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� &ORVH�DSSRVLWLRQV
��� ,QWURGXFWLRQ7KLV� FKDSWHU� ZLOO� GHDO� ZLWK� D� QXPEHU� RI� YHU\� VLPLODU� ELQRPLQDO� H[SUHVVLRQV�� RIWHQ�UHIHUUHG� WR� LQ� WKH� OLWHUDWXUH� DV� FORVH� DSSRVLWLRQV�� 7KH� PRUH� JHQHUDO� FDWHJRU\� RI�DSSRVLWLRQV�� ZKLFK� KDV� EHHQ� WKH� VXEMHFW� RI� DQ� H[WHQVLYH� DPRXQW� RI� UHVHDUFK�� KDV�SURYHG�TXLWH�GLIILFXOW�WR�GHILQH�DQG��LQ�WKH�FRXUVH�RI WKH�GHEDWH��KDV�FRPH�WR�LQFOXGH�VR�PDQ\�GLIIHUHQW�FRQVWUXFWLRQV��H�J��0H\HU�������WKDW�LW�LV�GLIILFXOW�WR�FRQFHLYH�RI�WKHVH�FRQVWUXFWLRQV� DV� FRQVWLWXWLQJ� RQH� FDWHJRU\�� ,Q� WKLV� VHFWLRQ�ZH�ZLOO� QRW�� KRZHYHU�� EH�FRQFHUQHG�ZLWK�WKH�TXHVWLRQ�RI�ZKLFK�FRQVWUXFWLRQV�VKRXOG�EH�FDOOHG�DSSRVLWLRQV�DQG�ZKLFK�QRW��DOWKRXJK�ZH�DJUHH�ZLWK��DPRQJ�RWKHUV��$FXxD�)DULxD��������������WKDW�LW�LV�RQO\�XVHIXO�WR�FRPSDUH�DQG�FDSWXUH�XQGHU�RQH�ODEHO�FRQVWUXFWLRQV�ZKLFK�KDYH�D�IDLU�QXPEHU� RI� IHDWXUHV� �PRUSKR�V\QWDFWLF�� VHPDQWLF� DQG�RU� SUDJPDWLF�� LQ� FRPPRQ��,QVWHDG�� WKH� GLVFXVVLRQ� WR� IROORZ�ZLOO� EH� UHVWULFWHG� WR� D� VPDOO� VXEVHW� RI� DSSRVLWLRQDO�FRQVWUXFWLRQV� ± D� VXEVHW� ZKLFK� LV� JHQHUDOO\� UHIHUUHG� WR� DV� FORVH� RU� UHVWULFWLYH�DSSRVLWLRQV� DQG� ZKLFK� FRQVLVWV� RI� D� QXPEHU� RI� ELQRPLQDO� FRQVWUXFWLRQV� ZKLFK��IRUPDOO\�DV�ZHOO�DV�IXQFWLRQDOO\��EHKDYH�LQ�DQ�DSSDUHQWO\�XQLILHG�PDQQHU�1HYHUWKHOHVV�� LW�ZLOO� WKH� DLP�RI� WKLV� VHFWLRQ� WR�GHPRQVWUDWH� WKDW� WKHUH� DUH�� LQ�IDFW�� LPSRUWDQW� V\QWDFWLF�� VHPDQWLF� DQG� SUDJPDWLF� GLIIHUHQFHV� HYHQ� DPRQJ� WKHVH�FRQVWUXFWLRQV�� DQG� WKDW�� DOWKRXJK� LW� PD\� EH� MXVWLILHG� WR� FDSWXUH� WKHP� DOO� XQGHU� WKH�JHQHUDO�KHDGLQJ�RI�FORVH�DSSRVLWLRQ��ZH�DUH�UHDOO\�GHDOLQJ�ZLWK�D�QXPEHU�RI�VXEW\SHV��JLYHQ�LQ�����
���� D� WKH�DFWRU�2UVRQ�:HOOHV 7\SH��D� GHW���1���13E� WKH�ZRUG�UHFHVVLRQ� 7\SH��E� GHW���1���1F� P\�IULHQG�2UVRQ�:HOOHV 7\SH��D� SRVV���1���13G� P\�IULHQG�WKH�DFWRU 7\SH��E� SRVV���1���GHW���1H� 2UVRQ�:HOOHV�WKH�DFWRU 7\SH��� 13 ��GHW���1I� DFWRU�2UVRQ�:HOOHV� 7\SH��� 1���13$V�D�SUHOLPLQDU\�FKDUDFWHUL]DWLRQ��ZH�FDQ�VD\�WKDW�DOO�WKH�FRQVWUXFWLRQV�LQ�����KDYH�WKH�IROORZLQJ�IRUPDO�FKDUDFWHULVWLFV�
�L� 7KH\�FRQWDLQ�WZR�QRPLQDO�HOHPHQWV��LL� 7KHUH� LV� QR� OLQNLQJ� HOHPHQW� EHWZHHQ� WKHVH� HOHPHQWV� �DV� RSSRVHG� WR� VXFK�FRQVWUXFWLRQV�DV�WKH�FLW\�RI�5RPH��WKH�QDPH�RI�$OJHUQRQ����LLL�2QH� HOHPHQW� LV� D� SURSHU� QRXQ� �7\SHV� �D�� �D�� �� DQG� ���� RU� VRPH� RWKHU� HOHPHQW�ZKLFK� LV� QRUPDOO\� WDNHQ� WR� EH� XQLTXHO\� GHQRWLQJ� �7\SHV� �E� DQG� �E��� WKH� RWKHU�HOHPHQW�LV�D�FRXQW�QRXQ��LY� ,Q� VSRNHQ� ODQJXDJH� WKH� WZR� HOHPHQWV� IRUP� RQH� LQWRQDWLRQ� XQLW�� LQ� ZULWWHQ�ODQJXDJH�WKH�WZR�HOHPHQWV�DUH�QRW�VHSDUDWHG�E\�D�FRPPD�
,Q�DGGLWLRQ�� DOWKRXJK�KHUH�ZH�SUHIHU�WR�EH�WHQWDWLYH�� WKH�IROORZLQJ�VHPDQWLF�IHDWXUHV�DUH�RIWHQ�PHQWLRQHG�
� )RU�D�GLVFXVVLRQ�RI�FRQVWUXFWLRQV�RI�WKLV�W\SH��VHH�&KDSWHU����6HFWLRQ�;;�
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�Y� %RWK�HOHPHQWV�UHIHU�WR�WKH�VDPH�HQWLW\��YL� 7KHUH� LV� D� VHPDQWLF� UHODWLRQ� �RI� PRGLILFDWLRQ�� SUHGLFDWLRQ� RU� VSHFLILFDWLRQ��EHWZHHQ�WKH�WZR�HOHPHQWV�
$W� WKH� HQG� RI�6HFWLRQ������ZH�ZLOO� SUHVHQW� D�PRGLILHG� DQG� H[WHQGHG� YHUVLRQ� RI� WKLV�SUHOLPLQDU\� GHILQLWLRQ�� LQ� SDUWLFXODU� RI� WKH� IHDWXUH�PHQWLRQHG� LQ� �Y���8OWLPDWHO\��ZH�KRSH� WR� SURYH� WKDW� WKLV� PRGLILHG� GHILQLWLRQ� DQG� WKH� DQDO\VHV� LW� LPSOLHV� DUH� PRUH�VDWLVIDFWRU\�WKDQ�WKRVH�SURSRVHG�VR�IDU�
7KH� RUJDQL]DWLRQ� RI� WKLV� FKDSWHU� LV� DV� IROORZV�� ,Q� 6HFWLRQ� ��� ZH� ZLOO� GLVFXVV� DQG�FRPSDUH� WKH� FULWHULD� IRU� FORVH� DSSRVLWLRQ� SXW� IRUZDUG� LQ� SUHYLRXV� WUHDWPHQWV� RI� WKLV�FRQVWUXFWLRQ��$V�QRQH�RI� WKHVH�DFFRXQWV�VHHP�WR�RIIHU�D� WUXO\�VDWLVIDFWRU\�DFFRXQW�RI�WKH� QRWLRQ� RI� FORVH� DSSRVLWLRQ�� LW� ZLOO� EH� VXJJHVWHG� WKDW� LQVWHDG� RI� UHJDUGLQJ� FORVH�DSSRVLWLRQV�DV�RQH�KRPRJHQHRXV�JURXS��ZLWK�RQH�EDVLF�XQGHUO\LQJ�IRUP���ZH�VKRXOG�GLVWLQJXLVK� D� QXPEHU� RI� GLIIHUHQW� W\SHV�� ,Q� RUGHU� WR� GHFLGH� KRZ� WR� DQDO\VH� DQG�UHSUHVHQW� WKHVH� YDULRXV� W\SHV�� ZH� ZLOO� FRQVLGHU� HYLGHQFH� IURP� GHILQLWHQHVV� DQG�DQDSKRULFLW\� �6HFWLRQ� ������ 2Q� WKH� EDVLV� RI� IXUWKHU� PRUSKR�V\QWDFWLF� DQG� VHPDQWLF�HYLGHQFH��GLIIHUHQW�XQGHUO\LQJ�UHSUHVHQWDWLRQV�ZLOO�EH�SURSRVHG�IRU�HDFK�RI�WKHVH�W\SHV��6HFWLRQ� �������� )LQDOO\�� 6HFWLRQ� ��� ZLOO� GLVFXVV� WKH� YDULRXV� GLVFRXUVH� IXQFWLRQV� RI�FORVH� DSSRVLWLRQV�� ,W� ZLOO� EH� VKRZQ� WKDW� GLIIHUHQW� W\SHV� RI� DSSRVLWLRQ� GLVWLQJXLVKHG�GLIIHU� ZLWK� UHJDUG� WR� ZKLFK� RI� WKHVH� GLVFRXUVH� IXQFWLRQV� WKH\� FDQ� SHUIRUP�� 6RPH�RYHUDOO�FRQFOXVLRQV�ZLOO�EH�SUHVHQWHG�LQ�6HFWLRQ�����)LQDOO\�� D� EULHI� UHPDUN� RQ� WHUPLQRORJ\� PD\� EH� UHTXLUHG�� $V� ZLOO� EHFRPH�DSSDUHQW�LQ�WKH�GLVFXVVLRQ�RI�SUHYLRXV�DQDO\VHV�LQ�6HFWLRQ������D�FRQVLGHUDEOH�QXPEHU�RI�GLIIHUHQW�WHUPV�KDYH�EHHQ�XVHG�WR�UHIHU�WR�FORVH�DSSRVLWLRQV�DV�D�ZKROH�DQG�WKH�WZR�FRPSRQHQW�HOHPHQWV��,Q�RXU�RZQ�WUHDWPHQW��ZH�ZLOO�UHIHU�WR�HDFK�RI�WKH�FRQVWUXFWLRQV�LQ�����DV��FORVH��DSSRVLWLRQV��ZKLOH�WKH�WZR�QRPLQDO�HOHPHQWV�ZLOO�EH�UHIHUUHG�WR�HLWKHU�DV� WKH� ILUVW� HOHPHQW� �RU�1��� DQG� WKH� VHFRQG�HOHPHQW� �RU�1��� �UHIOHFWLQJ� WKH�RUGHU� LQ�ZKLFK�WKH�HOHPHQWV�RFFXU���RU�DV�WKH SURSHU�QRXQ��RU�XQLTXHO\�GHILQLQJ�HOHPHQW��DQG�WKH�GHVFULSWLYH�HOHPHQW�
��� &ULWHULD�IURP�SUHYLRXV�DQDO\VHV
����� ,QWURGXFWLRQ2YHU�WKH�\HDUV��FRQVWUXFWLRQV�RI�7\SH����WKH�SRHW�%XUQV��WKH�ZRUG�UHFHVVLRQ��DQG�WR�D�OHVVHU� H[WHQW� 7\SH� �� �%XUQV� WKH� SRHW��� KDYH� EHHQ� JLYHQ� D� QXPEHU� RI� GLIIHUHQW�WUHDWPHQWV�� 6RPH� RI� WKHVH� ZLOO� EH� GLVFXVVHG� LQ� WKH� SUHVHQW� VHFWLRQ�� :H� ZLOO� QRW��KRZHYHU�� SUHVHQW� DQG� GLVFXVV� WKHVH� WUHDWPHQWV� IXOO\� DQG� VHSDUDWHO\�� ,QVWHDG�� ZH�SUHVHQW� D� OLVW� RI� FULWHULD� IRU� FORVH� DSSRVLWLRQV� H[WUDFWHG� IURP� WKHVH� HDUOLHU� ZRUNV��RUGHUHG�DORQJ�D�QXPEHU�RI� LPSRUWDQW� IRUPDO�DQG�VHPDQWLF�IHDWXUHV��7KH�OLVW�ZLOO�QRW�EH�H[KDXVWLYH��LW�ZLOO�VLPSO\�VHUYH�WR�LQWURGXFH�WKH�FRQFHSWV�DQG�FULWHULD�HPSOR\HG�LQ�GLVFXVVLRQV� RI� FORVH� DSSRVLWLRQ�� LQ� SUHSDUDWLRQ� IRU� WKH� DQDO\VLV� SUHVHQWHG� LQ�6HFWLRQ��������,W�ZLOO�EH�QRWHG�WKDW�LQ�VRPH�FDVHV�WKH�FULWHULD�JLYHQ�DUH�FRQWUDGLFWRU\��QHHGOHVV�WR�VD\�WKDW�WKHVH�FULWHULD�LQ�SDUWLFXODU�GHVHUYH�RXU�IXOO�DWWHQWLRQ�
�� ,QWRQDWLRQD� WKH�VWUHVV�SDWWHUQ�LV�VHFRQGDU\�SULPDU\ �+DXJHQ�������FI��)UDQFLV������������



�

E� WKH� WZR� HOHPHQWV� EHORQJ� WR� WKH� VDPH� LQIRUPDWLRQ� XQLW�� LQGLFDWHG� LQ� VSHHFK� E\�LQFOXVLRQ�LQ�WKH�VDPH�WRQH�XQLW��4XLUN�HW�DO�������������
�� )RUP�RI�WKH�HOHPHQWVD� WKH�WZR�SDUWV�PXVW�EHORQJ�WR�WKH�VDPH�PDMRU�IRUP�FODVV��)ULHV������������+RFNHWW������������)UDQFLV������������6RSKHU�������4XLUN�HW�DO�������������E� LQVWDQFHV�RI�FORVH�DSSRVLWLRQ�LQYDULDEO\�FRQWDLQ�D�SURSHU�QDPH�RU�µD�QRXQ�ZLWK�D�VLPLODU�IRUFH��QDPHO\��D�ZRUG�RU�H[SUHVVLRQ�UHSUHVHQWLQJ�D�WKLQJ�DV�DQ�LQGLYLGXDO��QRW�DV�D�PHPEHU�RI�D�FODVV�¶��&XUPH��������������F� FORVH�DSSRVLWLRQV�FRQWDLQ��L��D�PRGLILHU�FRQVLVWLQJ�RI�WKH�GHILQLWH�DUWLFOH�IROORZHG�E\� D� QRQWLWXODU� FODVV� QRXQ� �L�H�� ZKLFK� QRUPDOO\� UHTXLUHV� DQ� DUWLFOH��� �LL�� D� KHDG��ZKLFK�LV�D�VXEVWDQWLYH�H[SUHVVLRQ�FRQWDLQLQJ�D�QRQ�FODVV�QRXQ��L�H��SURSHU�QRXQ�RU�PDVV�VXEVWDQFH�QRXQ��RQH�ZKLFK�FDQ�QRUPDOO\�RFFXU�ZLWKRXW�DQ�DUWLFOH� �+DXJHQ�������
�� +HDGHGQHVV�DQG�V\QWDFWLF�RPLVVLELOLW\D� LQ�FRQVWUXFWLRQV�RI�WKH�W\SH�WKH�SRHW�%XUQV µWKH�VHFRQG�HOHPHQW�LV�UHVWULFWLYH�DQG�LV�QHFHVVDU\�WR�OLPLW��RU�UHVWULFW��RU�GHILQH�WKH�PHDQLQJ�RI�WKH�ILUVW¶��/HH�������FI��)UDQFLV������������E� FORVH� DSSRVLWLRQV� RI� WKH� W\SH� WKH� SRHW� %XUQV DUH� PRGLILHU�KHDG� FRQVWUXFWLRQV��+DXJHQ�������%XUWRQ�5REHUWV�������$FXxD�)DULxD�������F� WKH� FRQVWUXFWLRQ�PXVW� EH� HQGRFHQWULF��ZKLOH� WKHUH�PXVW�EH�QR�PRUH� MXVWLILFDWLRQ�IRU� WDNLQJ� WKH� ILUVW� SDUW� DV� DWWULEXWH� RI� WKH� VHFRQG� DV� KHDG� WKDQ� IRU� WKH� UHYHUVH��+RFNHWW������������G� RQ�D�V\QWDFWLF�OHYHO�WKH�DSSRVLWLRQ�LV�QHLWKHU�FR�RUGLQDWHG�QRU�VXERUGLQDWHG�WR�WKH�VXEMHFW��LW�LV�QRW�FR�RUGLQDWHG�EHFDXVH�ZH�FDQQRW�LQVHUW�D�FRQMXQFWLRQ�DQG�WKH�YHUE�LV�LQ�WKH�VLQJXODU��LW�LV�QRW�VXERUGLQDWHG�VLQFH�LW�LV�VWUXFWXUDOO\�LQGHSHQGHQW�DQG�FDQ�LWVHOI�IXQFWLRQ�DV�WKH�VXEMHFW�RI�WKH�VHQWHQFH��6RSKHU�������H� HDFK� RI� WKH� DSSRVLWLYHV� FDQ� EH� VHSDUDWHO\� RPLWWHG� ZLWKRXW� DIIHFWLQJ� WKH�DFFHSWDELOLW\� RI� WKH� VHQWHQFH� �4XLUN� HW� DO�� ����������� VHH� DOVR� ��F���� HDFK� SDUW�PXVW� IXOILO� WKH� VDPH� V\QWDFWLF� IXQFWLRQ� LQ� WKH� UHVXOWLQJ� VHQWHQFHV� �4XLUN� HW� DO�������������� LQ� DGGLWLRQ� WKH\� PXVW� IXOILO� WKH� VDPH� IXQFWLRQ� DV� LQ� WKH� RULJLQDO�VHQWHQFH��%XUWRQ�5REHUWV�������
�� 5HIHUHQFH�DQG�VHPDQWLF�RPLVVLELOLW\D� WKH� WZR� SDUWV�PXVW� UHIHU� WR� WKH� VDPH� HQWLW\� �+DXJHQ� ������ �����+RFNHWW� �����������6RSKHU�����������E� WKH�WZR�SDUWV�PXVW�EH�LGHQWLFDO�LQ�UHIHUHQFH�RU�HOVH�WKH�UHIHUHQFH�RI�WKH�RQH�PXVW�EH�LQFOXGHG�LQ�WKH�UHIHUHQFH�RI�WKH�RWKHU��4XLUN�HW�DO�������������F� ,Q�DSSRVLWLRQDO�H[SUHVVLRQV�OLNH�P\�JRRG�IULHQG�2OOLH�1RUWK��WKHUH�LV�QR�UHDO�EDVLV�IRU� VLQJOLQJ�RXW�HLWKHU�FRPSRQHQW�DV� WKH�KHDG� ����EHFDXVH� WKHLU�SURILOHV� >URXJKO\��W\SH� RI� GHVLJQDWLRQ��(.@� FRUUHVSRQG�� DQG� HDFK� FRUUHVSRQGV� WR� WKH�SURILOH�RI� WKH�FRPSRVLWH� VWUXFWXUH�� LW� LV� DUELWUDU\� WR� VD\� WKDW� WKH� ODWWHU� LQKHULWV� LWV� SURILOH� IURP�HLWKHU�RQH�RI�WKH�FRPSRQHQW�VWUXFWXUHV��/DQJDFNHU������ ����G� RQ�D�QRWLRQDO�OHYHO�WKH�DSSRVLWLRQ�LV�QHLWKHU�FR�RUGLQDWHG�QRU�VXERUGLQDWHG�WR�WKH�VXEMHFW�� LW� LV� QR� FR�RUGLQDWHG� EHFDXVH� WKHUH� LV� RQO\� RQH� UHIHUHQW�� LW� LV� QRW�VXERUGLQDWHG� VLQFH� WKH� WZR� QRXQV� DUH� LQWHUFKDQJHDEOH� ZLWKRXW� FKDQJLQJ� WKH�PHDQLQJ�RI�WKH�VHQWHQFH��6RSKHU�������H� HDFK� RI� WKH� DSSRVLWLYHV� FDQ� EH� VHSDUDWHO\� RPLWWHG� ZLWKRXW� DIIHFWLQJ� WKH�DFFHSWDELOLW\�RI�WKH�VHQWHQFH��4XLUN�HW�DO��������������



�

I� DIWHU� RPLWWLQJ� HLWKHU� RI� WKH� WZR� SDUWV� WKHUH� PXVW� EH� QR� GLIIHUHQFH� EHWZHHQ� WKH�RULJLQDO�VHQWHQFH�DQG�HLWKHU�RI�WKH�UHVXOWLQJ�VHQWHQFHV�LQ�H[WUDOLQJXLVWLF�UHIHUHQFH��%XUWRQ�5REHUWV������
�� 3RVLWLRQV�RI�WKH�HOHPHQWVD� WKH� DSSRVLWLRQ� LV� OLQNHG� WR� WKH� VXEMHFW� �E\�EHLQJ�SODFHG� DORQJVLGH�RI� LW�� �6RSKHU�������E� WKH�WZR�SDUWV�DUH�DUELWUDULO\�UHYHUVLEOH��6RSKHU�������
,Q�WKH�IROORZLQJ�VHFWLRQV�ZH�ZLOO�FRQVLGHU�HDFK�RI�WKHVH�SRLQWV�LQ�GHWDLO��,Q�GRLQJ�VR�ZH�ZLOO�SRLQW�DW�WKHLU�LQDGHTXDFLHV�DQG�LQFRQVLVWHQFLHV�DQG�ZLOO�LQGLFDWH�WKH�FDXVH�RI�WKHLU�VKRUWFRPLQJV�
����� ,QWRQDWLRQ�DQG�IRUP�RI�WKH�HOHPHQWV������� ,QWRQDWLRQ,QWRQDWLRQ� LV� SUREDEO\� WKH� OHDVW� FRQWURYHUVLDO� RI� WKH� SURSHUWLHV� RI� FORVH� DSSRVLWLRQV��$OO� OLQJXLVWV� DJUHH� WKDW� WKH� WZR� HOHPHQWV� RI� D� FORVH� DSSRVLWLRQ� IRUP� RQH� LQWRQDWLRQ�XQLW��DQG��DV�VXFK��DUH�QRW�VHSDUDWHG�E\�D�SDXVH�LQ�VSHDNLQJ�RU�D�FRPPD�LQ�ZULWLQJ��,Q�DGGLWLRQ�� LQ� WKH� XQPDUNHG� FDVH� VHFRQGDU\� VWUHVV� IDOOV� RQ� WKH� ILUVW� HOHPHQW�� ZLWK�SULPDU\�VWUHVV�EHLQJ�JLYHQ�WR�WKH�VHFRQG�HOHPHQW��FI��DGMHFWLYH�QRXQ�FRQVWUXFWLRQV���,W�LV� WUXH� WKDW� DSSOLFDWLRQ�RI� WKHVH� WHVWV�ZLOO� RIWHQ�EH� LQFRQFOXVLYH�� DV� µSDXVHV¶�PD\�EH�GLIILFXOW� WR� GHILQH�� SHRSOH� DUH� QRWRULRXVO\� VORSS\� LQ� WKH� XVH� RI� FRPPDV�� DQG�FRQWUDVWLYH� DQG� HPSKDWLF� XVHV� ZLOO� OHDG� WR� GLIIHUHQW� LQWRQDWLRQ� SDWWHUQV� �VHH� DOVR�6HFWLRQ� �������� 1HYHUWKHOHVV�� WKHVH� IRUPDO� IHDWXUHV� GR�� RQ� WKH� ZKROH�� VXIILFH� WR�LQGLFDWH�WKH�VWDWXV�RI�WKH�DSSRVLWLRQ�DV�FORVH�UHVWULFWLYH�DV�RSSRVHG�WR�QRQUHVWULFWLYH�,QWRQDWLRQ�WKXV�DOORZV�XV�WR�GLVWLQJXLVK�EHWZHHQ�WKH�UHVWULFWLYH�FRQVWUXFWLRQV�LQ�����DQG WKH�QRQ�UHVWULFWLYH�FRQVWUXFWLRQV�LQ������7KH�DSSRVLWLRQV�LQ�H[DPSOHV���D��DQG���D��� ERWK� WDNHQ� IURP� WKH� VSRNHQ� SDUW� RI� WKH� FRUSXV�� H[KLELW� FRPSOHWHO\� GLIIHUHQW�LQWRQDWLRQ�SDWWHUQV��,Q���D��WKH�VWULQJ�WKH�-DJXDU�ERVV�7RP�:DONHQVKDZ LV�SURQRXQFHG�DV�RQH�XQLW��ZLWKRXW�D�SDXVH�EHIRUH�WKH�SURSHU�QRXQ��0RUHRYHU��SULPDU\�VWUHVV�LV�JLYHQ�WR� WKH�SURSHU�QRXQ�RQO\��ZLWK� VHFRQGDU\� VWUHVV�EHLQJ�DWWDFKHG� WR�1��� ,Q� ��D���RQ� WKH�KDQG�� WKHUH� LV� D� FOHDU� SDXVH� EHWZHHQ� WKH� 1�� DQG� WKH� QDPH�� ZKLOH� �SDUWV� RI�� ERWK�HOHPHQWV� DUH� JLYHQ� SULPDU\� VWUHVV�� ,Q� WKH� H[DPSOHV� ��E�� DQG� ��E��� WDNHQ� IURP� WKH�ZULWWHQ� SDUW� RI� WKH� FRUSXV�� WKLV� GLIIHUHQFH� LV� UHIOHFWHG� LQ� WKH� DEVHQFH� RU� SUHVHQFH� RI�FRPPDV�
��� D� 7KLV�LV�D�UHDOO\�ELJ�KRPH�ZLQ�IRU�-DJXDU�DQG�LQGHHG�IRU�6LOYHUVWRQH�EHFDXVH� WKH�-DJXDU�ERVV�7RP�:DONHQVKDZ LV�RI�FRXUVH�WKH�XK�PDQDJLQJ�GLUHFWRU�RI�6LOYHUVWRQH�&LUFXLWV�WKH�%�5�'�&��,&(�*%�6�$�����������$!E� 7KH�KLVWRULDQ�3LR�&DVVLXV FODLPHG�WKDW�DOO�WKH�WULEHV�LQ�6FRW�&DOHGRQLD�KDG�JURXSHG�WKHPVHOYHV�XQGHU�HLWKHU�WKH�0DHDWDH�RU�WKH�&DOHGRQLDQV���,&( �*%�:�$�����������!
���� D� ,�DVNHG�WKH�FRQFLOLDWLRQ�GLUHFWRU�DW�WKH�1DWLRQDO�)DPLO\�&RQFLOLDWLRQ�&RXQFLO��7KHOPD�)LVKHU �,&(�*%�6�%������������$!E� 7KH�FKDUDFWHULVDWLRQ�RI�WKH�KHURLQH��&LQGLH��PLJKW�DOVR�KDYH�DOLHQDWHG�WKHVH�3DUW\�UHDGHUV��,&(�*%�:�%����������!



�

7KDW�QRW�DOO�FDVHV�RI�FORVH�DSSRVLWLRQ�FRQIRUP�WR�WKHVH�FULWHULD�FDQ�EH�VHHQ�IURP�WKH�H[DPSOH� LQ� �����7KH�YHU\� ORQJ�GHVFULSWLYH� ILUVW� HOHPHQW�DQG� WKH�QDPH�0XOOHW�FOHDUO\�IRUP�RQH�LQWRQDWLRQ�XQLW��7KH�SURSHU�QRXQ��KRZHYHU��GRHV�QRW�UHFHLYH�SULPDU\�VWUHVV��ZKLFK� PD\� EH� GXH� WR� WKH� VDOLHQFH� RI� WKH� LQIRUPDWLRQ� SURYLGHG� LQ� WKH� OHQJWK\� ILUVW�HOHPHQW��
���� $QG�PHGLFDO�DWWHQWLRQ�ZLOO�LPPHGLDWHO\�JR�RXW�WR� WKH�ULGHU�ZKR�IHOO�WKHUH�FDOOLQJ�WKH�FDXVLQJ�WKH�VWRSSDJH�RI�WKDW�UDFH�0XOOHW �,&(�*%�6�$������������$!�

7KH�VDPH� LQWRQDWLRQ�SDWWHUQ�LV�IRXQG�LQ�FRQVWUXFWLRQV�ZKHUH�WKH�WZR�HOHPHQW�RFFXU� LQ� WKH� UHYHUVHG� RUGHU�� DV� LQ� H[DPSOHV� ���� DQG� ����� ,Q� ��D��� WKH� FRQVWUXFWLRQ�+XPSKUH\� WKH� &DELQHW� FDW LV� SURQRXQFHG� DV� RQH� XQLW�� ZLWK� SULPDU\� VWUHVV� RQ� WKH�VHFRQG� HOHPHQW�� ZKLOH� WKH� ODFN� RI� FRPPDV� LQ� WKH� ZULWWHQ� H[DPSOH� LQ� ��E�� DOVR�VXJJHVWV�D� UHVWULFWLYH�LQWHUSUHWDWLRQ��([DPSOHV���D	E���RQ�WKH�RWKHU�KDQG��DUH�FOHDUO\�QRQ�UHVWULFWLYH�
���� D� (YHQ�+XPSKUH\�WKH�&DELQHW�FDW VHHPV�DIIHFWHG�E\�WKH�LPPLQHQW�FKDQJH�RI�RFFXSLHU��,&(�*%�6�%������������3!E� %XW�0RUR�WKH�ORQHU ZDV�QRW�IRU�VDOH���,&(�*%�:�&����������!
���� D� 7RGD\�RI�FRXUVH�ZH�KDYH�0U�%U\DQ�*RXOG�DQ�LPPLJUDQW�IURP�1HZ�=HDODQG�DQG�D�IRUPHU�2[IRUG�GRQ�VXSSRUWHG�E\�3DXO�)RRW�WKH�VRQ�RI�D�/DERXU�ORUG�WKH�JUDQGVRQ�RI�D�/LE�/DE�NQLJKW KHOSLQJ�WR�FRQYLQFH�XV�WKDW�%ULWDLQ�LV�QRW�DQ�RSHQ�VRFLHW\��,&(�*%�6�%�����������$!E� 6KHLODK�*UDKDP��WKH�+ROO\ZRRG�FROXPQLVW��LQ�KHU�ERRN� 6FUDWFK�DQ�$FWRU �������VD\V�RI�6WHYH�0F4XHHQ�������,&(�*%�:�%�����������!,Q� WKH� IRXUWK� W\SH� RI� DSSRVLWLYH� FRQVWUXFWLRQ ZH� DUH� LQWHUHVWHG� LQ�� WKH�FRQVWUXFWLRQ�1���13��H[HPSOLILHG�LQ���I���WKH�VWUHVV�ZLOO�FOHDUO\�EH�RQ�WKH�VHFRQG�SDUW��DW�OHDVW�LQ�WKH�XQPDUNHG�FDVH��6RPH�H[DPSOHV�DUH�JLYHQ�LQ������DOO�RI�ZKLFK�FRQWDLQ�DQ�1��LQGLFDWLQJ�D�UDQN�RU�IXQFWLRQ�DQG�DQ�1��ZKLFK�WDNHV�WKH�IRUP�RI�D�SURSHU�QRXQ�DQG�ZKLFK�UHFHLYHV�SULPDU\�VWUHVV��
���� D� *URXS�&DSWDLQ�'DYLG�+HQGHUVRQ WKH�FRPPDQGHU�RI�RQH�GHWDFKPHQW�RI�7RUQDGR�ERPEHUV�DQG�-DJXDU�ILJKWHUV�SDLG�WULEXWH�WR�WKH�RXWVWDQGLQJ�HOHFWURQLF�VXSSRUW�WKDW�KLV�SLORWV�KDG�UHFHLYHG�LQ�WKHLU�UDLGV�RQ�WZR�,UDTL �KHOG�DLUILHOGV��,&(�*%�6�%�����������(!E� 7KH�ILQDO�VLJQ�WKDW�DOO�LV�FOHDU�IRU�WKH�PDUFK�RII�WR�EHJLQ�ZLOO�EH�ZKHQ� JDUULVRQ6HUJHDQW�0DMRU�3HUU\�0DVRQ�RI�WKH�&ROGVWUHDP�*XDUGV VRPHERG\�ZKR�LV�YHU\�HDV\�IRU�D�FRPPHQWDWRU�WR�SLFN�RXW��,&(�*%�6�$������������$!F� (QYLURQPHQW�6HFUHWDU\�0LFKDHO�+HVHOWLQH��FKDUJHG�ZLWK�RYHUVHHLQJ�WKH�QXWV�DQG�EROWV�RI�WKH�SROO�WD[�UHYLHZ��UHIOHFWHG WKH�RIILFLDO�OLQH�\HVWHUGD\��LQVLVWLQJ�WKDW�WKH�UHYLHZ�ZRXOG�QRW�EH�VSHHGHG�XS���,&(�*%�:�&����������!7KLV�W\SH�RI�FRQVWUXFWLRQ�GRHV�QRW�VHHP�WR�KDYH�D�GLUHFW�QRQ�UHVWULFWLYH�FRXQWHUSDUW��LW�LV�GLIILFXOW�WR�UHDG�WKH�H[DPSOH�LQ�����ZLWK�D�FRPPD�LQWRQDWLRQ��JLYLQJ�SULPDU\�VWUHVV�WR�ERWK�HOHPHQWV��QRU�GR�H[DPSOHV�RI�WKLV�NLQG�ZLWK�D�FRPPD�EHWZHHQ�WKH�WZR�SDUWV�VHHP� WR� RFFXU� LQ�ZULWWHQ� WH[WV��$V� FDQ� EH� VHHQ� IURP� WKH� H[DPSOHV� LQ� ����� KRZHYHU��QRQ�UHVWULFWLYH� FRQVWUXFWLRQV� DUH� TXLWH� FRPPRQ� ZKHQ� WKH� WZR� HOHPHQWV� RFFXU� LQ�UHYHUVHG�RUGHU�
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���� D� &DPSEHOO�&KULVWLH��JHQHUDO�VHFUHWDU\�RI�WKH�678&��DOVR�DFFXVHG�%6�RI�GRLQJ�HYHU\WKLQJ�SRVVLEOH�WR�PDNH�VXUH�WKHUH�ZDV�QR�IXWXUH�IRU�5DYHQVFUDLJ���,&(�*%�:�&����������!E� -2+1�0225(���6HFUHWDU\�RI�6WDWH�IRU�7UDQVSRUW �,&(�*%�:�%���������!
������� )RUP�RI�WKH�HOHPHQWV,Q�RUGHU�IRU�D�VWUXFWXUH�WR�TXDOLI\�DV�D�FORVH�DSSRVLWLRQ��LW�LV�JHQHUDOO\�DJUHHG�WKDW�LWV�WZR�HOHPHQWV�PXVW�EHORQJ�WR�WKH�VDPH�PDMRU�IRUP�FODVV��L�H��WKH�FODVV�RI�QRXQV��H�J��+RFNHWW� ������ )UDQFLV� ������ 6RSKHU� ������� 1RWH� WKDW� WKLV� FODVV� LQFOXGHV� FRPPRQ�QRXQV� �FRXQW� RU� PDVV�� DV� ZHOO� DV� SURSHU� QRXQV�� 4XLUN� HW� DO�� ������������� WRR�� XVH�V\QWDFWLF�FODVV WR�GLVWLQJXLVK�EHWZHHQ�ZKDW�WKH\�FDOO�µVWULFW¶�DQG�µZHDN¶�DSSRVLWLRQ��LQ�VWULFW�DSSRVLWLRQV�WKH�WZR�HOHPHQWV�DUH�RI�WKH�VDPH�V\QWDFWLF�FODVV��LQ�ZHDN�DSSRVLWLRQV�WKH\�DUH�QRW��,Q�WKHLU�FDVH��KRZHYHU��WKH�V\QWDFWLF�FODVV�RI�WKH�HOHPHQWV�LV�QRW�VR�PXFK�WKH�1�DV� WKH�13��:KDW� WKLV�VKRZV� LV� WKDW�DOWKRXJK� WKHUH� LV�RYHUDOO�FRQVHQVXV�RQ� WKH�IDFW�WKDW�WKH�WZR�HOHPHQWV�VRPHKRZ�KDYH�WR�EHORQJ�WR�WKH�VDPH�FODVV��WKH�H[DFW�IRUP�RU� VWDWXV� RI� WKLV� FODVV� GHSHQGV� RQ� WKH� DQDO\VLV� JLYHQ� WR� VXFK� VWUXFWXUHV� �H�J�� DV�FRQVLVWLQJ RI�WZR�QRXQV�RU�WZR�13V��$�VLPLODU� VLWXDWLRQ�DULVHV�ZKHQ� WKH� WZR�HOHPHQWV�DUH� IXUWKHU�FKDUDFWHUL]HG�DV�FRXQW�� PDVV� RU� SURSHU� QRXQV�� )URP� WKH� H[DPSOHV� JLYHQ� VR� IDU� LW� ZLOO� KDYH� EHFRPH�FOHDU�WKDW�RQH�RI�WKH�FKDUDFWHULVWLFV�RI�FORVH�DSSRVLWLRQV�LV�WKDW�WKH\�FRQWDLQ��DV�&XUPH������������SXWV� LW�� µD�SURSHU�QRXQ� >RU@�QRXQ�ZLWK�D� VLPLODU� IRUFH��QDPHO\�D�ZRUG�RU�H[SUHVVLRQ�UHSUHVHQWLQJ�D�WKLQJ�DV�DQ�LQGLYLGXDO��QRW�DV�D�PHPEHU�RI�D�FODVV��WKH�OHWWHU�D�� WKH� ILJXUH���� WKH�YHUE�JR�� WKH�SUHSRVLWLRQ� LQ ���¶��+DXJHQ� ����������������DGGV� WR�WKLV� WKDW�� LQVWHDG� RI� D� SURSHU� QRXQ�� D�PDVV� RU� VXEVWDQFH� QRXQ� FDQ� DOVR� EH� XVHG�� WKH�GLVWLQJXLVKLQJ�IHDWXUH�EHWZHHQ� WKH� WZR�HOHPHQWV�RI�D�FORVH�DSSRVLWLRQ�EHLQJ�WKDW� WKH�VHFRQG� HOHPHQW� XVXDOO\� RFFXUV� ZLWKRXW� DQ� DUWLFOH� LQ� RWKHU� FRQWH[WV�� ZKLOH� WKH� ILUVW�HOHPHQW�PXVW�KDYH�DQ�DUWLFOH� LQ�RWKHU�FRQWH[WV��,Q�RWKHU�ZRUGV��QR�FODVV�QRXQ��FRXQW�QRXQ��FDQ�RFFXU�DV�ZKDW�KH�SHUFHLYHV�RI�DV�WKH�KHDG�RI�WKH�FRQVWUXFWLRQ��W\SLFDOO\�1���IRU� D� GLVFXVVLRQ� RI� KHDGHGQHVV�� VHH� 6HFWLRQ� �������� 7KXV� WKH� H[DPSOHV� LQ� ���� DUH�DFFHSWDEOH� DV� DSSRVLWLRQV�� VLQFH� WKH� QDPHV� 7XUDQGRW DQG�3$,1�� DQG� WKH� VXEVWDQFH�QRXQ�VHURJO\FHULQ DUH�QRUPDOO\�QRW�SUHFHGHG�E\�D�GHILQLWH�DUWLFOH��H[DPSOHV� OLNH� WKH�RQH� LQ� ������RQ� WKH�RWKHU�KDQG��GR�QRW�RFFXU�� VLQFH� WKHVH�FRQVWUXFWLRQV�FRPELQH� WZR�FODVV�QRXQV�
���� D� 7KLV�VWRU\�DSSHDUV�WR�EH�WKH�RULJLQ�RI� WKH�RSHUD�7XUDQGRW �,&(�*%�6�$�����������$!E� 2XU�QH[W�ZLWQHVV�LV�6XH�$PSKOHWW�ZKR�LQ�QLQHWHHQ�HLJKW\ �ILYH�VHW�XS�WKH�VXSSRUW�JURXS�3$,1 ZKLFK�VWDQGV�IRU�3DUHQWV�$JDLQVW�,QMXVWLFH��,&(�*%�6�%������������$!F� ,QFLGHQWDOO\�DW�WKH�WLPH�,�SXEOLVKHG�WKH�WK\UR[LQ�HVVD\�%XUW�DQG�*DOORZD\�LQ�WKH6WDWHV�SXEOLVKHG�D�VLPLODU�SURFHGXUH�H[DFWO\�LGHQWLFDO�IRU�WKH�PHDVXUHPHQW�RI� WKH�LQVXOLQ�VHURJO\FHULQ XVLQJ�DQ�DQWLERG\�DV�WKH�ELQGLQJ�DJHQW��,&(�*%�6�$�����������$!
����� D� 
WKH�ZHDSRQ�VZRUGE� 
WKH�YHKLFOH�ZDJRQ,Q� WKH� ODUJH PDMRULW\� RI� FDVHV� WKLV� SUHGLFWLRQ� WXUQV� RXW� WR� EH� FRUUHFW�� EXW�� QRW�VXUSULVLQJO\� SHUKDSV�� WKHUH� DUH� H[FHSWLRQV��2QH� VHHPLQJO\� WULYLDO� FRXQWHUH[DPSOH� LV�WKDW� RI� FRQVWUXFWLRQV� FRQWDLQLQJ� WKH� QDPHV� RI� VKLSV�� ULYHUV� HWF��� ZKLFK�� DOWKRXJK�
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IXQFWLRQLQJ�DV�SURSHU QRXQV��GR�UHTXLUH�D�GHILQLWH�DUWLFOH�LQ�RWKHU�FRQWH[WV��2I�FRXUVH��RQH�FRXOG�FODLP�WKDW� WKH�GHILQLWH�DUWLFOH�KHUH� LV�SDUW�RI�WKH�SURSHU�QRXQ��LQ�WKDW�FDVH��KRZHYHU�� RQH�ZRXOG� H[SHFW� WKH� DUWLFOH� DOVR� WR� WXUQ�XS� LQ�DSSRVLWLRQDO�FRQVWUXFWLRQV��ZKLFK��DV�VKRZQ�LQ�WKH�H[DPSOHV�LQ�������LV�QRW�WKH�FDVH�
����� D� 7KH�SRVLWLRQ�RI�WKH�:RUOG�:DU�7ZR�EDWWOHVKLS�0LVVRXUL KDV�QRW�EHHQ�GLVFORVHG������,&(�*%�6�%�����������%!E� +H�VDLG�WKHUH�ZHUH�QR�SODQV�WR�VWRS�VXEPDULQHV�RSHUDWLQJ�RII�WKH�ZHVW�FRDVW�RI�6FRWODQG�ZKHUH�WKH�ILVKLQJ�ERDW�$QWDUHV ZHQW�GRZQ�QHDU�WKH�,VOH�RI�$UUDQ�\HVWHUGD\�PRUQLQJ��,&(�*%�6�%�����������$!F� 7KLV�PDUYHO�RI�DUFKLWHFWXUH�ZDV�EXLOW�IURP�EORFNV�RI�VWRQH�HDFK�ZHLJKLQJ�PDQ \�WRQV�DQG�KRLVWHG�D�KXQGUHG�DQG�ILIW\�IHHW�DERYH� WKH�ULYHU�*DUGRJQH �,&(�*%�6�%�����������$!G� )ROORZHG�E\�IRXU�GHWDFKPHQWV�RI�WKH�5R\DO�1DY\�WKH�VKLSV�WKDW�ZHQW�WR�WKH�*XOI�WKH�GHVWUR\HUV�&DUGLII�DQG�*ORXFHVWHU�<RUN WKH�IULJDWHV�%UD]HQ��%DWWOHD[H��DQG�/RQGRQ DQG�WKH�PLQH�KXQWHUV�DV�ZHOO�DQG�WKH�VKLSV�QRW�\HW�KHUH�EXW�VWLOO�DW�VHD���,&(�*%�6�$�����������$!

0RUHRYHU�� WKHUH� VHHP� WR� EH� FDVHV� ZKHUH� WKH� VHFRQG� HOHPHQWV� PD\� WDNH� WKH�IRUP� RI� D� GHILQLWH� 13� KHDGHG� E\� D� FRXQW� QRXQ�� DV� VKRZQ� LQ� H[DPSOH� ������ ZKLFK�VHHPV�WR�TXDOLI\�DV�D�FORVH�DSSRVLWLRQ�RQ�DOO�RWKHU�SRLQWV��2EYLRXVO\��WKH�H[DPSOH�LQ�TXHVWLRQ�FRQVLVWV�RI�D�KLJKO\�IRUPXODLF�W\SH�RI�DGGUHVV��ZKLFK�LV�LQGHHG�YHU\�UHVWULFWHG�LQ�XVH��1HYHUWKHOHVV��QHLWKHU�SDUW�RI� WKLV�FRQVWUXFWLRQ� LV�D�SURSHU�QRXQ��DV�VKRZQ�E\�WKH� IDFW� WKDW� ERWK� SDUWV� FDQ� TXLWH� HDVLO\� EH� FRPELQHG�ZLWK� D� SURSHU� QRXQ� WR� IRUP� D�W\SLFDO�FORVH�DSSRVLWLRQ�FRQVWUXFWLRQ��H[DPSOHV����D¶	D¶¶���
����� D� 0U�'HSXW\�6SHDNHU�,�VSRNH�ZLWK�WKH�FKDLUPDQ�RI�WKLV�6HOHFW�&RPPLWWHH� WKH�KRQRXUDEOH�JHQWOHPDQ�WKH�PHPEHU�IRU�1HZQKDP�6RXWK �,&(�*%�6�%�����������%!Dc� WKH�KRQRXUDEOH�JHQWOHPDQ�0U�7KRPDV�%URZQDcc� WKH�PHPEHU�IRU�1HZQKDP�6RXWK�0U�7KRPDV�%URZQ$�PRUH� VHULRXV� JURXQG� IRU� FRQWHQWLRQ� LV� SUHVXPDEO\�+DXJHQ¶V� ������� FODLP�WKDW� WKH�FRPPRQ�QRXQ�PXVW�FRQWDLQ� WKH�GHILQLWH�DUWLFOH�� ,QWHUHVWLQJO\��+DXJHQ� LV� WKH�RQO\�RQH�WR�FRQILQH�WKH�FDWHJRU\�RI�FORVH�DSSRVLWLRQV�WR�FRQVWUXFWLRQV�ZLWK�WKH�GHILQLWH�DUWLFOH�� WKH� PRUH� JHQHUDO� DVVXPSWLRQ� EHLQJ� WKDW� DSSRVLWLRQV� RI� WKLV� NLQG� PXVW� EH�GHILQLWH�� EXW� PD\� FRQWDLQ� VRPH� RWKHU� GHILQLWH� GHWHUPLQHU�� 7KXV�� %XUWRQ�5REHUWV�������� DOVR� GLVFXVVHV� FRQVWUXFWLRQV� ZLWK� D� SRVVHVVLYH� SURQRXQ� �KLV� IULHQG� -RKQ���ZKLFK� KH� DQDO\VHV� LQ� WKH� VDPH� ZD\� DV� FRQVWUXFWLRQV� ZLWK� WKH� GHILQLWH� DUWLFOH��6LPLODUO\��4XLUN�DW�DO�� �H�J������������II���PHQWLRQ�WKH�SRVVLELOLW\�RI�D�SRVVHVVLYH�RU�GHPRQVWUDWLYH� GHWHUPLQHU�� DV� LQ� \RXU� EURWKHU� *HRUJH DQG� WKDW� IDPRXV� FULWLF� 3DXO�-RQHV��ZKLOH�$FXxD�)DULxD� ������� LQFOXGHV� FRQVWUXFWLRQV�ZLWK� D�SRVVHVVLYH�SURQRXQ�LQ�KLV�GLVFXVVLRQ�RI�FORVH�DSSRVLWLRQV��DVVLJQLQJ�WKHP��KRZHYHU��D�GLIIHUHQW�VWUXFWXUH�IURP�WKRVH�ZLWK�WKH�GHILQLWH�DUWLFOH��VHH�6HFWLRQ����������:KHQ� ZH� ORRN� DW� WKH FRUSXV� ZH� ILQG� WKDW� H[DPSOHV� ZLWK� D� SRVVHVVLYH�GHWHUPLQHU�DERXQG��ZKLOH�RFFDVLRQDOO\�H[DPSOHV�ZLWK�D�GHPRQVWUDWLYH�FDQ�EH�IRXQG��,Q� DGGLWLRQ�� WKH� XVH� RI� D� JHQLWLYH� FRQVWUXFWLRQ� WXUQV� RXW� WR�EH�TXLWH� FRPPRQ��6RPH�H[DPSOHV�DUH�JLYHQ�LQ�����������
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����� D� :HOO�WKDW
V�OLNH�\RXU�IULHQG�5XWK ZKR�OLYHV�ZLWK�VRPHRQH��,&(�*%�6�$������������$!E� ,Q�IDFW�P\�PDWH�DW�ZRUN�$QQH ZDV�LQ�6FRWODQG�DERXW�D�FRXSOH�RI�PRQWKV�DJR�DQG�VKH�ZDV�MXVW�WDONLQJ�DERXW�XKP�ZLWK�VRPH�IULHQG�RI�KHUV�DERXW�/RQGRQ�DQG�LW�ZDV�WKH�ILUVW�SODFH�WKH\�VDLG�WKH\�ZHQW�WR��,&(�*%�6�$������������%!F� ,Q�\RXU�ERRN�7UDGLWLRQDO�$OWHUQDWLYHV��\RX�VD\�WKDW�VLQFH�WKH�HDUO\�QLQHWHHQ�HLJKWLHV�D�VHULHV�RI�WHQVLRQV�KDYH�EHHQ�HYLGHQW�WKURXJKRXW�WKH�-HZLVK�ZRUOG�«��,&(�*%�6�%�����������$!H� $Q�HDUO\�FKDQFH�IRU�XV�WR�KHDU�IURP�RXU�JXHVW�WRQLJKW�'XQFDQ�0DF.HQ]LH �,&(�*%�6�$�����������$!I� $QG�WKLV�PLJKW�ZHOO�EH�WKH�SODQ�IRU�,QGXUDLQ�WRGD\ WR�SXW�DZD\�KLV�WHDPPDWH�-HDQ�)UDQoRLV�%HUQDUG �,&(�*%�6�$�����������$!
����� D� :H�KDG�D�OHFWXUH�E\�WKDW�JX\�5HQH�:HLV�RYHU�WKHUH �,&(�*%�6�$�����������%!E� 7KLV�IHOORZ�0RUWPDQQ ZDV�ZDV�UHDOO\�ZDV�TXLWH�KHDYLO\�LQIOXHQFHG�E\� WZHQWLHWK�FHQWXU\��,&(�*%�6�$������������$!F� $�ORW�RI�SUHVVXUH�RQ�WKDW�ODG�/\RQV �,&(�*%�6�$����������$!G� 7KLV�FKLOG�&ODLUH KDV�QR�LGHD�ZKDW�D�VSULW�LV��,&(�*%�6�$�����������$!H� ,I�\RX�KDYH�WZR�PHWKRGRORJLHV�LQ�DQ\�DUHD�RI�VFLHQFH�ZKHQ�\RX�KDYH�D� UHVSRQVH�DQG�D�TXRWHV�GRVH�WKDW�PHDQV�D�FRQFHQWUDWLRQ�RU�DPRXQW�RI�D�VXEVWDQFH�DQG�\RX�KDYH�D�PHWKRGRORJ\�$�ZKLFK�JLYHV�\RX�WKDW�GRVH�UHVSRQVH�FXUYH�VKRZQ�KHUH�DQG�WKDW�PHWKRGRORJ\�% ZKLFK�JLYHV�\RX�WKDW�GRVH�UHVSRQVH�FXUYH�LQ�PDQ\��,&( �*%�6�$������������$!
����� D� &ODXGLR�&KLDSXFFL�RXWVSULQWLQJ�$QG\�+DPSVWRQ�ZLWK�+DPSVWRQ
V�WHDPPDWH�'DJ�2WWR�/RUHWVRQ LQ�WKLUG�SODFH��,&(�*%�6�$�����������$!E� WKLV�ZDV�XVHG�DV�D�SUHWH[W�E\�0RKDPPHG�$OL
V�VXFFHVVRU�$ED]�3DVKD ��WR�UHWLUH�KLP�RQ�TXDUWHU�SD\�IURP�DOO�DFWLYH�VHUYLFH��,&(�*%�6�$�����������$!F� 'XULQJ�WKH�OHDGHUVKLS�FDPSDLJQ�,71�ZLOO�SURILOH�0U�+XUG
V�ZLIH�-XG\ DQG 0U�0DMRU
V�ZLIH�1RUPD �,&(�*%�6�%������������,!G� ,W�ZDV�%ULWDLQ
V�DPEDVVDGRU�6LU�'DYLG�+DQQD\ ZKR�WRRN�RQ�WKH�WKDQNOHVV�MRE�RI�H[SODLQLQJ�ZK\�:DVKLQJWRQ�DQG�/RQGRQ�ZRXOG�KDYH�QRWKLQJ�WR�GR�ZLWK�WKH�SURSRVDO�IURP�3DULV��,&(�*%�6�%�����������%!H� 7KH�%%&
V�GLSORPDWLF�FRUUHVSRQGHQW�3DXO�5H\QROGV FRQVLGHUV�WKH�SROLWLFDO�DQG�PLOLWDU\�UDPLILFDWLRQV�RI�VXFK�DFWLRQ��,&(�*%�6�%�����������$!
,I� ZH� DFFHSW� WKDW� WKH� GHVFULSWLYH� HOHPHQW� RI� D� FORVH� DSSRVLWLRQ� PD\� FRQWDLQ� RWKHU�GHILQLWH�GHWHUPLQHUV�DSDUW� IURP�WKH�GHILQLWH�DUWLFOH�� WKH�QH[W�TXHVWLRQ�ZKLFK�DULVHV� LV�ZKHWKHU�LW�LV�MXVWLILHG�WR�UHTXLUH�WKDW�WKH�GHWHUPLQHU�LQ�FORVH�DSSRVLWLRQV�EH�GHILQLWH��,Q�RWKHU� ZRUGV�� ZK\� QRW� DOVR� LQFOXGH� LQ� WKH� FDWHJRU\� VXFK� FRQVWUXFWLRQV� DV� JLYHQ� LQ�H[DPSOH� ������ ZKLFK� FRQWDLQ� DQ� LQGHILQLWH� DUWLFOH�� EXW� ZKLFK� VHHP� VLPLODU� WR� WKHLU�GHILQLWH�FRXQWHUSDUWV�LQ�DOO�RWKHU�UHVSHFWV�
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����� D� ,�KDYH�D�IULHQG�-RKQ ZKR
V�LQ�/LQJXLVWLFV�ZLWK�PH �,&(�*%�6�$������������%!E� 6R�LV�LW�FOHDU�WR�HYHU\RQH�WKDW�ZH
YH�JRW�D�FRQVWLWXHQW�RQ�WKH�PDW LQ�HDFK�FDVH��EHFDXVH�LI�WKDW�
V�QRW�FOHDU�VSHDN�EHFDXVH�RWKHUZLVH�LW�
OO�EH�D�GLVDVWHU��,&(�*%�6�%������������$!F� $QG�VXSSRVLQJ�,�WDNH�D�YDOXH�.��DQG�,�ZDQW�WR�NQRZ�LI�)�;�DIIHFWV�WKDW�YDOXH�,&(�*%�6�%������������$!G� 7KH�QH[W�WULFN�ZDV�WR�SXW�LQWR�HDFK�RI�WKHVH�GLH �KROHV�XKP�WKH�FXUUHQWV�ZKLFK�DUH�GRZQ�DW�WKH�ERWWRP�WKHUH�,�RQH�,�WZR�DQG�,�WKUHH�ZKLFK�ZHUH�FXUUHQWV�DW� D�UDGLR�IUHTXHQF\�RPHJD PRGXODWHG�DW�D�PRGXODWLRQ�IUHTXHQF\ 3��,&(�*%�6�$������������$!H� ,I�\RX�KDYH�WZR�PHWKRGRORJLHV�LQ�DQ\�DUHD�RI�VFLHQFH�ZKHQ�\RX�KDYH�D�UHVSRQVH�DQG�D�TXRWHV�GRVH WKDW�PHDQV�D�FRQFHQWUDWLRQ�RU�DPRXQW�RI�D�VXEVWDQFH�DQG�\RX�KDYH�D�PHWKRGRORJ\�$ ZKLFK�JLYHV�\RX�WKDW�GRVH�UHVSRQVH�FXUYH�VKRZQ�KHUH�DQG�WKDW�PHWKRGRORJ\�%�ZKLFK�JLYHV�\RX�WKDW�GRVH�UHVSRQVH�FXUYH�LQ�PDQ\��,&( �*%�6�$������������$!
7KH�VDPH�ZRXOG�DSSO\�WR FRQVWUXFWLRQV�FRQWDLQLQJ�WKH�GHPRQVWUDWLYH�GHWHUPLQHU�WKLVLQ�LWV�WKH�LQGHILQLWH��LQWURGXFWRU\��XVH��DV�LOOXVWUDWHG�LQ������
���� 2K�,�UHPHPEHU�,�ZDV�WDONLQJ�WR� WKLV�EORNH�0DUN VRPH�VRUW�RI�����WKLV�UHDOO\�ROG�IULHQG�RI�PLQH��,&(�*%�6�$������������%!
1DWXUDOO\��LW�LV�SRVVLEOH�WR�UHVHUYH�WKH�WHUP�FORVH�DSSRVLWLRQ�IRU�GHILQLWH�FRQVWUXFWLRQV�RQO\�� RU� HYHQ� WR� WKRVH�ZLWK� D� GHILQLWH� DUWLFOH��+RZHYHU�� DSDUW� IURP� WKH� IDFW� WKDW� DQ�LPSRUWDQW JHQHUDOL]DWLRQ� VHHPV� WR� EH�PLVVHG�� VXFK� DQ� DSSURDFK�ZRXOG� OHDYH� D� YHU\�VLPLODU�JURXS�RI�LQGHILQLWH�FRQVWUXFWLRQV�XQDFFRXQWHG�IRU��)LQDOO\�� LW�ZLOO� EH� FOHDU� WKDW� E\� UHTXLULQJ� WKH� SUHVHQFH� RI� WKH�GHILQLWH� DUWLFOH��RXU�IRXUWK�W\SH�RI�FRQVWUXFWLRQ��DFWRU�2UVRQ�:HOOHV��ZRXOG�DOVR�IDOO�RXWVLGH�WKH�FODVV�RI�FORVH�DSSRVLWLRQV��$OWKRXJK� LW� LV� WUXH� WKDW� WKHVH�FRQVWUXFWLRQV�DUH�PRUH� OLPLWHG� LQ�XVH� WKHQ� WKH� RWKHU� W\SHV� �ZLWK� 1�� EDVLFDOO\� UHVWULFWHG� WR� WLWOHV�� WKH� GHVLJQDWLRQ� RI�FHUWDLQ� SURIHVVLRQV� DQG� FHUWDLQ� IRUPV� RI� GHVFULSWLYH� HOHPHQW��� WKLV� GRHV� QRW� VHHP�VXIILFLHQW�JURXQG�IRU�UHJDUGLQJ�WKHP�DV�D�GLIIHUHQW�FDWHJRU\�RI�FRQVWUXFWLRQV�
����� +HDGHGQHVV�DQG�V\QWDFWLF�RPLVVLELOLW\+DXJHQ� ������� LV� YHU\� FOHDU� RQ� WKH� LVVXH� RI� KHDGHGQHVV�� +H� GLVDJUHHV� ZLWK� /HH¶V�������� DFFHSWDQFH� RI� WKH� WH[WERRN� GHILQLWLRQ� RI� FRQVWUXFWLRQV� RI� WKH� W\SH� WKH� SRHW�%XUQV DV�FRQVWUXFWLRQV�LQ�ZKLFK�µWKH�VHFRQG�HOHPHQW�LV�UHVWULFWLYH�DQG�LV�QHFHVVDU\�WR�OLPLW�� RU� UHVWULFW�� RU� GHILQH� WKH� PHDQLQJ� RI� WKH� ILUVW¶�� $FFRUGLQJ� WR� +DXJHQ�� WKH�RSSRVLWH� LV� REYLRXVO\� WUXH�� $V� D� WHVW�� KH� SURSRVHV� UHSODFHPHQW� E\� ]HUR� �RU�RPLVVLELOLW\���DUJXLQJ�WKDW�WKH�UHODWLYH�IXQFWLRQ�RI�DQ\�WZR�OLQJXLVWLF�HOHPHQWV�FDQ�EH�GHWHUPLQHG�E\�RPLWWLQJ�HDFK�RQH�RI� WKHP�LQ� WXUQ�DQG�VHHLQJ�ZKLFK�RQH�RI� WKHP�FDQ�VWDQG�DORQH�,Q�VXFK�FRQVWUXFWLRQV�DV�WKH�SRHW�%XUQV LW�LV�QRW�SRVVLEOH��+DXJHQ��LELG������������FODLPV��IRU�WKH�SURSHU�QRXQ�WR�EH�UHSODFHG�E\�]HUR��DV�WKH�HOHPHQW�WKH�SRHW FDQQRW�EH�XVHG�LQ�WKH�VDPH�FRQWH[W��H�J��WR�VWDUW�D�GLVFRXUVH�E\�WDONLQJ�DERXW�D�SRHW�WKH�KHDUHU�PD\�EH�DVVXPHG�QHYHU�WR�KDYH�KHDUG�RI��WKLV�EHLQJ�LUUHFRQFLODEOH�ZLWK�WKH�XVH�RI�WKH�
� $OO� WKLV� DVVXPLQJ� WKDW� WKH� LQGHILQLWH� FRQVWUXFWLRQV� LQ� ����� DUH�� LQ� IDFW�� VLPLODU� LQ� WKHLU� V\QWDFWLF��VHPDQWLF� DQG� SUDJPDWLF� EHKDYLRXU� WR� WKHLU�GHILQLWH� FRXQWHUSDUWV�� $V� VKRZQ� LQ� WKH� UHPDLQGHU� RI� WKLV�VHFWLRQ��DV�ZHOO�DV�LQ�6HFWLRQ��������WKLV�GRHV�LQGHHG�VHHP�WR�EH�WKH�FDVH�
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GHILQLWH�DUWLFOH��,I��RQ�WKH�RWKHU�KDQG��ZH�RPLW�WKH�SRHW��+DXJHQ��LELG��������FRQWLQXHV��ZH�KDYH�µD�SHUIHFWO\�VDWLVIDFWRU\�VHQWHQFH¶��+DXJHQ�FRQFOXGHV�WKDW�UDWKHU�WKDQ�WKH�ILUVW�QRXQ��LW�PXVW�EH�WKH�VHFRQG�QRXQ�ZKLFK�IXQFWLRQV�DV�WKH�KHDG�RI�WKH�FRQVWUXFWLRQ��DV�µLQ�HYHU\�FDVH�³WKH�WKLQJ�ZH�DUH�WDONLQJ�DERXW´�LV�QRW�WKH�ODUJHU�FODVV�QDPHG�ILUVW��EXW�WKH�LQGLYLGXDO�QDPHG�ODVW��DQG�WKH�FODVV�LV�DGGHG�WR�LGHQWLI\�WKH�LQGLYLGXDO�¶��LELG���+DXJHQ¶V�DFFRXQW��KRZHYHU��UDLVHV�PRUH�TXHVWLRQV�WKDQ�LW�DQVZHUV��)LUVW�RI�DOO��D� IXUWKHU� VSHFLILFDWLRQ� LV� QHHGHG� RI� ZKDW� LV� PHDQW� E\� D� µSHUIHFWO\� VDWLVIDFWRU\�VHQWHQFH¶�� )URP� D� V\QWDFWLF� SRLQW� RI� YLHZ�� RPLVVLRQ� RI� HLWKHU� HOHPHQW� OHDGV� WR� DQ�DFFHSWDEOH�UHVXOW��6HPDQWLFDOO\��WRR��WKH�UHVXOWLQJ�FRQVWUXFWLRQ�VHHPV�WR�EH�µSHUIHFWO\�VDWLVIDFWRU\¶��QR�PDWWHU�ZKLFK�HOHPHQW�LV�EHLQJ�RPLWWHG��1HYHUWKHOHVV��+DXJHQ�LV�ULJKW�LQ� UHFRJQL]LQJ� WKDW� RPLVVLRQ� RI� WKH� ILUVW� HOHPHQW� PD\� OHDG� WR� D� GLIIHUHQFH� LQ�DFFHSWDELOLW\�� :KDW� +DXJHQ� KDV� LQ� PLQG�� WKHUHIRUH�� LV� SUDJPDWLF� DFFHSWDELOLW\�� RU�IHOLFLWRXVQHVV��RI�WKH�UHVXOWLQJ�FRQVWUXFWLRQ��VHH�DOVR�6HFWLRQV������ DQG������6HFRQGO\��WKHUH�LV�WKH�TXHVWLRQ�RI�ZKDW�H[DFWO\�LV�PHDQW�E\�µLGHQWLILFDWLRQ¶��$V�SRLQWHG� RXW� E\� +DXJHQ�� D� FRQVWUXFWLRQ� OLNH� WKH� SRHW� %XUQV FDQ� EH� XVHG� WR� VWDUW� D�GLVFRXUVH�� HYHQ� LI� WKH� KHDUHU� FDQQRW� EH� DVVXPHG� WR� NQRZ� WKH� SRHW� LQ� TXHVWLRQ��6LPLODUO\�� XVH� RI� WKH� SKUDVH� WKH� DUFKLWHFW� )UDQN� /OR\G�:ULJKW ZRXOG�� DFFRUGLQJ� WR�+DXJHQ� ������� ������ PHUHO\� LPSO\� WKDW� WKH� VSHDNHU� GRHV� QRW� H[SHFW� WKH� KHDUHU� WR�NQRZ� RIIKDQG� ZKR� )UDQN� /OR\G� :ULJKW� ZDV�� LI� KH� GLG�� KH� ZRXOG� QRW� DGG� WKH�PRGLI\LQJ�HSLWKHW��7KLV�LV��LQGHHG��D�VSHFLDO�IRUP�RI�LGHQWLILFDWLRQ��RQH�ZKLFK�WUHDWV�D�SURSHU� QRXQ� DV� µXQLTXHO\¶� GHVFULELQJ� D� SDUWLFXODU� SHUVRQ�� ZKLOH� DW� WKH� VDPH� WLPH�UHTXLULQJ�IXUWKHU�LGHQWLILFDWLRQ�E\�PHDQV�RI�D�SUHFHGLQJ�PRGLILHU��7KLV�SDUWLFXODU�IRUP�RI�LGHQWLILFDWLRQ��ZKLFK�LQGHHG�FKDUDFWHUL]HV�WKLV�W\SH�RI�DSSRVLWLRQ��ZH�ZLOO�ODWHU�UHIHUWR�DV µGHVFULSWLYHO\�LGHQWLI\LQJ¶��IROORZLQJ�'HFOHUFN�������VHH�6HFWLRQ������,Q�VXP��+DXJHQ¶V�XVH�RI�WKH�UHSODFHPHQW�E\�]HUR�WHVW�WR�GHWHUPLQH�KHDGHGQHVV�ZLWKLQ�FORVH�DSSRVLWLRQV�IDLOV�WR�SURYH�KLV�SRLQW�EHFDXVH�KH�GRHV�QRW�VSHFLI\�WKH�OHYHO�DW�ZKLFK�WKH�UHVXOWLQJ�VHQWHQFHV�DUH�WR�EH�MXGJHG�DV�DFFHSWDEOH��6RSKHU��������LV�PRUH�H[SOLFLW�LQ�WKLV�UHVSHFW��FODLPLQJ�WKDW�µRQ�D�V\QWDFWLF�OHYHO¶�WKH�DSSRVLWLRQ��1���LV�QRW�VXERUGLQDWHG� WR� WKH� VXEMHFW� �1��� µVLQFH� LW� LV� VWUXFWXUDOO\� LQGHSHQGHQW� DQG� FDQ� LWVHOI�IXQFWLRQ� DV� WKH� VXEMHFW� RI� WKH� VHQWHQFH¶�� %HLQJ� SUHGRPLQDQWO\� FRQFHUQHG�ZLWK� QRQ�UHVWULFWLYH� DSSRVLWLRQV�� 6RSKHU¶V� DFFRXQW� GRHV� QRW�� KRZHYHU�� DQVZHU� WKH� TXHVWLRQ� RI�ZKDW� GHWHUPLQHV� KHDGHGQHVV� LQ� FORVH� DSSRVLWLRQV� �L�H��ZKDW�� DSDUW� IURP�ZRUG� RUGHU��GHWHUPLQHV�ZKLFK�HOHPHQW�LV�WKH�µVXEMHFW¶�DQG�ZKLFK�WKH�µDSSRVLWLRQ¶���6LPLODUO\� LQFRQFOXVLYH� LV�+RFNHWW¶V� ������� WUHDWPHQW� RI� KHDGHGQHVV� LQ� FORVH�DSSRVLWLRQV�� +H� DJUHHV� ZLWK� WKH� +DXJHQ¶V� DFFRXQW�� H[FHSW� WKDW� WR� +RFNHWW� LW� VHHPV�LQDSSURSULDWH� WR� VSHDN� RI� PRGLILHU� DQG� KHDG� ZKHQ� GHDOLQJ� ZLWK� DSSRVLWLRQ�� 7KH�DOWHUQDWLYH�KH�RIIHUV��KRZHYHU��LV�QRW�DOWRJHWKHU�FRQYLQFLQJ��+H�FRQFHGHV�WKDW�LQ�PRVW�HQGRFHQWULF�FRQVWUXFWLRQV�WKH�HYLGHQFH�SRLQWV�HLWKHU�WR�LQWHUSUHWLQJ�$�DV�DWWULEXWH�DQG�%�DV�KHDG��RU WR�LQWHUSUHWLQJ�$�DV�KHDG�DQ�%�DV�DWWULEXWH��7KHUH�DUH��KRZHYHU��FDVHV��DFFRUGLQJ� WR�+RFNHWW� �������������ZKHUH� WKHUH� µLV� FRJHQW�HYLGHQFH�IRU�ERWK�RI� WKHVH�DWWULEXWLYH�DOWHUQDWLYHV��:KHQ�ZH�ILQG�WKLV�WR�EH�WKH�FDVH��ZH�VSHDN�RI�³DSSRVLWLRQ´�¶$SDUW� IURP� WKH� IDFW� WKDW� +RFNHWW� GRHV� QRW� DFWXDOO\� VSHFLI\� DQ\� HYLGHQFH� WR�VXSSRUW� WKLV� FODLP�� WKHUH� LV� VRPHWKLQJ� GLVWLQFWO\� RGG� DERXW� WZR�13V�EHLQJ�PXWXDOO\�DWWULEXWLYH��0RUHRYHU��DV�SRLQWHG�RXW�E\�%XUWRQ�5REHUWV��������������LW�LV�GLIILFXOW�WR�VHH� KRZ� VXFK� D� VWUXFWXUH� FDQ� EH� GHULYHG� LQ� DQ\� H[SOLFLW� OLQJXLVWLF� WKHRU\�� %XUWRQ�5REHUWV� KLPVHOI� WKHUHIRUH� SURSRVHV� WR� DQDO\VH� WKHVH� FORVH� DSSRVLWLRQV� DV� PRGLILHU�KHDG�FRQVWUXFWLRQV�� LQ�ZKLFK�D�SURSHU�QRXQ� LV�EHLQJ�PRGLILHG�E\�DQ�DGMHFWLYDO�QRXQ��VHH�DOVR�$FXxD�)DULxD��������:KDW�KH�RIIHUV�LV�D�WUDQVIRUPDWLRQDO�DFFRXQW��DFFRUGLQJ�WR�ZKLFK�WKH�SRHW�%XUQV LV�GHULYHG�IURP�DQ�XQGHUO\LQJ�VWUXFWXUH�%XUQV�%XUQV�WKH�SRHWLQ�WKH�IROORZLQJ�ZD\�
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����� D� >GHW@�%XUQV�>GHW@�%XUQV�EH�SRHW��E�� >GHW@�%XUQV�:+�EH�SRHW��UHODWLYL]DWLRQ��REO���F�� WKH�%XUQV�ZKR�LV�D�SRHW��G�� WKH�%XUQV�SRHW��UHODWLYH�UHGXFWLRQ��RSW���H�� WKH�SRHW�%XUQV��E\�DWWULEXWH�SUHSRVLQJ��REO�
2EYLRXVO\�� LQ� DQ� DQDO\VLV� RI� WKLV� NLQG��+DXJHQ¶V� UHSODFHPHQW�E\�]HUR� WHVW� WR�HVWDEOLVK�ZKLFK� RI� WKH� WZR� HOHPHQWV� LV� WKH� KHDG� GRHV� QRW� DSSO\�� DV� QRZKHUH� LQ� WKH�GHULYDWLRQ�GR�WKH�GHWHUPLQHU�DQG�WKH�ILUVW�QRPLQDO��WKH ��SRHW��IRUP�RQH�FRQVWLWXHQW��,Q�RWKHU�ZRUGV��ZKHWKHU�RU�QRW�D�VHQWHQFH�LV�DFFHSWDEOH��V\QWDFWLFDOO\�VSHDNLQJ��DIWHU�WKH�SURSHU�QRXQ�KDV�EHHQ�OHIW�RXW�LV�LUUHOHYDQW��LW�PD\�EH�DFFHSWDEOH��EXW�WKH�VWUXFWXUH�RI� WKH� FRQVWUXFWLRQ� ZLOO� KDYH� FKDQJHG�� ZLWK� WKH� GHWHUPLQHU� DQG� WKH� HOHPHQW� SRHWDSSHDULQJ�LQ�D�QHZ�FRQILJXUDWLRQ�/LNH� WKH� RWKHUV�� KRZHYHU�� %XUWRQ�5REHUWV� GRHV� QRW� SURYLGH� PXFK� V\QWDFWLF�HYLGHQFH� IRU� GHWHUPLQLQJ� KHDGHGQHVV�� 7KH� MXVWLILFDWLRQ� %XUWRQ�5REHUWV� JLYHV� LV� DOO�EDVHG� RQ� WKH� DVVXPSWLRQ� WKDW� DSSRVLWLRQV� OLNH� WKH� SRHW� %XUQV DUH� GHULYHG� IURP�FRQVWUXFWLRQV�FRQWDLQLQJ�D�UHODWLYH�FODXVH��DV�LQ����F���ZKHUH�WKH�HOHPHQW�%XUQV��EHLQJ�D�SURSHU�QRXQ��LV�LQGHHG�XQOLNHO\�WR�DFW�DV�WKH�SUHGLFDWH��$FXxD�)DULxD� ������� ��II���� DGRSWLQJ� %XUWRQ�5REHUWV¶V� DQDO\VLV� RI�FRQVWUXFWLRQV� OLNH� WKH� SRHW� %XUQV�� GRHV� WU\� WR� VXEVWDQWLDWH� WKH� FODLP� WKDW� WKHVH�FRQVWUXFWLRQV�DUH�PRGLILHU�KHDG�FRQVWUXFWLRQV� LQ�ZKLFK� WKH�GHILQLWH�DUWLFOH�KDV�VFRSH�RYHU� ERWK� PRGLILHU� DQG� KHDG�� )LUVW� RI� DOO�� $FXxD�)DULxD� DUJXHV� WKDW�� VLQFH� LW� LV� WKH�SURSHU� QRXQ� ZKLFK� LPSRVHV� UHVWULFWLRQV� RQ� WKH� HOHPHQWV� ZLWK� ZKLFK� LW� RFFXUV� LQ� D�FORVH�DSSRVLWLRQ�FRQVWUXFWLRQ�� WKH�SURSHU�QRXQ�PXVW�EH� WKH�KHDG��7KXV��DFFRUGLQJ�WR�$FXxD�)DULxD� ������� ����� WKH� H[DPSOHV� LQ� ����� VKRZ� WKDW� SURSHU� QRXQV� LQ� (QJOLVK�LPSRVH�FRQGLWLRQV�RQ�WKH�NLQG�RI�HOHPHQWV�WKH\�PD\�RFFXU�ZLWK�

����� D�� %XUQVE� WKLV�%XUQVF� 
WKH�%XUQVG� 
SRHW�%XUQV�H� WKH�SRHW�%XUQVI� WKH�H[FHOOHQW�%XUQVJ� WKH�%XUQV�ZKR�FDPH�KHUH�\HVWHUGD\
2Q� WKH� EDVLV� RI� WKHVH� H[DPSOHV� $FXxD�)DULxD� FRQFOXGHV� WKDW� SURSHU� QRXQV� FDQ� FR�RFFXU� RQO\� ZLWK� WZR� RWKHU� HOHPHQWV� �D� GHWHUPLQHU� DQG� D� PRGLILHU�� DV� LOOXVWUDWHG� LQ����H�J���� H[FHSW� ZKHUH� WKH� FRQVWUXFWLRQ� LV� GHLFWLF� �H[DPSOH� ���E���� 0RUHRYHU�� WKH�GHWHUPLQHU� LQ TXHVWLRQ� LV� LQYDULDEO\� WKH�GHILQLWH� DUWLFOH��$FFRUGLQJ� WR�$FXxD�)DULxD��WKLV� LV� WR� EH� H[SHFWHG�� VLQFH� SURSHU� QRXQV� GHQRWH� XQLTXH� UHIHUHQWV�� LW� LV� QDWXUDO� WKDW�WKHLU�H[SDQVLRQV�FDQ�RQO\�EH�GHILQLWH��7KLV��KH�FRQWLQXHV��LV�FRQILUPHG�E\�WKH�IDFW�WKDW�SURSHU�QRXQV�FDQ�QHYHU�EH�XVHG�LQ�FRPELQDWLRQ�ZLWK�WKH�LQGHILQLWH�DUWLFOH�
� 1RWH��KRZHYHU��WKH�IROORZLQJ�H[DPSOHV�
�LD� 3RHW�*DYLQ�(ZDUW VDLG�� µ,Q� WKH�ROG�GD\V� WKH�3RHW�/DXUHDWH�GLG�ZULWH�IRU�UR\DO�ZHGGLQJV�DQG�ELUWKGD\V�DQG�WKH\�ZHUH�XVXDOO\�VHW�WR�PXVLF¶���,&(�*%�:�&����������!�LE� %ULWLVK� H[SORUHU� 6LU� 5DQXOSK� )LHQQHV UHDFKHG� ERWK� 3ROHV� ZLWK� VXSSRUW� LQ� D� WUDQVJOREH�H[SHGLWLRQ�RI�QLQHWHHQ�HLJKW\�RQH��,&(�*%�6�%����������$!�LF� 7KH�VWDJLQJ�E\�)UDQFLVFR�1HJULQ�DQG�GHVLJQHU�$QWKRQ\�%DNHU ZLWWLO\�SOD\V�RII�WKH�RSHUD�KRXVH�DQG�LWV�FRQYHQWLRQV�ILQDOO\�DOORZLQJ�XV�WR�JOLPSVH�D�WKUHH�WLHU�JLOW�DQG�VFDUOHW�SOXVK�DXGLWRULXP�LQWR�ZKLFK�WKH�FDVW�PDNH��,&(�*%�6�%����������$!
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����� D� %XUQVE� 
D�%XUQVF� 
SRHWV�%XUQVG� 
D�SRHW�%XUQVH� 
DQ�H[FHOOHQW�%XUQVI� 
D�%XUQV�ZKR�FDPH�KHUH�\HVWHUGD\
2Q�WKH�EDVLV�RI�WKLV�HYLGHQFH��$FXxD�)DULxD�FRQFOXGHV�WKDW�LW�PXVW�EH�WKH�SURSHU�QRXQ�ZKLFK�IXQFWLRQV�DV� WKH�KHDG�RI� WKH�FRQVWUXFWLRQ��DV� LW� LV� WKLV�HOHPHQW�ZKLFK�LPSRVHV�UHVWULFWLRQV�RQ�WKH�NLQG�RI�GHWHUPLQHUV�DQG�PRGLILHUV�ZLWK�ZKLFK�LW�FDQ�FR�RFFXU�+RZHYHU��$FXxD�)DULxD¶V�DUJXPHQW�KHUH�VHHPV�WR�EH�VRPHZKDW�IODZHG��7KXV�LW�LV�WUXH�WKDW�RQ�WKHLU�SURWRW\SLFDO��UHIHUULQJ�XVH��SURSHU�QRXQV�GHQRWH�XQLTXH�HQWLWLHV��ZLWKLQ�WKH�GLVFRXUVH�FRQWH[W���0RUHRYHU��RQ�WKLV�XVH��WKH\�PD\�EH�VHHQ�DV�LQKHUHQWO\�GHILQLWH�� ZKLFK� DFFRXQWV� IRU� WKH� XQDFFHSWDELOLW\� RI� ���F��� ,I�� RQ� WKH� RWKHU� KDQG�� WKH�SURSHU�QRXQ�LWVHOI�FDQQRW�EH�DVVXPHG�WR�UHIHU�XQLTXHO\��LW�LV�SRVVLEOH�WR�DGG�PRGLILHUV�WR� HQDEOH� WKH� KHDUHU� WR� LGHQWLI\� WKH� HQWLW\� UHIHUUHG� WR�� ,I�� RQ� WKH� EDVLV� RI� WKLV� H[WUD�LQIRUPDWLRQ�� WKH� VSHDNHU� DVVXPHV� WKH� KHDUHU� WR� EH� DEOH� WR� �XQLTXHO\�� LGHQWLI\� WKH�UHIHUHQW�� WKH� GHILQLWH� DUWLFOH� LV� XVHG� WR� FRPPXQLFDWH� WKLV� DVVXPSWLRQ�� ([DPSOHV� DUH����H���DQG��RQ�D�FRQWUDVWLYH�UHDGLQJ��H[DPSOHV����I	J��,I��RQ� WKH�RWKHU�KDQG�� WKH�DGGLWLRQDO� LQIRUPDWLRQ�FDQQRW�EH�DVVXPHG� WR�JXLGH�WKH�KHDUHU�WR�WKH�LGHQWLW\�RI�WKH�UHIHUHQW��HLWKHU�EHFDXVH�WKH�GHVFULSWLRQ�LV�QRW�XQLTXHO\�GHQRWLQJ�RU�EHFDXVH�D�QHZ��XQIDPLOLDU�UHIHUHQW�RU�QDPH�LV�LQWURGXFHG���WKH�LQGHILQLWH�DUWLFOH� LV� XVHG�� UHVXOWLQJ� LQ� VXFK� FRQVWUXFWLRQV� DV� ���E��� ���G�I��� DQG�� LQ� D� VOLJKWO\�PRGLILHG� IRUP�� H[DPSOH� ���F��� ZKLFK�� FRQWUDU\� WR� $FXxD�)DULxD¶V� FODLP�� DUH�DFFHSWDEOH�� DQG� QRW� QHFHVVDULO\�PRUH�PDUNHG� WKDQ� WKHLU� GHILQLWH� FRXQWHUSDUWV�� 6RPH�H[DPSOHV�RI�XQPRGLILHG�LQGHILQLWH�FRQVWUXFWLRQV�ZLWK�D�SURSHU�QRXQ�KHDG�DUH�JLYHQ�LQ�������LQ����D	E��WKH�LQGHILQLWHQHVV�LV�GXH�WR�D�ODFN�RI�XQLTXH�UHIHUHQFH��LQ����F	G��WR�WKH� KHDUHU¶V� DVVXPHG� � XQIDPLOLDULW\� ZLWK� WKH� UHIHUHQW� RU� WKH� QDPH�� ([DPSOHV� RI�FRQVWUXFWLRQV�FRQWDLQLQJ�D�PRGLILHG�SURSHU�QRXQ�FDQ�EH�IRXQG�LQ�������VRPH�H[DPSOHV�RI�LQGHILQLWH�FORVH�DSSRVLWLRQV�FDQ�EH�IRXQG�LQ������
����� D� :KHQ�D�)RUV\WH�ZDV�HQJDJHG��PDUULHG��RU�ERUQ��WKH�)RUV\WHV�ZHUH�SUHVHQW��ZKHQ�D�)RUV\WH GLHG�± EXW�QR�)RUV\WH KDG�DV�\HW�GLHG��WKH\�GLG�QRW�GLH��GHDWK�EHLQJ�FRQWUDU\�WR�WKHLU�SULQFLSOHV������-RKQ�*DOVZRUWK\��7KH�PDQ�RI�SURSHUW\�E� (YHU\�QRZ�DQG�WKHQ�D�)RUV\WH ZRXOG�FRPH�XS��VLGOH�URXQG��DQG�WDNH�D�JRRG�ORRN�DW�KLP���LELG��F� $QG�XK�DIWHU�UHVHDUFK�E\�KHU�VROLFLWRUV��VKH�FRQVXOWHG� D�0U�3DWULFN�-DPHV��ZKR�DSSDUHQWO\�LV�D�ZRUOG�DXWKRULW\�RQ�WKLV�W\SH�RI�VXUJHU\ �,&(�*%�6�$�����������$!G� WKH�LVVXHG�VKDUH�FDSLWDO�EHLQJ�DERXW�IRXU�IRXU�KXQGUHG�DQG�ILIW\�WKRXVDQG�SRXQGV�ZDV�VKRZQ�LQ�DQRWKHU�GRFXPHQW�WR�EH�SUHGRPLQDQWO\�XK�0U�+RRN�DQG�KLV�ZLIH�ZLWK�PLQRU�PLQRU�VKDUH�LQWHUHVWV�EHLQJ�KHOG�E\�0U�+XQW�ZKR�ZDV�WKH�XK�) LQDQFH�'LUHFWRU�RI�WKH�JURXS�DQG�D�0U�1HLPDQ ZKR�ZDV�D�EXVLQHVV�DVVRFLDWH�ZKR
G�DOVR�EHHQ�LQYROYHG�LQ�WKH�JURZWK�RI�WKH�*URXS��,&(�*%�6�$����������$!H� 'R�\RX�NQRZ�DQ�$OLFH �,&(�*%�6�%�����������%!G� +DYH�\RX�JRW�DQ�8QFOH�9LFWRU �,&(�*%�6�%�����������$!I� /XQFK�ZDV�VHUYHG�LQ�WKH�UHVWDXUDQW�GRZQVWDLUV�E\�WKH�SURSULHWRU�KLPVHOI� � D�0RQVLHXU�6DYORQ��ZKRP�ZH
G�PHW�EULHIO\�ZKHQ�ZH�DUULYHG���,&(�*%�:�)����������!
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����� D� %\�������&URDWLD
V�SROLWLFDO�FODVV�\HDUQHG�IRU�D�<XJRVODYLD ZKHUH�DQ�H[WHQGHG�6HUELD�ZRXOG�KDYH�EHHQ�EDODQFHG�E\�D�FRQVROLGDWHG�&URDWLD ���,&(�*%�:�%����������!E� 0U�6SHDNHU�GRHV�WKH�3ULPH�0LQLVWHU�UHDOLVH�WKDW�LI�VKH�IDFHG� D�/DERXU�3DUW\�ZKLFK�ZDV�QRW�HTXDOO\�GLYLGHG�HTXDOO\�PXGGOHG�HTXDOO\�FRQIXVHG�RQ�WKLV�PDWW HUVKH�ZRXOG�WRGD\�IDFH�D�PRWLRQ�RI�QR�FRQILGHQFH�LQ�KHU�IDLOXUH�DW�WKLV�KLVWRULF�PRPHQW��,&(�*%�6�%�����������'!F� $Q�HPEDUUDVVHG�6LU�3DWULFN�0D\KHZ��4&��WKH�$WWRUQH\�*HQHUDO���ZKR�ZDV�WR�FKDLU�WKH�PHHWLQJ�DV�KHDG�RI�WKH�%DU��KDG�WR�FDQFHO�LW�DIWHU�RQO\ ���RI�WKH�������SUDFWLVLQJ�EDUULVWHUV�LQ�(QJODQG�DQG�:DOHV�DUULYHG�DW�WKH�&DPGHQ�&HQWUH�LQ�QRUWK�/RQGRQ���,&(�*%�:�&����������!
����� D� WKH�3ULPH�0LQLVWHU�0U�-RKQ�0DMRU�WKH�6HQLRU�6HFUHWDU\�RI�6WDWH�IRU�6FRWODQG�,DQ�/DQJ��7RP�.LQJ�WKH�6HFUHWDU\�RI�'HIHQFH��PLOLWDU\�FKLHIV�*HQHUDO�6LU�3HWHU�GH�OD�%LOOLqUH��6LU�'DYLG�&UDLJ �,&(�*%�6�$������������$!E� +H�DOVR�KDV�WR�SXW�XS�ZLWK�D�VRSS\�HOGHU�EURWKHU�5REHUW ZKR�LV�IRUHYHU�PRRQLQJ�DERXW�VRPH�JLUO�RU�RWKHU�DQG�D�VLVWHU�(WKHO ZKR�KDV DOO�WKH�EULVN�QR�QRQVHQVH�VXSHULRULW\�RI�D�WUXH�:RGHKRXVH�JHO��,&(�*%�6�%�����������$!F� ,�KDYH�D�IULHQG�-RKQ�ZKR
V�LQ�/LQJXLVWLFV�ZLWK�PH �,&(�*%�6�$������������%!

:KDW� LV� HTXDOO\� LQWHUHVWLQJ�� KRZHYHU�� LV� WKDW� H[DPSOHV� ���H	I�� DOVR� KDYH� DQRQ�FRQWUDVWLYH� UHDGLQJ�� 7KH� DGMHFWLYH�H[FHOOHQW LQ� ���I��� IRU� LQVWDQFH��PD\� EH� XVHG�FRQWUDVWLYHO\� �WKH�H[FHOOHQW�%XUQV YV�� WKH�XQUHPDUNDEOH�%XUQV���EXW� WKLV� LV�� LQ�IDFW��D�UDWKHU� LPSODXVLEOH� UHDGLQJ�� ,W� LV� PXFK� PRUH� OLNHO\� WKDW� WKH� DGMHFWLYH� LV� XVHG� QRQ�UHVWULFWLYHO\�� WKHUH� LV� RQO\� RQH� %XUQV�� WR� ZKRP� WKH� SURSHUW\� µH[FHOOHQW¶� DSSOLHV��FRPSDUH�H[DPSOH� ���F���� ,Q� WKLV� UHVSHFW�� WKLV�FRQVWUXFWLRQ�FDQ�EH�FRPSDUHG� WR�VXFK�QRXQ� SKUDVHV� DV� WKH� IULHQGO\� VWDII�� ZKLFK�� GHSHQGLQJ� RQ� WKH� FRQWH[W��PD\� UHFHLYH� D�FRQWUDVWLYH��RU�UHVWULFWLYH��UHDGLQJ��H�J��DV�RSSRVHG�WR�WKH�XQIULHQGO\�VWDII���EXW�ZKLFK�PD\�DOVR�EH�XVHG�WR�UHIHU�WR�DOO�PHPEHUV�RI�WKH�VWDII �WKH�VWDII��ZKR�DUH�IULHQGO\������2Q�ERWK� UHDGLQJV�� KRZHYHU�� WKH� HOHPHQW�%XUQV LQ� WKH� FRQVWUXFWLRQ� WKH� H[FHOOHQW� %XUQVIXQFWLRQV�DV�D�FRPPRQ�QRXQ�DQG�GRHV�QRW�LQ�LWVHOI�UHIHU��7KH�VDPH�FDQ�EH�VDLG�DERXW�WKH� SRHW� %XUQV�� ZKLFK� DOVR� DOORZV� IRU� ERWK� UHDGLQJV� �IRU�PRUH� GHWDLOV�� VHH� 6HFWLRQ������� RQ� ERWK� UHDGLQJV�� QHLWKHU� WKH� HOHPHQW�SRHW QRU� WKH� SURSHU� QRXQ�%XUQV LV� XVHG�UHIHUHQWLDOO\�± LW�LV�RQO\�WKH�FRQVWUXFWLRQ�DV�D�ZKROH�ZKLFK�FDQ�EH�VDLG�WR�UHIHU�)LQDOO\�� WKHUH� DUH� SOHQW\� RI� LQVWDQFHV�ZKHUH� D� SURSHU� QRXQ� FR�RFFXUV�ZLWK� D�QRQ�UHVWULFWLYH� PRGLI\LQJ� DGMHFWLYH� RQO\�� $JDLQ�� WKH� SURSHU� QRXQ� LWVHOI� ZRXOG� KDYH�EHHQ� HQRXJK� WR� DOORZ� WKH� DGGUHVVHH� WR� SLFN� RXW� WKH� LQWHQGHG� UHIHUHQW�� ZKLFK��PRUHRYHU��WHQGV�WR�EH�JLYHQ��RU�DW�OHDVW�LQIHUUDEOH��LQ�WKH�GLVRXUVH�FRQWH[W��([DPSOHV�DUH�JLYHQ�LQ������
����� D� 6KRFNHG�7RQ\�%ODLU EODVWHG�WKH�PXUGHU�DV�³ZLFNHG�LQ�WKH�H[WUHPH�´��7KH�6XQ�����-DQ�������IURQW�SDJH�E� $QG�'DYLG�2
/HDU\�ZLOO�IORDW�WKH�IUHH�NLFN�IRUZDUG�WRZDUGV�ELJ�$OODQ�6PLWK�,&(�*%�6�$������������$!F� &OHYHU�.HLWK��ILQJHU�ULJKW�RQ�WKH�VSRW�DV�XVXDO���,&(�*%�:�)����������!G� +RZ�DUH�\RX�NHHSLQJ�\RXUVHOI�EDFN�LQ�VXQQ\�3DULV ZKHUH�WKH�IRRG�LV�JRRG"��,&(�*%�:�%�����������!H� 2WKHU�FRXQWULHV�RI�ZKLFK�KH�VHHPV�HVSHFLDOO\�IRQG�LQFOXGH�OHVV�SURPLQHQW�RQHV�OLNH�9LHWQDP�DQG�WLQ\�%KXWDQ �����,&(�*%�:�%����������!:H� PD\� WKHUHIRUH� FRQFOXGH� WKDW� WKH� H[DPSOHV� SURYLGHG� E\� $FXxD�)DULxD� �L�H��H[DPSOHV������DQG�������IDLO�WR�UHIOHFW�DFWXDO�ODQJXDJH�XVH�DQG�DV�VXFK�FDQQRW�EH�XVHG�DV�D�EDVLV�IRU�GHWHUPLQLQJ�ZKLFK�HOHPHQW�IXQFWLRQV�DV�WKH�KHDG�RI�WKH�FRQVWUXFWLRQ�



��

$FXxD�)DULxD� WKHQ� JRHV� RQ� WR� VKRZ� WKDW� WKH� GHILQLWH� GHWHUPLQHU� DQG� WKH�HOHPHQW� SRHW LQ� WKH� FRQVWUXFWLRQ� WKH� SRHW� %XUQV GR� QRW� IRUP� D� FRQVWLWXHQW�� $V�HYLGHQFH� KH�XVHV� WKH� H[DPSOHV� LQ� ������ZKLFK�KH� FRQVLGHUV�XQJUDPPDWLFDO�� WR� VKRZ�WKDW�LQ�WKHVH�FRQVWUXFWLRQV�µWKH�FRPPRQ�QRXQ�FDQQRW�UHDFK�LWV�PD[LPDO�H[SDQVLRQ�LQ�WKLV�HQYLURQPHQW¶��DV�LW�FDQQRW�EH�PRGLILHG�E\�UHVWULFWLYH�33V�RU�UHODWLYH�FODXVHV�
����� D� 
WKH�DXWKRU�RI�³*R�GRZQ�0RVHV´�:LOOLDP�)DXONQHUE� 
WKH�SRHW�RI�WKH�GHFDGH�%XUQVF� 
WKH�SRHW�GLVWLQJXLVKHG�E\�WKH�FULWLFV�%XUQVG� 
WKH�SRHW�ZKR�VXSSRUWHG�WKH�UHYROXWLRQ�%XUQV
$JDLQ�� KRZHYHU��$FXxD�)DULxD¶V� REVHUYDWLRQV� KHUH� SURYH� LQFRUUHFW��$V� LW� WXUQV� RXW��WKH�ILUVW�HOHPHQW�LQ�WKHVH�FRQVWUXFWLRQV�FDQ�EH�PRGLILHG��E\�33V�DV�ZHOO�DV�E\�UHODWLYH�FODXVHV��DV�VKRZQ�LQ�H[DPSOH������
����� D� 8KP�OHW�PH�EULQJ�LQ�WKH�&RQVHUYDWLYH�OHDGHU�RI�WKH�FRXQW\�FRXQFLO�.HQ�7KRPSVRQ �,&(�*%�6�%����������$E� 7KH�PRVW LQIOXHQWLDO�ZULWHU�RQ�WKH�(QJOLVK�FRQVWLWXWLRQ�:DOWHU�%DJHKRW ZDUQHG�WKDW�GD\OLJKW�VKRXOG�QRW�EH�OHW�LQ�RQ�WKH�PDJLF�RI�WKH�PRQDUFK\�LI�LWV�SUHVWLJH�LV�WR�F� $QG�PHGLFDO�DWWHQWLRQ�ZLOO�LPPHGLDWHO\�JR�RXW�WR� WKH�ULGHU�ZKR�IHOO�WKHUH�FDOOLQJ�WKH�FDXVLQJ�WKH�VWRSSDJH�RI�WKDW�UDFH�0XOOHW��,&(�*%�6�$������������$!�� �H[DPSOH�����
7KLV�LV�QRW�WR�VD\�WKDW�WKH�GHILQLWH�DUWLFOH�DQG�WKH�ILUVW�QRXQ�PXVW�IRUP�D�FRQVWLWXHQW��DOO� WKHVH� H[DPSOHV� VKRZ� LV� WKDW� WKH� ILUVW� QRPLQDO� HOHPHQW� FDQ� EH� PRGLILHG�� 7KLV��KRZHYHU��FDQQRW�EH�WDNHQ�DV�HYLGHQFH�IRU�RU�DJDLQVW�WKH�VWDWXV�RI�WKLV�HOHPHQW�DV�WKH�KHDG�RI�WKH�FRQVWUXFWLRQ�:KDW� $FXxD�)DULxD¶V� GLVFXVVLRQ� GRHV� PDNH� FOHDU�� KRZHYHU�� LV� WKDW� LW� LV�GLIILFXOW�WR�ILQG�FRQYLQFLQJ��V\QWDFWLF�RU�VHPDQWLF��HYLGHQFH�WR�GHWHUPLQH�KHDGHGQHVV�LQ�FORVH�DSSRVLWLRQV��:H�ZLOO�UHWXUQ�WR�WKLV�LVVXH�LQ�6HFWLRQ��������ZKHUH�D�QXPEHU�RI�DGGLWLRQDO�WHVWV�ZLOO�EH�SURSRVHG�
����� 5HIHUHQFH�DQG�VHPDQWLF�RPLVVLELOLW\,Q� PRVW� DFFRXQWV� RI FORVH� DSSRVLWLRQ� �H�J�� +DXJHQ� ������ ����� +RFNHWW� ������ �����6RSKHU�����������VHH�DOVR�4XLUN�HW�DO���������������WKH�WZR�SDUWV�RI�WKH�FRQVWUXFWLRQ�DUH� WDNHQ� WR� UHIHU� WR� RQH� DQG� WKH� VDPH� HQWLW\�� ZKLFK� LV� ZK\�� DFFRUGLQJ� WR� WKHVH�DFFRXQWV��RQ�D�VHPDQWLF� OHYHO HLWKHU�SDUW�FDQ�EH�OHIW�RXW��%XUWRQ�5REHUWV��������������������RQ�WKH�RWKHU�KDQG��FODLPV�WKDW�FORVH�DSSRVLWLRQV�GR�QRW�FRQWDLQ�WZR�UHIHUHQWLDO�SDUWV�� VLQFH�� LQ� KLV� YLHZ�� LW� LV� D� µORJLFDO� LPSRVVLELOLW\¶� IRU� WZR� FRUHIHUHQWLDO�FRQVWLWXHQWV� WR� IRUP�D�KLJKHU�13��HVSHFLDOO\�ZKHUH�WKLV�KLJKHU�13�LV�VXSSRVHG�WR�EH�FRUHIHUHQWLDO�ZLWK�ERWK�WKHVH�HOHPHQWV��+H�XVHV�WKH�H[DPSOHV�LQ������WR�VKRZ�WKDW�WZR�WUXO\� UHIHUHQWLDO� HOHPHQWV�FDQQRW� IRUP�RQH�FRQVWLWXHQW��$FFRUGLQJ� WR�%XUWRQ�5REHUWV�������������� WKHVH�FRQVWUXFWLRQV�DUH�XQDFFHSWDEOH�µSUHFLVHO\�EHFDXVH�WKHLU�LPPHGLDWH�FRQVWUXFWLRQV�KDYH�LGHQWLFDO�LPSOLFDWLRQV�RI�UHIHUHQFH¶�



��

����� D� 
7KH�DXWKRU�RI�µ8O\VVHV¶�-R\FH LV�EXULHG�LQ�=XULFK�E� 
+LV�IDYRXULWH�SOD\ZULJKW�2VERUQH LV�EHLQJ�SHUIRUPHG�WRQLJKW�F� 
/LQJXLVWLFV�WKH�VWXG\�RI�ODQJXDJHG� 
7KH�%DUG�6KDNHVSHDUH$FFRUGLQJ� WR� $FXxD�)DULxD� ������� ��II���� WKLV� DOVR� DFFRXQWV� IRU� WKH�XQJUDPPDWLFDOLW\�RI�WKH�H[SUHVVLRQV�LQ����D�G��
����� D� 
WKH�SRHW�RI�WKH�GHFDGH�%XUQV�� ����E��E� 
WKH�SRHW�GLVWLQJXLVKHG�E\�WKH�FULWLFV�%XUQV�� �� ��F��F� 
WKH�SRHW�ZKR�VXSSRUWHG�WKH�UHYROXWLRQ�%XUQV�� ����G��G� 
WKH�SRHW�WKDW�LV�IDPRXV�%XUQVH� 
"WKH�WDOO�SRHW�%XUQV�I� WKH�IDPRXV�SRHW�%XUQV
7KH� UHDVRQ� WKDW� ���D�G�� DUH� XQJUDPPDWLFDO��$FXxD�)DULxD� ������� ���� DUJXHV�� LV� WKDW�µWKH�KHDYLHU�WKH�PRGLILFDWLRQ�RI�WKH�QRXQ�����WKH�HDVLHU�IRU�WKH�DUWLFOH�WR�FHDVH�UHIHUULQJ�IRUZDUG�DFURVV�WKH�FRPPRQ�QRXQ�WR�WKH�SURSHU�QRXQ��LQ�RUGHU�WR�UHIHU�WR�WKH�FRPPRQ�QRXQ�DQG� LWV�PRGLILHUV� LQVWHDG¶�� ,Q�RWKHU�ZRUGV�� WKH�KHDYLHU� WKH�PRGLI\LQJ�ILUVW�XQLW��WKH� PRUH� OLNHO\� LW� LV� IRU� WKH� GHWHUPLQHU� DQG� WKLV� XQLW� WR� EH� UHLQWHUSUHWHG� DV� D� QRXQ�SKUDVH��,Q�RWKHU�ZRUGV��$FXxD�)DULxD�FRQFOXGHV��µLW�LV�WKH�JUDPPDWLFDO�ZHLJKW�RI�WKH�QRPLQDO�LQ�1��WKDW�FDXVHV�FRUHIHUHQFH� WKURXJK�LWV�UHIHUHQWLDO�³VDWXUDWLRQ´�¶7KH�GLIIHUHQFH�LQ�DFFHSWDELOLW\�EHWZHHQ����H�I��LV�DFFRXQWHG�IRU�DORQJ�VLPLODU�OLQHV��:KHQ�LQ�FRQVWUXFWLRQV�RI�WKLV�W\SH�DQ�DGMHFWLYH�OLNH�WDOO SUHFHGHV�WKH�ILUVW�QRXQ��WKH�VHTXHQFH�WDOO ��SRHW DJDLQ�WULJJHUV�D�UHLQWHUSUHWDWLRQ�RI�WKH�VWUXFWXUH�LQ�ZKLFK�WKH�GHILQLWH�DUWLFOH�KDV�VFRSH�RQO\�RYHU�WKH�ILUVW�XQLW��$V�FDQ�EH�VHHQ�IURP�H[DPSOH����I���QRW� DOO� DGMHFWLYHV� WULJJHU� VXFK� D� UHLQWHUSUHWDWLRQ��$FFRUGLQJ� WR�$FXxD�)DULxD� ������������KRZHYHU��WKH�VHW�RI�DGMHFWLYHV�ZKLFK�FDQ�EH�XVHG�LQ�WKHVH�FRQVWUXFWLRQV�FRQVWLWXWH�RQO\�D�YHU\�VPDOO�VHW�� LQFOXGLQJ� IDPRXV��PDJQLILFHQW��H[FHOOHQW DQG�LQJHQLRXV��ZKLFK�KDYH� LQ� FRPPRQ� WKDW� WKH\� FDQ� DOVR�PRGLI\�SURSHU�QRXQV�XQGHU�RWKHU� FLUFXPVWDQFHV��H�J��WKH�IDPRXV�%XUQV���7KH�IDFW�WKDW�WKHVH�DGMHFWLYHV�PRGLI\�WKH�SURSHU�QRXQ�EORFNV�WKH� UHLQWHUSUHWDWLRQ� RI� WKH� ILUVW� XQLW� DV� D� �UHIHUHQWLDO�� 13�� 7KLV�� $FXxD�)DULxD�FRQFOXGHV�� VXSSRUWV� WKH� DQDO\VLV� SURSRVHG�� LQ� ZKLFK� WKH� ILUVW� XQLW� IXQFWLRQV� DV� D�PRGLILHU�RI�WKH�SURSHU�QRXQ�$V� SRLQWHG� RXW� EHIRUH� �VHH� GLVFXVVLRQ� RI� H[DPSOH� ����� DERYH��� KRZHYHU��FRQVWUXFWLRQV�OLNH�WKH�RQHV�JLYHQ�LQ������PD\��LQ�IDFW��EH�SHUIHFWO\�DFFHSWDEOH�DQG�DUH�UHODWLYHO\�FRPPRQ�LQ�VSRNHQ�ODQJXDJH��&RQVLGHU�LQ�WKLV�UHVSHFW�DOVR�WKH�H[DPSOHV�LQ�������ZKHUH�WKH�DSSRVLWLRQV�FRQVLVW�RI�ZKDW�ZLOO�QRUPDOO\�EH�FRQVLGHUHG�WZR�XQLTXHO\�UHIHUULQJ� H[SUHVVLRQV� �D� GHPRQVWUDWLYH� RU� SRVVHVVLYH� SKUDVH� DQG� D� SURSHU� QRXQ���QHYHUWKHOHVV��HDFK�RI�WKHVH�FRQVWUXFWLRQV�LV�SHUIHFWO\�DFFHSWDEOH�DV�D�FORVH�DSSRVLWLRQ��IRU� D� GLVFXVVLRQ� RI� FORVH� DSSRVLWLRQV� FRQWDLQLQJ� D� SRVVHVVLYH� SURQRXQ�� VHH DOVR�H[DPSOHV�����������EHORZ��
����� D� :H�KDG�D�OHFWXUH�E\�WKDW�JX\�5HQH�:HLV�RYHU�WKHUH �,&(�*%�6�$�����������%!E� ,�GRQ
W�UHDOO\�NQRZ�KRZ�WR�SURFHHG��KRZ�WR�UHJDUG�RXU�IXWXUH�UHODWLRQVKLS��DQG�GHSHQGLQJ�RQ�ZKDW�WKDW�UHODWLRQVKLS�LV��ZKHWKHU� WKDW�JUHDW�LQYHQWLRQ�WKH�&KDQQHO
� $FFRUGLQJ�WR�$FXxD�)DULxD�������������µZH�GR�QRW�KDYH��DW�OHDVW�QDWXUDOO\��WKH�WDOO�SRHW�%XUQV�EHFDXVH�ZH�GR�QRW�KDYH�WKH�WDOO�%XUQV¶��1RWH��KRZHYHU��WKDW�WKHUH�LV�QRWKLQJ�XQQDWXUDO�DERXW�WKH�FRPELQDWLRQ�RI�WKH�DGMHFWLYH�WDOO�DQG�D�SURSHU�QRXQ�
�L� %HKLQG�KLP�KLV�FRXVLQ��WKH�WDOO�*HRUJH��WKH�VRQ�RI�WKH�ILIWK�)RUV\WH��5RJHU��KDG�D�4XLOSLVK�ORRN�RQ�KLV�IOHVK\�IDFH������-RKQ�*DOVZRUWK\��7KH�PDQ�RI�SURSHUW\�



��

ZLOO�FRPH�EHWZHHQ�XV��HPRWLRQDOO\�QRW�MXVW�SK\VLFDOO\���,&( �*%�:�%�����������!F� 7KLV�IHOORZ�0RUWPDQQ ZDV�ZDV�UHDOO\ ZDV�TXLWH�KHDYLO\�LQIOXHQFHG�E\�WZHQWLHWK�FHQWXU\��,&(�*%�6�$������������$!G� 0U�1RFN�DQG�KLV�ZLIH�.DWK KDYH�WZR�RWKHU�FKLOGUHQ��'DYLG
V�WZLQ�VLVWHU�6DOO\��ZKR�LV�VWLOO�DW�VFKRRO��DQG�HOGHU�EURWKHU��5REHUW��D�VWXGHQW�LQ�/RQGRQ���,&( �*%�:�&����������!
$FXxD�)DULxD¶V� VHFRQG� FODLP�� WKDW� FRQVWUXFWLRQV� OLNH� ���H�I�� DUH� RQO\�JUDPPDWLFDO� LI� WKH� DGMHFWLYH� XVHG� FDQ� DOVR� PRGLI\� WKH� SURSHU� QRXQ� LQ� RWKHU�HQYLURQPHQWV�� DOVR� SURYHV� WR� EH� LQFRUUHFW�� 7KXV�� D� EULHI� FRQVXOWDWLRQ RI� RXU� FRUSXV�VKRZV� WKDW� DOO� NLQGV� RI� DGMHFWLYHV� FDQ� EH� XVHG� LQ� WKLV� SRVLWLRQ�� 6RPH� H[DPSOHV� DUH�JLYHQ�LQ�����������

����� D� 6WHYH�&UDP��LQ�WKH�IDPRXV�\HOORZ�YHVW�KDV�JRQH�LQ�EHKLQG� WKH�HDUO\�OHDGHU�0DUN�.LUN KHUH�LQ�WKLV�KHDW�RI�WKH�ILIWHHQ�KXQGUHG�PHWUHV��,&( �*%�6�$�������������$!E� 7KH�IRUPHU�$PHULFDQ�SUHVLGHQW�5RQDOG�5HDJDQ DQG�KLV�ZLIH�1DQF\�ZHUH�UHDG\�WR�RIIHU�DGYLFH�RQ�UHWLUHPHQW��,&(�*%�6�%������������3!F� $QG�WKH�GHILFLHQF\�VHHPV�WR�EH�JUHDWHVW�DW�WKH�WRS� � LQ�WKH�,ULVK�3ULPH�0LQLVWHU�&KDUOHV�-DPHV�+DXJKH\�KLPVHOI���,&(�*%�:�(���������!G� 7KH�FRDOLWLRQ�IRUFHV�KDYH�FRQWLQXHG�WKHLU�VRUWLHV�RQ� WKH�,UDTL�FDSLWDO�%DJKGDG�,&(�*%�6�%�����������$!H� )DU�IURP�EHLQJ�FROG�KHDUWHG�WKH�JUHDW�HLJKWHHQWK�FHQWXU\�UDWLRQDOLVW�UHSXEOLFDQ�7KRPDV�3DLQH ZKR
V�EHHQ�FDOOHG�WKH�JUHDWHVW�(QJOLVKPDQ�JRW�KLPVHOI�VHQWHQFHG�WR�WKH�JXLOORWLQH�EHFDXVH�KH�DUJXHG�SDVVLRQDWHO\�LQ�WKH�DVVHPEO\�RI�WKH�)UHQFK�5HYROXWLRQDU\�&RXQFLO�IRU�WKH�OLIH�RI�.LQJ�/RXLV��,&(�*%�6�%�����������$!I� 7KH�PRVW�LQIOXHQWLDO�ZULWHU�RQ�WKH�(QJOLVK�FRQVWLWXWLRQ�:DOWHU�%DJHKRW ZDUQHG�WKDW�GD\OLJKW�VKRXOG�QRW�EH�OHW�LQ�RQ�WKH�PDJLF�RI�WKH�PRQDUFK\�LI�LWV�SUHVWLJH�LV�WR�EH�SUHVHUYHG��,&(�*%�6�%�����������$!J� ,Q�SDUWLFXODU�WKH\�ZDQW�WKH�VHQLRU�-DSDQHVH�RIILFHU�*HRUJH�7DNDL WR�EH�DFTXLWWHG�EHFDXVH�WKH�JDPH�SODQ�LV�WR�DSSRLQW�KLP�DORQJ�ZLWK�RWKHU�VXUYLYRUV�RI�WKH�1LSSRQHVH�QRELOLW\�WR�UXQ�SRVW�ZDU�-DSDQ�DV�D�SXSSHW�VWDWH�XQGHU�8�6�FRQWURO��,&(�*%�6�%�����������$!
����� D� ,Q�WKH���WK�FHQWXU\��WKH�*HUPDQ�FDUSHQWHU�6WDHGWOHU XVHG�VXOSKXU�DQG�DQWLPRQ\�WR�ELQG�FUXVKHG�JUDSKLWH�LQWR�XVDEOH�VWLFNV���,&(�*%�:�'����������!E� $FFRUGLQJ�WR�WKH�*UHHN�KLVWRULDQ�=RVLPXV �ZKR ZURWH�DW�WKH�HQG�RI�WKH�VL[WK�FHQWXU\��µ7KH�%ULWRQV�WRRN�XS�DUPV�DQG�ILJKWLQJ�IRU�WKHPVHOYHV��IUHHG�WKH�FLWLHV�IURP�WKH�EDUEDULDQ�SUHVVXUH��H[SHOOLQJ�WKH�5RPDQ�RIILFLDOV�DQG�VHWWLQJ�XS�WKHLU�RZQ�DGPLQLVWUDWLRQ�DV�ZHOO�DV�WKH\�FRXOG¶���,&(�*%�:�$����������!F� 7KH�ILUVW�EUHDNWKURXJK�ZDV�WKH�GLVFRYHU\�WKDW�OLJKW�IDOOLQJ�RQ� WKH�FKHPLFDO�HOHPHQW�VHOHQLXP PDGH�LWV�UHVLVWDQFH�FKDQJH���,&(�*%�:�%����������!G� IRU�H[DPSOH��WKH�PXOWL�QDWLRQDO�FRUSRUDWLRQ�8QLOHYHU KDG�SDOP�RLO�SODQWDWLRQV�LQ�1LJHULD��,&(�*%�:�$����������!



��

����� D� $QG�DJDLQ�LW
V�WKH�OLWWOH�PDQ�$OIHUR�0RUHQR ZKR
V�JRW�LW��,&(�*%�6�$������������$!E� 8KP�JDOODWH�DQ�HIIHFWLYH�DQWL�R[LGDQW�LQ�WKH�IRRG�LQGXVWU\�LV�SURGXFHG�RQ�PXOWL �WHUP�TXDQWLWLHV�DQG�DOVR�WKH�V\QWKHWLF�VZHHWHQHU�DVSDUWLQH LV�SURGXFHG�XVLQJ�XK�HVWHUVF� 8QOLNH�WKH�ERWWOHQRVHG�GROSKLQ�7XUVLRSV�WUXQFDWXV��ZKLFK�LV�WKH�FRPPRQHVW�*XOI�VSHFLHV��WKH�KXPSEDFN�KDV�D�ORQJ��WKLQ�VQRXW��RIWHQ�WLSSHG�ZKLWH���,&( �*%�:�%�����������!G� 7KH�LPSHGDQFH�RI�WKH�HDUSLHFH�XVHG� LQ�WKH�SURWRW\SH�ZDV�UDWKHU�PRUH�WKDQ����
��VR�WKH�FRPPRQ�HPLWWHU�%&��� LV�TXLWH�FDSDEOH�RI�KDQGOLQJ�WKH�GULYH�FXUUHQW�DQG�SURGXFHV�D�UHVSHFWDEO\�KLJK�YROXPH�ZLWK�D�WUXO\�DXWKHQWLF�ULQJHU�VRXQG���,&( �*%�:�%����������!H� WKHVH�UHFHSWRUV�VKRZ�KLJK�DIILQLW\�IRU�&&.�DQG�DW OHDVW������IROG�ORZHU�DIILQLW\�IRU�WKH�UHODWHG�SHSWLGH�JDVWULQ���,&(�*%�:�$����������!
,Q� WKH� H[DPSOHV� LQ� ������ WKH� DGMHFWLYH� FDQ�RQO\�EH� LQWHUSUHWHG�DV�PRGLI\LQJ� WKH� ILUVW�QRXQ�� ZLWKRXW� WKLV� QRXQ�� WKH� FRQVWUXFWLRQ� ZLOO� EH� VHPDQWLFDOO\� DQRPDORXV�� ,Q� ������OHDYLQJ�RXW� WKH�ILUVW�QRXQ�\LHOGV�DQ�DFFHSWDEOH�FRQVWUXFWLRQ��EXW�RQO\�LI� WKH�DGMHFWLYH�SUHFHGLQJ�WKLV�QRXQ�LV�UHLQWHUSUHWHG�DV�D�QRXQ��WKH�UHVXOW�EHLQJ�\HW�DQRWKHU�DSSRVLWLRQ��H�J�� WKH� *HUPDQ� 6WDHGWOHU�� WKH� FKHPLFDO� VHOHQLXP�� WKH�PXOWL�QDWLRQDO�8QLOHYHU��� ,Q������� WKH� DGMHFWLYH�PD\�EH� UHJDUGHG�DV�PRGLI\LQJ�HLWKHU� WKH� ILUVW�QRXQ�RU� WKH�SURSHU�QRXQ� �DOWKRXJK� WKH� ODWWHU� LV�FHUWDLQO\�QRW�DOZD\V� WKH�PRVW�SODXVLEOH�RSWLRQ��� ,Q�RWKHU�ZRUGV��QRW�RQO\�LV�LW�SHUIHFWO\�DFFHSWDEOH�IRU�DQ�DGMHFWLYH�LQ�WKLV�SRVLWLRQ�WR�PRGLI\�WKH�ILUVW�QRXQ�UDWKHU�WKDQ�WKH�SURSHU�QRXQ��LQ�DGGLWLRQ�WKH�JURXS�RI�DGMHFWLYHV�DOORZHG�LQ�WKLV�SRVLWLRQ�WXUQV�RXW�WR�EH�PXFK�ODUJHU�WKDQ�VXJJHVWHG�E\�$FXxD�)DULxD�7KH� SRLQW� LV� WKDW� WKH� H[DPSOHV� LQ� ����� DQG� ���D�G�� GR� QRW�� LQ� IDFW�� SURYLGH�HYLGHQFH�IRU� WKH�YLHZ�WKDW� LW� LV� LPSRVVLEOH�IRU� WZR�FRUHIHUHQWLDO�FRQVWLWXHQWV� WR�IRUP�RQH�13��6LQFH�DOPRVW�DQ\�HOHPHQW��HYHQ�SURSHU�QRXQV�DQG�XQLTXH�GHVFULSWLRQV��FDQ�EH�XVHG� DWWULEXWLYHO\�� WKHVH� H[DPSOHV� GR� QRW� SURYH� WKDW� WKH� DSSRVLWLRQV� KHUH� FDQQRW�FRQVLVW� RI� WZR� FRUHIHUHQWLDO� HOHPHQWV�� RQ� WKH� DVVXPSWLRQ� WKDW�� LQGHHG�� WKHVH�FRQVWUXFWLRQV�GR�QRW�FRPELQH�WZR�UHIHUHQWLDO�SDUWV��ZKDW�QHHGV�WR�EH�DFFRXQWHG�IRU�LV�ZK\�FHUWDLQ�GHVFULSWLRQV��H�J��WKH�DXWKRU�RI�µ8O\VVHV¶��DUH�QRW�OLNHO\�WR�RFFXU�LQ�FORVH�DSSRVLWLRQV��:H�ZLOO�UHWXUQ�WR�WKLV�PDWWHU�LQ�6HFWLRQ���������,I�ZH�DGRSW�WKH�YLHZ�WKDW�FORVH�DSSRVLWLRQV�GR�QRW�FRQVLVW�RI�WZR�FRUHIHUHQWLDOHOHPHQWV��WKH�DUJXPHQW�RI�µVHPDQWLF�RPLVVLELOLW\¶�EHFRPHV��RI�FRXUVH��LUUHOHYDQW��7KDW�WKH�UHVXOWLQJ�VHQWHQFHV�DUH��DV�D�UXOH��VHPDQWLFDOO\�DFFHSWDEOH�PHUHO\�VKRZV�WKDW�ERWK�HOHPHQWV�FDQ�EH�XVHG�WR�UHIHU�WR�WKH�VDPH�HQWLW\�DV�WKH�DSSRVLWLRQV�RI�ZKLFK�WKH\�IRUP�SDUW��7KLV�LV�KDUGO\�VXUSULVLQJ��LQ�WKH�DSSRVLWLRQ�WKH\�DUH�ERWK�XVHG�WR�GHQRWH�DWWULEXWHV�RI�WKH�VDPH�HQWLW\��EHLQJ�QRPLQDO��ERWK�HOHPHQWV�FDQ�WKHUHIRUH�EH�XVHG�WR�IRUP�DQ�13�UHIHUULQJ�WR�WKDW�HQWLW\��FI��$FXxD�)DULxD�����������+RZHYHU�� DV� ZH� KDYH� VHHQ� EHIRUH�� HYHQ� LI� RPLVVLRQ� RI� RQH� RI� WKH� HOHPHQWV�OHDGV�WR�D�V\QWDFWLFDOO\�DQG�VHPDQWLFDOO\�DFFHSWDEOH�VHQWHQFH��WKLV�GRHV�QRW�PHDQ�WKDW�WKH� UHVXOWLQJ� FRQVWUXFWLRQ� LV� DOZD\V� DFFHSWDEOH� LQ� WKH� JLYHQ� FRQWH[W�� /HW� XV� EULHIO\�UHWXUQ�WR�+DXJHQ¶V��������FODLP�WKDW�LI��LQ�WKH�FDVH�RI�WKH�SRHW�%XUQV��ZH�OHDYH�RXW�WKH�SURSHU� QRXQ�� WKH� UHVXOWLQJ� FRQVWUXFWLRQ� FDQ� QR� ORQJHU� IHOLFLWRXVO\� EH� XVHG� WR� VWDUW� D�GLVFRXUVH��7KLV��RI�FRXUVH��LV�FRUUHFW�� +DXJHQ�FRQWLQXHV��KRZHYHU��WKDW�LI�ZH�RPLW�WKH�SRHW��ZH�KDYH� µD�SHUIHFWO\� VDWLVIDFWRU\� VHQWHQFH�� WKRXJK� WR�EH�VXUH�ZH�ZRXOG� OLNH� WR�KDYH�WKH�DGGLWLRQDO�SLHFH�RI�LQIRUPDWLRQ�WKDW�LW�LV�WKH�SRHW�E\�WKDW�QDPH�ZH DUH�WDONLQJ�
� 2EVHUYH��KRZHYHU�� WKDW� WKLV� LV�QRW�HTXDOO\� WUXH�RI�DOO�DSSRVLWLRQV��7KXV� LQ� WKH�FDVH�RI�DQ�H[SUHVVLRQ�OLNH�P\�KXVEDQG�0DUN WKH�SURSHU�QDPH�FDQ�EH�OHIW�RXW�HYHQ�LI�WKH�UHIHUHQW�KDV�QRW�EHHQ�LQWURGXFHG�DQG�WKH�KHDUHU�GRHV�QRW�NQRZ��RI�WKH�H[LVWHQFH�RI��WKH�UHIHUHQW��



��

DERXW¶��+DXJHQ�������������%\�DGGLQJ�WKLV�FDYHDW��KRZHYHU��+DXJHQ�DGPLWV�WKDW�± LQ�WKH�VDPH�FRQWH[W�± WKH�UHVXOWLQJ�FRQVWUXFWLRQ�LV�QRW�µSHUIHFWO\�VDWLVIDFWRU\¶��VLQFH�IXOO�LGHQWLILFDWLRQ�RI�WKH�SHUVRQ�UHIHUUHG�WR�GHSHQGV�RQ�WKH�SUHVHQFH�RI�WKH�HSLWKHW�WKH�SRHW��,Q� RWKHU� ZRUGV�� RPLVVLRQ� RI� HLWKHU� RI� WKH� WZR� HOHPHQWV� PD\� EH� VHPDQWLFDOO\� DQG�V\QWDFWLFDOO\�DFFHSWDEOH��EXW�PD\�UHVXOW�LQ�D�SUDJPDWLFDOO\�XQDFFHSWDEOH�FRQVWUXFWLRQ��,W�PD\� EH� WKH� FDVH� WKDW� WKH� VSHDNHU�PD\� EH� OHVV� FRRSHUDWLYH� �LQ� WKH� VHQVH� RI�*ULFH�������LI�V�KH�OHDYHV�RXW�WKH�SURSHU�QRXQ��EXW�HYHQ�LI�LW�LV�WKH�GHVFULSWLYH�HOHPHQW�WKDW�LV�RPLWWHG�WKH�VSHDNHU�LV�OHVV�VSHFLILF�WKDQ�*ULFH¶V�&RRSHUDWLYH�3ULQFLSOH�ZRXOG�UHTXLUH�,Q� 6HFWLRQ� ��� ZH� ZLOO� GLVFXVV� LQ� PRUH� GHWDLO� WKH� PDWWHU� RI� SUDJPDWLF�RPLVVLELOLW\�� D� QRWLRQ� ZKLFK� LQ� RXU� YLHZ� SOD\V� D� FUXFLDO� SDUW� LQ� D� WKRURXJK�XQGHUVWDQGLQJ�ERWK�RI�WKH�GLIIHUHQW�XVHV�RI�DSSRVLWLRQV�DQG�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�HLWKHU�RI�WKH�HOHPHQWV�FDQ�EH�OHIW�RXW�
����� 2UGHU�RI�WKH�HOHPHQWV(DFK�RI� WKH� H[LVWLQJ� WUHDWPHQWV�RI� FORVH� DSSRVLWLRQV� LQFOXGHV� WKH� FODLP� WKDW� WKH� WZR�HOHPHQWV� LQ� D� FORVH� DSSRVLWLRQ� FDQ� EH� DUELWUDULO\� UHYHUVHG�� $V� LQ� WKH� FDVH� RI�RPLVVLELOLW\�� WKH�UHVXOWLQJ�FRQVWUXFWLRQV�DUH�DFFHSWDEOH�IURP�D�V\QWDFWLF�DQG�VHPDQWLF�SRLQW�RI�YLHZ��RQFH�DJDLQ�� WKLV�GRHV�QRW�PHDQ�WKDW� WKH\�PXVW�KDYH�WKH�VDPH�LQWHUQDO�VWUXFWXUH�RU�GLVFRXUVH�IXQFWLRQ��:H�RQO\�QHHG�WR�ZH�JR�EDFN�RQFH�PRUH�WR�+DXJHQ¶V�H[DPSOH� RI� WKH� FRQVWUXFWLRQ� WKH� SRHW� %XUQV DQG� WKH� SRVVLELOLW\� RI� XVLQJ� LW� DW� WKH�EHJLQQLQJ� RI� D� GLVFRXUVH�� WR� VHH� WKDW� WKH� RUGHU� RI� WKH� WZR� HOHPHQWV� FDQQRW� EH�DUELWUDULO\� UHYHUVHG�� DV� LOOXVWUDWHG� LQ� H[DPSOH� ������ LW� PD\� PDNH� TXLWH� D� GLIIHUHQFH�ZKHWKHU�ZH�XVH�WKH�SRHW�%XUQV RU�%XUQV�WKH�SRHW��
����� D� 7KH�SRHW�%XUQV�ZDV�ERUQ�LQ������E� z%XUQV�WKH�SRHW�ZDV�ERUQ�LQ������
:H�ZLOO�UHWXUQ�WR�WKLV�GLIIHUHQFH�LQ�6HFWLRQ������ZKHUH�ZH�ZLOO�H[SODLQ�ZK\�WKH�RUGHU�LQ����E��LV�PRUH�UHVWULFWHG�LQ�LWV�XVH�WKDQ�WKDW�LQ����D��)LQDOO\�� LW�PD\�EH�ZRUWKZKLOH�WR�SRLQW�RXW�WKDW�UHYHUVLQJ�WKH�RUGHU�RI�WKH�WZR�HOHPHQWV� RI� D� FORVH� DSSRVLWLRQ� GRHV� QRW� DOZD\V� \LHOG� D� V\QWDFWLFDOO\� DFFHSWDEOH�FRQVWUXFWLRQ��$V�SRLQWHG�RXW�E\�%XUWRQ�5REHUWV� ����������������� LW� LV�SRVVLEOH� IRU�D�SOXUDO� ILUVW�HOHPHQW� WR�SUHFHGH�D�VLQJXODU�SURSHU�QRXQ��H[DPSOH����D����$V�VKRZQ�LQ����E���UHYHUVLQJ�WKH�RUGHU�UHVXOWV�LQ�DQ�XQJUDPPDWLFDO�FRQVWUXFWLRQ�
���� D� WKH�ELRORJLVWV�+X[OH\E� 
+X[OH\�WKH�ELRORJLVWV
����� &RQFOXVLRQ�� PRGLILHG� GHILQLWLRQ� DQG� SUHOLPLQDU\�DQDO\VLV2Q�WKH�EDVLV�RI� WKH�SUHFHGLQJ�GLVFXVVLRQ�ZH�FDQ�QRZ�EH�VRPHZKDW�PRUH�VSHFLILF� LQ�RXU� FKDUDFWHUL]DWLRQ� RI� FORVH� DSSRVLWLRQV�� ,QVWHDG� RI� WKH� SUHOLPLQDU\� GHILQLWLRQ�SURYLGHG�LQ�WKH�LQWURGXFWLRQ�ZH�FDQ�QRZ�VD\�WKDW�HDFK�RI�WKH�W\SHV�RI�FORVH�DSSRVLWLRQ�KDV�WKH�IROORZLQJ�SURSHUWLHV�
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)RUPDO�SURSHUWLHV�L� WKH\�FRQWDLQ�WZR�QRPLQDO�HOHPHQWV��LL� WKHVH�HOHPHQWV�IRUP�RQH�LQWRQDWLRQ�XQLW��LLL� WKHUH� LV� QR� OLQNLQJ� HOHPHQW� EHWZHHQ� WKH� HOHPHQWV� �DV� RSSRVHG� WR� VXFK�FRQVWUXFWLRQV�DV�WKH�FLW\�RI�5RPH��WKH�QDPH�RI�$OJHUQRQ���LY� RQH�HOHPHQW�LV�D�SURSHU�QRXQ�RU�XQLTXHO\�GHILQLQJ�HOHPHQW��WKH�RWKHU�D�FRXQW�QRXQ��GRHV�QRW�DSSO\�WR�7\SH��E��
6HPDQWLF�FULWHULD�L� QHLWKHU�HOHPHQW�ZLWKLQ�WKH�FRQVWUXFWLRQ�LV�UHIHUHQWLDO��ERWK�HOHPHQWV�FDQ��KRZHYHU��EH�XVHG� LQGHSHQGHQWO\� WR� UHIHU� WR� WKH�VDPH�HQWLW\� �DOWKRXJK� WR�GR�VR�PD\�QRW�EH�IHOLFLWRXV�LQ�WKH�JLYHQ�FRQWH[W���LL� WKH�VHPDQWLF�UHODWLRQ�EHWZHHQ�WKH�WZR�HOHPHQWV�LV�RQH�RI�PRGLILFDWLRQ�
$W� WKH� EDVLV� RI� WKLV�PRGLILHG� FKDUDFWHUL]DWLRQ� OLHV� WKH� DVVXPSWLRQ� WKDW� LW� LV� RQO\� WKH�DSSRVLWLRQ� DV� D� ZKROH� WKDW� LV� UHIHUHQWLDO�� ZLWK� HDFK� RI� WKH� HOHPHQWV� IXOILOOLQJ� D�SUHGLFDWLYH� IXQFWLRQ�� $V� D� UHVXOW�� WKH� GHILQLWH� DUWLFOH� �RU� PRUH� JHQHUDOO\�� WKH�GHWHUPLQHU��LQ�FRQVWUXFWLRQV�RI�WKH�W\SH�GHW���1���13 ZLOO�EH�VHHQ�DV�KDYLQJ�VFRSH�QRW�RQO\�RYHU�WKH�ILUVW�HOHPHQW��EXW�RYHU�ERWK HOHPHQWV��8VLQJ�D�YHU\�VLPSOH�QRWDWLRQ��WKLV�GLIIHUHQFH�FDQ�EH�UHSUHVHQWHG�DV�LQ������
����� D� 
>WKH�DFWRU@�>2UVRQ�:HOOHV@
>13@�>133@E� WKH�>DFWRU�2UVRQ�:HOOHV@GHW�>>1@�>13@@$Q� LPSRUWDQW� FRQVHTXHQFH� RI� WKLV� DVVXPSWLRQ� LV� WKDW� WKH� WHVWV� RI� VHPDQWLF� DQG�V\QWDFWLF�RPLVVLELOLW\�DQG�UHYHUVLELOLW\�EHFRPH�LUUHOHYDQW��7KH�DEVHQFH�RU�SUHVHQFH�RI�DQ�HOHPHQW��DV�ZHOO�DV�WKH�RUGHU�LQ�ZKLFK�WKH\�DSSHDU��PD\��KRZHYHU��KDYH�LPSRUWDQW�SUDJPDWLF�LPSOLFDWLRQV�
��� )XUWKHU�HYLGHQFH,Q�WKLV�VHFWLRQ�ZH�ZLOO�FRQVLGHU�IXUWKHU�HYLGHQFH�WR�VXSSRUW�WKH�YLHZ��D��WKDW�WKH�WZR�HOHPHQWV�LQ�FORVH�DSSRVLWLRQV�GR�QRW�KDYH�LQGHSHQGHQW�UHIHUHQFH��DQG��E��WKDW�WKHUH�DUH�GLIIHUHQW�W\SHV�RI�FORVH�DSSRVLWLRQ��,Q�6HFWLRQ������ ZH�ZLOO�ORRN�DW�FORVH�DSSRVLWLRQV�IURP� WKH�SRLQW� RI�YLHZ�RI�GHILQLWHQHVV� WR� VHH�ZKDW� WKH�SUHVHQFH�DQG� IXQFWLRQ�RI� WKH��GHILQLWH��DUWLFOH�FDQ�WHOO�XV�DERXW�WKH�UHIHUHQWLDO�VWDWXV�RI�WKH�WZR�HOHPHQWV��6LPLODUO\��LQ�6HFWLRQ��������ZH�ZLOO�FRQVLGHU�WKH�XVH�RI�DQDSKRULF�SURQRXQV�LQ�UHODWLRQ�WR�WKH�WZR�QRPLQDO�HOHPHQWV�DQG� WKH�FRQVWUXFWLRQ�DV�D�ZKROH��,Q�6HFWLRQ��������ZH�ZLOO�DGGUHVV�WKH� TXHVWLRQ� RI� ZKLFK� RI� WKH� WZR� QRPLQDO� HOHPHQWV� IXQFWLRQV� DV� WKH� KHDG� RI� WKH�FRQVWUXFWLRQ��2Q�WKH�EDVLV�RI�WKH�HYLGHQFH�SURYLGHG��ZH�ZLOO�WKHQ�SURSRVH�XQGHUO\LQJ�UHSUHVHQWDWLRQV� IRU� HDFK� RI� WKH� W\SHV� GLVWLQJXLVKHG�� WKHVH� ZLOO� EH� JLYHQ� LQ� 6HFWLRQ�������
����� 'HILQLWHQHVV,Q� WKLV� VHFWLRQ� ZH� ZLOO� FRQVLGHU� FORVH� DSSRVLWLRQV� IURP� WKH� SRLQW� RI� YLHZ� RI� WKH�GHWHUPLQHU��RU��PRUH�VSHFLILFDOO\��RI�WKH�GHILQLWH�GHWHUPLQHU��ZKLFK�FKDUDFWHUL]HV�PRVW�
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RI� WKHVH� FRQVWUXFWLRQV�� ,Q�PRVW� H[LVWLQJ� WUHDWPHQWV�� WKH� GHILQLWH� DUWLFOH� LV� WDNHQ� DV� D�GHILQLQJ� IHDWXUH� RI� FORVH� DSSRVLWLRQV�� 7KXV�� DV� SRLQWHG� RXW� HDUOLHU� �6HFWLRQ�����������+DXJHQ��������H[SOLFLWO\�VWDWHV�WKDW�FORVH�DSSRVLWLRQV�RI�WKH�W\SH�GHW���1���13 PXVW�FRQWDLQ� WKH� GHILQLWH� DUWLFOH�� ZKHUHDV� RWKHUV�� WRR�� DFW� RQ� WKH� DVVXPSWLRQ� WKDW� FORVH�DSSRVLWLRQV�PXFK� DW� OHDVW� EH� GHILQLWH� �H�J��4XLUN� HW� DO�� ������ ������%XUWRQ�5REHUWV�������$FXxD�)DULxD��������$W�WKH�VDPH�WLPH��LW�LV�JHQHUDOO\�DFFHSWHG�WKDW�RQH�RI�WKH�HOHPHQWV�LV�D�SURSHU�QRXQ�RU�VRPH�RWKHU�XQLTXHO\�GHVFULELQJ�HOHPHQW��L�H��WKH�NLQG�RI�HOHPHQW� WKDW� QRUPDOO\� GRHV� QRW� RFFXU�ZLWK� D� GHILQLWH� GHWHUPLQHU��7KH� TXHVWLRQ� WKXV�DULVHV� RI� ZKHUH� WKH� GHILQLWH� GHWHUPLQHU� �RU� DQ\� GHWHUPLQHU�� IRU� WKDW� PDWWHU�� FRPHV�IURP��ZKDW� H[DFWO\� LWV� IXQFWLRQ� LV� DQG�ZKLFK� HOHPHQW�V�� LW�KDV� LQ� LWV� VFRSH��:H�ZLOO�EHJLQ�E\�SRLQWLQJ�RXW�D�JHQHUDO�LQFRQVLVWHQF\�LQ�WKH�WUHDWPHQW�RI�GHILQLWHQHVV�LQ�WKRVH�DFFRXQWV�RI�FORVH�DSSRVLWLRQ�ZKLFK�SURSRVH�DQ�µ13���13¶�DQDO\VLV��6HFWLRQ�����������1H[W�ZH�ZLOO�DGGUHVV�WKH�UROH�RI�WKH�GHWHUPLQHU�LQ�FRQVWUXFWLRQV�RI�WKH�W\SH�GHW���1���13 �6HFWLRQ����������DQG�LQ�FRQVWUXFWLRQV�RI�WKH�W\SH�13 ��GHW���1 �6HFWLRQ������������������ 'HILQLWHQHVV�DQG�WKH�µ13���13¶�DQDO\VLV$V�ZLOO�KDYH�EHFRPH�FOHDU�IURP�WKH�SUHYLRXV�VHFWLRQV��PRVW�H[LVWLQJ�WKHRULHV�DQDO\VH�FORVH�DSSRVLWLRQV�DV�H[LVWLQJ�RI�WZR��FR�UHIHUHQWLDO��13V��7KH�PRVW�QRWDEOH�H[FHSWLRQV�DUH�%XUWRQ�5REHUWV��������DQG�$FXxD�)DULxD���������ZKR�DQDO\VH�FRQVWUXFWLRQV�RI�WKH�W\SH� WKH SRHW� %XUQV DV� FRQVLVWLQJ� RI� WZR� QRQ�UHIHUHQWLDO� QRPLQDO� HOHPHQWV�� ERWK� RI�ZKLFK� DUH� LQ� WKH� VFRSH� RI� WKH� GHILQLWH� DUWLFOH�� 8QOLNH� %XUWRQ�5REHUWV�� KRZHYHU��$FXxD�)DULxD� �������GRHV�QRW� H[WHQG� WKLV� DQDO\VLV� WR�FORVH�DSSRVLWLRQV�FRQWDLQLQJ�D�SRVVHVVLYH�SURQRXQ��LQVWHDG�KH�SURSRVHV�WR�DQDO\VH�FRQVWUXFWLRQV�OLNH�P\�IULHQG�%XUQVDQG�P\�IULHQG�WKH�SRHW DV�FRQVLVWLQJ�RI�WZR�13V��L�H��ZLWK�WKH�SRVVHVVLYH�SURQRXQ�DV�KDYLQJ�VFRSH�RYHU�WKH�ILUVW�HOHPHQW�RQO\��VHH�DOVR�6HFWLRQ����������2Q� IXUWKHU� UHIOHFWLRQ�� KRZHYHU�� WKH� µ13� �� 13¶� DQDO\VLV� LV� LQKHUHQWO\�FRQWUDGLFWRU\��,I�WKH�SUHVHQFH�RI�D�GHILQLWH�GHWHUPLQHU�VHUYHV�WR�LQGLFDWH�XQLTXHQHVV�RU�LGHQWLILDELOLW\�RI�WKH�UHIHUHQW�RI�WKH�13��WKLV�UHIHUHQW�PXVW�EH�DVVXPHG�WR�EH�XQLTXHO\�LGHQWLILDEOH�RQ WKH�EDVLV�RI� WKH� LQIRUPDWLRQ�JLYHQ� LQ� WKLV�13��0RUH�VSHFLILFDOO\�� LW� LV�QRW� ORJLFDO� WR� VXJJHVW� WKDW� WKH� GHILQLWHQHVV� RI� DQ�13�GHSHQGV�RQ� LQIRUPDWLRQ�ZKLFK�IDOOV�RXWVLGH� WKH�VFRSH�RI� WKH�GHILQLWH�GHWHUPLQHU�� ,Q�RWKHU�ZRUGV�� LI� LQ�FRQVWUXFWLRQV�OLNH� WKH� SRHW� %XUQV RU� WKH� ZRUG� UHFHVVLRQ ERWK� SDUWV� RI� WKH� FORVH� DSSRVLWLRQV� DUH�LQGHSHQGHQWO\� UHIHUULQJ�GHILQLWH�13V�� WKHQ� WKH� UHIHUHQWV�RI�ERWK� WKHVH�13V�VKRXOG�EH�LGHQWLILDEOH�ZLWKRXW�UHVRUW�WR�LQIRUPDWLRQ�RXWVLGH�WKHVH�13V��&OHDUO\��KRZHYHU��WKLV�LV�QRW� WKH�FDVH� ,Q�WKH�FRQVWUXFWLRQV�PHQWLRQHG�� WKH�GHILQLWH�13V�WKH�SRHW DQG�WKH�ZRUGFDQQRW��LQ�WKH�VDPH�FRQWH[W��E\�WKHPVHOYHV�UHIHU��HTXDOO\��VXFFHVVIXOO\�WR�WKH�UHIHUHQW�RI�WKH�FRQVWUXFWLRQ�DV�D�ZKROH��ZKLOH�LQ�D�FRQVWUXFWLRQ�OLNH�P\�IULHQG�WKH�SRHW��QHLWKHU�HOHPHQW FDQ�E\�LWVHOI�XQLTXHO\�LGHQWLI\�WKH�LQWHQGHG�UHIHUHQW�IRU�WKH�KHDUHU�)URP�WKLV�ZH�FRQFOXGH�WKDW��DV�D�IHOLFLWRXV�XVH�RI�WKH�GHILQLWH�DUWLFOH�GHSHQGV�RQ� WKH� SUHVHQFH� RI� ERWK� QRPLQDO� HOHPHQWV�� LW� PXVW� KDYH� ERWK� WKHVH� HOHPHQWV� LQ� LWV�VFRSH��:H�WKHUHIRUH�SURSRVH�WR�DQDO\VH�WKHVH�FRQVWUXFWLRQ�DFFRUGLQJO\��L�H��DV�GHILQLWH�13V�FRQVLVWLQJ�RI�WZR�QRPLQDO�HOHPHQWV��ERWK�RI�ZKLFK�DUH�LQ�WKH�VFRSH�RI�WKH�GHILQLWH�GHWHUPLQHU�� &RQVWUXFWLRQV� ZLWK� WKH� GHILQLWH� DUWLFOH� �7\SHV� �D� DQG� �E�� FDQ� WKXV� EH�UHSUHVHQWHG� DV� LQ� ���E��� 7KH� RWKHU� FRQVWUXFWLRQV� ZLOO� EH� JLYHQ� D� VOLJKWO\� GLIIHUHQW�XQGHUO\LQJ� UHSUHVHQWDWLRQ�� LQ� DOO� FDVHV�� KRZHYHU�� LW� ZLOO� EH� DVVXPHG� WKDW� WKH� WZR�HOHPHQWV�WRJHWKHU�IRUP�RQH�13��EXW�DUH�QRW�WKHPVHOYHV�13V�
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������� 7\SHV �D	E��GHW���1���1�3�+DZNLQV�������������LV�RQH�RI�WKH�IHZ�WR�LQFOXGH�FRQVWUXFWLRQV�OLNH�WKH�RQHV�LQ������LQ�D�WUHDWPHQW�RI�GHILQLWHQHVV�LQ�13V�
����� D� WKH�FRORXU�UHGE� WKH�QDPH�$OJHUQRQF� WKH�QXPEHU�VHYHQ
����� D� WKH�IDFW�WKDW�WKHUH�LV�VR�PXFK�OLIH�RQ�HDUWKE� WKH�FRQFOXVLRQ�WKDW�ODQJXDJH�GLG�QRW�H[LVW$FFRUGLQJ� WR�+DZNLQV� ������� ������ WKH� FRQVWUXFWLRQV� LQ� ����� DUH� OLNH� FRQVWUXFWLRQV�ZLWK�D�FODXVDO�FRPSOHPHQW��VXFK�DV�JLYHQ�LQ�������LQ�WKDW
�L� WKH�VXFFHVV�RI�WKH�GHILQLWH�UHIHUHQFH�GHSHQGV�RQ�WKH�SUHVHQFH�RI�D�PRGLILHU��RQ�WKLV�RFFDVLRQ�D�QRPLQDO�PRGLILHU��WKXV��,�GRQ¶W�OLNH�WKH�FRORXU�,�FDQ¶W�VWDQG�WKH�QDPHFDQQRW�EH�XVHG�DV�ILUVW�PHQWLRQV��LL� WKH�QXPEHU�VHYHQ�LV�RQO\�SRVVLEOH�ZKHQ�VHYHQ�LV�D�QXPEHU��WKHUHIRUH��
WKH�SDJH�RQH LV�XQJUDPPDWLFDO���LLL� WKH\�FDQ�RQO\�EH�GHILQLWH�
,PSOLFLW� LQ� WKHVH�VWDWHPHQWV� LV� WKH�DVVXPSWLRQ�WKDW�ZH�DUH�QRW�GHDOLQJ�ZLWK�WZR�13V��EXW�ZLWK�RQH�13��FRQVLVWLQJ�RI�D�GHWHUPLQHU�DQG�DQ�H[WHQGHG�SURMHFWLRQ�RI�WKH�IRUP�µ1���1¶��FRORXU�UHG��QDPH�$OJHUQRQ HWF����,Q�DGGLWLRQ��LW�LV�FOHDU�WKDW�+DZNLQV�UHJDUGV�1��DV� WKH� KHDG� RI� WKH� FRQVWUXFWLRQ�� ZLWK� WKH� SURSHU� QRXQ� IXQFWLRQLQJ� DV� D� QRPLQDO�PRGLILHU�UHVWULFWLQJ�WKH�UHIHUHQFH�RI�1��WR�H[DFWO\�RQH��$V�PHQWLRQHG�EHIRUH��%XUWRQ�5REHUWV¶V� ������� WUDQVIRUPDWLRQDO� DFFRXQW� DOVR�DQDO\VHV� WKH� GHWHUPLQHU� DV� KDYLQJ� VFRSH� RYHU� ERWK� QRPLQDO� HOHPHQWV�� DV IDU� DV�KHDGHGQHVV� LV�FRQFHUQHG��KRZHYHU��%XUWRQ�5REHUWV� WDNHV� WKH�RSSRVLWH�YLHZ��ZH�ZLOO�UHWXUQ�WR�WKH�PDWWHU�RI�KHDGHGQHVV�LQ�6HFWLRQ���������,Q�WKLV�DQDO\VLV�D�FRQVWUXFWLRQ�OLNH����H�� LV� GHULYHG� IURP� D� FRQVWUXFWLRQ� FRQWDLQLQJ� D� SURSHU� QRXQ� DQG� D� UHODWLYH� FODXVH�PRGLI\LQJ� WKLV� SURSHU� QRXQ�� 7KH� YDULRXV� VWHSV� LQ� WKLV� GHULYDWLRQ�� JLYHQ� LQ� ������ DUH�UHSHDWHG�DV������IRU�FRQYHQLHQFH�
����� D� >GHW@�%XUQV�>GHW@�%XUQV�EH�SRHW��E�� >GHW@�%XUQV�:+�EH�SRHW��UHODWLYL]DWLRQ��REO���F�� WKH�%XUQV�ZKR�LV�D�SRHW��G�� WKH�%XUQV�SRHW��UHODWLYH�UHGXFWLRQ��RSW���H�� WKH�SRHW�%XUQV��E\�DWWULEXWH�SUHSRVLQJ��REO�
$� SUREOHP� ZLWK� WKLV� DQDO\VLV�� UHFRJQL]HG� E\� %XUWRQ�5REHUWV� KLPVHOI�� LV� WKDW� DW� QR�VWDJH�LQ�WKLV�GHULYDWLRQ�LV�WKH�HOHPHQW�SRHW VSHFLILHG�IRU�GHILQLWHQHVV��QRWH�LQ�SDUWLFXODU�WKDW� ���F�� ZRXOG� EH� XQJUDPPDWLFDO� ± RU� DW� OHDVW�� KLJKO\� TXHVWLRQDEOH� ± ZLWK� WKH�GHILQLWH� LQVWHDG� RI� WKH� LQGHILQLWH� DUWLFOH��� 7KH� GHILQLWH� DUWLFOH� KHUH� LV� QHLWKHU� JHQHULF�QRU� LQGH[LFDO� �%XUWRQ�5REHUWV������������� LQVWHDG��%XUWRQ�5REHUWV� UDWKHU�FU\SWLFDOO\�
� 7KH� FRUSXV�� KRZHYHU�� GRHV�FRQWDLQ� VXFK�DQ�H[DPSOH��JLYHQ� LQ� �L��� WKH�H[DPSOH� LV�SDUW RI� D� VFULSWHG�EURDGFDVW�DQG�WKHUH�LV�QR�UHDVRQ�WR�DVVXPH�WKDW�WKH�VSHDNHU�LV�PDNLQJ�DQ�LQYROXQWDU\�PLVWDNH�
�L� 7KH�DGGUHVV�LV�RQ�WRGD\
V�SDJH�RI�WKH�5DGLR�7LPHV�DQG�RQ�WKH�SDJH�VL[�WKUHH�HLJKW�RI�&HHID[��,&(�*%�6�%������������$!
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FRQWLQXHV��µLW�LV�WULJJHUHG�E\�DQ�XQGHUO\LQJ�VSHFLILFDWLRQ�LQ�WKH�IRUP�RI�UHODWLYH�FODXVHV�UHVWULFWLYHO\� PRGLI\LQJ� WKH� QRXQ�� WKHVH� PRGLILFDWLRQV� PD\� RU� PD\� QRW� DSSHDU� DW�VXUIDFH� VWUXFWXUH�� GHSHQGLQJ� RQ� ZKHWKHU� WKH\� DUH� UHFRYHUDEOH� RU� QRW¶�� 1R� IXUWKHU�GHWDLOV� DUH�� KRZHYHU�� SURYLGHG� WR� DFFRXQW� IRU� WKH� SUHVHQFH� RI� WKH� GHILQLWH� DUWLFOH� LQ�WKHVH�FRQVWUXFWLRQV�%XUWRQ�5REHUWV�GRHV��KRZHYHU��DQVZHU�WKH�TXHVWLRQ�RI�ZK\�WKH�GHILQLWH�DUWLFOH�DSSHDUV��7KXV��KH�H[SODLQV��VLQFH�LW�LV�%XUQV WKDW�LV�EHLQJ�PRGLILHG��LW�LV�%XUQV WKDW�LV�EHLQJ� GHWHUPLQHG�� ,Q� WKLV� UHVSHFW� WKH� SURSHU� QRXQ� EHKDYHV� OLNH� DQ\�PRGLILHG� QDPH��7KH� FRQVWUXFWLRQ� WKH� SRHW� %XUQV GRHV� QRW�� WKHUHIRUH�� GLIIHU� IURP� WKH� H[SUHVVLRQ� LQ�����E���WKH�RQO\�GLIIHUHQFH�EHLQJ�WKH�IRUP�RI�WKH�PRGLILHU��DGMHFWLYH�YHUVXV�DGMHFWLYDO�QRXQ��� QRU� IURP� WKH� H[SUHVVLRQ� LQ� ����F��� H[FHSW� IRU� WKH� IRUP�RI� WKH�KHDG� �FRPPRQ�QRXQ�YHUVXV�SURSHU�QRXQ���,Q�IDFW��WKH�GHILQLWHQHVV�RI�WKH�DSSRVLWLRQ�LV�LQ�SULQFLSOH�WKH�VDPH�DV�WKDW�LQ�DQ\�PRGLILHG�QRXQ�SKUDVH��H�J������G���
����� D� WKH�SRHW$1 %XUQV31E� WKH�LQJHQLRXV$ &KRPVN\31F� WKH�ODG\$1 SUHVLGHQW&1G� WKH�UHG$ KDW&17KLV��WKHQ��DOVR�H[SODLQV�ZK\�FORVH�DSSRVLWLRQV�PXVW�FRQWDLQ�D�QDPH��DV�LW�LV�WKH�IRUP�RI� WKH� KHDG� QRXQ� ZKLFK� GLVWLQJXLVKHV� WKHP� IURP� QRUPDO� PRGLILHG� QRXQ� SKUDVHV��6HFRQGO\�� %XUWRQ�5REHUWV� DUJXHV�� WKLV� DFFRXQWV� IRU� WKH� IDFW� WKDW� WKHVH� FRQVWUXFWLRQV�FDQQRW�EH�LQGHILQLWH��WKH�KHDG��EHLQJ�D�QDPH�DQG�WKHUHIRUH�LQKHUHQWO\�GHILQLWH��UHTXLUHV�WKH�GHILQLWH�GHWHUPLQHU�� WKXV�UXOLQJ�RXW�VXFK�H[SUHVVLRQV�DV�
D�SRHW�%XUQV��
D�IULHQG�-RKQ RU�
DQ�DFWRU�/DXUHQFH�2OLYLHU�%XUWRQ�5REHUWV¶V� DVVXPSWLRQ� WKDW� WKH� IXQFWLRQ� RI� WKH� GHILQLWH� DUWLFOH� LQ�DSSRVLWLRQV� GRHV� QRW� GLIIHU� IURP� WKDW� LQ� QRUPDO� PRGLILHG� QRXQ� SKUDVHV� LV� TXLWH�SODXVLEOH�� ,Q� WKLV� OLJKW�� KLV� FRQFOXVLRQ� WKDW� FORVH� DSSRVLWLRQV� FDQQRW� EH� LQGHILQLWH� LV�UDWKHU� VXUSULVLQJ�� ,W� LV� WUXH� WKDW� SURSHU� QRXQV� DUH� LQKHUHQWO\� GHILQLWH�� LW� LV�� KRZHYHU��HTXDOO\�WUXH�WKDW�RQ�D�QRQ�XQLTXH�XVH�WKLV�LQKHUHQW�GHILQLWHQHVV�FDQ�EH�RYHUUXOHG��7KLV�LV� FOHDU� QRW� RQO\� IURP� GHILQLWH� FRQVWUXFWLRQV� VXFK� DV� ���E��� EXW� DOVR� IURP� WKH�DFFHSWDELOLW\�RI�LQGHILQLWH�FRQVWUXFWLRQV�LQ������
����� D�WUXH�)RUV\WH��D�WULXPSKDQW�7RQ\�%ODLU��D�FRQILGHQW�%XUQV

7KHUH� LV�� WKHUHIRUH�� QR� UHDVRQ� WR� DVVXPH� WKDW� FORVH� DSSRVLWLRQV� FDQQRW� EH�LQGHILQLWH�� DOWKRXJK� LW� PXVW� EH� DGPLWWHG� WKDW� VXFK� FRQVWUXFWLRQV� DUH� WKH� H[FHSWLRQ�UDWKHU�WKDQ�WKH�UXOH��1HYHUWKHOHVV��WKH\�DSSHDU�WR�EH�DFFHSWDEOH�RQ�DQ�LQWURGXFWRU\�XVH�RI�WKH�SURSHU�QRXQ��DV�IRU�LQVWDQFH�LQ�WKH�H[DPSOHV�LQ�������ZKHUH�WKH�LQGHILQLWH�DUWLFOH�LV�XVHG��DQG�LQ�������ZKHUH�ZH�ILQG�DQ�LQVWDQFH�RI�LQGHILQLWH��GLVFRXUVH�LQWURGXFWRU\��WKLV�
����� D� ,�KDYH�D�IULHQG�-RKQ ZKR
V�LQ�/LQJXLVWLFV�ZLWK�PH �,&(�*%�6�$������������%!�� ����F���E� +H�DOVR�KDV�WR�SXW�XS�ZLWK�D�VRSS\�HOGHU�EURWKHU�5REHUW ZKR�LV�IRUHYHU�PRRQLQJ�DERXW�VRPH�JLUO�RU�RWKHU�DQG�D�VLVWHU�(WKHO ZKR�KDV�DOO�WKH�EULVN�QR�QRQVHQVH�VXSHULRULW\�RI�D�WUXH�:RGHKRXVH�JHO��,&(�*%�6�%�����������$!�� ����E��F� $QG�VXSSRVLQJ�,�WDNH�D�YDOXH�.��DQG�,�ZDQW�WR�NQRZ�LI�)�;�DIIHFWV�WKDW�YDOXH�,&(�*%�6�%������������$!G� 7KH�QH[W�WULFN�ZDV�WR�SXW�LQWR�HDFK�RI�WKHVH�GLH �KROHV�XKP�WKH�FXUUHQWV�ZKLFK�DUH�GRZQ�DW�WKH�ERWWRP�WKHUH�,�RQH�,�WZR�DQG�,�WKUHH�ZKLFK�ZHUH�FXUUHQWV�DW� D�UDGLR�



��

IUHTXHQF\�RPHJD PRGXODWHG�DW�D�PRGXODWLRQ�IUHTXHQF\ 3 �,&(�*%�6�$������������$!
����� 2K�,�UHPHPEHU�,�ZDV�WDONLQJ�WR�WKLV�EORNH�0DUN VRPH�VRUW�RI�����WKLV�UHDOO\�ROG�IULHQG�RI�PLQH��,&(�*%�6�$������������%!�� ������
7KH\� DUH� QRW�� KRZHYHU�� DFFHSWDEOH� LQ� RWKHU� FRQWH[WV� ZKLFK� GR� DOORZ� IRU� D� GHILQLWH�GHWHUPLQHU�� FRQWH[WV� ZKLFK�� LQ� 6HFWLRQ� ����� ZLOO� EH� FKDUDFWHUL]HG� DV� IXQFWLRQDOO\�LGHQWLI\LQJ��GHVFULSWLRQDOO\�LGHQWLI\LQJ�RU�FRQWUDVWLYH��LOOXVWUDWHG�LQ�H[DPSOHV����D�F����:H� ZLOO� QRW� GLVFXVV� WKHVH� H[DPSOHV� LQ� GHWDLO� KHUH�� VXIILFH� LW� WR� VD\� WKDW� WKHLU�XQDFFHSWDELOLW\� FDQ� EH� DFFRXQWHG� IRU� LQ� WHUPV� RI� VHPDQWLF� DQG� SUDJPDWLF�LQFRPSDWDELOLW\�EHWZHHQ�WKH�IXQFWLRQ�RI�WKH�LQGHILQLWH�DUWLFOH�DQG�WKH�SDUWLFXODU�XVH�RI�WKH�FRQVWUXFWLRQ�
���� D� 7KH�
$�QXPEHU�VHYHQ LV�P\�OXFN\�QXPEHU���IXQFWLRQDOO\�LGHQWLI\LQJ�XVH�E� 7KDW�PDQ�RYHU�WKHUH�LV�WKH�
D�FULWLF�3DXO�-RQHV���GHVFULSWLRQDOO\�LGHQWLI\LQJ�XVH�F� 7KDW�PDQ�RYHU�WKHUH�LV�WKH�
D�&5,7,& 3DXO�-RQHV���FRQWUDVWLYH�XVH�

:H� PD\� WKHUHIRUH� FRQFOXGH� WKDW� WKH� SUHVHQFH� RI� D� GHWHUPLQHU�� GHILQLWH� RU�LQGHILQLWH��LQ�FORVH�DSSRVLWLRQV�LV�SUREOHPDWLF�RQO\�LQ�DQ�DSSURDFK�ZKLFK�FRQFHLYHV�RI�µGHW���1�¶�DQG�WKH�SURSHU�QRXQ�DV�WZR�XQLTXHO\�UHIHUULQJ�HOHPHQWV��+RZHYHU��DV�VRRQ�DV�RQH�DFFHSWV�DQ�XQGHUO\LQJ�VWUXFWXUH�RI�WKH�W\SH�JLYHQ�LQ����E���WKH�SUHVHQFH�RI�WKH�GHWHUPLQHU�LV�LQ�IDFW�QR�PRUH�VXUSULVLQJ�WKDQ�WKDW�LQ�DQ\�RWKHU�QRXQ�SKUDVH��QRU�LV�LWV�IXQFWLRQ�DQ\�GLIIHUHQW��LQGLFDWLQJ��XQ�LGHQWLILDELOLW\��XQ�IDPLOLDULW\��*LYHQ�WKLV�DQDO\VLV��ZKDW�LV�VXUSULVLQJ�LV��LQ�IDFW��QRW�VR�PXFK�WKH�SUHVHQFH�RI�D�GHILQLWH�GHWHUPLQHU��EXW�UDWKHU�WKH�UHTXLUHPHQW�WKDW�WKLV�GHWHUPLQHU�VKRXOG�EH�GHILQLWH��+RZHYHU�� LI�� DV� VXJJHVWHG��ZH� OHW�JR�RI� WKLV� UHTXLUHPHQW�� FORVH�DSSRVLWLRQV� VKRZ�DQ�HYHQ�FORVHU�UHVHPEODQFH�WR�QRUPDO�QRXQ�SKUDVHV��7KXV��E\�DFFHSWLQJ�WKH�SRVVLELOLW\�RI�DQ� LQGHILQLWH� GHWHUPLQHU� LQ� FORVH� DSSRVLWLRQV�� WKH� TXHVWLRQ� RI� ZKHUH� WKH� GHILQLWH�GHWHUPLQHU� FRPHV� IURP� EHFRPHV� PXFK� OHVV� XUJHQW�� DV�� ZLWK� UHJDUG� WR� GHILQLWHQHVV��WKHVH�FRQVWUXFWLRQV�VHHP�WR�EHKDYH�RQ�D�SDU�ZLWK�DOO�RWKHU�QRPLQDO�FRQVWUXFWLRQV��-XVW�OLNH� LQ� RWKHU� 13V�� �LQ�GHILQLWHQHVV� LQ� FORVH� DSSRVLWLRQV� LV� XVHG� E\� WKH� VSHDNHU� DV� D�PHDQV�WR�LQGLFDWH�WKH��DVVXPHG��LGHQWLILDELOLW\�RI�WKH�UHIHUHQW�IRU�WKH�KHDUHU��%\�XVLQJ�D�GHILQLWH�GHWHUPLQHU�WKH�VSHDNHU�LQGLFDWHV�WKDW�KH�DVVXPHV�WKH�HQWLW\�UHIHUUHG�WR�WR�EH�LGHQWLILDEOH�IRU�WKH�KHDUHU��RU�DW�OHDVW�VXIILFLHQWO\�VR�LQ�WKH�JLYHQ�FRQWH[W���,Q�WKH�FDVH�RI�D�FORVH�DSSRVLWLRQ��LW�LV�WKH�FRPELQDWLRQ�RI�D�SURSHU�QRXQ�DQG�D�GHVFULSWLYH�HOHPHQW�ZKLFK�LV�DVVXPHG�WR�PDNH�LGHQWLILDELOLW\�SRVVLEOH��8VH�RI�DQ�LQGHILQLWH�GHWHUPLQHU��RQ�WKH� RWKHU� KDQG�� LQGLFDWHV� QRW� RQO\� XQLGHQWLILDELOLW\� RI� WKH� UHIHUHQW�� EXW�� LQ� DGGLWLRQ��XQIDPLOLDULW\� RI� WKH� KHDUHU� ZLWK� WKH� HQWLW\� UHIHUUHG� WR�� DV� VXFK LQGHILQLWH� FORVH�DSSRVLWLRQV�PD\�EH�H[SHFWHG�WR�EH�DFFHSWDEOH�RQO\�RQ�DQ�LQWURGXFWRU\�XVH��VHH�6HFWLRQ��������������� 7\SHV��D	E��SRVV���1���13 DQG�SRVV���1���GHW���1$QRWKHU� FDWHJRU\� WKDW� QHHGV� WR� EH� PHQWLRQHG� KHUH� LV� WKDW� RI� FORVH DSSRVLWLRQV�FRQWDLQLQJ� D� SRVVHVVLYH� SURQRXQ� RU� JHQLWLYH� FRQVWUXFWLRQ�� 6RPH� H[DPSOHV� DUH�SURYLGHG� LQ� H[DPSOHV� ����� DQG� ����� �H[DPSOHV� ����� DQG� ������ UHVSHFWLYHO\�� UHSHDWHG�KHUH�IRU�FRQYHQLHQFH��



��

����� D� :HOO�WKDW
V�OLNH�\RXU�IULHQG�5XWK ZKR�OLYHV�ZLWK�VRPHRQH��,&(�*%�6�$������������$!E� ,Q�IDFW�P\�PDWH�DW�ZRUN�$QQH ZDV�LQ�6FRWODQG�DERXW�D�FRXSOH�RI�PRQWKV�DJR�DQG�VKH�ZDV�MXVW�WDONLQJ�DERXW�XKP�ZLWK�VRPH�IULHQG�RI�KHUV�DERXW�/RQGRQ�DQG�LW�ZDV�WKH�ILUVW�SODFH�WKH\�VDLG�WKH\�ZHQW�WR��,&(�*%�6�$������������%!F� ,Q�\RXU�ERRN�7UDGLWLRQDO�$OWHUQDWLYHV��\RX�VD\�WKDW�VLQFH�WKH�HDUO\�QLQHWHHQ�HLJKWLHV�D�VHULHV�RI�WHQVLRQV�KDYH�EHHQ�HYLGHQW�WKURXJKRXW�WKH�-HZLVK�ZRUOG�«��,&(�*%�6�%�����������$!G� $Q�HDUO\�FKDQFH�IRU�XV�WR�KHDU�IURP�RXU�JXHVW�WRQLJKW�'XQFDQ�0DF.HQ]LH �,&(�*%�6�$�����������$!H� $QG�WKLV�PLJKW�ZHOO�EH�WKH�SODQ�IRU�,QGXUDLQ�WRGD\�WR�SXW�DZD\�KLV�WHDPPDWH�-HDQ�)UDQoRLV�%HUQDUG �,&(�*%�6�$�����������$!
������ D� &ODXGLR�&KLDSXFFL�RXWVSULQWLQJ�$QG\�+DPSVWRQ�ZLWK�+DPSVWRQ
V�WHDPPDWH�'DJ�2WWR�/RUHWVRQ LQ�WKLUG�SODFH��,&(�*%�6�$�����������$!E� WKLV�ZDV�XVHG�DV�D�SUHWH[W�E\�0RKDPPHG�$OL
V�VXFFHVVRU�$ED]�3DVKD��WR�UHWLUH�KLP�RQ�TXDUWHU�SD\�IURP�DOO�DFWLYH�VHUYLFH��,&(�*%�6�$�����������$!F� 'XULQJ�WKH�OHDGHUVKLS�FDPSDLJQ�,71�ZLOO�SURILOH�0U�+XUG
V�ZLIH�-XG\ DQG 0U�0DMRU
V�ZLIH 1RUPD �,&(�*%�6�%������������,!G� ,W�ZDV�%ULWDLQ
V�DPEDVVDGRU�6LU�'DYLG�+DQQD\ ZKR�WRRN�RQ�WKH�WKDQNOHVV�MRE�RI�H[SODLQLQJ�ZK\�:DVKLQJWRQ�DQG�/RQGRQ�ZRXOG�KDYH�QRWKLQJ�WR�GR�ZLWK�WKH�SURSRVDO�IURP�3DULV��,&(�*%�6�%�����������%!H� 7KH�%%&
V�GLSORPDWLF�FRUUHVSRQGHQW�3DXO�5H\QROGV FRQVLGHUV�WKH�SROLWLFDO�DQG�PLOLWDU\�UDPLILFDWLRQV�RI�VXFK�DFWLRQ��,&(�*%�6�%�����������$!
&RQVWUXFWLRQV� ZLWK� D� SRVVHVVLYH� SURQRXQ� RU� D� SUHQRPLQDO� JHQLWLYH� DUH� JHQHUDOO\�FRQVLGHUHG�WR�EH�GHILQLWH��H�J��+DZNLQV�������:RLVHWVFKODHJHU�������VHH�DOVR�&KDSWHU�����ZLWK�WKH�SRVVHVVLYH�SURQRXQ�RU�JHQLWLYH�IXQFWLRQLQJ�DV�D�GHILQLWH�GHWHUPLQHU��H�J��%XUWRQ�5REHUWV� �����������4XLUN�HW� DO���������%XUWRQ�5REHUWV� WKHUHIRUH�SURSRVHV� WR�DQDO\VH� SRVVHVVLYH� FORVH� DSSRVLWLRQ� FRQVWUXFWLRQV� LQ� WKH� VDPH� ZD\� DV� FORVH�DSSRVLWLRQV�ZLWK�WKH�GHILQLWH�DUWLFOH��L�H��DV�PRGLILHU�KHDG�FRQVWUXFWLRQV�LQ�ZKLFK�WKH�GHWHUPLQHU�KDV�VFRSH�RYHU�ERWK�QRPLQDO�HOHPHQWV���GHVSLWH�WKH�IDFW�WKDW�WKH�SRVVHVVLYH�GHWHUPLQHU�FDQQRW�EH�GHULYHG�LQ�WKH�VDPH�ZD\�DV�WKH�GHILQLWH�GHWHUPLQHU��$V�ZH�VDZ�HDUOLHU��LQ�%XUWRQ�5REHUWV¶V�SURSRVDO��WKH�SRHW�%XUQV ZDV�GHULYHG�IURP�DQ�XQGHUO\LQJ�13� >GHW@� %XUQV� >GHW@� %XUQV� EH� SRHW�� ZKLFK� ZRXOG� \LHOG� WKH� %XUQV� ZKR� LV� D� SRHW��ZKLFK� LQ� WXUQ� PLJKW� WUDQVIRUP� LQWR� %XUQV� WKH� SRHW �VHH� H[DPSOH� ������� 7KH�FRQVWUXFWLRQ�P\� IULHQG�-RKQ��KRZHYHU�� FDQQRW�EH�GHULYHG� LQ�D�VLPLODU�ZD\�� L�H�� IURP�WKH� XQGHUO\LQJ� 13� >GHW@� -RKQ� >-RKQ� EH� IULHQG@� ZKLFK� KH� KDV�� QRW� RQO\� ZRXOG� WKH�XQGHUO\LQJ� VHQWHQFH�� ""+H� KDV� -RKQ�� EH� VHPDQWLFDOO\� PDUNHG�� LQ� DGGLWLRQ� LW� ZRXOG�\LHOG�WKH�XQDFFHSWDEOH�LQWHUPHGLDWH�VWUXFWXUH�
+LV�-RKQ�ZKR�LV�D�IULHQG�,QVWHDG�� %XUWRQ�5REHUWV� VXJJHVWV� WKDW� ZH� µGLIIHUHQWLDWH� EHWZHHQ� WKH� WZR�IHDWXUHV�RI�WKH�GHWHUPLQHU��LWV�GHILQLWHQHVV�RQ�WKH�RQH�KDQG�DQG�LWV�SRVVHVVLYHQHVV�RQ�WKH� RWKHU¶�� ZKLFK� DOORZV� KLP� WR� SRVWXODWH� D� GLIIHUHQW� XQGHUO\LQJ� VWUXFWXUH�� QDPHO\�>GHW@�-RKQ�>-RKQ�EH�D�IULHQG�ZKLFK�KH�KDV@��,Q�WKLV�FDVH�WKH�XQGHUO\LQJ�VHQWHQFH��+H�KDV� IULHQG�� LV� VHPDQWLFDOO\�DFFHSWDEOH��ZKLOH� WKH� LQWHUPHGLDWH�FRQVWUXFWLRQ�7KH�-RKQ�ZKR�LV�D�IULHQG�WKDW�KH�KDV�RI�KLV LV�V\QWDFWLFDOO\�ZHOO�IRUPHG��'HVSLWH�WKLV�GLIIHUHQFH�EHWZHHQ� WKHVH� SRVVHVVLYH� FRQVWUXFWLRQV� DQG� WKRVH� ZLWK� WKH� GHILQLWH� DUWLFOH�� %XUWRQ�5REHUWV� QHYHUWKHOHVV� DVVLJQV� ERWK� FRQVWUXFWLRQV� WKH� VDPH� VWUXFWXUH�� L�H�� ZLWK� 1�� DV�PRGLILHU��WKH�SURSHU�QRXQ�DV�KHDG�DQG�ZLWK�D�GHWHUPLQHU�ZKLFK�KDV�VFRSH�RYHU�ERWK�$V�ZH� KDYH� VHHQ��$FXxD�)DULxD� ������� DGRSWV�%XUWRQ�5REHUWV¶V� DQDO\VLV� IRU�FRQVWUXFWLRQV� RI� WKH� W\SH� WKH� SRHW� %XUQV�� ,Q� WKH� FDVH� RI� SRVVHVVLYH� FRQVWUXFWLRQV��KRZHYHU��KH�SURSRVHV�D�GLIIHUHQW�DQDO\VLV��7KLV�LV�SDUWO\�LQVSLUHG�E\�WKH�GLIIHUHQW�ZD\V�



��

LQ�ZKLFK� WKH� WZR�FRQVWUXFWLRQV�DUH�GHULYHG��SDUWO\�E\�VHPDQWLF�FRQVLGHUDWLRQV��7KXV��DFFRUGLQJ� WR�$FXxD�)DULxD� ������� ����� µD�PHUH� FRQVLGHUDWLRQ� RI� WKH�PHDQLQJ� RI� WKH�FRQVWUXFWLRQ¶�VXIILFHV� WR�VKRZ�WKDW� WKH�SRVVHVVLYH�SURQRXQ�GRHV�QRW�KDYH�VFRSH�RYHU�ERWK�QRPLQDO�HOHPHQWV�
����P\� IULHQG� WKH� SRHW GRHV� QRW� UHIHU� WR� D� FODVV� RI� IULHQGV� NQRZQ� DV� ³IULHQG� WKH�SRHW´�RU�³IULHQG�SRHW´��EXW�UDWKHU�WR�³D�IULHQG�RI�PLQH��ZKR�KDSSHQV�WR�EH�D�SRHW´��,Q�RWKHU�ZRUGV��WKH�SRHW UHODWHV�WR�P\�IULHQG DQG�QRW�MXVW�WR�IULHQG���LELG��

$FXxD�)DULxD� WKHUHIRUH�SURSRVHV� WR� DQDO\VH� WKHVH� FRQVWUXFWLRQV� DV�FRQVLVWLQJ�RI� WZR�13V��P\�IULHQG ��WKH�SRHW��7KLV�� KRZHYHU�� GRHV� QRW� PHDQ�� $FXxD�)DULxD� ������� ������� FRQWLQXHV�� WKDW�ERWK�13V�DUH�XVHG�UHIHUHQWLDOO\��RU�WKDW�ERWK�KDYH�WKH�VDPH�V\QWDFWLF�IXQFWLRQ��KHDG�RI�WKH�FRQVWUXFWLRQ��� ,QVWHDG��$FXxD�)DULxD�FRQFOXGHV�WKDW�RQO\�WKH�ILUVW�13�KDV�LV�XVHG�WR�UHIHU��ZKLOH�µWKH�SRHW�LV�QRW�D�UHIHUHQG�LQVLGH�P\ IULHQG�WKH�SRHW¶��LELG��������8QOLNH�FRQVWUXFWLRQV�RI�WKH�W\SH�WKH�SRHW�%XUQV��$FXxD�)DULxD�WKHUHIRUH�SURSRVHV�WR�DQDO\VH�WKHVH�FRQVWUXFWLRQV�DV�KHDG�PRGLILHU�FRQVWUXFWLRQV�LQ�ZKLFK�WKH�SRVVHVVLYH�GHWHUPLQHU�KDV� VFRSH� RQO\� RYHU� WKH� ILUVW� QRXQ�� DQG� ZKHUH� WKH� VHFRQG� 13� �ZKHWKHU� D� GHILQLWH�GHVFULSWLRQ�RU�D�SURSHU�QRXQ��KDV�DQ�DWWULEXWLYH�IXQFWLRQ�2XU� RZQ� DSSURDFK�� KRZHYHU�� LV� WR� DVVLJQ� ERWK� FRQVWUXFWLRQV� WKH� VDPH�XQGHUO\LQJ�UHSUHVHQWDWLRQ��:H�DJUHH�ZLWK�$FXxD�)DULxD�WKDW� LQ�FRQVWUXFWLRQV�VXFK�DV�P\� IULHQG� WKH�SRHW�� LW LV� WKH� ILUVW�QRXQ�ZKLFK� IXQFWLRQV�DV� WKH�KHDG��ZLWK� WKH�VHFRQG�HOHPHQW�SHUIRUPLQJ� D�PRGLI\LQJ� IXQFWLRQ�� ,Q�RXU�YLHZ��KRZHYHU�� FRQVWUXFWLRQV�ZLWK�WKH�GHILQLWH�DUWLFOH��VXFK�DV�WKH�SRHW�%XUQV��VKRXOG�EH�DQDO\VHG�LQ�PXFK�WKH�VDPH�ZD\��L�H��DV�KHDG�PRGLILHU�FRQVWUXFWLRQV��7KH�GLIIHUHQFH�EHWZHHQ�WKH�WZR�FRQVWUXFWLRQV�LV�D�GLUHFW� UHVXOW� RI� WKH� GLIIHUHQFH� LQ� IXQFWLRQ� EHWZHHQ� D� SRVVHVVLYH� SURQRXQ� DQG� WKH�GHILQLWH� DUWLFOH�� /LNH�%XUWRQ�5REHUWV� ������� ������ZH� EHOLHYH� WKDW� LW� LV� LPSRUWDQW� WR�GLIIHUHQWLDWH�WKH�IHDWXUHV�RI�GHILQLWHQHVV�DQG�SRVVHVVLYHQHVV��7KLV�ZLOO�EH�DFKLHYHG�E\�DQDO\VLQJ� WKH� SRVVHVVLYH� SURQRXQ� QRW� DV� D� GHWHUPLQHU� �ZLWK� VFRSH�RYHU� WKH�13�DV� D�ZKROH���EXW�DV�D�PRGLILHU�RU�VSHFLILHU�RI�WKH�ILUVW�QRXQ�RQO\��$IWHU�DOO��GHILQLWHQHVV�DQG�SRVVHVVLYHQHVV�DUH�IHDWXUHV�RI�D�GLIIHUHQW�QDWXUH��GHILQLWHQHVV�LV�SULPDULO\�D�SUDJPDWLF�IHDWXUH�� UHIOHFWLQJ� D� VSHDNHU¶V� DVVXPSWLRQV� FRQFHUQLQJ� WKH� �XQ�LGHQWLILDELOLW\� RI� WKH�UHIHUHQW� IRU� WKH� KHDUHU�� ZKLOH� SRVVHVVLYHQHVV� LV� D� VHPDQWLF� IHDWXUH�� UHIOHFWLQJ� D�SURSHUW\�RI�WKH�LQWHQGHG�UHIHUHQW�± RU��PRUH�DFFXUDWHO\��UHODWLRQ�EHWZHHQ�WKLV�UHIHUHQW�DQG�VRPH�RWKHU�HQWLW\��,W�VHHPV�WKHUHIRUH�SODXVLEOH�WR�DVVXPH�WKDW�WKHVH�WZR�IXQFWLRQV�DUH� SHUIRUPHG� E\� GLIIHUHQW� OLQJXLVWLF� HOHPHQWV�� 7KXV�� GHWHUPLQHUV� ZLOO� EH� WDNHQ� WR�SHUIRUP� WKH� IXQFWLRQ� RI� H[SUHVVLQJ� WKH� DVVXPHG� �XQ�LGHQWLILDEOLW\� RI� D� UHIHUHQW� LQ� D�JLYHQ� GLVFRXUVH� VLWXDWLRQ�� SRVVHVVLYH� SURQRXQV� DV� SHUIRUPLQJ� WKH� IXQFWLRQ� RI�H[SUHVVLQJ�D�UHODWLRQ�EHWZHHQ�WKH�LQWHQGHG�UHIHUHQW�DQG�VRPH�RWKHU�HQWLW\�± D�UHODWLRQ�ZKLFK�PD\��EXW�QHHG�QRW� UHVXOW�LQ�WKH�LGHQWLILDELOLW\�RI�WKH�UHIHUHQW�'LIIHUHQWLDWLQJ�EHWZHHQ� WKH� IHDWXUHV�RI�GHILQLWHQHVV�DQG�SRVVHVLYHQHVV� LQ� WKLV�ZD\�DOVR�PDNHV� LW�SRVVLEOH� WR� WUHDW�ERWK� W\SHV�RI�FORVH�DSSRVLWLRQV� LQ�D�VLPLODU�ZD\��7KXV�� ERWK� FORVH� DSSRVLWLRQV� ZLWK� WKH� GHILQLWH� DUWLFOH� DQG� WKRVH� ZLWK� D� SRVVHVVLYH�SURQRXQ�ZLOO� EH� DVVXPHG� WR�KDYH� WKH�XQGHUO\LQJ�VWUXFWXUH�JLYHQ� LQ� ���E���+RZHYHU��VLQFH�± XQOLNH��IRU�LQVWDQFH��6SDQLVK�RU�,WDOLDQ�± (QJOLVK�GRHV�QRW�DOORZ�WKH�GHILQLWH�RU�LQGHILQLWH� DUWLFOH� WR� EH� H[SUHVVHG� LQ� WKH� SUHVHQFH� RI� D� SRVVHVVLYH� SURQRXQ� WKHVH�FRQVWUXFWLRQV� DUH�� LQ� SULQFLSOH�� XQGHWHUPLQHG� IRU� GHILQLWHQHVV�� 7KLV� LV� E\� QR�PHDQV�H[FHSWLRQDO�� DV� LW� LV� D� IHDWXUH� WKH\� KDYH� LQ� FRPPRQ� ZLWK� RWKHU� �QRQ�DSSRVLWLRQDO��SRVVHVVLYH�13V��.HL]HU�������""���)RU�LQVWDQFH��LQ�D�VHQWHQFH�OLNH����D���WKH�XVH�RI�WKH�SRVVHVVLYH�SURQRXQ�P\ GRHV�QRW�FRQYH\�DQ�DVVXPSWLRQ�RQ�WKH�SDUW�RI�WKH�VSHDNHU�DV�WR�
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WKH�XQLTXH�LGHQWLILDELOLW\�RI�WKH�UHIHUHQW�RI WKH�13�P\�EURWKHU��WKH�SHUVRQ�UHIHUUHG�WR�PD\� EXW� QHHG� QRW� EH� WKH� VSHDNHU¶V� RQO\� EURWKHU�� ,Q� HLWKHU� FDVH�� WKH� SUHQRPLQDO�SRVVHVVLYH� LV� IXOO\�DFFHSWDEOH��GHVSLWH� WKH�DYDLODELOLW\�RI�XQDPELJXRXVO\�GHILQLWH�DQG�LQGHILQLWH�FRQVWUXFWLRQV��H[SUHVVLRQV����Dc	Dcc���UHVSHFWLYHO\��
����� D� 0\�EURWKHU�OLYHV�LQ�$PVWHUGDP�Dc� 0\�RQO\�EURWKHU�OLYHV�LQ�$PVWHUGDP�Dcc� 2QH�RI�P\�EURWKHUV�OLYHV�LQ�$PVWHUGDP�

1RZ�� LQ� WKH� FDVH� RI� FORVH� DSSRVLWLRQV�� WKH� FR�RFFXUUHQFH� RI� D� SRVVHVVLYH�SURQRXQ�DQG�D�PRGLI\LQJ�SURSHU�QRXQ�DOPRVW� LQYDULDEO\� UHVWULFWV� WKH�VHW�RI�SRWHQWLDO�UHIHUHQWV� WR� RQH�� LQ�ZKLFK� FDVH� WKH� FRQVWUXFWLRQ� DV� D�ZKROH�ZLOO� EH�JLYHQ� D�GHILQLWH�LQWHUSUHWDWLRQ��)RU�$FXxD�)DULxD� ��������������� WKH� IXQFWLRQ�RI� WKH�PRGLI\LQJ�13�LV�WKHUHIRUH�WR�VSHFLI\�ZKLFK�LQGLYLGXDO�LV�UHIHUUHG�WR�E\�WKH�ILUVW�13��DV�VXFK�LW�SHUIRUPV�WKH� VDPH� WDVN� DV� DQ\� RWKHU� UHVWULFWLYH� PRGLILHU� IROORZLQJ� D� SRVVHVVLYH� 13�� 7KH�H[DPSOH�KH�JLYHV�LV�WKH�IROORZLQJ��
����� $� +LV�IULHQG�SRSSHG�LQ�WKLV�PRUQLQJ�%� :KLFK�IULHQG"$� +LV�IULHQG� WKH�SRHW�IURP�/RQGRQ�LQ�WKH�:KLWH�+RXVH�%XUQV�ZLWK�WKH�ZHLUG�ORRN�WKHUH�

7KH� µ13� �� 13¶� DQDO\VLV� SURSRVHG� E\� $FXxD�)DULxD VXIIHUV� IURP� WKH� VDPH�LQFRQVLVWHQF\� REVHUYHG� LQ� RWKHU� µ13� �� 13¶� DQDO\VHV�� ,I� D� SRVVHVVLYH� SURQRXQ� LV� D�GHILQLWH� GHWHUPLQHU�� DQG� LI� LQ�P\� IULHQG� WKH� SRHW��P\� IULHQG LV� D� UHIHUHQWLDO�13�� WKH�UHIHUHQW�PXVW�EH�DVVXPHG� WR�EH� LGHQWLILDEOH�RQ� WKH�EDVLV�RI� WKH� LQIRUPDWLRQ�JLYHQ� LQ�WKLV�13�RQO\��$V�SRLQWHG�RXW�EHIRUH��LW�LV�QRW�ORJLFDO�WR�VXJJHVW�WKDW�WKH�GHILQLWHQHVV�RI�WKLV� 13� GHSHQGV� RQ� LQIRUPDWLRQ� ZKLFK� IDOOV� RXWVLGH� WKH� VFRSH� RI� WKH� GHILQLQLWH�GHWHUPLQHU� �KHUH� WKH�SRVVHVVLYH�SURQRXQ���1RWH�DOVR� WKDW� LW� LV�H[DFWO\� IRU� WKLV� UHDVRQ�WKDW�LQ�WKH�QRQ�DSSRVLWLRQDO�DQVZHUV�LQ������WKH�HOHPHQW�WKH�SRHW LV�QRW�DQDO\VHG�DV�DQ�13�� L�H�� WKH� FRQVWUXFWLRQ�KLV� IULHQG� IURP� /RQGRQ LV� QRW� DQDO\VHG� DV� FRQVLVWLQJ� RI� D�UHIHUHQWLDO� 13� KLV� IULHQG DQG� D� 33�PRGLILHU� IURP� /RQGRQ�� 7KHUH� LV� WKHUHIRUH� OLWWOH�UHDVRQ�WR�DVVXPH�VXFK�DQ�DQDO\VLV�IRU�WKH�FORVH�DSSRVLWLRQ�KLV�IULHQG�WKH�SRHW�7KLV� LQFRQVLVWHQF\� LV�� KRZHYHU�� UHVROYHG� ZKHQ� GHILQLWHQHVV� LV� QR� ORQJHU�FRQFHLYHG� RI� DV� D� IHDWXUH� RI� WKH� SRVVHVVLYH� SURQRXQ�� LQ� WKDW� FDVH� WKH� SRVVHVVLYH�SURQRXQ� KDV� VFRSH� RYHU� WKH� ILUVW� QRXQ� RQO\�� LQGLFDWLQJ� D� UHODWLRQ� RI� SRVVHVVLRQ�EHWZHHQ� D� UHIHUHQW�ZLWK� WKH�SURSHUW\� µIULHQG¶� DQG� VRPH�RWKHU� HQWLW\�� ,Q� FRPELQDWLRQ�ZLWK� WKH� SUHVHQFH� RI� D� SRVW�PRGLI\LQJ� SURSHU� QRXQ�� WKLV� UHODWLRQ� RI� SRVVHVVLRQ�PD\�IDFLOLWDWH�WKH�KHDUHU¶V�LGHQWLILFDWLRQ�RI�WKH�UHIHUHQW�RI�WKH�FRQVWUXFWLRQ�DV�D�ZKROH��WKH�SRVVHVVLYH�SURQRXQ��KRZHYHU��GRHV�QRW�VHUYH�WR�LQGLFDWH�WKLV�DVVXPHG�LGHQWLILDELOLW\�)LQDOO\�QRWH� WKDW��DV�ZH�ZLOO�VHH�ODWHU��6HFWLRQ ������QRW�DOO�PRGLI\LQJ�VHFRQG�HOHPHQWV� LQ� SRVVHVVLYH� FORVH� DSSRVLWLRQV� IXOILO� WKH� LGHQWLI\LQJ� IXQFWLRQ� LOOXVWUDWHG� LQ�H[DPSOH� ������&RQVLGHU�� LQ� WKLV� UHVSHFW�� WKH�H[DPSOHV� LQ� ������ ,Q�DOO� WKHVH�FDVHV�� WKH�SRVVHVVLYH� ILUVW� HOHPHQW� GHQRWHV� D� XQLTXH� HQWLW\�� DQG� HYHQ� LI� WKH� KHDUHU� FDQQRW� EH�
� 2EVHUYH� WKDW� WKLV� LV� W\SLFDOO\� WKH�FDVH�ZLWK�VR�FDOOHG� µLQKHUHQW�SRVVHVVLYH¶� UHODWLRQV��VXFK�DV�NLQVKLS�UHODWLRQV�DQG�ERG\�SDUWV��VHH�DOVR�&KDSWHU�����1RWH��LQ�DGGLWLRQ��WKDW�LW�LV�H[DFWO\�WKLV�NLQG�RI�SRVVHVVLYH�UHODWLRQ�ZKLFK�LV�IRXQG�LQ�FORVH�DSSRVLWLRQV�
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DVVXPHG�WR�EH�IDPLOLDU�ZLWK�WKH�UHIHUHQW�LQ�TXHVWLRQ��WKH�DGGLWLRQ�RI�WKH�SURSHU�QRXQ�ZLOO�QRW�LQFUHDVH�KLV�KHU�FKDQFHV�RI�LGHQWLI\LQJ�WKH�LQWHQGHG�UHIHUHQW�
������ D� 7ZR�\HDU�ROG�'DUUHQ�KDG�WR�JR�LQWR�FDUH�ZKHQ�KLV�PRWKHU�$QJHOD KDG�D�PHQWDO�EUHDNGRZQ��,&(�*%�6�%������������$!E� 6L[�\HDUV�DJR�VKH�VWRSSHG�WHDFKLQJ�DQG�UHWLUHG�ZLWK KHU�KXVEDQG�(UQHVW WR�D�EXQJDORZ�KLJK�RQ�D�KLOO�LQ�D�JHQWHHO�SDUW�RI�WRZQ��,&( �*%�6�%������������$!F� 7KH\
YH�JRW�D�SHW�UDEELW��/DXUD�DQG�KHU�ER\IULHQG�6LPRQ �,&(�*%�6�$������������$!G� 3OD\V�LW�WR�KLV�IHOORZ�FHQWUDO�GHIHQGHU�'DYLG�2
/HDU\ �,&(�*%�6�$������������$!
7KDW� WKH� SURSHU� QRXQ� GRHV� QRW� KDYH� DQ� LGHQWLI\LQJ� IXQFWLRQ� LQ� WKHVH� H[DPSOHV� DOVR�EHFRPHV�FOHDU�IURP�WKH�XQDFFHSWDELOLW\�RI������
����� D� +LV�PRWKHU�$QJHOD�E� 
"+LV�PRWKHU IURP�/RQGRQ�F� ""+LV�PRWKHU LQ�WKH�:KLWH�+RXVH�G� 
"+LV�PRWKHU ZLWK�WKH�ZHLUG�ORRN��
:H�ZLOO�UHWXUQ�WR�WKH�GLIIHUHQW�XVHV�RI�FORVH�DSSRVLWLRQV�LQ�6HFWLRQ������
������� 7\SH����13 ��GHW���1,Q�H[SODLQLQJ� WKH�GHILQLWHQHVV�RI�FORVH�DSSRVLWLRQV�RI� WKH� W\SH�13 ��GHW���1 ZH�DUH�IDFHG� ZLWK� D� SUREOHP� RI� D� GLIIHUHQW� RUGHU�� 2Q� WKH� DSSURDFK� DGYRFDWHG� VR� IDU�� WKLV�FRQVWUXFWLRQ� LV�QRW�UHJDUGHG�DV�D�UHYHUVHG�YHUVLRQ�RI� WKH�FRQVWUXFWLRQ GHW���1���13��QRU�DV�GHULYHG�IURP�WKLV�VWUXFWXUH�E\�SODFLQJ�1��LQ�SRVWSRVLWLRQ��RU�E\�SUHSRVLQJ�1���IRU� WKDW� PDWWHU��� 7KLV� PHDQV� WKDW� WKH� WZR� FRQVWUXFWLRQV� GR� QRW� KDYH� WKH� VDPH�XQGHUO\LQJ� UHSUHVHQWDWLRQ�� QRW� HYHQ� DW� VRPH� HDUOLHU� VWDJH� RU� GHHSHU� OHYHO��7KH�PRVW�LPSRUWDQW�GLIIHUHQFH�LV��RI�FRXUVH�� WKDW� LQ� WKH�FRQVWUXFWLRQ�13 ��GHW���1 WKH�GHILQLWH�DUWLFOH� FDQQRW� KDYH� VFRSH� RYHU� ERWK� HOHPHQWV� RI� WKH� DSSRVLWLRQ�� ,Q� WKH� SUHFHGLQJ�VHFWLRQ�ZH�VXJJHVWHG�WKDW�WKH�GHILQLWH�DUWLFOH��RU�DQ\�GHWHUPLQHU��EDVLFDOO\�EH�VHHQ�DV�IXOILOOLQJ�WKH�VDPH�IXQFWLRQ�DV�LQ�QRUPDO�QRXQ�SKUDVHV��L�H��DV�LQGLFDWLQJ�WKH�DVVXPHG�LGHQWLILDELOLW\�RU�IDPLOLDULW\�RI�D�UHIHUHQW�IRU�WKH�KHDUHU��+RZHYHU��DV�ZH�DOVR�EHOLHYH�WKDW� WKLV� VHFRQG�SDUW�GRHV�QRW�KDYH� LQGHSHQGHQW� UHIHUHQFH��VXFK�DQ�H[SODQDWLRQ�GRHV�QRW�VHHP�DYDLODEOH��$V�SRLQWHG�RXW�LQ�.HL]HU���������D�SUREOHP�ZLWK�PDQ\�WKHRULHV�RI�GHILQLWHQHVV�LV� WKDW� WKH\� DUH� GHILQHG� VWULFWO\� LQ� WHUPV� RI� GHILQLWH� UHIHUHQFH�� 7KLV� LV� RQH� RI� WKH�UHDVRQV�ZK\�VXFK�WKHRULHV�KDYH�QHYHU�EHHQ�DEOH�WR�JLYH�D�VDWLVIDFWRU\�H[SODQDWLRQ�RI�WKH�XVH�RI� WKH�GHILQLWH�DUWLFOH� LQ VR�FDOOHG�µQRQ�UHIHUHQWLDO¶�QRXQ�SKUDVHV��VXFK�DV�WKH�SUHGLFDWLYH�HOHPHQWV�LQ�H[DPSOH�������H�J��.XQR������������/\RQV���������������I���'HFOHUFN������������

� +LV�PRWKHU�WKHUH� RQ�WKH�RWKHU�KDQG��LV�RN��WKH�GHLFWLF�WKHUH FDQ�IXOILO�D�XQLTXHO\�LGHQWLI\LQJ�IXQFWLRQ�ZLWKRXW�LPSO\LQJ�WKH�H[LVWHQFH�RI�RWKHU�HQWLWLHV�IXOILOOLQJ�WKH�GHVFULSWLRQ�JLYHQ�LQ�1��



��

����� D� <RX
UH�WKH�H[SHUW�DW�WKLV �,&(�*%�6�$������������%!E� 0\�&RPLF�5HOLHI�7�VKLUW
G�EH�WKH�LGHDO�JDUPHQW �,&(�*%�6�$������������%!F� %XW�\RX�VHH�,�PHDQ�\RX�PXVWQ
W�IODJHOODWH�\RXUVHOI�EHFDXVH�KHU�EDFN�WKLQJ��SURYHG�WKDW�VKH�ZDV�QHYHU�JRLQJ�WR�EH� WKH�HDV\�DGROHVFHQW ZDV VKH��,&(�*%�6�$������������$!G� ,�ZDVQ
W�H[DFWO\�WKH�PRVW�PRGHO�VWXGHQW�KHUH DQ\ZD\�VR��,&(�*%�6�$�����������$!H� $QG�WKHUH�ZHUH�SHRSOH�ZKR�EHOLHYHG�WKDW�%HW �(O�LV�WKH�VLWH�RI�D�JORULRXV�WHPSOH�,&(�*%�6�%�����������$!
,I�� KRZHYHU�� GHILQLWHQHVV� LV� YLHZHG� DV� D� GLVFRXUVH� IXQFWLRQ�� DV� D� SUDJPDWLF� FRQFHSW�FRQFHUQLQJ� WKH�DVVXPHG� IDPLOLDULW\�RI�DQ�HQWLW\� �FRQFUHWH�RU�DEVWUDFW�� IRU� WKH�KHDUHU��WKHUH� LV� QR� UHDVRQ� ZK\� LW� VKRXOG� RQO\� DSSO\� WR� UHIHUULQJ� H[SUHVVLRQV� LQ� DUJXPHQW�SRVLWLRQ�� 6XFK� QRQ�UHIHUHQWLDO� �SURSHUW\�DVVLJQLQJ�� HOHPHQWV� DV� WKH� SUHGLFDWLYH� QRXQ�SKUDVHV� LQ� ����� DOVR� LQWURGXFH� GLVFRXUVH� HQWLWLHV�� QDPHO\� WKH� SUHGLFDWHV� GHQRWHG� RU�SURSHUWLHV� DVVLJQHG�� $V� VXFK� WKHVH� SURSHUWLHV� FDQ� DOVR� EH� SUHVHQWHG� DV� IDPLOLDU� RU�LPSOLHG�LQ�WKH�JLYHQ�FRQWH[W��RU�DV�XQLTXHO\�LGHQWLILDEOH�IRU�WKH�KHDUHU��/LNHZLVH��WKH�VHFRQG�HOHPHQW�LQ�FORVH�DSSRVLWLRQV�RI�WKH�VWUXFWXUH� 13�� GHW���1��DOWKRXJK�QRW�UHIHUHQWLDO�LQ�WKH�VHQVH�RI�UHIHUULQJ�WR�D�SDUWLFXODU�SHUVRQ�RU�WKLQJ��FDQ�QHYHUWKHOHVV�EH�SUHVHQWHG�DV�FRQWDLQLQJ�LQIRUPDWLRQ�IDPLOLDU�WR�WKH�KHDUHU��LPSOLHG�LQ�RU�LQIHUUDEOH�IURP�WKH�GLVFRXUVH�RU�IURP�WKH�LPPHGLDWH�RU�ODUJHU�VLWXDWLRQ��,Q�IDFW��DV�ZH�ZLOO� DUJXH� ODWHU�� WKH� IXQFWLRQ�RI�1�� LV� W\SLFDOO\� WR�SURYLGH� WKH�KHDUHU�ZLWK�D� OLQN�EHWZHHQ�WKH�SURSHU�QRXQ�DQG�WKH�GLVFRXUVH�FRQWH[W��DV�VXFK��WKH�HOHPHQW�GHW���1�PXVW�LQGHHG� FRQWDLQ� LQIHUUDEOH� LQIRUPDWLRQ� RU� LW� ZLOO� QRW� EH� DEOH� WR� IXOILO� WKLV� DQFKRULQJ�IXQFWLRQ��FI��3ULQFH������������.HL]HU������������&RQVLGHU��IRU�H[DPSOH��WKH�DSSRVLWLRQ�LQ�������7KLV�VHQWHQFH�LV�SDUW�RI�D�UDWKHU�OHQJWK\�SDVVDJH�GHDOLQJ�ZLWK�D�FKDQJH�RI�RFFXSLHU�RI�1XPEHU����'RZQLQJ�6WUHHW��DV�0UV�7KDWFKHU�PRYHV�RXW��PDNLQJ�URRP�IRU�WKH�QHZ�3ULPH�0LQLVWHU��-RKQ�0DMRU�
����� (YHQ�+XPSKUH\�WKH�&DELQHW�FDW VHHPV�DIIHFWHG�E\�WKH�LPPLQHQW�FKDQJH�RI�RFFXSLHU��,&(�*%�6�%������������3!
1RZ��LQ�DOO�OLNHOLKRRG��WKH�UHDGHU�LV�QRW�H[SHFWHG�WR�NQRZ�ZKR�+XPSKUH\�LV��QRU�ZLOO��V�KH� EH� H[SHFWHG� WR� NQRZ� RI� WKH� H[LVWHQFH� RI� D� &DELQHW� FDW�� 1HYHUWKHOHVV�� WKH�GHVFULSWLYH�LQIRUPDWLRQ�SURYLGHG�LQ�WKH�13��SDUW�RI�ZKLFK�LV�DFWLYDWHG�E\�WKH�FRQWH[W��SURYLGHV�DQ�XQDPELJXRXV�OLQN�EHWZHHQ�WKH�HQWLW\�UHIHUUHG�WR�DQG�WKLV�FRQWH[W��$W�WKH�VDPH� WLPH�� WKH� GHILQLWH� VHFRQG� HOHPHQW� GRHV� QRW� LQGHSHQGHQWO\� UHIHU� WR� WKLV� HQWLW\��LQVWHDG�LW�DVFULEHV�D�SURSHUW\�WR�WKH�UHIHUHQW�RI�WKH�13�DV�D�ZKROH��IRU�PRUH�H[DPSOHV��VHH�6HFWLRQ����������1RZ��WKLV�DOVR�HQDEOHV�XV�WR�DFFRXQW�IRU�WKH�IDFW�WKDW�FORVH�DSSRVLWLRQV�RI�WKLV�W\SH�FDQQRW�EH�LQGHILQLWH��DV�LOOXVWUDWHG�LQ�WKH�H[DPSOHV�LQ������
����� D� ,�KDYH�D�IULHQG�-RKQ ZKR
V�LQ�/LQJXLVWLFV�ZLWK�PH �,&(�*%�6�$������������%!�� ����F������D��Dc� 
,�KDYH�-RKQ D�IULHQG ZKR
V�LQ�/LQJXLVWLFV�ZLWK�PHE� 2K�,�UHPHPEHU�,�ZDV�WDONLQJ�WR� WKLV�EORNH�0DUN VRPH�VRUW�RI�����WKLV�UHDOO\�ROG�IULHQG�RI�PLQH��,&(�*%�6�$������������%!�� ������������Ec� 
2K�,�UHPHPEHU�,�ZDV�WDONLQJ�WR�0DUN WKLV�EORNH����
$V�DQ�LQGHILQLWH�FRQVWUXFWLRQ��1��LQ�WKH�SULPHG�H[DPSOHV�SURYLGHV�LQIRUPDWLRQ WKDW�LV�QHZ��XQIDPLOLDU��XQLGHQWLILDEOH��WR�WKH�KHDUHU��DQG�DV�VXFK�FDQQRW�IXOILO�WKH�IXQFWLRQ�RI�UHODWLQJ�WKH�HQWLW\�UHIHUUHG�WR�E\�WKH�DSSRVLWLRQ�DV�D�ZKROH�WR�WKH�GLVFRXUVH��DV�WKH\�GR�



��

QRW� FRQWDLQ� DQFKRULQJ� LQIRUPDWLRQ�� WKH\� DUH� QRW� IHOLFLWRXV� LQ� D� GHVFULSWLRQDOO\�LGHQWLI\LQJ� IXQFWLRQ�� :H� ZLOO� UHWXUQ� WR� WKH� GLIIHUHQW� XVHV� RI� DSSRVLWLRQV� DQG� WKH�UHVWULFWLRQV�RQ�WKHLU�XVH�LQ�GHWDLO�LQ�6HFWLRQ�����
����� $QDSKRULF�UHODWLRQV,Q�WKLV�VHFWLRQ�ZH�ZLOO�ORRN�DW�ZD\V�LQ�ZKLFK�WKH�IRUP�DQG�XVH�RI�DQDSKRULF�SURQRXQV��GHILQLWH�YHUVXV� LQGHILQLWH��FDQ�KHOS�XV� WR�GHWHUPLQH� WKH� UHIHUHQWLDO�VWDWXV�RI� WKH� WZR�HOHPHQWV�RI�FORVH�DSSRVLWLRQV�� ,I�ZH�DVVXPH� WKDW� LQ�FORVH�DSSRVLWLRQV� WKH�GHWHUPLQHU�KDV� VFRSH� RYHU� WZR� QRQ�UHIHUHQWLDO� QRPLQDO� HOHPHQWV�� ZH� PD\� H[SHFW� DQDSKRULF�µUHIHUHQFH¶�WR�WKHVH�SDUWV�WR�WDNH�WKH�IRUP�RI�WKH�LQGHILQLWH�SURQRXQ�RQH��ZLWK�WKH�WHUP�DV�D�ZKROH�IXQFWLRQLQJ�DV�WKH�DQWHFHGHQW�RI�D�GHILQLWH�SURQRXQ�,Q� SXWWLQJ� WKLV� K\SRWKHVLV� WR� WKH� WHVW� ZH� DUH�� KRZHYHU�� IDFHG� ZLWK� WZR�SUREOHPV�� )LUVW�� FORVH� DSSRVLWLRQV� W\SLFDOO\� FRQWDLQ� D� SURSHU� QRXQ� RU� VRPH� RWKHU�XQLTXHO\� GHQRWLQJ� HOHPHQW�� VLQFH� WKH� LQGHILQLWH� SURQRXQ� RQH LV� W\SLFDOO\� XVHG� WR�LQGLFDWH� WKDW� WZR�HQWLWLHV�VKDUH�D�SDUWLFXODU�SURSHUW\�� WKLV�SURSHUW\� LV�QRW� OLNHO\�WR�EH�XQLTXHO\�GHQRWLQJ��)RU�H[DPSOH��WKH�LWDOLFL]HG�13V�LQ������UHIHU�WR�WZR�GLIIHUHQW�REMHFW�ZKLFK�VKDUH�WKH�SURSHUW\�µFDU¶��WKLV�LQHYLWDEO\�PHDQV�WKDW�WKLV�SURSHUW\�LV�QRW�XQLTXHO\�GHQRWLQJ�
����� $� ,¶P�JRLQJ�WR�EX\�D�QHZ�FDU WRPRUURZ�%� :KDW¶V�ZURQJ�ZLWK�WKH�RQH�\RX�KDYH�QRZ"

6HFRQGO\�� HYHQ� LI� ZH� FDQ� VKRZ� WKDW� LW� LV� ERWK� SRVVLEOH� DQG� SODXVLEOH� IRU� D�GHILQLWH�SURQRXQ� WR� UHIHU�EDFN� WR� D� FORVH�DSSRVLWLRQ�DV�D�ZKROH�� WKLV�GRHV�QRW�SURYH�WKDW�WKH�SURQRXQ FDQQRW�DOVR�EH�LQWHUSUHWHG�DV�EHLQJ�FRUHIHUHQWLDO�ZLWK�RQH�RI�WKH�WZR�HOHPHQWV�RQO\�� ,Q� WKLV�VHFWLRQ�ZH�ZLOO�� WKHUHIRUH��VLPSO\�SURSRVH�D�SODXVLEOH�DFFRXQW�RI� FORVH� DSSRVLWLRQV� DQG� DQDSKRULFLW\�� DQG� VDWLVI\� RXUVHOYHV� WKDW� VXFK� D� YLHZ� LV�FRPSDWLEOH�ZLWK�WKH�DQDO\VLV�WKXV�IDU�DVVXPHG�������� 7\SHV��D	E��GHW���1���1�3�&RQVLGHU�WKH�H[DPSOHV�LQ������
����� D� ,�SUHIHU�WKH�>QDPH@L $OJHUQRQ�IRU�WKH�EDE\��EXW�-RKQ�SUHIHUV�DQRWKHU�QDPH�>RQH@L�E� ""7KH�>QDPH@L $OJHUQRQ�LV�DQ�XQXVXDO�QDPH�>RQH@L�,Q� ERWK� H[DPSOHV� WKH� LQGHILQLWH� SURQRXQ� RQH WDNHV� DV� LWV� DQWHFHGHQW� D� SUHYLRXVO\�PHQWLRQHG� QRPLQDO� SUHGLFDWH�� 7KLV� LV�� RI� FRXUVH�� ZKDW� WKH� DQDSKRULF� SURQRXQ� RQHQRUPDOO\�GRHV�� LW� SLFNV�XS�QRPLQDO�HOHPHQWV� WKDW�DUH�XVHG� LQ�DQ�DWWULEXWLYH� IXQFWLRQ�DQG�DSSOLHV� WKHP�WR�VRPH�RWKHU�HQWLW\��&OHDUO\� WKH�DQDSKRULF� UHODWLRQ�FDQQRW� LQFOXGH�WKH�GHWHUPLQHU��WKH�SUHVHQFH�RI�DQRWKHU�GHWHUPLQHU�LQ�WKH�LWDOLFL]HG�SDUWV�LQ������UXOHV�RXW�DQ�DQDSKRULF�UHODWLRQ�EHWZHHQ�WKH�SURQRXQ�RQH DQG�WKH�HOHPHQW�WKH�QDPH �LQVWHDG�RI�QDPH���%RWK� WKH� IRUP�RI� WKH�SURQRXQ�DQG� WKH�SUHVHQFH�RI�D�GHWHUPLQHU�SUHFHGLQJ�WKLV�SURQRXQ�WKXV�LQGLFDWH�WKDW�WKH�DQDSKRULF�UHODWLRQ�LV�RQH�EHWZHHQ�SUHGLFDWHV�UDWKHU�WKDQ�EHWZHHQ�HQWLWLHV��ERWK�DQWHFHGHQW�DQG�DQDSKRU�KDYH�DQ�DWWULEXWLYH� UDWKHU� WKDQ�D�UHIHUULQJ�IXQFWLRQ�'HILQLWH�DQDSKRULF�SURQRXQV�DUH�XVHG�ZKHUH�WKH�DQWHFHGHQW�LV�WKH�DSSRVLWLRQ�DV�D�ZKROH��ZLWK�DQWHFHGHQW�DQG�SURQRXQ�ERWK�UHIHUULQJ�WR�WKH�VDPH�HQWLW\��
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����� D� ,�OLNH WKH�QDPH�$OJHUQRQ��EXW�-RKQ�GRHVQ¶W�OLNH�LW�E� :H�JDYH�WKH�EDE\�WKH�QDPH�$OJHUQRQ��LV�WKDW WKH�QDPH�\RX�DOVR�KDG�LQ�PLQG",Q� ���D	E�� LW� ZLOO� EH� DVVXPHG� WKDW� WKH� GHILQLWH� SURQRXQV� LW DQG� WKDW WDNH� DV� WKHLU�DQWHFHGHQW� QRW� MXVW� WKH� HOHPHQW� QDPH RU� WKH� HOHPHQW� $OJHUQRQ�� EXW� WKH� HQWLUH�FRQVWLWXHQW� WKH� QDPH� $OJHUQRQ�� 1RWH�� KRZHYHU�� WKDW� ZH� FDQQRW� SURYH� WKDW� WKH�DQDSKRULF�SURQRXQV�DUH�QRW�FRUHIHUHQWLDO�ZLWK�WKH�HOHPHQWV�WKH�QDPH RU�$OJHUQRQ�2FFDVLRQDOO\�� LW� VHHPV� WR�EH�SRVVLEOH� IRU� WKH�VHFRQG�SDUW�RI� WKH�DSSRVLWLRQ�WR�IXQFWLRQ� DV� WKH� DQWHFHGHQW� WKH� LQGHILQLWH� SURQRXQ� RQH�� &RQVLGHU�� IRU� LQVWDQFH�� WKH�H[DPSOH�LQ����D���WDNHQ�IURP WKH�FRUSXV��+HUH��WKH�FRQWH[W�RQO\�DOORZV�IRU�WKH�VHFRQG�SDUW�RI�WKH�DSSRVLWLRQ��WKH�HOHPHQW�UHFHVVLRQ��WR�IXQFWLRQ�DV�WKH�DQWHFHGHQW��
����� D� 7KH�&KDQFHOORU�GLG�QRW�XVH�WKH�ZRUG >UHFHVVLRQ@L��EXW�KLV�IRUHFDVWV�VKRZ�WKDW�WKH�FRXQWU\�LV�LQ�RQHL���,&(�*%�:�&����������!Dc� 
���EXW�KLV�IRUHFDVWV�VKRZ�WKDW�WKH�FRXQWU\�LV�LQ� LW�E� 7KH�&KDQFHOORU�GLG�QRW�XVH�>WKH�ZRUG�UHFHVVLRQ@L��EXW�WKH�3ULPH�0LQLVWHU�GLG�XVH�LWL�Ec� 7KH�&KDQFHOORU�GLGQ¶W�ZDQW�WR�XVH� WKH�ZRUGL UHFHVVLRQ��EXW�FRXOGQ¶W�WKLQN�RI�D�PRUH�DSSURSULDWH�ZRUG�>RQH@L�,W� PD\� WKHUHIRUH� EH� DUJXHG� WKDW�� V\QWDFWLFDOO\� VSHDNLQJ�� ERWK� QRPLQDO� HOHPHQWV� FDQ�IXQFWLRQ�DV�WKH�DQWHFHGHQW��DQG�WKDW�LW�LV�WKH�VHPDQWLFV�RI�WKH�SUHGLFDWLRQ��IRU�LQVWDQFH��WKH� VHOHFWLRQ� UHVWULFWLRQV� RI� WKH YHUE�� ZKLFK� GHWHUPLQH� DQWHFHGHQWKRRG�� 7KXV�� LQ����Ec���WKH�SURQRXQ�RQH REYLRXVO\ UHIHUV�WR�D�ZRUG��QRW�WR�D�UHFHVVLRQ��,Q�ERWK�FDVHV��KRZHYHU��RQO\�WKH�LQGHILQLWH�SURQRXQ�FDQ�EH�XVHG��WKH�GHILQLWH�SURQRXQ�LW FDQ�EH�XVHG�WR�UHIHU�WR�WKH�DSSRVLWLRQ�DV�D�ZKROH��DV�GHPRQVWUDWHG�LQ�H[DPSOH����E���EXW�QRW�WR�WKH�VHFRQG�HOHPHQW�RQO\��DV�VKRZQ�LQ����Dc��,Q� FRQVWUXFWLRQV� RI� WKH� W\SH� WKH� SRHW� %XUQV QHLWKHU� RI� WKH� WZR� QRPLQDO�HOHPHQWV� FDQ� HDVLO\� IXQFWLRQ� DV� WKH� DQWHFHGHQW� RI� WKH� LQGHILQLWH� SURQRXQ� RQH�� QRW�
� 1RWH� WKDW� WKH� LQGH[LQJ� LQ� H[DPSOH� ���D�� LV� QRW� TXLWH� FRUUHFW�� 7KH� DQDSKRULF� UHODWLRQ� KHUH� H[LVWV�EHWZHHQ� WKH� WZR�SUHGLFDWHV��ZLWK� WKH� SUHGLFDWH�UHFHVVLRQ IXQFWLRQLQJ� DV� WKH� DQWHFHGHQW��7KH�SURQRXQ�RQH��KRZHYHU��IXQFWLRQV�DV�DQ�13��RFFXUV�LQ�DUJXPHQW�SRVLWLRQ���7KH�FRQIXVLRQ�LV�GXH�WR�WKH�IDFW�WKDW�LQ�(QJOLVK� WKH�SURQRXQ�RQH FDQ� IXQFWLRQ�HLWKHU�DV�DQ�DQDSKRULF�SUHGLFDWH� �H�J�� LQ�D�VHULRXV�RQH��RU�DV�D�FRPSOHWH� 13�� LQ� ZKLFK� FDVH� LW� VHHPV� WR� EH� DQ� DPDOJDP� RI� WKH� LQGHILQLWH� DUWLFOH� DQG� WKH� DQDSKRULF�SUHGLFDWH��DOWKRXJK�RFFDVLRQDOO\�WKH�FRPELQDWLRQ�D�RQH LV�DOVR�XVHG��2EVHUYH�ILQDOO\ WKDW� LQ�VRPH�FDVHV�GHILQLWH�UHIHUHQFH�WR�WKH�VHFRQG�HOHPHQW�VHHPV�SRVVLEOH��DV� LQ��L��
�L� 7KH�&KDQFHOORU�GLG�QRW�XVH�WKH�ZRUG�UHFHVVLRQ��EXW�KH�LPSOLHG�WKDW�WKDW¶V ZKDW�WKH�FRXQWU\�LV�JRLQJ�WR�EH�LQ�EHIRUH�ORQJ�
+RZHYHU�� WKHUH� DUH� FHUWDLQ� FLUFXPVWDQFHV� LQ� ZKLFK� WKH� GHILQLWH� DQDSKRULF� SURQRXQ�ZKLFK DQG� WKH�GHPRQVWUDWLYH�SURQRXQV�WKLV DQG�WKDW FDQ�WDNH�QRQ�UHIHUHQWLDO�HOHPHQWV�DV�WKHLU�DQWHFHGHQW��2QH�VXFK�DQ�H[FHSWLRQ�FRQFHUQV�QRPLQDO� H[SUHVVLRQV� LQ�SUHGLFDWLYH SRVLWLRQ��DV� LQ�H[DPSOH� �LL���DQRWKHU�H[FHSWLRQ�FRQFHUQV�WKRVH�FDVHV�ZKHUH�WKH�DQDSKRULF�SURQRXQ�LV�XVHG�WR�UHIHU�WR�D�QRQ�VSHFLILF�RU�JHQHULF�HQWLW\��DV�LOOXVWUDWHG�LQ�H[DPSOH��LLL���7KH�H[DPSOH�LQ��L��ZRXOG�IDOO�LQ�WKH�VHFRQG�FDWHJRU\�
�LL� D� -RKQ�LV�D JRRG�IULHQG��ZKLFK \RX�DUH�QRW�E� -RKQ�LV�D�JRRG�IULHQG��DQG�WKDW¶V�H[DFWO\�ZKDW�\RX�DUH�QRW�
�LLL� D� -RKQ�LV�D JRRG�IULHQG��ZKLFK LV�ZKDW�,�QHHG�E� -RKQ�LV�D�JRRG�IULHQG DQG�WKRVH DUH�KDUG�WR�FRPH�E\�
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VXUSULVLQJO\�� WKLV� LV� LQ� SDUWLFXODU� WUXH� RI� WKH� SURSHU� QRXQ�� &RQVLGHU� IRU� LQVWDQFH� WKH�H[DPSOHV�LQ������
����� D� $� :H�VDZ�WKH�RSHUD�7XUDQGRW ODVW�ZHHN�%� ,�GRQ¶W�NQRZ�WKDW RQH�E� $� :H�YLVLWHG WKH�:RUOG�:DU�7ZR�EDWWOHVKLS�0LVVRXUL \HVWHUGD\�%� ,�KDYH�QHYHU�EHHQ�RQ�RQH��ZKDW�ZDV�LW OLNH"
,Q� ���D��� WKH� LQGHILQLWH� SURQRXQ� RQH LV� FOHDUO\� µFRUHIHUHQWLDO¶� �RU� µFR�GHQRWDWLRQDO¶��ZLWK� WKH�QRPLQDO�HOHPHQW�RSHUD��ZKLOH� WKH�GHILQLWH�DQDSKRULF�H[SUHVVLRQ� WKDW�RQH LV�FR�UHIHUHQWLDO�ZLWK� WKH� FRQVWUXFWLRQ� DV� D�ZKROH��QHLWKHU�DQDSKRULF�H[SUHVVLRQ�FDQ�EH�FRQVWUXFWHG� DV� FRUHIHUHQWLDO� ZLWK� WKH� SURSHU� QRXQ� RQO\�� ,Q� ���E��� WKH� LQGHILQLWH�SURQRXQ�LV�XVHG�WR�UHIHU�WR�DQ�XQLGHQWLILDEOH�HQWLW\�ZLWK�WKH�SURSHUW\��:RUOG�:DU�7ZR��EDWWOHVKLS�� ZKLOH� WKH� SURQRXQ� LW FDQ� EH� LQWHUSUHWHG� DV� FRUHIHUHQWLDO� HLWKHU� ZLWK� WKH�DSSRVLWLRQ�DV�D�ZKROH�RU�ZLWK�WKH�HYHQW�RI�YLVLWLQJ�+RZHYHU��DV�VRRQ�DV�WKH�SURSHU�QRXQ�LV�QR�ORQJHU�WDNHQ�WR�UHIHU�XQLTXHO\��XVH�RI�WKH�LQGHILQLWH�SURQRXQ�VHHPV�SRVVLEOH��DOWKRXJK�WKH�UHVXOW�LV�OLNHO\�WR�EH�PDUNHG�
����� D� 1R�WKDW¶V�WKH�32(7 %XUQV��,�ZDV�WKLQNLQJ�RI�WKH�27+(5�RQH�E� $� 7KH�SRHW�%XUQV LV�YHU\�SRSXODU�KHUH�%� ,V�WKDW�WKH�RQH ZKR�ZURWH�µ$XOG�/DQJ�6\QH¶"
,Q����D���ZH�ILQG�D�FRQVWUDVWLYH�XVH�RI�FORVH�DSSRVLWLRQV��2EYLRXVO\��WKH�SURSHU�QRXQ�%XUQV GRHV�QRW�KDYH�D�XQLTXHO\�GHQRWLQJ�IXQFWLRQ�KHUH�DQG�WKH�ILUVW�QRXQ�SRHW DQG�WKH�GHWHUPLQHU� RWKHU VHUYH� WR� GLVWLQJKXLVK� EHWZHHQ� GLIIHUHQW� LQGLYLGXDOV�� WKH� LQGHILQLWH�SURQRXQ� RQH WDNHV� DV� LWV� DQWHFHGHQW� WKH� SURSHU� QRXQ� %XUQV�� ([DPSOH� ���E�� LV�DPELJXRXV�DV�UHJDUGV�WKH�LQWHUSUHWDWLRQ�RI�RQH��LW�FDQ�EH�LQWHUSUHWHG�DV�µFRUHIHUHQWLDO¶�ZLWK� WKH� ILUVW� HOHPHQW��SRHW��ZLWK� WKH� VHFRQG�HOHPHQW��%XUQV�� RU�ZLWK�ERWK� HOHPHQWV��SRHW�%XUQV��7KHVH� REVHUYDWLRQV� PDNH� LW� SODXVLEOH� WR� WKLQN� RI� FORVH� DSSRVLWLRQV� DV�FRQVLVWLQJ� RI� WZR� QRQ�UHIHUHQWLDO� QRPLQDO� HOHPHQWV�� 7\SLFDOO\�� WKHVH� HOHPHQWV�WRJHWKHU� XQLTXHO\� GHWHUPLQH� WKH� LGHQWLW\� RI� WKH� UHIHUHQW�� LQ� ZKLFK� FDVH� D� GHILQLWH�GHWHUPLQHU� LV� XVHG�� 'HILQLWH� DQDSKRULF� SURQRXQV� FDQ� EH� XVHG� WR� UHIHU� EDFN� WR� WKH�UHIHUHQWV�RI�WKH�FRQVWUXFWLRQV�DV�D�ZKROH��+RZHYHU��DOWKRXJK�WKLV�VHHPV�WR�EH�WKH�PRVW�SODXVLEOH� LQWHUSUHWDWLRQ��QRWH� WKDW��ZLWK�WKH�H[FHSWLRQ�RI�H[DPSOH����D���LW�LV�GLIILFXOW�WR� SURYH� WKDW� WKH�SURQRXQ� LV� QRW� DQDSKRULF�ZLWK� DQ�13�FRQVLVWLQJ�RI� WKH�GHWHUPLQHU�DQG�WKH�ILUVW�QRXQ�RQO\�������� 7\SH����13 ��GHW���1�)RU�FRQVWUXFWLRQV�RI�WKH�W\SH�13 ��GHW���1� H[DPLQLQJ�WKH�XVH�RI�DQDSKRULF�SURQRXQV�GRHV�QRW�KHOS�XV�PXFK�LQ�GHWHUPLQLQJ�WKH�UHIHUHQWLDO�VWDWXV�RI�WKH�UHVSHFWLYH�HOHPHQWV��DV�LW�GRHV�QRW�VHHP�WR�EH�SRVVLEOH�IRU�HLWKHU�RI�WKH�WZR�QRPLQDO�HOHPHQWV�WR�IXQFWLRQ�DV�WKH� DQWHFHGHQW� RI� WKH� LQGHILQLWH� SURQRXQ� RQH�� $V� IRU� WKH� XVH� RI� GHILQLWH� DQDSKRULF�SURQRXQV��LW�VHHPV�SODXVLEOH�WR�LQWHUSUHW�WKHP�DV�FRUHIHUHQWLDO�ZLWK�WKH�FRQVWUXFWLRQ�DV�D�ZKROH��UDWKHU�WKDQ�ZLWK�HLWKHU�RI�WKH�WZR�SDUWV�������� 7\SH����1���13)RU� WKH� WKLUG� W\SH� RI� DSSRVLWLRQ�� FRQVLVWLQJ� RI� D� FRPPRQ� EDUH� QRXQ� IROORZHG� E\� D�SURSHU�QRXQ��HYLGHQFH�LV�DJDLQ�VFDUFH��ZKDWHYHU�HYLGHQFH�WKHUH�LV��KRZHYHU��VHHPV�WR�
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SRLQW� LQ� WKH� VDPH�GLUHFWLRQ�DV� IRU� WKH�RWKHU� VWUXFWXUHV��VXJJHVWLQJ� WKDW�QHLWKHU�RI� WKH�HOHPHQWV�LQWURGXFHV�LWV�RZQ�GLVFRXUVH�HQWLW\��RQO\�WKH�FRQVWUXFWLRQ�DV�D�ZKROH�&RQVLGHU�WKH�H[DPSOHV�LQ������
����� D� 0U�6PLWK��'U��-RQHV��/RUG�1HOVRQ��3URIHVVRU�%URZQ��E� %URWKHU�*HRUJH��6RSUDQR�-DQHW�%DNHU��/DZ\HU�:ULJKW
,Q� WKH�H[DPSOHV� LQ� ���D��� WKH�ILUVW�HOHPHQW�FRQVLVWV�RI�DQ��LQVWLWXWLRQDOL]HG�� WLWOH��VHH�%HOO� ������ ������ LQ� ���E�� RI� D� GHVFULSWLYH� HOHPHQW� LQGLFDWLQJ� D� UHODWLRQVKLS� RU�RFFXSDWLRQ�� $V� GHPRQVWUDWHG� LQ� ������ WKHUH� VHHPV� WR� EH� D� GLIIHUHQFH� EHWZHHQ� WKHVH�WZR� JURXSV� DV� IDU� DV� WKH� DFFHSWDELOLW\� RI� DQDSKRULF� UHIHUHQFH� WR� WKH� ILUVW� HOHPHQW� LV�FRQFHUQHG�
����� D� 
"'UL -RQHV LV�D�YHU\�FRPSHWHQW�RQHL�E� 
"8QFOHL *LOHV LV�D�YHU\�HFFHQWULF�RQHL�F� "")DUPHUL %URZQ LV�D�YHU\�VXFFHVVIXO�RQHL�G� " 6RSUDQRL -DQHW�%DNHU ZDV�D�YHU\�IDPRXV�RQHL�1RWH� WKDW� LQ� WKH� FDVH� RI� WLWOHV� DV�0U��0UV��0LVV DQG�0V DQ\� DQDSKRULF UHODWLRQ� LV�H[FOXGHG��WKH�ILUVW�HOHPHQWV�KHUH�ZLOO�EH�DQDO\VHG�DV�SDUW�RI�WKH�SURSHU�QRXQ��2Q�WKH�ZKROH� LW� VHHPV� WR� EH� WKH� FDVH� WKDW� WKH� KLJKHU� WKH� GHVFULSWLYH� FRQWHQW� RI� WKH� ILUVW�HOHPHQW�� WKH� PRUH� WKH� FRQVWUXFWLRQ� UHVHPEOHV� DQ� DSSRVLWLRQ�� $V� ZH� ZLOO� VHH ODWHU��6HFWLRQV�������� DQG�����������WKLV�VXSSRUWV�WKH�YLHZ��SUHVHQWHG�LQ�4XLUN�HW�DO���������������VHH�DOVR�%HOO����������II���� WKDW� WKH�FRQVWUXFWLRQV� LQ�H[DPSOH������ UHSUHVHQW�D�JUDGLHQW�IURP�IXOO�WLWOH��0U��WR�DSSRVLWLRQDO�FRQVWUXFWLRQ��6RSUDQR�-DQHW�%DNHU��)LQDOO\�� KHUH�� WRR�� DQDSKRULF� UHIHUHQFH� WR� WKH� FRQVWUXFWLRQ� DV� D� ZKROH� LV�XQSUREOHPDWLF�� ,Q� WKDW� FDVH�� WKH� DQDSKRULF� SURQRXQ� ZLOO� EH� GHILQLWH�� 7KLV� VHHPV� WR�FRQILUP�WKH�VXJJHVWLRQ�WKDW�KHUH��WRR��QHLWKHU�SDUW�RI�WKH�FRQVWUXFWLRQ�KDV�LQGHSHQGHQW�UHIHUHQFH�� DQG� WKDW� LW� LV� RQO\� WKH� FRQVWUXFWLRQ� DV� D� ZKROH� ZKLFK� IXQFWLRQV� DV� D�UHIHUHQWLDO�HOHPHQW�
����� +HDGHGQHVV%HIRUH�ZH�PRYH�RQ�WR�WKH�GLVFRXUVH�XVHV RI�FORVH�DSSRVLWLRQV��OHW�XV�EULHIO\�FRQVLGHU�WKH� TXHVWLRQ� RI� ZKLFK� RI� WKH� WZR� QRPLQDO� HOHPHQWV� IXQFWLRQV� DV� WKH� KHDG� RI� WKH�FRQVWUXFWLRQ� �VHH� DOVR�&KDSWHU����6HFWLRQ�;;���$V�ZLOO� KDYH�EHFRPH�FOHDU� IURP� WKH�GLVFXVVLRQ�VR�IDU�� WKHUH� LV�QR�FRQVHQVXV�RQ�KHDGHGQHVV�LQ�FORVH�DSSRVLWLRQV��9DULRXV�DQDO\VHV� KDYH� EHHQ� SURSRVHG�� DOWKRXJK�� DSDUW� IURP� WKH� RPLVVLELOLW\� WHVW�� OLWWOH� LV�RIIHUHG�E\�ZD\�RI�HYLGHQFH��,Q�WKLV�VHFWLRQ�ZH�ZLOO��WKHUHIRUH��WU\�DQG�ILQG�RXW�ZKHWKHU�IXUWKHU��PRUH� REMHFWLYH�� FULWHULD� FDQ� EH� IRXQG� WR� GHWHUPLQH� �VHPDQWLF� DQG� V\QWDFWLF��KHDGHGQHVV� LQ� FORVH� DSSRVLWLRQV��$W� WKH� VHPDQWLF� OHYHO�ZH�ZLOO� ORRN�DW� WKH� VHOHFWLRQ�UHVWULFWLRQV�RI� WKH�YHUE�� WR�VHH�ZKLFK�RI� WKH�HOHPHQWV�FRPSO\�ZLWK�WKHVH�UHVWULFWLRQV��ZKLOH�DW�WKH�V\QWDFWLF�OHYHO�ZH�ZLOO�FRQVLGHU�SOXUDOL]DWLRQ�DQG�VXEMHFW�YHUE�DJUHHPHQW�������� +HDGHGQHVV�LQ�H[LVWLQJ�WKHRULHV,Q� H[LVWLQJ� GLVFXVVLRQV� RI� FORVH� DSSRVLWLRQ�� KHDGHGQHVV� LV� ODUJHO\�GHWHUPLQHG�RQ� WKH�EDVLV�RI� WKH�UDWKHU�VXEMHFWLYH�VHPDQWLF�QRWLRQ�RI�µVXSUHPH�LPSRUWDQFH¶�RI�RQH�RI�WKH�HOHPHQWV� �-HVSHUVHQ������������ZKLFK� LQ� WXUQ� LV� W\SLFDOO\�GHILQHG� LQ� WHUPV�RI� DQ� LOO�VSHFLILHG�QRWLRQ�RI�RPLVVLELOLW\��$FFRUGLQJ�WR�-HVSHUVHQ��
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,Q�DQ\�FRPSRVLWH�GHQRPLQDWLRQ�RI�D�WKLQJ�RU�SHUVRQ�«��ZH�DOZD\V�ILQG�WKDW�WKHUH�LV� RQH� ZRUG� RI� VXSUHPH� LPSRUWDQFH� WR� ZKLFK WKH� RWKHUV� DUH� DGMRLQHG� DV�VXERUGLQDWHV��7KXV� FKLHI�ZRUG� LV�GHILQHG� �TXDOLILHG��PRGLILHG��E\�DQRWKHU�ZRUG��ZKLFK� LQ� WXUQ�PD\�EH�GHILQHG��TXDOLILHG��PRGLILHG��E\�D� WKLUG�ZRUG��HWF��:H�DUH�WKXV�OHDG�WR�HVWDEOLVK�GLIIHUHQW�µUDQNV¶�RI�ZRUGV�DFFRUGLQJ�WR�WKHLU PXWXDO�UHODWLRQV�DV� GHILQHG� RU� GHILQLQJ�� ,Q� WKH� FRPELQDWLRQ H[WUHPHO\� KRW�ZHDWKHU WKH� ODVW�ZRUG�ZHDWKHU�� ZKLFK� LV� HYLGHQWO\� WKH� FKLHI� LGHD�� PD\� EH� FDOOHG� SULPDU\�� KRW�� ZKLFK�GHILQHV�ZHDWKHU��VHFRQGDU\��DQG�H[WUHPHO\��ZKLFK�GHILQHV�KRW��WHUWLDU\�
6XFK� D� GHILQLWLRQ� RI� KHDGHGQHVV�PD\� EH� TXLWH� VDWLVIDFWRU\� LQ� WKRVH� FDVHV�ZKHUH� WKH�FRPSHWLQJ�HOHPHQWV�EHORQJ�WR�GLIIHUHQW�V\QWDFWLF�FDWHJRULHV��RU�µUDQNV¶���,W�PD\�HYHQ�EH�XVHIXO�LQ�FHUWDLQ�1�1�FRQVWUXFWLRQV��VXFK�DV�QRPLQDO�FRPSRXQGV��ZKHUH�RQO\�RQH�RI� WKH� WZR� HOHPHQWV� UHDOO\� GHILQHV� WKH� HQWLW\� UHIHUUHG� WR� �H�J�� FRUNVFUHZ�� FRPSXWHUOLQJXLVW���+RZHYHU��ZKHUH�ERWK�SDUWV�EHORQJ�WR�WKH�VDPH�V\QWDFWLF�FDWHJRU\��L�H��QRXQ��DQG�FDQ�EH�XVHG�LQGHSHQGHQWO\�WR�UHIHU�WR�WKH�HQWLW\�LQ�TXHVWLRQ��LQWXLWLRQV�DERXW�ZKLFK�HOHPHQW�LV�GHILQHG�DQG�ZKLFK�LV�GHILQLQJ�SURYH�LQDGHTXDWH�7KH�VDPH� LV� WUXH� IRU� WKH� WHVW�RIWHQ�XVHG� WR�HVWDEOLVK�VHPDQWLF�VXSUHPDF\�� WKH�RPLVVLELOLW\�WHVW��$V�SRLQWHG�RXW�LQ�6HFWLRQV������ DQG��������ZKHWKHU RU�QRW�DQ�HOHPHQW�LV� RPLVVLEOH� FDQQRW� DOZD\V� EH� WDNHQ� DV� DQ� LQGLFDWLRQ� RI� KHDGHGQHVV�� FHUWDLQO\� QRW�ZLWKRXW� D� IXUWKHU� VSHFLILFDWLRQ� RI� ZKDW� LV� PHDQW� E\� RPLVVLELOLW\� �RU�� FRQYHUVHO\��REOLJDWRULQHVV���7KLV� LV�FRQILUPHG�E\�WKH�GLIIHUHQW�FRQFOXVLRQV�GUDZQ�RQ�WKH�EDVLV�RI�WKHVH�FULWHULD��7KXV��/HH��������DUJXHV�WKDW�LQ�FRQVWUXFWLRQV�RI�WKH�W\SH�GHW���1���13�1��PXVW�EH�WKH�KHDG�VLQFH�µWKH�VHFRQG�HOHPHQW�LV�UHVWULFWLYH�DQG�LV�QHFHVVDU\�WR�OLPLW��RU�UHVWULFW��RU�GHILQH�WKH�PHDQLQJ�RI�WKH�ILUVW�¶�,Q�RWKHU�ZRUGV��LQ�D�FRQVWUXFWLRQ�OLNH�WKH�SRHW� %XUQV�� WKH� PRUH� JHQHUDO� HOHPHQW� WKH� SRHW LV� PRGLILHG� E\� WKH� PRUH� VSHFLILF�HOHPHQW�%XUQV��7KH�VDPH�OLQH�RI�UHDVRQLQJ�LV�IROORZHG�E\�+DZNLQV������������������ZKR� DWWULEXWHV� WKH� SUHVHQFH� RI� WKH� GHILQLWH� DUWLFOH� LQ� FRQVWUXFWLRQV� OLNH� WKH� QDPH�$OJHUQRQ WR� µWKH� SUHVHQFH� RI� D�PRGLILHU�� LQ� WKLV� FDVH� D� QRPLQDO�PRGLILHU¶�� ZLWKRXW�ZKLFK�WKH�REVWUXFWLRQ�FDQQRW�EH�XVHG�DV�D�ILUVW�PHQWLRQ���,�FDQ¶W�VWDQG�WKH�QDPH��$FFRUGLQJ� WR�+DXJHQ� ������� DQG�%XUWRQ�5REHUWV� �������� RQ� WKH� RWKHU� KDQG��1�� WKH�GHVFULSWLYH�HOHPHQW��VKRXOG�EH�VHHQ�DV� WKH�PRGLILHU��+DXJHQ�EDVHV�KLV�FODLP�RQ� WKH� IDFW� WKDW� RQO\� WKLV� SDUW� FDQ� EH� RPLWWHG�� $V� ZH� KDYH� VHHQ�� KRZHYHU�� KLV�FRQFOXVLRQ�LV�LQFRUUHFW��DV�RPLVVLRQ�RI�HLWKHU�HOHPHQW�OHDGV�WR�D�VHQWHQFH�WKDW�LV�ERWK�VHPDQWLFDOO\�DQG�V\QWDFWLFDOO\�DFFHSWDEOH��EXW�ZKLFK��GHSHQGLQJ�RQ� WKH�FRQWH[W��PD\�EH�LQIHOLFLWRXV��)RU�%XUWRQ�5REHUWV��������������WR�VD\�RI�%XUQV WKDW�LW�LV�DQ�DWWULEXWH�RI�WKH�SRHW LV�KLJKO\�FRXQWHULQWXLWLYH��LQ�KLV�WUDQVIRUPDWLRQDO�DFFRXQW��LW�LV�WKH�SURSHU�QRXQ� ZKLFK� IXQFWLRQV� DV� WKH� KHDG�� ZLWK� WKH� GHVFULSWLYH� HOHPHQW� IXQFWLRQLQJ� DV� � DQ�DGMHFWLYDO�QRXQ�PRGLI\LQJ�WKLV�KHDG�2WKHU� VROXWLRQV� KDYH� EHHQ� RIIHUHG�� EXW� DJDLQ� ZLWK� OLWWOH� HYLGHQFH� WR� VXSSRUW�WKHP�� $FFRUGLQJ� WR� +RFNHWW� ������� ������ IRU� LQVWDQFH�� RQH� RI� WKH� HVVHQWLDO�FKDUDFWHULVWLFV�RI�DSSRVLWLRQV� LV� WKH� IDFW� WKDW� WKHUH� LV�QR�PRUH�MXVWLILFDWLRQ�IRU� WDNLQJ�1��DV�WKH�KHDG�DQG�1��DV�WKH�DWWULEXWH�WKDQ�IRU�WKH�UHYHUVH��LQ�IDFW��WKDW�WKHUH�PD\�EH�UHDVRQ�WR�UHJDUG�ERWK�HOHPHQWV�DV�DWWULEXWHV�RI�HDFK�RWKHU��$�VLPLODU�YLHZ�LV�H[SUHVVHG�E\�6RSKHU������������������������ZKR�VWDWHV�WKDW�µRQ�D�QRWLRQDO�OHYHO�WKH�DSSRVLWLRQ�LV�QHLWKHU�FR�RUGLQDWHG�QRU�VXERUGLQDWHG�WR�WKH�VXEMHFW¶��4XLUN�HW�DO���������������VLPSO\�FRQFOXGH�WKDW�WKH�PDWWHU�FDQQRW�EH�UHVROYHG��µ:KHQ�DSSRVLWLRQ�LV�IXOO�DSSRVLWLRQ�>H�J��P\�IULHQG�$QQH@��LW�PD\�QRW�EH�FOHDU�ZKLFK�RI�WKH�DSSRVLWLYHV�LV�WKH�GHILQLQJ�RQH�¶)LQDOO\�� $FXxD�)DULxD� ������� SURSRVHV� GLIIHUHQW� DQDO\VHV� IRU� IRXU� GLIIHUHQW�W\SHV�RI�FORVH�DSSRVLWLRQV��&RQVWUXFWLRQV�OLNH�WKH�SRHW�%XUQV DUH�DQDO\VHG�DV�PRGLILHU�



��

KHDG� FRQVWUXFWLRQV� LQ� ZKLFK� WKH� GHILQLWH� GHWHUPLQHU� KDV� VFRSH� RYHU� ERWK� QRPLQDO�HOHPHQWV��&RQVWUXFWLRQV�OLNH�P\�IULHQG�%XUQV�DQG�WKH�ZRUG�HQLJPD��RQ�WKH�RWKHU�KDQG��DUH�DQDO\VHG�DV�KHDG�PRGLILHU�FRQVWUXFWLRQV�FRQVLVWLQJ�RI�D�UHIHUHQWLDO�13��P\�IULHQG��WKH�ZRUG�� IROORZHG�E\� D�PRGLI\LQJ� VHFRQG�HOHPHQW��$V�ZH�KDYH� VKRZQ� LQ�6HFWLRQV������ DQG� ��������� KRZHYHU�� $FXxD�)DULxD¶V� DUJXPHQWV� DUH� QRW� DOZD\V� FRQYLQFLQJ��7KLV� LV� SDUWLFXODUO\� WUXH� IRU� KLV� WUHDWPHQW� RI� WKH� FRQVWUXFWLRQ� %XUQV� WKH� SRHW��$FFRUGLQJ�WR�$FXxD�)DULxD������������
FRQVWUXFWLRQV�OLNH�%XUQV�WKH�SRHW DUH�EHVW�VHHQ�DV�KDYLQJ�QR�FRQVWLWXHQW�VWUXFWXUH�DW� DOO�� WKDW� LV�� WKH\� DUH� EHVW� VHHQ� DV� LQGLYLGLEOH� XQLWV��PXFK� LQ� WKH� VDPH�ZD\� LQ�ZKLFK� IXOO� QDPHV� DQG� QLFNQDPHV� DUH� XVXDOO\� UHJDUGHG� �H�J��1HLO� 6PLWK RU� 7KH�%ODFN�3ULQFH���:H�ZLOO�DOVR�EULHIO\�VXJJHVW�WKDW�WKLV�SDWWHUQ�FRQVWLWXWHV�D�PDUJLQDO�FRQVWUXFWLRQ� W\SH�� DQG� WKDW� WKHUHIRUH� LW� FDQQRW� HIIHFWLYHO\� EH� GHVFULEHG� LQ�UHIHUHQFH�WR�WKH�V\VWHPDWLF�EHKDYLRXU�RI�SURSHU�QRXQV�

$SDUW�IRUP�WKH�WKHRUHWLFDO�GXELRXVQHVV�RI�WKH�ILQDO�FODLP��LW�ZLOO�EH�FOHDU�WKDW�VXFK�DQ�DSSURDFK� LV� XWWHUO\� XQUHYHDOLQJ� DQG� XQVDWLVIDFWRU\�� DQG� IDLOV� WR DFFRXQW� IRU� WKH� IDFW�WKDW��VXEMHFW�WR�D�QXPEHU�RI�UHVWULFWLRQV��WKLV�SDWWHUQ�LV�SURGXFWLYH�DQG�KDV��DV�ZH�ZLOO�VHH�LQ�6HFWLRQ������D�YDULHW\�RI�PHDQLQJV�DQG�XVHV�$OO� LQ� DOO�� WKH� UHVXOW�RI� WKHVH�GLVFXVVLRQV� LV� IDU� IURP�VDWLVI\LQJ��7KLV�PD\��RI�FRXUVH�� EH� GXH� WR� WKDW� IDFW� WKDW�� LQ� WKH� DEVHQFH� RI� REYLRXV� FULWHULD� DQG� XQHTXLYRFDO�WHVWV�� WKHUH� LV�� LQGHHG�� QR� ZD\� RI� GHFLGLQJ� WKH� PDWWHU� RI� KHDGHGQHVV� LQ� FORVH�DSSRVLWLRQV��%HIRUH�ZH�FRPH�WR�DQ\�VXFK�FRQFOXVLRQ��KRZHYHU��OHW�XVH�FRQVLGHU�VRPH�PRUH�SRVVLEOH�WHVWV�������� 6HPDQWLF�FRQVLGHUDWLRQV6HOHFWLRQ�UHVWULFWLRQV�RI� WKH�YHUE�DUH�JHQHUDOO\� WDNHQ� WR�KROG�EHWZHHQ�D�YHUE�DQG�WKH�KHDG�RI�D�QRXQ�SKUDVH�� DQG�PD\� WKHUHIRUH� VHUYH�DV�DQ� LQGLFDWLRQ�RI�KHDGHGQHVV� �VHH�&KDSWHU����6HFWLRQ�;;���,Q�PRVW�FDVHV�ERWK�HOHPHQWV�RI�WKH�DSSRVLWLRQ�DUH�FRPSDWLEOH�ZLWK� WKH� VHOHFWLRQ� UHVWULFWLRQV� LPSRVHG�E\� WKH�YHUE�� ,Q� VRPH�FDVHV�� KRZHYHU�� RQH�RI�WKH�HOHPHQWV��ZKHQ�XVHG�RQ�LWV�RZQ��YLRODWHV�WKHVH�UHVWULFWLRQV��FI��$UXxD�)DULxD������������7ZR�H[DPSOHV�IURP�WKH�FRUSXV�DUH�JLYHQ�LQ������
����� D� ,�KDYH�D�IULHQG�-RKQ ZKR
V�LQ�/LQJXLVWLFV�ZLWK PH �,&(�*%�6�$������������%!�� ����F������D������D���E� ����WKXV�HDUQLQJ�WKH�DQLPDO�WKH�QDPH�HPSHURU�WDPDULQ���,&(�*%�:�%����������!
,Q�ERWK�H[DPSOHV��LW�LV�WKH�ILUVW�HOHPHQW��WKH�GHVFULSWLYH�SDUW�RI�WKH�DSSRVLWLRQ��ZKLFK�IXOILOV�WKH�VHOHFWLRQ�UHVWULFWLRQV��RQH�FDQ�KDYH�D�IULHQG��EXW�QRW�D�SHUVRQ��RQH�FDQ�HDUQ�D�QDPH��EXW�QRW�D�SHUVRQ�E\�WKDW�QDPH��,Q�IDFW��WKH�VHOHFWLRQ�UHVWULFWLRQV�WHVW�LV�QRWKLQJ�PRUH�WKDQ�WKH�RPLVVLELOLW\�WHVW�LQ�VSHFLDO�FLUFXPVWDQFHV��,Q�WKLV�FDVH��KRZHYHU��WKH�WHVW�GRHV�VKRZ�D�GLIIHUHQFH�EHWZHHQ�WKH�WZR�HOHPHQWV��ZKHUHDV�1��LQ�WKH�H[DPSOHV�LQ������FDQ�EH�OHIW�RXW��1��FDQQRW�:KDW� LV� LQWHUHVWLQJ� LV� WKDW� FRQVWUXFWLRQV� RI� WKH� W\SH�13 �� GHW� �� 1 FDQQRW�DSSHDU� LQ� FRQVWUXFWLRQV� OLNH� WKH� RQHV� LQ� ������ HYHQ� LI� WKH� GHVFULSWLYH� HOHPHQW� LV�FRPSDWLEOH� ZLWK� WKH� VHOHFWLRQ� UHVWULFWLRQV� RI� WKH� YHUE�� 7KLV� PD\� EH� WDNHQ� DV� DQ�LQGLFDWLRQ� WKDW� WKH� GLIIHUHQW� W\SHV� RI� DSSRVLWLRQ� PD\� GLIIHU� ZLWK� UHJDUG� WR� ZKLFK�HOHPHQW�IXQFWLRQV�DV�WKH�KHDG�
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����� D� 
:H�JDYH�KLP�$OJHUQRQ�WKH�QDPH�E� 
����WKXV�HDUQLQJ�WKH�DQLPDO�HPSHURU�WDPDULQ�WKH�QDPH���DGDSWHG�IURP�,&(�*%�:�%����������!
������� 0RUSKR�V\QWDFWLF�FRQVLGHUDWLRQV2Q� WKH� V\QWDFWLF� IURQW�� WRR�� WKHUH� VHHPV� WR� EH� OLWWOH� HYLGHQFH� IRU� GHWHUPLQLQJ�KHDGHGQHVV� LQ� FORVH� DSSRVLWLRQV�� 1HYHUWKHOHVV�� WZR� WHVWV� PD\� EH� ZRUWK� ORRNLQJ� DW��WKRVH� RI� SOXUDOL]DWLRQ� DQG� VXEMHFW�YHUE� DJUHHPHQW� �VHH� &KDSWHU� ��� 6HFWLRQ� ;;� DQG�;;��
3OXUDOL]DWLRQ,Q� WKRVH� FDVHV� ZKHUH� D� FORVH� DSSRVLWLRQ� KDV� SOXUDO� UHIHUHQFH�� 1��� WKH� GHVFULSWLYH�HOHPHQW�� RFFXUV� LQ� WKH� SOXUDO�� ZKLOH� 1��� WKH� SURSHU� QRXQ� RU� XQLTXHO\� GHVFULELQJ�HOHPHQW�� FRPPRQO\� FRQVLVWV� RI� WZR� RU�PRUH� FRRUGLQDWHG� HOHPHQWV�� 6RPH� H[DPSOHV�DUH�JLYHQ�LQ������
����� D� WKHLU�UHJLPHQWDO�VORZ�PDUFK��XQFOHDU �ZRUG!�ZULWWHQ�E\�-RKDQQ�9DOHQWLQH�+DPP�IRU�WKH�0LODQRYD�VLVWHUV�7HUHVD�DQG�0DULD �,&(�*%�6�$�����������$!E� 7KRVH�ZKR�ZRXOG�VHH�WKLV�NLQG�RI�SLFWXUH�LQ�D�FRQYHQWLRQDO�OLQJXLVWLFV�WH[W�ERRN�ZRXOG�UHDOO\�LPDJLQH�OLWWOH�&V�DQG�9V��RU�HYHQ� WKH�ZRUGV�FRQVRQDQW�DQG�YRZHOVRU�OLWWOH�SKRQHPH�V\PEROV�ZULWWHQ�XQGHU�KHUH�,&(�*%�6�$�����������$!
,I�� DV� KDV� EHHQ� VXJJHVWHG� LQ� GLVFXVVLRQV� RQ� KHDGHGQHVV�� WKH� KHDG� LV� WKH� PRUSKR�V\QWDFWLF� ORFXV��=ZLFN\�������������+XGVRQ��������������WKLV�VHHPV�WR�VXJJHVW�WKDW�1��IXQFWLRQV�DV�WKH�KHDG�RI�WKH�FRQVWUXFWLRQ��7KLV�VHHPV�WR�EH�VXSSRUWHG�E\�WKH�IDFW�WKDW� LQ� VRPH� LQVWDQFHV� RI� DSSRVLWLRQV� ZLWK� SOXUDO� UHIHUHQFH� WKH� GHVFULSWLYH� HOHPHQW�DSSHDUV�LQ�WKH�SOXUDO��ZKLOH�WKH�SURSHU�QRXQ�LV�VLQJXODU�
����� WKH�ELRORJLVWV�+X[OH\
+RZHYHU��ZKHUH�WKH�XQLTXHO\�GHILQLQJ�HOHPHQW�DOORZV�IRU�SOXUDOL]DWLRQ��ERWK�HOHPHQWV�DSSHDU�LQ�WKH�SOXUDO��H[DPSOH��������ZKLFK�VXJJHVW�WKDW�WKH�ODFN�RI�D�SOXUDO�LQIOHFWLRQ�LQ� ����� DQG� ����� LV� VLPSO\� GXH� WR� WKH� IDFW� WKDW� SURSHU� QRXQV�� DV� D� UXOH�� FDQQRW� EH�SOXUDOL]HG���
����� +H
V�DQ�LQ�D�YHU\�LQDGHTXDWH�DQG�GDQJHURXV�VRXUFH��WR�XVH�LI�ZH
UH�WU\LQJ�WR�XQGHUVWDQG��ZKDW�WKH�DQFLHQW�*DXOV��DQG� WKHLU�FRXVLQV�WKH�%ULWRQV DQG�VR�RQ�ZHUH�UHDOO\�OLNH��,&(�*%�6�$�����������$!
�� $V�SRLQWHG�RXW�E\�%XUWRQ�5REHUWV��������������SOXUDO�UHIHUHQFH�FDQ�DOVR�EH�DFKLHYHG�E\�PHDQV�RI�D�SOXUDO�SURSHU�QDPH�DQG�D�VLQJXODU�1���DV�LQ��L��
�LD�� WKH�ELRORJLVW�+X[OH\V�LE� WKH�ODG\�SUHVLGHQWV
+HUH�� LW�ZRXOG�VHHP�� LW� LV� WKH�VHFRQG�HOHPHQW�ZKLFK�TXDOLILHV� IRU�KHDGHGQHVV��2EVHUYH��KRZHYHU��WKDW�KLV�FRQVWUXFWLRQ�VHHPV�DFFHSWDEOH�RQO\�RQ�D�FRQWUDVWLYH�UHDGLQJ��ZKLFK��DV�DUJXHG�EHIRUH��UHQGHUV�WKHLU�VWDWXV� DV� WUXH� DSSRVLWLRQV� VRPHZKDW� TXHVWLRQDEOH�� VLQFH� WKH� SURSHU� QDPH� LV� QR� ORQJHU� XQLTXHO\�GHQRWLQJ�� DQG�� LQ� IDFW�� IXQFWLRQV� OLNH�D�FRPPRQ�QRXQ� WKH�FRQVWUXFWLRQ� LQ� �LD�� VHHPV� WR�KDYH�PRUH� LQ�FRPPRQ�ZLWK�WKH�ELQRPLQDO�FRQVWUXFWLRQ�LQ��LE��WKDQ�ZLWK�FORVH�DSSRVLWLRQV�
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$OO� LQ� DOO�� HYLGHQFH� IURP� SOXUDOL]DWLRQ� LV� IDU� IURP� XQHTXLYRFDO�� DOWKRXJK� LW�VHHPV� WR� EH� PRUH� LQ� IDYRXU� RI� 1��� WKH� GHVFULSWLYH� HOHPHQW�� DV� WKH� KHDG� RI� WKH�FRQVWUXFWLRQ�)LQDOO\�� QRWH� WKDW�DSSRVLWLRQV�RI� WKH� W\SH�1���GHW���13 FDQQRW�DSSHDU� LQ� WKH�SOXUDO��7KXV��WKH�FRQVWUXFWLRQV�LQ������DUH�QRW�DFFHSWDEOH�����
����� 
+X[OH\�V��WKH�ELRORJLVWV��
6WUDXVV�HV��WKH�FRPSRVHUV
7KLV� VHHPV� WR� VXSSRUW� DQ� DQDO\VLV� RI� WKHVH� FRQVWUXFWLRQV� LQ�ZKLFK� WKH� SURSHU� QRXQ��IXQFWLRQV�DV�WKH�KHDG��VLQFH�SURSHU�QRXQV�FDQQRW�EH�SOXUDOL]HG��XQOHVV�SUHFHGHG�E\�WKH�GHILQLWH�DUWLFOH�� LQ�ZKLFK�FDVH� WKH\�IXQFWLRQ�DV�FRPPRQ�QRXQV���DQG�VLQFH�WKH�SOXUDO�PDUNHU�PXVW�DWWDFK�WR�WKH�KHDG�RI�D�FRQVWUXFWLRQ��FRQVWUXFWLRQV�RI�WKH�W\SH�13 ��GHW���1 FDQQRW�DSSHDU�LQ�WKH�SOXUDO�
6XEMHFW�YHUE�DJUHHPHQW,Q� YLHZ� RI� WKH� SUHFHGLQJ� LW� ZLOO� QRW� FRPH� DV� D� VXUSULVH� WKDW� LQ� GHW� �� 1� �� 13�FRQVWUXFWLRQV�QXPEHU�DJUHHPHQW�REWDLQV�EHWZHHQ�WKH�GHVFULSWLYH�HOHPHQW��1���DQG�WKH�ILQLWH�YHUE��,Q�PRVW�FDVHV��WKH�VHFRQG�HOHPHQW�ZLOO�DOVR�VKRZ�DJUHHPHQW�ZLWK�WKH�YHUE��VLQFH�� LQ� WKH� FDVH� RI� D� SOXUDO� 1��� 1�� XVXDOO\� FRQVLVWV� RI� WZR� RU� PRUH� FRRUGLQDWHG�HOHPHQWV��VHH�WKH�H[DPSOHV�LQ��������2FFDVLRQDOO\��KRZHYHU��1��DSSHDUV�LQ�WKH�SOXUDO��ZKLOH�1��GRHV�QRW��$V� VKRZQ� LQ� H[DPSOH� ������ LW� LV�1��ZKLFK� LQ� VXFK�FDVHV�DJUHHV�ZLWK�WKH�YHUE�
����� D� 7KH�ELRORJLVWV +X[OH\�ZHUH ERWK�HTXDOO\�EULOOLDQW��� ������E� ,�KDYH�WZR�IULHQGV -RKQ��ZKR�ERWK�ZRUN IRU�WKH�VDPH�FRPSDQ\�0RUH�LQWHUHVWLQJ�DUH� LQVWDQFHV�LQYROYLQJ�D�PXOWLSOH�EXW�QRQ�FRRUGLQDWHG�SURSHU�QRXQ�RU�XQLTXH�HOHPHQW��KHUH��DV�VKRZQ�LQ�WKH�SULPHG�H[DPSOHV�LQ�������WKHVH�HOHPHQWV�GR�QRW� WULJJHU� D� SOXUDO� YHUE�ZKHQ� WKH\� DSSHDU� E\� WKHPVHOYHV� LQ� DUJXPHQW� SRVLWLRQ� �FI��$UXxD�)DULxD����������
����� D� ,�WKLQN�WKH�XKP�ZRUGV�XQFRQGLWLRQDO�ZLWKGUDZDO� KDYH�
KDV VRPH�XQHDV\�HFKRHV�WR�VRPH�SHRSOH��,&(�*%�6�%�����������(!Dc� µ8QFRQGLWLRQDO�ZLWKGUDZDO¶�KDV�
KDYH VRPH�XQHDV\�HFKRHV�WR�VRPH�SHRSOHE� 7KH�LQLWLDOV�&�6��VWDQG�
VWDQGV�IRU�&OLYH�6WDSOHVE�c &�6��VWDQGV�
VWDQG�IRU�&OLYH�6WDSOHV�
7KLV�RQFH�DJDLQ�VXJJHVWV�WKDW�1��IXQFWLRQV�DV�WKH�V\QWDFWLF�KHDG�RI�WKH�FRQVWUXFWLRQ��DV�LW�LV�WKLV�HOHPHQW�ZKLFK�H[KLELWV�QXPEHU�DJUHHPHQW�ZLWK�WKH�YHUE���
$V�IRU� WKH�RWKHU� W\SHV�RI�FORVH�FRQVWUXFWLRQ��ZH�DOUHDG\�VDZ�WKDW� WKH�1���GHW���13�FRQVWUXFWLRQV�GR�QRW�DOORZ�SOXUDOL]DWLRQ��7KH�IRXUWK�W\SH�RI�FRQVWUXFWLRQ��WKH�1���13�FRQVWUXFWLRQ��FDQ�DSSHDU� LQ� WKH�SOXUDO��$V�LQGLFDWHG�EHIRUH��D�JUDGLHQW�VHHPV�WR�H[LVW�IURP�FRQVWUXFWLRQV�ZKRVH�ILUVW�HOHPHQW�IXQFWLRQV�DV�DQ�LQVWLWXWLRQDOL]HG�WLWOH�WR�WKRVH�
�� 1RWH� ILQDOO\� WKDW� LQ�RWKHU�� UHODWHG��DVSHFWV�� WRR��1��VHHPV� WR� IXQFWLRQ�DV� WKH� �V\QWDFWLF��KHDG�RI� WKH�DSSRVLWLRQ��,Q��LD���IRU�LQVWDQFH��LW�LV�WKH�GHVFULSWLYH�HOHPHQW�ZKLFK�DJUHHV�LQ�QXPEHU�ZLWK�WKH�QXPHUDO�RU�TXDQWLILHU��ZKLOH�LQ��LE���LW�LV�DJDLQ�WKH�SOXUDOLW\�RI�1��ZKLFK�OLFHQVHV�XVH�RI�WKH�H[SUHVVLRQV�WRJHWKHUDQG�HDFK RWKHU�
�LD� ,�NQRZ�WZR�DOO ELRORJLVWV�+X[OH\��LE� 7KH�ELRORJLVWV�+X[OH\�ZRUN�WRJHWKHU�GHVSLVH�HDFK�RWKHU�
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ZKLFK� DUH� PRUH� DSSRVLWLRQDO� LQ� QDWXUH� �VHH� DOVR� H[DPSOHV� ����� DQG� ������� 7KH�IROORZLQJ�REVHUYDWLRQV�RQ�SOXUDOL]DWLRQ�VHHP�WR�FRQILUP�WKLV�YLHZ��
����� D� 7KHUH�DUH�WZR�0U�6PLWKV�0LVV�3DUNHUV�
"0LVWHUV�6PLWK�""0LVVHV�3DUNHU�E� 7KHUH�DUH�WZR�'U�6PLWKV�/RUG�1HOVRQV�'RFWRUV�6PLWK�/RUGV�1HOVRQ�F� 7KHUH�DUH�WZR�3URIHVVRU�%URZQV�*HQHUDO�:LOVRQV�3URIHVVRUV�%URZQ�*HQHUDOV�:LOVRQ�G� ,�KDYH�WZR�XQFOH�(GZDUGV�""FRXVLQ�*HRUJHV�"XQFOHV�(GZDUG�FRXVLQV�*HRUJH�H� 7KHUH�DUH�WZR�
"IDUPHU�%URZQV�IDUPHUV�%URZQ�I� 7KHUH�DUH�WZR�
FULWLF�3DXO�-RQHV¶V�"FULWLFV�3DXO�-RQHV�
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����� x 7\SH��D��GHW���1���13�FRQVWUXFWLRQKHDG�� GHVFULSWLYH�HOHPHQWWKH�SRHW�%XUQV >13 >'HW�WKH@�>([W1�>1�KHDG SRHW@�>1�0RG%XUQV@@@����� x 7\SH��E��GHW���1���1�FRQVWUXFWLRQKHDG�� GHVFULSWLYH�HOHPHQWWKH�ZRUG�UHFHVVLRQ >13 >'HW�WKH@�>([W1 >1�KHDG ZRUG@�>1�0RG�UHFHVVLRQ@@@����� x 7\SH��D��SRVV�� 1���13�FRQVWUXFWLRQKHDG�� GHVFULSWLYH�HOHPHQWP\�IULHQG�%XUQV >13 >([W1�>P\�>1�KHDGIULHQG@@�>1�0RG%XUQV@@@����� x 7\SH��E��SRVV���1���GHW���1�FRQVWUXFWLRQKHDG�� GHVFULSWLYH�HOHPHQWP\�IULHQG�WKH�SRHW >13 >([W1�>P\�>1�KHDG IULHQG@@�>1�0RG�WKH�SRHW@@@����� x 7\SH����13 ��GHW���1�FRQVWUXFWLRQ��KHDG�� SURSHU�QRXQ%XUQV�WKH�SRHW >13 >([W1�>1�+HDG %XUQV@�>>'HW�WKH@�>1�0RG SRHW@@@@����� x 7\SH����1���13�FRQVWUXFWLRQKHDG� GHVFULSWLYH�HOHPHQWLI�1� �WLWOH��RQH�FRPSOH[�SURSHU�QRXQD� /RUG�1HOVRQ >13 >1�/RUG�1HOVRQ@@E� VRSUDQR�-DQHW�%DNHU >13 >([W1 >1 VRSUDQR@�>1�PRG -DQHW�%DNHU@@@7KH�XQGHUO\LQJ� UHSUHVHQWDWLRQV� LQ� �����DQG������ UHIOHFW� WKH�QRQ�UHIHUHQWLDOLW\�RI�ERWK�HOHPHQWV� DQG� WKH� IDFW� WKDW� WKH� GHWHUPLQHU� KDV� VFRSH� RYHU� ERWK� HOHPHQWV� �ZKLFK�WRJHWKHU� DUH� UHSUHVHQWHG� DV� IRUPLQJ� DQ� H[WHQGHG� QRPLQDO� SUHGLFDWH�� ([W1��� 7KH�GHVFULSWLYH�HOHPHQW�LV�UHJDUGHG�DV�WKH�KHDG��WKLV�DFFRXQWV�IRU�WKH�IDFW�WKDW�GHILQLWHQHVV�KHUH� LV� H[SUHVVHG� WKURXJK� WKH� XVH� RI� WKH� GHILQLWH� DUWLFOH�� 7KH� VDPH� KROGV� IRU� WKH�UHSUHVHQWDWLRQV� LQ� �����DQG�������H[FHSW� WKDW� LQ� WKHVH�FRQVWUXFWLRQV� WKH�SUHVHQFH�RI�D�SRVVHVVLYH�SURQRXQ�LQ�WKH�ILUVW�HOHPHQW�EORFNV�WKH�DSSHDUDQFH�RI�WKH�GHILQLWH�DUWLFOH��7KH UHSUHVHQWDWLRQ� LQ� ����� UHIOHFWV� WKH� IDFW� WKDW� LQ� WKHVH� FRQVWUXFWLRQV� WKH�SURSHU�QRXQ�IXQFWLRQV�DV�WKH�KHDG�DQG�WKDW�WKH�PRGLI\LQJ�HOHPHQW�LV�D�QRQ�UHIHUHQWLDO�H[SUHVVLRQ�VSHFLILHG�IRU�GHILQLWHQHVV��LQGLFDWLQJ�WKH LGHQWLILDEOH�± IDPLOLDU��DFWLYDWHG��LQIHUUDEOH� ± VWDWXV� RI� WKH�PRGLI\LQJ� HOHPHQW��� 6LQFH� WKH� KHDG� LV� D� SURSHU� QRXQ�� WKH�GHILQLWHQHVV�RI�WKH�FRQVWUXFWLRQ�DV�D�ZKROH�LV�LQWULQVLF�DQG�LV�QRW�H[SUHVVHG�E\�PHDQV�RI�D�GHWHUPLQHU�)LQDOO\�� WKH� VWUXFWXUHV� LQ� ����� UHSUHVHQW� WKH� H[DPSOHV� RI� WKLV� W\SH� RI�FRQVWUXFWLRQ�DW�ERWK�HQGV�RI�WKH�VFDOH��WKDW�LQ�ZKLFK�DQ�LQVWLWXWLRQDOL]HG�WLWOH�IXQFWLRQV�DV�SDUW�RI�WKH�SURSHU�QRXQ��JLYHQ�LQ����D���DQG�WKDW�LQ�ZKLFK�WKH�GHVFULSWLYH�HOHPHQW�IXQFWLRQV� DV� WKH� KHDG� LQ� DQ� DSSRVLWLRQDO� FRQVWUXFWLRQ� �JLYHQ� LQ� ���E���� ,Q� ���D��GHILQLWHQHVV�LV�LQWULQVLF��H[DPSOH����E��LV�QRW�VSHFLILHG�IRU�GHILQLWHQHVV��DV�WKHUH�LV�QR�DVVXPSWLRQ�RQ�WKH�SDUW�RI�WKH�VSHDNHU�WKDW�WKH�SURSHU�QRXQ�UHIHUHQW�LQ�TXHVWLRQ�LV��RU�LV�QRW��IDPLOLDU�WR�WKH�DGGUHVVHH��VHH�EHORZ���
��� $�FODVVLILFDWLRQ�RI�XVHV,Q�WKLV�VHFWLRQ�ZH�ZLOO�ORRN�DW�WKH�GLIIHUHQW�GLVFRXUVH�IXQFWLRQV�FORVH�DSSRVLWLRQV�PD\�SHUIRUP��2XU�LQWHQWLRQ�LV�WR�VKRZ�WKDW�FORVH�DSSRVLWLRQV�GR�QRW�RQO\�H[KLELW�VHPDQWLF�
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DQG� V\QWDFWLF�� EXW� DOVR� SUDJPDWLF� KHWHURJHQHLW\�� DQG� WKDW� YDULRXV� XVHV� FDQ� EH�GLVWLQJXLVKHG�7KH� ILUVW� XVH� RI� FORVH� DSSRVLWLRQV� WR� EH� GLVWLQJXLVKHG� LV� WKH� IXQFWLRQDOO\�LGHQWLI\LQJ�XVH��+HUH�� LW�ZLOO� EH� FODLPHG�� WKH� LQIRUPDWLRQ�VXSSOLHG� LQ� WKH�GHVFULSWLYH�HOHPHQW� RI� WKH� DSSRVLWLRQ� VHUYHV� WR� LQGLFDWH� WR� WKH� KHDUHU� WKDW� WKH� XQLTXHO\� GHILQHG�HOHPHQW�LV�QRW�XVHG�LQ�LWV�XVXDO��SURWRW\SLFDO��IXQFWLRQ�7KH� VHFRQG� XVH� RI� DSSRVLWLRQV� LV� ZKDW� ZH� ZLOO� FDOO� WKH� GHVFULSWLRQDOO\�LGHQWLI\LQJ�XVH��7KH�WHUP��DV�LQGHHG�WKH�QRWLRQ�LWVHOI��LV�WDNHQ�IURP�'HFOHUFN¶V��������FODVVLILFDWLRQ� RI� FRSXODU� VHQWHQFHV�� 2Q� WKLV� XVH�� WKH� GHVFULSWLYH� HOHPHQW� SURYLGHV�LQIRUPDWLRQ� ZKLFK� DOORZV� WKH� KHDUHU� WR� UHODWH� WKH� UHIHUHQW� RI� WKH� FRQVWUXFWLRQ� DV� D�ZKROH� WR� KHU� µNQRZOHGJH� EDVH¶�� RU��PRUH� VSHFLILFDOO\�� WR� DQFKRU� WKLV� UHIHUHQW� LQ� WKH�GLVFRXUVH�VLWXDWLRQ���7KH�WKLUG�XVH��ZKLFK�PD\�EH�VHHQ�DV�D�VSHFLDO�DSSOLFDWLRQ�RI�WKH�GHVFULSWLYHO\�LGHQWLI\LQJ� XVH�� LV� WKH� VR�FDOOHG� LQWURGXFWRU\� XVH�� ,QVWHDG� RI� JLYHQ� RU� LQIHUUDEOH�LQIRUPDWLRQ�� WKH� GHVFULSWLYH� HOHPHQW� SURYLGHV� LQIRUPDWLRQ� WKDW� LV� FRQWH[WXDOO\� QHZ��EXW� QHYHUWKHOHVV VXIILFLHQWO\� LQIRUPDWLYH� DQG� UHOHYDQW� WR� MXVWLI\� WKH� XVH� RI� D� ILUVW�PHQWLRQ�SURSHU�QRXQ��HYHQ�LI� WKH�SURSHU�QRXQ�PD\�QRW�EH�H[SHFWHG�WR�EH�IDPLOLDU�WR�WKH�KHDUHU�)LQDOO\�� WKHUH� LV� WKH�FRQWUDVWLYH� XVH RI� DSSRVLWLRQV��ZKHUH� WKH� LQIRUPDWLRQ� LQ�WKH�GHVFULSWLYH�HOHPHQW�LV�XVHG�WR�GLVWLQJXLVK�WKH�UHIHUHQW�RI�RQH�DSSRVLWLRQ�IURP�WKDW�RI�DQRWKHU��$V�ZH�ZLOO�SRLQW�RXW��KRZHYHU��WKHUH�PD\�EH�UHDVRQV�WR�DVVXPH�WKDW�WKHVH�FRQVWUXFWLRQV�GR�QRW�IXOO\�TXDOLI\�DV�DSSRVLWLRQV�$OWKRXJK� WKHUH� LV� QR� GLUHFW� UHODWLRQVKLS� EHWZHHQ� WKHVH� IRXU� XVHV� DQG� WKH�GLIIHUHQW�W\SHV�RI�FORVH�DSSRVLWLRQ�GLVWLQJXLVKHG��ZH�ZLOO�ILQG�WKDW�WKH�GLIIHUHQW�W\SHV�RI�FORVH�DSSRVLWLRQV�DUH�XVHG�LQ�GLIIHUHQW�ZD\V��2QO\�WKH�GHVFULSWLYHO\�LGHQWLI\LQJ�DQG�FRQWUDVWLYH�XVHV�DFFHSW�DOO�IRXU�PDLQ�W\SHV�RI�FORVH�DSSRVLWLRQ��ZKLOH��IURP�WKH�SRLQW�RI�YLHZ�RI�WKHVH�W\SHV��7\SHV��E����DQG����GHW���1���1��13 ��GHW���1 DQG�1���13��WXUQ�RXW�WR�EH�PRVW�UHVWULFWHG�LQ�WKHLU�XVH��,Q�ZKDW�IROORZV�,�ZLOO�GHVFULEH�WKH�IRXU�XVHV�LQ�GHWDLO�DQG�WU\�WR�DFFRXQW�IRU�WKH�UHVWULFWLRQV�REVHUYHG��VHH�DOVR�7DEOH����

�� 7KH�IDFW�WKDW�ZH�ERUURZ�'HFOHUFN¶V��������QRWLRQ�RI�GHVFULSWLRQDOO\�LGHQWLI\LQJ��GRHV�QRW�LPSO\�DQ\�GLUHFW�UHODWLRQVKLS�EHWZHHQ�FORVH�DSSRVLWLRQV�DQG�FRSXODU�FRQVWUXFWLRQV��8QOLNH�VRPH�H[LVWLQJ�WKHRULHV��ZH� GR� QRW� UHJDUG� DSSRVLWLRQV� DV� GHULYHG� IURP� FRQVWUXFWLRQV� FRQWDLQLQJ� D� FRSXODU� UHODWLYH� FODXVH��1HYHUWKHOHVV�� WKH� IDFW� UHPDLQV� WKDW� ERWK� FRSXODU� FRQVWUXFWLRQV� DQG� DSSRVLWLRQV� FRQWDLQ� WZR� QRPLQDO�H[SUHVVLRQV�� EHWZHHQ� ZKLFK� D� FHUWDLQ� VHPDQWLF� UHODWLRQ� H[LVWV�� ,W� VHHPV� WKDW� RI� WKHVH� UHODWLRQV�� WKH�GHVFULSWLRQDOO\� LGHQWLI\LQJ� RQH�� LV� VKDUHG� E\� WKH� WZR� FRQVWUXFWLRQV�� 7KH� RWKHU� WKUHH� W\SHV� RI� FRSXODU�VHQWHQFH� GLVWLQJXLVKHG� E\� 'HFOHUFN� �������� LGHQWLW\� VWDWHPHQWV�� SUHGLFDWLRQDO� FRSXODU� VHQWHQFHV� DQG�VSHFLILFDWLRQDO� FRSXODU� VHQWHQFHV��GR�QRW� VHHP� WR�KDYH�D�GLUHFW�SDUDOOHO� LQ�FORVH�DSSRVLWLRQV��7KXV�� LQ�LGHQWLW\�VWDWHPHQW��UHIHUHQFH�LV�PDGH�WR�WZR�HQWLWLHV��ZKRVH�LGHQWLW\�LV�VXEVHTXHQWO\�DVVHUWHG�WR�EH�WKH�VDPH�� WKH� IRFXV� LV� RQ� WKH� FRSXODU� YHUE� �%XW�'U� -HN\OO� ,6 0U�+\GH���� 6LQFH� FORVH� DSSRVLWLRQV� GR� QRW�FRQVLVW� RI� WZR� UHIHUHQWLDO� SDUWV�� DQG� VLQFH� WKH\� GR� QRW� FRQWDLQ� D� FRSXODU� YHUE�� WKLV� VSHFLILF� UHODWLRQ�FDQQRW� EH� H[SUHVVHG� LQ� D� FORVH� DSSRVLWLRQ�� 3UHGLFDWLRQDO� VHQWHQFHV� GR� QRW� SURYHG� DQ\� LGHQWLI\LQJ�LQIRUPDWLRQ�� WKH� SRVW�FRSXODU� HOHPHQW� LQ� WKHVH� VHQWHQFHV� PHUHO\� SUHGLFDWHV� D� FKDUDFWHULVWLF� RI� WKH�VXEMHFW��$OWKRXJK�WKLV�PD\�GHVFULEH�WKH�IXQFWLRQ�RI�QRQ�UHVWULFWLYH�DSSRVLWLRQV�RI�WKH�NLQG�-DPHV�-R\FH��WKH�DXWKRU�RI�8O\VVHV«��LW�GRHV�QRW�FRLQFLGH�ZLWK�DQ\�RI�WKH�XVHV�RI�FORVH�DSSRVLWLRQV��,Q�VSHFLILFDWLRQDO�VHQWHQFHV��ILQDOO\��WKH�SRVW�FRSXODU�HOHPHQW�VHUYHV�WR�VSHFLI\�D�YDOXH�IRU�D�YDULDEOH��7KH�ZLQQHU�RI�WKH�SUL]H� LV�� 3DXO� -RQHV���$OWKRXJK� WKHVH� DUH� QHFHVVDULO\� FRQWUDVWLYH�� WKHLU� IXQFWLRQ� GRHV� QRW� VHHP� WR� EH�LGHQWLFDO� WR� ZKDW� ZH� ZLOO� FDOO� WKH� FRQWUDVWLYH� XVH� RI� DSSRVLWLRQV� �EXW� ZKLFK� PD\� QRW� HYHQ� EH� WUXH�DSSRVLWLRQV��
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����� 7KH�IXQFWLRQDOO\�LGHQWLI\LQJ�XVH7KH�IXQFWLRQDOO\�LGHQWLI\LQJ�XVH�LV�RQO\�DYDLODEOH�IRU�FRQVWUXFWLRQV�RI�7\SH��E��VRPH�H[DPSOHV� DUH� JLYHQ� LQ� ������$W� ILUVW� VLJKW� WKHVH� FRQVWUXFWLRQV�PD\� VHHP� UHGXQGDQW��VLQFH� ZH� DOO� FDQ� EH� DVVXPHG� WR� NQRZ� WKDW� µIRXU¶� LV� D� QXPEHU�� µEOXH¶� D� FRORXU� DQG�µ$OJHUQRQ¶� D� QDPH�� WKHUH� VHHPV� QR� UHDVRQ� WR� DGG� DQ� HOHPHQW� H[SOLFLWO\� VWDWLQJ� WKLV�LQIRUPDWLRQ�� $� FORVHU� ORRN� DW� WKHVH� H[DPSOHV�� KRZHYHU�� VKRZV� WKDW� WKLV� DSSDUHQW�UHGXQGDQF\�LV�MXVWLILHG��VLQFH�LQ�DOO�RI�WKHVH�VHQWHQFHV�WKH�XQLTXHO\�GHQRWLQJ�HOHPHQW��IRXU�� EOXH�� -�0��� GURS�RXW��$OJHUQRQ�� GRHV� QRW� DSSHDU� LQ� LWV� SURWRW\SLFDO� IXQFWLRQ��7KXV�FDUGLQDO�QXPEHUV�DUH�W\SLFDOO\�XVHG�DV�TXDQWLILHUV��QRW�DV�QRXQV��7KH�VDPH�LV��RI�FRXUVH�� WUXH� IRU�FRORXUV��ZKLFK�DUH� W\SLFDOO\�XVHG�DV�DGMHFWLYHV�� IRU� OHWWHUV��ZKLFK�GR�QRW�QRUPDOO\�IXQFWLRQ�DV�QRXQV��IRU�SURSHU�QDPHV��ZKLFK�DUH�QRUPDOO\�XVHG�WR�UHIHU�WR�D�SHUVRQ��UDWKHU� WKDQ�WR� WKH�QDPH�LWVHOI��DQG�VLPLODUO\�IRU�UHJXODU�QRXQV��DV� WKHVH�DUH�W\SLFDOO\�XVHG�WR�UHIHU�WR�VRPH�RWKHU�HQWLW\��QRW�WR�WKHPVHOYHV��
����� D� 7KH�QXPEHU�IRXU LV�P\�OXFN\�QXPEHU�E� ,¶YH�DOZD\V�OLNHG�WKH�FRORXU�EOXH�F� 7KH�OHWWHU�µ(¶ VWDQGV�IRU�HXUR�G� ,�GRQ¶W�FDUH�PXFK�IRU�WKH�QDPH�$OJHUQRQ�H� ,�GRQ¶W�OLNH�WR�XVH�WKH�ZRUG�µGURS�RXW¶�
&RQVLGHU�LQ�WKLV�UHVSHFW�WKH�H[DPSOHV�LQ�������ZKHUH�1��FOHDUO\�KDV�D�GLVDPELJXDWLQJ�IXQFWLRQ�� ,Q� ���F��� IRU� LQVWDQFH�� RPLVVLRQ�RI�1��ZLOO� OHDG� WKH�KHDUHU� WR� LQWHUSUHW� WKH�GHVFULSWLRQ� EDFNJURXQG� SDLQWLQJV DV� UHIHUULQJ� WR� D� VHW� RI� REMHFWV�� QRW� WR� WKH�GHVFULSWLRQ�� 7KH� IXQFWLRQ� RI�1�� LV�� WKHUHIRUH�� WR� LQGLFDWH� WKH� W\SH� RI� UHIHUHQW� RI� WKH�FRQVWUXFWLRQ�DV�D�ZKROH�
����� D� %XW�QRZ�HYHQ�KHUH�SHRSOH�DUH�EHJLQQLQJ�WR�FRPH�WR�WHUPV�ZLWK� WKH�ZRUG�XQHPSOR\PHQW DQG�WKH�VLJQV�DUH�LW
V�JRLQJ�WR�JHW�D�ORW�ZRUVH�EHIRUH�LW�JHWV�DQ\�EHWWHU��,&(�*%�6�%�����������%!E� (YHQ�LI�\RX�KDYH�QHYHU EHHQ�KHUH�\RX�PD\�UHFRJQLVH� WKH�QDPH�$YLJQRQ �,&(�*%�6�%�����������$!F� ,�UHDOO\�KDWH�WKH�ZRUG�EDFNJURXQG�SDLQWLQJV �����,&(�*%�6�%������������&!

1RZ� LW� LV� WUXH� WKDW� RQ� D� SXUHO\� V\QWDFWLF� DQG� VHPDQWLF� OHYHO�� 1�� PD\� EH�FRQVLGHUHG� VXSHUIOXRXV�� DV� D� QRXQ� WKH� HOHPHQW� EOXH FDQ�� E\� LWVHOI�� IXQFWLRQ� DV� DQ�DUJXPHQW�� LQ�ZKLFK�FDVH� LW�ZLOO�EH� WDNHQ� WR� UHIHU� WR� WKH�FRORXU�EOXH�� ,Q�RWKHU�ZRUGV��DPELJXLW\�GRHV�QRW�DOZD\V�DULVH��DQG�HYHQ�ZKHUH�LW�GRHV�LW�PD\�EH�UHVROYHG�LQ�RWKHU�ZD\V��,Q�H[DPSOHV����D	E���IRU�LQVWDQFH��DQ\�LQLWLDO�DPELJXLW\�ZLOO�EH�UHVROYHG�E\�WKH�IROORZLQJ�SUHGLFDWLRQ��ZKLOH�LQ����F���LW�LV�WKURXJK�WKH�SUHVHQFH�RI�VRPH�RWKHU�HOHPHQW�LQ� WKH� FRQWH[W� WKDW� WKH� LQWHQGHG� LQWHUSUHWDWLRQ� FDQ� EH� DUULYHG� DW� �RQO\� ZRUGV� KDYH�PHDQLQJV��QRW�WKH�HQWLWLHV�WKH\�GHQRWH��
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����� D� EXW�WKHLU�WKH�ZRUG�UHJUHW�VHHPV�WR�EH�WKH�PRVW�IDYRXULWH�GLSORPDWLF�ZRUGNQRFNLQJ�DURXQG�UDWKHU�WKDQ�DQJHU��H[FHSW�LQ�RQH� RU�WZR�$UDE�FRXQWULHV�ZKHUH�WKH�-RUGDQLDQV�DV�\RX�ZRXOG�H[SHFW�KDYH�FDOOHG�RQ�XK�*RG�WR�SURWHFW�,UDT�DQG�KHOS�LW�UHSHO�WKH�DJJUHVVRU��,&(�*%�6�%������������*!E� %XW�PHVVHQJHU�RI�*RG�LI�RQH�ZHUH�WR�DQDO\VH�0DODFKL�LQ�WKDW�ZD\��LV�DQ�XQOLNHO\�FKRLFH�IRU�DQ\�IDWKHU�WR�JLYH�KLV�VRQ�VR�WKDW�RQH�PD\�UHDOO\�GRXEW�ZKHWKHU� WKH�QDPH�0DODFKL LV�D�UHDO�QDPH��,&(�*%�6�$�����������$!F� LW�FRQWDLQV�QR�OHDG��DQG�WKH�ZRUG�SHQFLOOXV��PHDQLQJ�µOLWWOH�WDLO¶��UHIHUV�WR�WKH�EUXVK�XVHG�E\�WKH�5RPDQV�WR�ZULWH�RQ�SDS\UXV���,&(�*%�:�'���������!G� %LOO�ZDV�VD\LQJ�WKDW�XKP��WR�XVH�WKH�PHDQLQJ�RI� WKH�ZRUG WKHLU KDV�FKDQJHG��,&(�*%�6�$������������%!
1HYHUWKHOHVV��WKH�IDFW�WKDW�DQ�HOHPHQW�LV�HPSOR\HG�LQ�D�QRQ�GHIDXOW�PDQQHU�LV�OLNHO\� WR� LQFUHDVH� WKH�EXUGHQ�IRU� WKH�KHDUHU� LQ�DUULYLQJ�DW� WKH�LQWHQGHG�LQWHUSUHWDWLRQ��VRPHWKLQJ�FRRSHUDWLYH�SDUWLFLSDQWV�LQ�D�GLVFRXUVH�W\SLFDOO\�ZDQW�WR�DYRLG��,Q�RUGHU�WR�UHQGHU� WKHLU�FRPPXQLFDWLRQ�DV�HIIHFWLYH�DV�SRVVLEOH��GLVFRXUVH�SDUWLFLSDQWV�DGKHUH�WR�*ULFH¶V� ������� µ&RRSHUDWLYH� 3ULQFLSOH¶� �&3�� �6HH� &KDSWHU� ��� 6HFWLRQ� ;;��� 7KH�UHOHYDQW� PD[LPV� LQ� WKLV� FDVH� DUH� WKRVH� FRQFHUQHG� ZLWK� TXDQWLW\�� IRU� FRQYHQLHQFH��*ULFH¶V�RULJLQDO�PD[LPV��DV�ZHOO�DV�/HYLQVRQ¶V������D���������/HYLQVRQ�����E�������HODERUDWLRQ�DUH�UHSHDWHG�KHUH�

*ULFH¶V�0D[LPV�RI�4XDQWLW\��� PDNH�\RXU�FRQWULEXWLRQ�DV�LQIRUPDWLYH�DV�LV�UHTXLUHG�� GR�QRW�PDNH�\RXU�FRQWULEXWLRQ�PRUH�LQIRUPDWLYH�WKDQ�LV�UHTXLUHG
/HYLQVRQ¶V�4�PD[LP�� 6SHDNHU¶V�PD[LP�� µ0DNH� \RXU� FRQWULEXWLRQ� DV� LQIRUPDWLYH� DV� LV� UHTXLUHG� IRU� WKH�FXUUHQW�SXUSRVHV�RI� WKH�H[FKDQJH�¶�6SHFLILFDOO\��GRQ¶W�SURYLGH�D�VWDWHPHQW� WKDW�LV�LQIRUPDWLRQDOO\� ZHDNHU� WKDQ� \RXU� NQRZOHGJH� RI� WKH� ZRUOG� DOORZV�� XQOHVV�SURYLGLQJ�D�VWURQJHU�VWDWHPHQW�ZRXOG�FRQWUDYHQH�WKH�,�SULQFLSOH¶�� 5HFLSLHQW¶V� FRUROODU\�� µ7DNH� LW� WKDW� WKH� VSHDNHU� PDGH� WKH� VWURQJHVW� VWDWHPHQW�FRQVLVWHQW�ZLWK�ZKDW�KH�NQRZV�¶
$SSO\LQJ� WKHVH�PD[LPV� WR� WKH� W\SH�RI�FORVH�DSSRVLWLRQV� VKRZV� WKDW� WKH�HOHPHQW�1���DOWKRXJK� V\QWDFWLFDOO\� DQG� VHPDQWLFDOO\� UHGXQGDQW�� LV� LQGHHG� UHTXLUHG� E\� WKH� &3��OHDYLQJ�RXW� WKH�ILUVW�HOHPHQW� LQ�WKH�H[DPSOHV�LQ������ZRXOG�FRQWUDYHQH�WKH�VSHDNHU¶V�PD[LP��DV� WKH�KHDUHU�ZRXOG�LQWHUSUHW�WKH�DSSRVLWLRQV�DV�UHIHUULQJ�WR�D�GLIIHUHQW��NLQG�RI�� HQWLW\�� 7KDW� RFFDVLRQDOO\� VSHDNHUV� DUH� OHVV� LQIRUPDWLYH� WKDQ� UHTXLUHG� FDQ�� RI�FRXUVH�� QRW� EH� DYRLGHG�� DOWKRXJK�� DV� VKRZQ� LQ� H[DPSOH� ������ WKH\�PD\� UHDOL]H� WKDW�WKHLU�XWWHUDQFH�PD\�EH�WRR�OLWWOH�LQIRUPDWLYH�
����� :KLOH�VKH
V�GRLQJ�WKDW�FRXOG�\RX�WHOO�PH�ZKDW�WKH��\RX�ZHUH VSHDNLQJ�D�ELW�RI�XK�QXFOHDWHG�IRUP�ZKDW�WKH�(�LQ�WUDQVFULSWLRQ�ZKDW�WKH�&�VWDQGV�IRU�� 7KH�OHWWHU�&���,&(�*%�6�%��������������(!

$V�PHQWLRQHG�EHIRUH�� DPELJXLW\�GRHV�QRW�DOZD\V�DULVH��6WLOO��GXH� WR� WKH�QRQ�SURWRW\SLFDO� UROH� RI� VRPH� �W\SLFDOO\� VDOLHQW�� HOHPHQW� LQ� WKH�GLVFRXUVH�� WKH� VSHDNHU� LV�DFWLQJ� LQ� DFFRUGDQFH� ZLWK� WKH� &3� HYHQ� LQ� VXFK� H[DPSOHV� DV� LQ� ������ ZKHUH� WKH�DGGLWLRQDO� LQIRUPDWLRQ� LQ� 1�� GRHV� QRW� KDYH� D� GLUHFW� GLVDPELJXDWLQJ� IXQFWLRQ�� EXW�VHUYHV�WR�JXLGH�WKH�KHDUHU�WR�WKH�FRUUHFW�LQWHUSUHWDWLRQ�DW�YHU\�OLWWOH�FRVW�



��

����� D� «�DQG�WKH�VORSH�RI�WKDW�ZRXOG�EH� WKH�GLVWDQFH�/ WKH�GLVWDQFH�WKH�OLJKW�KDV�WUDYHOOHG��,&(�*%�6�$������������$!E� $QG�ZKDW�WKDW�UHSUHVHQWV�RI�FRXUVH�WKH�ER WWRP�OLQH�LV�WKH�UDGLR�IUHTXHQF\�VLJQDO�XKP�XKP�WKH�IUHTXHQF\�RPHJD�XKP�ZLWK�D�D�ILJXUH�RI�HLJKW�XK�UDGLDWLRQ�SDWWHUQ�ZKLFK�LV�URWDWLQJ�DW�WKH�IUHTXHQF\�3 �,&(�*%�6�$������������$!F� 0DU\�-DQH�WHOOV�PH�,�VKRXOGQ
W�XVH� WKH�ZRUG�KDOI�FDVWH��,&(�*%�6�$������������$!G� <RX�
OO�QRWLFH�WKLV�LV�D�QHZ�XVH�RI� WKH�WHUP�YROXQWHHU �,&(�*%�6�%�����������$!H� $QG�WKH�RWKHU�RQH�VD\V�WKDW�WKH�VHTXHQFH RQ�WKH�PDW LV�D�FRQVWLWXHQW�HLWKHU�RI�WKH�W\SH�SUHSRVLWLRQDO�SKUDVH��RU�RI�WKH�W\SH�QRXQ�SKUDVH��,&( �*%�6�%������������$!J� 6R�DV�ORQJ�DV�\RX�MXVW�XVH�WKH�IRUPDW�NH\�)�HLJKW \RX�VKRXOG�EH�DEOH�WR�FKDQJH�DQ\WKLQJ�\RX�OLNH�RQ�WKDW��,&(�*%�6�$�����������$!K� 7KH�KRQRXUDEOH�PHPEHU�VDLG�WKDW�KH�ZDV�DERXW�WR�DQQRXQFH�XK�KH�ZDV�DERXW�WR�PDNH�D�VWDWHPHQW�UHIHUULQJ�WR� WKH�LQLWLDOV�&�6 �,&(�*%�6�%������������+!
)LQDOO\�� LW� PXVW� EH� PHQWLRQHG� WKDW� WKH� IXQFWLRQDOO\� GHVFULSWLYH� XVH� GRHV� QRW�DOORZ�IRU�WKH�XVH�RI�LQGHILQLWH�GHWHUPLQHUV��7KH�UHDVRQ�IRU�WKLV�LV�QRW�KDUG�WR�ILQG��DV�WKH� UHODWLRQ� EHWZHHQ� 1�� DQG� 1�� LV� H[KDXVWLYH�� DQG�� RQFH� HVWDEOLVKHG�� UHQGHUV� WKH�UHIHUHQFH�XQLTXH��7KXV�� WKH�QXPEHU�VHYHQ�FDQ�RQO\�EH�D�QXPEHU��DQG�DV�D�QXPEHU�LW�KDV� XQLTXH� UHIHUHQFH�� $V� VRRQ� DV� DQ� LQGHILQLWH� DUWLFOH� LV� XVHG�� WKH� FRQVWUXFWLRQ� FDQ�RQO\�EH�LQWHUSUHWHG�DV�UHIHUULQJ��QRW�WR�WKH�QXPEHU�LWVHOI��EXW�DV�VRPH�REMHFW�LGHQWLILHG�DV�WKH��QXPEHU��VHYHQ �H[DPSOH����E�����

����� D� 
$�QXPEHU�VHYHQ�LV�P\�OXFN\�QXPEHU�E� �$��QXPEHU��VHYHQ�LV�PLVVLQJ�
����� 7KH�GHVFULSWLRQDOO\�LGHQWLI\LQJ�XVH7KH� GHVFULSWLRQDOO\� LGHQWLI\LQJ� XVH� LV� SUREDEO\� WKH� PRVW� FRPPRQ� XVH� RI� FORVH�DSSRVLWLRQV�� 7KH� WHUP�� DV� LQGHHG� WKH� QRWLRQ� LWVHOI�� LV� WDNHQ� IURP�'HFOHUFN¶V� �������FODVVLILFDWLRQ� RI� FRSXODU� VHQWHQFHV��� 2Q� WKLV� XVH�� WKH� GHVFULSWLYH� HOHPHQW� SURYLGHV�
�� 7KH�IDFW� WKDW�ZH�ERUURZ�'HFOHUFN¶V� �������QRWLRQ�RI�GHVFULSWLRQDOO\�LGHQWLI\LQJ�VHQWHQFHV�GRHV�QRW�LPSO\� DQ\� GLUHFW� UHODWLRQVKLS� EHWZHHQ� FORVH� DSSRVLWLRQV� DQG� FRSXODU� FRQVWUXFWLRQV�� 8QOLNH� VRPH�H[LVWLQJ� WKHRULHV�� ZH� GR� QRW� UHJDUG� DSSRVLWLRQV� DV� GHULYHG� IURP� FRQVWUXFWLRQV� FRQWDLQLQJ� D� FRSXODU�UHODWLYH�FODXVH��1HYHUWKHOHVV�� WKH� IDFW� UHPDLQV� WKDW�ERWK�FRSXODU�FRQVWUXFWLRQV�DQG�DSSRVLWLRQV�FRQWDLQ�WZR� QRPLQDO� H[SUHVVLRQV�� EHWZHHQ� ZKLFK� D� FHUWDLQ� VHPDQWLF� UHODWLRQ� H[LVWV�� ,W� VHHPV� WKDW� RI� WKHVH�UHODWLRQV�� WKH�GHVFULSWLRQDOO\� LGHQWLI\LQJ�RQH� LV�VKDUHG�E\�WKH�WZR�FRQVWUXFWLRQV��7KH�RWKHU�WKUHH�W\SHV�RI� FRSXODU� VHQWHQFH� GLVWLQJXLVKHG� E\� 'HFOHUFN� �������± LGHQWLW\� VWDWHPHQWV�� SUHGLFDWLRQDO� FRSXODU�VHQWHQFHV� DQG� VSHFLILFDWLRQDO� FRSXODU� VHQWHQFHV� ± GR� QRW� VHHP� WR� KDYH� D� GLUHFW� SDUDOOHO� LQ� FORVH�DSSRVLWLRQV�� 7KXV�� LQ� LGHQWLW\� VWDWHPHQW�� UHIHUHQFH� LV� PDGH� WR� WZR� HQWLWLHV�� ZKRVH� LGHQWLW\� LV�VXEVHTXHQWO\� DVVHUWHG� WR� EH� WKH� VDPH�� WKH� IRFXV� LV� RQ� WKH� FRSXODU� YHUE� �%XW�'U� -HN\OO�,6 0U�+\GH����6LQFH�FORVH�DSSRVLWLRQV�GR�QRW�FRQVLVW�RI�WZR�UHIHUHQWLDO�SDUWV��DQG�VLQFH�WKH\�GR�QRW�FRQWDLQ�D�FRSXODU�YHUE�� WKLV� VSHFLILF� UHODWLRQ� FDQQRW� EH� H[SUHVVHG� LQ� D� FORVH� DSSRVLWLRQ�� 3UHGLFDWLRQDO� VHQWHQFHV� GR�QRW�SURYHG� DQ\� LGHQWLI\LQJ� LQIRUPDWLRQ�� WKH� SRVW�FRSXODU� HOHPHQW� LQ� WKHVH� VHQWHQFHV�PHUHO\� SUHGLFDWHV� D�FKDUDFWHULVWLF�RI� WKH�VXEMHFW��$OWKRXJK�WKLV�PD\�GHVFULEH�WKH�IXQFWLRQ�RI�QRQ�UHVWULFWLYH�DSSRVLWLRQV�RI�WKH� NLQG� -DPHV� -R\FH�� WKH� DXWKRU� RI� 8O\VVHV«�� LW� GRHV� QRW� FRLQFLGH� ZLWK� DQ\� RI� WKH� XVHV� RI� FORVH�DSSRVLWLRQV��,Q�VSHFLILFDWLRQDO�VHQWHQFHV��ILQDOO\��WKH�SRVW�FRSXODU�HOHPHQW�VHUYHV�WR�VSHFLI\�D�YDOXH�IRU�D� YDULDEOH� �7KH�ZLQQHU� RI� WKH� SUL]H� LV��3DXO� -RQHV���$OWKRXJK� WKHVH� DUH� QHFHVVDULO\� FRQWUDVWLYH�� WKHLU�IXQFWLRQ�GRHV�QRW�VHHP�WR�EH�LGHQWLFDO�WR�ZKDW�ZH�ZLOO�FDOO�WKH�FRQWUDVWLYH�XVH�RI�DSSRVLWLRQV��EXW�ZKLFK�PD\�QRW�HYHQ�EH�WUXH�DSSRVLWLRQV��



��

LQIRUPDWLRQ�ZKLFK�DOORZV�WKH�KHDUHU�WR�UHODWH�WKH�UHIHUHQW�RI�WKH�FRQVWUXFWLRQ�WR�KLV�KHU�µNQRZOHGJH� EDVH¶� E\� DQFKRULQJ� WKLV� UHIHUHQW� LQ� WKH� �OLQJXLVWLF� RU� H[WUD�OLQJXLVWLF��GLVFRXUVH� VLWXDWLRQ��$V� VXFK�� WKH� LQIRUPDWLRQ�SURYLGHG� LQ� WKH�GHVFULSWLYH� HOHPHQW�RI�WKH� DSSRVLWLRQ� LV� PHDQW� WR� IRUHVWDOO� TXHVWLRQV� RQ� WKH� SDUW� RI� WKH� KHDUHU� RI� WKH� W\SH�µ:KR� LV�KH�VKH"¶�RU� µ7HOO�PH�PRUH�DERXW�KLP�KHU¶�� ,Q�VRPH�FRQWH[WV� WKH�GHVFULSWLYH�HOHPHQW�KDV�WKH�IXQFWLRQ�RI�MXVWLI\LQJ�DQ\�FODLPV�PDGH�LQ�WKH�SUHGLFDWLRQ�LQ�TXHVWLRQ��LQ� ZKLFK� FDVH� LW� IRUHVWDOOV� TXHVWLRQV� OLNH� µ:K\� VKRXOG� WKLV� EH� WKH� FDVH"¶�� 7KH�LQIRUPDWLRQ�LV�QRW�LQWHQGHG�WR�LQWURGXFH�WKH�SURSHU�QRXQ�DQG�RU�UHIHUHQW�WR�WKH�KHDUHU��QRU�WR�DVVHUW�D�UHODWLRQ�EHWZHHQ�WKH�WZR�HOHPHQWV�
������� 7\SHV��D�	��D��GHW�SRVV���1���132Q�WKH�GHVFULSWLRQDOO\�LGHQWLI\LQJ�XVH�RPLWWLQJ�HLWKHU�WKH�GHVFULSWLYH�SDUW�RU�WKH�SURSHU�QRXQ� \LHOGV� D� V\QWDFWLFDOO\� RU� VHPDQWLFDOO\� DFFHSWDEOH� VHQWHQFH�� 6XFK� DQ� RPLVVLRQ�GRHV��KRZHYHU��DIIHFW�WKH�SUDJPDWLF�DFFHSWDELOLW\��RU�IHOLFLWRXVQHVV��RI�WKH�VHQWHQFH�LQ�TXHVWLRQ�� 8VLQJ� RQO\� WKH� SURSHU� QRXQ� LV� OLNHO\� WR� HYRNH� D� TXHVWLRQ� OLNH� µ:KR� LV�KH�VKH"¶�RU�D�UHTXHVW�OLNH�µ7HOO�PH�PRUH�DERXW�KLP�KHU¶��ZKLOH�RPLVVLRQ�RI�WKH�SURSHU�QRXQ�LV�OLNHO\�WR�UHVXOW�LQ�D�UHTXHVW�IRU�WKH�QDPH�RI�WKH�SHUVRQ�LQ�TXHVWLRQ��7KLV�LV��RI�FRXUVH��TXLWH�QDWXUDO��,Q�RUGHU�WR�VDWLVI\�RXU�ILUVW�FXULRVLW\�DERXW�D�SHUVRQ��ZH�XVXDOO\�ZDQW�WR�NQRZ�WKHLU�QDPH��DV�ZHOO�DV�LQIRUPDWLRQ�DERXW�ZKDW�WKH\�GR��RU�ZKR�WKH\�DUH�UHODWHG� WR�� ,W� LV� IRU� WKLV� UHDVRQ� WKDW� WKH� GHVFULSWLYH� SDUW� RI� WKHVH� DSSRVLWLRQV� XVXDOO\�GHQRWHV�DQ�RFFXSDWLRQ�RU�IXQFWLRQ��RU�D�UHODWLRQVKLS�/HW� XV� FRQVLGHU� VRPH� H[DPSOHV� IURP� WKH� FRUSXV�� ,Q� WKH� H[DPSOHV� LQ� �����RPLWWLQJ� RQH� RI� WKH� HOHPHQWV� OHDGV� WR� D� FRQVWUXFWLRQ� ZKLFK� LV� V\QWDFWLFDOO\� DQG�VHPDQWLFDOO\� DFFHSWDEOH�� EXW� QRW� IHOLFLWRXV� LQ� WKH� JLYHQ� FRQWH[W� 7KXV�� LQ� ���D��� WKH�DYHUDJH� OLVWHQHU�PD\�EH�DZDUH�RI� WKH� IDFW� WKDW�7RP�:DONHQVKDZ�LV� WKH�-DJXDU�ERVV��EXW�WKLV�FDQQRW�EH�DVVXPHG�WR�EH�WKH�FDVH��2PLVVLRQ�RI�WKH�SDUW�WKH�-DJXDU�ERVV PD\�WKHUHIRUH� OHDYH� WKH� KHDUHU�ZRQGHULQJ�ZKR� WKLV� SHUVRQ� LV� DQG�ZK\� KH� LV�PHQWLRQHG��LQGHHG��LW�LV�WKH�GHVFULSWLRQ�WKH�-DJXDU�ERVV ZKLFK�UHQGHUV�WKH�SDVVDJH�FRKHUHQW�
����� D� 7KLV�LV�D�UHDOO\�ELJ�KRPH�ZLQ�IRU�-DJXDU�DQG�LQGHHG�IRU�6LOYHUVWRQH�EHFDXVH� WKH-DJXDU�ERVV�7RP�:DONHQVKDZ LV�RI�FRXUVH�WKH�XK�PDQDJLQJ�GLUHFWRU�RI�6LOYHUVWRQH�&LUFXLWV�WKH�%�5�'�&��,&(�*%�6�$�����������$!E� $QG�PHGLFDO�DWWHQWLRQ�ZLOO�LPPHGLDWHO\�JR�RXW�WR� WKH�ULGHU�ZKR�IHOO�WKHUH�FDOOLQJ�WKH�FDXVLQJ�WKH�VWRSSDJH�RI�WKDW�UDFH�0XOOHW �,&(�*%�6�$������������$!�F� 7KH�XK�EDFNJURXQG�XK�WR�WKH�XK�PDWWHU�ZKLFK�KDV�EHHQ�DUJXHG�D�DQG�XK�UHOLHG�RQ�LQ�WKH�5HJLVWUDU
V�MXGJHPHQW�XK�LV�D�FRQIXVLQJ�VWDWH�RI�FURVV�FODLPV�EHWZHHQ� WKH�GHEWRU�0U�'DQLHO RQ�WKH�RQH�KDQG�D�DQG�0U�6LJUDQL��XK�ZLWK�ZKRP�KH�KDG�GHDOLQJV�RQ�WKH�RWKHU��,&(�*%�6�$�����������$!G� +HUH�LV�WKH�XKP�JRGGHVV�,VLV OHDGLQJ�4XHHQ�1HIHUWDUL�WKHUH�VDIHO\�WR�PHHW� WKH�6XQ�*RG�XK�+HNUL �,&(�*%�6�$�����������$!
6LPLODUO\�� LQ�H[DPSOHV����E�G��� WKH�LQIRUPDWLRQ�LQ� WKH�ILUVW�HOHPHQW� LV�HVVHQWLDO�IRU�D�SURSHU�XQGHUVWDQGLQJ�RI�WKH�VHQWHQFH��HYHQ�LQ�WKRVH�FDVHV�ZKHUH�WKH�SURSHU�QRXQ�PD\�EH� DVVXPHG� WR� EH� IDPLOLDU�� WKH� DGGUHVVHH� PD\� QRW� EH� DZDUH� WKDW� WKH� GHVFULSWLRQ�SURYLGHG�LQ�1��DSSOLHV��H�J�����E����$W�WKH�VDPH�WLPH�LW�ZLOO�EH�FOHDU�WKDW��ZLWKRXW�WKH�SURSHU�QRXQ��WKH�UHVXOW�LV�QRW�TXLWH�VDWLVIDFWRU\�HLWKHU��LI�WKH�DGGUHVVHH�LV�IDPLOLDU�ZLWK�WKH� QDPH�� WKH�PRVW� XQHTXLYRFDO�ZD\� RI� UHIHUULQJ� WR� D� SHUVRQ�ZLOO� EH� E\� XVLQJ� WKLV�SHUVRQ¶V� QDPH�� LI� WKH� DGGUHVVHH� LV� QRW� IDPLOLDU� ZLWK� WKH� QDPH�� LW� PDNHV� VHQVH� WR�LQWURGXFH�WKDW�QDPH��LI�RQO\�WR�IDFLOLWDWH�IXWXUH�UHIHUHQFH�WR�WKLV�SHUVRQ�



��

&ORVH� DSSRVLWLRQV� FRQWDLQLQJ� D� SRVVHVVLYH� RU� JHQLWLYH� FRQVWUXFWLRQ� DUH� DOVR�W\SLFDOO\� XVHG� LQ� WKLV� ZD\�� ,Q� WKHVH� FDVHV� LW� LV� QRW� RQO\� WKH� GHVFULSWLYH� LQIRUPDWLRQ�JLYHQ�LQ�WKH�ILUVW�QRXQ��EXW�DOVR�WKH�UHIHUHQW�RI�WKH�SRVVHVVLYH�SURQRXQ�RU�WKH�JHQLWLYH�13�ZKLFK�VHUYHV�WR�OLQN�WKH UHIHUHQW�RI�WKH�FORVH�DSSRVLWLRQ�WR�WKH�KHDUHU¶V�NQRZOHGJH�EDVH��6RPH�H[DPSOHV�DUH�JLYHQ�LQ������
����� D� :HOO�WKDW
V�OLNH�\RXU�IULHQG�5XWK ZKR�OLYHV�ZLWK�VRPHRQH��,&(�*%�6�$������������$!E� $QG�WKLV�PLJKW�ZHOO�EH�WKH�SODQ�IRU�,QGXUDLQ�WRGD\�WR�SXW�DZD\� KLV�WHDPPDWH�-HDQ�)UDQoRLV�%HUQDUG �,&(�*%�6�$�����������$!F� &ODXGLR�&KLDSXFFL�RXWVSULQWLQJ�$QG\�+DPSVWRQ�ZLWK�+DPSVWRQ
V�WHDPPDWH�'DJ�2WWR�/RUHWVRQ LQ�WKLUG�SODFH��,&(�*%�6�$�����������$!G� WKLV�ZDV�XVHG�DV�D�SUHWH[W�E\�0RKDPPHG�$OL
V�VXFFHVVRU�$ED]�3DVKD��WR�UHWLUH�KLP�RQ�TXDUWHU�SD\�IURP�DOO�DFWLYH�VHUYLFH��,&(�*%�6�$�����������$!

2FFDVLRQDOO\�� FRQVWUXFWLRQV�ZLWK�DQ�DQDSKRULF�GHPRQVWUDWLYH�SURQRXQ�KDYH�D�GHVFULSWLRQDOO\�LGHQWLI\LQJ�XVH��$Q�LQWHUHVWLQJ�H[DPSOH�FDQ�EH�IRXQG�LQ������
����� 7KLV�IHOORZ�0RUWPDQQ ZDV�ZDV�UHDOO\�ZDV�TXLWH�KHDYLO\�LQIOXHQFHG�E\�WZHQWLHWK�FHQWXU\������,&(�*%�6�$������������$!
0RUWPDQQ¶V�IXOO�QDPH�KDV�EHHQ�LQWURGXFHG�LQWR�WKH�GLVFRXUVH�D�OLWWOH�HDUOLHU��EXW�GRHV�QRW�VHHP�WR�PHDQ�PXFK�WR�HLWKHU�GLVFRXUVH�SDUWLFLSDQW��7KH�XVH�RI�WKLV�IHOORZ KHUH�KDV�WKH� IXQFWLRQ�RI�SLFNLQJ�XS� WKH�HDUOLHU� UHIHUHQFH� �UHLQWURGXFLQJ� WKH�SHUVRQ�UHIHUUHG� WR�LQWR� WKH�GLVFRXUVH��ZKLOH� LQGLFDWLQJ�D� ODFN�RI� IDPLOLDULW\�ZLWK� WKH�SHUVRQ�UHIHUUHG� WR��2EVHUYH� LQ� WKLV� UHVSHFW� WKH�RGGQHVV� LQ� D� VLPLODU� FRQWH[W�RI� D�SKUDVH� OLNH� WKLV� IHOORZ�6KDNHVSHDUH�7KH� IDFW� WKDW�GHVFULSWLRQV� OLNH� WKH�H[SUHVVLRQV� LQ� �����DUH�QRW� OLNHO\� WR�RFFXU�FDQ� EH� H[SODLQHG� DORQJ� VLPLODU� OLQHV��$Q\RQH� XQIDPLOLDU�ZLWK� WKH� QDPH� -R\FH� �LQ� D�OLWHUDU\� FRQWH[W�� ZLOO� QRW� EH� OLNHO\� WR� JDLQ�PXFK� IURP� WKH� DGGLWLRQ� WKDW� KH�ZDV� WKH�DXWKRU�RI�8O\VVHV��FRQYHUVHO\��DQ\RQH�IDPLOLDU�ZLWK�WKH�ZRUN�8O\VVHV PD\�EH�DVVXPHG�WR� NQRZ� WKH� QDPH� RI� WKH� DXWKRU�� 7KH� GHVFULSWLYH� LQIRUPDWLRQ� SURYLGHG� LV� WKHUHIRUH�HLWKHU�XQUHYHDOLQJ�RU�UHGXQGDQW�
����� D� 
7KH�DXWKRU�RI�µ8O\VVHV¶�-R\FHE� 
7KH�%DUG�6KDNHVSHDUH��FI�����G��
6LPLODUO\��LQ����E���DQ\RQH�XQIDPLOLDU�ZLWK�WKH�QDPH�6KDNHVSHDUH�ZLOO�QRW�EH�KHOSHG�E\�WKH�GHVFULSWLRQ� WKH�%DUG �XVHG�DV�D�XQLTXHO\�GHVFULELQJ�SUHGLFDWH�KHUH���ZKLOH�IRU�DQ\RQH� FRQYHUVDQW� ZLWK� WKH� IDFW� WKDW� 6KDNHVSHDUH� LV� RIWHQ� UHIHUUHG� WR� DV� WKH� %DUG��WKHUH�LV�QR�QHHG�WR�XVH�ERWK�WKH�HSLWDSK�DQG�WKH�SURSHU�QRXQ�)LQDOO\�� VLQFH� WKH�PDLQ� SXUSRVH� RI� WKH� GHVFULSWLYHO\� LGHQWLI\LQJ� XVH� RI� FORVH�DSSRVLWLRQV LV�WR�OLQN�WKH�UHIHUHQW�RI�WKH�DSSRVLWLRQ�WR�WKH�KHDUHU¶V�NQRZOHGJH�EDVH��LW�LV� QRW� VXUSULVLQJ� WKDW� WKHVH� FRQVWUXFWLRQV� DUH� QRW� OLNHO\� WR� EH� LQGHILQLWH�� &OHDUO\��XQPRGLILHG� LQGHILQLWHV� DQG� LQWURGXFWRU\� WKLV FDQQRW� KDYH� WKH� UHTXLUHG� DQFKRULQJ�IXQFWLRQ��$Q�H[FHSWLRQ�FRXOG�EH�WKRVH�LQGHILQLWHV�WKDW�GR�KDYH�DQ�DQFKRULQJ�IXQFWLRQ��3ULQFH�������������OLNH�WKH�RQHV�LQ�������+RZHYHU��DV�WKHVH�DQFKRUHG�LQGHILQLWHV�DUH�QHFHVVDULO\�PRGLILHG��DSSRVLWLRQV�FRQWDLQLQJ�WKHP�PD\�EH�UDWKHU�FOXPV\�
����� D� "$�IULHQG�RI�PLQH�$QG\ PD\�EH�DEOH�WR�KHOS�\RX�E� $�PDWH�DW�ZRUN�7LP KDG�WKH�VDPH�SUREOHP�



��

������� 7\SH��� 13���GHW���1,Q�DSSRVLWLRQV�RI� WKH� VWUXFWXUH�13���GHW���1� WRR�� WKH�GHVFULSWLYH�HOHPHQW� IXOILOV� WKH�IXQFWLRQ RI� KHOSLQJ� WKH� KHDUHU� WR� LGHQWLI\� WKH� QDPH�UHIHUHQW� E\� OLQNLQJ� LW� WR� KLV�KHU�NQRZOHGJH�EDVH��+HUH��KRZHYHU��WKH�GHILQLWHQHVV�RI�WKH�VHFRQG�HOHPHQW�LQGLFDWHV�WKDW��ZLWKLQ�WKH�GRPDLQ�RI�GLVFRXUVH��WKH�OLQN�LV�D�XQLTXH�RQH��7KLV�ZDV�LOOXVWUDWHG�EHIRUH�E\�PHDQV� RI� H[DPSOH� ������ KHUH� UHSHDWHG� DV� ���D��� ZKHUH� WKH� GHILQLWH� GHVFULSWLRQ� WKH�&DELQHW�FDW UHODWHV� WKH��DVVXPHGO\�XQIDPLOLDU��QDPH�+XPSKUH\�XQHTXLYRFDOO\ WR�WKH�JLYHQ� FRQWH[W��$� VLPLODU� H[DPSOH� FDQ� EH� IRXQG� LQ� ���E���ZKHUH� WKH� GHVFULSWLRQ� WKH�)LQDQFH� 'LUHFWRU KHOSV� WKH� KHDUHU� LGHQWLI\� 0U� +XQW� E\� OLQNLQJ� WKH� QDPH� WR� WKH�GLVFRXUVH�
����� D� (YHQ�+XPSKUH\�WKH�&DELQHW�FDW VHHPV�DIIHFWHG�E\�WKH�LPPLQHQW�FKDQJH�RI�RFFXSLHU��,&(�*%�6�%������������3!E� 8K��KH�VDLG�WKDW�XK�KLV�XK�IHHOLQJ�ZDV�WKDW�XK�0U�+RRN�DQG�XK�WKH�RWKHU�JX\�ZKR�ZDV�WKHUH�ZKR�XK�ZDV�0U�+XQW�WKH�)LQDQFH�'LUHFWRU ZHUH�XK�WDONLQJ�DERXW�WZR�GLIIHUHQW�WKLQJV�WR�KLP�DW�WKLV�PHHWLQJ�WKDW�0U�+RRN�ZDV�VD\LQJ�WKDW�KH�ZDV�LQWHUHVWHG�LQ�WKH�IXUWKHU�H[SDQVLRQ�RI�WKH�)HUQDOH�EXV�)HUQGDOH�EXVLQHVV��,&( �*%�6�$�����������$!F� �LQ�D�FRPPHQWDU\�RI�D�KRUVH�UDFH!�$QG�XK�WKH�SDFH�VKRXOG�EH�LQMHFWHG�E\�/RUG�&KDOPHU�WKH�IURQW�UXQQHU �,&(�*%�6�$�����������$!
$�VSHFLDO�FDVH�LV����F���ZKHUH�WKH�SURSHU�QRXQ�PD\�EH�DVVXPHG�WR�EH�IDPLOLDU��KDYLQJ�EHHQ�LQWURGXFHG�HDUOLHU�LQ�WKH�GLVFRXUVH��,Q�VXFK�FDVHV��WKH GHVFULSWLYH�HOHPHQW�PD\�EH�XVHG�WR�MXVWLI\�D�FODLP�PDGH�E\�WKH�VSHDNHU��,Q�WKLV�H[DPSOH��WKH�QDPH�/RUG�&KDOPHUFDQ� EH� DVVXPHG� WR� EH� IDPLOLDU�� WKH� GHVFULSWLYH� HOHPHQW� IURQW� UXQQHU�� KRZHYHU��IXQFWLRQV� WR� H[SODLQ�ZK\� LW� LV� WKDW� WKLV� KRUVH� VKRXOG� LQMHFW� WKH� SDFH��+HUH�� WRR�� WKH�FRQFHSW�GHQRWHG� LV� XQLTXH�ZLWKLQ� WKH�JLYHQ� FRQWH[W�� DV�HYHU\� UDFH�KDV�EXW�RQH� IURQW�UXQQHU� ,Q�RWKHU�FDVHV�� WKH�SURSHUW\�GHQRWHG�E\�1��FDQ�EH�DVVXPHG�WR�EH�LGHQWLILDEOH�RQ� WKH� EDVLV� RI� JHQHUDO� NQRZOHGJH�� 7KXV�� LQ� H[DPSOHV� ���D	E��� WKH� GHVFULSWLYH�HOHPHQW�GHQRWHV� D� VWHUHRW\SH�� LW� DFWLYDWHV� WKH�XQLTXH� FRQFHSWV� µORQHU¶�DQG� µPHGGOHU¶�HWF��ZKLFK�IRUP�SDUW�RI�WKH�KHDUHU¶V�ORQJ�WHUP�NQRZOHGJH�EDVH��1RWH�WKDW��LQ�DGGLWLRQ��WKHVH� QRWLRQV� GR� QRW� LQWURGXFH� WRWDOO\� QHZ� FRQFHSWV�� EXW� DJDLQ� VHUYH� WR� OLQN� WKH�UHIHUHQW�WR�WKH�GLVFRXUVH�VLWXDWLRQ�
����� D� 7KHUH�DUH�FKDUJHV�WKDW�WKHVH�FXOPLQDWHG�LQ�WKH�NLGQDSSLQJ�DQG�H[HFXWLRQ�RI�IRUPHU�3UHPLHU�$OGR�0RUR��ZKRVH�LQVLVWHQFH�RQ�GHI\LQJ�DQ $PHULFDQ�YHWR�RQ�DGPLWWLQJ�&RPPXQLVWV�LQWR�WKH�&DELQHW�LQIXULDWHG�:DVKLQJWRQ��'HI\LQJ�$QGUHRWWL�DQG�WKH�&KULVWLDQ�'HPRFUDW�ULJKW��0RUR�ZDV�RQ�WKH�ZD\�WR�3DUOLDPHQW�ZLWK�WKH�GHDO�IL[HG�ZKHQ�KH�ZDV�NLGQDSSHG��:LOOLDP�&ROE\��&,$�FKLHI�RI�WKH�GD\��FODLPHG�UHFHQWO\�WKDW�KLV�DJHQF\�KDG�VSHQW�QHDUO\������PLOOLRQ�µVXSSRUWLQJ�SROLWLFLDQV¶��%XW�0RUR�WKH�ORQHU ZDV�QRW�IRU�VDOH���,&(�*%�:�&�������������!E� �+D��<RX�SXW�PH�RII��GR�\RX"��VDLG�RXU�QHZ�YLVLWRU��WDNLQJ�D�VWHS�IRUZDUG�DQG�VKDNLQJ�KLV�KXQWLQJ�FURS���,�NQRZ \RX��\RX�VFRXQGUHO��,�KDYH�KHDUG�RI�\RX�EHIRUH��<RX�DUH�+ROPHV�WKH�PHGGOHU����0\�IULHQG�VPLOHG����+ROPHV�WKH�EXV\ERG\����+LV�VPLOH�EURDGHQHG����+ROPHV�WKH�6FRWODQG�<DUG�-DFN�LQ�RIILFH���$UWKXU�&RQDQ�'R\OH��7KH�6SHFNOHG�%DQG�
,Q� ���D�� WKH� SURSHU� QRXQ�� 0RUR�� KDV� EHHQ� LQWURGXFHG� LQ� WKH� GLVFRXUVH� DQG� PD\�WKHUHIRUH� EH� DVVXPHG� WR� EH� NQRZQ� WR� WKH� UHDGHU�� 7KH� GHVFULSWLYH� HOHPHQW� KHUH� �WKH�
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ORQHU�� IXQFWLRQV� WR� SURYLGH� IXUWKHU� LQIRUPDWLRQ� DERXW� WKH� UHIHUHQW�� E\� VXSSO\LQJ� D�SURSHUW\��µORQHU¶��ZKLFK�QRW�RQO\�DFWLYDWHV�D�XQLTXH�FRQFHSW��WKH�VWHUHRW\SLFDO�ORQHU���EXW�ZKLFK�LQ�DGGLWLRQ�SURYLGHV�D�OLQN�ZLWK�WKH�SUHFHGLQJ�GLVFRXUVH��7KH�VDPH�FDQ�EH�VDLG� RI� WKH� GHVFULSWLYH� HOHPHQWV� WKH� PHGGOHU�� WKH� EXV\ERG\ DQG� WKH� 6FRWODQG� <DUG�-DFN�LQ�RIILFH LQ����E���,W�PD\�EH�DUJXHG�WKDW�LW�LV�RQ�WKLV�XVH�WKDW�WKH�VHFRQG�HOHPHQW�PD\� ORVH� LWV� GLVFRXUVH� FRQQHFWLRQ� WR� EHFRPH� PRUH� RI� D� JHQHUDO� FKDUDFWHUL]DWLRQ��VHUYLQJ�DV�D�QLFNQDPH�RU�DV�SDUW�RI�WKH�SURSHU�QRXQ��(GZDUG�WKH�&RQIHVVRU��:LOOLDP�WKH�&RQTXHURU�RU�&KDUOHV�WKH�6LPSOH�2EVHUYH� WKDW� WKLV� DQDO\VLV� DFFRXQWV� IRU� WKH� IDFW� WKDW� FORVH� DSSRVLWLRQV�ZLWK� D�XQLTXHO\� GHQRWLQJ� HOHPHQW� �UDWKHU� WKDQ� D� SURSHU� QRXQ�� GR� QRW� DOORZ� IRU� WKH�GHVFULSWLYHO\�LGHQWLI\LQJ�XVH��DV�LOOXVWUDWHG�LQ�������
���� D� 
:ULWWHQ�RQ�WKH�GRRU�ZDV�IRXU�WKH�QXPEHUE� 
,�KDYH�DOZD\V�GHWHVWHG�$OJHUQRQ�WKH�QDPH�F� 
¶(¶�WKH�OHWWHU KHUH�VWDQGV�IRU�HXUR�
)LUVW�RI�DOO�� WKHUH� LV� OLWWOH�XVH�LQ�SURYLGLQJ�IXUWKHU�GHVFULSWLYH�LQIRUPDWLRQ�DERXW�VXFK�HQWLWLHV�DV�D�QXPEHU��D�QDPH�RU�D�OHWWHU��0RUHRYHU��LW�LV�XQOLNHO\�WKDW�WKH�LQIRUPDWLRQ�LQ�WKH� VHFRQG� HOHPHQW� ZLOO� IXQFWLRQ� WR� OLQN� WKH� UHIHUHQW� WR� WKH� GLVFRXUVH� FRQWH[W�� ,W� LV�WKHUHIRUH�KDUG� WR�VHH�KRZ�WKH�GHVFULSWLYH�HOHPHQWV� LQ� WKHVH�FRQVWUXFWLRQV�FDQ�KDYH�D�GHVFULSWLYHO\�LGHQWLI\LQJ�IXQFWLRQ�
������� 7\SH����1���136LQFH�LQ�FRQVWUXFWLRQV�RI� WKH�W\SH�1���13 WKH�ILUVW�HOHPHQW��W\SLFDOO\�D� WLWOH�RU�UDQN��RIWHQ�KDV�OLWWOH�GHVFULSWLYH�FRQWHQW�� WKHVH�FRQVWUXFWLRQV�DUH� OHVV� OLNHO\�WR�EH�XVHG�LQ�D�GHVFULSWLRQDOO\� LGHQWLI\LQJ� IXQFWLRQ�� 7KLV� LV� HVSHFLDOO\� WUXH� LQ� WKH� FDVH� RI� IXOO� RU�LQVWLWXWLRQDOL]HG� WLWOHV�� VXFK�DV�JLYHQ� LQ� ������DOWKRXJK�LW�ZLOO�EH�FOHDU� WKDW�HYHQ�KHUH�VRPH�ILUVW�HOHPHQWV��VXFK�DV�WKH�RQHV�LQ����F���KDYH�PRUH�GHVFULSWLYH�IRUFH�WKDQ�RWKHUV��H�J�� WKH� RQHV� LQ� ���D	E���� 7KRVH� ILUVW� HOHPHQWV� WKDW� DUH� QRW� LQVWLWXWLRQDOL]HG� WLWOHV��VXFK� DV� WKH� RQHV� LQ� ������ RQ� WKH� RWKHU� KDQG�� DUH� PRUH� OLNHO\� FDQGLGDWHV� IRU� D�GHVFULSWLYHO\�LGHQWLI\LQJ�XVH���
����� D� 0UV�6PLWK��6LU�:LQVWRQ�&KXUFKLOOE� 'U�&DUWHU��/RUG�1HOVRQF� 3URIHVVRU�%URZQ��*HQHUDO�'H�*DXOOH
����� D� EURWKHU�*HRUJH��DXQW�$XJXVWDE� IDUPHU�%URZQF� FULWLF�3DXO�-RQHV��VRSUDQR�-DQHW�%DNHU
$V�VKRZQ�E\�4XLUN�HW�DO�� �������������� WKH�GLVWLQFWLRQ�EHWZHHQ� WLWOH�DQG�GHVFULSWLYH�HOHPHQW� LQ�DQ�DSSRVLWLRQ� LV��KRZHYHU��QRW�D�ELQDU\�RQH�� LQVWHDG�� WKH\�GLVWLQJXLVK�VL[�VWDJHV� LQ�ZKDW�FDQ�EH�VHHQ�DV�D�JUDGLHQW�IURP�WLWOH� WR�DSSRVLWLRQ��7KHVH�VWDJHV�GLIIHU�DORQJ�WKH�IROORZLQJ�SDUDPHWHUV�
�� $V�SRLQWHG�RXW�E\�4XLUN�HW�DO����������������DQG�%HOO���������FRQVWUXFWLRQV�OLNH�WKH�RQHV�LQ����E	F��DUH�HVSHFLDOO\�IRXQG�LQ�$PHULFDQ�DQG�1HZ�=HDODQG�PHGLD (QJOLVK��ZKHUH�WKH\�PD\�HPERG\�DQ�REVFXUHSHUVRQ¶V� FODLP� WR� EH� QHZVZRUWK\� �H�J�� GHILDQW� KRXVHZLIH 6DUDK� :LONLQVRQ�� EXQJOLQJ� FULPLQDO� 1HLO�+DUSHU��VHH�%HOO����������������



��

�D� XVH�DV�D�YRFDWLYH��H�J��6LU��'RFWRU��SRVVLEOH�ZLWK����D�F����E� LQGHSHQGHQW�UHIHUHQFH��H�J�� WKH�SURIHVVRU��WKH�IDUPHU��QRW�SRVVLEOH�ZLWK����D	E����F� XVH�LQ�WKH�VWUXFWXUH�13�GHW�1 �SRVVLEOH�ZLWK����D�F���GLVSXWDEO\�ZLWK����F���QRW�ZLWK����D	E���G� XVH�RI�D�GHILQLWH�GHWHUPLQHU��H�J�� WKH�FULWLF�3DXO�-RQHV��SRVVLEOH�ZLWK����E	F���
7KH� UHVXOW� LV� D� VFDOH� IURP� IXOO� WLWOH� �H[DPSOH� ���D��� WR� µIXOO\� DFFHSWDEOH� DV� DQ�DSSRVLWLRQ¶��H[DPSOH����F����ZKLOH�DOO�H[DPSOHV�LQ������DUH�EHVW�YLHZHG�DV�WLWOHV��DQG�WKRVH�LQ������DV�DSSRVLWLRQV���)XUWKHUPRUH�� WKH� GLIIHUHQFH� EHWZHHQ WKH� WLWOHV� LQ� ������ DQG� WKH� GHVFULSWLYH�HOHPHQWV� LQ������PDQLIHVWV� LWVHOI� LQ� WKH�VLPSOH�IDFW�WKDW�ZKHUHDV�WKH�IRUPHU�DUH�RIWHQ�XVHG� UHSHDWHGO\� LQ�RQH� WH[W� WR� UHIHU� WR� WKH� VDPH�SHUVRQ�� WKH� ODWWHU� DUH� W\SLFDOO\�XVHG�RQO\� RQFH�� ,Q� YLHZ� RI� WKHLU� UHVSHFWLYH� IXQFWLRQV�� WKLV� GLIIHUHQFH� LV�� RI� FRXUVH�� QRW�VXUSULVLQJ�� WKH� IRUPHU�� DV� SDUW� RI� WKH� QDPH�� FDQ� �WKRXJK� QHHG� QRW�� EH� UHSHDWHG�LQWHUPLQDEO\�� WKH� ODWWHU�� RQ� WKH� RWKHU� KDQG�� IXOILO� WKHLU� GHVFULSWLYHO\� LGHQWLI\LQJ�IXQFWLRQ�RQ�WKHLU�ILUVW�XVH�DQG�DUH�IURP�WKHQ�RQ�UHGXQGDQW�6RPH�H[DPSOHV�IURP�WKH�FRUSXV�ZKHUH�WKH�ILUVW�HOHPHQW�KDV�D�GHVFULSWLRQDOO\�LGHQWLI\LQJ�IXQFWLRQ�DUH�JLYHQ�LQ������
����� D� 7KH�VWDJLQJ�E\�)UDQFLVFR�1HJULQ�DQG�GHVLJQHU�$QWKRQ\�%DNHU ZLWWLO\�SOD\V�RII�WKH�RSHUD�KRXVH�DQG�LWV�FRQYHQWLRQV������,&(�*%�6�%����������$!E� �LQ�D�WH[W�RQ�WKH�H[SORUDWLRQ�RI�WKH�1RUWK�3ROH!�%ULWLVK�H[SORUHU�6LU�5DQXOSK�)LHQQHV UHDFKHG�ERWK�3ROHV�ZLWK�VXSSRUW�LQ�D�WUDQVJOREH�H[SHGLWLRQ�RI�QLQHWHHQ�HLJKW\�RQH��,&(�*%�6�%����������$!F� 2QH�RI�KLV�FROODERUDWRUV�DW�WKH�WLPH�ZDV�FRXVLQ�6WHSKHQ�3D\QH D�NH\ERDUG�SOD\HU�DQG�H[SHUW�LQ�VRXQG�V\QWKHVLV��,&(�*%�6�%�����������$!G� 2UJDQLVHU�DQG�FOXE�SUHVLGHQW�)DWLPD�:KLWEUHDG ��UHLJQLQJ�ZRPHQ
V�ZRUOG�FKDPSLRQ�LQ�WKH�MDYHOLQ��VDLG�WKH�VHWXS�ZDV�FRQFHLYHG�ODVW�VSULQJ�DQG�WKDW�VKH�KDG�EHHQ�VHHNLQJ�VSRQVRUV�IRU�VHYHUDO�PRQWKV���,&(�*%�:�&�����������!
����� 7KH�LQWURGXFWRU\�XVH7KH� LQWURGXFWRU\� XVH� RI� FORVH� DSSRVLWLRQV� LV� FORVHO\� UHODWHG� WR� WKH� GHVFULSWLRQDOO\�LGHQWLI\LQJ� XVH�� 2QFH� DJDLQ� WKH� GHVFULSWLYH� LQIRUPDWLRQ� LV� JLYHQ� WR� IDFLOLWDWH�LGHQWLILFDWLRQ� RU� PDNH� WKH� LGHQWLILFDWLRQ� SURFHVV� PRUH� FRPSOHWH�� 7KH� GHVFULSWLYH�LQIRUPDWLRQ JLYHQ�� GRHV� QRW�� KRZHYHU�� OLQN� WKH� QDPH� RU� UHIHUHQW� WR� WKH� SUHYLRXV�
�� $Q�DGGLWLRQDO�WHVW�ZH�FDQ�XVH�WR�GHWHUPLQH�WKH�DSSRVLWLRQ�VWDWXV�RI�WKH�H[DPSOHV�LQ������DQG������LV�WR�VHH� WR� ZKDW� H[WHQW� WKHVH� FRQVWUXFWLRQV� FDQ� WKHPVHOYHV� EH� SDUW� RI� DQ� DSSRVLWLRQDO� VWUXFWXUH� �FI�� %HOO�������������$V�FDQ�EH�VHHQ�IURP�WKH�H[DPSOHV�LQ��L��DQG��LL���WKLV�LV�XQSUREOHPDWLF�LQ�DOO�FRQVWUXFWLRQV�RI�WKH�W\SH�1���13��UHJDUGOHVV�RI�WKH�VWDWXV�RI�WKH�ILUVW�HOHPHQW��µWLWOH¶�RU�µDSSRVLWLRQ¶���ZKLFK�VXJJHVWV�WKDW�� LQ� DOO� WKHVH� FDVHV�� WKH� �RULJLQDO�� ILUVW� HOHPHQW� FDQ� IXQFWLRQ� DV� WLWOHV�� DQG� WKHUHIRUH� DV� SDUW� RI� WKH�SURSHU� QDPH�� OLNH� ILUVW� QDPHV�� WKH\�PD\� SURYLGH� DGGLWLRQDO� LGHQWLI\LQJ� LQIRUPDWLRQ� EXW� WKH\� DUH� QRW�GHVFULSWLYH��:KHUH�1��LV�D�GHVFULSWLYH�HOHPHQW��KRZHYHU��WKH�UHVXOW�LV�RQO\�DFFHSWDEOH�LQ�WKH�DEVHQFH�RI�D�GHILQLWH�GHWHUPLQHU��LD� WKH�PDQDJLQJ�GLUHFWRU�0UV�6PLWK�LE� WKH�GHIHQGDQW�'U�6PLWK�LF� WKH�FKDLUPDQ�3URIHVVRU�%URZQ
�LLD� WKH�YLFWLP�
"�P\��EURWKHU�*HRUJH�LLE� WKH�ZLWQHVV�
"�WKH��IDUPHU�%URZQ���LLF� WKH�JXHVW�IRU�WRQLJKW�
"�WKH��FULWLF�3DXO�-RQHV
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GLVFRXUVH�� EXW� LQVWHDG� SURYLGHV� UHOHYDQW� EDFNJURXQG� LQIRUPDWLRQ� DERXW� D� QHZO\�LQWURGXFHG�UHIHUHQW��7KLV�XVH�WKHUHIRUH�GLIIHUV�IURP�WKH�GHVFULSWLRQDOO\�LGHQWLI\LQJ�XVH�LQ� WKH� SUDJPDWLF� VWDWXV� RI� WKH� GHVFULSWLYH� HOHPHQW�� ZKHUHDV� LQ� WKH� GHVFULSWLRQDOO\�LGHQWLI\LQJ� XVH� WKLV� HOHPHQW� FRQWDLQV� LQIRUPDWLRQ� JLYHQ� LQ� RU� LQIHUUDEOH� IURP� WKH�FRQWH[W��LQ�WKH�LQWURGXFWRU\�LW�SURYLGHV�FRQWH[WXDOO\�QHZ�LQIRUPDWLRQ��$V�ZH�ZLOO�VHH��WKH�LQWURGXFWRU\�XVH�LV�UHVWULFWHG�WR�FRQVWUXFWLRQV�RI�WKH�W\SH�GHW���1���13 DQG�13���1�
������� 7\SH��D��GHW��1���13$Q� H[DPSOH� RI� D� FRQVWUXFWLRQ� ZKLFK� FDQ� EH� XVHG� LQ� WKLV� ZD\� LV� WKH� SRHW� %XUQV LQ����D���ZKHUH�WKH�GHVFULSWLRQ�SRHW LV�QRW�LQ�DQ\�ZD\�UHODWHG�WR�WKH�SUHYLRXV�GLVFRXUVH��7KXV��WKH�IDFW�WKDW�%XUQV�ZDV�D�SRHW�LV�QRW�SUHVXSSRVHG��QRU�LV�WKLV�UHODWLRQ�DVVHUWHG��,QVWHDG�� WKH�FRQVWUXFWLRQ�LQ�TXHVWLRQ�SURYLGHV�MXVW�HQRXJK�EDFNJURXQG�IRU�WKRVH�ZKR�DUH�QRW�IDPLOLDU�ZLWK�QDPH�WR�DSSUHFLDWH�WKH�UHOHYDQFH�RI�WKH�FRPPHQW�LQ�WKH�FRQWH[W��ZKLOH�IRU�WKRVH�YDJXHO\�IDPLOLDU�ZLWK�WKH�QDPH��LW�PD\�WULJJHU��SDUWLDO��LGHQWLILFDWLRQ��$�VLPLODU�H[DPSOH�IURP�WKH�FRUSXV�FDQ�EH�IRXQG�LQ�WKH�ELW�RI�EURDGFDVW�QHZV�JLYHQ�LQ����E��� ZKHUH� WKH� GHVFULSWLRQ� DXWKRU LV� TXLWH� REYLRXVO\� XQUHODWHG� WR� WKH� SUHFHGLQJ�GLVFRXUVH�� LWV� IXQFWLRQ� EHLQJ� WR� SURYLGH� WKH� NLQG� RI� EDFNJURXQG� LQIRUPDWLRQ�ZKLFK�KHOSV�SHRSOH� WR� LGHQWLI\� WKH�SHUVRQ� LQ�TXHVWLRQ��ZKLOH� DW� WKH� VDPH� WLPH�DSSUHFLDWLQJ�WKDW�PDQ\�OLVWHQHUV�ZLOO�NQRZ�ZKR�5RDOG�'DKO�ZDV�
����� D� �RQ�D�SODTXH!�7KH�SRHW�%XUQV OLYHG�KHUH�IURP������WR������E� $Q�HQTXLU\
V�EHJXQ�LQWR�WKH�VLQNLQJ�RI�D�WUDZOHU�E\�D�QXFOHDU�VXE�RII�WKH�6FRWWLVK�FRDVW�DQG�WKH�DXWKRU�5RDOG�'DKO KDV�GLHG�DW�WKH�DJH�RI�VHYHQW\�IRXU��,&(�*%�6�%������������'!

1RW� VXUSULVLQJO\�� LQGHILQLWH� DSSRVLWLRQV� W\SLFDOO\� KDYH� DQ� LQWURGXFWRU\� XVH��6RPH�H[DPSOHV�DUH�JLYHQ�LQ�������+HUH�WKH�UHIHUHQW�RI�WKH DSSRVLWLRQ�LV�DVVXPHG�WR�EH�XQNQRZQ�WR�WKH�KHDUHU��PRUHRYHU��WKH�GHVFULSWLRQ�VXSSOLHG�GRHV�QRW�DOORZ�WKH�KHDUHU�WR�UHODWH�WKLV�HQWLW\�XQDPELJXRXVO\�WR�KLV�KHU�NQRZOHGJH�EDVH��DV�QR�XQLTXHO\�GHILQLQJ�LQIRUPDWLRQ�LV�EHLQJ�JLYHQ�
����� D� ,�KDYH�D�IULHQG�-RKQ�ZKR
V�LQ�/LQJXLVWLFV�ZLWK�PH �,&(�*%�6�$������������%!E� $QG�VXSSRVLQJ�,�WDNH�D�YDOXH .��DQG�,�ZDQW�WR�NQRZ�LI�)�;�DIIHFWV�WKDW�YDOXH��,&(�*%�6�%������������$!F� 2K�,�UHPHPEHU�,�ZDV�WDONLQJ�WR� WKLV�EORNH�0DUN VRPH�VRUW�RI�WKLV�UHDOO\�ROG�IULHQG�RI�PLQH��,&(�*%�6�$������������%!

&RQVWUXFWLRQV� ZLWK� D� ILUVW� HOHPHQW� FRQWDLQLQJ� D� SRVVHVVLYH� SURQRXQ� FDQQRW�KDYH�DQ�LQWURGXFWRU\�XVH��VLQFH�WKH�SURQRXQ�ZLOO�DOZD\V�UHODWH�WKH�SURSHUW\�GHQRWHG�LQ�WKH�ILUVW�HOHPHQW�WR�WKH�GLVFRXUVH��:KHUH�D�JHQLWLYH�LV�XVHG��DQ�LQWURGXFWRU\�XVH�PLJKW�FRQFHLYDEO\�EH�SRVVLEOH��$OO�WKH�H[DPSOHV�LQ�WKH�FRUSXV��KRZHYHU��FRQWDLQ�D�JHQLWLYH�13� WKDW� LV� HLWKHU� HYRNHG� RU� LQIHUUDEOH� IURP� WKH� GLVFRXUVH� FRQWH[W��2QFH� DJDLQ�� WKLV�PD\�QRW�EH�VXUSULVLQJ��LQ�&KDSWHU���ZH�ZLOO��LQ�IDFW��DUJXH�WKDW�LQ�FRQVWUXFWLRQV�ZLWK�SUHQRPLQDO� SRVVHVVLYHV� WKH� OLQN� EHWZHHQ� SRVVHVVRU� DQG� SRVVHVVHH� LV� W\SLFDOO\�DFWLYDWHG�RU�SUHVXSSRVHG�



��

������� 7\SH��� 13 ��GHW���17KH� LQWURGXFWRU\� XVH� LV� QRW� DYDLODEOH� IRU� FRQVWUXFWLRQV� RI� WKH� W\SH�13 �� GHW� �� 1�ZKHUH� WKH� LQIRUPDWLRQ� WKH�GHVFULSWLYH�HOHPHQW�ZLOO�DOZD\V�LQ�VRPH�ZD\�EH�DFWLYDWHG�LQ� RU� LQIHUUDEOH� IURP� WKH� FRQWH[W�� ,I� VXFK� D� UHODWLRQ� LV� ODFNLQJ�� WKH� XVH� RI� WKHVH�FRQVWUXFWLRQ� EHFRPHV� LQIHOLFLWRXV�� DV� VKRZQ� LQ� H[DPSOH� ���D	E��� 7KLV� VKRZV� RQFH�PRUH�WKDW�WKH�SRVLWLRQ�RI�WKH�WZR�HOHPHQWV�LQ�D�FORVH�DSSRVLWLRQ�LV�QRW�DUELWUDU\�
����� D� �RQ�D�SODTXH! 
"%XUQV�WKH�SRHW OLYHG�KHUH�IURP������WR������E� 
"$Q�HQTXLU\
V�EHJXQ�LQWR�WKH�VLQNLQJ�RI�D�WUDZOHU�E\�D�QXFOHDU�VXE�RII�WKH�6FRWWLVK�FRDVW�DQG�5RDOG�'DKO�WKH�DXWKRU KDV�GLHG�DW�WKH�DJH�RI�VHYHQW\�IRXU��,&(�*%�6�%������������'!��

������� 7\SH����1���13$SSRVLWLRQDO�FRQVWUXFWLRQV�RI�WKH�W\SH�1���13 W\SLFDOO\�KDYH�DQ�LQWURGXFWRU\�XVH��7KLV�H[SODLQV ZK\�WKH�SURSHU�QRXQV�XVHG�LQ�WKHVH�FRQVWUXFWLRQV�FRPPRQO\�FRQVLVW�RI�ERWK�D� ILUVW�DQG�D� ODVW�QDPH��6RPH�H[DPSOHV�DUH�JLYHQ�LQ�������1RWH�WKDW� WKH�LQWURGXFWRU\�XVH� DOORZV� WKH� VSHDNHU� WR� UHPDLQ� DJQRVWLF�DV� WR�ZKHWKHU�RU�QRW� WKH�QDPH�DQG�RU� WKH�SHUVRQ� UHIHUUHG� WR� LV� IDPLOLDU� WR� WKH� KHDUHU��7KLV�PD\�ZHOO� H[SODLQ� WKH� DEVHQFH� RI� D�GHWHUPLQHU�
����� D� �ILUVW�VHQWHQFH�RI�D�QHZVSDSHU�DUWLFOH!�32(7�/DXUHDWH�7HG�+XJKHV������LV�UHFRYHULQJ�IURP�D�ERXW�RI�VKLQJOHV��D�SDLQIXO�YLUDO�LQIODPPDWLRQ�RI�WKH�QHUYRXV�V\VWHP���,&(�*%�:�&����������!E� 7KH�FRPPRQ�EDOOSRLQW�� LQYHQWHG�LQ������E\�+XQJDULDQ�HPLJUp�/DV]OR�%LUy�%LUy��DQG�SRSXODUL]HG�E\�)UHQFKPDQ�0DUFHO�%LFK � FDQ�EH�XVHG�WR�FUHDWH�FULVS�HGJHV�RQ SUHVHQWDWLRQ�GUDZLQJV���,&(�*%�:�'����������!
7KH�GLIIHUHQFH�EHWZHHQ�WKHVH�FRQVWUXFWLRQV�DQG�WKRVH�ZLWK�WKH�GHILQLWH�DUWLFOH�LV�YHU\�VPDOO��DOWKRXJK��QRW�VXUSULVLQJO\�SHUKDSV��LQ�FRQVWUXFWLRQV�ZLWK�WKH�GHILQLWH�DUWLFOH��WKH�VXJJHVWLRQ� RI� IDPLOLDULW\�ZLWK WKH� UHIHUHQW� RQ� WKH� SDUW� RI� WKH� DGGUHVVHH� VHHPV� WR� EH�VWURQJHU�
����� 7KH�FRQWUDVWLYH�XVH,Q�DOO�IRXU�FRQVWUXFWLRQ�W\SHV�WKH�GHVFULSWLYH�HOHPHQW�FDQ�EH�XVHG�FRQWUDVWLYHO\��6RPH�H[DPSOHV�DUH�JLYHQ�LQ�H[DPSOH�������ZKHUH�FRQWUDVWLYH�VWUHVV�LV�LQGLFDWHG�E\�WKH�XVH�RI�VPDOO�FDSLWDOV��
�� $Q� DSSDUHQW� FRXQWHUH[DPSOH� FDQ� EH� IRXQG� LQ� �L��� ZKLFK� LV� WKH� EHJLQQLQJ� RI� D� UDGLR� LQWHUYLHZ��KRZHYHU�� LW� LV� RQO\� SODXVLEOH� WR� DVVXPH� WKDW� WKLV� LQWHUYLHZ� ZDV� DQQRXQFHG� DQG� WKH� LQWHUYLHZHH�LQWURGXFHG�� DQG� WKDW�� DV� VXFK�� WKH� FRQVWUXFWLRQ� LQ� TXHVWLRQ� LV� GHVFULSWLRQDOO\� LGHQWLI\LQJ� UDWKHU� WKDQ�LQWURGXFWRU\�
�L� :KDW�LV�WKH�H[DFW�PL[WXUH�GR�\RX�WKLQN�WKDW�EURXJKW�IRUWK�'HUHN�-DUPDQ�WKH�WKH�DUWLVW LQWR�WKH�ZRUOG�EHFDXVH \RX�DUH�D�DUH�D�SURGXFW�RI�WKH�WKH�IDPRXV�%ULWLVK�SXEOLF�VFKRRO�V\VWHP�IRU�RQH�WKLQJ�XK�DQG�WKHQ�\RX�ZHQW�WR�DUW�VFKRRO�DQG�WKHQ�\RX�ZHQW�LQWR�FRVWXPH�DQG�VHW�GHVLJQ�,&(�*%�6�%����������$!



��

����� D� :KR�DUH�\RX�UHIHUULQJ�WR"�7KH�&5,7,& 3DXO�-RQHV RU�WKH�$87+25 3DXO�-RQHV"E� ,W�LV�$OJHUQRQ�WKH�1$0( ,�GRQ¶W�OLNH��QRW�$OJHUQRQ�WKH�3(5621�
,Q� HDFK� FRQVWUXFWLRQ� W\SH�� WKH� FRQWUDVW� H[SUHVVHG�PD\�EH� RI� WKUHH�NLQGV�� ,Q� WKH� ILUVW�SODFH��WKHUH�LV�WKH�FRQWUDVW�EHWZHHQ�WZR�HQWLWLHV�RI�WKH�VDPH�NLQG��H�J��WZR�SHUVRQV��DV�LQ� ���D���� 6HFRQGO\�� WKH� FRQWUDVW� PD\� EH� EHWZHHQ� HQWLWLHV� RI� D� GLIIHUHQW� NLQG�� DV� LQ�H[DPSOH����E���ZKHUH�D�QDPH�LV�EHLQJ�GLVWLQJXLVKHG�IURP�D�SHUVRQ��,Q�WKH�WKLUG�W\SH�RI� FRQWUDVWLYH� XVH�� LOOXVWUDWHG� LQ� ������ ERWK� FRQVWUXFWLRQV� VHHP� WR� UHIHU� WR� WKH� VDPH�HQWLW\��SHUVRQ���FRQWUDVWLQJ�GLIIHUHQW�SURSHUWLHV��UROHV��RI�WKLV�SHUVRQ��1RWH��KRZHYHU��WKDW� LQ� WHUPV�RI�GLVFRXUVH� UHIHUHQWV��ZH�DUH�GHDOLQJ�ZLWK� WZR�VHSDUDWH�HQWLWLHV�ZKLFK�VKDUH�WKH�QDPH�RI�:HOOHV�
����� �,Q�D�FRQYHUVDWLRQ�RQ�2UVRQ�:HOOHV��7KH $&725 :HOOHV LV�IDVFLQDWLQJ��WKH ',5(&725 :HOOHV LV�DEVROXWHO\�EULOOLDQW�

7KH�TXHVWLRQ�WKDW�DULVHV� LV�ZKHWKHU�FRQWUDVWLYH�FRQVWUXFWLRQV�RI� WKLV�NLQG�VWLOO�TXDOLI\� DV� DSSRVLWLRQV�� $FFRUGLQJ� WR� RXU� GHILQLWLRQ�� RQH� RI� WKH� HOHPHQWV�PXVW� EH� D�SURSHU�QRXQ�RU�VRPH�RWKHU�XQLTXHO\�GHQRWLQJ�HOHPHQW��,W�ZLOO�EH�FOHDU��KRZHYHU��WKDW�LQ�WKH�H[DPSOHV�LQ������DQG������WKLV�HOHPHQW�LV�QR�ORQJHU�XQLTXHO\�GHQRWLQJ��EXW�DFWV�PRUH� RU� OHVV� OLNH� D� FRPPRQ� QRXQ�� 7KH� GLIILFXOW\� LV�� RI� FRXUVH�� WKDW� LI� WKH\� DUH� QRW�DSSRVLWLRQV�� WKHQ� ZKDW� DUH� WKH\"� 6LQFH� RQ� WKH� ZKROH� WKH\� VHHP� WR� KDYH� PRUH� LQ�FRPPRQ� ZLWK� DSSRVLWLRQV� WKDQ� ZLWK� DQ\� RWKHU� FDWHJRU\�� ZH� ZLOO�� IRU� WKH� PRPHQW�FRQWLQXH�WR�UHJDUG�WKHP�DV�DSSRVLWLRQV��EXW�RI�D�OHVV�SURWRW\SLFDO�NLQG�,Q�DGGLWLRQ�� LW� LV��RI�FRXUVH�� HTXDOO\�SRVVLEOH� IRU� WKH�SURSHU�QRXQ�RU�XQLTXHO\�GHVFULELQJ� HOHPHQW� WR� EH� XVHG� FRQWUDVWLYHO\�� LQ� ZKLFK� FDVH� WZR� HQWLWLHV� DUH� EHLQJ�FRQWUDVWHG�ZKLFK�VKDUH�WKH�VDPH�SURSHUW\�
����� D� :KR�DUH�ZH�JRLQJ�WR�GLVFXVV�WRGD\"�7KH�SRHW�%8516 RU�WKH�SRHW�323("E� EXW�WKHLU�WKH�ZRUG�5(*5(7 VHHPV�WR�EH�WKH�PRVW�IDYRXULWH�GLSORPDWLF�ZRUG�NQRFNLQJ�DURXQG�UDWKHU�WKDQ�$1*(5�������,&(�*%�6�%������������*!F� +H�DYRLGV�WKH�ZRUG�3+21(0( SUHIHUULQJ�6281' DQG�WKLV�H[SODLQV�WKH�WLWOH�RI�WKH�DUWLFOH��,&(�*%�6�%�����������$!

)LQDOO\�� WKH� FRQWUDVWLYH� XVH� RI� DSSRVLWLRQV� GRHV� DOORZ� IRU� DQ� LQGHILQLWH�GHWHUPLQHU��DOWKRXJK��DJDLQ��VXFK�FRQVWUXFWLRQV�PD\�EH�DVVXPHG�WR�EH�UDUH��+HUH��WRR��FRQWUDVW� PD\� EH� H[SUHVVHG� EHWZHHQ� WKH� GHVFULSWLYH� HOHPHQWV� �H[DPSOH� ����D���� RU�EHWZHHQ�WKH�XQLTXH�HOHPHQWV��H[DPSOH�����E���
������ D� ,�KDYH�D�)5,(1' -RKQ��EXW�QR�&2//($*8( -RKQ�E� :KDW�ZH�KDYH�KHUH�LV�D�FRQVWLWXHQW�21��7+(�0$7��QRW�D�FRQVWLWXHQW�7+(�0$7�
����� 6XPPDU\,W� ZLOO� EH� FOHDU� WKDW� ZKDW� GLVWLQJXLVKHV� WKH� IRXU� XVHV� RI� FORVH� DSSRVLWLRQV� LV� WKH�SUDJPDWLF�VWDWXV�RI�WKH�WZR�HOHPHQWV�DQG�RU�WKH�FRQVWUXFWLRQ�DV�D�ZKROH��7KH�UHOHYDQW�GLVWLQFWLRQV�DUH��L� 'HVFULSWLYH�HOHPHQW��QHZ��IRFDO��LQIRUPDWLRQ�YHUVXV�JLYHQ�LQIHUUDEOH�LQIRUPDWLRQ��LL� (LWKHU�HOHPHQW��FRQWUDVWLYH�YHUVXV�QRQ�FRQWUDVWLYH�LQIRUPDWLRQ�



��

�LLL�&RQVWUXFWLRQ�DV�D�ZKROH��SUHVHQWDWLYH� IRFXV��LQWURGXFLQJ�D�QHZ�GLVFRXUVH�HQWLW\��W\SLFDO� IXQFWLRQ� RI� LQWURGXFWRU\�GHVFULSWLRQDOO\� LGHQWLI\LQJ� XVHV�� YHUVXV� JLYHQ�GLVFRXUVH�HQWLW\��RQ�FRQWUDVWLYH�XVH�
7KH�YDULRXV�SRVVLELOLWLHV�DUH�OLVWHG�LQ�7DEOH����QRWH�WKDW�ZKHUH�QR�SUDJPDWLF�IXQFWLRQ�LV�LQGLFDWHG��YDULRXV�IXQFWLRQV�DUH�SRVVLEOH����� &RQFOXVLRQ7KLV�FKDSWHU�KDV�EHHQ�DQ�DWWHPSW�DW�GHYHORSLQJ�D�XQLILHG�DQG�FRQVLVWHQW�DFFRXQW�RI�WKH�IRUP� DQG� IXQFWLRQ� RI� FORVH� DSSRVLWLRQV�� $IWHU� D� GLVFXVVLRQ� RI� VRPH� RI� WKH� HDUOLHU�WUHDWPHQWV�LQ�6HFWLRQ������ZH�ILUVW�SUHVHQWHG�D�PRGLILHG�OLVW�RI�FULWHULD�IRU�PHPEHUVKLS�RI�WKH�FDWHJRU\�RI�FORVH�DSSRVLWLRQ��3HUKDSV�WKH�PRVW�FUXFLDO�IHDWXUH�LQ�WKLV�OLVW�LV�WKH�DVVXPSWLRQ�WKDW�QHLWKHU�QRPLQDO�HOHPHQW�RI�WKH�DSSRVLWLRQ�KDV�LQGHSHQGHQW�UHIHUHQFH��,QVWHDG��DOO�FORVH�DSSRVLWLRQV�DUH�DQDO\VHG�DV�FRQVLVWLQJ�RI� WZR�SUHGLFDWLQJ�QRPLQDOV�ERWK�RI�ZKLFK�IDOO�ZLWKLQ�WKH�VFRSH�RI�D�GHWHUPLQHU��LI�SUHVHQW���$W�WKH�VDPH�WLPH��LW�ZDV�HVWDEOLVKHG�WKDW��DOWKRXJK�VXSHUILFLDOO\�VLPLODU��D�GLVWLQFWLRQ�FDQ�EH�PDGH�EHWZHHQ�IRXU� PDLQ� W\SHV� RI� FORVH� DSSRVLWLRQ�� 7KH� GLVFXVVLRQ� RI� DQDSKRULFLW\� DQG��LQ�GHILQLWHQHVV� LQ� 6HFWLRQV� ����� DQG� ������� DQG� RI� KHDGHGQHVV� LQ� 6HFWLRQ� �������VXEVHTXHQWO\�SURYLGHG�HYLGHQFH� WR�VXSSRUW� WKLV�DVVXPSWLRQ��&RQVLGHUDWLRQ�RI�IXUWKHU�VHPDQWLF� DQG� V\QWDFWLF� HYLGHQFH� HYHQWXDOO\� UHVXOWHG� LQ� GLIIHUHQW� XQGHUO\LQJ�UHSUHVHQWDWLRQV� IRU� WKHVH� IRXU� VXEW\SHV� RI� FORVH� FRQVWUXFWLRQ�� DOORZLQJ� IRU� GLIIHUHQW�KHDG�PRGLILHU�UHODWLRQV�:H�WKHQ�SURFHHGHG�WR�H[DPLQH�WKH�GLVFRXUVH�IXQFWLRQV�RI�WKH�YDULRXV�W\SHV�RI�FORVH� DSSRVLWLRQ� GLVWLQJXLVKHG�� 2QH� LPSRUWDQW� ILQGLQJ� FRQFHUQHG� WKH� IDFW� WKDW� WKH��IUHTXHQWO\� DSSOLHG� WHVW� RI� RPLVVLELOLW\� DV� D� ZD\� RI� HVWDEOLVKLQJ� ZKLFK� HOHPHQW�IXQFWLRQV� DV� WKH�KHDG�RI� D� FORVH� DSSRVLWLRQ� LV� LUUHOHYDQW� LQ� WHUPV�RI� WKH� VHPDQWLF�RU�V\QWDFWLF� DFFHSWDELOLW\� RI� WKH� UHVXOWLQJ� FRQVWUXFWLRQ�� LQVWHDG�� ZH� DUJXHG� WKDW�DSSOLFDWLRQ� RI� WKLV� WHVW� ZDV� PHDQLQJIXO� RQO\� DW� WKH� GLVFRXUVH� OHYHO�� $FFRUGLQJO\��6HFWLRQ� ���� SUHVHQWHG� D� FODVVLILFDWLRQ� RI� XVHV� RI� FORVH� DSSRVLWLRQV�� IRFXVVLQJ� RQ� WKH�FRPPXQLFDWLYH�IXQFWLRQ�RI�WKH�WZR�HOHPHQWV�DQG�WKH�UHVXOW�RI�RPLWWLQJ�HLWKHU�HOHPHQW�LQ� WHUPV� RI� IHOLFLWRXVQHVV�� ,Q� DGGLWLRQ�� WKH� GLIIHUHQW� W\SHV� RI� FORVH� DSSRVLWLRQ�SUHYLRXVO\�GLVWLQJXLVKHG�ZHUH�VKRZQ�WR�GLIIHU�ZLWK�UHJDUG�WR�WKH�QXPEHU�RI�XVHV�WKH\�DOORZ� $� ILQDO� FRQFOXVLRQ� WR� EH� GUDZQ� IURP� WKLV� FKDSWHU� LV� WKDW� HYHQ� LQ� WKH� PRVW�XQLILHG� DSSURDFKHV� FRQFHLYDEOH�� VRPH� FRQVWUXFWLRQV� ZLOO� EH EHWWHU� H[DPSOHV� RI� WKH�FDWHJRU\� RI� FORVH� DSSRVLWLRQ� WKDQ� RWKHUV��:KDW� ZH� KDYH� WR� DFFHSW� WKHUHIRUH� LV� WKDW�WKHUH� DUH� SURWRW\SLFDO� FDVHV��ZKLFK� EHKDYH� LQ� WKH� H[SHFWHG�PDQQHU�� IXOILOOLQJ� DOO�� RU�DOPRVW� DOO�� RI� WKH� FRQGLWLRQV� IRU� FDWHJRU\� PHPEHUVKLS�� DV� ZHOO� DV� OHVV� SURWRW\SLFDO�FDVHV��ZKLFK�ODFN�FHUWDLQ�SURSHUWLHV�RI� WKH�FDWHJRU\�DQG��ZKLFK��DV�D�UHVXOW�DUH�PXFK�PRUH�GLIILFXOW�WR�FODVVLI\�6XFK� D� VLWXDWLRQ� PD\� EH� QRW� EH� HQWLUHO\� VDWLVIDFWRU\�� :KDW� GRHV� OHQG� LW�FUHGHQFH��KRZHYHU��LV�WKH�IDFW�WKDW�WKRVH�FDVHV�ZKHUH�KHDGHGQHVV�LV�KDUGHVW�WR�UHVROYH�DUH� H[DFWO\� WKRVH� FDVHV�ZKLFK�PD\�QRW� TXDOLI\� DV� DSSRVLWLRQV� DW� DOO��7KXV�� WKH�PRVW�REYLRXV� FRXQWHUH[DPSOHV� WR� WKH� JHQHUDO� IORZ� RI� HYLGHQFH� IRU� KHDGHGQHVV� DUH�FRQWUDVWLYH�FRQVWUXFWLRQV�DQG�FRQVWUXFWLRQV�ZKHUH�WKH�ILUVW HOHPHQW�WDNHV�WKH�IRUP�RI�D�WLWOH�� ,Q� ERWK� FDVHV� WKHUH� LV� VXIILFLHQW� UHDVRQ� WR� GRXEW� WKH� IXOO� DSSRVLWLRQDO� VWDWXV� RI�WKHVH� HOHPHQWV�� $V� SRLQWHG� RXW� EHIRUH�� FRQWUDVWLYH� FRQVWUXFWLRQV� GR� QRW� IXOILO� WKH�FULWHULRQ�WKDW�RQH�RI�WKH�HOHPHQWV�EH�D�SURSHU�QRXQ�RU�XQLTXHO\�GHILQHG�HOHPHQW��,W�LV�WUXH�WKDW�WKH\�FRQWDLQ�D�SURSHU�QRXQ��EXW�DV�WKLV�QDPH�LV�QR�ORQJHU�XQLTXHO\�GHILQLQJ��LW�



��
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