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&ODVV�5HSUHVHQWDWLYH�3ODLQWLIIV�5DTXHO�$]HYHGR�GH�2OLYHLUD��DV�SHUVRQDO�UHSUHVHQWDWLYH�RI�

WKH� (VWDWHV� RI� $OIUHGR� /HRQH� DQG� /RUHQ]R� GH� 2OLYHLUD� /HRQH�� .HYLQ� )DQJ�� DV� SHUVRQDO�

UHSUHVHQWDWLYH� RI� WKH� (VWDWH� RI� 6WDFLH� )DQJ�� .HYLQ� 6SLHJHO�� LQGLYLGXDOO\� DQG� DV� SHUVRQDO�

UHSUHVHQWDWLYH�RI�WKH�(VWDWH�RI�-XGLWK�6SLHJHO��5D\VD�5RGULJXH]��DQG�6WHYH�5RVHQWKDO��RQ�EHKDOI�RI�

WKHPVHOYHV� DQG� WKH� 6HWWOHPHQW� &ODVV� DV� GHILQHG� EHORZ� �KHUHLQDIWHU� UHIHUUHG� WR� FROOHFWLYHO\� DV�

³3ODLQWLIIV´���DQG�SXUVXDQW�WR�)OD��5��&LY��3��������H���KHUHE\�UHTXHVW�ILQDO�DSSURYDO�RI�WKH�FODVV�

DFWLRQ�VHWWOHPHQW�DV�VHW�IRUWK�LQ�WKH�SDUWLHV¶�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW��ZKLFK�ZDV�ILOHG�

DQG� SUHOLPLQDULO\� DSSURYHG� E\� WKH� &RXUW� RQ� 0D\� ���� ����� �KHUHLQDIWHU�� WKH� ³6HWWOHPHQW�

$JUHHPHQW´���DQG�&ODVV�&RXQVHO�KHUHE\�UHTXHVW�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV�

WR�FRPSHQVDWH�&ODVV�&RXQVHO�IRU�WKH�HIIRUWV�WKDW�UHVXOWHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW���

$V�DGYLVHG�LQ� WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��ILOHG�0D\����������� WKH�VHWWOHPHQW�

UHDFKHG�FUHDWHV�DQ�DSSUR[LPDWHO\����������������VHWWOHPHQW�IXQG�WR�FRPSHQVDWH�PHPEHUV�RI�WKH�

 
�� &DSLWDOL]HG� WHUPV� LQ� WKLV� 0RWLRQ� KDYH� WKH� VDPH� PHDQLQJ� DV� WKH\� KDYH� LQ� WKH� 6HWWOHPHQW�
$JUHHPHQW���
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6HWWOHPHQW�&ODVV�IRU�WKHLU�LQMXULHV�SXUVXDQW�WR�WKH�FODLPV�SURFHVV�DSSURYHG�E\�WKH�&RXUW���*LYHQ�

WKH�LPPHGLDWH�DQG�VXEVWDQWLDO�EHQHILWV�WKH�6HWWOHPHQW�$JUHHPHQW�ZLOO�SURYLGH�WR�WKH�&ODVV��WKDW�LW�

ZDV�UHDFKHG�EHIRUH�WKH�RQH�\HDU�DQQLYHUVDU\�RI�WKH�GLVDVWHU��DQG�WKDW�WKH�WHUPV�RI�WKH�SURSRVHG�

VHWWOHPHQW�DUH�XQGRXEWHGO\�³IDLU��UHDVRQDEOH��DQG�DGHTXDWH�´�WKH�6HWWOHPHQW�$JUHHPHQW�VKRXOG�EH�

ILQDOO\� DSSURYHG� DQG� WKH� DJUHHG� XSRQ� )LQDO� 2UGHU� DQG� -XGJPHQW�� DWWDFKHG� WR� WKH� 6HWWOHPHQW�

$JUHHPHQW�DV�([KLELW�%��VKRXOG�EH�HQWHUHG��

$GGLWLRQDOO\��DQG�SXUVXDQW�WR�WKH�$XJXVW�����������&DVH�0DQDJHPHQW�2UGHU��6HFWLRQ����

RI�WKH�6HWWOHPHQW�$JUHHPHQW��DQG�WKH�&RXUW¶V�LQVWUXFWLRQV�DW�WKH�0D\�����������KHDULQJ��&R�&KDLU�

/HDG�&RXQVHO�UHVSHFWIXOO\�UHTXHVW�WKDW�WKH�&RXUW�DZDUG�DSSRLQWHG�&ODVV�&RXQVHO�DWWRUQH\V¶�IHHV�LQ�

WKH� DPRXQW� RI� WKHLU� ORGHVWDU�� GHWDLOHG� KHUHLQ�� VXEMHFW� WR� DQ� DSSURSULDWH� PXOWLSOLHU� �WKH� ³)HH�

5HTXHVW´���SOXV�FRVWV�DQG�H[SHQVHV�DGYDQFHG�DQG�RU�LQFXUUHG�LQ�SURVHFXWLQJ�WKLV�FRQVROLGDWHG�FODVV�

DFWLRQ�ODZVXLW��WKH�³&ODVV�$FWLRQ´�RU�WKH�³/LWLJDWLRQ´���7KH�)HH�5HTXHVW�LV�UHDVRQDEOH�EDVHG�RQ��

LQWHU�DOLD��WKH�IXOO\�FRQWLQJHQW�QDWXUH�RI�WKH�XQGHUWDNLQJ��WKH�XQLTXH�ULVNV�DVVXPHG�IURP�WKH�RXWVHW�

JLYHQ� WKH�&RXUW¶V�GLUHFWLYHV�� WKH�KLJKO\�FRPSOH[�DQG�QRYHO� LVVXHV�RI�)ORULGD� ODZ� LQYROYHG�� WKH�

VNLOOV� DQG� H[SHULHQFH� UHTXLUHG� WR� OLWLJDWH� WKLV� DFWLRQ�� WKH� H[WHQVLYH� DPRXQW� RI� WLPH� DQG� ODERU�

UHTXLUHG��DQG�WKH�RXWVWDQGLQJ�UHVXOWV�DFKLHYHG�WKURXJK�WKH�6HWWOHPHQW���

,�� 5(/(9$17�%$&.*5281'�

$�� 7KH�,QLWLDO�/DZVXLWV��&RQVROLGDWLRQ��DQG�$SSRLQWPHQWV�

2Q� -XQH� ���� ������ WKH� WZHOYH�VWRU\� &KDPSODLQ� 7RZHUV� 6RXWK� &RQGRPLQLXP� �³&76´��

SDUWLDOO\�FROODSVHG��FDXVLQJ�WKH�GHDWK�RI����LQGLYLGXDOV��SHUVRQDO�LQMXULHV��SURSHUW\�GDPDJH��DQG�

HFRQRPLF�ORVV�� �/DWHU�� WKH�UHPDLQLQJ�VWUXFWXUH�DW�&76�ZDV�GHHPHG�XQVDIH�DQG�ZDV�GHPROLVKHG�

�WRJHWKHU� ZLWK� WKH� -XQH� ��� FROODSVH�� WKH� ³&76�&ROODSVH´��� � $V� D� UHVXOW� RI� WKLV� XQSUHFHGHQWHG�

WUDJHG\�� YDULRXV� SODLQWLIIV� ILOHG� ODZVXLWV� DJDLQVW� WKH� &KDPSODLQ� 7RZHUV� 6RXWK� &RQGRPLQLXP�
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$VVRFLDWLRQ��,QF���WKH�³&76&$´�RU�WKH�³$VVRFLDWLRQ´��DOOHJLQJ�SURSHUW\�ORVV��ZURQJIXO�GHDWK��DQG�

SHUVRQDO�LQMXU\�FODLPV��7KH�FDVHV�ZHUH�DOO�DVVLJQHG�WR�WKLV�&RXUW���7KH�&RXUW�DFWHG�TXLFNO\�DQG�

ZLVHO\�WR�HQVXUH�WKDW�PRQH\�ZDV�QRW�ZDVWHG�RQ�GXSOLFDWLYH�OLWLJDWLRQ�� � ,W�FRQVROLGDWHG�WKH�ILOHG�

ODZVXLWV�LQWR�WKLV�VLQJOH�&ODVV�$FWLRQ�DQG�DSSRLQWHG�0LFKDHO�,��*ROGEHUJ�DV�WKH�UHFHLYHU�IRU�WKH�

$VVRFLDWLRQ��WKH�³5HFHLYHU´����7KHQ��RQ�-XO\�����������WKH�&RXUW�DSSRLQWHG�WKH�XQGHUVLJQHG�&R�

&KDLU� /HDG� &RXQVHO�� &KDLUSHUVRQV�� DQG� D� 3ODLQWLIIV¶� 6WHHULQJ� &RPPLWWHH� �WKH� ³36&�´� DQG�

FROOHFWLYHO\��³&ODVV�&RXQVHO´��WR�UHSUHVHQW�WKH�3ODLQWLIIV�DQG�WKH�SXWDWLYH�FODVV�PHPEHUV�DQG�DVNHG�

HDFK�RI�WKHP�WR�FRPPLW�WR�ZRUN�ZLWKRXW�WKH�DVVXUDQFH�RI�DQ\�IHHV��ZKLFK�WKH\�DOO�GLG��

%�� 7KH�&RXUVH�RI�WKH�/LWLJDWLRQ�

,Q�WKH�PRQWKV�WKDW�IROORZHG��PDQ\�RI�WKH�6HWWOLQJ�3DUWLHV�ZHUH�DGGHG�WR�WKH�/LWLJDWLRQ��7KH�

&RQVROLGDWHG�)LUVW�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW��ILOHG�LQ�$XJXVW�������EURXJKW�VXLW�DJDLQVW�

WKH�&76&$��$IWHU�LQYHVWLJDWRU\�ZRUN�E\�WKH�36&��D�&RQVROLGDWHG�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�

&RPSODLQW�ZDV�ILOHG�RQ�1RYHPEHU�����������DQG�D�&RQVROLGDWHG�7KLUG�$PHQGHG�&ODVV�$FWLRQ�

&RPSODLQW�RQ�0DUFK�����������$IWHU�WKH�ILUVW��VHFRQG��DQG�WKLUG�URXQGV�RI�DPHQGPHQWV��QHDUO\�DOO�

WKH�6HWWOLQJ�3DUWLHV�QDPHG�DV�GHIHQGDQWV�ILOHG�PRWLRQV�WR�GLVPLVV�WKH�FODLPV�DJDLQVW�WKHP���

$IWHU�IXOO�EULHILQJ��WKH�&RXUW�GHQLHG�DOO�WKH�PRWLRQV�WR�GLVPLVV��VDYH�IRU�WKRVH�WKDW�ZHUH�

VWLOO�SHQGLQJ�DW�WKH�WLPH�WKH�SDUWLHV�DGYLVHG�WKH�&RXUW�RI�WKHLU�QHJRWLDWLRQV�DQG�ZHUH�GLUHFWHG�WR�

HDUO\�PHGLDWLRQ���3ODLQWLIIV�DOVR� ILOHG�D�PRWLRQ� WR�FHUWLI\�D� OLDELOLW\� LVVXH�FODVV� WKDW� LQFOXGHG�DOO�

&ODVV�0HPEHUV�DQG�WKH�FODLPV�DJDLQVW�PDQ\�RI�WKH�6HWWOLQJ�3DUWLHV��

:KLOH� WKLV�PRWLRQ�SUDFWLFH�SURJUHVVHG�� WKH�SDUWLHV�HQJDJHG� LQ�VXEVWDQWLDO�GLVFRYHU\� WKDW�

LQFOXGHG�WKH�SURGXFWLRQ�DQG�DQDO\VLV�RI�KXQGUHGV�RI�WKRXVDQGV�RI�SDJHV�RI�GRFXPHQWV�DQG�PXOWLSOH�

GHSRVLWLRQV�WDNHQ�RI�WKH�SDUWLHV�DQG�NH\�ZLWQHVVHV��7KH�SDUWLHV�DOVR�UHWDLQHG�H[SHUWV��ZKR�EHJDQ�

WKHLU�LQYHVWLJDWLRQV�DQG�WHVWLQJ�RI�WKH�FROODSVH�VLWH�WR�GHYHORS�WKH�IDFWV�QHFHVVDU\�WR�HVWDEOLVK�WKH�
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6HWWOLQJ�3DUWLHV¶�OLDELOLW\�DQG�GHIHQVHV��)XUWKHU��WR�IXQG�HDUO\�SD\PHQWV�WR�WKH�&ODVV��WKH�5HFHLYHU�

LQLWLDWHG�WKH�SURFHVV�WR�PDUNHW�DQG�VHOO�WKH�ODQG�RQ�ZKLFK�&KDPSODLQ�7RZHUV�6RXWK�ZDV�ORFDWHG��

7KH�&RXUW�KHOG�PRUH�WKDQ����KHDULQJV�RQ�DOO�WKHVH�PDWWHUV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��EL�ZHHNO\�

VWDWXV�DQG�FDVH�PDQDJHPHQW�FRQIHUHQFHV��PRWLRQV�WR�FRPSHO��PRWLRQV�IRU�SURWHFWLYH�RUGHUV��DQG�

PRWLRQV� WR� VWULNH�� 7KHVH� GR]HQV� RI� KHDULQJV� LQFOXGHG� FRPPHQWDU\� IURP� DOO� FRQVWLWXHQFLHV��

LQFOXGLQJ�&ODVV�0HPEHUV��ZKRP�WKH�&RXUW�SHUPLWWHG�WR�SDUWLFLSDWH�LQ�FHUWDLQ�RI�WKH�KHDULQJV��VKDUH�

FRQFHUQV��DVN�TXHVWLRQV��DQG�JXLGH�WKH�SURFHVV�DW�HYHU\�WXUQ��

*LYHQ�WKH�SRWHQWLDO�FODLPV�RI�SHUVRQDO�LQMXU\�DQG�ZURQJIXO�GHDWK�E\�FHUWDLQ�FODVV�PHPEHUV�

DJDLQVW�WKH�$VVRFLDWLRQ��ZKLFK�FRXOG�KDYH�UHVXOWHG�LQ�DQ�DVVHVVPHQW�DJDLQVW�&ODVV�0HPEHUV�ZKR�

ZHUH� XQLW� RZQHUV�� WKH� &RXUW� GLUHFWHG� WKHVH� FODVV� PHPEHUV� WR� DWWHPSW� WR� VHWWOH� WKHLU� SRWHQWLDO�

GLIIHUHQFHV�WKURXJK�PHGLDWLRQ��DQG�DSSRLQWHG�FRXQVHO�IURP�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��WR�

OHDG�WKRVH�HIIRUWV��$V�D�UHVXOW��&ODVV�0HPEHUV�UHVROYHG�WKHLU�SRWHQWLDO�LQWHUQDO�FRQIOLFWV�E\�DJUHHLQJ�

WR�DQ�$OORFDWLRQ�6HWWOHPHQW�$JUHHPHQW�RQ�0DUFK����������ZKLFK�WKH�&RXUW�DSSURYHG�RQ�$SULO����

�������7KHUH�ZHUH�QR�WLPHO\�RSW�RXWV�RU�DSSHDOV�RI�WKH�&RXUW¶V�DSSURYDO��7KH�$OORFDWLRQ�6HWWOHPHQW�

$JUHHPHQW�UHVROYHG�DQG�VHWWOHG�WKH�8QLW�2ZQHUV¶�FODLPV�IRU�SURSHUW\�GDPDJH�RU�HFRQRPLF�ORVV�RI�

WKHLU�8QLW�DQG�WKH�FRQWHQWV�WKHUHRI��ZKLFK�FODLPV�ZHUH�DVVLJQHG�WR�WKH�5HFHLYHU�FRQWLQJHQW�XSRQ�

WKH�VDOH�RI�WKH�&76�$VVRFLDWLRQ¶V�ODQG��

)XUWKHU�� RYHU� VHYHUDO� PRQWKV� EHJLQQLQJ� LQ� -DQXDU\� ������ DQG� SXUVXDQW� WR� WKH� &RXUW¶V�

LQVWUXFWLRQ�DW�WKH�-DQXDU\���������KHDULQJ��WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH�FRQGXFWHG�H[WHQVLYH�

VHWWOHPHQW�GLVFXVVLRQV�DQG�DUP¶V�OHQJWK�QHJRWLDWLRQV�ZLWK�WKH�6HWWOLQJ�3DUWLHV�� LQFOXGLQJ�IRUPDO�

PHGLDWLRQV�EHIRUH�0HGLDWRU�%UXFH�*UHHU�DQG��LQ�RQH�LQVWDQFH��0HGLDWRU�/HZ�-DFN��0DQ\�WLPHV�

WKHVH� PHGLDWLRQV� GLG� QRW� UHVXOW� LQ� DQ� LPPHGLDWH� VHWWOHPHQW� DQG�PXOWLSOH� IXUWKHU� VHVVLRQV� DQG�

QHJRWLDWLRQV� ZHUH� UHTXLUHG�� DV� GHVFULEHG� PRUH� IXOO\� KHUHLQ�� $V� D� UHVXOW� RI� SURGXFWLYH� HDUO\�
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PHGLDWLRQV�� WKUHH�VHWWOHPHQWV�ZHUH�UHDFKHG�ZLWK�FHUWDLQ�'HIHQGDQWV��ZKLFK�ZHUH�DQQRXQFHG�E\�

&ODVV�&RXQVHO�DW�D�&RXUW�KHDULQJ�RQ�)HEUXDU\�����������

:LWK�WKH�$OORFDWLRQ�6HWWOHPHQW�FRPSOHWHG��WKHVH�VHYHUDO�HDUO\�VHWWOHPHQWV�DQQRXQFHG��DQG�

WKH� DXFWLRQ� RI� WKH� ODQG� WR� EH� KHOG� RQ�0D\� ���� ������� WKH� &RXUW� RULJLQDOO\� DSSRLQWHG� &ODLPV�

$GPLQLVWUDWRUV�WR�UHYLHZ�DQG�DGMXGLFDWH�GDPDJHV�UHVXOWLQJ�IURP�WKH�&76�FROODSVH�IRU����ZURQJIXO�

GHDWK�FODLPV�����SHUVRQDO�LQMXU\�FODLPV��DQG����FRQWHQWV�FODLPV�PDGH�E\�5HQWHUV�DQG�,QYLWHHV��6HH�

2UGHU�$SSRLQWLQJ�&ODLPV�$GPLQLVWUDWRUV��'�(��������$SU������������+RZHYHU��RQ�0D\�����������

WKH�&RXUW�LQGLFDWHG�LW�ZRXOG�EH�KDQGOLQJ�WKHVH�&ODLPV�RQ�LWV�RZQ�LQ�$XJXVW�������2Q�0D\�����

������WKH�&RXUW�DSSURYHG�&ODLP�)RUPV��VLPSOH�DQG�PRUH�H[SDQVLYH��VXEPLWWHG�E\�&ODVV�&RXQVHO�

IRU�&ODVV�0HPEHUV�WR�ILOH�FODLPV�DQG�SURYLGH�LQIRUPDWLRQ�WR�WKH�&RXUW��6HH�2UGHU�,VVXLQJ�&ODLPV�

)RUPV��'�(��������1RWLFH�RI�)LOLQJ�5HYLVHG�&ODLPV�)RUPV��'�(��������0D\������������7KH�&RXUW¶V�

UXOLQJV� RQ� DQ\� FODLPV� ZLOO� EH� ILQDO� DQG� QRW� VXEMHFW� WR� DSSHDO�� 6HH� 2UGHU� $SSRLQWLQJ� &ODLPV�

$GPLQLVWUDWRUV��'�(�������DW����

(YHQWXDOO\��DIWHU�KHDY\�QHJRWLDWLRQV�RYHU�WKH�FRXUVH�RI�0D\�������ZLWK�GR]HQV�RI�DWWRUQH\V�

UHSUHVHQWLQJ�YDULRXV�VWDNHKROGHUV�SURYLGLQJ�FRPPHQW�DQG�UHYLVLRQV��DQ�XQSUHFHGHQWHG�VHWWOHPHQW�

DJUHHPHQW�ZDV�UHDFKHG��7KH�6HWWOHPHQW�$JUHHPHQW�FUHDWHG�D�VHWWOHPHQW� IXQG� LQ� WKH�DPRXQW�RI�

������������������WR�FRPSHQVDWH�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�IRU�WKHLU�LQMXULHV�SXUVXDQW�WR�

WKH�FODLPV�SURFHVV�SUHYLRXVO\�DSSURYHG�E\�WKH�&RXUW��

$V� GHWDLOHG� EHORZ�� RQ�0D\� ���� ������ WKH�&RXUW� SUHOLPLQDULO\� DSSURYHG� WKH� 6HWWOHPHQW�

$JUHHPHQW�DQG�SUHOLPLQDULO\�FHUWLILHG�WKH�6HWWOHPHQW�&ODVV��6HH�2UGHU�*UDQWLQJ�&ODVV�3ODLQWLIIV¶�

0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�RI�&ODVV�$FWLRQ�6HWWOHPHQW�DQG�&HUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�

 
��%HFDXVH�QR�FRPSHWLQJ�ELGV�IRU�WKH�SURSHUW\�ZHUH�UHFHLYHG��WKH�DXFWLRQ�ZDV�QRW�KHOG�DQG�WKH�VDOH�
LV�EHLQJ�FRPSOHWHG� WR� WKH�RULJLQDO�ELGGHU� IRU� WKH�JURVV�SXUFKDVH�SULFH�RI������������������6HH�
2UGHU�$XWKRUL]LQJ�6DOH�RI�3URSHUW\�DQG�*UDQWLQJ�5HODWHG�5HOLHI��'�(��������-XQH������������
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&ODVV��³3UHOLPLQDU\�$SSURYDO�2UGHU´���'�(��������7KH�&RXUW�DOVR�DSSURYHG�D�1RWLFH�RI�3URSRVHG�

&ODVV�$FWLRQ�6HWWOHPHQW�IRU�VHUYLFH�DQG�SXEOLFDWLRQ��,G��DW����$�)LQDO�$SSURYDO�+HDULQJ�WR�FRQVLGHU�

ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�HQWU\�RI�D�)LQDO�$SSURYDO�2UGHU��DV�ZHOO�DV�D�%DU�

2UGHU��LV�VFKHGXOHG�IRU�-XQH�����������DW������D�P��

&�� 7KH�6HWWOHPHQW�1HJRWLDWLRQV�

$V� VHW� IRUWK� DERYH�� LQ� -DQXDU\� ������ WKH� &RXUW� RUGHUHG� WKH� SDUWLHV� WR� HQJDJH� LQ� HDUO\�

PHGLDWLRQV�WR�GHWHUPLQH�ZKHWKHU�³WKHUH�>ZHUH@�DQ\�FODLPV�WKDW�FRXOG�EH�DPLFDEO\�UHVROYHG�ZLWKRXW�

WKH�QHHG�IRU�SURWUDFWHG�OLWLJDWLRQ�WKDW�PD\�ZDVWH�SRWHQWLDO�FRYHUDJH´��-DQ�����������+U¶J�7U��������

����VHH�DOVR�-DQ������������+U¶J�7U�������������$FFRUGLQJO\��FRXQVHO�H[SHQGHG�VLJQLILFDQW�WLPH�DQG�

UHVRXUFHV�VFKHGXOLQJ�DQG�SUHSDULQJ�IRU�PHGLDWLRQ�VHVVLRQV�WR�DWWHPSW�WR�UHVROYH�WKH�FODLPV���7KH�

36&� ZRUNHG� WR� SUHSDUH� WKH� HYLGHQFH� DV� WR� HDFK� PHGLDWLQJ� SDUW\� DQG� WR� FUHDWH� SUHVHQWDWLRQV�

RXWOLQLQJ�WKLV�HYLGHQFH�DQG�WKH�&ODVV�0HPEHUV¶�GDPDJHV�IRU�WKH�EHQHILW�RI�WKH�PHGLDWLQJ�SDUWLHV�

DQG�WKHLU�FRXQVHO��

2Q�)HEUXDU\���DQG�����������3ODLQWLIIV�PHGLDWHG�ZLWK�'HIHQGDQW�%HFNHU�	�3ROLDNRII��3�$���

XQGHU� WKH�JXLGDQFH�RI�0HGLDWRU�/HZ�-DFN��2Q�)HEUXDU\�����������ZLWK�0HGLDWRU�%UXFH�*UHHU��

3ODLQWLIIV�PHGLDWHG�ZLWK�0RUDELWR�&RQVXOWDQWV��,QF���DQG�RQ�)HEUXDU\�����������DJDLQ�ZLWK�0U��

*UHHU¶V�DVVLVWDQFH��3ODLQWLIIV�PHGLDWHG�ZLWK�'H6LPRQH�&RQVXOWLQJ�(QJLQHHULQJ��'3&��$IWHU�VRPH�

IROORZ�XS� VHVVLRQV� DQG� DW�WLPHV� GLIILFXOW� QHJRWLDWLRQV�� HDFK� RI� WKHVH� PHGLDWLRQV� UHVXOWHG� LQ� D�

VHWWOHPHQW��ZKLFK�ZHUH�DOO�DQQRXQFHG�WR�WKH�&RXUW�DW�WKH�)HEUXDU\����DQG�0DUFK���KHDULQJV��2Q�

)HEUXDU\�����������DOVR�ZLWK�0U��*UHHU��3ODLQWLIIV�PHGLDWHG�ZLWK�'HIHQGDQW�19���,QF��

7KH�&RXUW�WKHQ�RUGHUHG�DQ�HDUO\�PHGLDWLRQ�ZLWK�0U��*UHHU�DQG�'HIHQGDQWV������&ROOLQV�

'HYHORSPHQW��//&��7HUUD�*URXS��//&��7HUUD�:RUOG� ,QYHVWPHQWV��//&�� DQG� -RKQ�0RULDUW\�	�

$VVRFLDWHV�RI�)ORULGD��,QF���EH�KHOG�QR�ODWHU�WKDQ�$SULO�����������$FFRUGLQJO\��WKH�SDUWLHV�ZRUNHG�



��

WR�SUHSDUH� WKH�HYLGHQFH� IRU� WKHVH�PHGLDWLRQV�DQG�DV� WKH�GDWH�DSSURDFKHG�HQJDJHG� LQ�VHWWOHPHQW�

QHJRWLDWLRQV�DQG�SUHVHQWDWLRQV�WKURXJK�0U��*UHHU��

'XULQJ�WKLV�VDPH�SHULRG��3ODLQWLIIV��ZRUNLQJ�WKURXJK�0U��*UHHU�DQG�VXEMHFW�WR�KLV�JXLGDQFH��

DOVR�LQLWLDWHG�VHWWOHPHQW�GLVFXVVLRQV�ZLWK�WKH�PDQ\�QRQ�SDUW\�WDUJHWV�XQGHU�LQYHVWLJDWLRQ�E\�WKH�

36&�� $IWHU� VHYHUDO� ZHHNV� RI� GLIILFXOW� GLVFXVVLRQV�� ZKLFK� UHTXLUHG� FRPSOH[� GHFLVLRQV� RI�

FRPSURPLVH��DV�ZHOO�DV� FRQVWDQW�FRPPXQLFDWLRQ�ZLWK�GR]HQV�RI� LQVXUDQFH�FDUULHUV��SDUWLHV�DQG�

QRQ�SDUWLHV� DQG� WKHLU� FRXQVHO��0U��*UHHU�� WKH�5HFHLYHU� DQG�KLV� FRXQVHO�� DQG�3ODLQWLIIV¶� DQG� WKH�

5HFHLYHU¶V�FRYHUDJH�FRXQVHO��WKH�SDUWLHV�ZHUH�DEOH�WR�UHDFK�D�JOREDO�VHWWOHPHQW�LQ�SULQFLSOH�RQ�WKH�

NH\�WHUPV��ZKLFK�ZDV�DQQRXQFHG�WR�WKH�&RXUW�RQ�0D\�����������

,Q�WKH�ZHHNV�WKDW�IROORZHG��WKH�SDUWLHV�HQJDJHG�LQ�WKH�LQWHQVH�ZRUN�RI�ILQDOL]LQJ�WKH�WHUPV�

RI�WKH�6HWWOHPHQW�$JUHHPHQW��ZKLFK�ZRXOG�VSDQ�QHDUO\�����SDJHV�DQG�LQFOXGH����VHWWOLQJ�SDUWLHV���

7KLV�SURFHVV�UHTXLUHG�WLUHOHVV�HIIRUW�DQG�WHUPV�ZHUH�QHJRWLDWHG�E\�FRXQVHO�XS�XQWLO�WKH�GD\�RI�WKH�

ILQDO�GHDGOLQH�WR�ILOH�3ODLQWLIIV¶�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�RI�WKH�VHWWOHPHQW��RQ�0D\�����

������7KH�3UHOLPLQDU\�$SSURYDO�0RWLRQ�ZDV� ILOHG�RQ� WKDW�GD\�ZLWK� WKH�6HWWOHPHQW�$JUHHPHQW�

DWWDFKHG�� ZKLFK� ZDV� WKHQ� VOLJKWO\� UHYLVHG� DQG� UH�ILOHG� RQ� 6DWXUGD\�� 0D\� ���� ������ � 2Q� WKDW�

6DWXUGD\��WKH�&RXUW�KHOG�D�KHDULQJ�RQ�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�DQG�JUDQWHG�WKDW�0RWLRQ�

ODWHU�WKDW�VDPH�GD\���

7KH�6HWWOHPHQW�$JUHHPHQW�LV�WKXV�WKH�SURGXFW�RI�PRQWKV�RI�QHJRWLDWLRQV�DW�DUP¶V�OHQJWK��

ZLWK� GR]HQV� RI� VRSKLVWLFDWHG� DWWRUQH\V� UHSUHVHQWLQJ� WKH� YDULRXV� VWDNHKROGHUV� DQG� SURYLGLQJ�

FRPPHQW�DQG�UHYLVLRQV��,W�LV�WKH�SURGXFW�RI�H[WHQVLYH�ZRUN��WKRXJKWIXO�FRPSURPLVH��DQG�FDUHIXO�

FRQVLGHUDWLRQ��



��

'�� 6XPPDU\�RI�WKH�6HWWOHPHQW�$JUHHPHQW�

��� 7KH�3URSRVHG�&ODVV�

7KH�6HWWOHPHQW�&ODVV�LV�FRPSULVHG�RI��

DOO��D��8QLW�2ZQHUV���E��,QYLWHHV���F��5HVLGHQWV���G��SHUVRQV�WKDW�GLHG�RU�VXVWDLQHG�D�
SHUVRQDO� LQMXU\� �LQFOXGLQJ� HPRWLRQDO� GLVWUHVV�� DV� D� UHVXOW� RI� WKH� &76� &ROODSVH��
�H��SHUVRQV�RU�HQWLWLHV�WKDW�VXIIHUHG�D�ORVV�RI�RU�GDPDJH�WR�UHDO�SURSHUW\�RU�SHUVRQDO�
SURSHUW\�� RU� VXIIHUHG� RWKHU� HFRQRPLF� ORVV�� DV� D� UHVXOW� RI� WKH� &76� &ROODSVH��
�I��5HSUHVHQWDWLYH�&ODLPDQWV��DQG��J��'HULYDWLYH�&ODLPDQWV��

([FOXGHG� IURP� WKH� 6HWWOHPHQW� &ODVV� LV� DQ\� SHUVRQ� RU� HQWLW\� RWKHUZLVH� LQFOXGHG� LQ� WKH�

6HWWOHPHQW�&ODVV�ZKR�WLPHO\�DQG�SURSHUO\�H[HUFLVHV�WKH�ULJKW�WR�H[FOXGH�KLPVHOI��KHUVHOI��RU�LWVHOI�

IURP�WKH�6HWWOHPHQW�&ODVV��

��� 7KH�6HWWOLQJ�3DUWLHV�

7KH�SDUWLHV�WKDW�KDYH�VHWWOHG�WKH�/LWLJDWLRQ�DUH�GHILQHG�LQ�WKH�3UHDPEOH�WR�WKH�6HWWOHPHQW�

$JUHHPHQW�DQG�LQFOXGH�WKH�7RZQ�RI�6XUIVLGH��)ORULGD��6HFXULWDV�6HFXULW\�6HUYLFHV�86$��,QF���-RKQ�

0RULDUW\� 	� $VVRFLDWHV� RI� )ORULGD�� ,QF��� 6WDQWHF� $UFKLWHFWXUH� ,QF��� %HFNHU� 	� 3ROLDNRII�� 3�$���

'H6LPRQH�&RQVXOWLQJ�(QJLQHHULQJ��'3&�I�N�D�'H6LPRQH�&RQVXOWLQJ�(QJLQHHUV��//&��19���,QF���

0RUDELWR� &RQVXOWDQWV�� ,QF��� %L]]L� 	� 3DUWQHUV� 'HYHORSPHQW� //&�� ����� &ROOLQV� $YHQXH�

&RQGRPLQLXP� $VVRFLDWLRQ�� ,QF��� ����� &ROOLQV� 'HYHORSPHQW�� //&�� 7HUUD� *URXS�� //&�� 7HUUD�

:RUOG�,QYHVWPHQWV��//&��)ORULGD�&LYLO��,QF����&KXFN¶V�%DFNKRH�6HUYLFH��,QF���$6$3�,QVWDOODWLRQV�

//&��+��9LGDO�	�$VVRFLDWHV��,QF���5KHWW�5R\�/DQGVFDSH�$UFKLWHFWXUH�//&��&RQFUHWH�3URWHFWLRQ�

DQG� 5HVWRUDWLRQ�� ,QF��� &RQFUHWH� 3URWHFWLRQ� DQG� 5HVWRUDWLRQ�� //&�� :LOOFRWW�(QJLQHHULQJ�� ,QF���

6DPPHW�3RROV��,QF���6FRWW�5��9DXJKQ��3(��//&���&'3:��,QF���&DPSDQ\�5RRI�0DLQWHQDQFH��//&��

5�(�(�� &RQVXOWLQJ�� //&� G�E�D� *�� %DWLVWD� 	� $VVRFLDWHV�� :HVWHUQ�:DWHUSURRILQJ� &RPSDQ\� RI�

$PHULFD� G�E�D� :HVWHUQ� 6SHFLDOW\� &RQWUDFWRUV� RI� $PHULFD�� :HVWHUQ� +ROGLQJ� *URXS�� ,QF���

*HRVRQLFV��,QF���DQG�2�	�6�$VVRFLDWHV��,QF��7KHVH�HQWLWLHV�DUH�UHIHUUHG�WR�KHUHLQ�DV�WKH�³6HWWOLQJ�

3DUWLHV�´�



��

$UWLFOH���RI�WKH�6HWWOHPHQW�$JUHHPHQW�GHWDLOV�WKH�PRQHWDU\�FRQWULEXWLRQ�RI�HDFK�6HWWOLQJ�

3DUW\��)XUWKHU��WKH�7KLUG�$PHQGHG�&RPSODLQW�GHWDLOV�WKH�DOOHJDWLRQV�DJDLQVW�FHUWDLQ�RI�WKH�6HWWOLQJ�

3DUWLHV��6RPH�6HWWOLQJ�3DUWLHV�UHVROYHG�WKH�FODLPV�DJDLQVW�WKHP�SULRU�WR�EHLQJ�QDPHG�DV�D�GHIHQGDQW�

DQG� DUH� WKHUHIRUH� QRW� QDPHG� LQ� WKH� &RQVROLGDWHG� 7KLUG� $PHQGHG� &ODVV� $FWLRQ� &RPSODLQW��

KRZHYHU��XQGHUVLJQHG�FRXQVHO�FDQ�SURYLGH�D�SURIIHU�WR� WKH�&RXUW�RI�WKH�DOOHJHG�FRQGXFW�RI�DQ\�

QRQ�QDPHG�6HWWOLQJ�3DUW\��VKRXOG�WKH�&RXUW�UHTXLUH�LW��

��� 7KH�6HWWOHPHQW�)XQG�

$UWLFOH���RI�WKH�6HWWOHPHQW�$JUHHPHQW�FUHDWHV�DQ�DSSUR[LPDWHO\����������������6HWWOHPHQW�

)XQG�WR�EH�GLVWULEXWHG�DFFRUGLQJ�WR�WKH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV�FRQGXFWHG�DV�GHVFULEHG�LQ�

$UWLFOH� �� RI� WKH�6HWWOHPHQW�$JUHHPHQW��(DFK�6HWWOLQJ�3DUW\¶V� LQVXUHU� KDV� DQ� REOLJDWLRQ� WR� ILUVW�

GHSRVLW� WKH� UHVSHFWLYH� 6HWWOLQJ� 3DUW\¶V� 6HWWOHPHQW� 3D\PHQW� LQWR� DQ� (VFURZ� $FFRXQW�� WR� EH�

HVWDEOLVKHG�SXUVXDQW�WR�DQ�(VFURZ�2UGHU�HQWHUHG�E\�WKH�&RXUW�DQG�DGPLQLVWHUHG�E\�WKH�5HFHLYHU���

7KH�6HWWOHPHQW�)XQGV�DUH�KHOG�LQ�WKLV�(VFURZ�$FFRXQW�XQWLO�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKH�RI�WKH�

6HWWOHPHQW�$JUHHPHQW��

2WKHU�WKDQ�SD\LQJ�LQWR�WKH�6HWWOHPHQW�)XQG��WKH�6HWWOLQJ�3DUWLHV�KDYH�QR�UHVSRQVLELOLW\�IRU��

LQWHUHVW� LQ��RU� OLDELOLW\�ZKDWVRHYHU�ZLWK� UHVSHFW� WR� WKH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV�RU�FODLPV�

GHWHUPLQDWLRQV��

��� 5HOHDVH�RI�&ODLPV�$JDLQVW�6HWWOLQJ�3DUWLHV�

,I�WKH�6HWWOHPHQW�$JUHHPHQW�LV�ILQDOO\�DSSURYHG��WKH�&ODVV�5HSUHVHQWDWLYHV�DQG�DOO�&ODVV�

0HPEHUV�ZKR�KDYH�QRW� WLPHO\�DQG�SURSHUO\�RSWHG�RXW�RI� WKH�6HWWOHPHQW�&ODVV�ZLOO� UHOHDVH� WKH�

6HWWOLQJ�3DUWLHV�DV�GHVFULEHG�LQ�$UWLFOH���RI�WKH�6HWWOHPHQW�$JUHHPHQW��

��� 2SW�2XW�DQG�2EMHFWLRQ�2SSRUWXQLW\�

3XUVXDQW�WR�$UWLFOH���DQG�WKH�&ODVV�1RWLFH��&ODVV�0HPEHUV�DUH�JLYHQ�WKH�RSSRUWXQLW\�XQWLO�



���

-XQH�����������WR�RSW�RXW�RI�WKH�6HWWOHPHQW�E\�VHQGLQJ�D�UHTXHVW�IRU�H[FOXVLRQ�WR�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU��ZKR�ZLOO�FRPPXQLFDWH�UHTXHVWV�IRU�H[FOXVLRQ�WR�&ODVV�&RXQVHO��ZKR�ZLOO�LQ�WXUQ�

UHSRUW�WR�WKH�&RXUW��&ODVV�0HPEHUV�PD\�DOWHUQDWLYHO\�ILOH�REMHFWLRQV�WR�WKH�6HWWOHPHQW�$JUHHPHQW�

E\�WKDW�VDPH�GDWH��WR�EH�FRQVLGHUHG�DW�WKH�ILQDO�)DLUQHVV�+HDULQJ���

��� &ODLPV�3URFHVV�

$V�VHW�IRUWK�LQ�$UWLFOH���RI�WKH�$JUHHPHQW��WKH�&ODVV�1RWLFH��DQG�LQ�WKLV�&RXUW¶V�2UGHU�GDWHG�

0D\�����������DOO�&ODVV�0HPEHUV�ZKR�GR�QRW�RSW�RXW�DUH�HQWLWOHG�WR�PDNH�D�FODLP�IRU�DQ�DOORFDWLRQ�

IURP�WKH�6HWWOHPHQW�)XQG�WR�FRPSHQVDWH�WKHP�IRU�WKHLU�GDPDJHV��&ODLP�)RUPV�ZHUH�DSSURYHG�E\�

WKH�&RXUW�RQ�0D\�����������DQG�KDYH�EHHQ�PDGH�DYDLODEOH�WR�&ODVV�0HPEHUV�RQ�WKH�5HFHLYHU¶V�

ZHEVLWH�DQG�WKURXJK�&ODVV�&RXQVHO���&ODVV�&RXQVHO�DQG�WKH�5HFHLYHU�KRVWHG�WZR�=RRP�FRQIHUHQFHV�

GXULQJ�WKH�ZHHN�RI�-XQH����������ZKLFK�ZHUH�RSHQ�WR�DOO�&ODVV�0HPEHUV�WR�IXUWKHU�HGXFDWH�WKHP�

RQ� WKH� &ODLPV� )RUPV� DQG� &ODVV� &RXQVHO� KDYH� PDGH� WKHPVHOYHV� DYDLODEOH� WR� DVVLVW� DOO� &ODVV�

0HPEHUV�LQ�FRPSOHWLQJ�WKHLU�&ODLPV�)RUPV��7KHVH�IRUPV�DUH�GXH�QRW�ODWHU�WKDQ�-XO\�������������

7KH�FODLPV�WLPHO\�VXEPLWWHG�E\�&ODVV�0HPEHUV�ZLOO�EH�UHYLHZHG�E\�WKH�&RXUW�RU�RWKHU�

&RXUW�DSSRLQWHG�&ODLPV�$GPLQLVWUDWRUV��ZKR�ZLOO�ZRUN�WR�FRQILUP�ZKHWKHU�WKRVH�ZKR�WLPHO\�ILOH�

D�FODLP�DUH�PHPEHUV�RI�WKH�&ODVV�HQWLWOHG�WR�DQ�DZDUG�DQG�LQ�ZKDW�DPRXQW���$OO�GHWHUPLQDWLRQV�DQG�

DZDUGV�PDGH�WKURXJK�WKH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV�DUH�ILQDO�DQG�QRW�DSSHDODEOH��

��� &ODVV�&RXQVHO¶V�)HHV�DQG�([SHQVHV��

7KH� 6HWWOHPHQW� $JUHHPHQW� DFNQRZOHGJHV� LQ� $UWLFOH� ��� WKDW� WKLV� &RXUW� PLJKW� LQ� LWV�

GLVFUHWLRQ�SD\�WR�&ODVV�&RXQVHO�IHHV��LQ�OLJKW�RI�WKH�UHVXOWV�RI�REWDLQHG���$Q\�VXFK�IHHV��ZKLFK�DUH�

UHTXHVWHG�KHUHLQ��VKDOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG���$V�SURYLGHG�LQ�SULRU�&RXUW�RUGHUV��&ODVV�

&RXQVHO¶V�FRVWV�DUH�DOVR�WR�EH�ERUQH�E\�WKH�5HFHLYHUVKLS�(VWDWH�DQG�DUH�VXEMHFW�WR�UHLPEXUVHPHQW��



���

(�� 3UHOLPLQDU\�$SSURYDO�

2Q�0D\� ���� ������ WKH� &RXUW� HQWHUHG� D� 3UHOLPLQDU\�$SSURYDO�2UGHU� WKDW�� DPRQJ� RWKHU�

WKLQJV�� �D��SUHOLPLQDULO\� DSSURYHG� WKH� 6HWWOHPHQW� $JUHHPHQW� DQG� WKH� VHWWOHPHQW� FRQWHPSODWHG�

WKHUHLQ� �WKH� ³6HWWOHPHQW´��� DQG� �E�� FRQGLWLRQDOO\� FHUWLILHG�� IRU� WKH� SXUSRVHV� RI� WKH� 6HWWOHPHQW�

$JUHHPHQW�RQO\�� D�6HWWOHPHQW�&ODVV� �DV�GHILQHG�EHORZ��� �F�� DSSURYHG� WKH� IRUP�DQG�PHWKRG�RI�

QRWLFH� RI� WKH� 6HWWOHPHQW� WR� WKH� 6HWWOHPHQW� &ODVV� DQG� GLUHFWHG� WKDW� DSSURSULDWH� QRWLFH� RI� WKH�

6HWWOHPHQW� DQG� WKH� 6HWWOHPHQW� $JUHHPHQW� EH� GLVVHPLQDWHG� WR� WKH� 6HWWOHPHQW� &ODVV�0HPEHUV��

�G��VFKHGXOHG�D�)DLUQHVV�+HDULQJ�IRU�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW��DQG��H��VWD\HG�

WKLV�PDWWHU�� WKH�8QLYHUVDO�$FWLRQ�� DQG� DOO�5HODWHG�$FWLRQV� SHQGLQJ� LQ� WKH�&RXUW�� DQG� HQMRLQHG�

SURSRVHG�6HWWOHPHQW�&ODVV�0HPEHUV�IURP�SXUVXLQJ�5HODWHG�$FWLRQV����

,Q�LWV�3UHOLPLQDU\�$SSURYDO�2UGHU��SXUVXDQW�WR�)OD��5��&LY��3��������E������WKH�&RXUW�GHILQHG�

DQG�FHUWLILHG�WKH�6HWWOHPHQW�&ODVV�DV�IROORZV���

DOO��D��8QLW�2ZQHUV���E��,QYLWHHV���F��5HVLGHQWV���G��SHUVRQV�ZKR�GLHG�RU�VXVWDLQHG�
DQ\�SHUVRQDO�LQMXU\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��HPRWLRQDO�GLVWUHVV��DV�D�UHVXOW�RI�
WKH�&76�&ROODSVH���H��SHUVRQV�RU�HQWLWLHV�ZKR�VXIIHUHG�D�ORVV�RI�RU�GDPDJH�WR�UHDO�
SURSHUW\�RU�SHUVRQDO�SURSHUW\��RU�VXIIHUHG�RWKHU�HFRQRPLF�ORVV��DV�D�UHVXOW�RI�WKH�
&76�&ROODSVH���I��5HSUHVHQWDWLYH�&ODLPDQWV��DQG��J��'HULYDWLYH�&ODLPDQWV��
�
)�� &ODVV�1RWLFH��

7KH�6HWWOLQJ�3DUWLHV�ZRUNHG� WRJHWKHU�ZLWK�&ODVV�&RXQVHO� DQG� WKH�5HFHLYHU� WR� IDVKLRQ�D�

6HWWOHPHQW�&ODVV�1RWLFH�WKDW�ZDV�WDLORUHG�WR�WKH�VSHFLILF�FODLPV�EURXJKW�E\�WKH�6HWWOHPHQW�&ODVV�

0HPEHUV� LQ� WKH�/LWLJDWLRQ��7KH�6HWWOHPHQW�&ODVV�1RWLFH� WKDW�ZDV� DSSURYHG� LQ� WKH�3UHOLPLQDU\�

$SSURYDO�2UGHU�ZDV�WKHQ�GLVVHPLQDWHG�E\�WKH�5HFHLYHU�DV�IROORZV��

x� E\�ILUVW�FODVV�PDLO�WR�WKH�ODVW�NQRZQ�DGGUHVV�RI�WKH�IROORZLQJ�SHUVRQV�DQG�HQWLWLHV��
�D��DOO�SODLQWLIIV� LQ� WKH�/LWLJDWLRQ�DQG�DOO�NQRZQ�:'&�5HSUHVHQWDWLYHV�>�@� �E��DOO�

 
��$UWLFOH����VHFWLRQ���������RI�WKH�6HWWOHPHQW�GHILQHV�³:'&�5HSUHVHQWDWLYH´�DV�³D�5HSUHVHQWDWLYH�
&ODLPDQW�IRU��D��D�8QLW�2ZQHU�ZKR�GLHG�DV�D�UHVXOW�RI�WKH�&76�&ROODSVH���E��DQ�,QYLWHH�ZKR�GLHG�



���

SODLQWLIIV�LQ�DOO�SHQGLQJ�5HODWHG�$FWLRQV���F��DOO�SHUVRQV�RU�HQWLWLHV�ZKR��DV�RI�WKH�
([HFXWLRQ�'DWH��KDYH�DVVHUWHG�DQ\�FODLPV�DJDLQVW�DQ\�6HWWOLQJ�3DUW\�DULVLQJ�IURP��
RU�RWKHUZLVH�UHODWHG�WR��WKH�&76�&ROODSVH��DQG��G��FRXQVHO�IRU�DOO�RI�WKH�IRUHJRLQJ��

x� E\� HPDLO� IURP� WKH� 5HFHLYHU� WR� WKH� ODVW� NQRZQ� HPDLO� DGGUHVV� IRU� HDFK� :'&�
5HSUHVHQWDWLYH��

x� E\� HPDLO� IURP� WKH� 5HFHLYHU� WR� DOO� WKRVH� &76� &ROODSVH� YLFWLPV� RQ� WKH� OLVW� WKH�
5HFHLYHU�PDLQWDLQV�DQG�XVHV�IRU�UHJXODU�FRPPXQLFDWLRQ�ZLWK�VXFK�YLFWLPV��

x� E\�SRVWLQJ�D�FRS\�RI�WKH�6HWWOHPHQW�&ODVV�1RWLFH�WR�WKH�&RXUW¶V�GRFNHW�DV�SDUW�RI�
WKLV�6HWWOHPHQW�$JUHHPHQW��

x� SXEOLFDWLRQ�RQ�WKH�5HFHLYHU¶V�ZHEVLWH��KWWSV���FWVUHFHLYHUVKLS�FRP���

x� SXEOLFDWLRQ�RQ�DOO�ZHEVLWHV�FUHDWHG�E\�RU�RQ�EHKDOI�RI�WKH�36&�DQG�UHODWLQJ�WR�WKH�
&76�&ROODSVH��

x� SXEOLFDWLRQ� LQ� WKH�0LDPL�+HUDOG� DQG�(O�1XHYR�+HUDOG� IRU� WKUHH� ����FRQVHFXWLYH�
GD\V��

,,�� ),1$/�$33529$/�2)�7+(�6(77/(0(17�

3ODLQWLIIV�DQG�&ODVV�&RXQVHO�QRZ�VHHN�)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW��7KH�SXEOLF�KDV�DQ�

RYHUULGLQJ�LQWHUHVW�LQ�VHWWOLQJ�DQG�TXLHWLQJ�OLWLJDWLRQ��DQG�WKLV�LV�SDUWLFXODUO\�WUXH�LQ�FODVV�DFWLRQV��

³3XEOLF�SROLF\�VWURQJO\�IDYRUV�WKH�SUHWULDO�VHWWOHPHQW�RI�FODVV�DFWLRQ�ODZVXLWV�´�,Q�UH�8�6��2LO�	�

*DV�/LWLJ�������)��G�������������WK�&LU���������³6HWWOHPHQW�KDV�VSHFLDO�LPSRUWDQFH�LQ�FODVV�DFWLRQV�

ZLWK� WKHLU� QRWDEOH� XQFHUWDLQW\�� GLIILFXOWLHV� RI� SURRI�� DQG� OHQJWK�� 6HWWOHPHQWV� RI� FRPSOH[� FDVHV�

FRQWULEXWH�JUHDWO\�WR�WKH�HIILFLHQW�XWLOL]DWLRQ�RI�VFDUFH�MXGLFLDO�UHVRXUFHV��DQG�DFKLHYH�WKH�VSHHG\�

UHVROXWLRQ�RI�MXVWLFH�´�7XUQHU�Y��*HQ��(OHF��&R��������:/����������DW����0�'��)OD��6HSW������

�������HOOLSVLV�DQG�LQWHUQDO�TXRWDWLRQ�PDUNV�RPLWWHG���VHH�&RWWRQ�Y��+LQWRQ������)��G������������

��WK�&LU���������³3DUWLFXODUO\�LQ�FODVV�DFWLRQ�VXLWV��WKHUH�LV�DQ�RYHUULGLQJ�SXEOLF�LQWHUHVW�LQ�IDYRU�RI�

 
DV�D�UHVXOW�RI�WKH�&76�&ROODSVH���F��D�5HVLGHQW�ZKR�GLHG�DV�D�UHVXOW�RI�WKH�&76�&ROODSVH��RU��G��DQ\�
RWKHU�SHUVRQ�ZKR�GLHG�DV�D�UHVXOW�RI�WKH�&76�&ROODSVH�´�
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VHWWOHPHQW´����

$W�WKH�ILQDO�DSSURYDO�VWDJH��DIWHU�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�FODVV�DQG�WLPH�DQG�RSSRUWXQLW\�

IRU� DEVHQW� FODVV� PHPEHUV� WR� RSW�RXW� RU� REMHFW� KDV� H[SLUHG�� WKH� FRXUW� FRQVLGHUV� ZKHWKHU� WKH�

VHWWOHPHQW� ³LV� IDLU�� DGHTXDWH�� DQG� UHDVRQDEOH� DQG� LV� QRW� WKH� SURGXFW� RI� FROOXVLRQ� EHWZHHQ� WKH�

SDUWLHV�´�%HQQHWW� Y��%HKULQJ�&RUS��� ����)��G� ����� ���� ���WK�&LU�� ������ �FLWDWLRQ� RPLWWHG��� VHH�

*URVVR�Y��)LG��1DW¶O�7LWOH�,QV��&R�������6R���G�����±����)OD���G�'&$��������1HOVRQ�Y��:DNXOOD�

&QW\�������6R���G�����������)OD���VW�'&$��������7KH�FRXUW�LV�³QRW�FDOOHG�XSRQ�WR�GHWHUPLQH�ZKHWKHU�

WKH�VHWWOHPHQW� UHDFKHG�E\� WKH�SDUWLHV� LV� WKH�EHVW�SRVVLEOH�GHDO��QRU�ZKHWKHU�FODVV�PHPEHUV�ZLOO�

UHFHLYH�DV�PXFK�IURP�D�VHWWOHPHQW�DV�WKH\�PLJKW�KDYH�UHFRYHUHG�IURP�YLFWRU\�DW�WULDO�´�,Q�UH�0H[��

0RQH\�7UDQVIHU�/LWLJ�������)��6XSS���G�������������1�'��,OO���������FLWDWLRQV�RPLWWHG���,QVWHDG��

FRXUWV� FRQVLGHU� WKH� IROORZLQJ� IDFWRUV�� ����WKH� FRPSOH[LW\� DQG�GXUDWLRQ� RI� WKH� OLWLJDWLRQ�� ����WKH�

UHDFWLRQ�RI�WKH�FODVV�WR�WKH�VHWWOHPHQW������WKH�VWDJH�RI�WKH�SURFHHGLQJV������WKH�ULVN�RI�HVWDEOLVKLQJ�

OLDELOLW\������WKH�ULVN�RI�HVWDEOLVKLQJ�GDPDJHV������WKH�ULVN�RI�PDLQWDLQLQJ�D�FODVV�DFWLRQ������WKH�

DELOLW\�RI�WKH�GHIHQGDQW�WR�ZLWKVWDQG�D�JUHDWHU�MXGJPHQW������WKH�UHDVRQDEOHQHVV�RI�WKH�VHWWOHPHQW�

LQ�OLJKW�RI�WKH�EHVW�UHFRYHU\��DQG�����WKH�UDQJH�RI�UHDVRQDEOHQHVV�RI�WKH�VHWWOHPHQW�LQ�OLJKW�RI�DOO�

WKH�DWWHQGDQW�ULVNV�RI�OLWLJDWLRQ��*URVVR������6R���G�DW�����±����FLWLQJ�,Q�UH�*HQ��0RWRUV�&RUS��

3LFN�8S�7UXFN�)XHO�7DQN�3URGV��/LDE��/LWLJ������)��G������������G�&LU����������$QDO\VLV�RI�WKHVH�

IDFWRUV� FRPSHOV� WKH� FRQFOXVLRQ� WKDW� WKLV� &RXUW� VKRXOG� JUDQW� )LQDO� $SSURYDO� RI� WKH� 6HWWOHPHQW�

UHDFKHG�LQ�WKLV�/DZVXLW��

 
�� %HFDXVH� )ORULGD� 5XOH� RI� &LYLO� 3URFHGXUH� ������ ³LV� SDWWHUHG� XSRQ� )HGHUDO� 5XOH� RI� &LYLO�
3URFHGXUH����´� )ORULGD� FRXUWV� ³ORRN� WR� IHGHUDO� FDVH� ODZ� IRU� LQWHUSUHWLYH� JXLGDQFH�´� /HLEHOO� Y��
0LDPL�'DGH�&QW\������6R���G������������Q����)OD���G�'&$��������
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$�� 7KH�1RWLFH�3URJUDP�

3XUVXDQW� WR� )ORULGD� 5XOH� RI� &LYLO� 3URFHGXUH� ������G����� DQG� WKH� &RXUW¶V� 3UHOLPLQDU\�

$SSURYDO�2UGHU��WKH�6HWWOHPHQW�&ODVV�1RWLFH��L��ZDV�GLVVHPLQDWHG�E\�WKH�5HFHLYHU�LQ�DFFRUGDQFH�

ZLWK� WKH� 3UHOLPLQDU\� $SSURYDO� 2UGHU�� �LL�� FRQVWLWXWHG� WKH� EHVW� QRWLFH� SUDFWLFDEOH� XQGHU� WKH�

FLUFXPVWDQFHV���LLL��FRQVWLWXWHG�QRWLFH�WKDW�ZDV�UHDVRQDEO\�FDOFXODWHG��XQGHU�WKH�FLUFXPVWDQFHV��WR�

DSSULVH�6HWWOHPHQW�&ODVV�0HPEHUV��D��RI�WKH�HIIHFW�RI�WKH�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�WKH�

5HOHDVHV�SURYLGHG�IRU�WKHUHLQ����E��RI�WKHLU�ULJKW�WR�2SW�2XW�RU�REMHFW�WR�DQ\�DVSHFW�RI�WKH�6HWWOHPHQW�

$JUHHPHQW��DQG��F��RI�WKHLU�ULJKW�WR�DSSHDU�DW�WKH�)DLUQHVV�+HDULQJ���LY��FRQVWLWXWHG�GXH��DGHTXDWH��

DQG�VXIILFLHQW�QRWLFH�WR�DOO�SHUVRQV�RU�HQWLWLHV�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�WKH�SURSRVHG�6HWWOHPHQW�

$JUHHPHQW�� DQG� �Y�� VDWLVILHG� WKH� UHTXLUHPHQWV� RI� 5XOH� ������ RI� WKH� )ORULGD� 5XOHV� RI� &LYLO�

3URFHGXUH�� WKH� )ORULGD� &RQVWLWXWLRQ� �LQFOXGLQJ� WKH� 'XH� 3URFHVV� &ODXVH��� WKH� 8QLWHG� 6WDWHV�

&RQVWLWXWLRQ��LQFOXGLQJ�WKH�'XH�3URFHVV�&ODXVH���DQG�RWKHU�DSSOLFDEOH�ODZV�DQG�UXOHV����

)XUWKHU��DV�WKH�&RXUW�FRQFOXGHG�LQ�LWV�3UHOLPLQDU\�$SSURYDO�2UGHU��DW��±���WKH�6HWWOHPHQW�

&ODVV�1RWLFH�DQG�QRWLFH�SHULRG�SURYLGHG�FRPSOLHV�ZLWK�GXH�SURFHVV�JLYHQ� WKH�KLJK�SURILOH� DQG�

XQLTXH�QDWXUH�RI�WKLV�FDVH��WKDW�WKH�6HWWOHPHQW�&ODVV�VL]H�LV�OLPLWHG��DQG�WKH�DFWLYH�UROH�WKH�&ODVV�

0HPEHUV�KDYH�WDNHQ�LQ�WKHVH�SURFHHGLQJV�WKURXJKRXW�WKH�SDVW�\HDU��6HH�8QLWHG�6WDWHV�Y��$ODEDPD��

����)��$SS¶[�������������WK�&LU���������VHWWOHPHQW�DIILUPHG�ZKHUH�QRWLFH��VROHO\�E\�SXEOLFDWLRQ�

DQG� SRVWLQJ� RQ� WKH� GHIHQGDQWV¶� ZHEVLWHV�� ZDV� FRPSOHWHG� RQO\� VL[� GD\V� SULRU� WR� RSW�RXW� DQG�

REMHFWLRQ�GHDGOLQH��DQG�KROGLQJ�WKDW�³>U@HJDUGLQJ�WKH�DPRXQW�RI�WLPH�WKH�QRWLFH�ZDV�SXEOLVKHG�SULRU�

WR�WKH�GHDGOLQH�IRU�REMHFWLRQV�DQG�WKH�IDLUQHVV�KHDULQJ��WKH�GLVWULFW�FRXUW�GLG�QRW�DEXVH�LWV�GLVFUHWLRQ�

LQ�SURYLGLQJ�IRU�WZR�ZHHNV¶�QRWLFH�EHIRUH�REMHFWLRQV�ZHUH�GXH´���'H-XOLXV�Y��1HZ�(QJODQG�+HDOWK�

&DUH�(PSV��3HQVLRQ�)XQG������)��G�������������WK�&LU���������DIILUPLQJ�VHWWOHPHQW�QRWLFH�GLG�QRW�

YLRODWH�GXH�SURFHVV�ZKHUH�LW�LV�XQGLVSXWHG�WKDW�DOO�RI�WKH�QRWLFHV�ZHUH�VHQW�RXW�QHDUO\�WZR�ZHHNV�

SULRU�WR�WKH�VHWWOHPHQW�KHDULQJ���0LOOHU�Y��5HSXEOLF�1DW¶O�/LIH�,QV��&R�������)��G������������WK�&LU��
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�������KROGLQJ�WKDW�D�QRWLFH�SHULRG�RI�³DOPRVW�IRXU�ZHHNV�EHWZHHQ�WKH�PDLOLQJ�RI�WKH�QRWLFHV�DQG�

WKH�VHWWOHPHQW�KHDULQJ´�ZDV�DGHTXDWH���*UXQLQ�Y��,QW¶O�+RXVH�RI�3DQFDNHV������)��G������������WK�

&LU������������GD\V¶�QRWLFH�ZDV�HQRXJK�WLPH�WR�REMHFW�DV�FODVV�PHPEHUV�KDG�EHHQ�HQJDJHG�LQ�WKH�

OLWLJDWLRQ���$LU�/LQHV�6WHZDUGV�	�6WHZDUGHVVHV�$VV¶Q�/RF������Y��$P��$LUOLQHV��,QF�������)��G������

������WK�&LU���������QRWLFH�ZKHUH�VRPH�FODVV�PHPEHUV�ZRXOG�KDYH�KDG�UHFHLYHG�LW�RQO\�WKUHH�ZHHNV�

EHIRUH�WKH�KHDULQJ�ZDV�VXIILFLHQW���8QLWHG�)RXQGHUV�/LIH�,QV��&R��Y��&RQVXPHUV�1DW¶O�/LIH�,QV��&R���

����)��G������������WK�&LU���������WLPLQJ�RI�QRWLFH�ZDV�DGHTXDWH�ZKHUH�LW�ZDV�PDLOHG�RQ�0D\����

DQG�IDLUQHVV�KHDULQJ�ZDV�KHOG�RQ�-XQH������+DOO�Y��3HGHUQDOHV�(OHF��&R�RS���,QF�������6�:��G������

���±����7H[��$SS���������³7KHUH�LV�QR�PLQLPXP�WLPH�IUDPH�WKDW�PXVW�EH�DOORZHG�IRU�WKH�ILOLQJ�

RI� REMHFWLRQV�� EXW� WKH� QRWLFH�PXVW� DIIRUG� D� UHDVRQDEOH� WLPH� IRU� WKRVH� LQWHUHVWHG� WR�PDNH� WKHLU�

DSSHDUDQFH�´��LQWHUQDO�TXRWDWLRQ�PDUNV�RPLWWHG������

7KH� QRWRULHW\� RI� WKH� FDVH� DQG� WKH�&ODVV�0HPEHUV¶� LQYROYHPHQW� LQ� WKH� SURFHHGLQJV� KDV�

KHOSHG�FHPHQW� WKH�HIIHFWLYHQHVV�DQG�YDOLGLW\�RI� WKH�6HWWOHPHQW�&ODVV�1RWLFH�� ,QGHHG�� WKH� WUDJLF�

FROODSVH� RI�&KDPSODLQ�7RZHUV�6RXWK�ZDV� RQH� RI� WKH�PRVW� KLJKO\�SXEOLFL]HG� WUDJHGLHV� LQ�8�6��

KLVWRU\��7KH�PHGLD�FRYHUDJH�RI�WKH�&76�&ROODSVH�DQG�WKH�HQVXLQJ�/LWLJDWLRQ�KDV�EHHQ�H[WHQVLYH��

ZLWK�PHGLD�RXWOHWV�FRYHULQJ�WKH�HYHQW�DQG�LWV� OHJDO�DIWHUPDWK�DURXQG�WKH�ZRUOG��IURP�0LDPL�WR�

5L\DGK��IURP�%XHQRV�$LUHV�WR�1HZ�<RUN��DQG�IURP�0RVFRZ�WR�6\GQH\��,QGHHG��WKH�0LDPL�+HUDOG�

ZRQ�D�3XOLW]HU�3UL]H�IRU�LWV�FRYHUDJH�RI�WKH�FROODSVH�DQG�LWV�DIWHUPDWK��&ODVV�DFWLRQ�DQG�SHUVRQDO�

LQMXU\�ILUPV�KDYH�SURPRWHG�WKHLU�LQYROYHPHQW�LQ�WKLV�PDWWHU�RQ�WKHLU�ZHEVLWHV�DQG�SXEOLFL]HG�WKH�

WHQWDWLYH�VHWWOHPHQW�LQ�WKHLU�VRFLDO�PHGLD�IHHGV���$QG�GXULQJ�WKH�FRXUVH�RI�WKH�ODVW�\HDU��WKH�&RXUW�

KDV�SXEOLFL]HG�DQG�PDGH�DYDLODEOH�DWWHQGDQFH�DW�KHDULQJV�YLD�=RRP�IRU�PHPEHUV�RI�WKH�SXEOLF�DQG�

SUHVV�� �1XPHURXV�RI�GHFHGHQW¶V�IDPLO\�PHPEHUV�DQG�RWKHU�&ODVV�0HPEHUV�KDYH�DWWHQGHG�HYHU\�

KHDULQJ��IUHTXHQWO\�RIIHULQJ�WKHLU�RZQ�YLHZV�RQ�WKH�&RXUW¶V�GHWHUPLQDWLRQV���,Q�VKRUW��HYHQ�EHIRUH�
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WKH�6HWWOHPHQW�&ODVV�1RWLFH�ZDV�LVVXHG��QHDUO\�HYHU\�PHPEHU�RI�WKH�SXWDWLYH�FODVV�ZDV�DOUHDG\�RQ�

QRWLFH� RI� WKH� SHQGLQJ� VHWWOHPHQW�� UHSUHVHQWHG� E\� FRXQVHO�� DQG�RU� RQ� QRWLFH� RI� WKHLU� DELOLW\� WR�

SDUWLFLSDWH�LQ�WKLV�6HWWOHPHQW��

%�� 7KH�6HWWOHPHQW�LV�)DLU��5HDVRQDEOH��DQG�$GHTXDWH�DQG�1RW�WKH�3URGXFW�RI�
&ROOXVLRQ�

7KH�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�WKH�SD\PHQW�REOLJDWLRQV�VHW�IRUWK�LQ�$UWLFOH���RI�WKH�

6HWWOHPHQW�$JUHHPHQW�DQG�WKH�5HOHDVHV�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��LV�IDLU��UHDVRQDEOH��DGHTXDWH��

DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&ODVV�5HSUHVHQWDWLYHV�DQG�DOO�6HWWOHPHQW�&ODVV�0HPEHUV����

&RXUWV�JLYH�³JUHDW�ZHLJKW�WR�WKH�UHFRPPHQGDWLRQV�RI�FRXQVHO�IRU�WKH�SDUWLHV��JLYHQ�WKHLU�

FRQVLGHUDEOH�H[SHULHQFH�LQ�WKLV�W\SH�RI�OLWLJDWLRQ�´�:DUUHQ�Y��&LW\�RI�7DPSD������)��6XSS��������

������0�'��)OD���������&R�&KDLU�/HDG�&RXQVHO�IXOO\�HQGRUVH�DQG�VXSSRUW�WKH�6HWWOHPHQW�DV�³IDLU��

UHDVRQDEOH��DGHTXDWH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&ODVV�´�'HFODUDWLRQ�RI�+DUOH\�7URSLQ��³7URSLQ�

'HFO�´�������������'HFODUDWLRQ�RI�5DFKHO�)XUVW��³)XUVW�'HFO�´���������

³,Q�GHWHUPLQLQJ�ZKHWKHU� WR�DSSURYH�D�SURSRVHG� VHWWOHPHQW�� WKH�&RXUW� LV� HQWLWOHG� WR� UHO\�

XSRQ�WKH�MXGJPHQW�RI�WKH�SDUWLHV¶�H[SHULHQFHG�FRXQVHO��µ7KH�WULDO�MXGJH��DEVHQW�IUDXG��FROOXVLRQ��RU�

WKH�OLNH��VKRXOG�EH�KHVLWDQW�WR�VXEVWLWXWH�LWV�RZQ�MXGJPHQW�IRU�WKDW�RI�FRXQVHO�¶´�,Q�UH�'RPHVWLF�$LU�

7UDQVS�� $QWLWUXVW� /LWLJ��� ���� )�5�'�� ����� ���±��� �1�'�� *D�� ������ �EUDFNHWV� RPLWWHG�� TXRWLQJ�

&RWWRQ������)��G�DW��������VHH�%HKUHQV�Y��:RPHWFR�(QWHUV���,QF�������)�5�'������������6�'��)OD��

�������FRXQVHO¶V�LQIRUPHG�MXGJPHQW�DV�WR�WKH�VWUHQJWKV�DQG�ZHDNQHVVHV�RI�WKH�FODLPV�DVVHUWHG�LV�

LPSRUWDQW�WR�HIIHFWLYHO\�HYDOXDWH�WKH�VHWWOHPHQW���DII¶G������)��G�������WK�&LU���������

+HUH��&R�&KDLU�/HDG�&RXQVHO�LV�H[WUHPHO\�FRQILGHQW�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�LV�IDLU��

UHDVRQDEOH��DQG�DGHTXDWH�DQG�GHVHUYLQJ�RI�)LQDO�$SSURYDO��6HH�7URSLQ�'HFO������������)XUVW�'HFO��

�� ���� 3UHOLPLQDU\� $SSURYDO� 2UGHU� DW� ��� 7KH� SDUWLHV� QHJRWLDWHG� IRU� PDQ\� PRQWKV� DQG� WKHQ�

SDUWLFLSDWHG�LQ�IRUPDO�PHGLDWLRQV�EHIRUH�0HGLDWRUV�%UXFH�*UHHU��IRU�PRVW�RI�WKH�'HIHQGDQWV��DQG�
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/HZ� -DFN� �IRU� %HFNHU� 	� 3ROLDNRII��� ZKLFK� GLG� QRW� UHVXOW� LQ� DQ� LPPHGLDWH� JOREDO� VHWWOHPHQW��

0XOWLSOH�IXUWKHU�VHVVLRQV�DQG�QHJRWLDWLRQV�UHVXOWHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW�WR�FRPSURPLVH�

DQG�VHWWOH�FODLPV�DVVHUWHG�LQ�WKLV�FODVV�DFWLRQ�DV�GHVFULEHG�PRUH�IXOO\�KHUHLQ��8QGHUVLJQHG�FRXQVHO�

DFKLHYHG� D�PRUH� WKDQ���� ELOOLRQ� VHWWOHPHQW� LQYROYLQJ� ��� VHSDUDWH� SDUWLHV�� HDFK�ZLWK� WKHLU� RZQ�

FRPSOH[�GHIHQVHV��6HH�LG��7KLV�6HWWOHPHQW�$JUHHPHQW�ZDV�DFKLHYHG�OHVV�WKDQ�RQH�\HDU�DIWHU�WKLV�

GLVDVWHU�DQG�ZLOO�SURYLGH�DOO�&ODVV�0HPEHUV�ZLWK�VXEVWDQWLDO�SD\PHQWV�WR�HQDEOH�WKHP��LW�LV�KRSHG��

WR�JDLQ�VRPH�SHDFH�DQG�DYRLG�WKH�WUDXPD�RI�FRQWLQXHG�OLWLJDWLRQ��7KH�VSHHG�RI�WKH�6HWWOHPHQW�LV�

DOVR�LPSRUWDQW��DV�PDQ\�RI�WKHVH�6HWWOLQJ�3DUWLHV�KDYH�GLVVLSDWLQJ�RU�ZDVWLQJ�LQVXUDQFH�SROLFLHV�

VXFK�WKDW�FRQWLQXHG�OLWLJDWLRQ�ZRXOG�KDYH�UHVXOWHG�LQ�OHVV�IXQGV�DYDLODEOH�IRU�WKH�&ODVV���

)XUWKHU�� WKH�6HWWOLQJ�3DUWLHV¶�H[WHQVLYH�QHJRWLDWLRQV�ZHUH�DOVR� LQIRUPHG�E\�FRQVLGHUDEOH�

GLVFRYHU\��7KH�3DUWLHV�KDYH�EHHQ�DFWLYHO\� OLWLJDWLQJ� WKLV�PDWWHU� IRU� QHDUO\�D�\HDU� DW�EUHDN�QHFN�

VSHHG��+XQGUHGV�RI� WKRXVDQGV�RI�SDJHV�RI�GRFXPHQWV�ZHUH�SURGXFHG�� UHYLHZHG�� DQG�DQDO\]HG��

8QGHUVLJQHG�FRXQVHO�GHSRVHG�FRUSRUDWH�UHSUHVHQWDWLYHV��DV�ZHOO�DV�RWKHU�NH\�SHUVRQQHO��DQG�WKLUG�

SDUWLHV��7KH�3DUWLHV� DOVR� HQJDJHG� LQ� VLJQLILFDQW�PRWLRQ� SUDFWLFH�� LQFOXGLQJ�PRWLRQV� WR� GLVPLVV��

PRWLRQV� WR�FRPSHO��PRWLRQV� IRU�SURWHFWLYH�RUGHUV��DQG�PRWLRQV� WR� VWULNH��$QG�3ODLQWLIIV� ILOHG� D�

PRWLRQ�WR�FHUWLI\�D�OLDELOLW\�FODVV��ZKLFK�ZDV�IXOO\�EULHIHG��)LQDOO\��WKH�3DUWLHV�HQJDJHG�H[SHUWV�DQG�

XWLOL]HG�WKHLU�VHUYLFHV�WR�XQGHUVWDQG�WKH�WKHRULHV�RI�OLDELOLW\�FRQFHUQLQJ�WKH�6HWWOLQJ�3DUWLHV¶�GXW\�

RI�FDUH��WKH�IDLOXUH�WR�PHHW�WKRVH�VWDQGDUGV��DQG�WKH�UHVXOWLQJ�FROODSVH��

7KH�7KLUG�'LVWULFW�KDV�KHOG�WKDW�³WR�DSSURYH�D�FODVV�DFWLRQ�VHWWOHPHQW��WKH�WULDO�FRXUW�PXVW�

ILQG�WKDW�WKH�DJUHHPHQW�ZDV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�´�*URVVR������6R���G�DW�������7KH�OLVW�

RI�QRQ�H[FOXVLYH�IDFWRUV�WKDW�D�WULDO�FRXUW�VKRXOG�FRQVLGHU�ZKHQ�GHWHUPLQLQJ�ZKHWKHU�WR�DSSURYH�D�

FODVV�DFWLRQ�VHWWOHPHQW�LQFOXGH���

����WKH�FRPSOH[LW\�DQG�GXUDWLRQ�RI�WKH�OLWLJDWLRQ������WKH�UHDFWLRQ�RI�WKH�FODVV�WR�WKH�
VHWWOHPHQW������ WKH�VWDJH�RI�WKH�SURFHHGLQJV������ WKH�ULVN�RI�HVWDEOLVKLQJ�OLDELOLW\��
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����WKH� ULVN� RI� HVWDEOLVKLQJ� GDPDJHV�� ���� WKH� ULVN� RI�PDLQWDLQLQJ� D� FODVV� DFWLRQ��
����WKH� DELOLW\� RI� WKH� GHIHQGDQW� WR� ZLWKVWDQG� D� JUHDWHU� MXGJPHQW�� ���� WKH�
UHDVRQDEOHQHVV�RI�WKH�VHWWOHPHQW�LQ�OLJKW�RI�WKH�EHVW�UHFRYHU\��DQG�����WKH�UDQJH�RI�
UHDVRQDEOHQHVV�RI�WKH�VHWWOHPHQW�LQ�OLJKW�RI�DOO�WKH�DWWHQGDQW�ULVNV�RI�OLWLJDWLRQ��

,G��DW�����±����+HUH��FRQVLGHUDWLRQ�RI�WKH�UHOHYDQW�IDFWRUV�VWURQJO\�IDYRUV�JUDQWLQJ�)LQDO�$SSURYDO�

RI�WKH�6HWWOHPHQW�$JUHHPHQW���

��� &RPSOH[LW\�DQG�'XUDWLRQ�RI�WKH�/LWLJDWLRQ��7KLV�/LWLJDWLRQ�FRQFHUQV�D�PXOWLWXGH�

RI�FRPSOH[� LVVXHV��7KURXJKRXW�� WKH�6HWWOLQJ�3DUWLHV�ZHUH�]HDORXVO\� UHSUHVHQWHG�E\�H[SHULHQFHG�

FRXQVHO�ZKR�DGYDQFHG�OHJDO�DUJXPHQWV�DQG�HYLGHQFH�LQ�VXSSRUW�RI�WKHLU�UHVSHFWLYH�SRVLWLRQV�DQG�

LQ�RSSRVLWLRQ�WR�WKH�SRVLWLRQV�HVSRXVHG�E\�WKH�RWKHU�VLGH��7KH�FRPSOH[LW\�RI�WKLV�/LWLJDWLRQ�VWURQJO\�

FRXQVHOV�LQ�IDYRU�RI�WKH�6HWWOHPHQW��$EVHQW�VHWWOHPHQW��WKLV�/LWLJDWLRQ�ZRXOG�FRQWLQXH�IRU�PDQ\�

\HDUV��7KH�6HWWOHPHQW�ZLOO�EULQJ�FORVXUH�IRU�WKH�EHQHILW�RI�WKH�&ODVV�ZLWKRXW�\HDUV�RI�FRQWLQXHG�

OLWLJDWLRQ� DQG� ULVNV�� 6HH� 7URSLQ� 'HFO�� ����� �([KLELW� ���� )XUVW� 'HFO�� �� ��� �([KLELW� ���� ([SHUW�

'HFODUDWLRQ�RI�3KLO�)UHLGLQ��³)UHLGLQ�'HFO�´���([KLELW���������E���(YHQ�WKRXJK�&ODVV�&RXQVHO�DUH�

FRQILGHQW� WKDW� 3ODLQWLIIV�ZRXOG� XOWLPDWHO\� SUHYDLO� LQ� WKH� /LWLJDWLRQ�� WKDW� UHFRYHU\�ZRXOG� OLNHO\�

UHTXLUH�WULDOV�DQG�DSSHOODWH�SURFHHGLQJV�VSDQQLQJ�VHYHUDO�\HDUV��6HH�7URSLQ�'HFO��������)XUVW�'HFO��

������VHH�DOVR��H�J���,Q�UH�2LO�6SLOO�E\�2LO�5LJ�'HHSZDWHU�+RUL]RQ�LQ�*XOI�RI�0H[���RQ�$SULO�����

����������)��6XSS���G�����������(�'��/D���������³(YHQ�DVVXPLQJ�OLWLJDWLRQ�FRXOG�REWDLQ�WKH�UHVXOWV�

WKDW� WKLV� 6HWWOHPHQW� SURYLGHV�� \HDUV� RI� OLWLJDWLRQ�ZRXOG� VWDQG� EHWZHHQ� WKH� FODVV� DQG� DQ\� VXFK�

UHFRYHU\�� +HQFH�� WKLV� ������ IDFWRU� ZHLJKV� VWURQJO\� LQ� IDYRU� RI� JUDQWLQJ� ILQDO� DSSURYDO� WR� WKH�

6HWWOHPHQW�$JUHHPHQW�´����

,Q� FRQWUDVW�� WKH� 6HWWOHPHQW� $JUHHPHQW� SURYLGHV� LPPHGLDWH� UHOLHI� WR� WKH� &ODVV�� 7KHVH�

EHQHILWV�FRPH�ZLWKRXW�WKH�ULVNV��XQFHUWDLQWLHV��DQG�GHOD\V�RI�FRQWLQXHG�OLWLJDWLRQ��6HH�,Q�UH�8�6��

2LO�	�*DV� /LWLJ��� ���� )��G� DW� ���� �³&RPSOH[� OLWLJDWLRQ²OLNH� WKH� LQVWDQW� FDVH²FDQ� RFFXS\� D�

FRXUW¶V�GRFNHW� IRU�\HDUV�RQ�HQG��GHSOHWLQJ� WKH� UHVRXUFHV�RI� WKH�SDUWLHV�DQG� WKH� WD[SD\HUV�ZKLOH�



���

UHQGHULQJ�PHDQLQJIXO�UHOLHI�LQFUHDVLQJO\�HOXVLYH�´���,Q�OLJKW�RI�WKH�ULVNV��XQFHUWDLQWLHV��DQG�GHOD\V�

RI� OLWLJDWLQJ� WKURXJK� WULDO� DQG� WKH� LQHYLWDEOH� DSSHOODWH� SURFHVV²WR� VD\� QRWKLQJ� RI� WKH� GHOD\V�

DVVRFLDWHG�ZLWK�WKH�SRWHQWLDO�ULVNV�RI�DGGLWLRQDO�OLWLJDWLRQ�UHJDUGLQJ�HQIRUFHPHQW�DQG�FROOHFWLRQ�RI�

WKH�MXGJPHQWV²³WKH�EHQHILWV�WR�WKH�FODVV�RI�WKH�SUHVHQW�VHWWOHPHQW�EHFRPH�DOO�WKH�PRUH�DSSDUHQW�´�

5HVVOHU�Y��-DFREVRQ������)��6XSS��������������0�'��)OD���������

��� 5HDFWLRQ�RI�WKH�&ODVV��7KH�ILYH�&ODVV�5HSUHVHQWDWLYHV�IXOO\�HQGRUVH�DQG�VXSSRUW�

WKH�6HWWOHPHQW��DV�HYLGHQFHG�E\�WKHLU�H[HFXWLRQ�RI�WKH�$JUHHPHQW��7KH�UHDFWLRQ�RI�WKH�&ODVV�DV�D�

ZKROH�FDQQRW�\HW�EH�GHWHUPLQHG�DV�WKH�2SW�2XW�DQG�2EMHFWLRQ�'HDGOLQHV�KDYH�QRW�SDVVHG��%DVHG�

RQ�WKH�UHVXOWV�DFKLHYHG�WKURXJK�WKH�6HWWOHPHQW��&R�&KDLU�/HDG�&RXQVHO�DQWLFLSDWH�WKH�UHDFWLRQ�RI�

WKH�&ODVV��DV�PHDVXUHG�E\�WKH�QXPEHU�RI�PHPEHUV�ZKR�RSW�RXW�DQG�WKH�QXPEHU�DQG�TXDOLW\�RI�DQ\�

REMHFWLRQV��ZLOO�GHPRQVWUDWH�VXSSRUW�RI�WKH�6HWWOHPHQW��6HH�7URSLQ�'HFO������������)XUVW�'HFO����

����

��� 6WDJH�RI�WKH�3URFHHGLQJV��&RXUWV�FRQVLGHU�³WKH�GHJUHH�RI�FDVH�GHYHORSPHQW� WKDW�

FODVV� FRXQVHO� KDYH� DFFRPSOLVKHG� SULRU� WR� VHWWOHPHQW´� WR� HQVXUH� WKDW� ³FRXQVHO� KDG� DQ� DGHTXDWH�

DSSUHFLDWLRQ�RI� WKH�PHULWV�RI� WKH� FDVH�EHIRUH�QHJRWLDWLQJ�´� ,Q� UH�*HQ��0RWRUV�� ���)��G� DW� �����

6HWWOHPHQW�DW�WKLV�VWDJH�RI�WKH�SURFHHGLQJV�LV�FRQVLVWHQW�ZLWK�WKH�&RXUW¶V�GLUHFWLRQ�WKDW�WKH�SDUWLHV�

DWWHQG�HDUO\�PHGLDWLRQV�LQ�RUGHU�WR�IDFLOLWDWH�D�VHWWOHPHQW�WKDW�ZRXOG�IRUHFORVH�WKH�SRVVLELOLW\�RI�

SURWUDFWHG�OLWLJDWLRQ�WKDW��HYHQ�XQGHU�WKH�&RXUW¶V�H[SHGLWHG�WULDO�FDOHQGDU��FRXOG�UHVXOWHG�LQ�\HDUV�

RI�FRVWO\�GLVFRYHU\��EULHILQJ�RQ�SUH�WULDO�PRWLRQV��WULDO��DQG�DSSHDOV��)XUWKHU��WKH�H[SHGLWHG�QDWXUH�

RI�WKHVH�SURFHHGLQJV�UHVXOWHG�LQ�D�6HWWOHPHQW�$JUHHPHQW�H[FHHGLQJ����ELOOLRQ�LQ�OHVV�WKDQ�D�\HDU²

D� WUXH� WHVWDPHQW� WR� WKH� &RXUW�� DQG� DQ� DGGHG� IDFWRU� FRQWULEXWLQJ� WR� WKH� UHDVRQDEOHQHVV� RI� WKH�

6HWWOHPHQW��FRQVLGHULQJ�WKH�DGYDQFHG�VWDJH�RI�WKH�SURFHHGLQJV�UHODWLYH�WR�WKH�DJH�RI�WKH�FDVH��7KXV��



���

WKH�VWDJH�RI�WKLV�/DZVXLW�VWURQJO\�FRXQVHOV�LQ�IDYRU�RI�DSSURYLQJ�WKH�6HWWOHPHQW��6HH�7URSLQ�'HFO��

������)XUVW�'HFO��������)UHLGLQ�'HFO������F����

��� 5LVN�RI�(VWDEOLVKLQJ�/LDELOLW\��³:HLJKLQJ�WKH�EHQHILWV�RI�WKH�VHWWOHPHQW�DJDLQVW�WKH�

ULVNV�DVVRFLDWHG�ZLWK�SURFHHGLQJ�LQ�WKH�OLWLJDWLRQ��WKH�VHWWOHPHQW�DPRXQW�LV�PRUH�WKDQ�UHDVRQDEOH�´�

-RKQVRQ� Y�� %UHQQDQ�� �����:/� ��������� DW� ��� �6�'�1�<�� 6HSW�� ���� ������� :KHUH�� DV� KHUH��

³VHWWOHPHQW�DVVXUHV�LPPHGLDWH�SD\PHQW�RI�VXEVWDQWLDO�DPRXQWV�WR�FODVV�PHPEHUV��HYHQ�LI�LW�PHDQV�

VDFULILFLQJ�VSHFXODWLYH�SD\PHQW�RI�D�K\SRWKHWLFDOO\�ODUJHU�DPRXQW�\HDUV�GRZQ�WKH�URDG��VHWWOHPHQW�

LV�UHDVRQDEOH�XQGHU�WKLV�IDFWRU�´�,G��DW�����LQWHUQDO�TXRWDWLRQ�PDUNV�RPLWWHG�RPLWWHG����

$V�QRWHG��DOWKRXJK�&ODVV�&RXQVHO�EHOLHYH�WKDW�3ODLQWLIIV�ZRXOG�XOWLPDWHO\�VXFFHHG�RQ�WKH�

PHULWV��KDG�WKH�/LWLJDWLRQ�FRQWLQXHG��&ODVV�0HPEHUV�ZRXOG�KDYH�IDFHG�WKH�ULVN�RI�QRW�SUHYDLOLQJ�

RQ�WKHLU�FODLPV�DJDLQVW�HDFK�RI�6HWWOLQJ�3DUWLHV��6HH�7URSLQ�'HFO��������)XUVW�'HFO��������)UHLGLQ�

'HFO������E���7KH�SURSRVHG�VHWWOHPHQW�VDYHV�3ODLQWLIIV�DQG�WKH�SURSRVHG�&ODVV�IURP�IDFLQJ�WKHVH�

VXEVWDQWLDO�REVWDFOHV�DQG�HOLPLQDWHV�WKH�ULVN�WKDW�WKH\�ZRXOG�UHFRYHU�QRWKLQJ�DW�DOO�DIWHU�VHYHUDO�

PRUH�\HDUV�RI�OLWLJDWLRQ��)XUWKHU��WKH�6HWWOHPHQW�$JUHHPHQW�FRQWDLQV����6HWWOLQJ�3DUWLHV��PDQ\�RI�

ZKRP�ZHUH�QRW�HYHQ�LQFOXGHG�LQ�3ODLQWLIIV¶�SOHDGLQJV��+DG�WKRVH�SDUWLHV�EHHQ�VXHG�DQG�FRQWHVWHG�

WKH�FODLPV�VWDWHG�DJDLQVW�WKHP��OLDELOLW\�DJDLQVW�WKRVH�SDUWLHV�ZRXOG�E\�QR�PHDQV�EH�FHUWDLQ��

��� 5LVN� RI� (VWDEOLVKLQJ� 'DPDJHV�� :KHQ� FRQVLGHULQJ� WKH� TXHVWLRQ� RI� SRVVLEOH�

UHFRYHU\�� WKH�IRFXV� LV�RQ� WKH�SRVVLEOH�UHFRYHU\�DW� WULDO��0RQWR\D�Y��31&�%DQN��1�$��������:/�

���������DW�����6�'��)OD��$SULO������������+DG�WKH�PDWWHU�JRQH�WR�WULDO��QXPHURXV�TXHVWLRQV�DV�WR�

GDPDJHV�ZLWK�UHVSHFW�WR����GLIIHUHQW�SDUWLHV��DVVXPLQJ�DOO�6HWWOLQJ�3DUWLHV�ZHUH�HYHQWXDOO\�VXHG��

ZRXOG�KDYH�FUHDWHG�D�SRWHQWLDOO\�HQGOHVV�VWULQJ�RI�LVVXHV�UHODWLQJ�WR�FRPSDUDWLYH�IDXOW�RI�WKH�SDUWLHV��

DV�ZHOO�DV�DOORFDWLRQ�RI�IDXOW�WR�QRQ�SDUWLHV�XQGHU�)DEUH�Y��0DULQ������6R���G�������)OD���������%\�

ZD\� RI� H[DPSOH�� LQ� DQVZHULQJ� 3ODLQWLIIV¶� VHFRQG� DQG� WKLUG� DPHQGHG� FRPSODLQWV� RQH� VHW� RI�



���

GHIHQGDQWV²�����&ROOLQV�'HYHORSPHQW��//&��7HUUD�*URXS��//&��DQG�7HUUD�:RUOG�,QYHVWPHQWV��

//&²LQFOXGHG����SDJHV�RI�H[KLELWV�QDPLQJ�HYHU\�FXUUHQW�DQG�SDVW�&76�XQLW�RZQHU��DOO�FXUUHQW�

DQG�SDVW�&76�ERDUG�PHPEHUV� DQG�PDQDJHUV�� DQG�GR]HQV�RI�RWKHU� HQWLWLHV� �PDQ\�RI�ZKRP�DUH�

6HWWOLQJ�3DUWLHV��DV�QRQ�SDUWLHV�ZKR�FRXOG�EH�VXEMHFW�WR�DOORFDWLRQ�RI�IDXOW�XQGHU�)DEUH��

��� 5LVN�RI�0DLQWDLQLQJ�D�&ODVV�$FWLRQ��:LWK�UHVSHFW�WR�WKH�SDUWLHV�3ODLQWLIIV�QDPHG�

LQ�WKHLU�&RQVROLGDWHG�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW��DOO�EXW�RQH�DJUHHG�WR�FHUWLILFDWLRQ�

RI� D� OLDELOLW\� LVVXH� FODVV�� +RZHYHU�� LW� LV� XQNQRZQ� DW� WKLV� SRLQW� ZKHWKHU� WKH� SDUWLHV� QDPHG� LQ�

3ODLQWLIIV¶�&RQVROLGDWHG�7KLUG�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW²RU�6HWWOLQJ�3DUWLHV�ZKR�ZHUH�

QHYHU�QDPHG�LQ�3ODLQWLIIV¶�SOHDGLQJV²ZRXOG�KDYH�FRQVHQWHG�WR�FHUWLILFDWLRQ�RI�D� OLDELOLW\�LVVXH�

FODVV��$QG�LQ�DQ\�HYHQW��FHUWLILFDWLRQ�RI�D�OLDELOLW\�LVVXH�FODVV�ZRXOG�VWLOO�KDYH�HQWDLOHG�LQGLYLGXDO�

GDPDJHV�WULDOV��ZKLFK�PLJKW�KDYH�WDNHQ�VHYHUDO�\HDUV�WR�VFKHGXOH�DQG�FRPSOHWH��7KH�6HWWOHPHQW�

$JUHHPHQW�DOOHYLDWHV�DOO�RI�WKLV�E\�HVWDEOLVKLQJ�D�&ODLPV�$GPLQLVWUDWLRQ�SURFHVV��

��� $ELOLW\�RI�WKH�6HWWOLQJ�3DUWLHV�WR�:LWKVWDQG�D�*UHDWHU�-XGJPHQW��³$OWKRXJK�WKH�

DELOLW\�RI�GHIHQGDQWV�WR�SD\�PRUH��RQ�LWV�RZQ��GRHV�QRW�UHQGHU�WKH�VHWWOHPHQW�XQIDLU��HYLGHQFH�WKDW�

WKH�GHIHQGDQW�ZLOO�QRW�EH�DEOH�WR�SD\�D�ODUJHU�DZDUG�DW�WULDO�WHQGV�WR�ZHLJK�LQ�IDYRU�RI�DSSURYDO�RI�

D�VHWWOHPHQW�´�5RGULJXH]�Y��,W¶V�-XVW�/XQFK�,QW¶O�������:/����������DW����6�'�1�<��0DU�����������

�LQWHUQDO�TXRWDWLRQ�PDUNV�DQG�FLWDWLRQV�RPLWWHG���0RVW�RI�WKH�6HWWOLQJ�3DUWLHV�VHWWOHG�DW�WKH�SROLF\�

OLPLWV�RI�WKHLU�LQVXUDQFH�SROLFLHV��$QG�JLYHQ�WKH�FRVWV�RI�OLWLJDWLRQ�DQG�WKH�VKHHU�QXPEHU�RI�6HWWOLQJ�

3DUWLHV��DEVHQW�VHWWOHPHQW��3ODLQWLIIV�PD\�KDYH�EHHQ�IDFHG�ZLWK�SURWUDFWHG�FROOHFWDELOLW\�LVVXHV�DQG�

WKHQ�SRWHQWLDO�EDQNUXSWF\�SURFHHGLQJV��5HDFKLQJ� WKH�6HWWOHPHQW�$JUHHPHQW�DW� WKLV�VWDJH�RI� WKH�

SURFHHGLQJV� IRUHFORVHV� WKH� ULVN� WKDW� D� VXFFHVVIXO� SURVHFXWLRQ� RI� WKLV� /LWLJDWLRQ� ZLOO� UHVXOW� LQ�

EDQNUXSWF\�RI�RQH�RU�PRUH�RI�WKH�6HWWOLQJ�3DUWLHV��$YRLGLQJ�FROOHFWDELOLW\�LVVXHV�ZHLJKWV�VWURQJO\�

LQ�IDYRU�RI�DSSURYDO�RI�WKH�6HWWOHPHQW��6HH�,Q�UH�*ORE��&URVVLQJ�6HFV��	�(5,6$�/LWLJ�������)�5�'��
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����������6�'�1�<���������³>7@KH�EXON�RI�WK>H�VHWWOHPHQW@�IXQGV�������FRXOG�EH�ORVW�HQWLUHO\��LI�WKH�

SDUWLHV� DUH� QRW� DEOH� WR� VHFXUH� WKH� PRQH\� WKURXJK� WKH� SURSRVHG� VHWWOHPHQW�� 7KXV�� ZLWKRXW� WKH�

SURSRVHG�VHWWOHPHQW��FODVV�PHPEHUV�PLJKW�ZHOO�UHFHLYH�IDU�OHVV�WKDQ�WKH�VHWWOHPHQW�ZRXOG�SURYLGH�

WR� WKHP�� HYHQ� LI� WKH\� FRXOG� SUHYDLO� RQ� WKHLU� FODLPV�´���&LW\� RI� 'HWURLW� Y�� *ULQQHOO� &RUS��� ����

)��6XSS��������������6�'�1�<���������³7KH�SURVSHFW�RI�D�EDQNUXSW�MXGJPHQW�GHEWRU�DW�WKH�HQG�RI�

WKH�URDG�GRHV�QRW�VDWLVI\�DQ\RQH�LQYROYHG�LQ�WKH�XVH�RI�FODVV�DFWLRQ�SURFHGXUHV�´���DII¶G�LQ�SDUW�	�

UHY¶G�LQ�SDUW�RQ�RWKHU�JURXQGV������)��G�������G�&LU���������

��� 5HDVRQDEOHQHVV�RI�WKH�6HWWOHPHQW�LQ�/LJKW�RI�WKH�%HVW�5HFRYHU\��7KH�6HWWOHPHQW�

)XQG�DPRXQW�RI����������������LV�H[FHSWLRQDO�DQG��E\�DQ\�PHDVXUH��SURYLGHV�UHOLHI�DSSURDFKLQJ�

WKH�³EHVW�FDVH´�UHFRYHU\�LI�WKH�/LWLJDWLRQ�ZHUH�WR�SURFHHG�WR�WULDO��$OVR��KDG�D�WULDO�EHHQ�SXUVXHG��

LW�ZRXOG�KDYH�EHHQ�H[FHHGLQJO\�FRPSOLFDWHG�DQG�SURWUDFWHG��0DQ\�FURVV�FODLPV�ZHUH�DVVHUWHG�LQ�

WKH�FDVH��DQG�RWKHU�E\�DQG�DPRQJ�WKH�6HWWOLQJ�3DUWLHV�PLJKW�KDYH�EHHQ�EURXJKW��$OVR��ZKLOH�RQO\�

���'HIHQGDQWV�ZHUH�QDPHG�LQ�WKH�&ODVV�$FWLRQ�DW�WKH�WLPH�RI�6HWWOHPHQW��GR]HQV�PRUH�ZHUH�WDUJHWV�

DQG�ZRXOG�KDYH�KDG�WR�KDYH�EHHQ�EURXJKW�LQ�DV�SDUWLHV���$�WULDO�LQYROYLQJ�VR�PDQ\�'HIHQGDQWV�DQG�

FODLPV�ZRXOG�KDYH�EHHQ�D�FKDOOHQJH�WR�DGPLQLVWHU���1RW�RQO\�WKDW��EXW�WKH�DGMXGLFDWLRQ�RI�GDPDJHV�

LQ�WKLV�FDVH��DEVHQW�D�VHWWOHPHQW��ZRXOG�KDYH�UHTXLUHG�LQGLYLGXDO�GDPDJHV�WULDOV�IRU�HDFK�HOLJLEOH�

&ODVV�0HPEHU�ZLWK�HLWKHU�D�ZURQJIXO�GHDWK�RU�SHUVRQDO�LQMXU\�FODLP���7KHVH�WULDOV�PLJKW�KDYH�WDNHQ�

\HDUV�WR�VFKHGXOHG�DQG�FRPSOHWH��

��� 5DQJH�RI�5HDVRQDEOHQHVV�RI�WKH�6HWWOHPHQW�LQ�/LJKW�RI�$OO�WKH�$WWHQGDQW�5LVNV�RI�

/LWLJDWLRQ��7KH�6HWWOHPHQW�LV�UHDVRQDEOH�ZKHQ�FRPSDUHG�WR�DOO�WKH�IDFWRUV�GLVFXVVHG�DERYH��SOXV�

DQ\�RWKHU�IDFWRUV�DVVRFLDWHG�ZLWK�WKH�ULVNV�RI�OLWLJDWLRQ��$V�QRWHG��ZLWK�VR�PDQ\�SDUWLHV��DGGLWLRQDO�

FRXQWHU��DQG�FURVV�FODLPV��LVVXHV�RI�FRPSDUDWLYH�IDXOW��DV�ZHOO�DV�DOORFDWLRQ�RI�IDXOW�WR�QRQ�SDUWLHV�



���

XQGHU�)DEUH��DQ\�WULDO��RU�WULDOV��FRXOG�KDYH�EDOORRQHG�LQWR�DQ�XQPDQDJHDEOH�XQGHUWDNLQJ��ZLWK�D�

YHUGLFW�IRUP�WKDW�FRXOG�EH�KXQGUHGV�RI�SDJHV�ORQJ��

7KH� QRWRULHW\� RI� WKH� FDVH� DQG� WKH� IDFW� WKDW� WKH�&76�&ROODSVH� LV� XQGHU� LQYHVWLJDWLRQ� E\�

IHGHUDO�DQG�VWDWH�DJHQFLHV��LQFOXGLQJ�D�QRZ�FRQFOXGHG�VWDWH�JUDQG�MXU\�LQYHVWLJDWLRQ��DQG�KDV�OHG�

WR� VWDWH�DQG� ORFDO� OHJLVODWLYH� UHIRUPV� LQ�)ORULGD��DUH�RWKHU� IDFWRUV� WKDW�PXVW�EH�FRQVLGHUHG��7KH�

RXWFRPH�RI�WKHVH�FRQFXUUHQW�LQYHVWLJDWLRQV�PLJKW�KDYH�LPSDFWHG�WKH�&ODVV�$FWLRQ��$OVR��WKH�&76�

&ROODSVH�ZDV�DQ�XQSUHFHGHQWHG�HYHQW�WKDW�FDSWXUHG�WKH�DWWHQWLRQ�RI�SHRSOH�DURXQG�WKH�ZRUOG��,Q�

DGGLWLRQ�WR�WKLV��WKH�&ROODSVH�LPSDFWHG�QHDUO\�HYHU\RQH�LQ�6RXWK�)ORULGD��:KHWKHU�DQG�KRZ�WKLV�

SXEOLFLW\�PLJKW�KDYH�LPSDFWHG�WU\LQJ�WKLV�FDVH�EHIRUH�D�MXU\�LQ�0LDPL�'DGH�&RXQW\�LV�XQNQRZQ��

%XW�WKHUH�LV�QR�GRXEW�WKDW�WKH�ULVNV�DWWHQGDQW�WR�WKLV�FRQFHUQ�DUH�VLJQLILFDQW�DQG�DOVR�FRXQVHO�LQ�

IDYRU�RI�VHWWOHPHQW��

&�� 7KH�&RXUW�6KRXOG�&RQILUP�WKH�$SSRLQWPHQWV�RI�&ODVV�5HSUHVHQWDWLYHV�DQG�
&ODVV�&RXQVHO�

$V�VHW�IRUWK�LQ� WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�� WKH�DSSRLQWPHQW�RI�5DTXHO�$]HYHGR�GH�

2OLYHLUD�� DV� SHUVRQDO� UHSUHVHQWDWLYH� RI� WKH� (VWDWHV� RI� $OIUHGR� /HRQH� DQG� /RUHQ]R� GH� 2OLYHLUD�

/HRQH�� .HYLQ� )DQJ�� DV� SHUVRQDO� UHSUHVHQWDWLYH� RI� WKH� (VWDWH� RI� 6WDFLH� )DQJ�� .HYLQ� 6SLHJHO��

LQGLYLGXDOO\�DQG�DV�SHUVRQDO�UHSUHVHQWDWLYH�RI�WKH�(VWDWH�RI�-XGLWK�6SLHJHO��5D\VD�5RGULJXH]��DQG�

6WHYH�5RVHQWKDO�DV�&ODVV�5HSUHVHQWDWLYHV�LV�DSSURSULDWH��7KHVH�LQGLYLGXDOV�DGHTXDWHO\�UHSUHVHQW�

WKH�&ODVV�DQG�KDYH�EHHQ�DQG�FRQWLQXH�WR�EH�ZLOOLQJ�DEOH�UHSUHVHQWDWLYHV�RI�WKH�YLFWLPV��

3ODLQWLIIV�DVN�WKH�&RXUW�WR�FRQILUP�WKH�DSSRLQWPHQWV�RI�&ODVV�&RXQVHO�DV�IROORZV��

x� +DUOH\�6��7URSLQ�RI�.R]\DN�7URSLQ�	�7KURFNPRUWRQ�//3�DQG�5DFKHO�:��)XUVW�RI�

*URVVPDQ�RI�*URVVPDQ�5RWK�<DIID�&RKHQ��3�$���DV�&R�&KDLU�/HDG�&RXQVHO��

x� 5LFDUGR� 0�� 0DUWLQH]�&LG� RI� 3RGKXUVW� 2UVHFN�� 3�$�� DV� 3HUVRQDO� ,QMXU\� DQG�

:URQJIXO�'HDWK�7UDFN�/HDG�&RXQVHO��



���

x� -DYLHU�$��/RSH]�RI�.R]\DN�7URSLQ�	�7KURFNPRUWRQ�//3��DQG�$GDP�0��0RVNRZLW]�

RI� 7KH�0RVNRZLW]� /DZ� )LUP�� 3//&�� DV� (FRQRPLF� /RVV� DQG� 3URSHUW\� 'DPDJH�

7UDFN�&R�/HDG�&RXQVHO��

x� &XUWLV�%��0LQHU� RI�&ROVRQ�+LFNV�(LGVRQ� DV�:URQJIXO�'HDWK�&KDULWDEOH�/LDLVRQ�

&RXQVHO��

x� 6WXDUW� =�� *URVVPDQ� RI� *URVVPDQ� 5RWK� <DIID� &RKHQ�� 3�$�� DV� :URQJIXO� 'HDWK�

'DPDJH�&ODLP�/LDLVRQ�&RXQVHO��

3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH�0HPEHUV��

x� -RKQ�6FDUROD�RI�6HDUF\�'HQQH\�6FDUROD�%DUQKDUW�	�6KLSOH\��3�$���

x� 5REHUW�-��0RQJHOX]]L�RI�6DOW]�0RQJHOX]]L�	�%HQGHVN\��

x� 6KDQQRQ�GHO�3UDGR�RI�3LWD�:HEHU�	�'HO�3UDGR��

x� -RUJH�(��6LOYD�RI�6LOYD�	�6LOYD��3�$���

x� :LOOLH�(��*DU\�RI�*DU\�:LOOLDPV�3DUHQWL�:DWVRQ�	�*DU\��3//&��

x� %UDGIRUG�5��6RKQ�RI�7KH�%UDG�6RKQ�/DZ�)LUP��

x� *RQ]DOR�5��'RUWD�RI�*RQ]DOR�5��'RUWD��3�$���

x� -XGG�*��5RVHQ�RI�*ROGEHUJ�	�5RVHQ��3�$���

x� 0DU\%HWK�/LSS6PLWK�RI�/LSS6PLWK�//3��

x� /XLV�(��6XDUH]�RI�+HLVH�6XDUH]�0HOYLOOH��3�$���

x� -RKQ�+��5XL]�RI�063�5HFRYHU\�/DZ�)LUP��

x� :LOOLDP�)��³&KLS´�0HUOLQ��-U��RI� WKH�0HUOLQ�/DZ�*URXS��DV� ,QVXUDQFH�&RYHUDJH�

/LDLVRQ�&RXQVHO��

&ODVV�&RXQVHO�LV�IDPLOLDU�ZLWK�WKH�FODLPV�LQ�WKLV�FDVH�DQG�KDV�GRQH�ZRUN�LQYHVWLJDWLQJ�WKH�

FODLPV��&ODVV�&RXQVHO�KDV�FRQVXOWHG�ZLWK�RWKHU�FRXQVHO�LQ�WKH�FDVH�DQG�KDV�H[SHULHQFH�LQ�KDQGOLQJ�



���

FODVV� DFWLRQV�� ZURQJIXO� GHDWK� VXLWV�� DQG� RWKHU� FRPSOH[� OLWLJDWLRQ�� $QG� &ODVV� &RXQVHO� KDV�

NQRZOHGJH�RI�WKH�DSSOLFDEOH�ODZV�DQG�WKH�UHVRXUFHV�WR�FRPPLW�WR�WKH�UHSUHVHQWDWLRQ�RI�6HWWOHPHQW�

&ODVV�0HPEHUV�DQG�WKH�6HWWOHPHQW�&ODVV��

,,,��$33/,&$7,21�)25�$77251(<6¶�)((6��&2676��$1'�(;3(16(6�

,Q�-XO\�������VRRQ�DIWHU�WKH�LQLWLDO�FDVHV�ZHUH�ILOHG�DQG�DVVLJQHG�WR�WKLV�&RXUW��WKH�&RXUW�

PDGH�DQ�XQSUHFHGHQWHG�UHTXHVW�RI�WKH�DWWRUQH\V�ZKR�KDG�DSSHDUHG�EHIRUH�WKH�&RXUW�RQ�EHKDOI�RI�

YLFWLPV��LW�DVNHG�ODZ\HUV�WR�YROXQWHHU�WR�VHUYH�LQ�DQ�DSSRLQWHG�FODVV�FRXQVHO�FDSDFLW\�RQO\�LI�WKH\�

ZHUH�ZLOOLQJ�WR�GR�VR�ZLWKRXW�DQ\�DVVXUDQFH�RI�D�IHH�DQG�ZHUH�ZLOOLQJ�WR�SODFH�RWKHU�ZRUN�DVLGH�WR�

PHHW�WKH�WLJKW�GHDGOLQHV�DQG�VLJQLILFDQW�GHPDQGV�RI�WKH�FDVH��

,�ZRXOG�OLNH�WKH�ODZ\HUV��ZKR�ZLVK�WR�KDYH�D�OHDGHUVKLS�UROH�LQ�WKLV�FDVH��WR�WKLQN�
DERXW�������ZKHWKHU�DQ\�RI�WKH�ILUPV�LQ�WKLV�FDVH��ZKLFK�DUH��DJDLQ��DPRQJVW�WKH�PRVW�
VXFFHVVIXO�PDVV�WRUW�DQG�FODVV�DFWLRQ�ILUPV�LQ�RXU�FRPPXQLW\�DQG�HOVHZKHUH��ZRXOG�
EH�ZLOOLQJ�WR�DVVXPH�WKLV�UHSUHVHQWDWLRQ�RQ�EHKDOI�RI�WKHVH�YLFWLPV�RQ�D�SUR�ERQR�
EDVLV��ZLWK�WKH�SURYLVR��D�YHU\�LPSRUWDQW�SURYLVR��WKDW�WKH�&RXUW�ZRXOG�KDYH�WKH�
GLVFUHWLRQ��DW� WKH�FRQFOXVLRQ�RI�WKH�FDVH�� LI�FRXQVHO� LV�VXFFHVVIXO� LQ�VHFXULQJ�D�
FRPPRQ� IXQG� WKURXJK� WKHLU� HIIRUWV�� WR� DZDUG� D� UHDVRQDEOH� IHH� LQ� WKH�&RXUW
V�
GLVFUHWLRQ��%XW�,�ZDQW�\RX�WR�WKLQN�DERXW�ZKLFK�ILUPV��LI�DQ\�KHUH��DUH�ZLOOLQJ��JLYHQ�
WKH� XQLTXH� FLUFXPVWDQFHV� RI� WKLV� WUDJLF� FDVH��ZKLFK� LV� QRW� EXVLQHVV� DV� XVXDO�� WR�
SDUWLFLSDWH� RQ� D� SUR� ERQR� EDVLV�� ZLWK� WKHLU� FRVWV� EHLQJ� DGYDQFHG� E\� WKH�
UHFHLYHUVKLS� HVWDWH�� DQG� DQ� XQGHUVWDQGLQJ� WKDW� LI� WKHUH� LV� D� FRPPRQ� IXQG�
JHQHUDWHG��DV�D�UHVXOW�RI� WKLV� OLWLJDWLRQ�� WKH�&RXUW�ZRXOG�KDYH�WKH�GLVFUHWLRQ�WR�
DZDUG� UHDVRQDEOH� FRPSHQVDWLRQ�� XQFRQVWUDLQHG� E\� DQ\� ORDGVWDUV�� PXOWLSOLHUV��
SHUFHQWDJHV��RU�DQ\WKLQJ�HOVH��
�

�-XO\���������+U¶J�7U����±�����1LQHWHHQ�DWWRUQH\V� URVH� WR� WKH�RFFDVLRQ��DQG� WKH� IROORZLQJ�GD\�

FRQILUPHG� WR� WKH�&RXUW� WKHLU�ZLOOLQJQHVV� WR�XQGHUWDNH� WKH� UHSUHVHQWDWLRQ� RQ� WKHVH� WHUPV�� ³ZLWK�

DEVROXWHO\� QR� DVVXUDQFH� RI� SD\PHQW� RU� OHJDO� HQWLWOHPHQW� WR� DQ\� IHHV� ZKDWVRHYHU´� DQG�

XQGHUVWDQGLQJ� WKDW� WKH� ³&RXUW� ZRXOG�� KRZHYHU�� KDYH� WKH� ULJKW� DQG� WKH� GLVFUHWLRQ� WR� DYRLG�

UHDVRQDEOH�FRPSHQVDWLRQ�EDVHG�XSRQ�UHVXOWV�DFKLHYHG�´��-XO\����������+U¶J�7U����������7KHVH�

DWWRUQH\V�ZHUH�VRRQ�WKHUHDIWHU�DSSRLQWHG�WR�VHUYH�LQ�OHDGHUVKLS�UROHV�DV�&KDLUSHUVRQV�DQG�RQ�D�36&��

DQG�WKH\�SURFHHGHG�WR�IROORZ�WKURXJK�RQ�WKHLU�FRPPLWPHQW�WR�WKH�&RXUW�DQG�WKH�&ODVV�PHPEHUV����



���

$V�VHW�IRUWK�EHORZ��&ODVV�&RXQVHO�KDV�ZRUNHG�WLUHOHVVO\�WR�LQYHVWLJDWH�DQG�SURVHFXWH�WKH�

FODVV� FODLPV� DQG� IDLWKIXOO\� UHSUHVHQW� WKH�&76�YLFWLPV��7KLV�ZRUN� KDV� \LHOGHG� DQ� H[WUDRUGLQDU\�

UHVXOW²D�VHWWOHPHQW�WRWDOLQJ�PRUH�WKDQ����ELOOLRQ�ZLWK����6HWWOLQJ�3DUWLHV��DFKLHYHG�LQ�OHVV�WKDQ�D�

\HDU¶V�WLPH��$W�WKH�0D\�����������KHDULQJ�ZKHUH�WKLV�6HWWOHPHQW�ZDV�ILUVW�DQQRXQFHG��WKH�&RXUW�

FRPPHQGHG� &ODVV� &RXQVHO� IRU� WKH� ³UHPDUNDEOH´� 6HWWOHPHQW� DFKLHYHG� DQG� LQVWUXFWHG� WKDW� DQ\�

DSSOLFDWLRQ�IRU�IHHV�EH�VXEPLWWHG�LQ�DGYDQFH�RI�WKH�ILQDO�)DLUQHVV�+HDULQJ����0D\����������+U¶J�

7U�����������������������³,�H[SHFW�WKH�ODZ\HUV��FRQVLVWHQW�ZLWK�WKH�DUUDQJHPHQWV�PDGH�RXW�RI�P\�

RUGHU��WR�KDYH�WKHLU�IHH�DSSOLFDWLRQV�UHDG\�WR�JR�DQG�SUHVHQWHG�WR�PH�DWāD�ILQDO�IDLUQHVV�KHDULQJ��,�

NQRZ�WKHUH�ZLOO�EH�ZRUN�DIWHU�WKDW��EXW�,�ZDQW�WR�JHW�WKH�SURFHVV�JRLQJ�DQG�,�ZDQW�WR�NHHS�DOO�DVSHFWV�

PRYLQJ�´���

7KLV� DSSOLFDWLRQ� LV� VXEPLWWHG� LQ� DFFRUGDQFH�ZLWK� WKDW�0D\� ��� &RXUW� GLUHFWLYH� DQG� WKH�

&RXUW¶V�$XJXVW����������&DVH�0DQDJHPHQW�2UGHU��³$XJXVW�&02´���ZKLFK�GHWDLOHG�WKH�SURFHVV�

LQ� WKH�HYHQW� IHHV�ZHUH� WR�EH�DZDUGHG���$OVR� LQ� VXSSRUW�RI� WKH�)HH�5HTXHVW��&ODVV�&RXQVHO�KDV�

SURIIHUHG�WKH�UHSRUW�RI�FRQWLQJHQF\�IHH�H[SHUW�3KLOLS�)UHLGLQ��ZKR�KDV�EHHQ�SUDFWLFLQJ�ODZ�IRU����

\HDUV�� WULHG�RYHU����� MXU\� WULDOV�� DQG�KDV�EHHQ� UHFRJQL]HG�DV�³XQTXHVWLRQDEO\�DPRQJ� WKH�XSSHU�

HFKHORQV�RI�ODZ\HUV�LQ�>WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD@�´�*UDYHV�Y��3OD]D�0HG��&WUV���&RUS��������

:/� ��������� DW� �� �6�'�� )OD��0D\� ���� ������� UHSRUW�	� UHFRPPHQGDWLRQ� DGRSWHG�� �����:/�

���������6�'��)OD��-XO\������������

 
��$W� WKH�0D\����KHDULQJ� WKH�&RXUW�DJDLQ� UHFRXQWHG� WKH�FRQGLWLRQV�XQGHU�ZKLFK�&ODVV�&RXQVHO�
DJUHHG�WR�VHUYH���0D\����������+U¶J�7U����������QRWLQJ�WKDW�FRXQVHO�XQGHUVWRRG�WKDW�RQO\�³LI�WKH\�
JHQHUDWHG�D�UHFRYHU\��WKH�&RXUW�ZRXOG�UHWDLQ�MXULVGLFWLRQ�WR�SD\�WKHP�D�UHDVRQDEOH�IHH�EDVHG�ODUJHO\�
RQ�WKH�WLPH�GHYRWHG�WR�WKH�FDVH��DQG�WKDW�WKH\�VKRXOG�QRW�JHW�LQYROYHG�LQ�WKLV�FDVH�DQG�WDNH�RQ�D�
OHDGHUVKLS�UROH�XQOHVV�WKH\�ZHUH�FRPPLWWHG�WR�VWHSSLQJ�LQ�DQG�DFWLQJ�XQGHU�WKRVH�WHUPV´���

 



���

$�� 6XPPDU\�RI�&ODVV�&RXQVHO¶V�6HUYLFHV�

��� 7KH�$XJXVW�&02�

$W�WKH�RXWVHW�RI�WKLV�FDVH��VRRQ�DIWHU�WKH�DSSRLQWPHQW�RI�&ODVV�&RXQVHO��WKH�&RXUW�HQWHUHG�

LWV�$XJXVW�&02��ZKLFK�KDV�VLQFH�JXLGHG�&ODVV�&RXQVHO¶V�ZRUN�DQG�WKLV�)HH�5HTXHVW��,Q�WKLV�RUGHU�

WKH�&RXUW�DJDLQ�FRQILUPHG�WKDW�&ODVV�&RXQVHO�³DJUHHG´�WR�VHUYH�³ZLWKRXW�D�OHJDO�HQWLWOHPHQW�WR�

UHFHLYH�DQ\�DWWRUQH\V¶�IHHV´�DQG�KDG�³UHFRJQL]HG�WKH�SRVVLELOLW\�WKDW�WKH\�ZLOO�QRW�EH�FRPSHQVDWHG�

IRU�WKH�WLPH�H[SHQGHG�´��$XJ�����������2UGHU�DW�����7KH�$XJXVW�&02�ZDV�FOHDU�WKDW�&ODVV�&RXQVHO�

ZDV� UHTXLUHG� WR� DYRLG� GXSOLFDWLRQ� RI� HIIRUWV� DQG� ZRUN� HIILFLHQWO\� DQG� FDXWLRQHG� WKDW� RQO\�

³UHDVRQDEOH´� WLPH� VSHQW� RQ� ZRUN� ³DXWKRUL]HG´� DQG� ³DVVLJQHG� &R�&KDLU� /HDG� &RXQVHO´� DQG�

³UHFRUGHG´�DQG�³WLPHO\�VXEPLWWHG´�ZRXOG�EH�FRPSHQVDEOH��,G��DW������&ODVV�&RXQVHO�ZHUH�UHTXLUHG�

WR�NHHS�FRQWHPSRUDQHRXV�WLPH�UHFRUGV�DVVRFLDWHG�ZLWK�WKHLU�VHUYLFHV�DQG�VXEPLW�WKRVH�UHFRUGV�HDFK�

PRQWK�WR�&R�&KDLU�/HDG�&RXQVHO��WR�EH�FRQVXOWHG�LQ�WKH�HYHQW�D�IHH�ZDV�XOWLPDWHO\�DZDUGHG���7KH�

&RXUW�DOVR�VHW�IRUWK�WKH�SURFHGXUH�WKDW�ZRXOG�JRYHUQ�DQ\�IHH�UHTXHVW��DQG�ZKLFK�LV�QRZ�DSSOLFDEOH��

,Q�WKH�HYHQW�WKH�&RXUW�XOWLPDWHO\�GHWHUPLQHV²LQ�LWV�VROH�GLVFUHWLRQ²WKDW�DQ�DZDUG�
RI� DWWRUQH\V¶� IHHV� IRU� $XWKRUL]HG� &RPPRQ�%HQHILW�:RUN� LV� DSSURSULDWH� LQ� WKLV�
PDWWHU��WKH�&RXUW�VKDOO�DFFHSW�DQ�DSSOLFDWLRQ�IURP�&R�&KDLU�/HDG�&RXQVHO�IRU�WKH�
FUHDWLRQ�RI�DQ�³$WWRUQH\V¶�)XQG�´�ZKLFK�VKDOO�EH�XVHG�WR�FRPSHQVDWH�3DUWLFLSDWLQJ�
&RXQVHO�IRU�WKHLU�HIIRUWV��&R�&KDLU�/HDG�&RXQVHO¶V�DSSOLFDWLRQ�VKDOO��DW�D�PLQLPXP��
LQFOXGH�� ���� 3DUWLFLSDWLQJ�&RXQVHO¶V� ORGHVWDU� �ZKLFK� WKH�&RXUW� VKDOO� FRQVLGHU� LQ�
GHWHUPLQLQJ� LQ� LWV� VROH� GLVFUHWLRQ� WKH� DPRXQW� RI� WKH� $WWRUQH\V¶� )XQG��� ���� D�
SURSRVHG�DOORFDWLRQ�RI�WKH�$WWRUQH\V¶�)XQG�DPRQJ�3DUWLFLSDWLQJ�&RXQVHO��DQG�����D�
FHUWLILFDWLRQ� IURP� &R�&KDLU� /HDG� &RXQVHO� WKDW� WKH\� KDYH� FRQIHUUHG� ZLWK�
3DUWLFLSDWLQJ�&RXQVHO�DQG�WKDW�IROORZLQJ�VXFK�FRQIHUUDO�WKH�SURSRVHG�DOORFDWLRQ�RI�
WKH� $WWRUQH\V¶� )XQG� UHSUHVHQWV� &R�&KDLU� /HDG� &RXQVHO¶V� EHVW� HIIRUWV� DQG�
UHDVRQDEOH�GLVFUHWLRQ�LQ�SURSRVLQJ�D�IDLU�DQG�UHDVRQDEOH�DOORFDWLRQ�RI�WKH�$WWRUQH\V¶�
)XQG��FRQVLGHULQJ�HDFK�3DUWLFLSDWLQJ�&RXQVHO¶V�ZRUN�DOORFDWLRQ��WKH�YDOXH�RI�ZRUN�
SHUIRUPHG��DQG�WKH�FRQWULEXWLRQ�WR�WKH�UHVXOWV�REWDLQHG��

�$XJ�����������2UGHU�DW�����



���

&ODVV�&RXQVHO�KDV�GXWLIXOO\�FRPSOLHG�ZLWK�WKH�$XJXVW�&02���6HH�7URSLQ�'HFO������������

)XUVW�'HFO�����������������$V�H[SODLQHG�IXUWKHU�EHORZ��WKURXJKRXW�WKH�OLWLJDWLRQ��&R�&KDLU�/HDG�

&RXQVHO� DVVLJQHG� DQG� VXSHUYLVHG� ZRUN� WR� DYRLG� GXSOLFDWLRQ� RI� HIIRUWV� DQG� FROOHFWHG�

FRQWHPSRUDQHRXV�WLPH�UHFRUGV�IURP�36&�PHPEHUV��ZKLFK�DUH�EHLQJ�PDGH�DYDLODEOH�IRU�LQ�FDPHUD�

LQVSHFWLRQ�E\�WKH�&RXUW��$OVR��&R�&KDLU�/HDG�&RXQVHO�VXEPLW�FRQFXUUHQWO\�ZLWK�WKLV�0RWLRQ�IRU�

LQ� FDPHUD� UHYLHZ� WKHLU� SURSRVHG� DOORFDWLRQ� DPRQJ� WKH� 36&� DWWRUQH\V� �WKH� ³$WWRUQH\V¶� )XQG�

$OORFDWLRQ´��DQG�FHUWLI\�LQ�WKHLU�DWWDFKHG�DIILGDYLWV��([KLELWV���DQG����WKDW�WKH\�KDYH�FRQIHUUHG�

ZLWK� SDUWLFLSDWLQJ� 36&� &RXQVHO�� DQG� WKDW� WKLV� SURSRVHG� DOORFDWLRQ� UHSUHVHQWV� &R�&KDLU� /HDG�

&RXQVHO¶V�EHVW�HIIRUWV�DQG�UHDVRQDEOH�GLVFUHWLRQ�LQ�SURSRVLQJ�D�IDLU�DQG�UHDVRQDEOH�DOORFDWLRQ�RI�

DQ\�IHHV�WKH�&RXUW�LQ�LWV�GLVFUHWLRQ�GHHPV�DSSURSULDWH�WR�DZDUG��

��� &ODVV�&RXQVHO�3HUIRUPHG�6HUYLFHV�IRU�WKH�%HQHILW�RI�WKH�&ODVV�

(DFK�36&�PHPEHU�H[SHQGHG�WLPH�DQG�PDGH�DQ�LPSRUWDQW�FRQWULEXWLRQ�WR�WKH�UHVXOW���6HH�

7URSLQ�'HFO�������������������������)XUVW�'HFO�������7KHLU�RXWVWDQGLQJ��UHVSHFWLYH�FRQWULEXWLRQV�

DUH�GHWDLOHG�LQ�WKHLU�DIILGDYLWV�DWWDFKHG�KHUHWR����$FFRUGLQJO\��WKH�EHORZ�UHFLWDWLRQ�VHUYHV�RQO\�DV�D�

VXPPDU\�RI�WKH�FROOHFWLYH�HIIRUW�DQG�GRHV�QRW�KLJKOLJKW�WKH�ZRUN�RI�DQ\�RQH�DWWRUQH\���

 
��([FHSW� IRU�36&�PHPEHU� -RKQ�5XL]��ZKR�RSWHG� IURP� WKH� RXWVHW� QRW� WR� UHFRUG� WLPH�� DOO� ILUPV�
SDUWLFLSDWHG�LQ�UHFRUGLQJ�DQG�VXEPLWWLQJ�WLPH���0U��5XL]�GLG�QRW�ZRUN�RQ�WKH�OLDELOLW\�DVSHFWV�RI�
WKLV�FDVH��EXW�KH�GLG�SURYLGH�VRPH�LQLWLDO�FRXQVHO�DQG�LV�DJDLQ�WKDQNHG�IRU�KLV�JHQHURVLW\�LQ�GRQDWLQJ�
���PLOOLRQ�WR�WKH�&ODVV�0HPEHUV��ZKLFK�ZDV�GLVWULEXWHG�DV�LQLWLDO�UHOLHI�SD\PHQWV��

��,Q�HDFK�36&�DIILGDYLW�DWWDFKHG��WKH�36&�PHPEHU�DWWHVWV�WR�WKH�DPRXQW�RI�WLPH�WKHLU�ILUP�DQG�FR�
FRXQVHO��LI�DQ\��KDYH�H[SHQGHG�LQ�WKH�VHUYLFH�RI�&ODVV�0HPEHUV�DQG�WR�WKH�FRPPRQ�EHQHILW�FRVWV�
LQFXUUHG�DQG�SURSHUO\�UHLPEXUVDEOH�SXUVXDQW�WR�WKH�&RXUW¶V�-XO\����������DSSRLQWPHQW�RUGHU�DQG�
WKH�$XJXVW�&02��7KH�36&�0HPEHUV¶�DFFRXQWLQJ�RI�FRVWV�KDYH�EHHQ�SURYLGHG�WR�&R�&KDLU�/HDG�
&RXQVHO�DQG�FDQ�EH�SURYLGHG�WR�WKH�&RXUW�XSRQ�UHTXHVW��



���

��� ,QLWLDO�(IIRUWV�

7KLV�XQLTXH�FDVH�SUHVHQWHG�DQ�HQRUPRXV�FKDOOHQJH�IRU�&ODVV�&RXQVHO���$W�WKH�RXWVHW�&ODVV�

&RXQVHO�ZDV�IDFHG�ZLWK�WKH�GDXQWLQJ�WDVN�RI�LGHQWLI\LQJ�SDUWLHV�UHVSRQVLEOH�IRU�WKH�&76�&ROODSVH���

7KH�FDXVHV�RI�WKH�FROODSVH�ZHUH�QRW�UHDGLO\�NQRZDEOH��\HW�LW�IHOO�WR�&ODVV�&RXQVHO�WR�LQYHVWLJDWH�

DQG�EULQJ�FODLPV�WKDW�ZRXOG�PHHW�WKH�KLJK�VWDQGDUG�VHW�E\�WKH�&RXUW��6HH�7URSLQ�'HFO������������

)XUVW�'HFO�������������7KLV�IRXQGDWLRQDO�ZRUN�KDG�WR�EH�FDUULHG�RXW�ZKLOH�JUDSSOLQJ�ZLWK�QRYHO�

LVVXHV�RI�)ORULGD�FRQGRPLQLXP�WHUPLQDWLRQ�ODZ��SRWHQWLDO�FRQIOLFWV�DPRQJ�VXEFODVVHV�RI�YLFWLPV��

DQG�WKH�XQ\LHOGLQJ�GHDGOLQHV�VHW�E\�WKH�&RXUW���7KH�&RXUW�LWVHOI�PRGHOHG�DQ�H[WUDRUGLQDU\�ZRUN�

HWKLF�DQG�FRPPLWPHQW�WR�FRQFOXGLQJ�WKLV�FDVH�LQ�UHFRUG�WLPH�IRU�WKH�EHQHILW�RI�DOO�SDUWLHV���,W�KHOG�

ZHHNO\�KHDULQJV��PRUH�WKDQ����LQ�WRWDO��WR�NHHS�WKH�DWWRUQH\V�RQ�SDFH�DQG�WR�SHUPLW�YLFWLPV�WR�YRLFH�

WKHLU�TXHVWLRQV�DQG�FRQFHUQV��WR�ZKLFK�WKH�&RXUW�SHUVRQDOO\�UHVSRQGHG�DQG�DVVLVWHG�ZKHUH�SRVVLEOH��

7KH�&RXUW�DOVR�LQLWLDOO\�VHW�WKH�FDVH�IRU�DQ�$XJXVW�RU�6HSWHPEHU������WULDO��ZKLFK�LW�H[WHQGHG�RQO\�

XQWLO�0DUFK� ���� ������ 7KLV� WULDO� GDWH� UHTXLUHG� &ODVV� &RXQVHO� WR� ZRUN� H[FHHGLQJO\� TXLFNO\� WR�

LQYHVWLJDWH��SOHDG��DQG�SURYH�WKHLU�FODLPV���7KH�&RXUW¶V�RUJDQL]DWLRQ�DQG�PDQDJHPHQW�RI�WKLV�FDVH�

ZDV�WKH�NH\��GULYLQJ�IDFWRU�LQ�WKH�VSHHG�LQ�ZKLFK�WKH�/LWLJDWLRQ�SURJUHVVHG�DQG�WKH�6HWWOHPHQW�ZDV�

UHDFKHG�DQG�VWDQGV�DV�D�PRGHO�IRU�WKH�MXGLFLDO�DGPLQLVWUDWLRQ�RI�PDVV�FDWDVWURSKHV���&ODVV�&RXQVHO�

LV�DZDUH�RI�QR�RWKHU�SURFHHGLQJ�LQ�WKH�QDWLRQ�DULVLQJ�IURP�D�PDVV�WRUW�WKDW�KDV�EHHQ�DGPLQLVWHUHG�

DV�HIILFLHQWO\���6HH�7URSLQ�'HFO����������������)XUVW�'HFO��������)UHLGLQ�'HFO������F�����G��LY������I���

���J���

$OPRVW� LPPHGLDWHO\� IROORZLQJ� DSSRLQWPHQW�� &ODVV� &RXQVHO� EHJDQ� WKH� ZRUN� RI�

LQYHVWLJDWLRQ�� RUJDQL]DWLRQ�� DQG� SOHDGLQJ�� &R�&KDLU� /HDG� &RXQVHO� GLYLGHG� WKH� DWWRUQH\V� LQWR�

FRPPLWWHHV�DQG�DVNHG�WKHP�WR�DVVXPH�YDULRXV�UHVSRQVLELOLWLHV��DOO�DLPHG�DW�GLVFRYHULQJ�DYHQXHV�

RI�UHFRYHU\���6HH�7URSLQ�'HFO������������)XUVW�'HFO�������������



���

��� 5HWHQWLRQ�DQG�'LUHFWLRQ�RI�([SHUW�,QYHVWLJDWLRQ�

36&�PHPEHUV� ZRUNLQJ� RQ� WKH� ([SHUW� &RPPLWWHH� VHW� RXW� WR� TXLFNO\� LGHQWLI\�� YHW�� DQG�

LQWHUYLHZ�ZRUOG�FODVV�H[SHUWV�DFURVV�YDULRXV�ILHOGV��LQFOXGLQJ�VWUXFWXUDO�HQJLQHHULQJ��JHRWHFKQLFDO�

HQJLQHHULQJ�� K\GURORJ\�� DQG� PHWDOOXUJ\� ZKR� GHGLFDWHG� H[WHQVLYH� WLPH� DQG� UHVRXUFHV� WR�

LQYHVWLJDWLQJ�WKH�FDXVH�RI�WKLV�FDWDVWURSKLF�FROODSVH��6HH�7URSLQ�'HFO��������)XUVW�'HFO��������

&ODVV� &RXQVHO¶V� UHWHQWLRQ� DQG� GLUHFWLRQ� RI� H[SHUW� LQYHVWLJDWLRQ� ZDV� IDU�UHDFKLQJ� DQG�

FRPSUHKHQVLYH��7KH�H[SHUWV�DQG�WKH�ZRUN�GRQH�ZLWK�WKHP�ZDV�HVVHQWLDO�WR�DFKLHYLQJ�WKH�UHFRUG�

EUHDNLQJ�UHVXOWHG�REWDLQHG�LQ�WKLV�FDVH��,QLWLDOO\��&ODVV�&RXQVHO¶V�LQYHVWLJDWLYH�HIIRUWV�ZHUH�GHOD\HG�

ZKLOH�DZDLWLQJ�WKH�1DWLRQDO�,QVWLWXWLRQ�RI�6WDQGDUGV�DQG�7HFKQRORJ\�WR�FRPSOHWH�LWV�RZQ�ZRUN�RQ�

WKH�VLWH�RI�WKH�&76�&ROODSVH��(YHQ�RQFH�VLWH�DFFHVV�ZDV�JUDQWHG�DQG�SURWRFROV�DJUHHG�XSRQ��&ODVV�

&RXQVHO�VWLOO�VWUXJJOHG�WR�JDLQ�DFFHVV�WR�WKH�RIIVLWH�ZDUHKRXVH�ZKHUH�GHEULV�DQG�PDWHULDOV�IURP�WKH�

FROODSVH�KDG�EHHQ�PRYHG��

$W�WKH�VDPH�WLPH��&ODVV�&RXQVHO�VSHQW�GR]HQV�RI�KRXUV�QHJRWLDWLQJ�VHYHUDO�SURWRFROV�ZLWK�

WKH� 5HFHLYHU�� GHIHQGDQWV�� UHOHYDQW� JRYHUQPHQWDO� HQWLWLHV�� DQG� RWKHU� LQWHUHVWHG� SDUWLHV�� 7KLV�

LQFOXGHG�VWLSXODWHG�SURWRFRO�IRU�LQVSHFWLRQ��GRFXPHQWDWLRQ��DQG�VWRUDJH�RI�FRPSRQHQWV��UHPQDQWV��

DQG�GHEULV�RI�WKH�&76�FROODSVH��ZKLFK�ZDV�DGRSWHG�E\�WKH�&RXUW�LQ�DQ�RUGHU�GDWHG�6HSWHPEHU����

������7KH�HVVHQWLDO�SXUSRVH�RI�WKH�SURWRFRO�ZDV�WR�IDFLOLWDWH�WKH�DELOLW\�RI�WKH�5HFHLYHU�WR�PDNH�

DYDLODEOH� WR� DOO� SDUWLHV�� SRWHQWLDO� SDUWLHV�� DQG� UHOHYDQW� JRYHUQPHQWDO� HQWLWLHV� DFFHVV� WKH� RQ�VLWH�

UHPQDQWV�RI�WKH�&76�FROODSVH�VLWH�RYHU�ZKLFK�WKH�5HFHLYHU�PD\�KDYH�KDG�FRQWURO��,Q�DGGLWLRQ��D�

MRLQW�WHVWLQJ�SURWRFRO�WR�JRYHUQ�LQYDVLYH�WHVWLQJ�RQ�WKH�&76�FROODSVH�VLWH��ZKLFK�ZDV�WKH�SURGXFW�

RI�OHQJWK\�QHJRWLDWLRQV�DQG�ZDV�VXEPLWWHG�WR��DQG�DGRSWHG�E\��WKH�&RXUW�RQ�-DQXDU\����������DIWHU�

VHYHUDO�KHDULQJV�RQ�WKH�LVVXH���$PRQJ�WKHVH�KHDULQJV�ZDV�DQ�HYLGHQWLDU\�KHDULQJ�RQ�'HFHPEHU�����

������,Q�SUHSDUDWLRQ�IRU�WKLV�KHDULQJ��ZKLFK�DGGUHVVHG�WKH�VFRSH�DQG�GHDGOLQHV�LPSOLFDWHG�E\�WKH�
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MRLQW� WHVWLQJ� SURWRFRO� EHLQJ� QHJRWLDWHG�� &ODVV� &RXQVHO� ZDV� UHTXLUHG� WR� SUHSDUH� H[SHUWV� IRU�

WHVWLPRQ\�DQG�SUHSDUH�WR�FURVV�H[DPLQH�GHIHQVH�H[SHUWV��8OWLPDWHO\��WKH�LVVXHV�ZHUH�UHVROYHG�PLG�

KHDULQJ�RQ�'HFHPEHU�����EXW�&ODVV�&RXQVHO�SUHVHQWHG�DUJXPHQW�DQG�VZRUQ�WHVWLPRQ\�WR�WKH�&RXUW��

��� 'LVFRYHU\�(IIRUWV�

36&�PHPEHUV�RQ�WKH�,QYHVWLJDWLRQ�&RPPLWWHH�LGHQWLILHG�GR]HQV�RI�SRWHQWLDO�WDUJHWV�DQG�

VHQW�RXW�PRUH�WKDQ����VXESRHQDV�DQG�GHPDQGV�IRU�LQVXUDQFH�LQIRUPDWLRQ���7KH�GLVFRYHU\�LQ�WKLV�

FDVH�ZDV� H[WHQVLYH� DQG�PDQDJHG� VNLOOIXOO\� E\�&ODVV� &RXQVHO�ZRUNLQJ� XQGHU� YHU\� FKDOOHQJLQJ�

GHDGOLQHV��,Q�UHVSRQVH�WR�WKH�PRUH�WKDQ����VXESRHQDV�VHQW��&ODVV�&RXQVHO�UHFHLYHG�DSSUR[LPDWHO\�

��������GRFXPHQWV�WKDW�KDG�WR�EH�UHYLHZHG�LQ�D� OLPLWHG�DPRXQW�RI�WLPH��&ODVV�&RXQVHO�KDG�WR�

XQGHUWDNH�D�FDUHIXO�PDQXDO�UHYLHZ�RI�PDQ\�RI�WKH�GRFXPHQWV�SURGXFHG²ZLWKRXW�WKH�EHQHILW�RI�

HOHFWURQLF� VHDUFK� FDSDELOLWLHV²EHFDXVH� KDQGZULWWHQ� QRWHV� ZHUH� IHDWXUHG� RQ� WKRXVDQGV� RI� WKH�

GRFXPHQWV��0XFK�RI�WKH�GLVFRYHU\�ZDV�DOVR�WHFKQLFDO�LQ�QDWXUH��IHDWXUHG�FRQWUDFWRUV¶�DQG�GHVLJQ�

SURIHVVLRQDOV¶� SODQV� DQG� UHFRUGV�� DQG�KDG� WR�EH� UHYLHZHG� LQ� FORVH� FRQVXOWDWLRQ�ZLWK�3ODLQWLIIV¶�

UHWDLQHG� H[SHUWV�� 6HH� 7URSLQ� 'HFO�� ��� ������� )XUVW� 'HFO�� �� ���� � 3ODQQLQJ� IRU�� PDQDJLQJ�� DQG�

FRQGXFWLQJ�GLVFRYHU\�LQ�WKLV�FDVH�UHTXLUHG�VNLOO��H[SHUWLVH��DQG�FDUHIXO�ZRUN��

8OWLPDWHO\��&ODVV�&RXQVHO�SUHSDUHG�IRU�DQG� WRRN� WHQ�GHSRVLWLRQV�RI�LPSRUWDQW�ZLWQHVVHV�

DQG�FRUSRUDWH�UHSUHVHQWDWLYHV��WZR�RI�ZKLFK�VSDQQHG�VHYHUDO�GD\V���7KRXJK�WKLV�LV�RQO\�D�IUDFWLRQ�

RI�WKH�GLVFRYHU\�WKDW�ZDV�SODQQHG�KDG�D�VHWWOHPHQW�QRW�EHHQ�UHDFKHG��WKH�LQLWLDO�GHSRVLWLRQV�SURYHG�

FULWLFDO�WR�UHVROYLQJ�WKH�FODLPV��&ODVV�&RXQVHO�HOLFLWHG�LPSRUWDQW�WHVWLPRQ\�LQ�WKHVH�GHSRVLWLRQV��

VRPH�RI�ZKLFK�ZDV�LQFRUSRUDWHG�LQWR�WKH�SOHDGLQJV�DQG�XVHG�LQ�WKH�PHGLDWLRQ�SUHVHQWDWLRQV�WKDW�

ZRXOG� IROORZ�� 7KH� SUHSDUDWLRQ� DQG� VNLOO� &ODVV� &RXQVHO� H[KLELWHG� LQ� LQYHVWLJDWLQJ� DQG� WDNLQJ�

GHSRVLWLRQV�ZDV�RXWVWDQGLQJ���
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1RWDEO\�� DOWKRXJK� RQO\� ��� 'HIHQGDQWV� ZHUH� QDPHG� LQ� WKH� SOHDGLQJV�� WKURXJKRXW� WKH�

/LWLJDWLRQ��&ODVV�&RXQVHO� LQYHVWLJDWHG�QXPHURXV�QRQ�SDUW\� WDUJHWV��6HH�7URSLQ�'HFO�� ����������

)XUVW�'HFO��������7KH�6HWWOHPHQW�LV�WKH�UHVXOW�RI�WKH�UHOHQWOHVV�LQYHVWLJDWRU\�ZRUN�DV�WR�WKRVH�QRQ�

SDUW\�WDUJHWV���

��� 'HYHORSPHQW�RI�/HJDO�7KHRULHV�DQG�3OHDGLQJ��

&ODVV�&RXQVHO�H[SHQGHG�VLJQLILFDQW�HIIRUW�LQ�FUDIWLQJ�WKH�FODVV�SOHDGLQJV�DQG�D�VXFFHVVIXO�

FODVV�FHUWLILFDWLRQ�VWUDWHJ\�WR�VHUYH�WKLV�QRYHO�FDVH��+XQGUHGV�RI�KRXUV�RI�UHVHDUFK�DQG�DQDO\VLV�

ZHQW�LQWR�WKLV�ZRUN��)XUWKHU��WKH�WKUHH�DPHQGHG�FRPSODLQWV�WKDW�ZHUH�XOWLPDWHO\�GUDIWHG�DQG�ILOHG�

ZHUH� LQIRUPHG� E\� WKH� LQLWLDO� ZRUN� RI� WKH� H[SHUW� ZLWQHVVHV� UHWDLQHG�� %\� 1RYHPEHU� ������ WKH�

RSHUDWLYH�SOHDGLQJ�VSDQQHG�����SDJHV�DQG�VHW�IRUWK�JUDSKLF��GHWDLOHG�DFFRXQWV�RI�WKH�3ODLQWLIIV¶�

IDFWXDO� DQG� OHJDO� WKHRULHV� DJDLQVW� QLQH� 'HIHQGDQWV�� ,W� LQFOXGHG� FODLPV� IRU� QHJOLJHQFH�� JURVV�

QHJOLJHQFH��DQG�VWULFW�OLDELOLW\��DOO�RI�ZKLFK�ZHUH�ZHOO�JURXQGHG�LQ�IDFW�DQG�ODZ�DQG�DYRLGHG�WKH�

NLQG�RI�³+DLO�0DU\V´�WKDW�WKH�&RXUW�ZDUQHG�DJDLQVW�UHSHDWHGO\��6HH�7URSLQ�'HFO�������������7KH�

PRVW�UHFHQW�SOHDGLQJ��ILOHG�LQ�0DUFK�������LQFOXGHG�KLJKO\�GHYHORSHG�FODLPV�DJDLQVW�IRXU�PRUH�

'HIHQGDQWV���

7R�FKDOOHQJH�3ODLQWLIIV¶�SOHDGLQJV�� WKH�'HIHQGDQWV�DQG� WKHLU� LQVXUHUV� UHWDLQHG�GR]HQV�RI�

HOLWH�DWWRUQH\V�WR�UHSUHVHQW�WKHP�DQG�HDFK�GHYHORSHG�VWURQJ�IDFWXDO�DQG�OHJDO�GHIHQVHV�RQ�EHKDOI�RI�

WKHLU�FOLHQWV��6HH�7URSLQ�'HFO���������������)XUVW�'HFO��������)UHLGLQ�'HFO������G��YL���,PSRUWDQWO\��

KRZHYHU��&ODVV�&RXQVHO�ZDV�DEOH�WR�VXFFHVVIXOO\�GHIHQG�DJDLQVW�HDFK�RI�WKH�PRWLRQV�WR�GLVPLVV�

XSRQ�ZKLFK�WKH�&RXUW�KDV�UXOHG���'HIHQGDQWV¶�PRWLRQV�WR�GLVPLVV�FROOHFWLYHO\�FLWHG�KXQGUHGV�RI�

OHJDO�DXWKRULWLHV�DQG�DGYDQFHG�VWURQJ�DUJXPHQWV��,Q�UHVSRQVH��&ODVV�&RXQVHO�FDUHIXOO\�UHVHDUFKHG�

 
��2QO\�0RUDELWR�&RQVXOWDQWV��,QF���DQG�WKH�&76�$VVRFLDWLRQ�GLG�QRW�ILOH�PRWLRQV�WR�GLVPLVV���$OVR��
'HIHQGDQW�%HFNHU�	�3ROLDNRII�DQG�VHYHUDO�RI�WKH�ODWHU�DGGHG�'HIHQGDQWV¶�PRWLRQV�ZHUH�EULHIHG��
EXW�QHYHU�UXOHG�XSRQ�JLYHQ�WKDW�VHWWOHPHQW�ZDV�UHDFKHG��



���

WKH�LVVXHV�DQG�GUDIWHG�D�OHQJWK\�RPQLEXV�UHVSRQVH�WR�GHIHDW�WKH�'HIHQGDQWV¶�GLVPLVVDO�DUJXPHQWV��

6HH�7URSLQ�'HFO��������)XUVW�'HFO��������7KH�&RXUW�HYHQWXDOO\�GHQLHG�DOO�RI�WKH�PRWLRQV�WR�GLVPLVV�

LQ�DQ�RPQLEXV�RUGHU�LVVXHG�RQ�)HEUXDU\����������&ODVV�&RXQVHO�DOVR�UHVHDUFKHG��DQDO\]HG��DQG�

ILOHG�VXEVWDQWLYH�UHVSRQVHV�WR�WKH�PRWLRQV�WR�GLVPLVV�ILOHG�E\�WKH�'HIHQGDQWV�QDPHG�LQ�WKH�0DUFK�

����������7KLUG�$PHQGHG�&RPSODLQW��

&R�&KDLU�/HDG�&RXQVHO�VXEPLW�WKDW�WKH�VWUHQJWK�RI�WKH�SOHDGLQJV�GUDIWHG�E\�&ODVV�&RXQVHO��

DQG�WKH�UHODWHG�VXFFHVVIXO�EULHILQJ�WR�GHIHQG�WKH�SOHDGLQJV��HDUQHG�WKH�FUHGLELOLW\�IURP�WKH�&RXUW�

DQG�'HIHQGDQWV�WKDW�ZDV�QHFHVVDU\�WR�PHGLDWH�HIIHFWLYHO\�LQ�WKH�PRQWKV�WKDW�IROORZHG��

��� +DQGOLQJ�RI�$OORFDWLRQ�,VVXHV�

,Q�ODWH�������WKH�&RXUW�RUGHUHG�WKDW�&ODVV�&RXQVHO�ZRUN�WR�PHGLDWH�WKH�SRWHQWLDO�FRQIOLFW�

EHWZHHQ� WKH� XQLW�RZQHU� VXEFODVV� DQG� WKH� ZURQJIXO� GHDWK� DQG� SHUVRQDO� LQMXU\� VXEFODVV�� ZKLFK�

UHTXLUHG� VLJQLILFDQW� 36&� DWWRUQH\� WLPH� DQG� UHVRXUFHV�� 7KRXJK� WKH� &RXUW� XOWLPDWHO\� DSSRLQWHG�

0HVVUV��-XGG�5RVHQ�DQG�*RQ]DOR�'RUWD�WR�OHDG�WKHVH�³DOORFDWLRQ´�PHGLDWLRQ�HIIRUWV�RQ�EHKDOI�RI�

WKH� UHVSHFWLYH� VXEFODVVHV�� PDQ\� 36&� DWWRUQH\V� FROOHFWLYHO\� GHYRWHG� KXQGUHGV� RI� KRXUV� WR�

UHVHDUFKLQJ� WKH� QRYHO� LVVXHV� LQYROYHG�� FRXQVHOLQJ� FODVV� PHPEHUV�� DQG� HQJDJLQJ� LQ� PHGLDWLRQ�

HIIRUWV�ZLWK�WKH�&RXUW�DSSRLQWHG�PHGLDWRU�%UXFH�*UHHU��$�PHGLDWLRQ�VHVVLRQ�ZDV�KHOG�RQ�)HEUXDU\�

���������ZKLFK�ZDV�DWWHQGHG�E\�36&�PHPEHUV�DQG�FOLHQW�UHSUHVHQWDWLYHV�DQG�VSDQQHG�WKH�HQWLUHW\�

RI� D� GD\�� � $Q� DJUHHPHQW� UHVXOWHG� IURP� WKDW� VHVVLRQ�� WKRXJK� GR]HQV� RI� KRXUV� RI� IROORZ�XS�

QHJRWLDWLRQV�DQG�ZRUN�ZDV�UHTXLUHG�RI�&ODVV�&RXQVHO�DQG�0U��*UHHU��

7KH�UHVROXWLRQ�RI�WKLV�DOORFDWLRQ�LVVXH�LQ�)HEUXDU\�ZRXOG�QRW�KDYH�EHHQ�SRVVLEOH�ZLWKRXW�

WKH�KLJKO\�VNLOOHG�DGYRFDF\�DQG�QHJRWLDWLRQ�HIIRUWV�RI�&ODVV�&RXQVHO�ZRUNLQJ�RQ�WKHVH�LVVXHV��6HH�

7URSLQ�'HFO������������)XUVW�'HFO��������



���

��� 0RYLQJ�IRU�/LDELOLW\�&ODVV�&HUWLILFDWLRQ�

$W�WKH�VDPH�WLPH�&ODVV�&RXQVHO�ZDV�UHVSRQGLQJ�WR�WKH�PDQ\�PRWLRQV�WR�GLVPLVV�ILOHG�RQ�

'HFHPEHU� ��� DQG� ���� ������ &ODVV� &RXQVHO� DOVR� ZRUNHG� TXLFNO\� WR� SUHSDUH� DQG� IXOO\� EULHI� D�

SHUVXDVLYH�0RWLRQ� WR�&HUWLI\� D� /LDELOLW\�&ODVV�� ILOHG� RQ� -DQXDU\� ���� ������ � 7KRXJK� WKH�&RXUW�

LQGLFDWHG�LW�ZRXOG�OLNHO\�JUDQW�FHUWLILFDWLRQ��LW�XOWLPDWHO\�UHVHUYHG�UXOLQJ�SHQGLQJ�WKH�RXWFRPH�RI�

VHYHUDO�RQJRLQJ�PHGLDWLRQV�DQG�VHWWOHPHQW�GLVFXVVLRQV�� �&ODVV�&RXQVHO¶V�DGHSW�KDQGOLQJ�RI�WKLV�

FHUWLILFDWLRQ�EULHILQJ�VWUHQJWKHQHG�WKH�&ODVV¶V�SRVLWLRQ�KHDGLQJ�LQWR�WKH�HDUO\�PHGLDWLRQV�RUGHUHG�

E\�WKH�&RXUW�DQG�ZDV�DQ�LPSRUWDQW�VWUDWHJLF�DQG�SURDFWLYH�GHFLVLRQ�E\�&ODVV�&RXQVHO��6HH�7URSLQ�

'HFO������������)XUVW�'HFO��������

��� ([WHQVLYH�0HGLDWLRQ�(IIRUWV�

$V�RUGHUHG�E\�WKH�&RXUW��&ODVV�&RXQVHO�DOVR�SUHSDUHG�IRU�DQG�HQJDJHG�LQ�HDUO\�PHGLDWLRQV�

ZLWK� VHYHUDO� 'HIHQGDQWV� LQ� 'HFHPEHU� ����� DQG� -DQXDU\� DQG� )HEUXDU\� ������ ZKLFK� ZHUH�

VXFFHVVIXO��$V�KDV�EHHQ� QRWHG� WR� WKH�&RXUW�� WKH�HIIRUWV�RI�/HZ�-DFN��ZKR�PHGLDWHG� WKH�FODLPV�

DJDLQVW� %HFNHU� 	� 3ROLDNRII�� DQG� %UXFH� *UHHU�� ZKR�PHGLDWHG� WKH� FODLPV� DJDLQVW� DOO� WKH� RWKHU�

6HWWOLQJ�3DUWLHV��ZHUH�HVVHQWLDO��0U��*UHHU�ZRUNHG�WLUHOHVVO\�WKURXJKRXW�0DUFK��$SULO��DQG�0D\�

�����WR�PHGLDWH�WKH�VHYHUDO�GR]HQ�RXWVWDQGLQJ�FODLPV��&ODVV�&RXQVHO�ZDV�LQ�FRQVWDQW�FRQWDFW�ZLWK�

0U�� *UHHU� GXULQJ� WKLV� SHULRG�� 7HDPV� RI� 36&� PHPEHUV� VSHQW� DQ� HQRUPRXV� DPRXQW� RI� WLPH�

PHWLFXORXVO\�SUHSDULQJ�IRU�WKHVH�PHGLDWLRQV²GUDIWLQJ�VXEVWDQWLYH�DQG�SHUVXDVLYH�GHPDQG�OHWWHUV�

WR�SDUWLHV�DQG�QRQ�SDUW\�WDUJHWV�DQG�SUHSDULQJ�SRZHUIXO�OLDELOLW\�DQG�GDPDJHV�SUHVHQWDWLRQV�WR�EH�

JLYHQ�WR�WKH�'HIHQGDQWV��WKHLU�LQVXUDQFH�FDUULHUV��DQG�0U��*UHHU�DW�IRUPDO�DQG�LQIRUPDO�VHVVLRQV��

7KH�DVVLVWDQFH�RI�FRYHUDJH�FRXQVHO�OLDLVRQ�36&�PHPEHU�&KLS�0HUOLQ�DQG�KLV�WHDP�ZDV�HVVHQWLDO�

GXULQJ�WKLV�SHULRG��DV�ZDV�WKH�DVVLVWDQFH�RI�LQVXUDQFH�EDG�IDLWK�DWWRUQH\�)UHG�&XQQLQJKDP��36&�

DWWRUQH\V� VSHQW� GR]HQV� RI� KRXUV� DQDO\]LQJ� LQVXUDQFH� FRYHUDJH� LVVXHV� LQ� FRQQHFWLRQ�ZLWK� WKHVH�
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DWWRUQH\V�DQG�WKH�5HFHLYHU¶V�VNLOOHG�LQVXUDQFH�FRXQVHO�DV�ZHOO���&ODVV�&RXQVHO�GLG�DQ�RXWVWDQGLQJ�

MRE�LQ�ZRUNLQJ�WR�UHVROYH�WKHVH�FODLPV��SUHVHQWLQJ�VNLOOHG�DUJXPHQWV� LQ�IDYRU�RI�VHWWOHPHQW�DQG�

DFKLHYLQJ�PD[LPXP�VHWWOHPHQW�YDOXH��)XUWKHU�� WKH�QHJRWLDWLRQV�ZHUH� WLPH�SUHVVXUHG��JLYHQ�WKDW�

WKH�&RXUW�KDG�VHW�D�0D\������GHDGOLQH�WR�UHSRUW�WKH�RXWFRPHV��6HH�7URSLQ�'HFO������������)XUVW�

'HFO��������

����1HJRWLDWLRQ�RI�WKH�*OREDO�6HWWOHPHQW�

,Q�WKH�ILQDO�PRQWK�RI�WKH�/LWLJDWLRQ��&ODVV�&RXQVHO�ZRUNHG�WR�QHJRWLDWH�D�JOREDO�VHWWOHPHQW�

DJUHHPHQW� GRFXPHQW�ZLWK� FRXQVHO� IRU� WKH� ��� 6HWWOLQJ� 3DUWLHV� DQG� WKH� VHYHUDO� GR]HQ� LQVXUDQFH�

FDUULHUV���7KLV�ZRUN�ZDV�WHGLRXV�DQG�FRPSOH[�DQG�UHTXLUHG�DQ�HQRUPRXV�WLPH�FRPPLWPHQW��XQGHU�

WLJKW�GHDGOLQHV�VHW�E\� WKH�&RXUW��7KH�6HWWOHPHQW�$JUHHPHQW� ILQDOO\�DJUHHG� WR�DQG�SUHOLPLQDULO\�

DSSURYHG�VSDQV�QHDUO\�����SDJHV��LQFOXGHV�DOO�FODVV�FODLPV��DQG�DGGUHVVHV�GR]HQV�RI�FRQWLQJHQFLHV���

7R�UHDFK�DQ�DJUHHPHQW�RQ�WKLV�GRFXPHQW��&ODVV�&RXQVHO�ZRUNHG�HYHU\�GD\�IURP�$SULO����XQWLO�

PLQXWHV�EHIRUH�WKH�&RXUW�LPSRVHG�0D\�����������GHDGOLQH��7KH�SURFHVV�ZDV�FRPSOLFDWHG�E\�WKH�

QXPEHU�RI�6HWWOLQJ�3DUWLHV��PDQ\�RI�ZKRP�DJUHHG�WR�VHWWOH�ODWH�LQ�0D\��7KURXJKRXW��&ODVV�&RXQVHO�

ZDV�LQ�FRQVWDQW�FRQWDFW�ZLWK�0U��*UHHU�GXULQJ�WKLV�SURFHVV��ZKR�JXLGHG�RXU�HIIRUWV�DQG�NHSW�WKH�

SDUWLHV�RQ�WUDFN��:LWKRXW�KLV�HIIRUW�DQG�VNLOO��QR�GHDO�FRXOG�KDYH�EHHQ�UHDFKHG��6HH�7URSLQ�'HFO��

����������)XUVW�'HFO��������

:KLOH� DOVR� QHJRWLDWLQJ� WKH� JOREDO� 6HWWOHPHQW� $JUHHPHQW�� &ODVV� &RXQVHO� UHVHDUFKHG��

GUDIWHG��DQG�SUHVHQWHG�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��ZKLFK�WKH�&RXUW�JUDQWHG�RQ�0D\�����

��������

����&RXQVHOLQJ�&ODVV�0HPEHUV�

7KURXJKRXW�WKH�FDVH��DQG�LQ�DGGLWLRQ�WR�WKH�ZRUN�RXWOLQHG�DERYH��&ODVV�&RXQVHO�XQGHUWRRN�

WKH�GDLO\��GHPDQGLQJ�ZRUN�RI�FRXQVHOLQJ�&ODVV�0HPEHUV�DQG�UHVSRQGLQJ�WR�WKHLU�TXHVWLRQV�DQG�
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FRQFHUQV�� 0DQ\� GR]HQV� RI� &ODVV� 0HPEHUV� UHWDLQHG� 36&� PHPEHU� ILUPV� LQGLYLGXDOO\� WR� VHHN�

SHUVRQDO�FRXQVHO��EXW�36&�PHPEHUV�PDGH�WKHPVHOYHV�DYDLODEOH�WR�FRQVXOW�ZLWK�DOO�&ODVV�0HPEHUV����

7KH�36&�DIILGDYLWV�DWWDFKHG�GHWDLO�WKH�H[WHQVLYH�ZRUN�WKDW�ZDV�UHTXLUHG�LQ�WKLV�UHJDUG�ZLWK�

UHVSHFW�WR�WKHLU�LQGLYLGXDO�FOLHQWV��6HH�7URSLQ�'HFO��������)XUVW�'HFO��������7KRXJK�LQGLYLGXDO�FODVV�

PHPEHU�� RU� FOLHQW� EHQHILW� WLPH�� ZDV� QRW� FROOHFWHG� HDFK�PRQWK� E\� &R�&KDLU� /HDG� &RXQVHO�� DV�

FRPPRQ�EHQHILW�WLPH�ZDV��WKH�36&�PHPEHUV�KDYH�VLQFH�VXEPLWWHG�WKDW�FOLHQW�EHQHILW�WLPH�DQG�LW�

LV�LQFOXGHG�LQ�WKHLU�LQGLYLGXDO�DIILGDYLWV�DQG�LQ�WKH�WRWDO�WLPH�GLVFXVVHG�EHORZ���&ODVV�&RXQVHO�DOVR�

WRRN�VHULRXVO\� WKHLU� ILGXFLDU\�UHVSRQVLELOLWLHV� WR�QRQ�FOLHQW�FODVV�PHPEHUV�DQG�VSHQW�VXEVWDQWLDO�

WLPH�DQG�HIIRUW�FRXQVHOLQJ�WKHVH�&ODVV�0HPEHUV�DV�ZHOO��

����)LQDO�$SSURYDO�DQG�&ODLPV�$GPLQLVWUDWLRQ�:RUN��

7KH�WLPH�VXEPLWWHG�LV�RQO\�WKURXJK�0D\�����������RU�WR�GDWH��EXW�JRLQJ�IRUZDUG��&ODVV�

&RXQVHO�ZLOO�FRQWLQXH�WR�PHHW�WKH�GHPDQGV�RI�WKLV�FDVH�DQG�H[SHFW�VLJQLILFDQW�WLPH�ZLOO�EH�VSHQW�

DFFRUGLQJO\���&ODVV�&RXQVHO�KDV�SUHSDUHG�DQG�ZLOO�DUJXH�WKH�LQVWDQW�0RWLRQ��DGGUHVV�RXWVWDQGLQJ�

VXEURJDWLRQ�LVVXHV�WKDW�PD\�DULVH��DQG�UHSUHVHQW�DOO�&ODVV�0HPEHUV�ZKR�VHHN�WR�PDNH�FODLPV�LQ�

WKH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV��RYHU�ZKLFK�WKH�&RXUW�ZLOO�SUHVLGH�LQ�$XJXVW���

7KH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV�ZLOO�DOPRVW�FHUWDLQO\�UHTXLUH�&ODVV�&RXQVHO�WR�SUHSDUH�

PRUH�WKDQ�D�KXQGUHG�ZURQJIXO�GHDWK�DQG�SHUVRQDO�LQMXU\�FODLPDQWV��DQG�WKHLU�VWDWXWRU\�VXUYLYRUV��

IRU�KHDULQJV��DQG�DVVLVW�PDQ\�PRUH�&ODVV�0HPEHUV� LQ� WKH�FRPSOHWLRQ�RI� WKHLU�&ODLP�)RUPV� WR�

REWDLQ�FRPSHQVDWLRQ��7KLV�LV�DQ�HPRWLRQDO�DQG�VHQVLWLYH�SURFHVV�IRU�&ODVV�0HPEHUV�DQG�WKH�ZRUN�

RI�&ODVV�&RXQVHO�ZLOO�LQYROYH�H[WHQVLYH�FOLHQW�FRXQVHOLQJ�WKURXJK�FDOOV��YLGHR�FRQIHUHQFHV�DQG�LQ�

SHUVRQ�PHHWLQJV��DQG�KHDULQJ�SUHSDUDWLRQ���$OVR��WKH�6HWWOHPHQW�$JUHHPHQW�FRQWHPSODWHV�D�KROG�

 
��$OVR�LQFOXGHG�LQ�WKH�FODVV�PHPEHU�WLPH�VXEPLWWHG��LI�LQGLFDWHG�E\�WKH�36&�PHPEHU��LV�WKH�WLPH�
RI� DQ\� FR�FRXQVHO� ZKR� ZRUNHG�ZLWK� WKH� 36&�PHPEHU� WR� SURYLGH� VHUYLFHV� WR� LQGLYLGXDO� FODVV�
PHPEHUV��



���

EDFN�RI� IXQGV�IRU�FHUWDLQ�FRQWLQJHQFLHV� WKDW�PD\�UHTXLUH� WKH�ZRUN�RI�&ODVV�&RXQVHO� WR�DGGUHVV�

WKURXJK�WKH�H[SLUDWLRQ�RI�WKH�DSSOLFDEOH�VWDWXWHV�RI�OLPLWDWLRQV��

&ODVV�&RXQVHO�H[SHFWV�WKDW�PDQ\�KXQGUHGV²LI�QRW�WKRXVDQGV²RI�DGGLWLRQDO�KRXUV�ZLOO�EH�

VSHQW�RQ�WKLV�QHFHVVDU\�ZRUN�EHIRUH�WKH�/LWLJDWLRQ�ZLOO�ILQDOO\�FRQFOXGH��6HH�7URSLQ�'HFO��������

����)XUVW�'HFO��������

%�� &ODVV�&RXQVHO¶V�5HTXHVW�IRU�$WWRUQH\V¶�)HHV�6KRXOG�EH�*UDQWHG��

7KH�)HH�5HTXHVW��EDVHG�XSRQ�&ODVV�&RXQVHO¶V� ORGHVWDU�DQG�DQ�DSSURSULDWH�PXOWLSOLHU�� LV�

UHDVRQDEOH�FRQVLGHULQJ� WKH�ULVNV�DVVXPHG� LQ�XQGHUWDNLQJ�DQG�SURVHFXWLQJ� WKLV�FDVH�ZLWKRXW�DQ\�

DVVXUDQFH�RI�D�IHH��WKH�DPRXQW�RI�WLPH�&ODVV�&RXQVHO�GHYRWHG�WR�SURVHFXWLQJ�WKH�&ODVV�$FWLRQ��DQG�

WKH�RXWVWDQGLQJ�UHVXOWV�DFKLHYHG�WKURXJK�WKH�6HWWOHPHQW��7KH�UHTXHVWHG�IHH�DZDUG�DOVR�LV�VXSSRUWHG�

E\�RQH�RI�6RXWK�)ORULGD¶V�SUHHPLQHQW�SUDFWLWLRQHUV��3KLOLS�)UHLGLQ��6HH�JHQHUDOO\�)UHLGLQ�'HFO��

$GGLWLRQDOO\��WKH�UHTXHVWHG�IHH�FRPSOLHV�ZLWK�WKH�$XJXVW�&02��ZKLFK�GLUHFWHG�WKH�&R�&KDLU�/HDG�

&RXQVHO� WR�ILOH�D�IHH�DSSOLFDWLRQ�DQG�VHHN�WKH�FUHDWLRQ�RI�DQ�³$WWRUQH\V¶�)XQG´�LQ� WKH�HYHQ�WKH�

&RXUW� LQGLFDWHG� D� IHH� DZDUG� ZRXOG� EH� PDGH�� $QG� DWWRUQH\V¶� IHHV� DUH� FRQWHPSODWHG� E\� WKH�

6HWWOHPHQW�$JUHHPHQW��WKRXJK�WKH\�DUH�OHIW�WR�WKH�&RXUW¶V�GLVFUHWLRQ��3XUVXDQW�WR�$UWLFOH����RI�WKH�

6HWWOHPHQW�$JUHHPHQW��FRXUW�DZDUGHG�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV�PD\�EH�SDLG���

/DZ\HUV�ZKR�UHFRYHU�D�³FRPPRQ�IXQG´�DUH�HQWLWOHG�WR�UHDVRQDEOH�DWWRUQH\V¶�IHHV�IURP�WKH�

IXQG�WKH\�FUHDWHG��%RHLQJ�&R��Y��9DQ�*HPHUW������8�6�������������������2QH�UDWLRQDOH�IRU�VXFK�

DZDUGV� LV� WKDW�³SHUVRQV�ZKR�REWDLQ� WKH�EHQHILW�RI�D� ODZVXLW�ZLWKRXW�FRQWULEXWLQJ� WR� LWV�FRVW� DUH�

XQMXVWO\�HQULFKHG�´�,G��DW������³>&@RXUWV�DOVR�KDYH�DFNQRZOHGJHG�WKH�HFRQRPLF�UHDOLW\�WKDW�LQ�RUGHU�

WR� HQFRXUDJH� µSULYDWH� DWWRUQH\� JHQHUDO¶� FODVV� DFWLRQV� EURXJKW� WR� HQIRUFH� ������ ODZV� RQ� EHKDOI� RI�

SHUVRQV�ZLWK�VPDOO�LQGLYLGXDO�ORVVHV��D�ILQDQFLDO�LQFHQWLYH�LV�QHFHVVDU\�WR�HQWLFH�FDSDEOH�DWWRUQH\V��

ZKR�RWKHUZLVH�FRXOG�EH�SDLG�UHJXODUO\�E\�KRXUO\�UDWH�FOLHQWV��WR�GHYRWH�WKHLU�WLPH�WR�FRPSOH[��WLPH�
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FRQVXPLQJ�FDVHV� IRU�ZKLFK� WKH\�PD\�QHYHU�EH�SDLG�´�0DVKEXUQ�Y��1DW¶O�+HDOWKFDUH�� ,QF�������

)��6XSS������������0�'��$OD���������VHH�DOVR�,Q�UH�'RPHVWLF�$LU�7UDQVS�������)�5�'��DW����±����

0RUHRYHU��DGHTXDWH�FRPSHQVDWLRQ�SURPRWHV�WKH�DYDLODELOLW\�RI�FRXQVHO�IRU�FODVV�DFWLRQ�SODLQWLIIV��

,I�WKH�SODLQWLIIV¶�EDU�LV�QRW�DGHTXDWHO\�FRPSHQVDWHG�IRU�LWV�ULVN��UHVSRQVLELOLW\��DQG�
HIIRUW�ZKHQ�LW�LV�VXFFHVVIXO��WKHQ�HIIHFWLYH�UHSUHVHQWDWLRQ�IRU�SODLQWLIIV�LQ�WKHVH�FDVHV�
ZLOO�GLVDSSHDU��������:H�DV�PHPEHUV�RI�WKH�MXGLFLDU\�PXVW�EH�HYHU�ZDWFKIXO�WR�DYRLG�
EHLQJ�LVRODWHG�IURP�WKH�H[SHULHQFH�RI�WKRVH�ZKR�DUH�DFWLYHO\�HQJDJHG�LQ�WKH�SUDFWLFH�
RI� ODZ�� ,W� LV� GLIILFXOW� WR� HYDOXDWH� WKH� HIIRUW� LW� WDNHV� WR� VXFFHVVIXOO\� DQG� HWKLFDOO\�
SURVHFXWH�D�ODUJH�SODLQWLIIV¶�FODVV�DFWLRQ�VXLW��,W�LV�DQ�H[SHULHQFH�LQ�ZKLFK�IHZ�RI�XV�
KDYH�SDUWLFLSDWHG��7KH�GLPHQVLRQV�RI�WKH�XQGHUWDNLQJ�DUH�DZHVRPH��
�

0XHKOHU�Y��/DQG�2¶/DNHV��,QF�������)��6XSS������������±����'��0LQQ����������

+HUH�� LQ� DVVHVVLQJ� WKH� UHDVRQDEOHQHVV� RI� WKH� )HH� 5HTXHVW�� WKH� &RXUW� PXVW� ORRN� DW� WKH�

FLUFXPVWDQFHV�SUHVHQW�DW�WKH�WLPH�3ODLQWLIIV¶�FRXQVHO�GHFLGHG�WR�HPEDUN�RQ�WKLV�/LWLJDWLRQ��1RW�QRZ�

DIWHU�WKH\�UHFRYHUHG�����������������7KDW�LV�EHFDXVH�³>L@W�LV�ZHOO�HVWDEOLVKHG�WKDW�OLWLJDWLRQ�ULVN�

PXVW�EH�PHDVXUHG�DV�RI�ZKHQ�WKH�FDVH�LV�ILOHG�´�*ROGEHUJHU�Y��,QWHJUDWHG�5HV���,QF�������)��G�����

�����G�&LU���������VHH�)LVFKHO�Y��(TXLWDEOH�/LIH�$VVXUDQFH�6RF¶\�RI�8�6�������)��G�������������WK�

&LU�������� �³WKHUH� LV�QR�GLVSXWH� WKDW�D�FRXUW� VKRXOG�FRQVLGHU� ULVN�DW� WKH� µRXWVHW¶�RI� OLWLJDWLRQ´���

)ORULQ�Y��1DWLRQVEDQN�RI�*D���1�$������)���G������������WK�&LU���������³$�FRXUW�PXVW�DVVHVV�WKH�

ULVNLQHVV�RI�WKH�OLWLJDWLRQ�E\�PHDVXULQJ�WKH�SUREDELOLW\�RI�VXFFHVV�RI�WKLV�W\SH�RI�FDVH�DW�WKH�RXWVHW�

RI� WKH� OLWLJDWLRQ�´���,Q�UH�)LQH�3DSHU�$QWLWUXVW�/LWLJ�������)��G������������G�&LU���������ULVN� LV�

³PHDVXUHG�DW�WKH�SRLQW�ZKHQ�WKH�DWWRUQH\¶V�WLPH�ZDV�FRPPLWWHG�WR�WKH�FDVH´���

$W�WKH�RXWVHW�RI�WKH�/LWLJDWLRQ��WKH�&RXUW�PDGH�LW�FOHDU�WKDW�DWWRUQH\V¶�IHHV�ZRXOG�EH�DW�WKH�

GLVFUHWLRQ�RI�WKH�&RXUW��WKDW�WKH�FDVH�ZRXOG�SURFHHG�DW�DQ�XQSUHFHGHQWHG�FOLS��WKDW�FRXQVHO�³VKRXOG�

EXFNOH�XS´�DQG�QRW�H[SHFW�FRQWLQXDQFHV�RU�EXVLQHVV�DV�XVXDO��DQG�WKDW�³+DLO�0DU\´�FODLPV�VKRXOG�

QRW�EH�EURXJKW�DQG�ZRXOG�QRW�EH�FRXQWHQDQFHG���6HH�)UHLGLQ�'HFO��������$OVR��DW�WKH�LQFHSWLRQ�RI�

WKLV�FDVH��WKHUH�ZHUH�QR�REYLRXV�GHIHQGDQWV�ZLWK�GHHS�SRFNHWV��MXVW�DUHDV�RI�FRQFHUQ�WKDW�QHHGHG�
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WR�EH�LQYHVWLJDWHG�LQ�UHFRUG�EUHDNLQJ�WLPH��6HH�LG��7KDW��DORQJ�ZLWK�WKH�IDFWRUV�RXWOLQHG�LQ�.XKQOHLQ�

Y��'HSDUWPHQW�RI�5HYHQXH������6R���G������)OD���������DQG� LWV�SURJHQ\�� VXJJHVW� WKDW� WKH�&RXUW�

H[HUFLVH�LWV�GLVFUHWLRQ�WR�DSSO\�D�VXEVWDQWLDO�ULVN�PXOWLSOLHU� LQ� WKH�UDQJH�RI����� LQ� WKLV�FDVH��6HH�

)UHLGLQ�'HFO�����������$�PXOWLSOLHU�RQ�WKH�KLJK�HQG�³LV�VXIILFLHQW�WR�DOOHYLDWH�WKH�FRQWLQJHQF\�ULVN�

IDFWRU�LQYROYHG�DQG�DWWUDFW�KLJK�OHYHO�FRXQVHO�WR�FRPPRQ�IXQG�FDVHV�ZKLOH�SURGXFLQJ�D�IHH�ZKLFK�

UHPDLQV�ZLWKLQ�WKH�ERXQGV�RI�UHDVRQDEOHQHVV�´�,G��DW������

��� 7KH�.XKQOHLQ�)DFWRUV�

7KH� DZDUG� RI� DWWRUQH\V¶� IHHV� LQ� FRPPRQ� IXQG� FODVV� DFWLRQV� LQ� )ORULGD� VWDWH� FRXUWV� LV�

FRQWUROOHG�E\�.XKQOHLQ�Y��'HSDUWPHQW�RI�5HYHQXH������6R���G������6WDQGDUG�*XDUDQW\�,QVXUDQFH�

&R��Y��4XDQVWURP������6R���G������)OD���������DQG�)ORULGD�3DWLHQW¶V�&RPSHQVDWLRQ�)XQG�Y��5RZH��

���� 6R���G� ����� �)OD�� ������� 7KHVH� GHFLVLRQV� KROG� WKDW� DWWRUQH\V¶� IHHV� LQ� FRPPRQ� IXQG� FODVV�

DFWLRQV�VKRXOG�EH�EDVHG�RQ�WKH�KRXUV�UHDVRQDEO\�H[SHQGHG�DW�DSSURSULDWH�KRXUO\�UDWHV��HQKDQFHG�

E\� D� FRQWLQJHQF\� ULVN� DQG�RU� UHVXOWV� DFKLHYHG�PXOWLSOLHU�� LI� DSSOLFDEOH�� ,Q�.XKQOHLQ�� WKH�&RXUW�

LGHQWLILHG�WKH�YDULRXV�IDFWRUV�IRU�GHWHUPLQLQJ�WKH�UHDVRQDEOHQHVV�RI�WKH�DWWRUQH\V¶�IHHV��

��� WKH�WLPH�DQG�ODERU�UHTXLUHG��WKH�QRYHOW\��FRPSOH[LW\��DQG�GLIILFXOW\�RI�WKH�TXHVWLRQV�
LQYROYHG��DQG�WKH�VNLOO�UHTXLVLWH�WR�SHUIRUP�WKH�OHJDO�VHUYLFH�SURSHUO\��
�

��� WKH�OLNHOLKRRG�WKDW�WKH�DFFHSWDQFH�RI�WKH�SDUWLFXODU�HPSOR\PHQW�ZLOO�SUHFOXGH�RWKHU�
HPSOR\PHQW�E\�WKH�ODZ\HU��
�

��� WKH�IHH��RU�UDWH�RI�IHH��FXVWRPDULO\�FKDUJHG� LQ� WKH� ORFDOLW\� IRU� OHJDO�VHUYLFHV�RI�D�
FRPSDUDEOH�RU�VLPLODU�QDWXUH��
�

��� WKH�VLJQLILFDQFH�RI��RU�DPRXQW�LQYROYHG�LQ��WKH�VXEMHFW�PDWWHU�RI�WKH�UHSUHVHQWDWLRQ��
WKH�UHVSRQVLELOLW\�LQYROYHG�LQ�WKH�UHSUHVHQWDWLRQ��DQG�WKH�UHVXOWV�REWDLQHG��
�

��� WKH�WLPH�OLPLWDWLRQV�LPSRVHG�E\�WKH�FOLHQW�RU�E\�WKH�FLUFXPVWDQFHV�DQG��DV�EHWZHHQ�
DWWRUQH\� DQG� FOLHQW�� DQ\� DGGLWLRQDO� RU� VSHFLDO� WLPH� GHPDQGV� RU� UHTXHVWV� RI� WKH�
DWWRUQH\�E\�WKH�FOLHQW��
�

��� WKH�QDWXUH�DQG�OHQJWK�RI�WKH�SURIHVVLRQDO�UHODWLRQVKLS�ZLWK�WKH�FOLHQW��
�
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��� WKH� H[SHULHQFH�� UHSXWDWLRQ�� GLOLJHQFH�� DQG� DELOLW\� RI� WKH� ODZ\HU� RU� ODZ\HUV�
SHUIRUPLQJ�WKH�VHUYLFH�DQG�WKH�VNLOO��H[SHUWLVH��RU�HIILFLHQF\�RI�HIIRUW�UHIOHFWHG�LQ�
WKH�DFWXDO�SURYLGLQJ�RI�VXFK�VHUYLFHV��DQG�
�

��� ZKHWKHU�WKH�IHH�LV�IL[HG�RU�FRQWLQJHQW��DQG��LI�IL[HG�DV�WR�WKH�DPRXQW�RU�UDWH��WKHQ�
ZKHWKHU�WKH�FOLHQW¶V�DELOLW\�WR�SD\�UHVWHG�WR�DQ\�VLJQLILFDQW�GHJUHH�RQ�WKH�RXWFRPH�
RI�WKH�UHSUHVHQWDWLRQ��
�

����6R���G�DW�����Q����VHH�DOVR�1HOVRQ������6R���G�DW�������

$V�GLVFXVVHG�EHORZ��WKHVH�IDFWRUV�IXOO\�VXSSRUW�&ODVV�&RXQVHO¶V�)HH�5HTXHVW�DZDUG�KHUH��

D�� 7KH�WLPH�DQG�ODERU�UHTXLUHG��WKH�QRYHOW\��FRPSOH[LW\��DQG�GLIILFXOW\�RI�WKH�
TXHVWLRQV� LQYROYHG�� DQG� WKH� VNLOO� UHTXLVLWH� WR� SHUIRUP� WKH� OHJDO� VHUYLFH�
SURSHUO\��

,W�LV�XQGHQLDEOH�WKDW�VXEVWDQWLDO�WLPH�DQG�ODERU�ZDV�UHTXLUHG�WR�SURVHFXWH�WKH�&ODVV�$FWLRQ��

&ODVV�&RXQVHO�FROOHFWLYHO\�GHYRWHG��������KRXUV�WR�WKH�SURVHFXWLRQ�RI�WKH�&ODVV�$FWLRQ�IURP�LWV�

FRPPHQFHPHQW�WKURXJK�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��6HH�7URSLQ�'HFO��������)XUVW�

'HFO��������)UHLGLQ�'HFO�������D���$FFRUGLQJ�WR�&ODVV�&RXQVHO¶V�H[SHUW��DIWHU�D�����UHGXFWLRQ�RI�

³LQGLYLGXDO�FOLHQW´�WLPH��DV�RSSRVHG�WR�FRPPRQ�EHQHILW���WKH�QXPEHU�RI�KRXUV�ELOOHG�ZDV�³TXLWH�

UHDVRQDEOH�IRU�WKH�VL]H�RI�WKH�WHDP��WKH�WLPH�FRQVWUDLQWV��DQG�WKH�DPD]LQJ�RXWFRPH�´�)UHLGLQ�'HFO��

������7KH�KRXUV� WKH�36&�DQG�&ODVV�&RXQVHO�GHYRWHG� WR� WKH�/LWLJDWLRQ�RYHU� WKH�SDVW� \HDU�ZHUH�

HVVHQWLDO�WR�WKH�GHYHORSPHQW�DQG�SUHVHQWDWLRQ�RI�WKH�FODLPV�DQG�GHIHQVHV�EHIRUH�WKLV�&RXUW��DV�ZHOO�

WR� DFKLHYLQJ� WKH� 6HWWOHPHQW��6HH�)UHLGLQ�'HFO�� �� ������ �$OVR��&ODVV�&RXQVHO�ZRUNHG� WR� DYRLG�

GXSOLFDWLRQ�RI�HIIRUW���6HH�7URSLQ�'HFO�����������)XUVW�'HFO��������

$V�GHWDLOHG�DERYH��WKH�&ODVV�$FWLRQ�LQYROYHG�FRPSOH[��QRYHO��DQG�GLIILFXOW�OHJDO�DQG�IDFWXDO�

TXHVWLRQV�DQG�ZDV�SURVHFXWHG�XQGHU�GHPDQGLQJ�GHDGOLQHV��6HH�7URSLQ�'HFO������������)XUVW�'HFO��

������)UHLGLQ�'HFO�������E����7KH�WDVN�RI�LQYHVWLJDWLQJ�WKH�&76�FROODSVH�DQG�EULQJLQJ�PHULWRULRXV�

FODLPV�RQ�D�WLJKW�WLPHOLQH�UHTXLUHG�JUXHOLQJ�GLVFRYHU\�ZRUN��3RWHQWLDO�LQWUD�FODVV�FRQIOLFWV�GLYHUWHG�

UHVRXUFHV�DQG�UHTXLUHG�VLJQLILFDQW�WLPH�WR�PHGLDWH�RQ�DQ�LQWHUORFXWRU\�EDVLV��$QG�&ODVV�&RXQVHO�



���

IDFHG� VLJQLILFDQW� OHJDO� DQG� IDFWXDO� FKDOOHQJHV�PRXQWHG� E\� WHDPV� RI� HOLWH� GHIHQVH� FRXQVHO�� 6HH�

7URSLQ�'HFO�������)XUVW�'HFO�������������)UHLGLQ�'HFO������G�������

7KH� FRPSOH[�� QRYHO�� DQG� GLIILFXOW� OHJDO� DQG� IDFWXDO� TXHVWLRQV� UHTXLUHG� JUHDW� VNLOOV� WR�

VXFFHVVIXOO\�QDYLJDWH�WKLV�XQSUHFHGHQWHG�OLWLJDWLRQ��6HH�7URSLQ�'HFO�������������)XUVW�'HFO��������

)UHLGLQ�'HFO�������E���6HWWOHPHQW�GLVFXVVLRQV��WKH�VHWWOHPHQW�VWUXFWXUH��DQG�WKH�VHWWOHPHQW�SURFHVV�

DOVR� UHTXLUHG� VLJQLILFDQW� VNLOO�� WLPH�� DQG� HIIRUWV��6HH� 7URSLQ�'HFO�� ��� ������� )XUVW�'HFO�� �� ����

)UHLGLQ�'HFO������G��LY���YL���&ODVV�&RXQVHO�SRVVHVVHG�WKH�UHTXLVLWH�VNLOOV�DQG�H[SHUWLVH�WR�DGGUHVV�

LVVXHV�LQYROYLQJ�FODVV�DFWLRQV��PDVV�WRUWV��DQG�FRQVWUXFWLRQ�GHIHFWV�EHIRUH�WKLV�&RXUW��6HH�7URSLQ�

'HFO�����������)XUVW�'HFO�����������������)UHLGLQ�'HFO������D���

E�� 7KH� OLNHOLKRRG� WKDW� WKH� DFFHSWDQFH� RI� WKH� SDUWLFXODU� HPSOR\PHQW� ZLOO�
SUHFOXGH�RWKHU�HPSOR\PHQW�E\�WKH�ODZ\HU��

$FFHSWLQJ�DQG�SURVHFXWLQJ�D�FODVV�DFWLRQ�ODZVXLW�RI�WKLV�PDJQLWXGH�RQ�D�IXOO\�FRQWLQJHQW�

EDVLV� IRUHFORVHG� &R�&KDLU� /HDG� &RXQVHO¶V� DELOLW\� WR� ZRUN� RQ� RWKHU� FDVHV� IURP� WKH� WLPH� WKH�

/LWLJDWLRQ�ZDV�FRPPHQFHG��6HH�7URSLQ�'HFO�������)XUVW�'HFO�������$V�QRWHG�DERYH��WKLV�&ODVV�$FWLRQ�

KDV�EHHQ�OLWLJDWHG�IRU�QHDUO\�D�\HDU�DQG�UHTXLUHG�VXEVWDQWLDO�WLPH�DQG�ODERU�IURP�&ODVV�&RXQVHO�DV�

D�ZKROH��EXW�SDUWLFXODUO\�IURP�&R�&KDLU�/HDG�&RXQVHO��ZKR�IRFXVHG�WKHLU�ODZ�SUDFWLFHV�VROHO\�RQ�

WKLV�FDVH�VLQFH�WKHLU�DSSRLQWPHQW��&R�&KDLU�/HDG�&RXQVHO�HDFK�LQYHVWHG�GR]HQV�RI�KRXUV�SHU�ZHHN�

RQ�WKLV�FDVH²PRUH�WLPH�SHUVRQDOO\�WKDQ�DQ\�RWKHU�DWWRUQH\²DQG�ZRUNHG�UHOHQWOHVVO\�WR�SURVHFXWH�

WKH�/LWLJDWLRQ�DQG�DFKLHYH�WKH�6HWWOHPHQW��6HH�7URSLQ�'HFO�������)XUVW�'HFO�������$V�H[SHUW�0U��

)ULHGLQ�RSLQHV��³)RU�PDQ\�RI�WKH�36&�ODZ�ILUPV��WKLV�FDVH�LQYROYHG�D�FRPPLWPHQW�WR�QHDUO\�IXOO�

WLPH�HQJDJHPHQW��,�FDQQRW�LPDJLQH��HVSHFLDOO\�DIWHU�UHYLHZLQJ�WKH�QXPEHU�RI�KRXUV�VSHQW�E\�WKH�

36&��WKDW�WKH�FOLHQWV�ZHUHQ¶W�DZDUH�RI�WKH�VDFULILFHV�EHLQJ�PDGH�ZLWK�UHJDUG�WR�RWKHU�HPSOR\PHQW�

DQG�WR�WKHLU�SHUVRQDO�OLYHV�´�)UHLGLQ�'HFO�������G���



���

7R�YDU\LQJ�GHJUHHV�� DFFHSWLQJ� WKH� DSSRLQWPHQW� WR�ZRUN� RQ� WKLV�&ODVV�$FWLRQ�� JLYHQ� LWV�

GLIILFXOW\�DQG�PDJQLWXGH��SUHFOXGHG�36&�PHPEHUV�IURP�ZRUNLQJ�RQ�RWKHU�ELOODEOH�PDWWHUV��

F�� 7KH�IHH��RU�UDWH�RI�IHH��FXVWRPDULO\�FKDUJHG�LQ�WKH�ORFDOLW\�IRU�OHJDO�VHUYLFHV�
RI�D�FRPSDUDEOH�RU�VLPLODU�QDWXUH��

&ODVV�&RXQVHO�KDYH�VLJQLILFDQW�DQG�XQLTXH� OHJDO�H[SHULHQFH� LQ�FRPSOH[� OLWLJDWLRQ��PDVV�

WRUWV��DQG�FODVV�DFWLRQV��6HH�7URSLQ�'HFO�����������������)XUVW�'HFO��������&ODVV�&RXQVHO�URXWLQHO\�

FKDUJH�KRXUO\� UDWHV� UDQJLQJ� IURP�������� WR���������SHU�KRXU��EXW�QR�DWWRUQH\�KDV� VXEPLWWHG�D�

ELOODEOH�UDWH�LQ�WKLV�FDVH�KLJKHU�WKDQ��������SHU�KRXU���6HH�7URSLQ�'HFO��������)XUVW�'HFO��������(DFK�

DWWRUQH\¶V�DQG�SDUDOHJDO¶V�KRXUO\�UDWH�LV�URXWLQHO\�FKDUJHG�LQ�WKLV�ORFDOLW\�IRU�OHJDO�VHUYLFHV�RI�D�

VLPLODU�QDWXUH��WDNLQJ�LQWR�DFFRXQW�WKH�W\SH�RI�PDWWHU��OHYHO�RI�H[SHULHQFH��WUDLQLQJ��DQG�UHSXWDWLRQ��

6HH�7URSLQ�'HFO��������)XUVW�'HFO��������)UHLGLQ�'HFO�������H���*LYHQ�WKH�H[SHULHQFH��VNLOOV��DQG�

UHSXWDWLRQ�RI�&ODVV�&RXQVHO��WKHVH�KRXUO\�UDWHV�DUH�UHDVRQDEOH�DQG�DUH�ZLWKLQ�WKRVH�FXVWRPDULO\�

FKDUJHG�LQ�WKLV�ORFDOH�IRU�VHUYLFHV�RI�D�VLPLODU�QDWXUH��6HH�)UHLGLQ�'HFO�������H����

G�� 7KH� VLJQLILFDQFH� RI�� RU� DPRXQW� LQYROYHG� LQ� WKH� VXEMHFW� PDWWHU� RI� WKH�
UHSUHVHQWDWLRQ��WKH�UHVSRQVLELOLW\�LQYROYHG�LQ�WKH�UHSUHVHQWDWLRQ��DQG�WKH�
UHVXOWV�REWDLQHG��

7KH�&ODVV�$FWLRQ�UDLVHG�FRPSOH[�DQG�LPSRUWDQW�OHJDO�DQG�IDFWXDO�LVVXHV�DIIHFWLQJ�KXQGUHGV�

RI�&ODVV�0HPEHUV��6HH�)UHLGLQ�'HFO�������E���7KH�DPRXQW�LQYROYHG�LQ�WKH�VXEMHFW�PDWWHU�RI�WKH�

&ODVV�$FWLRQ�ZDV�VLJQLILFDQW��DV�HYLGHQFHG�E\�WKH�DPRXQW�RI�FRPSHQVDWLRQ�WKDW�ZRXOG�KDYH�EHHQ�

VRXJKW� DW� WULDO� DQG� WKH� UHVXOWV� REWDLQHG� WKURXJK� WKH� 6HWWOHPHQW�� ,QGHHG�� WKH� GHYHORSPHQW� DQG�

SUHVHQWDWLRQ� RI� WKH� FODLPV� DQG� GHIHQVHV� EHIRUH� WKLV� &RXUW�� DV� ZHOO� WR� DFKLHYLQJ� D� VHWWOHPHQW�

H[FHHGLQJ����ELOOLRQ�LQ�XQGHU�D�\HDU��VSHDN�YROXPHV�DERXW�WKH�VLJQLILFDQFH�RI�WKH�DPRXQW�LQYROYHG�

LQ� WKH�UHSUHVHQWDWLRQ��DQG�IXUWKHU�GHPRQVWUDWHV�ZK\�WKH�)HH�5HTXHVW� LV� UHDVRQDEOH��6HH�)UHLGLQ�

'HFO�������F�����G��LY������I��	��J���7KH�UHVXOW�DFKLHYHG�LV�D�PDMRU�IDFWRU�IRU�D�FRXUW�WR�FRQVLGHU�LQ�

PDNLQJ�D�IHH�DZDUG��6HH�+HQVOH\�Y��(FNHUKDUW������8�6��������������������³>7@KH�PRVW�FULWLFDO�



���

IDFWRU�LV�WKH�GHJUHH�RI�VXFFHVV�REWDLQHG�´���3LQWR�Y��3ULQFHVV�&UXLVH�/LQHV������)��6XSS���G�������

������6�'��)OD���������³7KH�UHVXOW�DFKLHYHG�LV�D�PDMRU�IDFWRU�WR�FRQVLGHU�LQ�PDNLQJ�D�IHH�DZDUG�´���

%HKUHQV������)�5�'��DW����±����³7KH�TXDOLW\�RI�ZRUN�SHUIRUPHG�LQ�D�FDVH�WKDW�VHWWOHV�EHIRUH�WULDO�

LV�EHVW�PHDVXUHG�E\�WKH�EHQHILW�REWDLQHG�´���%\�DQ\�REMHFWLYH�PHDVXUH��WKH�UHVXOW�DFKLHYHG�WKURXJK�

WKH�6HWWOHPHQW�LV�RXWVWDQGLQJ�±�FKDUDFWHUL]HG�E\�0U��)UHLGLQ�DV�³VLPSO\�MDZ�GURSSLQJ�´�³ERJJOHV�

WKH�PLQG�´�DQG�³SHUKDSV�WKH�PRVW�DVWRQLVKLQJO\�VXFFHVVIXO�VHWWOHPHQW�,�FDQ�UHFDOO�LQ�RYHU�KDOI�D�

FHQWXU\�RI�SUDFWLFH�LQ�WKLV�ILHOG��DQG�,�KDYH�EHHQ�IROORZLQJ�FDVHV��VHWWOHPHQWV��DQG�YHUGLFWV�FDUHIXOO\�

WKURXJKRXW�P\�FDUHHU�´�)UHLGLQ�'HFO�������F������I��	��J���

H�� 7KH�WLPH�OLPLWDWLRQV�LPSRVHG�E\�WKH�FOLHQW�RU�E\�WKH�FLUFXPVWDQFHV�DQG��DV�
EHWZHHQ�DWWRUQH\�DQG� FOLHQW�� DQ\�DGGLWLRQDO� RU� VSHFLDO� WLPH�GHPDQGV�RU�
UHTXHVWV�RI�WKH�DWWRUQH\�E\�WKH�FOLHQW��

7KH�WLPH�OLPLWDWLRQV�LPSRVHG�RQ�&ODVV�&RXQVHO�DV�D�ZKROH��DQG�VSHFLILFDOO\�RQ�&R�&KDLU�

/HDG�&RXQVHO��E\�WKH�FLUFXPVWDQFHV�VXUURXQGLQJ� WKH�&ODVV�$FWLRQ�ZHUH�VXEVWDQWLDO��6HH�7URSLQ�

'HFO��������)XUVW�'HFO��������)UHLGLQ�'HFO�������J���'HDGOLQHV�ZHUH�H[SHGLWHG�DQG�&ODVV�&RXQVHO�

ZHUH� SXVKHG� WR� SURYLGH� PD[LPXP� HIIRUW� DQG� UHVRXUFHV� XQGHU� WKH� PRVW� FKDOOHQJLQJ� RI�

FLUFXPVWDQFHV��&R�&KDLU�/HDG�&RXQVHO�DORQH�GHYRWHG�RYHU�������KRXUV�WR�SHUIRUP�VHUYLFHV�LQ�WKH�

&ODVV�$FWLRQ��DQG�&ODVV�&RXQVHO�FROOHFWLYHO\�UHFRUGHG��������KRXUV��6HH�7URSLQ�'HFO��������)XUVW�

'HFO��������)UHLGLQ�'HFO�������D�������7KH�WLPH�OLPLWDWLRQV�LPSRVHG�RQ�&R�&KDLU�/HDG�&RXQVHO��

DQG�FHUWDLQ�RWKHU�PHPEHUV�RI� WKH� WHDP�FRPSULVLQJ�&ODVV�&RXQVHO��ZHUH�VLJQLILFDQW�DQG�IXUWKHU�

VXSSRUW�WKH�)HH�5HTXHVW��6HH�7URSLQ�'HFO��������)XUVW�'HFO��������)UHLGLQ�'HFO�������J���7KH�36&�

DIILGDYLWV�DWWDFKHG�KHUHWR�PDNH�FOHDU�WKDW�WKH�WLPH�FRPPLWPHQW�UHTXLUHG�RI�PDQ\�RI�WKH�ILUPV�ZDV�

VLJQLILFDQW��

$V�0U��)UHLGLQ�RSLQHV��

7KLV�ODZVXLW�LQYROYHG�PXOWLSOH�VWDJHV�WKDW�ZHUH�VHYHUHO\�FRQGHQVHG��PXOWLSOH�WLPHV��
RQ� UDSLGO\�PRYLQJ�SDUDOOHO� WUDFNV��6WDJHV�RI� WKH� ODZVXLW� WKDW�ZRXOG�QRUPDOO\�EH�
SKDVHG�RYHU�PDQ\�PRQWKV��RU�SRVVLEO\�\HDUV��ZHUH�FRQGHQVHG�LQWR�VHYHUDO�ZHHNV�



���

RYHU� WKH�'HFHPEHU� �����KROLGD\V� DQG�KDG� WR� EH� FRPSOHWHG� VLPXOWDQHRXVO\�� WKH�
PRWLRQV�WR�GLVPLVV�WKH�VHFRQG�DPHQGHG�FRPSODLQW�ZHUH�ILOHG�RQ�'HFHPEHU����DQG�
'HFHPEHU�����������DQG�WKH�UHVSRQVH�WR�WKRVH�PRWLRQV�ZDV�GUDIWHG�RYHU�WKH�QH[W�
VHYHUDO�ZHHNV�DQG�ILOHG�-DQXDU\�����������$W�WKH�VDPH�WLPH��WKH�PRWLRQ�IRU�FODVV�
FHUWLILFDWLRQ�ZDV�ZULWWHQ�DQG�ILOHG�-DQXDU\�����������DQG�D�WKLUG�DPHQGHG�FRPSODLQW�
ZDV�ILOHG�RQ�0DUFK����������ZKLFK�ZDV�WKH�&RXUW¶V�GHDGOLQH�IRU�WKH�SDUWLHV�WR�DPHQG�
WKHLU�SOHDGLQJV��0HDQZKLOH��GLVFRYHU\�ZDV�RQJRLQJ�DV�WR�PRUH�WKDQ����WDUJHWV��DV�
ZDV�WKH�YHU\�GLIILFXOW�DOORFDWLRQ�PHGLDWLRQ�EHWZHHQ�WKH�&76�XQLW�RZQHUV��RQ�WKH�
RQH�KDQG��DQG�WKH�SHUVRQDO�LQMXU\�DQG�ZURQJIXO�GHDWK�VXEFODVVHV��RQ�WKH�RWKHU��
�

)UHLGLQ�'HFO������G��LLL���

,Q� DQRWKHU� FDVH� RI� WKLV� FRPSOH[LW\�� WKHVH� VWDJHV� RI� OLWLJDWLRQ� ZRXOG� QRW� SURFHHG�

VLPXOWDQHRXVO\�DQG�FRXQVHO�ZRXOG�KDYH�JHQHURXV�WLPH�DQG�EH�JUDQWHG�H[WHQVLRQV�WR�FRPSOHWH�HDFK�

FRPSRQHQW��7KH�&RXUW�UHTXLUHG�DOO�FRXQVHO�LQ�WKLV�FDVH�WR�ZRUN�RQ�D�KLJKO\�H[SHGLWHG�WLPHOLQH��

I�� 7KH�QDWXUH�DQG�OHQJWK�RI�WKH�SURIHVVLRQDO�UHODWLRQVKLS�ZLWK�WKH�FOLHQW���

7KH�QDWXUH�DQG�OHQJWK�RI�WKH�SURIHVVLRQDO�UHODWLRQVKLS�ZLWK�WKH�3ODLQWLIIV�VSDQV�WKH�\HDU�WKDW�

WKH�&ODVV�$FWLRQ�KDV�EHHQ�SHQGLQJ��$V�H[SODLQHG�DERYH��JLYHQ�WKH�GHDGOLQHV�VHW�E\�WKH�&RXUW��&ODVV�

&RXQVHO�DFFRPSOLVKHG�LQ�WKH�VSDQ�RI�D�\HDU�ZKDW�FRXOG�KDYH�HDVLO\�WDNHQ�D�GHFDGH���/RQJ�GD\V��

ZHHNHQGV��DQG�KROLGD\V�ZHUH�VSHQW�PHHWLQJ�WKH�GHDGOLQHV�LPSRVHG��6HH�7URSLQ�'HFO�������)XUVW�

'HFO����������������)UHLGLQ�'HFO�������J���

J�� 7KH�H[SHULHQFH��UHSXWDWLRQ��GLOLJHQFH��DQG�DELOLW\�RI�WKH�ODZ\HU�RU�ODZ\HUV�
SHUIRUPLQJ� WKH� VHUYLFH� DQG� WKH� VNLOO�� H[SHUWLVH�� RU� HIILFLHQF\� RI� HIIRUW�
UHIOHFWHG�LQ�WKH�DFWXDO�SURYLGLQJ�RI�VXFK�VHUYLFHV��

&ODVV�&RXQVHO¶V�H[SHULHQFH��UHSXWDWLRQ��GLOLJHQFH��DQG�DELOLWLHV�ZHUH�NH\�WR�WKH�VXFFHVVIXO�

SURVHFXWLRQ�RI�WKH�&ODVV�$FWLRQ�DQG�DFKLHYLQJ�WKH�6HWWOHPHQW��6HH�)UHLGLQ�'HFO�������L���7KH�EHVW�

HYLGHQFH�RI�&ODVV�&RXQVHO¶V�GLOLJHQFH��H[SHUWLVH��DQG�VNLOOV�LV�UHIOHFWHG�LQ�WKH�ZRUN�WKH\�SHUIRUPHG�

DQG�WKH�UHVXOWV�WKH\�DFKLHYHG��7KH�IDFW�WKDW�&ODVV�&RXQVHO�ZDV�DEOH�WR�UHFRYHU�PRUH�WKDQ����ELOOLRQ�

IURP����6HWWOLQJ�3DUWLHV� LQ�XQGHU�D�\HDU� LV� WHVWDPHQW� WR� WKHLU� VNLOOV�� H[SHUWLVH�� DQG�GLOLJHQFH� LQ�

RYHUFRPLQJ�WKH�OHJDO�DQG�IDFWXDO�KXUGOHV�SUHVHQWHG�WKURXJKRXW�WKH�FRXUVH�RI�WKH�&ODVV�$FWLRQ��DQG�

WKH�FKDOOHQJHV�UDLVHG�DW�HYHU\�WXUQ�E\�HOLWH�GHIHQVH�FRXQVHO��6HH�)UHLGLQ�'HFO�������F������I��	��J���



���

K�� :KHWKHU�WKH�IHH�LV�IL[HG�RU�FRQWLQJHQW��DQG�LI�IL[HG�DV�WR�WKH�DPRXQW�RU�UDWH��
WKHQ�ZKHWKHU�WKH�FOLHQW¶V�DELOLW\�WR�SD\�UHVWHG�WR�DQ\�VLJQLILFDQW�GHJUHH�RQ�
WKH�RXWFRPH�RI�WKH�UHSUHVHQWDWLRQ��

)RU�WKH�SDVW�\HDU��&ODVV�&RXQVHO¶V�UHFRYHU\�RI�IHHV�IRU�WKH�VHUYLFHV�WKH\�UHQGHUHG�KDYH�EHHQ�

VXEMHFW� WR� WKH�&RXUW¶V� GLVFUHWLRQ� DQG� IXOO\� FRQWLQJHQW� RQ� WKH� UHVXOWV� REWDLQHG�� JLYHQ� WKDW�&ODVV�

&RXQVHO�HDFK�DJUHHG�WR�ZRUN�ZLWKRXW�WKH�DVVXUDQFH�RI�DQ\�IHH��FRQWLQJHQF\�RU�RWKHUZLVH��7KHUH�LV�

QR� SUHFHGHQW� WKDW� XQGHUVLJQHG� FRXQVHO� FRXOG� ORFDWH� IRU� WKLV� W\SH� RI� DUUDQJHPHQW�� � 7KXV�� D�

GHWHUPLQDWLRQ�RI�D�IDLU�IHH�IRU�&ODVV�&RXQVHO�PXVW�LQFOXGH�FRQVLGHUDWLRQ�RI�WKH�XQLTXH�QDWXUH�RI�

WKH�IHH�DUUDQJHPHQW�DW�WKH�RXWVHW��DQG�WKH�IDFW�WKDW�WKH�ULVN�RI�IDLOXUH�DQG�QRQSD\PHQW�LQ�WKLV�FDVH�

ZDV�H[FHHGLQJO\�KLJK����

&RXUWV�³KDYH�KLVWRULFDOO\�ODEHOHG�WKH�ULVN�RI�VXFFHVV�DV�LV�SHUKDSV�WKH�IRUHPRVW�IDFWRU�LQ�

GHWHUPLQLQJ´� DQ� DSSURSULDWH� IHH� DZDUG��*ROGEHUJHU�� ���� )��G� DW� ��� �LQWHUQDO� TXRWDWLRQ�PDUNV�

RPLWWHG���VHH�DOVR�-RQHV�Y��'LDPRQG������)��G��������������WK�&LU���������³/DZ\HUV�ZKR�DUH�WR�

EH� FRPSHQVDWHG� RQO\� LQ� WKH� HYHQW� RI� YLFWRU\� H[SHFW� DQG� DUH� HQWLWOHG� WR� EH� SDLG� PRUH� ZKHQ�

VXFFHVVIXO�WKDQ�WKRVH�ZKR�DUH�DVVXUHG�RI�FRPSHQVDWLRQ�UHJDUGOHVV�RI�UHVXOW�´���5HVVOHU������)�5�'��

DW������WKH�DWWRUQH\¶V�FRQWLQJHQW�IHH�ULVN�LV�DQ�LPSRUWDQW�IDFWRU�LQ�GHWHUPLQLQJ�WKH�IHH�DZDUG���<RUN�

Y��$OD��6WDWH�%G��RI�(GXF�������)��6XSS����������0�'��$OD���������:DOWHUV�Y��&LW\�RI�$WODQWD������

)��6XSS������������1�'��*D����PRGLILHG������)��G���������WK�&LU���������$QG�IXUWKHU��³>L@W�LV�ZHOO�

HVWDEOLVKHG�WKDW�OLWLJDWLRQ�ULVN�PXVW�EH�PHDVXUHG�DV�RI�ZKHQ�WKH�FDVH�LV�ILOHG�´�*ROGEHUJHU������

)��G�DW�����

,Q�%HKUHQV�Y��:RPHWFR�(QWHUSULVHV��,QF���WKH�FRXUW�DGGUHVVHG�D�VWDQGDUG�FRQWLQJHQF\�IHH�

DUUDQJHPHQW²ZKLFK�WKLV�FDVH�LV�QRW²DQG�QRWHG�WKDW��

*HQHUDOO\��WKH�FRQWLQJHQF\�UHWDLQPHQW�PXVW�EH�SURPRWHG�WR�DVVXUH�UHSUHVHQWDWLRQ�
ZKHQ�D�SHUVRQ�FRXOG�QRW�RWKHUZLVH�DIIRUG�WKH�VHUYLFHV�RI�D�ODZ\HU���������

$�FRQWLQJHQF\�IHH�DUUDQJHPHQW�RIWHQ�MXVWLILHV�DQ�LQFUHDVH�LQ�WKH�DZDUG�RI�
DWWRUQH\V¶� IHHV�� 7KLV� UXOH� KHOSV� DVVXUH� WKDW� WKH� FRQWLQJHQF\� IHH� DUUDQJHPHQW�



���

HQGXUHV��,I�WKLV�³ERQXV´�PHWKRGRORJ\�GLG�QRW�H[LVW��YHU\�IHZ�ODZ\HUV�FRXOG�WDNH�RQ�
WKH�UHSUHVHQWDWLRQ�RI�D�FODVV�FOLHQW�JLYHQ�WKH�LQYHVWPHQW�RI�VXEVWDQWLDO�WLPH��HIIRUW��
DQG�PRQH\��HVSHFLDOO\�LQ�OLJKW�RI�WKH�ULVNV�RI�UHFRYHULQJ�QRWKLQJ���

����)�5�'��DW������FLWDWLRQV�RPLWWHG���

*LYHQ� WKH� UHTXHVW� IURP� WKH�&RXUW� WKDW�&ODVV�&RXQVHO�FRPPLW� WR�ZRUN�ZLWKRXW�HYHQ� WKH�

DVVXUDQFH�RI�D�FRQWLQJHQF\�IHH��&ODVV�&RXQVHO�SURVHFXWHG�WKH�&ODVV�$FWLRQ�IXOO\�DW�WKH�GLVFUHWLRQ�

RI�WKH�&RXUW��7KH�XQFHUWDLQ�QDWXUH�RI�WKLV�UHSUHVHQWDWLRQ�IXUWKHU�VXSSRUWV�WKH�UHTXHVWHG�IHH�DZDUG��

&ODVV�&RXQVHO�KDYH�UHFHLYHG�QR�FRPSHQVDWLRQ�IRU�WKH�VHUYLFHV�WKH\�UHQGHUHG�LQ�WKH�&ODVV�$FWLRQ�

RYHU�WKH�SDVW�\HDU��7KURXJKRXW�WKLV�SHULRG��&ODVV�&RXQVHO�FROOHFWLYHO\�GHYRWHG��������KRXUV�WR�WKH�

SURVHFXWLRQ�RI�WKLV�/DZVXLW��DQG�DGYDQFHG�DQG�RU�LQFXUUHG�DSSUR[LPDWHO\�������������LQ�FRVWV�DQG�

H[SHQVHV�LQ�OLWLJDWLQJ�RQ�EHKDOI�RI�WKH�&ODVV��6HH�7URSLQ�'HFO��������)XUVW�'HFO��������1RQH�RI�WKH�

WLPH�GHYRWHG�E\�&ODVV�&RXQVHO�ZRXOG�KDYH�EHHQ�UHFRYHUHG�LI�WKH�&ODVV�$FWLRQ�ZDV�QRW�VXFFHVVIXOO\�

UHVROYHG��6HH�)UHLGLQ�'HFO��������

$W� WKH� WLPH�&ODVV�&RXQVHO� ILOHG� WKH�&ODVV�$FWLRQ�� D� VWURQJ�SRVVLELOLW\� H[LVWHG� WKDW� WKH\�

ZRXOG�DFKLHYH�QR�DGGLWLRQDO�UHFRYHU\�IRU�WKH�&ODVV�EH\RQG�WKH�ODQG�VDOH�SURFHHGV�DQG�LQVXUDQFH�

PDUVKDOOHG�E\�WKH�5HFHLYHU��,Q�RWKHU�ZRUGV��&ODVV�&RXQVHO�WRRN�RQ�WKLV�FDVH�ZLWK�D�KLJK�SUREDELOLW\�

RI�REWDLQLQJ�QR�FRPSHQVDWLRQ�IRU�WKHPVHOYHV��6HH�)UHLGLQ�'HFO��������7KDW�ULVN�FRQWLQXHG�XS�WR�WKH�

WLPH�WKH�6HWWOHPHQW�ZDV�UHDFKHG��ZKLFK�PDUNHG�WKH�ILUVW�WLPH�WKDW�WKH�6HWWOLQJ�3DUWLHV�DJUHHG�WR�

IRUHJR� WKHLU�GHIHQVHV�DQG�FRPSHQVDWH� WKH�&ODVV��7KXV��&ODVV�&RXQVHO¶V� LQYHVWPHQW�RI� WLPH�KDV�

EHHQ�DW�ULVN�IRU�QHDUO\�D�\HDU��$OWKRXJK�&ODVV�&RXQVHO�KDYH�VXFFHVVIXOO\�UHVROYHG�WKH�&ODVV�$FWLRQ�

WKURXJK�WKH�6HWWOHPHQW��WKDW�UHVXOW�ZDV�IDU�IURP�IRUHVHHDEOH�DW�WKH�RXWVHW��6HH�LG��7KH�ILQDQFLDO�ULVN�

ERUQH� E\� &ODVV� &RXQVHO� IXUWKHU� VXSSRUWV� WKH� UHDVRQDEOHQHVV� RI� WKH� DPRXQW� RI� DWWRUQH\V¶� IHHV�

UHTXHVWHG���



���

��� 7KH� &RXUW� 6KRXOG� $ZDUG� &ODVV� &RXQVHO¶V� /RGHVWDU�:LWK� $� &RQWLQJHQF\� )HH�
0XOWLSOLHU�

7KH� ORGHVWDU� WKDW� &ODVV� &RXQVHO� VHHNV� �UHDVRQDEOH� QXPEHU� RI� KRXUV� PXOWLSOLHG� E\�

UHDVRQDEOH�KRXUO\�UDWHV��IURP�LQFHSWLRQ�LV�����������������UHGXFHG�E\���������������FRQVLVWHQW�

ZLWK�WKH�RSLQLRQ�RI�0U��)UHLGLQ��IRU�D�WRWDO�RI�����������������6HH�7URSLQ�'HFO��������)XUVW�'HFO��

������)UHLGLQ�'HFO�������������&ODVV�&RXQVHO¶V�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�LQ�WKLV�FRPPRQ�IXQG�FODVV�

DFWLRQ�LV�EDVHG�RQ�WKHLU�DFWXDO�DQG�UHDVRQDEOH�ORGHVWDU�HQKDQFHG�E\�DQ�DSSURSULDWH�FRQWLQJHQF\�IHH�

PXOWLSOLHU��,Q�.XKQOHLQ�Y��'HSDUWPHQW�RI�5HYHQXH��WKH�)ORULGD�6XSUHPH�&RXUW�KHOG�WKDW�PXOWLSOLHUV�

RI�XS�WR�ILYH�WLPHV�FODVV�FRXQVHO¶V�ORGHVWDU�PD\�EH�DSSOLHG�LQ�FRPPRQ�IXQG�FODVV�DFWLRQV������6R��

�G�DW����±����%DVHG�RQ�.XKQOHLQ��&ODVV�&RXQVHO�UHVSHFWIXOO\�VXEPLW�WKDW�WKH\�DUH�HQWLWOHG�WR�VHHN�

D�PXOWLSOLHU�XS�WR�����WLPHV�WKH�ORGHVWDU�DPRXQW�EHFDXVH�WKH�UHTXHVWHG�DWWRUQH\V¶�IHHV�DUH�VRXJKW�

IURP� WKH� FRPPRQ� IXQG� FUHDWHG� WKURXJK� WKHLU� HIIRUWV� LQ� WKLV� &ODVV� $FWLRQ� WKDW� UHVXOWHG� LQ� WKH�

6HWWOHPHQW��$�PXOWLSOLHU� DW� WKLV� KLJK� HQG� ³LV� VXIILFLHQW� WR� DOOHYLDWH� WKH� FRQWLQJHQF\� ULVN� IDFWRU�

LQYROYHG�DQG�DWWUDFW�KLJK�OHYHO�FRXQVHO�WR�FRPPRQ�IXQG�FDVHV�ZKLOH�SURGXFLQJ�D�IHH�ZKLFK�UHPDLQV�

ZLWKLQ�WKH�ERXQGV�RI�UHDVRQDEOHQHVV�´�,G��DW������

:KHUH��DV�KHUH��&ODVV�&RXQVHO�DVVXPHG�VXEVWDQWLDO�ULVN�LQ�XQGHUWDNLQJ�OLWLJDWLRQ�RQ�D�IXOO\�

FRQWLQJHQW� QDWXUH� DQG� DFKLHYHG� DQ� RXWVWDQGLQJ� UHVXOW� LQ� WKH� DPRXQW� RI� D� ODUJH� FRPPRQ� IXQG��

)ORULGD� FRXUWV� KDYH� DGRSWHG�PXOWLSOLHUV� EHWZHHQ� IRXU� DQG� ILYH�� )RU� H[DPSOH�� LQ�.XKQOHLQ�� WKH�

)ORULGD�6XSUHPH�&RXUW�DSSOLHG�D�PD[LPXP�PXOWLSOLHU�RI�ILYH�WR�D���������������ORGHVWDU�ZKHQ�

FODVV�FRXQVHO�VHFXUHG�D��������PLOOLRQ�FRPPRQ�IXQG��,G��DW�����������,Q�5DPRV�Y��3KLOOLS�0RUULV�

&RV�������6R���G�����)OD���G�'&$��������WKH�7KLUG�'LVWULFW�DIILUPHG�D�QHJRWLDWHG�IHH�DZDUG�WKDW�

DSSOLHG�D�PXOWLSOLHU�RI�ILYH�ZKHUH�FODVV�FRXQVHO�³GHPRQVWUDWHG�KLJK�FRQWLQJHQF\�ULVN�IDFWRUV´�DQG�

³REWDLQHG�VXEVWDQWLDO�UHVXOWV�IRU�WKH�FODVV¶�EHQHILW´²D�UHVXOW�WKDW�LQFOXGHG��DPRQJ�RWKHU�WKLQJV��D�

����� PLOOLRQ� PHGLFDO� IRXQGDWLRQ� IXQG�� ,G�� DW� ���� $QG� PRVW� UHFHQWO\�� LQ� ,Q� UH� &LWUXV� &DQNHU�



���

/LWLJDWLRQ��1R������������&$����� )LQDO�$SSURYDO�2UGHU� DW� ��±��� �0DU�� ����������� WKLV�&RXUW�

DSSOLHG�D�PXOWLSOLHU�RI�����WR�D���������������ORGHVWDU�ZKHQ�FODVV�FRXQVHO�VHFXUHG�D�FRPPRQ�IXQG�

VHWWOHPHQW�DPRXQWLQJ�WR���������������

&RQVLVWHQW�ZLWK�.XKQOHLQ��5DPRV��DQG�&LWUXV�&DQNHU��&ODVV�&RXQVHO�UHVSHFWIXOO\�UHTXHVW�

WKDW� WKLV�&RXUW�DSSO\�D�PXOWLSOLHU�WR�HQKDQFH�WKHLU� ORGHVWDU�EHFDXVH�WKH\�UHQGHUHG�VHUYLFHV�RQ�D�

IXOO\�FRQWLQJHQW�EDVLV�IRU�D�\HDU�ZLWKRXW�FRPSHQVDWLRQ��DW�JUHDW�ILQDQFLDO� ULVN��DQG�DFKLHYHG�DQ�

RXWVWDQGLQJ�UHVXOW�IRU�WKH�&ODVV��%DVHG�RQ�KLV�FRQVLGHUDWLRQ�RI�.XKQOHLQ�DQG�LWV�SURJHQ\��WKH�5RZH�

IDFWRUV��DQG�WKH�IDFWRUV�VHW�IRUWK�LQ�5XOH�������E��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��&ODVV�

&RXQVHO¶V�H[SHUW�FRQFOXGHG�WKDW��

*LYHQ� WKDW� WKLV� OLWLJDWLRQ� LV� DPRQJ� WKH�PRVW�GLIILFXOW�� FRPSOH[�� DQG�KLJK�SURILOH�
FODVV�DFWLRQV� ,�KDYH�ZLWQHVVHG� LQ����\HDUV�RI�SUDFWLFLQJ� ODZ��DQG�EDVHG�RQ�RWKHU�
FODVV� DFWLRQV� LQ� ZKLFK� )ORULGD� FRXUWV� DIILUPHG� RU� DZDUGHG� FRQWLQJHQF\� ULVN�
PXOWLSOLHUV��H�J���.XKQOHLQ�� ����6R���G�DW� ���� �PXOWLSOLHU�RI�����5DPRV�Y��3KLOLS�
0RUULV�&RV��� ����6R���G�������±��� �)OD�� �G�'&$������� �PXOWLSOLHU�RI����� ,Q� UH�
&LWUXV�&DQNHU�/LWLJ���1R������������&$�����)LQDO�$SSURYDO�2UGHU��DW���±����)OD��
��WK�&LU��&W��0DU�������������PXOWLSOLHU�RI�������,�DP�RI�WKH�RSLQLRQ�WKDW�D�PXOWLSOLHU�
RI�����WLPHV�WKH�ORGHVWDU�LV�DSSURSULDWH�KHUH��$�PXOWLSOLHU�DW�WKLV�KLJK�HQG�LV��LQ�P\�
YLHZ��³VXIILFLHQW�WR�DOOHYLDWH�WKH�FRQWLQJHQF\�ULVN�IDFWRU�LQYROYHG�DQG�DWWUDFW�KLJK�
OHYHO�FRXQVHO�WR�FRPPRQ�IXQG�FDVHV�ZKLOH�SURGXFLQJ�D�IHH�ZKLFK�UHPDLQV�ZLWKLQ�
WKH�ERXQGV�RI�UHDVRQDEOHQHVV�´�.XKQOHLQ������6R���G�DW������
�
+HUH��WKH�ULVN�RI�JHWWLQJ�QRWKLQJ��RU�D�YHU\�PRGHVW�UHFRYHU\�WKDW�ZRXOG�\LHOG�D�YHU\�
ORZ�IHH��LI�DQ\��ZDV�VLJQLILFDQWO\�KLJKHU�WKDQ�LQ�PRVW�FDVHV��7KDW�LV�EHFDXVH�WKH�WRWDO�
LQVXUDQFH�FRYHUDJH�RQ�WKH�EHVW�GHIHQGDQW�ZDV�DOUHDG\�WHQGHUHG��DQG�ZKDW�ZDV�OHIW�
ZDV�PRVWO\��DW�WKH�RXWVHW��D�OLNHO\�KDUG�VORJ�WKURXJK�RQO\�SRWHQWLDOO\�UHVSRQVLEOH�
GHIHQGDQWV��$V�WKH�&RXUW�LWVHOI�HPSKDVL]HG�IURP�WKH�EHJLQQLQJ�RI�WKH�OLWLJDWLRQ²
WKLV�ZRXOG�OLNHO\�EH�D�³OLPLWHG�IXQG´�FDVH��%XW�QR�RQH�H[SHFWHG�WKLV�NLQG�RI�UHVXOW��
HYHU��OHW�DORQH�WKLV�TXLFNO\��,W¶V�XQSUHFHGHQWHG��$QG�ZLWKRXW�WKLV�WHDP�LW�ZRXOG�QRW�
KDYH�KDSSHQHG��$ZDUGLQJ�WKLV�IXOO�DPRXQW�ZLOO�VDYH�WKH�FODVV�PHPEHUV�SUREDEO\�
DURXQG� ����� PLOOLRQ� ZKHQ� FRPSDUHG� WR� WKH� WUDGLWLRQDO� SHUFHQWDJH�EDVHG�
FRQWLQJHQF\�IHH�PRGHO���,Q�RWKHU�DQDORJRXV�PDVV�FROODSVH�GLVDVWHUV�LQ�WKH�&RXQW\��
WKRXJK�RI� OHVVHU�VFDOHV��H�J��� WKH�)ORULGD� ,QWHUQDWLRQDO�8QLYHUVLW\�EULGJH�FROODSVH�
DQG� WKH� 0LDPL� 'DGH� &RPPXQLW\� &ROOHJH� SDUNLQJ� JDUDJH� FROODSVH�� VWDQGDUG�
FRQWLQJHQF\�IHH�UDWHV�ZHUH�SDLG�E\�FOLHQWV���

�
)UHLGLQ�'HFO������������



���

7KH�5HTXHVWHG�)HH��HYHQ�LI�DZDUGHG�DW�WKH�KLJK�HQG��ZRXOG�UHSUHVHQW�OHVV�WKDQ�����RI�WKH�

FRPPRQ� IXQG� FUHDWHG� WKURXJK� &ODVV� &RXQVHO¶V� HIIRUWV�� D� SHUFHQWDJH� VXEVWDQWLDOO\� ORZHU� WKDQ�

DWWRUQH\V¶�IHHV�W\SLFDOO\�VRXJKW�LQ�DFFRUG�ZLWK�5XOH�������E��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�

%DU��

,Q� IDFW�� DQG� DV� 0U��)ULHGLQ� UHFRJQL]HV�� ZKHQ� FRPSDULQJ� WKH� FRQWLQJHQW� IHHV� QRUPDOO\�

FKDUJHG�LQ�FDWDVWURSKLF�WRUW�FDVHV�ZLWK�WKH�5HTXHVWHG�)HH�VRXJKW�KHUH��LW�LV�FOHDU�WKDW�WKH�&RXUW¶V�

SUHVFLHQW�GHFLVLRQV��FRPELQHG�ZLWK�WKH�HIILFLHQW�ODZ\HULQJ�VHHQ�KHUH��FUHDWHG�VDYLQJV�IRU�WKH�&ODVV�

LQ�WKH�KXQGUHGV�RI�PLOOLRQV�RI�GROODUV���

7KH�&RXUW��GHWHUPLQHG�WR�VWUHDPOLQH�DQ�KLVWRULFDOO\�FOXQN\�DQG�RYHUEORZQ�SURFHVV��
DVVHPEOHG�D�WHDP�RI�VXSHUE�ODZ\HUV�DQG�RUFKHVWUDWHG�D�ZKROO\�QHZ�DQG�WUXO\�XQLTXH�
DSSURDFK�WR�GLVDVWHU�FDVHV��D�VROXWLRQ�WKDW�ZRXQG�XS�FUHDWLQJ�WKH�PRVW�HIILFLHQW�DQG�
HFRQRPLFDO�PHDQV�RI�OLWLJDWLQJ�D�FDVH�WKLV�PDVVLYH�WKDW�QRQH�LQYROYHG�KDG�HYHU�VHHQ�
EHIRUH��
�
1RW�RQO\�ZHUH�WKLQJV�DOO�GRQH�LQ�XQGHU�D�\HDU²D�WUXH�WHVWDPHQW�WR�WKH�&RXUW�DQG�LWV�
DSSRLQWHG�OHDGHUVKLS²EXW�WKHUH�ZDV�D�VLQJXODUO\�LPSRUWDQW�VLGH�HIIHFW�XQGRXEWHGO\�
LQWHQGHG�IURP�WKH�VWDUW�E\�WKH�&RXUW��HQRUPRXV�VDYLQJV�RI�DWWRUQH\V¶�IHHV�WKDW�ZRXOG�
KDYH� EHHQ� RWKHUZLVH� XQQHFHVVDULO\� FRQWUDFWHG� IRU� DQG� H[SHQGHG�� ,W¶V� HDV\� WR�
LPDJLQH�WKRVH�WUDGLWLRQDO�IHHV��HYHQ�DW�������������UDWHV��VRDULQJ�WR�DW�OHDVW������
PLOOLRQ��
�
:KHQ� FRPSDULQJ� WKDW� SRWHQWLDO� HQRUPRXV� VXEWUDFWLRQ� IURP� WKH� YLFWLPV¶� SRFNHWV�
ZLWK� WKH� DPRXQWV� VRXJKW� LQ� WKLV� SHWLWLRQ� �H�J��� D� VDYLQJV� RI� DSSUR[LPDWHO\�
�����PLOOLRQ��� WKH� &RXUW¶V� YLVLRQDU\� DFWLRQV�� FRPELQHG� ZLWK� WKH� EULOOLDQW� DQG�
HIILFLHQW�ODZ\HULQJ�VHHQ�KHUH��DUH�LQVSLULQJ��
�
)RU�WKH�IRUHJRLQJ�UHDVRQV��,�DP�RI�WKH�RSLQLRQ�WKDW�WKH�&RXUW�VKRXOG�DZDUG�WKH�36&�
DQG�&ODVV�&RXQVHO� WKHLU� ORGHVWDU�RI�����������������UHGXFHG�E\�������������DQG�
HQKDQFHG� E\� D� PXOWLSOLHU� RI� ����� ,� DOVR� XQGHUVWDQG� WKDW� DGGLWLRQDO� WLPH�ZLOO� EH�
H[SHQGHG�LQ�PLQL�GDPDJH�WULDOV�DQG�WKDW�WKH�&RXUW�PD\�ZLVK�WR�UHVHUYH�MXULVGLFWLRQ�
LQ�FRQVLGHULQJ�WKDW�DGGLWLRQDO�ZRUN�LQ�FRQVLGHULQJ�ILQDO�IHH�DZDUGV��
�

)UHLGLQ�'HFO������������

$FFRUGLQJO\�� WKH� &RXUW� VKRXOG� DZDUG� &ODVV� &RXQVHO� WKHLU� ORDGVWDU� HQKDQFHG� E\� D�

FRQWLQJHQF\�ULVN�PXOWLSOLHU�LQ�WKH�UDQJH�RI�����WLPHV�WKH�ORGHVWDU��



���

&�� 5HFRPPHQGHG�'LYLVLRQ�RI�WKH�)HH�$ZDUGHG�

7KH�$XJXVW�&02�SURYLGHV�WKDW�&R�&KDLU�/HDG�&RXQVHO�VKDOO�SURSRVH�DQ�DOORFDWLRQ�RI�DQ\�

IHH�DZDUG�DPRQJ�36&�&ODVV�&RXQVHO��$FFRUGLQJO\��&R�&KDLU�/HDG�&RXQVHO�KDYH�GHYHORSHG�WKHLU�

UHFRPPHQGDWLRQ�IRU�WKH�GLYLVLRQ�RI�DQ\�IHH�DZDUGHG�EDVHG�RQ�WKH�UHODWLYH�FRQWULEXWLRQV�RI�HDFK�

36&�PHPEHU�WR�WKH�UHVXOWV�DFKLHYHG��WKH�³)HH�'LYLVLRQ�5HFRPPHQGDWLRQ´���7KLV�UHFRPPHQGDWLRQ�

ZLOO�EH�VXEPLWWHG�WR�WKH�&RXUW�IRU�LQ�FDPHUD�UHYLHZ�DQG�&R�&KDLU�/HDG�&RXQVHO�KDV�GLVFORVHG�WR�

DQG� FRQVXOWHG�ZLWK� HDFK�36&�PHPEHU� RQ� WKHLU� UHVSHFWLYH� UHFRPPHQGHG� VKDUH� RI� WKH� WRWDO� IHH�

DZDUG��DV�UHTXLUHG�E\�WKH�$XJXVW�&02����$V�WKH�&RXUW�FDQ�VHH�IURP�WKH�DWWDFKHG�GHFODUDWLRQV�DQG�

DIILGDYLWV��([KLELWV��������WKRXJK�HDFK�ILUP�GLG�RXWVWDQGLQJ�ZRUN�DQG�IXOILOOHG�WKHLU�FRPPLWPHQW�

WR�WKH�&ODVV�0HPEHUV��FHUWDLQ�ILUPV�WRRN�RQ�JUHDWHU�UHVSRQVLELOLW\�DQG�RU�H[SHQGHG�PRUH�WLPH�WKDQ�

RWKHUV��$V�SHU�WKH�$XJXVW�&02��&R�&KDLU�/HDG�&RXQVHO¶V�)HH�'LYLVLRQ�5HFRPPHQGDWLRQ�LV�EDVHG�

RQ�WKH�36&�PHPEHU¶V�ORGHVWDU��WKHLU�ZRUN�DOORFDWLRQ�DVVLJQHG�E\�&R�&KDLU�/HDG�&RXQVHO��WKH�YDOXH�

RI�ZRUN�WKH\�SHUIRUPHG��DQG�WKHLU�FRQWULEXWLRQ�WR�WKH�UHVXOWV�REWDLQHG��

7KH�WLPH�WKDW�FRQVWLWXWHV�WKH�36&�/RGHVWDU�LV�FRPSULVHG�RI�WZR�FRPSRQHQWV²WLPH�VSHQW�

RQ�ZRUN�EHQHILWWLQJ�DOO�FODVV�PHPEHUV��³&RPPRQ�%HQHILW�7LPH´��DQG�WLPH�VSHQW�LQ�WKH�VHUYLFH�RI�

 
���7KH�LQ�FDPHUD�VXEPLVVLRQV�DUH�DSSURSULDWH�KHUH��DV�KDV�EHHQ�GRQH�LQ�RWKHU�FRPSOH[�OLWLJDWLRQ�
DQG�0'/V��EHFDXVH�WKDW�DOORFDWLRQ�KDV�QR�LPSDFW�RQ�WKH�EHQHILWV�WR�WKH�FODVV��6HH�+DUWOHVV�Y��&ORUR[�
&R�������)�5�'������������6�'��&DO���������³WKH�DOORFDWLRQ�RI�WKRVH�IHHV�DPRQJVW�FODVV�FRXQVHO�
GRHV�QRW�DIIHFW�WKH�PRQHWDU\�EHQHILW�WR�FODVV�PHPEHUV´���,Q�UH�&RSOH\�3KDUP��,QF��$OEXWHURO�3URG��
/LDE�� /LWLJ��� ��� )�� 6XSS�� �G� ������ ����� �'�� :\R�� ������ �UHFRJQL]LQJ� OHDG� FRXQVHO¶V� ³ZLVH�
GHFLVLRQ´� WR� NHHS� IHH� DZDUGV� FRQILGHQWLDO� WR� DYRLG� ³DWWRUQH\V� SLWWLQJ� WKHPVHOYHV� DJDLQVW� RWKHU�
ILJKWLQJ�RYHU�ZKR�UHFHLYHG�PRUH�IHHV´���/RYH�Y��%OXH�&URVV�	�%OXH�6KLHOG�$VV¶Q��1R�����FI�������
�6�'��)OD��$SU�������������GLUHFWLQJ�SODLQWLII�ILUPV�WR�³GLYLGH´�IHH�DZDUG�DPRQJ�³SODLQWLII�ILUPV�
DFFRUGLQJ�WR�DJUHHPHQW´���,Q�UH�:DUIDULQ�6RGLXP�$QWLWUXVW�/LWLJ�������)��G����������Q������G�&LU��
������ �UHIXVLQJ� WR� ³GHYLDWH� IURP� WKH� DFFHSWHG� SUDFWLFH� RI� DOORZLQJ� FRXQVHO� WR� DSSRUWLRQ� IHHV�
DPRQJVW� WKHPVHOYHV´��� 7KRXJK� WKH� UHFRPPHQGHG� IHH� GLYLVLRQ� KDV� EHHQ� NHSW� FRQILGHQWLDO�� WKH�
DOORFDWLRQ� WR� HDFK� 36&� PHPEHU� ILUP� LV� NQRZQ� WR� WKDW� ILUP� DQG� ZDV� GLVFXVVHG� GXULQJ� WKH�
FRQIHUHQFHV�UHTXLUHG�E\�WKH�$XJXVW�&02��



���

LQGLYLGXDO� FOLHQW�FODVV� PHPEHUV� �³&OLHQW� %HQHILW� 7LPH´����� &OLHQW� %HQHILW� 7LPH� WR� GDWH� ZDV�

FROOHFWHG�IURP�DOO�DWWRUQH\V�RQ�-XQH����������DOWKRXJK�36&�PHPEHUV�ZHUH�DVNHG�LQ�$XJXVW������

WR�UHFRUG�VXFK�WLPH�FRQWHPSRUDQHRXVO\���$ORQJ�ZLWK�WKH�)HH�'LYLVLRQ�5HFRPPHQGDWLRQ��&R�&KDLU�

/HDG�&RXQVHO�ZLOO�VXEPLW�IRU�LQ�FDPHUD�UHYLHZ�WKH�36&�WLPHVKHHWV�SURYLGHG��ZKLFK�VXSSRUW�WKH�

ORGHVWDU�VHW�IRUWK�LQ�WKH�36&�PHPEHUV¶�DIILGDYLWV�DQG�GHFODUDWLRQV��([KLELWV����������

'�� &ODVV�&RXQVHO¶V�5HTXHVW�IRU�&RVWV�DQG�([SHQVHV�6KRXOG�EH�*UDQWHG��

,Q� DGGLWLRQ� WR� GHYRWLQJ� WKRXVDQGV� RI� KRXUV� WR� WKH� VXFFHVVIXO� SURVHFXWLRQ� RI� WKH� &ODVV�

$FWLRQ��&ODVV�&RXQVHO�DOVR�DGYDQFHG�DQG�RU�LQFXUUHG�D�VXEVWDQWLDO�DPRXQW�RI�FRVWV�DQG�H[SHQVHV�

WR�SXUVXH�WKH�&ODVV�$FWLRQ�DQG�DFKLHYH�WKH�6HWWOHPHQW��6HH�7URSLQ�'HFO�������������)XUVW�'HFO��

������3XUVXDQW�WR�WKLV�&RXUW¶V�$XJXVW�&02��&ODVV�&RXQVHO�UHTXHVW�UHLPEXUVHPHQW�RI�FRVWV�DQG�

H[SHQVHV� LQ� WKH� WRWDO� DPRXQW� RI� DSSUR[LPDWHO\� ������������ LQFXUUHG� DQG�RU� DGYDQFHG� LQ�

SURVHFXWLQJ�WKH�&ODVV�$FWLRQ�DQG�LQ�IXUWKHUDQFH�RI�WKH�6HWWOHPHQW��7KHVH�FRVWV�DUH�GHWDLOHG�LQ�WKH�

DIILGDYLWV� RI� WKH�36&�PHPEHUV� DWWDFKHG� DQG� DUH� WKH� W\SHV� DQG� DPRXQWV� RI� FRVWV� DQG� H[SHQVHV�

UHDVRQDEO\�LQFXUUHG�DQG�RU�DGYDQFHG�LQ�FRPSOH[�OLWLJDWLRQ�DQG�FODVV�DFWLRQV��6HH�7URSLQ�'HFO��������

 
���:LWK�WKH�H[FHSWLRQ�RI�WKUHH�ILUPV��DOO�SDUWLFLSDWLQJ�36&�ILUPV�VXEPLWWHG�DOO�RI�WKHLU�&RPPRQ�
%HQHILW� 7LPH� HDFK�PRQWK�� � 7KRVH� WKUHH� RWKHU� ILUPV� KDYH� DV� RI� -XQH� ��� ������ VXEPLWWHG� WKHLU�
&RPPRQ�%HQHILW�7LPH�DV�ZHOO���&RPPRQ�%HQHILW�7LPH�WKDW�ZDV�XQWLPHO\�DQG�WRR�YROXPLQRXV�WR�
UHYLHZ�DQG�FRQILUP�LQ�DGYDQFH�RI�WKH�ILOLQJ�GHDGOLQH�KDV�QRW�EHHQ�LQFOXGHG�LQ�WKH�WRWDO�ORGHVWDU�
FDOFXODWLRQ�VHW�IRUWK�DV�SDUW�RI�WKH�)HH�5HTXHVW��

��� &RXQVHO¶V� WLPH� VKHHWV� DUH� VXEPLWWHG� LQ� FDPHUD� WR� SUHYHQW� WKH� GLVFORVXUH� RI� DWWRUQH\� FOLHQW�
SULYLOHJHG�FRPPXQLFDWLRQV�DQG�FRQILGHQWLDO�ZRUN�SURGXFW��&RXUWV�URXWLQHO\�SHUPLW�WKH�VXEPLVVLRQ�
RI� WLPH� UHFRUGV� IRU� LQ� FDPHUD� UHYLHZ� XQGHU� VLPLODU� FLUFXPVWDQFHV� WR� ³HQDEOH>@� SURWHFWLRQ� RI�
SULYLOHJHG�PDWHULDO�´�7HDP�6\V��,QW¶O��//&�Y��+DR]RXV������)��$SS¶[�������������WK�&LU��������
�FROOHFWLQJ�FDVHV���VHH�DOVR�$OPHLGD�Y��$PD]RQ�FRP��,QF�������)��G���������������WK�&LU��������
�XSKROGLQJ�DWWRUQH\V¶�IHH�DZDUG�EDVHG�RQ�GLVWULFW�FRXUW¶V�LQ�FDPHUD�UHYLHZ�RI�ELOOLQJ�VWDWHPHQWV���
:DFKRYLD�)LQ��6HUYV���,QF��v��%LUGPDQ�������:/�����������6�'��)OD��6HSW�������������UHFRJQL]LQJ�
WKDW�ZKHQ�WLPH�UHFRUGV�FRQWDLQ�D�GHVFULSWLRQ�RI�ZRUN�SHUIRUPHG�WKH\�FRQVWLWXWH�SULYLOHJHG�DWWRUQH\�
ZRUN�SURGXFW���2OG�+ROGLQJV�/WG��Y��7DSOLQ��+RZDUG��6KDZ�	�0LOOHU��3�$�������6R���G������������
����)OD���WK�'&$��������VDPH����



���

)XUVW�'HFO��������7KHVH�FRVWV�DQG�H[SHQVHV�DUH�UHFRUGHG�LQ�WKH�ERRNV�DQG�UHFRUGV�PDLQWDLQHG�E\�

&ODVV�&RXQVHO�DQG�ZHUH�UHDVRQDEO\�DQG�QHFHVVDULO\�LQFXUUHG�LQ�IXUWKHUDQFH�RI�WKH�SURVHFXWLRQ�RI�

WKH�&ODVV�$FWLRQ�DQG�WKH�6HWWOHPHQW��7KH�FRVWV�DQG�H[SHQVHV�DUH�EURNHQ�GRZQ�LQWR�WKH�IROORZLQJ�

JHQHUDO�FDWHJRULHV���L��H[SHUW�IHHV���LL��FODVV�QRWLFH�FRVWV���LLL��FRXUW�UHSRUWHU�FRVWV���LY��FRXUW�IHHV��

�LY��WULDO�VXSSRUW�FRVWV���Y��FRXULHU�)HG([�8636�FRVWV���YL��:HVWODZ�FRVWV���YLL��FRS\�FRVWV��DQG�

�YLLL��WUDYHO�FRVWV��6HH��H�J���7URSLQ�'HFO������������)XUVW�'HFO������������3XUVXDQW�WR�$UWLFOH����RI�

WKH�$JUHHPHQW��&ODVV�&RXQVHO�DUH�HQWLWOHG�WR�UHFRYHU�IURP�WKH�6HWWOHPHQW�)XQG�FUHDWHG�WKURXJK�

WKHLU�ZRUN� WKH�UHDVRQDEOH�FRVWV�DQG�H[SHQVHV� WKH\�DGYDQFHG�DQG�RU� LQFXUUHG� LQ�SURVHFXWLQJ� WKH�

&ODVV�$FWLRQ�DQG�LQ�DFKLHYLQJ�WKH�6HWWOHPHQW���7KHVH�FRVWV�GR�QRW�LQFOXGH�FRVWV�LQFXUUHG�LQ�WKH�

VHUYLFH�RI�LQGLYLGXDO�FOLHQWV���L�H��SUREDWH�VHUYLFHV��H[SHUW�IHHV���ZKLFK�ZLOO�EH�VHSDUDWHO\�VXEPLWWHG�

LQ�WKH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV�IRU�UHLPEXUVHPHQW�IURP�WKH�LQGLYLGXDO�FOLHQW¶V�UHFRYHU\��

&21&/86,21�

%DVHG�RQ�WKH�IRUHJRLQJ��3ODLQWLIIV�DQG�&ODVV�&RXQVHO��SXUVXDQW�WR�DQG�LQ�DFFRUGDQFH�ZLWK�

)ORULGD�5XOH�RI�&LYLO�3URFHGXUH��������UHVSHFWIXOO\�UHTXHVW�WKDW�WKLV�&RXUW�HQWHU�D�)LQDO�$SSURYDO�

2UGHU�DQG�-XGJPHQW�LQ�WKH�IRUP�RI�([KLELW�%�WR�WKH�6HWWOHPHQW�$JUHHPHQW��ZKLFK�VKDOO��DPRQJ�

RWKHU�WKLQJV��GLVPLVV�ZLWK�SUHMXGLFH�DOO�WKH�FODLPV��FURVV�FODLPV��DQG�5HODWHG�$FWLRQV�SHQGLQJ�LQ�

WKLV�&RXUW�DQG�UHODWHG�WR�WKH�&76�&ROODSVH��DQG�HQWHU�WKH�FRPSOHWH�%DU�2UGHUV�LQ�WKH�IRUPV�DWWDFKHG�

WR�WKH�6HWWOHPHQW�$JUHHPHQW���$GGLWLRQDOO\��&ODVV�&RXQVHO�UHTXHVWV�WKDW�WKH�&RXUW�DSSURYH�WKH�)HH�

5HTXHVW�DQG�DZDUG�DQ�DSSURSULDWH�IHH��SOXV�UHLPEXUVHPHQW�RI�FRVWV��WR�EH�GLVWULEXWHG�SXUVXDQW�WR�

WKH�&R�&KDLU�/HDG�&RXQVHO¶V�$WWRUQH\V¶�)XQG�$OORFDWLRQ��VXEPLWWHG�LQ�FDPHUD��RU�UHVHUYH�UXOLQJ�

RQ�WKH�ILQDO�DPRXQW�RI�VXFK�DZDUG�XQWLO�WKH�FRQFOXVLRQ�RI�WKH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV��
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,��+DUOH\�6��7URSLQ��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�D�IRXQGLQJ�SDUWQHU�RI�WKH�ODZ�ILUP�RI�.R]\DN�7URSLQ�	�7KURFNPRUWRQ�//3�

�³.77´���,�DP�OLFHQVHG�WR�SUDFWLFH�ODZ�LQ�WKH�6WDWH�RI�)ORULGD�DQG�DP�D�PHPEHU�LQ�JRRG�VWDQGLQJ��

,�VXEPLW�WKLV�GHFODUDWLRQ�LQ�VXSSRUW�RI�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�

RI�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�UHQGHUHG�LQ�WKH�

DERYH�HQWLWOHG�DFWLRQ��,�PDNH�WKLV�GHFODUDWLRQ�EDVHG�RQ�P\�SHUVRQDO�NQRZOHGJH��

��� ,�KDYH�EHHQ�FRXQVHO�RI�UHFRUG�LQ�WKLV�DFWLRQ�VLQFH�LWV�LQFHSWLRQ��2Q�-XO\�����������,�

ZDV�DSSRLQWHG�WR�VHUYH�DV�3ODLQWLIIV¶�&R�&KDLU�/HDG�&RXQVHO�WR�DFW�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG�

WKH�SURSRVHG�FODVV�PHPEHUV�LQ�WKH�DFWLRQ��

%DFNJURXQG�RI�&RXQVHO�

��� ,� KROG� D� %�$�� IURP� WKH� *HRUJH� :DVKLQJWRQ� 8QLYHUVLW\� DQG� D� -�'�� IURP� WKH�

8QLYHUVLW\�RI�0LDPL�6FKRRO�RI�/DZ��,Q�������,�FR�IRXQGHG�.77��6LQFH�WKDW�WLPH��.77�KDV�EHHQ�D�

6RXWK�)ORULGD�FRPSOH[�OLWLJDWLRQ�ERXWLTXH�ZLWK�FRUH�SUDFWLFH�DUHDV�LQ�FODVV�DFWLRQV��EXVLQHVV�WRUWV��

EDQNUXSWF\��DQG�KHDOWKFDUH��,Q�������.77�ZDV�DJDLQ�UDQNHG�LQ�³%DQG��´�E\�&KDPEHUV�86$�LQ�

)ORULGD�*HQHUDO�&RPPHUFLDO�/LWLJDWLRQ��ZKHUH�LW�ZDV�QDPHG�RQH�RI�)ORULGD¶V�³(OLWH´�FRPPHUFLDO�

OLWLJDWLRQ�ILUPV�DQG�RQH�RI�WKH�WRS�WKUHH�SODLQWLII�VLGH�ILUPV�LQ�)ORULGD��

,1� 5(�� &+$03/$,1� 72:(56� 6287+�
&2//$36(�/,7,*$7,21��
�
&$6(�12��������������&$����
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��



 

��

��� ,�KDYH�EHHQ�UHFRJQL]HG�E\�WKH�$PHULFDQ�-HZLVK�&RPPLWWHH�IRU�RXWVWDQGLQJ�OHJDO�

ZRUN�DQG�FRPPXQLW\�FRQWULEXWLRQV�ZLWK�WKH������/HDUQHG�+DQG�DZDUG��,�KDYH�EHHQ�UHFRJQL]HG�

E\�%HVW� /DZ\HUV� LQ�$PHULFD� VLQFH� ����� DQG� DP� LQ� WKH� WRS�WLHU� OLWLJDWLRQ� FDWHJRU\�� ³%HW�7KH�

&RPSDQ\� /LWLJDWRUV�´� ,� KDYH� EHHQ� DZDUGHG� ³/DZ\HU� RI� WKH� <HDU´� IRU� 0LDPL� 0DVV� 7RUW�

/LWLJDWLRQ�&ODVV�$FWLRQV� IRU� ����� WR� ������&KDPEHUV�86$� KDV� SODFHG�PH� LQ� LWV� WRS� ³%DQG��´�

UDQNLQJ�DQG�GHVFULEHV�PH�DV�³RQH�RI� WKH�GHDQV�RI� WKH�)ORULGD�%DU´�ZKR�EULQJV�³VWDWHVPDQ�OLNH�

GLSORPDF\�WR�WKRUQ\�LVVXHV´�DQG�LV�³DEVROXWHO\�RQH�RI�WKH�PDMRU�SOD\HUV�LQ�WRZQ�´�,�KDYH�DOVR�EHHQ�

OLVWHG�LQ�)ORULGD�6XSHU�/DZ\HUV��)ORULGD�7UHQG¶V�³/HJDO�(OLWH�´�DQG�DV�RQH�RI�ILIW\�)ORULGD�/DZ\HUV�

QDPHG�WR�WKH�/HJDO�(OLWH�+DOO�RI�)DPH��,�DP�D�PHPEHU�RI�WKH�$PHULFDQ�%RDUG�RI�7ULDO�$GYRFDWHV��

D�)HOORZ�RI�WKH�,QWHUQDWLRQDO�$FDGHP\�RI�7ULDO�/DZ\HUV��³,$7/´���DQG�D�PHPEHU�RI�,$7/¶V�%RDUG�

RI�'LUHFWRUV��,�KDYH�DOVR�VHUYHG�DV�D�PHPEHU�RI�WKH�)HGHUDO�-XGLFLDO�1RPLQDWLQJ�&RPPLVVLRQ�IRU�

WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��DV�ZHOO�DV�WKH�VWDWH�MXGLFLDO�QRPLQDWLQJ�FRPPLVVLRQ��

��� 'HIHQGDQWV¶�FRXQVHO�LQ�WKLV�PDWWHU�LQFOXGH�VRPH�RI�WKH�PRVW�KLJKO\�UHVSHFWHG�ODZ�

ILUPV�DQG�DWWRUQH\V�LQ�WKH�8QLWHG�6WDWHV��)RU�H[DPSOH��

�D�� &RXQVHO� IRU� WKH�7HUUD�'HIHQGDQWV� �L�H��������&ROOLQV�'HYHORSPHQW��//&��

7HUUD�*URXS��//&��DQG�7HUUD�:RUOG�,QYHVWPHQWV��//&��DUH�DWWRUQH\V�IURP�*UHHQEHUJ�7UDXULJ��

3�$���³*7´���DQG�&RIIH\�%XUOLQJWRQ��*7�LV�D�KLJKO\�UHVSHFWHG�LQWHUQDWLRQDO�ILUP�ZLWK��DFFRUGLQJ�

WR�WKH�ILUP¶V�ZHEVLWH��DSSUR[LPDWHO\�������DWWRUQH\V�LQ����ORFDWLRQV�LQ�WKH�8QLWHG�6WDWHV��/DWLQ�

$PHULFD��(XURSH��$VLD��DQG�WKH�0LGGOH�(DVW��*7�KDV�EHHQ�UHFRJQL]HG�IRU�LWV�SKLODQWKURSLF�JLYLQJ��

GLYHUVLW\��DQG�LQQRYDWLRQ��DQG�LV�FRQVLVWHQWO\�DPRQJ�WKH�ODUJHVW�ILUPV�LQ�WKH�8�6��RQ�WKH�/DZ����

���� DQG� DPRQJ� WKH� 7RS� ��� RQ� WKH� $P� /DZ� *OREDO� ����� *7¶V� /LWLJDWLRQ� DQG� &RQVWUXFWLRQ�

'HSDUWPHQWV�DUH�UDQNHG�E\�&KDPEHUV�86$�DV�DPRQJ�WKH�EHVW�LQ�)ORULGD��DV�DUH�VHYHUDO�RI�WKHLU�

DWWRUQH\V� ZKR� ZHUH� LQYROYHG� LQ� WKLV� OLWLJDWLRQ�� /LNH� *7�� &RIIH\� %XUOLQJWRQ¶V� /LWLJDWLRQ�

'HSDUWPHQW�LV�UDQNHG�E\�&KDPEHUV�86$�DV�DPRQJ�WKH�EHVW�LQ�)ORULGD��

�E�� &RXQVHO�IRU�-RKQ�0RULDUW\�	�$VVRFLDWHV�RI�)ORULGD��,QF���DUH�DWWRUQH\V�IURP�

3KHOSV�'XQEDU�//3��3KHOSV�'XQEDU¶V�&RQVWUXFWLRQ�'HSDUWPHQW�LV�UDQNHG�E\�&KDPEHUV�86$�DV�



 

��

RQH�RI�WKH�EHVW�LQ�)ORULGD��6HYHUDO�RI�WKHLU�DWWRUQH\V�ZKR�SDUWLFLSDWHG�LQ�WKLV�OLWLJDWLRQ�DUH�UDQNHG�

E\�&KDPEHUV�86$�DV�DPRQJ�WKH�WRS�OLWLJDWLRQ�DQG�FRQVWUXFWLRQ�DWWRUQH\V�LQ�WKH�6WDWH��

�F�� &RXQVHO� IRU� 6HFXULWDV� 6HFXULW\� 6HUYLFHV� 86$�� ,QF��� ZKR� VHWWOHG� IRU�

�����������������DUH�DWWRUQH\V�IURP�%RZPDQ�DQG�%URRNH�//3��7KH�ILUP�LV�UDQNHG�E\�&KDPEHUV�

86$�DV�RQH�WR�WKH�WRS�SURGXFWV�OLDELOLW\�DQG�PDVV�WRUWV�ILUPV�LQ�WKH�8QLWHG�6WDWHV��

�G�� &RXQVHO� IRU�%HFNHU�	�3ROLDNRII�� 3�$��� DUH� DWWRUQH\V� IURP�.OHLQ� 3DUN�	�

/RZH��3�/��7KH�ILUP�LV�ZLGHO\�FRQVLGHUHG�DV�RQH�RI�WKH�OHDGLQJ�ILUPV�LQ�6RXWK�)ORULGD�VSHFLDOL]LQJ�

LQ�DWWRUQH\�OLDELOLW\�GHIHQVH���

��� .77�ILUVW�EHFDPH�LQYROYHG�LQ�WKLV�DFWLRQ�ZKHQ�P\�SDUWQHU�-DYLHU�$��/RSH]�DQG�,�

ZHUH� FRQWDFWHG�E\�&RUDO�*DEOHV� DWWRUQH\�%UDG�6RKQ� LQ� WKH� GD\V� IROORZLQJ� WKH� FROODSVH� RI� WKH�

&KDPSODLQ� 7RZHUV� 6RXWK� �³&76´�� FRQGRPLQLXP� RQ� -XQH� ���� ������ 0U��6RKQ� ILOHG� WKH� ILUVW�

FRPSODLQW�LQ�WKLV�&RXUW�IROORZLQJ�WKH�WUDJHG\��6HH�'UH]QHU�Y��&KDPSODLQ�7RZHUV�6��&RQGR��$VV¶Q��

,QF��� 1R��������������&$���� �)OD�� ��WK� &LU�� &W�� -XQH� ���� ������� 0U��6RKQ�� ZKR� LV� D� VROR�

SUDFWLWLRQHU��UHDOL]HG�WKDW�WKH�FDVH�ZRXOG�UHTXLUH�WKH�UHVRXUFHV�RI�D�ODUJHU�ILUP�OLNH�.77��

��� ,� DJUHHG� WR� KHDG� XS� .77¶V� HIIRUW� DORQJ� ZLWK� 0U��/RSH]�� ZKR� ZRXOG� ODWHU� EH�

DSSRLQWHG�E\�WKH�&RXUW�WR�VHUYH�DV�3ODLQWLIIV¶�(FRQRPLF�/RVV�DQG�3URSHUW\�'DPDJH�7UDFN�&R�/HDG�

&RXQVHO���/DWHU�DGGLWLRQV�WR�WKH�.77�WHDP�LQFOXGHG�SDUWQHUV�-RUJH�/��3LHGUD�DQG�7DO�-��/LIVKLW]��

DVVRFLDWHV�(ULF�6��.D\�DQG�5DVKHHG�.��1DGHU��ODZ�FOHUN�$OH[D�,��*DUFLD��DQG�QXPHURXV�SDUDOHJDOV�

DQG�OHJDO�DVVLVWDQWV���

��� (PEDUNLQJ�RQ�WKLV�FDVH�ZDV�QRW�DQ�HDV\�GHFLVLRQ��6HYHUDO�RI�.77¶V�VHQLRU�SDUWQHUV�

ZHUH�FRQFHUQHG�DERXW�RXU�LQYROYHPHQW��EHFDXVH�RI�WKH�WLPH�FRQVXPLQJ�QDWXUH�RI�WKH�HQJDJHPHQW��

WKH�XQFHUWDLQW\�RI�DQ\�FRPSHQVDWLRQ��WKH�DSSDUHQW�ODFN�RI�DQ\�DYDLODEOH�GHIHQGDQWV�WR�SXUVXH��DQG�

WKH�VWUDLQ�WKLV�ZRXOG�SXW�RQ�WKH�ILUP��%HFDXVH�RI�WKH�VLJQLILFDQFH�RI�WKH�FDVH�WR�WKH�FRPPXQLW\��

DQG�WKH�WUDJHG\�WKHVH�YLFWLPV�VXIIHUHG��ZH�GHFLGHG�WR�SURFHHG���

 
��0U��/RSH]¶V�VXEVWDQWLDO�FRQWULEXWLRQV�DUH�GHWDLOHG�LQ�KLV�VHSDUDWH�DIILGDYLW�VXEPLWWHG�ZLWK�&ODVV�
&RXQVHO¶V�IHH�UHTXHVW��



 

��

��� ,�KDYH�QHYHU�ORRNHG�EDFN�RQ�WKDW�GHFLVLRQ��7KLV�FDVH�KDV�EHHQ�WKH�PRVW�HPRWLRQDOO\�

UHZDUGLQJ�RI�P\����\HDUV�RI�SUDFWLFH��,W�LV�DQ�KRQRU�WR�VHUYH�WKHVH�YLFWLPV�DQG�WKH�&RXUW��DQG�WR�

OHDG� WKH� WDOHQWHG� ODZ\HUV� ZKR� IRUP� WKH� 3ODLQWLIIV¶� 6WHHULQJ� &RPPLWWHH� �³36&´��� ,W� KDV� EHHQ�

GUDLQLQJ��KDV�SUHFOXGHG�XV�IURP�WDNLQJ�RQ�RWKHU�FDVHV��DQG�KDV�IHOW�OLNH�EHLQJ�LQ�WULDO�IRU����PRQWKV�

ZLWK�QHYHU�HQGLQJ�FULWLFDO�GHFLVLRQV�WKDW�DIIHFW�WKH�OLYHV�RI�WKH�YLFWLPV��

���� 6LQFH� ,� DQG�P\� ILUP� ILUVW� EHFDPH� LQYROYHG� LQ� WKLV� OLWLJDWLRQ�� ,� KDYH� SHUIRUPHG�

VXEVWDQWLDO�ZRUN�LQ�OLWLJDWLQJ�WKLV�FDVH��LQFOXGLQJ��DVVHPEOLQJ�WKH�3ODLQWLIIV¶�OHDGHUVKLS�VWUXFWXUH�

DQG�SURSRVLQJ�LWV�DSSRLQWPHQWV�WR�WKH�&RXUW��FRRUGLQDWLQJ�WKH�ZRUN�RI��DQG�DVVLJQLQJ�ZRUN�WR��WKH�

YDULRXV�36&�FRPPLWWHHV��DGGUHVVLQJ�FDVH�PDQDJHPHQW�LVVXHV�DQG�RWKHU�SURWRFROV�ZLWK�WKH�&RXUW��

WKH�5HFHLYHU��GHIHQVH�FRXQVHO��DQG�RWKHUV��RYHUVHHLQJ�WKH�36&¶V�LQYHVWLJDWLYH�HIIRUWV��OHDGLQJ�WKH�

IRUPXODWLRQ�RI�OLWLJDWLRQ�VWUDWHJ\�DQG�WKH�ILOLQJ�RI�SOHDGLQJV�DQG�WKH�PRWLRQ�IRU�FODVV�FHUWLILFDWLRQ��

UHSUHVHQWLQJ�WKH�LQWHUHVWV�RI�XQLW�RZQHUV�GXULQJ�WKH�DOORFDWLRQ�GLVSXWH�EHWZHHQ�WKH�XQLW�RZQHUV�DQG�

WKH�SHUVRQDO�LQMXU\�DQG�ZURQJIXO�GHDWK�FODLPDQWV��DQG�VSHDUKHDGLQJ�WKH�PHGLDWLRQ�HIIRUWV�WKDW�OHG�

WR�WKH�XOWLPDWH�VHWWOHPHQW�RI�WKLV�OLWLJDWLRQ�IRU��������������������

2UJDQL]DWLRQDO�(IIRUWV�

���� ,W�ZDV�LPPHGLDWHO\�DSSDUHQW�WKDW�WKH�FODVV�DFWLRQ�QHHGHG�WR�EH�RUJDQL]HG��DQG�WKDW�

WKH�ODZ\HUV�ZKR�KDG�ILOHG�FDVHV²DOO�RI�ZKRP�DUH�LQFUHGLEO\�WDOHQWHG�DQG�GLYHUVH²QHHGHG�DFWLYH�

DQG�HQJDJHG�OHDGHUVKLS�IURP�WKH�36&��7KH�&RXUW�WDVNHG�PH�HDUO\�RQ�ZLWK�DVVHPEOLQJ�D�OHDGHUVKLS�

VWUXFWXUH�� 7KLV� ZDV� DQ� HVSHFLDOO\� GHPDQGLQJ� XQGHUWDNLQJ�� .77� DQG� ,� LQWHUYLHZHG� GR]HQV� RI�

ODZ\HUV�IURP�VHYHUDO�ODZ�ILUPV��7KLV�LQYROYHG�PDQ\�FRQYHUVDWLRQV��UHYLHZLQJ�RI�FUHGHQWLDOV��DQG�

RIWHQ�ILHUFH�FRPSHWLWLRQ�IRU�OHDGHUVKLS�SRVLWLRQV��

���� ,�SHUVXDGHG�DQ�HOLWH�JURXS�RI�ORFDO� ODZ\HUV�WR�DFFHSW�PH�DV�&KDLU�/HDG�&RXQVHO��

5LFDUGR�0��0DUWLQH]�&LG�RI�3RGKXUVW�2UVHFN��3�$���DV�3HUVRQDO�,QMXU\�DQG�:URQJIXO�'HDWK�7UDFN�

/HDG�&RXQVHO��$GDP�0��0RVNRZLW]�RI�7KH�0RVNRZLW]�/DZ�)LUP��3//&��DQG�.77�SDUWQHU�-DYLHU�

$��/RSH]�DV�(FRQRPLF�/RVV�DQG�3URSHUW\�'DPDJH�7UDFN�&R�/HDG�&RXQVHO��&XUWLV�%��0LQHU�RI�

&ROVRQ�+LFN�(LGVRQ�DV�:URQJIXO�'HDWK�&KDULWDEOH�/LDLVRQ�&RXQVHO��DQG�6WXDUW�=��*URVVPDQ�RI�



 

��

*URVVPDQ�5RWK�<DIID�&RKHQ��3�$���DV�:URQJIXO�'HDWK�'DPDJH�&ODLP�/LDLVRQ�&RXQVHO�� ,�DOVR�

DVVHPEOHG�ODZ\HUV�IURP�HOHYHQ�GLIIHUHQW�ODZ�ILUPV�WR�IRUP�WKH�36&���

���� 7KH�&RXUW� DFFHSWHG� WKLV� VWUXFWXUH� DQG� UHODWHG� FDVH�PDQDJHPHQW�SURFHGXUHV�� DQG�

ODWHU�DSSRLQWHG�5DFKHO�:��)XUVW�RI�*URVVPDQ�5RWK�<DIID�&RKHQ��3�$���DV�P\�FR�FKDLU��7KH�&RXUW¶V�

DSSRLQWPHQW�RI�0V��)XUVW� WR�VHUYH�DORQJVLGH�PH�DV�&R�&KDLU�/HDG�&RXQVHO� WXUQHG�RXW� WR�EH�DQ�

LQVSLUHG�FKRLFH��DQG�ZH�WKULYHG�WRJHWKHU�DV�D�WHDP���

���� 7KH�PRVW�LPPHGLDWH�WDVN�ZDV�WR�RUJDQL]H� WKH�36&�LQWR�D�FRKHVLYH�JURXS�WKDW�OHW�

HDFK�ODZ�ILUP�SOD\�WR�LWV�VWUHQJWKV��0V��)XUVW�DQG�,�ZHUH�PLQGIXO�WKDW²DV�WKH�&RXUW�HPSKDVL]HG�

IURP�WKH�EHJLQQLQJ�RI�WKH�OLWLJDWLRQ²WKLV�ZRXOG�OLNHO\�EH�D�³OLPLWHG�IXQG´�FDVH��7KXV��ZH�VRXJKW�

WR�HQVXUH�WKDW�ZH�ZHUH�HIILFLHQW�DQG�HFRQRPLFDO�LQ�GLVWULEXWLQJ�ZRUN��VR�DV�WR�PLQLPL]H�FRVWV�DQG�

QRW� GXSOLFDWH� HIIRUWV�� ,Q� P\� H[SHULHQFH� DV� D� FODVV� DFWLRQ� DWWRUQH\�� D� ODUJH� SODLQWLIIV¶� VWHHULQJ�

FRPPLWWHH�FUHDWHV�DGGLWLRQDO�ORJLVWLFDO�FKDOOHQJHV�DQG�UHTXLUHV�VWURQJ�OHDGHUVKLS���

���� $IWHU� WKH� 3ODLQWLIIV¶� OHDGHUVKLS� VWUXFWXUH� ZDV� IRUPHG�� 0V��)XUVW� DQG� ,� VHW� XS�

FRPPLWWHHV� �D��IRU� GUDIWLQJ� SOHDGLQJV�� �E��IRU� UHWDLQLQJ� H[SHUW� ZLWQHVVHV�� �F��IRU� OHDGLQJ�

LQYHVWLJDWLRQV�LQWR�FXUUHQW�DQG�SRWHQWLDO�GHIHQGDQWV��DQG��G��IRU�FROOHFWLQJ�GDWD�RQ�DOO�FODLPDQWV�

DQG� LGHQWLI\LQJ� FODVV� UHSUHVHQWDWLYHV��0V��)XUVW� DQG� ,� RYHUVDZ� WKH� VWDIILQJ� DQG�ZRUN� RI� WKHVH�

FRPPLWWHHV��:H�UHJXODUO\�DWWHQGHG�FRPPLWWHH�PHHWLQJV��$QG�DOO�ZRUN�ZDV�FRRUGLQDWHG�WKURXJK�

ZHHNO\�FDOOV�ZLWK�WKH�&RXUW�DSSRLQWHG�FKDLUPDQ�DQG�EL�ZHHNO\�FDOOV�ZLWK�WKH�HQWLUH�36&��:H�DOVR�

ZHUH�LQ�GDLO\�FRPPXQLFDWLRQ�ZLWK�WKH�5HFHLYHU��

���� ,Q�RUGHU�WR�DFFRXQW�IRU�FRVWV��ZH�DGGUHVVHG�D�QXPEHU�RI�FDVH�PDQDJHPHQW�LVVXHV��

)RU�H[DPSOH��

�D�� :H� SURSRVHG�� DQG� WKH� &RXUW� DGRSWHG�� D� FOHDU� GHOLQHDWLRQ� RI� WKH�

UHVSRQVLELOLWLHV�RI�WKH�&RXUW�DSSRLQWHG�FKDLUPDQ�DQG�36&�WR�EH�LQFOXGHG�LQ�WKH�&RXUW¶V�-XO\�����

�����RUGHU�DSSRLQWLQJ�D�3ODLQWLIIV¶�OHDGHUVKLS�VWUXFWXUH��

�E�� :H�SURSRVHG�� DQG� WKH�&RXUW� DGRSWHG� LQ� DQ� RUGHU� HQWHUHG� RQ�$XJXVW� ����

������FDVH�PDQDJHPHQW�GHDGOLQHV�DQG�SURWRFROV�JRYHUQLQJ�3ODLQWLIIV¶�FRXQVHO��7KH�RUGHU�VHW�IRUWK�



 

��

H[SHGLWHG�EULHILQJ�SURFHGXUHV�WR�DGGUHVV�REMHFWLRQV�WR�3ODLQWLIIV¶�WKLUG�SDUW\�VXESRHQDV��7KH�RUGHU�

DOVR��

�L�� &RQILUPHG� WKDW�&ODVV�&RXQVHO� ³DJUHHG´� WR� VHUYH� ³ZLWKRXW� D� OHJDO�

HQWLWOHPHQW�WR�UHFHLYH�DQ\�DWWRUQH\V¶�IHHV´�DQG�KDG�³UHFRJQL]HG�WKH�SRVVLELOLW\�WKDW�WKH\�ZLOO�QRW�

EH�FRPSHQVDWHG�IRU�WKH�WLPH�H[SHQGHG�LQ�WKH�VHUYLFH�RI�WKH�SXWDWLYH�FODVV�PHPEHUV�´�

�LL�� 0DGH�FOHDU�WKDW�3ODLQWLIIV¶�FRXQVHO�ZDV�UHTXLUHG�WR�DYRLG�GXSOLFDWLRQ�

RI� HIIRUWV� DQG� ZRUN� HIILFLHQWO\� DQG� FDXWLRQHG� WKDW� RQO\� ³UHDVRQDEOH´� WLPH� VSHQW� RQ� ZRUN�

³DXWKRUL]HG´�DQG�³DVVLJQHG�E\�&R�&KDLU�/HDG�&RXQVHO´�WKDW�ZDV�UHFRUGHG�DQG�WLPHO\�VXEPLWWHG�

ZRXOG�EH�FRPSHQVDEOH���

�LLL�� 'LUHFWHG� 3ODLQWLIIV¶� FRXQVHO� WR� ³NHHS� FRQWHPSRUDQHRXV� ELOOLQJ�

UHFRUGV�RI�WLPH�VSHQW�LQ�FRQQHFWLRQ�ZLWK�$XWKRUL]HG�&RPPRQ�%HQHILW�:RUN´�DQG�GLUHFWHG�WKDW�

WLPH�VXEPLVVLRQV�EH�PDGH�PRQWKO\�LQ�DFFRUGDQFH�ZLWK�JXLGHOLQHV�VHW�IRUWK�E\�WKH�&RXUW�DQG�&R�

&KDLU�/HDG�&RXQVHO�� DQG� WKDW�3ODLQWLIIV¶� FRXQVHO�NHHS�GHWDLOHG� WLPH� DQG� H[SHQVH� UHSRUWV�XVLQJ�

IRUPV�GLVWULEXWHG�E\�&R�&KDLU�/HDG�&RXQVHO���

�LY�� 3URYLGHG�SURFHGXUHV�IRU�D�ODWHU�DSSOLFDWLRQ�RI�DQ�³$WWRUQH\V¶�)XQG´�

VKRXOG�WKH�&RXUW�GHWHUPLQH²LQ�LWV�VROH�GLVFUHWLRQ²WKDW�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�IRU�$XWKRUL]HG�

&RPPRQ�%HQHILW�ZRUN�ZDV�DSSURSULDWH��

�Y�� 3URYLGHG� WKDW� UHLPEXUVDEOH�H[SHQVHV� IRU�³6KDUHG�&RVWV´� IURP�WKH�

&76�$VVRFLDWLRQ¶V�5HFHLYHUVKLS�(VWDWH�PXVW� EH� DSSURYHG�E\� DQG� VXEPLWWHG� WR�&R�&KDLU�/HDG�

&RXQVHO��

�YL�� 6HW�IRUWK�D�SURFHGXUH�WKDW�ZRXOG�JRYHUQ�DQ\�UHTXHVW�IRU�DWWRUQH\V¶�

IHHV��

�F�� :H� ZRUNHG� ZLWK� WKH� 5HFHLYHU� WR� HVWDEOLVK� D� SURFHGXUH� IRU� SD\PHQW� RI�

3ODLQWLIIV¶�FRPPRQ�LQYHVWLJDWLYH�H[SHQVHV�WR�EH�SDLG�E\�WKH�5HFHLYHU�RXW�RI�WKH�LQVXUDQFH�SURFHHGV�

WHQGHUHG�WR�WKH�5HFHLYHU�LQ�FRQQHFWLRQ�ZLWK�WKH�FROODSVH��7KH�&RXUW�DGRSWHG�WKHVH�SURFHGXUHV�LQ�

DQ�2FWREHU����������RUGHU��



 

��

�G�� :H�ZRUNHG�ZLWK�WKH�5HFHLYHU�DQG�FRXQVHO�IRU�GHIHQGDQWV�WR�SURSRVH�FDVH�

PDQDJHPHQW�RUGHUV�WKDW�ZRXOG�VWUHDPOLQH�WKH�OLWLJDWLRQ�DQG�SURYLGH�GHDGOLQHV�LQ�DFFRUGDQFH�ZLWK�

WKH�&RXUW¶V�LQVWUXFWLRQ�WKDW�WKLV�FDVH�EH�KDQGOHG�H[SHGLWLRXVO\��

���� ,�UHOLHG�KHDYLO\�RQ�.77�SDUWQHU�7DO�/LIVKLW]�DQG�KLV�FRPSOH[�FODVV�DFWLRQ�H[SHULHQFH�

IURP�WKH�RXWVHW�RI�WKH�OLWLJDWLRQ��0U��/LIVKLW]�DVVLVWHG�ZLWK�WKH�SUHSDUDWLRQ�DQG�GUDIWLQJ�RI�PDQ\�RI�

WKH�FDVH�PDQDJHPHQW�RUGHUV�XOWLPDWHO\�HQWHUHG�E\�WKH�&RXUW��LQFOXGLQJ�WKRVH�UHODWLQJ�WR�OHDGHUVKLS�

GXWLHV�DQG�UHVSRQVLELOLWLHV�DQG�FDVH�DGPLQLVWUDWLRQ��H�J���FRVW�UHLPEXUVHPHQWV�IURP�WKH�5HFHLYHU��

WLPH�DQG�H[SHQVH�UHSRUWLQJ��DQG�SURWRFROV�WR�HOLPLQDWH�GXSOLFDWLRQ�RI�HIIRUWV�DPRQJ�WKH�YDULRXV�

PHPEHUV�RI�WKH�36&���0U��/LIVKLW]�DOVR�VSHQW�VXEVWDQWLDO�WLPH�DW�WKH�RXWVHW�RI�WKH�FDVH�FRRUGLQDWLQJ�

ZLWK�WKH�5HFHLYHU�DQG�KLV�FRXQVHO��QRW�RQO\�DV�D�OLDLVRQ�EHWZHHQ�WKH�5HFHLYHU�DQG�WKH�FODVV�EXW�DOVR�

DV� DWWRUQH\� RQ� EHKDOI� RI� WKH� FODVV� LQ� FRQQHFWLRQ� ZLWK� WKH� QHJRWLDWLRQ� DQG� SUHSDUDWLRQ� RI� WKH�

SUHOLPLQDU\�VLWH� LQVSHFWLRQ�SURWRFROV� WKDW�ZHUH�WKH�VXEMHFW�RI�YLJRURXV�GHEDWH�DQG�FRPSURPLVH��

7KLV� SURFHVV²ZKLFK� ZDV� FRPSOLFDWHG� E\� LWV� VXEMHFW� PDWWHU� DV� ZHOO� DV� WKH� H[LJHQFLHV� RI� WKH�

FLUFXPVWDQFHV²ZDV� IXUWKHU�FRPSOLFDWHG�E\� WKH� IDFW� WKDW�� DW� WKH�FDVH¶V� LQIDQF\��FRXQVHO� IRU� WKH�

FODVV�ZDV�WDVNHG�ZLWK�ZRUNLQJ�ZLWK�WKH�5HFHLYHU�WR�FRRUGLQDWH�WKHVH�SURWRFROV�QRW�MXVW�ZLWK�WKHLU�

RZQ�H[SHUWV��ZKLFK�ZHUH�VWLOO�EHLQJ�YHWWHG�DQG�HQJDJHG���EXW�DOVR�ZLWK�GHIHQVH�FRXQVHO��ZKR�ZHUH�

EHLQJ�HQJDJHG�DQG�HQWHULQJ�ILUVW�DSSHDUDQFHV�GDLO\��DQG�FRXQVHO�IRU�YDULRXV�QRQSDUWLHV��LQFOXGLQJ�

WKH�7RZQ�RI�6XUIVLGH�DQG�0LDPL�'DGH�&RXQW\��ZKR�KDG�VXEVWDQWLDO�LQWHUHVWV�LQ�DQ\�SURWRFRO�WR�EH�

FRQVLGHUHG�E\�WKH�&RXUW���

 
��0U��/LIVKLW]�DOVR�VSHQW�GR]HQV�RI�KRXUV�DGGUHVVLQJ�WKH�WHUPLQDWLRQ�DQG�DOORFDWLRQ�QHJRWLDWLRQV��
LQFOXGLQJ� OHJDO� UHVHDUFK�RQ�QRYHO� LVVXHV�RI�)ORULGD�VWDWXWRU\� ODZ��DQG�FRRUGLQDWLQJ�ZLWK�FOLHQWV�
�.77� UHSUHVHQWHG� RYHU� ��� XQLW� RZQHUV�� WR� H[SODLQ� WKH� LVVXHV� DVVRFLDWHG� ZLWK� WHUPLQDWLRQ��
DVVHVVPHQW��DQG�WKH�FRQWHPSODWHG�DOORFDWLRQ�RI�IXQGV�EHWZHHQ�SHUVRQDO�LQMXU\�ZURQJIXO�GHDWK�DQG�
HFRQRPLF� ORVV� FODLPDQWV��0U�� /LIVKLW]²LQ� DGGLWLRQ� WR� RWKHUV� IURP�.77²GHYRWHG� QLJKWV� DQG�
ZHHNHQGV� WR� WKHVH� FULWLFDOO\� LPSRUWDQW� DQG� XQGLVSXWHGO\� VHQVLWLYH� DQG� FRQWHQWLRXV� LVVXHV�� 7KH�
DOORFDWLRQ�LVVXHV�DUH�GLVFXVVHG�LQ�IXUWKHU�GHWDLO�EHORZ��



 

��

,QYHVWLJDWLRQ�RI�7DUJHWV�

���� 7KH�LQYHVWLJDWLRQ�ZDV�D�FULWLFDO�DVSHFW�RI�WKH�&76�OLWLJDWLRQ�SODQ��:H�QHHGHG�WR�ILOH�

DQ� DPHQGHG� FODVV� DFWLRQ� FRPSODLQW� WKDW� IRFXVHG� RQ� WKH� SULPDULO\� FXOSDEOH� GHIHQGDQWV�� ZKLOH�

DYRLGLQJ�³+DLO�0DU\´�FODLPV��SXUVXDQW�WR�WKH�&RXUW¶V�GLUHFWLRQV�����

���� .77�DWWRUQH\V�ZHUH�FORVHO\�LQYROYHG�LQ�GLVFRYHU\�DQG�LQYHVWLJDWLYH�HIIRUWV��-DYLHU�

/RSH]�DQG�-RUJH�3LHGUD� IURP�.77�ZRUNHG�ZLWK�DWWRUQH\V� IURP�RWKHU� ILUPV�� LQFOXGLQJ�5LFDUGR�

0DUWLQH]�&LG�DQG�/HD�%XFFLHUR�IURP�3RGKXUVW�2UVHFN��-HII�*RRGPDQ�IURP�6DOW]�0RQJHOX]]L�	�

%HQGHVN\�� -RUJH�DQG�&DUORV�6LOYD�� -XGG�DQG�%UHWW�5RVHQ�� DQG�RWKHUV��.H\� LQYHVWLJDWLYH�HIIRUWV�

SURYLGHG�WKH�IDFWXDO�IRXQGDWLRQ�IRU�D�QXPEHU�RI�RXU�FODLPV��PRVW�QRWDEO\�RXU�FODLPV�DJDLQVW�WKH�

GHIHQGDQWV�DVVRFLDWHG�ZLWK�WKH�FRQVWUXFWLRQ�DQG�GHYHORSPHQW�RI�WKH�(LJKW\�6HYHQ�3DUN�SURMHFW���

���� :LWK�UHVSHFW�WR�WKH�(LJKW\�6HYHQ�3DUN�SURMHFW��.77¶V�ZRUN��VSHDUKHDGHG�E\�-RUJH�

3LHGUD��VWDUWHG�ZLWK�DQ�LQYHVWLJDWLRQ�RI�KRZ�DQG�ZK\�WKH�7HUUD�'HIHQGDQWV�ZHUH�DEOH�WR�EXLOG�WKLV�

SURMHFW�DV�FORVH�WR�&76�DV�WKH\�GLG��.77�LVVXHG�SXEOLF�UHFRUGV�UHTXHVWV�WR�WKH�&LW\�RI�0LDPL�%HDFK�

DQG�0LDPL�'DGH�&RXQW\��.77�FUDIWHG�DQG�LVVXHG�VXESRHQDV�WR�WKH�7HUUD�'HIHQGDQWV�DQG�WKHLU�

ODZ\HUV��.77�LVVXHG�VXESRHQDV�WR�6TXLUH�3DWWRQ�%RJJV��ZKLFK�ZDV�WKH�ODZ�ILUP�WKDW�UHSUHVHQWHG�

WKH�&LW\�RI�0LDPL�%HDFK�LQ�WKH�VDOH�RI���WK�7HUUDFH��.77�UHYLHZHG�KXQGUHGV�RI�GRFXPHQWV� LQ�

RUGHU�WR�XQGHUVWDQG�WKH�³YROXQWDU\�FRQWULEXWLRQ´�RI�������������SDLG�WR�WKH�&LW\�RI�0LDPL�%HDFK�

LQ�RUGHU�IRU�WKH�&LW\�RI�0LDPL�%HDFK�WR�YDFDWH���WK�7HUUDFH��.77�FRQGXFWHG�KRXUV�DQG�KRXUV�RI�

UHVHDUFK�DQDO\]LQJ�WKLV�WUDQVDFWLRQ��.77�FRQVXOWHG�ZLWK�PXOWLSOH�UHDO�HVWDWH�DWWRUQH\V�DQG�]RQLQJ�

DWWRUQH\V�UHJDUGLQJ�WKH�LVVXH��.77�GXJ�XS��UHYLHZHG��DQG�OHDUQHG�WR�XQGHUVWDQG�WKH�RULJLQDO�SODW�

LQ�ZKLFK���WK�7HUUDFH�ZDV�ORFDWHG��VR�WKDW�ZH�FRXOG�GHWHUPLQH�ZKHWKHU�&76�KDG�DQ�LQWHUHVW�LQ�KDOI�

RI�WKH�VWUHHW��7KH�XQLTXH�LVVXH�ZDV�WKDW�WKH�YDFDWHG�VWUHHW�ZDV�DW�WKH�HGJH�RI�WKH�&LW\�RI�0LDPL�

%HDFK�DQG�DW�WKH�HGJH�RI�WKH�SODW���

���� $W�0U��3LHGUD¶V�GLUHFWLRQ��.77�DOVR�FUHDWHG�D�GHWDLOHG�WLPHOLQH�WKDW�GHPRQVWUDWHG�

KRZ�WKH�7HUUD�'HIHQGDQWV�ZHUH�VLPXOWDQHRXVO\�QHJRWLDWLQJ�DQG�REWDLQLQJ�D�]RQLQJ�FKDQJH� WKDW�

DSSOLHG�RQO\�WR�WKHLU�SURSHUW\�DOORZLQJ�WKHP�WR�EXLOG�D����VWRU\�EXLOGLQJ��:H�OHDUQHG�WKDW�ERWK�WKH�

VWUHHW�DFTXLVLWLRQ�DQG�WKH�]RQLQJ�FKDQJH�ZHUH�KDSSHQLQJ�ZKLOH�WKH�7HUUD�'HIHQGDQWV�ZHUH�OHDGLQJ�



 

��

WKH�SXEOLF�WR�EHOLHYH�WKDW�WKH\�ZHUH�PHUHO\�JRLQJ�WR�UHQRYDWH�WKH�'HH]HUODQG�+RWHO��DV�RSSRVHG�WR�

UD]LQJ� LW� DQG� UHSODFLQJ� LW� ZLWK� D� JLDQW� VWUXFWXUH�� .77� DWWRUQH\V�� ZRUNLQJ� ZLWK� RWKHUV�� KHOSHG�

GHYHORS�WKH�WKHRU\�WKDW�WKH�VKHHW�SLOH�GULYLQJ²ZKLFK�ZH�OHDUQHG�ZDV�MXVW����IHHW�IURP�WKH�&76�

JDUDJH�EHFDXVH�RI�WKH�DFTXLVLWLRQ�RI���WK�7HUUDFH²FRQWULEXWHG�WR�WKH�FROODSVH�RI�WKH�EXLOGLQJ��

���� ,QYHVWLJDWRU\� HIIRUWV� DOVR� OHG� WR� GLVFRYHU\� RI� IDFWV� WKDW� GURYH� VHWWOHPHQWV� IURP�

VHYHUDO�QRQ�SDUWLHV��)RU�WKH�PRVW�VWULNLQJ�H[DPSOH��DOWKRXJK�6HFXULWDV�6HFXULW\�6HUYLFHV�86$��,QF��

�³6HFXULWDV´���ZDV�QHYHU�QDPHG�DV�D�SDUW\��WKH�36&�LQYHVWLJDWLRQ�LQWR�6HFXULWDV�DOORZHG�XV�WR�UHDFK�

WKH�H[WUDRUGLQDU\�����������������VHWWOHPHQW�ZLWK�WKHP��WKH�ODUJHVW� UHFRYHU\�IURP�DQ\�VHWWOLQJ�

SDUW\���

���� 6SHFLDO�UHFRJQLWLRQ�PXVW�EH�JLYHQ�WR�WKH�ZRUN�RI�-RUJH�3LHGUD��-XGG�5RVHQ��DQG�

%UHWW�5RVHQ��ZKR�LQYHVWLJDWHG�DQG�DUJXHG�WKH�6HFXULWDV�FODLP�DW�PHGLDWLRQ��7KLV�FODLP�ZDV�QHYHU�

ILOHG��EXW�WKH�ZRUN�RI�WKH�WKUHH�LQ�LGHQWLI\LQJ�WKH�FODLP�DW�WKH�RXWVHW²DQG�WKH�5RVHQV�LQ�GHSRVLQJ�

WKH�5XOH�������E�����6HFXULWDV�UHSUHVHQWDWLYH�DQG�GHYHORSLQJ�WKH�6HFXULWDV�FDVH�IXUWKHU²ZDV��LQ�

P\�RSLQLRQ��VRPH�RI�WKH�PRVW�RXWVWDQGLQJ�ODZ\HULQJ�,�KDYH�HYHU�VHHQ��7KH�5RVHQV¶�HIIRUWV�LQ�WKH�

6HFXULWDV�PHGLDWLRQ�ZHUH�HVSHFLDOO\�QRWDEOH��

���� .77��OHG�E\�0U��3LHGUD��SOD\HG�D�NH\�UROH�LQ�WKLV�HIIRUW��.77¶V�FRQWULEXWLRQ�VWDUWHG�

ZLWK�WKH�GHSRVLWLRQ�RI�3UHPLHU�)LUH��.77�ILUVW�FUDIWHG�D�GHWDLOHG�5XOH�������E�����VXESRHQD�GXFHV�

WHFXP��$V�D�UHVXOW��ZH�UHFHLYHG�KXQGUHGV�RI�SDJHV�RI�GRFXPHQWV��PRVWO\�SKRWRJUDSKV�RI�WKH�DODUP�

V\VWHP�DW�&76��:H�DOVR�UHFHLYHG�D�)LUH�$ODUP�,QFLGHQW�5HSRUW��ZKLFK�JDYH�D�SDUWLDO�WLPHOLQH�RI�

WKH�DODUP�V\VWHP�DFWLYLW\�GXULQJ�WKH�HYHQLQJ�DQG�PRUQLQJ�RI�WKH�FROODSVH��:H�WKHQ�SUHSDUHG�IRU�

DQG�WRRN�WKH�GHSRVLWLRQ�LQ�ZKLFK�ZH�OHDUQHG�KRZ�WKH�DODUP�V\VWHP�ZDV�LQVWDOOHG�DQG�KRZ�WKH�DODUP�

V\VWHP�ZRUNHG��:H�OHDUQHG�WKDW�HDFK�XQLW�FRQWDLQV�D�VSHDNHU�QHDU�WKH�EHG��DV�UHTXLUHG�E\�FRGH��

WKDW�ZKHQ�DQ�DODUP�LV�WULJJHUHG��RQO\�WKH�IORRU�RI�WKH�DODUP�DQG�WKH�RQH�DERYH�DQG�WKH�RQH�EHORZ�

VRXQG��WKDW�WKHUH�ZDV�D�FRQWURO�SDQHO�IRU�WKH�DODUP�V\VWHP�GLUHFWO\�EHKLQG�WKH�GHVN�RI�WKH�VHFXULW\�

JXDUG��WKDW�WKH�FRQWURO�SDQHO�EXWWRQV�IRU�DQ�³DOO�FDOO´�LQ�ZKLFK�DQ�DODUP�FRXOG�EH�WULJJHUHG�IRU�WKH�

HQWLUH�EXLOGLQJ��DQG�WKDW�WKH�FRQWURO�SDQHO�DOVR�LQFOXGHV�D�WHOHSKRQH�KDQGVHW�WKURXJK�ZKLFK�D�YHUEDO�

YRLFH� PHVVDJH� FRXOG� EH� VHQW� WKURXJKRXW� WKH� EXLOGLQJ�� LQFOXGLQJ� LQWR� HDFK� XQLW� DQG� EHGURRP��



 

���

7KURXJK�RWKHU� LQYHVWLJDWLRQV��ZH�NQHZ� WKDW�QHLWKHU� WKH�³DOO� FDOO´�QRU� WKH�KDQGVHW�ZHUH�XVHG� WR�

HYDFXDWH�WKH�EXLOGLQJ�EHWZHHQ�WKH�ILUVW�DODUP�DQG�WKH�FROODSVH�RI�WKH�EXLOGLQJ��:H�WKXV�FRQFOXGHG�

WKDW�WKH�VHFXULW\�JXDUG�ZDV�QRW�SURSHUO\�WUDLQHG�WR�RSHUDWH�WKH�V\VWHP��1H[W��WKH�5RVHQV�WRRN�WKH�

GHSRVLWLRQ�RI�6HFXULWDV¶V�FRUSRUDWH�UHSUHVHQWDWLYH��ZKLFK��DORQJ�ZLWK�WKHLU�LQWHUYLHZ�RI�WKH�VHFXULW\�

JXDUG� RQ� GXW\� GXULQJ� WKH� FROODSVH� DQG� RXWVWDQGLQJ�PHGLDWLRQ� SUHVHQWDWLRQ�� OHG� GLUHFWO\� WR� WKH�

6HFXULWDV�VHWWOHPHQW��

���� 6SHFLDO�UHFRJQLWLRQ�PXVW�EH�JLYHQ�DV�ZHOO�WR�WKH�HIIRUWV�RI�-HIIUH\�*RRGPDQ�DQG�

/HD�%XFFLHUR��ZKRVH�LQYHVWLJDWLRQ�RI�WKH�HQWLWLHV�UHVSRQVLEOH�IRU�WKH�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�

RI�(LJKW\�6HYHQ�3DUN²QDPHO\�� WKH�7HUUD�'HIHQGDQWV� ������&ROOLQV�'HYHORSPHQW��//&��7HUUD�

*URXS��//&��DQG�7HUUD�:RUOG�,QYHVWPHQWV��//&��DQG�-RKQ�0RULDUW\�	�$VVRFLDWHV�RI�)ORULGD��,QF��

�³0RULDUW\´�²ZDV�FULWLFDO��0U��*RRGPDQ�GHSRVHG�WKH�ZLWQHVVHV�IURP�WKH�7HUUD�'HIHQGDQWV�DQG�

0RULDUW\� DQG� GHYHORSHG� WKH� H[SHUW� ZLWQHVVHV� ZKR� DGGUHVVHG� WKH� FDXVHV� RI� WKH� FROODSVH��

0U��*RRGPDQ�DQG�0V��%XFFLHUR�ODWHU�VSHDUKHDGHG�WKH�PHGLDWLRQ�ZLWK�WKH�7HUUD�'HIHQGDQWV�DQG�

0RULDUW\�� ZKLFK�� DORQJ� ZLWK� 6WXDUW� *URVVPDQ¶V� HIIRUWV�� OHG� WR� D� ���������������� VHWWOHPHQW��

0U��*RRGPDQ¶V�FRQVWUXFWLRQ�H[SHUWLVH�ZDV�LQYDOXDEOH�DW�HYHU\�VWDJH�RI�WKH�OLWLJDWLRQ²IURP�WKH�

UHWHQWLRQ�RI�H[SHUWV�WR�WKH�PHGLDWLRQ�SURFHVV��

���� )LQDOO\��UHFRJQLWLRQ�PXVW�DOVR�EH�JLYHQ�WR�$GDP�0RVNRZLW]�DQG�6WXDUW�*URVVPDQ��

ZKRVH�HIIRUWV� LQ� WKH�HDUO\�VHWWOHPHQW� WDONV�ZLWK� WKH�%HFNHU�	�3ROLDNRII� ODZ�ILUP�DQG�0RUDELWR�

&RQVXOWDQWV��,QF���ZHUH�VLJQLILFDQW�DQG�KHOSHG�³EUHDN�WKH�LFH�´�OHDGLQJ�WR�RWKHU�VHWWOHPHQWV�GRZQ�

WKH� OLQH��7KHLU�ZRUN� VHFXUHG� WKH� ILUVW� VHWWOHPHQWV� LQ� WKH� OLWLJDWLRQ� DQG� VHW� WKH� VWDJH� IRU� IXUWKHU�

PHGLDWLRQV���

���� ,Q�RUGHU�WR�IDFLOLWDWH�RXU�LQYHVWLJDWLRQ��.77�SDUWQHU�-DYLHU�/RSH]�ZDV�LQYROYHG�LQ�

HIIRUWV�ZLWK�-HIIUH\�*RRGPDQ�WR�UHWDLQ�WKH�EHVW�H[SHUW�ZLWQHVVHV��7R�HQVXUH�RUGHUO\�DFFHVV�WR�WKH�

&76�VLWH�E\�H[SHUWV�IRU�SODLQWLIIV��GHIHQGDQWV��UHOHYDQW�JRYHUQPHQWDO�HQWLWLHV��DQG�RWKHU�LQWHUHVWHG�



 

���

SDUWLHV�� 0U��/RSH]� DQG� .77� SDUWQHU� 7DO� /LIVKLW]� ZRUNHG� FORVHO\� ZLWK� WKH� 5HFHLYHU� DQG� 0U��

*RRGPDQ�LQ�GHYHORSLQJ�VHYHUDO�RI�WKHVH�SURWRFROV���7KH�SURWRFROV�DGRSWHG�E\�WKH�&RXUW�LQFOXGHG��

�D�� $� VWLSXODWHG� SURWRFRO� IRU� LQVSHFWLRQ�� GRFXPHQWDWLRQ�� DQG� VWRUDJH� RI�

FRPSRQHQWV��UHPQDQWV��DQG�GHEULV�RI�WKH�&76�FROODSVH��ZKLFK�ZDV�DGRSWHG�E\�WKH�&RXUW�LQ�DQ�RUGHU�

GDWHG�6HSWHPEHU����������7KH�HVVHQWLDO�SXUSRVH�RI�WKH�SURWRFRO�ZDV�WR�IDFLOLWDWH�WKH�DELOLW\�RI�WKH�

5HFHLYHU� WR�PDNH� DYDLODEOH� WR� DOO� SDUWLHV�� SRWHQWLDO� SDUWLHV�� DQG� UHOHYDQW� JRYHUQPHQWDO� HQWLWLHV�

DFFHVV� WR� WKH�RQ�VLWH�UHPQDQWV�RI�WKH�&76�FROODSVH�VLWH�RYHU�ZKLFK�WKH�5HFHLYHU�PD\�KDYH�KDG�

FRQWURO��

�E�� $�MRLQW�WHVWLQJ�SURWRFRO�WR�JRYHUQ�LQYDVLYH�WHVWLQJ�RQ�WKH�&76�FROODSVH�VLWH��

ZKLFK�ZDV�WKH�SURGXFW�RI�OHQJWK\�QHJRWLDWLRQV�DQG�ZDV�VXEPLWWHG�WR��DQG�DGRSWHG�E\��WKH�&RXUW�RQ�

-DQXDU\����������DIWHU�VHYHUDO�KHDULQJV�RQ�WKH�LVVXH���

6XSHUYLVLRQ�RI�$PHQGHG�&RPSODLQW�DQG�&ODVV�&HUWLILFDWLRQ�0RWLRQ�

���� 0V��)XUVW�DQG�,�GHWHUPLQHG�WKDW�VRPH�ODZ\HUV�KHOSHG�EHVW�DW�GUDIWLQJ�SOHDGLQJV�DQG�

RWKHU�OHJDO�ILOLQJV��7KRVH�ODZ\HUV�LQFOXGHG�.77�DWWRUQH\V�7DO�/LIVKLW]�DQG�(ULF�.D\��*UDKDP�%��

/LSS6PLWK�DQG�0DU\%HWK�/LSS6PLWK�RI�/LSS6PLWK�//3��DWWRUQH\V�IURP�WKH�0RVNRZLW]�/DZ�)LUP��

DQG�0V��)XUVW�KHUVHOI��ZKR�OHG�WKH�HIIRUW��

���� 'UDIWLQJ�WKHVH�SOHDGLQJV�UHTXLUHG�IRUPXODWLQJ�WKHRULHV�RI�OLDELOLW\�DQG�RXU�DSSURDFK�

WR�FODVV�FHUWLILFDWLRQ��7KLV�SURFHVV�IRUFHG�XV�WR�FRQIURQW�QXPHURXV�FRPSOH[�DQG�QRYHO�LVVXHV�RI�

JUHDW�SXEOLF�LPSRUWDQFH� LQYROYLQJ�FODVV�DFWLRQV��PDVV�WRUWV��SHUVRQDO� LQMXU\�DQG�ZURQJIXO�GHDWK�

OLWLJDWLRQ�� FRQVWUXFWLRQ� ODZ�� DQG� FRQGRPLQLXP� ODZ��:H� KDG� OLPLWHG� SUHFHGHQWV� WR� ZRUN� ZLWK��

6LQJXODU�� ODUJH�VFDOH� FDWDVWURSKHV� DUH� VHOGRP� KDQGOHG� DV� FODVV� DFWLRQV�� $QG� WKRVH� IHZ� FDVHV�

SUHVHQWHG� P\ULDG� LVVXHV� ZLWK� UHVSHFW� WR� FODVV� FHUWLILFDWLRQ�� OLDELOLW\� GHWHUPLQDWLRQV�� DVVHVVLQJ�

GDPDJHV��DQG�FODLPV�DGPLQLVWUDWLRQ���

���� (YHQWXDOO\��ZH�GHFLGHG�WR�SXUVXH�FODLPV�RI�QHJOLJHQFH��JURVV�QHJOLJHQFH��DQG�VWULFW�

OLDELOLW\��$QG�ZLWK�UHVSHFW�WR�FODVV�FHUWLILFDWLRQ��ZH�GHFLGHG�WR�XWLOL]H�WKH�³LVVXH�FODVV´�PHFKDQLVP�

 
��� 7KH�ZRUN�RI� WKH�36&�RQ�UHWDLQLQJ�DQG�ZRUNLQJ�ZLWK�H[SHUW�ZLWQHVVHV� LV�GHWDLOHG� LQ� WKH�
VHSDUDWH�DIILGDYLW�ILOHG�E\�0U��/RSH]��



 

���

LQ�)ORULGD�5XOH�RI�&LYLO�3URFHGXUH�������G�����WR�FHUWLI\�D�OLDELOLW\�LVVXH�FODVV�WKDW�ZRXOG�ELIXUFDWH�

WKH�SURFHHGLQJV�LQWR�OLDELOLW\�DQG�GDPDJHV�SKDVHV��ZLWK�D�OLDELOLW\�WULDO�WR�ILUVW�UHVROYH�TXHVWLRQV�RI�

'HIHQGDQWV¶�OLDELOLW\�DQG�DSSRUWLRQPHQW�RI�IDXOW��IROORZHG�E\�SURFHHGLQJV�WR�GHWHUPLQH�GDPDJHV��

���� 7KH� ILUVW� DPHQGHG� SOHDGLQJ�ZDV� WKH� &RQVROLGDWHG� )LUVW� $PHQGHG� &ODVV� $FWLRQ�

&RPSODLQW��ILOHG�LQ�$XJXVW�������ZKLFK�QDPHG�RQO\�WKH�&76�$VVRFLDWLRQ�DV�D�GHIHQGDQW��/DWHU��LQ�

6HSWHPEHU�������ZH�ILOHG�D�&RPSODLQW�IRU�-XGLFLDO�7HUPLQDWLRQ�RI�WKH�&76�FRQGRPLQLXP��

���� 7KH�PRVW�VLJQLILFDQW�SOHDGLQJ�ZDV�WKH�&RQVROLGDWHG�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�

&RPSODLQW��ILOHG�RQ�1RYHPEHU�����������3URGXFLQJ�WKLV�SOHDGLQJ�TXLFNO\�ZDV�D�KHUFXOHDQ�WDVN��

7KH�����SDJH������SDUDJUDSK�FRPSODLQW� DGGHG�PRVW�RI� WKH�NH\�GHIHQGDQWV��7KLV�SOHDGLQJ�ZDV�

FULWLFDO��EHFDXVH�WKH�&RXUW�PDGH�LW�DEXQGDQWO\�FOHDU�WKDW�WKH�FDVH�ZRXOG�EH�SURVHFXWHG�DQG�WULHG�RQ�

DQ�H[SHGLWHG�WUDFN²ZLWK�WKH�WULDO�WR�WDNH�SODFH�LQ�DSSUR[LPDWHO\�RQH�\HDU��$W�WKH�VDPH�WLPH��ZH�

ZDQWHG�WR�LQFOXGH�DOO�FXOSDEOH�GHIHQGDQWV��H[FOXGLQJ�³+DLO�0DU\´�FODLPV��WKDW�ZHUH�FDSDEOH�RI�

SURGXFLQJ�D�PHDQLQJIXO�UHFRYHU\��

���� .77�DWWRUQH\V²DORQJ�ZLWK�0V��)XUVW²SOD\HG� D� VXEVWDQWLDO� UROH� LQ� GUDIWLQJ� WKH�

2PQLEXV�5HVSRQVH�WR�'HIHQGDQWV¶�0RWLRQ�WR�'LVPLVV��ILOHG�RQ�-DQXDU\�����������7KLV����SDJH�

GRFXPHQW�UHVSRQGHG�WR�ILYH�VHSDUDWH�PRWLRQV�WR�GLVPLVV�DQG�LQYROYHG�VXEVWDQWLDO�WLPH�DQG�HIIRUW�

IURP�DWWRUQH\V�DW�PDQ\�ILUPV��LQFOXGLQJ�.77��

���� .77� DWWRUQH\V²DORQJ� ZLWK� WKH� 0RVNRZLW]� /DZ� )LUP�� *URVVPDQ� 5RWK� <DIID�

&RKHQ��DQG�0DU\%HWK�DQG�*UDKDP�/LSS6PLWK²SOD\HG�D�NH\�UROH�LQ�WKH�FODVV�FHUWLILFDWLRQ�SURFHVV��

$V�QRWHG��ZH�GHFLGHG�RQO\�WR�VHHN�FHUWLILFDWLRQ�RI�D�OLDELOLW\�LVVXH�FODVV��7KH�LVVXH�FODVV�PHFKDQLVP�

LV�UHODWLYHO\�QRYHO�LQ�)ORULGD�DQG�KDV�VHOGRP�EHHQ�XVHG�RXWVLGH�RI�WKH�FRQWH[W�RI�(QJOH�WREDFFR�

OLWLJDWLRQ��.77�DVVRFLDWH�(ULF�.D\�GLG�D�VXEVWDQWLDO�DPRXQW�RI�UHVHDUFK�RQ�LVVXH�FODVVHV�DQG�ZRUNHG�

ZLWK�DWWRUQH\V�DW�WKH�0RVNRZLW]�/DZ�)LUP�RQ�WKH�FODVV�FHUWLILFDWLRQ�PRWLRQ��

���� ,Q� )HEUXDU\� ������ 3ODLQWLIIV� ILOHG� D� 7KLUG� &RQVROLGDWHG�$PHQGHG� &ODVV� $FWLRQ�

&RPSODLQW��7KH�QHZ�SOHDGLQJ�ZDV�WKH�UHVXOW�RI�PRQWKV�RI�LQYHVWLJDWRU\�HIIRUWV�WKDW�DOORZHG�XV�WR�

LGHQWLI\�DGGLWLRQDO�GHIHQGDQWV��$OWKRXJK�RXU�LQYHVWLJDWLRQ�LQYROYHG�GR]HQV�RI�SRWHQWLDOO\�FXOSDEOH�

SDUWLHV��0V��)XUVW�DQG�,�ZHUH�FDUHIXO�WR�SOHDG�FODLPV�DJDLQVW�RQO\�VRPH�SDUWLHV��ZKLOH�FRQWLQXLQJ�



 

���

WR�LQYHVWLJDWH�RWKHUV��.77�DWWRUQH\V�SURYLGHG�VXEVWDQWLDO�FRQWULEXWLRQV�WR�WKLV�DPHQGHG�SOHDGLQJ�

WKDW�ZRXOG�ODWHU�GULYH�VHWWOHPHQW�QHJRWLDWLRQV�LQ�WKH�6SULQJ�RI�������/DWHU��ZKHQ�RQH�GHIHQGDQW�

QDPHG�LQ�WKH�WKLUG�DPHQGHG�FRPSODLQW�PRYHG�WR�GLVPLVV��.77�DWWRUQH\V�ZRUNHG�ZLWK�0V��)XUVW�

DQG�RWKHUV�WR�GUDIW�WKH�UHVSRQVH��

$OORFDWLRQ�DQG�7HUPLQDWLRQ�

���� .77�DWWRUQH\V�SOD\HG�D� VXEVWDQWLDO�UROH�LQ� WKH�DOORFDWLRQ�GLVSXWH�DPRQJ�WKH�XQLW�

RZQHUV� DQG� WKH� ZURQJIXO� GHDWK� FODLPDQWV�� 7KLV� LQYROYHG� SHUIRUPLQJ� D� VLJQLILFDQW� DPRXQW� RI�

UHVHDUFK�RQ�WKH�OHJDO�LVVXHV�VXUURXQGLQJ�WKH�WHUPLQDWLRQ�RI�WKH�&76�FRQGRPLQLXP�DQG�DOORFDWLRQ�

RI�WKH�&76�$VVRFLDWLRQ¶V�DVVHWV��$WWRUQH\V�DW�.77�SURGXFHG�D�FRPSUHKHQVLYH�OHJDO�PHPRUDQGXP�

DQDO\]LQJ� WKHVH� LVVXHV�� /DWHU�� ZKHQ� WKH� &RXUW� GLUHFWHG� WKDW� WKH� DOORFDWLRQ� GLVSXWH� EH� VHQW� WR�

PHGLDWLRQ�ZLWK�%UXFH�*UHHU��P\�SDUWQHU�-DYLHU�/RSH]�UHSUHVHQWHG�WKH�XQLW�RZQHUV�LQ�WKHVH�HIIRUWV��

WRJHWKHU�ZLWK�$GDP�0RVNRZLW]��*RQ]DOR�'RUWD��DQG�0DU\%HWK�/LSS6PLWK���

���� ,Q�DGGLWLRQ�WR�RXU�HIIRUWV�RQ�EHKDOI�RI�WKH�FODVV��.77�DOVR�UHSUHVHQWHG�WKH�RZQHUV�

RI�PRUH�WKDQ����XQLWV��2XU�DWWRUQH\V�DQG�VWDII�ZHUH�LQ�FRQVWDQW�FRPPXQLFDWLRQ�ZLWK�WKHVH�XQLW�

RZQHUV��UHVSRQGLQJ�WR�LQTXLULHV�DQG�NHHSLQJ�RXU�FOLHQWV�XS�WR�GDWH�RQ�WKH�FDVH�DV�GHYHORSPHQWV�

DURVH��7KLV�LQFOXGHG�QRW�RQO\�FRPPXQLFDWLQJ�ZLWK�LQGLYLGXDO�XQLW�RZQHUV��EXW�DOVR�PDQ\�HPDLOV�

WR� XQLW� RZQHUV� �LQGLYLGXDOO\� DQG� DV� D� JURXS�� WR� KHOS� IDFLOLWDWH� SDUWLFLSDWLRQ� LQ� WKH� WHUPLQDWLRQ�

ODZVXLW�DQG�H[SODLQ�WKH�GLIILFXOW�LVVXHV�VXUURXQGLQJ�WKH�DOORFDWLRQ�GLVSXWH�ZLWK�WKH�ZURQJIXO�GHDWK�

FODLPDQWV��$QG�FRQVLVWHQW�ZLWK�WKH�&RXUW¶V�DGPRQLWLRQ�WKDW�DOO�DWWRUQH\V�DSSRLQWHG�WR�3ODLQWLIIV¶�

OHDGHUVKLS�RZHG�D�GXW\�WR�DOO�SXWDWLYH�FODVV�PHPEHUV��ZH�DOVR�VSRNH�WR�DQG�FRQVXOWHG�ZLWK�XQLW�

RZQHUV�ZKR�ZHUH�QRW�LQGLYLGXDOO\�UHSUHVHQWHG�E\�.77��

���� 2XU� VHSDUDWH� UHSUHVHQWDWLRQ� RI� XQLW� RZQHUV� SUHVHQWHG� LWV� RZQ� FKDOOHQJHV�� 7KH�

DOORFDWLRQ�VHWWOHPHQW�DJUHHPHQW�ZDV�HVSHFLDOO\�GLIILFXOW�IRU�PDQ\�XQLW�RZQHUV��ZKR�IHOW�VWURQJO\�

WKDW� WKH\� VKRXOG� UHFRYHU� D� JUHDWHU� VKDUH� RI� WKH� $VVRFLDWLRQ¶V� DVVHWV� XSRQ� WHUPLQDWLRQ� RI� WKH�

FRQGRPLQLXP��7KH�DOORFDWLRQ�LVVXH�DOVR�UHTXLUHG�XV�WR�FRQIURQW�QXPHURXV�LVVXHV��LQFOXGLQJ�LVVXHV�

 
��� .77¶V�ZRUN�UHJDUGLQJ�WKH�DOORFDWLRQ�VHWWOHPHQW�DQG�UHSUHVHQWDWLRQ�RI�XQLW�RZQHUV�LV�DOVR�
GHWDLOHG�LQ�0U��/RSH]¶V�VHSDUDWH�DIILGDYLW��



 

���

EHWZHHQ�XQLW�RZQHUV�ZKR�ORVW�XQLWV�EXW�GLG�QRW�KDYH�SHUVRQDO� LQMXU\�RU�ZURQJIXO�GHDWK�FODLPV��

EHWZHHQ�XQLW�RZQHUV�ZKR�ORVW�XQLWV�DQG�DOVR�KDG�WHQDQWV�ZLWK�FODLPV�IRU�HFRQRPLF�ORVV��SHUVRQDO�

LQMXU\�� DQG�RU�ZURQJIXO�GHDWK�� DQG�EHWZHHQ�XQLW� RZQHUV�ZKR� OLYHG� IXOO�WLPH�DW�&76�DQG� WKRVH�

ZKRVH�XQLWV�ZHUH�VHFRQG�KRPHV�RU�LQYHVWPHQW�SURSHUWLHV���

���� $V�WKH�DOORFDWLRQ�GLVSXWH�SURJUHVVHG��ZH�ZRUNHG�WR�EH�DV�WUDQVSDUHQW�DV�SRVVLEOH�

ZLWK� DOO� XQLW� RZQHUV��:H� LQFOXGHG� XQLW� RZQHUV� LQ� WKH�PHGLDWLRQ�ZLWK�0U��*UHHU��ZH� SURYLGHG�

FRQVWDQW�XSGDWHV�WR�XQLW�RZQHUV��WKURXJK�LQGLYLGXDO�DQG�JURXS�FRUUHVSRQGHQFH���DQG�ZH�DQVZHUHG�

FRXQWOHVV� LQTXLULHV� IURP� XQLW� RZQHUV� FRQFHUQHG� ZLWK� WKH� XOWLPDWH� UHVROXWLRQ� RI� WKH� DOORFDWLRQ�

DJUHHPHQW��)XUWKHU��DIWHU�WKH�&RXUW�SUHOLPLQDULO\�DSSURYHG�WKH�DOORFDWLRQ�VHWWOHPHQW��ZH�PDGH�VXUH�

WKDW�XQLW�RZQHUV�ZHUH�DZDUH�RI�WKHLU�ULJKWV�XQGHU�WKH�DJUHHPHQW��LQFOXGLQJ�WKHLU�ULJKW�WR�REMHFW��

���� $W�WKH�VDPH�WLPH�WKH�DOORFDWLRQ�DJUHHPHQW�ZDV�EHLQJ�QHJRWLDWHG��WKH�VXLW�VHHNLQJ�

MXGLFLDO�WHUPLQDWLRQ�RI�WKH�&76�FRQGRPLQLXP�ZDV�JHWWLQJ�RII�WKH�JURXQG��2QH�RI�WKH�WHUPV�RI�WKH�

DOORFDWLRQ�VHWWOHPHQW�DJUHHPHQW�LQFOXGHG�XQLW�RZQHUV�FRQVHQWLQJ�WR�WKH�WHUPLQDWLRQ�RI�WKH�&76�

FRQGRPLQLXP�� 7R� IDFLOLWDWH� WKH� MXGLFLDO� WHUPLQDWLRQ� DQG� LPSOHPHQWDWLRQ� RI� WKH� DOORFDWLRQ�

VHWWOHPHQW��.77�ZRUNHG�ZLWK�WKH�5HFHLYHU�WR�HQVXUH�WKDW�DOO�RI�.77¶V�XQLW�RZQHU�FOLHQWV�VLJQHG�

MRLQGHU�IRUPV�DFFHSWLQJ�VHUYLFH�RI� WKH� WHUPLQDWLRQ�VXLW�DQG�DJUHHLQJ� WR� WHUPLQDWLRQ�RI� WKH�&76�

FRQGRPLQLXP���

6HWWOHPHQW�$JUHHPHQW�

���� $V�WKH�FDVH�PRYHG�LQWR�WKH�6SULQJ�RI�������WKH�&RXUW�GLUHFWHG�DOO�SDUWLHV�WR�HDUO\�

PHGLDWLRQV�EHIRUH�%UXFH�*UHHU��:KDW�IROORZHG�ZDV�D�WZR�PRQWK�ORQJ�PHGLDWLRQ�SURFHVV� WKDW� ,�

VXSHUYLVHG�ZLWK�0V��)XUVW���

���� 7KH� PHGLDWLRQ� SURFHVV� LQYROYHG� FRQVWDQW� FRPPXQLFDWLRQ� ZLWK� 0U��*UHHU�� WKH�

5HFHLYHU��DWWRUQH\V�UHSUHVHQWLQJ�WKH�PRUH�WKDQ�WZR�GR]HQ�VHWWOLQJ�SDUWLHV��DQG�LQVXUDQFH�FRYHUDJH�

FRXQVHO�� 7R� VD\� WKDW� WKLV� QHJRWLDWLRQ� ZDV� KDUG� IRXJKW²IURP� EHJLQQLQJ� WR� HQG²LV� DQ�

XQGHUVWDWHPHQW��,�KDYH�EHHQ�LQYROYHG�LQ�PDQ\�VHWWOHPHQW�QHJRWLDWLRQV�RYHU����\HDUV�RI�SUDFWLFLQJ�

ODZ��%XW�QRQH�FDQ�FRPSDUH� WR� WKLV�RQH��1HJRWLDWLRQV�ZHQW�GRZQ�WR� WKH�ZLUH��ZLWK�VRPH�RI� WKH�

ODUJHVW�VHWWOHPHQWV�EHLQJ�UHDFKHG�LQ�WKH����KRXUV�SULRU�WR�DQQRXQFLQJ�WKH�VHWWOHPHQW�WR�WKH�&RXUW�



 

���

DQG�WKH�SXEOLF��$QG�HYHQ�DIWHU�WKH�VHWWOHPHQW�ZDV�UHDFKHG��PHPRULDOL]LQJ�LW�LQ�D����SDJH�PDVWHU�

VHWWOHPHQW�DJUHHPHQW��ZLWK�PRUH�WKDQ�����SDJHV�RI�H[KLELWV��ZDV�LWVHOI�D�PDPPRWK�XQGHUWDNLQJ��

6R�PXFK�VR�WKDW�3ODLQWLIIV�ZHUH�UHDG\�WR��EXW�XOWLPDWHO\�GLG�QRW�QHHG�WR��ILOH�D�PRWLRQ�WR�HQIRUFH�

WKH�VHWWOHPHQW�DJUHHPHQW�LQ�RUGHU�WR�EULQJ�FORVXUH�WR�WKH�GHDO��

���� ,Q�QHJRWLDWLQJ�DQG�UHDFKLQJ�WKH�WHUPV�RI�WKH�VHWWOHPHQW��,�FRQVLGHUHG��DPRQJ�RWKHU�

WKLQJV�� WKH� VWUHQJWKV� DQG� ZHDNQHVVHV� RI� 3ODLQWLIIV¶� FODLPV�� WKH� VWUHQJWKV� DQG� ZHDNQHVVHV� RI�

'HIHQGDQWV¶�YDULRXV�GHIHQVHV��WKH�OLNHOLKRRG�RI�VXFFHVV�RQ�DSSHDO�XQGHU�YDULRXV�VFHQDULRV��DQG�WKH�

DGGLWLRQDO� H[SHQVH�� WKH� OHQJWK� RI� WLPH�� DQG� WKH� XQFHUWDLQW\� DVVRFLDWHG� ZLWK� D� WULDO�� SRVW�WULDO�

PRWLRQV��DQG�DQ\�DSSHDOV��,Q�OLJKW�RI�WKHVH�DQG�RWKHU�IDFWRUV�DQG�P\�H[SHULHQFH�RYHU�WKH�SDVW����

\HDUV�RI�SUDFWLFLQJ�ODZ��,�NQRZ�WKH�6HWWOHPHQW�LV�DQ�H[FHOOHQW�UHVXOW�IRU�WKH�&ODVV����

���� 7KH�PRQHWDU\�UHOLHI�DIIRUGHG�WR�WKH�FODVV�LV��E\�DOO�DFFRXQWV��H[WUDRUGLQDU\���

���� 7KH�6HWWOHPHQW�$JUHHPHQW�DSSOLHV�WR�WKH�IROORZLQJ�GHILQHG�FODVV��

$OO��D��8QLW�2ZQHUV���E��,QYLWHHV���F��5HVLGHQWV���G��SHUVRQV�ZKR�GLHG�RU�VXVWDLQHG�
DQ\�SHUVRQDO�LQMXU\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��HPRWLRQDO�GLVWUHVV��DV�D�UHVXOW�RI�
WKH�&76�&ROODSVH���H��SHUVRQV�RU�HQWLWLHV�ZKR�VXIIHUHG�D�ORVV�RI��RU�GDPDJH�WR��UHDO�
SURSHUW\�RU�SHUVRQDO�SURSHUW\��RU�VXIIHUHG�RWKHU�HFRQRPLF�ORVV��DV�D�UHVXOW�RI�WKH�
&76�&ROODSVH���I��5HSUHVHQWDWLYH�&ODLPDQWV��DQG��J��'HULYDWLYH�&ODLPDQWV��

���� 7R�VXPPDUL]H��WKH�6HWWOHPHQW�$JUHHPHQW�SURYLGHV�DV�IROORZV��

�D�� $UWLFOH� �� RI� WKH� 6HWWOHPHQW�$JUHHPHQW� FUHDWHV� D� 6HWWOHPHQW� )XQG�ZKLFK�

WRWDOV�DSSUR[LPDWHO\��������������������7KH�6HWWOHPHQW�)XQG�LV�WR�EH�GLVWULEXWHG�DFFRUGLQJ�WR�WKH�

&ODLPV�$GPLQLVWUDWLRQ�3URFHVV�FRQGXFWHG�DV�GHVFULEHG�LQ�$UWLFOH���RI�WKH�6HWWOHPHQW�$JUHHPHQW���

�E�� ,I�WKH�6HWWOHPHQW�$JUHHPHQW�LV�ILQDOO\�DSSURYHG��WKH�&ODVV�5HSUHVHQWDWLYHV�

DQG�DOO�&ODVV�0HPEHUV�ZKR�KDYH�QRW�WLPHO\�DQG�SURSHUO\�RSWHG�RXW�RI�WKH�6HWWOHPHQW�&ODVV�ZLOO�

UHOHDVH�WKH�6HWWOLQJ�3DUWLHV�DV�GHVFULEHG�LQ�$UWLFOH���RI�WKH�6HWWOHPHQW�$JUHHPHQW��

�F�� 3XUVXDQW� WR�$UWLFOH���RI� WKH�6HWWOHPHQW�$JUHHPHQW� DQG� WKH�&ODVV�1RWLFH��

&ODVV�0HPEHUV�DUH�JLYHQ�WKH�RSSRUWXQLW\�WR�RSW�RXW�RI�WKH�6HWWOHPHQW�$JUHHPHQW�E\�-XQH�����������

E\�VHQGLQJ�D�UHTXHVW�IRU�H[FOXVLRQ�WR�WKH�&ODLPV�$GPLQLVWUDWRU��ZKR�ZLOO�FRPPXQLFDWH�UHTXHVWV�

IRU� H[FOXVLRQ� WR� &ODVV� &RXQVHO�� ZKR� ZLOO� LQ� WXUQ� UHSRUW� WR� WKH� &RXUW�� &ODVV� 0HPEHUV� PD\�



 

���

DOWHUQDWLYHO\�ILOH�REMHFWLRQV�WR�WKH�6HWWOHPHQW�$JUHHPHQW�E\�WKDW�VDPH�GDWH��WR�EH�FRQVLGHUHG�DW�WKH�

ILQDO�)DLUQHVV�+HDULQJ��

�G�� $V�VHW�IRUWK�LQ�$UWLFOH���RI�WKH�6HWWOHPHQW�$JUHHPHQW��WKH�&ODVV�1RWLFH��DQG�

WKH�&RXUW¶V�3UHOLPLQDU\�$SSURYDO�2UGHU�GDWHG�0D\�����������DOO�&ODVV�0HPEHUV�ZKR�GR�QRW�RSW�

RXW�DUH�HQWLWOHG�WR�PDNH�D�FODLP�IRU�DQ�DOORFDWLRQ�IURP�WKH�6HWWOHPHQW�)XQG�WR�FRPSHQVDWH�WKHP�

IRU�WKHLU�GDPDJHV��&ODLP�IRUPV�ZHUH�DSSURYHG�E\�WKH�&RXUW�RQ�0D\�����������DQG�KDYH�EHHQ�PDGH�

DYDLODEOH�WR�&ODVV�0HPEHUV�RQ�WKH�5HFHLYHU¶V�ZHEVLWH�DQG�WKURXJK�&ODVV�&RXQVHO��7KHVH�IRUPV�

DUH� GXH� QRW� ODWHU� WKDQ� -XO\� ���� ������ 7KH� FODLPV� WLPHO\� VXEPLWWHG� E\�&ODVV�0HPEHUV�ZLOO� EH�

UHYLHZHG�E\�WKH�&RXUW�RU�WKH�&ODLPV�$GPLQLVWUDWRU��ZKR�ZLOO�ZRUN�WR�FRQILUP�ZKHWKHU�WKRVH�ZKR�

WLPHO\�ILOH�D�FODLP�DUH�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�DQG�GHFLGH�ZKHWKHU�WKH\�DUH�HQWLWOHG�WR�DQ�

DZDUG�DQG�LQ�ZKDW�DPRXQW��$OO�DZDUGV�PDGH�WKURXJK�WKH�&ODLPV�$GPLQLVWUDWLRQ�3URFHVV�DUH�ILQDO�

DQG�QRW�DSSHDODEOH��

�H�� 7KH�6HWWOHPHQW�$JUHHPHQW�DFNQRZOHGJHV�LQ�$UWLFOH����WKDW�WKH�&RXUW�PLJKW�

LQ�LWV�GLVFUHWLRQ�SD\�WR�WKH�36&�DQG�&ODVV�&RXQVHO�WKHLU�UHVSHFWLYH�DWWRUQH\V¶�IHHV�DQG�UHDVRQDEOH�

FRVWV�LQ�OLJKW�RI�WKH�UHVXOWV�REWDLQHG��$Q\�VXFK�IHHV�VKDOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG��$V�

SURYLGHG� LQ�SULRU�&RXUW�RUGHUV��&ODVV�&RXQVHO¶V�FRVWV�DUH�DOVR� WR�EH�ERUQH�E\� WKH�5HFHLYHUVKLS�

(VWDWH�DQG�DUH�VXEMHFW�WR�UHLPEXUVHPHQW��

���� 7KH�UHVXOWV�DFKLHYHG�DUH�IDU�EH\RQG�ZKDW�,�RU�DQ\RQH�HOVH�FRXOG�KDYH�UHDVRQDEO\�

IRUHVHHQ�ZKHQ�.77�ILUVW�WRRN�RQ�WKLV�FDVH�LQ�WKH�GD\V�IROORZLQJ�WKH�FROODSVH��)URP�WKH�EHJLQQLQJ��

ZH�ZHUH�XQFHUWDLQ�ZKR�FRXOG�KDYH�EHHQ�UHVSRQVLEOH�IRU�WKH�WUDJHG\�DQG�LI�WKHUH�ZDV�DQ\�SRVVLELOLW\�

IRU� UHFRYHU\²PXFK� OHVV� D�PHDQLQJIXO� UHFRYHU\�� 1RU� FRXOG� ,� KDYH� IRUHVHHQ� WKDW� D� VLJQLILFDQW�

VHWWOHPHQW²PXFK�OHVV�D�VHWWOHPHQW�H[FHHGLQJ�RQH�ELOOLRQ�GROODUV²FRXOG�EH�DFKLHYHG�LQ�MXVW�XQGHU�

D�\HDU��7KLV�LV�D�WHVWDPHQW�WR�WKH�MXGLFLDO�FRQWURO�RI�WKH�FDVH��WKH�VXSHULRU�PHGLDWRUV��DQ�H[SHULHQFHG�

DQG�UHVROXWH�5HFHLYHU��DQG�WKH�HIIRUWV�RI�WKH�36&��

���� $V� &R�&KDLU� /HDG� &RXQVHO�� ,� DWWHQGHG� HYHU\� KHDULQJ� EHIRUH� WKH� &RXUW�� DQG�

SUHVHQWHG�WKH�36&¶V�SRVLWLRQ�DW�PDQ\�RI�WKHP��,�ZDV�DOVR�LQ�FRQVWDQW�FRQWDFW�ZLWK�YLFWLPV�DQG�WKHLU�

IDPLOLHV��WKH�5HFHLYHU��GHIHQVH�FRXQVHO��WKH�SUHVV��DQG�RWKHUV��%HLQJ�DEOH�WR�VHUYH�WKH�YLFWLPV�RI�



 

���

WKLV� WUDJHG\�DQG� WKH�&RXUW�� DQG� WR�ZRUN�ZLWK� VRPH�RI� WKH� ILQHVW� ODZ\HUV� LQ�6RXWK�)ORULGD�� LV�D�

SULYLOHJH�DQG�DQ�KRQRU��

3RVW�6HWWOHPHQW�$FWLYLWLHV�

���� 6LQFH�WKH�&RXUW�JDYH�SUHOLPLQDU\�DSSURYDO�WR�WKH�6HWWOHPHQW�$JUHHPHQW��0V��)XUVW�

DQG�,��WRJHWKHU�ZLWK�.77�DWWRUQH\V�7DO�/LIVKLW]�DQG�(ULF�.D\��KDYH�WDNHQ�WKH�OHDG�LQ�GUDIWLQJ�WKH�

LQVWDQW�0RWLRQ�IRU�)LQDO�$SSURYDO�RI�&ODVV�6HWWOHPHQW�DQG�$SSOLFDWLRQ�IRU�$ZDUG�RI�$WWRUQH\V¶�

)HHV��&RVWV��DQG�([SHQVHV���

���� 6KRXOG�WKH�&RXUW�JLYH�ILQDO�DSSURYDO�WR�WKH�6HWWOHPHQW�$JUHHPHQW��0V��)XUVW�DQG�,�

ZLOO�FRQWLQXH�WR�ZRUN�WR�ILQDOL]H�DQG�LPSOHPHQW�WKH�6HWWOHPHQW�$JUHHPHQW��:H�ZLOO�DWWHQG�WR�DOO�

QHFHVVDU\�SURFHHGLQJV� WKDW�PD\� IROORZ��0V��)XUVW� DQG� ,�ZLOO� DOVR�ZRUN�ZLWK�&ODVV�&RXQVHO� WR�

HQVXUH�WKDW�WKH�&ODLPV�$GPLQLVWUDWLRQ�SURFHVV�ZRUNV�VPRRWKO\�DQG�WKDW�HYHU\�&ODVV�0HPEHU�KDV�

WKHLU�FODLP�KHDUG��

7LPH�DQG�([SHQVHV�

.77¶V�7LPH�DQG�([SHQVHV�

���� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� .77¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�

GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ�� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�

GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV�QRW�GLUHFWHG�E\�WKH�36&��$V�D�UHVXOW�RI�WKLV�UHYLHZ�DQG�DQ\�DGMXVWPHQWV�PDGH��,�EHOLHYH�

WKDW�WKH�WLPH�UHIOHFWHG�LQ�.77¶V�ORGHVWDU�FDOFXODWLRQ�DQG�WKH�H[SHQVHV�IRU�ZKLFK�SD\PHQW�LV�VRXJKW�

DV�VHW�IRUWK�LQ�WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�ZHUH�QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�

HIILFLHQW�SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��,Q�DGGLWLRQ��,�EHOLHYH�WKDW�WKH�H[SHQVHV�DUH�DOO�

RI�D�W\SH�WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG�WR�D�IHH�SD\LQJ�FOLHQW�LQ�WKH�SULYDWH�OHJDO�PDUNHWSODFH���



 

���

���� )URP�WKH�WLPH�WKDW�.77�EHFDPH�LQYROYHG�LQ�WKLV�OLWLJDWLRQ�WKURXJK�0D\�����������

DQG� H[FOXVLYH� RI� WLPH� VSHQW� SUHSDULQJ� 3ODLQWLIIV¶� PRWLRQ� IRU� DQ� DZDUG� RI� DWWRUQH\V¶� IHHV� DQG�

H[SHQVHV��DWWRUQH\V�DW�.77�KDYH�VSHQW���������KRXUV�ZRUNLQJ�RQ�WKLV�PDWWHU��DQG�.77�SDUDOHJDOV�

DQG�ODZ�FOHUNV�KDYH�VSHQW�������KRXUV�ZRUNLQJ�RQ�WKLV�PDWWHU��$WWDFKHG�DV�([KLELW�$�LV�D�VXPPDU\�

RI�WKH�KRXUV�VSHQW�E\�HDFK�.77�DWWRUQH\��ODZ�FOHUN��RU�SDUDOHJDO�DQG�HDFK�DWWRUQH\¶V��ODZ�FOHUN¶V��

RU�SDUDOHJDO¶V������XVXDO�DQG�FXVWRPDU\�ELOODEOH�UDWH���7KLV�XVXDO�DQG�FXVWRPDU\�ELOODEOH�UDWH�LV�

WKH�UDWH�WKDW�.77�ZRXOG�QRUPDOO\�FKDUJH�FOLHQWV�ZKR�SD\�.77�RQ�DQ�KRXUO\�EDVLV�DQG�UHSUHVHQWV�

D�UHDVRQDEOH�PDUNHW�UDWH�LQ�6RXWK�)ORULGD��([KLELW�$�DOVR�LQGLFDWHV�WKH�SRUWLRQ�RI�WKLV�WLPH�WKDW�ZDV�

H[SHQGHG�LQ�WKH�VHUYLFH�RI�LQGLYLGXDO�FODVV�PHPEHUV�DQG�RU�FOLHQWV��

���� .77�DOVR�LQFXUUHG�H[SHQVHV�WR�SXUVXH�WKH�FODLPV�LQ�WKLV�DFWLRQ���$WWDFKHG�DV�([KLELW�

%�LV�D�VXPPDU\�UHSRUW�RI�WKH�H[SHQVHV�E\�FDWHJRU\�WKDW�.77�SDLG���7KH�FDWHJRULHV�RI�H[SHQVHV�

LQFOXGHG�LQ�([KLELW�%�DUH�H[SHQVHV�WKDW�.77�ZRXOG�QRUPDOO\�FKDUJH�WR�FOLHQWV�ZKR�SD\�.77�RQ�

DQ�KRXUO\�EDVLV���.77�LV�QRW�VHHNLQJ�WKHVH�H[SHQVHV�VHSDUDWHO\�IURP�WKH�WRWDO�DZDUG�LQ�WKLV�FDVH����

���� 7KH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ�IXUWKHU�H[SODLQV�FHUWDLQ�RI�WKHVH�H[SHQVHV��

�D�� 7UDQVSRUWDWLRQ�� +RWHOV�� 	� 0HDOV�� �������� ,Q� FRQQHFWLRQ� ZLWK� WKH�

SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ��WKH�ILUP�KDV�SDLG�IRU�WUDYHO�H[SHQVHV�WR�DWWHQG��DPRQJ�RWKHU�WKLQJV��

FRXUW�KHDULQJV�� WR�PHHW�ZLWK�ZLWQHVVHV��PHGLDWRUV��DQG�RSSRVLQJ�FRXQVHO�DQG� WR� WDNH�RU�GHIHQG�

GHSRVLWLRQV��7KRVH� H[SHQVHV� DQG� FKDUJHV� DUH� VXPPDUL]HG� E\� H[SHQVH� FDWHJRU\� LQ� WKH� DWWDFKHG�

([KLELW�%���

�E�� 3KRWRFRS\LQJ�� ���������7KRVH� H[SHQVHV� DQG� FKDUJHV� DUH� VXPPDUL]HG� E\�

H[SHQVH�FDWHJRU\�LQ�WKH�DWWDFKHG�([KLELW�%���

�F�� )LOLQJ��:LWQHVV��DQG�2WKHU�)HHV�����������7KHVH�H[SHQVHV�KDYH�EHHQ�SDLG�

WR�WKH�FRXUW�IRU�ILOLQJ�IHHV�DQG�WR�DWWRUQH\�VHUYLFH�ILUPV�RU�LQGLYLGXDOV�ZKR�HLWKHU���L��VHUYHG�SURFHVV�

RI� WKH�FRPSODLQW�RU� VXESRHQDV��RU� �LL��REWDLQHG�FRSLHV�RI�FRXUW�GRFXPHQWV� IRU�SODLQWLIIV��7KHVH�

 
��� ,�KDYH�ZULWWHQ�RII�����KRXUV�RI�WLPH�WKDW�,�SHUIRUPHG�RQ�DGPLQLVWUDWLYH�WDVNV�XQGHUWDNHQ�LQ�
P\�UROH�DV�&R�&KDLU�/HDG�&RXQVHO��



 

���

FRVWV��DV�OLVWHG�LQ�([KLELW�%��ZHUH�QHFHVVDU\�WR�WKH�SURVHFXWLRQ�RI�WKH�FDVH�LQ�RUGHU��DPRQJ�RWKHU�

WKLQJV��WR�ILOH�WKH�FRPSODLQWV��WR�VHUYH�WKH�FRPSODLQWV�DQG�VXESRHQDV��DQG�WR�LQYHVWLJDWH�WKH�IDFWV��

�G�� ([SHUWV������������� WR�3LVWRULQR�	�$ODP�&RQVXOWLQJ�(QJLQHHUV�� ,QF��� IRU�

VHUYLFHV�DV�VHW�IRUWK�LQ�([KLELW�%��

�H�� &RXUW�+HDULQJ�DQG�'HSRVLWLRQ�5HSRUWLQJ�� DQG�7UDQVFULSWV�� ����������� WR�

8�6��/HJDO�6XSSRUW��9HULWH[W��DQG�(VTXLUH�'HSRVLWLRQ�6ROXWLRQV�SDLG�IRU�KHDULQJ�DQG�GHSRVLWLRQ�

WUDQVFULSWV�DV�OLVWHG�LQ�([KLELW�%��

���� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�.77��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�YRXFKHUV��FKHFN�

UHFRUGV��DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��

7KH�36&¶V�/RGHVWDU�DQG�&R�&KDLU�/HDG�&RXQVHO¶V�5HFRPPHQGHG�)HH�'LYLVLRQ�

���� ,Q� FRPSOLDQFH� ZLWK� WKLV� &RXUW¶V� $XJXVW� ���� ����� &DVH� 0DQDJHPHQW� 2UGHU�

�³$XJXVW�&02´���LQ�SUHSDULQJ�WKH�0RWLRQ�IRU�)LQDO�$SSURYDO�DQG�)HH�$SSOLFDWLRQ��0V��)XUVW�DQG�

,�UHTXHVWHG�IURP�HDFK�ILUP�DQ�DIILGDYLW�GHWDLOLQJ�WKHLU�FRQWULEXWLRQV�DQG�DOVR�DIILUPLQJ�WKDW�WKHLU�

WLPH�ZDV�FRPSOLDQW�ZLWK�WKDW�&DVH�0DQDJHPHQW�2UGHU�DQG�WKH�ZULWWHQ�SURWRFRO�VHW�IRUWK�E\�XV�DQG�

FRPPXQLFDWHG� WR� DOO� 36&� FRXQVHO� RQ�$XJXVW� ��� ������ 7KH� DIILGDYLWV� IURP� WKH� 36&�PHPEHUV�

VHHNLQJ�DQ�DOORFDWLRQ�RI�DQ\�IHH�DZDUG�DUH�DWWDFKHG�DV�H[KLELWV�WR�WKH�0RWLRQ�IRU�)LQDO�$SSURYDO����

���� 7KH�WRWDO�ORGHVWDU�RI�WKH�36&�LV�����������������EDVHG�XSRQ����������WRWDO�KRXUV�

DQG�WKH�UHDVRQDEOH�KRXUO\�UDWHV�RI�WKH�DWWRUQH\V��ODZ�FOHUNV��DQG�SDUDOHJDOV�RI�WKH�36&�PHPEHU�ODZ�

ILUPV��WKH�³36&�/RGHVWDU´���

���� 3XUVXDQW� WR� WKH� $XJXVW� &02�� 0V��)XUVW� DQG� ,� KDYH� FRQIHUUHG� ZLWK� HDFK�

SDUWLFLSDWLQJ�36&�PHPEHU�DQG�ZLOO�VXEPLW�FRQFXUUHQWO\�ZLWK�WKH�ILOLQJ�RI�WKH�0RWLRQ�IRU�)LQDO�

$SSURYDO�D�UHFRPPHQGHG�GLYLVLRQ�RI�DQ\�IHH�WR�EH�DZDUGHG��³)HH�'LYLVLRQ�5HFRPPHQGDWLRQ´����

$V�SHU�WKH�$XJXVW�&02��WKLV�UHFRPPHQGDWLRQ�LV�EDVHG�RQ�WKH�36&�PHPEHU¶V�ORGHVWDU��WKHLU�ZRUN�

DOORFDWLRQ� DVVLJQHG� E\� &R�&KDLU� /HDG� &RXQVHO�� WKH� YDOXH� RI� ZRUN� WKH\� SHUIRUPHG�� DQG� WKHLU�

FRQWULEXWLRQ�WR�WKH�UHVXOWV�REWDLQHG���



 

���

���� 7KH�WLPH�WKDW�FRQVWLWXWHV�WKH�36&�/RGHVWDU�LV�FRPSRVHG�RI�WZR�FRPSRQHQWV²WLPH�

VSHQW�RQ�ZRUN�EHQHILWWLQJ�DOO� FODVV�PHPEHUV� �³&RPPRQ�%HQHILW�7LPH´�� DQG� WLPH� VSHQW� LQ� WKH�

VHUYLFH�RI�LQGLYLGXDO�FOLHQW�FODVV�PHPEHUV��³&OLHQW�%HQHILW�7LPH´����&OLHQW�%HQHILW�7LPH�WR�GDWH�

ZDV�FROOHFWHG�IURP�DOO�DWWRUQH\V�RQ�-XQH����������DOWKRXJK�LW�ZDV�UHFRPPHQGHG�WR�36&�PHPEHUV�

LQ� $XJXVW� ����� WKDW� WKH\� UHFRUG� VXFK� WLPH� FRQWHPSRUDQHRXVO\�� $ORQJ� ZLWK� WKH� )HH� 'LYLVLRQ�

5HFRPPHQGDWLRQ��0V��)XUVW�DQG�,�ZLOO�VXEPLW�IRU�LQ�FDPHUD�UHYLHZ�WKH�36&�WLPHVKHHWV�SURYLGHG�

WR�XV��ZKLFK�VXSSRUW�WKH�ORGHVWDU�VHW�IRUWK�LQ�WKH�36&�PHPEHUV¶�DIILGDYLWV���

���� 7KH�)HH�'LYLVLRQ�5HFRPPHQGDWLRQ�SURSRVHG�E\�0V��)XUVW�DQG�,�UHSUHVHQW�RXU�EHVW�

HIIRUWV�DQG� UHDVRQDEOH�GLVFUHWLRQ� LQ�SURSRVLQJ�D� IDLU�DQG�UHDVRQDEOH�DOORFDWLRQ�RI�DQ\�IHH� WR�EH�

DZDUGHG��

,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV���WK�GD\�RI�-XQH��������DW�0LDPL��)ORULGD��
�
�

� � �V��+DUOH\�6��7URSLQ�
� � � � � � � � +DUOH\�6��7URSLQ�
� �

 
��� :LWK� WKH� H[FHSWLRQ� RI� WKUHH� ILUPV�� DOO� SDUWLFLSDWLQJ� 36&� ILUPV� VXEPLWWHG� DOO� RI� WKHLU�
&RPPRQ�%HQHILW�7LPH�HDFK�PRQWK���7KRVH�WKUHH�RWKHU�ILUPV�KDYH�DV�RI�-XQH����������VXEPLWWHG�
WKHLU�&RPPRQ�%HQHILW�7LPH�DV�ZHOO����



 

���
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1DPH��6WDWXV��3��$��&RXQVHO��
3DUD��&OHUN��

7RWDO�
+RXUV�

+RXUO\�
5DWH�

7RWDO�/RGHVWDU�

&RPPRQ�%HQHILW�7LPH� � � �
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0HDJKDQ�(��*ROGVWHLQ��$�� ��� ����� ��������
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'HOLYHU\�
VHUYLFHV�PHVVHQJHUV�� �������� �
/RFDO�WUDYHO�� �� �
2XW�RI�WRZQ�WUDYHO�� �� �
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�

'(&/$5$7,21�2)�5$&+(/�:��)8567�),/('�21�%(+$/)�2)�7+(�),50�2)�
*52660$1�527+�<$))$�&2+(1��3�$���,1�6833257�2)�027,21�)25�),1$/�
$33529$/�2)�&/$66�6(77/(0(17�$1'�$33/,&$7,21�)25�$:$5'�2)�

$77251(<6¶�)((6��&2676�$1'�(;3(16(6��

,��5DFKHO�:��)XUVW��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�D�SDUWQHU�ZLWK�WKH�ILUP�RI�*URVVPDQ�5RWK�<DIID�&RKHQ��3�$���³*5<&´��� ,�

VXEPLW� WKLV� GHFODUDWLRQ� LQ� VXSSRUW� RI� WKH�0RWLRQ� IRU� )LQDO�$SSURYDO� DQG� )HH�$SSOLFDWLRQ� �WKH�

³0RWLRQ�IRU�)LQDO�$SSURYDO´��DQG�P\�RZQ�ILUP¶V�UHTXHVW�IRU�D�VKDUH�RI�DQ\�DZDUG�RI�DWWRUQH\V¶�

IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ� WKH�DERYH�

HQWLWOHG�DFWLRQ��

$�� %DFNJURXQG�

��� ,� JUDGXDWHG�PDJQD� FXP� ODXGH�ZLWK� DQ�$�%� IURP�3ULQFHWRQ�8QLYHUVLW\� DQG� DOVR�

PDJQD�FXP�ODXGH��ZLWK�D�-�'��IURP�WKH�8QLYHUVLW\�RI�)ORULGD��ZKHUH�,�ZDV�DQ�HGLWRU�RI�WKH�)ORULGD�

/DZ�5HYLHZ�DQG�DZDUGHG�WKH�2UGHU�RI�WKH�&RLI����$IWHU� ODZ�VFKRRO�� ,�ZRUNHG�DV�D�FRPPHUFLDO�

OLWLJDWLRQ�DVVRFLDWH�IRU�QHDUO\�ILYH�\HDUV�DW�:KLWH�	�&DVH��//3�DQG�DOVR�FRPSOHWHG�D�FOHUNVKLS�ZLWK�

8QLWHG�6WDWHV�'LVWULFW�&RXUW�-XGJH�8UVXOD�8QJDUR��6RXWKHUQ�'LVWULFW�RI�)ORULGD���,Q�������,�MRLQHG�

*5<&��ZKHUH�,�KDYH�EHHQ�D�SDUWQHU�IRU�VHYHUDO�\HDUV��,Q�P\�\HDUV�DW�*5<&�,�KDYH�ZRUNHG�RQ�

GR]HQV�RI�ZURQJIXO�GHDWK�DQG�FDWDVWURSKLF�SHUVRQDO�LQMXU\�FDVHV��EXW�DOVR�FRQVXPHU�FODVV�DFWLRQV�

DQG�D�QXPEHU�RI�FDVHV�LQ�PXOWLGLVWULFW�OLWLJDWLRQ��LQ�ZKLFK�,�KDYH�WDNHQ�D�OHDGLQJ�UROH��KDYLQJ�VHUYHG�

DV�FRXQVHO�LQ�FHUWLILHG�FODVV�DFWLRQV�DQG�DOVR�RQ�FRXUW�DSSRLQWHG�3ODLQWLIIV¶�VWHHULQJ�FRPPLWWHHV��



 

��

��� ,�DP�D� UHVSHFWHG�PHPEHU�RI� WKH� ORFDO�DQG�)ORULGD�EDU�� VHUYLQJ�RQ� WKH�H[HFXWLYH�

ERDUG� RI� WKH� )HGHUDO� %DU�$VVRFLDWLRQ� DQG� KDYLQJ� EHHQ� DSSRLQWHG� WR� FRQVHFXWLYH� WHUPV� RQ� WKH�

IHGHUDO�FRXUW�SUDFWLFH�FRPPLWWHH�RI�WKH�)ORULGD�%DU�E\�LWV�SUHVLGHQW��,�KDYH�DOVR�EHHQ�DSSRLQWHG�E\�

WKH� &KLHI� -XGJH� LQ� WKH� 6RXWKHUQ� 'LVWULFW� RI� )ORULGD� WR� VHUYH� RQ� QXPHURXV� 0DJLVWUDWH� -XGJH�

6HOHFWLRQ� DQG� 5HWHQWLRQ� &RPPLWWHHV�� LQFOXGLQJ� WKH� PRVW� UHFHQW� 0LDPL� 'LYLVLRQ� FRPPLWWHH��

FKDUJHG�ZLWK�FRQVLGHULQJ�DQG�UHFRPPHQGLQJ�FDQGLGDWHV�WR�ILOO�WKH�-DQXDU\������YDFDQF\��

��� 2Q�-XO\����������� ,�ZDV�DSSRLQWHG�E\� WKH�&RXUW� WR�VHUYH�DV�3ODLQWLIIV¶�&R�&KDLU�

/HDG�&RXQVHO�WR�DFW�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG�WKH�SURSRVHG�FODVV�PHPEHUV��6LQFH�WKDW�WLPH��,�

DORQJ�ZLWK�P\�*5<&�SDUWQHUV�DQG�DVVRFLDWHV�KDYH�GHYRWHG�VLJQLILFDQW�UHVRXUFHV�DQG�WLPH�WR�WKLV�

FDVH���

��� 7KLV�GHFODUDWLRQ�GHWDLOV�P\�RZQ�ZRUN�RQ�WKLV�FDVH�DV�ZHOO�DV�WKDW�RI�PHPEHUV�RI�

P\�ILUP�*5<&���$OVR��IURP�*5<&��0U��6WXDUW�*URVVPDQ�ZDV�DSSRLQWHG�DV�WKH�:URQJIXO�'HDWK�

'DPDJHV�/LDLVRQ�&RXQVHO�DQG�ZLOO�VXEPLW�KLV�RZQ�DIILGDYLW�GHWDLOLQJ�KLV�LPSRUWDQW�FRQWULEXWLRQV���

6HYHUDO�RWKHU�DWWRUQH\V�DW�RXU�ILUP��SDUWQHUV�$QGUHZ�<DIID��:LOOLDP�0XOOLJDQ�DQG�$OH[�$UWHDJD�

*RPH]�� DVVRFLDWH� 5\DQ� <DIID�� DQG� SDUDOHJDO� /LVD� $GDPVRQ� DOVR� FRQWULEXWHG� VLJQLILFDQW� WLPH�

ZRUNLQJ�RQ�LVVXHV�DQG�SURMHFWV�WKDW�EHQHILWWHG�WKH�FODVV�DQG�LQ�WKH�VHUYLFH�RI�FRXQVHOLQJ�ZURQJIXO�

GHDWK� VXEFODVV� PHPEHUV�� � � 2QO\� *5<&� DQG� 0U�� 7URSLQ¶V� ODZ� ILUP�� .R]\DN� 7URSLQ� 	�

7KURFNPRUWRQ��KDG� WZR�DSSRLQWPHQWV� WR� WKH�3ODLQWLIIV¶� OHDGHUVKLS� VWUXFWXUH� LQ� WKLV� FDVH��ZKLFK�

UHTXLUHG�D�VLJQLILFDQW�FRPPLWPHQW�RI�UHVRXUFHV�IURP�RXU�ILUPV��

��� 7KRXJK�WKLV�GHFODUDWLRQ�IRFXVHV�RQO\�RQ�P\�RZQ�DQG�P\�ILUP¶V�FRQWULEXWLRQ��PXFK�

RI�WKH�ZRUN�GHWDLOHG�EHORZ�ZDV�D�WHDP�HIIRUW��LQ�ZKLFK�VHYHUDO�RI�WKH�H[FHOOHQW�DWWRUQH\V�QDPHG�WR�

WKH� 3ODLQWLIIV¶� 6WHHULQJ� &RPPLWWHH� �³36&´�� FRQWULEXWHG�� � :LWKRXW� RXU� FROOHFWLYH� HIIRUWV�� WKH�

RXWVWDQGLQJ�UHVXOWV�DFKLHYHG�ZRXOG�QRW�KDYH�EHHQ�SRVVLEOH���7KHLU�FRQWULEXWLRQV�ZLOO�EH�VHW�IRUWK�

LQ�WKHLU�UHVSHFWLYH�DIILGDYLWV���,W�KDV�EHHQ�DQ�KRQRU�WR�ZRUN�ZLWK�WKHVH�SUHHPLQHQW�DWWRUQH\V�DQG�,�

DP�JUDWHIXO�WR�HDFK�RI�WKHP�IRU�WKH�HIIRUW�WKH\�PDGH��ZLWKRXW�DQ\�DVVXUDQFH�RI�FRPSHQVDWLRQ��RQ�

EHKDOI�RI�WKH�YLFWLPV��7KH�UHPDUNDEOH�6HWWOHPHQW�UHDFKHG�LV�D�WHVWDPHQW�WR�WKHLU�KDUG�ZRUN�DQG�

WDOHQWHG�DGYRFDF\��



 

��

%�� 6XPPDU\�RI�WKH�:RUN�RI�&R�&KDLU�/HDG�&RXQVHO�5DFKHO�)XUVW�DQG�*5<&�

��� 3ULRU� WR� WKH� FRQVROLGDWLRQ� RI� WKH� 3ODLQWLIIV¶� FDVHV� DQG�P\� DQG�0U�� *URVVPDQ¶V�

DSSRLQWPHQW�WR�OHDGHUVKLS��*5<&�DWWRUQH\V�ZHUH�UHWDLQHG�E\�WKH�IDPLOLHV�RI�YLFWLPV�RI�WKH�&76�

FROODSVH�� ,Q�WKH�GD\V�DQG�ZHHNV�IROORZLQJ�WKH�GLVDVWHU��ZH�ZRUNHG�WR�FRXQVHO� WKHVH�FOLHQWV�DQG�

XOWLPDWHO\�GUDIWHG�DQG�ILOHG�D�ODZVXLW�RQ�EHKDOI�RI�RQH�RI�RXU�FOLHQWV���,�SHUVRQDOO\�DSSHDUHG�DW�WKH�

LQLWLDO��LQ�SHUVRQ�KHDULQJV�LQ�WKLV�FDVH��DORQJ�ZLWK�0U��*URVVPDQ�DQG�RWKHU�DWWRUQH\V�IURP�P\�ILUP��

��� 6LQFH�P\�DSSRLQWPHQW�E\�WKH�&RXUW�RQ�-XO\�����������&76�KDV�EHHQ�WKH�VROH�IRFXV�

RI�P\�ODZ�SUDFWLFH���1RW�D�GD\�KDV�SDVVHG�WKDW�,�KDYH�QRW�GHYRWHG�VLJQLILFDQW�WLPH�WR�WKLV�FDVH��

LQFOXGLQJ�ZHHNHQGV�DQG�KROLGD\V���,�KDYH�DWWHQGHG�WR�RWKHU�FDVHV�RQO\�ZKHQ�QHFHVVDU\�WR�IXOILOO�

H[LVWLQJ�REOLJDWLRQV�EXW�KDYH�WDNHQ�RQ�QR�QHZ�ZRUN�VLQFH�P\�DSSRLQWPHQW���,�KDYH�PDGH�P\VHOI�

HQWLUHO\�DYDLODEOH�IRU�WKH�GHPDQGV�RI�WKLV�FDVH��DWWHQGLQJ�HYHU\�KHDULQJ��PHHWLQJ�HYHU\�GHDGOLQH�

VHW�E\�WKH�&RXUW��DQG�ZRUNLQJ�WLUHOHVVO\�WR�SXVK�WKLV�FDVH�IRUZDUG�HYHU\�GD\��

��� $ORQJ�ZLWK�P\�FR�FKDLU��0U��+DUOH\�7URSLQ��,�KHOSHG�WR�OHDG�HYHU\�DVSHFW�RI�WKLV�

FDVH�DQG�,�DP�JUDWHIXO�WR�0U��7URSLQ�IRU�KLV�SURIHVVLRQDOLVP��SDUWQHUVKLS��DQG�IULHQGVKLS���+H�WRR�

IRFXVHG�HQWLUHO\�RQ�WKLV�FDVH�VLQFH�KLV�DSSRLQWPHQW�DQG�ZH�ZRUNHG�FROODERUDWLYHO\�DW�HYHU\�VWDJH��

+LV�VWHDG\�DQG�H[SHULHQFHG�OHDGHUVKLS�DQG�LPSHFFDEOH�MXGJPHQW�JXLGHG�XV�WR�WKLV�SRLQW��

���� 2XU�LQLWLDO�ZRUN�ZDV�IRFXVHG�RQ�LQYHVWLJDWLRQ��RUJDQL]DWLRQ��DQG�SOHDGLQJ���,Q�WKH�

ILUVW�VHYHUDO�GD\V�DQG�ZHHNV��0U��7URSLQ�DQG�,�ZRUNHG�KDUG�WR�RUJDQL]H�FODVV�FRXQVHO��HVWDEOLVK�

SURWRFRO��FUHDWH�FRPPLWWHHV��DQG�DVVLJQ�ZRUN��$�ODUJH�VWHHULQJ�FRPPLWWHH�SUHVHQWHG�FKDOOHQJHV�RI�

DGPLQLVWUDWLRQ��EXW�DOVR�WKH�DELOLW\�WR�SXUVXH�PDQ\�WDUJHWV�DQG�DYHQXHV�RI�UHFRYHU\����0U��7URSLQ�

DQG� ,� DVVHVVHG� WKH� ZRUN� WR� EH� GRQH�� HVWDEOLVKHG� WKH� V\VWHPV� WR� DFFRPSOLVK� LW�� DQG� SURYLGHG�

PDQDJHPHQW�DQG�VXSHUYLVLRQ�WR�NHHS�WKH�ZRUN�RQ�WUDFN���

���� :H�LPPHGLDWHO\�GUDIWHG�ZRUN�DQG�H[SHQVH�SURWRFRO�LQ�ODWH�-XO\�WR�HQVXUH�WKDW�DOO�

36&�PHPEHUV�ZRUNHG�HIILFLHQWO\��&DUHIXO�RUJDQL]DWLRQ�DQG�RYHUVLJKW�ZHUH�FULWLFDO�WR�HQVXUH�WKDW�

WKH�PDQ\� ODZ\HUV� DSSRLQWHG�ZRUNHG�ZLWKRXW�GXSOLFDWLQJ�HIIRUWV� WR�NHHS�SDFH�ZLWK� WKH�&RXUW¶V�

GHDGOLQHV�� �:H� UHFRJQL]HG� WKDW� LI�DQ\� IHHV�ZRXOG�EH�HDUQHG�DQG�DZDUGHG�� LW�ZDV�HVVHQWLDO� WKDW�

FRXQVHO� NHHS� FDUHIXO� UHFRUGV� DQG� ZRUN� LQ� FRPSOLDQFH� ZLWK� HVWDEOLVKHG� JXLGHOLQHV�� � :H�



 

��

FRPPXQLFDWHG� WKHVH� JXLGHOLQHV� WR� FRXQVHO� HDUO\�� WKH\� ZHUH� PHPRULDOL]HG� E\� WKH� &RXUW� LQ� DQ�

$XJXVW�����������&DVH�0DQDJHPHQW�2UGHU��DQG�ZH�UHPLQGHG�FRXQVHO�RI� WKHLU� UHVSRQVLELOLW\� WR�

FRPSO\�ZLWK�WKHP�WKURXJKRXW� WKH�FDVH�� �$V�SDUW�RI�RXU�DGPLQLVWUDWLYH�GXWLHV��0U��7URSLQ�DQG�,�

VKDUHG�LQ�WKH�WDVN�RI�FROOHFWLQJ�DQG�UHFRUGLQJ�WLPH�DQG�H[SHQVHV�VXEPLWWHG�WR�XV�HDFK�PRQWK�DQG�

UHTXLUHG�FRPSOLDQFH�ZLWK�WKH�JXLGHOLQHV�FLUFXODWHG���

���� ,Q�-XO\�������ZH�DOVR�ZRUNHG�TXLFNO\�WR�FUHDWH�,QYHVWLJDWLRQ��([SHUW��&ODVV�$FWLRQ��

DQG�&ODLPV�&RPPLWWHHV�DQG�DVNHG�WKH�&RXUW�DSSRLQWHG�DWWRUQH\V�WR�OHDG�DQG�RU�ZRUN�WKURXJK�WKRVH�

FRPPLWWHHV���:H�ZHUH�FDUHIXO�WR�LGHQWLI\�DQG�DVVLJQ�WKH�ZRUN�GLUHFWO\�RU�WKURXJK�WKHVH�FRPPLWWHHV�

VR�DV�QRW�GXSOLFDWH�HIIRUWV�DQG�WR�HQVXUH�RXU�WHDP¶V�VNLOOV�ZHUH�XWLOL]HG�HIIHFWLYHO\��JLYHQ�WKDW�HDFK�

RI�WKH�36&�DWWRUQH\V�DUH�VNLOOHG�DGYRFDWHV��ZLWK�VLJQLILFDQW�H[SHULHQFH�LQ�ZURQJIXO�GHDWK��FODVV�

DFWLRQV��DQG�RU�FRQVWUXFWLRQ�GHIHFW�FDVHV���7KLV�VWDIILQJ�FRPSRQHQW�RI�WKH�FDVH�DORQH�UHTXLUHG�P\�

DQG�0U��7URSLQ¶V�GDLO\�DWWHQWLRQ��

���� 0DQDJLQJ�D�ODUJH�WHDP�RI�36&�DWWRUQH\V�RQ�D�FKDOOHQJLQJ�FDVH��ZKHUH�OLDELOLW\�ZDV�

LQLWLDOO\�XQFOHDU��UHTXLUHG�HQRUPRXV�HIIRUW���&RQVWDQW�FRPPXQLFDWLRQ�ZDV�NH\�WR�RXU�VXFFHVV���0U��

7URSLQ� DQG� ,� VSRNH� QXPHURXV� WLPHV� D� GD\� ±� HYHU\� GD\� ±� DQG� HPDLOHG� UHJXODUO\�� � :H� DOVR�

FRPPXQLFDWHG�QHDUO\�GDLO\�ZLWK�WKH�5HFHLYHU�0LFKDHO�*ROGEHUJ��ZKR�ZDV�DOVR�ZRUNLQJ�LQFUHGLEO\�

KDUG�RQ�EHKDOI�RI�WKH�YLFWLPV�DQG�DGPLQLVWHUHG�VR�PDQ\�FULWLFDO�DVSHFWV�RI�WKH�FDVH���0U��*ROGEHUJ¶V�

SURIHVVLRQDOLVP�DQG�WKDW�RI�KLV�VWDII�ZDV�D�ODUJH�FRPSRQHQW�RI� WKH�UHVROXWLRQ�RI�WKLV�FDVH�� �0U��

7URSLQ�DQG�,�PDLQWDLQHG�FORVH�FRQWDFW�ZLWK�0U��*ROGEHUJ��EXW�DOVR�KLV�H[SHULHQFHG�FRXQVHO��3DXO�

6LQJHUPDQ� RI� %HUJHU� 6LQJHUPDQ�� DQG� 0U�� *ROGEHUJ¶V� SDUWQHUV� DW� WKH� $NHUPDQ� ODZ� ILUP��

&KULVWRSKHU�&DUYHU�DQG�$QGUHZ�*ROG��DPRQJ�RWKHUV���,Q�DGGLWLRQ��ZH�VHW�XS�ZHHNO\�FDOOV�ZLWK�WKH�

&RXUW�DSSRLQWHG� &KDLUPHQ�� EL�ZHHNO\� FDOOV� ZLWK� WKH� 6WHHULQJ� &RPPLWWHH�� DQG� DWWHQGHG� WKH�

PHHWLQJV�RI�WKH�,QYHVWLJDWLRQ��([SHUW��DQG�RWKHU�&RPPLWWHHV�UHJXODUO\��

���� ,Q�WKH�IDOO�RI�������RXU�ZRUN�IRFXVHG�RQ�WKH�LQYHVWLJDWLRQ��UHWDLQLQJ�DQG�FRQVXOWLQJ�

ZLWK� H[SHUWV�� DQG� GUDIWLQJ� WKH� LQLWLDO� FRQVROLGDWHG� SOHDGLQJ� ±� WKH� )LUVW�$PHQGHG�&ODVV�$FWLRQ�

&RPSODLQW��ZKLFK�ZDV�WKHQ�IROORZHG�LQ�1RYHPEHU�E\�D�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW���

0\�ODZ�SDUWQHU�0U��6WXDUW�*URVVPDQ�WRRN�DQ�LPSRUWDQW�UROH�RQ�WKH�([SHUW�&RPPLWWHH�DQG�ZRUNHG�



 

��

WR�LGHQWLI\��LQWHUYLHZ��YHW�DQG�UHWDLQ�H[SHUWV�DFURVV�YDULRXV�GLVFLSOLQHV���7KH�FDXVHV�RI�WKH�&76�

FROODSVH�ZHUH�QRW�UHDGLO\�DSSDUHQW��DQG�WKH�ZRUN�RI�WKH�([SHUW�&RPPLWWHH�ZRXOG�WXUQ�RXW�WR�EH�

NH\�WR�LGHQWLI\LQJ�FXOSDEOH�SDUWLHV�DJDLQVW�ZKLFK�WR�EULQJ�VXLW��

���� ,�SOD\HG�D�UROH�LQ�VXSHUYLVLQJ�DOO�WKLV�LQLWLDO�ZRUN�DORQJ�ZLWK�0U��7URSLQ���$OWKRXJK�

WKH�&RPPLWWHHV�ZHUH�DEO\�OHG�E\�WKH�36&�PHPEHUV�DSSRLQWHG�WR�PDQDJH�WKH�&RPPLWWHH�ZRUN��

0U��7URSLQ�DQG�,�ZHUH�FRQVXOWHG�RQ�DOO�VLJQLILFDQW�GHFLVLRQV�DQG�VWD\HG�LQ�FRQVWDQW�FRPPXQLFDWLRQ�

ZLWK� WKH� &RPPLWWHH� &KDLUV�� � $GGLWLRQDOO\�� WKH� DSSRLQWHG� &KDLUPHQ� ±� 0HVVUV�� 0DUWLQH]�&LG��

0RVNRZLW]��/RSH]��*URVVPDQ��DQG�0LQHU�SURYLGHG�HVVHQWLDO�FRXQVHO�GXULQJ�RXU�ZHHNO\�FDOOV�ZLWK�

WKHP�DQG�ZHUH�LQWHJUDO�WR�GLUHFWLQJ�WKH�VWUDWHJ\�RI�WKH�FDVH��

���� 7KLV�FDVH�SUHVHQWHG�XQLTXH�FKDOOHQJHV��JLYHQ�WKDW�LW�LQFOXGHG�HFRQRPLF��SHUVRQDO�

LQMXU\�� DQG�ZURQJIXO�GHDWK� FODLPV�� DQG� WKHUH�ZHUH�SRWHQWLDO� FRQIOLFWV� DPRQJ�FODVV�PHPEHUV� WR�

QDYLJDWH�DQG�DQDO\]H���$OWKRXJK�QRW�XQSUHFHGHQWHG��WKHUH�DUH�QRW�PDQ\�H[DPSOHV�RI�ODUJH�VFDOH�

FDWDVWURSKHV�WKDW�JLYH�ULVH�WR�WKHVH�YDULRXV�W\SHV�RI�GDPDJHV�DQG��VR��FDUHIXO�UHVHDUFK�DQG�DQDO\VLV�

ZDV� UHTXLUHG� WR� VWUXFWXUH� WKH� SOHDGLQJV� IRU� VXFFHVV�� � ,� FDUHIXOO\� VWXGLHG� WKH� DYHQXHV� IRU� FODVV�

FHUWLILFDWLRQ�DQG�HQJDJHG�LQ�PDQ\�FRQIHUHQFHV�ZLWK�WKH�H[SHULHQFHG�36&�FODVV�DFWLRQ�DWWRUQH\V��

LQFOXGLQJ�0U��7URSLQ��$GDP�0RVNRZLW]�DQG�KLV�WHDP��0DU\�%HWK�/LSS6PLWK��&XUWLV�0LQHU��DQG�

5LFDUGR�0DUWLQH]�&LG���,Q�WKH�LQLWLDO�VWDJHV��DQ�HQRUPRXV�DPRXQW�RI�DQDO\VLV�DQG�SODQQLQJ�ZHQW�

LQWR� FUDIWLQJ� WKH� DSSURSULDWH� OHJDO� SDWK� IRUZDUG� LQ� OLJKW� RI� WKH� FRQVWLWXWLRQ� RI� WKH� VXEFODVVHV��

FDWHJRULHV�RI�GDPDJHV��DQG�SRWHQWLDO�FRQIOLFW�FRQFHUQV��ZKLFK�ZHUH�XOWLPDWHO\�UHVROYHG���

���� 7KH�GUDIWLQJ�RI� WKH�)LUVW�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW�� ILOHG�RQ�$XJXVW�����

������ZDV� D� VXEVWDQWLDO� XQGHUWDNLQJ� WKDW� UHTXLUHG� WKH�ZRUN� RI� VHYHUDO� DWWRUQH\V�� � ,� SHUVRQDOO\�

GUDIWHG�DQG�UHYLVHG�SRUWLRQV�RI�WKHVH�SOHDGLQJV��DORQJ�ZLWK�0U��7URSLQ�DQG�KLV�WHDP��LQFOXGLQJ�KLV�

SDUWQHU�7DO�/LIVKLW]�DQG�DVVRFLDWH�(ULF�.D\��$GDP�0RVNRZLW]��DQG�KLV� WHDP�� LQFOXGLQJ�-RVHSK�

.D\H��DQG�0DU\�%HWK�DQG�*UDKDP�/LSS6PLWK��

���� 7KH� 6HFRQG� $PHQGHG� &RPSODLQW�� GXH� LQ� 1RYHPEHU� ������ UHTXLUHG� HYHQ�PRUH�

HIIRUW���7KLV�SOHDGLQJ�VSDQQHG�����SDJHV��LQFOXGHG�����SDUDJUDSKV��DQG�ZDV�LQIRUPHG�E\�RXU�HDUO\�

LQYHVWLJDWLRQ�ZRUN�DQG�WKH�ZRUN�RI�RXU�H[SHUW�FRQVXOWDQWV���$W�WKH�RXWVHW�RI�WKLV�FDVH��LW�ZDV�IDU�
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IURP�FHUWDLQ�WKDW�ZH�ZRXOG�EH�DEOH�WR�LGHQWLI\�DQ\�FXOSDEOH�SDUWLHV�DJDLQVW�ZKRP�ZH�FRXOG�SOHDG�

FODLPV� WKDW�ZRXOG�PHHW� WKH�KLJK�EDU�VHW�E\� WKH�&RXUW��ZKLFK�KDG�DOUHDG\�ZDUQHG�DJDLQVW�³+DLO�

0DU\´�FODLPV�� �7KH�RULJLQDO�DUFKLWHFWV�� FRQWUDFWRUV��DQG�HQJLQHHUV�ZKR�EXLOW�&76�FRXOG�QRW�EH�

QDPHG� DV� GHIHQGDQWV�� HYHQ� LI� WKH\� ERUH� FRPSDUDWLYH� IDXOW� IRU� WKH� FROODSVH�� DQG� LW� WRRN� VNLOOHG�

LQYHVWLJDWLYH�ZRUN�E\�WKH�36&�DWWRUQH\V�WR�LGHQWLI\�DFWLRQDEOH�FRQWULEXWLQJ�FDXVHV��

���� ,�SHUVRQDOO\�GUDIWHG�DQG� UHYLVHG�SRUWLRQV�RI� WKLV� DPHQGHG�SOHDGLQJ�DQG�SOD\HG�D�

OHDGLQJ�UROH�LQ�GHWHUPLQLQJ�WKH�VWUXFWXUH�RI�FODVV�FODLPV�WR�EH�SOHDGHG��FRQILUPLQJ�WKH�UHVHDUFK��

DQG�FUDIWLQJ�WKH�VWUDWHJ\�WR�SXUVXH�RQO\�QHJOLJHQFH�DQG�VWULFW�OLDELOLW\�FODLPV�LQ�WKH�SOHDGLQJV���2Q�

WKLV�SOHDGLQJ��VHYHUDO�36&�PHPEHUV�WRRN�LPSRUWDQW�UROHV��LQFOXGLQJ�/HD�%XFFLHUR��-HII�*RRGPDQ��

0DU\�%HWK�/LSS6PLWK�DQG�*UDKDP�/LSS6PLWK��DQG�$GDP�0RVNRZLW]��DQG�KLV�WHDP���7KH�VWUHQJWK�

RI�WKLV�SOHDGLQJ�ZDV�FULWLFDOO\�LPSRUWDQW����

���� .QRZLQJ� WKDW� WKH� SOHDGLQJV� ZRXOG� EH� FORVHO\� VFUXWLQL]HG� E\� WKH� &RXUW�� &ODVV�

0HPEHUV��'HIHQGDQWV��WKH�SUHVV��DQG�WKH�SXEOLF�DW�ODUJH��ZH�ZRUNHG�WR�SOHDG�ZLWK�VSHFLILFLW\�DQG�

OD\�D�SRZHUIXO�IRXQGDWLRQ�IRU�WKH�FDVH���7KURXJK�KDUG�ZRUN��ZH�PHW�WKDW�EDU��HDUQHG�FUHGLELOLW\�

ZLWK� WKH� &RXUW� DQG� WKH�'HIHQGDQWV�� DQG� EXLOW� PRPHQWXP� WKDW� ZRXOG� FDUU\� LQWR� WKH� IROORZLQJ�

PRQWKV��,�DP�HVSHFLDOO\�SURXG�RI�WKH�ZRUN�WKDW�ZHQW�LQWR�WKLV�DVSHFW�RI�WKH�FDVH�DQG�YLHZ�WKH�TXDOLW\�

RI�WKH�SOHDGLQJV�DV�FRQWULEXWLQJ�JUHDWO\�WR�WKH�UHVXOWV�REWDLQHG��

���� $�*5<&�FOLHQW��0U��.HYLQ�6SLHJHO��ZKR�RZQHG�D�XQLW�DW�&76�DQG�ORVW�KLV�ZLIH�

-XGLWK�LQ�WKH�FROODSVH��ZDV�TXDOLILHG�DQG�DJUHHG�WR�VHUYH�DV�FODVV�UHSUHVHQWDWLYH�DQG�ZDV�QDPHG�LQ�

WKH�&RQVROLGDWHG�&ODVV�$FWLRQ�&RPSODLQWV�DV�VXFK���*5<&¶V�UHSUHVHQWDWLRQ�DQG�RI�D�QDPHG�FODVV�

UHSUHVHQWDWLYH��LQ�DGGLWLRQ�WR�RXU�RWKHU�ZURQJIXO�GHDWK�FOLHQWV��LV�DPRQJ�WKH�LPSRUWDQW�FRQWULEXWLRQV�

RI�RXU�ILUP��

���� $OVR�LQ�6HSWHPEHU�������,�RULJLQDOO\�WRRN�D�OHDGLQJ�UROH�LQ�WKH�DOORFDWLRQ�GLVSXWH�

DPRQJ�WKH�ZURQJIXO�GHDWK�DQG�SURSHUW\�RZQHU�FODLPDQWV��SHUIRUPLQJ�PXFK�RI�WKH�LQLWLDO�UHVHDUFK�

RQ�WKH�LPSOLFDWLRQV�RI�VHFWLRQ����������)ORULGD�6WDWXWHV��VWXG\LQJ�DQ�DQDORJRXV�FDVH�IURP�6DUDVRWD�

&RXQW\��DQG�FRQIHUULQJ�ZLWK�0U��*ROGEHUJ�DQG�0U��*UHHU�RQ�WKH�LVVXHV�UHODWLQJ�WR�WHUPLQDWLRQ�DQG�

DOORFDWLRQ���,�LQLWLDOO\�ZRUNHG�DORQJ�ZLWK�0U��0DUWLQH]�&LG�DQG�P\�FROOHDJXHV�DW�*5<&�LQ�GUDIWLQJ�



 

��

PHPRV�RQ�WKHVH�LVVXHV�DQG�SDUWLFLSDWLQJ�LQ�FRQIHUHQFHV�ZLWK�D�VPDOO�JURXS�RI�OHDGHUVKLS�DWWRUQH\V����

5HODWHGO\��,�DOVR�ZRUNHG�ZLWK�WKH�5HFHLYHU�DQG�0U��/XLV�6XDUH]���ZKR�WRRN�WKH�OHDG�RQ�EHKDOI�RI�

WKH� 36&�� RQ� WKH� ODZVXLW� WR� WHUPLQDWH� WKH� FRQGRPLQLXP� DVVRFLDWLRQ��ZKLFK�ZDV� ILOHG� E\�&ODVV�

0HPEHUV���8OWLPDWHO\��WKH�&RXUW�RUGHUHG�WKDW�WKH�VXEFODVVHV�RI�YLFWLPV�PHGLDWH�WKH�LVVXHV�WR�UHDFK�

DQ�DOORFDWLRQ�IRU�WKH�HFRQRPLF�ORVV�VXEFODVV�DQG�WKH�&RXUW�DSSRLQWHG�0U��-XGG�5RVHQ��ZKR�WKH�

&RXUW�GHWHUPLQHG�ZDV�XQFRQIOLFWHG��WR�OHDG�WKH�QHJRWLDWLRQV�RQ�EHKDOI�RI�WKH�QRQ�RZQHU�ZURQJIXO�

GHDWK�VXEFODVV�PHPEHUV���0U��5RVHQ�FRPPLWWHG�KLPVHOI�WR�WKLV�ZRUN�DQG�KDQGOHG�LW�VNLOOIXOO\��DV�

GLG�0U��'RUWD�RQ�EHKDOI�RI�WKH�HFRQRPLF�ORVV�VXEFODVV���2WKHU�36&�0HPEHUV�VSHQW�FRQVLGHUDEOH�

WLPH� RQ� WKLV� HIIRUW� DV� ZHOO� DQG� LQ� FRXQVHOLQJ� &ODVV�0HPEHUV�� LQFOXGLQJ� -DYLHU� /RSH]�� $GDP�

0RVNRZLW]��-RUJH�6LOYD��0DUZDQ�3RUWHU��DQG�6NLS�3LWD���0U��*URVVPDQ��P\�ODZ�SDUWQHU��DWWHQGHG�

WKH�DOORFDWLRQ�PHGLDWLRQ�DQG�FRQWULEXWHG�VLJQLILFDQW�WLPH�DQG�HIIRUW�LQ�WKDW�UHJDUG���+LV�UROH�ZDV�

XOWLPDWHO\�FULWLFDO�WR�UHDFKLQJ�D�UHVROXWLRQ��

���� ,Q�'HFHPEHU�DQG�-DQXDU\��,�WRRN�WKH�OHDGLQJ�UROH�LQ�UHVSRQGLQJ�WR�WKH�ILYH�PRWLRQV�

WR�GLVPLVV�WKDW�ZHUH�E\�WKH�QDPHG�'HIHQGDQWV����'HIHQGDQWV�DQG�WKHLU�LQVXUHUV�UHWDLQHG�GR]HQV�RI�

HOLWH�DWWRUQH\V�WR�UHSUHVHQW�WKHP�DQG�HDFK�GHYHORSHG�VWURQJ�IDFWXDO�DQG�OHJDO�GHIHQVHV�RQ�EHKDOI�RI�

WKHLU�FOLHQWV���7KH�ILQDO�2PQLEXV�5HVSRQVH�WR�WKRVH�PRWLRQV�ZDV�PRUH�WKDQ����SDJHV�LQ�OHQJWK�DQG�

UHTXLUHG�RI�PDQ\�GR]HQV�RI�KRXUV�RI�UHVHDUFK�DQG�ZULWLQJ��PXFK�RI�ZKLFK�,�SHUIRUPHG�P\VHOI�DQG�

DOO�RI�ZKLFK� ,�VXSHUYLVHG�� �$JDLQ��PDQ\�36&�PHPEHUV�DQG� WKHLU�FROOHDJXHV�FRQWULEXWHG� WR� WKLV�

HIIRUW��LQFOXGLQJ�0DU\�%HWK�/LSS6PLWK��*UDKDP�/LSS6PLWK��$OH[�$UWHDJD�*RPH]��(ULF�.D\��7DO�

/LIVKLW]��-HII�*RRGPDQ��*RQ]DOR�'RUWD��DQG�%UDG�6RKQ���7KH�VXFFHVV�LQ�GHIHQGLQJ�DJDLQVW�WKHVH�

PRWLRQV�ZDV�DQ�LPSRUWDQW�DFFRPSOLVKPHQW�WKDW�SURYHG�YDOXDEOH�LQ�WKH�PHGLDWLRQV�WKDW�ZRXOG�FRPH�

ODWHU�LQ�WKH�FDVH����,Q�ODWHU�QHJRWLDWLRQV�ZKHQ�WKH�OLNHOLKRRG�RI�GLVPLVVDO�RQ�VXPPDU\�MXGJPHQW�ZDV�

UDLVHG��ZH�UHSHDWHGO\�UHOLHG�XSRQ�WKH�PRWLRQ�WR�GLVPLVV�EULHILQJ�IRU�VXSSRUW��

 
��0U��0RVNRZLW]�DQG�KLV�SDUWQHUV��LQFOXGLQJ�-RVHSK�.D\H��VHSDUDWHO\�GUDIWHG�WKH�UHVSRQVH�WR�
0RWLRQ�WR�'LVPLVV�RU�$EDWH�ILOHG�E\�'HIHQGDQW�%HFNHU��ZKLFK�KDG�EHHQ�ILOHG�HDUOLHU�DQG�
SURFHHGHG�DORQJ�D�VHSDUDWH�WUDFN��



 

��

���� 'XULQJ� WKLV� VDPH� SHULRG�� 0U�� 0RVNRZLW]� DQG� KLV� WHDP� SULPDULO\� KDQGOHG� WKH�

EULHILQJ�RI�WKH�0RWLRQ�IRU�&HUWLILFDWLRQ�RI�D�/LDELOLW\�&ODVV��ZKLFK�ZDV�DQ�H[WUHPHO\�LPSRUWDQW�

VWUDWHJLF�VWHS�DQG�PRPHQWXP�EXLOGLQJ�PLOHVWRQH�IRU�WKH�FDVH���0U��0RVNRZLW]�ZDV�SURDFWLYH�LQ�

JHWWLQJ� WKLV�0RWLRQ�ILOHG�HYHQ�EHIRUH� WKH�0RWLRQV� WR�'LVPLVV�KDG�EHHQ�UXOHG�XSRQ�DQG�ZHOO� LQ�

DGYDQFH�RI� WKH�&RXUW¶V�GHDGOLQH�IRU�WKLV�ILOLQJ�� �0U��7URSLQ�DQG�,�FRQVXOWHG�RQ�WKH�FODVV�DFWLRQ�

VWUDWHJ\�DQG�WRJHWKHU�ZLWK�0U��0RVNRZLW]�RSWHG�WR�VHHN�FHUWLILFDWLRQ�RI�D�OLDELOLW\�FODVV�RQO\�XQGHU�

)ORULGD�5XOH�RI�&LYLO�3URFHGXUH�������E������UDWKHU�WKDQ�������E������DV�D�³OLPLWHG�IXQG�´�RU�VRPH�

RWKHU�SURYLVLRQ����0DQ\�GR]HQV�RI�KRXUV�RI�UHVHDUFK�DQG�FDUHIXO�DQDO\VLV�ZHQW�LQWR�WKH�FRQVLGHUDWLRQ�

RI�WKLV�0RWLRQ�DQG�WKH�GHFLVLRQ�WR�VHHN�FRQGLWLRQDO�FHUWLILFDWLRQ�RI�D�OLDELOLW\�FODVV���8OWLPDWHO\��

RQO\�RQH�RI�WKH�QDPHG�'HIHQGDQWV�RSSRVHG�WKLV�0RWLRQ�IRU�&ODVV�&HUWLILFDWLRQ��WKRXJK�WKH�&RXUW�

UHVHUYHG�UXOLQJ�JLYHQ�WKDW�VHYHUDO�VHWWOHPHQWV�ZHUH�DOUHDG\�SHQGLQJ�E\�WKH�WLPH�LW�ZDV�IXOO\�EULHIHG�

DQG�FHUWLILFDWLRQ�RI�DW�OHDVW�D�OLPLWHG�VHWWOHPHQW�FODVV�ZDV�DOUHDG\�OLNHO\���7KDW�FODVV�FHUWLILFDWLRQ�

ZDV� SHQGLQJ� LQ� WKLV� SRVWXUH� XQGRXEWHGO\� VWUHQJWKHQHG� WKH� EDUJDLQLQJ� SRVLWLRQ� RI� WKH�3ODLQWLIIV�

JRLQJ�LQWR�PHGLDWLRQV�DQG�ZDV�DOVR�D�YHU\�LPSRUWDQW�VWUDWHJLF�EXLOGLQJ�EORFN�WKDW�FRQWULEXWHG�WR�

WKH�UHVXOWV�REWDLQHG��

���� ,Q�)HEUXDU\�������,�WRRN�D�OHDGLQJ�UROH�LQ�ILQDOL]LQJ�WKH�7KLUG�$PHQGHG�&RPSODLQW�

DQG�OHDGLQJ�WKH�VWUDWHJ\�RQ�ZKLFK�WDUJHWV� WR� LQFOXGH�DV�'HIHQGDQWV� LQ� WKLV�GRFXPHQW�� �%RWK�WKH�

6HFRQG�DQG�7KLUG�$PHQGHG�&RPSODLQWV�LQFOXGHG�GHWDLOHG�OLDELOLW\�WKHRULHV��PDGH�SRVVLEOH�E\�WKH�

FDUHIXO�ZRUN�RI�WKH�,QYHVWLJDWLRQ�DQG�([SHUW�&RPPLWWHHV��+XQGUHGV��LI�QRW�WKRXVDQGV�RI�KRXUV�RI�

GRFXPHQW�UHYLHZ��KDG�WR�EH�FRPSOHWHG�XQGHU�WKH�OHDGHUVKLS�RI�,QYHVWLJDWLRQ�&RPPLWWHH�&KDLUPDQ�

0U��0DUWLQH]�&LG�ZLWK�WKH�KHOS�RI�PDQ\�36&�DWWRUQH\V���$OVR��0U��-HII�*RRGPDQ��DFWLQJ�DV�WKH�

36&¶V�([SHUW�/LDLVRQ��ZRUNHG�KDUG�WR�EH�VXUH�WKDW�WKH�DOOHJDWLRQV�ZHUH�LQIRUPHG�E\�WKH�H[SHUW¶V�

LQLWLDO�ZRUN��

���� $V�WKH�&RXUW�LV�QRZ�DZDUH��RXU�RQJRLQJ�LQYHVWLJDWLRQ�RYHU�WKH�FRXUVH�RI�WKH�\HDU�

LQYROYHG�VHYHUDO�GR]HQV�RI�SRWHQWLDOO\�FXOSDEOH�SDUWLHV�DQG�ZH�FDUHIXOO\�FRQVLGHUHG�ZKLFK�FODLPV�

WR�SOHDG�DQG�ZKLFK�WR�FRQWLQXH�WR�LQYHVWLJDWH��EXW�QRW�SOHDG���0U��7URSLQ�DQG�,�GLUHFWHG�WKLV�VWUDWHJ\�

DQG�VSHQW�VLJQLILFDQW�WLPH�DQDO\]LQJ�WKH�OLDELOLW\�RI�HDFK�SDUW\�LQ�FRQVXOWDWLRQ�ZLWK�YDULRXV�36&�



 

��

DWWRUQH\V��:H�UHJXODUO\�FRQVXOWHG�ZLWK�WKH�PDQ\�DWWRUQH\V�LQYHVWLJDWLQJ�WKHVH�WDUJHWV��DQG�HQVXUHG�

DSSURSULDWH�GHPDQGV�ZHUH�VHQW�DQG�VXESRHQD�UHTXHVWV�PHW���,�SHUVRQDOO\�UHYLHZHG�HDFK�GHPDQG�

OHWWHU��RIWHQ�WLPHV�ZRUNLQJ�ZLWK�,QVXUDQFH�/LDLVRQ�&KLS�0HUOLQ�DQG�FRQVXOWLQJ�LQVXUDQFH�EDG�IDLWK�

H[SHUW��DWWRUQH\�)UHG�&XQQLQJKDP��WR�HQVXUH�FRQVLVWHQF\�ZLWK�RXU�RYHUDOO�VWUDWHJ\���5HODWHGO\��,�

VSHQW� FRQVLGHUDEOH� WLPH� DQDO\]LQJ� WKH� GHFODUDWRU\� MXGJPHQW� DFWLRQV� WKDW�ZHUH� ILOHG� E\� VHYHUDO�

LQVXUHUV��GLVFODLPLQJ�FRYHUDJH�IRU�WKHLU�LQVXUHG¶V�DFWLYLW\�UHODWHG�WR�WKH�FROODSVH��

���� 7KH�HQRUPLW\�RI�WKH�WDVN�RI�LQYHVWLJDWLQJ�WKH�PDQ\�WDUJHWV�RQ�VXFK�D�VKRUW�WLPHOLQH��

ZKLOH�DOVR�SXUVXLQJ�WKH�RWKHU�FRPSRQHQWV�RI�WKH�FDVH��FDQQRW�EH�RYHUVWDWHG���7KH�&RXUW�LQLWLDOO\�

VHW�DQ�$XJXVW������WULDO�GDWH��ZKLFK�ZDV�WKHQ�H[WHQGHG�XQWLO�0DUFK������������:RUNLQJ�XQGHU�VXFK�

WLPH�SUHVVXUH�PHDQW� WKDW�HDFK�GD\�,�ZRUNHG�WR�VHW� LQWHUQDO�GHDGOLQHV�DQG�EH�VXUH�WKDW�DWWRUQH\V�

VWD\HG�RQ�WDVN���$JDLQ��WKH�PDQDJHPHQW�RI�VXFK�D�ODUJH�WHDP�RI�ODZ\HUV�UHTXLUHG�GDLO\�DWWHQWLRQ��

���� 3KDVHV� RI� OLWLJDWLRQ� WKDW� ZRXOG� QRUPDOO\� WDNH� VHYHUDO� PRQWKV� RU� HYHQ� \HDUV� WR�

FRPSOHWH�LQ�D�FRPSOH[�FDVH�OLNH�WKLV�RQH��ZHUH�FRQGHQVHG�DQG�RFFXUUHG�FRQFXUUHQWO\��)RU�H[DPSOH��

3ODLQWLIIV¶�UHVSRQVHV�WR�WKH�PRWLRQV�WR�GLVPLVV�ZHUH�UHVHDUFKHG�DQG�GUDIWHG�DW�WKH�VDPH�WLPH�DV�WKH�

PRWLRQ�IRU�FODVV�FHUWLILFDWLRQ��ODUJHO\�GXULQJ�WKH�'HFHPEHU������KROLGD\V����$W�WKH�VDPH�WLPH��36&�

PHPEHUV�ZHUH�HQJDJHG�LQ�DQDO\]LQJ�DQG�UHVROYLQJ�WKH�GLIILFXOW�DOORFDWLRQ�LVVXHV��DQG�RWKHU�36&�

PHPEHUV� ZHUH� SUHSDULQJ� IRU� GHSRVLWLRQV�� UHYLHZLQJ� WKH� �������� GRFXPHQWV� SURGXFHG�� DQG�

SUHSDULQJ� IRU� HDUO\� PHGLDWLRQV�� 7KHVH� VWDJHV� RI� OLWLJDWLRQ� ZRXOG� QRW� RUGLQDULO\� DOO� SURFHHG�

VLPXOWDQHRXVO\��DQG�FRXQVHO�ZRXOG�KDYH�JHQHURXV�WLPH�DQG�EH�JUDQWHG�H[WHQVLRQV�WR�FRPSOHWH�HDFK�

FRPSRQHQW��7KH�&RXUW�UHTXLUHG�DOO�FRXQVHO�LQ�WKLV�FDVH�WR�ZRUN�LQ�DQ�H[SHGLWHG�PDQQHU��ZKLFK�

PRYHG� WKH�FDVH�TXLFNO\��FRQVHUYHG�ZDVWLQJ� LQVXUDQFH�SURFHHGV��DQG�VDYHG� WKH�SDUWLHV� IHHV��EXW�

SODFHG�HQRUPRXV�WLPH�SUHVVXUH�RQ�FRXQVHO�DQG�FRPSRXQGHG�WKH�GLIILFXOW\�RI�PDQDJLQJ�WKH�36&�

ZRUN��

���� 7KH� &RXUW� LWVHOI� PRGHOHG� DQ� H[WUDRUGLQDU\� ZRUN� HWKLF� DQG� FRPPLWPHQW� WR�

FRQFOXGLQJ�WKLV�FDVH�LQ�UHFRUG�WLPH�IRU�WKH�EHQHILW�RI�DOO�SDUWLHV���,�DP�QRW�DZDUH�RI�DQ\�RWKHU�PDVV�

WRUW�SURFHHGLQJ�WKDW�KDV�EHHQ�DGPLQLVWHUHG�DV�HIILFLHQWO\���7KH�&RXUW�KHOG�ZHHNO\�KHDULQJV��PRUH�

WKDQ����LQ�WRWDO��WR�NHHS�WKH�DWWRUQH\V�RQ�SDFH�DQG�WR�SHUPLW�YLFWLPV�WR�YRLFH�WKHLU�TXHVWLRQV�DQG�



 

���

FRQFHUQV�� WR�ZKLFK� WKH�&RXUW� SHUVRQDOO\� UHVSRQGHG� DQG� DVVLVWHG�ZKHUH� SRVVLEOH��$OWKRXJK�ZH�

ZRUNHG�KDUG�DQG�HIILFLHQWO\��WKH�&RXUW¶V�H[SHGLWHG�VFKHGXOH�DQG�WKH�GHDGOLQHV�LPSRVHG�ZHUH�WKH�

GULYLQJ�IRUFH�EHKLQG�WKH�VSHHG\�UHVROXWLRQ���

���� $V�WKH�FDVH�SURJUHVVHG�LQWR�������ZH�WXUQHG�WRZDUG�WKH�ZRUN�QHFHVVDU\�WR�HQJDJH�

LQ�SURGXFWLYH�HDUO\�PHGLDWLRQV��DV�RUGHUHG�E\�WKH�&RXUW�LQ�-DQXDU\�������,�DWWHQGHG�DQG�SDUWLFLSDWHG�

LQ�WKH�HDUO\�PHGLDWLRQ�VHVVLRQV��LQFOXGLQJ�ZLWK�'H6LPRQH�&RQVXOWLQJ�(QJLQHHUV��//&��19���,QF���

DQG�6HFXULWDV�6HFXULW\�6HUYLFHV�86$��,QF���DQG�SURYLGHG�VWUDWHJLF�FRXQVHO�LQ�DGYDQFH�RI�DQG�GXULQJ�

WKH�VHVVLRQV���$W�WKHVH�HDUO\�PHGLDWLRQV��DQG�WKRVH�ZLWK�'HIHQGDQWV�0RUDELWR�&RQVXOWDQWV��,QF��DQG�

%HFNHU�	�3ROLDNRII��3�$���P\�ODZ�SDUWQHU�6WXDUW�*URVVPDQ�VNLOOIXOO\�SUHVHQWHG�WKH�GDPDJHV�RQ�

EHKDOI�RI�WKH�FODVV��PDNLQJ�FOHDU�WKDW�ZURQJIXO�GHDWK�GDPDJHV�DORQH�ZHOO�H[FHHGHG������ELOOLRQ��

H[FOXGLQJ�SRWHQWLDO�SXQLWLYH�GDPDJHV���$V�WR�HDFK�PHGLDWLRQ�VHVVLRQ��0U��7URSLQ�DQG�,�SURYLGHG�

FRXQVHO�DQG�RYHUVLJKW�DQG�GLUHFWHG�VWUDWHJLF�GHFLVLRQV��WKRXJK�YDULRXV�36&�DWWRUQH\V��LQFOXGLQJ�

-XGG�5RVHQ��$GDP�0RVNRZLW]��/HD�%XFFLHUR��DQG�-HII�*RRGPDQ��GHYHORSHG�DQG�WRRN�WKH�OHDG�LQ�

SUHVHQWLQJ�WKH�OLDELOLW\�DUJXPHQWV�DW�WKHVH�YDULRXV�PHGLDWLRQ�VHVVLRQV���7KHLU�DGYRFDF\�ZDV�WUXO\�

RXWVWDQGLQJ�LQ�WKHVH�VHVVLRQV�DQG�OHG�WR�WKH�VHWWOHPHQWV�DFKLHYHG��

���� $V�WR�WKH�7HUUD�DQG�0RULDUW\�PHGLDWLRQV��DOWKRXJK�QR�IRUPDO�MRLQW�VHVVLRQ�ZDV�HYHU�

KHOG��,�WRRN�D�OHDGLQJ�UROH�LQ�SURYLGLQJ�VWUDWHJLF�FRXQVHO�LQ�SUHSDUDWLRQ�IRU�WKH�PHGLDWLRQ�WKDW�ZDV�

VFKHGXOHG���$OVR��DQG�DV�ZLWK�WKH�RWKHU�PHGLDWLRQV��P\�ODZ�SDUWQHU�0U��*URVVPDQ�XQGHUWRRN�WKH�

WDVN� RI� SUHSDULQJ� D� SRZHUIXO� GDPDJHV� SUHVHQWDWLRQ�� GHWDLOLQJ� WKH� PDJQLWXGH� RI� H[SRVXUH� WKH�

'HIHQGDQWV�IDFHG��$Q�RXWVWDQGLQJ�PHGLDWLRQ�SUHVHQWDWLRQ�DV�WR�WKHVH�SDUWLHV��LQ�ZKLFK�VHYHUDO�36&�

PHPEHUV�SDUWLFLSDWHG��ZDV�SUHVHQWHG�WR�WKH�PHGLDWRU�0U��*UHHU�LQ�HDUO\�$SULO��

���� ,�DOVR�WRRN�D�OHDG�UROH�LQ�GUDIWLQJ�WKH�GHPDQG�OHWWHUV�WR�WKH�7HUUD�*URXS��//&��7HUUD�

:RUOG�,QYHVWPHQWV��//&��DQG�-RKQ�0RULDUW\�	�$VVRFLDWHV�RI�)ORULGD�� ,QF���ZKLFK�NLFNHG�RII�D�

QHDUO\�WZR�PRQWK�ORQJ�QHJRWLDWLRQ�SURFHVV�DQG�UHTXLUHG�FRQVWDQW��GDLO\�FRPPXQLFDWLRQ�WKURXJK�

PHGLDWRU�%UXFH�*UHHU���7KH�GHPDQG�OHWWHU�,�KHOSHG�WR�GUDIW��DORQJ�ZLWK�/HD�%XFFLHUR��ZRXOG�WKHQ�

VHUYH�DV�WKH�WHPSODWH�IRU�GR]HQV�RI�RWKHU�GHPDQGV�WR�EH�XVHG�LQ�FRQQHFWLRQ�ZLWK�RWKHU�QRQ�SDUW\�

WDUJHWV�DQG�'HIHQGDQWV����



 

���

���� ,Q� $SULO� DQG� 0D\�� &RXUW�DSSRLQWHG� PHGLDWRU� %UXFH� *UHHU� ZRUNHG� WLUHOHVVO\� WR�

PHGLDWH�DOO�RXWVWDQGLQJ�FODVV�FODLPV�DJDLQVW�'HIHQGDQWV�DQG�QRQ�SDUW\�WDUJHWV���,�ZDV�LQ�FRQVWDQW�

FRQWDFW�ZLWK�0U��*UHHU��DWWHQGLQJ�QHDUO\�GDLO\�=RRP�FRQIHUHQFHV�RU�FDOOV��DV�KH�ZRUNHG�WKURXJK�

WKH�PRUH�WKDQ�WZR�GR]HQ�FODLPV�ZLWK�WKH�SRWHQWLDO�IRU�VHWWOHPHQW���7KLV�JOREDO�PHGLDWLRQ�ZDV�WLPH�

SUHVVXUHG� DQG� LQYROYHG� VLJQLILFDQW� WLPH� HDFK� GD\� LQ� FRPPXQLFDWLQJ� ZLWK� LQVXUDQFH� FRYHUDJH�

FRXQVHO�&KLS�0HUOLQ�DQG�KLV�WHDP��DQDO\]LQJ�LQVXUDQFH�SROLFLHV��LQFOXGLQJ�LQ�FRQVXOWDWLRQ�ZLWK�EDG�

IDLWK�FRXQVHO�LVVXHV���6HYHUDO�36&�DWWRUQH\V�ZRUNHG�WR�PHHW�WKH�GHPDQGV�RI�WKLV�JUXHOLQJ�SURFHVV�

DQG�SOD\HG�FULWLFDO�UROHV�LQ�ILQDOL]LQJ�VHWWOHPHQWV�ZLWK�YDULRXV�SDUWLHV��LQFOXGLQJ�6WXDUW�*URVVPDQ��

$DURQ�3RGKXUVW��5LFDUGR�0DUWLQH]�&LG��/HD�%XFFLHUR��%UDG�6RKQ��-HII�*RRGPDQ��DQG�-RUJH�6LOYD���

(YHQ�VR��HDFK�PHGLDWLQJ�SDUW\�UHTXLUHG�WKH�FDUHIXO�DWWHQWLRQ�RI�P\VHOI�DQG�0U��7URSLQ��

���� ,Q� WKH� ILQDO�PRQWK�RI� WKH� OLWLJDWLRQ�� ,� WRRN� D� OHDG� UROH� DORQJ�ZLWK�0U��7URSLQ� LQ�

UHYLVLQJ�DQG�QHJRWLDWLQJ�WKH�PDVWHU�VHWWOHPHQW�GRFXPHQW�GUDIW��ZKLFK�FDPH�WR�LQFOXGH�DOO�VHWWOLQJ�

SDUWLHV�� � 7KLV� ZRUN� ZDV� LQFUHGLEO\� WHGLRXV� DQG� FRPSOH[� DQG� UHTXLUHG� DQ� HQRUPRXV� WLPH�

FRPPLWPHQW��XQGHU�WLJKW�GHDGOLQHV�VHW�E\�WKH�&RXUW��7KH�VHWWOHPHQW�DJUHHPHQW�ZH�QHJRWLDWHG�VSDQV�

QHDUO\�����SDJHV� DQG� LQFOXGHV� DOO� FODVV� FODLPV�� �7R� UHDFK�DQ� DJUHHPHQW� RQ� WKLV�GRFXPHQW��ZH�

ZRUNHG�QHDUO\�HYHU\�GD\�IURP�$SULO����XQWLO�PLQXWHV�EHIRUH�WKH�&RXUW�LPSRVHG�0D\�����������

GHDGOLQH���7KH�SURFHVV�ZDV�FRPSOLFDWHG�E\�WKH�QXPEHU�RI�VHWWOLQJ�SDUWLHV��PDQ\�RI�ZKRP�DJUHHG�

WR�VHWWOH�ODWH�LQ�0D\���0U��7URSLQ�DQG�,�ZRUNHG�FORVHO\�RQ�WKLV�H[WHQVLYH�QHJRWLDWLRQ�ZLWK�36&�

PHPEHU�ILUP�DWWRUQH\V�/HD�%XFFLHUR�DQG�+RZDUG�%XVKPDQ��DQG�DOVR�0LFKDHO�*ROGEHUJ�DQG�KLV�

FRXQVHO�DW�&KULVWRSKHU�&DUYHU��SULPDULO\���$W�OHDVW�D�GR]HQ�GUDIWV�ZHUH�H[FKDQJHG��HDFK�RI�ZKLFK�

UHTXLUHG�FDUHIXO�UHYLHZ�DQG�FRQVLGHUDWLRQ�E\�WKLV�WLPH��ZKLFK�URXWLQHO\�ZRUNHG�ODWH�LQWR�WKH�QLJKW���

7KURXJKRXW��ZH�ZHUH� LQ� FRQVWDQW� FRQWDFW�ZLWK�0U��*UHHU� GXULQJ� WKLV� SURFHVV��ZKR�JXLGHG�RXU�

HIIRUWV�DQG�NHSW�WKH�SDUWLHV�RQ�WUDFN���:LWKRXW�0U��*UHHU¶V�HQRUPRXV�HIIRUW�DQG�VNLOO��QR�GHDO�FRXOG�

KDYH�EHHQ�UHDFKHG��

���� ,�DOVR�WRRN�D�NH\�UROH�LQ�WKH�VHWWOHPHQW�FODVV�DSSURYDO�SURFHVV��,�SUHVHQWHG�WKH�PRWLRQ�

IRU�SUHOLPLQDU\�DSSURYDO��ZKLFK�WKH�&RXUW�JUDQWHG�RQ�0D\�����������,�KDYH�DOVR�WDNHQ�D�OHDG�UROH�



 

���

LQ�GUDIWLQJ�WKH�0RWLRQ�IRU�)LQDO�$SSURYDO�DQG�ZLOO�SUHVHQW�WKDW�0RWLRQ�WR�WKH�&RXUW�ZLWK�0U��7URSLQ�

DW�WKH�)DLUQHVV�+HDULQJ�RQ�-XQH������������

���� 7KURXJKRXW�WKH�FDVH��DQG�LQ�DGGLWLRQ�WR�WKH�GXWLHV�,�XQGHUWRRN�IRU�WKH�EHQHILW�RI�WKH�

FODVV��RXU�ODZ�ILUP�ZDV�UHWDLQHG�E\�VHYHUDO�FOLHQWV��WR�ZKRP�ZH�RIIHUHG�FRQVWDQW�FRXQVHO���0HVVUV��

*URVVPDQ��<DIID��$UWHDJD�*RPH]��DQG�0XOOLJDQ�SULQFLSDOO\�KDQGOHG�WKHVH�FOLHQW�VSHFLILF�VHUYLFHV��

FRXQVHOLQJ�RQ� WKHLU�FRQFHUQV��DGYLVLQJ�RQ� WKHLU�GDPDJHV��DQG�SURYLGLQJ�XSGDWHV�� ,� WRR�KDQGOHG�

LQGLYLGXDO� FODVV� PHPEHU�FOLHQW� LQTXLULHV� DQG� FRPPXQLFDWLRQV� DQG� ILHOGHG� FDOOV� IURP� FODVV�

PHPEHUV�ZKR�KDG�QRW�UHWDLQHG�DQ\�ILUP��

���� ,�DOVR�PDGH�P\VHOI�DYDLODEOH�WR�FRUUHVSRQG�DQG�FRQIHU�ZLWK�QRQ�36&�DWWRUQH\V��DQG�

ILHOGHG�FDOOV�DQG�FRUUHVSRQGHQFH�IURP�'HIHQVH�FRXQVHO��

���� $GGLWLRQDOO\��LQ�WKH�SDVW�ZHHNV�DQG�ZKLFK�LV�QRW�IXOO\�UHIOHFWHG�LQ�WKH�WLPH�WRWDOHG�

EHORZ�� ,� KDYH� WDNHQ� WKH� OHDGLQJ� UROH� LQ� GUDIWLQJ� WKH� LQVWDQW� 0RWLRQ� IRU� )LQDO� $SSURYDO� DQG�

$SSOLFDWLRQ�IRU�)HHV��,�KDYH�ZRUNHG�RQ�WKLV�ILOLQJ�ZLWK�0U��7URSLQ¶V�WHDP�DW�KLV�ILUP��LQFOXGLQJ�

DWWRUQH\V�7DO�/LIVKLW]�DQG�(ULF�.D\��

���� *RLQJ�IRUZDUG��,�ZLOO�DOVR�RYHUVHH�WKH�ZRUN�QHFHVVDU\�WR�ILQDOL]H�WKH�FHUWLILFDWLRQ�

RI�WKH�VHWWOHPHQW�FODVV�DQG�UHVROYH�ZKDWHYHU�RWKHU�LVVXHV�WKHUH�DUH�XQWLO� WKH�FDVH�FDQ�ILQDOO\�EH�

EURXJKW�WR�D�FRQFOXVLRQ���,Q�SDUWLFXODU��P\�ILUP�DQG�,�ZLOO�EH�LQYROYHG�LQ�SUHVHQWLQJ�WKH�FODLPV�RI�

WKH�FOLHQWV�ZKR�KDYH�UHWDLQHG�XV�DQG�DQ\�RWKHU�FODVV�PHPEHUV�ZKR�UHTXLUH�DVVLVWDQFH�LQ�WKLV�UHJDUG���

7KLV�SURFHVV�LV�H[SHFWHG�WR�UHTXLUH�D�VLJQLILFDQW�DPRXQW�RI�RXU�WLPH����$V�ZH�KDYH�RYHU�WKH�SDVW�

\HDU�� ZH� ZLOO� FRQWLQXH� WR� DGYRFDWH� IRU� &ODVV� 0HPEHUV¶� LQWHUHVWV� WR� EH� VXUH� WKH\� UHFHLYH� WKH�

FRPSHQVDWLRQ�WR�ZKLFK�WKH\�DUH�HQWLWOHG���,�ZLOO�DOVR�SHUVRQDOO\�RYHUVHH�WKH�DVVLJQPHQW�RI�FODLPDQWV�

WR�36&�DWWRUQH\V��WR�HQVXUH�WKDW�QR�&ODVV�0HPEHU�FODLPDQW�JRHV�WKURXJK�WKH�SURFHVV�ZLWKRXW�WKH�

DVVLVWDQFH�RI�FRXQVHO���:H�DQWLFLSDWH�WKDW�JLYHQ�WKDW�PRUH�WKDQ�D�KXQGUHG�&ODVV�0HPEHUV�DUH�OLNHO\�

WR�VHHN�FRPSHQVDWLRQ�WKURXJK�WKH�&RXUW�DSSURYHG�&ODLPV�3URFHVV��KXQGUHGV�LI�QRW�WKRXVDQGV�RI�

KRXUV�ZLOO�EH�UHTXLUHG�RI�WKH�36&�PHPEHUV�WR�DVVLVW�&ODVV�0HPEHUV�LQ�FODLPLQJ�FRPSHQVDWLRQ�DQG�

SUHVHQWLQJ�WKHLU�GDPDJHV�WR�WKH�&RXUW��



 

���

���� /DVWO\��P\�ILUP��OHG�E\�SDUDOHJDO�/LVD�$GDPVRQ��VKRXOGHUHG�DQ�HQRUPRXV�DPRXQW�

RI� DGPLQLVWUDWLYH� ZRUN� UHODWLQJ� WR� WKH� 36&� DQG� WKH� &ODVV� $FWLRQ�� LQFOXGLQJ� WDNLQJ� SULPDU\�

UHVSRQVLELOLW\� IRU� VFKHGXOLQJ�ZHHNO\� OHDGHUVKLS� DQG�FRPPLWWHH�=RRP�FRQIHUHQFHV�� FUDIWLQJ� WKH�

DJHQGDV� IRU� WKRVH� PHHWLQJV�� FROOHFWLQJ� WLPH� DQG� H[SHQVH� VXEPLVVLRQV� IURP� WKH� HQWLUH� 36&��

XSGDWLQJ� QRQ�36&� DWWRUQH\V�� WUDFNLQJ� ILOHG� FDVHV�� PDQDJLQJ� WKH� H[HFXWLRQ� RI� WKH� 6HWWOHPHQW�

$JUHHPHQW�� VHQGLQJ� DOO� UHODWHG� FRUUHVSRQGHQFH� DQG� UHPLQGHUV�� DQG�PDQDJLQJ� WKH� YROXPLQRXV�

VXEPLVVLRQV�UHODWLQJ�WR�WKH�LQVWDQW�0RWLRQ�IRU�)LQDO�$SSURYDO���,Q�DGGLWLRQ�WR�0V��$GDPVRQ¶V�WLPH��

VLJQLILFDQW�VWDII�UHVRXUFHV�KDYH�EHHQ�GHYRWHG�E\�*5<&�WR�WKH�DGPLQLVWUDWLRQ�RI�WKLV�PDWWHU��

&�� 7KH�6HWWOHPHQW�

���� ,� DP� H[WUHPHO\� FRQILGHQW� WKDW� WKH� 6HWWOHPHQW� UHDFKHG� LV� IDLU�� UHDVRQDEOH�� DQG�

DGHTXDWH� DQG� GHVHUYLQJ� RI� ILQDO� DSSURYDO�� � $EVHQW� WKLV� 6HWWOHPHQW�� WKLV� ODZVXLW� ZRXOG� KDYH�

FRQWLQXHG�IRU�PDQ\�\HDUV��7KH�6HWWOHPHQW�ZLOO�EULQJ�FORVXUH�IRU�WKH�EHQHILW�RI�WKH�&ODVV�ZLWKRXW�

\HDUV�RI�FRQWLQXHG��FRVWO\�GLVFRYHU\�DQG�OLWLJDWLRQ��DQG�WKH�ULVN�RI�QRW�SUHYDLOLQJ�RQ�WKH�PHULWV���

(YHQ�WKRXJK�,�EHOLHYH�WKDW�3ODLQWLIIV�KDYH�VWURQJ�FODLPV�DQG�ZRXOG�KDYH�SUHYDLOHG�RQ�WKH�PHULWV�DW�

WULDO�� VXFK� D� UHFRYHU\� ZRXOG� KDYH� FDUULHG� LQKHUHQW� ULVN� DQG� DOVR� WKH� SRWHQWLDO� IRU� DSSHOODWH�

SURFHHGLQJV�VSDQQLQJ�VHYHUDO�\HDUV���$GGLWLRQDOO\��HYHQ�LI�3ODLQWLIIV�VXFFHHGHG�LQ�D�OLDELOLW\�WULDO��

LQGLYLGXDO�GDPDJHV�WULDOV�IRU�DOO�FODLPDQWV�ZRXOG�KDYH�EHHQ�UHTXLUHG��ZKLFK�FRXOG�KDYH�WDNHQ�\HDUV�

WR�VFKHGXOH�DQG�FRPSOHWH��

���� 7KH� VSHHG� ZLWK� ZKLFK� WKH� 6HWWOHPHQW� ZDV� UHDFKHG� ZHLJKV� KHDYLO\� LQ� IDYRU� RI�

DSSURYDO�DQG�SURYLGHV�D�VXEVWDQWLDO�EHQHILW�WR�WKH�&ODVV���

���� 7KH�ILYH�&ODVV�5HSUHVHQWDWLYHV�IXOO\�HQGRUVH�DQG�KDYH�H[HFXWHG�WKH�6HWWOHPHQW��7KH�

UHDFWLRQ�RI�WKH�&ODVV�DV�D�ZKROH�FDQQRW�\HW�EH�GHWHUPLQHG�DV�WKH�2SW�2XW�DQG�2EMHFWLRQ�'HDGOLQHV�

KDYH�QRW�SDVVHG��KRZHYHU�DV�RI�WKH�GDWH�RI�WKH�ILOLQJ�RI�WKLV�GHFODUDWLRQ��QRQH�RI�WKH�&ODVV�0HPEHUV�

KDYH�ILOHG�REMHFWLRQV�RU�RSW�HG�RXW�RI�WKH�6HWWOHPHQW��

'�� *5<&¶6�/RGHVWDU�DQG�([SHQVHV�



 

���

���� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG� DQG� UHIOHFWHG� LQ� WLPH� DQG� H[SHQVH� H[KLELWV� DWWDFKHG� KHUHWR� DQG� VXSSRUWLQJ�

GRFXPHQWDWLRQ�SUHSDUHG�DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��

���� ,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�GD\�WR�GD\�DFWLYLWLHV�LQ�WKH�OLWLJDWLRQ��DQG�,�KDYH�

UHYLHZHG� WKHVH� WLPHVKHHWV� DQG� EDFNXS� GRFXPHQWDWLRQ�ZKHUH� QHFHVVDU\� LQ� FRQQHFWLRQ�ZLWK� WKH�

SUHSDUDWLRQ�RI�WKLV�GHFODUDWLRQ��7KH�SXUSRVH�RI�WKLV�UHYLHZ�ZDV�WR�FRQILUP�ERWK�WKH�DFFXUDF\�RI�WKH�

HQWULHV�RQ�WKH�WLPHVKHHWV�DQG�FRVWV�OLVWLQJ�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�

WLPH� DQG� H[SHQVHV� FRPPLWWHG� WR� WKH� OLWLJDWLRQ�� LQFOXGLQJ� WKH� HOLPLQDWLRQ� RI� WLPH� WKDW� ZDV�

XQQHFHVVDU\�RU�GXSOLFDWLYH��$V�D�UHVXOW�RI�WKLV�UHYLHZ�DQG�DQ\�DGMXVWPHQWV�PDGH��,�EHOLHYH�WKDW�WKH�

WLPH�UHIOHFWHG�LQ�*5<&¶V�ORGHVWDU�FDOFXODWLRQ�DQG�WKH�H[SHQVHV�IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�

IRUWK�LQ�WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�ZHUH�QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�HIILFLHQW�

SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��,Q�DGGLWLRQ��,�EHOLHYH�WKDW�WKH�H[SHQVHV�DUH�DOO�RI�D�W\SH�

WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG�WR�D�IHH�SD\LQJ�FOLHQW�LQ�WKH�SULYDWH�OHJDO�PDUNHWSODFH���

���� 7KH�WRWDO�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�P\�ILUP�DQG�RXU�DVVRFLDWHG�FR�

FRXQVHO�LV���������

���� $�EUHDNGRZQ�RI�WKH�ORGHVWDU�LV�SURYLGHG�LQ�([KLELW�$���([KLELW�$�DOVR�LQGLFDWHV�

WKH�SRUWLRQ�RI�WKLV�WLPH�WKDW�ZDV�H[SHQGHG�LQ�WKH�VHUYLFH�RI�LQGLYLGXDO�FODVV�PHPEHU�FOLHQWV���7KH�

ORGHVWDU�DPRXQW�IRU�DWWRUQH\�DQG�SDUDOHJDO��RU�DWWRUQH\�SDUDSURIHVVLRQDO��WLPH�EDVHG�RQ�WKH�ILUP¶V�

FXUUHQW�UDWHV�LV����������������7KH�KRXUO\�UDWHV�VKRZQ�LQ�([KLELW�$�DUH�WKH�XVXDO�DQG�FXVWRPDU\�

UDWHV�VHW�E\�WKH�ILUP�IRU�HDFK�LQGLYLGXDO�DWWRUQH\��SDUDOHJDO�RU�RWKHU�SDUDSURIHVVLRQDO��7KH�FKDUW�VHW�

IRUWK�DV�([KLELW�$�ZDV�SUHSDUHG�IURP�FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV�RI�WKH�ILUP����

���� ,Q�DGGLWLRQ�WR�WKH�WLPH�RI�WKH�*5<&�DWWRUQH\V�DQG�SDUDOHJDOV��WKLV�WLPH�VXEPLWWHG�

LQFOXGHV�WKH�WLPH�H[SHQGHG�E\�RXU�FR�FRXQVHO�RQ�0U��6SLHJHO¶V�FDVH��0U��$DURQ�'DYLV��ZKLFK�LV�

LQGLFDWHG�RQ�([KLELW�$����

���� *5<&¶V�H[SHQVHV�DQG�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ�

WRWDO��������������7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�LQ�WKH�DWWDFKHG�

([KLELW� %�� � 7KHVH� H[SHQVHV� GR� QRW� LQFOXGH� FRVWV� VSHFLILF� WR� LQGLYLGXDO� FOLHQWV�� ZKLFK� ZH�



 

���

UHVSHFWIXOO\�VXJJHVW�RXJKW�WR�EH�FKDUJHG�DQG�GHGXFWHG�IURP�WKHLU�XOWLPDWH�DZDUGV�LQ�WKLV�FDVH�DQG�

ZLOO�EH�VXEPLWWHG�GXULQJ�WKH�FODLPV�SURFHVV�IRU�UHYLHZ�DQG�SD\PHQW��

���� 7KH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ�IXUWKHU�H[SODLQV�FHUWDLQ�RI�WKHVH�H[SHQVHV��

�D�� 7UDQVSRUWDWLRQ�� +RWHOV� 	� 0HDOV�� ����������� ,Q� FRQQHFWLRQ� ZLWK� WKH�

SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ��WKH�ILUP�KDV�SDLG�IRU�WUDYHO�H[SHQVHV�WR�DWWHQG��DPRQJ�RWKHU�WKLQJV��

FRXUW�KHDULQJV�� WR�PHHW�ZLWK�ZLWQHVVHV��PHGLDWRUV� DQG�RSSRVLQJ�FRXQVHO� DQG� WR� WDNH�RU�GHIHQG�

GHSRVLWLRQV��7KRVH� H[SHQVHV� DQG� FKDUJHV� DUH� VXPPDUL]HG� E\� H[SHQVH� FDWHJRU\� LQ� WKH� DWWDFKHG�

([KLELW�%���

�E�� 3KRWRFRS\LQJ�� 3ULQWLQJ� DQG� 6FDQQLQJ�� ���������� ,Q� FRQQHFWLRQ�ZLWK� WKLV�

OLWLJDWLRQ��WKH�ILUP�PDGH�����EODFN�DQG�ZKLWH�SKRWRFRSLHV�DW������SHU�SDJH��������EODFN�DQG�ZKLWH�

SULQWV�DW������SHU�SDJH������FRORU�SULQWV�DW������SHU�SDJH��DQG�����VFDQV�DW������SHU�SDJH��(DFK�

WLPH�DQ�LQ�KRXVH�FRS\�PDFKLQH��SULQWHU�RU�VFDQQHU�LV�XVHG��RXU�ELOOLQJ�V\VWHP�UHTXLUHV�WKDW�D�FDVH�

RU�DGPLQLVWUDWLYH�ELOOLQJ�FRGH�EH�HQWHUHG�DQG�WKDW�LV�KRZ�WKH������FRSLHV��SULQWV�DQG�VFDQV�ZHUH�

LGHQWLILHG�DV�UHODWHG�WR�WKLV�FDVH��7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�

LQ�WKH�DWWDFKHG�([KLELW�%��

�F�� )LOLQJ��:LWQHVV�DQG�2WKHU�)HHV���������7KHVH�H[SHQVHV�KDYH�EHHQ�SDLG�WR�

WKH�FRXUW�IRU�ILOLQJ�IHHV�DQG�WR�DWWRUQH\�VHUYLFH�ILUPV�RU�LQGLYLGXDOV�ZKR�HLWKHU���L��VHUYHG�SURFHVV�

RI�WKH�FRPSODLQW�RU�VXESRHQDV��RU��LL��REWDLQHG�FRSLHV�RI�FRXUW�GRFXPHQWV�IRU�SODLQWLIIV��7KHVH�FRVWV�

ZHUH�QHFHVVDU\�WR�WKH�SURVHFXWLRQ�RI�WKH�FDVH�LQ�RUGHU��DPRQJ�RWKHU�WKLQJV��WR�ILOH�WKH�FRPSODLQWV��

WR�VHUYH�WKH�FRPSODLQWV�DQG�VXESRHQDV��DQG�WR�LQYHVWLJDWH�WKH�IDFWV��7KH�YHQGRUV�ZKR�ZHUH�SDLG�

IRU�WKHVH�VHUYLFHV�DUH�VHW�IRUWK�LQ�([KLELW�%���

�G�� 3RVWDJH��)HGHUDO�([SUHVV�DQG�&RXULHU�)HHV�� ���������� �7KH�YHQGRUV�ZKR�

ZHUH�SDLG�IRU�SRVWDJH��GHOLYHU\�DQG�FRXULHU�IHHV�DUH�OLVWHG�LQ�([KLELW�%����

�H�� ([SHUWV�����������WR�3LVWRULQR�	�$ODUP�&RQVXOWLQJ�(QJLQHHUV�IRU�VHUYLFHV�

DV�VHW�IRUWK�LQ�([KLELW�%��
�I�� &RXUW� +HDULQJ� DQG� 'HSRVLWLRQ� 5HSRUWLQJ�� DQG� 7UDQVFULSWV�� ������� 7KH�

YHQGRUV�ZKR�ZHUH�SDLG�IRU�KHDULQJ�DQG�GHSRVLWLRQ�WUDQVFULSWV�DUH�OLVWHG�LQ�([KLELW�%��



 

���

�J�� 2QOLQH�/HJDO�DQG�)LQDQFLDO�5HVHDUFK�������������:HVWODZ��/H[LV1H[LV��	�

3DFHU���7KHVH�LQFOXGHG�YHQGRUV�VXFK�DV�:HVWODZ�DQG�3DFHU��7KHVH�VHUYLFHV�ZHUH�XVHG�WR�REWDLQ�

DFFHVV�WR�IDFWXDO�GDWDEDVHV��OHJDO�UHVHDUFK�DQG�IRU�FLWH�FKHFNLQJ�RI�EULHIV��7KLV�H[SHQVH�UHSUHVHQWV�

WKH�H[SHQVH�LQFXUUHG�E\�:HVWODZ��/H[LV1H[LV�DQG�3DFHU�IRU�XVH�RI�WKHVH�VHUYLFHV�LQ�FRQQHFWLRQ�

ZLWK� WKLV� OLWLJDWLRQ�� 7KH� FKDUJHV� IRU� WKHVH� YHQGRUV� YDU\� GHSHQGLQJ� XSRQ� WKH� W\SH� RI� VHUYLFHV�

UHTXHVWHG��)RU�H[DPSOH��*5<&�KDV�FRQWUDFWV�ZLWK�VRPH�RI�WKHVH�SURYLGHUV�IRU�XVH�RI�WKHLU�VHUYLFHV��

:KHQ�*5<&�XWLOL]HV�RQOLQH�VHUYLFHV�SURYLGHG�E\�YHQGRUV��VRPH�ZLWK�D�IODW�UDWH�FRQWUDFW��DFFHVV�

WR�WKH�VHUYLFH�LV�E\�D�ELOOLQJ�FRGH�HQWHUHG�IRU�WKH�VSHFLILF�FDVH�EHLQJ�OLWLJDWHG��$W�WKH�HQG�RI�HDFK�

ELOOLQJ� SHULRG� LQ�ZKLFK� VXFK� VHUYLFH� LV� XVHG��*5<&¶V� FRVWV� IRU� VXFK� VHUYLFHV� DUH� DOORFDWHG� WR�

VSHFLILF�FDVHV�EDVHG�RQ�WKH�UHVSHFWLYH�SHUFHQWDJH�RI�WKH�WRWDO�ELOO�RU�DFWXDO�FKDUJHV�LQ�FRQQHFWLRQ�

ZLWK�WKDW�VSHFLILF�FDVH�LQ�WKH�ELOOLQJ�SHULRG��$V�D�UHVXOW�RI�WKH�FRQWUDFWV�QHJRWLDWHG�E\�*5<&�ZLWK�

FHUWDLQ�SURYLGHUV��WKH�&ODVV�HQMR\V�VXEVWDQWLDO�VDYLQJV�LQ�FRPSDULVRQ�ZLWK�WKH�³PDUNHW�UDWH´�IRU�D�

OD� FDUWH�XVH� RI� VXFK� VHUYLFHV�ZKLFK� VRPH� ODZ� ILUPV� SDVV� RQ� WR� WKHLU� FOLHQWV�� )RU� H[DPSOH�� WKH�

³PDUNHW� UDWH´� FKDUJHG� WR� RWKHUV� E\�:HVWODZ� IRU� WKH� W\SHV� RI� VHUYLFHV� XVHG� E\�*5<&� LV�PRUH�

H[SHQVLYH�WKDQ�WKH�UDWHV�QHJRWLDWHG�E\�*5<&��

���� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�*5<&��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�YRXFKHUV��FKHFN�

UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��

���� 7KH� LGHQWLILFDWLRQ� DQG� EDFNJURXQG� RI�P\� ILUP� DQG� LWV� SDUWLFLSDWLQJ� DWWRUQH\V� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�&��

(�� 7KH�36&¶V�/RGHVWDU�DQG�&R�&KDLU�/HDG�&RXQVHO¶V�5HFRPPHQGHG�)HH�'LYLVLRQ�

�
���� ,Q� FRPSOLDQFH� ZLWK� WKLV� &RXUW¶V� $XJXVW� ���� ������ &DVH� 0DQDJHPHQW� 2UGHU�

�³$XJXVW�&02´���LQ�SUHSDULQJ�WKH�0RWLRQ�IRU�)LQDO�$SSURYDO�DQG�)HH�$SSOLFDWLRQ��0U��7URSLQ�



 

���

DQG�,�UHTXHVWHG�IURP�HDFK�ILUP�DQ�DIILGDYLW�GHWDLOLQJ�WKHLU�FRQWULEXWLRQV�DQG�DOVR�DIILUPLQJ�WKDW�

WKHLU�WLPH�ZDV�FRPSOLDQW�ZLWK�WKDW�&DVH�0DQDJHPHQW�2UGHU�DQG�WKH�ZULWWHQ�SURWRFRO�VHW�IRUWK�E\�

XV�DQG�FRPPXQLFDWHG�WR�DOO�36&�FRXQVHO�RQ�$XJXVW�����������7KH�DIILGDYLWV�IURP�WKH�36&�PHPEHUV�

VHHNLQJ�DQ�DOORFDWLRQ�RI�DQ\�IHH�DZDUG�DUH�DWWDFKHG�DV�H[KLELWV�WR�WKH�0RWLRQ�IRU�)LQDO�$SSURYDO����

���� 7KH�WRWDO�ORGHVWDU�RI�WKH�36&�LV�����������������EDVHG�XSRQ�WKH�WLPH�VXEPLWWHG�E\�

36&�PHPEHUV��WRWDOLQJ����������RI�&RPPRQ�%HQHILW�7LPH�DQG���������RI�&OLHQW�%HQHILW�7LPH����

7KH�36&¶V�UDWHV�UDQJH�IURP������WR���������� � �7KH�36&�KDV�H[SHQGHG�������������LQ�FRVWV�LQ�

WRWDO��ZKLFK�DUH�GHWDLOHG�LQ�WKHLU�UHVSHFWLYH�DIILGDYLWV��

���� 3XUVXDQW� WR� WKH� $XJXVW� &02�� 0U�� 7URSLQ� DQG� ,� KDYH� FRQIHUUHG� ZLWK� HDFK�

SDUWLFLSDWLQJ�36&�PHPEHU�DQG�ZLOO�VXEPLW�FRQFXUUHQWO\�ZLWK�WKH�ILOLQJ�RI�WKH�0RWLRQ�IRU�)LQDO�

$SSURYDO� DQ� LQ� FDPHUD� UHFRPPHQGHG� GLYLVLRQ� RI� DQ\� IHH� WR� EH� DZDUGHG� �³)HH� 'LYLVLRQ�

5HFRPPHQGDWLRQ´����$V�SHU�WKH�$XJXVW�&02��WKLV�UHFRPPHQGDWLRQ�LV�EDVHG�RQ�WKH�36&�PHPEHU¶V�

ORGHVWDU�� WKHLU� ZRUN� DOORFDWLRQ� DVVLJQHG� E\� &R�&KDLU� /HDG� &RXQVHO�� WKH� YDOXH� RI� ZRUN� WKH\�

SHUIRUPHG��DQG�WKHLU�FRQWULEXWLRQ�WR�WKH�UHVXOWV�REWDLQHG��

���� 7KH�WLPH�WKDW�FRQVWLWXWHV�WKH�36&�/RGHVWDU�LV�FRPSULVHG�RI�WZR�FRPSRQHQWV��WLPH�

VSHQW�RQ�ZRUN�EHQHILWWLQJ�DOO� FODVV�PHPEHUV� �³&RPPRQ�%HQHILW�7LPH´�� DQG� WLPH� VSHQW� LQ� WKH�

VHUYLFH�RI�LQGLYLGXDO�FOLHQW�FODVV�PHPEHUV��³&OLHQW�%HQHILW�7LPH´����:LWK�OLPLWHG�H[FHSWLRQ��DOO�

SDUWLFLSDWLQJ�36&�ILUPV�VXEPLWWHG�DOO�WKHLU�&RPPRQ�%HQHILW�7LPH�HDFK�PRQWK���7KRVH�ILUPV�WKDW�

GLG�RULJLQDOO\�VXEPLW�WKLV�WLPH��RU�GLG�QRW�VXEPLW�WKH�HQWLUHW\�RI�WKLV�WLPH��KDYH�DV�RI�-XQH����������

VXEPLWWHG�DOO�WKHLU�&RPPRQ�%HQHILW�7LPH�DV�ZHOO�� �&OLHQW�%HQHILW�7LPH�ZDV�FROOHFWHG�IURP�DOO�

DWWRUQH\V�RQ�-XQH����������DOWKRXJK�LW�ZDV�UHFRPPHQGHG�WR�36&�PHPEHUV�LQ�$XJXVW������WKDW�

 
��7KH�UDWH�RI��������ZDV�WKH�PD[LPXP�SHUPLWWHG�WR�EH�ELOOHG��WKRXJK�FHUWDLQ��KLJKO\�H[SHULHQFHG�
36&�DWWRUQH\V�ELOO�DQG�FROOHFW�UDWHV�IURP�FOLHQWV�LQ�H[FHVV�RI��������SHU�KRXU��



 

���

WKH\�UHFRUG�VXFK�WLPH�FRQWHPSRUDQHRXVO\���$ORQJ�ZLWK�WKH�)HH�'LYLVLRQ�5HFRPPHQGDWLRQ��0U��

7URSLQ�DQG� ,�ZLOO�VXEPLW� IRU� LQ�FDPHUD� UHYLHZ�WKH�36&�WLPHVKHHWV�SURYLGHG� WR�XV��ZKLFK�36&�

PHPEHUV�VXEPLW�VXSSRUW�WKH�ORGHVWDU�VHW�IRUWK�LQ�WKHLU�DIILGDYLWV���(DFK�36&�PHPEHU�KDV�DIILUPHG�

WKDW�WKHLU�KRXUO\�UDWH�LV�URXWLQHO\�FKDUJHG�IRU�OHJDO�VHUYLFHV�RI�D�VLPLODU�QDWXUH�LQ�WKLV�PDUNHW��WDNLQJ�

LQWR�DFFRXQW�WKH�W\SH�RI�PDWWHU��OHYHO�RI�H[SHULHQFH��WUDLQLQJ��DQG�UHSXWDWLRQ��

���� 7KH�)HH�'LYLVLRQ�5HFRPPHQGDWLRQ�SURSRVHG�E\�0U��7URSLQ�DQG�PH�UHSUHVHQWV�RXU�

EHVW�HIIRUWV�DQG�UHDVRQDEOH�GLVFUHWLRQ�LQ�SURSRVLQJ�D�IDLU�DQG�UHDVRQDEOH�DOORFDWLRQ�RI�DQ\�IHH�WR�EH�

DZDUGHG����

� ,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV���WK�RI�-XQH������DW�0LDPL��)ORULGD��

�
�

�V��5DFKHO�:��)XUVW�
� � � � � � 5DFKHO�:��)XUVW�
� �
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*URVVPDQ�5RWK�<DIID�&RKHQ�ZDV�HVWDEOLVKHG�LQ�������7KH�ILUP
V�ODZ\HUV�

FROOHFWLYHO\� KDYH� RYHU� ���� \HDUV� H[SHULHQFH� UHSUHVHQWLQJ� FOLHQWV� LQ� FDVHV�

LQYROYLQJ� SURGXFWV� OLDELOLW\�� DYLDWLRQ�� SURIHVVLRQDO� PDOSUDFWLFH�� VHFXULWLHV��

FRPSOH[� EXVLQHVV� OLWLJDWLRQ�� DQG� FODVV� DFWLRQV�� 7KH\� KDYH� EHHQ� UHSHDWHGO\�

UHFRJQL]HG� IRU� WKHLU� OHJDO�DFXPHQ�DQG�FRPPLWPHQW� WR� WKHLU�FOLHQWV�DQG�KDYH�

EHHQ� LQGLYLGXDOO\� OLVWHG� LQ� YDULRXV� SXEOLFDWLRQV� GHGLFDWHG� WR� UHFRJQL]LQJ�

VXSHULRU� ODZ\HULQJ�� LQFOXGLQJ� 6XSHU� /DZ\HUV�� %HVW� /DZ\HUV� LQ� $PHULFD��

/DZGUDJRQ�DQG�)ORULGD�7UHQG�/HJDO�(OLWH��

7KH�ILUP
V�DWWRUQH\V�KDYH�FRQVLGHUDEOH�H[SHULHQFH�LQ�PXOWLSDUW\�FRPSOH[�

DQG�FODVV�DFWLRQ�OLWLJDWLRQ��$V�D�UHVXOW�RI�WKH�ZRUN�E\�ODZ\HUV�RI�WKH�ILUP��FDVHV�KDYH�

EHHQ�FHUWLILHG�DV�FODVV�DFWLRQV��WKRVH�FHUWLILFDWLRQV�KDYH�EHHQ�GHIHQGHG�RQ�DSSHDO��DQG�

VLJQLILFDQW� VHWWOHPHQWV� DQG� YHUGLFWV� KDYH� EHHQ� DFKLHYHG�� $FFRUGLQJO\�� WKH� ILUP�

SRVVHVVHV� D�ZHDOWK� RI� WULDO� DQG� DSSHOODWH� H[SHULHQFH� RQ� FRPSOH[� DQG� FODVV� DFWLRQ�

PDWWHUV���

$PRQJ�WKH�ZRUN�WKDW�PHPEHUV�RI�WKH�ILUP�KDYH�XQGHUWDNHQ�LQFOXGH��

� 6HUYLQJ�DV�DSSRLQWHG�&R�&KDLU�/HDG�&RXQVHO�DQG�/LDLVRQ�&RXQVHO�LQ

FODVV�DFWLRQ�DULVLQJ�IURP�WKH�-XQH������FROODSVH�RI�&KDPSODLQ�7RZHUV

6RXWK�&RQGRPLQLXP�FRPSOH[��&DVH�1R��������������&$����

� 6HUYLQJ�DV�DSSRLQWHG�FODVV�FRXQVHO�UHSUHVHQWHG�D�FHUWLILHG�FODVV�RI�FDU

RZQHUV� LQ�FDVH�DOOHJLQJ�EUHDFKHV�RI�ZDUUDQW\�DQG�YLRODWLRQV�RI�XQGHU

��������(;+,%,7�&



�

�

WKH�)ORULGD�'HFHSWLYH�DQG�8QIDLU�7UDGH�3UDFWLFHV�$FW��7HUVKDNRYHF�Y��

)RUG�0RWRU�&R���&DVH�1R�����FY��������6�'��)OD����

�

•� 6HUYLQJ�DV�/LDLVRQ�&RXQVHO�LQ�D�FODVV�DFWLRQ�DQG�PXOWL�GLVWULFW�OLWLJDWLRQ��

&$6(�12����������0'/�$/721$*$�7RUUHV��DJDLQVW�D�VWRFN�WUDGLQJ�

SODWIRUP��5RELQKRRG�DQG�RWKHU�HQWLWLHV�LQYROYHG�LQ�WKH�-DQXDU\������³VKRUW�

VTXHH]H´�RI�WKH�VWRFN�RI�YLGHR�JDPH�UHWDLOHU�*DPH6WRS�DQG�RWKHU�

VHFXULWLHV��

�

�� 6HUYLQJ�RQ�WKH�3ODLQWLIIV
�6WHHULQJ�&RPPLWWHH�LQ�WKH�ODZVXLW�DULVLQJ�

IURP� WKH� FUDVK� RI� $PHULFDQ� $LUOLQHV� )OLJKW� ���� LQ� &RORPELD� LQ�

������

�� 6HUYLQJ�RQ�WKH�3ODLQWLIIV
�6WHHULQJ�&RPPLWWHH�LQ�WKH�ODZVXLW�DULVLQJ�

IURP�WKH�FUDVK�RI�$PHULFDQ�$LUOLQHV�)OLJKW�����LQ�-DPDLFD�LQ�������

VHH�,Q�UH��$PHULFDQ�$LUOLQHV�-DPDLFD�&UDVK�����&9�������/HQDUG�

�6�'��)OD����

�� &HUWLILFDWLRQ��DQG�VXFFHVVIXO�GHIHQVH�RQ�DSSHDO��RI�D�FODVV�RI�KHGJH�

IXQG�LQYHVWRUV�GHIUDXGHG�LQ�D��PDUNLQJ�WKH�FORVH��VFKHPH��VHH�%UXKO�

HW� DO�� Y��3ULFHZDWHUKRXVH&RRSHUV�HW�DO������&9�������0DUUD� �6�'��

)OD����

�� 2EWDLQLQJ�PXOWL�PLOOLRQ� GROODU� MXU\� YHUGLFW� DZDUGLQJ� EDFN� KD]DUG�

SD\�WR�PHPEHUV�RI�D�FODVV�RI�SLORWV�DQG�FUHZ�RSHUDWLQJ�DLU�EULGJH�

LQWR� ,UDT� DQG� $IJKDQLVWDQ��VHH�+HVWHU� Y��9LVLRQ�$LUOLQHV�����&9�



�

�

������5/+�5--��'��1Y����

�� &HUWLILFDWLRQ�RI�D�FODVV�RI�FXVWRPHUV�RI�D�PDMRU�WLUH�DQG�DXWR�UHWDLOHU�

XQGHU�WKH�)ORULGD�'HFHSWLYH�DQG�8QIDLU�7UDGH�3UDFWLFHV�$FW��6RSHU�Y��

7LUH�.LQJGRP�� ,QF���&DVH�1R�����������)OD��&LU��&RXUW���

�� 6HUYLFH�RQ�SODLQWLIIV¶�H[HFXWLYH�FRPPLWWHH�LQ�UHSUHVHQWDWLRQ�RI�FODVVHV�RI�

LQGLYLGXDO�DFFRXQW�KROGHUV�ZKR�VXIIHUHG�DGGLWLRQDO�RYHUGUDIW� IHHV�DV�D�

UHVXOW� RI� WKH� EDQN¶V� SROLF\� RI� UH�VHTXHQFLQJ� GHELW� WUDQVDFWLRQV� IURP�

KLJKHVW� WR� ORZHVW�� ,Q� UH� &KHFNLQJ� $FFRXQW� 2YHUGUDIW� /LWLJ��� &DVH� 1R��

����±0'±�����±-/.��0'/�1R��������6�'��)OD����

�� 5HSUHVHQWDWLRQ� RI� FODVV� RI� FDU� RZQHUV� LQ� FDVH� DOOHJLQJ� EUHDFKHV� RI�

ZDUUDQW\�DQG�YLRODWLRQV�RI�XQGHU�WKH�)ORULGD�'HFHSWLYH�DQG�8QIDLU�7UDGH�

3UDFWLFHV�$FW��9D]TXH]�Y��*HQ��0RWRUV��//&��&DVH�1R�����������&,9�

�6�'��)OD����

�� 5HSUHVHQWDWLRQ� RI� FODVV� RI� LQYHVWRUV� LQ� FDVH�DJDLQVW� 7'�%DQN�DULVLQJ�

IURP�D�YLDWLFDO�OLIH�LQVXUDQFH�VFKHPH��*HYDHUWV�Y��7'�%DQN��1�$���&DVH�

1R��������&9�������5/5��6�'��)OD����

�� 5HSUHVHQWDWLRQ�RI�FHUWLILHG�FODVV�RI�FRQVXPHUV�DJDLQVW�D�VHOI�VWRUDJH�

FRPSDQ\� IRU� GHFHSWLYH� SUDFWLFHV� LQYROYLQJ� WKH� VDOH� RI� VHOI�VWRUDJH�

LQVXUDQFH��%RZH�Y��3XE��6WRUDJH��&DVH�1R������±FY±�����±88��6�'��

)OD����

�� 6HWWOHPHQW�RI�FODLPV�RI�D�FODVV�RI�)ORULGD�SURSHUW\�RZQHUV�VHHNLQJ�

UHWXUQ� RI� DVVHVVHG� KXUULFDQH� GHGXFWLEOHV� IURP�PDMRU�PXOWLQDWLRQDO�

LQVXUHU��VHH�5LFKPRQG�0DQRU�$SWV���HW�DO��Y��&HUWDLQ�8QGHUZULWHUV�DW�



�

�

/OR\G
V�/RQGRQ��&DVH�1R�������&9�������$OWRQDJD��6�'��)OD����

�� 6HUYLFH� DV� 3ODLQWLIIV
� &R�/HDG� &RXQVHO� LQ� &HUWLILFDWLRQ�� QRQ�MXU\�

OLDELOLW\� WULDOV�� PXOWL�PLOOLRQ� GROODU� MXU\� YHUGLFWV�� DQG� LQ� QXPHURXV�

VXFFHVVIXO� DSSHDOV�� RQ� EHKDOI� RI� �������� )ORULGD� KRPHRZQHUV� LQ�

FODLPV� IRU� XQFRQVWLWXWLRQDO� WDNLQJ� RI� SULYDWH� SURSHUW\��VHH�'HSW��RI�

$JULFXOWXUH�	�&RQVXPHU�6HUYLFHV��HW�DO�Y��%RJRUII�����6R���G�����)OD��

�WK�'&$����2���)/�'HSW��RI�$JU��DQG�&RQVXPHU�6HUYLFHV�Y��&LW\�RI�

3RPSDQR�%HDFK������6R���G����� �)OD���WK�'&$��������3DWFKHQ�Y��

)ORULGD�'HSW��RI�$JU��DQG�&RQVXPHU�6HUYLFHV������6R���G�������)OD��

�������)ORULGD�'HSW��RI�$JULF��	�&RQVXPHU�6HUYLFHV�Y��/RSH]�%ULJQRQL��

����6R���G�������)OD���G�'&$��������

�� 6HUYLFH�DV�FR�FKDLU�RI�WKH�,QVXUDQFH�:RUN�*URXS�LQ�OLWLJDWLRQ�DULVLQJ�RXW�

RI� WKH� %3� *XOI� RI� 0H[LFR� RLO� VSLOO�� VHH� ,Q� UH�� 2LO� 6SLOO� E\� WKH� 2LO� 5LJ�

�'HHSZDWHU�+RUL]RQ��LQ�WKH�*XOI�RI�0H[LFR�RQ�$SULO�����������0'/�1R��

������

�� 6HUYLFH� DV� 3ODLQWLIIV
� &R�/HDG� &RXQVHO� LQ� D� VHULHV� RI� FODVV� DFWLRQ�

ODZVXLWV� EURXJKW� RQ� EHKDOI� RI� DSSUR[LPDWHO\� ILYH� PLOOLRQ� FUXLVH�

SDVVHQJHUV� WKDW� VXFFHVVIXOO\� FKDOOHQJHG� WKH� FUXLVH� LQGXVWU\
V�

SUDFWLFH�RI�DUWLILFLDOO\�LQIODWLQJ�DQG�GHFHSWLYHO\�GHVFULELQJ�SRUW�FKDUJHV�

DQG�SRUW� WD[HV� LQ�YLRODWLRQ�RI�)ORULGD
V�'HFHSWLYH�DQG�8QIDLU�7UDGH�

3UDFWLFHV�$FW��$IWHU�VXFFHVVIXO� FHUWLILFDWLRQ�RI�QDWLRQDO�FODVVHV�� WKH�

FUXLVH� OLQHV� HQWHUHG� LQWR� VHWWOHPHQWV� ZLWK� D� WRWDO� YDOXH� H[FHHGLQJ�

�����PLOOLRQ�� WKDW�DOVR� UHTXLUHG� WKH�FUXLVH� OLQHV� WR�FKDQJH� WKH�ZD\�



�

�

WKH\�DGYHUWLVH�DQG�FKDUJH�IRU�SRUW�FKDUJHV�DQG�WD[HV��VHH�/DWPDQ�Y��

&RVWD�&UXLVH�/LQH��HW�DO�������6R���G������)OD���G�'&$��������

�� 6HUYLFH�DV�3ODLQWLIIV
�&R�/HDG�&RXQVHO�RQ�EHKDOI�RI�YLFWLPV�RI�D�3RQ]L�

VFKHPH�LQ�VHSDUDWH�FODVV�DFWLRQ�ODZVXLWV�EURXJKW�DJDLQVW�WZR�ODUJH�

EDQNV�ZKRVH�HPSOR\HHV�ZHUH�DZDUH�RI�DQG�DFWLYHO\�DVVLVWHG�LQ�WKH�

ZURQJGRLQJ�� 2QH� FDVH� VHWWOHG� GXULQJ� WKH� PLGGOH� RI� WULDO� DQG� WKH�

VHFRQG�VHWWOHG�EHIRUH�WULDO��UHVXOWLQJ�LQ�WKH�UHFRYHU\�RI�DSSUR[LPDWHO\�

���� RI� WKH� YLFWLPV
� DFWXDO� ORVVHV�� VHH� 6PLWK�(VWHV� Y�� )LUVW� 8QLRQ�

1DWLRQDO�%DQN��&DVH�1R�����FY������&,9�0$55$��6�'�� )OD����

�

�
�

678$57�=��*52660$1�
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&R�)RXQGHU��*URVVPDQ�5RWK�<DIID�&RKHQ��3�$��

0U��*URVVPDQ�LV�UHFRJQL]HG�DV�RQH�RI�$PHULFD¶V�SUH�HPLQHQW�WULDO�ODZ\HUV�FRQFHQWUDWLQJ�

LQ�SHUVRQDO� LQMXU\� OLWLJDWLRQ��ZURQJIXO�GHDWK��SURGXFWV� OLDELOLW\��PHGLFDO�PDOSUDFWLFH��DQG�

DYLDWLRQ��+LV�VXFFHVVIXO�FDUHHU�LV�GLVWLQJXLVKHG�E\�XQSUHFHGHQWHG��IDYRUDEOH�YHUGLFWV��KH�

KDV�FRQVLVWHQWO\�ZRQ�VRPH�RI�WKH�ODUJHVW�DZDUGV�LQ�)ORULGD��0U��*URVVPDQ�ZDV�QDPHG�

7ULDO�/DZ\HU�RI�WKH�<HDU�E\�WKH�$PHULFDQ�%RDUG�RI�7ULDO�$GYRFDWHV�RI�)ORULGD��+H�ZDV�WKH�

UHFLSLHQW�RI� WKH�$FDGHP\�RI�7ULDO�/DZ\HU¶V�&U\VWDO�(DJOH�$ZDUG�DQG� LQGXFWHG� LQWR� WKH�

$FDGHP\¶V�+DOO� RI� )DPH��0U��*URVVPDQ� LV� QDPHG� LQ� WKH� ERRN�� 7KH�%HVW� /DZ\HUV� LQ�

$PHULFD��/DZGUDJRQ�QDPHG�KLP�DV�RQH�RI�$PHULFD¶V�����OHDGLQJ�DWWRUQH\V�LQ�DOO�ILHOGV��

)ORULGD�7UHQG�0DJD]LQH�DQG�)ORULGD�6XSHU�/DZ\HUV�KDYH�ERWK�QDPHG�KLP�DV�RQH�RI�WKH�

VWDWH¶V� WRS���� WULDO� ODZ\HUV��+H� LV�D�)HOORZ�RI� WKH�SUHVWLJLRXV� ,QWHUQDWLRQDO�$FDGHP\�RI�

7ULDO� /DZ\HUV� DQG� ZDV� HOHFWHG� LQWR� WKH� ,URQ� $UURZ�� WKH� 8QLYHUVLW\� RI�0LDPL¶V� KLJKHVW�

KRQRUDU\�VRFLHW\��

:KHQ� QRW� LQ� WKH� FRXUWURRP��0U�� *URVVPDQ� LV� DQ� DXWKRU� DQG� OHFWXUHU�� DQG� LV� DFWLYHO\�

LQYROYHG�LQ�LVVXHV�UHJDUGLQJ�WKH�SUHYHQWLRQ�RI�FDWDVWURSKLF�DFFLGHQWV��$PRQJ�KLV�PDQ\�

FLYLF�XQGHUWDNLQJV�DUH�KLV�FRPPLWPHQWV� WR�0DUJDX[¶V�0LUDFOH�)RXQGDWLRQ�DW�0HPRULDO�

6ORDQ�.HWWHULQJ�&DQFHU�&HQWHU��8QLWHG�&HUHEUDO�3DOV\�DQG�8QLWHG�:D\��LQ�DGGLWLRQ�WR�KLV�

ILQDQFLDO�VXSSRUW�RI�QXPHURXV�FKDULWLHV��+LV�OHFWXUHV�ZLWKLQ�WKH�OHJDO�SURIHVVLRQ�KDYH�EHHQ�

YLGHRWDSHG� DQG� FLUFXODWHG� QDWLRQZLGH�� 7HG� .RSSHO�� /DUU\� .LQJ� DQG� RWKHUV� KDYH�

LQWHUYLHZHG�KLP�DV�DQ�H[SHUW�RQ�PHGLFDO�PDOSUDFWLFH��

�

�

�
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5$&+(/�:��)8567��
3DUWQHU��*URVVPDQ�5RWK�<DIID�&RKHQ��3�$��

5DFKHO�UHFHLYHG�KHU�$�%��GHJUHH�PDJQD�FXP�ODXGH�IURP�3ULQFHWRQ�8QLYHUVLW\��6KH�WKHQ�

UHFHLYHG�KHU�-�'��IURP�WKH�8QLYHUVLW\�RI�)ORULGD��ZKHUH�VKH�VHUYHG�DV�DQ�HGLWRU�RI�WKH�

)ORULGD�/DZ�5HYLHZ�DQG�JUDGXDWHG�PDJQD�FXP�ODXGH��ZLWK�DGPLVVLRQ�WR�WKH�2UGHU�RI�

WKH�&RLI��DQG�VHUYHG�DV�DQ�HGLWRU�RI�WKH�)ORULGD�/DZ�5HYLHZ��%HIRUH�MRLQLQJ�*URVVPDQ�

5RWK�<DIID�&RKHQ��5DFKHO�FOHUNHG�IRU�WKH�+RQRUDEOH�8UVXOD�8QJDUR��8QLWHG�6WDWHV�

'LVWULFW�-XGJH�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��6KH�DOVR�SUDFWLFHG�IRU�ILYH�\HDUV�LQ�WKH�

FRPPHUFLDO�OLWLJDWLRQ�GHSDUWPHQW�RI�WKH�LQWHUQDWLRQDO�ODZ�ILUP��:KLWH�	�&DVH��ZKHUH�VKH�



�

�

GHIHQGHG�FRUSRUDWLRQV�DJDLQVW�FRPSOH[�FODLPV��LQFOXGLQJ�FRQVXPHU�FODVV�DFWLRQV�DQG�

SURIHVVLRQDO�PDOSUDFWLFH��

$W�*URVVPDQ�5RWK�<DIID�&RKHQ��5DFKHO�KDV�OLWLJDWHG�FODVV�DFWLRQV�DQG�LQGLYLGXDO�FODLPV�

RI�SHUVRQDO�LQMXU\��ZURQJIXO�GHDWK��SURIHVVLRQDO�PDOSUDFWLFH��GHFHSWLYH�FRQVXPHU�

SUDFWLFHV��SURGXFW�OLDELOLW\��DQG�EUHDFK�RI�ILGXFLDU\�GXW\��6KH�UHSUHVHQWV�SODLQWLIIV�LQ�VWDWH�

DQG�IHGHUDO�FRXUWV�DQG�KDQGOHV�DSSHDOV���

5DFKHO�KDV�WDNHQ�D�OHDGLQJ�UROH�LQ�VHYHUDO�FODVV�DFWLRQV��VHUYHG�DV�FRXQVHO�WR�FOLHQWV�LQ�

PXOWL�GLVWULFW�OLWLJDWLRQ��DQG�KDV�DUJXHG�EHIRUH�WKH�8QLWHG�6WDWHV�-RLQW�3DQHO�RQ�

0XOWLGLVWULFW�/LWLJDWLRQ��3UHVHQWO\��VKH�VHUYHV�DV�&R�&KDLU�/HDG�&RXQVHO�RI�WKH�

&KDPSODLQ�7RZHUV�6RXWK�&ROODSVH�/LWLJDWLRQ��SHQGLQJ�LQ�)ORULGD�&LUFXLW�&RXUW��LV�WKH�

/LDLVRQ�&RXQVHO�LQ�WKH�-DQXDU\������6KRUW�6TXHH]H�7UDGLQJ�/LWLJDWLRQ��D�PXOWLGLVWULFW�

OLWLJDWLRQ�SHQGLQJ�LQ�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��DQG�UHSUHVHQWV�FOLHQWV�LQ�WKH�

$OOHUJDQ�%LRFHOO�7H[WXUHG�%UHDVW�,PSODQW�3URGXFWV�/LDELOLW\�OLWLJDWLRQ�LQ�WKH�'LVWULFW�&RXUW�

RI�1HZ�-HUVH\��6KH�LV�DOVR�FODVV�FRXQVHO�LQ�D�SHQGLQJ�FDVH�DJDLQVW�)RUG�0RWRU�

&RPSDQ\�LQFOXGLQJ�HLJKW�FHUWLILHG�VWDWH�FODVVHV��

5DFKHO�LV�D�UHVSHFWHG�PHPEHU�RI�WKH�ORFDO�DQG�)ORULGD�EDU��VHUYLQJ�RQ�WKH�H[HFXWLYH�

ERDUG�RI�WKH�IHGHUDO�EDU�DVVRFLDWLRQ�DQG�KDYLQJ�EHHQ�DSSRLQWHG�WR�FRQVHFXWLYH�WHUPV�RQ�

WKH�IHGHUDO�FRXUW�SUDFWLFH�FRPPLWWHH�RI�WKH�)ORULGD�%DU�E\�LWV�SUHVLGHQW��5DFKHO�KDV�DOVR�

EHHQ�DSSRLQWHG�E\�WKH�&KLHI�-XGJH�LQ�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD�WR�VHUYH�RQ�

QXPHURXV�0DJLVWUDWH�-XGJH�6HOHFWLRQ�DQG�5HWHQWLRQ�&RPPLWWHHV��LQFOXGLQJ�WKH�PRVW�

UHFHQW�0LDPL�'LYLVLRQ�FRPPLWWHH��FKDUJHG�ZLWK�FRQVLGHULQJ�DQG�UHFRPPHQGLQJ�

FDQGLGDWHV�WR�ILOO�WKH�-DQXDU\������YDFDQF\��



 

:,//,$0�3��08//,*$1��
3DUWQHU��*URVVPDQ�5RWK�<DIID�&RKHQ��3�$��

:LOOLDP�3��0XOOLJDQ�LV�D�SDUWQHU�DW�*URVVPDQ�5RWK�<DIID�&RKHQ��+H�EHJDQ�ZRUNLQJ�GLUHFWO\�RXW�

RI�ODZ�VFKRRO�DW�D�ERXWLTXH�GHIHQVH�ILUP��ZKHUH�KH�ZRUNHG�IRU���\HDUV�ZLWK�D�IRFXV�RQ�SHUVRQDO�

LQMXU\�DQG�LQVXUDQFH�GHIHQVH��+H�WKHQ�ZRUNHG�DW�D�QDWLRQDO�SHUVRQDO�LQMXU\�DQG�PHGLFDO�

PDOSUDFWLFH�GHIHQVH�ILUP�IRU�������PRQWKV��ZKHUH�KH�FRQWLQXHG�WR�IRFXV�RQ�SHUVRQDO�LQMXU\�DQG�

LQVXUDQFH�GHIHQVH�SULRU�WR�MRLQLQJ�*URVVPDQ�5RWK�<DIID�&RKHQ��:LOOLDP�QRZ�ILJKWV�IRU�WKH�EHVW�

LQWHUHVWV�RI�FOLHQWV�ZKR�KDYH�VXIIHUHG�D�VHULRXV�LQMXU\�DW�WKH�KDQGV�RI�RWKHUV��

+H�UHFHLYHG�D�%�$��LQ�%XVLQHVV�$GPLQLVWUDWLRQ�DW�WKH�:DUULQJWRQ�&ROOHJH�RI�%XVLQHVV�DW�

8QLYHUVLW\�RI�)ORULGD��ZLWK�D�PLQRU�LQ�FRPPXQLFDWLRQV��:LOOLDP�UHFHLYHG�D�ODZ�GHJUHH�IURP�

%RVWRQ�&ROOHJH�/DZ�6FKRRO��:KLOH�DW�%RVWRQ�&ROOHJH�KH�UHSUHVHQWHG�FOLHQWV�ZKR�FRXOG�QRW�

DIIRUG�OHJDO�UHSUHVHQWDWLRQ�DW�WKH�%RVWRQ�&ROOHJH�/HJDO�$VVLVWDQFH�%XUHDX��DV�D�VWXGHQW�

SUDFWLWLRQHU�SXUVXDQW�WR�6�-�&�5XOH�������



6HOHFWHG�0HPEHUVKLSV�

o� )ORULGD�%DU�

o� 'LVWULFW�RI�&ROXPELD�%DU�

(GXFDWLRQ�

o� 8QLYHUVLW\�RI�)ORULGD��:DUULQJWRQ�&ROOHJH�RI�%XVLQHVV��%�$��

o� %RVWRQ�&ROOHJH�/DZ�6FKRRO��-�'��

$ZDUGV�

o� ���XQGHU�����2XWVWDQGLQJ�/DZ\HUV�RI�6RXWK�)ORULGD�������

o� 6XSHU�/DZ\HUV�5LVLQJ�6WDUV��7RS�$WWRUQH\V�LQ�)ORULGD�������������

o� %HVW�/DZ\HUV�LQ�$PHULFD��2QHV�WR�:DWFK������ 
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$/(;�$57($*$�*20(=��
3DUWQHU��*URVVPDQ�5RWK�<DIID�&RKHQ��3�$��

$OH[�$UWHDJD�*RPH]�LV�D�3DUWQHU�DW�*URVVPDQ�5RWK�<DIID�&RKHQ��UHSUHVHQWLQJ�YLFWLPV�LQ�

JHQHUDO�OLDELOLW\��PDVV�WRUW��DQG�PHGLFDO�PDOSUDFWLFH�PDWWHUV���

%HIRUH�MRLQLQJ�WKH�ILUP��KH�DFWHG�DV�DQ�DVVLVWDQW�IHGHUDO�SXEOLF�GHIHQGHU�DW�WKH�)HGHUDO�3XEOLF�

'HIHQGHU¶V�2IILFH�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��ZKHUH�KH�UHSUHVHQWHG�FOLHQWV�DW�WULDO�DQG�

RQ�DSSHDO��+H�KDV�WULHG�FDVHV�DQG�DUJXHG�DSSHDOV�LQ�ERWK�VWDWH�DQG�IHGHUDO�FRXUWV�DQG�

UHSUHVHQWHG�FOLHQWV�EHIRUH�WKH�8�6��6XSUHPH�&RXUW��

%HWZHHQ�KLV�SULYDWH�DQG�SXEOLF�SUDFWLFH��$OH[�KDV�WULHG�PRUH�WKDQ����MXU\�WULDOV�LQ�PXOWLSOH�

MXULVGLFWLRQV��+H�KDV�WULHG�D�ZLGH�YDULHW\�RI�FDVHV��LQFOXGLQJ�ILUHDUPV��FRQWUROOHG�VXEVWDQFHV��



FXUUHQF\�UHSRUWLQJ��LPPLJUDWLRQ��DQG�FRPSOH[�VHFXULWLHV�DQG�PRUWJDJH�IUDXG�FDVHV��+H�KDV�DOVR�

DUJXHG�EHIRUH�PXOWLSOH�VWDWH�DQG�IHGHUDO�DSSHOODWH�FRXUWV�DQG�UHSUHVHQWHG�FOLHQWV�EHIRUH�WKH�

8�6��6XSUHPH�&RXUW��

,Q�UHFHQW�\HDUV��$OH[�KDV�EHHQ�LQYROYHG�LQ�UHSUHVHQWLQJ�FOLHQWV�ZKR�ZHUH�LQMXUHG�RU�ORVW�ORYHG�

RQHV�LQ�VHYHUDO�PDVV�FDVXDOW\�HYHQWV�RFFXUULQJ�LQ�WKH�6WDWH�RI�)ORULGD��7KLV�LQFOXGHV�WKH������

+ROO\ZRRG�+LOOV�QXUVLQJ�KRPH�PDVV�FDVXDOW\�GXULQJ�+XUULFDQH�,UPD��WKH������FROODSVH�RI�WKH�

)ORULGD�,QWHUQDWLRQDO�8QLYHUVLW\�SHGHVWULDQ�EULGJH��WKH������PDVV�VKRRWLQJ�DW�0DUMRU\�6WRQHPDQ�

'RXJODV�+LJK�6FKRRO��DQG��PRVW�UHFHQWO\��WKH������FROODSVH�RI�WKH�&KDPSODLQ�7RZHUV�6RXWK�

FRQGRPLQLXP��

$�+LJK�+RQRUV�JUDGXDWH�RI�WKH�8QLYHUVLW\�RI�0LFKLJDQ��$QQ�$UERU�DQG�6XPPD�&XP�/DXGH�

JUDGXDWH�IURP�8QLYHUVLW\�RI�0LDPL�6FKRRO�RI�/DZ��$OH[�EHJDQ�KLV�FDUHHU�E\�VHUYLQJ�DV�D�ODZ�

FOHUN�WR�WKH�+RQRUDEOH�$GDOEHUWR�-��-RUGDQ��8QLWHG�6WDWHV�'LVWULFW�-XGJH�IRU�WKH�6RXWKHUQ�'LVWULFW�

RI�)ORULGD��+H�ZHQW�RQ�WR�ZRUN�DV�DQ�DVVRFLDWH�IRU�WKH�LQWHUQDWLRQDO�ODZ�ILUP�:KLWH�	�&DVH��//3�

LQ�0LDPL��UHSUHVHQWLQJ�FOLHQWV�LQ�WKH�GHIHQVH�RI�EXVLQHVV�GLVSXWHV��OHJDO�PDOSUDFWLFH�FDVHV��DQG�

PDVV�WRUW�FDVHV��)ROORZLQJ�WKLV��KH�ZDV�DQ�DVVRFLDWH�DW�WKH�/DZ�2IILFHV�RI�6FRWW�$��6UHEQLFN��

3�$���ZKHUH�KH�IRFXVHG�SULPDULO\�RQ�UHSUHVHQWLQJ�SURIHVVLRQDOV�LQ�FRPSOH[�ZKLWH�FROODU�FDVHV�LQ�

ERWK�FULPLQDO�DQG�FLYLO�FRXUW��

$WWRUQH\�$UWHDJD�*RPH]�LV�D�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�)ORULGD�-XVWLFH�

$VVRFLDWLRQ�DV�ZHOO�DV�D�PHPEHU�RI�WKH�$PHULFDQ�$VVRFLDWLRQ�IRU�-XVWLFH�DQG�WKH�)HGHUDO�%DU�

$VVRFLDWLRQ��+H�KDV�EHHQ�UHFRJQL]HG�WZLFH�E\�WKH�0LDPL�'DLO\�%XVLQHVV�5HYLHZ�DV�D�ILQDOLVW�DW�

LWV�DQQXDO�³0RVW�(IIHFWLYH�/DZ\HUV´�DZDUGV�FHUHPRQ\��

$OH[�KDV�DOVR�SOD\HG�DQ�DFWLYH�UROH�LQ�WKH�FRPPXQLW\�WKURXJKRXW�KLV�FDUHHU�E\�SURYLGLQJ�SUR�

ERQR�OHJDO�VHUYLFHV�WR�WKRVH�LQ�QHHG�WKURXJK�/HJDO�6HUYLFHV�RI�*UHDWHU�0LDPL�DQG�WKH�0LDPL�

'DGH�3XEOLF�'HIHQGHU¶V�2IILFH��%RWK�RIILFHV�KDYH�KRQRUHG�$OH[�IRU�KLV�ZRUN�RQ�EHKDOI�RI�LQGLJHQW�



FOLHQWV��+H�DOVR�UHJXODUO\�FRDFKHV�ODZ�VWXGHQWV�DW�KLV�DOPD�PDWHU��WKH�8QLYHUVLW\�RI�0LDPL��LQ�

PRRW�FRXUW�DSSHOODWH�FRPSHWLWLRQV��

6HOHFWHG�0HPEHUVKLSV�

o� )HGHUDO�%DU�$VVRFLDWLRQ�

o� )ORULGD�-XVWLFH�$VVRFLDWLRQ�

$ZDUGV�DQG�+RQRUV�³0RVW�(IIHFWLYH�/DZ\HU´�)LQDOLVW�IRU�0LDPL�'DLO\�%XVLQHVV�5HYLHZ�

o� 6XSHU�/DZ\HUV�������

(GXFDWLRQ�

o� 8QLYHUVLW\�RI�0LDPL�6FKRRO�RI�/DZ��6XPPD�&XP�/DXGH��

�
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$VVRFLDWH��*URVVPDQ�5RWK�<DIID�&RKHQ��3�$��

5\DQ�<DIID�LV�DQ�DVVRFLDWH�ZLWK�*URVVPDQ�5RWK�<DIID�&RKHQ��3ULRU�WR�EHFRPLQJ�DQ�

DVVRFLDWH��0U��<DIID�VHUYHG�DV�D�ODZ�FOHUN�IRU�*5<&���

6HUYLQJ�DV�D�MXGLFLDO�LQWHUQ��0U��<DIID�SUHYLRXVO\�ZRUNHG�RQ�FLYLO�DQG�FULPLQDO�LVVXHV�IRU�

WKH�+RQRUDEOH�-XGJH�(GZLQ�*��7RUUHV�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�

RI�)ORULGD��0U��<DIID�DOVR�VHUYHG�DW�WKH�8QLYHUVLW\�RI�0LDPL�,QYHVWRU¶V�5LJKWV�&OLQLF��

ZKHUH�KH�UHSUHVHQWHG�XQGHU�VHUYHG�LQYHVWRUV�LQ�VHFXULWLHV�DUELWUDWLRQ�FODLPV�DJDLQVW�

WKHLU�EURNHUV�EHIRUH�WKH�)LQDQFLDO�,QGXVWU\�5HJXODWRU\�$XWKRULW\��),15$���



�

�

,Q�DGGLWLRQ�WR�KLV�OHJDO�H[SHULHQFH��0U��<DIID�KDV�DOVR�LQWHUQHG�DW�'5:�+ROGLQJV��//&�

DV�D�7UDGLQJ�$QDO\VW�LQ�WKH�6HFXULWLHV�LQGXVWU\��UHVHDUFKLQJ�DQG�DQDO\]LQJ�WUHQGV�DFURVV�

PDMRU�ILQDQFLDO�PDUNHWV��0U��<DIID�UHFHLYHG�KLV�%�6��GHJUHH�FXP�ODXGH�LQ�)LQDQFH�IURP�

)ORULGD�6WDWH�8QLYHUVLW\��+H�WKHQ�UHFHLYHG�KLV�-�'��IURP�WKH�8QLYHUVLW\�RI�0LDPL�6FKRRO�

RI�/DZ��DOVR�JUDGXDWLQJ�FXP�ODXGH��

�
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,��3KLOLS�)UHLGLQ��KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

$�� %DFNJURXQG�$QG�4XDOLILFDWLRQV�

��� ,�DP�WKH�)RXQGLQJ�3DUWQHU�RI�)UHLGLQ�%URZQ��3�$��,�DP�D�PHPEHU�RI�WKH�)ORULGD�

%DU�DQG�DP�DGPLWWHG�WR�SUDFWLFH�LQ�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��,�ZDV�DGPLWWHG�WR�WKH�)ORULGD�

%DU�LQ������DQG�KDYH�EHHQ�SUDFWLFLQJ�ODZ�IRU�DOPRVW����\HDUV��,�KDYH�EHHQ�%RDUG�&HUWLILHG�LQ�&LYLO�

7ULDO�/DZ�VLQFH������DQG�KDYH�EHHQ�UHFHUWLILHG�HYHU\�WHQ�\HDUV�VLQFH��

��� ,�DWWHQGHG�:DVKLQJWRQ�&ROOHJH�RI�/DZ�DW�$PHULFDQ�8QLYHUVLW\��,�ILQLVKHG�LQ�WKH�WRS�

����RI�P\�FODVV�DQG�ZDV�DQ�(GLWRU�RI�WKH�/DZ�5HYLHZ��,�KDYH�EHHQ�UDWHG�$9�E\�0DUWLQGDOH�+XEEOH�

VLQFH�URXJKO\������DQG�OLVWHG�HYHU\�\HDU�LQ�WKH�SXEOLFDWLRQ�³%HVW�/DZ\HUV�LQ�$PHULFD´�VLQFH�������

0\�ILUP�DQG�,�KDYH�WZLFH�UHFHLYHG�WKH�'DLO\�%XVLQHVV�5HYLHZ¶V�³0RVW�(IIHFWLYH�/DZ\HU´�DZDUG��

,� KDYH� VHUYHG� DV� 3UHVLGHQW� RI� WKH�$FDGHP\� RI� )ORULGD�7ULDO� /DZ\HUV�� QRZ� WKH� )ORULGD� -XVWLFH�

$VVRFLDWLRQ�� D� VWDWHZLGH� RUJDQL]DWLRQ� RI� WULDO� ODZ\HUV� ZLWK� ������PHPEHUV�� ,� KDYH� VHUYHG� RQ�

PXOWLSOH�MXGLFLDO�QRPLQDWLQJ�FRPPLVVLRQV��ERWK�VWDWH�DQG�IHGHUDO��,�KDYH�DOVR�EHHQ�DSSRLQWHG�WR�

VHUYH�RQ�SUHVWLJLRXV� FRPPLWWHHV� IRUPHG�E\�8QLWHG�6WDWHV�6HQDWRUV� DQG�)ORULGD�*RYHUQRUV� DQG�

6XSUHPH�&RXUW�-XVWLFHV��
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��� ,�HVWLPDWH� WKDW� ,�KDYH� WULHG�RYHU����� MXU\� WULDOV� DQG�DSSUR[LPDWHO\�����QRQ�MXU\�

WULDOV��,�EHOLHYH�,�KDYH����YHUGLFWV�LQ�H[FHVV�RI�VHYHQ�ILJXUHV��,�KDYH�EHHQ�GHVFULEHG�E\�RQH�MXGJH�

DV�³XQTXHVWLRQDEO\�DPRQJ�WKH�XSSHU�HFKHORQV�RI�ODZ\HUV�LQ�>WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD@�´�

*UDYHV�Y��3OD]D�0HG��&WUV���&RUS��������:/����������DW����6�'��)OD��0D\������������UHSRUW�	�

UHFRPPHQGDWLRQ�DGRSWHG�������:/����������6�'��)OD��-XO\������������

��� %DVHG�RQ�P\�LQYROYHPHQW� LQ�DQG�H[SHULHQFH�ZLWK�SODLQWLII�VLGH�OLWLJDWLRQ�IRU� WKH�

SDVW� ��� \HDUV�� ,� DP� IDPLOLDU� ZLWK� WKH�� �L��QDWXUH� RI� FODVV� DFWLRQ� ODZVXLWV�� �LL��GXWLHV� DQG�

UHVSRQVLELOLWLHV� RI� FODVV� FRXQVHO�� �LLL��VHUYLFHV� FXVWRPDULO\� UHQGHUHG� E\� FODVV� FRXQVHO��

�LY��DSSOLFDWLRQV�IRU�DWWRUQH\V¶�IHHV�E\�FODVV�FRXQVHO���Y��KRXUO\�UDWHV�FXVWRPDULO\�FKDUJHG�E\�FODVV�

FRXQVHO�� �YL��FRQWLQJHQF\� ULVN� DQG�RU� ORGHVWDU� PXOWLSOLHUV� W\SLFDOO\� VRXJKW� E\� FODVV� FRXQVHO��

�YLL��UDQJH�RI�SHUFHQWDJHV�RI�UHFRYHU\�IRU�DWWRUQH\V¶�IHHV�VRXJKW�E\�FODVV�FRXQVHO��DQG��YLLL��VWDWH�

DQG�IHGHUDO�FRXUW�DZDUGV�RI�DWWRUQH\V¶�IHHV�LQ�FODVV�DFWLRQ�ODZVXLWV��LQFOXGLQJ�WKH�UDQJHV�RI�KRXUO\�

UDWHV� DSSURYHG�� FRQWLQJHQF\� ULVN� DQG�RU� ORGHVWDU�PXOWLSOLHUV� DSSOLHG�� DQG� WKH�SHUFHQWDJH�RI� WKH�

FRPPRQ�IXQG�UHFRYHUHG��

��� ,�ZDV� DVNHG� E\� &R�&KDLU� /HDG�&RXQVHO�+DUOH\� 6�� 7URSLQ� RI�.R]\DN� 7URSLQ�	�

7KURFNPRUWRQ�//3�DQG�5DFKHO�:��)XUVW�RI�*URVVPDQ�5RWK�<DIID�&RKHQ��3�$���WR�HYDOXDWH�DQG�

SURYLGH� H[SHUW� RSLQLRQV� UHJDUGLQJ� WKH� &ODVV� $FWLRQ� 6HWWOHPHQW� $JUHHPHQW� DQG� WKH� 3ODLQWLII¶V�

6WHHULQJ�&RPPLWWHH¶V�DQG�&ODVV�&RXQVHO¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV��FRVWV��DQG�

H[SHQVHV���,�KDYH�VHUYHG�DV�D�IHH�H[SHUW�LQ�DW�OHDVW����FLYLO�PDWWHUV�LQ�ERWK�VWDWH�DQG�IHGHUDO�FRXUW��

0\�H[SHUW�WHVWLPRQ\�KDV�QHYHU�EHHQ�GLVDOORZHG�RU�H[FOXGHG��

�
�� $OO� GHILQHG� WHUPV� KHUHLQ� KDYH� WKH� VDPH� PHDQLQJV� DV� VHW� IRUWK� LQ� WKH� &ODVV� $FWLRQ�

6HWWOHPHQW�$JUHHPHQW��
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%�� 0DWHULDOV� 5HYLHZHG�� ,QIRUPDWLRQ� &RQVLGHUHG�� $QG� &RXQVHO�
,QWHUYLHZHG�

��� ,�UHYLHZHG�WKH�IROORZLQJ�PDWHULDOV�DQG�LQIRUPDWLRQ�LQ�SUHSDUDWLRQ�IRU�RIIHULQJ�WKH�

RSLQLRQV�VHW�IRUWK�LQ�WKLV�GHFODUDWLRQ��

D�� 7KH�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW��WKH�³6HWWOHPHQW�$JUHHPHQW´���

E�� 3ODLQWLIIV¶�0RWLRQ� IRU�3UHOLPLQDU\�$SSURYDO� RI�&ODVV�$FWLRQ�6HWWOHPHQW� DQG� IRU�
&HUWLILFDWLRQ�RI�6HWWOHPHQW�&ODVV��ILOHG�0D\�����������

F�� 2UGHU�*UDQWLQJ�&ODVV�3ODLQWLIIV¶�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�RI�&ODVV�$FWLRQ�
6HWWOHPHQW�DQG�&HUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV��ILOHG�0D\�����������

G�� 7KH�'HFODUDWLRQV�RI�&R�&KDLU�/HDG�&RXQVHO�+DUOH\�6��7URSLQ�DQG�5DFKHO�:��)XUVW�
LQ�VXSSRUW�RI�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�36&¶V�DQG�&ODVV�
&RXQVHO¶V�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�DQG�FRVWV��DV�ZHOO�DV�WKH�GHFODUDWLRQV�DIILGDYLWV�
RI�WKH�PHPEHUV�RI�WKH�36&��

H�� ,QWHUYLHZHG�&R�&KDLU�/HDG�&RXQVHO�+DUOH\�6��7URSLQ�DQG�5DFKHO�:��)XUVW��

&�� )DFWV�

��� 7KH�&RXUW�LV�H[WUHPHO\�IDPLOLDU�ZLWK�WKLV�OLWLJDWLRQ�DQG�WKH�IDFWV�VXUURXQGLQJ�WKH�

FUHDWLRQ�RI�WKH�3ODLQWLIIV¶�OHDGHUVKLS�VWUXFWXUH��DV�ZHOO�DV�WKH�FRPSOH[�LVVXHV�RI�PDVV�WRUWV��SHUVRQDO�

LQMXU\�DQG�ZURQJIXO�GHDWK�OLWLJDWLRQ��FODVV�DFWLRQ�ODZ��LQVXUDQFH�EDG�IDLWK�ODZ��FRQIOLFWV�RI�LQWHUHVW�

ODZ��DQG�FRQVWUXFWLRQ�ODZ��,�ZLOO�WKHUHIRUH�QRW�EHODERU�WKH�UHFRUG�ZLWK�GXSOLFDWLRQ��$FFRUGLQJO\��,�

DGRSW�WKH�IDFWXDO�UHFLWDWLRQV�PDGH�LQ�WKH�GHFODUDWLRQV�RI�&R�&KDLU�/HDG�&RXQVHO�+DUOH\�6��7URSLQ�

DQG�5DFKHO�)XUVW��

'�� 6XPPDU\�2I�2SLQLRQV�

��� %DVHG�RQ�P\�UHYLHZ�RI�WKH�IRUHJRLQJ�PDWHULDOV�DQG�LQIRUPDWLRQ��P\�GLVFXVVLRQV�

ZLWK�&R�&KDLU�/HDG�&RXQVHO�DQG�RWKHUV�LQYROYHG�LQ�WKH�/LWLJDWLRQ��DQG�P\�H[SHULHQFH�KDQGOLQJ�

SODLQWLII�VLGH� OLWLJDWLRQ� LQ� VWDWH� DQG� IHGHUDO� FRXUWV�� ,� UHDFKHG� WKH� IROORZLQJ� FRQFOXVLRQV� DQG�

RSLQLRQV��
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D�� 7KH�SURVHFXWLRQ�RI�WKLV�H[FHSWLRQDOO\�FRPSOH[�OLWLJDWLRQ�UHTXLUHG�DQ�H[WUDRUGLQDU\�
XQGHUWDNLQJ�DQG�FRPPLWPHQW�E\�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��³36&´��DQG�
&ODVV�&RXQVHO��DQG�WKH�6HWWOHPHQW�&ODVV�ZDV�H[WUHPHO\�ZHOO�UHSUHVHQWHG�WKURXJKRXW�
E\�WKH�36&�DQG�&ODVV�&RXQVHO��ZKR�SRVVHVVHG�WKH�H[WUDRUGLQDU\�VNLOOV��H[SHULHQFH��
DQG�GHGLFDWLRQ�QHHGHG�WR�VXFFHHG��

E�� $EVHQW�WKH�6HWWOHPHQW�QRZ�EHIRUH�WKH�&RXUW��WKH�FRXUVH�RI�IXWXUH�SURFHHGLQJV�LQ�WKH�
OLWLJDWLRQ� UHPDLQV� IUDXJKW�ZLWK� OHJDO�DQG� IDFWXDO� ULVNV�DQG�ZRXOG� UHTXLUH� VHYHUDO�
PRUH� \HDUV� �DW� OHDVW�� EHIRUH� LW� FRXOG� EH� FRQFOXGHG� RQ� WKH� PHULWV� DQG� DQ\�
FRPSHQVDWLRQ�FRXOG�EH�GLVWULEXWHG�WR�WKH�6HWWOHPHQW�&ODVV��

F�� 7KH�RXWVWDQGLQJ�UHVXOW�WKH�36&�DQG�&ODVV�&RXQVHO�DFKLHYHG²D�VHWWOHPHQW�ZLWK����
VHWWOLQJ�SDUWLHV�IRU�DPRXQWV�LQ�H[FHVV�RI����ELOOLRQ��DOO�DFFRPSOLVKHG�LQ����PRQWKV²
VLPSO\�ERJJOHV� WKH�PLQG��$FFRUGLQJO\�� WKH� UHVXOWV�ZHUH�EHWWHU� WKDQ�SHUKDSV� DQ\�
RWKHU�WHDP�RI�DWWRUQH\V�FRXOG�DFFRPSOLVK��

G�� 7KHUH�ZHUH�VHYHUDO�QRWDEOH�IDFWRUV�KHUH��,�ZLOO�VLPSO\�SRLQW�RXW�VRPH�RI�WKH�PRVW�
LPSRUWDQW�RQHV���

L�� 7KH�&RXUW�LPSRVHG��LQ�LWV�SUHVFLHQFH��GHDGOLQHV�WKDW�ZHUH�SUHYLRXVO\�FRQVLGHUHG�
XQUHDOLVWLF� LQ� WHUPV� RI� WKH� KLVWRU\� RI� OLWLJDWLQJ� FDVHV� RI� WKLV� FRPSOH[LW\��
/LWLJDWLRQ�LQYROYLQJ�ODUJH�VWUXFWXUDO�FROODSVHV�DQG�PDQ\�RWKHU�PDVV�WUDJHGLHV��
ZLWK�IDU�IHZHU�YLFWLPV��KDV�SUHYLRXVO\�WDNHQ�PDQ\�\HDUV�WR�UHDFK�FRPSOHWLRQ��
DQG� WKH\� LQYROYHG� LQGLYLGXDO� UHSUHVHQWDWLRQ� IRU� HYHU\� IDPLO\�� DW� D� FRVW� WKDW�
ZRXOG�EH�DW�OHDVW�WKUHH�WLPHV�WKH�DPRXQW�RI�IHHV�UHTXHVWHG�KHUHLQ���

LL�� 7KH�&ODVV�&RXQVHO�DQG�WKH�ODZ�ILUPV�FRPSULVLQJ�WKH�36&�PDGH�KXJH�VDFULILFHV�
WR�JHW�KHUH��:HHNHQGV�DQG�KROLGD\V�ZHUH�ZLSHG�DZD\��2WKHU�FOLHQWV�ZHUH�SXW�
RQ�KROG�RU�WUDQVIHUUHG�WR�RWKHU�ODZ\HUV�ZLWKLQ�WKH�36&�ODZ�ILUPV��7KH�SUHVVXUH��
VWUHVV��DQG�DQ[LHW\�SURGXFHG�E\�WKH�GHDGOLQHV��WKH�QRWRULHW\�RI�WKH�FDVH��DQG�WKH�
QXPEHU�RI�WUDXPDWL]HG�YLFWLPV�DQG�VXUYLYRUV�DQG�WKHLU�QHHG�IRU�FORVXUH�DQG�WKHLU�
KLJK�H[SHFWDWLRQV��ZHUH�LQGHHG�KHDY\�EXUGHQV�WR�EHDU��

LLL�� 7KLV�ODZVXLW�LQYROYHG�PXOWLSOH�VWDJHV�WKDW�ZHUH�VHYHUHO\�FRQGHQVHG��PXOWLSOH�
WLPHV�� RQ� UDSLGO\� PRYLQJ� SDUDOOHO� WUDFNV�� 6WDJHV� RI� WKH� ODZVXLW� WKDW� ZRXOG�
QRUPDOO\�EH�SKDVHG�RYHU�PDQ\�PRQWKV��RU�SRVVLEO\�\HDUV��ZHUH�FRQGHQVHG�LQWR�
VHYHUDO� ZHHNV� RYHU� WKH� 'HFHPEHU� ����� KROLGD\V� DQG� KDG� WR� EH� FRPSOHWHG�
VLPXOWDQHRXVO\�� WKH�PRWLRQV� WR� GLVPLVV� WKH� VHFRQG� DPHQGHG� FRPSODLQW�ZHUH�
ILOHG� RQ� 'HFHPEHU� ��� DQG� 'HFHPEHU� ���� ������ DQG� WKH� UHVSRQVH� WR� WKRVH�
PRWLRQV�ZDV�GUDIWHG�RYHU�WKH�QH[W�VHYHUDO�ZHHNV�DQG�ILOHG�-DQXDU\�����������$W�
WKH�VDPH�WLPH��WKH�PRWLRQ�IRU�FODVV�FHUWLILFDWLRQ�ZDV�ZULWWHQ�DQG�ILOHG�-DQXDU\�
����������DQG�D�WKLUG�DPHQGHG�FRPSODLQW�ZDV�ILOHG�RQ�0DUFK����������ZKLFK�
ZDV�WKH�&RXUW¶V�GHDGOLQH�IRU�WKH�SDUWLHV�WR�DPHQG�WKHLU�SOHDGLQJV��0HDQZKLOH��
GLVFRYHU\�ZDV�RQJRLQJ� DV� WR�PRUH� WKDQ���� WDUJHWV�� DV�ZDV� WKH�YHU\�GLIILFXOW�
DOORFDWLRQ�PHGLDWLRQ�EHWZHHQ�WKH�&76�XQLW�RZQHUV��RQ�WKH�RQH�KDQG��DQG�WKH�
SHUVRQDO�LQMXU\�DQG�ZURQJIXO�GHDWK�VXEFODVVHV��RQ�WKH�RWKHU��
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LY�� 7KH� VKHHU� DPRXQW� RI�ZRUN�&ODVV�&RXQVHO� DQG� WKH�36&�XQGHUWRRN� LQ� WKH� ���
PRQWKV�VLQFH�WKH�FROODSVH�RI�&76�LV�VLPSO\�DVWRXQGLQJ������ILOLQJ�WKUHH�DPHQGHG�
FRPSODLQWV�� ZLWK� WKH� ILQDO� SOHDGLQJ� UHDFKLQJ� DQ� LPSUHVVLYH� ���� SDJHV��
����UHVSRQGLQJ�WR�DW�OHDVW�HLJKW�PRWLRQV�WR�GLVPLVV������ILOLQJ�D�PRWLRQ�IRU�FODVV�
FHUWLILFDWLRQ�� ����FRQGXFWLQJ� ZULWWHQ� GLVFRYHU\� DQG� UHYLHZLQJ� KXQGUHGV� RI�
WKRXVDQGV� RI� SDJHV� RI� GRFXPHQWV�� ����IRUPDO� DQG� LQIRUPDO� LQYHVWLJDWLRQ� IRU�
GHIHQGDQWV�DQG�SRWHQWLDO�WDUJHWV������QXPHURXV�GHSRVLWLRQV�����DWWHQGLQJ�&RXUW�
RUGHUHG�HDUO\�PHGLDWLRQV������UHVSRQGLQJ�WR�LQIRUPDO�VHWWOHPHQW�RYHUWXUHV������D�
ZHHN�ORQJ�PHGLDWLRQ� SURFHVV�� DQG� �����ZHHNV� RI� VHWWOHPHQW� GLVFXVVLRQV� DQG�
GRFXPHQWDWLRQ�RI�D�QHDUO\�����SDJH�6HWWOHPHQW�$JUHHPHQW��

Y�� $V� MXVW�RQH�H[DPSOH��KDQGOLQJ� LQVXUDQFH�FRYHUDJH� LVVXHV� LV�RQH�RI� WKH�PRUH�
DQ[LHW\�SURGXFLQJ�SDUWV�RI�D�SODLQWLII¶V�DWWRUQH\¶V�SUDFWLFH��)LUVW��ILQGLQJ�RXW�WKH�
LQVXUDQFH�FRYHUDJHV�LV�DOPRVW�DOZD\V�D�SLWFKHG�DQG�XQFHUWDLQ�EDWWOH�ZKHQ�PRUH�
WKDQ�RQH�SROLF\�LV�LQYROYHG��DV�GHIHQGDQWV�FDQ�EH�UHVLVWDQW�WR�VXFK�GLVFORVXUHV��
+HUH�� WKHUH� ZHUH� WKRXVDQGV� RI� SDJHV� RI� LQVXUDQFH� SROLFLHV� WR� UHDG� DQG�
XQGHUVWDQG� IXOO\�� WKHUH�ZHUH� OD\HUV�XSRQ� OD\HUV� RI� FRYHUDJH�� DQG� WKHUH�ZHUH�
FRPSOLFDWHG�LVVXHV�RI�ZKDW�\HDUV�RI�FRYHUDJHV�ZRXOG�DSSO\��*HWWLQJ�WKLV�ZRUN�
ULJKW� FDQ� LQYROYH�PLQG�QXPELQJ�EXW� FULWLFDOO\� LQWHQVH� DQG�KLJK�VWDNHV�ZRUN��
([FHOOHQFH�DW�DOO�OHYHOV�IRU�DOO�DVSHFWV�RI�WKH�FDVH�ZDV�UHTXLUHG��DQG�XQGRXEWHGO\�
WRRN�LWV�WROO�RQ�WKH�ODZ\HUV�LQYROYHG��

YL�� 2I�FRXUVH��DV�RXWOLQHG�LQ�WKH�'HFODUDWLRQV�RI�0U��7URSLQ�DQG�0V��)XUVW��WKHUH�
ZHUH�D�PXOWLWXGH�RI�FRPSOH[� LVVXHV�DW�SOD\�GXULQJ� WKH�VHWWOHPHQW�GLVFXVVLRQ��
IURP� ILUVW� PHHWLQJV� ZLWK� WKH� VHWWOLQJ� SDUWLHV�� WKURXJK� KXQGUHGV� RI� SDJHV� RI�
FRPSOH[�VHWWOHPHQW�SDSHUV��$WWHQGLQJ� WR� VHWWOHPHQW�GLVFXVVLRQV� OLNH� WKLV� WKDW�
FDQ�GLVUXSW�PRQWKV�RI�IDPLO\�WLPH�DQG�XSURRW�D�ODZ�SUDFWLFH��7KHUH�ZHUH�DOVR�
���GHIHQGDQWV�ZKLFK�PHDQV�DW�OHDVW����ILUVW�OLQH�GHIHQVH�ILUPV�DQG�SRWHQWLDOO\�
DV�PDQ\�LQVXUDQFH�FRYHUDJH�ILUPV�WR�FRQWHQG�ZLWK��

(�� 7KH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH¶V�$QG�&ODVV�&RXQVHO¶V�$SSOLFDWLRQ�
)RU�$WWRUQH\V¶�)HHV�

��� ,W�LV�XQGLVSXWHG�WKDW�WKH�6HWWOHPHQW�DFKLHYHG�WKURXJK�WKH�36&¶V�DQG�&ODVV�&RXQVHO¶V�

HIIRUWV�UHVXOWHG�LQ�WKH�FUHDWLRQ�RI�D�FRPPRQ�IXQG�LQ�WKH�DPRXQW�RI��������������������,Q�)ORULGD��

WKH�DZDUG�RI�DWWRUQH\V¶�IHHV�LQ�FRPPRQ�IXQG�FODVV�DFWLRQV�LV�EDVHG�RQ�WKH�ORGHVWDU�PHWKRG��ZLWK�

WKH�SRWHQWLDO�DSSOLFDWLRQ�RI�D�FRQWLQJHQF\�ULVN�DQG�RU�UHVXOWV�REWDLQHG�PXOWLSOLHU�RI�XS�WR�ILYH�WLPHV�

ORGHVWDU��6HH�.XKQOHLQ�Y��'HS¶W�RI�5HYHQXH������6R���G������)OD���������6WDQGDUG�*XDU��,QV��&R��

Y��4XDQVWURP������6R���G������)OD���������)OD��3DWLHQW¶V�&RPS��)XQG�Y��5RZH������6R���G������

�)OD���������8QGHU�WKH�ORGHVWDU�DSSURDFK��DWWRUQH\V¶�IHHV�DUH�ILUVW�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�



��

UHDVRQDEOH�QXPEHU�RI�KRXUV�E\�UHDVRQDEOH�KRXUO\�UDWHV��UHVXOWLQJ�LQ�WKH�ORGHVWDU�DPRXQW��7KRVH�

IDFWRUV�DUH���

D�� WKH�WLPH�DQG�ODERU�UHTXLUHG��WKH�QRYHOW\��FRPSOH[LW\��DQG�GLIILFXOW\�RI�WKH�TXHVWLRQV�
LQYROYHG��DQG�WKH�VNLOO�UHTXLVLWH�WR�SHUIRUP�WKH�OHJDO�VHUYLFH�SURSHUO\��

E�� �WKH�OLNHOLKRRG�WKDW�WKH�DFFHSWDQFH�RI�WKH�SDUWLFXODU�HPSOR\PHQW�ZLOO�SUHFOXGH�RWKHU�
HPSOR\PHQW�E\�WKH�ODZ\HU���

F�� WKH�IHH��RU�UDWH�RI�IHH��FXVWRPDULO\�FKDUJHG� LQ� WKH� ORFDOLW\� IRU� OHJDO�VHUYLFHV�RI�D�
FRPSDUDEOH�RU�VLPLODU�QDWXUH���

G�� WKH�VLJQLILFDQFH�RI��RU�DPRXQW�LQYROYHG�LQ��WKH�VXEMHFW�PDWWHU�RI�WKH�UHSUHVHQWDWLRQ��
WKH�UHVSRQVLELOLW\�LQYROYHG�LQ�WKH�UHSUHVHQWDWLRQ��DQG�WKH�UHVXOWV�REWDLQHG���

H�� WKH�WLPH�OLPLWDWLRQV�LPSRVHG�E\�WKH�FOLHQW�RU�E\�WKH�FLUFXPVWDQFHV�DQG��DV�EHWZHHQ�
DWWRUQH\� DQG� FOLHQW�� DQ\� DGGLWLRQDO� RU� VSHFLDO� WLPH� GHPDQGV� RU� UHTXHVWV� RI� WKH�
DWWRUQH\�E\�WKH�FOLHQW���

I�� WKH�QDWXUH�DQG�OHQJWK�RI�WKH�SURIHVVLRQDO�UHODWLRQVKLS�ZLWK�WKH�FOLHQW���

J�� WKH� H[SHULHQFH�� UHSXWDWLRQ�� GLOLJHQFH�� DQG� DELOLW\� RI� WKH� ODZ\HU� RU� ODZ\HUV�
SHUIRUPLQJ�WKH�VHUYLFH�DQG�WKH�VNLOO��H[SHUWLVH��RU�HIILFLHQF\�RI�HIIRUW�UHIOHFWHG�LQ�
WKH�DFWXDO�SURYLGLQJ�RI�VXFK�VHUYLFHV��DQG��

K�� ZKHWKHU� WKH� IHH� LV� IL[HG� RU� FRQWLQJHQW�� DQG�� LI� IL[HG� DV� WR� DPRXQW� RU� UDWH�� WKHQ�
ZKHWKHU�WKH�FOLHQW
V�DELOLW\�WR�SD\�UHVWHG�WR�DQ\�VLJQLILFDQW�GHJUHH�RQ�WKH�RXWFRPH�
RI�WKH�UHSUHVHQWDWLRQ��

6HH�.XKQOHLQ������6R���G�DW�����Q����4XDQVWURP������6R���G�DW�����	�Q����5RZH������6R���G�DW�

������5��5HJXODWLQJ�)OD��%DU�������E�±�F���

���� $SSOLFDWLRQ�RI�WKHVH�IDFWRUV�DQG�P\�XQGHUVWDQGLQJ�RI�WKH�IDFWV�DUH�DV�IROORZV��

D�� 7KH�WLPH�DQG�ODERU�UHTXLUHG��7KH�36&�UHFRUGHG��������KRXUV�WR�WKH�OLWLJDWLRQ��,�
ZLOO�DGGUHVV�WKH�UHDVRQDEOHQHVV�DQG�QHFHVVLW\�RI�WKDW�QXPEHU�RI�KRXUV�EHORZ��

E�� 7KH�QRYHOW\�DQG�GLIILFXOW\�RI�WKH�LVVXHV�LQYROYHG��6RPH�RI�WKH�TXHVWLRQV�KHUH�ZHUH�
RQHV�RI�DUFDQH�DQG�FRPSOLFDWHG�LQVXUDQFH�FRYHUDJH��FRPSOH[�LVVXHV�RI�FRQVWUXFWLRQ�
ODZ� OLDELOLW\�� FRQGRPLQLXP� ODZ�� LQVXUDQFH� EDG� IDLWK� ODZ�� QHJOLJHQW� VHFXULW\��
ZURQJIXO�GHDWK�DQG�SHUVRQDO�LQMXU\�GDPDJHV�DW�WKH�KLJKHVW�OHYHO��DQG�PDQ\�PRUH��,�
ZRXOG�UDWH�WKHVH�TXHVWLRQV�DV�H[FHSWLRQDOO\�QRYHO�DQG�GLIILFXOW��(YHQ�DW�WKH�HQG��WKH�
VHWWOHPHQW�DJUHHPHQWV�DQG�UHOHDVHV�ZHUH�H[WUDRUGLQDULO\�XQLTXH�DQG�GLIILFXOW��)URP�
WKH�RXWVHW�WR�FRPSOHWLRQ��LW�ZDV�D�WLWDQLF�VWUXJJOH��$V�QRWHG�DERYH��DQG�DV�GHVFULEHG�
LQ�WKH�'HFODUDWLRQV�RI�0U��7URSLQ�DQG�0V��)XUVW��WKHUH�ZHUH�D�PXOWLWXGH�RI�FRPSOH[�



��

LVVXHV�LQ�SOD\�GXULQJ�WKH�VHWWOHPHQW�GLVFXVVLRQ��IURP�ILUVW�PHHWLQJV�ZLWK�WKH�VHWWOLQJ�
SDUWLHV��WKURXJK�KXQGUHGV�RI�SDJHV�RI�FRPSOH[�VHWWOHPHQW�SDSHUV���

F�� 7KH�VNLOO� UHTXLVLWH� WR�SHUIRUP� WKH� OHJDO� VHUYLFH�SURSHUO\��7KLV�FDVH�ZDV�D�JUHDW�
FKDOOHQJH�IRU�HYHQ�WKH�YHU\�EHVW�ODZ\HUV��7KH�36&�FRQVLVWHG�RI�PDQ\�ODZ\HUV�DQG�
ILUPV�RI�WKH�KLJKHVW�OHYHOV�RI�VNLOO�LQ�6RXWK�)ORULGD�DQG��IRU�VRPH��WKH�FRXQWU\��

G�� 7KH� OLNHOLKRRG�� LI� DSSDUHQW� WR� WKH� FOLHQW�� WKDW� WKH� DFFHSWDQFH�RI� WKH� SDUWLFXODU�
HPSOR\PHQW�ZLOO�SUHFOXGH�RWKHU�HPSOR\PHQW�E\�WKH�ODZ\HU��)RU�PDQ\�RI�WKH�36&�
ODZ�ILUPV��WKLV�FDVH�LQYROYHG�D�FRPPLWPHQW�WR�QHDUO\�IXOO�WLPH�HQJDJHPHQW��,�FDQQRW�
LPDJLQH��HVSHFLDOO\�DIWHU�UHYLHZLQJ�WKH�QXPEHU�RI�KRXUV�VSHQW�E\�WKH�36&��WKDW�WKH�
FOLHQWV�ZHUHQ¶W�DZDUH�RI�WKH�VDFULILFHV�EHLQJ�PDGH�ZLWK�UHJDUG�WR�RWKHU�HPSOR\PHQW�
DQG�WR�WKHLU�SHUVRQDO�OLYHV��

H�� 7KH�IHH�FXVWRPDULO\�FKDUJHG�LQ�WKH�ORFDOLW\�IRU�VLPLODU�OHJDO�VHUYLFHV��7KH�IHHV�
UHTXHVWHG� IRU� SDUDOHJDOV� DUH� ����� SHU� KRXU�� ZKLFK� LV� WRWDOO\� UHDVRQDEOH� DQG�
FXVWRPDU\��7KH�OHJDO�IHHV�UDQJLQJ�IURP������WR�������SHU�KRXU��GHSHQGLQJ�RQ�WKH�
H[SHULHQFH�DQG�WDOHQW�RI�WKH�ODZ\HU��DUH�YHU\�UHDVRQDEOH�DQG�FXVWRPDU\��)RU�VHYHUDO�
RI�WKH�WHDP�PHPEHUV��ZKRVH�FUHGHQWLDOV�DUH�ZHOO�NQRZQ�WR�PH��H�J���+DUOH\�7URSLQ��
6WXDUW�*URVVPDQ��$DURQ�3RGKXUVW�� DQG� -DFN�6FDUROD�� WR�QDPH�D� IHZ���������SHU�
KRXU�LV�IDU�OHVV�WKDQ�WKH\�FRXOG�FKDUJH�RQ�WKH�RSHQ�PDUNHW�IRU�IL[HG�IHH�FDVHV��

I�� 7KH� DPRXQW� LQYROYHG� DQG� WKH� UHVXOWV� REWDLQHG�� 7KH� UHFRYHU\� DPRXQW� RI�
��������������� H[FHHGHG� DOO� H[SHFWDWLRQV�� ,W� LV� SHUKDSV� WKH� PRVW� DVWRQLVKLQJO\�
VXFFHVVIXO�VHWWOHPHQW�,�FDQ�UHFDOO�LQ�RYHU�KDOI�D�FHQWXU\�RI�SUDFWLFH�LQ�WKLV�ILHOG��DQG�
,� KDYH� EHHQ� IROORZLQJ� FDVHV�� VHWWOHPHQWV�� DQG� YHUGLFWV� FDUHIXOO\� WKURXJKRXW�P\�
FDUHHU��

J�� 7KH�WLPH�OLPLWDWLRQV�LPSRVHG�E\�WKH�FOLHQW�RU�WKH�FLUFXPVWDQFHV��$JDLQ��DQRWKHU�
UHPDUNDEOH�IHDWXUH��7KLV�FDVH�LQYROYHG����VHWWOLQJ�SDUWLHV�����GHDWKV��KXQGUHGV�RI�
FODLPV�IRU�SHUVRQDO�LQMXU\��HFRQRPLF�ORVV��DQG�SURSHUW\�GDPDJH��DW�OHDVW����GHIHQVH�
ODZ\HUV��DQG�LW�ZDV�VHWWOHG�IRU�RYHU����ELOOLRQ�LQ�DERXW����PRQWKV��,W¶V�VLPSO\�MDZ�
GURSSLQJ��&DVHV�LQYROYLQJ�VWUXFWXUDO�FROODSVHV�WDNH�PDQ\�\HDUV�WR�UHVROYH��6R�� LI�
WKHUH�LV�UDWLQJ�V\VWHP�IRU�UDSLGLW\�RI�VHWWOHPHQW��WKLV�LV�DQ����RXW�RI�����

K�� 7KH�QDWXUH�DQG�OHQJWK�RI�WKH�SURIHVVLRQDO�UHODWLRQVKLS�ZLWK�WKH�FOLHQW��7KHUH�DUH�
QR� IRUHVHHDEOH� FRQWLQXLQJ� UHODWLRQVKLSV� ZLWK� WKHVH� FOLHQWV�� $FFRUGLQJO\��
FRPSHQVDWLRQ�VKRXOG�QRW�EH�UHGXFHG��EXW�UDWKHU�HQKDQFHG��DV�WKHVH�DUHQ¶W�UHJXODU�
SD\LQJ�FOLHQWV�WKDW�WKH�ODZ\HUV�FDQ�QHFHVVDULO\�FRXQW�RQ�IRU�IXWXUH�EXVLQHVV��

L�� 7KH�H[SHULHQFH��UHSXWDWLRQ��DQG�DELOLW\�RI�WKH�ODZ\HUV�SHUIRUPLQJ�WKH�VHUYLFHV��
7KHUH� ZHUH� DW� OHDVW� ��� ILUPV� DQG� ���� ODZ\HUV� LQYROYHG�� 0DQ\� RI� WKH� ILUPV� ,�
UHFRJQL]H�DV�WKH�EHVW� LQ� WKH�EXVLQHVV�� WKRXJK�WKHUH�DUH�VRPH�,�GRQ¶W�NQRZ�PXFK�
DERXW��6XIILFH�WR�VD\�� WKH�WRS�WLHU�RI�WKLV� WHDP�ZDV�RI�WKH�YHU\�KLJKHVW��EHVW��DQG�
H[FHSWLRQDOO\�DEOH�ODZ\HUV�,�NQRZ��

M�� :KHWKHU�WKH�IHH�ZDV�IL[HG�RU�FRQWLQJHQW��7KH�IHH�ZDV�FRQWLQJHQW��



��

��� &DOFXODWLRQ�2I�7KH�/RGHVWDU�

���� :KLOH�LW�LV�GLIILFXOW�IRU�PH�WR�FDUHIXOO\�UHYLHZ�DQG�VSHFLILFDOO\�FRPPHQW�RQ�D�\HDU¶V�

ZRUWK�RI�WLPH�UHFRUGV�IRU�DSSUR[LPDWHO\����ILUPV�DQG�����ODZ\HUV��DQG�PDQ\�PRUH�SDUDOHJDOV�±�

DSSUR[LPDWHO\������SDJHV�RI�WLPH�UHFRUGV�ZKLFK�,�FRXOG�QRW�UHYLHZ����,�FDQ�JHQHUDOO\�FRPPHQW�RQ�

WKH�WRWDOLW\�RI�WKH�HIIRUW�,�KDYH�VHHQ�LQ�WKHLU�GHFODUDWLRQV��,�KDYH�DOVR�UHYLHZHG�D�FKDUW�RI�WKH�QXPEHU�

RI�KRXUV�UHTXHVWHG�E\�HDFK�ILUP��DQG�LQ�WRWDO�E\�WKH�36&���

���� ,�GLG�ILQG�WKDW�VRPH�RI�WKH�WLPH�VSHQW�RQ�FOLHQW�LQWHUDFWLRQ�ZDV�PRUH�WKDQ�QHFHVVDU\��

7KXV�� ,� KDYH� UHGXFHG� WKH� QXPEHU� RI� KRXUV� E\� ������ KRXUV�� 7KDW¶V� FORVH� WR� KDOI� RI� WKH� WRWDO�

VXEPLWWHG�� $FFRUGLQJO\�� ,� ZRXOG� UHFRPPHQG� D� UHGXFWLRQ� RI� WKRVH� KRXUV� DW� D� PHOGHG� UDWH� RI�

�����KRXU��ZKLFK�UHGXFHV�WKH�WRWDO�UHTXHVW�E\�������������RU�URXJKO\�����RI�WKH�WRWDO���

���� ,�KDYH�WUHDWHG�WKLV�IHH�UHTXHVW�DV�LI�LW�ZHUH�FRPLQJ�IURP�D�VLQJOH�ODZ�ILUP��DV�,�ZDV�

DGYLVHG� WKDW� WKDW� LV� KRZ� WKH� WHDP�ZRUNHG� WKURXJKRXW� DQG� KRZ� WKH\� KDYH� DSSURDFKHG� WKLV� IHH�

UHTXHVW��

���� 7KXV�� LW� LV� P\� RSLQLRQ� WKDW� WKH� 36&¶V� DQG� &ODVV� &RXQVHO¶V� ORGHVWDU� VKRXOG� EH�

����������������

���� ,�FDQ�VD\�WKDW�P\�H[SHULHQFH�DV�D�SODLQWLII¶V�ODZ\HU�RYHU�ILIW\�\HDUV��KDYLQJ�ZRUNHG�

DORQH�DQG�LQ�WDQGHP�ZLWK�VPDOO�DQG�ODUJH�JURXSV�RI�SODLQWLII�ODZ\HUV�RQ�D�PXOWLWXGH�RI�RFFDVLRQV��

DOORZV�PH�WR�RSLQH�WKDW�SODLQWLII¶V�ODZ\HUV�UDUHO\�GR�XQQHFHVVDU\�ZRUN�RQ�FDVHV�ZKHUH�WKH\�DUH�

ZRUNLQJ�RQ�FRQWLQJHQF\�FRQWUDFWV��7KH\�KDYH�QR�LQFHQWLYH�WR�GR�XQQHFHVVDU\�ZRUN��

���� 7KH�WRWDOLW\�RI�ORGHVWDU�UHTXHVWHG���������KRXUV��LV�TXLWH�UHDVRQDEOH�IRU�WKH�VL]H�RI�

WKH�WHDP��WKH�WLPH�FRQVWUDLQWV��DQG�WKH�DPD]LQJ�RXWFRPH��,Q�JHQHUDO��,�KDYH�EHHQ�H[SRVHG�WR�WKH�

QXPEHUV�RI�KRXUV�FRQVXPHG�LQ�RWKHU�FDVHV�DQG�FRQVLGHULQJ�DOO�WKH�IDFWRUV�LQ�WKLV�FDVH��WKH�QXPEHU�

VHHPV� UHDVRQDEOH�� )XUWKHU�� ,� ZDV� DGYLVHG� WKDW� RI� WKH� GR]HQV� RI� GHIHQVH� ILUPV� LQYROYHG�� WZR�

SURGXFHG�UHFRUGV�RI�HURVLRQ�IURP�D�ZDVWLQJ�LQVXUDQFH�SROLF\�LQ�WKH�VXP�RI�����PLOOLRQ��SOXV�DQ�



��

DGGLWLRQDO�KROGEDFN�RI�DQRWKHU����PLOOLRQ�WR�FRPSOHWH�WKHLU�UHSUHVHQWDWLRQ��7KDW¶V�����PLOOLRQ�IRU�

MXVW�WZR�RI�WKH�ODZ�ILUPV��2I�FRXUVH��RQH�ZRXOG�QHHG�WR�VXEWUDFW�IRU�FRVWV��,�ZDV�DGYLVHG�WKDW����

PLOOLRQ�ZRXOG�EH�D�IDLU�HVWLPDWH�RI�FRVWV��VR�,�ZLOO�DVVXPH����PLOOLRQ�IRU�SXUSRVHV�RI�P\�SRLQW��

7KDW�PHDQV�MXVW�WZR�GHIHQVH�ODZ�ILUPV��RXW�RI�SRVVLEO\�����FKDUJHG�URXJKO\�����RI�WKH�DPRXQWV�

UHTXHVWHG�LQ�WKH�36&¶V�DQG�&ODVV�&RXQVHO¶V�SHWLWLRQ�IRU�IHHV��$�UHDVRQDEOH�LQIHUHQFH�ZRXOG�VXJJHVW�

WKDW� WKH� WRWDO� IHHV� FKDUJHG� E\� WKH� GHIHQVH� ILUPV�ZRXOG� YDVWO\� H[FHHG�� E\�PDQ\�PXOWLSOHV�� WKH�

DPRXQWV�UHTXHVWHG�KHUH�E\�WKH�36&�DQG�&ODVV�&RXQVHO��$FFRUGLQJO\��WKHLU�UHTXHVW�RI�D�/RGHVWDU�

DPRXQW�RI����������������RQ�LWV�IDFH��VHHPV�TXLWH�UHDVRQDEOH��HVSHFLDOO\�ZLWK�D�UHGXFWLRQ�RI������

��� 5HFRPPHQGHG�0XOWLSOLHU�

���� ,Q� FRPPRQ� IXQG� FODVV� DFWLRQV�� FRXUWV� PD\� HQKDQFH� WKH� ORGHVWDU� DPRXQW� E\�

PXOWLSO\LQJ� WKH� ORGHVWDU� DPRXQW� E\� D� FRQWLQJHQF\� ULVN� PXOWLSOLHU� RI� XS� WR� ILYH� LI� DSSURSULDWH�

ILQGLQJV�VXSSRUW�VXFK�DQ�HQKDQFHPHQW��.XKQOHLQ������6R���G�DW�������

���� *LYHQ� WKDW� WKLV� OLWLJDWLRQ� LV� DPRQJ� WKH�PRVW�GLIILFXOW�� FRPSOH[�� DQG�KLJK�SURILOH�

FODVV�DFWLRQV�,�KDYH�ZLWQHVVHG�LQ����\HDUV�RI�SUDFWLFLQJ�ODZ��DQG�EDVHG�RQ�RWKHU�FODVV�DFWLRQV�LQ�

ZKLFK�)ORULGD�FRXUWV�DIILUPHG�RU�DZDUGHG�FRQWLQJHQF\�ULVN�PXOWLSOLHUV��H�J���.XKQOHLQ������6R���G�

DW������PXOWLSOLHU�RI�����5DPRV�Y��3KLOLS�0RUULV�&RV�������6R���G�������±����)OD���G�'&$�������

�PXOWLSOLHU�RI�����,Q�UH�&LWUXV�&DQNHU�/LWLJ���1R������������&$�����)LQDO�$SSURYDO�2UGHU��DW���±

����)OD����WK�&LU��&W��0DU�������������PXOWLSOLHU�RI�������,�DP�RI�WKH�RSLQLRQ�WKDW�D�PXOWLSOLHU�RI�����

WLPHV�WKH�ORGHVWDU�LV�DSSURSULDWH�KHUH��$�PXOWLSOLHU�DW�WKLV�KLJK�HQG�LV��LQ�P\�YLHZ��³VXIILFLHQW�WR�

DOOHYLDWH�WKH�FRQWLQJHQF\�ULVN�IDFWRU�LQYROYHG�DQG�DWWUDFW�KLJK�OHYHO�FRXQVHO�WR�FRPPRQ�IXQG�FDVHV�

ZKLOH�SURGXFLQJ�D�IHH�ZKLFK�UHPDLQV�ZLWKLQ�WKH�ERXQGV�RI�UHDVRQDEOHQHVV�´�.XKQOHLQ������6R���G�

DW������

���� +HUH��WKH�ULVN�RI�JHWWLQJ�QRWKLQJ��RU�D�YHU\�PRGHVW�UHFRYHU\�WKDW�ZRXOG�\LHOG�D�YHU\�

ORZ�IHH��LI�DQ\��ZDV�VLJQLILFDQWO\�KLJKHU�WKDQ�LQ�PRVW�FDVHV��7KDW�LV�EHFDXVH�WKH�WRWDO�LQVXUDQFH�



���

FRYHUDJH�RQ�WKH�EHVW�GHIHQGDQW�ZDV�DOUHDG\�WHQGHUHG��DQG�ZKDW�ZDV�OHIW�ZDV�PRVWO\��DW�WKH�RXWVHW��

D�OLNHO\�KDUG�VORJ�WKURXJK�RQO\�SRWHQWLDOO\�UHVSRQVLEOH�GHIHQGDQWV��$V�WKH�&RXUW�LWVHOI�HPSKDVL]HG�

IURP� WKH� EHJLQQLQJ� RI� WKH� OLWLJDWLRQ²WKLV� ZRXOG� OLNHO\� EH� D� ³OLPLWHG� IXQG´� FDVH�� %XW� QR� RQH�

H[SHFWHG�WKLV�NLQG�RI�UHVXOW��HYHU��OHW�DORQH�WKLV�TXLFNO\��,W¶V�XQSUHFHGHQWHG��$QG�ZLWKRXW�WKLV�WHDP�

LW�ZRXOG�QRW�KDYH�KDSSHQHG��$ZDUGLQJ� WKLV� IXOO� DPRXQW�ZLOO� VDYH� WKH�FODVV�PHPEHUV�SUREDEO\�

DURXQG������PLOOLRQ�ZKHQ�FRPSDUHG�WR�WKH�WUDGLWLRQDO�SHUFHQWDJH�EDVHG�FRQWLQJHQF\�IHH�PRGHO� 

(,Q�RWKHU�DQDORJRXV�PDVV�FROODSVH�GLVDVWHUV�LQ�WKH�&RXQW\��WKRXJK�RI�OHVVHU�VFDOHV��H�J���WKH�)ORULGD�

,QWHUQDWLRQDO�8QLYHUVLW\�EULGJH�FROODSVH�DQG�WKH�0LDPL�'DGH�&RPPXQLW\�&ROOHJH�SDUNLQJ�JDUDJH�

FROODSVH��VWDQGDUG�FRQWLQJHQF\�IHH�UDWHV�ZHUH�SDLG�E\�FOLHQWV����

)�� &ORVLQJ�2EVHUYDWLRQV�

���� ,Q�DVVHVVLQJ�WKH�UHDVRQDEOHQHVV�RI�WKH�UHTXHVWHG�IHH��ZH�QHHG�WR�ORRN�DW�WKH�VLWXDWLRQ�

WKH�3ODLQWLIIV¶�ODZ\HUV�SHUFHLYHG�ZKHQ�WKH\�GHFLGHG�WR�HPEDUN�RQ�WKLV�/LWLJDWLRQ��1RW�QRZ�ZKHQ�

WKH\� UHFRYHUHG� ���������������� $W� WKH� RXWVHW� RI� WKH� OLWLJDWLRQ�� WKH� &RXUW� PDGH� LW� FOHDU� WKDW�

DWWRUQH\V¶�IHHV�ZHUH�DW�WKH�GLVFUHWLRQ�RI�WKH�&RXUW��WKDW�WKH�FDVH�ZRXOG�SURFHHG�DW�DQ�XQSUHFHGHQWHG�

FOLS��WKDW�FRXQVHO�³VKRXOG�EXFNOH�XS´�DQG�QRW�H[SHFW�FRQWLQXDQFHV�RU�EXVLQHVV�DV�XVXDO��DQG�WKDW�

³+DLO�0DU\´�FODLPV�VKRXOG�QRW�EH�EURXJKW�DQG�ZRXOG�QRW�EH�FRXQWHQDQFHG��$W�WKH�LQFHSWLRQ�RI�WKLV�

FDVH��WKHUH�ZHUH�GDPDJHV�HVWLPDWHG�LQ�H[FHVV�RI����ELOOLRQ��EXW�QR�REYLRXV�GHIHQGDQWV�ZLWK�GHHS�

SRFNHWV� WR� SD\� IRU� MXGJPHQWV�� MXVW� DUHDV� RI� FRQFHUQ� WKDW� QHHGHG� WR� EH� LQYHVWLJDWHG� LQ� UHFRUG�

EUHDNLQJ�WLPH��

���� 7KH�&RXUW��GHWHUPLQHG�WR�VWUHDPOLQH�DQ�KLVWRULFDOO\�FOXQN\�DQG�RYHUEORZQ�SURFHVV��

DVVHPEOHG�D�WHDP�RI�VXSHUE�ODZ\HUV�DQG�RUFKHVWUDWHG�D�ZKROO\�QHZ�DQG�WUXO\�XQLTXH�DSSURDFK�WR�

GLVDVWHU� FDVHV�� D� VROXWLRQ� WKDW�ZRXQG� XS� FUHDWLQJ� WKH�PRVW� HIILFLHQW� DQG� HFRQRPLFDO�PHDQV� RI�

OLWLJDWLQJ�D�FDVH�WKLV�PDVVLYH�WKDW�QRQH�LQYROYHG�KDG�HYHU�VHHQ�EHIRUH��



���

���� 1RW�RQO\�ZHUH�WKLQJV�DOO�GRQH�LQ�XQGHU�D�\HDU²D�WUXH�WHVWDPHQW�WR�WKH�&RXUW�DQG�LWV�

DSSRLQWHG�OHDGHUVKLS²EXW�WKHUH�ZDV�D�VLQJXODUO\�LPSRUWDQW�VLGH�HIIHFW�XQGRXEWHGO\�LQWHQGHG�IURP�

WKH� VWDUW� E\� WKH� &RXUW�� HQRUPRXV� VDYLQJV� RI� DWWRUQH\V¶� IHHV� WKDW� ZRXOG� KDYH� EHHQ� RWKHUZLVH�

XQQHFHVVDULO\� FRQWUDFWHG� IRU� DQG� H[SHQGHG�� ,W¶V� HDV\� WR� LPDJLQH� WKRVH� WUDGLWLRQDO� IHHV� �HYHQ� DW�

������������UDWHV��VRDULQJ�WR�DW�OHDVW������PLOOLRQ��

���� :KHQ� FRPSDULQJ� WKDW� SRWHQWLDO� HQRUPRXV� VXEWUDFWLRQ� IURP� WKH� YLFWLPV¶� SRFNHWV�

ZLWK�WKH�DPRXQWV�VRXJKW�LQ�WKLV�SHWLWLRQ��H�J���D�VDYLQJV�RI�DSSUR[LPDWHO\������PLOOLRQ���WKH�&RXUW¶V�

YLVLRQDU\�DFWLRQV��FRPELQHG�ZLWK�WKH�EULOOLDQW�DQG�HIILFLHQW�ODZ\HULQJ�VHHQ�KHUH��DUH�LQVSLULQJ��

���� )RU�WKH�IRUHJRLQJ�UHDVRQV��,�DP�RI�WKH�RSLQLRQ�WKDW�WKH�&RXUW�VKRXOG�DZDUG�WKH�36&�

DQG�&ODVV�&RXQVHO�WKHLU�ORGHVWDU�RI�����������������UHGXFHG�E\�������������DQG�HQKDQFHG�E\�D�

PXOWLSOLHU�RI������,�DOVR�XQGHUVWDQG�WKDW�DGGLWLRQDO�WLPH�ZLOO�EH�H[SHQGHG�LQ�PLQL�GDPDJH�WULDOV�DQG�

WKDW�WKH�&RXUW�PD\�ZLVK�WR�UHVHUYH�MXULVGLFWLRQ�LQ�FRQVLGHULQJ�WKDW�DGGLWLRQDO�ZRUN�LQ�FRQVLGHULQJ�

ILQDO�IHH�DZDUGV���

,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�GHFODUDWLRQ�LV�WUXH�DQG�FRUUHFW��

([HFXWHG�WKLV���WK�GD\�RI�-XQH�������DW�0LDPL��)ORULGD��

�
�
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EXHIBIT 4 
  



IN THE CIRCUIT COURT OF THE 11TH   JUDICIAL  
CIRCUIT IN AND FOR MIAMI DADE-COUNTY, FLORIDA  
 
CASE NO.: 2021-015089-CA-01 
SECTION: CA43 
JUDGE: Michael Hanzman 

  
IN RE: CHAMPLAIN TOWERS SOUTH  
COLLAPSE LITIGATION  
________________________________________/ 
 

DECLARATION OF RICARDO M. MARTINEZ-CID FILED ON BEHALF OF 
PODHURST ORSECK, P.A. IN SUPPORT OF MOTION FOR APPROVAL OF 

PAYMENT OF ATTORNEYS’ FEES AND LITIGATION EXPENSES 

I, Ricardo M. Martinez-Cid, do hereby declare and state as follows: 

1. I am a partner at Podhurst Orseck, P.A. (“Podhurst Orseck”). I submit this 

declaration in support of my firm’s application for an award of attorneys’ fees and reimbursement 

of expenses in connection with the services we rendered in the above-entitled action. 

2. Podhurst Orseck was counsel of record in this action since its inception and has 

contributed significantly to the litigation.  On July 16, 2021, the Court appointed me to serve as 

Lead Counsel for Plaintiffs’ Personal Injury and Wrongful Death Track and to act on behalf of the 

Plaintiffs and the proposed class members in the Action. 

3. As part of its role in this litigation, Podhurst Orseck performed many integral tasks 

which benefitted the Plaintiff and the Class.  Among many other tasks, members of the firm: 

(a) Acted as Lead Counsel for Plaintiffs’ Personal Injury and Wrongful Death 

Track to ensure that the wrongful death and personal injury victims were appropriately represented 

and kept informed; 

(b) Chaired the Defendant Investigation and Discovery Committee that was 

charged with the investigation of defendants and potential defendants to assess liability and 

identify all responsible parties.  This work included the formulation of consolidated discovery and 

subpoenas and the review of materials obtained as a result; 



(c)  Served on the Expert Retention & Investigation Committee that was 

charged with the vetting and recommendation for retention of all expert witnesses and management 

of their work; worked closely with experts to support mediation efforts and settlement demands; 

(d) Served on the Consolidated Amended Class Action Complaint Drafting 

Committee, assisted in the drafting of the Second Amended Complaint, and were principal drafters 

of the Third Amended Complaint.  

(e) Vetted and selected e-discovery vendor, arranged for all training, created 

the document review protocol and process, assigned all document review, followed up to confirm 

targeted workflow was being completed, and reviewed hot documents for applicability to case; 

(f) Drafted and served 51 third-party subpoenas to gather documents; 

(g) Served on a team of dedicated document reviewers to ensure key documents 

were located and tagged for future reference and use in depositions and mediations; 

(h) Drafted and served the 53 insurance demand letters and followed up to 

ensure compliance, collected and reviewed insurance policies, and worked with coverage counsel 

to identify additional coverages; 

(i) Identified potential defendants and either prepared or oversaw the drafting 

of demands for tender of all applicable coverage; 

(j) Participated in the deposition team which coordinated and took many of the 

depositions required to establish the key liability facts leading to settlement; 

(k) Participated in numerous mediation sessions and worked closely with the 

Court-appointed mediator to resolve claims and settlement demands; 

(l) Helped negotiate and draft the settlement agreement resolving this matter 

with 31 parties; and 

(m) Worked with at least 29 of the wrongful death estates to advise them and 

help prepare their Claims Forms. 

4. In addition to the work above, my firm will continue to participate in this litigation 

until its conclusion on behalf of the Class.  



5. The information in this declaration regarding my firm’s time and expenses is 

documented and reflected in time and expense printouts and supporting documentation prepared 

and maintained by my firm in the ordinary course of business. I am the partner who oversaw the 

day-to-day activities in the litigation, and I have reviewed these printouts (and backup 

documentation where necessary or appropriate) in connection with the preparation of this 

declaration. The purpose of this review was to confirm both the accuracy of the entries on the 

printouts as well as the necessity for, and reasonableness of, the time and expenses committed to 

the litigation, including the elimination of time that was unnecessary, duplicative, or devoted to 

matters not directed by the Plaintiffs’ Steering Committee. As a result of this review and any 

adjustments made, I believe that the time reflected in Podhurst Orseck’s lodestar calculation and 

the expenses for which payment is sought as set forth in this declaration are reasonable in amount 

and were necessary for the effective and efficient prosecution and resolution of the litigation. In 

addition, I believe that the expenses are all of a type that would normally be charged to a fee-

paying client in the private legal marketplace.  

6. The number of hours spent on this litigation by my firm is 6,301.2,  A breakdown 

of the lodestar is provided in Exhibit A. This includes the time that was expended in the service 

of my firm’s individual class member clients, which was conservatively estimated to total at least 

950 hours.”  The lodestar amount for attorney and paralegal (or attorney/paraprofessional) time 

based on the firm’s current rates is $ 3,456,680.00. The hourly rates shown in Exhibit A are the 

usual and customary rates set by the firm for each individual attorney, paralegal or other 

paraprofessional or a reduced rate applied for this matter. The chart set forth as Exhibit A was 

prepared from contemporaneous daily time records of the firm although a portion of the time spent 

advising individual claimants (as opposed to on the liability work) was not recorded 

contemporaneously but conservatively re-created using email and calendar entry records.  It is my 

informed belief that this time significantly underreports the total time spent on these matters. 



7. Podhurst Orseck’s expenses and charges in connection with the prosecution of this 

litigation total $_53,015.97 . Those expenses and charges are summarized by expense category in 

the attached Exhibit B. 

8. The following additional information further explains certain of these expenses: 

(a) Transportation, Hotels & Meals: $_1,653.52__. In connection with the 

prosecution of this litigation, the firm has paid for travel expenses to attend, among other things, 

court hearings, to meet with witnesses, mediators and opposing counsel and to take or defend 

depositions. Those expenses and charges are summarized by expense category in the attached 

Exhibit B.  

(b) Photocopying: $_601.00__. In connection with this litigation, the firm made 

893 in-house copies, charging $0.20 per copy. Each time an in-house copy machine is used, our 

billing system requires that a case or administrative billing code be entered and that is how the 893 

copies were identified as related to this case. Those expenses and charges are summarized by 

expense category in the attached Exhibit B. 

(c) Filing, Witness and Other Fees: $_7,837.20. These expenses have been paid 

to the court for filing fees and to attorney service firms or individuals who either: (i) served process 

of the complaint or subpoenas, or (ii) obtained copies of court documents for plaintiffs. These costs 

were necessary to the prosecution of the case in order, among other things, to file the complaints, 

to serve the complaints and subpoenas, and to investigate the facts. The vendors who were paid 

for these services are set forth in Exhibit B.  

(d) Experts:  $29,209.41  to Raffa Consulting Economists, Inc. for services as 

set forth in Exhibit B.   These expenses were necessary to prepare select economic damage 

calculations for use in settlement negotiations and mediations. 

(e) Online Legal and Financial Research: $10,637.79_. These included vendors 

such as Westlaw and Pacer. These services were used to obtain access to factual databases, legal 

research and for cite-checking of briefs. 



9. The foregoing expenses pertaining to this litigation are reflected in the books and 

records of Podhurst Orseck. These books and records are prepared from receipts, expense 

vouchers, check records and other documents and are an accurate record of the expenses. 

10. The identification and background of my firm and its participating attorneys is 

available at www.podhurst.com. 

 I declare under penalty of perjury that the foregoing is true and correct.  

Executed this 12th of June, 2022 at Miami, Florida. 

 
 

/s/   Ricardo M. Martinez-Cid 
              Ricardo M. Martinez-Cid 
  



EXHIBIT A 
IN RE: CHAMPLAIN TOWERS SOUTH COLLAPSE 

LITIGATION 
  
TIME REPORT 
  
FIRM NAME:  Podhurst Orseck, PA 
  
REPORTING PERIOD:  Inception through June 2, 2022  
Name (Status: P, A, Counsel, 
Para, Clerk) 

Total 
Hours 

Hourly 
Rate 

Total Lodestar 

Abelairas, Modesto, Counsel 442.0 $445 $196,690.00 
Araya, Andreina, Counsel 1116.0 445 $496,620.00 
Barrington, Lauren, Counsel 0.9 590 $531.00 
Barrington, Lauren, Counsel 1.0 590 $1,121.00 
Bigio Levy, Nathalie, Counsel 22.8 545 $12,426.00 
Bucciero, Lea, Partner 723.6 755 $546,318.00 
Bucciero, Lea, Partner 53.4 755 $40,317.00 
Calvo, Bryan, Clerk 4.5 315 $1,417.50 
Estevez, Marta, Paralegal 310.3 345 $107,053.50 
Estevez, Marta, Paralegal 637.8 345 $220,041.00 
Gravante, John, Partner 1.0 755 $755.00 
Groseclose, Audrey, Counsel 501.3 590 $295,767.00 
Groseclose, Audrey, Counsel 3.9 590 $2,301.00 
Herter, Caroline, Counsel 184.9 455  $84,129.50 
Macia, Lillian, Counsel 441.5 445 $196,467.50 
Martinez-Cid, Ricardo, Partner 374.9 895 $335,535.50 
Martinez-Cid, Ricardo, Partner 181.0 895 $161,995.00 
Platts, John, Counsel 961.9 445 $428,045.50 
Podhurst, Aaron, Partner 262.5 1000 $262,500.00 
Podhurst, Aaron, Partner 32.0 1000 $32,000.00 
Prieto, Peter, Partner 2.0 1000 $2,000.00 
Prieto, Peter, Partner 6.0 1000 $6,000.00 
Rasco, Ramon, Partner 6.5 755 $4,908.00 
Rasco, Ramon, Partner 29.5 755 $22,273.00 
    
TOTALS 6301.2  $3,456,680.00 

 
*Entries in blue reflect time spent representing the firm’s individual class member clients.  



EXHIBIT B                                
IN RE: CHAMPLAIN TOWERS SOUTH COLLAPSE 

LITIGATION 
EXPENSES REPORT 
  
FIRM NAME:  Podhurst Orseck, PA 
    
REPORTING PERIOD:  Inception through June 2, 2022  
      

DESCRIPTION    EXPENSES 

Online research  10,637.79 
Process Server 3,264.00 
Filling Fee  4,573.20 
Delivery services 317.28 
Out-of-town travel  1,221.24 
Meals  307.27 
Experts  29,209.41 
A/V deposition services 2,437.50 
Parking  54.14 
Copying - InHouse 178.60 
Outside Printing 422.40 
Postage 370.24 
Faxes 10.00 
Medical Records 12.90 
TOTAL EXPENSES 53,015.97 

 
. 
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,��$GDP�0��0RVNRZLW]��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� 7KH� PRUQLQJ� RI� -XQH� ���� ����� ZLOO� IRUHYHU� KDYH� D� JUHDW� LPSDFW� RQ� PH�� 7KH�

0RVNRZLW]�/DZ�)LUP��³0/)´���DQG�DOO�RXU�VWDII��ODZ\HUV��DQG�FOHUNV��0DQ\�RI�XV�KDG�IDPLO\�DQG�

IULHQGV�WKDW�XQIRUWXQDWHO\�SHULVKHG�LQ�WKLV�KRUULEOH��DQG�SUHYHQWDEOH��GLVDVWHU��DQG�HYHQ�PRUH�KDG�

IULHQGV�DQG�IDPLO\�WKDW�³VXUYLYHG�´�EXW�ZLOO�KDYH�WR�OLYH�ZLWK�WKLV�KRUULEOH�&76�QLJKWPDUH�IRU�WKH�

UHVW�RI�WKHLU�OLYHV��)RU�H[DPSOH��$GDP�6FKZDUW]EDXP¶V�JUDQGSDUHQWV�OLYHG�LQ�&76�IRU�PRUH�WKDQ�

���\HDUV�DQG�KH�VSHQW�PXFK�RI�KLV�FKLOGKRRG�ZLWK�IULHQGV�DQG�IDPLO\�LQ�&76���,�KDG�PDQ\�IULHQGV�

WKDW�HLWKHU�UHVLGHG�LQ�WKH�EXLOGLQJ�DQG�RU�RU�KDG�YHU\�FORVH�IDPLO\�DQG�IULHQGV�WKDW�UHVLGHG�LQ�&76���

,�ZDV�LQ�1RUWK�&DUROLQD�ZKHQ�&76�FROODSVHG��EXW�MXPSHG�RQ�D�SODQH�WKH�YHU\�QH[W�GD\��WR�FRPH�

KRPH�DQG�VWDUW�GHDOLQJ�ZLWK�WKLV�WUDJHG\����

��� 7KH�SHUVRQDO� LPSDFW�RI� WKH�&76�&ROODSVH�RQ�0/)�KDV�PDGH� LW�XQOLNH�DQ\�RWKHU�

OHJDO�HYHQW�LQ�RXU�SURIHVVLRQDO�FDUHHUV��)RU�WKLV�UHDVRQ��LW�KDV�EHHQ�D�JUHDW�KRQRU��DQG�D�KXPEOLQJ�

H[SHULHQFH��WR�ZRUN�DORQJVLGH�DOO�WKH�ZRQGHUIXO��DSSRLQWHG�&ODVV�/HDGHUVKLS�LQ�SXUVXLW�RI�MXVWLFH�

IRU�WKH�PHPEHUV�RI�RXU�FRPPXQLW\��ZKR�ZHUH�DOO�YLFWLPV�RI�WKH�FROODSVH���

��� ,Q�WKH�LPPHGLDWH�DIWHUPDWK�RI�WKH�&76�&ROODSVH��PDQ\�RI�XV�LPPHGLDWHO\�WUDYHOHG�

WR� WKH� 'LVDVWHU� 6LWH�� EHFDXVH� ZH� ZHUH� SHUVRQDOO\� FRQWDFWHG� E\� IULHQGV� DQG� IDPLO\� WKDW� ZHUH�

VXIIHULQJ��JULHYLQJ��DQG�XQDEOH�WR�XQGHUVWDQG�ZKDW�KDG�KDSSHQHG�DQG�ZK\��:H�ZHUH�DOO�ORRNLQJ�

IRU�DQVZHUV��



��� ,Q� WKHVH� YHU\� HDUO\� GD\V��ZH�PHW�ZLWK�PDQ\� YLFWLPV� DQG� DWWHQGHG�PDQ\� JURXS�

PHHWLQJV�RI�YLFWLPV��'XULQJ�WKHVH�PHHWLQJV��PDQ\�RI�WKH�IDPLOLHV�RI�WKH�GHFHDVHG��DV�ZHOO�DV�PDQ\�

VXUYLYRUV��DVNHG�XV�WR�UHSUHVHQW�WKHP�LQ�WKLV�GLVDVWHU��:H�GLG�QRW�KHVLWDWH�WR�WDNH�RQ�DOO�RI�WKHVH�

YLFWLPV�DV�FOLHQWV��EHFDXVH�ZH�NQHZ�ZH�FRXOG�KHOS�LQYHVWLJDWH�DQG�EDWWOH�WKH�PRQXPHQWDO�ODZVXLWV�

WKDW�ZRXOG�LPPHGLDWHO\�DULVH�RXW�RI�WKH�&76�&ROODSVH����

��� 0/)�ZHUH�LQLWLDOO\�UHWDLQHG�E\�QXPHURXV�VXUYLYRUV�RI�WKH�&76�&ROODSVH��2QH�RI�

$GDP�0RVNRZLW]¶V�EHVW�IULHQGV�JUHZ�XS�DW�&76��DQG�KHU�EHVW�IULHQG�ZDV�5D\VD�5RGULJXH]��ZKR�

ZDV� D� ORQJ�WLPH�&76� XQLW� RZQHU�� DQG�ZDV� D� KHUR� RQ� WKH� QLJKW� RI� WKH�&ROODSVH�� � $V� FDSWXUHG�

DFFLGHQWO\�RQ�D�FHOOSKRQH�YRLFHPDLO�VKH�DFFLGHQWDOO\�OHIW�RQ�KHU�EURWKHU¶V�SKRQH��VKH�WKRXJKW�VKH�

GLVFRQQHFWHG�DIWHU�FDOOLQJ�KHU�EURWKHU���5D\VD�VSHQW�PXFK�WLPH�DIWHU�WKH�&ROODSVH��JRLQJ�GRRU�WR�

GRRU��PDNLQJ�VXUH�WKDW�DOO�RI�KHU�HOGHUO\�DQG�SK\VLFDOO\�FKDOOHQJHG�QHLJKERUV�ZHUH�JDWKHUHG�XS��VR�

WKH\�FRXOG�DOO�IOHH�WKH�GLVDVWHU�WRJHWKHU���5D\VD�KDV�EHHQ�H[WUHPHO\�LQYROYHG�GXULQJ�WKH�SDVW�\HDU�

LQ�KHOSLQJ�RUJDQL]H��FRRUGLQDWH�DQG�DVVLVW�PDQ\�RI� WKH� VXUYLYRUV�DQG� IULHQGV�DQG� IDPLO\�RI� WKH�

YLFWLPV��DV�ZHOO�DV�JUHDWO\�KHOSLQJ�3ODLQWLIIV¶�FRXQVHO¶V�HIIRUWV�WR�UHVHDUFK�DQG�LQYHVWLJDWH�DQ\�DQG�

DOO�GHIHQGDQWV�DQG�FODLPV��7KH�H[WHQVLYH�&ODVV�$FWLRQ�&RPSODLQW��WKH�³&$&´��WKDW�ZDV�ILOHG�RQ�

-XQH����������ZDV�ILOHG�E\�0/)��DORQJ�ZLWK�-DFN�6FDUROD�DQG�&KLS�0HUOLQ��DQG�0V��5RGULJXH]�

ZDV�WKH�QDPHG�3ODLQWLII�DQG�SURSRVHG�FODVV�UHSUHVHQWDWLYH��0/)�OHDG�WKH�HIIRUWV�WR�WXUQ�WKHLU�&$&�

LQWR�WKH�&RQVROLGDWHG�&ODVV�$FWLRQ�&RPSODLQW��WKDW�ZDV�LQLWLDOO\�ILOHG�RQ�EHKDOI�RI�DOO�3ODLQWLII�FODVV�

PHPEHUV����������

��� 0/)�ZDV�DOVR�UHWDLQHG�E\�QXPHURXV�&76�ZURQJIXO�GHDWK�FODLPDQWV���)RU�H[DPSOH��

0/)� ZDV� ILUVW� UHWDLQHG� E\� %KDYLQ� 3DWHO�� ZKR� ORVW� KLV� GDXJKWHU�� VRQ�LQ�ODZ�� DQG� \RXQJ�

JUDQGGDXJKWHU�LQ�WKH�&ROODSVH��KLV�GDXJKWHU�ZDV�DOVR���PRQWKV�SUHJQDQW��DW�WKH�WLPH�RI�WKH�&76�

&ROODSVH����0U��3DWHO�PHW�ZLWK�0/)�RQ�QXPHURXV�RFFDVLRQV�DQG�UHTXHVWHG�0/)��DQG�WKHLU�WHDP�RI�

 
1 0/)�LQLWLDOO\�DJUHHG�WR�UHSUHVHQW�ERWK�ZURQJIXO�GHDWK�IDPLOLHV�DV�ZHOO�DV�HFRQRPLF�ORVV�YLFWLPV���
$V�D�UHVXOW�RI�WKH�&RXUW¶V�LQVWUXFWLRQ�WR�KDYH�FOHDU�DQG�XQDPELJXRXV�UHSUHVHQWDWLYHV�IRU�ERWK�WKH�
(FRQRPLF�/RVV�DQG�:URQJIXO�'HDWK�FODVV�PHPEHUV��0/)�GLG�QRW�KHVLWDWH�WR�LPPHGLDWHO\�JLYH�
XS�DQ\�DQG�DOO�PRQHWDU\�DQG�RU�OHJDO�DJUHHPHQWV�ZLWK�DQ\�RI�WKH�:URQJIXO�'HDWK�9LFWLPV��DQG�
PDGH�VXUH�WKDW�WKH\�ZHUH�DOO�SURSHUO\�IXOO\�UHSUHVHQWHG�E\�-DFN�6FDUROD�DQG�6WXDUW�*URVVPDQ����������� 



FR�FRXQVHO��WR�UHSUHVHQW�WKHP��DORQJ�ZLWK�PDQ\�RWKHU�ZURQJIXO�GHDWK�YLFWLPV���$FFRUGLQJO\��0/)�

VWUXFWXUHG� WKH� RULJLQDO�&ODVV�$FWLRQ�&RPSODLQW� �ZKLFK�ZDV� WUDQVIRUPHG� LQWR� WKH�&RQVROLGDWHG�

DPHQGHG�&RPSODLQW���VR�WKDW�LW�ZRXOG�KDYH�ERWK�D�VXEFODVV�IRU�ZURQJIXO�GHDWK�FODLPDQWV�DQG�D�

VXEFODVV�IRU�HFRQRPLF�ORVV�YLFWLPV���������

��� $V�ZH�REVHUYHG�WKH�KRUULILF�GDPDJH�LQ�RXU�RZQ�FKLOGKRRG�EDFN\DUGV��DQG�WDONHG�

ZLWK� PDQ\� RI� WKH� KHURLF� ILUVW� UHVSRQGHUV� �VRPH� ZHUH� IURP� WKH� ,VUDHOL� $UP\���� ZH� PDGH� D�

FRPPLWPHQW�� 7R� GHGLFDWH� DOO� RI� RXU� )LUPV¶� SHRSOH� DQG� UHVRXUFHV��ZLWK� DOO� RI� RXU� FODVV� DFWLRQ�

H[SHULHQFH�DQG�VNLOO��WR�KXQW�GRZQ�DQ\�DQG�DOO�SHUVRQV�UHVSRQVLEOH�IRU�WKLV�GLVDVWHU�DQG�WR�KROG�

WKHP�DOO�DFFRXQWDEOH��,Q�DGGLWLRQ��GXULQJ�VHYHUDO�LQWHUYLHZV��ZH�DQQRXQFHG�WKDW�ZH�ZRXOG�GR�WKLV�

WDVN� ZLWKRXW� DQ\� KHVLWDWLRQ�� RQ� D� SUR� ERQR� EDVLV�� 6HH� KWWSV���PRVNRZLW]�ODZ�FRP�MRLQ�D�FODVV�

DFWLRQ��

��� 2XU� LQLWLDO� DVVHVVPHQW�RI� VRXUFHV� IRU� UHFRYHU\�ZDV�H[WUHPHO\�JULP��0RVW�RI� WKH�

VXUYLYRUV�ZHUH�DYHUVH�WR�EXLOGLQJ�DQ\WKLQJ�RQ�WKH�GLVDVWHU�VLWH�DQG�LW�ZDV�WKXV�XQFOHDU�ZKHUH�DQ\�

UHFRYHU\� ZRXOG� EH� IRXQG� IRU� WKH� YLFWLPV�� 0RUHRYHU�� ZH� TXLFNO\� OHDUQHG� WKDW� WKH� &76�

&RQGRPLQLXP�$VVRFLDWLRQ�KDG�SXUFKDVHG�YHU\�OLWWOH�LQVXUDQFH�IRU�WKH�EXLOGLQJ��&RQVLGHULQJ�WKHVH�

LQLWLDO� KXUGOHV��ZH�GHYHORSHG�DQ�RYHUDOO� SURSRVHG� VWUDWHJ\��ZLWK�QR� H[SHFWDWLRQ� WKDW�ZH�ZRXOG�

ORFDWH�DQ\�FROOHFWDEOH�UHVRXUFHV���������

��� )LUVW��ZH�FRQWDFWHG�RXU�IULHQGV�DQG�FR�FRXQVHO��-DFN�6FDUROD�DQG�6WXDUW�*URVVPDQ��

ZKR�ZH�WKRXJKW�KDG�WKH�EHVW�H[SHULHQFH�GHDOLQJ�ZLWK�WKH�:URQJIXO�'HDWK�FODLPDQWV��:H�MRLQHG�

IRUFHV� ZLWK� WKRVH� ODZ� ILUPV�� EHFDXVH� WKH\� KDG� WKH� VNLOO� DQG� NQRZOHGJH� WR� EHVW� KDQGOH� WKRVH�

ZURQJIXO�GHDWK�FODLPV�DQG�KDG�JUHDW�H[SHULHQFH�LQ�VLPLODU�FDWDVWURSKH�FDVHV��VXFK�DV�WKH�UHFHQW�

),8�EULGJH�FROODSVH�GLVDVWHU��

���� 6HFRQG��ZH�GHFLGHG�WKH�FDVH�KDG�WKH�JUHDWHVW�FKDQFH�IRU�VXFFHVV�LI�D�MXULVW�LQ�0LDPL�

'DGH�&RXQW\¶V�&RPSOH[�%XVLQHVV�'LYLVLRQ��VXFK�DV�-XGJH�+DQ]PDQ��ZRXOG�SUHVLGH�RYHU�WKLV�FDVH�
 

2 0/)�3DUWQHU�$GDP�0RVNRZLW]�KDV�VSHQW�PXFK�WLPH�DQG�KDG�PDQ\�H[SHULHQFHV�ZLWK�,VUDHO�DQG�
WKH�,VUDHOL�$UP\��LQFOXGLQJ�VHUYLQJ�LQ�WKH�*DGQD��3UH�$UP\��&KHW]�9HNHVKHW��%RZ�DQG�$UURZ��
3URJUDP��DQG�ZRUNLQJ�ZLWK�WKH�$PHULFDQ�,VUDHO�3XEOLF�$IIDLUV�&RPPLWWHH�LQ�:DVKLQJWRQ��'�&���
DQG�,VUDHO��� 



RQ�D�FRQVROLGDWHG��FODVV�DFWLRQ�EDVLV��:H�VSHQW�WKH�ILUVW�IHZ�GD\V�LQYHVWLJDWLQJ�DOO�WKH�DYDLODEOH�

IDFWV�DQG�HYLGHQFH�DQG�GHFLGHG�WKDW�RQO\�D�FODVV�DFWLRQ�ZRXOG�JLYH�DOO�YLFWLPV²\RXQJ�DQG�ROG��

ULFK�DQG�SRRU²DQ�HYHQ�FKDQFH�WR�UHFRYHU�WKHLU�GDPDJHV��:H�DOVR�GHWHUPLQHG�WR�VHHN�FHUWLILFDWLRQ�

RI� DQ� LVVXH� FODVV� FRQFHUQLQJ� OLDELOLW\�� DV�ZH� KDG� UHFHQWO\� GRQH� WR� JUHDW� VXFFHVV� LQ� D� GLIIHUHQW�

SUHFHGHQW�VHWWLQJ�PDVV�GLVDVWHU�FODVV�DFWLRQ�WKDW�ZDV�FHUWLILHG�DQG�DIILUPHG�RQ�DSSHDO�E\�WKH�)RXUWK�

'&$���$GDP�0RVNRZLW]�KDV�EHHQ�WKH�$GMXQFW�3URIHVVRU�DW�80�/DZ�6FKRRO�WHDFKLQJ�&ODVV�$FWLRQ�

/LWLJDWLRQ�IRU�WKH�SDVW�DOPRVW����\HDUV�����

���� 7KLUG�� ZH� ILOHG� RXU� GHWDLOHG� &ODVV� $FWLRQ� &RPSODLQW� LQ� WKH� &RPSOH[� %XVLQHVV�

'LYLVLRQ�RQ�EHKDOI�RI�5D\VD�5RGULJXH]��DQG�FRQYLQFHG�RWKHUV��WKDW�VXJJHVWHG�ZH�ILOH�LQ�IHGHUDO�

FRXUW� GXH� WR� GLYHUVLW\� LVVXHV�� WR� DOO� ILOH� WKHLU� &RPSODLQWV� LQ� WKH� 0LDPL�'DGH� 6WDWH� &RPSOH[�

%XVLQHVV�'LYLVLRQ�DQG�VHHN�D�WUDQVIHU�WR�-XGJH�+DQ]PDQ��2XU�&ODVV�$FWLRQ�&RPSODLQW��WKDW�ZH�

ILOHG�IRU�5D\VD�5RGULJXH]��VRXJKW�WR�FHUWLI\��LQLWLDOO\��D�OLDELOLW\�FODVV�IRU�WKH�LVVXH�RI�WKH�YDULRXV�

GHIHQGDQWV¶�OLDELOLW\�DQG�DSSRUWLRQPHQW�RI�IDXOW�IRU�FDXVLQJ�WKH�&76�&ROODSVH��7KH�FRPSODLQW�DOVR�

VRXJKW��IRU�D�ODWHU�VWDJH��HLWKHU�D�GDPDJHV�FODVV�SXUVXDQW�WR�5XOH�������E�����RU�D�³OLPLWHG�IXQG´�

PDQGDWRU\�FHUWLILFDWLRQ�IRU�GDPDJHV�SHU�5XOH�������E������0/)�DOVR�GUDIWHG�D�0RWLRQ�IRU�HQWU\�RI�

D� 3UHVHUYDWLRQ� 2UGHU�� WR� HQVXUH� WKDW� WKH� &RXUW� ZRXOG� PDNH� VXUH� WKDW� DOO� HYLGHQFH� ZRXOG� EH�

SUHVHUYHG��7KH�RWKHU�FRXQVHO�WKDW�KDG�D�FODVV�DFWLRQ��DQG�UHWDLQHG�&76�FOLHQWV��SHQGLQJ�DW�WKH�WLPH�

ZDV�%UDG�6RKQ��ZKRP�0/)�KDV�KDG�WKH�UHDO�KRQRU�DQG�SOHDVXUH�WR�PHHW�LQ�WKLV�FDVH�DQG�WR�ZRUN�

ZLWK�FRRSHUDWLYHO\�DQG�H[WHQVLYHO\�GXULQJ�WKLV�OLWLJDWLRQ��0U��6RKQ�KDV�EHHQ�YHU\�KHOSIXO�WR�DOO�RI�

RXU�HIIRUWV�DQG�D�JUHDW�DVVHW�IRU�DOO�&76�YLFWLPV���������

���� )RXUWK��DIWHU� WKH�$VVRFLDWLRQ¶V�%RDUG�RI�'LUHFWRUV� LQLWLDOO\�VWDWHG�WKDW� WKH\�ZHUH�

JRLQJ�WR�ILJKW�DQG�KLUHG�D�SXEOLF�UHODWLRQV�ILUP��ZH�FRQWDFWHG�0LFKDHO�*ROGEHUJ�DQG�DVNHG�KLP�LI�

KH�ZRXOG�VHUYH�DV�5HFHLYHU��LI�VHOHFWHG�E\�WKH�&RXUW��+H�FRQILUPHG�KH�ZRXOG�DQG�ZH�WKXV�ILOHG�D�

0RWLRQ� RQ� -XQH� ���� ������ VHHNLQJ� KLV� DSSRLQWPHQW��� 7KH� &RXUW�� RQ� WKHLU� RZQ�� KDG� WKH� JUHDW�

IRUHVLJKW�WR�PDNH�WKLV�VDPH�FRQFOXVLRQ�DQG�WKXV�FRQWDFWHG��DQG�DSSRLQWHG�0U��*ROGEHUJ�DQG�KLV�

WHDP� DV� 5HFHLYHU�� 7KDW� DSSRLQWPHQW�� DORQH�� ZRXOG� ODWHU� SURYH� WR� EH� RQH� RI� WKH� JUHDWHVW�

GHYHORSPHQWV�IRU�DOO�RI�WKH�YLFWLPV�LQ�WKLV�FDVH������



���� )LIWK�� UHFRJQL]LQJ� WKH�XUJHQW�QHHG� IRU� FRPSHWHQW� LQVXUDQFH� FRYHUDJH� FRXQVHO� WR�

UHSUHVHQW�DOO�RI� WKH�YLFWLPV��ZH�VRXJKW� WR�KDYH�&KLS�0HUOLQ�RI�0HUOLQ�/DZ�*URXS�VHUYH�DV�RXU�

LQLWLDO�FR�FRXQVHO�DQG�WKHQ�DSSRLQWHG�DV�LQVXUDQFH�FRYHUDJH�FRXQVHO�IRU�DOO�&76�YLFWLPV��7KH�&RXUW�

DSSRLQWHG� &KLS�0HUOLQ� LQ� WKDW� FDSDFLW\�� DQG� KLV� ZRUN� ZDV� FUXFLDO� WR� QDYLJDWLQJ� WKH� FRPSOH[�

LQVXUDQFH�LVVXHV�LQ�WKLV�OLWLJDWLRQ�DQG�LQ�VHFXULQJ�WKH�PD[LPXP�SRVVLEOH�UHFRYHU\�IRU�WKH�YLFWLPV���

0U��0HUOLQ�KDV�ZRUNHG�WLUHOHVVO\�DQG�SURGXFWLYHO\�ZLWK�WKH�5HFHLYHU¶V�RZQ�FRYHUDJH�FRXQVHO�DQG�

ERWK�DUH�UHVSRQVLEOH�IRU�PXFK�RI�WKH�JUHDW�UHVXOWV���

���� 6L[WK��ZH�TXLFNO\�PHW�ZLWK�DOO�RXU�IULHQGV�DQG�FR�FRXQVHO�DQG�ZRUNHG�WR�RUJDQL]H�

D�OHDGHUVKLS�VWUXFWXUH�WKDW�ZRXOG�EHVW�KHOS�DOO�RI�WKH�YLFWLPV��)XUWKHU��DW�WKH�VHFRQG�=RRP�KHDULQJ��

WKH�&RXUW�VSHFLILFDOO\�DVNHG�0/)�3DUWQHU�$GDP�0RVNRZLW]�WR�DWWHPSW�WR�RUJDQL]H�WKH�ODZ\HUV��VR�

WKH\� FRXOG� DJUHH� XSRQ� WKHPVHOYHV� D� /HDGHUVKLS� 6WUXFWXUH�� VR� WKDW� VXFK� LVVXHV�ZRXOG� QRW� EH� D�

GLVWUDFWLRQ�DQG�VR�WKH�&RXUW�ZRXOG�QRW�KDYH�WR�GHFLGH�VXFK�LVVXHV��

���� $GDP� 0RVNRZLW]� KDG� ZRUNHG� IRU� RYHU� WZHQW\� \HDUV� PDQDJLQJ� FODVV� DFWLRQ�

OLWLJDWLRQ�DW�.R]\DN��7URSLQ�	�7KURFNPRUWRQ�DQG�ZDV�WKXV�YHU\�FORVH��DQG�KDG�D�JUHDW�ZRUNLQJ�

UHODWLRQVKLS��ZLWK�+DUOH\�7URSLQ�DQG�PDQ\�PHPEHUV�RI�KLV�)LUP��LQFOXGLQJ�-DYLHU�/RSH]��$GDP�

NQHZ� WKDW�0U�� 7URSLQ�ZRXOG� GR� D�ZRQGHUIXO� MRE� DV�&KDLUPDQ�� VR� KH� DJUHHG� WR� VXSSRUW¶V�0U��

7URSLQ¶V�DSSOLFDWLRQ�WR�VHUYH�DV�&KDLUSHUVRQ��DQG�KH�DJUHHG�WR�DSSO\�IRU�/HDG�&RXQVHO��EDVHG�XSRQ�

KLV�&ODVV�$FWLRQ�H[SHULHQFH�DQG�YDVW�LQYROYHPHQW�LQ�WKH�FDVH�WR�GDWH��$GDP�DQG�0/)�ZHUH�YHU\�

KRQRUHG�WR�EH�DSSURYHG�E\�WKH�&RXUW�WR�VHUYH�LQ�/HDGHUVKLS�IRU�DOO�&ODVV�$FWLRQ�PDWWHUV��DORQJ�

ZLWK�DOO�RI�WKH�RWKHU�ZRQGHUIXO�FR�FRXQVHO����

���� 0/)�ZDV�DOVR�YHU\�SOHDVHG�WKH�&RXUW�GHFLGHG�WR�DSSRLQW�5DFKHO�)XUVW�RI�*URVVPDQ�

5RWK�<DIID�&RKHQ�DV�&R�&KDLUSHUVRQ��0/)�ZDV�DOUHDG\�ZRUNLQJ�ZLWK�6WXDUW�*URVVPDQ�LQ�WKLV�

PDWWHU��ZKR�KDV�GRQH�D�JUHDW�MRE�DV�/LDLVRQ�&RXQVHO��DQG�WR�ZRUN�ZLWK�DOO�RI�WKH�RWKHU�H[HPSODU\�

OHDGHUVKLS�FRXQVHO��PRVW�RI�ZKRP�0/)�KDYH�ZRUNHG�ZLWK�IRU�QHDUO\����\HDUV��7LWOHV�ZHUH�VLPSO\�

QRW�DV�LPSRUWDQW�DV�HYHU\RQH�TXLFNO\�MRLQLQJ�IRUFHV�DQG�ZRUNLQJ�WRJHWKHU�WR�TXLFNO\�LQYHVWLJDWH�

DQ\RQH�DQG�HYHU\RQH�WKDW�ZDV�OLDEOH�LQ�WKLV�PDWWHU��/RRNLQJ�EDFN�QRZ��LW�KDV�EHHQ�D�UHDO�KRQRU�DQG�



SOHDVXUH��ZRUNLQJ�DORQJVLGH�DOO�RI�WKH�RWKHU�&RXUW�DSSRLQWHG�FR�FRXQVHO��LQFOXGLQJ�HVSHFLDOO\�ERWK�

+DUOH\�DQG�5DFKHO��������

���� $W�WKH�YHU\�ILUVW�KHDULQJ��WKLV�&RXUW�VDLG�LW�EHVW��WKLV�FDVH�³ZRXOG�QRW�EH�EXVLQHVV�DV�

XVXDO�´�(YHU\WKLQJ�ZRXOG�EH�GRQH�RQ�DQ�H[SHGLWHG�EDVLV�DQG�LW�ZDV�FUXFLDO�IRU�DOO�&ODVV�&RXQVHO�

WR�ZRUN�WRJHWKHU�TXLFNO\��HIILFLHQWO\��DQG�WLUHOHVVO\��&RQVHTXHQWO\��ZH�LPPHGLDWHO\�DVVLVWHG�ZLWK�

GUDIWLQJ�DQG�VHUYLQJ�GLVFRYHU\��TXLFNO\�PRYHG�WR�FRPSHO�ZKHQ�'HIHQGDQW�GLG�QRW�WLPHO\�VHUYH�

GLVFRYHU\� UHVSRQVHV�� DQG� UHYLHZHG� WKRXVDQGV� RI� GRFXPHQWV� VR� WKDW� ZH� FRXOG� SXW� LPPHGLDWH�

SUHVVXUH�RQ�WKH�'HIHQGDQWV���:H�WKRXJKW�WKDW�LI�ZH�FRXOG�PRYH�DV�TXLFNO\�DV�SRVVLEOH��DQG�ZHUH�

DEOH� WR� UHDFK� D� UHVROXWLRQ�ZLWK� DQ\� RQH� RI� WKH� 'HIHQGDQWV�� WKDW� UHVROXWLRQ� FRXOG� DGYDQFH� WKH�

OLWLJDWLRQ�DV�D�ZKROH�DV�RWKHU�'HIHQGDQWV�ZHUH�OLNHO\�WR�IROORZ�VXLW���

���� 0/)�GHFLGHG�WKDW�DOO�3ODLQWLIIV¶�&RXQVHO�ZRXOG�DFW�LI�ZH�ZHUH�DOO�RQH�/DZ�)LUP��

DOO�ZRUNLQJ�WRJHWKHU�IRU�WKH�VDPH�FRPPRQ�JRDO���0/)�IRFXVHG�RXU�HIIRUWV�RQ�PDLQO\�WKUHH�WDVNV��

����LQYHVWLJDWLQJ�DQG�SURVHFXWLQJ�DQ\�DQG�DOO�FODVV�FODLPV��HVSHFLDOO\�DJDLQVW�WKH�ILUVW�WZR�VHWWOLQJ�

'HIHQGDQWV��0RUDELWR�&RQVXOWLQJ� DQG�%HFNHU��� ���� VHUYLQJ� DV� JRRG�&ODVV� &RXQVHO�� E\� DOZD\V�

KHOSLQJ�DQ\�DQG�DOO�RI�RXU�SURSRVHG�FODVV�PHPEHUV��ZLWK�DQ\�DQG�DOO�RI�WKHLU�LQGLYLGXDO�LVVXHV��DQG�

OHDGLQJ� 3ODLQWLIIV¶� FODVV� DFWLRQ� HIIRUWV� �KHOSLQJ� RUJDQL]H� DOO� FRXQVHO� LQ� ILOLQJ� WKH�&RQVROLGDWHG�

6HFRQG�&ODVV�$FWLRQ�&RPSODLQW��3ODLQWLIIV¶�0RWLRQ�WR�&HUWLI\�WKH�/LDELOLW\�&ODVV��3ODLQWLIIV¶�5HSO\�

LQ�6XSSRUW�RI�WKH�0RWLRQ��DQG�SUHVHQWLQJ�VXFK�LVVXHV�WR�WKH�&RXUW���DQG�����ZRUNLQJ�ZLWK�OHDGHUVKLS�

�LQFOXGLQJ�VSHFLILFDOO\�*RQ]DOR�'RUWD��ZKR�GLG�D�ZRQGHUIXO�MRE��WR�UHSUHVHQW�DOO�RI�WKH�(FRQRPLF�

/RVV�&ODVV�0HPEHUV�LQ�WKH�$OORFDWLRQ�0HGLDWLRQ�DQG�UHVXOWLQJ�$OORFDWLRQ�6HWWOHPHQW���

���� 0/)� VSHQW� KXQGUHGV� RI� KRXUV� ZRUNLQJ� LQ� WKLV� FDVH� ZLWK� RXU� HOHFWHG� FOLHQW�

UHSUHVHQWDWLYHV��PHGLDWRU�%UXFH�*UHHU��DQG�WKH�H[FHOOHQW�FRXQVHO�IRU�WKH�:URQJIXO�'HDWK�&OLHQWV��

LQ� WKHVH�PHGLDWLRQV�� GD\� DQG� QLJKW�� DQG� HYHQ� RQ�ZHHNHQGV� DQG� KROLGD\V��0/)� RUJDQL]HG� WKH�

HOHFWLRQ�� XVLQJ� WKH� ³6XUYH\� 0RQNH\´� SODWIRUP�� VR� WKDW� DOO� VXUYLYRUV� YRWHG� IRU� �� HOHFWHG�

UHSUHVHQWDWLYHV�WR�VHUYH�DV�WKH�(FRQRPLF�/RVV�*URXS�5HSUHVHQWDWLYHV�LQ�WKH�$OORFDWLRQ�0HGLDWLRQ��

0/)� SURYLGHG� DQ\� DQG� DOO� QHFHVVDU\� OHJDO� VHUYLFHV� WR� QRW� RQO\� WKH� �� HOHFWHG� (FRQRPLF� /RVV�

5HSUHVHQWDWLYHV��5D\VD�5RGULJXH]��2UHQ�&\WU\QEDXP��3DROR�/RQJREDUGL�DQG�<DG\�6DQWRV���EXW�



PDQ\�RWKHU�FODVV�PHPEHUV�DV�ZHOO��VXFK�DV�6WHYHQ�5RVHQWKDO���0/)�FRQGXFWHG�QXPHURXV�=RRP�

XSGDWHV�ZLWK�DOO�RI�WKH�(FRQRPLF�/RVV�&ODVV�0HPEHUV��ZLWK�WKH�KHOS�RI�FRXQVHO�-DYLHU�/RSH]�DQG�

*RQ]DOR�'RUWD����

���� 0/)� LV� YHU\� SOHDVHG� WKDW�� EHFDXVH� RI� WKHVH� HIIRUWV�� ZH� ZHUH� DEOH� WR� IXOILOO� WKH�

&RXUW¶V�JRDO�RI�TXLFNO\�UHDFKLQJ�D�IDLU�$OORFDWLRQ�$JUHHPHQW��LQFOXGLQJ�WKH�UHFHQW�&RXUW�DSSURYHG�

LQFUHDVH�IRU�WKH�SURSHUW\�RZQHUV���:H�DUH�DOVR�JODG�WKDW��WR�GDWH��QRQH�RI�RXU�&ODVV�0HPEHUV�KDYH�

RSWHG�RXW�RI�WKH�$OORFDWLRQ�$JUHHPHQW��QRU�DSSHDOHG�WKH�&RXUW¶V�RUGHU�DSSURYLQJ�VDPH���7KH�JUHDW�

UHVXOWV�LQ�WKH�FDVH�ZHUH�RQO\�SRVVLEOH��DV�D�GLUHFW�UHVXOW�RI�WKH�WLUHOHVV�ZRUN�E\�WKH�&RXUW��WR�PRYH�

WKLV�FDVH�DORQJ�H[SHGLWLRXVO\�DQG�ZLWKRXW�DQ\�GLVWUDFWLRQ�QRU�GHOD\������

���� :H�KHOSHG�UHVHDUFK�DQG� LQYHVWLJDWH�PDQ\�FODLPV��DQG�HYHQWXDO�VHWWOHPHQWV��ZLWK�

PDQ\�GLIIHUHQW�'HIHQGDQWV���)RU�H[DPSOH��ZH�KHOSHG�LQYHVWLJDWH�WKH�7HUUD�'HIHQGDQWV�DQG�RWKHU�

SRWHQWLDO�GHIHQGDQWV�DQG�WKLUG�SDUW\�ZLWQHVVHV�WR�GHYHORS�WKHRULHV�RI�OLDELOLW\�WR�REWDLQ�UHFRYHULHV�

IRU�WKH�YLFWLPV��IRU�LQVWDQFH��WKDW�LQVWDOODWLRQ�RI�VKHHW�SLOLQJV�LQ�WKH�EDVHPHQW�FRQVWUXFWLRQ�RI����

3DUN�PD\�KDYH�EHHQ�GULYHQ�ZLWK�YLEUDWRU\�KDPPHUV��ZKLFK�ZHDNHQHG�WKH�EXLOGLQJ¶V�VXSSRUW���DV�

ZHOO�DV�PHHWLQJ�ZLWK�FRQVXOWLQJ�DQG�SRWHQWLDO�WHVWLI\LQJ�H[SHUW�ZLWQHVVHV���

���� :H�DOVR�KDYH�DOZD\V�NHSW�LQ�FRQWLQXRXV��DQG�ZHHNO\�FRQWDFW�ZLWK�PDQ\�YLFWLPV�RI�

WKH�&76�&ROODSVH��LQFOXGLQJ�DOO�WKDW�IHOO�ZLWKLQ�WKH�GHILQLWLRQ�RI�WKH�SXWDWLYH�/LDELOLW\�,VVXH�&ODVV�

VHW� IRUWK� LQ� WKH�&RQVROLGDWHG�&RPSODLQW��:H�RUJDQL]HG�DQG�UDQ�UHJXODU� LQIRUPDWLRQDO�FDOOV�DQG�

=RRP�YLGHRFRQIHUHQFHV�IRU�DOO�XQLW�RZQHUV��LQ�FRQQHFWLRQ�ZLWK�WKHLU�SHUVRQDO�LQMXU\�DQG�HFRQRPLF�

ORVV�FODLPV��UHJDUGLQJ�WKH�SURJUHVV�RI�WKH�FDVH��WR�LQIRUP�WKHP�RI�SHUWLQHQW�GHDGOLQHV��DQG�SURYLGH�

XSGDWHV�RQ�PHGLDWLRQ�DQG�VHWWOHPHQW�HIIRUWV��

���� 0/)�DWWRUQH\V��LQFOXGLQJ�+RZDUG�%XVKPDQ��-RVHSK�.D\H��$GDP�6FKZDUW]EDXP��

DQG�%DUEDUD�/HZLV��ZKR�LV�IOXHQW�LQ�6SDQLVK���ZHUH�DOO�KHDYLO\�LQYROYHG�LQ�QXPHURXV�WDVNV�LQ�WKLV�

OLWLJDWLRQ��LQFOXGLQJ�LQLWLDOO\�PHHWLQJ�ZLWK�QXPHURXV�HFRQRPLF�ORVV�DQG�ZURQJIXO�GHDWK�FOLHQWV��DOO�

WKDW�EHFDPH�FOLHQWV��ZKHQ�ZH�ZHUH�DSSRLQWHG�&ODVV�&RXQVHO���SUHSDULQJ�DQG�VHUYLQJ�GLVFRYHU\��

UHYLHZLQJ� WKRXVDQGV� RI� SDJHV� RI� GLVFRYHU\�� DQG� GHYHORSLQJ� WKH� 6HFRQG� DQG� 7KLUG� $PHQGHG�

&RQVROLGDWHG� &RPSODLQWV�� � )RU� H[DPSOH�� 0/)� ZDV� PDLQO\� UHVSRQVLEOH� IRU� UHVHDUFKLQJ� DQG�



DVVHUWLQJ�FODLPV�DJDLQVW�WKH�%HFNHU�ILUP�DQG�0RUDELWR�&RQVXOWDQWV��DORQJ�ZLWK�6WXDUW�*URVVPDQ��

:H�ZHUH�VXFFHVVIXO�LQ�ILQGLQJ�DQG�UHWDLQLQJ�KLJKO\�TXDOLILHG�H[SHUW�ZLWQHVVHV�WR�FRQVXOW�ZLWK��WR�

PDNH�WKHLU�SUHOLPLQDU\�RSLQLRQV�SXEOLF��DQG�LQ�VRPH�FDVHV��WR�EH�WHVWLI\LQJ�H[SHUWV��VXFK�DV�DJDLQVW�

WKH�%HFNHU�'HIHQGDQWV��

���� ,Q�DGGLWLRQ�WR�EULQJLQJ�WKH�FODLPV�DQG�OLWLJDWLQJ�%HFNHU¶V�PRWLRQ�WR�GLVPLVV��0/)�

FRQGXFWHG� VLJQLILFDQW� GLVFRYHU\� UHJDUGLQJ� WKH� %HFNHU� FODLPV�� LQFOXGLQJ� GHSRVLQJ� WKH� SDUWQHU�

SULPDULO\� KDQGOLQJ� %HFNHU¶V� UHODWLRQVKLS� ZLWK� WKH� &76� &RQGRPLQLXP� $VVRFLDWLRQ�� .HQQHWK�

'LUHNWRU��DQG�UHFHLYLQJ�DQG�UHYLHZLQJ�RYHU��������GRFXPHQWV�IURP�%HFNHU¶V�ILOHV�RYHU�WKH�FRXUVH�

RI�OHVV�WKDQ�RQH�ZHHN��VR�DV�WR�DGHTXDWHO\�SUHSDUH�IRU�WKDW�GHSRVLWLRQ�DQG�PRYH�WKRVH�FODLPV���

���� )ROORZLQJ�WKH�VXFFHVVIXO�GHSRVLWLRQ�DQG�DIWHU�VLJQLILFDQW�GLVFRYHU\�PRWLRQ�SUDFWLFH�

RQ� YDULRXV� LVVXHV�� %HFNHU� DJUHHG� WR� FRQGXFW� DQ� HDUO\� PHGLDWLRQ� WR� DWWHPSW� WR� UHVROYH� WKH�

$VVRFLDWLRQ¶V�DQG�9LFWLPV¶�FODLPV�DJDLQVW�WKHP��JOREDOO\��$URXQG�WKH�VDPH�WLPH��0/)�DOVR�KHOSHG�

QHJRWLDWH� DQ� HDUO\� PHGLDWLRQ� ZLWK� FRXQVHO� IRU� 0RUDELWR� &RQVXOWDQWV�� 0/)� KDV� H[SHQGHG�

VXEVWDQWLDO� WLPH�� HIIRUW�� DQG� UHVRXUFHV� SUHSDULQJ� YDULRXV� PDWHULDOV� DQG� SUHVHQWDWLRQV� IRU� WKHVH�

PHGLDWLRQV��DQG�VXFFHVVIXOO\�FRQGXFWHG�WKH�PHGLDWLRQV�ZLWK�PHGLDWRUV�%UXFH�*UHHU�DQG�/HZ�-DFN�

WR�UHVROYH�WKH�FODLPV�IRU�VLJQLILFDQW�UHFRYHULHV�IRU�WKH�9LFWLPV���

���� $V�D�UHVXOW�RI�WKH�VXFFHVV�RI�WKHVH�HDUO\�&76�PHGLDWLRQV��RWKHU�'HIHQGDQWV�VRRQ�

EHJDQ�WR�IROORZ�VXLW��DQG�XOWLPDWHO\�WKH�&RXUW�RUGHUHG�DOO�'HIHQGDQWV�WR�FRQGXFW�HDUO\�PHGLDWLRQV�

RI� WKH� FODLPV� DJDLQVW� WKHP�� 2XU� FRQILGHQWLDO� SUHVHQWDWLRQV� IRU� PHGLDWLRQV� ZHUH� XVHG� LQ� WKLV�

OLWLJDWLRQ� IRU� VXEVHTXHQW� PHGLDWLRQ� SUHVHQWDWLRQV� ZLWK� RWKHU� 'HIHQGDQWV�� DOO� RI� ZKLFK� SURYHG�

IUXLWIXO�LQ�REWDLQLQJ�UHFRYHULHV�IRU�WKH�9LFWLPV��)XUWKHU��0/)�ZDV�H[WUHPHO\�DFWLYH�LQ�SUHSDULQJ�

PDWHULDOV�IRU�WKH�(LJKW\�6HYHQ�3DUN�'HIHQGDQWV¶�PHGLDWLRQ��LQFOXGLQJ�FUHDWLQJ�YLGHR�SUHVHQWDWLRQV�

WKDW�LQFRUSRUDWHG�LQWHUYLHZV�ZLWK�VXUYLYLQJ�9LFWLPV�DQG�WKH�IDPLOLHV�RI�GHFHDVHG�9LFWLPV���

���� %DVHG�XSRQ�RXU�H[WHQVLYH�&ODVV�$FWLRQ�([SHULHQFH��0/)�ZDV�SULPDULO\�UHVSRQVLEOH�

�DORQJ�ZLWK�/HDGHUVKLS��IRU�GHYHORSLQJ�DQG�GUDIWLQJ�WKH�0RWLRQ�WR�&HUWLI\�D�/LDELOLW\�,VVXH�&ODVV�

DQG�DXWKRUHG�H[WHQVLYH�PHPRUDQGD�DQG�FRQIHUUHG�ZLWK�FR�FRXQVHO�WR�DGYRFDWH�IRU�WKLV�FODVV�DFWLRQ�

DSSURDFK���



���� /DZ\HUV�DW�0/)�FRQGXFWHG�YDULRXV�RWKHU�WDVNV��LQFOXGLQJ���D��D�UHYLHZ�RI�WKH������

&ROOLQV�'HIHQGDQW¶V�SULYLOHJH�ORJ�DQG�VXEVHTXHQW�OLWLJDWLRQ�WR�VHHN�WR�FRPSHO�DQ�LQ�FDPHUD�UHYLHZ�

RI�PDWHULDOV�IRU�ZKLFK������&ROOLQV�LPSHUPLVVLEO\�FODLPHG�ZHUH�SULYLOHJHG���E��KHOSLQJ�UHVHDUFK�

DQG� GHYHORS� WKH� $VVRFLDWLRQ� 7HUPLQDWLRQ� ODZVXLW�� ZRUNLQJ� FORVHO\� ZLWK� FR�FRXQVHO� DQG� WKH�

5HFHLYHU��DQG� UHSUHVHQWLQJ�8QLW�2ZQHU�SODLQWLIIV�ZKR�EURXJKW� WKDW�DFWLRQ��DQG��F�� UHVHDUFKLQJ��

GUDIWLQJ�PHPRUDQGD�� DQG� LQWHUQDOO\� GHEDWLQJ� WKH� YDULRXV� SRWHQWLDO� LQWUDFODVV� DOORFDWLRQ� LVVXHV��

ZKLFK�KHOSHG�WR�LQIRUP�WKH�&RXUW¶V�GHFLVLRQ�WR�RUGHU�DQ�HDUO\�PHGLDWLRQ�RI�WKH�DOORFDWLRQ�LVVXHV�

DPRQJVW�WKH�YLFWLPV���

���� )ROORZLQJ�WKH�JOREDO�UHVROXWLRQ�LQ�WKLV�OLWLJDWLRQ��0/)�ODZ\HUV��LQFOXGLQJ�+RZDUG�

%XVKPDQ��ZRUNHG�WR�QHJRWLDWH��GUDIW��DQG�ILQDOL]H�WKH�JOREDO�&ODVV�6HWWOHPHQW�$JUHHPHQW��0/)�

WRRN� WKH� OHDG� LQ� GUDIWLQJ� WKH� FODVV� VHWWOHPHQW� GRFXPHQWV� LQFOXGLQJ� WKH� 1RWLFH�� 0RWLRQ� IRU�

3UHOLPLQDU\� $SSURYDO�� DQG� 3UHOLPLQDU\� $SSURYDO� 2UGHU�� 0/)� DOVR� UHVHDUFKHG� DQG� GUDIWHG� D�

0RWLRQ�WR�(QIRUFH�WKH�6HWWOHPHQW���

���� ,Q�FRQQHFWLRQ�ZLWK�WKH�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW��0/)�OHDG�HIIRUWV�WR�FUHDWH�

YDULRXV� &ODLP� )RUPV�� LQFOXGLQJ� WKH� LQFOXVLRQ� RI� VLPSOLILHG� FODLP� IRUPV� IRU� GHIDXOW� UHOLHI� IRU�

SURSHUW\� ORVV� DQG� SHUVRQDO� LQMXU\� YLFWLPV�ZKHUH� WKH\� FDQ� REWDLQ� VHWWOHPHQW� UHOLHI� ZLWKRXW� WKH�

QHFHVVLW\� RI� SUHVHQWLQJ� GRFXPHQWDWLRQ��:H� DUH� FXUUHQWO\� KHOSLQJ� SODQ� DQG� FRQGXFW� QXPHURXV�

DGGLWLRQDO�7RZQ�+DOO�PHHWLQJV�ZLWK�WKH�5HFHLYHU��VR�WKDW�DOO�YLFWLPV�ZLOO�XQGHUVWDQG�WKH�SURSRVHG�

6HWWOHPHQW�DQG�WKH�&ODLPV�)RUPV�DQG�&ODLP�3URFHVV���:H�KDYH�FRQGXFWHG�SULRU�7RZQ�+DOOV�ZKLFK�

KHOSHG�NHHS�RXU�FODVV�PHPEHUV�XSGDWHG�DQG�LQIRUPHG������

���� )RU�WKH�SDVW�IHZ�PRQWKV��DQG�FHUWDLQO\�JRLQJ�IRUZDUG��0/)�DWWRUQH\V�DUH�DVVLVWLQJ�

�DQG�ZLOO�FRQWLQXH�WR�DVVLVW�DV�DSSRLQWHG�&ODVV�&RXQVHO��RYHU����FODVV�PHPEHUV�IDPLO\��ZKR�DOO�

SODQ�WR�PDNH�FODLPV�WR�UHFRYHU�GDPDJHV�IRU�HFRQRPLF�ORVV��SHUVRQDO�LQMXU\��DQG�RU�ZURQJIXO�GHDWK��

0DQ\�RI�WKHVH�YLFWLPV�LQLWLDOO\�FRXOG�QRW�ILQG�DQ\�FRXQVHO�ZLOOLQJ�WR�WDNH�VXFK�FDVHV�DQG�ZHUH�YHU\�

KDSS\�WR�OHDUQ�WKDW�WKH�&RXUW�DOUHDG\�DSSRLQWHG�&ODVV�&RXQVHO�ZKR�ZHUH�DSSRLQWHG�WR�VSHFLILFDOO\�

KHOS�WKHP�IRU�QR�GLUHFW�FKDUJH�WR�WKHP��DV�0/)�KDV�GRQH�DV�/HDG�RU�&R�/HDG�&RXQVHO�LQ�KXQGUHGV�

RI�SULRU�FODVV�DFWLRQ�FDVHV����



���� 3URYLGLQJ�WKLV�UHSUHVHQWDWLRQ�ZLOO�IXUWKHU�HDVH�DQG�VWUHDPOLQH�WKH�DGPLQLVWUDWLRQ�RI�

WKH�VHWWOHPHQW� WR�WKH�EHQHILW�RI�DOO�YLFWLPV��0/)�KDV�DJUHHG�WR�KHOS�WKHVH�YLFWLPV�EHFDXVH�WKH\�

ZHUH�DOO�PHPEHUV�RI�RXU�SURSRVHG�&ODVV�DQG�PDQ\�ZHUH�QRW�DEOH�WR�ILQG�DQ\�OHJDO�UHSUHVHQWDWLRQ�

HOVHZKHUH���

���� $V� ZLWK� DOO� RI� WKHLU� RWKHU� FODVV� DFWLRQ� FDVHV�� WKH� 0/)� KDV� NHSW� GDLO\�

FRQWHPSRUDQHRXV� ELOOLQJ�QRWHV� DQG� UHFRUGV� LQ� WKLV� FDVH��ZKLFK� KDYH� DOO� EHHQ� VXEPLWWHG� RQ� D�

PRQWKO\�EDVLV�WR�WKH�&KDLUSHUVRQV��DV�LQVWUXFWHG���VLQFH�WKH�YHU\�LQFHSWLRQ�RI�WKLV�FDVH�����

���� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�PDLQ�SDUWQHU�ZKR�RYHUVDZ�

WKH� GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�

GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV� QRW� GLUHFWHG� E\� WKH�3ODLQWLIIV¶� 6WHHULQJ�&RPPLWWHH��$V� D� UHVXOW� RI� WKLV� UHYLHZ� DQG� DQ\�

DGMXVWPHQWV�PDGH��,�EHOLHYH�WKDW�WKH�WLPH�UHIOHFWHG�LQ�0/)¶V�ORGHVWDU�FDOFXODWLRQ�DQG�WKH�H[SHQVHV�

IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�IRUWK�LQ�WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�ZHUH�

QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�HIILFLHQW�SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��,Q�DGGLWLRQ��,�

EHOLHYH�WKDW�WKH�H[SHQVHV�DUH�DOO�D�W\SH�WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG�WR�D�IHH�SD\LQJ�FOLHQW�LQ�

WKH�SULYDWH�OHJDO�PDUNHWSODFH���
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�



�

���� 7KH�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�DOO�PHPEHUV�RI�P\�)LUP�LV�����������

$� EUHDNGRZQ� RI� WKH� ORGHVWDU� LV� SURYLGHG� LQ�([KLELW�$�� 7KH� ORGHVWDU� DPRXQW� IRU� DWWRUQH\� DQG�

SDUDOHJDO� �RU� DWWRUQH\�SDUDSURIHVVLRQDO�FOHUNV�� WLPH� EDVHG� RQ� WKH� ILUP¶V� FXUUHQW� UDWHV� LV�

���������������7KH�KRXUO\�UDWHV�VKRZQ�LQ�([KLELW�$�DUH�WKH�XVXDO�DQG�FXVWRPDU\�UDWHV�VHW�E\�WKH�

ILUP�IRU�HDFK�LQGLYLGXDO�DWWRUQH\��SDUDOHJDO�RU�RWKHU�SDUDSURIHVVLRQDO��7KH�FKDUW�VHW�IRUWK�DV�([KLELW�

$�ZDV�SUHSDUHG�IURP�FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV�RI�WKH�ILUP��

���� 0/)¶V�H[SHQVHV�DQG�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ�

WRWDO�������������7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�LQ�WKH�DWWDFKHG�

([KLELW�%��

�D�� 7UDQVSRUWDWLRQ�� +RWHOV� 	� 0HDOV�� ����������� ,Q� FRQQHFWLRQ� ZLWK� WKH�

SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ��WKH�ILUP�KDV�SDLG�IRU�WUDYHO�H[SHQVHV�WR�DWWHQG��DPRQJ�RWKHU�WKLQJV��

FRXUW� KHDULQJV�� WR�PHHW�ZLWK�ZLWQHVVHV��PHGLDWRUV� DQG�RSSRVLQJ�FRXQVHO� DQG� WR� WDNH�RU�GHIHQG�

GHSRVLWLRQV��7KRVH� H[SHQVHV� DQG� FKDUJHV� DUH� VXPPDUL]HG� E\� H[SHQVH� FDWHJRU\� LQ� WKH� DWWDFKHG�

([KLELW�%���

�E�� 3KRWRFRS\LQJ�� ��������� ,Q� FRQQHFWLRQ� ZLWK� WKH� SURVHFXWLRQ� RI� WKLV�

OLWLJDWLRQ�� WKH� ILUP� SDLG� RXWVLGH� YHQGRUV� IRU� YDULRXV� SULQWLQJ� DQG� SKRWRFRS\LQJ� VHUYLFHV�� 7KH�

YHQGRUV�ZKR�ZHUH�SDLG�IRU�WKHVH�VHUYLFHV�DUH�VHW�IRUWK�LQ�([KLELW�%��

�F�� )LOLQJ��:LWQHVV�DQG�2WKHU�)HHV�����������7KHVH�H[SHQVHV�KDYH�EHHQ�SDLG�WR�

WKH�FRXUW�IRU�ILOLQJ�IHHV�DQG�WR�DWWRUQH\�VHUYLFH�ILUPV�RU�LQGLYLGXDOV�ZKR�HLWKHU���L��VHUYHG�SURFHVV�

RI�WKH�FRPSODLQW�RU�VXESRHQDV��RU��LL��REWDLQHG�FRSLHV�RI�FRXUW�GRFXPHQWV�IRU�SODLQWLIIV��7KHVH�FRVWV�

ZHUH�QHFHVVDU\�WR�WKH�SURVHFXWLRQ�RI�WKH�FDVH�LQ�RUGHU��DPRQJ�RWKHU�WKLQJV��WR�ILOH�WKH�FRPSODLQWV��

WR�VHUYH�WKH�FRPSODLQWV�DQG�VXESRHQDV��DQG�WR�LQYHVWLJDWH�WKH�IDFWV��7KH�YHQGRUV�ZKR�ZHUH�SDLG�

IRU�WKHVH�VHUYLFHV�DUH�VHW�IRUWK�LQ�([KLELW�%���

�G�� &RXUW�+HDULQJ�DQG�'HSRVLWLRQ�5HSRUWLQJ��DQG�7UDQVFULSWV�������������7KH�

YHQGRUV�ZKR�ZHUH�SDLG�IRU�KHDULQJ�DQG�GHSRVLWLRQ�WUDQVFULSWV�DUH�OLVWHG�LQ�([KLELW�%��



�H�� 2QOLQH�/HJDO�DQG�)LQDQFLDO�5HVHDUFK��������������7KHVH�LQFOXGHG�YHQGRUV�

VXFK�DV�:HVWODZ�DQG�3DFHU��7KHVH�VHUYLFHV�ZHUH�XVHG�WR�REWDLQ�DFFHVV�WR�IDFWXDO�GDWDEDVHV��OHJDO�

UHVHDUFK�DQG�IRU�FLWH�FKHFNLQJ�RI�EULHIV���

���� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�7KH�0RVNRZLW]�/DZ�)LUP��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�

YRXFKHUV��FKHFN�UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��

���� 7KH� LGHQWLILFDWLRQ� DQG� EDFNJURXQG� RI�P\� ILUP� DQG� LWV� SDUWLFLSDWLQJ� DWWRUQH\V� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�&��

� ,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV��WK�GD\�RI�-XQH�������DW�0LDPL�'DGH��)ORULGD��

�
�

�V��$GDP�0��0RVNRZLW]��� �
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/RFDO�WUDYHO�� �������� �
2XW�RI�WRZQ�WUDYHO�� ���������� �
0HDOV�� �������� �
'HSRVLWLRQ�WUDQVFULSWV� ��������� �
([SHUWV�� �� �
/LWLJDWLRQ�)XQG� �� �
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([KLELW�&�



)RU�PRUH�WKDQ����\HDUV��WKH�ODZ\HUV�DW�7KH�0RVNRZLW]�/DZ�)LUP��3//&��³7KH�0RVNRZLW]�/DZ�)LUP´�
KDYH� VXFFHVVIXOO\� OLWLJDWHG� VLJQLILFDQW� FODVV� DFWLRQ� DQG� FRPSOH[� FRPPHUFLDO� FDVHV� LQYROYLQJ� WKH� ULJKWV� RI
FRQVXPHUV�� LQYHVWRUV�� DQG� EXVLQHVVHV�� 7KH� )LUP� DQG� LWV� DWWRUQH\V� FRQVLVWHQWO\� UDQN� DPRQJ� WKH� PRVW� KLJKO\
UHJDUGHG� OLWLJDWLRQ�DWWRUQH\V� ORFDOO\�DQG�RQ� WKH�QDWLRQDO� VWDJH�²�DFFRUGLQJ� WR�FOLHQWV�� MXGJHV��RSSRQHQWV�� DQG
SURIHVVLRQDO�MRXUQDOV�²�IRU�HIIHFWLYHQHVV�LQ�DQG�RXW�RI�WKH�FRXUWURRP�

$GDP�0RVNRZLW]��0U��0RVNRZLW]� LV� WKH�)RXQGHU
DQG�0DQDJLQJ�3DUWQHU�RI�7KH�0RVNRZLW]�/DZ�)LUP�DQG�LV
H[SHULHQFHG�LQ�DOO�IRUPV�RI�FODVV�DFWLRQ�FODLPV��LQFOXGLQJ
FLYLO�FRQVSLUDF\�FODLPV�XQGHU�WKH�5DFNHWHHULQJ�,QIOXHQFHG
DQG�&RUUXSW�2UJDQL]DWLRQV��³5,&2´��$FW��0U��0RVNRZLW]
VHUYHV� DQG� KDV� VHUYHG� DV� /HDG� &RXQVHO� LQ� VRPH� RI� WKH
ODUJHVW�FODVV�DFWLRQ�FDVHV� LQ�)ORULGD�DQG�QDWLRQZLGH��0U�
0RVNRZLW]� KDV� EHHQ� DQ� $GMXQFW� 3URIHVVRU� DW� WKH
8QLYHUVLW\�RI�0LDPL�6FKRRO�RI�/DZ�WHDFKLQJ�&ODVV�$FWLRQ
/LWLJDWLRQ�IRU�RYHU����\HDUV��$GDP�KDV�UHFHLYHG�QXPHURXV
DZDUGV� IRU� KLV� UHVXOWV� LQFOXGLQJ� WKH� ³0RVW� (IIHFWLYH
/DZ\HU�$ZDUG´� IRU� KLV�ZRUN� LQ� OLWLJDWLQJ� DQG� UHVROYLQJ
QXPHURXV� QDWLRQZLGH� IRUFH�SODFHG� LQVXUDQFH� FDVHV�� 0U�
0RVNRZLW]� ILOHG� RQH� RI� WKH� ILUVW� FODVV� DFWLRQ� ODZVXLWV
UHJDUGLQJ�WKHVH�SUDFWLFHV�DQG�KDV�VLQFH�VSHDUKHDGHG�FODVV
DFWLRQ� OLWLJDWLRQ� LQ� RYHU� ��� QDWLRQZLGH� FODVV� DFWLRQV
EURXJKW�DJDLQVW�WKH�ODUJHVW�EDQNV�RU�PRUWJDJH�VHUYLFHUV�DQG�WKH�IRUFH�SODFHG�LQVXUHUV�DFURVV�WKH�FRXQWU\��UHDFKLQJ
���VHWWOHPHQWV�WR�GDWH�WRWDOLQJ�RYHU������ELOOLRQ�GROODUV�IRU�WKH�SURSRVHG�QDWLRQZLGH�FODVVHV�RI�RYHU�����PLOOLRQ
KRPHRZQHUV��

1 6HH� IRU�H[DPSOH�:LOOLDPV�Y��:HOOV�)DUJR�%DQN��1�$���1R�����FY������� �6�'��)OD��� �ILQDO�DSSURYDO�JUDQWHG��
6DFFRFFLR�Y��-30RUJDQ�&KDVH�%DQN�1�$���1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� 'LD]�Y��+6%&
%DQN��86$���1�$�� 1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� )ODGHOO�Y��:HOOV�)DUJR�%DQN��1�$�� 1R�
���FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� +DPLOWRQ�Y��6XQ7UXVW�0RUWJ���,QF���1R�����FY��������6�'��)OD��
�ILQDO�DSSURYDO�JUDQWHG�� +DOO�Y��%DQN�RI�$P���1�$���1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� /HH�Y�
2FZHQ�/RDQ�6HUYLFLQJ��//&��1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� %UD\QHQ�Y��1DWLRQVWDU�0RUWJ��
//&��1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� :LOVRQ�Y��(YHUEDQN� 1�$���1R�����FY��������6�'�
)OD����ILQDO�DSSURYDO�JUDQWHG��0RQWR\D�Y��31&�%DQN��1�$���1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG��
$OPDQ]DU�Y��6HOHFW�3RUWIROLR�6HUYLFLQJ� 1R�����FY������� �6�'��)OD��� �ILQDO�DSSURYDO�JUDQWHG�� -DFNVRQ�Y��8�6�
%DQN��1�$���1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� &LUFHR�/RXGRQ�Y��*UHHQ�7UHH�6HUYLFLQJ��//&�
1R�����FY��������6�'��)OD��� %HEHU�Y��%UDQFK�%DQNLQJ�	�7UXVW�&R���1R�����FY��������6�'��)OD����ILQDO�DSSURYDO
JUDQWHG�� =LZF]\Q� Y�� 5HJLRQV� %DQN�� 1R�� ���FY������� �6�'�� )OD��� �ILQDO� DSSURYDO� JUDQWHG��� 0F1HLO� Y�� 6HOHQH
)LQDQFH��/3��1R�����FY��������6�'��)OD���0F1HLO�Y��/RDQFDUH��//&��1R�����FY��������6�'��)OD����ILQDO�DSSURYDO
JUDQWHG���ILQDO�DSSURYDO�JUDQWHG�� (GZDUGV�Y��6HWHUXV��,QF���1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG��
&RRSHU�Y��3HQQ\0DF�/RDQ�6HUYLFLQJ��//&��1R�����FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�� 6WULFNODQG��HW
DO��Y��&DUULQJWRQ�0RUWJDJH�6HUYLFHV��//&� HW�DO������FY��������6�'��)OD����ILQDO�DSSURYDO�JUDQWHG�IRU�WKUHH�VHSDUDWH
VHWWOHPHQWV�� 4XDUDVKL�HW�DO�Y��&DOLEHU�+RPH�/RDQV�,QF��HW�DO�� ���������'�1�-����ILQDO�DSSURYDO�JUDQWHG��



3ULRU�WR�ILOLQJ�WKH�)3,�FODVV�DFWLRQV��$GDP�0RVNRZLW]�VHUYHG�DV�&R�/HDG�&RXQVHO�LQ�RQH�RI�WKH�ODUJHVW
0'/V� ,Q�UH��0DQDJHG�&DUH�/LWLJDWLRQ��0'/�1R��������7KH�0'/�ZDV�ILQDOL]HG�DERXW���\HDUV�DJR�DQG�ZDV
DFWLYHO\�OLWLJDWHG�IRU�DERXW���\HDUV��3ODLQWLIIV�EURXJKW�VXLW�DJDLQVW�WKH�VHYHQ�ODUJHVW�PDQDJHG�FDUH�SURYLGHUV�RQ
EHKDOI� RI� DSSUR[LPDWHO\� �������� SK\VLFLDQV� DOOHJLQJ� WKDW� WKHVH� GHIHQGDQWV� HQJDJHG� LQ� D� FLYLO� FRQVSLUDF\� LQ
YLRODWLRQ�RI�WKH�5,&2�$FW��$GDP�0RVNRZLW]�ZRUNHG�DOPRVW�DOO�RI�KLV�WLPH�DVVLVWLQJ�WKH�&R�/HDG�WHDP�ZLWK�HYHU\
DVSHFW� RI� WKH� FDVH�� LQFOXGLQJ� WDNLQJ� DQG� GHIHQGLQJ� GHSRVLWLRQV�� FRRUGLQDWLQJ� ZLWK� FR�FRXQVHO�� ZRUNLQJ� ZLWK
VFLHQWLVWV��GUDIWLQJ�SOHDGLQJV��DQG�KHOSLQJ�ZLWK�VHWWOHPHQW�HIIRUWV��7KURXJK�WKLV�OLWLJDWLRQ�EHIRUH�-XGJH�0RUHQR�
SODLQWLIIV�ZHUH�DEOH�WR� UHYLVH� WKH�PDQQHU� LQ�ZKLFK�PDQDJHG�FDUH� LV�FRQGXFWHG�ZLWK�SK\VLFLDQV� WKURXJKRXW� WKH
FRXQWU\��DQG�REWDLQHG�DOPRVW�D�ELOOLRQ�GROODUV� LQ�PRQHWDU\�UHOLHI��7R�GDWH��WKLV� LV�WKH�RQO\�FHUWLILHG�QDWLRQZLGH
5,&2�FODVV�DFWLRQ�WR�EH�XSKHOG�E\�WKH�(OHYHQWK�&LUFXLW�&RXUW�RI�$SSHDO�

0U��0RVNRZLW]�KDV�EHHQ�DSSRLQWHG�/HDG�DQG�&R�/HDG�FRXQVHO�LQ�QXPHURXV�RWKHU�VWDWH�DQG�IHGHUDO�FODVV
DFWLRQV�� LQFOXGLQJ�UHVROYLQJ�RQH�RI�WKH�QDWLRQ¶V�ODUJHVW�FRQVXPHU�FODVV�DFWLRQV� /L3XPD�YV��$PHULFDQ�([SUHVV�
1R�����FY��������6�'��)OD����0U��0RVNRZLW]�ZDV�UHFHQWO\�DSSRLQWHG�&R�/HDG�&RXQVHO�IRU� WKH�(FRQRPLF�/RVV
DQG�3URSHUW\�'DPDJH�7UDFN� LQ ,Q� UH��&KDPSODLQ�7RZHUV� 6RXWK�&RQGRPLQLXP�&ROODSVH�/LWLJDWLRQ� �&DVH �1R�
������������&$�����)OD����WK�-XG��&LU���WR�EULQJ�FODVV�FODLPV�RQ�EHKDOI�RI�WKH�YLFWLPV�RI�WKH�FDWDVWURSKLF�FROODSVH
RI�WKH�&KDPSODLQ�7RZHUV�6RXWK�FRQGRPLQLXP�LQ�6XUIVLGH��)ORULGD��0U��0RVNRZLW]�ZDV�DOVR�DSSRLQWHG�&R�/HDG
&RXQVHO�LQ�WKH�0'/�SURFHHGLQJ� ,Q�UH��(ULH�&29,'����%XVLQHVV�,QWHUUXSWLRQ�3URWHFWLRQ�,QVXUDQFH�/LWLJDWLRQ�
&DVH�1R�� �����PF�������� �:�'�� 3D���� WR� UHSUHVHQW� SROLF\KROGHUV� LQ� WKHLU�PXOWLGLVWULFW� OLWLJDWLRQ� DJDLQVW� (ULH
,QVXUDQFH�&R��VHHNLQJ�FRYHUDJH�IRU�&29,'����EXVLQHVV�LQWHUUXSWLRQ�ORVVHV��0U��0RVNRZLW]�ZDV�DOVR�DSSRLQWHG
&ODVV�&RXQVHO�LQ�D�ILQDOO\�DSSURYHG�QDWLRQZLGH�VHWWOHPHQW�ZLWK�6SDUWDQ�5DFH��,QF���LQ�D�QDWLRQZLGH�FODVV�DFWLRQ
DULVLQJ�IURP�6SDUWDQ�5DFH¶V�EXVLQHVV�SUDFWLFHV�UHODWLQJ�WR�LWV�5DFHU�,QVXUDQFH�)HH� VHH )UXLWVWRQH�Y��6SDUWDQ�5DFH�
,QF���1R�������FY�������%/220�/RXLV��6�'��)OD����DV�ZHOO�DV�LQ &ROOLQV�Y��4XLQF\�%LRVFLHQFH��//&��1R�����
������&LY�&22.(�*RRGPDQ�� (&)� 1R�� ���� �6�'�� )OD�� 1RY�� ���� ������� ZKHUH� 0DJLVWUDWH� -XGJH� -RQDWKDQ
*RRGPDQ� IRU� WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU� WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD�JUDQWHG� ILQDO�DSSURYDO�RI�D
QDWLRQZLGH� FODVV� DFWLRQ� VHWWOHPHQW� UHVROYLQJ� FODLPV� RI� D� QDWLRQZLGH� FODVV� RI� SXUFKDVHU� RI� WKH� PHPRU\
LPSURYHPHQW�VXSSOHPHQW�3UHYDJHQ�

�5HFHQWO\�� LQ &KHUU\� Y�� 'RPHWLF� &RUS��� 1R�� ��������� ���WK� &LU�� )HE� ��� ������� 0U�� 0RVNRZLW]� ZDV
VXFFHVVIXO�LQ�RYHUWXUQLQJ�D�GHQLDO�RI�FODVV�FHUWLILFDWLRQ�IRU�IDLOLQJ�WR�GHPRQVWUDWH�WKH�³DGPLQLVWUDWLYH�IHDVLELOLW\´
RI� LGHQWLI\LQJ� FODVV�PHPEHUV��7KLV� GHFLVLRQ� UHSUHVHQWV� D� VHD� FKDQJH� LQ� FODVV� DFWLRQ� OLWLJDWLRQ� LQ� WKH�(OHYHQWK
&LUFXLW��ZKLFK� QRZ� MRLQV� WKH� 6HFRQG�� 6L[WK�� 6HYHQWK�� (LJKWK� DQG�1LQWK�&LUFXLWV� LQ� UHMHFWLQJ� DQ\�KHLJKWHQHG
DVFHUWDLQDELOLW\�UHTXLUHPHQW�SXUSRUWHGO\�LQKHUHQW�LQ�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D��

,Q 3DLQ�&OLQLF� HW� DO�� Y��$OOVFULSWV�+HDOWKFDUH� 6ROXWLRQV�� ,QF�� ��������� �)OD� ��WK�&LU�� &W�� �������0U�
0RVNRZLW]� UHDFKHG� D� QDWLRQZLGH� VHWWOHPHQW� DJDLQVW�$OOVFULSWV�+HDOWKFDUH�6ROXWLRQ�RQ� EHKDOI� RI� WKRXVDQGV� RI
VPDOO� SK\VLFLDQ� SUDFWLFHV� UHJDUGLQJ� WKH� VDOH� DQG� PDUNHWLQJ� RI� GHIHFWLYH� HOHFWURQLF� KHDOWKFDUH� VRIWZDUH�� 0U�
0RVNRZLW]�KDV�DOVR�VHUYHG�DV�/HDG��&R�OHDG�RU�DV�SDUW�RI�3ODLQWLIIV¶�FRXQVHO�LQ�YDULRXV�QDWLRQZLGH�FODVV�DFWLRQV
LQFOXGLQJ ,Q�UH��0DULQH�+RVH�$QWLWUXVW�/LWLJDWLRQ��1R�����0'/������*UDKDP�7XUQRII��6�'��)OD��� 1DWFKLWRFKHV
3DUULVK�+RVSLWDO�Y��7\FR��,Q�UH�6KDUSV�&RQWDLQHUV���1R�����FY���������'��0DVV����VHUYLQJ�DV�FR�OHDG�FRXQVHO�LQ
D�QDWLRQZLGH�DQWLWUXVW�FODVV�DFWLRQ�RQ�EHKDOI�RI�GLUHFW�SXUFKDVHUV�RI�FRQWDLQHUV�IRU�WKH�GLVSRVDO�RI�VKDUS�PHGLFDO
LQVWUXPHQWV�� 7H[DV�*UDLQ�6WRUDJH�,QF��Y��0RQVDQWR�&R���1R���������FY��������:�'��7H[DV���VHUYLQJ�DV�FR�OHDG
FRXQVHO�ZLWK�%UXFH�*HUVWHLQ�LQ�D�QDWLRQZLGH�DQWLWUXVW�FODVV�DFWLRQ�RQ�EHKDOI�RI�GLUHFW�SXUFKDVHUV�RI�JHQHWLFDOO\
PRGLILHG�VHHGV�� ,Q�UH��+\SRGHUPLF�3URGXFWV�$QWLWUXVW�/LWLJDWLRQ��0'/�1R��������1R�����FY�������-//�&&&�
�'��1�-����/LQDUHV��-����REWDLQLQJ�ILQDO�DSSURYDO�RI�D�QDWLRQZLGH�VHWWOHPHQW�RI�DQ�DQWLWUXVW�FODVV�DFWLRQ�RQ�EHKDOI�RI
GLUHFW�SXUFKDVHUV�RI�QHHGOH�SURGXFWV���,Q�UH��0XVKURRP�'LUHFW�3XUFKDVH�$QWLWUXVW�/LWLJDWLRQ��1R�����FY������O
�(�'��3D����UHSUHVHQWLQJ�GLUHFW�SXUFKDVHUV�RI�IUHVK�DJDULFXV�PXVKURRPV�VROG�LQ�WKH�8QLWHG�6WDWHV�HDVW�RI�WKH�5RFN\



0RXQWDLQV�LQ�DQWLWUXVW�FODVV�DFWLRQ�� 0LOOHU�Y��'\DGLF�,QWHUQDWLRQDO��1R�����FY��������6�'��)OD����FRQVROLGDWHG
VHFXULWLHV� IUDXG� FODVV� DFWLRQ� DJDLQVW� ELRWHFK� FRPSDQ\� DULVLQJ� RXW� RI� PDWHULDO� PLVVWDWHPHQWV� DQG� RPLVVLRQV
UHJDUGLQJ� ILQDQFLDO� LPSURSULHWLHV� RI� LWV� VXEVLGLDULHV� LQ� YLRODWLRQ� RI� IHGHUDO� VHFXULWLHV� ODZV�� ,Q� UH�� +HUEDO
6XSSOHPHQWV�0DUNHWLQJ�DQG�6DOHV�3UDFWLFHV�/LWLJDWLRQ�������FY������� �1�'�� ,OO��� �VHUYLQJ�RQ�3ODLQWLIIV¶�/HDG
&RXQVHO�&RPPLWWHH�LQ�PXOWLGLVWULFW�OLWLJDWLRQ�UHJDUGLQJ�PLVOHDGLQJ�ODEHOOLQJ�RI�KHUEDO�VXSSOHPHQWV�VROG�DW�7DUJHW�
:DOJUHHQV�DQG�:DOPDUW�VWRUHV���/RXLVLDQD�:KROHVDOH�Y��%HFWRQ�'LFNLQVRQ��HW�DO���1R�����FY��������'�1�-����DQG
%UXKO�Y��3ULFH�:DWHUKRXVH�&RRSHUV��,QWHUQDWLRQDO��HW�DO���1R�����FY��������6�'��)OD���

0U��0RVNRZLW]�ZDV�DSSRLQWHG�DV�&R�/HDG�FRXQVHO�LQ ,Q�UH 7UDQVDPHULFD�&2,�/LWLJDWLRQ��&DVH�1R�������
FY�������&$6�$-:��&�'��&DO����DQG�UHDFKHG�D�ILQDOO\�DSSURYHG�QDWLRQZLGH�VHWWOHPHQW�IRU�D�FHUWLILHG�FODVV�RI
QDWLRQZLGH� FRQVXPHUV�ZKR� SXUFKDVHG� OLIH� LQVXUDQFH� SROLFLHV� IURP�7UDQVDPHULFD� /LIH� ,QVXUDQFH�&RPSDQ\�� D
VXEVLGLDU\� RI� $HJRQ±±RQH� RI� WKH ZRUOG
V� ODUJHVW� SURYLGHUV� RI� OLIH� LQVXUDQFH�� SHQVLRQ� VROXWLRQV� DQG� DVVHW
PDQDJHPHQW�SURGXFWV²ZKLFK�UHVXOWHG�LQ�UHFRYHULQJ�D�JURVV�6HWWOHPHQW�&RPPRQ�)XQG�RI�RYHU������PLOOLRQ�
DV�ZHOO�DV�H[WUHPHO\�YDOXDEOH�LQMXQFWLYH�UHOLHI�IRU�WKH�QDWLRQZLGH�FODVV��0U��0RVNRZLW]�DOVR�SHUVRQDOO\�UHVROYHG
WKH�VROH�REMHFWLRQ�WR�WKH�VHWWOHPHQW�ZLWK�WKH�REMHFWRU¶V�FRXQVHO�ZKR�EURXJKW�VHSDUDWH�³FRS\FDW´�7UDQVDPHULFD
&2,� FODVV� DFWLRQV� LQ� ,RZD�� -XGJH� 6Q\GHU� DOVR� UHFHQWO\� JUDQWHG� ILQDO� DSSURYDO� RI� D� QDWLRQZLGH� FODVV� DFWLRQ
VHWWOHPHQW�UHJDUGLQJ�D�YHU\�VLPLODU�&2,�QDWLRQZLGH�FODVV�DFWLRQ�DJDLQVW�7UDQVDPHULFD�IRU�WKH������&2,�LQFUHDVHV�
ZKLFK�LV�FXUUHQWO\�SHQGLQJ�DSSHDO� 7KRPSVRQ�Y��7UDQVDPHULFD�/LIH�,QVXUDQFH�&RPSDQ\��1R�������FY������&$6�
(&)�1R�������&�'��&DO��6HSW������������ )XUWKHU��LQ ,Q�UH )LHOGWXUI�0XOWL�'LVWULFW�/LWLJDWLRQ��&DVH�1R�������PG�
������0$6�7-%��'�1�-����8�6��'LVWULFW�-XGJH�0LFKDHO�$��6KLSS�UHFHQWO\�DSSRLQWHG�0U��0RVNRZLW]�DV�&R�/HDG
FRXQVHO�IRU�DOO�RI� WKH�SODLQWLIIV�DIWHU�QXPHURXV�FODVV�DFWLRQV�EURXJKW�DJDLQVW�)LHOGWXUI�ZHUH�FRQVROLGDWHG�LQ�WKH
'LVWULFW� RI� 1HZ� -HUVH\� HDUOLHU� ODVW� \HDU�� 7KH� FODLPV� ZHUH� EURXJKW� RQ� EHKDOI� RI� PXQLFLSDOLWLHV� UHODWHG� WR� WKH
PDUNHWLQJ�DQG�VDOH�RI�DOOHJHGO\�GHIHFWLYH�DUWLILFLDO�ILHOGV��$GDP�LV�FXUUHQWO\�OHDG�DQG�FR�OHDG�FRXQVHO�LQ�QXPHURXV
RWKHU�FODVV�DFWLRQV�FXUUHQWO\�SHQGLQJ�LQ�VWDWH�DQG�IHGHUDO�FRXUWV�DFURVV�WKH�FRXQWU\�

0U�� 0RVNRZLW]¶V� SUDFWLFH� DOVR� HQFRPSDVVHV� YDULRXV� RWKHU� FRPSOH[� FRPPHUFLDO� OLWLJDWLRQ� PDWWHUV�
DUELWUDWLRQV�EHIRUH�),15$�DQG�QXPHURXV�MXU\�WULDOV��$GDP�REWDLQHG�RQH�RI�WKH�ODUJHVW�MXU\�YHUGLFWV�LQ�0LDPL�
'DGH�&RXQW\��RYHU������PLOOLRQ�GROODUV��LQ�D�MXU\�WULDO�DJDLQVW�D�JOREDO�DJULFXOWXUDO�FRPSDQ\�RQ�EHKDOI�RI�JURZHUV
IURP� WKH�8QLWHG�6WDWHV� DQG�&RVWD�5LFD��$GDP� KDV� DOVR� VHUYHG� DV� FKDLUSHUVRQ� LQ� QXPHURXV�1$6'� VHFXULWLHV
DUELWUDWLRQV�� DQG� DFWLYHO\� SDUWLFLSDWHV� LQ� ORFDO� DQG� QDWLRQDO� VHPLQDUV� DQG� SDQHOV�� OHFWXUHV� DFURVV� WKH� FRXQWU\
UHJDUGLQJ�FODVV�DFWLRQ�OLWLJDWLRQ��DQG�KDV�SXEOLVKHG�QXPHURXV�DUWLFOHV�RQ�FODVV�DFWLRQ�SUDFWLFHV�DQG�VHWWOHPHQWV��

0U��0RVNRZLW]�KDV�DFWLYHO\�VHUYHG�RQ�QXPHURXV�VWDWH�DQG�QDWLRQDO�FODVV�DFWLRQ�RUJDQL]DWLRQV��LQFOXGLQJ�EHLQJ
DSSRLQWHG�WR�WKH�'XNH�/DZ�&HQWHU�IRU�-XGLFLDO�6WXGLHV�$GYLVRU\�&RXQFLO�DQG�VHUYHV�DV�WKH�7RSLFV�&RRUGLQDWRU�
7KH�&RXQFLO�EULQJV�WRJHWKHU�DOO�IHGHUDO�MXGJHV��H[SHULHQFHG�SODLQWLIIV¶�DQG�GHIHQVH�DWWRUQH\V��DQG�DFDGHPLFV�WR
GHYHORS�SUDFWLFDO�VROXWLRQV�WR�OHJDO�LVVXHV�E\�ZD\�RI�UXOH�FKDQJHV��EHVW�SUDFWLFHV��JXLGHOLQHV��DQG�SULQFLSOHV��7KH
&RXQFLO�FRQGXFWV�QXPHURXV�QDWLRQDO�VHPLQDUV�HDFK�\HDU��DWWHQGHG�E\�KXQGUHGV�RI�FODVV�DFWLRQ�SUDFWLWLRQHUV�DQG
IHGHUDO�DQG�VWDWH�MXGJHV��2QH�VXFK�VHPLQDU�ZDV�WKH�³1DWLRQDO�7RZQKDOO�0HHWLQJ�'HYHORSLQJ�D�8VHIXO�)UDPHZRUN
WR� $GGUHVV� $OFRKRO� $EXVH�� 'UXJ� $GGLFWLRQ�� DQG� $Q[LHW\�'HSUHVVLRQ� $PRQJ� %HQFK�� %DU�� DQG� 5HODWHG
3URIHVVLRQDOV�´�ZKLFK�LQFOXGHG�PDQ\�JUHDW�VSHDNHUV�����3DQHOLVWV�IRU���3DQHOV���LQFOXGLQJ�PDQ\�IHGHUDO�MXGJHV�
$GDP�LV�PDUULHG�WR�KLV�ZLIH�-HVVLFD�DQG�KDV�WKUHH�FKLOGUHQ��6HUDILQD��0LFKDHO�DQG�6DPDQWKD�DQG�LV�YHU\�DFWLYH
ZLWK�KLV�FKLOGUHQ¶V�VFKRRO�7HPSOH�%HWK�$P�LQ�0LDPL��)ORULGD��$WWDFKHG�DUH�WZR�SHUVRQDO�DUWLFOHV�DERXW�$GDP
0RVNRZLW]��LQFOXGLQJ�RQH�UHJDUGLQJ�KLV�IDPLO\�EHLQJ�QDPHG�³)DPLO\�RI�WKH�<HDU´�IRU�WKHLU�V\QDJRJXH�WKLV�SDVW
\HDU��EDVHG�PDLQO\�RQ�WKH�JUHDW�GHGLFDWLRQ�DQG�SUR�ERQR�VHUYLFH�E\�KLV�ZLIH�WR�KLV�FKLOGUHQ¶V�VFKRRO�

� 6HH�� H�J��� 7KH� 5LJKW� :D\� WR� &DOFXODWH� $WWRUQH\V¶� )HHV� LQ� &ODVV� $FWLRQV�� 'HFHPEHU� ��� ������ DYDLODEOH� DW
KWWS���ZZZ�ODZ����FRP�DUWLFOHV��������WKH�ULJKW�ZD\�WR�FDOFXODWH�DWW\�IHHV�LQ�FODVV�DFWLRQV�



+RZDUG�%XVKPDQ��+RZDUG�%XVKPDQ�LV�D�3DUWQHU
DW� 7KH�0RVNRZLW]� /DZ� )LUP� DQG� D� VHDVRQHG� OLWLJDWRU
ZLWK� RYHU� ��� \HDUV� RI� H[SHULHQFH� SURVHFXWLQJ
QDWLRQZLGH� FODVV� DFWLRQV� DQG�PDVV� WRUW� OLWLJDWLRQ��0U�
%XVKPDQ� LV� D� FHQWUDO� ILJXUH� LQ� OLWLJDWLQJ� WKH� OHQGHU
SODFHG� LQVXUDQFH� FODVV� DFWLRQV� OLVWHG� LQ� )RRWQRWH� ��
)XUWKHU�� 0U�� %XVKPDQ� KDV� HIIHFWLYHO\� OLWLJDWHG� WKH
IROORZLQJ� FODVV� DFWLRQV� .HQQHWK� )�� +DFNHWW� 	
$VVRFLDWHV�� ,QF�� Y�� *(� &DSLWDO� ,QIRUPDWLRQ� 7HFKQRORJ\
6ROXWLRQV�� ,QF�� HW� DO��� &DVH� 1R��� ���������&,9�
$/721$*$�%52:1� �6�'�� )OD��� �PXOWL�PLOOLRQ� GROODU
VHWWOHPHQW�RQ�EHKDOI�RI�D�QDWLRQZLGH�FODVV�RI�FRSLHU�OHVVHHV
ZKRP� ZHUH� RYHUFKDUJHG� IRU� WKHLU� PRQWKO\� SD\PHQWV��
$DURQV�HW�DO�� Y��%0:�RI�1RUWK�$PHULFD��//&� �&DVH �1R�
�����FY�������36*� �6�'�&DO��� �PXOWL�PLOOLRQ� GROODU
VHWWOHPHQW� RQ� EHKDOI� RI� D� QDWLRQZLGH� FODVV� RI� RZQHUV� RI
GHIHFWLYH�0LQL�&RRSHU�YHKLFOHV�� /RFNZRRG�HW�DO��Y��&HUWHJ\�&KHFN�6HUYLFHV��,QF���&DVH�1R��������&9�������
6'0�066��0�'��)OD����QDWLRQZLGH�GDWD�EUHDFK�DFWLRQ�UHVXOWLQJ�LQ�D�VHWWOHPHQW�YDOXHG�DW�RYHU�����PLOOLRQ�GROODUV�
%UHQGD�6LQJHU�Y��::)�2SHUDWLQJ�&RPSDQ\��&DVH�1R��� ���&9������� �6�'��)OD�� ������ �QDWLRQZLGH� OLWLJDWLRQ
UHJDUGLQJ�DOOHJHG�GHFHSWLYH�PDUNHWLQJ�RI�HYDSRUDWHG�FDQH�MXLFH��VXFFHVVIXOO\�VHWWOHG�QDWLRQZLGH�FODVV�DFWLRQ�RYHU
GHFHSWLYH�ODEHOLQJ�RI�HYDSRUDWHG�FDQH�MXLFH�� ,Q�5H��&RXQWU\ZLGH�)LQDQFLDO�&RUS��&XVWRPHU�'DWD�6HFXULW\�%UHDFK
/LWLJDWLRQ� &DVH� 1R�� �����0'�������7%5� �:'.<�� �FODVV� DFWLRQ� RQ� EHKDOI� RI� RYHU� ���PLOOLRQ� FRQVXPHUV�
DFKLHYHG�D�VHWWOHPHQW�YDOXHG�DW�RYHU������PLOOLRQ�GROODUV�� (XJHQH�)UDQFLV�Y��6HURQR�/DERUDWRULHV��,QF���HW�DO�
�³6HURVWLP´���&DVH�1R�����������3%6��8�6��'LVWULFW�&RXUW�RI�0DVV��������PLOOLRQ�FDVK�VHWWOHPHQW�LQ�D�QDWLRQZLGH
FODVV� DFWLRQ� OLWLJDWLRQ� DJDLQVW� PXOWLSOH� HQWLWLHV� UHJDUGLQJ� WKH� GHFHSWLYH� DQG� LOOHJDO� PDUNHWLQJ�� VDOHV� DQG
SURPRWLRQDO� DFWLYLWLHV� IRU� WKH�$,'6�ZDVWLQJ� SUHVFULSWLRQ� GUXJ� 6HURVWLP�� ,Q�5H�� *XLGDQW� &RUS�� ,PSODQWDEOH
'HILEULOODWRUV�3URGXFWV�/LDELOLW\�/LWLJDWLRQ��0'/�1R��������8�6��'LVWULFW�RI�0LQQHVRWD�� ������PLOOLRQ�GROODU
VHWWOHPHQW�IRU�SDWLHQWV�LQ�WKLV�QDWLRQZLGH�PDVV�WRUW�FODVV�DFWLRQ�UHJDUGLQJ�WKH�VDOH�RI�GHIHFWLYH�FDUGLDF�GHILEULOODWRUV
DQG�SDFHPDNHUV�� ,Q�5H��=LFDP�&ROG�5HPHG\�0DUNHWLQJ��6DOHV�3UDFWLFHV�DQG�3URGXFWV�/LDELOLW\�/LWLJDWLRQ��0'/
1R��������PDVV�WRUW�LQYROYLQJ�RYHU�����PLOOLRQ�VHWWOHPHQW��

0U��%XVKPDQ�KDV�H[WHQVLYH�H[SHULHQFH�OLWLJDWLQJ�DQWLWUXVW�PDWWHUV�WKURXJKRXW�WKH�VWDWH�RI�)ORULGD�DV�ZHOO�
6HH ,Q�UH��3KRWRFKURPLF�/HQV�$QWLWUXVW�/LWLJDWLRQ��0'/�1R��������1R������±PG±�����±7±��($��0�'��)OD��
�QDWLRQZLGH�LQGLUHFW�SXUFKDVHU�DQWLWUXVW�FODVV�DFWLRQ�RQ�EHKDOI�RI�SXUFKDVHUV�RI�SKRWRFKURPLF�OHQVHV�� ,Q�UH�)ORULGD
&HPHQW�DQG�&RQFUHWH�$QWLWUXVW�/LWLJDWLRQ��,QGLUHFW�3XUFKDVHU�$FWLRQ���1R�����������&,9�$OWRQDJD�%URZQ��6�'�
)OD����VWDWHZLGH�LQGLUHFW�SXUFKDVHU�DQWLWUXVW�FODVV�DFWLRQ�RQ�EHKDOI�RI�SXUFKDVHUV�RI�FHPHQW�� $QQD�9LFKUHYD�Y�
&DERW�&RUSRUDWLRQ��HW�DO���1R�����������&$�����)OD����WK�-XG��&LU��&W����OLWLJDWHG�DQG�REWDLQHG�WKH�ODUJHVW�SHU�
FRQVXPHU�&DUERQ�%ODFN�VWDWH�FRXUW�DQWLWUXVW�FODVV�DFWLRQ�VHWWOHPHQW�LQ�WKH�FRXQWU\��

�$V�SDVVLRQDWH�IRU�WKH�ODZ�DV�KH�LV�IRU�JLYLQJ�EDFN�WR�WKH�ORFDO�FRPPXQLW\��+RZDUG�UHFHQWO\�UHFHLYHG
WKH�(OHYHQWK� -XGLFLDO�&LUFXLW� DQG�0LDPL�'DGH�&RXQW\�%DU�$VVRFLDWLRQV
�3XW� 6RPHWKLQJ�%DFN�3UR�%RQR
6HUYLFH�$ZDUG�



$GDP�6FKZDUW]EDXP��$GDP�6FKZDUW]EDXP� LV� D�3DUWQHU� DW
7KH� 0RVNRZLW]� /DZ� )LUP�� ZKHUH� KH� SOD\V� DQ� LPSRUWDQW� UROH� LQ
PDQDJLQJ� DOO� DVSHFWV�RI� WKH�)LUP¶V�FODVV�DFWLRQ� OLWLJDWLRQ� SUDFWLFH�
$GDP¶V�UHVSRQVLELOLWLHV�LQFOXGH�FDVH�DQDO\VLV�DQG�GHYHORSPHQW��WULDO
FRXUW�OLWLJDWLRQ��DQG�DSSHOODWH�ZRUN�

$GDP� VXFFHVVIXOO\� OLWLJDWHG� DQG� VHWWOHG 5ROOR� Y�� 8QLYHUVDO
3URSHUW\�	�&DVXDOW\�,QVXUDQFH�&R���1R��������������&$�����)OD�
��WK� -XG�� &LU�� &RPSOH[� %XV�� 'LY���� D� FODVV� DFWLRQ�ZKLFK� KHOG� WKH
ODUJHVW� SULYDWH� LQVXUDQFH� FRPSDQ\� LQ� )ORULGD� DFFRXQWDEOH� IRU� LWV
V\VWHPLF� IDLOXUH� WR� SD\� VWDWXWRU\� LQWHUHVW� RQ� ODWH�SDLG� VHWWOHPHQW
SD\PHQWV�� $GDP� DOVR� UHSUHVHQWHG� VHYHUDO� FHUWLILHG� FODVVHV� RI
LQYHVWRUV�LQ�OLWLJDWLRQ�FRQFHUQLQJ�WKH�������PLOOLRQ�EDQNUXSWF\� ,Q
UH���*OREDO�&DSLWDO�//&��1R������������%DQNU��6�'��)OD����:RUNLQJ
LQ� FRQFHUW� ZLWK� WKH� 'HEWRUV¶� 6SHFLDO� &RXQVHO�� $GDP� KHOSHG� WR
OLWLJDWH� DQG� VHWWOH� FODLPV�ZLWK�PDQ\� RI� WKH�'HEWRUV¶� SURIHVVLRQDOV
DQG� VDOHV� DJHQWV� LQ� ERWK� VWDWH� DQG� IHGHUDO� FRXUW�� $GDP� KDV� DOVR
SOD\HG�DQ�LPSRUWDQW�UROH� LQ�PDQ\�VXFFHVVIXO�FODVV�DFWLRQV�OLWLJDWHG
E\�7KH�0RVNRZLW]�/DZ�)LUP�� LQFOXGLQJ ,Q�UH 7UDQVDPHULFD�&2,�/LWLJDWLRQ��&DVH�1R�������FY�������&$6�
$-:� �&�'�� &DO��� �FDVK� VHWWOHPHQW� YDOXHG� RYHU� �����PLOOLRQ�� LQFOXGLQJ� VLJQLILFDQW� SURVSHFWLYH� UHOLHI� IRU� OLIH
LQVXUDQFH�SROLF\KROGHUV��

3ULRU �WR �MRLQLQJ �7KH �0RVNRZLW] �/DZ �)LUP� �0U� �6FKZDUW]EDXP�ZDV �DQ �DVVRFLDWH �DW �:HLVV �6HURWD
+HOIPDQ�&ROH�	�%LHUPDQ��D�ODUJH�UHJLRQDO�ODZ�ILUP�ZHOO�NQRZQ�IRU�UHSUHVHQWLQJ�ORFDO�JRYHUQPHQWV��$V�DQ
DVVRFLDWH� LQ� WKH� OLWLJDWLRQ�GHSDUWPHQW��0U��6FKZDUW]EDXP� UHSUHVHQWHG�DQ�DUUD\�RI�SULYDWH�DQG�PXQLFLSDO
FOLHQWV��DW�WKH�WULDO�DQG�DSSHOODWH�OHYHOV��LQ�VWDWH�DQG�IHGHUDO�FRXUW��,Q�VHYHUDO�LQVWDQFHV��0U��6FKZDUW]EDXP
ZRQ�VLJQLILFDQW�WULDO�YLFWRULHV�DQG�WKHQ�VXFFHHGHG�LQ�XSKROGLQJ�WKHP�RQ�DSSHDO��)RU�H[DPSOH��LQ 6'(�0HGLD�
//&�Y��&LW\�RI�'RUDO��&DVH�1R���'���������)OD����WK�-XG��&LU����0U��6FKZDUW]EDXP�VHFRQG�FKDLUHG�D�WULDO
WKDW� UHVXOWHG� LQ� WKH� WULDO� FRXUW� LVVXLQJ� D�QLQHWHHQ�SDJH�RUGHU� ILQGLQJ� LQ� WKH�&LW\¶V� IDYRU��2Q� DSSHDO��0U�
6FKZDUW]EDXP� DXWKRUHG� WKH� DQVZHU� EULHI�� DQG� WKH� 7KLUG� 'LVWULFW� &RXUW� RI� $SSHDO� LVVXHG� D� SHU� FXULDP
DIILUPDQFH� 6'(�0HGLD�� //&�Y��&LW\�RI�'RUDO�� ����6R���G����� �)OD���������6LPLODUO\�� LQ %URFN�Y��2FKV�
&DVH�1R�� �'������� �)OD�� ��WK� -XG�� &LU����0U�� 6FKZDUW]EDXP� KHOSHG� REWDLQ� VXPPDU\� MXGJPHQW� IRU� WKH
&ROOLHU� &RXQW\� 0DQDJHU� LQ� D� PDMRU� GLVSXWH� ZLWK� WKH� &RXQW\� &OHUN� UHJDUGLQJ� WKH� VFRSH� RI� WKH� &RXQW\
0DQDJHU¶V�SXUFKDVLQJ�SRZHU�XQGHU�WKH�)ORULGD�&RQVWLWXWLRQ��2Q�DSSHDO��0U��6FKZDUW]EDXP�DXWKRUHG�WKH
DQVZHU�EULHI��DQG�WKH�6HFRQG�'LVWULFW�&RXUW�RI�$SSHDO�DIILUPHG�SHU�FXULDP� %URFN�Y��2FKV������6R���G����
�)OD���G�'&$��������0U��6FKZDUW]EDXP�DFKLHYHG�VLPLODU�VXFFHVV�LQ�IHGHUDO�FRXUW��)RU�H[DPSOH��LQ (GZDUGV
&'6� �//& �Y� �&LW\ �RI �'HOUD\ �%HDFK��1R�� ��������� �6�'�� )OD����0U�� 6FKZDUW]EDXP� DXWKRUHG� D�PRWLRQ� WR
GLVPLVV�WKDW�UHVXOWHG�LQ�DQ�RUGHU�GLVPLVVLQJ�����PLOOLRQ�LQ�IHGHUDO�FRQVWLWXWLRQDO�FODLPV�ZLWK�SUHMXGLFH��2Q
DSSHDO��0U��6FKZDUW]EDXP�DXWKRUHG�WKH�DQVZHU�EULHI��DQG�WKH�(OHYHQWK�&LUFXLW�&RXUW�RI�$SSHDOV�LVVXHG�D
ZULWWHQ�RSLQLRQ�DIILUPLQJ�WKH�GLVPLVVDO� (GZDUGV�&'6��//&�Y��&LW\�RI�'HOUD\�%HDFK������)HG��$SS¶[����
���WK�&LU���������$V�D�UHVXOW��0U��6FKZDUW]EDXP�KHOSHG�WKH�&LW\�DFKLHYH�D�YHU\�IDYRUDEOH�VHWWOHPHQW��2WKHU
VLJQLILFDQW�DSSHOODWH�YLFWRULHV�LQFOXGH '¶$JDVWLQR�Y��&LW\�RI�0LDPL������6R���G������)OD���������XSKROGLQJ
FRQVWLWXWLRQDOLW\�RI�&LW\�RI�0LDPL¶V�&LYLOLDQ�,QYHVWLJDWLYH�3DQHO���&LW\�RI �+RPHVWHDG�Y� �)RXVW�������:/
��������)OD���VW�'&$��������UHYHUVLQJ�RUGHU�RI�-XGJH�RI�&RPSHQVDWLRQ�&ODLPV�DIWHU�GHWHUPLQLQJ��LQ�LVVXH
RI�ILUVW�LPSUHVVLRQ��WKDW�-&&�LQFRUUHFWO\�LQWHUSUHWHG�D�VWDWXWH�� &LW\�RI�&RRSHU�&LW\�Y��-ROLII������6R���G����
�)OD���WK�'&$��������UHYHUVLQJ�D�PXOWL�PLOOLRQ�GROODU� VXPPDU\� MXGJPHQW�IRU�SODLQWLIIV� LQ�D� FODVV�DFWLRQ



DOOHJLQJ� D� VSHFLDO� DVVHVVPHQW�ZDV� XQFRQVWLWXWLRQDO� DQG� LQVWUXFWLQJ� WULDO� FRXUW� WR� HQWHU� MXGJPHQW� IRU� WKH
&LW\��

0U�� 6FKZDUW]EDXP¶V� FDUHHU� EHJDQ� LQ� WKH� OLWLJDWLRQ� GHSDUWPHQW� RI� D� ODUJH� LQWHUQDWLRQDO� ODZ� ILUP�
:KLWH�	�&DVH��ZKHUH�KH�SURYLGHG� UHVHDUFK�DQG�ZULWLQJ�VXSSRUW�RQ�FRPSOH[�FRPPHUFLDO�GLVSXWHV�DQG� LQ
VLJQLILFDQW� DSSHOODWH� PDWWHUV� LQ� ERWK� VWDWH� DQG� IHGHUDO� FRXUW�� $GDP� VHUYHG� RQ� WKH� WULDO� WHDP� LQ 'DFUD
'HYHORSPHQW�Y�&RUS��Y��&RORPER��&RQVROLGDWHG�&DVH�1RV�����������	�����������VXFFHVVIXOO\�GHIHQGLQJ
D�SURPLQHQW�UHDO�HVWDWH�GHYHORSHU�IURP�D�PXOWLPLOOLRQ�GROODU�ODZVXLW�DQG�KHOSLQJ�VHFXUH�D����PLOOLRQ�YHUGLFW
RQ� WKH� GHIHQGDQW¶V� FRXQWHUFODLP�� $GDP� DOVR� UHSUHVHQWHG� WKH�&LW\� RI� 'DQLD�%HDFK� LQ� D� GLVSXWH� RYHU� WKH
H[SDQVLRQ�RI�WKH�)RUW�/DXGHUGDOH�+ROO\ZRRG�,QWHUQDWLRQDO�$LUSRUW��XOWLPDWHO\�KHOSLQJ�WR�VHFXUH�D�ODQGPDUN
VHWWOHPHQW� RQ� EHKDOI� RI� RYHU� ���� KRPHRZQHUV� LPSDFWHG� E\� WKH� GHYHORSPHQW�� $GDP� DOVR� PDGH� YLWDO
FRQWULEXWLRQV�WR�VHYHUDO�QRWDEOH�DSSHOODWH�YLFWRULHV��LQFOXGLQJ 1RUWK�&DULOORQ��//&�Y��&5&������//&�����
6R���G������)OD���������REWDLQLQJ�D�UHYHUVDO�RI�DQ�RSLQLRQ�WKDW�LQFRUUHFWO\�LQWHUSUHWHG�SURYLVLRQ�RI�)ORULGD¶V
FRQGRPLQLXP�ODZ�FRQFHUQLQJ�VWDWXWH�JRYHUQLQJ�SODFLQJ�RI�GHSRVLWV�LQWR�HVFURZ�� 6DUJHDQW�Y��$O�6DOHK�����
6R�� �G� ���� �)OD�� �WK� '&$� ������ �HVWDEOLVKLQJ� QHZ� )ORULGD� ODZ� FRQFHUQLQJ� WULDO� FRXUW¶V� MXULVGLFWLRQ� WR
FRPSHO�WXUQ�RYHU�RI�IRUHLJQ�DVVHWV���DQG ����/HVOLH�&RQGRPLQLXP�$VVRFLDWLRQ��,QF��Y��4%(�,QVXUDQFH�&RUS��
����)HG��$SS¶[��������WK�&LU���������DIILUPLQJ�MXGJPHQW�LQ�IDYRU�RI�LQVXUHU�IROORZLQJ�D�EHQFK�WULDO��

0U��6FKZDUW]EDXP�LV�DQ�DFWLYH�FRQWULEXWRU�WR�WKH�6RXWK�)ORULGD�FRPPXQLW\�DQG�D�OHDGHU�LQ�VHYHUDO
SURPLQHQW� RUJDQL]DWLRQV�� +H� LV� D� 0HPEHU� RI� WKH� %RDUG� RI�'LUHFWRUV� RI�1X�'HFR�(QVHPEOH��0LDPL¶V� ��VW
&HQWXU\�JHQUH�EHQGLQJ�RUFKHVWUD��0U��6FKZDUW]EDXP�VLWV�RQ�WKH�%RDUG�RI�'LUHFWRUV�RI�7HPSOH�0HQRUDK�LQ
0LDPL�%HDFK�� WKH�%RDUG�RI� WKH�6RXWK�)ORULGD�,VUDHO�%RQGV�<RXQJ�,QYHVWRU�6RFLHW\��DQG�RQ�WKH�%RDUG�RI
WKH� 6RXWK� )ORULGD� /DZ\HU¶V� &KDSWHU� RI� WKH�$PHULFDQ�&RQVWLWXWLRQ� 6RFLHW\��$GDP� SUHYLRXVO\� VHUYHG� RQ
$PHULFDQ �-HZLVK �&RPPLWWHH¶V �*OREDO �$&&(66 �%RDUG �DQG �DV �D �0HPEHU �RI �WKH �'HPRFUDWLF �([HFXWLYH
&RPPLWWHH��WKH�JRYHUQLQJ�ERG\�RI�WKH�0LDPL�'DGH�&RXQW\�'HPRFUDWLF�3DUW\��0U��6FKZDUW]EDXP�DOVR�VHUYHV
DV�-�6WUHHW¶V�'LVWULFW�&RRUGLQDWRU�IRU�&RQJUHVVZRPDQ�)HGHULFD�:LOVRQ��,Q�DGGLWLRQ��0U��6FKZDUW]EDXP�LV
WKH�)RXQGHU�DQG�7HDP�&DSWDLQ�IRU�-HZLVK�&RPPXQLW\�6HUYLFH¶V�0LDPL�0DUDWKRQ�DQG�+DOI�0DUDWKRQ�7HDP
ZKLFK�UDLVHV�IXQGV�IRU�7KH�%OXH�&DUG��DQ�RUJDQL]DWLRQ�EHQHILWLQJ�LQGLJHQW�+RORFDXVW�6XUYLYRUV�



-RVHSK�.D\H�� -RVHSK� LV�D�3DUWQHU�DW�7KH�0RVNRZLW]�/DZ
)LUP��ZKRVH�SUDFWLFH�IRFXVHV�RQ�PXOWL�VWDWH�FRQVXPHU�FODVV�DFWLRQ
OLWLJDWLRQ�� FRPSOH[� FRPPHUFLDO� OLWLJDWLRQ� DQG� PXOWLGLVWULFW
OLWLJDWLRQ�� +LV� H[SHULHQFH� LQYROYLQJ� D� EURDG� UDQJH� RI� GLVSXWHV�
LQFOXGLQJ� IRUFH�SODFHG� LQVXUDQFH� FODVV� DFWLRQ� OLWLJDWLRQ�� KHDOWK
LQVXUDQFH�� FRQVWUXFWLRQ� GHIHFW�� SURGXFWV� OLDELOLW\�� DQG� IHGHUDO
DQWLWUXVW�OLWLJDWLRQ�PDWWHUV��DOORZV�KLP�WR�VHUYH�DV�D�YDOXDEOH�DVVHW
LQ�UHSUHVHQWLQJ�D�QXPEHU�RI�WKH�)LUP¶V�FOLHQWV�

-RVHSK¶V�UHFHQW�VLJQLILFDQW�LQYROYHPHQWV�LQFOXGH�OLWLJDWLQJ�
WKURXJK� D� ILQDOO\�DSSURYHG� QDWLRQZLGH� VHWWOHPHQW� ZLWK� 6SDUWDQ
5DFH��,QF���D�QDWLRQZLGH�FODVV�DFWLRQ�DULVLQJ�IURP�6SDUWDQ�5DFH¶V
EXVLQHVV�SUDFWLFHV�UHODWLQJ�WR�LWV�5DFHU�,QVXUDQFH�)HH� )UXLWVWRQH�Y�
6SDUWDQ�5DFH��,QF���1R�������FY�������%/220�/RXLV��6�'��)OD���
-RVHSK�DOVR�KHOSHG�VXFFHVVIXOO\�OLWLJDWH�DQG�VHWWOH�FODLPV�LQ &ROOLQV
Y��4XLQF\�%LRVFLHQFH��//&��1R�����������&LY�&22.(�*RRGPDQ�
(&)�1R�� ���� �6�'��)OD��1RY�� ���� ������� EURXJKW�RQ� EHKDOI� RI� D
QDWLRQZLGH� FODVV� RI� SXUFKDVHUV� RI� WKH� PHPRU\� LPSURYHPHQW
VXSSOHPHQW� 3UHYDJHQ�� 3ODLQWLIIV¶� FRXQVHO� DFKLHYHG� WKH &ROOLQV
VHWWOHPHQW�DIWHU�0DJLVWUDWH�-XGJH�-RQDWKDQ�*RRGPDQ�UHFRPPHQGHG�FHUWLILFDWLRQ�RI�D�OLWLJDWHG�)ORULGD�VWDWHZLGH
LVVXH�FODVV�SXUVXDQW�WR�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����F������ZKLFK�ZRXOG�KDYH�ELIXUFDWHG�WKH�SURFHHGLQJV
LQWR�OLDELOLW\�DQG�GDPDJHV�SKDVHV� &ROOLQV��1R�����������&LY�&22.(�*RRGPDQ��(&)�1R�������6�'��)OD��0DU�
�����������,Q /DV�2ODV�&RPSDQ\�,QF���HW�DO��Y��)ORULGD�3RZHU�	�/LJKW�&RPSDQ\��HW�DO���1R��&$&(�����������
�)OD��&LU��&W��'HF�������������-RVHSK�KHOSHG�WKH�0RVNRZLW]�/DZ�)LUP�DWWDLQ�D�OLWLJDWHG�FHUWLILFDWLRQ��SXUVXDQW�WR
)ORULGD�5XOH�RI�&LYLO�3URFHGXUH�������G������RI�D�OLDELOLW\�LVVXH�FODVV�RI�EXVLQHVVHV�ZKR�ZHUH�IRUFHG�WR�FORVH�DQG
VXVWDLQHG�GDPDJHV�DV�D�UHVXOW�RI�D�UXSWXUHG�ZDWHU�PDLQ�FDXVHG�WKURXJK�WKH�QHJOLJHQFH�RI�)ORULGD¶V�ODUJHVW�HOHFWULF
XWLOLW\� SURYLGHU� DQG� LWV� VXEFRQWUDFWRUV�� 7KLV�ZDV� WKH� ILUVW� UHSRUWHG� GHFLVLRQ� VLQFH� WKH� )ORULGD� 6XSUHPH�&RXUW
GHFLGHG (QJOH�Y��/LJJHWW�*URXS�� ,QF�������6R���G������ �)OD���������ZKHUH�D�)ORULGD�'LVWULFW�&RXUW�RI�$SSHDO
DIILUPHG�DQ�RUGHU�DSSO\LQJ�WKLV�UXOH�WR�FHUWLI\�D�OLDELOLW\�LVVXH�FODVV� 6HH�)ORULGD�3RZHU�	�/LJKW�&RPSDQ\��HW�DO�
Y�� /DV�2ODV�&RPSDQ\� ,QF��� �'�������� �)OD�� �WK�'&$�0D\����� ������ �SHU� FXULDP� DIILUPDQFH��� ,Q�D� SXWDWLYH
)ORULGD�VWDWHZLGH�FODVV�DFWLRQ�UHSUHVHQWLQJ�VNLOOHG�QXUVLQJ�IDFLOLWLHV�VHHNLQJ�WR�UHFRYHU�VWDWXWRU\�LQWHUHVW�RZHG�E\
LQVXUHUV�RQ�ODWH�SDLG�0HGLFDLG�/RQJ�7HUP�&DUH�3URJUDP�FODLPV��-RVHSK�ZDV�LQVWUXPHQWDO�LQ�HIIHFWLYHO\�EULHILQJ
DQG�DUJXLQJ�DJDLQVW�D�PRWLRQ�E\�RQH�GHIHQGDQW�LQVXUHU�WR�FRPSHO�LQGLYLGXDO�DUELWUDWLRQ�RI�RQH�RI�WKH�SODLQWLII¶V
FODLPV��-RVHSK�WKHQ�FR�DXWKRUHG�WKH�DQVZHU�EULHI�RQ�DSSHDO�WR�WKH�7KLUG�'LVWULFW�&RXUW�RI�$SSHDO��ZKLFK�UHVXOWHG
LQ�D�ZULWWHQ�RSLQLRQ�XSKROGLQJ�WKH�WULDO�FRXUW¶V�RUGHU�DQG�IDYRUDEO\�H[SDQGLQJ�WKH�ODZ�RQ�DUELWUDWLRQ�LQ�)ORULGD�IRU
SDUWLHV�VHHNLQJ�WR�OLWLJDWH�WKHLU�FODLPV�LQ�D�FRXUW�RI�ODZ� 6HH�&RYHQWU\�+HDOWK�&DUH�RI�)ORULGD��,QF��Y��&URVVZLQGV
5HKDE��,QF���//&������6R���G������)OD���G�'&$�������

3ULRU�WR�MRLQLQJ�7KH�0RVNRZLW]�/DZ�)LUP��-RVHSK�ZDV�DQ�$VVRFLDWH�$WWRUQH\�DW�6WRN�)RON���.RQ��D�IXOO�
VHUYLFH�ODZ�ILUP�VHUYLQJ�6RXWK�)ORULGD��ZKHUH�KH�UHSUHVHQWHG�EXVLQHVVHV�DQG�LQGLYLGXDOV�LQ�D�UDQJH�RI�GLVSXWHV
LQYROYLQJ�EUHDFK�RI�FRQWUDFW��FRPPHUFLDO�WUDQVDFWLRQV��IUDXG��EXVLQHVV�WRUWV��GHFHSWLYH�DQG�XQIDLU�WUDGH�SUDFWLFHV�
LQWHOOHFWXDO�SURSHUW\��SUREDWH��JXDUGLDQVKLS�DQG�WUXVW�OLWLJDWLRQ��DW�ERWK�WKH�WULDO�DQG�DSSHOODWH�FRXUW�OHYHOV��DV�ZHOO
DV�LQ�DUELWUDWLRQ��)RU�H[DPSOH��-RVHSK�VXFFHVVIXOO\�UHSUHVHQWHG�WKH�SODLQWLIIV�LQ2GHG�0HOW]HU��HW�DO��Y��106�&DSLWDO
*URXS�//&��HW�DO���&DVH�1R�������FY�������88��6�'��)OD����ZKHUH�SODLQWLIIV�VRXJKW�D�GHFODUDWRU\�MXGJPHQW�WKDW
SODLQWLIIV�ZHUH�QRW�ERXQG�WR�DQ�DUELWUDWLRQ�DJUHHPHQW�WKH\�HQWHUHG�LQWR�DV�UHSUHVHQWDWLYHV�RI�WKHLU�EXVLQHVV�HQWLWLHV�
DV�ZHOO�DV�DQ�LQMXQFWLRQ�HQMRLQLQJ�GHIHQGDQWV�IURP�MRLQLQJ�WKH�SODLQWLIIV�DV�SDUWLHV�WR�DUELWUDWLRQ�RI�D�PXOWL�PLOOLRQ�



GROODU� GLVSXWH�ZLWK� WKRVH�EXVLQHVV� HQWLWLHV�� -RVHSK� REWDLQHG� D� SUHOLPLQDU\� LQMXQFWLRQ�RQ� WKH� SDSHUV�ZLWKRXW� D
KHDULQJ��ZKLFK�FDXVHG�WKH�GHIHQGDQWV�WR�VWLSXODWH�WR�HQWU\�RI�D�ILQDO�MXGJPHQW�DQG�SHUPDQHQW�LQMXQFWLRQ��)XUWKHU�
-RVHSK�DXWKRUHG�WKH�DQVZHU�EULHI�DQG�OLWLJDWHG�DQ�DSSHDO�LQ <HKH]NHO�1LVVHQEDXP��HW�DO��Y��$,0�5HFRYHU\�6HUYLFHV�
,QF���&DVH�1R���'���������)OD���G�'&$��������ZKLFK�UHVXOWHG�LQ�WKH�7KLUG�'LVWULFW�&RXUW�RI�$SSHDO�LVVXLQJ�D SHU
FXULDP�DIILUPDQFH�XSKROGLQJ�D�ILQDO�MXGJPHQW�H[FHHGLQJ���������������6LPLODUO\��LQ'DQWUR�//3��HW�DO��Y��,Q�UHP
'DQWUR�)XQG�� HW� DO���&DVH�1R�� ���FD�������� �)OD�� ��WK� -XG��&LU���� DIWHU� REWDLQLQJ� D�ILQDO� VXPPDU\� MXGJPHQW
HQWLWOLQJ�SODLQWLII�OLPLWHG�OLDELOLW\�SDUWQHUVKLSV�WR�UHFRYHU������������IURP�WKH�&RXUW�5HJLVWU\�DIWHU�LW�ZDV�VWROHQ
E\� WKHLU� IRUPHU� PDQDJLQJ� SDUWQHU�� -RVHSK� VXFFHVVIXOO\� VRXJKW� DQ� RUGHU� HQWLWOLQJ� SODLQWLIIV� WR� UHFRYHU� WKHLU
DWWRUQH\V¶�IHHV�DQG�FRVWV�LQ�PDLQWDLQLQJ�WKH�DFWLRQ�DJDLQVW�WKH�IRUPHU�PDQDJLQJ�SDUWQHU�LQ�KLV�LQGLYLGXDO�FDSDFLW\
DV�WKH�UHDO�SDUW\�LQ�LQWHUHVW�EHFDXVH�KH�HQWHUHG�DQ�DSSHDUDQFH�DQG�VRXJKW�WR�REWDLQ�WKH�VWROHQ�IXQGV�IRU�KLPVHOI�
SXUSRUWHGO\�RQ�EHKDOI�RI�WKH�GLVVROYHG�SDUWQHUVKLSV��-RVHSK�DUJXHG�DQG�ZRQ�WKH�PRWLRQ�EHIRUH�WKH�WULDO�FRXUW��WKHQ
VXFFHVVIXOO\�GHIHQGHG�WKH�RUGHU�RQ�DSSHDO�WR�WKH�6HFRQG�'LVWULFW�&RXUW�RI�$SSHDO� 6HH�(GZDUG�$GNLQV�Y��'DQWUR
//3��HW�DO���&DVH�1R���'���������)OD���G�'&$�������

$� OLIH�ORQJ�)ORULGD�QDWLYH�� -RVHSK�DWWDLQHG�D�%DFKHORU¶V�GHJUHH�LQ�&UHDWLYH�:ULWLQJ�IURP�)ORULGD�6WDWH
8QLYHUVLW\��%�$���������DQG�D�-XULV�'RFWRUDWH�GHJUHH�IURP�WKH�8QLYHUVLW\�RI�0LDPL�6FKRRO�RI�/DZ��-�'�� PDJQD
FXP�ODXGH���������:KLOH�DW�WKH�8QLYHUVLW\�RI�0LDPL��-RVHSK�ZDV�D�PHPEHU�RI�WKH�5DFH�DQG�6RFLDO�-XVWLFH�/DZ
5HYLHZ�� VHUYHG� DV� 'HDQ¶V� )HOORZ� IRU� WKH� &RQWUDFWV� DQG� (OHPHQWV� FRXUVHV�� HDUQHG� WKH� 'HDQ¶V� &HUWLILFDWH� RI
$FKLHYHPHQW�LQ�(YLGHQFH�DQG�(OHPHQWV�FRXUVHV��UHFHLYHG�KRQRUV�LQ�OLWLJDWLRQ�VNLOOV��DQG�ZDV�RQ�WKH�'HDQ¶V�/LVW
PXOWLSOH�WLPHV�

-RVHSK�DOVR�JDLQHG�LQYDOXDEOH�H[SHULHQFH�DV�D�MXGLFLDO�LQWHUQ�IRU�WKH�+RQRUDEOH�0DJLVWUDWH�-XGJH�-RQDWKDQ
*RRGPDQ�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��ZKHUH�KH�UHVHDUFKHG�DQG�GUDIWHG
EHQFK�PHPRUDQGD�DQG�UHSRUWV�DQG�UHFRPPHQGDWLRQV��DQG�OHDUQHG�D�JUHDW�GHDO�DERXW�WKH�LQQHU�ZRUNLQJV�RI�WKH
IHGHUDO�FRXUW�V\VWHP�WKURXJK�REVHUYLQJ�PHGLDWLRQV�DQG�FRXUWURRP�SURFHHGLQJV��DQG�GLVFXVVLQJ�OLWLJDWLRQ�VWUDWHJLHV
ZLWK�-XGJH�*RRGPDQ�DQG�KLV�FOHUNV��:KLOH�LQ�ODZ�VFKRRO��-RVHSK�ZDV�DOVR�D�FHUWLILHG�OHJDO�LQWHUQ�IRU�WKH�0LDPL�
'DGH�6WDWH�$WWRUQH\
V�2IILFH��0LVGHPHDQRU�'RPHVWLF�9LROHQFH�'LYLVLRQ��ZKHUH�KH�VXFFHVVIXOO\�DUJXHG�PRWLRQV
DQG�WRRN�OLYH�WHVWLPRQ\�RQ�WKH�UHFRUG�LQ�RSHQ�FRXUW��LQFOXGLQJ�:LOOLDPV�5XOH�PRWLRQV��PRWLRQV�WR�UHYRNH�ERQG�
PRWLRQV� WR�PRGLI\�VWD\�DZD\�RUGHUV�DQG�H[FLWHG�XWWHUDQFH�PRWLRQV��FRQGXFWHG�YLFWLP�DQG�ZLWQHVV�LQWHUYLHZV�
SDUWLFLSDWHG�LQ�DUUDLJQPHQW��VRXQGLQJ�DQG�WULDO�FDOHQGDUV��DQG�DVVLVWHG�LQ YRLU�GLUH�



%DUEDUD� /HZLV�� %DUEDUD� LV� DQ� $VVRFLDWH� $WWRUQH\� DW� 7KH
0RVNRZLW]� /DZ� )LUP�� 0RVW� RI� KHU� SUDFWLFH� KDV� IRFXVHG� RQ
UHSUHVHQWLQJ�FRQVXPHUV�LQ�PXOWL�VWDWH�FODVV�DFWLRQ�OLWLJDWLRQ��FRPSOH[
FRPPHUFLDO�OLWLJDWLRQ�DQG�PXOWLGLVWULFW�OLWLJDWLRQ��6KH�KDQGOHV�D�EURDG
UDQJH� RI� GLVSXWHV�� LQFOXGLQJ� IRUFH�SODFHG� LQVXUDQFH� OLWLJDWLRQ� DQG
FRPSOH[�QDWLRQZLGH�OLWLJDWLRQ�UHODWLQJ�WR�KHDOWK�LQVXUDQFH��SURGXFWV
OLDELOLW\�� IDOVH� DGYHUWLVLQJ�� IUDXGXOHQW� EXVLQHVV� SUDFWLFHV�� DQG� RWKHU
FRQVXPHU�LVVXHV��+HU�IOXHQF\�LQ�6SDQLVK�PDNHV�KHU�D�YDOXHG�VRXUFH
WR�WKH�ILUP¶V�+LVSDQLF�DQG�PXOWLFXOWXUDO�FOLHQWV�LQ�6RXWK�)ORULGD��6KH
KDV� DXWKRUHG� YDULRXV� SXEOLFDWLRQV� LQFOXGLQJ $PHQGLQJ� 5XOH� ���
0RGHUQL]LQJ� &ODVV� 1RWLFH� DQG� 'HEXQNLQJ� %DG�)DLWK� 2EMHFWRUV�
SXEOLVKHG� E\� WKH� )HGHUDO� /LWLJDWLRQ� 6HFWLRQ� RI� WKH� )HGHUDO� %DU
$VVRFLDWLRQ��6LGH%$5��LQ�6SULQJ�������DQG /DZVXLWV�7DUJHW�+LGHQ
)HHV�� 3DVV�7KURXJK� &KDUJHV�� SXEOLVKHG� E\� WKH� 'DLO\� %XVLQHVV
5HYLHZ�LQ�-XO\������

%DUEDUD�DOVR�EULHIO\�ZRUNHG�DW�&ODUNH�6LOYHUJODWH��3�$��ZKHUH
KHU� SUDFWLFH� FRQVLVWHG� RI� OLWLJDWLQJ� HPSOR\PHQW� ODZ� DQG� JHQHUDO
FRPPHUFLDO� PDWWHUV�� 6KH� GHIHQGHG� HPSOR\HUV� DJDLQVW� D� YDULHW\� RI� GLVFULPLQDWLRQ� DQG� ZURQJIXO� WHUPLQDWLRQ
ODZVXLWV� LQ� IHGHUDO�DQG�VWDWH�FRXUW�� 6KH�ZDV� LQVWUXPHQWDO� LQ�DXWKRULQJ�DQG�DUJXLQJ�YDULRXV�GLVFRYHU\�PRWLRQV
DJDLQVW�WKH�SODLQWLII�LQ�D�FRQWHQWLRXV�VH[XDO�KDUDVVPHQW�GLVSXWH�ZKLFK�OHG�WR�D�VXFFHVVIXO�PHGLDWLRQ��%DUEDUD�DOVR
UHSUHVHQWHG�LQVXUDQFH�FRPSDQLHV�QDWLRQZLGH�LQ�D�YDULHW\�RI�EUHDFK�RI�FRQWUDFW�DFWLRQV��,Q�WKLV�FDSDFLW\��VKH�EULHIHG
DQG�VXFFHVVIXOO\�REWDLQHG�VXPPDU\�MXGJPHQW�LQ 'Z\HU�Y��*OREH�/LIH�DQG�$FFLGHQW�,QVXUDQFH�&RPSDQ\��&DVH
1R�������FY��������6�'��)OD����ZKHUH�WKH�SODLQWLII�GHPDQGHG�DFFLGHQWDO�GHDWK�LQVXUDQFH�EHQHILWV�RQ�EHKDOI�RI�DQ
LQVXUHG�ZKR�KDG�RYHUGRVHG�RQ�LOOHJDO�GUXJV��7KH�FRXUW¶V�RSLQLRQ�QRW�RQO\�FODULILHG�H[LVWLQJ�)ORULGD�LQVXUDQFH�ODZ�
EXW�DOVR�FUHDWHG�QHZ�)ORULGD�ODZ�RQ�DFFLGHQWDO�GHDWK�FRYHUDJH�

%DUEDUD�ZDV�ERUQ�LQ�&XED�EXW�KDV�EHHQ�D�ORQJ�WLPH�0LDPL�UHVLGHQW��6KH�REWDLQHG�KHU�%DFKHORU¶V�GHJUHH
ZLWK�KRQRUV�LQ�*RYHUQPHQW�IURP�WKH�8QLYHUVLW\�RI�9LUJLQLD�LQ�������DQG�KHU�-XULV�'RFWRUDWH�GHJUHH FXP�ODXGH
IURP�WKH�8QLYHUVLW\�RI�0LDPL�6FKRRO�RI�/DZ�LQ�������:KLOH�DW�WKH�8QLYHUVLW\�RI�0LDPL��%DUEDUD�HDUQHG�WKH�&$/,
([FHOOHQFH�IRU�WKH�)XWXUH�$ZDUG�DQG�'HDQ¶V�&HUWLILFDWH�RI�$FKLHYHPHQW��DZDUGHG�WR�WKH�KLJKHVW�VFRULQJ�VWXGHQW
LQ�WKH�FODVV��LQ�KHU�/HJDO�&RPPXQLFDWLRQ�DQG�5HVHDUFK�FRXUVHV��6KH�LQWHUQHG�DW�WKH�,QYHVWRU�5LJKWV�&OLQLF��ZKHUH
VKH�UHSUHVHQWHG�XQGHU�VHUYHG�LQYHVWRUV�LQ�VHFXULWLHV�DUELWUDWLRQ�FODLPV�DJDLQVW�WKHLU�EURNHUV�EHIRUH�WKH�)LQDQFLDO
,QGXVWU\� 5HJXODWRU\� $XWKRULW\� �),15$��� 6KH� ZDV� DOVR� D� PHPEHU� RI� WKH� VFKRRO¶V� ,QWHUQDWLRQDO�0RRW� &RXUW
3URJUDP� DQG� HDUQHG� 6HFRQG�3ODFH� LQ� WKH�0RRW�0DGULG� FRPSHWLWLRQ�� DQ� LQWHUQDWLRQDO� FRPPHUFLDO� DUELWUDWLRQ
FRPSHWLWLRQ�WKDW�LV�FRQGXFWHG�HQWLUHO\�LQ�6SDQLVK�



7KH�0RVNRZLW]�/DZ�)LUP�IRFXVHV�RQO\�RQ�ODUJH�VFDOH�FODVV�DFWLRQV�DQG�FRPSOH[�FRPPHUFLDO�OLWLJDWLRQ�
W\SLFDOO\� DJDLQVW� SDUWLHV� UHSUHVHQWHG� E\� ODUJHU�� SUHPLHU� ODZ� ILUPV�� ,WV� DWWRUQH\V� KDYH� SOD\HG� D� OHDGLQJ� UROH� LQ
VLJQLILFDQW�FODVV�DFWLRQV�DQG�FRPSOH[�OLWLJDWLRQ�DFURVV�WKH�FRXQWU\�WKDW�KDYH�PDGH�D�UHDO�GLIIHUHQFH�LQ�WKH�ZRUOG
DQG�RQ�EHKDOI�RI�FRQVXPHUV�DFURVV�WKH�FRXQWU\��:LWK�GHHS�URRWV�LQ�WKH�ORFDO�0LDPL�FRPPXQLW\��WKH�DWWRUQH\V
DW� 7KH� 0RVNRZLW]� /DZ� )LUP�KDYH� EHHQ� DYLG� VXSSRUWHUV� RI� VHYHUDO� QRQ�SURILW� DQG� HGXFDWLRQ� UHODWHG
RUJDQL]DWLRQV� IRU� RYHU� WZR� GHFDGHV�� HDUQLQJ� WKH� JRRG� ZLOO� RI� FROOHDJXHV�� FOLHQWV� DQG� QHLJKERUV�� $IWHU
WHDFKLQJ�&ODVV�$FWLRQ�/LWLJDWLRQ�DW�WKH�8QLYHUVLW\�RI�0LDPL�IRU�RYHU����\HDUV��LQ�������$GDP�0RVNRZLW]�
DORQJ�ZLWK�KLV�RWKHU�FR�FRXQVHO�LQ�WKH�IRUFH�SODFHG�FDVHV��RUJDQL]HG�WKH�8QLYHUVLW\�RI�0LDPL�&ODVV�$FWLRQ
&RQIHUHQFH�� DQG� DQQXDO� HYHQW� ZKLFK� LQFOXGHG� &ODVV� $FWLRQ� 3DQHOV� ZLWK� YDULRXV� IHGHUDO� MXGJHV�� VWDWH
DWWRUQH\�JHQHUDOV�DQG�QXPHURXV�SODLQWLII�DQG�GHIHQVH�FRXQVHO�DQG�DZDUGV�VFKRODUVKLSV�WR�VWXGHQWV�LQWHUHVWHG
LQ�FODVV�DFWLRQ�OLWLJDWLRQ�



2019 ‘Family of the Year’

We Salute the Moskowitz Family, honored as the
Committee of 100’s 2019 ‘Family of the Year’

(DFK�\HDU��7HPSOH�%HWK�$P�LV�SURXG�WR�UHFRJQL]H�DQ�RXWVWDQGLQJ�IDPLO\�RI�YROXQWHHUV��&RQJUDWXODWLRQV�WR�WKH�Moskowitz
Family�²�-HVVLFD��$GDP��6HUDILQD��0LFKDHO�DQG�6DPDQWKD�²�ZKR�ZHUH�KRQRUHG�RQ�0DUFK����������DV�UHFLSLHQWV�RI
WKH�Committee of 100’s 2019 “Family of the Year” Award��IRU�WKHLU�FRQWLQXHG�SDUWLFLSDWLRQ�LQ�RXU�7HPSOH�FRPPXQLW\�DQG
WKHLU�RQJRLQJ�FRPPLWPHQW�WR�FRQJUHJDWLRQDO�OHDGHUVKLS�

-HVVLFD
V�7%$0�MRXUQH\�EHJDQ�DOPRVW�D�GHFDGH�DJR�LQ�WKH�7RW�6KDEEDW�DQG�0RPP\�DQG�0H�SURJUDPV��ZLWK�WKH�ROGHVW�RI�KHU
WKUHH�7HPSOH�%HWK�$P�'D\�6FKRRO�VWXGHQWV�6HUDILQD��6KH�KDV�EHHQ�LQYROYHG�DV�D�OD\�OHDGHU�LQ�WKH�7HPSOH�%HWK�$P�'D\
6FKRRO�IRU�VHYHUDO�\HDUV��LQFOXGLQJ�EHLQJ�D�URRP�SDUHQW��DQG�IRU�WZR�\HDUV�ZDV�&R�&KDLU�RI�WKH�'D\�6FKRRO�$QQXDO�$XFWLRQ
������DQG��������-HVVLFD�LV�D�PHPEHU�RI�WKH�'D\�6FKRRO�%RDUG��DQG�LV�QRZ�&R�3UHVLGHQW�RI�3$7,2��3DUHQW�DQG�7HDFKHU
,QYROYHPHQW�2UJDQL]DWLRQ���6KH�SUHYLRXVO\�FKDLUHG�WKH�*UDQGSDUHQWV�	�6SHFLDO�)ULHQGV�'D\�&RPPLWWHH��VHUYHG�DV�9LFH



3UHVLGHQW�RI�WKH�(OHPHQWDU\�6FKRRO�RQ�WKH�3$7,2�%RDUG�DQG�LV�FXUUHQWO\�HQUROOHG�LQ�7HPSOH�%HWK�$P
V�$WLGH\QX�OHDGHUVKLS
WUDLQLQJ�SURJUDP�

$GDP��IRXQGLQJ�SDUWQHU�RI�7KH�0RVNRZLW]�/DZ�)LUP��LV�LQ�KLV���WK�\HDU�RQ�WKH�IDFXOW\�DW�WKH�8QLYHUVLW\�RI�0LDPL�6FKRRO�RI
/DZ�WHDFKLQJ�&ODVV�$FWLRQ�/LWLJDWLRQ��DQG�GRQDWHV�KLV�VDODU\�EDFN�WR�WKH�VFKRRO�IRU�VWXGHQW�VFKRODUVKLSV��+H�KHOSHG�HVWDEOLVK
WKH�DQQXDO�&ODVV�$FWLRQ�)RUXP�DW�WKH�80�6FKRRO�RI�/DZ��/DVW�\HDU��$GDP�KHOSHG�RUJDQL]H�D�QHZ�JURXS�RI�SDUHQW�YROXQWHHUV
WR�ODXQFK�WKH�LQDXJXUDO�'D\�6FKRRO�&KDQXNDK�*DPHV�RQ�'HFHPEHU����������²�watch video��$OO�����HOHPHQWDU\�VFKRRO
VWXGHQWV�SDUWLFLSDWHG�LQ����SK\VLFDO�DQG�PHQWDO�DFWLYLWLHV��DQG�2SHQLQJ�DQG�&ORVLQJ�&HUHPRQLHV��$GDP�LV�DFWLYH�LQ�WKH
$OH[DQGHU�0XVV�+LJK�6FKRRO�LQ�,VUDHO�SURJUDP��KDYLQJ�EHHQ�D�VWXGHQW�DQG�WKHQ�D�0DGULFK��FRXQVHORU���+H�LV�SDVVLRQDWH
DERXW�,VUDHO�DQG�ZRUNV�WLUHOHVVO\�LQ�EHKDOI�RI�$,3$&�LQ�:DVKLQJWRQ��'&��$�PHPEHU�RI�WKH��%H\RQG�WKH�&XUYH��&DSLWDO
&DPSDLJQ�&RPPLWWHH��KH�SURXGO\�FRDFKHV�KLV�GDXJKWHU
V��UG�JUDGH�%HWK�$P�%DVNHWEDOO�/HDJXH�WHDP�DQG�LV�D�IUHTXHQW�JXHVW
UHDGHU�LQ�KLV�FKLOGUHQV
�FODVVURRPV���

6HUDILQD��SLFWXUHG�DW�ULJKW��LV�D�WKLUG�JUDGHU�DW�7HPSOH�%HWK�$P�'D\�6FKRRO�ZKHUH�VKH�EHJDQ�KHU�VWXGLHV
LQ�(DUO\�&KLOGKRRG�LQ�-XQLRU�3UH�1XUVHU\��6KH�HQMR\V�DUW��WHQQLV��%HWK�$P�%DVNHWEDOO�/HDJXH��VSHQGLQJ
WLPH�ZLWK�KHU�IULHQGV�DQG�VHWWLQJ�RXW�RQ�KHU�RZQ�SDWK�LQ�OLIH��

0LFKDHO��D�ILUVW�JUDGHU�DW�7HPSOH�%HWK�$P�'D\�6FKRRO�ZKR�DOVR�EHJDQ�KHUH�LQ�WKH�(DUO\�&KLOGKRRG��DOVR
ORYHV�SOD\LQJ�WHQQLV�DW�&RUDO�2DNV��EDVNHWEDOO�DQG�VSHQGLQJ�WLPH�ZLWK�IULHQGV�DQG�IDPLO\�LQ�0LDPL�DQG
1RUWK�&DUROLQD�

,Q�)DOO�������6DPDQWKD��D�3UH�.�VWXGHQW��ZLOO�ILQG�KHU�ZD\�DFURVV�WKH�TXDG�WR�.LQGHUJDUWHQ��(DJHU�WR
OHDUQ�WR�UHDG�DQG�ZULWH��KHU�VSXQN\�SHUVRQDOLW\�FRPHV�VKLQLQJ�WKURXJK��HVSHFLDOO\�GXULQJ�$IWHU�6FKRRO�8
V
+LS�+RS�

�)DPLO\�3KRWR�E\�$QDVWDVLD�0XUSK\�²�Stasia Shoots)



March 26, 2018    Circulation: 25,128/ UMV: 57,146 



EXHIBIT 6 
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'(&/$5$7,21�2)�-$9,(5�$��/23(=�

,��-DYLHU�$��/RSH]��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�D�SDUWQHU�DQG�FR�FKDLU�RI�FRPSOH[�DQG�FRPPHUFLDO�OLWLJDWLRQ�DW�WKH�ODZ�ILUP�RI�

.R]\DN�7URSLQ�	�7KURFNPRUWRQ�//3��³.77´��DQG�KDYH�EHHQ�OLFHQVHG�WR�SUDFWLFH�ODZ�LQ�WKH�6WDWH�

RI�)ORULGD�VLQFH��������

��� ,�KDYH�EHHQ�FRXQVHO�RI�UHFRUG�LQ�WKLV�DFWLRQ�VLQFH�LWV�LQFHSWLRQ��2Q�-XO\�����������,�

ZDV� DSSRLQWHG� WR� VHUYH� DV� 3ODLQWLIIV¶� (FRQRPLF� /RVV� DQG� 3URSHUW\� 'DPDJHV� 7UDFN� &R�/HDG�

&RXQVHO�WR�DFW�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG�WKH�SURSRVHG�FODVV�PHPEHUV�LQ�WKH�DFWLRQ��

%DFNJURXQG�RI�&RXQVHO�

��� ,� DWWHQGHG�+DUYDUG�8QLYHUVLW\� DQG� UHFHLYHG�D�%DFKHORU¶V�'HJUHH�� FXP� ODXGH�� LQ�

6RFLRORJLFDO�$QWKURSRORJ\�ZLWK�D�&LWDWLRQ�LQ�5RPDQFH�/DQJXDJHV�LQ�������,�ODWHU�DWWHQGHG�WKH�

*HRUJH�:DVKLQJWRQ�8QLYHUVLW\�6FKRRO�RI�/DZ��)ROORZLQJ�JUDGXDWLRQ��,�EHFDPH�D�ODZ\HU�DW�6WHHO�

+HFWRU�	�'DYLV�6TXLUH�6DQGHUV�DQG�'HPSVH\��/�/�3��,�ODWHU�MRLQHG�.77���

��� ,�KDYH�EHHQ�D�PHPEHU�RI�WKH�&XEDQ�$PHULFDQ�%DU�$VVRFLDWLRQ�VLQFH�������,Q�������

,� ZDV� HOHFWHG� WR� WKH�&XEDQ�$PHULFDQ� %DU�$VVRFLDWLRQ¶V� %RDUG� RI�'LUHFWRUV� DQG� VHUYHG� DV� LWV�

3UHVLGHQW�LQ�������,�DOVR�VHUYH�DV�D�PHPEHU�RI�7KH�)ORULGD�%DU�-XGLFLDO�1RPLQDWLQJ�3URFHGXUHV�

&RPPLWWHH�� )URP� ����������� ,�ZDV� QDPHG� D� ³5LVLQJ� /HJDO� 6WDU´� E\� )ORULGD� 6XSHU� /DZ\HU¶V�

0DJD]LQH��D�³ULVLQJ�6WDU´�E\�WKH�'DLO\�%XVLQHVV�5HYLHZ��DQG�D�³7RS����8QGHU���´�E\�WKH�&\VWLF�

)LEURVLV�)RXQGDWLRQ��,Q������DQG�������,�ZDV�UDQNHG�E\�&KDPEHUV�86$�LQ�WKH�)ORULGD�*HQHUDO�

,1� 5(�� &+$03/$,1� 72:(56� 6287+�
&2//$36(�/,7,*$7,21��
�
&$6(�12��������������&$����
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��



��

&RPPHUFLDO�/LWLJDWLRQ�FDWHJRU\�� ,�ZDV�D�OHJDO� LQWHUQ�IRU�$OEHUWR�*RQ]DOH]�LQ� WKH�:KLWH�+RXVH�

&RXQVHO¶V�2IILFH�XQGHU�3UHVLGHQW�*HRUJH�:��%XVK��

��� .77�ILUVW�EHFDPH�LQYROYHG�LQ�WKLV�DFWLRQ�ZKHQ�P\�SDUWQHU�+DUOH\�6��7URSLQ�DQG�,�

ZHUH� FRQWDFWHG�E\�&RUDO�*DEOHV� DWWRUQH\�%UDG�6RKQ� LQ� WKH� GD\V� IROORZLQJ� WKH� FROODSVH� RI� WKH�

&KDPSODLQ� 7RZHUV� 6RXWK� �³&76´�� FRQGRPLQLXP� RQ� -XQH� ���� ������ 0U��6RKQ� ILOHG� WKH� ILUVW�

FRPSODLQW�LQ�WKLV�&RXUW�IROORZLQJ�WKH�WUDJHG\��6HH�'UH]QHU�Y��&KDPSODLQ�7RZHUV�6��&RQGR��$VV¶Q��

,QF��� 1R��������������&$���� �)OD�� ��WK� &LU�� &W�� -XQH� ���� ������� 0U��6RKQ�� ZKR� LV� D� VROR�

SUDFWLWLRQHU��UHDOL]HG�WKDW�WKH�FDVH�ZRXOG�UHTXLUH�WKH�UHVRXUFHV�RI�D�ODUJHU�ILUP�OLNH�.77��

��� ,� DJUHHG� WR� KHDG� XS� .77¶V� HIIRUW� DORQJ� ZLWK� 0U��7URSLQ�� ZKR� ZRXOG� ODWHU� EH�

DSSRLQWHG�E\�WKH�&RXUW�WR�VHUYH�DV�3ODLQWLIIV¶�&R�&KDLU�/HDG�&RXQVHO��/DWHU�DGGLWLRQV�WR�WKH�.77�

WHDP�LQFOXGHG�SDUWQHUV�-RUJH�/��3LHGUD�DQG�7DO�-��/LIVKLW]��DVVRFLDWHV�(ULF�6��.D\�DQG�5DVKHHG�.��

1DGHU��ODZ�FOHUN�$OH[D�,��*DUFLD��DQG�QXPHURXV�SDUDOHJDOV�DQG�OHJDO�DVVLVWDQWV���

��� 'XULQJ�P\�WLPH�DV�3ODLQWLIIV¶�3URSHUW\�/RVV�DQG�(FRQRPLF�'DPDJHV�7UDFN�&R�

/HDG�&RXQVHO��,�IRFXVHG�SULPDULO\�RQ�WKH�IROORZLQJ�DUHDV��WKH�LQWHUYLHZLQJ�DQG�KLULQJ�RI�H[SHUWV��

HIIRUWV�WR�PHGLDWH�WKH�DOORFDWLRQ�VHWWOHPHQW�DJUHHPHQW�EHWZHHQ�WKH�&76�XQLW�RZQHUV�DQG�SHUVRQDO�

LQMXU\�DQG�ZURQJIXO�GHDWK�FODLPDQWV��DQG�WKH�QHJRWLDWLRQ�DQG�OLWLJDWLRQ�RI�HYLGHQWLDU\�SURWRFROV�

ZLWK�WKH�5HFHLYHU��GHIHQVH�FRXQVHO��DQG�RWKHUV��

'LVFRYHU\�DQG�([SHUWV�

��� 1RW�ORQJ�DIWHU�WKLV�&RXUW�DSSRLQWHG�LWV�3ODLQWLIIV¶�OHDGHUVKLS�VWUXFWXUH��,�ZDV�WDVNHG�

E\�&R�&KDLU�/HDG�&RXQVHO�ZLWK�OHDGLQJ�WKH�HIIRUWV�RI�WKH�([SHUW�DQG�,QYHVWLJDWLRQ�&RPPLWWHHV���

��� 2XU�ILUVW�WDVN�ZDV�WR�TXLFNO\�LGHQWLI\��YHW��DQG�LQWHUYLHZ�ZRUOG�FODVV�H[SHUWV�DFURVV�

YDULRXV� ILHOGV�� LQFOXGLQJ� VWUXFWXUDO� HQJLQHHULQJ�� JHRWHFKQLFDO� HQJLQHHULQJ�� K\GURORJ\�� DQG�

PHWDOOXUJ\�� ZKR� GHGLFDWHG� H[WHQVLYH� WLPH� DQG� UHVRXUFHV� WR� LQYHVWLJDWLQJ� WKH� FDXVH� RI� WKLV�

FDWDVWURSKLF�FROODSVH��7KLV�ZRUN�ZDV�HVVHQWLDO�WR�DFKLHYLQJ�WKH�UHFRUG�EUHDNLQJ�UHVXOW�REWDLQHG�LQ�

WKLV�FDVH��,QLWLDOO\��RXU�LQYHVWLJDWLYH�HIIRUWV�ZHUH�GHOD\HG�ZKLOH�DZDLWLQJ�WKH�1DWLRQDO�,QVWLWXWLRQ�

RI�6WDQGDUGV�DQG�7HFKQRORJ\�WR�FRPSOHWH�LWV�RZQ�ZRUN�RQ�WKH�VLWH�RI�WKH�&76�&ROODSVH��(YHQ�RQFH�



��

VLWH�DFFHVV�ZDV�JUDQWHG�DQG�SURWRFROV�DJUHHG�XSRQ��ZH�VWLOO�VWUXJJOHG�WR�JDLQ�DFFHVV�WR�WKH�RIIVLWH�

ZDUHKRXVH�ZKHUH�GHEULV�DQG�PDWHULDOV�IURP�WKH�FROODSVH�KDG�EHHQ�PRYHG��

���� $W�WKH�VDPH�WLPH��&ODVV�&RXQVHO�VSHQW�GR]HQV�RI�KRXUV�QHJRWLDWLQJ�VHYHUDO�SURWRFROV�

ZLWK�WKH�5HFHLYHU��GHIHQGDQWV��UHOHYDQW�JRYHUQPHQWDO�HQWLWLHV��DQG�RWKHU�LQWHUHVWHG�SDUWLHV��,�ZDV�

LQ�FRQVWDQW�FRQWDFW�ZLWK�WKH�5HFHLYHU�RQ�WKLV�PDWWHU��,�DOVR�WUDYHOHG�WR�WKH�&76�FROODSVH�VLWH�VHYHUDO�

WLPHV�WR�PHHW�ZLWK�RXU�H[SHUWV�DQG�GLVFXVV�D�WHVWLQJ�SODQ���

���� (YHQWXDOO\��ZH�DFKLHYHG�D�VWLSXODWHG�SURWRFRO�IRU�LQVSHFWLRQ��GRFXPHQWDWLRQ��DQG�

VWRUDJH�RI�FRPSRQHQWV��UHPQDQWV��DQG�GHEULV�RI�WKH�&76�FROODSVH��ZKLFK�ZDV�DGRSWHG�E\�WKH�&RXUW�

LQ�DQ�RUGHU�GDWHG�6HSWHPEHU����������7KH�HVVHQWLDO�SXUSRVH�RI�WKH�SURWRFRO�ZDV�WR�IDFLOLWDWH�WKH�

DELOLW\�RI�WKH�5HFHLYHU�WR�PDNH�DYDLODEOH�WR�DOO�SDUWLHV��SRWHQWLDO�SDUWLHV��DQG�UHOHYDQW�JRYHUQPHQWDO�

HQWLWLHV�DFFHVV�WKH�RQ�VLWH�UHPQDQWV�RI�WKH�&76�FROODSVH�VLWH�RYHU�ZKLFK�WKH�5HFHLYHU�PD\�KDYH�

KDG�FRQWURO��

���� ,Q�DGGLWLRQ��D�MRLQW�WHVWLQJ�SURWRFRO�WR�JRYHUQ�LQYDVLYH�WHVWLQJ�RQ�WKH�&76�FROODSVH�

VLWH��ZKLFK�ZDV� WKH�SURGXFW�RI� OHQJWK\�QHJRWLDWLRQV�DQG�ZDV�VXEPLWWHG� WR�� DQG�DGRSWHG�E\�� WKH�

&RXUW�RQ�-DQXDU\�����������DIWHU�VHYHUDO�KHDULQJV�RQ�WKH�LVVXH��2QH�VXFK�KHDULQJ��KHOG�RQ�'HFHPEHU�

����������ZDV�D�GD\�ORQJ�HYLGHQWLDU\�KHDULQJ�ZKHUH�WKH�SDUWLHV�SUHVHQWHG�HYLGHQFH�LQ�VXSSRUW�RI�

WKHLU� UHVSHFWLYH� SURSRVHG� WHVWLQJ� SURWRFROV�� 7RJHWKHU� ZLWK� -HIIUH\� *RRGPDQ�� ,� KDQGOHG� WKH�

3ODLQWLIIV¶� SUHVHQWDWLRQ� DW� WKDW� KHDULQJ�� $QG� DIWHUZDUGV�� DOVR� ZLWK� 0U��*RRGPDQ�� ,� OHG� WKH�

3ODLQWLIIV¶�HIIRUWV�WR�UHDFK�D�FRPSURPLVH�RQ�WKH�MRLQW�WHVWLQJ�SURWRFRO��

$OORFDWLRQ�6HWWOHPHQW�$JUHHPHQW�

���� ,�DOVR�SOD\HG�D�VXEVWDQWLDO�UROH�LQ�PHGLDWLQJ�WKH�DOORFDWLRQ�GLVSXWH�EHWZHHQ�WKH�XQLW�

RZQHUV�DQG�WKH�SHUVRQDO�LQMXU\�DQG�ZURQJIXO�GHDWK�FODLPDQWV��:KHQ�WKH�&RXUW�GLUHFWHG�WKDW�WKH�

DOORFDWLRQ�GLVSXWH�EH�VHQW�WR�PHGLDWLRQ�ZLWK�%UXFH�*UHHU��,�ZDV�DSSRLQWHG�E\�WKH�&RXUW�WR�UHSUHVHQW�

WKH�XQLW�RZQHUV�DQG�HFRQRPLF�ORVV�FODLPDQWV��WRJHWKHU�ZLWK�$GDP�0RVNRZLW]��*RQ]DOR�'RUWD��DQG�

0DU\%HWK� /LSS6PLWK��:RUNLQJ�ZLWK�0U��'RUWD� DQG�+RZDUG�%XVKPDQ� RI� WKH�0RVNRZLW]� /DZ�

)LUP��ZH�VSHQW�GD\V�PHHWLQJ�DQG�GLVFXVVLQJ�VWUDWHJ\�DQG�RXU�DSSURDFK�WR�WKHVH�QHJRWLDWLRQV��



��

���� ,Q�DGGLWLRQ�WR�RXU�HIIRUWV�RQ�EHKDOI�RI�WKH�FODVV��.77�DOVR�UHSUHVHQWHG�WKH�RZQHUV�

RI�PRUH�WKDQ����XQLWV��2XU�DWWRUQH\V�DQG�VWDII�ZHUH�LQ�FRQVWDQW�FRPPXQLFDWLRQ�ZLWK�WKHVH�XQLW�

RZQHUV��UHVSRQGLQJ�WR�LQTXLULHV�DQG�NHHSLQJ�RXU�FOLHQWV�XS�WR�GDWH�RQ�WKH�FDVH�DV�GHYHORSPHQWV�

DURVH��7KLV�LQFOXGHG�QRW�RQO\�FRPPXQLFDWLQJ�ZLWK�LQGLYLGXDO�XQLW�RZQHUV��EXW�DOVR�PDQ\�HPDLOV�

WR� XQLW� RZQHUV� �LQGLYLGXDOO\� DQG� DV� D� JURXS�� WR� KHOS� IDFLOLWDWH� SDUWLFLSDWLRQ� LQ� WKH� WHUPLQDWLRQ�

ODZVXLW�DQG�H[SODLQ�WKH�GLIILFXOW�LVVXHV�VXUURXQGLQJ�WKH�DOORFDWLRQ�GLVSXWH�ZLWK�WKH�ZURQJIXO�GHDWK�

FODLPDQWV��$QG�FRQVLVWHQW�ZLWK�WKH�&RXUW¶V�DGPRQLWLRQ�WKDW�DOO�DWWRUQH\V�DSSRLQWHG�WR�3ODLQWLIIV¶�

OHDGHUVKLS�RZHG�D�GXW\�WR�DOO�SXWDWLYH�FODVV�PHPEHUV��ZH�DOVR�VSRNH�WR�DQG�FRQVXOWHG�ZLWK�XQLW�

RZQHUV�ZKR�ZHUH�QRW�UHSUHVHQWHG�E\�DQ\�FRXQVHO���

���� 2XU� VHSDUDWH� UHSUHVHQWDWLRQ� RI� XQLW� RZQHUV� SUHVHQWHG� LWV� RZQ� FKDOOHQJHV�� 7KH�

DOORFDWLRQ�VHWWOHPHQW�DJUHHPHQW�ZDV�HVSHFLDOO\�GLIILFXOW�IRU�PDQ\�XQLW�RZQHUV��ZKR�IHOW�VWURQJO\�

WKDW�WKH\�VKRXOG�UHFRYHU�D�JUHDWHU�VKDUH�RI�WKH�&76�$VVRFLDWLRQ¶V�DVVHWV�XSRQ�WHUPLQDWLRQ�RI�WKH�

FRQGRPLQLXP��7KH�DOORFDWLRQ�LVVXH�DOVR�UHTXLUHG�XV�WR�FRQIURQW�QXPHURXV� LVVXHV�LQYROYLQJ�XQLW�

RZQHUV��7R�QDPH�D�IHZ��ZH�KDG�WR�GHDO�ZLWK�LVVXHV�EHWZHHQ�XQLW�RZQHUV�ZKR�ORVW�XQLWV�EXW�GLG�QRW�

KDYH�SHUVRQDO�LQMXU\�RU�ZURQJIXO�GHDWK�FODLPV��EHWZHHQ�XQLW�RZQHUV�ZKR�ORVW�XQLWV�DQG�DOVR�KDG�

WHQDQWV�ZLWK�FODLPV�IRU�HFRQRPLF�ORVV��SHUVRQDO�LQMXU\��DQG�RU�ZURQJIXO�GHDWK��DQG�EHWZHHQ�XQLW�

RZQHUV�ZKR� OLYHG� IXOO�WLPH� DW� &76� DQG� WKRVH�ZKRVH� XQLWV� ZHUH� VHFRQG� KRPHV� RU� LQYHVWPHQW�

SURSHUWLHV���

���� $V�WKH�DOORFDWLRQ�GLVSXWH�SURJUHVVHG��ZH�ZRUNHG�WR�EH�DV�WUDQVSDUHQW�DV�SRVVLEOH�

ZLWK� DOO� XQLW� RZQHUV��:H� LQFOXGHG� XQLW� RZQHUV� LQ� WKH�PHGLDWLRQ�ZLWK�0U��*UHHU��ZH� SURYLGHG�

FRQVWDQW�XSGDWHV�WR�XQLW�RZQHUV��WKURXJK�LQGLYLGXDO�DQG�JURXS�FRUUHVSRQGHQFH���DQG�ZH�DQVZHUHG�

FRXQWOHVV� LQTXLULHV� IURP� XQLW� RZQHUV� FRQFHUQHG� ZLWK� WKH� XOWLPDWH� UHVROXWLRQ� RI� WKH� DOORFDWLRQ�

DJUHHPHQW�� ,� SHUVRQDOO\� ILHOGHG� KXQGUHGV� RI� FDOOV�ZLWK� FRQFHUQHG� XQLW� RZQHUV� WR� DGGUHVV� WKHLU�

FRQFHUQV�RQ�DQ� LQGLYLGXDO� DQG�JURXS� OHYHO��)XUWKHU�� DIWHU� WKH�&RXUW�SUHOLPLQDULO\� DSSURYHG� WKH�

DOORFDWLRQ� VHWWOHPHQW�� ZH� PDGH� VXUH� WKDW� XQLW� RZQHUV� ZHUH� DZDUH� RI� WKHLU� ULJKWV� XQGHU� WKH�

DJUHHPHQW��LQFOXGLQJ�WKHLU�ULJKW�WR�REMHFW��DV�ZHOO�DV�WKH�EHQHILWV�RI�WKH�DOORFDWLRQ�VHWWOHPHQW��



��

&RQFOXGLQJ�7KRXJKWV�

���� $V�ZLWK�PDQ\�0LDPL�QDWLYHV��WKH�FROODSVH�RI�WKH�&KDPSODLQ�7RZHUV�6RXWK�KLW�FORVH�

WR�KRPH��:KHQ�WKH�EXLOGLQJ�FROODSVHG��LW�ZDV�LPSRVVLEOH�QRW�WR�NQRZ�VRPHRQH�ZKR�SDVVHG�DZD\��

ZDV�WKH�IDPLO\�PHPEHU�RU�IULHQG�RI�VRPHRQH�ZKR�SDVVHG��RU�ZKR�ORVW�WKHLU�KRPH��$QG�DV�P\�DQG�

.77¶V�LQYROYHPHQW�LQ�WKH�FDVH�FRQWLQXHG��ZH�JRW�WR�NQRZ�PRUH�YLFWLPV�ZKR�VXIIHUHG�ORVVHV�DV�WKH�

UHVXOW�RI� WKLV�XQSUHFHGHQWHG� WUDJHG\��6HUYLFH� WR�RWKHUV²EH� WKH\� IDPLO\�� IULHQGV��FROOHDJXHV��RU�

FOLHQWV²LV�D�JXLGLQJ�OLJKW�LQ�P\�OLIH��7R�EH�DEOH�WR�VHUYH�WKH�YLFWLPV�RI�WKH�&76�FROODSVH²DQG�WR�

EULQJ� WKHP� VRPH�PHDVXUH� RI� MXVWLFH²KDV� EHHQ� RQH� RI� WKH� JUHDWHVW� KRQRUV� RI�P\� FDUHHU� DV� DQ�

DWWRUQH\��

,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW��

([HFXWHG�WKLV���WK�GD\�RI�-XQH��������DW�0LDPL��)ORULGD��
�
�

� � �V��-DYLHU�$��/RSH]�
� � � � � � � � -DYLHU�$��/RSH]�

�
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,��6WXDUW�=��*URVVPDQ��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,¶P�WKH�FRIRXQGHU�RI�WKH�ILUP�RI�*URVVPDQ�5RWK�<DIID�&RKHQ��3�$���³*5<&´��DQG�

KDYH� EHHQ� SUDFWLFLQJ� ODZ� IRU� DSSUR[LPDWHO\� ILIW\� ����� \HDUV�� 2YHU� P\� FDUHHU�� ,� KDYH� EHHQ�

UHFRJQL]HG�E\�PDQ\�RUJDQL]DWLRQV��LQFOXGLQJ�WKH�,QWHUQDWLRQDO�$FDGHP\�RI�7ULDO�/DZ\HUV��DV�RQH�

RI�$PHULFD¶V�SUH�HPLQHQW�WULDO�ODZ\HUV��FRQFHQWUDWLQJ�LQ��SHUVRQDO�LQMXU\�OLWLJDWLRQ��ZURQJIXO�GHDWK��

SURGXFWV�OLDELOLW\��PHGLFDO�PDOSUDFWLFH���DYLDWLRQ�DQG�PRUH��,�KDYH�GHGLFDWHG�P\�OLIH�WR�VHHNLQJ�RXW�

LQMXVWLFHV�DQG�PDNLQJ�WKH�ZRUOG�D�VDIHU�SODFH���$WWDFKHG�LV�DQ�DEEUHYLDWHG�FXUULFXOXP�YLWDH��ZKLFK�

GHWDLOV�WKH�DERYH����

��� ,� VXEPLW� WKLV� GHFODUDWLRQ� LQ� VXSSRUW� RI� P\� ILUP¶V� DSSOLFDWLRQ� IRU� DQ� DZDUG� RI�

DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�WKH�

DERYH�WLWOHG�DFWLRQ��

��� 7KLV� GHFODUDWLRQ� RXWOLQHV� P\� RZQ� ZRUN� DV� &RXUW� DSSRLQWHG� 3ODLQWLIIV¶� /LDLVRQ�

&RXQVHO�RQ�WKLV�FDVH��WUDFNLQJ�)ORULGD¶V�JXLGHOLQHV�FRQVLGHUHG�LQ�GHWHUPLQLQJ�WKH�UHDVRQDEOH�YDOXH�

RI�VHUYLFHV�SURYLGHG��1RWDEO\�� �0V��5DFKHO�:��)XUVW�RI�*5<&�ZDV�DOVR�DSSRLQWHG� WR�VHUYH�DV�

3ODLQWLIIV¶� &R�&KDLU� /HDG� &RXQVHO� DQG�ZLOO� VXEPLW� KHU� RZQ� DIILGDYLW� GHWDLOLQJ� KHU� LQYDOXDEOH�

FRQWULEXWLRQV���



��� :KLOH�WKLV�GHFODUDWLRQ�IRFXVHV�RQ�WKH�FRQWULEXWLRQV�RI�P\VHOI�DQG�P\�ILUP��,�ZRXOG�

OLNH� WR� DFNQRZOHGJH� WKH� LQFUHGLEOH� WHDPZRUN� H[HUFLVHG� WKURXJKRXW� WKLV� FDVH�� )URP� WKH� RXWVHW��

3ODLQWLIIV¶� /HDGHUVKLS� DQG� 6WHHULQJ� &RPPLWWHH� FRPELQHG� WKHLU� UHVRXUFHV� DQG� DJUHHG� WR� GR�

HYHU\WKLQJ�ZLWKLQ�RXU�SRZHU�WR�VHHN�MXVWLFH�RQ�EHKDOI�RI�WKH�YLFWLPV�RI�WKLV�XQVSHDNDEOH�WUDJHG\��

:LWKRXW�RXU�FROOHFWLYH�HIIRUWV��WKH�DVWRQLVKLQJ�UHVXOWV�ZRXOG�QRW�KDYH�EHHQ�DFKLHYHG���

��� 6LQFH�WKH�LQFHSWLRQ�RI�WKLV�FDVH��&76�KDV�EHHQ�WKH�SULPDU\�IRFXV�RI�P\�ODZ�SUDFWLFH��

,�ZDV�FRXQVHO�RI�UHFRUG�LQ�WKLV�DFWLRQ�VLQFH�LWV�LQFHSWLRQ�DQG�QRW�D�GD\�KDV�SDVVHG�WKDW�,�KDYH�QRW�

GHYRWHG� VLJQLILFDQW� WLPH� WR� WKLV� FDVH�� LQFOXGLQJ� ZHHNHQGV� DQG� KROLGD\V�� ,� HQVXUHG� WKDW� ,� ZDV�

DYDLODEOH�WR�PHHW�DQ\�GHPDQG�WKLV�WUDJHG\�UHTXLUHG��,��DWWHQGHG�HYHU\�KHDULQJ�DQG�ZRUNHG�WLUHOHVVO\�

WR�SXVK�WKLV�FDVH�IRUZDUG�H[SHGLWLRXVO\�DQG�PD[LPL]H�WKH�UHFRYHU\�IRU�WKHVH�YLFWLPV��7KH�WLPH�DQG�

ODERU� UHTXLUHG� LQ� EULQJLQJ� WKLV� KLJKO\� FRPSOH[� DQG� VHQVLWLYH� PDWWHU� WR� UHVROXWLRQ� FDQQRW� EH�

XQGHUVWDWHG��:KLOH�P\� UHFRUGHG�KRXUV�KDYH�EHHQ�VXEPLWWHG�� WKH�DFWXDO� DPRXQW�RI� WLPH� ,� VSHQW�

ZRUNLQJ�RQ�&76�LV�LQFDOFXODEOH�EHFDXVH��OLNH�<RXU�+RQRU��,�ZDV�RQ�FDOO�WZHQW\�IRXU�KRXUV�D�GD\��

VHYHQ�GD\V�D�ZHHN��IRU�WKH�SDVW�\HDU���

��� 2Q�-XO\�����������,�ZDV�DSSRLQWHG�WR�VHUYH�RQ�OHDGHUVKLS��LQ�WKH�FDSDFLW\�NQRZQ�DV�

:URQJIXO�'HDWK�'DPDJHV�/LDLVRQ�&RXQVHO��WR�DFW�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG�WKH�SURSRVHG�FODVV�

PHPEHUV��,Q�DGGLWLRQ�WR�WKLV�&RXUW�DSSRLQWHG�SRVLWLRQ��P\�FROOHDJXHV�DSSRLQWHG�PH�WR�VHUYH�RQ�WKH�

3ODLQWLIIV¶� ([SHUW� 6HOHFWLRQ� DQG� 5HWHQWLRQ� &RPPLWWHH�� ,PPHGLDWHO\� DIWHU� OHDGHUVKLS� ZDV�

DSSRLQWHG�� ,� WRRN� D� OHDGLQJ� UROH� LQ� ILQGLQJ� DQG� FRQWDFWLQJ� ZRUOG� UHQRZQ� HQJLQHHUV� IRU� WKH�

&RPPLWWHH�WR� LQWHUYLHZ��,�SOD\HG�DQ�LQWHJUDO�UROH�LQ�YHWWLQJ�DQG�VHOHFWLQJ�WKH�H[SHUWV� WKDW�ZHUH�

XOWLPDWHO\� UHWDLQHG� WR� LQYHVWLJDWH� DQG� RSLQH� RQ� WKH� FROODSVH�� 6HFXULQJ� WKH� EHVW� H[SHUWV� LQ� WKH�

LQGXVWU\�HDUO\�RQ�LQ�D�FDVH�RI�WKLV�PDJQLWXGH�ZDV�DEVROXWHO\�FULWLFDO�WR�WKH�LQYHVWLJDWLRQ�DQG�SXWWLQJ�

SUHVVXUH�RQ�WKH�'HIHQGDQWV�WKURXJKRXW�WKH�SURJUHVVLRQ�RI�WKLV�FDVH���

��� :KLOH�,�GLG�VHUYH�LQ�P\�DSSRLQWHG�FDSDFLW\�DV�3ODLQWLIIV¶�/LDLVRQ�&RXQVHO��P\�UROH�

LQ� OLWLJDWLQJ� WKLV� KRUULILF� WUDJHG\� H[WHQGHG�ZHOO� EH\RQG� WKH� W\SLFDO� GXWLHV� DVVRFLDWHG�ZLWK� WKDW�

SRVLWLRQ�� 7KURXJKRXW� WKH� OLWLJDWLRQ�� P\� VHUYLFHV� ZHUH� FRQVLVWHQWO\� UHTXHVWHG� WR� VROYH� KLJKO\�

FRQWHVWHG�LVVXHV�SUHVHQWHG�LQ�GLIIHUHQW�FRQWH[WV�DQG�RQ�PXOWLSOH�IURQWV��,�VXFFHVVIXOO\�QDYLJDWHG�



WKHVH� GLIILFXOW�� VHQVLWLYH�� DQG� FRPSOH[� VLWXDWLRQV�� HQVXULQJ� WKDW� WKH� FDVH� FRQWLQXHG� RQ� LWV�

H[SHGLWLRXV�SURJUHVVLRQ�WKDW�JRW�XV�KHUH�WRGD\��,Q�DGGLWLRQ�WR�QDYLJDWLQJ�DQG�UHVROYLQJ��WKHVH�LVVXHV��

,�SHUVRQDOO\�SUHVHQWHG�WKH�FDWDVWURSKLF�GDPDJHV�RI�WKH�ZURQJIXO�GHDWK�YLFWLPV�LQ�WKH�PRVW�FULWLFDO�

RI�PHGLDWLRQV���,�XQGHUWRRN�WKH�WDVN�RI�SUHSDULQJ�SRZHUIXO�GDPDJH�SUHVHQWDWLRQV��ZKLFK�GHWDLOHG�

WKH�PDJQLWXGH�RI�WKH�H[SRVXUH�IDFHG�E\�WKH�PHGLDWLQJ�'HIHQGDQWV��7KHVH�HIIRUWV�DUH�GLUHFWO\�WLHG�

WR�WKH�UHVXOWV�DFKLHYHG�RQ�EHKDOI�RI�WKH�YLFWLPV���

��� 7R� GDWH�� WKH� YDOXH� RI� WKLV� FDVH� KDV� EHHQ� SURYHQ� WR� EH� RYHU� RQH� ELOOLRQ� GROODUV�

��������������������� 7KH� UHVSRQVLELOLW\� LQYROYHG� LQ� WKH� UHSUHVHQWDWLRQ�ZDV� HQRUPRXV�� DQG� WKH�

UHVXOWV�REWDLQHG�VSHDN�IRU�WKHPVHOYHV���

��� )XUWKHU�� WKH� &RXUW� LV� ZHOO� DZDUH� RI� WKH� WLPH� OLPLWDWLRQV� LPSRVHG� E\� WKH�

FLUFXPVWDQFHV��7KH�IDFW�WKDW�WKHVH�UHVXOWV�ZHUH�DFKLHYHG�ZLWKLQ�RQH�\HDU�RI�WKH�LQFLGHQW�LV�EH\RQG�

EHOLHI��7KH�HIILFLHQF\�RI�WKH�3ODLQWLIIV¶�%DU�LQ�RXU�ORFDOLW\�KDV�SURYHQ�WR�EH�VHFRQG�WR�QRQH���

���� 7KH�FKDUW�EHORZ�UHSUHVHQWV�WKH�PHGLDWLRQV�ZKHUH�,�DUJXHG�WKH�FDWDVWURSKLF�GDPDJHV�

DQG�RU�VHWWOHG�WKH�FDVHV��:LWK�UHVSHFW�WR�WKH�PHGLDWLRQ�ZLWK�6WDQWHF�,QF���WKH�&RXUW�PD\�UHFDOO�WKH�

UROH�,�SOD\HG�LQ�VDOYDJLQJ�WKH�PHGLDWRU¶V�RSSRUWXQLW\�IRU�VHWWOHPHQW�E\�UHDVRQLQJ�ZLWK�WKH�GHIHQVH�

DIWHU� SUHYLRXV� DWWHPSWV� KDG� IDOOHQ� WKURXJK�� 1HYHUWKHOHVV�� ,� SOD\HG� D� FULWLFDO� UROH� LQ� VHFXULQJ�

DSSUR[LPDWHO\�QLQHW\�VHYHQ�SHUFHQW�������RI�WKH�JURVV�DPRXQW�UHFRYHUHG�WR�GDWH���

�
'HIHQGDQW� 6HWWOHPHQW�$PRXQW�

%HFNHU�	�3ROLDNRII��3�$�� ������������

'H6LPRQH�&RQVXOWLQJ�(QJLQHHUV��//&� �����������

0RUDELWR�&RQVXOWDQWV��,QF�� ������������

6WDQWHF�,QF�� ������������

7HUUD�*URXS��//&���������������������
7HUUD�:RUOG�,QYHVWPHQWV��//&�����������

-RKQ�0RULDUW\�	�$VVRFLDWHV�RI�)ORULGD��
,QF�������&ROOLQV�'HYHORSPHQW��//&�

�������������



�

���� ,Q�DGGLWLRQ�WR�WKH�PHGLDWLRQV�OLVWHG�LQ�WKH�DERYH�FKDUW��,�DOVR�WRRN�D�OHDGLQJ�UROH�DW�

WKH� DOORFDWLRQ� PHGLDWLRQ� FRQFHUQLQJ� WKH� GLVSXWH� DPRQJ� ZURQJIXO� GHDWK� DQG� SURSHUW\� RZQHU�

FODLPDQWV��:LWKRXW�JHWWLQJ�LQWR�GHWDLOV��WKHUH�ZHUH�QXPHURXV�RFFDVLRQV�ZKHUH�,�ZDV�FDOOHG�XSRQ�WR�

UHVROYH� PDQ\� ³GXVW�XSV´� EHWZHHQ� ERWK� SODLQWLIIV¶� DQG� GHIHQVH� FRXQVHO�� ZKLFK� WKUHDWHQHG� WKH�

RYHUDOO�OLWLJDWLRQ��7KH�FRXQWOHVV�KRXUV�,�GHYRWHG�WR�SHUVXDGLQJ�P\�FROOHDJXHV�WR�VWD\�WKH�FRXUVH�

ZDV�FULWLFDO�LQ�UHDFKLQJ�WKLV�UHVROXWLRQ�DQG�WKRVH�WKDW�IROORZHG���

���� &RQVLGHULQJ�WKH�PDJQLWXGH�RI�WKH�GDPDJHV��WKH�QXPEHU�RI�DIIHFWHG�SDUWLHV��DQG�WKH�

FRPSOH[LW\�RI�ERWK�WKH�OHJDO�DQG�HPRWLRQDO�LVVXHV�LQYROYHG��WKHUH�ZDV�]HUR�PDUJLQ�IRU�HUURU��*LYHQ�

WKH�UHVXOWV�REWDLQHG�ZLWKLQ�WKH�OLPLWHG�WLPH�IUDPH���,�EHOLHYH�WKDW�,�GLVSOD\HG�DQG�SURYLGHG�WKH�VNLOOV�

UHTXLVLWH�WR�SURSHUO\�SHUIRUP�WKH�OHJDO�VHUYLFHV�DVVRFLDWHG�ZLWK�WKLV�FDVH���

���� +HOSLQJ�OHDG�WKLV�PDWWHU�WR�UHVROXWLRQ�DOVR�UHTXLUHG�DOO�RI�P\�H[SHULHQFH��H[SHUWLVH��

UHSXWDWLRQ��GLOLJHQFH��DQG�DELOLWLHV��,�EHOLHYH�WKH�YHUDFLW\�RI�WKLV�VWDWHPHQW�LV�GLUHFWO\�UHIOHFWHG�LQ�

WKH� VHUYLFHV� ,� SURYLGHG� WKURXJKRXW� WKH� FRXUVH� RI� WKH� OLWLJDWLRQ��+RZHYHU�� ,� OHDYH� WKH�&RXUW� WR�

HYDOXDWH�WKLV�FULWHULD���

���� ,I�DVVLVWDQFH�LV�QHHGHG��,�XUJH�WKH�&RXUW�WR�FRQVXOW�ZLWK�0LFKDHO�*ROGEHUJ�DQG�%UXFH�

*UHHU�� ZKR� ERWK� REVHUYHG� ILUVW�KDQG� DOO� RI� WKH� ODZ\HUV¶� SHUIRUPDQFHV�� *LYHQ� WKHLU� SHUVRQDO�

NQRZOHGJH� DQG� LQWLPDWH� LQYROYHPHQW�� WKH\�KDYH� WKH� DELOLW\� WR� DVVLVW� WKH�&RXUW� REMHFWLYHO\� DQG�

HIIHFWLYHO\�LQ�LWV�HYDOXDWLRQ�RI�WKLV�IDFWRU���

���� 7KURXJKRXW�WKH�FDVH��RXU�ILUP�ZDV�UHWDLQHG�E\�VHYHUDO�FOLHQWV�WR�ZKRP�RXU�DWWRUQH\V�

ZH�SURYLGHG� FRQVWDQW� FRXQVHO��5DFKHO� )XUVW��$QGUHZ�<DIID��$OH[�$UWHDJD�*RPH]��:LOOLDP�3��

0XOOLJDQ��DQG�5\DQ�<DIID�KDQGOHG� WKHVH�FOLHQW�VSHFLILF� VHUYLFHV�� FRXQVHOLQJ�RQ� WKHLU�FRQFHUQV��

DGYLVLQJ�RQ�WKHLU�GDPDJHV��DQG�SURYLGLQJ�IUHTXHQW�XSGDWHV��1RWZLWKVWDQGLQJ�P\�REOLJDWLRQV�WR�WKH�

&LW\�RI�6XUIVLGH� �����������

6HFXULWDV�6HFXULW\�6HUYLFHV��86$��,QF�� ����������������

727$/� �������������



FODVV��,�DOVR�VSHQW�VLJQLILFDQW�WLPH�DQG�ZDV�LQWLPDWHO\�LQYROYHG�LQ�FRXQVHOLQJ�HDFK�RI�RXU�FODVV�

PHPEHU�FOLHQWV�DQG�HYHQ�XQUHSUHVHQWHG�FODVV�PHPEHUV�DV�QHFHVVDU\���

���� :KLOH�WKH�SURIHVVLRQDO�UHODWLRQVKLS�ZLWK�WKHVH�FOLHQWV�ZLOO�KDYH�ODVWHG�IRU�RQO\�OHVV�

WKDQ� RQH�\HDU�� WKH� UHODWLRQVKLS� KDV� EHHQ� DV� GHHSO\� SHUVRQDO� DQG� PHDQLQJIXO� DV� SRVVLEOH��

1RWZLWKVWDQGLQJ�WKH�UHODWLRQVKLS¶V�FRQFOXVLRQ��,�ZLOO�EH�WKHUH�LQGHILQLWHO\�WR�VXSSRUW�DQG�VHUYH�DOO�

FODVV�PHPEHUV�DV�WKH\�DWWHPSW�WR�PRYH�IRUZDUG�IROORZLQJ�WKLV�XQVSHDNDEOH�WUDJHG\���

���� :LWK�P\�ILQDO�UHPDUNV�� ,�ZRXOG�OLNH�WR�H[SUHVV�P\�JUDWLWXGH�WR�WKH�&RXUW�IRU� LWV�

HIIHFWLYH� PDQDJHPHQW� DQG� RYHUVLJKW� RI� WKLV� FDVH�� 7KH� &RXUW� DSSURSULDWHO\� UHVSRQGHG� WR� WKLV�

WUDJHG\��VHW�FRQFUHWH�GHDGOLQHV�WKDW�LW�KHOG�WKH�3DUWLHV�WR��DGMXGLFDWHG�FRPSOH[�OHJDO�LVVXHV��RUGHUHG�

HDUO\�PHGLDWLRQV��DQG�RWKHUZLVH�HQVXUHG�WKH�H[SHGLWLRXV�SURJUHVVLRQ�RI�WKLV�FDVH��,�FRQVLGHU�LW�RQH�

RI�P\�JUHDWHVW�KRQRUV�WR�KDYH�UHSUHVHQWHG�WKHVH�YLFWLPV�LQ�WKLV�&RXUW�EHIRUH�<RXU�+RQRU���

���� )URP�WKH�LQFHSWLRQ��P\�ILUP�DQG�,�YROXQWHHUHG�WR�SURVHFXWH�WKLV�FDVH�RQ�D�SUR�ERQR�

EDVLV��:H�SURFHHGHG�ZLWK�WKLV�PLQGVHW��FRPPLWWHG�RXU�WLPH�DQG�UHVRXUFHV��FRQVLVWHQWO\�UHPLQGHG�

FR�FRXQVHO� RI� RXU� SOHGJH�� DQG� QHYHU� H[SHFWHG� WR� UHFHLYH� DQ\� IHH� DW� DOO�� ,� NQRZ� WKH�&RXUW�ZLOO�

H[HUFLVH�LWV�GLVFUHWLRQ�DQG�RUGHU�ZKDW�LV�PRVW�DSSURSULDWH�IRU�DOO�LQYROYHG��1RQHWKHOHVV��P\�ILUP�

DQG�,�DSSUHFLDWH�WKH�&RXUW¶V�WLPH�DQG�FRQVLGHUDWLRQ���

,�GHFODUH�XQGHU�WKH�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV�BBB�RI�-XQH�������DW�0LDPL��)ORULGD�

� � � � ���V��6WXDUW�=��*URVVPDQ� � � �
������������6WXDUW�=��*URVVPDQ�
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IN THE CIRCUIT COURT OF THE 11TH   JUDICIAL  
CIRCUIT IN AND FOR MIAMI DADE-COUNTY, FLORIDA  
 
CASE NO.: 2021-015089-CA-01 
SECTION: CA43 
JUDGE: Michael Hanzman 

  
IN RE: CHAMPLAIN TOWERS SOUTH  
COLLAPSE LITIGATION  
________________________________________/ 
 

DECLARATION OF ATTORNEY CURTIS MINER FILED ON BEHALF OF 
COLSON HICKS EIDSON, P.A. IN SUPPORT OF MOTION FOR APPROVAL 

OF PAYMENT OF ATTORNEYS’ FEES AND LITIGATION EXPENSES 
 

I, Curtis Miner, do hereby declare and state as follows: 

1.� I am a Partner at the law firm of Colson Hicks Eidson, P.A. (“Colson”). I 

submit this Declaration in support of my firm’s application for an award of attorneys’ 

fees in connection with the services we rendered in the above-entitled lawsuit. 

2.� On July 16, 2021, I was appointed by the Court to serve as Wrongful 

Death Charitable Liaison Counsel to act on behalf of wrongful death and personal 

injury Plaintiffs and the proposed class members in those categories in the lawsuit. 

The purpose of this Declaration is to briefly describe the role that Colson has played 

in prosecuting this lawsuit and related matters which benefitted the Plaintiffs and 

the Class Members. 

3.� At the most general level, I was fortunate from the inception of the 

litigation to be included by the Co-Lead Counsel in their weekly “Chair Calls” to 

participate in strategizing and decision-making at many of the significant stages and 

on many of the important developments in this case, beginning with the identification 
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of targets and potential claims, to addressing the allocation issues between the 

property damage and wrongful death classes, to mediation and settlement strategy 

with the defendants, and continuing through the present on the development and 

execution of the claims process. 

4.� As for the more specific tasks I focused on, they have included work with 

the Defendant Investigation and Discovery Committee, which focused on the 

identification of targets and the discovery efforts against them. I particularly focused 

on discovery against relevant governmental entities (Town or Surfside, City of Miami 

Beach). In the early stages of the litigation, I managed efforts to negotiate with 

defense counsel and put together various joint filings required by the Court, including 

the proposals for pre-trial deadlines. In the mediation discussions that ultimately 

resulted in the allocation settlement agreement, I played a role in protecting the 

interests of the wrongful death class. More recently, I have been particularly involved 

in preparing for the implementation of a claims process and the development of 

claims forms. In between those tasks, I participated in innumerable e-mail chains, 

phone calls and Zoom meetings to provide input or assist with issues small and large, 

including everything from challenges to particular privilege log entries to judgment 

calls on strategic issues.   

5.� The most significant amount of my time, though, was spent representing 

and advising the family members of individual wrongful death victims. In addition to 

my responsibilities to the class of wrongful death victims as a whole, Colson was 

privileged to represent 11 of the wrongful death victims and 2 (of the 3) residents who 
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were miraculously rescued from the rubble, albeit with serious injuries. Consistent 

with the Court’s proposal to counsel at the start of this litigation and consistent with 

my Court-appointed position (Wrongful Death Charitable Liaison Counsel), we did so 

without charge to the clients from the inception. See July 7, 2021 Hearing Transcript 

at p. 28 (“The law firm of Colson Hicks Eidson is 100 percent behind and supports 

your proposal. We have already advised our individual clients that we will waive any 

attorney fees.”).  

6.� My work for these families and individuals has involved all of the types 

of work that would be expected in the representation of a client, ranging from 

frequent e-mails, calls and meetings (virtual and in person) to explain every step of 

this litigation and answer questions, to assisting with everything from insurance 

claims to probate counsel issues to medical liens, to preparing to make damages 

presentations to the Court in the claims process. I did not record the time spent for 

much of this work, but consider myself fortunate to have had the opportunity to help 

these victims and look forward to continuing my work for them through the claims 

process. 

7.� In addition to the work above, my firm will continue to participate in 

this litigation until its conclusion on behalf of the Class. As mentioned, I have been 

closely involved in the work to date related to the claims process, and have recently 

been serving as a point of contact for victims with questions on the claim forms. 

Colson has devoted and will continue to devote considerable time and resources to 
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representing wrongful death and personal injury victims throughout the claims 

process.  

8.� The information in this declaration regarding my firm’s time is 

documented and reflected in time records and supporting documentation prepared 

and maintained by my firm in the ordinary course of business. I am the Partner who 

oversaw the day-to-day activities in the litigation and I have reviewed these printouts 

(and backup documentation where necessary or appropriate) in connection with the 

preparation of this Declaration. The purpose of this review was to confirm both the 

accuracy of the entries on the printouts as well as the necessity for, and 

reasonableness of, the time and expenses committed to the litigation, including the 

elimination of time that was unnecessary, duplicative, or devoted to matters not 

directed by the Plaintiffs’ Steering Committee or directly related to assisting 

wrongful death victims in this matter. As a result of this review and any adjustments 

made, I believe that the time reflected in Colson’s lodestar calculation for which 

payment is sought as set forth in this declaration are reasonable in amount and were 

necessary for the effective and efficient prosecution and resolution of the litigation.  

9.� The number of hours spent on this litigation by Colson is 652. A 

breakdown of the lodestar is provided in Exhibit A. The total lodestar amount for 

attorney and paralegal (or attorney/paraprofessional) time based on the firm’s 

current rates is $376,602. The hourly rates shown in Exhibit A are the usual and 

customary rates set by the firm for each individual attorney, paralegal or other 

paraprofessional.  
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10.� Colson is not seeking reimbursement of any expenses in connection with 

the prosecution of this litigation. 

 I declare under penalty of perjury that the foregoing is true and correct.  

Executed this _____ of June, 2022 at Miami, Florida. 

 

 
/s/  

        CURTIS B. MINER 

�  
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,��-HIIUH\�3��*RRGPDQ��(VTXLUH��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,� DP� D� 3DUWQHU� RI� 6DOW]� 0RQJHOX]]L� 	� %HQGHVN\� 3�&�� �³60%´��� ,� VXEPLW� WKLV�

GHFODUDWLRQ�LQ�VXSSRUW�RI�P\�ILUP¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�

RI�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�WKH�DERYH�HQWLWOHG�DFWLRQ��

��� )RU�WKH�ODVW����PRQWKV��60%�DWWRUQH\V��-HIIUH\�*RRGPDQ�DQG�6DP�'RUGLFN��XQGHU�

WKH� VXSHUYLVLRQ� RI� ILUP� 3UHVLGHQW� 5REHUW�0RQJHOX]]L� GHGLFDWHG� WKHLU� OLYHV� WR� UHSUHVHQWLQJ� WKH�

YLFWLPV�RI�WKH�VXUIVLGH�FROODSVH����%RWK�0U��*RRGPDQ�DQG�0U��'RUGLFN�OLYH�LQ�3KLODGHOSKLD��3$����

7KHLU�IDPLOLHV�DUH�LQ�3KLODGHOSKLD���60%¶V�RIILFH�LV�LQ�3KLODGHOSKLD���'HVSLWH�WKLV��0U��*RRGPDQ�

OLWHUDOO\�PRYHG�WR�0LDPL�LQ�RUGHU�WR�DGYRFDWH�RQ�EHKDOI�RI�WKHVH�YLFWLPV���6XFK�DQ�H[WUHPH�VWHS�

ZDV�QHFHVVLWDWHG�E\�WKH�FULWLFDO�UROH�0U��*RRGPDQ�SOD\HG�LQ�WKLV�FDVH�DQG�WKH�DJJUHVVLYH�VFKHGXOH�

VHW�E\�WKH�&RXUW���0U��'RUGLFN�DOVR�VSHQW�FRQVLGHUDEOH�WLPH�LQ�0LDPL�DZD\�IURP�KLV�IDPLO\�WR�ILJKW�

IRU� WKH� YLFWLPV� RI� WKLV� WUDJHG\�� � 7KXV� ERWK� 0U�� *RRGPDQ� DQG� 0U�� 'RUGLFN� KDYH� VDFULILFHG�

SURIHVVLRQDOO\� DQG� SHUVRQDOO\� WR� KHOS� DFKLHYH� WKLV� PRQXPHQWDO� UHVXOW� RI� WKH� SODLQWLIIV�� � 0U��

0RQJHOX]]L��DV�WKH�PRVW�H[SHULHQFHG�3ODLQWLIIV¶�DWWRUQH\�LQ�WKH�FRXQWU\�LQ�UHSUHVHQWLQJ�YLFWLPV�LQ�

VWUXFWXUDO�FROODSVHV��DOVR�GHGLFDWHG�WUHPHQGRXV�WLPH�DQG�HQHUJ\�WR�WKH�FRPPRQ�JRDO�LQ�WKLV�FDVH�

DQG�RYHUVDZ�WKH�ZRUN�SHUIRUPHG�E\�0U��*RRGPDQ�DQG�0U��'RUGLFN����



��� 60%�SOD\HG�D�FULWLFDO�UROH�LQ�DFKLHYLQJ�WKH�RYHU����%LOOLRQ�VHWWOHPHQW�LQ�OHVV�WKDQ�

RQH�\HDU�RQ�EHKDOI�RI�WKH�YLFWLPV�RI�WKLV�WUDJHG\���60%�ZDV�FRXQVHO�RI�UHFRUG�LQ�WKLV�DFWLRQ�VLQFH�

LWV�LQFHSWLRQ��KDYLQJ�EHHQ�UHWDLQHG�E\�WZR�VHSDUDWH�IDPLOLHV�ZLWKLQ�RQH�ZHHN�RI�WKH�WUDJHG\�ZKR�

HDFK�ORVW�ORYHG�RQHV�LQ�WKH�FROODSVH���2Q�-XO\�����������60%�DQG�VSHFLILFDOO\�5REHUW�-��0RQJHOX]]L��

(VT��ZDV�DSSRLQWHG� WR�VHUYH�DV�D�3ODLQWLII�6WHHULQJ�&RPPLWWHH�0HPEHU� WR�DFW�RQ�EHKDOI�RI� WKH�

3ODLQWLIIV�DQG�WKH�SURSRVHG�FODVV�PHPEHUV�LQ�WKH�$FWLRQ����0U��0RQJHOX]]L�VXSHUYLVHG�WKH�RYHUDOO�

ZRUN� SHUIRUPHG� E\� 60%¶V� DWWRUQH\V� DQG� WKHRULHV� RI� WKH� FDVH� ZKLOH� 60%� SDUWQHU�� -HIIUH\�

*RRGPDQ��VHUYHG�DV�WKH�ILUP¶V�SRLQW�SHUVRQ�UHVSRQVLEOH�IRU�OHDGLQJ�WKH�ILUP¶V�GD\�WR�GD\�DFWLYLWLHV�

LQ�WKH�OLWLJDWLRQ���

��� $V�SDUW� RI� LWV� UROH� LQ� WKLV� OLWLJDWLRQ��60%�SHUIRUPHG�PDQ\� LQWHJUDO� WDVNV�ZKLFK�

EHQHILWWHG� WKH� 3ODLQWLIIV� DQG� WKH�&ODVV� DQG� LWV� FRQWULEXWLRQV�ZHUH�� LQ� WKH�ZRUGV� RI� WKH�&RXUW¶V�

5HFHLYHU��0LFKDHO�,��*ROGEHUJ��³LQYDOXDEOH�´��6HH�0D\����������+UJ��7U��DW������������

��� :KHQ�LW�FRPHV�WR�UHSUHVHQWLQJ�YLFWLPV�LQ�FRQVWUXFWLRQ�GLVDVWHUV��WKHUH�LV�QR�ILUP�LQ�

WKH�FRXQWU\�PRUH�H[SHULHQFHG�WKDQ�60%����60%�SDUWQHUV�5REHUW�0RQJHOX]]L�DQG�-HIIUH\�*RRGPDQ�

ZHUH�WKH�OHDG�ODZ\HUV�IRU�WKH�YLFWLPV�LQ�WKH�0DUNHW�6WUHHW�%XLOGLQJ�&ROODSVH�LQ�3KLODGHOSKLD�WKDW�

NLOOHG�VHYHQ�SHRSOH�LQ������������0LOOLRQ�VHWWOHPHQW�IROORZLQJ�VXFFHVVIXO�OLDELOLW\�YHUGLFW�����3ULRU�

WR� WKDW�0U��0RQJHOX]]L�ZDV� OHDG� FRXQVHO� IRU� WKH�YLFWLPV�RI� WKH�7URSLFDQD�*DUDJH�&ROODSVH� LQ�

$WODQWLF�&LW\�WKDW�NLOOHG���������0LOOLRQ�VHWWOHPHQW���� �3ULRU�WR�WKLV�WUDJHG\��WKHVH�ZHUH�WKH�WZR�

ODUJHVW�VHWWOHPHQWV�RI�FRQVWUXFWLRQ�GLVDVWHUV�LQ�$PHULFDQ�KLVWRU\���0U��*RRGPDQ�LV�DOVR�FR�OHDG�

FRXQVHO� IRU� WKH� YLFWLPV� RI� WKH� *UHQIHOO� 7RZHU� )LUH� LQ� /RQGRQ� WKDW� NLOOHG� ��� SHRSOH�� � 0U��

0RQJHOX]]L� DQG� 0U�� *RRGPDQ� KDYH� HDFK� KDQGOHG� KXQGUHGV� RI� FRQVWUXFWLRQ� DFFLGHQW� FDVHV�

LQFOXGLQJ� QXPHURXV� VWUXFWXUDO� FROODSVHV�� � 7KH\� KDYH� HDFK� WDNHQ� WKRXVDQGV� RI� GHSRVLWLRQV� LQ�

FRQVWUXFWLRQ�FDVHV�DQG�ZRUNHG�ZLWK�VFRUHV�RI�ZRUOG�UHQRZQHG�H[SHUWV����

��� ,Q�DGGLWLRQ�WR�LWV�FRQVWUXFWLRQ�H[SHULHQFH��60%�KDV�DFKLHYHG�WUHPHQGRXV�UHVXOWV�

IRU�SDVW�FOLHQWV�LQ�FDVHV�WKDW�PRYHG�ZLWK�UHPDUNDEOH�VSHHG���60%�VHUYHG�RQ�WKH�3ODLQWLIIV¶�6WHHULQJ�

&RPPLWWHH� LQ� FRQQHFWLRQ�ZLWK� WKH� GHUDLOPHQW� RI�$PWUDN� 7UDLQ� ���� WKDW� NLOOHG� �� DQG� OHDG� WKH�



OLWLJDWLRQ�IRU� WKH�YLFWLPV�LQ�WKH�0LVVRXUL�'XFN�%RDW�GLVDVWHU� WKDW�NLOOHG�����%RWK�RI� WKHVH�FDVHV�

UHDFKHG�SURPSW�JOREDO�UHVROXWLRQV�LQ�OHVV�WKDQ���\HDUV������

��� ,W�ZDV�FOHDU�IURP�WKH�RXWVHW�WKDW�LQ�RUGHU�WR�REWDLQ�WKH�PD[LPXP�UHFRYHU\�IRU�WKHVH�

YLFWLPV�� WKH� NH\� LVVXHV� ZRXOG� EH� XQGHUVWDQGLQJ� KRZ� DQG� ZK\� WKH� EXLOGLQJ� FROODSVHG� DQG�

LGHQWLI\LQJ�ZKLFK�HQWLWLHV�VKDUHG�LQ�UHVSRQVLELOLW\�IRU�WKLV�WUDJHG\��7KLV�ZRXOG�XQGRXEWHGO\�LQYROYH�

ZRUNLQJ�ZLWK�ZRUOG�UHQRZQHG�H[SHUWV��FRPELQJ�WKURXJK�PRXQWDLQV�RI�FRQVWUXFWLRQ�SODQQLQJ�DQG�

LPSOHPHQWDWLRQ�GRFXPHQWV�DQG�WDNLQJ�GHSRVLWLRQV�RI�NH\�FRQVWUXFWLRQ�SHUVRQQHO����

��� $V� D� UHVXOW� RI� WKLV� XQULYDOHG� H[SHULHQFH�� 60%�ZDV� DVNHG� WR� OHDG� WKHVH� FULWLFDO�

DVSHFWV�RI�WKLV�OLWLJDWLRQ����

��� 60%�PDGH�WKH�IROORZLQJ�VLJQLILFDQW�FRQWULEXWLRQV����

,�� 60%� +DG� 3ULPDU\� 5HVSRQVLELOLW\� IRU� $OO� /LDELOLW\� ([SHUWV� DQG� 2Q�6LWH�
,QYHVWLJDWLYH�$FWLYLWLHV�

���� 60%� DWWRUQH\V� 5REHUW�0RQJHOX]]L� DQG� -HIIUH\� *RRGPDQ�ZHUH� DVVLJQHG� WR� WKH�

H[SHUW�VXE�FRPPLWWHH�DQG�SOD\HG�D�YLWDO�UROH�LQ�ILQGLQJ�DQG�UHWDLQLQJ�WKH�SULPDU\�OLDELOLW\�H[SHUWV�

LQ�WKLV�FDVH���7KH�&RPPLWWHH�LQWHUYLHZHG�GR]HQV�RI�H[SHUWV����6HYHUDO�RI�WKH�SURSRVHG�H[SHUWV�ZHUH�

WKRVH�ZKRP� 60%�ZDV� IDPLOLDU�ZLWK� IURP� SDVW� OLWLJDWLRQ�� � � $W� WKH� FRQFOXVLRQ� RI� WKH� ULJRURXV�

VHOHFWLRQ�SURFHVV��WKH�3ODLQWLIIV�UHWDLQHG�'U��$OOHQ�0DUU�DQG�'U��$QWRQLRV�9\WLRQLWLV�RI�*HR&RPS��

,QF�� WR�VHUYH�DV� WKH� OHDG�JHRWHFKQLFDO�HQJLQHHULQJ�H[SHUWV�� � �3ODLQWLIIV�DOVR� UHWDLQHG�'U��'HQQLV�

0F&DQQ�RI�&7/*URXS�WR�VHUYH�DV�WKH�OHDG�VWUXFWXUDO�HQJLQHHULQJ�H[SHUWV����1RWDEO\�ERWK�WKH�OHDG�

JHRWHFKQLFDO�DQG�VWUXFWXUDO�HQJLQHHULQJ�H[SHUWV�ZHUH�RULJLQDOO\�LGHQWLILHG��YHWWHG��DQG�OREELHG�

IRU�E\�60%���$EVHQW�60%¶V�FRQWULEXWLRQ��WKH�OHDG�H[SHUWV�WKDW�3ODLQWLIIV�UHOLHG�XSRQ�WKURXJKRXW�

WKLV�FDVH�ZRXOG�QRW�KDYH�EHHQ�SDUW�RI�WKH�WHDP���-DY\�/RSH]�IURP�.R]\DN�7URSLQ�	�7KURFNPRUWRQ�

DQG�/HD�%XFFLHUR� IURP�3RGKXUVW�2UVHFN��3�$��DOVR�SOD\HG�DQ�DFWLYH�DQG� LPSRUWDQW� UROH� LQ� WKLV�

VHOHFWLRQ�SURFHVV����

���� *HRFRPS� DQG� &7/*URXS� DUH� ZRUOG� UHQRZQHG� LQ� WKHLU� UHVSHFWLYH� ILHOGV� RI�

JHRWHFKQLFDO� DQG� VWUXFWXUDO� HQJLQHHULQJ�� DQG� WKHLU� XQLTXH� H[SHUWLVH�� VNLOO�� DQG�NQRZOHGJH�ZHUH�

QHFHVVDU\�IRU�WKH�VXFFHVVIXO�LQYHVWLJDWLRQ�DQG�OLWLJDWLRQ�RI�WKLV�FRPSOH[�VWUXFWXUDO�GLVDVWHU���$V�D�



UHVXOW�RI�60%¶V�LGHQWLILFDWLRQ�DQG�UHWHQWLRQ�RI�WKHVH�H[SHUWV��HDFK�RI�WKH����3DUN�GHIHQGDQWV�DQG�

WKHLU�RZQ�ZRUOG�FODVV�WHDPV�RI�H[SHUWV�NQHZ�WKDW�WKH�3ODLQWLIIV�KDG�XQDVVDLODEOH�H[SHUWV�ZKR�ZRXOG�

SXW�WRJHWKHU�D�IRUPLGDEOH�FDVH�DJDLQVW�GHIHQGDQWV���,Q�IDFW��60%¶V�H[FHOOHQW�ZRUN�LQ�LGHQWLI\LQJ�

DQG�UHWDLQLQJ�WKHVH�H[SHUWV�ZDV�UHFHQWO\�KLJKOLJKWHG�ZKHQ�1,67�UHTXHVWHG�60%¶V�SHUPLVVLRQ�WR�

ZRUN�ZLWK�*HRFRPS�WR�FRQWLQXH�LWV�FROODSVH�LQYHVWLJDWLRQ�HIIRUWV�IROORZLQJ�WKH�ILQDO�DSSURYDO�RI�

WKH�FODVV�VHWWOHPHQW���60%�IRXQG�DQG�VHFXUHG�WKH�EHVW�H[SHUWV�LQ�WKH�ZRUOG�WR�DFW�RQ�EHKDOI�RI�

WKH�YLFWLPV�LQ�WKLV�WUDJHG\�ZKLFK�VHUYHG�WR�WKH�EHQHILW�RI�DOO�WKH�YLFWLPV�DQG�WKH�HQWLUH�36&����

���� 7KH� RQVLWH� LQYHVWLJDWLRQ� LQ� WKLV� FDVH�ZDV� OLNHO\� WKH�PRVW� LQWHQVLYH� LQ�$PHULFDQ�

KLVWRU\� IRU� D� FRQVWUXFWLRQ� DFFLGHQW�� � +DYLQJ� ODUJH� HQJLQHHULQJ� ILUPV� ZLWK� QXPHURXV� VNLOOHG�

SURIHVVLRQDOV�ZDV�QHFHVVDU\�WR�KDYH�WKH�URXQG�WKH�FORFN�DWWHQWLRQ�GHGLFDWHG�WR�WKLV�SURMHFW���

���� 60%¶V� -HIIUH\� *RRGPDQ� XQGHUWRRN� WKH� OHDG� UROH� RQ� EHKDOI� RI� WKH� 3ODLQWLIIV� LQ�

ZRUNLQJ�ZLWK�WKHVH�H[SHUWV�RQ�DOO�LVVXHV�UHODWHG�WR�WKLV�FDVH�LQFOXGLQJ�WKH�RQVLWH�DFWLYLWLHV���0U��

*RRGPDQ�ZRUNHG�WLUHOHVVO\�ZLWK�3ODLQWLIIV¶�H[SHUWV��GHIHQVH�FRXQVHO�DQG�H[SHUWV��DQG�WKH�5HFHLYHU��

KLV�FRXQVHO�DQG�KLV�H[SHUWV�WR�GHYHORS�DQG�QHJRWLDWH�DQ�LQFUHGLEO\�FRPSOH[�DQG�UREXVW�-RLQW�7HVWLQJ�

3URWRFRO��³-73´��WR�DOORZ�IRU�HIILFLHQW�RQVLWH�ZRUN������

���� 60%�KDQGOHG�DOO�GLVFXVVLRQV�DQG�QHJRWLDWLRQV�ZLWK�WKH����3DUN�GHIHQGDQWV�UHODWHG�

WR�DOO�-73�ZRUN���:KHQ�DQ�LPSDVVH�ZDV�UHDFKHG�LQ�GLVFXVVLRQV�EHWZHHQ�3ODLQWLIIV�DQG�WKH����3DUN�

GHIHQGDQWV�UHJDUGLQJ�WKH�GHWDLOV�RI�WKH�-73��0U��*RRGPDQ�SXW�RQ�HYLGHQFH�DW�WKH�'HFHPEHU�����

�����HYLGHQWLDU\�KHDULQJ�DQG�H[DPLQHG�3ODLQWLIIV¶�H[SHUWV����

���� 2QFH�WKH�-73�ZDV�ILQDOL]HG�LQ�LQ�-DQXDU\�������0U��*RRGPDQ�HVVHQWLDOO\�EHFDPH�D�

SURMHFW�PDQDJHU�IRU�WKH�FRQVWUXFWLRQ�RQ�WRS�RI�KLV�RWKHU�OLWLJDWLRQ�UHVSRQVLELOLWLHV���0U��*RRGPDQ�

YHWWHG�DQG�DSSURYHG�DOO�FRQWUDFWRUV�DQG�VXEFRQWUDFWRUV�WKDW�ZHUH�LQYROYHG�LQ�WKH�SHUIRUPDQFH�RI�

WKH� RQVLWH� ZRUN� �PDQ\� RI� ZKRP� ZHUH� LQGHSHQGHQW� FRQVXOWDQWV� DJUHHG� WR� E\� DOO� SDUWLHV�� DQG�

FRRUGLQDWHG�ZLWK�3ODLQWLIIV¶�H[SHUWV�RQ�DOO�DVSHFWV�RI� WKH� LQYHVWLJDWLRQ�� �0U��*RRGPDQ�DQG�0U��

'RUGLFN�DWWHQGHG���ZHHNO\�]RRP�PHHWLQJV�HYHU\�ZHHN�ZKHUH�SURMHFW�GHWDLOV�ZHUH�GLVFXVVHG�ZLWK�

WKH�LQGHSHQGHQW�FRQVXOWDQW�VHUYLQJ�DV�WKH�JHQHUDO�FRQWUDFWRU�IRU�WKH�SURMHFW���0U��%XFFLHUR�IURP�

3RGKXUVW�2UVHFN��3�$��DOVR�DWWHQGHG�PDQ\�RI�WKHVH�PHHWLQJV�DQG�ZRUNHG�ZLWK�WKH�H[SHUWV��



���� 3ODLQWLIIV¶� H[SHUWV� DQG�0U�� *RRGPDQ� VSRNH�PXOWLSOH� WLPHV� SHU� ZHHN� DERXW� WKH�

SURJUHVV� RI� RQVLWH� DFWLYLWLHV�� � � 5HDOWLPH� XSGDWHV� RQ� WKH� RQVLWH� ILQGLQJV� ZDV� HVVHQWLDO� EHFDXVH�

GHSRVLWLRQV��GRFXPHQW� UHYLHZ�� DQG�RWKHU�GLVFRYHU\�PDWWHUV�ZHUH�DFWLYHO\�XQGHUZD\�� �7KHRULHV�

ZHUH�DGMXVWHG�DQG�QHZ�SDUWLHV�ZHUH�DGGHG�DV�D�GLUHFW�UHVXOW�RI�QHZ�HYLGHQFH�ZKLFK�FDPH�WR�OLJKW�

GXULQJ�WKH�RQVLWH�ZRUN�� �)RU�H[DPSOH�� OHDUQLQJ�IURP�WKH�0$6:�WHVWLQJ�RQ�VLWH� WKDW�VRIW�VSRWV�

H[LVWHG� WRZDUGV� WKH� VRXWK� RI� &KDPSODLQ� 7RZHUV�ZDV� RQH� RI� WKH� UHDVRQV� 3ODLQWLIIV� IRFXVHG� VR�

KHDYLQJ�RQ�WKH�DFWLYLWLHV�WKDW�WRRN�SODFH�RQ���WK�7HUUDFH����6LPLODUO\�OHDUQLQJ�WKH�GHSWK�RI�WKH�SLOHV�

DW�&76�IURP�SLOH�LQWHJULW\�WHVWLQJ�KHOSHG�PRGLI\�WKH�FROODSVH�PRGHOLQJ�SHUIRUPHG�ZKLFK�ZDV�XVHG�

IRU�WKH�VXFFHVVIXO�PHGLDWLRQV����

���� 7KH�FRPSOH[LW\�DQG�LPSRUWDQFH�RI�WKLV�RQ�VLWH�DQG�H[SHUW�UHODWHG�ZRUN�FDQQRW�EH�

RYHUHPSKDVL]HG���7KLV�UHFRUG�EUHDNLQJ�VHWWOHPHQW�GRHV�QRW�KDSSHQ�ZLWKRXW�WKH�WUHPHQGRXV�HIIRUWV�

E\�WKH�3ODLQWLIIV�H[SHUW�WHDP�ZKLFK�ZHUH�OHG�E\�0U��*RRGPDQ�LQ�WKLV�UHJDUG����

���� ,Q�DGGLWLRQ�WR�ZRUNLQJ�ZLWK�WKH�H[SHUWV�IRU�DOO�VXEVWDQWLYH�SXUSRVHV��0U��*RRGPDQ�

DQG�60%�VWDII�ZHUH�UHVSRQVLEOH�IRU�FRRUGLQDWLQJ�DOO�ELOOLQJ�IURP�WKH�H[SHUWV�DQG�ZRUNLQJ�ZLWK�WKH�

UHFHLYHU�WR�HQVXUH�WKH�H[SHUWV�ZHUH�FRPSHQVDWHG�LQ�DFFRUGDQFH�ZLWK�WKHLU�UHWHQWLRQ�DJUHHPHQWV��

�

,,�� 60%¶V�&ULWLFDO�'RFXPHQW�'LVFRYHU\�(IIRUWV�

���� $V� D� UHVXOW� RI� 60%¶V� XQULYDOHG� H[SHULHQFH� LQ� FRPSOH[� FRQVWUXFWLRQ� DFFLGHQW�

OLWLJDWLRQ�� 60%� LV� LPPHQVHO\� NQRZOHGJHDEOH� UHJDUGLQJ� WKH� XQLYHUVH� RI� GRFXPHQWV� WKDW�ZRXOG�

W\SLFDOO\�EH�DVVRFLDWHG�ZLWK�D�FRQVWUXFWLRQ�SURMHFW�RQ�WKH�VFDOH�RI�WKH����3DUN�SURMHFW�DQG�WKH�W\SHV�

RI� GRFXPHQWV� WKH� 3ODLQWLIIV� ZRXOG� QHHG� WR� SURYH� WKHLU� FDVH�� � $FFRUGLQJO\�� 60%� KDG� SULPDU\�

UHVSRQVLEOH�IRU�GUDIWLQJ�WKH�FRPSUHKHQVLYH�GRFXPHQW�UHTXHVWV�WR�WKH����3DUN�GHIHQGDQWV��ZKLFK�

ZHUH�XOWLPDWHO\�HGLWHG�DQG�VHUYHG�E\�RWKHU�PHPEHUV�RI�WKH�36&���,Q�DGGLWLRQ�WR�GUDIWLQJ�WKH�LQLWLDO�

GRFXPHQW�UHTXHVWV�WKDW�ZHUH�VHUYHG�E\�VXESRHQD��60%�KHOSHG�LGHQWLI\�ZKLFK�HQWLWLHV�VKRXOG�EH�

VHUYHG�ZLWK�WKH�VXESRHQDV����

���� :KHQ�WKH����3DUN�GHIHQGDQWV�ORGJHG�REMHFWLRQV�WR�WKH�VFRSH�RU�UHOHYDQFH�RI�FHUWDLQ�

UHTXHVWV�� 60%� DORQJ�ZLWK� 3RGKXUVW� 2UVHFN�� 3�$��ZHUH� SULPDULO\� UHVSRQVLEOH� IRU� KDQGOLQJ� WKH�



GLVFXVVLRQV� DQG� QHJRWLDWLRQV� UHJDUGLQJ� WKH� UHTXHVWV�� DV� ZHOO� DV� QHJRWLDWLRQV� FRQFHUQLQJ� WKH�

PHFKDQLFV�RI�KRZ�DQG�ZKHQ�GHIHQGDQWV�ZRXOG�PDNH�WKHLU�GRFXPHQW�SURGXFWLRQV���:KHQ�WKH����

3DUN�GHIHQGDQWV�SURGXFHG�WKHLU�GRFXPHQWV��60%��DORQJ�ZLWK�3RGKXUVW�2UVHFN��3�$��DV�ZHOO�DV�D�

FRQVXOWDQW�EURXJKW�LQ�E\�60%��KDQGOHG�WKH�GLVFXVVLRQV�DQG�QHJRWLDWLRQV�FRQFHUQLQJ�WKH�FRPSOH[�

GHWDLOV� UHJDUGLQJ� WKH� (6,� VHDUFK� WHUPV� XVHG�� KLW� FRXQWV�� GXSOLFDWH� KLWV�� DQG� WKH� GRFXPHQW�

UHSRVLWRULHV�VHDUFKHG��

���� 60%� ZDV� DOVR� DVVLJQHG� SULPDU\� UHVSRQVLELOLW\� IRU� UHYLHZLQJ� WKH� ��� 3DUN�

GHIHQGDQWV¶� H[WUHPHO\� YROXPLQRXV� GRFXPHQW� SURGXFWLRQV�� � 60%¶V� H[WHQVLYH� H[SHULHQFH� LQ�

FRQVWUXFWLRQ� OLWLJDWLRQ�ZDV� LQYDOXDEOH� LQ� WKLV�GRFXPHQW�UHYLHZ�� �0U��'RUGLFN��D�YHWHUDQ� ODZ\HU�

ZKR�KDV�KDQGOHG�VFRUHV�RI�FRQVWUXFWLRQ�DFFLGHQW�FDVHV��KDQGOHG�WKH�ILUVW�OHYHO�RI�GRFXPHQW�UHYLHZ�

DQG� LGHQWLILHG� QHFHVVDU\� GRFXPHQWV� ZKLFK� ZHUH� WKHQ� UHYLHZHG� E\� 0U�� *RRGPDQ� DQG� 0U��

0RQJHOX]]L�� � 7KH� YDVW� PDMRULW\� RI� LPSRUWDQW� DQG� SRZHUIXO� GRFXPHQWV� WKDW� ZHUH� XVHG� LQ� WKH�

SOHDGLQJV��GHSRVLWLRQV��DQG�PHGLDWLRQ�SUHVHQWDWLRQV�ZHUH�IRXQG�E\�60%����

���� 2YHUDOO��WKHUH�ZHUH�QHDUO\���������VHSDUDWH�GRFXPHQWV�VSDQQLQJ�PLOOLRQV�RI�SDJHV�

SURGXFHG�� � 60%� WKURXJK� D� FRPELQDWLRQ� RI� D� OLQHDU� GRFXPHQW� UHYLHZ� DQG� WDUJHWHG� VHDUFKHV�

LGHQWLILHG� YLUWXDOO\� DOO� RI� WKH� NH\� GRFXPHQWV�� � �0RVW�QRWDEO\��0U��'RUGLFN� LV� WKH� ODZ\HU�ZKR�

XQHDUWKHG� WKH�PRVW�GDPDJLQJ�GRFXPHQW� LQ� WKH�FDVH²WKH� LQIDPRXV�³)XFN�7KDW�:DOO´�GDLO\�

UHSRUW�� � 7KLV� KDQGZULWWHQ�� QHHGOH� LQ� D� KD\VWDFN�� IXQGDPHQWDOO\� DOWHUHG� WKH� FRXUVH� RI� WKLV�

OLWLJDWLRQ�� � 60%¶V� GRFXPHQW� UHYLHZ� DQG� WKH� GRFXPHQWV� WKDW� 60%� LGHQWLILHG� ZHUH� FULWLFDO� LQ�

VXSSRUWLQJ�3ODLQWLIIV¶�FODLPV��SXWWLQJ�LPPHQVH�SUHVVXUH�RQ�WKH����3DUN�GHIHQGDQWV��DQG�SXVKLQJ�

WKLV�FDVH�WR�D�UHVROXWLRQ��

,,,�� 60%�'UDIWHG�WKH�.H\�3OHDGLQJ�$OOHJDWLRQV�

���� 60%� SOD\HG� D� FHQWUDO� UROH� LQ� GHFLGLQJ� ZKLFK� HQWLWLHV� DVVRFLDWHG� ZLWK� WKH�

FRQVWUXFWLRQ�RI� ���3DUN� VKRXOG�EH�QDPHG�DV�GHIHQGDQWV� LQ� WKH�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�

&RPSODLQW��6$&$&�����60%�ZDV�IXUWKHU�DVVLJQHG�WKH�UROH�RI�GUDIWLQJ�WKH�NH\�IDFWXDO�DOOHJDWLRQV�

DJDLQVW� WKRVH�GHIHQGDQWV�DV�ZHOO�DV� WKH�IDFWXDO�VHFWLRQ�GHVFULELQJ�KRZ�DQG�ZK\�&76�FROODSVHG�

�6$&$&���������������



���� 7KLV�ZRUN� LQYROYHG� VLIWLQJ� WKURXJK� D�PRXQWDLQ� RI� GRFXPHQWV� WR� KRQH� LQ� RQ� WKH�

LPSRUWDQW�HPDLOV��SKRWRV��DQG�FRQVWUXFWLRQ�GRFXPHQWV�UHIOHFWHG�LQ�WKH�6$&$&�DQG�WHOO�WKH�VWRU\�

RI� KRZ� WKH� ��� 3DUN� GHIHQGDQWV¶� FRQVWUXFWLRQ� PHDQV� DQG� PHWKRGV²WKH� GDQJHURXV� VKHHW� SLOH�

GULYLQJ�� SRRU� RU� QRQ�H[LVWHQW� YLEUDWLRQ� PRQLWRULQJ�� H[FDYDWLRQ�� GHZDWHULQJ�� DQG� ZDWHU�

LQILOWUDWLRQ²FDXVHG�RQH�RI�WKH�PRVW�GHYDVWDWLQJ�VWUXFWXUDO�FROODSVHV�LQ�86�KLVWRU\����

���� 60%� ZRUNHG� UHOHQWOHVVO\� WR� ORFDWH� WKH� LPSRUWDQW� GRFXPHQWV� UHIOHFWHG� LQ� WKH�

6$&$&� DQG� VXFFHVVIXOO\� V\QWKHVL]H� DQ� LQFUHGLEOH� YROXPH� RI� LQIRUPDWLRQ� LQWR� FRKHUHQW� DQG�

FRPSHOOLQJ�WKHRULHV�DJDLQVW�WKH����3DUN�GHIHQGDQWV����

���� 60%�SOD\HG�D�VLPLODU�UROH�ZKHQ�LW�FDPH�WLPH�IRU�WKH�7KLUG�$PHQGHG�&ODVV�$FWLRQ�

&RPSODLQW���60%�GUDIWHG�WKH�DOOHJDWLRQV�DJDLQVW�*HRVRQLFV�DQG�)ORULGD�&LYLO���7KH�NH\�DOOHJDWLRQV�

DJDLQVW�DOO�RI�WKH����3DUN�GHIHQGDQWV�ZKLFK�ODLG�WKH�IRXQGDWLRQ�IRU�WKH�HQWLUH�FDVH�ZHUH�WKH�SURGXFW�

RI�60%¶V�ZRUN��

���� 60%�ZDV�QRW� D� SULPDU\�GUDIWHU� RI� WKH� RXWVWDQGLQJ�EULHILQJ� LQ� RSSRVLWLRQ� WR� WKH�

GHIHQGDQWV¶�YDULRXV�PRWLRQV� WR�GLVPLVV�� � �+RZHYHU��DFURVV� WKH�ERDUG� WKH�SULPDU\�EULHI�GUDIWHUV�

WXUQHG�WR�60%�WR�SURYLGH�IDFWXDO�VXSSRUW�DQG�H[SODQDWLRQ�IRU�WKH�DOOHJDWLRQV�DJDLQVW�WKH����3DUN�

GHIHQGDQWV� DQG� WKH� GHWDLOV� UHJDUGLQJ� FROODSVH� FDXVDWLRQ�� � 60%� DOVR� SURYLGHG� VLJQLILFDQW� LQSXW�

FRQFHUQLQJ�KRZ�WR�DWWDFN�WKH�QR�GXW\�DUJXPHQWV�PDGH�E\�WKH�GHYHORSHUV��SURIHVVLRQDO�HQJLQHHUV��

DQG�DUFKLWHFWV�LQYROYHG�LQ�WKH����3DUN�SURMHFW�WKDW�DUH�XQLTXH�WR�FRQVWUXFWLRQ�LQGXVWU\�OLWLJDWLRQ��

�
,9�� 60%�7RRN�WKH�/HDG�4XHVWLRQLQJ�5ROH�DW�'HSRVLWLRQV�WR�6HFXUH�WKH�'HYDVWDWLQJ�

$GPLVVLRQV�:KLFK�&RPSHOOHG�6HWWOHPHQW�

���� &RQVWUXFWLRQ�FDVHV�DUH�RIWHQ�ZRQ�DQG�ORVW�LQ�GHSRVLWLRQV����'HSRVLWLRQV�ZHUH�WDNHQ�

RI�VHYHQ�LQGLYLGXDOV�DVVRFLDWHG�ZLWK�WKH�GHVLJQ�DQG�FRQVWUXFWLRQ�RI����3DUN����0U��*RRGPDQ�ZDV�

WKH�OHDG�TXHVWLRQHU�RQ�ILYH�RI�WKHVH�GHSRVLWLRQV�DQG�DVVLVWHG�0V��%XFFLHUR�LQ�SUHSDULQJ�IRU�WKH�RWKHU�

WZR�GHSRVLWLRQV��ZKLFK�VKH�WRRN���7KH�GHSRVLWLRQV�WDNHQ�E\�WKH�WHDP�RI�0U��*RRGPDQ�DQG�0V��

%XFFLHUR�� ZLWK� WUHPHQGRXV� DVVLVWDQFH� LQ� SUHSDUDWLRQ� IURP�0U�� 'RUGLFN� ZHUH� HVVHQWLDO� WR� WKLV�

UHVROXWLRQ���



���� +XQGUHGV�RI�KRXUV�ZHUH�GHGLFDWHG�WR�SUHSDULQJ�IRU�DQG�WDNLQJ�WKHVH�GHSRVLWLRQV��

DQG� LW� SURYHG� WR� EH� RI� WUHPHQGRXV�ZRUWK� WR� WKLV� FDVH�� �0U��*RRGPDQ¶V� HIIHFWLYH� TXHVWLRQLQJ�

HOLFLWHG�DGPLVVLRQV�WKDW�ZHUH�XWWHUO\�GHYDVWDWLQJ�WR�WKH����3DUN�GHIHQGDQWV���7KLV�LQFOXGHG�����

WKH�GHSRVLWLRQ�RI�*DUILHOG�:UH\��WKH�OHDG�JHRWHFKQLFDO�HQJLQHHU�RQ�WKH�SURMHFW�ZKRVH�WHVWLPRQ\�

EXULHG� WKH�RWKHU����3DUN�GHIHQGDQWV� IRU�QRW� IROORZLQJ�KLV�ZDUQLQJV�� ���� WKH�GHSRVLWLRQ�RI�19��

VHQLRU�H[HFXWLYH�(ULF�6WHUQ�ZKR�XWWHUO\�EURNH�GRZQ�DW�KLV�GHSRVLWLRQ�DQG�DGPLWWHG�IDXOW�RQ�EHKDOI�

RI�19���DQG�����WKH�GHSRVLWLRQ�RI�.HUU\�/RSH]��WKH�DXWKRU�RI�WKH�³)XFN�7KDW�:DOO´�GDLO\�UHSRUW�

ZKRVH�WHVWLPRQ\�DOO�EXW�JXDUDQWHHG�D�SXQLWLYH�GDPDJHV�ILQGLQJ�DJDLQVW�WKH�JHQHUDO�FRQWUDFWRU��-RKQ�

0RULDUW\�	�$VVRFLDWHV�RI�)ORULGD��,QF���

���� 7KH�GDPDJLQJ�DGPLVVLRQV�REWDLQHG�E\�0U��*RRGPDQ�DQG�WKH�HIIHFWLYHQHVV�RI�KLV�

TXHVWLRQLQJ� QRW� RQO\� VROLGLILHG� 3ODLQWLIIV¶� FODLPV�� GHVWUR\HG� GHIHQGDQWV¶� GHIHQVHV�� DQG� EXULHG�

19�¶V�ZLWQHVVHV��EXW�DOVR�SXVKHG�WKH�RWKHU����3DUN�GHIHQGDQWV�WR�DQ�HDUO\�UHVROXWLRQ�RI�WKLV�FDVH�

IRU�IHDU�RI�WKHLU�RZQ�ZLWQHVVHV�EHLQJ�VLPLODUO\�HYLVFHUDWHG�ZKLOH�XQGHU�RDWK��

���� 7KH�GUDPDWLF�LPSDFW�RI�WKHVH�GHSRVLWLRQV�ZDV�ZLWQHVVHG�ILUVWKDQG�E\�OHDG�FRXQVHO�

IRU�HYHU\�GHIHQGDQW�DV�ZHOO�DV�WKH�&RXUW¶V�DSSRLQWHG�5HFHLYHU��0LFKDHO�,��*ROGEHUJ��(VT���ZKR�

DWWHQGHG�HYHU\�GHSRVLWLRQ����7KXV��HYHU\�SDUW\�LQ�WKH�FDVH�UHDOL]HG�HDUO\�WKDW�QR�VWRQH�ZRXOG�EH�OHIW�

XQWXUQHG�DQG�QR�ZLWQHVV�ZRXOG�EH�VSDUHG�GXULQJ�WKH�GHSRVLWLRQ�SURFHVV����

���� 1RWDEO\�� WKH� RYHUZKHOPLQJ� PDMRULW\� RI� GRFXPHQWV� XVHG� DQG� PDUNHG� DW� WKHVH�

OLDELOLW\�GHSRVLWLRQV�ZHUH�IRXQG�E\�60%�DQG�WKH�SURGXFW�RI�60%¶V�WLUHOHVV�GRFXPHQW�UHYLHZ���+DG�

WKH�GHSRVLWLRQV� WDNHQ�QRW�EHHQ�VR�HIIHFWLYH�� WKH�GHIHQVH�ZRXOG�XQTXHVWLRQDEO\�KDYH�EHHQ�PRUH�

FRQILGHQW�LQ�WKHLU�DELOLW\�WR�VXFFHVVIXOO\�GHIHQG�WKH�FDVH�DQG�UHVROXWLRQ�ZRXOG�KDYH�EHHQ�OHVV�OLNHO\�

RU�DW�D�PLQLPXP��GHOD\HG�VLJQLILFDQWO\��

9�� 60%�3OD\HG�D�9LWDO�5ROH�LQ�WKH�0HGLDWLRQV�

���� 60%¶V� FRQWULEXWLRQV� WR� WKH� PHGLDWLRQ� SURFHVV� IRU� DOO� ��� 3DUN� GHIHQGDQWV� ZDV�

VLJQLILFDQW���,Q�)HEUXDU\��ZKLOH�WKH�GHSRVLWLRQV�ZHUH�RQJRLQJ��3ODLQWLIIV�PHGLDWHG�ZLWK�'H6LPRQH���

&RXQVHO� IRU� 'H6LPRQH� VSHFLILFDOO\� VXJJHVWHG� WKDW� 5REHUW� 0RQJHOX]]L� WDNH� WKH� OHDG� IRU� WKH�



3ODLQWLIIV�DW�PHGLDWLRQ�EDVHG�RQ�KLV�NQRZOHGJH�RI�0U��0RQJHOX]]L¶V�UHSXWDWLRQ�DQG�KLV�EHOLHI�WKDW�

WKLV�ZRXOG�FDUU\�ZHLJKW�ZLWK�KLV�FOLHQWV����

���� )RU� WKLV� PHGLDWLRQ� ZLWK� 'H6LPRQH�� 0U�� *RRGPDQ� DQG� 0U�� 0RQJHOX]]L� KDG�

H[WHQVLYH� SUH�PHGLDWLRQ� GLVFXVVLRQV� ZLWK� FRXQVHO� IRU� 'H6LPRQH�� � 60%� DOVR� SXW� WRJHWKHU� WKH�

OLDELOLW\�SUHVHQWDWLRQ�WKDW�0U��*RRGPDQ�JDYH��ZKLFK�WKRURXJKO\�H[SODLQHG�ZK\�'H6LPRQH�ZDV�

OLDEOH���7KH�'H6LPRQH�PHGLDWLRQ�ZDV�VXFFHVVIXO�LQ�ODUJH�SDUW�GXH�WR�60%¶V�HIIRUWV���60%�DOVR�

WRRN�D�SULPH�UROH�LQ�WKH�PHGLDWLRQ�GLVFXVVLRQV�ZLWK�19���ZKLFK�ZHUH�OHG�E\�0U��0DUWLQH]�&LG�

IURP�3RGKXUVW�2UVHFN��3�$��

���� 60%¶V� VLJQLILFDQW� FRQWULEXWLRQV� WR� WKH� PHGLDWLRQ� ZLWK� WKH� SULPDU\� ��� 3DUN�

GHIHQGDQWV²�����&ROOLQV�'HYHORSPHQW��//&��7HUUD�*URXS��//&��7HUUD�:RUOG�,QYHVWPHQWV��//&��

DQG�-RKQ�0RULDUW\�	�$VVRFLDWHV�RI�)ORULGD��,QF�²FDQQRW�EH�TXHVWLRQHG���,Q�WKH�PRQWKV�OHDGLQJ�XS�

WR�PHGLDWLRQ��0U��*RRGPDQ�KDG�GDLO\�FRQYHUVDWLRQV�ZLWK�0LFKDHO�7KRPDV��OHDG�FRXQVHO�IRU�WKH�

7HUUD�'HIHQGDQWV�DERXW�PHGLDWLRQ�ORJLVWLFV�DQG�VWUDWHJ\���7KHVH�SULYDWH�FRQYHUVDWLRQV�ZHQW�D�ODUJH�

ZD\�WRZDUGV�VHWWLQJ� WKH� WDEOH�IRU� WKH�KLJKO\�VXFFHVVIXO�PHGLDWLRQ�� �0U��*RRGPDQ�ZRUNHG�ZLWK�

/LDLVRQ�FRXQVHO� IRU� LQVXUDQFH�FRYHUDJH��&KLS�0HUOLQ�RI� WKH�0HUOLQ�/DZ�*URXS�� DV�ZHOO� DV� WKH�

UHFHLYHU¶V� FRYHUDJH�FRXQVHO� WR�KHOS� LGHQWLI\� DOO� DYDLODEOH� FRYHUDJH�� �60%¶V� LQ�KRXVH� FRYHUDJH�

VSHFLDOLVW��0DUQL�%HUJHU�DOVR�UHYLHZHG�WKH�YDULRXV�WRZHUV�RI�FRYHUDJH�WR�DVVLVW�0U��*RRGPDQ�LQ�

LGHQWLI\LQJ� WKH� XQLYHUVH� RI� DYDLODEOH� FRYHUDJH�� � 7KHRULHV�ZHUH� DGYDQFHG� DW� GHSRVLWLRQV�ZKLFK�

DUJXHG�LQWR�DGGLWLRQDO�WRZHUV�RI�FRYHUDJH�WKDW�PD\�QRW�KDYH�RWKHUZLVH�EHHQ�DYDLODEOH����

���� ,Q�$SULO�GXULQJ�WKH�OHDGXS�WR�WKH�PHGLDWLRQ�ZLWK�WKH�7HUUD�DQG�0RULDUW\�GHIHQGDQWV��

60%� DJDLQ� FUHDWHG� DQ� H[KDXVWLYH� DQG� FRPSUHKHQVLYH� PHGLDWLRQ� SUHVHQWDWLRQ� WKDW� 0U��

*RRGPDQ� SUHVHQWHG� WR� WKH� PHGLDWRU�� %UXFH� *UHHU� DQG� RWKHU� NH\� PHPEHUV� RI� WKH� 3ODLQWLIIV¶�

QHJRWLDWLQJ�WHDP��RQ�$SULO������.H\�DVSHFWV�RI�3ODLQWLIIV�FDVH�ZHUH�DOVR�SUHVHQWHG�E\�/HD�%XFFLHUR�

DQG�D�FRPSHOOLQJ�GDPDJHV�SUHVHQWDWLRQ�ZDV�JLYHQ�E\�6WXDUW�*URVVPDQ�RI�*URVVPDQ�5RWK�<DIID�

&RKHQ�� 7KLV� SUHVHQWDWLRQ� KHOSHG� DUP� 0U�� *UHHU� ZLWK� WKH� DPPXQLWLRQ� KH� QHHGHG� LQ� RUGHU� WR�

XOWLPDWHO\�UHVROYH�WKH�FDVH�DJDLQVW�WKH����3DUN�GHIHQGDQWV���7KH�FDVH�DJDLQVW�WKHVH�SULPDU\����3DUN�



GHIHQGDQWV�UHVROYHG�GXH� LQ� ODUJH�SDUW� WR�60%¶V�ZRUN�DQG�WKH�H[WUHPHO\�FRPSHOOLQJ�FDVH�60%�

EXLOW�DJDLQVW�WKHVH�GHIHQGDQWV����

���� 2QFH�WKH�SULPDU\�FXOSULWV�DVVRFLDWHG�ZLWK����3DUN¶V�FRQVWUXFWLRQ�VHWWOHG��60%�ZDV�

FULWLFDO�LQ�QHJRWLDWLQJ�DGGLWLRQDO�VHWWOHPHQWV�ZLWK�RWKHUV�LQYROYHG�LQ�WKH�FRQVWUXFWLRQ���60%�KDG�

SULPDU\�UHVSRQVLELOLW\�IRU�GUDIWLQJ�WKH�GHPDQG�OHWWHUV�WR�6WDQWHF��$6$3�,QVWDOODWLRQV��)ORULGD�&LYLO��

DQG�&'3:�DQG�DFWLYHO\�SDUWLFLSDWHG�LQ�WKH�GLVFXVVLRQV�WKDW�OHG�WR�WKH�UHPDLQLQJ�VHWWOHPHQWV����

���� 60%¶V�ORQJ�KLVWRU\�RI�FRQVWUXFWLRQ�DFFLGHQW�OLWLJDWLRQ�DJDLQ�SURYHG�WR�EH�H[WUHPHO\�

XVHIXO� LQ� WKH�PHGLDWLRQ�QHJRWLDWLRQV�ZLWK� WKH����3DUN�GHIHQGDQWV�GXH� WR�FRPSOH[�QDWXUH�RI� WKH�

FRQVWUXFWLRQ�LQVXUDQFH�SROLFLHV���6SHFLILFDOO\��WKH�SULPDU\�FRYHUDJH�ZDV�WKURXJK�WKH�ZUDS�XS�&&,3�

SROLF\� WKDW� LQVXUHG� WKH����3DUN�GHIHQGDQWV�� �60%�KDV�KDQGOHG�QXPHURXV�FRPSOH[�FRQVWUXFWLRQ�

DFFLGHQW�FDVHV�ZKLFK�ZHUH�GHIHQGHG�E\�VLPLODU�ZUDS�XS�SROLFLHV����

���� &DUHIXO� SOHDGLQJV�� VNLOOIXO� GHSRVLWLRQ� TXHVWLRQLQJ�� DQG� HIIHFWLYH� QHJRWLDWLRQ�

VXFFHVVIXOO\�WDUJHWLQJ�WKH�HQWLUH�ZUDS�XS�SURJUDP�ZKLOH�DOVR�NHHSLQJ�YLDEOH�DYHQXHV�RI�FROOHFWLRQ�

DYDLODEOH�DV�WR�RWKHU�FDUULHUV�ZDV�HVVHQWLDO�WR�WKH�HQG�UHVXOW���60%¶V�H[SHULHQFH�DQG�NQRZOHGJH�

FRQFHUQLQJ�WKH�QXDQFHV�RI�WKHVH�W\SHV�RI�SROLFLHV�LQ�FRQVWUXFWLRQ�OLWLJDWLRQ�ZDV�H[WUHPHO\�XVHIXO�

LQ�WKH�PHGLDWLRQ�SURFHVV��

���� (YHQ�WKH�PHGLDWLRQV�IRU�ZKLFK�60%�ZDV�QRW�DVVLJQHG�SULPDU\�UHVSRQVLELOLW\��VXFK�

DV� WKH� 0RUDELWR� PHGLDWLRQ�� WKRVH� WKDW� ZHUH� KDQGOLQJ� WKH� PHGLDWLRQV� URXWLQHO\� WXUQHG� WR� 0U��

*RRGPDQ�IRU�DVVLVWDQFH�ZLWK�DOO�LVVXHV�RI�FROODSVH�FDXVDWLRQ���60%�SURYLGHG�XVHIXO�GRFXPHQWV�

WKDW�ZHUH� ORFDWHG� GXULQJ�60%¶V� GRFXPHQW� UHYLHZ� DQG� XVHIXO� LQIRUPDWLRQ� FRQFHUQLQJ� KRZ� WKH�

EXLOGLQJ�FROODSVHG���7KXV��ZKHUH�60%�ZDV�QRW�DVVLJQHG�GLUHFW�UHVSRQVLELOLW\�IRU�PHGLDWLQJ�ZLWK�

FHUWDLQ�GHIHQGDQWV��60%�VWLOO�PDGH�YDOXDEOH�FRQWULEXWLRQV�DW� WKH�VSHFLILF� UHTXHVW�RI� WKRVH�ZKR�

ZHUH�DVVLJQHG�UHVSRQVLELOLW\��

9,�� 2WKHU�,PSRUWDQW�)DFWRUV�6XSSRUWLQJ�60%¶V�)HH�

���� 60%¶V�LQYROYHPHQW�LQ�WKLV�FDVH�EURXJKW�GLIIHUHQW�UHTXLUHPHQWV�DQG�EXUGHQV�XSRQ�

60%�WKDQ�RWKHU�ILUPV�LQ�WKLV�FDVH���60%¶V�RIILFHV�DUH�LQ�3KLODGHOSKLD��3$���$OO�RI�WKH�LQYROYHG�

DWWRUQH\V�DQG�VWDII�ZKR�ZRUNHG�RQ�WKLV�FDVH�UHVLGH�LQ�WKH�3KLODGHOSKLD�DUHD���8QGHUWDNLQJ�VXFK�D�



VXEVWDQWLDO� LQYROYHPHQW� LQ� D� FDVH� WKDW� LV� ORFDWHG� RYHU� ������ PLOHV� IURP� 3KLODGHOSKLD� ZDV� D�

FKDOOHQJH����

���� 0U��*RRGPDQ�VSHQW�WKH�PRQWKV�RI�-XO\�±�'HFHPEHU�FRQVWDQWO\�WUDYHOLQJ�EDFN�DQG�

IRUWK�EHWZHHQ�3KLODGHOSKLD�DQG�0LDPL���2QFH�LW�ZDV�FOHDU�WKDW�0U��*RRGPDQ�ZRXOG�EH�WKH�OHDG�

TXHVWLRQHU� IRU� PRVW� GHSRVLWLRQV� DQG� WKDW� 0U�� *RRGPDQ� ZRXOG� OHDG� WKH� RQVLWH� DFWLYLWLHV� ZLWK�

3ODLQWLIIV�H[SHUWV��FRPPXWLQJ�ZDV�QR�ORQJHU�DQ�RSWLRQ���$V�D�UHVXOW��0U��*RRGPDQ�PRYHG�WR�0LDPL�

LQ�-DQXDU\�������UHQWLQJ�DQ�DSDUWPHQW��IRU�ZKLFK�60%�LV�QRW�VHHNLQJ�DQ\�FRVW�UHLPEXUVHPHQW����

0U��*RRGPDQ�DOVR�VHW�XS�DQ�RIILFH� LQ�0LDPL�ZLWKLQ� WKH�RIILFH�VSDFH�RI�3RGKXVW�2UVHFN��3�$���

ZKLFK�WKH�3RGKXUVW�ILUP�ZDV�JUDFLRXV�HQRXJK�WR�SURYLGH�WR�0U��*RRGPDQ�IRU�IUHH����7KH�3RGKXUVW�

ILUP�PDGH�VLPLODU�DFFRPPRGDWLRQV�IRU�0U��'RUGLFN���

���� 0RYLQJ� WR� 0LDPL� WR� OLWLJDWH� WKLV� FDVH� HVVHQWLDOO\� LQYROYHG� VKXWWLQJ� GRZQ� WKH�

UHPDLQGHU�RI�0U��*RRGPDQ¶V�SUDFWLFH�ZLWK�RWKHU�FDVHV�EHLQJ�WUDQVIHUUHG�WR�RWKHU�60%�DWWRUQH\V�

WR�OHDG����

���� 0U��'RUGLFN�VLPLODUO\�VDFULILFHG�SHUVRQDOO\�DQG�SURIHVVLRQDOO\�WR�EH�LQ�0LDPL�DV�

QHHGHG�WKURXJKRXW�WKLV�FDVH����0U��'RUGLFN�FDPH�WR�0LDPL�IRU�DOO�NH\�GHSRVLWLRQV��WR�GLVFXVV�DQG�

UHYLHZ�GRFXPHQWV�MRLQWO\��DQG�WR�DVVLVW�ZLWK�DOO�PDWWHUV�UHODWHG�WR�PHGLDWLRQ�SUHVHQWDWLRQ����

���� )XUWKHU�� WKH�RWKHU�RXWVWDQGLQJ� ILUPV� WKDW�KDQGOHG�SULPDU\� UHVSRQVLELOLWLHV� LQ� WKLV�

FDVH�DOO�KDG�OHDG�FRXQVHO�SRVLWLRQV�DQG�DV�D�UHVXOW�ZLOO�EHQHILW�IURP�WKH�QRWRULHW\�RI�WKLV�VHWWOHPHQW�

WR�D�IDU�JUHDWHU�H[WHQW�WKDW�60%��ZKLFK�GLG�QRW�KDYH�D�OHDG�FRXQVHO�SRVLWLRQ�DQG�LV�KHDGTXDUWHUHG�

RYHU�������PLOHV�DZD\�IURP�0LDPL���'HVSLWH�WKLV��60%�ZDV�IXOO\�FRPPLWWHG�WR�WKH�FDVH�DQG�SRXUHG�

LQ�HYHU\�RXQFH�RI�HIIRUW�DQG�WLPH�UHTXLUHG�WR�UHDFK�D�VXFFHVVIXO�UHVROXWLRQ��

���� ,Q�)OD�� 3DWLHQW¶V� &RPS�� )XQG� Y�� 5RZH�� ���� 6R��G� ������ ����� �)OD�� ������� WKH�

)ORULGD�6XSUHPH�&RXUW�VHW�IRUWK�QXPHURXV�IDFWRUV�WR�EH�XVHG�LQ�FDOFXODWLQJ�WKH�ORDGVWDU�DPRXQW�

DQG�DQ\�PXOWLSOLHU�IRU�D�ILUP¶V�ZRUN�LQ�D�FRPSOH[�OLWLJDWLRQ�� �(DFK�RI�WKH�5RZH�IDFWRUV�ZHLJKV�

KHDYLO\�LQ�IDYRU�60%¶V�UHTXHVWHG�ORGHVWDU�IHH��

���� 7KH�WLPH�DQG�ODERU�UHTXLUHG��WKH�QRYHOW\�DQG�GLIILFXOW\�RI�WKH�TXHVWLRQ�LQYROYHG��

DQG�WKH�VNLOO�UHTXLVLWH�WR�SHUIRUP�WKH�OHJDO�VHUYLFH���$V�GLVFXVVHG�WKRURXJKO\�DERYH��WKH�OLWLJDWLRQ�



UHVXOWLQJ�IURP�WKLV�XQSDUDOOHOHG�WUDJHG\�LQYROYHG�SUHVHQWHG�LQFUHGLEO\�FRPSOH[�LVVXHV�UHODWHG�WR�

KRZ�DQG�ZK\�&76� FROODSVHG� DQG�ZKR�ZDV� DW� IDXOW�� � 6SHFLILFDOO\�� WKH� TXHVWLRQ� RI�ZKHWKHU� WKH�

QHLJKERULQJ����3DUN�SURMHFW�FDXVHG�RU�FRQWULEXWHG�WR�WKLV�WUDJHG\�ZDV�H[WUDRUGLQDULO\�FRPSOH[���

7KH�VLJQLILFDQW� WLPH�DQG�HIIRUWV�FRPPLWWHG�E\�60%��GLVFXVVHG�DERYH��ZDV�QHFHVVLWDWHG�E\� WKH�

QRYHOW\�DQG�GLIILFXOW\�RI�WKH�LVVXHV�LQYROYHG�LQ�WKLV�OLWLJDWLRQ���(YHU\�RXQFH�RI�60%¶V�XQULYDOHG�

VNLOO�DQG�H[SHULHQFH�LQ�FRQVWUXFWLRQ�DFFLGHQW�OLWLJDWLRQ�ZDV�UHTXLUHG�WR�HIIHFWLYHO\�OLWLJDWH�WKLV�FDVH���

7KH�ILUVW�5RZH�IDFWRU�FOHDUO\�VXSSRUWV�60%��

���� 7KH� OLNHOLKRRG�� LI� DSSDUHQW� WR� WKH� FOLHQW�� WKDW� WKH�DFFHSWDQFH�RI� WKH�SDUWLFXODU�

HPSOR\PHQW�ZLOO�SUHFOXGH�RWKHU�HPSOR\PHQW�E\�WKH�ODZ\HU���$W�WKH�YHU\�RXWVHW�RI�WKLV�FDVH��WKH�

&RXUW�GHFUHHG�WKDW�WKLV�FDVH�ZRXOG�QRW�EH�EXVLQHVV�DV�XVXDO���7KH�&RXUW�ZDV�FU\VWDO�FOHDU�WKDW�DQ\�

ILUPV�ZKR�ZLVKHG� WR�KDQGOH� WKLV�FDVH�EHWWHU� VWUDS�XS�DQG�SUHSDUH� WR�GHGLFDWH� WKHLU�SUDFWLFHV� WR�

OLWLJDWLQJ�WKH�FDVH���7KH�&RXUW�DOVR�VHW�DQ�LQFUHGLEO\�DJJUHVVLYH�VFKHGXOH�DQG�KHOG�WKH�SDUWLHV�WR�LW���

$V� VWDWHG�� 60%� DWWRUQH\V�� -HIIUH\�*RRGPDQ� DQG� 6DP�'RUGLFN�� XQGHU� WKH� VXSHUYLVLRQ� RI� ILUP�

3UHVLGHQW�5REHUW�0RQJHOX]]L�GHGLFDWHG�WKHLU�OLYHV�DQG�WKHLU�SUDFWLFHV�WR�UHSUHVHQWLQJ�WKH�YLFWLPV�

RI�WKLV�WUDJHG\�RYHU�WKH�SDVW����PRQWKV���0U��*RRGPDQ�PRYHG�WR�0LDPL�DQG�0U��'RUGLFN�VSHQW�

FRQVLGHUDEOH�WLPH�LQ�0LDPL���,W�LV�EH\RQG�UHIXWH�WKDW�WDNLQJ�RQ�WKLV�JDUJDQWXDQ�UHVSRQVLELOLW\�RU�

ZRUNLQJ�RQ�D�FDVH�RYHU�������PLOHV�IURP�WKHLU�RIILFHV�DQG�KRPHV�SUHFOXGHG�0U��0RQJHOX]]L��0U��

*RRGPDQ��DQG�0U��'RUGLFN�IURP�RWKHU�HPSOR\PHQW��

���� 7KH�IHH�FXVWRPDULO\�FKDUJHG�LQ�WKH�ORFDOLW\�IRU�VLPLODU�OHJDO�VHUYLFHV���$V�WKH�&RXUW�

DQG�SDUWLHV�DUH�DZDUH��FXVWRPDULO\� WKHVH� W\SHV�RI�ZURQJIXO�GHDWK�DQG�SHUVRQDO� LQMXU\�FDVHV�DUH�

KDQGOHG�E\�3ODLQWLIIV¶�FRXQVHO�RQ�D�FRQWLQJHQW�IHH�EDVLV���+RZHYHU��XQGHU�WKH�IUDPHZRUN�VHW�E\�WKH�

&RXUW�DV�WR�LI�DQG�KRZ�WKH�DWWRUQH\V�UHSUHVHQWLQJ�WKH�YLFWLPV�RI�WKLV�WUDJHG\�ZRXOG�EH�FRPSHQVDWHG��

WKH�KRXUO\�UDWHV�ELOOHG�E\�60%¶V�DWWRUQH\V�DUH�LQ�OLQH�ZLWK�WKRVH�FXVWRPDULO\�FKDUJHG�IRU�VLPLODU�

OHJDO�VHUYLFHV��HVSHFLDOO\�FRQVLGHULQJ�WKH�HQRUPLW\�DQG�FRPSOH[LW\�RI�WKLV�OLWLJDWLRQ���7KH�FOLHQWV�

ZKR�UHWDLQHG�60%�KDYH�WUHPHQGRXVO\�ODUJH�HFRQRPLF�ORVV�FODLPV�DQG�LW�LV�DQWLFLSDWHG�WKDW�WKRVH�

FOLHQWV�ZLOO�KDYH�D�FROOHFWLYH�UHFRYHU�LQ�H[FHVV�RI������0LOOLRQ���7KH�FXVWRPDU\�IHH�ZRXOG�EH�D�

VXEVWDQWLDO�SHUFHQWDJH�RI�WKDW�DPRXQW�����



���� 7KH�DPRXQW�LQYROYHG�DQG�WKH�UHVXOWV�REWDLQHG���7KH�RYHU����%LOOLRQ�UHVXOW�KHUH�LV�

XQHTXLYRFDOO\�RXWVWDQGLQJ�DQG�ZRXOG�QRW�KDYH�EHHQ�REWDLQHG�EXW�IRU�WKH�WUHPHQGRXV�FRQWULEXWLRQ�

IURP�60%�DWWRUQH\V��

���� 7KH�WLPH�OLPLWDWLRQV�LPSRVHG�E\�WKH�FOLHQW�RU�E\�WKH�FLUFXPVWDQFHV���7KH�VSHHG�DW�

ZKLFK�WKLV�WUHPHQGRXV�UHVXOW�ZDV�DFKLHYHG�LV�MXVW�DV�DVWRQLVKLQJ�DV�WKH�UHVXOW�LWVHOI���7KH�&RXUW�ZDV�

DGPLUDEO\�GHWHUPLQHG�QRW�WKH�OHW�WKH�OLWLJDWLRQ�RYHU�WKLV�WUDJHG\�GUDJ�RXW�DQG�VRXJKW�WR�HQVXUH�WKDW�

YLFWLPV�ZRXOG�EH�IDLUO\�FRPSHQVDWHG�DV�TXLFNO\�DV�SRVVLEOH���$FFRUGLQJO\��WKH�&RXUW�LPSRVHG�DQ�

LQFUHGLEO\� DJJUHVVLYH� VFKHGXOH�� � 7KLV� VFKHGXOH� GLG� QRW� DOORZ� IRU� D� VLWXDWLRQ� ZKHUH� ODZ\HUV�

XQIDPLOLDU�ZLWK�FRPSOH[�FRQVWUXFWLRQ�FDVHV�ZRXOG�OHDUQ�WKH�URSHV�DQG�WKHQ�MXPS�LQ����,QVWHDG��WKH�

VFKHGXOH� UHTXLUHG� ODZ\HUV�ZKR�KDV� HQRXJK� IDPLOLDULW\�ZLWK� WKHVH� FDVHV� WKDW� WKH\�FRXOG�KLW� WKH�

JURXQG�UXQQLQJ����60%�GLG�MXVW�WKDW����

���� 7KH� QDWXUH� DQG� OHQJWK� RI� WKH� SURIHVVLRQDO� UHODWLRQVKLS� ZLWK� WKH� FOLHQW�� � 7KH�

YLFWLPV�RI� WKLV� WUDJHG\� ORVW� WKHLU� OLYHV�� WKHLU� IDPLOLHV�� WKHLU� IULHQGV�� WKHLU� SRVVHVVLRQV�� DQG� WKHLU�

KRPHV���7KRXJK�60%¶V�UHODWLRQVKLS�ZLWK�WKHVH�YLFWLPV�GLG�QRW�H[LVW����PRQWKV�DJR��60%��DORQJ�

ZLWK�WKH�RWKHU�RXWVWDQGLQJ�ILUPV�LQYROYHG��ZHUH�WKHUH�LQ�WKHVH�YLFWLPV¶�GDUNHVW�KRXUV���60%�ZLOO�

QHYHU� EH� DEOH� WR� JHW� WKHVH� YLFWLPV� ZKDW� WKH\� ZDQW� PRVW� LQ� WKLV� ZRUOG�� EXW� 60%� GLG� HYHU\�

FRQFHLYDEOH�WKLQJ�LQ�LWV�SRZHU�WR�HQVXUH�WKDW�WKHVH�YLFWLPV�ZRXOG�EH�FRPSHQVDWHG�IRU�ZKDW�WKH\�

KDYH�EHHQ�WKURXJK�DQG�JLYH�WKHP�D�VHQVH�WKDW�VRPH�VHPEODQFH�RI�MXVWLFH�KDV�EHHQ�DFKLHYHG���7KH�

QDWXUH�RI�WKH�UHODWLRQVKLS�EHWZHHQ�60%�DQG�WKHVH�YLFWLPV�VXSSRUWV�60%¶V�UHTXHVWHG�IHH��

���� 7KH�H[SHULHQFH��UHSXWDWLRQ��DQG�DELOLW\�RI�WKH�ODZ\HU�RU�ODZ\HUV�SHUIRUPLQJ�WKH�

VHUYLFHV���:KHQ�LW�FRPHV�WR�UHSUHVHQWLQJ�YLFWLPV�LQ�FRQVWUXFWLRQ�GLVDVWHUV��WKHUH�LV�QR�ILUP�LQ�WKH�

FRXQWU\�PRUH�H[SHULHQFHG�WKDQ�60%����60%�SDUWQHUV�5REHUW�0RQJHOX]]L�DQG�-HIIUH\�*RRGPDQ�

ZHUH�WKH�OHDG�ODZ\HUV�IRU�WKH�YLFWLPV�LQ�WKH�0DUNHW�6WUHHW�%XLOGLQJ�&ROODSVH�LQ�3KLODGHOSKLD�WKDW�

NLOOHG�VHYHQ�SHRSOH�LQ���������3ULRU�WR�WKDW�0U��0RQJHOX]]L�ZDV�OHDG�FRXQVHO�IRU�WKH�YLFWLPV�RI�WKH�

7URSLFDQD�*DUDJH�&ROODSVH�LQ�$WODQWLF�&LW\�WKDW�NLOOHG�����:KHQ�3LHU����FROODSVHG�LQ�3KLODGHOSKLD�

LQ������NLOOLQJ���DQG� LQMXULQJ�RYHU�����60%�ZDV�UHVSRQVLEOH�IRU�DOO�GLVFRYHU\�DQG�GHSRVLWLRQV�

UHODWHG�WR�WKH�HQJLQHHULQJ�DQG�VWUXFWXUDO�IDLOXUHV�LQ�WKH�OLWLJDWLRQ����0U��*RRGPDQ�LV�DOVR�FR�OHDG�



FRXQVHO�IRU�WKH�YLFWLPV�RI�WKH�*UHQIHOO�7RZHU�)LUH�LQ�/RQGRQ�WKDW�NLOOHG����SHRSOH���$V�D�UHVXOW�RI�

WKLV�XQULYDOHG�H[SHULHQFH��60%�OHG�PDQ\�DVSHFWV�RI�WKLV�FRPSOH[�OLWLJDWLRQ��PRVW�QRWDEO\�WKRVH�

DVSHFWV�DGGUHVVLQJ�KRZ�DQG�ZK\�WKH�EXLOGLQJ�FROODSVHG�DQG�ZKLFK�GHVLJQ�DQG�FRQVWUXFWLRQ�HQWLWLHV�

EDUHG�UHVSRQVLELOLW\���60%¶V�H[SHULHQFH��UHSXWDWLRQ��DQG�DELOLW\�LQ�FRQVWUXFWLRQ�GLVDVWHU�FDVHV�LV�

XQSDUDOOHOHG�DQG�SURYLGHG�D�WUHPHQGRXV�EHQHILW�WR�WKLV�OLWLJDWLRQ�DQG�WKHVH�GHVHUYLQJ�YLFWLPV��DQG�

VWURQJO\�VXSSRUWV�60%¶V�UHTXHVWHG�IHH���'HIHQGDQWV�ZHUH��RI�FRXUVH��DZDUH�RI�WKLV�H[SHULHQFH�DV�

WKH\�HYDOXDWHG�ZKHWKHU�WKH\�ZHUH�OLNHO\�WR�VXFFHHG�LQ�WKH�GHIHQVH�RI�WKLV�FDVH���

���� :KHWKHU�WKH�IHH�LV�IL[HG�RU�FRQWLQJHQW���7KH�HQWLUHW\�RI�WKH�ZRUN�60%�GLG�LQ�WKLV�

FDVH�ZDV�GRQH�ZLWK�QR�JXDUDQWHH�RI�FRPSHQVDWLRQ����7KXV��FRPSHQVDWLRQ�ZDV�HQWLUHO\�FRQWLQJHQW�

DQG�60%�ODZ\HUV�WRRN�WUHPHQGRXV�ULVN�WR�WU\�WR�KHOS�WKHVH�YLFWLPV���'HVSLWH�WKLV��60%�FRPPLWWHG�

WKH�HQRUPRXV�UHVRXUFHV��WLPH��DQG�HIIRUW�ODLG�RXW�DERYH���7KLV�VWURQJO\�VXSSRUWV�60%¶V�UHTXHVWHG�

IHH���60%�DOVR�KDG�ILQDQFLDO�ULVNV�DVVRFLDWHG�ZLWK�WKLV�FDVH���$OWKRXJK�H[SHUWV�DQG�RWKHU�OLDELOLW\�

H[SHQVHV�ZHUH�IXQGHG�GLUHFWO\�RXW�RI� WKH�5HFHLYHUVKLS�(VWDWH��60%¶V�FRQVLGHUDEOH� WUDYHO�FRVWV�

ZHUH�QRW�IXQGHG�E\�WKH�(VWDWH�DQG�ZHUH�WKXV�ULVNHG�DV�D�WRWDO�ORVV�LI�WKH�FDVH�ZDV�QRW�VXFFHVVIXO���

���� (DFK�RI�WKH�5RZH�IDFWRUV�ZHLJKV�GHFLVLYHO\�LQ�IDYRU�RI�60%�UHFHLYLQJ�D�VXEVWDQWLDO�

PXOWLSOLHU�RQ�60%¶V�ORGHVWDU�IHH��

���� ,Q�DGGLWLRQ� WR�60%¶V� WLPH�DQG�HIIRUW��60%� LV� LQFOXGLQJ� WKH�ZRUN�RI�<HFKH]NHO�

5RGDO�RI�0RUJDQ�	�0RUJDQ�ZKR�VHUYHG�DV�60%¶V�FR�FRXQVHO���0U��5RGDO�SHUIRUPHG�FRQVLGHUDEOH�

ZRUN� LQ� UHODWLRQ� WR� WKH� FDVHV� IRU� WKH�(VWDWHV� RI�+DUROG�5RVHQEHUJ��%HQQ\�:HLV]�� DQG�0DJDO\�

'HOJDGR�DQG�KLV�WLPH�LV�LQFOXGHG�KHUHLQ��

���� ,Q� DGGLWLRQ� WR� WKH� ZRUN� DERYH�� 60%� ILUP� ZLOO� FRQWLQXH� WR� SDUWLFLSDWH� LQ� WKLV�

OLWLJDWLRQ�XQWLO�LWV�FRQFOXVLRQ�RQ�EHKDOI�RI�WKH�&ODVV����60%�ZDV�GLUHFWO\�UHWDLQHG�E\�WKH�IDPLOLHV�

RI�VHYHQ�GHFHGHQWV�LQ�WKH�FROODSVH��VHYHUDO�RI�ZKRP�KDYH�VLJQLILFDQW��WHQV�RI�PLOOLRQV�RI�GROODUV��

ZDJH�ORVV�FODLPV����60%�ZLOO�DVVLVW�WKHVH�FOLHQWV�ZLWK�SUHVHQWLQJ�WKHLU�FRPSOH[�FODLPV�IRU�DOORFDWLRQ�

DQG�DVVLVW�DQ\�RWKHU�SODLQWLIIV�DV�UHTXHVWHG�E\�WKH�SODLQWLIIV��OHDGHUVKLS��DQG�RU�WKH�&RXUW����

���� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�



DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�

GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�

GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV� QRW� GLUHFWHG�E\� WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��$V� D� UHVXOW� RI� WKLV� UHYLHZ�DQG� DQ\�

DGMXVWPHQWV�PDGH��,�EHOLHYH�WKDW�WKH�WLPH�UHIOHFWHG�LQ�60%¶V�ORGHVWDU�FDOFXODWLRQ�DQG�WKH�H[SHQVHV�

IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�IRUWK�LQ�WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�ZHUH�

QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�HIILFLHQW�SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��,Q�DGGLWLRQ��,�

EHOLHYH�WKDW�WKH�H[SHQVHV�DUH�DOO�RI�D�W\SH�WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG�WR�D�IHH�SD\LQJ�FOLHQW�LQ�

WKH�SULYDWH�OHJDO�PDUNHWSODFH���

���� 7KH�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�P\�ILUP�LV���������ZLWK�������KRXUV�

RI�WKDW�EHLQJ�UHODWHG�WR�WKH�FRPSOH[�LVVXHV�RI�OLDELOLW\�DQG�VSHFLILFDOO\�SURYLQJ�KRZ�WKH�FROODSVH�

WRRN�SODFH�DQG�ZKR�EHDUV�UHVSRQVLELOLW\���7KH�UHPDLQLQJ�DPRXQW�ZDV�GHGLFDWHG�WR�ZRUNLQJ�ZLWK�

YLFWLPV�RI�WKH�FROODSVH����$GGLWLRQDOO\��WKH�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�0U��5RGDO�

RI�0RUJDQ�	�0RUJDQ� LV� ����� KRXUV�� $� EUHDNGRZQ� RI� WKH� ORGHVWDU� LV� SURYLGHG� LQ�([KLELW�$���

([KLELW�$�DOVR�LQGLFDWHV�WKH�SRUWLRQ�RI�WKLV�WLPH�WKDW�ZDV�H[SHQGHG�LQ�WKH�VHUYLFH�RI�LQGLYLGXDO�

FODVV�PHPEHUV�FOLHQWV��7KH�ORGHVWDU�DPRXQW�IRU�DWWRUQH\�WLPH�LV�EDVHG�RQ�WKH�ILUP¶V�FXUUHQW�UDWHV�

EDVHG�XSRQ�ZKDW�RWKHU�VLPLODUO\�VNLOOHG�DQG�DFFRPSOLVKHG�DWWRUQH\V�FKDUJH�LQ�VXFK�VLWXDWLRQV���7KH�

KRXUO\� UDWHV� VKRZQ� LQ�([KLELW� $� DUH� WKH� XVXDO� DQG� FXVWRPDU\� UDWHV� VHW� E\� WKH� ILUP� IRU� HDFK�

LQGLYLGXDO�DWWRUQH\���7KH�FKDUW�VHW�IRUWK�DV�([KLELW�$�ZDV�SUHSDUHG�IURP�FRQWHPSRUDQHRXV�GDLO\�

WLPH�UHFRUGV�RI�WKH�ILUP��

���� 60%¶V�H[SHQVHV�DQG�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ�

IRU�OLDELOLW\�SXUSRVHV�WRWDO�������������7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�

FDWHJRU\� LQ� WKH� DWWDFKHG�([KLELW� %�� � 60%� ZDV� UHVSRQVLEOH� IRU� FRRUGLQDWLQJ� WKH� SD\PHQW� RI�

H[SHQVHV�IURP�H[SHUWV�DQG�RWKHU�YHQGRUV�� �7KHVH�H[SHQVHV�ZHUH�VXEPLWWHG�WR�WKH�5HFHLYHU�DQG�



SDLG�GLUHFWO\�E\�WKH�5HFHLYHU�DQG�WKXV�DUH�QRW�LQFOXGHG���([SHQVHV�DVVRFLDWHG�ZLWK�WKH�GDPDJHV�RI�

LQGLYLGXDO�FOLHQWV��LQFOXGLQJ�HFRQRPLF�H[SHUWV��RUGHULQJ�RI�UHFRUGV��HWF��ZLOO�EH�VXSSOLHG�ODWHU����

���� 7KH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ�IXUWKHU�H[SODLQV�FHUWDLQ�RI�WKHVH�H[SHQVHV��

�D�� )OLJKWV�DQG�+RWHOV��������������,Q�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�WKLV�

OLWLJDWLRQ��WKH�ILUP�KDV�SDLG�IRU�WUDYHO�H[SHQVHV�WR�DWWHQG��DPRQJ�RWKHU�WKLQJV��FRXUW�KHDULQJV��WR�

PHHW�ZLWK�FROOHDJXHV��PHGLDWRUV�DQG�RSSRVLQJ�FRXQVHO�DQG�WR�WDNH�GHSRVLWLRQV��7KRVH�H[SHQVHV�

DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�LQ�WKH�DWWDFKHG�([KLELW�%���

�E�� )LOLQJ��:LWQHVV�DQG�2WKHU�)HHV�����������7KHVH�H[SHQVHV�KDYH�EHHQ�SDLG�WR�

WKH�FRXUW�IRU�ILOLQJ�IHHV�DQG�WR�DWWRUQH\�VHUYLFH�ILUPV�RU�LQGLYLGXDOV�ZKR�HLWKHU���L��VHUYHG�SURFHVV�

RI�WKH�FRPSODLQW�RU�VXESRHQDV��RU��LL��REWDLQHG�FRSLHV�RI�FRXUW�GRFXPHQWV�IRU�SODLQWLIIV��7KHVH�FRVWV�

ZHUH�QHFHVVDU\�WR�WKH�SURVHFXWLRQ�RI�WKH�FDVH�LQ�RUGHU��DPRQJ�RWKHU�WKLQJV��WR�ILOH�WKH�FRPSODLQWV��

WR�VHUYH�WKH�FRPSODLQWV�DQG�VXESRHQDV��DQG�WR�LQYHVWLJDWH�WKH�IDFWV��7KH�YHQGRUV�ZKR�ZHUH�SDLG�

IRU�WKHVH�VHUYLFHV�DUH�VHW�IRUWK�LQ�([KLELW�%��

���� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�60%��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�YRXFKHUV��FKHFN�

UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��
���� 7KH� LGHQWLILFDWLRQ� DQG� EDFNJURXQG� RI� 60%� DQG� LWV� SDUWLFLSDWLQJ� DWWRUQH\V� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�&��

���� 60%�XQGHUWRRN�ZRUN�RQ�WKLV�FDVH�ZLWK�QR�SURPLVH�RI�FRPSHQVDWLRQ�IURP�WKH�&RXUW�

DQG�ZLWK�WKH�XQGHUVWDQGLQJ�WKDW�DQ\�FRPSHQVDWLRQ�ZRXOG�EH�DW�WKH�&RXUW¶V�GLVFUHWLRQ���,Q�OLJKW�RI�

WKH�VXEVWDQWLDO�UHVXOW�DFKLHYHG�LQ�WKLV�OLWLJDWLRQ�DQG�60%¶V�LUUHSODFHDEOH�UROH��60%�EHOLHYHV�DQ�

DWWRUQH\¶V� IHH� LV� DSSURSULDWH� DQG� WKDW� EDVHG�RQ� WKH� IDFWRUV� GLVFXVVHG� DERYH�� D�PXOWLSOLHU� DW� WKH�

PD[LPXP�DOORZDEOH�OLPLWV�LV�ZDUUDQWHG����

���� 60%�ZHOFRPHV�WKH�RSSRUWXQLW\�WR�GLVFXVV�WKH�ILUP¶V�ZRUN�DQG�FRQWULEXWLRQ�WR�WKLV�

OLWLJDWLRQ�ZLWK�WKH�&RXUW���



� ,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV���WK�GD\�RI�-XQH�������DW�0LDPL��)ORULGD��

�
�

�V���-HIIUH\�3��*RRGPDQ�
� � � � � � -())5(<�3��*22'0$1�
� �
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),50�1$0(���6DOW]�0RQJHOX]]L�	�%HQGHVN\�3�&��
5(3257,1*�3(5,2'���,QFHSWLRQ�WKURXJK�-XQH���������
1DPH��6WDWXV��3��$��&RXQVHO��
3DUD��&OHUN��

7RWDO�
+RXUV�

+RXUO\�
5DWH�

7RWDO�/RGHVWDU�

5REHUW�-��0RQJHOX]]L��3�� ����� ������ �����������
5REHUW�-��0RQJHOX]]L��3��±�
&OLHQW�7LPH�

����� ������ �����������

-HIIUH\�3��*RRGPDQ��3�� �������� ����� ��������������
-HIIUH\�3��*RRGPDQ��3��±�
&OLHQW�7LPH�

������ ����� ������������

6DPXHO�%��'RUGLFN��$�� ������ ����� ������������
6DPXHO�%��'RUGLFN��$��±��
&OLHQW�7LPH�

���� ����� �����������

0DUQL�6��%HUJHU��$�� ����� ����� �����������
5D\QD�0F&DUWK\��$�� ����� ����� �����������
5D\QD�0F&DUWK\��$��±��
&OLHQW�7LPH�

����� ����� �����������

<HFKH]NHO�5RGDO��0	0��±�
&OLHQW�7LPH�

����� ����� �����������
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'(6&5,37,21� ���(;3(16(6� &808/$7,9(���
(;3(16(6�

2QOLQH�UHVHDUFK�� �1�$� �1�$�
3URFHVV�6HUYHU� ��1�$� �1�$�
)LOOLQJ�)HH�� ���������� ��������
'HOLYHU\�
VHUYLFHV�PHVVHQJHUV�� ��1�$� �1�$�
/RFDO�WUDYHO�� ��1�$� �1�$�
2XW�RI�WRZQ�WUDYHO�� ������������ ������������
0HDOV�� �1�$� 1�$�
'HSRVLWLRQ�WUDQVFULSWV� �1�$� 1�$�
([SHUWV�� �1�$� 1�$�
/LWLJDWLRQ�)XQG� �1�$� 1�$�
3DUNLQJ�� �1�$� 1�$�
7UDQVSRUWDWLRQ� �1�$� 1�$�
&RS\LQJ� �1�$� 1�$�
727$/�(;3(16(6� ������������ �����������
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,1�7+(�&,5&8,7�&2857�2)�7+(���7+�-8',&,$/��
&,5&8,7�,1�$1'�)25�0,$0,�'$'(�&2817<��)/25,'$��
�
&$6(�12���������������&$����
6(&7,21��&$���
-8'*(��0LFKDHO�+DQ]PDQ�

��
,1�5(��&+$03/$,1�72:(56�6287+��
&2//$36(�/,7,*$7,21��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
�
'(&/$5$7,21�2)�0$5<%(7+�/,3360,7+�),/('�21�%(+$/)�2)�/,3360,7+�
//3�,1�6833257�2)�027,21�)25�$33529$/�2)�3$<0(17�2)�$77251(<6¶�

)((6�$1'�/,7,*$7,21�(;3(16(6�

,��0DU\%HWK�/LSS6PLWK��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�D�&R�)RXQGHU�RI�/LSS6PLWK�//3��,�VXEPLW�WKLV�GHFODUDWLRQ�LQ�VXSSRUW�RI�

/LSS6PLWK�//3¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�LQ�

FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�WKH�DERYH�HQWLWOHG�DFWLRQ��

��� ([FHSW�DV�H[SUHVVO\�VWDWHG��,�KDYH�SHUVRQDO�NQRZOHGJH�RI�WKH�IDFWV�VHW�IRUWK�EHORZ��

DQG��LI�FDOOHG�DV�D�ZLWQHVV��,�FRXOG�DQG�ZRXOG�WHVWLI\�DFFXUDWHO\�WR�WKHLU�YHUDFLW\����

��� 7KLV�'HFODUDWLRQ�GHVFULEHV�WKH�LPSRUWDQW�FRQWULEXWLRQV�/LSS6PLWK�//3�PDGH�WR�

WKH�,Q�5H��&KDPSODLQ�7RZHUV�6RXWK�&ROODSVH�/LWLJDWLRQ��³&76�&ROODSVH�/LWLJDWLRQ´��LQ�WKUHH�

DUHDV������WKH�ILUVW�SKDVH�RI�WKH�OLWLJDWLRQ�ZKHUH�RXU�ILUVW�ILOHG�FDVH��'UH]QHU�Y��&KDPSODLQ�7RZHUV�

6RXWK�&RQGR��$VV¶Q��,QF���&DVH�1R������������&$�����³'UH]QHU´���ODLG�WKH�JURXQGZRUN�WKDW�

XOWLPDWHO\�SURYHG�WR�EH�HVVHQWLDO�IRU�WKLV�VHWWOHPHQW¶V�XQSUHFHGHQWHG�VXFFHVV������WKH�VHFRQG�

SKDVH�RI�WKH�OLWLJDWLRQ�DIWHU�WKH�&RXUW�DSSRLQWHG�OHDGHUVKLS��FRQVROLGDWHG�WKH�FDVHV��DQG�PDQDJHG�

WKH�&76�&ROODSVH�/LWLJDWLRQ�WKURXJK�RXU�'UH]QHU�FDVH��DQG�����RXU�WHDP¶V�ZRUN�IRU�LQGLYLGXDO�

YLFWLPV�WKURXJKRXW�WKH�OLWLJDWLRQ���

��� 7KLV�'HFODUDWLRQ�DOVR�SURYLGHV�LQIRUPDWLRQ�RQ�/LSS6PLWK�//3¶V�DWWRUQH\�DQG�VWDII�

WLPH�GHYRWHG�WR�WKH�&76�&ROODSVH�/LWLJDWLRQ��ZKLFK�ZDV�VXEVWDQWLDO�FRQVLGHULQJ�RXU�ILUP¶V�VL]H��,�

DOVR�SURYLGH�RXU�PRGHVW�FRVWV�LQFXUUHG�LQ�WKH�SUH�FRQVROLGDWLRQ�SKDVH�RI�OLWLJDWLRQ��

�
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/LSS6PLWK�//3¶V�&RQWULEXWLRQV�LQ�WKH�3UH�&RQVROLGDWLRQ�3KDVH�

��� 2Q�-XQH�����������0DQXHO�'UH]QHU�UHWDLQHG�&KDYLQ�0LWFKHOO�6KPXHO\��3�$��

�³&06´���7KH�%UDG�6RKQ�/DZ�)LUP��3//&��DQG�/LSS6PLWK�//3�WR�UHSUHVHQW�0U��'UH]QHU�DQG�D�

SXWDWLYH�FODVV�IRU�LQMXULHV�IURP�WKH�&76�WUDJHG\��*LYHQ�WKH�JUDYH�QDWXUH�RI�WKH�&76�WUDJHG\��RXU�

WKUHH�ILUPV�LPPHGLDWHO\�SRXUHG�RXUVHOYHV�LQWR�UHVHDUFKLQJ�DQG�ILOLQJ�WKH�ILUVW�FDVH�DQG�FODVV�

DFWLRQ�IRU�WKH�&76�YLFWLPV�DQG�IRU�0U��'UH]QHU���

��� $V�WKH�ILUVW�&76�FDVH��'UH]QHU�SOD\HG�WKH�FULWLFDO�UROH�RI�VHUYLQJ�DV�WKH�VHHG�IURP�

ZKLFK�WKH�UHVW�RI�WKH�OLWLJDWLRQ�VSUDQJ��2I�FRXUVH��PDQ\�RWKHU�ILUPV�FDPH�WRJHWKHU�WR�DFKLHYH�

WKHVH�XQSUHFHGHQWHG�UHVXOWV��%XW�RXU�WHDP¶V�TXLFN�DQG�GLOLJHQW�ZRUN�WR�ILOH�'UH]QHU�LQ�WKH�

LPPHGLDWH�DIWHUPDWK�RI�WKH�&76�FROODSVH�UHVXOWHG�LQ�VHYHUDO�HDUO\��FULWLFDO�HYHQWV�WKDW�ZHUH�

SLYRWDO�WR�WKH�LQFUHGLEOH�VXFFHVV�RI�WKLV�FDVH��

��� 2Q�-XQH�����������ZH�ILOHG�'UH]QHU�DV�WKH�RULJLQDO�&76�FROODSVH�FDVH��'UH]QHU�

ZDV�DVVLJQHG�WR�WKLV�+RQRUDEOH�&RXUW��/DWHU�ILOHG�FDVHV�ZHUH�DVVLJQHG�WR�RWKHU�FRXUWV��+DG�ZH�

QRW�LPPHGLDWHO\�ILOHG�'UH]QHU��WKH�&76�&ROODSVH�/LWLJDWLRQ�PLJKW�QRW�KDYH�KDG�RQH�RI�LWV�PRVW�

HVVHQWLDO�FRPSRQHQWV�IRU�LWV�VXFFHVV²WKLV�+RQRUDEOH�&RXUW¶V�VWHZDUGVKLS��PDQDJHPHQW��

GLOLJHQFH��DQG�GHGLFDWLRQ��

��� 2Q�-XQH�����������ZH�SURSRXQGHG�DQG�VHUYHG�WKH�ILUVW�ZULWWHQ�GLVFRYHU\�UHTXHVWV�

IRU�WKH�&76�&ROODSVH�/LWLJDWLRQ�LQ�'UH]QHU��

��� ,Q�UHVSRQVH�WR�RXU�ILOLQJ�'UH]QHU��-DPHV�5LYHU�,QVXUDQFH�&RPSDQ\��WKH�

FRPPHUFLDO�JHQHUDO�OLDELOLW\�LQVXUHU�IRU�'HIHQGDQW�&KDPSODLQ�7RZHUV�6RXWK�&RQGRPLQLXP�

$VVRFLDWLRQ��LPPHGLDWHO\�WHQGHUHG�LWV�SROLF\�OLPLWV�RI������������LQ�'UH]QHU�RQ�-XQH�����������

-DPHV�5LYHU�,QVXUDQFH�&RPSDQ\�HIIHFWXDWHG�LWV�WHQGHU�DW�WKH�&RXUW¶V�ILUVW�'UH]QHU�KHDULQJ�RQ�

-XO\����������-DPHV�5LYHU�,QVXUDQFH�&RPSDQ\¶V�XQFRQGLWLRQDO�WHQGHU�RI�LWV�IXOO�SROLF\�OLPLWV�LQ�

'UH]QHU�VHW�WKH�HDUO\�EDU�IRU�WKH�GR]HQV�RI�LQVXUDQFH�FDUULHUV�WKDW�ODWHU�IROORZHG�VXLW�DQG�

FROOHFWLYHO\�WHQGHUHG�PRUH�WKDQ����ELOOLRQ�LQ�VHWWOHPHQW�SD\PHQWV��

���� 2Q�-XQH�����������.R]\DN�7URSLQ�	�7KURFNPRUWRQ�//3��³.77´��DVVRFLDWHG�LQWR�

'UH]QHU�DV�RXU�FR�FRXQVHO��6KRUWO\�WKHUHDIWHU��WKH�&RXUW�DSSRLQWHG�+DUOH\�7URSLQ�RI�.77�WR�
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VHUYH�DV�&R�&KDLU�/HDG�&RXQVHO��-DYLHU�/RSH]�RI�.77�WR�VHUYH�DV�(FRQRPLF�/RVV�DQG�3URSHUW\�

'DPDJH�7UDFN�&R�/HDG�&RXQVHO��DQG�0DU\%HWK�/LSS6PLWK�RI�/LSS6PLWK�//3�DQG�%UDG�6RKQ�RI�

7KH�%UDG�6RKQ�/DZ�)LUP��3//&�WR�VHUYH�RQ�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��7KHVH�LPSRUWDQW�

OHDGHUVKLS�DSSRLQWPHQWV²DQG�HYHU\�RWKHU�OHDGHUVKLS�DSSRLQWPHQW²ZHUH�LQLWLDWHG��HIIHFWXDWHG��

DQG�PDQDJHG�WKURXJK�'UH]QHU���

���� 2Q�-XO\����������WKLV�+RQRUDEOH�&RXUW�DSSRLQWHG�LWV�5HFHLYHU��0LFKDHO�*ROGEHUJ��

LQ�'UH]QHU��0U��*ROGEHUJ�LPPHGLDWHO\�SURYLGHG�YLWDO�VHUYLFHV�WR�WKH�&76�FROODSVH�YLFWLPV��WKH�

&RXUW��DQG�WKH�&76�$VVRFLDWLRQ��7KH�5HFHLYHU¶V�DSSRLQWPHQW�WKURXJK�'UH]QHU�FRXOG�QRW�KDYH�

FRPH�DW�D�PRUH�FULWLFDO�WLPH�IRU�WKH�YLFWLPV��7KH\�EHQHILWWHG�HQRUPRXVO\�IURP�WKH�5HFHLYHU¶V�

LPPHGLDWH�SURYLVLRQ�RI�HVVHQWLDO�LQIRUPDWLRQ��HPHUJHQF\�VHUYLFHV��DQG�HPHUJHQF\�IXQGV��7KH�

LPSRUWDQFH�RI�WKH�5HFHLYHU¶V�HDUO\�UROH�WKRXJK�KLV�DSSRLQWPHQW�LQ�'UH]QHU�FDQQRW�EH�

XQGHUVWDWHG��

���� 'UH]QHU�ZDV�WKH�RULJLQDO�&76�&ROODSVH�/LWLJDWLRQ�FDVH�LQWR�ZKLFK�WKLV�+RQRUDEOH�

&RXUW�FRQVROLGDWHG�&76�OHDGHUVKLS�DQG�FRQVROLGDWHG�DOO�ODWHU�&76�ILOLQJV�RQ�-XO\�����������

'UH]QHU¶V�VWDWXV�DV�WKH�ILUVW�ILOHG�FDVH�JDYH�WKH�&RXUW�LPPHGLDWH��LQGLVSXWDEOH�FRQWURO�RYHU�DOO�

PDWWHUV�SHUWDLQLQJ�WR�&76��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DOO�FDVHV��FRXQVHO��UHFHLYHUVKLS�PDWWHUV��

FROODSVH�VLWH�PDQDJHPHQW��YLFWLP�RXWUHDFK��LQVXUDQFH��PRWLRQ�SUDFWLFH��GLVFRYHU\��DQG�

VHWWOHPHQW��

���� 0DQ\�RWKHU�ODZ\HUV�ODWHU�FRPELQHG�WR�KHOS�JHQHUDWH�WKH�XQSUHFHGHQWHG�VXFFHVV�RI�

WKLV�FDVH��+RZHYHU��RQO\�WKUHH�ILUPV�ZHUH�UHVSRQVLEOH�IRU�ILUVW�ILOLQJ�'UH]QHU²&06��7KH�%UDG�

6RKQ�/DZ�)LUP��3//&��DQG�/LSS6PLWK�//3��1R�RQH�FDQ�GLVSXWH�WKDW�'UH]QHU�DORQH�JDYH�WKH�

&RXUW��FRXQVHO��DQG�SDUWLHV�WKH�LPPHGLDWH�PHDQV�WR�PDNH�WKH�PRVW�FULWLFDO�HDUO\�GHFLVLRQV�WKDW�

ZHUH�HVVHQWLDO�WR�WKH�RXWFRPH�RI�WKH�&76�&ROODSVH�/LWLJDWLRQ��

�

???�

�

???�
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/LSS6PLWK�//3¶V�&RQWULEXWLRQV�LQ�WKH�&RQVROLGDWLRQ�3KDVH�

���� )ROORZLQJ�P\�DSSRLQWPHQW�WR�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��/LSS6PLWK�//3�

FRQWLQXHG�WR�GURS�HYHU\WKLQJ²HYHQ�DW�D�PRPHQW¶V�QRWLFH²WR�GHGLFDWH�LWVHOI�WR�HYHU\�FULWLFDO�

WDVN�&76�/HDGHUVKLS�DVVLJQHG���

���� )RU�JRRG�UHDVRQ��WKH�&RXUW�VHW�D�YHU\�GHPDQGLQJ�SDFH�IRU�WKH�FDVH�WKDW�UHTXLUHG�

/LSS6PLWK�//3�WR�GHYRWH�D�VXEVWDQWLDO�TXDQWLW\�RI�WKH�ILUP¶V�RYHUDOO�WLPH�GXULQJ�D�YHU\�

FRQFHQWUDWHG�WLPH�SHULRG��7KH�KLJKO\�FRPSOH[�QDWXUH�RI�WKH�FDVH�DQG�FULWLFDO�SURMHFWV�&76�

/HDGHUVKLS�HQWUXVWHG�WR�/LSS6PLWK�//3�DOVR�UHTXLUHG�XV�WR�FRQWULEXWH�VRPH�RI�WKH�KLJKHVW�TXDOLW\�

ZRUN�SURYLGHG�E\�&76�/HDGHUVKLS���

���� ,I�/LSS6PLWK�//3�KDG�WR�SLFN�RQO\�RQH�FRQWULEXWLRQ�LW�HVSHFLDOO\�GHOLYHUHG�IRU�WKLV�

FDVH��LW�ZRXOG�EH�HIILFLHQF\�ZLWKRXW�VDFULILFLQJ�TXDOLW\��,Q�QRUPDO�FDVHV��SODLQWLII�ODZ\HUV�ZRXOG�

KDYH�KDG�ZHHNV�DQG�PRQWKV�WR�FRPSOHWH�WDVNV�&76�/HDGHUVKLS�JDYH�/LSS6PLWK�//3�MXVW�GD\V�WR�

FRPSOHWH��+RZHYHU��/LSS6PLWK�//3�VWHSSHG�XS�IRU�HYHU\�VXFK�UHTXHVW��ZRUNLQJ�DURXQG�WKH�

FORFN�WR�WXUQ�RXW�WKH�VDPH�OHYHO�RI�KLJK�TXDOLW\�OLWLJDWLRQ�SURGXFW�RQ�ZKLFK�LW�SULGHV�LWVHOI��2XW�RI�

WKH�VHYHUDO�ZD\V�WKH�VXFFHVV�RI�WKLV�FDVH�LV�PHDVXUHG��WKH�VSHHG�DW�ZKLFK�&76�/HDGHUVKLS�

GHOLYHUHG�UHVXOWV�ZLWKRXW�VDFULILFLQJ�TXDOLW\�LV�XQSUHFHGHQWHG��/LSS6PLWK�//3�ZDV�XQLTXHO\�

VXLWHG�WR�FRQWULEXWH��DQG�GLG�VXEVWDQWLDOO\�FRQWULEXWH��WR�WKDW�HIIRUW��

���� )RU�WKH�WDVNV�,�SHUVRQDOO\�SHUIRUPHG��,�SXOOHG�IURP�P\�QHDUO\����\HDUV�RI�

H[SHULHQFH�DV�D�ODZ\HU��ZKLFK�LQFOXGHV�IRXQGLQJ�DQG�UXQQLQJ�DQ�DSSHOODWH�SUDFWLFH�IRU�ILYH�\HDUV��

ZRUNLQJ�DV�D�&DUHHU�/DZ�&OHUN�WR�WKH�+RQRUDEOH�'RURWK\�:��1HOVRQ�RQ�WKH�8�6��&RXUW�RI�

$SSHDOV�IRU�WKH�1LQWK�&LUFXLW�IRU�IRXU�\HDUV��ZRUNLQJ�H[FOXVLYHO\�RQ�GHDWK�SHQDOW\�PDWWHUV�DV�D�

&DSLWDO�+DEHDV�6WDII�$WWRUQH\�IRU�WKH�8�6��'LVWULFW�&RXUW��&HQWUDO�'LVWULFW�RI�&DOLIRUQLD�IRU�PRUH�

WKDQ�VL[�\HDUV��DQG�VHUYLQJ�DV�DQ�HOERZ�/DZ�&OHUN�WR�-XGJH�1HOVRQ�LQ�WKH�1LQWK�&LUFXLW�MXVW�DIWHU�

ODZ�VFKRRO��0\�H[SHULHQFH�ZRUNLQJ�IRU�WULDO�DQG�DSSHOODWH�FRXUWV�JDYH�&76�/HDGHUVKLS�D�WHDP�

PHPEHU�XQLTXHO\�TXDOLILHG�WR�UHVHDUFK�FRPSOH[�DQG�QRYHO�OHJDO�FRQFHSWV�HIILFLHQWO\��V\QWKHVL]H�

PXOWLSOH�&76�/HDGHUVKLS�SHUVSHFWLYHV�LQWR�D�XQLILHG�YRLFH�LQ�WKH�FULWLFDO�ILOLQJV��ZULWH�TXLFNO\�
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DQG�FRQFLVHO\��DQG�FRPPXQLFDWH�LQ�DQ�REMHFWLYH�EXW�SHUVXDVLYH�WRQH�WKDW�DUGHQW�WULDO�ODZ\HUV�

VRPHWLPHV�ODFN��

���� /LSS6PLWK�//3¶V�RWKHU�&R�)RXQGHU��*UDKDP�/LSS6PLWK��DOVR�SHUIRUPHG�YLWDO�

WDVNV��ERWK�ZLWK�DQG�LQGHSHQGHQW�RI�PH��0U��/LSS6PLWK¶V�NQRZOHGJH�DQG�H[SHULHQFH�FRXOG�QRW�

KDYH�EHHQ�PRUH�GLUHFWO\�RQ�SRLQW�IRU�WKH�&76�&ROODSVH�/LWLJDWLRQ�VLQFH�KLV�QHDUO\����\HDUV�RI�

H[SHULHQFH�LQFOXGHV�PRUH�WKDQ�D�GHFDGH�RI�ZRUN�RQ�FODVV�DFWLRQV�FRQFHUQLQJ�FRQVWUXFWLRQ�

GHIHFWV��0U��/LSS6PLWK¶V�UHDG\�NQRZOHGJH�RI�FRQVWUXFWLRQ��VRLOV�HQJLQHHULQJ��IRXQGDWLRQ�GHVLJQ��

FRUURVLRQ�VFLHQFH��FRQGRPLQLXP�JRYHUQDQFH��FRQVWUXFWLRQ�OLWLJDWLRQ�GLVFRYHU\��FRPSOH[�

OLWLJDWLRQ�PDQDJHPHQW��DQG�FODVV�DFWLRQ�SURFHGXUH�ZDV�LQYDOXDEOH�LQ�ERWK�WKH�WDVNV�ZH�SHUIRUPHG�

WRJHWKHU�IRU�&76�/HDGHUVKLS�DQG�WKH�WDVNV�KH�SHUIRUPHG�RQ�KLV�RZQ�IRU�&76�/HDGHUVKLS��0U��

/LSS6PLWK�KHOSHG�&76�/HDGHUVKLS�FXW�WR�WKH�FKDVH�RQ�VHYHUDO�WDVNV�WKDW�ZRXOG�KDYH�WDNHQ�IDU�

ORQJHU�ZLWKRXW�D�VLPLODUO\�H[SHULHQFHG�WHDP�PHPEHU���

���� /LSS6PLWK�//3�3DUWQHU�&HOHQH�&KDQ�$QGUHZV�ZDV�DQRWKHU�NH\�PHPEHU�RI�RXU�

WHDP��0V��$QGUHZV�GUHZ�IURP�KHU�H[SHULHQFH�ZRUNLQJ�DV�DQ�HOERZ�/DZ�&OHUN�WR�WKH�+RQRUDEOH�

$ODQ�6��*ROG�RQ�WKH�8�6��'LVWULFW�&RXUW��6RXWKHUQ�'LVWULFW�RI�)ORULGD��ZRUNLQJ�DV�D�-XGLFLDO�

([WHUQ�IRU�WKH�+RQRUDEOH�'DYLG�$��(]UD�RQ�WKH�8�6��'LVWULFW�&RXUW��'LVWULFW�RI�+DZDLµL��DQG�

ZRUNLQJ�RQ�FODVV�DFWLRQV�FRQFHUQLQJ�FRQVWUXFWLRQ�GHIHFWV�IRU�PRUH�WKDQ�WHQ�\HDUV��

���� &76�/HDGHUVKLS�WDVNHG�/LSS6PLWK�//3�ZLWK�PDQ\�UHVSRQVLELOLWLHV²ODUJH��VPDOO��

DQG�DOZD\V�RQ�VKRUW�GHDGOLQHV��WKURXJKRXW�WKH�OLWLJDWLRQ��,�EHOLHYH�RXU�FRQWULEXWLRQV�WR�WKH�&76�

/HDGHUVKLS�WHDP�ZHUH�D�NH\�SDUW�RI�WKH�ODUJH�FRQVWHOODWLRQ�RI�WLPHNHHSHUV��WDVNV��DQG�GHFLVLRQV�

WKDW�FRPELQHG�WR�GHOLYHU�PRUH�WKDQ����ELOOLRQ�LQ�IXQGV�OHVV�WKDQ�D�\HDU�DIWHU�WKH�&76�WUDJHG\��2I�

FRXUVH��WKH�GROODUV�DUH�LPSRUWDQW��EXW�WKH�VSHHG�ZLWK�ZKLFK�ZH�KHOSHG�GHOLYHU�ILQDOLW\�IRU�WKH�

YLFWLPV�LV�YLWDO�WR�WKHLU�PRYLQJ�IRUZDUG�IURP�WKLV�KRUULILF�HYHQW���

���� $IWHU�WKH�&RXUW�FRQVROLGDWHG�OHDGHUVKLS�DQG�WKH�FDVHV��/LSS6PLWK�//3�FRQWLQXHG�

WR�DWWHQG�DOO�KHDULQJV��UHYLHZHG�DOO�GRFNHW�HQWULHV��DQG�SDUWLFLSDWHG�LQ�DOO�&76�/HDGHUVKLS�VWUDWHJ\�

VHVVLRQV��/LSS6PLWK�//3�UHJXODUO\�ZRUNHG�ZLWK�&R�&KDLU�/HDG�&RXQVHO�5DFKHO�)XUVW��&R�&KDLU�
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/HDG�&RXQVHO�+DUOH\�7URSLQ��.77�WHDP�PHPEHUV��DQG�%UDG�6RKQ�RQ�FRXQWOHVV�FODVV�DQG�

LQGLYLGXDO�3ODLQWLII�LVVXHV�DV�WKH\�DURVH��

���� :KHWKHU�&76�/HDGHUVKLS�DVNHG�/LSS6PLWK�//3�WR�WDNH�RQ�ODUJH��PHGLXP��RU�

VPDOO�UROHV��/LSS6PLWK�//3�GLOLJHQWO\�SDUWLFLSDWHG�LQ�HYHU\�DVSHFW�RI�&76�&ROODSVH�/LWLJDWLRQ��,Q�

DGGLWLRQ�WR�DVVLVWLQJ�RQ�D�VXQGU\�RI�RWKHU�&76�/HDGHUVKLS�DVVLJQPHQWV��/LSS6PLWK�//3�GHYRWHG�

DOO�UHVRXUFHV�WKDW�/HDGHUVKLS�UHTXLUHG�IRU�LWV�IROORZLQJ�LPSRUWDQW�UROHV���

�

&RXUW�)LOLQJ�7DVNV��

•� /HDG�'UDIWHU�RQ�WKH�����SDJH�&RQVROLGDWHG�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�

&RPSODLQW��7KH�&RQVROLGDWHG�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW�ZDV�

WKH�ZDWHUVKHG�PRPHQW�ZKHQ�WKH�RSHUDWLYH�FRPSODLQW�JUHZ�IURP����SDJHV�

QDPLQJ�D�VLQJOH�GHIHQGDQW�WR�����SDJHV�RI�KLJKO\�WHFKQLFDO�DQDO\VLV�QDPLQJ�

QLQH�GHIHQGDQWV��7KH�6HFRQG�$PHQGHG�&RPSODLQW�ZDV�WKH�O\QFKSLQ�IRU�DOO�

ODWHU�LQVXUDQFH�WHQGHUV�

•� 'UDIWHU�RQ�RSSRVLWLRQV�WR�WKH�PRWLRQV�WR�GLVPLVV�6HFRQG�$PHQGHG�&ODVV�

$FWLRQ�&RPSODLQW�WKDW�WKH�&RXUW�VXPPDULO\�GHQLHG�

•� 'UDIWHU�RQ�&RQVROLGDWHG�7KLUG�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW�DGGLQJ�

FODLPV�DJDLQVW�WZR�DGGLWLRQDO�GHIHQGDQWV�

•� 3DUWLFLSDQW�RQ�UHVHDUFK��DQDO\VLV��DQG�VWUDWHJLHV�IRU�WKH�&RQGRPLQLXP�

7HUPLQDWLRQ�SURFHHGLQJV�

•� 'UDIWHU�RQ�2PQLEXV�5HSO\�LQ�6XSSRUW�RI�0RWLRQ�WR�&HUWLI\�/LDELOLW\�&ODVV�

�

,QYHVWLJDWLRQ�DQG�'LVFRYHU\�7DVNV��

•� 'UDIWHU�RQ�WKH�&76�VLWH�SURWRFRO�IRU�PDQDJLQJ�H[SHUW�LQVSHFWLRQV�DQG�WHVWLQJ�

•� 3DUWLFLSDQW�RQ�WKH�&76�IDFW�GLVFRYHU\�FRPPLWWHH�

•� 3DUWLFLSDQW�RQ�WKH�&76�H[SHUW�LQYHVWLJDWLRQ�DQG�GLVFRYHU\�FRPPLWWHH�

•� 'RFXPHQW�UHYLHZHUV�
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6HWWOHPHQW�7DVNV��

•� 0HPEHU�RI�6HWWOHPHQW�&RPPLWWHH�

•� 3DUWLFLSDQW�RQ�UHVHDUFK��DQDO\VLV��DQG�VWUDWHJLHV�RQ�WKH�DOORFDWLRQ�PHGLDWLRQ�

DQG�$OORFDWLRQ�6HWWOHPHQW�$JUHHPHQW�

•� 3DUWLFLSDQW�RQ�UHVHDUFK��DQDO\VLV��DQG�VWUDWHJLHV�RQ�WKH�3,�DQG�:URQJIXO�'HDWK�

&ODLPV�3URFHVV�

•� 3DUWLFLSDQW�RQ�UHVHDUFK��DQDO\VLV��DQG�VWUDWHJLHV�RQ�WKH�*OREDO�6HWWOHPHQW�

$JUHHPHQW��LQFOXGLQJ�FODLPV�DGPLQLVWUDWLRQ�

•� 3DUWLFLSDQW�RQ�0RWLRQ�IRU�$SSURYDO�RI�3D\PHQW�RI�$WWRUQH\V¶�)HHV�DQG�

/LWLJDWLRQ�([SHQVHV�

�

/LSS6PLWK�//3¶V�5HSUHVHQWDWLRQ�RI�,QGLYLGXDO�3ODLQWLIIV�

���� ,Q�DGGLWLRQ�WR�/LSS6PLWK�//3¶V�ZRUN�IRU�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��ZH�

ZRUNHG�ZLWK�RXU�FR�FRXQVHO�WR�XSGDWH�FOLHQWV�DQG�DGYLVH�WKHP�RQ�DOO�LPSRUWDQW�OLWLJDWLRQ�PDWWHUV��

:H�ZRUNHG�ZLWK�RXU�LQGLYLGXDO�FOLHQWV�E\�WHOHSKRQH��HPDLO��DQG�YLGHR�FRQIHUHQFH�ZKHQHYHU�WKH\�

QHHGHG�DVVLVWDQFH��DV�ZHOO�DV�ZKHQ�PDWHULDO�HYHQWV�RFFXUUHG�LQ�WKH�FDVH���

�

/LSS6PLWK�//3¶V�$WWRUQH\V¶�)HHV�DQG�/LWLJDWLRQ�([SHQVHV�

���� /LSS6PLWK�//3�GRFXPHQWHG�LQIRUPDWLRQ�UHJDUGLQJ�LWV�WLPH��WLPHNHHSHU�UDWHV��DQG�

OLWLJDWLRQ�H[SHQVHV�GHYRWHG�WR�WKH�&76�&ROODSVH�/LWLJDWLRQ�LQ�WLPH�DQG�H[SHQVHV�GDWDEDVHV�WKDW�

ZH�FRQWHPSRUDQHRXVO\�PDLQWDLQ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV���

���� 0U��/LSS6PLWK�DQG�,�PDQDJHG�/LSS6PLWK�//3¶V�GD\�WR�GD\�DFWLYLWLHV�LQ�WKLV�

OLWLJDWLRQ��0U��/LSS6PLWK�DQG�,�DOVR�UHYLHZHG�DQG�DSSURYHG�RXU�WLPHNHHSLQJ�DQG�OLWLJDWLRQ�

H[SHQVHV�GDWD��DQG�EDFNXS�UHFRUGV�ZKHUH�QHFHVVDU\�RU�DSSURSULDWH��DW�UHJXODU�LQWHUYDOV�

WKURXJKRXW�WKH�OLWLJDWLRQ��0U��/LSS6PLWK�DOVR�UH�UHYLHZHG�DQG�DSSURYHG�RXU�WLPHNHHSLQJ�DQG�

OLWLJDWLRQ�H[SHQVHV�GDWD�WR�SUHSDUH�([KLELW�$�WR�WKLV�'HFODUDWLRQ��0U��/LSS6PLWK�DQG�,�FRQILUPHG�

WKH�DFFXUDF\�RI��QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI�/LSS6PLWK�//3¶V�WLPHNHHSLQJ�DQG�OLWLJDWLRQ�
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H[SHQVHV�GHYRWHG�WR�WKLV�OLWLJDWLRQ��/LSS6PLWK�//3�KDV�VFUHHQHG�RXW�DOO�WLPH�DQG�H[SHQVHV�WKDW�

PD\�KDYH�EHHQ�XQQHFHVVDU\�RU�GXSOLFDWLYH���

���� $V�D�UHVXOW�RI�RXU�FRPSLOLQJ�DQG�UHYLHZ�RI�/LSS6PLWK�//3¶V�WLPHNHHSLQJ��,�

EHOLHYH�WKDW�/LSS6PLWK�//3¶V�ORGHVWDU�FDOFXODWLRQ�LQ�WKLV�'HFODUDWLRQ�LV�UHDVRQDEOH�LQ�DPRXQW�

DQG�QHFHVVDU\�IRU�RXU�HIIHFWLYH�DQG�HIILFLHQW�UHSUHVHQWDWLRQ�RI�ERWK�FODVV�PHPEHU�DQG�LQGLYLGXDO�

&76�YLFWLPV���

���� ,�DWWDFKHG�([KLELW�$�WR�WKLV�'HFODUDWLRQ�WR�DFFXUDWHO\�VXPPDUL]H�/LSS6PLWK�

//3¶V�WLPHNHHSLQJ�DQG�H[SHQVHV�GDWD��0U��/LSS6PLWK�SUHSDUHG�WKH�6XPPDU\�LQ�([KLELW�$�XVLQJ�

RXU�FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV�DQG�OLWLJDWLRQ�H[SHQVH�UHSRUWV��([KLELW�$�DOVR�LQFOXGHV�

RXU�WLPHNHHSLQJ�GHWDLO�IURP�WKH�LQFHSWLRQ�RI�WKLV�FDVH�WKURXJK�-XQH����������7KH�WLPHNHHSLQJ�

GHWDLO�LQ�([KLELW�$�LQFOXGHV�RXU�ZRUN�SHUIRUPHG�LQ�WKH�SUH�FRQVROLGDWLRQ�SHULRG��RXU�ZRUN�

SHUIRUPHG�GXULQJ�WKH�FRQVROLGDWLRQ�SHULRG��DQG�RXU�QRQ�FRPPRQ�EHQHILW�ZRUN�SHUIRUPHG�IRU�

LQGLYLGXDO�FOLHQWV��/LSS6PLWK�//3�LV�SUHSDUHG�WR�VXEPLW�LWV�IXOO�WLPHNHHSLQJ�DQG�H[SHQVHV�GHWDLOV�

WR�&76�/HDGHUVKLS�DQG�WKH�&RXUW�IRU�LQ�FDPHUD�LQVSHFWLRQV�XSRQ�UHTXHVW��,I�WKLV�UHTXHVW�LV�PDGH��

/LSS6PLWK�//3�ZLOO�UHGDFW�SURWHFWHG�LQIRUPDWLRQ��

���� ([KLELW�$�7DEOH���SURYLGHV�RXU�7RWDO�/RGHVWDU�E\�7LPHNHHSHU�IRU�DOO�WLPH�

LQFXUUHG�RQ�WKLV�FDVH��)RU�HDFK�/LSS6PLWK�//3�WLPHNHHSHU�ZKR�SURYLGHG�VHUYLFHV�RQ�WKLV�PDWWHU��

7DEOH���OLVWV�WKHLU�����QDPH������WLWOH������H[SHULHQFH�LQ�\HDUV�VLQFH�ILUVW�EDU�DGPLVVLRQ��IRU�

DWWRUQH\V��DQG�H[SHULHQFH�LQ�\HDUV�LQ�OHJDO�DGPLQLVWUDWLRQ��IRU�RXU�SDUDOHJDO������������ELOOLQJ�

UDWH������KRXUV�GHYRWHG�WR�WKH�FDVH��DQG�����ORGHVWDU�FDOFXODWLRQ�IRU�WKRVH�KRXUV��%DVHG�RQ�RXU�

UHVHDUFK�DQG�UHVXOWV�RQ�KLVWRULF�DWWRUQH\�IHH�DSSOLFDWLRQV��/LSS6PLWK�//3¶V������ELOOLQJ�UDWHV�DUH�

UHDVRQDEOH�DQG�FXVWRPDU\�IRU�WLPHNHHSHUV�ZLWK�VLPLODU�OHYHOV�RI�H[SHULHQFH�DQG�VXFFHVV��7KHVH�

ELOOLQJ�UDWHV�DUH�DOVR�UHDVRQDEOH�DQG�FXVWRPDU\�FRQVLGHULQJ�RXU�SULRU�FODVV�DFWLRQ�IHH�DSSOLFDWLRQV�

ZKHUH��WR�GDWH��QR�FRXUW�KDV�TXHVWLRQHG�RU�UHGXFHG�DQ\�/LSS6PLWK�//3�DWWRUQH\�IHH�UHTXHVW�

EDVHG�RQ�LWV�WLPHNHHSHUV¶�UDWHV��

���� /LSS6PLWK�//3¶V�WRWDO�WLPH�IRU�SDVW�ZRUN�LQ�WKLV�FDVH�LV�������KRXUV��

/LSS6PLWK¶V�ORGHVWDU�IRU�DOO�SDVW�WLPH�LV������������
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���� ([KLELW�$�7DEOH���SURYLGHV�RXU�&RPPRQ�%HQHILW�/RGHVWDU�E\�7LPHNHHSHU�FXOOHG�

IURP�RXU�7RWDO�/RGHVWDU�E\�7LPHNHHSHU��/LSS6PLWK�//3¶V�WRWDO�WLPH�IRU�SDVW�FRPPRQ�EHQHILW�

ZRUN�LQ�WKLV�FDVH�LV�������KRXUV��/LSS6PLWK¶V�ORGHVWDU�IRU�SDVW�FRPPRQ�EHQHILW�WLPH�LV�

����������

���� ([KLELW�$�7DEOH���SURYLGHV�RXU�1RQ�&RPPRQ�%HQHILW�/RGHVWDU�E\�7LPHNHHSHU�

FXOOHG�IURP�RXU�7RWDO�/RGHVWDU�E\�7LPHNHHSHU��/LSS6PLWK�//3¶V�WRWDO�SDVW�WLPH�IRU�QRQ�

FRPPRQ�EHQHILW�ZRUN�LQ�WKLV�FDVH�LV������KRXUV��/LSS6PLWK¶V�ORGHVWDU�IRU�QRQ�FRPPRQ�

EHQHILW�WLPH�LV���������

���� 'HSHQGLQJ�RQ�D�YDULHW\�RI�FLUFXPVWDQFHV�WKDW�PD\�DULVH��ZH�FRQVHUYDWLYHO\�

HVWLPDWH�LQFXUULQJ�DW�OHDVW�����IXWXUH�KRXUV�WKURXJK�WKLV�FDVH¶V�FRQFOXVLRQ��2I�FRXUVH��RXU�ILUP�

ZLOO�FRQWLQXH�WR�GHYRWH�DOO�WLPH�LW�ZLOO�WDNH�WR�VHH�WKLV�FDVH�WKURXJK��7R�FDOFXODWH�WKH�ORGHVWDU�IRU�

RXU�IXWXUH�WLPH��ZH�PXOWLSOLHG�RXU�HVWLPDWH�RI�����KRXUV�E\�RXU�ILUP¶V�DYHUDJH�KRXUO\�UDWH�IRU�

ZRUN�SHUIRUPHG�RQ�WKH�FDVH�WR�GDWH��/LSS6PLWK�//3¶V�WRWDO�HVWLPDWHG�WLPH�IRU�IXWXUH�ZRUN�LQ�

WKLV�FDVH�LV�����KRXUV��/LSS6PLWK¶V�ORGHVWDU�IRU�IXWXUH�ZRUN�LQ�WKLV�FDVH�LV�����������

���� ([KLELW�$�7DEOH���SURYLGHV�RXU�/RGHVWDU�E\�&DVH�3KDVH��:H�FDOFXODWHG�RXU�ILUPV¶�

ORGHVWDUV�IRU�����WKH�SUH�FRQVROLGDWLRQ�SKDVH�IURP�-XQH����������WKURXJK�-XO\���������������WKH�

FRQVROLGDWLRQ�SKDVH�IURP�-XO\����������WKURXJK�-XQH����������DQG�����WKH�IXWXUH�WKURXJK�

FRQFOXVLRQ��3XUVXDQW�WR�WKH�&76�/HDGHUVKLS�WLPHNHHSLQJ�SURWRFRO��RXU�ILUP�WLPHO\�VXEPLWWHG�LWV�

FRQVROLGDWLRQ�SKDVH�WLPH�WR�&76�/HDGHUVKLS�DW�HDFK�UHTXLUHG�LQWHUYDO��7KH�WLPH�DQG�ORGHVWDU�

FDOFXODWLRQV�VXEPLWWHG�LQ�([KLELW�$�DUH�LQFOXVLYH�RI�QRW�RQO\�WKH�KRXUV�/LSS6PLWK�//3�SURYLGHG�

WR�&76�/HDGHUVKLS�SXUVXDQW�WR�LWV�WLPHNHHSLQJ�SURWRFRO��EXW�LW�DOVR�LQFOXGHV�/LSS6PLWK�//3�

ORGHVWDU�LQIRUPDWLRQ�IRU�ZRUN�ZH�SHUIRUPHG�SULRU�WR�FRQVROLGDWLRQ�DQG�IRU�LQGLYLGXDO�FOLHQWV��)RU�

WKH�ORGHVWDU�FDOFXODWLRQ�IRU�WKH�FRQVROLGDWLRQ�SKDVH�LQ�([KLELW�$�7DEOH����ZH�VWLOO�GLG�QRW�LQFOXGH�

ZKDW�ZH�HVWLPDWH�WR�EH�GR]HQV��LI�QRW�KXQGUHGV��RI�DGGLWLRQDO�KRXUV�IRU�VHUYLFHV�&76�/HDGHUVKLS�

LQGLFDWHG�LW�ZRXOG�QRW�FUHGLW��VXFK�DV�KHDULQJ�DWWHQGDQFH�DQG�GRFNHW�HQWU\�UHYLHZ�E\�PRUH�WKDQ�

RQH�/LSS6PLWK�//3�WLPHNHHSHU��
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���� ([KLELW�$�7DEOH���SURYLGHV�RXU�/RGHVWDU�E\�7DVN�&DWHJRULHV��7KLV�WDEOH�

VXPPDUL]HV�WKH�W\SHV�RI�ZRUN�/LSS6PLWK�//3�SHUIRUPHG��$V�WKLV�WDEOH�GHPRQVWUDWHV��/LSS6PLWK�

//3�SXW�VXEVWDQWLDO�WLPH�LQWR�QHDUO\�HYHU\�DVSHFW�RI�WKLV�FDVH��IURP�LWV�YHU\�EHJLQQLQJ�WKURXJK�

SUHVHQW��

���� ([KLELW�$�7DEOH���VXPPDUL]HV�RXU�OLWLJDWLRQ�H[SHQVHV��/LSS6PLWK�//3¶V�OLWLJDWLRQ�

H[SHQVHV�DUH�PRGHVW��UHDVRQDEOH��DQG�EHQHILWWHG�FROOHFWLYH�HIIRUWV�IRU�DOO�&76�YLFWLPV��/LSS6PLWK�

//3�UHFRUGHG�WKHVH�H[SHQVHV�LQ�LWV�ERRNV�IURP�UHFHLSWV��EXVLQHVV�FUHGLW�FDUG�UHFRUGV��DQG�RWKHU�

GRFXPHQWV�WKDW�DFFXUDWHO\�UHFRUGHG�WKHP��:H�LQFXUUHG�����SUR�KDF�YLFH�IHHV�����������DQG�����

PRGHVW�WUDYHO�H[SHQVHV�������������IRU�SUH�FRQVROLGDWLRQ��LQ�SHUVRQ�VWUDWHJ\�DQG�LQYHVWLJDWLYH�

PHHWLQJV�LQ�0LDPL�VKRUWO\�DIWHU�ILOLQJ�'UH]QHU��/LSS6PLWK�//3¶V�OLWLJDWLRQ�H[SHQVHV�WRWDO�

������������

���� )LQDOO\��,�DWWDFKHG�KHUHWR�DV�([KLELW�%�D�FRPSLODWLRQ�RI�WKH�SURILOHV�IRU�/LSS6PLWK�

//3¶V�DWWRUQH\V�ZKR�SURYLGHG�OHJDO�VHUYLFHV�RQ�WKLV�PDWWHU��7KLV�LQIRUPDWLRQ�LV�DOVR�SXEOLFO\�

DYDLODEOH�RQ�RXU�ILUP¶V�ZHEVLWH�DW�KWWSV���OLSSVPLWK�FRP���

�
� ,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV��WK�GD\�RI�-XQH������DW�/RV�$QJHOHV��&$��

� � � � � �V���0DU\%HWK�/LSS6PLWK� � �
� � � � � 0DU\%HWK�/LSS6PLWK�
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LIPPSMITH LLP TIME AND EXPENSES THROUGH 06/03/2022

TABLE 1: TOTAL LODESTAR BY TIMEKEEPER
Timekeepers Title Experience  2022 Rates Hours  Lodestar 
MaryBeth LippSmith Co-Founder 19.5  $       850 348.7  $   296,395 
Graham B. LippSmith Co-Founder 19.5  $       850 353.3  $   300,305 
Celene Chan Andrews Partner 13.5  $       600 116.9  $    70,140 
Jaclyn L. Anderson Partner 13.5  $       600 27.5  $    16,500 
Niki B. Smith Paralegal 5 (Paralegal) /

16 (Legal Assistant)
 $       200 126.3  $    25,260 

Totals: 972.7  $   708,600 
 w/ Future: 1,122.7  $   817,873 

TABLE 2: COMMON BENEFIT LODESTAR BY TIMEKEEPER
Timekeepers Title Experience  2022 Rates Hours  Lodestar 
MaryBeth LippSmith Co-Founder 19.5  $       850 345.7  $   293,845 
Graham B. LippSmith Co-Founder 19.5  $       850 346.9  $   294,865 
Celene Chan Andrews Partner 13.5  $       600 116.0  $    69,600 
Jaclyn L. Anderson Partner 13.5  $       600 27.5  $    16,500 
Niki B. Smith Paralegal 5 (Paralegal) /

16 (Legal Assistant)
 $       200 126.3  $    25,260 

Totals: 962.4  $   700,070 
 W/ Future: 1,112.4  $   809,343 

TABLE 3: NON-COMMON BENEFIT LODESTAR BY TIMEKEEPER
Timekeepers Title Experience  2022 Rates Hours  Lodestar 
MaryBeth LippSmith Co-Founder 19.5  $       850 3.0  $     2,550 
Graham B. LippSmith Co-Founder 19.5  $       850 6.4  $     5,440 
Celene Chan Andrews Partner 13.5  $       600 0.9  $       540 
Jaclyn L. Anderson Partner 13.5  $       600 0.0  $         - 
Niki B. Smith Paralegal 5 (Paralegal) /

16 (Legal Assistant)
 $       200 0.0  $         - 

Totals: 10.3  $     8,530 

TABLE 4: LODESTAR BY CASE PHASE
Case Period Dates Hours  Lodestar 
Pre-Consolidation 06/24/2021 -

07/15/2021
209  $   148,735 

Consolidation 07/16/2021 - 
06/03/2022

763.5  $   559,865 

Future (Est.) 06/03/2022 - 
Future

150  $   109,273 

Totals: 1,122.7  $   817,873 

TABLE 5: LODESTAR BY TASK CATEGORIES
Task Categories Hours  Lodestar 
Investigation 95.6  $    68,155 
Case Management 390.5  $   247,685 
Pleadings 189.1  $   160,085 
Law & Motion 118.5  $    92,275 
Discovery 91.5  $    66,500 
Settlement 87.5  $    73,900 
Future 150  $   109,273 

Totals: 1,122.7  $   817,873 

TABLE 6: LITIGATION EXPENSES
Categories of Costs Amount
Pro Hac Vice Fees  $           750.00 
Travel  $         1,599.30 

Total:  $         2,349.30 
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EXHIBIT 13 
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,���:LOOLDP�)��³&KLS´�0HUOLQ��-U��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�WKH�3UHVLGHQW�RI�0HUOLQ�/DZ�*URXS��3�$���³0HUOLQ�/DZ�*URXS´���0HUOLQ�/DZ�

*URXS�DWWHPSWV�WR�OLPLW�LWV�SUDFWLFH�WR�LQVXUDQFH�FRYHUDJH�DQG�EDG�IDLWK�GLVSXWHV���7KH�ILUP�KDV�

RYHU����DWWRUQH\V�DQG�KDV����RIILFHV�DFURVV�WKH�&RXQWU\��,�VXEPLW�WKLV�GHFODUDWLRQ�LQ�VXSSRUW�RI�P\�

ILUP¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�LQ�FRQQHFWLRQ�

ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�WKH�DERYH�HQWLWOHG�DFWLRQ��

��� $V� &RXUW� DSSRLQWHG� ,QVXUDQFH� &RYHUDJH� /LDLVRQ� &RXQVHO�� 0HUOLQ� /DZ� *URXS�

FRQWULEXWHG�VLJQLILFDQWO\�WR�WKLV�OLWLJDWLRQ��0HUOLQ�/DZ�*URXS�ZDV�FRXQVHO�RI�UHFRUG�LQ�WKLV�DFWLRQ�

VLQFH�LWV�LQFHSWLRQ��2Q�$XJXVW�����������,�ZDV�DSSRLQWHG�WR�VHUYH�DV�,QVXUDQFH�&RYHUDJH�/LDLVRQ�

&RXQVHO�WR�DFW�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG�WKH�SURSRVHG�FODVV�PHPEHUV�LQ�WKH�$FWLRQ��

��� $V�SDUW�RI� LWV�UROH�LQ� WKLV� OLWLJDWLRQ��0HUOLQ�/DZ�*URXS�SHUIRUPHG�PDQ\�LQWHJUDO�

WDVNV�ZKLFK�EHQHILWWHG�WKH�3ODLQWLII�DQG�WKH�&ODVV���$PRQJ�PDQ\�RWKHU�WDVNV��,��:LOOLDP�)��³&KLS´�

0HUOLQ�� -U��� (VTXLUH� ���� UHYLHZHG� DQG� DQDO\]HG� LQVXUDQFH� SROLFLHV� WR� DVVLVW� ZLWK� FRQILUPLQJ�

FRYHUDJH� IRU� WKH� ORVV�� ���� SURYLGHG� FRXQVHO� DQG� DGYLFH� WR� 3ODLQWLIIV¶� &R�&KDLU� /HDG� &RXQVHO��

3HUVRQDO�,QMXU\�DQG�:URQJIXO�'HDWK�7UDFN�/HDG�&RXQVHO��(FRQRPLF�/RVV�DQG�3URSHUW\�'DPDJHV�

7UDFN�&R�/HDG�&RXQVHO��DQG�PHPEHUV�RI�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH�UHJDUGLQJ�LQVXUDQFH�

FRYHUDJH������FRPPXQLFDWHG�ZLWK�FRYHUDJH�FRXQVHO�IRU�WKH�$VVRFLDWLRQ��5HFHLYHU��PHGLDWRUV��DQG�



FRYHUDJH�FRXQVHO�IRU�QXPHURXV�GHIHQGDQWV�UHJDUGLQJ�LQVXUDQFH�FRYHUDJH�LVVXHV������DVVLVWHG�ZLWK�

SUHSDUDWLRQ� RI� GHPDQG� OHWWHUV� WR� 'HIHQGDQWV�� ���� SDUWLFLSDWHG� LQ� SUHSDUDWLRQ� IRU� VHWWOHPHQW�

GLVFXVVLRQV�DQG� �PHGLDWLRQV� VSHFLILFDOO\�DV� WR� LQVXUDQFH�FRYHUDJH� LVVXHV�� ���� DWWHQGHG�PXOWLSOH�

PHGLDWLRQV�ZLWK�'HIHQGDQWV������FRQGXFWHG�OHJDO�UHVHDUFK�RQ�LQVXUDQFH�LVVXHV�LQFOXGLQJ�EXW�QRW�

OLPLWHG�WR�VXEURJDWLRQ��SURIHVVLRQDO�VHUYLFHV�H[FOXVLRQV��FRQWUDFWRU�FRQWUROOHG�LQVXUDQFH�SURJUDPV��

WULJJHULQJ�FRYHUDJH�LQ�SROLFLHV�SUHFHGLQJ�WKH�GDWH�RI�ORVV�DQG�DQWL�VWDFNLQJ�LVVXHV������DGGUHVVHG�

LVVXHV�DQG�VXJJHVWHG�OLWLJDWLRQ�VWUDWHJ\�ZKHUH�'HIHQGDQWV¶�LQVXUHUV�VHQW�GHQLDO�OHWWHUV�DQG�LQ�VRPH�

FDVHV��ILOHG�GHFODUDWRU\�MXGJPHQW�DFWLRQV�LQ�MXULVGLFWLRQV�RXWVLGH�RI�)ORULGD��7KLV�ZRUN�LQFOXGHG�

VXJJHVWLQJ�WR�'HIHQGDQWV�RWKHU�FRYHUDJH�FRXQVHO�WR�KLUH�DV�ZHOO�DV�GHYHORSLQJ�UHVSRQVHV�WR�GHQLDOV�

DQG� OLWLJDWLRQ�� LQFOXGLQJ� VXSSOHPHQWDO� OLWLJDWLRQ� LQ� )ORULGD�� ZKLFK� ZDV� RIWHQ� WKUHDWHQHG�� 7KLV�

SDUWLFXODU�WRSLF�DQG�VWUDWHJ\�WRRN�SODFH�ZLWK�FRRUGLQDWLRQ�RI�WKH�$VVRFLDWLRQ¶V�FRYHUDJH�FRXQVHO��

����GLVFXVVHG�REOLJDWLRQV�RI�JRRG�IDLWK�DQG�IDLU�GHDOLQJ�ZLWK�YDULRXV�'HIHQGDQWV¶�FRYHUDJH�FRXQVHO�

XQGHU�)ORULGD� ODZ�DQG�H[SODLQHG�ZK\� WKH�FKRLFH�RI� ODZ� UHJDUGLQJ� WKH�REOLJDWLRQ�RI�JRRG� IDLWK�

ZRXOG�EH�GHWHUPLQHG�E\�)ORULGD�ODZ�UHJDUGOHVV�RI�ZKHUH�'HIHQGDQWV�REWDLQHG�WKHLU�SROLFLHV�DQG�

ZKHUH�WKHLU�KHDGTXDUWHUV�ZHUH�ORFDWHG������SDUWLFLSDWHG�VLJQLILFDQWO\�ZLWK�WKH�LQLWLDO�FDXVH�RI�DFWLRQ�

DJDLQVW� WKH�'HIHQGDQW�%HFNHU��ZKLFK� OHG� WR� WKH� ILUVW� RI�PDQ\� VHWWOHPHQW� GHPDQGV� IRU� OD\HUHG�

SULPDU\� DQG� H[FHVV� FRYHUDJH� GHPDQGV� IRU� WKH� IXOO� SROLF\� OLPLWV�� 7KLV� %HFNHU� VHWWOHPHQW� DQG�

GHPDQG� OHWWHU� SURYLGHG�D� WHPSODWH� IRU�PDQ\�RI� WKH� RWKHU� SROLF\� OLPLW� GHPDQGV�RI� VWDFNHG� DQG�

OD\HUHG�LQVXUDQFH�FRYHUDJHV�ZKLFK�KDYH�VXEVWDQWLDOO\�SURYLGHG�DOO�WKH�IXQGV�IRU�WKH�3ODLQWLIIV�������

DQVZHUHG�DQG�UHVSRQGHG�WR�TXHVWLRQV�DERXW�LQVXUDQFH�FRYHUDJH�IURP�YDULRXV�YLFWLPV�DQG�DWWRUQH\V�

RI�YLFWLPV��7KHVH�TXHVWLRQV�UDQJHG�IURP�ZKHUH�WR�ILQG�LQVXUDQFH�SROLFLHV�RI�GHFHDVHG�LQGLYLGXDOV�

WR�DQDO\]LQJ�VXEURJDWLRQ� ULJKWV�EHLQJ�FODLPHG�E\� WKH�YLFWLPV¶�SURSHUW\� LQVXUDQFH�FDUULHUV�� �����

VSRNH�ZLWK�JRYHUQPHQWDO�RIILFLDOV�IURP�)ORULGD¶V�'HSDUWPHQW�RI�)LQDQFLDO�6HUYLFHV��ZKLFK�ZDV�VHW�

XS� WKURXJK�0HUOLQ�/DZ�*URXS¶V� OREE\LVWV��:H� DVNHG� WKH�'HSDUWPHQW� RI�)LQDQFLDO� 6HUYLFHV� WR�

SURYLGH�EXOOHWLQV�WR�LQVXUHUV�DERXW�KRZ�WR�REWDLQ�SURSHUW\�LQVXUDQFH�SROLFLHV�DQG�TXLFN�VHWWOHPHQWV�

IRU� YLFWLPV� DQG� WKHLU� VXUYLYRUV�� 7KLV� UHVXOWHG� LQ� WKH� 2IILFH� RI� ,QVXUDQFH� 5HJXODWLRQ� DQG� WKH�

'HSDUWPHQW�RI�)LQDQFLDO�6HUYLFHV�GHPDQGLQJ�DOO�LQVXUHUV�SURYLGH�QRWLFH�RI�HYHU\�SROLF\�LQ�HIIHFW�



DW�&KDPSODLQ�7RZHUV�LQFOXGLQJ�DXWRPRELOH�DQG�OLIH�LQVXUDQFH�SROLFLHV��DQG������FRRUGLQDWHG�DQG�

KDG�GLVFXVVLRQV�ZLWK�DWWRUQH\�)UHG�&XQQLQJKDP�ZKR�LV�UHFRJQL]HG�DV�D�OHDGLQJ�WKLUG�SDUW\�EDG�

IDLWK�OLWLJDWRU�DQG�ZKR�ZDV�LQVWUXPHQWDO�ZRUNLQJ�ZLWK�P\VHOI�DQG�RWKHU�OHDG�FODVV�FRXQVHO�DV�ZH�

UHYLVHG�H[WUDRUGLQDULO\�GLIILFXOW�GHPDQGV�IRU�WRZHUV�DQG�OD\HUV�RI�FRYHUDJH�SURYLGHG�E\�GLIIHUHQW�

LQVXUDQFH� FRPSDQLHV�� ,W� LV� P\� SURIHVVLRQDO� RSLQLRQ� WKDW� ZKLOH� )UHG� &XQQLQJKDP� ZDV� QHYHU�

DSSRLQWHG�DV�D�OHDG�FRXQVHO��KLV�FRQWULEXWLRQV�DQG�DGYLFH�OHG�WR�WKH�YHU\�VXFFHVVIXO�SROLF\�OLPLW�

GHPDQGV��ZKLFK�TXLFNO\�IRUFHG�WKLV�H[WUDRUGLQDU\�UHVROXWLRQ��)UHG�&XQQLQJKDP�VKRXOG�DW�OHDVW�JHW�

VRPH�SXEOLF�SUDLVH�DQG�UHFRJQLWLRQ�IRU�KLV�HIIRUWV�DQG�FROOHJLDO�OHJDO�DGYLFH��

��� $PRQJ� PDQ\� RWKHU� WDVNV�� 6KDQH� 6�� 6PLWK�� (VTXLUH� ���� UHYLHZHG� DQG� DQDO\]HG�

LQVXUDQFH�SROLFLHV�WR�DVVLVW�ZLWK�FRQILUPLQJ�FRYHUDJH�IRU�WKH�ORVV������DVVLVWHG�:LOOLDP�)��³&KLS´�

0HUOLQ��-U��LQ�FRPPXQLFDWLRQV�ZLWK�FRYHUDJH�FRXQVHO�IRU�WKH�$VVRFLDWLRQ��5HFHLYHU��PHGLDWRU��DQG�

FRYHUDJH� FRXQVHO� IRU� QXPHURXV� GHIHQGDQWV� UHJDUGLQJ� LQVXUDQFH� FRYHUDJH� LVVXHV�� ���� DVVLVWHG�

:LOOLDP� )�� ³&KLS´� 0HUOLQ�� -U�� ZLWK� SUHSDUDWLRQ� IRU� VHWWOHPHQW� GLVFXVVLRQV� DQG� � PHGLDWLRQV�

VSHFLILFDOO\� DV� WR� LQVXUDQFH� FRYHUDJH� LVVXHV�� ���� FRQGXFWHG� OHJDO� UHVHDUFK� RQ� LQVXUDQFH� LVVXHV��

LQFOXGLQJ�EXW�QRW� OLPLWHG�WR�VXEURJDWLRQ��SURIHVVLRQDO�VHUYLFHV�H[FOXVLRQV��FRQWUDFWRU�FRQWUROOHG�

LQVXUDQFH�SURJUDPV��WULJJHULQJ�FRYHUDJH�LQ�SROLFLHV�SUHFHGLQJ�WKH�GDWH�RI�ORVV�DQG�DQWL�VWDFNLQJ�

LVVXHV�� DQG� ����ZURWH� OHJDO�PHPRUDQGD� IRU�:LOOLDP�)�� ³&KLS´�0HUOLQ�� -U�� DQG�FODVV� OHDGHUVKLS�

RXWOLQLQJ�FRYHUDJHV�DQG�JDSV�RI�FRYHUDJH��

��� ,Q�DGGLWLRQ�WR�WKH�ZRUN�DERYH��P\�ILUP�ZLOO�FRQWLQXH�WR�SDUWLFLSDWH�LQ�WKLV�OLWLJDWLRQ�

XQWLO�LWV�FRQFOXVLRQ�RQ�EHKDOI�RI�WKH�&ODVV��,W�LV�DQWLFLSDWHG�WKDW�LVVXHV�RI�VXEURJDWLRQ�DQG�)ORULGD¶V�

0DGH�:KROH�'RFWULQH�ZLOO�DULVH�ZLWK�PDQ\�RI�WKH�YLFWLPV��7KLV�LV�WKH�ELJJHVW�UHPDLQLQJ�LQVXUDQFH�

FRYHUDJH�LVVXH��

��� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�

GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�



GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV� QRW�GLUHFWHG�E\� WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��$V�D� UHVXOW� RI� WKLV� UHYLHZ�DQG� DQ\�

DGMXVWPHQWV�PDGH��,�EHOLHYH�WKDW�WKH�WLPH�UHIOHFWHG�LQ�0HUOLQ�/DZ�*URXS¶V�ORGHVWDU�FDOFXODWLRQ�DQG�

WKH�H[SHQVHV�IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�IRUWK�LQ�WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�

DQG�ZHUH�QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�HIILFLHQW�SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��,Q�

DGGLWLRQ�� ,�EHOLHYH� WKDW� WKH�H[SHQVHV�DUH�DOO�RI�D� W\SH� WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG�WR�D�IHH�

SD\LQJ�FOLHQW�LQ�WKH�SULYDWH�OHJDO�PDUNHWSODFH���

��� 7KH�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�P\�ILUP�LV������$�EUHDNGRZQ�RI�WKH�

ORGHVWDU� LV� SURYLGHG� LQ� ([KLELW� $�� 7KH� ORGHVWDU� DPRXQW� IRU� DWWRUQH\� DQG� SDUDOHJDO� �RU�

DWWRUQH\�SDUDSURIHVVLRQDO��WLPH�EDVHG�RQ�WKH�ILUP¶V�FXUUHQW�UDWHV�LV��������������7KH�KRXUO\�UDWHV�

VKRZQ�LQ�([KLELW�$�DUH�WKH�XVXDO�DQG�FXVWRPDU\�UDWHV�VHW�E\�WKH�ILUP�IRU�HDFK�LQGLYLGXDO�DWWRUQH\��

SDUDOHJDO� RU� RWKHU� SDUDSURIHVVLRQDO�� 7KH� FKDUW� VHW� IRUWK� DV� ([KLELW� $� ZDV� SUHSDUHG� IURP�

FRQWHPSRUDQHRXV� GDLO\� WLPH� UHFRUGV� RI� WKH� ILUP��:KLOH� RXU� ILUP�GRHV� D� VLJQLILFDQW� DPRXQW� RI�

FRQWLQJHQW�IHH�ZRUN�IRU�SROLF\KROGHUV��0HUOLQ�/DZ�*URXS�FXUUHQWO\�KDV�KRXUO\�SD\LQJ�FOLHQWV�ZKR�

SD\�:LOOLDP�)��³&KLS´�0HUOLQ��-U����������SHU�KRXU�DQG�6KDQH�6��6PLWK���������SHU�KRXU��

��� 0HUOLQ�/DZ�*URXS¶V�H[SHQVHV�DQG�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�

WKLV�OLWLJDWLRQ�WRWDO������������7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�

LQ�WKH�DWWDFKHG�([KLELW�%��

��� 7KH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ�IXUWKHU�H[SODLQV�FHUWDLQ�RI�WKHVH�H[SHQVHV��

�D�� 7UDQVSRUWDWLRQ�� +RWHOV� 	� 0HDOV�� ����������� ,Q� FRQQHFWLRQ� ZLWK� WKH�

SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ��WKH�ILUP�KDV�SDLG�IRU�WUDYHO�H[SHQVHV�WR�DWWHQG��DPRQJ�RWKHU�WKLQJV��

FRXUW� KHDULQJV�� WR�PHHW�ZLWK�ZLWQHVVHV��PHGLDWRUV� DQG�RSSRVLQJ�FRXQVHO� DQG� WR� WDNH�RU�GHIHQG�

GHSRVLWLRQV��7KRVH� H[SHQVHV� DQG� FKDUJHV� DUH� VXPPDUL]HG� E\� H[SHQVH� FDWHJRU\� LQ� WKH� DWWDFKHG�

([KLELW�%���



�E�� 3KRWRFRS\LQJ�������������,Q�FRQQHFWLRQ�ZLWK�WKLV�OLWLJDWLRQ��WKH�ILUP�PDGH�

������LQ�KRXVH�FRSLHV��FKDUJLQJ�������SHU�EODFN�DQG�ZKLWH�FRS\�DQG�������SHU�FRORU�FRS\��(DFK�

WLPH�DQ�LQ�KRXVH�FRS\�PDFKLQH�LV�XVHG��RXU�ELOOLQJ�V\VWHP�UHTXLUHV�WKDW�D�FDVH�RU�DGPLQLVWUDWLYH�

ELOOLQJ�FRGH�EH�HQWHUHG�DQG�WKDW�LV�KRZ�WKH�������FRSLHV�ZHUH�LGHQWLILHG�DV�UHODWHG�WR�WKLV�FDVH��

7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�LQ�WKH�DWWDFKHG�([KLELW�%��7KLV�

ZDV�QHFHVVDU\�IRU�WKH�GHWDLOHG�UHYLHZ�RI�PXOWLSOH�OD\HUV�RI�SROLFLHV��FRYHUDJHV�DQG�H[FOXVLRQV�VR�

WKH\�FRXOG�EH�FRPSDUHG�WR�DW�WKH�VDPH�WLPH��ZLWK�KLJKOLJKWV�DQG�FRORU�FRGHG�QRWHV�RQ�SK\VLFDO�

SDSHU��
���� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV� RI�0HUOLQ� /DZ� *URXS�� 7KHVH� ERRNV� DQG� UHFRUGV� DUH� SUHSDUHG� IURP� UHFHLSWV�� H[SHQVH�

YRXFKHUV��FKHFN�UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��

���� 7KH� LGHQWLILFDWLRQ� DQG� EDFNJURXQG� RI�P\� ILUP� DQG� LWV� SDUWLFLSDWLQJ� DWWRUQH\V� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�&��

� ,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV��UG�GD\�RI�-XQH�������DW�7DPSD��)ORULGD��

�
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� 1DWLRQDO�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��1$3,$��3HUVRQ�RI�WKH�<HDU������
� )ORULGD�7UHQG¶V������)ORULGD�/HJDO�(OLWH��RQH�RI�������DWWRUQH\V��RU������RI�ODZ\HUV�SUDFWLFLQJ�LQ�WKH�

6WDWH�RI�)ORULGD��±�RQH�RI�WZHOYH�LQ�WKH�ILHOG�RI�,QVXUDQFH�/DZ�
� )ORULGD�7UHQG¶V������)ORULGD�/HJDO�(OLWH��RQH�RI������DWWRUQH\V��RU������RI�ODZ\HUV�SUDFWLFLQJ�LQ�WKH�6WDWH�
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RI�)ORULGD��±�RQH�RI�VHYHQ�LQ�WKH�ILHOG�RI�,QVXUDQFH�/DZ�
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� *HRUJLD�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��*$3,$��%RDUG�0HPEHU����������
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� $PHULFDQ�$VVRFLDWLRQ�IRU�-XVWLFH��&KDLUPDQ��%DG�)DLWK�,QVXUDQFH�/LWLJDWLRQ�*URXS�����������
� $PHULFDQ�$VVRFLDWLRQ�IRU�-XVWLFH��6HFUHWDU\��)LUH�DQG�3URSHUW\�,QVXUDQFH�/LWLJDWLRQ�*URXS�����������
� $PHULFDQ�%DU�$VVRFLDWLRQ��9LFH�&KDLUPDQ��6XEFRPPLWWHH�RQ�3URSHUW\�,QVXUDQFH�/DZ�����������



0DYHULFNV�	�0HUOLQV��6DLORUV�$QG�5HQHJDGHV�/HDYH�6KRUH��:KDW�$ERXW�<RX"��)RUEHV�%RRNV��2FWREHU�����
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+RZ�LV�+DUYH\�/LWLJDWLRQ�'LIIHUHQW"�2FWREHU�����
6XFFHVVIXO�6ROLFLWDWLRQV�DQG�6DOXWDWLRQV��6WDWXWRU\�DQG�(WKLFDO�2EOLJDWLRQV�*RYHUQLQJ�3XEOLF�$GMXVWHUV��0DUFK�
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-XQH�����
3UHSDUDWLRQ�IRU�WKH�+XUULFDQH�6HDVRQ�,QFOXGHV�,QVXUDQFH�DQG�5LVN�5HYLHZV��+RVSLWDOLW\�/DZ\HU������
3UDFWLFDO�DQG�/HJDO�/HVVRQV�)URP�+XUULFDQH�([SHUWV��6HPLQDU�IRU�1HZ�<RUN�DQG�1HZ�-HUVH\�3XEOLF�$GMXVWHUV��
����
3UDFWLFDO�/HVVRQV�3XEOLF�$GMXVWHUV�&DQ�/HDUQ�)URP�5HFHQW�/LWLJDWLRQ�$JDLQVW�,QVXUHUV��)$3,$�)DOO�
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)LUVW�3DUW\�3URSHUW\�,QVXUDQFH�&DVHV�RI�,QWHUHVW�WR�3XEOLF�$GMXVWHUV��1$3,$�)DOO�0HHWLQJ������
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([WUHPHV������
6SHFLILF�&DVH�6WXGLHV�LQ�WKH�)LHOG�RI�%XVLQHVV�,QWHUUXSWLRQ��&RDXWKRU�ZLWK�0LFKHOOH�&ODYHURO��(VT��	�.HOO\�
.XELDN��(VT����)$3,$�6SULQJ�&RQIHUHQFH��0D\������
:KDW�6KRXOG�EH�LQ�WKH�&ODLP�)LOH���3XEOLF�$GMXVWHU�%HVW�&ODLPV�3UDFWLFHV�DQG�WKH�&ODLPV�)LOH���&RDXWKRU�ZLWK�
'RXJODV�*URVH��(VT����)$3,$�6SULQJ�&RQIHUHQFH��0D\�����
3UHSDUDWLRQ�IRU�WKH�+XUULFDQH�6HDVRQ�,QFOXGHV�,QVXUDQFH�DQG�5LVN�5HYLHZV��+RVSLWDOLW\�/DZ\HU��-XQH�����
&RQWLQJHQW�%XVLQHVV�,QFRPH�,QVXUDQFH�IRU�WKH�+RVSLWDOLW\�,QGXVWU\��+HGJLQJ�WKH�5LVN�RI�)LQDQFLDO�/RVV�&DXVHG�
E\�&DWDVWURSKH�DW�1HDUE\�$WWUDFWLRQV�*XOI�&RDVW�&DVH�/DZ�8SGDWH��:LQGVWRUP�,QVXUDQFH�1HWZRUN�$QQXDO�
&RQIHUHQFH��-DQXDU\�����
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7KH�7U\LQJ�<RXU�&DWDVWURSKH�&ODLP��$%$��$SULO�����
$�3ULPHU�RQ�3URYLQJ�5RRI�'DPDJH��1$3,$�6XPPHU�0HHWLQJ��-XQH�����
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([SHULHQFH�DQG�6SHFLDOL]DWLRQ�0DWWHUV�:KHQ�LW�&RPHV�WR�&RPSOH[�+RVSLWDOLW\�,QVXUDQFH��,QVXUDQFH�-RXUQDO��
6SULQJ�����
$�&DVH�3URYLGLQJ�)DU�7RR�/LWWOH�%HFDXVH�LW�:DV�5HQGHUHG�)DU�7RR�/DWH��0LVVLVVLSSL�/DZ�-RXUQDO��$SULO�����
6ZLPPLQJ�3RRO��6SD��DQG�:KLUOSRRO�6DIHW\�IRU�+RWHO�2ZQHUV��+RVSLWDOLW\�/DZ\HU��0D\�����
/HVVRQV�/HDUQHG�$IWHU�WKH�6WRUPV��-RXUQDO�RI�WKH�$PHULFDQ�$VVRFLDWLRQ�IRU�-XVWLFH��$XJXVW�����
7HQ�7KLQJV�D�)ORULGD�3XEOLF�$GMXVWHU�&DQ�GR�WR�5DLVH�3URIHVVLRQDOLVP�DQG�%HFRPH�0RUH�6XFFHVVIXO��)$3,$�
6XPPHU�&RQIHUHQFH��$XJXVW�����
3OXJJLQJ�WKH�*DSV��'HDOLQJ�:LWK�,QFRQVLVWHQW�7HUPV�LQ�<RXU�/D\HUHG�,QVXUDQFH��5LVN�,QVXUDQFH�0DQDJHPHQW
6RFLHW\�&RQIHUHQFH������
&RPLQJ�8S�:LWK�(YLGHQFH�2XW�RI�WKH�%OXH�&UHDWLYH�%DG�)DLWK�'LVFRYHU\��$PHULFDQ�$VVRFLDWLRQ�IRU�-XVWLFH
0LG�<HDU�&RQYHQWLRQ��)HEUXDU\�����
8QIDLU�&ODLPV�3UDFWLFHV��$FDGHP\�RI�)ORULGD�7ULDO�/DZ\HUV�:LQWHU�&/(�6HPLQDU������
3UDFWLFDO�DQG�/HJDO�/HVVRQV�)URP�WKH������	������+XUULFDQHV�IRU�(YHU\�3ROLF\KROGHU�5HSUHVHQWDWLYH�
1DWLRQDO�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��0LG�<HDU�0HHWLQJ������
3HDFH�RI�0LQG��*HWWLQJ�$GHTXDWH�,QVXUDQFH�3URWHFWLRQ��$3&0¶V�5HJLRQDO�&RQIHUHQFH�)ORULGD�5HJLRQ��
1RYHPEHU�����
'HDOLQJ�:LWK�'LVDVWHU��+RZ�WR�6XUYLYH�%HLQJ�)ORRGHG�2XW��%XUQHG�8S��RU�%ORZQ�$ZD\��&RQGRPLQLXP�
$VVRFLDWLRQV�,QVWLWXWH�1DWLRQDO�&RQIHUHQFH�	�([SRVLWLRQ������
:KDW�(OVH�'R�:H�&RYHU"�([WUD�&RYHUDJHV��7KH�$PHULFDQ�%DU�$VVRFLDWLRQ�3UHVHQWV��(PHUJLQJ�,VVXHV�LQ
+RPHRZQHU¶V�,QVXUDQFH�6HPLQDU������
+RZ�WR�$SSO\�&RLQVXUDQFH�DQG�'HGXFWLEOH�&ODXVHV�LQ�3URSHUW\�,QVXUDQFH�3ROLFLHV��)ORULGD�$VVRFLDWLRQ�RI
3XEOLF�,QVXUDQFH�$GMXVWHUV��)$3,$�������
&RQGRPLQLXP�/HDGHUVKLS�%HIRUH�DQG�$IWHU�D�+XUULFDQH�&DWDVWURSKH��:LQGVWRUP�,QVXUDQFH�1HWZRUN�$QQXDO
&RQIHUHQFH������

Classes and Seminars Taught
� 7HQ�3RLQW�4XLFN�3XEOLF�$GMXVWHU�)LOH�5HYLHZ��*$3,$������6SULQJ�&RQIHUHQFH��0D\����������
� 7KH���6LGHV�WR�(YHU\�&$7�&ODLP�±�,QVXUHU�$WWRUQH\��3ROLF\KROGHU�$WWRUQH\�DQG�7KH�7587+�������3URSHUW\�

,QVXUDQFH�&ODLPV�*URXS��3,&*��&RQIHUHQFH���/RQGRQ��(QJODQG��0D\���������
� &ODLP�/LWLJDWLRQ�3UHS�%RRWFDPS�%ULGJLQJ�WKH�JDS�EHWZHHQ�WKH�3$¶V�DQG�$WWRUQH\V��&ODLPZL]DUGV�

&RQIHUHQFH��$SULO���������
� 6DIHW\�	�9DOXDWLRQ�&RQVLGHUDWLRQV�:KHQ�3UHVHQWLQJ�:LOGILUH�&ODLPV��50$3,$�6SULQJ������&RQIHUHQFH��

$SULO���������
� (WKLFDO�,VVXHV�IRU�7H[DV�3XEOLF�$GMXVWHUV��7$3,$�6SULQJ������&RQIHUHQFH��0DUFK���������
� :K\�&DQ¶W�:H�$OO�-XVW�*HW�$ORQJ��:,1'�������-DQXDU\���������
� &ODLPV�	�/HJDO�7UHQGV�DQG�WKH�,QVXUDQFH�&RYHUDJH�*DS��,PSDFWLQJ�3XEOLF�$GMXVWHUV��50$3,$�)DOO������

6HPLQDU��1RYHPEHU��������



� $QVZHULQJ�WKH�PRVW�SUHVVLQJ�LVVXHV�UHJDUGLQJ�DSSUDLVDO��HYDOXDWLRQ��EXLOGLQJ�FRGHV�DQG�UDPLILFDWLRQV�IURP�
WKH������SURSHUW\�LQVXUDQFH�ODZV��)$3,$�)DOO�&RQIHUHQFH��2FWREHU���������

� 7KH�3URIHVVLRQDO�3XEOLF�$GMXVWHU�LQ�WKH�1HZ�5RDULQJ�7ZHQWLHV��50$3,$�7$03$�6SULQJ������&RQIHUHQFH��
0DUFK��������

� 7KH�&KDQJLQJ�$SSUDLVDO�/DQGVFDSH��:,1'�������)HEUXDU\��������
� $GMXVWLQJ�RQ�D�5HSODFHPHQW�&RVW�YV��$FWXDO�&DVK�9DOXH�%DVLV�5XOHV��7LPHOLQHV�	��'HDGOLQHV��*$3,$�)DOO�

������6HSWHPEHU���������
� &LYLO�$XWKRULW\��,QJUHVV�(JUHVV�&RYHUDJHV��)3&&�������2FWREHU���������
� 7KH�3URIHVVLRQDO�3XEOLF�$GMXVWHU�LQ�WKH�1HZ�5RDULQJ�7ZHQWLHV��)ORULGD�$VVRFLDWLRQ�RI��3XEOLF�,QVXUDQFH�

$GMXVWHUV��)$3,$��&RQIHUHQFH�)DOO�������-XQH��������
� :DWHU�,QWUXVLRQ�DQG�'DPDJHV�$VVRFLDWHG�ZLWK�:DWHU��*$3,$�6SULQJ�������-XO\���������
� $GMXVWHU�:RUNIORZ�	�3URFHVVHV��$QDO\]LQJ�6WHSV�	�%HVW�3UDFWLFHV�RI�&ODLP�+DQGOLQJ��:,1'�������

-DQXDU\���������
� (VWLPDWLQJ�WKH�6DIH�:RUNSODFH�5HSDLU�6LWH��)3&&�������2FWREHU���������
� ,QFOXGLQJ�WKH�/HJDO�5HTXLUHPHQWV�RI�6DIHW\��26+$��;DFWLPDWH��	�&RYHUDJH�,VVXHV�,Q�<RXU�(VWLPDWH��

)ORULGD�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��)$3,$��&RQIHUHQFH�������2FWREHU���������
� �6SHDNHU��(WKLFDO�5HJXODWLRQV�DQG�/DZV�IRU�3XEOLF�$GMXVWHUV�IURP�(DFK�50$3,$�6WDWH��50$3,$�)DOO������

6HPLQDU�DQG�0HHWLQJ��2FWREHU���������
� ([FHSWLRQV�WR�WKH�([FOXVLRQV�±�%ULQJLQJ�&RYHUDJH�%DFN�IURP�WKH�'HDG���DQG�2WKHU��+LGGHQ�&RYHUDJHV��

1$3,$�6XPPHU�&RQIHUHQFH�������$XJXVW���������
� $�&KHFNOLVW�0HWKRG�IRU�3URSHUW\�&ODLPV�$GMXVWPHQW�*$3,$�6SULQJ�&RQIHUHQFH�������0D\���������
� 3XEOLF�$GMXVWHUV�DQG�WKH�&ODLPV�3URIHVVLRQ��:K\�3URIHVVLRQDO�3XEOLF�$GMXVWHUV�$UH�9LWDOO\�,PSRUWDQW��

)$3,$�6SULQJ�������-XQH��������
� (WKLFDO�DQG�*RRG�)DLWK�&ODLPV�+DQGOLQJ�3UDFWLFHV��:,1'�������-DQXDU\���������
� 'HOD\�	�'HQLDO�RI�3D\PHQWV�±�5HPHGLHV�LQ�7KH�0RXQWDLQ�6WDWHV��50$3,$�)DOO��������$XJXVW���������
� 3XEOLF�$GMXVWHU�3HUIRUPDQFH�DQG�3URIHVVLRQDOLVP�:KHQ�:ULWLQJ�	�6SHDNLQJ�,QIRUPDOO\�RU�8QGHU�2DWK��

)$3,$�)DOO�&RQIHUHQFH�������2FWREHU���������
� ,QVXUDQFH�$GMXVWHU�(WKLFV��)3&&�)DOO�&RQIHUHQFH��2FWREHU�����
� 3XEOLF�$GMXVWHUV�%HVW�&ODLPV�3UDFWLFHV�DQG�WKH�&ODLP�)LOH��1DWLRQDO�3XEOLF�$GMXVWHUV�&RQIHUHQFH��

6HSWHPEHU�����
� 5HSODFHPHQW�&RVW�DQG�$FWXDO�&DVK�9DOXH�,VVXHV��50$3,$�6XPPHU�6HPLQDU�DQG�0HHWLQJ��$XJXVW�����
� :DWHU�,QWUXVLRQ�DQG�'DPDJHV�$VVRFLDWHG�ZLWK�:DWHU��1$3,$�$QQXDO�0HHWLQJ��-XQH�����
� &DXVDWLRQ�DQG�6XIILFLHQW�3URRI��33$$1-������6SULQJ�6HPLQDU��0D\�����
� +RZ�WR�6XUYLYH�<RXU�1H[W�'HSRVLWLRQ��*$3,$�6SULQJ�(GXFDWLRQDO�&RQIHUHQFH��0D\�����
� ,QVXUDQFH�/DZ�&KDQJHV�LQ�&DOLIRUQLD��$UL]RQD��&RORUDGR�DQG�1HYDGD��)3&&�:HVW�,QVXUDQFH�6HPLQDU��

0DUFK�����
� +RZ�<RXU�$FWLRQV��&RPPXQLFDWLRQV��DQG�2SHUDWLRQV�'HWHUPLQH�\RXU�5HSXWDWLRQ�DV�DQ�(WKLFDO�3URIHVVLRQDO�

3XEOLF�$GMXVWHU��7$3,$�6SULQJ�&RQIHUHQFH��)HEUXDU\�����
� &RQFXUUHQW�&DXVDWLRQ�LQ�50$3,$�6WDWHV��50$3,$�:LQWHU������6HPLQDU�DQG�0HHWLQJ���)HEUXDU\�����



� 0HUOLQ�YV��%DGJHU��7KH�*UHDW�'HEDWH�RQ�$OO�7KLQJV�$SSUDLVDO�	�+DLO�5HODWHG��:,1'�&RQIHUHQFH��-DQXDU\�
����

� 0DWFKLQJ��/LQH�RI�6LJKW��DQG�3UH�/RVV�&RQGLWLRQV��1$3,$�0LG�<HDU�&RQIHUHQFH��'HFHPEHU�����
� :KDW�LV�WKH�8QDXWKRUL]HG�3UDFWLFH�RI�/DZ�	�+RZ�WR�$YRLG�,W��)LUVW�3DUW\�&ODLPV�&RQIHUHQFH��2FWREHU�����
� (IIHFWLYH�8VH�RI�([SHUWV�E\�3XEOLF�$GMXVWHUV�WR�5HVROYH�&ODLPV��DQG�+XUULFDQH�0DWWKHZ�7LSV�<RX�1HHG�WR�

.QRZ�WR�$YRLG�*HWWLQJ�6ZDPSHG�E\�WKH�1DWLRQDO�)ORRG�,QVXUDQFH�3URJUDP��)$3,$�)DOO�&RQIHUHQFH�����
� +RZ�WR�6XUYLYH�<RXU�1H[W�'HSRVLWLRQ��7$3,$�)DOO�&RQIHUHQFH�����
� &RYHUDJH�&KDQJHV�WR�3URSHUW\�,QVXUDQFH�3ROLFLHV��50$3,$�6XPPHU�&RQIHUHQFH�����
� 8QGHUVWDQGLQJ�5RRIV��3URIHVVLRQDO�3XEOLF�$GMXVWHU�$VVRFLDWLRQ�RI�1HZ�-HUVH\��33$$1-���2UJDQL]DWLRQDO�

0HHWLQJ��$SULO�����
� &DVH�/DZ�DQG�5HIHUHQFH�0DWHULDOV�5HJDUGLQJ�+DLO�&ODLPV�:KLFK�(YHU\ERG\�0XVW�+DYH�	�1HZ�3ROLF\�

)RUPV��&(�&ODVV�IRU�3XEOLF�$GMXVWHUV��0DUFK�����
� &RYHUDJH�&KDQJHV�WR�7H[DV�3URSHUW\�,QVXUDQFH�3ROLFLHV��7$3,$�6SULQJ�&RQIHUHQFH�����
� 0DVV�'LVDVWHUV��0DVV�$FWLRQV��DQG�WKH�0HGLD��:,1'�&RQIHUHQFH��-DQXDU\�����
� 6SHDNHU��3ROLF\�&RYHUDJH�DQG�([FOXVLRQV��:KDW�(YHU\�3$�1HHGV�WR�.QRZ��)ORULGD�$VVRFLDWLRQ�RI�3XEOLF�

,QVXUDQFH�$GMXVWHUV��)$3,$��&RQIHUHQFH��1RYHPEHU�����
� $IWHU�WKH�&DWDVWURSKH��:KDW�'R�,�'R�1H[W��)3&&��2FWREHU�����
� 8VH�RI�([SHUWV��:KDW�WR�:DWFK�)RU��+RZ�WR�9HW�7KHP��DQG�+RZ�WR�0DUJLQDOL]H�,QVXUDQFH�&RPSDQ\�

([SHUWV��$GYDQFHG�7RSLFV�LQ�%XVLQHVV�,QWHUUXSWLRQ�������*HRUJLD�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV�
�*$3,$��6SULQJ�&RQIHUHQFH��0D\���������

� $FWLRQV�6SHDN�/RXGHU�7KDQ�:RUGV��+RZ�<RXU�$FWLRQV��&RPPXQLFDWLRQV�DQG�2SHUDWLRQV��'HWHUPLQH�<RXU�
5HSXWDWLRQ�DV�DQ�(WKLFDO�3URIHVVLRQDO�3XEOLF�$GMXVWHU��)$3,$��0D\�����

� +RZ�WR�:LQ�DW�(82��+2$��DQG�8QLW�2ZQHU�&ODLPV���(YHU\WKLQJ�<RX�:DQW�WR�.QRZ��5RFN\�0RXQWDLQ�
$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��50$3,$�������6SULQJ�&RQIHUHQFH��0DUFK���������

� $FWLRQV��&RPPXQLFDWLRQV�DQG�2UJDQL]DWLRQ�'HWHUPLQH�<RXU�5HSXWDWLRQ��7$3,$�6SULQJ�&RQIHUHQFH��
)HEUXDU\�����

� %DG�)DLWK�,QVXUDQFH�&ODLPV�DQG�WKH�/LWLJDWLRQ�3URFHVV�������,QVXUDQFH�5HVWRUDWLRQ�&RQWUDFWRU�6XPPLW��)RUW�
:RUWK��7H[DV���UG�$QQXDO�,QVXUDQFH�&RYHUDJH�/LWLJDWLRQ�&RPPLWWHH��3KRHQL[��$UL]RQD

� +LVWRULFDO�+LJKOLJKWV��/HVVRQV�DQG�&ODLP�7UHQGV�IURP�DOO�+XUULFDQHV�6WDUWLQJ�ZLWK��&KDUOLH�7KURXJK�6DQG\��
�����:,1'�&RQIHUHQFH

� 6XSHU�6WRUP�6DQG\�5HWURVSHFWLYH���7KH�&ODLPV�$IWHUPDWK��)LUVW�3DUW\�&ODLPV�&RQIHUHQFH��2FWREHU�����
� 8VH�RI�([SHUWV��:KDW�WR�:DWFK�)RU��+RZ�WR�9HW�7KHP��DQG�+RZ�WR�0DUJLQDOL]H�,QVXUDQFH��&RPSDQ\�

([SHUWV��1$3,$�0LG�<HDU�0HHWLQJ������
� (DVWHUQ�'LVWULFW�RI�1HZ�<RUN��6WRUP�6DQG\�0HGLDWRU�7UDLQLQJ��0D\�����
� :KDW�3XEOLF�,QVXUDQFH�$GMXVWHUV�(WKLFDOO\�6KRXOG�DQG�6KRXOG�1RW�,QFOXGH�LQ�7KHLU��&ODLP�)LOH�DQG�

&DVH�/DZ�6WDWXWRU\�DQG�5HJXODWRU\�8SGDWH��5RFN\�0RXQWDLQ�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV�
�50$3,$��6SULQJ�0HHWLQJ������

� &XUUHQW�&KDQJHV�WR�3ROLFLHV��&RYHUDJH�DQG�&DVH�/DZ��)$3,$�6SULQJ�����
� 7H[DV�0HDVXUH�RI�'DPDJHV�)RU�)LUVW�3DUW\�3URSHUW\�/RVVHV��7$3,$�0HHWLQJ������
� *XOI�&RDVW�DQG�6RXWKHDVW�,QVXUDQFH�&DVH�/DZ�8SGDWH��:LQGVWRUP�,QVXUDQFH�1HWZRUN�$QQXDO�&RQIHUHQFH��



-DQXDU\�����
� 0DNLQJ�WKH�([SHUW�2SLQLRQ�&RXQW�	�&XUUHQW�,VVXHV�RI�&RQFHUQ�WR�3XEOLF�$GMXVWHUV���1$3,$�0LG��<HDU�

0HHWLQJ������
� 3UDFWLFDO�DQG�/HJDO�/HVVRQV�IURP�+XUULFDQH�([SHUWV��6HPLQDU�IRU�1HZ�<RUN�DQG�1HZ�-HUVH\�3XEOLF�$GMXVWHUV��

����
� 6SHDNHU��3UDFWLFDO�/HVVRQV�3XEOLF�$GMXVWHUV�&DQ�/HDUQ�)URP�5HFHQW�/LWLJDWLRQ�$JDLQVW�,QVXUHUV���)$3,$�)DOO�

&RQIHUHQFH������
� 7KH�7KHRU\�RI�,QGHPQLW\�DQG�:KDW�&RQVWLWXWHV�D�/RVV��)LUVW�3DUW\�&ODLPV�&RQIHUHQFH������
� 7U\LQJ�<RXU�&DWDVWURSKH�&ODLP�LQ�WKH�&RXUW�RI�3XEOLF�2SLQLRQ��)-$�0HHWLQJ������
� $SSUDLVDOV��(WKLFV�DQG�%DG�)DLWK�,VVXHV��7$3,$�6SULQJ�&RQIHUHQFH������
� 8QFRYHULQJ�6RRW�DQG�$VK��D�:LOGILUH�&ODLPV�6HPLQDU��&(�6HPLQDU�IRU�&DOLIRUQLD�3XEOLF�$GMXVWHUV������
� )LUVW�3DUW\�3URSHUW\�,QVXUDQFH�&DVHV�RI�,QWHUHVW�WR�3XEOLF�$GMXVWHUV��1$3,$�)DOO��0HHWLQJ������
� 7UHQGV�,QYROYLQJ�$OO�5LVN�&RYHUDJH�DQG�&ODLPV�IURP�WKH�3ROLF\KROGHUV�3HUVSHFWLYH���:LOOLV�5(��0DQDJLQJ�

([WUHPHV������
� %XVLQHVV�,QWHUUXSWLRQ��)$3,$�6SULQJ�&RQIHUHQFH��0D\�����
� $SSUDLVDOV��(WKLFV�DQG�%DG�)DLWK��7$3,$�6SULQJ�&RQIHUHQFH��$SULO�����
� 7KH�8OWLPDWH�6HPLQDU�IRU�3XEOLF�$GMXVWHUV���&$/,)251,$�&/$,06��%XVLQHVV�,QWHUUXSWLRQ��:LOGILUHV��

(WKLFV��	�WKH�3XEOLF�$GMXVWHU¶V�5ROH�LQ�/LWLJDWLRQ��$SULO�����
� 7XUQLQJ�'LVDVWHU�,QWR�2SSRUWXQLW\���:KDW�5HVWRUDWLRQ�3URIHVVLRQDOV�FDQ�GR�WR�+HOS�&DWDVWURSKH�9LFWLPV��

&RQWULEXWH�WR�(FRQRPLF�5HFRYHU\�DQG�0DNH�D�3URILW´�5HVWRUDWLRQ�&RQWUDFWRUV��6\PSRVLXP��0RGHVWR��
&DOLIRUQLD��0DUFK�����

� 'RQ¶W�*HW�%XUQW�$GMXVWLQJ�:LOGILUH�&ODLPV��7$3,$�)DOO�&RQIHUHQFH��1RYHPEHU�����
� :KDW�6KRXOG�EH�LQ�D�&ODLP�)LOH��)3&&��2FWREHU�����
� $QWLFLSDWLQJ�0DQ�PDGH�DQG�1DWXUDO�'LVDVWHU�7UHQGV�7KDW�,PSDFW�%XVLQHVV��6$)2%��6HSWHPEHU�����
� (WKLFDO�5HTXLUHPHQWV�RI�3XEOLF�$GMXVWHUV�DQG�:KDW�([SHULHQFHG�DQG�$GYDQFHG�3XEOLF�$GMXVWHUV�6KRXOG�+DYH�

,QFOXGHG�LQ�7KHLU�&ODLP��)$3,$�6XPPHU�&RQIHUHQFH��-XO\�����
� 7KH�8OWLPDWH�6HPLQDU�IRU�3XEOLF�$GMXVWHUV��(WKLFDO�,VVXHV�IRU�3UHVHQWLQJ�&ODLPV��&(�6HPLQDU�IRU�3XEOLF�

$GMXVWHUV������
� 7KH�/HJDO��(WKLFDO�DQG�3UDFWLFDO�$GMXVWPHQW�,VVXHV�)URP�:LQGVWRUP�&ODLPV��7R�:DOOV���:LQGRZV�DQG�5RRIV��

)$3,$�:LQWHU�&RQIHUHQFH�������
� /HDUQLQJ�)URP�7KRVH�RQ�WKH�2WKHU�6LGH�RI�&ODLPV�1HJRWLDWLRQ��3HUVXDVLYH���3URIHVVLRQDO��DQG�(WKLFDO�

7HFKQLTXHV�RI�$GMXVWPHQW�IRU�WKH�3ROLF\KROGHU��)$3,$��-XQH�����
� 8QGHUVWDQGLQJ�WKH�9DOXDWLRQ�,VVXHV�RI�WKH�*XOI�2LO�6SLOO��+%�/LWLJDWLRQ�&RQIHUHQFHV�
� 3UHVHQWV�2LO�LQ�WKH�*XOI���/LWLJDWLRQ�DQG�,QVXUDQFH�&RYHUDJH��-XQH�����
� )DQWDVWLF�$GMXVWPHQW�5HVXOWV�7KURXJK�3URIHVVLRQDOLVP�DQG�(WKLFDO�&RQGXFW��7LSV�)URP�WKH�0DVWHUV�DQG�

/HVVRQV�)URP�WKH�6FKRRO�RI�+DUG�.QRFNV��1$3,$�$QQXDO�0HHWLQJ��-XQH�����
� :KDW�7H[DV�3XEOLF�$GMXVWHUV�6KRXOG�EH�'RLQJ�(WKLFDOO\�DQG�3URIHVVLRQDOO\�5HJDUGLQJ�+XUULFDQHV�'ROO\�DQG�

,NH�&ODLPV��7$3,$�$QQXDO�0HHWLQJ������
� 7KH�8OWLPDWH�5RRILQJ�6HPLQDU��&(�6HPLQDU�IRU�3XEOLF�$GMXVWHUV��$SULO�����



� 7KH�8OWLPDWH�6HPLQDU�IRU�3XEOLF�$GMXVWHUV��(WKLFDO�,VVXHV�IRU�3UHVHQWLQJ�&ODLPV��&(�6HPLQDU�IRU�3XEOLF�
$GMXVWHUV��$SULO�����

� /HDUQLQJ�)URP�7KRVH�RQ�WKH�2WKHU�6LGH�RI�&ODLPV�1HJRWLDWLRQV��3HUVXDVLYH��3URIHVVLRQDO��DQG�(WKLFDO�
7HFKQLTXHV�RI�$GMXVWPHQW�IRU�WKH�3ROLF\KROGHU��)$3,$�6XPPHU�&RQIHUHQFH������

� 3URRIV�RI�/RVV��(82¶V��DQG�5HTXHVW�IRU�'RFXPHQWDWLRQ��)$3,$�:LQWHU�&RQIHUHQFH������
� *XOI�&RDVW�&DVH�/DZ�8SGDWH��:,1'��-DQXDU\�����
� *XOI�&RDVW�&DVH�/DZ��:,1'�DQG�7H[DV�:,1'�����
� 7KH�/HJDO��(WKLFDO�DQG�3UDFWLFDO�$GMXVWPHQW�,VVXHV�)URP�:LQGVWRUP�&ODLPV�WR�:DOOV��:LQGRZV�DQG�5RRIV��

:,1'�����
� 6XEURJDWLRQ��'R¶V�DQG�'RQ¶WV��)LUVW�3DUW\�&ODLPV�&RQIHUHQFH������
� 6FLHQFH�RI�5RRI�'DPDJHV��)LUVW�3DUW\�&ODLPV�&RQIHUHQFH������
� +RVSLWDOLW\�,QGXVWU\�,QVXUDQFH�/LWLJDWLRQ�8SGDWH��7KH�+RVSLWDOLW\�/DZ�&RQIHUHQFH������
� 6SHHG�$GMXVWLQJ��$�)DVW�DQG�)XULRXV�/RRN�DW�WKH�&RQFHUQV�DQG�&RQVLGHUDWLRQV�RI�,QVXUDQFH�&ODLPV�DQG�

+RZ�7KH\�&DQ�$IIHFW�3XEOLF�$GMXVWLQJ��)$3,$�6XPPHU�&RQIHUHQFH�����
� 7KH�0HUOLQ�*XLGH��+RZ�WR�HWKLFDOO\�DQG�HIILFLHQWO\�DGMXVW�FODLPV�LQ�7H[DV��6HPLQDU�IRU�7H[DV�3XEOLF�

$GMXVWHUV������
� 7KH�3URFHVV�0DWWHUV��$SSUDLVDOV��3URPSW�3D\PHQW�DQG�%DG�)DLWK�LQ�7H[DV��6HPLQDU�IRU�7H[DV�3XEOLF�

$GMXVWHUV������
� )DFW�RU�)LFWLRQ��([SHUW�DQDO\VLV�RI�+XUULFDQH�,NH��6HPLQDU�IRU�7H[DV�3XEOLF�$GMXVWHUV������
� 0D[LPL]LQJ�5HFRYHU\��%HVW�SUDFWLFHV�DQG�VXUURXQGLQJ�/DZ�DQG�2UGLQDQFH�FRYHUDJH��$&9��5&9��0DWFKLQJ��

DQG�%XLOGLQJ�&RGH��6HPLQDU�IRU�7H[DV�3XEOLF�$GMXVWHUV������
� 6XFFHVVIXO�6ROLFLWDWLRQV�DQG�6DOXWDWLRQV��6HOO�DQG�&ORVH�5LJKW�WR�6XFFHHG��)$3,$�����
� (OHFWURQLF�'LVFRYHU\�&RQFHUQV�IRU�$GMXVWHUV��,QVXUHUV��DQG�3ROLF\KROGHUV��:KDW�\RX�0D\�1RW�.QRZ�&DQ�

+XUW�<RX��:,1'�������-DQXDU\���������
� +RZ�(WKLFDO�DQG�.QRZOHGJHDEOH�&ODLPV�+DQGOLQJ�$GGV�9DOXH�WR�<RXU�&OLHQWV�&ODLP�������1$3,$�0LG�

<HDU�0HHWLQJ��'HFHPEHU��������
� 7KH�5XOHV�RI�WKH�*DPH��$�GLVFXVVLRQ�FRPSDULQJ�DQG�FRQWUDVWLQJ�WKH�UXOHV��UHJXODWLRQV��DQG�UHTXLUHPHQWV�IRU�

1RUWKHDVWHUQ�8�6��DQG�WKH�*XOI�&RDVW�VWDWHV��1$3,$�0$3,$��2FWREHU���������
� ,V�<RXU�$VVRFLDWLRQ�UHDOO\�5HDG\�IRU�$QRWKHU�+XUULFDQH�LQ�������&$,�1RUWK�*XOI�&RDVW�&KDSWHU��0DUFK�����

����
� +XUULFDQH�&RYHUDJH�DQG�/LWLJDWLRQ�,VVXHV��,QFOXGLQJ�)ORULGD¶V�1HZ�9DOXHG�3ROLF\�/DZ�DQG�WKH�4XHVWLRQ�RI�

&RQFXUUHQW�&DXVDWLRQ��)ORULGD�-XVWLFH�$VVRFLDWLRQ�$QQXDO�:RUNKRUVH�6HPLQDU��2UODQGR��)/��)HEUXDU\�����
����

� :KR¶V�RQ�)LUVW"�([FHVV�3ROLFLHV�DQG�0XOWLSOH�,QVXUHUV�������:LQGVWRUP�&RQIHUHQFH��-DFNVRQYLOOH��)/��
)HEUXDU\����������

� 58/(6�2)�7+(�52$'�±�$�'LIIHUHQW�0HWKRGRORJ\�)RU�3URYLQJ�'XW\�DQG�%UHDFK��)ORULGD�-XVWLFH�
$VVRFLDWLRQ������:LQWHU�&/(�6HPLQDU��%HDYHU�&UHHN��&2��'HFHPEHU������������

� (VWDEOLVKLQJ�WKH�5LJKW�7ULDO�7KHPH�IRU�<RXU�%DG�)DLWK�&DVH��1DWLRQDO�$GYDQFHG�)RUXP�RQ�%DG�)DLWK�
/LWLJDWLRQ��0LDPL��)/��1RYHPEHU���������



� 7HQ�7KLQJV�D�)ORULGD�3XEOLF�$GMXVWHU�&DQ�GR�WR�5DLVH�3URIHVVLRQDOLVP�DQG�%HFRPH�0RUH�6XFFHVVIXO�������
)$3,$�6XPPHU�&RQIHUHQFH��&DSWLYD�,VODQG��)/��$XJXVW���������

� 3OXJJLQJ�WKH�*DSV��'HDOLQJ�ZLWK�,QFRQVLVWHQW�7HUPV�LQ�<RXU�/D\HUHG�,QVXUDQFH�������
� 5LVN�,QVXUDQFH�0DQDJHPHQW�6RFLHW\�&RQIHUHQFH��1HZ�2UOHDQV��/$��$SULO���������
� &RPLQJ�8S�:LWK�(YLGHQFH�2XW�RI�WKH�%OXH�±�&UHDWLYH�%DG�)DLWK�'LVFRYHU\��$PHULFDQ�$VVRFLDWLRQ�IRU�

-XVWLFH�0LG�<HDU�&RQYHQWLRQ��0LDPL�%HDFK��)/��)HEUXDU\���������
� 8QIDLU�&ODLPV�3UDFWLFHV��$FDGHP\�RI�)ORULGD�7ULDO�/DZ\HUV������:LQWHU�6HPLQDU��6QRZPDVV��&2��

'HFHPEHU���������
� 3UDFWLFDO�DQG�/HJDO�/HVVRQV�IURP�WKH������DQG������+XUULFDQHV�IRU�(YHU\�3ROLF\KROGHU�5HSUHVHQWDWLYH��

1DWLRQDO�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV������0LG�<HDU�0HHWLQJ��6DQ�)UDQFLVFR��&$��'HFHPEHU�
�������

� 3HDFH�RI�0LQG��*HWWLQJ�$GHTXDWH�,QVXUDQFH�3URWHFWLRQ��$3&0¶V������5HJLRQDO�&RQIHUHQFH�)ORULGD�5HJLRQ���
/DNH�%XHQD�9LVWD��)/��1RYHPEHU���������

� 'HDOLQJ�:LWK�'LVDVWHU��+RZ�WR�6XUYLYH�%HLQJ�)ORRGHG�2XW��%XUQHG�8S��RU�%ORZQ�$ZD\��&RPPXQLW\�
$VVRFLDWLRQV�,QVWLWXWH��,QF�������1DWLRQDO�&RQIHUHQFH��3DOP�6SULQJV��&$��0D\��������

� 3URSHUW\�,QVXUDQFH������:KDW�(OVH�WR�:H�&RYHU"��([WUD�&RYHUDJHV��$PHULFDQ�%DU�$VVRFLDWLRQ¶V�7RUW�DQG�
7ULDO�6HFWLRQ�3UHVHQWV�(PHUJLQJ�,VVXHV�LQ�+RPHRZQHU¶V�,QVXUDQFH��&DUOVEDG��&$��$SULO���������

� +RZ�WR�$SSO\�&RLQVXUDQFH�'HGXFWLEOH�&ODXVHV�LQ�3URSHUW\�,QVXUDQFH�3ROLFLHV�������)ORULGD�$VVRFLDWLRQ�RI�
3XEOLF�,QVXUDQFH�$GMXVWHUV�6HPL�$QQXDO�0HHWLQJ��7DOODKDVVHH��)/��$SULO��������

� &RQGRPLQLXP�/HDGHUVKLS�%HIRUH�	�$IWHU�D�+XUULFDQH�&DWDVWURSKH��6HYHQWK�$QQXDO�:LQGVWRUP�,QVXUDQFH�
&RQIHUHQFH��2UODQGR��)/��)HEUXDU\���������

� 7KH�5HWXUQ�RI�WKH�+XUULFDQH�3DQHO��3DUW�,,��6HYHQWK�$QQXDO�:LQGVWRUP�,QVXUDQFH�&RQIHUHQFH��2UODQGR��)/��
)HEUXDU\��������

� 7KH�)LUVW�3DUW\�%DG�)DLWK�&ODLP��$FDGHP\�RI�)ORULGD�7ULDO�/DZ\HUV�:LQWHU�6HPLQDU��9DLO��&2��'HFHPEHU�
�����������

� /LPLWLQJ�RU�([SDQGLQJ��WKH�6FRSH�RI�'LVFRYHU\�LQ�WKH�%DG�)DLWK�&DVH�3RVW��&DPSEHOO�DQG�6DOGL��$PHULFDQ�
&RQIHUHQFH�,QVWLWXWH���WK�$GYDQFHG�)RUXP�RQ�/LWLJDWLQJ�%DG�)DLWK�DQG�3XQLWLYH�'DPDJHV��0LDPL�%HDFK��
)/��1RYHPEHU����	���������

� 5HFRYHULQJ�IURP�&DWDVWURSKH��$�/HVVRQ�LQ�/HDGHUVKLS��&RPPXQLW\�$VVRFLDWLRQV�,QVWLWXWH��,QF��&RPPXQLW\�
/HDGHUVKLS�)RUXP��$WODQWD��*$�2FWREHU���������

� 7KH�8QOLFHQVHG�3UDFWLFH�RI�/DZ�DQG�8QOLFHQVHG�3XEOLF�$GMXVWLQJ��6L[WK�$QQXDO�:LQGVWRUP�,QVXUDQFH�
&RQIHUHQFH��7DPSD��)/��)HEUXDU\������

� ,QVXUDQFH�&RPSDQLHV¶�2EOLJDWLRQV�WR�$UULYH�DW�*RRG�)DLWK�(YDOXDWLRQ�RI�'DPDJHV��1DWLRQDO�$VVRFLDWLRQ�RI�
3XEOLF�,QVXUDQFH�$GMXVWHUV�$QQXDO�&RQYHQWLRQ��)DUPLQJWRQ��3$��-XQH������

� &DVH�/DZ�8S�'DWH�RQ�,QVXUDQFH��)ORULGD�%DU�$QQXDO�&RQYHQWLRQ��%RFD�5DWRQ��)/��-XQH������
� 3HUIHFWHG�%DG�)DLWK"�,QVWUXFWLRQV�IRU�)LOLQJ�D�&LYLO�5HPHG\�1RWLFH�RI�,QVXUHU�9LRODWLRQ��)ORULGD�$VVRFLDWLRQ�

RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��7DOODKDVVHH��)/��$SULO������
� :K\�&DQ¶W�:H�-XVW�$OO�*HW�$ORQJ"��:LQGVWRUP�&RQIHUHQFH��1HZ�2UOHDQV��/$��)HEUXDU\������
� +RZ�7R�+DQGOH�D�0ROG�&ODLP��7DPSD�%D\�3DUDOHJDO�$VVRFLDWLRQ��7DPSD��)/��)HEUXDU\������
� ,QVXUDQFH�&RPSDQ\�2EOLJDWLRQV�WR�$UULYH�DW�*RRG�)DLWK�(YDOXDWLRQV�RI�'DPDJH��)ORULGD�$VVRFLDWLRQ�3XEOLF�



,QVXUDQFH�$GMXVWHUV�&RQYHQWLRQ��+ROO\ZRRG��)/��$XJXVW������
� 8WLOL]LQJ�&RPSXWHU�6RIWZDUH�,Q�WKH�&ODLPV�(YDOXDWLRQ�3URFHVV���&DQ�,W�%H�'RQH�LQ�*RRG�)DLWK"��$PHULFDQ�

&RQIHUHQFH�,QVWLWXWH��WK�$QQXDO�$GYDQFHG�)RUXP�RQ�/LWLJDWLQJ�%DG�)DLWK�DQG�3XQLWLYH�'DPDJHV��6DQ�
)UDQFLVFR��&$��$SULO������

� 7KH�3HUVSHFWLYH�IURP�WKH�3ODLQWLII¶V�%DU��,V�,W�$OZD\V�%DG�)DLWK�LI�<RX�&DQ¶W�$JUHH�RQ�$PRXQW"��$%$�7RUW�
7ULDO�DQG�,QVXUDQFH�3UDFWLFH�6HFWLRQ��&/(�3URJUDP�6HPLQDU��3URSHUW\�,QVXUDQFH�/DZ��1HZ�2UOHDQV��/$��
0DUFK������

� ,QVXUDQFH�&RPSDQ\�2EOLJDWLRQV�WR�$UULYH�DW�*RRG�)DLWK�(YDOXDWLRQV�RI�'DPDJH�������)$3,$�:LQWHU�
&RQYHQWLRQ��7DOODKDVVHH��)/��0DUFK�����

� 'LVSHOOLQJ�WKH�0\VWHULHV�RI�WKH�'HGXFWLEOH�&ODXVH��7KH�3ROLF\KROGHU¶V�3HUVSHFWLYH��)ORULGD�:LQGVWRUP�
&RQIHUHQFH��2UODQGR��)/��)HEUXDU\������

� 3UDFWLFDO�&RQVLGHUDWLRQV�IRU�3ODLQWLII�$WWRUQH\V�+DQGOLQJ�0ROG�&ODLPV��+DUULV�0DUWLQ¶V�0ROG�/LWLJDWLRQ��
%H\RQG�WKH�%DVLFV������&RQIHUHQFH��0LDPL��)/��2FWREHU������

� &ODLPV�$GMXVWPHQW�5XOHV��:KDW�,QVXUDQFH�&RPSDQLHV�5HFRJQL]H��/DZ\HUV�1HHG�WR�/HDUQ�DQG�-XGJHV�0XVW�
5HFRJQL]H��$PHULFDQ�7ULDO�/DZ\HUV�$VVRFLDWLRQ�&RQYHQWLRQ��$WODQWD��*$��-XO\������

� :LWKKROGLQJ�2YHUKHDG�DQG�3URILW�LV�:URQJ�LI�,QVXUDQFH�&RPSDQLHV�$UH�7U\LQJ�WR�$FW�5LJKW��1$3,$�
&RQYHQWLRQ��8QFDVYLOOH��&7��-XQH������

� 3UDFWLFDO�&RQVLGHUDWLRQV�IRU�3ODLQWLII�$WWRUQH\V�+DQGOLQJ�0ROG�&ODLPV��$PHULFDQ�&RQIHUHQFH�,QVWLWXWH��1HZ�
<RUN��1<��$SULO������

� 7KH�5XOHV�RI�&ODLPV�$GMXVWPHQW��:KDW�,QVXUDQFH�&RPSDQLHV�5HFRJQL]H�DQG�/DZ\HUV�1HHG�WR�/HDUQ��
2QWDULR�7ULDO�/DZ\HUV�&RQYHQWLRQ��7RURQWR��&DQDGD��$SULO������

� :LWKKROGLQJ�2YHUKHDG�DQG�3URILW�LV�:URQJ�LI�,QVXUDQFH�&RPSDQLHV�$UH�7U\LQJ�7R�$FW�5LJKW��)ORULGD�
:LQGVWRUP�&RQIHUHQFH��2UODQGR��)/��)HEUXDU\������

� 3UDFWLFDO�&RQVLGHUDWLRQV�IRU�3ODLQWLII�$WWRUQH\V�+DQGOLQJ�3HUVRQDO�,QMXU\�DQG�)LUVW�3DUW\�0ROG�&ODLPV��
$PHULFDQ�&RQIHUHQFH�,QVWLWXWH��0LDPL��)/��'HFHPEHU������

� %DG�)DLWK�%XOOLHV��'8,�'ULYHUV��%DQNUXSW�,QVXUHGV��,QVROYHQW�,QVXUHUV�DQG�3,3�%DG�)DLWK������
� ,QVXUDQFH�%DG�)DLWK�6HPLQDU��$FDGHP\�RI�)ORULGD�7ULDO�/DZ\HUV��7DPSD��)/��6HSWHPEHU������
� 3UDFWLFDO�&RQVLGHUDWLRQV�IRU�3XEOLF�$GMXVWHUV�5HFRYHULQJ�0ROG�&ODLPV��)ORULGD�$VVRFLDWLRQ�3XEOLF�

,QVXUDQFH�$GMXVWHUV��6W��3HWHUVEXUJ��)/��$XJXVW������
� $OOVWDWH�DQG�&RORVVXV���+RZ�WR�'HDO�:LWK�7KHP�LQ�������9HUPRQW�7ULDO�/DZ\HUV�$VVRFLDWLRQ��%XUOLQJWRQ��

97��-XO\������
� )ORULGD�&RQGRPLQLXP�/RVV�$GMXVWLQJ�6\PSRVLXP��)ORULGD�:LQGVWRUP�&RQIHUHQFH�2UODQGR��)/��-XQH������
� +RZ�7R�+DPPHU�$OOVWDWH��0LFKLJDQ�7ULDO�/DZ\HUV�$VVRFLDWLRQ��1RYL��0LFKLJDQ��0DUFK������
� 7KH�0\WK��7UXWK�DQG�5ROH�RI�7KH�$PHULFDQ�7ULDO�/DZ\HU��$XVWUDOLDQ�3ODLQWLII�/DZ\HUV�$VVRFLDWLRQ��

%ULVEDQH��$XVWUDOLD��)HEUXDU\������
� )HHV��)HHV�DQG�0RUH�)HHV��'&$�6HPLQDUV��)W��/DXGHUGDOH�DQG�7DPSD��)/��1RYHPEHU������
� %UHDNLQJ�WKH�*ULS�RI�WKH�*RRG�+DQGV�3HRSOH�IURP�$OOVWDWH��$FDGHP\�RI�)ORULGD�7ULDO�/DZ\HUV��6HSWHPEHU��

����
� &RORVVXV��:KDW�:H�.QRZ�7RGD\��$VVRFLDWLRQ�RI�7ULDO�/DZ\HUV�RI�$PHULFD��&KLFDJR��,OOLQRLV��$XJXVW������



� &ROOLVLRQ�&RXUVH�:LWK�WKH�&RORVVXV�3URJUDP���+RZ�7R�'HDO�:LWK�,W��$PHULFDQ�7ULDO�/DZ\HUV�$VVRFLDWLRQ��
1HZ�2UOHDQV��/RXLVLDQD��0D\������

� 8QIDLU�&ODLPV�$FWLRQV�,Q�7KH�$IWHUPDWK�RI�7DODW��:LQWHU�0HHWLQJ�RI�)ORULGD�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�
$GMXVWHUV��7DOODKDVVHH��)/��$SULO�����

� 7KH�$OOVWDWH�8QLQVXUHG�0RWRULVW�&ODLP��&RQQHFWLFXW�7ULDO�/DZ\HUV�$VVRFLDWLRQ��:DWHUEXU\��&1��$SULO������
� $PHULFDQ�&RQIHUHQFH�,QVWLWXWH�2Q�%DG�)DLWK�DQG�3XQLWLYH�'DPDJHV��6DQ�)UDQFLVFR��&$��0DUFK������
� 2YHUFRPLQJ�$OOVWDWH¶V�7UDGH�6HFUHWV�DQG�:RUN�3URGXFW�2EMHFWLRQV��.HQWXFN\�7ULDO�/DZ\HUV�$VVRFLDWLRQ��

/RXLVYLOOH��.<��0DUFK������
� 3URWHFWLQJ�WKH�%ORZQ�$ZD\�3ROLF\KROGHU��*RRG�)DLWK�&ODLPV�+DQGOLQJ�$IWHU�+XUULFDQHV�DQG�2WKHU�

:LQGVWRUPV��)ORULGD�:LQGVWRUP�&RQIHUHQFH��2UODQGR��)/��)HEUXDU\������
� 2YHUFRPLQJ�$OOVWDWH¶V�7UDGH�6HFUHWV�DQG�:RUN�3URGXFW�2EMHFWLRQV��$UNDQVDV�7ULDO�/DZ\HUV�$VVRFLDWLRQ��

³+RZ�WR�+DPPHU�$OOVWDWH�6HPLQDU´��/LWWOH�5RFN��$UN���)HEUXDU\������
� $OOVWDWH�7HOHSKRQH�6HPLQDU��7DNLQJ�WKH�'ULYHU¶V�6HDW�$JDLQVW�$OOVWDWH��6WDWH�)DUP�DQG�2WKHUV�µ:KHQ�<RX¶YH�

%HHQ�'ROIHG¶��$7/$�1DWLRQDO�7HOHSKRQH�6HPLQDU��'HFHPEHU������
� 'LHJR�	�&KLS¶V�([FHOOHQW�%DG�)DLWK�6HPLQDU��'&$�6HPLQDUV��)W��/DXGHUGDOH��)/��'HFHPEHU������
� $OOVWDWH�%DG�)DLWK�&RQGXFW�DQG�WKH�8QLQVXUHG�0RWRULVW�&ODLP��&RQQHFWLFXW�7ULDO�/DZ\HUV�$VVRFLDWLRQ�

6HPLQDU��³+RZ�WR�+DPPHU�$OOVWDWH�´�7UXPEHOO��&7��2FWREHU������
� 7HOHYLVLRQ�$SSHDUDQFH��/HJDOO\�6SHDNLQJ��7DPSD��)/��$XJXVW������
� &ODLPV�3URIHVVLRQDOLVP��8QIDLU�&ODLPV�3UDFWLFHV��DQG�&ODLPV�1HJRWLDWLRQ��$QQXDO�0HHWLQJ�)ORULGD�

$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��.H\�%LVFD\QH��)/��$XJXVW�����
� +RZ�7R�0D[LPL]H�%DG�)DLWK�3XQLWLYH�'DPDJH�$ZDUGV�7KURXJK�³3RROLQJ�´�0HDOH\¶V�%DG�)DLWK�/LWLJDWLRQ�

&RQIHUHQFH��%RVWRQ��0$��0D\�����
� 'LVFRYHU\�RI�%DG�)DLWK�&ODLPV�)URP�WKH�3ODLQWLII¶V�3HUVSHFWLYH��$PHULFDQ�%DU�$VVRFLDWLRQ��6DQ�)UDQFLVFR��

&$�$SULO�����
� 7KH�3ODLQWLII¶V�3HUVSHFWLYH��0HDOH\¶V�%DG�)DLWK�5HSRUWHU��)HEUXDU\�����
� )LUVW�3DUW\�&DVXDOW\�&ODLPV�)URP�WKH�3ODLQWLII¶V�3HUVSHFWLYH��-DQXDU\��������'&$�6HPLQDUV��,QF���0LDPL�	�

7DPSD��)/��-DQXDU\�����
� 8QIDLU�&ODLPV�3UDFWLFHV��0LG�<HDU�0HHWLQJ�RI�1DWLRQDO�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�$GMXVWHUV��2UODQGR��

)/��'HFHPEHU�����
� 2YHUFRPLQJ�$OOVWDWH¶V�7UDGH�6HFUHW�DQG�:RUN�3URGXFW�2EMHFWLRQV��0RQWDQD�7ULDO�/DZ\HUV�$VVRFLDWLRQ��

0LVVRXOD��01��)HEUXDU\�����
� 'RHV�WKLV�,QVXUDQFH�3ROLF\�&RYHU�$Q\WKLQJ"�$Q�,QVXUHG¶V�3HUVSHFWLYH�RI�WKH�/DWH�7ZHQWLHWK�&HQWXU\�$OO�

5LVN�3ROLF\´��$PHULFDQ�%DU�$VVRFLDWLRQ��1DWLRQDO�,QVWLWXWH�2Q�,QVXUDQFH�&RYHUDJH��2UODQGR��)/������
� 7KH�3ODLQWLII¶V�$WWRUQH\��&KDPSLRQ�RI�WKH�2SSUHVVHG�RU�0RGHUQ�'D\���HU��&DMXQ�&OXE��7DPSD��)/������
� 'LVFRYHU\�)URP�WKH�,QVXUHG¶V�9LHZSRLQW�������1DWLRQDO�,QVWLWXWH�RQ�$UVRQ��$PHULFDQ�%DU�$VVRFLDWLRQ��1HZ�

2UOHDQV��/$������
� $FWXDO�&DVK�9DOXH�DQG�WKH�%URDG�(YLGHQFH�5XOH�LQ�WKH�:DNH�RI�+XUULFDQH�$QGUHZ��1DWLRQDO�$VVRFLDWLRQ�RI�

3XEOLF�,QVXUDQFH�$GMXVWHUV�$QQXDO�&RQYHQWLRQ��0LDPL��)/������



� &ROOHFWLQJ�)URP�<RXU�,QVXUHU�LQ�WKH�:DNH�RI�+XUULFDQH�$QGUHZ��1DWLRQDO�$VVRFLDWLRQ�RI�3XEOLF�,QVXUDQFH�
$GMXVWHUV�$QQXDO�&RQYHQWLRQ��8QLWHG�3ROLF\�+ROGHUV��0LDPL��)/������

� 7KH�5ROH�RI�WKH�&LYLO�$WWRUQH\�)ROORZLQJ�)LUH�'DPDJH�DQG�,QMXU\��3LQHOODV�&RXQW\�-XQLRU�&ROOHJH��6W��
3HWHUVEXUJ��)/������

� &URVV�([DPLQLQJ�WKH�)LUH�([SHUW��)ORULGD�$GYLVRU\�&RPPLWWHH�RQ�$UVRQ�3UHYHQWLRQ�DQG�$VVRFLDWLRQ�RI�
$UVRQ�,QYHVWLJDWRUV������

� ([DPLQDWLRQV�8QGHU�2DWK�DQG�WKH�3URRI�RI�/RVV��1DWLRQDO�$VVRFLDWLRQ�2I�3XEOLF�,QVXUDQFH�$GMXVWHUV�
$QQXDO�&RQYHQWLRQ��&DUPHO��&$������

Appointments
� ,Q�$XJXVW�������DSSRLQWHG�DV�,QVXUDQFH�&RYHUDJH�/LDLVRQ�&RXQVHO�LQ�,Q�UH��&KDPSODLQ�7RZHUV�6RXWK�

&ROODSVH�/LWLJDWLRQ��&DVH�1R��������������&$��LQ�WKH�(OHYHQWK�-XGLFLDO�&LUFXLW�&RXUW�RI�WKH�6WDWH�RI�
)ORULGD�

� ,Q�$SULO�������DSSRLQWHG�WR�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH�LQ�,Q�UH��(ULH�&RYLG����%XVLQHVV�
,QWHUUXSWLRQ�3URWHFWLRQ�,QVXUDQFH�/LWLJDWLRQ��&DVH�1R�������PF��������LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�
:HVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�



6KDQH�6��6PLWK��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�VKDQH�V�VPLWK�HVT�>�����������������30@

�

6KDQH�6��6PLWK��(VT�
+RPH�ª�6KDQH�6��6PLWK��(VT�

&RQWDFW

7$03$��)/�2)),&(
����6��+DUERXU�,VODQG�%OYG
6XLWH����
7DPSD��)/������
3KRQH��������������
(PDLO��VVPLWK#PHUOLQODZJURXS�FRP
&RXUW�$GPLVVLRQV

6WDWH

)ORULGD
)HGHUDO

8�6��'LVWULFW�&RXUW��&RORUDGR
8�6��'LVWULFW�&RXUW��)ORULGD��0LGGOH
8�6��'LVWULFW�&RXUW��)ORULGD��1RUWKHUQ
8�6��'LVWULFW�&RXUW��)ORULGD��6RXWKHUQ
8�6��'LVWULFW�&RXUW��3XHUWR�5LFR
8�6��'LVWULFW�&RXUW��7H[DV��1RUWKHUQ
8�6��'LVWULFW�&RXUW��7H[DV��6RXWKHUQ



6KDQH�6��6PLWK��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�VKDQH�V�VPLWK�HVT�>�����������������30@

8�6��&RXUW�RI�$SSHDOV���WK�&LUFXLW

%LRJUDSK\

$�)ORULGD�QDWLYH��6KDQH�6PLWK�JUHZ�XS�LQ�6W��3HWHUVEXUJ��6KH�HDUQHG�D�JROI�VFKRODUVKLS�WR�DWWHQG
WKH�8QLYHUVLW\�RI�1RWUH�'DPH�LQ�,QGLDQD�DQG�GXULQJ�KHU�MXQLRU�DQG�VHQLRU�\HDU��6KDQH�ZDV�WKH
QXPEHU�RQH�JROIHU��WHDP�FDSWDLQ��DQG�PRVW�YDOXDEOH�SOD\HU�RQ�WKH�'LYLVLRQ�,�:RPHQ¶V�9DUVLW\
*ROI�7HDP��8SRQ�JUDGXDWLRQ�IURP�1RWUH�'DPH�LQ������ZLWK�D�%DFKHORU�RI�$UWV�LQ�HFRQRPLFV�
6KDQH�SXUVXHG�D�SURIHVVLRQDO�JROI�FDUHHU�DQG�FRPSHWHG�RQ�WKH�)XWXUHV�*ROI�7RXU�IRU�WKUHH
\HDUV��'HFLGLQJ�WR�WXUQ�LQ�KHU�SXWWHU�IRU�D�EULHIFDVH��6KDQH�HQUROOHG�LQ�WKH�7KRPDV�0��&RROH\
/DZ�6FKRRO�LQ�/DQVLQJ��0LFKLJDQ�ZKHUH�VKH�HDUQHG�KHU�-�'��LQ�������5HDG\�WR�EHJLQ�KHU�FDUHHU
EDFN�LQ�WKH�6XQVKLQH�6WDWH��6KDQH�PRYHG�WR�6DUDVRWD�ZKHUH�VKH�UHSUHVHQWHG�SURSHUW\�RZQHUV�
FRQGRPLQLXP�DVVRFLDWLRQV��FRQWUDFWRUV��DQG�VXUHW\�FRPSDQLHV�LQ�FRQVWUXFWLRQ�GLVSXWHV�DQG
FRQVWUXFWLRQ�GHIHFW�OLWLJDWLRQ�

,Q�������6KDQH�UHWXUQHG�WR�KHU�URRWV�LQ�WKH�7DPSD�%D\�DUHD�DQG�MRLQHG�0HUOLQ�/DZ�*URXS�WR
DVVLVW�LQGLYLGXDOV�DQG�EXVLQHVV�RZQHUV�ZKRVH�SURSHUWLHV�KDG�EHHQ�GHYDVWDWHG�E\�FDWDVWURSKHV�
:KLOH�6KDQH�LV�EDVHG�LQ�WKH�ILUP¶V�7DPSD�RIILFH��VKH�UHSUHVHQWV�SROLF\KROGHUV�QDWLRQZLGH�LQ�ILUVW
SDUW\�SURSHUW\�LQVXUDQFH�GLVSXWHV�DQG�LV�OLFHQVHG�LQ�VHYHUDO�IHGHUDO�FRXUWV�

6KDQH�6PLWK�LV�QRW�RQO\�VRPHRQH�WKDW�\RX�ZRXOG�OLNH�WR�KDYH�RQ�\RXU�JROI�VFUDPEOH�WHDP�²�VKH
LV�DOVR�VRPHRQH�\RX�ZDQW�UHSUHVHQWLQJ�\RX�DJDLQVW�D�ODUJH�SURSHUW\�LQVXUDQFH�FDUULHU�WKDW
ZURQJIXOO\�GHQLHV�\RXU�FODLP��6KDQH�XQGHUVWDQGV�WKH�SUHSDUDWLRQ��KDUG�ZRUN��DQG�SHUVHYHUDQFH�LW
WDNHV�WR�VXFFHHG�LQ�ILUVW�SDUW\�SURSHUW\�LQVXUDQFH�GLVSXWHV��MXVW�OLNH�VKH�NQRZV�ZKDW�LW�WDNHV�WR
ZLQ�RQ�WKH�JROI�FRXUVH��)RU�H[DPSOH��6KDQH�JUHDWO\�FRQWULEXWHG�WR�0HUOLQ�/DZ�*URXS¶V
UHSUHVHQWDWLRQ�RI�D�FRPPHUFLDO�SURSHUW\�RZQHU�LQ�D�KDUG�IRXJKW�KDLOVWRUP�WULDO�DJDLQVW�WUDYHOHUV�LQ
3KRHQL[��$UL]RQD��ZKHUH�D�MXU\�HQWHUHG�D�PXOWL�PLOOLRQ�GROODU�YHUGLFW�LQ�IDYRU�RI�WKH�SROLF\KROGHU
DIWHU�D�VHYHQ�GD\�WULDO�

6KDQH¶V�VWURQJ�OHJDO�UHVHDUFK�DQG�ZULWLQJ�VNLOOV�DOVR�HQKDQFH�KHU�UHSUHVHQWDWLRQ�RI�SROLF\KROGHUV�
$ORQJ�ZLWK�&KLS�0HUOLQ��WKH�ILUP¶V�IRXQGHU��VKH�FR�DXWKRUHG�DQ�DUWLFOH�WLWOHG�2YHUWXUQLQJ�$SSUDLVDO
$ZDUGV�IRU�%LDV�DQG�6HHNLQJ�'LVFRYHU\�IURP�$SSUDLVHUV��$�3ROLF\KROGHU¶V�*XLGH��SXEOLVKHG�E\
WKH�$PHULFDQ�%DU�$VVRFLDWLRQ��$%$��7RUW�DQG�,QVXUDQFH�/DZ�6HFWLRQ�LQ�LWV�6XPPHU������LVVXH
RI�7KH�%ULHI��6KDQH�ZDV�VHOHFWHG�DV�D�6XSHU�/DZ\HUV�5LVLQJ�6WDU�LQ������DQG������LQ�WKH�DUHD
RI�LQVXUDQFH�FRYHUDJH�DQG�KDV�HDUQHG�D�%9�UDWLQJ�IURP�0DUWLQGDOH�+XEEHOO�



6KDQH�6��6PLWK��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�VKDQH�V�VPLWK�HVT�>�����������������30@

6KDQH�UHJXODUO\�FRQWULEXWHV�WR�0HUOLQ�/DZ�*URXS¶V�3URSHUW\�,QVXUDQFH�&RYHUDJH�/DZ�%ORJ�DQG�LV
DYDLODEOH�WR�DVVLVW�SROLF\KROGHUV�ZLWK�TXHVWLRQV�RQ�WKHLU�FODLPV�

,Q�KHU�IUHH�WLPH��6KDQH�HQMR\V�VSHQGLQJ�WLPH�ZLWK�IDPLO\�DQG�IULHQGV��SOD\LQJ�JROI��ZDWFKLQJ�1RWUH
'DPH�IRRWEDOO��DQG�UHOD[LQJ�DW�WKH�EHDFK�

$ZDUGV

%9�UDWLQJ�IURP�0DUWLQGDOH�+XEEHOO

(GXFDWLRQ

:HVWHUQ�0LFKLJDQ�8QLYHUVLW\���7KRPDV�0��&RROH\�/DZ�6FKRRO

/DQVLQJ��0LFKLJDQ
-XULV�'RFWRU

8QLYHUVLW\�RI�1RWUH�'DPH

1RWUH�'DPH��,QGLDQD
%DFKHORU�RI�$UWV��(FRQRPLFV

4XLFN�0HQX

+RPH
$WWRUQH\V
5HVRXUFHV
)$4V
&DUHHUV
&RQWDFW

)ROORZ�8V

)DFHERRN
/LQNHG,Q
7ZLWWHU
<RX7XEH

9LHZ�DOO�DWWRUQH\V



.\OH�%XJGHQ��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�N\OH�EXJGHQ�HVT�>�����������������30@

�

.\OH�%XJGHQ��(VT�
+RPH�ª�.\OH�%XJGHQ��(VT�

&RQWDFW

7$03$��)/�2)),&(
����6��+DUERXU�,VODQG�%OYG
6XLWH����
7DPSD��)/������
3KRQH��������������
(PDLO��NEXJGHQ#PHUOLQODZJURXS�FRP
&RXUW�$GPLVVLRQV

6WDWH

)ORULGD

%LRJUDSK\

.\OH�%XJGHQ�LV�DQ�$VVRFLDWH�DW�WKH�0HUOLQ�/DZ�*URXS�ZKHUH�KH�DGYRFDWHV�RQ�EHKDOI�RI
SROLF\KROGHUV�LQ�ILUVW�SDUW\�SURSHUW\�LQVXUDQFH�FDVHV��.\OH�JUDGXDWHG�IURP�2KLR�9DOOH\�8QLYHUVLW\
ZLWK�D�%DFKHORU�RI�6FLHQFH�LQ�&ULPLQDO�-XVWLFH�DQG�SOD\HG�RQ�ERWK�WKH�VRFFHU�DQG�ODFURVVH
WHDPV��$IWHU�ILQLVKLQJ�KLV�XQGHUJUDG�GHJUHH�LQ�������KH�MRLQHG�0HUOLQ�/DZ�*URXS�DV�D�ILOLQJ�FOHUN
SULRU�WR�DWWHQGLQJ�ODZ�VFKRRO�DW�WKH�8QLYHUVLW\�RI�)ORULGD��7KLV�LV�ZKHUH�KH�OHDUQHG�DQ�DSSUHFLDWLRQ
IRU�WKH�DELOLW\�WR�KHOS�DQG�PDNH�D�SRVLWLYH�FKDQJH�LQ�SHRSOH¶V�OLYHV��+H�DOVR�ZDV�D�PHPEHU�RI�WKH



.\OH�%XJGHQ��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�N\OH�EXJGHQ�HVT�>�����������������30@

7ULDO�7HDP�ZKLOH�DW�WKH�8QLYHUVLW\�RI�)ORULGD��.\OH�FRQWLQXHG�WR�FOHUN�ZLWK�0HUOLQ�/DZ�*URXS
WKURXJKRXW�KLV�ODZ�VFKRRO�FDUHHU�DQG�EHJDQ�ZRUNLQJ�IXOO�WLPH�ZLWK�WKH�ILUP�DIWHU�FRPSOHWLQJ�KLV
-XULV�'RFWRU�

(GXFDWLRQ

8QLYHUVLW\�RI�)ORULGD�&ROOHJH�RI�/DZ

*DLQHVYLOOH��)ORULGD
-XULV�'RFWRU

2KLR�9DOOH\�8QLYHUVLW\

9LHQQD��:HVW�9LUJLQLD
%DFKHORU�RI�6FLHQFH��&ULPLQDO�-XVWLFH

4XLFN�0HQX

+RPH
$WWRUQH\V
5HVRXUFHV
)$4V
&DUHHUV
&RQWDFW

)ROORZ�8V

)DFHERRN
/LQNHG,Q
7ZLWWHU
<RX7XEH

0HUOLQ�/DZ�*URXS�LV�D�QDWLRQDO�LQVXUDQFH�FODLP�OLWLJDWLRQ�ILUP�WKDW�KDQGOHV�FRPPHUFLDO�SURSHUW\

LQVXUDQFH�FODLPV��UHVLGHQWLDO�SURSHUW\�LQVXUDQFH�FODLPV�DQG�EDG�IDLWK�FODLPV��2XU�GHGLFDWHG�WHDP

RI�LQVXUDQFH�DWWRUQH\V�DUH�FRPPLWWHG�WR�UHVROYLQJ�\RXU�SURSHUW\�LQVXUDQFH�FODLPV�

9LHZ�DOO�DWWRUQH\V



.DWKU\Q�5D\��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�NDWKU\Q�UD\�HVT�>�����������������30@

�

.DWKU\Q�5D\��(VT�
+RPH�ª�.DWKU\Q�5D\��(VT�

&RQWDFW

7$03$��)/�2)),&(
����6��+DUERXU�,VODQG�%OYG
6XLWH����
7DPSD��)/������
3KRQH��������������
(PDLO��NUD\#PHUOLQODZJURXS�FRP
&RXUW�$GPLVVLRQV

6WDWH

)ORULGD

%LRJUDSK\

.DWKU\Q�0DGLVRQ�5D\�LV�DQ�$VVRFLDWH�DW�0HUOLQ�/DZ�*URXS��)RU�KHU�XQGHUJUDGXDWH�HGXFDWLRQ�VKH
DWWHQGHG�7KH�8QLYHUVLW\�RI�0LVVLVVLSSL��ZKHUH�VKH�FRPSHWHG�ZLWK�WKH�VFKRRO¶V�0RFN�7ULDO�7HDP
DQG�ZDV�DFWLYH�ZLWKLQ�KHU�XQLYHUVLW\¶V�FKDSWHU�RI�3L�6LJPD�$OSKD��WKH�1DWLRQDO�3ROLWLFDO�6FLHQFH
+RQRU�6RFLHW\��'XULQJ�KHU�VHQLRU�\HDU�DW�7KH�8QLYHUVLW\�RI�0LVVLVVLSSL�VKH�FRPSOHWHG�D�SROLWLFDO
VFLHQFH�LQWHUQVKLS�ZLWK�WKH�0LVVLVVLSSL�2IILFH�RI�WKH�6WDWH�7UHDVXUHU��6KH�JUDGXDWHG�IURP�7KH
8QLYHUVLW\�RI�0LVVLVVLSSL�ZLWK�D�%DFKHORU�RI�$UWV�LQ�3ROLWLFDO�6FLHQFH�DQG�UHFHLYHG�'HSDUWPHQWDO



.DWKU\Q�5D\��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�NDWKU\Q�UD\�HVT�>�����������������30@

'LVWLQFWLRQ�LQ�������%HIRUH�DWWHQGLQJ�ODZ�VFKRRO��VKH�VSHQW�WKH�VXPPHU�LQ�:DVKLQJWRQ��'�&�
LQWHUQLQJ�ZLWK�WKH�+RXVH�RI�5HSUHVHQWDWLYHV�

.DWKU\Q�DWWHQGHG�:LOOLDP�	�0DU\�/DZ�6FKRRO�LQ�:LOOLDPVEXUJ��9LUJLQLD��'XULQJ�ODZ�VFKRRO�

.DWKU\Q�VHUYHG�DV�RQH�RI�WKH�7RXUQDPHQW�'LUHFWRUV�DQG�DOVR�FRPSHWHG�ZLWK�WKH�$OWHUQDWLYH
'LVSXWH�5HVROXWLRQ�7HDP��VHUYHG�DV�$VVLVWDQW�$UWLFOH�(GLWRU�����������DQG�$UWLFOH�(GLWRU������
�����RI�WKH�(QYLURQPHQWDO�/DZ�DQG�3ROLF\�5HYLHZ��DQG�ZDV�DOVR�WKH�6HUYLFH�&KDLU�IRU�WKH
&KULVWLDQ�/HJDO�6RFLHW\��.DWKU\Q�UHFHLYHG�KHU�-XULV�'RFWRU�IURP�:LOOLDP�	�0DU\�/DZ�6FKRRO�LQ
�����

.DWKU\Q�KDV�D�VSHFLDO�FRQQHFWLRQ�ZLWK�WKH�ILUP��,Q������ZKHQ�+XUULFDQH�.DWULQD�GHYDVWDWHG�WKH
0LVVLVVLSSL�*XOI�&RDVW��0HUOLQ�/DZ�*URXS�UHSUHVHQWHG�KHU�JUDQGSDUHQWV�LQ�WKH�DIWHUPDWK�RI�WKH
VWRUP��7KLV�SHUVRQDO�H[SHULHQFH�LQVSLUHG�.DWKU\Q�WR�SXUVXH�D�FDUHHU�LQ�ODZ�DQG��PRUH
VSHFLILFDOO\��SURSHUW\�LQVXUDQFH�ODZ��7KURXJK�WKLV��.DWKU\Q�VDZ�ILUVWKDQG�QRW�RQO\�WKH�GHVRODWLRQ
WKHVH�GLVDVWHUV�FDQ�EULQJ��EXW�DOVR�WKH�LPSRUWDQFH�RI�DGYRFDWLQJ�IRU�SROLF\KROGHUV�LQ�WKHLU�WLPH�RI
QHHG��.DWKU\Q�FOHUNHG�DW�0HUOLQ�/DZ�*URXS�KHU��/�DQG��/�VXPPHUV�RI�ODZ�VFKRRO�DQG�QRZ�KDV
WKH�XQLTXH�SHUVSHFWLYH�RI�KDYLQJ�VHHQ�ERWK�VLGHV�RI�GHDOLQJ�ZLWK�D�SURSHUW\�GLVDVWHU��OHJDO�DQG
SHUVRQDO�

7R�OHDUQ�PRUH�DERXW�LQVXUDQFH�FODLP�GLVSXWHV�IURP�.DWKU\Q��UHDG�KHU�YDOXDEOH�FRQWULEXWLRQV�WR
WKH�0HUOLQ�/DZ�*URXS�EORJ�KHUH�

$ZDUGV

3ROLWLFDO�6FLHQFH�'HSDUWPHQWDO�'LVWLQFWLRQ��7KH�8QLYHUVLW\�RI�0LVVLVVLSSL

(GXFDWLRQ

:LOOLDP�	�0DU\�/DZ�6FKRRO

:LOOLDPVEXUJ��9LUJLQLD
-XULV�'RFWRU
7RXUQDPHQW�'LUHFWRU��$OWHUQDWLYH�'LVSXWH�5HVROXWLRQV�7HDP
$VVLVWDQW�$UWLFOH�(GLWRU������������(QYLURQPHQWDO�/DZ�DQG�3ROLF\�5HYLHZ
$UWLFOH�(GLWRU������������(QYLURQPHQWDO�/DZ�DQG�3ROLF\�5HYLHZ
6HUYLFH�&KDLU��&KULVWLDQ�/HJDO�6RFLHW\



.DWKU\Q�5D\��(VT��_�0HUOLQ�/DZ�*URXS

KWWSV���ZZZ�PHUOLQODZJURXS�FRP�DWWRUQH\V�NDWKU\Q�UD\�HVT�>�����������������30@

7KH�8QLYHUVLW\�RI�0LVVLVVLSSL

2[IRUG��0LVVLVVLSSL
%DFKHORU�RI�$UWV��3ROLWLFDO�6FLHQFH
0LQRU�LQ�3V\FKRORJ\
0RFN�7ULDO�7HDP
3L�6LJPD�$OSKD��WKH�1DWLRQDO�3ROLWLFDO�6FLHQFH�+RQRU�6RFLHW\
,QWHUQ��0LVVLVVLSSL�2IILFH�RI�WKH�6WDWH�7UHDVXUHU

4XLFN�0HQX

+RPH
$WWRUQH\V
5HVRXUFHV
)$4V
&DUHHUV
&RQWDFW

)ROORZ�8V

)DFHERRN
/LQNHG,Q
7ZLWWHU
<RX7XEH

0HUOLQ�/DZ�*URXS�LV�D�QDWLRQDO�LQVXUDQFH�FODLP�OLWLJDWLRQ�ILUP�WKDW�KDQGOHV�FRPPHUFLDO�SURSHUW\

LQVXUDQFH�FODLPV��UHVLGHQWLDO�SURSHUW\�LQVXUDQFH�FODLPV�DQG�EDG�IDLWK�FODLPV��2XU�GHGLFDWHG�WHDP

RI�LQVXUDQFH�DWWRUQH\V�DUH�FRPPLWWHG�WR�UHVROYLQJ�\RXU�SURSHUW\�LQVXUDQFH�FODLPV�

7KH�DFFRXQWV�RI�UHFHQW�WULDOV��YHUGLFWV�DQG�VHWWOHPHQWV�FRQWDLQHG�LQ�WKLV�ZHEVLWH�DUH�LQWHQGHG�WR

LOOXVWUDWH�WKH�H[SHULHQFH�RI�WKH�ODZ�ILUP��3URVSHFWLYH�FOLHQWV�PD\�QRW�REWDLQ�WKH�VDPH�RU�VLPLODU

UHVXOWV�DV�HDFK�FDVH�LV�XQLTXH�

9LHZ�DOO�DWWRUQH\V



EXHIBIT 14 
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&,5&8,7�,1�$1'�)25�0,$0,�'$'(�&2817<��)/25,'$��
�
&$6(�12���������������&$����
6(&7,21��&$���
-8'*(��0LFKDHO�+DQ]PDQ�

��
,1�5(��&+$03/$,1�72:(56�6287+��
&2//$36(�/,7,*$7,21��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
�
'(&/$5$7,21�2)�+��.��6.,3�3,7$�),/('�21�%(+$/)�2)�3,7$�:(%(5�'(/�

35$'2��,1�6833257�2)�027,21�)25�$33529$/�2)�3$<0(17�2)�
$77251(<6¶�)((6�$1'�/,7,*$7,21�(;3(16(6�

,��+��.��6NLS�3LWD��GHFODUH�DQG�VWDWH��

��� ,� DP� D�3DUWQHU� DW� 3LWD�:HEHU�'HO� 3UDGR� �³3:'´��� ,� VXEPLW� WKLV� GHFODUDWLRQ� LQ�

VXSSRUW�RI�P\�ILUP¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�

LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�WKH�DERYH�HQWLWOHG�DFWLRQ��

��� 2Q�-XO\�����������WKH�&RXUW�DSSRLQWHG�3:'�WR�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH�

WR�VHUYH�DQG�DFW�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG�WKH�SURSRVHG�FODVV�PHPEHUV�LQ�WKLV�DFWLRQ���&76�

OHDGHUVKLS�RULJLQDOO\�DSSRLQWHG�3:'�WR�WKH�'LVFRYHU\�&RPPLWWHH�DQG�WKHQ�DVNHG�3:'�WR�LQVWHDG�

IRFXV�RQ�WKH�([SHUW�&RPPLWWHH�VLQFH�3:'�KDG�UHWDLQHG�D�VWUXFWXUDO�HQJLQHHULQJ�ILUP�DOUHDG\��

��� $V�SDUW�RI� LWV� UROH� LQ� WKLV� OLWLJDWLRQ�� 3:'�SHUIRUPHG�PDQ\� LQWHJUDO� WDVNV�ZKLFK�

EHQHILWWHG�3ODLQWLIIV�DQG�WKH�SURSRVHG�&ODVV���$PRQJ�PDQ\�RWKHU�WDVNV��3:'�VXFFHVVIXOO\�VHFXUHG�

DQG� UHWDLQHG� WKH� H[SHUW� VWUXFWXUDO� HQJLQHHULQJ� VHUYLFHV� RI� WKH� 3(� *URXS�� DORQJ� ZLWK� WKH� OHDG�

HQJLQHHUV� DW� WKDW� ILUP� ��� -RKQ�3HSSHU� DQG�*UHJ�0F&OHOODQ�� �7KH�([SHUW�&RPPLWWHH� XOWLPDWHO\�

UHFRPPHQGHG� WKH� 3(�*URXS� WR� VHUYH� DV� VWUXFWXUDO� HQJLQHHULQJ� H[SHUWV� IRU� 3ODLQWLIIV� DQG�/HDG�

&RXQVHO�DFFHSWHG�WKLV�UHFRPPHQGDWLRQ�����

3:'�SDUWLFLSDWHG�LQ�HYHU\�([SHUW�&RPPLWWHH�PHHWLQJ��YRWH�DQG�LQWHUYLHZ�VHVVLRQ�LQ�RUGHU�

WR�SURSRVH�D�VHW�RI�H[SHUWV�WR�/HDG�&RXQVHO���3:'�DOVR�ORFDWHG�RWKHU�SRWHQWLDO�H[SHUWV�DV�ZHOO�LQ�

WKH� ILHOG� RI� JHRWHFKQLFDO� HQJLQHHULQJ��ZKRP� WKH� 6WHHULQJ�&RPPLWWHH� LQWHUYLHZHG�� � 3:'� DOVR�



ORFDWHG� D� IRUHQVLF� DSSUDLVHU� DQG� HFRQRPLVW�ZKR�DJUHHG� WR� VHUYH�RQ� D� UHGXFHG� IHH� VKRXOG� WKHLU�

VHUYLFHV�EH�QHHGHG����

$W�WKH�GLUHFWLRQ�RI�OHDG�FRXQVHO��3:'�VHUYHG�DV�WKH�SULQFLSDO�FRQWDFW�EHWZHHQ�OHDG�FRXQVHO�

DQG�WKH�3(�*URXS�RQ�D�YDULHW\�RI�PDWWHUV�� LQFOXGLQJ�FRRUGLQDWLQJ�DQG�JHWWLQJ�WKHLU� HQJLQHHULQJ�

LQSXW�RQ�DOO�SURWRFRO�GUDIWV�IRU�WKH�VLWH�LQVSHFWLRQ���3:'�DOVR�REWDLQHG�3(�*URXS¶V�VWUXFWXUDO�LQSXW�

RQ�HYHU\�PDWWHU�SURSRVHG�E\�WKH�&RXQW\�RU�WKH�7RZQ�RI�6XUIVLGH�WR�VWDELOL]H�WKH�SLOH���7KLV�LQFOXGHG�

VDIHW\� FRQFHUQV� WKDW�QHFHVVLWDWHG� VKRULQJ�XS� WKH�SLOH� DQG�ZRUN�RQ� UHWDLQLQJ�ZDOO� QHHGV�� �3:'�

REWDLQHG� 3(� *URXS¶V� LQSXW� RQ� ZRUN� DQG� VDPSOH� JDWKHULQJ� WKDW� WKH� IHGHUDO� DJHQF\�� 1,67��

DQQRXQFHG�LW�ZRXOG�XQGHUWDNH����,QSXW�RQ�WKHVH�PDWWHUV�ZDV�QHFHVVDU\�WR�HQVXUH�WKDW�QRQH�RI�WKHVH�

XQGHUWDNLQJV� ZRXOG� SUHMXGLFH� 3ODLQWLIIV¶� H[SHUW� LQVSHFWLRQV� RI� WKH� FROODSVHG� VWUXFWXUH�� � � 7KLV�

LQIRUPDWLRQ�ZDV�SURYLGHG�WR�/HDG�&RXQVHO��

$W�WKH�GLUHFWLRQ�RI�/HDG�&RXQVHO��3:'��VHFXUHG�WKH�VHUYLFHV�DQG�SURIHVVLRQDO�SURSRVDO�

IURP�WKH�VXUYH\RU��7KRPDV�-��.HOO\��,QF���7KH�7-.�WHDP�VHUYHG�DV�WKH�VXUYH\RU�DW�WKH�VLWH�LQVSHFWLRQ�

±�WKH�OHDG�SURIHVVLRQDO�VXUYH\RU�ZDV�-XOLR�3LWD��QR�UHODWLRQ�WR�WKH�XQGHUVLJQHG��DORQJ�ZLWK�D�7-.�

VXUYH\�FUHZ�� �3:'�IDFLOLWDWHG�PHHWLQJV�EHWZHHQ� � WKH�7-.�WHDP�DQG� WKH�3(�*URXS�IRU� WKH�VLWH�

LQVSHFWLRQ�����

8QGHU�3:'¶V�UHWDLQHU�DJUHHPHQW�ZLWK�3(�*URXS��WKH�3(�*URXS�XQGHUWRRN�FRQVWUXFWLRQ�RI�

D� VWDWH�RI�WKH�DUW�� �'� FRPSXWHU� 0RGHO� RI� &76�� � �8QGHU� WKH� GLUHFWLRQ� RI� OHDG� FRXQVHO�� 3:'�

DVVLJQHG�WKH�UHWDLQHU�DJUHHPHQW�DQG�LW�XOWLPDWHO\�EHFDPH�WKH�UHWDLQHU�DJUHHPHQW�IRU�DOO�3ODLQWLIIV����

7KLV�FRPSXWHU�PRGHO�XWLOL]HG�DOO�GUDZLQJV�DQG�GDWD�DYDLODEOH�RQ�WKH�RULJLQDO�&76�GHVLJQ�DQG�ZDV�

GHVLJQHG�WR�LQFRUSRUDWH�QHZ�ILQGLQJV�DQG�GDWD�DV�WKH�FDVH�SURFHHGHG���7KH�LGHD�RI�WKLV�PRGHO�ZDV�

WR�XVH�LW�LQ�FRQMXQFWLRQ�ZLWK�RWKHU�3ODLQWLII�H[SHUWV�DQG�IRU�XOWLPDWH�SUHVHQWDWLRQ�DW�WULDO���

/HDG�FRXQVHO�DVVLJQHG�3:'�WR� WKH�:URQJIXO�'HDWK� OHDGHUVKLS� WHDP�IRU� WKH�$OORFDWLRQ�

0HGLDWLRQ���3:'�UHSUHVHQWHG�WHQDQWV�RQO\�DQG�KDG�QR�FRQIOLFW���3:'�ZRUNHG�FORVHO\�ZLWK�-XGG�

5RVHQ� LQ� SUHSDUDWLRQ� IRU� WKH� $OORFDWLRQ� 0HGLDWLRQ� DQG� EHFDPH� WKRURXJKO\� IDPLOLDU� ZLWK� WKH�

SURVSHFW� RI� DQ� DVVHVVPHQW� DJDLQVW� WKH� RZQHUV�� � 3:'� SDUWLFLSDWHG� LQ� SUH� DQG� SRVW� PHGLDWLRQ�



PHHWLQJV�ZLWK�PHGLDWRU�%UXFH�*UHHU���$W�%UXFH�*UHHU¶V�GLUHFWLRQ��3:'�GUDIWHG�D�FRQWHQW�IRUP�IRU�

WHQDQWV��

��3:'�DWWHQGHG�DQG�SDUWLFLSDWHG�LQ�WKH�$OORFDWLRQ�0HGLDWLRQ�DQG�DOO�OLYH�FDXFXVHV�ZLWK�WKH�

ZURQJIXO�GHDWK�WHDP�DW�)DLUFKLOG�*DUGHQV��)ROORZLQJ�WKDW�OLYH�PHGLDWLRQ��3:'�WKHQ�SDUWLFLSDWHG�

ZLWK�-XGG�5RVHQ�DQG�PHPEHUV�RI�KLV�ILUP�RQ�VHYHUDO�GUDIWV�RI�D�SURSRVHG�DOORFDWLRQ�PHGLDWLRQ�

VHWWOHPHQW�DJUHHPHQW��DQG�UHYLHZHG�SURSRVDOV�IURP�WKH�SURSHUW\�FODVV��3:'�SDUWLFLSDWHG�LQ�=RRP�

PHHWLQJV�DQG�DW�OHDVW�RQH�SKRQH�FDOO�ZLWK�%UXFH�*UHHU�EHIRUH�WKH�ILQDO�DJUHHPHQW�ZDV�FRQFOXGHG�

IRU� WKH� &RXUW¶V� FRQVLGHUDWLRQ� DQG� DSSURYDO�� � 3:'� DOVR� SDUWLFLSDWHG� LQ� FRQIHUHQFH� FDOOV� ZLWK�

PHPEHUV�RI�WKH�ZURQJIXO�GHDWK�WHDP�SULRU�WR�WKDW�XOWLPDWH��SURSRVHG�DJUHHPHQW��

3:'�ZDV�DVNHG�E\�WKH�'LVFRYHU\�&RPPLWWHH�WR�UHYLHZ�VHWV�RI�GRFXPHQWV�REWDLQHG�IURP�

FRQWUDFWRUV�RQ�VLWH���3:'�DWWHQGHG�WKH�GLVFRYHU\�WUDLQLQJ���3:'�UHYLHZHG�WKH�GLVFRYHU\�DVVLJQHG�

WR�LW�DQG�REWDLQHG�LQSXW�IURP�WKH�3(�*URXS�WR�GHWHUPLQH�LI�DQ\�RI�WKDW�ZRUN�FRQWULEXWHG�WR�&76¶V�

VWUXFWXUDO� IDLOXUH�� �3:'�UHSRUWHG� LWV� ILQGLQJV�DQG�FRQFOXVLRQV� WR� OHDG�FRXQVHO�� �3:'�REWDLQHG�

WZHQW\�WKUHH�����DXGLRV�IURP�WKH�QLJKW�RI�WKH�FROODSVH�DQG�SURYLGHG�WKRVH�WR�OHDG�FRXQVHO���%DVHG�

RQ�UHSUHVHQWDWLRQV�IURP�WKH�&RXQW\��WKHVH�DSSHDU�WR�EH�DOO�RI�WKH�����FDOOV��

$W�WKH�GLUHFWLRQ�RI�OHDG�FRXQVHO��3:'�SDUWLFLSDWHG�LQ�=RRP�FRPPLWWHH�ZRUN�RQ�WKH�&ODLPV�

)RUPV���7KHVH�LQFOXGHG�PHHWLQJV�ZLWK�5REHUW�3DUNV�DQG�UHWLUHG�MXGJH��+RQ��-RKQ�7KRUQWRQ���$V�

SDUW� RI� WKLV�� 3:'� UHVHDUFKHG�PDULWDO�� VLPXOWDQHRXV� GHDWK� XQGHU� WKH�)ORULGD¶V�:URQJIXO�'HDWK�

6WDWXWH�DQG�UHSRUWHG�3:'¶V�FRQFOXVLRQV�EDFN�WR�WKRVH�SDUWLFLSDWLQJ�LQ�WKH�&ODLPV�)RUPV�PHHWLQJV��

:LWK�SHUKDSV�WZR�RU�WKUHH�H[FHSWLRQV��3:'�DWWHQGHG�HYHU\�OHDGHUVKLS�PHHWLQJ�FDOOHG�RQ�

E\�OHDG�FRXQVHO���:LWK�SHUKDSV�RQH�RU�WZR�H[FHSWLRQV��3:'�DWWHQGHG�HYHU\�VWDWXV�FRQIHUHQFH�RU�

KHDULQJ�EHIRUH�WKH�&RXUW�DQG��RWKHUZLVH��UHYLHZHG�WKH�WUDQVFULSW�RI�HYHU\�KHDULQJ���

$W�VHYHUDO�KHDULQJV��3:'�PDGH�WKH�SRLQW�WKDW�WHQDQW�FRQWHQW�FODLPV�KDG�WR�EH�SURWHFWHG�

DQG�WKDW�VXFK�FODLPV�ZHUH�SDUW�RI�WKH�&ODVV��3:'�DGYRFDWHG�WKLV�SRLQW�DW�VHYHUDO�MXQFWXUHV�DQG��

XOWLPDWHO\��WKRVH�FODLPV�DUH�DYDLODEOH�DQG�FDQ�EH�PDGH�VKRXOG�WKH�SURSRVHG�&ODVV�6HWWOHPHQW�EH�

DSSURYHG���



��� ,Q�DGGLWLRQ�WR�WKH�ZRUN�DERYH��3:'�ZLOO�FRQWLQXH�WR�SDUWLFLSDWH�LQ�WKLV�OLWLJDWLRQ�

XQWLO�LWV�FRQFOXVLRQ�RQ�EHKDOI�RI�WKH�&ODVV���

��� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�

GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�

GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV� QRW� GLUHFWHG�E\� WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��$V� D� UHVXOW� RI� WKLV� UHYLHZ� DQG� DQ\�

DGMXVWPHQWV�PDGH��,�EHOLHYH�WKDW�WKH�WLPH�UHIOHFWHG�LQ�3:'¶V�ORGHVWDU�FDOFXODWLRQ�DQG�WKH�H[SHQVHV�

IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�IRUWK�LQ� WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�ZHUH�

QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�HIILFLHQW�SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��,Q�DGGLWLRQ��,�

EHOLHYH�WKDW�WKH�H[SHQVHV�DUH�DOO�RI�D�W\SH�WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG�WR�D�IHH�SD\LQJ�FOLHQW�LQ�

WKH�SULYDWH�OHJDO�PDUNHWSODFH���

��� 7KH�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�P\�ILUP��DQG�RXU�DVVRFLDWHG�FR�

FRXQVHO��LV�������KRXUV��7KLV�EUHDNV�GRZQ�DV�IROORZV�WKURXJK�0D\���������������KRXUV�IRU�WLPH�

VSHQW�RQ�FRPPRQ�EHQHILW�PDWWHUV�������KRXUV�VSHQW�RQ�FOLHQW�VSHFLILF�PDWWHUV��DQG�����KRXUV�E\�

DVVRFLDWHG�FRXQVHO�RQ�FOLHQW�VSHFLILF�PDWWHUV����$�EUHDNGRZQ�RI�WKH�ORGHVWDU�LV�SURYLGHG�LQ�([KLELW�

$��7KH�ORGHVWDU�DPRXQW�IRU�DWWRUQH\�DQG�SDUDOHJDO�WLPH�EDVHG�RQ�WKH�ILUP¶V�FXUUHQW�UDWHV�LV���������

IRU�DWWRUQH\V�DQG������IRU�SDUDOHJDO�SDUDSURIHVVLRQDOV��UHVSHFWLYHO\���)RU�FRPSDULVRQ��3:'�VHUYHG�

DV��OHDG�FRXQVHO�LQ�WKH�FODVV�DFWLRQ�$OHMR�Y��1DWLRQVWDU�0RUWJDJH��//&�HW�DO���0LDPL�'DGH�&RXQW\�

����������&$������7KHUH��/HZLV�1��-DFN�VHUYHG�DV�WKH�H[SHUW�RQ�IHHV�LQ�WKDW�DFWLRQ���0U��-DFN�

RSLQHG�DQ�KRXUO\� UDWH�RI������ZDV� UHDVRQDEOH� IRU�3:'��DORQJ�ZLWK�D�PXOWLSOLHU�RI����� IRU� WKH�

UHVXOWV� DFKLHYHG�� -XGJH�%DUEDUD�$UHFHV� DZDUGHG� IHHV� EDVHG� RQ�0U�� -DFN¶V� UHSUHVHQWDWLRQ�� 7KH�

KRXUO\� UDWHV� VKRZQ� LQ�([KLELW� $� DUH� WKH� XVXDO� DQG� FXVWRPDU\� UDWHV� VHW� E\� WKH� ILUP� IRU� HDFK�



LQGLYLGXDO� DWWRUQH\�� SDUDOHJDO� RU� RWKHU� SDUDSURIHVVLRQDO�� 7KH� FKDUW� VHW� IRUWK� DV�([KLELW�$�ZDV�

SUHSDUHG�IURP�FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV�RI�WKH�ILUP��

��� 3:'¶V�H[SHQVHV�DQG�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ�

WRWDO� ������������ +RZHYHU�� WKH� 5HFHLYHU� UHLPEXUVHG� �������� RI� WKHVH� H[SHQVHV� DOUHDG\���

$FFRUGLQJO\�� WKH� RXWVWDQGLQJ� H[SHQVHV� DUH� ����������� � 7KRVH� H[SHQVHV� DQG� FKDUJHV� DUH�

VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�LQ�WKH�DWWDFKHG�([KLELW�%��

�D�� )LOLQJ��:LWQHVV�DQG�2WKHU�)HHV�����������7KHVH�H[SHQVHV�KDYH�EHHQ�SDLG�WR�

WKH�FRXUW�IRU�ILOLQJ�IHHV�DQG�WR�DWWRUQH\�VHUYLFH�ILUPV�RU�LQGLYLGXDOV�ZKR�HLWKHU���L��VHUYHG�SURFHVV�

RI�WKH�FRPSODLQW�RU�VXESRHQDV��RU��LL��REWDLQHG�FRSLHV�RI�FRXUW�GRFXPHQWV�IRU�SODLQWLIIV��7KHVH�FRVWV�

ZHUH�QHFHVVDU\�WR�WKH�SURVHFXWLRQ�RI�WKH�FDVH�LQ�RUGHU��DPRQJ�RWKHU�WKLQJV��WR�ILOH�WKH�FRPSODLQWV��

WR�VHUYH�WKH�FRPSODLQWV�DQG�VXESRHQDV��7KLV�VHUYLFH�RI�SURFHVV�ZDV�IRU�RXU�RULJLQDO�ZURQJIXO�GHDWK�

ODZVXLW�WKDW�3:'�ILOHG�EHIRUH�WKH�FDVHV�ZHUH�FRQVROLGDWHG�EHIRUH�-XGJH�+DQ]PDQ���7KH�H[SHQVHV�

IRU�WKHVH�VHUYLFHV�ZHUH�SDLG�DQG�DUH�VHW�IRUWK�LQ�([KLELW�%���

�E�� ([SHUWV�� � ����������� ([SHUW� 5HWDLQHU� )HH� WR� 3(� *URXS� �VWUXFWXUDO�

HQJLQHHULQJ�ILUP��IRU�VHUYLFHV�DV�VHW�IRUWK�LQ�([KLELW�%���7KH�5HFHLYHU�DOUHDG\�UHLPEXUVHG�3:'�

IRU�WKLV�5HWDLQHU�IHH��

�
�F�� 2QOLQH�/HJDO� DQG�)LQDQFLDO�5HVHDUFK����������7KLV� LV� IRU�:HVWODZ� OHJDO�

UHVHDUFK�VHUYLFHV��3:'�LV�UHTXHVWLQJ�OHVV�WKDQ�KDOI�RI�WKH��������WKDW�:HVWODZ�DOORFDWHG�WR�WKLV�

PDWWHU�XQGHU�3:'¶V�FRQWUDFW�ZLWK�:HVWODZ����7KLV�UHGXFHG�H[SHQVH�UHSUHVHQWV�D�IDLU�FRVW��LQFXUUHG�

E\�3:'��IRU�XVH�RI�WKHVH�VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�OLWLJDWLRQ���3:'�KDV�D�IODW�UDWH�FRQWUDFW�

ZLWK� :HVWODZ�� � :KHQ� 3:'� XWLOL]HV� :HVWODZ�� DFFHVV� WR� WKH� VHUYLFH� LV� HQJDJHG� XQGHU� WKH�

LGHQWLILFDWLRQ�RI�D�VSHFLILF�FDVH����$W�WKH�HQG�RI�HDFK�ELOOLQJ�SHULRG��:HVWODZ�DOORFDWHV�D�EUHDNGRZQ�

IRU�HDFK�FDVH�DQG�D�GROODU�DPRXQW�IRU�WKDW�FDVH���$V�D�UHVXOW�RI�WKH�:HVWODZ�FRQWUDFW�QHJRWLDWHG�E\�

3:'��WKH�&ODVV�HQMR\V�VXEVWDQWLDO�VDYLQJV�LQ�FRPSDULVRQ�ZLWK�WKH�³PDUNHW�UDWH´�IRU�D�OD�FDUWH�XVH�

RI�VXFK�VHUYLFHV�ZKLFK�VRPH�ODZ�ILUPV�SDVV�RQ�WR�WKHLU�FOLHQWV��)RU�H[DPSOH�� WKH�³PDUNHW�UDWH´�



FKDUJHG�WR�RWKHUV�E\�:HVWODZ�IRU�WKH�W\SHV�RI�VHUYLFHV�XVHG�E\�3:'�LV�PRUH�H[SHQVLYH�WKDQ�WKH�

UDWH�WKDW�3:'�QHJRWLDWHG���+HUH��3:'�VSHQW����KRXUV�RQ�:HVWODZ���:HVWODZ�DOORFDWHG�WKDW�WR�EH�

���������%HFDXVH�RI�3:'¶V�FRQWUDFW�ZLWK�:HVWODZ��WKDW�FRPHV�RXW�WR���������SHU�KRXU��D�YHU\�

UHDVRQDEOH�UDWH���3:'�LV�UHTXHVWLQJ�OHVV�WKDQ�KDOI�RI�WKDW�H[SHQVH��������������

�G�� 2WKHU�([SHQVHV�����������7KLV�LV�IRU��������&RXULHU�IRU�UHWDLQHU�FKHFN�WR�3(�

*URXS������IRU�SDUNLQJ�DW�KHDULQJV���������IRU�����$XGLRV��

��� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�3:'��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�YRXFKHUV��FKHFN�

UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��

��� 7KH� LGHQWLILFDWLRQ� DQG� EDFNJURXQG� RI�P\� ILUP� DQG� LWV� SDUWLFLSDWLQJ� DWWRUQH\V� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�&��

� ,�GHFODUH�XQGHU�SHQDOWLHV�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV��WK�RI�-XQH�������DW�0LDPL��)ORULGD��

�
�

� � � � � � � � +�.��6NLS�3LWD�
)%1���������

� �
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7RWDO�
+RXUV�
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2QOLQH�UHVHDUFK�� ����������� 5HGXFHG�IURP�������
3URFHVV�6HUYHU� �� �
)LOOLQJ�)HH�� ��������� �
'HOLYHU\�
VHUYLFHV�PHVVHQJHUV�� �������� �
/RFDO�WUDYHO�� �� �
2XW�RI�WRZQ�WUDYHO�� �� �
0HDOV�� �� �
'HSRVLWLRQ�WUDQVFULSWV� �� �
([SHUWV�� ������������� �UHLPEXUVHG�E\�5HFHLYHU��
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�������������30 +RZDUG�.���6NLS�3LWD�_�3LWD�:HEHU�	�'HO�3UDGR
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�������������30 +RZDUG�.���6NLS�3LWD�_�3LWD�:HEHU�	�'HO�3UDGR

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�KRZDUG�N�VNLS�SLWD� ���



�������������30 5DQG\�0��:HEHU��(VT��_�3LWD�:HEHU�	�'HO�3UDGR

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�UDQG\�P�ZHEHU� ���



�������������30 5DQG\�0��:HEHU��(VT��_�3LWD�:HEHU�	�'HO�3UDGR

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�UDQG\�P�ZHEHU� ���

&OLHQWV�&KRLFH
����

3HUVRQDO�,QMXU\



�������������30 5DQG\�0��:HEHU��(VT��_�3LWD�:HEHU�	�'HO�3UDGR

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�UDQG\�P�ZHEHU� ���



�������������30 5RVDQQD�0ROLQDUL�:HEHU�_�0LDPL�&DU�$FFLGHQW�/DZ\HU

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�URVDQQD�PROLQDUL�ZHEHU� ���



�������������30 5RVDQQD�0ROLQDUL�:HEHU�_�0LDPL�&DU�$FFLGHQW�/DZ\HU

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�URVDQQD�PROLQDUL�ZHEHU� ���



�������������30 6KDQQRQ�'HO�3UDGR�_�3LWD�:HEHU�	�'HO�3UDGR

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�VKDQQRQ�GHO�SUDGR� ���



�������������30 6KDQQRQ�'HO�3UDGR�_�3LWD�:HEHU�	�'HO�3UDGR

KWWSV���ZZZ�SZGODZILUP�FRP�DWWRUQH\V�VKDQQRQ�GHO�SUDGR� ���
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526(1��3�$��,1�6833257�2)�027,21�)25�$33529$/�2)�3$<0(17�2)�

$77251(<6¶�)((6��
$1'�/,7,*$7,21�(;3(16(6�

,��-XGG�5RVHQ��(VT���GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�WKH�PDQDJLQJ�SDUWQHU�RI�*ROGEHUJ�	�5RVHQ��3�$��,�VXEPLW�WKLV�GHFODUDWLRQ�LQ�

VXSSRUW�RI�P\�ILUP¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�

LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�WKH�DERYH�HQWLWOHG�DFWLRQ��

��� $V�&RXUW�DSSRLQWHG�FRXQVHO�IRU�WKH�6XEFODVV�RI�1RQ�8QLW�2ZQHU�9LFWLPV��OHDGHU�RI�

WKH�$OORFDWLRQ�0HGLDWLRQ�RQ�EHKDOI�RI�WKH�ZURQJIXO�GHDWK�YLFWLPV��DQG�PHPEHU�RI�WKH�3ODLQWLII¶V�

6WHHULQJ�&RPPLWWHH��DQG�FRQWULEXWHG�VLJQLILFDQWO\�WR�WKLV�OLWLJDWLRQ��*ROGEHUJ�	�5RVHQ��3�$��DQG�

LWV�ODZ\HUV��-XGG�5RVHQ��(VT���%UHWW�5RVHQ��(VT���DQG�0XVWDID�'DQGDVKO\��(VT��ZHUH�FRXQVHO�RI�

UHFRUG�LQ�WKLV�DFWLRQ�VLQFH�LWV�LQFHSWLRQ��2Q�-XO\�����������WKH�)LUP�ZDV�DSSRLQWHG�WR�VHUYH�RQ�WKH�

3ODLQWLII¶V�6WHHULQJ�&RPPLWWHH��2Q�1RYHPEHU����������WKH�)LUP�ZDV�DSSRLQWHG�DV�OHDG�FRXQVHO�IRU�

WKH� 6XEFODVV� RI� 1RQ�8QLW� 2ZQHU� 9LFWLPV�� 7KH� )LUP� ZDV� VXEVHTXHQWO\� DSSRLQWHG� WR� OHDG� WKH�

DOORFDWLRQ� PHGLDWLRQ� DPRQJVW� WKH� YDULRXV� FODVVHV� RI� YLFWLPV� RQ� EHKDOI� RI� WKH� ZURQJIXO� GHDWK�

YLFWLPV��

��� $V�SDUW�RI�LWV�UROH�LQ�WKLV�OLWLJDWLRQ��RXU�)LUP�SHUIRUPHG�PDQ\�LQWHJUDO�WDVNV�ZKLFK�

EHQHILWWHG� WKH�3ODLQWLII�DQG� WKH�&ODVV�� LQFOXGLQJ�JHQHUDWLQJ�����������������IURP�WKH�6HFXULWDV�

VHWWOHPHQW�DQG�UHVROYLQJ�WKH�DOORFDWLRQ�GLVSXWH�DPRQJVW�WKH�FODVV�PHPEHUV���2XU�OHWWHU�LQ�VXSSRUW�

RI�WKLV�$IILGDYLW�LV�DWWDFKHG�KHUHWR�DV�([KLELW�&���



��� ,Q�DGGLWLRQ�WR�WKH�ZRUN�DERYH��P\�ILUP�ZLOO�FRQWLQXH�WR�SDUWLFLSDWH�LQ�WKLV�OLWLJDWLRQ�

XQWLO�LWV�FRQFOXVLRQ�RQ�EHKDOI�RI�WKH�&ODVV���

��� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�

GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�

GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV� QRW� GLUHFWHG�E\� WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��$V� D� UHVXOW� RI� WKLV� UHYLHZ�DQG� DQ\�

DGMXVWPHQWV� PDGH�� ,� EHOLHYH� WKDW� WKH� WLPH� UHIOHFWHG� LQ� WKH� )LUP¶V� ORGHVWDU� FDOFXODWLRQ� DQG� WKH�

H[SHQVHV�IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�IRUWK�LQ�WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�

ZHUH� QHFHVVDU\� IRU� WKH� HIIHFWLYH� DQG� HIILFLHQW� SURVHFXWLRQ� DQG� UHVROXWLRQ� RI� WKH� OLWLJDWLRQ�� ,Q�

DGGLWLRQ�� ,�EHOLHYH� WKDW� WKH�H[SHQVHV�DUH�DOO�RI�D� W\SH� WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG� WR�D� IHH�

SD\LQJ�FOLHQW�LQ�WKH�SULYDWH�OHJDO�PDUNHWSODFH���

��� 7KH�WRWDO�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�P\�ILUP�DQG�RXU�DVVRFLDWHG�FR�

FRXQVHO�LV�������$�EUHDNGRZQ�RI�WKH�ORGHVWDU�LV�SURYLGHG�LQ�([KLELW�$���([KLELW�$�DOVR�LQGLFDWHV�

WKH�SRUWLRQ�RI�WKLV�WLPH�WKDW�ZDV�H[SHQGHG�LQ�WKH�VHUYLFH�RI�LQGLYLGXDO�FODVV�PHPEHU�FOLHQWV���7KH�

ORGHVWDU�DPRXQW�IRU�DWWRUQH\�DQG�SDUDOHJDO��RU�DWWRUQH\�SDUDSURIHVVLRQDO��WLPH�EDVHG�RQ�WKH�ILUP¶V�

FXUUHQW�UDWHV�LV����������������7KH�KRXUO\�UDWHV�VKRZQ�LQ�([KLELW�$�DUH�WKH�XVXDO�DQG�FXVWRPDU\�

UDWHV�VHW�E\�WKH�ILUP�IRU�HDFK�LQGLYLGXDO�DWWRUQH\��SDUDOHJDO�RU�RWKHU�SDUDSURIHVVLRQDO��7KH�FKDUW�VHW�

IRUWK�DV�([KLELW�$�ZDV�SUHSDUHG�IURP�FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV�RI�WKH�ILUP����

��� $�EUHDNGRZQ�RI� WKH� ORGHVWDU� LV�SURYLGHG� LQ�([KLELW�$��7KH� ORGHVWDU�DPRXQW� IRU�

DWWRUQH\� DQG� SDUDOHJDO� �RU� DWWRUQH\�SDUDSURIHVVLRQDO�� WLPH� EDVHG� RQ� WKH� ILUP¶V� FXUUHQW� UDWHV� LV�

�����KRXU� IRU� SDUDOHJDOV�������KRXU� IRU�$VVRFLDWHV�� ������KRXU� IRU� SDUWQHU� -XGG�5RVHQ��

(VT��������KRXU�IRU�0DQDJLQJ�3DUWQHU�%UHWW�5RVHQ��(VT��������KRXU�IRU�3DUWQHU�0XVWDID�



'DQGDVKO\��(VT���DQG������KRXU�IRU�&R�&RXQVHO�0DQDJLQJ�3DUWQHU�RI�WKH�7RGG�5RVHQ�/DZ�

*URXS��7KH�KRXUO\�UDWHV�VKRZQ�LQ�([KLELW�$�DUH�WKH�XVXDO�DQG�FXVWRPDU\�UDWHV�VHW�E\�WKH�ILUP�IRU�

HDFK�LQGLYLGXDO�DWWRUQH\��SDUDOHJDO�RU�RWKHU�SDUDSURIHVVLRQDO��7KH�FKDUW�VHW�IRUWK�DV�([KLELW�$�ZDV�

SUHSDUHG�IURP�FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV�RI�WKH�ILUP��

��� 7KH� )LUP¶V� H[SHQVHV� DQG� FKDUJHV� LQ� FRQQHFWLRQ� ZLWK� WKH� SURVHFXWLRQ� RI� WKLV�

OLWLJDWLRQ�WRWDO������������7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�LQ�WKH�

DWWDFKHG�([KLELW�%��

��� 7KH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ�IXUWKHU�H[SODLQV�FHUWDLQ�RI�WKHVH�H[SHQVHV��
�D�� &RQVXOWLQJ�DQG�'HVLJQ�6HUYLFHV�����������WR�&KDPSLRQ�/HJDO��DV�OLVWHG�LQ�

([KLELW�%��

���� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�*ROGEHUJ�	�5RVHQ��3�$��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�

YRXFKHUV��FKHFN�UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��

���� 7KH� LGHQWLILFDWLRQ� DQG� EDFNJURXQG� RI�P\� ILUP� DQG� LWV� SDUWLFLSDWLQJ� DWWRUQH\V� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�'��

� ,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV���WK�RI�-XQH�������DW�0LDPL��)ORULGD��

�
�

�V��-XGG�5RVHQ�
�

� � � � � � � -XGG�5RVHQ��(VT���*ROGEHUJ�	�5RVHQ��3�$��
� �



(;+,%,7�$�
,1�5(��&+$03/$,1�72:(56�6287+�&2//$36(�

/,7,*$7,21�
��
7,0(�5(3257�
),50�1$0(���*ROGEHUJ�	�5RVHQ��3�$��
5(3257,1*�3(5,2'���,QFHSWLRQ�WKURXJK�0D\������
1DPH��6WDWXV��3��$��&RXQVHO��
3DUD��&OHUN��

7RWDO�
+RXUV�

+RXUO\�
5DWH�

7RWDO�/RGHVWDU�

&RPPRQ�%HQHILW�7LPH� � � �
-XGG�5RVHQ��(VT�� ����� ������ ��������������
%UHWW�5RVHQ��(VT�� ����� ����� ��������������
0XVWDID�'DQGDVKO\��(VT�� ������� ����� ��������������
0DUN�/RSH]�7ULJR��(VT�� ��� ����� �����������
0DULD�3DSDVDNHODULRX��(VT�� ����� ����� �����������
*ORULD�$EUHX�)RQWDQD��
3DUDOHJDO�

��� ����� ����������

7RWDO� ������� � ��������������
,QGLYLGXDO�&OLHQW�7LPH� � � �
-XGG�5RVHQ��(VT�� ������ ������ ���������
%UHWW�5RVHQ��(VT�� ������ ����� ������������
0XVWDID�'DQGDVKO\��(VT�� ������ ����� ������������
7RGG�5RVHQ��(VT�� ������ ����� ������������
7RWDO�� ������ � ������������
&808/$7,9(�727$/6� ����� � ��������������

�
� �
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),50�1$0(���*ROGEHUJ�	�5RVHQ��3�$��� ��
5(3257,1*�3(5,2'���,QFHSWLRQ�WKURXJK�-XQH������

��
��

�� �� ��

'(6&5,37,21� ���(;3(16(6� &808/$7,9(���
(;3(16(6�

&KDPSLRQ�/HJDO�
3UHVHQWDWLRQ�IHHV�� ����������� �
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(;+,%,7�&

-XQH��������

+RQ��0LFKDHO�$��+DQ]PDQ
���:HVW�)ODJOHU��6W�
0LDPL��)/������

,Q�5H��&KDPSODLQ�7RZHUV�6RXWK�&ROODSVH�/LWLJDWLRQ

/(77(5�,1�6833257�2)�*2/'%(5*�	�526(1��3�$�¶6�$)),'$9,7�
2)�$77251(<¶6�)((6

,QWURGXFWLRQ

:H� ILUVW� H[SUHVV� RXU� JUDWLWXGH� DQG� DSSUHFLDWLRQ� WR� WKH� &RXUW� IRU� DOORZLQJ� XV� WR�
SDUWLFLSDWH�LQ�WKLV�KLVWRULF�OLWLJDWLRQ���,W�LV�RXU�JUHDW�KRQRU�DQG�SULYLOHJH�WR�VHUYH�DV�
WKH�/HDGHUV�RI�WKH�:URQJIXO�'HDWK�DQG�3HUVRQDO�,QMXU\�1RQ�2ZQHU�6XE�&ODVV��WR�
/HDG�WKH $OORFDWLRQ�0HGLDWLRQ�DPRQJVW�WKH�FODVV�PHPEHUV��DQG�WR�OHDG�WKH�FKDUJH�
LQ�JHQHUDWLQJ�������PLOOLRQ�GROODUV�RI�WKH�VHWWOHPHQW�IXQG��
����PLOOLRQ�QHW�IURP�WKH�$OORFDWLRQ�0HGLDWLRQ�DQG�������PLOOLRQ�IURP�WKH�6HFXULWDV�
6HWWOHPHQW���

7KH� UHVSRQVLELOLW\� RI� WKLV� UROH� LPSDFWHG� HYHU\� DVSHFW� RI� RXU� OLYHV� DQG� ZH� DUH�
H[WUHPHO\�SURXG�RI�WKH�UHVXOWV�WKDW�ZH�SURGXFHG��7KH�HIIRUWV�RI�RXU�FROOHDJXHV��LQ�
SDUWLFXODU�%UXFH�*UHHU��0LFKDHO�*ROGEHUJ��5DFKHO�)XUVW��DQG�+DUOH\�7URSLQ�ZHUH�
LQVSLUDWLRQDO�DQG�H[FHSWLRQDO���:H�WKDQN�DOO�ZKR�SDUWLFLSDWHG�LQ�WKLV�YHU\�VXFFHVVIXO�
UHVXOW���7KLV�ZDV�WUXO\�D�WHDP�HIIRUW�DQG�WKH�ZRUN�SURGXFW�RI�D��+DOO�RI�)DPH�JURXS�
RI�ODZ\HUV��



/HDGHUVKLS�RI�WKH�$OORFDWLRQ�0HGLDWLRQ�
�
7KH�OHDGHUVKLS�UROH�IRU�WKH�DOORFDWLRQ�PHGLDWLRQ�SODFHG�XV�LQ�WKH�PLGGOH�RI�D�KRUQHW¶V�
QHVW�RI�YLFWLPV�OLWLJDWLQJ�DPRQJVW�HDFK�RWKHU�RYHU�OLPLWHG�IXQGV��:H�KDG�WR�FDOP�WKH�
VLWXDWLRQ�EHIRUH�ZH�FRXOG�DGYDQFH�DQ\�VHWWOHPHQW��:H�ILUVW�IRFXVHG�RXU�HQHUJ\�RQ�
HDUQLQJ� WKH� WUXVW� RI� WKH� YLFWLPV�� WKH� GLIIHULQJ� JURXSV� RI� FODVV� FRXQVHO�� DQG� WKH�
PHGLDWRU����
�
7KLV�SURFHVV�WRRN�WLPH�DQG�FRQVWDQW������FRPPXQLFDWLRQ�ZLWK�DOO��1HYHU�GLG�D�FDOO�
IURP� WKH� 1DLEU\I� IDPLO\��0UV�� 5RVHQEHUJ�� RU� DQ\� ODZ\HU� JR� XQDQVZHUHG�� (YHU\�
RSLQLRQ�DQG�LGHD�ZDV�OLVWHQHG�WR�DQG�UHVSHFWHG��:H�VSHQW�FRXQWOHVV�KRXUV�FDOPLQJ�
IDPLOLHV¶�JULHI�DQG�DQJHU��8QOLPLWHG�WLPH�ZDV�GHGLFDWHG� WR�KHOSLQJ�PDQ\�YLFWLPV�
RYHUFRPH�WKHLU�VWURQJ�GHVLUH�WR�SURYH�WKDW�³WKH�&76�XQLW�RZQHUV�JHW�QRWKLQJ�´�:H�
IRXJKW�LVVXH�DIWHU�LVVXH�ZLWK�FODVV�FRXQVHO��DOO�ZKLOH�QDYLJDWLQJ�WKH�LQWHUQDO�FRQIOLFWV�
RI�LQWHUHVW��:LWK�KDUG�ZRUN��FUHGLELOLW\��DQG�DFFHVVLELOLW\�ZH�EXLOW�D�ERQG� RI�WUXVW�
ZLWK� %UXFH� *UHHU� �ZKR� SUHYLRXVO\� WROG� WKH� FRXUW� WKDW� UHVROYLQJ� WKLV� LVVXH� LV�
³LPSRVVLEOH�´���
�
7KLV�ZDV�FHUWDLQO\�RQH�RI�WKH�PRVW�FRPSOLFDWHG�DQG�FKDOOHQJLQJ�OHJDO�LVVXHV�HYHU�
PHGLDWHG��7KHUH�LV�D�UHDVRQ�WKDW�WKH�ILUVW�PHGLDWLRQ�IDLOHG�KRUULEO\���(YHU\�GD\�D�QHZ�
URDGEORFN�KDG�WR�EH�DQDO\]HG�DQG�WKHQ�H[SODLQHG�WR�DOO�� �$OPRVW�HYHU\RQH�KDG�DQ�
DQJOH��DQG�WKH�VWDNHV�ZHUH�KLJK���7KHUH�DUH�VRPH�WKDW�ZH�EHOLHYH�GLG�QRW�ZDQW�WKH�
PHGLDWLRQ��RU�WKH�FODVV�VWUXFWXUH��WR�VXFFHHG���7KH�HPRWLRQV�RI�WKH�ODZ\HUV�LQYROYHG�
DQG�WKHLU�FOLHQWV�ZDV�HYHU�SUHVHQW�DQG�DW�WLPHV�YRODWLOH���:URQJIXO�GHDWK�YLFWLPV�IHOW�
WKDW�ZH�ZHUH�DOORFDWLQJ�WRR�PXFK�PRQH\�WR�8QLW�2ZQHUV�DQG�8QLW�2ZQHUV�EODVWHG�
XV�LQ�WKH�PHGLD�IRU�QRW�JLYLQJ�HQRXJK��
�
7KH�UROH�DV�/HDG�&RXQVHO�IRU�WKH�PHGLDWLRQ�VHHPHG�OLNH�D�ORVH�ORVH�VLWXDWLRQ�WR�PRVW��
EXW�IRU�XV�LW�ZDV�D�JROGHQ�RSSRUWXQLW\�WR�XVH�RXU�WDOHQWV�WR�KHOS�DOO�RI�WKH�YLFWLPV�DV�
EHVW�ZH�FRXOG���
�
$IWHU�PRQWKV�RI�KDUG�OLQHG�LQWHUQDO�DQG�H[WHUQDO�QHJRWLDWLRQ�ZH�UHDFKHG�D�GHDO�ZKHUH�
WKH�ZRUOG�WKRXJKW�QRQH�FRXOG�EH�PDGH���7KH����PLOOLRQ�GROODU�VHWWOHPHQW�JDYH�SHDFH�
DQG� FORVXUH� WR� PDQ\� ZURQJIXO� GHDWK� YLFWLPV�� SURYLGHG� &76� 8QLW� RZQHUV� WKH�
LPPHGLDWH� IXQGV�QHHGHG� IRU�KRXVLQJ��DQG�SUHVHUYHG� WKH�FODVV�VWUXFWXUH� IRU� IXWXUH�
VHWWOHPHQWV�ZLWK�GHIHQGDQWV� WKDW� KDG�REMHFWHG� WR� WKH� FODVV� EDVHG�RQ� ³FRQIOLFWV� RI�
LQWHUHVW�DPRQJVW�FODVV�PHPEHUV�´��
�
7KH� DOORFDWLRQ� VHWWOHPHQW�ZDV�PDQ\� VOHHSOHVV� QLJKWV� LQ� WKH�PDNLQJ�� (QGRUVLQJ� D�
PHGLDWHG�UHVXOW�WKDW�SURYLGHG�DQ�����PLOOLRQ�GROODU�(FRQRPLF�&ODVV�UHFRYHU\�DQG�QR�



JXDUDQWHH�RI� VLJQLILFDQW� IXQGV� WR� WKH����GHDWK�FDVHV�ZDV�D�FDUHHU�JDPEOH�WKDW�ZH�
FKRVH�WR�PDNH�IRU�WKH�EHQHILW�RI�DOO�YLFWLPV����
�
�

5HFRYHU\�RI�WKH�/DUJHVW�6HWWOHPHQW�IRU�WKH�&ODVV�
6HFXULWDV�����������������

���
2XU�DOPRVW����\HDUV�RI�SUDFWLFH�DV�D�SHUVRQDO�LQMXU\�WULDO�ILUP�SUHSDUHG�XV�WR�GHOLYHU�
E\�IDU�WKH�ODUJHVW�UHFRYHU\�LQ�WKH�&76�VHWWOHPHQW�IXQG��:H�OHG�WKH�FKDUJH��FUHDWHG�
WKH�FDVH��DQG�FORVHG�WKH�GHDO�RQ�WKH�������0LOOLRQ�'ROODU�5HFRYHU\�DJDLQVW�6HFXULWDV���
�
7KH� GHSRVLWLRQ� RI� WKH� &RUSRUDWH� 5HSUHVHQWDWLYH� RI� 6HFXULWDV�� ³UHDGV� OLNH� D� -RKQ�
*ULVKDP�QRYHO´�VDLG�RXU�5HFHLYHU��0LFKDHO�*ROGEHUJ��LQ�RQH�HPDLO��2XU�UHOHQWOHVV�
SUHSDUDWLRQ�DQG�KDUG�HDUQHG�WULDO�VNLOOV�OHIW�WKH�6HFXULWDV�&RUSRUDWH�5HSUHVHQWDWLYH�
ZLWK�QRZKHUH�WR�KLGH��%\�WKH�HQG�RI�WKH�GHSRVLWLRQ��ZH�VXFFHVVIXOO\�FURVV�H[DPLQHG�
WKH�&RUS�5HS��GRZQ�D�SDWK�ZKHUH�KH�KDG�WR�HVVHQWLDOO\�DGPLW�WKH�IROORZLQJ�FUXFLDO�
IDFWV��
�

��� 6HFXULWDV�QHYHU�WUDLQHG�WKHLU�JXDUG�RQ�WKH�³$OO�&DOO�$ODUP�6\VWHP´��
��� 6HFXULWDV�JXDUG�QHYHU�DFWLYDWHG�WKH�³$OO�&DOO�$ODUP�6\VWHP´�
���$� UHDVRQDEOH� VHFXULW\� FRPSDQ\� ZRXOG� KDYH� WUDLQHG� WKHLU� JXDUG� RQ� WKH�

V\VWHP�
���$�UHDVRQDEOH�JXDUG�ZRXOG�KDYH�DFWLYDWHG�WKH�V\VWHP��DQG��
��� 6HYHQ�PLQXWHV�RI�SRVVLEOH�HVFDSH�WLPH�HODSVHG�IURP�WKH�WLPH�RI�WKH�LQLWLDO�

SDUWLDO�FROODSVH�WR�XOWLPDWH�FROODSVH�DQG�GHDWKV�
�
1H[W��ZH�OHYHUDJHG�RXU�NQRZOHGJH�DQG�H[SHULHQFH�LQ�%DG�)DLWK�/DZ��DQG�SUHSDUHG�
D� GHPDQG� WR� 6HFXULWDV�� � 7KLV� GHPDQG� IRUFHG� 6HFXULWDV� WR� UHFRJQL]H� WKHLU� WUXH�
H[SRVXUH��6HFXULWDV� LV� WKH�VHFRQG�ODUJHVW� VHFXULW\�FRPSDQ\�LQ� WKH�ZRUOG�DQG� WKH\�
ZRXOG�QRW�JR�GRZQ�ZLWKRXW�D�PRQXPHQWDO�ILJKW��$W�WKH�WLPH�RI�VHWWOHPHQW�WKH\�KDG�
HQJDJHG� DSSUR[LPDWHO\� ��� ODZ\HUV�� QDWLRQDO� ILUPV�� DQG� QLQH� OD\HUV� RI� H[FHVV�
LQVXUDQFH�UHSUHVHQWDWLYHV��7KH\�VWURQJO\�PDLQWDLQHG�WKHLU�GHQLDO�RI�OLDELOLW\�DOO�WKH�
ZD\�WKURXJK�VHWWOHPHQW���
�
2I� JUHDW� VLJQLILFDQFH� LV� RXU� LQYHVWLJDWLRQ� LQWR� WKH� WUXH� OLPLWV� RI� FRYHUDJH� IRU�
6HFXULWDV�� ,QLWLDOO\� 6HFXULWDV� GLVFORVHG� RQO\� D� ��� PLOOLRQ� OLDELOLW\� SROLF\� ZLWK� D�
��������6,5���7KH�SROLF\�GLVFORVHG�GLG�QRW�LQGLFDWH�WKH�H[LVWHQFH�RI�DQ\�XPEUHOOD�
SROLFLHV�� 0DQ\� ODZ� ILUPV� PD\� KDYH� DFFHSWHG� WKDW� GLVFORVXUH�� :H� GLG� QRW�� :H�
VXEVHTXHQWO\�GLVFRYHUHG�DQ���PLOOLRQ�GROODU�H[FHVV�SROLF\�� �$IWHU� WKUHDW�RI� WDNLQJ�



VZRUQ�WHVWLPRQ\�DQG�VHHNLQJ�VDQFWLRQV�IRU�SRWHQWLDOO\�IDLOLQJ�WR�GLVFORVH�FRYHUDJH��
ZH�XQFRYHUHG�D�WRWDO�RI��������PLOOLRQ�LQ�FRYHUDJH�IRU�WKLV�FODLP��
�
,PPHGLDWHO\��ZH�NQHZ�WKDW�RXU�FDVH�PXVW�EH�DLU�WLJKW� WR�GHOLYHU�D��������PLOOLRQ�
GROODU�VHWWOHPHQW��7KH�YLFWLPV�RI�WKLV�WUDJHG\�VKRXOG�QHYHU�EH�DVNHG�WR�WDNH�D�SHQQ\�
OHVV��7KLV�FDVH�QHHGHG�WR�EH�KDQGOHG�VZLIWO\�DQG�H[SHUWO\����
�
:H� OHYHUDJHG� DOO� RI� RXU� FRQWDFWV� DQG� UHVRXUFHV�� )LUVW� RXU�ZRUNHUV� FRPSHQVDWLRQ�
FRQQHFWLRQV� EURXJKW� XV� WKH� IRUPHU� 6HFXULWDV� VHFXULW\� JXDUG�� 6KDPRND� )XUPDQ��
6KDPRND�DOVR�KDG�D�SHUVRQDO�ODZ\HU�ZKR�ZDV�D�IULHQG�RI�RXU�ILUP��6KRPDND�KDG�
SUHYLRXVO\�UHIXVHG�WR�WDON�WR�DQ\RQH����
�
:LWK�6KDPRND��ZH�SURGXFHG�D�YLGHR�WKDW�SURYHG�WKH�IROORZLQJ��
�

����6KDPRND�ZDV�QHYHU�WUDLQHG�RQ�WKH�HPHUJHQF\�DOO�FDOO�EXWWRQ��
���� ,I� VKH� ZDV� WUDLQHG� VKH� ZRXOG� KDYH� DFWLYDWHG� WKH� DODUP� DOHUWLQJ� WKH�

UHVLGHQWV��DQG��
����6KDPRND�ZRXOG�VDYHG� FRXQWOHVV� OLYHV� LQ� WKH� ��PLQXWHV� IURP� WKH� LQLWLDO�

FROODSVH�WR�WKH�XOWLPDWH�FROODSVH��
�
7KLV�YLGHR�WHVWLPRQLDO�ZDV�GHYDVWDWLQJ�HYLGHQFH��6HFXULWDV�VDZ�WKDW�WKH\�ZHUH�IDFLQJ�
OLDELOLW\� RQ� D� FRUSRUDWH� OHYHO� IRU� IDLOLQJ� WR� WUDLQ� 6KDPRND� )XUPDQ� DQG� YLFDULRXV�
OLDELOLW\�IRU�WKHLU�JXDUG¶V�QHJOLJHQFH���
�
1H[W��ZH�FRQILUPHG�WKURXJK�WDNLQJ�YLGHR�WHVWLPRQLDOV�RI�WKH�&76�EXLOGLQJ�PDQDJHU��
D�GHSR�RI�WKH�DODUP�FRPSDQ\�UHS��WDNHQ�E\�-RUJH�3LHGUD�RI�.R]\DN�7URSLQ���DQG�
YLGHR�WHVWLPRQLDOV�RI�UHVLGHQWV�WKDW�VXUYLYHG��WKDW�LW�ZDV�XQTXHVWLRQDEO\�6HFXULWDV¶�
MRE�WR�WUDLQ�WKHLU�RZQ�HPSOR\HHV�WR�SUHVV�WKH�DOO�FDOO�EXWWRQ�DQG�WKDW�WKH�DOO�FDOO�EXWWRQ�
ZDV�QHYHU�SUHVVHG����
�
2XU�GHPDQG�DQG�DGPLVVLEOH�HYLGHQFH�VHQW�VKRFNZDYHV�XS�WKH�FRUSRUDWH�ODGGHU�IRU�
6HFXULWDV�DQG�LWV���OD\HUV�RI�LQVXUDQFH�FRYHUDJH��7KH�LQVXUDQFH�FDUULHUV�VFUDPEOHG�WR�
ILQG�D�ZD\�RXW�RI�RXU�QHW��EXW�ZLWK�%UXFH�*UHHU�PHGLDWLQJ�DQG�6WXDUW�*URVVPDQ�RQ�
GDPDJHV��WKHUH�ZDV�QR�ZD\�IRU�6HFXULWDV�WR�HVFDSH�WKHLU�H[SRVXUH����
�
$IWHU� PRQWKV� RI� LQYHVWLJDWLRQ�� ZH� SUHSDUHG� D� PHGLDWLRQ� SUHVHQWDWLRQ� DQG� YLGHR�
ZRUWK\�RI� WKLV� FDVH��7KH�PHGLDWLRQ�GHOLYHUHG� D� �������PLOOLRQ� UHVXOW��7KLV� LV� WKH�
ODUJHVW�SUH�VXLW�VHWWOHPHQW�LQ�$PHULFDQ�KLVWRU\���
�
��



&RQFOXVLRQ�
�
7KLV�FRQFOXGHV�RXU�OHWWHU�LQ�VXSSRUW�RI�DWWRUQH\¶V�IHHV��(YHQWXDOO\�WKLV�FDVH�ZLOO�EH�
IRUPDOO\�³FORVHG´�EXW�WR�XV��WKH�ZRUN�IRU�WKHVH�IDPLOLHV�ZLOO�QHYHU�EH�RYHU��:H�ZLOO�
IRUHYHU�EH�FRQQHFWHG�ZLWK�WKH�YLFWLPV��WKHLU�VWRULHV��DQG�WKLV�&RXUW��
�
7KDQN�\RX��
�

9HU\�WUXO\�\RXUV��
�
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�
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�
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*ROGEHUJ�	�5RVHQ�LV�D�ERXWLTXH�ODZ�ILUP�WKDW�VSHFLDOL]HV�LQ�ZURQJIXO�GHDWK�
DQG�FDWDVWURSKLF�LQMXU\�FDVHV���)RXQGHG�E\�*OHQ�*ROGEHUJ����\HDUV�DJR��*ROGEHUJ�
	� 5RVHQ� KDV� EHHQ� OLWLJDWLQJ� ZURQJIXO� GHDWK� DQG� FDWDVWURSKLF� LQMXU\� FDVHV� ERWK�
ORFDOO\�DQG�DURXQG�WKH�FRXQWU\��:LWK�RYHU�����\HDUV�RI�FRPELQHG�OHJDO�H[SHULHQFH��
WKH�)LUP�KDV�KDG�VLJQLILFDQW�VXFFHVV�LQ�WKH�FRXUWURRP��

0DQDJLQJ�SDUWQHUV�-XGG�DQG�%UHWW�5RVHQ�ZHUH�ERUQ�DQG�UDLVHG�LQ�0LDPL�DQG�
DUH�QDWLRQDOO\�UHFRJQL]HG�E\�%HVW�/DZ\HUV�DQG�6XSHU�/DZ\HUV��$V�D�ERXWLTXH�ODZ�
ILUP�� *ROGEHUJ� 	� 5RVHQ� SULGHV� LWVHOI� RQ� LWV� JRRGZLOO� DQG� UHSXWDWLRQ� LQ� WKH�
FRPPXQLW\��UHO\LQJ�DOPRVW�H[FOXVLYHO\�RQ�ZRUG�RI�PRXWK�UHIHUUDOV�DQG�H[FHSWLRQDO�
UHVXOWV�WR�NHHS�WKHLU�FOLHQWV�KDSS\��:LWK�����ILYH�VWDU�UHYLHZV�RQOLQH��WKH�)LUP�KDV�
EXLOW�D�UHSXWDWLRQ�RI�GRLQJ�ZKDW�LV�ULJKW�E\�FOLHQWV�DQG�REWDLQLQJ�RXWVWDQGLQJ�UHVXOWV��

� -XGG� LV� D� VWRULHG� WULDO� ODZ\HU�ZKR� JUDGXDWHG� LQ� WKH� WRS� RI� KLV� FODVV� DW� WKH�
8QLYHUVLW\�RI�0LDPL�DQG�KDV�EHHQ�LQ�SUDFWLFH�RYHU����\HDUV��'XULQJ�WKDW�WLPH��KH�KDV�
ZRQ�VRPH�RI�WKH�ODUJHVW�YHUGLFWV�LQ�6RXWK�)ORULGD��LQFOXGLQJ�WKH�ODUJHVW�YHUGLFW�IRU�
DGXOW�VXUYLYLQJ�FKLOGUHQ�DQG�WKH�ODUJHVW�YHUGLFW�IRU�D����\HDU�ROG�3ODLQWLII��'XULQJ�
KLV�FDUHHU�KH�KDV�WULHG�RYHU����FLYLO�FDVHV�WR�YHUGLFW�DQG�KDV�DPDVVHG�KXQGUHGV�RI�
PLOOLRQV�RI�GROODUV�LQ�YHUGLFWV�DQG�VHWWOHPHQWV��+H�IUHTXHQWO\�OHFWXUHV�DW�)ORULGD�%DU�
DQG�7ULDO�/DZ\HU�HYHQWV�DQG�LV�DFWLYH�LQ�WKH�ORFDO�FRPPXQLW\��

� %UHWW�KDV�EHHQ�LQ�SUDFWLFH�IRU�RYHU����\HDUV�DQG�KDV�EHHQ�H[WUHPHO\�VXFFHVVIXO�
LQ�WKH�FRXUWURRP��DPDVVLQJ�RYHU����MXU\�WULDOV�DQG�KXQGUHGV�RI�PLOOLRQV�RI�GROODUV�LQ�
YHUGLFWV�DQG�VHWWOHPHQWV��$�JUDGXDWH�RI�)68�DQG�1RYD�6RXWKHDVWHUQ�&ROOHJH�RI�/DZ��
%UHWW¶V�URRWV�UXQ�GHHS�LQ�WKH�0LDPL�FRPPXQLW\��7KH�VRQ�RI�VFKRROWHDFKHUV��%UHWW�
SULGHV�KLPVHOI�RQ�ILJKWLQJ�LQVXUDQFH�FRPSDQLHV�DQG�ODUJH�FRUSRUDWLRQV���

� 0XVWDID�KDV�EHHQ�LQ�SUDFWLFH���\HDUV��$IWHU�JUDGXDWLQJ�LQ�WKH�WRS�RI�KLV�FODVV�
IURP�),8�&ROOHJH�RI�/DZ�DQG�DV�D�PHPEHU�RI�WKH�ODZ�UHYLHZ��KH�MRLQHG�*ROGEHUJ�	�
5RVHQ��3�$��$ORQJ�ZLWK�-XGG�DQG�%UHWW��KH�OHDGV� WKH�)LUP¶V�PHGLFDO�PDOSUDFWLFH�
GLYLVLRQ�� 'XULQJ� KLV� WLPH� DW� *ROGEHUJ� 	� 5RVHQ�� KH� KDV� REWDLQHG� RYHU�
����������������LQ�VHWWOHPHQWV�DQG�YHUGLFWV�IRU�IDPLOLHV�ZKR�KDYH�ORVW�ORYHG�RQHV�
DQG�WKRVH�ZKR�DUH�FDWDVWURSKLFDOO\�LQMXUHG��

�
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,��-RKQ�³-DFN´�6FDUROD��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�DQ�2IILFHU�'LUHFWRU�DQG�6KDUHKROGHU�RI�6HDUF\�'HQQH\�6FDUROD�%DUQKDUW�	�

6KLSOH\�� 3�$�� �³6'6%6´��� ,� VXEPLW� WKLV� VXSSOHPHQWDO� GHFODUDWLRQ� WR� FRQIRUP� P\� SUHYLRXVO\�

VXEPLWWHG�GHFODUDWLRQ�WR�WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH�KRXUO\�IHH�ELOOLQJ�JXLGHOLQHV���,Q�DOO�

RWKHU� UHVSHFWV�� ,� UHDIILUP� WKH� DFFXUDF\� RI� WKH� SUHYLRXVO\� VXEPLWWHG� GHFODUDWLRQ� ZKLFK� UHIOHFWV�

KRXUO\�ELOOLQJ�UDWHV�DW�ZKLFK�WKH�VHUYLFHV�RI�WKH�XQGHUVLJQHG�ZHUH�ELOOHG�WR�DQG�SDLG�E\�KRXUO\�IHH�

SD\LQJ�FOLHQWV�WKURXJKRXW�WKH�SHQGHQF\�RI�WKLV�SURFHHGLQJ����

��� ,Q�WKH�FRXUVH�RI�PDNLQJ�WKLV�DGMXVWPHQW�LW�ZDV�DOVR�QRWHG�WKDW�WKH�WLPH�RI�VHQLRU�

SDUDOHJDO�&KULV�5RGJHUV��LQLWLDOV��&;5��KDG�EHHQ�LQFRUUHFWO\�OLVWHG�DW�DQ�RXWGDWHG�UDWH���7KDW�HUURU�

LV�DOVR�FRUUHFWHG�E\�WKLV�VXSSOHPHQW����

��� 7KH�DGMXVWHG�ILJXUHV�UHVXOW�LQ�WKH�IROORZLQJ�WRWDOV�IRU�JHQHUDO�FDVH�FRPPRQ�

EHQHILW�VHUYLFHV��

-6�������KRXUV�#��������KU�����������
&;5������KRXUV�����������
�
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7RWDO�GLIIHUHQFH�����������



��
�

�
1HZ�JHQHUDO�FDVH�&20021�%(1(),7�6(59,&(6�WRWDO�������KRXUV����������
�
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�
�
�
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�
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,��-RKQ�³-DFN´�6FDUROD��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�DQ�2IILFHU�'LUHFWRU�DQG�6KDUHKROGHU�RI�6HDUF\�'HQQH\�6FDUROD�%DUQKDUW�	�

6KLSOH\��3�$�� �³6'6%6´��� ,� VXEPLW� WKLV�GHFODUDWLRQ� LQ� VXSSRUW�RI�P\� ILUP¶V� DSSOLFDWLRQ� IRU� DQ�

DZDUG� RI� DWWRUQH\V¶� IHHV� DQG� UHLPEXUVHPHQW� RI� H[SHQVHV� LQ� FRQQHFWLRQ� ZLWK� WKH� VHUYLFHV� ZH�

UHQGHUHG�LQ�WKH�DERYH�HQWLWOHG�DFWLRQ��

��� $V�&RXUW� DSSRLQWHG�/HDGHUVKLS�&RPPLWWHH�0HPEHU�� ,� DQG�P\� ILUP� FRQWULEXWHG�

VLJQLILFDQWO\�WR�WKLV�OLWLJDWLRQ��,�ZDV�FRXQVHO�RI�UHFRUG�LQ�WKLV�DFWLRQ�VLQFH�LWV�LQFHSWLRQ��2Q�-XO\�����

������,�ZDV�DSSRLQWHG�WR�VHUYH�RQ�WKH�/HDGHUVKLS�&RPPLWWHH�WR�DFW�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG�

WKH�SURSRVHG�FODVV�PHPEHUV�LQ�WKH�$FWLRQ��

��� $V�SDUW�RI�LWV�UROH�LQ�WKLV�OLWLJDWLRQ��6'6%6��SULPDULO\�WKURXJK�WKH�SHUVRQDO�HIIRUWV�

RI�WKH�XQGHUVLJQHG��EXW�DOVR�XWLOL]LQJ�WKH�VHUYLFHV�RI�RWKHU�PHPEHUV�DQG�HPSOR\HHV�RI�WKH�ILUP�

ZRUNLQJ�DW�WKH�H[SUHVV�GLUHFWLRQ�RI��DQG�XQGHU�WKH�VXSHUYLVLRQ�RI�WKH�XQGHUVLJQHG���SHUIRUPHG�PDQ\�

LQWHJUDO�WDVNV�ZKLFK�EHQHILWWHG�WKH�QDPHG�3ODLQWLIIV�DQG�WKH�&ODVV���$PRQJ�WKH�PDQ\�WDVNV�GHWDLOHG�

LQ�WKH�FRQWHPSRUDQHRXVO\�PDLQWDLQHG�WLPH�UHFRUGV�DWWDFKHG�WR�WKLV�'HFODUDWLRQ�DUH�WKH�IROORZLQJ��

6XEVWDQWLDO�SDUWLFLSDWLRQ�LQ�WKH�SURFHVV�RI�LGHQWLI\LQJ��LQWHUYLHZLQJ��DQG�VHOHFWLQJ�H[SHUW�

ZLWQHVVHV�� UHVHDUFK� RI� SURVSHFWLYH� GHIHQGDQWV�� DWWHQGDQFH� DQG� DFWLYH� SDUWLFLSDWLRQ� LQ�

YLUWXDOO\�HYHU\�&RXUW�KHDULQJ�DQG�VWDWXV�FRQIHUHQFH��FRQGXFW�RI�YLFWLP�ZLWQHVV�LQWHUYLHZV��



GUDIW�� UHYLHZ� DQG� UHYLVH� SOHDGLQJV�� PRWLRQV�� PHPRUDQGD� DQG� LQVSHFWLRQ� SURWRFROV��

VHWWOHPHQW�GLVFXVVLRQV�ZLWK�8QLYHUVDO�3URSHUW\�DQG�&DVXDOW\��UHYLHZ�DQG�UHYLVH�SURSRVHG�

2UGHUV�� SDUWLFLSDWLRQ� LQ� WKH� IRUPXODWLRQ� RI� OLWLJDWLRQ� VWUDWHJ\�� GUDIW�� UHYLHZ� DQG� UHYLVH�

GDPDJH�DVVHVVPHQW�PDWUL[�DQG�FODLP�IRUPV��DQDO\VHV�RI�GDPDJH�SUHGLFDWHV�DQG�HOHPHQWV��

SDUWLFLSDWLRQ� LQ� IRUPXODWLQJ� UHFRPPHQGDWLRQV� IRU� &ODLPV� $GPLQLVWUDWRUV� DQG�

DGPLQLVWUDWLRQ�SURFHVVHV��LQWHUYLHZV�ZLWK�$GPLQLVWUDWRU�FDQGLGDWHV��UHVHDUFK�XQLW�RZQHU�

OLDELOLW\� H[SRVXUH�� UHVHDUFK� FRQIOLFW� RI� LQWHUHVW� LVVXHV� DQG� GUDIW� UHODWHG� PHPRUDQGD��

DWWHQGDQFH�DQG�DFWLYH�SDUWLFLSDWLRQ�LQ�YLUWXDOO\�DOO�36&�PHHWLQJV�DQG�FRQIHUHQFHV��DVVLVW�LQ�

SUHSDUDWLRQ�RI�GDPDJH�SUHVHQWDWLRQV�DW�PHGLDWLRQ��FRQVXOWDWLRQV�UHJDUGLQJ�VHWWOHPHQW�DQG�

VROH� SURFHHG� DOORFDWLRQV�� UHVHDUFK� DQG� GUDIW� PHPRUDQGD� UH�� FRPSDUDEOH� YHUGLFWV� DQG�

VHWWOHPHQWV�IRU�FODLP�HYDOXDWLRQ�SXUSRVHV��SUHSDUDWLRQ�RI�6SDQLVK�WUDQVODWLRQV�RI�QRWLFH�DQG�

FODLP�IRUPV��H[WHQVLYH�FRQVXOWDWLRQV�ZLWK�LQGLYLGXDO�FODLPDQWV��

��� ,Q�DGGLWLRQ�WR�WKH�ZRUN�DERYH��P\�ILUP�ZLOO�FRQWLQXH�WR�SDUWLFLSDWH�LQ�WKLV�OLWLJDWLRQ�

DQG�WKH�FODLP�HYDOXDWLRQ�SURFHVV�XQWLO�LWV�FRQFOXVLRQ�RQ�EHKDOI�RI�WKH�&ODVV��([WHQVLYH�DGGLWLRQDO�

ZRUN� LV� DQWLFLSDWHG� LQ� FRPSOHWLQJ� FODLP� IRUPV� DQG� SUHVHQWLQJ� FODLPV� GXULQJ� FODLP� HYDOXDWLRQ�

KHDULQJV��

��� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�

GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�

GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�
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�
&KULVWLDQ�'��6HDUF\�KDV�EHHQ�DFWLYHO\�LQYROYHG�LQ�FLYLO�WULDO�OLWLJDWLRQ�IRU�PRUH�WKDQ����\HDUV���
+H�KDV�FRQVLGHUDEOH�H[SHULHQFH�ERWK�LQ�GHIHQGLQJ�DQG�SURVHFXWLQJ�FLYLO�FDVHV���)RU�WKH�SDVW�
���\HDUV��KH�KDV�KDQGOHG�SULPDULO\�FLYLO�FDVHV�RQ�EHKDOI�RI�LQMXUHG�SODLQWLIIV�DQG�WULHG�PRUH�
WKDQ�����MXU\�WULDOV��PDQ\�D�PRQWK�RU�ORQJHU�LQ�GXUDWLRQ��
�
�

%2$5'�&(57,),&$7,21�
�

0U��6HDUF\�LV�%RDUG�&HUWLILHG�LQ�&LYLO�/LWLJDWLRQ�E\�7KH�)ORULGD�%DU�$VVRFLDWLRQ���+H�KDV�
EHHQ�VR�FHUWLILHG�VLQFH�������
0U��6HDUF\�LV�%RDUG�&HUWLILHG�LQ�&LYLO�7ULDO�$GYRFDF\�E\�WKH�1DWLRQDO�%RDUG�RI�7ULDO�$GYRFDF\�
0U��6HDUF\�LV�%RDUG�&HUWLILHG�E\�WKH�$PHULFDQ�%RDUG�RI�3URIHVVLRQDO�/LDELOLW\�$WWRUQH\V�

�
�

0(0%(56+,3�,1�25*$1,=$7,216�%<�,19,7$7,21�21/<�
�

x� ,QWHUQDWLRQDO�$FDGHP\�RI�7ULDO�/DZ\HUV�
x� ,QQHU�&LUFOH�RI�$GYRFDWHV�
x� ,QWHUQDWLRQDO�6RFLHW\�RI�%DUULVWHUV�
x� $PHULFDQ�&ROOHJH�RI�7ULDO�/DZ\HUV�
x� 7KH�7ULDO�/DZ\HUV�5RXQG7DEOH�
x� 7KH�1DWLRQDO�7ULDO�/DZ\HUV�
� �
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0(0%(56+,3�,1�$//�27+(5�25*$1,=$7,216�
�

��� 7KH�)ORULGD�%DU�
��� 6HQLRU�)HOORZ�RI�7KH�$FDGHP\�RI�)ORULGD�7ULDO�/DZ\HUV��Q�N�D�)ORULGD�-XVWLFH�

$VVRFLDWLRQ��
��� $PHULFDQ�%RDUG�RI�7ULDO�$GYRFDWHV��$%27$�����&KDSWHU���3DOP�%HDFK��)HOORZV�/HYHO�

�/HJDF\�5DWLILHU���5DQN��$GYRFDWH��
��� $PHULFDQ�$VVRFLDWLRQ�RI�-XVWLFH��3UHVLGHQW¶V�&OXE�	�/HDGHUV�)RUXP�0HPEHU��
��� )RXQGDWLRQ�RI�WKH�$PHULFDQ�%RDUG�RI�7ULDO�$GYRFDWHV��/LIH�)HOORZ���)/$%27$��
��� 7ULDO�%DU�RI�8�6��'LVWULFW�&RXUW��1RUWKHUQ�'LVWULFW�RI�)ORULGD�
��� 7ULDO�%DU�RI�8�6��'LVWULFW�&RXUW��6RXWKHUQ�'LVWULFW�RI�)ORULGD�
��� 7ULDO�%DU�RI�8�6��'LVWULFW�&RXUW��0LGGOH�'LVWULFW�RI�)ORULGD�
��� )RUPHU�0HPEHU�RI�WKH�6XSUHPH�&RXUW�RI�7KH�8QLWHG�6WDWHV�
���� /HFWXUHU�IRU�VWDWHZLGH�FRQWLQXLQJ�OHJDO�HGXFDWLRQ�VHPLQDUV�LQYROYLQJ�WULDO�SUDFWLFH�IRU�

WKH�)ORULGD�-XVWLFH�$VVRFLDWLRQ�
���� /HFWXUHU�IRU�VWDWHZLGH�FRQWLQXLQJ�OHJDO�HGXFDWLRQ�VHPLQDUV�LQYROYLQJ�WULDO�SUDFWLFH�IRU�

&RQWLQXLQJ�/HJDO�(GXFDWLRQ�&RPPLWWHH�RI�7KH�)ORULGD�%DU�$VVRFLDWLRQ�
���� )ORULGD�6XSUHPH�&RXUW�+LVWRULFDO�6RFLHW\��/LIH�0HPEHU�6SRQVRU��
���� 7KH�)ORULGD�%DU�)RXQGDWLRQ��%URQ]H�/HYHO�RI�/LIH�7LPH�*LYLQJ�0HPEHU���)HOORZ�
���� 0HPEHU�RI�WKH�0LOOLRQ�'ROODU�$GYRFDWHV�)RUXP�
���� 'LSORPDWH�RI�WKH�$PHULFDQ�%RDUG�RI�3URIHVVLRQDO�/LDELOLW\�$WWRUQH\V��
� � ZLWK�VSHFLDO�FRPSHWHQFH�LQ�WKH�DUHD�RI�0HGLFDO�3URIHVVLRQDO�/LDELOLW\�
���� 1DWLRQDO�$GYLVRU\�%RDUG�0HPEHU�RI�$3,7/$��$VVRFLDWLRQ�RI�3ODLQWLII�,QWHUVWDWH�

7UXFNLQJ�/DZ\HUV�RI�$PHULFD��� � �������������������������������������
���� /LIH�)HOORZ�RI�WKH�$PHULFDQ�%DU�)RXQGDWLRQ�
���� 3(23,/��3DQ�(XURSHDQ�2UJDQLVDWLRQ�RI�3HUVRQDO�,QMXU\�/DZ\HUV��������������������
���� (PHULWXV�0HPEHU�RI�6WHWVRQ�/DZ�6FKRRO�%RDUG�RI�2YHUVHHUV�
���� /LWLJDWLRQ�&RXQVHO�RI�$PHULFD�±�)HOORZ�DQG�$GYLVRU\�%RDUG�0HPEHU�
���� )RXQGLQJ�0HPEHU�RI�6DIHW\�$WWRUQH\V�)HGHUDWLRQ��
���� 3XEOLF�-XVWLFH�)RXQGDWLRQ��6XVWDLQLQJ�0HPEHU��
���� 1DWLRQDO�%RDUG�RI�/HJDO�6SHFLDOW\�&HUWLILFDWLRQ�
���� $PHULFDQ�%DU�$VVRFLDWLRQ���1DWLRQDO�&/(�3URJUDP�$GYLVRU\�&RPPLWWHH�
���� 1DWLRQDO�%DU�$VVRFLDWLRQ�
���� 3DOP�%HDFK�&RXQW\�%DU�$VVRFLDWLRQ�
���� )RUPHU�0HPEHU�RI�WKH�.HQWXFN\�-XVWLFH�$VVRFLDWLRQ�
���� %LUWK�7UDXPD�/LWLJDWLRQ�*URXS��$VVRFLDWLRQ�RI�7ULDO�/DZ\HUV�RI�$PHULFD�
���� 7KH�1DWLRQDO�$VVRFLDWLRQ�RI�'LVWLQJXLVKHG�&RXQVHO� � � �������������������
���� 1DWLRQDO�&HQWHU�IRU�6WDWH�&RXUWV�

�����
2)),&(6�+(/'�$1'�352)(66,21$/�6(59,&(�:25.�

7KH�)ORULGD�%DU�

� 9LFH�&KDLUPDQ�RI�WKH�5XOHV�RI�&LYLO�3URFHGXUH�&RPPLWWHH� ���������������
� &KDLUPDQ�RI�WKH�5XOHV�RI�&LYLO�3URFHGXUH�&RPPLWWHH� ���������������

5XOHV�RI�&LYLO�3URFHGXUH�&RPPLWWHH� ��������������������������������������
� &KDLUPDQ�RI�6XE�&RPPLWWHH�RQ�3UHYHQWLRQ�RI�$EXVH�'LVFRYHU\���������������
� &KDLUPDQ�RI�-XGLFLDO�(YDOXDWLRQ�&RPPLWWHH� ���������������
� -XGLFLDO�(YDOXDWLRQ�&RPPLWWHH� ���������������
� &KDLUPDQ�RI�6HPLQDU�6XE�&RPPLWWHH�RQ�3URIHVVLRQDOLVP� ����������

&KDLUPDQ�6WDQGLQJ�&RPPLWWHH�RQ�3URIHVVLRQDOLVP���������������±�([�2IILFLR��
6WDQGLQJ�&RPPLWWHH�RQ�3URIHVVLRQDOLVP� ���������������

� &RPPLWWHH�RQ�3URIHVVLRQDOLVP� � � � � ���������������
&RGH�DQG�5XOHV�RI�(YLGHQFH�&RPPLWWHH����������������������������������������
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� +LVWRULFDO�9LGHR�6HULHV�6XE�&RPPLWWHH� � �
� &RPPLVVLRQ�RQ�3URIHVVLRQDOLVP��([�2IILFLR��

� � )RUPHU�0HPEHU�RI�WKH�&RQWLQXLQJ�/HJDO�(GXFDWLRQ�&RPPLWWHH�� � �
�
� $FDGHP\�RI�)ORULGD�7ULDO�/DZ\HUV��Q�N�D�)ORULGD�-XVWLFH�$VVRFLDWLRQ�� �
� ,PPHGLDWH�3DVW�3UHVLGHQW� � � � � ���������������
� 3UHVLGHQW�� � � � � � � ����������������

3UHVLGHQW�(OHFW� � � � � � � ����������������
7UHDVXUHU� � � � � � � ����������������

� 6HFUHWDU\� � � � � � � ����������������
� %RDUG�RI�'LUHFWRUV� � � � � �������������������SUHVHQW��

6WDWHZLGH�&KDLUPDQ�RI�WKH�.H\�0DQ�3URJUDP� � � ���������������
� &KDLUPDQ�RI�0HGLFDO�-XULVSUXGHQFH� � � � ���������������
� $GYLVRU\�&RXQFLO� � � � � � �����������

&/(�&RPPLWWHH�� � � � � � ����������������
&RQVWLWXWLRQDO�5HYLVLRQ�&RPPLWWHH� � � � ����������������
)RUPHU�0HPEHU�RI�WKH�&RQWLQXLQJ�/HJDO�(GXFDWLRQ�&RPPLWWHH�� �
)RUPHU�0HPEHU�RI�WKH�/RQJ�5DQJH�3ODQQLQJ�&RPPLWWHH�
)RUPHU�0HPEHU�RI�WKH�&RQVWLWXWLRQDO�/DZ�&RPPLWWHH�
�

,QWHUQDWLRQDO�$FDGHP\�RI�7ULDO�/DZ\HUV�
� 3DVW�3UHVLGHQW� � � � � � � ���������������

� 3UHVLGHQW� � � � � � � � � � � ������������
� 3UHVLGHQW�(OHFW� � � � � � � � � � ������������
� 'HDQ� � � � � � � � � � � ������������
� 6HFUHWDU\�&KDLUPDQ�RI�,QWHUQDWLRQDO�5HODWLRQV� � � � ������������
� %RDUG�RI�'LUHFWRUV� � � � � � � � � ������������
� &KDLUPDQ��,QWHUQDWLRQDO�'HPRFUDF\�&RPPLWWHH� � � � ������������
� 1RPLQDWLQJ�&RPPLWWHH� � ��������������������������������������������
� &KDLU��7KH�1DWLRQDO�-XGLFLDO�&ROOHJH�-XU\�6\PSRVLXP�&RPPLWWHH�����������������
� /RQJ�5DQJH�3ODQQLQJ�&RPPLWWHH� � � � � �����������SUHVHQW��
� )RUPHU�0HPEHU�RI�WKH�6WDWH�&KDLU�&RPPLWWHH�
� )RUPHU�0HPEHU�RI�WKH�,QWHUQDWLRQDO�3URJUDP�&RPPLWWHH�
� )RUPHU�0HPEHU�RI�WKH�$GPLVVLRQV�&RPPLWWHH�
� /HH�6��.UHLQGOHU�0HPRULDO�/HFWXUHVKLS�&RPPLWWHH� �
� )RUPHU�0HPEHU�RI�WKH�6LWH�&RPPLWWHH�
�
,QWHUQDWLRQDO�$FDGHP\�RI�7ULDO�/DZ\HUV�)RXQGDWLRQ�
� 9LFH�3UHVLGHQW� � � � � � � � � � � ���������
� %RDUG�RI�7UXVWHHV� � � � � � � � � �������������
� 6HFUHWDU\�7UHDVXUHU� � � � � � � � ����������������������
� � �

�
� )ORULGD�6XSUHPH�&RXUW�+LVWRULFDO�6RFLHW\�

� 3UHVLGHQW��� � � � � � � � � � ������������
� � )LUVW�9LFH�3UHVLGHQW� � � � � � � � � ������������
� � 6HFRQG�9LFH�3UHVLGHQW� � � � � � � � ������������

� %RDUG�RI�7UXVWHHV� � ������������������������������������������������
� � � � � � ������������������������������������������������
� 2UDO�+LVWRU\�&RPPLWWHH� � � � � ������������������������������
� &R�&KDLU�(YROXWLRQ�RI�-XVWLFH�&RPPLWWHH��
�

� �
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� 3DOP�%HDFK�&RXQW\�%DU�$VVRFLDWLRQ�
� � )RUPHU�0HPEHU�RI�WKH�&LUFXLW�&LYLO�3UDFWLFH�&RPPLWWHH��
� � )RUPHU�0HPEHU�RI�WKH�-XGLFLDO�5HODWLRQV�&RPPLWWHH��
� � )RUPHU�0HPEHU�RI�WKH�3URIHVVLRQDOLVP�&RPPLWWHH��
� �
� 7KH�1DWLRQDO�7ULDO�/DZ\HUV��
� � 6WDWH�([HFXWLYH�&RPPLWWHH�0HPEHU� � � � � � � ��������

3UHVLGHQW� � � � � � � ��������������������
� � 3UHVLGHQW�(OHFW� � � � � � � � � � � ��������
� � ([HFXWLYH�&RPPLWWHH�� � � � � � � � � ��������
�

)ORULGD�6XSUHPH�&RXUW�&RPPLVVLRQ�RQ�$OWHUQDWLYH�'LVSXWH�5HVROXWLRQ�������������
� 8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��

�����-XGLFLDO�1RPLQDWLQJ�&RPPLVVLRQ��-1&��� � � � ����������������
8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�0LGGOH�'LVWULFW�RI�)ORULGD��

� $PHULFDQ�&ROOHJH�RI�7ULDO�/DZ\HUV��-XU\�&RPPLWWHH� � � � ������������
� ,QWHUQDWLRQDO�6\PSRVLD�$GYLVRU\�%RDUG�RI�WKH�8&�'DYLV�&HQWHU�IRU��
� �����3HULQDWDO�0HGLFLQH�DQG�/DZ�
� 9LFH�&KDLUPDQ��%RDUG�RI�2YHUVHHUV��6WHWVRQ�8QLYHUVLW\�&ROOHJH�RI�/DZ�

�����7UXVWHH��%RDUG�RI�2YHUVHHUV��6WHWVRQ�8QLYHUVLW\�&ROOHJH�RI�/DZ�
)RUPHU�0HPEHU�RI�7KH�*DU\�)RXQGDWLRQ��$GYLVRU\�%RDUG��
(PHULWXV�7UXVWHH�RI�WKH�&ROOHJH�)RXQGDWLRQ�%RDUG�RI�WKH�8QLYHUVLW\�RI�9LUJLQLD�
(PHULWXV�0HPEHU�RI�WKH�$OXPQL�$VVRFLDWLRQ�RI�WKH�8QLYHUVLW\�RI�9LUJLQLD�%RDUG�
�����RI�0DQDJHUV��
$OXPQL�(QJDJHPHQW�&RPPLWWHH�	�)LQDQFH�&RPPLWWHH�RI�WKH��

8QLYHUVLW\�RI�9LUJLQLD�� � � � � � ����������������
'HYHORSPHQW�&RPPLWWHH�DQG�)LQDQFH�&RPPLWWHH�RI�WKH��

8QLYHUVLW\�RI�9LUJLQLD�� � � � � � ����������������
7KH�5RWXQGD�6RFLHW\�±�8QLYHUVLW\�RI�9LUJLQLD� � � ����������������
8QLYHUVLW\�RI�9LUJLQLD¶V�-HIIHUVRQ�6FKRODUV�5HJLRQDO�6HOHFWLRQ��

&RPPLWWHH�IRU�3DOP�%HDFK�&RXQW\� � � � �����������
�
352)(66,21$/�$&+,(9(0(176�
�
&KULVWLDQ�'��6HDUF\�ZDV�WKH�\RXQJHVW�ODZ\HU�LQ�WKH�8QLWHG�6WDWHV�WR�DFKLHYH�D�YHUGLFW�RI�RQH�
PLOOLRQ�GROODUV�IRU�D�VLQJOH�SHUVRQDO�LQMXU\��ZKLFK�ZDV�LQ�WKH�FDVH�RI�%HUQDUG�Y��)ORULGD�(DVW�
&RDVW�5DLOZD\�LQ�0DUFK������DW�DJH�����
�
,Q� ������ 0U�� 6HDUF\� ZDV� UHFLSLHQW� RI� WKH� $/� -�� &RQH� /LIHWLPH� $FKLHYHPHQW� $ZDUG� LQ�
UHFRJQLWLRQ�RI�D�FDUHHU�RI�OHDGHUVKLS��FRPPLWPHQW��GHYRWLRQ��DQG�FRXUDJH�IURP�WKH�)ORULGD�
-XVWLFH�$VVRFLDWLRQ��
�
,Q�2FWREHU�RI�������&KULVWLDQ�'��6HDUF\�ZDV�QDPHG�WKH�UHFLSLHQW�RI�WKH�3HUU\�1LFKROV�$ZDUG�
E\� WKH� )ORULGD� -XVWLFH� $VVRFLDWLRQ�� � 7KLV� DZDUG� LV� WKH� KLJKHVW� KRQRU� WKH� )ORULGD� -XVWLFH�
$VVRFLDWLRQ�EHVWRZV�LQ�UHFRJQLWLRQ�RI�D�OLIHWLPH�RI�RXWVWDQGLQJ�DQG�GLVWLQJXLVKHG�VHUYLFH�WR�
WKH�FDXVH�RI�MXVWLFH��
�
,Q�)HEUXDU\�RI�������0U��6HDUF\�ZDV�RQH�RI�RQO\�WZR�ODZ\HUV�LQ�WKH�FRXQWU\�WR�UHFHLYH�WKH�
³:DU�+RUVH�$ZDUG´�IURP�WKH�6RXWKHUQ�7ULDO�/DZ\HUV�$VVRFLDWLRQ��KRQRULQJ�KLV�RXWVWDQGLQJ�
VNLOO�DV�D�WULDO�DGYRFDWH�DQG�KLV�H[WUDRUGLQDU\�FRQWULEXWLRQV�WR�WKH�FDXVH�RI�MXVWLFH��

(;+,%,7�&



,Q�������0U��6HDUF\�ZDV�KLJKHVW�YRWH�JHWWHU�RI�DOO�DWWRUQH\V�LQ�)ORULGD�LQ�6XSHU�/DZ\HUV�&LYLO�
/LWLJDWLRQ��
�
,Q� 2FWREHU� RI� ������0U�� 6HDUF\� ZDV� VHOHFWHG� WR� EH� LQGXFWHG� LQWR� WKH� 6WHWVRQ� 8QLYHUVLW\�
&ROOHJH�RI�/DZ¶V�+DOO�RI�)DPH�IURP�WKRXVDQGV�RI�HOLJLEOH�DOXPQL�IRU�KDYLQJ�D�SURIRXQG�DQG�
SRVLWLYH�LQIOXHQFH�RQ�WKH�OLIH�RI�WKH�&ROOHJH�DQG�WKH�OHJDO�ZRUOG��
�
,Q�2FWREHU�RI�������0U��6HDUF\�ZDV�DZDUGHG�WKH�,URQPDQ�$ZDUG�IRU�KLV�GHFDGH�ORQJ�VXSSRUW�
RI�WKH�&RDVWDO�&RQVHUYDWLRQ�$VVRFLDWLRQ�ZKLFK�SURWHFWV�RXU�PDULQH�ILVKHULHV��
�
,Q�1RYHPEHU�������0U��6HDUF\�ZDV�QDPHG������:HVW�3DOP�%HDFK�%HVW�/DZ\HUV�3HUVRQDO�
,QMXU\�/LWLJDWRU�RI�WKH�<HDU��
�
,Q�0D\�������0U��6HDUF\�ZDV�VHOHFWHG�DV�RQH�RI�WKH������/DZGUDJRQ�����/HDGLQJ�/DZ\HUV�
LQ�$PHULFD��
�
,Q�������0U��6HDUF\�ZDV�KLJKHVW�YRWH�JHWWHU�RI�DOO�DWWRUQH\V�LQ�)ORULGD�LQ�6XSHU�/DZ\HUV�&LYLO�
/LWLJDWLRQ��
�
2Q�$SULO�����������0U��6HDUF\�ZDV�LQGXFWHG�LQWR�WKH�1DWLRQDO�7ULDO�/DZ\HUV�+DOO�RI�)DPH��
�
,Q� 'HFHPEHU� RI� ������ 0U�� 6HDUF\� UHFHLYHG� WKH� $QWL�'HIDPDWLRQ� /HDJXH¶V� -XULVSUXGHQFH�
$ZDUG� LQ� UHFRJQLWLRQ� IRU� KLV� RXWVWDQGLQJ� FRQWULEXWLRQ� WR� WKH� OHJDO� 3URIHVVLRQ� DQG� WKH�
&RPPXQLW\��
�
,Q�0DUFK�RI� ������0U��6HDUF\�ZDV�VHOHFWHG�DV�RQH�RI� WKH������/DZGUDJRQ�����/HDGLQJ�
/DZ\HUV�LQ�$PHULFD�³+DOO�RI�)DPH�´�
�
6HOHFWHG�SHUHQQLDOO\�DV�RQH�RI�WKH�WRS�ODZ\HUV�LQ�)ORULGD�E\�)ORULGD�7UHQG¶V�/HJDO�(OLWH�DQG�
)ORULGD¶V�6XSHU�/DZ\HUV�������LQGXFWHH�LQWR�WKH�)ORULGD�/HJDO�(OLWH�+DOO�RI�)DPH�
�
&KULVWLDQ� '�� 6HDUF\� KDV� DFKLHYHG� UHFRYHULHV� RI� RQH�PLOOLRQ� GROODUV� RU� PRUH� IRU� D� VLQJOH�
SHUVRQDO�LQMXU\�RU�GHDWK�LQ�RYHU�����FDVHV�LQFOXGLQJ�WKH�IROORZLQJ�FDVHV��
�
�

5XVVHOO�Y��)ORULGD�(DVW�&RDVW�5DLOZD\�&RPSDQ\�
���������7UDLQ�Y��7UXFN�$FFLGHQW�

�����������
0DUFK������

� � �
� � 0DUVKDOO�Y��7\XV�

�����������
0DUFK������

�
%XUOLQJ�Y��+RVSLWDO�&RUSRUDWLRQ�RI�$PHULFD�

������������
$SULO������

�
0LWFKHOO�Y��%DOLWRQ�

������������
0D\������
�

0DOOR\�Y��)ORULGD�(DVW�&RDVW�5DLOZD\�&RPSDQ\�
�������������
1RYHPEHU������

� �
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6FRWW�Y��+DUWIRUG�
�������������
'HFHPEHU������

�
0F/HDQ�Y��$PHULFDQ�
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� � � �����������±�9HUGLFW��
� � � -DQXDU\������
�
� � &RQILGHQWLDO� �
� � � :RUNSODFH�DFFLGHQW���2UWKRSHGLF�LQMXULHV��
� � � �����������±�6HWWOHG��
� � � )HEUXDU\������
�
� � 6LPPV�Y��.UDIW�
� � � �������������9HUGLFW�
� � � -DQXDU\������
�
� � &RQILGHQWLDO��
� � � 0HGLFDO�0DOSUDFWLFH�
� � � ���������±�6HWWOHG��
� � � 0D\������
�
� � &RQILGHQWLDO��
� � � 3DUDSDUHVLV�IURP�6OLS�DQG�)DOO�
� � � ������������±�6HWWOHG�GXULQJ�WULDO�
� � � -XQH������
�
� � 6DPUD�Y��3URJUHVVLYH�$PHULFDQ�,QVXUDQFH�&RPSDQ\�
� � � $XWR�$FFLGHQW�
� � � ���������±�6HWWOHG�
� � � $XJXVW������
�
� � &RQILGHQWLDO�
� � � 3UHPLVH�OLDELOLW\�3HUVRQDO�LQMXU\�IURP�H[SORVLRQ�RI�UHFRPSUHVVLRQ�FKDPEHU�
� � � ����������������6HWWOHG�
� � � 'HFHPEHU������
�
� � &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH�±�$ERYH�NQHH�DPSXWDWLRQ�
� � � �������������9HUGLFW�$SSHDO�:RQ�
� � � )HEUXDU\������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�±�%DE\�EUDLQ�LQMXU\�DW�ELUWK�
� � � �������������6HWWOHG�
� � � )HEUXDU\������
�
� � &RQILGHQWLDO�

$XWR�$FFLGHQW�3URGXFW�/LDELOLW\�
7LUH�VHSDUDWLRQ�UHVXOWLQJ�LQ�GHDWK�RI�ZLIH�DQG�LQMXULHV�WR�KXVEDQG�

� � � ���������±�6HWWOHG��
� � � 0DUFK������
�
� � &RQILGHQWLDO�

0HGLFDO� 0DOSUDFWLFH� ±� )DLOXUH� WR� JLYH� +HSDULQ� RU� 3UDGD]D� DIWHU�
HOHFWURFDUGLRYHUVLRQ�UHVXOWLQJ�LQ�VWURNH�GHDWK�

� � � �����������±�6HWWOHG�
� � � -XQH������
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� � &RQILGHQWLDO�
3HUVRQDO�,QMXU\�$XWR�$FFLGHQW�UHVXOWLQJ�LQ�FDWDVWURSKLF�RUWKRSHGLF�LQMXULHV�

� � � �������������6HWWOHG�
� � � -XO\������
�
� � &RQILGHQWLDO�
� � � :URQJIXO�'HDWK�0HGLFDO�0DOSUDFWLFH�±�$RUWLF�9DOXH�5HSODFHPHQW�
� � � �������������6HWWOHG�
� � � $XJXVW������
�
� � &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH�±�%DE\�EUDLQ�LQMXU\�GXH�WR�SDUWLDO�SODFHQWDO�DEUXSWLRQ�
� � � �������������6HWWOHG�
� � � $XJXVW������
�
� � &RQILGHQWLDO�
� � � :URQJIXO�'HDWK�0HGLFDO�0DOSUDFWLFH�±��
� � � &RPSOLFDWLRQV�IURP�7RQVLOOHFWRP\�$GHQRLGHFWRP\�
� � � �����������±�6HWWOHG��
� � � 'HFHPEHU������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�±�&RPSOLFDWLRQV�IURP�ODSDURVFRSLF�VXEWRWDO�FROHFWRP\�
� � � ������������±�6HWWOHG��
� � � -DQXDU\������
�
� � &RQILGHQWLDO�
� � � :URQJIXO�'HDWK�0HGLFDO�0DOSUDFWLFH�±��
� � � +\SHUWHQVLYH�LVFKHPLF�KHDUW�GLVHDVH�
� � � �����������±�6HWWOHG��
� � � )HEUXDU\��������
�
� � &RQILGHQWLDO�
� � � 3URIHVVLRQDO�1HJOLJHQFH�3KDUPDFHXWLFDO�1HJOLJHQFH�
� � � ������������±�6HWWOHG�
� � � 0DUFK������
�
� � &RQILGHQWLDO�
� � � 3URGXFWV�/LDELOLW\�3URSDQH�JULOO�H[SORVLRQ�UHVXOWLQJ�LQ�VHFRQG�GHJUHH�EXUQV�
� � � �����������±�6HWWOHG�
� � � -XO\������ �
�
� � &RQILGHQWLDO�
� � � :URQJIXO�'HDWK�3URGXFWV�/LDELOLW\�$XWR�
� � � �����������±�6HWWOHG�
� � � -XO\������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�±�%DE\�EUDLQ�GDPDJH���)DLOXUH�WR�LQWXEDWH�LQIDQW�
� � � ������������±�6HWWOHG�
� � � $XJXVW������
� � �
� �
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� � &RQILGHQWLDO�
� � � 7UDFWRU�WUDLOHU�FUDVK�FDXVLQJ�ZURQJIXO�GHDWK�RI����\HDU�ROG�GDXJKWHU�
� � � ������������±�6HWWOHG�
� � � 6HSWHPEHU������
�
� � &RQILGHQWLDO�
� � � 3HUVRQDO�LQMXU\�+HUQLDWHG�GLVF�$XWR�$FFLGHQW�
� � � �����������±�6HWWOHG�GXULQJ�WULDO�
� � � 2FWREHU������
�
� � &RQILGHQWLDO�

3UHPLVH�/LDELOLW\�±�%RDUGZDON�%LF\FOH�$FFLGHQW�±�%XUVW�IUDFWXUH�DW�7���±��
3DUDSDUHWLF�IURP�ZDLVW�GRZQ��

� � � �����������±�6HWWOHG�
� � � 2FWREHU������
�
� � � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�±�)DLOXUH�WR�GLDJQRVH�ELODWHUDO�EUHDVW�FDQFHU�
� � � �����������±�6HWWOHG�
� � � $SULO������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�:URQJIXO�GHDWK�RI�LQIDQW��
� � � �����������±�6HWWOHG��
� � � $SULO������
�

/\QQ�0F&XOORXJK�DQG�:LOOLDP�0F&XOORXJK�Y��5DLQ�)RUHVW�$GYHQWXUHV��+ROGLQJV��
/WG���(OLWH�6KRUH�([FXUVLRQV�)RXQGDWLRQ��5DLQ�)RUHVW�6N\�5LGHV��/WG��5DLQ�)RUHVW�
7UDP�� /WG��� &DQRS\� (QWHUSULVHV�� ,QF��� (QW�&RQVXOWLQJ�� ,QF��� (PMR� ,QYHVWPHQWV�
/LPLWHG��+DUDOG�-RDFKLP�9RQ�'HU�*ROW]��-RKQ�'DOWRQ��$QGUHZ�3LHUFH��$S�(OHFWULFDO�
6HUYLFHV��//&��DQG�;\]�&RUSRUDWLRQ�

3UHPLVH�/LDELOLW\�±�=LSOLQH�DFFLGHQW�UHVXOWLQJ�LQ�SDUDO\VLV��
0DQGDWRU\�%LQGLQJ�$UELWUDWLRQ�$ZDUG�RI���������������
-XGJPHQW�HQWHUHG�E\�8�6��'LVWULFW�&RXUW�IRU�6RXWKHUQ�'LVWULFW�RI�)ORULGD���
�-XGJH�*D\OHV��IRU�������������±�6HWWOHG��

� � � 0D\�������DQG�$XJXVW������
� � � � � � �
� � &RQILGHQWLDO�
� � � /3�JDV�H[SORVLRQ�±�%XUQV�WR�3ODLQWLII�
� � � �����������±�6HWWOHG��
� � � -XQH������
�
� � &RQILGHQWLDO�
� � � /3�JDV�H[SORVLRQ�±�%XUQV�WR�3ODLQWLII�
� � � �����������±�6HWWOHG��
� � � -XQH������
�
� � &RQILGHQWLDO�
� � � /3�JDV�H[SORVLRQ�±�%XUQV�WR�3ODLQWLII�
� � � �����������±�6HWWOHG��
� � � -XQH������
�
� � &RQILGHQWLDO�
� � � /3�JDV�H[SORVLRQ�±�%XUQV�WR�3ODLQWLII�
� � � ������������±�6HWWOHG��
� � � -XQH������
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3RLQGH[WHU�Y��5RQH\��HW�DO�
:URQJIXO�'HDWK�$XWR�±�6HWWOHG���
3DUWLDO�6HWWOHPHQW��5RQH\�����������������
3DUWLDO�6HWWOHPHQW��%UXQV�����������������
-XU\�9HUGLFW�����������������

� � 7RWDO�����������������
� � -XO\������
� � )HEUXDU\������
� � $SULO������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�±�)DLOXUH�WR�GLDJQRVH�EUHDVW�FDQFHU�
� � � �����������±�6HWWOHG�
� � � $XJXVW������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH���:URQJIXO�GHDWK�RI�LQIDQW�
� � � ������������±�6HWWOHG�
� � � 6HSWHPEHU������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�±�6HSVLV�
� � � �����������±�6HWWOHG��
� � � 6HSWHPEHU������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�±�:URQJIXO�GHDWK�RI�LQIDQW�
� � � ��������������6HWWOHG�
� � � 'HFHPEHU������
�
� � &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH�±�$PSXWDWLRQ�RI�WKH�OHJ�E\�GLVDUWLFXODWLRQ�DW�WKH�NQHH�
�������������6HWWOHG�
-DQXDU\������

�
� � &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH�UHVXOWLQJ�LQ�DERYH�NQHH�DPSXWDWLRQ�
� � � �����������±�6HWWOHG��
� � � -DQXDU\������
�
� � &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH�±��
)DLOXUH�WR�GLDJQRVH�DQG�WUHDW�FUDQLRSKDU\QJLRPD�UHVXOWLQJ�LQ�FKLOG�EOLQGQHVV�
������������±�6HWWOHG��

� � � -DQXDU\������
�
� � &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH�±�)DLOXUH�WR�GLDJQRVH�ERZHO�REVWUXFWLRQ��
UHVXOWLQJ�LQ�ZURQJIXO�GHDWK�

� � � �����������±�6HWWOHG��
� � � -DQXDU\������
� �
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� � &RQILGHQWLDO� � �
� � � 3UHPLVH�/LDELOLW\�±�5DSH�
� � � ���������±�6HWWOHG��
� � � )HEUXDU\������
�
� &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH�±�)DLOXUH�WR�GLDJQRVH�O\PSKREODVWLF�OHXNHPLD�UHVXOWLQJ�
LQ�FDUGLDF�DUUHVW�DQG�GHDWK�LQ�D���\HDU�ROG�
���������±�6HWWOHG�
)HEUXDU\������

�
� � &RQILGHQWLDO�
� � � $XWR�$FFLGHQW�±�:URQJIXO�GHDWK�
� � � �������������6HWWOHG�
� � � 0DUFK������
�
� � &RQILGHQWLDO�

0HGLFDO�0DOSUDFWLFH��
)DLOXUH�WR�SURSHUO\�PDQDJH�D�ERZHO�LPSDFWLRQ�LQ�D����\HDU�ROG�
�������������6HWWOHG�
0DUFK������
�

� � &RQILGHQWLDO��
� � � 0HGLFDO�0DOSUDFWLFH�±�$VSLUDWLRQ��&DUGLDF�DUUHVW�
� � � �������������6HWWOHG�
� � � 0DUFK������
� � � � �
� � &RQILGHQWLDO�
� � � $LUSODQH�FUDVK�±�:URQJIXO�GHDWK�
� � � �������������6HWWOHG�
� � � $SULO������
�
� � &RQILGHQWLDO�
� � � 0HGLFDO�0DOSUDFWLFH�UHVXOWLQJ�LQ�EUDLQ�LQMXU\�
� � � ������������±�6HWWOHG�
� � � $SULO������
�
� � &RQILGHQWLDO�
� � � 0RWRUF\FOH�Y��)UHLJKWOLQHU�DFFLGHQW�UHVXOWLQJ�LQ�LQWHUQDO�RUJDQ�LQMXULHV�
� � � �������������6HWWOHG�
� � � $SULO������
�
�

352)(66,21$/�',67,1&7,216��+21256�$1'�$:$5'6�
�
&KULVWLDQ�'��6HDUF\�ZDV�VHOHFWHG�DV�RQH�RI�WKH�EHVW�ODZ\HUV�LQ�$PHULFD�LQ�FLYLO�OLWLJDWLRQ�LQ�D�
ERRN�HQWLWOHG��7KH�%HVW�/DZ\HUV�LQ�$PHULFD��ZKLFK�ZDV�WKH�UHVXOW�RI�DQ�LQGHSHQGHQW�VWXG\�
DQG�VXUYH\�E\�VHYHUDO�+DUYDUG�JUDGXDWHV�DQG�KDV�EHHQ�VHOHFWHG�IRU�HYHU\�HGLWLRQ���+H�ZDV�
DOVR�IHDWXUHG�LQ�:KR
V�:KR�LQ�$PHULFDQ�/DZ��
�
6HOHFWHG�E\�WKH�7ULDO�$GYRFDF\�6RFLHW\�RI�6WHWVRQ�8QLYHUVLW\�/DZ�6FKRRO�DV�RQH�RI�WKH�WHQ�
RXWVWDQGLQJ�WULDO�ODZ\HUV�LQ�WKH�6WDWH�RI�)ORULGD�������
�
6HOHFWHG�E\�WKH�7ULDO�$GYRFDF\�6RFLHW\�RI�6WHWVRQ�8QLYHUVLW\�/DZ�6FKRRO�DV�WKH�2XWVWDQGLQJ�
7ULDO�/DZ\HU�LQ�WKH�8QLWHG�6WDWHV��������
�
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%RDUG�&HUWLILHG�LQ�&LYLO�/LWLJDWLRQ�E\�WKH�1DWLRQDO�%RDUG�RI�7ULDO�$GYRFDF\��I�N�D�1DWLRQDO�%RDUG�
RI�/HJDO�6SHFLDOW\�&HUWLILFDWLRQ��%DFN�WR�2ULJLQDO�1DPH�LQ�����������������SUHVHQW�
�
%RDUG�&HUWLILHG�LQ�&LYLO�/LWLJDWLRQ�E\�7KH�)ORULGD�%DU�$VVRFLDWLRQ���������SUHVHQW��
�
9LVLWLQJ�/HFWXUHU�LQ�0HGLFDO�-XULVSUXGHQFH�DW�6WHWVRQ�8QLYHUVLW\�/DZ�6FKRRO��
�
%RDUG�RI�2YHUVHHUV�RI�6WHWVRQ�8QLYHUVLW\�&ROOHJH�RI�/DZ�������������
�
(PHULWXV�0HPEHU�RI� WKH�%RDUG�RI�2YHUVHHUV�RI�6WHWVRQ�8QLYHUVLW\�&ROOHJH�RI�/DZ�������
SUHVHQW��
�
6HOHFWHG�IRU�LQFOXVLRQ�LQ�$)7/�0DVWHU�6HULHV��$XGLR�7DSHG�&ORVLQJ�$UJXPHQWV��
�
&KULVWLDQ�'��6HDUF\�UHFHLYHG�WKH�$O�-��&RQH�/LIHWLPH�$FKLHYHPHQW�$ZDUG�LQ�UHFRJQLWLRQ�RI�D�
FDUHHU�RI�OHDGHUVKLS��FRPPLWPHQW��GHYRWLRQ�DQG�FRXUDJH�SUHVHQWHG�E\�WKH�)ORULGD�-XVWLFH�
$VVRFLDWLRQ�LQ�2FWREHU�RI�������
�
/DZ�	�/HDGLQJ�$WWRUQH\V���)ORULGD�&RQVXPHU�$GYLVRU\�%RDUG�
�
6HOHFWHG�DV�RQH�RI�WKH�OHDGLQJ�LQGLYLGXDO�ODZ\HUV�LQ�)ORULGD�IRU�*HQHUDO�&RPPHUFLDO�/LWLJDWLRQ�
E\�&KDPEHUV�86$�$PHULFD¶V�/HDGLQJ�%XVLQHVV�/DZ\HUV��
�
&KULVWLDQ�'��6HDUF\�UHFHLYHG�WKH�3HUU\�1LFKROV�$ZDUG�IURP�WKH�)ORULGD�-XVWLFH�$VVRFLDWLRQ�LQ�
-XQH�������ZKLFK�LV�WKH�KLJKHVW�KRQRU�WKH�)ORULGD�-XVWLFH�$VVRFLDWLRQ�EHVWRZV���
�

&,9,&�$&7,9,7,(6�
�

%RDUG�RI�'LUHFWRUV�RI�6HPLQROH�/DQGLQJ�$VVRFLDWLRQ�
%RDUG�RI�'LUHFWRUV�RI�8QLWHG�&HUHEUDO�3DOV\�
$GYLVRU\�%RDUG�RI�+RUVHV�DQG�WKH�+DQGLFDSSHG�RI�6RXWK�)ORULGD��,QF��
&ROOHJH�)RXQGDWLRQ�RI�8QLYHUVLW\�RI�9LUJLQLD���7UXVWHH�
&ROOHJH�)RXQGDWLRQ�RI�8QLYHUVLW\�RI�9LUJLQLD�±�$XGLW�&RPPLWWHH�
&ROOHJH�)RXQGDWLRQ�RI�8QLYHUVLW\�RI�9LUJLQLD�±�'HYHORSPHQW�&RPPLWWHH�
1DWLRQDO�&RPPLWWHH�RQ�8QLYHUVLW\�5HVRXUFHV���8QLYHUVLW\�RI�9LUJLQLD�
)RUPHU�0HPEHU�RI�%RDUG�RI�'LUHFWRUV�RI�7KH�%HQMDPLQ�6FKRRO�
)RUPHU�7UXVWHH��7KH�%HQMDPLQ�6FKRRO�
)RUPHU�0HPEHU�RI�)LQDQFH�&RPPLWWHH��7KH�%HQMDPLQ�6FKRRO�
)RUPHU�0HPEHU�RI�&RPPLWWHH�RI�7UXVWHHV��&KDLU���7KH�%HQMDPLQ�6FKRRO�
)RUPHU�0HPEHU�RI�(GXFDWLRQ�&RPPLWWHH��7KH�%HQMDPLQ�6FKRRO�
(PHULWXV�0HPEHU�RI�%RDUG�RI�2YHUVHHUV�RI�6WHWVRQ�8QLYHUVLW\�&ROOHJH�RI�/DZ�
�

68%67$17,$/� &2175,%8725� 72� 7+(� )2//2:,1*� &,9,&� $1'�
&+$5,7$%/(�25*$1,=$7,216�
�

$XWLVP�6SHDNV�
%HVW�%XGGLHV�
%R\V�	�*LUOV�&OXEV�
&RDVWDO�&RQVHUYDWLRQ�$VVRFLDWLRQ�
&RPPXQLW\�*UHHQLQJ�
'UHVV�IRU�6XFFHVV�
(DVWHU�6HDOV�
(TXLQH�$VVLVWHG�7KHUDSLHV�RI�6RXWK�)ORULGD�
)ULHQGV�RI�)RVWHU�&KLOGUHQ�
)XUU\�)ULHQGV�
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-DFN�WKH�%LNH�0DQ�
.HHS�3DOP�%HDFK�&RXQW\�%HDXWLIXO�
/HDJXH�RI�:RPHQ�9RWHUV�
/HXNHPLD�	�/\PSKRPD�6RFLHW\�
/LWHUDF\�&RDOLWLRQ�
0DUJDX[¶V�0LUDFOH�)RXQGDWLRQ�
3($&(��3HRSOH�(QJDJHG�LQ�$FWLYH�&RPPXQLW\�(IIRUWV��
7KH�$UF��)RU�SHRSOH�ZLWK�LQWHOOHFWXDO�DQG�GHYHORSPHQWDO�GLVDELOLWLHV��
7KH�/RUG¶V�3ODFH�
9LQFHUHPRV�7KHUDSHXWLF�5LGLQJ�&HQWHU�
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Mariano Garcia 
2139 Palm Beach Lakes Blvd. 
West Palm Beach, FL 33409 
Phone: (561) 686-6300 
Fax: (561) 383-9463 
mxg@searcylaw.com 
www.searcylaw.com 
www.searcylatino.com 

Experience 

Shareholder, Executive Committee, Committee on Diversity, Equity 
and Inclusion, Searcy Denney Scarola Barnhart & Shipley P.A.; West 
Palm Beach, Florida, 2011–present 
Board Certified Civil Trial Lawyer practicing law in West Palm Beach since 1994, 
representing people in personal injury and commercial litigation matters in 
state and federal courts. Joined Searcy Denney in July 2011 as a bilingual lawyer 
with extensive experience and long-standing commitment to representing the 
Latino community. 

Attorney/Partner, Gonzalez & Garcia; West Palm Beach, Florida, 
2002 – 2011 
Six lawyer law firm specializing in worker’s compensation, personal injury and 
criminal defense matters; practice geared toward Latino market. Civil trial 
lawyer responsible for firm’s personal injury practice handling cases from 
inception through trial. 

Associate Attorney, Conroy, Simberg, Ganon, Krevans & Abel, P.A.; West Palm 
Beach, Florida, 1999-2002 
Reported to John A. Lurvey, shareholder responsible for West Palm Beach 
office.  Statewide law firm specializing in liability defense of institutional and 
individual clients (the firm specializes in a variety of practice areas: professional 
malpractice, products liability, insurance coverage). Responsible for handling of 
approximately 70 cases in litigation from Dade to St. Lucie Counties (emphasis 
on premises liability, commercial vehicle and construction defect claims), 
including 2 appeals. 

Associate Attorney, Ricca & Whitmire, P.A.; West Palm Beach, Florida, 1994-
1999 
Reported to C. Brooks Ricca, Jr., President. Six lawyer firm specializing in 
commercial litigation (real estate, construction and general business matters), 
liability defense (premises liability, commercial carrier, construction defect and 
nursing home negligence claims) and real estate transactions. Responsible for 
handling defense of automobile, nursing home negligence and commercial 
litigation matters, including 2 appeals. 
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Law Clerk, Leonard & Morrison, P.A.; Ft. Lauderdale, Florida, 1993-
1994 
Reported to William F. Leonard, President. Four lawyer firm specializing 
in real estate litigation and transactions. Interviewed clients, performed legal 
research and analysis on general civil and commercial litigation matters. 
Prepared complaints, motions and discovery requests. 

 
Summer Intern, Broward County State Attorney / Homicide Division; Ft. 
Lauderdale, Florida, 1992 
Reported to Charles Morton, Chief of Homicide Division. Prepared memoranda 
of law, voir-dire questions, and sentencing guideline score sheets and assisted 
with jury selection. 

 
Project Engineer/Estimator, Centex-Rooney Construction 
Company; Ft. Lauderdale, Florida, 1990-1991 
Reported to David Hamlin, Chief Estimator. Prepared take-offs and 
coordinated subcontractor bid packages. Prepared and updated progress 
schedules. 

 
Education 

 
St. Thomas University School of Law, Miami, Florida - Juris Doctor, May 
1994 

Ǧ� St. Thomas Law Review, Articles Editor 
Ǧ� Student Bar Association, Senator 
Ǧ� Phi Delta Phi Legal Honors Fraternity 

 
University of Florida, Gainesville, Florida - Bachelor of Science in Building 
Construction, M.E. Rinker School of Building Construction, May 1990 

 
Ǧ� Chi Phi Social Fraternity 

 
Professional Affiliations 
Ǧ� Florida Bar Association, 1994-present; Member of Trial Lawyers 

Section; Leadership Academy Committee member for Inaugural 
Class; Rules of Civil Procedure Committee 

Ǧ� The Florida Bar Foundation, Fellow 
Ǧ� Federal Trial Bar for Southern District of Florida, 1999-present 
Ǧ� Florida Justice Association Eagle Member, 2009-present 
Ǧ� Palm Beach County Justice Association Member, 2006-present 
Ǧ� Palm Beach County Bar Association Member, 1994-present 
Ǧ� Palm Beach County Hispanic Bar Association Member, 1994- 

present; President, 2000¬2001 
Ǧ� American Board of Trial Advocates (ABOTA), Palm Beach County 

Chapter Member, 2011-present; Vice President 2013-2014; 
President 2015-16 

Ǧ� ABOTA Foundation, Fellow 
Ǧ� International Society of Barristers (ISOB), Fellow, 2019-Present 
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Professional Affiliations Continued 
Ǧ� Palm Beach County Catholic Lawyers Guild Member, 2008- 

present 
Ǧ� 15th Circuit Judicial Nominating Commission, September 2010– 

August 2014, Chairman 2013-14 
 

Professional Recognition 
Ǧ� Board Certified Civil Trial Lawyer, 2013-present 
Ǧ� AV Rated by Martindale-Hubbell, 2000-present 
Ǧ� Super Lawyers, 2011-Present 
Ǧ� Best Lawyers in America, 2016-Present 
Ǧ� Million Dollar Advocates Forum, 2009-present 
Ǧ� Multi-Million Dollar Advocates Forum, 2009-present 
Ǧ� Top 10 National Latino Trial Lawyers, 2021-present�
Ǧ� Broward County Hispanic Bar Association, Bravo! Leadership Award 2015  
Ǧ� Hispanic Bar Association of Palm Beach County, Chief Justice Jorge Labarga 

Leadership Award 2015 
 

Community Service 
Ǧ� Legal Aid Society of Palm Beach County, Board of Directors, 2002-

2012; President, 2008-2012; Board of Trustees 2012-Present 
Ǧ� Historical Society of Palm Beach County, Board of Governors, 

Johnson History Museum; Board of Director; General Counsel, 
2010-2018 

Ǧ� Jack the Bike Man Charity, Board of Directors and Treasurer, 
2010-2018; Volunteer, 2015-present 

Ǧ� Forum Club of the Palm Beaches, Board of Directors, 2010-2014, 
2016-2019; Membership Committee, 2010-2014 

Ǧ� YMCA of the Palm Beaches; Board of Directors, 2013-2017 
Ǧ� National Eagle Scout Association, Life Member 

  

Licenses 
Ǧ� Florida Bar – 31143, 1994 - present 
Ǧ� Florida Certified General Contractor - CGC054373, 

1991-present 
Ǧ� FAA Commercial Multi-Engine Instrument Rated Pilot 
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REPRESENTATIVE VERDICTS AND SETTLEMENTS 
 

CASE NAME CASE TYPE JURISDICTION RESULT 

Thurston E/O vs Tobacco 
Manufacturer 

Tobacco/ 
Emphysema, Death 

 
Palm Beach County 

$20,000,000.00 
Verdict 

Petit-Frere vs. Surgery Center,  
et al. Medical Malpractice Palm Beach County 

$16,515,268.04 
Settlement 

 
M Doe vs. Insurance Company 

Slip and Fall/ 
Paraplegic 

 
Broward County 

$14,000,000.00 
Settlement 

 
M Doe vs. Hospital 

 
Medical Malpractice/Death 

 
Palm Beach County 

$12,000,000.00 
Settlement 

Smoot E/O vs. Execuflight, 
Inc., et al. 

Airplane Crash, Ohio 
Death 

 
Palm Beach County 

$5,867,000.00 
Settlement 

M Doe vs. Insurance Company  Airplane Crash Death 
 

Palm Beach County 
$5,600,000.00 
Settlement 

Santiago-Olivo vs. Salem 
Leasing Corporation, et al. 

 
Automobile Collision 

 
Pasco County 

$5,000,000.00 
Settlement 

M Doe vs. Contractor Premises Liability/Brain injury Broward County 
$4,204,000.00 
Settlement 

 
Durham E/O vs. Crowell, et al. 

Automobile Collision 
Death 

Palm Beach 
County 

$4,000,000.00 
Settlement 

 
M Doe vs. Drunk driver 

Automobile Collision 
Death 

 
Palm Beach County 

$3,260,000.00 
Settlement 

Olvera-Casas vs. T.C. Crum 
Roofing, et al. 

Construction, Fall 
Traumatic Brain Injury 

 
Palm Beach County 

$3,252,588.01 
Verdict 

Carrera Zarate E/O vs. Royal 
Crane, LLC 

Negligence/ 
Electrocution, Death 

 
Palm Beach County 

$3,000,000.00 
Settlement 

Barbero Cadavieco E/O vs. 
Montford, MD, et al. Medical Malpractice/Death 

Miami-Dade 
County 

$2,960,109.85 
Verdict�

 
Hebert v. Rosengarten 

 
Motorcycle Accident 

 
Palm Beach County 

$2,500,000.00 
Settlement 

 
Schwartz vs. Monroy, et al. 

Automobile Collision 
Traumatic Brain Injury 

 
Palm Beach County 

$2,074,835.11 
Settlement 

Cassis E/O vs. West Boca 
Medical Center, et al. 

Medical Malpractice 
Death 

 
Palm Beach County 

$1,400,000.00 
Settlement 

Moskowitz E/O vs. The 
Refuge, A Healing Place, LLC 

Rehab Facility 
Suicide 

 
Marion County 

$955,600.00 
Settlement 

Weinstein E/O vs. Brookdale 
At Home 

Nursing Home Negligence 
Death 

 
Palm Beach County 

$500,000.00 
Settlement 

Izzolo E/O vs. ManorCare 
Health Services 

Nursing Home Negligence 
Death 

 
Palm Beach County 

$500,000.00 
Settlement 

 
Simon E/O vs. Farris, et al. 

Premise Liability, Drowning 
Death 

 
Broward County 

$500,000.00 
Settlement 

Acosta E/O vs. Community 
Asphalt, et al. 

Pedestrian vs. Auto 
Death 

Miami-Dade 
County 

$500,000.00 
Settlement 

 
Odom E/O vs. Cessna Aircraft 

Airplane Crash, Georgia 
Death 

Hillsborough 
County 

$500,000.00 
Settlement 

Haines E/O vs. Aqua Sun 
Investments, Inc. 

Airplane Crash, Bahamas 
Death 

Volusia County $500,000.00 
Settlement 
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EXHIBIT 18 
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,��%UDGIRUG�5RWKZHOO�6RKQ��(VT���GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�WKH�6ROH�0HPEHU�RI�7KH�%UDG�6RKQ�/DZ�)LUP��3//&�G�E�D�%UDG�6RKQ�/DZ�

3//&��³%UDG�6RKQ�/DZ´���EDVHG�LQ�&RUDO�*DEOHV��)ORULGD��ZKHUH�,�DP�OLFHQVHG�WR�SUDFWLFH��

��� ,� VXEPLW� WKLV� GHFODUDWLRQ� LQ� VXSSRUW� RI� P\� ILUP¶V� DSSOLFDWLRQ� IRU� DQ� DZDUG� RI�

DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�WKH�

DERYH�HQWLWOHG�DFWLRQ��

��� 2Q�PRUQLQJ�RI� -XQH����������� ,�ZDV� HQJDJHG� �ZLWK� FR�FRXQVHO��E\� WKH�'UH]QHU�

IDPLO\�WR�UHSUHVHQW�0U��'UH]QHU�DQG�D�SXWDWLYH�FODVV�IRU�WKH�LQMXULHV�DQG�ORVVHV�VXIIHUHG�IURP�WKH�

&76�WUDJHG\��6KRUWO\�WKHUHDIWHU��,�DVNHG�P\�FROOHDJXHV�*UDKDP�DQG�0DU\%HWK�/LSS6PLWK�WR�MRLQ�

WKH� FDVH�� DV� WKH\� ZHUH� QRW� PHUHO\� H[FHOOHQW� FODVV� DFWLRQ� DWWRUQH\V� EXW� ZHUH� DOVR� VSHFLILFDOO\�

H[SHULHQFHG�LQ�WKH�ZRUOG�RI�FRQVWUXFWLRQ�GHIHFW�OLWLJDWLRQ��7KXV��WKH�WKUHH�RI�XV�MRLQHG�IRUFHV��

��� :LWK�UHVSHFW�WR�P\�ILUP�VSHFLILFDOO\��WKLV�ZDV�DQ�LQWDNH�GHFLVLRQ�WKDW�KDG�XQXVXDOO\�

VLJQLILFDQW�GLPHQVLRQV�WR�LW��JLYHQ�RXU�VL]H��7KDW�LV��DOWKRXJK�,�UHJXODUO\�WDNH�RQ�H[WUHPHO\�ODUJH�

DQG�FRPSOH[�3ODLQWLIIV¶�PDWWHUV²IRU�H[DPSOH��,�DP�DOVR�&RXUW�DSSRLQWHG�OHDGHUVKLS�FRXQVHO�LQ�,Q�

UH� 1DWLRQDO� )RRWEDOO� /HDJXH� 3OD\HUV¶� &RQFXVVLRQ� ,QMXU\� /LWLJDWLRQ� ������PG������$%�� (�'��

3D��²WKHVH�GHFLVLRQV�FDQQRW�EH�PDGH�OLJKWO\��,�DP�WKH�VPDOOHVW�ILUP�LQ�DSSRLQWHG�WR�WKLV�OLWLJDWLRQ¶V�

OHDGHUVKLS�VWUXFWXUH�DQG�DQ�XQXVXDOO\�VPDOO� ILUP�WR�KDQGOH�FRPSOH[�PDWWHUV��6WDWHG�GLIIHUHQWO\��

ZKHQ�D�FDVH�VXFK�DV�WKLV�RQH�RFFXSLHV�D�ODUJH�SHUFHQWDJHV�RI�P\�WLPH��QRWZLWKVWDQGLQJ�DQ\�FRQWUDFW�



VWDII�WKDW�PD\�EH�DGGHG��VXFK�D�FDVH�DOVR�RFFXSLHV�FRUUHVSRQGLQJO\�ODUJH�SHUFHQWDJHV�RI�WKH�HQWLUH�

ILUP¶V�DWWRUQH\�WLPH���

��� *LYHQ�WKH�JUDYH�QDWXUH�RI�WKH�&76�WUDJHG\��DQG�WKH�LPSRUWDQFH�RI�WKLV�OLWLJDWLRQ�WR�

WKLV�FRPPXQLW\�� ,�RSWHG� WR�JHW� LQYROYHG�ZLWK�P\�FR�FRXQVHO��$QG�RXU� WKUHH�ILUPV� LPPHGLDWHO\�

SRXUHG� RXUVHOYHV� LQWR� UHVHDUFKLQJ� DQG� ILOLQJ� WKH� ILUVW� FDVH� DQG� FODVV� DFWLRQ� IRU� WKH�&KDPSODLQ�

7RZHUV�6RXWK��³&76´��YLFWLPV�DQG�IRU�0U��'UH]QHU���

��� $V�WKH�ILUVW�ILOHG�&76�FDVH��'UH]QHU�SOD\HG�WKH�FULWLFDO�UROH�RI�VHUYLQJ�DV�WKH�VHHG�

IURP�ZKLFK�WKH�UHVW�RI�WKH�OLWLJDWLRQ�VSUDQJ��2I�FRXUVH��PDQ\�RWKHU�ILUPV�FDPH�WRJHWKHU�WR�DFKLHYH�

WKHVH� XQSUHFHGHQWHG� UHVXOWV�� %XW� RXU� WHDP¶V� TXLFN� DQG� GLOLJHQW� ZRUN� WR� ILOH� 'UH]QHU� LQ� WKH�

LPPHGLDWH�DIWHUPDWK�RI�WKH�&76�FROODSVH�UHVXOWHG�LQ�VHYHUDO�HDUO\��FULWLFDO�HYHQWV�WKDW�ZHUH�SLYRWDO�

WR�WKH�LQFUHGLEOH�VXFFHVV�RI�WKLV�FDVH��

��� 2Q�-XQH�����������ZH�ILOHG�'UH]QHU�DV�WKH�RULJLQDO�&76�FROODSVH�FDVH��'UH]QHU�ZDV�

DVVLJQHG� WR� WKLV�+RQRUDEOH�&RXUW��/DWHU�ILOHG� FDVHV�ZHUH� DVVLJQHG� WR�RWKHU� FRXUWV��+DG�ZH�QRW�

LPPHGLDWHO\� ILOHG�'UH]QHU�� WKH� &76� OLWLJDWLRQ� PLJKW� QRW� KDYH� KDG� RQH� RI� LWV� PRVW� HVVHQWLDO�

FRPSRQHQWV� IRU� LWV� VXFFHVV�� -XGJH�0LFKDHO�+DQ]PDQ�� ,W� LV� EH\RQG�GLVSXWH� WKDW� WKLV�+RQRUDEOH�

&RXUW¶V�VWHZDUGVKLS��PDQDJHPHQW��GLOLJHQFH��DQG�GHGLFDWLRQ�ZDV�VLPSO\�LQGLVSHQVDEOH��

��� ,Q�UHVSRQVH�WR�RXU�ILOLQJ�'UH]QHU��-DPHV�5LYHU�,QVXUDQFH�&RPSDQ\��WKH�FRPPHUFLDO�

JHQHUDO� OLDELOLW\� LQVXUHU� IRU� 'HIHQGDQW� &KDPSODLQ� 7RZHUV� 6RXWK� &RQGRPLQLXP� $VVRFLDWLRQ��

LPPHGLDWHO\�WHQGHUHG�LWV�SROLF\�OLPLWV�RI������������LQ�'UH]QHU�RQ�-XQH�����������-DPHV�5LYHU�

,QVXUDQFH�&RPSDQ\�HIIHFWXDWHG� LWV� WHQGHU�DW� WKH�&RXUW¶V� ILUVW�'UH]QHU�KHDULQJ�RQ�-XO\����������

-DPHV�5LYHU�,QVXUDQFH�&RPSDQ\¶V�XQFRQGLWLRQDO�WHQGHU�RI�LWV�IXOO�SROLF\�OLPLWV�LQ�'UH]QHU�VHW�WKH�

HDUO\�EDU�IRU� WKH�GR]HQV�RI� LQVXUDQFH�FDUULHUV�ZKR�ODWHU� IROORZHG�VXLW�DQG�FROOHFWLYHO\� WHQGHUHG�

PRUH�WKDQ����ELOOLRQ�LQ�VHWWOHPHQW�SD\PHQWV��

��� )XUWKHU�� ZH� LPPHGLDWHO\� EHJDQ� VHUYLQJ� GLVFRYHU\� WR²DV� TXLFNO\� DV� KXPDQO\�

SRVVLEOH²EHJLQ�XQHDUWKLQJ�DOO�SRVVLEOH��DGGLWLRQDO��GHIHQGDQWV��



���� 2YHU�WKH�ZHHNHQG�IROORZLQJ�WKH�WUDJHG\��,�KDG�RFFDVLRQ�WR�VSHDN�ZLWK�P\�FROOHJH�

FODVVPDWH�DQG�IULHQG�RI�PRUH�WKDQ����\HDUV��0U��-DYLHU�/RSH]��DV�ZHOO�DV�RQH�RI�P\�PHQWRUV��KLV�

SDUWQHU�+DUOH\�7URSLQ��

���� ,W�ZDV�DEXQGDQWO\�FOHDU�WKLV�OLWLJDWLRQ�ZRXOG�VLPSO\�QHHG�PRUH�KDQGV�WKDQ�WKRVH�RQ�

RXU�SOHDGLQJV�DV�RI�-XQH�����������$QG�LW�ZDV�HTXDOO\�FOHDU�WKDW�QR�RQH�KDG�D�EHWWHU�FRPELQDWLRQ�

RI�H[SHULHQFH�� WHPSHUDPHQW�� MXGJPHQW��DQG�UHVSHFW� IURP�KLV�SHHUV�VR�DV� WR�EH�DEOH� WR� OHDG� WKLV�

OLWLJDWLRQ�RQ�EHKDOI�RI�WKH�3ODLQWLIIV��WKDQ�+DUOH\�7URSLQ��

���� 7KXV�� RQ� -XQH� ���� ������ ZH� ZHOFRPHG� .R]\DN� 7URSLQ� 	� 7KURFNPRUWRQ� //3�

�³.77´��LQWR�'UH]QHU�DV�RXU�FR�FRXQVHO��6KRUWO\�WKHUHDIWHU��WKH�&RXUW�DSSRLQWHG�+DUOH\�7URSLQ�RI�

.77�WR�VHUYH�DV�&R�&KDLU�/HDG�&RXQVHO�DQG�DSSRLQWHG�P\�ILUP��%UDG�6RKQ�/DZ�3//&��WR�VHUYH�

RQ� 3ODLQWLIIV¶� 6WHHULQJ�&RPPLWWHH�� 7KHVH� LPSRUWDQW� OHDGHUVKLS� DSSRLQWPHQWV²DQG� HYHU\� RWKHU�

OHDGHUVKLS�DSSRLQWPHQW²ZHUH�LQLWLDWHG��HIIHFWXDWHG��DQG�PDQDJHG�WKURXJK�'UH]QHU���

���� 2Q�-XO\����������WKLV�+RQRUDEOH�&RXUW�DSSRLQWHG�LWV�5HFHLYHU��0LFKDHO�*ROGEHUJ��

LQ�'UH]QHU��$OWKRXJK�0U��*ROGEHUJ¶V�FRQWULEXWLRQV�KDYH�DOVR�EHHQ�GLVFXVVHG��WKH\�WRR�FDQQRW�EH�

XQGHUVWDWHG�� +H� LPPHGLDWHO\� SURYLGHG� YLWDO� VHUYLFHV� WR� WKH� &76� FROODSVH� YLFWLPV�� &RXUW�� DQG�

$VVRFLDWLRQ��+LV�DSSRLQWPHQW��DOVR�WKURXJK�'UH]QHU��FRXOG�QRW�KDYH�FRPH�DW�D�PRUH�FULWLFDO�WLPH�

IRU�WKH�YLFWLPV��7KH\�EHQHILWWHG�HQRUPRXVO\�IURP�WKH�5HFHLYHU¶V�LPPHGLDWH�SURYLVLRQ�RI�HVVHQWLDO�

LQIRUPDWLRQ��HPHUJHQF\�VHUYLFHV��DQG�HPHUJHQF\�IXQGV��

���� 'UH]QHU�ZDV� WKH� RULJLQDO� &76� FROODSVH� FDVH� LQWR� ZKLFK� WKLV� +RQRUDEOH� &RXUW�

FRQVROLGDWHG�&76�OHDGHUVKLS�DQG�FRQVROLGDWHG�DOO�ODWHU�&76�ILOLQJV�RQ�-XO\������������'UH]QHU¶V�

VWDWXV� DV� WKH� ILUVW�ILOHG� FDVH� JDYH� WKH� &RXUW� LPPHGLDWH�� LQGLVSXWDEOH� FRQWURO� RYHU� DOO� PDWWHUV�

SHUWDLQLQJ�WR�&76��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DOO�FDVHV��FRXQVHO��UHFHLYHUVKLS�PDWWHUV��FROODSVH�

VLWH�PDQDJHPHQW��YLFWLP�RXWUHDFK��LQVXUDQFH��PRWLRQ�SUDFWLFH��GLVFRYHU\��DQG�VHWWOHPHQW��

���� 0DQ\�RWKHU�ODZ\HUV�FRPELQHG�WR�JHQHUDWH�WKH�XQSUHFHGHQWHG�VXFFHVV�RI�WKLV�FDVH��

+RZHYHU��RQO\�WKUHH�ILUPV�ZHUH�UHVSRQVLEOH�IRU�ILUVW�ILOLQJ�'UH]QHU²%UDG�6RKQ�/DZ��&06��DQG�

/LSS6PLWK�//3���1R�RQH�FDQ�GLVSXWH�WKDW�'UH]QHU�DORQH�JDYH�WKH�&RXUW��FRXQVHO��DQG�SDUWLHV�WKH�



LPPHGLDWH�PHDQV�WR�PDNH�WKH�PRVW�FULWLFDO�HDUO\�GHFLVLRQV�WKDW�ZHUH�HVVHQWLDO�WR�WKH�RXWFRPH�RI�

WKLV�OLWLJDWLRQ��

��� 7KH�GHFLVLRQ�WR�ILOH�'UH]QHU�KDV�LQGHHG�SURYHQ�WR�EH�RQH�RI�WKH�SURXGHU�SURIHVVLRQDO

FKRLFHV�,�KDYH�HYHU�PDGH��DV�LW�KDV�OHG�WR�VXFK�H[WUDRUGLQDU\�UHVXOWV�IRU�WKLV�GHVHUYLQJ�FODVV��%XW�LW�

ZDV�DOVR�WKH�ULVNLHVW�SURIHVVLRQDO�GHFLVLRQ�,�HYHU�PDGH��%H\RQG�PHUHO\�GHFLGLQJ�WR�LQYROYH�P\�

FRPSDUDWLYHO\� VPDOO� ILUP� LQ� VXFK� WLPH�FRQVXPLQJ� OLWLJDWLRQ��ZH�DV� FRXQVHO�ZHUH�DOVR�DVNHG� WR�

SODFH�VROH�GLVFUHWLRQ�IRU�DWWRUQH\�FRPSHQVDWLRQ�LQ�WKH�&RXUW��8QGHUVWDQGLQJ�WKLV��,�OLWHUDOO\�SODFHG�

D�VL]HDEOH�ULVN�RI�P\�ILUP�RQ�RXU�VXFFHVVIXO�SURVHFXWLRQ�RI�WKLV�DFWLRQ��

��� 8SRQ�WKH�&RXUW¶V�2UGHU�JUDQWLQJ�SUHOLPLQDU\�DSSURYDO��DORQJ�ZLWK�P\�FROOHDJXHV�

WKH�&RXUW�$SSRLQWHG�PH�WR�VHUYH�DV�&ODVV�&RXQVHO��

��� $V�SDUW�RI�LWV�UROH�LQ�WKLV�OLWLJDWLRQ��P\�ILUP�SHUIRUPHG�PDQ\�LQWHJUDO�WDVNV�ZKLFK

EHQHILWWHG�WKH�3ODLQWLII�DQG�WKH�&ODVV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�IROORZLQJ��

�D� 0\�ILUP¶V�ILOLQJ�RI�WKH�'UH]QHU�DFWLRQ��VXSUD��WULJJHUHG�WKH�LQLWLDO�WHQGHU�RI

LQVXUDQFH�SURFHHGV�IURP�-DPHV�5LYHU��

�E� 0\� ILUP� SDUWLFLSDWHG� LQ� WKH� VHWWOHPHQW� QHJRWLDWLRQV� DQG� PHGLDWLRQ� ZLWK

'H6LPRQH�&RQVXOWLQJ�(QJLQHHUV��//&��

�F� 0\�ILUP�ZDV�GLUHFWO\�UHVSRQVLEOH��IRU�REWDLQLQJ�DQ�����������������SROLF\�

OLPLWV��WHQGHU�IURP�&RQFUHWH�3URWHFWLRQ��

�G� 0\�ILUP�ZDV�GLUHFWO\�UHVSRQVLEOH�IRU�REWDLQLQJ�D���������������VHWWOHPHQW

IURP�2�	�6�(QJLQHHULQJ��

�H� 0\�ILUP�ZDV�GLUHFWO\�UHVSRQVLEOH�IRU�REWDLQLQJ�D���������������VHWWOHPHQW

IURP�5KHWW�5R\�/DQGVFDSH�$UFKLWHFWXUH�//&��

�I� 0\�ILUP�ZDV�GLUHFWO\� UHVSRQVLEOH� IRU�REWDLQLQJ�D�������������VHWWOHPHQW

IURP�:LOOFRWW�(QJLQHHULQJ�//&��

��$OWKRXJK�,�IHHO�LW�LV�DSSURSULDWH�WR�WDNH�D�PHDVXUH�RI�FUHGLW�IRU�WKH�LQGLYLGXDO�VHWWOHPHQW�UHVXOWV�,�ZDV�FKDUJHG�ZLWK�
WKURXJK�WKH�36&�DQG�DP�SURIRXQGO\�JUDWHIXO�IRU�WKH�RSSRUWXQLWLHV�JLYHQ�WR�PH�E\�0V��)XUVW�DQG�0U��7URSLQ��0U��%UXFH�
*UHHU�VLPSO\�FRXOG�QHYHU�EH�FUHGLWHG�HQRXJK�IRU�KLV�UROH�LQ�WKHVH�PDWWHUV��,�DP�IRUWXQDWH�VLPSO\�WR�KDYH�OHDUQHG�IURP�
KLP�DQG�DP�JUDWHIXO�WKDW�WKH�&RXUW�DSSRLQWHG�VXFK�D�VNLOOHG�LQGLYLGXDO�ZKR�SURYLGHG�VXFK�D�WUHPHQGRXV�EHQHILW�WR�
WKH�FODVV��+LV�HIIRUWV�ZHUH�QRW�PHUHO\�VSHFWDFXODU��WKH\�ZHUH�FULWLFDO�LQ�WKH�YLFWLPV
�REWDLQLQJ�WKLV�UHVXOW�



�J�� 0\�ILUP�ZDV�RQH�RI�WKH�ILUPV�GLUHFWO\�LQYROYHG�LQ�WKH�VLJQLILFDQW�YHWWLQJ�DQG�

LQWHUYLHZLQJ�RI�DOO�RI� WKH�YDULRXV�H[SHUWV�UHWDLQHG�IRU� WKLV�PDWWHU��H�J��JHRWHFKQLFDO��K\GURORJ\��

HQJLQHHULQJ���

�K�� 0\� ILUP�ZDV�RQH�RI� WKUHH� ILUPV� LQLWLDOO\� HQWUXVWHG�ZLWK�YHWWLQJ�SRWHQWLDO�

FDQGLGDWHV�IRU�OHDG�SODLQWLIIV�DQG�RU�FODVV�UHSUHVHQWDWLYHV��

�L�� 0\�ILUP�SDUWLFLSDWHG�LQ�WKH�EULHILQJ�RI�YDULRXV�PRWLRQV�WR�GLVPLVV��

�M�� 0\�ILUP�ZDV�DFWLYHO\�LQYROYHG�LQ�WKH�GLVFRYHU\�FRPPLWWHH��DOPRVW�VLQJOH�

KDQGHGO\�UHYLHZLQJ�WKH�GRFXPHQW�SURGXFWLRQ�IURP�0RUDELWR�&RQVXOWDQWV�DV�ZH�KDG�EHHQ�DVNHG�WR�

WDNH�WKH�0RUDELWR�GHSRVLWLRQV�DV�ZHOO�DV�WKH�0RULDULW\�GHSRVLWLRQV��DOO�RI�ZKLFK�ZHUH�DYRLGHG�GXH�

WR�WKH�DPD]LQJ�VHWWOHPHQWV�UHDFKHG�LQ�WKLV�PDWWHU���

�N�� 0\�ILUP�SDUWLFLSDWHG�LQ�WKH�%HFNHU�PDWWHU�DQG�VSHFLILFDOO\�LQ�WKH�VWUDWHJL]LQJ�

RQ�GHSRVLWLRQV�ZLWK�0U��0RVNRZLW]�DQG�P\�PHQWRU�DQG�IULHQG�0U��6WXDUW�=��*URVVPDQ��

�O�� 0\�ILUP�ZDV�DOVR�RULJLQDOO\�HQWUXVWHG�ZLWK�GDPDJHV�DVVHVVPHQWV�DQG�WKH�

FRRUGLQDWLRQ�RI�3ODLQWLIIV¶�)DFW�6KHHWV��

�P�� 0\�ILUP�GHYRWHG�FRXQWOHVV�KRXUV�WR�VSHDNLQJ�ZLWK�YLFWLPV��ERWK�LQGLYLGXDO�

FOLHQWV�DQG�XQUHSUHVHQWHG�FODVV�PHPEHUV��DQG�DQVZHULQJ�WKHLU�TXHVWLRQV��DQG�

�Q�� )LQDOO\��P\�ILUP�KDV�FRXQVHOHG�DEVHQW�DQG�RU�SUR�VH�FODVV�PHPEHUV�RQ�FODLP�

VXEPLVVLRQ�LVVXHV��

���� ,Q�DGGLWLRQ�WR�WKH�ZRUN�DERYH��P\�ILUP�ZLOO�FRQWLQXH�WR�SDUWLFLSDWH�LQ�WKLV�OLWLJDWLRQ�

XQWLO�LWV�FRQFOXVLRQ�RQ�EHKDOI�RI�WKH�&ODVV���

���� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��DORQJ�ZLWK�WKDW�RI�0U��6KPXHO\¶V�

ILUP�ZKLFK�ZDV�LQYROYHG�LQ�YDULRXV�FOLHQW�VSHFLILF�PDWWHUV�WKURXJK�P\�JXLGDQFH��,�DP�WKH�SDUWQHU�

ZKR�RYHUVDZ�WKH�GD\�WR�GD\�DFWLYLWLHV�LQ�WKH�OLWLJDWLRQ�IRU�P\�ILUP��,�KDYH�UHYLHZHG�WKHVH�SULQWRXWV�

�DQG�EDFNXS�GRFXPHQWDWLRQ�ZKHUH�QHFHVVDU\�RU�DSSURSULDWH��LQ�FRQQHFWLRQ�ZLWK�WKH�SUHSDUDWLRQ�RI�

WKLV�GHFODUDWLRQ��7KH�SXUSRVH�RI�WKLV�UHYLHZ�ZDV�WR�FRQILUP�ERWK�WKH�DFFXUDF\�RI�WKH�HQWULHV�RQ�WKH�



SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV� QRW� GLUHFWHG�E\� WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��$V� D� UHVXOW� RI� WKLV� UHYLHZ�DQG� DQ\�

DGMXVWPHQWV�PDGH�� ,�EHOLHYH� WKDW� WKH� WLPH� UHIOHFWHG� LQ�6RKQ�/DZ¶V� ORGHVWDU�FDOFXODWLRQ�DQG� WKH�

H[SHQVHV�IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�IRUWK�LQ�WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�

ZHUH�QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�HIILFLHQW�SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��

���� 7R�WKDW�HQG��,�QRWH�WKDW�P\�QRUPDO�ELOODEOH�UDWH�IRU�QRQ�FRQWLQJHQW�PDWWHUV�GXULQJ�

WKH������\HDU�ZDV������DQG� WKHQ������KRXU�� ,� ODVW� UHFHLYHG� MXGLFLDOO\�DSSURYHG�IHHV� LQ�D�FODVV�

DFWLRQ� LQ� ������ DW� WKH� XQDGMXVWHG� �H�J��� QR� PXOWLSOLHU�� UDWH� RI� �����KRXU�� 7KLV� \HDU�� P\� UDWH�

LQFUHDVHG�E\�DERXW����WR������KRXU��ZKLFK�LV�WKH�UDWH�XVHG�RQ�P\�IHHV��

���� ,Q�DGGLWLRQ�� ,�EHOLHYH� WKDW� WKH�H[SHQVHV�DUH�DOO�RI�D� W\SH� WKDW�ZRXOG�QRUPDOO\�EH�

FKDUJHG�WR�D�IHH�SD\LQJ�FOLHQW�LQ�WKH�SULYDWH�OHJDO�PDUNHWSODFH��

���� 7KH�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�P\�ILUP�LV��������$�EUHDNGRZQ�RI�

WKH� ORGHVWDU� LV� SURYLGHG� LQ� ([KLELW� $�� 7KH� ORGHVWDU� DPRXQW� IRU� DWWRUQH\� DQG� SDUDOHJDO� �RU�

DWWRUQH\�SDUDSURIHVVLRQDO��WLPH�EDVHG�RQ�WKH�ILUP¶V�FXUUHQW�UDWHV�LV��������������7KH�KRXUO\�UDWHV�

VKRZQ�LQ�([KLELW�$�DUH�WKH�XVXDO�DQG�FXVWRPDU\�UDWHV�VHW�E\�WKH�ILUP�IRU�HDFK�LQGLYLGXDO�DWWRUQH\��

SDUDOHJDO� RU� RWKHU� SDUDSURIHVVLRQDO�� 7KH� FKDUW� VHW� IRUWK� DV� ([KLELW� $� ZDV� SUHSDUHG� IURP�

FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV��)LQDOO\��,�QRWH�WKDW�SHU�WKH�LQVWUXFWLRQ�RI�0V��)XUVW�DQG�0U��

7URSLQ�� DOO� ORGHVWDU� GHYRWHG� WR� QRQ�GXSOLFDWLYH�� FOLHQW�VSHFLILF� FRPPRQ�EHQHILW�ZRUN� KDV� EHHQ�

VHJUHJDWHG�IURP�ZRUN�SHUIRUPHG�DW�WKH�GLUHFWLRQ�RI�WKH�&R�&KDLUV�H[SUHVVO\�IRU�WKH�EHQHILW�WR�WKH�

FODVV�DV�D�ZKROH��

���� 6RKQ� /DZ¶V� H[SHQVHV� DQG� FKDUJHV� LQ� FRQQHFWLRQ� ZLWK� WKH� SURVHFXWLRQ� RI� WKLV�

OLWLJDWLRQ�WRWDO������������7KRVH�H[SHQVHV�DQG�FKDUJHV�DUH�VXPPDUL]HG�E\�H[SHQVH�FDWHJRU\�LQ�WKH�

DWWDFKHG�([KLELW�%��

���� 7KH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ�IXUWKHU�H[SODLQV�FHUWDLQ�RI�WKHVH�H[SHQVHV��

�
��7KLV�IHH�DZDUG�ZDV�SDUW�RI�FRXUW�DZDUGHG�IHHV�LQ�WKH�1)/�&RQFXVVLRQ�0'/�E\�WKH�+RQRUDEOH�$QLW\�%��%URG\��



�D�� 7UDQVSRUWDWLRQ�� +RWHOV� 	� 0HDOV�� ����������� ,Q� FRQQHFWLRQ� ZLWK� WKH�

SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ��WKH�ILUP�KDV�SDLG�IRU�WUDYHO�H[SHQVHV�WR�DWWHQG��DPRQJ�RWKHU�WKLQJV��

FRXUW� KHDULQJV�� WR�PHHW�ZLWK�ZLWQHVVHV��PHGLDWRUV� DQG�RSSRVLQJ�FRXQVHO� DQG� WR� WDNH�RU�GHIHQG�

GHSRVLWLRQV��7KRVH� H[SHQVHV� DQG� FKDUJHV� DUH� VXPPDUL]HG�E\� H[SHQVH� FDWHJRU\� LQ� WKH� DWWDFKHG�

([KLELW�%���
�E�� )LOLQJ��:LWQHVV�DQG�2WKHU�([SHQVHV�����������7KHVH�H[SHQVHV�KDYH�EHHQ�

SDLG�WR�WKH�FRXUW�IRU�ILOLQJ�IHHV�DQG�WR�DWWRUQH\�VHUYLFH�ILUPV�RU�LQGLYLGXDOV�ZKR�HLWKHU���L��VHUYHG�

SURFHVV�RI�WKH�FRPSODLQW�RU�VXESRHQDV��RU��LL��REWDLQHG�FRSLHV�RI�FRXUW�GRFXPHQWV�IRU�SODLQWLIIV��

7KHVH�FRVWV�ZHUH�QHFHVVDU\�WR�WKH�SURVHFXWLRQ�RI�WKH�FDVH�LQ�RUGHU��DPRQJ�RWKHU�WKLQJV��WR�ILOH�WKH�

FRPSODLQWV��WR�VHUYH�WKH�FRPSODLQWV�DQG�VXESRHQDV��DQG�WR�LQYHVWLJDWH�WKH�IDFWV��7KH�YHQGRUV�ZKR�

ZHUH�SDLG�IRU�WKHVH�VHUYLFHV�DUH�VHW�IRUWK�LQ�([KLELW�%���

���� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�%UDG�6RKQ�/DZ�3//&��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�

YRXFKHUV��FKHFN�UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��

���� 7KH� LGHQWLILFDWLRQ� DQG� EDFNJURXQG� RI�P\� ILUP� DQG� LWV� SDUWLFLSDWLQJ� DWWRUQH\V� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�&��

� ,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH�IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW���

([HFXWHG�WKLV��UG�GD\�RI�-XQH�������DW�0LDPL��)ORULGD��

�
�

�V��%UDGIRUG�5RWKZHOO�6RKQ��(VT��
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0(/9,//(�3$�),50�,1�6833257�2)�027,21�)25�$33529$/�2)�3$<0(17�

2)�$77251(<6¶�)((6��
$1'�/,7,*$7,21�(;3(16(6�

,��/8,6�(��68$5(=��GR�KHUHE\�GHFODUH�DQG�VWDWH�DV�IROORZV��

��� ,�DP�D�)281'(5�$1'�6+$5(+2/'(5�RI�WKH�+(,6(�68$5(=�0(/9,//(�

3$��D�ODZ�ILUP��³+60´���,�VXEPLW�WKLV�GHFODUDWLRQ�LQ�VXSSRUW�RI�P\�ILUP¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�

RI�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�ZH�UHQGHUHG�LQ�

WKH�DERYH�HQWLWOHG�DFWLRQ��
��� $V�&RXUW�DSSRLQWHG�SDUW�RI�3ODLQWLII�6WHHULQJ�&RPPLWWHH�0HPEHU���,�DQG�+60�

FRQWULEXWHG�VLJQLILFDQWO\�WR�WKLV�OLWLJDWLRQ��,�DQG�+60�ZHUH�FRXQVHO�RI�UHFRUG�LQ�WKLV�DFWLRQ�VLQFH�

LWV� LQFHSWLRQ�� 2Q� -XO\� ���� ������ /XLV� (�� 6XDUH]� ZDV� DSSRLQWHG� WR� VHUYH� DV� SDUW� RI�3ODLQWLII¶V�

6WHHULQJ�&RPPLWWHH� WR� DFW� RQ�EHKDOI�RI� WKH�3ODLQWLIIV� DQG� WKH�SURSRVHG� FODVV�PHPEHUV� LQ� WKH�

$FWLRQ���$V�SDUW�RI�LWV�UROH�LQ�WKLV�OLWLJDWLRQ��+60�SHUIRUPHG�PDQ\�LQWHJUDO�WDVNV�ZKLFK�EHQHILWWHG�

WKH�3ODLQWLII�DQG�WKH�&ODVV����

��� +HLVH� 6XDUH]� 0HOYLOOH� �+60�� UHSUHVHQWV� $GULDQD� /RSH]� 0RUHLUD�� ZKR� LV� WKH�

SHUVRQDO�UHSUHVHQWDWLYH�RI�WKH�HVWDWHV�RI�GHFHGHQWV�6RSKLD�/RSH]�0RUHLUD��DQG�KHU�WKUHH�FKLOGUHQ��

$QQD��/XLV��DQG�$OH[LD���'HFHGHQW�6RSKLD�ZDV�D�VLVWHU�RI�WKH�VLWWLQJ�)LUVW�/DG\�RI�WKH�5HSXEOLF�RI�

3DUDJXD\�� 6LOYDQD� /RSH]�0RUHLUD��� +60� DOVR� UHSUHVHQWV� 5LFDUGR�8OLDPEUH� 3HWWHQJLOO�� ZKR� LV�

SHUVRQDO�UHSUHVHQWDWLYH�RI�WKH�HVWDWH�RI�DQG�FRXVLQ�WR�GHFHGHQW�/XLV�$OEHUWR�3HWWHQJLOO���/XLV�DQG�



6RSKLD�ZHUH�KXVEDQG�DQG�ZLIH���$QQD��/XLV��MXQLRU��DQG�$OH[LD�ZHUH�WKHLU�FKLOGUHQ���7KH�/RSH]�

0RUHLUD�IDPLO\�RZQHG�WZR�XQLWV�LQ�&KDPSODLQ�7RZHUV�6RXWK��&76��WKURXJK�WZR�FRUSRUDWH�HQWLWLHV��

7UXH�+RQRU�+ROGLQJV��//&��XQLW������DQG�8QLW\IDP�&RUS���XQLW���������$OO�ILYH�SHULVKHG�ZKHQ�

WKH�EXLOGLQJ�WUDJLFDOO\�FROODSVHG���+60�DOVR�UHSUHVHQWV�-RUJH�DQG�0DULD�=DUGR\D�DQG�WKHLU�HQWLW\�

=<5��//&��DV�WKH�UHFRUG�RZQHUV�RI�SHQWKRXVH�XQLW������LQ�&76���7KH�=DUGR\DV�GLG�QRW�SHULVK�LQ�

WKH�FROODSVH�EXW�ORVW�WKHLU�XQLW��SRVVHVVLRQV��DQG�FRXQWOHVV�IULHQGV���7KH�WUDJHG\�KDV�LPSDFWHG�WKHLU�

OLYHV�LQ�XQWROG�ZD\V��

$V�FRXQVHO�WR�ERWK�ZURQJIXO�GHDWK�DQG�SURSHUW\�ORVV�YLFWLPV��+60�ZDV�GLUHFWO\�LQYROYHG�

HYHU\�DVSHFW�RI�WKH�YDULRXV�FODVVHV�DQG�VXEFODVVHV�DXWKRUL]HG�E\�WKH�FRXUW�LQ�WKLV�WUDJHG\����

:LWK� UHVSHFW� WR� DOO� SODLQWLIIV�� +60�ZDV� DSSRLQWHG� WR� WKH� GLVFRYHU\� FRPPLWWHH� IRU� WKH�

ZURQJIXO�GHDWK�FODVV�DQG�SDUWLFLSDWHG�LQ�HYHU\�EL�ZHHNO\�]RRP�PHHWLQJ�RI�WKDW�FRPPLWWHH��RIIHULQJ�

YDOXDEOH�LQVLJKW�DQG�YROXQWHHULQJ�IRU�DVVLJQPHQWV�IURP�OHDGHUVKLS���,Q�WKLV�UROH��+60�SHUIRUPHG�

FRPSUHKHQVLYH�UHYLHZ�DQG�DQDO\VLV�RI�DSSUR[LPDWHO\����\HDUV�RI�&KDPSODLQ�7RZHUV�6RXWK�H�PDLO�

DQG�RWKHU�FRPPXQLFDWLRQV�ZLWK�HQJLQHHULQJ�DQG�RWKHU�SURIHVVLRQDOV��DOO�VFDQQHG�KDUG�FRS\�ILOHV��

DQG�WHFKQLFDO�DQG�RWKHU�UHSRUWV�IRU�WKH�SXUSRVH�RI�LGHQWLI\LQJ�LVVXHV�QHFHVVDU\�WR�VXSSRUW�WKH�&76�

OLWLJDWLRQ��LQFOXGLQJ�DQDO\VLV�RI�GRFXPHQWV�IURP�QRQ�SDUW\�SRWHQWLDO�GHIHQGDQWV�WR�FRQVLGHU�RWKHU�

VRXUFHV�RI�OLDELOLW\�DQG�LQVXUDQFH�UHFRYHU\����+60�SURYLGHG�ZULWWHQ�DQDO\VLV�RI�SRWHQWLDO�FODLPV�

DJDLQVW�YDULRXV�WDUJHWV�LGHQWLILHG�LQ�WKRVH�GRFXPHQWV�DQG�UHFRPPHQGHG�VRPH�RI�WKRVH�WDUJHWV�IRU�

IXUWKHU�LQYHVWLJDWLRQ�E\�WKH�FRPPLWWHH����+60�DOVR�GLUHFWO\�SDUWLFLSDWHG�LQ�WKH�SUHSDUDWLRQ�IRU�WKH�

GHSRVLWLRQV�RI�WKH�FRUSRUDWH�UHSUHVHQWDWLYH�IRU�WRZQ�SODQQLQJ�IRU� WKH�7RZQ�RI�6XUIVLGH�DQG�WKH�

FRUSRUDWH�UHSUHVHQWDWLYH�RI�WKH�%HFNHU�ILUP����

�



2Q�WKH�SURSHUW\�GDPDJH�IURQW��+60�ZRUNHG�GLUHFWO\�ZLWK�WKH�UHFHLYHU�WR�VSHDUKHDG�WKH�

FRQGRPLQLXP� WHUPLQDWLRQ� VXLW�� DQG� VHFXUHG�D� OHDG�3ODLQWLII�� WKDW�ZDV� FULWLFDO� WR� WKH� VDOH�RI� WKH�

XQGHUO\LQJ�ODQG�DQG�UHFRYHU\�RI�PRUH�WKDQ������PLOOLRQ�LQ�YDOXH�IRU�WKH�RZQHU�FODVV����

+60�WRRN�VWHSV�WR�KHOS�FRQWDFW�DOO�WKH�RZQHUV��GHWHUPLQHG�DQG�WUDFNHG�RZQHUVKLS�W\SHV�

�FRUSRUDWH�DQG�SHUVRQDO���LGHQWLILHG�UHJLVWHUHG�DJHQWV��SHUVRQDO�UHSUHVHQWDWLYHV�DQG�RWKHU�LQWHUHVWHG�

SDUWLHV��REWDLQHG�QHFHVVDU\�DXWKRUL]DWLRQV��XUJHG� WKH�SDUWLHV� WR�ZDLYH�RI� VHUYLFH��DQG�RWKHUZLVH�

ZRUNHG�WR�IXUWKHU�H[SHGLWH�WKH�SURFHVV�ZLWKLQ�WKH�DOUHDG\�DFFHOHUDWHG�VFKHGXOH�LPSRVHG�E\�-XGJH�

+DQ]PDQ�WR�VHOO�WKH�SURSHUW\����

,Q�DOO�PDWWHUV�UHODWHG�WR�&76��+60�ZDV�HIILFLHQW�LQ�ERWK�WKH�QXPEHU�RI�SHUVRQQHO�HPSOR\HG�

DQG�WKH�DPRXQW�RI�WLPH�VSHQW�LQ�SXUVXLW�RI�UHFRYHU\�IRU�WKH�FRPPRQ�EHQHILW�RI�DOO�3ODLQWLIIV���+60�

OLPLWHG�LWV�LQYROYHPHQW�LQ�OHJDO�PDWWHUV�WR�IHZ�ODZ\HUV���,Q�DGGLWLRQ�WR�WKH�ODZ\HUV��ZH�DOVR�UHOLHG�

RQ� D� OHDQ� VWDII� RI� SDUDOHJDOV� DQG� OHJDO� DVVLVWDQWV�ZKR� KHOSHG� SULPDULO\�ZLWK� WKH� FRQGRPLQLXP�

WHUPLQDWLRQ�HIIRUWV����+60¶V�ODZ\HU�WLPH�ZDV�OLPLWHG�WR�WKH�DFWLYLWLHV�RXWOLQHG�DERYH�DQG�D�VLQFHUH�

DWWHPSW�ZDV�PDGH� WR� KDYH� QR�PRUH� WKDQ� WZR� ���� ODZ\HUV� LQYROYHG� LQ� DQ\�PDWWHU� DW� WKH� VDPH�

WLPH��� �+60�ODZ\HUV�DQG�VWDII�FRPH�IURP�D�EDFNJURXQG�RI�SUDFWLFH� LQ� ODUJH� ODZ�ILUPV�DQG�DUH�

DFFXVWRPHG�WR�NHHSLQJ�UHJXODU�KRXUO\�WLPH�� �$V�D�UHVXOW��+60�ODZ\HUV�DQG�VWDII�UHFRUGHG�WKHLU�

WLPH� FRQWHPSRUDQHRXVO\�ZLWK� WKH�ZRUN� SHUIRUPHG� DQG� WKH� ILUP� IDLWKIXOO\� VXEPLWWHG� LWV� KRXUV�

PRQWKO\� DQG� SURYLGHG� GHWDLOHG� H[SODQDWLRQV� IRU� DOO� WLPH� VSHQW�� �:H� ORRN� IRUZDUG� WR� IXUWKHU�

GLVFXVVLQJ�RXU�UROH�DV�FODVV�FRXQVHO�DQG�WKH�YDOXH�WKDW�ZH�EURXJKW�WR�OHDGHUVKLS�ZKHQ�ZH�PHHW�ZLWK�

WKH�FRPPLWWHH�RQ�-XQH��WK���

��� ,Q�DGGLWLRQ�WR�WKH�ZRUN�DERYH��P\�ILUP�ZLOO�FRQWLQXH�WR�SDUWLFLSDWH�LQ�WKLV�OLWLJDWLRQ�

XQWLO�LWV�FRQFOXVLRQ�RQ�EHKDOI�RI�WKH�&ODVV���



��� 7KH� LQIRUPDWLRQ� LQ� WKLV� GHFODUDWLRQ� UHJDUGLQJ� P\� ILUP¶V� WLPH� DQG� H[SHQVHV� LV�

GRFXPHQWHG�DQG�UHIOHFWHG�LQ�WLPH�DQG�H[SHQVH�SULQWRXWV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�SUHSDUHG�

DQG�PDLQWDLQHG�E\�P\�ILUP�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,�DP�WKH�SDUWQHU�ZKR�RYHUVDZ�WKH�

GD\�WR�GD\� DFWLYLWLHV� LQ� WKH� OLWLJDWLRQ� DQG� ,� KDYH� UHYLHZHG� WKHVH� SULQWRXWV� �DQG� EDFNXS�

GRFXPHQWDWLRQ� ZKHUH� QHFHVVDU\� RU� DSSURSULDWH�� LQ� FRQQHFWLRQ� ZLWK� WKH� SUHSDUDWLRQ� RI� WKLV�

GHFODUDWLRQ��7KH�SXUSRVH�RI� WKLV� UHYLHZ�ZDV� WR�FRQILUP�ERWK� WKH�DFFXUDF\�RI� WKH�HQWULHV�RQ� WKH�

SULQWRXWV�DV�ZHOO�DV�WKH�QHFHVVLW\�IRU��DQG�UHDVRQDEOHQHVV�RI��WKH�WLPH�DQG�H[SHQVHV�FRPPLWWHG�WR�

WKH�OLWLJDWLRQ��LQFOXGLQJ�WKH�HOLPLQDWLRQ�RI�WLPH�WKDW�ZDV�XQQHFHVVDU\��GXSOLFDWLYH��RU�GHYRWHG�WR�

PDWWHUV� QRW� GLUHFWHG�E\� WKH�3ODLQWLIIV¶�6WHHULQJ�&RPPLWWHH��$V� D� UHVXOW� RI� WKLV� UHYLHZ� DQG� DQ\�

DGMXVWPHQWV�PDGH��,�EHOLHYH�WKDW�WKH�WLPH�UHIOHFWHG�LQ�+60¶V�ORGHVWDU�FDOFXODWLRQ�DQG�WKH�H[SHQVHV�

IRU�ZKLFK�SD\PHQW�LV�VRXJKW�DV�VHW�IRUWK�LQ� WKLV�GHFODUDWLRQ�DUH�UHDVRQDEOH�LQ�DPRXQW�DQG�ZHUH�

QHFHVVDU\�IRU�WKH�HIIHFWLYH�DQG�HIILFLHQW�SURVHFXWLRQ�DQG�UHVROXWLRQ�RI�WKH�OLWLJDWLRQ��,Q�DGGLWLRQ��,�

EHOLHYH�WKDW�WKH�H[SHQVHV�DUH�DOO�RI�D�W\SH�WKDW�ZRXOG�QRUPDOO\�EH�FKDUJHG�WR�D�IHH�SD\LQJ�FOLHQW�LQ�

WKH�SULYDWH�OHJDO�PDUNHWSODFH���

��� 7KH�QXPEHU�RI�KRXUV�VSHQW�RQ�WKLV�OLWLJDWLRQ�E\�P\�ILUP�LV����������$�EUHDNGRZQ�

RI� WKH� ORGHVWDU� LV� SURYLGHG� LQ�([KLELW� $�� 7KH� ORGHVWDU� DPRXQW� IRU� DWWRUQH\� DQG� SDUDOHJDO� �RU�

DWWRUQH\�SDUDSURIHVVLRQDO�� WLPH�EDVHG�RQ� WKH� ILUP¶V�FXUUHQW� UDWHV� LV�����������7KH�KRXUO\� UDWHV�

VKRZQ�LQ�([KLELW�$�DUH�WKH�XVXDO�DQG�FXVWRPDU\�UDWHV�VHW�E\�WKH�ILUP�IRU�HDFK�LQGLYLGXDO�DWWRUQH\��

SDUDOHJDO� RU� RWKHU� SDUDSURIHVVLRQDO�� 7KH� FKDUW� VHW� IRUWK� DV� ([KLELW� $� ZDV� SUHSDUHG� IURP�

FRQWHPSRUDQHRXV�GDLO\�WLPH�UHFRUGV�RI�WKH�ILUP��

��� +60¶V�H[SHQVHV�DQG�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ�

DUH�ZDLYHG�E\�+60���
��� 7KH�IRUHJRLQJ�H[SHQVHV�SHUWDLQLQJ�WR�WKLV�OLWLJDWLRQ�DUH�UHIOHFWHG�LQ�WKH�ERRNV�DQG�

UHFRUGV�RI�+60��7KHVH�ERRNV�DQG�UHFRUGV�DUH�SUHSDUHG�IURP�UHFHLSWV��H[SHQVH�YRXFKHUV��FKHFN�

UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�DUH�DQ�DFFXUDWH�UHFRUG�RI�WKH�H[SHQVHV��
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MARK J. HEISE
SHAREHOLDER & CO-FOUNDER

CONTACT

mheise@hsmpa.com

Over 30 years ago, Mark began his legal career as a law clerk to the Honorable James 

Lawrence King, former Chief United States District Judge for the Southern District of 

Florida. Since that time, Mark successfully pursued a broad spectrum of cases in 

arbitration or in state and federal courts.

Significant matters include:

•  Court appointed receiver for current developer of Jockey Club in North Miami

•  Representing clients in major malpractice cases, such as a first-round 2013 NFL draft 

pick whose career ended in 2016 due to medical malpractice

•  Leading the Boies Schiller team that pursued the high-profile, multi-district litigation 

class action against Takata and several auto manufacturers. The case involved the 

largest automobile recall in history and has already resulted in recovery of over $1.5 

billion for the owners and lessees of millions of cars nationwide with deadly and 

defective Takata airbags. 

•  Trying a six-week legal malpractice case where the plainti! sought over $100 

million dollars including prejudgment interest. This trial may be viewed at: 

https://cvn.com/proceedings/boca-airport-v-proskauer-rose-trial-2010-05-10

•  Serving as trial counsel for Philip Morris USA in numerous Engle progeny trials in 

Florida state and federal courts. Some of these state court trials may be viewed at: 

h t tps : / /cvn .com/proceedings/sommers-v-r j- reynolds-t r ia l-2017-03-20 

https://cvn.com/proceedings/yvonne-banks-v-rj-reynolds-tobacco-company-et-al-

trial-2014-02-13

•  Obtaining multi-million-dollar summary judgment in favor of landlord in 

commercial lease dispute on iconic Lincoln Road

•  Representing opioid manufacturer being sued by consortium of hospitals in Broward 

County

•  Defending the Crown Prince of the United Arab Emirates when he, along with many 

others, was accused of hacking the phone of an Al Jazeera reporter

•  Arbitrating a joint venture dispute over a right of first refusal involving a leasehold at 

the Fort Lauderdale Airport

•  Serving as class counsel to successfully recover overcharges in Singer v. AT&T Corp, 

185 F.R.D. 681 (S.D. Fla. 1998)

•  Serving as class counsel to successfully recover an unconstitutional parking tax 

surcharge in McGrath v. City of Miami, 789 So.2d 1168 (Fla. 3d DCA 2001) a!’d 824 

So.2d 143 (Fla. 2002). The law was held unconstitutional, and the city gave back 

taxpayers who made claims 100 cents on the dollar.

In addition, Mark has successfully litigated numerous complex, significant matters, 

including multimillion-dollar insurance claims, the defense and prosecution of legal 

and accounting malpractice claims, and securities litigation on behalf of defrauded 

investors. Some of these reported cases include Flint v. ABB, Inc., 229 F. Supp.2d 1338 

(S.D. Fla. 2002); Southeastern Sta"ng Services, Inc. v. Florida Dept. of Ins., 728 So.2d 

248 (Fla. 1st DCA 1998); Christiania Holding, Inc. v. Koalick, 695 So.2d 491 (Fla. 3d DCA 

1993).  
                 Continued > 

EDUCATION
University of Florida, J.D., with honors

  •  Order of the Coif

  •  Order of the Barristers

  •  Moot Court Board (and co-winner of 
    UF intramural competition)

  •  Appellate Advocacy Instructor

  •  Book Award–Jurisprudence

Vanderbilt University, B.S., cum laude,

Mathematics

CLERKSHIPS
Law Clerk, 

Honorable James Lawrence King, 

Southern District of Florida (1988-1989)

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134

T  305 800 4476   •   info@hsmpa.com



PRACTICE AREAS

•  Complex Commercial Litigation

•  Class Action Litigation

•  Antitrust Litigation

•  Products Liability Litigation

•  Catastrophic Injury and Wrongful Death Litigation

•  Malpractice Litigation

ADMISSIONS

BARS

•  Florida

COURTS

•  U.S. Supreme Court

•  U.S. Court of Appeals: Ninth Circuit

•  U.S. Court of Appeals: Eleventh Circuit

•  U.S. Court of Federal Claims

•  U.S. District Court: Southern District of Florida

•  U.S. District Court: Northern District of Florida

•  U.S. District Court: Middle District of Florida

•  U.S. District Court: Eastern District of Michigan

PUBLICATIONS AND LECTURES

•  Superstars in Trial and Jury Selection, Dade County Bar 

Association CLE Seminar, March 2018 (panelist)

•  King of Justice: Judge King Has Served 47 Years on the 

Federal Bench, Eleventh Circuit Historical News, Volume XIV, 

Vol. 2, Summer 2017

•  SuperLawyers CLE:  What Every Lawyer should know About 

Trial Practice, Dade County Bar Association CLE Seminar, June 

2011(Direct Examination), June 2012 (Opening Statement), 

June 2013 (Cross Examination)

•  The Class Action Fairness Act:  A Primer, Palm Beach County 

Bar CLE Seminar “Class Actions,” April 2005

•  Trial Strategies/Trial Preparation, The Florida Bar CLE Seminar 

“Federal Practice,” March 2005, April 2009, April 2011

•  Trial in Federal Court, The Florida Bar CLE Seminar “Federal 

Practice,” May 2000, November 2003

•  Trying the Class Action Lawsuit in Florida, National Business 

Institute Seminar, July 1998

AWARDS AND ASSOCIATIONS

•  Best Lawyers in America, Bet-the-Company Litigation and/or  

   Commercial Litigation, (2010-Present)

•  Florida Super Lawyer (2006-Present)

•  Florida Trend Magazine, “Legal Elite,” (2008-Present)

•  South Florida Legal Guide, “Top Lawyer,” (2009-Present)

•  American Bar Association

•  Dade County Bar Association

•  Board of Directors, Children’s Home Society of South Florida

•  Board of Directors, The Wellness Community

Notably, one of his most meaningful and rewarding cases dates to his first year as a 

lawyer, when he represented an elderly woman whose 49-year-old son had su!ered 

debilitating brain damage resulting from a vaccine he received as an infant.  At the 

time, Congress had recently passed the National Childhood Vaccine Injury Act and the 

mother approached Mark approximately two weeks before the expiration of the 

statute of limitations to file a claim.  She only wanted one thing: the ability to die in 

peace knowing her son would be taken care of for the rest of his life. Although the 

case had countless challenges and nuances, Mark did not hesitate to take it on pro 

bono. He spent three years moving the case forward before the federal government 

and he eventually secured the outcome the family wanted: access for her son to an 

assisted living facility for the rest of his life and support to ensure that he could live as 

independently as possible. In addition to waiving his fees, Mark persuaded other 

attorneys involved in the case to follow suit so the son could keep the meager 

$30,000 provided for by the law to cover all the pain and su!ering incurred 

throughout his life.

A true believer in giving back to support meaningful causes, particularly those related 

to our youth, Mark has spearheaded major donations of everything from 

back-to-school basics for underserved children at local schools to meaningful 

contributions to charitable nonprofit organizations such as Feeding South Florida, 

Children’s Home Society and Lotus House. 

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134
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LUIS E. SUAREZ
SHAREHOLDER & CO-FOUNDER

CONTACT

lsuarez@hsmpa.com

EDUCATION
Villanova University, J.D.

The George Washington University, M.B.A.

    •  Concentration Finance & Investments

    •  Member: Case Champion Team

University of Florida, B.A.

After more than two decades at one of the nation’s best “big law” litigation firms, and 

after having achieved the oft-coveted “equity partner” status (the highest possible 

position at such a firm), Lui stunned his friends and the professional community by 

veering o! the “safe” track to form HSM.  Through HSM, Lui is pursuing his 

entrepreneurial dream.

Lui is distinguished for the extensive experience, sound judgment and 

business-minded perspective he brings to his work on behalf of clients engaged in 

high-risk litigation.  He has a stellar track record successfully litigating business and 

contractual disputes as well as complex, high-risk products liability and other 

commercial disputes for plainti!s and defendants in federal and state courts 

throughout the United States and its territories. 

Before and after founding HSM, Fortune 500 companies (e.g., Burger King, MasTec), 

and individuals (e.g., doctors, real estate investors, and businesspersons) and families 

(e.g., Dosoretz), have continuously relied on Lui to achieve their desired results, both 

before and during litigation. 

Whether he is appearing in court, formulating strategy, preparing for or defending 

depositions, negotiating favorable settlements, being called on to test key issues via 

mock trials, battling injunction hearings, trying cases, or providing general business 

guidance, Lui’s quiet resolve and his passionate, dogged determination instill 

confidence and peace of mind in his clients while ensuring they achieve their desired 

outcomes

Since founding HSM, Lui has: 

•  Defended a multinational chain to defend against an antitrust class action on cutting 

edge issues

•  Prosecuted multimillion dollar contractual claims in Federal Court on behalf of a 

Fortune 500 company

•  Provided strategic advice to medical professionals on high level antitrust, 

non-compete, and other issues 

•  Prosecuted and defended direct and derivative claims for businesses, investors, and 

individuals

•  Achieved complete dismissal of a case against an exiled Venezuelan who was being 

sued by his business partners for over $1 million

•  Defended a large tour operator in federal court in New York and Florida surrounding 

acts in the Caribbean

•  Prosecuted seven figure real estate litigation in the Complex Business Litigation 

division in Miami-Dade County

•  Litigated high dollar garnishment claims

•  Defended a municipal government in a million dollar bid protest

•  Prosecuted a seven figure arbitration dispute

•  Prosecuted whistleblower claim

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134

T  305 800 4476   •   info@hsmpa.com



•  Prosecuted multiple wrongful death claims

•  Prosecuted and defended import and export related arbitrations

•  Prosecuted and defended libel and slander cases

•  Prosecuted and defended product liability claims

•  Represented foreigners in state and federal court and arbitration proceedings

•  Represented non-profits in litigation and arbitrations

•  Earned Special Master and Mediator Appointments

In addition to being a presence in the U.S. and Florida, his command of Spanish and Portuguese (which he 

continues to learn) positions him to handle inbound and outbound matters throughout Venezuela, Argentina, 

Mexico and other Latin American countries. Noteworthy point: He took classes and taught himself Portuguese 

to prepare for work on behalf of a leading oil company that required him to live in Brazil for two months.

When describing the most moving case in his career, Lui immediately mentions a widowed Argentine national 

who called him from Argentina after her husband had died while on vacation in Miami Beach.  Lui visited the 

widowed mother of one young child several times to guide her through the process of seeking justice against 

the company responsible for her husband’s death.

Beyond his litigation work, Lui, who has an MBA in finance and investments, provides litigation risk analysis and 

strategic advice to varied corporate clients. Clients appreciate that Lui can rattle from the top of his head issues 

related to income statements, statements of cash flow, and balance sheets.

A longtime member of such organizations as the Cuban American Bar Association, Lui has consistently shared 

his thought-leadership to advance the practice of law. This work includes publishing countless articles about 

judicial races and playing an active role in judicial elections to ensure the community can make informed 

decisions on elected judges. Based on his deep industry experience and community involvement, in 2014 

Florida Governor Rick Scott appointed Lui to serve on the Judicial Nominating Commission for the Eleventh 

Judicial Circuit.  He ultimately was unanimously elected chair of the JNC.

A big believer in helping the next generation, Lui has helped many younger lawyers achieve their dreams of 

becoming judges and securing jobs at the right firms.

PRACTICE AREAS

•  Complex Commercial Litigation

•  Class Action Litigation

•  Products Liability Litigation

•  Antitrust Litigation

•  Catastrophic Injury and Wrongful Death Litigation

•  Healthcare Litigation

•  Investor/Securities Litigation

•  Malpractice Litigation

ADMISSIONS

BARS

•  Florida

•  District of Columbia

•  New York

COURTS

•  U.S. Court of Appeals: First Circuit

•  U.S. Court of Appeals: Eleventh Circuit

•  U.S. District Court: Northern District of Florida

•  U.S. District Court: Southern District of Florida

•  U.S. District Court: Middle District of Florida

•  U.S. District Court:  Southern District of New York

•  U.S. District Court:  District of Columbia

AWARDS AND ASSOCIATIONS

•  Former Chair, Florida Eleventh Judicial Circuit Judicial  

   Nominating Commission (2014-2018)

•  Cuban American Bar Association (Director, 2002, 2006, 2007)

•  Dade County Bar Association

•  American Bar Association

•  Florida Legal Elite (2010, 2011, 2014)

•  Member, Belen Jesuit Preparatory Alumni Organization; Belen 

   Alumni Lawyers Section

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134
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PATRICIA MELVILLE
SHAREHOLDER & CO-FOUNDER

CONTACT
pmelville@hsmpa.com

In the legal profession, whether in a BigLaw firm or now in her own boutique firm, 

Patty stands out like a star for her self-made success at a young age litigating highly 

contentious, complex matters on both sides of the fence. In any matter she is involved 

in, she is part of the case core.

Patricia’s story is virtually unheard of in the field of law: She put herself through night 

school at the University of Miami School of Law while working full-time as a 

receptionist and later as a legal secretary, paralegal and then law clerk.  She began at 

Boies Schiller Flexner as an associate right out of law school, working side-by-side 

with highly pedigreed Ivy Leaguers, and was quickly named partner at the BigLaw firm 

based on her legal wins, her grit and her unwavering determination to advance her 

clients’ interests.

Quite simply, it’s almost impossible to find another woman lawyer anywhere in the 

country with a similar career trajectory. 

Patty has had tremendous courtroom litigation experience from a young age.    She 

tried a six-week legal malpractice claim filed against an international law firm. More 

recently, she cross-examined key witnesses in a bench trial involving a 

hotly-contested loan modification agreement between one of the nation’s largest 

banks and a major Palm Beach retail center.

Beyond her trial experience, Patty is noted for her achievements as an integral team 

member on a wide variety of complex, high-profile cases for major clients nationwide. 

These range from a massive antitrust class action case involving Blue Cross Blue Shield 

to working on the high-profile, multi-district litigation class action against Takata and 

several auto manufacturers. This latter case was meaningful to Patty because she saw 

firsthand how victims of all ages su!ered due to the deadly airbags as well as the 

inability to use their cars and a!ord any alternate means of transportation until the 

defects had been fixed.

Patty is currently representing marquee clients in several significant matters, including 

defending  Burger King in an antitrust class action currently on appeal to the Eleventh 

Circuit Court of Appeals after the trial court dismissed the action and also defending 

The Mark Travel Corporation in a hotly contested  personal injury matter pending in 

the Southern District of Florida.

EDUCATION
University of Miami School of Law, J.D., 
cum laude

  • Dean’s Certificate of Achievement Award 

    (Contracts)

  • Corpus Juris Secundum Award (Civil 

    Procedure I)

  • Sta! Editor, Inter-American Law Review

  • Levenson Scholarship; Dean’s 

    Scholarship

Florida International University, B.A.S., 
Political Science

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134
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Besides representing corporations, Patty’s current practice also includes pursuing 

claims on behalf of people pursuing product defect claims, whistleblower claims, 

FINRA arbitration, defamation and devastating medical malpractice cases. 

Beyond advocating for the firm’s clients, Patty also is known for her commitment to 

advancing women within the legal profession. For almost a decade, she has rolled up 

her sleeves and donated time to such organizations as the National Association of 

Women Lawyers, in addition to actively mentoring female and minority law associates.

PRACTICE AREAS

•  Complex Commercial Litigation

•  Products Liability Litigation

•  Class Action Litigation

•  Antitrust Litigation

•  Medical Malpractice

•  Whistleblower Litigation

•  Defamation

•  FINRA Arbitration

•  Real Estate Litigation

•  Catastrophic Injury and Wrongful Death Litigation

ADMISSIONS

BARS

•  Florida

COURTS

•  U.S. Court of Appeals: First Circuit

•  U.S. District Court: Southern District of Florida

•  U.S. District Court: Northern District of Florida

AWARDS AND ASSOCIATIONS

•  National Association of Women Lawyers

•  Florida Association of Women Lawyers

•  Dade County Bar Association

•  American Bar Association

•  “40 Under 40 Award,” Cystic Fibrosis Foundation

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134
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DORIAN N. DAGGS
PARTNER

CONTACT
ddaggs@hsmpa.com

Dorian has spent the past 20 years litigating high stakes matters on behalf of 

individuals and corporations both in large law firms and as in-house counsel.  As a 

lawyer in private practice, Dorian has defended manufacturers of automobiles, 

pharmaceuticals, and tobacco products in personal injury and wrongful death 

matters throughout the United States.  He also maintained a robust commercial 

litigation practice representing individuals and small to mid-size businesses in 

contract matters, commercial landlord-tenant disputes, commercial foreclosure 

cases, and di!cult business divorces.  

As in-house counsel, Dorian represented the largest developer, owner and operator 

of renewable energy installations in North America, NextEra Energy Resources, in all 

phases of acquisition, development and construction of renewable energy facilities, 

challenges relating to environmental and other permitting issues, commercial and 

contract claims with stakeholders, energy marketing and trading issues, and 

warranty and negligence claims with vendors.  He also spent time as a Senior 

Director in the company’s competitive transmission business, further bolstering his 

understanding of regulatory issues, P&L Statements, accounting, balance sheets, 

and the intersection of business and law. 

Dorian’s unique blend of roughly equal time in private practice and as in-house 

counsel provides a special benefit to corporate clients and individual clients alike.  

For his corporate clients, Dorian is able to drill down on particular issues that are 

most relevant to the bottom line and craft solutions that provide the least disruption 

possible to ongoing operations while delivering the timely and cost-e"ective result 

that the client needs.  For individuals and small businesses, Dorian knows the 

pressure points of their often larger, better-financed corporate adversaries because 

he has been there.  He uses that knowledge to find and exploit whatever angle best 

achieves the desired outcome for his client.  A problem-solver by nature, Dorian 

prepares each case as though it will go to trial so that every strategic and tactical 

option remains on the table throughout the litigation.

Significant matters include:

•  Lead trial counsel in defending the foreclosure of a commercial development 

parcel where plainti" alleged that errors in the foreclosure process led to a lower 

foreclosure sale price. Obtained a directed verdict at close of plainti"’s case in chief.

•  Co-trial counsel in matter involving professional negligence in the construction of 

a condominium building that flooded with raw sewage in heavy rains rendering 

portions of the building unusable.  Jury rendered a verdict in favor of the 

condominium owners for redress of loss of value of the properties.

                                                                 Continued > 

EDUCATION
Georgetown University Law Center, J.D.

   •  Winner, William W. Greenhalgh Mock   

      Trial Competition

   •  Barrister’s Council 

   •  American College of Trial Lawyers 

      National Trial Team 

   •  Quarterfinalist, American College of 

       Trial Lawyers National Trial 

       Competition  

Howard University, B.A., summa cum laude, 

Communications

   •  Dean's List (4 years) 

   •  Golden Key National Honor Society

   •  Captain, American Mock Trial 

       Association ("AMTA") National 

      Championship Trial Team 

   •  Best Attorney, AMTA National 

      Championship Trial Team

   •  Varsity Tennis Team

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134
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PRACTICE AREAS

•  Complex Commercial Litigation

•  Products Liability Litigation

•  Catastrophic Injury and Wrongful 

   Death Litigation

•  Commercial Landlord-Tenant and 

   Foreclosure Litigation  

•  Energy Litigation

•  Renewable Project Development 

   Litigation

ADMISSIONS

BARS

•  Florida (Pending)

•  Maryland

•  District of Columbia

•  Georgia

COURTS

•  U.S. Court of Appeals: Eleventh 

   Circuit

•  U.S. District Court: Southern 

   District of Florida

•  U.S. District Court: Northern 

   District of Georgia

AWARDS AND ASSOCIATIONS

•  Board of Directors, Children’s 

   Home Society of Florida, Palm 

   Beach Division (2011-2020)

•  Board of Directors, Suncoast 

   Community High School 

   Foundation

•  Sigma Pi Phi Fraternity

•  Counsel to tobacco company in a matter involving an alleged wrongful death and 

seeking punitive damages.  The matter was referred to the Supreme Court of 

Georgia, which ruled that punitive damages in all such cases were barred due to a 

prior settlement entered into by the State of Georgia and the tobacco company—a 

significant victory for the company.  Brown and Williamson Tobacco Corporation v. 

Gault et. al, 627 S.E.2d 549 (2006); 280 Ga. 420. 

•  Represented minority owner against majority owner and operator in a business 

dispute; obtained an injunction to enjoin waste of corporate assets and had receiver 

appointed to operate the business while the dispute was litigated.  Matter ultimately 

settled on terms favorable to minority owner.

•  Provided counsel on numerous matters brought by Native American tribes and 

Labor Unions relating to the siting and construction of utility scale solar and wind 

energy projects in state and federal courts in California.  Cases alleged violations of 

the National Environmental Policy Act, the National Historic Preservation Act, the 

Religious Freedom Restoration Act, the Endangered Species Act and state analogues 

such as the California Environmental Quality Act and sought to prevent construction 

of the projects through injunction.  In all cases, the injunctions were denied, and the 

projects were timely completed in accordance with the company’s contractual 

obligations.

•  Provided counsel in matters where gas providers claimed force majeure where 

weather-related events (hurricanes) allegedly blocked production and transport of 

natural gas in the southeastern United States.  After protracted litigation, the 

company was able to demonstrate that natural gas remained available for purchase 

and delivery during the weather event and recovered a significant portion of its 

losses.

•  Provided counsel in obtaining Special Use Permits, Conditional Use Permits and 

other land use and zoning relief for the siting and construction of wind and solar 

installations in mixed use areas throughout the country.  These e"orts also regularly 

involved close collaboration with Federal agencies, such as the FAA, FCC and DOD.    

•  In addition, Dorian has litigated numerous trade secret and misappropriation 

cases, as well as trade dress cases under the Lanham Act.

Dorian has been involved in numerous initiatives in his community wherever he has 

lived.  While in Georgia, he served as his law firm’s liaison to the Juvenile Diabetes 

Research Foundation (JDRF), helping to raise money for this worthy cause through 

the JDRF One Walk event.  

In Palm Beach County, Dorian served on the Board of Directors of the Children’s 

Home Society of Florida, Palm Beach Division (CHS) from 2011 to 2020 when he 

timed out of service under the CHS by-laws.  CHS provides service and support to at 

risk children throughout the state.  It also functions as the largest adoption agency 

in the State of Florida.  Dorian will be eligible to rejoin the Board in 2021.  He also 

serves on the Board of the Suncoast Community High School Foundation, which 

focuses on raising money and marshaling other resources for one of the top public 

high schools in the state.  

Dorian also remains active in his fraternity, Sigma Pi Phi, where he participates in the 

Boule Scholars program that assists Black boys and young men at every stage of 

their personal and educational development, helping to prepare them for college 

and beyond.  Additionally, Dorian was a founding member of the management 

council of the African-American Professional Employee Group (AAPEG) Employee 

Resource Group during his time at NextEra Energy/Florida Power & Light.  The 

council’s focus is on enhancing the employment experience for African-American 

employees within the company.



ANTHONY PEREZ
ASSOCIATE

CONTACT
aperez@hsmpa.com

Anthony’s strategic nature and dedication to his craft has helped him achieve 

notable results throughout his career.

  

Before joining HSM, Anthony practiced complex commercial and bankruptcy 

litigation at another boutique law firm in Miami. There, he was part of the litigation 

team representing the Chapter 7 Trustee for the largest law firm in Puerto Rico in 

recovering millions of dollars for the bankruptcy estate. He also helped represent 

the receiver for a failed HMO in successfully litigating and settling claims against a 

major international accounting firm for upwards of $15 million. 

Anthony earned his Juris Doctor, with honors, from the University of Miami School 

of Law. During law school, he served as an editor of the University of Miami Business 

Law Review and a judicial intern for U.S. District Judge Marcia G. Cooke. He also 

served as a legal extern in the University of Miami Federal Appellate Clinic, where he 

drafted two appellate briefs on behalf of indigent criminal defendants in federal 

court, one of which granted a reversal in United States v. Starr, 717 F. App'x 918 (11th 

Cir. 2017).

Anthony puts his analytical skills to use in more than just litigation; he spends his free 

time playing chess and poker (Texas Hold’em) with his friends. 

EDUCATION
University of Miami School of Law, J.D., 

with honors

• University of Miami Business Law 

Review, Articles & Comments Editor

Wake Forest University, B.S., Political 

Science

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134

T  305 800 4476   •   info@hsmpa.com

PRACTICE AREAS

•  Complex Commercial Litigation

•  Class Action Litigation

•  Products Liability Litigation

•  Catastrophic Injury and Wrongful Death Litigation

•  Bankruptcy Litigation

ADMISSIONS

BARS

•  Florida

COURTS

•  U.S. District Court: Southern District of Florida

AWARDS AND ASSOCIATIONS

•  Member, Cuban American Bar Association

•  Member, Belen Alumni Lawyers Section

•  Member, Dade County Bar Association



MICHAEL CABALLERO
ASSOCIATE

CONTACT

mcaballero@hsmpa.com

Michael is a committed litigation attorney with a passion for taking on complex 

cases.  Businesses and individuals faced with challenging legal issues value Michael’s 

sound judgment, integrity, and meticulous preparation as a counselor and advocate.  

A natural strategic thinker and dedicated practitioner, Michael o!ers clients skillful, 

responsive representation in a broad range of legal matters.

Significant matters include:

•   Prevailed at a bench trial in a civil theft case, obtaining a judgment award of 

statutory treble damages on two counts 

•  Secured a full recovery on behalf of a high-profile professional athlete in a 

breach of contract action

•   Successfully represented a local financial institution in several residential and 

preferred ship mortgage foreclosure and replevin actions

•  Worked to achieve a favorable global resolution for a real estate investor faced 

with lawsuits from a municipality, institutional lender, and contractor related to a 

troubled construction project in an exclusive South Florida enclave 

•  Litigated complex derivative actions to enforce the rights of oppressed 

shareholders

In addition to litigating a broad range of commercial and real estate matters, Michael 

has e!ectively represented clients in personal injury litigation, residential and 

commercial landlord/tenant litigation, and general tort litigation.  He is most fond of 

a case in which he represented a hardworking couple who fell victim to a predatory 

scheme, losing thousands of dollars.  Michael prevailed at a bench trial and secured 

a judgment against the perpetrator for over sevenfold the amount stolen from the 

clients.  He then diligently pursued collection, resulting in an agreement that 

ensured full satisfaction of the judgment for the clients.

Prior to joining Heise Suarez Melville, Michael practiced at a Miami law firm 

representing individuals and businesses ranging from local family firms to Fortune 

500 companies in commercial and personal injury litigation throughout Florida.

In law school, Michael clerked for a prominent South Florida litigator and completed 

a legislative fellowship in Washington D.C., during which he analyzed proposed tax 

and gun legislation and worked on federal emergency relief initiatives for a 

congressional o"ce.  Michael earned his Juris Doctor and a Master of Science in 

Government Organization and Leadership from Creighton University.

A Miami native, Michael is fluent in Spanish. He is an avid runner and fisherman.

EDUCATION
Creighton University, J.D. 

Creighton University, M.S., Government 
Organization and Leadership

Florida International University, B.A., 
Political Science

PRACTICE AREAS
•  Complex Commercial Litigation

•  Real Estate Litigation

•  Wrongful Death Litigation

ADMISSIONS
BARS

•  Florida

COURTS

•  U.S. District Court: Southern 
   District of Florida

AWARDS AND ASSOCIATIONS
•  American Bar Association

•  Dade County Bar Association

•  Cuban American Bar Association

•  Belen Alumni Association Lawyers  

   Section

1600 Ponce de Leon Boulevard, Suite 1205,  Coral Gables, Florida  33134

T  305 800 4476   •   info@hsmpa.com


