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$ERXW�WKH�$XWKRU�

0DMRU���%DFKHORU�RI�6FLHQFH�LQ�0DQDJHPHQW��&RQFHQWUDWLRQV�LQ�)LQDQFH�DQG�%XVLQHVV�$QDO\WLFV�Ƈ� �0LQRU���

3KLORVRSK\�Ƈ��*UDGXDWLRQ�<HDU��������Ƈ��$FWLYLWLHV�� �&OXE�6RFFHU��%RVWRQ�&ROOHJH�1HLJKERUKRRG�&HQWHU�(QJOLVK�

6SHDNHUV�RI�2WKHU�/DQJXDJHV�7XWRU��7HDFKLQJ�$VVLVWDQW�IRU�%XVLQHVV�6WDWLVWLFV�DQG�3URJUDPPLQJ�IRU�

0DQDJHPHQW�DQG�$QDO\WLFV��*DEHOOL�3UHVLGHQWLDO�6FKRODUV�3URJUDP�Ƈ� �&DUHHU�*RDOV ���6HUYLQJ�DV�DQ�(QJOLVK�

7HDFKLQJ�$VVLVWDQW�WKURXJK�WKH�)XOEULJKW�6WXGHQW�3URJUDP�EHIRUH�SXUVXLQJ�D�FDUHHU�LQ�ILQDQFH�

�

6XPPDU\�RI�6XEPLVVLRQ�

5LKHUG¶V�SURMHFW�H[DPLQHV�WKH�FRQVWLWXWLRQDOLW\�RI�WKH�VLQJOH�GLUHFWRU�VWUXFWXUH�RI�WKH�&RQVXPHU�)LQDQFLDO�

3URWHFWLRQ�%XUHDX��&)3%���%\�LQYRNLQJ�NH\�SUHFHGHQW�FDVHV�IURP�D�VSDQ�RI�����\HDUV�RI�MXULVSUXGHQFH��VXFK�DV�

+XPSKUH\¶V�([HFXWRU�Y��8QLWHG�6WDWHV ���5LKHUG�H[SORUHV�WKH�KLVWRU\�RI�FDXVH�UHPRYDO�SURYLVLRQV�DQG�WKH�

3UHVLGHQW¶V�$UWLFOH�,,�6HFWLRQ�,,,�SRZHUV��5LKHUG�FRQFOXGHV�KLV�DQDO\VLV�ZLWK�D�SUDJPDWLF�DQG�YLDEOH�

UHFRPPHQGDWLRQ�WR�UHVWUXFWXUH�WKH�%XUHDX�WR�EH�D�ELSDUWLVDQ�FRPPLVVLRQ��DQG�KLJKOLJKWV�WKH�RQJRLQJ�QHHG�IRU�

HIIHFWLYH�DQG�SUHGLFWDEOH�HFRQRPLF�UHJXODWLRQ��HVSHFLDOO\�SRVW�*UHDW�5HFHVVLRQ�� �



���
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,QWURGXFWLRQ�

7KH������ILQDQFLDO�FULVLV�OHIW�����PLOOLRQ�$PHULFDQV�XQHPSOR\HG��GLVLOOXVLRQHG��DQG�XQFHUWDLQ�DERXW�WKH�

IXWXUH� ��:KHQ�WKH�GXVW�VHWWOHG��WKH�6	3�����,QGH[�KDG�ORVW������WULOOLRQ�LQ�LQYHVWRU�ZHDOWK��WKH�IRXUWK�ODUJHVW���

LQYHVWPHQW�EDQN�LQ�WKH�8�6��KDG�ILOHG�IRU�EDQNUXSWF\��DQG�SROLF\PDNHUV�ZHUH�IDFHG�ZLWK�D�VLQJOH�TXHVWLRQ�IURP�

WKH�$PHULFDQ�SXEOLF��+RZ�GR�ZH�SUHYHQW�WKLV�IURP�HYHU�KDSSHQLQJ�DJDLQ" ����

)ROORZLQJ�WKH������FUDVK��WKH�2EDPD�DGPLQLVWUDWLRQ�FRPPHQFHG�XSRQ�DQ�XQSUHFHGHQWHG� �³RYHUKDXO�RI�

WKH�ILQDQFLDO�UHJXODWRU\�V\VWHP�´ �3URPLQHQW�DPRQJ�WKH�UHIRUP�ZDV�WKH�ELUWK�RI�WKH�&RQVXPHU�)LQDQFLDO���

3URWHFWLRQ�%XUHDX��&)3%���DQ�DJHQF\�WDVNHG�ZLWK�HQVXULQJ�FRQVXPHU�VDIHW\�LQ�WKH�ILQDQFLDO�VHFWRU� �8QOLNH�DQ\���

H[LVWLQJ�JRYHUQPHQW�DJHQF\��WKH�&)3%�ZRXOG�EHFRPH�WKH�ILUVW�LQGHSHQGHQW�H[HFXWLYH�DJHQF\�KHDGHG�E\�D�

VLQJOH�GLUHFWRU�VKLHOGHG�E\�³IRU�FDXVH´�UHPRYDO�SURYLVLRQV� ���

6LQFH�WKH�&)3%¶V�LQFHSWLRQ��EXVLQHVVHV�DQG�FRQVWLWXWLRQDO�WKHRULVWV�KDYH�DWWDFNHG�WKH�DJHQF\¶V�VWUXFWXUH�

RQ�FRQVWLWXWLRQDO�JURXQGV��&HQWUDO�WR�WKH�GHEDWH�LV�ZKHWKHU�RU�QRW�VXFK�DQ�DJHQF\�YLRODWHV�WKH�SUHVLGHQW¶V�GXW\�WR�

³WDNH�FDUH´�WKDW�WKH�ODZV�DUH�IDLWKIXOO\�H[HFXWHG� �7KH�FDVH�RI�WKH�&)3%��KRZHYHU��H[WHQGV�EH\RQG���

FRQVWLWXWLRQDO�FRQFHUQV��:LWK�WKH�%XUHDX¶V�SRWHQWLDO�WR����GHWHUPLQH�WKH�IXWXUH�RI�WKH�ILQDQFLDO�VHFWRU�DQG����

���7KH�GHILQLQJ�IHDWXUH�RI�WKH�)LQDQFLDO�&ULVLV�UHOHYDQW�WR�WKLV�SDSHU�LV�WKH�UROH�LQYHVWPHQW�EDQNV�SOD\HG�LQ�LVVXLQJ�ULVN\��XQFKHFNHG�
ILQDQFLDO�GHULYDWLYHV�WR�WKH�SXEOLF��H�J��&'2V��V\QWKHWLF�&'2V��HWF����7KH�IRFXV�RQ�FRUUXSW�EDQNLQJ�SUDFWLFHV�OHDGLQJ�XS�WR�WKH������
FUDVK�LV�QRW�PHDQW�WR�PLWLJDWH�WKH�LPSDFW�RI�D�PXOWLWXGH�RI�RWKHU�IDFWRUV�DQG�DJHQWV�WKDW�FRQWULEXWHG�WR�WKH�FULVLV��D��KLVWRULFDOO\�ORZ�
LQWHUHVW�UDWHV��E��SUHGDWRU\�PRUWJDJH�OHQGLQJ�SUDFWLFHV��WDUJHWLQJ�RI�VXESULPH�ERUURZHUV���F��SUHYDLOLQJ�FUHGLWRU�FHUWDLQW\�LQ�WKH�DELOLW\�
WR�VHOO�VXESULPH�ORDQV�WR�EDQNV��G��WKH�SXEOLF�OLYLQJ�EH\RQG�WKHLU�PHDQV��HWF���
���)RU�DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�HFRQRPLF�LPSDFW�RI�WKH�ILQDQFLDO�FULVLV�VHH�*RRGPDQ��0DQFH��+XUG��DQG�5RKZHGGHU�
VRXUFHV��
���³5HPDUNV�RQ�)LQDQFLDO�5HJXODWRU\�5HIRUP�´��$GPLQLVWUDWLRQ�RI�%DUDFN�2EDPD��-XQH�������������
����7KH�&)3%¶V�FUHDWLRQ�ZDV�EDVHG�RII�DQ�LGHD�SURSRVHG�E\�IRUPHU�+DUYDUG�/DZ�SURIHVVRU�DQG�FXUUHQW�VHQDWRU�(OL]DEHWK�:DUUHQ��
:DUUHQ�DUJXHG�IRU�D�³)LQDQFLDO�3URGXFW�6DIHW\�&RPPLVVLRQ´�DQDORJRXV�WR�WKH�&RQVXPHU�3URGXFW�6DIHW\�&RPPLVVLRQ��6HH�:DUUHQ�DQG�
WKH�'RGG�)UDQN�:DOO�6WUHHW�5HIRUP�DQG�&RQVXPHU�3URWHFWLRQ�$FW�EHORZ��
����6HH����8�6�&���������F������(VWDEOLVKPHQW�RI�WKH�%XUHDX�RI�&RQVXPHU�)LQDQFLDO�3URWHFWLRQ���³7KH�3UHVLGHQW�PD\�UHPRYH�WKH�
'LUHFWRU�IRU�LQHIILFLHQF\��QHJOHFW�RI�GXW\��RU�PDOIHDVDQFH�LQ�RIILFH´���
���6HH�8�6��&RQVW���$UW�����VHFWLRQ����FO�����³WDNH�FDUH�WKDW�WKH�/DZV ���EH�IDLWKIXOO\�H[HFXWHG´���



���

UHFRQFHSWXDOL]H�WKH�XVH�RI�JRYHUQPHQW�DJHQFLHV��WKH�YDOLGLW\�RI�WKH�&)3%�VKRXOG�ILJXUH�SURPLQHQWO\�LQ�WKH�

PLQGV�RI�:DOO�6WUHHW�H[HFXWLYHV��ILQDQFLDO�UHJXODWRUV��OHJDO�VFKRODUV��DQG�WKH�SXEOLF�DOLNH� ���

7KLV�SDSHU�ZLOO�H[DPLQH�WKH�DUJXPHQWV�FXUUHQWO\�IDFLQJ�WKH�6XSUHPH�&RXUW�LQ�IDYRU�RI�DQG�DJDLQVW�WKH�

&)3%¶V�DXWKRULW\�VWUXFWXUH�E\�GHILQLQJ�DQG�DSSO\LQJ�RYHU�����\HDUV�RI�6XSUHPH�&RXUW�MXULVSUXGHQFH� �7KH���

DQDO\VLV�ZLOO�FXOPLQDWH�LQ�D�UHFRPPHQGDWLRQ�WR�UHVWUXFWXUH�WKH�&)3%�LQWR�D�PXOWL�PHPEHU��ELSDUWLVDQ�

FRPPLVVLRQ�LQ�RUGHU�WR�SURPRWH�VWDEOH�UHJXODWLRQ�DQG�LQGXVWU\�DFFRXQWDELOLW\���

�

+LVWRU\�

(DUO\���WK�&HQWXU\�&DVHV���'HILQLQJ�([HFXWLYH�DQG�,QGHSHQGHQW�$JHQFLHV�

7KH�SUHVLGHQW¶V�DXWKRULW\�RYHU�DJHQF\�GLUHFWRUV�ZDV�ILUVW�GHILQHG�LQ�WKH�6&2786�FDVH� �0\HUV�Y��8QLWHG�

6WDWHV� ���������)ROORZLQJ�3UHVLGHQW�:RRGURZ�:LOVRQ¶V�UHPRYDO�RI� �3RVWPDVWHU�)UDQN�6��0\HUV�SULRU�WR�WKH�

FRPSOHWLRQ�RI�KLV�WHUP��WKH�6XSUHPH�&RXUW�UXOHG�WKDW�$UWLFOH�,,�RI�WKH�8�6��&RQVWLWXWLRQ�SHUPLWWHG�WKH�SUHVLGHQW�

WR� �IUHHO\ ��UHPRYH�RIILFHUV�ZKR�DUH�³XQLWV�RI�WKH�H[HFXWLYH�GHSDUWPHQW�´ �(VVHQWLDO�WR�WKH�&RXUW¶V�UXOLQJ�ZDV�D���

VWULFW�UHDGLQJ�RI�$UWLFOH�,,�6HFWLRQ�,,,�RI�WKH�8�6��&RQVWLWXWLRQ��$Q\�REVWUXFWLRQ�WR�WKH�SUHVLGHQW¶V�DELOLW\�WR�³WDNH�

FDUH�WKDW�WKH�/DZV�EH�IDLWKIXOO\�H[HFXWHG´�LV�XQFRQVWLWXWLRQDO� �7RGD\��WKH� �0\HUV� �GHFLVLRQ�SHUVLVWV�LQ�WKH�IRUP���

RI�WKH�PRGHUQ� �H[HFXWLYH�DJHQF\ �²D�JRYHUQPHQW�DJHQF\�H[HUFLVLQJ�SXUHO\�H[HFXWLYH�IXQFWLRQV�WKURXJK�D�VLQJOH�

GLUHFWRU�ZKR�LV�IUHHO\�UHPRYDEOH��

%XLOGLQJ�RII�WKH�GHFLVLRQ�VHW�IRUWK�LQ� �0\HUV ���WKH�6XSUHPH�&RXUW�LQWURGXFHG�WKH�QRWLRQ�RI�DQ�LQGHSHQGHQW�

DJHQF\�LQ ��+XPSKUH\¶V�([HFXWRU�Y��8QLWHG�6WDWHV� ��������� ���)ROORZLQJ�3UHVLGHQW�5RRVHYHOW¶V�SROLWLFDOO\�ELDVHG�

����3DWULFLD�$��0F&R\��³,QVLGH�-RE��7KH�$VVDXOW�RQ�WKH�6WUXFWXUH�RI�WKH�&RQVXPHU�)LQDQFLDO�3URWHFWLRQ�%XUHDX�´��0LQQHVRWD�/DZ�
5HYLHZ�������QR����������������������
6LQFH�WKH�&)3%¶V�LQFHSWLRQ�PRUH�WKDQ�����SXEOLF�HQIRUFHPHQW�DFWLRQV�KDYH�EHHQ�WDNHQ��VHFXULQJ�³DOPRVW����ELOOLRQ�GROODUV�LQ�UHOLHI�IRU�
FRQVXPHUV�´�*LYHQ�WKH�EUHDGWK�RI�WKH�DJHQF\¶V�MXULVGLFWLRQ��WKH�FDVH�RI�WKH�&)3%�ILJXUHV�SURPLQHQWO\�LQ�WKH�IXWXUH�RI�WKH�ILQDQFLDO�
LQGXVWU\��/LNHZLVH��WKH�&)3%�LV�JUDQWHG�ODUJH�MXULVGLFWLRQ�DFURVV�WKH�ILQDQFLDO�VHFWRU�E\�FRPELQLQJ�WKH�SUHYLRXV�IXQFWLRQV�RI�WKH��%RDUG�
RI�*RYHUQRUV�RI�WKH�)HGHUDO�5HVHUYH��WKH�&RPSWUROOHU�RI�WKH�&XUUHQF\��WKH�2IILFH�RI�7KULIW�6XSHUYLVLRQ��WKH�)HGHUDO�'HSRVLW�,QVXUDQFH�
&RUSRUDWLRQ��WKH�1DWLRQDO�&UHGLW�8QLRQ�$GPLQLVWUDWLRQ��DQG�VHOHFW�IXQFWLRQV�RI�WKH�'HSDUWPHQW�RI�+RXVLQJ�DQG�8UEDQ�'HYHORSPHQW�
DQG�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ��
ÆÆ� �7KH�6XSUHPH�&RXUW�DJUHHG�WR�KHDU��6HLOD�/DZ�Y��&RQVXPHU�)LQDQFLDO�3URWHFWLRQ�%XUHDX��RQ�2FWREHU����WK ���������
ÆÇ� �0\HUV�Y��8QLWHG�6WDWHV�������8�6��/(;,6�������������
���,ELG��
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UHPRYDO�RI�:LOOLDP�+XPSKUH\�DV�D�FRPPLVVLRQHU�RI�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ��)7&���+XPSKUH\�

FKDOOHQJHG�KLV�GLVPLVVDO�DFFRUGLQJ�WR�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�$FW��$V�VWDWHG�LQ�WKH�DFW��D�FRPPLVVLRQHU�

FDQ�RQO\�EH�UHPRYHG�IRU�³LQHIILFLHQF\��QHJOHFW�RI�GXW\��RU�PDOIHDVDQFH�LQ�RIILFH�´ �7KH�6XSUHPH�&RXUW�UXOHG�LQ���

IDYRU�RI�+XPSKUH\�VWDWLQJ�WKDW�&RQJUHVV¶V�LQFOXVLRQ�RI�FDXVH�UHPRYDO�SURYLVLRQV�ZDV�FRQVWLWXWLRQDO�YLD�D�

WZR�VWHS�SURFHVV��)LUVW��WKH�6XSUHPH�&RXUW�HPSOR\HG�D�IRXU�SDUW�WHVW�WR�GHWHUPLQH�ZKHWKHU�WKH�)7&�PD\�EH�

FRQVLGHUHG�DQ�LQGHSHQGHQW�DJHQF\��DVNLQJ�GRHV�LW����KDYH�D�SDUWLVDQ�OHDQLQJ�����GHDO�ZLWK�D�XQLTXHO\�H[SHUW�

VXEMHFW�PDWWHU�����H[HUFLVH�TXDVL�OHJLVODWLYH�GXWLHV��DQG����H[HUFLVH�TXDVL�MXGLFLDO�GXWLHV"�6HFRQG��WKH�FRXUW�

GHWHUPLQHG�WKDW��VLQFH�WKH�)7&�LV�VXIILFLHQWO\�LQGHSHQGHQW�DQG�GLVWLQFW�IURP�WKH�H[HFXWLYH�EUDQFK��LW�IROORZV�WKDW�

FDXVH�UHPRYDO�SURYLVLRQV�GR�QRW� �VLJQLILFDQWO\ ��LQKLELW�WKH�SUHVLGHQW¶V�$UWLFOH�,,�GXWLHV��$V�D�UHVXOW��WKH� �+XPSKUH\�

FDVH�JDYH�ULVH�WR�WKH�QRWLRQ�RI�DQ� �LQGHSHQGHQW�DJHQF\�²D�JRYHUQPHQW�DJHQF\�WKDW�HQMR\V�VRPH�GHJUHH�RI�

DXWRQRP\�ZLWK�D�FRPPLVVLRQ�RI�H[SHUWV�WKDW�KDV�FDXVH�UHPRYDO�SURWHFWLRQV���

7KH���VW�&HQWXU\�&DVH���7KH�%RXQGDU\�RQ�&DXVH�5HPRYDO�3URYLVLRQV�

$IWHU�UHDIILUPLQJ�WKH� �+XPSKUH\��GHFLVLRQ�WKURXJKRXW�WKH���WK�FHQWXU\��WKH�&RXUW�HVWDEOLVKHG�D�OLPLW�RQ�

FDXVH�UHPRYDO�SURWHFWLRQV�LQ� �)UHH�(QWHUSULVH�)XQG�Y��3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��3&$2%��

������� �([LVWLQJ�EHQHDWK�WKH�6(&�DV�DQ�LQGHSHQGHQW�DJHQF\��WKH�3&$2%¶V�ILYH�PHPEHU�FRPPLVVLRQ�HQMR\HG���

FDXVH�UHPRYDO�SURWHFWLRQV�DQG�ZDV�RQO\�UHPRYDEOH�E\�6(&�FRPPLVVLRQHUV�ZKR�OLNHZLVH�HQMR\HG�FDXVH�UHPRYDO�

SURYLVLRQV��7KH�6XSUHPH�&RXUW�KHOG�WKDW�GXDO�FDXVH�UHPRYDO�SURWHFWLRQV�VKLHOGLQJ�WKH�3&$2%¶V�FRPPLVVLRQ�

VXEVWDQWLDOO\�OLPLWHG�WKH�SUHVLGHQW¶V�DELOLW\�WR�IXOILOO�KLV�$UWLFOH�,,�GXWLHV���

���6HH�8�6��&RGH��ಞ����)HGHUDO�7UDGH�&RPPLVVLRQ�HVWDEOLVKHG���
���7ZHQW\�HLJKW�\HDUV�DIWHU�WKH��+XPSKUH\��GHFLVLRQ�WKH�&RXUW�UHDIILUPHG��+XPSKUH\��DV�WKH�JXLGLQJ�SUHFHGHQW�IRU�TXHVWLRQV�RI�
SUHVLGHQWLDO�UHPRYDO�LQ��:LHQHU�Y��8QLWHG�6WDWHV ������������)ROORZLQJ�3UHVLGHQW�(LVHQKRZHU¶V�UHPRYDO�RI�0U��:HLQHU�IURP�WKH�:DU�
&ODLPV�&RPPLVVLRQ��WKH�&RXUW�KHOG�WKDW�GHVSLWH�WKH�DEVHQFH�RI�FDXVH�UHPRYDO�SURWHFWLRQV�LQ�WKH�FRPPLVVLRQV�HQDEOLQJ�DFW��WKH�
SUHVLGHQW�GRHV�QRW�KDYH�WKH�ULJKW�WR�UHPRYH�KHDGV�RI�LQGHSHQGHQW�DJHQFLHV�ODFNLQJ�VXFK�SURYLVLRQV��)LIW\�RQH�\HDUV�IROORZLQJ�WKH�
+XPSKUH\��GHFLVLRQ�WKH�&RXUW�DJDLQ�UHDIILUPHG��+XPSKUH\��DV�WKH�JXLGLQJ�FDVH�UHJDUGLQJ�DJHQF\�GLUHFWRU�UHPRYDO�LQ��%RZVKHU�Y��6\QDU�
����������7KH�&RXUW�GHFOLQHG�WR�KROG�WKDW�WKH�SUHVLGHQW�PXVW�KDYH�XQUHVWUDLQHG�SRZHU�RI�UHPRYDO�RI�LQGHSHQGHQW�DJHQF\�KHDGV�LQ�RUGHU�
WR�IXOILOO�KLV�RU�KHU�$UWLFOH�,,�GXWLHV����)LIW\�IRXU�\HDUV�IROORZLQJ��+XPSKUH\���WKH�&RXUW�DIILUPHG�WKH��+XPSKUH\��GHFLVLRQ�LQ��0RUULVRQ�Y��
2OVRQ����������7KH�&RXUW�UXOHG�WKDW�DQ�LQGHSHQGHQW�FRXQVHO�VXEMHFW�WR�D�KLJKHU�H[HFXWLYH�DXWKRULW\�HQMR\V�FDXVH�UHPRYDO�SURWHFWLRQV�
IURP�WKH�SUHVLGHQW�GXH�WR�KLV�RU�KHU�SRVLWLRQ�DV�DQ�LQIHULRU�RIILFHU��6LQFH�&RQJUHVV�GLG�QRW�UHQHZ�WKH�,QGHSHQGHQW�&RXQVHO�$FW�LQ�������
UHIHUHQFH�WR��0RUULVRQ��LQ�IDYRU�RI�WKH�&)3%�LV�WHQXRXV��WKRXJK�FRQQHFWLRQV�PD\�EH�GUDZQ�WR�WKH�PRGHUQ�GD\�2IILFH�RI�6SHFLDO�
&RXQVHO���
�
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$QDO\VLV�

$UJXPHQWV�$JDLQVW�WKH� �&RQVWLWXWLRQDOLW\�RI�WKH�&)3%¶V�6WUXFWXUH�

2SSRQHQWV�RI�WKH�&)3%¶V�VLQJOH�GLUHFWRU�VWUXFWXUH�ZLOO�DUJXH�WKH�IROORZLQJ��

Ɣ /HJDO���)UHH�(QWHUSULVH�¶V�FRQFHUQ�RYHU�QRYHO�UHJXODWRU\�VWUXFWXUHV�LV�YDOLG�DQG�DSSOLFDEOH��

Ɣ /HJDO���7KH�VLQJOH�GLUHFWRU�PRGHO�LV�VXIILFLHQW�WR�YRLG�D�GLUHFW�DSSOLFDWLRQ�RI� �+XPSKUH\��

Ɣ /HJDO���7KH�&)3%�WKUHDWHQV�LQGLYLGXDO�OLEHUW\�GXH�WR�LWV�LQVXIILFLHQW�DFFRXQWDELOLW\��

Ɣ 3UDFWLFDO� ��7KH�8QLWDU\�([HFXWLYH�0RGHO�OHDGV�WR�HIILFLHQW�H[HFXWLRQ�RI�H[HFXWLYH�SRZHU��

2SSRQHQWV�RI�WKH�&)3%¶V�DXWKRULW\�VWUXFWXUH�ZLOO�DUJXH�WKDW�LQ�WKH�DEVHQFH�RI�VXIILFLHQW�FRQVWLWXWLRQDO�

FODULW\�FRQFHUQLQJ�QRYHO�UHJXODWRU\�VWUXFWXUHV��WKH�FRXUWV�PXVW�WXUQ�WR�HVWDEOLVKHG�SULQFLSOHV�DQG�SUDFWLFHV��

2SSRQHQWV�ZLOO�EHJLQ�E\�DIILUPLQJ�WKH�QRYHOW\�RI�WKH�&)3%��³QR�LQGHSHQGHQW�DJHQF\�H[HUFLVLQJ�VXEVWDQWLDO�

DXWKRULW\�KDV�HYHU�EHHQ�KHDGHG�E\� �D�VLQJOH�SHUVRQ� �´ ��2SSRQHQWV�ZLOO�FRQWLQXH�E\�FLWLQJ�WKDW²LQ�FDVHV���

FRQFHUQLQJ�WKH�VHSDUDWLRQ�RI�SRZHUV²LW�LV�SUHFHGHQW�WR�DGKHUH�WR�ORQJ�VWDQGLQJ�SUDFWLFHV� �,Q�SDUWLFXODU����

RSSRQHQWV�ZLOO�FLWH�WKH�ODQJXDJH�RI� �)UHH�(QWHUSULVH���³3HUKDSV�WKH�PRVW�WHOOLQJ�LQGLFDWLRQ�RI�WKH�VHYHUH�

FRQVWLWXWLRQDO�SUREOHP�ZLWK�WKH�3&$2%�LV�WKH�ODFN�RI�KLVWRULFDO�SUHFHGHQW�IRU�WKLV�HQWLW\�´�$IWHU�DIILUPLQJ�WKH�

&RXUW¶V�SUHFHGHQW�RI�DSSURDFKLQJ�QRYHOW\�ZLWK�FDXWLRQ��RSSRQHQWV�ZLOO�FODLP�WKDW�PXOWL�PHPEHU�FRPPLVVLRQV�

H[LVW�KLVWRULFDOO\�IRU�D�UHDVRQ��QDPHO\�WKDW�WKH\�SUHYHQW�DQ�XQFRQVWLWXWLRQDO�DFFXPXODWLRQ�RI�SRZHU�LQ�D�VLQJOH�

LQGLYLGXDO�ZKR�LV�QRW�KHOG�GLUHFWO\�DFFRXQWDEOH�WR�WKH�SHRSOH� ����

ÇÁ� �3++�&RUS��Y��&)3%�����'�&��&LU���2FW�������������
7KHUH�DUH�WKUHH�LQGHSHQGHQW�DJHQFLHV�WKDW�DUH�KHDGHG�E\�D�VLQJOH�GLUHFWRU��WKH�)HGHUDO�+RXVLQJ�$JHQF\��WKH�6RFLDO�6HFXULW\�
$GPLQLVWUDWLRQ��DQG�WKH�2IILFH�RI�6SHFLDO�&RXQVHO��2SSRQHQWV�RI�WKH�&)3%�ZLOO�DUJXH�WKDW����WKH�)+$�GRHV�QRW�H[HUFLVH�H[HFXWLYH�
DXWKRULW\�����WKH�66$�³ODFNV�XQLODWHUDO�DXWKRULW\�WR�EULQJ�ODZ�HQIRUFHPHQW�DFWLRQV�DJDLQVW�SULYDWH�FLWL]HQV�´�DQG����WKH�26&�³GRHV�QRW�
KDYH�DXWKRULW\�WR�HQIRUFH�ODZV�DJDLQVW�SULYDWH�FLWL]HQV��DQG�GRHV�QRW�KDYH�WKH�SRZHU�WR�LPSRVH�ILQHV�DQG�SHQDOWLHV�RQ�SULYDWH�FLWL]HQV�´�
$V�D�UHVXOW��LW�FDQ�EH�VDLG�WKDW�QR�LQGHSHQGHQW�DJHQF\�H[HUFLVLQJ��VXEVWDQWLDO�H[HFXWLYH�DXWKRULW\��KDV�HYHU�EHHQ�KHDGHG�E\�D���VLQJOH�
SHUVRQ���
ÇÂ� �2SSRQHQWV�RI�WKH�&)3%¶V�VWUXFWXUH�ZLOO�FLWH��1/5%�Y��1RHO�&DQQLQJ�����������LQ�ZKLFK�FDVH�WKH�6XSUHPH�&RXUW�KHOG�WKDW�³UHFHVV�
DSSRLQWPHQWV�LQ�6HQDWH�UHFHVVHV�RI�IHZHU�WKDQ����GD\V�ZHUH�SUHVXPSWLYHO\�XQFRQVWLWXWLRQDO�XQGHU�$UWLFOH�,,������6��&W��������������
VOLS�RS��DW�����������´�7KH�FRXUW�LQ��1/5%�Y��1RHO�&DQQLQJ��VWDWHG�WKH�IROORZLQJ��³/RQJ�VHWWOHG�DQG�HVWDEOLVKHG�SUDFWLFH�LV�D�
FRQVLGHUDWLRQ�RI�JUHDW�ZHLJKW�LQ�D�SURSHU�LQWHUSUHWDWLRQ�RI�FRQVWLWXWLRQDO�SURYLVLRQV�UHJXODWLQJ�WKH�UHODWLRQVKLS�EHWZHHQ�&RQJUHVV�DQG�
WKH�3UHVLGHQW�´�
����3++�&RUS��Y��&)3%�����'�&��&LU���2FW��������������3++�&RUS�Y��&)3%��RXWOLQHV�WKH�ZD\V�LQ�ZKLFK�D�VLQJOH�GLUHFWRU�PRGHO�IXUWKHU�
GLPLQLVKHV�SUHVLGHQWLDO�H[HFXWLYH�DXWKRULW\��³$�3UHVLGHQW�PD\�EH�VWXFN�IRU�KLV�RU�KHU�HQWLUH�IRXU�\HDU�WHUP�ZLWK�D�VLQJOH�'LUHFWRU�
DSSRLQWHG�E\�D�SULRU�3UHVLGHQW�ZLWK�GLIIHUHQW�YLHZV��*HQHUDOO\��WKH�PHPEHUV�RI�PXOWL�PHPEHU�DJHQFLHV�VHUYH�VWDJJHUHG�WHUPV��DQG�WKH�
3UHVLGHQW�ZLOO�DW�OHDVW�KDYH�DQ�RSSRUWXQLW\�WR�DSSRLQW�VRPH�QHZ�FRPPLVVLRQHUV�RYHU�WKH�FRXUVH�RI�KLV�RU�KHU�ILUVW�WHUP�´�



���

&KDOOHQJHUV�RI�WKH�&)3%�PRGHO�ZLOO�OLNHZLVH�UHMHFW�D�VWUDLJKWIRUZDUG�DSSOLFDWLRQ�RI� �+XPSKUH\���,Q�

SDUWLFXODU��RSSRQHQWV�ZLOO�DUJXH�WKDW�WKH�SUHVHQFH�RI�D�VLQJOH�GLUHFWRU�IRXQGDWLRQDOO\�GLVWLQJXLVKHV�WKH�&)3%�

IURP�WKH�FDVH�RI�WKH�)7&�PXOWL�PHPEHU�FRPPLVVLRQ��+RZHYHU��LQ�WKH�HYHQW�WKDW� �+XPSKUH\��LV�WDNHQ�DV�

SUHFHGHQW��RSSRQHQWV�ZLOO�UHVSRQG�E\�FLWLQJ�WKH�IDFW�WKDW�D�IRXU�\HDU�SUHVLGHQW�ZLWK�D�ILYH�\HDU�&)3%�GLUHFWRU�

FDQ�WKHRUHWLFDOO\�VSHUYH�KLV�HQWLUH�WHUP�ZLWK�D�GLUHFWRU�ZKRVH�YLHZV�RSSRVH�KLV�RU�KHU�RZQ��2SSRQHQWV�ZLOO�

FODLP�WKDW�VXFK�D�VFHQDULR�OHDGV�WR�D�³IXUWKHU�GLPLQLVKPHQW�RI�SUHVLGHQWLDO�SRZHU´�WKDW�ZRXOG�QRW�KDYH�EHHQ�

XSKHOG�E\�WKH�FRXUW�LQ�WKH� �+XPSKUH\��GHFLVLRQ� ����

$GGLWLRQDOO\��RSSRQHQWV�ZLOO�KROG�WKDW�DQ�LQGHSHQGHQW�DJHQF\�OHG�E\�D�VLQJOH�GLUHFWRU�ODFNV�VXIILFLHQW�

DFFRXQWDELOLW\�DQG�SRVHV�D�VLJQLILFDQW�WKUHDW�WR�LQGLYLGXDO�OLEHUW\�E\�YLRODWLQJ�WKH�V\VWHP�RI�FKHFNV�DQG�EDODQFHV��

,Q�SDUWLFXODU��RSSRQHQWV�ZLOO�DUJXH�WKDW�WKH�LQGHSHQGHQW��VLQJOH�GLUHFWRU�PRGHO�UHVXOWV�LQ�XQFKHFNHG�DXWKRULW\��DQ�

DEXVH�RI�SRZHU��DQG�DUELWUDU\�GHFLVLRQ�PDNLQJ��7KH�RSSRVLWLRQ�ZLOO�VXSSRUW�LWV�FODLP�E\�FLWLQJ�WKH�

LQHIIHFWLYHQHVV�RI�WKH�&RQVXPHU�$GYLVRU\�%RDUG�DQG�WKH�)LQDQFLDO�6WDELOLW\�2YHUVLJKW�&RXQFLO�DV�VXEVWLWXWHV�IRU�

WKH�WUDGLWLRQDO�FKHFN�SURYLGHG�E\�PXOWL�PHPEHU�FRPPLVVLRQV� �&KDOOHQJHUV�ZLOO�WKHUHIRUH�DUJXH�WR�FKDQJH�WKH���

&)3%�WR�HLWKHU�D�PXOWL�PHPEHU�FRPPLVVLRQ�RU�DQ�H[HFXWLYH�DJHQF\� ���

)LQDOO\��RSSRQHQWV�ZLOO�FODLP�WKDW�WKH�8QLWDU\�([HFXWLYH�0RGHO�UHVXOWV�LQ�WKH�PRVW�HIILFLHQW�H[HUFLVH�RI�

H[HFXWLYH�DXWKRULW\� �-ROLQD�&XDUHVPD�DVVHUWHG�WKDW�ZKHQ�WKH�SUHVLGHQW�DFWV�DV�D�³ �µXQLWDU\�DFWRU¶�LQ�FRQWURO�RI���

WKH�H[HFXWLYH�EUDQFK��WKH�SUHVLGHQW�FDQ�VHW�IRUWK�D�FRQVLVWHQW�SROLF\�YLHZ�DFURVV�DOO�DJHQFLHV�´�)RU�PDQ\�

VFKRODUV��VXFK�D�PRGHO�DOORZV�IRU�PD[LPXP�HIILFLHQF\��FRKHUHQW�SROLFLHV��DQG�VLJQLILFDQW�DFFRXQWDELOLW\� �,Q���

���2SSRQHQWV�ZLOO�OLNHZLVH�FLWH�WKH�H[WHQVLYH�VRXUFHV�RI�LQGHSHQGHQFH�DQG�SRZHU�HQMR\HG�E\�WKH�&)3%������1R�2,5$�UHYLHZ�RI�
HFRQRPLFDOO\�VLJQLILFDQW�UXOHV�����'LUHFWRU�2QO\�5HPRYDEOH�IRU�&DXVH�����)XQGLQJ�2XWVLGH�RI�&RQJUHVVLRQDO�&RQWURO�����,QGHSHQGHQW�
/LWLJDWLRQ�$XWKRULW\�����$GMXQFWLYH�$XWKRULW\��DQG����%URDG�-XULVGLFWLRQ��
���2SSRQHQWV�ZLOO�DUJXH����WKH�GLUHFWRU�LV�QRW�UHTXLUHG�WR�DFW�E\�WKH�&RQVXPHU�$GYLVRU\�%RDUG�DQG����DQ�XQUHDVRQDEO\�KLJK�VWDQGDUG�LV�
UHTXLUHG��WZR�WKLUGV�PDMRULW\��IRU�WKH�)62&�WR�YHWR�UHJXODWLRQV�SURSRVHG�E\�WKH�&)3%�GLUHFWRU��6HH��3++�&RUS�Y��&)3%��
ÇÆ� �3++�&RUS��Y��&)3%�����'�&��&LU���2FW�������������
���7KH�8QLWDU\�([HFXWLYH�0RGHO�UHSUHVHQWV�WKH�OHJDO�EHOLHI�WKDW�³�WKH�H[HFXWLYH�EUDQFK�VKRXOG�EH�UHFRJQL]HG�DV�D�ODUJH��EXUHDXFUDWLF�
LQVWLWXWLRQ�WKDW�UHFRJQL]HV�WKH�FKLHI�H[HFXWLYH�DV�VLWWLQJ�DW�WKH�WRS�RI�WKDW�LQVWLWXWLRQ�´�$FFRUGLQJO\��WKH�SUHVLGHQW�PXVW�SRVVHVV�
³WUHPHQGRXVO\�EURDG�VXSHUYLVRU\��PDQDJHULDO��DGPLQLVWUDWLYH��DQG�HQIRUFHPHQW�SRZHUV�RYHU�DOO�DGPLQLVWUDWLYH�DJHQFLHV´��&XDUHVPD���
����&XDUHVPD�FLWHV�WKH�IROORZLQJ��6WHYHQ�*��&DODEUHVL��7KH�9HVWLQJ�&ODXVHV�DV�3RZHU�*UDQWV�����1:��8��/��5HY������������������������
)UDQN�%��&URVV��([HFXWLYH�2UGHUV��������DQG���������$�7HVW�&DVH�LQ�3UHVLGHQWLDO�&RQWURO�RI�([HFXWLYH�$JHQFLHV����-�/��	�3RO�������
����������������+HQU\�3��0RQDJKDQ��7KH�3URWHFWLYH�3RZHU�RI�WKH�3UHVLGHQF\�����&ROXP��/��5HY�������������������3HWHU�/��6WUDXVV��
7KH�3ODFH�RI�$JHQFLHV�LQ�*RYHUQPHQW��6HSDUDWLRQ�RI�3RZHUV�DQG�WKH�)RXUWK�%UDQFK�����&ROXP��/��5HY������������������������������



���

UHODWLRQ�WR�WKH�&)3%��RSSRQHQWV�ZLOO�FODLP�WKDW²VLQFH�WKH�&)3%�H[HUFLVHV�H[WHQVLYH�H[HFXWLYH�DXWKRULW\²LW�LV�

YLWDO�WKH�%XUHDX�LV�EURXJKW�XQGHU�WKH�GLUHFW�FRQWURO�RI�WKH�SUHVLGHQW� ���

$UJXPHQWV�IRU�WKH�&RQVWLWXWLRQDOLW\�RI�WKH�&)3%¶V�6WUXFWXUH�

3URSRQHQWV�RI�WKH�&)3%¶V�VLQJOH�GLUHFWRU�VWUXFWXUH�ZLOO�DUJXH�WKH�IROORZLQJ��

Ɣ /HJDO����)UHH�(QWHUSULVH��GLG�QRW�VLJQDO�D�GHSDUWXUH�IURP�WKH� �+XPSKUH\��GHFLVLRQ��

Ɣ /HJDO���7KH�FDVH�RI�WKH�&)3%�ZDUUDQWV�D�GLUHFW�DSSOLFDWLRQ�RI�WKH� �+XPSKUH\��GHFLVLRQ���

Ɣ /HJDO���7KHUH�H[LVWV�VXIILFLHQW�DFFRXQWDELOLW\�WR�GHQ\�D�FKHFNV�DQG�EDODQFHV�YLRODWLRQ��

Ɣ 3UDFWLFDO� ��$Q�LQGHSHQGHQW��VLQJOH�GLUHFWRU�PRGHO�LV�QHFHVVDU\�IRU�UHJXODWRU\�HIIHFWLYHQHVV��

6XSSRUWHUV�RI�WKH�&)3%¶V�VWUXFWXUH�RI�DXWKRULW\�ZLOO�DUJXH�WKDW�WKH�6XSUHPH�&RXUW¶V�GHFLVLRQ�LQ� �)UHH�

(QWHUSULVH� �GLG�QRW�LQGLFDWH�D�GHSDUWXUH�IURP� �+XPSKUH\���5DWKHU��SURSRQHQWV�ZLOO�KROG�WKDW�WKH�6XSUHPH�&RXUW�

RYHUWXUQHG�WKH�3&$2%�YLD�D�GLUHFW�DSSOLFDWLRQ�RI� �+XPSKUH\���L�H���GXDO�FDXVH�UHPRYDO�SURYLVLRQV ���VXEVWDQWLDOO\�

OLPLWHG�WKH�SUHVLGHQW¶V�DELOLW\�WR�KROG�WKH�ILYH�PHPEHU�ERDUG�DFFRXQWDEOH�� �$FFRUGLQJO\��SURSRQHQWV�ZLOO�GHQ\���

WKDW�WKH�FRXUW�LQWHQGHG�WR�GHYHORS�D�³QRYHOW\�DV�XQFRQVWLWXWLRQDO´�IUDPHZRUN�LQ� �)UHH�(QWHUSULVH�� �3URSRQHQWV���

ZLOO�IXUWKHU�FODLP�WKDW� �)UHH�(QWHUSULVH��LV�VXIILFLHQWO\�GLVWLQFW�DQG�WKHUHIRUH�LQDSSOLFDEOH�WR�WKH�FDVH�DW�KDQG��

+RVHD�+DUYH\�H[SODLQHG�WKDW ��³WR�PDNH�WKH�&)3%
V�VLWXDWLRQ�DQDORJRXV�WR�WKH�3&$2%
V��WKH�UHPDLQLQJ�UHPRYDO�

SRZHU�LQ�D�&)3%�FKDOOHQJH�ZRXOG�KDYH�WR�YHVW�LQ�WKH�)HGHUDO�5HVHUYH�DV�RQO\�WKLV�ZRXOG�PLUURU�WKH�6(&
V�

FRQWURO�RYHU�WKH�3&$2%�´�

%\�UHIXVLQJ�WR�DFNQRZOHGJH�D�GHSDUWXUH�IURP� �+XPSKUH\��IROORZLQJ� �)UHH�(QWHUSULVH���SURSRQHQWV�ZLOO�

FODLP�WKDW� �+XPSKUH\��UHPDLQV�WKH�HVVHQWLDO�FDVH�IRU�DVVHVVLQJ�WKH�&)3%¶V�VWUXFWXUH��$V�D�UHVXOW��SURSRQHQWV�ZLOO�

DSSO\�WKH�IROORZLQJ�WZR�VWHS�SURFHVV��

���7KH�H[WHQVLYH�H[HFXWLYH�DXWKRULW\�RI�WKH�DJHQF\�LV�UHIHUHQFHG�UHSHDWHGO\�WKURXJKRXW�WKH�ILUVW��3++�&RUS�Y��&)3%��GHFLVLRQ��³7KH�
'LUHFWRU�XQLODWHUDOO\�HQIRUFHV����IHGHUDO�FRQVXPHU�SURWHFWLRQ�VWDWXWHV��FRYHULQJ�HYHU\WKLQJ�IURP�KRPH�ILQDQFH�WR�VWXGHQW�ORDQV�WR�
FUHGLW�FDUGV�WR�EDQNLQJ�SUDFWLFHV�´���
����3URSRQHQWV�ZLOO�FLWH�WKH�ODQJXDJH�RI��)UHH�(QWHUSULVH��UHIHUULQJ�WR�WKH�UHVWULFWLRQ�RI�WKH�SUHVLGHQW
V�$UWLFOH�,,�SRZHUV���³7KDW�SRZHU�
LQFOXGHV��DV�D�JHQHUDO�PDWWHU��WKH�DXWKRULW\�WR�UHPRYH�WKRVH�ZKR�DVVLVW�KLP�LQ�FDUU\LQJ�RXW�KLV�GXWLHV��:LWKRXW�VXFK�SRZHU��WKH�
SUHVLGHQW�FRXOG�QRW�EH�KHOG�IXOO\�DFFRXQWDEOH�IRU�GLVFKDUJLQJ�KLV�RZQ�UHVSRQVLELOLWLHV��WKH�EXFN�ZRXOG�VWRS�VRPHZKHUH�HOVH�´��
ÈÁ� �+RVHD�+��+DUYH\��³�&RQVWLWXWLRQDOL]LQJ�&RQVXPHU�)LQDQFLDO�3URWHFWLRQ��7KH�&DVH�IRU�WKH�&RQVXPHU�)LQDQFLDO�3URWHFWLRQ�%XUHDX���
0LQQHVRWD�/DZ�5HYLHZ�������QR����������������������



���

�� 7KH�&)3%�PHHWV�WKH�UHTXLUHPHQWV�RI�DQ�LQGHSHQGHQW�DJHQF\�DV�LW�D��PD\�EH�FRQVLGHUHG�QRQ�SDUWLVDQ��E��

LV�FRPSRVHG�RI�D�ERG\�RI�H[SHUWV��F��SHUIRUPV�VXIILFLHQW�OHJLVODWLYH�UHVSRQVLELOLWLHV��DQG�G��SHUIRUPV�

VXIILFLHQW�MXGLFLDO�UHVSRQVLELOLWLHV� ���

�� 7KH�SUHVLGHQW¶V�$UWLFOH�,,�SRZHUV�DUH�QRW�SUDFWLFDOO\�OLPLWHG�E\�FDXVH�UHPRYDO�SURWHFWLRQV�GXH�WR�WKH�IDFW�

WKDW�D��WKH�&)3%�LV�VXIILFLHQWO\�LQGHSHQGHQW�DQG�E��WKH�GLUHFWRU�VHUYHV�D�OLPLWHG�WHUP�RI�ILYH�\HDUV��

,Q�UHVSRQVH�WR�WKH�DUJXPHQW�WKDW�D�VLQJOH�GLUHFWRU�PRGHO�ODFNV�D�VXIILFLHQW�FKHFN�RQ�SRZHU�GXH�WR�WKH�

DEVHQFH�RI�D�PXOWL�PHPEHU�ERDUG��SURSRQHQWV�ZLOO�UHIHUHQFH�D�OLVW�RI�DFFRXQWDELOLW\�PHDVXUHV�LQ�SODFH�WKDW�

VXEMHFW�WKH�&)3%�GLUHFWRU�WR�RWKHU�DJHQFLHV�DQG�EUDQFKHV��,Q�SDUWLFXODU��SURSRQHQWV�ZLOO�FLWH�WKDW����WKH�

)LQDQFLDO�6WDELOLW\�2YHUVLJKW�&RXQFLO�UHVHUYHV�WKH�SRZHU�WR�RYHUWXUQ�&)3%�UHJXODWLRQV�DQG����WKH�GLUHFWRU�PXVW�

ELDQQXDOO\�WHVWLI\�EHIRUH�&RQJUHVV�DQG�VXEPLW�DQQXDO�UHSRUWV�WR�FRQJUHVVLRQDO�FRPPLWWHHV� ���

)LQDOO\��SURSRQHQWV�ZLOO�KROG�WKDW�KRODFUDF\²GLVWULEXWHG�H[SHUW�IXQFWLRQV²RXWZHLJKV�KLHUDUFK\�ZKHQ�LW�

FRPHV�WR�HIIHFWLYH�JRYHUQPHQWDO�DFWLRQ�YLD�DJHQFLHV� �6XSSRUWHUV�RI�WKH�&)3%�ZLOO�WKHUHIRUH�UHMHFW�WKH�8QLWDU\���

([HFXWLYH�0RGHO�E\�FODLPLQJ�WKDW�DJHQFLHV�DUH�PRVW�HIIHFWLYH�ZKHQ�WKH\�DUH�KLJKO\�VSHFLDOL]HG�DQG�SURWHFWHG�

IURP�SROLWLFV��$GGLWLRQDOO\��SURSRQHQWV�ZLOO�DUJXH�IRU�D�VLQJOH�GLUHFWRU�VWUXFWXUH�RQ�WKH�EHOLHI�WKDW�PXOWL�PHPEHU�

FRPPLVVLRQV�UHVXOW�LQ�UHJXODWRU\�GHOD\V��LQ�SDUWLFXODU��VXSSRUWHUV�ZLOO�FLWH�WKH�IDFW�WKDW�WKH�6(&��D�PXOWL�PHPEHU�

FRPPLVVLRQ��KDV�³\HW�WR�PHHW�RYHU�����RI�LWV�VWDWXWRULO\�PDQGDWHG�UXOHPDNLQJ�GHDGOLQHV�´ ���

�

����6LQFH�WKH�&)3%�LV�VLWXDWHG�ZLWKLQ�WKH�)HGHUDO�5HVHUYH��DQ�LQVXODWHG��QRQ�SDUWLVDQ�ERG\���LW�LV�IDLU�WR�DVVXPH�WKH�&)3%�LV�OLNHZLVH�
LQVXODWHG�IURP�WKH�([HFXWLYH�DQG�/HJLVODWLYH�EUDQFKHV��$GGLWLRQDOO\��WKH�WRS�ILYH�VWDWHV�IRU�FRQVXPHU�FRPSODLQWV�UHIOHFW�ERWK�
SUHGRPLQDQWO\�OLEHUDO�DQG�FRQVHUYDWLYH�VWDWHV��&DOLIRUQLD��)ORULGD��7H[DV��1HZ�<RUN��DQG�*HRUJLD���6HH��&RPSODLQW�6QDSVKRW�����6WDWH�
5HSRUW��EHORZ��+DUYH\�QRWHV�WKDW�WKH�H[SHUWLVH�HOHPHQW�RI�WKH�&)3%�FRXOG�EH�FKDOOHQJHG�GXH�WR�WKH�ODFN�RI�H[SHULHQFH�LQ�WKH�ILQDQFLDO�
VHUYLFHV�LQGXVWU\�SRVVHVVHG�E\�SULRU�GLUHFWRUV��H�J��&RUGUD\��0XOYDQH\��HWF����+RZHYHU��VLQFH�WKHUH�LV�D��DQ�DEVHQFH�RI�D�FOHDU�DQG�
GLVFHUQDEOH�GHILQLWLRQ�RI��H[SHUWLVH��DQG�E��WKH�SUHYDOHQFH�RI�H[SHUWLVH�ZLWKLQ�WKH�DJHQF\��WKH�H[SHUWLVH�HOHPHQW�PD\�EH�VDLG�WR�EH�PHW���
7KH�&)3%�SRVVHVVHV�VXEVWDQWLYH�UXOH�PDNLQJ�SRZHU��6HH����8�6�&���������F������(VWDEOLVKPHQW�RI�WKH�%XUHDX�RI�&RQVXPHU�)LQDQFLDO�
3URWHFWLRQ���7KH�&)3%�KDV�KLVWRULFDOO\�XVHG�LWV�MXGLFLDO�DXWKRULW\�WR�SURYLGH�UHOLHI�WR�DJJUDYDWHG�SDUWLHV��0F&R\���
����2WKHU�DFFRXQWDELOLW\�PHDVXUHV�LQFOXGH�����WKH�&)3%�LV�VWDWXWRULO\�FDSSHG�����&)3%�UXOHV�DUH�VXEMHFW�WR�WKH�6PDOO�%XVLQHVV�
5HJXODWRU\�(QIRUFHPHQW�$FW¶V�VPDOO�EXVLQHVV�SDQHO�UHYLHZ�SURFHVV��DQG����&RQJUHVV�FDQ�RYHUWXUQ�WKH�&)3%
V�UXOHV�ZLWK�OHJLVODWLRQ�
XQGHU�WKH�&RQJUHVVLRQDO�5HYLHZ�$FW��6HH�0F.HQGU\�EHORZ��)RU�DQ�H[KDXVWLYH�OLVW�RI�PHDVXUHV��VHH�³&)3%�$FFRXQWDELOLW\�0HDVXUHV´�
EHORZ��
ÈÄ� �$FFRUGLQJ�WR�+DUYH\���KRODFUDF\�UHIHUV�WR�DQ�HPSKDVLV�RQ�GHFLVLRQ�PDNLQJ�QRW�EHKROGHQ�WR�H[FHVVLYH�H[HFXWLYH�RYHUVLJKW��H�J��
LQGHSHQGHQW�DJHQFLHV�ZLWK�H[SHUW�IXQFWLRQV�HQMR\LQJ�IUHHGRP�IURP�WKH�H[HFXWLYH�EUDQFK���
ÈÅ� �+RVHD�+��+DUYH\���&RQVWLWXWLRQDOL]LQJ�&RQVXPHU�)LQDQFLDO�3URWHFWLRQ��7KH�&DVH�IRU�WKH�&RQVXPHU�)LQDQFLDO�3URWHFWLRQ�%XUHDX���
0LQQHVRWD�/DZ�5HYLHZ����������������������



���

5HFRPPHQGDWLRQV�DQG�,PSOLFDWLRQV�
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WR�D�PXOWL�PHPEHU��ELSDUWLVDQ��DXWKRULW\�VWUXFWXUH�ZLWK�VWDJJHUHG�WHUPV�IRU�FRPPLVVLRQ�PHPEHUV� �,Q�GRLQJ�VR����
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DQG� �SUHGLFWDEO\� �HQVXUH�WKH�SURWHFWLRQ�RI�FRQVXPHUV�DQG�IRVWHU�WKH�FRQWLQXDO�DGYDQFHPHQW�RI�WKH�ILQDQFLDO�VHFWRU�
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ÈÉ� �7KH�FRQFHUQ�IRU�UHJXODWRU\�VWDELOLW\�LV�QRW�XQZDUUDQWHG��:KHQ�3UHVLGHQW�7UXPS�DSSRLQWHG�0LFN�0XOYDQH\�DV�DFWLQJ�GLUHFWRU�
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3URWHFWLRQ�%XUHDX�´� �0LQQHVRWD�/DZ�5HYLHZ� ������-XQH��������������$FFHVVHG�1RYHPEHU�����������
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P���:&+��))����&:���:;���������	FRQWH[W ���������

+XPSKUH\
V�([
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8QLWHG�6WDWHV�2FWREHU������������$FFHVVHG�1RYHPEHU�����������
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