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8QLYHUVLW\ RI *URQLQJHQ

�� ,QWURGXFWLRQ�

,W LV FRPPRQ RSLQLRQ DPRQJ OLQJXLVWV� WKDW ODQJXDJHV DQG GLDOHFWV FDQQRW EH GLVWLQJXLVKHG LQ D SULQFLSOHG

ZD\� /DQJXDJHV GLIIHU IURP HDFK RWKHU ZLWK UHVSHFW WR FHUWDLQ V\QWDFWLF SKHQRPHQD� EXW VR GR GLDOHFWV�

(VSHFLDOO\ UHFHQW WKHRUHWLFDO GHYHORSPHQWV KDYH SURYLGHG WKH WRROV QHHGHG WR GHVFULEH WKHVH GLIIHUHQFHV

LQ DQ H[SODQDWRU\ ZD\� +RZHYHU� WKHVH WRROV ZLOO QRW VHUYH WR GLVWLQJXLVK� VD\� 'XWFK GLDOHFWV IURP WKH

'XWFK ODQJXDJH�

7R EH VXUH� ZH FDQQRW H[FOXGH WKH SRVVLELOLW\ WKDW RQH GLDOHFW RI 'XWFK FDOOHG 6WDQGDUG 'XWFK FDQ

EH GLVWLQJXLVKHG IURP DOO RWKHU GLDOHFWV RI 'XWFK E\ FHUWDLQ GLVWLQFW OLQJXLVWLF FULWHULD� +RZHYHU� WKLV ZRXOG

EH D PDWWHU RI DFFLGHQWDO WD[RQRP\ UDWKHU WKDQ RQH RI PHWKRGRORJLFDO SULQFLSOH�

0RUH LQWHUHVWLQJ LV WKH SRVVLELOLW\ WKDW D SKHQRPHQRQ SUHVHQW RQO\ LQ FHUWDLQ GLDOHFWV RI 'XWFK

UHYHDOV SURSHUWLHV VKDUHG E\ DOO GLDOHFWV RI 'XWFK� EXW QRW E\ DQ\ GLDOHFW RI� VD\� (QJOLVK� 2EYLRXVO\� WKLV

FDOOV IRU JHQHUDOL]DWLRQV DW DQ DSSURSULDWH OHYHO RI DEVWUDFWLRQ�

,I WKLV SRVVLELOLW\ LV UHDO� RXWVWDQGLQJ SUREOHPV LQ WKH V\QWD[ RI D FHUWDLQ 
ODQJXDJH
 PD\ ILQG D

VROXWLRQ EDVHG RQ HYLGHQFH IURP FHUWDLQ 
GLDOHFWV RI WKDW ODQJXDJH
 RQO\� , ZLOO DUJXH WKDW RQH VXFK SUREOHP

RI 'XWFK V\QWD[ FDQ EH UHVROYHG LQ WKLV ZD\�

7KH SUREOHP DW KDQG LV WR ILQG D SULQFLSOHG H[SODQDWLRQ IRU WKH ZHOO NQRZQ DV\PPHWU\ EHWZHHQ

PDLQ FODXVHV DQG HPEHGGHG FODXVHV ZLWK UHVSHFW WR WKH SRVLWLRQ RI WKH ILQLWH YHUE� 7KH GLDOHFW

SKHQRPHQRQ SURYLGLQJ WKH FOXH� , DUJXH� LV WKH SKHQRPHQRQ RI FRPSOHPHQWL]HU DJUHHPHQW�

7KH WHUP FOXH LV XVHG GHOLEHUDWHO\ KHUH� , GR QRW DUJXH WKDW WKH FRPSOHPHQWL]HU DJUHHPHQW

SKHQRPHQRQ H[SODLQV DQ\WKLQJ� 5DWKHU� WKH SUHVHQFH RI FRPSOHPHQWL]HU DJUHHPHQW ��LQ FHUWDLQ GLDOHFWV��

LQGLFDWHV WKH H[LVWHQFH RI DQ DEVWUDFW FRKHUHQFH UHODWLRQ EHWZHHQ WKH KHDG RI WKH &RPSOHPHQWL]HU 3KUDVH
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�&3� DQG WKH KHDG RI WKH $JUHHPHQW 3KUDVH �$JU3� ��LQ DOO GLDOHFWV RI WKH UHOHYDQW ODQJXDJH� ,W LV WKLV

FRKHUHQFH UHODWLRQ WKDW H[SODLQV WKH DV\PPHWU\ EHWZHHQ PDLQ FODXVHV DQG HPEHGGHG FODXVHV PHQWLRQHG

DERYH�

7KLV DUWLFOH LV RUJDQL]HG DV IROORZV� ,Q VHFWLRQ �� WKH SRVLWLRQ RI WKH ILQLWH YHUE LQ 'XWFK LV

GLVFXVVHG DJDLQVW WKH EDFNJURXQG RI D JHQHUDO DQDO\VLV RI YHUE PRYHPHQW �FI� &KRPVN\ ����� =ZDUW

����D� ����D�� 7KH SUREOHP WR EH H[SODLQHG LV ZK\ PRYHPHQW RI WKH ILQLWH YHUE LQ HPEHGGHG FODXVHV LV

UHVWULFWHG� 7KH SURSRVHG VROXWLRQ LV WKDW PRYHPHQW RI $JU6 WR & LQ HPEHGGHG FODXVHV PDNHV YHUE

PRYHPHQW DW 6�VWUXFWXUH VXSHUIOXRXV� $JU6�WR�& PRYHPHQW KDV EHHQ SURSRVHG HDUOLHU WR DFFRXQW IRU

SKHQRPHQD RI FRPSOHPHQWL]HU DJUHHPHQW �LQ 'XWFK� *HUPDQ� DQG )ULVLDQ�� ZKLFK DUH LOOXVWUDWHG LQ

VHFWLRQ �� ,Q VHFWLRQ �� , DUJXH� FRQWUD +RHNVWUD 	0DUiF] �����D�� WKDW WKHUH LV QRW D FOXVWHU RI SURSHUWLHV

DVVRFLDWHG ZLWK RYHUW FRPSOHPHQWL]HU DJUHHPHQW� KHQFH WKDW LW LV QRW FOHDU WKDW WKH $JU6�WR�& PRYHPHQW

LV SDUDPHWUL]HG DFURVV 'XWFK� *HUPDQ� DQG )ULVLDQ GLDOHFWV� 7KHUHIRUH� LQ VHFWLRQ � , DUJXH WKDW WKLV $JU6�

WR�& PRYHPHQW LV SUHVHQW LQ DOO GLDOHFWV RI 'XWFK� *HUPDQ� DQG )ULVLDQ� HYHQ LI WKHUH LV QR PRUSKRORJLFDO

UHIOH[ RI WKHPRYHPHQW� DQG WKDW WKLV $JU6�WR�&PRYHPHQW H[SODLQVZK\ LQ WKHVH ODQJXDJHV WKH ILQLWH YHUE

GRHV QRW PRYH LQ HPEHGGHG FODXVHV�

�� 7KH 3RVLWLRQ RI WKH )LQLWH 9HUE LQ 'XWFK�

��� 7KH 9HUE 0RYHPHQW $V\PPHWU\

,Q DOO GLDOHFWV RI 'XWFK� WKH ILQLWH YHUE LPPHGLDWHO\ IROORZV WKH VXEMHFW LQ VXEMHFW LQLWLDO PDLQ FODXVHV� EXW

QRW LQ HPEHGGHG FODXVHV�

��� D� -DQ HHW HHQ DSSHO
-RKQ HDWV DQ DSSOH

E� ��GDW -DQ HHQ DSSHO HHW
WKDW -RKQ DQ DSSOH HDWV
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, ZLOO FDOO WKH SRVLWLRQ RI WKH ILQLWH YHUE LQ HPEHGGHG FODXVHV 
ILQDO SRVLWLRQ
� DEVWUDFWLQJ DZD\ IURP

H[WUDSRVLWLRQ RI 33 DQG &3��

��� D� ��GDW -DQ HHQ DSSHO HHW >XLW GH HLJHQ WXLQ@
WKDW -RKQ DQ DSSOH HDWV IURP WKH RZQ JDUGHQ

E� ��GDW -DQ HHQ DSSHO HHW >GLH QLHW ULMS LV@
WKDW -RKQ DQ DSSOH HDWV WKDW QRW ULSH LV

F� ��GDW -DQ SUREHHUW >RP HHQ DSSHO WH HWHQ@
WKDW -RKQ WULHV &203 DQ DSSOH WR HDW

6WDUWLQJ IURP WKH VHQWHQFH VWUXFWXUH LQ ��� �&KRPVN\ ����� ������ ZH ZLOO LGHQWLI\ WKH ILQDO SRVLWLRQ RI

WKH YHUE DV 9 DQG WKH VHFRQG SRVLWLRQ LQ VXEMHFW LQLWLDO PDLQ FODXVHV DV $JU6�

��� &3

6SHF &


& $JU63

6SHF $JU6


$JU6 73

6SHF 7


7 $JU23

6SHF $JU2


$JU2 93

9

7KH 
6SHF
 SRVLWLRQV LQ WKH $JU63 DQG $JU23 DUH GHVLJQDWHG SRVLWLRQV IRU WKH IRUPDO OLFHQVLQJ RI VXEMHFWV

DQG REMHFWV� UHVSHFWLYHO\ �&KRPVN\ ����� ����� 0DKDMDQ ������ 7KLV IRUPDO OLFHQVLQJ �SUHYLRXVO\ FDOOHG


&DVH DVVLJQPHQW
 RU 
&DVH FKHFNLQJ
� WDNHV SODFH LQ 6SHF�+HDG UHODWLRQV H[FOXVLYHO\ �E\ K\SRWKHVLV�

&KRPVN\ ������ 7KHUHIRUH DW VRPH SRLQW LQ WKH GHULYDWLRQ� HLWKHU DW 6�VWUXFWXUH RU DW /)� VXEMHFWV DQG

REMHFWV KDYH WR PRYH WR WKHLU UHVSHFWLYH OLFHQVLQJ SRVLWLRQV �&KRPVN\ ������ DQG WKH YHUE KDV WR PRYH

WKURXJK WKH YDULRXV KHDG SRVLWLRQV� SUHVXPDEO\ RQ LWV ZD\ WR & �
&203
� �FI� /DZ ������
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, KDYH DUJXHG HOVHZKHUH �=ZDUW ����D� ����E� ����D� ����E� ����F� WKDW LQ D VLPSOH VHQWHQFH

OLNH ��D� WKH YHUE LV LQ $JU6� DQG WKH VXEMHFW LQ LWV GHVLJQDWHG OLFHQVLQJ SRVLWLRQ 6SHF�$JU6 �VHH DOVR 7UDYLV

����� ������

7KH SURMHFWLRQ RI &� &3� LV HPSOR\HG LQ PDLQ FODXVHV LI DQG RQO\ LI VRPH HOHPHQW ZLWK RSHUDWRU

VWDWXV PRYHV XS IURQW �WR 6SHF�&�� DFFRPSDQLHG E\ DQ DGGLWLRQDO PRYHPHQW RI WKH YHUE WR &� 7KLV FUHDWHV

D W\SLFDO VXEMHFW�YHUE LQYHUVLRQ FRQVWUXFWLRQ� IDPLOLDU IURP QXPHURXV ODQJXDJHV�

��� D� :DW HHW -DQ"
ZKDW HDWV -RKQ
�:KDW GRHV -RKQ HDW"�

E� 'DW HHW -DQ QLHW
WKDW HDWV -RKQ QRW
�7KDW� -RKQ GRHVQ
W HDW��

6HQWHQFHV RI WKH W\SH LQ ��E� �
WRSLFDOL]DWLRQV
� DSSHDU WR EH D VXEFODVV RI WKH VHQWHQFHV RI WKH W\SH LQ ��D�

�
ZK�TXHVWLRQV
�� +RZHYHU� WKH\ DUH QRW� VLQFH WRSLFDOL]DWLRQV GR QRW WULJJHU LQYHUVLRQ LQ PDQ\ ODQJXDJHV

WKDW GR KDYH LQYHUVLRQ LQ ZK�TXHVWLRQV� OLNH (QJOLVK�

��� D� :KDW GLGQ
W -RKQ HDW" >FI� -RKQ GLGQ
W HDW ILVK@
E� )LVK -RKQ GLGQ
W HDW >FI� )LVK GLGQ
W -RKQ HDW@

7KHUHIRUH� LW PD\ EH WKH FDVH WKDW WKH &3�SURMHFWLRQ LQ ��� VKRXOG EH VSOLW XS IXUWKHU� EXW ZH ZLOO QRW JR

LQWR WKDW KHUH �VHH &XOLFRYHU ����� 0�OOHU 	 6WHUQHIHOG ����� +RHNVWUD 	 =ZDUW ������

, ZLOO QRW EH FRQFHUQHG ZLWK WKH LQYHUVLRQ SKHQRPHQRQ LQ ZK�TXHVWLRQV DQG WRSLFDOL]DWLRQV LQ

'XWFK� 1HLWKHU ZLOO , EH FRQFHUQHG ZLWK RWKHU DQDO\VHV WKDW KDYH EHHQ SURSRVHG IRU WKH SDWWHUQ RI YHUE

SRVLWLRQV LQ VHQWHQFHV OLNH ��� �IRU GLVFXVVLRQ� VHH =ZDUW ����D� ����D� VHH DOVR 7UDYLV ����� ������:KDW

, ZRXOG OLNH WR GLVFXVV KHUH LV D SUREOHP WKDW HYHU\ DQDO\VLV RI WKLV SDWWHUQ IDFHV� QDPHO\ KRZ WR H[SODLQ

WKH YHUE PRYHPHQW DV\PPHWU\ H[HPSOLILHG LQ WKH VHQWHQFHV LQ ����

7KLV SUREOHP FDQ EHVW EH IRUPXODWHG DV IROORZV� 6XSSRVH ZH FDQ LGHQWLI\ D YHU\ JRRG UHDVRQ IRU

WKH YHUE WR PRYH WR $JU6 LQ VXEMHFW LQLWLDO PDLQ FODXVHV OLNH ��D�� 7KHQ ZK\ LV WKH YHUE QRW IRUFHG WR PRYH

WR $JU6 LQ HPEHGGHG FODXVHV E\ WKH VDPH UHDVRQ DV ZHOO"
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$V FDQ EH VHHQ LQ ���� PRYHPHQW RI WKH YHUE WR $JU6 LQ HPEHGGHG FODXVHV LV XQJUDPPDWLFDO�

��� D� ��GDW -DQ HHQ DSSHO HHW
WKDW -RKQ DQ DSSOH HDWV

E�  ��GDW -DQ HHW HHQ DSSHO
WKDW -RKQ HDWV DQ DSSOH

6LPLODUO\� QRW PRYLQJ WKH ILQLWH YHUE WR $JU6 LQ PDLQ FODXVHV OHDGV WR XQJUDPPDWLFDOLW\��

��� D� -DQ HHW HHQ DSSHO
-RKQ HDWV DQ DSSOH

E�  -DQ HHQ DSSHO HHW
-RKQ DQ DSSOH HDWV

7KXV� WKH TXHVWLRQ LV� :K\ LV D PRYHPHQW WKDW LV IRUFHG LQ PDLQ FODXVHV EORFNHG LQ HPEHGGHG

FODXVHV"

��� $ 1RQ�6ROXWLRQ

/HW PH ILUVW SXW DVLGH D W\SH RI DQVZHU WR WKLV TXHVWLRQ WKDW FDQQRW EH PDLQWDLQHG LQ D VDWLVIDFWRU\ ZD\�

2QH PLJKW DUJXH WKDW PRYHPHQW RI WKH ILQLWH YHUE LQ HPEHGGHG FODXVHV LV EORFNHG EHFDXVH WKH SRVLWLRQ

LW LV VXSSRVHG WR PRYH WR LV RFFXSLHG E\ VRPH RWKHU HOHPHQW �'HQ %HVWHQ ������

(YHQ LI WKLV LV FRUUHFW� LW FDQQRW EH D FRPSOHWH DQVZHU WR WKH TXHVWLRQ DW KDQG� ,I PRYHPHQW RI WKH

ILQLWH YHUE LQ PDLQ FODXVHV LV IRUFHG E\ ZKDW ZH KDYH FDOOHG 
D YHU\ JRRG UHDVRQ
� WKHQ ZH ZRXOG H[SHFW

WKH SUHVHQFH RI DQ\ IDFWRU EORFNLQJ WKLV PRYHPHQW WR OHDG WR XQJUDPPDWLFDOLW\�

&RQVLGHU ZKDW WKLV 
YHU\ JRRG UHDVRQ
 IRUFLQJ YHUE PRYHPHQW LQ PDLQ FODXVHV PLJKW EH� ,W FDQQRW

KDYH DQ\WKLQJ WR GR ZLWK D OLFHQVLQJ UHTXLUHPHQW DSSO\LQJ WR WKH YHUE LWVHOI� 2WKHUZLVH� DQ HPEHGGHG

FODXVH OLNH ��E� ZRXOG EH XQJUDPPDWLFDO� EHFDXVH QR PRYHPHQW KDV WDNHQ SODFH�

7KHUHIRUH� RQH PLJKW FRQMHFWXUH WKDW WKH UHDVRQ IRU WKH YHUE PRYHPHQW LV UHODWHG WR WKH ODQGLQJ

VLWH RI WKH PRYHPHQW� ,W KDV EHHQ SURSRVHG WKDW WKH YHUE PRYHPHQW LQ ��D� WDUJHWV & DQG WKDW� E\ VRPH
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ODQJXDJH SDUWLFXODU SURSHUW\� & PXVW LQYDULDEO\ EH ILOOHG LQ 'XWFK� 7KHQ LQ HPEHGGHG FODXVHV OLNH ��E��

VLQFH WKH FRPSOHPHQWL]HU RFFXSLHV &� YHUE PRYHPHQW WR & LV EORFNHG �'HQ %HVWHQ ������

1RWH WKDW LW LV FUXFLDO IRU WKH DERYH UHDVRQLQJ WKDW WKH YHUE LQ ��D� LV QRW LQ $JU6� EXW LQ &�

7KHUHIRUH� WKLV DSSURDFK LQYROYHV WZRPRYHPHQWV LQ DGGLWLRQ WR WKH RQHV SURSRVHG VR IDU� ILUVW� PRYHPHQW

RI 9 IURP $JU6 WR &� DQG� VHFRQG� PRYHPHQW RI WKH VXEMHFW IURP 6SHF�$JU6 WR 6SHF�&�

6XSSRVLQJ WKDW WKLV LV FRUUHFW� ZH PD\ ZRQGHU ZK\ D IXQFWLRQDO KHDG VKRXOG KDYH WR EH ILOOHG

REOLJDWRULO\� 7KH VWDWHPHQW DV VXFK LV� JLYHQ WKH DVVXPSWLRQV PDGH� OLWWOH PRUH WKDQ D GHVFULSWLRQ RI WKH

IDFWV� %XW OHW XV DVVXPH WKDW & KDV WR EH ILOOHG IRU D YHU\ JRRG UHDVRQ� 7KHQ LW VKRXOG EH PDGH SUHFLVH ZKDW

NLQG RI JUDPPDWLFDO PHFKDQLVP ZRXOG UHTXLUH & WR EH ILOOHG E\ QR PDWWHU ZKDW��

6XSSRVH WKH YHU\ JRRG UHDVRQ IRU REOLJDWRULO\ ILOOLQJ & E\ QR PDWWHU ZKDW KDV WR GR ZLWK OLFHQVLQJ

WKH VXEMHFW �1RPLQDWLYH &DVH DVVLJPHQW�� 7KHQ ZH KDYH WR FRQFOXGH WKDW &� DV ZHOO DV 9� FDQ DVVLJQ

1RPLQDWLYH &DVH� DQG WKDW� LQ WKH SUHVHQFH RI D 1RPLQDWLYH &DVH DVVLJQLQJ FRPSOHPHQWL]HU� PRYHPHQW

RI WKH ILQLWH YHUE LV VXSHUIOXRXV� +RZHYHU� WKLV LPSOLHV WKDW &DVH FDQ EH DVVLJQHG XQGHU JRYHUQPHQW E\

D KHDG �IRU LQVWDQFH� LQ ��E��� D SHUKDSV XQZDQWHG DGGLWLRQ WR WKH JHQHUDOPHFKDQLVP RI &DVH DVVLJQPHQW

XQGHU 6SHF�+HDG DJUHHPHQW �QHHGHG LQ ��D���

+RZHYHU� HYHQ DVVXPLQJ WKLV PXFK� ZH VWLOO KDYH WR IRUPXODWH DQRWKHU YHU\ VSHFLILF K\SRWKHVLV�

QDPHO\ WKDW ZKHQ WKH YHUE PRYHV WR & �WR DVVLJQ 1RPLQDWLYH &DVH� VRPHWKLQJ KDV WR SUHFHGH WKH YHUE

�IRU LQVWDQFH� WKH VXEMHFW LQ ��D�� RU WKH WRSLF LQ ��E��� $JDLQ� VWDWHG DV VXFK� WKLV LV OLWWOH PRUH WKDQ D

GHVFULSWLRQ RI WKH IDFWV� XQOHVV D YHU\ JRRG UHDVRQ FDQ EH IRXQG IRU WKH DGGLWLRQDOPRYHPHQW RI WKH VXEMHFW

WR 6SHF�&3 LQ ��D�� 7KLV UHDVRQ KDV QHYHU EHHQ FRPH XS ZLWK LQ WKH OLWHUDWXUH� DQG LQ WKH DEVHQFH RI LW ZH

PXVW DEDQGRQ WKLV OLQH RI UHDVRQLQJ DV XQVDWLVIDFWRU\��

,W VHHPV WRPH WKDW ZKDW KDV HVFDSHGPRVW UHVHDUFKHUV LQ WKLV UHVSHFW �ZLWK WKH QRWDEOH H[FHSWLRQ

RI 7UDYLV ������ LV WKDW D FRPSOHPHQWDU\ GLVWULEXWLRQ RI WZR HOHPHQWV GRHV QRW LPSO\ WKDW WKHVH WZR

HOHPHQWV RFFXS\ WKH VDPH SRVLWLRQ� 7KXV� LW PD\ YHU\ ZHOO EH WKH FDVH WKDW DQ HOHPHQW LQ & �WKH

FRPSOHPHQWL]HU� HQWHUWDLQV D FHUWDLQ UHODWLRQZLWK D ORZHU IXQFWLRQDO KHDG� VR WKDW YHUEPRYHPHQW WR WKDW

KHDG LV VXSHUIOXRXV LI DQG RQO\ LI WKH FRPSOHPHQWL]HU LV SUHVHQW� 7KLV ZLOO EH WKH OLQH RI DUJXPHQW LQ WKH

SUHVHQW DUWLFOH �FI� =ZDUW ����D� ����D��
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��� $JU6�WR�& 0RYHPHQW

/HW XV UHWXUQ WR WKH DVVXPSWLRQV IROORZLQJ IURP WKH VWUXFWXUH DGRSWHG LQ ���� $FFRUGLQJ WR WKHVH

DVVXPSWLRQV� WKH YHUE LV LQ $JU6 LQ VXEMHFW LQLWLDO PDLQ FODXVHV ��D� DQG LQ 9 LQ HPEHGGHG FODXVHV ��E��

7KH VXEMHFW LV LQ 6SHF�$JU6 LQ ERWK FDVHV� L�H� LQ WKH SRVLWLRQ LQ ZKLFK LW LV IRUPDOO\ OLFHQVHG �DVVLJQHG

1RPLQDWLYH &DVH��

1RZ WKH SUREOHP LV� :KDW IRUFHV WKH YHUE PRYHPHQW LQ ��D�� EXW EORFNV LW LQ ��E�"

/HW XV DVVXPH� DV DERYH� WKDW WKH IRUPDO OLFHQVLQJ RI WKH VXEMHFW �1RPLQDWLYH &DVH DVVLJQPHQW�

LV WKH SLYRW LQ WKH SDUDGLJP LQ ���� 6R� WKH YHUE PRYHV WR $JU6 WR DVVLVW LQ WKH IRUPDO OLFHQVLQJ RI WKH

VXEMHFW� 5HFDOO WKDW ZH KDYH DVVXPHG� IROORZLQJ &KRPVN\ ������� WKDW DOO IRUPDO OLFHQVLQJ WDNHV SODFH LQ

6SHF�+HDG FRQILJXUDWLRQV�

:H PD\ WKHQ FRQMHFWXUH WKDW VRPHWKLQJ HOVH WDNHV FDUH RI WKH IRUPDO OLFHQVLQJ RI WKH VXEMHFW LQ

HPEHGGHG FODXVHV� WKXV PDNLQJ YHUE PRYHPHQW VXSHUIOXRXV �DQG UXOHG RXW RQ JURXQGV RI HFRQRP\� VHH

&KRPVN\ ������ ������� +RZHYHU� JLYHQ RXU DVVXPSWLRQV� WKLV 
VRPHWKLQJ HOVH
 KDV WR EH LQ D 6SHF�+HDG

FRQILJXUDWLRQ ZLWK WKH VXEMHFW� 7KXV� WKH HOHPHQW WDNLQJ FDUH RI WKH IRUPDO VXEMHFW OLFHQVLQJ DQG EORFNLQJ

WKH YHUE PRYHPHQW KDV WR DFWXDOO\ RFFXS\ WKH SRVLWLRQ $JU6� 6LQFH QR YLVLEOH HOHPHQW RFFXSLHV $JU6 LQ

��E�� ZH DUH OHG WR WKH FRQFOXVLRQ WKDW $JU6 LQ HPEHGGHG FODXVHV LV RFFXSLHG E\ DQ HPSW\ FDWHJRU\�

7KLV DJDLQ OHDGV WR WKH IROORZLQJ TXHVWLRQ� ,I WKH VXEMHFW FDQ EH OLFHQVHG E\ DQ HPSW\ FDWHJRU\

LQ $JU6� WKHQ ZK\ LV YHUE PRYHPHQW WR $JU6 QHHGHG LQ PDLQ FODXVHV LQ WKH ILUVW SODFH"

2EYLRXVO\� $JU6 FDQ EH HPSW\ MXVW LQ FDVH & LV ILOOHG E\ D FRPSOHPHQWL]HU�� 7KLV REVHUYDWLRQ OHDGV

7UDYLV ������ ����� WR DQ DFFRXQW LQ WHUPV RI WKH (PSW\ &DWHJRU\ 3ULQFLSOH �(&3�� ZKLFK KDV EHHQ VKRZQ

WR EH LQDGHTXDWH E\ 6FKZDU] 	 9LNQHU ������� ,Q =ZDUW �����D�� , SURSRVHG WKH IROORZLQJ DFFRXQW� IRU

$JU6 WR EH DEOH WR OLFHQVH WKH VXEMHFW� $JU6 KDV WR EH DVVRFLDWHG ZLWK D OH[LFDO HOHPHQW� 7KLV FDQ EH

DFKLHYHG LQ WZR ZD\V� HLWKHU �LQ PDLQ FODXVHV� E\ PRYLQJ WKH YHUE WR $JU6� RU �LQ HPEHGGHG FODXVHV� E\

PRYLQJ $JU6 LWVHOI WR &� SURYLGHG & LV ILOOHG E\ D OH[LFDO HOHPHQW��

7KHUHIRUH WKH SDUDGLJP LQ ���� JLYHQ WKH DVVXPSWLRQV PDGH� OHDGV WR WKH IROORZLQJ K\SRWKHVLV�

��� ,Q ILQLWH HPEHGGHG FODXVHV LQ 'XWFK� $JU6 PRYHV WR &�
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$JU6�WR�& PRYHPHQW OHDYHV D WUDFH ZKLFK HQJDJHV LQ WKH IRUPDO OLFHQVLQJ RI WKH VXEMHFW� DQG PDNHV

PRYHPHQW RI WKH YHUE WR $JU6 VXSHUIOXRXV��

7KLV PXFK LV IRUFHG XSRQ XV E\ WKH DVVXPSWLRQV PDGH DERYH� ,Q SDUWLFXODU� E\ WKH DGRSWLRQ RI

WKH VWUXFWXUH LQ ���� DQG E\ WKH DVVXPSWLRQ WKDW IRUPDO OLFHQVLQJ WDNHV SODFH LQ 6SHF�+HDG FRQILJXUDWLRQV

H[FOXVLYHO\�

$V , DUJXHG LQ =ZDUW �����D�� WKLV DQDO\VLV UHFHLYHV HPSLULFDO VXSSRUW IURP IDFWV RI

FRPSOHPHQWL]HU DJUHHPHQW LQ D QXPEHU RI GLDOHFWV RI 'XWFK� , ZLOO WKHUHIRUH SURFHHG WR SUHVHQW WKHVH

IDFWV� DQG WKHQ GLVFXVV WKHLU WKHRUHWLFDO UHOHYDQFH�

�� &RPSOHPHQWL]HU $JUHHPHQW

1XPHURXV GLDOHFWV RI 'XWFK� *HUPDQ� DQG )ULVLDQ GLVSOD\ D SKHQRPHQRQ RI FRPSOHPHQWL]HU DJUHHPHQW�

ZKHUH WKH FRPSOHPHQWL]HU LV LQIOHFWHG IRU SHUVRQ DQG�RU QXPEHU DQG DJUHHV ZLWK WKH VXEMHFW�� $W WKH

VDPH WLPH� WKH ILQLWH YHUE LV DOVR LQIOHFWHG� 7KH LQIOHFWLRQDO PRUSKHPHV XVHG DUH JHQHUDOO\ LGHQWLFDO� EXW

QRW DOZD\V �FI� 9DQ +DHULQJHQ ������ DQG EHORZ��

7KH SDUDGLJPV DUH PRVWO\ GHIHFWLYH� )RU LQVWDQFH� (DVW 1HWKHUODQGLF KDV DQ DJUHHLQJ

FRPSOHPHQWL]HU RQO\ LQ WKH ILUVW SHUVRQ SOXUDO ��3/�� 6RXWK +ROODQGLF RQO\ LQ �3/ DQG �3/� )ULVLDQ RQO\

LQ �6*� 0XQLFK %DYDULDQ RQO\ LQ �6* DQG �3/� :HVW )OHPLVK KDV D FRPSOHWH SDUDGLJP �*RHPDQ �����

+DHJHPDQ ������

,Q ODUJH DUHDV RI WKH 1HWKHUODQGV �:HVW )ULHVODQG� 1RUWK +ROODQG� 6RXWK +ROODQG� DOVR LQ WKH

&HQWHU DQG (DVW RI WKH FRXQWU\ �9DQ +DHULQJHQ ����� ������ WKH DJUHHPHQW PRUSKHPH IRU 3/ LV VFKZD�

,Q *HUPDQ GLDOHFWV DQG LQ 'XWFK GLDOHFWV VSRNHQ LQ WKH 1RUWKHDVW DQG WKH 6RXWKHDVW� DV ZHOO DV LQ )ULVLDQ�

WKHUH LV DQ DJUHHPHQW PRUSKHPH IRU �6* �DQG VRPHWLPHV �3/� �V�W���� /X[HPEXUJLVK FRPELQHV WKH WZR

W\SHV RI DJUHHPHQW �%UXFK ������ 7KH %UDEDQWV GLDOHFW RI 'XWFK KDV D PRUSKHPH �GH IRU �6*�3/ �6WURRS

������ 7KH )OHPLVK GLDOHFWV RI 'XWFK KDYH D IXOO SDUDGLJP� ZLWK D PRUSKHPH �Q IRU �6*� �3/� DQG �3/�

SUHVXPDEO\ D ]HURPRUSKHPH �1� IRU �6*� DQG D �WPRUSKHPH IRU �6*��3/ �FI� *RHPDQ ����� +DHJHPDQ

������
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7KH IROORZLQJ DUH H[DPSOHV IURP WKH'XWFK GLDOHFWV 6RXWK+ROODQGLF �9DQ+DHULQJHQ������:HVW

)OHPLVK �+DHJHPDQ ������ DQG *URQLQJHQ �9DQ *LQQHNHQ ������ IURP )ULVLDQ �+RHNVWUD 	 0DUiF]

����D�� DQG IURP WKH *HUPDQ GLDOHFWV 0XQLFK %DYDULDQ �.XIQHU ����� DQG /X[HPEXUJLVK �%UXFK ������

��� 6RXWK +ROODQGLF
D� GDW LN NRP

WKDW , FRPH
E� GDWWH ZH NRPPH

WKDW�3/ ZH FRPH�3/

���� :HVW )OHPLVK
D� GD�Q�N LN NRPHQ

WKDW �6* , , FRPH��6*
E� GD�1�M JLH NRPW

WKDW �6*�3/ \RX \RX FRPH��6*�3/
F� GD�W�M LM NRPW

WKDW �6* KH KH FRPH��6*
G� GD�1�VH ]LM NRPW >1 � W@

WKDW �6* VKH VKH FRPH��6*
H� GD�1�PH ZXQGHU NRPHQ >1 � Q@

WKDW �3/ ZH ZH FRPH��3/
I� GD�1�M JXQGHU NRPW >1 � W@

WKDW �3/ \RX \RX FRPH��3/
J� GD�Q�]H ]XQGHU NRPHQ

WKDW �3/ WKH\ WKH\ FRPH��3/

���� *URQLQJHQ
D� RI LN NRP

ZKHWKHU , FRPH
E� RI�V WRH NRPV

ZKHWKHU �6* \RX FRPH��6*

���� )ULVLDQ
D� GDWVW �GR� M�Q NRPVW

WKDW��6* \RX WRQLJKW FRPH��6*
E� GDW �HU� M�Q NRPW

WKDW KH WRQLJKW FRPH��6*
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���� 0XQLFK %DYDULDQ
D� GDPLG LFK NRPP

VRWKDW , FRPH
E� GDPLGVG NRPPVG

VRWKDW��6* FRPH��6*
F� GDPLGGV NRPPGV

VRWKDW��3/ FRPH��3/

���� /X[HPEXUJLVK
D� RE HFK ZsOO

ZKHWKHU , ZDQW
E� RE V GX ZsOOV

ZKHWKHU �6* \RX ZDQW��6*
F� GDWW H PLU ZsOOHQ

WKDW 3/ ZH ZDQW�3/

,Q WKHVH GLDOHFWV� WKH DJUHHPHQW PRUSKHPH RQ WKH FRPSOHPHQWL]HU LV LGHQWLFDO WR WKH DJUHHPHQW

PRUSKHPH RQ WKH YHUE� +RZHYHU� 9DQ +DHULQJHQ ������ UHSRUWV RQ (DVW 1HWKHUODQGLF GLDOHFWV ZKHUH WKH

FRPSOHPHQWL]HU DJUHHPHQW �F� DQG WKH YHUEDO DJUHHPHQW �Y� GLIIHU�

���� (DVW 1HWKHUODQGLF
GDWWH ZLM VSHXOW
WKDW��3/F ZH SOD\��3/Y

7KH VDPH DSSHDUV WR EH WKH FDVH LQ %UDEDQWV���

���� %UDEDQWV
GDGGH JXOOLH NRPW
WKDW��3/F \RX FRPH��3/Y

'HSHQGLQJ RQ WKH DQDO\VLV RI WKH SKRQRORJLFDO UHJXODULWLHV FRQQHFWHG ZLWK FOLWLFL]DWLRQ� WKH:HVW )OHPLVK

�6* PD\ SURYLGH D WKLUG H[DPSOH ZKHUH WKH FRPSOHPHQWL]HU DJUHHPHQW DQG WKH YHUEDO DJUHHPHQW GLIIHU

�FI� ��E YV ��F����
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���� :HVW )OHPLVK
E� GD�1�M JLH NRPW

WKDW �6* \RX \RX FRPH��6*
F� GD�W�M LM NRPW

WKDW �6* KH KH FRPH��6*

:KHQ WKH FRPSOHPHQWL]HU DJUHHPHQW DQG WKH YHUEDO DJUHHPHQW GLIIHU� WKH YHUE KDV YHUEDO

DJUHHPHQW LQ VXEMHFW LQLWLDO PDLQ FODXVHV� DQG FRPSOHPHQWL]HU DJUHHPHQW LQ VXEMHFW�YHUE LQYHUVLRQ

VWUXFWXUHV�

���� (DVW 1HWKHUODQGLF
D� :LM VSHXO�W��H

ZH SOD\ �3/Y�F
E� :DDU VSHXO�H��W ZLM"

ZKHUH SOD\ �3/F�Y ZH

���� %UDEDQWV
D� *XOOLH NRP�W��GH

\RX FRPH �3/Y�F
E� :DQQHHU NRP�GH��W JXOOLH"

ZKHQ FRPH �3/F�Y \RX

���� :HVW )OHPLVK
D� *LH NRP�W��1

\RX FRPH �6*Y�F
E� .RP �1�M��W�M JLH"

FRPH �6*F�Y \RX \RX

7KLV LV UHPLQLVFHQW RI D SHFXOLDU DJUHHPHQW SKHQRPHQRQ LQ6WDQGDUG'XWFK�ZKHUH WKHPRUSKHPH

RI WKH �6* GHSHQGV RQ ZKHWKHU WKH YHUE SUHFHHGV RU IROORZV WKH VXEMHFW���

���� 'XWFK
D� -LM ORRS�W��1

\RX ZDON �6*
E� 'DDU ORRS�1��W MLM

WKHUH ZDON �6* \RX

, DUJXH KHUH DQG LQ =ZDUW �����D� WKDW WKLV SDUDOOHOOLVP LV QRW FRLQFLGHQWDO�
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+RZHYHU� OHW XV ILUVW FRQVLGHU D SUHYLRXV WUHDWPHQW RI WKH *HUPDQLF FRPSOHPHQWL]HU DJUHHPHQW

SKHQRPHQD�

�� +RHNVWUD 	 0DUiF] �����D�

6WDUWLQJ IURP WKH VHQWHQFH VWUXFWXUH LQ ����� +RHNVWUD 	 0DUiF] �����D� DUJXH WKDW FRPSOHPHQWL]HU

DJUHHPHQW UHVXOWV IURPDPRYHPHQW RI ,1)/ WR&203�ZKLFK WDNHV SODFH LQGHSHQGHQWO\ RI YHUEPRYHPHQW

WR &203���

���� &3

&


&203 ,3

,


93 ,1)/

$FFRUGLQJ WR +RHNVWUD 	0DUiF]� ,1)/�WR�&203PRYHPHQW H[SODLQV WKH SUHVHQFH RI LQIOHFWLRQDO

PRUSKHPHV RQ WKH FRPSOHPHQWL]HU� DQG LV WKHUHIRUH UHVWULFWHG WR WKRVH GLDOHFWV WKDW KDYH FRPSOHPHQWL]HU

DJUHHPHQW�

7KH +RHNVWUD 	0DUiF] DQDO\VLV LV VXSSRUWHG LI LW FDQ EH VKRZQ WKDW WKHUH LV D FOXVWHU RI SURSHUWLHV

FRQQHFWHG ZLWK ,1)/�WR�&203 PRYHPHQW� DQG WKDW WKHVH SURSHUWLHV DUH RQO\ SUHVHQW LQ FRPSOHPHQWL]HU

DJUHHPHQW GLDOHFWV�

+RHNVWUD 	 0DUiF] �����D� WKHUHIRUH OLVW IRXU SURSHUWLHV ZKLFK WKH\ FODLP WR EH FRQQHFWHG ZLWK

,1)/�WR�&203� DQG ZKLFK WKH\ DUJXH WR EH SUHVHQW LQ FRPSOHPHQWL]HU DJUHHPHQW GLDOHFWV RQO\�

7KHVH SURSHUWLHV DUH� RYHUW FRPSOHPHQWL]HU DJUHHPHQW� UHIHUHQWLDO SUR�GURS� YHUE HOOLSVLV LQ

LUUHDOLV FRPSOHPHQW FODXVHV� DQG FRPSOHPHQWL]HU FOLWLFL]DWLRQ� ,ZLOO LOOXVWUDWH DQGGLVFXVV WKHVH SURSHUWLHV

LQ WKH IROORZLQJ VHFWLRQV� VKRZLQJ WKDW LQ QR ZD\ GR WKH\ FRQVWLWXWH D FOXVWHU VHWWLQJ WKH JURXS RI

FRPSOHPHQWL]HU DJUHHPHQW GLDOHFWV DSDUW�
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��� 2YHUW &RPSOHPHQWL]HU $JUHHPHQW

7KH SUHVHQFH RI RYHUW FRPSOHPHQWL]HU DJUHHPHQW LV WKH GHILQLQJ SURSHUW\ RI ZKDW ZH KDYH FDOOHG


FRPSOHPHQWL]HU DJUHHPHQW GLDOHFWV
 VR IDU� 7KH LVVXH KHUH LV ZKHWKHU WKH UHPDLQLQJ WKUHH SURSHUWLHV

PHQWLRQHG LQ+RHNVWUD	0DUiF] �����D� FRUUHODWHZLWK WKH SUHVHQFH RI RYHUW FRPSOHPHQWL]HU DJUHHPHQW�

��� 5HIHUHQWLDO 3UR�GURS

6RPH GLDOHFWV VKRZLQJ RYHUW FRPSOHPHQWL]HU DJUHHPHQW DOORZ UHIHUHQWLDO SUR�GURS� %HORZ DUH H[DPSOHV

RI )ULVLDQ DQG :HVW )OHPLVK� TXRWHG IURP +RHNVWUD 	 0DUiF] �����D��

���� )ULVLDQ
D� .RPVW �GR� M�Q"

FRPH��6* \RX WRQLJKW
E� ��GDWVW �GR� M�Q NRPVW

WKDW��6* \RX WRQLJKW FRPH��6*

���� :HVW )OHPLVK��

D� *RD�1�VH �]LH� JRDQ ZHUNHQ"
JR �6* VKH VKH JR ZRUN
�'RHV VKH JR WR ZRUN"�

E� ��GD�1�VH �]LH� NRPW
WKDW �6* VKH VKH FRPH��6*

,W FDQ EH VKRZQ LQ WKH FDVH RI )ULVLDQ WKDW LQ WKH DEVHQFH RI RYHUW FRPSOHPHQWL]HU DJUHHPHQW UHIHUHQWLDO

SUR�GURS LV GLVDOORZHG�

���� )ULVLDQ
D� .RPW �HU� M�Q"

FRPH��6* KH WRQLJKW
E� ��GDW �HU� M�Q NRPW

WKDW KH WRQLJKW FRPH��6*
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,Q WKH FDVH RI :HVW )OHPLVK WKLV FDQQRW EH GHPRQVWUDWHG� EHFDXVH :HVW )OHPLVK KDV D FRPSOHWH

FRPSOHPHQWL]HU DJUHHPHQW SDUDGLJP�

+RZHYHU� LW LV FOHDU WKDW UHIHUHQWLDO SUR�GURS LQ :HVW )OHPLVK LV UHODWHG WR VXEMHFW FOLWLFL]DWLRQ

UDWKHU WKDQ WR FRPSOHPHQWL]HU DJUHHPHQW� ,I WKH VXEMHFW FOLWLF LV OHIW RXW DQG FRPSOHPHQWL]HU DJUHHPHQW

UHWDLQHG� UHIHUHQWLDO SUR�GURS LV LPSRVVLEOH� &RQVLGHU WKH IROORZLQJ �3/ H[DPSOHV�

���� :HVW )OHPLVK
D� *RD�Q �3RO HQ 9DOqUH� ZHUN HHQ"

JR��3/ 3DXO DQG 9DOHU\ ZRUN KDYH
E� ��GD�Q �3RO HQ 9DOqUH� JRDQ ZHUN HHQ

WKDW��3/ 3DXO DQG 9DOHU\ JR��3/ ZRUN KDYH

���� :HVW )OHPLVK
D� *RD�Q�]H �]XQGHU� ZHUN HHQ"

JR �3/ WKH\ WKH\ ZRUN KDYH
D�
 *RD�Q �]XQGHU� ZHUN HHQ"

JR �3/ WKH\ ZRUN KDYH
E� ��GD�Q�]H �]XQGHU� JRDQ ZHUN HHQ

WKDW �3/ WKH\ WKH\ JR��3/ ZRUN KDYH
E�
 ��GD�Q �]XQGHU� JRDQ ZHUN HHQ

WKDW �3/ WKH\ JR��3/ ZRUN KDYH

,Q ����� WKHUH LV D �FRPSOHPHQWL]HU� DJUHHPHQW PRUSKHPH SUHVHQW RQ WKH YHUE LQ & ���D� DQG RQ WKH

FRPSOHPHQWL]HU ���E�� +RZHYHU� WKHUH LV QR VXEMHFW FOLWLF� 7KH RYHUW VXEMHFW FDQQRW EH GURSSHG� ZKLFK

VKRZV WKDW SUR�GURS LV QRW UHODWHG WR FRPSOHPHQWL]HU DJUHHPHQW� EXW WR VXEMHFW FOLWLFL]DWLRQ� ����

LOOXVWUDWHV WKH VDPH SRLQW� ,Q ���D� DQG ���E�� WKH VXEMHFW FOLWLF ]H LV GRXEOHG E\ D IXOO SURQRXQ ]XQGHU�

7KLV IXOO SURQRXQ FDQ EH GURSSHG� EXW QRW LI WKH VXEMHFW FOLWLF LV DEVHQW� DV ���D
� DQG ���E
� VKRZ� 1RWH

WKDW LQ WKHVH H[DPSOHV WKH FRPSOHPHQWL]HU DJUHHPHQW LV SUHVHQW� EXW XQDEOH WR OLFHQVH SUR�GURS�

7KH VDPH PD\ EH WKH FDVH LQ )ULVLDQ� 7KH VWDWXV RI WKH )ULVLDQ FRPSOHPHQWL]HU DJUHHPHQW

PRUSKHPH KDV EHHQ D VXEMHFW RI GHEDWH IRU D ORQJ WLPH �VHH 9DQ GHU 0HHU ����� 'H +DDQ ���� IRU UHFHQW

GLVFXVVLRQV�� ,W KDV EHHQ DUJXHG WKDW WKLV PRUSKHPH LV UHDOO\ D VXEMHFW FOLWLF� UHGXFHG WR WKH H[WHQW WKDW

LW EHFDPH XQUHFRJQL]DEOH DV VXFK� ZKLFKPDGH WKH RSWLRQDO DGGLWLRQ RI D SURQRXQ SRVVLEOH� 7KH VLPLODULW\

RI WKH FRPSOHPHQWL]HU DJUHHPHQW WR WKH YHUEDO DJUHHPHQW ZRXOG WKHQ EH DFFLGHQWDO�
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,W PD\ ZHOO EH WKH FDVH WKDW VRPHWKLQJ DORQJ WKHVH OLQHV WRRN SODFH �FI� *LYyQ ������ EXW WKH

SUHVHQFH RI WKH �V� SUHFHGLQJ WKH �WR���WH���W PRUSKHPH LV XQDFFRXQWHG IRU LQ WKLV VFHQDULR� ,W LV OLNHO\�

WKHUHIRUH� WKDW WKH �VWR� PRUSKHPH DQG LWV YDULDQWV DUH FRPELQDWLRQV RI DQ DJUHHPHQW PRUSKHPH DQG D

VXEMHFW FOLWLF �9LVVHU ����� 'H +DDQ ������ ,I WKLV LV FRUUHFW� DJDLQ UHIHUHQWLDO SUR�GURS FRXOG EH UHODWHG

WR FOLWLFL]DWLRQ UDWKHU WKDQ WR FRPSOHPHQWL]HU DJUHHPHQW���

:KHQ ZH FRQVLGHU RWKHU *HUPDQLF GLDOHFWV� WKHUH DSSHDUV WR EH QR FRUUHODWLRQ ZKDWVRHYHU

EHWZHHQ FRPSOHPHQWL]HU DJUHHPHQW DQG UHIHUHQWLDO SUR�GURS� +RHNVWUD 	 0DUiF] �����D� PHQWLRQ WKH

FDVH RI =XULFK *HUPDQ �&RRSHU 	 (QJGDKO ����� DV SUREOHPDWLF IRU WKHLU JHQHUDOL]DWLRQ� 7KHVH GLDOHFWV

VKRZ UHIHUHQWLDO SUR�GURS� EXW QR FRPSOHPHQWL]HU DJUHHPHQW�

���� =XULFK *HUPDQ
D� ��GDVV �G�GX� LQ =�UL ZRKQVFK

WKDW \RX LQ =XULFK OLYH��6*
E� ��|E �G�GX� QDFK =�UL FKXQQVFK

ZKHWKHU \RX WR =XULFK FRPH��6*

6LPLODUO\� WKH+ROODQGLF GLDOHFWV WKDW VKRZFRPSOHPHQWL]HU DJUHHPHQWQHYHU DOORZ UHIHUHQWLDO SUR�

GURS�

���� 6RXWK +ROODQGLF
D� .RPPH �]H�"

FRPH�3/ WKH\
E� ��RYYH �]H� NRPPH

ZKHWKHU�3/ WKH\ FRPH�3/

���� (DVW 1HWKHUODQGLF
D� 6SHXOH �ZH�"

SOD\��3/F ZH
E� ��GDWWH �ZLM� VSHXOW

WKDW��3/F ZH SOD\��3/Y

,Q VKRUW� WKHUH VHHPV WR EH QR VLJQLILFDQW FRUUHODWLRQ EHWZHHQ RYHUW FRPSOHPHQWL]HU DJUHHPHQW

DQG UHIHUHQWLDO SUR�GURS LQ WKH *HUPDQLF GLDOHFWV� &HUWDLQ GLDOHFWV ODFNLQJ RYHUW FRPSOHPHQWL]HU

DJUHHPHQW GR KDYH UHIHUHQWLDO SUR�GURS� RWKHUV WKDW GR KDYH RYHUW FRPSOHPHQWL]HU DJUHHPHQW ODFN
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UHIHUHQWLDO SUR�GURS� 3HQGLQJ WKH DQDO\VLV RI WKH )ULVLDQ W\SH UHIHUHQWLDO SUR�GURS� LW PD\ HYHQ EH WKH FDVH

WKDW QRW D VLQJOH H[DPSOH RI UHIHUHQWLDO SUR�GURS LQ *HUPDQLF LV UHODWHG WR FRPSOHPHQWL]HU DJUHHPHQW�

��� 9�HOOLSVLV

,Q )ULVLDQ LQILQLWLYDO FRPSOHPHQW FODXVHV WKDW KDYH DQ 
XQUHDOL]HG IXWXUH
 UHDGLQJ� WKH LQILQLWLYH� DORQJZLWK

WKH LQILQLWLYDO PDUNHU WH 
WR
� FDQ EH OHIW RXW �+RHNVWUD 	 0DUiF] ����D� ������

���� -DQ LV IDQ GRHO RP QHL /MRXZHUW WD �WH JHDQ�
-RKQ LV RI SXUSRVH IRU WR /HHXZDUGHQ WR WR JR�,1)
�-RKQ LQWHQGV WR JR WR /HHXZDUGHQ��

7KLV LV LPSRVVLEOH LQ 6WDQGDUG 'XWFK�

���� -DQ LV YDQ SODQ RP QDDU /HHXZDUGHQ WRH �WH JDDQ�
-RKQ LV RI SODQ IRU WR /HHXZDUGHQ WR WR JR

+RHNVWUD 	 0DUiF] �����D� H[SODLQ WKH )ULVLDQ 9�HOOLSVLV E\ SURSHU JRYHUQPHQW RI WKH YHUE

�ZKLFK KDV PRYHG WR ,1)/ ZKHUH WKH LQILQLWLYDO PDUNHU LV� E\ &203� PDGH SRVVLEOH DIWHU PRYHPHQW RI

DQ LUUHDOLV IHDWXUH IURP ,1)/ WR &203� 7KH ODWWHU PRYHPHQW LV DQ LQVWDQFH RI WKH ,1)/�WR�&203

PRYHPHQW ZKLFK DOVR PDNHV FRPSOHPHQWL]HU DJUHHPHQW SRVVLEOH LQ )ULVLDQ� DFFRUGLQJ WR WKLV DQDO\VLV�

,W LV DVVXPHG WKDW SURSHU JRYHUQPHQW LV RQO\ SRVVLEOH E\ D KHDG HTXLSSHG ZLWK LQIOHFWLRQDO IHDWXUHV� WKH

LUUHDOLV IHDWXUH �
XQUHDOL]HG IXWXUH
� EHLQJ DQ LQIOHFWLRQDO IHDWXUH� ,W IROORZV WKDW 'XWFK� ZKLFK GRHV QRW

KDYH ,1)/�WR�&203 PRYHPHQW� LQ WKLV DQDO\VLV� ODFNV 9�HOOLSVLV�

:KDWHYHU WKH PHULW RI WKLV DQDO\VLV� WKH SRLQW WR EH PDGH KHUH LV WKDW 9�HOOLSVLV LV D SKHQRPHQRQ

+RHNVWUD 	 0DUiF] �����D� IDLO WR GHPRQVWUDWH LQ DQ\ RWKHU *HUPDQLF GLDOHFW� ZLWK RU ZLWKRXW

FRPSOHPHQWL]HU DJUHHPHQW�
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0DQ\ GLDOHFWV RI *HUPDQ GR QRW DOORZ LQVSHFWLRQ RI WKH SUHVHQFH RI 9�HOOLSVLV� EHFDXVH RI D

GLVWLQFW SUHIHUHQFH IRU ILQLWH VXERUGLQDWH FODXVHV �$OHPDQQLF� %DYDULDQ� /X[HPEXUJLVK���� %XW WKH 'XWFK

GLDOHFWV WKDW VKRZ FRPSOHPHQWL]HU DJUHHPHQW SDWWHUQ ZLWK 6WDQGDUG 'XWFK UDWKHU WKDQ ZLWK )ULVLDQ ZLWK

UHVSHFW WR WKH SRVVLELOLW\ RI 9�HOOLSVLV�

���� 6RXWK +ROODQGLF
GDWWH ]H YDQ SODQ EHQQH RP QDDU $PVWHUGDP WRH �WH JDDQ�
WKDW�3/ WKH\ RI SODQ DUH�3/ IRU WR $PVWHUGDP WR WR JR

��� &RPSOHPHQWL]HU &OLWLFL]DWLRQ

+RHNVWUD 	 0DUiF] �����D� QRWH WKDW )ULVLDQ KDV D SKHQRPHQRQ RI FRPSOHPHQWL]HU FOLWLFL]DWLRQ ZKLFK

'XWFK ODFNV� 7KH SKHQRPHQRQ VKRZV XS LQ HPEHGGHG TXHVWLRQV DQG UHODWLYH FODXVHV�

���� )ULVLDQ
D� +\ IUHJHW ZD �RI� �
W� M�Q NRPW

KH DVNV ZKR LI WKDW WRQLJKW FRPHV
�+H DVNV ZKR
V FRPLQJ WRQLJKW��

E� GH IURX G\ �
W� M�Q NRPW
WKH ZRPDQ ZKR WKDW WRQLJKW FRPHV

���� 'XWFK
D� +LM YUDDJW ZLH �RI��GDW� HU YDQDYRQG NRPW

KH DVNV ZKR LI WKDW WKHUH WRQLJKW FRPHV
E� GH YURXZ GLH �GDW� YDQDYRQG NRPW

WKH ZRPDQ ZKR WKDW WRQLJKW FRPHV

)ULVLDQ DQG 'XWFK DUH DOLNH LQ WKDW LQ QRQ�ZK FRPSOHPHQW FODXVHV WKH FRPSOHPHQWL]HU FDQQRW EH

GHOHWHG���
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���� )ULVLDQ
+\ WLQNW �GDW� VH M�Q NRPW
KH WKLQNV WKDW VKH WRQLJKW FRPHV

���� 'XWFK
+LM GHQNW �GDW� ]H YDQDYRQG NRPW
KH WKLQNV WKDW VKH WRQLJKW FRPHV

)ULVLDQ DQG 'XWFK DUH DOVR DOLNH LQ WKDW IXOO FRPSOHPHQWL]HUV FDQQRW EH UHWDLQHG LQ UHODWLYH

FODXVHV� DV FDQ EH VHHQ LQ ���E� IRU 'XWFK� DQG EHORZ IRU )ULVLDQ�

���� GH IURX G\ 
W�GDW M�Q NRPW
WKH ZRPDQ ZKR WKDW WRQLJKW FRPHV

7KH GLIIHUHQFH EHWZHHQ )ULVLDQ DQG 'XWFK WKHQ� LV WKDW )ULVLDQ� EXW QRW 'XWFK� KDV D FOLWLF

FRPSOHPHQWL]HU �
W� ZKLFK LV QRW DIIHFWHG E\ ZKDWHYHU FDXVHV WKH IXOO FRPSOHPHQWL]HU WR GHOHWH���

+RHNVWUD 	 0DUiF] �����D� VXJJHVW WKDW WKH FOLWLF FRPSOHPHQWL]HU LQ )ULVLDQ FDQQRW EH GHOHWHG

EHFDXVH VRPH OH[LFDO HOHPHQW LQ &203 KDV WR KRVW ,1)/ DIWHU ,1)/�WR�&203 PRYHPHQW� 7KLV DQDO\VLV

SUHGLFWV WKDW DOO GLDOHFWV WKDW KDYH FRPSOHPHQWL]HU DJUHHPHQW PXVW KDYH VRPHWKLQJ LQ &203 LQ UHODWLYH

FODXVHV� HLWKHU D FOLWLF RU D IXOO FRPSOHPHQWL]HU�

7KLV FDQ HDVLO\ EH GLVSURYHG� )RU LQVWDQFH� LQ :HVW )OHPLVK UHODWLYH FODXVHV� WKH FRPSOHPHQWL]HU

FDQ EH OHIW RXW �1 LQGLFDWHV D SKRQHWLFDOO\ HPSW\ HOHPHQW��

���� GHQ YHQW GLH 1 KLHU JHZHHVW HHW
WKH PDQ ZKR KHUH EHHQ KDV

:HVW )OHPLVK EHLQJ D FRPSOHPHQWL]HU DJUHHPHQW GLDOHFW� ZH PXVW DVVXPH� LQ +RHNVWUD 	 0DUiF]
V

�����D� DQDO\VLV� WKDW ,1)/�WR�&203 WDNHV SODFH� DQG WKDW WKHUHIRUH &203 FDQQRW EH HPSWLHG� +RHNVWUD

	 0DUiF] �����D���� QRWH WKDW LQ WKLV FDVH WKH HPSW\ FRPSOHPHQWL]HU FDQ EH LGHQWLILHG E\ 6SHF�+HDG

DJUHHPHQW LQ &3� ZKLFK LV FRUUHFW� EXW LW LV XQFOHDU ZK\ WKH VDPH 6SHF�+HDG DJUHHPHQW GRHV QRW SHUPLW

GHOHWLRQ RI WKH FRPSOHPHQWL]HU FOLWLF LQ )ULVLDQ LQ ���E��
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6LPLODUO\� LQ 'XWFK GLDOHFWV RI WKH 6RXWK +ROODQGLF W\SH� WKH FRPSOHPHQWL]HU FDQ EH HPSW\ LQ

UHODWLYH FODXVHV� HYHQ LI RYHUW FRPSOHPHQWL]HU DJUHHPHQW DSSHDUV�

���� 6RXWK +ROODQGLF
D� MRQJHV GLH 1�H ZHUN ZLOOH

JX\V ZKR &203�3/ MREV ZDQW�3/
E� YDQ GLH UDPH� ZDDU 1�H ]H GH JRUGLMQH PHH VSDQQH

RI WKHVH IUDPHV ZKHUH &203�3/ WKH\ WKH FXUWDLQV ZLWK GUDZ
�WKH W\SH RI IUDPHV ZLWK ZKLFK WKH\ GUDZ WKH FXUWDLQV�

,Q WKHVH FDVHV� LW LV FOHDU WKDW ,1)/�WR�&203 WDNHV SODFH� \HW WKH &203 SRVLWLRQ QHHG QRW EH RYHUWO\ ILOOHG�

2WKHU H[DPSOHV DUH SURYLGHG E\ WKH %DYDULDQ DQG /X[HPEXUJLVK W\SH GLDOHFWV�

���� /X[HPEXUJLVK
D� *pL ZXHU 1�V GH ZsOOV

JR ZKHUH &203��6* \RX ZDQW��6*
E� .HQQV GH GpL /HLW� GpL 1�HQ GDW EHKDDSWHQ"

NQRZ��6* \RX WKHVH SHRSOH ZKR &203�3/ WKDW FODLP
�'R \RX NQRZ WKH SHRSOH ZKR FODLP WKDW"�

,Q FRQFOXVLRQ� LW FDQQRW EH WKH FDVH WKDW WKH REOLJDWRU\ SUHVHQFH RI FOLWLF FRPSOHPHQWL]HUV LQ

UHODWLYH FODXVHV LQ )ULVLDQ LV H[SODLQHG E\ +RHNVWUD 	 0DUiF]
V ,1)/�WR�&203 SDUDPHWHU�

��� &RQFOXVLRQ

,W VHHPV IDLU WR FRQFOXGH WKDW WKH IRXU SURSHUWLHV OLVWHG E\ +RHNVWUD 	0DUiF] �����D� LQ FRQQHFWLRQ ZLWK

WKHLU ,1)/�WR�&203 SDUDPHWHU GR QRW FRQVWLWXWH D FOXVWHU VHSDUDWLQJ ODQJXDJHV ZLWK RYHUW

FRPSOHPHQWL]HU DJUHHPHQW IURP ODQJXDJHV ZLWKRXW RYHUW FRPSOHPHQWL]HU DJUHHPHQW�

1HYHUWKHOHVV� WKHUH LV UHDVRQ WR EHOLHYH WKDW ODQJXDJHV ZLWK FRPSOHPHQWL]HU DJUHHPHQW KDYH

LPSRUWDQW SURSHUWLHV LQ FRPPRQ ZKLFK FDQ EH UHGXFHG WR $JU6�WR�&203 PRYHPHQW� +RZHYHU� , ZLOO

DUJXH WKDW WKHVH DUH JHQHUDO SURSHUWLHV RI DOO GLDOHFWV RI 'XWFK� *HUPDQ� DQG )ULVLDQ� UHJDUGOHVV RI WKH

SUHVHQFH RI RYHUW FRPSOHPHQWL]HU DJUHHPHQW�
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&RPSOHPHQWL]HU DJUHHPHQW DUJXDEO\ SRLQWV WR WKH H[LVWHQFH RI D FHUWDLQ FRKHUHQFH EHWZHHQ &

DQG $JU6� 7KH FRKHUHQFH RI WKLV W\SH LV VWDQGDUGO\ H[SUHVVHG LQ WHUPV RI PRYHPHQW� 7KH DQDO\VLV RI

+RHNVWUD 	 0iUDF] �����D� WKHUHIRUH DSSHDUV WR EH RQ WKH ULJKW WUDFN� , ZLOO DVVXPH ZLWKRXW IXUWKHU

GLVFXVVLRQ WKDW FRPSOHPHQWL]HU DJUHHPHQW LV D PRUSKRORJLFDO UHIOH[ RI $JU6�WR�&203 PRYHPHQW���

1HYHUWKHOHVV� WKH SDUDPHWUL]DWLRQ+RHNVWUD 	0iUDF] �����D� SURSRVH DSSHDUV WR EH XQMXVWLILHG�

$V ZH KDYH VHHQ LQ VHFWLRQ �� FRPSOHPHQWL]HU DJUHHPHQW LV RIWHQ GHIHFWLYH� ,Q VRPH FDVHV� OLNH

:HVW )OHPLVK� ]HUR PRUSKHPHV FDQ EH DVVXPHG LQ RUGHU WR DWWDLQ D IXOO SDUDGLJP� %XW LQ RWKHU FDVHV� OLNH

(DVW 1HWKHUODQGLF DQG )ULVLDQ� RYHUW FRPSOHPHQWL]HU DJUHHPHQW LV UHVWULFWHG WR RQH SHUVRQ RQO\ ��3/ DQG

�6*� UHVSHFWLYHO\�� ,Q WKDW FDVH� PDVVLYH ]HUR PRUSKRORJ\ FRXOG EH DVVXPHG� EXW WKHQ LW LV RQO\ D VPDOO

VWHS WR DVVXPH ]HUR FRPSOHPHQWL]HU DJUHHPHQW LQ *HUPDQLF ODQJXDJHV DFURVV WKH ERDUG�

7KH LPSRUWDQW SRLQW KHUH LV WKH IROORZLQJ� ,I +RHNVWUD 	0DUiF] DUH FRUUHFW� WKHUH LV D SDUDPHWULF

VSOLW DPRQJ :HVW *HUPDQLF GLDOHFWV� PDUNHG E\ WKH SUHVHQFH RU DEVHQFH RI ,1)/�WR�&203 PRYHPHQW

LQGHSHQGHQW RI YHUE PRYHPHQW� ,1)/�WR�&203 PRYHPHQW LV OLQNHG WR WKH SUHVHQFH RI RYHUW

FRPSOHPHQWL]HU DJUHHPHQW� +RZHYHU� LW FDQQRW EH WKH FDVH WKDW ,1)/�WR�&203 WDNHV SODFH LI DQG RQO\

LI RYHUW FRPSOHPHQWL]HU DJUHHPHQW LV SUHVHQW� EHFDXVH WKLV ZRXOG OHDG WR WKH FRQFOXVLRQ WKDW LQ FHUWDLQ

GLDOHFWV ,1)/�WR�&203 WDNHV SODFH LQ FHUWDLQ SHUVRQV RI WKH LQIOHFWLRQDO SDUDGLJP RQO\� $SDUW IURP

UHIHUHQWLDO SUR�GURS� IRU ZKLFK VHH VHFWLRQ ���� WKHUH DUH QR SHUVRQ�UHODWHG JUDPPDWLFDO SURSHUWLHV LQ WKH

ODQJXDJHV LQ TXHVWLRQ� 7KXV� LW FDQQRW EH WKH FDVH WKDW WKHVH ODQJXDJHV FKRRVH GLIIHUHQW SDUDPHWULF

RSWLRQV GHSHQGLQJ RQ SHUVRQ�

7KHUHIRUH WKH OLQN EHWZHHQ FRPSOHPHQWL]HU DJUHHPHQW DQG SDUDPHWULF FKRLFH PXVW EH LQGLUHFW�

,I D ODQJXDJH KDV FRPSOHPHQWL]HU DJUHHPHQW LQ VRPH VSHFLILF SHUVRQ� WKHQ LW KDV LQGHSHQGHQW ,1)/�WR�

&203� 7KLV RSHQV XS WKH SRVVLELOLW\ WKDW HYHQ LI FRPSOHPHQWL]HU DJUHHPHQW LV QHYHU RYHUW� WKH

LQGHSHQGHQW ,1)/�WR�&203 PRYHPHQW WDNHV SODFH� :H NQRZ WKDW FRPSOHPHQWL]HU DJUHHPHQW LV D

GLVDSSHDULQJ SKHQRPHQRQ LQ PDQ\ SDUWV RI WKH DUHD �HVSHFLDOO\ WKH +ROODQGLF DQG )OHPLVK W\SH

DJUHHPHQW� 9DQDFNHU ������ :H DOVR NQRZ WKDW FRPSOHPHQWL]HU DJUHHPHQW LV D GRXEOLQJ SKHQRPHQRQ�

LW LV QHYHU WKH VROH LQVWDQWLDWLRQ RI DJUHHPHQW LQ WKH VHQWHQFH� 7KHUHIRUH LW PD\ ZHOO EH VXEMHFW WR

REOLWHUDWLRQ� HYHQ LI WKH ,1)/�WR�&203 PRYHPHQW ZKLFK LW LV D PRUSKRORJLFDO UHIOH[ RI LV VWLOO LQ IRUFH�
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2EYLRXVO\� WKLV LV DQ HPSLULFDO TXHVWLRQ� 'R GLDOHFWV ORVLQJ RYHUW FRPSOHPHQWL]HU DJUHHPHQW

UDGLFDOO\ FKDQJH WKHLU V\QWD[ DV FRXOG EH H[SHFWHG LI D GLIIHUHQW SDUDPHWULF RSWLRQ XQGHUOLHV WKH FKDQJH"

, NQRZ RI QR VXFK V\QWDFWLF FKDQJHV DFFRPSDQ\LQJ WKH ORVV RI FRPSOHPHQWL]HU DJUHHPHQW�

2Q WKH RWKHU KDQG� WKHUH PD\ EH LQGLFDWLRQV WKDW ODQJXDJHV ZLWKRXW RYHUW FRPSOHPHQWL]HU

DJUHHPHQW QHYHUWKHOHVV GR KDYH PRUSKRORJLFDO UHIOH[HV RI ,1)/�WR�&203 PRYHPHQW� $V ZH KDYH VHHQ

LQ VHFWLRQ �� WKH FRPSOHPHQWL]HU DJUHHPHQW VKRZV XS RQ WKH YHUE LQ VXEMHFW�YHUE LQYHUVLRQ FRQVWUXFWLRQV�

,Q WKH �6* RI 6WDQGDUG 'XWFK� ZKLFK KDV QR FRPSOHPHQWL]HU DJUHHPHQW� WKH LQYHUWHG YHUE KDV D GLIIHUHQW

IRUP IURP WKH QRQ�LQYHUWHG IRUP� �6HH ����� UHSHDWHG KHUH IRU FRQYHQLHQFH��

���� 'XWFK
D� -LM ORRS�W��1

\RX ZDON �6*
E� 'DDU ORRS�1��W MLM

WKHUH ZDON �6* \RX

7KLV P\VWHULRXV IDFW FDQ EH H[SODLQHG LI WKH VSHFLDO IRUP RI WKH YHUE LQ ���E� LV GXH WR D PRUSKRORJLFDO

UHIOH[ RI ,1)/�WR�&203 PRYHPHQW� MXVW OLNH LQ WKH GLDOHFWV WKDW KDYH RYHUW FRPSOHPHQWL]HU DJUHHPHQW�

$V +RHNVWUD 	 0DUiF] �����D� WKHPVHOYHV QRWH� WKH GLDOHFWV WKDW KDYH RYHUW FRPSOHPHQWL]HU

DJUHHPHQW DQG WKRVH WKDW GR QRW� VKRZ E\ DQG ODUJH WKH VDPH V\QWDFWLF SURSHUWLHV� ,Q SDUWLFXODU� DOO WKHVH

GLDOHFWV GLVSOD\ WKH SHFXOLDU PDLQ FODXVH�HPEHGGHG FODXVH DV\PPHWU\ ZLWK UHVSHFW WR WKH SRVLWLRQ RI WKH

ILQLWH YHUE� ,I LW FDQ EH DUJXHG WKDW VRPH RI WKHVH SURSHUWLHV DUH UHODWHG WR ,1)/�WR�&203 PRYHPHQW �IRU

LQVWDQFH E\ FRPSDULVRQZLWK ODQJXDJHV OLNH (QJOLVK DQG ,FHODQGLF�ZKLFK ODFN WKH DV\PPHWU\PHQWLRQHG��

WKH SRVLWLRQ WKDW ,1)/�WR�&203 PRYHPHQW WDNHV SODFH LI DQG RQO\ LI WKHUH LV RYHUW FRPSOHPHQWL]HU

DJUHHPHQW EHFRPHV XQWHQDEOH�
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�� $JU6�WR�&203 DQG WKH 9HUE 0RYHPHQW $V\PPHWU\

/HW XV QRZ UHWXUQ WR WKH PDLQ LVVXH LQ WKLV DUWLFOH� WKH YHUE PRYHPHQW DV\PPHWU\ LOOXVWUDWHG LQ ����

UHSHDWHG KHUH�

��� D� -DQ HHW HHQ DSSHO
-RKQ HDWV DQ DSSOH

E� ��GDW -DQ HHQ DSSHO HHW
WKDW -RKQ DQ DSSOH HDWV

,Q VHFWLRQ �� , DUJXHG IRU WKH H[LVWHQFH RI $JU6�WR�& PRYHPHQW LQ ��E�� 7KLV PRYHPHQW OHDYHV D WUDFH

ZKLFK HQJDJHV LQ WKH IRUPDO OLFHQVLQJ RI WKH VXEMHFW LQ 6SHF�$JU6� $W WKH VDPH WLPH� WKH $JU6�WR�&

PRYHPHQWPDNHV 9�PRYHPHQW WR $JU6 VXSHUIOXRXV� ,Q WKH DEVHQFH RI D FRPSOHPHQWL]HU IRU $JU6 WRPRYH

WR� 9 KDV WR PRYH WR $JU6� WR DVVLVW LQ WKH OLFHQVLQJ RI WKH VXEMHFW LQ 6SHF�$JU6�

7KLV DQDO\VLV LV EDVHG RQ WKH DVVXPSWLRQ WKDW WKH OLFHQVLQJ RI WKH VXEMHFW LQ 6SHF�$JU6 UHTXLUHV

OH[LFDOL]DWLRQ RI $JU6��� $V SURSRVHG LQ =ZDUW �����D�� $JU6 FDQ EH OH[LFDOL]HG LQ WZR ZD\V� 2QH ZD\ LV

WR PRYH D OH[LFDO HOHPHQW WR $JU6 �9�WR�$JU6�� DQG DQRWKHU ZD\ LV WR PRYH $JU6 WR D OH[LFDO HOHPHQW

�$JU6�WR�&�� %RWK RSWLRQV DUH LOOXVWUDWHG LQ �����

���� D� >$JU63 13 $JU6�9L > ��� WL ��� @@
E� >&3 &�$JU6L >$JU63 13 WL > ��� 9 ��� @@@

���D� FRUUHVSRQGV WR ��D�� DQG ���E� WR ��E��

,Q VHFWLRQ �� WKH PRWLYDWLRQ IRU WKLV DQDO\VLV ZDV SXUHO\ FRQFHSWXDO� *LYHQ WKH DVVXPSWLRQ WKDW

13V DUH OLFHQVHG LQ 6SHF�+HDG FRQILJXUDWLRQV H[FOXVLYHO\� WKHUH PXVW EH DQ HPSW\ HOHPHQW LQ 6SHF�$JU6

LQ ��E� WR OLFHQVH WKH VXEMHFW�

7KH GLVFXVVLRQ RI WKH FRPSOHPHQWL]HU DJUHHPHQW IDFWV LQ VHFWLRQV � DQG � QRZ SURYLGHV DQ

HPSLULFDO DUJXPHQW IRU WKH SURSRVHG DQDO\VLV RI WKH YHUE PRYHPHQW DV\PPHWU\�

)LUVW QRWH WKDW DOO *HUPDQLF FRPSOHPHQWL]HU DJUHHPHQW GLDOHFWV GLVSOD\ WKH YHUE PRYHPHQW

DV\PPHWU\ LOOXVWUDWHG LQ ����
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���� 6RXWK +ROODQGLF
D� ]H NRPPH PRUJH

WKH\ FRPH�3/ WRPRUURZ
E� GDWWH ]H PRUJH NRPPH

WKDW�3/ WKH\ WRPRUURZ FRPH�3/

���� :HVW )OHPLVK
D� LN NRPHQ YDQGRDJH

, FRPH��6* WRGD\
E� GDQN YDQGRDJH NRPHQ

WKDW��6*�, WRGD\ FRPH��6*

���� *URQLQJHQ
D� GRH NRPV QHW

\RX FRPH��6* QRW
�<RX GRQ
W FRPH��

E� RIVWRH QHW NRPV
LI��6*�\RX QRW FRPH��6*

���� )ULVLDQ
D� 'R NRPVW M�Q

\RX FRPH��6* WRQLJKW
E� GDWVW GR M�Q NRPVW

WKDW��6* \RX WRQLJKW FRPH��6*

���� 0XQLFK %DYDULDQ
D� GX NRPPVG QHG

\RX FRPH��6* QRW
E� GDPLGVG QHG NRPPVG

VRWKDW��6* QRW FRPH��6*

���� /X[HPEXUJLVK
D� GX ZsOOV QsW

\RX ZDQW��6* QRW
E� RE V GX QsW ZsOOV

ZKHWKHU �6* \RX QRW ZDQW��6*

,Q WKH GLDOHFWV LOOXVWUDWHG� WKH DGYHUE IROORZV WKH ILQLWH YHUE LQ PDLQ FODXVHV �WKH D�VHQWHQFHV�� EXW

SUHFHGHV LW LQ HPEHGGHG FODXVHV �WKH E�VHQWHQFHV�� ,Q HDFK RI WKHVH VHQWHQFHV� D UHYHUVDO RI WKH YHUE�

DGYHUE RUGHU ZRXOG EH XQJUDPPDWLFDO� MXVW OLNH LQ 6WDQGDUG 'XWFK �FI� ���������
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:H KDYH DVVXPHG� IROORZLQJ +RHNVWUD 	 0DUiF] �����D�� WKDW FRPSOHPHQWL]HU DJUHHPHQW LV D

PRUSKRORJLFDO UHIOH[ RI$JU6�WR�&PRYHPHQW� 7KHUHIRUH� WKH FRQFHSWXDOO\PRWLYDWHG$JU6�WR�&PRYHPHQW

FDQ DFWXDOO\ EH GHPRQVWUDWHG LQ WKH GLDOHFWV DQG ODQJXDJHV VKRZLQJ RYHUW FRPSOHPHQWL]HU DJUHHPHQW�

,Q VHFWLRQ �� , KDYH DUJXHG WKDW WKHUH LV QRW D FOXVWHU RI SURSHUWLHV DVVRFLDWHG ZLWK RYHUW

FRPSOHPHQWL]HU DJUHHPHQW LQ WKH *HUPDQLF GLDOHFWV� 7KXV� LW LV XQDWWUDFWLYH WR K\SRWKHVL]H D SDUDPHWULF

VSOLW DPRQJ WKH *HUPDQLF GLDOHFWV UHODWHG WR RYHUW FRPSOHPHQWL]HU DJUHHPHQW� 7KH SDUDPHWHU LQYROYHG

ZRXOGPHUHO\ FDSWXUH WKH YDULDWLRQ LQ RYHUWPRUSKRORJ\� EXW KDYH QR V\QWDFWLF FRQVHTXHQFHVZKDWVRHYHU�

:H FDQ RQO\ FRQFOXGH WKDW LI $JU6�WR�& PRYHPHQW WDNHV SODFH LQ WKH FRPSOHPHQWL]HU DJUHHPHQW

GLDOHFWV RI *HUPDQLF� LW DOVR WDNHV SODFH LQ WKRVH ODQJXDJHV DQG GLDOHFWV RI *HUPDQLF WKDW VKRZ H[DFWO\

WKH VDPH EHKDYLRU EXW IRU WKH RYHUW FRPSOHPHQWL]HU DJUHHPHQW PRUSKRORJ\� 7KXV� WKHUH LV QR UHDVRQ WR

VXSSRVH WKDW $JU6�WR�& PRYHPHQW LV SUHVHQW LQ WKH 'XWFK 6RXWK +ROODQGLF GLDOHFW� EXW QRW LQ 6WDQGDUG

'XWFK�

7KLV FRQFOXVLRQ LV LPSRUWDQW� EHFDXVH WKH $JU6�WR�& K\SRWKHVLV SURYLGHV DQ H[SODQDWLRQ IRU WKH

YHUE PRYHPHQW DV\PPHWU\ LOOXVWUDWHG LQ ���� /HW PH ILQDOO\ UHSHDW WKLV H[SODQDWLRQ KHUH���

7KH DQDO\VLV PDNHV FUXFLDO XVH RI WKH DSSURDFK WR PRYHPHQW DQG LQIOHFWLRQDO PRUSKRORJ\

LQLWLDWHG LQ &KRPVN\ ������� ,Q WKLV DSSURDFK� HOHPHQWV DUH LQVHUWHG IURP WKH /H[LFRQ LQ IXOO\ LQIOHFWHG

IRUP� DQG KDYH WR PRYH WR 6SHF SRVLWLRQV RU KHDG SRVLWLRQV WR FKHFN WKH IHDWXUHV DVVRFLDWHG ZLWK WKH

LQIOHFWLRQ� 7KHVH PRYHPHQWV SUHIHUDEO\ WDNH SODFH DW /)� EXW SDUDPHWHU VHWWLQJ PD\ IRUFH PRYHPHQW DW

6�VWUXFWXUH�

,Q FRPSOHPHQWL]HU DJUHHPHQW GLDOHFWV� $JU6�WR�& PRYHPHQW WDNHV SODFH� 6LQFH FRPSOHPHQWL]HU

DJUHHPHQW LV DJUHHPHQW ZLWK WKH VXEMHFW� ZH PD\ DVVXPH WKDW $JU6�WR�& PRYHPHQW WDNHV SODFH WR PDNH

WKH OLFHQVLQJ RI WKH VXEMHFW LQ 6SHF�$JU6 SRVVLEOH� $JU6�WR�&PRYHPHQW OHDYHV D WUDFH LQ $JU6� VR WKDW $JU6

LV OH[LFDOL]HG DQG WKH OLFHQVLQJ RI WKH VXEMHFW FDQ WDNH SODFH� %HFDXVH RI WKH $JU6�WR�& PRYHPHQW� 9

UHPDLQV LQVLGH 93 DQG PRYHV WR $JU6 RQO\ DV D /DVW 5HVRUW� DV LQ VXEMHFW LQLWLDO PDLQ FODXVHV���

7KLV DQDO\VLV QRZ FDUULHV RYHU WR ODQJXDJHV WKDW GLVSOD\ WKH YHUE PRYHPHQW DV\PPHWU\� EXW

ZKLFK GR QRW GLVSOD\ DQ\ RYHUW FRPSOHPHQWL]HU DJUHHPHQW PRUSKRORJ\� ,Q WKHVH ODQJXDJHV� WKHQ� WKH

SDUDPHWHU VHWWLQJ UHTXLUHV OLFHQVLQJ RI WKH VXEMHFW DW 6�VWUXFWXUH� EXW WKH LQIOHFWHG 9 PD\ EH OLFHQVHG DW

/)�
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,I WKLV LV FRUUHFW� WKH PRYHPHQWV DVVRFLDWHG ZLWK WKH SDUDGLJP LQ ��� DUH DOO WULJJHUHG E\ WKH

UHTXLUHPHQW WKDW WKH VXEMHFW EH OLFHQVHG DW 6�VWUXFWXUH� DQG E\ WKH DVVXPSWLRQ� PDGH DERYH� WKDW IRU WKLV

OLFHQVLQJ WR WDNH SODFH� $JU6 PXVW EH OH[LFDOL]HG�

$ ILQDO SLHFH RI HYLGHQFH WKDW WKLV LV FRUUHFW LV SURYLGHG E\ )ULVLDQ� RQH RI WKH FRPSOHPHQWL]HU

DJUHHPHQW ODQJXDJHV� )ULVLDQ JHQHUDOO\ REVHUYHV WKH YHUE PRYHPHQW DV\PPHWU\ LOOXVWUDWHG IRU 'XWFK LQ

���� EXW LQ DGGLWLRQ )ULVLDQ DOORZV YHUE PRYHPHQW LQ HPEHGGHG FODXVHV� 7KLV WDNHV SODFH LQ WKH

FRPSOHPHQW RI D OLPLWHG VHW RI YHUEV� EDVLFDOO\ WKH FODVV RI YHUEV LGHQWLILHG E\ +RRSHU 	 7KRPSVRQ ������

DV DOORZLQJ URRW SKHQRPHQD LQ WKHLU FRPSOHPHQW FODXVHV�

,I WKH SUHVHQW DQDO\VLV LV FRUUHFW� WKH YHUE PRYHPHQW LQ WKH HPEHGGHG FODXVH LQ WKHVH

FRQVWUXFWLRQV PXVW EH WULJJHUHG E\ WKH UHTXLUHPHQW WKDW WKH VXEMHFW EH OLFHQVHG DW 6�VWUXFWXUH� 6LQFH ZH

KDYH LGHQWLILHG 9�WR�$JU6 DV D /DVW 5HVRUW PRYHPHQW� LQ WKHVH FRQVWUXFWLRQV $JU6�WR�& FDQQRW WDNH SODFH�

:H SUHGLFW WKHUHIRUH WKDW FRPSOHPHQWL]HU DJUHHPHQW ZLOO EH LPSRVVLEOH LQ )ULVLDQ HPEHGGHG YHUE

PRYHPHQW FRQVWUXFWLRQV� 7KLV SUHGLFWLRQ LV ERUQH RXW �'H +DDQ 	:HHUPDQ ����� 9DQ GHU0HHU ��������

���� )ULVLDQ
+HLW VHL GDW GR�GDWVWR PRDVW VRNV QHW OHDXZH
GDG VDLG WKDW \RX PXVW��6* WKDW QRW EHOLHYH

7KH IDFW WKDW FRPSOHPHQWL]HU DJUHHPHQW LV LPSRVVLEOH LQ ���� LQGLFDWHV WKDW $JU6�WR�& GRHV QRW WDNH

SODFH� 7KH HPEHGGHG YHUEPRYHPHQW WKHUHIRUH WDNHV SODFH H[DFWO\ DV SUHGLFWHG E\ WKH DQDO\VLV SUHVHQWHG

KHUH���

7KLV VKRZV WKDW $JU6�WR�& PRYHPHQW DQG 9�WR�$JU6 PRYHPHQW VHUYH WKH VDPH JRDO� 2Q WKH

DVVXPSWLRQ WKDW 9�WR�$JU6 PRYHPHQW LQ D GLDOHFW ZLWKRXW FRPSOHPHQWL]HU DJUHHPHQW� OLNH 6WDQGDUG

'XWFK� KDV WKH VDPH WULJJHU DV LQ D FRPSOHPHQWL]HU DJUHHPHQW GLDOHFW� ZHPXVW FRQFOXGH WKDW WKH DEVHQFH

RI 9�WR�$JU6 PRYHPHQW KDV WKH VDPH H[SODQDWLRQ LQ ERWK W\SHV RI GLDOHFWV DV ZHOO�

�� &RQFOXVLRQ
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,W KDV EHHQ DUJXHG LQ WKLV DUWLFOH WKDW JHQHUDO V\QWDFWLF SURSHUWLHV RI D FHUWDLQ JURXS RI QDUURZO\ UHODWHG

ODQJXDJHV DQG GLDOHFWV PD\ EH H[SODLQHG RQ WKH EDVLV RI HYLGHQFH IURP VRPH RI WKHVH ODQJXDJHV DQG

GLDOHFWV RQO\� 7KH YHUEPRYHPHQW DV\PPHWU\ H[HPSOLILHG LQ ��� FDQ EH H[SODLQHG E\ K\SRWKHVL]LQJ $JU6�

WR�& PRYHPHQW LQ HPEHGGHG FODXVHV� 2YHUW PRUSKRORJLFDO UHIOH[HV RI WKLV PRYHPHQW DUH SUHVHQW LQ D

VXEVHW RI WKH ODQJXDJHV DQG GLDOHFWV WKDW VKRZ WKH YHUE PRYHPHQW DV\PPHWU\� 6LQFH WKHUH LV QRW D FOXVWHU

RI SURSHUWLHV DVVRFLDWHG ZLWK WKH RYHUW FRPSOHPHQWL]HU DJUHHPHQW PRUSKRORJ\� ZH PXVW FRQFOXGH WKDW

WKH SDUDPHWHU LQYROYHG LQ WKH $JU6�WR�&PRYHPHQW KDV D ZLGHU VFRSH� ,W LV DUJXHG WKDW LW H[SODLQV WKH YHUE

PRYHPHQW DV\PPHWU\� DQG WKDW WKH IDFW WKDW� IRU H[DPSOH� (QJOLVK ODFNV WKH YHUE PRYHPHQW DV\PPHWU\

LV H[SODLQHG E\ WKH DEVHQFH RI $JU6�WR�& PRYHPHQW LQ WKDW ODQJXDJH� 7KH DQDO\VLV VKRZV RQFH DJDLQ WKDW

V\QWDFWLF JHQHUDOL]DWLRQV FDQ RQO\ EH PDGH E\ DEVWUDFWLQJ DZD\ WR D FHUWDLQ H[WHQW IURP SKHQRPHQD RI

RYHUW PRUSKRORJ\�

1RWHV

 7KLV SDSHUZDV SUHVHQWHG DW WKH;,,WK*URQLQJHQ*UDPPDU 7DONV ��'LDOHFW 6\QWD[ LQ WKH*HUPDQLF

/DQJXDJHV��� DW WKH 8QLYHUVLW\ RI *URQLQJHQ� -XQH �� ����� , ZRXOG OLNH WR WKDQN WKH DXGLHQFH IRU

GLVFXVVLRQ DQG FRPPHQWV RQ WKH GDWD� $OVR WKDQNV WR :HUQHU $EUDKDP IRU RUJDQL]LQJ WKH

ZRUNVKRS� DQG WR (ULF +RHNVWUD IRU PXFK GLVFXVVLRQ RQ WKH QDWXUH RI GLDOHFWDO YDULDWLRQ� $Q

HDUOLHU YHUVLRQ RI WKLV SDSHU ZDV FRPPHQWHG RQ E\ -RVHI %D\HU DQG :HUQHU $EUDKDP� ZKRVH

LQSXW LV JUDWHIXOO\ DFNQRZOHGJHG�

�� ,Q WKLV VHFWLRQ� WKH H[SRVLWLRQ LV UHVWULFWHG WR 'XWFK� 7KH SDUDGLJPV DUH LGHQWLFDO LQ )ULVLDQ DQG

*HUPDQ� ZLWK VRPH PRGLILFDWLRQV� 7KXV� LQ HPEHGGHG FODXVHV LQ *HUPDQ� EXW QRW LQ 'XWFK� WKH

FRPSOHPHQWL]HU FDQ EH OHIW RXW� LQ ZKLFK FDVH DJDLQ WKH YHUE LPPHGLDWHO\ IROORZV WKH VXEMHFW� ,Q

)ULVLDQ� OLNH LQ 6ZHGLVK� WKH YHUE PD\ LPPHGLDWHO\ IROORZ WKH VXEMHFW HYHQ LQ HPEHGGHG FODXVHV

ZLWK DQ RYHUW FRPSOHPHQWL]HU� SURYLGHG WKH FODXVH LV HPEHGGHG XQGHU D YHUE SUHGLFDWLQJ DQ


DVVHUWLRQ
 LQ WKH VHQVH RI +RRSHU 	 7KRPSVRQ ������� 6HH VHFWLRQ ��

�� ([WUDSRVLWLRQ LV JHQHUDOO\ FRQVLGHUHG WR EH D ULJKWZDUG PRYHPHQW� +RZHYHU� LW PD\ EH WKH FDVH

WKDW ZKDW UHDOO\ WDNHV SODFH LV D OLPLWHG PRYHPHQW RI WKH YHUE WR WKH OHIW� OHDYLQJ EHKLQG RQO\

WKRVH HOHPHQWV WKDW QHHG QRW PRYH WR WKH OHIW DV ZHOO IRU UHDVRQV RI IRUPDO OLFHQVLQJ �&DVH

DVVLJQPHQW�� 7KXV� LI REMHFWV LQ 'XWFK KDYH WR PRYH WR 6SHF�$JU2 IRU &DVH DVVLJQPHQW� WKH 29

RUGHU LQ HPEHGGHG FODXVHV GRHV QRW QHFHVVDULO\ LQGLFDWH WKDW WKH YHUE LV LQ 9� RU HYHQ WKDW 'XWFK

LV DQ 29�ODQJXDJH� 7KXV� LW PD\ EH WKH FDVH WKDW 
H[WUDSRVLWLRQ
 LV UHDOO\ VWUDQGLQJ LQ HLWKHU D

FRPSOHPHQW SRVLWLRQ RU DQ DGMXQFW SRVLWLRQ� 7KLV UDLVHV FHUWDLQ SUREOHPV IRU WKH VWDWXV RI

SDUWLFOHV DQG SUHGLFDWLYH 33V� ZKLFK KDYH WR DSSHDU LQ IURQW RI WKH YHUE LQ HPEHGGHG FODXVHV� :H

ZLOO QRW JR LQWR WKDW KHUH� 6HH .DDQ ������� =ZDUW �����F�� .D\QH �������
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�� 3HUKDSV VLJQLILFDQWO\� DPDLQ FODXVHZLWK WKH ILQLWH YHUE LQ 9 LVPXFKPRUH VKDUSO\ XQJUDPPDWLFDO

WKDQ DQ HPEHGGHG FODXVH ZLWK WKH ILQLWH YHUE LQ $JU6� HVSHFLDOO\ LQ FROORTXLDO 'XWFK� ,Q HDUOLHU

ZRUN� , KDYH WDNHQ WKLV WR LQGLFDWH WKDW WKHUH LV D YDFDQW IXQFWLRQDO KHDG WR WKH ULJKW RI & LQ

HPEHGGHG FODXVHV LQ 'XWFK� DQG WKDW YHUE PRYHPHQW LQ HPEHGGHG FODXVHV ZRXOG YLRODWH

HFRQRP\ �=ZDUW ������ +RZHYHU� HFRQRP\ YLRODWLRQV VKRXOG JLYH ULVH WR XQJUDPPDWLFDOLW\ RI

WKH ZRUVW NLQG �&KRPVN\ ������ $OVR� XQH[SHFWHGO\ IURP P\ HDUOLHU SRLQW RI YLHZ� VSHDNHUV

SURGXFLQJ HPEHGGHG YHUE PRYHPHQW VHQWHQFHV DOVR SURGXFH WRSLF LQLWLDO HPEHGGHG YHUE VHFRQG

FODXVHV� 7KHUHIRUH WKLV SKHQRPHQRQ VHHPV WR EH UHODWHG WR WKH HPEHGGHG YHUE VHFRQG

SKHQRPHQRQ LQ 6ZHGLVK DQG )ULVLDQ� , ZLOO WXUQ WR WKHVH LQ VHFWLRQ �� %ULHIO\� LW ZRXOG VHHP WR

EH WKH FDVH WKDW LQ WKHVH FRQVWUXFWLRQV� $JU6�WR�& GRHV QRW WDNH SODFH� VR WKDW DJDLQ YHUE

PRYHPHQW LV UHTXLUHG� 7KLVPD\ H[SODLQ WKH UHSRUWHG HPEHGGHG YHUE VHFRQG FODXVHV LQ FROORTXLDO

'XWFK DV ZHOO�

�� :KDW LV DW VWDNH KHUH LV WKH LVVXH RI H[SODQDWRU\ DGHTXDF\� ,I ZH DVVXPH� DV LQ &KRPVN\ �������

WKDW DOO SURFHVVHV LQ WKH JUDPPDU DUH WULJJHUHG E\ V\QWDFWLF IHDWXUH OLFHQVLQJ UHTXLUHPHQWV�

SDUDPHWHUV FDQQRW UHIHU WR UHTXLUHPHQWV WKDW FHUWDLQ KHDGV EH ILOOHG� 5DWKHU� WKH\ VKRXOG UHIHU

WR VRPH IHDWXUH WKDW PXVW EH OLFHQVHG E\ ILOOLQJ D KHDG SRVLWLRQ� 6LQFH 9 GRHV QRW KDYH WR PRYH

LQ RYHUW V\QWD[ LQ HPEHGGHG FODXVHV LQ 'XWFK� WKH UHOHYDQW IHDWXUH UHTXLULQJ & WR EH ILOOHG FDQQRW

EH D IHDWXUH RI 9� & KDV QRPRUSKRORJLFDO IHDWXUHV� E\ GHILQLWLRQ� 7KHUHIRUH� WKH UHTXLUHPHQW WKDW

& EH ILOOHG FDQ RQO\ EH UHODWHG WR OLFHQVLQJ RI 13V� 7KH UHTXLUHPHQW WKDW PRYHPHQW EH WULJJHUHG

LV D SULQFLSOH RI HFRQRP\ �&KRPVN\ ����� ������

�� 1RWH WKDW WKH VXEMHFW FDQ EH DVVLJQHG 1RPLQDWLYH &DVH LQ 6SHF�$JU6 LQ WRSLFDOL]DWLRQV DQG ZK�

TXHVWLRQV� ZKHUH WKH YHUE LV LQ & �FI� ����� 7KHUHIRUH� LI WKH YHUE PRYHV WR & LQ ��D� DV ZHOO� WKHUH

LV QR REYLRXV UHDVRQ ZK\ WKH VXEMHFW VKRXOG PRYH RQ WR 6SHF�&� 1RWH WKDW WKH PRYHPHQW RI WKH

WRSLF LQ ��E� LV QRW XQPRWLYDWHG� DVVXPLQJ WKDW WRSLFV DUH OLFHQVHG LQ WKH 6SHF RI D IXQFWLRQDO

SURMHFWLRQ VRPHZKHUH KLJK XS LQ WKH WUHH� 7KHPRYHPHQW RI WKH VXEMHFW WR 6SHF�& KRZHYHU FDQQRW

EH GHVFULEHG DV WRSLFDOL]DWLRQ �FRQWUD .RRSPDQ ������ DV VKRZQ E\ 7UDYLV ������ DQG =ZDUW

�����E�� ,W JRHV ZLWKRXW VD\LQJ WKDW UHFRXUVH WR D JHQHUDO 
9� FRQVWUDLQW
 VKRXOG EH DYRLGHG �FI�

9LNQHU ������

�� 2Q HPEHGGHG TXHVWLRQV� VHH =ZDUW �����D�� $V DOZD\V� HOHPHQWV FDQ EH SKRQHWLFDOO\ HPSW\ EXW

VWLOO 
OH[LFDO
� )RU LQVWDQFH� WKH RIWHQ DVVXPHG HPSW\ FRPSOHPHQWL]HU LQ HPEHGGHG TXHVWLRQV

EORFNV YHUE PRYHPHQW LQ 'XWFK DV ZHOO DV GR�VXSSRUW LQ (QJOLVK� ,Q VHFWLRQ ���� VRPH H[DPSOHV

DUH SUHVHQWHG LQ ZKLFK WKH HPSW\ FRPSOHPHQWL]HU GLVSOD\V FRPSOHPHQWL]HU DJUHHPHQW� 7KLV

VKRZV WKDW WKH HPSW\ FRPSOHPHQWL]HU LV D WDUJHW IRU $JU�WR�& PRYHPHQW MXVW OLNH LWV FRYHUW

FRXQWHUSDUW�

�� 7KLV ODWWHU PRGLILFDWLRQ LV QHHGHG IRU *HUPDQ� ZKHUH WKH SDUDGLJP RI ��� LV EDVLFDOO\ PLUURUHG�

EXW IRU WKH SRVVLELOLW\ RI KDYLQJ HPEHGGHG FODXVHV ZLWKRXW OH[LFDO FRPSOHPHQWL]HUV� ,Q WKDW FDVH

YHUE PRYHPHQW WDNHV SODFH� $JDLQ� HPEHGGHG TXHVWLRQV DUH WDNHQ WR KDYH DQ HPSW\ OH[LFDO

FRPSOHPHQWL]HU�

�� ,W LV DVVXPHG WKDW WKH YHUE ZLOO KDYH WR PRYH �WR &� HYHQWXDOO\� DW /)� EXW WKDW LV LUUHOHYDQW DW

SUHVHQW�

�� 7KH FRPSOHPHQWL]HU DJUHHPHQW SKHQRPHQRQ LV ZHOO GRFXPHQWHG� DOWKRXJK LWV VWDWXV LV

RFFDVLRQDOO\ GHEDWHG� 7KH IROORZLQJ LV D OLVW RI UHIHUHQFHV� )RU 'XWFK GLDOHFWV� 9DQ +DHULQJHQ

������ ������ 9DQ *LQQHNHQ ������� :HLMQHQ ������� 'H 9ULHV ������� 9DQDFNHU ������� 'H

9LVVHU ������� *RHPDQ ������� %HQQLV DQG +DHJHPDQ ������� 6WURRS ������� 'H *HHVW �������
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+DHJHPDQ ������ ������ IRU )ULVLDQ GLDOHFWV� +RHNHPD ������� 'H +DDQ 	 :HHUPDQ �������

9LVVHU ������� 9DQ GHU 0HHU ������� 'H +DDQ ������� IRU *HUPDQ GLDOHFWV� :HLVH ������� 3IDO]

������� 9DQ *LQQHNHQ ������� .XIQHU ������� %UXFK ������� $OWPDQQ ������� %D\HU �������

.|UQHU ������� :HUQHU ������� +DUQLVFK ������� ,Q DGGLWLRQ WR WKH ZRUNV PHQWLRQHG� WKH

SKHQRPHQRQ LV GLVFXVVHG LQ +RHNVHPD ������� +RHNVWUD 	 0DUiF] �����D�� =ZDUW �����D��

3ODW]DFN ������� 6KORQVN\ ������� DPRQJ RWKHUV�

��� 7KH VWDWXV RI WKH �V�W� HQGLQJ RQ WKH FRPSOHPHQWL]HU LQ *HUPDQLF GLDOHFWV KDV EHHQ KRWO\ GHEDWHG

IRU DERXW DW OHDVW D FHQWXU\ QRZ� 7KH �V� HOHPHQW� ZKLFK DOVR VKRZV XS LQ WKH YHUEDO DJUHHPHQW�

DSSHDUV WR EH LQIOHFWLRQDO� EXW LW PD\ EH WKH FDVH WKDW WKH �VW HQGLQJ FRPELQHV D FRPSOHPHQWL]HU

DJUHHPHQW HOHPHQW DQG D VXEMHFW FOLWLF� 6HH VHFWLRQ ���� )RU UHFHQW GLVFXVVLRQ� FI� 9DQ GHU 0HHU

������ DQG 'H +DDQ �������

��� 7KH GH PRUSKHPH LV QRW D FOLWLF� EHFDXVH LW FDQQRW DSSHDU LQ VXEMHFW LQLWLDO PDLQ FODXVHV� HLWKHU

LQGHSHQGHQWO\ RU LQ FRQMXQFWLRQ ZLWK D FOLWLF GRXEOLQJ HOHPHQW� DV LQ :HVW )OHPLVK�

��� /LOLDQH +DHJHPDQ �S�F�� VXJJHVWV WKDW LQ ���E� WKH FRPSOHPHQWL]HU DJUHHPHQW PRUSKHPH LV QRW

]HUR EXW D SKRQRORJLFDOO\ UHGXFHG �W�PRUSKHPH� ,Q DGGLWLRQ� RQH FRXOG DUJXH WKDW WKH �W�

PRUSKHPH LQ ���F� GRHV QRW UHGXFH EHFDXVH WKH M RI WKH �6*0 VXEMHFW FOLWLF LV XQGHUO\LQJO\

GLIIHUHQW IURP WKH �M� RI WKH �6* VXEMHFW FOLWLF� %XW VHH QRWH ���

��� $SSDUHQWO\� :HVW )OHPLVK LV OLNH 'XWFK LQ WKDW LW KDV D GLIIHUHQW PRUSKRORJ\ GHSHQGLQJ RQ

ZKHWKHU WKH VXEMHFW DQG WKH YHUE DUH LQYHUWHG RU QRW �FI� ���D��� 6LPLODUO\� WKH DEVHQFH RI WKH �W

LQ :HVW )OHPLVK �6* FRPSOHPHQWL]HU DJUHHPHQW QHHG QRW EH WKH UHVXOW RI D SKRQRORJLFDO UXOH�

)RU WKH VSHFLDO YHUEDO PRUSKRORJ\ RI WKH LQYHUWHG YHUE LQ �6* LQ 'XWFK� VHH *RHPDQ �������

��� +RHNVWUD 	 0DUiF] �����D� DUH QRW FOHDU DERXW WKH UHODWLYH RUGHU RI 93 DQG ,1)/� ,Q +RHNVWUD

	 0DUiF] �����E� LW LV DVVXPHG WKDW ,1)/ LV WR WKH ULJKW RI 93 LQ :HVW *HUPDQLF� D VWDQGDUG

DVVXPSWLRQ WKDW 7UDYLV ������ DQG =ZDUW �����D� DUJXH DJDLQVW�

��� 7KH ]HUR PRUSKHPHV DUH SKRQRORJLFDOO\ UHGXFHG W PRUSKHPHV� 7KXV� WKH FRPSOHPHQWL]HU

DJUHHPHQW DQG WKH YHUEDO DJUHHPHQW DUH LGHQWLFDO KHUH�

��� +RZHYHU� SUR�GURS LQ )ULVLDQ DSSDUHQWO\ PD\ EH OLFHQVHG E\ WKH YHUEDO �6* DJUHHPHQW DORQH�

ZLWQHVV H[DPSOHV OLNH �L� �IURP 'H +DDQ ������

�L� 0RDWVW P\ KHOSH

PXVW��6* PH KHOS

�<RX
YH JRW WR KHOS PH��

$OVR� DV SRLQWHG RXW E\ -RVHI %D\HU �S�F��� HYHQ LI WKHUH LV KLVWRULFDO HYLGHQFH IRU WKH SUHVHQFH RI

D FOLWLF HOHPHQW LQ WKH )ULVLDQ W\SH LQIOHFWHG FRPSOHPHQWL]HU� WKLV HOHPHQW GRHVQ
W IXQFWLRQ DV D

FOLWLF DQ\PRUH� 7KHUHIRUH� LW PD\ EH WKH FDVH WKDW LQ FHUWDLQ ODQJXDJHV DQG GLDOHFWV� DPRQJ ZKLFK

)ULVLDQ� SUR�GURS LV OLFHQVHG E\ DJUHHPHQW� DQG WKDW LQ RWKHUV �DPRQJ ZKLFK :HVW )OHPLVK� SUR�

GURS LV OLFHQVHG E\ FOLWLFL]DWLRQ� (YHQ VR� LW FDQQRW EH PDLQWDLQHG WKDW WKHUH LV D FRUUHODWLRQ

EHWZHHQ SUR�GURS DQG FRPSOHPHQWL]HU DJUHHPHQW�

��� ,Q ����� WKH GLUHFWLRQDOLW\ LV H[SUHVVHG E\ D FLUFXPSRVLWLRQ QHL��WD� WKH VHFRQG HOHPHQW RI ZKLFK

LV QRW WR EH FRQIXVHG ZLWK WKH LQILQLWLYDO PDUNHU�

��� 1HYHUWKHOHVV� SXUSRVH FODXVHV LQ /X[HPEXUJLVK FDQ EH H[SUHVVHG LQ D ILU ]H 
IRU WR
 FRQVWUXFWLRQ

�%UXFK ���������� , KDYH IRXQG QR H[DPSOHV RI WKH )ULVLDQ W\SH 9�HOOLSVLV� KRZHYHU�

��� $EVWUDFWLQJ DZD\ IURP WKH SRVVLELOLW\ WKDW FRPSOHPHQWL]HUOHVV HPEHGGHG FODXVHV DUH VDYHG E\

YHUE PRYHPHQW� DV LV SRVVLEOH LQ *HUPDQ� DQG PDUJLQDOO\ VR LQ 'XWFK DQG )ULVLDQ�
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��� 7KLV JHQHUDOL]DWLRQ LV IRUPXODWHG LQ D VOLJKWO\ GLIIHUHQW ZD\ LQ +RHNVWUD 	 0DUiF] �����D�� ZKR

VWDWH WKDW FRPSOHPHQWL]HU FOLWLFL]DWLRQ LQ )ULVLDQ LV REOLJDWRU\ZKHUHYHU FRPSOHPHQWL]HU GHOHWLRQ

LV REOLJDWRU\ LQ 'XWFK� 7KLV IRUPXODWLRQ REVFXUHV WKH IDFW WKDW )ULVLDQ KDV FRPSOHPHQWL]HU

GHOHWLRQ LQ H[DFWO\ WKH VDPH FLUFXPVWDQFHV DV 'XWFK� DEVWUDFWLQJ DZD\ IURP WKH DGGLWLRQDO

SURSHUW\ RI FRPSOHPHQWL]HU FOLWLFL]DWLRQ�

��� )RU H[WHQVLYH GLVFXVVLRQ� VHH =ZDUW �����D�� 6RPH FODULILFDWLRQV DUH LQ RUGHU� ,W LV DVVXPHG WKDW

LQIOHFWHG HOHPHQWV DUH LQVHUWHG IURP WKH /H[LFRQ LQ IXOO\ LQIOHFWHG IRUP� 7KXV� LQIOHFWLRQDO

PRUSKHPHV DUH QRW JHQHUDWHG LQ IXQFWLRQDO KHDGV� 5DWKHU� IXQFWLRQDO KHDGV DUH EXQGOHV RI

DEVWUDFW IHDWXUHV FRUUHVSRQGLQJ WR WKH IHDWXUHV RI WKH LQIOHFWHG HOHPHQWV� 0RYHPHQW WDNHV SODFH

WR FKHFN WKHVH IHDWXUHV RII� 7KHUHIRUH� ZKDW PRYHV IURP $JU6 WR & LV QRW D PRUSKHPH� EXW DQ

DEVWUDFW IHDWXUH DVVRFLDWHG ZLWK $JU6� 7KLV IHDWXUH LV LQYROYHG LQ WKH IRUPDO OLFHQVLQJ RI WKH

VXEMHFW� ,Q DGGLWLRQ� $JU6 FRQWDLQV D IHDWXUH LQYROYHG LQ WKH OLFHQVLQJ RI WKH LQIOHFWHG YHUE� )RU

WKLV UHDVRQ� WKH SUHVHQFH RI DQ LQIOHFWHG FRPSOHPHQWL]HU GRHV QRW FDQFHO WKH LQIOHFWLRQ RQ WKH

YHUE� DV LQ GXPP\ YHUE FRQVWUXFWLRQV H�J� LQ (QJOLVK� )RU WKLV YLHZ RQ WKH UHODWLRQ EHWZHHQ

IXQFWLRQDO KHDGV DQG LQIOHFWLRQDO PRUSKRORJ\� VHH &KRPVN\ �������

��� 7KLV DVVXPSWLRQ LV QRW ZLWKRXW SUREOHPV� 3UHVXPDEO\� WKH UHTXLUHPHQW WKDW D IXQFWLRQDO KHDG EH

OH[LFDOL]HG IRU 6SHF�+HDG OLFHQVLQJ WR WDNH SODFH VKRXOG EH SDUDPHWUL]HG� $W SUHVHQW� , GR QRW VHH

DQ LQWHUHVWLQJ ZD\ RI GRLQJ WKLV� +RZHYHU� WKLV UHTXLUHPHQW VHHPV WR SOD\ D UROH LQ WKH &3

GRPDLQ DV ZHOO� ZKHUH PRYHPHQW RI D WRSLF WR 6SHF�& WULJJHUV 9�PRYHPHQW WR & LQ VRPH

ODQJXDJHV EXW QRW LQ RWKHUV �FI� ��������� 6LPLODUO\ IRUZK�PRYHPHQW�ZKLFK WULJJHUV9�PRYHPHQW

LQ *HUPDQLF� EXW QRW LQ 6ODYLF �.UDVNRZ ������

��� )RU D IXOOHU WUHDWPHQW� VHH =ZDUW �����D��

��� ,Q WRSLFDOL]DWLRQV DQG TXHVWLRQV� 9 PRYHV WR &� ,Q WKRVH GLDOHFWV ZKHUH YHUEDO DJUHHPHQW DQG

FRPSOHPHQWL]HU DJUHHPHQW GLIIHU� LW LV FRPSOHPHQWL]HU DJUHHPHQW WKDW VKRZV XS RQ WKH YHUE�

7KLV VXJJHVWV WKDW $JU6�WR�& WDNHV SODFH ZKHQHYHU D OH[LFDO HOHPHQW RFFXSLHV &� DQG WKDW

FRPSOHPHQWL]HU DJUHHPHQW VRPHKRZ RYHUULGHV YHUEDO DJUHHPHQW �VHH =ZDUW ����F��

��� ,W UHPDLQV WR EH GHWHUPLQHG ZKDW H[DFWO\ H[SODLQV WKH LPSRVVLELOLW\ RI $JU6�WR�& LQ WKLV W\SH RI

FRQVWUXFWLRQ� 1RWLFH WKDW H[WUDFWLRQ RXW RI HPEHGGHG YHUE VHFRQG FODXVHV LV DOVR LPSRVVLEOH�

ZKLFK VXJJHVWV VRPH EORFNLQJ IDFWRU EHWZHHQ & DQG $JU6� , OHDYH WKLV IRU IXUWKHU UHVHDUFK�

5HIHUHQFHV

$OWPDQQ� +� ������ �'DV 6\VWHPGHU HQNOLWLVFKHQ 3HUVRQDOSURQRPLQD LQ HLQHUPLWWHOEDLULVFKHQ0XQGDUW��

=HLWVFKULIW I�U 'LDOHNWRORJLH XQG /LQJXLVWLN ��� ��������

%D\HU� -� ������ �&203 LQ %DYDULDQ 6\QWD[�� 7KH /LQJXLVWLF 5HYLHZ �� ��������

%HQQLV� +� 	 /� +DHJHPDQ ������ �2Q WKH 6WDWXV RI $JUHHPHQW DQG 5HODWLYH &ODXVHV LQ :HVW )OHPLVK��

LQ :� GH *HHVW 	 <� 3XWVH\V �HGV�� 6HQWHQWLDO &RPSOHPHQWDWLRQ� 'RUGUHFKW� )RULV�

GHQ %HVWHQ� +� ������ 6WXGLHV LQ :HVW *HUPDQLF 6\QWD[� 'LVVHUWDWLRQ� 8QLYHUVLW\ RI 7LOEXUJ�

%UXFK� 5� ������ 3UpFLV SRSXODLUH GH *UDPPDLUH /X[HPERXUJHRLVH� /X[HPERXUJ�

&KRPVN\� 1� ������ �6RPH 1RWHV RQ (FRQRP\ RI 'HULYDWLRQ DQG 5HSUHVHQWDWLRQ�� ,Q 5� )UHLGLQ �HG��

3ULQFLSOHV DQG 3DUDPHWHUV LQ &RPSDUDWLYH 6\QWD[� &DPEULGJH� 0,7 3UHVV�
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&KRPVN\� 1� ������ �$ 0LQLPDOLVW 3URJUDP IRU /LQJXLVWLF 7KHRU\�� 0,7 2FFDVLRQDO 3DSHUV LQ /LQJXLVWLFV

��

&RRSHU� .� 	 (� (QJGDKO ������ �1XOO 6XEMHFWV LQ =XULFK *HUPDQ�� :RUNLQJ 3DSHUV LQ 6FDQGLQDYLDQ

6\QWD[ ��� ������

&XOLFRYHU� 3� ������ �7RSLFDOL]DWLRQ� ,QYHUVLRQ� DQG &RPSOHPHQWL]HUV LQ (QJOLVK�� 0V�� 2KLR 6WDWH

8QLYHUVLW\� &ROXPEXV�

GH *HHVW� :� ������ �&RPSOHPHQWL]HU $JUHHPHQW� &OLWLF 'RXEOLQJ� DQG &OLWLF &OLPELQJ LQ WKH *KHQW

'LDOHFW�� 3DSHU SUHVHQWHG DW WKH (6) :RUNVKRS RQ &OLWLFV DQG 2WKHU 1RQ�/H[LFDO &DWHJRULHV�

8QLYHUVLW\ RI 7LOEXUJ� )HEUXDU\�

YDQ*LQQHNHQ� -� ������ �'H YHUYRHJLQJ GHU RQGHUVFKLNNHQGH YRHJZRRUGHQ HQ YRRUQDDPZRRUGHQ�� 2Q]H

7DDOWXLQ �� �����������

*LYyQ� 7� ������ �+LVWRULFDO 6\QWD[ DQG 6\QFKURQLF 0RUSKRORJ\� $Q $UFKHRORJLVW
V )LHOG 7ULS�� &/6 ���

��������

*RHPDQ� 7� ������ �&203�$JUHHPHQW"�� LQ:�=RQQHYHOG �HG� /LQJXLVWLFV LQ WKH1HWKHUODQGV ����������

'RUGUHFKW� )RULV�

*RHPDQ� 7� ������ �9RRUEHHOGHQ YDQ 3DDUGHNRRSHU ]
Q 
YDVWH DDQVOXLWLQJ
� :HUNZRRUGVVXIILJHULQJ LQ

HQFOLVH ELM PRQRV\OODELVFKH ZHUNZRRUGHQ� �H SHUVRRQ HQNHOYRXG�� LQ +� %HQQLV 	 -�:� GH 9ULHV

�HGV�� 'H ELQQHQERXZ YDQ KHW 1HGHUODQGV� 'RUGUHFKW� ,&* 3ULQWLQJ� �������

GH +DDQ� *� ������ �,QIOHFWLRQ DQG &OLWLFL]DWLRQ LQ )ULVLDQ �VWR� �VWH� �VW�� PV�� 8QLYHUVLW\ RI *URQLQJHQ�

GH +DDQ� *� HQ )�:HHUPDQ ������ �)LQLWHQHVV DQG 9HUE )URQWLQJ LQ )ULVLDQ�� LQ +� +DLGHU 	0� 3ULQ]KRUQ

�HGV�� 9HUE 6HFRQG 3KHQRPHQD LQ *HUPDQLF /DQJXDJHV� 'RUGUHFKW� )RULV�

+DHJHPDQ� /� ������ �6XEMHFW 3URQRXQV DQG 6XEMHFW &OLWLFV LQ :HVW )OHPLVK�� 7KH /LQJXLVWLF 5HYLHZ ��

��������

YDQ +DHULQJHQ� &�%� ������ �&RQJUXHUHQGH 9RHJZRRUGHQ�� 7LMGVFKULIW YRRU 1HGHUODQGVFKH 7DDO� HQ

/HWWHUNXQGH /9,,,� ��������

YDQ +DHULQJHQ� &�%� ������ �9HUYRHJGH YRHJZRRUGHQ LQ KHW 2RVWHQ�� LQ &�%� YDQ +DHULQJHQ� *UDPDULH�

8WUHFKW� +(6� �����

+DUQLVFK� 5� ������ �'LH VRJHQDQQWH 
VRJHQDQQWH )OH[LRQ GHU .RQMXQNWLRQHQ
� HLQ 3DUDGLJPD DXV GHU

%DYDULD WKXULQJLFD�� LQ (� .ROOHU� :� :HJVWHLQ� 1�5� :ROII �HGV� %D\HULVFK�2HVWHUUHLFKLVFKH

'LDOHNWIRUVFKXQJ� :�U]EXUJ� ��������

+RHNHPD� 7� ������ �.RQMXJDHVMH� NXPXOSKRE\� RI IRONVHW\PRORJ\VNH DQDO\VH IDQ HQNOLVHIRDUPLQJHQ"��

,W %DHNHQ ��� ������

+RHNVHPD� -� ������ �6RPH 7KHRUHWLFDO &RQVHTXHQFHV RI 'XWFK &RPSOHPHQWL]HU $JUHHPHQW�� %/6 ���

��������

+RHNVWUD� -� 	 /� 0DUiF] �����D� �2Q WKH 3RVLWLRQ RI ,QIOHFWLRQ LQ :HVW *HUPDQLF�� :RUNLQJ 3DSHUV LQ

6FDQGLQDYLDQ 6\QWD[ ��� ������

+RHNVWUD� -� 	 /� 0DUiF] �����E� �6RPH ,PSOLFDWLRQV RI ,�WR�& 0RYHPHQW LQ )ULVLDQ�� LQ +� %HQQLV 	 $�

YDQ .HPHQDGH �HGV�� /LQJXLVWLFV LQ WKH 1HWKHUODQGV ����� 'RUGUHFKW� )RULV�

+RHNVWUD� (� 	 &�-�:� =ZDUW ������ �7RSLFDOLVDWLH LQ KHW 1HGHUODQGV�� 3DSHU SUHVHQWHG DW WKH 7$%8�GDJ�

*URQLQJHQ� -XQH�

+RRSHU� -�%� 	 7KRPSVRQ� 6�$� ������ �2Q WKH $SSOLFDELOLW\ RI 5RRW 7UDQVIRUPDWLRQV�� /LQJXLVWLF ,QTXLU\

�� ��������

.DDQ� (� ������ �1RQ�([WUDSRVLWLRQ RI &3�� 0V�� 8QLYHUVLW\ RI *URQLQJHQ�

.D\QH� 5�6� ������ �:RUG 2UGHU�� */2: *XHVW /HFWXUH� /LVERQ� $SULO�
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.|UQHU� .��+� ������ �'HXWVFKH 'LDOHNWH XQG IUHPGH 6SUDFKHQ� 7HLO ,,,� 3URQRPLQDOH 6XEMHNWVHQNOLVH�� LQ

+� .UHQQ� -� 1LHPH\HU� 8� (EHUKDUGW �HGV� 6SUDFKH XQG 7H[W� 7�ELQJHQ� , ������

.RRSPDQ� +� ������ 7KH 6\QWD[ RI 9HUEV� 'RUGUHFKW� )RULV�

.UDVNRZ� 7� ������ �2Q 0XOWLSOH 4XHVWLRQV LQ 6ODYLF�� 3DSHU SUHVHQWHG DW WKH :RUNVKRS RQ 6FUDPEOLQJ�

7LOEXUJ 8QLYHUVLW\� 2FWREHU�

.XIQHU� +�/� ������ 6WUXNWXUHOOH *UDPPDWLN GHU 0�QFKQHU 6WDGWPXQGDUW� 0XQLFK� 2OGHQERXUJ�

/DZ� 3� ������ �9HUE 0RYHPHQW� ([SOHWLYH 5HSODFHPHQW� DQG +HDG *RYHUQPHQW�� 3DSHU SUHVHQWHG DW

*/2:� /HLGHQ� 0DUFK�

0DKDMDQ� $� ������ 2Q WKH $�$
�GLVWLQFWLRQ DQG 0RYHPHQW 7KHRU\� 'LVVHUWDWLRQ� 0,7�

YDQ GHU 0HHU� *� ������ �7KH 
&RQMXJDWLRQ
 RI 6XEFODXVH ,QWURGXFHUV� )ULVLDQ �VW�� 12:(/( ��� ������

0�OOHU� *� 	 :� 6WHUQHIHOG ������ �$�0RYHPHQW $V\PPHWULHV�� */2: 1HZVOHWWHU ��� ������ 3DSHU

SUHVHQWHG DW */2:� /LVERQ� $SULO�

3IDO]� $� ������ �6XIILJLHUXQJ GHU 3HUVRQDOSURQRPLQD LP 'RQDX�EDLULVFKHQ�� .DLVHUOLFKH $NDGHPLH GHU

:LVVHQVFKDIWHQ :LHQ� SKLORVRSKLVFK�KLVWRULVFKH .ODVVH� 6LW]XQJVEHULFKWH ����

3ODW]DFN� &KU� ������ �3KL�IHDWXUHV DV &OLWLFV�� SDSHU SUHVHQWHG DW WKH (6) :RUNVKRS RQ &OLWLFV DQG 2WKHU

1RQ�OH[LFDO &DWHJRULHV� /XQG� 0D\�

6FKZDUW]� %� 	 6� 9LNQHU ������ �$OO 9HUE 6HFRQG &ODXVHV $UH &3V�� :RUNLQJ 3DSHUV LQ 6FDQGLQDYLRQ

6\QWD[ ��� ������

6KORQVN\� 8� ������ �7KH 5HSUHVHQWDWLRQ RI $JUHHPHQW LQ &RPS DQG 6XEMHFW &OLWLFV LQ:HVW )OHPLVK��0V��

8QLYHUVLW\ RI *HQHYD�

6WURRS� -� ������ �(QFOLWLVFKH YHUVFKLMQVHOHQ LQ KHW :HVWEUDEDQWV�� 7DDO HQ 7RQJYDO ��� ��������

7UDYLV� /� ������ 3DUDPHWHUV DQG (IIHFWV RI :RUG 2UGHU 9DULDWLRQ� 'LVVHUWDWLRQ� 0,7�

7UDYLV� /� ������ �3DUDPHWHUV RI 3KUDVH 6WUXFWXUH DQG 9� 3KHQRPHQD�� ,Q 5� )UHLGLQ �HG�� 3ULQFLSOHV DQG

3DUDPHWHUV LQ &RPSDUDWLYH 6\QWD[� &DPEULGJH� 0,7 3UHVV�

9DQDFNHU� )� ������ �2YHU HQNHOH PHHUYRXGVYRUPHQ YDQ YRHJZRRUGHQ�� 7DDO HQ 7RQJYDO �� ���������

�����������

9LNQHU� 6� ������ 9HUE 0RYHPHQW DQG WKH /LFHQVLQJ RI 13 3RVLWLRQV LQ WKH *HUPDQLF /DQJXDJHV�

'LVVHUWDWLRQ� 8QLYHUVLW\ RI *HQHYD�

GH 9LVVHU� 0� ������ �9RHJZRRUG� UHODWLHI SDUWLNHO HQ SHUVRRQVYRUP LQ HHQ GLDOHFW�� 7DDO HQ 7RQJYDO ���

��������

9LVVHU� :� ������ �,Q SHDU NOLWLVHDUULQJVIHUVN\QVHOV \Q LW )U\VN�� LQ 6� '\N 	 *�-� GH +DDQ �HGV��

:XUGIRDUULHG HQ :XUGJUDPPDWLND� /HHXZDUGHQ� )U\VNH $NDGHP\� ��������

GH 9ULHV� :� ������ �&RQJUXHUHQGH 9RHJZRRUGHQ� 7LMGVFKULIW YRRU 1HGHUODQGVFKH 7DDO� HQ /HWWHUNXQGH

��� ������

:HLVH�2� ������ �'LH VRJHQDQQWH )OH[LRQGHU.RQMXQNWLRQHQ�� =HLWVFKULIW'HXWVFKHU0XQGDUWHQ� ��������

:HUQHU� 2� ������ �0XQGDUWOLFKH (QNOLVHQ EHL 6FKPHOOHU XQG KHXWH�� LQ /�0� (LFKLQJHU 	 %� 1DXPDQQ

�HGV�� -RKDQQ $QGUHDV 6FKPHOOHU XQG GHU %HJLQQ GHU *HUPDQLVWLN� 0XQLFK� ��������

:HLMQHQ� $� ������ �&RQJUXHUHQGH YHUELQGLQJVZRRUGHQ�� 7LMGVFKULIW YRRU 1HGHUODQGVFKH 7DDO� HQ

/HWWHUNXQGH ��� ������

=ZDUW� &�-�:� �����D� �&OLWLFV LQ 'XWFK� (YLGHQFH IRU WKH 3RVLWLRQ RI ,1)/�� *URQLQJHU $UEHLWHQ ]XU

JHUPDQLVWLVFKHQ /LQJXLVWLN ��� ������

=ZDUW� &�-�:� �����E� �6XEMHFW 'HOHWLRQ LQ 'XWFK� $ 'LIIHUHQFH EHWZHHQ 6XEMHFWV DQG 7RSLFV�� ,Q 0� .DV�

(� 5HXODQG� &� 9HW �HGV�� /DQJXDJH DQG &RJQLWLRQ �� 8QLYHUVLW\ RI *URQLQJHQ�
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=ZDUW� &�-�:� �����F� �$JUHHPHQW 3KHQRPHQD LQ WKH *HUPDQLF /DQJXDJHV�� WDON JLYHQ DW WKH &81<

*UDGXDWH &HQWHU� 1RYHPEHU�

=ZDUW� &�-�:� �����D� �9HUE 0RYHPHQW DQG &RPSOHPHQWL]HU $JUHHPHQW�� */2: 1HZVOHWWHU ��� ������

3DSHU SUHVHQWHG DW */2:� /LVERQ� $SULO�

=ZDUW� &�-�:� �����E� �'XWFK ([SOHWLYHV DQG 6PDOO &ODXVH 3UHGLFDWH 5DLVLQJ�� 3URFHHGLQJV RI 1(/6 ���

=ZDUW� &�-�:� �����F� �1RWHV RQ &OLWLFV LQ 'XWFK�� 3DSHU SUHVHQWHG DW WKH (6) :RUNVKRS RQ &OLWLFV DQG

2WKHU 1RQ�/H[LFDO &DWHJRULHV� /XQG� 0D\�


