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3ODLQWLIIV�� %$1*� -(76�� //&� �KHUHLQDIWHU� ³%DQJ� -HWV´�� DQG� 9,7$/�

3+$50$&(87,&$/6�� ,1&�� �KHUHLQDIWHU� ³93;´��� EULQJ� WKLV� DFWLRQ� DJDLQVW� 'HIHQGDQWV��

*8/)675($0� $(5263$&(� &25325$7,21� �KHUHLQDIWHU� ³*XOIVWUHDP´�� DQG� (;3(57�

$9,$7,21��,1&���KHUHLQDIWHU�³([SHUW�$YLDWLRQ´��DQG�VWDWH��

1$785(�2)�$&7,21�

��� ��7KLV�DFWLRQ�DULVHV�LQ�FRQQHFWLRQ�ZLWK�'HIHQGDQWV¶�ZURQJIXO�DQG�LPSURSHU�DWWHPSW�

WR�H[WUDFW�LQ�H[FHVV�RI����������IURP�3ODLQWLIIV�IRU�VHUYLFHV�WKDW�*XOIVWUHDP�SXUSRUWHGO\�UHQGHUHG�

RQ� 3ODLQWLII��%DQJ� -HWV¶�� DLUFUDIW²D� FHUWDLQ�0RGHO�1R��*9�63� �*������ 6HULDO�1R�� ������ )$$�

5HJLVWUDWLRQ� 1R�� 1���-)� �KHUHLQDIWHU� WKH� ³$LUFUDIW´�²ZKLFK� SXUSRUWHG� VHUYLFHV� DQG� FKDUJHV�

WKHUHIRU�3ODLQWLIIV�GLG�QRW�SUHDSSURYH��DQG�LQ�FRQQHFWLRQ�ZLWK�([SHUW�$YLDWLRQ¶V�LPSURSHU�LVVXDQFH�

RI�LQIODWHG�LQYRLFHV�WR�%DQJ�-HWV�IRU�SXUSRUWHG�PDQDJHPHQW�VHUYLFHV�UHODWLQJ�WR�WKH�$LUFUDIW�������

Filing # 111629848 E-Filed 08/11/2020 04:54:36 PM



��
�

3$57,(6��-85,6',&7,21�$1'�9(18(�

��� 7KLV� LV� DQ� DFWLRQ� IRU� GHFODUDWRU\� DQG� VXSSOHPHQWDO� UHOLHI�� LQMXQFWLYH� UHOLHI�� DQG�

GDPDJHV�LQ�H[FHVV�RI���������H[FOXVLYH�RI�LQWHUHVW��FRVWV�DQG�DWWRUQH\V¶�IHHV��DQG�LV�ZLWKLQ�WKH�

MXULVGLFWLRQ�RI�WKLV�&RXUW���

��� %DQJ�-HWV�LV�D�OLPLWHG�OLDELOLW\�FRPSDQ\�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�

WKH�6WDWH�RI�)ORULGD��ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�ORFDWHG�LQ�%URZDUG�&RXQW\��)ORULGD���6LQFH�

DFTXLULQJ�RZQHUVKLS�RI�WKH�VXEMHFW�$LUFUDIW�RQ�RU�DERXW�6HSWHPEHU�����������%DQJ�-HWV�KDV�SRUWHG�

WKH�$LUFUDIW�LQ�%URZDUG�&RXQW\��)ORULGD��IRU�EXVLQHVV�XVH�E\�OHVVHH��93;��

��� 93;�LV�D�FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�)ORULGD��

ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�ORFDWHG�LQ�%URZDUG�&RXQW\��)ORULGD��

��� *XOIVWUHDP�LV�D�FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�

*HRUJLD��ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�ORFDWHG�LQ�&KDWKDP�&RXQW\��*HRUJLD��

��� 7KLV�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�'HIHQGDQW�*XOIVWUHDP�IRU�RQH�RU�PRUH�RI�

WKH�IROORZLQJ�UHDVRQV��

D�� 7KLV�DFWLRQ�DJDLQVW�*XOIVWUHDP�DULVHV�RXW�RI�*XOIVWUHDP�FDXVLQJ�LQMXU\�WR�

93;�ZLWKLQ�WKH�6WDWH�RI�)ORULGD��ZKLFK�LQMXU\�DULVHV�RXW�RI�RQH�RU�PRUH�DFWV�E\�*XOIVWUHDP�RXWVLGH�

RI�WKH�6WDWH�RI�)ORULGD��

E�� 7KLV� DFWLRQ� DJDLQVW� *XOIVWUHDP� DULVHV� RXW� RI� *XOIVWUHDP� RSHUDWLQJ��

FRQGXFWLQJ�� HQJDJLQJ� LQ�� RU� FDUU\LQJ� RQ� D� EXVLQHVV� YHQWXUH� LQ� WKH� 6WDWH� RI� )ORULGD��ZLWKLQ� WKH�

PHDQLQJ�RI�������������D������)ORULGD�6WDWXWHV���

F�� *XOIVWUHDP� LV� HQJDJHG� LQ� VXEVWDQWLDO� DQG� QRW� LVRODWHG� DFWLYLW\�ZLWKLQ� WKH�

6WDWH�RI�)ORULGD��ZLWKLQ�WKH�PHDQLQJ�RI��������������)ORULGD�6WDWXWHV��DQG�RU�

G�� *XOIVWUHDP�KDV�GHVLJQDWHG�D� UHJLVWHUHG�DJHQW��DPRQJ�RWKHU�DJHQWV�DQG�RU�

HPSOR\HHV��ORFDWHG�LQ�%URZDUG�&RXQW\��)ORULGD��XSRQ�ZKLFK�3ODLQWLIIV�KDYH�RU�ZLOO�VHUYH�SURFHVV���
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��� �([SHUW�$YLDWLRQ�LV�D�FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�

RI�)ORULGD��ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�ORFDWHG�LQ�3DOP�%HDFK�&RXQW\��)ORULGD��

��� 9HQXH�LV�SURSHU�LQ�WKLV�&RXUW�XQGHU�)OD��6WDW������������DQG��������EHFDXVH���L��RQH�

RU�PRUH�FDXVHV�RI�DFWLRQ�DVVHUWHG�KHUHLQ�DURVH�LQ�%URZDUG�&RXQW\��)ORULGD��DQG�RU��LL��*XOIVWUHDP�

UHVLGHV�LQ�%URZDUG�&RXQW\��)ORULGD�IRU�SXUSRVHV�WKHUHRI��DV� LW�KDV�D�UHJLVWHUHG�DJHQW� ORFDWHG�LQ�

%URZDUG�&RXQW\��)ORULGD��

*(1(5$/�$//(*$7,216�

��� 2Q�RU�DERXW�6HSWHPEHU�����������%DQJ�-HWV�SXUFKDVHG��DQG�DFTXLUHG�VROH�RZQHUVKLS�

RI��WKH�$LUFUDIW���%DQJ�-HWV�FRQWLQXHV�WR�KROG�VROH�RZQHUVKLS�RI�WKH�$LUFUDIW����

���� 2Q�RU�DERXW�6HSWHPEHU�����������%DQJ�-HWV�HQWHUHG�LQWR�D�FHUWDLQ�OHDVH�DJUHHPHQW�

ZLWK�93;��SURYLGLQJ� IRU�93;¶V�EXVLQHVV�XVH�RI� WKH�$LUFUDIW� DV�QHHGHG�� �6DLG� OHDVH�DJUHHPHQW�

UHPDLQV�LQ�HIIHFW��

���� %DQJ�-HWV�DQG�93;�DUH�FRPPRQO\�RZQHG�DQG�FRQWUROOHG��

���� 2Q�RU� DERXW�6HSWHPEHU�����������%DQJ� -HWV� DQG�([SHUW�$YLDWLRQ�HQWHUHG� LQWR� D�

FHUWDLQ�$LUFUDIW�6HUYLFHV�$JUHHPHQW����$�FRS\�RI�VDLG�$LUFUDIW�6HUYLFHV�$JUHHPHQW��KHUHLQDIWHU�WKH�

³$6$´��LV�DWWDFKHG�KHUHWR�DV�([KLELW�����

���� 3XUVXDQW�WR�WKH�$6$��([SHUW�$YLDWLRQ�ZDV�KLUHG�WR�RYHUVHH�PDLQWHQDQFH�DQG�UHSDLU�

RI�WKH�$LUFUDIW��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�ZLWKLQ�WKH�$6$��

���� �$W�QR�WLPH��KRZHYHU��GLG�%DQJ�-HWV�HYHU�JUDQW�([SHUW�$YLDWLRQ�D�SRZHU�RI�DWWRUQH\�

ZLWK�UHVSHFW�WR�WKH�$LUFUDIW��RU�RWKHUZLVH�JUDQW�([SHUW�$YLDWLRQ�JHQHUDO�DXWKRULW\�WR�SUHDSSURYH�WKH�

UHQGHULQJ�RI� VHUYLFHV�RQ� WKH�$LUFUDIW��RU� WKH� LQFXUULQJ�RI� FKDUJHV� UHODWLQJ� WKHUHWR��ZLWKRXW� ILUVW�

REWDLQLQJ�VSHFLILF�SUHDSSURYDO�IURP�%DQJ�-HWV��

���� %HIRUH�([SHUW�$YLDWLRQ�ZDV�SHUPLWWHG�WR�LQLWLDWH�WKH�SURYLVLRQ�RI�VHUYLFHV�RQ�WKH�

$LUFUDIW�ZKHQHYHU�WKH�FRVW�WKHUHRI�ZRXOG�NQRZLQJO\�H[FHHG����������WKH�$6$�H[SOLFLWO\�UHTXLUHG�
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([SHUW� $YLDWLRQ� WR� REWDLQ� %DQJ� -HWV¶� VSHFLILF� DSSURYDO� DQG� DOVR� WR� FROOHFW� IURP� %DQJ� -HWV�

SUHSD\PHQW�RI�WKH�FRVW�RI�VXFK�ZRUN��,Q�WKLV�UHJDUG��SDUDJUDSK���F��$6$�SURYLGHG�DV�IROORZV��

)RU�PDLQWHQDQFH�RU� UHSDLU�ZRUN� WKDW�ZLOO�NQRZLQJO\�H[FHHG���������� >([SHUW�$YLDWLRQ@�
ZLOO��L��REWDLQ>@�>%DQJ�-HWV¶@�SULRU�ZULWWHQ�FRQVHQW�IRU�VXFK�ZRUN�DQG��LL��UHTXLUH�IURP�>%DQJ�
-HWV@�D�SUH�SD\PHQW�IRU�WKH�HVWLPDWHG�DPRXQW�IRU�ZRUN�VFRSH�SULRU�WR�WKH�LQLWLDWLRQ�RI�ZRUN��

���� ,Q�$SULO�������SXUVXDQW�WR�WKH�$6$��([SHUW�$YLDWLRQ�WRRN�WUDQVLHQW�SRVVHVVLRQ�RI�

WKH�$LUFUDIW�IRU�WKH�VWDWHG�SXUSRVH�RI�³LQVSHFWLRQV�´���

���� 8SRQ�LQIRUPDWLRQ�DQG�EHOLHI��([SHUW�$YLDWLRQ�WKHUHXSRQ�UHPLWWHG�SRVVHVVLRQ�RI�WKH�

$LUFUDIW�WR�*XOIVWUHDP��

���� %HWZHHQ�$SULO������DQG�-XQH�������%DQJ�-HWV�MXVWLILDEO\�EHOLHYHG��DQG�KDG�EHHQ�

OHG�WR�MXVWLILDEO\�EHOLHYH��WKDW�%DQJ�-HWV¶�VSHFLILF�DSSURYDO�DQG�DGYDQFH�SD\PHQW�ZRXOG�ILUVW�EH�

VRXJKW�DV�UHTXLUHG�E\�WKH�$6$��EHIRUH�DQ\�VHUYLFHV�RQ�WKH�$LUFUDIW�UHVXOWLQJ�LQ�FKDUJHV�H[FHHGLQJ�

��������ZRXOG�EH�UHQGHUHG���

���� ,Q�-XQH�������KRZHYHU��([SHUW�$YLDWLRQ�VWXQQHG�%DQJ�-HWV�XSRQ�SUHVHQWLQJ�LW�ZLWK�

D�-XQH����������³3UHOLPLQDU\�,QYRLFH´�LQ�WKH�DPRXQW�RI�������������WKDW�*XOIVWUHDP�KDG�LVVXHG�

ZLWKRXW�%DQJ�-HWV¶�DSSURYDO�RU�HYHQ�DGYDQFH�QRWLFH��

���� %DQJ�-HWV�UHVSRQGHG�WR�([SHUW�$YLDWLRQ�E\�H[SUHVVLQJ�LWV�GLVPD\�DQG�REMHFWLRQ�WR�

WKDW�LQYRLFH��DV�%DQJ�-HWV�KDG�QRW�SUHDSSURYHG�WKH�VHUYLFLQJ�RQ�WKH�$LUFUDIW�WKDW�*XOIVWUHDP�KDG�

SXUSRUWHGO\�UHQGHUHG�RU�*XOIVWUHDP¶V�SXUSRUWHG�FKDUJHV�WKHUHIRU��

���� �*XOIVWUHDP�KDV�VLQFH�XSZDUGO\�UHYLVHG�WKH�DIRUHVDLG�-XQH����������³3UHOLPLQDU\�

,QYRLFH´�QR� OHVV� WKDQ� WKUHH�VXFFHVVLYH� WLPHV� WKURXJK� LVVXDQFH�RI�D�-XQH����������³3UHOLPLQDU\�

,QYRLFH�´�D�-XQH����������³3UHOLPLQDU\�,QYRLFH´�DQG��PRVW�UHFHQWO\��D�-XO\����������³3UHOLPLQDU\�

,QYRLFH�´�$V�D� UHVXOW�� WKH� WRWDO�DPRXQW� WKDW�*XOIVWUHDP�QRZ�SXUSRUWV� WR�FKDUJH� IRU� VHUYLFLQJ� LW�

SXUSRUWHGO\�UHQGHUHG�RQ�WKH�$LUFUDIW�LV�DW����������������
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���� %DQJ� -HWV� UHFHLYHG� WKH� XSZDUGO\� UHYLVHG� -XQH� ���� ����� DQG� -XQH� ���� �����

³3UHOLPLQDU\�,QYRLFHV´�IURP�([SHUW�$YLDWLRQ�ZKLOH�%DQJ�-HWV�ZDV�LQ�WKH�SURFHVV�RI�VHHNLQJ�DQ�

H[SODQDWLRQ�IURP�([SHUW�$YLDWLRQ�UHJDUGLQJ�WKH�XQH[SHFWHG�-XQH����������³3UHOLPLQDU\�,QYRLFH�´��

���� %DQJ� -HWV� UHFHLYHG� WKH� XSZDUGO\� UHYLVHG� -XO\� ���� ����� ³3UHOLPLQDU\� ,QYRLFH´�

GLUHFWO\�IURP�*XOIVWUHDP�ZKLOH�%DQJ�-HWV�ZDV�LQ�WKH�SURFHVV�RI�DOVR�VHHNLQJ�DQ�H[SODQDWLRQ�GLUHFWO\�

IURP� *XOIVWUHDP� UHJDUGLQJ� WKH� QRQ�SUHDSSURYHG� VHUYLFLQJ� WKDW� *XOIVWUHDP� KDG� SXUSRUWHGO\�

UHQGHUHG�RQ�WKH�$LUFUDIW�DQG�*XOIVWUHDP¶V�VWDJJHULQJ�FKDUJHV�WKHUHIRU��

���� ��,Q�WKH�FRXUVH�RI�%DQJ�-HWV�FRPPXQLFDWLQJ�GLUHFWO\�ZLWK�*XOIVWUHDP�UHJDUGLQJ�WKLV�

VLWXDWLRQ��*XOIVWUHDP��WKURXJK�FRXQVHO��SRVWXUHG��WKUHDWHQHG�DQG�FRQWHQGHG�WKDW���D��7KH�$LUFUDIW�

LV�FXUUHQWO\�LQ�*XOIVWUHDP¶V�SRVVHVVLRQ�DQG�FRQWURO���E��$V�D�FRQGLWLRQ�WR�UHOLQTXLVKLQJ�SRVVHVVLRQ�

RI�WKH�$LUFUDIW�WR�%DQJ�-HWV��*XOIVWUHDP�LQVLVWV�WKDW�%DQJ�-HWV�ILUVW�IXOO\�SD\�WKH�VWDJJHULQJ�FKDUJHV�

WKDW�*XOIVWUHDP�ELOOHG�IRU�VHUYLFLQJ�WKDW�LW�SXUSRUWHGO\�UHQGHUHG�RQ�WKH�$LUFUDIW���F��,I�%DQJ�-HWV�

GRHV�QRW�IXOO\�SD\�WKH�VWDJJHULQJ�FKDUJHV�WKDW�*XOIVWUHDP�ELOOHG�IRU�VHUYLFLQJ�WKDW�LW�SXUSRUWHGO\�

UHQGHUHG� RQ� WKH� $LUFUDIW�� *XOIVWUHDP� PD\� \HW� LPSRVH� DGGLWLRQDO� ³VWRUDJH� FKDUJHV´� DQG� ZLOO�

FRQWLQXH� WR� FRQWHQG� WKDW� LW� KROGV� D� ³DLUFUDIW�PHFKDQLFV¶� OLHQ´� XQGHU� ORFDO� ODZ�� �G��*XOIVWUHDP�

DGPLWV�WKDW�LW�QHLWKHU�VRXJKW�QRU�REWDLQHG�SUHDSSURYDO�GLUHFWO\�IURP�%DQJ�-HWV�IRU�WKH�SXUSRUWHG�

VHUYLFLQJ�DQG�FKDUJHV��DQG��H��*XOIVWUHDP�QRQHWKHOHVV�FRQWHQGV�WKDW�LWV�SXUSRUWHG�VHUYLFLQJ�RQ�WKH�

$LUFUDIW�DQG�LWV�SXUSRUWHG�FKDUJHV�WKHUHIRU�KDG�EHHQ�HIIHFWLYHO\�SUHDSSURYHG�E\�([SHUW�$YLDWLRQ�

DV� DQ� DJHQW� RI�%DQJ� -HWV�� EDVHG� XSRQ� WKH� QRWLRQ� WKDW�%DQJ� -HWV� KDG� VRPHKRZ� FORDNHG�([SHUW�

$YLDWLRQ�ZLWK�³DSSDUHQW�DXWKRULW\´�WR�SURYLGH�VXFK�SUHDSSURYDO��

���� )XUWKHU��LQ�WKH�FRXUVH�RI�%DQJ�-HWV�FRPPXQLFDWLQJ�GLUHFWO\�ZLWK�([SHUW�$YLDWLRQ�

UHJDUGLQJ�WKLV�VLWXDWLRQ��LW�FDPH�WR�3ODLQWLIIV¶�DWWHQWLRQ�WKDW�([SHUW�$YLDWLRQ��RYHU�WLPH��KDG�EHHQ�
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LVVXLQJ� LWV� RZQ� NQRZLQJO\� LQIODWHG� LQYRLFHV� WR� %DQJ� -HWV� IRU� SXUSRUWHG� PDQDJHPHQW� VHUYLFHV�

UHODWLQJ�WR�WKH�$LUFUDIW���

���� ,Q�OLJKW�RI�WKH�DERYH�DQG�IRUHJRLQJ��LW�KDV�EHFRPH�DSSDUHQW�WR�3ODLQWLIIV�WKDW�WKH�

DERYH�GHVFULEHG�SUHGLFDPHQW�QRZ�RXWUDJHRXVO\�LPSRVHG�XSRQ�WKHP�LV� WKH�UHVXOW�RI�D�FRXUVH�RI�

FROODERUDWLYH�PLVFRQGXFW�LQ�ZKLFK�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ�HQJDJH�WR�WKH�GHWULPHQW�DQG�

KDUP�RI�RZQHUV�DQG�XVHUV�RI�SULYDWH�DLUFUDIW�VXFK�DV�3ODLQWLIIV��

���� 2Q�-XO\�����������%DQJ�-HWV�WHUPLQDWHG�WKH�$6$�GXH�WR�([SHUW�$YLDWLRQ�KDYLQJ��

LQWHU�DOLD��YLRODWHG�SDUDJUDSK���F��WKHUHRI��TXRWHG�KHUHLQDERYH����

���� *XOIVWUHDP�KDV�IDLOHG�WR�SURGXFH�WR�%DQJ�-HWV�VXSSRUW�IRU�LWV�³DSSDUHQW�DXWKRULW\´�

FRQWHQWLRQ��\HW�*XOIVWUHDP�QRQHWKHOHVV�FRQWLQXHV�WR�ZLWKKROG�SRVVHVVLRQ�RI�WKH�$LUFUDIW�IURP�%DQJ�

-HWV� XQOHVV� %DQJ� -HWV� ILUVW� SD\V� WKH� FKDUJHV� WKDW� *XOIVWUHDP� KDV� ELOOHG� IRU� WKH� VHUYLFLQJ� LW�

SXUSRUWHGO\� UHQGHUHG� RQ� WKH� $LUFUDIW� �WKH� PRVW� FXUUHQW� WRWDO� EHLQJ� ������������� DV� VWDWHG�

KHUHLQDERYH���

���� &RQWUDU\�WR�'HIHQGDQWV¶�FRQWHQWLRQV��3ODLQWLIIV�PDLQWDLQ�DV�IROORZV��

D�� %HIRUH� *XOIVWUHDP� UHQGHUHG� DQ\� SXUSRUWHG� VHUYLFHV� RQ� WKH� $LUFUDIW��

*XOIVWUHDP�IDLOHG�WR�REWDLQ�UHTXLVLWH�SUHDSSURYDO�IURP�%DQJ�-HWV��

E�� %HIRUH�*XOIVWUHDP�UHQGHUHG�DQ\�SXUSRUWHG�VHUYLFHV�RQ�WKH�$LUFUDIW��([SHUW�

$YLDWLRQ� KDG� QHLWKHU� DFWXDO� QRU� DSSDUHQW� DXWKRULW\� WR� SUHDSSURYH� *XOIVWUHDP� UHQGHULQJ� VXFK�

VHUYLFHV��

F�� $Q\�DQG�DOO�LQYRLFHV�WKDW�*XOIVWUHDP�KDV�LVVXHG�WR�GDWH��RU�KHUHDIWHU�LVVXHV��

UHTXLULQJ�SD\PHQW�IRU�VHUYLFHV�LW�SXUSRUWHGO\�UHQGHUHG�RQ�WKH�VXEMHFW�$LUFUDIW�LQYRLFHV�DUH�LQYDOLG�

DQG�XQHQIRUFHDEOH�DV�DJDLQVW�%DQJ�-HWV��DQG�*XOIVWUHDP�GRHV�QRW�KDYH�WKH�ULJKW�WR�FRQGLWLRQ�%DQJ�

-HWV¶�SRVVHVVLRQ�RI�WKH�$LUFUDIW�XSRQ�SD\PHQW�RI�VXFK�LQYRLFHV��LQ�ZKROH�RU�LQ�SDUW��
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G�� %DQJ� -HWV� KDV� DQ� XQFRQGLWLRQDO� ULJKW� WR� LPPHGLDWH� SRVVHVVLRQ� RI� WKH�

$LUFUDIW��

H�� ,UUHVSHFWLYH�RI�WKH�ODFN�RI�GXH�SUHDSSURYDO�IURP�%DQJ�-HWV��WKH�LQYRLFHV�WKDW�

*XOIVWUHDP�KDV�LVVXHG�WR�GDWH�LQ�FRQQHFWLRQ�ZLWK�WKLV�PDWWHU�DUH�RWKHUZLVH�ZURQJIXO��XQUHDVRQDEOH�

DQG�H[FHVVLYH��

���� )XUWKHU��3ODLQWLIIV�EHOLHYH�WKDW�'HIHQGDQWV�KDYH�HQJDJHG�LQ�D�FDOFXODWHG�VFKHPH²

LQGHHG�� D� FLYLO� FRQVSLUDF\²WR� GHFHSWLYHO\�� XQFRQVFLRQDEO\�� DQG� XQIDLUO\� H[WUDFW� SD\PHQW� RI�

XQDSSURYHG�LQYRLFHV�H[FHHGLQJ����������VXEMHFW�WR�*XOIVWUHDP¶V�HIIHFWLYH�KROGLQJ�RI�WKH�$LUFUDIW�

DV�KRVWDJH�SHQGLQJ�SD\PHQW�RI�'HIHQGDQWV¶�XQDSSURYHG�UDQVRP�LQ�WKH�IRUP�RI�LQYRLFH�IHHV�DOOHJHG�

RZHG�WR�*XOIVWUHDP�DQG�PDQDJHPHQW�IHHV�RZHG�WR�([SHUW�$YLDWLRQ�������

���� $Q\�DQG�DOO�FRQGLWLRQV�SUHFHGHQW�WR�3ODLQWLIIV�EULQJLQJ�WKLV�DFWLRQ�KDYH�RFFXUUHG��

RU�KDYH�EHHQ�PHW��H[FXVHG�RU�ZDLYHG���

&2817�,��
'(&(37,9(�$1'�81)$,5�75$'(�35$&7,&(6��

�$JDLQVW�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ��

���� 3ODLQWLIIV� LQFRUSRUDWH� DQG� UHDOOHJH� HDFK� DQG� DOO� RI� WKH� DOOHJDWLRQV� VHW� IRUWK� LQ�

3DUDJUDSKV������KHUHLQDERYH��DV�LI�VHW�IRUWK�IXOO\�ZLWKLQ�WKLV�&RXQW��

���� 7KLV�LV�DQ�DFWLRQ�DJDLQVW�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ�XQGHU�WKH�'HFHSWLYH�DQG�

8QIDLU�7UDGH�3UDFWLFHV�$FW��)OD��6WDW������������HW�VHT���WKH�³$FW´���

���� 7KH�$FW�GHFODUHV�XQFRQVFLRQDEOH�DFWV�RU�SUDFWLFHV��DV�ZHOO�DV�XQIDLU�RU�GHFHSWLYH�

DFWV�RU�SUDFWLFHV�LQ�WKH�FRQGXFW�RI�DQ\�WUDGH�RU�FRPPHUFH��WR�EH�XQODZIXO��

���� *XOIVWUHDP�KDV�HQJDJHG�LQ�XQODZIXO�FRQGXFW�DV�GHILQHG�ZLWKLQ�WKH�$FW��LQFOXGLQJ��

EXW�QRW�OLPLWHG�WR��HQJDJLQJ�LQ�GHFHSWLYH��XQFRQVFLRQDEOH�DQG�XQIDLU�WUDGH�RU�FRPPHUFLDO�SUDFWLFHV��

WR�WKH�GHWULPHQW�DQG�KDUP�RI�3ODLQWLIIV��
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���� ([SHUW� $YLDWLRQ� KDV� HQJDJHG� LQ� XQODZIXO� FRQGXFW� DV� GHILQHG� ZLWKLQ� WKH� $FW��

LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� HQJDJLQJ� LQ� GHFHSWLYH�� XQFRQVFLRQDEOH� DQG� XQIDLU� WUDGH� RU�

FRPPHUFLDO�SUDFWLFHV��WR�WKH�GHWULPHQW�DQG�KDUP�RI�3ODLQWLIIV��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV�XQODZIXO�FRQGXFW��ERWK�MRLQWO\�DQG�

VHYHUDOO\��3ODLQWLIIV�KDYH�HDFK�LQFXUUHG�SHFXQLDU\�KDUP�DQG�GDPDJHV���

���� 3ODLQWLIIV�DUH�FRQVXPHUV�XQGHU�WKH�$FW�DQG�DUH�RWKHUZLVH�DJJULHYHG�SHUVRQV�ZKR�

PD\�VHHN�UHPHGLHV�XQGHU�WKH�$FW��

:+(5()25(�� 3ODLQWLIIV� GHPDQG� MXGJPHQW� DJDLQVW� 'HIHQGDQWV�� MRLQWO\� DQG� VHYHUDOO\��

DZDUGLQJ� WKHP�DOO� UHPHGLHV�XQGHU� WKH�$FW�� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�� GDPDJHV��GHFODUDWRU\�

UHOLHI��LQMXQFWLYH�UHOLHI��LQWHUHVW��UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV���7KH�LQMXQFWLYH�UHOLHI�VRXJKW�

KHUHLQ� LQFOXGHV�� ZLWKRXW� H[FOXVLRQ�� SUHOLPLQDU\� DQG� SHUPDQHQW� LQMXQFWLYH� UHOLHI� UHTXLULQJ�

*XOIVWUHDP�WR���L��6XUUHQGHU�DQG�UHOLQTXLVK�SRVVHVVLRQ�RI�WKH�$LUFUDIW�WR�%DQJ�-HWV�IRUWKZLWK�DQG�

ZLWKRXW� SUHFRQGLWLRQ�� �LL�� 7DNH� DOO� VWHSV� QHFHVVDU\� DQG� DSSURSULDWH� WR�PDLQWDLQ� WKH�$LUFUDIW� LQ�

KHDOWK\� DQG� YDOXDEOH� FRQGLWLRQ� ZKLOH� WKH� $LUFUDIW� LV� LQ� *XOIVWUHDP¶V� SRVVHVVLRQ�� ZLWKRXW�

SUHFRQGLWLRQ� DQG� DW� *XOIVWUHDP¶V� H[SHQVH�� LI� DQ\�� DQG� �LLL�� 5HIUDLQ� IURP� WDNLQJ� DQ\� DFWLRQ��

LQFOXGLQJ� OHJDO� DFWLRQ�� WKDW� LPSDLUV�� RU�PLJKW� LPSDLU��%DQJ� -HWV¶�XQHQFXPEHUHG� ULJKW�� WLWOH� DQG�

LQWHUHVW�LQ�DQG�WR�WKH�$LUFUDIW��

&2817�,,��
'(&/$5$725<�$1'�6833/(0(17$/�5(/,()��

�$JDLQVW�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ��

���� 3ODLQWLIIV� LQFRUSRUDWH� DQG� UHDOOHJH� HDFK� DQG� DOO� RI� WKH� DOOHJDWLRQV� VHW� IRUWK� LQ�

3DUDJUDSKV������KHUHLQDERYH��DV�LI�VHW�IRUWK�IXOO\�ZLWKLQ�WKLV�&RXQW���

���� 7KLV� LV� DFWLRQ� DJDLQVW� *XOIVWUHDP� DQG� ([SHUW� $YLDWLRQ� IRU� GHFODUDWRU\� DQG�

VXSSOHPHQWDO�UHOLHI�SXUVXDQW�WR�)OD��6WDW�����������HW�VHT����
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���� 3ODLQWLIIV�PDLQWDLQ� WKDW�� �D�� %HIRUH� ([SHUW� $YLDWLRQ� KDG�*XOIVWUHDP� LQLWLDWH� WKH�

UHQGHULQJ� RI� SXUSRUWHG� VHUYLFHV� RQ� WKH� $LUFUDIW�� ([SHUW� $YLDWLRQ� IDLOHG� WR� REWDLQ� UHTXLVLWH�

SUHDSSURYDO� IURP� %DQJ� -HWV� LQ� DFFRUGDQFH� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH� $6$�� �E�� %HIRUH�

*XOIVWUHDP�UHQGHUHG�DQ\�SXUSRUWHG�VHUYLFHV�RQ�WKH�$LUFUDIW��*XOIVWUHDP�IDLOHG�WR�REWDLQ�UHTXLVLWH�

SUHDSSURYDO� IURP� %DQJ� -HWV�� �F�� %HIRUH� *XOIVWUHDP� UHQGHUHG� DQ\� SXUSRUWHG� VHUYLFHV� RQ� WKH�

$LUFUDIW�� ([SHUW� $YLDWLRQ� KDG� QHLWKHU� DFWXDO� QRU� DSSDUHQW� DXWKRULW\� WR� SUHDSSURYH� *XOIVWUHDP�

UHQGHULQJ�VXFK�VHUYLFHV���G��$Q\�DQG�DOO�LQYRLFHV�WKDW�*XOIVWUHDP�KDV�LVVXHG�WR�GDWH��RU�KHUHDIWHU�

LVVXHV��UHTXLULQJ�SD\PHQW�IRU�VHUYLFHV�LW�SXUSRUWHGO\�UHQGHUHG�RQ�WKH�VXEMHFW�$LUFUDIW�LQYRLFHV�DUH�

LQYDOLG�DQG�XQHQIRUFHDEOH�DV�DJDLQVW�%DQJ�-HWV��DQG�*XOIVWUHDP�GRHV�QRW�KDYH�WKH�ULJKW�WR�FRQGLWLRQ�

%DQJ�-HWV¶�SRVVHVVLRQ�RI�WKH�$LUFUDIW�XSRQ�SD\PHQW�RI�VXFK�LQYRLFHV��LQ�ZKROH�RU�LQ�SDUW���H��%DQJ�

-HWV�KDV�DQ�XQFRQGLWLRQDO�ULJKW�WR�LPPHGLDWH�SRVVHVVLRQ�RI�WKH�$LUFUDIW��DQG��I��,UUHVSHFWLYH�RI�WKH�

ODFN� RI� GXH� SUHDSSURYDO� IURP� %DQJ� -HWV�� WKH� LQYRLFHV� WKDW� *XOIVWUHDP� KDV� LVVXHG� WR� GDWH� LQ�

FRQQHFWLRQ�ZLWK�WKLV�PDWWHU�DUH�RWKHUZLVH�ZURQJIXO��XQUHDVRQDEOH�DQG�H[FHVVLYH��

���� 3ODLQWLIIV�IXUWKHU�PDLQWDLQ� WKDW�([SHUW�$YLDWLRQ��VLQFH�LQFHSWLRQ�RI� WKH�$6$��KDV�

EHHQ�LVVXLQJ�LWV�RZQ�LQIODWHG�LQYRLFHV�WR�%DQJ�-HWV�IRU�SXUSRUWHG�PDQDJHPHQW�VHUYLFHV�UHODWLQJ�WR�

WKH�$LUFUDIW��VHYHUDO�RI�ZKLFK�DOUHDG\�KDYH�EHHQ�SDLG�DQG�VRPH�RI�ZKLFK�KDYH�QRW�\HW�EHHQ�SDLG��

���� 'HIHQGDQWV�GHQ\�WKH�DERYH�DQG�IRUHJRLQJ���

���� �$�MXVWLFLDEOH�FRQWURYHUV\�WKXV�H[LVWV�EHWZHHQ�3ODLQWLIIV�DQG�'HIHQGDQWV�DQG�WKHUH�

H[LVWV�ERQD�ILGH��DFWXDO��SUHVHQW�DQG�SUDFWLFDO�QHHG�IRU�D�GHFODUDWLRQ�UHVROYLQJ�VDPH��

:+(5()25(�� 3ODLQWLIIV� GHPDQG� MXGJPHQW� LQ� WKHLU� IDYRU� DQG� DJDLQVW�'HIHQGDQWV�� �D��

'HFODULQJ�WKH�SRVLWLRQV�GHVFULEHG�LQ�SDUDJUDSK����DQG����KHUHLQDERYH�FRUUHFW�DV�D�PDWWHU�RI�IDFW�

DQG�ODZ�DQG�RWKHUZLVH�DGRSWLQJ�VDPH���E��*UDQWLQJ�UHODWHG�VXSSOHPHQWDO�UHOLHI��LQFOXGLQJ��EXW�QRW�

QHFHVVDULO\� OLPLWHG� WR��GDPDJHV�DQG�SUHOLPLQDU\�DQG�SHUPDQHQW� LQMXQFWLYH� UHOLHI���F��$ZDUGLQJ�
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3ODLQWLIIV�DOO�FRVWV�DVVRFLDWHG�WKHUHZLWK�SXUVXDQW�WR�)OD��6WDW������������DQG��G��*UDQWLQJ�DQ\�DQG�

DOO�RWKHU�DQG�DGGLWLRQDO�UHOLHI�WKH�&RXUW�PD\�GHHP�MXVW�DQG�DSSURSULDWH���6XSSOHPHQWDO�UHOLHI�LQ�WKH�

IRUP�RI� LQMXQFWLYH� UHOLHI� VRXJKW�KHUHLQ� LQFOXGHV��ZLWKRXW�H[FOXVLRQ��SUHOLPLQDU\�DQG�SHUPDQHQW�

LQMXQFWLYH�UHOLHI�UHTXLULQJ�*XOIVWUHDP�WR���L��6XUUHQGHU�DQG�UHOLQTXLVK�SRVVHVVLRQ�RI�WKH�$LUFUDIW�WR�

%DQJ� -HWV� IRUWKZLWK� DQG�ZLWKRXW� SUHFRQGLWLRQ�� �LL�� 7DNH� DOO� VWHSV� QHFHVVDU\� DQG� DSSURSULDWH� WR�

PDLQWDLQ� WKH� $LUFUDIW� LQ� KHDOWK\� DQG� YDOXDEOH� FRQGLWLRQ� ZKLOH� WKH� $LUFUDIW� LV� LQ� *XOIVWUHDP¶V�

SRVVHVVLRQ��ZLWKRXW�SUHFRQGLWLRQ�DQG�DW�*XOIVWUHDP¶V�H[SHQVH��LI�DQ\��DQG��LLL��5HIUDLQ�IURP�WDNLQJ�

DQ\�DFWLRQ��LQFOXGLQJ�OHJDO�DFWLRQ��WKDW�LPSDLUV��RU�WKUHDWHQV�WR�LPSDLU��%DQJ�-HWV¶�XQHQFXPEHUHG�

ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�WKH�$LUFUDIW���)XUWKHU��3ODLQWLIIV�UHVSHFWIXOO\�UHTXHVW�WKH�&RXUW�WR�

RUGHU�VSHHG\�WULDO�RQ�WKLV�FODLP�IRU�GHFODUDWRU\�DQG�VXSSOHPHQWDO�UHOLHI��DQG�WR�DGYDQFH�VDPH�RQ�

WKH�WULDO�FDOHQGDU�SXUVXDQW�WR�)OD��6WDW�������������

&2817�,,,��
,1-81&7,9(�5(/,()��
�$JDLQVW�*XOIVWUHDP��

���� 3ODLQWLIIV� LQFRUSRUDWH� DQG� UHDOOHJH� HDFK� DQG� DOO� RI� WKH� DOOHJDWLRQV� VHW� IRUWK� LQ�

3DUDJUDSKV������KHUHLQDERYH��DV�LI�VHW�IRUWK�IXOO\�ZLWKLQ�WKLV�&RXQW��

���� 7KLV�LV�DQ�DFWLRQ�DJDLQVW�*XOIVWUHDP�LV�IRU�SUHOLPLQDU\�DQG�SHUPDQHQW�LQMXQFWLYH�

UHOLHI���

���� 3ODLQWLIIV�DUH�HQWLWOHG�WR�LQMXQFWLYH�UHOLHI��LQFOXGLQJ��ZLWKRXW�H[FOXVLRQ��SUHOLPLQDU\�

DQG�SHUPDQHQW�LQMXQFWLYH�UHOLHI�UHTXLULQJ�*XOIVWUHDP�WR���L��6XUUHQGHU�DQG�UHOLQTXLVK�SRVVHVVLRQ�

RI�WKH�$LUFUDIW�WR�%DQJ�-HWV�IRUWKZLWK�DQG�ZLWKRXW�SUHFRQGLWLRQ���LL��7DNH�DOO�VWHSV�QHFHVVDU\�DQG�

DSSURSULDWH� WR�PDLQWDLQ� WKH�$LUFUDIW� LQ� KHDOWK\� DQG� YDOXDEOH� FRQGLWLRQ�ZKLOH� WKH�$LUFUDIW� LV� LQ�

*XOIVWUHDP¶V� SRVVHVVLRQ�� ZLWKRXW� SUHFRQGLWLRQ� DQG� DW� *XOIVWUHDP¶V� H[SHQVH�� LI� DQ\�� DQG� �LLL��

5HIUDLQ�IURP�WDNLQJ�DQ\�DFWLRQ��LQFOXGLQJ�OHJDO�DFWLRQ��WKDW�LPSDLUV��RU�WKUHDWHQV�WR�LPSDLU��%DQJ�

-HWV¶�XQHQFXPEHUHG�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�WKH�$LUFUDIW��
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���� 8QOHVV�*XOIVWUHDP�LV�VR�HQMRLQHG��3ODLQWLIIV�ZLOO�VXIIHU�LUUHSDUDEOH�LQMXU\�DQG�KDUP��

IRU�ZKLFK�WKHUH�LV�QR�UHPHG\�DW�ODZ�WR�SURYLGH�3ODLQWLIIV�DGHTXDWH�UHOLHI��

:+(5()25(��3ODLQWLIIV� GHPDQG� HQWU\� RI� SUHOLPLQDU\� DQG� SHUPDQHQW� LQMXQFWLYH� UHOLHI�

DJDLQVW�*XOIVWUHDP��DQ�DZDUG�RI�FRVWV�DJDLQVW�*XOIVWUHDP�DQG�DQ�DZDUG�RI�DQ\�DQG�DOO�RWKHU�DQG�

DGGLWLRQDO�UHOLHI�WKH�&RXUW�PD\�GHHP�MXVW�DQG�DSSURSULDWH��

&2817�,9�
&219(56,21�2)�3523(57<��

�$JDLQVW�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ��

���� 3ODLQWLIIV� LQFRUSRUDWH� DQG� UHDOOHJH� HDFK� DQG� DOO� RI� WKH� DOOHJDWLRQV� VHW� IRUWK� LQ�

3DUDJUDSKV������KHUHLQDERYH��DV�LI�VHW�IRUWK�IXOO\�ZLWKLQ�WKLV�&RXQW��

���� 7KLV� LV� DQ� DFWLRQ� IRU� FRQYHUVLRQ� RI� SURSHUW\� DJDLQVW� *XOIVWUHDP� DQG� ([SHUW�

$YLDWLRQ��

���� ,Q�RU�DERXW�$SULO�������'HIHQGDQWV�FRQYHUWHG�WKH�$LUFUDIW�IRU�WKHLU�RZQ�XVH�DQG�

DFWLYLW\�ZLWKRXW�SHUPLVVLRQ�RU�GXH�SUHDSSURYDO�IURP�%DQJ�-HWV��

���� *XOIVWUHDP� LV� FXUUHQWO\� LQ� ZURQJIXO� SRVVHVVLRQ� RI� WKH� $LUFUDIW� DQG� ZURQJIXOO\�

UHIXVHV�WR�VXUUHQGHU�SRVVHVVLRQ�WKHUHRI�WR�%DQJ�-HWV��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV¶�FRQYHUVLRQ�RI�SURSHUW\��ERWK�MRLQWO\�

DQG�VHYHUDOO\��3ODLQWLIIV�KDYH�LQFXUUHG�SHFXQLDU\�KDUP�DQG�GDPDJHV��

:+(5()25(�� 3ODLQWLIIV� GHPDQG� MXGJPHQW� DJDLQVW� 'HIHQGDQWV� DZDUGLQJ� GDPDJHV��

LQWHUHVW� DQG� FRVWV�� UHTXLULQJ�*XOIVWUHDP� WR� VXUUHQGHU� DQG� UHOLQTXLVK� SRVVHVVLRQ� RI� WKH�$LUFUDIW�

IRUWKZLWK�DQG�ZLWKRXW�SUHFRQGLWLRQ�DQG�JUDQWLQJ�DQ\�RWKHU�DQG�DGGLWLRQDO� UHOLHI� WKH�&RXUW�PD\�

GHHP�MXVW�DQG�DSSURSULDWH��
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&2817�9��
%5($&+�2)�&2175$&7��
�$JDLQVW�([SHUW�$YLDWLRQ��

���� 3ODLQWLIIV� LQFRUSRUDWH� DQG� UHDOOHJH� HDFK� DQG� DOO� RI� WKH� DOOHJDWLRQV� VHW� IRUWK� LQ�

3DUDJUDSKV������KHUHLQDERYH��DV�LI�VHW�IRUWK�IXOO\�ZLWKLQ�WKLV�&RXQW��

���� �7KLV�LV�DQ�DFWLRQ�IRU�EUHDFK�RI�FRQWUDFW�DJDLQVW�([SHUW�$YLDWLRQ��

���� %DQJ�-HWV�KDV�ULJKWV�DQG�FODLPV�DJDLQVW�([SHUW�$YLDWLRQ�XQGHU�WKH�$6$��DV�D�SDUW\�

WKHUHWR��

���� 93;�KDV�ULJKWV�DQG�FODLPV�DJDLQVW�([SHUW�$YLDWLRQ�XQGHU�WKH�$6$��DV�DQ�LQWHQGHG�

EHQHILFLDU\�WKHUHRI��

���� ([SHUW�$YLDWLRQ�EUHDFKHG�WKH�$6$�E\�DQG�WKURXJK��LQWHU�DOLD�� WKH�IROORZLQJ���D��

)DLOLQJ�WR�DELGH�E\�SDUDJUDSK���F��RI�WKH�$6$�DQG��E��,VVXLQJ�LQIODWHG�LQYRLFHV�WR�%DQJ�-HWV�IRU�

SXUSRUWHG�PDQDJHPHQW�VHUYLFHV�UHODWLQJ�WR�WKH�$LUFUDIW��VHYHUDO�RI�ZKLFK�LQYRLFHV�DOUHDG\�KDYH�

EHHQ�SDLG��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�([SHUW�$YLDWLRQ¶V�EUHDFK�RI�FRQWUDFW��3ODLQWLIIV�

KDYH�HDFK�LQFXUUHG�SHFXQLDU\�KDUP�DQG�GDPDJHV��

:+(5()25(��3ODLQWLIIV�GHPDQG�MXGJPHQW�DJDLQVW�([SHUW�$YLDWLRQ�DZDUGLQJ�GDPDJHV��

LQWHUHVW� DQG� FRVWV�� DQG� JUDQWLQJ� DQ\� RWKHU� DQG� DGGLWLRQDO� UHOLHI� WKH� &RXUW� PD\� GHHP� MXVW� DQG�

DSSURSULDWH����

&2817�9,��
&,9,/�&2163,5$&<��

�$JDLQVW�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ��

���� 3ODLQWLIIV� LQFRUSRUDWH� DQG� UHDOOHJH� HDFK� DQG� DOO� RI� WKH� DOOHJDWLRQV� VHW� IRUWK� LQ�

3DUDJUDSKV��������������������DQG�������KHUHLQDERYH��DV�LI�VHW�IRUWK�IXOO\�ZLWKLQ�WKLV�&RXQW��

���� �7KLV�LV�DQ�DFWLRQ�IRU�FLYLO�FRQVSLUDF\�DJDLQVW�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ��
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���� 'HIHQGDQWV�*XOIVWUHDP�DQG�([SHUW�$YLDWLRQ�HQWHUHG�LQWR�DQ�DJUHHPHQW��FRPELQHG�

DQG� RWKHUZLVH� FRQVSLUHG� WR� SHUIRUP� FHUWDLQ� ZURQJIXO� DQG� RWKHUZLVH� XQODZIXO� DFWV�� LQFOXGLQJ�

ZURQJIXO��XQUHDVRQDEOH�H[FHVVLYH�RYHUELOOLQJ�LQ�UHODWLRQ�WR�VHUYLFHV�SXUSRUWHGO\�UHQGHUHG�RQ��RU�

SXUSRUWHGO\�UHQGHUHG�LQ�UHODWLRQ��WR�WKH�$LUFUDIW�DQG�ZURQJIXOO\�WDNLQJ�DQG�UHWDLQLQJ�SRVVHVVLRQ�RI�

WKH�$LUFUDIW��

���� 'HIHQGDQWV�XQGHUWRRN�DQG�FRPSOHWHG�PXOWLSOH�ZURQJIXO�DQG�RWKHUZLVH�XQODZIXO�

RYHUW�DFWV�LQ�IXUWKHUDQFH�RI�VDLG�FRQVSLUDF\��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��'HIHQGDQWV�ZURQJIXOO\�

WDNLQJ�SRVVHVVLRQ�RI�WKH�$LUFUDIW�IURP�3ODLQWLIIV��'HIHQGDQWV�HDFK�LVVXLQJ�ZURQJIXO��XQUHDVRQDEOH�

DQG�H[FHVVLYH�ELOOV� LQ� UHODWLRQ� WR� WKH�$LUFUDIW�DQG�*XOIVWUHDP�ZURQJIXOO\� UHIXVLQJ� WR� UHOLQTXLVK�

SRVVHVVLRQ�RI�WKH�$LUFUDIW�WR�3ODLQWLIIV�XQOHVV�LWV�ZURQJIXO��XQUHDVRQDEOH�DQG�H[FHVVLYH�FKDUJHV�IRU�

VHUYLFHV�SXUSRUWHGO\�UHQGHUHG�RQ�WKH�$LUFUDIW�DUH�ILUVW�IXOO\�SDLG��DQG�*XOIVWUHDP�WKUHDWHQLQJ�WR�

LPSRVH�DGGLWLRQDO�³VWRUDJH�FKDUJHV´�DQG�WR�FRQWLQXH�FRQWHQGLQJ�WKDW�LW�KROGV�D�³DLUFUDIW�PHFKDQLFV¶�

OLHQ� DJDLQVW� WKH�$LUFUDIW�� XQOHVV� LWV�ZURQJIXO�� XQUHDVRQDEOH� DQG� H[FHVVLYH� FKDUJHV� IRU� VHUYLFHV�

SXUSRUWHGO\�UHQGHUHG�RQ�WKH�$LUFUDIW�DUH�IXOO\�SDLG��

���� (DFK�RI�WKH�'HIHQGDQWV�KDV�D�SHUVRQDO�VWDNH�LQ�WKH�DIRUHVDLG�DJUHHPHQW��FRQVSLUDF\�

DQG�FRPELQDWLRQ��

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQWV¶�DIRUHVDLG�DJUHHPHQW��FRQVSLUDF\�

DQG�FRPELQDWLRQ��3ODLQWLIIV�KDYH�HDFK�LQFXUUHG�SHFXQLDU\�KDUP�DQG�GDPDJHV��

:+(5()25(�� 3ODLQWLIIV� GHPDQG� MXGJPHQW� DJDLQVW� 'HIHQGDQWV� DZDUGLQJ� GDPDJHV��

LQWHUHVW� DQG� FRVWV�� DQG� JUDQWLQJ� DQ\� RWKHU� DQG� DGGLWLRQDO� UHOLHI� WKH� &RXUW� PD\� GHHP� MXVW� DQG�
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