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-LOO� *UHHQEHUJ�� LQGLYLGXDOO\�� -LOO� *UHHQEHUJ� 6WXGLR�� ,QF��� DQG� )HPLQLVW� 3LJV� //&�

�FROOHFWLYHO\� UHIHUUHG� WR� DV� ³3ODLQWLIIV´��� E\� DQG� WKURXJK� WKHLU� XQGHUVLJQHG� FRXQVHO�� IRU� WKHLU�

FRPSODLQW��³&RPSODLQW´��DJDLQVW�GHIHQGDQWV�'HQWVX�0F*DUU\�%RZHQ�//&��FRPPRQO\�NQRZQ�DV�

³0F*DUU\%RZHQ´��DQG�7KH�&ORUR[�&RPSDQ\��FROOHFWLYHO\�UHIHUUHG�WR�DV�³'HIHQGDQWV´���KHUHE\�

DOOHJH�DV�IROORZV��

1$785(�2)�$&7,21�

��� 7KLV� LV�DQ�DFWLRQ�IRU� LQMXQFWLYH�DQG�PRQHWDU\�GDPDJHV�DULVLQJ�IURP�'HIHQGDQWV¶�

LQIULQJHPHQW� RI� 3ODLQWLIIV¶� H[FOXVLYH� ULJKWV� LQ� WKH� SKRWRJUDSKLF� ZRUNV� RI� DUW� �KHUHLQDIWHU�

UHIHUHQFHG� FROOHFWLYHO\� DV� ³&RS\ULJKWHG�3KRWRJUDSKV´��� FRSLHV�RI�ZKLFK�DUH� DWWDFKHG�KHUHWR� DV�

([KLELW�$���

��� 0V�� *UHHQEHUJ� LV� DQ� LQWHUQDWLRQDOO\� UHQRZQHG� SKRWRJUDSKHU� DQG� YLVXDO� DUWLVW�

HQJDJHG� LQ� LQQRYDWLYH� ILOP�� ILQH� DUW� ZRUN� DQG� FRPPHUFLDO� SKRWRJUDSK\� ZKRVH� ZRUNV� LQFOXGH�

,RQRJUDSKV��(QG�7LPHV�VHULHV��*ODVV�&HLOLQJ�VHULHV�DQG�LFRQLF�SRUWUDLWV�RI�SURPLQHQW�LQGLYLGXDOV���
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��� 0V��*UHHQEHUJ�JDUQHUHG�DQ�LQWHUQDWLRQDO�UHSXWDWLRQ�IRU�DQLPDO�SRUWUDLWV�LQFOXGLQJ�

1HZ�<RUN�7LPHV�EHVWVHOOLQJ�ERRN�³0RQNH\�3RUWUDLWV��SOXV�D�)HZ�$SHV´��³%HDU�3RUWUDLWV´�ERRN��

³+RUVHV´�ERRN��DQG�D�FROOHFWLRQ�RI�SRUWUDLWV�RI�8UVLQH�DPRQJ�RWKHUV���

��� 0V�� *UHHQEHUJ¶V� SRUWUDLWV� DUH� LQVWDQWO\� UHFRJQL]DEOH� GXH� WR� VLJQDWXUH� OLJKWLQJ�

VHWXS� DQG�SRVW�PDQLSXODWLRQ� RI� IRUHJURXQG� OLJKWLQJ� FRQWUDVWLQJ� WKH�ZDUPWK� DQG� HPRWLRQ� RI� DQ�

DQLPDO�ZLWK�D�VWDUN�EDFNGURS��

��� 0V��*UHHQEHUJ�VROHO\�RZQV�DQG�RSHUDWHV�-LOO�*UHHQEHUJ�6WXGLR��,QF��DQG�)HPLQLVW�

3LJV�//&�DQG�XWLOL]HG�ERWK�FRPSDQLHV�WR�FRQGXFW�DQG�FRQWUDFW�FRPPHUFLDO�SKRWRJUDSK\�SURMHFWV�

DQG�0V��*UHHQEHUJ��LQGLYLGXDOO\��LV�WKH�FRS\ULJKW�RZQHU�SHU�ZULWWHQ�DJUHHPHQW���

��� 0V��*UHHQEHUJ� LV� WKH� DXWKRU� RI�� DQG� RZQHU� RI�� WKH� UHJLVWHUHG� FRS\ULJKWV� RI� WKH�

&RS\ULJKWHG�3KRWRJUDSKV��FRQVLVWLQJ�RI�QRYHO�SRUWUDLWV�RI�FDWV�RQ�JODVV��

���� 2Q� RU� DERXW� 2FWREHU� ���� ������ 3ODLQWLIIV� FRQWUDFWHG� ZLWK� 'HIHQGDQW� 'HQWVX�

0F*DUU\�%RZHQ�//&�RQ�EHKDOI�RI�LWV�FOLHQW�'HIHQGDQW�7KH�&ORUR[�&RPSDQ\�WR�SURYLGH�RULJLQDO�

SKRWRJUDSKV� RI� FDWV� RQ� JODVV� IRU� OLPLWHG� XVDJH� DQG� GXUDWLRQ�� D� FRS\� RI� ZKLFK� LV� DWWDFKHG� DV�

([KLELW�%���7KH�FRQWUDFW�VSHFLILFDOO\�H[FOXGHV�XVH�RI�DQ\�&RS\ULJKWHG�3KRWRJUDSKV�LQ�DQ\�YLGHR�

IRUPDW�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��RQOLQH�YLGHRV��EURDGFDVW�DQG�RU�LQGXVWULDO���

��� �3ODLQWLIIV� GLG� QRW� KDYH� DQ� RQJRLQJ� UHODWLRQVKLS�ZLWK�'HIHQGDQWV� DQG� FRQWUDFWHG�

IRU�D�RQH�WLPH�SURMHFW�RI�OLPLWHG�XVDJH�DQG�GXUDWLRQ��

��� $W� DOO� WLPHV�� 3ODLQWLIIV� UHWDLQHG� RZQHUVKLS� RI� WKH� FRS\ULJKWV� LQ� WKH�&RS\ULJKWHG�

3KRWRJUDSKV�DQG�QR�DVVLJQPHQW�RU�WUDQVIHU�RI�ULJKWV�ZDV�HYHU�VLJQHG�RU�DJUHHG�WR�����

����� 3ODLQWLIIV�GHYLVHG�DQG�GHVLJQHG�WKH�HLJKW�IRRW�WDOO�SOH[LJODVV�SODWIRUP�LQ�ZKLFK�WR�

VKRRW�WKH�FDPSDLJQ��3ULRU�WR�WKH�VKRRW��'HIHQGDQWV�UHTXHVWHG�3ODLQWLIIV�SKRWRJUDSK�WKH�FDWV�XVLQJ�

3ODLQWLIIV¶� VLJQDWXUH� OLJKWLQJ� WHFKQLTXH�� VSHFLILFDOO\� UHTXHVWLQJ� WR� LPLWDWH� 3ODLQWLII¶V� ILQH� DUW�
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DQLPDO�VHULHV��3ODLQWLIIV�VXSSOLHG�VHYHQ�SKRWRJUDSKV�ZLWK�D�VLJQDWXUH�KDOR�EDFNJURXQG�ZLWK�UDGLDO�

JORZ�LQ�WKH�FHQWHU�WR�'HIHQGDQWV��D�OLVW�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�&���

���� 'HIHQGDQWV��XSRQ�UHFHLSW�RI�WKH�SKRWRJUDSKV��IXUWKHU�GHPDQGHG�GXULQJ�UHWRXFKLQJ�

WKDW� 3ODLQWLIIV� XWLOL]H� WKHLU� VLJQDWXUH� EOXH� EDFNJURXQG� SODWH�� ������B%B3ODWHVB������ WR�PLPLF�

3ODLQWLIIV¶� ILQH� DUW� SRUWUDLWV�� SDUWLFXODUO\� UHIHUHQFLQJ� WKH� ³%HDU� 3RUWUDLWV´� ERRN�� D� FRS\� RI� WKLV�

UHTXHVW�LV�DWWDFKHG�KHUHWR�DV�([KLELW�'���

���� 'HIHQGDQWV�HQJDJHG�LQ��DQG�FRQWLQXH�WR�HQJDJH�LQ��GLUHFW�FRS\ULJKW�LQIULQJHPHQW��

LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��

D�� LQFRUSRUDWLRQ�� PRGLILFDWLRQ� DQG� UHSURGXFWLRQ� RI� 3ODLQWLIIV¶� &RS\ULJKWHG�
3KRWRJUDSKV� LQWR� SURPRWLRQDO� RQOLQH� YLGHRV� IRU� ZKLFK� WKH\� FODLP�
DXWKRUVKLS��FRSLHV�RI�ZKLFK�DUH�DWWDFKHG�KHUHWR�DV�([KLELW�(��

E�� FUHDWLRQ�RI�GHULYDWLYH�ZRUNV�RI�3ODLQWLIIV¶�&RS\ULJKW�3KRWRJUDSKV�IRU�RWKHU�
SURPRWLRQDO�DQG�DGYHUWLVLQJ�PDWHULDOV��FRSLHV�RI�ZKLFK�DUH�DWWDFKHG�KHUHWR�
DV�([KLELW�)��

F�� RUJDQL]LQJ��KRVWLQJ�DQG� OLYH�VWUHDPLQJ� LQWHUDFWLYH� WRXUV�RI�&DWV�RQ�*ODVV�
*DOOHU\�LQ�1HZ�<RUN��1HZ�<RUN�RQ�)HEUXDU\���WK�±���WK�������DQG�LQ�/RV�
$QJHOHV��&DOLIRUQLD�RQ�-DQXDU\���WK�±���WK��������RQ�)DFHERRN�DQG�RWKHU�
RQOLQH�PHGLD� VKRZFDVLQJ� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� DV� HYLGHQFHG� E\�
WKH� LQYROYHPHQW�� UROH� DQG� UHVSRQVLELOLWLHV� RI� +DQQDK� 6KDZ�� FRSLHV� RI�
ZKLFK�DUH�DWWDFKHG�KHUHWR�DV�([KLELW�*��

G�� RUJDQL]LQJ�� KRVWLQJ�� DQG� RSHUDWLQJ� DQ� ,QVWDJUDP� DFFRXQW� OLYH�VWUHDPLQJ�
DQG�LQWHUDFWLYH�WRXU�RI�&DWV�RQ�*ODVV�*DOOHU\�LQ�/RV�$QJHOHV��&DOLIRUQLD�RQ�
-DQXDU\�����������D�FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�+��

H�� GLVSOD\LQJ�&RS\ULJKWHG�3KRWRJUDSKV�DV�H[FOXVLYH�ZRUNV�RI�DUW�LQ�SXEOLF�DUW�
JDOOHU\�VKRZLQJ�LQ�1HZ�<RUN�ZKHUH�DSSUR[LPDWHO\�VHYHQ�WKRXVDQG�SHRSOH�
DWWHQGHG� WKLV� SRS� XS� DUW� JDOOHU\�� D� FRS\� RI� ZKLFK� LV� DWWDFKHG� KHUHWR� DV�
([KLELW�,��

I�� GLVSOD\LQJ�&RS\ULJKWHG�3KRWRJUDSKV�DV�³H[FOXVLYH�ZRUNV�RI�DUW´�LQ�SRS�XS�
SXEOLF� DUW� JDOOHU\� VKRZLQJ� LQ� /RV�$QJHOHV�� D� FRS\� RI�ZKLFK� LV� DWWDFKHG�
KHUHWR�DV�([KLELW�-��DQG�

J�� FUHDWLQJ��PRGLI\LQJ��UHSURGXFLQJ�DQG�GLVWULEXWLQJ��DQG�FRQWLQXLQJ�WR�GR�VR��
WKH� &RS\ULJKWHG� 3KRWRJUDSKV� LQWR� GLJLWDO�PHUFKDQGLVH� IRU� VDOH� FXUUHQWO\�
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DYDLODEOH� IRU�XQUHVWULFWHG�SXEOLF�GRZQORDG�DQG�XVDJH�ZLWKRXW�SHUPLVVLRQ�
DQG�RXWVLGH�WKH�VFRSH�RI�WKH�OLFHQVLQJ��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�
DV�([KLELW�.��

���� 'HIHQGDQWV�� ZLWKRXW� WKH� SHUPLVVLRQ� RI� WKH� 3ODLQWLIIV�� FDXVH� FRQWULEXWRU\�

LQIULQJHPHQW� DQG� LQGXFH� WKH� LQIULQJHPHQW� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� LQFOXGLQJ�� EXW� QRW�

OLPLWHG�WR��

D�� PDWHULDOO\� FRQWULEXWLQJ� WR� LQIULQJHPHQW� E\� NQRZLQJO\� LQYLWLQJ��
HQFRXUDJLQJ�� DOORZLQJ�� DQG�RU� FRRUGLQDWLQJ� WKH� EURDGFDVWLQJ� RI� WKH�
&RS\ULJKWHG� 3KRWRJUDSKV� RQ� WKH� (OOHQ� 'H*HQHUHV� WHOHYLVLRQ� VKRZ� IRU�
SURILW��HYLGHQFHG�E\�WKH�(OOHQ�SURGXFHU�EHLQJ�DOORZHG�WR�EH�D�³FDW´�LQVLGH�
WKH�JODVV�H[KLELW�DW�WKH�&DWV�RQ�*ODVV�*DOOHU\�DQG�RWKHU�SURPRWLRQDO�JDPHV�
ZLWK�)UHVK6WHS��SURGXFWV�DV�SUL]HV��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�
([KLELW�/��

E�� EDVHG� RQ� LQIRUPDWLRQ� DQG� EHOLHI�� FRQWUDFWLQJ� ZLWK� WKH� (OOHQ� 'H*HQHUHV�
WHOHYLVLRQ� VKRZ� IRU� SDLG�IRU� WHOHYLVLRQ� DGYHUWLVLQJ� DV� HYLGHQFHG� E\� D�
)UHVKVWHS�� DGYHUW� DQG� JLIW� FDUG��
KWWSV���ZZZ�\RXWXEH�FRP�ZDWFK"Y 2�;,S.GS6KV��

F�� PDWHULDOO\� FRQWULEXWLQJ� WR� LQIULQJHPHQW� E\� NQRZLQJO\� LQYLWLQJ� DQG�
DOORZLQJ�WKH�&RS\ULJKWHG�3KRWRJUDSKV�WR�EH�EURDGFDVW�RQ�WHOHYLVLRQ�DW�WKH�
&DWV� RQ�*ODVV� HYHQW� LQ�1HZ�<RUN� RQ�$%&�&KDQQHO� �� QHZV�� D� FRS\� RI�
ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�0��

G�� PDWHULDOO\�FRQWULEXWLQJ�WR�LQIULQJHPHQW�E\�NQRZLQJO\�RUJDQL]LQJ��KRVWLQJ��
EURDGFDVWLQJ�� SRVWLQJ� DQG�RU� FROODERUDWLQJ� PXOWLSOH� RQOLQH� YLGHRV� RI� WKH�
&DWV�RQ�*ODVV�*DOOHULHV�LQ�1HZ�<RUN�DQG�/RV�$QJHOHV��XVLQJ�&RS\ULJKWHG�
3KRWRJUDSKV� IRU� SXUSRVHV� RXWVLGH� RI� WKH� FRQWUDFW� DQG� DYDLODEOH� IRU�
XQOLPLWHG� YLHZLQJ� DFURVV� YDULRXV� PHGLD� SODWIRUPV�� LQFOXGLQJ� )DFHERRN��
,QVWDJUDP��<RX7XEH��)UHVK6WHS�ZHEVLWH�� DQG� WKH�(OOHQ�'H*HQHUHV� VKRZ��
([DPSOHV�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR��

���� ���� YLHZV� RI� &DWV� RQ� *ODVV� LV� WKH� 3XUU�IHFW� (YHQW� IRU� (OOHQ��
KWWSV���ZZZ�\RXWXEH�FRP�ZDWFK"Y Z'51MJ9�33�

���� YLHZV� RI� &DWV� RQ� *ODVV� *DOOHU\� ±� &DWPDQ� $GYHQWXUHV��
KWWSV���ZZZ�\RXWXEH�FRP�ZDWFK"Y &$=.��2LI�N

������YLHZV�RI�)UHVK�6WHS� OLWWHU�±�&DWV�RQ�*ODVV�*DOOH\��)DFHERRN�/LYH�
7RXU� �1HZ� <RUN�� KWWSV���ZZZ�IDFHERRN�FRP�IUHVKVWHS�YLGHRV�FDWV�RQ�
JODVV�JDOOHU\�IDFHERRN�OLYH�WRXU������������������
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����PLOOLRQ�YLHZV�RI�)UHVK�6WHS�OLWWHU�±�&DWV�RQ�*ODVV�*DOOHU\���/LYH�7RXU�
�/RV�$QJHOHV���
KWWSV���ZZZ�IDFHERRN�FRP�IUHVKVWHS�YLGHRV�FDWV�RQ�JODVV�JDOOHU\�OD�IURP�
MDQ������������������������

I�� FUHDWLQJ� DQG� GLVWULEXWLQJ�� RU� FDXVLQJ� WR� WKH� FUHDWLRQ� DQG� GLVWULEXWLRQ� RI��
SK\VLFDO� DQG� GLJLWDO� FRSLHV� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� ODEHOHG� DV�
³H[FOXVLYH� ZRUNV� RI� DUW´� PHUFKDQGLVH� IRU� VDOH� DQG� IRU� XQOLPLWHG� LPDJH�
XVDJH� ZLWKRXW� VHHNLQJ� SHUPLVVLRQ� IURP� 3ODLQWLIIV�� D� FRS\� RI� ZKLFK� LV�
DWWDFKHG�KHUHWR�DV�([KLELW�.���

����� 'HIHQGDQWV��ZLWKRXW�WKH�SHUPLVVLRQ�RI�WKH�3ODLQWLIIV��HQJDJHG�LQ��DQG�FRQWLQXH�WR�

HQJDJH�LQ��YLFDULRXV�LQIULQJHPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��

D�� FRQYHUWLQJ� 3ODLQWLIIV¶� &RS\ULJKWHG� 3KRWRJUDSKV� LQ� SURPRWLRQDO� RQOLQH�
YLGHRV� IRU�ZKLFK� WKH\� FODLP� DXWKRUVKLS� WR� HQFRXUDJH� LQGLYLGXDOV� WR� MRLQ�
)UHVK6WHS�� DZDUGV� SURJUDP� IRU� GLVFRXQWV�� SRLQWV� DQG�RU�PHUFKDQGLVH�� D�
FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�(��

E�� NQRZLQJO\� LQYLWLQJ�� HQFRXUDJLQJ�� DOORZLQJ�� DQG�RU� FRRUGLQDWLQJ� WKH�
EURDGFDVWLQJ� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� RQ� $%&�� .7/$�� DQG� WKH�
(OOHQ�'H*HQHUHV�WHOHYLVLRQ�VKRZ�IRU�SURILW��SXEOLFLW\�DQG�DGYHUWLVHPHQW��D�
FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�/�	�0��

F�� EDVHG� RQ� LQIRUPDWLRQ� DQG� EHOLHI�� FRQWUDFWLQJ� DQG� SDLG� IRU� WHOHYLVLRQ�
DGYHUWLVLQJ� RI� &RS\ULJKWHG� 3KRWRJUDSKV� WR� EH� EURDGFDVW� RQ� WKH� (OOHQ�
'H*HQHUHV�WHOHYLVLRQ�VKRZ�IRU�ILQDQFLDO�EHQHILW��

G�� FUHDWLQJ� DQG� GLVWULEXWLQJ�� RU� FDXVHG� WKH� FUHDWLRQ� DQG� GLVWULEXWLRQ� RI��
SK\VLFDO� DQG� GLJLWDO� FRSLHV� RI� &RS\ULJKWHG� 3KRWRJUDSKV� ODEHOHG� DV�
³H[FOXVLYH� ZRUNV� RI� DUW´� IRU� VDOH� ZLWKRXW� VHHNLQJ� SHUPLVVLRQ� IURP�
3ODLQWLIIV��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�.��

���� 'HIHQGDQWV� SODLQO\� H[FHHGHG�� DQG� FRQWLQXH� WR� GR� VR�� WKH� VFRSH� RI� WKH� OLFHQVH��

ZLWKRXW� WKH� SHUPLVVLRQ� RI� 3ODLQWLIIV�� E\� WKH� LQWHQWLRQDO� GLVSOD\�� DQG� VSHFLILF� UHIHUHQFH�� RI� WKH�

&RS\ULJKWHG� 3KRWRJUDSKV� DV� ILQH� ZRUNV� RI� DUW� LQ� D� SXEOLF� DUW� JDOOHU\� WR� SURPRWH� )UHVK6WHS��

EUDQG�RI�FDW�OLWWHU��
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����� 'HIHQGDQWV� NQRZLQJO\� DQG�ZLOOIXOO\� FDXVHG� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� WR� EH�

EURDGFDVW� RQ� WHOHYLVLRQ� DQG� RQ� PXOWLSOH� RQOLQH� YLGHRV� IRU� D� SURILW� WKDW� ZHUH� VSHFLILFDOO\�

SURKLELWHG�E\�WKH�FRQWUDFW�ODQJXDJH�H[FOXGLQJ�³2/9V��EURDGFDVW��LQGXVWULDO�´��

���� 3ODLQWLIIV� FRXOG� QRW� KDYH� DQWLFLSDWHG� RU� SUHGLFWHG� WKDW� WKH� &RS\ULJKWHG�

3KRWRJUDSKV��VROHO\�LQWHQGHG�IRU�OLPLWHG�FRPPHUFLDO�XVH��ZRXOG�EH�GLVSOD\HG�DV�H[FOXVLYH�ZRUNV�

RI�DUW� LQ�D�SRS�XS�SXEOLF�DUW�JDOOHU\��RQH�EORFN�IURP�WKH�3ODLQWLIIV¶�1HZ�<RUN�&LW\�DUW�JDOOHU\��

&ODPS$UW�� ZKLFK� H[KLELWHG� HLJKW� VROR� VKRZV� RI� 3ODLQWLIIV¶� ILQH� DUW� DQLPDO� SRUWUDLWV� IRVWHULQJ�

PDUNHW�FRQIXVLRQ���

����� 3ODLQWLIIV� FHUWDLQO\� FRXOG� QRW� KDYH� IDWKRPHG� WKDW� 'HIHQGDQWV� ZRXOG� NQRZLQJO\�

FRQYHUW�WKH�&RS\ULJKWHG�3KRWRJUDSKV�LQWR�GHVNWRS�DQG�PRELOH�ZDOOSDSHU��ODEHO�WKH�&RS\ULJKWHG�

3KRWRJUDSKV�³H[FOXVLYH�ZRUNV�RI�DUW�IURP�RXU�&DWV�RQ�*ODVV�*DOOHU\´��DQG�VHOO�WKH�&RS\ULJKWHG�

3KRWRJUDSKV�DV�³H[FOXVLYH�ZRUNV�RI�DUW´�IRU�XQOLPLWHG�XVDJH���

-85,6',&7,21�$1'�9(18(�

���� 7KLV�LV�D�FLYLO�DFWLRQ�VHHNLQJ�LQMXQFWLRQ�DQG�PRQHWDU\�GDPDJH�UHOLHI�IRU�YLRODWLRQV�

RI�WKH�FRS\ULJKW�ODZV�RI�WKH�8QLWHG�6WDWHV�����8�6�&����������DQG������LQFOXGLQJ�EXW�QRW�OLPLWHG�

WR�&RS\ULJKW�$FW�RI�������������WKURXJK���������8�6�&��������HW�VHT��

���� 7KLV� &RXUW� KDV� VXEMHFW� PDWWHU� MXULVGLFWLRQ� SXUVXDQW� WR� ��� 8�6�&�� ��� ����� DQG�

������

���� 9HQXH�LV�SURSHU�LQ�WKLV�GLVWULFW�SXUVXDQW�WR����8�6�&���������E��������F��������G���

DQG����8�6�&��������D���

���� 7KLV� &RXUW� KDV� SHUVRQDO� MXULVGLFWLRQ� RYHU� HDFK� RI� WKH� 'HIHQGDQWV� EHFDXVH� WKH�

'HIHQGDQWV� UHVLGH� LQ� DQG�RU� DUH� GRLQJ� EXVLQHVV� LQ� 1HZ� <RUN� DQG�RU� KDYH� FRPPLWWHG� DFWV� RI�

FRS\ULJKW�LQIULQJHPHQW�E\�DGYHUWLVLQJ�LQIULQJLQJ�SURGXFWV�ZLWKLQ�WKH�6WDWH�RI�1HZ�<RUN���
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3$57,(6�

���� 3ODLQWLII� -LOO� *UHHQEHUJ� LV� D� YLVXDO� DUWLVW� HQJDJHG� LQ� WKH� ILHOG� RI� ILOP� DQG�

SKRWRJUDSK\��0V��*UHHQEHUJ�LV�D�GRPLFLOLDU\�RI�WKH�6WDWH�RI�1HZ�<RUN��&RXQW\�RI�1HZ�<RUN��

���� 3ODLQWLII�-LOO�*UHHQEHUJ�6WXGLR�,QF��LV�D�GRPHVWLF�EXVLQHVV�FRUSRUDWLRQ�LQ�WKH�6WDWH�

RI�1HZ�<RUN�ZKROO\�RZQHG�DQG�RSHUDWHG�E\�-LOO�*UHHQEHUJ�ZKRVH�SULQFLSDO�SODFH�RI�EXVLQHVV�LV�

����:HVW���WK�6WUHHW���WK�)ORRU��1HZ�<RUN��1HZ�<RUN��������

���� 3ODLQWLII�)HPLQLVW�3LJV�//&�ZDV�D�GRPHVWLF�OLPLWHG�OLDELOLW\�FRPSDQ\�LQ�WKH�6WDWH�

RI�1HZ�<RUN�ZKROO\�RZQHG�DQG�RSHUDWHG�E\�-LOO�*UHHQEHUJ�ZKRVH�SULQFLSDO�SODFH�RI�EXVLQHVV�

ZDV�����:HVW���WK�6WUHHW���WK�)ORRU��1HZ�<RUN��1HZ�<RUN���������

���� 'HIHQGDQW�'HQWVX�0F*DUU\�%RZHQ�//&�LV�D�GRPHVWLF�OLPLWHG�OLDELOLW\�FRPSDQ\�

LQ�WKH�6WDWH�RI�1HZ�<RUN�ZKRVH�SULQFLSDO�SODFH�RI�EXVLQHVV�LV�����:HVW���WK�6WUHHW��6XLWH�������

1HZ�<RUN��1HZ�<RUN��������

����� 'HIHQGDQW� 7KH� &ORUR[� &RPSDQ\� LV� D� ZKROO\� RZQHG� VXEVLGLDU\� RI� 3URFWRU� DQG�

*DPEOH� LQFRUSRUDWHG� LQ� 'HODZDUH� ZLWK� LWV� SULQFLSDO� SODFH� RI� EXVLQHVV� DW� ����� %URDGZD\��

2DNODQG��&$��������

���� 8SRQ� LQIRUPDWLRQ� DQG� EHOLHI�� 'HIHQGDQWV� KDYH� GLUHFWO\� DQG� LQWHQWLRQDOO\�

XQGHUWDNHQ�LQIULQJLQJ�FRQGXFW�ZLWKLQ�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN���

)$&78$/�%$&.*5281'�

���� -LOO� *UHHQEHUJ� LV� DQ� LQWHUQDWLRQDOO\� UHQRZQHG� YLVXDO� DUWLVW� DQG� SKRWRJUDSKHU�

FUHDWLQJ�LFRQLF�ZRUNV�RI�DUW��,Q�SDUWLFXODU��0V��*UHHQEHUJ¶V�SRUWUDLWXUHV�RI�DQLPDOV�DUH�LQVWDQWO\�

UHFRJQL]DEOH�IRU�KHU�VLJQDWXUH�XVH�RI�OLJKWLQJ�DQG�GLJLWDO�PDQLSXODWLRQ��,Q�IDFW��0V��*UHHQEHUJ¶V�
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VLJQDWXUH� OLJKWLQJ� DQG� UHWRXFKLQJ� WHFKQLTXH� IRU� WKLV� SDUWLFXODU� VW\OLVWLF� DSSURDFK� LV� WDXJKW� LQ�

VFKRROV�ZRUOG�ZLGH��LOOXVWUDWLYH�H[DPSOHV�DUH�DWWDFKHG�KHUHWR�DV�([KLELW�1��

���� 7KH� &RS\ULJKWHG� 3KRWRJUDSK� �³������B(B&RFRB����´�� ZDV� SXEOLVKHG� RQ�

3ODLQWLIIV¶�,QVWDJUDP�RQ�0DUFK����������DQG�UHJLVWHUHG�ZLWK�WKH�8QLWHG�6WDWHV�&RS\ULJKW�2IILFH�

RQ�$SULO� ���� �����XQGHU�5HJLVWUDWLRQ�1R��9$�����������DQG� UH�UHJLVWHUHG�ZLWK� WKH�&RS\ULJKW�

2IILFH�RQ�$XJXVW���������XQGHU�5HJLVWUDWLRQ�1R��9$������������FRSLHV�RI�ZKLFK�DUH�DWWDFKHG�

KHUHWR�DV�([KLELW�2��

����� 7KH� &RS\ULJKWHG� 3KRWRJUDSKV� �³������B+B5XVVLDQ%OXHB����´��

³������B)B6KRUW�KDLU*LQJHUB����´�� ³������B*B/LVDB����´�� ³������B(B&RFRB����� D�N�D�

0XOWL�FDW´�� DQG� ³������B%B3ODWHVB����´�� ZHUH� UHJLVWHUHG� ZLWK� WKH� 8QLWHG� 6WDWHV� &RS\ULJKW�

2IILFH� RQ�$XJXVW� ��� ����� XQGHU�5HJLVWUDWLRQ�1R��9$������������ D� FRS\�RI�ZKLFK� LV� DWWDFKHG�

KHUHWR�DV�([KLELW�3��

���� 7KH� &RS\ULJKWHG� 3KRWRJUDSKV� �³������B&B%HQQLHB����´�� ³&RFR´�� DQG�

³������B'B/RQJ+DLU*LQJHUB����´��ZHUH�UHJLVWHUHG�ZLWK�WKH�8QLWHG�6WDWHV�&RS\ULJKW�2IILFH�RQ�

$XJXVW� ��� ����� XQGHU�5HJLVWUDWLRQ�1R��9$������������ D� FRS\� RI�ZKLFK� LV� DWWDFKHG� KHUHWR� DV�

([KLELW�4��

���� 7KH�LQIULQJHPHQW�RI�WKH�&RS\ULJKWHG�3KRWRJUDSKV�FRQVLVWV�RI�PXOWLSOH�RQOLQH�DQG�

WHOHYLVLRQ� YLGHRV� IHDWXULQJ� LQGLYLGXDO� &RS\ULJKWHG� 3KRWRJUDSKV�� D� FRPSLODWLRQ� RI� WKH�

&RS\ULJKWHG� 3KRWRJUDSKV�� DQG� UHSURGXFWLRQV� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� LQWR� SDLG�IRU�

GLJLWDO�PHUFKDQGLVH��

���� 2Q� RU� DERXW� 1RYHPEHU� ���� ������ 3ODLQWLIIV� FDXVHG� D� FHDVH� DQG� GHVLVW� OHWWHU�

�([KLELW�5��WR�EH�VHQW�WR�'HIHQGDQWV�DQG�WKHLU�DWWRUQH\�DQG�GHPDQGHG�WKDW�WKH�'HIHQGDQWV��
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D��� FHDVH� DQG� GHVLVW� IURP� FRQWLQXLQJ� WR� H[KLELW� DQG�RU� SXEOLVK� DQ\� ZRUN�

FRQWDLQLQJ�XQDXWKRUL]HG�UHSURGXFWLRQV�RI�3ODLQWLIIV¶�DUWZRUN��

E��� UHPRYH� DOO� XQDXWKRUL]HG� UHSURGXFWLRQV� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV��

DQG�

F�� LGHQWLI\�DOO�RI�'HIHQGDQWV¶�XVHV�RI�WKH�&RS\ULJKWHG�3KRWRJUDSKV��

���� 'HIHQGDQWV�PLVUHSUHVHQWHG� WKHLU� XVDJH� RI� WKH�&RS\ULJKWHG�3KRWRJUDSKV� DOOHJLQJ�

VROH� XVDJH� RI� 3KRWRJUDSKV� DV� ³LQGXVWULDO´� GHVSLWH� WKH� XELTXLWRXV� XVH� RI� WKH� &RS\ULJKWHG�

3KRWRJUDSKV� LQ� RQOLQH� YLGHRV� DQG� ILOPV� DQG� EURDGFDVW�� 'HIHQGDQWV� KDYH� ZLGHO\� XVHG� WKH�

&RS\ULJKWHG� 3KRWRJUDSKV� E\� LQFRUSRUDWLRQ� LQWR�PXOWLSOH� RQOLQH� YLGHRV�� EURDGFDVW� DQG� SDLG�IRU�

PHUFKDQGLVH��D�FRS\�RI�WKH�FRUUHVSRQGHQFH�LV�DWWDFKHG�KHUHWR�DV�([KLELW�6��

���� :LOOLQJO\� DQG� NQRZLQJO\�� WKH�'HIHQGDQWV�PRGLILHG� DQG� UHSURGXFHG� IRU� VDOH� WKH�

&RS\ULJKWHG�3KRWRJUDSKV�LQWR�³PRELOH�ZDOOSDSHU´�DYDLODEOH�IRU�XQOLPLWHG�GLJLWDO�GRZQORDGV�DQG�

XQOLPLWHG�XVDJH�ZKLOH�H[SUHVVO\�ODEHOLQJ�WKH�SKRWRJUDSKV�DV�³H[FOXVLYH�ZRUNV�RI�DUW�IURP�>WKH@�

&DWV� RQ� *ODVV� *DOOHU\� WKDW� \RX� FDQ� GRZQORDG� DQG� VKRZFDVH� SURXGO\�´� D� FRS\� RI� ZKLFK� LV�

DWWDFKHG�KHUHWR�DV�([KLELW�.��

���� 'HIHQGDQWV�VSHFLILFDOO\�VRXJKW�RXW�DQG�UHSHDWHGO\�GHPDQGHG�3ODLQWLIIV¶�VLJQDWXUH�

EOXH� KDOR� ZLWK� UDGLDO� JORZ� LQ� WKH� FHQWHU� EDFNJURXQG� IRU� WKH� )UHVKVWHS�� PHGLD� FDPSDLJQ��

VSHFLILFDOO\�UHTXHVWLQJ�WKH�EDFNJURXQG�EH�SURYLGHG�DV�D�VHSDUDWH�OD\HU��:LOOLQJO\�DQG�NQRZLQJO\��

WKH� 'HIHQGDQWV� UHPRYHG� WKH� FDWV� IURP� WKH� EDFNJURXQG� DQG� XWLOL]HG� 3ODLQWLII¶V� VLJQDWXUH� EOXH�

EDFNJURXQG�LQ�RWKHU�SURPRWLRQDO�YLGHRV�XQUHODWHG�WR�WKH�2FWREHU����1RYHPEHU���������VKRRW��D�

FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�)���
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���� 1RQH� RI� WKH� 'HIHQGDQWV� QRWLILHG� RU� REWDLQHG� SHUPLVVLRQ� IURP� 3ODLQWLIIV� WR�

UHSURGXFH�� PRGLI\�� GLVWULEXWH� RU� GLVSOD\� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� RU� SUHSDUH� D� GHULYDWLYH�

ZRUN�WKHUHIURP���

),567�&/$,0�)25�5(/,()�

&RS\ULJKW�,QIULQJHPHQW�$JDLQVW�'HIHQGDQWV�'HQWXV�0F*DUU\�%RZHQ�//&�
DQG�7KH�&ORUR[�&RPSDQ\�-RLQWO\�DQG�6HYHUDOO\��

:LWK�5HVSHFW�WR�WKH�,QIULQJLQJ�$UWZRUN�����8�6�&���������DQG����������

L�� &RS\ULJKW�,QIULQJHPHQW�

���� 3ODLQWLIIV� UH�DOOHJH� DQG� LQFRUSRUDWH� HYHU\� DOOHJDWLRQ� FRQWDLQHG� LQ� WKH� SUHFHGLQJ�

SDUDJUDSKV���WKURXJK����DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� ,Q�D�FODLP�IRU�FRS\ULJKW�LQIULQJHPHQW��D�SODLQWLII�PXVW�SURYH�RZQHUVKLS��DFFHVV�WR�

SODLQWLII¶V�ZRUN��DQG� WKDW�D�GHIHQGDQW�YLRODWHG� WKH�RZQHU¶V� H[FOXVLYH� ULJKWV�XQGHU�������RI� WKH�

&RS\ULJKW�$FW�RI�������WKH�³$FW´����

���� 3ODLQWLIIV�� DV� QRWHG� DERYH�� GHVLJQHG�� FUHDWHG� DQG� RZQ� DOO� FRS\ULJKWV� LQ� WKH�

&RS\ULJKWHG�3KRWRJUDSKV�DQG�GLG�QRW�DVVLJQ�RU�WUDQVIHU�DQ\�FRS\ULJKW�RZQHUVKLS�LQ�WKHVH�ZRUNV�

WR�'HIHQGDQWV�RU�DQ\�RWKHU�WKLUG�SDUW\���

���� 'HIHQGDQWV� FOHDUO\� KDG� DFFHVV� WR� WKH� 3ODLQWLIIV¶� &RS\ULJKWHG� 3KRWRJUDSKV� DV�

HYLGHQFHG�E\� WKH� SURPLQHQW� XVDJH� DQG�GLVSOD\� RI� WKH�&RS\ULJKWHG�3KRWRJUDSKV� DFURVV� YDULRXV�

PHGLXPV��

���� 'HIHQGDQWV�LQIULQJHG�3ODLQWLIIV¶�FRS\ULJKWV�DQG�YLRODWHG�WKHLU�H[FOXVLYH�ULJKWV�E\�

WKH� XQDXWKRUL]HG� XVDJH� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� LQ� RQOLQH� YLGHRV�� EURDGFDVW�� DQG�

PHUFKDQGLVLQJ� XQGHU� �� ���� RI� WKH�&RS\ULJKW�$FW� RI� ������ D� VXPPDU\� RI� WKH� LQIULQJHPHQWV� LV�

DWWDFKHG�DV�([KLELW�7��
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����� 7KH� GDPDJHV� FDXVHG� E\� WKH� XQDXWKRUL]HG� XVH�� GLVSOD\�� UHSURGXFWLRQV� DQG�RU�

GHULYDWLYH�ZRUNV� LQFOXGHV� DFWXDO� GDPDJHV� VXFK� DV� OLFHQVLQJ� IHHV� IRU� HDFK� XQDXWKRUL]HG� XVDJH��

LQGLUHFW� DQG� GLUHFW� SURILWV� RI� WKH� 'HIHQGDQWV� LQFOXGLQJ� DGYHUWLVLQJ� UHYHQXH�� DQG� VWDWXWRU\�

GDPDJHV���

LL�� &RQWULEXWRU\�,QIULQJHPHQW�

���� 3ODLQWLIIV� UH�DOOHJH� DQG� LQFRUSRUDWH� HYHU\� DOOHJDWLRQ� FRQWDLQHG� LQ� WKH� SUHFHGLQJ�

SDUDJUDSKV���WKURXJK����DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� ,Q� D� FODLP� IRU� FRQWULEXWRU\� LQIULQJHPHQW�� D� SODLQWLII� PXVW� VKRZ� WKDW� DOOHJHG�

LQIULQJHU�KDG�NQRZOHGJH�RI�WKH�LQIULQJLQJ�DFWLYLW\�DQG�LQGXFHG��FDXVHG�RU�PDWHULDOO\�FRQWULEXWHG�

WR�WKH�LQIULQJLQJ�FRQGXFW�RI�DQRWKHU����

���� 'HIHQGDQWV� NQHZ� RI� WKH� LQIULQJLQJ� DFWLYLW\� DV� HYLGHQFHG� E\� GLVSOD\�� XVDJH� DQG�

VDOH� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV�� 'HIHQGDQWV� PDWHULDOO\� FDXVHG� DQG� FRQWULEXWHG� WR� VDLG�

LQIULQJHPHQW�E\�IDFLOLWDWLQJ��LQGXFLQJ��FDXVLQJ��FRRUGLQDWLQJ�DQG�LQYLWLQJ�XQDXWKRUL]HG�FRS\LQJ��

GLVSOD\�DQG�RU�FUHDWLRQ�RI�GHULYDWLYH�ZRUNV�E\�WKH�EURDGFDVWLQJ�RI�WKH�&RS\ULJKWHG�3KRWRJUDSKV�

RQ� WHOHYLVLRQ�� RQOLQH� YLGHRV�� DQG� VHOOLQJ� RI� WKH� &RS\ULJKWHG� 3KRWRJUDSKV� DV� PHUFKDQGLVH� IRU�

XQOLPLWHG�XVDJH�DQG�GXUDWLRQ��

���� 'HIHQGDQWV� DUH� VRSKLVWLFDWHG� LQGLYLGXDOV� DQG�RU� FRUSRUDWLRQV� ZLWK� H[WHQVLYH�

NQRZOHGJH� RI� FRS\ULJKW� ODZ�� 'HIHQGDQWV� NQHZ� RU� VKRXOG� KDYH� NQRZQ� WKDW� WKH� XVDJH� RI� WKH�

&RS\ULJKWHG�3KRWRJUDSKV�LQ�TXHVWLRQ�ZDV�LQIULQJLQJ�EXW�FRQWLQXHG�WR�GR�VR��

����� 7KH� GDPDJHV� FDXVHG� E\� WKH� XQDXWKRUL]HG� XVH�� GLVSOD\�� UHSURGXFWLRQV� DQG�RU�

GHULYDWLYH�ZRUNV� LQFOXGHV� DFWXDO� GDPDJHV� VXFK� DV� OLFHQVLQJ� IHHV� IRU� HDFK� XQDXWKRUL]HG� XVDJH��

LQGLUHFW� DQG� GLUHFW� SURILWV� RI� WKH� 'HIHQGDQWV� LQFOXGLQJ� DGYHUWLVLQJ� UHYHQXH�� DQG� VWDWXWRU\�

GDPDJHV���
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LLL�� 9LFDULRXV�&RS\ULJKW�,QIULQJHPHQW�

���� 3ODLQWLIIV� UH�DOOHJH� DQG� LQFRUSRUDWH� HYHU\� DOOHJDWLRQ� FRQWDLQHG� LQ� WKH� SUHFHGLQJ�

SDUDJUDSKV���WKURXJK����DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� ,Q� D� FODLP� IRU� YLFDULRXV� FRS\ULJKW� LQIULQJHPHQW�� D� SODLQWLII� PXVW� VKRZ� WKDW�

GHIHQGDQW� KDV� WKH� ULJKW� DQG� DELOLW\� WR� FRQWURO� WKH� LQIULQJHU¶V� FRQGXFW� DQG� UHFHLYHV� D� GLUHFW�

ILQDQFLDO�EHQHILW�IURP�WKH�LQIULQJHPHQW���

���� 'HIHQGDQWV� KDG� WKH� ULJKW� DQG� DELOLW\� WR� FRQWURO� WKH� LQIULQJHUV¶� FRQGXFW� EHFDXVH�

'HIHQGDQWV��EDVHG�RQ�LQIRUPDWLRQ�DQG�EHOLHI��FRQWUROOHG�DQG�DUUDQJHG�LQWHUYLHZV�DQG�FRQWHQW�IRU�

WKH�WHOHYLVLRQ�EURDGFDVWV�DQG�RQOLQH�YLGHRV��$GGLWLRQDOO\��'HIHQGDQWV�FUHDWHG�DQG�GLVWULEXWHG��RU�

FDXVHG� WR� EH� FUHDWHG� DQG� GLVWULEXWHG�� SK\VLFDO� DQG� GLJLWDO� FRSLHV� RI� &RS\ULJKWHG� 3KRWRJUDSKV�

ODEHOHG�DV�³H[FOXVLYH�ZRUNV�RI�DUW´�IRU�VDOH�IRU�XQOLPLWHG�XVDJH���

���� 'HIHQGDQWV��EDVHG�RQ� LQIRUPDWLRQ�DQG�EHOLHI�� UHFHLYHG�D�GLUHFW� ILQDQFLDO�EHQHILWV�

IURP� WKH� &DWV� RQ� *ODVV� *DOOHU\�� SXEOLFLW\� DGYHUWLVLQJ� DQG� SDLG� IRU� DGYHUWLVLQJ� H�J�� WKH� (OOHQ�

'H*HQHUHV�6KRZ��

����� 7KH� GDPDJHV� FDXVHG� E\� WKH� XQDXWKRUL]HG� XVH�� GLVSOD\�� UHSURGXFWLRQV� DQG�RU�

GHULYDWLYH�ZRUNV� LQFOXGHV� DFWXDO� GDPDJHV� VXFK� DV� OLFHQVLQJ� IHHV� IRU� HDFK� XQDXWKRUL]HG� XVDJH��

LQGLUHFW� DQG� GLUHFW� SURILWV� RI� WKH� 'HIHQGDQWV� LQFOXGLQJ� DGYHUWLVLQJ� UHYHQXH�� DQG� VWDWXWRU\�

GDPDJHV���

LY���� ,QGXFHPHQW�,QIULQJHPHQW�

���� 3ODLQWLIIV� UH�DOOHJH� DQG� LQFRUSRUDWH� HYHU\� DOOHJDWLRQ� FRQWDLQHG� LQ� WKH� SUHFHGLQJ�

SDUDJUDSKV���WKURXJK����DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��
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���� ,Q� D� FODLP� IRU� LQGXFHPHQW�� D� SODLQWLII� PXVW� GHPRQVWUDWH� WKDW� D� GHIHQGDQW�

GLVWULEXWHG�D�GHYLFH�DQG�RU�WKLQJ�ZLWK�WKH�REMHFWLYH�RI�SURPRWLQJ�LWV�XVH�WR�LQIULQJH�FRS\ULJKW��DV�

VKRZQ� E\� FOHDU� H[SUHVVLRQV� DQG� DFWLRQV� WDNHQ� WR� IRVWHU� LQIULQJHPHQW�� $� GHIHQGDQW� OLDEOH� IRU�

LQGXFHPHQW�LV�OLDEOH�IRU�DFWV�RI�LQIULQJHPHQW�E\�WKLUG�SDUWLHV���

���� 7KH�GHYLFHV�DQG�RU�WKLQJV�'HIHQGDQWV�XVHG�WR�HQFRXUDJH�WKLUG�SDUW\�LQIULQJHPHQW�

RI�3ODLQWLIIV¶� FRS\ULJKWV� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� VRFLDO�PHGLD� SDJHV� LQFOXGLQJ�)DFHERRN��

,QVWDJUDP��<RXWXEH�DQG�WKH�)UHVKVWHS��ZHEVLWH���

����� 7KH� GDPDJHV� FDXVHG� E\� WKH� XQDXWKRUL]HG� XVH�� GLVSOD\�� UHSURGXFWLRQV� DQG�RU�

GHULYDWLYH�ZRUNV� LQFOXGHV� DFWXDO� GDPDJHV� VXFK� DV� OLFHQVLQJ� IHHV� IRU� HDFK� XQDXWKRUL]HG� XVDJH��

LQGLUHFW� DQG� GLUHFW� SURILWV� RI� WKH� 'HIHQGDQWV� LQFOXGLQJ� DGYHUWLVLQJ� UHYHQXH�� DQG� VWDWXWRU\�

GDPDJHV���

���� 'HIHQGDQWV¶� GLUHFW� DQG� FRQWULEXWRU\�� LQGXFHG� DQG� YLFDULRXV� LQIULQJHPHQWV�ZHUH��

DQG� FRQWLQXH� WR� EH�� ZLOOIXO� DQG� SHUYDVLYH� ZLWK� LQWHQW� WR� KDUP� 3ODLQWLIIV� HYHQ� DIWHU� 3ODLQWLIIV�

DGYLVHG�'HIHQGDQWV�RI�WKH�LQIULQJHPHQW���

���� 'HIHQGDQWV¶�LQIULQJHPHQWV�FDXVHG��DQG�FRQWLQXH�WR�FDXVH��LQMXU\�WR�3ODLQWLIIV�WR�D�

GHJUHH�DQG�H[WHQW�DV�\HW�WR�EH�GHWHUPLQHG��

6(&21'�&/$,0�)25�5(/,()�

0DWHULDO�%UHDFK�RI�&RQWUDFW�$JDLQVW�'HIHQGDQWV�
'HQWXV�0F*DUU\�%RZHQ�//&�DQG�7KH�&ORUR[�&RPSDQ\�-RLQWO\�DQG�6HYHUDOO\�

���� 3ODLQWLIIV� UH�DOOHJH� DQG� LQFRUSRUDWH� HYHU\� DOOHJDWLRQ� FRQWDLQHG� LQ� WKH� SUHFHGLQJ�

SDUDJUDSKV���WKURXJK����DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���

���� 3ODLQWLIIV�DQG�'HIHQGDQWV�HQWHUHG�LQWR�D�YDOLG�DQG�HQIRUFHDEOH�FRQWUDFW�RQ�RU�DERXW�

2FWREHU������������
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���� 7KH� FRQWUDFW� H[SUHVVO\� ³>H@[FOXGHV� YLGHR� �LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� 2/9V��

EURDGFDVW��LQGXVWULDO�´��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�DV�([KLELW�%��

���� 'HIHQGDQWV� EUHDFKHG� WKHLU� REOLJDWLRQV� WR� 3ODLQWLIIV� E\� FRPPLWWLQJ� D� PDWHULDO�

EUHDFK�RI�FRQWUDFW�E\�LQWHQWLRQDOO\�DOORZLQJ��SUHSDULQJ�DQG�XWLOL]LQJ�&RS\ULJKWHG�3KRWRJUDSKV�LQ�

YDULRXV�YLGHRV�DFURVV�PXOWLSOH�PHGLD� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR��RQOLQH�� VRFLDO�PHGLD�RQOLQH�

DQG�WHOHYLVLRQ��$GGLWLRQDOO\��WKH�'HIHQGDQWV�PRGLILHG�WKH�&RS\ULJKWHG�3KRWRJUDSKV�LQWR�SDLG�IRU�

PHUFKDQGLVH��

���� 7KH� 'HIHQGDQWV¶� EUHDFK� RI� FRQWUDFW� UHPDLQV� LQH[WULFDEO\� OLQNHG� WR� WKH�

LQIULQJHPHQW�RI�WKH�&RS\ULJKW�3KRWRJUDSKV��$V�VXFK��WKLV�&RXUW�KDV�MXULVGLFWLRQ�RYHU�ERWK�FODLPV��

DV�WKH�FODLPV�VKRXOG�EH�KHDUG�WRJHWKHU���

���� 'HIHQGDQWV¶� EUHDFK� RI� FRQWUDFW� KDV� FDXVHG�� DQG� FRQWLQXHV� WR� FDXVH�� LQMXU\� WR�

3ODLQWLIIV�WR�D�GHJUHH�DQG�H[WHQW�DV�\HW�WR�EH�GHWHUPLQHG��

35$<(5�)25�5(/,()�

:+(5()25(�� WKH� 3ODLQWLIIV� SUD\� WKDW� WKLV� &RXUW� HQWHU� MXGJPHQW� LQ� WKHLU� IDYRU� DQG�

DJDLQVW�'HIHQGDQWV�DV�IROORZV��

L� )LQG� WKDW� 'HIHQGDQWV� GLUHFWO\� DQG� FRQWULEXWRULO\�� LQGXFHG� DQG� YLFDULRXVO\�

LQIULQJHG�3ODLQWLIIV¶�H[FOXVLYH�ULJKWV�LQ�WKH�&RS\ULJKWHG�3KRWRJUDSKV��

LL� )LQG�WKDW�'HIHQGDQWV¶�ZLOOIXO�DQG�RQJRLQJ�LQIULQJHPHQW�FUHDWHG��DQG�FRQWLQXHV�WR�

FUHDWH��PDUNHW� FRQIXVLRQ�ZLWK�3ODLQWLIIV¶�EUDQG�DQG�GH�YDOXHV�3ODLQWLIIV¶� ILQH� DUW�

ZRUN��

LLL� *UDQW� 3ODLQWLIIV� SHUPDQHQW� LQMXQFWLYH� UHOLHI� HQMRLQLQJ� HDFK� 'HIHQGDQW� IURP�

UHSURGXFLQJ�� PRGLI\LQJ�� DQG� SUHSDULQJ� GHULYDWLYH� ZRUNV� IURP� &RS\ULJKWHG�

3KRWRJUDSKV��GLVWULEXWLQJ�WKH�&RS\ULJKWHG�3KRWRJUDSKV��FUHDWLQJ��GLVWULEXWLQJ� �RU�
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GLVSOD\LQJ� DQ\� GLJLWDO� PHGLD� LQYROYLQJ� &RS\ULJKWHG� 3KRWRJUDSKV�� GLVSOD\LQJ�

&RS\ULJKWHG�3KRWRJUDSKV�LQ�DUW�VKRZV��DQG�GLUHFW�HDFK�'HIHQGDQW�WR�LPPHGLDWHO\�

UHPRYH� DOO� LQIULQJLQJ� FRQWHQW�� LQFOXGLQJ� DQ\� FRSLHV� RI� DQ\� RI� WKH� IRUHJRLQJ�

H[LVWLQJ�LQ�DQ\�IRUP��SXUVXDQW�WR����8�6�&���������

LY� *UDQW�3ODLQWLIIV��

• 6WDWXWRU\�GDPDJHV��

• $FWXDO�'DPDJHV��

• /LFHQVLQJ�IHHV��

• 'LUHFW�DQG�LQGLUHFW�SURILWV��DQG�RU�

• 3XQLWLYH�GDPDJHV�

DULVLQJ� RXW� RI� DQG� UHODWHG� WR� WKH� FRS\ULJKW� LQIULQJHPHQW� IRU� &RS\ULJKWHG�

3KRWRJUDSKV� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR�ZLOOIXO�DQG�XQDXWKRUL]HG�FRQYHUVLRQ�RI�

&RS\ULJKWHG� 3KRWRJUDSKV� LQWR� RQOLQH� YLGHRV�� EURDGFDVW�� WHOHYLVLRQ�� DQG�

PHUFKDQGLVLQJ���

Y� *UDQW� 3ODLQWLIIV¶� UHTXHVW� IRU� QRUPDO� DQG� FXVWRPDU\� IHHV� GXH� WR� WKH� ZLOOIXO��

RQJRLQJ� DQG� H[SDQVLYH� QDWXUH� RI� WKH� LQIULQJHPHQW�ZKLFK� GLUHFWO\� OHG� WR�PDUNHW�

FRQIXVLRQ�DQG�D�GLUHFW�QHJDWLYH� LPSDFW�RQ� WKH�3ODLQWLIIV¶�SULPDU\�DQG�VHFRQGDU\�

PDUNHWV��

YL� *UDQW�3ODLQWLIIV� UHOLHI� IRU�QRUPDO�DQG�FXVWRPDU\� IHHV�GXH� WR�'HIHQGDQWV¶�ZLOOIXO�

EUHDFK� RI� FRQWUDFW� UHJDUGLQJ� QRQ�DXWKRUL]HG� XVDJH� RI� WKH� &RS\ULJKWHG�

3KRWRJUDSKV� DQG� XVDJH� RI� SKRWRJUDSKV� LQ� SURPRWLRQDO� YLGHRV� QRW� UHODWHG� WR� WKH�

2FWREHU����1RYHPEHU���������VKRRW���

Case 1:19-cv-03374-VSB   Document 1   Filed 04/16/19   Page 15 of 16



���
���������Y��

YLL� 'LUHFW�WKDW�'HIHQGDQWV�UHLPEXUVH�3ODLQWLIIV¶�DWWRUQH\�IHHV�DQG�FRVWV�LQ�WKLV�DFWLRQ�

GXH�WR�LQWHQWLRQDO��SURORQJHG�DQG�RQJRLQJ�LQIULQJHPHQW��SXUVXDQW�WR����8�6�&����

�����

YLLL� *UDQW�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�GHHPV�SURSHU�DQG�MXVW���

'(0$1'�)25�-85<�75,$/�

3ODLQWLIIV�UHVSHFWIXOO\�GHPDQG�D�WULDO�E\�MXU\�RQ�DOO�FODLPV��

'DWHG��$SULO���������

*2/'%(5*�6(*$//$�//3�

�V�0LFKDHO�$��6LHP�
0LFKDHO�$��6LHP�
�����UG�$YHQXH��6XLWH�������
1HZ�<RUN���1HZ�<RUN������
3KRQH���������������
PVLHP#JROGEHUJVHJDOOD�FRP�

'HEUD�/��'RE\�
*ROGEHUJ�6HJDOOD�//3�
���0DUWLQH�$YHQXH��6XLWH�����
:KLWH�3ODLQV��1<������������
�������������
GGRE\#JROGEHUJVHJDOOD�FRP�

$WWRUQH\V�IRU�3ODLQWLIIV��
-LOO�*UHHQEHUJ��-LOO�*UHHQEHUJ�6WXGLRV��,QF��
DQG�)HPLQLVW�3LJV�//&�
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