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6800$5<�2)�)((�$33/,&$7,21�
�

1DPH�RI�$SSOLFDQW�� 'LDPRQG�0F&DUWK\�//3�
$SSOLFDQW¶V�UROH�LQ�FDVH�� &RXQVHO�WR�WKH�2IILFLDO�

&RPPLWWHH�RI�8QVHFXUHG�
&UHGLWRUV�

'DWH�2UGHU�RI�$SSRLQWPHQW�6LJQHG� $XJXVW����������
'DWH�5XOH������E��6WDWHPHQW�)LOHG� 1�$�
� �
� %HJLQQLQJ�RI�3HULRG (QGLQJ�RI�3HULRG�
7LPH�SHULRG�FRYHUHG�E\�WKLV�
$SSOLFDWLRQ��

-XQH��������� -XQH���������

7LPH�SHULRG�V��FRYHUHG�E\�SULRU�
$SSOLFDWLRQV��

-XQH��������� 6HSWHPEHU����������

7RWDO�DPRXQWV�DZDUGHG�LQ�SULRU�$SSOLFDWLRQV� � �����
7RWDO�IHHV�UHTXHVWHG�LQ�WKLV�$SSOLFDWLRQ�DQG�LQ�DOO�SULRU�
$SSOLFDWLRQV��

�����������

7RWDO�IHHV�UHTXHVWHG�LQ�WKLV�$SSOLFDWLRQ� �����������
7RWDO�SURIHVVLRQDO�IHHV�UHTXHVWHG�LQ�WKLV�$SSOLFDWLRQ� �����������
5HWDLQHU�5HFHLYHG�� �����
7RWDO�DFWXDO�SURIHVVLRQDO�KRXUV�FRYHUHG�E\�WKLV�
$SSOLFDWLRQ��

�����

$YHUDJH�KRXUO\�UDWH�IRU�SURIHVVLRQDOV� �������
7RWDO�SDUDSURIHVVLRQDO�IHHV�UHTXHVWHG�LQ�WKLV�$SSOLFDWLRQ� ���������
7RWDO�DFWXDO�SDUDSURIHVVLRQDO�KRXUV�FRYHUHG�E\�WKLV�
$SSOLFDWLRQ��

����

$YHUDJH�KRXUO\�UDWH�IRU�SDUDSURIHVVLRQDOV� �������
5HLPEXUVDEOH�H[SHQVHV�VRXJKW�LQ�WKLV�$SSOLFDWLRQ ���������
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,1'(;�2)�(;+,%,76�
�
([KLELW�$� 'LDPRQG�0F&DUWK\¶V�7LPHNHHSHUV�DQG�%LOOLQJ�5DWHV�

([KLELW�%� 'LDPRQG�0F&DUWK\¶V�3URIHVVLRQDOV¶�%LRJUDSKLHV�

([KLELW�&� 6XPPDU\�RI�7LPH�([SHQGHG�E\�7LPHNHHSHUV�DQG�&DWHJRULHV�

([KLELW�&��� 0DWWHU�����&DVH�DQG�&RPPLWWHH�$GPLQLVWUDWLRQ�,QYRLFHV�

([KLELW�&��� 0DWWHU�����)HH�(PSOR\PHQW�$SSOLFDWLRQV�2EMHFWLRQV�,QYRLFHV��

([KLELW�&��� 0DWWHU�����/LWLJDWLRQ�,QYRLFHV��

([KLELW�&��� 0DWWHU�����0HHWLQJV�&RPPXQLFDWLRQV�ZLWK�&UHGLWRUV�,QYRLFHV��

([KLELW�&��� 0DWWHU�����3ODQ�DQG�'LVFORVXUH�6WDWHPHQW�,QYRLFHV��
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72�7+(�+2125$%/(�'$9,'�5��-21(6��81,7('�67$7(6�%$1.5837&<�-8'*(��

'LDPRQG� 0F&DUWK\� //3� �³'LDPRQG� 0F&DUWK\´��� JHQHUDO� FRXQVHO� WR� WKH� 2IILFLDO�

&RPPLWWHH� RI� 8QVHFXUHG� &UHGLWRUV� �WKH� ³&RPPLWWHH´�� RI� *DUGHQ� 2DNV� 0DLQWHQDQFH�

2UJDQL]DWLRQ��,QF���³*202´���KHUHE\�VXEPLWV�LWV�6HFRQG�DQG�)LQDO�$SSOLFDWLRQ�IRU�$OORZDQFH�

RI�&RPSHQVDWLRQ�DQG�5HLPEXUVHPHQW�RI�([SHQVHV��WKH�³$SSOLFDWLRQ´���SXUVXDQW� WR��������DQG�

����RI� WLWOH����RI� WKH�8QLWHG�6WDWHV�&RGH�����8�6�&���������et seq�� �WKH� ³%DQNUXSWF\�&RGH´���

5XOH������RI� WKH�)HGHUDO�5XOHV�RI�%DQNUXSWF\�3URFHGXUH��WKH�³%DQNUXSWF\�5XOHV´���DQG�/RFDO�

%DQNUXSWF\� 5XOH� �������� VHHNLQJ� WKH� HQWU\� RI� DQ� RUGHU� JUDQWLQJ� LQWHULP� DOORZDQFH� RI�

FRPSHQVDWLRQ�IRU�SURIHVVLRQDO�VHUYLFHV�UHQGHUHG�WR�WKH�&RPPLWWHH�LQ�FRQQHFWLRQ�ZLWK�*202¶V�

FKDSWHU� ��� FDVH� �WKH� ³&KDSWHU� ��� &DVH´�� DQG� RXW�RI�SRFNHW� H[SHQVHV� LQFXUUHG� LQ� FRQQHFWLRQ�

WKHUHZLWK� GXULQJ� WKH� SHULRG� IURP� -XQH� ��� ����� WKURXJK� DQG� LQFOXGLQJ� -XQH� ��� ����� �WKH�

³$SSOLFDWLRQ�3HULRG´����,Q�VXSSRUW�RI�WKH�$SSOLFDWLRQ��'LDPRQG�0F&DUWK\�UHVSHFWIXOO\�UHSUHVHQWV�

DV�IROORZV��

-85,6',&7,21�

��� 7KH�&RXUW�KDV�MXULVGLFWLRQ�RYHU�WKLV�$SSOLFDWLRQ�SXUVXDQW�WR����8�6�&���������DQG�

WKH�*HQHUDO�2UGHU�RI�5HIHUHQFH�IURP�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�

7H[DV��GDWHG�0D\������������7KLV�LV�D�FRUH�SURFHHGLQJ�SXUVXDQW�WR����8�6�&��������E�����$���DQG�

WKH�&RXUW�PD\�HQWHU�D�ILQDO�RUGHU�FRQVLVWHQW�ZLWK�$UWLFOH�,,,�RI�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ��

��� 7KH�&RXUW�KDV�DXWKRULW\�WR�JUDQW�WKH�UHOLHI�UHTXHVWHG�LQ�WKLV�$SSOLFDWLRQ�SXUVXDQW�

WR�%DQNUXSWF\�&RGH��������DQG������%DQNUXSWF\�5XOH�������DQG�/RFDO�%DQNUXSWF\�5XOH���������
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%$&.*5281'�

$��� 3URFHGXUDO�%DFNJURXQG��
�
��� 2Q�$SULO� ���� ����� �WKH� ³3HWLWLRQ� 'DWH´��� *202� ILOHG� D� YROXQWDU\� SHWLWLRQ� IRU�

UHOLHI�SXUVXDQW�WR�FKDSWHU����RI�WKH�%DQNUXSWF\�&RGH��

��� *202�FRQWLQXHV� WR� RSHUDWHV� LWV� EXVLQHVV� DV� D� GHEWRU�LQ�SRVVHVVLRQ� SXUVXDQW� WR�

%DQNUXSWF\�&RGH� ��� �����D�� DQG� ������ �1R� UHTXHVW� KDV� EHHQ�PDGH� IRU� WKH� DSSRLQWPHQW� RI� D�

WUXVWHH�RU�DQ�H[DPLQHU��

��� 2Q�0D\� ���� ������ WKH�8QLWHG�6WDWHV�7UXVWHH� IRU�5HJLRQ� �� �WKH� ³8�6��7UXVWHH´��

DSSRLQWHG�WKH�&RPPLWWHH�SXUVXDQW�WR�%DQNUXSWF\�&RGH����������(&)�1R�������2Q�-XQH����������

WKH�&RPPLWWHH�VHOHFWHG�'LDPRQG�0F&DUWK\�WR�VHUYH�DV�LWV�FRXQVHO��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�

&RXUW��

��� 2Q�-XQH����������WKLV�&RXUW�HQWHUHG�LWV�2UGHU�&RQYHUWLQJ�&DVH�WR�&KDSWHU����WKH�

³&RQYHUVLRQ�2UGHU´����(&)�1R�������

%�� 'LDPRQG�0F&DUWK\¶V�(PSOR\PHQW��

��� 'LDPRQG� 0F&DUWK\�� RQ� EHKDOI� RI� WKH� &RPPLWWHH�� ILOHG� LWV� DSSOLFDWLRQ� IRU�

HPSOR\PHQW� DV� JHQHUDO� FRXQVHO� WR� WKH� &RPPLWWHH� RQ� -XO\� ��� ����� �WKH� ³*HQHUDO� &RXQVHO�

$SSOLFDWLRQ´����(&)�1R������

��� 2Q� -XO\� ���� ������ WKH�&RPPLWWHH� ILOHG� D� VXSSOHPHQW� LQ� VXSSRUW� RI� WKH�*HQHUDO�

&RXQVHO�$SSOLFDWLRQ�VLJQHG�E\�PHPEHUV�RI�WKH�&RPPLWWHH���(&)�1R�������

��� 7KH�&RXUW�DSSURYHG�WKH�*HQHUDO�&RXQVHO�$SSOLFDWLRQ�RQ�$XJXVW������������(&)�

1R�������
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���� $V�VHW�IRUWK�LQ�WKH�*HQHUDO�&RXQVHO�$SSOLFDWLRQ��WKH�&RPPLWWHH�UHWDLQHG�'LDPRQG�

0F&DUWK\�WR�DFW�DV�LWV�JHQHUDO�FRXQVHO�EHFDXVH�WKH�ILUP�KDV�VLJQLILFDQW�H[SHULHQFH�LQ�EDQNUXSWF\�

PDWWHUV����

���� ,Q� WKLV� FDVH�� 'LDPRQG� 0F&DUWK\� DVVLVWHG� WKH� &RPPLWWHH� E\� SURYLGLQJ� WKH�

IROORZLQJ�OHJDO�VHUYLFHV��DV�QHFHVVDU\����

x� $GYLVLQJ�WKH�&RPPLWWHH�FRQFHUQLQJ�LWV�ULJKWV��SRZHUV�DQG�GXWLHV�XQGHU��������
RI�WKH�%DQNUXSWF\�&RGH��

x� $VVLVWLQJ� DQG� DGYLVLQJ� WKH� &RPPLWWHH� LQ� LWV� QHJRWLDWLRQV� DQG� FRQVXOWDWLRQV�
ZLWK�*202��FUHGLWRUV��DQG�SDUWLHV�LQ�LQWHUHVW�UHODWLYH�WR�WKH�DGPLQLVWUDWLRQ�RI�
WKH�%DQNUXSWF\�&DVH��

x� 'HYHORSLQJ�� QHJRWLDWLQJ�� DQG� ILOLQJ� D� FKDSWHU� ��� SODQ� RI� UHRUJDQL]DWLRQ� IRU�
*202�SURSRVHG�E\�WKH�&RPPLWWHH��

x� $VVLVWLQJ� ZLWK� WKH� &RPPLWWHH¶V� LQYHVWLJDWLRQ� RI� WKH� DFWV�� FRQGXFW�� DVVHWV��
OLDELOLWLHV�DQG�ILQDQFLDO�FRQGLWLRQ�RI�*202��

x� $VVLVWLQJ�DQG�DGYLVLQJ�WKH�&RPPLWWHH�LQ�LWV�FRPPXQLFDWLRQV�ZLWK�WKH�JHQHUDO�
XQVHFXUHG� FUHGLWRU� FRQVWLWXHQF\� UHJDUGLQJ� VLJQLILFDQW� PDWWHUV� LQ� WKH�
%DQNUXSWF\�&DVH��

x� $WWHQGLQJ�PHHWLQJV� DQG� QHJRWLDWLQJ�ZLWK� WKH� UHSUHVHQWDWLYHV� RI�*202� DQG�
RWKHU�SDUWLHV��

x� 5HSUHVHQWLQJ� WKH� &RPPLWWHH� DW� KHDULQJV� DQG� RWKHU� SURFHHGLQJV� DQG� WDNLQJ�
VXFK� DFWLRQ� DV� LV� QHFHVVDU\� WR� SUHVHUYH� DQG� SURWHFW� WKH� ULJKWV� RI� *202¶V�
XQVHFXUHG�FUHGLWRUV��

x� 5HYLHZLQJ��DQDO\]LQJ�DQG�SUHSDULQJ�DSSOLFDWLRQV��RUGHUV��DQG�SOHDGLQJV�ILOHG�
ZLWK�WKH�EDQNUXSWF\�FRXUW��DQG��

x� 3HUIRUPLQJ� VXFK�RWKHU� OHJDO� VHUYLFHV� IRU� DQG�RQ�EHKDOI�RI� WKH�&RPPLWWHH� DV�
PD\� EH� QHFHVVDU\� RU� DSSURSULDWH� WR� DVVLVW� WKH� &RPPLWWHH� LQ� VDWLVI\LQJ� LWV�
GXWLHV�XQGHU��������RI�WKH�%DQNUXSWF\�&RGH��

&�� 3ULRU�$SSOLFDWLRQV�IRU�&RPSHQVDWLRQ�DQG�3D\PHQWV�5HFHLYHG�E\�'LDPRQG�0F&DUWK\�

���� 2Q�1RYHPEHU����������'LDPRQG�0F&DUWK\�ILOHG�LWV�)LUVW�,QWHULP�$SSOLFDWLRQ�IRU�

$OORZDQFH�RI�&RPSHQVDWLRQ�DQG�5HLPEXUVHPHQW�RI�([SHQVHV�DV�&RXQVHO�IRU�WKH�&RPPLWWHH�IRU�
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WKH�3HULRG�-XQH���������WKURXJK�6HSWHPEHU�����������WKH�³)LUVW�,QWHULP�$SSOLFDWLRQ´��(&)�1R��

�����7KH�)LUVW�,QWHULP�$SSOLFDWLRQ�UHTXHVWHG�DSSURYDO�DQG�DOORZDQFH��DQG�SD\PHQW�RI�IHHV�RQ�DQ�

LQWHULP� EDVLV� LQ� WKH� DPRXQW� RI� ������������ DQG� UHLPEXUVHPHQW� RI� H[SHQVHV� LQ� WKH� DPRXQW� RI�

�����������IRU�D�WRWDO�UHTXHVW�RI�������������

���� 2Q�0DUFK�����������WKH�&RXUW�HQWHUHG�LWV�2UGHU�'HQ\LQJ�)LUVW�,QWHULP�$SSOLFDWLRQ�

�WKH�³)LUVW�)HH�2UGHU´���ZLWKRXW�SUHMXGLFH���(&)�1R���������

'�� 'LDPRQG�0F&DUWK\¶V�&RPSHQVDWLRQ��

���� 'LDPRQG� 0F&DUWK\� KDV� QRW� UHFHLYHG� DQ\� SD\PHQWV� IRU� VHUYLFHV� UHQGHUHG� RU�

H[SHQVHV�LQFXUUHG�RQ�EHKDOI�RI�WKH�&RPPLWWHH��

���� 3XUVXDQW� WR� WKH� *HQHUDO� &RXQVHO� $SSOLFDWLRQ� DQG� WKH� SDUWLHV¶� HQJDJHPHQW�

DJUHHPHQW��WKH�&RPPLWWHH�GLG�QRW�SURYLGH�D�UHWDLQHU�WR�'LDPRQG�0F&DUWK\���

���� )XUWKHU��'LDPRQG�0F&DUWK\�KDV� QR� DJUHHPHQW� RU� XQGHUVWDQGLQJ�ZLWK� DQ\�RWKHU�

HQWLW\�IRU�WKH�VKDULQJ�RI�FRPSHQVDWLRQ�WR�EH�UHFHLYHG�IRU�VHUYLFHV�UHQGHUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�

FDVH���

���� 7KLV�LV�'LDPRQG�0F&DUWK\¶V�VHFRQG�DQG�ILQDO�UHTXHVW�IRU�DOORZDQFH�DQG�SD\PHQW�

RI�IHHV�DQG�H[SHQVHV�LQFXUUHG�DV�FRXQVHO�IRU�WKH�&RPPLWWHH���

5(/,()�5(48(67('�

���� 'LDPRQG�0F&DUWK\�KDV�PDGH�HYHU\�HIIRUW�WR�HQVXUH�WKDW�WKH�$SSOLFDWLRQ�FRPSOLHV�

ZLWK�WKH�/RFDO�5XOHV�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�7H[DV�DQG�KDV�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�

WKH�United States Trustee Appendix A—Guidelines for Reviewing Applications for Compensation 

and Reimbursement of Expenses Filed Under 11 U.S.C. § 330�� GDWHG� 0D\� ���� ����� �WKH�

³*XLGHOLQHV´���

Case 18-60018   Document 158   Filed in TXSB on 01/28/20   Page 7 of 17



� ��

���� %\� WKLV� $SSOLFDWLRQ�� 'LDPRQG� 0F&DUWK\� VHHNV� WKH� HQWU\� RI� DQ� RUGHU� JUDQWLQJ�

�D��ILQDO� DOORZDQFH� RI� FRPSHQVDWLRQ� IRU� WKH� SURIHVVLRQDO� VHUYLFHV� UHQGHUHG� E\� 'LDPRQG�

0F&DUWK\�DV�JHQHUDO�FRXQVHO�WR�WKH�&RPPLWWHH�GXULQJ�WKH�$SSOLFDWLRQ�3HULRG�LQ�WKH�DPRXQW�RI�

������������� UHSUHVHQWLQJ� ������ KRXUV� LQ� DWWRUQH\� DQG� SDUDSURIHVVLRQDO� VHUYLFHV�� DQG� �E��

UHLPEXUVHPHQW� RI� DFWXDO� DQG� QHFHVVDU\� H[SHQVHV� LQFXUUHG� E\� 'LDPRQG� 0F&DUWK\� GXULQJ� WKH�

$SSOLFDWLRQ�3HULRG�LQ�WKH�DPRXQW�RI������������

1$785(�$1'�(;7(17�2)�6(59,&(6�3529,'('�%<�$33/,&$17�

���� 'LDPRQG�0F&DUWK\�KDV�PDLQWDLQHG�GHWDLOHG�ZULWWHQ�UHFRUGV�RI�WKH�WLPH�H[SHQGHG�

E\� DWWRUQH\V� DQG� SDUDSURIHVVLRQDOV� LQ� WKH� UHQGLWLRQ� RI� WKHLU� SURIHVVLRQDO� VHUYLFHV� WR� WKH�

&RPPLWWHH���6XFK�WLPH�UHFRUGV�ZHUH�JHQHUDWHG�FRQWHPSRUDQHRXVO\�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�

SURIHVVLRQDO� VHUYLFHV� GHVFULEHG� WKHUHLQ� DQG� LQ� WKH� RUGLQDU\� FRXUVH� RI� 'LDPRQG� 0F&DUWK\¶V�

SUDFWLFH�� � 'LDPRQG� 0F&DUWK\¶V� KRXUO\� ELOOLQJ� UDWHV�� DV� VHW� RXW� LQ� ([KLELW� $�� DUH� WKH� UDWHV�

'LDPRQG� 0F&DUWK\� UHJXODUO\� FKDUJHV� LWV� KRXUO\� FOLHQWV�� � $V� GHPRQVWUDWHG� E\� ([KLELW� %��

'LDPRQG�0F&DUWK\¶V�DWWRUQH\V�DUH�H[SHULHQFHG�LQ�DOO�DVSHFWV�RI�EDQNUXSWF\�PDWWHUV��SRVVHVV�D�

KLJK�OHYHO�RI�H[SHUWLVH��DQG�KDYH�DQ�H[FHOOHQW�UHSXWDWLRQ�LQ�WKH�EXVLQHVV�DQG�OHJDO�FRPPXQLWLHV���

7KH�LQGLYLGXDO�WLPH�UHFRUGV�ZHUH�UHFRUGHG�E\�WKH�DWWRUQH\�RU�SDUDSURIHVVLRQDO�ZKR�UHQGHUHG�WKH�

GHVFULEHG�VHUYLFH�� �$WWDFKHG�DV�([KLELW�&�DUH�FRSLHV�RI� WKH�DFWXDO� WLPH� UHFRUGV�PDLQWDLQHG�E\�

'LDPRQG�0F&DUWK\��DORQJ�ZLWK�VXPPDULHV�RI�WKH�QXPEHU�RI�KRXUV�ZRUNHG�DQG�WKH�WRWDO�FKDUJHV�

RI� 'LDPRQG� 0F&DUWK\�� VHSDUDWHG� LQWR� LQGLYLGXDO� FDWHJRULHV� RI� VHUYLFHV� UHQGHUHG� GXULQJ� WKH�

$SSOLFDWLRQ�3HULRG��

���� ,Q�DGGLWLRQ�WR�WKH�UHTXLUHPHQW�WKDW�D�GHVFULSWLRQ�RI�WKH�JHQHUDO�VHUYLFHV�UHQGHUHG�

E\�D�SURIHVVLRQDO�EH�SURYLGHG� LQ� D� IHH� DSSOLFDWLRQ�� WKH�*XLGHOLQHV� UHTXLUH� WKDW� DSSOLFDWLRQV� IRU�

FRPSHQVDWLRQ�VKRXOG�LQFOXGH���
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$� GHVFULSWLRQ� RI� WKH� SURMHFW�� LWV� QHFHVVLW\� DQG� EHQHILW� WR� WKH�
HVWDWH�������� LGHQWLILFDWLRQ�RI� HDFK�SHUVRQ�SURYLGLQJ� VHUYLFHV�RQ� WKH�
SURMHFW�� DQG� D� VWDWHPHQW� RI� WKH� QXPEHU� RI� KRXUV� VSHQW� DQG� WKH�
DPRXQW� RI� FRPSHQVDWLRQ� UHTXHVWHG� IRU� HDFK� SURIHVVLRQDO� DQG�
SDUDSURIHVVLRQDO�RQ�WKH�SURMHFW��

���� $FFRUGLQJO\��'LDPRQG�0F&DUWK\�HVWDEOLVKHG�VHSDUDWH�ELOOLQJ�FDWHJRULHV�IRU�XVH�LQ�

LWV�UHSUHVHQWDWLRQ�RI�WKH�&RPPLWWHH���7KHVH�GLVWLQFW��QXPEHUHG�SURMHFW�ELOOLQJ�FDWHJRULHV�HQDEOHG�

'LDPRQG�0F&DUWK\�WR�PRQLWRU�LWV�DFWLYLWLHV�DQG�DSSURSULDWHO\�DFFRXQW�IRU�WKH�WLPH�H[SHQGHG�E\�

HDFK�SURIHVVLRQDO�DQG�SDUDSURIHVVLRQDO�LQ�HDFK�FDWHJRU\���7KH�ELOOLQJ�UHFRUGV�DWWDFKHG�DV�([KLELWV�

&���WKURXJK�&���UHIOHFW�WKH�IROORZLQJ�VHJUHJDWLRQ�RI�VHUYLFHV�UHQGHUHG�E\�ELOOLQJ�FDWHJRULHV����

����� � &DVH�DQG�&RPPLWWHH�$GPLQLVWUDWLRQ�
����� � )HH�(PSOR\PHQW�$SSOLFDWLRQV�2EMHFWLRQV�
����� � /LWLJDWLRQ�
����� � 0HHWLQJV�&RPPXQLFDWLRQV�ZLWK�&UHGLWRUV�
����� � 3ODQ�DQG�'LVFORVXUH�6WDWHPHQW�

�
���� 'LDPRQG�0F&DUWK\� IXUWKHU� DFFRXQWHG� IRU� WKH� WLPH� H[SHQGHG�ZLWKLQ� WKH�YDULRXV�

FDWHJRULHV� E\� GHOLQHDWLQJ� WKH� DPRXQW� RI� WLPH� H[SHQGHG� E\� WDVN�� � 7KLV� SURFHGXUH� HQDEOHG�

'LDPRQG�0F&DUWK\�WR�EHWWHU� LQIRUP�WKH�&RPPLWWHH�� WKH�&RXUW��DQG�WKH�8�6��7UXVWHH�UHJDUGLQJ�

WKH�QDWXUH�RI�WKH�VHUYLFHV�SURYLGHG�DQG�WLPH�H[SHQGHG�E\�LWV�SURIHVVLRQDOV���

���� 7R�VWUHDPOLQH�DQG�FRQWURO�OHJDO�IHHV�DQG�H[SHQVHV��'LDPRQG�0F&DUWK\�KDV�VRXJKW�

WR�PLQLPL]H� WKH�H[SHQGLWXUH�RI� WLPH�E\� LWV�SDUWQHUV�E\�GHOHJDWLQJ� UHVSRQVLELOLWLHV� WR�DVVRFLDWHV�

DQG�RWKHU�SDUDSURIHVVLRQDO�HPSOR\HHV��DV�DSSURSULDWH�� �7KH�EOHQGHG�KRXUO\�UDWH�RI�DOO�'LDPRQG�

0F&DUWK\� SURIHVVLRQDOV� DQG� SDUDSURIHVVLRQDOV� ZKR� SURYLGHG� VHUYLFHV� GXULQJ� WKH� $SSOLFDWLRQ�

3HULRG�LV����������

���� 6HW� IRUWK� EHORZ� LV� D� VXPPDU\� GHVFULSWLRQ�� E\� SURMHFW� ELOOLQJ� FDWHJRU\�� RI� WKH�

VHUYLFHV� UHQGHUHG�E\�HDFK�'LDPRQG�0F&DUWK\�SURIHVVLRQDO�� �7KH� VSHFLILF� WDVNV�XQGHUWDNHQ�E\�

'LDPRQG�0F&DUWK\��WKH�QXPEHU�RI�KRXUV�GHYRWHG��DQG�WKH�DPRXQWV�FKDUJHG�E\�HDFK�SURIHVVLRQDO�
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RU� SDUDSURIHVVLRQDO� ZLWKLQ� HDFK� ELOOLQJ� FDWHJRU\� DUH� GHWDLOHG� LQ� WKH� ZRUN� UHFRUGV� DWWDFKHG� DV�

([KLELW�&��

$�� &DVH�DQG�&RPPLWWHH�$GPLQLVWUDWLRQ�±�0DWWHU����

���� 7KH� WRWDO� KRXUV� DQG� DPRXQWV� FKDUJHG� E\�'LDPRQG�0F&DUWK\� SURIHVVLRQDOV� DQG�

SDUDSURIHVVLRQDOV�WR�0DWWHU����DUH�������KRXUV��UHSUHVHQWLQJ������������LQ�IHHV����

���� 7KH�&DVH�DQG�&RPPLWWHH�$GPLQLVWUDWLRQ�ELOOLQJ�FDWHJRU\�LQFOXGHV�DOO�SURIHVVLRQDO�

VHUYLFHV�UHODWHG�WR�WKH�JHQHUDO�UHSUHVHQWDWLRQ�RI�WKH�&RPPLWWHH���:LWKLQ�WKLV�FDWHJRU\��'LDPRQG�

0F&DUWK\�SURYLGHG�WKH�IROORZLQJ�SURIHVVLRQDO�VHUYLFHV���

x� 2UJDQL]LQJ�WKH�&RPPLWWHH�E\�GUDIWLQJ�LWV�E\ODZV����
�

x� +DYLQJ�QXPHURXV�LQ�SHUVRQ��DQG�WHOHSKRQLF�PHHWLQJV�ZLWK�WKH�PHPEHUV�RI�WKH�
&RPPLWWHH�WR�GLVFXVV�WKH�DGPLQLVWUDWLRQ�RI�WKH�FDVH��SOHDGLQJV�ILOHG�E\�*202��
LQIRUPDWLRQ�REWDLQHG�IURP�*202�DQG�SXEOLF�VRXUFHV��VWUDWHJ\�IRU�WKH�FDVH��GUDIWV�RI�
SOHDGLQJV��DQG�RWKHU�UHODWHG�PDWWHUV�����

�
x� +HOSLQJ�WKH�&RPPLWWHH�FROOHFW�LQIRUPDWLRQ�LQFOXGLQJ�WKURXJK�WKH�XVH�RI�IRUPDO�

GLVFRYHU\�����
�

x� 5HVSRQGLQJ�WR�*202¶V�DQG�WKH�8�6��7UXVWHH�RIILFH¶V�UHTXHVWV�IRU�LQIRUPDWLRQ�
UHJDUGLQJ�WKH�&RPPLWWHH�PHPEHUV����

��
x� :RUNLQJ�ZLWK�WKH�&RPPLWWHH�PHPEHUV�WR�SUHSDUH�IRU�FRXUW�KHDULQJV��PHHWLQJV�ZLWK�

*202��DQG�WRZQ�KDOOV���
�

���� :KLOH�HIIRUWV�ZHUH�XQGHUWDNHQ�WR�DOORFDWH�WLPH�UHSRUWHG�LQ�WKLV�FDWHJRU\�WR�RWKHU�

GLVWLQFW�FDWHJRULHV��WKHUH�PD\�UHPDLQ�VRPH�LGHQWLILDEOH�VHUYLFHV�ZLWKLQ�WKH�WLPH�UHFRUGV�XQGHU�WKH�

&DVH� DQG� &RPPLWWHH� $GPLQLVWUDWLRQ� ELOOLQJ� FDWHJRU\� WKDW� FRXOG� KDYH� EHHQ� DOORFDWHG� WR� RWKHU�

FDWHJRULHV�RI�VHUYLFHV���

%�� )HH�(PSOR\PHQW�$SSOLFDWLRQV�2EMHFWLRQV���0DWWHU����

���� 7KH�WRWDO�KRXUV�DQG�DPRXQWV�FKDUJHG�E\�HDFK�'LDPRQG�0F&DUWK\�SURIHVVLRQDO�WR�

0DWWHU����DUH������KRXUV��UHSUHVHQWLQJ������������LQ�IHHV����
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���� 'LDPRQG� 0F&DUWK\� SURIHVVLRQDOV� VHUYHG� WKH� &RPPLWWHH� E\� SUHSDULQJ� DQ�

HQJDJHPHQW�OHWWHU�DQG�HPSOR\PHQW�DSSOLFDWLRQ���'LDPRQG�0F&DUWK\�DOVR�UHVSRQGHG�WR�*202¶V�

REMHFWLRQ�WR�'LDPRQG�0F&DUWK\¶V�UHWHQWLRQ�LQ�WKH�FDVH���

���� 'XULQJ� WKH�$SSOLFDWLRQ�3HULRG��'LDPRQG�0F&DUWK\� DOVR� H[SHQGHG� D� VXEVWDQWLDO�

DPRXQW�RI�WLPH�LQ�WKH�SUHSDUDWLRQ��ILOLQJ��DQG�GHIHQVH�RI�LWV�)LUVW�,QWHULP�$SSOLFDWLRQ���

&�� /LWLJDWLRQ��0DWWHU����

���� 7KH�WRWDO�KRXUV�DQG�DPRXQWV�FKDUJHG�E\�HDFK�'LDPRQG�0F&DUWK\�SURIHVVLRQDO�WR�

0DWWHU����DUH������KRXUV��UHSUHVHQWLQJ������������LQ�IHHV����

���� 'LDPRQG� 0F&DUWK\� SURIHVVLRQDOV� VHUYHG� WKH� &RPPLWWHH� E\� SURYLGLQJ� WKH�

IROORZLQJ�OLWLJDWLRQ�UHODWHG�VHUYLFHV��

x� 3UHSDULQJ�D�GHFODUDWRU\�MXGJHPHQW�DFWLRQ�IRU�WKH�&RXUW�WR�DGGUHVV�WKH�UHDVRQ�IRU�
*202¶V�EDQNUXSWF\�ILOLQJ�±�ZKHWKHU�*202�KDV�WKH�DELOLW\�WR�FRQWLQXH�FROOHFWLQJ�
WUDQVIHU�IHHV�LQ�OLJKW�RI�FHUWDLQ�ILQGLQJV�PDGH�E\�7H[DV�VWDWH�FRXUWV�LQYROYLQJ�
*202¶V�IRUPDWLRQ�DV�D�SURSHUW\�RZQHU¶V�DVVRFLDWLRQ�����
�

x� ,Q�FRQQHFWLRQ�WKHUHZLWK��'LDPRQG�0F&DUWK\�KDG�WR�SHUIRUP�H[WHQVLYH�UHVHDUFK�LQWR�
7H[DV�SURSHUW\�ODZ�DQG�GRFXPHQWV�ILOHG�LQ�WKH�UHDO�SURSHUW\�UHFRUGV��FRQIHU�ZLWK�
SRWHQWLDO�ZLWQHVVHV��DQG�GHYHORS�LWV�DUJXPHQWV�DQG�SUHVHQWDWLRQ�IRU�WKH�&RXUW���

�
'�� 0HHWLQJV�&RPPXQLFDWLRQV�ZLWK�&UHGLWRUV���0DWWHU����

���� 7KH�WRWDO�KRXUV�DQG�DPRXQWV�FKDUJHG�E\�HDFK�'LDPRQG�0F&DUWK\�SURIHVVLRQDO�WR�

0DWWHU����DUH������KRXUV��UHSUHVHQWLQJ������������LQ�IHHV����

���� :LWKLQ�WKLV�FDWHJRU\��'LDPRQG�0F&DUWK\�SURIHVVLRQDOV�VHUYHG�WKH�&RPPLWWHH�E\�

SURYLGLQJ�WKH�IROORZLQJ�SURIHVVLRQDO�VHUYLFHV��

x� $GYLVLQJ�WKH�&RPPLWWHH�PHPEHUV�RQ�KRZ�WR�DGGUHVV�TXHVWLRQV�IURP�SRWHQWLDO�
FUHGLWRUV�DQG�KRPHRZQHUV�LQ�WKH�*DUGHQ�2DNV�QHLJKERUKRRG����
�

x� 5HVSRQGLQJ�WR�VHYHUDO�FDOOV�IURP�FUHGLWRUV�DQG�KRPHRZQHUV�LQ�WKH�QHLJKERUKRRG��
��

x� 3UHSDULQJ�IRU�DQG�DWWHQGLQJ�WRZQ�KDOOV�����
�
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(�� 3ODQ�DQG�'LVFORVXUH�6WDWHPHQW���0DWWHU����

���� 7KH�WRWDO�KRXUV�DQG�DPRXQWV�FKDUJHG�E\�HDFK�'LDPRQG�0F&DUWK\�SURIHVVLRQDO�WR�

0DWWHU����DUH�������KRXUV��UHSUHVHQWLQJ������������LQ�IHHV����

���� :LWKLQ�WKLV�FDWHJRU\��'LDPRQG�0F&DUWK\�SURIHVVLRQDOV�VHUYHG�WKH�&RPPLWWHH�E\�

SURYLGLQJ�WKH�IROORZLQJ�SURIHVVLRQDO�VHUYLFHV��

x� :RUNLQJ�FORVHO\�ZLWK�&RPPLWWHH�PHPEHUV�WR�SUHSDUH�D�SODQ�WHUP�VKHHW��

x� 3UHSDULQJ�DQG�ILOLQJ�D�SURSRVHG�SODQ�DQG�GLVFORVXUH�VWDWHPHQW�IRU�*202�RQ�EHKDOI�RI�
WKH�&RPPLWWHH��

x� 5HVSRQGLQJ�WR�REMHFWLRQV�DQG�QHJRWLDWLQJ�WZR�DPHQGPHQWV�WR�WKH�SURSRVHG�SODQ�DQG�
GLVFORVXUH�VWDWHPHQW�IRU�*202��

x� $WWHQGLQJ�DQG�GHIHQGLQJ�WKH�&RPPLWWHH¶V�SURSRVHG�SODQ�DQG�GLVFORVXUH�VWDWHPHQWV��

)�� 'LVEXUVHPHQWV�IRU�2XW�RI�3RFNHW�([SHQVHV�

���� 'LDPRQG� 0F&DUWK\� UHTXHVWV� DOORZDQFH� DQG� UHLPEXUVHPHQW� LQ� WKH� DPRXQW� RI�

����������IRU�UHDVRQDEOH��DFWXDO�DQG�QHFHVVDU\�RXW�RI�SRFNHW�H[SHQVHV�LQFXUUHG�ZKLOH�UHQGHULQJ�

SURIHVVLRQDO�VHUYLFHV�WR�WKH�&RPPLWWHH�GXULQJ�WKH�$SSOLFDWLRQ�3HULRG����

���� ([SHQVHV�LQFXUUHG�E\�'LDPRQG�0F&DUWK\�DUH�VHW�IRUWK�LQ�GHWDLO�RQ�([KLELWV�&���

WKURXJK�&���DQG�FDQ�EH�VXPPDUL]HG�DV�IROORZV����

�

&DWHJRU\� $PRXQW�
2XWVLGH�'XSOLFDWLQJ��DW�FRVW�� �������
6XESRHQD�6HUYLFHV� �������
/HJDO�5HVHDUFK��DW�FRVW�� ���������
7UDQVFULSWV��DW�FRVW�� ���������
3RVWDJH�	�'HOLYHU\�6HUYLFHV��DW�FRVW� �������
7UDYHO��3DUNLQJ�	�0HDOV��DW�FRVW� �������
&RXUW�)HHV� �������

���������

Case 18-60018   Document 158   Filed in TXSB on 01/28/20   Page 12 of 17



� ���

���� 'LDPRQG� 0F&DUWK\� VXEPLWV� WKDW� DOO� H[SHQVHV� LQFXUUHG� GXULQJ� WKH� $SSOLFDWLRQ�

3HULRG�ZHUH�UHDVRQDEOH�DQG�QHFHVVDU\��DUH�VRXJKW�LQ�FRPSOLDQFH�ZLWK�WKH�*XLGHOLQHV��DQG�VKRXOG�

EH�DOORZHG�RQ�DQ�LQWHULP�EDVLV�E\�WKH�&RXUW������

67$1'$5'6�5(/(9$17�72�$:$5',1*�5($621$%/(�&203(16$7,21�

���� 6HFWLRQ� ���� RI� WKH� %DQNUXSWF\� &RGH� DXWKRUL]HV� WKH� &RXUW� WR� DZDUG� 'LDPRQG�

0F&DUWK\� UHDVRQDEOH� FRPSHQVDWLRQ� IRU� LWV� DFWXDO� DQG� QHFHVVDU\� VHUYLFHV� UHQGHUHG�� DQG�

UHLPEXUVHPHQW�RI�LWV�DFWXDO�DQG�QHFHVVDU\�H[SHQVHV�LQFXUUHG�LQ��WKH�UHQGHULQJ�VHUYLFHV�DV�JHQHUDO�

FRXQVHO�WR�WKH�&RPPLWWHH���6HFWLRQ�����SURYLGHV��

�D������ $IWHU� QRWLFH� WR� WKH� SDUWLHV� LQ� LQWHUHVW� DQG� WR� WKH� 8QLWHG�
6WDWHV�7UXVWHH� DQG� D� KHDULQJ�� DQG� VXEMHFW� WR� VHFWLRQV� �����
�����DQG������WKH�FRXUW�PD\�DZDUG�WR�D�WUXVWHH��D�FRQVXPHU�
SULYDF\� RPEXGVPDQ� DSSRLQWHG� XQGHU� VHFWLRQ� ����� DQ�
H[DPLQHU��DQ�RPEXGVPDQ�DSSRLQWHG�XQGHU�VHFWLRQ������RU�D�
SURIHVVLRQDO�SHUVRQ�HPSOR\HG�XQGHU�VHFWLRQ�����RU�������

�
�$�� UHDVRQDEOH� FRPSHQVDWLRQ� IRU� DFWXDO�� QHFHVVDU\�

VHUYLFHV� UHQGHUHG� E\� WKH� WUXVWHH�� H[DPLQHU��
RPEXGVPDQ��SURIHVVLRQDO�SHUVRQ��RU�DWWRUQH\�DQG�E\�
DQ\�SDUDSURIHVVLRQDO�SHUVRQ�HPSOR\HG�E\�DQ\�VXFK�
SHUVRQ��DQG�

�
�%�� UHLPEXUVHPHQW�IRU�DFWXDO��QHFHVVDU\�H[SHQVHV��
�

���8�6�&��������D������
�

���� 6HFWLRQ�����RI�WKH�%DQNUXSWF\�&RGH�DXWKRUL]HV�WKH�&RXUW�WR�DZDUG�FRPSHQVDWLRQ�

RQ�DQ�LQWHULP�EDVLV�DV�IROORZV��

$� WUXVWHH�� DQ� H[DPLQHU�� D� GHEWRU¶V� DWWRUQH\�� RU� DQ\� SURIHVVLRQDO�
SHUVRQ�HPSOR\HG�XQGHU�VHFWLRQ�����RU������RI�WKLV�WLWOH�PD\�DSSO\�
WR�WKH�FRXUW�QRW�PRUH�WKDQ�RQFH�HYHU\�����GD\V�DIWHU�DQ�RUGHU�IRU�
UHOLHI�LQ�D�FDVH�XQGHU�WKLV�WLWOH��RU�PRUH�RIWHQ�LI� WKH�FRXUW�SHUPLWV��
IRU� VXFK� FRPSHQVDWLRQ� IRU� VHUYLFHV� UHQGHUHG� EHIRUH� WKH� GDWH� RI�
VXFK�DQ�DSSOLFDWLRQ�RU�UHLPEXUVHPHQW�RI�H[SHQVHV�LQFXUUHG�EHIRUH�
VXFK� GDWH� DV� LV� SURYLGHG� XQGHU� VHFWLRQ� ���� RI� WKLV� WLWOH�� � $IWHU�
QRWLFH� DQG� D� KHDULQJ�� WKH� FRXUW� PD\� DOORZ� DQG� GLVEXUVH� WR� VXFK�
DSSOLFDQW�VXFK�FRPSHQVDWLRQ�RU�UHLPEXUVHPHQW��
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�
���8�6�&���������
�

���� 7KLV�$SSOLFDWLRQ�VXEVWDQWLDWHV�WKH�WRWDO�DPRXQW�WKDW�'LDPRQG�0F&DUWK\�VHHNV�IRU�

IHHV� DQG� H[SHQVHV� LQ� DFFRUGDQFH�ZLWK� HDFK� HOHPHQW� RI� WKH� FXVWRPDU\� VWDQGDUGV� DSSOLHG� WR� IHH�

DSSOLFDWLRQV���7KHVH�VWDQGDUGV�DUH�VHW�IRUWK�LQ��L��5XOH������RI�WKH�)HGHUDO�5XOHV�RI�%DQNUXSWF\�

3URFHGXUH��DQG��LL��In re First Colonial Corp. of America������)��G��������WK�&LU���������cert.�

denied������8�6��������������

���� ,Q� First Colonial�� WKH� )LIWK� &LUFXLW� DGRSWHG� WZHOYH� IDFWRUV� WR� DSSO\� WR� WKH�

GHWHUPLQDWLRQ� RI� DZDUGV� RI� DWWRUQH\V¶� IHHV� LQ� EDQNUXSWF\� FDVHV�� �L�� WLPH� DQG� ODERU� UHTXLUHG��

�LL��WKH�QRYHOW\�DQG�GLIILFXOW\�RI�WKH�TXHVWLRQV���LLL��WKH�VNLOO�UHTXLVLWH�WR�SHUIRUP�WKH�OHJDO�VHUYLFH�

SURSHUO\�� �LY�� WKH�SUHFOXVLRQ�RI�RWKHU�HPSOR\PHQW�E\� WKH�SURIHVVLRQDO�GXH� WR�DFFHSWDQFH�RI� WKH�

FDVH�� �Y�� WKH� FXVWRPDU\� IHH�� �YL��ZKHWKHU� WKH� IHH� LV� FRQWLQJHQW� RU� IL[HG�� �YLL�� WLPH� OLPLWDWLRQV�

LPSRVHG�E\�WKH�FOLHQW�RU�WKH�FLUFXPVWDQFHV���YLLL��WKH�DPRXQW�LQYROYHG�DQG�WKH�UHVXOWV�REWDLQHG��

�L[�� WKH�H[SHULHQFH�� UHSXWDWLRQ�DQG�DELOLW\�RI� WKH�DWWRUQH\V���[�� WKH�³XQGHVLUDELOLW\´�RI� WKH�FDVH��

�[L�� WKH� QDWXUH� DQG� OHQJWK� RI� WKH� SURIHVVLRQDO� UHODWLRQVKLS�ZLWK� WKH� FOLHQW�� DQG� �[LL�� DZDUGV� LQ�

VLPLODU�FDVHV���First Colonial������)��G�DW�����௅�����7KHVH�IDFWRUV�ZHUH�WDNHQ�IURP�Johnson v. 

Georgia Highway Express, Inc.������)��G���������௅�����WK�&LU���������D�QRQ�EDQNUXSWF\�FDVH��

DQG� DUH� FRPPRQO\� UHIHUUHG� WR� DV� WKH� ³Johnson� IDFWRUV�´� � 7KH� RULJLQDO� JohnsoQ� IDFWRUV�� DV�

HPEUDFHG� E\�First Colonial�� UHPDLQ� DSSOLFDEOH� WR� WKH� GHWHUPLQDWLRQ� RI� UHDVRQDEOHQHVV� RI� IHHV�

DZDUGHG�XQGHU�WKH�%DQNUXSWF\�&RGH������.LQJ��Collier on Bankruptcy����������>�@�DW����௅���WR�

���௅���� �$�PDMRULW\� RI� WKH�Johnson� IDFWRUV� DUH�QRZ�FRGLILHG�XQGHU�%DQNUXSWF\�&RGH�6HFWLRQ�

����D��� �Id.� �7KH�IROORZLQJ�DQDO\VLV�RI� WKH�First Colonial� IDFWRUV�VXSSRUW� WKH�UHDVRQDEOHQHVV�RI�

'LDPRQG�0F&DUWK\¶V�UHTXHVWHG�IHHV�DQG�H[SHQVHV���
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�L�� 7LPH�DQG�ODERU�UHTXLUHG��7KH�SURIHVVLRQDO�VHUYLFHV�UHQGHUHG�E\�'LDPRQG�
0F&DUWK\� RQ� EHKDOI� RI� WKH�&RPPLWWHH� KDYH� UHTXLUHG� WKH� H[SHQGLWXUH� RI�
WLPH�DQG�HIIRUW�WR��DPRQJ�RWKHU�WKLQJV��GUDIW�WKH�E\ODZV�IRU�WKH�&RPPLWWHH��
DGGUHVV� TXHVWLRQV� IURP� FUHGLWRUV� DQG� KRPHRZQHUV� LQ� WKH� *DUGHQ� 2DNV�
QHLJKERUKRRG�� DQG� DVVLVW� WKH�&RPPLWWHH� LQ� FRQGXFWLQJ� IRUPDO� GLVFRYHU\�
RQ�*202��
�

�LL�� 1RYHOW\�DQG�'LIILFXOW\�RI�/HJDO�3UREOHPV�,QYROYHG���7KLV�Johnson�IDFWRU�
H[DPLQHV�WKH�GHJUHH�RI�QRYHOW\�DQG�GLIILFXOW\�RI�WKH�LVVXHV�HQFRXQWHUHG�E\�
'LDPRQG�0F&DUWK\� LQ� UHSUHVHQWLQJ� WKH�&RPPLWWHH�� �'LDPRQG�0F&DUWK\�
KDV�IDFHG�D�QXPEHU�RI�GLIILFXOW�DQG�FRPSOH[�OHJDO�LVVXHV��WR�ZLW��

�
x� UHVHDUFKLQJ� DQG� DQDO\]LQJ� WKH� &RPPLWWHH¶V� DELOLW\� WR� VHHN� D�

SUHOLPLQDU\� LQMXQFWLRQ� EDUULQJ� *202¶V� FROOHFWLRQ� RI� WUDQVIHU� IHHV��
DQG�
�

x� SUHSDULQJ�DQ�DGYHUVDU\�FRPSODLQW�VHHNLQJ�D�GHFODUDWRU\�MXGJPHQW�WKDW�
*202�FDQQRW�FRQWLQXH�WR�FROOHFW�WUDQVIHU�IHHV���
�

�LLL�� 7KH� VNLOO� UHTXLVLWH� WR� SHUIRUP� WKH� OHJDO� VHUYLFHV� SURSHUO\�� 7KH� GLIILFXOW�
LVVXHV� DQG�PDWWHUV� DGGUHVVHG� LQ� WKLV� FDVH� UHTXLUHG� D� KLJK�GHJUHH� RI� VNLOO�
DQG�H[SHUWLVH��'LDPRQG�0F&DUWK\¶V�DWWRUQH\V�KDYH�EHHQ�XVHG�HIIHFWLYHO\�
DQG� HIILFLHQWO\� WR� SHUIRUP� WKH� WDVNV� DVVLJQHG� WR� WKHP�DQG�KDYH�SURYLGHG�
YDOXDEOH�DQG�HIIHFWLYH�DVVLVWDQFH�WR�WKH�&RPPLWWHH����
�
$� WKRURXJK�XQGHUVWDQGLQJ�RI� WKH�%DQNUXSWF\�&RGH�DQG�)HGHUDO�5XOHV�RI�
%DQNUXSWF\�3URFHGXUH�ZDV� QHFHVVDU\� WR� SURYLGH� SURIHVVLRQDO� VHUYLFHV� WR�
WKH� &RPPLWWHH�� � 7KH� FRPSHQVDWLRQ� UHTXHVWHG� E\�'LDPRQG�0F&DUWK\� LV�
FRQVLVWHQW�ZLWK� WKH� FRPSHQVDWLRQ� DZDUGHG� LQ� RWKHU� FDVHV� RI� VLPLODU� VL]H�
DQG�FRPSOH[LW\��

�
�LY�� 3UHFOXVLRQ�RI�RWKHU�HPSOR\PHQW�GXH�WR�WKH�DFFHSWDQFH�RI�WKLV�FDVH���'XH�WR�

WKH� VL]H� RI� 'LDPRQG�0F&DUWK\¶V� ILQDQFLDO� UHVWUXFWXULQJ� GHSDUWPHQW� DQG�
WKH� ILUP� DV� D� ZKROH�� 'LDPRQG� 0F&DUWK\¶V� UHSUHVHQWDWLRQ� RI� WKH�
&RPPLWWHH� XVHG� WLPH� WKDW� FRXOG� KDYH� EHHQ� GHYRWHG� IRU� RWKHU� SXUSRVHV�
LQFOXGLQJ�EXVLQHVV�GHYHORSPHQW�DQG�ZRUNLQJ�RQ�RWKHU�FOLHQW�PDWWHUV����
�

�Y�� &XVWRPDU\�)HH�� �'LDPRQG�0F&DUWK\¶V�KRXUO\�ELOOLQJ� UDWHV�� DV� VHW� RXW� LQ�
([KLELW�$��DUH� WKH�UDWHV�'LDPRQG�0F&DUWK\�UHJXODUO\�FKDUJHV� LWV�KRXUO\�
FOLHQWV���7KH�KRXUO\�UDWHV�FKDUJHG�E\�'LDPRQG�0F&DUWK\�DUH�ORZHU�WKDQ�RU�
FRPPHQVXUDWH�ZLWK�WKH�FXVWRPDU\�IHHV�FKDUJHG�E\�SURIHVVLRQDOV�RI�VLPLODU�
H[SHULHQFH�� UHSXWDWLRQ� DQG� DELOLWLHV� LQ� WKLV� FRPPXQLW\�� DV� ZHOO� DV� WKRVH�
UDWHV� FKDUJHG� UHJLRQDOO\� DQG� QDWLRQDOO\�� � $GGLWLRQDOO\�� WKH� KRXUO\� UDWHV�
FKDUJHG�E\�'LDPRQG�0F&DUWK\�DUH�FRQVLVWHQW�ZLWK�WKH�DPRXQW�LQYROYHG�LQ�
WKLV�FDVH��WKH�UHVXOWV�REWDLQHG�E\�'LDPRQG�0F&DUWK\��DQG�WKH�OHYHO�RI�VNLOO�
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QHFHVVDU\� WR� SHUIRUP� WKH� ZRUN�� � $FFRUGLQJO\�� WKH� IHHV� FKDUJHG� E\�
'LDPRQG�0F&DUWK\�DUH�UHDVRQDEOH�DQG�FXVWRPDU\��

�
1R� DJUHHPHQW� H[LVWV� EHWZHHQ�'LDPRQG�0F&DUWK\� DQG� DQ\�RWKHU� SHUVRQ��
ILUP�RU�HQWLW\�IRU�GLYLVLRQ�RU�VKDULQJ�RI�FRPSHQVDWLRQ�LQ�WKLV�FDVH��
�

�YL�� :KHWKHU� WKH� IHH� LV� IL[HG� RU� FRQWLQJHQW�� 'LDPRQG� 0F&DUWK\� FKDUJHV�
FXVWRPDU\�KRXUO\�UDWHV��DV�DGMXVWHG�DQQXDOO\��IRU�WKH�WLPH�H[SHQGHG�E\�LWV�
DWWRUQH\V�DQG�SDUDSURIHVVLRQDOV� LQ� UHSUHVHQWLQJ� WKH�&RPPLWWHH��'LDPRQG�
0F&DUWK\¶V�IHH�LV�QRW�RXWFRPH�GHSHQGHQW��
�

�YLL�� 7LPH�/LPLWDWLRQV�,PSRVHG�E\�WKH�&OLHQW�RU�&LUFXPVWDQFHV���%HFDXVH�RI�WKH�
WLPH�VHQVLWLYH�QDWXUH�RI�VRPH�RI�WKH�PDWWHUV�DULVLQJ�LQ�WKH�FDVH��'LDPRQG�
0F&DUWK\�DWWRUQH\V�KDG�WR�GHYRWH�WLPH�WR�WKLV�FDVH�LQ�WKH�HYHQLQJV�DQG�RQ�
ZHHNHQGV���
�

�YLLL�� 7KH� DPRXQW� RI� WLPH� LQYROYHG� DQG� WKH� UHVXOWV� REWDLQHG�� 'LDPRQG�
0F&DUWK\¶V�DFWLRQV�LQ�WKLV�FDVH�KDYH�DVVLVWHG�WKH�&RPPLWWHH�LQ�HIILFLHQWO\�
IXOILOOLQJ� LWV� REOLJDWLRQV� XQGHU� WKH� %DQNUXSWF\� &RGH�� 7KH� UHTXHVWHG�
FRPSHQVDWLRQ� LV� UHDVRQDEOH� LQ� YLHZ� RI� WKH� WLPH� H[SHQGHG�� WKH� SDUWLHV�
LQYROYHG��DQG�WKH�UHVXOWV�REWDLQHG�LQ�WKH�FDVH�WR�GDWH��
�

�L[�� 7KH�H[SHULHQFH��UHSXWDWLRQ�DQG�DELOLW\�RI�WKH�SURIHVVLRQDOV�ZKR�SHUIRUPHG�
YLUWXDOO\� DOO� RI� WKH� VHUYLFHV� LQ� WKH� FDVH��'LDPRQG�0F&DUWK\¶V� DWWRUQH\V��
RYHU�PDQ\� \HDUV�� KDYH� DSSHDUHG� WKURXJKRXW� WKH�8QLWHG� 6WDWHV� SURYLGLQJ�
OHJDO� UHSUHVHQWDWLRQ� WR� WUXVWHHV�� GHEWRUV�� VHFXUHG� FUHGLWRUV�� XQVHFXUHG�
FUHGLWRUV��DQG�FRPPLWWHHV�� �)XUWKHU��SDUWQHUV�RI�'LDPRQG�0F&DUWK\�KDYH�
IRU�PDQ\�\HDUV�DFWLYHO\�SDUWLFLSDWHG�LQ�OHDGHUVKLS�SRVLWLRQV�LQ�ORFDO��VWDWH�
DQG� QDWLRQDO� EDU� DVVRFLDWLRQV�� DQG� KDYH� ZULWWHQ� IRU� ORFDO� DQG� QDWLRQDO�
SXEOLFDWLRQV� DQG� VSRNHQ� DW� ORFDO�� VWDWH� DQG� QDWLRQDO� LQVWLWXWHV� IRU�
FRQWLQXLQJ� OHJDO� HGXFDWLRQ� LQ� WKH� FUHGLWRUV¶� ULJKWV� DQG� EDQNUXSWF\� DUHDV��
$V� GHPRQVWUDWHG� E\� ([KLELW� %�� 'LDPRQG� 0F&DUWK\¶V� DWWRUQH\V� DUH�
H[SHULHQFHG� LQ�DOO� DVSHFWV�RI�EDQNUXSWF\�PDWWHUV��SRVVHVV�D�KLJK� OHYHO�RI�
H[SHUWLVH�� DQG� KDYH� DQ� H[FHOOHQW� UHSXWDWLRQ� LQ� WKH� EXVLQHVV� DQG� OHJDO�
FRPPXQLWLHV���)XUWKHUPRUH��'LDPRQG�0F&DUWK\�KDV�SDUWLFXODU�H[SHULHQFH�
LQ�WKH�DUHDV�RI�FRPSOH[�LQVROYHQF\��ZRUNRXW��DQG�FRUSRUDWH�UHRUJDQL]DWLRQ��
�

�[�� 1DWXUH� DQG� /HQJWK� RI� 3URIHVVLRQDO� 5HODWLRQVKLS� ZLWK� &OLHQW�� � 7KLV� LV�
'LDPRQG� 0F&DUWK\¶V� ILUVW� UHSUHVHQWDWLRQ� RI� WKH� &RPPLWWHH� DQG� LWV�
PHPEHUV��
�

�[L�� 7KH� XQGHVLUDELOLW\� RI� WKH� FDVH�� 5HSUHVHQWLQJ� WKH� &RPPLWWHH� LV� QRW�
XQGHVLUDEOH�EXW��DV�DOUHDG\�LQGLFDWHG��UHTXLUHG�D�VLJQLILFDQW�FRPPLWPHQW�RI�
WLPH�IURP�'LDPRQG�0F&DUWK\¶V�DWWRUQH\V��
�
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�[LL�� $ZDUGV� LQ� VLPLODU� FDVHV�� 7KH� FRPSHQVDWLRQ� UHTXHVWHG� LQ� WKLV� FDVH� LV�
FRPSDUDEOH�WR��LI�QRW�OHVV�WKDQ��WKH�FRPSHQVDWLRQ�DOORZHG�LQ�RWKHU�FDVHV�RI�
WKH�VL]H�DQG�FRPSOH[LW\�RI�WKLV�FDVH��

&21&/86,21�

:+(5()25(�� 'LDPRQG� 0F&DUWK\� UHVSHFWIXOO\� UHTXHVWV� �D��ILQDO� DOORZDQFH� RI�

FRPSHQVDWLRQ� IRU� SURIHVVLRQDO� DQG� SDUDSURIHVVLRQDO� VHUYLFHV� UHQGHUHG� DV� FRXQVHO� WR� WKH�

&RPPLWWHH�GXULQJ�WKH�$SSOLFDWLRQ�3HULRG�LQ�WKH�DPRXQW�RI��������������DQG��E��ILQDO�DOORZDQFH�

RI�WKH�DPRXQW�RI�DFWXDO�DQG�QHFHVVDU\�RXW�RI�SRFNHW�H[SHQVHV�LQFXUUHG�LQ�WKH�FRXUVH�RI�SURYLGLQJ�

VHUYLFHV�DV�FRXQVHO�WR�WKH�&RPPLWWHH�GXULQJ�WKH�$SSOLFDWLRQ�3HULRG�LQ�WKH�DPRXQW�RI������������

'DWHG���-DQXDU\����������

5HVSHFWIXOO\�VXEPLWWHG��

',$021'�0F&$57+<�//3�

%\��/s/ Charles M. Rubio � �
7%$�1R�����������
FUXELR#GLDPRQGPFFDUWK\�FRP�
���������������7HOHSKRQH�
����)DQQLQ��6XLWH������
+RXVWRQ��7;�������
�
*HQHUDO�&RXQVHO�WR�WKH�&RPPLWWHH�

 
�
�

&(57,),&$7(�2)�6(59,&(�
�

� ,�FHUWLI\�WKDW�RQ�-DQXDU\�����������D�WUXH�DQG�FRUUHFW�FRS\�RI�WKH�IRUHJRLQJ�GRFXPHQW�ZDV�
VHUYHG��L��E\�WKH�(OHFWURQLF�&DVH�)LOLQJ�6\VWHP�IRU�WKH�8QLWHG�6WDWHV�%DQNUXSWF\�&RXUW�IRU�WKH�
6RXWKHUQ� 'LVWULFW� RI� 7H[DV� WR� DOO� SDUWLHV� UHJLVWHUHG� WR� UHFHLYH� VXFK� VHUYLFH�� �LL�� E\� HOHFWURQLF�
VHUYLFH�WR�5DQG\�:LOOLDPV��WKH�&KDSWHU���7UXVWHH��DQG��LLL��E\�KDQG�GHOLYHU\�WR�WKH�2IILFH�RI�WKH�
8�6��7UXVWHH���$�FRS\�RI�WKH�IRUHJRLQJ�DSSOLFDWLRQ�ZDV�DOVR�VHQW�WR�FKDPEHUV�RI�7KH�+RQRUDEOH�
'DYLG�5��-RQHV��
�
� � � � � � � � /s/ Charles M. Rubio   
        &KDUOHV�0��5XELR�
�
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