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�� :$&�������������HVWDEOLVKHV�VWDQGDUGV�DQG�&/(&�SD\PHQWV�IRU�FROORFDWLRQLQ�:DVKLQJWRQ���7KH�43$3�SURYLGHV�IRU�GLIIHUHQW�FROORFDWLRQ�VWDQGDUGV�DQGSD\PHQWV���+RZ�VKRXOG�WKH�&RPPLVVLRQ�DGGUHVV�WKH�GLIIHUHQFHV�LQFROORFDWLRQ�VWDQGDUGV�DQG�SD\PHQWV�EHWZHHQ�WKH�43$3�DQG�:DVKLQJWRQUXOHV"��:KDW�FKDQJHV��LI�DQ\��VKRXOG�EH�PDGH�WR�WKH�4$3$3�WR�DGGUHVV�WKHGLIIHUHQFHV"
4ZHVW�5HSO\�

4ZHVW�GRHV�QRW�DJUHH�ZLWK�$7	7�DQG�:RUOG&RP�WKDW�WKH�&RPPLVVLRQ�VKRXOG
KDYH�WKH�DXWKRULW\�WR�µLQFRUSRUDWH¶�VWDWH�UXOHV�VWDQGDUGV�LQWR�WKH�43$3���4ZHVW�UHFRJQL]HV
WKDW�LQ�:DVKLQJWRQ��DV�ZHOO�DV�RWKHU�VWDWHV��WKHUH�PD\�EH�GLIIHUHQFHV�EHWZHHQ�H[LVWLQJ
ZKROHVDOH�VHUYLFH�TXDOLW\�UXOHV�DQG�WKH�3,'�SHUIRUPDQFH�VWDQGDUGV�QHJRWLDWHG�DW�OHQJWK
DQG�LQFOXGHG�LQ�WKH�43$3���%HFDXVH�WKH�6WDWH�UXOHV�DQG�WKH�43$3�VWDQGDUGV�DUH�OLNHO\�WR
FRYHU�WKH�VDPH�XQGHUO\LQJ�SHUIRUPDQFH�DFWLYLW\��4ZHVW�VKRXOG�QRW�EH�KHOG�DFFRXQWDEOH�WR
&/(&V�IRU�WZR�SRWHQWLDOO\�GLIIHUHQW�VWDQGDUGV�DQG�GXSOLFDWLYH�UHPHGLHV���$FFRUGLQJO\�
WKH�43$3�UHTXLUHV�&/(&V�WR�FKRRVH�EHWZHHQ�DQ\�VXFK�GXSOLFDWLYH�UHPHG\�VFKHPHV�
6HFWLRQ������RI�WKH�43$3�SURYLGHV�WKDW�LW�³FRQWDLQV�D�FRPSUHKHQVLYH�VHW�RI�SHUIRUPDQFH
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PHDVXUHPHQWV��VWDWLVWLFDO�PHWKRGRORJLHV��DQG�SD\PHQW�PHFKDQLVPV�WKDW�DUH�GHVLJQHG�WR
IXQFWLRQ�WRJHWKHU��DQG�RQO\�WRJHWKHU��DV�DQ�LQWHJUDWHG�ZKROH�´�VR�WKDW�D�&/(&�PXVW
FKRRVH�LQ�HOHFWLQJ�WKH�EHQHILWV�RI�WKH�43$3�WR�³DGRSW�WKH�3$3�LQ�LWV�HQWLUHW\�´

5HJDUGLQJ�WKH�&RPPLVVLRQ¶V�VSHFLILF�TXHVWLRQV�DERXW�:$&��������������4ZHVW
H[SODLQHG�LQ�LWV�HDUOLHU�UHVSRQVH�WR�WKH�&RPPLVVLRQ¶V�QRWLFH�WKDW�EHFDXVH�RI�WKH�XQLTXH
:DVKLQJWRQ�FLUFXPVWDQFHV�UHODWHG�WR�WKH�FROORFDWLRQ�PHDVXUHPHQW��4ZHVW�DJUHHG�WR
DPHQG�WKH�43$3�IRU�:DVKLQJWRQ���4ZHVW�LQGLFDWHG�WKDW�WKH�VSHFLILF�:$&�VWDQGDUGV�DQG
UHPHGLHV�LQ�WKH�6*$7�DW�VHFWLRQ�����������ZRXOG�UHSODFH�WKH�µGHOD\HG�GD\¶�FROORFDWLRQ
SD\PHQW�VWUXFWXUH�FXUUHQWO\�IRXQG�LQ�VHFWLRQ�����RI�WKH�43$3��DQG�WKH�GXSOLFDWLYH�6*$7
VHFWLRQ����������ZRXOG�EH�HOLPLQDWHG���$OWKRXJK�WKLV�HQG�UHVXOW�LV�FRQVLVWHQW�ZLWK�WKH
RXWFRPH�H[SUHVVO\�GHVLUHG�E\�$7	7�DQG�:RUOG&RP�LQ�WKHLU�FRPPHQWV��LW�LV�IRU�UHDVRQV
WKDW�DUH�TXLWH�GLIIHUHQW�WKDQ�WKRVH�HVSRXVHG�E\�WKRVH�SDUWLHV�
�� 7KH�����FDS�LQ�WKH�43$3�LV�EDVHG�XSRQ������$50,6�UHYHQXH���6KRXOG�WKH&RPPLVVLRQ�DPHQG�WKH�43$3�WR�EDVH�WKH�FDS�RQ�PRUH�UHFHQW�$50,6�GDWD"
4ZHVW�5HSO\�

4ZHVW�EHOLHYHV�WKDW�D�IL[HG�FDS�DGGV�D�PHDVXUH�RI�FHUWDLQW\�WR�WKH�3$3�DQG�VWDELOLW\�WR
WKH�RYHUDOO�SD\PHQW�VWUXFWXUH�DQG�WKXV��ZRXOG�GLVDJUHH�ZLWK�DQ\�FDS�XSGDWHV�WR�UHIOHFW
FKDQJLQJ�$50,6�UHVXOWV���4ZHVW¶V�LQLWLDO�3$3�FDS�SURSRVDO�LV�EDVHG�RQ�D�FDOFXODWLRQ�WKDW
XVHV�WKH������$50,6�1HW�5HWXUQ��VLPLODU�WR�RWKHU�SODQV�WKDW�KDYH�EHHQ�DFFHSWHG�E\�WKH
)&&���(YHQ�WKRXJK�4ZHVW�ZLWQHVV�,QRX\H�LQGLFDWHG�D�ZLOOLQJQHVV�WR�XSGDWH�GDWD�WR�UHIOHFW
\HDU������$50,6�UHVXOWV��LW�LV�4ZHVW¶V�SRVLWLRQ�WKDW�WKH������$50,6�GDWD�UHSUHVHQWV�D
UHDVRQDEOH�EDVH�WR�FDOFXODWH�FDS�UHVXOWV���4ZHVW�EHOLHYHV�WKDW�WKH�)DFLOLWDWRU�DFFXUDWHO\
SHUFHLYHG�WKDW�LW�LV�LQKHUHQWO\�VSHFXODWLYH�ZKHWKHU�4ZHVW¶V�QHW�ORFDO�UHYHQXH�ZLOO�LQFUHDVH



�

RU�GHFUHDVH�LQ�IXWXUH�\HDUV���$V�FRPSHWLWLRQ�LQFUHDVHV�DQG�PDUNHW�VKDUH�GURSV��QHW
UHYHQXHV�PD\�GHFOLQH���4ZHVW�ZRXOG�OHDYH�WKLV�VXEMHFW�ZLWK�D�TXHVWLRQ�WR�WKH�&/(&V�WKDW
LI�4ZHVW�ILOHV�LWV�:DVKLQJWRQ�����DSSOLFDWLRQ�ZKHQ�$50,6�UHVXOWV�IRU������DUH
DYDLODEOH��DQG�WKRVH�UHVXOWV�DUH�OHVV�WKDQ�WKH������$50,6�UHVXOWV��GR�WKH\�VWLOO�EHOLHYH
WKDW�4ZHVW�VKRXOG�XVH�WKH�PRVW�UHFHQW�UHVXOWV"
�� $UH�WKH�SURYLVLRQV�RI�WKH�43$3��DV�DPHQGHG�E\�WKH�5HSRUW��FRQVLVWHQW�ZLWKH[LVWLQJ�:DVKLQJWRQ�6*$7�DQG�,&$�SURYLVLRQV"��,I�QRW��KRZ�VKRXOG�WKH�43$3EH�DPHQGHG"
4ZHVW�5HSO\�

4ZHVW�EHOLHYHV�WKH�43$3��DV�PRGLILHG�E\�WKH�)DFLOLWDWRU¶V�5HSRUW��LV�FRQVLVWHQW
ZLWK�WKH�H[LVWLQJ�6*$7�DQG�,&$�SURYLVLRQV���7KH�43$3�ZLOO�EH�LQFRUSRUDWHG�DV�([KLELW
.�WR�WKH�6*$7��DQG�LQFRUSRUDWHV�WKH�IRUFH�PDMHXUH�DQG�GLVSXWH�UHVROXWLRQ�SURYLVLRQV
WKHUHRI�VR�WKDW�WKHVH�SURYLVLRQV�DUH�QRW�LQFRQVLVWHQW���&RQVHTXHQWO\��4ZHVW�ZRXOG
GLVDJUHH�ZLWK�:RUOG&RP�WKDW�WKH�GLVSXWH�UHVROXWLRQ�SURYLVLRQ�GLIIHUV�EHWZHHQ�WKH�43$3
DQG�6*$7���4ZHVW�DJUHHV�WKDW�WKH�DXGLW�SURYLVLRQV�GLIIHU��EXW�WKLV�LV�E\�GHVLJQ�DQG
QHFHVVLW\�DV�WKH�WZR�GRFXPHQWV�KDYH�VLJQLILFDQWO\�GLIIHUHQW�DXGLW�UHTXLUHPHQWV�

4ZHVW�GRHV�QRW�IXOO\�XQGHUVWDQG�:RUOG&RP¶V�SRVLWLRQ�UHJDUGLQJ�&/(&V
UHSODFLQJ�,&$�VHUYLFH�TXDOLW\�SURYLVLRQV�ZLWK�WKH�43$3���,I�:RUOG&RP�LV�FRPPHQWLQJ
RQ�LWV�DELOLW\�WR�RSW�LQ�WR�WKH�43$3��4ZHVW�DOUHDG\�LQGLFDWHG�WKDW�WKLV�FDQ�EH�GRQH�WKURXJK
DQ�DPHQGPHQW���$JDLQ��LW�LV�DSSURSULDWH�DQG�UHTXLUHG�WKDW�:RUOG&RP�HOHFWV�WKH�43$3�LQ
LWV�HQWLUHO\�DV�D�FRPSOHWH�UHSODFHPHQW�RI�RWKHU�VWDQGDUGV���4ZHVW�GRHV�QRW�EHOLHYH�WKDW
VHFWLRQ�������RI�WKH�6*$7�LPSOLFDWHV�WKH�YDOLGLW\�RI�VHFWLRQ������RI�WKH�43$3�DQG�WKH
UHTXLUHG�HOHFWLRQ���4ZHVW�VXJJHVWV�WKDW�VHFWLRQ�������DSSURSULDWHO\�H[LVWV�IRU�WKH�EHQHILW�RI
D�&/(&�WKDW�GRHV�QRW�RSW�LQWR�WKH�43$3���4ZHVW�DFNQRZOHGJHV�WKH�UHIHUHQFH�WR�WKH�RIIVHW
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DJDLQVW�43$3�SD\PHQWV�LQ�VHFWLRQ��������KRZHYHU��SRLQWV�RXW�WKDW�WKH�6*$7�ODQJXDJH
ZDV�GUDIWHG�SULRU�WR�WKH�&RPPLVVLRQ
V�UHYLHZ�RI�WKH�43$3�DQG�WKH�)DFLOLWDWRU
V
FRQVLGHUHG�UHFRPPHQGDWLRQ�RQ�WKLV�SRLQW�

$7	7�DOVR�FODLPV�D�SRWHQWLDO�FRQIOLFW�EHWZHHQ�6*$7�VHFWLRQ�����������DQG�43$3
VHFWLRQ��������$7	7�FODLPV�WKDW�43$3�VHFWLRQ������ZRXOG�QHJDWH�D�&/(&¶V�ULJKW�WR
SD\PHQWV�XQGHU�6*$7�VHFWLRQ�����������LQ�OLJKW�RI�WKH�HOHFWLRQ�SURYLVLRQ���4ZHVW�ZRXOG
ILUVW�FODULI\�WKDW�WKH�6*$7�SURYLVLRQ�WR�ZKLFK�$7	7�FLWHV�LV�FRQWDLQHG�LQ�VHFWLRQ
��������������7KLV�VHFWLRQ�RI�WKH�6*$7�HVVHQWLDOO\�LQYROYHV�WKH�WHUPV�RI�D�GHSRVLW��QRW�DQ\
UHPHG\�IRU�VHUYLFH�SHUIRUPDQFH���,W�SURYLGHV�WKDW�4ZHVW�ZLOO�JXDUDQWHH�/,6�WUXQNV�LQ
H[FKDQJH�IRU�D�GHSRVLW���$7	7�FODLPV�WKDW�LI�4ZHVW�LV�XQDEOH�WR�SURYLGH�WKH�WUXQN�JURXS
DV�SURPLVHG��4ZHVW�RZHV�WKH�&/(&�D��SD\PHQW��IRU�IDLOXUH�WR�PHHW�WKH�JXDUDQWHH�
$7	7�WKHQ�SRVWXODWHV�WKDW�VHFWLRQ������ZRXOG�QHJDWH�VXFK�SD\PHQWV�EHFDXVH�WKH�&/(&
LV�UHTXLUHG�WR�ZDLYH�DOO�FDXVHV�RI�DFWLRQ�EDVHG�RQ�D�FRQWUDFWXDO�WKHRU\�RI�OLDELOLW\���$
FORVHU�UHDGLQJ�RI�VHFWLRQ��������������KRZHYHU��UHYHDOV�WKDW�$7	7�KDV�WDNHQ�VRPH�OLFHQVH
LQWHUSUHWLQJ�ZKDW�WKH�SURYLVLRQ�VD\V���)ROORZLQJ�LV�������������DV�ILOHG�LQ�WKH�:DVKLQJWRQ
6*$7�GDWHG�6HSWHPEHU����������

����������� 7KUHH�����ZHHNV�DIWHU�D�IRUHFDVWLQJ�F\FOH��4ZHVW�ZLOOSURYLGH�&/(&�IHHGEDFN��LQ�WKH�IRUP�RI�D�SRWHQWLDOO\�ORZHU�IRUHFDVW���,Q�WKHHYHQW�RI�D�GLVSXWH�UHJDUGLQJ�IRUHFDVW�TXDQWLWLHV��ZKHUH�LQ�HDFK�RI�WKHSUHFHGLQJ�HLJKWHHQ������PRQWKV��WUXQNV�UHTXLUHG�LV�OHVV�WKDQ�ILIW\�SHUFHQW������RI�WUXQNV�LQ�VHUYLFH�HDFK�PRQWK��4ZHVW�ZLOO�PDNH�FDSDFLW\DYDLODEOH�LQ�DFFRUGDQFH�ZLWK�WKH�KLJKHU�IRUHFDVW�LI�&/(&�SURYLGHV�4ZHVWZLWK�D�GHSRVLW�DFFRUGLQJ�WR�WKH�IROORZLQJ�WHUPV���8WLOL]DWLRQ�KHUH�UHIHUV�WRWKH�UDWLR�RI�WUXQNV�UHTXLUHG�YHUVXV�WUXQNV�LQ�VHUYLFH���$V�WR�WKH�GLIIHUHQFHEHWZHHQ�WKH�ORZHU�DQG�KLJKHU�IRUHFDVW��4ZHVW�UHVHUYHV�WKH�ULJKW�WR�UHTXLUH�SULRU�WR�FRQVWUXFWLRQ��D�UHIXQGDEOH�GHSRVLW�RI�XS�WR�RQH�KXQGUHG�SHUFHQW�������RI�WKH�WUXQN�JURXS�VSHFLILF�HVWLPDWHG�FRVW�WR�SURYLVLRQ�WKH�QHZWUXQNV��LI�&/(&¶V�WUXQN�WUXQN�JURXS�VSHFLILF�DYHUDJH�XWLOL]DWLRQ�RYHU�WKHSULRU�HLJKWHHQ������PRQWKV�LV�OHVV�WKDQ�ILIW\�SHUFHQW�������RI�IRUHFDVW�HDFKPRQWK���4ZHVW�ZLOO�UHWXUQ�WKH�GHSRVLW�LI�&/(&¶V�WUXQN�JURXS�VSHFLILF
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DYHUDJH�WUXQNV�LQ�VHUYLFH�WR�WUXQNV�UHTXLUHG��XWLOL]DWLRQ��UDWLR�H[FHHGV�ILIW\SHUFHQW�������ZLWKLQ�VL[�����PRQWKV�RI�WKH�IRUHFDVWLQJ�SHULRG�WR�ZKLFK�WKHGHSRVLW�DSSOLHV���,I�WKH�WUXQN�JURXS�GRHV�QRW�DFKLHYH�WKH�ILIW\�SHUFHQW������XWLOL]DWLRQ�ZLWKLQ�VL[�����PRQWKV��4ZHVW�ZLOO�UHWDLQ�D�SUR�UDWDSRUWLRQ�RI�WKH�GHSRVLW�WR�FRYHU�LWV�FDSLWDO�FRVW�RI�SURYLVLRQLQJ���7KH�SUR�UDWD�VKDOO�DVVXPH�D�IXOO�UHIXQG�ZKHQ�WKH�WUXQN�JURXS�VSHFLILF�DYHUDJHXWLOL]DWLRQ�UDWLR�PHHWV�RU�H[FHHGV�ILIW\�SHUFHQW�������IRU�DQ\�RQH�����RI�WKHVL[�����PRQWKV�IROORZLQJ�UHFHLSW�RI�GHSRVLW���7KH�SUR�UDWD�DVVXPHV�KDOI�RIWKH�GHSRVLW�LV�UHIXQGHG�ZKHQ�WKH�KLJKHVW�WUXQN�JURXS�VSHFLILF�DYHUDJHXWLOL]DWLRQ�UDWLR�IRU�DQ\�RQH�RI�WKH�VL[�PRQWKV�DIWHU�UHFHLSW�RI�GHSRVLW�LVWZHQW\�ILYH�SHUFHQW���������,Q�WKH�HYHQW�4ZHVW�GRHV�QRW�KDYH�DYDLODEOHIDFLOLWLHV�WR�SURYLVLRQ�,QWHUFRQQHFWLRQ�WUXQNLQJ�RUGHUV�WKDW�&/(&IRUHFDVWHG�DQG�IRU�ZKLFK�&/(&�SURYLGHG�D�GHSRVLW��4ZHVW�ZLOOLPPHGLDWHO\�UHIXQG�D�SUR�UDWD�SRUWLRQ�RI�WKH�GHSRVLW�DVVRFLDWHG�ZLWK�LWVIDFLOLW\�VKRUWIDOO���$QFLOODU\�WUXQN�JURXSV��VXFK�DV�PDVV�FDOOLQJ��DUHH[FOXGHG�IURP�WKH�UDWLR���4ZHVW�ZLOO�JXDUDQWHH�DYDLODELOLW\�RI�IRUHFDVWHGWUXQNV�IRU�ZKLFK�&/(&�SDLG�D�GHSRVLW�
�HPSKDVLV�DGGHG�7KH� DOOHJHG� �SD\PHQW�� WR� ZKLFK� $7	7� UHIHUV� LV� XQGHUOLQHG� DERYH�� � +RZHYHU�

QRZKHUH�LV� WKH�ZRUG��SD\PHQW��XVHG��DQG� LW� LV�FOHDU�E\�UHDGLQJ� WKH�SURYLVLRQ� WKDW�ZKDW
$7	7�LV�UHIHUULQJ�WR�LV�WKH�UHIXQG�RI�D�GHSRVLW���7KLV�LV�D�IDU�FU\�IURP�D�SD\PHQW�PDGH�WR
UHPHG\�QRQ�FRQIRUPDQFH��DQG�WKXV�ZRXOG�QRW�FRQIOLFW�ZLWK�VHFWLRQ������RI�WKH�6*$7�
�� 3DJH����RI�WKH�5HSRUW�UHFRPPHQGV�ODQJXDJH�UHJDUGLQJ�SD\PHQW�RI�7LHU�,,�IXQGV³IRU�DQ\�SXUSRVH�DOORZHG�WR�LW�E\�VWDWH�ODZ�´��)RU�ZKDW�SXUSRVHV�VKRXOG�WKH&RPPLVVLRQ�FRQVLGHU�7LHU�,,�SD\PHQWV"
4ZHVW�5HSO\�

4ZHVW¶V�FRPPHQWV�DUH�QRW�LQFRQVLVWHQW�ZLWK�$7	7�DQG�:RUOG&RP�LQ�WKDW�DOO�DSSHDU
WR�VXSSRUW�4ZHVW
V�43$3�ODQJXDJH�RQ�WKLV�LVVXH�
�� 'RHV�WKH�43$3�UHTXLUH�PRGLILFDWLRQ�WR�DGGUHVV�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQVFRQWDLQHG�LQ�WKH�4ZHVW�PHUJHU�VHWWOHPHQW�DJUHHPHQW"4ZHVW�5HSO\�

$V�4ZHVW�VWDWHG�LQ�LWV�LQLWLDO�UHVSRQVH�WR�WKLV�TXHVWLRQ��WKH�43$3�DQG�WKH�PHUJHU
VHWWOHPHQW�DJUHHPHQW��³06$´��DUH�VHSDUDWH�DQG�H[FOXVLYH�UHPHGLHV���4ZHVW�GLVDJUHHV
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ZLWK�:RUOG&RP�WKDW�WKH�&RPPLVVLRQ�VKRXOG�DGRSW�WKH�PRUH�VWULQJHQW�VWDQGDUG�DQG�PDNH
VXUH�LW�LV�LQFRUSRUDWHG�LQ�WKH�43$3���%RWK�GRFXPHQWV�DGGUHVV�ZKROHVDOH�VHUYLFH�DQG
SURYLGH�GLIIHUHQW�UHJLPHV�IRU�PHDVXULQJ�WKH�VHUYLFH��LQFOXGLQJ�GLIIHUHQW�LQWHUYDOV�
GLIIHUHQW�SD\PHQW�SURYLVLRQV��DQG�GLIIHUHQW�UHSRUWLQJ�REOLJDWLRQV���,W�ZRXOG�EH�LPSURSHU
IRU�D�&/(&�WR�KDYH�DFFHVV�WR�ERWK�VHWV�RI�UHPHGLHV��

,QGHHG��HYHQ�WKH�06$�UHFRJQL]HV�WKDW�&/(&V�VKRXOG�QRW�EH�HQWLWOHG�WR
GXSOLFDWLYH�UHFRYHU\���7KH�06$��DW�����VHFWLRQ�9,�%��VWDWHV�

7KHVH�UHPHGLHV�DUH�QRW�LQWHQGHG�WR�GXSOLFDWH�DQ\�UHPHGLHV�DYDLODEOH�WR�D&/(&�XQGHU�DQ�LQWHUFRQQHFWLRQ�DJUHHPHQW�EHWZHHQ�WKH�&/(&�DQG&RPSDQ\�>4ZHVW@���$�&/(&�PD\��DW�LWV�GLVFUHWLRQ��FKRRVH�WR�UHFHLYHUHPHGLHV�XQGHU�WKLV�$JUHHPHQW�RU�LWV�LQWHUFRQQHFWLRQ�DJUHHPHQW�IRU�DQ\&RPSDQ\�>4ZHVW@�IDLOXUH�WR�FRPSO\�ZLWK�SURYLVLRQLQJ�LQWHUYDOV�7KLV�HOHFWLRQ�RI�UHPHGLHV�SURYLVLRQ�LV�FRQVLVWHQW�ZLWK�WKH�FRPSDUDEOH�SURYLVLRQ�LQ�VHFWLRQ
�����RI�WKH�43$3��LPSOHPHQWLQJ�WKH�)DFLOLWDWRU¶V�UHFRPPHQGDWLRQV��DV�GHVFULEHG�DERYH
LQ�UHVSRQVH�WR�TXHVWLRQ�����$FFRUGLQJO\��E\�RSWLQJ�LQWR�WKH�43$3��D�&/(&�ZDLYHV
UHPHGLHV�DYDLODEOH�XQGHU�WKH�06$��DQG�QR�FKDQJHV�WR�WKH�43$3�DUH�ZDUUDQWHG�

0RUHRYHU��WKH�06$�LWVHOI�ZDV�LQWHQGHG�WR�EH�RQO\�DQ�³LQWHULP´�PHDVXUH�� DQG�ZLOO
VXQVHW�RQ�'HFHPEHU����RI�QH[W�\HDU���7KH�06$�DOVR�SURYLGHV�IRU�DQ�LPPHGLDWH�VXQVHW�LI
WKH�&RPPLVVLRQ�DGRSWV�ZKROHVDOH�VHUYLFH�TXDOLW\�UXOHV���7KLV�VXQVHW�SURYLVLRQ��WKXV�
LPSOLFLWO\�UHLQIRUFHV�WKH�EDVLF�SULQFLSOH�WKDW�WKHUH�VKRXOG�QRW�EH�GXHOLQJ�VHWV�RI�TXDOLW\
VWDQGDUGV�DQG�UHPHGLHV���7KLV�VRXQG�SULQFLSOH�LV�UHFRJQL]HG�LQ�ERWK�WKH�06$�DQG�WKH
43$3�
�� +RZ�VKRXOG�WKH�SLFN�DQG�FKRRVH�SULQFLSOHV�FRQWDLQHG�LQ�WKH�&RPPLVVLRQ¶V,QWHUSUHWLYH�DQG�3ROLF\�6WDWHPHQW�LQ�'RFNHW�87��������DSSO\�WR�SURYLVLRQVWKH�43$3"
� 6HH �$OORZLQJ� &/(&�5HFRYHU\� RI� 1RQ�&RQWUDFWXDO� 'DPDJHV� LQ� 2WKHU� 3URFHHGLQJV��� 4ZHVW&RUSRUDWLRQ
V�&RPPHQWV�RQ�WKH�)DFLOLWDWRU
V�43$3�)LQDO�5HSRUW�DW������ 6HH�06$�DW����6HFWLRQ�,�$�
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4ZHVW�VWDQGV�RQ�LWV�FRPPHQWV�LQLWLDOO\�ILOHG�LQ�UHVSRQVH�WR�WKLV�&RPPLVVLRQ
V
TXHVWLRQ�QXPEHU���DQG�QRWHV�WKDW�VHFWLRQ������LV�DQ�LQWHJUDO�DQG�QHFHVVDU\�SDUW�RI�D�43$3
WKDW�4ZHVW�FDQ�VXSSRUW���7KH�SURYLVLRQ�KDV�DOUHDG\�XQGHUJRQH�VFUXWLQ\�E\�WKH�)DFLOLWDWRU
DQG�WKH�&/(&V�KDYH�QRW�GHPRQVWUDWHG�DQ\�OHJLWLPDWH�FKDOOHQJHV�WR�WKH�RSHUDWLRQ�RI
VHFWLRQ��������:LWK�UHVSHFW�WR�$7	7¶V�FRPPHQW�UHJDUGLQJ�WKH�GHOHWLRQ�RI�WKH�VWDWHPHQW
LQ�VHFWLRQ�������4ZHVW�ZRXOG�UHLWHUDWH�WKDW�HYHU\�&/(&�WKDW�DGRSWV�WKH�43$3�PXVW�DGRSW
LW�LQ�LWV�HQWLUHW\� 7KXV��HYHQ�LI�WKH�43$3 ZHUH�D�³SURYLVLRQ�UHODWLQJ�WR�VSHFLILF�HOHPHQWV�´
QR�&/(&�ZLOO�EH�UHFHLYLQJ�DQ\�43$3�WHUPV�WKDW�DUH�QRW�DYDLODEOH�³XSRQ�WKH�VDPH�WHUPV
DQG�FRQGLWLRQV´�DYDLODEOH�WR�DQ\�RWKHU� ,W�WKXV�FRPSOLHV�ZLWK�3ULQFLSOH��� 0RUHRYHU��WKH
43$3 ZDV�GHVLJQHG�DV�D�FRPSUHKHQVLYH�DUUDQJHPHQW�IRU�WKH�SURYLVLRQ�RI�DOO�ZKROHVDOH
VHUYLFHV� (DFK�SURYLVLRQ�RI�WKH�43$3�LV�LQWHUUHODWHG�WR�HYHU\�RWKHU�SURYLVLRQ� 7KXV��WKH
3,'V�DUH�UHODWHG�WR�WKH�FDSV�DQG�WKH�SD\PHQWV��DQG�WKH�OHJDO�SURYLVLRQV�RI�WKH�43$3
UHODWLQJ�WR�HOHFWLRQ�RI�UHPHGLHV��RIIVHW��IRUFH�PDMHXUH��DQG�GLVSXWH�UHVROXWLRQ�DUH�DQ
LQWHJUDO�SDUW�RI�WKH�HQWLUH�SODQ�DV�LW�DSSOLHV�WR�WKH�LPSOHPHQWDWLRQ�RI�HDFK�RI�WKH�3,'V�
3ULQFLSOH����DFNQRZOHGJHV�WKDW�WHUPV�WKDW�DUH�OHJLWLPDWHO\�UHODWHG�PD\�EH�FRPELQHG�LQ�DQ
RIIHULQJ� ZKHUH�³WKH�LQWHUFRQQHFWLRQ��VHUYLFHV�RU�HOHPHQWV´�DUH�HLWKHU�³WHFKQLFDOO\
LQVHSDUDEOH´�RU�³UHODWHG�LQ�D�ZD\�WKDW�VHSDUDWLRQ�ZLOO�FDXVH�DQ�LQFUHDVH�LQ�XQGHUO\LQJ
FRVWV�´ 7KLV�SULQFLSOH�RI�³WHFKQLFDO´�LQVHSDUDELOLW\�DJDLQ�FRQILUPV�WKDW�WKH�SLFN�DQG
FKRRVH�UXOH�LV�GHVLJQHG�WR SHUPLW�SLFNLQJ�DQG�FKRRVLQJ�RI�WHUPV�DQG�FRQGLWLRQV�UHODWLQJ
WR VHSDUDWH�SK\VLFDO�IDFLOLWLHV��QRW�WHUPV�DQG�FRQGLWLRQV�ZLWKLQ�D�OHJDO�UHPHGLHV�VFKHPH�

%XW�LQ�DQ\�HYHQW� DV QRWHG�DERYH��4ZHVW�FDQ�SURYH�WKDW�DOO�RI�WKH�WHUPV�DQG
FRQGLWLRQV�LQ�WKH�43$3�DUH�OHJLWLPDWHO\�UHODWHG�WR�HDFK�RWKHU��DQG�WKDW�VHSDUDWLRQ�ZRXOG
FDXVH�VXEVWDQWLDO�LQFUHDVHV�LQ WKH�XQGHUO\LQJ�FRVWV�RI�DGPLQLVWHULQJ�WKH�SODQ� 7R�WDNH



�

PHUHO\�RQH�H[DPSOH��4ZHVW¶V�WRWDO�SD\PHQW�OLDELOLW\ LV�FDSSHG�DW�����RI�LWV�QHW�ORFDO
UHYHQXHV� :LWKRXW�WKLV�FDS��WKH�XQGHUO\LQJ�FRVWV�RI�WKH�SRWHQWLDO�43$3�SD\PHQWV�ZRXOG
EH IDU�JUHDWHU� 7KH�VDPH ZRXOG�EH�WUXH�RI�DQ\�RI�WKH�RWKHU SURYLVLRQV�WKDW�ZRXOG�EH�WKH
OLNHO\�VXEMHFW�RI�D�SLFN�DQG�FKRRVH�HIIRUW�²�VXFK�DV�WKH�OLPLWV�RQ�HVFDODWLRQ��WKH�IRUFH
PDMHXUH�H[FHSWLRQ��DQG�WKH�HOHFWLRQ�RI�UHPHGLHV�DQG�RIIVHW�SURYLVLRQV�

'$7('�WKLV��WK�GD\�RI�'HFHPEHU������
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