
  
 

 
 
 

 

September 1, 2026 
 

Via ECF  
The Honorable Katharine H. Parker 
United States District Court 
500 Pearl Street 
New York, New York 10007  
  Re:  United States of America v. Anthem, Inc., No. 20 Civ. 2593 (ALC) (KHP) 
Dear Judge Parker: 

This Office represents the Government in the above-referenced matter. We write in 
accordance with the Court’s July 22, 2026, order to raise outstanding discovery disputes. ECF No. 
555. This dispute arises from Anthem’s refusal to provide any testimony in response to certain of 
the Government’s Rule 30(b)(6) topics. Anthem has also baselessly limited its testimony in 
response to other relevant and proportional topics. For the reasons set forth below, the Court should 
direct Anthem to provide testimony concerning the Government’s Rule 30(b)(6) topics, without 
Anthem’s improper limitations.  
I. Background 

In this fraud case, the Government claims that, from 2014 to 2018, Anthem falsely attested 
to the accuracy of data submitted to CMS by “knowingly disregard[ing] its duty to ensure the 
accuracy of the risk adjustment diagnosis data that it submitted to the Centers for Medicare and 
Medicaid Services (‘CMS’) under the Part C plans operated by Anthem.” ECF No. 60, Opinion 
and Order, at 1. Specifically, the Government alleges that Anthem operated its retrospective chart 
review program in a manner designed to identify additional diagnosis codes to submit to CMS and 
thereby increase the payments Anthem received from CMS while turning a blind eye to diagnosis 
codes its chart review revealed to be unsupported. Amended Complaint, ECF No. 26 (“Compl.”) 
¶¶ 5-8, 120-33.  

On January 21, 2026, the Government served its Notice of Deposition Under Federal Rule 
of Civil Procedure 30(b)(6) (“Notice”) on Anthem. See Ex. A. The parties then engaged in several 
lengthy meet-and-confer sessions and exchanged multiple rounds of letters and emails concerning 
the Notice. In response to Anthem’s concerns, the Government significantly narrowed the scope 
of the topics. Nonetheless, Anthem still refuses to provide testimony concerning several important 
and narrowly-tailored topics, either in their entirety or without interposing unreasonable 
limitations. Anthem should be required to provide testimony concerning these topics without any 
such limitations. The current versions of the topics at issue as well as the scope of the testimony, 
if any, Anthem has agreed to provide on each such topic are set out in the table attached hereto as 
Exhibit B. 

Pursuant to Rule 30(b)(6), “when a party seeking to depose a corporation announces the 
subject matter of the proposed deposition, the corporation must produce someone familiar with 
that subject.” Reilly v. Natwest Markets Group, Inc., 181 F.3d 253, 268 (2d Cir. 1999). This 
representative must “testify about information known or reasonably available to the organization.” 
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Fed. R. Civ. P. 30(b)(6). The corporation “must prepare the designee to the extent matters are 
reasonably available, whether from documents, past employees, or other sources.” Bank of New 
York v. Meridien BIAO Bank Tanzania Ltd., 171 F.R.D. 135, 151 (S.D.N.Y. 1997). “[A] Rule 
30(b)(6) deposition notice is subject to the limitations under Federal Rule 26—deposition topics 
should be proportional to the needs of the case, not unduly burdensome or duplicative, and 
described with reasonable particularity.” Blackrock Allocation Target Shares: Series S Portfolio 
v. Wells Fargo Bank, Nat’l Ass’n, No. 14-cv-09371 (KPF) (SN), 2017 WL 9400671, at *1 
(S.D.N.Y. Apr. 27, 2017) (internal citations omitted). As explained below, the topics on which the 
Government seeks testimony meet these standards.  
II. Anthem Must Provide Testimony Concerning the Government’s Rule 30(b)(6) 

Topics, Without Anthem’s Improper Limitations 
Anthem should be required to provide testimony about each of the topics below.  
Topic c – Anthem Trainings 
This topic concerns training provided to Anthem employees involved in the design, 

implementation, or operation of Anthem’s chart review program. The topic is limited to training 
regarding Anthem’s legal and regulatory obligations with respect to diagnosis codes it submitted 
to CMS—the core obligations at issue in this lawsuit. The training—or lack thereof—that 
Anthem provided to employees who operated the chart review program at issue in this case on 
legal obligations relating to diagnosis codes is directly relevant to whether Anthem acted in 
reckless disregard of its obligation to delete the diagnosis codes revealed as unsupported through 
the chart review program. United States ex rel. Heath v. Wisconsin Bell, Inc., 92 F.4th 654, 658, 
663 (7th Cir. 2024), aff’d and remanded on other grounds, 604 U.S. 140 (2025) (holding, in 
False Claims Act case, that there was a reasonable inference of scienter where, among other 
things, “[the defendant] did not train its sales representatives on the [relevant legal] rule”). 
Anthem has agreed to provide testimony on this topic only for the period from June 1, 2013, to 
March 1, 2017, and only where the training references three specific phrases Anthem has 
selected. These unilateral limitations are improper and should be rejected. 

First, Anthem generally attempts to unilaterally limit its Rule 30(b)(6) testimony to the 
period from June 1, 2013, through March 1, 2017, on the ground that that period “approximately 
corresponds to CMS payment years 2013 through 2016 and the approximate beginning of 
Anthem’s Chart Review Program project year 2013 through the end of Anthem’s Chart Review 
Program project year 2016.” Ex. C, Anthem’s Responses and Objections, at 9-10. But that period 
does not capture the full period during which the Government alleges Anthem violated the False 
Claims Act, much less the full period relevant to the Government’s allegations. The Government 
asserts that Anthem submitted false attestations as late as October 2018 that subject it to False 
Claims Act liability in this case.1 See, e.g., Ex. D. Further, Anthem began operating the chart 

 
1 In the Amended Complaint, the Government alleges that, through early 2018, Anthem operated 
its chart review program in a manner designed to avoid its obligation to identify and delete 
inaccurately reported diagnosis codes. Compl. ¶¶ 5, 7. In early 2018, Anthem changed the 
structure of its chart review program to begin identifying diagnosis codes that were not 
substantiated by its chart review. However, those changes did not apply to the dates of service at 
issue in this case, and Anthem continued to submit false attestations for the dates of service at 
issue through October 2018. 
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review program with its vendor Verscend (which has, at various points, been known as 
MediConnect, Verisk, and Cotiviti) in 2009. Training provided to Anthem employees concerning 
Anthem’s obligations from that point on is also plainly relevant to the Government’s claims, 
including as to Anthem’s scienter. The Court has rejected Anthem’s previous attempts to limit its 
discovery responses to the narrow time period it attempts to impose here. See, e.g., Tr. of Oct. 29, 
2024, Conf. at 11:5-16, 13:13-16, 27:5-9 (ordering Anthem to produce documents for the 
Government’s requested period of 2009-2018 and rejecting Anthem’s attempt to limit the period 
to 2013-2017, noting, with respect to the earlier portion of the date range, “wouldn’t it be relevant” 
to have information “in the period when you’re formulating the chart review” and, with respect to 
the later portion, “the complaint does go through 2018” and “[Anthem’s] requests go to 2018 as 
well”).  

Moreover, there is no basis to limit testimony on this topic to trainings that happen to 
“reference” the following specific phrases Anthem has cherry-picked: “data submission 
requirements,” “eligibility criteria,” or “deletions.” These phrases do not capture the scope of 
Anthem’s legal obligations at issue in this case. For example, as Judge Carter noted in denying 
Anthem’s motion to dismiss, “CMS’s Part C regulations require [Medicare Advantage 
Organizations (“MAOs”)] to ‘[a]dopt and implement an effective compliance program, which 
must include measures that prevent, detect, and correct fraud, waste and abuse.’” Dkt. No. 60, 
Opinion and Order, at 2 (citing 42 C.F.R. § 422.503(b)(4)(vi)). However, Anthem’s limited 
proposed testimony would not cover any training regarding this requirement. The regulations also 
require MAOs, as a condition of payment, to the attest to the “accuracy, completeness, and 
truthfulness” of their risk adjustment submissions based on “best knowledge, information, and 
belief.” 42 C.F.R. §422.504(l). Anthem’s limited proposed testimony likewise would not cover 
training regarding this central requirement.  

Anthem has provided no explanation as to why its testimony should be limited in this way. 
Anthem should be able to provide testimony concerning its own trainings that are relevant to the 
legal and regulatory obligations at issue in this case, and it has made no showing, nor can it, that 
providing such testimony would be unduly burdensome. Accordingly, Anthem’s unilateral 
limitations to this topic should be rejected. 

Topics g and h – Anthem’s Deletion of Specific Diagnosis Codes 
These topics, as modified and narrowed through the parties’ discussions, concern Anthem’s 

decisions as to whether to delete particular diagnosis codes referenced in three specific email 
chains. Anthem has only agreed to provide testimony as to whether Anthem deleted the diagnosis 
codes at issue, and has refused to provide any testimony concerning its reasons for deleting or not 
deleting the diagnosis codes or the medical records it reviewed in reaching that determination.   

The Government alleges in this case that Anthem violated the False Claims Act by, among 
other things, failing to delete diagnosis codes revealed by its chart review to be unsupported.  
Anthem has asserted various defenses, including that, when its chart reviewers reviewed a 
beneficiary’s medical records and did not find support for a diagnosis code Anthem had previously 
submitted for that beneficiary for that date of service, Anthem did not know whether the diagnosis 
code was actually unsupported because there could, theoretically, be other medical records for that 
beneficiary that did provide support for the diagnosis code but that Anthem did not have in its 
possession. See, e.g., ECF No. 552 at 14. According to this logic, Anthem could not be obligated 
to delete a diagnosis code based on review of a single medical record unless it had absolute 
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charts to review as part of that program. Anthem has provided no valid basis for refusing to provide 
testimony on this highly relevant topic and should be required to do so.   

Topic q – Medicare Risk Adjustment Policy Committee 
As noticed, this topic sought testimony concerning the membership of Anthem’s Medicare 

Risk Adjustment Policy Committee (“MRAPC”), the function of that committee, and any 
decisions or guidance from the committee relating to the deletion of diagnosis codes. In the course 
of the parties’ meet and confer discussions, the Government withdrew the first two subtopics and 
revised the third to focus on the processes, policies, or protocols the MRAPC approved or 
discussed concerning the deletion of diagnosis codes, and instances in which the committee 
discussed the deletion of particular sets of diagnosis codes. Anthem refuses to provide testimony 
even on that narrowed topic.  

The MRAPC is Anthem’s own policy-setting body. Its decisions concerning deletions bear 
directly on Anthem’s knowledge and intent. The Government alleges that Anthem knew it was 
obligated to delete diagnosis codes its chart review did not substantiate and chose not to. Compl. 
¶¶ 5, 7. Whether the MRAPC approved any process for deleting unsupported codes, and what it 
decided when it discussed deleting particular sets of codes, is central to that allegation. 

None of Anthem’s stated objections justifies its refusal to testify about the committee’s 
processes, policies, or protocols concerning deletions. The revised topic describes the testimony 
sought with reasonable particularity. It is confined to a single committee and a narrow subject, and 
the Government identified three documents from Anthem’s production illustrating the discussions 
at issue. Anthem suggested that the Government must go further and identify particular policies 
and deletion decisions and Anthem might then be willing to provide testimony only about those 
particular policies or decisions. The Government then identified specific relevant documents as 
examples, but Anthem has still refused to provide any testimony on this topic. At any rate, 
Anthem’s testimony should not be limited to specific documents the Government is able to identify 
from Anthem’s productions. Anthem has never explained what burden it would face in preparing 
a witness to testify about the work of its own committee on a discrete subject. And Anthem has 
stated that the MRAPC did not exist before 2015, so the universe of committee deliberations at 
issue is relatively small by Anthem’s own account. Anthem should be required to provide 
testimony on this topic. 

Topic r – Claims Validation 
This topic concerns instances in which Anthem performed claims validation or an Anthem 

employee recommended performing claims validation.  Anthem does not dispute that it performed 
claims validation, which involves verifying that medical diagnoses are supported by the patient’s 
medical record, in various contexts other than its chart review program (where it instead turned a 
blind eye to diagnoses that its review of charts did not substantiate). Anthem’s decision to confirm 
the accuracy of diagnosis codes in other contexts, and to delete or otherwise take action when such 
diagnosis codes were not supported, is relevant to Anthem’s knowledge and intent with respect to 
the chart review program, as well as to the feasibility of performing such review.   

The parties have reached an agreement on the scope of the testimony Anthem will provide 
on this topic except with respect to the timeframe covered. The Government seeks testimony for 
the period from June 1, 2009, through December 31, 2018, while Anthem attempts to unilaterally 
limit its testimony to June 1, 2013, through March 1, 2017. As explained above, Anthem’s time 
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We thank the Court for its consideration of this submission. 
 
Respectfully submitted, 
JAMES M. MCDONALD 
United States Attorney  

 
By:      /s/ Rachael Doud      

PIERRE ARMAND 
PETER ARONOFF 
RACHAEL DOUD 
HARRY FIDLER 
ADAM GITLIN 
CHARLES JACOB 
DANA WALSH KUMAR 
Assistant United States Attorneys 
86 Chambers Street, 3rd Floor 

 
cc:  Counsel of record (via ECF) 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK    

 
UNITED STATES OF AMERICA, 
   
                                Plaintiff,   

 
 v.   
   

ANTHEM, INC.,  
     
                     Defendant. 

 

 
 

Case No. 20 Civ. 2593 (ALC) (KHP) 
 

  
NOTICE OF DEPOSITION UNDER  
FED. R. CIV. P. 30(B)(6) 
 
 

 
 PLEASE TAKE NOTICE that, under Rule 30(b)(6) of the Federal Rules of Civil 

Procedure, plaintiff the United States of America (“Plaintiff” or the “United States”), by its 

attorney, Jay Clayton, the United States Attorney for the Southern District of New York, will 

take the deposition upon oral examination of defendant Anthem, Inc., on May 4, 2026, at 9:00 

AM, at the United States Attorney’s Office for the Southern District of New York, 86 Chambers 
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Street, Third Floor, New York, NY, concerning the subjects described below.  The deposition 

will be stenographically recorded and/or videotaped. 

 PLEASE TAKE FURTHER NOTICE that, under Rule 30(b)(6), Anthem, Inc. has a duty 

to designate one or more of its officers, directors or agents to testify with regard to the subjects 

set forth below.  See Fed. R. Civ. P. 30(b)(6).  In the event that more than one representative is 

designated to testify on behalf of Anthem, Inc. with regard to these subjects, Anthem, Inc. is 

requested to provide the undersigned counsel with the names of the deponents designated and the 

subjects on which each will testify in writing at least one week prior to the date of the deposition. 

 PLEASE TAKE FURTHER NOTICE that the following definitions shall apply to this 

Notice. 

DEFINITIONS 

A. The definitions and rules of construction set forth in Local Civil Rule 26.3 of the 

Local Rules of the United States District Court for the Southern District of New York are 

incorporated by reference herein. 

B. The definitions set forth herein should be construed in light of Local Civil Rule 

26.4(b) of the Local Rules of the United States District Court for the Southern District of New 

York. 

C. “Defendant” or “Anthem” means Elevance Health, Inc., any past or present 

corporate parent, subsidiary, or affiliate of Anthem, Inc., and any past or present officer, 

employee, agent, representative, or person acting or purporting to act on behalf of Anthem, Inc. 

or any of its corporate parents, subsidiaries, or affiliates, including, but not limited to, its past and 

present Medicare Advantage Organizations. 
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D. “Amended Complaint” mean the first amended complaint filed by Plaintiff on 

July 2, 2020, in the above-captioned case. 

E. “Anthem’s Chart Review Program” or “Chart Review Program” mean Anthem’s 

or its Vendors’ process of reviewing Charts and identifying or summarizing Diagnosis Codes for 

the purpose of making risk adjustment submissions, as described in the Amended Complaint. 

F. “Additions” means Diagnosis Codes that were submitted by Anthem to RAPS 

and/or EDS as a result of or part of any of its risk adjustment programs, including Anthem’s 

Chart Review Program. 

G. “Charts” means providers’ patient medical records. 

H. “Chart Reviews” means the review of Charts to identify Diagnosis Codes for a 

beneficiary. 

I. “CMS” means the Centers for Medicare and Medicaid Services.  

J. “Deletion” means a Diagnosis Code submitted to RAPS and/or EDS but 

subsequently retracted or withdrawn by Anthem from RAPS and/or EDS for any reason and  

Delete means to submit a Deletion. 

K. “Diagnosis Code” means an individual instance of ICD-9 or ICD-10 diagnosis 

code associated with a specific beneficiary. 

L. “EDS” means the Claim or Encounter Data System (also known as the Claim or 

Encounter Data Processing System or “EDPS”) used by Medicare Advantage Organizations 

(“MAOs”) to submit claim or encounter data to CMS. 

M. “Employee” means any person providing any work or services, whether paid 

directly, paid indirectly, or unpaid, including but not limited to full-time employees, part-time 

employees, independent contractors, trainees, day laborers, apprentices, and interns.   
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N. “RAPS” stands for the Risk Adjustment Processing System, which is a system 

used by MAOs and/or Medicare Advantage Plans to submit risk adjustment data to CMS.  

O. “Relevant Attestations” means risk adjustment certification reports for the 

Anthem Medicare Advantage plans listed in Exhibit 1 to the Amended Complaint, which have 

been Bates numbered US_000036012 to US_000036110.  

P. “Relevant Period” means the period from June 1, 2009, to December 31, 2018. 

Q. “Vendor” means a third-party person, consultant, contractor, entity or 

organization external to Anthem, including, but not limited to, persons, consultants, contractors, 

entities, and organizations that reviewed Charts, performed the coding of Charts, or provided 

services in connection with medical record reviews, including Chart Reviews, for any or all of 

Anthem’s Risk Adjustment Programs.  

R. “Verscend” means MediConnect Global, Inc., Verisk Health, Inc., Verscend 

Technologies, Inc., Cotiviti, Inc., and any other names that Vendor may have used.  

S. “Relating to” means referring to, relating to, reflecting, describing, evidencing, or 

constituting. 

T. “Including” means “including but not limited to.” 

U. The singular form of a noun or pronoun shall be considered to include within its 

meaning the plural form as well, and vice versa. 

V. The words “or” and “and” are inclusive, referring to any one or more of the 

disjoined words or phrases, and “any” and “all” also include “each” and “every.” 

W. The word “any,” when used in reference to a particular set of individuals or 

entities, refers, inclusively, to any one of such individuals or entities, any subset of such 

individuals or entities, or all such individuals or entities. 

Case 1:20-cv-02593-ALC-KHP     Document 571-1     Filed 09/01/26     Page 5 of 11



 

- 5 - 
 

SUBJECTS OF EXAMINATION 

The subjects of this deposition under Rule 30(b)(6) will be the following: 

a. Anthem’s design and implementation of Anthem’s Chart Review Program prior to 
the Relevant Period, specifically: 

i. the roles and responsibilities of the individuals who initially decided to 
design or implement the Chart Review Program, or similar program 
involving Chart Reviews; 

ii. the roles and responsibilities of the individuals who designed the Chart 
Review Program; 

iii. the roles and responsibilities of the individuals who approved the design 
and implementation of the Chart Review Program; 

iv. the roles and responsibilities of the individuals who were consulted about 
how to design the Chart Review Program  and whether to implement it; 

v. the roles and responsibilities of the individuals who retained Risk 
Adjustment Management (RAM) or any other Vendors used in connection 
with Anthem’s Chart Review Program;  

vi. all reasons why Anthem created the Chart Review Program; and 
vii. all non-privileged requests for advice by Anthem employees and any 

corresponding advice received by Anthem employees—if any—regarding 
whether the Chart Review Program: (1) complied with CMS requirements, 
rules, or regulations; (2) violated any contractual terms of Anthem’s 
contracts with CMS; or (3) might cause Anthem to submit false 
attestations to CMS.  

 
b. Anthem’s design and implementation of Anthem’s Chart Review Program during 

the Relevant Period, specifically: 
i. the roles and responsibilities of the individuals who initially decided to 

design or implement the Chart Review Program; 
ii. the roles and responsibilities of the individuals who designed the Chart 

Review Program; 
iii. the roles and responsibilities of the individuals who approved the design 

or implementation of the Chart Review Program; 
iv. the roles and responsibilities of the individuals who were consulted about 

how to design the Chart Review Program and whether to implement it; 
v. the roles and responsibilities of the individuals who retained Verscend or 

any other Vendors used in connection with the Chart Review Program;  
vi. all reasons why Anthem continued to operate the Chart Review Program 

after its implementation; and 
vii. all non-privileged requests for advice by Anthem employees and any 

corresponding advice received by Anthem employees—if any—regarding 
whether the program: (1) complied with CMS requirements, rules, or 
regulations; (2) violated any contractual terms of Anthem’s contracts with 
CMS; or (3) might cause Anthem to submit false attestations to CMS. 
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c. Any training provided to employees involved in the design, implementation, or 
operation of Anthem’s Chart Review Program concerning Anthem’s obligations 
with respect to Diagnosis Codes it submitted to CMS, including the obligation to 
delete any Diagnosis Codes as unsupported by Charts.  

d. All measures or steps taken by Anthem to confirm the accuracy of the Relevant 
Attestations prior to submitting the Relevant Attestations to CMS. 

e. Anthem’s understanding—and all bases for such understanding—of the meaning 
of the following phrases or terms during each of the following years: 2014, 2015, 
2016, 2017, and 2018. 

i. “accurate, complete, and truthful,” as set forth in the Relevant 
Attestations;  

ii. “all relevant national standards,” as set forth in 42 C.F.R.§ 422.310(d)(1);  

iii. “risk adjustment data that are substantiated by the physician or provider’s 
full medical record,” as set forth in MMC Manual Chap. 7, § 111.8 (Aug. 
2004); 

iv.  “[a]ll diagnosis codes submitted [are] documented in the medical record,” 
as set forth in MMC Manual Chap. 7, § 40 (June 2013); 

v. if “upon conducting an internal review of submitted diagnosis codes,” they 
“determine[] that any ICD[] diagnosis codes that have been submitted do 
not meet risk adjustment submission requirements,” they are “responsible 
for deleting the submitted ICD[] diagnosis codes as soon as possible,” as 
set forth in MMC Manual, Chap. 7 § 40 (June 2013). 

vi. “in compliance with the requirements of [] applicable Federal statutes, 
regulations, and policies,” as set forth in the Part C annual agreement 
between Anthem and CMS. 

vii. “research and correct risk adjustment data discrepancies,” as set forth in 
EDI Agreements between CMS and Anthem. 

f. Anthem’s policies, procedures, and practices during the Relevant Period relating 
to any efforts to comply with the phrases and terms set forth in Topic (e) set forth 
above, including how the policies, procedures, and practices were formulated, 
implemented, enforced, reviewed, and modified; the employee(s) involved in 
formulating, implementing, enforcing, reviewing, and modifying the policies, 
procedures, and practices, and their respective roles; how and where the policies, 
procedures, and practices were memorialized; and the training of Anthem 
employees on the policies, procedures, and practices. 
 

g. Whether Anthem Deleted or chose not to submit any of the Diagnosis Codes 
identified in the documents set forth below, the identity of the individual who 
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authorized the Deletion or decision not to submit the Diagnosis Codes on behalf 
of Anthem, and all facts relied upon by Anthem in reaching the decision to Delete 
or not submit the Diagnosis Code:  

i. Email from Savita Iyer to Cammie Welch dated February 12, 2013, 
subject: “Confirm if diagnoses in chart,” Government Exhibit 2129. 

ii. Email from Brian Matthew Cogdill to Lena Yu, dated November 28, 2011, 
Bates stamped ANTHEM_SDNY_00170752.  

iii. Email from Tonya Ries to Michelle Chatham, dated January 19, 2016, 
Bates stamped Government Exhibit 2020. 

iv. Email from Brian Matthew Cogdill to Patricia Cabrera and Tonya Ries, 
dated October 11, 2013, Bates stamped ANTHEM_SDNY_00078792.  

h. Whether Anthem Deleted any Diagnosis Codes during the Relevant Time Period 
after a single medical record reviewer conducted a review of medical records, did 
not find sufficient support for a Diagnosis Code in the medical record, and 
Anthem did not request or collect additional medical records from the relevant 
provider or other source prior to the Deletion of the Diagnosis Code, including: 
the identity of the individual who authorized the Deletion on behalf of Anthem, 
and all facts relied upon by Anthem in reaching the Deletion decision. 

i. The policy entitled Risk Adjustment Overpayments, policy number RA107, see 
Government Exhibit 2003, including:  

i. The creation of the policy, including all reasons for the creation of the 
policy;  

ii. The meaning of the term “potentially discrepant diagnoses”; 

iii. The distribution of the policy to Anthem employees, and all trainings (if 
any) provided to Anthem employees regarding the policy; and 

iv. All instances in which a “potentially discrepant diagnoses and/or HCC” 
was reported to MRR Compliance (as used in the policy) pursuant to the 
policy; all communications between MRR Compliance and Medicare 
Compliance (as used in the policy) pursuant to the policy; and all 
overpayments returned to CMS pursuant to the policy. 

j. Anthem’s decision to begin comparing the results of its Chart Review Program to 
claims submitted to Anthem by providers to identify Diagnosis Codes that were 
potentially unsupported by the medical records and Anthem’s analysis and 
decision-making about whether to Delete the codes identified.  
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k. Anthem’s process for comparing the results of its Chart Review Program to 
claims submitted to Anthem by providers to identify Diagnosis Codes that were 
potentially unsupported by the medical records, including: 

i. When Anthem first considered developing such a process; 
ii. When Anthem first attempted to develop such a process; 

iii. Who was involved in developing the process;  
iv. The total number of employees or contractors involved in operating such a 

process, and the monetary cost or other financial impact of implementing 
such a process; and 

v. What activities or operations the process entailed or entails.  

l. All analyses of the potential financial impact of submitting Deletions based on 
Diagnosis Codes that had been submitted to CMS but were not identified by the 
Chart Review Program, and any adjustments to Anthem’s revenue forecasts based 
on the financial impact of submitting such Deletion. 

m.  The “Medicare Advantage (MA) Risk Score Maximization Consulting Review,” 
see Government Exhibit 2058, including:  

i. The purpose of the review; 
ii. The results of the review; and 

iii. All actions taken by Anthem as a result of the review, including all actions 
taken by Anthem in response to the “potential risks” identified by the 
review. 
 

n. MMC 20/20’s audit of Anthem’s Chart Review Program, including: 

i. The purpose of the audit; 
ii. Who retained MMC to perform the audit; 

iii. the identity and role of anyone at Anthem involved in the audit;  
iv. The results of the audit; and 
v. Any actions Anthem took as a result of the audit. 

o. The identity of the person that authored the following sentence in a “comment 
grid,” ANTHEM_SDNY_R_00125408, and all actions taken by Anthem in 
response to the following sentence: 

i. “I actually believe we should be . . . if we review the chart that ties to a 
date of service for which we have submitted a code (from a claim) that is 
not supported. Not just add new codes.” 

p. Chart Review programs conducted by Simply Healthcare Plans or any other 
Anthem plans or subsidiaries where the Chart Review resulted in both Additions 
and Deletions of Diagnosis Codes. 
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q. Complete membership and function of the committee known as the Medicare 
Risk Adjustment Policy Committee (MRAPC) and any decisions or guidance 
from that committee relating to Deletion of Diagnosis Codes. 

r. All instances in which Anthem performed claims validation or an Anthem 
employee recommended performing claims validation including: 

i. The identity of the employee that recommended performing claims 
validation (if applicable); 

ii. Why Anthem did not perform claims validation (if applicable) 
iii. Why Anthem performed claims validation (if applicable); 
iv. How Anthem performed claims validation (if applicable); 
v. Who was involved in the decision to perform claims validation and how it 

was performed (if applicable).  

s. All productivity goals, quotas, or performance metrics applicable to any Anthem 
employees that had any involvement in the development or implementation of the 
Chart Review Program, including any Anthem employees that had any roles or 
responsibilities relating to the Chart Review Program’s compliance with CMS 
requirements, including how such goals, quotas, or performance metrics were 
formulated, implemented, enforced, and modified; the employee(s) involved in 
formulating, implementing, enforcing, and modifying the goals, quotas, or 
performance metrics, and their respective roles; and how and where the goals, 
quotas, or performance metrics were memorialized. 
 

t. All financial goals, quotas, or performance metrics applicable to the Chart Review 
Program (including all instances where the goal, quota, or metric was put in place 
in order to fill a “gap,” “shortcoming,” or any other loss in revenue from another 
program or otherwise), including how such goals, quotas, or performance metrics 
were formulated, implemented, enforced, and modified; the employee(s) involved 
in formulating, implementing, enforcing, and modifying the goals, quotas, or 
performance metrics, and their respective roles; and how and where the goals, 
quotas, or performance metrics were memorialized. 
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Dated: New York, New York 
 January 21, 2026    
 

JAY CLAYTON 
United States Attorney for the  
Southern District of New York 
 
 

By: /s/ Rachael Doud_____________                     
PIERRE ARMAND 
PETER ARONOFF  
RACHAEL DOUD 
HARRY FIDLER 
ADAM GITLIN  
CHARLES JACOB  
DANA WALSH KUMAR  
Assistant United States Attorneys 
86 Chambers Street, 3rd Floor 
New York, New York 10007 
(212) 637-2800 
pierre.armand@usdoj.gov 
peter.aronoff@usdoj.gov 
rachael.doud@usdoj.gov 
harry.fidler@usdoj.gov 
adam.gitlin@usdoj.gov 
charles.jacob@usdoj.gov 
dana.walsh.kumar@usdoj.gov 
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or
 th

e 
pe

rio
d 

fr
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ne

 1
, 

20
09

, t
o 

D
ec

em
be

r 3
1,

 2
01
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) 

A
nt

he
m

’s
 p

ro
ce

ss
 fo

r c
om

pa
rin

g 
th

e 
re

su
lts

 o
f i

ts
 C

ha
rt 

Re
vi

ew
 

Pr
og

ra
m

 to
 c

la
im

s s
ub

m
itt

ed
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A

nt
he

m
 b

y 
pr

ov
id

er
s t

o 
id

en
tif
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D

ia
gn

os
is

 C
od

es
 th

at
 w

er
e 

po
te

nt
ia

lly
 u

ns
up

po
rte

d 
by

 th
e 

m
ed

ic
al

 re
co

rd
s, 

in
cl

ud
in
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(i)
 W

he
n 

A
nt

he
m

 fi
rs

t 
co

ns
id

er
ed

 d
ev

el
op

in
g 

su
ch

 a
 p

ro
ce

ss
; 

(ii
) W

he
n 

A
nt

he
m

 fi
rs

t 
at

te
m

pt
ed

 to
 d

ev
el

op
 su

ch
 

a 
pr

oc
es

s;
 

(ii
i)W

ho
 w

as
 in

vo
lv

ed
 in

 
de

ve
lo

pi
ng

 th
e 

pr
oc

es
s;

 
(iv

) T
he

 to
ta

l n
um

be
r o

f 
em

pl
oy

ee
s o

r c
on

tra
ct

or
s 

in
vo

lv
ed
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 o

pe
ra

tin
g 

su
ch

 
a 

pr
oc

es
s, 

an
d 

th
e 

m
on

et
ar

y 
co

st
 o

r o
th

er
 

fin
an

ci
al

 im
pa

ct
 o

f 
im

pl
em

en
tin

g 
su

ch
 a

 
pr

oc
es

s;
 a

nd
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r t

he
 p

er
io

d 
fr

om
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ug
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t 1
, 2

01
7 

(w
he

n 
A

nt
he

m
 re

pr
es

en
ts
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 fi

rs
t 

op
er

at
io

na
liz

ed
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s p
ro

ce
ss

) t
hr

ou
gh

 
Se

pt
em

be
r 1

4,
 2

01
8:

 A
nt

he
m

’s
 

pr
oc

es
s f

or
 c

om
pa

rin
g 

th
e 

re
su

lts
 o

f i
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C

ha
rt 

R
ev

ie
w

 P
ro

gr
am
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m
s s

ub
m

itt
ed
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 A

nt
he

m
 b

y 
pr

ov
id

er
s t

o 
id

en
tif
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D

ia
gn

os
is

 C
od

es
 

th
at

 w
er

e  
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te
nt

ia
lly

 u
ns

up
po

rte
d 

by
 

th
e 

m
ed

ic
al

 re
co

rd
s, 

in
cl

ud
in

g:
 

(i)
 W

he
n 

A
nt

he
m

 fi
rs

t d
ec

id
ed

 to
 

im
pl

em
en

t t
ha

t p
ro

ce
ss
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(ii

) W
ho

 w
as

 in
vo

lv
ed

 in
 

de
ve

lo
pi

ng
 th

e 
pr

oc
es

s;
 

(ii
i)T

he
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ta
l n

um
be

r o
f 

em
pl

oy
ee

s o
r c

on
tra

ct
or

s 
in

vo
lv

ed
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 o
pe

ra
tin

g 
th

at
 

pr
oc

es
s, 

an
d 

th
e 

m
on

et
ar

y 
co

st
 

or
 o

th
er

 fi
na

nc
ia

l i
m

pa
ct

 o
f 

im
pl

em
en

tin
g 

th
e 

pr
oc

es
s; 

(iv
) W

ha
t a

ct
iv

iti
es

 o
r o

pe
ra

tio
ns

 
th

e 
pr

oc
es

s e
nt

ai
le

d 
or

 e
nt

ai
ls

; 
an

d 
(v

) W
he

th
er

 A
nt

he
m

 d
ev

el
op

ed
 a

 
w

rit
te

n 
po

lic
y 

or
 p

ro
to

co
l 

co
nc

er
ni

ng
 th

e 
pr

oc
es

s, 
an

d 

Th
e 

ge
ne

ra
l p

ro
ce

ss
 A

nt
he

m
 

us
ed

 fr
om

 A
ug

us
t 1

, 2
01

7 
th

ro
ug

h 
Se

pt
em

be
r 1

4,
 2

01
8 

to
 c

om
pa

re
 D

ia
gn

os
is

 C
od

es
 

co
de

d 
in

 th
e 

no
rm

al
 c

ou
rs

e 
of

 
A

nt
he

m
’s

 C
ha

rt 
R

ev
ie

w
 

Pr
og

ra
m

 to
 (i

) t
he

 D
ia

gn
os

is
 

C
od

es
 a

lre
ad

y 
su

bm
itt

ed
 b

y 
A

nt
he

m
 to

 C
M

S 
fo

r t
he

 sa
m

e 
m

em
be

r, 
pr

ov
id

er
 a

nd
 d

at
e 

of
 

se
rv

ic
e 

an
d/

or
 (i

i) 
th

e 
D

ia
gn

os
is

 C
od

es
 su

bm
itt

ed
 to

 
A

nt
he

m
 b

y 
pr

ov
id

er
s f

or
 th

e 
sa

m
e 

m
em

be
r, 

pr
ov

id
er

, a
nd

 
da

te
 o

f s
er

vi
ce

, t
o 

is
ol

at
e 

D
ia

gn
os

is
 C

od
es

 th
at

 h
ad

 
al

re
ad

y 
be

en
 su

bm
itt

ed
 b

y 
A

nt
he

m
 to

 C
M

S 
an

d/
or

 
su

bm
itt

ed
 to

 A
nt

he
m

 b
y 

pr
ov

id
er

s t
ha

t w
er

e 
no

t c
od

ed
 

th
ro

ug
h 

A
nt

he
m

’s
 C

ha
rt 

R
ev

ie
w

 P
ro

gr
am

, i
nc

lu
di

ng
: 

(i)
 W

he
n 

A
nt

he
m

 fi
rs

t 
de

ci
de

d 
to

 im
pl

em
en

t 
th

at
 p

ro
ce

ss
; a

nd
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(v
) W

ha
t a

ct
iv

iti
es

 o
r 

op
er

at
io

ns
 th

e 
pr

oc
es

s 
en

ta
ile

d 
or

 e
nt

ai
ls

. 

w
he

n,
 if

 e
ve

r, 
th

at
 p

ol
ic

y 
or

 
pr

ot
oc

ol
 w

as
 fi

na
liz

ed
. 

(ii
) T

he
 p

rim
ar

y 
pe

op
le

 
in

vo
lv

ed
 in

 d
ev

el
op

in
g 

th
at

 p
ro

ce
ss
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l 
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or

 th
e 

pe
rio

d 
fr

om
 Ju

ne
 1
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20

09
 th

ro
ug

h 
D

ec
em

be
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1,
 

20
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:) 
A

ll 
an
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ys

es
 o

f t
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te
nt

ia
l f

in
an

ci
al

 im
pa

ct
 o

f 
su

bm
itt

in
g 

D
el

et
io

ns
 b
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ed

 o
n 

D
ia

gn
os

is
 C

od
es

 th
at

 h
ad

 b
ee

n 
su

bm
itt

ed
 to

 C
M

S 
bu

t w
er

e 
no

t 
id

en
tif

ie
d 

by
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C
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rt 

R
ev

ie
w

 
Pr

og
ra

m
, a

nd
 a

ny
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dj
us

tm
en

ts
 to

 
A

nt
he

m
’s

 re
ve

nu
e 

fo
re

ca
st

s 
ba

se
d  

on
 th

e 
fin

an
ci

al
 im

pa
ct

 o
f 

su
bm

itt
in

g 
su

ch
 D

el
et

io
n.
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r t

he
 p

er
io

d 
fr

om
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ne
 1
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th

ro
ug

h 
D

ec
em

be
r 3

1,
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01
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an
al
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 o
f t

he
 p

ot
en

tia
l f

in
an

ci
al

 
im

pa
ct

 o
f s

ub
m

itt
in

g 
D

el
et

io
ns

 b
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ed
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 D

ia
gn

os
is

 C
od
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 th

at
 h

ad
 b

ee
n 

su
bm

itt
ed

 to
 C

M
S 

bu
t w

er
e 

no
t 

id
en

tif
ie

d 
by

 th
e 

C
ha

rt 
R

ev
ie

w
 

Pr
og

ra
m

, a
nd

 a
ny

 a
dj

us
tm

en
ts

 to
 

A
nt

he
m

’s
 re

ve
nu

e 
fo

re
ca

st
s b

as
ed

 o
n 

th
e 

fin
an

ci
al

 im
pa

ct
 o

f s
ub

m
itt

in
g 

su
ch

 D
el

et
io

n.
 

N
on

-p
riv

ile
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d 
an

al
ys
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pe
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or
m

ed
 b

et
w

ee
n 

Ja
nu

ar
y 

1,
 

20
17

 a
nd

 D
ec

em
be

r 3
1,

 2
01

7,
 

if 
an

y,
 C

on
ce

rn
in

g 
th

e 
po

te
nt

ia
l f

in
an

ci
al

 im
pa

ct
 o

f 
co

m
pa

rin
g 

D
ia

gn
os

is
 C

od
es

 
co

de
d 

in
 th

e 
no

rm
al

 c
ou

rs
e 

of
 

A
nt

he
m

’s
 C

ha
rt 

R
ev

ie
w

 
Pr

og
ra

m
 fo

r d
at

es
 o

f s
er

vi
ce
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12
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 2
01
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to
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) t

he
 

D
ia

gn
os

is
 C

od
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 a
lre

ad
y 

su
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itt
ed

 b
y 

A
nt

he
m

 to
 C

M
S 

fo
r t

he
 sa

m
e 

m
em

be
r, 

pr
ov

id
er

 a
nd

 d
at

e 
of

 se
rv

ic
e 

an
d/

or
 (i

i) 
th

e 
D

ia
gn

os
is

 
C

od
es

 su
bm

itt
ed

 to
 A

nt
he

m
 

by
 p

ro
vi

de
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 fo
r t

he
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m
e 

m
em

be
r, 

pr
ov

id
er

, a
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 d
at

e 
of

 
se

rv
ic
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ol

at
e 

D
ia

gn
os

is
 

C
od

es
 th

at
 h

ad
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lre
ad

y 
be

en
 

su
bm

itt
ed

 b
y 

A
nt

he
m

 to
 C

M
S 

an
d/

or
 su

bm
itt

ed
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 A
nt

he
m

 
by

 p
ro

vi
de

rs
 th

at
 w

er
e 

no
t 
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d 
th

ro
ug

h 
A

nt
he

m
’s

 
C

ha
rt 

R
ev

ie
w

 P
ro

gr
am

. 
o 

Th
e 

id
en

tit
y 

of
 th

e 
pe
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on

 th
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th
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ed
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e 
fo
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w
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g 
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en
ce
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m

m
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,”
 

A
N
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D

N
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01
25

40
8 
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d 
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n 
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m
 

Th
e 
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en

tit
y 
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e 
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th
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nt

en
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A

N
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D
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Y
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25
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m
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Th
e 
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w
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 a

ut
ho

re
d 
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se
nt

en
ce

 in
 T

op
ic
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in
 re

sp
on

se
 to

 th
e 

fo
llo

w
in

g 
se

nt
en

ce
:  

(i)
 “

I a
ct

ua
lly

 b
el

ie
ve

 w
e 

sh
ou

ld
 b

e 
. .

 . 
if 

w
e 

re
vi

ew
 

th
e 

ch
ar

t t
ha

t t
ie

s t
o 

a 
da

te
 

of
 se

rv
ic

e 
fo

r w
hi

ch
 w

e 
ha

ve
 su

bm
itt

ed
 a

 c
od

e 
(f

ro
m

 a
 c

la
im

) t
ha

t i
s n

ot
 

su
pp

or
te

d.
 N

ot
 ju

st
 a

dd
 

ne
w

 c
od

es
.”

 

re
sp

on
se

 to
 th

e 
fo

llo
w

in
g 

se
nt

en
ce

: 
(i)

 “
I a

ct
ua

lly
 b

el
ie

ve
 w

e 
sh

ou
ld

 
be

 . 
. .

 if
 w

e 
re

vi
ew

 th
e 

ch
ar

t 
th

at
 ti

es
 to

 a
 d

at
e 

of
 se

rv
ic

e 
fo

r w
hi

ch
 w

e 
ha

ve
 su

bm
itt

ed
 a

 
co

de
 (f

ro
m

 a
 c

la
im

) t
ha

t i
s n

ot
 

su
pp

or
te

d.
 N

ot
 ju

st
 a

dd
 n

ew
 

co
de

s.”
 

p 
C

ha
rt 

R
ev

ie
w

 p
ro

gr
am

s 
co

nd
uc

te
d 

by
 S

im
pl

y 
H

ea
lth

ca
re

 
Pl

an
s o

r a
ny

 o
th

er
 A

nt
he

m
 p

la
ns

 
or

 su
bs

id
ia

rie
s w

he
re

 th
e 

C
ha

rt 
R

ev
ie

w
 re

su
lte

d 
in

 b
ot

h 
A

dd
iti

on
s a

nd
 D

el
et

io
ns

 o
f 

D
ia

gn
os

is
 C

od
es

. 

C
ha

rt 
R

ev
ie

w
 p

ro
gr

am
s c

on
du

ct
ed

 b
y 

Si
m

pl
y 

H
ea

lth
ca

re
 P

la
ns

 o
r a

ny
 o

th
er

 
A

nt
he

m
 p

la
ns

 o
r s

ub
si

di
ar

ie
s w

he
re

 
th

e 
C

ha
rt 

R
ev

ie
w

 re
su

lte
d 

in
 b

ot
h 

A
dd

iti
on

s a
nd

 D
el

et
io

ns
 o

f D
ia

gn
os

is
 

C
od

es
.  

N
on

e 

q 
C

om
pl

et
e 

m
em

be
rs

hi
p 

an
d 

fu
nc

tio
n 

of
 th

e 
co

m
m

itt
ee

 k
no

w
n 

as
 th

e 
M

ed
ic

ar
e  

R
is

k 
A

dj
us

tm
en

t 
Po

lic
y 

C
om

m
itt

ee
 (M

R
A

PC
) 

an
d 

an
y 

de
ci

si
on

s o
r g

ui
da

nc
e 

fr
om

 th
at

 c
om

m
itt

ee
 re

la
tin

g 
to

 
D

el
et

io
n 

of
 D

ia
gn

os
is

 C
od

es
. 

A
ny

 p
ro

ce
ss

es
, p

ol
ic

ie
s, 

or
 p

ro
to

co
ls

 
th

e 
co

m
m

itt
ee

 k
no

w
n 

as
 th

e 
M

ed
ic

ar
e 

R
is

k 
A

dj
us

tm
en

t P
ol

ic
y 

C
om

m
itt

ee
 

(M
R

A
PC

) a
pp

ro
ve

d 
or

 d
is

cu
ss

ed
 

co
nc

er
ni

ng
 th

e 
de

le
tio

n 
of

 d
ia

gn
os

is
 

co
de

s o
r i

ns
ta

nc
es

 in
 w

hi
ch

 th
e 

co
m

m
itt

ee
 d

is
cu

ss
ed

 th
e 

de
le

tio
n 

of
 

pa
rti

cu
la

r s
et

s o
f d

ia
gn

os
is

 c
od

es
, f

or
 

ex
am

pl
e,

 b
ut

 n
ot

 li
m

ite
d 

to
, a

s 
re

fle
ct

ed
 in

 
A

N
TH

EM
_S

D
N

Y
_0

02
07

98
1 

at
 -8

4,
 

A
N

TH
EM

_S
D

N
Y

_0
02

08
04

9 
at

 -5
4,

 
an

d 
A

N
TH

EM
_S

D
N

Y
_0

02
06

37
6 

at
 -
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.  
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r 
(F

or
 th

e 
pe

rio
d 

fr
om

 Ju
ne

 1
, 

20
09

 th
ro

ug
h 

D
ec

em
be

r 3
1,

 
20

18
:) 

A
ll 

in
st

an
ce

s i
n 

w
hi

ch
 

A
nt

he
m

 p
er

fo
rm

ed
 c

la
im

s 
va

lid
at

io
n 

or
 a

n 
A

nt
he

m
 

em
pl

oy
ee

 re
co

m
m

en
de

d 
pe

rf
or

m
in

g 
cl

ai
m

s v
al

id
at

io
n 

in
cl

ud
in

g:
 

(i)
 T

he
 id

en
tit

y 
of

 th
e 

em
pl

oy
ee

 th
at

 
re

co
m

m
en

de
d 

pe
rf

or
m

in
g 

cl
ai

m
s v

al
id

at
io

n 
(if

 
ap

pl
ic

ab
le

); 
(ii

) W
hy

 A
nt

he
m

 d
id

 n
ot

 
pe

rf
or

m
 c

la
im

s v
al

id
at

io
n 

(if
 a

pp
lic

ab
le

); 
(ii

i)W
hy

 A
nt

he
m

 p
er

fo
rm

ed
 

cl
ai

m
s v

al
id

at
io

n 
(if

 
ap

pl
ic

ab
le

); 
(iv

) H
ow

 A
nt

he
m

 p
er

fo
rm

ed
 

cl
ai

m
s v

al
id

at
io

n 
(if

 
ap

pl
ic

ab
le

); 
(v

) W
ho

 w
as

 in
vo

lv
ed

 in
 th

e 
de

ci
si

on
 to

 p
er

fo
rm

 c
la

im
s 

va
lid

at
io

n 
an

d 
ho

w
 it

 w
as

 
pe

rf
or

m
ed

 (i
f a

pp
lic

ab
le

). 
 

Fo
r t

he
 p

er
io

d 
fr

om
 Ju

ne
 1

, 2
00

9 
th

ro
ug

h 
D

ec
em

be
r 3

1,
 2

01
8,

 th
e 

ca
te

go
rie

s o
f c

la
im

s v
al

id
at

io
n 

in
 

w
hi

ch
 A

nt
he

m
 e

ng
ag

ed
 in

cl
ud

in
g 

(to
 

th
e 

ex
te

nt
 th

e 
in

fo
rm

at
io

n 
is

 n
on

-
pr

iv
ile

ge
d)

:  
(i)

 th
e 

bu
si

ne
ss

 u
ni

t t
ha

t 
re

co
m

m
en

de
d 

pe
rf

or
m

in
g 

cl
ai

m
s v

al
id

at
io

n 
(if

 
ap

pl
ic

ab
le

); 
 

(ii
) w

hy
 A

nt
he

m
 p

er
fo

rm
ed

 
cl

ai
m

s v
al

id
at

io
n 

(if
 

ap
pl

ic
ab

le
); 

 
(ii

i) 
a 

ge
ne

ra
l d

es
cr

ip
tio

n 
of

 h
ow

 
A

nt
he

m
 p

er
fo

rm
ed

 c
la

im
s 

va
lid

at
io

n 
(if

 a
pp

lic
ab

le
); 

an
d 

 
(iv

) w
ho

 w
as

 in
vo

lv
ed

 in
 th

e 
   

  d
ec

is
io

n 
to

 p
er

fo
rm

 th
at

 
cl

ai
m

s v
al

id
at

io
n 

pr
oc

es
s (

if 
ap

pl
ic

ab
le

). 

O
nl

y 
fo

r t
he

 p
er

io
d 

fr
om

 Ju
ne

 
1,

 2
01

3 
th

ro
ug

h 
M

ar
ch

 1
, 

20
17

 

t 
A

ll 
fin

an
ci

al
 g

oa
ls

, q
uo

ta
s, 

or
 

pe
rf

or
m

an
ce

 m
et

ric
s a

pp
lic

ab
le

 
to

 th
e 

C
ha

rt 
R

ev
ie

w
 P

ro
gr

am
 

(in
cl

ud
in

g 
al

l i
ns

ta
nc

es
 w

he
re

 
th

e 
go

al
, q

uo
ta

, o
r m

et
ric

 w
as

 
pu

t i
n 

pl
ac

e 
in

 o
rd

er
 to

 fi
ll 

a 

Fi
na

nc
ia

l o
r r

ev
en

ue
 ta

rg
et

s o
r g

oa
ls

 
ap

pl
ic

ab
le

 to
 th

e 
C

ha
rt 

R
ev

ie
w

 
Pr

og
ra

m
, e

ith
er

 a
lo

ne
 o

r t
og

et
he

r w
ith

 
ot

he
r r

is
k 

ad
ju

st
m

en
t p

ro
gr

am
s, 

in
cl

ud
in

g 
ho

w
 th

ey
 w

er
e 

fo
rm

ul
at

ed
, 

th
e 

em
pl

oy
ee

(s
) i

nv
ol

ve
d 

in
 th

ei
r 

N
on

e 
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“g
ap

,”
 “

sh
or

tc
om

in
g,

” 
or

 a
ny

 
ot

he
r l

os
s i

n 
re

ve
nu

e 
fr

om
 

an
ot

he
r p

ro
gr

am
 o

r o
th

er
w

is
e)

, 
in

cl
ud

in
g 

ho
w

 su
ch

 g
oa

ls
, 

qu
ot

as
, o

r p
er

fo
rm

an
ce

 m
et

ric
s 

w
er

e 
fo

rm
ul

at
ed

, i
m

pl
em

en
te

d,
 

en
fo

rc
ed

, a
nd

 m
od

ifi
ed

; t
he

 
em

pl
oy

ee
(s

) i
nv

ol
ve

d  
in

 
fo

rm
ul

at
in

g,
 im

pl
em

en
tin

g,
 

en
fo

rc
in

g,
 a

nd
 m

od
ify

in
g 

th
e 

go
al

s, 
qu

ot
as

, o
r p

er
fo

rm
an

ce
 

m
et

ric
s, 

an
d 

th
ei

r r
es

pe
ct

iv
e 

ro
le

s;
 a

nd
 h

ow
 a

nd
 w

he
re

 th
e 

go
al

s,  
qu

ot
as

, o
r p

er
fo

rm
an

ce
 

m
et

ric
s w

er
e 

m
em

or
ia

liz
ed

. 

fo
rm

ul
at

io
n,

 h
ow

 p
er

fo
rm

an
ce

 a
ga

in
st

 
th

os
e 

ta
rg

et
s o

r g
oa

ls
 w

as
 tr

ac
ke

d 
an

d 
re

po
rte

d,
 a

nd
 h

ow
 a

nd
 w

he
re

 th
ey

 
w

er
e 

m
em

or
ia

liz
ed

. T
hi

s i
nc

lu
de

s, 
fo

r 
ex

am
pl

e 
bu

t w
ith

ou
t l

im
ita

tio
n,

 th
e 

re
ve

nu
e 

en
ha

nc
em

en
t a

nd
 fi

na
nc

ia
l 

go
al

s o
f t

he
 ty

pe
 re

fe
re

nc
ed

 in
 

A
N

TH
EM

_S
D

N
Y

_0
01

90
16

6,
 

A
N

TH
EM

_S
D

N
Y

_0
01

19
21

0,
 

A
N

TH
EM

_S
D

N
Y

_0
00

94
53

6,
 a

nd
 

A
N

TH
EM

_D
O

J_
00

02
67

43
. 

s 
A

ll 
pr

od
uc

tiv
ity

 g
oa

ls
, q

uo
ta

s, 
or

 
pe

rf
or

m
an

ce
 m

et
ric

s a
pp

lic
ab

le
 

to
 a

ny
 A

nt
he

m
 e

m
pl

oy
ee

s t
ha

t 
ha

d 
an

y 
in

vo
lv

em
en

t i
n 

th
e 

de
ve

lo
pm

en
t o

r i
m

pl
em

en
ta

tio
n 

of
 th

e  
C

ha
rt 

R
ev

ie
w

 P
ro

gr
am

, 
in

cl
ud

in
g 

an
y 

A
nt

he
m

 
em

pl
oy

ee
s t

ha
t h

ad
 a

ny
 ro

le
s o

r 
re

sp
on

si
bi

lit
ie

s r
el

at
in

g 
to

 th
e 

C
ha

rt 
R

ev
ie

w
 P

ro
gr

am
’s

 
co

m
pl

ia
nc

e 
w

ith
 C

M
S  

re
qu

ire
m

en
ts

, i
nc

lu
di

ng
 h

ow
 

su
ch

 g
oa

ls
, q

uo
ta

s, 
or

 
pe

rf
or

m
an

ce
 m

et
ric

s w
er

e  
fo

rm
ul

at
ed

, i
m

pl
em

en
te

d,
 

en
fo

rc
ed

, a
nd

 m
od

ifi
ed

; t
he

 
em

pl
oy

ee
(s

) i
nv

ol
ve

d 
in

 

H
ow

 su
ch

 fi
na

nc
ia

l o
r r

ev
en

ue
 ta

rg
et

s 
or

 g
oa

ls
 w

er
e 

us
ed

 to
 e

va
lu

at
e 

th
e 

pe
rf

or
m

an
ce

 o
f e

m
pl

oy
ee

s i
nv

ol
ve

d 
in

 
th

e 
de

ve
lo

pm
en

t, 
im

pl
em

en
ta

tio
n,

 o
r 

op
er

at
io

n 
of

 th
e 

C
ha

rt 
R

ev
ie

w
 

Pr
og

ra
m

 (i
nc

lu
di

ng
 A

nt
he

m
 

em
pl

oy
ee

s w
ith

 ro
le

s o
r 

re
sp

on
si

bi
lit

ie
s r

el
at

in
g 

to
 th

e 
C

ha
rt 

R
ev

ie
w

 P
ro

gr
am

’s
 c

om
pl

ia
nc

e 
w

ith
 

C
M

S 
re

qu
ire

m
en

ts
), 

in
cl

ud
in

g:
 

(i)
 w

hi
ch

 e
m

pl
oy

ee
s’ 

pe
rf

or
m

an
ce

 e
va

lu
at

io
ns

 su
ch

 
ta

rg
et

s o
r g

oa
ls

 a
pp

lie
d 

to
; 

(ii
) h

ow
 th

ei
r p

er
fo

rm
an

ce
 w

ith
 

re
sp

ec
t t

o 
th

os
e 

ta
rg

et
s o

r 
go

al
s w

as
 e

va
lu

at
ed

;  
(ii

i)h
ow

, i
f a

t a
ll,

 th
ei

r 
pe

rf
or

m
an

ce
 w

ith
 re

sp
ec

t t
o 

N
on

e 
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fo
rm

ul
at

in
g,

 im
pl

em
en

tin
g,

 
en

fo
rc

in
g,

 a
nd

 m
od

ify
in

g 
th

e 
go

al
s, 

qu
ot

as
, o

r p
er

fo
rm

an
ce

 
m

et
ric

s, 
an

d 
th

ei
r r

es
pe

ct
iv

e 
ro

le
s;

 a
nd

 h
ow

 a
nd

 w
he

re
 th

e 
go

al
s,  

qu
ot

as
, o

r p
er

fo
rm

an
ce

 
m

et
ric

s w
er

e 
m

em
or

ia
liz

ed
. 

th
os

e 
ta

rg
et

s o
r g

oa
ls

 a
ffe

ct
ed

 
th

ei
r c

om
pe

ns
at

io
n;

 a
nd

 
(iv

) w
he

th
er

 a
ny

 o
f t

ho
se

 
em

pl
oy

ee
s w

as
 su

bj
ec

t t
o 

an
y 

go
al

, t
ar

ge
t, 

or
 p

er
fo

rm
an

ce
 

m
et

ric
 re

la
tin

g 
to

 th
e 

ac
cu

ra
cy

 
of

 th
e 

D
ia

gn
os

is
 C

od
es

 
A

nt
he

m
 su

bm
itt

ed
 to

 C
M

S,
 

an
d 

if 
so

, h
ow

, i
f a

t a
ll,

 a
ny

 
su

ch
 g

oa
l, 

ta
rg

et
, o

r m
et

ric
 

af
fe

ct
ed

 th
e 

em
pl

oy
ee

’s
 

co
m

pe
ns

at
io

n.
  

Th
is

 in
cl

ud
es

 w
hi

ch
 e

m
pl

oy
ee

s w
er

e 
el

ig
ib

le
 fo

r A
nt

he
m

’s
 A

nn
ua

l 
In

ce
nt

iv
e 

Pl
an

, I
nc

en
tiv

e 
C

om
pe

ns
at

io
n 

Pl
an

, L
on

g -
Te

rm
 

In
ce

nt
iv

e 
Pl

an
, o

r L
on

g-
Te

rm
 S

to
ck

 
In

ce
nt

iv
e 

Pl
an

, a
s r

ef
le

ct
ed

 in
 

A
N

TH
EM

_S
D

N
Y

_0
02

49
48

4 
– 

A
N

TH
EM

_S
D

N
Y

_0
02

49
66

1,
 a

nd
 

ho
w

 m
ee

tin
g 

fin
an

ci
al

 o
r r

ev
en

ue
 

ta
rg

et
s o

r g
oa

ls
 o

r a
cc

ur
ac

y-
re

la
te

d 
m

et
ric

s o
r g

oa
ls

 a
ffe

ct
ed

 th
ei

r 
co

m
pe

ns
at

io
n 

un
de

r t
ho

se
 p

la
ns

. 
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81,7('�67$7(6�',675,&7�&2857�

6287+(51�',675,&7�2)�1(:�<25.�

81,7('�67$7(6�2)�$0(5,&$��

3ODLQWLII��

Y��

$17+(0��,1&���

'HIHQGDQW��

&DVH�1R�������FY�������$/&�.+3�

$17+(0�,1&�¶6�5(63216(6�$1'�
2%-(&7,216�72�3/$,17,))�
81,7('�67$7(6�2)�$0(5,&$¶6�
58/(����%�����127,&(�

�

3XUVXDQW�WR�5XOHV����DQG����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��'HIHQGDQW�$QWKHP��

,QF���³$QWKHP´�RU�³'HIHQGDQW´���E\�DQG�WKURXJK�LWV�XQGHUVLJQHG�DWWRUQH\V��KHUHE\�SURYLGHV�WKHVH�

5HVSRQVHV�DQG�2EMHFWLRQV��³5HVSRQVHV´��WR�3ODLQWLII�8QLWHG�6WDWHV�RI�$PHULFD¶V��³3ODLQWLII´��

1RWLFH�RI�'HSRVLWLRQ�RI�$QWKHP�XQGHU�)HG��5��&LY��3�����E������WKH�³1RWLFH´����

35(/,0,1$5<�67$7(0(17�

$QWKHP¶V�5HVSRQVHV�DQG�2EMHFWLRQV��DQG�DQ\�WHVWLPRQ\�SURYLGHG�E\�GHVLJQDWHG�

ZLWQHVVHV�SXUVXDQW�WR�$QWKHP¶V�5HVSRQVHV�DQG�2EMHFWLRQV��DUH�PDGH�LQ�JRRG�IDLWK�DQG�EDVHG�RQ�

LQIRUPDWLRQ�SUHVHQWO\�NQRZQ�RU�UHDVRQDEO\�DYDLODEOH�WR�$QWKHP���$QWKHP�LV�PDNLQJ�D�

UHDVRQDEOH��GLOLJHQW��SURSRUWLRQDO��DQG�JRRG�IDLWK�HIIRUW�WR�LQYHVWLJDWH�HDFK�DQG�HYHU\�³6XEMHFW�RI�

([DPLQDWLRQ´�LQ�WKH�1RWLFH��³7RSLF´��DQG�ORFDWH�DQG�SURYLGH�UHVSRQVLYH�WHVWLPRQ\��DQG�UHVHUYHV�

WKH�ULJKW�WR�FKDQJH��DPHQG��RU�VXSSOHPHQW�WKH�5HVSRQVHV�DQG�2EMHFWLRQV�KHUHLQ���7KHVH�

5HVSRQVHV�DQG�2EMHFWLRQV��DQG�DQ\�UHODWHG�WHVWLPRQ\��GR�QRW�SUHMXGLFH�$QWKHP¶V�ULJKW�WR�

FRQGXFW�IXUWKHU�LQYHVWLJDWLRQ���,Q�DGGLWLRQ��$QWKHP�UHVHUYHV�WKH�ULJKW�WR�XVH�QHZO\�GLVFRYHUHG�

LQIRUPDWLRQ�RU�LQIRUPDWLRQ�QRZ�NQRZQ�EXW�ZKRVH�UHOHYDQFH��VLJQLILFDQFH��RU�DSSOLFDELOLW\�KDV�

QRW�\HW�EHHQ�DVFHUWDLQHG�LQ�WKH�FRQWH[W�RI�UHVSRQGLQJ�WR�DQG�SURYLGLQJ�WHVWLPRQ\�LQ�FRPSOLDQFH�

ZLWK�WKH�1RWLFH���

$GGLWLRQDOO\��$QWKHP�GRHV�QRW�ZDLYH�LWV�ULJKW�WR�DVVHUW�DQ\�DQG�DOO�DSSOLFDEOH�SULYLOHJHV��

GRFWULQHV��DQG�SURWHFWLRQV��LQVWHDG��$QWKHP�UHVHUYHV�LWV�ULJKW�WR�ZLWKKROG�UHVSRQVLYH�LQIRUPDWLRQ�
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RQ�WKH�EDVLV�RI�DQ\�DQG�DOO�DSSOLFDEOH�SULYLOHJHV��GRFWULQHV��DQG�SURWHFWLRQV��LQFOXGLQJ��EXW�QRW�

OLPLWHG�WR��LQIRUPDWLRQ�WKDW�����ZDV�SUHSDUHG�IRU�RU�LQ�DQWLFLSDWLRQ�RI�OLWLJDWLRQ������FRQWDLQV�RU�

UHIOHFWV�WKH�DQDO\VLV��PHQWDO�LPSUHVVLRQV��RU�ZRUN�RI�FRXQVHO������FRQWDLQV�RU�UHIOHFWV�DWWRUQH\�

FOLHQW�&RPPXQLFDWLRQV��RU�����LV�RWKHUZLVH�SULYLOHJHG���$Q\�LQDGYHUWHQW�SURGXFWLRQ�RI�SULYLOHJHG�

RU�SURWHFWHG�LQIRUPDWLRQ�VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU��LQ�ZKROH�RU�LQ�SDUW��RI�DQ\�VXFK�SULYLOHJH�

RU�SURWHFWLRQ�LQ�WKLV�RU�DQ\�RWKHU�IHGHUDO�RU�VWDWH�SURFHHGLQJ���$QWKHP�UHTXHVWV�WKDW�DQ\�

LQIRUPDWLRQ�VXEMHFW�WR�D�SULYLOHJH�RU�SURWHFWLRQ��LI�LQDGYHUWHQWO\�SURGXFHG��EH�LPPHGLDWHO\�

UHWXUQHG�E\�3ODLQWLII�WR�$QWKHP���$QWKHP�IXUWKHU�UHTXHVWV�WKDW�3ODLQWLII�QRW�XVH�DQ\�LQIRUPDWLRQ�

GHULYHG�IURP�DQ\�SULYLOHJHG�RU�SURWHFWHG�LQIRUPDWLRQ�WKDW�ZDV�LQDGYHUWHQWO\�SURGXFHG�DQG�

SURYLGH�$QWKHP�ZLWK�LPPHGLDWH�QRWLFH�LI�SURGXFHG�LQIRUPDWLRQ�DSSHDUV�WR�EH�SULYLOHJHG�RU�

SURWHFWHG��HLWKHU�RQ�LWV�IDFH�RU�LQ�OLJKW�RI�IDFWV�NQRZQ�WR�3ODLQWLII����

$QWKHP¶V�5HVSRQVHV�DQG�2EMHFWLRQV�DUH�PDGH�ZLWKRXW�LQ�DQ\�ZD\�LQWHQGLQJ�WR�ZDLYH�RU�

ZDLYLQJ��EXW�RQ�WKH�FRQWUDU\��LQWHQGLQJ�WR�SUHVHUYH�DQG�SUHVHUYLQJ���

��� WKH�ULJKW�WR�TXHVWLRQ�RU�REMHFW�WR�WKH�DGPLVVLELOLW\�RI�DQ\�LQIRUPDWLRQ��WHVWLPRQ\��RU�

'RFXPHQWV�SURYLGHG�RU�LGHQWLILHG�LQ�WKH�5HVSRQVHV�DQG�2EMHFWLRQV�RU�WKH�5XOH����E�����

GHSRVLWLRQ�LWVHOI�LQ�DQ\�VXEVHTXHQW�SURFHHGLQJ�LQ�WKLV�RU�DQ\�DFWLRQ��

��� WKH�ULJKW�WR�REMHFW�WR�WKH�XVH�RI�LQIRUPDWLRQ��WHVWLPRQ\��RU�'RFXPHQWV�SURYLGHG�RU�

LGHQWLILHG�LQ�WKH�5HVSRQVHV�DQG�2EMHFWLRQV�RU�WKH�5XOH����E�����GHSRVLWLRQ�LWVHOI�LQ�DQ\�

VXEVHTXHQW�SURFHHGLQJ�LQ�WKLV�RU�DQ\�RWKHU�DFWLRQ�RQ�DQ\�JURXQGV��

��� WKH�ULJKW�WR�REMHFW�WR�WKH�LQWURGXFWLRQ�RI�WKHVH�5HVSRQVHV�DQG�2EMHFWLRQV�RU�WHVWLPRQ\�

SURYLGHG�LQ�WKH�5XOH����E�����GHSRVLWLRQ�LWVHOI�LQWR�HYLGHQFH��DQG�

��� WKH�ULJKW�WR�REMHFW�RQ�DQ\�JURXQG�DW�DQ\�WLPH�WR�RWKHU�GLVFRYHU\�LQYROYLQJ�WKH�VXEMHFW�

PDWWHU�RI�WKH�1RWLFH��

([FHSW�DV�RWKHUZLVH�VWDWHG�KHUHLQ��$QWKHP¶V�5HVSRQVHV�DQG�2EMHFWLRQV�WR�WKH�7RSLFV�DUH�

OLPLWHG�WR�WKH�FRUSRUDWH�UHWURVSHFWLYH�&KDUW�5HYLHZ�3URJUDP�FRQGXFWHG�E\�$QWKHP¶V�0HGLFDUH�

5HYHQXH�	�5HFRQFLOLDWLRQ�EXVLQHVV�XQLW�WKURXJK�LWV�WKLUG�SDUW\�9HQGRU��9HUVFHQG�7HFKQRORJLHV��

,QF���³9HUVFHQG´���³$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP´�����$QWKHP¶V�5HVSRQVHV�GR�QRW�LQFOXGH�

�
��9HUVFHQG�FXUUHQWO\�GRHV�EXVLQHVV�DV�&RWLYLWL��,QF���DQG�SUHYLRXVO\�GLG�EXVLQHVV�DV�9HULVN�+HDOWK��,QF��DQG�
0HGL&RQQHFW�*OREDO��,QF���FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�³9HUVFHQG´���
�
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DQ\�UHWURVSHFWLYH�&KDUW�5HYLHZV�WKDW�ZHUH�QRW�FRQGXFWHG�E\�$QWKHP¶V�0HGLFDUH�5HYHQXH�	�

5HFRQFLOLDWLRQ�EXVLQHVV�XQLW�WKURXJK�LWV�WKLUG�SDUW\�9HQGRU��9HUVFHQG����

([FHSW�DV�RWKHUZLVH�VWDWHG�KHUHLQ��$QWKHP¶V�5HVSRQVHV�DQG�2EMHFWLRQV�WR�WKH�7RSLFV�DUH�

OLPLWHG�WR��D��WKH������3URMHFW�<HDU��ZKLFK�DSSOLHG�WR�FKDUWV�WKDW�ZHUH�FROOHFWHG�DQG�UHYLHZHG�

IURP�DSSUR[LPDWHO\�-XQH���������WKURXJK�DSSUR[LPDWHO\�0DUFK����������WKH�³�����3URMHFW�

<HDU´����E��WKH������3URMHFW�<HDU��ZKLFK�DSSOLHG�WR�FKDUWV�WKDW�ZHUH�FROOHFWHG�DQG�UHYLHZHG�IURP�

DSSUR[LPDWHO\�-XQH���������WKURXJK�DSSUR[LPDWHO\�0DUFK����������WKH�³�����3URMHFW�<HDU´����F��

WKH������3URMHFW�<HDU��ZKLFK�DSSOLHG�WR�FKDUWV�WKDW�ZHUH�FROOHFWHG�DQG�UHYLHZHG�IURP�

DSSUR[LPDWHO\�-XQH���������WKURXJK�DSSUR[LPDWHO\�0DUFK����������WKH�³�����3URMHFW�<HDU´���

DQG��G��WKH������3URMHFW�<HDU��ZKLFK�DSSOLHG�WR�FKDUWV�WKDW�ZHUH�FROOHFWHG�DQG�UHYLHZHG�IURP�

DSSUR[LPDWHO\�-XQH���������WKURXJK�DSSUR[LPDWHO\�0DUFK����������WKH�³�����3URMHFW�<HDU´�²

ZKLFK�FRUUHVSRQGV�WR�WKH�WLPH�SHULRG�DW�LVVXH�LQ�3ODLQWLII¶V�$PHQGHG�&RPSODLQW���6HH�$P��

&RPSO����������'NW����������

*(1(5$/�2%-(&7,216�

��� $QWKHP�REMHFWV�WR�WKH�GDWH�DQG�ORFDWLRQ�RI�WKH�GHSRVLWLRQ�XQLODWHUDOO\�QRWLFHG�E\�

3ODLQWLII�DV�XQGXO\�EXUGHQVRPH���7R�WKH�H[WHQW�WKDW�$QWKHP�PDNHV�RQH�RU�PRUH�ZLWQHVVHV�

DYDLODEOH�WR�SURYLGH�WHVWLPRQ\�LQ�UHVSRQVH�WR�WKH�1RWLFH�DQG�VXEMHFW�WR�$QWKHP¶V�5HVSRQVHV��LW�

ZLOO�GR�VR�DW�D�ORFDWLRQ��GDWH��DQG�WLPH�PXWXDOO\�FRQYHQLHQW�WR�WKH�ZLWQHVVHV�DQG�WKH�SDUWLHV��

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�DQG�'HILQLWLRQ�WR�WKH�H[WHQW�LW�VHHNV�WR�

LPSRVH�REOLJDWLRQV�EH\RQG�WKRVH�VHW�IRUWK�LQ�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��/RFDO�5XOHV��

RU�DQ\�FDVH�PDQDJHPHQW�RUGHU�WKDW�KDV�EHHQ�RU�PD\�EH�HQWHUHG�LQ�WKLV�OLWLJDWLRQ��

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�

SURWHFWHG�IURP�GLVFORVXUH�XQGHU�DQ\�FRQILGHQWLDOLW\�DJUHHPHQW��RUGHU��RU�VWLSXODWLRQ�HQWHUHG�LQ�

DQ\�SDVW�RU�SUHVHQW�OLWLJDWLRQ�RU�DGPLQLVWUDWLYH�SURFHHGLQJ��RU�DQ\�RWKHU�SUH�H[LVWLQJ�SURKLELWLRQV�

DJDLQVW�GLVFORVXUH��

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�

SURWHFWHG�E\�WKH�DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�VHWWOHPHQW�

SULYLOHJH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH��LQFOXGLQJ�EXW�QRW�

OLPLWHG�WR��LQIRUPDWLRQ�WKDW��L��ZDV�SUHSDUHG�IRU�RU�LQ�DQWLFLSDWLRQ�RI�OLWLJDWLRQ���LL��FRQWDLQV�RU�

UHIOHFWV�WKH�DQDO\VLV��PHQWDO�LPSUHVVLRQV��RU�ZRUN�RI�FRXQVHO���LLL��FRQWDLQV�RU�UHIOHFWV�DWWRUQH\�
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FOLHQW�&RPPXQLFDWLRQV���LY��LV�SURWHFWHG�E\�WKH�FRPPRQ�LQWHUHVW�SULYLOHJH��RU��Y��LV�RWKHUZLVH�

SULYLOHJHG��

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�UHTXLUHV�$QWKHP�WR�GR�

PRUH�WKDQ�PDNH�DYDLODEOH�RQH�RU�PRUH�ZLWQHVVHV�ZKR�FDQ�WHVWLI\�DERXW�LQIRUPDWLRQ�FXUUHQWO\�

NQRZQ�RU�UHDVRQDEO\�DYDLODEOH�WR�$QWKHP��

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�WKDW�LV�

QHLWKHU�UHOHYDQW�WR�WKH�FODLPV�RU�GHIHQVHV�RI�DQ\�SDUW\�WR�WKLV�DFWLRQ�QRU�SURSRUWLRQDO�WR�WKH�QHHGV�

RI�WKH�FDVH��

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�WKDW�LW�LV�YDJXH�DQG�

DPELJXRXV��RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��RSSUHVVLYH��RU�VHHNV�LQIRUPDWLRQ�RXWVLGH�WKH�WLPH�

SHULRG�GHVFULEHG�LQ�3ODLQWLII¶V�$PHQGHG�&RPSODLQW��ZKLFK�DOOHJHV�FODLPV�UHODWHG�WR�'LDJQRVLV�

&RGHV�VXEPLWWHG�LQ�FRQQHFWLRQ�ZLWK�SD\PHQW�\HDUV�������������������DQG�������FRUUHVSRQGLQJ�

WR������GDWHV�RI�VHUYLFH�WKURXJK������GDWHV�RI�VHUYLFH���6HH�$P��&RPSO����������'NW������

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�DVVXPHV�GLVSXWHG�IDFWV���

$FFRUGLQJO\��DQ\�WHVWLPRQ\�UHJDUGLQJ�D�7RSLF�GRHV�QRW�FRQVWLWXWH�D�ZDLYHU�RI�DQ\�REMHFWLRQ�WR�

GLVSXWHG�IDFWV��

��� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�RQ�OHJDO�

FRQFOXVLRQV�UHJDUGLQJ�$QWKHP¶V�GXWLHV�DQG�UHVSRQVLELOLWLHV�XQGHU�&06�UHJXODWLRQV��FRQWUDFWV��

DQG�JXLGDQFH��ZKLFK�DUH�GLVSXWHG�LVVXHV�LQ�WKLV�OLWLJDWLRQ���$FFRUGLQJO\��DQ\�WHVWLPRQ\�UHJDUGLQJ�

D�7RSLF�GRHV�QRW�FRQVWLWXWH�D�ZDLYHU�RI�DQ\�REMHFWLRQ�WR�OHJDO�FRQFOXVLRQV��

���� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�IURP�

HQWLWLHV�RU�LQGLYLGXDOV�ZKR�DUH�QRW�SDUWLHV�WR�WKLV�DFWLRQ��

���� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�

UHIOHFWLQJ��FRQWDLQLQJ��RU�GHULYLQJ�IURP�QRQ�SXEOLF��FRQILGHQWLDO��WUDGH�VHFUHW��SURSULHWDU\��RU�

FRPPHUFLDOO\�VHQVLWLYH�EXVLQHVV�LQIRUPDWLRQ��

���� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�IDLOV�WR�GHOLQHDWH�D�PDWWHU�

IRU�H[DPLQDWLRQ�ZLWK�UHDVRQDEOH�SDUWLFXODULW\��

���� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�LV�GXSOLFDWLYH�RI�RWKHU�

7RSLFV�RU�GLVFRYHU\��

���� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�WKDW�FDQ�

EH�PRUH�HIILFLHQWO\�VRXJKW�WKURXJK�ZULWWHQ�GLVFRYHU\�RU�D�'RFXPHQW�UHTXHVW��
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���� $QWKHP�REMHFWV�WR�HDFK�DQG�HYHU\�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�WKDW�LV�

EH\RQG�$QWKHP¶V�SRVVHVVLRQ��FXVWRG\��RU�FRQWURO��

���� $QWKHP�REMHFWV�WR�WKH�QXPEHU�RI�7RSLFV�DQG�VXEWRSLFV�FRQWDLQHG�LQ�WKH�1RWLFH�RQ�

WKH�JURXQGV�WKDW�LW�LV�XQGXO\�EXUGHQVRPH�DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH��

���� 7R�WKH�H[WHQW�$QWKHP�SURYLGHV�WHVWLPRQ\�UHJDUGLQJ�DQ\�7RSLF��VXFK�WHVWLPRQ\��

ZKLOH�EDVHG�RQ�UHDVRQDEOH�LQTXLU\��UHIOHFWV�RQO\�WKH�FXUUHQW�VWDWH�RI�$QWKHP¶V�NQRZOHGJH��

XQGHUVWDQGLQJ��DQG�EHOLHI�UHVSHFWLQJ�WKH�PDWWHUV�DW�LVVXH�LQ�WKLV�FDVH���$QWKHP�UHVHUYHV�WKH�ULJKW�

WR�PRGLI\�RU�VXSSOHPHQW�VXFK�WHVWLPRQ\�DQG�WR�GLVFORVH�LQIRUPDWLRQ�DV�LW�PD\�VXEVHTXHQWO\�

GLVFRYHU���)XUWKHU��VXFK�WHVWLPRQ\�ZLOO�EH�SURYLGHG�ZLWKRXW�SUHMXGLFH�WR�XVLQJ�RU�UHO\LQJ�RQ�DW�

WULDO�VXEVHTXHQWO\�GLVFRYHUHG�LQIRUPDWLRQ��RU�LQIRUPDWLRQ�RPLWWHG�IURP�WKH�WHVWLPRQ\�DV�D�UHVXOW�

RI�PLVWDNH��RYHUVLJKW��LQDGYHUWHQFH��RU�GXH�WR�WKH�YDJXHQHVV��XQFHUWDLQW\��DQG�RYHUEUHDGWK�RI�WKH�

7RSLFV�LQ�WKH�1RWLFH��

63(&,),&�2%-(&7,216�72�'(),1,7,216��

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³$QWKHP´�DQG�³'HIHQGDQW´�DV�RYHUO\�EURDG�

DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�LW�PHDQV�DQ\�LQGLYLGXDO�RU�HQWLW\�RWKHU�

WKDQ�$QWKHP��,QF���)RU�WKH�SXUSRVH�RI�UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�

'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKHVH�WHUPV��$QWKHP�XQGHUVWDQGV�WKH�WHUPV�³'HIHQGDQW´�

DQG�³$QWKHP´�WR�PHDQ�$QWKHP��,QF��DV�XVHG�LQ�3DUDJUDSK����RI�WKH�$PHQGHG�&RPSODLQW��

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP´�DQG�

³&KDUW�5HYLHZ�3URJUDP´�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�EHFDXVH�WKH�'HILQLWLRQ�

LQFOXGHV�WHUPV�DQG�SKUDVHV²VSHFLILFDOO\��³LGHQWLI\LQJ�RU�VXPPDUL]LQJ�'LDJQRVLV�&RGHV´�DQG�

³IRU�WKH�SXUSRVH�RI�PDNLQJ�ULVN�DGMXVWPHQW�VXEPLVVLRQV´²WKDW�DUH�QRW�GHILQHG�DQG�DUH�VXEMHFW�WR�

YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�³VXPPDUL]LQJ�'LDJQRVLV�&RGHV´�PHDQV�

RU�KRZ�WKDW�PHDQLQJ�ZRXOG�EH�GLVWLQFW�IURP�³LGHQWLI\LQJ´�'LDJQRVLV�&RGHV���,QGHHG��WKHUH�DUH�

OHJDO�GLVSXWHV�DERXW�ZKDW�LW�PHDQV�IRU�'LDJQRVLV�&RGHV�WR�EH�³LGHQWLI>LHG@�´�D�WHUP�\HW�WR�EH�

GHILQHG�E\�VWDWXWH��UXOH��RU�FDVHODZ���$QWKHP�DOVR�LQFRUSRUDWHV�E\�UHIHUHQFH�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³&KDUWV�´�³&KDUW�5HYLHZV�´�DQG�³9HQGRU´�DV�LI�

�
��$QWKHP�XVHV�WKH�WHUPV�³&RPPXQLFDWLRQ�´�³&RQFHUQLQJ�´�DQG�³'RFXPHQW´�LQ�LWV�5HVSRQVHV�FRQVLVWHQW�ZLWK�WKH�
GHILQLWLRQV�PDQGDWHG�E\�/RFDO�&LYLO�5XOH������F�²$QWKHP¶V�XVH�RI�WKHVH�WHUPV��DQG�LWV�XQGHUVWDQGLQJ�RI�WKH�
7RSLFV¶�XVH�RI�WHUPV�ZLWK�GHILQLWLRQV�PDQGDWHG�E\�/RFDO�&LYLO�5XOH�������DUH�VXEMHFW�WR�OLPLWDWLRQV�LPSRVHG�LQ�WKH�
$PHQGHG�6WLSXODWLRQ�DQG�3URWHFWLYH�2UGHU�DQG�WKH�-RLQW�6WLSXODWLRQ�DQG�2UGHU�5HJDUGLQJ�3URWRFRO�IRU�(OHFWURQLFDOO\�
6WRUHG�,QIRUPDWLRQ��³'LVFRYHU\�2UGHUV´��DV�ZHOO�DV�WKH�OLPLWDWLRQV�LPSRVHG�E\�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��
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VHW�IRUWK�IXOO\�KHUHLQ���6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�

UHVSRQGLQJ�WR�WKH�7RSLFV�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKHVH�

WHUPV��$QWKHP�XQGHUVWDQGV�³$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP´�DQG�³&KDUW�5HYLHZ�3URJUDP´�WR�

PHDQ�WKH�UHWURVSHFWLYH�&KDUW�5HYLHZ�3URJUDP�FRQGXFWHG�E\�$QWKHP¶V�0HGLFDUH�5HYHQXH�	�

5HFRQFLOLDWLRQ�EXVLQHVV�XQLW�WKURXJK�LWV�WKLUG�SDUW\�9HQGRU��9HUVFHQG���$QWKHP¶V�5HVSRQVHV�GR�

QRW�LQFOXGH�DQ\�UHWURVSHFWLYH�&KDUW�5HYLHZV�WKDW�ZHUH�QRW�FRQGXFWHG�E\�$QWKHP¶V�0HGLFDUH�

5HYHQXH�	�5HFRQFLOLDWLRQ�EXVLQHVV�XQLW�WKURXJK�LWV�WKLUG�SDUW\�9HQGRU��9HUVFHQG���

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³$GGLWLRQV´�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�

DQG�DPELJXRXV�EHFDXVH�WKH�'HILQLWLRQ�LQFOXGHV�WHUPV�DQG�SKUDVHV²VSHFLILFDOO\��³DV�D�UHVXOW�RI´�

DQG�³SDUW�RI�DQ\�RI�LWV�ULVN�DGMXVWPHQW�SURJUDPV´²WKDW�DUH�QRW�GHILQHG�DQG�DUH�VXEMHFW�WR�YDU\LQJ�

LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³DV�D�UHVXOW�RI�������LWV�ULVN�DGMXVWPHQW�

SURJUDPV�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�DFWLRQV�$QWKHP�WRRN�VROHO\�GXH�WR�LWV�ULVN�DGMXVWPHQW�

SURJUDPV��DFWLRQV�$QWKHP�WRRN�SDUWO\�GXH�WR�LWV�ULVN�DGMXVWPHQW�SURJUDPV��DFWLRQV�$QWKHP�WRRN�

DIWHU�LWV�ULVN�DGMXVWPHQW�SURJUDPV��RU�VRPHWKLQJ�HOVH���,W�LV�DOVR�XQFOHDU�ZKHWKHU�'LDJQRVLV�&RGHV�

VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�ZRXOG�EH�³SDUW�RI�DQ\´�$QWKHP�ULVN�DGMXVWPHQW�SURJUDPV�����

$QWKHP�IXUWKHU�REMHFWV�WKDW�GHILQLQJ�³ULVN�DGMXVWPHQW�SURJUDPV´�WR�PHDQ�DQ\WKLQJ�RWKHU�WKDQ�

$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�LV�RYHUO\�EURDG�DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH���

$QWKHP�DOVR�LQFRUSRUDWHV�E\�UHIHUHQFH�LWV�REMHFWLRQV�WR�DQG�LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�

³$QWKHP�´�³'LDJQRVLV�&RGH�´�³('6�´�DQG�³$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP´�DV�LI�VHW�IRUWK�

IXOO\�KHUHLQ���6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�

UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�

WHUP��$QWKHP�XQGHUVWDQGV�³$GGLWLRQV´�WR�UHIHU�WR�'LDJQRVLV�&RGHV�FRGHG�E\�FRGHUV�LQ�WKH�FRXUVH�

RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�DQG�VXEPLWWHG�E\�$QWKHP�WR�&06�WKURXJK�WKH�&06�5LVN�

$GMXVWPHQW�3URFHVVLQJ�6\VWHP��³5$36´��DQG�RU�WKH�&06�(QFRXQWHU�'DWD�3URFHVVLQJ�6\VWHP�

�³('36´���

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³&KDUWV´�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�

DPELJXRXV�EHFDXVH�WKH�'HILQLWLRQ�LQFOXGHV�WHUPV�DQG�SKUDVHV²VSHFLILFDOO\��³SURYLGHUV¶�SDWLHQW�

PHGLFDO�UHFRUGV´²WKDW�DUH�QRW�GHILQHG�DQG�DUH�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�

LV�XQFOHDU�ZKHWKHU�³PHGLFDO�UHFRUGV´�LQ�WKLV�FRQWH[W�LQFOXGHV�D�EHQHILFLDU\¶V�HQWLUH�PHGLFDO�

KLVWRU\�IURP�DOO�SURYLGHUV��HQWLUH�PHGLFDO�KLVWRU\�IURP�D�VLQJOH�SURYLGHU��RU�D�OLPLWHG�VHOHFWLRQ�RI�

PHGLFDO�KLVWRU\�IURP�RQH�RU�PRUH�SURYLGHUV���6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�
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REMHFWLRQV��IRU�WKH�SXUSRVH�RI�UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�

7RSLFV�WKDW�LQFRUSRUDWH�WKLV�WHUP��$QWKHP�XQGHUVWDQGV�³&KDUWV´�WR�PHDQ�UHFRUGV�RI�D�

EHQHILFLDU\¶V�HQFRXQWHU�V��ZLWK�D�SURYLGHU�RU�SURYLGHUV�REWDLQHG�E\�$QWKHP¶V�WKLUG�SDUW\�

9HQGRU��9HUVFHQG��DV�SDUW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP���$QWKHP�IXUWKHU�XQGHUVWDQGV�WKDW�

D�VLQJOH�³&KDUW´�PD\�LQFOXGH�UHFRUGV�RI�PXOWLSOH�HQFRXQWHUV�EHWZHHQ�WKDW�EHQHILFLDU\�DQG�WKH�

VDPH�SURYLGHU�RU�PD\�DGGLWLRQDOO\�LQFOXGH�PHGLFDO�UHFRUGV�IURP�WKDW�EHQHILFLDU\¶V�HQFRXQWHUV�

ZLWK�RWKHU�SURYLGHUV��

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³&KDUW�5HYLHZV´�RQ�WKH�JURXQGV�WKDW�LW�LV�

YDJXH�DQG�DPELJXRXV�EHFDXVH�LW�FRQWDLQV�WKH�SKUDVH�³UHYLHZ�RI�&KDUWV�WR�LGHQWLI\�'LDJQRVLV�

&RGHV�IRU�D�EHQHILFLDU\�´�ZKLFK�LV�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�

H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³UHYLHZ�RI�&KDUWV�WR�LGHQWLI\�'LDJQRVLV�&RGHV�IRU�D�

EHQHILFLDU\�´�DQG�ZKHWKHU�WKLV�UHIHUV�WR�WKH�SURFHVV�E\�ZKLFK�9HUVFHQG�FRGHUV�UHYLHZHG�DQG�

FRGHG�&KDUWV�DV�SDUW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��WKH�SURFHVV�E\�ZKLFK�$QWKHP�FRGHUV�

UHYLHZHG�WKH�9HUVFHQG�H[WUDFWV��ERWK��RU�VRPHWKLQJ�HOVH���,QGHHG��WKHUH�DUH�OHJDO�GLVSXWHV�DERXW�

ZKDW�LW�PHDQV�IRU�'LDJQRVLV�&RGHV�WR�EH�³LGHQWLI>LHG@�´�D�WHUP�\HW�WR�EH�GHILQHG�E\�VWDWXWH��UXOH��

RU�FDVHODZ���$QWKHP�DOVR�LQFRUSRUDWHV�E\�UHIHUHQFH�LWV�REMHFWLRQV�WR�DQG�LQWHUSUHWDWLRQ�RI�WKH�

'HILQLWLRQ�RI�³&KDUWV´�DQG�³'LDJQRVLV�&RGH´�DV�LI�VHW�IRUWK�IXOO\�KHUHLQ���6XEMHFW�WR�DQG�ZLWKRXW�

ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�

RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�WHUP��$QWKHP�XQGHUVWDQGV�WKH�WHUP�³&KDUW�

5HYLHZV´�WR�PHDQ�WKH�UHYLHZ�RI�EHQHILFLDU\�&KDUWV�WKDW�ZHUH�FUHDWHG�DQG�PDLQWDLQHG�E\�

SURYLGHUV�WR�FRGH�'LDJQRVLV�&RGHV�DV�SDUW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³'HOHWLRQ´�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�

DPELJXRXV�EHFDXVH�WKH�'HILQLWLRQ�LQFOXGHV�WKH�SKUDVH�³D�'LDJQRVLV�&RGH�������VXEVHTXHQWO\�

UHWUDFWHG�RU�ZLWKGUDZQ´�WKDW�LV�QRW�GHILQHG�DQG�LV�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�LQVWDQFH��

³D�'LDJQRVLV�&RGH�������VXEVHTXHQWO\�UHWUDFWHG�RU�ZLWKGUDZQ´�FRXOG�UHIHU�WR�WKH�VXEPLVVLRQ�RI�D�

³GHOHWH´�ILOH�UHTXHVWLQJ�WKDW�&06�UHPRYH�D�SDUWLFXODU�'LDJQRVLV�&RGH�IURP�&06¶V�HOHFWURQLF�

V\VWHPV��&06¶V�SURFHVVLQJ�RI�³GHOHWH´�ILOHV�UHTXHVWLQJ�WKDW�&06�UHPRYH�FHUWDLQ�GDWD�IURP�

&06¶V�HOHFWURQLF�V\VWHPV��&06¶V�DFWXDO�UHPRYDO�RI�GDWD��RU�VRPHWKLQJ�HOVH���$QWKHP�IXUWKHU�

REMHFWV�WR�WKLV�'HILQLWLRQ�DV�RYHUO\�EURDG�DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�

H[WHQW�LW�VHHNV�LQIRUPDWLRQ�UHJDUGLQJ�³DQ\�UHDVRQ´�D�'HOHWLRQ�ZDV�PDGH���$QWKHP�DOVR�

LQFRUSRUDWHV�E\�UHIHUHQFH�LWV�REMHFWLRQV�WR�DQG�LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�

Case 1:20-cv-02593-ALC-KHP     Document 571-3     Filed 09/01/26     Page 8 of 45



��
�
�

³'LDJQRVLV�&RGH�´�DQG�³('6�´�DV�LI�VHW�IRUWK�IXOO\�KHUHLQ���6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�

WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�

'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�WHUP��$QWKHP�XQGHUVWDQGV�WKH�WHUP�³'HOHWLRQ´�WR�UHIHU�

WR�����D�5$36�FOXVWHU��L�H���D�VXEPLVVLRQ�WKURXJK�5$36�WKDW�LQFOXGHV�D�+HDOWK�,QVXUDQFH�&ODLP�

1XPEHU��+,&1��RU�0HGLFDUH�%HQHILFLDU\�,GHQWLILHU��0%,���'LDJQRVLV�&RGH��GDWH�RI�VHUYLFH�IURP�

DQG�WKURXJK�LQIRUPDWLRQ��DQG�SURYLGHU�W\SH��WKDW�LV�LQLWLDWHG�E\�WKH�0HGLFDUH�$GYDQWDJH�

2UJDQL]DWLRQ��³0$2´��ZKLFK�UHVXOWV�LQ�D�'LDJQRVLV�&RGH�EHLQJ�UHPRYHG�IURP�WKH�5$36�

FOXVWHU��RU�����DQ�HQFRXQWHU�GDWD�VXEPLVVLRQ�WKDW�LV�LQLWLDWHG�E\�WKH�0$2�WKDW�UHVXOWV�LQ�D�

'LDJQRVLV�&RGH�EHLQJ�UHPRYHG�WKDW�ZDV�SUHYLRXVO\�VXEPLWWHG�RQ�DQ�HQFRXQWHU�GDWD�UHFRUG�RU�D�

&KDUW�5HYLHZ�UHFRUG���$QWKHP�IXUWKHU�XQGHUVWDQGV�WKH�WHUP�³'HOHWH´�RU�³'HOHWHG´�DV�XVHG�E\�

3ODLQWLII�LQ�WKH�1RWLFH�WR�UHIHU�WR�WKH�DFW�RI�FUHDWLQJ�D�'HOHWLRQ��

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³'LDJQRVLV�&RGH´�RQ�WKH�JURXQGV�WKDW�LW�LV�

YDJXH�DQG�DPELJXRXV�EHFDXVH�LW�LQFOXGHV�WHUPV�DQG�SKUDVHV²VSHFLILFDOO\��³LQGLYLGXDO�LQVWDQFH�

RI�>DQ@�,&'���RU�,&'����GLDJQRVLV�FRGH´�DQG�³DVVRFLDWHG�ZLWK�D�VSHFLILF�EHQHILFLDU\´²WKDW�DUH�

QRW�GHILQHG�DQG�DUH�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�

E\�³GLDJQRVLV�FRGH�DVVRFLDWHG�ZLWK�D�VSHFLILF�EHQHILFLDU\�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�D�VSHFLILF�

PHGLFDO�FRQGLWLRQ�GLDJQRVHG�E\�D�SURYLGHU�IRU�D�EHQHILFLDU\�GXULQJ�D�YLVLW�DQG�GRFXPHQWHG�RQ�D�

FODLP�RU�HQFRXQWHU�VXEPLWWHG�E\�WKH�SURYLGHU�WR�$QWKHP��D�VSHFLILF�PHGLFDO�FRQGLWLRQ�GLDJQRVHG�

E\�D�SURYLGHU�IRU�D�EHQHILFLDU\�DQG�GRFXPHQWHG�LQ�D�&KDUW��RU�VRPHWKLQJ�HOVH���6XEMHFW�WR�DQG�

ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�

LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�WHUP��$QWKHP�XQGHUVWDQGV�

³'LDJQRVLV�&RGH´�WR�PHDQ�DQ�³,&'���&0´�GLDJQRVLV�FRGH��ZKLFK�LV�D�GLDJQRVLV�FRGH�IURP�WKH�

,QWHUQDWLRQDO�&ODVVLILFDWLRQ�RI�'LVHDVHV�1LQWK�5HYLVLRQ�&OLQLFDO�0RGLILFDWLRQ�9ROXPHV���DQG����

LQFOXGLQJ�WKH�LQGH[�DQG�WDEXODU�OLVW�RI�'LDJQRVLV�&RGHV�IRU�WKH�SHULRG�IURP�2FWREHU����������

WKURXJK�6HSWHPEHU�����������DV�UHIHUHQFHG�LQ����&)5�����������DQG�DQ�³,&'����&0´�GLDJQRVLV�

FRGH��ZKLFK�LV�D�GLDJQRVLV�FRGH�IURP�WKH�,QWHUQDWLRQDO�&ODVVLILFDWLRQ�RI�'LVHDVHV�7HQWK�5HYLVLRQ�

&OLQLFDO�0RGLILFDWLRQ��ZKLFK�FRQWDLQV�DQ�LQGH[�DQG�WDEXODU�OLVW�RI�'LDJQRVLV�&RGHV�IRU�WKH�SHULRG�

RQ�DQG�DIWHU�2FWREHU����������DV�UHIHUHQFHG�LQ����&)5�����������

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³('6´�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�

DPELJXRXV�EHFDXVH�WKH�'HILQLWLRQ�LQFOXGHV�WHUPV�DQG�SKUDVHV²VSHFLILFDOO\��³VXEPLW�FODLP�RU�

HQFRXQWHU�GDWD´²WKDW�DUH�QRW�GHILQHG�DQG�DUH�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�
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LV�XQFOHDU�ZKDW�LW�PHDQV�IRU�DQ�0$2�WR�³VXEPLW�FODLP�������GDWD´�WR�&06�DQG�ZKHWKHU�WKLV�GLIIHUV�

IURP�WKH�('5V�DQG�&55V�WKDW�0$2V�VXEPLW�WR�&06�WKURXJK�WKH�(QFRXQWHU�'DWD�3URFHVVLQJ�

6\VWHP���,W�LV�DOVR�XQFOHDU�ZKDW�WKH�³&ODLP�RU�(QFRXQWHU�'DWD�6\VWHP´�LV�DQG�KRZ�LW�GLIIHUV�IURP�

WKH�³(QFRXQWHU�'DWD�3URFHVVLQJ�6\VWHP´�XVHG�E\�0$2V�WR�VXEPLW�EHQHILFLDU\�HQFRXQWHU�GDWD�WR�

&06���$QWKHP�IXUWKHU�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³('6´�DV�LUUHOHYDQW�EHFDXVH�WKDW�WHUP�LV�QRW�

XVHG�LQ�DQ\�RI�WKH�QRWLFHG�7RSLFV���6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�

WKH�SXUSRVH�RI�UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�

LQFRUSRUDWH�WKLV�WHUP��$QWKHP�XQGHUVWDQGV�³('6´�WR�PHDQ�('36��

��� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³(PSOR\HH´�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�

DQG�DPELJXRXV�EHFDXVH�WKH�'HILQLWLRQ�LQFOXGHV�WKH�SKUDVH�³SURYLGLQJ�DQ\�ZRUN�RU�VHUYLFHV´�WKDW�

LV�QRW�GHILQHG�DQG�LV�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKHWKHU�

³SURYLGLQJ�DQ\�ZRUN�RU�VHUYLFHV´�ZRXOG�LQFOXGH�$QWKHP¶V�H[WHUQDO�9HQGRUV�UHODWHG�WR�WKH�&KDUW�

5HYLHZ�3URJUDP���$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�'HILQLWLRQ�DV�RYHUO\�EURDG�DQG�QRW�SURSRUWLRQDO�

WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�WKDW�LW�SXUSRUWV�WR�HQFRPSDVV�³DQ\�SHUVRQ�SURYLGLQJ�DQ\�

ZRUN�RU�VHUYLFHV�´�ZKLFK�ZRXOG�LQFOXGH�LQGLYLGXDOV�ZKROO\�XQUHODWHG�WR�WKH�$QWKHP�&KDUW�

5HYLHZ�3URJUDP��DQG�LV�QRW�OLPLWHG�LQ�DQ\�ZD\�WR�WKH�DOOHJDWLRQV�DW�LVVXH�LQ�WKLV�OLWLJDWLRQ���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�'HILQLWLRQ�DV�RYHUO\�EURDG�DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�

FDVH�WR�WKH�H[WHQW�WKDW�LW�XVHV�WKH�ODQJXDJH�³LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�´�DQG�$QWKHP�

LQFRUSRUDWHV�E\�UHIHUHQFH�LWV�REMHFWLRQV�WR�DQG�LQWHUSUHWDWLRQ�RI�WKH�'HILQLWLRQ�RI�³,QFOXGLQJ´�DV�LI�

VHW�IRUWK�IXOO\�KHUHLQ���6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�

UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�

WHUP��$QWKHP�XQGHUVWDQGV�³(PSOR\HH´�WR�PHDQ�DQ�$QWKHP�FRUSRUDWH�HPSOR\HH�RI�$QWKHP¶V�

0HGLFDUH�5HYHQXH�	�5HFRQFLOLDWLRQ�EXVLQHVV�XQLW��

���� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³5HOHYDQW�3HULRG´�RQ�WKH�JURXQGV�WKDW�LW�LV�

RYHUO\�EURDG�DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�SXUSRUWV�WR�HQFRPSDVV�WLPH�

RXWVLGH�RI�WKH�UHOHYDQW�SHULRG�GHVFULEHG�LQ�3ODLQWLII¶V�$PHQGHG�&RPSODLQW��ZKLFK�DOOHJHV�FODLPV�

UHODWHG�WR�'LDJQRVLV�&RGHV�VXEPLWWHG�LQ�FRQQHFWLRQ�ZLWK�SD\PHQW�\HDUV�������������������DQG�

������FRUUHVSRQGLQJ�WR������GDWHV�RI�VHUYLFH�WKURXJK������GDWHV�RI�VHUYLFH���6HH�$P��&RPSO�����

�����'NW�������6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�

UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�

WHUP��$QWKHP�XQGHUVWDQGV�³5HOHYDQW�3HULRG´�WR�EH�-XQH���������WKURXJK�0DUFK����������ZKLFK�
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DSSUR[LPDWHO\�FRUUHVSRQGV�WR�&06�SD\PHQW�\HDUV������WKURXJK������DQG�WKH�DSSUR[LPDWH�

EHJLQQLQJ�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�SURMHFW�\HDU������WKURXJK�WKH�HQG�RI�$QWKHP¶V�

&KDUW�5HYLHZ�3URJUDP�SURMHFW�\HDU��������

���� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³9HQGRU´�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�

DPELJXRXV�EHFDXVH�WKH�'HILQLWLRQ�LQFOXGHV�WHUPV�DQG�SKUDVHV²VSHFLILFDOO\��³FRQVXOWDQWV�´�

³FRQWUDFWRUV�´�³HQWLWLHV�´�³RUJDQL]DWLRQV�´�DQG�³VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�PHGLFDO�UHFRUG�

UHYLHZV´²WKDW�DUH�QRW�GHILQHG�DQG�DUH�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�

XQFOHDU�ZKDW�FRQQHFWLRQ�LV�LQWHQGHG�E\�WKH�'HILQLWLRQ¶V�³LQ�FRQQHFWLRQ�ZLWK´�PRGLILHU��VXFK�WKDW�

WKH�'HILQLWLRQ�GRHV�QRW�DGHTXDWHO\�GHVFULEH�WKH�VHUYLFHV�WR�ZKLFK�LW�UHIHUV���)RU�LQVWDQFH��WKLV�

'HILQLWLRQ�FRXOG�EH�UHDG�WR�LQFOXGH�FRQWUDFWRUV�RU�FRQVXOWDQWV�ZKR�GR�QRW�FRQWUDFW�GLUHFWO\�ZLWK�

$QWKHP��EXW�LQVWHDG�ZKR�SURYLGH�VHUYLFHV�WR�WKH�9HQGRU�DV�D�VXEFRQWUDFWRU���$QWKHP�DOVR�

LQFRUSRUDWHV�E\�UHIHUHQFH�LWV�REMHFWLRQV�WR�DQG�LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�

³&KDUW�5HYLHZV�´�DQG�³&KDUWV´�DV�LI�VHW�IRUWK�IXOO\�KHUHLQ���$QWKHP�IXUWKHU�REMHFWV�WR�WKH�

'HILQLWLRQ�EHFDXVH�LW�LQFOXGHV�WKH�WHUP�³5LVN�$GMXVWPHQW�3URJUDPV´�ZKLFK�LV�FDSLWDOL]HG�EXW�

XQGHILQHG���6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�

UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�

WHUP��$QWKHP�XQGHUVWDQGV�³9HQGRU´�WR�PHDQ�D�QRQ�SDUW\�HQWLW\�WKDW�FRQWUDFWHG�ZLWK�$QWKHP�WR�

UHYLHZ�DQG�FRGH�&KDUWV�DV�SDUW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��

���� $QWKHP�REMHFWV�WR�WKH�'HILQLWLRQ�RI�³,QFOXGLQJ´�EHFDXVH�WKH�'HILQLWLRQ�LQFOXGHV�

WKH�FODXVH�³EXW�QRW�OLPLWHG�WR�´��7KH�XVH�RI�³LQFOXGLQJ�EXW�QRW�OLPLWHG�WR´�QHFHVVDULO\�PDNHV�WKH�

'HILQLWLRQ�RYHUEURDG�DQG�ODFNLQJ�LQ�WKH�UHDVRQDEO\�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3��

���E�������6HH�:LQILHOG�Y��&LW\�RI�1HZ�<RUN�������:/���������DW�
���6�'�1�<��)HE������������

�µ³5HDVRQDEOH�SDUWLFXODULW\¶�UHTXLUHV�WKH�WRSLFV�OLVWHG�WR�EH�VSHFLILF�DV�WR�VXEMHFW�DUHD�DQG�WR�KDYH�

GLVFHUQLEOH�ERXQGDULHV�������7KLV�PHDQV�WKDW�WKH�WRSLFV�VKRXOG�QRW�EH�OLVWHG�DV�µLQFOXGLQJ�EXW�QRW�

OLPLWHG�WR�¶�UDWKHU��WKH\�PXVW�EH�H[SOLFLWO\�VWDWHG�´���-��3DUNHU����6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�

DQ\�RI�WKHVH�REMHFWLRQV��IRU�WKH�SXUSRVH�RI�UHVSRQGLQJ�WR�WKH�1RWLFH�DQG�LQWHUSUHWLQJ�DQ\�RWKHU�

'HILQLWLRQV�RU�7RSLFV�WKDW�LQFRUSRUDWH�WKLV�WHUP��$QWKHP�XQGHUVWDQGV�³,QFOXGLQJ´�WR�PHDQ�

FRPSULVH�DV�D�SDUW�RI�D�ZKROH�RU�JURXS��

�

�

�
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63(&,),&�2%-(&7,216�72�7+(�68%-(&76�2)�(;$0,1$7,21��³723,&6´��

7RSLF�D��

$QWKHP¶V�GHVLJQ�DQG�LPSOHPHQWDWLRQ�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�SULRU�WR�WKH�

5HOHYDQW�3HULRG��VSHFLILFDOO\��

L�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�LQLWLDOO\�GHFLGHG�WR�GHVLJQ�RU�

LPSOHPHQW�WKH�&KDUW�5HYLHZ�3URJUDP��RU�VLPLODU�SURJUDP�LQYROYLQJ�&KDUW�5HYLHZV��

LL�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�GHVLJQHG�WKH�&KDUW�5HYLHZ�3URJUDP��

LLL�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�DSSURYHG�WKH�GHVLJQ�DQG�

LPSOHPHQWDWLRQ�RI�WKH�&KDUW�5HYLHZ�3URJUDP��

LY�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�ZHUH�FRQVXOWHG�DERXW�KRZ�WR�GHVLJQ�

WKH�&KDUW�5HYLHZ�3URJUDP�DQG�ZKHWKHU�WR�LPSOHPHQW�LW��

Y�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�UHWDLQHG�5LVN�$GMXVWPHQW�

0DQDJHPHQW��5$0��RU�DQ\�RWKHU�9HQGRUV�XVHG�LQ�FRQQHFWLRQ�ZLWK�$QWKHP¶V�&KDUW�

5HYLHZ�3URJUDP��

YL�� DOO�UHDVRQV�ZK\�$QWKHP�FUHDWHG�WKH�&KDUW�5HYLHZ�3URJUDP��DQG�

YLL�� DOO�QRQ�SULYLOHJHG�UHTXHVWV�IRU�DGYLFH�E\�$QWKHP�HPSOR\HHV�DQG�DQ\�FRUUHVSRQGLQJ�

DGYLFH�UHFHLYHG�E\�$QWKHP�HPSOR\HHV²LI�DQ\²UHJDUGLQJ�ZKHWKHU�WKH�&KDUW�5HYLHZ�

3URJUDP������FRPSOLHG�ZLWK�&06�UHTXLUHPHQWV��UXOHV��RU�UHJXODWLRQV������YLRODWHG�DQ\�

FRQWUDFWXDO�WHUPV�RI�$QWKHP¶V�FRQWUDFWV�ZLWK�&06��RU�����PLJKW�FDXVH�$QWKHP�WR�VXEPLW�

IDOVH�DWWHVWDWLRQV�WR�&06��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�D��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�´�³&KDUW�

5HYLHZV�´�³(PSOR\HH�´�³5HOHYDQW�3HULRG�´�DQG�³9HQGRU�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�³GHVLJQ´�DQG�³LPSOHPHQWDWLRQ´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�

LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKHWKHU�³LPSOHPHQWDWLRQ´�RI�$QWKHP¶V�&KDUW�5HYLHZ�

3URJUDP�LQFOXGHV�$QWKHP�LPSOHPHQWLQJ�ILQDOL]HG�SROLF\�DQG�SURFHGXUH�'RFXPHQWV�IRU�

$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��$QWKHP�LPSOHPHQWLQJ�LQWHUQDO�RU�9HQGRU�SURFHVVHV�IRU�

$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��RU�$QWKHP�WDNLQJ�FHUWDLQ�DFWLRQV�LQ�FRQQHFWLRQ�ZLWK�LWV�&KDUW�
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5HYLHZ�3URJUDP��VXFK�DV�$QWKHP�LQVWUXFWLQJ�LWV�9HQGRU�WR�EHJLQ�FROOHFWLQJ�PHGLFDO�UHFRUGV�RU�

$QWKHP�FRQGXFWLQJ�TXDOLW\�DVVXUDQFH�UHYLHZV�RQ�'LDJQRVLV�&RGHV�VXEPLWWHG�WR�$QWKHP�E\�LWV�

9HQGRU���)XUWKHU��LW�LV�XQFOHDU�LI�WKH�PHDQLQJ�RI�³LPSOHPHQWDWLRQ´�GLIIHUV�IURP�³GHVLJQ�´�DQG�LI�

VR��KRZ�LW�GLIIHUV���)RU�SXUSRVHV�RI�UHVSRQGLQJ�WR�WKLV�7RSLF��$QWKHP�LQWHUSUHWV�³GHVLJQ´�DQG�

³LPSOHPHQWDWLRQ´�WR�PHDQ�WKH�GHVLJQ�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�DQG�WKH�VHOHFWLRQ�RI�

WKH�9HQGRU�IRU�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³UROHV�DQG�

UHVSRQVLELOLWLHV�´�³LQLWLDOO\�GHFLGHG�´�³FRQVXOWHG�DERXW�´�DQG�³UHTXHVWV�IRU�DGYLFH´�DUH�XQGHILQHG�

DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���7KH�7RSLF�LV�WKHUHIRUH�YDJXH�DQG�DPELJXRXV��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHODWHG�WR�

DQ\�WLPH�EHIRUH�-DQXDU\���������UHJDUGLQJ�����³DOO�UHDVRQV�ZK\�$QWKHP�FUHDWHG�WKH�&KDUW�

5HYLHZ�3URJUDP´�DQG�����³DOO�QRQ�SULYLOHJHG�UHTXHVWV�IRU�DGYLFH�E\�$QWKHP�HPSOR\HHV�DQG�DQ\�

FRUUHVSRQGLQJ�DGYLFH�UHFHLYHG�E\�$QWKHP�HPSOR\HHV´�UHJDUGLQJ�WKH�&KDUW�5HYLHZ�3URJUDP���

6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��

5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�VHHNV�LQIRUPDWLRQ�³SULRU�WR�WKH�

5HOHYDQW�3HULRG�´�DOO�RI�ZKLFK�SUHGDWHV�E\�PDQ\�\HDUV�WKH�FRQGXFW�DW�LVVXH�LQ�WKH�$PHQGHG�

&RPSODLQW���6XFK�LQIRUPDWLRQ�LV�QHLWKHU�UHOHYDQW�WR�WKH�FODLPV�RU�GHIHQVHV�LQ�WKLV�FDVH�QRU�

SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��

RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�

LQFOXGHV�VHYHQ�VXEWRSLFV��VHYHUDO�RI�ZKLFK�LQFOXGH�VXE�VXEWRSLFV�DQG�PDQ\�RI�ZKLFK�KDYH�OLWWOH�

RU�QR�FRQQHFWLRQ�WR�WKH�RULJLQDO�WRSLF���$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�

VHYHUDO�RI�WKH�VXEWRSLFV�DUH�GXSOLFDWLYH�RI�HDFK�RWKHU��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ���
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�L�LY��7KH�MRE�WLWOHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�NH\�SHUVRQV�LQYROYHG�LQ�WKH�GHVLJQ�DQG�

LPSOHPHQWDWLRQ�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�IURP�-DQXDU\���������WR�'HFHPEHU�����

������

�Y��7KH�MRE�WLWOHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�NH\�SHUVRQV�LQYROYHG�LQ�WKH�UHWHQWLRQ�RI��

9HUVFHQG�UHODWHG�WR�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�IURP�-DQXDU\���������WR�'HFHPEHU�����

������DQG�

�YL��7KH�SULPDU\�UHDVRQ�V��WKDW�$QWKHP�RSHUDWHG�WKH�&KDUW�5HYLHZ�3URJUDP�IURP�-DQXDU\�

��������WR�'HFHPEHU�����������

�

7RSLF�E��

$QWKHP¶V�GHVLJQ�DQG�LPSOHPHQWDWLRQ�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�GXULQJ�WKH�

5HOHYDQW�3HULRG��VSHFLILFDOO\��

L�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�LQLWLDOO\�GHFLGHG�WR�GHVLJQ�RU�

LPSOHPHQW�WKH�&KDUW�5HYLHZ�3URJUDP��

LL�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�GHVLJQHG�WKH�&KDUW�5HYLHZ�3URJUDP��

LLL�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�DSSURYHG�WKH�GHVLJQ�RU�

LPSOHPHQWDWLRQ�RI�WKH�&KDUW�5HYLHZ�3URJUDP��

LY�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�ZHUH�FRQVXOWHG�DERXW�KRZ�WR�GHVLJQ�

WKH�&KDUW�5HYLHZ�3URJUDP�DQG�ZKHWKHU�WR�LPSOHPHQW�LW��

Y�� WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDOV�ZKR�UHWDLQHG�9HUVFHQG�RU�DQ\�RWKHU�

9HQGRUV�XVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&KDUW�5HYLHZ�3URJUDP��

YL�� DOO�UHDVRQV�ZK\�$QWKHP�FRQWLQXHG�WR�RSHUDWH�WKH�&KDUW�5HYLHZ�3URJUDP�DIWHU�LWV�

LPSOHPHQWDWLRQ��DQG�

YLL�� DOO�QRQ�SULYLOHJHG�UHTXHVWV�IRU�DGYLFH�E\�$QWKHP�HPSOR\HHV�DQG�DQ\�FRUUHVSRQGLQJ�

DGYLFH�UHFHLYHG�E\�$QWKHP�HPSOR\HHV²LI�DQ\²UHJDUGLQJ�ZKHWKHU�WKH�SURJUDP������

FRPSOLHG�ZLWK�&06�UHTXLUHPHQWV��UXOHV��RU�UHJXODWLRQV������YLRODWHG�DQ\�FRQWUDFWXDO�

WHUPV�RI�$QWKHP¶V�FRQWUDFWV�ZLWK�&06��RU�����PLJKW�FDXVH�$QWKHP�WR�VXEPLW�IDOVH�

DWWHVWDWLRQV�WR�&06��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�E��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�
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LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�´�³&KDUW�

5HYLHZV�´�³(PSOR\HH�´�³5HOHYDQW�3HULRG�´�DQG�³9HQGRU�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�³GHVLJQ´�DQG�³LPSOHPHQWDWLRQ´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�

LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKHWKHU�³LPSOHPHQWDWLRQ´�RI�$QWKHP¶V�&KDUW�5HYLHZ�

3URJUDP�LQFOXGHV�$QWKHP�LPSOHPHQWLQJ�ILQDOL]HG�SROLF\�DQG�SURFHGXUH�'RFXPHQWV�IRU�

$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��$QWKHP�LPSOHPHQWLQJ�LQWHUQDO�RU�9HQGRU�SURFHVVHV�IRU�

$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��RU�$QWKHP�WDNLQJ�FHUWDLQ�DFWLRQV�LQ�FRQQHFWLRQ�ZLWK�LWV�&KDUW�

5HYLHZ�3URJUDP��VXFK�DV�$QWKHP�LQVWUXFWLQJ�LWV�9HQGRU�WR�EHJLQ�FROOHFWLQJ�PHGLFDO�UHFRUGV��

$QWKHP�LQVWUXFWLQJ�LWV�9HQGRU�WR�FRGH�'LDJQRVLV�&RGHV��RU�$QWKHP�FRQGXFWLQJ�TXDOLW\�

DVVXUDQFH�UHYLHZV�RQ�'LDJQRVLV�&RGHV�VXEPLWWHG�WR�$QWKHP�E\�LWV�9HQGRU���)XUWKHU��LW�LV�XQFOHDU�

LI�WKH�PHDQLQJ�RI�³LPSOHPHQWDWLRQ´�GLIIHUV�IURP�³GHVLJQ�´�DQG�LI�VR��KRZ�LW�GLIIHUV���)RU�SXUSRVHV�

RI�UHVSRQGLQJ�WR�WKLV�7RSLF��$QWKHP�LQWHUSUHWV�³GHVLJQ´�DQG�³LPSOHPHQWDWLRQ´�WR�PHDQ�WKH�

GHVLJQ�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�DQG�WKH�VHOHFWLRQ�RI�WKH�9HQGRU�IRU�$QWKHP¶V�&KDUW�

5HYLHZ�3URJUDP��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³UROHV�DQG�

UHVSRQVLELOLWLHV�´�³LQLWLDOO\�GHFLGHG�´�³FRQVXOWHG�DERXW�´�DQG�³UHTXHVWV�IRU�DGYLFH´�DUH�XQGHILQHG�

DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���7KH�7RSLF�LV�WKHUHIRUH�YDJXH�DQG�DPELJXRXV��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

����³DOO�UHDVRQV�ZK\�$QWKHP�FRQWLQXHG�WR�RSHUDWH�WKH�&KDUW�5HYLHZ�3URJUDP´�DQG�����³DOO�QRQ�

SULYLOHJHG�UHTXHVWV�IRU�DGYLFH�E\�$QWKHP�HPSOR\HHV�DQG�DQ\�FRUUHVSRQGLQJ�DGYLFH�UHFHLYHG�E\�

$QWKHP�HPSOR\HHV´�UHJDUGLQJ�WKH�&KDUW�5HYLHZ�3URJUDP�DFURVV�QHDUO\�WHQ�\HDUV���6XFK�D�7RSLF�

LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3��

���E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�VHHNV�LQIRUPDWLRQ�³GXULQJ�WKH�

5HOHYDQW�3HULRG�´�DQG��DV�GHILQHG�E\�3ODLQWLII��WKXV�VHHNV�LQIRUPDWLRQ�DERXW�D�QHDUO\�WHQ�\HDU�

WLPH�SHULRG��VRPH�RI�ZKLFK�SUH�GDWHV�DQG�SRVW�GDWHV�E\�\HDUV�WKH�FRQGXFW�DW�LVVXH�LQ�WKH�

$PHQGHG�&RPSODLQW��DQG�LV�WKXV�QRW�UHOHYDQW�WR�WKH�FODLPV�DQG�GHIHQVHV�LQ�WKLV�OLWLJDWLRQ���6HH�

$P��&RPSO����������'NW�������
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��

RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�

LQFOXGHV�VHYHQ�VXEWRSLFV��VHYHUDO�RI�ZKLFK�LQFOXGH�VXE�VXEWRSLFV�DQG�PDQ\�RI�ZKLFK�KDYH�OLWWOH�

RU�QR�FRQQHFWLRQ�WR�WKH�RULJLQDO�WRSLF���$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�

VHYHUDO�RI�WKH�VXEWRSLFV�DUH�GXSOLFDWLYH�RI�HDFK�RWKHU��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ��

�L�LY��7KH�MRE�WLWOHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�NH\�SHUVRQV�LQYROYHG�LQ�WKH�LPSOHPHQWDWLRQ�

RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�IURP�-DQXDU\���������WR�'HFHPEHU�����������

�Y��7KH�MRE�WLWOHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�NH\�SHUVRQV�LQYROYHG�LQ�WKH�UHQHZDO�RI�

FRQWUDFWV�ZLWK�9HUVFHQG�UHODWHG�WR�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�IURP�-DQXDU\���������WR�

'HFHPEHU�����������DQG�

�YL��7KH�SULPDU\�UHDVRQ�V��WKDW�$QWKHP�FRQWLQXHG�WR�RSHUDWH�WKH�&KDUW�5HYLHZ�3URJUDP�

IURP�-DQXDU\���������WR�'HFHPEHU�����������

�

7RSLF�F��

$Q\�WUDLQLQJ�SURYLGHG�WR�HPSOR\HHV�LQYROYHG�LQ�WKH�GHVLJQ��LPSOHPHQWDWLRQ��RU�RSHUDWLRQ�

RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�FRQFHUQLQJ�$QWKHP¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�'LDJQRVLV�

&RGHV�LW�VXEPLWWHG�WR�&06��LQFOXGLQJ�WKH�REOLJDWLRQ�WR�GHOHWH�DQ\�'LDJQRVLV�&RGHV�DV�

XQVXSSRUWHG�E\�&KDUWV��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�F��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�´�³&KDUWV´�

³'LDJQRVLV�&RGH�´�DQG�³(PSOR\HH�´��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³WUDLQLQJ�´�³HPSOR\HHV�LQYROYHG�LQ�´�³GHVLJQ��LPSOHPHQWDWLRQ��RU�

RSHUDWLRQ�´�³$QWKHP¶V�REOLJDWLRQV�´�³'LDJQRVLV�&RGHV�LW�VXEPLWWHG�WR�&06�´�DQG�³XQVXSSRUWHG�
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E\�&KDUWV´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�

LV�PHDQW�E\�³WUDLQLQJ�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�IRUPDO�SUHVHQWDWLRQV�RU�PHPRUDQGD�VHQW�WR�

$QWKHP�(PSOR\HHV��LQIRUPDO�WUDLQLQJ�PHFKDQLVPV�DQG�&RPPXQLFDWLRQV��RU�VRPHWKLQJ�HOVH���

$GGLWLRQDOO\��LW�LV�XQFOHDU�ZKHWKHU�³HPSOR\HHV�LQYROYHG�LQ´�UHSUHVHQWV�DOO�LQGLYLGXDOV�ZLWK�HYHQ�

WDQJHQWLDO�LQYROYHPHQW�WKURXJK�DQ\�PHDQV��$QWKHP�(PSOR\HHV�ZLWK�FHUWDLQ�UHVSRQVLELOLWLHV��RU�

VRPHRQH�HOVH���,W�LV�DOVR�XQFOHDU�ZKHWKHU�³LPSOHPHQWDWLRQ´�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�

LQFOXGHV�$QWKHP�LPSOHPHQWLQJ�ILQDOL]HG�SROLF\�DQG�SURFHGXUH�'RFXPHQWV�IRU�$QWKHP¶V�&KDUW�

5HYLHZ�3URJUDP��$QWKHP�LPSOHPHQWLQJ�LQWHUQDO�RU�9HQGRU�SURFHVVHV�IRU�$QWKHP¶V�&KDUW�

5HYLHZ�3URJUDP��RU�$QWKHP�WDNLQJ�FHUWDLQ�DFWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKH�&KDUW�5HYLHZ�

3URJUDP��VXFK�DV�$QWKHP�LQVWUXFWLQJ�LWV�9HQGRU�WR�EHJLQ�FROOHFWLQJ�PHGLFDO�UHFRUGV��$QWKHP�

LQVWUXFWLQJ�LWV�9HQGRU�WR�FRGH�'LDJQRVLV�&RGHV��RU�$QWKHP�FRQGXFWLQJ�TXDOLW\�DVVXUDQFH�UHYLHZV�

RQ�'LDJQRVLV�&RGHV�VXEPLWWHG�WR�$QWKHP�E\�LWV�9HQGRU���)XUWKHU��LW�LV�XQFOHDU�LI�WKH�PHDQLQJ�RI�

WKH�WHUPV�³LPSOHPHQWDWLRQ´�DQG�³RSHUDWLRQ´�GLIIHU�IURP�³GHVLJQ�´�DQG�LI�VR��KRZ�WKH\�GLIIHU���,W�

LV�DOVR�XQFOHDU�ZKDW�LV�PHDQW�E\�³$QWKHP¶V�REOLJDWLRQV�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�$QWKHP¶V�

DGKHUHQFH�WR�LQWHUQDO�SROLFLHV�DQG�SURFHGXUHV��H[WHUQDO�VWDWHPHQWV�IURP�YDULRXV�UHJXODWRU\�

DJHQFLHV��D�VWDWXWRULO\�GHILQHG�REOLJDWLRQ��RU�VRPHWKLQJ�HOVH���,W�LV�DOVR�XQFOHDU�ZKDW�LV�PHDQW�E\�

³'LDJQRVLV�&RGHV�LW�VXEPLWWHG�WR�&06�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�'LDJQRVLV�&RGHV�LGHQWLILHG�

E\�WKH�$QWKHP�&KDUW�5HYLHZ�3URJUDP��DQ\�'LDJQRVLV�&RGH�$QWKHP�VXEPLWWHG�WR�&06�IURP�DQ\�

VRXUFH��RU�VRPHWKLQJ�HOVH���,W�LV�DOVR�XQFOHDU�WKH�VWDQGDUG�V��3ODLQWLII�LQWHQGV�WR�DSSO\�WR�

GHWHUPLQH�WKDW�D�JLYHQ�'LDJQRVLV�&RGH�LV�³XQVXSSRUWHG�E\�&KDUWV�´���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³>D@Q\�WUDLQLQJ�SURYLGHG´�WR�DQ�XQVSHFLILHG�QXPEHU�RI�(PSOR\HHV�RYHU�D�QHDUO\�WHQ�\HDU�SHULRG���

6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��

5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�WKDW�LW�VHHNV�WHVWLPRQ\�WKDW�FDOOV�IRU�

OHJDO�FRQFOXVLRQV��LQFOXGLQJ�LQ�UHJDUGV�WR�³$QWKHP¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�'LDJQRVLV�&RGHV�

LW�VXEPLWWHG�WR�&06�´�³WKH�REOLJDWLRQ�WR�GHOHWH�DQ\�'LDJQRVLV�&RGHV�DV�XQVXSSRUWHG�E\�&KDUWV�´�

DQG�WUDLQLQJ�RQ�ZKHQ�'LDJQRVLV�&RGHV�DUH�³XQVXSSRUWHG�E\�&KDUWV�´�
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ�WKH�

WUDLQLQJ�LW�SURYLGHG�WR�$QWKHP�(PSOR\HHV�ZLWKLQ�$QWKHP¶V�0HGLFDUH�5HYHQXH�	�5HFRQFLOLDWLRQ�

EXVLQHVV�XQLW�UHJDUGLQJ�WKH�JXLGDQFH�FRQWDLQHG�LQ�$QWKHP¶V�5HWURVSHFWLYH�5LVN�3URJUDPV�

&RGLQJ�0DQXDO�DV�SDUW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�IURP�-XQH���������WR�0DUFK�����������

�

7RSLF�G��

� $OO�PHDVXUHV�RU�VWHSV�WDNHQ�E\�$QWKHP�WR�FRQILUP�WKH�DFFXUDF\�RI�WKH�5HOHYDQW�

$WWHVWDWLRQV�SULRU�WR�VXEPLWWLQJ�WKH�5HOHYDQW�$WWHVWDWLRQV�WR�&06��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�G��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQ�RI�WKH�'HILQLWLRQ�RI�³$QWKHP�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³PHDVXUHV�RU�VWHSV´�DQG�³WDNHQ�E\�$QWKHP´�DUH�XQGHILQHG�DQG�

VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKHWKHU�³PHDVXUHV�RU�VWHSV´�UHIHUV�

WR�IRUPDO�RU�LQIRUPDO�DFWLRQV���$GGLWLRQDOO\��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³WDNHQ�E\�$QWKHP�´�

DQG�ZKHWKHU�WKLV�LQFOXGHV�DQ\�DFWLRQ�WDNHQ�E\�DQ\�LQGLYLGXDO�(PSOR\HH�UHODWHG�WR�WKH�VLJQLQJ�RI�

WKH�5HOHYDQW�$WWHVWDWLRQV�RU�VSHFLILF�DFWLRQV�WDNHQ�DV�SDUW�RI�D�IRUPDO�SURFHVV�UHODWLQJ�WR�WKH�

VLJQLQJ�RI�WKH�5HOHYDQW�$WWHVWDWLRQV��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³>D@OO�PHDVXUHV�RU�VWHSV´�WDNHQ�E\�DQ\�$QWKHP�(PSOR\HH�RYHU�D�QHDUO\�WHQ�\HDU�SHULRG���6XFK�D�

7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��

&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�WKDW�WKH�SKUDVH�³FRQILUP�WKH�DFFXUDF\�

RI�WKH�5HOHYDQW�$WWHVWDWLRQV´�FDOOV�IRU�D�OHJDO�FRQFOXVLRQ�UHJDUGLQJ�ZKDW�FRQVWLWXWHV�DQ�DFFXUDWH�

DWWHVWDWLRQ��ZKLFK�LV�D�GLVSXWHG�VXEMHFW�LQ�WKLV�OLWLJDWLRQ���
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ�WKH�

JHQHUDO�VWHSV�$QWKHP�WRRN�IURP�-XQH���������WR�0DUFK���������WR�FRQILUP�WKDW�WKH�5HOHYDQW�

$WWHVWDWLRQV�LW�VXEPLWWHG�³EDVHG�RQ�EHVW�NQRZOHGJH��LQIRUPDWLRQ��DQG�EHOLHI´�ZHUH�³DFFXUDWH��

FRPSOHWH��DQG�WUXWKIXO�´�DV�WKRVH�SKUDVHV�DUH�XVHG�LQ����&�)�5�����������O����

�

7RSLF�H��

$QWKHP¶V�XQGHUVWDQGLQJ²DQG�DOO�EDVHV�IRU�VXFK�XQGHUVWDQGLQJ²RI�WKH�PHDQLQJ�RI�WKH�

IROORZLQJ�SKUDVHV�RU�WHUPV�GXULQJ�HDFK�RI�WKH�IROORZLQJ�\HDUV��������������������������DQG�

������

L�� ³DFFXUDWH��FRPSOHWH��DQG�WUXWKIXO�´�DV�VHW�IRUWK�LQ�WKH�5HOHYDQW�$WWHVWDWLRQV��

LL�� ³DOO�UHOHYDQW�QDWLRQDO�VWDQGDUGV�´�DV�VHW�IRUWK�LQ����&�)�5�����������G������

LLL�� ³ULVN�DGMXVWPHQW�GDWD�WKDW�DUH�VXEVWDQWLDWHG�E\�WKH�SK\VLFLDQ�RU�SURYLGHU¶V�IXOO�PHGLFDO�

UHFRUG�´�DV�VHW�IRUWK�LQ�00&�0DQXDO�&KDS��������������$XJ���������

LY�� ³>D@OO�GLDJQRVLV�FRGHV�VXEPLWWHG�>DUH@�GRFXPHQWHG�LQ�WKH�PHGLFDO�UHFRUG�´�DV�VHW�IRUWK�

LQ�00&�0DQXDO�&KDS�����������-XQH��������

Y�� LI�³XSRQ�FRQGXFWLQJ�DQ�LQWHUQDO�UHYLHZ�RI�VXEPLWWHG�GLDJQRVLV�FRGHV�´�WKH\�

³GHWHUPLQH>@�WKDW�DQ\�,&'>@�GLDJQRVLV�FRGHV�WKDW�KDYH�EHHQ�VXEPLWWHG�GR�QRW�PHHW�

ULVN�DGMXVWPHQW�VXEPLVVLRQ�UHTXLUHPHQWV�´�WKH\�DUH�³UHVSRQVLEOH�IRU�GHOHWLQJ�WKH�

VXEPLWWHG�,&'>@�GLDJQRVLV�FRGHV�DV�VRRQ�DV�SRVVLEOH�´�DV�VHW�IRUWK�LQ�00&�0DQXDO��

&KDS����������-XQH��������

YL�� ³LQ�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�>@�DSSOLFDEOH�)HGHUDO�VWDWXWHV��UHJXODWLRQV��

DQG�SROLFLHV�´�DV�VHW�IRUWK�LQ�WKH�3DUW�&�DQQXDO�DJUHHPHQW�EHWZHHQ�$QWKHP�DQG�&06��

YLL�� ³UHVHDUFK�DQG�FRUUHFW�ULVN�DGMXVWPHQW�GDWD�GLVFUHSDQFLHV�´�DV�VHW�IRUWK�LQ�(',�

$JUHHPHQWV�EHWZHHQ�&06�DQG�$QWKHP��

�

�

�
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2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�H��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQ�RI�WKH�'HILQLWLRQ�RI�³$QWKHP�´���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³$QWKHP¶V�XQGHUVWDQGLQJ�´�³EDVHV�IRU�VXFK�XQGHUVWDQGLQJ�´�DQG�

³PHDQLQJ�RI�WKH�������SKUDVHV�RU�WHUPV´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�VHHNV�$QWKHP¶V�OHJDO�

FRQFOXVLRQV�UHJDUGLQJ�WKH�PHDQLQJ�RI�SKUDVHV�UHSUHVHQWLQJ�VPDOO�IUDFWLRQV�RI�ODUJHU�OHJDO�

'RFXPHQWV��JRYHUQPHQW�UHJXODWLRQV��LQGXVWU\�PDQXDOV��DQG�DJUHHPHQWV�DFURVV�D�ODUJH�WLPH�

SHULRG����

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³$QWKHP¶V�XQGHUVWDQGLQJ´�DQG�³DOO�EDVHV´�IRU�WKDW�XQGHUVWDQGLQJ�RI�HDFK�RI�VHYHQ�OLVWHG�SKUDVHV�

DFURVV�ILYH�\HDUV���6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�

SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�VHHNV�LQIRUPDWLRQ�GXULQJ�

������ZKLFK�SRVW�GDWHV�WKH�FRQGXFW�3ODLQWLII�DOOHJHV�WR�EH�DW�LVVXH�LQ�LWV�$PHQGHG�&RPSODLQW��VHH�

$P��&RPSO����������'NW������DQG�LV�WKXV�QRW�UHOHYDQW�WR�WKH�FODLPV�DQG�GHIHQVHV�LQ�WKLV�OLWLJDWLRQ��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�LV�

ZLOOLQJ�WR�PHHW�DQG�FRQIHU�ZLWK�3ODLQWLII�UHJDUGLQJ�WKH�VSHFLILF�WHVWLPRQ\�3ODLQWLII�VHHNV�LQ�

UHVSRQVH�WR�WKLV�7RSLF���

�

7RSLF�I��

$QWKHP¶V�SROLFLHV��SURFHGXUHV��DQG�SUDFWLFHV�GXULQJ�WKH�5HOHYDQW�3HULRG�UHODWLQJ�WR�DQ\�

HIIRUWV�WR�FRPSO\�ZLWK�WKH�SKUDVHV�DQG�WHUPV�VHW�IRUWK�LQ�7RSLF��H��VHW�IRUWK�DERYH��LQFOXGLQJ�KRZ�

WKH�SROLFLHV��SURFHGXUHV��DQG�SUDFWLFHV�ZHUH�IRUPXODWHG��LPSOHPHQWHG��HQIRUFHG��UHYLHZHG��DQG�

PRGLILHG��WKH�HPSOR\HH�V��LQYROYHG�LQ�IRUPXODWLQJ��LPSOHPHQWLQJ��HQIRUFLQJ��UHYLHZLQJ��DQG�

Case 1:20-cv-02593-ALC-KHP     Document 571-3     Filed 09/01/26     Page 20 of 45



���
�
�

PRGLI\LQJ�WKH�SROLFLHV��SURFHGXUHV��DQG�SUDFWLFHV��DQG�WKHLU�UHVSHFWLYH�UROHV��KRZ�DQG�ZKHUH�WKH�

SROLFLHV��SURFHGXUHV��DQG�SUDFWLFHV�ZHUH�PHPRULDOL]HG��DQG�WKH�WUDLQLQJ�RI�$QWKHP�HPSOR\HHV�RQ�

WKH�SROLFLHV��SURFHGXUHV��DQG�SUDFWLFHV��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�I��

� $QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³(PSOR\HH�´�DQG�³5HOHYDQW�3HULRG�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³SROLFLHV��SURFHGXUHV��DQG�SUDFWLFHV�´�³HIIRUWV�WR�FRPSO\�´�

³IRUPXODWHG��LPSOHPHQWHG��HQIRUFHG��UHYLHZHG��DQG�PRGLILHG�´�³HPSOR\HH�V��LQYROYHG�´�

³UHVSHFWLYH�UROHV�´�DQG�³WUDLQLQJ´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�

H[DPSOH��LW�LV�QRW�FOHDU�ZKHWKHU�WKHUH�LV�D�GLIIHUHQFH�EHWZHHQ�³SROLFLHV�´�³SURFHGXUHV�´�DQG�

³SUDFWLFHV�´��$GGLWLRQDOO\��LW�LV�QRW�FOHDU�LI�³SUDFWLFHV´�LQFOXGHV�DQ\�DFWLRQ�WDNHQ�E\�DQ\�

(PSOR\HH�RU�LV�OLPLWHG�WR�DFWLRQV�WKDW�DUH�WDNHQ�UHJXODUO\�RU�DV�D�PDWWHU�RI�FRXUVH���$QG�LI�WKH�

ODWHU��DW�ZKDW�LQWHUYDO�RYHU�ZKDW�WLPH�SHULRG���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

DOO�³SROLFLHV��SURFHGXUHV��DQG�SUDFWLFHV�������UHODWLQJ�WR�DQ\�HIIRUWV�WR�FRPSO\´�DFURVV�D�QHDUO\�WHQ�

\HDU�WLPH�SHULRG���6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�

SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�WKDW�³HIIRUWV�WR�FRPSO\´�ZLWK�WKH�

SKUDVHV�OLVWHG�LQ�7RSLF��H��FDOOV�IRU�D�OHJDO�FRQFOXVLRQ����

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

� 6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�LV�

ZLOOLQJ�WR�PHHW�DQG�FRQIHU�ZLWK�3ODLQWLII�UHJDUGLQJ�WKH�VSHFLILF�WHVWLPRQ\�3ODLQWLII�VHHNV�LQ�

UHVSRQVH�WR�WKLV�7RSLF���

�

�

�
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7RSLF�J��

:KHWKHU�$QWKHP�'HOHWHG�RU�FKRVH�QRW�WR�VXEPLW�DQ\�RI�WKH�'LDJQRVLV�&RGHV�LGHQWLILHG�LQ�

WKH�GRFXPHQWV�VHW�IRUWK�EHORZ��WKH�LGHQWLW\�RI�WKH�LQGLYLGXDO�ZKR�DXWKRUL]HG�WKH�'HOHWLRQ�RU�

GHFLVLRQ�QRW�WR�VXEPLW�WKH�'LDJQRVLV�&RGHV�RQ�EHKDOI�RI�$QWKHP��DQG�DOO�IDFWV�UHOLHG�XSRQ�E\�

$QWKHP�LQ�UHDFKLQJ�WKH�GHFLVLRQ�WR�'HOHWH�RU�QRW�VXEPLW�WKH�'LDJQRVLV�&RGH��

L�� (PDLO�IURP�6DYLWD�,\HU�WR�&DPPLH�:HOFK�GDWHG�)HEUXDU\�����������VXEMHFW��³&RQILUP�

LI�GLDJQRVHV�LQ�FKDUW�´�*RYHUQPHQW�([KLELW�������

LL�� (PDLO�IURP�%ULDQ�0DWWKHZ�&RJGLOO�WR�/HQD�<X��GDWHG�1RYHPEHU�����������%DWHV�

VWDPSHG�$17+(0B6'1<B����������

LLL�� (PDLO�IURP�7RQ\D�5LHV�WR�0LFKHOOH�&KDWKDP��GDWHG�-DQXDU\�����������%DWHV�VWDPSHG�

*RYHUQPHQW�([KLELW�������

LY�� (PDLO�IURP�%ULDQ�0DWWKHZ�&RJGLOO�WR�3DWULFLD�&DEUHUD�DQG�7RQ\D�5LHV��GDWHG�

2FWREHU�����������%DWHV�VWDPSHG�$17+(0B6'1<B����������

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�J��

� $QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³'HOHWLRQ�´�DQG�³'LDJQRVLV�&RGH�´���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³FKRVH�QRW�WR�VXEPLW´�DQG�³LQGLYLGXDO�ZKR�DXWKRUL]HG´�DUH�

XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�

³FKRVH�QRW�WR�VXEPLW�´�DQG�ZKHWKHU�WKLV�UHIHUV�WR�WKH�PHUH�IDFW�WKDW�VRPHWKLQJ�ZDV�QRW�VXEPLWWHG��

D�FRQVFLRXV�GHFLVLRQ�E\�D�VLQJOH�(PSOR\HH�QRW�WR�VXEPLW�VRPHWKLQJ��D�IRUPDO�DQG�GRFXPHQWHG�

GHFLVLRQ�QRW�WR�VXEPLW�VRPHWKLQJ��RU�VRPHWKLQJ�HOVH��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

KXQGUHGV�RI�'LDJQRVLV�&RGHV�YDJXHO\�UHIHUHQFHG�LQ�IRXU�HPDLOV�DQG�GHFLVLRQV�WKDW�PD\�RU�PD\�

QRW�KDYH�EHHQ�PDGH²ZKLFK�PD\�EH�LPSRVVLEOH�WR�GHWHUPLQH²DV�ZHOO�DV�³>Z@KHWKHU�$QWKHP�

'HOHWHG�������DQ\�RI�WKH�'LDJQRVLV�&RGHV´�DQG�³DOO�IDFWV�UHOLHG�XSRQ�E\�$QWKHP�LQ�UHDFKLQJ�WKH�

GHFLVLRQ�WR�'HOHWH�RU�QRW�VXEPLW�WKH�'LDJQRVLV�&RGH�´��6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�

VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�UHJDUGLQJ�ZKHWKHU�

'LDJQRVLV�&RGHV�ZHUH�'HOHWHG�IURP�&06�V\VWHPV��DV�VXFK�LQIRUPDWLRQ�LV�ZLWKLQ�&06¶V�

SRVVHVVLRQ��FXVWRG\��DQG�FRQWURO�DQG�LV�HTXDOO\�DFFHVVLEOH�WR�3ODLQWLII��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�

UHJDUGLQJ�'LDJQRVLV�&RGHV�WKDW�ZHUH�QRW�UHYLHZHG�DV�SDUW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�DV�

VXFK�WHVWLPRQ\�LV�QRW�UHOHYDQW�WR�WKH�FODLPV�DOOHJHG�LQ�WKH�$PHQGHG�&RPSODLQW��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

� 6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ���L��

ZKHWKHU�$QWKHP�'HOHWHG�RU�GHFLGHG�QRW�WR�VXEPLW�WR�&06�WKH�VHYHQ�'LDJQRVLV�&RGHV�OLVWHG�LQ�

DQ�HPDLO�GDWHG�)HEUXDU\����������IURP�6DYLWD�,\HU�WR�0DULO\Q�*DUU\��FRS\LQJ�&DPLH�:HOFK��DW�

$17+(0B6'1<B��������������LL��ZKHWKHU�$QWKHP�'HOHWHG�RU�GHFLGHG�QRW�WR�VXEPLW�WR�&06�

WKH�'LDJQRVLV�&RGHV�GHVFULEHG�DV�³FODLPV�GDWD´�LQ�DQ�HPDLO�GDWHG�1RYHPEHU���������IURP�/HQD�

<X�WR�%ULDQ�0DWWKHZ�&RJGLOO�DQG�6DUDK�-HQVLN��FRS\LQJ�.LPEHUO\�%UHVQDQ��DW�

$17+(0B6'1<B�������������DQG��LY��ZKHWKHU�$QWKHP�'HOHWHG�RU�GHFLGHG�QRW�WR�VXEPLW�WR�

&06�WKH�'LDJQRVLV�&RGH�OLVWHG�LQ�DQ�HPDLO�GDWHG�2FWREHU����������IURP�7RQ\D�5LHV�WR�3DWULFLD�

&DEUHUD��FRS\LQJ�&KDQGD�&DIIH\��%ULDQ�0DWWKHZ�&RJGLOO��DQG�3DXO�(WWHUOLQJ��DW�

$17+(0B6'1<B���������������

�

7RSLF�K��

:KHWKHU�$QWKHP�'HOHWHG�DQ\�'LDJQRVLV�&RGHV�GXULQJ�WKH�5HOHYDQW�7LPH�3HULRG�DIWHU�D�

VLQJOH�PHGLFDO�UHFRUG�UHYLHZHU�FRQGXFWHG�D�UHYLHZ�RI�PHGLFDO�UHFRUGV��GLG�QRW�ILQG�VXIILFLHQW�

VXSSRUW�IRU�D�'LDJQRVLV�&RGH�LQ�WKH�PHGLFDO�UHFRUG��DQG�$QWKHP�GLG�QRW�UHTXHVW�RU�FROOHFW�

DGGLWLRQDO�PHGLFDO�UHFRUGV�IURP�WKH�UHOHYDQW�SURYLGHU�RU�RWKHU�VRXUFH�SULRU�WR�WKH�'HOHWLRQ�RI�WKH�

'LDJQRVLV�&RGH��LQFOXGLQJ��WKH�LGHQWLW\�RI�WKH�LQGLYLGXDO�ZKR�DXWKRUL]HG�WKH�'HOHWLRQ�RQ�EHKDOI�

RI�$QWKHP��DQG�DOO�IDFWV�UHOLHG�XSRQ�E\�$QWKHP�LQ�UHDFKLQJ�WKH�'HOHWLRQ�GHFLVLRQ��

�

�
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2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�K��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI��³$QWKHP�´�³'HOHWLRQ�´�³'LDJQRVLV�&RGH�´�DQG�³5HOHYDQW�

3HULRG�´���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³DIWHU�D�VLQJOH�PHGLFDO�UHFRUG�UHYLHZHU�FRQGXFWHG�D�UHYLHZ�RI�

PHGLFDO�UHFRUGV�´�³GLG�QRW�ILQG�VXIILFLHQW�VXSSRUW�IRU�D�'LDJQRVLV�&RGH�LQ�WKH�PHGLFDO�UHFRUG�´�

DQG�³$QWKHP�GLG�QRW�UHTXHVW�RU�FROOHFW�DGGLWLRQDO�PHGLFDO�UHFRUGV�IURP�WKH�UHOHYDQW�SURYLGHU�RU�

RWKHU�VRXUFH´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�

ZKDW�LV�PHDQW�E\�³DIWHU�D�VLQJOH�PHGLFDO�UHFRUG�UHYLHZHU�FRQGXFWHG�D�UHYLHZ�RI�PHGLFDO�

UHFRUGV�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�WKH�UHYLHZ�RI�PHGLFDO�UHFRUGV�DV�SDUW�RI�WKH�$QWKHP�&KDUW�

5HYLHZ�3URJUDP��RWKHU�SURJUDPV�ZLWKLQ�$QWKHP�RU�H[WHUQDOO\��RU�VRPHWKLQJ�HOVH���6LPLODUO\��LW�LV�

XQFOHDU�ZKDW�LV�PHDQW�E\�³D�VLQJOH�PHGLFDO�UHFRUG�UHYLHZHU�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�RQO\�

$QWKHP�(PSOR\HHV��RXWVLGH�9HQGRUV��RU�&06�HPSOR\HHV�LQYROYHG�LQ�WKH�5LVN�$GMXVWPHQW�'DWD�

9DOLGDWLRQ��³5$'9´��SURFHVV���,W�LV�DOVR�XQFOHDU�ZKHWKHU�³DIWHU�D�VLQJOH�PHGLFDO�UHFRUG�UHYLHZHU�

FRQGXFWHG�D�UHYLHZ´�UHTXLUHV�FRQILUPDWLRQ�WKDW�RQO\�RQH�RI�$QWKHP¶V�(PSOR\HHV�YLHZHG�WKH�

UHFRUG�WKURXJKRXW�WKH�5HOHYDQW�3HULRG��WKURXJKRXW�D�FHUWDLQ�SURJUDP�\HDU��RU�VRPHWKLQJ�HOVH���

$GGLWLRQDOO\��LW�LV�XQFOHDU�WKH�VWDQGDUG�V��WKDW�3ODLQWLII�LQWHQGV�WR�DSSO\�WR�GHWHUPLQH�WKDW�DQ�

$QWKHP�(PSOR\HH�³GLG�QRW�ILQG�VXIILFLHQW�VXSSRUW�IRU�D�'LDJQRVLV�&RGH�LQ�WKH�PHGLFDO�UHFRUG�´��

)XUWKHU��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³$QWKHP�GLG�QRW�UHTXHVW�RU�FROOHFW�DGGLWLRQDO�PHGLFDO�

UHFRUGV�IURP�WKH�UHOHYDQW�SURYLGHU�RU�RWKHU�VRXUFH�´��)RU�WKH�SXUSRVHV�RI�UHVSRQGLQJ�WR�WKLV�

7RSLF��$QWKHP�LQWHUSUHWV�³VLQJOH�PHGLFDO�UHFRUG�UHYLHZHU´�WR�PHDQ�DQ�$QWKHP�(PSOR\HH�ZLWKLQ�

$QWKHP¶V�0HGLFDUH�5HYHQXH�	�5HFRQFLOLDWLRQ�EXVLQHVV�XQLW�LQYROYHG�LQ�TXDOLW\�DVVXUDQFH�IRU�

$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�WRSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUP�³5HOHYDQW�7LPH�3HULRG´�LV�FDSLWDOL]HG�EXW�XQGHILQHG���)RU�WKH�SXUSRVHV�RI�

UHVSRQGLQJ�WR�WKLV�7RSLF��$QWKHP�XQGHUVWDQGV�³5HOHYDQW�7LPH�3HULRG´�WR�PHDQ�-XQH���������

WKURXJK�0DUFK����������ZKLFK�DSSUR[LPDWHO\�FRUUHVSRQGV�WR�&06�SD\PHQW�\HDUV������WKURXJK�

�����DQG�WKH�DSSUR[LPDWH�EHJLQQLQJ�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�SURMHFW�\HDU������

WKURXJK�WKH�HQG�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�SURMHFW�\HDU�������
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��

RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�

LQFOXGHV�PXOWLSOH�VXEWRSLFV��VHYHUDO�RI�ZKLFK�LQFOXGH�VXE�VXEWRSLFV�DQG�VRPH�RI�ZKLFK�KDYH�

OLWWOH�RU�QR�FRQQHFWLRQ�WR�WKH�RULJLQDO�WRSLF����

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��

RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�

WHVWLPRQ\�UHJDUGLQJ�³>Z@KHWKHU�$QWKHP�'HOHWHG�DQ\�'LDJQRVLV�&RGH>@�´�ZKHWKHU�FHUWDLQ�PHGLFDO�

UHFRUGV�ZHUH�UHYLHZHG�E\�RQO\�D�³VLQJOH�PHGLFDO�UHFRUG�UHYLHZHU�´�DQG�³DOO�IDFWV�UHOLHG�XSRQ�E\�

$QWKHP�LQ�UHDFKLQJ�WKH�'HOHWLRQ�GHFLVLRQ´�RYHU�D�QHDUO\�WHQ�\HDU�SHULRG���6XFK�D�7RSLF�ODFNV�WKH�

UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�WKDW�³GLG�QRW�ILQG�VXIILFLHQW�VXSSRUW�IRU�

D�'LDJQRVLV�&RGH�LQ�WKH�PHGLFDO�UHFRUG´�FDOOV�IRU�D�OHJDO�FRQFOXVLRQ�UHJDUGLQJ�WKH�VWDQGDUGV�

UHTXLUHG�WR�VXEVWDQWLDWH�D�'LDJQRVLV�&RGH�XQGHU�&06�UHJXODWLRQV��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�UHJDUGLQJ�ZKHWKHU�

'LDJQRVLV�&RGHV�ZHUH�GHOHWHG�IURP�&06�V\VWHPV��DV�VXFK�LQIRUPDWLRQ�LV�ZLWKLQ�&06¶V�

SRVVHVVLRQ��FXVWRG\��DQG�FRQWURO�DQG�LV�HTXDOO\�DYDLODEOH�WR�3ODLQWLII��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

� 6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�SURYLGH�WHVWLPRQ\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��

&RQFHUQLQJ�DQ�H[DPSOH�IURP�-XQH���������WR�0DUFK���������ZKHUH�$QWKHP�'HOHWHG�D�'LDJQRVLV�

&RGH�IURP�D�9HUVFHQG�H[WUDFW�DV�SDUW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�DIWHU�DQ�$QWKHP�

(PSOR\HH�ZLWKLQ�$QWKHP¶V�0HGLFDUH�5HYHQXH�	�5HFRQFLOLDWLRQ�EXVLQHVV�XQLW�UHYLHZHG�WKH�

'LDJQRVLV�&RGH�RQ�WKH�H[WUDFW��GLG�QRW�ILQG�VXSSRUW�LQ�WKH�PHGLFDO�UHFRUG�IRU�WKDW�'LDJQRVLV�

&RGH��DQG�GLG�QRW�UHTXHVW�RU�FROOHFW�DGGLWLRQDO�PHGLFDO�UHFRUGV�UHODWHG�WR�WKDW�'LDJQRVLV�&RGH���

�

7RSLF�L���

7KH�SROLF\�HQWLWOHG�5LVN�$GMXVWPHQW�2YHUSD\PHQWV��SROLF\�QXPEHU�5$�����VHH�

*RYHUQPHQW�([KLELW�������LQFOXGLQJ��

L�� 7KH�FUHDWLRQ�RI�WKH�SROLF\��LQFOXGLQJ�DOO�UHDVRQV�IRU�WKH�FUHDWLRQ�RI�WKH�SROLF\��
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LL�� 7KH�PHDQLQJ�RI�WKH�WHUP�³SRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV´��

LLL�� 7KH�GLVWULEXWLRQ�RI�WKH�SROLF\�WR�$QWKHP�HPSOR\HHV��DQG�DOO�WUDLQLQJV��LI�DQ\��

SURYLGHG�WR�$QWKHP�HPSOR\HHV�UHJDUGLQJ�WKH�SROLF\��DQG�

LY�� $OO�LQVWDQFHV�LQ�ZKLFK�D�³SRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV�DQG�RU�+&&´�ZDV�UHSRUWHG�

WR�055�&RPSOLDQFH��DV�XVHG�LQ�WKH�SROLF\��SXUVXDQW�WR�WKH�SROLF\��DOO�

FRPPXQLFDWLRQV�EHWZHHQ�055�&RPSOLDQFH�DQG�0HGLFDUH�&RPSOLDQFH��DV�XVHG�LQ�

WKH�SROLF\��SXUVXDQW�WR�WKH�SROLF\��DQG�DOO�RYHUSD\PHQWV�UHWXUQHG�WR�&06�SXUVXDQW�WR�

WKH�SROLF\��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�L��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP´�DQG�³(PSOR\HH�´��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³PHDQLQJ�RI�WKH�WHUP�´�³WUDLQLQJV�«�SURYLGHG�WR�$QWKHP�

HPSOR\HHV�´�³UHSRUWHG�WR�055�&RPSOLDQFH�´�DQG�³FRPPXQLFDWLRQV�EHWZHHQ�055�&RPSOLDQFH�

DQG�0HGLFDUH�&RPSOLDQFH´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���,W�LV�XQFOHDU�

ZKDW�LV�PHDQW�E\�³PHDQLQJ�RI�WKH�WHUP�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�WKH�PHDQLQJ�DVFULEHG�E\�

$QWKHP�DV�DQ�HQWLW\��WKH�LQGLYLGXDO�V��ZKR�GUDIWHG�RU�HGLWHG�WKH�'RFXPHQW��$QWKHP¶V�(PSOR\HHV�

ZKR�UHFHLYHG�WKH�SROLF\��RU�VRPHWKLQJ�HOVH���,W�LV�DOVR�XQFOHDU�ZKHWKHU�³WUDLQLQJV�«�SURYLGHG�WR�

$QWKHP�HPSOR\HHV´�LQFOXGHV�IRUPDO�WUDLQLQJV�UHJDUGLQJ�WKH�SROLF\��LQIRUPDO�WUDLQLQJV�EHWZHHQ�

SHUVRQQHO��RU�RWKHU�IRUPV�RI�WUDLQLQJ���$GGLWLRQDOO\��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³UHSRUWHG�WR�

055�&RPSOLDQFH�´�DQG�ZKHWKHU�WKLV�UHIHUV�WR�D�IRUPDO�UHSRUWLQJ�PHFKDQLVP�RU�LQIRUPDO�UHSRUWV�

DPRQJVW�SHUVRQQHO���6LPLODUO\��³FRPPXQLFDWLRQV�EHWZHHQ�055�&RPSOLDQFH�DQG�0HGLFDUH�

&RPSOLDQFH´�PD\�UHIHU�WR�LQIRUPDO�FRQYHUVDWLRQV�DPRQJ�SHUVRQQHO��ZULWWHQ�HPDLOV�RU�OHWWHUV�

VSHFLILFDOO\�GLVFXVVLQJ�³SRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV�´�WHOHSKRQH�FDOOV�RU�PHHWLQJV�

VSHFLILFDOO\�GLVFXVVLQJ�³SRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV�´�RU�VRPHWKLQJ�HOVH���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³DOO�UHDVRQV�IRU�WKH�FUHDWLRQ�RI�WKH�SROLF\�´�³DOO�WUDLQLQJV��LI�DQ\��SURYLGHG�WR�$QWKHP�HPSOR\HHV�

UHJDUGLQJ�WKH�SROLF\�´�³>D@OO�LQVWDQFHV�LQ�ZKLFK�D�µSRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV�DQG�RU�+&&¶�

ZDV�UHSRUWHG�´�³DOO�FRPPXQLFDWLRQV�EHWZHHQ�055�&RPSOLDQFH�DQG�0HGLFDUH�&RPSOLDQFH�´�DQG�
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³DOO�RYHUSD\PHQWV�UHWXUQHG�WR�&06�´��6LPLODUO\��WKLV�7RSLF�DVVXPHV�WKDW�DQ\�VLQJOH�DFWLRQ�E\�

DQ\�VLQJOH�(PSOR\HH�FDQ�EH�UHDVRQDEO\�OLQNHG�WR�RQH�SROLF\�'RFXPHQW�DQG�SXUSRUWV�WR�UHTXLUH�

$QWKHP�WR�PDNH�WKDW�DQDO\VLV�IRU�³>D@OO�LQVWDQFHV�LQ�ZKLFK�D�µSRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV�

DQG�RU�+&&¶�ZDV�UHSRUWHG�WR�055�&RPSOLDQFH�´�³DOO�FRPPXQLFDWLRQV�EHWZHHQ�055�

&RPSOLDQFH�DQG�0HGLFDUH�&RPSOLDQFH�´�DQG�³DOO�RYHUSD\PHQWV�UHWXUQHG�WR�&06�´��6XFK�D�

7RSLF�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�³WKH�

PHDQLQJ�RI�WKH�WHUP�µSRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV�¶´�ZKLFK�FDOOV�IRU�OHJDO�FRQFOXVLRQV�

UHJDUGLQJ�WKH�VWDQGDUG�V��IRU�LGHQWLI\LQJ�³GLVFUHSDQW�GLDJQRVHV´�XQGHU�&06�UHJXODWLRQV���

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�UHJDUGLQJ�³DOO�

RYHUSD\PHQWV�UHWXUQHG�WR�&06�´�DV�VXFK�LQIRUPDWLRQ�LV�ZLWKLQ�&06¶V�SRVVHVVLRQ��FXVWRG\��DQG�

FRQWURO�DQG�LV�HTXDOO\�DYDLODEOH�WR�3ODLQWLII��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

� 6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ���L��WKH�

JHQHUDO�UHDVRQ�IRU�FUHDWLQJ�WKH�SROLF\�LQ�*RYHUQPHQW�([KLELW��������LL��$QWKHP¶V�XQGHUVWDQGLQJ�

RI�WKH�SKUDVH�³SRWHQWLDOO\�GLVFUHSDQW�GLDJQRVHV´�DV�XVHG�LQ�WKH�SROLF\�LQ�*RYHUQPHQW�([KLELW�

������DQG��LLL��WKH�$QWKHP�(PSOR\HHV�ZKR�UHFHLYHG�RU�PD\�KDYH�UHFHLYHG�WKH�SROLF\�LQ�

*RYHUQPHQW�([KLELW������DW�RU�DERXW�WKH�WLPH�LW�ZDV�FUHDWHG���

�

7RSLF�M��

$QWKHP¶V�GHFLVLRQ�WR�EHJLQ�FRPSDULQJ�WKH�UHVXOWV�RI�LWV�&KDUW�5HYLHZ�3URJUDP�WR�FODLPV�

VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�WR�LGHQWLI\�'LDJQRVLV�&RGHV�WKDW�ZHUH�SRWHQWLDOO\�XQVXSSRUWHG�

E\�WKH�PHGLFDO�UHFRUGV�DQG�$QWKHP¶V�DQDO\VLV�DQG�GHFLVLRQ�PDNLQJ�DERXW�ZKHWKHU�WR�'HOHWH�WKH�

FRGHV�LGHQWLILHG��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�M��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�
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LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³&KDUW�5HYLHZ�3URJUDP�´�³'HOHWLRQ�´�DQG�

³'LDJQRVLV�&RGH�´����

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³GHFLVLRQ�WR�EHJLQ�FRPSDULQJ�´�³SRWHQWLDOO\�XQVXSSRUWHG�E\�WKH�

PHGLFDO�UHFRUGV�´�DQG�³DQDO\VLV�DQG�GHFLVLRQ�PDNLQJ´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�

LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³GHFLVLRQ�WR�EHJLQ�FRPSDULQJ�´�DQG�

ZKHWKHU�WKLV�LQFOXGHV�D�IRUPDO�GHFLVLRQ��LQIRUPDO�GLVFXVVLRQV�DPRQJ�(PSOR\HHV��WKH�ILUVW�

LQVWDQFH�RI�DQ\�FRPSDULVRQ�DFWLYLW\��RU�VRPHWKLQJ�HOVH���,W�LV�DOVR�XQFOHDU�WKH�VWDQGDUG�V��3ODLQWLII�

LQWHQGV�WR�DSSO\�WR�GHWHUPLQH�WKDW�'LDJQRVLV�&RGHV�DUH�³SRWHQWLDOO\�XQVXSSRUWHG�E\�WKH�PHGLFDO�

UHFRUGV�´��6LPLODUO\��³DQDO\VLV�DQG�GHFLVLRQ�PDNLQJ´�FDQ�UHIHU�WR�IRUPDO�ZULWWHQ�DQDO\VLV��

LQIRUPDO�DQDO\VLV�E\�$QWKHP�(PSOR\HHV��RU�VRPHWKLQJ�HOVH��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³$QWKHP¶V�DQDO\VLV�DQG�GHFLVLRQ�PDNLQJ�DERXW�ZKHWKHU�WR�'HOHWH�WKH�FRGHV�LGHQWLILHG´�DFURVV�DQ�

XQGHILQHG�WLPH�SHULRG���6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�

SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E�������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�LW�UHTXHVWV�WHVWLPRQ\�

GXSOLFDWLYH�RI�WKH�WHVWLPRQ\�UHTXHVWHG�LQ�7RSLF��N���

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

FRQGXFW�DIWHU�WKH�WLPH�SHULRG�RI�WKH�FRQGXFW�3ODLQWLII�GHVFULEHV�LQ�LWV�$PHQGHG�&RPSODLQW��VHH�

$P��&RPSO����������'NW������DQG�VXFK�LQIRUPDWLRQ�LV�QRW�UHOHYDQW�WR�WKH�FODLPV�RU�GHIHQVHV�LQ�WKLV�

OLWLJDWLRQ��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ�WKH�

QRQ�SULYLOHJHG�UHDVRQV�$QWKHP�GHFLGHG�WR�EHJLQ�FRPSDULQJ�'LDJQRVLV�&RGHV�FRGHG�LQ�WKH�

QRUPDO�FRXUVH�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�WR��L��WKH�'LDJQRVLV�&RGHV�DOUHDG\�VXEPLWWHG�

Case 1:20-cv-02593-ALC-KHP     Document 571-3     Filed 09/01/26     Page 28 of 45



���
�
�

E\�$QWKHP�WR�&06�IRU�WKH�VDPH�PHPEHU��SURYLGHU�DQG�GDWH�RI�VHUYLFH�DQG�RU��LL��WKH�'LDJQRVLV�

&RGHV�VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�IRU�WKH�VDPH�PHPEHU��SURYLGHU��DQG�GDWH�RI�VHUYLFH��WR�

LVRODWH�'LDJQRVLV�&RGHV�WKDW�KDG�DOUHDG\�EHHQ�VXEPLWWHG�E\�$QWKHP�WR�&06�DQG�RU�VXEPLWWHG�WR�

$QWKHP�E\�SURYLGHUV�WKDW�ZHUH�QRW�FRGHG�WKURXJK�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��

�
7RSLF�N��

� $QWKHP¶V�SURFHVV�IRU�FRPSDULQJ�WKH�UHVXOWV�RI�LWV�&KDUW�5HYLHZ�3URJUDP�WR�FODLPV�

VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�WR�LGHQWLI\�'LDJQRVLV�&RGHV�WKDW�ZHUH�SRWHQWLDOO\�XQVXSSRUWHG�

E\�WKH�PHGLFDO�UHFRUGV��LQFOXGLQJ��

L�� :KHQ�$QWKHP�ILUVW�FRQVLGHUHG�GHYHORSLQJ�VXFK�D�SURFHVV��

LL�� :KHQ�$QWKHP�ILUVW�DWWHPSWHG�WR�GHYHORS�VXFK�D�SURFHVV��

LLL�� :KR�ZDV�LQYROYHG�LQ�GHYHORSLQJ�WKH�SURFHVV��

LY�� 7KH�WRWDO�QXPEHU�RI�HPSOR\HHV�RU�FRQWUDFWRUV�LQYROYHG�LQ�RSHUDWLQJ�VXFK�D�SURFHVV��

DQG�WKH�PRQHWDU\�FRVW�RU�RWKHU�ILQDQFLDO�LPSDFW�RI�LPSOHPHQWLQJ�VXFK�D�SURFHVV��DQG�

Y�� :KDW�DFWLYLWLHV�RU�RSHUDWLRQV�WKH�SURFHVV�HQWDLOHG�RU�HQWDLOV��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�N��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI��³$QWKHP�´�³&KDUW�5HYLHZ�3URJUDP�´�³'LDJQRVLV�&RGH�´�

DQG�³(PSOR\HH�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³'LDJQRVLV�&RGHV�WKDW�ZHUH�SRWHQWLDOO\�XQVXSSRUWHG�E\�WKH�

PHGLFDO�UHFRUGV�´�³ILUVW�FRQVLGHUHG�´�³ILUVW�DWWHPSWHG�´�³LQYROYHG�LQ�GHYHORSLQJ�´�³DFWLYLWLHV�RU�

RSHUDWLRQV�´�DQG�³HQWDLOHG�RU�HQWDLOV´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�

H[DPSOH��LW�LV�XQFOHDU�ZKLFK�VWDQGDUG�V��3ODLQWLII�LQWHQGHG�WR�DSSO\�WR�GHWHUPLQH�WKDW�D�JLYHQ�

'LDJQRVLV�&RGH�LV�³SRWHQWLDOO\�XQVXSSRUWHG�E\�WKH�PHGLFDO�UHFRUGV�´��,W�LV�DOVR�XQFOHDU�ZKDW�LV�

PHDQW�E\�³>Z@KHQ�$QWKHP�ILUVW�FRQVLGHUHG�GHYHORSLQJ�VXFK�D�SURFHVV�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�

IRUPDO�ZULWWHQ�UHSRUWLQJ�UHJDUGLQJ�H[SOLFLW�FRQVLGHUDWLRQ�RI�GHYHORSPHQW�RI�VXFK�D�SURFHVV��

LQIRUPDO�WKRXJKWV�DPRQJ�$QWKHP�(PSOR\HHV��RU�VRPHWKLQJ�HOVH���6LPLODUO\��LW�LV�XQFOHDU�ZKDW�LV�

PHDQW�E\�³>Z@KHQ�$QWKHP�ILUVW�DWWHPSWHG�WR�GHYHORS�VXFK�D�SURFHVV�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�

WKH�IRUPDO�DFWLRQV�WDNHQ�E\�$QWKHP�WRZDUGV�VXFK�D�SURFHVV��DQ\�LQVWDQFH�RI�LQIRUPDO�DFWLRQ�
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WDNHQ�E\�LQGLYLGXDO�(PSOR\HHV�WRZDUGV�VXFK�D�SURFHVV��RU�VRPHWKLQJ�HOVH���,W�LV�DOVR�XQFOHDU�ZKDW�

NLQG�RI�DFWLRQ�LV�UHTXLUHG�IRU�VRPHRQH�WR�³FRQVLGHU>@´�RU�³GHYHORS>@´�VXFK�D�SURFHVV��ZKLFK�FDQ�

UHIHU�WR�DQ�LQGLYLGXDO�$QWKHP�(PSOR\HH¶V�PHUH�WKRXJKWV��XQGHUWDNLQJ�IRUPDO�SURFHVVHV��RU�

VRPHWKLQJ�HOVH���$GGLWLRQDOO\��LW�LV�XQFOHDU�ZKHWKHU�WKH�LQGLYLGXDOV�³LQYROYHG�LQ�GHYHORSLQJ�WKH�

SURFHVV´�UHSUHVHQWV�DOO�LQGLYLGXDOV�ZLWK�HYHQ�WDQJHQWLDO�LQYROYHPHQW�WKURXJK�DQ\�PHDQV��$QWKHP�

(PSOR\HHV�ZLWK�FHUWDLQ�UHVSRQVLELOLWLHV��RU�VRPHRQH�HOVH���,W�LV�DOVR�XQFOHDU�ZKDW�LV�PHDQW�E\�

³DFWLYLWLHV�RU�RSHUDWLRQV�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�WKH�VSHFLILF�IRUPDO�SURFHGXUHV�UHJDUGLQJ�

VXFK�D�SURFHVV��³DFWLYLWLHV´�E\�LQGLYLGXDO�$QWKHP�(PSOR\HHV�WDQJHQWLDOO\�UHODWHG�WR�VXFK�D�

SURFHVV�E\�DQ\�PHDQV��RU�VRPHWKLQJ�HOVH���6LPLODUO\��LW�LV�XQFOHDU�DW�ZKDW�SRLQW�D�SURFHVV�

³HQWDLOV´�FHUWDLQ�³DFWLYLWLHV�RU�RSHUDWLRQV�´��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

WKH�VSHFLILF�PRPHQW�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG�DW�ZKLFK�DQ�LQGLYLGXDO�$QWKHP�(PSOR\HH�

³ILUVW�FRQVLGHUHG�GHYHORSLQJ�VXFK�D�SURFHVV�´�RU�WKH�VSHFLILF�PRPHQW�DFURVV�DQ�XQGHILQHG�WLPH�

SHULRG�DW�ZKLFK�DQ�LQGLYLGXDO�$QWKHP�(PSOR\HH�³ILUVW�DWWHPSWHG�WR�GHYHORS�VXFK�D�SURFHVV�´�

6LPLODUO\��WKH�7RSLF�VHHNV�WHVWLPRQ\�UHJDUGLQJ�HYHU\�VLQJOH�LQGLYLGXDO�LQYROYHG�LQ�³GHYHORSLQJ�

WKH�SURFHVV�´�WKH�³WRWDO�QXPEHU�RI�HPSOR\HHV�RU�FRQWUDFWRUV�´�DQG�DOO�³DFWLYLWLHV�RU�RSHUDWLRQV�WKH�

SURFHVV�HQWDLOHG�RU�HQWDLOV´�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG���6XFK�D�7RSLF�ODFNV�WKH�UHDVRQDEOH�

SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�

UHJDUGLQJ�³WKH�PRQHWDU\�FRVW�RU�RWKHU�ILQDQFLDO�LPSDFW�RI�LPSOHPHQWLQJ�VXFK�D�SURFHVV�´�ZKLFK�

ZRXOG�UHTXLUH�FRPSOH[�ILQDQFLDO�DQDO\VLV�DQG�LV�QRW�UHDGLO\�DYDLODEOH�LQIRUPDWLRQ��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��

RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�

LQFOXGHV�ILYH�VXEWRSLFV��VHYHUDO�RI�ZKLFK�LQFOXGH�VXE�VXEWRSLFV����

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�'LDJQRVLV�

&RGHV�WKDW�ZHUH�³SRWHQWLDOO\�XQVXSSRUWHG�E\�WKH�PHGLFDO�UHFRUGV�´�ZKLFK�FDOOV�IRU�D�OHJDO�

FRQFOXVLRQ�UHJDUGLQJ�WKH�HYLGHQWLDU\�VWDQGDUGV�UHTXLUHG�WR�VXEVWDQWLDWH�D�'LDJQRVLV�&RGH�XQGHU�

&06�UHJXODWLRQV����
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� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�UHJDUGLQJ�

'LDJQRVLV�&RGHV�WKDW�ZHUH�VXEPLWWHG�WR�RU�GHOHWHG�IURP�&06�V\VWHPV��DV�VXFK�LQIRUPDWLRQ�LV�

ZLWKLQ�&06¶V�SRVVHVVLRQ��FXVWRG\��DQG�FRQWURO�DQG�LV�HTXDOO\�DFFHVVLEOH�WR�3ODLQWLII��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ�WKH�

JHQHUDO�SURFHVV�$QWKHP�XVHG�IURP�$XJXVW���������WKURXJK�6HSWHPEHU����������WR�FRPSDUH�

'LDJQRVLV�&RGHV�FRGHG�LQ�WKH�QRUPDO�FRXUVH�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�WR��L��WKH�

'LDJQRVLV�&RGHV�DOUHDG\�VXEPLWWHG�E\�$QWKHP�WR�&06�IRU�WKH�VDPH�PHPEHU��SURYLGHU�DQG�GDWH�

RI�VHUYLFH�DQG�RU��LL��WKH�'LDJQRVLV�&RGHV�VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�IRU�WKH�VDPH�

PHPEHU��SURYLGHU��DQG�GDWH�RI�VHUYLFH��WR�LVRODWH�'LDJQRVLV�&RGHV�WKDW�KDG�DOUHDG\�EHHQ�

VXEPLWWHG�E\�$QWKHP�WR�&06�DQG�RU�VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�WKDW�ZHUH�QRW�FRGHG�

WKURXJK�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP����

�

7RSLF�O��

$OO�DQDO\VHV�RI�WKH�SRWHQWLDO�ILQDQFLDO�LPSDFW�RI�VXEPLWWLQJ�'HOHWLRQV�EDVHG�RQ�'LDJQRVLV�

&RGHV�WKDW�KDG�EHHQ�VXEPLWWHG�WR�&06�EXW�ZHUH�QRW�LGHQWLILHG�E\�WKH�&KDUW�5HYLHZ�3URJUDP��

DQG�DQ\�DGMXVWPHQWV�WR�$QWKHP¶V�UHYHQXH�IRUHFDVWV�EDVHG�RQ�WKH�ILQDQFLDO�LPSDFW�RI�VXEPLWWLQJ�

VXFK�'HOHWLRQ��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�O��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³&KDUW�5HYLHZ�3URJUDP�´�³'HOHWLRQV�´�DQG�

³'LDJQRVLV�&RGH�´����

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³DQDO\VHV�´�³SRWHQWLDO�ILQDQFLDO�LPSDFW�´�³'LDJQRVLV�&RGHV�WKDW�

KDG�EHHQ�VXEPLWWHG�WR�&06�EXW�ZHUH�QRW�LGHQWLILHG�E\�WKH�&KDUW�5HYLHZ�3URJUDP�´�³DGMXVWPHQWV�

WR�$QWKHP¶V�UHYHQXH�IRUHFDVWV�´�DQG�³EDVHG�RQ�WKH�ILQDQFLDO�LPSDFW´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�

YDU\LQJ�LQWHUSUHWDWLRQV��
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� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³DOO�DQDO\VHV�RI�WKH�SRWHQWLDO�ILQDQFLDO�LPSDFW´�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG���6XFK�D�7RSLF�LV�

YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3��

���E�������

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�³SRWHQWLDO´�

ILQDQFLDO�LPSDFW��DV�VXFK�WHVWLPRQ\�ZRXOG�QHFHVVDULO\�EH�VSHFXODWLYH�UHJDUGLQJ�K\SRWKHWLFDO�

VFHQDULRV�DQG�RXWFRPHV��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ�QRQ�

SULYLOHJHG�DQDO\VHV�SHUIRUPHG�EHWZHHQ�-DQXDU\���������DQG�'HFHPEHU�����������LI�DQ\��

&RQFHUQLQJ�WKH�SRWHQWLDO�ILQDQFLDO�LPSDFW�RI�FRPSDULQJ�'LDJQRVLV�&RGHV�FRGHG�LQ�WKH�QRUPDO�

FRXUVH�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�IRU�GDWHV�RI�VHUYLFH������WR������WR��L��WKH�'LDJQRVLV�

&RGHV�DOUHDG\�VXEPLWWHG�E\�$QWKHP�WR�&06�IRU�WKH�VDPH�PHPEHU��SURYLGHU�DQG�GDWH�RI�VHUYLFH�

DQG�RU��LL��WKH�'LDJQRVLV�&RGHV�VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�IRU�WKH�VDPH�PHPEHU��

SURYLGHU��DQG�GDWH�RI�VHUYLFH��WR�LVRODWH�'LDJQRVLV�&RGHV�WKDW�KDG�DOUHDG\�EHHQ�VXEPLWWHG�E\�

$QWKHP�WR�&06�DQG�RU�VXEPLWWHG�WR�$QWKHP�E\�SURYLGHUV�WKDW�ZHUH�QRW�FRGHG�WKURXJK�

$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP���

�

7RSLF�P��

7KH�³0HGLFDUH�$GYDQWDJH��0$��5LVN�6FRUH�0D[LPL]DWLRQ�&RQVXOWLQJ�5HYLHZ�´�VHH�

*RYHUQPHQW�([KLELW�������LQFOXGLQJ��

L�� 7KH�SXUSRVH�RI�WKH�UHYLHZ��

LL�� 7KH�UHVXOWV�RI�WKH�UHYLHZ��DQG�

LLL�� $OO�DFWLRQV�WDNHQ�E\�$QWKHP�DV�D�UHVXOW�RI�WKH�UHYLHZ��LQFOXGLQJ�DOO�DFWLRQV�WDNHQ�E\�

$QWKHP�LQ�UHVSRQVH�WR�WKH�³SRWHQWLDO�ULVNV´�LGHQWLILHG�E\�WKH�UHYLHZ��

�

�
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2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�P��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQ�RI�WKH�'HILQLWLRQ�RI��³$QWKHP�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³SXUSRVH�´�³UHVXOWV�´�³DFWLRQV�WDNHQ�E\�$QWKHP�´�³DV�D�UHVXOW�RI�

WKH�UHYLHZ�´�DQG�³LQ�UHVSRQVH�WR�WKH�µSRWHQWLDO�ULVNV¶�LGHQWLILHG�E\�WKH�UHYLHZ´�DUH�XQGHILQHG�DQG�

VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³UHVXOWV�RI�WKH�

UHYLHZ�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�IRUPDO�ZULWWHQ�ILQGLQJV��LQIRUPDO�UHFRPPHQGDWLRQV��RUDO�

&RPPXQLFDWLRQV��GUDIW�PDWHULDOV��RU�VRPHWKLQJ�HOVH��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³>D@OO�DFWLRQV�WDNHQ�E\�$QWKHP�DV�D�UHVXOW�RI�WKH�UHYLHZ´�DQG�³DOO�DFWLRQV�WDNHQ�E\�$QWKHP�LQ�

UHVSRQVH�WR�WKH�µSRWHQWLDO�ULVNV¶�LGHQWLILHG�E\�WKH�UHYLHZ´�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG���6XFK�

D�7RSLF�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�DV�RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�

SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�DFWLRQV�WDNHQ�³DV�D�

UHVXOW�RI´�RU�³LQ�UHVSRQVH�WR´�WKH�UHYLHZ��DV�LW�UHTXLUHV�VSHFXODWLRQ�UHJDUGLQJ�WKH�FDXVDO�

FRQQHFWLRQ�EHWZHHQ�WKH�UHYLHZ�DQG�DQ\�VXEVHTXHQW�FRUSRUDWH�DFWLRQV��ZKLFK�PD\�EH�LPSRVVLEOH�

WR�HVWDEOLVK�ZLWK�FHUWDLQW\��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�DFWLRQV�

WDNHQ�LQ�UHVSRQVH�WR�³SRWHQWLDO�ULVNV´�LGHQWLILHG�E\�WKH�UHYLHZ��DV�LW�FDOOV�IRU�FRQFOXVLRQV�

UHJDUGLQJ�WKH�QDWXUH�DQG�VLJQLILFDQFH�RI�UHJXODWRU\�RU�FRPSOLDQFH�ULVNV��ZKLFK�PD\�LPSOLFDWH�

GLVSXWHG�OHJDO�LVVXHV�LQ�WKLV�OLWLJDWLRQ����

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

� 6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ���L��WKH�

REMHFWLYHV�RI�WKH�UHYLHZ�GHVFULEHG�LQ�*RYHUQPHQW�([KLELW�������DQG��LL��WKH�UHVXOWV�RI�WKH�UHYLHZ�

GHVFULEHG�LQ�*RYHUQPHQW�([KLELW�������
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7RSLF�Q��

00&������¶V�DXGLW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP��LQFOXGLQJ��

L�� 7KH�SXUSRVH�RI�WKH�DXGLW��

LL�� :KR�UHWDLQHG�00&�WR�SHUIRUP�WKH�DXGLW��

LLL�� WKH�LGHQWLW\�DQG�UROH�RI�DQ\RQH�DW�$QWKHP�LQYROYHG�LQ�WKH�DXGLW��

LY�� 7KH�UHVXOWV�RI�WKH�DXGLW��DQG�

Y�� $Q\�DFWLRQV�$QWKHP�WRRN�DV�D�UHVXOW�RI�WKH�DXGLW��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�Q��

� $QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP´�DQG�³&KDUW�5HYLHZ�3URJUDP�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³00&������¶V�DXGLW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�´�³WKH�

SXUSRVH�´�³LQYROYHG�LQ�WKH�DXGLW�´�³UHVXOWV�RI�WKH�DXGLW�´�DQG�³DFWLRQV�$QWKHP�WRRN�DV�D�UHVXOW�RI�

WKH�DXGLW´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�SXUSRVHV�RI�UHVSRQGLQJ�WR�

WKLV�7RSLF��$QWKHP�LQWHUSUHWV�³00&������¶V�DXGLW�RI�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP´�WR�UHIHU�

WR�WKH�³&KDUW�5HYLHZ�$XGLW��6XPPDU\�RI�00&�)LQGLQJV�	�$FWLRQ�3ODQ�´�FRQGXFWHG�E\�00&�

�������WKDW�LV�UHIOHFWHG�LQ�$17+(0B6'1<B5B�����������

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

HYHU\�VLQJOH�LQGLYLGXDO�³LQYROYHG�LQ�WKH�DXGLW´�DQG�³>D@Q\�DFWLRQV�$QWKHP�WRRN�DV�D�UHVXOW�RI�WKH�

DXGLW´�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG���6XFK�D�7RSLF�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�

E\�)HG��5��&LY��3�����E������

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

DFWLRQV�WDNHQ�³DV�D�UHVXOW�RI�WKH�DXGLW�´�DV�LW�UHTXLUHV�VSHFXODWLRQ�UHJDUGLQJ�WKH�FDXVDO�FRQQHFWLRQ�

EHWZHHQ�WKH�DXGLW�ILQGLQJV�DQG�DQ\�VXEVHTXHQW�FRUSRUDWH�DFWLRQV��ZKLFK�PD\�EH�LPSRVVLEOH�WR�

HVWDEOLVK�ZLWK�FHUWDLQW\��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��
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� 6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ���L��WKH�

JHQHUDO�SXUSRVH�RI�WKH�³&KDUW�5HYLHZ�$XGLW��6XPPDU\�RI�00&�)LQGLQJV�	�$FWLRQ�3ODQ�´��LL��

WKH�HQWLW\�WKDW�UHWDLQHG�00&�������IRU�SXUSRVHV�RI�WKH�³&KDUW�5HYLHZ�$XGLW��6XPPDU\�RI�00&�

)LQGLQJV�	�$FWLRQ�3ODQ�´��LLL��WKH�LGHQWLWLHV�RI�QRQ�OHJDO�$QWKHP�(PSOR\HHV�ZKR�ZRUNHG�ZLWK�

00&�������RQ�WKH�³&KDUW�5HYLHZ�$XGLW��6XPPDU\�RI�00&�)LQGLQJV�	�$FWLRQ�3ODQ�´�DQG��LY��

WKH�IRUPDO�DXGLW�UHVXOWV�RI�WKH�³&KDUW�5HYLHZ�$XGLW��6XPPDU\�RI�00&�)LQGLQJV�	�$FWLRQ�

3ODQ�´����

�

7RSLF�R��

7KH�LGHQWLW\�RI�WKH�SHUVRQ�WKDW�DXWKRUHG�WKH�IROORZLQJ�VHQWHQFH�LQ�D�³FRPPHQW�JULG�´�

$17+(0B6'1<B5B����������DQG�DOO�DFWLRQV�WDNHQ�E\�$QWKHP�LQ�UHVSRQVH�WR�WKH�IROORZLQJ�

VHQWHQFH��

L�� ³,�DFWXDOO\�EHOLHYH�ZH�VKRXOG�EH�������LI�ZH�UHYLHZ�WKH�FKDUW�WKDW�WLHV�WR�D�GDWH�RI�

VHUYLFH�IRU�ZKLFK�ZH�KDYH�VXEPLWWHG�D�FRGH��IURP�D�FODLP��WKDW�LV�QRW�VXSSRUWHG��1RW�

MXVW�DGG�QHZ�FRGHV�´�

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�R��

� $QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQ�RI�WKH�'HILQLWLRQ�RI�³$QWKHP�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�SKUDVHV�³DFWLRQV�WDNHQ�E\�$QWKHP´�DQG�³LQ�UHVSRQVH�WR�WKH�IROORZLQJ�VHQWHQFH´�DUH�

XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�

³DFWLRQV�WDNHQ�E\�$QWKHP�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�IRUPDO��GRFXPHQWHG�DFWLRQV�WDNHQ�E\�WKH�

FRUSRUDWLRQ�DW�ODUJH��LQIRUPDO�DFWLRQV�WDNHQ�E\�LQGLYLGXDO�(PSOR\HHV��RU�VRPHWKLQJ�HOVH���

6LPLODUO\��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³LQ�UHVSRQVH�WR�WKH�IROORZLQJ�VHQWHQFH�´�DQG�ZKHWKHU�

WKLV�LQFOXGHV�DFWLRQV�WDNHQ�E\�$QWKHP�(PSOR\HHV�GLUHFWO\�OLQNLQJ�WKHLU�DFWLRQV�WR�WKLV�VSHFLILF�

VWDWHPHQW�LQ�WKLV�VSHFLILF�'RFXPHQW��LQIRUPDO�DFWLRQV�LQGLUHFWO\�UHODWHG�WR�WKLV�VWDWHPHQW��RU�

VRPHWKLQJ�HOVH����

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�WKDW�LW�LQFRUUHFWO\�TXRWHV�WKH�UHOHYDQW�

'RFXPHQW�DQG�LQ�D�IDVKLRQ�WKDW�LV�PLVOHDGLQJ���
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³DOO�DFWLRQV�WDNHQ�E\�$QWKHP´�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG���6XFK�D�7RSLF�ODFNV�WKH�

UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�

UHJDUGLQJ�DFWLRQV�WDNHQ�³LQ�UHVSRQVH�WR´�WKH�TXRWHG�VHQWHQFH��DV�LW�UHTXLUHV�VSHFXODWLRQ�UHJDUGLQJ�

WKH�FDXVDO�FRQQHFWLRQ�EHWZHHQ�DQ�LVRODWHG�FRPPHQW�DQG�DQ\�VXEVHTXHQW�FRUSRUDWH�DFWLRQV��ZKLFK�

PD\�EH�LPSRVVLEOH�WR�HVWDEOLVK�ZLWK�FHUWDLQW\��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�D�VLQJOH�

VHQWHQFH�H[WUDFWHG�IURP�D�ODUJHU�'RFXPHQW�ZLWKRXW�DSSURSULDWH�FRQWH[W��ZKLFK�PD\�OHDG�WR�

PLVOHDGLQJ�RU�LQFRPSOHWH�WHVWLPRQ\��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�WR�HVWDEOLVK�WKDW�$QWKHP�WRRN�

RU�VKRXOG�KDYH�WDNHQ�FRUSRUDWH�DFWLRQ�EDVHG�RQ�D�VLQJOH�(PSOR\HH¶V�FRPPHQW�LQ�DQ�LQWHUQDO�

'RFXPHQW��DV�LW�LPSURSHUO\�FRQIODWHV�LQGLYLGXDO�(PSOR\HH�VWDWHPHQWV�ZLWK�FRUSRUDWH�NQRZOHGJH��

SROLF\��RU�DFWLRQ��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ�WKH�

LGHQWLW\�RI�WKH�SHUVRQ�ZKR�DXWKRUHG�WKH�TXRWHG�VHQWHQFH�LQ�7RSLF��R�����

�

7RSLF�S��

&KDUW�5HYLHZ�SURJUDPV�FRQGXFWHG�E\�6LPSO\�+HDOWKFDUH�3ODQV�RU�DQ\�RWKHU�$QWKHP�

SODQV�RU�VXEVLGLDULHV�ZKHUH�WKH�&KDUW�5HYLHZ�UHVXOWHG�LQ�ERWK�$GGLWLRQV�DQG�'HOHWLRQV�RI�

'LDJQRVLV�&RGHV��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�S��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�
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LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³$GGLWLRQV�´�³&KDUW�5HYLHZ�´�³'HOHWLRQV�´�DQG�

³'LDJQRVLV�&RGH�´�

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³FRQGXFWHG�E\´�DQG�³UHVXOWHG�LQ�ERWK�$GGLWLRQV�DQG�'HOHWLRQV´�

DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�DV�RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�

SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�LW�SXUSRUWV�WR�HQFRPSDVV�³DQ\�RWKHU�$QWKHP�

SODQV�RU�VXEVLGLDULHV´�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG��DQG�UHTXLUHV�DQ�LQYHVWLJDWLRQ�LQWR�WKRVH�

³SODQV�RU�VXEVLGLDULHV´�UHJDUGOHVV�RI�WKHLU�UHOHYDQFH�WR�WKH�DOOHJDWLRQV�LQ�WKH�$PHQGHG�

&RPSODLQW���6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�

UHTXLUHG�E\�)HG��5��&LY��3�����E������

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

6LPSO\�+HDOWKFDUH�3ODQV�DQG�RWKHU�³$QWKHP�SODQV�RU�VXEVLGLDULHV�´�LQIRUPDWLRQ�ZKLFK�LV�QRW�

UHODWHG�WR�$QWKHP¶V�&KDUW�5HYLHZ�3URJUDP�DQG�LV�QRW�UHOHYDQW�WR�WKH�FODLPV�DQG�GHIHQVHV�LQ�WKLV�

OLWLJDWLRQ��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�WR�WKH�H[WHQW�WKDW�LW�VHHNV�LQIRUPDWLRQ�

DERXW�D�GLVWLQFW�HQWLW\�RWKHU�WKDQ�$QWKHP��,QF��ZLWK�LQGHSHQGHQW�EXVLQHVV�SUDFWLFHV���

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

� ,Q�OLJKW�RI�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�ZLOO�QRW�GHVLJQDWH�D�

ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\�DERXW�WKLV�7RSLF����

�

7RSLF�T��

&RPSOHWH�PHPEHUVKLS�DQG�IXQFWLRQ�RI�WKH�FRPPLWWHH�NQRZQ�DV�WKH�0HGLFDUH�5LVN�

$GMXVWPHQW�3ROLF\�&RPPLWWHH��05$3&��DQG�DQ\�GHFLVLRQV�RU�JXLGDQFH�IURP�WKDW�FRPPLWWHH�

UHODWLQJ�WR�'HOHWLRQ�RI�'LDJQRVLV�&RGHV���

�

�
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2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�T��

� $QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³'HOHWLRQ´�DQG�³'LDJQRVLV�&RGH�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³IXQFWLRQ´�DQG�³GHFLVLRQV�RU�JXLGDQFH´�DUH�XQGHILQHG�DQG�VXEMHFW�

WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�ZKDW�LV�PHDQW�E\�³IXQFWLRQ�´�DQG�ZKHWKHU�

WKLV�LQFOXGHV�WKH�FRPPLWWHH¶V�IRUPDO�FKDUWHU�RU�E\ODZV��LWV�LQIRUPDO�RSHUDWLQJ�SUDFWLFHV��LWV�

GHFLVLRQ�PDNLQJ�DXWKRULW\��LWV�DGYLVRU\�UROH��RU�VRPHWKLQJ�HOVH���6LPLODUO\��LW�LV�XQFOHDU�ZKDW�LV�

PHDQW�E\�³GHFLVLRQV�RU�JXLGDQFH´�DQG�ZKHWKHU�WKLV�LQFOXGHV�IRUPDO�JXLGDQFH��LQIRUPDO�

GLVFXVVLRQV��RU�VRPHWKLQJ�HOVH��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

WKH�³>F@RPSOHWH�PHPEHUVKLS´�RI�WKH�FRPPLWWHH�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG��ZKLFK�PD\�

HQFRPSDVV�HYHU\�LQGLYLGXDO�ZKR�DWWHQGHG�DQ\�VXFK�PHHWLQJ�RU�ZDV�RWKHUZLVH�LQYROYHG�LQ�WKH�

FRPPLWWHH���6LPLODUO\��WKH�7RSLF�VHHNV�WHVWLPRQ\�UHJDUGLQJ�³DQ\�GHFLVLRQV�RU�JXLGDQFH�IURP�WKDW�

FRPPLWWHH�UHODWLQJ�WR�'HOHWLRQ�RI�'LDJQRVLV�&RGHV´�RYHU�DQ�XQGHILQHG�WLPH�SHULRG���6XFK�D�

7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��

&LY��3�����E������

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�WKDW�FDQ�EH�PRUH�

HIILFLHQWO\�VRXJKW�WKURXJK�ZULWWHQ�GLVFRYHU\�RU�D�'RFXPHQW�UHTXHVW��DQG�WR�WKH�H[WHQW�LW�LV�

GXSOLFDWLYH�RI�GLVFRYHU\�3ODLQWLII�KDV�DOUHDG\�UHFHLYHG��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�

ZLOO�GHVLJQDWH�D�ZLWQHVV�RU�ZLWQHVVHV�WR�WHVWLI\��EDVHG�RQ�D�UHDVRQDEOH�LQTXLU\��&RQFHUQLQJ������

WKH�PHPEHUVKLS�RI�WKH�³0HGLFDUH�5LVN�$GMXVWPHQW�3ROLF\�&RPPLWWHH´�IURP�-DQXDU\���������

WKURXJK�0DUFK����������DQG�����WKH�JHQHUDO�IXQFWLRQ�RI�WKH�³0HGLFDUH�5LVN�$GMXVWPHQW�3ROLF\�

&RPPLWWHH´�IURP�-DQXDU\���������WKURXJK�0DUFK������������

�
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7RSLF�U��

$OO�LQVWDQFHV�LQ�ZKLFK�$QWKHP�SHUIRUPHG�FODLPV�YDOLGDWLRQ�RU�DQ�$QWKHP�HPSOR\HH�

UHFRPPHQGHG�SHUIRUPLQJ�FODLPV�YDOLGDWLRQ�LQFOXGLQJ��

L�� 7KH�LGHQWLW\�RI�WKH�HPSOR\HH�WKDW�UHFRPPHQGHG�SHUIRUPLQJ�FODLPV�YDOLGDWLRQ��LI�

DSSOLFDEOH���

LL�� :K\�$QWKHP�GLG�QRW�SHUIRUP�FODLPV�YDOLGDWLRQ��LI�DSSOLFDEOH���

LLL�� :K\�$QWKHP�SHUIRUPHG�FODLPV�YDOLGDWLRQ��LI�DSSOLFDEOH���

LY�� +RZ�$QWKHP�SHUIRUPHG�FODLPV�YDOLGDWLRQ��LI�DSSOLFDEOH���

Y�� :KR�ZDV�LQYROYHG�LQ�WKH�GHFLVLRQ�WR�SHUIRUP�FODLPV�YDOLGDWLRQ�DQG�KRZ�LW�ZDV�

SHUIRUPHG��LI�DSSOLFDEOH���

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�U��

� $QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP´�DQG�³(PSOR\HH�´�

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³SHUIRUPHG�´�³FODLPV�YDOLGDWLRQ�´�³UHFRPPHQGHG�´�³LQYROYHG�LQ�´�

DQG�³GHFLVLRQ´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV���)RU�H[DPSOH��LW�LV�XQFOHDU�

ZKDW�LV�PHDQW�E\�³FODLPV�YDOLGDWLRQ�´�DQG�ZKHWKHU�WKLV�LQFOXGHV�D�VSHFLILF�IRUPDO�SURFHVV��DQ\�

FRPSDULVRQ�RI�GLDJQRVLV�FRGHV�WR�FODLPV�GDWD��TXDOLW\�DVVXUDQFH�SURFHGXUHV��RU�VRPHWKLQJ�HOVH��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³>D@OO�LQVWDQFHV�LQ�ZKLFK�$QWKHP�SHUIRUPHG�FODLPV�YDOLGDWLRQ´�DQG�³>D@OO�LQVWDQFHV�LQ�ZKLFK�������

DQ�$QWKHP�HPSOR\HH�UHFRPPHQGHG�SHUIRUPLQJ�FODLPV�YDOLGDWLRQ´�DFURVV�DQ�XQGHILQHG�WLPH�

SHULRG���$GGLWLRQDOO\��WKLV�7RSLF�VHHNV�WHVWLPRQ\�UHJDUGLQJ�LQVWDQFHV�LQ�ZKLFK�DQ�(PSOR\HH�

³UHFRPPHQGHG´�SHUIRUPLQJ�FODLPV�YDOLGDWLRQ��ZKLFK�UHTXLUHV�VSHFXODWLRQ�UHJDUGLQJ�LQIRUPDO�

&RPPXQLFDWLRQV��VXJJHVWLRQV��RU�WKRXJKWV�WKDW�PD\�QRW�KDYH�EHHQ�GRFXPHQWHG�DQG�PD\�EH�

LPSRVVLEOH�WR�LGHQWLI\�\HDUV�DIWHU�WKH�IDFW���6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�

WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��

RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�

LQFOXGHV�ILYH�VXEWRSLFV��VHYHUDO�RI�ZKLFK�LQFOXGH�VXE�VXEWRSLFV����
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH�� �

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�LV�

ZLOOLQJ�WR�PHHW�DQG�FRQIHU�ZLWK�3ODLQWLII�UHJDUGLQJ�WKH�VSHFLILF�WHVWLPRQ\�3ODLQWLII�VHHNV�LQ�

UHVSRQVH�WR�WKLV�7RSLF����

�

7RSLF�V���

$OO�SURGXFWLYLW\�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV�DSSOLFDEOH�WR�DQ\�$QWKHP�

HPSOR\HHV�WKDW�KDG�DQ\�LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RU�LPSOHPHQWDWLRQ�RI�WKH�&KDUW�5HYLHZ�

3URJUDP��LQFOXGLQJ�DQ\�$QWKHP�HPSOR\HHV�WKDW�KDG�DQ\�UROHV�RU�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WKH�

&KDUW�5HYLHZ�3URJUDP¶V�FRPSOLDQFH�ZLWK�&06�UHTXLUHPHQWV��LQFOXGLQJ�KRZ�VXFK�JRDOV��TXRWDV��

RU�SHUIRUPDQFH�PHWULFV�ZHUH�IRUPXODWHG��LPSOHPHQWHG��HQIRUFHG��DQG�PRGLILHG��WKH�HPSOR\HH�V��

LQYROYHG�LQ�IRUPXODWLQJ��LPSOHPHQWLQJ��HQIRUFLQJ��DQG�PRGLI\LQJ�WKH�JRDOV��TXRWDV��RU�

SHUIRUPDQFH�PHWULFV��DQG�WKHLU�UHVSHFWLYH�UROHV��DQG�KRZ�DQG�ZKHUH�WKH�JRDOV��TXRWDV��RU�

SHUIRUPDQFH�PHWULFV�ZHUH�PHPRULDOL]HG��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�V��

$QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³$QWKHP�´�³&KDUW�5HYLHZ�3URJUDP�´�DQG�³(PSOR\HH�´�

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³SURGXFWLYLW\�´�³JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV�´�

³DSSOLFDEOH�WR�DQ\�$QWKHP�HPSOR\HHV�´�³LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RU�LPSOHPHQWDWLRQ�´�

³FRPSOLDQFH�ZLWK�&06�UHTXLUHPHQWV�´�DQG�³IRUPXODWHG��LPSOHPHQWHG��HQIRUFHG��DQG�PRGLILHG´�

DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV��

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³>D@OO�SURGXFWLYLW\�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV´�IRU�³DQ\�$QWKHP�HPSOR\HHV�WKDW�KDG�

DQ\�LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RU�LPSOHPHQWDWLRQ�RI�WKH�&KDUW�5HYLHZ�3URJUDP´�DFURVV�DQ�

XQGHILQHG�WLPH�SHULRG���6XFK�D�7RSLF�LV�YLUWXDOO\�OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�

SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������
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$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�LQIRUPDWLRQ�UHJDUGLQJ�

LQWHUQDO�(PSOR\HH�SURGXFWLYLW\�PHWULFV�DQG�SHUIRUPDQFH�JRDOV�WKDW�DUH�QRW�UHOHYDQW�WR�WKH�FODLPV�

DOOHJHG�LQ�WKH�$PHQGHG�&RPSODLQW��

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��

RYHUO\�EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�

LQFOXGHV�PDQ\�VXEWRSLFV��VHYHUDO�RI�ZKLFK�LQFOXGH�VXE�VXEWRSLFV�DQG�VRPH�RI�ZKLFK�KDYH�OLWWOH�

RU�QR�FRQQHFWLRQ�WR�WKH�RULJLQDO�WRSLF����

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH�� �

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�LV�

ZLOOLQJ�WR�PHHW�DQG�FRQIHU�ZLWK�3ODLQWLII�UHJDUGLQJ�WKH�VSHFLILF�WHVWLPRQ\�3ODLQWLII�VHHNV�LQ�

UHVSRQVH�WR�WKLV�7RSLF����

�

7RSLF�W��

$OO�ILQDQFLDO�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV�DSSOLFDEOH�WR�WKH�&KDUW�5HYLHZ�

3URJUDP��LQFOXGLQJ�DOO�LQVWDQFHV�ZKHUH�WKH�JRDO��TXRWD��RU�PHWULF�ZDV�SXW�LQ�SODFH�LQ�RUGHU�WR�ILOO�

D�³JDS�´�³VKRUWFRPLQJ�´�RU�DQ\�RWKHU�ORVV�LQ�UHYHQXH�IURP�DQRWKHU�SURJUDP�RU�RWKHUZLVH���

LQFOXGLQJ�KRZ�VXFK�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV�ZHUH�IRUPXODWHG��LPSOHPHQWHG��

HQIRUFHG��DQG�PRGLILHG��WKH�HPSOR\HH�V��LQYROYHG�LQ�IRUPXODWLQJ��LPSOHPHQWLQJ��HQIRUFLQJ��DQG�

PRGLI\LQJ�WKH�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV��DQG�WKHLU�UHVSHFWLYH�UROHV��DQG�KRZ�DQG�

ZKHUH�WKH�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV�ZHUH�PHPRULDOL]HG��

2EMHFWLRQV�DQG�5HVSRQVH�WR�7RSLF�W��

� $QWKHP�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�RI�WKH�DERYH�VWDWHG�*HQHUDO�2EMHFWLRQV�DQG�

6SHFLILF�2EMHFWLRQV�WR�'HILQLWLRQV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��LQFOXGLQJ�LWV�REMHFWLRQV�WR�DQG�

LQWHUSUHWDWLRQV�RI�WKH�'HILQLWLRQV�RI�³&KDUW�5HYLHZ�3URJUDP´�DQG�³(PSOR\HH�´�

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV�

EHFDXVH�WKH�WHUPV�DQG�SKUDVHV�³ILQDQFLDO�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV�´�³SXW�LQ�SODFH�´�

³LQ�RUGHU�WR�ILOO�´�³HPSOR\HH�V��LQYROYHG�LQ�´�DQG�³IRUPXODWLQJ��LPSOHPHQWLQJ��HQIRUFLQJ��DQG�

PRGLI\LQJ´�DUH�XQGHILQHG�DQG�VXEMHFW�WR�YDU\LQJ�LQWHUSUHWDWLRQV��
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� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�RYHUO\�EURDG��XQGXO\�

EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�VHHNV�WHVWLPRQ\�UHJDUGLQJ�

³>D@OO�ILQDQFLDO�JRDOV��TXRWDV��RU�SHUIRUPDQFH�PHWULFV´�DQG�³DOO�LQVWDQFHV�ZKHUH�WKH�JRDO��TXRWD��

RU�PHWULF�ZDV�SXW�LQ�SODFH�LQ�RUGHU�WR�ILOO�D�µJDS�¶�µVKRUWFRPLQJ�¶�RU�DQ\�RWKHU�ORVV�LQ�UHYHQXH�

IURP�DQRWKHU�SURJUDP�RU�RWKHUZLVH´�DFURVV�DQ�XQGHILQHG�WLPH�SHULRG���6XFK�D�7RSLF�LV�YLUWXDOO\�

OLPLWOHVV�LQ�VFRSH�DQG�ODFNV�WKH�UHDVRQDEOH�SDUWLFXODULW\�UHTXLUHG�E\�)HG��5��&LY��3�����E������

$QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�RQ�WKH�JURXQGV�WKDW�LW�LV�YDJXH�DQG�DPELJXRXV��RYHUO\�

EURDG��XQGXO\�EXUGHQVRPH��DQG�QRW�SURSRUWLRQDO�WR�WKH�QHHGV�RI�WKH�FDVH�EHFDXVH�LW�LQFOXGHV�

PDQ\�VXEWRSLFV��VHYHUDO�RI�ZKLFK�LQFOXGH�VXE�VXEWRSLFV�DQG�VRPH�RI�ZKLFK�KDYH�OLWWOH�RU�QR�

FRQQHFWLRQ�WR�WKH�RULJLQDO�WRSLF����

� $QWKHP�IXUWKHU�REMHFWV�WR�WKLV�7RSLF�WR�WKH�H[WHQW�LW�VHHNV�LQIRUPDWLRQ�SURWHFWHG�E\�WKH�

DWWRUQH\�FOLHQW�SULYLOHJH��WKH�DWWRUQH\�ZRUN�SURGXFW�GRFWULQH��WKH�FRPPRQ�LQWHUHVW�GRFWULQH��RU�

DQ\�RWKHU�DSSOLFDEOH�SULYLOHJH�SURWHFWLRQ�RU�GRFWULQH��

6XEMHFW�WR�DQG�ZLWKRXW�ZDLYLQJ�WKH�IRUHJRLQJ�*HQHUDO�DQG�6SHFLILF�2EMHFWLRQV��$QWKHP�LV�

ZLOOLQJ�WR�PHHW�DQG�FRQIHU�ZLWK�3ODLQWLII�UHJDUGLQJ�WKH�VSHFLILF�WHVWLPRQ\�3ODLQWLII�VHHNV�LQ�

UHVSRQVH�WR�WKLV�7RSLF����

�
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�
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$17+(0��,1&���

'HIHQGDQW��
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,��$GDP�/HYLQH��FHUWLI\�WKDW�RQ�$SULO�����������,�VHUYHG�D�WUXH�DQG�DFFXUDWH�FRS\�RI�
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