
-�$��������
�����3$�6XSHU����

6$/9$725(�/$3,2�$1'�0$5,$ ��,1�7+(�683(5,25�&2857�2)
/$3,2��75867((6�2)�7+( ��������������3(116</9$1,$
6816+,1(�+20(%8,/'(56�,1&�� �
352),7�6+$5,1*�3/$1�$1'� �
75867� �

�
$SSHOOHHV �

�
Y� �

�
521$/'�(��52%%,16��-5��$1' �
0$5,$1�$��52%%,16� �

�
$SSHOODQWV ��1R�������3KLODGHOSKLD�����

$SSHDO�IURP�WKH�2UGHU�HQWHUHG�-XO\���������
,Q�WKH�&RXUW�RI�&RPPRQ�3OHDV�RI�0RQWJRPHU\�&RXQW\

&LYLO�1R����������

%()25(���67(9(16��/$//<�*5((1�DQG�2/6=(:6.,��--�

23,1,21�%<�67(9(16��-�� )LOHG� ��0D\��������

��� 7KLV�LV�DQ�DSSHDO�IURP�WKH�RUGHU�HQWHUHG�LQ�WKH�&RXUW�RI�&RPPRQ�3OHDV

RI� 0RQWJRPHU\� &RXQW\� JUDQWLQJ� VXPPDU\� MXGJPHQW� LQ� IDYRU� RI� $SSHOOHHV

6DOYDWRUH� DQG� 0DULD� /DSLR�� 7UXVWHHV� RI� WKH� 6XQVKLQH� +RPHEXLOGHUV�� ,QF��

3URILW�6KDULQJ�3ODQ�DQG�7UXVW��+RPHEXLOGHUV���DQG�DJDLQVW�$SSHOODQWV�5RQDOG

DQG�0DULDQ�5REELQV��LQ�WKH�DPRXQW�RI�RQH�KXQGUHG�DQG�ILIW\�WKRXVDQG�GROODUV

��������������� SOXV� LQWHUHVW�� � 7KH� ORZHU� FRXUW¶V� RUGHU� ZDV� EDVHG� RQ� LWV

FRQFOXVLRQ�WKDW�WKH�/DSLRV�ORDQHG�WKH�5REELQV��������������WKDW�WKH�5REELQV

GHIDXOWHG� RQ� WKH� ORDQ�� DQG� WKDW� WKH�5REELQV�ZHUH� SHUVRQDOO\� OLDEOH� IRU� WKH

ORDQ���:H�DIILUP�LQ�SDUW�DQG�UHYHUVH�LQ�SDUW�

��� 2XU�VFRSH�RI�UHYLHZ�LV�SOHQDU\�ZKHQ�UHYLHZLQJ�WKH�SURSULHW\�RI�D�ORZHU

FRXUW¶V� HQWU\� RI� VXPPDU\� MXGJPHQW�� 3D\WRQ� Y�� 3HQQV\OYDQLD� 6OLQJ
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&RPSDQ\������$��G�������3D�6XSHU����������:H�PXVW�UHYLHZ�WKH�UHFRUG�LQ

WKH� OLJKW�PRVW� IDYRUDEOH� WR� WKH� DGYHUVH� SDUW\� DQG� GHWHUPLQH� ZKHWKHU� WKH

PRYLQJ�SDUW\�KDV�HVWDEOLVKHG�WKDW�WKHUH�LV�QR�JHQXLQH�LVVXH�RI�PDWHULDO�IDFW

DQG�WKDW�LW�LV�HQWLWOHG�WR� MXGJPHQW�DV�D�PDWWHU�RI� ODZ��,G�� �³>,@Q�VXPPDU\

MXGJPHQW�SURFHHGLQJV��LW�LV�QRW�WK>LV@�FRXUW¶V�IXQFWLRQ�WR�GHWHUPLQH�WKH�IDFWV�

EXW�RQO\�WR�GHWHUPLQH�LI�DQ�LVVXH�RI�PDWHULDO�IDFW�H[LVWV�´�$PHULFDQ�6WDWHV

,QVXUDQFH�&R��Y��0DU\ODQG�&DVXDOW\�&R�������$��G�����������3D�6XSHU�

�������FLWDWLRQ�RPLWWHG����6LQFH�DQ�RUGHU�IDYRUDEOH�WR�WKH�PRYLQJ�SDUW\�ZLOO

SUHPDWXUHO\� HQG� DQ� DFWLRQ�� VXPPDU\� MXGJPHQW� LV� DSSURSULDWH� LQ� RQO\� WKH

FOHDUHVW�RI�FDVHV��,G�

���� 7KH�IDFWV�LQ�WKLV�FDVH�DUH�XQGLVSXWHG�DQG�DUH�DV�IROORZV��0U��5REELQV

ZDV� WKH� VROH� VKDUHKROGHU� DQG� SUHVLGHQW� RI� 1DWLRQZLGH� (TXLSPHQW�� ,QF�

�1DWLRQZLGH���1HHGLQJ�PRQH\�WR�FRQWLQXH�RSHUDWLQJ�1DWLRQZLGH��0U��5REELQV

DSSURDFKHG�0U��/DSLR�DQG�GLVFXVVHG�WKH�SRVVLELOLW\�RI�D�ORDQ���$OWKRXJK�0U�

5REELQV�PHW�ZLWK�0U��/DSLR�RQ�VHYHUDO�RFFDVLRQV��KH�QHYHU�PHQWLRQHG� WKDW

KH� LQWHQGHG� WR�XVH�WKH�PRQH\� IRU�1DWLRQZLGH¶V� RSHUDWLRQ� RU� LQGLFDWHG� WKDW

1DWLRQZLGH�ZDV�H[SHULHQFLQJ� ILQDQFLDO�GLIILFXOWLHV�� �2Q�'HFHPEHU����������

0U�� /DSLR�� DV� WUXVWHH� IRU� +RPHEXLOGHUV�� VLJQHG� D� FKHFN� IRU� �����������

PDGH�³SD\DEOH�WR�WKH�RUGHU�RI�5RQ�DQG�0DULDQ�5REELQV�´��$IWHU�UHFHLYLQJ�WKH

FKHFN��0U��5REELQV�HQGRUVHG�LW�ZLWK�ERWK�KLV�DQG�KLV�ZLIH¶V�QDPH�

����������������������������������
��7KH�SDUWLHV�VWLSXODWH�WKDW� WKH� ORDQ�ZDV� WR�EH� UHSDLG�ZLWKLQ� RQH�\HDU� DQG
WKDW�WKH�LQWHUHVW�UDWH�ZRXOG�EH�HLJKW�SHUFHQW�
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1DWLRQZLGH¶V�QDPH�GLG�QRW�DSSHDU�RQ�WKH�³SD\�WR�WKH�RUGHU�RI´�OLQH�RU�RQ�WKH

HQGRUVHPHQW���0U��5REELQV�WKHQ�GHSRVLWHG�WKH�������������LQ�KLV�DQG�0UV�

5REELQV¶�MRLQW�SHUVRQDO�FKHFNLQJ�DFFRXQW��

��� 1HLWKHU�0U��5REELQV�QRU�0UV��5REELQV�PDGH�DQ\�SD\PHQWV�WRZDUGV�WKH

ORDQ��DQG��WKHUHIRUH��RQ�0D\�����������WKH�/DSLRV�ILOHG�D�FRPSODLQW�VHHNLQJ

������������� SOXV� LQWHUHVW��� � 6XEVHTXHQWO\�� WKH� /DSLRV� ILOHG� D� PRWLRQ� IRU

VXPPDU\�MXGJPHQW��ZKLFK�ZDV�JUDQWHG�E\�WKH�ORZHU�FRXUW�RQ�-XO\����������

7KH�ORZHU�FRXUW�FRQFOXGHG�WKDW�WKHUH�ZDV�QR�JHQXLQH�LVVXH�RI�PDWHULDO� IDFW

DQG� WKDW�� XQGHU� WKH� 8QLIRUP� &RPPHUFLDO� &RGH� �8&&���� WKH� /DSLRV� ZHUH

HQWLWOHG� WR� MXGJPHQW� DV� D� PDWWHU� RI� ODZ��� � $V� D� UHVXOW�� WKH� ORZHU� FRXUW

HQWHUHG� MXGJPHQW� IRU� ������������ LQ� IDYRU� RI� WKH� /DSLRV�� DQG� WKLV� WLPHO\

DSSHDO�IROORZHG�

��� ,Q� WKLV� FDVH�� WKHUH� LV� QR� GLVSXWH� WKDW� 0U�� /DSLR�� DV� D� WUXVWHH� IRU

+RPHEXLOGHUV��JDYH�0U��5REELQV�D�FKHFN�IRU��������������ZKLFK�ZDV�PDGH

SD\DEOH�WR�0U��5REELQV�DQG�KLV�ZLIH��RU�WKDW�WKH�5REELQV�PDGH�QR�SD\PHQW

RQ�WKH� ORDQ�� �+RZHYHU�� WKH�5REELQV�DUJXH� WKDW�WKHUH� LV�D�JHQXLQH� LVVXH�RI

����������������������������������
�� 0U�� 5REELQV� DYHUV� WKDW� KH� GHSRVLWHG� WKH� PRQH\� LQ� WKH� MRLQW� SHUVRQDO
FKHFNLQJ�DFFRXQW�EHFDXVH�1DWLRQZLGH¶V�FKHFNLQJ�DFFRXQW�ZDV�IUR]HQ�E\�WKH
FRPSDQ\¶V�ODQGORUG�
��:H�QRWH�WKDW�LQ�WKHLU�FRPSODLQW�WKH�/DSLRV�QHYHU�DOOHJHG�WKDW�WKH�5REELQV
IUDXGXOHQWO\�VHFXUHG�WKH�ORDQ�DW�LVVXH�
�����3D�&�6�$���������HW�VHT�
��6SHFLILFDOO\��WKH�ORZHU�FRXUW�FRQFOXGHG�WKDW�EHFDXVH�0U��5REELQV�GLG�QRW
HQGRUVH�WKH�FKHFN�DW�LVVXH�ZLWK�DQ\�UHVHUYDWLRQ�LQGLFDWLQJ�WKDW�WKH�FKHFN
ZDV�IRU�1DWLRQZLGH�����3D�&�6�$���������SUHFOXGHG�WKH�5REELQV�IURP
LQWURGXFLQJ�SDUROH�HYLGHQFH�RI�WKH�SDUWLHV¶�LQWHQW�WR�ORDQ�WKH�PRQH\�WR
1DWLRQZLGH�DQG�QRW�WR�WKH�5REELQV�LQ�D�SHUVRQDO�FDSDFLW\�
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PDWHULDO�IDFW�DV�WR�ZKHWKHU�WKH�FKHFN�ZDV�HYLGHQFH�RI�D�SHUVRQDO�ORDQ�RU�D

ORDQ�PDGH� WR�1DWLRQZLGH�� DQG�� WKHUHIRUH�� LW� FDQQRW� EH� VDLG� DV� D�PDWWHU� RI

ODZ�WKDW�0U��5REELQV�LV�SHUVRQDOO\�OLDEOH�RQ�WKH�ORDQ���0RUHRYHU��WKH�5REELQV

DUJXH�WKDW�WKHUH�LV�QR�JHQXLQH�LVVXH�RI�PDWHULDO�IDFW�UHJDUGLQJ�0UV��5REELQV¶

ODFN�RI�NQRZOHGJH�DJUHHPHQW�WR�WKH�ORDQ��DQG��WKHUHIRUH��WKDW�VKH�LV�HQWLWOHG

WR� MXGJPHQW�DV�D�PDWWHU�RI� ODZ�� �7R�VXSSRUW� WKHLU�DUJXPHQWV��WKH�5REELQV

FRQWHQG�WKDW�WKH�8&&¶V�UXOHV�DUH�LQDSSOLFDEOH�WR�WKLV�FDVH�VLQFH�WKH�FKHFN�DW

LVVXH� LV� QRW� D� QHJRWLDEOH� LQVWUXPHQW�� � $V� VXFK�� WKH� 5REELQV� DYHU� WKDW� WKH

ORZHU� FRXUW� HUUHG� LQ� FRQFOXGLQJ� WKDW� WKH� DEVHQFH� RI� D� UHVHUYDWLRQ� RQ� WKH

FKHFN�SUHFOXGHG�WKH�ILQGLQJ�WKDW�WKH�5REELQV�ZHUH�QRW�SHUVRQDOO\�OLDEOH��DQG

WKDW�WKH�ORZHU�FRXUW�HUUHG�LQ�IDLOLQJ�WR�DQDO\]H�WKLV�LVVXH�XQGHU�WKH�UXOHV�IRU

RUDO�FRQWUDFWV���0RUHRYHU��WKH�5REELQV�DYHU�WKDW�WKH�UXOHV�RI�DJHQF\�GR�QRW

SUHFOXGH�WKH�FRQFOXVLRQ�WKDW�0UV��5REELQV�LV�QRW�SHUVRQDOO\�OLDEOH�

�����:LWK�UHJDUG�WR�WKH�5REELQV¶�ILUVW�LVVXH��ZKHWKHU�WKH�ORZHU�FRXUW�HUUHG�LQ

FRQFOXGLQJ�WKDW�0U��5REELQV�ZDV�SHUVRQDOO\� OLDEOH��ZH� ILQG� WKDW�� DVVXPLQJ�

DUJXHQGR��WKDW�WKH�8&&�GRHV�QRW�DSSO\�LQ�WKLV�FDVH��WKH�WULDO�FRXUW¶V�JUDQWLQJ

RI�VXPPDU\�MXGJPHQW�PXVW�VWLOO�EH�DIILUPHG�

�����+HUH��WKH�SDUWLHV¶�ORDQ�DJUHHPHQW�LV�DQ�RUDO�RQH�

$� YHUEDO� DJUHHPHQW� GLIIHUV� IURP� D� ZULWWHQ� RQH� LQ� WKDW� ZKHQ
FRQVWUXLQJ�D�ZULWWHQ� FRQWUDFW� DOO� QHJRWLDWLRQV� OHDGLQJ� XS� WR� WKH
FRQWUDFW� DUH� SUHVXPHG� WR� EH�PHUJHG� LQ� WKH�ZULWLQJ��PRUHRYHU�
RUDO�WHVWLPRQ\�LV�QRW�DGPLVVLEOH�WR�H[SODLQ�WKH�ZULWWHQ�GRFXPHQW
LQ� WKH� DEVHQFH� RI� DQ� DPELJXLW\� UHTXLULQJ� VXFK� DQ� H[SODQDWLRQ�
+RZHYHU�� ZKHQ� FRQVWUXLQJ� DQ� RUDO� FRQWUDFW� WKH� ZRUGV
FRQVWLWXWLQJ�WKH�DJUHHPHQW�DUH�PHUHO\�SDUWV�RI�DQG�LPEHGGHG�LQ
D� JHQHUDO� FRQYHUVDWLRQ�� DQG� WKH� PHDQLQJ� PXVW� EH� LQWHUSUHWHG
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ZLWK� UHIHUHQFH� WR� WKH� FLUFXPVWDQFHV� XQGHU� ZKLFK� WKH� SDUWLHV
FRQWUDFWHG� LQ� OLJKW� RI� WKH� REMHFWLYHV� WR� EH� DFFRPSOLVKHG�� � ,Q
FDVHV� LQYROYLQJ� FRQWUDFWV� ZKROO\� RU� SDUWLDOO\� FRPSRVHG� RI� RUDO
FRPPXQLFDWLRQV��WKH�SUHFLVH�FRQWHQW�RI�ZKLFK�DUH�QRW�RI�UHFRUG�
FRXUWV� PXVW� ORRN� WR� VXUURXQGLQJ� FLUFXPVWDQFHV� DQG� FRXUVH� RI
GHDOLQJV�EHWZHHQ�WKH�SDUWLHV�LQ�RUGHU�WR�DVFHUWDLQ�WKHLU�LQWHQW�

%R\OH� Y�� 6WHLPDQ�� ���� $��G� ������ ����� �3D�6XSHU�� ������ �FLWDWLRQV

RPLWWHG��� � ,Q� DGGLWLRQ��ZH�QRWH� WKDW� XQDPELJXRXV� WHUPV� RI� D� FRQWUDFW� DUH

FRQVWUXHG�E\�D�FRXUW�DV�D�PDWWHU�RI�ODZ��3DUVKDOO�Y��3DUVKDOO������$��G����

�3D�6XSHU��������

�� �� � ,Q� WKLV� FDVH�� 0U�� /DSLR� WHVWLILHG� WKDW� KH� PHW� ZLWK� 0U�� 5REELQV� RQ

QXPHURXV� RFFDVLRQV� WR� GLVFXVV� WKH� SRVVLELOLW\� RI� D� ORDQ� DQG� WKDW�� GXULQJ

WKHVH�PHHWLQJV��0U��5REELQV� LQGLFDWHG� WKDW�KH�QHHGHG�D� ORDQ�³IRU�KLP�DQG

0DU\�´� 6DOYDWRUH� /DSLR¶V� 'HSRVLWLRQ� GDWHG� ��������� DW� ��� � � 0U�� 5REELQV

SURYLGHG�QR�RWKHU�UHDVRQ�IRU�GHVLULQJ�D�ORDQ���0U��/DSLR�VSHFLILFDOO\�WHVWLILHG

WKDW� 0U�� 5REELQV� QHYHU� LQGLFDWHG� WKDW� KH� QHHGHG� WKH� PRQH\� WR� FRQWLQXH

RSHUDWLQJ�1DWLRQZLGH�� WKDW�0U��5REELQV�QHYHU� SURYLGHG�0U�� /DSLR�ZLWK� DQ\

LQIRUPDWLRQ� FRQFHUQLQJ� 1DWLRQZLGH¶V� ILQDQFHV�� DQG� WKDW� 0U�� /DSLR� ZDV� QRW

HYHQ� DZDUH� ZKHWKHU� 1DWLRQZLGH� ZDV� VWLOO� LQ� EXVLQHVV� ZKHQ� WKH� ORDQ� ZDV

PDGH�� ,G�� DW� ��� ���� � ,Q� IDFW�� 0U�� /DSLR� LQGLFDWHG� WKDW� WKH� SDUWLHV� KDG� QR

GLVFXVVLRQ�UHJDUGLQJ�1DWLRQZLGH�DQG�WKDW�WKH�QDPH�³1DWLRQZLGH´�ZDV�QHYHU

PHQWLRQHG�GXULQJ�WKH�PHHWLQJV��,G��DW���

�� �� � 0RUHRYHU�� 0U�� /DSLR� WHVWLILHG� WKDW�� GXULQJ� WKH� SDUWLHV¶� ILQDO� PHHWLQJ�

SULRU�WR�JLYLQJ�0U��5REELQV�D�FKHFN�IRU��������������KH�WROG�0U��5REELQV�WKDW

KH�QHHGHG�VHFXULW\�IRU�WKH�ORDQ���0U��5REELQV�DJUHHG�WR�JXDUDQWHH�WKH�ORDQ
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ZLWK�D�SLHFH�RI�SURSHUW\��ZKLFK�ZDV�MRLQWO\�DQG�SHUVRQDOO\�RZQHG�E\�0U��DQG

0UV��5REELQV���,G��DW������ �0U��/DSLR�WKHQ�UHTXHVWHG�KLV�VHFUHWDU\�WR�HQWHU

WKH� URRP� DQG� WROG� KHU� WR� ³ZULWH� D� FKHFN� WR� 0DULDQ� DQG� 5RQ� 5REELQV�

SHUVRQDO�´�,G��DW����� �0U��5REELQV�ZDV�SUHVHQW�ZKHQ�WKH� LQVWUXFWLRQV�ZHUH

JLYHQ�WR�WKH�VHFUHWDU\��KH�GLG�QRW�REMHFW��DQG�KH�WRRN�WKH�FKHFN�DV�ZULWWHQ

ZKHQ�LW�ZDV�KDQGHG�WR�KLP�

������'XULQJ� KLV� GHSRVLWLRQ�� 0U�� 5REELQV� DGPLWWHG� WKDW� 0U�� /DSLR� WHVWLILHG

DFFXUDWHO\�UHJDUGLQJ�WKH�GLVFXVVLRQV�RFFXUULQJ�SULRU�WR�WKH�ORDQ�DQG�WKDW�KH

QHYHU� GLVFXVVHG� 1DWLRQZLGH� ZLWK� 0U�� /DSLR�� 5RQDOG� 5REELQV¶� 'HSRVLWLRQ

GDWHG����������DW����������:KHQ�DVNHG�ZKHWKHU�KH�GLVFXVVHG�KLV�SHUVRQDO

OLDELOLW\�ZLWK�0U��/DSLR��0U��5REELQV�DQVZHUHG��³1R��EHFDXVH�,�ZDV�DVNLQJ�IRU

>WKH�ORDQ@�´�,G��DW������,Q�DGGLWLRQ��0U��5REELQV�DGPLWWHG�WKDW�KH�ZDV�DZDUH

WKDW�WKH�FKHFN�ZDV�PDGH�SD\DEOH�WR�³5RQ�DQG�0DULDQ�5REELQV´�EHIRUH�LW�ZDV

GHSRVLWHG�� WKDW� KH� GHSRVLWHG� WKH� FKHFN� ZLWKRXW� D� UHVWULFWLRQ� UHODWLQJ� WR

OLDELOLW\��DQG�WKDW�KH�QHYHU�GLVFXVVHG�WKH�PDWWHU�ZLWK�0U��/DSLR��,G��DW����

0U�� 5REELQV� DOVR� DGPLWWHG� WKDW� WKH� IXQGV� ZHUH� GHSRVLWHG� LQ� KLV� DQG� 0UV�

5REELQV¶� SHUVRQDO� DFFRXQW�� DOWKRXJK� KH� WHVWLILHG� WKDW� KH� DWWHPSWHG� WR

GHSRVLW�WKH�IXQGV�LQ�1DWLRQZLGH¶V�DFFRXQW�EXW�ZDV�WROG�WKDW�LI�WKH�PRQH\�ZDV

GHSRVLWHG�LW�ZRXOG�QRW�EH�XVDEOH�LPPHGLDWHO\�VLQFH�WKH�DFFRXQW�ZDV�IUR]HQ�

,G��DW�����5HJDUGLQJ� WKH�XVH� RI� WKH� IXQGV��0U�� 5REELQV� LQGLFDWHG� WKDW� WKH

����������������������������������
��7KH�UHFRUG�UHYHDOV�WKDW�D�GRFXPHQW�SXUSRUWLQJ�WR�JLYH�0U��/DSLR�D�VHFXULW\
LQWHUHVW� LQ� WKH� 5REELQV¶� SURSHUW\� ZDV� FUHDWHG� DQG� WKDW� WKH� GRFXPHQW� ZDV
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IXQGV�ZHUH�XVHG�H[FOXVLYHO\�E\�1DWLRQZLGH��,G��DW�����+RZHYHU��0U��5REELQV

DOVR� LQGLFDWHG� WKDW�� IURP� WKH�PRQH\� UHFHLYHG� IURP�0U�� /DSLR��0U�� 5REELQV

³ORDQHG´�1DWLRQZLGH�RQH�KXQGUHG�DQG�WKLUW\�ILYH� WKRXVDQG�GROODUV��EXW� WKDW

UHSD\PHQW�RQ�WKH�ORDQ�WR�1DWLRQZLGH�KDG�QRW�EHHQ�PDGH��,G��DW����

���� %DVHG�RQ�WKH�DIRUHPHQWLRQHG��ZH�FRQFOXGH�WKDW�WKH�SDUWLHV¶�ODQJXDJH

DQG� FRQGXFW� VXUURXQGLQJ� WKH� ORDQ� FDQ� OHDG� WR� RQO\� RQH� RI� WZR� SRVVLEOH

FRQFOXVLRQV��7KH�ILUVW�SRVVLEOH�FRQFOXVLRQ�LV�WKDW�0U��5REELQV�DQG�0U��/DSLR

PXWXDOO\�DVVHQWHG�DW�WKH�WLPH�WKH�ORDQ�ZDV�PDGH�WKDW�WKH�5REELQV�ZRXOG�EH

SHUVRQDOO\� OLDEOH� RQ� WKH� ORDQ�� DQG� 0U�� 5REELQV� DYHUUHG� ODFN� RI� SHUVRQDO

OLDELOLW\�DIWHU�UHSD\PHQW�ZDV�UHTXHVWHG����7KH�VHFRQG�SRVVLEOH�FRQFOXVLRQ�LV

WKDW�0U��5REELQV�LQWHQGHG�WKDW�1DWLRQZLGH�ZRXOG�EH�OLDEOH�RQ�WKH�ORDQ��EXW

KH�ZDV�DZDUH�WKDW�KLV�ODQJXDJH�DQG�FRQGXFW�OHG�0U��/DSLR�WR�EHOLHYH�WKDW�WKH

5REELQV�ZRXOG�EH�SHUVRQDOO\�OLDEOH�RQ�WKH�ORDQ��DQG�0U��5REELQV�GLG�QRWKLQJ

WR� FRUUHFW� WKLV� PLVWDNHQ� EHOLHI�� � ,Q� HLWKHU� FDVH�� ZH� ILQG� WKDW� WKHUH� LV� QR

JHQXLQH�LVVXH�RI�PDWHULDO�IDFW�UHJDUGLQJ�OLDELOLW\�DQG�WKDW��DV�D�PDWWHU�RI�ODZ�

0U��5REELQV�LV�SHUVRQDOO\�OLDEOH�RQ�WKH�ORDQ��

�������������������������������������������������������������������������������������������������������������
JLYHQ� WR� 0U�� 5REELQV� VR� WKDW� ERWK� KH� DQG� 0UV�� 5REELQV� FRXOG� VLJQ� WKH
GRFXPHQW���7KH�5REELQV�QHYHU�VLJQHG�WKH�GRFXPHQW�
��7KH�5REELQV�DUJXH�WKDW�EHFDXVH�WKH�PRQH\�ZDV�XVHG�E\�1DWLRQZLGH�WKHUH
LV�D�JHQXLQH�LVVXH�RI�PDWHULDO�IDFW�DV�WR�SHUVRQDO�OLDELOLW\���:H�ILQG�WKDW�WKLV
IDFW� DORQH� GRHV� QRW� FUHDWH� D� JHQXLQH� LVVXH� RI� PDWHULDO� IDFW� UHJDUGLQJ� 0U�
5REELQV¶� OLDELOLW\�� � ,Q� KLV� GHSRVLWLRQ�� 0U�� 5REELQV� FOHDUO\� LQGLFDWHG� WKDW� KH
³ORDQHG´�1DWLRQZLGH�������������IURP�WKH�������������DQG�WKDW�1DWLRQZLGH
KDG�QRW� UHSDLG� RQ� WKH� ORDQ��5RQDOG�5REELQV¶� GHSRVLWLRQ�GDWHG����������DW
���� � )URP� WKLV� WHVWLPRQ\�� LW� LV� FOHDU� WKDW�� DOWKRXJK� WKH� PRQH\� ZDV� XVHG
SULPDULO\�E\�1DWLRQZLGH��WKH�ORDQ�IURP�WKH�/DSLRV�ZDV�D�SHUVRQDO�ORDQ�PDGH
WR�0U��5REELQV��ZKR�WKHQ�ORDQHG�WKH�PRQH\�WR�1DWLRQZLGH�
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���� :LWK�UHJDUG�WR�WKH�ILUVW�SRVVLELOLW\��LW�LV�ZHOO�VHWWOHG�WKDW�ZKHUH�SDUWLHV

PXWXDOO\�DVVHQW�WR�D�WHUP�DW�WKH�WLPH�RI�FRQWUDFWLQJ��WKH�WHUP�ZLOO�JHQHUDOO\

EH�HQIRUFHG��'HJHQKDUW�Y��'LOORQ�&RPSDQ\������3D�� ����� ����$��G����

��������)URP�WKH�HYLGHQFH�� LW� FDQ� UHDVRQDEO\� EH� LQIHUUHG� WKDW�0U��5REELQV

DQG�0U��/DSLR�PXWXDOO\�DJUHHG�DW�WKH� WLPH�RI� FRQWUDFWLQJ� WKDW� WKH�5REELQV

ZRXOG�EH�SHUVRQDOO\�OLDEOH�RQ�WKH�ORDQ�DQG�WKDW�0U��5REELQV�UDLVHG�WKH�FODLP

RI� QRQ�OLDELOLW\� DIWHU� UHSD\PHQW�ZDV� GHPDQGHG�� 7KH� IDFW� WKDW� 0U�� 5REELQV

ODWHU�FKDQJHG�KLV�PLQG�DERXW�D�PDWHULDO�WHUP�GRHV�QRW�UHTXLUH�D� ILQGLQJ�RI

QRQ�HQIRUFHDELOLW\�

���� $V� IRU� WKH� VHFRQG� SRVVLELOLW\�� FDVH� ODZ� UHYHDOV� WKDW�� LUUHVSHFWLYH� RI

DFWXDO� IUDXG�� LI� D� SDUW\� WR� D� FRQWUDFW� NQRZV� RU� KDV� UHDVRQ� WR� NQRZ� RI� D

XQLODWHUDO�PLVWDNH�E\� WKH� RWKHU� SDUW\�� DQG�PLVWDNH�� DV�ZHOO� DV� WKH� � DFWXDO

LQWHQW� RI� WKH� SDUWLHV� LV� FOHDUO\� VKRZQ�� UHOLHI� ZLOO� EH� JUDQWHG� WR� WKH� VDPH

H[WHQW� DV� LI� D�PXWXDO�PLVWDNH� H[LVWHG��/DQFL� Y��0HWURSROLWDQ� ,QVXUDQFH

&R�������$��G������3D�6XSHU���������,Q�VXFK�D�VLWXDWLRQ��WKH�PLVWDNHQ�SDUW\

PD\� YRLG� WKH� FRQWUDFW� LI� WKH�PLVWDNH� LV� UHJDUGLQJ� D�PDWHULDO� WHUP� RU� WKH

PLVWDNHQ�SDUW\�PD\�HQIRUFH�WKH�FRQWUDFW�VR�WKDW�WKH�RWKHU�SDUW\�IRU�ZKRVH

EHQHILW� WKH� FRQWUDFW� ZDV� SHUIRUPHG� ZLOO� QRW� EH� XQMXVWO\� HQULFKHG�� ,G��

5HVWDWHPHQW��6HFRQG��RI�&RQWUDFWV�������

���� +HUH�� LW� LV� FOHDU� WKDW� LI� 0U�� 5REELQV� ZDV� QRW� PXWXDOO\� DVVHQWLQJ� WR

SHUVRQDO� OLDELOLW\� ZKHQ� WKH� ORDQ� FKHFN� ZDV� JLYHQ� WR� KLP�� KH� NQHZ� RU� KDG

UHDVRQ�WR�NQRZ�WKDW�0U��/DSLR�EHOLHYHG�WKDW�WKH�5REELQV�ZRXOG�EH�SHUVRQDOO\
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OLDEOH�DQG�KH�GLG�QRWKLQJ�WR�GLVSHO�0U��/DSLR¶V�EHOLHI���$V�VXFK��ZH�ILQG�WKDW

WKH� /DSLRV� DUH� SHUPLWWHG� WR� HQIRUFH� WKH� RUDO� DJUHHPHQW� DV� LI� WKH� SDUWLHV

PXWXDOO\� DJUHHG� WR� SHUVRQDO� OLDELOLW\� VLQFH� WKH� 5REELQV¶� ZRXOG� EH� XQMXVWO\

HQULFKHG�LI�WKH�/DSLRV�ZHUH�QRW�SHUPLWWHG�WR�GR�VR���,G�

���� +DYLQJ� GHWHUPLQHG� WKDW� WKH� /DSLRV� DUH� HQWLWOHG� WR� HQIRUFH� WKH� RUDO

DJUHHPHQW�DV�D�PDWWHU�RI� ODZ�DQG� WKDW�0U��5REELQV� LV�SHUVRQDOO\� OLDEOH� IRU

WKH�ORDQ��ZH�PXVW�QH[W�GHWHUPLQH�ZKHWKHU�0UV��5REELQV�LV�SHUVRQDOO\�OLDEOH�

7KHUH�LV�QR�GLVSXWH�WKDW�0UV��5REELQV�ZDV�XQDZDUH�RI�WKH�ORDQ�SULRU�WR�WKH

GLVWULEXWLRQ� RI� WKH� ORDQ� SURFHHGV� DQG� WKDW� VKH� GLG� QRW� HQGRUVH� WKH� ORDQ

FKHFN���,Q�IDFW��WKHUH�LV�QR�LQGLFDWLRQ�WKDW�VKH�SHUVRQDOO\�GLVFXVVHG�WKH�ORDQ

ZLWK�WKH�/DSLRV�RU�WKDW�VKH�YHUEDOO\�DJUHHG�ZLWK�WKH�ORDQ¶V�WHUPV���$W�LVVXH�LV

ZKHWKHU� 0UV�� 5REELQV� FDQ� EH� KHOG� OLDEOH� IRU� WKH� ORDQ� XQGHU� WKH� UXOHV� RI

DJHQF\�� ZKHWKHU� KHU� VXEVHTXHQW� DFWLRQV� UDWLILHG� WKH� XQDXWKRUL]HG� DFWLRQV

WDNHQ� E\� 0U�� 5REELQV�� RU� ZKHWKHU� VKH� LV� OLDEOH� IRU� WKH� ORDQ� SXUVXDQW� WR

6HFWLRQ������RI�WKH�8&&��

���� ³7KH�EDVLF�HOHPHQWV�RI�DJHQF\�DUH� WKH�PDQLIHVWDWLRQ�E\� WKH�SULQFLSDO

WKDW�WKH�DJHQW�VKDOO�DFW� IRU�KLP��WKH�DJHQW¶V�DFFHSWDQFH�RI�WKH�XQGHUWDNLQJ

DQG�WKH�XQGHUVWDQGLQJ�RI�WKH�SDUWLHV�WKDW�WKH�SULQFLSDO�LV�WR�EH�LQ�FRQWURO�RI

WKH� XQGHUWDNLQJ�´� %UDGQH\� Y�� 6DNHOVRQ�� ���� $��G� ����� ���� �3D�6XSHU�

����������������������������������
��,W�LV�FOHDU�WKDW�1DWLRQZLGH�LV�EDQNUXSW�DQG�WKDW�WKH�/DSLRV�FDQQRW�UHFRYHU
IURP�LW�DV�D�FRUSRUDWH�HQWLW\�
��,Q�LWV�RSLQLRQ��WKH�ORZHU�FRXUW�IDLOHG�WR�LQGLFDWH�LWV�UHDVRQV�IRU�FRQFOXGLQJ
WKDW�0UV��5REELQV�ZDV�SHUVRQDOO\�OLDEOH�
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������ �FLWDWLRQV�RPLWWHG��� �:LWK� UHJDUG� WR� WKH� UHODWLRQVKLS� RI� KXVEDQG�DQG

ZLIH��WKLV�&RXUW�KDV�KHOG�WKDW�

µ>Q@HLWKHU�KXVEDQG�QRU�ZLIH�E\�YLUWXH�RI�WKH�UHODWLRQ�KDV�SRZHU�WR
DFW� DV� DJHQW� IRU� WKH� RWKHU�� � 7KH� UHODWLRQ� LV� RI� VXFK� D� QDWXUH�
KRZHYHU�� WKDW� FLUFXPVWDQFHV� ZKLFK� LQ� WKH� FDVH� RI� VWUDQJHUV
ZRXOG�QRW�LQGLFDWH�WKH�FUHDWLRQ�RI�DXWKRULW\�RU�DSSDUHQW�DXWKRULW\
PD\�LQGLFDWH�LW�LQ�WKH�FDVH�RI�KXVEDQG�RU�ZLIH���7KXV��D�KXVEDQG
KDELWXDOO\� SHUPLWWHG� E\� KLV� ZLIH� WR� DWWHQG� WR� VRPH� RI� KHU
EXVLQHVV�PDWWHUV�PD\�EH�IRXQG�WR�KDYH�DXWKRULW\�WR�WUDQVDFW�DOO
RI�KHU�EXVLQHVV�DIIDLUV�¶

7RQXFL� Y�� %HHJDO�� ���� $��G� ����� ���� �3D�6XSHU�� ������ �FLWLQJ

5HVWDWHPHQW��$JHQF\��G������E�����6HH�6KLQHU�Y��0RULDUW\������$��G�����

�3D�6XSHU����������7KDW�LV��WKH�H[LVWHQFH�RI�DQ�DJHQF\�GRHV�QRW�DULVH�IURP

WKH�PDULWDO�UHODWLRQVKLS�LWVHOI��KRZHYHU��LW�PD\�EH�LPSOLHG�IURP�WKH�DWWHQGLQJ

FLUFXPVWDQFHV� DQG� GRHV� QRW� UHTXLUH� HYLGHQFH� RI� DQ� H[SOLFLW�� VSHFLILF

DXWKRUL]DWLRQ��6LGOH�Y��.DXIPDQ������3D����������$��G�����������

���� +HUH�� WKH� XQGLVSXWHG� HYLGHQFH� UHYHDOV� WKDW� 0U�� 5REELQV� ZDV� QRW

DFWLQJ� DV� 0UV�� 5REELQV¶� DJHQW� ZKHQ� KH� YHUEDOO\� DJUHHG� WR� WKH� ORDQ� RU

HQGRUVHG�0UV��5REELQV¶�QDPH�RQ� WKH� ORDQ�FKHFN�� �$V�SUHYLRXVO\� GLVFXVVHG�

0UV��5REELQV�GLG�QRW�H[SOLFLWO\�DXWKRUL]H�WKH�ORDQ�DJUHHPHQW�LQ�WKLV�FDVH�DQG

VKH� KDG� QR� NQRZOHGJH� RI� WKH� ORDQ�� � )XUWKHUPRUH�� WKH� VXUURXQGLQJ

FLUFXPVWDQFHV� LQGLFDWH� WKDW� QR� DJHQF\� UHODWLRQVKLS� H[LVWHG�� 7KHUH� LV� QR

HYLGHQFH� WKDW� 0U�� 5REELQV� ZDV� HYHU� SHUPLWWHG�� LPSOLFLWO\� RU� H[SOLFLWO\�� WR

DWWHQG�WR�DQ\�RI�0UV��5REELQV¶�EXVLQHVV�DIIDLUV�RU�WKDW�KH�KDG�WKH�DXWKRULW\

WR� WUDQVDFW� KHU� EXVLQHVV� DIIDLUV�� � 'XULQJ� KHU� GHSRVLWLRQ� WHVWLPRQ\�� 0UV�

5REELQV�H[SUHVVO\�VWDWHG�WKDW�VKH�KDG�QHYHU�JLYHQ�0U��5REELQV�SHUPLVVLRQ�WR
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HQGRUVH�KHU�QDPH�RQ�FKHFNV�DQG�WKDW��WR�WKH�EHVW�RI�KHU�NQRZOHGJH��KH�KDG

QHYHU�GRQH�VR�LQ�WKH�SDVW��0DULDQ�5REELQV¶�'HSRVLWLRQ�GDWHG����������DW����

,Q�DGGLWLRQ��0U��5REELQV�WHVWLILHG�WKDW�KH�KDG�QHYHU�HQGRUVHG�KLV�ZLIH¶V�QDPH

RQ�D�FKHFN�SULRU�WR�WKLV�LQFLGHQW��5RQDOG�5REELQV¶�'HSRVLWLRQ�GDWHG���������

DW� ��� � 0RUHRYHU�� 0UV�� 5REELQV� WHVWLILHG� WKDW� VKH� ZDV� QRW� LQYROYHG� LQ

1DWLRQZLGH¶V�EXVLQHVV�LQ�DQ\�FDSDFLW\�DQG�WKDW�VKH�KDG�QRW�EHHQ�D�SDUW�RI�LWV

WUDQVDFWLRQV�LQ�WKH�SDVW��0DULDQ�5REELQV¶�'HSRVLWLRQ�GDWHG����������DW����

$V� VXFK�� WKHUH� LV� QR� HYLGHQFH� WKDW� 0U�� 5REELQV� ZDV� ³DWWHQGLQJ� WR� 0UV�

5REELQV¶� EXVLQHVV� DIIDLUV´� ZKHQ� KH� VHFXUHG� D� ORDQ�� SUHVXPDEO\� IRU

1DWLRQZLGH¶V�XVH���6LPSO\�SXW��DOWKRXJK�WKH�UHODWLRQVKLS�LQ�WKLV�FDVH�LV�WKDW

RI�KXVEDQG�DQG�ZLIH��WKHUH�LV�QR�HYLGHQFH�RI�DJHQF\���

���� +RZHYHU��DOWKRXJK� WKHUH� LV�QR�HYLGHQFH�RI� DJHQF\��ZH� FRQFOXGH� WKDW

WKHUH�LV�D�JHQXLQH�LVVXH�RI�PDWHULDO�IDFW�DV�WR�ZKHWKHU�0UV��5REELQV�FDQ�EH

KHOG� SHUVRQDOO\� OLDEOH� XQGHU� WKH� WKHRU\� RI� UDWLILFDWLRQ�� � 3XUVXDQW� WR� WKH

5HVWDWHPHQW��6HFRQG��RI�$JHQF\�������³>U@DWLILFDWLRQ�LV�WKH�DIILUPDQFH�E\�D

SHUVRQ� RI� D� SULRU� DFW� ZKLFK� GLG� QRW� ELQG� KLP� EXW� ZKLFK� ZDV� GRQH� RU

����������������������������������
���:H�QRWH�WKDW�WKHUH�LV�D�SUHVXPSWLRQ�WKDW��ZLWK�UHVSHFW�WR�SURSHUWLHV�KHOG
E\� WKH� HQWLUHWLHV�� HLWKHU� VSRXVH� KDV� WKH� SRZHU� WR� DFW� IRU� ERWK�� ZLWKRXW
VSHFLILF�DXWKRULW\��VR�ORQJ�DV�WKH�EHQHILWV�RI�VXFK�DFWLRQ�LQXUH�WR�ERWK��1HZV
3ULQWLQJ�&RPSDQ\�Y��5RXQG\������$��G������3D�6XSHU����������+RZHYHU�
WKH�SUHVXPSWLRQ�GRHV�QRW�DSSO\�LQ�WKLV�FDVH�VLQFH�0U��5REELQV�ZDV�WKH�VROH
VKDUHKROGHU�RIILFHU�RI�1DWLRQZLGH�DQG�0UV��5REELQV�ZDV�QRW�LQYROYHG�LQ�WKH
EXVLQHVV� LQ�DQ\�PDQQHU��6LPSO\�SXW�� WKHUH� LV� QR�HYLGHQFH� WKDW�1DWLRQZLGH
ZDV�D�MRLQW�HQWHUSULVH�RI�0U��DQG�0UV��5REELQV��6HH�&URIW�Y��0DOOL������3D�
�������$��G�������������KROGLQJ�WKDW�ZKHUH�D�VWULS�PLQH�RSHUDWLRQ�ZDV�WKH
MRLQW� HQWHUSULVH� RI� WKH� KXVEDQG� DQG� ZLIH�� ERWK� ZHUH� OLDEOH� IRU� GDPDJH
VXVWDLQHG�WR�SODLQWLII¶V�EXOOGR]HU��
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SURIHVVHGO\�GRQH�RQ�KLV�DFFRXQW��ZKHUHE\�WKH�DFW��DV�WR�VRPH�RU�DOO�SHUVRQV�

LV�JLYHQ�HIIHFW�DV�LI�RULJLQDOO\�DXWKRUL]HG�E\�KLP�´��7KH�5HVWDWHPHQW�IXUWKHU

SURYLGHV� WKDW� ³>D@Q� DIILUPDQFH� RI� DQ� XQDXWKRUL]HG� WUDQVDFWLRQ� FDQ� EH

LQIHUUHG�IURP�D�IDLOXUH�WR�UHSXGLDWH�LW�´�7KH�5HVWDWHPHQW��6HFRQG��RI�$JHQF\

�����

���� 'XULQJ�KHU�GHSRVLWLRQ��0UV��5REELQV�DGPLWWHG�WKDW�VKH�NQHZ�WKDW�KHU

KXVEDQG�KDG�GHSRVLWHG�������������LQWR�WKH�SDUWLHV¶�MRLQW�FKHFNLQJ�DFFRXQW

DQG� WKDW� WKH�PRQH\� ZDV� WR� EH� XVHG� WR� DLG� 1DWLRQZLGH¶V� EXVLQHVV� DIIDLUV�

+RZHYHU��VKH�GHQLHG�NQRZLQJ�WKH�VRXUFH�RI�WKH�PRQH\�RU�WKH�IDFW�WKDW�KHU

QDPH�ZDV�RQ�WKH�ORDQ�FKHFN���0UV��5REELQV�DOVR�DGPLWWHG� WKDW��GXULQJ� WKH

VSULQJ� RI� ������ KHU� VLVWHU�LQ�ODZ� LQIRUPHG� KHU� WKDW� 0U�� /DSLR� ORDQHG� 0U�

5REELQV� ������������� KRZHYHU�� KHU� VLVWHU�LQ�ODZ� GLG� QRW� LQIRUP� KHU� WKDW

0UV��5REELQV¶�QDPH�ZDV�RQ�WKH�ORDQ�FKHFN�RU�WKDW�VKH�ZDV�LQYROYHG�ZLWK�WKH

ORDQ�LQ�DQ\�PDQQHU�����0UV��5REELQV�WKHQ�WHVWLILHG�WKDW�GXULQJ�WKH�VSULQJ�RI

�����0U��/DSLR�DSSURDFKHG�KHU�DQG�0U��5REELQV�DW�WKHLU�KRPH�DQG�ZDQWHG

WKH�FRXSOH�WR�DJUHH�WR�VLJQ�D�GRFXPHQW�JLYLQJ�WKH�/DSLRV�D�VHFXULW\�LQWHUHVW

LQ�WKH�5REELQV¶�SHUVRQDO�SURSHUW\���0UV��5REELQV�WHVWLILHG�WKDW�VKH�ZRXOG�QRW

DJUHH�WR�VXFK�D�UHTXHVW�VLQFH�VKH�EHOLHYHG�WKDW�VKH�ZDV�QRW�D�SDUW\�WR�WKH

ORDQ�DQG�GLG�QRW�ZLVK�WR�KDYH�KHU�SHUVRQDO�SURSHUW\�VXEMHFW�WR�WKH�ORDQ�

���� 0U��/DSLR�DOVR�WHVWLILHG�UHJDUGLQJ�KLV�FRPPXQLFDWLRQ�ZLWK�0UV��5REELQV

����������������������������������
���0UV��5REELQV¶�VLVWHU�LQ�ODZ�PDLQWDLQHG�1DWLRQZLGH¶V�FKHFNLQJ�DFFRXQW�
5RQDOG�5REELQV¶�'HSRVLWLRQ�GDWHG����������DW����
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GXULQJ� WKH�VSULQJ� RI� ������ �6SHFLILFDOO\�� KH� WHVWLILHG� WKDW�ZKHQ�KH�ZHQW� WR

VHH� WKH�5REELQV�DW�WKHLU�KRPH�0UV��5REELQV� LQGLFDWHG� VKH�NQHZ�DERXW� WKH

ORDQ�DQG� WKDW� VKH�DJUHHG� WR� VLJQ� D� GRFXPHQW� JLYLQJ� WKH� /DSLRV� D� VHFXULW\

LQWHUHVW�LQ�D�SLHFH�RI�SURSHUW\�ZKLFK�ZDV�RZQHG�MRLQWO\�E\�WKH�5REELQV�

���� %DVHG� RQ� WKH� DIRUHPHQWLRQHG� WHVWLPRQ\�� ZH� ILQG� WKDW� WKHUH� LV� D

JHQXLQH� LVVXH� RI� PDWHULDO� IDFW� DV� WR� ZKHWKHU� 0UV�� 5REELQV� UDWLILHG� WKH

XQDXWKRUL]HG� ORDQ� DJUHHPHQW�� � ,I� 0UV�� 5REELQV� OHDUQHG� RI� WKH� ORDQ

DJUHHPHQW�� WRRN�QR�DFWLRQ� WR� LQIRUP� WKH� /DSLRV� WKDW� KHU� KXVEDQG�ZDV�QRW

DXWKRUL]HG� WR�PDNH� DQ� DJUHHPHQW� RQ� KHU� EHKDOI�� DQG� UHDSHG� WKH� EHQHILWV

IURP�1DWLRQZLGH¶V�XVH�RI�WKH�ORDQ�SURFHHGV��WKHQ�KHU�IDLOXUH�WR�UHSXGLDWH�WKH

DJUHHPHQW�PD\�UHVXOW�LQ�KHU�SHUVRQDO�OLDELOLW\���+RZHYHU��LI�0UV��5REELQV�GLG

QRW�OHDUQ�RI�WKH�ORDQ�DJUHHPHQW�DQG�LQGLFDWHG�VXFK�WR�0U��/DSLR�E\�UHIXVLQJ

WR�JLYH�KLP�D�VHFXULW\�LQWHUHVW�LQ�KHU�SHUVRQDO�SURSHUW\��WKHQ�VKH�PD\�QRW�EH

KHOG�SHUVRQDOO\� OLDEOH�XQGHU� WKH� WKHRU\� RI� UDWLILFDWLRQ�� � $V� VXFK��ZH� ILQG� LW

QHFHVVDU\�WR�UHYHUVH�WKH�WULDO�FRXUW¶V�JUDQW�RI�VXPPDU\�MXGJPHQW�DV�WR�WKLV

LVVXH�DQG�UHPDQG�IRU�IXUWKHU�SURFHHGLQJV���

����������������������������������
���:H�QRWH�WKDW�$SSHOOHHV�DUJXH�WKDW�0UV��5REELQV�LV�SHUVRQDOO\�OLDEOH�XQGHU
6XEVHFWLRQ������F��RI�WKH�8&&��ZKLFK�VWDWHV�WKDW�

�,I� D� UHSUHVHQWDWLYH� VLJQV� WKH� QDPH� RI� WKH� UHSUHVHQWDWLYH� DV� D
GUDZHU� RI� WKH� FKHFN� ZLWKRXW� LQGLFDWLRQ� RI� WKH� UHSUHVHQWDWLYH
VWDWXV� DQG� WKH� FKHFN� LV� SD\DEOH� IURP� DQ� DFFRXQW� RI� WKH
UHSUHVHQWHG�SHUVRQ�ZKR�LV�LGHQWLILHG�RQ�WKH�FKHFN��WKH�VLJQHU�LV
QRW�OLDEOH�RQ�WKH�FKHFN�LI�WKH�VLJQDWXUH�LV�DQ�DXWKRUL]HG�VLJQDWXUH
RI�WKH�UHSUHVHQWHG�SHUVRQ�
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���� )RU� DOO� RI� WKH� IRUHJRLQJ� UHDVRQV�� ZH� DIILUP� WKH� WULDO� FRXUW¶V� JUDQW� RI

VXPPDU\� MXGJPHQW� LQ� IDYRU� RI� WKH� /DSLRV¶� DV� WR� WKH� LVVXH� RI�0U�� 5REELQV¶

SHUVRQDO�OLDELOLW\��KRZHYHU��ZH�UHYHUVH�DQG�UHPDQG�IRU� IXUWKHU�SURFHHGLQJV

UHJDUGLQJ�0UV��5REELQV¶�SHUVRQDO�OLDELOLW\�

���� $IILUPHG� LQ�SDUW��5HYHUVHG�DQG�5HPDQGHG�IRU�SURFHHGLQJV� FRQVLVWHQW

ZLWK�WKLV�GHFLVLRQ�LQ�SDUW��-XULVGLFWLRQ�UHOLQTXLVKHG�

�������������������������������������������������������������������������������������������������������������
+HUH��DVVXPLQJ��DUJXHQGR�� WKDW� WKH�FKHFN� LV�D�QHJRWLDEOH� LQVWUXPHQW

VXEMHFW� WR� WKH� 8&&�� ZH� ILQG� WKDW� 6XEVHFWLRQ� �����F�� LV� LQDSSOLFDEOH�
6XEVHFWLRQ������F�� DGGUHVVHV� WKH� OLDELOLW\� RI� D� UHSUHVHQWDWLYH�ZKR� VLJQV� D
FKHFN�RQ�EHKDOI�RI�D�GUDZHU��WKH�SHUVRQ�ZKR�LVVXHV�WKH�FKHFN���,Q�WKLV�FDVH�
0U�� /DSLR� ZDV� WKH� GUDZHU� RI� WKH� FKHFN�� QRW� WKH� 5REELQV�� � $V� VXFK�
6XEVHFWLRQ� ������F�� GRHV� QRW� DFW� WR� FUHDWH� SHUVRQDO� OLDELOLW\� DV� WR� 0UV�
5REELQV�


