RI WKW ZKHQ LW LV FRQWUDU\ WR D OHJDO SURKLEL

358. :KHUH D KDUWQRZLQJO\ DJUHHG WR WKH FRQGXFW RI .
WR FRPSODLQ LWKSHUREBHB ZQODWO EH EDUUHG XQGHU $U\

FLYLO FODLPJIJKIDM EQEURRUWLFOH 0&&

359.$ FLYLO FODLP XQGHU $UWLFOH 0&& PD\ DOVR EH ED
&RGH ZKLFK FRQFHUQV OLPLWDWLRQ 7KDW DUWLFOF
IROORZYV

3 7KH ULJKW WR FRPSHQWKWQRWKWKMHOMH HYYL UUR P
RQ ZKLFK WKH LQMXUHG SDUW\ EHFDPH DZDUH RI K
NQRZLQJ WKH SHUVRQ UHVSRQVLEOH DQG WKH [XO(
SUHMXGLFH WR WKH RUGLQDU\ OLPLWDWDR® LI KH K

HYHQW KDV HODSVHG
360 7TKH UHIHUHQFH WR I DPUHNR IE KER PRUEY K KW HUSKIW WHG
GRFWULQH DV EHLQJ HLWKHU DFWXDO NQRZOHGJH RU

LQ WKH SRVLWLRQ RI D FODLPDQW VKRXOG KDYH KDG

361.,Q FRQVHTOHEFHWKI® OL LW VW ORG GHQLBEFRUGDQFH Z
D FLYLO FODLP VKDOO EH EDUUHG LI EURXJKW PR
EHFDPH DZDUH RU FRXOG KDYH EHFRPH DZDUH RI KLV

362. 7TKH &ODLP )RUP LQ WKGEGVRDFWDRE UZXDW 8 NVYXEOKLHF TV
FODLPV DUH WKHGWHR VR WOLLPIBY LW ZDV RU VKRXOG DF
EHFRPH DIZWVYH RIKWYVY SULRU WR JHEUXDU\
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363.$ FLYLO FODLP XQGHU $UW
RI WKH &LYLO &RGH ZKLFK
SDUW\ IRU WKH LQMXU\ 7KI

3 :KHUH D ZURQJIXO
EHLQYRBXRU DJJUDYD

RI WKH JUDYLW\ RI W

ZKHWKHU WKH FRPSHQ

364.,Q FRQVHTXHQFH WKH SBPW JIRIVDGKIHYLQ BODLP XQGHU
EH UHGXFHG RU H[WLQJXLVKHG VR DV WR DWWULEXWH

WR WKH SDUW\ SURSHUO\ UHVSRQVLEOH

D3. 5SHOHYDQW SULQFLSOHV RI WKH OR]DPELFDQ ODZ RI EU

365. $W 3DUDJUDRKWFKHGMOMKH 5$&32& WKH 5HSXEOLF
VHSDUDWH FULPLQDO RIIHQFHV ZKLFK LW DOOHJHV F
+RZHYHU WKH 5HSXEOLF GRHV QRW

365.1. ,GHQXKWKFK FDXVH RI WRWANRGHKYHCBQ\RYLVLRQV DUH
WR EH UHOHYDQW

365.2. ,GHQWLI\ WKH HOHPHQWYVY RI DQ\ VXFK RIIHQFH

365.3. ODNH RU SDUWLFXODULVH DQ\ DOOHJDWLRQ WKEL
FRQVWLWXWRPGEGHL PRIPPELFDQ ODZ

366. $EVHQW VXFK SDUWLFXODULVDWLRQ 3ULYLQYHVW ZL
oDz

366.1. $00 HFROFR\WPLYFLWLHYV DUH SHWOPBSWRKILEXWBEVYV H[S

366.2. ,W LV WKHUHIRUH ODZIXO IRU D SURWDRWD VERPS
'HIHQGDRWDNMW D SD\PHQW WR DQ\ SULYDWH FRUS
SURYLGHG WKDW WKHUH LV LQ @KSURPRE DWW HR QR

366.3. ,Q VR IDU DV WKH 5HSXEOLF ZLVKHWRMKRRRDINGF B Q\
LW LV LQFXPEHQW RQ LW WR SOHDG DQG SURYH LW
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366.4. :LWKRXW SUHMXGLFH
LQ FRQQHFWLRQ ZLW K EDi
WKH UHOHYDQW JRYHUQH
LL D UHDVRQDEOH WKL
LQIOXHQFH WKH SXEOLF

366.5. ,Q WBKHHPLVHV WWHDRK
SD\PHQW WR D SXEOLFRRHAHESHR\® YW LW KHRD QHFWLR
D SULWORADBMLQHVY YHQWXUH RU D FRQWULEXWLRQ W

367. $V WR 3ULYLQYH VKR QRBXE W DD/HOHJIJHG E\ WKH 5HSX
FRQVWLWXWH Q@ 6RYRLPEZBRQJIODZ LQ VR IDU DV LW DO
WKH IROORZLQJ SUWXBVQRIDW HERGBEVWWR SURWHFW S
DV RS S RRMVHEG *WHRGH B BSX E'QLIQRAHY W

367.1. SUWLFOH Rl WKH SHQDO &RGH DQG RU $UW
6HSWHPEMWYH RI RIILFH

367.2. SUWLFOH RRO@KH/®QWGHULQJ $FW PRQH\ ODXQG

367.3. S UWLFOH Rl WKH SHQDO &RGH DQG RU $UWI
&RGBVVRFLDWLRQ WR FRPPLW FULPH

367.4. SUWLFOH RI WKH SHQDO &RGH DQG RU $UWI
&RGH EULEHU\

367.5. SUWLFOH 1RI /DZ RI -XQH HFRQRPLF SDUWLF
WUDQVDFWLRQ

368. $V VXWKRPPLVVLRQ RI DQ\ VXFRWYIHHQIPH WRXQGELO O
XQGHU $UWLFOH 0&&

D4 5SHOHYDQW GRPHVWLF GXWLHV RI OR]DPELFDQ ODZ

369. ,Q UHVSHFW RI /DZ 1R IDZI & ROFHU QW R B *RYHUQPF
2IILFLDOV

117



370.

371.

369.1.

369.2.

369.3.

369.4.

7TKH GXWLHV LPSRVHG
OLVWHG DW $UWLFOH

6LQFH WKH GXWLHV D
WKH /DZ &RQFHUQLQJ
EUHDFK WKRVH GXWL

6LQFHWIQFMH OLVWHG DW $UWLFOH RI WKH /DZ
2IILFLDOV FDQ EUHDFK WKH GXWLHYVY LPSRVHG E\
FDQ LQFXU FLYLO OLDELOLW\ IRU DQ\ EUHDFKHV F

, W LV QRW DGPLWWHG& WK W KANHI X MBEMAMDID O O W
PDWWHU RI (QJOLVK ODZz

,QUHVSHFW RI /DZ/DZ RI WXHO3LF 3URELW\

370.1.

370.2.

370.3.

370.4.

370.5.

7KH GXWLHV LPSRVHG E\ WKH @IOFZ VIHOSW\DRQD \ W

$ SXEOLF VIWU GHOMIHGHWWRQ ZKR RHOIBGBIWH YV D
SRVLWLRQ MRE RU IXQFWLRQ LQ D SXEOLF HC
DSSRLQWPHQW KLULQJ RU DQ\ RWKHU IRUP RI LQ
WUDQVLWRU\ RU XQS\DLF®ORDQQHU

6LQFH RQO\ SXEOLF VHUYDQWYV BWBVWREHLYHGFEQ W
EUHDFK WKH /DZ RI 3XEOLF 3URELW\ RQO\ SXEO
OLDELOLW\ LQ UHVSHFW RI EUHDFKHV RI WKH /DZ

WLV GHQLHG WKDW $UWLFOH Rl WKH /DZ RI
XSRQ DQ RIILFLDEOHAKRF IE WHN DAHIXS D

, W LV QRW DGPLWWHG WKDW WKHLGXRMDMUD IDOO W
PDWWHU RI (QJOLVK ODZ

3DUDJUDSKYV DQG DUH WKHUHIRUH QRW DGPLWWH
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E. THE ROLE AND SIGNIFICANCE

El. SHOHYDQW IDFWV NQRZQ D

372. 7KH IDAWWHRBURMHFWYV DQG
SURYLGHG WKHUHXQGHU Z
SHUVRQ H[HUFLVLQJ UHD\&A
$VVHPEO\ DQGVLWD/NPHPEG WV DQ\ RWKHU RIILFHUV RI
FRXOG KDYH EHHQ DZDUH RI WKH 3URMHFWV

373. ,Q VXSSRUW Rl WKLY DOOHJDWLRQ WKH 3ULYLQYHVW '

373.1. ,Q RU DURXQG OWBDPEL *XHEKNBUWRX VIND® L
W RIOLGW KW WBIR* KDG DQQRXQFHG WKH 3URLQGLEXV 3
WHOHYLVLRQ ,W LV WR EH LDQDKRUDDBNG WWHDQV 03 \QH. V MG
'HIHQRBG LQ IDFW GRQH VR

3732. ,Q ODUFKDQG LQ WKH FRQWH{WP R U 8 V¥ MADLVGHH @ WV LX\H
YLVLWHG $'0fV VKLS\DUGV LQ $EX 'KDEL ,Q 6HSWHP
ZKHUH WKH (0$780 YHVVHOV ZHUH EHLQJ FRQVWUX
DWWHQG HRELE\ HR-DQYBSAG VL GHQWFRI DQG IRUPHU 3UH
*XHEX]D YWKHWHDGDODFH VKRUWO\ WKHUHDIWHU %
FRQVLGHUDEOH SUHVV DWWHQWLRQ ERWK LQ OR]DP

3733. $OVR LQ 6HSWHPEHUMQ GHORJDMHEHIRQWHQFORGDAQ.
OU&KDQJ OD/MQIXFOIYG YLVLWHG &KHWQERXGHU) WIRQ BMW W H
SXEOLF FHUHPRQ\ IROORZLQJ WKH VLIJQLQJ RI WKH (

3734. 7KHUH ZDV FRQVLSH B HEOWHREDWKRQ WR WKH 3URN

3735. 7KH 639V ZHUH HDFK FUHDWHG E\ BXRQOHF LWHWHG
UHSHDWHG

3736. 7KH 3URMHFWYV ZHUH FRQVSLFXRXV E\ WKH YHU\ C
KDYH EHHQ DSSDUHQW WR APHHRPEEHHW\K HR O RVBRESKXKBPQLF
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3DUOLDPHQW DQG RIILFL
DQG ODUJH DUHDV RI1 OD{

374. ) XU W KEHUJWRHW CREHWAYRINDN F W V
GLVFRYHUDEOH E\ WKHRVR YZ

3741. 7KH 3URMHFWYV ZHUH H
GHSDUWPHQWY DQG DJHQFLHYV LQFOXGLQJ WKH OLC
JLVKHULHV WKH &&)'6 ,1$0$5 6,6( DQG WKH &HQWU

3742. 7KH 3URMHFWVUBOGVWKWHKVH RI UHVRXUFHV IUR

JRYHUQPHQW GHS D UWRMHWVYH [LBMRJEXBE IERKD QG
WKH OR]J]DPELFDQ 1DY\

3743. 7KH VLJQLILFDQW GRQDWLRQV PDGH WR )5(/,02 E
DERYH DUH UHSHDWHG

375.7KH )LQDQFLQJ 7UDQVDFWLRQV ZHUH DOVR FRQWHPS
GLVFRYHUDEOH E\ DQ\ SHUVRQ H[HUFLVLQJ UHDVRQTE
DVFHUWDLQPMKHQUS BEUWMAX@ DU WKH OR]DPELEDQ 1DW|
PHPEHUV DV ZHOO DV DQ\ RWKHU RIILFHUV Rl WKH 5t
DZDUH RI WKH )LQDQFLQJ 7UDQVDFWLRQV

376. ,Q VXSSRUW Rl WKLY DOOHJDWLRQ WKHGORZNQOYHVW '

376.1. 7KH LQKHUHQW SUREDELOLWLH\G HIRWBBQRMH F W V
WKHUH ZDV QR VHSDUDWH DSSURSULDWLRQ IRU WKH
SUHVHQWO\ DYDLODEOH EFDVK UHVRXUFHV LW ZRXO
GHEW

376.2. 7KH 3GRERV )DFLOLW\ ZDV V\QGLFDWHG DQG RU LC
E\ &UHGLW 6XLVVH ,W LV WR EH LQIHUUHG WKDW LV
NQRZQLDLWEQFLDO PDUNBWY DQG RU SXEOLF

376.3. $V VHW RXW DWK3D JBF8DJKQD QFLQILQYR@WMEW LR
WKH LVVXDQFH RI WKH (ORBWEOV LEDDORABFPE LT X H
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3764, 7KH GHEW RZHG E\ DO
LQFOXGLQJ ERWK 6 3
ILQDQFLDO PDDNHWYV DV

3765. 7KH OR]DPELFDQ &HQW

376.6. 6HYHUDO OR]DPELFDQ
7TUDQVDFWLRQV E\ SXUFKDVLQJ WKH GHEW IURP &UH

E2. $WWULEXWLRQ RI MbDWOIBXEBGBH WR WKH

377. TKHVVXH RI ZKHWKHU SDUWLFXODU NQRZOHGJH IDOOV
GHWHUPLQHG E\ OR]DPELFDQ DOWHUQDWLYHO\ (QJOL)

378. 7KH UHOHYDQW SULQFLSOHV RI OR]DPELFDQ ODZ DUH D

378.1. 7KHUH LV QR YOH SIWRRMNFHBQLQJ WKH DWWULEXWL]
SHUVRQYV NQRZOHGJH WR D OHJDO SHUVRQ 7KH L
GRFWULQH

378.2. .QRZOHGJH ZLOO EH DWWULEXWHG WR D OHJDO St
QDWXUDO SHUVRQ LQ SHRIR WHKIERDAKHBU FHVSDRQW \LDF
RQ EHK D 0O HRENWK/IRW

3783. ,Q WKH FRQWH[W RI WKH 5HSXEOLF WKLV HQWDLO
WR WKH 5HSXEOLF ZKHUH D SHUVRQ DFTXLUHV LW L
WR WKHLU RIILFLDO FDSDFLW\

3784. $WWULEXWLRQ GRHV QRW GHSHQG RQ WKH VHQLR
SHSXEOLF ,W GHSHQGV RQ WKH SRZHUV RU UHVSRQ
E\ ODZ

3785. :KHUH WKH 5HSXEOLF DFTXLUHY NQRZOHGJH WKUR
ZKR VXEVHTXHQWO\ OHDYHV WKHLU RIILFH RQ EHKDC(
WKH\ DFTXLUHG SULRU WR WKDW GHSDUWXUH UHPDL
LV UHIOHBWHBOHD® Z 1R ZKLFK HQVKULQHV WK
FRQWLQXLW\ RI SXEOLF VHUYLFH
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379. 3IXUVXDQW WR WKHVH SUL
IDOOV WR EH DWWULEXWHG

379.1. )RUPHU 3UHVLGHR®WH VN
IROORZLQJ IDFWV DQG P

379.1.1. 7KH H[LVWHQFH QD
3DUDJUDSKWQG DERYH DUH UHSHDWHG

379.1.2. 3D\PHQWVUHV SMKRK ORI]DPELFDQ &R QNLXODOWD QMKH
OULGDPEL *XBEMYRLGHQW 1\XVL DQG )5(/,02 GHVFULE
& & DERYH DOWHUQDWLYHO\ WKH JHQHUDO IDFW
PDGH E\ 3ULYLQYHVW LQ WKH IXUW KHUN OPDHELHQ D W
LQ UHVBHIFAW REL *XHEX]D GBIWDB LW B 8 CDERW H

379.2. )RUPHU 3UHVLGHQW *XRIEW]KOHVHN DPREZOMH G Qs PDW W
EH DWWWRBEXMHGHSXEOLF EHFDXVH WKH\ ZHUH DFT
UROHV DV +HDG RI *BRYWUROGHQW X@EIHWKH &RQVWL
&RPPDQGHKLHI RHMWHRRHDQG 6HFXULW\ )RUFHV XQGHU ¢
Rl WKH &RQVWLWXWLRQ

379.3. )RUPHWHVLGHQW *XHEX]DYV NQRZOHGJH RI WKHVH
IURP

379.3.1. 7KH LQKHUHQW SUREDELRUFBHBHY L 56 G W ¢ XSHDEXYD
ZLGHFRAPHGJIHG L QIO XHF HD \RSYHFUWB YA S R E OW KV
JRYHUQPHQW

379.32. 7TKH UROH RI WKH &&)'6 LQ LQVWLJIJDWLQJ DQG
SDUDJUDSKWERYH DUH UHSHDWHG

379.33. ou6DIDTV FRUUHVSRQGHQFH ZLWKD®GP 3DUDJU
DERYH DUH UHSHDWHG

379.3.4. 5HIXODUI VY HEHHWMRH PIQUH VL G H Q W GEREIERX YW D Q L
WKURXJKRXWW RXEK D VWMISHRRYJ UMAKWH BURMHFW YV
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379.35. 7KH UHFHLSW RI SD\
WKH WL@E®\PHQWYV PDG
SHUVRQV FORVH WIRVKAR

3794, BUHVLGHQ@WHMXKEHQW 1
PDWWHUYV

379.41. 7KH H[LVWHQFH QDWXUH DQG WHUPV RI HDFK
DOWHUQDWLYHO\ WKH 3URLQGLFXV 7UDQVDFWLRQ
DQG 0$0 WUDQVDFWLRQV DOWHUQDWLYHO\ Wt
3DUDJUDSKWQG DERYH DUH UHSHDWHG

379.4.2. 3D\PHQWVUHV SMKKN ORIJDPELFDQ &R QNLXIDOWD QMKWH
KLWOI DQG )5(/,02 GHVFU& E&H B ELRY BH B\OWRAGME DW L Y F
JHQHUDO IDFW WKDW VXFK SD\PHQWW KZH UHU BHKLHQ |
DOWHUQDWLYH DW OHDRWQWI HVISRIGR SR VR HIIQRV MR B D (
KLV EHQHILW DQG W KR Y5(/SD2 PGIHOWF S HPEDHBE-ROV &
DERYH

3795, 3UHVLGHQW 1\XVLTV NQRZOHGJH RI WKHVH IDFWYV |
WR WKH 5HSXBOKHH\ EHEBDXD/HT XLUHG LQ WKH FRXUVFE
VRYHUHLJQ IXQFWLRQV SXUVXDQW WR $UWLFOH
EHRBXKH ZDV §XWMXQDQW WR $UWLFOHYV DQG
&HQWUDO 2IILFH RI '"HIHQFH

379.6. 3UHVLGHQW 1\XVLYV NQRZOHGJH RI WKHVH IDFWV
IURP

379.6.1. 3UHVLGHQWHRDXRUIVROH LD GRNIEN GRIDQWLFDO
JHQHUDO OAX DIDIBYELVYROH RFAHDQUWHEMFRILF HYV DQG
6,6LQ SDUWIDAMXIYWD DE RYUHHSHDWHG

379.6.2. 3UHVLGHQW 1\ XVUEKDQEHWWHVUWWRJ WKDW KH V
BURLQGLFXV *XDUDQWHRYRBDLWVDUHSBRWHG

123



379.6.3. 3UHVLGHQW 1\XVL Z
SURLQGLFXVY DQG RWKH

379.6.4. 7KH SD\PHQW U3DHD
XQGHUVWDQGV ZDV LQ

379.65. 7KH UHFHLSW RI [IX(
SUHVLGHQF\ 3DUDABERYSKYUH UHSHDWHG

379.6.6. )URP -DQXDU\ RQZDUGV 3UHVLGHQW 1\XVL
*RYHUQPHQW D Q G @KL DRY GMAIIHD ' GIGHEH FX UL W\ )RUF

379.7. OU&KDQUW&KDQJ KDG NQRZREBGCRHALRKIIWRRHRWY DQG PD\

379.71. 7KH H[LVWHQFH QDWXUH DQG WHUPV RI HDFK R
LV D QHFHVVDU\ LQIHUHQFH IURP KLV VLJQLQJ RI
QHFHVVLWDWHG NQRZORQGJIWKH &8\WSS5 PD RIFOQWWU B FW!

379.7.2. 3D\PHQWM VSHWWHROR]DPELFDQ &R QNLXIDOWD QMKH
KLPVIH®G )5(/,02 GHVFULE& @ DERMAWRAWYWUQDWLY F
JHQHUDO IDFW WKDW VXFK SD\PHQWYV ZHUH EHLQJ |
DOWHUQDWLYH DW OHDYVEHWKR®H SD\PHQWYV PDC

379.8. OU&KDQNQWRZOHGJH RI WKHVH IDFWV DQG PDWWHUYV
5HSXEOLF $BMAIOWHH RI /DZ 1R RI JDYH KLP
IRU HQWHULQJ LQWR DQG DSSURYLQJ ILQDQFLQJ DJU

3799. OUHMARUHMKDG NQRZOHGJH RI WKH IROORZLQJ IDF\

379.9.1. 7KH H[LVWHQFH QDWXUH DBB TWHUPWMRWHRBOK R7
LV D QHFHVVDU\ LQIHUHQEH *HIRPURDVRUFRQ6( D8/, 6(
RZQHG VXEVWDQWLDO VWDNHV LQ HDFK RI WKH 63
E\ W&&H'6 IRU WKH 3URMHFWY DV D ZKROH

379.9.2. 3D\PHQWVUHV SMKHNY ORI|DPEL FDWQ &KBPNVXBDWDQWYV
KLPVHOI DQG )5(/,02 GHVEU& PHER LI OHTFAWHRQNW LY F
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JHQHUDO IDFW WKDW V
DOWHUQDWLYH DW OH

379.10. OUGR 5RVOUBR5RVIiULR
DWWULEXWHG WR HDFK R
LV D QHFHVVDU\ LQIHUH®
OU%RXVWDQL DQG &UHGLHA
UHFHLSW RI SD\PRIUQGADDMQ®RQFARI 3ULYLQYHVWT{V
OR]DPELTXH JHQHUDOO\ BHRDH WUIKUHSHDWHG

379.11. OUHMBQGUGR 5RVIULRYV NQRZOHGJH IDOOV WR E
SHSXEOLF EHFDXKNH RYHUDOO GHOHJDWLRQ RI WKH
SURMHFWYV WR WBHWRKR IFIDVIHQ KLV URIGH\D OL BH BWeR U
DQG LOWGRQ5RVIULRYYVY FDVH KLV UROH ZLWKLQ 6
GHOHJDWLRQ WR KLP RI WUWHRNSREDMIWER\OLW)\ IRU WK

380. $FOWHUQDWLYHO\ DV DWWHNNVQRZ RH GCIHORNV KDAKZRI IRUF
*XHEX]D 3UHVLGBEROW QQUKWMmBQGUGR 5RVIULR IDOOV WHEF
DWWULEXWHG WR WKH 5HSXEOLF EHFDXVH

380.1. 7KBHHSXEREZBRISULPDUWWWHXKWRLRQ VR DWWULEXWF
DQG FREB®BXPWUDSKDERYH DUH UHSHDWHG

380.2. $OWHUQDWLYHO\ HDFWLRUWEKEKWRXZD¥XDO RU
RVWHQVLEOH DXWKRULW\

380.3. ,Q WKH IXUWK WK HD\ORDH QDMELYHGXDOO\ DQG RU FF
RYHUSWXXEDEWIW DQG RPLVVLRQV

E3. $EXVH RI SURFHVV

381l. 7T KBHSXEPQBYWY DJDLQVW 3ULYLQYHVW LV DQ DEXVH RI
WKHUBHRVWUXFN RXW SXUVXDQW WR &35 U E DQC
MXULVGLFWLRQ DQG RU GLVPLVVHG IROORZLQJ WULDC
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382. 7KH FODLP DPRXQWYV WR DW
ZLOO UHO\ XSRQ WKH IROOH

3821. 7KH 5HSXEOLF ZDV WK
OU&KDQ@U/HmBRUGR 5RVIULR
PDWWHUV EDVHG RQ ZK
VLIQLILFDQW VXFK IDFW

382.2. 7KH 5HSXEOLF KDV HOHFWHG WRI PROQNGA\ [F\W W WFIDLDQ
SD\PHQWYV WR LWV RIILFHUV HYHQ WKRGBK WKRVH S|
WKH SD\PHQWYV WR 3UHVLGHQW 1\XVL GHVFULEHG L
DVVXPSWLRQ WKDW WKH 5HSXEOLF GRHV QRW FRQVI
EULEHG LQ ZKLFK FDVH WKH RQO\ YDOLG UHDVRQ IR
DQ LQW HURID® GHRFLIMERQ DQG RU WR DYRLG HPEDUUI
PXVW LQ WUXWK QRW EHOLHYH WKDW WKH SD\PHQW!

382.3. )5(/,02 UHFHLYHG SD\PHQWMVURPN3RXWLQYH\HFWLR
DERYH ZKLFK SD\PHQW \K BHELHQ HQION LRH FAAT®IW LFSH QW
5HSXEOLF GRHV QRW VHHN WR UHO\ RQ BWHAK/ SD\PH:
SD\PHQWV ZHUH DOVR LQGLVWLBKXWYKDECIX EORF @
FRPSODLQ IURP ZKLFK QI BLIAWIEG K WHRKID B EEGIWFE K DV
DEVWDLQHG IURP DOOHJLQJ EULEHU\ DJDLQVW 3UH\
SROLWLFDO GHFLVLRQ DQG RU WWKHY BHS XHERAFUG RN
QRW FRQVLGHU WKH SD\PHQWYV RQ ZKLFK LW GRHV U

E4. &LUFXLW\ RI DFWLRQ

383. (DFK RI IRUPHU 3UH U USKIMMEW/AKHEQIG R 5RViIULR PDGH
H[SUHVV UHSUBVYHRWOYW VRQ W W BB ME R XVKIHKOMUVRQ R

383.1. 7KHUH ZDV QR OHJDD RUIRKLBIOWLRIQWRKMH S5SHSXEOLF
SULYDWH EXVLQHVV Y HQWXUsHRU @ K MIRH DL\VQ SRl UWF QI H ULV
LOQYHVWRUV ZLWK IRUHLJQ LQGLYLGXDOV RU FRPSDC
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383.2. 6XFK EXVLQHVV YHQW
WKRVHFHUV RU QBMOWRD
ZLWK WKH 5HSXEOLF IRK

3833. ,W ZDV ODZIXO IRU DA
WUDQVDFWLRQ ZLWK D |
IRUHLJQ FRPSDQ\ RU LQf
ZKLFK ZKROO\ RU SWHW QRIIHO.® TLW RD®IDQR | THHLVL
RQO\ UHVWULFWLRQ RQ VXFK WUDQVDFWLRQV ZDV W
EHFRPH D SDUW\ GLUHFWO\ RU LQGLUHFWO\ WR D
GHSDUWPHQW

WRIJHWKBYHWWKRHQW WHBQMVHQWD

384.,Q VR IDU DV WKH\ ZHUH PDGH H[SUHVVO\ WKH ,QYHV\
DV IROORZV

384.1. ,Q OLJKW RI WKH BRMNO/MDRILWIM AR ORQJHU DEOH
SUHFLVH ZRUGV XVHG 7KH EHVW SDUWLFXODUV ZKL
JLYH DUH WKDW WKH JLVW Rl WKH ZRUGV XVHG ZD\
5HSUHVHQWDWLRQV

3842. ,Q WKH GOG/R FRViIULR WKH\ ZHUH PDGH RQ RFFDVL
PHQWLRQ FRPPHQFHQUOD RKMMWRXYEDQL ILUVW EH
WR PHKOVWERWRViULR

384.3. ,Q WKH PD&KDRIJ OGN RVKH\ ZHUH PDGH RQ RFFDV
QXPHURXV WR PHQWLRQ FRPPHQFLQJ LQ RU DURXQG
OU%RXVWDQL ILUVW PHW ZLWK WKHP WR GLVFXVV V
YHQWXUHYV

3844. ,Q WKDVH RI SUHVIDBGMHMOQOW HXIMEXQJD RQ RU DURXQG
ZLWKHBRXVWDQL DW WKH 3DOIFLR GD 3RQWD 9HUPHOK
SUHVLGHQW RI OR]DPELTXH DQG RQ VHYHUDO RFFDV
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3845. ,Q HDFKOBBRKVWDQL Z
ODWH EDVHG LQ 0DSX
*XHEXPW& KD QUUHMR D QG
UHVWDXUDQWYV RLWRWW K
QYMVPHQW 5HS@HWHEWD

385. )X UWKHU RU DOWHUQDWLY
WKH IROORZLQJ FRQGXFW

385.1. ,Q WKH 6D&KDRIW/HMRQIUGR 5RVIULR
385.1.1. 7TKHLU HQWU\ L QWRWXFRVOXRMHWRRV ZLWK 3ULYL

385.1.2. 7KH HVWDEOLVKPHQW RI 4XQO0X® 5RQiGLRQ WHKHH
LQYHVWPHQW E\ ,56 LQ 7[RSHOD DV D SUHFXUVI
LQYHVWPHQWYV

385.1.3. 7TKHLU IUHTXHQW GU¥RXVWLILRQVRALWHKOHYDQW RS
IRWBYLQYHVW WR PDNH VXFK LQYHVWPHQWYV

385.14. 7TKHLU H[HFXWLRQ RI WKRVH LQYHVWBPAQWY LQF
DFTXLULQJ UHOHYDQW SURSHUW\ IRU WKH SXUSRYV

385.2. ,Q WKH FDVH RI IRUPHU 3UHVLGHQW *XHEX]D DQG
RI SWNRW RU LOQOWHUYHQWLRQ WR SUHYHQW VXFK WUD!
OR]DPELFDQ 2IILFLDOV ZHUH HQWHULQJ LQWR VXFK \

386. 3ULYLQYHVWY{V SULPDU\ FDVH LV WKDW OR]DPELFDQ OD
LW WKH BRIGKXEQ I3RJ HV L GOHQ WD'XXWB BH WD DUBAR 5RVIULR
6HFWLRERYH LV RRHVBBOWWHB XWDQGLV

387. 7TKH PDNLQJ RI WKH ,QYHVWPHQW 5HSUHVHQWDWLRQYV
XQGHU $UWLFOH 0&& DV IROORZV

387.1. $V WR WKH HOHPH®BMWY BUW FFDDH. P O0&BERDMHDJIUDS
LV UHSHDWHG
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387.2. ,Q WKH HYHQW WKDW
IRHLWKHU 3ULY HQROWE W
UHFHLYH VXFRQSOIRAHQW
YHQWMXUKBR]DPERUX&UHGL
SUHVLGH@W G\WXKIH 3ULYL
REUHGLWD&XD VAR VMK XD

387.3. ,1 BULYLQYHVW LV IRXQG OLDEOH WR WKH 5HSXEO
GHVFULBEBHERWLRQV & DQG & DERYH ZHUH XQODZIX!
GDPDJW® KXKIDOYH EHHQ VXIIHUHG DV D FDXVDO FRQVH"
SHSUHVHQWDWLRQV EHLQJ PDGH : MWXKR XW YWHOHTHNV W
'HIHQGDQWY ZRXOG QRW KDYH PDGH WKH SD\PHQWYV
OUGR 5RVOUHRNRU&KD @Y 'RYHJODWXIMV@E 0V DX\FDV
SOHDGHG L& &HEDNVERYH

387.4. 7KH DFW RI PDNLQJ WKH ,QYHYMWRBQMWG 5HSIUYH\QH/Q]
ULJKWV EHFDXVH 3ULYLQYHVW ZRXOG EH GHSULYHG
DV D UHVXOW RI 3ULYW®RYWKWNIYHENEQJL FODIVE D HU H \
SD\PHQWV LW PDGH

387.5. (DFK RI IRUPHU 3 U H&WUSKDIA/ HDXHE BIUBAR 5RViULR
NQHZ RU RXJKW WR KDY¥YHHNQREQ W 5 BASAUNHY HDQON/BIW L F
EHFDXVH WKH\ HDFK NQHZ WKH WUXH SRVLWLRQ D\
OLJKW RMHWKRUUW\ DQG UHVSRQVLELDKMMRBY LQ WI
H[SHULHQFH L\OXS R ONK\OLW WF K IOB®BR G RHLWKH U

388. ) X UW K HOL D\E K BRROWP\HRJI 3 U HV L GHW@ W DB EXR OUER
S5RVIULRXBQUAWWVLQ FRQMXQFWLRQ ZLWK $UWLFOH 08&

388.1. $UWLFOH 0&8& RQ WKH EDVLV WKDW HDFK
, QYHVWPHQW 5HSUHVHQWDWLRQV WKHUHE\ DVVXPH(
DG DFWHG ZLWK WKH LOWHQWLRQ RI FDXVLQJ SUHM
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388.2. $UWLFOH O&EHVREY W
ZLWK 3ULYLQYHVW WKH\
LOOHJDO

389. FOWHUQDWLYHO\ LQ VR ID
WKH SHSXEOLF DQG JWEKNDG
SBULYLQYHVW ZLOO VD\ WKD

389.1. ,QGXFHG E\ WKH ,QYHVWPHQW 5HSUHVHQWDWLR
UHDVRQDEO\ UHO\LQJ RQ WKHP WKH 3ULYQLQYHVW
UHVSHFMWKR O7[RSHIGMR 5RVOWLHRMBU& KD @) 'RYH
OUODWXIV@ HV /XEW\BOHDGHG&LQ EHERIYRQV

389.2. ,Q WKH HYHQW WKDW WKH 5HSXEOLF HVWDEOLVKH
IRHLWKHU 3WRYP@WHWEWR 5RVOULRNRQGU& K D QWR
UHFHLYH VXFRQSTIRAUHQWMNR YSDWWLFLSDWH LQ VXFI
YHQWMXUKBR]DPERINMHG L WHS/XN.IMEMBKMKVDPH LQ UHODWL
BUHVLGH@WQG\WXIH 3ULYLQYHVW 'HIHQGDQWY DUH Kt
REUHGLWDXRDWRRQVHTXHQFH HQIGH @ WIW £ QE & WD \' FW K|

mrs | kW IROORZV WKDW WKH ,QYHVWPHQW 5HSUHVHQ

mrs | (DFK RI WKH PDNHUV RI WKH ,QY HRWNVR XKW 5MEB U |
KDYH N@WRDP® WKH\ ZHUH IDOVH EHEDXVH WKH\ HD
DV D PDWWHU RI QR]DREKMNHRY OBXIH MWL DQG UHVSRQ\
LQ WKH 5H SXIEBMR® IDIP[GHULHQFH LQ SROLWLFYV

mrs | DFK R RVKGH, WKHVWR S QMN B QW D W LKFDQW W R M HQ C
3ULYLQYHVW 'HIHQGDQWY ZRXOG UHO\ RQ WKHP L
EXVLQHMWXYUHVY DQG RU PDNLQJ WKH DIRUHVDLG ST

390. )X UWKHU RU DOWHUQDWLYHO\ IRUPHU JWBKD@HQW *XF
HDFK H[SUHVVO\ DQG RU LPSOLHGO\ UHSUHVHQWHG WK

390.1. ,W ZDV ODZIXO IRU RIILFLDOV RI WKH SHSXEOLF W
PDNH FDPSDLJQ FRQWULEXWLRQWOHFWLE Q ¢ DAPKSHO\WLHE
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390.2. 7KDW UHPDLQHG ODZ
UHVSRQVLELOLWLHYV LQ
RU LQGLUHFWO\ LQYROY

390.3. 6XKk SD\PHQWV FREGGP
RIILFLDOV SULYDWHO\

WKEDPSDLIJQ &RQWULEXWLRQ 5HSUHVHQWDWLRQV
391. 7KH &DPSDLJQ &RQWULEXWLRQ 5HSUHVHQWDWLRQV ZH
391.1. ([SUHVVO\

391.1.1. %\ 3UHVLGHQW 1\XVL RQOVUWRNYVIVOXBERBYERQV \
WKHLU PHHWLQJ RQ $MI»RKW JH W DBW USTRULW

391.1.2. %\ OU&KDQJ DW WKH PHHWLQINVUDHWHMISKHG WR DE

391.1.3. %\ 3UHVLGHQWL *DDHPEDHWLQJ RQ RU DURXQG -D
ZLWK%RXVWDQL DW WKH 3DOIFLR GD 3RQWD 9HUPH
WKH 3UHVLGHQW RI OR]JDPELTXH DW ZKLFK 3UHV
OU»RXVWDQL DQGVISERRQWIHYWAY LL DW VXEVHT.
PHHWLQJV DW ZKLFK VLPLD@RONET PHR WHWAHIIHDP IDH
ZHHNV EHIRUH 3ULYLQYHVW{VRIQUVWDESBX¥HQW WR

391.2. ,PSOLHGO\ LQ WKHLU FRQGXFW UHFHLYLQJ WKH
3DUDJUDSK

392. 7KH PDNLQJ RI WKH &DPSDLJQ &RQWULEXWLRQ 5HSUHYV
BULYLQYHVW XQGHU $UWLFOH 0&& DV IROORZYV

3921, $V WR WKH HOHPHIHUV$RWDL FOHD L P X&Q&D BRYIB JUD SK
LV UHSHDWHG

3922. ,Q WKH HYHQW WKDW WKH 5HSXEOLF HVWDEOLVKH®
IRBLWKHU 3ULYLQYHVW WR PDNUGRBDSRMQMR LODQGH
LQGLUHFWO\ 3UHVLGHUE@EWD QMRVLUHP R GYRPYXIEXQ
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FRQWULEXWLRQV RIEG
I\XVRQG WKH 3ULYLQYHV
6XLVVH UH\BHPWERQOW
GDPDJH

3923. ,1 SULYLQYHVW LV IRXQ
GHVFULEHG LQ VHFWLRQ
ZLOO KDYH KDYH EHHQ VXIIHUHG DV D FDXVDO FR
&RQWU BEHSWHRrG @ WIDQMLRQ&®H ORUH SDUWLFXODUO\

3923.1. +DG IRUPHU 3UKXYDR GHQW PIXGBE WKH &DPSDLJQ &
S5HSUHVHQWDWLRQV LQ -DQXDU\ RU WKHUHDIW
PDGH DQ\ VXEVHTXHQW SD\PHQWYV LQ UHVSHFW RI

392.3.2. +D®U&KDQJ DQG RU 3UHVLGHQW 1\XVL QRW P
&RQWULE X WIQRVDBHRHV 3ULYLQYHVW ZRXOG QRW |
KDYH VWRSSHG PDNLQJ WKH 0BF H@WM LLR) DBGS
LQGLUHFWO\ 3UHVLGHQW 1\X8L LSDQW®W [RFEEXEOYCHULV H G

3924. 7KH DFW RI PDNLQJ WKH &DPSDLKRR¥RQWWLEIXHNGL F
SULYLQYHVWY{V ULJKWV EHFDXVH 3ULYLQYHVW ZRX
ZLWKRXW JURXQGYV

3925, (DFK RI IRUPHU 3UHVLGHQW *X 19 B&KD Q3 UNHYH B RQW
RXJKW WR KDYH BQRZQLWXRVRQWKH.EXWERQH5HSUHV
IDO¥HFDXVH WKH\ HDFK NQHZ WKH WUXH SRVLWLRQ
LQ OLJKWRQMRKHIWA DQG UHVSRQVLEWEBEBWRIQHY LQ W
H[SHULHQFH L\OXS R ONK\OLW WF K IOB®BR G RHLWKH U

393. )XUWKHU WKH OLDHRIGCHQW RXHRXFHU3 G HMRBREBDQW 1\XVL
DULVHV XQGHU LQ FRQMXQFWLRQ ZLWK $UWLFOH 08

393.1. $UWLFOH 0&8& RQ WKH EDVLV WKDW HDFK LQG
&RQWULEXWLRQ 5HSUHVHQWDWLRQV WKHUHE\ DVVXF
DQG DAHAWHKGWKH LQWHQWLRQ RI FDXVLQJ SUHMXGLFH
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393.2. $UWLFOH 0&& RQ
FRQWULEXWLRQV IURP 3
VXPKEWLRQ ZDV LOOHJDO

394. $SOWHUQDWLYHO\ FO@ LWR L[
SHSUHVHQWDWLRQV LV JRY

394.1. ,QGXFHG E\ WKH &DPSDLJQ &RQWULEXWLRQ 5HSUH
DQG UHDVRQDEO\ UHO\LQJHR B Q/GHHPN WV R Bl G3HU MYKLK) YRIC
SD\PHQWYV

39411, ,Q UHVIOMN&EWDRIJ DV GHVFULEHOHRYBHFWLRQ &
39412, ,Q UHVSHHWLRKGHQW 1\XVL DV GHYVERLYEHHG LQ 6HF

394.2. ,Q WKH HYWHKHVSWEPOBMOLF HVWDEOLVKHY LWV DOOHJ
IROWKD@IQG RU 3UHVLWRIQWHFIHKYH VXFK SD\PHQW
SULYLQYHVW WR 6 DWKIHWBKUIHFF LQYHVW '"HIHQGDQWYV D
SHSXPOQER UHGLWXDWROVWENHBYAN LQYHVW "HIHQGTCL
VD\ WKDW

msn | kW IROORZV WKDQWE&RIOQWEDPSWLRQ 5HSUHVHQWD

msn | BUHVLGHQW 1\XVL IRUPHU 03J&KDG HODF K XNHERKZ D
RU RXJKW WR WROYW WERXEZHUH IDOVH EHFDXVH H
SRVLWLRQ DV D PDWWHU RI OR]DPEQEBRQL®D ZD QG
UWSRQVLELOLWLHYV MX SVEI®JSH[SHEQ HR PP E&Q SROLW

msn | (DFK Rl 3UHVLGHQW 1\XVL IRUPHU&RBRDEYLGHQW
PDGH ®KMSDLIJQ &RQWSUBXWQR® WL KQW LMK Q G |
3ULYLQYHVW 'HIHQGDQWYV ZRXOGR UMION B QR WHK\HIPL C
EXVLQHVV YHQWXUHY DQG RU PDNLQJ WKH DIRUHV

395. 7KHQYHVVEPISQWVHQWBWLRIQWDPSDLIQ &RQWULEXWLRC
IDOO WR EH DWWULEXWHG WR WKH S5HSXEOLF ZKHWK
LQFOXGLQJ ZLWEBWWFOHPLWDWLRXH &RQVWLWXWLRQ
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OR]DPELFDQ &LYLO &RGH D
(QJOLVK FRPPRQ ODZ LQF
FRQFHUQLQJ DWWULEXWLR(

396. ,Q WKH SUH PLH/SXE BD WHKDIV
LQ PDNLQJ SD\PHQWV WR W

396.1. 3ULYLQYHVW KDV DQ HTXDO DQG RSSRVDQVG FEODLP
0&&

396.2. $OWHUQDWLYHO\ LI (QJOLVK ODZ IRYHLNH WW K D ¥
DQ HTXDO DQG RSSRVLWH FODLP LQPGWYWIDW HP®I\Y WU

397. ,Q WKH SUHHSHBPOBARY ZRXOG IDLO IRU FLUFXLW\ RI

F. RESPONSE TO CAUSES OF ACTION

F1. &0ODLPV LQ FRQQHFWLRQDRIGN (O $V7 & B BWRY @ E HF X V

398. vV WR 3DUDJUDSKVIH@HUDO

398.1. 7KHVH SDUDJUDSKV GR QRW SOWHW G3 WDMN\LIRY HMFW
DGPLVVLRQV DUH PDGH LQ UHVSHFW RI WKHP VDYH

398.2. 7KH RQO\ SOHDGHG UHOHYDQFH RI WKHP WR DQ\ F
&UHGLW 6XLVVHIV HQWU\ LQWR WKH 3URLQGLFXV DC
WR EH RWXH RIQODZIXO PHDQV XVHG LQ WKH DOOHJ
3DUDJUDSKWKH 5HSXEOLF LV VXFFHVVIXO LQ LWV FD
QRELQGMDILVLGHQLHG WKDW HQWU\ RELEALIRUWH C
FRQWUDFW LV FDSDERGODIZPRADWWD POWMMHUDRI (QJC
ODZ

3983. )XUWKHU HYHQ LI WKLY DOOHJDWLRQ LV OHJDOO
SURYLVLRQV RI OR]DPELFDQUBEZQVUDRG DRV KGRHWBLUALYY +
&UHGLW 6XLVVHIV NQRZOHGJH WXHHM\HRIV INHRDOOH GH
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3984. (DFK DQG HYHU\ IDFW
VDYH DV H[SUHVVO\ VHW

399. 3DUDJUDSK $ DQG WKH IL
QRW SURPLVHG DQG GLG Q
'HIHQGDQWYV RU WKDW WKH
QRU GLG DQ\ RWKHU OR]D
OU&KD@DV QRW DFWDRW KRWKRXWQ HQRHYE QXY QRUR \
(08780 *XDUDQWHHV

400. 3V WR WKH VHFRQG VHQWHQFH RI 3DUDJUDSK % L
OU&KDQJ NQHZ RI DW OHDVW VRPH [RQ WHKR EHPRHWQW YV E
OR]DPELFDQ 2IILFLDOV DQG ZRXOG LQ JHOMHILDY MW P\
ZDV PDNLQJ VXFK SD\PHQWYV EXW LW LV GHQLHG WKDW

401. 1R DGPLVVLRQVY DUH PDGH DV WR WKH ILUVW VHQWHQ!
HYHQW GHQLHG WKDW 3ULYLQYHVW ZDV DZDUH RI WKH

402. 3V WR WKH ILUVWDYHRSKHQFRH RI 3D

402.1. ,W LV DGPLWWHG DQG DYHUUHG WKDW WKH 3URLC
ZHUH JXDUDQWHWWXH @ XSBBHERQRIUDFWY DQG QRW
ZKLFK ILQDQFHG WKHP

402.2. W LV GHQLHG WKDW WKH WHUPV RI WRIQBX®SO\ &
DQG UHDVRQDEOH JRYHUQPHQW RIILFLDO FRXOG FR
UHVSHFW WKHUHRIWE® WEKRIMFFE@QW UDRIXOG KDYH PD
SURILWV IRU WKH 639V DQG WKHUHE\ WKH 5HSX
VKDUHKROGHU KDB\WE&HURBHYGH 7KH GHFLVLRQ W
DQG LQ FRQVHTXHQFH *XDUDQWHHV LQ UHVSHFW
UHDVRQDBOHDRQMERYH LWHEHSHD

403. 3aDUDMIDBIQ G $DBWPHWWHG WWOW BHELERQVWLWXWLR
KDG DXWKRULW\ WR GR VR DQBHU® G DVWRQERKW RMK MV K D
SHSXEQRRWWLWXWLRQ 7KH VXSHULRU FRXUW IRU PDW)
ILVFDO PDWWHUV LV WKH $GPLQLVWUDWLYH &RXUW
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404. $V WR 3DUDJUDSK

404.1. 3DUDJUDPBGKRY HSHNDWHG

404.2. OU%RXVWDQL KDG EHMHUGB R GIRWIPHE W\KDW WKH 3U
SURMHFW ZDV WHDL QDWURQWGI & WWFXULW\ PDWWHU JL
FORVH LQYROYHPHQW RI 6,6( DQG DV VXFK WKH 5]
GHWDLOV EH WHBW X@WLIOCGW®H 3URMHFW ZDV H[HFXYV

405. 7KH WH[W Rl WKH HPDLOV UHIHUUHG 3WR YRLW Y3D/UND ZU DS
UHIHU WR WKHP DW WULDO IRU WKHLU IXOO0O PHDQLQJ D

406. $V WR 3DUDJUDSK

406.1. 7KH ILUVW VHQWHQFH WHI HGHPQWHARR® | MWGHHQ W L D O
LQWHUQDDDRHWR D OHEKDIOU WRBUHVLGHQW 1\XVL ¢
L LW ZDV XQFOHDU ZKDW WKH UHTXLUHPHQW IRU
EHFDXVH WKH %RUGREXW QG BKRL@LQLVWU\ RI )l
DSSURYLQJ WKH *XDUDQWHH LL DSSURYDO IURP
XQXVXDO LQ DQ H[WHUQDO ILQDQFLQJ

406.2. 7KH VHFRQG DQG WKLUG VHQWHQFHY DUH DGPLW!
' KDWU%RXVWDQL VDLGNKH BRHDE NG QWHQFH ZDV Fi
OU&KDQJTV OHWWHU WR 3UHVLGHQW 1\XVRQBQ ZKLFI
G LWGH O\

407. 7TKH WH[W Rl WKH HPDLO SOHDGHG,WW \3 BGWHOQIWHIS W KD W
HPDLO HYLGHQFHV NQRZODHG HU RD PIKQH R 5 WHKBIGIHTG E\ Wk

408. 7KH WH[W RI WKH HPDLOV SOHDGHG DW 3DUDJUDSKYV
BULYLQYHVW ZLOO UHIHU WR WKHP DW WULDO IRU WKH

409. 7KH ILUVW VHQWHQFH RI 3DUDUBBBKNYHHJIHY LIGH Q 617 LWVF
WKDW HITHFW W L VOIRURKKR/AUD QG KIDIGWMIHG VKWW DLG ZR
VHW RXW LQ WKHURHMNWWHQWHQFH WR
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410. 7KH VHFRQG VHQWHQFH Rl 3DUDJUD$K|DERDH LW GHQ
UHSHDWHBXVWDQLYVY FRPSODLQW ZDV WKDW 3ULYLQ
FRQWUDFWXDOO\ ELQG L QUUIKFDRPINPPDGW I RVUR ZRWWN RQ
BURLQGLFXV 7UDQVDPWLKO® JE R WEW KRB W WRPIH G
SRYLGLQJ VHUYLFHVOWIKBQUXPEOHVADV IQRW LQ DQ\ HY
WR EH DQ HIIHEWWXHAVEKRIE BRIPAMMI QPHQW )XUWKHU

410.1. 2Q VWBKIIBXEREZDINOWIKDQJIJXPHOH ZDV QRW DQ RIILFH
WKH 5HSXEOLF DQG VR FRXOG QRW KLPVHOI KDYH
FRPPLVVLRQ SD\PHQW

410.2. +DOURXVWDQL EHHQ WDOMHFRUHDWERKMP DVEURBH WR
WKDQ JHQXLQH ZRUN IRU 3ULYLQYHVW LW ZRXOG KI
OUBHDUVH DERXW LW YHQRKHABARIMDPDWHR® WRMWWHU Z
SULYLQYHVW ZRXOG KDYH NQRZQ DERXW IRU D FRQV

411. $V WBDBIWDSK EDQG IFW LV DGPUIHWH @ HWKIDYWH VXFK HYLG
EXW QR DGPLVVLRQV DUH PDGH DV WR LWV WUXWK

412. $V WRUDJUDSK LW DSGPAUMIWAHD UVH JDYH VXFK HYLGHQF
WKH EHUISWIRIUHFRO O HEBVLIDQPUAKD®J LQ JUDQFH LQ RU L
6HSWHPEHU DO W K R RDIOHBAKK FD GRAIRWRW WKLV WRRN
VRXWK RI )UDQFHWDNVDOWHUHG WKDW WKLV PHHWLQJ
ZURQJGRLQJ

413. 3aDUDJUDSK H LV DGPLWWHG ,W LV GHQLHG WKDW
FLSKHUV RU FRGWKRHD\PHNVUR DAQVRDMWVHPSW WR NHHS FHL

414. $V BRUDJUDSK

4141. W LV GHQLHG WKDW WKH P DWW HRIYOWHHW LRYXHD \W K M
&UHGLW 6XLVVH RQ QRWLFH RI DQ\ E UUERINUN RMVFR UL

4142. $V WR WKH DOOHJDWLRQOUQDWK I IF® QXRWH NPDRIAN K Q V
FRXUVH RI WKH ('1l< 7ULDO WKDW &UHGLW 6XLVVH
SPDVWANRII NLFNED PRQGHVLUDEDQG G OGDHGEIW QR DGPLVVLE
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WR ZKHWKHU &UHGLW 6XLVVH KDG LQ IDFW VR GHVF
ZDV DQ\ HYLGHQWLDO IRXQGDWLRQ IRU WKRVH GHVF

4143. $V WR WKH DOOHJDWLRQ LQDWHHESKODPXYH IP\DUNH
UHSHDWHG

4144. $V WR WKH DOOHJDWLRQV LQ WKH FODXVH PDUNHC

4144.1. 1R DGPLVVLRQV DUH PDGH DV WR &UHGLW 6XLV\
HIHUUHG WR KHUHLQ

414.42. ,Q DURXQG $XJIXVW LW 02BN | D QORXBDAHGI W
FKDUJHG ZLWK RVKQIFR D BREOVWVRIRI FRUSRHBMW® DVVEH
GIDEXV GH ELHQRQWHIDMNX[WRR $ WKIHFPHHQFK &ULPL
&RGHKH DOOWRMEFHRPBB DO TV UHFHLSW RI FRPPLVVL
VWBWQHG FRPSDQ\ FDOOHG 62)5(0, ZKLFK LW Z
H[FHVVLYH DQ ®VRa2 Y8 ROW &D\HH

414.43. 0U6DID ZDV WULHG |,ROUWKKIDARRUWQEED \WKH W UL
SUHVHQWHG YOG ISQFAHHOYWYWH KDG UHFHLYHG ZH
SURVHFXWLRQ LWVHOI DBVDW®ERQH® WRB VHIXH QF
&ULPLQDO &RXUW RI 3DULV JDYH MXGJPHQW RQ
OU6DID DQG EULQJLQJ WKH SURFHHGLQJV WR DQ HC

4144.4. ,Q RU DURX@BQFK SROLFH KDG FRQGXFWHG LQ
DOOHJDWIUBRM VKEBWEHHQ LQYROYHG LQ SD\LQJ D |
UHOHDWWHRIQFK KEMIMPUKWOG ELG-HIERQ®DK ZKLFK
UHOHDVH KDG RFFXWHR&EWRIHV &DVH

414.45. 1R IXUWKHU DFWLRQ ZDV WDNHQ XQWLO
PDJLVWUDWH ZDKH DISG® H QIWHERI) D ZDVQWWDW KH Z
JXOW\ Rl DEXVH RI FEXRUOGW H IDVYFHRREEDX] WR
$UWLFOH /RI WKH )UHQFK &RPPKWFPDOL\RRGBHW H
LQYHVWLIJDWHG WKH DOOHJDWLRRWG D@D S K HOG N k
QRQLHXRQ 2FWREHU 7KH PDJLVWUDWH KHOG \
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SWKH DO OHIDGHL RQWEDNMOWHYHU EDFNHG XS E\ D
HOHPHQMWH VXEMHFW WR DQR DQE HVQV LHIIDIWIWR \HD U V
FRQFOXVLYH HYLGHQFH ZDV HYHQ IRRQUD @/K®PRV WKH
IRU WKH OLEHUDWILLRWE]RIQMVYV KRVWDJH

41446. $FFRUGLQJO\ WKHO BKIDIDJANUHIBLYPWVHG ZLWK
4145. ,Q WKH SUHPLVHYV

4145.1. ,W LV DGPOVAWHG WDKSDEHHQ VXEMHFW WR D SUR)
LQ UHODWLRQ WR WKH 62)5(0, &DVH ,W LV GHQLHG
&DVH DUGHNEWIOBRSHIGROMWYWHEXWLRQ

41452. W LV D G\WPKDYWHG QDWLR QD @HNWU HYWK HGWW D Q W
OUDID %RWK IHOO DZD\ XSRQ KLV DFTXLWWDO LQ

41453. W LV GHQLHG WKDW WKQV UWHDXWHR U BWWWERX IG\H\
oueDID JLYHQ WKDW KH KDG EHHQ DFTXLWWHG LQ
WKH +RVWDJHV &DVH

41454. W LV GHQLHG WKDW HLWKHU FDVH LQYROYHG
HPEH]]JOHPHQW 1HLWKHU RIIHQFH UHTXLUHG SURI
HPEH]]JOHPHQW DQG QRQHU&DIY DOOHJHG DJDLQVW

41455. 6DYH DV DIRUHVDLG WKHVH DOOHJDWLRQV DUH

415. 7KH DOQHUOWKH ILUVW VHQWHQFH RI 3DUDJUDSK $
SXUSRVHV Rl WKH 3URMHFWYV WKH 639V DQG WKH 5F
UHODWLRQVKLS ZLWK &UHGLW 6XLVVH 3ULYLQYHVW K
6 XLVVH 3IEDJUI]))C§G\/DERYH DUH UHSHDWHG DV WR 3UL
LOQWURGXFLQJ &UHGLW 6XLVVH WR WKH 5HSXEOLF

416. $V WR 3DUDJUD®K DGBLVVLRQV DUH PDGH DV WR WKH
OHPRUDQGXP GDW HG B XJXWWRGXFWLRQWKR SXHG RW H\X L
RI WKH 3URMHFWV ZDV PD @B DGR QBH GDRERYH DV
QRW WKURXJK $0 $LQ

417. 3DUDJUDSK % LV DGPLWWHG VR IDU DV LV FRQVLVW
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418.

4109.

420.

421.

422.

423.

424.

425.

426.

6DYH WKDWI WKHEB/MEDYI XH) BQIBDU VXFK WKDW 3ULYLQ)
WR PHDQLQJIXO GBDUIMVERSK WRB LWV DGPLWWHG

3DUDJUDSKYVY D&PIMDWHGNKDW LW LRVOMHQYRGE QKO WG V
SXUSRVH +H LQ IDFW GLG VR IRU WKDW SXUSRVH

3DUDJUDSK WWHEHB YO WHROW WD QL ZDR@RBRWKDBW IRQJ 3
&UHGLW 6XLVVH LI LW LV LQWHQGHG WKHUHE\ WR D(
OUURXVWDQL DQG &UHGLW 6XLVVH +H KDG @RWXWKRU
ZDV FRQYH\LQJ WRP¥RFHMWMVERQ LY 3IDERYHODIYKUHSHDWE

3DUDJUDSKDG®LWWH GO U¥IRXH/ WHBQ W DWW QRW MR E\ &6,
SDRGB XH GLOLJHQFBIUDNKWDVDWKNMI)IVERYH DUH UHSHDWHG

3DUDJUDSK % LV DGPLWWHG

1RDGPLVVLRQV DUH PDGH DV WO BB UWDKDWSKW LVWVWGHC
OU%RXVWD@EXERBRO® WRKUIHBMWUBFIW/ VH DQG|PR% 3DUDJ

DERYH DUH UHSHDWHG

3DUDJUDSK % LV DGPLWWHG
3DUDJUDSK & LV DGPLWWHG

$V WR WKH [ LRJVID VBIIQUDEEFH '

426.1. 3ULYLQYHVW GRHV O/RIWR X /& KUE/RNUBQHIE MKW XV

LOQWHQGHG WR GHQRWH D SDUWLFXODU OHJDO UHOD
UHODWLRQVKLS H[LVWHG

426.2. ,Q KLV OHWWHU RI $XIXVWUHT X Bl VOMH/GV WK 2\ BBQL

FRQWLQXH WR VHSNISXEEBKRPORQ7WHK SR BXE MW WK
OHDVW IRUPHU 3UHVLGHQW *XHEX]D 3UHVLGHQW 1
DZDUH SULRU WR WKLV WLPH W& BQYQG&LYQ D RV WWZ/D
EHKDOI DQG DFTXLHVFHG LQ DQG RU HQFRXUDJHG V
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426.3. 0U% R XV W IDYINEABYH QWQ B L Q J5RIG XERH RP\O | EHFDXVH

WKH S5HSXEQLFGL®VWHON URXWLQHO\ HQJDJH LQ FRPP
LQWRYHUQPHQWDO RU FRQFHVVLRQDO ERUURZLQJ

H[SHUWLVH RUGRPQREDEWY WOHFWHG QRW WR HQJDJ
VXFK DV LQYHVWPHQW EDQNHUV WR DVVLVW

426.4. 7KH 5SHSXEOLF QHYHUWKHOHVYV PDGH LWV RZQ GHF

SUHVVLQJ IRU FKHDSHU WHUPV WKDQ WKH PDUNHW :
WH ILQDQFLQJ WKURXJK VR IDU DV 3ULYLQYHVW ZD
DIHQWYV

426.5. 6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH

427.

428.

429.

430.

431.

7KH VHFRQG VHQWHQFH RI 3DUDJUDSK| $RERIISUHVVC
LV UHSHDWHG

$V WR 3DUDJUDSK & WKH WU RXRWWRH R®DLQQHEHRX
LV DGPIEXXWHWKH PHDQLQJ LW LV DOOHJHG WR K
OUUWRXVWDQL VHQW D VHFRQG HPDLO @UBWHWRWKDR GD
DQG (XJHQLR ODWODED ZHUH GLUHFWRUW BRW H[SOCLC
FKDLUPDQ RI WKH FRPSDQ\fV *HQHUDO $VVHPEO\ LH
1DO\DPELSDQR zZDV D PHPEHU RI WKH $XGLW &RPPLWW
LQGLYLGXDOV ZHUH DOO GLUHFWRUV ZDV WKXV TXDOL

W LY\ HGH@WHG WKDWDWKHR GKDIUPAYWHUHRFRQVWUDWH
E\ WKH 5HSXEOLF WKHVH LQGLYLGXDOV GLG QRW KDY
RU (0$780 7UDQVDFWLRQV 7KH HPDLO ZDV VHQW LQ W
BURLQGLFXV 7UDQVDFWLRQ ZKLEFKHBDRQDLPSBMRYLSOUR
SHSXEOUHFKWLW\ FDSDFLW\ LQ LWV ((= OLOLWDU\ DQG
KLIJKO\ UHOHYDQW WR WKDW SXUSRVH

3DUDJUDSK ) LV GHUQUIHQG 3DUEJUEB@G DERYH
DUHHSHDWHG

$V WR 3DUDJUDSKYV DQG WKH WHIV
DGPLWWHG 7KRVH HPDLOV ZLOO EH UHOLHG RQ IRU Wt
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432.$V WR 3DUDJUQBKDGRLVVLRQV DUH PDGH DV WR WKH
OHPRUDQGXP 7KHVR HIHIDGWEBUY WR EH D PLVVSHOC
PLVXQGHUVWDQGLQJ DQG VKRXOG EH BRPISHWEHWQRH W
VKLSERUOFRPSDQ\

433. 3 D UDJIS K LV GHQL>UDIU[ISK DQG

DERYH DRKMORIH UHSHDWHG

434. 3V WR WKH ILUVW VHQWHQFH RIWACRXVMWDGSKTV HWSKOHMVID .
EXWKRMVMWKIHSXE@®RLAPFHUV WKRBDRWHODHKMW HSHDWHG
OU%RXVWDQL FRQYH\HG WKH PHVVDJH WR &UHGLW 6XL\

435. 7KH ILUVW VHQWHQFH RI 3IDUDJUDSK LV DGPLWWHG
WKH VHFRQG VHQWHQHAKDW®KIDW GE&/DIAEHNBW OWDKH 5HSXE
7KDW |HDW X BUHH I DNDHQRRDX \DH

4351. 7KHUH ZHUH DQG WR WKH EHVW RI 3ULYLQYHVW!
IHDWXUHV RI 6ZLVV ODZ UHOHYDQW WR WKH 6XSSO\

4352. 3ULYLQYHVW DOVR GLG QRWXD@IDIHBAWIDRZQ 6ZL)\
4353. 2Q VWHWKIBXERERI{FWDVH LW ZDV QRW D SDUW\ WR WKH
436. $V WR 3DUDJUDSK $

436.1. 7KH ILUVW VHQWHQFH LV GHQLHG %RWK EXVLQHV
UHOLDEOH EDVLV RQ ZKLFK VXFK UHYHQXH PLJKW EF

436.2. 3DUDJUDSK $ LV GHQLHG 7KH 3URLQGLFXV EX
LQWHUQDOO\ E\ 3URLQGLFXV

436.3. 3DUDJUDSK $ LV GHQLHG 3DL"DJlIJ)IID$3K/
DERYH DUH UHSHDWHG

436.4. 3DUDJUDSK $ LV DGPLWWHG EXW LWV UHOHYD(

436.5. 3DUDJUDSK $ LWVDQYE QZHQQ/ LRYEFR P RO MWKH VXPP
SBURLQGLFXV 6XSSO\ ¢« RQWER¥W LYDWHSHDWK G
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436.6. 1R DGPLVVLRQV DUH PDGH DV WR 3DUDJUDSKYV $

437. 7KH JHQHUDO DOOHJD W LRREDUIDG WDKEK | G BVEMIENGH Q YWHHVQFY V
GHFLVLRQ WR UHGXFH LWV SUIEW RBMLEM@W ED G \IRHQ
LWV RZQ FRPPHUFLDO UHDVRQV DQG ZDV QHLWKHU L
PDUJLQV QRU RWKHBB3URBHUUDWLRQDO RU L

438. $V WRBMMKIHIUD SKYV % WR %
438.1. 3DUDJUDSK % LV 3D ESHK@R\MR DW

4382. 7KH WH[W Rl WKH UHOHYDQW HPDLIOHR{P D BRIV MW
GDWHV WKH FRQFOXVLRQ RI WKH 3URLQGLFXV 6XSSC
DGPLVVLRQV DUH PDIGWM DMIOHRFEKIBWKHWLQYHVWV
PDUJLQV RQ WKH WUDQVDFWLRQ

4383. 1R DGPLVVHRRDPVGB DV WR 3DUDJUDSK % 1R DGF
DV WR WKH DFFXUDF\ RI WKH ILJXUHV JLYHQ WKHUH
FRPSDUDEOH WR HDFK RWKHU

438.4. 7KH WWWQWHQFH RI 3DUDJUDSK % LV GHQLHG
DFFXUDWH DQG RU FRPSDUDEOH 3ULYLQYHVW ZRXO
WUDQVDFWLRQ ,Q DGGLWLRQ DV SOHDGHG DERYH
EXVLQHWMMKWEXUH DLREDBIHG HOVHZKHUMY LED $IW LEID LW
EURDGHU EXVLQHVV VWUDWHJI\ WKHUH

4385. 7KH VHFRQG VHQWHQFH RI 3IDUDJUDSK % LV WK

4386. 1R DGPLVVLRQV DUH PDGH DV WR WKH ILUVW VI
3DUDJUDSK %

438.7. 7KH IRXUWK Q@& QEHVKRVY D UDUWHMFBKHG %83DUDJUDS
DERYH LV UHSHDWHG

439. 7TKH ILUVW VHQWHQFH RI 3DUDJUDSK LV DGPLWWHG
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440.

441.

442.

443.

444,

445.

446.

447 .

F2.

448.

$V WR WKH VHFRQG VHQWWRHFHHRWHBQ@WDDQYDBSMXVWLILF
&RQWUDFWRU )HHV SD\DEOH LQ FRQQHBIUBIURBWYK H

DOG|(DERDM®G 3DUDJUDEKWOWRZ

$V WR WKH WKLUG VHQWHQFH RDBRYIBDJIWDSHKSHDWMBGDJ

7TKH IRXUWK VHQWHQFH RI 3DUDJUDBKRY HLIVV GHALEHIW K
SULYH\W QN ZDV OWRIOGE KEANUCHLKD WKDW &UHGLW 6XLVVH |
XVHG VLPLODU IHHV LQ SDVW WUDQVDFWLRQV

$V WR WKH ILIWK VHQWHQFH RI 3DUDJUDSK WKH
BULYLQYHVW ZLOO UHO\ RQ LW DMWFWULDO IRU LWV IXO:

1R DGPLVVLRQV DUWHL PMHRQMNWBQ PFHRRWERBBUDJUDSK
3DUDJUDS®%b UH3PLWWHG

3DUDJUDSK & LV GHQLHG &UHGLW 6XLVVH UHFHLYF
RQWUBRHRWRY VXEMHFW WR DO DBERECHNIHY 8BS Bl DINDEE

3DUDJUDSK " BY GHIQUIHSKXNYERYH DUH UHSHDWHG
%ULEHU\
7KH ILUVW VHQWHQFH RI 3DUDJUDSK LV GHQLHG

448.1. 7KH UHIHBRRUAHX B LIRRIWN XQGHUVWRRG VLQFH LW L

JLYHV ULSOMNMDRGEBQ\FDXVH RI DFWLRQ

4482, $V WR WKH DOOHJDWLRQ RRQE EBUHEEHWU\LWRLRN GHXDLH

IDU DV WKLY DOOHJDWLRQ LV PDGH LQ WKH WRUW
D GKB\WV H G EIB-II]DLR[Z]D]D/SK

448.3. 1HLWKHU WKH 3URLQGLFXV *XDUDQWHHDQRU WKH

SURGXFW RERBWLEHQWRG FRUWXJWILRE@G|3D|[UDJUDSK
DERDMBUHSHDWHG

449. 3V WR WKH DOOHJDWLRQ WKDW 3ULYLQYHVW LV OLDEO
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449.1. 7KH FODLP LQ EULEHU\ DJDLEVOR3DRELEYG\ODZV J

449.2. $FFRUGLQJO\ WKH FODLP LV SURSHUO\ FKDUDFWH
0&8& 1R VXFK FODLP OLHV EHFDXVH

449.2.1. 7TKH HOHPHQWV RI VXFK D FODLP|{DYH| DV VHW
DERYH

44922, 7TKH 3ULYLQYHVW 'HIHQGDQWVY DFWV GLG QRW |
WKHUH ZDV QR EUHDFK Rl OR]DPELFDQ ODZ LQ WK}
DQ\ SHOINRWLRERYBWHSHDWHG

449.2.3. $SOWHUQDWLYHO\ IRU WKH VDPH UHDVRQ WKH
FXOB®RO® PDNLQJ WKH DIRUHVDLG SD\PHQWYV

44924, TKH 5HSXEOLF KDV VXIIHUHG QR UHFRYHUDEOH

4492.41.7KH 3URMHFEWY ZHUH DSSURYHG E\ WKH 5HSX
LQ SXUVKQWWRRGLQJ SXEOLF SROLF\ 7KH 5HSX
DJUHHG WR HQWHU LQWR W ISHR PINEXMAHNY SAHKEW P D
RWKH OR]DPELFDQ 2IILFLDOV LQ DQ\ HYHQW

449.2.42.7KH RQO\ OR]DPELFDQ 2IILFLDO LGHQWLILHG
SOD\HG DQ\ URO Hi *® DU B MEBAMRADWE KR VLIQHG
WKHP 7KH UHPDLQLQJ OR]DPELFDQ 2IILFLDOV
3ULYLQYHVWYIV NQRZOHGJH KDYH DQ\ UROH
*XDUDQWHHY QRU ZHUH WKH\ DXWKRULVHG WR
DOOHJHG EWHEHUR BBOMHQWY PDGH WR WKH OR]
RWKHWWEKDQJ LW FDQQRW KDYH EHHQ FRQQH)|
SXUSRVH

449.25. 7TKH FODLP LV EDUUN @& VA\RXGH-(® H RBELRMR M M

449.26. 7TKH FODLP LV DOVR EDUUHG EHFDXVH
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449.26.1., W LV EWURH G XQIFHOWH $U 0&& EHFDXVH LW
FRPPHQFHG PRUH WKDQ WKUHH \HDUV DIWHU Wtk
WKH IDFWV RU PDWWHUV RQ ZKLFK LWV FODLP L

449.2.6.2.21 $UWLFOHYV DQ® WKHB&EQRZOHGJIH RI IR
BUHVLGHQW *XHEX]D 0 B&JKIDVPB/HPNRQIUIG\R.
5RVIULR IDOOV WR EH DWWULEXWHG WR WKH 5H
6HFWLRBR(YH

4493. ,Q VR IDU DV WKH FODLP GRHV DULVH XQGHU (QJO
EHFDXVH

44931. $ FODLP IRU EULEHU\ LQGXFLQJ RAKWHKK NMD]DIQ L |
GXW\ LV JRYHUQHG E\ IRUHLJQ ODZ ZLOO IDLO LI W
WKH UHFHLSW RI WKH SD\PHQWYV L@QXFXHW WD %W QWEK\HV
LV QR EUHDFK RI GXW\TRKKHUH ZOW I OWNEWKBBEHKRR| G X
ULVEWHDFK RI GXW\ E\ WKH OGRHBRERRMERYIHFLDOV
DUHHSHDWHG

449.3.2. 7KH SD\PHQWYV ZHUH QRW VHFUHW IURP WKH 5HS
LQ 6H¥W(LRMERYH VXFK WKDW QR FODLP LQ EULEHL

449.33. IRWZLWKVWDQGLQJ WKDW LW LV QRW D UHTXLI
VKRZ WKDW DQ\ VSHFLILF ORVV ZDV FDXVHG E\ WK
FODLPV RQO\RIDGOPWIBI\GHIHQGDQW LW PXVW QH
LW KDV VXIIHUHG UH ERQBDWD ESIH @FR\E\O KR\W) RIUF D X V
SHSXEOLF KDV VXIIHBBGOQBDGEKVKUBBHMD WH G

449.34. 7TKH FODLP LV EDUUHG E\ WKH (GHIBRRMN VHW R X

450. 3V WRH VHFRQG3IDHOWWHIEHHFWLRQ SUBERDWHG ,W LV GH
WKDW DQ\ EULEH RU VHFWHRV DRR PRIL W\KLHR KD IGO0 WHSED XD V
YXUWKHU LW LV GHQLHG WKDW SD\PHQWYV PSGEOWMR WKI
Rl JLYLQJ ULVH WR DE\WBOKXVIHRXEDRWLBRIDLQVW 3UL
FLUFXPVWDQFHYV ZKHUH WKH 5HSXEOLF GRHV QRW DO
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5HSXEOLF KDV FRQILUPHG LW DGYDQFHV QR VXFK FRQ\
BULYLRIHHWSRQVH DQG 5HVSRQVH WR WKH 6HFRQG 3

451. 7TKH WKLUG VHQWHQFISFRHBOGHOIJWRSXW BRY¥BJUDSK

452. $V 3DUDJUDSHQLHHIGYV

452.1. 1R DGPLVWDR® DVSWEXWRBPRWOHGJH RI WKH SXUSF
HIWHQW RI DQ\ SD\PHQWYV PDGH |PERWYHY LYY YHH\SW D 3\CH.

452.2. $V WKHUH ZDV QR EULEHU\ WR ZKLFK 3ULYLQYHVW
VXFK EULEHU\ KDG DQ\ SDUWLFXODU SXUSRVH LV GH

453. 3aDUDJUDSK¥ DUH QRW SBHQOMNWIPFRODUYVMAM SULYLQYHVW |
SOHDG WR WKHP

454, $V WRH JHQHUDO DOOHJDWRBRDQYLDLOUREEK ILUVW VHQWHQ

4541, 1REULEHV DQG RU VHFUHYSIDERERLWKIER GULYLQYF
'"HIHQGDQWYV

4542. :KLOOWDID ZDV DZDUH Rl DQG DSSURYHG LQ JHQH
VWUDWHJI\ IRULQYHVWPHQWY LQ OR]DPELTXH KH GL
SD\PHQW YV OURFRX RW DOQUE O0P® KHOG D VSHFLILF UROH
3ULYLQYHVW OH6B (B BQ@WRW FRXOG QRW JLYHQ WKF
UDQJH RI KLV EXVLQHVV LOQWHUHVWY KDYH VXSHUYI

4543. ,Q FRQVHTXHQFH LW LV GHQLHG WKDW DQ\ EULEH"
SDLG @QUeWKDYY NQRZOHGJH RU DW KLV GLUHFWLRQ

4544. YRU WKH UHDVBRUDDIRWSK/DL& LV GHQLHG
455. $V WR 3DUDJUDSK [FDERB\DI—UDVULDI—BEKHDWHG

456. ,W LV GHQLHG WKDW WKH H[KLELWYV UHIHUWHCGHWR LQ
SD\PHQW RI| BULEIBYY DB SURYDO3RU WK KN W& W F
&
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456.1. $V WR 3DUDJUDSKDID&EKDY QR UHFROOHFRYR® RI K
(VDOWU DQ\ UHODWHG GLVFXVUYQRQW T\D W RIHUIEG UUHE L
WR LOOMKH DWLRQ ODEHOOHG DV LL 7KH WH[W RI \
RWKHUZLVH DGPLWWHG 3ULYLQYHVW ZLOO UHO\ RQ
DQG HIIHFW

456.2. 3DUDJUDSK & LV DGPLWWHG $Q\ LQIHUHQFH L

456.3. 1R DGPQVVODLWRH PDGH DV WR 3DUDJUDSK & VDY
DQ\ ILIJXUHV WKHUHLQ FRQWDLQHG D UHFRUG RI EUL

456.4. $V WR 3DUDJUDBWBEDIE QHYHU UHFHLYHG WKLV VS
GRHV QRW \WHHD G DVE® WV L R § W LOVRIFOD® W R

457. $V WR 3DUDJUDSK &

457.1. W LV DGPOWWHBHE WHKDIWYH FHUWDLQ HYLGHQFH LQ
("l< 7ULDO EXW LW LV GHQLHG WKDW LW ZDV WUXH

457.2. 3DUDJUDSKYV DWH GHQLHG

457.3. 3DUDJUDSK & OUSY IGHQHWWWAEW VGHG DQ\ LQFUHDVH
SURLQGLFXV )DFLOLOWS HDWHHPHQW ZLWK

457.4. $V WR 3DUDJUDSK & 0 UWe/ |IDV O D @/ WV HKBWWEKQ W
ROQH RFFDVLRQ DURUOGD WERNVWQALRPW QRZ UHFDOO Z
PHHWLQJ WRRN SODFH LQ 3DULVY RU LQ 6RXWKHUQ )L
OHG WR WKH SD\PHQ@W%RKX\DWD HU KPPV DXWKRULW\
SULYLQYHVWIV LQYHVWPHQWY LQ OR]DWHIHMWXUWHH ® Q G
WR ZHYVIB HORRWLFD O QU®IWHH G E\

4575. $V WR 3DUDJUDSK & WKH ILUVW VHQWHQFH L
LV DGPLWWHG DQG 3ULYLQYHVW ZLOO UHIHU WR WK
IXOO PHDQLQJ DQG HILHBWWIXW W WIKDRLY ZBNVNLNIGHAPHC(
LW ZDV D UHIOHFWLRQ RI WHH3BIDUNMGRJIGRWRWEHG D
D8DOUDJUDSK
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4576. $V WR 3DUDJUDSWUX& SRWHUMDL R QVDNQRR/OH®&JH
PDWWHUYV LV VHW RXW DERYH ,Q WKH SUHPLVHV LW
LPSODXVLELOLW\ DW DY OWX@DGY:EGNRKE Q. IOFHWHQFH
WKHUHIURP LV D FRUUHFW RQH

458. SDUDJUDSKGHQLBWsUDPUYUDBKVIDQG | DERYH DUHDMHSHDWH
WR WKH FRQWURO DQG RSHUD“EREJ?RH ID/ORIROHYWD NV G
WKH DWWOUEXIWIRQNRRZOHGIH WR B3ULYLQYHVW

459. $V UHJDBGBNVNYW®WHVW KHil HIQUWDOND WNQWHQFH RIG3DUDJUD
3DUDJUDBKRYH LV UHSHDWHG

460. 3V WR WKH VHFRQG VHQW HG®®BH &D G DIUDA K DISW L R Q WVKHD V
LV HQWLWOHG WR DQ\ WBHQIHIUDEIGHQLHGVREY WR WKH

460.1. $V WR 3DUDJUVW EN GHQUHG WKDW WKH 5HSXEOLF K
GDPDJHV ,1 DQ\ VXFK HQWLWOHPHQW\WRHM\VUR QN
SOHD GHE VDMRIQO)R Z

460.2. $V WR 3DUDJUWSKY DGPLWWHG WKDW LI (QJOLVEk
SHSXEGDDIW DQG 3ULYLQYHVW LV IRXQG OLDEOH L
HQWLWOHG WR UHVWLWXWLRQ RI EQ\BEYLBMHRAW VH
QRWZLWKVWDQGLQJ WKDW 3ULYLQRHWE LEGIDE @DVE U
UHFRJQLVHV QR VXFK HQWLWOHPHQW

460.3. ,W LV GHQLHG WKDW WKH 5HSXEOLMYVDBOQWLM® H (
LQ 3DUDJUDYXHRQO\ SURILWY PDGMW EHMWIQIE BQWWL QMH
PDGH XQGHU WKH 6XSSO\ &RQWUDFWYV DQG WKH 5HS
OLPLWHG DW 5HVSRQVHLYHVWRS W K+ )PEIRDWHHE UR U
DOWHUQDWLYHO\ DQ\ SURILWV PDGH E\ 3ULYLQYHVW
FRQQHFWLRQ WR DQ\ DOOHJHG ZURQJV DQG RU DUH
SURILWY PD\ QRW EH UHFRYHUHG DJDLQVW 3ULYLQY
LV OLDEOH WR DFFRXQW DV D GLVKRQHVW DVVLVWD

460.4. 3DUDJUDSKWMQG GBUHFIIRHQW WR.YBHFLI\ ZKLFK
GHIHQGDQW WKH UHOHYDQW UHPHG\ LV VRXJKW DJD
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F3.

461.

462.

463.

464.

465.

466.

467.

468.

KROGLQJ RI EULEHV RQ WUXVW QRU DQ RUGHU SHL
WKRVH EULEHV LV DQDMWKHE QULYVOHMHMPVHWIHQGDQW
QRW UHFHLYH DQG GR QRW KROG DQ\ VXFK IXQGYV

8QODZIXO PHDQV FRQVSLUDF\

1R FDXVH RI DFWERB[LOYWARRYSHWDOR]DPELFDQ ODZ 80Q
0&& LW LV SRVVLEOH IRU D SHQVWQRBW RBEM EQ PHIUN L WK |
WR D ZURQJIXO DFW $Q LQVWLJDWRU PXVW GR VRPH
FRPPLWWLQJ*WXW KINRR/ GIHWWYGH WR GR VR $Q DX[LOLDI
GHFLVLYH HOHPHQW LQ WKH D)YXXWKRKHY AR BPQVVERDL R/
XQGHMLFOH LW PXVW EH SRVVLEOH IRU WKH GHIHQ
ZURQJGRHU D GHIHQGDQW FDQQRW WKHUHIRUH EH OL
EUHDEFKHV Rl GXWLHV ZKLFK GR QRW DSSO\ WR WKH GH

1RQH RI WKH PDWWHUV SOHDMRX® GWLYHUDUV B SKKR/ V XF K

,Q WKH DOWHUQDWLYH LI ZKLFK LY GHQLHG WKH 5HS)
'HIHQGDQWY RU DQ\ RI WKHP WKH FODLP LV EDUUHG |

DERYH

$OWHUQDWLYHO\ LQ VR IDU DV (QJOLVK ODZ JRYHUQV

7KH WU HQWHQFH RI 3DUDJUDSK LV GHQLHG 7KHUH
XQODZIXO PHDQV DQG QR LQWHQW WR LQMXUH

)XUWKHU RU DOWHUQDWLYHO\ WKHUH LV QR OLDELOLMW
GHIHQGDQW GRHV QRW NQRZ WHKIM WRD RQR®XPKO PHI
PHDQV DV ZHUH XV HX Z¥HIUQY K@ O/DAZDKDPR W KIHADAHU H VR
WKXV LV QRW OLDEOH

7KH VHFRQG VHQWHQFH RI BOHWDE WMSKQR VUXFKXHRREAGSL

7KH WKLUG VHQWHQFH)RWBIBU DXHUSK ZD VKRR WRQWSL U
WKHH SXEDIOFIJNIJDWLRQV GR QRW JLYH ULVH WR WKH L
LQGLYRG®BODWLRQV WKHUHLQ
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468.1. $V WR WKH DOOHJDWLRQ ODEHPHMH®Y XVHMEKHUH ZH
468.2. $V WR WKH DOOHJDWWRLY GGHEHMHGHEBH D XV H

468.2.1. 6R IDU DV LW FRQFHUQV 3ULYLQYHVW WKHUH 2
DQG WKHUHIRUH QRWKLQJ WR KDYH NQRZOHGJH RI
ZHUH XVHG 3ULYLQYHVW GLG QRW EHOLHYH WKHP

468.2.2. 6R IDU DV LW FRRORHEUBUQGW YE&BQRVYV WKHUH ZHUE
PHDQV XVHG DQG WKHUHIRUH QRWKLQJ WR KDYH N

468.3. $V WR WKH DOOHJDWLRE|GD[RE(EH—NDEDSHEBD\NH:|LG 3DUDJU

469.6DYH IRU 3DUDJUDSKYV DQG DV WR ZKLFK QR D
BUYLQYHVW SOD\HG QR UROH LQ WKHP HDFK RI WKH D
3DUDJUDSK LV GHQLHG

470. 6SHFLILFDOO\ DV WRBQEDJIWDSKHQLHG WKDW HQWHUL
FRXQWHUSDUW\ LQ WKH FDVH RI WKH 6XSSO\ &RQWUD
0$0 )DFLOLW\ $JUHHP HQMQ DIQ® HWPEMRMMEHOH RI FRQVWL
DQ XQODZIXO PHDQV LQ (QJOLVK ODZ

471. $V WR 3DUDRIUDSK

471.1. MW GHQLHG WKDW 3ULYLQYHVW RWBHDSXEFOLKHAW SLC
ORVVHV IORZLQJ IURP WKH 0%$0 7TUDQVDFWLRQ

471.2. 7TKHBHSXEGDNHVDOFHBUBN FODULILHG LQ WKH RSHQL
3DUDJUDSK $ WKDW WKH 0$0 7UDQVDFRHR@VZDV S
, I VR WKDW LV GHQLHG

471.3. 7KH DOOHJDWLRQ WKDW WKH 0$0 7UDQVDFWLRQ
FRPELQDWLRQ DQG RU FRQVSLUDF\ DV WKH 3URLQGH
LV GHDKH ®OOHJIJDWLRQ RI D FRPELQDWLRQ LV GHILF
ZKRVKDW FRPELQDWLRQ ZDV EHWZHH@® BOQ\ZHHHRQRU K
WKHUH ZDV QR FRQVSLUDF\ LQ FRQQHFWLRQ ZLWK W
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4714, ,WQAWQLHG WKDW DQ\ XQODZIXO PHDQV ZHUH XVHG
7UDQVDFWLRQ REOWKDRW RM(KHEHESEXH HQWLWOHG WR
IURP, MWLV QRWHG WKDW WKH S5QIBWEWRFVKBIVIR®H ZW&
ILQDQFHG WKH 0$0 7UDQVDFWDRG LQ WKRH ¥ K DSOURHF®!.
(QJOLVK FRXUWYTV MXULVGLFWIRRQWR &®DKPEHUTV
1XPEHV &/ DQG &/ RQ WKH
EDVLV WKDW WKH 5HSXEOLF KDV VRYHUHLJQ LPPXQI
WKDW WKH &RXUW5EZSRPERRWOHQWKWXFFHHGY EH
GHWHUPLQH DV DJDLQVW 97% ZKHWKHU DQ\ XQODZIX
7UDQVDFWLRQ

4715. W LVG WEDW DQ\ RI WKH PDWWHUV UHOLHG RQ JL
WKHUH ZDV DQ\ FRPELQDWLRQ DQG RU FRQVSLUD
7UDQVDFWLRQ

471.6. 6DYH DV DIRUHVDLG QR DGPLVVLRQV DUH PDGH
472. 3DUDJUDSK % LV GHQLHG
473. 3BlUDJUDSK LV GO@VHBRYW DUDLKR YV WR

473.1. 3DUDJUDSK LV QRW XQGHUVWRRG 7KH 5HS)
3DUDJUDSKWKDW 3ULYLQYHVW ZDV LQYROYHG ZLWK
(0$780 H[FKDQJH

473.2. 3DUDJUDSK SV YAKQIHYEGY KDV KDG QRWKLQJ WR
WR

473.3. 1R DGPLVVLRQV DUH PDGH DV WR 3DUDJUDSK

474. 7KH ILUVW DQG WKLUG VHQWHQFHV RI 3DUDJUDSK C
QRWHG
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FA4. 7TKH OR]DPELFDQ 2IILFLDOVY DO OHUWIGREUHNWINW BDE¥WHR | G X

475.3DUDJUDSK LV GHQLHG )RU WKH UHDVRQV DIRUHYV
OR]DPELFDQ 2IILFLDOV ZHUH QRW EULEHV DQG GLG
DSSOLFDEOH OR]DPELFDQ ODZ UXOH

476. 3V WR WKH ILUVW VHQWHQFH RI 3DQWDUQSKQR DOD|OR]
ZLWK WKH ODZ Rl GLVKRQHVW DVVLVWDQFH VDYH IRU
OLDELOLW\ XQGHU $UWLFO[H |D ED0RDRHUHBS H D WG K

477. $V WR WKHV3DUDVR DSK
477.1. 3DUDJUDSK LV GHQLHG 7KHUH ZDV QR VXFK EI

4772. 1R DGPLVVLRQV DUH PDGH DV WR 3DUDJUDSK
EHLQJ RXWVLGH 3ULYLQYHVWIYTV NQRZOHGJH

477.3. $V WR 3DUDJUDSK L WHIOHY G B MWWINUH. G VDR THW WV Kt
HQWHUHG LQWR WKH 6XSSO\ &RQWUDGWWKREXHNW W& H Q
DVVLVWDQFH

478. 3aDUDJUDSK LV WKHUHIRUH GHQLHG

F5. .QRZLQJ UBEBLSWRSULHWDU\ FODLPYV

479. 0R]DPELFDQ ODZ KDV QR GRFWULQH DQDORJRXV WR NQ

480. $V WR SURSULHWDU\ FODLPV LW LV LQ SULQFLSOH XQG
RQHISHUWR LQ D FLYLO FODLP +RZHYHU WKDW GRFWU
RI SURRRWWR D SURSULHWDU\ FODLP EDVHG RQ WKH C
EULEHV 9BIFRYVDHUHDEOH LQ XQMXVW HQULFKPHQW IURP
SD\HH

481. $FFRUGLQJO\ LW LV QRW SRVVLEOH IRU WKH 5HSXEOLF

482. ,Q WKH DOWHUQDWLYH LI ZKLFK LV GHQLHG WKH 5HS>
'HIHQGDQWY RU DQ\ RI WKHP WKH FODLP J1YWDEKYUHG I
DERYH
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483.

484.

485.

486.

487.

F6.

488.

489.

3DUDJUDSK I WL GIHMYLHHVEM FEHLIGY 1@ BPW\ VXPV IURP WKH
RWKHUZLVH WKDQ XQGHU WKH 6XSSO\ &aRQWUDFWV ,Q
ZRXOG KDYH UHQGHUHG LW XQFRQVFLRQDEOH WR UHW

3DUDJUDSK LV GHQLHG $Q\ VXPV UHFHIKHNGRIHUH Q!
G XW\
$V WR 3DUDJUDSK LW LY DGPLWWHG WKDW LI WKH

BULYLQYHVW LQ EULEHUX@& G HLL Y& ROMWAWOB@W MWDHG: WV
DQ DFFRXQWWILS UWFRHQWNG WKDW WH® VB IHBHRAEDG \FHL V L Q
W I6HI SXEB®OPIWY DUH JRYHUQHG BV O/RRDPHBILFOWY FOD Z

' DERYHQG LL WKKDWYHSRBWOLGEHQWLILHG DQ\ VXPV ZKL!
FODLP DQ DRRWRNQWRDQ LQ FRQQHFWLRQ ZLWK WKH 6X

3DUDJUDSK LV GHQLHG 3ULYLQYHVW GLG QRW UHF
RWKHUZLVH WKDQ XQGHU WKH 6XSSO\ &RQWUDFWYV ,Q
WR WKHP

SULYLQYHVW GRHV QRW SOHDKEL MKR DBWDH QR SHHOWWLFXC
FODLP DJDLQVW LW

&DXVDWLRQ DQG ORVYV

3DUDJUDSK LV GHQLHG 7KH 5HSXEOLF LV QRW HQW
WKHUHIRUH QRW HQWLWOHG WR UHFRYHU DQ\ LQWHUH

$V WR 3DUDJUDSK LW LV DGPLWWHG WKDW WKH 7KL
LQWHRQD® VFUXWLQ\ LQ RU DURXQG $SULO 7KLV Z
IDOVHO\ DODWMKHGS WKWW XQGHU SWKIH DMEZU R Q WIBNY R EQ F
WR WKH 5HSXEOLF DQG RU LWV GRQRUV DQG WKH ,0)
ZHURBXUHG E\ EULEHU\ 1R DGPLVVLRQV DUH PDGH DV \
ILQDQFLDO FULVLV LQ WKH 5HSXEOLF
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490. 1R DGWLRQV DUH PDGH DV WR 3DUDJUDSK
491. $V WR 3DUDJUDSK

491.1. 6HFWL®W@RYH LV UHSHDWHG DV UHJDUGYV WKH WH)
XQGHU OR]DPELFDQ ODZz

491.2. W LV GHQLHG WKDW W KMQ5 HEXEROLHFURB D H/ OIRWWYH
XQGHU 0R]RRE (DM K

491.3. ,Q VR IDU DV LW KDV WKH IRUSE X ESKUFI IPVXV W W LARIX B
KDYH PDGH RMHWWBOIGFHY SURYLGHG XQGHU HDFK
&RQWUDFWYV KDG LW XQ@E ®W KNHPH SYUURCEHNJ KRRV VW K R V
BHQGLQJ GLVFORVXUH 3ULYLQYHVW ZLOO UHO\ RQ \
LOQWWMUKVEX\LQJ (0$780 DQG 0%$0YVY DVVHWYV DV HYLG!
KDG VXEVWDQWLDO PDUNHW YDOXH

491.4. $OWHUQDWLYHO\ WKH 5HSXEOLF PXVW JLYH FUHC
ORVVHV DV WR ZKLFK 3ULYLQYHVWQG RO WHIOQ XRJH W
PDNH UHDVRQDEOH SURKAVWWWYRP WKH XVH RI

492. $V WR 3DWDJUWRK

4921. ,W LV DGPLWWHG WKDW LQ SULQFLSOH WKH VXP)\
ZRXOG EH UHFRYHUDEOH IURP 3ULYLQYHVW

492.2. $V WR 3DUDJUDSK LW LV GUHHFLRYGH WIKEDOM V KIE
5HSXEOLF HOHFWHG NQRZLQJ VXEVWDQWLDOO\ WKFH
LQWR WKH IREPRYRQEWDGH DQ LQGHSHQGHQW F
FDQQRW UHFRYHU DQ\ DGGLWLRQDO GHEW LW IDFH
OLDEX@EWY WKH (0$780 *XDUDQWHH IURP 3ULYLQYH"

492.3. $V WR 3DUDJUDSK LW LV GHQLHG WKDW VX
SDUDJUDEXERYH LV UHSHDWHG

492.4. $V WR 3DUDJIJURBIGPLVVLRQVY DUH PODHFHR@QRPWR DQ\
ORVVHV VXIIHUHG E\ WKH 5HSXEOLF ,W LV GHQLHG V
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