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3ODLQWLIIV��5	�-�(QWHUWDLQPHQW�//&�G�E�D�7UDSSHG�(VFDSH�5RRP��³5	-´��DQG�7UDSSHG��

//&��³7UDSSHG�´���WRJHWKHU��³7UDSSHG�(VFDSH�5RRP´�RU�³3ODLQWLII´���E\�DQG�WKURXJK�WKHLU�

XQGHUVLJQHG�DWWRUQH\V��EULQJ�WKLV�DFWLRQ�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�DOO�RWKHUV�VLPLODUO\�VLWXDWHG�

DJDLQVW�'HIHQGDQWV��+&&�6SHFLDOW\�,QVXUDQFH�&RPSDQ\��³+&&�,QVXUDQFH´���DQG�+RXVWRQ�

&DVXDOW\�&RPSDQ\��³+RXVWRQ�&DVXDOW\´���WRJHWKHU��³'HIHQGDQW´���

,1752'8&7,21�

��� 7KLV�LV�D�FODVV�DFWLRQ�EURXJKW�E\�3ODLQWLII�7UDSSHG�(VFDSH�5RRP�DJDLQVW�

'HIHQGDQW��UHODWHG�WR�LQVXUDQFH�SROLFLHV�WKDW�LQVXUH�3ODLQWLII¶V�SURSHUWLHV��EXVLQHVV�RSHUDWLRQV��

DQG�SRWHQWLDO�OLDELOLW\�LQ�FRQQHFWLRQ�ZLWK�3ODLQWLII¶V�EXVLQHVV�RSHUDWLRQV��7KHVH�LQVXUDQFH�

SROLFLHV�LQFOXGH�%XVLQHVV�,QFRPH�FRYHUDJH��([WUD�([SHQVH�FRYHUDJH��DQG�FRYHUDJH�IRU�ORVV�GXH�

WR�WKH�DFWLRQV�RI�D�&LYLO�$XWKRULW\��EXW�GR�QRW�FRQWDLQ�DQ\�H[FOXVLRQV�IRU�YLUXVHV�VXFK�DV�

&29,'�����

��� 3ODLQWLII�LV�D�VPDOO�EXVLQHVV�WKDW�SXUFKDVHG�'HIHQGDQW¶V�LQVXUDQFH�SROLF\�DQG�

PDGH�SUHPLXP�SD\PHQWV�IRU�D�SROLF\�WKDW��LQ�WKH�HYHQW�RI�D�FDWDVWURSKH�UHTXLULQJ�D�VKXWGRZQ�RI�

EXVLQHVV�RSHUDWLRQV��ZRXOG�UHTXLUH�'HIHQGDQW�WR�KRQRU�LWV�FRQWUDFWXDO�REOLJDWLRQ�WR�SURYLGH�

FRYHUDJH��,Q�0DUFK�������VXFK�D�FDWDVWURSKH�WRRN�SODFH�ZKHQ�3ODLQWLII�ZDV�IRUFHG�WR�FORVH�LWV�

UHWDLO�EXVLQHVVHV�GXH�WR�WKH�&29,'����SDQGHPLF��$OO�DFURVV�WKH�FRXQWU\��LQFOXGLQJ�LQ�&DOLIRUQLD�

DQG�1HYDGD��JRYHUQPHQW�DXWKRULWLHV�LVVXHG�FORVXUH�RUGHUV�WR�UHWDLO�HVWDEOLVKPHQWV��LQFOXGLQJ�WKH�

EXVLQHVV�RSHUDWHG�E\�7UDSSHG�(VFDSH�5RRP��LQ�DQ�HIIRUW�WR�VWRS�WKH�UDSLG�VSUHDG�RI�WKH�GHDGO\�

&29,'����YLUXV��2UGHUV�IURP�&LYLO�$XWKRULWLHV�UHTXLULQJ�EXVLQHVVHV�WR�FORVH�KDYH�UHVXOWHG�LQ�

PDVVLYH�ORVVHV�WR�EXVLQHVVHV�WKURXJKRXW�WKH�FRXQWU\��$V�D�UHVXOW��PDQ\�LQVXUHGV��LQFOXGLQJ�

3ODLQWLII��ILOHG�FODLPV�IRU�%XVLQHVV�,QFRPH�FRYHUDJH��([WUD�([SHQVH�FRYHUDJH��DQG�FRYHUDJH�IRU�

ORVVHV�GXH�WR�WKH�DFWLRQV�RI�D�&LYLO�$XWKRULW\��

��� ,Q�UHVSRQVH�WR�WKH�EXVLQHVV�LQWHUUXSWLRQ�FODLPV�ILOHG�E\�3ODLQWLII�DQG�WKRXVDQGV�RI�

RWKHU�FODVV�PHPEHUV�UHVXOWLQJ�IURP�WKH�&29,'����SDQGHPLF��'HIHQGDQW�KDV�V\VWHPDWLFDOO\�

GHQLHG�DQG�FRQWLQXHV�WR�GHQ\�DQG�UHIXVHV�WR�SURYLGH�SD\PHQW�IRU�LQVXUDQFH�FODLPV�IRU�FRYHUDJH�

IRU�VLPLODU�ORVVHV�DQG�H[SHQVHV�E\�LQVXUHGV�KROGLQJ�SROLFLHV�WKDW�DUH��LQ�DOO�PDWHULDO�UHVSHFWV��

LGHQWLFDO��'HIHQGDQW¶V�GHFLVLRQ�WR�QRW�SURYLGH�FRYHUDJH�DQG�RU�LWV�GHFLVLRQ�WR�UHIXVH�WR�SD\�
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FODLPV�XQGHU�WKH�FRPPRQ�SROLF\�IRUPV�LVVXHG�WR�3ODLQWLII�DQG�WKH�SXWDWLYH�FODVV�PHPEHUV�

FRQVWLWXWHV�D�EUHDFK�RI�FRQWUDFW�DQG�SURYLGHV�WKHP�ZLWK�WKH�ULJKW�WR�VHHN�D�GHFODUDWRU\�MXGJPHQW�

SXUVXDQW�WR����8�6�&���������D��RQ�EHKDOI�RI�LWVHOI�DQG�WKH�FODVV�PHPEHUV�HVWDEOLVKLQJ�WKDW�WKH\�

DUH�HQWLWOHG�WR�UHFHLYH�WKH�EHQHILW�RI�WKH�LQVXUDQFH�FRYHUDJH�LW�SXUFKDVHG�DQG�IRU�LQGHPQLILFDWLRQ�

RI�WKH�EXVLQHVVHV�ORVVHV�LW�KDV�VXVWDLQHG���

3$57,(6��-85,6',&7,21�$1'�9(18(�

��� 5	-�LV�D�OLPLWHG�OLDELOLW\�FRPSDQ\�RUJDQL]HG�XQGHU�&DOLIRUQLD�ODZ�ZLWK�LWV�

SULQFLSDO�SODFH�RI�EXVLQHVV�ORFDWHG�LQ�8SODQG��&DOLIRUQLD��5	-�RSHUDWHV�WZR�³HVFDSH�URRP´�

JDPH�EXVLQHVVHV�LQ�8SODQG��&$�DQG�6DQ�'LPDV��&$��

��� 7UDSSHG��LV�D�OLPLWHG�OLDELOLW\�FRPSDQ\�RUJDQL]HG�XQGHU�1HYDGD�ODZ�ZLWK�LWV�

SULQFLSDO�SODFH�RI�EXVLQHVV�ORFDWHG�LQ�+HQGHUVRQ��1HYDGD��7UDSSHG��RSHUDWHV�DQ�³HVFDSH�URRP´�

JDPH�EXVLQHVV�LQ�/DV�9HJDV��1HYDGD���

��� 'HIHQGDQW�+&&�,QVXUDQFH�LV�DQ�2NODKRPD�EXVLQHVV�FRUSRUDWLRQ�ZLWK�LWV�

SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�+RXVWRQ��7H[DV��+&&�,QVXUDQFH�LV�DQ�LQVXUDQFH�FRPSDQ\�HQJDJHG�

LQ�WKH�EXVLQHVV�RI�VHOOLQJ�LQVXUDQFH�FRQWUDFWV�WR�FRPPHUFLDO�HQWLWLHV�VXFK�DV�3ODLQWLII�LQ�

&DOLIRUQLD�DQG�DFURVV�WKH�FRXQWU\��+&&�,QVXUDQFH�LV�OLVWHG�DV�DQ�LQVXUHU�IRU�3ODLQWLII¶V�LQVXUDQFH�

3ROLF\�ZLWK�'HIHQGDQW��

��� 'HIHQGDQW�+RXVWRQ�&DVXDOW\�LV�D�7H[DV�EXVLQHVV�FRUSRUDWLRQ�ZLWK�LWV�SULQFLSDO�

SODFH�RI�EXVLQHVV�LQ�+RXVWRQ��7H[DV��+RXVWRQ�&DVXDOW\�LV�DQ�LQVXUDQFH�FRPSDQ\�HQJDJHG�LQ�WKH�

EXVLQHVV�RI�VHOOLQJ�LQVXUDQFH�FRQWUDFWV�WR�FRPPHUFLDO�HQWLWLHV�VXFK�DV�3ODLQWLII�LQ�&DOLIRUQLD�DQG�

DFURVV�WKH�FRXQWU\��+RXVWRQ�&DVXDOW\�LV�LV�OLVWHG�DV�DQ�LQVXUHU�IRU�3ODLQWLII¶V�LQVXUDQFH�3ROLF\�

ZLWK�'HIHQGDQW�

��� $W�DOO�WLPHV�PDWHULDO��'HIHQGDQW�HQJDJHG�LQ�VXEVWDQWLDO�DQG�QRW�LVRODWHG�DFWLYLW\�

RQ�D�FRQWLQXRXV�DQG�V\VWHPDWLF�EDVLV�LQ�WKH�VWDWH�RI�&DOLIRUQLD�E\�LVVXLQJ�DQG�VHOOLQJ�LQVXUDQFH�

SROLFLHV�LQ�&DOLIRUQLD�DQG�E\�FRQWUDFWLQJ�WR�LQVXUH�SURSHUW\�ORFDWHG�LQ�&DOLIRUQLD��

��� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RYHU�WKLV�DFWLRQ�XQGHU����8�6�&����

�����D��EHFDXVH�LW�LQYROYHV�FLWL]HQV�RI�GLIIHUHQW�VWDWHV�DQG�WKH�DPRXQW�LQ�FRQWURYHUV\�H[FHHGV�

���������
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���� 7KLV�&RXUW�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�XQGHU����8�6�&���������G��EHFDXVH�

WKHUH�LV�GLYHUVLW\�EHWZHHQ�'HIHQGDQW�DQG�DW�OHDVW�RQH�PHPEHU�RI�HDFK�FODVV��WKHUH�DUH�PRUH�WKDQ�

RQH�KXQGUHG�PHPEHUV�RI�HDFK�FODVV��DQG�WKH�DPRXQW�LQ�FRQWURYHUV\�H[FHHGV������������

H[FOXVLYH�RI�LQWHUHVW�DQG�FRVWV��7KLV�&RXUW�DOVR�KDV�VXEMHFW�PDWWHU�MXULVGLFWLRQ�XQGHU����8�6�&��

��������DQG������DQG�LV�DXWKRUL]HG�WR�JUDQW�GHFODUDWRU\�UHOLHI�XQGHU�WKHVH�VWDWXWHV��

���� 9HQXH�LV�SURSHU�LQ�WKH�6DQ�)UDQFLVFR�'LYLVLRQ�RI�WKLV�'LVWULFW�SXUVXDQW�WR����

8�6�&���������E�����EHFDXVH�D�VXEVWDQWLDO�SDUW�RI�WKH�HYHQWV�DQG�RU�RPLVVLRQV�JLYLQJ�ULVH�WR�WKH�

FODLP�RFFXUUHG�LQ�WKLV�'LVWULFW�DQG�RU�D�VXEVWDQWLDO�SDUW\�RI�WKH�SURSHUW\�WKDW�LV�WKH�VXEMHFW�RI�WKH�

DFWLRQ�LV�VLWXDWHG�LQ�WKLV�'LVWULFW���

���� �7KLV�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�'HIHQGDQW�EHFDXVH�3ODLQWLII¶V�FODLPV�

DULVH�RXW�RI��DPRQJ�RWKHU�WKLQJV��'HIHQGDQW�FRQGXFWLQJ��HQJDJLQJ�LQ��DQG�RU�FDUU\LQJ�RQ�

EXVLQHVV�LQ�&DOLIRUQLD��'HIHQGDQW�EUHDFKLQJ�D�FRQWUDFW�LQ�WKLV�VWDWH�E\�IDLOLQJ�WR�SHUIRUP�DFWV�

UHTXLUHG�E\�FRQWUDFW�WR�EH�SHUIRUPHG�LQ�WKLV�VWDWH��DQG�'HIHQGDQW�FRQWUDFWLQJ�WR�LQVXUH�SURSHUW\�

LQ�&DOLIRUQLD��'HIHQGDQW�DOVR�SXUSRVHIXOO\�DYDLOHG�WKHPVHOYHV�RI�WKH�RSSRUWXQLW\�RI�FRQGXFWLQJ�

DFWLYLWLHV�LQ�WKH�VWDWH�RI�&DOLIRUQLD�E\�PDUNHWLQJ�LWV�LQVXUDQFH�SROLFLHV�DQG�VHUYLFHV�ZLWKLQ�WKH�

VWDWH��DQG�LQWHQWLRQDOO\�GHYHORSLQJ�UHODWLRQVKLSV�ZLWK�EURNHUV��DJHQWV��DQG�FXVWRPHUV�ZLWKLQ�WKH�

VWDWH�WR�LQVXUH�SURSHUW\�ZLWKLQ�WKH�VWDWH��DOO�RI�ZKLFK�UHVXOWHG�LQ�WKH�SROLF\�DW�LVVXH�LQ�WKLV�DFWLRQ��

)$&78$/�%$&.*5281'�

$�� Insurance Coverage 

���� 2Q�'HFHPEHU�����������7UDSSHG�(VFDSH�5RRP�REWDLQHG�WKH�FRPPHULFDO�

SURSHUW\�SROLF\��ZLWK�DW�SROLF\�SHULRG�RI�1RYHPEHU���������WR�1RYHPEHU����������D�SURSHUW\�

LQVXUDQFH�SROLF\�LVVXHG�DQG�XQGHUZULWWHQ�E\�WKH�'HIHQGDQW��WKH�³3ROLF\´���7KH�LQVXUHG�SUHPLVHV�

XQGHU�WKH�SROLF\�DUH���D�������3RODULV�$YHQXH��/DV�9HJDV��19���������E������1�0RXQWDLQ�$YH�

6XLWH�%����8SODQG�&$��������DQG��F������9LOODJH�&W�6WH������6DQ�'LPDV�&$��������$�FRS\�RI�

WKH�3ROLF\�LV�DWWDFKHG�DV�([KLELW�$��

���� 7KH�3ROLF\�LV�SDUW�RI�D�0DVWHU�3ROLF\�ZULWWHQ�RQ�EHKDOI�RI�DOO�PHPEHUV�RI�WKH�

$VVRFLDWLRQ�IRU�5RRP�(VFDSHV�RI�1RUWK�$PHULFD��³$5(1$´��ZKR�HOHFW�WR�SXUFKDVH�FRYHUDJH�

WKURXJK�$5(1$��7KH�XQLTXH�FHUWLILFDWH�QXPEHU�IRU�3ODLQWLII¶V�VSHFLILF�3ROLF\�LV�6���������������
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���� 7KH�3ROLF\�XVHV�VWDQGDUG�FRPPRQ�IRUPV�WKDW�FRQWDLQ�WKH�VDPH�DQG�RU�

VXEVWDQWLDOO\�VLPLODU�SURYLVLRQV�DW�LVVXH�LQ�WKLV�DFWLRQ�DV�WKRVH�LVVXHG�E\�'HIHQGDQW�WR�WKH�

PHPEHUV�RI�WKH�SXWDWLYH�FODVV�DV�GHILQHG�KHUHLQ���

���� 7KH�3ROLF\�LV�DQ�DOO�ULVN�LQVXUDQFH�SROLF\��,Q�DQ�DOO�ULVN�LQVXUDQFH�SROLF\��DOO�ULVNV�

RI�ORVV�DUH�FRYHUHG�XQOHVV�WKH\�DUH�VSHFLILFDOO\�H[FOXGHG��

���� ,Q�DFFRUGDQFH�ZLWK�WKH�DOO�ULVN�QDWXUH�RI�WKH�3ROLF\��'HIHQGDQW�DJUHHG�WR�SD\�IRU�

DOO�ORVVHV�FDXVHG�E\�D�³&RYHUHG�&DXVH�RI�/RVV�´�

���� 7KH�3ROLF\�SURYLGHV�³%XVLQHVV�,QFRPH´�FRYHUDJH��SXUVXDQW�WR�ZKLFK�'HIHQGDQW�

ZLOO�SD\�FHUWDLQ�DPRXQWV�³IRU�WKH�DFWXDO�ORVV�RI�%XVLQHVV�,QFRPH�\RX�VXVWDLQ�GXH�WR�WKH�

QHFHVVDU\�µVXVSHQVLRQ¶�RI�\RXU�µRSHUDWLRQV¶�GXULQJ�WKH�µSHULRG�RI�UHVWRUDWLRQ�¶�7KH�µVXVSHQVLRQ¶�

PXVW�EH�FDXVHG�E\�GLUHFW�SK\VLFDO�ORVV�RI�RU�GDPDJH�WR�SURSHUW\�DW�WKH�GHVFULEHG�SUHPLVHV�´�

���� 7KH�3ROLF\�DOVR�SURYLGHG�WR�³([WHQGHG�%XVLQHVV�,QFRPH´�XQGHU�FHUWDLQ�

FLUFXPVWDQFHV�ZKHQ�WKHUH�LV�D�ORVV�RI�%XVLQHVV�,QFRPH���

���� 7KH�3ROLF\�DOVR�SURYLGHV�³([WUD�([SHQVH´�FRYHUDJH��ZKLFK�³PHDQV�UHDVRQDEOH�

DQG�QHFHVVDU\�H[SHQVHV�\RX�LQFXU�GXULQJ�WKH�µSHULRG�RI�UHVWRUDWLRQ¶�WKDW�\RX�ZRXOG�QRW�KDYH�

LQFXUUHG�LI�WKHUH�KDG�EHHQ�QR�GLUHFW�SK\VLFDO�ORVV�RI�RU�GDPDJH�WR�SURSHUW\�FDXVHG�E\�RU�

UHVXOWLQJ�IURP�D�&RYHUHG�&DXVH�RI�/RVV�´��

���� 'HIHQGDQW�DJUHHG�WR�SD\�([WUD�([SHQVH��RWKHU�WKDQ�WKH�H[SHQVH�WR�UHSDLU�RU�

UHSODFH�SURSHUW\��WR�����$YRLG�RU�PLQLPL]H�WKH�³VXVSHQVLRQ´�RI�EXVLQHVV�DQG�WR�FRQWLQXH�

³RSHUDWLRQV´�DW�WKH�GHVFULEHG�SUHPLVHV�RU�DW�UHSODFHPHQW�SUHPLVHV�RU�WHPSRUDU\�ORFDWLRQV��

LQFOXGLQJ�UHORFDWLRQ�H[SHQVHV�DQG�FRVWV�WR�HTXLS�DQG�RSHUDWH�WKH�UHSODFHPHQW�SUHPLVHV�RU�

WHPSRUDU\�ORFDWLRQV��RU�����0LQLPL]H�WKH�³VXVSHQVLRQ´�RI�EXVLQHVV�LI�\RX�FDQQRW�FRQWLQXH�

³RSHUDWLRQV�´�

���� 7KH�WHUPV�RI�WKH�3ROLF\�DOVR�SURYLGH�WKH�LQVXUHG�ZLWK�LQVXUDQFH�FRYHUDJH�IRU�

%XVLQHVV�,QFRPH��DORQJ�ZLWK�DQ\�QHFHVVDU\�H[WUD�H[SHQVHV�LQFXUUHG��ZKHQ�DFFHVV�WR�WKH�

,QVXUHG¶V�SURSHUWLHV�LV�VSHFLILFDOO\�SURKLELWHG�E\�&LYLO�$XWKRULW\�2UGHUV��7KLV�DGGLWLRQDO�

FRYHUDJH�LV�LGHQWLILHG�DV�FRYHUDJH�XQGHU�³&LYLO�$XWKRULW\´�DQG�VWDWHV�LQ�SDUW�DV�IROORZV��
�
�
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�
:H�ZLOO�SD\�IRU�WKH�DFWXDO�ORVV�RI�%XVLQHVV�,QFRPH�\RX�VXVWDLQ�DQG�QHFHVVDU\�([WUD�
([SHQVH�FDXVHG�E\�DFWLRQ�RI�FLYLO�DXWKRULW\�WKDW�SURKLELWV�DFFHVV�WR�WKH�GHVFULEHG�
SUHPLVHV�GXH�WR�GLUHFW�SK\VLFDO�ORVV�RI�RU�GDPDJH�WR�SURSHUW\��RWKHU�WKDQ�DW�WKH�GHVFULEHG�
SUHPLVHV��FDXVHG�E\�RU�UHVXOWLQJ�IURP�DQ\�&RYHUHG�&DXVH�RI�/RVV���
�
7KH�FRYHUDJH�IRU�ZLOO�DSSO\�IRU�D�SHULRG�RI�XS�WR�WKUHH�FRQVHFXWLYH�ZHHNV�DIWHU�FRYHUDJH�
EHJLQV���
�
�

���� 7KH�&LYLO�$XWKRULW\�FRYHUDJH�LV�DQ�LQGHSHQGHQW�EDVLV�IRU�EXVLQHVV�LQWHUUXSWLRQ�

FRYHUDJH�WKDW�FDQ�EH�WULJJHUHG�HYHQ�ZKHQ�WKH�VWDQGDUG�EXVLQHVV�LQWHUUXSWLRQ�FRYHUDJH�LV�QRW��

���� 'HIHQGDQW¶V�VWDQGDUGL]HG�ODQJXDJH�LQ�WKH�3ROLF\�UHJDUGLQJ�FRYHUDJH�IRU�ORVV�RI�

%XVLQHVV�,QFRPH�FRYHUDJH��([WUD�([SHQVHV�FRYHUDJH��DQG�FRYHUDJH�IRU�ORVV�GXH�WR�WKH�DFWLRQV�RI�

D�&LYLO�$XWKRULW\�LV�SUHVHQW�LQ�HYHU\�SROLF\�LVVXHG�E\�'HIHQGDQW�WR�3ODLQWLII�DQG�WKH�SXWDWLYH�

FODVV�PHPEHUV�WKDW�SURYLGHV�FRYHUDJH�IRU�%XVLQHVV�,QFRPH��([WUD�([SHQVHV��DQG�FRYHUDJH�IRU�

ORVV�GXH�WR�WKH�DFWLRQV�RI�D�&LYLO�$XWKRULW\��

���� 7KH�3ROLF\�XWLOL]HV��LQ�SDUW��SROLF\�IRUPV�DQG�ODQJXDJH�SXEOLVKHG�E\�WKH�

,QVXUDQFH�6HUYLFHV�2IILFH��,QF���³,62´���ZKLFK�SXEOLVKHV�SROLF\�IRUPV�IRU�XVH�E\�WKH�LQVXUDQFH�

LQGXVWU\²DV�HYLGHQFHG�E\�WKH�,62�FRS\ULJKW�GHVLJQDWLRQ�DW�WKH�ERWWRP�RI�VRPH�SDJHV�RI�WKH�

3ROLF\���

���� 'HVSLWH�WKH�IDFW�WKDW��SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKH�3ROLF\��,62�SXEOLVKHG�DQG�

PDGH�DYDLODEOH�IRU�XVH�D�VWDQGDUG�YLUXV�H[FOXVLRQ�IRUP��'HIHQGDQW�FKRVH�not�WR�LQFOXGH�WKH�,62�

VWDQGDUG�YLUXV�H[FOXVLRQ�IRUP�LQ�WKH�3ROLF\��,QGHHG��WKH�ZRUG�³YLUXV´�GRHV�QRW�DSSHDU�LQ�WKH�

3ROLF\��

���� 7KH�3ROLF\�GRHV�QRW�FRQWDLQ�DQ\�H[FOXVLRQ�ZKLFK�ZRXOG�DSSO\�WR�DOORZ�

'HIHQGDQW�WR�FRPSOHWHO\�GHQ\�FRYHUDJH�IRU�ORVVHV�FDXVHG�E\�&29,'����DQG�UHODWHG�DFWLRQV�RI�

FLYLO�DXWKRULWLHV�WDNHQ�LQ�UHVSRQVH�WR�&29,'�����

���� %HFDXVH�WKH�3ROLF\�LV�DQ�DOO�ULVN�SROLF\�DQG�GRHV�QRW�H[FOXGH�3ODLQWLII¶V�ORVVHV��

3ODLQWLII¶V�ORVVHV�DUH�FRYHUHG�XS�WR�WKH�DSSOLFDEOH�OLPLWV�RI�LQVXUDQFH��

�

����

����
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%�� The COVID-19 Pandemic 

���� &29,'����LV�D�QRYHO�FRURQDYLUXV�WKDW�RULJLQDWHG�LQ�:XKDQ��&KLQD�DW�WKH�HQG�RI�

�����DQG�UDSLGO\�VSUHDG�DURXQG�WKH�ZRUOG��LQIHFWLQJ�PLOOLRQV�RI�SHRSOH��LQFOXGLQJ�RYHU������

PLOOLRQ�$PHULFDQV��2YHU���������$PHULFDQV�KDYH�GLHG�GXH�WR�&29,'�����

���� &29,'����LV�D�SK\VLFDO�VXEVWDQFH�WKDW�FDQ�FDXVH�OHWKDO�LOOQHVV��&29,'����FDQ�

EH�SUHVHQW�RXWVLGH�WKH�ERG\�LQ�YLUDO�IOXLG�SDUWLFOHV��&29,'����LV�KLJKO\�FRQWDJLRXV�DQG�HDVLO\�

FRPPXQLFDEOH�WKURXJK�GURSOHWV�LQ�WKH�DLU�DQG�RQ�VXUIDFHV��

���� 7KH�VFLHQWLILF�FRPPXQLW\��DQG�WKRVH�SHUVRQDOO\�DIIHFWHG�E\�WKH�YLUXV��UHFRJQL]H�

&29,'����DV�D�FDXVH�RI�UHDO�SK\VLFDO�ORVV�DQG�GDPDJH��&RQWDPLQDWLRQ�RI�WKH�,QVXUHG�3URSHUW\�

ZRXOG�EH�D�GLUHFW�SK\VLFDO�ORVV�UHTXLULQJ�UHPHGLDWLRQ�WR�FOHDQ�WKH�VXUIDFHV�ZLWKLQ�WKH�,QVXUHG�

3URSHUW\��

���� &29,'����UHPDLQV�FDSDEOH�RI�EHLQJ�WUDQVPLWWHG�RQ�D�YDULHW\�RI�LQHUW�SK\VLFDO�

VXUIDFHV�IRU�YDULRXV�SHULRGV�RI�WLPH��)RU�H[DPSOH��UHSRUWV�LVVXHG�E\�WKH�1DWLRQDO�,QVWLWXWH�RI�

+HDOWK��³1,+´��LQGLFDWHV�WKDW�&29,'����UHPDLQV�VWDEOH�DQG�WUDQVPLWWDEOH�LQ�DLUERUQH�DHURVROV�

IRU�XS�WR�WKUHH�KRXUV��RQ�FRSSHU�IRU�XS�WR�IRXU�KRXUV��RQ�FDUGERDUG�IRU�XS�WR����KRXUV��DQG�RQ�

SODVWLF�DQG�VWDLQOHVV�VWHHO�IRU�XS�WR�WZR�WR�WKUHH�GD\V��0RUHRYHU��WKH�&29,'����SDQGHPLF�KDV�

EHHQ�H[DFHUEDWHG�E\�WKH�IDFW�WKDW�WKH�YLUXV�SK\VLFDOO\�LQIHFWV�DQG�VWD\V�RQ�VXUIDFHV�RI�VRPH�

REMHFWV�RU�PDWHULDOV�IRU�XS�WR����GD\V� 

���� 7KH�&HQWHU�IRU�'LVHDVH�&RQWURO��³&'&´��KDV�LVVXHG�JXLGDQFH�UHFRPPHQGLQJ�

SHRSOH�QRW�WR�JDWKHU�LQ�JURXSV�ODUJHU�WKDQ�����3XUVXDQW�WR�&'&�JXLGHOLQHV��SHRSOH�IDFH�LQFUHDVHG�

GDQJHU�RI�FRQWUDFWLQJ�&29,'����LQ�SODFHV�ZKHUH�SHRSOH�FRQJUHJDWH�DQG�DUH�LQ�FORVH�SUR[LPLW\�

WR�RQH�DQRWKHU��DQG�HVSHFLDOO\�LQ�LQGRRU�HQYLURQPHQWV�� 

���� &29,'����KDV�EHHQ�WUDQVPLWWHG�LQ�D�YDULHW\�RI�ZD\V��LQFOXGLQJ�WUDQVPLVVLRQ��D��

E\�ZD\�RI�KXPDQ�FRQWUDFW�ZLWK�VXUIDFHV�DQG�LWHPV�RI�SK\VLFDO�SURSHUW\���E��E\�KXPDQ�WR�KXPDQ�

FRQWDFW�DQG�LQWHUDFWLRQ��LQFOXGLQJ�SODFHV�OLNH�EDUV�DQG�UHVWDXUDQWV��UHWDLO�VWRUHV��DQG�KDLU�DQG�

EHDXW\�VDORQV��DQG�WKH�OLNH��DQG��F��WKURXJK�DLUERUQH�SDUWLFOHV�HPLWWHG�LQWR�WKH�DLU�DQG�HYHQ�

UHFLUFXODWHG�WKURXJK�DLU�FRQGLWLRQLQJ�XQLWV� 

Case 4:20-cv-03782   Document 1   Filed on 08/27/20 in TXSD   Page 7 of 148



�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

�

�
&/$66�$&7,21�&203/$,17�

�

���� 7KH�SUHVHQFH�RI�&29,'����SDUWLFOHV�UHQGHUV�SK\VLFDO�SURSHUW\�XQVDIH�DQG�

LPSDLUV�LWV�YDOXH��XVHIXOQHVV��DQG�RU�QRUPDO�IXQFWLRQ��FDXVLQJ�GLUHFW�SK\VLFDO�KDUP�WR�SURSHUW\�

DQG�UHVXOWLQJ�LQ�GLUHFW�SK\VLFDO�ORVV�DQG�SK\VLFDO�GDPDJH�WR�SURSHUW\�� 

���� 7KH�SUHVHQFH�RI�&29,'����SDUWLFOHV�DQG�RU�WKH�SUHVHQFH�RI�SHUVRQV�LQIHFWHG�

ZLWK�&29,'����RU�FDUU\LQJ�&29,'����SDUWLFOHV�DW�SUHPLVHV�UHQGHUV�WKH�SUHPLVHV�XQVDIH��

WKHUHE\�LPSDLULQJ�WKH�SUHPLVHV¶�YDOXH��XVHIXOQHVV��DQG�RU�QRUPDO�IXQFWLRQ��DQG�UHVXOWLQJ�LQ�

GLUHFW�SK\VLFDO�ORVV�WR�DQG�RI�WKH�SUHPLVHV�DQG�SURSHUW\�� 

&�� The Covered Cause of Loss 

���� 7KH�SUHVHQFH�RI�&29,'����KDV�FDXVHG�FLYLO�DXWKRULWLHV�WKURXJKRXW�WKH�FRXQWU\�WR�

LVVXH�RUGHU�UHTXLULQJ�WKH�VXVSHQVLRQ�RI�EXVLQHVV�DW�D�ZLGH�UDQJH�RI�HVWDEOLVKPHQWV��LQFOXGLQJ�

FLYLO�DXWKRULWLHV�ZLWK�MXULVGLFWLRQ�RYHU�3ODLQWLII¶V�EXVLQHVV��WKH�³&ORVXUH�2UGHUV´��� 

���� $V�RI�WKH�GDWH�WKLV�FRPSODLQW�LV�ILOHG��&DOLIRUQLD�KDG�RYHU���������FRQILUPHG�

&29,'����FDVHV��DQG�RYHU�������GHDWKV��ZKLOH�1HYDGD�KDG�RYHU��������FDVHV�DQG�RYHU�����

GHDWKV�� 

���� ,Q�UHVSRQVH�WR�WKH�SXEOLF�KHDOWK�HPHUJHQF\�FDXVHG�E\�WKH�&29,'����SDQGHPLF��

FLYLO�DXWKRULWLHV�DFURVV�WKH�8QLWHG�6WDWHV��LQFOXGLQJ�WKH�FLYLO�DXWKRULWLHV�ZLWK�MXULVGLFWLRQ�RYHU�

3ODLQWLII�LQ�&DOLIRUQLD��KDYH�LVVXHG�&ORVXUH�2UGHU�UHVWULFWLQJ�DQG�SURKLELWLQJ�DFFHVV�WR�3ODLQWLII¶V�

LQVXUHG�SURSHUW\�DQG�WKH�LQVXUHG�SURSHUWLHV�RI�RWKHU�SXWDWLYH�FODVV�PHPEHUV� 

���� 2Q�0DUFK����������*RYHUQRU�1HZVRP�RI�WKH�6WDWH�RI�&DOLIRUQLD�SURFODLPHG�WKH�

H[LVWHQFH�RI�D�GLVDVWHU�HPHUJHQF\�LQ�WKH�6WDWH�RI�&DOLIRUQLD�GXH�WR�WKH�&29,'����SDQGHPLF���

���� 1RWDEO\��RQ�0DUFK�����������&DOLIRUQLD�*RYHUQRU�1HZVRP�LVVXHG�([HFXWLYH�

2UGHU�1�������ZKLFK�RUGHUHG�DOO�LQGLYLGXDO�OLYLQJ�LQ�WKH�6WDWH�RI�&DOLIRUQLD�WR�VWD\�DW�KRPH�RU�

DW�WKHLU�SODFH�RI�UHVLGHQFH��H[FHSW�DV�QHHGHG�WR�PDLQWDLQ�FRQWLQXLW\�RI�RSHUDWLRQV�RI�WKH�IHGHUDO�

FULWLFDO�LQIUDVWUXFWXUH�VHFWRUV�DV�GHILQHG�LQ�WKH�2UGHU�� 

���� 1HYDGD�*RYHUQRU�6LVRODN�GHFODUHG�D�VWDWH�RI�HPHUJHQF\�GXH�WR�&29,'����RQ�

0DUFK���������� 

�

����
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���� 2Q�0DUFK�����������*RYHUQRU�6LVRODN�LVVXHG�(PHUJHQF\�'LUHFWLYH�����6WD\�DW�

+RPH�2UGHU��:LWK�OLPLWHG�H[FHSWLRQV��DOO�1HYDGDQV�ZHUH�RUGHUHG�WR�VWD\�DW�KRPH�LQ�WKHLU�

UHVLGHQFHV�� 

���� *RYHUQRU�1HZVRP¶V�DQG�*RYHUQRU�6LVRODN¶V�³6WD\�$W�+RPH´�RUGHUV��OLNH�RWKHU�

VLPLODU�RUGHUV�HQWHUHG�E\�&LYLO�$XWKRULWLHV�DFURVV�WKH�8QLWHG�6WDWHV��ZHUH�SDUWLDOO\�HQWHUHG�WR�

VWRS�SK\VLFDO�GDPDJH�DQG�SK\VLFDO�ORVV�RI�SURSHUW\�FDXVHG�E\�&29,'���¶V�SUHVHQFH�� 

���� 6WDWH�FRXUWV�VXFK�DV�WKH�3HQQV\OYDQLD�6XSUHPH�&RXUW�KDYH�DOUHDG\�HQWHUHG�

UXOLQJV�DGRSWLQJ�3ODLQWLII¶V�SRVLWLRQ�WKDW�SK\VLFDO�ORVV�DQG�GDPDJH�H[LVWV�UHVXOWLQJ�LQ�FRYHUDJH�

KHUH��See Friends of DeVito, et. al v. Wolf��1R�����00�������3D��$SULO������������)XUWKHUPRUH��

RUGHUV�LVVXHG�LQ�VWDWHV�VXFK�DV�1HZ�<RUN��&RORUDGR��:DVKLQJWRQ��,QGLDQD��1HZ�0H[LFR��1RUWK�

&DUROLQD��0LVVRXUL��DQG�,OOLQRLV�KDYH�DOO�UHFRJQL]HG�WKDW�&29,'����SRVHV�D�VSHFLILF�WKUHDW�WR�

SURSHUW\�DQG�FDQ�FDXVH�SURSHUW\�ORVV�DQG�GDPDJH���

���� )XUWKHUPRUH��LQ�WKH�&LW\�RI�/RV�$QJHOHV��WKH�0D\RU�LVVXHG�D�3XEOLF�2UGHU�RQ�

0DUFK����������RUGHULQJ�SHRSOH�WR�VWD\�DW�KRPH�DQG�H[SODLQLQJ�WKDW�WKH�³2UGHU�LV�JLYHQ�

EHFDXVH��DPRQJ�RWKHU�UHDVRQV��WKH�&29,'����YLUXV�FDQ�VSUHDG�HDVLO\�IURP�SHUVRQ�WR�SHUVRQ�and 

it is physically causing property loss or damage due to its tendency to attach to surfaces for 

prolonged periods of time.´�

���� 7KH�&ORVXUH�2UGHUV�LVVXHG�E\�&DOLIRUQLD�DXWKRULWLHV�FRYHULQJ�&DOLIRUQLD�QRQ�

HVVHQWLDO�EXVLQHVVHV��VXFK�DV�3ODLQWLII¶V��DUH�VLPLODU�WR�&ORVXUH�2UGHUV�WKDW�KDYH�EHHQ�LVVXHG�

QDWLRQZLGH�E\�VWDWH�DQG�ORFDO�FLYLO�DXWKRULWLHV�� 

���� 7KH�SUHVHQFH�RI�&29,'����FDXVHG�GLUHFW�SK\VLFDO�ORVV�RI�DQG�RU�GDPDJH�WR�WKH�

,QVXUHG�3URSHUW\�XQGHU�WKH�3ROLF\�E\��DPRQJ�RWKHU�WKLQJV��GDPDJLQJ�WKH�SURSHUW\��GHQ\LQJ�

DFFHVV�WR�WKH�SURSHUW\��SUHYHQWLQJ�FXVWRPHUV�DQG�SDWLHQWV�IURP�SK\VLFDOO\�RFFXS\LQJ�WKH�

SURSHUW\��FDXVLQJ�WKH�SURSHUW\�WR�EH�SK\VLFDOO\�XQLQKDELWDEOH�E\�FXVWRPHUV�DQG�SDWLHQWV��FDXVLQJ�

LWV�IXQFWLRQ�WR�EH�QHDUO\�HOLPLQDWHG�RU�GHVWUR\HG��DQG�RU�FDXVLQJ�D�VXVSHQVLRQ�RI�EXVLQHVV�

RSHUDWLRQV�RQ�WKH�SUHPLVHV��

�

����
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���� 7KH�&ORVXUH�2UGHUV�RI�FLYLO�DXWKRULWLHV�SURKLELWHG�DFFHVV�WR�3ODLQWLII�DQG�RWKHU�

FODVV�PHPEHUV¶�,QVXUHG�3URSHUWLHV��DQG�WKH�DUHDV�LPPHGLDWHO\�VXUURXQGLQJ�WKH�,QVXUHG�

3URSHUWLHV��LQ�UHVSRQVH�WR�GDQJHURXV�SK\VLFDO�FRQGLWLRQV�UHVXOWLQJ�IURP�D�FRYHUHG�FDXVH�RI�ORVV�� 

���� $V�D�UHVXOW�RI�WKH�SUHVHQFH�RI�&29,'����DQG�WKH�&ORVXUH�2UGHUV��3ODLQWLII�DQG�

RWKHU�FODVV�PHPEHUV�VXVWDLQHG�D�VXVSHQVLRQ�RI�EXVLQHVV�RSHUDWLRQV��VXVWDLQHG�ORVVHV�RI�EXVLQHVV�

LQFRPH��DQG�LQFXUUHG�H[WUD�H[SHQVHV���

���� 3ODLQWLII¶V�ORVVHV�DQG�H[SHQVHV�KDYH�FRQWLQXHG�WKURXJK�WKH�GDWH�RI�ILOLQJ�WKLV�

DFWLRQ� 

���� 3ODLQWLII¶V�ORVVHV�DQG�H[SHQVHV�DUH�QRW�H[FOXGHG�IURP�FRYHUDJH�XQGHU�WKH�3ROLF\��

%HFDXVH�WKH�3ROLF\�LV�DQ�DOO�ULVN�SROLF\�DQG�3ODLQWLII�KDV�FRPSOLHG�ZLWK�LWV�FRQWUDFWXDO�

REOLJDWLRQV��3ODLQWLII�LV�HQWLWOHG�WR�SD\PHQW�IRU�WKHVH�ORVVHV�DQG�H[SHQVHV�� 

���� &RQVLVWHQW�ZLWK�WKH�WHUPV�DQG�SURFHGXUHV�RI�WKH�3ROLF\��3ODLQWLII�VXEPLWWHG�D�

FODLP�IRU�ORVV�WR�'HIHQGDQW�XQGHU�WKH�3ROLF\�GXH�WR�WKH�SUHVHQFH�RI�&29,'����DQG�WKH�

VKXWGRZQ�&LYLO�$XWKRULW\�RUGHUV�� 

���� ,Q�YLRODWLRQ�RI�WKH�3ROLF\¶V�SODLQ�ODQJXDJH�DQG�LWV�RZQ�FRQWUDFWXDO�REOLJDWLRQV��

'HIHQGDQW�GHQLHG�3ODLQWLII¶V�FODLP�DQG�UHIXVHV�WR�SD\�IRU�3ODLQWLII¶V�ORVVHV�DQG�H[SHQVHV�� 

&/$66�$&7,21�$//(*$7,216�

���� 3ODLQWLII�EULQJV�WKLV�DFWLRQ�SXUVXDQW�WR�5XOHV����D������E���������E���������E������

DQG����F�����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�

VLPLODUO\�VLWXDWHG��7KLV�DFWLRQ�VDWLVILHV�WKH�QXPHURVLW\��FRPPRQDOLW\��W\SLFDOLW\��DGHTXDF\��

SUHGRPLQDQFH��DQG�VXSHULRULW\�UHTXLUHPHQWV�RI�WKRVH�SURYLVLRQV��

���� 3ODLQWLII�VHHNV�WR�UHSUHVHQW�QDWLRQZLGH�FODVVHV�GHILQHG�DV��

D�� $OO�SHUVRQV�DQG�HQWLWLHV�ZLWK�%XVLQHVV�,QFRPH�FRYHUDJH�XQGHU�D�SURSHUW\�

LQVXUDQFH�SROLF\�LVVXHG�E\�'HIHQGDQW�WKDW�VXIIHUHG�D�VXVSHQVLRQ�RI�EXVLQHVV�GXH�

WR�&29,'����DW�WKH�SUHPLVHV�FRYHUHG�E\�WKH�EXVLQHVV�LQFRPH�FRYHUDJH��WKH�

³%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV´���

�

����
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E�� $OO�SHUVRQV�DQG�HQWLWLHV�ZLWK�&LYLO�$XWKRULW\�FRYHUDJH�XQGHU�D�SURSHUW\�LQVXUDQFH�

SROLF\�LVVXHG�E\�'HIHQGDQW�WKDW�VXIIHUHG�ORVV�RI�%XVLQHVV�,QFRPH�DQG�RU�([WUD�

([SHQVH�FDXVHG�E\�D�&ORVXUH�2UGHU��WKH�³&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�

&ODVV´���

F�� $OO�SHUVRQV�DQG�HQWLWLHV�ZLWK�([WUD�([SHQVH�FRYHUDJH�XQGHU�D�SURSHUW\�LQVXUDQFH�

SROLF\�LVVXHG�E\�'HIHQGDQW�WKDW�VRXJKW�WR�PLQLPL]H�WKH�VXVSHQVLRQ�RI�EXVLQHVV�LQ�

FRQQHFWLRQ�ZLWK�&29,'����DW�WKH�SUHPLVHV�FRYHUHG�E\�WKHLU�+&&�SURSHUW\�

LQVXUDQFH�SROLF\��WKH�³([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV´���

���� ([FOXGHG�IURP�HDFK�GHILQHG�&ODVV�LV�'HIHQGDQW�DQG�DQ\�RI�LWV�PHPEHUV��DIILOLDWHV��

SDUHQWV��VXEVLGLDULHV��RIILFHUV��GLUHFWRUV��HPSOR\HHV��VXFFHVVRUV��RU�DVVLJQV��JRYHUQPHQWDO�HQWLWLHV��

DQG�WKH�&RXUW�VWDII�DVVLJQHG�WR�WKLV�FDVH�DQG�WKHLU�LPPHGLDWH�IDPLO\�PHPEHUV��3ODLQWLII�UHVHUYHV�

WKH�ULJKW�WR�PRGLI\�RU�DPHQG�HDFK�RI�WKH�&ODVV�GHILQLWLRQV��DV�DSSURSULDWH��GXULQJ�WKH�FRXUVH�RI�

WKLV�OLWLJDWLRQ��

���� 7KLV�DFWLRQ�KDV�EHHQ�EURXJKW�DQG�PD\�SURSHUO\�EH�PDLQWDLQHG�RQ�EHKDOI�RI�HDFK�

&ODVV�SURSRVHG�KHUHLQ�XQGHU�WKH�FULWHULD�RI�5XOH����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��

���� 1XPHURVLW\²)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D������7KH�PHPEHUV�RI�HDFK�

GHILQHG�&ODVV�DUH�VR�QXPHURXV�WKDW�LQGLYLGXDO�MRLQGHU�RI�DOO�&ODVV�0HPEHUV�LV�LPSUDFWLFDEOH��

:KLOH�3ODLQWLII�LV�LQIRUPHG�DQG�EHOLHYHV�WKDW�WKHUH�DUH�WKRXVDQGV�RI�PHPEHUV�RI�HDFK�&ODVV��WKH�

SUHFLVH�QXPEHU�RI�&ODVV�0HPEHUV�LV�XQNQRZQ�WR�3ODLQWLII�EXW�PD\�EH�DVFHUWDLQHG�IURP�

'HIHQGDQW¶V�ERRNV�DQG�UHFRUGV��&ODVV�0HPEHUV�PD\�EH�QRWLILHG�RI�WKH�SHQGHQF\�RI�WKLV�DFWLRQ�

E\�UHFRJQL]HG��&RXUW��DSSURYHG�QRWLFH�GLVVHPLQDWLRQ�PHWKRGV��ZKLFK�PD\�LQFOXGH�8�6��0DLO��

HOHFWURQLF�PDLO��LQWHUQHW�SRVWLQJV��DQG�RU�SXEOLVKHG�QRWLFH��

���� &RPPRQDOLW\�DQG�3UHGRPLQDQFH²)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D�����

DQG����E������7KLV�DFWLRQ�LQYROYHV�FRPPRQ�TXHVWLRQV�RI�ODZ�DQG�IDFW��ZKLFK�SUHGRPLQDWH�RYHU�

DQ\�TXHVWLRQV�DIIHFWLQJ�RQO\�LQGLYLGXDO�&ODVV�0HPEHUV��LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��

D�� 'HIHQGDQW�LVVXHG�DOO�ULVN�SROLFLHV�WR�WKH�PHPEHUV�RI�WKH�&ODVV�LQ�H[FKDQJH�IRU�

SD\PHQW�RI�SUHPLXPV�E\�WKH�&ODVV�0HPEHUV��
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E�� ZKHWKHU�WKH�&ODVV�VXIIHUHG�D�FRYHUHG�ORVV�EDVHG�RQ�WKH�FRPPRQ�SROLFLHV�LVVXHG�

WR�PHPEHUV�RI�WKH�&ODVV��

F�� ZKHWKHU�'HIHQGDQW�ZURQJIXOO\�GHQLHG�DOO�FODLPV�EDVHG�RQ�&29,'�����

G�� ZKHWKHU�'HIHQGDQW¶V�%XVLQHVV�,QFRPH�FRYHUDJH�DSSOLHV�WR�D�VXVSHQVLRQ�RI�

EXVLQHVV�FDXVHG�E\�&29,'�����

H�� ZKHWKHU�'HIHQGDQW¶V�&LYLO�$XWKRULW\�FRYHUDJH�DSSOLHV�WR�D�ORVV�RI�%XVLQHVV�

,QFRPH�FDXVHG�E\�WKH�RUGHUV�RI�VWDWH�JRYHUQRUV�UHTXLULQJ�WKH�VXVSHQVLRQ�RI�

EXVLQHVV�DV�D�UHVXOW�RI�&29,'�����

I�� ZKHWKHU�'HIHQGDQW¶V�([WUD�([SHQVH�FRYHUDJH�DSSOLHV�WR�HIIRUWV�WR�PLQLPL]H�D�

ORVV�FDXVHG�E\�&29,'�����

J�� ZKHWKHU�'HIHQGDQW�KDV�EUHDFKHG�LWV�FRQWUDFWV�RI�LQVXUDQFH�WKURXJK�D�EODQNHW�

GHQLDO�RI�DOO�FODLPV�EDVHG�RQ�EXVLQHVV�LQWHUUXSWLRQ��LQFRPH�ORVV�RU�FORVXUHV�

UHODWHG�WR�&29,'����DQG�WKH�UHODWHG�FORVXUHV��DQG�

K�� ZKHWKHU�3ODLQWLII�DQG�WKH�FODVV�DUH�HQWLWOHG�WR�DQ�DZDUG�RI�UHDVRQDEOH�DWWRUQH\�

IHHV��LQWHUHVW�DQG�FRVWV��

���� 7\SLFDOLW\²)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D������3ODLQWLII¶V�FODLPV�DUH�

W\SLFDO�RI�WKH�RWKHU�&ODVV�0HPEHUV¶�FODLPV�EHFDXVH�3ODLQWLII�DQG�WKH�RWKHU�&ODVV�0HPEHUV�DUH�

DOO�VLPLODUO\�DIIHFWHG�E\�'HIHQGDQW¶V�UHIXVDO�WR�SD\�XQGHU�LWV�%XVLQHVV�,QFRPH��&LYLO�$XWKRULW\��

DQG�([WUD�([SHQVH�FRYHUDJHV��3ODLQWLII¶V�FODLPV�DUH�EDVHG�XSRQ�WKH�VDPH�OHJDO�WKHRULHV�DV�WKRVH�

RI�WKH�RWKHU�&ODVV�0HPEHUV��3ODLQWLII�DQG�WKH�RWKHU�&ODVV�0HPEHUV�VXVWDLQHG�GDPDJHV�DV�D�

GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�WKH�VDPH�ZURQJIXO�SUDFWLFHV�LQ�ZKLFK�'HIHQGDQW�HQJDJHG��

���� $GHTXDF\�RI�5HSUHVHQWDWLRQ²)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����D������

3ODLQWLII�LV�DQ�DGHTXDWH�&ODVV�UHSUHVHQWDWLYH�EHFDXVH�LWV�LQWHUHVWV�GR�QRW�FRQIOLFW�ZLWK�WKH�

LQWHUHVWV�RI�WKH�RWKHU�&ODVV�0HPEHUV�ZKR�LW�VHHNV�WR�UHSUHVHQW��3ODLQWLII�KDV�UHWDLQHG�FRXQVHO�

FRPSHWHQW�DQG�H[SHULHQFHG�LQ�FRPSOH[�FODVV�DFWLRQ�OLWLJDWLRQ��LQFOXGLQJ�VXFFHVVIXOO\�OLWLJDWLQJ�

FODVV�DFWLRQ�FDVHV�VLPLODU�WR�WKLV�RQH��ZKHUH�LQVXUHUV�EUHDFKHG�FRQWUDFWV�ZLWK�LQVXUHGV�E\�IDLOLQJ�

WR�SD\�WKH�DPRXQWV�RZHG�XQGHU�LWV�SROLFLHV��DQG�3ODLQWLII�LQWHQGV�WR�SURVHFXWH�WKLV�DFWLRQ�

YLJRURXVO\��7KH�LQWHUHVWV�RI�WKH�DERYH�GHILQHG�&ODVVHV�ZLOO�EH�IDLUO\�DQG�DGHTXDWHO\�SURWHFWHG�E\�
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3ODLQWLII�DQG�LWV�FRXQVHO��

���� ,QFRQVLVWHQW�RU�9DU\LQJ�$GMXGLFDWLRQV�DQG�WKH�5LVN�RI�,PSHGLPHQWV�WR�

2WKHU�&ODVV�0HPEHUV¶�,QWHUHVWV²)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E������3ODLQWLII�VHHNV�

FODVV�ZLGH�DGMXGLFDWLRQ�DV�WR�WKH�LQWHUSUHWDWLRQ��DQG�UHVXOWDQW�VFRSH��RI�'HIHQGDQW¶V�%XVLQHVV�

,QFRPH��&LYLO�$XWKRULW\��DQG�([WUD�([SHQVH�FRYHUDJHV��7KH�SURVHFXWLRQ�RI�VHSDUDWH�DFWLRQV�E\�

LQGLYLGXDO�PHPEHUV�RI�WKH�&ODVVHV�ZRXOG�FUHDWH�DQ�LPPHGLDWH�ULVN�RI�LQFRQVLVWHQW�RU�YDU\LQJ�

DGMXGLFDWLRQV�WKDW�ZRXOG�HVWDEOLVK�LQFRPSDWLEOH�VWDQGDUGV�RI�FRQGXFW�IRU�WKH�'HIHQGDQW��

0RUHRYHU��WKH�DGMXGLFDWLRQV�VRXJKW�E\�3ODLQWLII�FRXOG��DV�D�SUDFWLFDO�PDWWHU��VXEVWDQWLDOO\�LPSDLU�

RU�LPSHGH�WKH�DELOLW\�RI�RWKHU�&ODVV�0HPEHUV��ZKR�DUH�QRW�SDUWLHV�WR�WKLV�DFWLRQ��WR�SURWHFW�WKHLU�

LQWHUHVWV��

���� 'HFODUDWRU\�DQG�,QMXQFWLYH�5HOLHI²)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�

���E������'HIHQGDQW�DFWHG�RU�UHIXVHG�WR�DFW�RQ�JURXQGV�JHQHUDOO\�DSSOLFDEOH�WR�3ODLQWLII�DQG�WKH�

RWKHU�&ODVV�0HPEHUV��WKHUHE\�PDNLQJ�DSSURSULDWH�ILQDO�LQMXQFWLYH�UHOLHI�DQG�GHFODUDWRU\�UHOLHI��

DV�GHVFULEHG�EHORZ��ZLWK�UHVSHFW�WR�WKH�&ODVV�0HPEHUV��

���� 6XSHULRULW\²)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E������$�FODVV�DFWLRQ�LV�

VXSHULRU�WR�DQ\�RWKHU�DYDLODEOH�PHDQV�IRU�WKH�IDLU�DQG�HIILFLHQW�DGMXGLFDWLRQ�RI�WKLV�FRQWURYHUV\��

DQG�QR�XQXVXDO�GLIILFXOWLHV�DUH�OLNHO\�WR�EH�HQFRXQWHUHG�LQ�WKH�PDQDJHPHQW�RI�WKLV�FODVV�DFWLRQ��

,QGLYLGXDOL]HG�OLWLJDWLRQ�FUHDWHV�D�SRWHQWLDO�IRU�LQFRQVLVWHQW�RU�FRQWUDGLFWRU\�MXGJPHQWV�DQG�

LQFUHDVHV�WKH�GHOD\�DQG�H[SHQVH�WR�DOO�SDUWLHV�DQG�WKH�FRXUW�V\VWHP��%\�FRQWUDVW��WKH�FODVV�DFWLRQ�

GHYLFH�SUHVHQWV�IDU�IHZHU�PDQDJHPHQW�GLIILFXOWLHV��DQG�SURYLGHV�WKH�EHQHILWV�RI�VLQJOH�

DGMXGLFDWLRQ��HFRQRP\�RI�VFDOH��DQG�FRPSUHKHQVLYH�VXSHUYLVLRQ�E\�D�VLQJOH�FRXUW��

�

�

�

�

����

����

����
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&$86(6�2)�$&7,21�

&2817�,�

'(&/$5$725<�-8'*0(17�±%86,1(66�,1&20(�&29(5$*(�

�&ODLP�%URXJKW�RQ�%HKDOI�RI�WKH�%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV��

���� 3ODLQWLII�UHSHDWV�DQG�UHDOOHJHV�3DUDJUDSKV������DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�EULQJV�WKLV�&RXQW�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�PHPEHUV�RI�WKH�

%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV��

���� 3ODLQWLII¶V�+&&�SROLF\��DV�ZHOO�DV�WKRVH�RI�WKH�RWKHU�%XVLQHVV�,QFRPH�

'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV��DUH�FRQWUDFWV�XQGHU�ZKLFK�'HIHQGDQW�ZDV�SDLG�SUHPLXPV�

LQ�H[FKDQJH�IRU�LWV�SURPLVH�WR�SD\�3ODLQWLII�DQG�WKH�RWKHU�%XVLQHVV�,QFRPH�'HFODUDWRU\�

-XGJPHQW�&ODVV�0HPEHUV¶�ORVVHV�IRU�FODLPV�FRYHUHG�E\�WKH�SROLF\��

���� 3ODLQWLII�DQG�WKH�RWKHU�%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�

KDYH�FRPSOLHG�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�RI�WKH�SROLFLHV�DQG�RU�WKRVH�SURYLVLRQV�KDYH�EHHQ�

ZDLYHG�E\�'HIHQGDQW��RU�'HIHQGDQW�LV�HVWRSSHG�IURP�DVVHUWLQJ�WKHP��DQG�\HW�'HIHQGDQW�KDV�

DEURJDWHG�LWV�LQVXUDQFH�FRYHUDJH�REOLJDWLRQV�SXUVXDQW�WR�WKH�SROLFLHV¶�FOHDU�DQG�XQDPELJXRXV�

WHUPV�DQG�KDV�ZURQJIXOO\�DQG�LOOHJDOO\�UHIXVHG�WR�SURYLGH�FRYHUDJH�WR�ZKLFK�3ODLQWLII�DQG�WKH�

RWKHU�%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�DUH�HQWLWOHG��

���� 'HIHQGDQW�KDV�GHQLHG�FODLPV�UHODWHG�WR�&29,'����RQ�D�XQLIRUP�DQG�FODVV�ZLGH�

EDVLV��ZLWKRXW�LQGLYLGXDO�EDVHV�RU�LQYHVWLJDWLRQV��VXFK�WKDW�WKH�&RXUW�FDQ�UHQGHU�GHFODUDWRU\�

MXGJPHQW�LUUHVSHFWLYH�RI�ZKHWKHU�PHPEHUV�RI�WKH�&ODVV�KDYH�ILOHG�D�FODLP��

���� $Q�DFWXDO�FDVH�RU�FRQWURYHUV\�H[LVWV�UHJDUGLQJ�3ODLQWLII�DQG�WKH�RWKHU�%XVLQHVV�

,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV¶�ULJKWV�DQG�'HIHQGDQW¶V�REOLJDWLRQV�XQGHU�WKH�

SROLFLHV�WR�UHLPEXUVH�3ODLQWLII�IRU�WKH�IXOO�DPRXQW�RI�%XVLQHVV�,QFRPH�ORVVHV�LQFXUUHG�E\�

3ODLQWLII�DQG�WKH�RWKHU�%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�LQ�FRQQHFWLRQ�

ZLWK�VXVSHQVLRQ�RI�WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����SDQGHPLF��

���� 3XUVXDQW�WR����8�6�&����������3ODLQWLII�DQG�WKH�RWKHU�%XVLQHVV�,QFRPH�

'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�VHHN�D�GHFODUDWRU\�MXGJPHQW�IURP�WKLV�&RXUW�GHFODULQJ�

WKH�IROORZLQJ��
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D�� 3ODLQWLII�DQG�WKH�RWKHU�%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV¶�

%XVLQHVV�,QFRPH�ORVVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&ORVXUH�2UGHUV�DQG�WKH�

QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����

SDQGHPLF�DUH�LQVXUHG�ORVVHV�XQGHU�WKHLU�SROLFLHV��DQG��

E�� 'HIHQGDQW�LV�REOLJDWHG�WR�SD\�3ODLQWLII�DQG�WKH�RWKHU�%XVLQHVV�,QFRPH�

'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�IRU�WKH�IXOO�DPRXQW�RI�WKH�%XVLQHVV�

,QFRPH�ORVVHV�LQFXUUHG�DQG�WR�EH�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&ORVXUH�2UGHUV�

GXULQJ�WKH�UHOHYDQW�WLPH�SHULRG�DQG�WKH�QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�EXVLQHVVHV�

VWHPPLQJ�IURP�WKH�&29,'����SDQGHPLF��

&2817�,,�

'(&/$5$725<�-8'*0(17�±�&,9,/�$87+25,7<�&29(5$*(�

�&ODLP�%URXJKW�RQ�%HKDOI�RI�WKH�&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�&ODVV��

���� 3ODLQWLII�UHSHDWV�DQG�UHDOOHJHV�3DUDJUDSKV������DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�EULQJV�WKLV�&RXQW�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�PHPEHUV�RI�WKH�

&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�&ODVV��

���� 3ODLQWLII¶V�+&&�LQVXUDQFH�SROLF\��DV�ZHOO�DV�WKRVH�RI�WKH�RWKHU�&LYLO�$XWKRULW\�

'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV��DUH�FRQWUDFWV�XQGHU�ZKLFK�'HIHQGDQW�ZDV�SDLG�SUHPLXPV�

LQ�H[FKDQJH�IRU�LWV�SURPLVH�WR�SD\�3ODLQWLII�DQG�WKH�RWKHU�&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�

&ODVV�0HPEHUV¶�ORVVHV�IRU�FODLPV�FRYHUHG�E\�WKH�SROLF\��

���� 3ODLQWLII�DQG�WKH�RWKHU�&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�

KDYH�FRPSOLHG�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�RI�WKH�SROLFLHV�DQG�RU�WKRVH�SURYLVLRQV�KDYH�EHHQ�

ZDLYHG�E\�'HIHQGDQW��RU�'HIHQGDQW�LV�HVWRSSHG�IURP�DVVHUWLQJ�WKHP��DQG�\HW�'HIHQGDQW�KDV�

DEURJDWHG�LWV�LQVXUDQFH�FRYHUDJH�REOLJDWLRQV�SXUVXDQW�WR�WKH�SROLFLHV¶�FOHDU�DQG�XQDPELJXRXV�

WHUPV�DQG�KDV�ZURQJIXOO\�DQG�LOOHJDOO\�UHIXVHG�WR�SURYLGH�FRYHUDJH�WR�ZKLFK�3ODLQWLII�DQG�WKH�

RWKHU�&ODVV�0HPEHUV�DUH�HQWLWOHG��

���� 'HIHQGDQW�KDV�GHQLHG�FODLPV�UHODWHG�WR�&29,'����RQ�D�XQLIRUP�DQG�FODVV�ZLGH�

EDVLV��ZLWKRXW�LQGLYLGXDO�EDVHV�RU�LQYHVWLJDWLRQV��VXFK�WKDW�WKH�&RXUW�FDQ�UHQGHU�GHFODUDWRU\�

MXGJPHQW�LUUHVSHFWLYH�RI�ZKHWKHU�PHPEHUV�RI�WKH�&ODVV�KDYH�ILOHG�D�FODLP��
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���� $Q�DFWXDO�FDVH�RU�FRQWURYHUV\�H[LVWV�UHJDUGLQJ�3ODLQWLII�DQG�WKH�RWKHU�&LYLO�

$XWKRULW\�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV¶�ULJKWV�DQG�'HIHQGDQW¶V�REOLJDWLRQV�XQGHU�WKH�

SROLFLHV�WR�UHLPEXUVH�3ODLQWLII�DQG�WKH�RWKHU�&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�&ODVV�

0HPEHUV�IRU�WKH�IXOO�DPRXQW�RI�FRYHUHG�&LYLO�$XWKRULW\�ORVVHV�LQFXUUHG�E\�3ODLQWLII�DQG�WKH�

RWKHU�&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�LQ�FRQQHFWLRQ�ZLWK�&ORVXUH�2UGHUV�

DQG�WKH�QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����SDQGHPLF��

���� 3XUVXDQW�WR����8�6�&����������3ODLQWLII�DQG�WKH�RWKHU�&LYLO�$XWKRULW\�'HFODUDWRU\�

-XGJPHQW�&ODVV�0HPEHUV�VHHN�D�GHFODUDWRU\�MXGJPHQW�IURP�WKLV�&RXUW�GHFODULQJ�WKH�IROORZLQJ��

D�� 3ODLQWLII�DQG�WKH�RWKHU�&LYLO�$XWKRULW\�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV¶�

&LYLO�$XWKRULW\�ORVVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&ORVXUH�2UGHUV�DQG�WKH�

QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����

SDQGHPLF�DUH�LQVXUHG�ORVVHV�XQGHU�WKHLU�SROLFLHV��DQG�

E�� 'HIHQGDQW�LV�REOLJDWHG�WR�SD\�3ODLQWLII�DQG�WKH�RWKHU�&LYLO�$XWKRULW\�'HFODUDWRU\�

-XGJPHQW�&ODVV�0HPEHUV�WKH�IXOO�DPRXQW�RI�WKH�&LYLO�$XWKRULW\�ORVVHV�LQFXUUHG�

DQG�WR�EH�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�FRYHUHG�ORVVHV�UHODWHG�WR�WKH�&ORVXUH�

2UGHUV�DQG�WKH�QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�

&29,'����SDQGHPLF��

&2817�,,,�

'(&/$5$725<�-8'*0(17�±�(;75$�(;3(16(�&29(5$*(�

�&ODLP�%URXJKW�RQ�%HKDOI�RI�WKH�([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV��

���� 3ODLQWLII�UHSHDWV�DQG�UHDOOHJHV�3DUDJUDSKV������DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

���� 3ODLQWLII�EULQJV�WKLV�&RXQW�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�PHPEHUV�RI�WKH�

([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV��

���� 3ODLQWLII¶V�+&&�LQVXUDQFH�SROLF\��DV�ZHOO�DV�WKRVH�RI�WKH�RWKHU�([WUD�([SHQVH�

'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV��DUH�FRQWUDFWV�XQGHU�ZKLFK�'HIHQGDQW�ZDV�SDLG�SUHPLXPV�

LQ�H[FKDQJH�IRU�LWV�SURPLVH�WR�SD\�3ODLQWLII�DQG�WKH�RWKHU�([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�

&ODVV�0HPEHUV¶�ORVVHV�IRU�FODLPV�FRYHUHG�E\�WKH�SROLF\��

Case 4:20-cv-03782   Document 1   Filed on 08/27/20 in TXSD   Page 16 of 148



�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

�

�
&/$66�$&7,21�&203/$,17�

��

���� 3ODLQWLII�DQG�WKH�RWKHU�([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV�KDYH�

FRPSOLHG�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�RI�WKH�SROLFLHV�DQG�RU�WKRVH�SURYLVLRQV�KDYH�EHHQ�

ZDLYHG�E\�'HIHQGDQW��RU�'HIHQGDQW�LV�HVWRSSHG�IURP�DVVHUWLQJ�WKHP��DQG�\HW�'HIHQGDQW�KDV�

DEURJDWHG�LWV�LQVXUDQFH�FRYHUDJH�REOLJDWLRQV�SXUVXDQW�WR�WKH�SROLFLHV�FOHDU�DQG�XQDPELJXRXV�

WHUPV�DQG�KDV�ZURQJIXOO\�DQG�LOOHJDOO\�UHIXVHG�WR�SURYLGH�FRYHUDJH�WR�ZKLFK�3ODLQWLII�DQG�WKH�

RWKHU�&ODVV�0HPEHUV�DUH�HQWLWOHG��

���� 'HIHQGDQW�KDV�GHQLHG�FODLPV�UHODWHG�WR�&29,'����RQ�D�XQLIRUP�DQG�FODVV�ZLGH�

EDVLV��ZLWKRXW�LQGLYLGXDO�EDVHV�RU�LQYHVWLJDWLRQV��VXFK�WKDW�WKH�&RXUW�FDQ�UHQGHU�GHFODUDWRU\�

MXGJPHQW�LUUHVSHFWLYH�RI�ZKHWKHU�PHPEHUV�RI�WKH�&ODVV�KDYH�ILOHG�D�FODLP��

���� $Q�DFWXDO�FDVH�RU�FRQWURYHUV\�H[LVWV�UHJDUGLQJ�3ODLQWLII�DQG�WKH�RWKHU�([WUD�

([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV¶�ULJKWV�DQG�'HIHQGDQW¶V�REOLJDWLRQV�XQGHU�WKH�

SROLFLHV�WR�UHLPEXUVH�3ODLQWLII�DQG�WKH�RWKHU�([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV�

0HPEHUV�IRU�WKH�IXOO�DPRXQW�RI�([WUD�([SHQVH�ORVVHV�LQFXUUHG�E\�3ODLQWLII�LQ�FRQQHFWLRQ�ZLWK�

&ORVXUH�2UGHUV�DQG�WKH�QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����

SDQGHPLF��

���� 3XUVXDQW�WR����8�6�&����������3ODLQWLII�DQG�WKH�RWKHU�([WUD�([SHQVH�'HFODUDWRU\�

-XGJPHQW�&ODVV�0HPEHUV�VHHN�D�GHFODUDWRU\�MXGJPHQW�IURP�WKLV�&RXUW�GHFODULQJ�WKH�IROORZLQJ��

D�� 3ODLQWLII�DQG�WKH�RWKHU�([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV�0HPEHUV¶�

([WUD�([SHQVH�ORVVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&ORVXUH�2UGHUV�DQG�WKH�

QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����

SDQGHPLF�DUH�LQVXUHG�ORVVHV�XQGHU�WKHLU�SROLFLHV��DQG�

E�� 'HIHQGDQW�LV�REOLJDWHG�WR�SD\�3ODLQWLII�DQG�WKH�RWKHU�([WUD�([SHQVH�'HFODUDWRU\�

-XGJPHQW�&ODVV�0HPEHUV�IRU�WKH�IXOO�DPRXQW�RI�WKH�([WUD�([SHQVH�ORVVHV�

LQFXUUHG�DQG�WR�EH�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�FRYHUHG�ORVVHV�UHODWHG�WR�WKH�

&ORVXUH�2UGHUV�GXULQJ�WKH�UHOHYDQW�WLPH�SHULRG�DQG�WKH�QHFHVVDU\�LQWHUUXSWLRQ�RI�

WKHLU�EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����SDQGHPLF��

�

����
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5(48(67�)25�5(/,()�

:+(5()25(��3ODLQWLII��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�&ODVV�0HPEHUV��UHVSHFWIXOO\�

UHTXHVWV�WKDW�WKH�&RXUW�HQWHU�MXGJPHQW�LQ�LWV�IDYRU�DQG�DJDLQVW�'HIHQGDQW�DV�IROORZV��

D�� (QWHULQJ�DQ�RUGHU�FHUWLI\LQJ�WKH�SURSRVHG�QDWLRQZLGH�&ODVVHV��DV�UHTXHVWHG�KHUHLQ��

GHVLJQDWLQJ�3ODLQWLII�DV�&ODVV�UHSUHVHQWDWLYH��DQG�DSSRLQWLQJ�3ODLQWLII¶V�XQGHUVLJQHG�

DWWRUQH\V�DV�&RXQVHO�IRU�WKH�&ODVVHV��

E�� (QWHULQJ�GHFODUDWRU\�MXGJPHQWV�RQ�&RXQWV�,±,9�LQ�IDYRU�RI�3ODLQWLII�DQG�WKH�

PHPEHUV�RI�WKH�%XVLQHVV�,QFRPH�'HFODUDWRU\�-XGJPHQW�&ODVV��WKH�&LYLO�$XWKRULW\�

'HFODUDWRU\�-XGJPHQW�&ODVV��DQG�WKH�([WUD�([SHQVH�'HFODUDWRU\�-XGJPHQW�&ODVV��DV�

IROORZV��

L�� %XVLQHVV�,QFRPH��&LYLO�$XWKRULW\��DQG�([WUD�([SHQVH�ORVVHV�LQFXUUHG�LQ�

FRQQHFWLRQ�ZLWK�WKH�&ORVXUH�2UGHUV�DQG�WKH�QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�

EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����SDQGHPLF�DUH�LQVXUHG�ORVVHV�XQGHU�

WKHLU�SROLFLHV��DQG�

LL�� 'HIHQGDQW�LV�REOLJDWHG�WR�SD\�IRU�WKH�IXOO�DPRXQW�RI�WKH�%XVLQHVV�,QFRPH��

&LYLO�$XWKRULW\��DQG�([WUD�([SHQVH�ORVVHV�LQFXUUHG�DQG�WR�EH�LQFXUUHG�UHODWHG�

WR�&29,'�����WKH�&ORVXUH�2UGHUV�DQG�WKH�QHFHVVDU\�LQWHUUXSWLRQ�RI�WKHLU�

EXVLQHVVHV�VWHPPLQJ�IURP�WKH�&29,'����SDQGHPLF��

F�� 2UGHULQJ�'HIHQGDQW�WR�SD\�ERWK�SUH��DQG�SRVW�MXGJPHQW�LQWHUHVW�RQ�DQ\�DPRXQWV�

DZDUGHG��

G�� 2UGHULQJ�'HIHQGDQW�WR�SD\�DWWRUQH\V¶�IHHV�DQG�FRVWV�RI�VXLW��DQG�

H�� 2UGHULQJ�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�PD\�EH�MXVW�DQG�SURSHU��

�

�

�

����

����

����
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-85<�'(0$1'�

3ODLQWLII�KHUHE\�GHPDQGV�D�WULDO�E\�MXU\�RQ�DOO�FODLPV�VR�WULDEOH��

�

'DWHG��$XJXVW���������� � 5HVSHFWIXOO\�VXEPLWWHG��

�
�������%\��/s/ William F. “Chip” Merlin�

�
:LOOLDP�)��³&KLS´�0HUOLQ��-U���
&$�%DU�1R���������
FPHUOLQ#PHUOLQODZJURXS�FRP��
0(5/,1�/$:�*5283��
����6��+DUERXU�,VODQG�%OYG����
6XLWH������
7DPSD��)/��������
7HOHSKRQH������������������
)DFVLPLOH�����������������

9LFWRU -��-DFREHOOLV
&$�%DU�1R���������
YMDFREHOOLV#0HUOLQ/DZ*URXS�FRP�
'DQLHO�-��9HURII�
&$�%DU�1R��������
GYHURII#0HUOLQ/DZ*URXS�FRP��
0(5/,1�/$:�*5283��
���� %DWWHU\ 6W (DVW� 6XLWH������
6DQ )UDQFLVFR� &$ ������
7HOHSKRQH� �������������������
)DFVLPLOH� ����������������

�
$GDP�0��0RVNRZLW]��
�Pro Hac Vice�$GPLVVLRQ�3HQGLQJ��
)ORULGD�%DU�1R���������
DGDP#PRVNRZLW]�ODZ�FRP�
$GDP�$��6FKZDUW]EDXP��
�Pro Hac Vice�$GPLVVLRQ�3HQGLQJ��
)ORULGD�%DU�1R��������
DGDPV#PRVNRZLW]�ODZ�FRP�
+RZDUG�0��%XVKPDQ��
�Pro Hac Vice�$GPLVVLRQ�3HQGLQJ��
)ORULGD�%DU�1R����������
KRZDUG#PRVNRZLW]�ODZ�FRP�
7+(�026.2:,7=�/$:�),50��3//&�
��$OKDPEUD�3OD]D��6XLWH�����
&RUDO�*DEOHV��)/�������
7HOHSKRQH����������������� � ����������������
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