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&203/$,17�
�

� 3ODLQWLII�� 2)),&(� 2)� 7+(� $77251(<� *(1(5$/�� 67$7(� 2)� )/25,'$��

'(3$570(17�2)�/(*$/�$))$,56��³3/$,17,))´�RU� WKH�³$77251(<�*(1(5$/´���

KHUHE\�VXHV�,FHER[�&DIH��/�&���D�)ORULGD�OLPLWHG�OLDELOLW\�FRPSDQ\��,FH%R[�&DIH�DW�0,$�//&��D�

)ORULGD� OLPLWHG� OLDELOLW\� FRPSDQ\� �FROOHFWLYHO\�� ³'()(1'$176´��� DQG� 5REHUW� 6LHJPDQQ�

�³6,(*0$11´���DQ�LQGLYLGXDO���DQG�DOOHJHV�DV�IROORZV��

��� 7KH�$77251(<�*(1(5$/� EULQJV� WKLV� DFWLRQ� IRU� DQ� LQMXQFWLRQ� SXUVXDQW� WR�

VHFWLRQ������������E��RI�WKH�)ORULGD�'HFHSWLYH�DQG�8QIDLU�7UDGH�3UDFWLFHV�$FW��&KDSWHU������3DUW�

,,��)ORULGD�6WDWXWHV� �³)'873$´��� DQG� IRU� DGGLWLRQDO� UHOLHI�SURYLGHG� IRU�E\� VHFWLRQ�������������

)ORULGD� 6WDWXWHV�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� HTXLWDEOH� UHVWLWXWLRQ�� GLVJRUJHPHQW�� DQG� DQ\�

DGGLWLRQDO�OHJDO�RU�HTXLWDEOH�UHOLHI�WKLV�+RQRUDEOH�&RXUW�GHHPV�SURSHU��DV�ZHOO�DV��FLYLO�SHQDOWLHV�

DQG�DWWRUQH\¶V�IHHV�DQG�FRVWV�SURYLGHG�IRU�E\�VHFWLRQV��������������������DQG�����������

� �
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,1752'8&7,21�
�

��� 'XULQJ�WKH�FRXUVH�RI�WKH�SDVW�WZR�GHFDGHV��FRQVXPHU�GHPDQG�IRU�ORFDOO\�SURGXFHG�

IRRGV�KDV�JURZQ���7KH�PRVW�UHFHQW�ILJXUH�UHSRUWHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�$JULFXOWXUH�

HVWLPDWHV�ORFDO�IRRG�VDOHV�LQ�WKH�8QLWHG�6WDWHV�WRWDO�DSSUR[LPDWHO\������ELOOLRQ�DQQXDOO\��

��� 5HVWDXUDQWV�� VXFK� DV� '()(1'$176�� DUH� DPRQJ� IRRG� UHWDLOHUV� VHHNLQJ� WR�

FDSLWDOL]H�RQ�WKLV�JURZLQJ�PDUNHW����'()(1'$176¶�HIIRUWV�WR�SURILW�IURP�WKH�LQFUHDVHG�GHPDQG�

IRU�ORFDOO\�VRXUFHG�RU�VXVWDLQDEOH�SURGXFWV��KRZHYHU��LQFOXGH�IDOVH�DQG�PLVOHDGLQJ�FODLPV�DERXW�

WKHLU�PHQX�LWHPV��

��� '()(1'$176¶�PDUNHWLQJ�DQG�RWKHU�FODLPV�FUHDWH�WKH�IDOVH�LPSUHVVLRQ�WKDW�PRVW��

LI�QRW�DOO��RI�'()(1'$176¶�PHQX�LWHPV�DUH�PDGH�ZLWK�ORFDOO\�VRXUFHG�RU�VXVWDLQDEOH�SURGXFWV��

ZKHQ�LQ�IDFW�MXVW�D�VPDOO�IUDFWLRQ�RI�WKH�IRRG�SURGXFWV�WKH\�XVH�DUH�ORFDOO\�VRXUFHG�RU�VXVWDLQDEOH�

SURGXFWV��

��� 'HIHQGDQW� ,FH%R[� &DIH� DW� 0,$� //&� �³,&(%2;� $,53257´��� IRU� H[DPSOH��

UHSUHVHQWV�WKDW�LWV�IRRG�SURGXFWV�ZHUH�ORFDOO\�JURZQ�DQG�PDUNHWV�PHDOV�DW�WKH�0LDPL�$LUSRUW��DV�

³IDUP�WR�WHUPLQDO´�RSWLRQV�IRU�WUDYHOHUV���,Q�UHDOLW\��IHZ�RI�WKH�PHDOV��LI�DQ\��RIIHUHG�DQG�VROG�DW�

'()(1'$17�,&(%2;�$,53257�GXULQJ�WKH�UHOHYDQW�SHULRG�ZHUH�PDGH�ZLWK�SURGXFWV�IURP�

ORFDO�IDUPV�RU�QHDUE\�VRXUFHV��

��� 'HIHQGDQW� ,FHER[�&DIH��/�&��� �³,&(%2;�0,$0,�%($&+´��VLPLODUO\�PDUNHWV�

DQG� VHOOV� GLVKHV� DQG� EHYHUDJHV� WKDW� DUH� SXUSRUWHGO\� PDGH� ZLWK� ORFDOO\�JURZQ� RU� VXVWDLQDEOH�

SURGXFWV��

�
�
� �
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��� 'XULQJ� WKH� UHOHYDQW� SHULRG��'()(1'$17� ,&(%2;�0,$0,� %($&+� WRXWHG�

³*DUGHQ�WR�*ODVV´�DQG�³)DUP�WR�%DU´�FRFNWDLOV�DQG�UHSUHVHQWHG�WKDW�LW�SXUFKDVHG�SURGXFWV�IURP�

VSHFLILF�)ORULGD�IDUPV�DQG�VXSSOLHUV�ZKHQ�VXFK�ZDV�QRW�WKH�FDVH���

��� '()(1'$17� ,&(%2;�0,$0,�%($&+� DOVR� IDOVHO\� UHSUHVHQWHG� GXULQJ� WKH�

UHOHYDQW�SHULRG�WKDW�VRPH�RI�LWV�PHQX�RSWLRQV�ZHUH�RI�D�SDUWLFXODU�QDWXUH�RU�TXDOLW\��VXFK�DV�ZLOG�

ILVK�RU�ILVK�WKDW�ZDV�FDXJKW�WKH�VDPH�GD\��

��� '()(1'$176¶�IDOVH�RU�PLVOHDGLQJ�FODLPV�WKDW�WKHLU�PHQX�LWHPV�ZHUH�RI�D�TXDOLW\�

RU�QDWXUH��RU�IURP�D�ORFDO�RU�VXVWDLQDEOH�VRXUFH�ZHUH�GHVLJQHG�WR��DQG�OLNHO\�GLG��LQGXFH�FRQVXPHUV�

WR�IUHTXHQW�WKHLU�HVWDEOLVKPHQWV�����

���� $V�D�UHVXOW��FRQVXPHUV�ZKR�VRXJKW�WR�SXUFKDVH�DQG�ZHUH�ZLOOLQJ�WR�SD\�D�SUHPLXP�

IRU�ORFDOO\�JURZQ�RU�VXVWDLQDEOH�SURGXFWV�IRU�D�YDULHW\�RI�UHDVRQV��UDQJLQJ�IURP�IRRG�TXDOLW\�WR�

VXSSRUW� IRU� WKH� ORFDO�HFRQRP\��KRZHYHU��GLG�QRW� UHFHLYH� WKH� UHSUHVHQWHG�VXVWDLQDEOH�� ³IDUP�WR�

WHUPLQDO´�RU�RWKHU�ORFDOO\�VRXUFHG�GLVKHV�RU�EHYHUDJHV��

���� )XUWKHUPRUH�� )ORULGD� EXVLQHVVHV� WKDW� DFWXDOO\� VRXUFH� SURGXFWV� IURP� ORFDO� RU�

VXVWDLQDEOH� YHQGRUV� ZHUH� OLNHO\� GHWULPHQWDOO\� DIIHFWHG� E\�'()(1'$176¶� XQIDLU� SUDFWLFH� RI�

PDNLQJ�GHFHSWLYH�PDWHULDO�UHSUHVHQWDWLRQV��

-85,6',&7,21��9(18(��$1'�$33/,&$%/(�/$:�

���� 7KLV�DFWLRQ�LV�EURXJKW�IRU�DQG�RQ�EHKDOI�RI� WKH�6WDWH�RI�)ORULGD��E\�WKH�$WWRUQH\�

*HQHUDO�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�)'873$��

���� 7KH�$77251(<�*(1(5$/�LQYHVWLJDWHG�DQG�GHWHUPLQHG�WKDW�DQ�HQIRUFHPHQW�

DFWLRQ�VHUYHV�WKH�SXEOLF�LQWHUHVW��DV�UHTXLUHG�E\�VHFWLRQ�������������)ORULGD�6WDWXWHV��
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���� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�DQG�SHUVRQDO�MXULVGLFWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�

RI�VHFWLRQ���������)ORULGD�6WDWXWHV��

���� 9HQXH�IRU�WKLV�DFWLRQ�SURSHUO\�OLHV�LQ�WKH�(OHYHQWK�-XGLFLDO�&LUFXLW�SXUVXDQW�WR�WKH�

SURYLVLRQV�RI�VHFWLRQV�����������������DQG���������)ORULGD�6WDWXWHV��

���� 7KH�DFWLRQV�DW�LVVXH�KHUHLQ�DFFUXHG�LQ�0LDPL�'DGH�&RXQW\��)ORULGD��

���� ��$W�DOO�PDWHULDO�WLPHV��'()(1'$176�DQG�'()(1'$17�6,(*0$11�HQJDJHG�

LQ�WUDGH�RU�FRPPHUFH�DV�WKDW�WHUP�LV�GHILQHG�E\�VHFWLRQ�������������)ORULGD�6WDWXWHV��

���� $W�DOO�PDWHULDO�WLPHV��'()(1'$176�DQG�'()(1'$17�6,(*0$11�GLUHFWO\�

DQG�LQGLUHFWO\�DGYHUWLVHG��VROLFLWHG��SURYLGHG��RIIHUHG��DQG�RU�GLVWULEXWHG��WKHLU�JRRGV�DQG�VHUYLFHV�

WR�FRQVXPHUV�LQ�WKH�6WDWH�RI�)ORULGD��

���� $FFRUGLQJO\��'()(1'$176�DQG�'()(1'$17�6,(*0$11�DUH�VXEMHFW�WR�WKH�

SURYLVLRQV�RI�)'873$��

���� '()(1'$176� DQG� '()(1'$17� 6,(*0$11¶V� DFWLRQV� PDWHULDO� WR� WKLV�

&RPSODLQW�RFFXUUHG�ZLWKLQ�IRXU�����\HDUV�RI�WKH�ILOLQJ�RI�WKLV�DFWLRQ��

3/$,17,))�
�

���� 7KH�$77251(<�*(1(5$/�LV�DQ�HQIRUFLQJ�DXWKRULW\�RI�)'873$�SXUVXDQW�WR�

VHFWLRQ�������������)ORULGD�6WDWXWHV��DQG� LV�DXWKRUL]HG� WR�SXUVXH� WKLV�DFWLRQ� WR� WHPSRUDULO\�DQG�

SHUPDQHQWO\� HQMRLQ� YLRODWLRQV� RI� )'873$�� DV� ZHOO� DV� WR� REWDLQ� OHJDO�� HTXLWDEOH� RU� RWKHU�

DSSURSULDWH�UHOLHI��LQFOXGLQJ��inter alia��HTXLWDEOH�UHVWLWXWLRQ��GLVJRUJHPHQW�RI�LOO�JRWWHQ�JDLQV��DQG�

RWKHU�UHOLHI�DV�PD\�EH�SURYLGHG�SXUVXDQW�WR�VHFWLRQ����������)ORULGD�6WDWXWHV��

���� 7KH� $77251(<� *(1(5$/� LV� DOVR� DXWKRUL]HG� WR� VHHN� FLYLO� SHQDOWLHV� DQG�

DWWRUQH\¶V�IHHV�DQG�FRVW�SXUVXDQW�WR�VHFWLRQV�������������������������������)ORULGD�6WDWXWHV��
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'()(1'$176�

���� '()(1'$17�,&(%2;�0,$0,�%($&+��LV�D�)ORULGD�OLPLWHG�OLDELOLW\�FRPSDQ\��

���� '()(1'$17�,&(%2;�0,$0,�%($&+¶V�SULQFLSDO�SODFH�RI�EXVLQHVV�LV�ORFDWHG�

LQ�0LDPL�%HDFK��)ORULGD��

���� '()(1'$17�,&(%2;�$,53257�LV�D�)ORULGD�OLPLWHG�OLDELOLW\�FRPSDQ\��

���� '()(1'$17�,&(%2;�$,53257�RSHUDWHV�LQ�0LDPL��)ORULGD�DQG�LWV�SULQFLSDO�

SODFH�RI�EXVLQHVV�LV�ORFDWHG�LQ�0LDPL�%HDFK��)ORULGD��

���� '()(1'$176�DUH�RZQHG�DQG�RSHUDWHG�E\�5REHUW�6LHJPDQQ��

���� '()(1'$176�XVH�WKH�ZHEVLWH�LFHER[FDIH�FRP�LQ�FRQQHFWLRQ�ZLWK�WKHLU�RSHUDWLRQ��

���� '()(1'$17�6,(*0$11�LV�DQ�DGXOW�PDOH�RYHU�WKH�DJH�RI�WZHQW\�RQH�DQG�LV�

sui juris��8SRQ�LQIRUPDWLRQ�DQG�EHOLHI��'()(1'$17�6,(*0$11�LV�QRW�LQ�WKH�PLOLWDU\�VHUYLFH�

DQG�FXUUHQWO\�UHVLGHV�LQ�0LDPL�'DGH�&RXQW\��)ORULGD����

���� '()(1'$17�6,(*0$11�WUDQVDFWHG�EXVLQHVV�RQ�EHKDOI�RI�'()(1'$176�LQ�

0LDPL�'DGH�&RXQW\��)ORULGD�DQG�HOVHZKHUH�GXULQJ�WKH�UHOHYDQW�SHULRG��

���� '()(1'$17� 6,(*0$11� LV� WKH� '()(1'$176¶� UHJLVWHUHG� DJHQW� DQG�

PDQDJLQJ�PHPEHU���

���� 'XULQJ�WKH�UHOHYDQW�SHULRG��'()(1'$17�6,(*0$11��ZKHWKHU�DFWLQJ�DORQH�RU�

LQ� FRQFHUW� ZLWK� RWKHUV�� FRQWUROOHG�� KDG� WKH� DXWKRULW\� WR� FRQWURO�� RU� GLUHFWO\� SDUWLFLSDWHG� LQ�

'()(1'$176¶�DFWV�DQG�SUDFWLFHV�DOOHJHG�KHUHLQ��

���� '()(1'$17�6,(*0$11�NQHZ�RU�VKRXOG�KDYH�NQRZQ�'()(1'$176¶�DFWV�

DQG�SUDFWLFHV�ZHUH�XQIDLU�RU�GHFHSWLYH��

� �
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'()(1'$176¶�$&76�$1'�35$&7,&(6�

���� 0HQX� LWHPV� IHDWXULQJ� ORFDOO\�VRXUFHG�RU� VXVWDLQDEOH�SURGXFWV�DUH� W\SLFDOO\�PRUH�

H[SHQVLYH� WKDQ� WKRVH� RIIHUHG� DW� WUDGLWLRQDO� UHVWDXUDQWV�� � 7KH� KLJKHU� FRVWV� DW� ³IDUP�WR�WDEOH�

UHVWDXUDQWV´�DUH��LQ�SDUW��DWWULEXWHG�WR�WKH�IDFW�WKDW�WKHVH�UHVWDXUDQWV�XVXDOO\�VRXUFH�WKHLU�SURGXFWV�

IURP�PXOWLSOH�YHQGRUV��HLWKHU�GLUHFWO\�IURP�IDUPV�RU�VPDOO�GLVWULEXWRUV�WKDW�ZRUN�GLUHFWO\�ZLWK�ORFDO�

IDUPV��DV�RSSRVHG�WR�D�IHZ�ODUJH�FRPPHUFLDO�GLVWULEXWRUV��

���� &RQVXPHUV�DUH�LQFUHDVLQJO\�ZLOOLQJ�WR�SD\�KLJKHU�SULFHV�EDVHG�RQ�WKHLU�SHUFHSWLRQV�

WKDW�ORFDOO\�VRXUFHG�IRRG�SURGXFWV�DUH��inter alia��IUHVKHU��KHDOWKLHU��VDIHU��RU�WKDW�VXFK�SXUFKDVHV�

VXSSRUW�WKH�ORFDO�HFRQRP\�RU�HQYLURQPHQW����,Q�IDFW��LQ�RQH�VWXG\��FRQVXPHUV�UHSRUWHG�WKDW�WKH\�

ZHUH�ZLOOLQJ�WR�SD\�D�ILIW\�SHUFHQW�������SUHPLXP�IRU�IUHVK�)ORULGD�JURZQ�SURGXFH��

���� �6LPLODUO\��D�IRRG�VHUYLFH�LQGXVWU\�VXUYH\�UHSRUWHG�WKDW�VL[W\�WZR�SHUFHQW�������RI�

FRQVXPHUV�WU\�WR�SXUFKDVH�ORFDO�IRRG�ZKHQHYHU� WKH\�FDQ�DQG�PRUH�WKDQ�KDOI�DUH�ZLOOLQJ�WR�SD\�

PRUH�IRU�ORFDO�DQG�VXVWDLQDEOH�IRRG��

���� '()(1'$176� KDYH� DWWHPSWHG� WR� FDSLWDOL]H� RQ� WKLV� PDUNHW� WUHQG� E\� IDOVHO\�

UHSUHVHQWLQJ�WR�RIIHU�DQG�VHOO�FRQVXPHUV�³IDUP�WR�WDEOH´�DQG�RWKHU�PHQX�LWHPV�PDGH�ZLWK�ORFDOO\�

VRXUFHG�RU�VXVWDLQDEOH�SURGXFWV��

���� '()(1'$176¶�PHQXV�DQG�PDUNHWLQJ�V\VWHPDWLFDOO\�DQG�URXWLQHO\�XVH�WKH�WHUPV�

FRPPXQLW\��IDUP�WR�WDEOH��IUHVK��RU�JDUGHQV�WR�GHVFULEH�WKHLU�HVWDEOLVKPHQWV�DQG�IRRG�WR�FUHDWH�WKH�

LPSUHVVLRQ�WKDW�WKHLU�PHQX�LWHPV�DUH�PDGH�ZLWK�ORFDOO\�VRXUFHG�RU�VXVWDLQDEOH�SURGXFWV��

� �
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���� )RU� H[DPSOH�� GXULQJ� WKH� UHOHYDQW� SHULRG��'()(1'$17� ,&(%2;�$,53257�

PDUNHWHG�LWV�PHQX�LWHPV�DV�³IDUP�WR�WHUPLQDO�´�DQG�UHSUHVHQWHG�WKDW�WKH�LWHPV�RIIHUHG�DQG�VROG�WR�

WUDYHOHUV�DW�WKH�0LDPL�$LUSRUW�ZHUH�PDGH�ZLWK�ORFDOO\�JURZQ�SURGXFWV��See,�,PDJHV�$�DQG�%��

�

                         Image A.      

���� '()(1'$17�,&(%2;�$,53257¶V� LQYRLFHV� IRU� WKLV� VDPH�SHULRG�� KRZHYHU��

UHIOHFW� WKDW� LW�SXUFKDVHG�IRRG�SURGXFWV�SULPDULO\� IURP�FRPPHUFLDO�GLVWULEXWRUV��DQG� WKDW�DOPRVW�

QRQH�RI�WKRVH�SURGXFWV�ZHUH�VRXUFHG�IURP�ORFDO�IDUPV�RU�GLVWULEXWRUV��

���� '()(1'$17�,&(%2;�$,53257�DOVR�PLVOHDGLQJO\�H[DJJHUDWHG�LWV�HQUROOPHQW�

LQ�D�)ORULGD�UXQ�PDUNHWLQJ�SURJUDP�DV�VWDWH�LPSULPDWXU�WKDW�LW�ZDV�D�SURYLGHU�RI�ORFDOO\�VRXUFHG�

IRRG��

���� 6LPLODUO\��GXULQJ� WKH� UHOHYDQW�SHULRG��'()(1'$17�,&(%2;�&$)(�0,$0,�

%($&+¶V�PHQXV�FRQWDLQHG�FODLPV�WKDW�VRPH�RI�LWV�PHQX�LWHPV�ZHUH�PDGH�ZLWK�SURGXFWV�IURP�

3DUDGLVH�)DUPV��D�IDUP�ORFDWHG�LQ�+RPHVWHDG��)ORULGD��

Image B��
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���� '()(1'$17�,&(%2;�&$)(�0,$0,�%($&+¶V�LQYRLFHV�GXULQJ�WKH�UHOHYDQW�

SHULRG��KRZHYHU��LQGLFDWH�WKDW�,&(%2;�&$)(�0,$0,�%($&+�GLG�QRW�SXUFKDVH�SURGXFWV�IURP�

3DUDGLVH�)DUPV��

���� $ORQJ� WKHVH� VDPH� OLQHV��'()(1'$17� ,&(%2;� &$)(� 0,$0,� %($&+¶V�

PHQXV�FRQWDLQHG�UHSUHVHQWDWLRQV�WKDW�VRPH�RI�LWV�PHQX�LWHPV�LQFOXGHG�IRRG�SURGXFWV�IURP�1RUWK�

6WDU� 6HDIRRG�� D� VHDIRRG� GLVWULEXWRU� LQ� 3RPSDQR� %HDFK�� )ORULGD�� ZKLFK� UHSUHVHQWV� WR� SURYLGH�

HQYLURQPHQWDOO\�UHVSRQVLEOH�DQG�VXVWDLQDEOH�VHDIRRG��

���� �'()(1'$17�,&(%2;�&$)(�0,$0,�%($&+¶V�LQYRLFHV�GXULQJ�WKH�UHOHYDQW�

SHULRG�LQGLFDWH�WKDW�'()(1'$17�,&(%2;�&$)(�0,$0,�%($&+�GLG�QRW�SXUFKDVH�SURGXFWV�

IURP�1RUWK�6WDU�6HDIRRG��

���� 0RUHRYHU��GXULQJ�WKH�UHOHYDQW�SHULRG��'()(1'$17�,&(%2;�&$)(�0,$0,�

%($&+�UHSUHVHQWHG�WR�VHOO�³*DUGHQ�WR�*ODVV´�DQG�³)DUP�WR�%DU´�FRFNWDLOV�PDGH�ZLWK�LQJUHGLHQWV�

RIWHQ�SLFNHG�IURP�D�³QHDUE\´�JDUGHQ����

���� 7KLV�H[SUHVV�UHSUHVHQWDWLRQ�IDOVHO\�FUHDWHV�WKH�LPSUHVVLRQ�WKDW�WKH�LQJUHGLHQWV�DUH�

JURZQ�LQ�D�QHLJKERUKRRG�JDUGHQ��QRW�D�FRPPHUFLDO�IDUP�RU�IDUP�ORFDWHG�KXQGUHGV�RI�PLOHV�DZD\��

���� $GGLWLRQDOO\�� '()(1'$17� ,&(%2;� &$)(� 0,$0,� %($&+� FODLPHG� WR�

SURYLGH�FRQVXPHUV�ZLOG�VDOPRQ�ZKHQ�LQ�IDFW�'()(1'$17�,&(%2;�&$)(�0,$0,�%($&+�

KDG�QRW�SXUFKDVHG�DQ\�ZLOG�VDOPRQ�GXULQJ�WKH�UHOHYDQW�SHULRG��

���� )LQDOO\��'()(1'$17� ,&(%2;�&$)(�0,$0,�%($&+� DOVR� UHSUHVHQWHG� WR�

RIIHU�FRQVXPHUV�ILVK�WKDW�ZDV�FDXJKW�WKH�VDPH�GD\�GXULQJ�WKH�UHOHYDQW�SHULRG��

���� '()(1'$17�,&(%2;�&$)(�0,$0,�%($&+¶V�LQYRLFHV�IDLO�WR�VXEVWDQWLDWH�

LW�FODLPV�WKDW�LW�SXUFKDVHG�ILVK�WKDW�KDG�EHHQ�FDXJKW�WKH�VDPH�GD\�LW�ZDV�VROG�WR�FRQVXPHUV��
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���� '()(1'$176¶�XQTXDOLILHG��PDWHULDO�UHSUHVHQWDWLRQV�FUHDWH�D�QHW�LPSUHVVLRQ�WKDW�

SRUWUD\V�WKHLU�PHQX�LWHPV�LQ�D�PDQQHU�WKDW�LV�PDWHULDOO\�GLIIHUHQW�IURP�LWHPV�DFWXDOO\�VROG�WR�DQG�

FRQVXPHG�E\�FRQVXPHUV��

���� 5DWKHU�WKDQ�SURYLGLQJ�D�³IDUP�WR�WDEOH´�FRQFHSW�LQ�ZKLFK�'()(1'$176�RIIHU�

PHQX�LWHPV�PDGH�ZLWK�ORFDOO\�VRXUFHG�RU�VXVWDLQDEOH�SURGXFWV��MXVW�D�VPDOO�IUDFWLRQ�RI�WKH�IRRG�

SURGXFWV�SXUFKDVHG�E\�'()(1'$176�DUH�ORFDOO\�VRXUFHG�RU�VXVWDLQDEOH��

���� &RQWUDU\� WR� '()(1'$176¶� UHSUHVHQWDWLRQV�� WKHVH� FRQVXPHUV� UHFHLYHG� LWHPV�

PDGH�SULPDULO\�ZLWK�SURGXFWV�IURP�WUDGLWLRQDO�FRPPHUFLDO�YHQGRUV�LQVWHDG�RI�SURGXFWV�VXSSOLHG�

E\�ORFDO�IDUPHUV�RU�YHQGRUV��

���� &RQVXPHUV�OLNHO\�UHDVRQDEO\�UHOLHG�WR�WKHLU�GHWULPHQW�RQ�'()(1'$176¶�IDOVH�RU�

PLVOHDGLQJ�UHSUHVHQWDWLRQV�DQG�RPLVVLRQV�GHWDLOHG�DERYH��

���� $V�D�UHVXOW�RI�'()(1'$176¶�QXPHURXV�GHFHSWLYH�UHSUHVHQWDWLRQV�DQG�SUDFWLFHV��

FRQVXPHUV�OLNHO\�FKRVH�WR�IUHTXHQW�'()(1'$176¶�HVWDEOLVKPHQWV�LQVWHDG�RI�WKHLU�FRPSHWLWRUV¶�

UHVWDXUDQWV� DQG� SDLG� IRU� PHQX� LWHPV� WKH\� UHDVRQDEO\� EHOLHYHG� FRQWDLQHG� ORFDOO\�VRXUFHG��

VXVWDLQDEOH��ZLOG��RU�IUHVK�IRRG�SURGXFWV��

���� 0RUHRYHU��)ORULGD� UHVWDXUDQWV� WKDW� DFWXDOO\� SURYLGH� FRQVXPHUV�ZLWK�PHQX� LWHPV�

PDGH�ZLWK�ORFDOO\�VRXUFHG�IRRG�SURGXFWV�ZHUH�KDUPHG�E\�'()(1'$176¶�GHFHSWLYH�DFWV�DQG�

SUDFWLFHV� ZKLFK� OLNHO\� DQG� XQIDLUO\� LQGXFHG� FRQVXPHUV� WR� IUHTXHQW� '()(1'$176¶�

HVWDEOLVKPHQWV� LQVWHDG� RI� UHVWDXUDQWV� WKDW� LQGHHG� SURYLGH� ORFDOO\�VRXUFHG� RU� VXVWDLQDEOH� IRRG�

SURGXFWV��

���� $FFRUGLQJO\�� '()(1'$176¶� DERYH�GHVFULEHG� DFWV� DQG� SUDFWLFHV� KDYH�

LUUHSDUDEO\� LQMXUHG� DQG�ZLOO� OLNHO\� FRQWLQXH� WR� LQMXUH� WKH� SXEOLF� DQG� FRQVXPHUV� LQ� WKH�6WDWH� RI�
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)ORULGD��8QOHVV�'()(1'$176�DUH�SHUPDQHQWO\�HQMRLQHG�IURP�HQJDJLQJ�IXUWKHU�LQ�WKH�GHFHSWLYH�

DQG� XQIDLU� DFWV� DQG� SUDFWLFHV� FRPSODLQHG� RI� KHUHLQ�� WKHLU� FRQWLQXHG� DFWLYLWLHV� ZLOO� UHVXOW� LQ�

LUUHSDUDEOH�KDUP�WR�WKH�SXEOLF�DQG�FRQVXPHUV�LQ�WKH�6WDWH�RI�)ORULGD�IRU�ZKLFK�WKHUH�LV�QR�DGHTXDWH�

UHPHG\�DW�ODZ��

���� '()(1'$176� DOVR� NQHZ�RU� VKRXOG� KDYH� NQRZQ� WKDW� WKHLU� DFWV� DQG� SUDFWLFHV��

LQFOXGLQJ�inter alia�LWV�PLVUHSUHVHQWDWLRQV�RU�IDOVH�VWDWHPHQWV�SHUWDLQLQJ�WR�WKH�VRXUFHV�DQG�TXDOLW\�

RI�SURGXFWV�LQ�'()(1'$176¶�PHQX�LWHPV��ZHUH�GHFHSWLYH�DQG�XQIDLU�

���� 'HVSLWH�WKLV�NQRZOHGJH��'()(1'$176�UHFHLYHG�DQG�DFFHSWHG�IXQGV�JHQHUDWHG�

IURP�WKH�DERYH�GHVFULEHG�FRQGXFW�DQG�WKHUHIRUH�KDYH�EHHQ�XQMXVWO\�HQULFKHG�DV�D�UHVXOW�RI�WKHLU�

GHFHSWLYH�DFWV�DQG�SUDFWLFHV�LQ�YLRODWLRQ�RI�)'873$���

'()(1'$176¶�)'873$�9,2/$7,216�
�

FDUPTA 

���� )'873$�SURYLGHV��inter alia��WKDW��³«GHFHSWLYH�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�

DQ\�WUDGH�RU�FRPPHUFH�DUH�KHUHE\�GHFODUHG�XQODZIXO�´��6HFWLRQ�������������)OD��6WDW��

���� :KHQ�FRQVWUXLQJ�ZKHWKHU�DFWV�RU�SUDFWLFHV�YLRODWH�)'873$��LW�LV�WKH�LQWHQW�RI�WKH�

/HJLVODWXUH�WKDW�³GXH�FRQVLGHUDWLRQ�DQG�JUHDW�ZHLJKW�VKDOO�EH�JLYHQ�WR�WKH�LQWHUSUHWDWLRQV�>E\@�WKH�

)HGHUDO�7UDGH�&RPPLVVLRQ�DQG�WKH�IHGHUDO�FRXUWV�UHODWLQJ�WR�WKH�«�)HGHUDO�7UDGH�&RPPLVVLRQ�

$FW�´���6HFWLRQ�������������)OD��6WDW����

���� $GGLWLRQDOO\��DOO�)'873$�SURYLVLRQV�DUH�WR�EH�³FRQVWUXHG�OLEHUDOO\´�WR�SURPRWH�WKH�

SURWHFWLRQ�RI�WKH�³FRQVXPLQJ�SXEOLF�DQG�OHJLWLPDWH�EXVLQHVV�HQWHUSULVHV�IURP�WKRVH�ZKR�HQJDJH�LQ�

«�GHFHSWLYH��RU�XQIDLU�DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH´�DQG�³WR�PDNH�
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VWDWH� FRQVXPHU� SURWHFWLRQ� DQG� HQIRUFHPHQW� FRQVLVWHQW�ZLWK� HVWDEOLVKHG� SROLFLHV� RI� IHGHUDO� ODZ�

UHODWLQJ�WR�FRQVXPHU�SURWHFWLRQ�´��6HFWLRQ����������)OD��6WDW��

���� $�)'873$�YLRODWLRQ�PD\�EH�EDVHG�XSRQ�DQ\�RI�WKH�IROORZLQJ��

³�D�� $Q\� UXOHV�SURPXOJDWHG�SXUVXDQW� WR� WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�
$FW�����8�6�&��VV�����HW�VHT���
�
�E�� 7KH�VWDQGDUGV�RI�XQIDLUQHVV�DQG�GHFHSWLRQ�VHW�IRUWK�DQG�LQWHUSUHWHG�E\�
WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�RU�WKH�IHGHUDO�FRXUWV��RU�
�
�F�� $Q\�ODZ��VWDWXWH��UXOH��UHJXODWLRQ��RU�RUGLQDQFH�ZKLFK�SURVFULEHV�XQIDLU�
PHWKRGV� RI� FRPSHWLWLRQ�� RU� XQIDLU�� GHFHSWLYH�� RU� XQFRQVFLRQDEOH� DFWV� RU�
SUDFWLFHV�´���������������)OD��6WDW��
�

���� 2QFH�D�FRUSRUDWLRQ¶V�OLDELOLW\�IRU�YLRODWLRQV�RI�)'873$��LV�HVWDEOLVKHG��LQGLYLGXDO�

GHIHQGDQWV�PD\�EH� OLDEOH� IRU� ���� LQMXQFWLYH� UHOLHI� IRU� WKH�FRUSRUDWH�GHIHQGDQWV¶�SUDFWLFHV� LI� WKH�

LQGLYLGXDO�GHIHQGDQWV�SDUWLFLSDWHG�GLUHFWO\�LQ�WKH�SUDFWLFHV�RU�DFWV�RU�KDG�DXWKRULW\�WR�FRQWURO�WKHP��

DQG�����PRQHWDU\�UHOLHI�LI�WKH�LQGLYLGXDO�KDG�DFWXDO�RU�FRQVWUXFWLYH�NQRZOHGJH�RI�WKH�SUDFWLFHV��

�
&2817�,�

�
'()(1'$17�,&(%2;�$,53257¶6�'(&(37,9(�5(35(6(17$7,216��

,1�9,2/$7,21�2)�)'873$�
�

���� 3ODLQWLII�DGRSWV�� LQFRUSRUDWHV��DQG�UH�DOOHJHV�3DUDJUDSKV������DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ��

���� ,Q� QXPHURXV� LQVWDQFHV� GXULQJ� WKH� UHOHYDQW� SHULRG�� '()(1'$17� ,&(%2;�

$,53257�IDOVHO\�DQG�PLVOHDGLQJO\�PDGH�XQTXDOLILHG�UHSUHVHQWDWLRQV�WR�FRQVXPHUV�WKDW�LWV�PHQX�

LWHPV�FRQWDLQHG�SURGXFWV�WKDW�KDG�EHHQ�SURFXUHG�IURP�ORFDO�RU�VXVWDLQDEOH�VRXUFHV�RU�ZHUH�RI�D�

SDUWLFXODU�QDWXUH�RU�TXDOLW\�� �7KHVH�UHSUHVHQWDWLRQV��RPLVVLRQV�DQG�SUDFWLFHV�E\�'()(1'$17�

,&(%2;�$,53257�OLNHO\�PLVOHDG�FRQVXPHUV���
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���� $V�VHW�IRUWK�supra��UHSUHVHQWDWLRQV�DQG�RPLVVLRQV�SHUWDLQLQJ�WR�WKH�VRXUFH�RU�QDWXUH�

RI� IRRG�SURGXFWV� LV� LPSRUWDQW� WR�FRQVXPHUV�DQG�LV� WKHUHIRUH�PDWHULDO� WR�FRQVXPHUV¶�SXUFKDVLQJ�

GHFLVLRQV��

���� &RQVXPHUV� OLNHO\� UHDVRQDEO\� UHOLHG� RQ�'()(1'$17� ,&(%2;� $,53257¶V�

H[SUHVV� DQG� LPSOLHG� UHSUHVHQWDWLRQV� RU� RPLVVLRQV� ZKHQ� SXUFKDVLQJ� '()(1'$17� ,&(%2;�

$,53257¶V�PHQX�LWHPV��

���� $FFRUGLQJO\�� '()(1'$17� ,&(%2;� $,53257¶V� IDOVH� DQG� PLVOHDGLQJ�

UHSUHVHQWDWLRQV� DQG�RPLVVLRQV�ZHUH�GHFHSWLYH�SXUVXDQW� WR� WKH� GHFHSWLRQ� VWDQGDUG� VHW� IRUWK� DQG�

LQWHUSUHWHG�E\�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�RU�WKH�IHGHUDO�FRXUWV����

���� 7KHUHIRUH�� SXUVXDQW� WR� VHFWLRQ� �����������E��� )ORULGD� 6WDWXWHV�� '()(1'$17�

,&(%2;�$,53257¶V�DFWV�DQG�SUDFWLFHV�YLRODWH�)'873$��

���� $V�D�UHVXOW�RI�WKH�DERYH�GHVFULEHG�)'873$�YLRODWLRQV��'()(1'$17�,&(%2;�

$,53257�LV�VXEMHFW�WR�WKH�HTXLWDEOH��OHJDO�RU�RWKHU�UHOLHI�SURYLGHG�IRU�E\�)'873$���

���� ,Q�DGGLWLRQ�WR�HTXLWDEOH�PRQHWDU\�UHOLHI��'()(1'$17�,&(%2;�$,53257�LV�

MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�WKH�FLYLO�SHQDOWLHV�DQG�IHHV�DQG�FRVWV�SURYLGHG�IRU�E\�WKH�$FW��

���� '()(1'$17�6,(*0$11�KDG�WKH�DXWKRULW\�WR�FRQWURO��FRQWUROOHG��RU�GLUHFWO\�

SDUWLFLSDWHG�LQ�'()(1'$17�,&(%2;�$,53257¶V�DFWV�DQG�SUDFWLFHV��

���� '()(1'$17� 6,(*0$11� NQHZ� RU� VKRXOG� KDYH� NQRZQ� WKDW�'()(1'$17�

,&(%2;�$,53257¶V�DFWV�DQG�SUDFWLFHV�DOOHJHG�KHUHLQ�ZHUH�XQIDLU�RU�GHFHSWLYH�RU�SURKLELWHG�E\�

UXOH���

���� $FFRUGLQJO\��'()(1'$17�6,(*0$11�LV�OLDEOH�IRU�'()(1'$17�,&(%2;�

$,53257¶V� )'873$� YLRODWLRQV�� � 7KHUHIRUH�'()(1'$17� 6,(*0$11� LV� VXEMHFW� WR� WKH�
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HTXLWDEOH��OHJDO�RU�RWKHU�UHOLHI��DV�ZHOO�DV�WKH�FLYLO�SHQDOWLHV�DQG�IHHV�DQG�FRVWV�SURYLGHG�IRU�E\�

)'873$��

&2817�,,�
�

,&(%2;�&$)(�/�&�¶V��'(&(37,9(�5(35(6(17$7,216��
,1�9,2/$7,21�2)�)'873$�

�
���� 3ODLQWLII�DGRSWV�� LQFRUSRUDWHV��DQG�UH�DOOHJHV�3DUDJUDSKV������DV�LI�IXOO\�VHW�IRUWK�

KHUHLQ��

���� ,Q� QXPHURXV� LQVWDQFHV� GXULQJ� WKH� UHOHYDQW� SHULRG�� ,&(%2;� &$)(� 0,$0,�

%($&+�IDOVHO\�DQG�PLVOHDGLQJO\�PDGH�XQTXDOLILHG�UHSUHVHQWDWLRQV�WR�FRQVXPHUV�WKDW�LWV�PHQX�

LWHPV�FRQWDLQHG�SURGXFWV�WKDW�KDG�EHHQ�SURFXUHG�IURP�ORFDO�RU�VXVWDLQDEOH�VRXUFHV�RU�ZHUH�RI�D�

SDUWLFXODU�QDWXUH�RU�TXDOLW\�� �7KHVH�UHSUHVHQWDWLRQV��RPLVVLRQV�DQG�SUDFWLFHV�E\�'()(1'$17�

,&(%2;�&$)(�0,$0,�OLNHO\�PLVOHG�FRQVXPHUV���

���� $V� VHW� IRUWK� supra�� UHSUHVHQWDWLRQV� SHUWDLQLQJ� WR� WKH� VRXUFH� RU� QDWXUH� RI� IRRG�

SURGXFWV�LV�LPSRUWDQW�WR�FRQVXPHUV�DQG�LV�WKHUHIRUH�PDWHULDO�WR�FRQVXPHUV¶�SXUFKDVLQJ�GHFLVLRQV��

���� &RQVXPHUV�OLNHO\�UHDVRQDEO\�UHOLHG�RQ�'()(1'$17�,&(%2;�&$)(�0,$0,�

%($&+¶V� H[SUHVV� DQG� LPSOLHG� UHSUHVHQWDWLRQV� RU� RPLVVLRQV�ZKHQ� SXUFKDVLQJ�'()(1'$17�

,&(%2;�&$)(�0,$0,�%($&+¶V�PHQX�LWHPV��

���� 7KHUHIRUH�� ,&(%2;� &$)(� 0,$0,� %($&+¶V� IDOVH� DQG� PLVOHDGLQJ�

UHSUHVHQWDWLRQV� RU� RPLVVLRQV� ZHUH� GHFHSWLYH� SXUVXDQW� WR� WKH� GHFHSWLRQ� VWDQGDUG� VHW� IRUWK� DQG�

LQWHUSUHWHG�E\�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�RU�WKH�IHGHUDO�FRXUWV����

���� 7KHUHIRUH�� SXUVXDQW� WR� VHFWLRQ� �����������E��� )ORULGD� 6WDWXWHV�� '()(1'$17�

,&(%2;�&$)(�0,$0,�%($&+¶V�DFWV�DQG�SUDFWLFHV�YLRODWH�)'873$��
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���� $V�D�UHVXOW�RI�WKH�DERYH�GHVFULEHG�)'873$�YLRODWLRQV��'()(1'$17�,&(%2;�

&$)(�0,$0,�%($&+�LV�VXEMHFW�WR�WKH�HTXLWDEOH��OHJDO�RU�RWKHU�UHOLHI�SURYLGHG�IRU�E\�)'873$��

���� ,Q�DGGLWLRQ�WR�HTXLWDEOH�PRQHWDU\�UHOLHI��'()(1'$17�,&(%2;�&$)(�0,$0,�

%($&+�LV�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�WKH�FLYLO�SHQDOWLHV�DQG�IHHV�DQG�FRVWV�SURYLGHG�IRU�E\�

WKH�$FW��

���� '()(1'$17�6,(*0$11�KDG�WKH�DXWKRULW\�WR�FRQWURO��FRQWUROOHG��RU�GLUHFWO\�

SDUWLFLSDWHG�LQ�'()(1'$17�,&(%2;�&$)(�0,$0,�%($&+¶V�DFWV�DQG�SUDFWLFHV��

���� '()(1'$17� 6,(*0$11� NQHZ� RU� VKRXOG� KDYH� NQRZQ� WKDW�'()(1'$17�

,&(%2;�&$)(�0,$0,�%($&+¶V�DFWV�DQG�SUDFWLFHV�DOOHJHG�KHUHLQ�ZHUH�XQIDLU�RU�GHFHSWLYH�RU�

SURKLELWHG�E\�UXOH���

���� $FFRUGLQJO\��'()(1'$17�6,(*0$11�LV�OLDEOH�IRU�'()(1'$17�,&(%2;�

&$)(� 0,$0,� %($&+¶V� )'873$� YLRODWLRQV�� � 7KHUHIRUH� '()(1'$17� 6,(*0$11� LV�

VXEMHFW� WR� WKH� HTXLWDEOH�� OHJDO� RU� RWKHU� UHOLHI�� DV�ZHOO� DV� WKH� FLYLO� SHQDOWLHV� DQG� IHHV� DQG� FRVWV�

SURYLGHG�IRU�E\�)'873$�

35$<(5�)25�5(/,()�
�
�� :+(5()25(��WKH�$WWRUQH\�*HQHUDO�UHTXHVWV�WKDW�WKLV�+RQRUDEOH�&RXUW���

$�� (17(5� MXGJPHQW� LQ� IDYRU� RI� 3ODLQWLII� DQG� DJDLQVW� '()(1'$176� DQG�

'()(1'$17�6,(*0$11�IRU�WKH�UHVSHFWLYH�FRXQWV�DOOHJHG�DJDLQVW�WKHP�LQ�WKLV�&RPSODLQW��

%�� 3HUPDQHQWO\� (1-2,1�'()(1'$176� DQG� '()(1'$17� 6,(*0$11�� WKHLU�

RIILFHUV�� DJHQWV�� VHUYDQWV�� HPSOR\HHV�� DQG� WKRVH�SHUVRQV� LQ� DFWLYH� FRQFHUW� RU�SDUWLFLSDWLRQ�ZLWK�

'()(1'$176� DQG� '()(1'$17� 6,(*0$11� ZKR� UHFHLYH� DFWXDO� QRWLFH� RI� VXFK� DQ�

LQMXQFWLRQ��IURP�HQJDJLQJ�LQ�FRQGXFW�UHODWHG�WR�WKH�DFWV�DQG�SUDFWLFHV�DOOHJHG�LQ�WKLV�PDWWHU��
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&�� $:$5'� HTXLWDEOH� UHVWLWXWLRQ�� GLVJRUJHPHQW� RI� LOO�JRWWHQ� JDLQV�� RU� ERWK� DJDLQVW�

'()(1'$176� DQG� '()(1'$17� 6,(*0$11�� MRLQWO\� DQG� VHYHUDOO\�� SXUVXDQW� WR� VHFWLRQ�

���������)ORULGD�6WDWXWHV��

'�� $66(66� FLYLO� SHQDOWLHV� DJDLQVW� '()(1'$176� DQG� '()(1'$17�

6,(*0$11�� MRLQWO\� DQG� VHYHUDOO\�� LQ� WKH� DPRXQW� RI� 7HQ� 7KRXVDQG� 'ROODUV� ������������� DV�

SUHVFULEHG�E\�VHFWLRQ�����������)ORULGD�6WDWXWHV��RU�HQKDQFHG�FLYLO�SHQDOWLHV�RI�)LIWHHQ�7KRXVDQG�

'ROODUV��������������IRU�HDFK�YLFWLPL]HG�VHQLRU�FLWL]HQ��SHUVRQ�ZLWK�D�GLVDELOLW\��PLOLWDU\�VHUYLFH�

PHPEHU�RU�WKH�VSRXVH�RU�GHSHQGHQW�FKLOG�RI�D�PLOLWDU\�VHUYLFH�PHPEHU�DV�SUHVFULEHG�E\�VHFWLRQ�

����������)ORULGD�6WDWXWHV��IRU�HDFK�DFW�RU�SUDFWLFH�IRXQG�WR�EH�LQ�YLRODWLRQ�RI�)'873$��

(�� $:$5'�DWWRUQH\¶V� IHHV�DQG�FRVWV�DJDLQVW�'()(1'$176�DQG�'()(1'$17�

6,(*0$11��MRLQWO\�DQG�VHYHUDOO\��SXUVXDQW�WR�VHFWLRQ�����������)ORULGD�6WDWXWHV��RU�DV�RWKHUZLVH�

DXWKRUL]HG�E\�ODZ��DQG�

)�� *5$17�VXFK�RWKHU�OHJDO�RU�HTXLWDEOH�UHOLHI�DV�WKLV�+RQRUDEOH�&RXUW�GHHPV�MXVW�DQG�
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