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$7	7�DQG�:RUOG&RP¶V�VWDWHG�SXUSRVH�LQ�ILOLQJ�WKHLU�&RPPHQWV�LV�WR�LGHQWLI\
LQVWDQFHV�LQ�ZKLFK�WKH\�FODLP�WKDW�4ZHVW�IDLOHG�WR�IXOO\�LPSOHPHQW�RU�LQFRUUHFWO\
LPSOHPHQWHG�WKH�)DFLOLWDWRU¶V�)LQDO�43$3�5HSRUW��³5HSRUW´����$V�4ZHVW�GHPRQVWUDWHV
EHORZ��WKH�SOHDGLQJ�GRHV�QRW�UDLVH�DQ\�OHJLWLPDWH�FRPSODLQWV�RYHU�4ZHVW¶V
LPSOHPHQWDWLRQ�RI�WKH�5HSRUW���7KH�FRPSODLQWV�RYHU�43$3�ODQJXDJH�DUH�QRW�VXSSRUWHG�E\
DQ\�H[SODQDWLRQ�RI�ZK\�$7	7�DQG�:RUOG&RP�EHOLHYH�WKH�ODQJXDJH�4ZHVW�HPSOR\HG�WR
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LPSOHPHQW�WKH�)DFLOLWDWRU¶V�)LQDO�5HSRUW�LV�LQFRPSOHWH�RU�LQFRUUHFW���,Q�PRUH�WKDQ�RQH
LQVWDQFH��$7	7�DQG�:RUOG&RP�PLVUHSUHVHQW�WKH�IDFWV�E\�FODLPLQJ�WKDW�4ZHVW�KDV�OHIW
RXW�LPSRUWDQW�ODQJXDJH��ZKHQ�WKH�ODQJXDJH�LV�SODLQO\�LQ�4ZHVW¶V�UHGOLQHG�43$3�ILOHG
ZLWK�WKLV�&RPPLVVLRQ���$V�4ZHVW�GHPRQVWUDWHV��LW�KDV�DSSURSULDWHO\�LPSOHPHQWHG�WKH
GLUHFWLRQV�LQ�WKH�)DFLOLWDWRU¶V�)LQDO�43$3�5HSRUW�

$� ,PSDFW�RI�)RUFH�0DMHXUH�(YHQWV�RQ�,QWHUYDO�0HDVXUH��7LHU���3D\PHQW8VH��SHUIRUPDQFH�5HSRUWV�3HQGLQJ�6HFWLRQ�����$SSURYDO�
7KH�ODQJXDJH�FKDQJH�DSSURSULDWHO\�UDLVHG�E\�$7	7¶V�DQG�:RUOG&RP¶V

&RPPHQWV LV�DQ�REYLRXV�W\SRJUDSKLFDO�HUURU�ZKLFK�$7	7�DQG�:RUOG&RP�QRWH�LQ�WKHLU
&RPPHQWV�DW�VHFWLRQ�����(VVHQWLDOO\��WKH�)DFLOLWDWRU�UHFRPPHQGHG�WKDW�4ZHVW�PRGLI\�LWV
IRUFH�PDMHXUH�SURYLVLRQV�LQ�VHFWLRQ����WR�DGG�D�VHQWHQFH�SURSRVHG�E\�$7	7���7KH
)DFLOLWDWRU�DOVR�GHWHUPLQHG�WKDW�IRUFH�PDMHXUH�H[FHSWLRQV�VKRXOG�DSSO\�RQO\�WR
EHQFKPDUNV�DQG�QRW�SDULW\�PHDVXUHPHQWV���:KHQ�4ZHVW�FRPSOLHG�E\�LQVHUWLQJ�WKH�$7	7
VHQWHQFH�DW�WKH�HQG�RI�WKH�SDUDJUDSK��LW�LQDGYHUWHQWO\�IDLOHG�WR�HGLW�WKDW�VHQWHQFH�ZKLFK
KDG�D�UHIHUHQFH�WR�SDULW\�PHDVXUHPHQWV���4ZHVW�KDG�RWKHUZLVH�PDGH�LW�DEXQGDQWO\�FOHDU�LQ
WKH�ILUVW�VHQWHQFH�RI�WKH�VDPH�VHFWLRQ�WKDW�IRUFH�PDMHXUH�H[FHSWLRQV�DSSOLHG�RQO\�WR
EHQFKPDUNV���$FFRUGLQJO\��WKLV�LV�DQ�REYLRXV�XQLQWHQWLRQDO�W\SRJUDSKLFDO�HUURU�ZKLFK
4ZHVW�ZLOO�FRUUHFW�

7ZR�RWKHU�VHFWLRQV�RI�WKH�&RPPHQWV��VHFWLRQV���DQG�����KDYH�QRWKLQJ�WR�GR�ZLWK
4ZHVW¶V�LPSOHPHQWDWLRQ�RI�WKH�43$3���6HFWLRQ���LV�UHODWHG�WR�4ZHVW¶V�LPSOHPHQWDWLRQ�RI
WKH�)DFLOLWDWRU¶V�UHFRPPHQGDWLRQ�WR�VHFWLRQ�������RI�WKH�6*$7��UDWKHU�WKDQ�UHFRPPHQGHG
FKDQJHV�WR�WKH�43$3����$OWKRXJK�ODEHOHG�³7LHU���3D\PHQW�8VH´��WKLV�VHFWLRQ�KDV�QRWKLQJ
WR�GR�ZLWK�7LHU���SD\PHQWV����,Q�LWV�&RPPHQWV��4ZHVW�VDLG�WKDW�LW�ZLOO�PDNH�WKH�FKDQJHV
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UHFRPPHQGHG�E\�WKH�)DFLOLWDWRU��DQG�LV�PDNLQJ�WKHP�LQ�VWDWHV�DV�LW�XSGDWHV�LWV�6*$7�
)LQDOO\��LQ�VHFWLRQ�����$7	7�DQG�:RUOG&RP�REMHFW�WR�4ZHVW¶V�YROXQWDU\�DJUHHPHQW�WR
UHSRUW�DJJUHJDWH�SD\PHQW�LQIRUPDWLRQ�DUJXLQJ�WKDW�4ZHVW�VKRXOG�UHSRUW�&/(&�VSHFLILF
UHSRUWV���4ZHVW¶V�DJUHHPHQW�WR�LPSOHPHQW�WKLV�DVSHFW�RI�WKH�)DFLOLWDWRU¶V�UHFRPPHQGDWLRQ
E\�SURYLGLQJ�DJJUHJDWH�7LHU���DQG���GDWD�LV�PRUH�WKDQ�DSSURSULDWH���1R�FRPPLVVLRQ�KDV
DFFHSWHG�WKH�43$3�DQG�WKH�43$3�LV�QRW�LQ�HIIHFW���+RZHYHU��LQ�RUGHU�WR�DFFRPPRGDWH
WKH�&RPPLVVLRQ¶V�LQWHUHVW�LQ�XQGHUVWDQGLQJ�WKH�SD\PHQW�DPRXQWV�DQG�UHSRUWV��4ZHVW�KDV
DJUHHG�WR�SURYLGH�ERWK�7LHU���DQG�DJJUHJDWH�7LHU���SD\PHQW�LQIRUPDWLRQ�SULRU�WR�WKH
HIIHFWLYH�GDWH�RI�WKH�43$3���7KLV�ZDV�H[SODLQHG�LQ�4ZHVW¶V�&RPPHQWV�RQ�WKH
)DFLOLWDWRU¶V�5HSRUW���7R�SURYLGH�GHWDLOHG�LQGLYLGXDO�&/(&�SD\PHQW�LQIRUPDWLRQ�RQ�D
PRQWKO\�EDVLV��DV�&/(&¶V�UHTXHVW��LV�EXUGHQVRPH�DQG�DGGV�QR�DGGLWLRQDO�EHQHILFLDO
LQIRUPDWLRQ�WR�WKH�&RPPLVVLRQV���4ZHVW¶V�RIIHU�WR�SURYLGH�WKH�DJJUHJDWH�7LHU���DQG�7LHU
��GDWD�WR�WKH�&RPPLVVLRQV�DQG�&/(&V�SDUWLFLSDWLQJ�LQ�WKLV�GRFNHW�LV�PRUH�WKDQ
UHDVRQDEOH��GHPRQVWUDWHV�WKH�DGHTXDF\�RI�WKH�43$3�DQG�SURYLGHV�WKH�&/(&6�ZLWK
H[SRVXUH�WR�WKH�SD\PHQW�FDOFXODWLRQ�

%� $OORZLQJ�&/(&�5HFRYHU\�RI�1RQ�&RQWUDFWXDO�'DPDJHV�LQ�2WKHU3URFHHGLQJV�
$7	7�DQG�:RUOG&RP�FODLP�WKDW�4ZHVW¶V�ODQJXDJH�IRU�VHFWLRQ������VKRXOG�EH

UHSODFHG�ZLWK�$7	7¶V�SURSRVHG�ODQJXDJH��KRZHYHU��WKH\�IDLO�WR�SURYLGH�DQ\�H[SODQDWLRQ
DV�WR�ZK\�WKH�)DFLOLWDWRU¶V�5HSRUW�QHFHVVLWDWHV�WKH�FKDQJH���,Q�IDFW��WKHUH�LV�QR�EDVLV�IRU
VXFK�D�EDOG�DVVHUWLRQ���4ZHVW�LPSOHPHQWHG�WKH�)DFLOLWDWRU¶V�5HSRUW�RQ�WKLV�LVVXH�LQ�DQ
DFFXUDWH�DQG�VWUDLJKWIRUZDUG�PDQQHU���%\�FRQWUDVW��$7	7�KDV�WULHG�WR�FXOO�ODQJXDJH�RXW
RI�FRQWH[W�LQ�DWWHPSW�WR�DYRLG�LQFOXGLQJ�ODQJXDJH�WKH\�RSSRVH�
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7KH�)DFLOLWDWRU�GLG�QRW�DOZD\V�VXJJHVW�VSHFLILF�ODQJXDJH�WR�EH�LQFOXGHG�LQ�WKH
43$3��EXW�UDWKHU�HQJDJHG�LQ�GLVFXVVLRQV�UHJDUGLQJ�WKH�FRQFHSWV�DQG�SURYLGHG�GLUHFWLRQ
IRU�4ZHVW�WR�GUDIW�ODQJXDJH���,W�ZRXOG�EH�LQDSSURSULDWH�DQG�PLVOHDGLQJ�WR�FXOO�RQO\�RQH�RU
WZR�VHQWHQFHV�IURP�WKH�UHSRUW�DV�$7	7�SURSRVHV���7KH�ODQJXDJH�FRQWDLQHG�LQ�WKH
UHGOLQHG�YHUVLRQ�RI�WKH�43$3�SURYLGHG�LQ�UHVSRQVH�WR�WKH�&RPPLVVLRQ¶V�%HQFK�5HTXHVW
UHIOHFWV�H[HFXWRU\�FRQWUDFW�ODQJXDJH��WKH�)DFLOLWDWRU¶V�HQWLUH�GLVFXVVLRQ�DQG�GLUHFWLRQ�WR
LPSOHPHQW�VSHFLILF�ODQJXDJH�

4ZHVWµV�ODQJXDJH�LQ�VHFWLRQ������LV�GHYHORSHG�IURP�WKH�GLVFXVVLRQ�LQ�WKH
)DFLOLWDWRU¶V�5HSRUW�RQ�SDJHV��������LQFOXGLQJ�KLV�GLUHFWLRQ�RQ�SDJH����LQ�ZKLFK�KH�VWDWHV
ZLWK�UHVSHFW�WR�VHFWLRQ������

:H�VKRXOG�VHHN�KHUH�ODQJXDJH�WKDW�GRHV�WKH�IROORZLQJ�
x 3URKLELWV�DOO�FDXVHV�RI�DFWLRQ�EDVHG�RQ�FRQWUDFWXDO�WKHRULHV�RI�OLDELOLW\
x 3URKLELWV�WKH�UHFRYHU\�RI�DPRXQWV�UHODWHG�WR�WKH�KDUP�FRPSHQVDEOH�XQGHUFRQWUDFWXDO�WKHRULHV�RI�OLDELOLW\�XQGHU�QRQ�FRQWUDFWXDO�FDXVHV�RI�DFWLRQ�WKDWDOVR�SHUPLW�WKH�UHFRYHU\�RI�GDPDJHV�UHFRYHUDEOH�XQGHU�FRQWUDFWXDO�WKHRULHV�RIOLDELOLW\x $OORZ�IRU�WKH�UHFRYHU\�XQGHU�FRQWUDFWXDO�WKHRULHV�RI�OLDELOLW\�WKRVH�SRUWLRQV�RIGDPDJHV�DOORZHG�E\�WKH�DSSOLFDEOH�WKHRU\�WKDW�DUH�QRW�UHFRYHUDEOH�XQGHUFRQWUDFWXDO�WKHRULHV�RI�OLDELOLW\�

7KH�)DFLOLWDWRU�JLYHV�DQ�H[DPSOH�DQG�WKHQ�VXPPDUL]HV�KLV�SRVLWLRQ�E\�VWDWLQJ�
7R�PDNH�WKH�43$3�FRQIRUP�WR�WKHVH�SULQFLSOHV��DOO�WKH�TXRWHG�SRUWLRQV�RI�VHFWLRQ������IROORZLQJ�WKH�SKUDVH�µLQ�LWV�LQWHUFRQQHFWLRQ�DJUHHPHQW�ZLWK�4ZHVW´�VKRXOGEH�VWULFNHQ���4ZHVW�PD\�UHSODFH�WKHP�ZLWK�D�VLPSOH�SURYLVLRQ�UHTXLULQJ�D�&/(&WR�HOHFW�HLWKHU���D��WKH�UHPHGLHV�RWKHUZLVH�DYDLODEOH�DW�ODZ��RU��E��WKRVH�DYDLODEOHXQGHU�WKH�43$3�DQG�RWKHU�UHPHGLHV�DV�OLPLWHG�E\�WKH�43$3���7KRVH�OLPLWV�DUH�WKHEDU�RQ�RWKHU�FRQWUDFWXDO�UHPHGLHV�DQG�RQ�GRXEOH�UHFRYHU\��DOWKRXJK�WKH�SURSULHW\RI�WKH�ODWWHU�UHPDLQV�WR�EH�GLVFXVVHG��

4ZHVW�LPSOHPHQWHG�WKLV�E\�SURYLGLQJ�WKH�IROORZLQJ�WKH�IROORZLQJ�ODQJXDJH�
7KLV�3$3�FRQWDLQV�D�FRPSUHKHQVLYH�VHW�RI�SHUIRUPDQFH�PHDVXUHPHQWV��VWDWLVWLFDOPHWKRGRORJLHV��DQG�SD\PHQW�PHFKDQLVPV�WKDW�DUH�GHVLJQHG�WR�IXQFWLRQ�WRJHWKHU�
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DQG�RWKHU�WRJHWKHU��DV�DQ�LQWHJUDWHG�ZKROH���7R�HOHFW�WKH�3$3��&/(&�PXVW�DGRSWWKH�3$3�LQ�LWV�HQWLUHW\��LQ�LWV�LQWHUFRQQHFWLRQ�DJUHHPHQW�ZLWK�4ZHVW�LQ�OLHX�RIRWKHU�DOWHUQDWLYH�VWDQGDUGV�RU�UHOLHI���,Q�QR�HYHQW�LV�&/(&�HQWLWOHG�WR�UHPHGLHVXQGHU��ERWK�WKH�3$3�DQG�XQGHU�UXOHV��RUGHUV��RU�RWKHU�FRQWUDFWV��LQFOXGLQJLQWHUFRQQHFWLRQ�DJUHHPHQWV��DULVLQJ�IURP�WKH�VDPH�RU�DQDORJRXV�ZKROHVDOHSHUIRUPDQFH���:KHUH�DOWHUQDWLYH�UHPHGLHV�IRU�4ZHVW¶V�ZKROHVDOH�SHUIRUPDQFH�DUHDYDLODEOH�XQGHU�UXOHV��RUGHUV�RU�RWKHU�FRQWUDFWV��LQFOXGLQJ�LQWHUFRQQHFWLRQDJUHHPHQWV��&/(&�ZLOO�EH�OLPLWHG�WR�HLWKHU�WKH�3$3�UHPHGLHV�RU�WKH�UHPHGLHVDYDLODEOH�XQGHU�UXOHV��RUGHUV��RU�RWKHU�FRQWUDFWV�DQG�&/(&V��FKRLFH�RI�UHPHGLHVVKDOO�EH�VSHFLILHG�LQ�LWV�LQWHUFRQQHFWLRQ�DJUHHPHQW���%\�HOHFWLQJ�UHPHGLHV�XQGHUWKH�3$3��&/(&�ZDLYHV�DQ\�FDXVHV�RI�DFWLRQ�EDVHG�RQ�D�FRQWUDFWXDO�WKHRU\�RIOLDELOLW\��DQG�DQ\�ULJKW�RI�UHFRYHU\�XQGHU�DQ\�RWKHU�WKHRU\�RI�OLDELOLW\��LQFOXGLQJEXW�QRW�OLPLWHG�WR�D�UHJXODWRU\�UXOH�RU�RUGHU��WR�WKH�H[WHQW�WKDW�VXFK�UHFRYHU\�LVUHODWHG�WR�KDUP�FRPSHQVDEOH�XQGHU�D�FRQWUDFWXDO�WKHRU\�RI�OLDELOLW\��HYHQ�WKRXJK�LWLV�VRXJKW�WKURXJK�D�QRQFRQWUDFWXDO�FODLP��WKHRU\��RU�FDXVH�RI�DFWLRQ��
$7	7�DQG�:RUOG&RP¶V�VXJJHVWHG�FKDQJHV�ZRXOG�LQDSSURSULDWHO\�DYRLG�WKH

ODQJXDJH�VSHFLI\LQJ�ZKDW�FRQVWLWXWHV�³WKRVH�DYDLODEOH�XQGHU�WKH�43$3�DQG�RWKHU
UHPHGLHV�DV�OLPLWHG�E\�WKH�43$3´�DV�WKH�)DFLOLWDWRU�LQGLFDWHG���4ZHVW�SURYLGHG�D
VWUDLJKWIRUZDUG�DQG�DSSURSULDWH�LPSOHPHQWDWLRQ�RI�0U��$QWRQXN¶V�5HSRUW���,I�$7	7�DQG
:RUOG&RP�FUHGLEO\�EHOLHYHG�4ZHVW�KDG�LPSURSHUO\�LQWHUSUHWHG�WKH�5HSRUW�WKH\�ZRXOG
KDYH�HQGHDYRUHG�WR�H[SODLQ�ZK\�DQG�KRZ���%HFDXVH�WKH\�KDYH�SURYLGHG�QR�VXFK
H[SODQDWLRQ��WKHLU�SURSRVHG�ODQJXDJH�FKDQJHV�VKRXOG�EH�UHMHFWHG�

&� 2IIVHWWLQJ�43$3�3D\PHQW�/LDELOLWLHV�E\�2WKHU�$ZDUGV�
,W�LV�LQFUHGLEOH�WKDW�$7	7�DQG�:RUOG&RP�FRPSODLQ�DERXW�WKLV�SURYLVLRQ�ZKLFK

PDNHV�FOHDU�WKH�OLPLWHG�DSSOLFDWLRQ�RI�4ZHVW¶V�DELOLW\�WR�RIIVHW�SD\PHQWV�XQGHU�WKH�43$3
DJDLQVW�QRQFRQWUDFWXDO�FODLPV�DQG�FDXVHV�RI�DFWLRQ���$Q�XQGHUVWDQGLQJ�RI�$7	7¶V
DGYRFDF\�RQ�WKLV�SRLQW�LOOXVWUDWHV�WKH�SXUH�IROO\�RI�$7	7¶V�DQG�:RUOG&RP¶V�FODLP�WKDW
WKH�FLWHG�RIIVHW�ODQJXDJH�LV�LQDSSURSULDWH���7KH�RQO\�H[SODQDWLRQ�IRU�WKHLU�REMHFWLRQ�LV�WKDW
WKH\�GR�QRW�XQGHUVWDQG�WKH�FRQFHSWV�UHODWHG�WR�OLPLWDWLRQV�RU�WKDW�WKH\�DUH�DWWHPSWLQJ�WR
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VXUUHSWLWLRXVO\�GLVDYRZ�WKH�)DFLOLWDWRU¶V�GLUHFWLRQ�RQ�WKHVH�SRLQWV��DV�LGHQWLILHG�LQ�WKH
SUHFHGLQJ�VHFWLRQ�RI�WKLV�5HVSRQVH��

,Q�LWV�([FHSWLRQV�WR�WKH�/LEHUW\�&RQVXOWLQJ�*URXS¶V�43$3�5HSRUW��$7	7
H[SHQGV�SDJH�DIWHU�SDJH�GHFU\LQJ�WKH�HQG�RI�FRPSHWLWLRQ�DQG�GHFODULQJ�WKDW�4ZHVW�KDV
EHHQ�SURYLGHG�D�³FDUWH�EODQFKH�WR�UHPRQRSROL]H´�EDVHG�XSRQ�ZKDW�$7	7�FODLPV�DUH
XQIDLU��XQSUHFHGHQWHG��DQG�H[WUDRUGLQDU\�UHFRPPHQGDWLRQV�UHJDUGLQJ�WKH�OHJDO�RSHUDWLRQ
RI�WKH�43$3�� ,QGHHG��$7	7�DSSDUHQWO\�FODLPV�WKDW�4ZHVW�VKRXOG�QRW�EH�DOORZHG�WR
RIIVHW�43$3�SD\PHQWV�DJDLQVW�DZDUGV�WKDW�DUH�QRQFRQWUDFWXDO��QRWZLWKVWDQGLQJ�WKH�IDFW
WKDW�WKH�VDPH�GDPDJHV��IRU�H[DPSOH�WKH�VDPH�ORVW�SURILWV��PD\�EH�WKH�DZDUGHG�XQGHU�ERWK
D�FRQWUDFWXDO�WKHRU\�RU�DQRWKHU�WKHRU\���$7	7¶V�SRVLWLRQ�LV�XQWHQDEOH�DQG�LW�DQG
:RUOG&RP¶V�REMHFWLRQ�WR�WKLV�ODQJXDJH�HYLGHQFHV�D�EDVLF�ODFN�RI�XQGHUVWDQGLQJ�RI�WKH
SULQFLSOHV�RI�RIIVHW���$W�OHDVW�$7	7�DQG�:RUOG&RP�VKRXOG�UHFRJQL]H�WKDW�WKH�ODQJXDJH
WKH\�REMHFW�WR�EHQHILWV�&/(&V�DQG�QRW�4ZHVW���7KH�ODQJXDJH�$7	7�DQG�:RUOG&RP
REMHFW�WR�LV�VSHFLILFDOO\�SURYLGHG�IRU�RQ�SDJH����RI�WKH�)DFLOLWDWRU¶V�5HSRUW�DQG�SURYLGHV
WKH�OLPLWDWLRQ�WR�RIIVHW�UHFRPPHQGHG�E\�WKH�)DFLOLWDWRU�

'� )XQGLQJ�&RPPLVVLRQ�4ZHVW�&/(&�2YHUVLJKW�$FWLYLWLHV
7KLV�VHFWLRQ�RI�WKH�&RPPHQWV�LOOXVWUDWHV�$7	7¶V�DQG�:RUOG&RP¶V�ODFN�RI

XQGHUVWDQGLQJ�RU�FDQGRU�LQ�DGGUHVVLQJ�WKH�LVVXHV���+HUH�WKH\�VWDWH�WKDW�4ZHVW�KDV�IDLOHG�WR
LPSOHPHQW�D�SRUWLRQ�RI�WKH�)DFLOLWDWRU¶V�5HSRUW�WKDW�UHTXLUHV�4ZHVW�WR�SODFH�RQH�ILIWK�RI
WKH�HVFDODWLRQ�SRUWLRQ�RI�7LHU���SD\PHQWV�LQWR�D�6SHFLDO�)XQG����7KH�&/(&V¶�DSSDUHQW
SRLQW�LV�WKDW�WKURXJK�LWV�SURSRVHG�43$3�ODQJXDJH��4ZHVW�WDNHV�RQH�ILIWK�RI�DOO�7LHU��
� 6HH�$7	7¶V�([FHSWLRQV�WR�WKH�/LEHUW\�&RQVXOWLQJ�*URXS¶V�43$3�5HSRUW�DW����
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IXQGV�UDWKHU�WKDQ�RQH�ILIWK�RI�WKH�HVFDODWLRQ�SRUWLRQ���7R�LOOXVWUDWH�WKHLU�FODLP�WKDW�4ZHVW
PLVUHSUHVHQWV�WKH�)DFLOLWDWRU¶V�5HSRUW��:RUOG&RP�DQG�$7	7�SXUSRUW�WR�FLWH�WR�D
VHQWHQFH�LQ�4ZHVW¶V�UHGOLQHG�43$3�DW�VHFWLRQ��������DQG�UHSUHVHQW�WKDW�WKH�VHQWHQFH
UHDGV�

4ZHVW�VKDOO�EH�DXWKRUL]HG�WR�ZLWKKROG�DQG�GHSRVLW�LQWR�WKH�6SHFLDO�)XQGRQH�ILIWK�RI�DOO�7LHU���SD\PHQWV�WR�&/(&V�´���HPSKDVLV�DGGHG�E\�$7	7DQG�:RUOG&RP��
+RZHYHU��$7	7�DQG�:RUOG&RP�UHPDUNDEO\�IDLO�WR�LQFOXGH�WKH�HQWLUH�VHQWHQFH�RU

HYHQ�WR�VKRZ�WKURXJK�DQ�³HOOLSVLV´�WKDW�ODQJXDJH�KDV�EHHQ�GHOHWHG���,Q�IDFW��WKH�ODQJXDJH
LQ�WKH�43$3�WKDW�WKH\�RPLWWHG�VD\V�H[DFWO\ ZKDW�$7	7�DQG�:RUOG&RP�VD\V�4ZHVW
IDLOHG�WR�LQFOXGH���7KH�VHQWHQFH�DFWXDOO\�UHDGV�

4ZHVW�VKDOO�EH�DXWKRUL]HG�WR�ZLWKKROG�DQG�GHSRVLW�LQWR�WKH�6SHFLDO�)XQGRQH�ILIWK�RI�DOO�7LHU���SD\PHQWV�WR�&/(&V�WKDW�H[FHHG�WKH�PRQWK��SD\PHQW�DPRXQWV�LQ�7DEOH���DQG�RQH�WKLUG�RI�DOO�7LHU���SD\PHQWV����,WDOLFVDGGHG�E\�4ZHVW��
7KH�LWDOLFL]HG�SRUWLRQ�RI�WKH�VHQWHQFH�LQGLFDWHV�WKDW�WKH�RQH�ILIWK�GHSRVLWHG�LQWR�WKH

6SHFLDO�)XQG�ZRXOG�EH�IURP�DPRXQWV�DERYH�WKH�EDVH�SD\PHQW�DPRXQWV��L�H���WKH
HVFDODWLRQ�SRUWLRQ�RI�7LHU���SD\PHQWV���(YHQ�LI�$7	7�DQG�:RUOG&RP�GR�QRW�XQGHUVWDQG
WKH�43$3�PHFKDQLFV�DQG��WKHUHIRUH��WKH�VLJQLILFDQFH�RI�WKH�ODQJXDJH��LW�LV�KLJKO\
LPSURSHU�WR�GHOHWH�SRUWLRQV�RI�D�TXRWHG�VHQWHQFH���7KLV�LV�D�ZHOO�HVWDEOLVKHG�SULQFLSOH�RI
OHJDO�ZULWLQJ��

� 6HH�7KH�%OXHERRN��$�8QLIRUP�6\VWHP�RI�&LWDWLRQ ������WK�HG���������³2PLVVLRQ�RIODQJXDJH�DW�WKH�HQG�RI�D�TXRWHG�VHQWHQFH�VKRXOG�EH�LQGLFDWHG�E\�DQ�HOOLSVLV�EHWZHHQ�WKHODVW�ZRUG�TXRWHG�DQG�WKH�ILQDO�SXQFWXDWLRQ�RI�WKH�VHQWHQFH�TXRWHG��������´��
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(� 7KUHH�0RQWK�7ULJJHU
$7	7�DQG�:RUOG&RP�DUH�DOVR�GLVLQJHQXRXV�RU�PLVLQIRUPHG�LQ�WKHLU�WKDW�4ZHVW

GLG�QRW�SURSHUO\�LPSOHPHQW�WKH�)DFLOLWDWRU¶V�5HSRUW�DV�WR�7LHU���7ULJJHUV���)LUVW��WKH\
FODLP�WKDW�4ZHVW¶V�ODQJXDJH�LV�LQFRUUHFW��EXW�SURYLGH�WKH�&RPPLVVLRQ�ZLWK�DEVROXWHO\�QR
H[SODQDWLRQ���5DWKHU��DV�WKH\�KDYH�GRQH�WKURXJKRXW�WKHLU�&RPPHQWV��WKH\�VLPSO\�TXRWH
IURP�LVRODWHG�ODQJXDJH�LQ�WKH�)DFLOLWDWRU¶V�³'LVFXVVLRQ´�ZLWKRXW�H[SODLQLQJ�LWV�DSSOLFDWLRQ
RU�KRZ�4ZHVW�DOOHJHGO\�IDLOHG�WR�LPSOHPHQW�WKH�DSSURSULDWH�ODQJXDJH���,Q�WKLV�LQVWDQFH�
$7	7�DQG�:RUOG&RP�JR�IXUWKHU�WR�SURSRXQG�D�VSXULRXV�DUJXPHQW�WKDW�WKH�7LHU��
SD\PHQWV�DUH�VXEMHFW�WR�HVFDODWLRQ���7KHVH�SDUWLHV�NQRZ�ZHOO�WKDW�7LHU���SD\PHQWV�LQ�WKH
43$3��RU�WKH�7H[DV�SODQ�RQ�ZKLFK�LW�ZDV�PRGHOHG��KDYH�QHYHU�HVFDODWHG���7KH
)DFLOLWDWRU¶V�UHIHUHQFH�LQ�WKH�5HSRUW�GLG�QRW�LQGLFDWH�DQ�LQWHQWLRQ�WR�FUHDWH�D
UHFRPPHQGDWLRQ�WKDW�WKH�7LHU���SD\PHQWV�HVFDODWH�EXW�UHSUHVHQW�DQ�LPPDWHULDO
PLVVWDWHPHQW���$7	7¶V�RZQ�FRPPHQWV�RQ�WKH�)DFLOLWDWRU¶V�5HSRUW�HYLGHQFH�WKHLU
XQGHUVWDQGLQJ�WKDW�WKH�ODQJXDJH�ZDV�D�PLVVWDWHPHQW���,Q�LWV�([FHSWLRQV��$7	7�VWDWHV�

$7	7�UHTXHVWV�FODULILFDWLRQ�RI�D�VWDWHPHQW�LQ�WKH�)LQDO�43$3�5HSRUWZKLFK�UHDGV��³>H@VFDODWLRQ�VKRXOG�WKHQ�WDNH�SODFH�DV�SURYLGHG�LQ�WKH43$3�´��7KH�UHIHUHQFH�WR�HVFDODWLRQ�DSSHDUV�WR�EH�UHODWHG�WR�7LHU��SD\PHQWV���8QOLNH�IRU�7LHU���SD\PHQWV�WKH�ODWHVW�43$3�GRHV�QRW�KDYH�DQ\SURYLVLRQV�IRU�HVFDODWLRQ�RI�7LHU���SD\PHQWV���$7	7�UHTXHVWV�FODULILFDWLRQRI�KRZ�$QWRQXN�LQWHQGHG�WR�SURYLGH�IRU�HVFDODWLRQ�RI�7LHU���SD\PHQWV�
)� $GGLQJ�0HDVXUHV�WR�WKH�3D\PHQW�6WUXFWXUH
$7	7¶V�DQG�:RUOG&RP¶V�FODLP�WKDW�43$3�PXVW�EH�FKDQJHG�WR�LQFRUSRUDWH

SUHYLRXVO\�GLDJQRVWLF�VXEPHDVXUHPHQWV�LV�XQWHQDEOH�
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7KH�43$3�$WWDFKPHQW�$�LQFOXGHV�E\�UHIHUHQFH�3,'V�WKDW�DUH�LQ�WKH�43$3���7KH
3,'V�UHIHUUHG�WR�DUH�PHDVXUHPHQWV�GHYHORSHG�E\�WKH�52&�266�FROODERUDWLYH���7KH�43$3
GRHV�QRW�VSHFLILFDOO\�DQG�LQGHSHQGHQWO\�LGHQWLI\�DOO�SURGXFW�VXEPHDVXUHPHQWV�XQGHU�HDFK
3,'��H�J���23����WKDW�LV�LQFOXGHG���$W�WKH�WLPH�RI�WKH�43$3�KHDULQJV��VRPH�RI�WKH�43$3
3,'�VXEPHDVXUHPHQWV�ZHUH�GLDJQRVWLF��DQG�QR�GLDJQRVWLF�PHDVXUHPHQWV�FDQ�EH�LQFOXGHG
LQ�WKH�43$3���4ZHVW�FRPPLWWHG�WKDW�WKHVH�ZRXOG�EHFRPH�D�SDUW�RI�WKH�43$3�RQFH�WKH\
REWDLQ�VWDQGDUGV�DW�WKH�52&���:KLOH�VWDQGDUGV�KDYH�EHHQ�GHWHUPLQHG�IRU�DGGLWLRQDO
VXEPHDVXUHPHQWV��WKH�3,'V�WKHPVHOYHV�DUH�QRW�ILQDOL]HG���:KHQ�WKH\�DUH�ILQDOL]HG��WKH
3,'V�GRFXPHQWV�IRU�WKH�PHDVXUHV�WKDW�DUH�LQ�WKH�43$3��WRJHWKHU�ZLWK�WKH�DSSOLFDEOH
VXEPHDVXUHPHQWV�ZLOO�EH�ILOHG�ZLWK�WKH�43$3���1R�FKDQJHV�DUH�QHFHVVDU\�DW�WKLV�WLPH�

*� 5RXQGLQJ�3UREOHPV�ZLWK�6PDOO�2UGHU�9ROXPHV
$7	7�DQG�:RUOGFRP�FODLP�WKDW�4ZHVW¶V�PRGLILFDWLRQ�WR�WKH�43$3�WR�DGGUHVV

ZKDW�WKH�)DFLOLWDWRU�UHIHUUHG�WR�DV�WKH�³IUHH�PLVV´�LVVXH�GRHV�QRW�³������LPSOHPHQW�WKH�VSLULW
RI�WKH�IDFLOLWDWRU¶V�GHFLVLRQ�LQ�6HFWLRQ�����´��7KH�SDUWLHV�SRLQW�RXW�WKDW�LQ�OLHX�RI�WKH
³UROOLQJ�DYHUDJH�DSSOLHG�\HDUO\´�FLWHG�E\�WKH�5HSRUW��4ZHVW�RSWHG�IRU�D�³VXIILFLHQW
QXPEHU�RI�FRQVHFXWLYH�PRQWKV´�WR�FRUUHFW�ZKDW�LV�RVWHQVLEO\�D�URXQGLQJ�SUREOHP�

7KH�³IUHH�PLVV´�LVVXH�HPDQDWHV�IURP�WKH�SUREOHP�RI�WU\LQJ�WR�GHWHUPLQH�PLVVHG
RFFXUUHQFHV�IRU�EHQFKPDUN�PHDVXUH�ZKHQ�&/(&�YROXPHV�DUH�VR�ORZ�WKDW�WKH
GHWHUPLQDWLRQ�RI�DOORZDEOH�µPLVVHV¶�UHVXOWV�LQ�D�SHUFHQWDJH�OHVV�WKDQ�RQH���)RU�H[DPSOH�
IRU�D�����EHQFKPDUN��WKH�QXPEHU�RI�DOORZDEOH�PLVVHV�LV�����WLPHV�WKH�VDPSOH�VL]H���,I
WKH�VDPSOH�VL]H�LV�OHVV�WKDQ�WHQ��WKH�UHVXOW�ZLOO�EH�D�IUDFWLRQ�OHVV�WKDQ�RQH��L�H�������RI��� 
��������RI��� �����HWF���7KH�SUH�5HSRUW�43$3�VHFWLRQ�����UHDG�WKDW�WKH�QXPEHU�ZRXOG�EH
URXQGHG�XS�DQG�WKDW�WKH�RQH�PLVV�ZRXOG�EH�DOORZHG��PDNLQJ�WKH�HIIHFWLYH�EHQFKPDUN
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VRPHWKLQJ�OHVV�WKH�EHQFKPDUN�VWDQGDUG���7KH�)DFLOLWDWRU¶V�VROXWLRQ�ZDV�WR�WDNH�WKH
SHUIRUPDQFH�UHVXOWV�IRU�WKH�SULRU����PRQWKV��L�H��UROOLQJ�\HDUO\�DYHUDJH��WR�GHWHUPLQH�LI
WKH�FXUUHQW�PRQWK¶V�SHUIRUPDQFH�ZDV�WR�EH�FRXQWHG�DV�D�PLVV�RU�D�PDNH���4ZHVW�EHOLHYHV
WKDW�LW�KDV�LPSOHPHQWHG�WKH�³VSLULW´�RI�WKH�)DFLOLWDWRU¶V�GHFLVLRQ�E\�GHWHUPLQLQJ�ZKHWKHU
WKH�FXUUHQW�PRQWK¶V�SHUIRUPDQFH�ZDV�D�PLVV�RU�D�PDNH�EDVHG�RQ�WKH�SHUIRUPDQFH�UHVXOWV
IURP�WKH�FXUUHQW�PRQWK�DQG�D�VXIILFLHQW�QXPEHU�RI�SUHYLRXV�PRQWKV�VR�WKDW�URXQGLQJ�ZDV
QRW�DQ�LVVXH�

4ZHVW�ZRXOG�SRLQW�RXW�WKDW�)DFLOLWDWRU¶V�VROXWLRQ�PD\�QRW�DOZD\V�QHW�HQRXJK
SHUIRUPDQFH�UHVXOWV�WR�FRUUHFW�WKH�SUREOHP���$GGLWLRQDOO\��4ZHVW¶V�DSSURDFK�UHIOHFWV
PRUH�UHFHQW�KLVWRU\��WR�WKH�H[WHQW�WKHUH�DUH�VXIILFLHQW�YROXPHV�LQ�UHFHQW�PRQWKV�WR
RYHUFRPH�WKH�URXQGLQJ�SUREOHP���8OWLPDWHO\��4ZHVW�VXEPLWV�WKDW�LWV�DSSURDFK�LV�YHU\
PXFK�LQ�NHHSLQJ�ZLWK�WKH�VSLULW�RI�WKH�)DFLOLWDWRU¶V�GHFLVLRQ�DQG�VKRXOG�EH�DGRSWHG�E\�WKH
&RPPLVVLRQ�

+� $VVXULQJ�&RQWLQXLQJ�'DWD�$FFXUDF\
$7	7�DQG�:RUOG&RP�UHSUHVHQW�WKDW�4ZHVW�KDV�QRW�LQFOXGHG�³NH\�FRQFHSWV�RI�WKH

IDFLOLWDWRU´�DSSOLFDEOH�WR�VHFWLRQ�9,,,�RI�WKH�)DFLOLWDWRU¶V�5HSRUW���:LWKRXW�SURYLGLQJ�DQ\
H[SODQDWLRQ�RU�FRQWH[W��$7	7�DQG�:RUOG&RP�FLWH�WZR�VHQWHQFHV�WKH\�FODLP�4ZHVW
LPSURSHUO\�OHIW�RXW�

$7	7�GRHV�QRW�H[SODLQ�WKDW�WKH�VXEMHFW�RI�WKH�VHFWLRQ�RI�)LQDO�5HSRUW�IURP�ZKLFK
WKH�TXRWHG�VHQWHQFH�LV�WDNHQ�DGGUHVVHV�WKH�DELOLW\�RI�4ZHVW�WR�PDNH�FKDQJHV�WR�LWV�GDWD
JDWKHULQJ�DQG�UHSRUWLQJ�V\VWHPV���$JDLQ��WKH�)DFLOLWDWRU�GLG�QRW�SURSRVH�ODQJXDJH��UDWKHU�
KH�SURYLGHG�SULQFLSOHV�LQ�KLV�GLVFXVVLRQ�RI�WKH�LVVXH���4ZHVW�SURYLGHG�H[HFXWRU\�ODQJXDJH
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LQ�VHFWLRQ������RI�LWV�UHGOLQHG�43$3�DV�IROORZV���7KH�ODQJXDJH�LPSOHPHQWLQJ�WKH�FRQFHSW
$7	7�DQG�:RUOG&RP�FODLPV�LV�PLVVLQJ�LV�LGHQWLILHG�KHUH�LQ�LWDOLFV�

4ZHVW�PD\�PDNH�PDQDJHPHQW�SURFHVVHV�PRUH�DFFXUDWH�RU�PRUH�HIILFLHQWWR�SHUIRUP�ZLWKRXW�VDFULILFLQJ�DFFXUDF\���7KHVH�FKDQJHV�DUH�DW�4ZHVW¶VGLVFUHWLRQ�EXW�ZLOO�EH�UHSRUWHG�WR�WKH�LQGHSHQGHQW�DXGLWRU�LQ�TXDUWHUO\PHHWLQJV�LQ�ZKLFK�WKH�DXGLWRU�PD\�DVN�TXHVWLRQV�DERXW�FKDQJHV�PDGH�LQWKH�4ZHVW�PHDVXUHPHQW�UHJLPHQ���7KH�PHHWLQJV��ZKLFK�ZLOO�EH�OLPLWHG�WR4ZHVW�DQG�WKH�LQGHSHQGHQW�DXGLWRU��ZLOO�SHUPLW�DQ�LQGHSHQGHQW�DVVHVVPHQWRI�WKH�PDWHULDOLW\�DQG�SURSULHW\�RI�DQ\�4ZHVW�FKDQJHV��LQFOXGLQJ��ZKHUHQHFHVVDU\��WHVWLQJ�RI�WKH�FKDQJH�GHWDLOV�E\�WKH�LQGHSHQGHQW�DXGLWRU���7KHLQIRUPDWLRQ�JDWKHUHG�E\�WKH�LQGHSHQGHQW�DXGLWRU�PD\�EH�WKH�EDVLV�IRUUHSRUWV�E\�WKH�LQGHSHQGHQW�DXGLWRU�WR�WKH�SDUWLFLSDWLQJ�&RPPLVVLRQV�DQG�ZKHUH�WKH�FRPPLVVLRQV�GHHP�LW�DSSURSULDWH��WR�RWKHU�SDUWLFLSDQWV�
,,� &21&/86,21

$7	7�DQG�:RUOG&RP¶V�FODLPV�WKDW�4ZHVW�GLG�QRW�SURSHUO\�LPSOHPHQW�WKH
)DFLOLWDWRU¶V�)LQDO�43$3�5HSRUW�DUH�XQVXSSRUWHG�

'$7('�WKLV��WK�GD\�RI�'HFHPEHU������

BBB�/\QQ�6WDQJ�BBBBBBBBBBBBBBB/\QQ�$QWRQ�6WDQJ�����&DOLIRUQLD�6WUHHW��6XLWH�����'HQYHU��&2���������������������/LVD�$QGHUO������WK $YHQXH��6XLWH�����6HDWWOH��:$�������$WWRUQH\V�IRU�4ZHVW�&RUSRUDWLRQ
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