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OPP/MTN
ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

Attorneys for Defendants
LAS VEGAS DEVELOPMENT FUND LLC, EB5
IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,

vs.

LAS VEGAS DEVELOPMENT FUND LLC,
et al., 

Defendants.
____________________________________

AND ALL RELATED COUNTERCLAIMS
____________________________________

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

CASE NO.: A-18-781084-B
DEPT NO.: 16

DEFENDANT EB5 IMPACT ADVISORS
LLC’S  OPPOSITION TO PLAINTIFF’S
MOTION FOR SANCTIONS 

Hearing Date: October 23, 2019
Time: 9:00 a.m.

1
DEFENDANT  EB5 IMPACT ADVISORS’ OPPOSITION TO PLAINTIFF’S MOTION FOR SANCTIONS

Case Number: A-18-781084-B

Electronically Filed
9/30/2019 11:05 PM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTT

02374



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Defendants EB5 IMPACT ADVISORS LLC, a Nevada Limited Liability Company

(“:EB5IA”), by and through its attorneys Keith Greer, Esq. and Catherine Holbert, Esq., hereby

file this Opposition to Plaintiff FRONT SIGHT MANAGEMENT, LLC’s (“Front Sight” or

“Plaintiff”) Motion for Sanctions.  This Opposition is based on the pleadings and papers on file,

this Memorandum of Points and Authorities, the Declaration of Robert Dziubla filed herewith,

and such other and further oral or written evidence as may be presented at the time of the hearing

of this Motion for Sanctions.

I. INTRODUCTION 

As a threshold issue, Plaintiff’s motion lacks clarity as to exactly what sanctions are

sought, but appears to ask this court to skip the discovery and trial process and either: (1) strike

the answer and counterclaim (Plaintiff’s Motion at 9:12 - 14:12 - 15:7); (2) alternatively, require

an adverse inference at trial;1 or (3) award monetary sanctions equal to the total amount of money

paid by Plaintiff to Defendants. 2 (Id. at 12:3-12).  The Motion appears to be based on alternative

theories relating to the claimed deficiencies in the accounting provided by EB5IA and alleged

spoliation of evidence relating to certain underlying receipts and expense documentation. (Id. at

12:13 - 14:11 and  5:16 -12:2).

Contrary to Plaintiff’s assertions, Plaintiff’s motion is based on a fundamentally flawed

premise and is factually incorrect and misleading.  First, Plaintiff’s motion is based on the flawed

premise that Defendant was required to specifically account for all funds expended by EB5IA; it

was not.  Second, Plaintiff ignores the simple fact that Defendant has provided the original

1  Plaintiff never clearly identifies the adverse inference that it requests, merely stating
obliquely as an aside at the end of its motion that “The inference should include an
instruction to the jury that had the records, receipts, invoices, travel information, etc., been
maintained, those records would have shown Defendants’ misuse of funds and would have
supported Front Sight’s claims of fraud, misrepresentation, concealment, conversion, breach of
contract, and civil conspiracy.”  (Mot at 15 9-13)

2 Front Sight requests unspecified amounts for “attorney’s fees and costs for having to bring
this Motion, as well as the other motions related to compelling an accounting from Defendant
EB5IA.”) (Mot at 12:8-9) as well as “an amount equal to the amount of money
Defendant EB5IA took from Plaintiff”. (Mot at 12:10-11).

2
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ledgers and accounting records that account for every dollar received and spent by EB5IA.

Plaintiff also complains that certain back up documentation was discarded contemporaneously

before litigation was contemplated, in the ordinary course of business.

As discussed in detail below, Plaintiff’s motion should be denied for the very simple

reasons that: (1) Defendant EB5IA has provided an accounting which details how every single

dollar received by EB5IA was spent; and (2) any backup documents which were allegedly

discarded were discarded contemporaneously in the ordinary course of business, which was

before litigation was contemplated.  Moreover, Defendant was not obligated to retain “every

scrap of paper.”  Danis v. USN Commc'ns, Inc., No. 98 C 7482, 2000 WL 1694325, at *32 (N.D.

Ill. Oct. 20, 2000) (“To be sure, the duty to preserve does not require a litigant to keep every

scrap of paper in its file.”); accord, In re Old Banc One Shareholders Sec. Litig., No. 00 C 2100,

2005 WL 3372783, at *3 (N.D. Ill. Dec. 8, 2005).

II. ARGUMENT

A. There Is No Basis for Sanctions Because Defendant Has Provided a Proper

Accounting.

Defendant EB5IA has provided a complete accounting of every dollar received and every

dollar spent by providing a complete unredacted accounting ledger.  Plaintiff’s motion blurs the

distinction between an accounting and an audit, but those instrumentalities are different concepts

and require different documentation.  An accounting is the method used to keep track of

monetary transactions.  The general ledger is the central component of the accounting process. 

The general ledger provides a record of each financial transaction which takes place during the

accounting period.  The general ledger holds account information that is needed to prepare the

company's financial statements, and transaction data is segregated by type into accounts for

assets, liabilities, owner’s equity, revenues, and expenses.  In other words, the general ledger

contains all of the information necessary to have a complete understanding of the financial

transactions of a company.

Production of the general ledger is production of the complete accounting records.  That

3
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is what Defendant has done here and this is a complete accounting.

An audit on the other hand is a verification of the accuracy of the accounting records. 

The auditor may examine the “audit trail.”  The general ledger is the central record necessary to

the “audit process.”  See, Trustees of Carpenters for S. Nevada Health & Welfare Tr. v. Better

Bldg. Co., 101 Nev. 742, 746, 710 P.2d 1379, 1382 (1985) (“appellants were refused access to

the general ledger or cash disbursement journal. Without access to those records, no accurate

determination could be made of whether Better Building had fully reported”).

Plaintiff’s Motion dismissively refers to the documents produced as “summary

QuickBooks ledgers” (Plaintiff’s Motion at 10:9) and as “an alleged copy of EB5IA’s

QuickBooks transaction ledger” (Id. at 4:11).  Plaintiff claims “Defendant EB5IA’s accounting is

vague, questionable, suspicious, and grossly incomplete[.]” (Id.  at 14:6-7).  This is a complete

mischaracterization of the general ledger which provides line item detail for every dollar spent by

EB5IA  under penalty of perjury.  In fact, the selected references claimed by Plaintiff as

improprieties reveal the line item level of detail provided by the printout of the general ledger.

See, e.g. id. at 13:12-13 (“On January 2, 2015, Defendant EB5IA paid money to the Las Vegas

Justice Court on Dziubla’s behalf for Citation #X01053227.”) This level of detail certainly would

not be included in a “summary,” “vague” and “incomplete” accounting.

In the present case, Defendant has produced the complete and unredacted general ledger

for EB5IA.  This is, virtually by definition, a full and complete accounting.  Thus, Defendant has

fully complied with the order to produce an accounting.

B. There Is No Basis for Sanctions for Spoliation of Evidence

1. The Legal Standard for a Spoliation Sanction Award

“When evidence is willfully suppressed, NRS 47.250(3) creates a rebuttable presumption

that the evidence would be adverse if produced. Other courts have determined that willful or

intentional spoliation of evidence requires the intent to harm another party through the

destruction and not simply the intent to destroy evidence. We agree. Thus, before a rebuttable

presumption that willfully suppressed evidence was adverse to the destroying party applies, the

4
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party seeking the presumption's benefit has the burden of demonstrating that the evidence was

destroyed with intent to harm.”  Bass-Davis v. Davis, 122 Nev. 442, 448 (2006).

“[I]n cases based on negligently lost or destroyed evidence, an adverse inference

instruction is tied to a showing that the party controlling the evidence had notice that it was

relevant at the time when the evidence was lost or destroyed.  In other words, when presented

with a spoliation allegation, the threshold question should be whether the alleged spoliator was

under any obligation to preserve the missing or destroyed evidence.” Bass-Davis v. Davis, 122

Nev. 442, 449–50.[emphasis added]  “[T]he prelitigation duty to preserve evidence is imposed

once a party is on “notice” of a potential legal claim. While few courts have expounded on the

concept of notice, those that have conclude that a party is on notice when litigation is reasonably

foreseeable.” Id.  “Accordingly, ‘[a] party's duty to preserve specific types of documents does not

arise unless the party controlling the documents has notice of those documents' relevance.’

[Citation omitted.] This notice ordinarily comes from discovery requests or from the complaint

itself.”  In re Kmart Corp., 371 B.R. 823, 842 (Bankr. N.D. Ill. 2007); See also Champion

Foodservice, LLC v. Vista Food Exch., Inc., No. 1:13-CV-1195, 2016 WL 6642228, at *16 (N.D.

Ohio Aug. 23, 2016) (“The burden of proof is on plaintiff to prove all of the elements of its

spoliation claim by a preponderance of the evidence. “)

Here, Plaintiff cannot show that Defendant knew the relevance of a document prior to the

contemplation of litigation. Moreover, Defendant has not and cannot show that discarding

documents during the normal course of business, before litigation, was a willful act to hurt

Plaintiff. Accordingly, Defendant did not spoliate evidence, nor did Plaintiff satisfy its burden

proving spoliation by Defendant.    

2. Defendant Is Not Required to Maintain “Every Scrap of Paper”

“The obligation to preserve evidence arises when the party has notice that the evidence is

relevant to litigation or when a party should have known that the evidence may be relevant to

future litigation.”  Identifying the boundaries of the duty to preserve involves two related

inquiries: when does the duty to preserve attach, and what evidence must be preserved?” 

5
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Zubulake v. UBS Warburg LLC, 220 F.R.D. 212, 216 (S.D.N.Y. 2003).  Here, neither of these

inquiries supports a finding of spoliation.

Defendant is only required to maintain documents where Defendant is on notice that the

documents may be relevant to future litigation.  Defendant is not required to maintain every

scrap of paper. Danis v. USN Communications, 2000 WL 1694325, at *30, *32 (N.D.Ill. Oct.20,

2000) ( “[T]he duty to preserve potentially discoverable information does not require a party to

keep every scrap of paper.); Wm. T. Thompson Co. v. Gen. Nutrition Corp., 593 F. Supp. 1443,

1454 (C.D. Cal. 1984) (“litigant is under no duty to keep or retain every document in its

possession once a complaint is filed.”)  Instead, a party is required to keep relevant evidence over

which it had control of and reasonably knew or could foresee that it  was material to the

litigation. See Marrocco v. General Motors Corp., 966 F.2d 220, 224 (7th Cir.1992).”  In re Old

Banc One Shareholders Sec. Litig., No. 00 C 2100, 2005 WL 3372783, at *3 (N.D. Ill. Dec. 8,

2005); Danis v. USN Commc'ns, Inc., No. 98 C 7482, 2000 WL 1694325, at *32 (N.D. Ill. Oct.

20, 2000);

In the present case, analogous to the aforementioned cases, Defendant was not obligated

to preserve every receipt or invoice for every expense incurred years prior to litigation.  There

was no reason to believe that such documents would be relevant or material to future litigation

which was not contemplated at the time the documents were destroyed.

3. Defendant’s Disposition of Certain Records Was Prior to the “Trigger

Date” and Pursuant to a Proper Document Retention Policy

“[W]hen presented with a spoliation allegation, the threshold question should be whether

the alleged spoliator was under any obligation to preserve the missing or destroyed evidence.” 

Bass-Davis v. Davis, 122 Nev. 442, 449–50 (2006). “[T]he parties, obliged to proceed before the

MCAD, incur obligations under the Federal Rules, to preserve evidence relevant to the plaintiff's

claims and to be ready to turn such evidence over should formal litigation commence. Jamie S.

Gorelick et al., Destruction of Evidence, §§ 3.8–3.12 (1989) [] (one prerequisite of the

imposition of sanctions for destruction of evidence is the occurrence of the act either after suit

6
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has been filed, or, if before, when filing of the suit is fairly perceived as imminent).”  McGuire v.

Acufex Microsurgical, Inc., 175 F.R.D. 149, 153 (D. Mass. 1997).

 “Defendants engage in spoliation of documents as a matter of law only if they had

‘some notice that the documents were potentially relevant’ to the litigation before they were

destroyed.’ United States v. Kitsap Physicians Serv., 314 F.3d 995, 1001 (9th Cir. 2002)

[emphasis added].  There is no “spoliation” if “the documents were kept and destroyed in the

normal course of business.” Id.; State of Idaho Potato Comm'n v. G & T Terminal Packaging,

Inc., 425 F.3d 708, 720 (9th Cir. 2005) (no spoliation if documents destroyed in accordance with

the business’ document retention policy).

Here, the evidence proffered by Plaintiff in support of its motion for sanctions makes

clear that any documents that were not retained, were discarded prior to there being an obligation

to preserve such evidence.  

“Q. Have you disposed of any receipts, invoices, or underlying

documentation for expenses from EB-5IA since it was dissolved?

A. No.” 

(Tr. June 3, 49, 17-20.)  

The EB5IA dissolution was filed with the Nevada Secretary of State on August 6, 2018.

(SAC Exh 29).  This action was not filed until over a month later on September 14, 2018. 

Plaintiff did not send a “document preservation” letter until February 8, 2019, six months after

EB5IA was dissolved.

Moreover, the evidence is undisputed that no receipts, invoices, or underlying

documentation for expenses was disposed of after EB5IA was dissolved.  Thus, the absolute

latest that any documents were disposed of was August 5, 2018, This date is prior to the “trigger

date” which would impose any obligation to maintain the records.

As set forth in the accompanying Declaration of Robert Dziubla, the custodian of records

for EB5IA,  EB5IA utilized QuickBooks accounting software in order to keep its accounting

books and records.  The general practice and policy of EB5IA was to retain invoices of a material

7
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magnitude (which were produced as part of the accounting provided by EB5IA), and to discard

cash register receipts of what were considered immaterial amounts after the individual charges

were entered into the QuickBooks software general ledger. (Dziubla Decl. ¶5).  The computer

generated accounting general ledger attached as Exhibit B to his April 3, 2019 Declaration is a

complete line by line item detail of all transactions for EB5IA. (Id. ¶6)  This is the most complete

accounting available and was the accounting relied upon by EB5IA for all purposes. (Id.). 

Moreover, at the time individual invoices were discarded consistent with the EB5IA document

retention policy and practice, Mr. Dziubla did not have any reason to believe that there would be

any future litigation between Front Sight and EB5IA and certainly had no reason to believe that

any individual invoices would be relevant or necessary for such litigation.  (Id. ¶7)  Many of

those documents were discarded years prior to the commencement of this lawsuit. (Id.). And

most importantly, no documents have been discarded since the commencement of this lawsuit in

September 2019 or after Plaintiff’s counsel sent a document retention demand in February 2019.

(Id. ¶8).

“It defies logic to expect the plaintiffs to have collected and preserved documents from

board members before the reason why those documents are relevant (their disassociation) had

occurred.”  Greater New York Taxi Ass'n v. City of New York, No. 13CIV3089VSBJCF, 2017

WL 4012051, at *3 (S.D.N.Y. Sept. 11, 2017).  Similarly, it defies logic, to sanction Defendant

for following its normal business practices relating well before there was any reason to anticipate

that such documents would be relevant to future litigation that was not even contemplated at the

time.

4. Imposition of the Severe Sanctions Requested Is Not Appropriate

“Generally, sanctions may only be imposed where there has been willful noncompliance

with a court order or where the adversary process has been halted by the actions of the

unresponsive party.” GNLV Corp. v. Serv. Control Corp., 111 Nev. 866, 869 (1995), citing  Fire

Ins. Exchange v. Zenith Radio Corp., 103 Nev. 648, 651, 747 P.2d 911, 913 (1987). 

“Fundamental notions of fairness and due process require that discovery sanctions be just and

8
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that sanctions relate to the specific conduct at issue.” GNLV Corp. v. Serv. Control Corp., 111

Nev. 866, 870 (1995).

Defendants submit there has not been any non-compliance, either intentional or negligent,

and that an award of sanctions is inappropriate in this case.  Moreover, the sanctions requested by

Plaintiff are draconian and wholly disproportionate.

Plaintiff seeks extremely severe sanctions of striking the Defendant’s Answer and

Counterclaim, imposing an adverse evidentiary inference, and ordering monetary sanctions equal

to the entire amount of money paid by Front Sight to Defendant (approximately $336,000). 

Before the court may impose such severe sanctions “a somewhat heightened standard of review

should apply.”  Young v. Johnny Ribeiro Bldg., Inc., 106 Nev. 88, 92 (1990).  Any such severe

sanction order must “be supported by an express, careful and preferably written explanation of

the court's analysis of the pertinent factors.”  Id.; Foster v. Dingwall, 126 Nev. 56, 65, 227 P.3d

1042, 1048 (2010)(“heightened standard of review applies where the sanction strikes the

pleadings . . .  Under this somewhat heightened standard, the district court abuses its discretion if

the sanctions are not just and do not relate to the claims at issue in the discovery order that was

violated.”)

Plaintiff’s request for monetary sanctions equal to the amount of money paid by Plaintiff

to Defendant is also improper.  The case of Nevada Power Co. v. Fluor Illinois, 108 Nev. 638,

646 (1992) is instructive.  In that case, the Nevada Supreme Court reversed a sanctions award

finding that the “district court abused its discretion in awarding respondents all of their attorneys'

fees and costs from the inception of the suit, more than $5.2 million.” Id.  “NRCP 37(b)(2) limits

an award of attorney's fees to those incurred because of the alleged failure to obey the particular

order in question” Id at 646-647.

The Nevada Power court held that “sanctions, in the form of all of respondents' attorneys'

fees and costs from the inception of the suit” were an abuse of discretion.  “It is difficult for us to

understand how the appellants' alleged violation ‘caused’ all of these fees and costs. We thus

conclude that the district court abused its discretion in awarding all attorneys' fees and costs;

9
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instead, under NRCP 37(b)(2), a district court should, if it properly finds that a party has violated

a discovery order, determine only those fees and costs associated with the violation of the

discovery order.”  Nevada Power Co. v. Fluor Illinois, 108 Nev. 638, 647 (1992).

Applying these principles to the present motion, even assuming arguendo that Plaintiff’s

allegations have any merit, which they don’t, the sanctions sought are ridiculously

disproportionate to the handful of Starbucks and gas receipts that are no longer available, yet are

described in detail and appear to the penny in the ledgers that were produced. Thus the request

for sanctions should be denied.  

III. CONCLUSION

As set forth above, Plaintiff’s Motion for Sanctions should be denied because: (1)

Defendant has provided a proper accounting; and (2) Plaintiff has not established a spoilation of

evidence required for imposition of sanctions. 

Dated:    September 30, 2019 FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

      /s/Kathryn Holbert                                              
Kathryn Holbert, Esq.
Attorney for Defendants
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CERTIFICATE OF SERVICE and/or MAILING
 
       Pursuant to NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor,  
and that on this date, I caused true and correct copies of the following document(s): 

DEFENDANT EB5 IMPACT ADVISORS LLC’S  OPPOSITION TO PLAINTIFF’S
MOTION FOR SANCTIONS

to be served on the following individuals/entities, in the following manner, 
 
       John P. Aldrich, Esq.                            Attorneys for Plaintiff
       Catherine Hernandez, Esq.                   FRONT SIGHT MANAGEMENT, LLC
       ALDRICH LAW FIRM, LTD.
       1601 S. Rainbow Blvd., Suite 160
       Las Vegas, Nevada 89146     

        
By:
 
# ELECTRONIC SERVICE:  Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).
 
Dated: September 30, 2019  
        
                                     __/s/ Kathryn Holbert________________________
                                       An Employee of FARMER CASE & FEDOR
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)5217�6,*+7�0$1$*(0(17�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��

�
3ODLQWLII��

�
YV��
�
/$6�9(*$6�'(9(/230(17�)81'�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��HW�DO���

�
'HIHQGDQWV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
&$6(�12���$�����������%�
'(37�12������

�
�

&2817(5'()(1'$176�919�
'<1$67<�75867�,�$1'�919�
'<1$67<�75867�,,¶6�$16:(5�

72�&2817(5&/$,0�

�
$1'�$//�5(/$7('�&2817(5&/$,06��
�

�

�

&20(� 12:� &RXQWHUGHIHQGDQWV� 919� '<1$67<� 75867� ,� DQG� 919� '<1$67<�

75867� ,,� �KHUHLQDIWHU� FROOHFWLYHO\� ³DQVZHULQJ� &RXQWHUGHIHQGDQWV´��� E\� DQG� WKURXJK� WKHLU�

DWWRUQH\V� RI� UHFRUG�� -RKQ� 3�� $OGULFK�� (VT��� &DWKHULQH� +HUQDQGH]�� (VT��� DQG� 0DWWKHZ� %��

%HFNVWHDG��(VT��� RI� WKH�$OGULFK�/DZ�)LUP��/WG��� DQG� IRU� WKHLU�$QVZHU� WR�&RXQWHUFODLP�RQ� ILOH�

KHUHLQ��GHQ\��DGPLW��DQG�DOOHJH�DV�IROORZV��

������

Case Number: A-18-781084-B

Electronically Filed
9/30/2019 10:20 AM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTTT
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*(1(5$/�'(1,$/�

� 7KHVH� DQVZHULQJ�&RXQWHUGHIHQGDQWV� KDYH�PDGH� DQ� HIIRUW� WR� UHVSRQG� WR� HDFK� DQG� HYHU\�

DOOHJDWLRQ�� � +RZHYHU�� WR� WKH� H[WHQW� DQ\� DOOHJDWLRQ�ZDV� RYHUORRNHG� RU� QRW� UHVSRQGHG� WR�� WKHVH�

DQVZHULQJ�&RXQWHUGHIHQGDQWV�GHQ\�VDLG�DOOHJDWLRQV��

$16:(5�72�&2817(5&/$,0�

� ��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

,��

3$57,(6�

��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\V�WKH�VDPH���

��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\V�WKH�VDPH���

��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\V�WKH�VDPH���

��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\V�WKH�VDPH���
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��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH���

��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ� DOOHJDWLRQV� RI� IDFW�� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ�3DUDJUDSK���RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ� DOOHJDWLRQV� RI� IDFW�� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

,,��

*(1(5$/�$//(*$7,216�

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��
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� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

%2552:(5¶6�%5($&+(6�$1'�'()$8/7�81'(5�7+(�&/$�

$�� %UHDFK�1XPEHU����,PSURSHU�8VH�RI�/RDQ�3URFHHGV�±�&/$�������H��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

%�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�*RYHUQPHQW�$SSURYHG�3ODQV�±�&/$�������E��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

������

������
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&�� %UHDFK�1XPEHU����)DLOXUH�WR�7LPHO\�&RPSOHWH�&RQVWUXFWLRQ�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

'�� %UHDFK�1XPEHU����0DWHULDO�&KDQJH�RI�&RVWV��6FRSH�RU�7LPLQJ�RI�:RUN�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

������
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(�� %UHDFK�1XPEHU����5HIXVDO�WR�&RPSO\�5HJDUGLQJ�6HQLRU�'HEW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

)�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�0RQWKO\�3URMHFW�&RVWV�±�&/$�������D��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

*�� %UHDFK�1XPEHU����)DLOXUH�WR�1RWLI\�RI�(YHQW�RI�'HIDXOW�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

+�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�5HFRUGV�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

,�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�WKH�3URMHFW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

02396



�

��
 

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

-�� %UHDFK�1XPEHU�����)DLOXUH�WR�3URYLGH�(%���,QIRUPDWLRQ�±�&/$�������I��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

.�� %UHDFK�1XPEHU���>VLF@��7UDQVIHUULQJ�$VVHWV�WR�5HODWHG�3DUWLHV�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

/�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�'HIDXOW�,QWHUHVW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

0�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�/HJDO�)HHV�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

1�� %UHDFK�1XPEHU�����:URQJIXOO\�(QFXPEHULQJ�WKH�3URSHUW\�

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

),567�&$86(�2)�$&7,21�
�%UHDFK�RI�&RQWUDFW�$JDLQVW�)URQW�6LJKW��

������� &RXQWHUFODLPDQW¶V� )LUVW� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

6(&21'�&$86(�2)�$&7,21�
�&RQWUDFWXDO�%UHDFK�RI�WKH�,PSOLHG�&RYHQDQW�RI�*RRG�)DLWK�DQG�)DLU�'HDOLQJ�$JDLQVW�

)URQW�6LJKW��
�

������� &RXQWHUFODLPDQW¶V� 6HFRQG� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

7+,5'�&$86(�2)�$&7,21�
�,QWHQWLRQDO�,QWHUIHUHQFH�ZLWK�&RQWUDFWXDO�5HODWLRQVKLSV�$JDLQVW�,JQDWLXV�3LD]]D��-HQQLIHU�

3LD]]D��DQG�919�7UXVW�'HIHQGDQWV��
�

���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

UHSHDW�DQG�UHDOOHJH��DQG�LQFRUSRUDWH�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�LQ�

3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��
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� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������

������

������
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)2857+�&$86(�2)�$&7,21�
�&RQYHUVLRQ�$JDLQVW�)URQW�6LJKW��,JQDWLXV�3LD]]D�DQG�-HQQLIHU�3LD]]D��

�
���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

UHSHDW�DQG�UHDOOHJH��DQG�LQFRUSRUDWH�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�LQ�

3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

),)7+�&$86(�2)�$&7,21�
�&LYLO�&RQVSLUDF\�$JDLQVW�DOO�&RXQWHUGHIHQGDQWV��

�
� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

UHSHDW�DQG�UHDOOHJH��DQG�LQFRUSRUDWH�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�LQ�

3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

6,;7+�&$86(�2)�$&7,21�
�-XGLFLDO�)RUHFORVXUH�$JDLQVW�)URQW�6LJKW��

�
� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

UHSHDW�DQG�UHDOOHJH��DQG�LQFRUSRUDWH�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�LQ�

3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��
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� ����� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ����� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

6(9(17+�&$86(�2)�$&7,21�
�:DVWH�$JDLQVW�$OO�&RXQWHUGHIHQGDQWV��

�
���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

UHSHDW�DQG�UHDOOHJH��DQG�LQFRUSRUDWH�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�LQ�

3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

VWDWH� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ� DOOHJDWLRQV� RI� IDFW�� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

DGPLW�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK����RI�WKH�&RXQWHUFODLP��WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ� 3DUDJUDSK� ���� RI� WKH� &RXQWHUFODLP�� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ� 3DUDJUDSK� ���� RI� WKH� &RXQWHUFODLP�� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ� 3DUDJUDSK� ���� RI� WKH� &RXQWHUFODLP�� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�GHQ\�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������
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$)),50$7,9(�'()(16(6�

7KHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DVVHUW� WKH� IROORZLQJ� $IILUPDWLYH� 'HIHQVHV� WR� WKH�

&RXQWHUFODLP�� DQG� WKH� FODLPV� DVVHUWHG� WKHUHLQ�� DQG� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV�

VSHFLILFDOO\� LQFRUSRUDWH� LQWR� WKHLU� $IILUPDWLYH� 'HIHQVHV� WKHLU� DQVZHUV� WR� WKH� SUHFHGLQJ�

SDUDJUDSKV�RI�WKH�&RXQWHUFODLP�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

),567�$)),50$7,9(�'()(16(�

&RXQWHUFODLPDQW¶V�&RXQWHUFODLP��DQG�DOO�RI� WKH�FODLPV�IRU�UHOLHI�DOOHJHG�WKHUHLQ�� IDLOV� WR�

VWDWH�D�FODLP�DJDLQVW�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�XSRQ�ZKLFK�UHOLHI�FDQ�EH�JUDQWHG��

6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� GRFWULQH� RI� XQFOHDQ�

KDQGV��

7+,5'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�EDG�IDLWK�

LQ�EULQJLQJ�WKLV�DFWLRQ�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LWV�ZURQJIXO�FRQGXFW�DV�VHW�IRUWK�PRUH�IXOO\�

LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��

)2857+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�QRW�EHHQ�GDPDJHG�GLUHFWO\��LQGLUHFWO\��SUR[LPDWHO\�RU�LQ�DQ\�PDQQHU�

ZKDWVRHYHU�E\�DQ\�FRQGXFW�RI�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV��

),)7+�$)),50$7,9(�'()(16(�

� 7KHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DUH� QRW� LQ� EUHDFK� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� DQG�� WKXV�� DUH� QRW� LQ� GHIDXOW� XQGHU� WKH� WHUPV� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� � ,I� DQ\� SDUW\� LV� LQ� EUHDFK� RI� DQ\� DJUHHPHQW�� LW� LV� &RXQWHUFODLPDQW� IRU� WKH�

UHDVRQV�VHW�IRUWK�PRUH�IXOO\�LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��
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6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�GRFWULQH�RI�ZDLYHU��

6(9(17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� GRFWULQHV� RI� SURPLVVRU\��

HTXLWDEOH��DQG�RU�FRQWUDFWXDO�HVWRSSHO��

(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� RQ� WKH� JURXQG� WKDW� WKHVH�

DQVZHULQJ� &RXQWHUGHIHQGDQWV� KDYH� IXOO\� FRPSOLHG� ZLWK� DQ\� DQG� DOO� DJUHHPHQWV� EHWZHHQ� WKH�

SDUWLHV��

1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�WKH�GRFWULQH�RI�ODFKHV�DQG�RU�

WKH�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQV��

7(17+�$)),50$7,9(�'()(16(�

� 7R� WKH� H[WHQW� DQ\� DJUHHPHQW� H[LVWV� EHWZHHQ� &RXQWHUFODLPDQW� DQG� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV��&RXQWHUFODLPDQW�IDLOHG�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�VDLG�DJUHHPHQWV�DQG�

EUHDFKHG�LWV�REOLJDWLRQV�WKHUH�XQGHU���

(/(9(17+�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\��ZKLFK�&RXQWHUFODLPDQW� KDV� VXIIHUHG�ZHUH� FDXVHG�� LQ�ZKROH� RU� LQ�

SDUW�� E\� WKH� DFWV� RU� RPLVVLRQV� RI� &RXQWHUFODLPDQW� RU� LWV� DJHQWV� DQG� UHSUHVHQWDWLYHV�� RU� ZHUH�

FDXVHG�E\�WKH�DFWV�RU�RPLVVLRQV�RI�D�WKLUG�SDUW\�RYHU�ZKRP�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�

KDYH�QR�FRQWURO���

7:(/)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�LWV�GDPDJHV��
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7+,57((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�RZQ�EDG�

IDLWK�� IUDXGXOHQW� DFWV�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV�� ZKHWKHU� LQWHQWLRQDO�� QHJOLJHQW�� RU�

FRQVWUXFWLYH��

)2857((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��DV�D�UHVXOW�RI�LWV�RZQ�FRQGXFW��

),)7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�LV�LQYROYHG�LQ�FRQGXFW�ZKLFK��LI�FDUULHG�WR�LWV�IUXLWLRQ��ZRXOG�PDWHULDOO\�

DOWHU� WKH�SDUWLHV�XQGHUVWDQGLQJ�� WKHUHE\� UHOHDVLQJ� WKHVH� DQVZHULQJ�&RXQWHUGHIHQGDQWV� IURP�DQ\�

REOLJDWLRQ�XQGHU�DQ\�DOOHJHG�DJUHHPHQW��

6,;7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV�� WR� WKH� H[WHQW� WKH\� DUH� DVVHUWHG� DJDLQVW� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�� DUH� EDUUHG�� LQ�ZKROH� RU� LQ� SDUW�� E\� WKH� ILGXFLDU\� VKLHOG� GRFWULQH� DQG�� DV� D�

FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�WKHVH�LQGLYLGXDOV�DQG�DQ\�DQG�DOO�FODLPV�

DVVHUWHG�LQ�WKLV�DFWLRQ�DJDLQVW�WKHP�VKRXOG�EH�GLVPLVVHG�ZLWK�SUHMXGLFH��

6(9(17((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW��ZLWK� IXOO� NQRZOHGJH�RI� DOO� WKH� IDFWV� FRQQHFWHG�ZLWK�RU� UHODWLQJ� WR� WKH�

WUDQVDFWLRQ�DOOHJHG� LQ� WKH�&RXQWHUFODLP�� UDWLILHG�DQG�FRQILUPHG� LQ�DOO� UHVSHFWV� WKH�DFWV�RI� WKHVH�

DQVZHULQJ�&RXQWHUGHIHQGDQWV��

(,*+7((17+�$)),50$7,9(�'()(16(�

� 7KH� FODLPV�� DQG� HDFK� RI� WKHP�� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� IDLOXUH� RI� WKH�

&RXQWHUFODLPDQW�WR�SOHDG�WKRVH�FODLPV�ZLWK�SDUWLFXODULW\��

������
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1,1(7((17+�$)),50$7,9(�'()(16(�

� 7KHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DUH� QRW� WKH� DOWHU�HJR� RI� WKH� RWKHU� RU� WKDW� RI� WKH�

&RXQWHUGHIHQGDQWV�WR�WKLV�DFWLRQ�DQG��DV�D�FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�

VDLG�&RXQWHUGHIHQGDQWV�� �&RQVHTXHQWO\��WR� WKH�H[WHQW�DQ\�FODLP�DVVHUWHG�LQ�WKH�&RXQWHUFODLP�LV�

EDVHG�XSRQ�&RXQWHUFODLPDQW¶V�DOWHU�HJR�FODLP��DQ\�DQG�DOO�VXFK�FODLPV�VKRXOG�EH�GLVPLVVHG�ZLWK�

SUHMXGLFH�DV�WR�DOO��RU�DQ\�RQH��RI�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV��

7:(17,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�GDPDJHV�DQG�LV�WKHUHIRUH�EDUUHG�IURP�UHFRYHULQJ�

DOOHJHG�GDPDJHV��

7:(17<�),567�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\�� VXIIHUHG� E\� &RXQWHUFODLPDQW� ZHUH� SUR[LPDWHO\� FDXVHG� RU�

FRQWULEXWHG�WR�E\�&RXQWHUFODLPDQW¶V�RZQ�QHJOLJHQFH��DQG�VXFK�QHJOLJHQFH�ZDV�JUHDWHU� WKDQ�WKH�

QHJOLJHQFH��LI�DQ\��RI�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV��

7:(17<�6(&21'�$)),50$7,9(�'()(16(�

� 7KHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�DOOHJH�WKDW�WKH\�KDYH�SHUIRUPHG�HDFK�DQG�HYHU\�RQH�

RI� LWV� REOLJDWLRQV�� LI� DQ\�� XQGHU� WKH�ZULWWHQ� DJUHHPHQW�� � 1HYHUWKHOHVV�� WR� WKH� H[WHQW� WKDW� WKHVH�

DQVZHULQJ�&RXQWHUGHIHQGDQWV� DUH� IRXQG� WR� KDYH� IDLOHG� WR� SHUIRUP�DQ\�RI� LWV� REOLJDWLRQV�XQGHU�

WKHLU� DJUHHPHQW� ZLWK� &RXQWHUFODLPDQW�� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DUH� LQIRUPHG� DQG�

EHOLHYH� WKDW� WKH\� KDYH� GRQH� VR� RQO\� EHFDXVH� &RXQWHUFODLPDQW� SUHYHQWHG� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV¶� SHUIRUPDQFH� E\�� DPRQJ� RWKHU� WKLQJV�� PDNLQJ� PDWHULDO� PLVVWDWHPHQWV� DQG�

PDWHULDO� RPLVVLRQV� WR� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV�� LQ� YLRODWLRQ� RI� &RXQWHUFODLPDQW¶V�

FRQWUDFWXDO�DJUHHPHQW�ZLWK�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV��

������
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7:(17<�7+,5'�$)),50$7,9(�'()(16(�

� 7KHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� GLG� QRW� FRPPLW� DQ\� DFWV� RI� RSSUHVVLRQ�� IUDXG� RU�

PDOLFH��H[SUHVV�RU�LPSOLHG��

7:(17<�)2857+�$)),50$7,9(�'()(16(�

� 7KHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DOOHJH� RQ� LQIRUPDWLRQ� DQG� EHOLHI� WKDW� WKH\� KDYH�

SHUIRUPHG� HDFK� DQG� HYHU\� RQH� RI� WKHLU� REOLJDWLRQV�� LI� DQ\�� XQGHU� WKHLU�ZULWWHQ� DJUHHPHQW�ZLWK�

&RXQWHUFODLPDQW���1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�DUH�IRXQG�

WR� KDYH� IDLOHG� WR� IXOILOO� DQ\� RI� WKHLU� REOLJDWLRQV� XQGHU� WKH� ZULWWHQ� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DUH� LQIRUPHG� DQG� EHOLHYH� WKDW� VXFK�

REOLJDWLRQV�ZHUH� LPSRVVLEOH� WR�SHUIRUP�DW� WKH� WLPH� WKH\�ZHUH� WR�KDYH�SHUIRUPHG� WKHP�EHFDXVH�

&RXQWHUFODLPDQW� PDGH� PDWHULDO� PLVVWDWHPHQWV� DQG� PDWHULDO� RPLVVLRQV� WR� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV� WKDW� SUHYHQWHG� LW� IURP� SHUIRUPLQJ� WKHLU� REOLJDWLRQV� XQGHU� WKH� ZULWWHQ�

DJUHHPHQW��

7:(17<�),)7+�$)),50$7,9(�'()(16(�

� 7KHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DOOHJH� RQ� LQIRUPDWLRQ� DQG� EHOLHI� WKDW� WKH\� KDYH�

SHUIRUPHG� HDFK� DQG� HYHU\� RQH� RI� WKHLU� REOLJDWLRQV�� LI� DQ\�� XQGHU� WKHLU�ZULWWHQ� DJUHHPHQW�ZLWK�

&RXQWHUFODLPDQW���1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�DUH�IRXQG�

WR� KDYH� IDLOHG� WR� IXOILOO� WKHLU� REOLJDWLRQV� XQGHU� WKH� ZULWWHQ� DJUHHPHQW�� WKHVH� DQVZHULQJ�

&RXQWHUGHIHQGDQWV�DUH�LQIRUPHG�DQG�EHOLHYH�WKDW�&RXQWHUFODLPDQW¶V�PDWHULDO�PLVVWDWHPHQWV�DQG�

PDWHULDO� RPLVVLRQV� KDYH� RSHUDWHG� WR� H[FXVH� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV¶� SHUIRUPDQFH�

XQGHU�WKH�'RFWULQH�RI�)UXVWUDWLRQ�RI�3XUSRVH��

������

������
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7:(17<�6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW� IDLOHG� WR� SHUIRUP� LWV� REOLJDWLRQV� XQGHU� WKH� DJUHHPHQW� DW� LVVXH� DQG�

EUHDFKHG� KLV� REOLJDWLRQV� WKHUHXQGHU�� WKHUHE\� GLVFKDUJLQJ� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV¶�

REOLJDWLRQV�WR�SHUIRUP��

7:(17<�6(9(17+�$)),50$7,9(�'()(16(�

� ,W�KDV�EHHQ�QHFHVVDU\�IRU�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�WR�UHWDLQ�WKH�VHUYLFHV�RI�DQ�

DWWRUQH\�WR�GHIHQG�WKLV�DFWLRQ�DQG�WKH\�DUH�HQWLWOHG�WR�D�UHDVRQDEOH�VXP�DV�DQG�IRU�DWWRUQH\V¶�IHHV��

7:(17<�(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG� E\� &RXQWHUFODLPDQW¶V� RZQ� IUDXGXOHQW� DFWV�� IUDXG��

IUDXGXOHQW� LQGXFHPHQWV�� FRQVWUXFWLYH� IUDXG�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV� ZKHWKHU�

LQWHQWLRQDO��QHJOLJHQW��RU�FRQVWUXFWLYH��

7:(17<�1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� DOWHU�HJR� FODLP� LV� EDUUHG� DV� WKH� UHTXLVLWH� XQLW\� RI� LQWHUHVW� DQG�

RZQHUVKLS�UHTXLUHG�E\�1HYDGD�ODZ�LV�ODFNLQJ��

7+,57,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FLYLO� FRQVSLUDF\� FODLP� LV� EDUUHG� DV� 1HYDGD� GRHV� QRW� UHFRJQL]H�

FRQVSLUDF\� EHWZHHQ� D� FRUSRUDWLRQ� DQG� LWV� DJHQWV� VLQFH� DJHQWV� DQG� HPSOR\HHV� RI� D� FRUSRUDWLRQ�

FDQQRW�FRQVSLUH�ZLWK�WKH�FRUSRUDWH�SULQFLSDO�ZKHUH�WKH\�DFW�LQ�WKHLU�RIILFLDO�FDSDFLWLHV�RQ�EHKDOI�

RI�WKH�FRUSRUDWLRQ����

7+,57<�),567�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FLYLO�FRQVSLUDF\�FODLP�LV�EDUUHG�VLQFH�WKHUH�LV�QR�FRPELQDWLRQ�RI�WZR�

RU�PRUH�SHUVRQV�ZKR��E\�VRPH�FRQFHUWHG�DFWLRQ��LQWHQGHG�WR�DFFRPSOLVK�VRPH�XQODZIXO�REMHFWLYH�

IRU�WKH�SXUSRVH�RI�KDUPLQJ�DQRWKHU�ZKLFK�UHVXOWHG�LQ�GDPDJHV�WR�&RXQWHUFODLPDQW���

02410



�

���
 

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

7+,57<�6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FRQFHUW�RI�DFWLRQ�LV�EDUUHG�DV�1HYDGD�GRHV�QRW�UHFRJQL]H�VXFK�D�FDXVH�

RI�DFWLRQ�DQG��WKXV��WKLV�FODLP�LV�QRW�FRJQL]DEOH�XQGHU�DQ\�VHW�RI�FLUFXPVWDQFHV��

7+,57<�7+,5'�$)),50$7,9(�'()(16(�

� 7KHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�DUH�LQIRUPHG��EHOLHYH��DQG�WKHUHRQ�DOOHJH�WKDW�LI�DQ\�

FRQWUDFW�� REOLJDWLRQV�� RU� DPHQGPHQWV�� DV� DOOHJHG� LQ� &RXQWHUFODLPDQW¶V� &RXQWHUFODLP� RQ� ILOH�

KHUHLQ��KDYH�EHHQ�HQWHUHG�LQWR��DQ\�GXW\�RU�SHUIRUPDQFH�RI�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�LV�

H[FXVHG�E\�UHDVRQ�RI�IDLOXUH�RI�FRQVLGHUDWLRQ��ZDLYHU��EUHDFK�RI�FRQGLWLRQ�SUHFHGHQW��EUHDFK�E\�

WKH� &RXQWHUFODLPDQW�� LPSRVVLELOLW\� RI� SHUIRUPDQFH�� PDWHULDO� EUHDFK� E\� WKH� &RXQWHUFODLPDQW��

SUHYHQWLRQ�E\�&RXQWHUFODLPDQW��IUXVWUDWLRQ�RI�SXUSRVH��DQG�RU�DFFHSWDQFH�E\�&RXQWHUFODLPDQW��

7+,57<�)2857+�$)),50$7,9(�'()(16(�

� 7KH�FRQWUDFW�DQG�RU�FRQWUDFWV�H[LVWLQJ�EHWZHHQ�WKH�&RXQWHUFODLPDQW�DQG�WKHVH�DQVZHULQJ�

&RXQWHUGHIHQGDQWV�DUH�XQFRQVFLRQDEOH��

7+,57<�),)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� PDWHULDO� PLVVWDWHPHQWV� DQG�PDWHULDO� RPLVVLRQV� UHTXLUH� UHVFLVVLRQ� RI�

WKH�FRQWUDFW�V���LI�DQ\��EHWZHHQ�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�DQG�&RXQWHUFODLPDQW��

7+,57<�6,;7+�$)),50$7,9(�'()(16(�

� $W� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ�� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� KDYH� DFWHG� LQ�

JRRG� IDLWK� XQGHU� WKH� WHUPV� RI� DQ\� ZULWWHQ� DJUHHPHQW� WKDW�PD\� H[LVW� RU� KDYH� H[LVWHG� EHWZHHQ�

HLWKHU�RI�WKHVH�DQVZHULQJ�&RXQWHUGHIHQGDQWV�DQG�&RXQWHUFODLPDQW��

7+,57<�6(9(17+�$)),50$7,9(�'()(16(�

� 3XUVXDQW� WR�1HYDGD�5XOHV�RI�&LYLO�3URFHGXUH��DOO�SRVVLEOH�DIILUPDWLYH�GHIHQVHV�PD\�QRW�

KDYH�EHHQ�DOOHJHG�KHUHLQ� LQVRIDU� DV� VXIILFLHQW� IDFWV�ZHUH�QRW� DYDLODEOH�DIWHU� UHDVRQDEOH� LQTXLU\�
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XSRQ� WKH� ILOLQJ� RI� WKLV�$QVZHU� DQG�� WKHUHIRUH�� WKHVH� DQVZHULQJ�&RXQWHUGHIHQGDQWV� UHVHUYH� WKH�

ULJKW�WR�DPHQG�WKLV�$QVZHU�WR�DOOHJH�DGGLWLRQDO�$IILUPDWLYH�'HIHQVHV�LI�VXEVHTXHQW�LQYHVWLJDWLRQ�

ZDUUDQWV��

7+,57<�(,*+7+�$)),50$7,9(�'()(16(�

� $V� DSSOLFDEOH�� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV� DVVHUW� WKH� DIILUPDWLYH� GHIHQVHV�

UHIHUHQFHG�LQ�15&3���F���

35$<(5�)25�5(/,()�

� :+(5()25(�� DV� WR� 'HIHQGDQW¶V� &RXQWHUFODLP�� WKHVH� DQVZHULQJ� &RXQWHUGHIHQGDQWV�

SUD\�IRU�MXGJPHQW�DV�IROORZV��

� ��� 7KDW�'HIHQGDQW�WDNHV�QRWKLQJ�E\�ZD\�RI�LWV�&RXQWHUFODLP��

� ��� )RU�FRVWV�RI�VXLW�LQFXUUHG�KHUHLQ��

� ��� )RU�UHDVRQDEOH�DWWRUQH\V¶�IHHV�LQFXUUHG�KHUHLQ��DQG�

� ��� )RU�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�PD\�GHHP�MXVW�DQG�SURSHU��

� 'DWHG�WKLV���WK�GD\�RI�6HSWHPEHU��������

$/'5,&+�/$:�),50��/7'��
�
�V��-RKQ�3��$OGULFK�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��1HYDGD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 

�

� � � � � � �
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&(57,),&$7(�2)�6(59,&(�

� ,�+(5(%<�&(57,)<� WKDW�RQ� WKH���WK�GD\�RI�6HSWHPEHU�������� ,� FDXVHG� WKH� IRUHJRLQJ�

&2817(5'()(1'$176�919�'<1$67<�75867�,�$1'�919�'<1$67<�75867�,,¶6�

$16:(5�72�&2817(5&/$,0� WR�EH�HOHFWURQLFDOO\�ILOHG�DQG�VHUYHG�ZLWK�WKH�&OHUN�RI� WKH�

&RXUW�XVLQJ�:L]QHW�ZKLFK�ZLOO�VHQG�QRWLILFDWLRQ�RI�VXFK�ILOLQJ�WR�WKH�HPDLO�DGGUHVVHV�GHQRWHG�RQ�

WKH� (OHFWURQLF� 0DLO� 1RWLFH� /LVW�� RU� E\� 8�6�� PDLO�� SRVWDJH� SUHSDLG�� LI� QRW� LQFOXGHG� RQ� WKH�

(OHFWURQLF�0DLO�1RWLFH�/LVW��WR�WKH�IROORZLQJ�SDUWLHV��

$QWKRQ\�7��&DVH��(VT��
.DWKU\Q�+ROEHUW��(VT��
)$50(5�&$6(�	�)('25�
�����(��3HEEOH�5G���6XLWH������
/DV�9HJDV��19�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
 
&��.HLWK�*UHHU��(VT��
������:HVW�%HUQDUGR�'ULYH��6XLWH�����
6DQ�'LHJR��&$�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
�
�
�
� �
� � � � � � �V��7��%L[HQPDQQBBBBBBBBBBBBBBBBBBBBB�
� � � � � � $Q�HPSOR\HH�RI�$/'5,&+�/$:�),50��/7'��
�
�
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$16�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
$/'5,&+�/$:�),50��/7'��
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��19�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 
 

(,*+7+�-8',&,$/�',675,&7�&2857�
&/$5.�&2817<��1(9$'$�

�
)5217�6,*+7�0$1$*(0(17�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��

�
3ODLQWLII��

�
YV��
�
/$6�9(*$6�'(9(/230(17�)81'�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��HW�DO���

�
'HIHQGDQWV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
&$6(�12���$�����������%�
'(37�12������

�
�

&2817(5'()(1'$17�'5��
,*1$7,86�3,$==$¶6�$16:(5�72�

&2817(5&/$,0�

�
$1'�$//�5(/$7('�&2817(5&/$,06��
�

�

�

&20(6� 12:� &RXQWHUGHIHQGDQW� '5�� ,*1$7,86� 3,$==$� �KHUHLQDIWHU� ³DQVZHULQJ�

&RXQWHUGHIHQGDQW´��� E\� DQG� WKURXJK� KLV� DWWRUQH\V� RI� UHFRUG�� -RKQ� 3�� $OGULFK�� (VT��� &DWKHULQH�

+HUQDQGH]��(VT��� DQG�0DWWKHZ�%��%HFNVWHDG��(VT���RI� WKH�$OGULFK�/DZ�)LUP��/WG��� DQG� IRU�KLV�

$QVZHU�WR�&RXQWHUFODLP�RQ�ILOH�KHUHLQ��GHQLHV��DGPLWV��DQG�DOOHJHV�DV�IROORZV��

������

������

Case Number: A-18-781084-B

Electronically Filed
9/30/2019 10:20 AM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTTT
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*(1(5$/�'(1,$/�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� KDV� PDGH� DQ� HIIRUW� WR� UHVSRQG� WR� HDFK� DQG� HYHU\�

DOOHJDWLRQ�� � +RZHYHU�� WR� WKH� H[WHQW� DQ\� DOOHJDWLRQ� ZDV� RYHUORRNHG� RU� QRW� UHVSRQGHG� WR�� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�VDLG�DOOHJDWLRQV��

$16:(5�72�&2817(5&/$,0�

� ��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

,��

3$57,(6�

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV�WKDW�/DV�9HJDV�'HYHORSPHQW�)XQG�//&�LV�D�1HYDGD�OLPLWHG�OLDELOLW\�FRPSDQ\���$V�WR�WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW� IRUWK� LQ�3DUDJUDSK���� WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�FRQVWLWXWH�FRQFOXVLRQV�RI�ODZ�DQG�WKXV�UHTXLUH�QR�DQVZHU��KRZHYHU��

WR� WKH�H[WHQW� WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW�� WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV� WKDW� )URQW� 6LJKW�0DQDJHPHQW� //&� LV� D� 1HYDGD� OLPLWHG� OLDELOLW\� FRPSDQ\�� � $V� WR� WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV�WKDW�919�'\QDVW\�7UXVW�,�ZDV�RUJDQL]HG�DQG�H[LVWV�XQGHU�WKH�ODZV�RI�1HYDGD���$V�WR�WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV�WKDW�919�'\QDVW\�7UXVW�,,�ZDV�RUJDQL]HG�DQG�H[LVWV�XQGHU�WKH�ODZV�RI�1HYDGD���$V�WR�WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV� WKDW� ,JQDWLXV� $�� 3LD]]D�� ,,� LV� WKH� RZQHU� RI� )URQW� 6LJKW�0DQDJHPHQW� //&�� � $V� WR� WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������

������

������
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,,��

*(1(5$/�$//(*$7,216�

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� &RXQWHUFODLP� GRHV� QRW� LQGLFDWH� ZKRP� &RXQWHUFODLPDQW� FODLPV� GHVFULEHG� WKH�

³3URMHFW´� DV� GHVFULEHG� LQ� 3DUDJUDSK� ��� RI� WKH� &RXQWHUFODLP�� � &RQVHTXHQWO\�� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�IRU�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�

DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DQG�WKHUHIRUH�GHQLHV�WKH�IDFWV�DVVHUWHG�WKHUHLQ��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� LW� LV� ZLWKRXW� NQRZOHGJH� VXIILFLHQW� WR� IRUP� D� EHOLHI� DV� WR� WKH� WUXWK� RU� IDOVLW\� RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� LW� LV� ZLWKRXW� NQRZOHGJH� VXIILFLHQW� WR� IRUP� D� EHOLHI� DV� WR� WKH� WUXWK� RU� IDOVLW\� RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW�

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

%2552:(5¶6�%5($&+(6�$1'�'()$8/7�81'(5�7+(�&/$�

$�� %UHDFK�1XPEHU����,PSURSHU�8VH�RI�/RDQ�3URFHHGV�±�&/$�������H��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

%�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�*RYHUQPHQW�$SSURYHG�3ODQV�±�&/$�������E��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

������

������
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&�� %UHDFK�1XPEHU����)DLOXUH�WR�7LPHO\�&RPSOHWH�&RQVWUXFWLRQ�±�&/$�������

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

'�� %UHDFK�1XPEHU����0DWHULDO�&KDQJH�RI�&RVWV��6FRSH�RU�7LPLQJ�RI�:RUN�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

(�� %UHDFK�1XPEHU����5HIXVDO�WR�&RPSO\�5HJDUGLQJ�6HQLRU�'HEW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

)�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�0RQWKO\�3URMHFW�&RVWV�±�&/$�������D��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������
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*�� %UHDFK�1XPEHU����)DLOXUH�WR�1RWLI\�RI�(YHQW�RI�'HIDXOW�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

+�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�5HFRUGV�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

,�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�WKH�3URMHFW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

02420



�

��
 

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

�� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

-�� %UHDFK�1XPEHU�����)DLOXUH�WR�3URYLGH�(%���,QIRUPDWLRQ�±�&/$�������I��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

.�� %UHDFK�1XPEHU���>VLF@��7UDQVIHUULQJ�$VVHWV�WR�5HODWHG�3DUWLHV�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

/�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�'HIDXOW�,QWHUHVW�±�&/$�������

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

0�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�/HJDO�)HHV�±�&/$�������

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�
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FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

1�� %UHDFK�1XPEHU�����:URQJIXOO\�(QFXPEHULQJ�WKH�3URSHUW\�

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

),567�&$86(�2)�$&7,21�
�%UHDFK�RI�&RQWUDFW�$JDLQVW�)URQW�6LJKW��

������� &RXQWHUFODLPDQW¶V� )LUVW� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

6(&21'�&$86(�2)�$&7,21�
�&RQWUDFWXDO�%UHDFK�RI�WKH�,PSOLHG�&RYHQDQW�RI�*RRG�)DLWK�DQG�)DLU�'HDOLQJ�$JDLQVW�

)URQW�6LJKW��
�

������� &RXQWHUFODLPDQW¶V� 6HFRQG� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

������

������

������

������
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7+,5'�&$86(�2)�$&7,21�
�,QWHQWLRQDO�,QWHUIHUHQFH�ZLWK�&RQWUDFWXDO�5HODWLRQVKLSV�$JDLQVW�,JQDWLXV�3LD]]D��-HQQLIHU�

3LD]]D��DQG�919�7UXVW�'HIHQGDQWV��
�

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

02424



�

���
 

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

)2857+�&$86(�2)�$&7,21�
�&RQYHUVLRQ�$JDLQVW�)URQW�6LJKW��,JQDWLXV�3LD]]D�DQG�-HQQLIHU�3LD]]D��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

),)7+�&$86(�2)�$&7,21�
�&LYLO�&RQVSLUDF\�$JDLQVW�DOO�&RXQWHUGHIHQGDQWV��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

6,;7+�&$86(�2)�$&7,21�
�-XGLFLDO�)RUHFORVXUH�$JDLQVW�)URQW�6LJKW��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KLP� LQ� WKLV�SDUDJUDSK�� DQG� WKXV�KH�QHHG�QRW� DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��KH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

6(9(17+�&$86(�2)�$&7,21�
�:DVWH�$JDLQVW�$OO�&RXQWHUGHIHQGDQWV��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��
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���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DGPLWV�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK�����RI�WKH�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK�����RI�WKH�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK�����RI�WKH�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

$)),50$7,9(�'()(16(6�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� DVVHUWV� WKH� IROORZLQJ� $IILUPDWLYH� 'HIHQVHV� WR� WKH�

&RXQWHUFODLP��DQG�WKH�FODLPV�DVVHUWHG�WKHUHLQ��DQG�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�VSHFLILFDOO\�

LQFRUSRUDWHV� LQWR� LWV� $IILUPDWLYH� 'HIHQVHV� LWV� DQVZHUV� WR� WKH� SUHFHGLQJ� SDUDJUDSKV� RI� WKH�

&RXQWHUFODLP�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

������

������
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),567�$)),50$7,9(�'()(16(�

&RXQWHUFODLPDQW¶V�&RXQWHUFODLP��DQG�DOO�RI� WKH�FODLPV�IRU�UHOLHI�DOOHJHG�WKHUHLQ�� IDLOV� WR�

VWDWH�D�FODLP�DJDLQVW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�XSRQ�ZKLFK�UHOLHI�FDQ�EH�JUDQWHG��

6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� GRFWULQH� RI� XQFOHDQ�

KDQGV��

7+,5'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�EDG�IDLWK�

LQ�EULQJLQJ�WKLV�DFWLRQ�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LWV�ZURQJIXO�FRQGXFW�DV�VHW�IRUWK�PRUH�IXOO\�

LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��

)2857+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�QRW�EHHQ�GDPDJHG�GLUHFWO\��LQGLUHFWO\��SUR[LPDWHO\�RU�LQ�DQ\�PDQQHU�

ZKDWVRHYHU�E\�DQ\�FRQGXFW�RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

),)7+�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� LV� QRW� LQ� EUHDFK� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� DQG�� WKXV�� LV� QRW� LQ� GHIDXOW� XQGHU� WKH� WHUPV� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� � ,I� DQ\� SDUW\� LV� LQ� EUHDFK� RI� DQ\� DJUHHPHQW�� LW� LV� &RXQWHUFODLPDQW� IRU� WKH�

UHDVRQV�VHW�IRUWK�PRUH�IXOO\�LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��

6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�GRFWULQH�RI�ZDLYHU��

6(9(17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� GRFWULQHV� RI� SURPLVVRU\��

HTXLWDEOH��DQG�RU�FRQWUDFWXDO�HVWRSSHO��
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(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� RQ� WKH� JURXQG� WKDW� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�IXOO\�FRPSOLHG�ZLWK�DQ\�DQG�DOO�DJUHHPHQWV�EHWZHHQ�WKH�SDUWLHV��

1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�WKH�GRFWULQH�RI�ODFKHV�DQG�RU�

WKH�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQV��

7(17+�$)),50$7,9(�'()(16(�

� 7R� WKH� H[WHQW� DQ\� DJUHHPHQW� H[LVWV� EHWZHHQ� &RXQWHUFODLPDQW� DQG� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW��&RXQWHUFODLPDQW�IDLOHG�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�VDLG�DJUHHPHQWV�DQG�

EUHDFKHG�LWV�REOLJDWLRQV�WKHUH�XQGHU���

(/(9(17+�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\��ZKLFK�&RXQWHUFODLPDQW� KDV� VXIIHUHG�ZHUH� FDXVHG�� LQ�ZKROH� RU� LQ�

SDUW�� E\� WKH� DFWV� RU� RPLVVLRQV� RI� &RXQWHUFODLPDQW� RU� LWV� DJHQWV� DQG� UHSUHVHQWDWLYHV�� RU� ZHUH�

FDXVHG�E\�WKH�DFWV�RU�RPLVVLRQV�RI�D�WKLUG�SDUW\�RYHU�ZKRP�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�

QR�FRQWURO���

7:(/)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�LWV�GDPDJHV��

7+,57((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�RZQ�EDG�

IDLWK�� IUDXGXOHQW� DFWV�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV�� ZKHWKHU� LQWHQWLRQDO�� QHJOLJHQW�� RU�

FRQVWUXFWLYH��

)2857((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��DV�D�UHVXOW�RI�LWV�RZQ�FRQGXFW��
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),)7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�LV�LQYROYHG�LQ�FRQGXFW�ZKLFK��LI�FDUULHG�WR�LWV�IUXLWLRQ��ZRXOG�PDWHULDOO\�

DOWHU� WKH� SDUWLHV� XQGHUVWDQGLQJ�� WKHUHE\� UHOHDVLQJ� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� IURP� DQ\�

REOLJDWLRQ�XQGHU�DQ\�DOOHJHG�DJUHHPHQW��

6,;7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV�� WR� WKH� H[WHQW� WKH\� DUH� DVVHUWHG� DJDLQVW� WKLV� DQVZHULQJ�

&RXQWHUGHIQHGDQW�� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� ILGXFLDU\� VKLHOG� GRFWULQH� DQG�� DV� D�

FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�WKHVH�LQGLYLGXDOV�DQG�DQ\�DQG�DOO�FODLPV�

DVVHUWHG�LQ�WKLV�DFWLRQ�DJDLQVW�WKHP�VKRXOG�EH�GLVPLVVHG�ZLWK�SUHMXGLFH��

6(9(17((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW��ZLWK� IXOO� NQRZOHGJH�RI� DOO� WKH� IDFWV� FRQQHFWHG�ZLWK�RU� UHODWLQJ� WR� WKH�

WUDQVDFWLRQ� DOOHJHG� LQ� WKH�&RXQWHUFODLP�� UDWLILHG� DQG� FRQILUPHG� LQ� DOO� UHVSHFWV� WKH� DFWV� RI� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW��

(,*+7((17+�$)),50$7,9(�'()(16(�

� 7KH� FODLPV�� DQG� HDFK� RI� WKHP�� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� IDLOXUH� RI� WKH�

&RXQWHUFODLPDQW�WR�SOHDG�WKRVH�FODLPV�ZLWK�SDUWLFXODULW\��

1,1(7((17+�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� LV� QRW� WKH� DOWHU�HJR� RI� WKH� RWKHU� RU� WKDW� RI� WKH�

&RXQWHUGHIHQGDQWV�WR�WKLV�DFWLRQ�DQG��DV�D�FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�

VDLG�&RXQWHUGHIHQGDQWV�� �&RQVHTXHQWO\��WR� WKH�H[WHQW�DQ\�FODLP�DVVHUWHG�LQ�WKH�&RXQWHUFODLP�LV�

EDVHG�XSRQ�&RXQWHUFODLPDQW¶V�DOWHU�HJR�FODLP��DQ\�DQG�DOO�VXFK�FODLPV�VKRXOG�EH�GLVPLVVHG�ZLWK�

SUHMXGLFH�DV�WR�DOO��RU�DQ\�RQH��RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

������
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7:(17,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�GDPDJHV�DQG�LV�WKHUHIRUH�EDUUHG�IURP�UHFRYHULQJ�

DOOHJHG�GDPDJHV��

7:(17<�),567�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\�� VXIIHUHG� E\� &RXQWHUFODLPDQW� ZHUH� SUR[LPDWHO\� FDXVHG� RU�

FRQWULEXWHG�WR�E\�&RXQWHUFODLPDQW¶V�RZQ�QHJOLJHQFH��DQG�VXFK�QHJOLJHQFH�ZDV�JUHDWHU� WKDQ�WKH�

QHJOLJHQFH��LI�DQ\��RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

7:(17<�6(&21'�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�WKDW�LW�KDV�SHUIRUPHG�HDFK�DQG�HYHU\�RQH�RI�LWV�

REOLJDWLRQV��LI�DQ\��XQGHU�WKH�ZULWWHQ�DJUHHPHQW���1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�

&RXQWHUGHIHQGDQW� LV� IRXQG�WR�KDYH�IDLOHG�WR�SHUIRUP�DQ\�RI� LWV�REOLJDWLRQV�XQGHU� LWV�DJUHHPHQW�

ZLWK�&RXQWHUFODLPDQW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�LQIRUPHG�DQG�EHOLHYHV�WKDW�LW�KDV�GRQH�

VR�RQO\�EHFDXVH�&RXQWHUFODLPDQW�SUHYHQWHG�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW¶V�SHUIRUPDQFH�E\��

DPRQJ� RWKHU� WKLQJV��PDNLQJ�PDWHULDO�PLVVWDWHPHQWV� DQG�PDWHULDO� RPLVVLRQV� WR� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�� LQ�YLRODWLRQ�RI�&RXQWHUFODLPDQW¶V�FRQWUDFWXDO�DJUHHPHQW�ZLWK� WKLV�DQVZHULQJ�

&RXQWHUGHIHQGDQW��

7:(17<�7+,5'�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GLG�QRW�FRPPLW�DQ\�DFWV�RI�RSSUHVVLRQ��IUDXG�RU�PDOLFH��

H[SUHVV�RU�LPSOLHG��

7:(17<�)2857+�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�LW�KDV�SHUIRUPHG�

HDFK�DQG�HYHU\�RQH�RI�LWV�REOLJDWLRQV��LI�DQ\��XQGHU�LWV�ZULWWHQ�DJUHHPHQW�ZLWK�&RXQWHUFODLPDQW���

1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�IRXQG�WR�KDYH�IDLOHG�WR�IXOILOO�
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DQ\� RI� LWV� REOLJDWLRQV� XQGHU� WKH� ZULWWHQ� DJUHHPHQW� ZLWK� &RXQWHUFODLPDQW�� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�LV�LQIRUPHG�DQG�EHOLHYHV�WKDW�VXFK�REOLJDWLRQV�ZHUH�LPSRVVLEOH�WR�SHUIRUP�DW�

WKH� WLPH�LW�ZDV� WR�KDYH�SHUIRUPHG�WKHP�EHFDXVH�&RXQWHUFODLPDQW�PDGH�PDWHULDO�PLVVWDWHPHQWV�

DQG�PDWHULDO�RPLVVLRQV�WR�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�WKDW�SUHYHQWHG�LW�IURP�SHUIRUPLQJ�LWV�

REOLJDWLRQV�XQGHU�WKH�ZULWWHQ�DJUHHPHQW��

7:(17<�),)7+�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�LW�KDV�SHUIRUPHG�

HDFK�DQG�HYHU\�RQH�RI�LWV�REOLJDWLRQV��LI�DQ\��XQGHU�LWV�ZULWWHQ�DJUHHPHQW�ZLWK�&RXQWHUFODLPDQW���

1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�IRXQG�WR�KDYH�IDLOHG�WR�IXOILOO�

LWV� REOLJDWLRQV� XQGHU� WKH�ZULWWHQ� DJUHHPHQW�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� LV� LQIRUPHG� DQG�

EHOLHYHV�WKDW�&RXQWHUFODLPDQW¶V�PDWHULDO�PLVVWDWHPHQWV�DQG�PDWHULDO�RPLVVLRQV�KDYH�RSHUDWHG�WR�

H[FXVH� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW¶V� SHUIRUPDQFH� XQGHU� WKH� 'RFWULQH� RI� )UXVWUDWLRQ� RI�

3XUSRVH��

7:(17<�6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW� IDLOHG� WR� SHUIRUP� LWV� REOLJDWLRQV� XQGHU� WKH� DJUHHPHQW� DW� LVVXH� DQG�

EUHDFKHG� KLV� REOLJDWLRQV� WKHUHXQGHU�� WKHUHE\� GLVFKDUJLQJ� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW¶V�

REOLJDWLRQV�WR�SHUIRUP��

7:(17<�6(9(17+�$)),50$7,9(�'()(16(�

� ,W� KDV� EHHQ� QHFHVVDU\� IRU� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� WR� UHWDLQ� WKH� VHUYLFHV� RI� DQ�

DWWRUQH\�WR�GHIHQG�WKLV�DFWLRQ�DQG�LW�LV�HQWLWOHG�WR�D�UHDVRQDEOH�VXP�DV�DQG�IRU�DWWRUQH\V¶�IHHV��

������

������

������
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7:(17<�(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG� E\� &RXQWHUFODLPDQW¶V� RZQ� IUDXGXOHQW� DFWV�� IUDXG��

IUDXGXOHQW� LQGXFHPHQWV�� FRQVWUXFWLYH� IUDXG�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV� ZKHWKHU�

LQWHQWLRQDO��QHJOLJHQW��RU�FRQVWUXFWLYH��

7:(17<�1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� DOWHU�HJR� FODLP� LV� EDUUHG� DV� WKH� UHTXLVLWH� XQLW\� RI� LQWHUHVW� DQG�

RZQHUVKLS�UHTXLUHG�E\�1HYDGD�ODZ�LV�ODFNLQJ��

7+,57,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FLYLO� FRQVSLUDF\� FODLP� LV� EDUUHG� DV� 1HYDGD� GRHV� QRW� UHFRJQL]H�

FRQVSLUDF\� EHWZHHQ� D� FRUSRUDWLRQ� DQG� LWV� DJHQWV� VLQFH� DJHQWV� DQG� HPSOR\HHV� RI� D� FRUSRUDWLRQ�

FDQQRW�FRQVSLUH�ZLWK�WKH�FRUSRUDWH�SULQFLSDO�ZKHUH�WKH\�DFW�LQ�WKHLU�RIILFLDO�FDSDFLWLHV�RQ�EHKDOI�

RI�WKH�FRUSRUDWLRQ����

7+,57<�),567�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FLYLO�FRQVSLUDF\�FODLP�LV�EDUUHG�VLQFH�WKHUH�LV�QR�FRPELQDWLRQ�RI�WZR�

RU�PRUH�SHUVRQV�ZKR��E\�VRPH�FRQFHUWHG�DFWLRQ��LQWHQGHG�WR�DFFRPSOLVK�VRPH�XQODZIXO�REMHFWLYH�

IRU�WKH�SXUSRVH�RI�KDUPLQJ�DQRWKHU�ZKLFK�UHVXOWHG�LQ�GDPDJHV�WR�&RXQWHUFODLPDQW���

7+,57<�6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FRQFHUW�RI�DFWLRQ�LV�EDUUHG�DV�1HYDGD�GRHV�QRW�UHFRJQL]H�VXFK�D�FDXVH�

RI�DFWLRQ�DQG��WKXV��WKLV�FODLP�LV�QRW�FRJQL]DEOH�XQGHU�DQ\�VHW�RI�FLUFXPVWDQFHV��

7+,57<�7+,5'�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� LV� LQIRUPHG�� EHOLHYHV�� DQG� WKHUHRQ�DOOHJHV� WKDW� LI� DQ\�

FRQWUDFW�� REOLJDWLRQV�� RU� DPHQGPHQWV�� DV� DOOHJHG� LQ� &RXQWHUFODLPDQW¶V� &RXQWHUFODLP� RQ� ILOH�

KHUHLQ��KDYH�EHHQ�HQWHUHG�LQWR��DQ\�GXW\�RU�SHUIRUPDQFH�RI� WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW� LV�
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H[FXVHG�E\�UHDVRQ�RI�IDLOXUH�RI�FRQVLGHUDWLRQ��ZDLYHU��EUHDFK�RI�FRQGLWLRQ�SUHFHGHQW��EUHDFK�E\�

WKH� &RXQWHUFODLPDQW�� LPSRVVLELOLW\� RI� SHUIRUPDQFH�� PDWHULDO� EUHDFK� E\� WKH� &RXQWHUFODLPDQW��

SUHYHQWLRQ�E\�&RXQWHUFODLPDQW��IUXVWUDWLRQ�RI�SXUSRVH��DQG�RU�DFFHSWDQFH�E\�&RXQWHUFODLPDQW��

7+,57<�)2857+�$)),50$7,9(�'()(16(�

� 7KH� FRQWUDFW� DQG�RU� FRQWUDFWV�H[LVWLQJ�EHWZHHQ� WKH�&RXQWHUFODLPDQW� DQG� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�DUH�XQFRQVFLRQDEOH��

7+,57<�),)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� PDWHULDO� PLVVWDWHPHQWV� DQG�PDWHULDO� RPLVVLRQV� UHTXLUH� UHVFLVVLRQ� RI�

WKH�FRQWUDFW�V���LI�DQ\��EHWZHHQ�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DQG�&RXQWHUFODLPDQW��

7+,57<�6,;7+�$)),50$7,9(�'()(16(�

� $W� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�DFWHG� LQ�JRRG�

IDLWK�XQGHU�WKH�WHUPV�RI�DQ\�ZULWWHQ�DJUHHPHQW�WKDW�PD\�H[LVW�RU�KDYH�H[LVWHG�EHWZHHQ�HLWKHU�RI�

WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DQG�&RXQWHUFODLPDQW��

7+,57<�6(9(17+�$)),50$7,9(�'()(16(�

� 3XUVXDQW� WR�1HYDGD�5XOHV�RI�&LYLO�3URFHGXUH��DOO�SRVVLEOH�DIILUPDWLYH�GHIHQVHV�PD\�QRW�

KDYH�EHHQ�DOOHJHG�KHUHLQ� LQVRIDU� DV� VXIILFLHQW� IDFWV�ZHUH�QRW� DYDLODEOH�DIWHU� UHDVRQDEOH� LQTXLU\�

XSRQ�WKH�ILOLQJ�RI�WKLV�$QVZHU�DQG��WKHUHIRUH��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�UHVHUYHV�WKH�ULJKW�

WR� DPHQG� WKLV� $QVZHU� WR� DOOHJH� DGGLWLRQDO� $IILUPDWLYH� 'HIHQVHV� LI� VXEVHTXHQW� LQYHVWLJDWLRQ�

ZDUUDQWV��

7+,57<�(,*+7+�$)),50$7,9(�'()(16(�

� $V� DSSOLFDEOH�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� DVVHUWV� WKH� DIILUPDWLYH� GHIHQVHV�

UHIHUHQFHG�LQ�15&3���F���

������
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35$<(5�)25�5(/,()�

� :+(5()25(��DV�WR�'HIHQGDQW¶V�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�SUD\V�

IRU�MXGJPHQW�DV�IROORZV��

� ��� 7KDW�'HIHQGDQW�WDNHV�QRWKLQJ�E\�ZD\�RI�LWV�&RXQWHUFODLP��

� ��� )RU�FRVWV�RI�VXLW�LQFXUUHG�KHUHLQ��

� ��� )RU�UHDVRQDEOH�DWWRUQH\V¶�IHHV�LQFXUUHG�KHUHLQ��DQG�

� ��� )RU�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�PD\�GHHP�MXVW�DQG�SURSHU��

� 'DWHG�WKLV���WK�GD\�RI�6HSWHPEHU��������

$/'5,&+�/$:�),50��/7'��
�
�V��-RKQ�3��$OGULFK�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��1HYDGD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 

�

� � � � � � �

� �
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&(57,),&$7(�2)�6(59,&(�

� ,�+(5(%<�&(57,)<� WKDW�RQ� WKH���WK�GD\�RI�6HSWHPEHU�������� ,� FDXVHG� WKH� IRUHJRLQJ�

&2817(5'()(1'$17�'5�� ,*1$7,86�3,$==$¶6�$16:(5�72�&2817(5&/$,0�

WR�EH�HOHFWURQLFDOO\�ILOHG�DQG�VHUYHG�ZLWK� WKH�&OHUN�RI� WKH�&RXUW�XVLQJ�:L]QHW�ZKLFK�ZLOO�VHQG�

QRWLILFDWLRQ�RI�VXFK�ILOLQJ�WR�WKH�HPDLO�DGGUHVVHV�GHQRWHG�RQ�WKH�(OHFWURQLF�0DLO�1RWLFH�/LVW��RU�

E\� 8�6�� PDLO�� SRVWDJH� SUHSDLG�� LI� QRW� LQFOXGHG� RQ� WKH� (OHFWURQLF� 0DLO� 1RWLFH� /LVW�� WR� WKH�

IROORZLQJ�SDUWLHV��

$QWKRQ\�7��&DVH��(VT��
.DWKU\Q�+ROEHUW��(VT��
)$50(5�&$6(�	�)('25�
�����(��3HEEOH�5G���6XLWH������
/DV�9HJDV��19�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
 
&��.HLWK�*UHHU��(VT��
������:HVW�%HUQDUGR�'ULYH��6XLWH�����
6DQ�'LHJR��&$�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
�
�
�
� �
� � � � � � �V��7��%L[HQPDQQBBBBBBBBBBBBBBBBBBBBBB�
� � � � � � $Q�HPSOR\HH�RI�$/'5,&+�/$:�),50��/7'��
�
�
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$16�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
$/'5,&+�/$:�),50��/7'��
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��19�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 
 

(,*+7+�-8',&,$/�',675,&7�&2857�
&/$5.�&2817<��1(9$'$�

�
)5217�6,*+7�0$1$*(0(17�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��

�
3ODLQWLII��

�
YV��
�
/$6�9(*$6�'(9(/230(17�)81'�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��HW�DO���

�
'HIHQGDQWV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
&$6(�12���$�����������%�
'(37�12������

�
�

&2817(5'()(1'$17�)5217�
6,*+7�0$1$*(0(17�//&¶6�
$16:(5�72�&2817(5&/$,0�

�
$1'�$//�5(/$7('�&2817(5&/$,06��
�

�

�

&20(6� 12:� 3ODLQWLII�&RXQWHUGHIHQGDQW� )5217� 6,*+7� 0$1$*(0(17� //&�

�KHUHLQDIWHU� ³DQVZHULQJ� &RXQWHUGHIHQGDQW´��� E\� DQG� WKURXJK� LWV� DWWRUQH\V� RI� UHFRUG�� -RKQ� 3��

$OGULFK��(VT���&DWKHULQH�+HUQDQGH]��(VT���DQG�0DWWKHZ�%��%HFNVWHDG��(VT���RI�WKH�$OGULFK�/DZ�

)LUP�� /WG��� DQG� IRU� LWV� $QVZHU� WR� &RXQWHUFODLP� RQ� ILOH� KHUHLQ�� GHQLHV�� DGPLWV�� DQG� DOOHJHV� DV�

IROORZV��

������

Case Number: A-18-781084-B

Electronically Filed
9/30/2019 10:20 AM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTTT
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*(1(5$/�'(1,$/�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� KDV� PDGH� DQ� HIIRUW� WR� UHVSRQG� WR� HDFK� DQG� HYHU\�

DOOHJDWLRQ�� � +RZHYHU�� WR� WKH� H[WHQW� DQ\� DOOHJDWLRQ� ZDV� RYHUORRNHG� RU� QRW� UHVSRQGHG� WR�� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�VDLG�DOOHJDWLRQV��

$16:(5�72�&2817(5&/$,0�

� ��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

,��

3$57,(6�

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV�WKDW�/DV�9HJDV�'HYHORSPHQW�)XQG�//&�LV�D�1HYDGD�OLPLWHG�OLDELOLW\�FRPSDQ\���$V�WR�WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW� IRUWK� LQ�3DUDJUDSK���� WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�FRQVWLWXWH�FRQFOXVLRQV�RI�ODZ�DQG�WKXV�UHTXLUH�QR�DQVZHU��KRZHYHU��

WR� WKH�H[WHQW� WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW�� WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV� WKDW� )URQW� 6LJKW�0DQDJHPHQW� //&� LV� D� 1HYDGD� OLPLWHG� OLDELOLW\� FRPSDQ\�� � $V� WR� WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV�WKDW�919�'\QDVW\�7UXVW�,�ZDV�RUJDQL]HG�DQG�H[LVWV�XQGHU�WKH�ODZV�RI�1HYDGD���$V�WR�WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV�WKDW�919�'\QDVW\�7UXVW�,,�ZDV�RUJDQL]HG�DQG�H[LVWV�XQGHU�WKH�ODZV�RI�1HYDGD���$V�WR�WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

DGPLWV� WKDW� ,JQDWLXV� $�� 3LD]]D�� ,,� LV� WKH� RZQHU� RI� )URQW� 6LJKW�0DQDJHPHQW� //&�� � $V� WR� WKH�

UHPDLQLQJ�DOOHJDWLRQV�VHW�IRUWK�LQ�3DUDJUDSK����WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�

HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������

������

������
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*(1(5$/�$//(*$7,216�

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� &RXQWHUFODLP� GRHV� QRW� LQGLFDWH� ZKRP� &RXQWHUFODLPDQW� FODLPV� GHVFULEHG� WKH�

³3URMHFW´� DV� GHVFULEHG� LQ� 3DUDJUDSK� ��� RI� WKH� &RXQWHUFODLP�� � &RQVHTXHQWO\�� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�IRU�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�

DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DQG�WKHUHIRUH�GHQLHV�WKH�IDFWV�DVVHUWHG�WKHUHLQ��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� LW� LV� ZLWKRXW� NQRZOHGJH� VXIILFLHQW� WR� IRUP� D� EHOLHI� DV� WR� WKH� WUXWK� RU� IDOVLW\� RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� LW� LV� ZLWKRXW� NQRZOHGJH� VXIILFLHQW� WR� IRUP� D� EHOLHI� DV� WR� WKH� WUXWK� RU� IDOVLW\� RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW�

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

%2552:(5¶6�%5($&+(6�$1'�'()$8/7�81'(5�7+(�&/$�

$�� %UHDFK�1XPEHU����,PSURSHU�8VH�RI�/RDQ�3URFHHGV�±�&/$�������H��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

%�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�*RYHUQPHQW�$SSURYHG�3ODQV�±�&/$�������E��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

������

������
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&�� %UHDFK�1XPEHU����)DLOXUH�WR�7LPHO\�&RPSOHWH�&RQVWUXFWLRQ�±�&/$�������

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

'�� %UHDFK�1XPEHU����0DWHULDO�&KDQJH�RI�&RVWV��6FRSH�RU�7LPLQJ�RI�:RUN�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

(�� %UHDFK�1XPEHU����5HIXVDO�WR�&RPSO\�5HJDUGLQJ�6HQLRU�'HEW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

)�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�0RQWKO\�3URMHFW�&RVWV�±�&/$�������D��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������
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*�� %UHDFK�1XPEHU����)DLOXUH�WR�1RWLI\�RI�(YHQW�RI�'HIDXOW�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

+�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�5HFRUGV�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

,�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�WKH�3URMHFW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���
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���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

�� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

-�� %UHDFK�1XPEHU�����)DLOXUH�WR�3URYLGH�(%���,QIRUPDWLRQ�±�&/$�������I��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

.�� %UHDFK�1XPEHU���>VLF@��7UDQVIHUULQJ�$VVHWV�WR�5HODWHG�3DUWLHV�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

/�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�'HIDXOW�,QWHUHVW�±�&/$�������

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�

FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

0�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�/HJDO�)HHV�±�&/$�������

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV� WKDW� WKH� GRFXPHQW� VSHDNV� IRU� LWVHOI� DQG� GHQLHV� IDFWV� LQFRQVLVWHQW� ZLWK� WKH� GRFXPHQW���

$GGLWLRQDOO\�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ�
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FRQVWLWXWH� FRQFOXVLRQV�RI� ODZ�DQG� WKXV� UHTXLUH� QR� DQVZHU�� KRZHYHU�� WR� WKH� H[WHQW� WKH\� FRQWDLQ�

DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

WKHUHLQ���

1�� %UHDFK�1XPEHU�����:URQJIXOO\�(QFXPEHULQJ�WKH�3URSHUW\�

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DVVHUWV�WKDW�WKH�GRFXPHQW�VSHDNV�IRU�LWVHOI�DQG�GHQLHV�IDFWV�LQFRQVLVWHQW�ZLWK�WKH�GRFXPHQW���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

),567�&$86(�2)�$&7,21�
�%UHDFK�RI�&RQWUDFW�$JDLQVW�)URQW�6LJKW��

������� &RXQWHUFODLPDQW¶V� )LUVW� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

6(&21'�&$86(�2)�$&7,21�
�&RQWUDFWXDO�%UHDFK�RI�WKH�,PSOLHG�&RYHQDQW�RI�*RRG�)DLWK�DQG�)DLU�'HDOLQJ�$JDLQVW�

)URQW�6LJKW��
�

������� &RXQWHUFODLPDQW¶V� 6HFRQG� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

������

������

������

������
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7+,5'�&$86(�2)�$&7,21�
�,QWHQWLRQDO�,QWHUIHUHQFH�ZLWK�&RQWUDFWXDO�5HODWLRQVKLSV�$JDLQVW�,JQDWLXV�3LD]]D��-HQQLIHU�

3LD]]D��DQG�919�7UXVW�'HIHQGDQWV��
�

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV�WKDW�WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�WKHP�LQ�WKLV�SDUDJUDSK��DQG�WKXV�WKH\�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��WKH\�DUH�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�

WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQ\�WKH�VDPH��

)2857+�&$86(�2)�$&7,21�
�&RQYHUVLRQ�$JDLQVW�)URQW�6LJKW��,JQDWLXV�3LD]]D�DQG�-HQQLIHU�3LD]]D��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������

������

������
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),)7+�&$86(�2)�$&7,21�
�&LYLO�&RQVSLUDF\�$JDLQVW�DOO�&RXQWHUGHIHQGDQWV��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

6,;7+�&$86(�2)�$&7,21�
�-XGLFLDO�)RUHFORVXUH�$JDLQVW�)URQW�6LJKW��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�
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DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

6(9(17+�&$86(�2)�$&7,21�
�:DVWH�$JDLQVW�$OO�&RXQWHUGHIHQGDQWV��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

DGPLWV�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK�����RI�WKH�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK�����RI�WKH�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK�����RI�WKH�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������
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$)),50$7,9(�'()(16(6�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� DVVHUWV� WKH� IROORZLQJ� $IILUPDWLYH� 'HIHQVHV� WR� WKH�

&RXQWHUFODLP��DQG�WKH�FODLPV�DVVHUWHG�WKHUHLQ��DQG�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�VSHFLILFDOO\�

LQFRUSRUDWHV� LQWR� LWV� $IILUPDWLYH� 'HIHQVHV� LWV� DQVZHUV� WR� WKH� SUHFHGLQJ� SDUDJUDSKV� RI� WKH�

&RXQWHUFODLP�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

),567�$)),50$7,9(�'()(16(�

&RXQWHUFODLPDQW¶V�&RXQWHUFODLP��DQG�DOO�RI� WKH�FODLPV�IRU�UHOLHI�DOOHJHG�WKHUHLQ�� IDLOV� WR�

VWDWH�D�FODLP�DJDLQVW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�XSRQ�ZKLFK�UHOLHI�FDQ�EH�JUDQWHG��

6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� GRFWULQH� RI� XQFOHDQ�

KDQGV��

7+,5'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�EDG�IDLWK�

LQ�EULQJLQJ�WKLV�DFWLRQ�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LWV�ZURQJIXO�FRQGXFW�DV�VHW�IRUWK�PRUH�IXOO\�

LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��

)2857+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�QRW�EHHQ�GDPDJHG�GLUHFWO\��LQGLUHFWO\��SUR[LPDWHO\�RU�LQ�DQ\�PDQQHU�

ZKDWVRHYHU�E\�DQ\�FRQGXFW�RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

),)7+�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� LV� QRW� LQ� EUHDFK� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� DQG�� WKXV�� LV� QRW� LQ� GHIDXOW� XQGHU� WKH� WHUPV� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� � ,I� DQ\� SDUW\� LV� LQ� EUHDFK� RI� DQ\� DJUHHPHQW�� LW� LV� &RXQWHUFODLPDQW� IRU� WKH�

UHDVRQV�VHW�IRUWK�PRUH�IXOO\�LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��
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6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�GRFWULQH�RI�ZDLYHU��

6(9(17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� GRFWULQHV� RI� SURPLVVRU\��

HTXLWDEOH��DQG�RU�FRQWUDFWXDO�HVWRSSHO��

(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� RQ� WKH� JURXQG� WKDW� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�IXOO\�FRPSOLHG�ZLWK�DQ\�DQG�DOO�DJUHHPHQWV�EHWZHHQ�WKH�SDUWLHV��

1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�WKH�GRFWULQH�RI�ODFKHV�DQG�RU�

WKH�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQV��

7(17+�$)),50$7,9(�'()(16(�

� 7R� WKH� H[WHQW� DQ\� DJUHHPHQW� H[LVWV� EHWZHHQ� &RXQWHUFODLPDQW� DQG� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW��&RXQWHUFODLPDQW�IDLOHG�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�VDLG�DJUHHPHQWV�DQG�

EUHDFKHG�LWV�REOLJDWLRQV�WKHUH�XQGHU���

(/(9(17+�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\��ZKLFK�&RXQWHUFODLPDQW� KDV� VXIIHUHG�ZHUH� FDXVHG�� LQ�ZKROH� RU� LQ�

SDUW�� E\� WKH� DFWV� RU� RPLVVLRQV� RI� &RXQWHUFODLPDQW� RU� LWV� DJHQWV� DQG� UHSUHVHQWDWLYHV�� RU� ZHUH�

FDXVHG�E\�WKH�DFWV�RU�RPLVVLRQV�RI�D�WKLUG�SDUW\�RYHU�ZKRP�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�

QR�FRQWURO���

7:(/)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�LWV�GDPDJHV��

������
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7+,57((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�RZQ�EDG�

IDLWK�� IUDXGXOHQW� DFWV�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV�� ZKHWKHU� LQWHQWLRQDO�� QHJOLJHQW�� RU�

FRQVWUXFWLYH��

)2857((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��DV�D�UHVXOW�RI�LWV�RZQ�FRQGXFW��

),)7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�LV�LQYROYHG�LQ�FRQGXFW�ZKLFK��LI�FDUULHG�WR�LWV�IUXLWLRQ��ZRXOG�PDWHULDOO\�

DOWHU� WKH� SDUWLHV� XQGHUVWDQGLQJ�� WKHUHE\� UHOHDVLQJ� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� IURP� DQ\�

REOLJDWLRQ�XQGHU�DQ\�DOOHJHG�DJUHHPHQW��

6,;7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV�� WR� WKH� H[WHQW� WKH\� DUH� DVVHUWHG� DJDLQVW� WKLV� DQVZHULQJ�

&RXQWHUGHIQHGDQW�� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� ILGXFLDU\� VKLHOG� GRFWULQH� DQG�� DV� D�

FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�WKHVH�LQGLYLGXDOV�DQG�DQ\�DQG�DOO�FODLPV�

DVVHUWHG�LQ�WKLV�DFWLRQ�DJDLQVW�WKHP�VKRXOG�EH�GLVPLVVHG�ZLWK�SUHMXGLFH��

6(9(17((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW��ZLWK� IXOO� NQRZOHGJH�RI� DOO� WKH� IDFWV� FRQQHFWHG�ZLWK�RU� UHODWLQJ� WR� WKH�

WUDQVDFWLRQ� DOOHJHG� LQ� WKH�&RXQWHUFODLP�� UDWLILHG� DQG� FRQILUPHG� LQ� DOO� UHVSHFWV� WKH� DFWV� RI� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW��

(,*+7((17+�$)),50$7,9(�'()(16(�

� 7KH� FODLPV�� DQG� HDFK� RI� WKHP�� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� IDLOXUH� RI� WKH�

&RXQWHUFODLPDQW�WR�SOHDG�WKRVH�FODLPV�ZLWK�SDUWLFXODULW\��

������
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1,1(7((17+�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� LV� QRW� WKH� DOWHU�HJR� RI� WKH� RWKHU� RU� WKDW� RI� WKH�

&RXQWHUGHIHQGDQWV�WR�WKLV�DFWLRQ�DQG��DV�D�FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�

VDLG�&RXQWHUGHIHQGDQWV�� �&RQVHTXHQWO\��WR� WKH�H[WHQW�DQ\�FODLP�DVVHUWHG�LQ�WKH�&RXQWHUFODLP�LV�

EDVHG�XSRQ�&RXQWHUFODLPDQW¶V�DOWHU�HJR�FODLP��DQ\�DQG�DOO�VXFK�FODLPV�VKRXOG�EH�GLVPLVVHG�ZLWK�

SUHMXGLFH�DV�WR�DOO��RU�DQ\�RQH��RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

7:(17,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�GDPDJHV�DQG�LV�WKHUHIRUH�EDUUHG�IURP�UHFRYHULQJ�

DOOHJHG�GDPDJHV��

7:(17<�),567�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\�� VXIIHUHG� E\� &RXQWHUFODLPDQW� ZHUH� SUR[LPDWHO\� FDXVHG� RU�

FRQWULEXWHG�WR�E\�&RXQWHUFODLPDQW¶V�RZQ�QHJOLJHQFH��DQG�VXFK�QHJOLJHQFH�ZDV�JUHDWHU� WKDQ�WKH�

QHJOLJHQFH��LI�DQ\��RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

7:(17<�6(&21'�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�WKDW�LW�KDV�SHUIRUPHG�HDFK�DQG�HYHU\�RQH�RI�LWV�

REOLJDWLRQV��LI�DQ\��XQGHU�WKH�ZULWWHQ�DJUHHPHQW���1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�

&RXQWHUGHIHQGDQW� LV� IRXQG�WR�KDYH�IDLOHG�WR�SHUIRUP�DQ\�RI� LWV�REOLJDWLRQV�XQGHU� LWV�DJUHHPHQW�

ZLWK�&RXQWHUFODLPDQW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�LQIRUPHG�DQG�EHOLHYHV�WKDW�LW�KDV�GRQH�

VR�RQO\�EHFDXVH�&RXQWHUFODLPDQW�SUHYHQWHG�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW¶V�SHUIRUPDQFH�E\��

DPRQJ� RWKHU� WKLQJV��PDNLQJ�PDWHULDO�PLVVWDWHPHQWV� DQG�PDWHULDO� RPLVVLRQV� WR� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�� LQ�YLRODWLRQ�RI�&RXQWHUFODLPDQW¶V�FRQWUDFWXDO�DJUHHPHQW�ZLWK� WKLV�DQVZHULQJ�

&RXQWHUGHIHQGDQW��

������
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7:(17<�7+,5'�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GLG�QRW�FRPPLW�DQ\�DFWV�RI�RSSUHVVLRQ��IUDXG�RU�PDOLFH��

H[SUHVV�RU�LPSOLHG��

7:(17<�)2857+�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�LW�KDV�SHUIRUPHG�

HDFK�DQG�HYHU\�RQH�RI�LWV�REOLJDWLRQV��LI�DQ\��XQGHU�LWV�ZULWWHQ�DJUHHPHQW�ZLWK�&RXQWHUFODLPDQW���

1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�IRXQG�WR�KDYH�IDLOHG�WR�IXOILOO�

DQ\� RI� LWV� REOLJDWLRQV� XQGHU� WKH� ZULWWHQ� DJUHHPHQW� ZLWK� &RXQWHUFODLPDQW�� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�LV�LQIRUPHG�DQG�EHOLHYHV�WKDW�VXFK�REOLJDWLRQV�ZHUH�LPSRVVLEOH�WR�SHUIRUP�DW�

WKH� WLPH�LW�ZDV� WR�KDYH�SHUIRUPHG�WKHP�EHFDXVH�&RXQWHUFODLPDQW�PDGH�PDWHULDO�PLVVWDWHPHQWV�

DQG�PDWHULDO�RPLVVLRQV�WR�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�WKDW�SUHYHQWHG�LW�IURP�SHUIRUPLQJ�LWV�

REOLJDWLRQV�XQGHU�WKH�ZULWWHQ�DJUHHPHQW��

7:(17<�),)7+�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�LW�KDV�SHUIRUPHG�

HDFK�DQG�HYHU\�RQH�RI�LWV�REOLJDWLRQV��LI�DQ\��XQGHU�LWV�ZULWWHQ�DJUHHPHQW�ZLWK�&RXQWHUFODLPDQW���

1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�IRXQG�WR�KDYH�IDLOHG�WR�IXOILOO�

LWV� REOLJDWLRQV� XQGHU� WKH�ZULWWHQ� DJUHHPHQW�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� LV� LQIRUPHG� DQG�

EHOLHYHV�WKDW�&RXQWHUFODLPDQW¶V�PDWHULDO�PLVVWDWHPHQWV�DQG�PDWHULDO�RPLVVLRQV�KDYH�RSHUDWHG�WR�

H[FXVH� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW¶V� SHUIRUPDQFH� XQGHU� WKH� 'RFWULQH� RI� )UXVWUDWLRQ� RI�

3XUSRVH��

������

������

������
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7:(17<�6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW� IDLOHG� WR� SHUIRUP� LWV� REOLJDWLRQV� XQGHU� WKH� DJUHHPHQW� DW� LVVXH� DQG�

EUHDFKHG� KLV� REOLJDWLRQV� WKHUHXQGHU�� WKHUHE\� GLVFKDUJLQJ� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW¶V�

REOLJDWLRQV�WR�SHUIRUP��

7:(17<�6(9(17+�$)),50$7,9(�'()(16(�

� ,W� KDV� EHHQ� QHFHVVDU\� IRU� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� WR� UHWDLQ� WKH� VHUYLFHV� RI� DQ�

DWWRUQH\�WR�GHIHQG�WKLV�DFWLRQ�DQG�LW�LV�HQWLWOHG�WR�D�UHDVRQDEOH�VXP�DV�DQG�IRU�DWWRUQH\V¶�IHHV��

7:(17<�(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG� E\� &RXQWHUFODLPDQW¶V� RZQ� IUDXGXOHQW� DFWV�� IUDXG��

IUDXGXOHQW� LQGXFHPHQWV�� FRQVWUXFWLYH� IUDXG�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV� ZKHWKHU�

LQWHQWLRQDO��QHJOLJHQW��RU�FRQVWUXFWLYH��

7:(17<�1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� DOWHU�HJR� FODLP� LV� EDUUHG� DV� WKH� UHTXLVLWH� XQLW\� RI� LQWHUHVW� DQG�

RZQHUVKLS�UHTXLUHG�E\�1HYDGD�ODZ�LV�ODFNLQJ��

7+,57,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FLYLO� FRQVSLUDF\� FODLP� LV� EDUUHG� DV� 1HYDGD� GRHV� QRW� UHFRJQL]H�

FRQVSLUDF\� EHWZHHQ� D� FRUSRUDWLRQ� DQG� LWV� DJHQWV� VLQFH� DJHQWV� DQG� HPSOR\HHV� RI� D� FRUSRUDWLRQ�

FDQQRW�FRQVSLUH�ZLWK�WKH�FRUSRUDWH�SULQFLSDO�ZKHUH�WKH\�DFW�LQ�WKHLU�RIILFLDO�FDSDFLWLHV�RQ�EHKDOI�

RI�WKH�FRUSRUDWLRQ����

7+,57<�),567�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FLYLO�FRQVSLUDF\�FODLP�LV�EDUUHG�VLQFH�WKHUH�LV�QR�FRPELQDWLRQ�RI�WZR�

RU�PRUH�SHUVRQV�ZKR��E\�VRPH�FRQFHUWHG�DFWLRQ��LQWHQGHG�WR�DFFRPSOLVK�VRPH�XQODZIXO�REMHFWLYH�

IRU�WKH�SXUSRVH�RI�KDUPLQJ�DQRWKHU�ZKLFK�UHVXOWHG�LQ�GDPDJHV�WR�&RXQWHUFODLPDQW���
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7+,57<�6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FRQFHUW�RI�DFWLRQ�LV�EDUUHG�DV�1HYDGD�GRHV�QRW�UHFRJQL]H�VXFK�D�FDXVH�

RI�DFWLRQ�DQG��WKXV��WKLV�FODLP�LV�QRW�FRJQL]DEOH�XQGHU�DQ\�VHW�RI�FLUFXPVWDQFHV��

7+,57<�7+,5'�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� LV� LQIRUPHG�� EHOLHYHV�� DQG� WKHUHRQ�DOOHJHV� WKDW� LI� DQ\�

FRQWUDFW�� REOLJDWLRQV�� RU� DPHQGPHQWV�� DV� DOOHJHG� LQ� &RXQWHUFODLPDQW¶V� &RXQWHUFODLP� RQ� ILOH�

KHUHLQ��KDYH�EHHQ�HQWHUHG�LQWR��DQ\�GXW\�RU�SHUIRUPDQFH�RI� WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW� LV�

H[FXVHG�E\�UHDVRQ�RI�IDLOXUH�RI�FRQVLGHUDWLRQ��ZDLYHU��EUHDFK�RI�FRQGLWLRQ�SUHFHGHQW��EUHDFK�E\�

WKH� &RXQWHUFODLPDQW�� LPSRVVLELOLW\� RI� SHUIRUPDQFH�� PDWHULDO� EUHDFK� E\� WKH� &RXQWHUFODLPDQW��

SUHYHQWLRQ�E\�&RXQWHUFODLPDQW��IUXVWUDWLRQ�RI�SXUSRVH��DQG�RU�DFFHSWDQFH�E\�&RXQWHUFODLPDQW��

7+,57<�)2857+�$)),50$7,9(�'()(16(�

� 7KH� FRQWUDFW� DQG�RU� FRQWUDFWV�H[LVWLQJ�EHWZHHQ� WKH�&RXQWHUFODLPDQW� DQG� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�DUH�XQFRQVFLRQDEOH��

7+,57<�),)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� PDWHULDO� PLVVWDWHPHQWV� DQG�PDWHULDO� RPLVVLRQV� UHTXLUH� UHVFLVVLRQ� RI�

WKH�FRQWUDFW�V���LI�DQ\��EHWZHHQ�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DQG�&RXQWHUFODLPDQW��

7+,57<�6,;7+�$)),50$7,9(�'()(16(�

� $W� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�DFWHG� LQ�JRRG�

IDLWK�XQGHU�WKH�WHUPV�RI�DQ\�ZULWWHQ�DJUHHPHQW�WKDW�PD\�H[LVW�RU�KDYH�H[LVWHG�EHWZHHQ�HLWKHU�RI�

WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DQG�&RXQWHUFODLPDQW��

7+,57<�6(9(17+�$)),50$7,9(�'()(16(�

� 3XUVXDQW� WR�1HYDGD�5XOHV�RI�&LYLO�3URFHGXUH��DOO�SRVVLEOH�DIILUPDWLYH�GHIHQVHV�PD\�QRW�

KDYH�EHHQ�DOOHJHG�KHUHLQ� LQVRIDU� DV� VXIILFLHQW� IDFWV�ZHUH�QRW� DYDLODEOH�DIWHU� UHDVRQDEOH� LQTXLU\�
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XSRQ�WKH�ILOLQJ�RI�WKLV�$QVZHU�DQG��WKHUHIRUH��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�UHVHUYHV�WKH�ULJKW�

WR� DPHQG� WKLV� $QVZHU� WR� DOOHJH� DGGLWLRQDO� $IILUPDWLYH� 'HIHQVHV� LI� VXEVHTXHQW� LQYHVWLJDWLRQ�

ZDUUDQWV��

7+,57<�(,*+7+�$)),50$7,9(�'()(16(�

� $V� DSSOLFDEOH�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� DVVHUWV� WKH� DIILUPDWLYH� GHIHQVHV�

UHIHUHQFHG�LQ�15&3���F���

35$<(5�)25�5(/,()�

� :+(5()25(��DV�WR�'HIHQGDQW¶V�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�SUD\V�

IRU�MXGJPHQW�DV�IROORZV��

� ��� 7KDW�'HIHQGDQW�WDNHV�QRWKLQJ�E\�ZD\�RI�LWV�&RXQWHUFODLP��

� ��� )RU�FRVWV�RI�VXLW�LQFXUUHG�KHUHLQ��

� ��� )RU�UHDVRQDEOH�DWWRUQH\V¶�IHHV�LQFXUUHG�KHUHLQ��DQG�

� ��� )RU�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�PD\�GHHP�MXVW�DQG�SURSHU��

� 'DWHG�WKLV���WK�GD\�RI�6HSWHPEHU��������

$/'5,&+�/$:�),50��/7'��
�
�V��-RKQ�3��$OGULFK�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��1HYDGD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 

�

� � � � � � �
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&(57,),&$7(�2)�6(59,&(�

� ,�+(5(%<�&(57,)<� WKDW�RQ� WKH���WK�GD\�RI�6HSWHPEHU�������� ,� FDXVHG� WKH� IRUHJRLQJ�

&2817(5'()(1'$17� )5217� 6,*+7� 0$1$*(0(17� //&¶6� $16:(5� 72�

&2817(5&/$,0� WR� EH� HOHFWURQLFDOO\� ILOHG� DQG� VHUYHG� ZLWK� WKH� &OHUN� RI� WKH� &RXUW� XVLQJ�

:L]QHW� ZKLFK� ZLOO� VHQG� QRWLILFDWLRQ� RI� VXFK� ILOLQJ� WR� WKH� HPDLO� DGGUHVVHV� GHQRWHG� RQ� WKH�

(OHFWURQLF�0DLO�1RWLFH�/LVW��RU�E\�8�6��PDLO��SRVWDJH�SUHSDLG��LI�QRW�LQFOXGHG�RQ�WKH�(OHFWURQLF�

0DLO�1RWLFH�/LVW��WR�WKH�IROORZLQJ�SDUWLHV��

$QWKRQ\�7��&DVH��(VT��
.DWKU\Q�+ROEHUW��(VT��
)$50(5�&$6(�	�)('25�
�����(��3HEEOH�5G���6XLWH������
/DV�9HJDV��19�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
 
&��.HLWK�*UHHU��(VT��
������:HVW�%HUQDUGR�'ULYH��6XLWH�����
6DQ�'LHJR��&$�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
�
�
�
� �
� � � � � � �V��7��%L[HQPDQQBBBBBBBBBBBBBBBBBB�
� � � � � � $Q�HPSOR\HH�RI�$/'5,&+�/$:�),50��/7'��
�
�
 
 

02461



�

��
 

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

$16�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
$/'5,&+�/$:�),50��/7'��
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��19�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 
 

(,*+7+�-8',&,$/�',675,&7�&2857�
&/$5.�&2817<��1(9$'$�

�
)5217�6,*+7�0$1$*(0(17�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��

�
3ODLQWLII��

�
YV��
�
/$6�9(*$6�'(9(/230(17�)81'�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��HW�DO���

�
'HIHQGDQWV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
&$6(�12���$�����������%�
'(37�12������

�
�

&2817(5'()(1'$17�
-(11,)(5�3,$==$¶6�$16:(5�72�

&2817(5&/$,0�

�
$1'�$//�5(/$7('�&2817(5&/$,06��
�

�

�

&20(6� 12:� &RXQWHUGHIHQGDQW� -(11,)(5� 3,$==$� �KHUHLQDIWHU� ³DQVZHULQJ�

&RXQWHUGHIHQGDQW´��� E\� DQG� WKURXJK� KHU� DWWRUQH\V� RI� UHFRUG�� -RKQ� 3��$OGULFK�� (VT��� &DWKHULQH�

+HUQDQGH]��(VT���DQG�0DWWKHZ�%��%HFNVWHDG��(VT���RI� WKH�$OGULFK�/DZ�)LUP��/WG���DQG� IRU�KHU�

$QVZHU�WR�&RXQWHUFODLP�RQ�ILOH�KHUHLQ��GHQLHV��DGPLWV��DQG�DOOHJHV�DV�IROORZV��

������

������

Case Number: A-18-781084-B

Electronically Filed
9/30/2019 10:20 AM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTTT
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*(1(5$/�'(1,$/�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� KDV� PDGH� DQ� HIIRUW� WR� UHVSRQG� WR� HDFK� DQG� HYHU\�

DOOHJDWLRQ�� � +RZHYHU�� WR� WKH� H[WHQW� DQ\� DOOHJDWLRQ� ZDV� RYHUORRNHG� RU� QRW� UHVSRQGHG� WR�� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW�GHQLHV�VDLG�DOOHJDWLRQV��

$16:(5�72�&2817(5&/$,0�

� ��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

,��

3$57,(6�

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� VKH� LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW� WR� IRUP�D�EHOLHI�DV� WR� WKH� WUXWK�RU� IDOVLW\�RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� VKH� LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW� WR� IRUP�D�EHOLHI�DV� WR� WKH� WUXWK�RU� IDOVLW\�RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� VKH� LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW� WR� IRUP�D�EHOLHI�DV� WR� WKH� WUXWK�RU� IDOVLW\�RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� VKH� LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW� WR� IRUP�D�EHOLHI�DV� WR� WKH� WUXWK�RU� IDOVLW\�RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���
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��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� VKH� LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW� WR� IRUP�D�EHOLHI�DV� WR� WKH� WUXWK�RU� IDOVLW\�RI� WKH�

DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH���

� ��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

��� $QVZHULQJ� 3DUDJUDSK� �� RI� WKH� &RXQWHUFODLP�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKH� DOOHJDWLRQV� FRQWDLQHG� WKHUHLQ� FRQVWLWXWH� FRQFOXVLRQV� RI� ODZ� DQG� WKXV� UHTXLUH� QR�

DQVZHU��KRZHYHU��WR�WKH�H[WHQW�WKH\�FRQWDLQ�DOOHJDWLRQV�RI�IDFW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

,,��

*(1(5$/�$//(*$7,216�

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

%2552:(5¶6�%5($&+(6�$1'�'()$8/7�81'(5�7+(�&/$�

$�� %UHDFK�1XPEHU����,PSURSHU�8VH�RI�/RDQ�3URFHHGV�±�&/$�������H��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

%�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�*RYHUQPHQW�$SSURYHG�3ODQV�±�&/$�������E��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

������

������
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&�� %UHDFK�1XPEHU����)DLOXUH�WR�7LPHO\�&RPSOHWH�&RQVWUXFWLRQ�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

'�� %UHDFK�1XPEHU����0DWHULDO�&KDQJH�RI�&RVWV��6FRSH�RU�7LPLQJ�RI�:RUN�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

������
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(�� %UHDFK�1XPEHU����5HIXVDO�WR�&RPSO\�5HJDUGLQJ�6HQLRU�'HEW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

)�� %UHDFK�1XPEHU����)DLOXUH�WR�3URYLGH�0RQWKO\�3URMHFW�&RVWV�±�&/$�������D��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

*�� %UHDFK�1XPEHU����)DLOXUH�WR�1RWLI\�RI�(YHQW�RI�'HIDXOW�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

+�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�5HFRUGV�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

,�� %UHDFK�1XPEHU����5HIXVDO�WR�$OORZ�,QVSHFWLRQ�RI�WKH�3URMHFW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��
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-�� %UHDFK�1XPEHU�����)DLOXUH�WR�3URYLGH�(%���,QIRUPDWLRQ�±�&/$�������I��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

.�� %UHDFK�1XPEHU���>VLF@��7UDQVIHUULQJ�$VVHWV�WR�5HODWHG�3DUWLHV�±�&/$��������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ���
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

/�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�'HIDXOW�,QWHUHVW�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

0�� %UHDFK�1XPEHU�����1RQ�3D\PHQW�RI�/HJDO�)HHV�±�&/$�������

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

1�� %UHDFK�1XPEHU�����:URQJIXOO\�(QFXPEHULQJ�WKH�3URSHUW\�

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

),567�&$86(�2)�$&7,21�
�%UHDFK�RI�&RQWUDFW�$JDLQVW�)URQW�6LJKW��

������� &RXQWHUFODLPDQW¶V� )LUVW� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

6(&21'�&$86(�2)�$&7,21�
�&RQWUDFWXDO�%UHDFK�RI�WKH�,PSOLHG�&RYHQDQW�RI�*RRG�)DLWK�DQG�)DLU�'HDOLQJ�$JDLQVW�

)URQW�6LJKW��
�

������� &RXQWHUFODLPDQW¶V� 6HFRQG� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DV� DJDLQVW� DOO�

&RXQWHUGHIHQGDQWV�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

7+,5'�&$86(�2)�$&7,21�
�,QWHQWLRQDO�,QWHUIHUHQFH�ZLWK�&RQWUDFWXDO�5HODWLRQVKLSV�$JDLQVW�,JQDWLXV�3LD]]D��-HQQLIHU�

3LD]]D��DQG�919�7UXVW�'HIHQGDQWV��
�

���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

������

������

������
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)2857+�&$86(�2)�$&7,21�
�&RQYHUVLRQ�$JDLQVW�)URQW�6LJKW��,JQDWLXV�3LD]]D�DQG�-HQQLIHU�3LD]]D��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ�� �

),)7+�&$86(�2)�$&7,21�
�&LYLO�&RQVSLUDF\�$JDLQVW�DOO�&RXQWHUGHIHQGDQWV��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��
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� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

GHQLHV�HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�WKHUHLQ��

6,;7+�&$86(�2)�$&7,21�
�-XGLFLDO�)RUHFORVXUH�$JDLQVW�)URQW�6LJKW��

�
���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

UHSHDWV�DQG�UHDOOHJHV��DQG�LQFRUSRUDWHV�KHUHLQ�E\�UHIHUHQFH��HDFK�DQG�HYHU\�DOOHJDWLRQ�FRQWDLQHG�

LQ�3DUDJUDSKV���WKURXJK����RI�WKH�&RXQWHUFODLP�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�
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WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ����� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

� ���� $QVZHULQJ�3DUDJUDSK� ��� RI� WKH�&RXQWHUFODLP�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�

VWDWHV� WKDW� WKHUH�DUH�QR�DOOHJDWLRQV�DJDLQVW�KHU� LQ� WKLV�SDUDJUDSK��DQG� WKXV�VKH�QHHG�QRW�DQVZHU�

WKHVH�DOOHJDWLRQV��EXW�QHYHUWKHOHVV��VKH�LV�ZLWKRXW�NQRZOHGJH�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�

WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�WKHUHLQ�DQG��WKHUHIRUH��GHQLHV�WKH�VDPH��

6(9(17+�&$86(�2)�$&7,21�
�:DVWH�$JDLQVW�$OO�&RXQWHUGHIHQGDQWV��

�
�������� &RXQWHUFODLPDQW¶V� 6HYHQWK� &DXVH� RI� $FWLRQ� KDV� EHHQ� GLVPLVVHG� DJDLQVW�

WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�SXUVXDQW�WR�WKLV�&RXUW¶V�2UGHU�ILOHG�6HSWHPEHU������������

������

������
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$)),50$7,9(�'()(16(6�

� 7KLV� DQVZHULQJ� &RXQWHUHIHQGDQW� DVVHUWV� WKH� IROORZLQJ� $IILUPDWLYH� 'HIHQVHV� WR� WKH�

&RXQWHUFODLP��DQG�WKH�FODLPV�DVVHUWHG�WKHUHLQ��DQG�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�VSHFLILFDOO\�

LQFRUSRUDWHV� LQWR� KHU� $IILUPDWLYH� 'HIHQVHV� KHU� DQVZHUV� WR� WKH� SUHFHGLQJ� SDUDJUDSKV� RI� WKH�

&RXQWHUFODLP�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���

),567�$)),50$7,9(�'()(16(�

&RXQWHUFODLPDQW¶V�&RXQWHUFODLP��DQG�DOO�RI� WKH�FODLPV�IRU�UHOLHI�DOOHJHG�WKHUHLQ�� IDLOV� WR�

VWDWH�D�FODLP�DJDLQVW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�XSRQ�ZKLFK�UHOLHI�FDQ�EH�JUDQWHG��

6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� GRFWULQH� RI� XQFOHDQ�

KDQGV��

7+,5'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�EDG�IDLWK�

LQ�EULQJLQJ�WKLV�DFWLRQ�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LWV�ZURQJIXO�FRQGXFW�DV�VHW�IRUWK�PRUH�IXOO\�

LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��

)2857+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�QRW�EHHQ�GDPDJHG�GLUHFWO\��LQGLUHFWO\��SUR[LPDWHO\�RU�LQ�DQ\�PDQQHU�

ZKDWVRHYHU�E\�DQ\�FRQGXFW�RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

),)7+�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� LV� QRW� LQ� EUHDFK� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� DQG�� WKXV�� LV� QRW� LQ� GHIDXOW� XQGHU� WKH� WHUPV� RI� DQ\� DJUHHPHQW� ZLWK�

&RXQWHUFODLPDQW�� � ,I� DQ\� SDUW\� LV� LQ� EUHDFK� RI� DQ\� DJUHHPHQW�� LW� LV� &RXQWHUFODLPDQW� IRU� WKH�

UHDVRQV�VHW�IRUWK�PRUH�IXOO\�LQ�WKH�&RPSODLQW�RQ�ILOH�LQ�WKLV�DFWLRQ��
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6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�GRFWULQH�RI�ZDLYHU��

6(9(17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� GRFWULQHV� RI� SURPLVVRU\��

HTXLWDEOH��DQG�RU�FRQWUDFWXDO�HVWRSSHO��

(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� RQ� WKH� JURXQG� WKDW� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�IXOO\�FRPSOLHG�ZLWK�DQ\�DQG�DOO�DJUHHPHQWV�EHWZHHQ�WKH�SDUWLHV��

1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�WKH�GRFWULQH�RI�ODFKHV�DQG�RU�

WKH�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQV��

7(17+�$)),50$7,9(�'()(16(�

� 7R� WKH� H[WHQW� DQ\� DJUHHPHQW� H[LVWV� EHWZHHQ� &RXQWHUFODLPDQW� DQG� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW��&RXQWHUFODLPDQW�IDLOHG�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�VDLG�DJUHHPHQWV�DQG�

EUHDFKHG�LWV�REOLJDWLRQV�WKHUH�XQGHU���

(/(9(17+�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\��ZKLFK�&RXQWHUFODLPDQW� KDV� VXIIHUHG�ZHUH� FDXVHG�� LQ�ZKROH� RU� LQ�

SDUW�� E\� WKH� DFWV� RU� RPLVVLRQV� RI� &RXQWHUFODLPDQW� RU� LWV� DJHQWV� DQG� UHSUHVHQWDWLYHV�� RU� ZHUH�

FDXVHG�E\�WKH�DFWV�RU�RPLVVLRQV�RI�D�WKLUG�SDUW\�RYHU�ZKRP�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�

QR�FRQWURO���

7:(/)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�LWV�GDPDJHV��

������
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7+,57((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��E\�&RXQWHUFODLPDQW¶V�RZQ�EDG�

IDLWK�� IUDXGXOHQW� DFWV�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV�� ZKHWKHU� LQWHQWLRQDO�� QHJOLJHQW�� RU�

FRQVWUXFWLYH��

)2857((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FODLPV�DUH�EDUUHG��LQ�ZKROH�RU�LQ�SDUW��DV�D�UHVXOW�RI�LWV�RZQ�FRQGXFW��

),)7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�LV�LQYROYHG�LQ�FRQGXFW�ZKLFK��LI�FDUULHG�WR�LWV�IUXLWLRQ��ZRXOG�PDWHULDOO\�

DOWHU� WKH� SDUWLHV� XQGHUVWDQGLQJ�� WKHUHE\� UHOHDVLQJ� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� IURP� DQ\�

REOLJDWLRQ�XQGHU�DQ\�DOOHJHG�DJUHHPHQW��

6,;7((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV�� WR� WKH� H[WHQW� WKH\� DUH� DVVHUWHG� DJDLQVW� WKLV� DQVZHULQJ�

&RXQWHUGHIQHGDQW�� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� ILGXFLDU\� VKLHOG� GRFWULQH� DQG�� DV� D�

FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�WKHVH�LQGLYLGXDOV�DQG�DQ\�DQG�DOO�FODLPV�

DVVHUWHG�LQ�WKLV�DFWLRQ�DJDLQVW�WKHP�VKRXOG�EH�GLVPLVVHG�ZLWK�SUHMXGLFH��

6(9(17((17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW��ZLWK� IXOO� NQRZOHGJH�RI� DOO� WKH� IDFWV� FRQQHFWHG�ZLWK�RU� UHODWLQJ� WR� WKH�

WUDQVDFWLRQ� DOOHJHG� LQ� WKH�&RXQWHUFODLP�� UDWLILHG� DQG� FRQILUPHG� LQ� DOO� UHVSHFWV� WKH� DFWV� RI� WKLV�

DQVZHULQJ�&RXQWHUGHIHQGDQW��

(,*+7((17+�$)),50$7,9(�'()(16(�

� 7KH� FODLPV�� DQG� HDFK� RI� WKHP�� DUH� EDUUHG�� LQ� ZKROH� RU� LQ� SDUW�� E\� WKH� IDLOXUH� RI� WKH�

&RXQWHUFODLPDQW�WR�SOHDG�WKRVH�FODLPV�ZLWK�SDUWLFXODULW\��

������
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1,1(7((17+�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� LV� QRW� WKH� DOWHU�HJR� RI� WKH� RWKHU� RU� WKDW� RI� WKH�

&RXQWHUGHIHQGDQWV�WR�WKLV�DFWLRQ�DQG��DV�D�FRQVHTXHQFH�WKHUHRI��WKLV�&RXUW�ODFNV�MXULVGLFWLRQ�RYHU�

VDLG�&RXQWHUGHIHQGDQWV�� �&RQVHTXHQWO\��WR� WKH�H[WHQW�DQ\�FODLP�DVVHUWHG�LQ�WKH�&RXQWHUFODLP�LV�

EDVHG�XSRQ�&RXQWHUFODLPDQW¶V�DOWHU�HJR�FODLP��DQ\�DQG�DOO�VXFK�FODLPV�VKRXOG�EH�GLVPLVVHG�ZLWK�

SUHMXGLFH�DV�WR�DOO��RU�DQ\�RQH��RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

7:(17,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW�KDV�IDLOHG�WR�PLWLJDWH�GDPDJHV�DQG�LV�WKHUHIRUH�EDUUHG�IURP�UHFRYHULQJ�

DOOHJHG�GDPDJHV��

7:(17<�),567�$)),50$7,9(�'()(16(�

� 7KH� GDPDJHV�� LI� DQ\�� VXIIHUHG� E\� &RXQWHUFODLPDQW� ZHUH� SUR[LPDWHO\� FDXVHG� RU�

FRQWULEXWHG�WR�E\�&RXQWHUFODLPDQW¶V�RZQ�QHJOLJHQFH��DQG�VXFK�QHJOLJHQFH�ZDV�JUHDWHU� WKDQ�WKH�

QHJOLJHQFH��LI�DQ\��RI�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW��

7:(17<�6(&21'�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�WKDW�LW�KDV�SHUIRUPHG�HDFK�DQG�HYHU\�RQH�RI�LWV�

REOLJDWLRQV��LI�DQ\��XQGHU�WKH�ZULWWHQ�DJUHHPHQW���1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�

&RXQWHUGHIHQGDQW� LV� IRXQG�WR�KDYH�IDLOHG�WR�SHUIRUP�DQ\�RI� LWV�REOLJDWLRQV�XQGHU� LWV�DJUHHPHQW�

ZLWK�&RXQWHUFODLPDQW��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�LQIRUPHG�DQG�EHOLHYHV�WKDW�LW�KDV�GRQH�

VR�RQO\�EHFDXVH�&RXQWHUFODLPDQW�SUHYHQWHG�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW¶V�SHUIRUPDQFH�E\��

DPRQJ� RWKHU� WKLQJV��PDNLQJ�PDWHULDO�PLVVWDWHPHQWV� DQG�PDWHULDO� RPLVVLRQV� WR� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�� LQ�YLRODWLRQ�RI�&RXQWHUFODLPDQW¶V�FRQWUDFWXDO�DJUHHPHQW�ZLWK� WKLV�DQVZHULQJ�

&RXQWHUGHIHQGDQW��

������
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7:(17<�7+,5'�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�GLG�QRW�FRPPLW�DQ\�DFWV�RI�RSSUHVVLRQ��IUDXG�RU�PDOLFH��

H[SUHVV�RU�LPSOLHG��

7:(17<�)2857+�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�LW�KDV�SHUIRUPHG�

HDFK�DQG�HYHU\�RQH�RI�LWV�REOLJDWLRQV��LI�DQ\��XQGHU�LWV�ZULWWHQ�DJUHHPHQW�ZLWK�&RXQWHUFODLPDQW���

1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�IRXQG�WR�KDYH�IDLOHG�WR�IXOILOO�

DQ\� RI� LWV� REOLJDWLRQV� XQGHU� WKH� ZULWWHQ� DJUHHPHQW� ZLWK� &RXQWHUFODLPDQW�� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�LV�LQIRUPHG�DQG�EHOLHYHV�WKDW�VXFK�REOLJDWLRQV�ZHUH�LPSRVVLEOH�WR�SHUIRUP�DW�

WKH� WLPH�LW�ZDV� WR�KDYH�SHUIRUPHG�WKHP�EHFDXVH�&RXQWHUFODLPDQW�PDGH�PDWHULDO�PLVVWDWHPHQWV�

DQG�PDWHULDO�RPLVVLRQV�WR�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�WKDW�SUHYHQWHG�LW�IURP�SHUIRUPLQJ�LWV�

REOLJDWLRQV�XQGHU�WKH�ZULWWHQ�DJUHHPHQW��

7:(17<�),)7+�$)),50$7,9(�'()(16(�

� 7KLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DOOHJHV�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�LW�KDV�SHUIRUPHG�

HDFK�DQG�HYHU\�RQH�RI�LWV�REOLJDWLRQV��LI�DQ\��XQGHU�LWV�ZULWWHQ�DJUHHPHQW�ZLWK�&RXQWHUFODLPDQW���

1HYHUWKHOHVV��WR�WKH�H[WHQW�WKDW�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�LV�IRXQG�WR�KDYH�IDLOHG�WR�IXOILOO�

LWV� REOLJDWLRQV� XQGHU� WKH�ZULWWHQ� DJUHHPHQW�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� LV� LQIRUPHG� DQG�

EHOLHYHV�WKDW�&RXQWHUFODLPDQW¶V�PDWHULDO�PLVVWDWHPHQWV�DQG�PDWHULDO�RPLVVLRQV�KDYH�RSHUDWHG�WR�

H[FXVH� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW¶V� SHUIRUPDQFH� XQGHU� WKH� 'RFWULQH� RI� )UXVWUDWLRQ� RI�

3XUSRVH��

������

������

������
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7:(17<�6,;7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW� IDLOHG� WR� SHUIRUP� LWV� REOLJDWLRQV� XQGHU� WKH� DJUHHPHQW� DW� LVVXH� DQG�

EUHDFKHG� KLV� REOLJDWLRQV� WKHUHXQGHU�� WKHUHE\� GLVFKDUJLQJ� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW¶V�

REOLJDWLRQV�WR�SHUIRUP��

7:(17<�6(9(17+�$)),50$7,9(�'()(16(�

� ,W� KDV� EHHQ� QHFHVVDU\� IRU� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� WR� UHWDLQ� WKH� VHUYLFHV� RI� DQ�

DWWRUQH\�WR�GHIHQG�WKLV�DFWLRQ�DQG�LW�LV�HQWLWOHG�WR�D�UHDVRQDEOH�VXP�DV�DQG�IRU�DWWRUQH\V¶�IHHV��

7:(17<�(,*+7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FODLPV� DUH� EDUUHG� E\� &RXQWHUFODLPDQW¶V� RZQ� IUDXGXOHQW� DFWV�� IUDXG��

IUDXGXOHQW� LQGXFHPHQWV�� FRQVWUXFWLYH� IUDXG�� RPLVVLRQV� DQG� PLVUHSUHVHQWDWLRQV� ZKHWKHU�

LQWHQWLRQDO��QHJOLJHQW��RU�FRQVWUXFWLYH��

7:(17<�1,17+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� DOWHU�HJR� FODLP� LV� EDUUHG� DV� WKH� UHTXLVLWH� XQLW\� RI� LQWHUHVW� DQG�

RZQHUVKLS�UHTXLUHG�E\�1HYDGD�ODZ�LV�ODFNLQJ��

7+,57,(7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� FLYLO� FRQVSLUDF\� FODLP� LV� EDUUHG� DV� 1HYDGD� GRHV� QRW� UHFRJQL]H�

FRQVSLUDF\� EHWZHHQ� D� FRUSRUDWLRQ� DQG� LWV� DJHQWV� VLQFH� DJHQWV� DQG� HPSOR\HHV� RI� D� FRUSRUDWLRQ�

FDQQRW�FRQVSLUH�ZLWK�WKH�FRUSRUDWH�SULQFLSDO�ZKHUH�WKH\�DFW�LQ�WKHLU�RIILFLDO�FDSDFLWLHV�RQ�EHKDOI�

RI�WKH�FRUSRUDWLRQ����

7+,57<�),567�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FLYLO�FRQVSLUDF\�FODLP�LV�EDUUHG�VLQFH�WKHUH�LV�QR�FRPELQDWLRQ�RI�WZR�

RU�PRUH�SHUVRQV�ZKR��E\�VRPH�FRQFHUWHG�DFWLRQ��LQWHQGHG�WR�DFFRPSOLVK�VRPH�XQODZIXO�REMHFWLYH�

IRU�WKH�SXUSRVH�RI�KDUPLQJ�DQRWKHU�ZKLFK�UHVXOWHG�LQ�GDPDJHV�WR�&RXQWHUFODLPDQW���
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7+,57<�6(&21'�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V�FRQFHUW�RI�DFWLRQ�LV�EDUUHG�DV�1HYDGD�GRHV�QRW�UHFRJQL]H�VXFK�D�FDXVH�

RI�DFWLRQ�DQG��WKXV��WKLV�FODLP�LV�QRW�FRJQL]DEOH�XQGHU�DQ\�VHW�RI�FLUFXPVWDQFHV��

7+,57<�7+,5'�$)),50$7,9(�'()(16(�

� 7KLV� DQVZHULQJ�&RXQWHUGHIHQGDQW� LV� LQIRUPHG�� EHOLHYHV�� DQG� WKHUHRQ�DOOHJHV� WKDW� LI� DQ\�

FRQWUDFW�� REOLJDWLRQV�� RU� DPHQGPHQWV�� DV� DOOHJHG� LQ� &RXQWHUFODLPDQW¶V� &RXQWHUFODLP� RQ� ILOH�

KHUHLQ��KDYH�EHHQ�HQWHUHG�LQWR��DQ\�GXW\�RU�SHUIRUPDQFH�RI� WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW� LV�

H[FXVHG�E\�UHDVRQ�RI�IDLOXUH�RI�FRQVLGHUDWLRQ��ZDLYHU��EUHDFK�RI�FRQGLWLRQ�SUHFHGHQW��EUHDFK�E\�

WKH� &RXQWHUFODLPDQW�� LPSRVVLELOLW\� RI� SHUIRUPDQFH�� PDWHULDO� EUHDFK� E\� WKH� &RXQWHUFODLPDQW��

SUHYHQWLRQ�E\�&RXQWHUFODLPDQW��IUXVWUDWLRQ�RI�SXUSRVH��DQG�RU�DFFHSWDQFH�E\�&RXQWHUFODLPDQW��

7+,57<�)2857+�$)),50$7,9(�'()(16(�

� 7KH� FRQWUDFW� DQG�RU� FRQWUDFWV�H[LVWLQJ�EHWZHHQ� WKH�&RXQWHUFODLPDQW� DQG� WKLV� DQVZHULQJ�

&RXQWHUGHIHQGDQW�DUH�XQFRQVFLRQDEOH��

7+,57<�),)7+�$)),50$7,9(�'()(16(�

� &RXQWHUFODLPDQW¶V� PDWHULDO� PLVVWDWHPHQWV� DQG�PDWHULDO� RPLVVLRQV� UHTXLUH� UHVFLVVLRQ� RI�

WKH�FRQWUDFW�V���LI�DQ\��EHWZHHQ�WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DQG�&RXQWHUFODLPDQW��

7+,57<�6,;7+�$)),50$7,9(�'()(16(�

� $W� DOO� WLPHV� UHOHYDQW� WR� WKLV� DFWLRQ�� WKLV� DQVZHULQJ�&RXQWHUGHIHQGDQW�KDV�DFWHG� LQ�JRRG�

IDLWK�XQGHU�WKH�WHUPV�RI�DQ\�ZULWWHQ�DJUHHPHQW�WKDW�PD\�H[LVW�RU�KDYH�H[LVWHG�EHWZHHQ�HLWKHU�RI�

WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�DQG�&RXQWHUFODLPDQW��

7+,57<�6(9(17+�$)),50$7,9(�'()(16(�

� 3XUVXDQW� WR�1HYDGD�5XOHV�RI�&LYLO�3URFHGXUH��DOO�SRVVLEOH�DIILUPDWLYH�GHIHQVHV�PD\�QRW�

KDYH�EHHQ�DOOHJHG�KHUHLQ� LQVRIDU� DV� VXIILFLHQW� IDFWV�ZHUH�QRW� DYDLODEOH�DIWHU� UHDVRQDEOH� LQTXLU\�
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XSRQ�WKH�ILOLQJ�RI�WKLV�$QVZHU�DQG��WKHUHIRUH��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�UHVHUYHV�WKH�ULJKW�

WR� DPHQG� WKLV� $QVZHU� WR� DOOHJH� DGGLWLRQDO� $IILUPDWLYH� 'HIHQVHV� LI� VXEVHTXHQW� LQYHVWLJDWLRQ�

ZDUUDQWV��

7+,57<�(,*+7+�$)),50$7,9(�'()(16(�

� $V� DSSOLFDEOH�� WKLV� DQVZHULQJ� &RXQWHUGHIHQGDQW� DVVHUWV� WKH� DIILUPDWLYH� GHIHQVHV�

UHIHUHQFHG�LQ�15&3���F���

35$<(5�)25�5(/,()�

� :+(5()25(��DV�WR�'HIHQGDQW¶V�&RXQWHUFODLP��WKLV�DQVZHULQJ�&RXQWHUGHIHQGDQW�SUD\V�

IRU�MXGJPHQW�DV�IROORZV��

� ��� 7KDW�'HIHQGDQW�WDNHV�QRWKLQJ�E\�ZD\�RI�LWV�&RXQWHUFODLP��

� ��� )RU�FRVWV�RI�VXLW�LQFXUUHG�KHUHLQ��

� ��� )RU�UHDVRQDEOH�DWWRUQH\V¶�IHHV�LQFXUUHG�KHUHLQ��DQG�

� ��� )RU�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�PD\�GHHP�MXVW�DQG�SURSHU��

� 'DWHG�WKLV���WK�GD\�RI�6HSWHPEHU��������

$/'5,&+�/$:�),50��/7'��
�
�V��-RKQ�3��$OGULFK�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��1HYDGD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 

�

� � � � � � �
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&(57,),&$7(�2)�6(59,&(�

� ,�+(5(%<�&(57,)<� WKDW�RQ� WKH���WK�GD\�RI�6HSWHPEHU�������� ,� FDXVHG� WKH� IRUHJRLQJ�

&2817(5'()(1'$17�-(11,)(5�3,$==$¶6�$16:(5�72�&2817(5&/$,0�WR�EH�

HOHFWURQLFDOO\� ILOHG� DQG� VHUYHG� ZLWK� WKH� &OHUN� RI� WKH� &RXUW� XVLQJ� :L]QHW� ZKLFK� ZLOO� VHQG�

QRWLILFDWLRQ�RI�VXFK�ILOLQJ�WR�WKH�HPDLO�DGGUHVVHV�GHQRWHG�RQ�WKH�(OHFWURQLF�0DLO�1RWLFH�/LVW��RU�

E\� 8�6�� PDLO�� SRVWDJH� SUHSDLG�� LI� QRW� LQFOXGHG� RQ� WKH� (OHFWURQLF� 0DLO� 1RWLFH� /LVW�� WR� WKH�

IROORZLQJ�SDUWLHV��

$QWKRQ\�7��&DVH��(VT��
.DWKU\Q�+ROEHUW��(VT��
)$50(5�&$6(�	�)('25�
�����(��3HEEOH�5G���6XLWH������
/DV�9HJDV��19�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
 
&��.HLWK�*UHHU��(VT��
������:HVW�%HUQDUGR�'ULYH��6XLWH�����
6DQ�'LHJR��&$�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
�
�
�
� �
� � � � � � �V��7��%L[HQPDQQBBBBBBBBBBBBBBBBBBBBBB�
� � � � � � $Q�HPSOR\HH�RI�$/'5,&+�/$:�),50��/7'��
�
�
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OPP/MTN
ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

Attorneys for Defendants
LAS VEGAS DEVELOPMENT FUND LLC, EB5
IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,

vs.

LAS VEGAS DEVELOPMENT FUND LLC,
et al., 

Defendants.
____________________________________

AND ALL RELATED COUNTERCLAIMS
____________________________________

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

CASE NO.: A-18-781084-B

DEPT NO.: 16

DEFENDANT’S OPPOSITION TO
PLAINTIFF’S MOTION TO COMPEL
FURTHER RESPONSES TO REQUEST
FOR PRODUCTION OF DOCUMENTS
AND FOR SANCTIONS

Hearing Date: October 23, 2019
Time: 9:00 m

1
DEFENDANTS’ OPPOSITION TO PLAINTIFF’S MOTION TO COMPEL FURTHER RESPONSES TO REQUEST

FOR PRODUCTION OF DOCUMENTS AND FOR SANCTIONS

Case Number: A-18-781084-B

Electronically Filed
9/30/2019 11:38 PM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTT
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Defendants  LAS VEGAS DEVELOPMENT FUND LLC, a Nevada Limited Liability

Company, EB5 IMPACT CAPITAL REGIONAL CENTER, LLC, a Nevada Limited Liability

Company, EB5 IMPACT ADVISORS LLC, a Nevada Limited Liability Company, ROBERT W.

DZIUBLA, an individual, JON FLEMING, an individual, and LINDA STANWOOD, an

individual, (hereafter collectively referred to as “Defendants”), by and through their attorneys

Keith Greer, Esq. and Catherine Holbert, Esq., hereby file this Opposition to Plaintiff FRONT

SIGHT MANAGEMENT, LLC’s (“Front Sight” or “Plaintiff”) Motion to Compel Further

Response to Requests for Production of Documents and for Sanctions.

This Opposition is based on the pleadings and papers on file, this Memorandum of Points

and Authorities, the Declaration of C. Keith Greer, Esq., filed herewith and incorporated herein

by this reference, and such other and further oral or written evidence as may be presented at the

time of the hearing of this Motion to Compel.

I. INTRODUCTION

Plaintiff moves to compel supplemental responses to the Request for Production of

Documents served on each of six defendants.  Plaintiff’s motion asserts - without explanation -

that the responses to the Request for Production are inadequate largely without explanation as to

the claimed inadequacy.  Plaintiff claims “Defendants have failed and refused to provide

substantive responses to Plaintiff’s First Sets of Requests for Production of Documents to

Defendants, nor have they provided documents as required by the Nevada Rules of Civil

Procedure. Defendants must be compelled to properly respond.”  (Mot 8:6-9).

Plaintiff, however, acknowledges that Defendants provided a thumb drive with

documents on August 20, 2019.  Plaintiff does not make any attempt to identify why this actual

production of documents in a manner specifically authorized by NRCP 34 is inadequate or what

documents it claims were not produced.  See, Taylor v. Aria Resort & Casino, LLC, No.

2:11-CV-01360-KJD, 2013 WL 2355462, at *4 (D. Nev. May 29, 2013)(failure to provide details

regarding deficiencies in the response justified denial of motion to compel).

2
DEFENDANTS’ OPPOSITION TO PLAINTIFF’S MOTION TO COMPEL FURTHER RESPONSES TO REQUEST

FOR PRODUCTION OF DOCUMENTS AND FOR SANCTIONS
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Rather, Plaintiff appears to base its motion on a misguided attempt to apply the NRCP 33

requirements for responding to an Interrogatory to a response to an NRCP 34 Response to a

Request for Production of Documents.  However, NRCP 34(E) expressly permits Defendants to

respond by producing a copy of electronically stored documents as they are maintained in the

ordinary course of business.  This is what Defendants have done.  See Greer Declaration at ¶2). 

Defendants have even provided an index of the documents produced on the thumb drive so that

the documents are as readily accessible to Plaintiff as they are to Defendants.  

Plaintiff’s attempt to require Defendants to label the production to correspond to the

categories of the requests is a thinly veiled attempt to invade the mental processes of Defense

Counsel.  As such, it invades the attorney work product protection.  Sporck v. Peil, 759 F.2d 312 

(3d Cir. 1985).

Accordingly, for the reasons set forth in more detail below, the motion to compel should

be denied.

II. ARGUMENT

A. The Requirements of a Rule 34 Response to a Request for Production

The requirements for a Response to a Request for Production of Documents are set forth

in NRCP 34. “Responding to Each Item. For each item or category, the response must either

state that inspection and related activities will be permitted as requested or state the ground for

objecting to the request, with specificity, including the reasons. The responding party may state

that it will produce copies of documents or of electronically stored information instead of

permitting inspection.” NRCP 34(B).

When producing electronically stored information, the Responding Party has the option to

produce those records as they are ordinarily maintained or to label the production according to

the enumerated requests.  “Producing the Documents or Electronically Stored Information.

Unless otherwise stipulated or ordered by the court, these procedures apply to producing

documents or electronically stored information: (i) a party must produce documents as they

are kept in the usual course of business or must organize and label them to correspond to

3
DEFENDANTS’ OPPOSITION TO PLAINTIFF’S MOTION TO COMPEL FURTHER RESPONSES TO REQUEST

FOR PRODUCTION OF DOCUMENTS AND FOR SANCTIONS

02488



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

the categories in the request. If producing the documents as they are kept in the usual course of

business would make it unreasonably burdensome for the requesting party to correlate the

documents being produced with the categories in its request for production, the responding party

must (a) specify the records in sufficient detail to permit the requesting party to locate the

documents that are responsive to the categories in the request for production, or (b) organize and

label the records to correspond to the categories in the request” NRCP 34(E).

The option for whether to produce records as they are maintained in the ordinary course

of business OR organize and label the records to correspond to the categories in the request

belongs to the responding party.  Pass & Seymour, Inc. v. Hubbell Inc., 255 F.R.D. 331, 335

(N.D.N.Y. 2008)(“a party responding to a document discovery request may, at its option, make

production of the documents as they are ordinarily maintained.” (Emphasis added)).  “[W]hen the

burden of deriving information from documents is equal between the parties, the interrogating

party should bear the burden of compiling the information.”  Compagnie Francaise d'Assurance

Pour le Commerce Exterieur v. Phillips Petroleum Co., 105 F.R.D. 16, 44 (S.D.N.Y. 1984). 

B. Defendants’ Responses to the Request for Production Fully Comply with the

Requirements of NRCP 34

Plaintiff’s dissatisfaction with Defendant’ responses to the document production requests

is somewhat unclear.  Plaintiff acknowledges that Defendants produced a USB drive with a copy

of electronically stored documents (Aldrich Dec. ¶ 9; Mot. At 8:20-24) but provides no

description whatsoever of either the documents produced or the index provided with those

documents1.  Plaintiff’s sole complaint appears to be that the documents are not labeled to

correspond to the categories identified in the document production requests.  Defendants have

1The Aldrich Declaration acknowledges at paragraph 9 that “On or about August 16, 2019,
Mr. Greer called my assistant, Traci, and stated he would bring a thumb drive with the documents
to the hearing on August 20, 2019. Mr. Greer did in fact provide the thumb drive on August 20,
2019".  The Motion further acknowledges that “Defendants provided some documents that may be
responsive” (Mot at 8:20).  Plaintiff fails to acknowledge that Defendants also provided an index to
the document production which makes those documents as readily accessible to Plaintiff as they are
to Defendants.

4
DEFENDANTS’ OPPOSITION TO PLAINTIFF’S MOTION TO COMPEL FURTHER RESPONSES TO REQUEST

FOR PRODUCTION OF DOCUMENTS AND FOR SANCTIONS
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properly responded to each Request for Production of Documents by stating that responsive

documents will be produced (NRCP 34(B)), and thereafter producing the electronically stored

documents as they are kept in the ordinary course of business with an index that makes the

document production equally as accessible to Plaintiff as the original records are to Defendants.

Plaintiff’s failure to provide complete information regarding the Responses and the

Documents actually produced is sufficient reason, by itself, to deny the present motion. 

“Defendants have simply stated the production was insufficient without providing the full

substance of the response. The sufficiency of a discovery response is a decision for the Court.

Unilaterally declaring the response inadequate and failing to bring the full response, including the

documents disclosed and any accompanying explanation, to the Court for consideration makes it

difficult for the Court to determine whether the response was adequate and precludes

consideration of the motion.”  Taylor v. Aria Resort & Casino, LLC, No. 2:11-CV-01360-KJD,

2013 WL 2355462, at *4 (D. Nev. May 29, 2013)

C. Plaintiff Improperly Seeks to Impose a Rule 33 Interrogatory Response

Requirement Upon a Rule 34 Document Production Response

Plaintiff’s substantive argument relies exclusively on Donell v. Fid. Nat. Title Agency of

Nevada, Inc., No. 2:07-CV-00001-KJD, 2012 WL 1118944 (D. Nev. Apr. 2, 2012).   Plaintiff

argues that:

NRCP 34(b)(E)(i) requires a party to either produce the documents

as they are kept in ordinary course of business2 or label and

organize them to correspond to categories in the request. In Donell

v. Fid. Nat’l Title Agency of Nev., Inc., 2012 U.S. Dist. LEXIS

46598, 2012 WL 1118944, the court found that failure to specify

which documents correspond to which request requires the party to

2 Plaintiff appears to admit by this reference that the production by Defendants of Documents
as they are kept in the ordinary course of business with an index is fully compliant with the
requirements f NRCP 34.
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supplement the responses. Defendants’ failure to supplement their

responses is in violation of NRCP 34 and requires Plaintiff to sift

through documents to guess at Defendants’ response.”

Motion to Compel at 9:1-7.

This argument is both factually (See, supra) and legally incorrect.  Factually, Defendants

produced several thousand documents as they are kept in the ordinary course of business and

provided an index.  Legally the Donel case has absolutely nothing to do with a response to an

NRCP 34 Request for Production of Documents; it is a Rule 33 Interrogatory case.  (“Defendant

acknowledged that Rule 33(d) permits a party to answer an interrogatory by specifying records

from which the answers may be obtained and making the records available for inspection in lieu

of providing a narrative response.” Donell v. Fid. Nat. Title Agency of Nevada, Inc., No.

2:07-CV-00001-KJD, 2012 WL 1118944, at *2 (D. Nev. Apr. 2, 2012)(emphasis added)).

Even in the context of a Rule 33 Interrogatory response, however, the only case cited by

Plaintiff makes clear that “[t]he proper way to use Rule 33(d) is to offer records in a manner that

permits the same direct and economical access that is available to the responding party.”  Donell

v. Fid. Nat. Title Agency of Nevada, Inc., No. 2:07-CV-00001-KJD, 2012 WL 1118944, at *6 (D.

Nev. Apr. 2, 2012).  Responses are adequate unless “the burden of obtaining the answers to the

interrogatories is not ‘substantially the same’ for both parties, as required by Rule 33(d). “ Id. at

3.  Here the “burden of obtaining the answers” is “substantially the same” because Defendants

exercised the valid option of producing records as they are kept in the ordinary course of

business and with an index.  

D. Defendants Properly Exercised their Option to Produce Documents in The

Manner in Which They Are Kept in the Ordinary Course of Business

“[A] party responding to a document discovery request may, at its option, make

production of the documents as they are ordinarily maintained. The present controversy, while

recognizing this alternative method, centers upon what is meant by the portion of the rule

permitting production of documents ‘as they are ordinarily maintained.’ As its plain language
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reflects, the rule contemplates that a party selecting this option disclose information to the

requesting party regarding how the documents are organized in the party's ordinary course of

business.”  Pass & Seymour, Inc. v. Hubbell Inc., 255 F.R.D. 331, 335 (N.D.N.Y. 2008).  

“It logically follows that when production occurs by means other than permitting the

demanding party access to the original records as they are organized and maintained by the

responding party, such as by instead choosing to copy the documents and produce the duplicates,

they must be organized in such a way that the system utilized by the producing party is

replicated; in other words, the documents should be produced, organized and labeled and, if

appropriate, indexed just as they are maintained by the producing party.”  Pass & Seymour, Inc.

v. Hubbell Inc., 255 F.R.D. 331, 336 (N.D.N.Y. 2008).

This is exactly what Defendants did in the present case.  They copied the documents as

they are normally maintained and provided an index to how the documents are organized which

corresponds to the way the documents are maintained.

“ Because discovery documents have been produced by plaintiffs and co-defendants as

they are kept in the normal course of business, there is no violation of their discovery

obligations.” Estate of Townes Van Zandt v. Eggers, No. 05 CIV. 10661 RJH RL, 2007 WL

3145097, at *2 (S.D.N.Y. Oct. 26, 2007).  “Under Federal Rules of Civil Procedure Rule 34(b), a

party may produce documents as they are kept in the regular course of business or may organize

them and label them to correspond with the categories in the request. . . .  Given the sheer

volume of the document requests, I refuse to require the defendants to do more than they have

done to indicate which request each document was submitted in response to.”  Morgan v. City of

New York, No. 00 CIV. 9172(LMM)(DF, 2002 WL 1808233, at *4 (S.D.N.Y. Aug. 6,

2002)(citations omitted) (upholding production of documents by defendants in the normal course

of business organized by Bates Numbers and denying plaintiffs' request to label all documents in

correspondence with discovery requests. ).

Defendants have validly exercised this option AND have further complied by producing

an index which demonstrates “how the documents are organized in the ordinary course of
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business.”  Thus, the burden of sorting the documents to correspond to the categories of the

requests is “substantially the same” for both Plaintiff and Defendants.  Defendants are not

required to do Plaintiff’s work for it. 

E. The Process of Identifying Documents Responsive to Individual Categories

Invades Attorney Work Product

What Plaintiff is really seeking by the present motion is the thought process of

Defendant’s counsel.  Plaintiff is seeking a “free ride” on the work product of defense counsel’s

categorization of documents.  Such selection and categorization is a well recognized instance of

attorney work product.

Plaintiff’s current Motion is essentially “a request . . .  made for documents already in the

possession of the requesting party, with the precise goal of learning what the opposing attorney's

thinking or strategy may be.” In re Grand Jury Subpoenas (Paul Weiss), 959 F.2d 1158, 1166–67

(2d Cir. 1992).  “[T]he selection and compilation of documents by counsel in this case in

preparation for pretrial discovery falls within the highly-protected category of opinion work

product. As the court succinctly stated in James Julian, Inc. v. Raytheon Co., 93 F.R.D. 138, 144

(D.Del.1982): In selecting and ordering a few documents out of thousands counsel could not help

but reveal important aspects of his understanding of the case. Indeed, in a case such as this,

involving extensive document discovery, the process of selection and distillation is often more

critical than pure legal research.” Sporck v. Peil, 759 F.2d 312, 316 (3d Cir. 1985); See also

Shelton v. Am. Motors Corp., 805 F.2d 1323, 1329 (8th Cir. 1986)(“In cases that involve reams

of documents and extensive document discovery, the selection and compilation of documents is

often more crucial than legal research. We believe Burns' selective review of AMC's numerous

documents was based upon her professional judgment of the issues and defenses involved in this

case. This mental selective process reflects Burns' legal theories and thought processes, which are

protected as work product.”(internal citation omitted)); Laxalt v. McClatchy, 116 F.R.D. 438,

443–44 (D. Nev. 1987)(“The defendants further object to the Magistrate's orders insofar as they

require the deponents to answer questions regarding their knowledge concerning documents
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which have already appeared in the litigation. The answers to these questions, contend the

defendants, would also likely reveal important trial strategy, in that plaintiff would then know

which of the thousands of documents in this case the defendants considered important. The

defendant’s objections seem well taken.”); In re Allen, 106 F.3d 582, 608 (4th Cir. 1997)(counsel

“also chose and arranged these records in anticipation of litigation. This choice and arrangement

constitutes opinion work product because Allen's selection and compilation of these particular

documents reveals her thought processes and theories regarding this litigation.”); In re W. States

Wholesale Nat. Gas Antitrust Litig., No. 203CV01431RCJPAL, 2017 WL 2991347, at *8 (D.

Nev. July 12, 2017) (“The court agrees with those courts that have held that opposing counsel is

not entitled to materials as organized by plaintiffs' counsel.”)

Here, Plaintiff seeks to have Defense counsel select and organize documents for Plaintiff

that have already been properly produced as they are kept in the ordinary course of business and

with an index.  This is clearly an invasion of attorney work product.  

 F. The Burden of Identifying Documents Responsive to Each Category is

Substantially the Same for Both Plaintiff and Defendants

 Donell v. Fid. Nat. Title Agency of Nevada, Inc., No. 2:07-CV-00001-KJD, 2012 WL

1118944 (D. Nev. Apr. 2, 2012), the case sited by Plaintiff, makes clear that the relevant question

is whether the burden is “substantially the same” for both parties.  Donell,  2012 WL 1118944 at

3.  Defendants have “offer[ed] records in a manner that permits the same direct and economical

access that is available to the responding party. “ Id. at 6.

“[I]t appears that in order to obtain the answers to Interrogatories Nos. 2–12, one of the

parties must undertake the task of compiling the information. The available facts do not provide a

reason to conclude that this process would be more burdensome for either party. Therefore, under

the rationale of Rule 33(d), where the burden would be the same for either party, the

interrogating party should bear the responsibility of compiling the information. See Compagnie

Francaise, 105 F.R.D. at 44.” Sadofsky v. Fiesta Prod., LLC, 252 F.R.D. 143, 148–49 (E.D.N.Y.

2008).
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Here, because the documents have been produced as they are kept in the ordinary course

of business together with an index, Plaintiff is afforded the “same direct and economical access”

that is available to Defendants.  This fulfills all requirements for a proper response to a Request

for Productiion of Documents.

G. Sanctions Are Not Appropriate

“Generally, NRCP 37 authorizes discovery sanctions only if there has been willful

noncompliance with a discovery order of the court.”  Young v. Johnny Ribeiro Bldg., Inc., 106

Nev. 88, 92 (1990); Fire Ins. Exch. v. Zenith Radio Corp., 103 Nev. 648, 651 (1987).  “The

general rule in the imposing of sanctions is that they be applied only in extreme circumstances

where willful noncompliance of a court's order is shown by the record.”  Finkelman v. Clover

Jewelers Boulevard, Inc., 91 Nev. 146, 147 (1975).

Sanctions are not appropriate here because Defendants provided responses in the form

authorized by NRCP 34 and actually produced the documents requested along with an index to

those documents.  Thus, the Motion to compel should be denied for the reasons set forth above

and accordingly sanctions are not appropriate.

However, even if the court finds there is some technical deficiency as to the format of the

responses, there is no “willful noncompliance.” There is, at worst, substantial compliance with

the requests and such response does not justify imposition of sanctions.

At most “[w]e have here (in contrast to Skeen v. Valley Bank of Nevada, 89 Nev. 301,

511 P.2d 1053 (1973)) an incident where the parties have partially complied with the court's

order and have provided an explanation for their failure to fully comply. This, of course, negates

willfulness.”  Finkelman v. Clover Jewelers Boulevard, Inc., 91 Nev. 146, 148 (1975).

Accordingly, even if the Court grants the Motion to compel, sanctions are not

appropriate.

///

///

///
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III. CONCLUSION

As more fully set forth above, Plaintiff’s Motion to Compel should be denied, sanctions

should not be imposed, and Defendant should not have to pay Plaintiff’s attorney’s fees.

Dated:    September 30, 2019 FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

      /s/Kathryn Holbert                                              

Kathryn Holbert, Esq.
Attorney for Defendants
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CERTIFICATE OF SERVICE and/or MAILING
 
       Pursuant to NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor,  
and that on this date, I caused true and correct copies of the following document(s): 

DEFENDANT’S OPPOSITION TO PLAINTIFF’S MOTION TO COMPEL FURTHER
RESPONSES TO REQUEST FOR PRODUCTION OF DOCUMENTS AND FOR

SANCTIONS  

to be served on the following individuals/entities, in the following manner, 
 
       John P. Aldrich, Esq.                            Attorneys for Plaintiff
       Catherine Hernandez, Esq.                   FRONT SIGHT MANAGEMENT, LLC
       ALDRICH LAW FIRM, LTD.
       1601 S. Rainbow Blvd., Suite 160
       Las Vegas, Nevada 89146     
 
        
By:
 
# ELECTRONIC SERVICE:  Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).
 
 
Dated: September 30, 2019  
        
                                     __/s/ Kathryn Holbert________________________
                                       An Employee of FARMER CASE & FEDOR
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ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

Attorneys for Defendants
LAS VEGAS DEVELOPMENT FUND LLC, EB5
IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,

vs.

LAS VEGAS DEVELOPMENT FUND LLC,
et al., 

Defendants.
____________________________________

AND ALL RELATED COUNTERCLAIMS
____________________________________

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

CASE NO.: A-18-781084-B
DEPT NO.: 16

DECLARATION OF ATTORNEY KEITH
GREER IN OPPOSITION TO PLAINTIFF’S
MOTION TO COMPEL FURTHER
RESPONSES TO REQUESTS FOR
PRODUCTION OF DOCUMENTS 

Hearing Date: October 23, 2019
Time: 9:00 a.m. 

1
GREER DECLARATION IN  OPPOSITION TO PLAINTIFF’S MOTION TO COMPEL

Case Number: A-18-781084-B

Electronically Filed
9/30/2019 11:38 PM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTT
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STATE OF CALIFORNIA )

) ss:

COUNTY OF SAN DIEGO )

Affiant, hereby states and declares as follows: 

1. I, C. Keith Greer, am one of the attorneys representing the defendants in this action. I

make this Declaration of my personal knowledge and the matters stated herein are true and

correct.  If called as a witness herein, I could, and would, testify competently thereto.

2. As part of my responsibilities in this matter,  I worked on and supervised the process for

producing documents on behalf of my clients in this action.  To accomplish this process my firm 

first gathered documents from my clients as they were kept in their ordinary course of business,

and then produced them to Plaintiff’s counsel John Aldrich in the same manner, with some

additional organization by types of documents (i.e., contracts, accounting and financial materials,

email correspondence, etc.). We then served an itemized list of the documents as part of

Defendants and Counter Claimant’s LVD Funds First Supplemental Early Case Conference List

of Witnesses and Documents, a copy of which is attached hereto as Exhibit A.       

I declare under penalty of perjury under the laws of the State of Nevada and the State of

California that the foregoing is true and correct, and that this Declaration was executed on

September 30,  2019 at San Diego, California.

__s/ C. Keith Greer_______
     C. Keith Greer
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CERTIFICATE OF SERVICE and/or MAILING
 
       Pursuant to NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor,  
and that on this date, I caused true and correct copies of the following document(s): 

DECLARATION OF ATTORNEY KEITH GREER IN OPPOSITION TO PLAINTIFF’S
MOTION TO COMPEL FURTHER RESPONSES TO REQUESTS FOR PRODUCTION

OF DOCUMENTS 

to be served on the following individuals/entities, in the following manner, 
 
       John P. Aldrich, Esq.                            Attorneys for Plaintiff
       Catherine Hernandez, Esq.                   FRONT SIGHT MANAGEMENT, LLC
       ALDRICH LAW FIRM, LTD.
       1601 S. Rainbow Blvd., Suite 160
       Las Vegas, Nevada 89146     
        
By:
 
# ELECTRONIC SERVICE:  Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).
 

  
Dated: September 30, 2019  
        
                                     __/s/ Kathryn Holbert________________________
                                       An Employee of FARMER CASE & FEDOR
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LTWT- 1ST SUPP
ANTHONY T. CASE, ESQ.
Nevada Bar No. 6589
tcase@farmercase.com
KATHRYN HOLBERT, ESQ.
Nevada Bar No. 10084
kholbert@farmercase.com
FARMER CASE & FEDOR
2190 E. Pebble Rd., Suite #205
Las Vegas, NV 89123
Telephone: (702) 579-3900
Facsimile: (702) 739-3001

C. KEITH GREER, ESQ.
keith.greer@greerlaw.biz
Cal. Bar No. 135537 [Pro Hac Vice]
GREER & ASSOCIATES, A.P.C.
17150 Via Del Campo, Suite #100
San Diego, California 92128
Telephone: (858) 613-6677
Facsimile : (858) 613-6680

Attorneys for Defendants
LAS VEGAS DEVELOPMENT FUND LLC, EB5
IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA,
JON FLEMING and LINDA STANWOOD

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

FRONT SIGHT MANAGEMENT LLC, a
Nevada Limited Liability Company,

Plaintiff,

vs.

LAS VEGAS DEVELOPMENT FUND
LLC, et al., 

Defendants.
____________________________________

AND RELATED COUNTERCLAIMS
____________________________________

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

CASE NO.: A-18-781084-B
DEPT NO.: 16

DEFENDANTS AND COUNTER-
CLAIMANT’S LVD FUND’S FIRST
SUPPLEMENTAL EARLY CASE
CONFERENCE LIST OF
WITNESSES AND DOCUMENTS
NRCP RULES 16 AND 16.1

COMES NOW Defendants and Counter-Claimants LAS VEGAS DEVELOPMENT

FUND LLC, EB5 IMPACT CAPITAL REGIONAL CENTER, LLC, EB5 IMPACT ADVISORS

LLC, ROBERT W. DZIUBLA, JON FLEMING, and LINDA STANWOOD, by and through

1
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ELECTRONICALLY SERVED
8/19/2019 10:06 PM
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their counsel of record and hereby provides the following First Supplemental Disclosures

pursuant to NRCP Rule 16 and Rule 16.1. Newly disclosed items are in bold.  These parties are

in the initial stages of this litigation and reserve the right to supplement this initial disclosure as

appropriate.  These parties are currently in the process of reviewing the approximately 11,500+

pages identified to date currently in their possession for possible privilege claims.  These

documents will be produced on a rolling basis as that review is completed and these parties will

provide a privilege log of all documents withheld on the basis of privilege.

I. Identity of Witnesses Likely to Have Discoverable Information (NRCP 16(a)(1)(A)(i) 

1. Dr. Ignatius Piazza
c/o Aldrich Law Firm, Ltd.
7866 West Sahara Ave
Las Vegas, NV 89177

This witness is expected to testify concerning the facts and circumstances surrounding the

relationship between Front Sight and EB5IA, LVD Fund, EB5 Impact Capital Resource Center,

and the allegations of the operative Complaint and Cross Complaints.

2.  Mike Meacher
c/o Aldrich Law Firm, Ltd.
7866 West Sahara Ave
Las Vegas, NV 89177

This witness is expected to testify concerning the facts and circumstances surrounding the

relationship between Front Sight and EB5IA, LVD Fund, EB5 Impact Capital Resource Center,

and the allegations of the operative Complaint and Cross Complaints.

3. Jennifer Piazza
c/o Aldrich Law Firm, Ltd.
7866 West Sahara Ave
Las Vegas, NV 89177

This witness is expected to testify concerning the facts and circumstances surrounding the the

allegations of the operative Complaint and Cross Complaints.

4. Robert Dziubla
c/o Greer & Associates, A.P.C.
17150 Via del Campo
San Diego, CA 92127

This witness is expected to testify concerning the facts and circumstances surrounding the

relationship between Front Sight and EB5IA, LVD Fund, EB5 Impact Capital Resource Center,
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and the allegations of the operative Complaint and Cross Complaints.

5. Jon Fleming
c/o Greer & Associates, A.P.C.
17150 Via del Campo
San Diego, CA 92127

This witness is expected to testify concerning the facts and circumstances surrounding the

relationship between Front Sight and EB5IA, LVD Fund, EB5 Impact Capital Resource Center,

and the allegations of the operative Complaint and Cross Complaints.

6. Sean Flynn
c/o Greer & Associates, A.P.C.
17150 Via del Campo
San Diego, CA 92127

This witness is expected to testify concerning the facts and circumstances surrounding the the

allegations of the operative Complaint and Cross Complaints.

II. List of Documents That May Be Used for Support of Claims or Defenses, Including for

Impeachment or Rebuttal

Date of Document Document Title Bates
9/13/2012 Front Sight EB-5 letter (final) A 00001-00005
11/15/2017 LVDF - Amended and Restated Promissory Note -

$50M (signed final)
A(1)00006-00012

11/15/2017 LVDF - First Amendment to Loan Agreement -
(Fully Executed).11

A(1)00013-00017

8/20/2018 Front Sight Response to Notice of Default A(1)00018-00165
8/25/2018 Front Sight Response to Second Notice of Default -

Aug 25 2018
A(1)00166-00169

8/29/2018 Front Sight Follow Up Response to Notices of
Default - Cancelled Checks - Aug 29 2018

A(1)00170-00299

8/30/2018  Front Sight Supplemental Response to Third Notice
of Default - Contracts - Aug 30 2018

A(1)00300-00333

9/4/2018 AM response to stay of NOD A(1)00334-00336
9/7/2018 Front Sight Response to Pre-Negotiation Letter - Sept

07 2018
A(1)00337-00338

10/5/2015 Brochure Side 1 final A(1)00339
10/5/2015 Brochure Side 2 (final) A(1)00340
10/31/2017 Construction Line of Credit Loan Agreement

(Morales)
A(1)00341-00359

10/7/2016 Construction Loan Agreement (signed final) A(1)00360-00416
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7/1/2017 Deed of Trust - First Amendment A(1)00417-00424
10/13/2016 Deed of Trust - Front Sight recorded 10/13/16 A(1)00425-00461
5/12/2016 Email to Meacher re deal restructure A(1)00462-00465
7/14/2013 Engagement letter - Front Sight - fully signed

14Feb2013
A(1)00466-00473

3/12/2012 Executive Summary Front Sight A(1)00474-00482
2/16/2017 Inspection Notice - Front Sight Books & Records A(1)00483
8/20/2018 Loan Statement Invoice Las Vegas Development

Fund LLC July - August 2018 default rate
UPDATED (003)

A(1)00484

9/20/2018 Loan Statement  Invoice Las Vegas Development
Fund LLC September 2018 default rate (005)

A(1)00485

5/7/2016 Marketing Report - Front Sight A(1)00486
4/9/2016 Marketing Report - Front Sight A(1)00487

4/16/2016 Marketing Report - Front Sight A(1)00488
4/23/2016 Marketing Report - Front Sight A(1)00489-00490
4/30/2016 Marketing Report - Front Sight A(1)00491-00492
2/25/2016 Marketing Report A(1)00493
3/29/2016 Marketing Report A(1)00494
9/13/2018 Meacher email - Sept. 13, 2018 - in response to NOD

recordation
A(1)00495-00498

7/4/2018 Meacher email on July 4, 2018, re senior debt A(1)00499-00500
8/11/2015 Meacher email re marketing costs (Aug. 2015) A(1)00501-00505
11/3/2015 Memo - Front Sight marketing update A(1)00506-00508
10/25/2015 Memo - Front Sight marketing update A(1)00509-00513
3/11/2016 Mike Meacher response A(1)00514-00519
4/27/2018 Notes of calls with Piazza and Meacher A(1)00520
6/14/2018 Notes of calls with Piazza and Meacher A(1)00521
8/24/2018 Notice of Default - additional defaults - response to

AM's letter of (8-24-2018)
A(1)00522-00528

8/31/2018 Notice of Default - stay - workout agreement (8-31-
2018)

A(1)00529

8/28/2018 Notice of Default - third NOD and response to AM's
second letter (8-28-2018)

A(1)00530-00533

7/30/2018 Notice of Default A(1)00534-00540
7/16/2018 Piazza email 7-16-2018 re spending on whatever A(1)00541-00548
10/7/2014 Picture of Ignatius Piazza with King Liu and Jay Li of

Sinowel
A(1)00549

12/1/2016 PPT - Front Sight - Chinese (Dec. 2016 final) A(1)00550-00589
12/1/2016 PPT - Front Sight - Vietnamese translation A(1)00590-00629
8/25/2015 PPT - Frontsight Timeshare Presentation

25_August_2015
A(1)00630-00664

7/1/2015 PPT Front Sight - Chinese A(1)00665-00694
7/1/2017 Promissory Note - Amended and Restated (July 1,

2017)
A(1)00695-00701

Various Accounting and Fees A-000702-000856
5/31/2015 Independent contractor Agreement  A-000857
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9/3/2014 Nevada Secretary of State Business License &
Application

A-000858-000869

10/16/2015 Pre-Marketing Agreement A-000870-000878
5/2/2018 Emails A-000879-000894

9/23/2015 Forensic Accounting & Business Valuation A-000895-000899
5/8/2015 Emails A-000900-000903
Various Accounting A-000904-000922

11/14/2017 Amendment to Loan Agreement A-000923-000927
7/30/2018 Piazza Response to Notice of Default with Exhibits A-000928-001075
8/25/2018 Piazza Response to Notice of Default A-001076-001079

8/29/2018 Piazza Additional Response to Notice of Default
dated July 31, 2018 and August 24, 2018 and
Initial Response to Notice of Default dated August
28, 2018.

A-001080-001209

8/30/2018 Piazza Additional Response to Notice of Default
dated July 31, 2018 and August 24, 2018 and
Supplemental Response to Notice of Default dated
August 28, 2018.

A-001210-001213

8/30/2018 Current Major Contracts A-001214-001243
9/4/2018 Response to Temporary Stay A-001244-001246
9/7/2018 Piazza Construction Loan Agreement A-001247-001248

? Pictures- Exemplar Approval A-001249-001250
10/31/2017 Loan Agreement A-001252-001270
10/6/2016 Construction Loan Agreement A-001271-001372
Various Emails A-001373-001376

2/14/2013 EB-5 Impact Advisors-Dziubla A-001377-001384
3/12/2012 Front Sight Management Executive Summary A-001385-001394
2/16/2017 Inspection of Front Sight Books and Records A-001395-001406
Various Emails A-001407-001417

11/3/2015 Memo-Marketing Update A-001418-001425
Various Emails A-001426-001431
8/24/2018 Dziubla Notice of Multiple Defaults, Notice of

Inspection, Monthly Proof of Project Costs
A-001432-001438

8/23/2018 Pictures A-001447-001459
Pro Forma Statements of Income A-001460-001461

2014 Front Sight EB-5 Investments Opportunity
Presentation

A-001543-001619

9/17/2018 Chicago Title Company Foreclosure Department
Foreclosing Deed of Trust 

A-001620-001635

1/9/2019 Valuation Source Appraisal Report for Mike

Brand

A-001636-001746
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9/13/2012
Kenworth EB-5 Funding of Front Sight
Infrastructure/Resort Development 

A-001747-001751

7/1/2017 Amended &Restated Promissory Note A-001752-001763
Front Sight Documents A-001766-001917
John Fleming Email A-001918-006138
Robert Dziubla Emails A-006139-008763

Dated:    August 19, 2019 FARMER CASE & FEDOR

     /s/ Kathryn Holbert
KATHRYN HOLBERT, ESQ.
Attorney for Defendants
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CERTIFICATE OF SERVICE and/or MAILING

Pursuant to NRCP 5(b), I hereby certify that I am an employee of Farmer Case & Fedor, 

and that on this date, I caused true and correct copies of the following document(s): 

DEFENDANTS AND COUNTER-CLAIMANT’S LVD FUND’S FIRST
SUPPLEMENTAL EARLY CASE CONFERENCE LIST OF WITNESSES

AND DOCUMENTS NRCP RULES 16 AND 16.1

to be served on the following individuals/entities, in the following manner, 

John P. Aldrich, Esq.                           Attorneys for Plaintiff
Catherine Hernandez, Esq.                   FRONT SIGHT MANAGEMENT, LLC
ALDRICH LAW FIRM, LTD.
1601 S. Rainbow Blvd., Suite 160
Las Vegas, Nevada 89146

By:

# ELECTRONIC SERVICE:  Said document(s) was served electronically upon all eligible
electronic recipients pursuant to the electronic filing and service order of the Court (NECRF 9).

( ) U.S. MAIL: I deposited a true and correct copy of said document(s) in a sealed, postage prepaid
envelope, in the United States Mail, to those parties and/or above named individuals which were
not on the Court’s electronic service list. 

( ) FACSIMILE:  I caused said document(s) to be transmitted by facsimile transmission. The
sending facsimile machine properly issued a transmission report confirming that the transmission
was complete and without error.

Dated: August 19, 2019

/s/ Kathryn Holbert
                                    An Employee of FARMER CASE & FEDOR

7
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027�
-RKQ�3��$OGULFK��(VT��
1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
$/'5,&+�/$:�),50��/7'��
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��19�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 
 

(,*+7+�-8',&,$/�',675,&7�&2857�
&/$5.�&2817<��1(9$'$�

�
)5217�6,*+7�0$1$*(0(17�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��

�
3ODLQWLII��

�
YV��
�
/$6�9(*$6�'(9(/230(17�)81'�//&��D�
1HYDGD�/LPLWHG�/LDELOLW\�&RPSDQ\��HW�DO���

�
'HIHQGDQWV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
&$6(�12���$�����������%�
'(37�12������

�
3/$,17,))¶6�027,21�72�

(;7,1*8,6+�/9')¶6�'(('�2)�
75867��25�$/7(51$7,9(/<�72�
*5$17�6(1,25�'(%7�/(1'(5�

52063(1�$�),567�/,(1�
326,7,21��$1'�027,21�72�

'(326,7�)81'6�38568$17�72�
15&3����

�
�
$1'�$//�5(/$7('�&2817(5&/$,06��

+($5,1*�5(48(67('�
�

�

&20(6� 12:� 3ODLQWLII� )5217� 6,*+7� 0$1$*(0(17� //&� �³3ODLQWLII´��� E\� DQG�

WKURXJK� LWV� DWWRUQH\V�� -RKQ� 3�� $OGULFK�� (VT��� &DWKHULQH� +HUQDQGH]�� (VT��� DQG� 0DWWKHZ� %��

%HFNVWHDG�� (VT��� RI� WKH� $OGULFK� /DZ� )LUP�� /WG��� DQG� KHUHE\�PRYHV� WKH� &RXUW� IRU� GHFODUDWRU\�

UHOLHI�DGMXGLFDWLQJ�WKH�SDUWLHV¶�ULJKWV�XQGHU�WKH�&RQVWUXFWLRQ�/RDQ�$JUHHPHQW��³&/$´��DQG�RWKHU�

/RDQ� 'RFXPHQWV� DQG� IRU� VXPPDU\� MXGJPHQW� DV� WR� /9')¶V� &RXQWHUFODLP�� WR� ZLW�� � 3ODLQWLII�

PRYHV� WR� H[WLQJXLVK� 'HIHQGDQW� /9')¶V� 'HHG� RI� 7UXVW�� RU� DOWHUQDWLYHO\�� WR� JUDQW� VHQLRU� GHEW�

OHQGHU�5RPVSHQ�D�ILUVW�OLHQ�SRVLWLRQ��DV�'HIHQGDQW�/9')�LV�UHTXLUHG�WR�GR�XQGHU�WKH�&/$��DQG�WR�

Case Number: A-18-781084-B

Electronically Filed
10/4/2019 4:51 PM
Steven D. Grierson
CLERK OF THE COURTCLERK KKKKKKKK OF THE COUUURTRTRTRTRTRTTTTT

02509



�

� � � ��
 

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

GHSRVLW�WKH�5RPVSHQ�IXQGV�ZLWK�WKH�&RXUW�SXUVXDQW�WR�15&3�����

7KLV�0RWLRQ� LV�PDGH�DQG�EDVHG�RQ� WKH�DWWDFKHG�PHPRUDQGXP�RI�SRLQWV�DQG�DXWKRULWLHV�

DQG� VXSSRUWLQJ� GRFXPHQWDWLRQ�� WKH� SDSHUV� DQG� SOHDGLQJV� RQ� ILOH� LQ� WKLV� DFWLRQ�� DQG� DQ\� RUDO�

DUJXPHQW�WKLV�&RXUW�PD\�DOORZ���

'$7('�WKLV��WK�GD\�RI�2FWREHU��������

� � � � � � $/'5,&+�/$:�),50��/7'��
�
� � � � � � �V��-RKQ�3��$OGULFKBBBBBBBBBBBB�
� � � � � � -RKQ�3��$OGULFK��(VT��

1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��1HYDGD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 

�

0(025$1'80�2)�32,176�$1'�$87+25,7,(6�

,��

,1752'8&7,21�

$IWHU� D� ORQJ� KLVWRU\� RI� DWWHPSWLQJ� WR� VHFXUH� D� FRQVWUXFWLRQ� ORDQ�� GHVSLWH� 'HIHQGDQW�

/9')¶V� LPSURSHUO\� UHFRUGHG� FXUUHQW� 1RWLFH� RI� 'HIDXOW� PDWHULDOO\� LQKLELWLQJ� )URQW� 6LJKW¶V�

DWWHPSWV�WR�GR�VR��)URQW�6LJKW�KDV�LQ�IDFW�VHFXUHG�D�ORDQ�WRWDOLQJ�����PLOOLRQ���7KH�WHUPV�RI�WKLV�

ORDQ� SHUPLW� )URQW� 6LJKW� WR� WHQGHU� ��� PLOOLRQ� ������������ SOXV� ��������� LQ� DOOHJHG� GHIDXOW�

LQWHUHVW��DWWRUQH\V¶�IHHV�DQG�RWKHU�FRVWV���WR�/9')�LQ�RUGHU�WR�VDWLVI\�WKH�'HHG�RI�7UXVW��GHILQHG�

LQ�WKH�&/$�WR�LQFOXGH�/9')¶V�'HHG�RI�7UXVW����DQG�/9')¶V�'HHG�RI�7UXVW�����ERWK�RI�ZKLFK�DUH�

�������������������������������������������������
��)RU�PDQ\�PRQWKV�QRZ��DQG�GHVSLWH�UHSHDWHG�UHTXHVWV�IURP�)URQW�6LJKW��'HIHQGDQWV�KDYH�IDLOHG�DQG�UHIXVHG�WR�
SURYLGH�DQ\�GRFXPHQWDWLRQ�ZKDWVRHYHU�WR�VXEVWDQWLDWH�WKHLU�FODLPV�WKDW�WKH�GHIDXOW�LQWHUHVW��DWWRUQH\V¶�IHHV�DQG�RWKHU�
FRVWV�WRWDO�RYHU�����������
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³/RDQ�'RFXPHQWV´�DFFRUGLQJ�WR�WKH�&/$¶V�RZQ�WHUPV��VHH�(YLG��+UJ��([KLELW�����&/$��DW�S������

RU�GHSRVLW� WKDW� VXP�WR� VHFXUH�'HIHQGDQWV¶�FODLPV� LQ� WKH�XQOLNHO\�HYHQW� WKDW� WKH\�SUHYDLO� LQ� WKLV�

DFWLRQ���7KLV�����PLOOLRQ�ORDQ�ZLOO�EH�XVHG�WR�IDFLOLWDWH�FRPSOHWLRQ�RI�WKH�3URMHFW��LQFOXGLQJ��EXW�

QRW�OLPLWHG�WR��SD\LQJ�IRU�WKH�KDUG�FRQVWUXFWLRQ�FRVWV�RI�WKH�3URMHFW�DQG�SUHSD\�WKH�/RDQ�SURFHHGV�

WR�/9')��

7KHUH�DUH�FOHDU�JURXQGV�IRU�&KDSWHU����GHFODUDWRU\�UHOLHI�LQ�)URQW�6LJKW¶V�GHFODULQJ�WKDW�

���� )URQW� 6LJKW� KDV� WKH� OHJDO� DXWKRULW\� WR� SUHSD\� WKH� /RDQ� SURFHHGV� DW� DQ\� WLPH�� DQG� ����

LPPHGLDWHO\� XSRQ� )URQW� 6LJKW¶V� SUHSD\LQJ� RU� WHQGHULQJ� WR�/9')� WKH� IXOO� DPRXQW� RI� WKH�/RDQ�

SURFHHGV� WRWDOLQJ� ��� PLOOLRQ�� /9')¶V� 'HHG� RI� 7UXVW� LV� H[WLQJXLVKHG� DV� D� PDWWHU� RI� ODZ�� DQG�

/9')�PXVW�H[HFXWH�DQG�UHFRUG�D�ELQGLQJ�DQG�HIIHFWLYH�VXEVWLWXWLRQ�RI�WUXVWHH�QDPLQJ�LWVHOI�DV�WKH�

WUXVWHH�XQGHU�WKH�'HHG�RI�7UXVW��i.e.��ERWK�/9')�'HHG�RI�7UXVW����DQG�/9')�'HHG�RI�7UXVW�����

DQG�UHFRQYH\LQJ�DQ\�EHQHILFLDO�LQWHUHVW�LW�PD\�KDYH�LQ�)URQW�6LJKW¶V�3URSHUW\��DV�GHILQHG�LQ�WKH�

'HHG�RI�7UXVW��WR�)URQW�6LJKW�RU�RWKHUZLVH�UHFRUG�D�OLHQ�UHOHDVH��

$OWHUQDWLYHO\��LI�WKH�&RXUW�GHFOLQHV�WR�GHFODUH�WKDW�/9')¶V�'HHG�RI�7UXVW�LV�H[WLQJXLVKHG�

XSRQ� )URQW� 6LJKW¶V� WHQGHU� RI� WKH� RXWVWDQGLQJ�/RDQ� SURFHHGV� RU� GHFOLQHV� WR� GHFODUH� WKDW� /9')�

PXVW� H[HFXWH� D� VXEVWLWXWLRQ� RI� WUXVWHH� DQG� UHFRQYH\DQFH�� )URQW� 6LJKW� VHHNV� &KDSWHU� ���

GHFODUDWRU\�UHOLHI�SODFLQJ�WKH�5RPVSHQ�VHFXULW\�LQWHUHVW�LQ�ILUVW�SRVLWLRQ��VXSHULRU�WR�WKH�'HHG�RI�

7UXVW�ILOHG�E\�'HIHQGDQW�/9')��i.e.��ERWK�/9')�'HHG�RI�7UXVW����DQG�/9')�'HHG�RI�7UXVW�����

DQG�SODFLQJ�'HIHQGDQW�/9')¶V�'HHG�RI�7UXVW�LQ�D�MXQLRU�SRVLWLRQ�WR�5RPVSHQ¶V�VHFXULW\�LQWHUHVW�

LQ�WKH�3URSHUW\��SXUVXDQW�WR�WKH�&/$¶V�WHUPV��

)LQDOO\��)URQW�6LJKW�UHVSHFWIXOO\�UHTXHVWV�DQ�RUGHU�IURP�WKH�&RXUW�SXUVXDQW� WR�15&3����

HLWKHU� DXWKRUL]LQJ� GHSRVLW� RI� WKH� ���PLOOLRQ� LQ� /RDQ� SURFHHGV�ZLWK� WKH�&OHUN� RI� WKH�&RXUW� RU��

DOWHUQDWLYHO\�� DXWKRUL]LQJ� GHSRVLW� RI� WKRVH� /RDQ� SURFHHGV� LQ� DQ� LQWHUHVW�EHDULQJ� DFFRXQW� WKDW�

FRPSOLHV�ZLWK�5XOH���¶V�UHTXLUHPHQWV��
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5(/(9$17�352&('85$/�+,6725<�$1'�)$&76�

$�� )5$8'8/(17�)$&76�

7KH�&RXUW�FDQQRW�LJQRUH�WKH�PRQXPHQWDO�DPRXQW�RI�IDFWV�VXSSRUWLQJ�)URQW�6LJKW¶V�IUDXG�

FODLPV���'HIHQGDQW�']LXEOD��ZKR�LV�WKH�&(2�RI�HDFK�HQWLW\�'HIHQGDQW��KDV�DGPLWWHG�WR�VR�PDQ\�

IUDXGXOHQW�PLVUHSUHVHQWDWLRQV�WKDW�WKH\�FDQQRW�DOO�EH�LQFOXGHG�LQ�D�VWDWHPHQW�RI�IDFWV�LQ�WKLV�EULHI�

EHFDXVH�WKH�EULHI�ZRXOG�JURVVO\�H[FHHG�WKH�SDJH�OLPLW���%XW�)URQW�6LJKW�KDV�FRPSLOHG�D�FKDUW�RI�

XQGLVSXWHG� OLHV� DQG� PLVUHSUHVHQWDWLRQV� PDGH� E\� 'HIHQGDQWV� ±� DQG� 'HIHQGDQW� ']LXEOD� LQ�

SDUWLFXODU�±�LQ�IXUWKHUDQFH�RI�WKHLU�FULPLQDO�VFKHPH���7KDW�FKDUW�LV�DWWDFKHG�KHUHWR�DV�([KLELW�������

)URQW� 6LJKW¶V� SULQFLSDO��'U�� ,JQDWLXV� 3LD]]D�� DOVR� WHVWLILHG� DW� WKH� HYLGHQWLDU\� KHDULQJ� RQ�

6HSWHPEHU� ���� ����� DQG� GHVFULEHG� HYHQ� PRUH� IUDXGXOHQW� PLVUHSUHVHQWDWLRQV� E\� 'HIHQGDQW�

']LXEOD���7KH�WUDQVFULSW�RI�WKDW�WHVWLPRQ\�LV�QRW�\HW�DYDLODEOH��VR�WKDW�KDV�QRW�EHHQ�LQFOXGHG�KHUH����

%�� %5($&+(6�7+:$57,1*�2)�&216758&7,21�/2$1�$*5((0(17�

� ,Q� DGGLWLRQ� WR� WKH� UDPSDQW� IUDXG� WKDW� LQGXFHG� )URQW� 6LJKW� LQWR� HQWHULQJ� LQWR� WKH� &/$��

'HIHQGDQW�/9')��WKURXJK�LWV�&(2�'HIHQGDQW�']LXEOD��KDV�PDGH�HYHU\�HIIRUW�WR�WKZDUW�WKH�)URQW�

6LJKW�SURMHFW�DQG�PDNH�LW�LPSRVVLEOH�IRU�)URQW�6LJKW�WR�FRPSOHWH�WKH�SURMHFW���'HIHQGDQW�']LXEOD�

KDV�DGPLWWHG�WKH�IROORZLQJ�EODWDQW�EUHDFKHV�RI�WKH�&RQVWUXFWLRQ�/RDQ�$JUHHPHQW��

��� /RQJ� EHIRUH� )URQW� 6LJKW¶V� DOOHJHG� GHIDXOW� XQGHU� WKH� &/$�� 'HIHQGDQWV� VWRSSHG�

PDUNHWLQJ�WKH�)URQW�6LJKW�3URMHFW����

D�� %HWZHHQ� WKH� HQG� RI� ����� DQG� ZKHQ� ']LXEOD� GLVVROYHG� 'HIHQGDQW� (%�,$��

'HIHQGDQWV� ']LXEOD�� )OHPLQJ�� (%�,$�� DQG� /9')� ZHUH� QRW� PDUNHWLQJ� WKH�

)URQW�6LJKW�SURMHFW����See�-XQH���������(YLG��+UJ��7U���S������OV�����������

E�� ']LXEOD� WHVWLILHG� WKDW�'HIHQGDQW�/9')�WRRN�RYHU� WKH�PDUNHWLQJ�RI� WKH�)URQW�
�������������������������������������������������
��3ODLQWLII�KDV�EHJXQ�FRPSLOLQJ�D�FKDUW�RI�XQGLVSXWHG�IDFWV�DQG�ZLOO�VXSSOHPHQW�WKLV�FKDUW�DV�PRUH�LQIRUPDWLRQ�LV�
UHFHLYHG����
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6LJKW�SURMHFW�ZKHQ�WKH�&/$�ZDV�VLJQHG����6ee�-XQH���������(YLG��+UJ��7U���S��

����� OV���������� �%XW�DJDLQ��'HIHQGDQWV�ZHUH�QRW�PDUNHWLQJ�DIWHU�������HYHQ�

WKRXJK�WKH\�ZHUH�UHFHLYLQJ�PRQH\�IURP�)URQW�6LJKW�VSHFLILFDOO\�IRU�PDUNHWLQJ�

SXUSRVHV��

F�� ']LXEOD� FODLPHG� WKDW� WKH� HQJDJHPHQW� OHWWHU�ZLWK� (%�,$�ZDV� H[WHQGHG� RQ� D�

³JHQWOHPHQ¶V� EDVLV´� EHIRUH�'HIHQGDQW� /9')� WRRN� RYHU�� � �6ee� -XQH� ��� �����

(YLG��+UJ��7U���S��������

��� /9')�IDLOHG�WR�FRPSO\�ZLWK�LWV�FRQWUDFWXDO�REOLJDWLRQ�WR�JLYH���GD\V¶�QRWLFH�DV�WR�

WKH�����������PLOOLRQ�LW�LV�FXUUHQWO\�KROGLQJ�LQ�HVFURZ��7KH�&/$�UHTXLUHV�/9')�WR�

³DGYLVH�%RUURZHU� >)URQW�6LJKW@�ZLWKLQ� ILYH� ����EXVLQHVV�GD\V�HYHU\� WLPH�/HQGHU�

>/9')@� KDV� UHFHLYHG� D� QHZ� (%��� ,QYHVWRU¶V� IXQGV� LQWR� WKH� (VFURZ�$FFRXQW�´�

FOHDULQJ�WKH�ZD\�IRU�)URQW�6LJKW�WR�UHTXHVW�DQ�$GYDQFH�IURP�/9')���6HH�&/$���

�������

D�� ']LXEOD� WHVWLILHG� KH� KHOG� EDFN� ���PLOOLRQ� �� �����PLOOLRQ� D�PRQWK� RU� ORQJHU�

EHIRUH�KH�HYHQ�DOOHJHG�)URQW�6LJKW�ZDV� LQ�GHIDXOW�� � �6ee� -XQH���������(YLG��

+UJ��7U���SS�����������

E�� ']LXEOD�FODLPHG�KH�GLG�QRW�SURYLGH�WKH�PRQH\�EHFDXVH�RI�ODFN�RI�LQIRUPDWLRQ��

DQG�EHFDXVH�)URQW�6LJKW�KDG�QRW�SURYLGHG�D�GUDZ�UHTXHVW���']LXEOD�DQG�/9')�

KDG�QHYHU�UHTXLUHG�D�GUDZ�UHTXHVW�EHIRUH����6ee�-XQH���������(YLG��+UJ��7U���S��

������

F�� 7KLV� IDLOXUH� WR� QRWLI\� FRQVWLWXWHG� D� PDWHULDO� EUHDFK� RI� /9')¶V� REOLJDWLRQV�

XQGHU� WKH�&/$� WKDW� UHVXOWHG� LQ����±������PLOOLRQ� OHVV�EHLQJ� ORDQHG� WR�)URQW�

6LJKW�PRUH�WKDQ�D�\HDU�EHIRUH�WKH�&RPSOHWLRQ�'DWH�SHUWDLQLQJ�WR�WKH�3URMHFW�DV�

VHW�IRUWK�LQ�WKH�&/$��
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��� ']LXEOD� KDV� QRW� IDFLOLWDWHG� WKH� ILOLQJ� RI� WKH� ,����� SHWLWLRQV� E\� WKH� LPPLJUDQW�

LQYHVWRUV���,I�']LXEOD�KDG�WUXO\�EHHQ�WU\LQJ�WR�KHOS�WKH�LPPLJUDQW�LQYHVWRUV�DQG�RU�

WR�SURWHFW�WKHLU�PRQH\��KH�ZRXOG�KDYH�KRQHVWO\�HYDOXDWHG�WKH�)URQW�6LJKW�SURMHFW��

KLUHG� DQ� HFRQRPLVW� ZKR� NQHZ� ZKDW� KH� ZDV� GRLQJ�� DQG� DGYLVHG� WKH� LPPLJUDQW�

LQYHVWRUV�DOPRVW�LPPHGLDWHO\�WKDW�WKH\�VKRXOG�VXEPLW�WKHLU�,�����SHWLWLRQV�WR�WKH�

86&,6�IRU�DSSURYDO���)URQW�6LJKW�KDG�DOUHDG\�FUHDWHG�SOHQW\�RI�MREV�ZKHQ�WKH�ILUVW�

PRQH\�FDPH�LQ�EHWZHHQ�2FWREHU������DQG�-XQH������������(DFK�RI�WKRVH�LQYHVWRUV�

FRXOG�KDYH�VXEPLWWHG�WKHLU�,�����SHWLWLRQV�ORQJ�DJR��KDG�']LXEOD�VR�DGYLVHG�WKHP���

,I�']LXEOD�KDG�GRQH�VR��DV�HDFK�,�����SHWLWLRQ�ZDV�DSSURYHG��)URQW�6LJKW�ZRXOG�

KDYH�EHHQ�DEOH�WR�UHSD\�WKDW�LPPLJUDQW�LQYHVWRU¶V�PRQH\��UHGXFLQJ�WKH�DPRXQW�RI�

PRQWKO\� LQWHUHVW� SD\PHQWV� LW�ZDV� UHTXLUHG� WR�PDNH�� � ,QVWHDG��'HIHQGDQWV� ±� DQG�

SDUWLFXODUO\� ']LXEOD� ±� IDLOHG� WR� GR� VR�� � 7KH\� IDLOHG� WR� GR� VR� LQ� RUGHU� WR� DOORZ�

'HIHQGDQW� /9')� ±� UXQ� E\� ']LXEOD� ±� WR� FROOHFW� �������� SHU� PRQWK� LQ� LQWHUHVW�

SD\PHQWV�� �$QG�DOO� RI� WKLV�ZKLOH�']LXEOD� DQG�'HIHQGDQW�(%�,$�ZHUH� DFFHSWLQJ�

PDUNHWLQJ� SD\PHQWV� IURP�)URQW� 6LJKW� HYHQ� WKRXJK� WKH\� KDG� VWRSSHG�PDUNHWLQJ�

WKH�SURMHFW����

&�� 5(0(',(6�

3ODLQWLII¶V� 6HFRQG�$PHQGHG�&RPSODLQW� ILOHG� RQ� -DQXDU\� ��� ����� �³6$&´��� VHUYHV� DV� D�

EDVLV�IRU�D�PHQX�RI�GLIIHUHQW�UHPHGLHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��H[SHFWDWLRQ�GDPDJHV��DFWXDO�

GDPDJHV�� VSHFLILF�SHUIRUPDQFH�� WKH�EHQHILW�RI� WKH�EDUJDLQ�DQG� UHVFLVVLRQ�� �3ODLQWLII¶V�6$&�DOVR�

VHHNV� WKH�UHWXUQ�RI� WKH���������SD\PHQW� LW�PDGH� WR�(%�,$�SXUVXDQW� WR� WKH�)HEUXDU\�����������

(QJDJHPHQW�/HWWHU� �VHH 6$&�������DQG� WKH�UHWXUQ�RI� IXQGV� �LQ� WKH�IRUP�RI�PDUNHWLQJ�IHHV�DQG�

IXQGV� HDUPDUNHG� IRU� DQ� HFRQRPLF� VWXG\� DQG� IRUPLQJ� WKH� (%�,&� UHJLRQDO� FHQWHU�� LW� SDLG� WR�

'HIHQGDQWV� H[FHHGLQJ� ���������� � 'HIHQGDQWV� REWDLQHG� WKHVH� IXQGV� IURP� )URQW� 6LJKW� E\�
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IUDXGXOHQW�PHDQV���$QG�)URQW�6LJKW�VHHNV�SXQLWLYH�GDPDJHV�IRU�'HIHQGDQWV¶�IUDXGXOHQW�FRQGXFW��

�See generally�6$&�����������)URQW�6LJKW¶V�IUDXG�FODLP������

'�� &855(17� 121-8',&,$/� )25(&/2685(� 352&((',1*6� 81'(5� 7+(�
� '(('�2)�75867�
�

2Q� 2FWREHU� ��� ������ )URQW� 6LJKW� DQG� /9')� HQWHUHG� LQWR� WKH� &/$�� E\� ZKLFK� /9')�

HYHQWXDOO\� OHQW� )URQW� 6LJKW� ����������� LQ� /RDQ� SURFHHGV� SHUWDLQLQJ� WR� WKH� 3URMHFW�� � 7KH�&/$�

GHILQHG�WKH�WHUP�³'HHG�RI�7UXVW´�WR�PHDQ�³WKH�'HHG�RI�7UXVW��$VVLJQPHQW�RI�/HDVHV�DQG�5HQWV��

6HFXULW\�$JUHHPHQW�DQG�)L[WXUH�)LOLQJ�RI�HYHQ�GDWH�KHUHZLWK��HQFXPEHU�WKH�3URMHFW��H[HFXWHG�E\�

%RUURZHU� LQ� IDYRU� RI� /HQGHU� WR� VHFXUH� WKH� /RDQ�� LQFOXGLQJ� DQ\� DPHQGPHQWV�� PRGLILFDWLRQV�

DQG�RU�VXSSOHPHQWV�WKHUHWR�´���(YLG��+UJ��([KLELW�����DW�S������

2Q�2FWREHU�����������/9')�UHFRUGHG�D�GRFXPHQW�HQWLWOHG�&RQVWUXFWLRQ�'HHG�RI�7UXVW��

6HFXULW\�$JUHHPHQW��$VVLJQPHQW�RI�/HDVHV�DQG�5HQWV��DQG�)L[WXUH�)LOLQJ�GDWHG�2FWREHU����������

DV�'RFXPHQW���������³/9')�'HHG�RI�7UXVW���´�� LQ�WKH�1\H�&RXQW\�5HFRUGV�� �7KLV�GRFXPHQW�

QDPHG�/9')� DV� WKH� EHQHILFLDU\� DQG�&KLFDJR�7LWOH�&RPSDQ\� DV� WKH�7UXVWHH�� � �See� (YLG��+UJ��

([KLELW������

2Q� -DQXDU\� ���� ������ /9')� UHFRUGHG� D� GRFXPHQW� HQWLWOHG� )LUVW� $PHQGPHQW� WR�

&RQVWUXFWLRQ� 'HHG� RI� 7UXVW�� 6HFXULW\� $JUHHPHQW� DQG� )L[WXUH� )LOLQJ� GDWHG� -XO\� ��� ������ DV�

'RFXPHQW���������³/9')�'HHG�RI�7UXVW���´�RU�³$PHQGHG�'HHG�RI�7UXVW´��LQ�WKH�1\H�&RXQW\�

5HFRUGV�� 7KLV� GRFXPHQW� QDPHG� /9')� DV� WKH� EHQHILFLDU\� DQG� &KLFDJR� 7LWOH� &RPSDQ\� DV� WKH�

7UXVWHH����See (YLG��+UJ��([KLELW�������

2Q� 6HSWHPEHU� ���� ������ &KLFDJR� 7LWOH� &RPSDQ\�� DV� WKH� 7UXVWHH� RI� UHFRUG� XQGHU� WKH�

/9')�'HHG� RI� 7UXVW� ���� UHFRUGHG� D� GRFXPHQW� HQWLWOHG� 1RWLFH� RI� %UHDFK� DQG� 'HIDXOW� DQG� RI�

(OHFWLRQ�WR�6HOO�8QGHU�'HHG�RI�7UXVW�DV�'RFXPHQW���������³([SXQJHG�1RWLFH�RI�'HIDXOW´��LQ�WKH�

1\H�&RXQW\�5HFRUGV���See�(YLG��+UJ��([KLELW������
�������������������������������������������������
�� 7KH� DWWDFKHG� FKDUW� RI� 'HIHQGDQWV¶� IUDXGXOHQW� FRQGXFW� �([KLELW� ��� DQG� WKH� 6$&� VHW� IRUWK� KRZ� 'HIHQGDQWV�
IUDXGXOHQWO\�LQGXFHG�)URQW�6LJKW�WR�HQWHU�LQWR�WKH�&/$��
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2Q� 1RYHPEHU� ���� ������ WKLV� &RXUW� HQWHUHG� LWV� 2UGHU� *UDQWLQJ� 7HPSRUDU\� 5HVWUDLQLQJ�

2UGHU�DQG�([SXQJLQJ�1RWLFH�RI�'HIDXOW��³([SXQJLQJ�2UGHU´��VWDWLQJ�³WKDW�WKH�1RWLFH�RI�%UHDFK�

DQG�RI�(OHFWLRQ�WR�6HOO�8QGHU�'HHG�RI�7UXVW�UHFRUGHG�ZLWK�WKH�1\H�&RXQW\�5HFRUGHU¶V�2IILFH�RQ�

6HSWHPEHU����������LV�KHUHE\�H[SXQJHG�´��See ([SXQJLQJ�2UGHU��DW�S�����OV���������HPSKDVLV�LQ�

RULJLQDO���DWWDFKHG�KHUHWR�DV�([KLELW������

2Q�'HFHPEHU����������)URQW�6LJKW�UHFRUGHG�D�GRFXPHQW�HQWLWOHG�1RWLFH�RI�(QWU\�RI�2UGHU�

*UDQWLQJ�7HPSRUDU\�5HVWUDLQLQJ�2UGHU�DQG�([SXQJLQJ�1RWLFH�RI�'HIDXOW��DV�'RFXPHQW��������

LQ�WKH�1\H�&RXQW\�5HFRUGV���

2Q� -DQXDU\� ���� ������ /9')� UHFRUGHG� D� GRFXPHQW� HQWLWOHG� 6XEVWLWXWLRQ� RI� 7UXVWHH�� DV�

'RFXPHQW���������³6XEVWLWXWLRQ�RI�7UXVWHH´��LQ�WKH�1\H�&RXQW\�5HFRUGV��7KLV�GRFXPHQW��RQ�LWV�

IDFH�� VXEVWLWXWHV� /9')¶V� FRXQVHO� RI� UHFRUG�� .DWKU\Q� +ROEHUW�� (VT��� DV� WKH� 7UXVWHH� LQVWHDG� RI�

&KLFDJR�7LWOH�&RPSDQ\��DV�WR�/9')¶V�'HHG�RI�7UXVW������See�(YLG��+UJ��([KLELW��������

2Q�-DQXDU\�����������/9')¶V�FRXQVHO�RI� UHFRUG��.DWKU\Q�+ROEHUW��(VT��� WKH�7UXVWHH�RI�

UHFRUG� IRU�/9')¶V�'HHG�RI�7UXVW� ���� LPSURSHUO\� DQG�ZLWKRXW� OHJDO� DXWKRULW\� WR� DFW� DV� WUXVWHH��

UHFRUGHG� D� GRFXPHQW� DV� WR� /9')¶V� 'HHG� RI� 7UXVW� ��� HQWLWOHG� 1RWLFH� RI� %UHDFK�� 'HIDXOW� DQG�

(OHFWLRQ� WR� 6HOO� 8QGHU� 'HHG� RI� 7UXVW�� DV� 'RFXPHQW� ������� �³&XUUHQW� 1RWLFH� RI� 'HIDXOW´� RU�

³12'´�� LQ� WKH� 1\H� &RXQW\� 5HFRUGV�� 7KH� &XUUHQW� 1RWLFH� RI� 'HIDXOW� DOOHJHG� EUHDFKHV� RI� WKH�

$PHQGHG�'HHG�RI�7UXVW�DQG�VWDWHG�DQ�DPRXQW�GXH��SHUWDLQLQJ�WR�QRQPRQHWDU\��DOOHJHG�EUHDFKHV�

RI� WKH� &/$�� RI� ������������� �See� (YLG�� +UJ�� ([KLELW� ����� &KLFDJR� 7LWOH� &RPSDQ\�� QRW� 0V��

+ROEHUW��ZDV�VWLOO�WKH�7UXVWHH�RI�UHFRUG�DV�WR�/9')¶V�'HHG�RI�7UXVW����ZKHQ�/9')�UHFRUGHG�WKH�

&XUUHQW� 1RWLFH� RI� 'HIDXOW�� DQG� &KLFDJR� 7LWOH� &RPSDQ\� UHPDLQV� WKH� 7UXVWHH� RI� UHFRUG� DV� WR�

/9')¶V�'HHG�RI�7UXVW����WR�WKLV�GD\��

2Q�$SULO� ��� ������ WKLV� &RXUW� HQWHUHG� LWV� 2UGHU� *UDQWLQJ� LQ� 3DUW� DQG� 'HQ\LQJ� LQ� 3DUW�

3ODLQWLII¶V�6HFRQG�0RWLRQ� IRU�7HPSRUDU\�5HVWUDLQLQJ�2UGHU�DQG�6HWWLQJ�3UHOLPLQDU\� ,QMXQFWLRQ�
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+HDULQJ� �³6HFRQG� 752´��� 7KLV� RUGHU� HIIHFWLYHO\� UHVWUDLQV� 'HIHQGDQWV¶� DELOLW\�� LI� DQ\� DFWXDOO\�

H[LVWV� LQ� UHDOLW\�� WR� SURFHHG�ZLWK� QRQMXGLFLDO� IRUHFORVXUH� XQGHU� WKH� &XUUHQW�1RWLFH� RI�'HIDXOW��

�See�6HFRQG�752��DW�S�����OV���������������DWWDFKHG�KHUHWR�DV�([KLELW������7KH�HYLGHQWLDU\�KHDULQJ�

UHODWHG�WR�WKH�0RWLRQ�IRU�3UHOLPLQDU\�,QMXQFWLRQ�LV�RQJRLQJ����

7KH�&RXUW�UHFHQWO\�LVVXHG�DQ�2UGHU�IRU�WKH�SDUWLHV�WR�DSSHDU�RQ�2FWREHU���������WR�GLVFXVV�

SRVVLEOH� FRQVROLGDWLRQ� RI� WKH� SUHOLPLQDU\� LQMXQFWLRQ� KHDULQJ� ZLWK� WULDO� SXUVXDQW� WR� 15&3�

���D��������

,,,��

/(*$/�$5*80(17�

$�� )5217� 6,*+7� 6((.6� '(&/$5$725<� 5(/,()� 38568$17� 72� 156�
&+$37(5����5(*$5',1*�7+(�&/$�$1'�27+(5�/2$1�'2&80(176�
�
7KLV�&RXUW� LV� HPSRZHUHG� WR� LQWHUSUHW� WKH�&/$�DQG�RWKHU�/RDQ�'RFXPHQWV� DQG� LVVXH� D�

GHFODUDWLRQ� HQXPHUDWLQJ�)URQW�6LJKW¶V� ULJKWV�XQGHU� WKRVH�GRFXPHQWV��6SHFLILFDOO\��156��������

VWDWHV��

$Q\�SHUVRQ�LQWHUHVWHG�XQGHU�D�������ZULWWHQ�FRQWUDFW�RU�RWKHU�ZULWLQJV�FRQVWLWXWLQJ�D�
FRQWUDFW�� RU� ZKRVH� ULJKWV�� VWDWXV� RU� RWKHU� OHJDO� UHODWLRQV� DUH� DIIHFWHG� E\� D� �� �� ���
FRQWUDFW�������PD\�KDYH�GHWHUPLQHG�DQ\�TXHVWLRQ�RI�FRQVWUXFWLRQ�RU�YDOLGLW\�DULVLQJ�
XQGHU�WKH�������FRQWUDFW�������DQG�REWDLQ�D�GHFODUDWLRQ�RI�ULJKWV��VWDWXV�RU�RWKHU�OHJDO�
UHODWLRQV�WKHUHXQGHU��
�

156������������

��� 3XUVXDQW�WR�WKH�&/$��5RPVSHQ�0XVW�5HFHLYH�D�)LUVW�/LHQ�3RVLWLRQ�
�

� )URQW� 6LJKW� VHHNV� D� GHFODUDWLRQ� IURP� WKLV�&RXUW� VWDWLQJ� WKDW�� XSRQ� SURYLGLQJ� WKH� VHQLRU�

GHEW��5RPVSHQ�ZLOO� UHFHLYHG� D� ILUVW� OLHQ�SRVLWLRQ�� DKHDG�RI� DOO� RI�'HIHQGDQW�/9')¶V�'HHGV�RI�

7UXVW�� �7KH�&/$�JLYHV�)URQW�6LJKW� WKH� ULJKW� WR� VHHN� ILQDQFLQJ� WKDW�ZRXOG�XOWLPDWHO\�EH� VHQLRU�

�L�H���LQ�D�ILUVW�SRVLWLRQ��WR�WKH�'HHG�RI�7UXVW�DQG�GHFODULQJ�WKDW�WKH�ORDQ�)URQW�6LJKW�KDV�VHFXUHG�

IURP�5RPVSHQ�TXDOLILHV�DV�6HQLRU�'HEW�WR�ZKLFK�WKH�'HHG�RI�7UXVW�LV�VXERUGLQDWH�RU�MXQLRU���7KH�

&/$¶V� ODQJXDJH� FRQWHPSODWHV� DGGLWLRQDO�� VXEVHTXHQW� ILQDQFLQJ� WKDW� ZRXOG� EH� VXSHULRU� WR� WKH�
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$PHQGHG�'HHG�RI�7UXVW���,WV�WHUPV�SURYLGH��

�³DGGLWLRQDO� FRQVWUXFWLRQ� ILQDQFLQJ� DV� PD\� EH� VHFXUHG� E\� %RUURZHU� DW� D� GDWH�
VXEVHTXHQW�WR�WKH�GDWH�RI�WKLV�$JUHHPHQW�������>ZLOO�EH�REWDLQHG�E\�%RUURZHU@�ZLWK�
WKH� XQGHUVWDQGLQJ� WKDW� DQ\� DQG� DOO� OLHQV� VHFXULQJ� VXFK� DGGLWLRQDO� FRQVWUXFWLRQ�
ILQDQFLQJ� ZLOO� EH� VXSHULRU� WR� WKH� OLHQV� VHFXULQJ� WKH� /RDQ� HYLGHQFHG� E\� WKLV�
$JUHHPHQW�´��
�

�(YLG�� +UJ�� ([KLELW� ���� S�� ��� �� %��� �$GGLWLRQDOO\�� 6HFWLRQ� ����Y�� RI� WKH� &/$� SURYLGHV� FOHDU��

H[SUHVV�JURXQGV�IRU�)URQW�6LJKW�WR�UHTXLUH�/9')�WR�³H[HFXWH��RU�FDXVH�WR�EH�H[HFXWHG��DQ\�DQG�

DOO� GRFXPHQWDWLRQ� UHDVRQDEO\� UHTXLUHG� E\� WKH� SURYLGHU� RI� WKH� 6HQLRU� 'HEW�� LQ� WKH� IRUP� DQG�

FRQWHQW� SURYLGHG� E\� WKH� SURYLGHU� RI� WKH� 6HQLRU� 'HEW�� LQ� RUGHU� WR� FDXVH� WKH� DIRUHPHQWLRQHG�

VXERUGLQDWLRQ�RI�WKH�OLHQ�RI�WKH�'HHG�RI�7UXVW��������´��(YLG��+UJ��([KLELW�����������Y���S�������

� 7KH� &/$¶V� H[SUHVV� ODQJXDJH� DXWKRUL]HV� )URQW� 6LJKW� WR� REWDLQ� ILQDQFLQJ� WKDW� ZRXOG� EH�

VHQLRU� WR� WKH� 'HHG� RI� 7UXVW�� SURYLGHG� FHUWDLQ� FRQGLWLRQV� DUH� PHW�� 7KH� &/$¶V� FRQGLWLRQV� IRU�

VXERUGLQDWLQJ�WKH�$PHQGHG�'HHG�RI�7UXVW�WR�WKH�5RPVSHQ�&RPPLWPHQW��DFFRUGLQJ�WR�WKH�&/$���

�����DQG�WKH�GHILQLWLRQ�RI�³6HQLRU�'HEW�´�DUH�GLVFXVVHG�KHUH�DQG�KDYH�DOO�EHHQ�PHW��

7KH�FRQGLWLRQV�IRU�TXDOLI\LQJ�DV�D�6HQLRU�'HEW��IURP�WKH�&/$��DUH�DV�IROORZV��DQG�WKH\�

KDYH�DOO�EHHQ�PHW�IRU�WKH�UHDVRQV�VWDWHG�KHUH��

&RQGLWLRQ�2QH�LV�WKDW�³>W@KH�ORDQ�VKDOO�EH�HYLGHQFHG�E\�D�SURPLVVRU\�QRWH�QRW�LQ�H[FHVV�

RI�)LIW\�0LOOLRQ�DQG�QR�����8QLWHG�6WDWHV�'ROODUV��86����������������´���(YLG��+UJ��([KLELW�����

S�� ��� �GHILQLQJ� ³6HQLRU�'HEW´���� � 7KH�&RPPLWPHQW� IURP�5RPVSHQ� WRWDOV� ���������������� WKH�

EXON�RI�ZKLFK�LV�VSHFLILFDOO\�DXWKRUL]HG�IRU�WKH�SXUSRVH�RI�FRQVWUXFWLQJ�WKH�3URMHFW�DQG�UHSD\LQJ�

/9')����See 5RPVSHQ�&RPPLWPHQW�/HWWHU�GDWHG�6HSWHPEHU�����������DW������DWWDFKHG�KHUHWR�DV�

([KLELW������

&RQGLWLRQ� 7ZR� LV� WKDW� ³>W@KH� ORDQ� SURFHHGV� VKDOO� EH� GLVEXUVHG� LQ� SD\PHQW�� RU� LQ�

UHLPEXUVHPHQW� IRU�SD\PHQW��RI� WKH�FRQVWUXFWLRQ�DQG�GHYHORSPHQW�RI� WKH�3URMHFW�´� � �(YLG��+UJ��

([KLELW�����S������GHILQLQJ�³6HQLRU�'HEW´�����7KH�&RPPLWPHQW�FOHDUO\�PHHWV�WKLV�UHTXLUHPHQW��DV�
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�� �� H[SUHVVO\� VWDWHV� WKDW� EHWZHHQ� ��������������� DQG� ��������������� ZLOO� EH� XVHG� IRU� WKH�

SXUSRVH� RI� FRQVWUXFWLQJ� WKH� 3URMHFW�� ZKLOH� DSSUR[LPDWHO\� �������������� RI� WKH� ORDQ� ZLOO� EH�

DXWKRUL]HG�WR�DGGUHVV�'HIHQGDQW�/9')¶V�FODLPV�LQ�WKLV�OLWLJDWLRQ���See ([KLELW���������DW�S�������

&RQGLWLRQ�7KUHH�VWDWHV���

7KH� ORDQ� VKDOO� FRQWDLQ� SURYLVLRQV� FRQFHUQLQJ� GLVEXUVHPHQW� SURFHGXUHV��
PHFKDQLVPV� WR� SURWHFW� DJDLQVW� PHFKDQLFV� OLHQV� DQG� UHODWHG� PDWWHUV� DV� DUH�
FXVWRPDULO\�IRXQG�LQ�FRQVWUXFWLRQ�ORDQV�PDGH�E\�LQVWLWXWLRQDO�OHQGHUV�DQG�/HQGHU�
VKDOO� EH� SURYLGHG� ZLWK� FRSLHV� RI� VXFK� GRFXPHQWV� VKRZLQJ� WKH� SURJUHVV� RI�
FRQVWUXFWLRQ�DQG�WKH�GLVEXUVHPHQW�RI�IXQGV�DV�DUH�SURYLGHG�WR�VHQLRU�OHQGHU��
�

�(YLG��+UJ��([KLELW�����S������GHILQLQJ�³6HQLRU�'HEW´����

� 7KH�5RPVSHQ�&RPPLWPHQW� KDV� ODQJXDJH� WKDW� FOHDUO\� SURWHFWV� DJDLQVW� HQFXPEUDQFHV� WR�

WKH�3URSHUW\�VXFK�DV�PHFKDQLFV�OLHQV���$W�����������WKH�&RPPLWPHQW�/HWWHU�UHTXLUHV�)URQW�6LJKW�

WR� KDYH� UHVROYHG� ³>D@OO� WD[HV�� DVVHVVPHQWV�� GXWLHV�� XWLOLW\� FKDUJHV� DQG� RWKHU� OHYLHV�� OLHQV� DQG�

FKDUJHV� DIIHFWLQJ� WKH�3URSHUW\� �� �� �� SULRU� WR� WKH� ILUVW�$GYDQFH�� IDLOLQJ�ZKLFK� WKH\� VKDOO� EH�SDLG�

IURP�WKH�SURFHHGV�RI�WKH�ILUVW�$GYDQFH�´��)XUWKHU�����������RI�WKH�&RPPLWPHQW�/HWWHU�FRQWDLQV�

ODQJXDJH� SURWHFWLQJ� DJDLQVW� ³PHFKDQLFV� OLHQV� DQG� UHODWHG� PDWWHUV�´� UHTXLULQJ� )URQW� 6LJKW� WR��

³SULRU�WR�WKH�ILUVW�DGYDQFH�EHLQJ�PDGH�XQGHU�WKH�/RDQ��������SURYLGH�/HQGHU�ZLWK�D�OLVW�RI�VXEWUDGHV�

ZRUNLQJ�RQ�WKH�3URMHFW��DQG�WKH�VWDWXV�RI�DOO�FRQGLWLRQDO�DQG�XQFRQGLWLRQDO�OLHQ�ZDLYHUV�IURP�VXFK�

VXE�WUDGHV�´��

&RQGLWLRQ� )RXU� VWDWHV�� ³%RUURZHU� VKDOO� REWDLQ� VXFK� 6HQLRU� GHEW� >VLF@� QR� ODWHU� WKDQ�

'HFHPEHU� ���� �����´� � 7KLV� GHDGOLQH� ZDV� H[WHQGHG� WZLFH�� E\� ZD\� RI� WKH� )LUVW� DQG� 6HFRQG�

$PHQGPHQWV�WR�WKH�&/$��WR�-XQH�������������

)URQW� 6LJKW� LV� DZDUH� WKDW� 'HIHQGDQWV� FRQWLQXH� WR� DVVHUW� )URQW� 6LJKW� KDV� EUHDFKHG� WKH�

SURYLVLRQ� RI� WKH� &/$� UHODWHG� WR� VHQLRU� GHEW�� � 7KLV� DVVHUWLRQ� LV� LQFRUUHFW�� � 7KH� GHILQLWLRQ� RI�

³6HQLRU�'HEW´�SURYLGHV� WKDW�DQ�DGGLWLRQDO� ORDQ�³ZLOO�EH�VRXJKW´�DQG� WKDW�3ODLQWLII� ³ZLOO�XVH� LWV�

EHVW�HIIRUWV´�WR�REWDLQ�D�VHQLRU�ORDQ��3ODLQWLII�ZDV�QRW�UHTXLUHG�WR�REWDLQ�VHQLRU�GHEW��DOWKRXJK�LW�
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KDV�XVHG�LWV�EHVW�HIIRUWV�WR�GR�VR���$JDLQ��6HFWLRQ������RI�WKH�&/$�LQGLFDWHV�3ODLQWLII�ZLOO�XVH�LWV�

³EHVW�HIIRUWV´�WR�REWDLQ�6HQLRU�'HEW��

'HIHQGDQWV�KDYH�GLVLQJHQXRXVO\�UHIXVHG�WR�DFNQRZOHGJH�GXULQJ�WKLV�OLWLJDWLRQ�WKDW�)URQW�

6LJKW� KDG� REWDLQHG� VXFK� ILQDQFLQJ�� DQG� 'HIHQGDQWV� KDYH� LQGLFDWHG� VXFK� ILQDQFLQJ� ZDV�

DFFHSWDEOH���7KRVH�ILQDQFLQJ�GRFXPHQWV�ZHUH�SURYLGHG�WR�'HIHQGDQWV�RQ�2FWREHU�������������6HH�

(YLG��+UJ��([KLELW� ���� S�� ���� �0RUHRYHU�� LQ�'HIHQGDQW�(%�,&¶V�4�� ����� SURMHFW� XSGDWH� WR� LWV�

LQYHVWRUV�� 'HIHQGDQWV� VSHFLILFDOO\� UHIHUHQFHG� WKH� FRQVWUXFWLRQ� OLQH� RI� FUHGLW� DQG� VWDWHG�� ³7KH�

WHUPV�RI�WKLV�DJUHHPHQW�DQG�QRWH�DUH�FRPSOHWHG�DQG�WKLV�OLQH�RI�FUHGLW�ZLOO�EH�VLJQHG�E\�WKH�HQG�

RI�2FWREHU�´��Id.��'HIHQGDQWV�UHSHDWHGO\�XSGDWHG�LQYHVWRUV�DQG�UHIHUHQFHG�WKH�VHQLRU�FRQVWUXFWLRQ�

ORDQ��DQG� WKRVH�XSGDWHV� LQGLFDWHG� WKDW� WKH� ILQDQFLQJ� WKDW�KDG�EHHQ�REWDLQHG�ZDV� LQ�FRPSOLDQFH�

ZLWK�WKH�&RQVWUXFWLRQ�/RDQ�$JUHHPHQW����See�(YLG��+UJ��([KLELWV����������$V�HYLGHQFHG�E\�WKH�

5RPVSHQ� ORDQ��)URQW�6LJKW� KDV� FRQWLQXHG� WR� VHHN� DOWHUQDWLYH� ILQDQFLQJ� LQ� OLJKW� RI�'HIHQGDQWV¶�

IDLOXUH�WR�SURYLGH�ORDQ�IXQGV��

%XW� HYHQ� LI� 'HIHQGDQWV� ZHUH� FRUUHFW� �WKH\� DUH� QRW��� HTXLWDEOH� HVWRSSHO� DQG� /9')¶V�

PXOWLSOH�SUHFHGLQJ�EUHDFKHV�RI�WKH�&/$�RSHUDWH�WR�EDU�/9')�IURP�HQIRUFLQJ�WKLV�GHDGOLQH�QRZ����

� (TXLWDEOH�HVWRSSHO�DSSOLHV�XQGHU�WKH�IROORZLQJ�FRQGLWLRQV��

����WKH�SDUW\�WR�EH�HVWRSSHG�PXVW�EH�DSSULVHG�RI�WKH�WUXH�IDFWV������KH�PXVW�LQWHQG�
WKDW� KLV� FRQGXFW� VKDOO� EH� DFWHG� XSRQ�� RU� PXVW� VR� DFW� WKDW� WKH� SDUW\� DVVHUWLQJ�
HVWRSSHO� KDV� WKH� ULJKW� WR� EHOLHYH� LW�ZDV� VR� LQWHQGHG�� ���� WKH� SDUW\� DVVHUWLQJ� WKH�
HVWRSSHO�PXVW�EH�LJQRUDQW�RI�WKH�WUXH�VWDWH�RI�IDFWV������KH�PXVW�KDYH�UHOLHG�WR�KLV�
GHWULPHQW�RQ�WKH�FRQGXFW�RI�WKH�SDUW\�WR�EH�HVWRSSHG��
�

Cheqer, Inc. v. Painters and Decorators�����1HY����������������3��G��������������1HY����������

� 'HIHQGDQWV¶� IUDXGXOHQW� FRQGXFW� LV� VHW� IRUWK� LQ� WKH� FKDUW� DWWDFKHG� KHUHWR� DV�([KLELW� ����

'HIHQGDQWV¶�PXOWLSOH�DQG�FRQWLQXLQJ�EUHDFKHV�RI� WKH�&/$�DUH� VHW� IRUWK� LQ�6HFWLRQ� ,,�%��RI� WKLV�

EULHI�DERYH���(TXLWDEOH�HVWRSSHO�DSSOLHV�KHUH�EHFDXVH�']LXEOD��DFWLQJ�DV�/9')¶V�SULQFLSDO��NQHZ�

DOO� DORQJ� WKDW� KH� ODFNHG� WKH� (%��� IXQGUDLVLQJ� H[SHULHQFH� KH� UHSUHVHQWHG� KLPVHOI� DV� KDYLQJ� WR�

02520



�

� � � ���
 

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

)URQW�6LJKW��KH� LQWHQGHG� WKDW�)URQW�6LJKW� DFW�XSRQ�KLV� FRQGXFW�E\�� inter alia�� HQWHULQJ� LQWR� WKH�

&/$� DQG� RWKHU� /RDQ� 'RFXPHQWV�� )URQW� 6LJKW� ZDV� LJQRUDQW� WR� WKH� WUXH� ODFN� RI� KLV� (%���

IXQGUDLVLQJ� H[SHULHQFH� XQWLO� WKH� -XQH� ��� ������ HYLGHQWLDU\� KHDULQJ�� DQG� )URQW� 6LJKW� UHOLHG� RQ�

']LXEOD� WR� LWV� GHWULPHQW� E\� HQWHULQJ� LQWR� WKH� &/$� WKDW� /9')� KDG� QR� UHDOLVWLF� FKDQFH� RI�

SHUIRUPLQJ���

� )XUWKHU�� UHJDUGLQJ� WKH� &/$� LWVHOI�� )URQW� 6LJKW� ZDV� XQDZDUH� XQWLO� 'HIHQGDQW� ']LXEOD¶V�

WHVWLPRQ\�DW�WKH�-XQH���������HYLGHQWLDU\�KHDULQJ�WKDW�']LXEOD�VWRSSHG�PDUNHWLQJ�WKH�SURMHFW�DV�

HDUO\�DV�'HFHPEHU�������see�-XQH���������(YLG��+UJ��7U���S������OV����������RU�WKDW��LQ�']LXEOD¶V�

H\HV��'HIHQGDQW�/9')� WRRN�RYHU� WKH�PDUNHWLQJ�RI� WKH�)URQW�6LJKW�SURMHFW�ZKHQ� WKH�&/$�ZDV�

VLJQHG��see�-XQH���������(YLG��+UJ��7U���S�������OV�����������)URQW�6LJKW�OHDUQHG�DURXQG�WKH�WLPH�

WKLV�OLWLJDWLRQ�VWDUWHG�WKDW�']LXEOD�VKXW�GRZQ�'HIHQGDQW�(%�,$�ZLWKRXW�QRWLFH�WR�)URQW�6LJKW�±�

DQG�LQGHHG�)URQW�6LJKW�FRQWLQXHG�WR�SD\�PRQH\�WR�(%�,$�IRU�PDUNHWLQJ�ZHOO�LQWR�������EHIRUH�

WKH� OLWLJDWLRQ�� )URQW� 6LJKW� EHOLHYHG� (%�,$� DQG� ']LXEOD� ZHUH� PDUNHWLQJ� WKH� SURMHFW�� � :KLOH�

']LXEOD�ZDV�DZDUH�RI�WKHVH�IDFWV��)URQW�6LJKW�ZDV�QRW���7KH�HOHPHQWV�RI�HTXLWDEOH�HVWRSSHO�KDYH�

EHHQ�PHW�VXFK�WKDW��HYHQ�LI�WKH�0RUDOHV�GHDO�GLG�QRW�PHHW�WKH�GHILQLWLRQ�RI�6HQLRU�'HEW��/9')�

FDQQRW� HQIRUFH� WKH� SXUSRUWHG� GHDGOLQH� IRU� )URQW� 6LJKW� WR� REWDLQ� WKH� 6HQLRU�'HEW�� 'HIHQGDQWV¶�

IUDXG�DQG�FROOHFWLYH�IDLOXUH�WR�SHUIRUP�WKHLU�UHVSHFWLYH�REOLJDWLRQV��DQG�/9')¶V�IDLOXUH�WR�ORDQ��

PDWHULDOO\� LQKLELWHG� )URQW� 6LJKW¶V� DELOLW\� WR� IXOILOO� LWV� REOLJDWLRQV� XQGHU� WKH� &/$� LQ� D� WLPHO\�

IDVKLRQ�� � (TXLWDEOH� HVWRSSHO� DQG� 'HIHQGDQWV¶� EUHDFKHV� RI� WKH� &/$� SUHFOXGH� WKHP� IURP�

DWWHPSWLQJ�WR�HQIRUFH�D�-XO\����������GHDGOLQH�� �³,I� WKHUH�LV�DQ\WKLQJ�ZHOO�VHWWOHG�� LW� LV� WKDW� WKH�

SDUW\�ZKR�FRPPLWV�WKH�ILUVW�EUHDFK�RI�WKH�FRQWUDFW�FDQQRW�PDLQWDLQ�DQ�DFWLRQ�DJDLQVW�WKH�RWKHU�IRU�

D�VXEVHTXHQW�IDLOXUH�WR�SHUIRUP�´��Bradley v. Nevada C. 0. R. Ry.,����1HY���������������3�������

�����������FLWDWLRQ�RPLWWHG����Accord Crockett & Myers, Ltd. v. Napier, Fitzgerald & Kirby, LLP��

����)��6XSS���G�������'��1HY���������D�PDWHULDO�EUHDFK�E\�RQH�SDUW\�WR�D�FRQWUDFW�PD\�H[FXVH�
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IXUWKHU�SHUIRUPDQFH�E\�DQRWKHU�SDUW\�WR�WKH�FRQWUDFW��7KH�SDUW\�ZKR�FRPPLWV�WKH�ILUVW�EUHDFK�RI�D�

FRQWUDFW� FDQQRW�PDLQWDLQ� DQ� DFWLRQ� DJDLQVW� WKH� RWKHU� IRU� D� VXEVHTXHQW� IDLOXUH� WR� SHUIRUP���Las 

Vegas Sands Corp. v. ACE Gaming, LLC�� ����)��6XSS�� �G����� �'��1HY�� ������ �VDPH���Young 

Elec. Sign Co. v. Fohrman�� ��� 1HY�� ����� ����� ���� 3��G� ���� ������� �VWDWLQJ� WKDW� RQH� SDUW\¶V�

PDWHULDO�EUHDFK�H[FXVHV�WKH�RWKHU�SDUW\¶V�IXUWKHU�SHUIRUPDQFH�XQGHU�WKH�FRQWUDFW���

7KH�&/$�H[SUHVVO\� DXWKRUL]HV�)URQW�6LJKW� WR� VHHN� DGGLWLRQDO� ILQDQFLQJ� IRU� WKH�3URMHFW��

DQG�WKH�5RPVSHQ�&RPPLWPHQW�PHHWV�WKH�VWDQGDUGV�IRU�VXFK�ILQDQFLQJ�DV�VHW�IRUWK�LQ�WKH�&/$��

)URQW� 6LJKW� VHHNV� D� GHFODUDWLRQ� IURP� WKLV� &RXUW� VWDWLQJ� WKDW�� XSRQ� SURYLGLQJ� WKH� VHQLRU� GHEW��

5RPVSHQ�ZLOO� UHFHLYHG�D� ILUVW� OLHQ�SRVLWLRQ��DKHDG�RI�DOO�RI�'HIHQGDQW�/9')¶V�'HHGV�RI�7UXVW�����

)URQW�6LJKW�IXUWKHU�VHHNV�D�GHFODUDWLRQ�IURP�WKH�&RXUW�WKDW�WKH�5RPVSHQ�&RPPLWPHQW�TXDOLILHV�

DV�6HQLRU�'HEW��

��� )URQW� 6LJKW� 6KRXOG�%H�$OORZHG� WR� 3UHSD\� WKH� ����������� ,PPHGLDWHO\� DQG�
:LWKRXW�3HQDOW\�

�
)URQW�6LJKW�VKRXOG�EH�DOORZHG�WR�H[HUFLVH�LWV�FRQWUDFWXDO�ULJKW��XQGHU�WKH�&/$��WR�VDWLVI\�

WKH� 'HHG� RI� 7UXVW� E\� WHQGHULQJ� WKH� ����������� WR� /9')�� � 6HFWLRQ� ���� RI� WKH� &/$�� HQWLWOHG�

³3UHSD\PHQW�´�VWDWHV��

6XEMHFW�WR�WKH�IROORZLQJ�VHQWHQFH��%RUURZHU�PD\�SUHSD\�WKH�/RDQ��LQ�ZKROH�RU�LQ�
SDUW��ZLWKRXW�DQ\�SUHSD\PHQW�SHQDOW\�RU�SUHPLXP��DW�DQ\�WLPH�GXULQJ�HLWKHU�
WKH� ,QLWLDO� 7HUP� RU� WKH� ([WHQVLRQ� 7HUP�� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ��
%RUURZHU�VKDOO�QRW�UHSD\�DQ\�SRUWLRQ�RI�WKH�/RDQ�FRUUHVSRQGLQJ�WR�WKDW�SRUWLRQ�RI�
DQ�$GYDQFH�PDGH�E\�/HQGHU�WR�%RUURZHU�ZLWK�WKH�IXQGV�UHFHLYHG�IURP�D�&ODVV�%�
PHPEHU� RI� WKH� /HQGHU� XQWLO� VXFK� WLPH� DV� VDLG� &ODVV� %� PHPEHU� RI� /HQGHU�
>/9')@� VKDOO� KDYH� UHFHLYHG� ILQDO� DGMXGLFDWLRQ� RI� KLV� RU� KHU� ,����� SHWLWLRQ�
UHPRYLQJ� FRQGLWLRQV� IRU� SHUPDQHQW� UHVLGHQF\� LQ� WKH� 8QLWHG� 6WDWHV��
�

�(YLG��+UJ��([KLELW������������S������HPSKDVHV�DGGHG����

� )URQW� 6LJKW� LV� SHUPLWWHG� WR� SUHSD\� WKH� ORDQ� ZLWKRXW� DQ\� SHQDOW\�� � )URQW� 6LJKW�

DFNQRZOHGJHV� WKDW� D� FRQGLWLRQ� RI� WKH� SUHSD\PHQW� RSWLRQ� LV� WKDW� )URQW� 6LJKW� FDQQRW� UHSD\� WKH�

/RDQ�ZKLOH�DQ\�&ODVV�%�PHPEHU�RI�/9')��LQ�DFFRUGDQFH�ZLWK�/9')¶V�RSHUDWLQJ�DJUHHPHQW��LV�
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VWLOO� DZDLWLQJ� ILQDO� DGMXGLFDWLRQ� RQ� KLV� RU� KHU� ,����� SHWLWLRQ�� � +RZHYHU�� RQFH� DJDLQ�� /9')� LV�

HTXLWDEO\� HVWRSSHG� IURP�HQIRUFLQJ� WKLV� ODQJXDJH� GXH� WR�'HIHQGDQWV¶� EUHDFKHV� RI� WKH�&/$�DQG�

IUDXGXOHQW�FRQGXFW��

� )LUVW��DV�WKH�&RXUW�LV�DZDUH��)URQW�6LJKW�KDV�SURYLGHG�D�MREV�UHSRUW�IURP�'DYLG�(YDQV�WKDW�

VKRZV� WKDW� WKH� )URQW� 6LJKW� SURMHFW� KDV� SURGXFHG� ZHOO� DERYH� WKH� UHTXLUHG� ���� MREV� ���� SHU�

LPPLJUDQW�LQYHVWRU��WR�DOORZ�HDFK�RI�WKH�LPPLJUDQW�LQYHVWRUV��)URQW�6LJKW�HVWLPDWHV�WKHUH�DUH�����

WR�VXEPLW�WKHLU�,�����SHWLWLRQV���0U��(YDQV�KDV�SURYLGHG�D�VXSSOHPHQW�WR�KLV�SULRU�UHSRUWV���7KDW�

VXSSOHPHQW�FRQWDLQV�QHZ�LQIRUPDWLRQ�UHODWHG�WR�H[SHQVHV�UHODWHG�WR�WKH�)URQW�6LJKW�SURMHFW�DQG�

QRWHV� WKDW� VLQFH������ �ZKHQ� WKH�HQJDJHPHQW� OHWWHU�EHWZHHQ�)URQW�6LJKW� DQG�'HIHQGDQW�(%�,$�

ZDV�HQWHUHG�LQWR���WKH�)URQW�6LJKW�SURMHFW�KDV�FUHDWHG�������QHZ�MREV����See�6XSSOHPHQWDO�5HSRUW�

RI�'DYH�(YDQV�GDWHG�2FWREHU����������DWWDFKHG�KHUHWR�DV�([KLELW����� �%XW�HYHQ�LI� WKH�HIIHFWLYH�

GDWH�ZHUH�2FWREHU�������ZKHQ�WKH�&/$�ZDV�HQWHUHG���WKH�)URQW�6LJKW�SURMHFW�KDV�VWLOO�H[FHHGHG�

WKH�UHTXLUHG�QXPEHU�RI�MREV��

� 0U��(YDQV�LV�RQH�RI�WKH�SUHPLHU�H[SHUWV�RQ�MREV�FUHDWLRQ�XQGHU�WKH�(%���SURJUDP����6HH�

'HFODUDWLRQ�RI�&DWKHULQH�+ROPHV��DWWDFKHG�KHUHWR�DV�([KLELW����� �$W� WKH�KHDULQJ�RQ�6HSWHPEHU�

����������'HIHQGDQWV�VWURQJO\�REMHFWHG�WR�0U��(YDQV¶�UHSRUW���7KLV�LV�EDIIOLQJ�±�DW�OHDVW�LW�ZRXOG�

EH� LI� 'HIHQGDQWV¶� SXUSRVHV� WUXO\� ZHUH� WR� KHOS� WKH� LPPLJUDQW� LQYHVWRUV� WR� REWDLQ� SHUPDQHQW�

UHVLGHQF\�LQ�WKH�8QLWHG�6WDWHV�UDWKHU�WKDQ�WR�FROOHFW�LQWHUHVW�SD\PHQWV����

� /RRNLQJ�DW�0U��(YDQV¶�UHSRUW��WKH�&RXUW�FDQ�VHH�WKDW�EHWZHHQ�)HEUXDU\������DQG�2FWREHU�

������ WKH� )URQW� 6LJKW� SURMHFW� FUHDWHG� ������ QHZ� MREV�� �6HH�([KLELW� ���� � ,W� LV� XQGLVSXWHG� WKDW�

'HIHQGDQW� /9')� SURYLGHG� ����������� LQ� ORDQ� SURFHHGV� EHWZHHQ� 2FWREHU� ����� DQG� -XQH� ����

����� ±� ZHOO� RYHU� WZR� \HDUV� DJR� �DQG� DFWXDOO\� WKUHH� \HDUV� DJR� IRU� VRPH��� � �See� (YLG�� +UJ��

([KLELW� ���� S�� ���� � /LNHZLVH�� LW� LV� XQGLVSXWHG� WKDW� EHWZHHQ� -XO\� ��� ����� DQG� -XQH� ���� ������

'HIHQGDQW�/9')�SURYLGHG������������LQ�ORDQ�SURFHHGV����See�(YLG��+UJ��([KLELW�����S�������$OO�
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RI� WKRVH�LQYHVWRUV�WHQGHUHG�WKHLU�PRQH\�QHDUO\�WZR�\HDUV�DJR��DQG�VRPH�PRUH�WKDQ�WZR�\HDUV�

DJR����

� 6RPH�EULHI�EDFNJURXQG�UHJDUGLQJ�WKH�,�����DSSURYDO�SURFHVV��DV�VHW�IRUWK�RQ�WKH�86&,6�

ZHEVLWH�� � 2QFH�86&,6� KDV� DSSURYHG� WKH� ,������ WKH�86&,6� ³ZLOO� JUDQW� FRQGLWLRQDO� SHUPDQHQW�

UHVLGHQFH�WR�WKH�(%���LQYHVWRU�DQG�GHULYDWLYH�IDPLO\�PHPEHUV�IRU�D�WZR�\HDU�SHULRG�´�See�(%��

,QYHVWRUV�� 86&,6�� available at� KWWSV���ZZZ�XVFLV�JRY�ZRUNLQJ�XQLWHG�VWDWHV�SHUPDQHQW�

ZRUNHUV�HPSOR\PHQW�EDVHG�LPPLJUDWLRQ�ILIWK�SUHIHUHQFH�HE���HE���LQYHVWRUV� �ODVW� DFFHVVHG�

2FWREHU� ��� ������� � %HFDXVH� WKH� LPPLJUDQW� LQYHVWRU� ZLOO� RQO\� KDYH� FRQGLWLRQDO� SHUPDQHQW�

UHVLGHQF\�� LW�PXVW� ILOH� D�)RUP� ,�����3HWLWLRQ�E\� ,QYHVWRU� WR�5HPRYH�&RQGLWLRQV�RQ�3HUPDQHQW�

5HVLGHQW� 6WDWXV�� � See id. � 7KH� WLPH� IRU� ILOLQJ� WKLV� )RUP� ,����� LV� ³ZLWKLQ� WKH� ���GD\� SHULRG�

LPPHGLDWHO\�EHIRUH�WKH�VHFRQG�DQQLYHUVDU\�RI�WKH�(%���LQYHVWRU¶V�DGPLVVLRQ�WR�WKH�8QLWHG�6WDWHV�

DV�D�FRQGLWLRQDO�SHUPDQHQW�UHVLGHQW�´�DQG�³>L@I�86&,6�DSSURYHV�WKLV�SHWLWLRQ��WKH�FRQGLWLRQV�ZLOO�

EH� UHPRYHG� IURP� WKH� ODZIXO� SHUPDQHQW� UHVLGHQW� VWDWXV� RI� WKH�(%��� LQYHVWRU� DQG� DQ\� LQFOXGHG�

GHSHQGHQWV�´� �Id.  7KXV�� LW� LV�HYLGHQW� WKDW�all�RI� WKH�LPPLJUDQW�LQYHVWRUV�VKRXOG�KDYH�VXEPLWWHG�

WKHLU�,�����SHWLWLRQ�ORQJ�DJR��

� 'HIHQGDQW�']LXEOD¶V�VSHFLDO��FRQILGHQWLDO�UHODWLRQVKLS�ZLWK�WKH�(%���LQYHVWRUV�PHDQV�WKDW�

KH�KDG�D� ILGXFLDU\�GXW\� WR�DFW�GLOLJHQWO\�DQG�FRPSHWHQWO\�ZLWK�UHVSHFW� WR� ILQDQFLQJ� WKH�3URMHFW�

DQG�KHOSLQJ� WKH� LPPLJUDQW� LQYHVWRUV�REWDLQ�SHUPDQHQW� UHVLGHQF\�� � ,QVWHDG��'HIHQGDQWV�']LXEOD�

DQG�)OHPLQJ�OLHG�WR�DOO�LQYROYHG��KDG�QR�H[SHULHQFH�LQ�(%���IXQGUDLVLQJ��DQG�WKHQ�WKH\�VWRSSHG�

PDUNHWLQJ� WKH� SURMHFW� DQG� UDLVLQJ� IXQGV� DW� WKH� HQG� RI� ������ DOO� WKH� ZKLOH� FRQWLQXLQJ� WR� WDNH�

PRQH\�IURP�)URQW�6LJKW�WKDW�)URQW�6LJKW�EHOLHYHG�ZDV�EHLQJ�XVHG�IRU�PDUNHWLQJ�SXUSRVHV����

,I�']LXEOD�KDG� WUXO\�EHHQ� WU\LQJ� WR�KHOS� WKH� LPPLJUDQW� LQYHVWRUV�DQG�RU� WR�SURWHFW� WKHLU�

PRQH\��KH�ZRXOG�KDYH�KRQHVWO\�HYDOXDWHG�WKH�)URQW�6LJKW�SURMHFW��KLUHG�DQ�HFRQRPLVW�ZKR�NQHZ�

ZKDW� KH�ZDV� GRLQJ�� DQG� DGYLVHG� WKH� LPPLJUDQW� LQYHVWRUV� DOPRVW� LPPHGLDWHO\� WKDW� WKH\� VKRXOG�
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VXEPLW�WKHLU�,�����SHWLWLRQV�WR�WKH�86&,6�IRU�DSSURYDO���)URQW�6LJKW�KDG�DOUHDG\�FUHDWHG�SOHQW\�RI�

MREV�ZKHQ� WKH� ILUVW�PRQH\� FDPH� LQ� EHWZHHQ�2FWREHU� ����� DQG� -XQH� ���� ������ �(DFK� RI� WKRVH�

LQYHVWRUV� FRXOG� KDYH� VXEPLWWHG� WKHLU� ,����� SHWLWLRQV� ORQJ� DJR�� KDG� ']LXEOD� VR� DGYLVHG� WKHP���

/LNHZLVH��ORQJ�EHIRUH�WKLV�OLWLJDWLRQ�VWDUWHG��']LXEOD�VKRXOG�KDYH�DGYLVHG�WKH�LPPLJUDQW�LQYHVWRUV�

ZKR�SURYLGHG�PRQH\�EHWZHHQ� -XO\���� �����DQG� -XQH���������� WKDW� WKH\� WRR�FRXOG� DQG� VKRXOG�

VXEPLW�WKHLU�,�����SHWLWLRQV���,I�']LXEOD�KDG�GRQH�VR��DV�HDFK�,�����SHWLWLRQ�ZDV�DSSURYHG��)URQW�

6LJKW�ZRXOG�KDYH�EHHQ�DEOH� WR�UHSD\� WKDW� LPPLJUDQW� LQYHVWRU¶V�PRQH\�� UHGXFLQJ�WKH�DPRXQW�RI�

PRQWKO\� LQWHUHVW� SD\PHQWV� LW� ZDV� UHTXLUHG� WR� PDNH�� � ,QVWHDG�� 'HIHQGDQWV� ±� DQG� SDUWLFXODUO\�

']LXEOD� ±� IDLOHG� WR� GR� VR�� �7KH\� IDLOHG� WR� GR� VR� LQ� RUGHU� WR� DOORZ�'HIHQGDQW�/9')� ±� UXQ� E\�

']LXEOD�±�WR�FROOHFW���������SHU�PRQWK�LQ�LQWHUHVW�SD\PHQWV���$QG�DOO�RI�WKLV�ZKLOH�']LXEOD�DQG�

'HIHQGDQW�(%�,$�ZHUH�DFFHSWLQJ�PDUNHWLQJ�SD\PHQWV� IURP�)URQW�6LJKW�HYHQ� WKRXJK� WKH\�KDG�

VWRSSHG�PDUNHWLQJ�WKH�SURMHFW����

$GGLWLRQDOO\��)URQW�6LJKW�VKRXOG�EH�DEOH�WR�SUHSD\�ZLWKRXW�SHQDOW\�EHFDXVH�/9')�KDV�QRW�

SURYLGHG�DQ\�HYLGHQFH�WKDW�D�VLQJOH�LPPLJUDQW�LQYHVWRU�LV�DFWXDOO\�D�ERQD�ILGH�&ODVV�%�PHPEHU�DW�

WKLV� WLPH�� 5DWKHU�� 'HIHQGDQWV� FRQWLQXH� WR� DVVHUW� WKDW� WKH� LGHQWLW\� ±� DQG� H[LVWHQFH� ±� RI� WKH�

LPPLJUDQW� LQYHVWRUV� LV� FRQILGHQWLDO� DQG� SURSULHWDU\�� � 7KLV� ODFN� DQ\� GRFXPHQWDWLRQ� QHFHVVDULO\�

SUHFOXGHV�/9')�IURP�UHMHFWLQJ�)URQW�6LJKW¶V� WHQGHU�RI� WKH�������������EHFDXVH�/9')�KDV�QRW�

SURYLGHG� D� VLQJOH� VKUHG� RI� FUHGLEOH� HYLGHQFH� HVWDEOLVKLQJ� WKDW� ([KLELW� %� WR� WKH� 2SHUDWLQJ�

$JUHHPHQW� KDV� DFWXDOO\� EHHQ� XSGDWHG� WR� QDPH� DGGLWLRQDO� &ODVV� %� PHPEHUV�� ']LXEOD¶V� ZRUG�

PHDQV�YHU\�OLWWOH�DW�WKLV�MXQFWXUH��VHH�([KLELW�����DQG�WKH�&RXUW�VKRXOG�UHTXLUH�PRUH�WKDQ�MXVW�WKH�

DQWLFLSDWHG�GHFODUDWLRQ�IURP�KLP�VXJJHVWLQJ�±�EDVHG�RQ�KLV�ZRUG�±�WKDW�VXFK�&ODVV�%�PHPEHUV�

DUH�UHDO��%XW�KH�KDV�QRW�HYHQ�SURYLGHG�D�UHGDFWHG�FRS\�RI�VXFK�D�GRFXPHQW�WKDW�ZRXOG�HVWDEOLVK�

WKDW�WKH�&ODVV�%�PHPEHUV�H[LVW���,QVWHDG��'HIHQGDQWV�MXVW�FRQWLQXH�WR�REMHFW�WR�HYHU\�OHJLWLPDWH�

LQTXLU\�DQG�UHIXVH�WR�SURYLGH�LQIRUPDWLRQ����
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� 7KH� WHUP� ³&ODVV� %� 0HPEHU´� RI� /9')� LV� GHILQHG� LQ� ([KLELW�$� WR� /9')¶V� 2SHUDWLQJ�

$JUHHPHQW�GDWHG�0DUFK�����������WKH�HQWLUH�RSHUDWLQJ�DJUHHPHQW�VKDOO�EH�KHUHLQ�UHIHUUHG�WR�DV�

³2SHUDWLQJ�$JUHHPHQW´���ZKLFK�(%�,&�LQFOXGHG�ZLWK�LWV�,�����SHWLWLRQ�WR�HVWDEOLVK�WKH�5HJLRQDO�

&HQWHU��DV�IROORZV��³µ&ODVV�%�0HPEHU¶�PHDQV�D�0HPEHU�KROGLQJ�D�&ODVV�%�8QLW�DV�UHIOHFWHG�RQ�

([KLELW�%��DV�XSGDWHG�IURP�WLPH�WR�WLPH�´���(PSKDVLV�LQ�2SHUDWLQJ�$JUHHPHQW����7KH�2SHUDWLQJ�

$JUHHPHQW�GHILQHV�³&ODVV�%�8QLW´�WR�PHDQ�³D�8QLWV�>VLF@�KHOG�E\�D�&ODVV�%�0HPEHU��DV�UHIOHFWHG�

RQ� ([KLELW� %�� DV� XSGDWHG� IURP� WLPH� WR� WLPH�´� �(PSKDVLV� LQ� 2SHUDWLQJ� $JUHHPHQW��� 7KH�

2SHUDWLQJ� $JUHHPHQW� GHILQHV� ³8QLW´� WR� PHDQ� ³WKH� V\VWHP� RI� PHDVXUHPHQW� UHIOHFWLQJ� HDFK�

0HPEHU¶V�RZQHUVKLS�DQG�XQGHUO\LQJ�ULJKWV��GXWLHV��DQG�REOLJDWLRQV��DV�VWDWHG�LQ�WKLV�$JUHHPHQW�

DQG�UHIOHFWHG�RQ�([KLELW�%��DV�XSGDWHG�IURP�WLPH�WR�WLPH�´��(PSKDVLV�LQ�2SHUDWLQJ�$JUHHPHQW����

� %XW�([KLELW�%�WR�WKH�2SHUDWLQJ�$JUHHPHQW�RQO\�OLVWV�(%�,&�DV�D�PHPEHU�RI�/9')��QRW�

DQ\�DGGLWLRQDO�SHUVRQV�� �(LWKHU� WKHUH�are�no�&ODVV�%�0HPEHUV�RI�/9')�ZKR�DUH�VWLOO�DZDLWLQJ�

DGMXGLFDWLRQ�RI�WKHLU�,�����SHWLWLRQV��RU�'HIHQGDQWV�KDYH�IDLOHG�WR�VKRZ�WKDW�WKHUH�DUH����

� )LQDOO\��LI�WKHUH�DUH�LPPLJUDQW�LQYHVWRUV�ZKR�DUH�&ODVV�%�0HPEHUV�RI�/9')��'HIHQGDQWV�

KDYH�SURYLGHG�DEVROXWHO\�QR�HYLGHQFH�ZKDWVRHYHU�WKDW�WKH�LPPLJUDQW�LQYHVWRUV�LQGHHG�KDYH�QRW�

KDG� WKHLU� ,����� SHWLWLRQV� DGMXGLFDWHG�� � &RQVHTXHQWO\�� )URQW� 6LJKW� LV� IXOO\� ZLWKLQ� LWV� ULJKWV� WR�

SUHSD\�WKH�/RDQ�SURFHHGV�SXUVXDQW�WR�������RI�WKH�&/$��DQG�)URQW�6LJKW�VHHNV�D�GHFODUDWLRQ�IURP�

WKLV�&RXUW�GHFODULQJ�WKDW�LW�KDV�WKH�LPPHGLDWH�ULJKW�WR�GR�VR����

%�� 58/(� ��� (032:(56� 7+,6� &2857� 72� 25'(5� '(326,7� 2)� 7+(� /2$1�
352&(('6�:,7+�7+(�&/(5.�2)�7+(�&2857�25�,172�$�48$/,)<,1*�
,17(5(67�%($5,1*�%/2&.('�$&&2817�
�
)URQW� 6LJKW� UHVSHFWIXOO\� UHTXHVWV� WKDW� WKLV� &RXUW� DOORZ� LW� WR� GHSRVLW� DSSUR[LPDWHO\� ���

PLOOLRQ�LQWR�WKH�&RXUW¶V�FRIIHUV�SXUVXDQW� WR�5XOH����� �7KH�DSSUR[LPDWHO\����PLOOLRQ�FRQVWLWXWHV�

�������PLOOLRQ�LQ�SULQFLSDO�SOXV�������������WR�FRYHU�ZKDW�'HIHQGDQWV�FODLP�LV�GXH�IRU�GHIDXOW�

LQWHUHVW�� DWWRUQH\¶V� IHHV�� DQG�FRVWV�� �$OWKRXJK�)URQW�6LJKW�GLVSXWHV� WKDW� LW� LV� LQ�GHIDXOW�� DQG� WKH�
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DPRXQWV�FODLPHG�IRU�DOOHJHG�GHIDXOW�LQWHUHVW��DWWRUQH\¶V�IHHV��DQG�FRVWV��)URQW�6LJKW�LV�ZLOOLQJ�WR�

GHSRVLW�WKH�IXOO�DPRXQW�RI�'HIHQGDQWV¶�FODLP���%\�GRLQJ�VR��DOO�SDUWLHV�ZLWK�FRPSHWLQJ�FODLPV�DUH�

SURWHFWHG�� DQG� WKH� &RXUW� HQVXUHV� WKH� PRQH\� LV� DYDLODEOH� WR� WKH� SUHYDLOLQJ� SDUW\�� RU� HYHQ� WKH�

LPPLJUDQW�LQYHVWRUV�LI�DSSURSULDWH����

15&3����SURYLGHV�DV�IROORZV��

5XOH� ���� � 'HSRVLW�LQ�&RXUW�
�
�������D�� 'HSRVLWLQJ�3URSHUW\��
�
����������������� ,Q�DQ�DFWLRQ�LQ�ZKLFK�DQ\�SDUW�RI�WKH�UHOLHI�VRXJKW�LV�D�PRQH\�

MXGJPHQW�� WKH� GLVSRVLWLRQ� RI� D� VXP� RI� PRQH\�� RU� WKH� GLVSRVLWLRQ� RI� DQ\� RWKHU�
GHOLYHUDEOH�WKLQJ��D�SDUW\��XSRQ�QRWLFH�WR�HYHU\�RWKHU�SDUW\�DQG�E\�OHDYH�RI�FRXUW��
PD\�GHSRVLW�ZLWK�WKH�FRXUW�DOO�RU�DQ\�SDUW�RI�WKH�PRQH\�RU�WKLQJ��

�
����������������� :KHQ� D� SDUW\� DGPLWV� KDYLQJ� SRVVHVVLRQ� RU� FRQWURO� RI� DQ\�

PRQH\�RU�RWKHU�GHOLYHUDEOH�WKLQJ��ZKLFK��EHLQJ�WKH�VXEMHFW�RI�OLWLJDWLRQ��LV�KHOG�E\�
WKH�SDUW\�DV�WUXVWHH�IRU�DQRWKHU�SDUW\��RU�ZKLFK�EHORQJV�RU�LV�GXH�WR�DQRWKHU�SDUW\��
RQ� PRWLRQ�� WKH� FRXUW� PD\� RUGHU� DOO� RU� DQ\� SDUW� RI� WKH� PRQH\� RU� WKLQJ� WR� EH�
GHSRVLWHG�ZLWK�WKH�FRXUW��

�
�������E�� &XVWRGLDQ��,QYHVWPHQW�RI�)XQGV��
�
����������������� 8QOHVV�RUGHUHG�RWKHUZLVH��WKH�GHSRVLWHG�PRQH\�RU�WKLQJ�PXVW�

EH�KHOG�E\�WKH�FOHUN�RI�WKH�FRXUW��
�
����������������� 7KH�FRXUW�PD\�RUGHU�WKDW��
�
��������������������$�� PRQH\� GHSRVLWHG� ZLWK� WKH� FRXUW� EH� GHSRVLWHG� LQ� DQ�

LQWHUHVW�EHDULQJ� DFFRXQW� RU� LQYHVWHG� LQ� D� FRXUW�DSSURYHG�� LQWHUHVW�EHDULQJ�
LQVWUXPHQW��VXEMHFW�WR�ZLWKGUDZDO��LQ�ZKROH�RU�LQ�SDUW��DW�DQ\�WLPH�WKHUHDIWHU�XSRQ�
RUGHU�RI�WKH�FRXUW��RU�

�
��������������������%�� PRQH\�RU�D�WKLQJ�KHOG�LQ�WUXVW�IRU�D�SDUW\�EH�GHOLYHUHG�WR�

WKDW�SDUW\��XSRQ�VXFK�FRQGLWLRQV�DV�PD\�EH�MXVW��VXEMHFW�WR�WKH�IXUWKHU�GLUHFWLRQ�RI�
WKH�FRXUW��

�
)URQW�6LJKW�VHHNV�D�5XOH����RUGHU�WKDW�DXWKRUL]HV�GHSRVLW�ZLWK�WKH�&OHUN�RI�WKH�&RXUW�RU�

LQWR�DQ�DSSURYHG�DFFRXQW��ZLWK�WKH�XQGHUVWDQGLQJ�WKDW�GRLQJ�VR�ZLOO�VWRS�DOO�LQWHUHVW�DQG�TXDOLI\�

DV�D�WHQGHU�WR�/9')�WKDW�FRQVWLWXWHV�D�SUHSD\PHQW�SXUVXDQW�WR�������RI�WKH�&/$���7KHQ��WKH�&RXUW�

ZLOO�EH�DEOH�WR�SURWHFW�WKH�SDUW\�WR�ZKRP�LW�XOWLPDWHO\�DZDUGV�GDPDJHV��DOORZLQJ�WKH�SUHYDLOLQJ�
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SDUW\�WR�WKHQ�VHHN�WKH�IXQGV�GHSRVLWHG�SXUVXDQW�WR�5XOH����WR�EH�DSSOLHG�WR�VXFK�D�GDPDJHV�DZDUG�

DV�DQ�HTXLWDEOH�RIIVHW��

³,W� LV�ZLWKLQ� WKH�&RXUW¶V� GLVFUHWLRQ�ZKHWKHU� WR�SHUPLW� D� SDUW\� WR� GHSRVLW� IXQGV�ZLWK� WKH�

&RXUW� XQGHU� >)5&3@�5XOH� ���´� �Tegtmeier v. PJ Iowa, L.C��� ���� )�� 6XSS�� �G� ����� ���� �6��'��

,RZD��0D\�������������FLWLQJ�Zelaya/Capital Int’l Judgment, LLC v. Zelaya������)��G������������

���WK�&LU���������� �&RPPHQWDWRUV�KDYH�FDOOHG�IHGHUDO�5XOH����³D�UDWKHU�XQLPSRUWDQW�UXOH�´��See�

��� &KDUOHV�$ODQ�:ULJKW��$XUWKXU� 5�� 0LOOHU�� 0DU\� .D\� .DQH� 	� 5LFKDUG� /�� 0DUFXV�� Federal 

Practice and Procedure��������DW������G�HG�����������

��2QH�FRXUW�VWDWHG�WKDW�³>D@Q�LPSRUWDQW�UHDVRQ�IRU�D�SDUW\�WR�PDNH�D�GHSRVLW�LQ�FRXUW�LV�WR�

DYRLG�SD\LQJ�LQWHUHVW�RQ�DQ�DPRXQW�LW�FRQFHGHV�LW�ZLOO�XOWLPDWHO\�KDYH�WR�SD\�´��Putz v. *ROGHQ��

�����8�6��'LVW��/(;,6�������� �:��'��:DVK��2FWREHU����������� �FLWLQJ� -��*XVWDIVRQ��Federal 

Procedure, Lawyers Edition� ������� ��������� �$GGLWLRQDOO\�� LW� LV�SURSHU� WR� VXEPLW�PRQH\� WR� WKH�

FRXUW� SXUVXDQW� WR�5XOH� ���ZKHUH� WKH� IXQGV� DUH� VXEMHFW� WR� FRPSHWLQJ�GHPDQGV�� �See Tegtmeier, 

supra��QRWLQJ�WKDW�ZKHWKHU�WKH�IXQGV�WR�EH�GHSRVLWHG�DUH�VXEMHFW�WR�FRPSHWLQJ�FODLPV�LV�RQH�IDFWRU�

WR�FRQVLGHU���Pentacles I, LLC v. Pegasus Energy Res. Corp.�������8�6��'LVW��/(;,6���������(��

'��7HQQ��6HSWHPEHU�����������QRWLQJ�RWKHU�FDVHV�ZKHUH� IDFWRU�FRQVLGHUHG�ZDV�ZKHWKHU�PRQH\�

GHSRVLWHG�ZDV�³GLUHFWO\�LQ�GLVSXWH´����7KH�$GYLVRU\�&RPPLWWHH�QRWHV�WR�WKH������DPHQGPHQWV�WR�

)5&3� ��� SURYLGH� WKDW� ³LQ� DGGLWLRQ� WR� WKH� DGYDQWDJHV� WR� WKH� SDUW\� PDNLQJ� WKH� GHSRVLW�� WKH�

SURFHGXUH�JLYHV�other� OLWLJDQWV� DVVXUDQFH� WKDW� DQ\� MXGJPHQW�ZLOO� EH�FROOHFWDEOH�´� �)HG�5�&LY�3��

���������$GYLVRU\�&RPPLWWHH�1RWHV��HPSKDVLV�DGGHG����

1HYDGD�FDVH�ODZ�LV�VFDQW�RQ�KRZ�WR�DSSO\�15&3������,Q�Peke Resources, Inc. v. Fifth Jud. 

Dist. Ct.������1HY������������3��G�������������WKH�1HYDGD�6XSUHPH�&RXUW�FRQVLGHUHG�ZKHWKHU�LW�

ZDV� SURSHU� IRU� WKH� GLVWULFW� FRXUW� WR� JUDQW� D�PRWLRQ� E\� WKH� SODLQWLII� WR� require� WKH� GHIHQGDQW� WR�

GHSRVLW�GLVSXWHG�SXUFKDVH�SD\PHQWV�� �7KH�1HYDGD�6XSUHPH�&RXUW� IRXQG� WKDW� WKH�GLVWULFW� FRXUW�
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KDG� DEXVHG� LWV� GLVFUHWLRQ� E\� RUGHULQJ� WKH� GHIHQGDQW� WR� GHSRVLW� WKH� GLVSXWHG� SD\PHQWV�� � Id.� DW�

��������

,Q�Kassabian v. Jones�����1HY�����������3��G����� ��������D�SODLQWLII�DSSHOODQW� ODQGORUG�

VRXJKW�WR�FRPSHO�D�GHIHQGDQW�UHVSRQGHQW�WR�GHSRVLW�UHQW�SD\PHQWV�ZLWK�WKH�FRXUW���%HFDXVH�WKLV�

UHTXHVW�ZDV� QRW� D� ³SUHVHUYDWLRQ� RI� WKH� VWDWXV� TXR�´� WKH�1HYDGD�6XSUHPH�&RXUW� IRXQG� WKDW� WKH�

SODLQWLII�DSSHOODQW¶V�UHTXHVWV�ZHUH�LPSURSHU���Id.�DW��������

7KHVH�FDVHV�DUH�HDVLO\�GLVWLQJXLVKDEOH�IURP�WKLV�FDVH���+HUH��LW�LV�3ODLQWLII�ZKR�LV�DVNLQJ�

WKH�FRXUW�WR�DOORZ�GHSRVLW�RI�WKH�PRQH\�ZKLFK�LV�WKH�VXEMHFW�RI�FRPSHWLQJ�FODLPV�RI�WKH�SDUWLHV��

WR�PDLQWDLQ�WKH�VWDWXV�TXR��DQG�WR�VWRS�LQWHUHVW����

� )URQW�6LJKW�UHVHUYHV�DOO�ULJKWV�ZLWK�UHVSHFW�WR�DQ\�GHSRVLW�RI�WKH���������������ZLWK�WKH�

&RXUW�RU�LQWR�DQ�DFFRXQW��DQG�ZLWK�UHVSHFW�WR�DQ\�WHQGHU�WR�/9')�RI�WKH�VDPH��LQFOXGLQJ��EXW�QRW�

OLPLWHG� WR�� WKH� ULJKW� WR� ODWHU�DVVHUW� WKDW� DQ\�GHSRVLW�RU� WHQGHU�ZDV�GRQH�DV�D�EXVLQHVV�QHFHVVLW\�

DQG�RU�LQ�GHIHQVH�RI�SURSHUW\���:KLOH�³>W@KH�YROXQWDU\�SD\PHQW�GRFWULQH�LV�DQ�DIILUPDWLYH�GHIHQVH�

WKDW�SURYLGHV�WKDW�RQH�ZKR�PDNHV�D�SD\PHQW�YROXQWDULO\�FDQQRW�UHFRYHU�LW�RQ�WKH�JURXQG�WKDW�KH�

ZDV�XQGHU�QR�OHJDO�REOLJDWLRQ�WR�PDNH�WKH�SD\PHQW�´�)URQW�6LJKW�LV�DIILUPDWLYHO\�DVVHUWLQJ�WKDW�

WZR�H[FHSWLRQV�DSSO\�XQGHU�WKH�FLUFXPVWDQFHV���See Nevada Ass’n Svcs. v. Eighth Judicial Dist. 

Court������1HY���$GY��5HS����������3��G��������������� �1HY�������� �LQWHUQDO�TXRWDWLRQ�PDUNV�

DQG� FLWDWLRQ� RPLWWHG��� ³7KHVH� H[FHSWLRQV� DUH� ���� FRHUFLRQ� RU� GXUHVV� FDXVHG� E\� D� EXVLQHVV�

QHFHVVLW\� DQG� ���� SD\PHQW� LQ� GHIHQVH� RI� SURSHUW\�´� � See id.� DW� ������ � )URQW� 6LJKW� H[SUHVVO\�

UHVHUYHV�WKH�ULJKW�WR�XQZLQG�DQ\�GHSRVLW�RU�WHQGHU�RI�WKH����������������DQG�VRPH�RU�DOO�RI�WKH�

LQWHUHVW� SD\PHQWV� LW� KDV� PDGH� DORQJ� WKH� ZD\� SXUVXDQW� WR� WKH� &/$�� SXUVXDQW� WR� WKHVH� WZR�

H[FHSWLRQV�WR�WKH�9ROXQWDU\�3D\PHQW�'RFWULQH��
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&�� )5217� 6,*+7� 6((.6� $� '(&/$5$7,21� )520� 7+,6� &2857�
'(&/$5$,1*� 7+$7� 7+(� &855(17� 121-8',&,$/� )25(&/2685(�
352&((',1*6�81'(5�7+(�$0(1'('�'(('�2)�75867�$5(�18//�$1'�
92,'�)25�%(,1*�352&('85$//<�'()(&7,9(�
�
7KHUH� LV� D� PDWHULDO� GHIHFW� LQ� /9')¶V� FXUUHQWO\� RQJRLQJ� QRQMXGLFLDO� IRUHFORVXUH�

SURFHHGLQJV�WKDW�ZDUUDQWV�GHFODUDWRU\�UHOLHI�RUGHULQJ�WKDW�WKRVH�SURFHHGLQJV�DUH�QXOO�DQG�YRLG�DV�D�

PDWWHU�RI�ODZ�EDVHG�RQ�WKDW�GHIHFW���

.DWKU\Q�+ROEHUW�� /9')¶V� FXUUHQW� FRXQVHO� RI� UHFRUG�� LV� WKH� VXEVWLWXWH� WUXVWHH� RI� UHFRUG�

XQGHU� WKH�'HHG�RI�7UXVW� WKDW�ZDV�UHFRUGHG�RQ�2FWREHU�����������DV�'RFXPHQW��������� LQ� WKH�

1\H�&RXQW\�5HFRUGV��EXW�VKH�LV�not�WKH�WUXVWHH�RI�UHFRUG�XQGHU�WKH�$PHQGHG�'HHG�RI�7UXVW�XQGHU�

ZKLFK� /9')� LV� FXUUHQWO\� DWWHPSWLQJ� D� QRQMXGLFLDO� IRUHFORVXUH�� 7KH� 6XEVWLWXWLRQ� RI� 7UXVWHH�

UHFRUGHG� DV� 'RFXPHQW� �������� LQ� WKH� 1\H� &RXQW\� 5HFRUGV�� RQ� LWV� IDFH�� VXEVWLWXWHV� .DWKU\Q�

+ROEHUW�LQVWHDG�RI�&KLFDJR�7LWOH�&RPSDQ\�DV�WR�WKH�'HHG�RI�7UXVW��EXW�QRW�DV� WR�WKH�$PHQGHG�

'HHG�RI�7UXVW��

7KLV�PHDQV� WKDW� WKH� H[LVWLQJ�QRWLFH�RI�EUHDFK�DQG�HOHFWLRQ� WR� VHOO� UHFRUGHG� -DQXDU\�����

����� LV�PDWHULDOO\�GHIHFWLYH�EHFDXVH� ����SXUVXDQW� WR� WKH�$PHQGHG�'HHG�RI�7UXVW� �UHFRUGHG�RQ�

-DQXDU\�����������DV�'RFXPHQW�1R�����������$WWRUQH\�.DWKU\Q�+ROEHUW�LV�not�WKH�GXO\�DSSRLQWHG�

WUXVWHH�DV�WR�WKH�$PHQGHG�'HHG�RI�7UXVW��&KLFDJR�7LWOH�&RPSDQ\�LV��DQG�ZLWKRXW�D�QRWLFH�IURP�

WKH�GXO\�DSSRLQWHG�WUXVWHH��&KLFDJR�7LWOH�&RPSDQ\��/9')�FDQQRW��DV�D�PDWWHU�RI�ODZ��IRUHFORVH�

XSRQ�WKH�$PHQGHG�'HHG�RI�7UXVW��see�(YLG��+UJ��([KLELW�����$PHQGHG�'HHG�RI�7UXVW�QDPLQJ�

&KLFDJR�7LWOH�&RPSDQ\�DV�WKH�WUXVWHH��QRW�$WWRUQH\�+ROEHUW�ZKR�UHFRUGHG�WKH�GHIHFWLYH�12'����

���� WKH� 12'� LPSURSHUO\� OLVWV� $WWRUQH\� +ROEHUW� DV� WKH� WUXVWHH� ZKR� LV� DWWHPSWLQJ� WR� IRUHFORVH�

SXUVXDQW� WR� WKH�$PHQGHG�'HHG�RI�7UXVW��DQG�����$WWRUQH\�+ROEHUW�VKRXOG�EH�GLVTXDOLILHG�IURP�

DFWLQJ�DV�WKH�WUXVWHH�XQGHU�WKH�'HHG�RI�7UXVW�RU�$PHQGHG�'HHG�RI�7UXVW��EHFDXVH�VKH�LV�/9')¶V�

DWWRUQH\�RI�UHFRUG��ZLWKGUDZLQJ�IURP�WKLV�DFWLRQ�VKRXOG�QRW�FXUH�WKH�FRQIOLFW��HLWKHU��EHFDXVH�VKH�

ZLOO�VWLOO�KDYH�HWKLFDO�GXWLHV�WR�KHU�IRUPHU�FOLHQW�WKDW�ZLOO�PDWHULDOO\�DQG�QHFHVVDULO\�SUHFOXGH�KHU�
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IURP�D�WUXVWHH¶V�OHJDO�GXWLHV�XQGHU�156�������������WUXVWHH�KDV�D�GXW\�WR�EH�LPSDUWLDO�DQG�DFW�LQ�

JRRG�IDLWK���$FFRUGLQJO\��)URQW�6LJKW�VHHNV�D�GHFODUDWLRQ�IURP�WKH�&RXUW�GHFODULQJ�WKH�VDPH��

,9��

&21&/86,21�

)URQW�6LJKW�LV�HQWLWOHG�WR�D�5XOH����GHSRVLW�RUGHU�DXWKRUL]LQJ�LW�WR�GHSRVLW������������ZLWK�

WKH�&OHUN� RI� WKH�&RXUW� RU� LQWR� DQ� DSSURSULDWH� LQWHUHVW�EHDULQJ�� EORFNHG� DFFRXQW��$OWHUQDWLYHO\��

)URQW�6LJKW�LV�HQWLWOHG�WR�GHFODUDWRU\�UHOLHI�VWDWLQJ�WKDW�����)URQW�6LJKW�KDV�IXOO�OHJDO�DXWKRULW\�WR�

UHSD\� WKH�/RDQ�3URFHHGV� WR�/9')�XQGHU�������� ���� DXWKRUL]LQJ� LW� WR�SUHSD\� WKH������������ LQ�

/RDQ� SURFHHGV� WR� /9')�� DQG� ���� WKDW� /9')� PXVW� DFFHSW� WHQGHU� RI� WKH� RXWVWDQGLQJ� /RDQ�

3URFHHGV�IURP�)URQW�6LJKW�LI�DQG�ZKHQ�SUHVHQWHG�LQ�QHJRWLDEOH�IRUP��e.g.��FDVK��FDVKLHU¶V�FKHFN��

HWF���� � 7KH� UHPDLQLQJ� ���������ZLOO� UHPDLQ�ZLWK� 5RPVSHQ� RU� ZLWK� WKH� &OHUN� RI� WKH� &RXUW� WR�

VHFXUH�/9')¶V�FODLPV�XQWLO�VXFK�WLPH�DV�WKH\�DUH�IXOO\�DGMXGLFDWHG���

)URQW�6LJKW�DOVR�VHHNV�HQWU\�RI�D�GHFODUDWLRQ�IURP�WKH�&RXUW�RUGHULQJ�WKDW�RQFH�WKH�&RXUW�

LVVXHV�D�5XOH����GHSRVLW�RUGHU�DQG�)URQW�6LJKW�KDV�GHSRVLWHG� WKH������������ LQ�/RDQ�SURFHHGV�

ZLWK�WKH�&OHUN�RI�WKH�&RXUW�RU�LQWR�DQ�DSSURYHG�LQWHUHVW�EHDULQJ�DFFRXQW�SXUVXDQW�WR�15&3�����RU�

RQFH�)URQW�6LJKW�KDV�WHQGHUHG�SD\PHQW�WR�/9')��/9')�PXVW�H[HFXWH�D�VXEVWLWXWLRQ�RI� WUXVWHH�

DQG�UHFRQYH\DQFH�RI�WKH�HQWLUH�EHQHILFLDO�LQWHUHVW�/9')�FXUUHQWO\�KROGV�WR�)URQW�6LJKW��DV�WR�ERWK�

/9')¶V�'HHG�RI�7UXVW����DQG�/9')¶V�'HHG�RI�7UXVW������

7KH�&RXUW�VKRXOG�DOVR�HQWHU�D�GHFODUDWLRQ�WKDW��HIIHFWLYH�LPPHGLDWHO\��WKH�5RPVSHQ�ORDQ�

LV�VHQLRU�WR�WKH�$PHQGHG�'HHG�RI�7UXVW�DQG�DQ\�DQG�DOO�RWKHU�HQFXPEUDQFHV�IRU�ZKLFK�/9')�RU�

LWV� VXFFHVVRU� LQ� LQWHUHVW�� LI� DQ\�DULVHV�� LV� WKH�EHQHILFLDU\�RI� UHFRUG��7KH�&/$�JLYHV�)URQW�6LJKW�

H[SUHVV�DXWKRUL]DWLRQ� WR�VHHN�DGGLWLRQDO� ILQDQFLQJ� WKDW�ZRXOG�EH� VHQLRU� LQ� ULJKW� WR� WKH�'HHG�RI�

7UXVW��DQG�QRZ�)URQW�6LJKW�KDV�REWDLQHG�VXFK�ILQDQFLQJ��

7KH� &RXUW� VKRXOG� DOVR� HQWHU� D� GHFODUDWLRQ� WKDW� WKH� RQJRLQJ� VDOH� SURFHHGLQJ� XQGHU� WKH�
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$PHQGHG�'HHG�RI�7UXVW�LV�QXOO�DQG�YRLG�EDVHG�RQ�WKH�GHIHFW�LQ�WKH�1RWLFH�RI�'HIDXOW�UHFRUGHG�RQ�

-DQXDU\�����������DV�'RF������������

'$7('�WKLV��WK�GD\�RI�2FWREHU��������

� � � � � � $/'5,&+�/$:�),50��/7'��
�
� � � � � � �V��-RKQ�3��$OGULFKBBBBBBBB�
� � � � � � -RKQ�3��$OGULFK��(VT��

1HYDGD�%DU�1R�������
&DWKHULQH�+HUQDQGH]��(VT��
1HYDGD�%DU�1R�������
0DWWKHZ�%��%HFNVWHDG��(VT��
1HYDGD�%DU�1R��������
�����:HVW�6DKDUD�$YHQXH�
/DV�9HJDV��1HYDGD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
Attorneys for Plaintiff/Counterdefendants 

�
� � � � � �

� �
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&(57,),&$7(�2)�6(59,&(�

,� +(5(%<� &(57,)<� WKDW� RQ� WKH� �WK� GD\� RI� 2FWREHU�� ������ ,� FDXVHG� WKH� IRUHJRLQJ�

3/$,17,))¶6� 027,21� 72� (;7,1*8,6+� /9')¶6� '(('� 2)� 75867�� 25�

$/7(51$7,9(/<�72�*5$17�6(1,25�'(%7�/(1'(5�52063(1�$�),567�/,(1�

326,7,21�� $1'� 027,21� 72� '(326,7� )81'6� 38568$17� 72� 15&3� ��� WR� EH�

HOHFWURQLFDOO\� ILOHG� DQG� VHUYHG� ZLWK� WKH� &OHUN� RI� WKH� &RXUW� XVLQJ� :L]QHW� ZKLFK� ZLOO� VHQG�

QRWLILFDWLRQ�RI�VXFK�ILOLQJ�WR�WKH�HPDLO�DGGUHVVHV�GHQRWHG�RQ�WKH�(OHFWURQLF�0DLO�1RWLFH�/LVW��RU�

E\� 8�6�� PDLO�� SRVWDJH� SUHSDLG�� LI� QRW� LQFOXGHG� RQ� WKH� (OHFWURQLF� 0DLO� 1RWLFH� /LVW�� WR� WKH�

IROORZLQJ�SDUWLHV��

$QWKRQ\�7��&DVH��(VT��
.DWKU\Q�+ROEHUW��(VT��
)$50(5�&$6(�	�)('25�
�����(��3HEEOH�5G���6XLWH������
/DV�9HJDV��19�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
 
&��.HLWK�*UHHU��(VT��
������:HVW�%HUQDUGR�'ULYH��6XLWH�����
6DQ�'LHJR��&$�������
Attorneys for Defendants LAS VEGAS DEVELOPMENT FUND  
LLC, EB5IMPACT CAPITAL REGIONAL CENTER LLC, 
EB5 IMPACT ADVISORS LLC, ROBERT W. DZIUBLA, 
JON FLEMING and LINDA STANWOOD  
�
� �
� � � � � �V��7��%L[HQPDQQBBBBBBBBBBBBBBBBB�
� � � � � $Q�HPSOR\HH�RI�$/'5,&+�/$:�),50��/7'��
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Appendix A.  Job Creation since Inception (February 2013) 
 
  As will be demonstrated below, this project has created 254 jobs since its 
inception in February 2013.  Summary results are shown in Table 1. 
 

Table 1.  Summary of Expenditure and Employment Estimates, 
February 2013 - Present 

Activity 
Expenditures 

(mil curr $) 
Expenditures 

(mil 2010 $) 
Final Demand 

Multiplier 
Total 

New Jobs 

     
Hard Construction Costs 8.140 7.333 16.9800 124.5 

     

Activity  
Direct 

Jobs 
Direct Effect 

Multiplier 
Total 

New Jobs 

     
Training Institute Operations  81 1.6046 130.0 

     
Total New Jobs    254.5 
All figures calculated from unrounded numbers    

 
  The September 19, 2019 Addendum showed total job creation of 247: 117 from 
Hard Construction Costs and 130 from Training Institute Operations.  While the job 
creation from Operations has remained unchanged, after reviewing the detailed 
documentation of the project costs, we have now determined that the Hard Construction 
Costs have generated 124 new jobs. 
 
  As shown in Table 2, construction costs for the project since February 2013 
totaled about $8.140 million; the detailed costs are provided in a separate exhibit. 
 

Table 2. Summary of Construction Costs 
February 2013 – Present 

Total Payments to Contractors   $        8,171,141.78  
   Less Payments Made to American Express   $         (313,976.72) 
   Less Payments Made to Home Depot   $           (75,486.24) 

   
Plus 90% of Home Depot Statements1   $           152,825.91  

   
Plus Related American Express Charges   $           180,703.30  

   
Plus Related City National Bank VISA Charges   $             24,537.16  

   
GRAND TOTAL   $  8,139,745.19  

 
1 Per the developer, 90% of these charges were for construction and 10% were for maintenance.  Thus, 
of the $169,806.57 in costs on the Home Depot Statements, 90% – $152,825.91 – are included here. 
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 Consistent with the original report (from November 2013), as the RIMS II 
multipliers are from 2010, this figure must be deflated to a 2010-dollars basis.  The 
deflator is approximately 1.11, thus the construction expenditures equal about $7.333 
million in 2010 dollars. 
 
 As the RIMS II final demand employment multiplier for Nonresidential 
Construction for the 8-county region is 16.9800, this activity has created 124 
permanent, new jobs since February 2013. 
  
  Combined with the 130 jobs created from the Training Institute Operations, 
the project has created 254 permanent, new jobs since its inception in February 
2013. 
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Appendix B.  Job Creation since First Funding (October 2016) 
 
  As will be demonstrated below, this project has created 137 jobs since first 
funding in October 2016.  Summary results are shown in Table 3. 
 

Table 3.  Summary of Expenditure and Employment Estimates, 
October 2016 – Present 

Activity 
Expenditures 

(mil curr $) 
Expenditures 

(mil 2010 $) 
Final Demand 

Multiplier 
Total 

New Jobs 

     
Hard Construction Costs 6.851 6.172 16.9800 104.8 

     

Activity  
Direct 

Jobs 
Direct Effect 

Multiplier 
Total 

New Jobs 

     
Training Institute Operations  20 1.6046 32.1 

     
Total New Jobs    136.9 
All figures calculated from unrounded numbers    

 
  The September 19, 2019 Addendum showed total job creation of 135 since first 
funding: 103 from Hard Construction Costs and 32 from Training Institute Operations.  
While the job creation from Operations has remained unchanged, after reviewing the 
detailed documentation of the project costs, we have now determined that the Hard 
Construction Costs since October 2016 have generated 105 new jobs. 
 
  As shown in Table 4, construction costs for the project since October 2016 
totaled about $6.851 million; the detailed costs are provided in a separate exhibit. 
 

Table 4. Summary of Construction Costs 
October 2016 – Present 

Total Payments to Contractors   $        6,615,267.66  
   Less Payments Made to American Express    $                          -    
   Less Payments Made to Home Depot   $           (22,045.37) 

   
Plus 90% of Home Depot Statements2   $           124,652.83  

   
Plus Related American Express Charges   $           114,044.62  

   
Plus Related City National Bank VISA Charges   $             21,006.16  

   
GRAND TOTAL   $  6,852,925.90  

 
2 Per the developer, 90% of these charges were for construction and 10% were for maintenance.  Thus, 
of the $138,503.14  in costs on the Home Depot Statements, 90% – $124,652.83 – are included here. 
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 Consistent with the original report (from November 2013), as the RIMS II 
multipliers are from 2010, this figure must be deflated to a 2010-dollars basis.  The 
deflator is approximately 1.11, thus the construction expenditures equal about $6.172 
million in 2010 dollars. 
 
 As the RIMS II final demand employment multiplier for Nonresidential 
Construction for the 8-county region is 16.9800, this activity has created 105 
permanent, new jobs since October 2016. 
  
  Combined with the 32 jobs created from the Training Institute Operations, 
the project has created 137 permanent, new jobs since first funding in October 
2016. 
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��86&,6���WKDW�WKH�H[SHQGLWXUHV�LQFXUUHG�WR�GDWH�WR�FRQVWUXFW�WKH�)URQW�6LJKW�)LUHDUPV�7UDLQLQJ�
,QVWLWXWH�([SDQVLRQ�3URMHFW��WKH��3URMHFW���KDYH�FUHDWHG�QHZ�MREV�LQ�H[FHVV�RI�WKH�QXPEHU�
UHTXLUHG�IRU�WKH�H[LVWLQJ�(%���LQYHVWRUV�ZKR�KDYH�LQYHVWHG�LQ�WKH�3URMHFW����$�WRWDO�RI����QHZ�
MREV�DUH�UHTXLUHG�IRU�HYHU\�(%���,QYHVWRU���$FFRUGLQJ�WR�WKH�$GGHQGXP������MREV�KDYH�EHHQ�
FUHDWHG�VLQFH�-XO\������E\�WKH�3URMHFW��DQG�D�WRWDO�RI�����MREV�KDYH�EHHQ�FUHDWHG�VLQFH�2FWREHU�
������ZKHQ�WKH�ILUVW�(%���SURFHHGV�ZHUH�UHFHLYHG�E\�WKH�3URMHFW���7KHUHIRUH��LI����(%���
,QYHVWRUV�KDYH�LQYHVWHG�LQ�WKLV�3URMHFW��WKHQ�DOO�RI�WKRVH����LQYHVWRUV�KDYH�DOUHDG\�PHW�WKH�MRE�
FUHDWLRQ�UHTXLUHPHQWV�QHFHVVDU\�WR�REWDLQ�D�SHUPDQHQW�YLVD�XQGHU�WKH�(%���3URJUDP���7KLV�
PHDQV�WKDW�HYHQ�LI�QR�DGGLWLRQDO�ZRUN�ZDV�GRQH�RQ�WKH�3URMHFW��DOO�RI�WKH�H[LVWLQJ�(%���,QYHVWRUV�
LQ�WKH�3URMHFW�ZRXOG�TXDOLI\�WR�UHFHLYH�WKHLU�YLVDV�XQGHU�WKH�(%���3URJUDP��

����0LFKDHO�(YDQV�DQG�'DYLG�(YDQV��WKH�HFRQRPLVWV�ZKR�SUHSDUHG�WKH�$GGHQGXP�DQG�
6XSSOHPHQW��DUH�WZR�RI�WKH�PRVW�UHVSHFWHG�DQG�H[SHULHQFHG�HFRQRPLVWV�ZLWKLQ�WKH�(%���EXVLQHVV�
FRPPXQLW\���7KH\�DQG�WKHLU�WHDP�KDYH�SUHSDUHG�KXQGUHGV�LI�QRW�WKRXVDQGV�RI�HFRQRPLF�UHSRUWV�
XVHG�WR�VXSSRUW�(%���DSSOLFDWLRQV���7KH�IDFW�WKDW�WKH\�SUHSDUHG�WKLV�$GGHQGXP�DQG�6XSSOHPHQW�
SURYLGHV�D�KLJK�OHYHO�RI�FRQILGHQFH�WKDW�WKH�$GGHQGXP�DQG�6XSSOHPHQW�KDYH�EHHQ�SUHSDUHG�LQ�
DFFRUGDQFH�ZLWK�DOO�86&,6�UHTXLUHPHQWV�DQG�ZLOO�WKHUHIRUH�EH�DFFHSWHG�E\�86&,6�DV�HYLGHQFH�RI�
MRE�FUHDWLRQ�E\�WKLV�3URMHFW��

����7KH�RSLQLRQV�SURYLGHG�LQ�P\�H[SHUW�UHSRUW�ZHUH�SURYLGHG�WR�D�UHDVRQDEOH�GHJUHH�RI�
SUREDELOLW\�DQG�WKH�IDFWXDO�VWDWHPHQWV�LQFOXGHG�LQ�P\�H[SHUW�UHSRUW�DUH�WUXH�DQG�FRUUHFW�WR�WKH�EHVW�
RI�P\�NQRZOHGJH��
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,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�1HYDGD�WKDW�WKH�
IRUHJRLQJ�LV�WUXH�DQG�FRUUHFW��

'DWHG��6HSWHPEHU����������� � � �
� � � � � � &DWKHULQH�'H%RQR�+ROPHV��(VT��
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