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FOREWORD

Dear ICLE Seminar Attendee,
Thank you for attending this seminar. We are grateful to the Chairperson(s) for organizing this
program. Also, we would like to thank the volunteer speakers. Without the untiring dedication
and efforts of the Chairperson(s) and speakers, this seminar would not have been possible. Their
names are listed on the AGENDA page(s) of this book, and their contributions to the success
of this seminar are immeasurable.
We would be remiss if we did not extend a special thanks to each of you who are attending this
seminar and for whom the program was planned. All of us at ICLE hope your attendance will
be beneficial as well as enjoyable We think that these program materials will provide a great
initial resource and reference for you.
If you discover any substantial errors within this volume, please do not hesitate to inform us.
Should you have a different legal interpretation/opinion from the speaker’s, the appropriate
way to address this is by contacting him/her directly.
Your comments and suggestions are always welcome.
Sincerely,
Your ICLE Staff
Jeffrey R. Davis
Executive Director, State Bar of Georgia
Tangela S. King
Director, ICLE
Rebecca A. Hall
Associate Director, ICLE
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PREMISES LIABILITY SEMINAR
October 6, 2017
State Bar Headquarters
Atlanta, Georgia
UPDATE ON PREMISES LIABILITY CASES
Mike Gorby
Gorby Peters & Associates
mgorby@gorbypeters.com
Who Is Responsible/Legal Basis For Injury Recovery
If a person is injured as a result of a property owner’s active negligence, as opposed to a
defect on the property, the classification of the injured person, i.e. invitee or licensee, is
irrelevant. The property owner has an independent duty not to subject others to harm through
active negligence. For instance, in Card v Dublin Construction Company, Inc., et al. the court
dealt with the issue of the active negligence of a sub-contractor at a construction site. 1 There, the
plaintiff while delivering an item to an electrical subcontractor on site was struck by a falling
concrete hose that belonged to a concrete subcontractor working at the site. Plaintiff sued both
the general contractor and the concrete subcontractor. The trial court granted summary judgment
holding that the plaintiff, as to both the general and sub-contractors, was a licensee and there was
no showing of wanton or willful conduct. The appellate court reversed and distinguished the
plaintiff’s claims against the general and sub-contractors. As to the claim against the concrete
sub-contractor, the court held that this claim involved active negligence i.e. allowing the concrete
hose to fall and therefore, whether the plaintiff was an invitee or licensee was irrelevant:
“As to the claims of active negligence, J&J owed Card a general duty of care. In other
words, liability for J&J employees’ failure to exercise ordinary care and not to subject
others to an unreasonable risk of harm is based only on the nature of [their] negligent
act[s] and is not affected by [Card’s] status with respect to the premises.” Ϯ
With respect to the plaintiff’s claim against the general contractor as an occupier of the premises,
the court held that whether the plaintiff was an invitee or licensee was a jury issue.
Recreational Property Act
The courts continue to broadly construe the immunity provisions set out in the
Recreational Property Act. 3 The Act grants immunity to the property owner for injuries
occurring on the property unless the injured party can show her injuries were caused by willful

ϭ
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and malicious conduct. 4 In Stone Mountain Memorial Association v Amestoy a bicyclist was
killed when he struck a road barricade that had been set up shortly before the accident. The
barricade was supposed to be manned but at the time of the accident, the police officer left the
barricade to use the restroom. The trial court denied SMMA’s summary judgment motion
holding that whether the actions of SMMA amounted to a willful failure to warn against a
dangerous condition was a jury issue. The appellate court reversed holding that as a matter of
law, SMMA’s actions did not amount to a willful or malicious failure to warn of a dangerous
condition. Mixed in with its analysis the court held the barricade was open and obvious. 5

Slip and Fall
The courts continue their skepticism of static condition cases where the “defect” is not
apparent. In Rentz v Prince of Albany, Inc., plaintiff sued a car dealership after she tripped over a
“cornhole” game set up in the customer waiting area. Apparently, the plaintiff had walked past
the area three different times before she fell over it. In affirming the trial court’s grant of
summary judgment to the dealership, the appellate court noted the game was for customers’ use
and the plaintiff had no plausible explanation as to why she was not aware of the game before
she fell over it. 6
Maintaining reasonable inspection procedures continues to be a vehicle for summary
judgment by property owners even where there is no dispute that a foreign substance was on the
floor and was the cause of the fall. In Ingles Markets v Rhodes the plaintiff slipped on cooking
oil that had fallen on the floor. Approximately 10 minutes before her fall, a store employee had
inspected the aisle and saw no oil or other substance on the floor. After the fall, the employee
inspected the floor where the plaintiff had fallen and saw cooking oil “clearly visible “on the
floor. In reversing the trial court’s denial of summary judgment, the appellate court held that as a
matter of law, the plaintiff could not show constructive knowledge of the hazard because the area
was inspected a short time before the fall and there was no showing that the store’s inspection
procedures were inadequate. 7
Likewise, in Youngblood v All American Quality Foods, Inc., the appellate court affirmed
summary judgment in favor of the store where the area where the plaintiff fell because of a
puddle of water had been inspected 20 minutes before the fall. The court held that because of the
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short period between the fall and the inspection, the plaintiff could not establish constructive
knowledge on the part of the store. 8
However, the appellate courts have not articulated a bright line test as to whether a store’s
inspection procedures are adequate and will support a motion for summary judgment. In Johnson
v All American Quality Foods Inc., the court in a full bench opinion reversed the trial court’s
grant of summary judgment to the store and held that the adequacy of the store’s inspection
procedures was a jury issue. There, the store’s procedures called for an hourly inspection. The
last inspection occurred 38 minutes before the fall. However, the majority opinion held that
because of the “nature of a supermarket’s business”, a jury must determine whether an inspection
procedure is adequate. 9 However, a very short time period between the creation of the hazard and
a plaintiff’s fall will defeat a constructive knowledge argument without regard to the adequacy of
inspection procedures. 10
Rainy day cases continue to be a challenge for plaintiffs to get past summary judgment.
In Diaz v MARTA the court of appeals affirmed the trial court’s grant of summary judgment
where on a rainy day, the plaintiff slipped and fell while walking across a parking deck owned by
MARTA. The court gave the usual “rainy day” rational, i.e. the plaintiff had equal knowledge of
the rain and the possibility of water accumulation. 11
The courts continue to deal harshly with plaintiffs who cannot articulate a specific reason
for their fall. In Richardson v Mapoles the court deemed the plaintiff’s account of what caused
her fall “mere speculation” in affirming the trial court’s granting of defendant’s motion for
summary judgment. Plaintiff fell as she was entering defendant’s restaurant and felt that her fall
was related to the door she was entering through. However, at her deposition, she could not
articulate a specific defect with the door that caused the fall. 12
However, at times, the court may allow other testimony to support a plaintiff’s faulty
recollection of what caused the fall. In Pipkin v Azalealand Nursing Home, the plaintiff whose
husband was a resident of the nursing home, slipped and fell on “something slick” on the floor.
She could not identify what the substance was. The plaintiff’s son, at his deposition, stated he
was outside the nursing home when he was told his mother had fallen. When he went to her and
knelt down to help her up, he noticed his knee was wet. He also testified he saw employees
mopping up a clear liquid on the floor near his mother. The trial court granted the defendant’s
motion for summary judgment based on the plaintiff’s failure to clearly identify what caused her
fall and the deposition testimony of nursing home employees that said the floor was clean and
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dry. The appellate court reversed and held that a review of all deposition testimony by witnesses
who were present revealed too many discrepancies to allow for summary judgment. 13
A showing that a defendant’s property where the fall occurred was in violation of a code
provision will not trump the defense that the plaintiff had equal knowledge of the defect. In
Charter Communications, Inc. v. Berwick the plaintiff was injured when she fell over cable that
had been placed in her driveway by the defendant. The placement of the cable by the defendant
violated a county code ordinance. The plaintiff was aware of the cable before she fell over it. The
court in reversing the trial court’s denial of summary judgment held: “However, even if the
appellants violated that county ordinance, ‘[n]egligence per se does not equal liability per se, and
[Berwick’s] equal knowledge of the hazard would still entitle [the appellants] to summary
judgment.” 14

Landlord-Tenant Relationship/Out of Possession Landlord
The courts strictly construe the requirements of holding an out of possession landlord
liable in tort for faulty construction or failure to repair as set out in OCGA § 44-7-14. 15 In
Aldredge v Byrd the plaintiffs were attending a party at a single-family house when the deck
where everyone was gathered collapsed. The house was owned by the defendant but leased to
another individual. The deck collapse was the result of faulty construction. The defendant had
hired an independent contractor to build the deck. In reversing the trial court’s denial of
defendant’s motion for summary judgment, the appellate court found that the defendant was an
out of possession landlord and therefore, the plaintiffs only source of recovery was OCGA § 447-14. Since an independent contractor had built the deck, the court held that the defendant could
not be liable for negligent construction. Further, the court held that there was no evidence in the
record showing the defendant was on notice of any problem with the deck prior to its collapse.
The court held that such notice was a prerequisite for holding an out of possession landlord liable
for failure to repair. 16

Third Party Criminal Act Liability
There is simply no bright line test that courts follow to determine if prior crimes on a
property are “substantially similar” to the crime committed on the plaintiff. For example, where
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the plaintiff was mugged and robbed in the parking lot of a retail store which had 65 crimes in
the lot over a year period, two of which involved robbery, the court held the prior crimes were
not substantially similar:͞These incidents occurred too remote in time from Mrs. Padgett’s
attack–the first, more than five years prior, and the second, more than eighteen months prior. The
second incident was also dissimilar in type to the attack on Mrs. Padgett, as there is no indication
that the thief threatened, assaulted, or injured the victim when he stole her purse.” 17
The Supreme Court in the Six Flags case affirmed in part and reversed in part the Court
of Appeals’ decision. The Supreme Court first held that the gang attack on the plaintiff was
foreseeable by Six Flags. Second, the Court held that under O.C.G.A. § 51-3-1 Six Flags could
be held responsible for the attack which began on its property even though the actual assault and
resulting injuries to the plaintiff occurred off of its property. 18 Third, the Court disagreed with
the Court of Appeals’ conclusion that the bus stop adjacent to Six Flags’ property where the
actual assault began and concluded would be an “approach” to Six Flag’s property within the
meaning of § 51-3-1. 19 The Court held that to be an “approach” within this code section, the
property in question had to be “within the last few steps taken by an invitee as they enter the
premises, or, the property owner.” 20 The Court further held:͞In addition, property not otherwise
comprising the approach to a landowner’s premises may be deemed part of the premises and
approaches where the landowner has taken affirmative steps, for its own particular benefit, to
exercise control and dominion over the public way or the property of another.” 21 The Court
stated that the evidence presented at trial did not show that Six Flags exercised the requisite
degree of control over the bus stop property, and therefore, this property could not be considered
an “approach”. Fourth, the Court disagreed with the Court of Appeals’ holding that because the
trial court did in fact commit error in declining Six Flags’ request to submit to the jury the
question of apportionment to non-parties, a new trial on all issues was required. 22 The Court held
that only a retrial on the apportionment issue was required: “In sum, and as a general matter,
where correction of an apportionment error involves only the identification of tortfeasors and
assessment of relative shares of fault among them, there is no sound reason to disturb the jury’s
findings on liability or its calculation of damages sustained by the plaintiff”. 23
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The courts continue to strictly enforce the “mutual combatant rule” in third party criminal
assault cases. Thus, it is irrelevant if prior to the altercation, the plaintiff was not aware the
perpetrator had a weapon or the perpetrator had friends that would join the altercation. Further,
the prior criminal history of the property is also irrelevant. If the plaintiff was to any degree
engaged in an altercation with the perpetrator, he is barred from a recovery against the property
owner. 24
Home Owner Liability
All homeowner policies under liability coverage cover “accidents” but exclude coverage
for “intentional acts”. The question presented to the court in Allstate P&C Insurance Co v Kim
Roberts et al was whether an “accident” is determined from the perspective of the actor or from
the perspective of the insured. Defendant Bobby Roberts intentionally shot the plaintiff. Bobby
Roberts was married to defendant Kim Roberts. Kim had no idea Bobby was going to shoot the
plaintiff. Kim had homeowners insurance with Allstate. Allstate’s position was from the
standpoint of Bobby, the shooting was an intentional act. Kim’s position was from her
standpoint, as the insured, the shooting was an “accident”. The court agreed with Kim. Under
Georgia law, the issue of whether an occurrence is an accident or an intentional act is from the
standpoint of the insured. 25
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I.

INTRODUCTION.
Closing argument is the culmination of the work which began the day you first met with

your client. Closings are the ultimate advocacy for your client and your opportunity to finally
tell a jury why your client is entitled to compensation for his or her injuries and suggest how
much that compensation should be.
Closing arguments generally follow a pattern of thanking the jury for their service,
reviewing the testimony presented during trial, discussing the relevant law and how it applies to
the case, and arguing reasonable conclusions from the facts and the law in your client’s favor.
Closing argument should follow the same themes developed with the jury in voir dire and carried
through opening statements, testimony and the evidence. Any loose ends should be closed at this
time, weak points of the case should be addressed and explained, and the jury should be focused
on evidence which is significant to your case.
II.

THE LAW OF CLOSING ARGUMENTS.
A.

Generally.

Counsel is given wide latitude to argue the case during closing arguments and the range
of argument is within the sound discretion of the trial court. Adkins v. Flagg, 147 Ga. 136, 93
S.E. 74 (1902). Arguments are limited to the applicable law and the facts of the case. Counsel
may not refer to facts not in evidence or inject prejudicial matters, although counsel may freely
discuss and argue all reasonable inferences and deductions from the evidence. Lassiter v. Poss,
85 Ga. App. 785, 70 S.E.2d 411 (1952). Counsel is also forbidden from making
misrepresentations and appeals to jury prejudices.
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Attorneys frequently disfavor making objections during closing arguments, however
counsel must raise objections during closings to preserve error during closing arguments.
Garner v. Victory Express, Inc., 264 Ga. 171, 442 S.E.2d 455 (1994) (clarifying that Georgia
Law permits counsel to merely object to argument as improper, for whatever reasons, and rest on
that objection rather than specifically request other forms of relief).
B.

Right to open and conclude.

Generally the party bearing the burden of proof has the right to both open and conclude
closing arguments. Plaintiff’s counsel should take advantage of this opportunity to argue both
before and after the defendant’s closings. There are several exceptions, the most common of
which is when the defense presents no evidence. Uniform Superior Court Rule 13.4.
C.

Arguments by more than one attorney in closing.

Often more than one attorney appear as trial counsel for the Plaintiff, and jurors will
usually want to hear from both attorneys during closing. Pursuant to O.C.G.A. § 9-10-182, no
more than two attorneys are permitted to argue in any case and only one attorney is permitted in
conclusion, except by leave of court. As it applies to plaintiffs, the Court of Appeals has held
that the phrase “in conclusion” refers to the concluding portion of the plaintiff’s right to open and
conclude final arguments. Thus, one attorney can handle the first portion of closing, with
another attorney concluding. Goforth v. Wigley, 178 Ga. App. 558, 343 S.E.2d 788 (1986)
D.

Time.

Counsel are limited in their closing arguments to two hours per side. O.C.G.A. § 9-10180. However, the local rules have shortened this considerably to one hour per side. Uniform
Superior Court Rule 13.1(D). Requests for additional time may be made prior to the start of
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closing arguments, upon a showing justice cannot be done for the client within the given time
limitations, and the decision on such a request is within the discretion of the trial judge.
O.C.G.A. § 9-10-181. Should you choose to open and close, you will want to watch your time
carefully during the opening portion of your argument so as to not limit your all-important
concluding arguments.
III.

ASKING FOR A SPECIFIC AWARD.
Often the most difficult decision in preparing closing arguments is how to go about

asking the jury for a specific amount. Georgia Law permits counsel to argue the monetary value
of pain and suffering to the jury in closings, provided such arguments conform to the evidence
and reasonable deductions from the evidence. O.C.G.A. § 9-10-184. In a severe injury case,
voir dire should have established that you are going to present a case where the plaintiff suffered
severe injuries. You should now be able to close the loop on the theme and ask the jury to return
an award that is appropriate for the damages suffered by your client.
Opinions vary on how to present the damages to the jury. Some attorneys favor
suggesting an “at least” amount, arguing that the jury should return at least a certain amount of
damages for the plaintiff. Another method is to specify a specific amount and argue the
reasonability of such a figure in light of the damages suffered by the plaintiff. Another popular
method is to argue a time or unit valuation of damages, and this method has been approved by
the Courts. Mullis v. Chaika, 118 Ga. App. 11, 162 S.E.2d 448 (1968). This argument asks the
jury to place a value on each hour or day that the plaintiff has or will suffer with the injury at
issue and to calculate the damages based on such a figure. A creative argument utilizing this
method can make a large figure sound very reasonable, as an hourly rate quickly adds up over a
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number of months, years or even the life of the plaintiff. If using this approach, it is best to
introduce the Mortality Table during the evidence phase of the trial.
Closings are also the time to remind jurors that this is the plaintiff’s “one day in court”
and that your client cannot come back for more money if necessary. Jurors may not understand
that their decision is final and they should be aware of the importance of their verdict to the
plaintiff.

IV.

RECENT APPLICATION IN WELLS V. ASLAN COMMONS, LLC, et al.
A.

Plaintiff’s contentions.

This negligence action arose out of a gas explosion occurring on May 31, 2010 caused by
an uncapped gas line in an apartment owned and managed by Defendants. That day, Defendants
owned and managed the “Edgewater at Sandy Springs” apartment complex. Plaintiff was an
invitee and resident at the premises, and was in the process of moving from apartment 906 to
apartment 1703.
Although Plaintiff’s lease on apartment 1703 was set to begin on June 1, 2010,
Defendants’ leasing specialist gave Plaintiff a key to the apartment three days early and advised
that Plaintiff could begin moving his things into the new apartment. Plaintiff claimed
Defendants did not adequately inspect apartment 1703 before giving Plaintiff a key, nor inspect
the apartment’s gas dryer line to determine whether it was capped after the previous tenant left 5
to 6 months earlier. No warning was provided to Plaintiff regarding the gas line in his new
apartment, or that Defendants had not had the gas “made ready” and the apartment could not be
safely occupied until Tuesday, June 1.
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On May 29, 2010, Plaintiff advised Defendants that the HVAC and water heater units in
apartment 1703 were not working. Defendants created an internal work order for the apartment,
which work order was given to Defendants’ maintenance man. The maintenance man checked
out a key to apartment 1703 and remained on duty and in possession of the key at the time of the
subject explosion on May 31, 2010, in violation of Defendants’ rules.
On the morning of May 31, 2010, Plaintiff left apartment 1703 to return to his former unit
to shower. As he was leaving, a maintenance man entered apartment 1703 and stated he was
there to work on the HVAC unit. While Plaintiff was away from apartment 1703, gas began
flowing into the apartment, per the gas company’s records. In fact, tenant(s) complained to
management before the explosion about the smell of gas, but Defendants failed to evacuate or
take other safety precautions. When Plaintiff later returned to the apartment, he entered through
the front door, turned on the light, and gas in the apartment immediately ignited, sending a
fireball through the apartment and injuring Plaintiff.
Following the explosion, the gas shut off valve to the unused gas dryer line in the
apartment was found in the “on” position and the gas dryer line was uncapped. Turning the gas
shut off valve from the “off” to “on” position would require the use of a tool, such as a wrench,
yet no tools were found at the scene after the explosion. The responding city fire investigator
determined that the explosion was the result of the uncapped gas dryer line in the laundry room
area of apartment 1703, and that if the gas line had been properly capped, as state and federal
building and/or fire safety codes require, the explosion would not have happened even with the
gas turned on. The gas line was expressly required to be capped by the apartment
owners/managers per building and/or fire codes adopted by the City of Sandy Springs, including
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City of Sandy Springs Ordinance(s) 2005-12-04, 2006-09-68, and/or 2008-10-53, NFPA 54,
National Fuel Gas Code 7.7.2, and International Fuel Gas Code 404.12.
Thereafter, the City of Sandy Springs fire investigator required all 620 apartment units in
Defendants’ apartment complex to be inspected for the condition of their gas lines. In this
process, uncapped gas lines were discovered in 57 other apartments at the premises. Defendants
did not have any policies or inspection procedures in place prior to the explosion to identify and
correct uncapped gas lines at the premises; nor did Defendants have policies or procedures in
place for capping a gas line when an apartment resident left and removed a gas dryer. Moreover,
Defendants did not train or supervise their employees on inspecting or capping gas lines prior to
a new tenant moving into a unit.
Plaintiff claimed Defendants controlled the management, inspection, and maintenance of
the premises, and had the legal duty to keep the premises in a state consistent with the due regard
for the safety of their residents and invitees, including Plaintiff. Prior to and on May 31, 2010,
Defendants negligently managed, inspected, and maintained the premises and the subject
apartment. More specifically, Plaintiff claimed Defendants were negligent in failing to properly
inspect Defendants’ equipment and the subject apartment unit, and in failing to take appropriate
precautionary measures and procedures to prevent injuries to invitees, including Plaintiff. On the
date of the incident, Defendants negligently created a hazardous and dangerous condition by
failing to cap or recap the subject gas valve, and by subsequently allowing gas to leak in the
subject apartment.
Plaintiff further claimed Defendants were negligent per se. Defendants had actual
knowledge of, or in the exercise of reasonable care should have had knowledge of, the
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negligence discussed herein and the dangerous and hazardous condition of the subject apartment.
Defendants’ failure to cap or recap the gas line in the subject apartment was in direct violation of
building and/or fire codes adopted by the City of Sandy Springs, including City of Sandy Springs
Ordinance(s) 2005-12-04, 2006-09-68, and/or 2008-10-53, NFPA 54, National Fuel Gas Code
7.7.2, and International Fuel Gas Code 404.12.
Plaintiff contended Defendants were liable for the negligent supervision, hiring, training,
and retention of their employees and the entrustment of said property to their agents and
employees. Defendants were also liable for their negligent failure to promulgate and enforce
company policies, procedures, and rules for the protection of the public, including, but not
limited to, Plaintiff. Defendants were further liable for their failure to take appropriate action to
remedy or reduce the danger to their residents and invitees, including Plaintiff, and for allowing
the dangerous condition on the subject property to exist unabated.
Defendants’ negligence was the cause in fact and proximate cause of Plaintiff’s injuries
and damages. As a result of Defendants’ negligence, Plaintiff’s counsel argued Plaintiff was
entitled to recover for the injuries sustained, physical and mental pain and suffering, the expenses
of treatment, property damages, and all other elements of damages as are allowed under the laws
of the State of Georgia, including, but not limited to, special damages, compensatory damages,
consequential damages, economic damages, and punitive damages. Plaintiff contended
Defendants were jointly and severally liable for all such damages, and Defendants were liable to
Plaintiff directly, as well as under theories of respondeat superior and agency principles.
Plaintiff asserted he was entitled to an award of punitive damages, without limitation or
cap, because the actions of Defendants and their agents and employees showed willful
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misconduct, malice, fraud, wantonness, oppression, and an entire want of care, which would
raise the presumption of conscious indifference to consequences and/or a specific intent to cause
harm. Because Defendants’ actions evidenced a species of bad faith, were stubbornly litigious,
and caused Plaintiff undue expense, Plaintiff sought to recover his necessary expenses of
litigation, including an award of reasonable attorneys’ fees and expenses required by this action.
(O.C.G.A. § 13-6-11). Furthermore, Plaintiff was entitled to all expenses of litigation and
attorneys’ fees pursuant to all other Georgia statutory and common laws.
B.

Defendant’s contentions1.

Defendants claimed the explosion occurred just after noon on Memorial Day (May 31),
2010 at the Edgewater at Sandy Springs apartment complex (the “Edgewater). At the time, the
Edgewater was owned by Defendant Aslan Commons, LLC (“Aslan”) and managed by
Defendant WSE, LLC (“WSE”).
Defendants asserted Plaintiff began residing at the Edgewater on March 7, 2009, after
entering into a rental contract for one of the complex’s two bedroom units. After a little over a
year on the property, Plaintiff decided that he wanted a lower rent payment and he chose to
downsize to a one bedroom unit at the Edgewater. Plaintiff signed a new rental contract for his
one bedroom unit on May 27, 2010. Though the rental period for the new unit began on June 1,
2010, Plaintiff asked WSE management if he could have the keys over Memorial Day weekend
so he could begin the process of moving his belongings from his old apartment to his new
apartment. WSE accommodated Plaintiff’s request and gave him the keys on Friday, May 28,
2010. At this time, Plaintiff took possession of his new apartment – unit number 1703.

1

The facts are taken from Defendants’ version of the Pretrial Order.
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Defendants claimed Apartment 1703, like several (but not all) other units at the
Edgewater, was equipped with a gas line servicing the laundry room. This gas line terminated in
a nozzle to which, should the tenant so desire, one could attach a gas-powered clothes dryer.
This gas line was controlled by a gas-tight valve which was located in the apartment’s utility
closet, which also housed the water heater and the HVAC unit. When the valve was closed, as it
was prior to the day of the explosion, no gas escaped the nozzle in the laundry room. To open
the valve, one would need a wrench, or pliers or tool of some kind (in other words, it was not a
“thumb valve” or one that could be opened with one’s bare hands). The laundry room gas nozzle
in unit 1703 did not have a cap on it.
Plaintiff began moving his belongings into his new apartment on Friday, May 28, 2010,
and continued to do so over the balance of the weekend. Defendants claimed Plaintiff effectively
began living in the new unit, sleeping there Saturday and Sunday nights (May 29 and 30, 2010).
At some point during the weekend, Plaintiff discovered that his hot water heater was not
working. According to Defendants, Plaintiff admitted that, upon discovering that he had no hot
water, he attempted to light the water heater’s pilot light on at least one occasion – Saturday
(May 29th). Plaintiff was ultimately unsuccessful, and he claims that he did not attempt to light
the water heater on any other day. However, Defendants believed the evidence would prove
otherwise. On the morning of Monday, May 31, 2010, Plaintiff woke up in his new apartment.
Defendants claimed that Plaintiff attempted to light the water heater pilot light one more time.
Defendants further claimed that, during this final attempt, Plaintiff opened the valve to the dryer
line. When Plaintiff was unsuccessful in lighting the water heater, he went back to his old
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apartment, leaving the valve open and gas flowing into unit 1703. When Plaintiff returned, an
unknown source ignited the gas and caused an explosion as he entered the apartment.
C.

Damages.

Steve Wells was burned on approximately 22 percent of his body, including 1st, 2nd and
3rd degree burns. The burns required skin grafts, and Plaintiff underwent several surgeries.
Steve spent 15 days in the Grady Burn Unit. Plaintiff could not speak for a month after the
accident due to the damage of his vocal chords. Plaintiff’s medical expenses totaled
$226,396.52.
Plaintiff also claimed a diminished capacity to labor. Plaintiff was a teacher and the head
of IT at the McGinnis Day School, but had to give up his teaching career as a result of the
incident.
D.

The trial.

The trial began on January 12, 2015 before Judge Eric Richardson in Fulton County State
Court. After a four day trial, on January 15, 2015, the 12 person jury returned a verdict in favor
of Plaintiff in the amount of $72,960,000.00, consisting of $17,900,000.00 in compensatory
damages, $7,160,000.00 in attorney’s fees, and $47,900,000.00 in punitive damages. The jury
apportioned 0% of the fault to Plaintiff and 100% of the fault to Defendants. Both parties
appealed, and based upon post-trial motions filed by Defendants, the Court reduced the punitive
verdict to $250,000.00, citing Georgia’s statutory cap on punitive damages, entering final
judgment in the amount of $25,871,640.96, including $561,640.96 awarded to Plaintiff in prejudgment interest. Judge Richardson also awarded costs of this action and post-judgment interest
in his final judgment. Plaintiff challenged the constitutionality of the punitive damages cap in
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the Supreme Court of Georgia, and Defendants filed a post-trial motion for JNOV, remittitur,
and/or new trial. The Defendants maintained adequate insurance to cover the judgment, and the
case later settled at mediation while on appeal.
E.

Unique aspects to the case.

The case took 3 to 4 days to try. Although there had been a seven-figure offer prior to
trial, there was not much discussion regarding settlement during trial. Interestingly, during voir
dire, the Defendants asked if they could show Plaintiff’s surgical video reflecting burn grafting,
and as a result, many favorable jurors were lost for cause. One of Plaintiff’s strategies was to get
as many jurors with higher education as possible, due to a few complexities with understanding
the applicability of codes, and how it related to both negligence and contributory negligence.
In explaining the case to various non-lawyers, they often had difficulty understanding
how anyone could not see or discover that the gas pipe was not capped, and therefore we decided
to reconstruct pertinent parts of the apartment in a manner that could be assembled quickly in
court and reflect the piping from the various gas lines going into different rooms, along with the
toggle switches turning the lines on. Simplifying the explanation to the jury and showing the
walls with 30 x 40 pieces of foam board made the case very simple to understand.
As far as liability witnesses, Plaintiff called a variety of witnesses proving that the
apartment complex was negligent in the preparation of the apartment, inspection of it, and in
accessing the hot water heater and dryer line at issue without making it safe. Although
Defendants’ theory was to blame Plaintiff for potentially trying to light the hot water heater and
therefore turning on the gas, Fire Chief Cheryl Walls testified that she found evidence of what
appeared to be the repair packages and parts reflecting that somebody had been there working on
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the hot water heater immediately before the fire. Ms. Walls testified that upon requesting
maintenance logs at the fire scene, the head maintenance man indicated they were not in writing,
at which point she ordered the entire complex checked for uncapped lines and found 57 other
units with similarly neglected gas lines. Importantly, the gas lines, although uncapped, were not
leaking in other units because the shutoff valves were in the off position, which is a violation of
code because inadvertently turning it on would allow gas to flow out the end of the line. This is
what happened with Steve Wells’ unit.
The primary damages witness was Dr. Walter Ingram of the Grady Burn Unit, who
testified for about 40 minutes, which was also supported with the testimony of Plaintiff’s family
members. Though witness testimony began after lunch on Monday, all liability and damages
witnesses were completed on Wednesday, and Defendants put up their case and rested
Wednesday afternoon. Defense counsel was very experienced and did a great job with a difficult
case.
Post-closing arguments but pre-verdict, there was a very interesting situation that arose
that neither the Court, nor counsel, had ever dealt with. After deliberations had gone on for a
period of time, we realized that the alternate juror had not been released and 13 jurors were
deliberating. Initially, defense counsel had indicated they were fine letting the alternate juror
continue to deliberate, but both sides decided to discuss the issue. Plaintiff then moved the Court
to dismiss the alternate juror and reinstruct the jury on the law and to begin deliberations over.
Defendants moved for a mistrial. The Court correctly decided that dismissing the alternate juror
and asking for deliberations to begin again was the proper course of action. Under Georgia law,
we were certain that Defendants had a right to a 12 person jury, and Defendants had no
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obligation to consent to an 11 or 13 person jury, which is not provided for under our law. Judge
Richardson wisely asked the jurors if they could put aside anything that the alternate juror had
contributed, and they all answered in the affirmative. The Court gave the jury a copy of the
charges and suggested they reread it if they need to and reconsider the evidence. This later
became a focal point of Defendants’ appeal, and Plaintiff felt the issue had been appropriately
handled.
Perhaps one of the aspects of the case that garnered the most discussion after the verdict
among other lawyers was the award of $7,160,000.00 of attorney’s fees. Under Georgia law, a
jury is entitled to determine whether attorney’s fees are appropriate and what amount. Once the
jury checked the box for both punitive damages and attorney’s fees, we began the second part of
what was to be the trifurcated trial. During the second part, lead counsel (Pete Law) took the
stand and Mike Moran examined counsel as to the nature of their practice, the nature of the fee
charged, the amount of work, effort and expenses the firm had expended on the entirety of the
case. Our contingency fee was a 40% contingency fee, and Plaintiff put in both the contingency
fee amount and a basis for which the jury could determine an hourly rate. Counsel for Plaintiff
acknowledged that the fee seemed significant, but of the $17,900,000.00 compensatory award,
that was the amount that Steve Wells would be paying for the legal services. Ultimately, the jury
felt like that was a standard contingency fee rate and awarded the full amount. This issue was
also a topic for post-trial motions and Defendants’ anticipated appeal, but again the case was
resolved at mediation prior to any such decisions being made. This issue was heavily briefed by
both sides, and the briefs are of course available if any counsel needs a copy.
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Another unique aspect to the case was the $47,900,000.00 punitive damages award,
which the judge determined was statutorily capped at $250,000.00. Plaintiff filed a brief with the
trial court and appealed to the Supreme Court of Georgia on a variety of grounds that the cap was
unconstitutional, and considerable effort was expended by both sides on whether the punitive
damages cap would be overturned. Although the case was settled before the issue was addressed
by the Supreme Court, Plaintiff asserted strong arguments as to the cap’s unconstitutionality.
Though the primary case and appeals have been dismissed, the insurance companies, to
include various layers of excess, continue the litigation in Federal Court – suing each other,
blaming one another for the significant verdict and subsequent settlement.
V.

CLOSING IN WELLS V. ASLAN COMMONS, LLC, et al.
The application of these principles in Wells resulted in a powerful closing argument for

the plaintiff. Our closing began by thanking the jury and members of the court, and broadly
reviewing liability, confirming what had come up in voir dire, opening and with the evidence in a
consistent theme. The case carried its own significance and import, and reminding the jury about
the civil justice system and things of that nature was pertinent to the closing.
It has become very commonplace for lawyers to discuss the specific charges the judge
will give the court. Picking one or two and emphasizing them is particularly helpful, especially
since the judge in our case gave the jury a copy of the charges. Thereafter, applying that law to
what the specific witnesses said was persuasive. When discussing what the witnesses or
documents said, it is preferable to only discuss one or two things. Juries are smart, they saw the
evidence, and most take very good notes. One area that can be greatly effective in this regard,
however, is the amount of a verdict if you represent the plaintiff. Spending time discussing the
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import of the verdict, the significance and effect of the particular harm or injury, and any
permanency is critical. Again, this is an area where counsel can often have the greatest effect in
closing.
As is the case with voir dire, opening, and the evidence, we often directly confront
weaknesses with the case. For example, in the Wells case, our client had attempted to light the
hot water heater two days before the explosion, and the defendants claimed he likely was trying
to light it again when the apartment exploded and he should not have done so according to them.
However, the fact that he told everyone that he had tried to light the hot water heater two days
before, when likely no one would have known, was a significant asset to his credibility.
Moreover, the hot water heater did not blow up, and those were issues we talked about with the
jury.
Many lawyers like to feel they empower the jury with an approach of “outrage” or other
negative insinuations against the defendants or defense counsel. We tend to take the opposite
approach, trying to keep a professional and logical tone without insulting anyone in the
courtroom.
Finally, this case presented punitive damages. We generally do not discuss punitive
damages at all throughout a trial, and let the facts speak for themselves. Toward the end of
closing, we will typically raise the issue of punitive damages in one or two sentences, and
suggest the jury is permitted to consider same. In the end, however, it is the facts as to liability
and damages that will carry the day, and twelve jurors are always smarter than any one or two
people in the courtroom, and they overwhelmingly get the result correct.
VI.

CONCLUSION.
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Closing argument is the stage that plaintiff’s lawyers work toward every day. When your
closing argument is well prepared and effectively presented, you will put your client in the best
position to obtain a favorable verdict.
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Introduction
Under O.C.G.A. §51-3-1, et seq., a property owner has a statutory non-delegable duty to
keep his premises safe and in good repair. However, despite the “non-delegable” language of the
statute, there are certain exceptions to landowner liability that all attorneys must be aware of
when looking at a premises case. One such exception, which will be the focus of this paper,
arises in the context of a landowner who is an out of possession landlord (i.e. rents his property
out to another for use). In these cases, it isn’t as simple as following the 51-3-1 statute, rather,
there is a special statute that controls for out of possession landlords, and all attorneys need to be
aware and familiar with that statute (and the cases interpreting that statute) before tackling one of
these cases.

Out of Possession Landlord Statute
O.C.G.A. §44-7-14 states that “[h]aving fully parted with possession and the right of
possession, the landlord is not responsible to third persons for damages resulting from the
negligence or illegal use of the premises by the tenant, provided, however, the landlord is
responsible for damages arising from defective construction or for damages arising from the
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failure to keep the premises in repair.” While there is a statute found at O.C.G.A. §44-7-13,
which states “[t]he landlord must keep the premises in repair…He shall be liable for all
substantial improvements placed upon the premises by his consent”, Georgia courts have
consistently held that §44-7-13 only provides a remedy in contract, not in tort. See Colquitt v.
Rowland, 265 Ga.905 (1995). Therefore, for tort cases, attorneys are required to use §44-7-14,
which is more restrictive (from a Plaintiff’s perspective) than . §44-7-13 or . §51-3-1. So, when
dealing with these type cases, the first question that must be answered is: what determines “in
possession” vs. “out of possession”?

In Possession v. Out of Possession
What constitutes delivery of full and complete possession of the premises is not always easy
to define. Custody and control are the commonly accepted and generally understood incidents of
possession.”1 And much like “ministerial” vs. “discretionary” acts in sovereign immunity cases,
there is no bright line rule as to what constitutes surrender of control, but there are cases that are
illustrative of what the courts have considered when looking at in possession vs. out of
possession:
x

Hiring a company to paint your house is not considered surrendering control, even on a
temporary basis.2

x

Where a landowner hired an independent contractor to replace water meters in shopping
center, the landowner has not surrendered control even when contractor had to dig up


1
2

Towles v. Cox, 181 Ga. App. 194, 196, 351 S.E.2d 718, 720 (1986)
See Supra note 38 (Johnson v. Kimberly Clark)

1
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various parts of the shopping center parking lot with a backhoe, jackhammer, and other
construction equipment.3
x

A landowner who retains a limited right of periodic inspection is still considered an out
of possession landlord. Lake v. APH Enters., LLC, 306 Ga. App. 317, 702 S.E.2d 654
(2010).

Defective Construction
As stated earlier, one of the two exceptions to the protections afford to an out of
possession owner arise when there is defective construction on the property. The language in the
statute suggests that any and all instance of defective construction could lead to owner liabilty,
however, that is not the case. The liability of a landlord for defective construction exists only in
cases where “the structure is built by him in person or under his supervision or direction.”4
In Martin v. Johnson-Lemon, the case which established the “built by . . . or under his
supervision or direction” exception, the defendant owned a rental home that had an in-ground
swimming pool. The plaintiff brought an action for the wrongful death of her husband, who
drowned in the pool after diving head first into the shallow end. The plaintiff alleged that the
pool was defectively constructed and that the landlord (Martin) was responsible under O.C.G.A.
§ 44-7-14 for the defective construction.
The court held that Martin’s involvement in the construction and installation of the
swimming pool was so minimal that he could not have been considered to be in supervision or

3
4

Towles v. Cox, 181 Ga. App. 194, 194, 351 S.E.2d 718, 719 (1986)
Martin v. Johnson-Lemon, 271 Ga. 120, 124, 516 S.E.2d 66, 69 (1999)
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direction of the construction. Martin simply selected a standard pool design that was presented to
him and then hired and paid an independent contractor to install the pool. In the decision, it was
noted that “Martin did not retain for himself any powers of oversight, approval or supervisory
direction” of the installation of the pool. Further, the decision noted that the “method and means
of constructing the pool were left entirely to the independent contractor’s discretion.”
This case is an example of the necessary circumstances an out-of-possession landlord
needs to show for him to not be held liable for negligent construction. He cannot have any
direction, supervision, input, etc. at all. While this is one example of a situation when an out-ofpossession landlord is not involved in the construction, “our case law does not define to what
degree of involvement is required before an out-of-possession landlord will be deemed to have
‘supervised or directed’ construction on the leased premises, thereby subjecting him or herself to
liability under O.C.G.A. § 44-7-14.” Because case law does not define what degree of
involvement is required, each case “will be factually unique and thus inquiries must be
conducted on a case-by-case basis.”
However, a limited exception exists to the rule requiring owners to have either built or
supervised construction, and that exception arises in cases where a structure was constructed by a
predecessor in title, and the landlord knew or by the existence of reasonable diligence could have
known of its improper construction. See Flagler Co v. Savage, 258 Ga. 335 (1988); Pajaro v.
South Georgia Bank, 339 Ga.App. 334 (2016). In Pajaro, the Court gave a good history of this
exception and noted that while at first glance the exception would seem to contradict the precise
terms of O.C.G.A. § 44-7-14, “a purchaser of rental property has unparalleled opportunities to

3
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discover defects in structures erected by predecessors-in-title.” The Court went on to state
“[w]hile there is no absolute duty of inspection upon a landlord to discover defects in the
premises prior to leasing them…the landlord may be liable if the alleged defect constitutes the
type of structural defect that would be discovered during a pre-purchase building inspection.”

Duty to Keep Premises in Good Repair
A “repair” as it applies to O.C.G.A. § 44-7-14 “contemplates an existing structure . . .
which has become imperfect, and means to supply in the original structure that which is lost or
destroyed, and thereby restore it to the condition in which it originally existed, as near may be.”5
Accordingly, there must be evidence that the physical condition on the property that gave rise to
the injury was in need of restoration to its original condition “due to loss or destruction.”6 If no
evidence supports the allegation that the physical condition on the property was in need of
restoration to its original condition, a landlord cannot be held liable under his statutory duty as an
out-of-possession landlord for failing to keep the premises in repair.7 However, if there is
evidence that supports an allegation that the physical condition on the property was in need of
restoration, the landlord will be held liable if they do not make the necessary repairs. In Georgia,
the policy that a landlord must make repairs and shall be liable for physical harm caused a tenant
by the landlord's failure to exercise care to repair a known dangerous condition—is so strong that


5

Martin v. Johnson-Lemon, 271 Ga. 120, 123, 516 S.E.2d 66, 69 (1999)
Id.
7
Id.
6
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the Georgia legislature has made it a point to not even allow a tenant to waive his right to
damages for a breach of the landlord's duty through a provision in a lease.8
Georgia Courts have held that the duty imposed on an out-of-possession landlord to
repair a condition on his premises is not synonymous with the duty to “maintain” the premises.9
By its plain and unambiguous terms, O.C.G.A. § 44-7-14 does not impose a duty of maintenance
on an out-of-possession landlord, only a duty of repair.10 The duty to repair arises only when the
landlord is put on notice of the latent defect, either by constructive notice or by notice from the
tenant.11 Once the landlord is notified that there is a condition on the premises that warrants a
repair, it becomes his duty to inspect and investigate the condition in order to make such repairs
as the safety of the tenant requires.12 Placing the duty of continual inspection and maintenance of
the premises on out-of-possession landlords would be overly burdensome and would go beyond
the scope of O.C.G.A. § 44-7-14.

Other Pointers
x

The violation of a building code is negligence per se, and evidence of nonconformity
with the code standards may be proof of a landowner’s superior knowledge of a defect.13

x

A landowner of a dwelling cannot contract away the duties imposed on him by O.C.G.A.
§44-7-14.14


8

Country Club Apartments v. Scott, 246 Ga. 443, 271 S.E.2d 841 (1980); OCGA § 44–7–2
Id.
10
Id.
11
Davis v. All-State Homes & Properties, 233 Ga. App. 60, 61, 503 S.E.2d 331, 333 (1998)
12
Id.
13
See Hicks v. Walker, 262 Ga. App. 216, 585 S.E.2d 83 (2003)
14
O.C.G.A. §44-7-2
9
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x

Apportionment does not apply to premises liability cases in which the landowner is found
to be vicariously liable.15 This is also clear from the statutory language in O.C.G.A. § 5112-33, which modifies only the common law rule of “joint liability,” but does not affect
single or vicarious liability.16 Further, it is clear from Georgia’s case law that Georgia’s
apportionment statute does not apply to cases of vicarious liability.17

x

Tenant's family, tenant's guests, servants, employees, or others present by the tenant's
express or implied invitation, stand in his shoes and are controlled by the rules governing
the right to recover for injuries arising from a landlord's failure to keep the premises in
repair. Black v. New Holland Baptist Church, 122 Ga.App. 606 (1970).

x

Landlord liability is predicated on actual or constructive knowledge.

Conclusion
Georgia’s laws on premises liability are very complex. Know the statutes, know the cases,
know the facts of your case. As stated earlier in this paper, each case is so factually dependent
on how courts rule on the duties and liabilities of out of possession landlords. Do as much
investigation as you can before filing suit, make sure you talk to any and all witnesses, and take
thorough depositions. These cases are geared to protect landowners, and if you know that going
into the case (and understand what you need to prove) you at least stand a fighting chance.


15

See Peachtree-Cain Co. v. McBee, 254 Ga. 91, 93 (1985) (“Because that duty was personal and nondelegable, a
recovery based upon a breach of that duty would not constitute imposition of liability without fault.”).
16
O.C.G.A. § 51-12-33 (b).
17
See Dist. Owners Ass’n v. AMEC Envtl. & Infrastructure, Inc., 322 Ga. App. 713 (2013) (“Despite the enactment
of O.C.G.A. § 51-12-33, it is well settled that Georgia law continues to recognize . . . vicarious liability.”)
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I.
DRAMSHOPLIABILITY

STATUTE:O.C.G.A.§51Ǧ1Ǧ40

(a) The General Assembly finds and declares that the
consumption of alcoholic beverages, rather than the
sale or furnishing or serving of such beverages, is the
proximate cause of any injury, including death and
property damage, inflicted by an intoxicated person
upon himself or upon another person, except as
otherwise provided in subsection (b) of this Code
section.
(b) A person who sells, furnishes, or serves alcoholic
beverages to a person of lawful drinking age shall not
thereby become liable for injury, death, or damage
caused by or resulting from the intoxication of such
person, including injury or death to other persons;
provided, however, a person who willfully, knowingly,
and unlawfully sells, furnishes, or serves alcoholic
beverages to a person who is not of lawful drinking
age, knowing that such person will soon be driving a
motor vehicle, or who knowingly sells, furnishes, or
serves alcoholic beverages to a person who is in a state
of noticeable intoxication, knowing that such person
will soon be driving a motor vehicle, may become
liable for injury or damage caused by or resulting from
the intoxication of such minor or person when the sale,
furnishing, or serving is the proximate cause of such
injury or damage. Nothing contained in this Code
section shall authorize the consumer of any alcoholic
beverage to recover from the provider of such
alcoholic beverage for injuries or damages suffered by
the consumer.
(c) In determining whether the sale, furnishing, or
serving of alcoholic beverages to a person not of legal
drinking age is done willfully, knowingly, and
unlawfully as provided in subsection (b) of this Code
section, evidence that the person selling, furnishing, or
serving alcoholic beverages had been furnished with
and acted in reliance on identification as defined in
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II.


subsection (d) of Code Section 3-3-23 showing that the
person to whom the alcoholic beverages were sold,
furnished, or served was 21 years of age or older shall
constitute rebuttable proof that the alcoholic beverages
were not sold, furnished, or served willfully,
knowingly, and unlawfully.
(d) No person who owns, leases, or otherwise lawfully
occupies a premises, except a premises licensed for the
sale of alcoholic beverages, shall be liable to any
person who consumes alcoholic beverages on the
premises in the absence of and without the consent of
the owner, lessee, or lawful occupant or to any other
person, or to the estate or survivors of either, for any
injury or death suffered on or off the premises,
including damage to property, caused by the
intoxication of the person who consumed the alcoholic
beverages.


EXCEPTIONS


III.


Georgia’s Dram Shop Act is codified at O.C.G.A. §
51-1-40. Generally, this statute favors proprietors and
serves to restrict liability. There are exceptions to this
general rule, however, chiefly with regard to:
 Service to under-aged persons;
 Service to noticeably intoxicated persons.

ELEMENTSOFCLAIM
The elements of a claim for dram shop liability are as follows:
1. The Defendant sold, furnished, or served
alcohol to a person;
2. The Defendant knew the recipient of the
alcohol was underage or in a state of noticeable
intoxication;
3. The Defendant knew the recipient would soon
be driving a motor vehicle; and
4. The recipient of the alcohol caused an injury to
a third party that was proximately caused by the
consumption of alcohol.

Texas | Louisiana | Mississippi | Alabama | Florida | Georgia | Missouri | gallowaylawfirm.com
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With regard to the first prong of this analysis, the term
“furnish” has been defined to mean providing and
owning the alcohol at issue. 
The knowledge requirement of the second prong of this
analysis can be actual or constructive. Failing to verify
a minor’s age could serve as the basis for constructive
knowledge. The standard for ascribing actual or
constructive knowledge to the proprietor is the
proprietor’s exercise of “reasonable care” in assessing
both age and level of intoxication. “If provider in the
exercise of reasonable care should have known both
that the recipient of the alcohol was noticeably
intoxicated and that the recipient would be driving
soon, the provider would be deemed to have
knowledge of that fact.” Baxley v. Hakiel Industries,
Inc., 280 Ga.App. 94, 633 S.E.2d 360 (2006).
Importantly, “[t]he Dram Shop Act does not place an
affirmative duty on the providers of alcohol to
determine the method by which a patron plans to
depart the business establishment and how that patron
eventually plans to get home.” Sugarloaf Café, Inc. v.
Willbanks, 279 Ga. 255, 612 S.E.2d 279 (2005).
With regard to the knowledge requirement of the third
prong of this analysis, a duty is assumed—the duty to
make a reasonable investigation by the provider of
alcohol into whether or not the patron will soon be
driving.


IV.

DEFENSES

V.

ͳǤ Reliance on false identification (Fake I.D.).
ʹǤ In the absence of, and without the consent of,
the
owner/occupier, no liability for alcohol
consumed on the premises, unless the premises
has a liquor license.
͵Ǥ Injuries to the consumer-driver, as opposed to a
passenger or the occupant of another vehicle,
when a motor vehicle is involved.
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VI.


The Dram Shop Act is largely limited to incidents
involving motor vehicle accidents, not other torts. For
example, torts of assault, battery, etc. do not fall within
the ambit of dram shop liability.
 Test results showing a blood alcohol content in excess
of the legal limit may be sufficient to overcome
testimony and other evidence that a patron was not
visibly intoxicated for purposes of summary judgment.
Northside Equities, Inc. v. Hulsey, 275 Ga. 364, 567
S.E.2d 4 (2002). A forensic toxicologist can opine on
the relationship between the blood alcohol content and
height, weight, and other factors of the consumer in
addressing behaviors likely exhibited by the consumer
in support of the argument that the consumer was
noticeably intoxicated.
 Further, a refusal to consent to a blood alcohol test may
be considered by a jury as evidence of intoxication.
 A guilty conviction for driving under the influence
may be admitted into evidence if the subject driver is a
party to the lawsuit.
 There is no liability where there is no direct connection
between the defendant and the consumer of alcohol.
For example, there is no liability for providing alcohol
to an underage or noticeably intoxicated person who
then provides the alcohol to another underage or
noticeably intoxicated person who later drives and
causes injury.
 Ordinary defenses such as assumption of risk and
contributory or comparative negligence apply to the
driver’s negligence, not the willful provision of
alcohol. For this reason, a driver’s own negligence can
be considered by a jury.

INSURANCECONSIDERATIONS



Liquor Liability Exclusions in insurance policies are
permissible and enforceable.
In the absence of waiver or estoppel, a Liquor Liability
Exclusion will almost always be upheld.
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INSPECTION OF APARTMENT COMPLEXES FOR PRIOR CRIME.
The traditional method of determining prior crime at an apartment complex has been to
request a list of call for services from a local police department. This is commonly referred to as
a crime grid. This list will show all calls made to the main address of the apartment complex and
may or may not include individual apartment unit numbers. The list will most often not indicate
beyond a heading title, what type of crime if any actually took place. Entries on a crime grid
indicating assault may actually be domestic disturbances occurring behind closed doors.
However, some assaults may turn out to be crimes against persons in public areas such as
parking lots or hallways. At best the crime grid gives an overall impression of the volume of
calls and crime at a given location. It is important to note not all crimes occurring on the
property are reported. And some of those are reported by the victim to the police department but
not to apartment management. Unless one obtains a copy of individual police reports and the
attached narratives, one cannot determine if management was aware of the incident, at least on
paper. If management is mentioned in the report or is listed as the reporting party than obviously
they are aware of the incident. Management may be put on notice of criminal or undesirable
behavior through incident reports completed by security/courtesy officers. Additionally, emails
or personal complaints documented at the office would also show management's knowledge of
criminal behavior. Work orders generated to fix items damaged as a result of criminal behavior
is another area to be examined. Often these work orders address damaged property owned by the
apartment complex and did not result in a police report being made. Management may file work
orders by specific area or apartment number which would give one insight as to the criminal
activity in a particular apartment or building. Another document which may show management's
knowledge of criminal activity is the capital expenditure proposals submitted by management
companies to owners. This document generally reflects the amount of expenditures for the
upcoming year that exceed the discretionary spending authority of a management company.
While a management company may have a $5,000.00 discretionary spending limit, CEPs will
show proposed expenditures in the tens if not hundreds of thousands of dollars that need to be
budgeted for. These CEP documents may include items for security patrols, increase of lighting,
closed circuit television installation, or other security related items.
INSPECTING THE PROPERTY
When inspecting a property for security or crime related issues, one should start at the
main entrance. This may be a free-flowing driveway or a system of gates which restrict traffic
onto the property. The condition of the gates, their mechanical operation and timing should be
examined. Whether or not the gates work with a key fob or push button code may also be
important as the system may record the entry of specific vehicles. The perimeter of the property
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should be walked and the fence line if any should be closely inspected. Conditions such as holes
in the fence, multiple attempts to fix a fence or well-worn trails leading to or from adjacent
properties are of interest. Plant growth, especially vines growing through the fence fabric may
indicate years of neglect or a series of repairs depending on the thickness of the plants. Other
items such as liquor bottles, drug bags, broken drug paraphernalia may be found in some areas
where trespassing readily occurs.
Walking behind each building and examining the window frames of ground floor
apartments may show repair or replacement of the windows due to prior forced entries. These
conditions will often match up to work orders but not police reports. Signs of gang activity such
as tagging or graffiti may also help identify past or current gang activity on the property. Most
police departments have a gang unit and they may be able to help you identify the gangs by their
tagging and provide information concerning their activity on the property. The hallways of the
apartments should be walked to examine the door locks and general condition of the door frames
and locking mechanism area. Often there will be evidence of multiple forced entries into
apartments. Depending on how the damage is repaired. The inspection may clearly indicate how
the damage occurred such kick-ins, or if the lock and deadbolt had been manipulated. The kind
and manufacturer of deadbolt systems should be examined. Some of these are of the cheapest
quality and cannot be depended on to function reliably. The key system must be examined to
determine if key control systems are working and if master keys are used on the property. If
master keys are used then special attention must be given to the ability to duplicate these keys as
well as their storage. Laundry rooms and playgrounds should be inspected for evidence of
criminal activity. This may include signs of forced entries in the laundry rooms or accumulation
of drug paraphernalia or alcohol containers in playground areas. Air conditioning units behind
buildings or in other secluded areas are frequent targets for theft and note should be taken when a
series of air conditioners have been replaced in a secluded area. This may be an indication of
ongoing criminal activity. Lighting surveys of grounds, parking lots, walkways and hallways
may be of value.
SECURITY/COURTESY OFFICERS
If the apartment complex is using security or courtesy officers, an examination of their
job descriptions, post orders, and incident reports and contracts should be done. Security
management and/or security officers should be interviewed to determine what they know about
criminal activity on the property and whether or not they feel they were given the adequate
resources and staffing to do their job. Courtesy officers are often police officers who live at the
complex rent free or at a reduced rent rate. Some of them patrol grounds on an infrequent basis
and others do virtually nothing at all. Apartment complexes have tried repeatedly to say they
don't have any security officers but have a courtesy officer. It is interesting to determine what
courtesy the officer provides and why they invariably must be a police officer armed with a gun
in order to provide those courtesies.
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The above list should not be considered all inclusive. It is a guideline for use by plaintiff
and defense concerns to evaluate the loss prevention activities and criminal activities at an
apartment complex.
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ΞϮϬϭϳ:ĂŵĞƐW͘DǇĞƌƐ

dŚĞƐĞŵĂƚĞƌŝĂůƐƌĞĨůĞĐƚƚŚĞŽƉŝŶŝŽŶƐŽĨƚŚĞĂƵƚŚŽƌĂŶĚͬŽƌƚŚĞƌĞĨĞƌĞŶĐĞƐŽƵƌĐĞƐĐŝƚĞĚĂŶĚĂƌĞŶŽƚŶĞĐĞƐƐĂƌŝůǇƚŚĞ
ŽƉŝŶŝŽŶƐŽĨ/ŶƐůĞǇĂŶĚZĂĐĞ͕>>͘dŚĞǇǁĞƌĞƉƌĞƉĂƌĞĚĂƐĂĐŽŵƉůŝŵĞŶƚƚŽĂŶŽƌĂů>ƉƌĞƐĞŶƚĂƚŝŽŶƚŽĨƵƌŶŝƐŚƚŚĞ
>ƉĂƌƚŝĐŝƉĂŶƚƐǁŝƚŚĂŐĞŶĞƌĂůĚŝƐĐƵƐƐŝŽŶŽĨĐĞƌƚĂŝŶƐƉĞĐŝĨŝĐƚǇƉĞƐŽĨůĞŐĂůŝƐƐƵĞƐĂŶĚƉƌŽďůĞŵƐĐŽŵŵŽŶůǇŝŶĐƵƌƌĞĚ
ŝŶĐŽŶŶĞĐƚŝŽŶǁŝƚŚƌĞƉƌĞƐĞŶƚŝŶŐĐůŝĞŶƚƐŝŶŵĂƚƚĞƌƐƌĞůĂƚĞĚƚŽƚŚĞƐƵďũĞĐƚŽĨƚŚĞƐĞŵĂƚĞƌŝĂůƐ͘dŚĞƐĞŵĂƚĞƌŝĂůƐĂƌĞŶŽƚ
ŝŶƚĞŶĚĞĚƚŽďĞĂůůͲŝŶĐůƵƐŝǀĞŝŶƐĐŽƉĞ͕ŶŽƌĂĚĞĨŝŶŝƚŝǀĞĞǆƉƌĞƐƐŝŽŶŽĨƚŚĞƐƵďƐƚĂŶƚŝǀĞůĂǁŽĨƚŚĞƐƵďũĞĐƚŵĂƚƚĞƌ͘EŽ
ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ Žƌ ǁĂƌƌĂŶƚǇ ŝƐ ŵĂĚĞ ĐŽŶĐĞƌŶŝŶŐ ƚŚĞ ĂƉƉůŝĐĂƚŝŽŶ ŽĨ ƚŚĞ ůĞŐĂů Žƌ ŽƚŚĞƌ ƉƌŝŶĐŝƉůĞƐ ĚŝƐĐƵƐƐĞĚ ďǇ ƚŚĞ
ĂƵƚŚŽƌ ƚŽ ĂŶǇ ƐƉĞĐŝĨŝĐ ƐŝƚƵĂƚŝŽŶ͕ ŶŽƌ ŝƐ ĂŶǇ ƉƌĞĚŝĐƚŝŽŶ ŵĂĚĞ ĐŽŶĐĞƌŶŝŶŐ ŚŽǁ ĂŶǇ ƉĂƌƚŝĐƵůĂƌ ũƵĚŐĞ Žƌ ũƵƌǇ ǁŝůů
ŝŶƚĞƌƉƌĞƚ Žƌ ĂƉƉůǇ ƐƵĐŚ ƉƌŝŶĐŝƉůĞƐ͘ dŚĞƐĞ ŵĂƚĞƌŝĂůƐ ĂƌĞ ŶŽƚ ƚŽ ďĞ ĐŽŶƐƚƌƵĞĚ ĂƐ ůĞŐĂů ĂĚǀŝĐĞ͘  dŚĞ ƉƌŽƉĞƌ
ŝŶƚĞƌƉƌĞƚĂƚŝŽŶ Žƌ ĂƉƉůŝĐĂƚŝŽŶ ŽĨ ƚŚĞƐĞ ŵĂƚĞƌŝĂůƐ ŝƐ Ă ŵĂƚƚĞƌ ĨŽƌ ƚŚĞ ĐŽŶƐŝĚĞƌĞĚ ũƵĚŐŵĞŶƚ ŽĨ ƚŚĞ ŝŶĚŝǀŝĚƵĂů
ƉƌĂĐƚŝƚŝŽŶĞƌ͕ĂŶĚƚŚĞƌĞĨŽƌĞƚŚĞĂƵƚŚŽƌĚŝƐĐůĂŝŵƐĂůůůŝĂďŝůŝƚǇ͘
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• dŚĞ ŵŽƐƚ ĐŽŵŵŽŶ ǀĞŶƵĞƐ ƐƵĞĚ ŝŶ ƉƌĞŵŝƐĞƐ ƐĞǆƵĂů ĂƐƐĂƵůƚ ĐĂƐĞƐ ĂƌĞ͗ ƉĂƌƚŵĞŶƚ
ŽŵƉůĞǆĞƐ͕ŽŶĚŽŵŝŶŝƵŵƐ͕,ŽƚĞůƐ͕,ĞĂůƚŚĐĂƌĞ&ĂĐŝůŝƚŝĞƐ;EƵƌƐŝŶŐ,ŽŵĞƐ͕ƐƐŝƐƚĞĚ>ŝǀŝŶŐ
&ĂĐŝůŝƚŝĞƐͿ͕^ŚŽƉƉŝŶŐDĂůůƐ͕ĂƌƐĂŶĚEŝŐŚƚĐůƵďƐ͕ĂŶĚWĂƌŬŝŶŐ>ŽƚƐ͘ϭ
• WƌĞŵŝƐĞƐ ƐĞĐƵƌŝƚǇ ĐĂƐĞƐ ĂƌĞ ƚǇƉŝĐĂůůǇ ŵŽƌĞ ĐŽŵƉůĞǆ͕ ŵŽƌĞ ĞǆƉĞƌƚ ŝŶƚĞŶƐŝǀĞ͕ ĂŶĚ ŵŽƌĞ
ƚŝŵĞ ĐŽŶƐƵŵŝŶŐ ƚŚĂŶ ƚǇƉŝĐĂů ƉƌĞŵŝƐĞƐ ůŝĂďŝůŝƚǇ ĐĂƐĞƐ͘  WƌĞŵŝƐĞƐ ƐĞĐƵƌŝƚǇ ĐĂƐĞƐ ĂƌĞ
ƐŽŵĞƚŝŵĞƐĐŽŵƉĂƌĞĚƚŽŵĞĚŝĐĂůŵĂůƉƌĂĐƚŝĐĞĐĂƐĞƐ͕ŝŶƚŚĂƚƚŚĞƌĞŝƐƚǇƉŝĐĂůůǇƉƌŽŽĨŽĨƚŚĞ
ĞǆŝƐƚĞŶĐĞŽĨĂƐĞĐƵƌŝƚǇƐƚĂŶĚĂƌĚŽĨĐĂƌĞ͕ƉƌŽŽĨŽĨĂďƌĞĂĐŚŽĨ ƚŚĂƚƐƚĂŶĚĂƌĚ͕ĂŶĚƉƌŽŽĨ
ƚŚĂƚƚŚĞďƌĞĂĐŚǁĂƐĂƉƌŽǆŝŵĂƚĞĐĂƵƐĞŽĨƚŚĞĚĂŵĂŐĞƐĂůůĞŐĞĚ͘
• WƌĞŵŝƐĞƐ ƐĞĐƵƌŝƚǇ ĐĂƐĞƐ ĂƌĞ ƉĂƌƚŝĐƵůĂƌůǇ ĚŝĨĨŝĐƵůƚ ĨƌŽŵ Ă ƉůĂŝŶƚŝĨĨ͛Ɛ ƉĞƌƐƉĞĐƚŝǀĞ ďĞĐĂƵƐĞ
ƚŚĞ ƉĞƌƉĞƚƌĂƚŽƌ ŽĨ ƚŚĞ ĐƌŝŵĞ ŝƐ ƚǇƉŝĐĂůůǇ ŶŽƚ Ă ĚĞĨĞŶĚĂŶƚ͘  dŚĞ ũƵƌǇ ŝƐ ƉĞƌŵŝƚƚĞĚ ƚŽ
ĂƉƉŽƌƚŝŽŶĨĂƵůƚĂƚƚƌŝĂůďĞƚǁĞĞŶƚŚĞƉƌŽƉĞƌƚǇŽǁŶĞƌ;ǁŚŽŝƐĂůůĞŐĞĚůǇĂŶĞŐůŝŐĞŶƚĂĐƚŽƌͿ
ĂŶĚƚŚĞƉĞƌƉĞƚƌĂƚŽƌ;ǁŚŽŝƐĂŶŝŶƚĞŶƚŝŽŶĂůĂĐƚŽƌͿ͘

͘ tŚǇƌĞŝǀŝůWƌŽĐĞĞĚŝŶŐƐWƵƌƐƵĞĚ/Ŷ^ĞǆƵĂůƐƐĂƵůƚĂƐĞƐ͍

• DŽŶĞǇĚĂŵĂŐĞƐƚŽƚŚĞǀŝĐƚŝŵĂƌĞĂǀĂŝůĂďůĞŝŶĂĐŝǀŝůƉƌŽĐĞĞĚŝŶŐ͖ƚŚĞǇĂƌĞŶŽƚĂǀĂŝůĂďůĞ
ŝŶĂĐƌŝŵŝŶĂůƉƌŽĐĞĞĚŝŶŐ͘
• KŶůǇĂƐŵĂůůĨƌĂĐƚŝŽŶŽĨƌĂƉĞĐĂƐĞƐĂƌĞƉƌŽƐĞĐƵƚĞĚ͕ĂŶĚĂŶĞǀĞŶƐŵĂůůŶƵŵďĞƌƌĞƐƵůƚŝŶ
ĐŽŶǀŝĐƚŝŽŶ͘Ϯ
• ǀĞŶŝĨĂĐŽŶǀŝĐƚŝŽŶŝƐŽďƚĂŝŶĞĚ͕ũĂŝůƚŝŵĞĨŽƌƚŚĞƉĞƌƉĞƚƌĂƚŽƌĚŽĞƐŶŽƚĂĚĚƌĞƐƐůŽƐƐĞƐƚŽ
ƚŚĞǀŝĐƚŝŵ͘
• dŚĞƌĞŝƐĂůŽǁĞƌďƵƌĚĞŶŽĨƉƌŽŽĨŝŶĐŝǀŝůĐĂƐĞƐ;ƉƌĞƉŽŶĚĞƌĂŶĐĞŽĨƚŚĞĞǀŝĚĞŶĐĞс͞ŵŽƌĞ
ůŝŬĞůǇƚŚĂŶŶŽƚ͟ǀƐ͘͞ďĞǇŽŶĚĂƌĞĂƐŽŶĂďůĞĚŽƵďƚ͟ĨŽƌĐƌŝŵŝŶĂůĐĂƐĞƐ͘Ϳ
• dŚĞǀŝĐƚŝŵŚĂƐĐŽŶƚƌŽůŽǀĞƌƚŚĞ͞ƉƌŽƐĞĐƵƚŝŽŶ͟ŽĨƚŚĞĐŝǀŝůĐĂƐĞ͘dŚĞǀŝĐƚŝŵŚĂƐĂǀŽŝĐĞ͕ŝĨ
ŶŽƚĐŽŵƉůĞƚĞĐŽŶƚƌŽůŽǀĞƌƚŚĞƉƌŽŐƌĞƐƐŝŽŶŽĨƚŚĞĐŝǀŝůĐĂƐĞ͘
• dŚĞǀŝĐƚŝŵĐĂŶƌĞŵĂŝŶĂŶŽŶǇŵŽƵƐ;͞:ĂŶĞŽĞ͟Žƌ͞:͘͘͟ͿŝŶƚŚĞƐƚǇůĞŽĨĂĐŝǀŝůĐĂƐĞ͘
• /Ŷ Ă ĐƌŝŵŝŶĂů ĐĂƐĞ͕ ƚŚĞ ƉƌŽƐĞĐƵƚŝŽŶ ƌĞƉƌĞƐĞŶƚƐ ͞ƚŚĞ ƐƚĂƚĞ͕͟ ŶŽƚ ƚŚĞ ǀŝĐƚŝŵ͕ ƐŽ ŝŶƚĞƌĞƐƚƐ
ĂƌĞŶŽƚĂůǁĂǇƐĂůŝŐŶĞĚ͘

͘ tŚǇ ƌĞ WƌĞŵŝƐĞƐ KǁŶĞƌƐ Žƌ DĂŶĂŐĞƌƐ ^ƵĞĚ &Žƌ dŚĞ ĐƚŝŽŶƐ ŽĨ Ă dŚŝƌĚ WĂƌƚǇ
ƚƚĂĐŬĞƌ͍
 
ϭ

dŚŽŵĂƐŶĚĞƌƐŽŶĂŶĚEŽƌŵĂŶĂƚĞƐ͕͞>ĂǇŝŶŐŽǁŶƚŚĞ>Ăǁ͗ZĞǀŝĞǁŽĨdƌĞŶĚƐŝŶ>ŝĂďŝůŝƚǇ>ĂǁƐƵŝƚƐ͕͟^ĞĐƵƌŝƚǇ
DĂŶĂŐĞŵĞŶƚsŽů͘Ϯϲ͘EŽ͘ϭϬ;KĐƚŽďĞƌϮϬϬϮͿ͘
Ϯ
ůůĞŶD͘ƵďůŝĐŬ͕dŽƌƚ^ƵŝƚƐ&ŝůĞĚǇZĂƉĞĂŶĚ^ĞǆƵĂůƐƐĂƵůƚsŝĐƚŝŵƐŝŶŝǀŝůŽƵƌƚƐ͗>ĞƐƐŽŶƐĨŽƌŽƵƌƚƐ͕ůĂƐƐƌŽŽŵƐ
ĂŶĚŽŶƐƚŝƚƵĞŶĐŝĞƐ͕ϱϵ^Dh>ZĞǀ͘ϱϱ;ϮϬϬϲͿ͘
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•  ĐƌŝŵŝŶĂů ĐĂƐĞ ƉƌŽǀŝĚĞƐ ŶŽ ŽƉƉŽƌƚƵŶŝƚǇ ĨŽƌ ͞ũƵƐƚŝĐĞ͟ ĂŐĂŝŶƐƚ Ă ŶĞŐůŝŐĞŶƚ ƉƌŽƉĞƌƚǇ
ŽǁŶĞƌ͕ŝƚŝƐŽŶůǇĐŽŶĐĞƌŶĞĚǁŝƚŚĐŽŶǀŝĐƚŝŶŐƚŚĞĂƚƚĂĐŬĞƌ͘
• KĨƚĞŶƚŝŵĞƐ͕ ǁŚĞŶ Ă Đŝǀŝů ĐĂƐĞ ŝƐ ĨŝůĞĚ͕ ƚŚĞ ƉĞƌƉĞƚƌĂƚŽƌ ŝƐ ĂůƌĞĂĚǇ ŝŶĐĂƌĐĞƌĂƚĞĚ ĂŶĚ
͞ũƵƐƚŝĐĞ͟ŚĂƐďĞĞŶŽďƚĂŝŶĞĚĂŐĂŝŶƐƚŚŝŵͬŚĞƌ͘
• dŚĞƉĞƌƉĞƚƌĂƚŽƌŝƐƚǇƉŝĐĂůůǇ͞ũƵĚŐŵĞŶƚƉƌŽŽĨ͟ƐŽƚĂƌŐĞƚŝŶŐƉƌŽƉĞƌƚǇŽǁŶĞƌƐŝƐƚŚĞŽŶůǇ
ƐŽƵƌĐĞŽĨĨŝŶĂŶĐŝĂůƌĞĐŽǀĞƌǇĨŽƌƚŚĞǀŝĐƚŝŵ͘
• /Ŷ ƐŽŵĞ ĐĂƐĞƐ ƚŚĞ ƉĞƌƉĞƚƌĂƚŽƌ ŝƐ ƵŶŬŶŽǁŶ ĂŶĚ ƚŚĞƌĞ ŝƐ ŶŽ ŽƉƉŽƌƚƵŶŝƚǇ ĨŽƌ ͞ũƵƐƚŝĐĞ͟
ĂŐĂŝŶƐƚƚŚĞƉĞƌƉĞƚƌĂƚŽƌ͘

͘ dŚĞWŽƚĞŶƚŝĂůǆƉŽƐƵƌĞƚŽWƌĞŵŝƐĞƐKǁŶĞƌƐ/Ɛ^ŝŐŶŝĨŝĐĂŶƚ

ŝ͘
,ŝŐŚǆƉŽƐƵƌĞĂŶĚEĂƚŝŽŶǁŝĚĞǀĞƌĂŐĞƐ
ƵĞ ƚŽ ƚŚĞ ŶĂƚƵƌĞ ŽĨ ƚŚĞ ĐƌŝŵĞƐ ĂŶĚ ƚŚĞ ĚĂŵĂŐĞ ƚŽ ǀŝĐƚŝŵƐ͕ ƐĞǆƵĂů ĂƐƐĂƵůƚ ƉƌĞŵŝƐĞƐ ƐĞĐƵƌŝƚǇ
ĐĂƐĞƐŚĂǀĞƚŚĞƉŽƚĞŶƚŝĂůĨŽƌǀĞƌǇŚŝŐŚǀĞƌĚŝĐƚƐĂŶĚƐĞƚƚůĞŵĞŶƚƐ͘dŚĞƐĞĐĂƐĞƐĐĂŶĂůƐŽƌĞƐƵůƚŝŶ
ĞǆƚƌĞŵĞůǇŶĞŐĂƚŝǀĞƉƵďůŝĐŝƚǇĨŽƌĂƉƌŽƉĞƌƚǇ͕ǁŚŝĐŚĐĂŶĚĂŵĂŐĞƚŚĞƵŶĚĞƌůǇŝŶŐďƵƐŝŶĞƐƐ͘^ĞǆƵĂů
ĂƐƐĂƵůƚƉƌĞŵŝƐĞƐƐĞĐƵƌŝƚǇĐĂƐĞƐƐŚŽƵůĚƚǇƉŝĐĂůůǇďĞƚƌĞĂƚĞĚĂƐ͞ŚŝŐŚĞǆƉŽƐƵƌĞ͟ĐĂƐĞƐĨŽƌĐůŝĞŶƚƐ͘
ŽƌƌĞƐƉŽŶĚŝŶŐůǇ͕ ƚŚĞƐĞ ĐĂƐĞƐ ĂƌĞ ĐŽƐƚůǇ ĂŶĚ ƚŝŵĞ ĐŽŶƐƵŵŝŶŐ ƚŽ ĚĞĨĞŶĚ ĚƵĞ ƚŽ ƚŚĞ ǀŽůƵŵĞ ŽĨ
ĚŽĐƵŵĞŶƚƐ͕ƚŚĞŶƵŵďĞƌŽĨǁŝƚŶĞƐƐŝŶƚĞƌǀŝĞǁƐĂŶĚĚĞƉŽƐŝƚŝŽŶƐ͕ĂŶĚƚŚĞůŝŬĞůǇŶĞĞĚĨŽƌůŝĂďŝůŝƚǇ
ĂŶĚŵĞĚŝĐĂůĞǆƉĞƌƚƐ͘
•

Ɛ ŽĨ ϮϬϭϬ͕ ŶĂƚŝŽŶǁŝĚĞ͕ ƚŚĞ ĂǀĞƌĂŐĞ ƐĞƚƚůĞŵĞŶƚ ŝŶ Ă ƌĂƉĞ ƐĞĐƵƌŝƚǇ ĐĂƐĞ
ǁĂƐƌĞƉŽƌƚĞĚĂƚΨϲϬϬ͕ϬϬϬ͕ǁŝƚŚƚŚĞĂǀĞƌĂŐĞǀĞƌĚŝĐƚĂƚΨϭ͘ϳϱD͘ϯ

'ĞŽƌŐŝĂǀĞƌĚŝĐƚƐĂŶĚƐĞƚƚůĞŵĞŶƚƐĚĞŵŽŶƐƚƌĂƚĞƚŚĞƉŽƚĞŶƚŝĂůĞǆƉŽƐƵƌĞŝŶƚŚĞƐĞ
ĐĂƐĞƐ͗

ŝŝ͘


ΨϮ͕ϱϬϬ͕ϬϬϬ͘ ^ĞƚƚůĞŵĞŶƚ ͮͮZW E ^^h>d d WZdDEd KDW>yͮͮ
DĂŝŶƚĞŶĂŶĐĞ ŵĂŶ Ăƚ ĂƉĂƌƚŵĞŶƚ ĐŽŵƉůĞǆ ĂƐƐĂƵůƚƐ ĚŝƐĂďůĞĚ ĨĞŵĂůĞ ƌĞƐŝĚĞŶƚ ŝŶ ŚĞƌ
ĂƉĂƌƚŵĞŶƚ͘ dŚĞ ƉůĂŝŶƚŝĨĨ ĨŝůĞĚ ƐƵŝƚ ŝŶ ƚŚĞ ^ƚĂƚĞ ŽƵƌƚ ŽĨ &ƵůƚŽŶ ŽƵŶƚǇ͕ 'ĞŽƌŐŝĂ ĨŽƌ
ƉƌĞŵŝƐĞƐ ůŝĂďŝůŝƚǇ͕ ĂĐĐƵƐŝŶŐ ƚŚĞ ĚĞĨĞŶĚĂŶƚ ĂƉĂƌƚŵĞŶƚ ĐŽŵƉůĞǆ ŽĨ ŶĞŐůŝŐĞŶƚ ƐĞĐƵƌŝƚǇ
ŽŶ ƚŚĞŝƌ ƉƌŽƉĞƌƚǇ͕ ƌĞƐƵůƚŝŶŐ ŝŶ ŚĞƌ ƐĞǆƵĂů ĂƐƐĂƵůƚ͘ ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚĞ ĚĞĨĞŶĚĂŶƚ ǁĂƐ
ĂĐĐƵƐĞĚ ŽĨ ǀŝŽůĂƚŝŶŐ ŝŶĚƵƐƚƌǇ ƐƚĂŶĚĂƌĚƐ ƚŚƌŽƵŐŚ ĂůůŽǁŝŶŐ ƚŚĞ ŵĂŝŶƚĞŶĂŶĐĞ ŵĂŶ ƚŽ
ŵĂŬĞƚŚĞĐŽƉǇŽĨƉůĂŝŶƚŝĨĨΖƐĂƉĂƌƚŵĞŶƚŬĞǇ͕ĂĨƚĞƌĐŽŵƉůĂŝŶƚƐǁĞƌĞŵĂĚĞĂďŽƵƚŚŝŵ͘
:ĂŶĞŽĞǀ͘ƉĂƌƚŵĞŶƚŽŵƉůĞǆ͕^ƚĂƚĞŽƵƌƚŽĨ&ƵůƚŽŶŽƵŶƚǇ;ϮϬϭϰͿ 



ΨϮ͕ϱϬϬ͕ϬϬϬ͘^ĞƚƚůĞŵĞŶƚͮͮZWE^^h>ddWZdDEdKDW>yͮͮϮϰǇ͘Ž͘
ǁŽŵĂŶ ǀŝƐŝƚŝŶŐ ŚĞƌ ƐŝƐƚĞƌ Ăƚ ŚĞƌ ĂƉĂƌƚŵĞŶƚ ǁĂƐ ƌĂƉĞĚ ŝŶ ƚŚĞ ƉĂƌŬŝŶŐ ůŽƚ ŽĨ ƚŚĞ
ĂƉĂƌƚŵĞŶƚĐŽŵƉůĞǆ͘WůĂŝŶƚŝĨĨĐůĂŝŵĞĚƚŚĂƚƚŚĞƌĞǁĂƐĂŶĞǆƚĞŶƐŝǀĞŚŝƐƚŽƌǇŽĨĐƌŝŵĞĂƚ

 

ϯ

 :ŽŚŶ >ĞŝŐŚƚŽŶ͕ &ĂƵůƚǇ ŽŽƌƐ ĂŶ >ĞĂǀĞ zŽƵ ŝŶ Ă >ĞŐĂů :Ăŵ͕ ƵŐƵƐƚ ϭ͕ ϮϬϭϬ͕ ŚƚƚƉ͗ͬͬǁǁǁ͘ďƵŝůĚŝŶŐƐ͘ĐŽŵͬĂƌƚŝĐůĞͲ
ĚĞƚĂŝůƐͬĂƌƚŝĐůĞŝĚͬϭϬϯϳϬͬƚŝƚůĞͬĨĂƵůƚǇͲĚŽŽƌƐͲĐĂŶͲůĞĂǀĞͲǇŽƵͲŝŶͲĂͲůĞŐĂůͲũĂŵ͘
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ƚŚĞĐŽŵƉůĞǆĂŶĚƚŚĞƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐǁĞƌĞŝŶĂĚĞƋƵĂƚĞ͕>͘͘ǀ͘,ƵŶƚŝŶŐƚŽŶ&ĂƌŵƐ͕
^ƚĂƚĞŽƵƌƚŽĨ&ƵůƚŽŶŽƵŶƚǇ͕';ϮϬϬϴͿ͘


Ψϵ͕Ϭϵϭ͕ϱϰϴ͘sĞƌĚŝĐƚͮͮZWE^^h>ddWZdDEdͮͮϯϯǇ͘Ž͘ǁŽŵĂŶǁĂƐ
ƌĂƉĞĚ ŝŶ ŚĞƌ ĂƉĂƌƚŵĞŶƚ ďǇ Ă ŶŽŶƉĂƌƚǇ ŵĂůĞ͘  WůĂŝŶƚŝĨĨ ĐŽŶƚĞŶĚĞĚ ƚŚĂƚ ĞĨĞŶĚĂŶƚ
ĨĂŝůĞĚƚŽŵĂŝŶƚĂŝŶƚŚĞƉƌŽƉĞƌƚǇŝŶƐĂĨĞĐŽŶĚŝƚŝŽŶ͘ ĞĨĞŶĚĂŶƚĐŽƵŶƚĞƌĞĚďǇĂƌŐƵŝŶŐ
ƚŚĂƚƚŚĞƌĞŚĂĚŶĞǀĞƌďĞĞŶƉƌŝŽƌŝŶĐŝĚĞŶƚƐĂƚƚŚĞƉƌŽƉĞƌƚǇĂŶĚƚŚĞĚŽŽƌƐ͕ǁŝŶĚŽǁƐ͕
ĂŶĚůŽĐŬƐǁĞƌĞŝŶǁŽƌŬŝŶŐŽƌĚĞƌ͘WůĂŝŶƚŝĨĨǀ͘^ƉƌŝŶŐŚĂƐĞ͕/ŶĐ͕͘,ŽƵƐŝŶŐƵƚŚŽƌŝƚǇŽĨ
Ğ<ĂůďŽƵŶƚǇ͕^ƚĂƚĞŽƵƌƚŽĨĞ<ĂůďŽƵŶƚǇ͕';ϮϬϬϴͿ



Ψϵ͕ϬϬϬ͕ϬϬϬ͘ sĞƌĚŝĐƚ͘ ͮͮZW E ^^h>d d WZdDEd KDW>yͮͮ  ϮϮ Ǉ͘Ž͘
ĨĞŵĂůĞ ĂůůĞŐĞĚ ƚŚĂƚ ƐŚĞ ƐƵĨĨĞƌĞĚ Wd^ ĂŶĚ ŵƵůƚŝƉůĞ ĐŽŶƚƵƐŝŽŶƐ ǁŚĞŶ ƐŚĞ ǁĂƐ
ďĞĂƚĞŶ͕ƌŽďďĞĚ͕ĂŶĚƌĂƉĞĚďǇƚǁŽƵŶŬŶŽǁŶĂƐƐĂŝůĂŶƚƐĂƚƚŚĞĚĞĨĞŶĚĂŶƚ͛ƐĂƉĂƌƚŵĞŶƚ
ĐŽŵƉůĞǆ ǁŚĞƌĞ ƐŚĞ ƌĞƐŝĚĞĚ͘  dŚĞ ƉůĂŝŶƚŝĨĨ ĐŽŶƚĞŶĚĞĚ ƚŚĂƚ ƚŚĞ ĚĞĨĞŶĚĂŶƚ ĨĂŝůĞĚ ƚŽ
ƌŽƵƚŝŶĞůǇ ŝŶƐƉĞĐƚ ĂŶĚ ƉƌŽƉĞƌůǇ ŵĂŝŶƚĂŝŶ ŝƚƐ ƉƌĞŵŝƐĞƐ͕ ĨĂŝůĞĚ ƚŽ ƉƌŽǀŝĚĞ ĂĚĞƋƵĂƚĞ
ůŝŐŚƚŝŶŐ͕ĂŶĚĨĂŝůĞĚƚŽƉƌŽǀŝĚĞƉƌŽƉĞƌŵĞĂƐƵƌĞƐŽĨƐĞĐƵƌŝƚǇƚŽĞŶƐƵƌĞƚŚĞƐĂĨĞƚǇŽĨŝƚƐ
ƌĞƐŝĚĞŶƚƐ͘  WůĂŝŶƚŝĨĨ ǀ͘ Wd DĂŶĂŐĞŵĞŶƚ͕ ^ƵƉĞƌŝŽƌ ŽƵƌƚ ŽĨ &ƵůƚŽŶ ŽƵŶƚǇ͕ 'ĞŽƌŐŝĂ
;ϮϬϬϱͿ͖



Ψϭ͕ϬϬϬ͕ϬϬϬ͘ ^ĞƚƚůĞŵĞŶƚ ͮͮZW E ^^h>d d WZdDEdͮͮ  ϮϬ Ǉ͘Ž͘ ĨĞŵĂůĞ
ƐƵĨĨĞƌĞĚ ĞŵŽƚŝŽŶĂů ĚŝƐƚƌĞƐƐ ǁŚĞŶ ƐŚĞ ǁĂƐ ƌĂƉĞĚ ďǇ Ă ŶŽŶƉĂƌƚǇ ĂƐƐĂŝůĂŶƚ ŝŶƐŝĚĞ ŽĨ
ŚĞƌ ĂƉĂƌƚŵĞŶƚ ƚŚĂƚ ǁĂƐ ŽǁŶĞĚ ĂŶĚ ŵĂŝŶƚĂŝŶĞĚ ďǇ ƚŚĞ ĚĞĨĞŶĚĂŶƚƐ͘  dŚĞ ƉůĂŝŶƚŝĨĨ
ĐŽŶƚĞŶĚĞĚ ƚŚĂƚ ƚŚĞ ĚĞĨĞŶĚĂŶƚƐ ĨĂŝůĞĚ ƚŽ ƉƌŽǀŝĚĞ Ă ƐĂĨĞ ŚŽƵƐŝŶŐ ĨĂĐŝůŝƚǇ͕ ŝŶĐůƵĚŝŶŐ
ĨĂŝůŝŶŐ ƚŽ ƌĞƉĂŝƌ ƚŚĞ ŵŝƐƐŝŶŐ ǁŝŶĚŽǁ ƉĂŶĞ ŽŶ ƚŚĞ ŐƌŽƵŶĚ ĨůŽŽƌ ŽĨ ŚĞƌ ĂƉĂƌƚŵĞŶƚ͕
ǁŚŝĐŚ ĂůůŽǁĞĚ ƚŚĞ ŶŽŶͲƉĂƌƚǇ ĂƐƐĂŝůĂŶƚ ƚŽ ŐĂŝŶ ĂĐĐĞƐƐ͘  ĂŶŬƐ ǀ͘ ŽƵǀĞ ĚͬďͬĂ
ƌĞĞŬƐŝĚĞĂŶĚ^ƉƌŝŶŐsĂůůĞǇƉĂƌƚŵĞŶƚƐ͕^ƚĂƚĞŽƵƌƚŽĨ&ƵůƚŽŶŽƵŶƚǇ͕';ϮϬϬϭͿ͖



Ψϭ͕ϱϬϬ͕ϬϬϬ͘sĞƌĚŝĐƚ ͮͮ^^h>d d WZdDEd KDW>yͮͮ  ϮϬ Ǉ͘Ž͘ ĨĞŵĂůĞ
ƐƵĨĨĞƌĞĚĂƐƚƌŽŬĞ͕ŵŽĚĞƌĂƚĞďƌĂŝŶĚĂŵĂŐĞ͕ĂŵŶĞƐŝĂ͕ĂŶĚŚĞŵŝƉůĞŐŝĂƚŽŚĞƌƌŝŐŚƚƐŝĚĞ
ǁŚĞŶ ƐŚĞ ǁĂƐ ĂƐƐĂƵůƚĞĚ͕ ƐƚĂďďĞĚ͕ ĂŶĚ ƌĂƉĞĚ ŝŶ ŚĞƌ ĂƉĂƌƚŵĞŶƚ͘  dŚĞ ƉůĂŝŶƚŝĨĨ
ĐŽŶƚĞŶĚĞĚ ƚŚĞ ĚĞĨĞŶĚĂŶƚ ǁĂƐ ŶĞŐůŝŐĞŶƚ ŝŶ ĨĂŝůŝŶŐ ƚŽ ǁĂƌŶ ŽĨ ƉƌĞǀŝŽƵƐ ĐƌŝŵŝŶĂů
ĂĐƚŝǀŝƚǇ ǁŝƚŚŝŶ ƚŚĞ ĂƉĂƌƚŵĞŶƚ ĐŽŵƉůĞǆ ĂŶĚ ĞǀĞŶ ŝŶ ƚŚĞ ƉůĂŝŶƚŝĨĨ͛Ɛ ŽǁŶ ĂƉĂƌƚŵĞŶƚ͕
ĐŽŵŵŝƚƚŝŶŐ ĨƌĂƵĚ ďǇ ŶŽƚ ƚĞůůŝŶŐ ƚŚĞ ƉůĂŝŶƚŝĨĨ ŽĨ ĐƌŝŵŝŶĂů ĂĐƚŝǀŝƚǇ ǁŚĞŶ ĂƐŬĞĚ ĂďŽƵƚ
ƚŚĞ ĂƉĂƌƚŵĞŶƚ͛Ɛ ƐĂĨĞƚǇ͕ ĂŶĚ ĨĂŝůŝŶŐ ƚŽ ŵĂŝŶƚĂŝŶ ƚŚĞ ĂƉĂƌƚŵĞŶƚ ŝŶ ƐĂĨĞ ĐŽŶĚŝƚŝŽŶ͘
ĂŐŶĞƐŬŝǀ͘ůŽǀĞƌƉƉƌĞĐŝĂƚŝŽŶWƌŽƉĞƌƚŝĞƐ͕^ƵƉĞƌŝŽƌŽƵƌƚŽĨ&ƵůƚŽŶŽƵŶƚǇ;ϭϵϵϱͿ͘

//͘

>'>^/^&KZWZD/^^^hZ/dz>//>/dz>/D^/E'KZ'/

͘ ^ƚĂƚƵƚĞŽĨ>ŝŵŝƚĂƚŝŽŶƐ
K͘͘'͘͘ ϵͲϯͲϯϯ ;ϮϬϭϬͿ ͞ĐƚŝŽŶƐ ĨŽƌ ŝŶũƵƌŝĞƐ ƚŽ ƚŚĞ ƉĞƌƐŽŶ ƐŚĂůů ďĞ ďƌŽƵŐŚƚ ǁŝƚŚŝŶ ƚǁŽ ǇĞĂƌƐ
ĂĨƚĞƌƚŚĞƌŝŐŚƚŽĨĂĐƚŝŽŶĂĐĐƌƵĞƐ͘͟
͘ WƌĞŵŝƐĞƐ>ŝĂďŝůŝƚǇ^ƚĂƚƵƚĞĨŽƌ/ŶǀŝƚĞĞƐ
ϰ
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K͘͘'͘͘ϱϭͲϯͲϭ;ϮϬϭϬͿ͗͞tŚĞƌĞĂŶŽǁŶĞƌŽƌŽĐĐƵƉŝĞƌŽĨůĂŶĚ͕ďǇĞǆƉƌĞƐƐĂŶĚŝŵƉůŝĞĚŝŶǀŝƚĂƚŝŽŶ͕
ŝŶĚƵĐĞƐ Žƌ ůĞĂĚƐ ŽƚŚĞƌƐ ƚŽ ĐŽŵĞ ƵƉŽŶ ŚŝƐ ƉƌĞŵŝƐĞƐ ĨŽƌ ĂŶǇ ůĂǁĨƵů ƉƵƌƉŽƐĞ͕ ŚĞ ŝƐ ůŝĂďůĞ ŝŶ
ĚĂŵĂŐĞƐƚŽƐƵĐŚƉĞƌƐŽŶƐĨŽƌŝŶũƵƌŝĞƐĐĂƵƐĞĚďǇŚŝƐĨĂŝůƵƌĞƚŽĞǆĞƌĐŝƐĞŽƌĚŝŶĂƌǇĐĂƌĞŝŶŬĞĞƉŝŶŐ
ƚŚĞƉƌĞŵŝƐĞƐĂŶĚĂƉƉƌŽĂĐŚĞƐƐĂĨĞ͘͟
͘ ĂƐĞ>ĂǁĂŶĚ^ƚĂƚƵƚŽƌǇĂƐŝƐĨŽƌ'ĞŽƌŐŝĂWƌĞŵŝƐĞƐ^ĞĐƵƌŝƚǇůĂŝŵƐ
hŶĚĞƌ'ĞŽƌŐŝĂůĂǁ͕ůĂŶĚůŽƌĚƐͬƉƌŽƉƌŝĞƚŽƌƐŐĞŶĞƌĂůůǇĂƌĞŶŽƚůŝĂďůĞĨŽƌĐƌŝŵĞƐĐŽŵŵŝƚƚĞĚĂŐĂŝŶƐƚ
ƚŚĞŝƌƚĞŶĂŶƚƐďǇƚŚŝƌĚƉĂƌƚŝĞƐ͘,ŽǁĞǀĞƌ͕ůĂŶĚůŽƌĚƐĂƌĞƌĞƋƵŝƌĞĚƚŽƚĂŬĞƌĞĂƐŽŶĂďůĞƉƌĞĐĂƵƚŝŽŶƐ
ƚŽƉƌĞǀĞŶƚƚŚŽƐĞĐƌŝŵĞƐǁŚŝĐŚĂƌĞĨŽƌĞƐĞĞĂďůĞƵŶĚĞƌƚŚĞĐŝƌĐƵŵƐƚĂŶĐĞƐ͘ŐŶĞƐ^ĐŽƚƚŽůůĞŐĞ͕
/ŶĐ͘ǀ͘ůĂƌŬ͕Ϯϳϯ'Ă͘ƉƉ͘ϲϭϵ͕ϲϮϭ;ϮϬϬϱͿ͖K͘͘'͘͘ΑϱϭͲϯͲϭ͘
ŝ͘ >ĂŶĚůŽƌĚͬWƌŽƉƌŝĞƚŽƌ<ŶŽǁůĞĚŐĞŽĨWƌŝŽƌƌŝŵĞƐ
WƌŽƉƌŝĞƚŽƌƐŵĂǇďĞŚĞůĚůŝĂďůĞĨŽƌƚŚŝƌĚƉĂƌƚǇĐƌŝŵŝŶĂůĂƚƚĂĐŬƐǁŚĞƌĞŚĞŽƌƐŚĞŚĂƐ͞ƌĞĂƐŽŶĂďůĞ
ŐƌŽƵŶĚƐ ƚŽ ĂƉƉƌĞŚĞŶĚ͟ ƚŚĂƚ Ă ĐƌŝŵŝŶĂů ĂĐƚ ǁŽƵůĚ ďĞ ĐŽŵŵŝƚƚĞĚ ŝŶ ƚŚĞ ĨƵƚƵƌĞ͖ ƚŚĞ ƉƌŽƉƌŝĞƚŽƌ
ŶĞĞĚŶŽƚŚĂǀĞĂĐƚƵĂůŬŶŽǁůĞĚŐĞŽĨƉƌŝŽƌĐƌŝŵĞƐ͘d'DƐŚůĞǇ>ĂŬĞƐǀ͘:ĞŶŶŝŶŐƐ͕Ϯϲϰ'Ă͘ƉƉ͘
ϰϱϲ͕ ϰϲϮ ;ϮϬϬϯͿ͘  ůƐŽ͕ ǁŚĞŶ ĂŶ ĞŵƉůŽǇĞĞ ŽĨ ƚŚĞ ƉƌŽƉƌŝĞƚŽƌ͕ ƐƵĐŚ ĂƐ Ă ƐĞĐƵƌŝƚǇ ŐƵĂƌĚ͕ ŚĂƐ
ŬŶŽǁůĞĚŐĞŽĨƉƌŝŽƌĐƌŝŵĞƐƐƵĐŚŬŶŽǁůĞĚŐĞŝƐƐƵĨĨŝĐŝĞŶƚƚŽŶŽƚŝĨǇƚŚĞƉƌŽƉƌŝĞƚŽƌƚŚĂƚĐƌŝŵĞƐŚĂǀĞ
ďĞĞŶĐŽŵŵŝƚƚĞĚŽŶƚŚĞƉƌŽƉĞƌƚǇ͘^ĞĞŐĞŶĞƌĂůůǇŝĚ͘ĐĐŽƌĚŝŶŐůǇ͕ĐŽŶƐƚƌƵĐƚŝǀĞŬŶŽǁůĞĚŐĞŽĨƚŚĞ
ĐƌŝŵĞ ŝƐ ĞŶŽƵŐŚ ƚŽ ŶŽƚŝĨǇ ƉƌŽƉƌŝĞƚŽƌ͘ :ĞŶŶŝŶŐƐ͕ Ϯϲϰ 'Ă͘ ƉƉ͘ Ăƚ ϰϲϮ ;ŚŽůĚŝŶŐ ǀŝĐƚŝŵ͛Ɛ ŝŶũƵƌĞƐ
ǁĞƌĞ ĨŽƌĞƐĞĞĂďůĞ ďĞĐĂƵƐĞ ƚŚĞ ůĂŶĚŽǁŶĞƌ ĨĂŝůĞĚ ƚŽ ƚĂŬĞ ƌĞĂƐŽŶĂďůĞ ƉƌĞĐĂƵƚŝŽŶƐ ƚŽ ƉƌĞǀĞŶƚ
ĐƌŝŵŝŶĂů ĂĐƚŝǀŝƚǇͿ͘  /Ŷ ŽƌĚĞƌ ĨŽƌ ƚŚĞ ĞĨĞŶĚĂŶƚ ƚŽ ďĞ ůŝĂďůĞ͕ ƚŚĞ WůĂŝŶƚŝĨĨ ŵƵƐƚ ƐŚŽǁ ƚŚĂƚ ƚŚĞƌĞ
ǁĞƌĞƉƌŝŽƌĐƌŝŵĞƐĂŶĚƚŚĞĞĨĞŶĚĂŶƚŚĂĚŬŶŽǁůĞĚŐĞŽĨƚŚĞƉƌŝŽƌĐƌŝŵĞƐ͘
ŝŝ͘

^ŝŵŝůĂƌŝƚǇŽĨWƌŝŽƌƌŝŵĞƐ

'ĞŽƌŐŝĂĐŽƵƌƚƐĐŽŶƐŝĚĞƌĐƌŝŵĞƐĂŐĂŝŶƐƚĂŶŝŶǀŝƚĞĞĨŽƌĞƐĞĞĂďůĞǁŚĞŶƚŚĞůĂŶĚůŽƌĚͬƉƌŽƉƌŝĞƚŽƌŝƐ
ĂǁĂƌĞ ŽĨ ƐŝŵŝůĂƌ ĐƌŝŵĞƐ ĐŽŵŵŝƚƚĞĚ ƚŚĂƚ ƐŚŽƵůĚ ƉƵƚ ƚŚĞ ůĂŶĚůŽƌĚͬƉƌŽƉƌŝĞƚŽƌ ŽŶ ŶŽƚŝĐĞ ƚŚĂƚ
ĂŶŽƚŚĞƌĐƌŝŵĞŝƐůŝŬĞůǇƚŽŽĐĐƵƌ͘,ŽǁĞǀĞƌ͕ƚŚĞƌĞŝƐŶŽƌĞƋƵŝƌĞŵĞŶƚƚŚĂƚƚŚĞĐƌŝŵĞƐĐŽŵŵŝƚƚĞĚ
ƉƌĞǀŝŽƵƐůǇďĞŝĚĞŶƚŝĐĂůƚŽƚŚĞĐƌŝŵĞŝŶƋƵĞƐƚŝŽŶ͘ƌĂǇƚŽŶǀ͘<ƌŽŐĞƌŽ͕͘Ϯϵϳ'Ă͘ƉƉ͘ϰϴϰ͕ϰϴϱͲ
ϴϲ ;ϮϬϬϵͿ͘  ŽƵƌƚƐ ĐŽŶƐŝĚĞƌ ƚŚƌĞĞ ĨĂĐƚŽƌƐ ƚŽ ĚĞƚĞƌŵŝŶĞ ǁŚĞƚŚĞƌ Ă ĐƌŝŵĞ ǁĂƐ ĨŽƌĞƐĞĞĂďůĞ͗ ;ϭͿ
ůŽĐĂƚŝŽŶŽĨƚŚĞĐƌŝŵĞƐ͖;ϮͿŶĂƚƵƌĞŽĨƚŚĞĐƌŝŵĞƐ͖ĂŶĚ;ϯͿĞǆƚĞŶƚŽĨƉƌĞǀŝŽƵƐĐƌŝŵĞƐ͘tĂůͲDĂƌƚ
^ƚŽƌĞƐ͕/ŶĐ͘ǀ͘>ĞĞ͕ϮϵϬ'Ă͘ƉƉ͘ϱϰϭ͕ϱϰϳ;ϮϬϬϴͿ͖^ƚƵƌďƌŝĚŐĞWĂƌƚŶĞƌƐ͕>ƚĚ͘ǀ͘tĂůŬĞƌ͕Ϯϲϳ'Ă͘
ϳϴϱ͕ϳϴϲ;ϭϵϵϳͿ͘
Ă͘ >ŽĐĂƚŝŽŶŽĨƉƌĞǀŝŽƵƐĐƌŝŵĞƐ
WƌĞǀŝŽƵƐĐƌŝŵĞƐŵƵƐƚďĞĂƚŽƌŶĞĂƌƚŚĞƐĂŵĞůŽĐĂƚŝŽŶĂƐĐƌŝŵĞƐŝŶǀŽůǀĞĚŝŶĂůĂǁƐƵŝƚ͘ĂŬĞƌǀ͘
^ŝŵŽŶ WƌŽƉĞƌƚǇ 'ƌŽƵƉ͕ Ϯϳϯ 'Ă͘ ƉƉ͘ ϰϬϲ͕ ϰϬϳ ;ϮϬϬϱͿ͘ /Ŷ ĂŬĞƌ͕ ƚŚĞ ƐƵďũĞĐƚ ĐƌŝŵĞ ǁĂƐ
ĐŽŵŵŝƚƚĞĚŝŶĂĐŽŵŵĞƌĐŝĂůƉĂƌŬŝŶŐůŽƚ͘dŚĞĐŽƵƌƚĐŽŶƐŝĚĞƌĞĚŬŶŽǁŶĐƌŝŵĞƐĐŽŵŵŝƚƚĞĚŝŶƚŚĂƚ
ƉĂƌŬŝŶŐůŽƚĨŽƌƐŝŵŝůĂƌŝƚǇƚŽƚŚĞƐƵďũĞĐƚĐƌŝŵĞ͘/Ě͘ƌŝŵĞŝŶƚŚĞƐƵƌƌŽƵŶĚŝŶŐĂƌĞĂŝƐĂůƐŽƌĞůĞǀĂŶƚ
ƚŽƚŚĞĨŽƌĞƐĞĞĂďŝůŝƚǇŝƐƐƵĞ͘DĂƚƚ͕ƐƵƉƌĂ͕ϮϭϮ'Ă͘ƉƉ͘Ăƚϳϵϰ;͞ĞǀŝĚĞŶĐĞŽĨĐƌŝŵŝŶĂůĂĐƚŝǀŝƚǇŝŶƚŚĞ
ĂƌĞĂŝŶǁŚŝĐŚƚŚĞŚŽƚĞůŝƐůŽĐĂƚĞĚŵĂǇďĞĐŽŶƐŝĚĞƌĞĚŽŶƚŚŝƐŝƐƐƵĞ͟Ϳ͘
ϱ
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ď͘ EĂƚƵƌĞŽĨƉƌĞǀŝŽƵƐĐƌŝŵĞƐ
dŚŝƐĞůĞŵĞŶƚŽĨƚŚĞƌĞǀŝĞǁŽĨƚĞŶƌĞĐĞŝǀĞƐƚŚĞŵŽƐƚĂƚƚĞŶƚŝŽŶ͘'ĞŽƌŐŝĂĐŽƵƌƚƐƌĞƋƵŝƌĞƐŝŵŝůĂƌŝƚǇ
ŝŶƚŚĞŶĂƚƵƌĞŽĨƚŚĞĐƌŝŵĞƐĐŽŵŵŝƚƚĞĚƚŽƚƌŝŐŐĞƌĂĚƵƚǇƚŽƉƌŽƚĞĐƚƚŚĞƚĞŶĂŶƚ͘WƌŝŽƌĐƌŝŵĞƐĚŽ
ŶŽƚŚĂǀĞƚŽďĞŝĚĞŶƚŝĐĂůƚŽƚŚĞŝŶĐŝĚĞŶƚĂƚŝƐƐƵĞŝŶŽƌĚĞƌƚŽƋƵĂůŝĨǇĂƐƐƵďƐƚĂŶƚŝĂůůǇƐŝŵŝůĂƌ͘DĂƚƚ
ǀ͘ ĂǇƐ /ŶŶƐ ŽĨ ŵĞƌŝĐĂ͕ /ŶĐ͕͘ ϮϭϮ 'Ă͘ƉƉ͘ ϳϵϮ͕ ϳϵϯ͕ ϳϵϰ ;ϭϵϵϰͿ͘  /Ŷ ĂŬĞƌ ǀ͘ ^ŝŵŽŶ͕ ƉƌŝŽƌ
ƉƌŽƉĞƌƚǇĐƌŝŵĞƐǁĞƌĞŝŶƐƵĨĨŝĐŝĞŶƚƚŽŵĂŬĞǀŝŽůĞŶƚĐƌŝŵĞĨŽƌĞƐĞĞĂďůĞƚŽĂůĂŶĚůŽƌĚ͘dŚĞůĂŶĚůŽƌĚ
ǁĂƐĂǁĂƌĞŽĨŵƵůƚŝƉůĞŝŶƐƚĂŶĐĞƐŽĨƚŚĞĨƚ͕ĐƌŝŵŝŶĂůǀĂŶĚĂůŝƐŵĂŶĚĂƵƚŽƚŚĞĨƚ͘dŚĞƐĞĐƌŝŵĞƐǁĞƌĞ
ŶŽƚƐƵĨĨŝĐŝĞŶƚůǇƐŝŵŝůĂƌŝŶŶĂƚƵƌĞƚŽĂƐŚŽŽƚŝŶŐƚŽŵĂŬĞƚŚĞƐŚŽŽƚŝŶŐĐƌŝŵĞĨŽƌĞƐĞĞĂďůĞ͘/Ě͘WƌŝŽƌ
ƚŚĞĨƚƐĚŽŶŽƚŶĞĐĞƐƐĂƌŝůǇŵĂŬĞŝƚůŝŬĞůǇƚŚĂƚǀŝŽůĞŶƚĐƌŝŵŝŶĂůĂĐƚƐǁŝůůŽĐĐƵƌ͘ŽĞǀ͘WƌƵĚĞŶƚŝĂůͲ
ĂĐŬͬ͘'͘ ^ƉĂŶŽƐ ZĞĂůƚǇ WĂƌƚŶĞƌƐ͕ Ϯϲϵ 'Ă͘ ϲϬϰ͕ ϲϬϲ ;ϭϵϵϳͿ͘ ,ŽǁĞǀĞƌ͕ ƚŚĞƌĞ ŝƐ ŶŽ ƌƵůĞ ƚŚĂƚ
ƉƌŽƉĞƌƚǇ ĐƌŝŵĞƐ ĂŶĚ ŽƚŚĞƌ ŶŽŶǀŝŽůĞŶƚ ĐƌŝŵĞƐ ĐĂŶŶŽƚ ŵĂŬĞ ĨƵƚƵƌĞ ǀŝŽůĞŶƚ ĐƌŝŵĞƐ ĨŽƌĞƐĞĞĂďůĞ͘
tĂůŬĞƌ ǀ͘ ĚĞƌŚŽůĚ WƌŽƉĞƌƚŝĞƐ͕ /ŶĐ͘ ϯϬϯ 'Ă͘ƉƉ͘ ϳϭϬ ;ϮϬϭϬͿ͘ ƵƌŐůĂƌŝĞƐ ŽĨ ŚŽŵĞƐ͕ ǁŚŝůĞ ŶŽƚ
ǀŝŽůĞŶƚƚŚĞŵƐĞůǀĞƐ͕ƉƌĞƐĞŶƚƐƵĐŚĂƚŚƌĞĂƚŽĨǀŝŽůĞŶĐĞƚŚĂƚƚŚĞǇĐĂŶŝŶĚŝĐĂƚĞƚŚĂƚǀŝŽůĞŶƚĐƌŝŵĞŝƐ
ůŝŬĞůǇ ƚŽ ŽĐĐƵƌ ŝŶ ƚŚĞ ĨƵƚƵƌĞ͘  /Ŷ tĂůŬĞƌ ǀ͘ ĚĞƌŚŽůĚ͕ ƚŚĞ ŽƵƌƚ ŽĨ ƉƉĞĂůƐ ĐŽŶĐůƵĚĞĚ ƚŚĂƚ
ŵƵůƚŝƉůĞďƵƌŐůĂƌŝĞƐĂůŽŶŐǁŝƚŚŽƚŚĞƌŶŽŶǀŝŽůĞŶƚĐƌŝŵĞƐĂŶĚƐĞǀĞƌĂůƚŚƌĞĂƚƐŽĨǀŝŽůĞŶĐĞĐƌĞĂƚĞĚĂ
ũƵƌǇ ŝƐƐƵĞ ĂƐ ƚŽ ǁŚĞƚŚĞƌ Ă ƐŚŽŽƚŝŶŐ ǁĂƐ ĨŽƌĞƐĞĞĂďůĞ͘ /Ě͘   /Ŷ WŝŐŐůǇ tŝŐŐůǇ ^ŽƵƚŚĞƌŶ͕ /ŶĐ͘ ǀ͘
^ŶŽǁĚĞŶ͕Ϯϭϵ'Ă͘ƉƉ͘ϭϰϴ͕ϭϰϵ;ϭϵϵϱͿ͕ƚŚĞŽƵƌƚŽĨƉƉĞĂůƐŚĞůĚƚŚĂƚĂĐƵƐƚŽŵĞƌ͛ƐƐƚĂďďŝŶŐ͕
ƌŽďďŝŶŐ͕ĂŶĚƐĞǆƵĂůĂƐƐĂƵůƚŝŶĂŐƌŽĐĞƌǇƐƚŽƌĞƉĂƌŬŝŶŐǁĂƐĨŽƌĞƐĞĞĂďůĞďĞĐĂƵƐĞϭϳƉƌŝŽƌƉƵƌƐĞ
ƐŶĂƚĐŚŝŶŐƐ ĂŶĚ ŝŶĐŝĚĞŶƚƐ ŽĨ ůŽŝƚĞƌĞƌƐ ƚŚƌĞĂƚĞŶŝŶŐ ĐƵƐƚŽŵĞƌƐ ǁĞƌĞ ƐŝŵŝůĂƌ ĞŶŽƵŐŚ ƚŽ ƉƵƚ ƚŚĞ
ŐƌŽĐĞƌǇƐƚŽƌĞŽŶŶŽƚŝĐĞƚŚĂƚĂŶŽƚŚĞƌĐŽŶĨƌŽŶƚĂƚŝŽŶĂůĐƌŝŵŝŶĂůĂƚƚĂĐŬĐŽƵůĚŽĐĐƵƌ͗͞ůƚŚŽƵŐŚƚŚĞ
ĂƚƚĂĐŬ ŽŶ ƉůĂŝŶƚŝĨĨ ǁĂƐ ĨĂƌ ŵŽƌĞ ƐĞƌŝŽƵƐ͕ ƚŚĞƐĞ ƉƌŝŽƌ ŝŶĐŝĚĞŶƚƐ ŽƵƚƐŝĚĞ ĚĞĨĞŶĚĂŶƚΖƐ ƐƚŽƌĞ ĂůƐŽ
ŝŶǀŽůǀĞĚ ĐŽŶĨƌŽŶƚĂƚŝŽŶĂů ĂƚƚĂĐŬƐ ŽŶ ƉĞƌƐŽŶƐ͕ ĂŶĚ ƚŚƵƐ͕ ǁĞƌĞ ƐƵĨĨŝĐŝĞŶƚůǇ ƐŝŵŝůĂƌ ƚŽ ƉƵƚ
ĚĞĨĞŶĚĂŶƚŽŶŶŽƚŝĐĞŽĨƚŚĞƵŶƌĞĂƐŽŶĂďůĞĚĂŶŐĞƌŽĨĐƌŝŵŝŶĂůĂƚƚĂĐŬ͖ƚŚĞĚŝĨĨĞƌĞŶĐĞƐǁĞƌĞŵĞƌĞůǇ
ŽĨĚĞŐƌĞĞ͘͟WŝŐŐůǇtŝŐŐůǇ͕ƐƵƉƌĂ͕Ϯϭϵ'Ă͘ƉƉ͘Ăƚϭϰϵ͘/Ŷ^ƚƵƌďƌŝĚŐĞWĂƌƚŶĞƌƐǀ͘tĂůŬĞƌ͕Ϯϲϳ'Ă͘
ϳϴϱ ;ϭϵϵϳͿ͕ ƚŚĞ ^ƵƉƌĞŵĞ ŽƵƌƚ ŚĞůĚ ƚŚĂƚ ƉƌŽƉĞƌƚǇ ĐƌŝŵĞƐ ĂƌĞ ƐƵĨĨŝĐŝĞŶƚ ƚŽ ĞƐƚĂďůŝƐŚ
ĨŽƌĞƐĞĞĂďŝůŝƚǇ͘  /Ŷ ^ƚƵƌďƌŝĚŐĞ͕ ďƵƌŐůĂƌŝĞƐ ŽĨ ǀĂĐĂŶƚ ĂƉĂƌƚŵĞŶƚƐ ǁĞƌĞ ŚĞůĚ ƚŽ ďĞ ƐƵďƐƚĂŶƚŝĂůůǇ
ƐŝŵŝůĂƌ ƚŽ Ă ƐƵďƐĞƋƵĞŶƚ ƌĂƉĞ ŝŶ ĂŶ ĂƉĂƌƚŵĞŶƚ ďĞĐĂƵƐĞ ͞ƚŚĞ ǀĞƌǇ ŶĂƚƵƌĞ ŽĨ ďƵƌŐůĂƌǇ ƐƵŐŐĞƐƚƐ
ƚŚĂƚƉĞƌƐŽŶĂůŝŶũƵƌǇŵĂǇŽĐĐƵƌ͘͟/Ě͘ĂƚĨŶ͘ϭ͘
Đ͘ ǆƚĞŶƚŽĨƉƌŝŽƌĐƌŝŵĞƐ
ŽƵƌƚƐĚŽŶŽƚĂƉƉůǇĂŚĂƌĚͲĂŶĚͲĨĂƐƚƌƵůĞĨŽƌĚĞƚĞƌŵŝŶŝŶŐŚŽǁŵƵĐŚĐƌŝŵĞŝƐĞŶŽƵŐŚƚŽƉůĂĐĞĂ
ůĂŶĚůŽƌĚ ŽŶ ŶŽƚŝĐĞƚŚĂƚĨƵƚƵƌĞ ǀŝŽůĞŶƚ ĐƌŝŵĞ ŝƐůŝŬĞůǇ ƚŽ ŽĐĐƵƌ͘ ^ĞĞ tĂůŬĞƌ͕ ƐƵƉƌĂ ϯϬϯ 'Ă͘ ƉƉ
ϳϭϬ͘ŽƵƌƚƐĐŽŶƐŝĚĞƌĂůůĐƌŝŵĞƐĂďŽƵƚǁŚŝĐŚƚŚĞůĂŶĚůŽƌĚŬŶĞǁŽƌƐŚŽƵůĚŚĂǀĞŬŶŽǁŶ͘/Ě͘dŚĞ
ƉƌŝŽƌĐƌŝŵĞƐĂƌĞĞǆƚĞŶƐŝǀĞĞŶŽƵŐŚƚŽƉƌĞƐĞŶƚĂũƵƌǇŝƐƐƵĞĂƐƚŽĨŽƌĞƐĞĞĂďŝůŝƚǇŝĨƚŚĞǇĚƌĂǁƚŚĞ
ůĂŶĚůŽƌĚ͛Ɛ ĂƚƚĞŶƚŝŽŶ ƚŽ ƚŚĞ ƉŽƐƐŝďŝůŝƚǇ ŽĨ ǀŝŽůĞŶƚ ĐƌŝŵĞ͘ /Ě Ăƚ ϰ͘  ŽƵƌƚƐ ǁŝůů ĐŽŶƐŝĚĞƌ ĐƌŝŵĞƐ
ŽĐĐƵƌƌŝŶŐŝŶƚŚĞǇĞĂƌƐůĞĂĚŝŶŐƵƉƚŽƚŚĞŝŶĐŝĚĞŶƚ͘&ŽƌĞǆĂŵƉůĞ͕ŝŶƌĞǀĞƌƐŝŶŐĂŐƌĂŶƚŽĨƐƵŵŵĂƌǇ
ũƵĚŐŵĞŶƚŽŶĨŽƌĞƐĞĞĂďŝůŝƚǇŐƌŽƵŶĚƐ͕ƚŚĞŽƵƌƚŽĨƉƉĞĂůƐĐŽŶƐŝĚĞƌĞĚĞǀŝĚĞŶĐĞŽĨƉƌŝŽƌĐƌŝŵĞƐ
ƚŚĂƚŽĐĐƵƌƌĞĚĚƵƌŝŶŐƚŚĞƚŚƌĞĞǇĞĂƌƐƉƌĞĐĞĚŝŶŐƚŚĞĐƌŝŵŝŶĂůĂƚƚĂĐŬŽŶƚŚĞƉůĂŝŶƚŝĨĨ͘DĂƚƚ͕ƐƵƉƌĂ͕
ϮϭϮ'Ă͘ƉƉ͘ĂƚϳϵϮ͘
ŝŝŝ͘

ĂƵƐĂƚŝŽŶ
ϲ
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 ƉůĂŝŶƚŝĨĨ ŵƵƐƚ ĂůƐŽ ĞƐƚĂďůŝƐŚ ƚŚĂƚ Ă ĚĞĨĞŶĚĂŶƚ͛Ɛ ůĂĐŬ ŽĨ ĂĐƚŝŽŶ ŝŶ ƉƌŽǀŝĚŝŶŐ ƐĞĐƵƌŝƚǇ Žƌ ƐŽŵĞ
ŽƚŚĞƌ ŽŵŝƐƐŝŽŶ ƐŽŵĞŚŽǁ ůĞĚ ƚŽ ŚŝƐ ƐŚŽŽƚŝŶŐ͘ tĂůŬĞƌ͕ ϯϬϯ 'Ă͘ƉƉ͘ ϳϭϬ͕ ϳϭϱ͘ ^ƉĞĐŝĨŝĐĂůůǇ͕
ƉůĂŝŶƚŝĨĨ ŵƵƐƚ ĚŽ ŵŽƌĞ ƚŚĂŶ ƐƉĞĐƵůĂƚĞ ĂƐ ƚŽ ǁŚĞƚŚĞƌ ĐĞƌƚĂŝŶ ƐĞĐƵƌŝƚǇ ŵĞĂƐƵƌĞƐ ǁŽƵůĚ ŚĂǀĞ
ƉƌĞǀĞŶƚĞĚ ŚŝƐ ĂƚƚĂĐŬ͘ /Ě͘  'ƵĞƐƐ ĂŶĚ ƐƉĞĐƵůĂƚŝŽŶ ĂƐ ƚŽ ƚŚĞ ƉŽƐƐŝďŝůŝƚǇ ŽĨ ĂŶ ĂƚƚĂĐŬ ďĞŝŶŐ
ƉƌĞǀĞŶƚĞĚĐĂŶŶŽƚĂǀŽŝĚƐƵŵŵĂƌǇũƵĚŐŵĞŶƚŽŶƚŚĞŝƐƐƵĞ͘WŽƐƚWƌŽƉĞƌƚŝĞƐ͕/ŶĐ͘ǀ͘ŽĞ͕ϮϯϬ'Ă͘
ƉƉ͘ϯϰ͕ϯϵ;ϭϵϵϳͿ͘/ŶtĂůŬĞƌ͕ĞǀŝĚĞŶĐĞĂƐƚŽƚŚĞŵĞƚŚŽĚŽĨĞŶƚƌǇŝŶƚŽƚŚĞĂƉĂƌƚŵĞŶƚĐŽŵƉůĞǆ
ǁĂƐ ƐƵĨĨŝĐŝĞŶƚ ƚŽ ƐŚŽǁ ƚŚĂƚ ƐĞĐƵƌŝƚǇ ŵĞĂƐƵƌĞƐ ŝŵƉĞĚŝŶŐ ĞŶƚƌĂŶĐĞ ƚŽ ƚŚĞ ĐŽŵƉůĞǆ ŵĂǇ ŚĂǀĞ
ƉƌĞǀĞŶƚĞĚĂŶĂƚƚĂĐŬ͘tĂůŬĞƌ͕ƐƵƉƌĂ͘dŚĞ'ĞŽƌŐŝĂŽƵƌƚŽĨƉƉĞĂůƐŚĂƐƌĞĐĞŶƚůǇŚĞůĚƚŚĂƚĞǆƉĞƌƚ
ƚĞƐƚŝŵŽŶǇ ŵĂǇ ďĞ ƌĞƋƵŝƌĞĚ ƚŽ ƉƌŽǀĞ ƉƌŽǆŝŵĂƚĞ ĐĂƵƐĞ ŝŶ Ă ŶĞŐůŝŐĞŶƚ ƐĞĐƵƌŝƚǇ ĐĂƐĞ͘  'ĞŽƌŐĞ ǀ͘
,ĞƌĐƵůĞƐ ZĞĂů ƐƚĂƚĞ ^ĞƌǀƐ͕͘ ϯϯϵ 'Ă͘ ƉƉ͘ ϴϰϯ͘ ;ϮϬϭϲͿ͘   dŚĞ 'ĞŽƌŐĞ ĐŽƵƌƚ ĂůƐŽ ĞǆĂŵŝŶĞĚ ƚŚĞ
ĂĐƚŝŽŶƐŽĨƚŚĞƉůĂŝŶƚŝĨĨǁŚŽǁĂƐƐŚŽƚ͞ĂĨƚĞƌǀŽůƵŶƚĂƌŝůǇŽƉĞŶŝŶŐŚŝƐĚŽŽƌƚŽĂŶƵŶŬŶŽǁŶƉĞƌƐŽŶ
ĂĨƚĞƌŵŝĚŶŝŐŚƚ͘͟DĞƌĞůǇƉŽŝŶƚŝŶŐĐƌŝŵŝŶĂůĂĐƚŝǀŝƚǇĂŶĚĂƐƵŐŐĞƐƚŝŽŶĨŽƌŵŽƌĞƐĞĐƵƌŝƚǇĚŽĞƐŶŽƚ
ĞƐƚĂďůŝƐŚ ƚŚĂƚ Ă ůĂĐŬ ŽĨ ƐĞĐƵƌŝƚǇ ĐĂƵƐĞĚ ƚŚĞ ĂůůĞŐĞĚ ŚĂƌŵ ǁŝƚŚŽƵƚ ĂĨĨŝƌŵĂƚŝǀĞ ĞǀŝĚĞŶĐĞ ŽĨ
ĐĂƵƐĂƚŝŽŶ͘
ŝǀ͘

^ƵƉĞƌŝŽƌ<ŶŽǁůĞĚŐĞ

ŶŽƚŚĞƌ ĂƐƉĞĐƚ ŽĨ 'ĞŽƌŐŝĂ ůĂǁ ƌĞŐĂƌĚŝŶŐ ƉƌĞŵŝƐĞƐ ůŝĂďŝůŝƚǇ ĂƌŝƐŝŶŐ ĨƌŽŵ ƚŚŝƌĚ ƉĂƌƚǇ ĐƌŝŵŝŶĂů
ĂƚƚĂĐŬƐŝƐ͞ĂƚĞŶĂŶƚǁŝůůďĞƉƌĞĐůƵĚĞĚĨƌŽŵƌĞĐŽǀĞƌǇĂƐĂŵĂƚƚĞƌŽĨůĂǁĂŐĂŝŶƐƚĂůĂŶĚůŽƌĚǁŚĞŶ
ŚĞŽƌƐŚĞŚĂƐĞƋƵĂůŽƌƐƵƉĞƌŝŽƌŬŶŽǁůĞĚŐĞŽĨƚŚĞƌŝƐŬĂŶĚĨĂŝůƐƚŽĞǆĞƌĐŝƐĞŽƌĚŝŶĂƌǇĐĂƌĞĨŽƌŚŝƐ
ŽƌŚĞƌŽǁŶƐĂĨĞƚǇ͘͟ĂǀŝƐǀ͘<ƌƵŵ͕Ϯϲϯ'Ă͘ƉƉ͘ϲϴϮ͕ϲϴϰ;ϮϬϬϯͿdŚĞĂǀŝƐŽƵƌƚƐƚĂƚĞĚƚŚĂƚ
͞ƚŚĞƐƵƉĞƌŝŽƌͬĞƋƵĂůŬŶŽǁůĞĚŐĞƌƵůĞƉƌĞƐƵŵĞƐƚŚĞƉůĂŝŶƚŝĨĨ͕ŬŶŽǁŝŶŐŽĨƚŚĞĚĂŶŐĞƌ͕ĐŽƵůĚŚĂǀĞ
ĂǀŽŝĚĞĚ ƚŚĞ ĐŽŶƐĞƋƵĞŶĐĞƐ ŽĨ ĚĞĨĞŶĚĂŶƚ͛Ɛ ŶĞŐůŝŐĞŶĐĞ ǁŝƚŚ ƚŚĞ ĞǆĞƌĐŝƐĞ ŽĨ ŽƌĚŝŶĂƌǇ ĐĂƌĞ͘  /Ŷ
ŽƚŚĞƌ ǁŽƌĚƐ͕ ƚŚĞ ĐŽŶĚŝƚŝŽŶ ĞǀĞŶŝĨ ĐƌĞĂƚĞĚďǇ ƚŚŝƌĚ ƉĂƌƚŝĞƐ ŵƵƐƚ ďĞ ƐƵĐŚ ƚŚĂƚ ƚŚĞ ŝŶǀŝƚĞĞ ĐĂŶ
ŝŶĚĞĞĚ ŚĂǀĞ ĞƋƵĂů ŬŶŽǁůĞĚŐĞ ĂŶĚ ĞŝƚŚĞƌ ĂƐƐƵŵĞƐ ƚŚĞ ƌŝƐŬ Žƌ ĐĂŶ ĂǀŽŝĚ ƚŚĞ ĚĂŶŐĞƌ ǁŝƚŚ
ŽƌĚŝŶĂƌǇ ĐĂƌĞ͘͟  /Ě͘ Ăƚ ϲϴϰ͘ /Ŷ ĐĂƐĞƐ ŝŶǀŽůǀŝŶŐ ĨŝŐŚƚƐ Žƌ ĂůƚĞƌĐĂƚŝŽŶƐ ĂŵŽŶŐ ĐůĂŝŵĂŶƚƐ͕ 'ĞŽƌŐŝĂ
ŽƵƌƚƐ ŚĂǀĞ ĨŽƵŶĚ ƚŚĂƚ ǁŚĞŶ Ă ƉĞƌƐŽŶ ͞ǀŽůƵŶƚĂƌŝůǇ ĞŶƚĞƌƐ ŝŶƚŽ Ă ĨŝŐŚƚ͟ ĂŶĚ ŚĂƐ ƐƵƉĞƌŝŽƌ
ŬŶŽǁůĞĚŐĞŽĨƚŚĞĂƐƐĂŝůĂŶƚĚƵĞƚŽĂƉƌŝŽƌƉƌĞͲĞǆŝƐƚŝŶŐƌĞůĂƚŝŽŶƐŚŝƉ͕ĂĚĞĨĞŶĚĂŶƚŵĂǇďĞĐůĞĂƌĞĚ
ŽĨůŝĂďŝůŝƚǇ͘tŚĞƌĞƐŽŵĞŽŶĞŝŶƐĞƌƚƐŚŝŵƐĞůĨŝŶƚŽĂĨŝŐŚƚ͕ƚŚĞƐƵƉĞƌŝŽƌŬŶŽǁůĞĚŐĞƌĞŵĂŝŶƐǁŝƚŚ
ƚŚĞĐŽŵďĂƚĂŶƚƐ͘,ĂŶƐĞŶǀ͘ƚŚĞƌŝĚŐĞ͕ϮϯϮ'Ă͘ƉƉ͘ϰϬϴ͕^͘͘ϮĚϱϭϳ͘>ŝŬĞǁŝƐĞ͕ǁŚĞŶƚŚĞƌĞŝƐĂ
ƉƌĞͲĞǆŝƐƚŝŶŐ ƉĞƌƐŽŶĂů ĂŶŝŵŽƐŝƚǇ ďĞƚǁĞĞŶ ƚŚĞ ǀŝĐƚŝŵ ĂŶĚ ŚŝƐ ĂƐƐĂŝůĂŶƚ͕ ŝƚ ĐĂŶ ďĞ ƵƚŝůŝǌĞĚ ƚŽ
ĚĞŵŽŶƐƚƌĂƚĞ ƚŚĂƚ ƚŚĞ ǀŝĐƚŝŵ ŚĂĚ ĞƋƵĂů Žƌ ƐƵƉĞƌŝŽƌ ŬŶŽǁůĞĚŐĞ ŽĨ ƚŚĞ ĚĂŶŐĞƌ ĂŶĚ ĐŽƵůĚ ŚĂǀĞ
ĂǀŽŝĚĞĚ ƚŚĞ ĚĂŶŐĞƌ ďǇ ƚŚĞ ĞǆĞƌĐŝƐĞ ŽĨ ŽƌĚŝŶĂƌǇ ĐĂƌĞ͘  ZĞŝĚ ǀ͘ ƵŐƵƐƚĂͲZŝĐŚŵŽŶĚ ŽƵŶƚǇ
ŽůŝƐĞƵŵƵƚŚŽƌŝƚǇ͕ϮϬϯ'Ă͘ƉƉϮϯϱ͕ϰϭϲ^͘͘ϮĚϳϳϲ;ϭϵϵϮͿ͘
ǀ͘

&ĂŝůƵƌĞƚŽtĂƌŶ

ŶŽƚŚĞƌƉŽƚĞŶƚŝĂůĐůĂŝŵŝƐĨĂŝůƵƌĞƚŽǁĂƌŶ͘ůĂŶĚůŽƌĚŚĂƐĂĚƵƚǇƚŽǁĂƌŶƚĞŶĂŶƚƐŽƌƵƐĞƌƐŽĨƚŚĞ
ƉƌŽƉĞƌƚǇ ƌĞŐĂƌĚŝŶŐ ĚĂŶŐĞƌƐ ŬŶŽǁŶ ƚŽ ƚŚĞ ůĂŶĚůŽƌĚ ĂŶĚ ĚĂŶŐĞƌƐ ƚŚĂƚ ƐŚŽƵůĚ ďĞ ŬŶŽǁŶ ƚŽ ƚŚĞ
ůĂŶĚůŽƌĚ ƚŚŽƵŐŚ ƚŚĞ ĞǆĞƌĐŝƐĞ ŽĨ ŽƌĚŝŶĂƌǇ ĐĂƌĞ͘ ůĞŵŵŽŶƐ ǀ͘ 'ƌŝĨĨŝŶ͕ ϮϯϬ 'Ă͘ ƉƉ͘ ϳϮϭ͕ ϳϮϮ
;ϭϵϵϴͿ͘dŚĞŬĞǇƚŽĂĨĂŝůƵƌĞƚŽǁĂƌŶĐůĂŝŵŝƐƚŚĞ͞ŽǁŶĞƌΖƐƐƵƉĞƌŝŽƌŬŶŽǁůĞĚŐĞŽĨƚŚĞƉĞƌŝůĂŶĚ
ƚŚĞ ĚĂŶŐĞƌ ƚŚĞƌĞĨƌŽŵ͘͟ /Ě͘ /Ĩ ƚŚĞ ůĂŶĚůŽƌĚ ŚĂƐ ƐƵƉĞƌŝŽƌ ŬŶŽǁůĞĚŐĞ ĂďŽƵƚ Ă ĐĞƌƚĂŝŶ ĚĂŶŐĞƌ Žƌ
ϳ
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ƐŚŽƵůĚ ŚĂǀĞ ŚĂĚ ŬŶŽǁůĞĚŐĞ ŽĨ ƐƵĐŚ Ă ĚĂŶŐĞƌ͕ ƚŚĞ ůĂŶĚůŽƌĚ ŝƐ ƌĞƋƵŝƌĞĚ ƚŽ ǁĂƌŶ ƚĞŶĂŶƚƐ Žƌ
ŬŶŽǁŶƵƐĞƌƐŽĨƚŚĞƉƌŽƉĞƌƚǇ͘/Ě͘
ǀŝ͘

EƵŝƐĂŶĐĞ

ĐĐŽƌĚŝŶŐ ƚŽ K͘͘'͘͘ Α ϰϭͲϭͲϭ͕ ͞Ă ŶƵŝƐĂŶĐĞ ŝƐ ĂŶǇƚŚŝŶŐ ƚŚĂƚ ĐĂƵƐĞƐ ŚƵƌƚ͕ ŝŶĐŽŶǀĞŶŝĞŶĐĞ͕ Žƌ
ĚĂŵĂŐĞ ƚŽ ĂŶŽƚŚĞƌ ĂŶĚ ƚŚĞ ĨĂĐƚ ƚŚĂƚ ƚŚĞ ĂĐƚ ĚŽŶĞ ŵĂǇ ŽƚŚĞƌǁŝƐĞ ďĞ ůĂǁĨƵů ƐŚĂůů ŶŽƚ ŬĞĞƉ ŝƚ
ĨƌŽŵďĞŝŶŐĂŶƵŝƐĂŶĐĞ͘dŚĞŝŶĐŽŶǀĞŶŝĞŶĐĞĐŽŵƉůĂŝŶĞĚŽĨƐŚĂůůŶŽƚďĞĨĂŶĐŝĨƵů͕ŽƌƐƵĐŚĂƐǁŽƵůĚ
ĂĨĨĞĐƚŽŶůǇŽŶĞŽĨĨĂƐƚŝĚŝŽƵƐƚĂƐƚĞ͕ďƵƚŝƚƐŚĂůůďĞƐƵĐŚĂƐǁŽƵůĚĂĨĨĞĐƚĂŶŽƌĚŝŶĂƌǇ͕ƌĞĂƐŽŶĂďůĞ
ŵĂŶ͘   ƉƌŝǀĂƚĞ ŶƵŝƐĂŶĐĞ ŝƐ ŽŶĞ ůŝŵŝƚĞĚ ŝŶ ŝƚƐ ŝŶũƵƌŝŽƵƐ ĞĨĨĞĐƚƐ ƚŽ ŽŶĞ Žƌ Ă ĨĞǁ ŝŶĚŝǀŝĚƵĂůƐ͘
K͘͘'͘͘ΑϰϭͲϭͲϮ͘dŚĞK͘͘'͘͘ĚĞĨŝŶĞƐĂŶƵŝƐĂŶĐĞǀĞƌǇďƌŽĂĚůǇĂƐ͞ĂŶǇƚŚŝŶŐƚŚĂƚĐĂƵƐĞƐŚƵƌƚ͕
ŝŶĐŽŶǀĞŶŝĞŶĐĞ͕ŽƌĚĂŵĂŐĞƚŽĂŶŽƚŚĞƌ͕͘͟EƵŝƐĂŶĐĞůĂǁŝƐďĂƐĞĚŽŶƚŚĞƉƌĞŵŝƐĞƚŚĂƚĞǀĞƌǇŽŶĞ
ŚĂƐƚŚĞƌŝŐŚƚƚŽƵƐĞŚŝƐŽƌŚĞƌƉƌŽƉĞƌƚǇĂƐŚĞŽƌƐŚĞƐĞĞƐĨŝƚ͕ƉƌŽǀŝĚĞĚƚŚĂƚŝŶƐŽĚŽŝŶŐƚŚĞŽǁŶĞƌ
ŽƌŽĐĐƵƉŝĞƌĚŽĞƐŶŽƚƵŶƌĞĂƐŽŶĂďůǇŝŶǀĂĚĞƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐƌŝŐŚƚŽĨŽƚŚĞƌƐƚŽƵƐĞƚŚĞŝƌŽǁŶ
ƉƌŽƉĞƌƚǇ ĂƐ ƚŚĞǇ ƐĞĞ Ĩŝƚ͘ tŝůƐŽŶ ǀ͘ ǀĂŶƐ ,ŽƚĞů Ž͕͘ ϭϴϴ 'Ă͘ ϰϵϴ͕ ϱϬϭ;ϭͿ ;ϭϵϯϵͿ͖ ,ŽůŵĂŶ ǀ͘
ƚŚĞŶƐŵƉŝƌĞ>ĂƵŶĚƌǇŽ͕͘ϭϰϵ'Ă͘ϯϰϱ;ϭϵϭϵͿ͘
Ŷ ĂĚĚŝƚŝŽŶĂů ƐƚĂƚƵƚĞ ĂĚĚƌĞƐƐŝŶŐ ŶƵŝƐĂŶĐĞ ŝƐ ĨŽƵŶĚ ŝŶ ƚŚĞ 'ĞŽƌŐŝĂ ^ƚƌĞĞƚ 'ĂŶŐ dĞƌƌŽƌŝƐŵ ĂŶĚ
WƌĞǀĞŶƚŝŽŶ Đƚ͘  K͘͘'͘͘ Α ϭϲͲϱͲϳ ƉƌŽǀŝĚĞƐ ƚŚĂƚ͗  ͞ŶǇ ƌĞĂů ƉƌŽƉĞƌƚǇ ǁŚŝĐŚ ŝƐ ĞƌĞĐƚĞĚ͕
ĞƐƚĂďůŝƐŚĞĚ͕ŵĂŝŶƚĂŝŶĞĚ͕ŽǁŶĞĚ͕ůĞĂƐĞĚ͕ŽƌƵƐĞĚďǇĂŶǇĐƌŝŵŝŶĂůƐƚƌĞĞƚŐĂŶŐĨŽƌƚŚĞƉƵƌƉŽƐĞŽĨ
ĐŽŶĚƵĐƚŝŶŐ ĐƌŝŵŝŶĂů ŐĂŶŐ ĂĐƚŝǀŝƚǇ ƐŚĂůů ĐŽŶƐƚŝƚƵƚĞ Ă ƉƵďůŝĐ ŶƵŝƐĂŶĐĞ ĂŶĚ ŵĂǇ ďĞ ĂďĂƚĞĚ ĂƐ
ƉƌŽǀŝĚĞĚ ďǇ dŝƚůĞ ϰϭ͕ ƌĞůĂƚŝŶŐ ƚŽ ŶƵŝƐĂŶĐĞƐ͙ŶǇ ƉĞƌƐŽŶ ǁŚŽ ŝƐ ŝŶũƵƌĞĚ ďǇ ƌĞĂƐŽŶ ŽĨ ĐƌŝŵŝŶĂů
ŐĂŶŐ ĂĐƚŝǀŝƚǇ ƐŚĂůů ŚĂǀĞ Ă ĐĂƵƐĞ ŽĨ ĂĐƚŝŽŶ ĨŽƌ ƚŚƌĞĞ ƚŝŵĞƐ ƚŚĞ ĂĐƚƵĂů ĚĂŵĂŐĞƐ ƐƵƐƚĂŝŶĞĚ ĂŶĚ͕
ǁŚĞƌĞ ĂƉƉƌŽƉƌŝĂƚĞ͕ ƉƵŶŝƚŝǀĞ ĚĂŵĂŐĞƐ͖͙ ĂƚƚŽƌŶĞǇΖƐ ĨĞĞƐ ŝŶ ƚŚĞ ƚƌŝĂů ĂŶĚ ĂƉƉĞůůĂƚĞ ĐŽƵƌƚ ĂŶĚ
ĐŽƐƚƐ ŽĨ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ĂŶĚ ůŝƚŝŐĂƚŝŽŶ ƌĞĂƐŽŶĂďůǇ ŝŶĐƵƌƌĞĚ͘͟  dŚĞ ĂƉƉůŝĐĂƚŝŽŶ ŽĨƚŚŝƐƉƌŽǀŝƐŝŽŶ ƚŽ
ŶŽŶͲŐĂŶŐ ĂĨĨŝůŝĂƚĞĚ ƉƌŽƉĞƌƚǇ ŽǁŶĞƌƐ ŚĂƐ ŶŽƚ ďĞĞŶ ĚĞĨŝŶŝƚŝǀĞůǇ ĂĚĚƌĞƐƐĞĚ ďǇ ƚŚĞ ŽƵƌƚ ŽĨ
ƉƉĞĂůƐ͘'ĂŶŐŶƵŝƐĂŶĐĞĐůĂŝŵƐĂƌĞĂŶĞŵĞƌŐŝŶŐƚƌĞŶĚŝŶĐĂƐĞƐǁŝƚŚĂŐĂŶŐĞůĞŵĞŶƚ͘
ǀŝŝ͘

EĞŐůŝŐĞŶƚ^ƵƉĞƌǀŝƐŝŽŶͬ,ŝƌŝŶŐͬdƌĂŝŶŝŶŐͬZĞƚĞŶƚŝŽŶ

ŵƉůŽǇĞƌƐ ŚĂǀĞ Ă ĚƵƚǇ ŶŽƚ ƚŽ ŚŝƌĞ ĂŶĚ ƌĞƚĂŝŶ ĞŵƉůŽǇĞĞƐ ƚŚĂƚ ĞŵƉůŽǇĞƌƐ ŬŶŽǁ ƉŽƐƐĞƐƐ
ƚĞŶĚĞŶĐŝĞƐƚŚĂƚĐŽƵůĚĐĂƵƐĞŚĂƌŵƚŽĂƉůĂŝŶƚŝĨĨ͘ŽǁĚĞůůǀ͘<ƌǇƐƚĂůŽ͕͘Ϯϵϭ'Ă͘ƉƉ͘ϰϲϵ͕ϰϳϮ
;ϮϬϬϴͿ͘/ŶŽƚŚĞƌǁŽƌĚƐ͕ĚĞĨĞŶĚĂŶƚƐŵƵƐƚĞǆĞƌĐŝƐĞŽƌĚŝŶĂƌǇĐĂƌĞŝŶƚŚĞŚŝƌŝŶŐĂŶĚŵĂŶĂŐĞŵĞŶƚ
ŽĨĞŵƉůŽǇĞĞƐƐŽƚŚĂƚƚŚĞĞŵƉůŽǇĞĞƐĚŽŶŽƚĐĂƵƐĞŚĂƌŵƚŽŽƚŚĞƌƐ͘/Ě͘
///͘

/Es^d/'d/s E /^KsZz DdZ/>^ dK ZYh^d &ZKD WZD/^^
KtEZͬDE'Z

͘ dŝŵĞ^ĞŶƐŝƚŝǀĞDĂƚƚĞƌƐƚŽKďƚĂŝŶĨƌŽŵWƌĞŵŝƐĞƐKǁŶĞƌͬDĂŶĂŐĞƌ
^ŽŽŶ ĂĨƚĞƌ ĚĞĨĞŶƐĞ ĐŽƵŶƐĞů ůĞĂƌŶƐ ŽĨ ƚŚĞ ĐĂƐĞ ;Žƌ ƚŚĞ ƉŽƚĞŶƚŝĂů ĐĂƐĞͿ͕ ƚŚĞ ĐůŝĞŶƚ ƐŚŽƵůĚ ďĞ
ĂĚǀŝƐĞĚ ƚŽ ƐĂǀĞ ƚŝŵĞͲƐĞŶƐŝƚŝǀĞ ŵĂƚĞƌŝĂůƐ͘  WƵƌŐĞ ĐǇĐůĞƐ͕ ĂƌĐŚŝǀĞ ƉƌŽĐĞƐƐĞƐ͕ ĂŶĚ ŽǀĞƌǁƌŝƚĞƐ
ƐŚŽƵůĚ ďĞ ƐƵƐƉĞŶĚĞĚ ƌĞŐĂƌĚŝŶŐ ĂŶǇ ƉĞƌƚŝŶĞŶƚ ŝŶĨŽƌŵĂƚŝŽŶ͘  dŚĞƐĞ ŵĞĂƐƵƌĞƐ ƐŚŽƵůĚ ŚĞůƉ
ŵŝŶŝŵŝǌĞƚŚĞƉŽƚĞŶƚŝĂůĨŽƌĂƐƉŽůŝĂƚŝŽŶĐůĂŝŵĂŐĂŝŶƐƚƚŚĞƉƌŽƉĞƌƚǇ͘
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^ƉŽůŝĂƚŝŽŶΗƌĞĨĞƌƐƚŽƚŚĞĚĞƐƚƌƵĐƚŝŽŶŽƌĨĂŝůƵƌĞƚŽƉƌĞƐĞƌǀĞĞǀŝĚĞŶĐĞŶĞĐĞƐƐĂƌǇĨŽƌĐŽŶƚĞŵƉůĂƚĞĚ
Žƌ ƉĞŶĚŝŶŐ ůŝƚŝŐĂƚŝŽŶ͘Η ƌŝĚŐĞƐƚŽŶĞͬ&ŝƌĞƐƚŽŶĞ EŽƌƚŚ ŵĞƌŝĐĂŶ dŝƌĞ ǀ͘ ĂŵƉďĞůů͕ Ϯϱϴ 'Ă͘ ƉƉ͘
ϳϲϳ͕ϳϲϵ;ϮϬϬϮͿ͘WĞŶĂůƚŝĞƐĨŽƌƐƉŽůŝĂƚŝŽŶĐĂŶƌĂŶŐĞĨƌŽŵƐĂŶĐƚŝŽŶƐƚŽƚŚĞƐƚƌŝŬŝŶŐŽĨĂŶĂŶƐǁĞƌ͘
<ƌŽŐĞƌŽ͘ǀ͘tĂůƚĞƌƐ͕ϯϭϵ'Ă͘ƉƉ͘ϱϮ͕ϳϯϱ^͘͘ϮĚϵϵ;ϮϬϭϮͿ͘
o dŝŵĞ^ĞŶƐŝƚŝǀĞDĂƚĞƌŝĂůƐƚŽƉƌĞƐĞƌǀĞŝŶĐůƵĚĞ͗

• sŝĚĞŽ ƐƵƌǀĞŝůůĂŶĐĞ ƐǇƐƚĞŵƐ͘  dŚĞƐĞ ƐǇƐƚĞŵƐ ŚĂǀĞ ůŝŵŝƚĞĚ ƐƚŽƌĂŐĞ ĐĂƉĂĐŝƚǇ ĂŶĚ
ŵĂǇ ͞ŽǀĞƌǁƌŝƚĞ͟ ƚŚĞŵƐĞůǀĞƐ͕ ǁŚŝĐŚ ĐĂŶ ƌĞƐƵůƚ ŝŶ ĂŶ ŝƌƌĞƚƌŝĞǀĂďůĞ ůŽƐƐ ŽĨ
ŝŶĨŽƌŵĂƚŝŽŶ͘^ŽŵĞƐǇƐƚĞŵƐŽǀĞƌǁƌŝƚĞĚĂŝůǇĂŶĚƐŽŵĞŽǀĞƌǁƌŝƚĞŽŶĂǁĞĞŬůǇŽƌ
ŵŽŶƚŚůǇďĂƐŝƐĚĞƉĞŶĚŝŶŐŽŶƚŚĞƐƚŽƌĂŐĞĐĂƉĂďŝůŝƚŝĞƐŽĨƚŚĞƐǇƐƚĞŵ͘KĨƚĞŶƚŝŵĞƐ͕
ůĂǁ ĞŶĨŽƌĐĞŵĞŶƚ ŵĂǇ ĐŽŶĨŝƐĐĂƚĞ ƚŚĞ ŚĂƌĚ ĚƌŝǀĞƐ Žƌ ĐŽŵƉƵƚĞƌ ǁŚĞƌĞ ƚŚĞ ǀŝĚĞŽ
ŝŶĨŽƌŵĂƚŝŽŶŝƐƐƚŽƌĞĚĚƵƌŝŶŐƚŚĞŝƌŝŶǀĞƐƚŝŐĂƚŝŽŶ͘/ƚŝƐŝŵƉŽƌƚĂŶƚƚŽƌĞƋƵĞƐƚĂĐŽƉǇ
ŽĨ ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ĨƌŽŵ ƚŚĞŵ ĂŶĚ ƚŽ ĚŽĐƵŵĞŶƚ Ă ƌĞƋƵĞƐƚ ƚŽ ƉƌĞƐĞƌǀĞ ŝŶ ƚŚĂƚ
ƌĞƋƵĞƐƚ͘
• ŵĂŝůƐ ĂŶĚ ĞůĞĐƚƌŽŶŝĐ ŝŶĨŽƌŵĂƚŝŽŶ ƉĞƌƚĂŝŶŝŶŐ ƚŽ ƚŚĞ ƉƌŽƉĞƌƚǇ ŵĂǇ ĂůƐŽ ďĞ ŽŶ Ă
ƐĐŚĞĚƵůĞĚ ƉƵƌŐĞ ĐǇĐůĞ ǁŚŝĐŚ ĐĂŶ ƌĞƐƵůƚ ŝŶ ƚŚĞ ůŽƐƐ ŽĨ ŝŵƉŽƌƚĂŶƚ ŝŶĨŽƌŵĂƚŝŽŶ͘
ůŝĞŶƚ/dƉĞƌƐŽŶŶĞůŽƌǀĞŶĚŽƌƐƐŚŽƵůĚďĞĂĚǀŝƐĞĚƚŽƌĞƚĂŝŶƉĞƌƚŝŶĞŶƚŝŶĨŽƌŵĂƚŝŽŶ͘
• ƌĞĚŝƚĐĂƌĚŝŶĨŽƌŵĂƚŝŽŶĂŶĚƌĞĐĞŝƉƚƐƐŚŽƵůĚďĞŽďƚĂŝŶĞĚĞĂƌůǇďĞĐĂƵƐĞŶĂŵĞƐŽƌ
ŽƚŚĞƌŝĚĞŶƚŝĨǇŝŶŐŝŶĨŽƌŵĂƚŝŽŶĨƌŽŵƚŚĞĞůĞĐƚƌŽŶŝĐĐƌĞĚŝƚĐĂƌĚƌĞĐŽƌĚƐŵĂǇŶŽƚďĞ
ƌĞƚĂŝŶĞĚŝŶĐƌĞĚŝƚĐĂƌĚŵĂĐŚŝŶĞƐŽƌWK^ƐǇƐƚĞŵƐ͘
• <ĞǇ ŽŶƚƌŽů ŝŶĨŽƌŵĂƚŝŽŶ ;ĨŽƌ ĂƉĂƌƚŵĞŶƚƐ͕ ŚŽƚĞůƐ͕ ĚŽƌŵŝƚŽƌŝĞƐͿ ǁŚŝĐŚ
ĚĞŵŽŶƐƚƌĂƚĞƐ ǁŚŽ ŚĂĚ ĂĐĐĞƐƐ ƚŽ ŬĞǇƐ͕ ůŽŐƐ ĨŽƌ ŬĞǇ ĐŚĞĐŬŽƵƚ͕ ƉŽůŝĐŝĞƐ ĂŶĚ
ƉƌŽĐĞĚƵƌĞƐĨŽƌŬĞǇĂĐĐĞƐƐƐŚŽƵůĚďĞƌĞƋƵĞƐƚĞĚďĞĨŽƌĞŝƚŝƐƉƵƌŐĞĚ͘
• K>K ;ďĞ ŽŶ ƚŚĞ ůŽŽŬŽƵƚͿ͕ ĐƌŝŵŝŶĂů ƚƌĞƐƉĂƐƐ ůŝƐƚƐ͕ ĞŶƚƌǇͬĞǆŝƚ ƐŝŐŶ ŝŶ ƐŚĞĞƚƐ͕ ŶŽ
ĞŶƚƌǇ ůŝƐƚƐ͕ ƐĞĐƵƌŝƚǇ ƉŚŽƚŽƐ ŽĨ ŝŶƚƌƵĚĞƌƐ͕ Žƌ ŽƚŚĞƌ ŝŶĨŽƌŵĂƚŝŽŶ ƵƐĞĚ ďǇ ƐĞĐƵƌŝƚǇ
ƐĞƌǀŝĐĞƐ Ăƚ ƚŚĞ ƉƌŽƉĞƌƚǇ ƐŚŽƵůĚ ďĞ ŝŵŵĞĚŝĂƚĞůǇ ƌĞƋƵĞƐƚĞĚ͘  dŚŝƐ ŝŶĨŽƌŵĂƚŝŽŶ ŝƐ
ŽĨƚĞŶ ŝŶ ƉĂƉĞƌ ŽŶůǇ ĨŽƌŵ ;ƐŽŵĞƚŝŵĞƐ Ă ďŝŶĚĞƌ Žƌ ďƵůůĞƚŝŶ ďŽĂƌĚ ŬĞƉƚ ŝŶ Ă
ŐƵĂƌĚŚŽƵƐĞͿ ĂŶĚ ĐĂŶ ďĞ ŵŝƐƉůĂĐĞĚ Žƌ ͞ƵƉĚĂƚĞĚ͟ ďĞĨŽƌĞ ŝƚƐ ŝŵƉŽƌƚĂŶĐĞ ŝƐ
ƌĞĐŽŐŶŝǌĞĚďǇƚŚĞƉƌĞŵŝƐĞƐŽǁŶĞƌ͘
• ůĞĐƚƌŽŶŝĐ ĚŽŽƌ ůŽĐŬ ŝŶĨŽƌŵĂƚŝŽŶ ;ĨŽƌ ĞǆĂŵƉůĞ ŚŽƚĞů ĞůĞĐƚƌŽŶŝĐ ůŽĐŬƐͿ ŵĂǇ ŚĂǀĞ
ĂŶŝŶƚĞƌŶĂůƌĞĐŽƌĚŝŶŐƐǇƐƚĞŵƚŚĂƚŶĞĞĚƐƚŽďĞ͞ŝŶƚĞƌƌŽŐĂƚĞĚ͟ŝŶŽƌĚĞƌƚŽĨŝŶĚŽƵƚ
ĂĐĐĞƐƐŝŶĨŽƌŵĂƚŝŽŶ͘/ƚŝƐŝŵƉŽƌƚĂŶƚƚŽŽďƚĂŝŶƚŚŝƐŝŶĨŽƌŵĂƚŝŽŶďĞĨŽƌĞƚŚĞůŽĐŬŝƐ
ĐŚĂŶŐĞĚ͕ƌĞƉůĂĐĞĚ͕ƌĞƉĂŝƌĞĚ͕ŽƌďĞĨŽƌĞŝƚŝƐŵŽǀĞĚƚŽĂŶŽƚŚĞƌůŽĐĂƚŝŽŶ͘
• ^ĞĐƵƌŝƚǇ ŐƵĂƌĚ ƚƌĂĐŬŝŶŐ ƐǇƐƚĞŵƐ ;'W^ ďĂƐĞĚ͕ ďĂƌ ĐŽĚĞ ƐĐĂŶ͕ Žƌ ͞ĞŐŐǇ͟ͲƚǇƉĞ
ƐǇƐƚĞŵƐͿ ǁŚŝĐŚ ĐŽŶĨŝƌŵ ŐƵĂƌĚ ƉĂƚƌŽůƐ ƐŚŽƵůĚ ďĞ ƌĞƋƵĞƐƚĞĚ ĨƌŽŵ ƚŚĞ ĐůŝĞŶƚ Žƌ
ǀĞŶĚŽƌŝŵŵĞĚŝĂƚĞůǇ͘

͘ ĚĚŝƚŝŽŶĂů/ŶĨŽƌŵĂƚŝŽŶdŽKďƚĂŝŶ&ƌŽŵWƌĞŵŝƐĞƐKǁŶĞƌͬDĂŶĂŐĞƌ
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ĨƚĞƌ ƌĞƋƵĞƐƚŝŶŐ ƚŝŵĞͲƐĞŶƐŝƚŝǀĞ ŝŶĨŽƌŵĂƚŝŽŶ ĨƌŽŵ ƚŚĞ ĐůŝĞŶƚ͕ ĞĨĞŶƐĞ ŽƵŶƐĞů ƐŚŽƵůĚ ƌĞƋƵĞƐƚ
ĂĚĚŝƚŝŽŶĂů ŵĂƚĞƌŝĂůƐ ĂŶĚ ŝŶĨŽƌŵĂƚŝŽŶ ĨƌŽŵ ƚŚĞ ĐůŝĞŶƚ ƉƌŽƉĞƌƚǇ͘  dŚĞƐĞ ŵĂƚĞƌŝĂůƐ ǁŝůů ůŝŬĞůǇ ďĞ
ƌĞƋƵĞƐƚĞĚŝŶWůĂŝŶƚŝĨĨ͛ƐǁƌŝƚƚĞŶĚŝƐĐŽǀĞƌǇĂŶĚŝƚŝƐďĞŶĞĨŝĐŝĂůƚŽƌĞƋƵĞƐƚƚŚĞŵďĞĨŽƌĞƚŚĞƚŝŵĞͲ
ĐƌƵŶĐŚŽĨǁƌŝƚƚĞŶĚŝƐĐŽǀĞƌǇďĞŐŝŶƐ͘
o ĚĚŝƚŝŽŶĂůDĂƚĞƌŝĂůƐƚŽZĞƋƵĞƐƚĨƌŽŵůŝĞŶƚ;ĂŶŽŶͲĞǆŚĂƵƐƚŝǀĞůŝƐƚͿ͗

• ŽƌƉŽƌĂƚĞƐƚƌƵĐƚƵƌĞŝŶĨŽƌŵĂƚŝŽŶĨŽƌĂůůŽǁŶĞƌƐĂŶĚŵĂŶĂŐĞƌƐ;ƚŚŝƐŝƐŝŵƉŽƌƚĂŶƚ
ĨŽƌƚŚĞĂŶƐǁĞƌ͕ĚĞƚĞƌŵŝŶŝŶŐŝĨƚŚĞƉƌŽƉĞƌƉĂƌƚǇŚĂƐďĞĞŶƐƵĞĚĂŶĚƐĞƌǀĞĚ͕ĂŶĚ
ĨŽƌŝĚĞŶƚŝĨǇŝŶŐŝŶƐƵƌĂŶĐĞƉŽůŝĐǇŝŶĨŽƌŵĂƚŝŽŶͿ͘
• ^ƚĂƚƵƚŽƌǇĂŐĞŶƚŝŶĨŽƌŵĂƚŝŽŶĂŶĚ^ĞĐƌĞƚĂƌǇŽĨ^ƚĂƚĞĨŝůŝŶŐƐ;ĂǀĂŝůĂďůĞŽŶůŝŶĞͿ͘
• WƌŽƉĞƌƚǇůĞĂƐĞƐ͕ŵĂŶĂŐĞŵĞŶƚĂŐƌĞĞŵĞŶƚƐ͕ƉƵƌĐŚĂƐĞĂŐƌĞĞŵĞŶƚƐ͘
• ůůŝŶƐƵƌĂŶĐĞŝŶĨŽƌŵĂƚŝŽŶĨŽƌƉŽůŝĐŝĞƐƉŽƚĞŶƚŝĂůůǇĂƉƉůŝĐĂďůĞƚŽƚŚĞĐůĂŝŵ͘
• &ƌĂŶĐŚŝƐĞĂŐƌĞĞŵĞŶƚƐ͘
• ŽŶƚƌĂĐƚƐǁŝƚŚĂůůƉĂƌƚŶĞƌƐ͕ŵĂŶĂŐĞƌƐ͕ĞŵƉůŽǇĞĞƐ͕ǀĞŶĚŽƌƐ͘
• >ŝƋƵŽƌůŝĐĞŶƐĞŝŶĨŽƌŵĂƚŝŽŶĂŶĚĂƉƉůŝĐĂƚŝŽŶƐ͘
• >ĞĂƐĞƌĞĐŽƌĚƐ͘
• ͞ZĞŶƚƌŽůů͟;ƚĞŶĂŶƚůŝƐƚŝŶŐͿĨŽƌƚŚĞƚŝŵĞŝŶƋƵĞƐƚŝŽŶ͘
• DĂŝŶƚĞŶĂŶĐĞƌĞĐŽƌĚƐ;ŝŶƚĞƌŶĂůƌĞƋƵĞƐƚƐ͕ĞǆƚĞƌŶĂůǀĞŶĚŽƌƌĞĐŽƌĚƐͿ
• tŽƌŬŽƌĚĞƌƐ͘
• /ŶǀŽŝĐĞƐĨŽƌƌĞƉĂŝƌƐ͕ƵƉŐƌĂĚĞƐ͕ƌĞŶŽǀĂƚŝŽŶƐ͘
• ZĞĐŽƌĚƐŽĨƚĞŶĂŶƚŽƌƉĂƚƌŽŶĐŽŵƉůĂŝŶƚƐ͘
• /ŶĨŽƌŵĂƚŝŽŶ ƌĞŐĂƌĚŝŶŐ ŵŽĚĞů ŶƵŵďĞƌƐ͕ ŝŶƐƚĂůů ĚĂƚĞƐ͕ ƌĞƉĂŝƌ ƌĞĐŽƌĚƐ ĨŽƌ ƐĞĐƵƌŝƚǇ
ŵĞĂƐƵƌĞƐ;ůŽĐŬƐ͕ƉĞĞƉŚŽůĞƐ͕ĂůĂƌŵƐ͕ĐĂŵĞƌĂƐ͕ŐĂƚĞƐ͕sZƐǇƐƚĞŵƐͿ͘
• tƌŝƚƚĞŶƐĞĐƵƌŝƚǇƉůĂŶƐ͕ƉŽƐƚŽƌĚĞƌƐ͕ĚŝĂŐƌĂŵƐ͕ƐĐŽƉĞŽĨĚƵƚŝĞƐ͘
• ^ĞĐƵƌŝƚǇĐŽŶƚƌĂĐƚƐĂŶĚĂůůĐŽƌƌĞƐƉŽŶĚĞŶĐĞǁŝƚŚƚŚĞƐĞĐƵƌŝƚǇĐŽŵƉĂŶǇ͘
• ^ĞĐƵƌŝƚǇ ƉƌŽƉŽƐĂůƐ ;ĨŽƌ ŐƵĂƌĚ ƐĞƌǀŝĐĞƐ͕ ĞƋƵŝƉŵĞŶƚ ƵƉŐƌĂĚĞƐ͕ ƌĞƉĂŝƌƐͿ ǁŚĞƚŚĞƌ
ŝŵƉůĞŵĞŶƚĞĚŽƌŶŽƚ͘
• ĂŝůǇ^ĞĐƵƌŝƚǇ>ŽŐƐ͕ĚĂŝůǇƌĞƉŽƌƚƐ͕ŝŶĐŝĚĞŶƚƌĞƉŽƌƚƐ͕ƐĞĐƵƌŝƚǇŐƵĂƌĚŶŽƚĞƐ͘
• WĞƌƐŽŶŶĞůĨŝůĞƐĨŽƌĂůůƉĞƌƚŝŶĞŶƚĞŵƉůŽǇĞĞƐĂŶĚͬŽƌĐŽŶƚƌĂĐƚŽƌƐ͘
• WĂǇƌŽůůƌĞĐŽƌĚƐ͘
• WƌŽƉĞƌƚǇďƵĚŐĞƚƐ͕ĨŝŶĂŶĐŝĂůŝŶĨŽƌŵĂƚŝŽŶ͕ĂĐĐŽƵŶƚŝŶŐƌĞĐŽƌĚƐĂŶĚůĞĚŐĞƌƐ͘
• ůůĐŽŵƉƵƚĞƌŝǌĞĚƌĞĐŽƌĚƐĨƌŽŵƚŚĞƉƌŽƉĞƌƚǇ;zZ/͕WƌŽƉĞƌƚǇDĂŶĂŐĞŵĞŶƚ͕WK^
^ǇƐƚĞŵƐͿ
• ŵƉůŽǇĞĞƚŝŵĞĐĂƌĚƌĞĐŽƌĚƐ͕ƉƵŶĐŚͲŝŶͬƉƵŶĐŚͲŽƵƚƌĞĐŽƌĚƐ͕ĂůůƌĞĐŽƌĚƐĂĚĚƌĞƐƐŝŶŐ
ǁŚŽǁĂƐŽŶĚƵƚǇŽŶĚĂǇ;ƐͿŝŶƋƵĞƐƚŝŽŶ͘
• ůĂƌŵŽŵƉĂŶǇƌĞĐŽƌĚƐ͘
• 'ĂƚĞĂĐĐĞƐƐƌĞĐŽƌĚƐ͘
• ůůƐĞĐƵƌŝƚǇĐŽŵƉĂŶǇ͕ďŽƵŶĐĞƌ͕ĐŽŶƚƌĂĐƚŽƌƌĞĐŽƌĚƐ͘
• ŽƌƉŽƌĂƚĞƉŽůŝĐŝĞƐĂŶĚƉƌŽĐĞĚƵƌĞƐ͕ƚƌĂŝŶŝŶŐŵĂƚĞƌŝĂůƐ͕ĞŵƉůŽǇĞĞŚĂŶĚďŽŽŬƐ͘
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•

ůůĞŵĂŝůĐŽƌƌĞƐƉŽŶĚĞŶĐĞƌĞůĂƚŝŶŐƚŽƐĞĐƵƌŝƚǇ͕ƉĂƐƚŝŶĐŝĚĞŶƚƐ͕ĐƌŝŵĞƐ͕ďƵĚŐĞƚŝŶŐ͕
ŝŶƚĞƌĂĐƚŝŽŶƐ ǁŝƚŚ ĐŽŶƚƌĂĐƚŽƌƐ͕ ĂŶǇ ĐŽƌƌĞƐƉŽŶĚĞŶĐĞ ŵĞŶƚŝŽŶŝŶŐ ƚŚĞ ǀŝĐƚŝŵ͕ ƚŚĞ
ƉĞƌƉĞƚƌĂƚŽƌ͕ŽƌƚŚĞƌĞƐƉŽŶƐĞ͘
• ĚǀĞƌƚŝƐĞŵĞŶƚƐ ;ƉƌŝŶƚ͕ ƉŽƐƚĞƌƐ͕ ds͕ ƌĂĚŝŽ͕ ĨůǇĞƌƐ͕ /ŶƚĞƌŶĞƚ ĂĚǀĞƌƚŝƐŝŶŐͿ ĨŽƌ ƚŚĞ
ƉƌŽƉĞƌƚǇ͘

͘ /ŶǀĞƐƚŝŐĂƚŝŽŶĂŶĚ/ŶƚĞƌǀŝĞǁƐ
dŚĞ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŽĨ ƚŚĞ ĂůůĞŐĞĚ ŝŶĐŝĚĞŶƚ ƐŚŽƵůĚ ĐŽŵŵĞŶĐĞ ĂƐ ƐŽŽŶ ĂƐ ĞĨĞŶƐĞ ŽƵŶƐĞů
ďĞĐŽŵĞƐĂǁĂƌĞŽĨƚŚĞĐůĂŝŵ͘ůĞŵĞŶƚƐŽĨƚŚĞŝŶǀĞƐƚŝŐĂƚŝŽŶǁŝůůǀĂƌǇĐĂƐĞďǇĐĂƐĞ͕ďƵƚǁŝůůůŝŬĞůǇ
ŝŶĐůƵĚĞ͗
ŝ͘

^ŽĐŝĂůDĞĚŝĂĂŶĚ/ŶƚĞƌŶĞƚZĞƐĞĂƌĐŚ

• ZĞƐĞĂƌĐŚ ĂŶĚ ŽďƚĂŝŶ Ăůů ƐŽĐŝĂů ŵĞĚŝĂ ŝŶĨŽƌŵĂƚŝŽŶ ƌĞŐĂƌĚŝŶŐ ƚŚĞ
ĐůĂŝŵĂŶƚͬƉůĂŝŶƚŝĨĨͬǀŝĐƚŝŵ͕ ƚŚĞŝƌ ƐƉŽƵƐĞ͕ ĂŶĚ ĂŶǇ ƉĞƌƚŝŶĞŶƚ ǁŝƚŶĞƐƐĞƐ͘  Ž ƚŚĞ
ƐĂŵĞƌĞŐĂƌĚŝŶŐƚŚĞƉĞƌƉĞƚƌĂƚŽƌ͘

 /Ŷ ϮϬϭϳ ŝƚ ŝƐ ƌĂƌĞ ĨŽƌ ĂŶ ĞǀĞŶƚ ƚŽ ŚĂƉƉĞŶ ǁŝƚŚŽƵƚ ƐŽŵĞ ŬŝŶĚ ŽĨ ƐŽĐŝĂů
ŵĞĚŝĂĚŽĐƵŵĞŶƚĂƚŝŽŶŽĨƚŚĞŝŶĐŝĚĞŶƚŽƌŝƚƐĂĨƚĞƌŵĂƚŚ͘
 dŚŝƐ ĐĂŶ ďĞ ŽƵƚƐŽƵƌĐĞĚ ƚŽ Ă ƐŽĐŝĂů ŵĞĚŝĂ ƐĞĂƌĐŚ ǀĞŶĚŽƌ͕ ďƵƚ ĞĨĞŶƐĞ
ŽƵŶƐĞů ŵĂǇ ŚĂǀĞ ŵŽƌĞ ƐƵĐĐĞƐƐ ĐŽŶĚƵĐƚŝŶŐ ƚŚŝƐ ƐĞĂƌĐŚ ŝŶͲŚŽƵƐĞ͕ Žƌ Ăƚ
ůĞĂƐƚƐƵƉƉůĞŵĞŶƚŝŶŐƚŚĞǀĞŶĚŽƌƐĞĂƌĐŚǁŝƚŚŝŶͲŚŽƵƐĞƌĞƐĞĂƌĐŚ͘

• KďƚĂŝŶ ƐŽĐŝĂů ŵĞĚŝĂ͕ /ŶƚĞƌŶĞƚ͕ ĂŶĚ ŶĞǁƐ ŵĞĚŝĂ ŝŶĨŽƌŵĂƚŝŽŶ ƌĞŐĂƌĚŝŶŐ ƚŚĞ
ƉƌŽƉĞƌƚǇ͕ ƚŚĞ ƉƌŽƉĞƌƚǇ ŽǁŶĞƌƐ͕ ĞŵƉůŽǇĞĞƐ͕ ĂŶĚ ŽƚŚĞƌ ĞǀĞŶƚƐ ƚŚĂƚ ŽĐĐƵƌƌĞĚ ŽŶ
ƚŚĞƉƌŽƉĞƌƚǇ͘

 /Ŷ ƚůĂŶƚĂ ƉƌŽƉĞƌƚŝĞƐ ŵĂǇ ďĞ ŵĞŶƚŝŽŶĞĚ ŝŶ ,ŝƉͲ,ŽƉ ůǇƌŝĐƐ Žƌ ƐŚŽǁŶ ŝŶ
,ŝƉͲ,ŽƉ ǀŝĚĞŽƐ͘  dŚŝƐ ŝƐ ƚƌƵĞ ŽĨ ĂƉĂƌƚŵĞŶƚ ĐŽŵƉůĞǆĞƐ͕ ŶŝŐŚƚĐůƵďƐ͕ ĂŶĚ
ŽƚŚĞƌ ǀĞŶƵĞƐ͘   'ŽŽŐůĞ ƐĞĂƌĐŚ Žƌ zŽƵdƵďĞ ƐĞĂƌĐŚ ŵĂǇ ƌĞǀĞĂů ƚŚŝƐ
ŝŶĨŽƌŵĂƚŝŽŶ͘
 WƌŽƉĞƌƚŝĞƐ ĂŶĚ ĐƌŝŵĞƐ ŵĂǇ ĂƉƉĞĂƌ ŽŶ ƌĞĂůŝƚǇ ƚĞůĞǀŝƐŝŽŶ ƐŚŽǁƐ ƐĞƚ ŝŶ
ƚůĂŶƚĂ;Ğ͘Ő͘KW^͕ƚŚĞ&ŝƌƐƚϰϴͿ
 WƌŽƉĞƌƚŝĞƐ ŵĂǇ ŚĂǀĞ Ă ŚĂƐŚƚĂŐ Žƌ ŝĚĞŶƚŝĨǇŝŶŐ ŶĂŵĞ ǁŚŝĐŚ ĂƉƉĞĂƌƐ ŽŶ
/ŶƐƚĂŐƌĂŵ͕&ĂĐĞďŽŽŬ͕zŽƵdƵďĞ͕ŽƌdǁŝƚƚĞƌ͘/ƚŵĂǇďĞĂƐůĂŶŐŶĂŵĞ͘Ğ͘Ő͘
͞ůĂĐŬĂĐƌĞƉĂƌƚŵĞŶƚƐ͟ŵĂǇďĞ͞ηĚĂďůĂĐŬŽƌηĐƌĂĐŬĂĐƌĞ͘͟/ĚĞŶƚŝĨǇŝŶŐƚŚĞ
ƐůĂŶŐŶĂŵĞŵĂǇůĞĂĚƚŽŵŽƌĞŝŶĨŽƌŵĂƚŝŽŶ͘
 KďƚĂŝŶzĞůƉ͕&ĂĐĞďŽŽŬ͕ĂŶĚƉĂƌƚŵĞŶƚ&ŝŶĚĞƌĐŽŵŵĞŶƚƐĂŶĚƌĞǀŝĞǁƐĨŽƌ
ƚŚĞƉƌŽƉĞƌƚǇ͘
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ŚĞĐŬ ƉƵďůŝĐůǇ ĂǀĂŝůĂďůĞ ĚĂƚĂďĂƐĞƐ ĨŽƌ ĞŵƉůŽǇĞĞƐ͕ ƚŚĞ ƉůĂŝŶƚŝĨĨ͕ ĂŶĚ ƚŚĞ ƉĞƌƉĞƚƌĂƚŽƌ͘
;Ğ͘Ő͘DƵŐƐŚŽƚƐ͘ĐŽŵ͕ŝŶŵĂƚĞƐĞĂƌĐŚǁĞďƐŝƚĞƐ͕ĐŽƵƌƚĚŽĐŬĞƚƐ͕ƐĞǆŽĨĨĞŶĚĞƌƌĞŐŝƐƚƌŝĞƐ͕ĞƚĐ͘Ϳ
ŝŝ͘

ŝŝŝ͘

ŝǀ͘

ĂĐŬŐƌŽƵŶĚŚĞĐŬƐĂŶĚWĞƌƐŽŶŶĞů&ŝůĞƐ

• ŽŶĚƵĐƚďĂĐŬŐƌŽƵŶĚĐŚĞĐŬƐŽĨǇŽƵƌŽǁŶĞŵƉůŽǇĞĞƐĂŶĚĐŽŶƚƌĂĐƚŽƌƐ͘/ĚĞĂůůǇƚŚĞ
ƉƌĞŵŝƐĞƐ ŽǁŶĞƌ Žƌ ŵĂŶĂŐĞƌ ŚĂƐ ĚŽŶĞ ƚŚŝƐ͕ ďƵƚ ŝƚ ŵĂǇ ŚĂǀĞ ŽŶůǇ ďĞĞŶ ƉƌĞͲ
ĞŵƉůŽǇŵĞŶƚ͘  tŝƚŶĞƐƐĞƐ ŵĂǇ ŶŽƚ ďĞ ŚŽŶĞƐƚ Žƌ ŵĂǇ ĨŽƌŐĞƚ ŝŵƉŽƌƚĂŶƚ
ŝŶĨŽƌŵĂƚŝŽŶŝŶĚĞƉŽƐŝƚŝŽŶƉƌĞƉ͘ƌŽƐƐǁŝƚŶĞƐƐĞƐǁŝƚŚďĂĐŬŐƌŽƵŶĚŝŶĨŽƌŵĂƚŝŽŶŝŶ
ĚĞƉŽƉƌĞƉ͘

• KďƚĂŝŶĂŶĚƌĞǀŝĞǁƉĞƌƐŽŶŶĞůĨŝůĞƐĨŽƌĞŵƉůŽǇĞĞƐ͘EĞŐůŝŐĞŶƚŚŝƌŝŶŐĂŶĚƌĞƚĞŶƚŝŽŶ
ŵĂǇďĞĂŶŝƐƐƵĞĨƌŽŵƚŚĞŽƵƚƐĞƚŽƌŵĂǇďĞĂĚĚĞĚƚŽƚŚĞĐĂƐĞĂƚĂůĂƚĞƌĚĂƚĞ͘

/ŶƚĞƌǀŝĞǁƐĂŶĚ^ŝƚĞsŝƐŝƚƐ

• dŚŽƌŽƵŐŚůǇŝŶƚĞƌǀŝĞǁĂůůĞŵƉůŽǇĞĞƐƌĞŐĂƌĚŝŶŐƚŚĞŝƌĞǆƉĞƌŝĞŶĐĞŽŶƚŚĞƉƌŽƉĞƌƚǇ͕
ƉĂƐƚĐƌŝŵĞƐĂŶĚŝŶĐŝĚĞŶƚƐ͕ŬŶŽǁůĞĚŐĞŽĨƚŚĞǀŝĐƚŝŵĂŶĚͬŽƌƉĞƌƉĞƚƌĂƚŽƌ͘
• ƐƉĂƌƚŽĨƚŚĞŝŶǀĞƐƚŝŐĂƚŝŽŶ͕ƐƵƌǀĞǇƚŚĞƐĐĞŶĞĂŶĚĚĞƚĞƌŵŝŶĞŝĨĂŶǇŶĞŝŐŚďŽƌŝŶŐ
ďƵƐŝŶĞƐƐĞƐ ŚĂǀĞ ƐƵƌǀĞŝůůĂŶĐĞ ĐĂŵĞƌĂƐ ǁŚŝĐŚ ŵĂǇ ŚĂǀĞ ĐĂƉƚƵƌĞĚ ƉĞƌƚŝŶĞŶƚ
ĞǀĞŶƚƐ͘^ƵƌǀĞŝůůĂŶĐĞĐĂŵĞƌĂƐĂƌĞĞǀĞƌǇǁŚĞƌĞĂŶĚŶĞŝŐŚďŽƌŝŶŐďƵƐŝŶĞƐƐĞƐ;ĞǀĞŶ
ŚŽŵĞŽǁŶĞƌƐͿŵĂǇŚĂǀĞŝŶĨŽƌŵĂƚŝŽŶŽŶƚŚĞŝƌƐǇƐƚĞŵƐ͘
• ĂŶǀĂƐ ŶĞŝŐŚďŽƌƐ͕ ďƵƐŝŶĞƐƐĞƐ͕ ĞŵƉůŽǇĞĞƐ ƚŽ ŽďƚĂŝŶ ŝŶĨŽƌŵĂƚŝŽŶ ĂďŽƵƚ ƚŚĞ
ƉƌŽƉĞƌƚǇĂŶĚƚŚĞĞǀĞŶƚƐŽĨƚŚĞĐĂƐĞ͘KůĚĨĂƐŚŝŽŶĞĚĚŽŽƌͲƚŽͲĚŽŽƌŵĞƚŚŽĚƐĐĂŶ
ďĞǀĞƌǇƵƐĞĨƵůĂŶĚĐĂŶƚƵƌŶƵƉŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞĞǀĞŶƚƐŽĨƚŚĞĐƌŝŵĞ͕ƉĂƐƚ
ŝŶĐŝĚĞŶƚƐŽŶƚŚĞƉƌŽƉĞƌƚǇ͕ĂŶĚƚŚĞǀŝĐƚŝŵ͘
• ŽŶƚĂĐƚ ĐƌŝŵĞ ǀŝĐƚŝŵƐ ĂŶĚ ƌĞƐĞĂƌĐŚ ƉƌŝŽƌ ĐƌŝŵĞƐ ĂŶĚ ƉŽƐƐŝďůĞ ƉƌŽƐĞĐƵƚŝŽŶƐ ĨŽƌ
ĞǀĞŶƚƐƚŚĂƚŚĂƉƉĞŶĞĚŽŶƚŚĞƉƌŽƉĞƌƚǇ͘
• WĞƌƐŽŶĂůůǇǀŝƐŝƚƚŚĞƐŝƚĞĂŶĚĐŽŶĚƵĐƚĂŶŝŶƐƉĞĐƚŝŽŶŽĨŝƚƐƉĂƌƚŝĐƵůĂƌƐ͘
• ŽŶĚƵĐƚĂƐŝƚĞǀŝƐŝƚǁŝƚŚǇŽƵƌĞǆƉĞƌƚǁŝƚŶĞƐƐ;ƉƌĞĨĞƌĂďůǇĂƚƚŚĞƐĂŵĞƚŝŵĞŽĨĚĂǇ
ĂƐƚŚĞŝŶĐŝĚĞŶƚŽƌƚŚĞďĞƐƚĂƉƉƌŽǆŝŵĂƚŝŽŶŽĨůŝŐŚƚ ĐŽŶĚŝƚŝŽŶƐĂƚƚŚĞƚŝŵĞŽĨƚŚĞ
ŝŶĐŝĚĞŶƚͿ͘


DĞĚŝĐĂůZĞĐŽƌĚƐĂŶĚYƵĂůŝĨŝĞĚWƌŽƚĞĐƚŝǀĞKƌĚĞƌ

• KďƚĂŝŶ Ăůů ŵĞĚŝĐĂů͕ ƉƐǇĐŚŝĂƚƌŝĐ͕ ĐŽƵŶƐĞůŝŶŐ͕ ƌĂƉĞ ĐƌŝƐŝƐ͕ ĂŶĚ ƐŽĐŝĂů ǁŽƌŬ ƌĞĐŽƌĚƐ
ĨŽƌƚŚĞWůĂŝŶƚŝĨĨ͘
• ŽŶƐŝĚĞƌŽďƚĂŝŶŝŶŐĂƋƵĂůŝĨŝĞĚƉƌŽƚĞĐƚŝǀĞŽƌĚĞƌ;YWKͿǁŚŝĐŚĂůůŽǁƐĨŽƌŝŶƚĞƌǀŝĞǁƐ
ǁŝƚŚŵĞĚŝĐĂůƉƌŽǀŝĚĞƌƐŽƵƚƐŝĚĞƚŚĞƉƌĞƐĞŶĐĞŽĨWůĂŝŶƚŝĨĨ͛ƐĐŽƵŶƐĞů͘dŚŝƐĐĂŶĂůůŽǁ
ĨŽƌ ĐĂŶĚŝĚ ĐŽŶǀĞƌƐĂƚŝŽŶ ǁŝƚŚ ŵĞĚŝĐĂů ƉƌŽǀŝĚĞƌƐ ĨŽƌ ƉƵƌƉŽƐĞƐ ŽĨ ŝŶĨŽƌŵĂƚŝŽŶ
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ǀ͘

ŐĂƚŚĞƌŝŶŐ͕ ŝƚ ĐĂŶ ĂůƐŽ ƐƚƌĞĂŵůŝŶĞ ƚŚĞ ĚŝƐĐŽǀĞƌǇ ƉƌŽĐĞƐƐ ďǇ ĂůůŽǁŝŶŐ ĐŽƵŶƐĞů ƚŽ
ƚĂƌŐĞƚĨŽƌĚĞƉŽƐŝƚŝŽŶŽŶůǇƚŚŽƐĞƉƌŽǀŝĚĞƌƐǁŚŽĂƌĞŶĞĐĞƐƐĂƌǇ͘ϰ

WŽůŝĐĞĂŶĚ/ŶǀĞƐƚŝŐĂƚŝǀĞDĂƚĞƌŝĂůƐ
ZĞƋƵĞƐƚƚŚĞĐŽŵƉůĞƚĞƉŽůŝĐĞĂŶĚŝŶǀĞƐƚŝŐĂƚŝǀĞĨŝůĞĨŽƌƚŚĞĐƌŝŵŝŶĂůŝŶǀĞƐƚŝŐĂƚŝŽŶ͗
•

•

dŚŝƐ ŝŶĨŽƌŵĂƚŝŽŶ ŵĂǇ ďĞ ďůŽĐŬĞĚ ĨƌŽŵ ĚŝƐĐŽǀĞƌǇ ŝĨ ƚŚĞ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŝƐ
ĚĞƚĞƌŵŝŶĞĚƚŽďĞ͞ŽƉĞŶ͟ĂŶĚƚŚĞĂŐĞŶĐǇĂƐƐĞƌƚƐŝƚƐƌŝŐŚƚƐƵŶĚĞƌK͘͘'͘͘
ϱϬͲϭϴͲϳϮ;ĂͿ;ϰͿ͘  hŶĚĞƌ ƚŚŝƐ ƐƚĂƚƵƚŽƌǇ ƉƌŽǀŝƐŝŽŶ͕ ƌĞĐŽƌĚƐ ŽĨ ůĂǁ
ĞŶĨŽƌĐĞŵĞŶƚ͕ ƉƌŽƐĞĐƵƚŝŽŶ͕ Žƌ ƌĞŐƵůĂƚŽƌǇ ĂŐĞŶĐŝĞƐ ŝŶ ĂŶǇ ƉĞŶĚŝŶŐ
ŝŶǀĞƐƚŝŐĂƚŝŽŶ Žƌ ƉƌŽƐĞĐƵƚŝŽŶ ŽĨ ĐƌŝŵŝŶĂů Žƌ ƵŶůĂǁĨƵů ĂĐƚŝǀŝƚǇ͕ ŽƚŚĞƌ ƚŚĂŶ
ŝŶŝƚŝĂůƉŽůŝĐĞĂƌƌĞƐƚƌĞƉŽƌƚƐĂŶĚŝŶŝƚŝĂůŝŶĐŝĚĞŶƚƌĞƉŽƌƚƐ͕ĂƌĞŶŽƚƌĞƋƵŝƌĞĚƚŽ
ďĞƌĞůĞĂƐĞĚ͘,ŽǁĞǀĞƌ͕ĂŶŝŶǀĞƐƚŝŐĂƚŝŽŶŽƌƉƌŽƐĞĐƵƚŝŽŶƐŚĂůůŶŽůŽŶŐĞƌďĞ
ĚĞĞŵĞĚ ƚŽ ďĞ ƉĞŶĚŝŶŐ ǁŚĞŶ Ăůů ĚŝƌĞĐƚ ůŝƚŝŐĂƚŝŽŶ ŝŶǀŽůǀŝŶŐ ƐĂŝĚ
ŝŶǀĞƐƚŝŐĂƚŝŽŶĂŶĚƉƌŽƐĞĐƵƚŝŽŶŚĂƐďĞĐŽŵĞĨŝŶĂůŽƌŽƚŚĞƌǁŝƐĞƚĞƌŵŝŶĂƚĞĚ͘
dŚĞ 'ĞŽƌŐŝĂ ^ƵƉƌĞŵĞ ŽƵƌƚ ŚĂƐ ŝŶƚĞƌƉƌĞƚĞĚ ͞ƉĞŶĚŝŶŐ ŝŶǀĞƐƚŝŐĂƚŝŽŶƐ͟ ĂƐ
ĂƉƉůǇŝŶŐ ƵŶƚŝů ƚŚĞ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŝƐ ĐŽŶĐůƵĚĞĚ ĂŶĚ ƚŚĞ ĨŝůĞ ŝƐ ĐůŽƐĞĚ͘
ZĞĐŽƌĚƐ ĨƌŽŵ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŽĨ ĐĂƐĞƐ ƚŚĂƚ ĂƌĞ ƵŶƐŽůǀĞĚ͕ ďƵƚ ŽƚŚĞƌǁŝƐĞ
ĐůŽƐĞĚ͕ĂƌĞƐƵďũĞĐƚƚŽƚŚĞĐƚ͛ƐĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐ͘
 ƉƌŽƐĞĐƵƚŝŽŶ ŝƐ ĚĞĞŵĞĚ ƚŽ ďĞ ƉĞŶĚŝŶŐ ƵŶƚŝů ƐƵĐŚ ƚŝŵĞ ĂƐ Ăůů ĚŝƌĞĐƚ
ĂƉƉĞĂůƐ ŽĨ ĐŽŶǀŝĐƚŝŽŶ͕ ŝŶĐůƵĚŝŶŐ ǁƌŝƚƐ ŽĨ ĐĞƌƚŝŽƌĂƌŝ ƚŽ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ
^ƵƉƌĞŵĞ ŽƵƌƚ͕ ŚĂǀĞ ďĞĞŶ ĞǆŚĂƵƐƚĞĚ͘ ,ĂďĞĂƐ ŽƌƉƵƐ ĂĐƚŝŽŶƐ ĂƌĞ ŶŽƚ
ĐŽŶƐŝĚĞƌĞĚƚŽďĞƉĂƌƚŽĨƚŚĞĚŝƌĞĐƚĂƉƉĞĂůƉƌŽĐĞƐƐ͘ϱ

DŽŶŝƚŽƌĂŶǇĐƌŝŵŝŶĂůƉƌŽĐĞĞĚŝŶŐƐĂŶĚƌĞƋƵĞƐƚƚƌĂŶƐĐƌŝƉƚƐĨƌŽŵƚŚĞĐƌŝŵŝŶĂůƚƌŝĂů͘
ŽŶƐŝĚĞƌ ĨŝůŝŶŐ Ă DŽƚŝŽŶ ƚŽ ^ƚĂǇ ƚŚĞ Đŝǀŝů ƉƌŽĐĞĞĚŝŶŐƐ ƉĞŶĚŝŶŐ ƚŚĞ ŽƵƚĐŽŵĞ ŽĨ ƚŚĞ
ĐƌŝŵŝŶĂů ƚƌŝĂů͘ ůŽŽŵĨŝĞůĚ ǀ͘ >ŝŐŐĞƚƚ Θ DǇĞƌƐ͕ /ŶĐ͕͘ ϭϮϵ 'Ă͘ ƉƉ͘ ϭϰϭ͕ ϭϵϴ ^͘͘ϮĚ ϵϬϲ
;ϭϵϳϯͿ
ŽŶ͛ƚ ZĞůǇ ŽŶ ƚŚĞ ƉŽůŝĐĞ ŝŶǀĞƐƚŝŐĂƚŝŽŶ Žƌ ĂƐƐƵŵĞ ƚŚĂƚ ƚŚĞ ƉŽůŝĐĞ ŚĂǀĞ ĐŽǀĞƌĞĚ Ăůů ƚŚĞ
ďĂƐĞƐĨŽƌǇŽƵ͗
•
•

dŚĞ ƉŽůŝĐĞ ĂƌĞ ƵŶĚĞƌŵĂŶŶĞĚ ĂŶĚ ƵŶĚĞƌͲƌĞƐŽƵƌĐĞĚ͘  dŚĞǇ ŵĂǇ ŶŽƚ ŚĂǀĞ
ďĞĞŶĂƐƚŚŽƌŽƵŐŚŝŶƚŚĞŝƌŝŶǀĞƐƚŝŐĂƚŝŽŶĂƐĂĐŝǀŝůĂƚƚŽƌŶĞǇǁŽƵůĚďĞ͘
dŚĞ ƉŽůŝĐĞ ĂŶĚ ͛Ɛ ŽĨĨŝĐĞ ĂƌĞ ůŽŽŬŝŶŐ ĨŽƌ ŝŶĨŽƌŵĂƚŝŽŶ ƉĞƌƚŝŶĞŶƚ ƚŽ ƚŚĞ
ĐƌŝŵĞ ĂŐĂŝŶƐƚ ƚŚĞ ǀŝĐƚŝŵ͘  dŚĞŝƌ ŵŽƚŝǀĂƚŝŽŶƐ ĂŶĚ ŐŽĂůƐ ĂƌĞ ŶŽƚ ĂůŝŐŶĞĚ
ǁŝƚŚƚŚĞĚĞĨĞŶƐĞŽĨƚŚĞƉƌŽƉĞƌƚǇŽǁŶĞƌ͘

 
ϰ

^ĞĞ,ĞĂůƚŚ/ŶƐƵƌĂŶĐĞWŽƌƚĂďŝůŝƚǇĂŶĚĐĐŽƵŶƚĂďŝůŝƚǇĐƚŽĨϭϵϵϲ͕ϰϮh͘^͘͘^͘ΑϭϯϮϬĞƚƐĞƋ͘;ϮϬϬϴͿ͖ϰϱ͘&͘Z͘ΑϭϬϯ
Ğƚ ƐĞƋ͘ ;ϮϬϬϴͿ͖ ϰϱ ͘&͘Z͘ Α ϭϲϰ͘ϱϬϬ Ğƚ ƐĞƋ͘ ;ϮϬϬϴͿ͖ K͘͘'͘͘ Α ϮϰͲϭϮͲϭ ;ϮϬϭϯͿ͖ DŽƌĞůĂŶĚ ǀ͘ ƵƐƚŝŶ͕ Ϯϴϰ 'Ă͘ ϳϯϬ
;ϮϬϬϴͿ͘
ϱ
 'ĞŽƌŐŝĂ >Ăǁ ŶĨŽƌĐĞŵĞŶƚ ĂŶĚ ƚŚĞ KƉĞŶ ZĞĐŽƌĚƐ Đƚ͗  >Ăǁ ŶĨŽƌĐĞŵĞŶƚ KĨĨŝĐĞƌ͛Ɛ 'ƵŝĚĞ ƚŽ KƉĞŶ ZĞĐŽƌĚƐ ŝŶ
'ĞŽƌŐŝĂ͕dŚŝƌĚĚŝƚŝŽŶϮϬϭϰ͕ŚƚƚƉ͗ͬͬŐĨĂĨ͘ŽƌŐͬĨŝůĞƐͬϮϬϭϰͬϬϳͬ'&&ͲůƵĞŽŽŬϮϬϭϰͲdŚŝƌĚͲĞĚŝƚŝŽŶϭ͘ƉĚĨ͘
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•

/Ŷ Ă ĐƌŝŵŝŶĂů ƐĞƚƚŝŶŐ͕ ƚŚĞ ĨĂƵůƚ ŽĨ ƚŚĞ ǀŝĐƚŝŵ ŝƐ ŝƌƌĞůĞǀĂŶƚ ƚŽ ƚŚĞ
ƉƌŽƐĞĐƵƚŝŽŶŽĨƚŚĞĂƚƚĂĐŬĞƌ͕ƐŽƚŚĞǀŝĐƚŝŵ͛ƐĨĂŝůƵƌĞƐŝŶƚĂŬŝŶŐŽƌĚŝŶĂƌǇĐĂƌĞ
ĂƌĞůŝŬĞůǇŶŽƚŝŶǀĞƐƚŝŐĂƚĞĚŽƌƉƵƌƐƵĞĚ͘

ǀŝ͘
ŽŶĚƵĐƚ>ĞŐĂůZĞƐĞĂƌĐŚ

• ZĞǀŝĞǁ ĐĂƐĞ ůĂǁ ŽŶ ƉƌĞŵŝƐĞƐ ƐĞĐƵƌŝƚǇ ŝƐƐƵĞƐ ŝŶ 'ĞŽƌŐŝĂ͘  dŚŝƐ ŝƐ Ă ƌĂƉŝĚůǇ
ĐŚĂŶŐŝŶŐĂƌĞĂŽĨƚŚĞůĂǁĂŶĚƚŚĞƌĞĂƌĞĨƌĞƋƵĞŶƚĂƉƉĞůůĂƚĞĚĞĐŝƐŝŽŶƐĂĚĚƌĞƐƐŝŶŐ
ůŝĂďŝůŝƚǇ͕ĐĂƵƐĂƚŝŽŶ͕ĚĂŵĂŐĞƐ͕ĞǆƉĞƌƚƋƵĂůŝĨŝĐĂƚŝŽŶƐ͕ĂƉƉŽƌƚŝŽŶŵĞŶƚŽĨĨĂƵůƚ͕ĞƚĐ͘
• ZĞƐĞĂƌĐŚ ĂŶĚ ƐƚĂƚƵƚĞƐͬĐŽĚĞƐ͕ ůŽĐĂů ŽƌĚŝŶĂŶĐĞƐ͕ ŝŶĚƵƐƚƌǇ ƌĞŐƵůĂƚŝŽŶƐ͕ Žƌ ŝŶƚĞƌŶĂů
ƉŽůŝĐŝĞƐ ĂŶĚ ƉƌŽĐĞĚƵƌĞƐ ƚŚĂƚ ŵĂǇ ŚĂǀĞ ďĞĞŶ ǀŝŽůĂƚĞĚ͘  ;ŵĞƌŝĐĂŶ ^ŽĐŝĞƚǇ ĨŽƌ
/ŶĚƵƐƚƌŝĂů^ĞĐƵƌŝƚǇ͕ŵĞƌŝĐĂŶEĂƚŝŽŶĂů^ƚĂŶĚĂƌĚƐ/ŶƐƚŝƚƵƚĞ͕ŵĞƌŝĐĂŶ^ŽĐŝĞƚǇĨŽƌ
dĞƐƚŝŶŐĂŶĚDĂƚĞƌŝĂůƐ͕ĞƚĐͿ͘dŚĞƐĞŵĂǇďĞƵƐĞĚƚŽĞƐƚĂďůŝƐŚĂŶĞŐůŝŐĞŶĐĞƉĞƌƐĞ
ĐůĂŝŵŽƌŵĂǇďĞƵƐĞĚƚŽƐĞƚƚŚĞƐƚĂŶĚĂƌĚŽĨĐĂƌĞ͘

/s͘
KDWZd/sE'>/'E

͘ ƉƉŽƌƚŝŽŶŵĞŶƚŽĨ&ĂƵůƚ

ŝ͘
ƉƉŽƌƚŝŽŶŵĞŶƚ^ƚĂƚƵƚŽƌǇĂƐŝƐ
ƉƉŽƌƚŝŽŶŵĞŶƚ ŽĨ &ĂƵůƚ ƚŽ ƚŚĞ ĂƚƚĂĐŬĞƌ;ƐͿ ŝƐ ƚǇƉŝĐĂůůǇ ƚŚĞ ƐƚƌŽŶŐĞƐƚ ĚĞĨĞŶƐĞ ŝŶ Ă ƉƌĞŵŝƐĞƐ
ƐĞĐƵƌŝƚǇ ƐĞǆƵĂů ĂƐƐĂƵůƚ ĐĂƐĞ͘  K͘͘'͘͘ Α ϱϭͲϭϮͲϯϯ ;ϮϬϭϬͿ ŚŽůĚƐ ƚŚĂƚ Ă ũƵƌǇ ŵĂǇ ĂůůŽĐĂƚĞ ĨĂƵůƚ
ĂŵŽŶŐĂůůƉĞƌƐŽŶƐĐŽŶƚƌŝďƵƚŝŶŐƚŽĂŶŝŶũƵƌǇ;ŝŶĐůƵĚŝŶŐƉĂƌƚŝĞƐĂŶĚŶŽŶͲƉĂƌƚŝĞƐͿ͗
͞/ŶĂƐƐĞƐƐŝŶŐƉĞƌĐĞŶƚĂŐĞƐŽĨĨĂƵůƚ͕ƚŚĞƚƌŝĞƌŽĨĨĂĐƚƐŚĂůůĐŽŶƐŝĚĞƌƚŚĞĨĂƵůƚŽĨĂůů
ƉĞƌƐŽŶƐŽƌĞŶƚŝƚŝĞƐǁŚŽĐŽŶƚƌŝďƵƚĞĚƚŽƚŚĞĂůůĞŐĞĚŝŶũƵƌǇŽƌĚĂŵĂŐĞƐ͕ƌĞŐĂƌĚůĞƐƐ
ŽĨ ǁŚĞƚŚĞƌ ƚŚĞ ƉĞƌƐŽŶŽƌ ĞŶƚŝƚǇ ǁĂƐ͕ Žƌ ĐŽƵůĚŚĂǀĞ ďĞĞŶ͕ŶĂŵĞĚĂƐ ĂƉĂƌƚǇƚŽ
ƚŚĞƐƵŝƚ͘
ŝŝ͘

&ŝůŝŶŐƚŚĞEŽƚŝĐĞŽĨEŽŶͲWĂƌƚǇ&ĂƵůƚ

dŚĞ EŽƚŝĐĞ ŽĨ EŽŶͲWĂƌƚǇ &ĂƵůƚ ŵƵƐƚ ďĞ ĨŝůĞĚ ϭϮϬ ĚĂǇƐ ƉƌŝŽƌ ƚŽ ƚƌŝĂů ŝŶ ŽƌĚĞƌ ƚŽ ŝŶĐůƵĚĞ ŶŽŶͲ
ƉĂƌƚŝĞƐŽŶƚŚĞǀĞƌĚŝĐƚĨŽƌŵ͘dŚĞEŽƚŝĐĞŽĨEŽŶͲWĂƌƚǇ&ĂƵůƚŵƵƐƚ͗;ϭͿĚĞƐŝŐŶĂƚĞƚŚĞŶŽŶƉĂƌƚǇ͕;ϮͿ
ƐĞƚ ĨŽƌƚŚ ƚŚĞ ŶŽŶƉĂƌƚǇΖƐ ŶĂŵĞ ĂŶĚ ůĂƐƚ ŬŶŽǁŶ ĂĚĚƌĞƐƐ ;Žƌ ƚŚĞ ďĞƐƚ ŝĚĞŶƚŝĨŝĐĂƚŝŽŶ ŽĨ ƚŚĞ
ŶŽŶƉĂƌƚǇ ƚŚĂƚ ŝƐ ƉŽƐƐŝďůĞ ƵŶĚĞƌ ƚŚĞ ĐŝƌĐƵŵƐƚĂŶĐĞƐͿ͕ ĂŶĚ ;ϯͿ ƉƌŽǀŝĚĞ Ă ďƌŝĞĨ ƐƚĂƚĞŵĞŶƚ ŽĨ ƚŚĞ
ďĂƐŝƐĨŽƌďĞůŝĞǀŝŶŐƚŚĞŶŽŶƉĂƌƚǇƚŽďĞĂƚĨĂƵůƚ͘K͘͘'͘͘ϱϭͲϭϮͲϯϯ;ϮϬϭϬͿ͘
•
•
•

/ƚ ŝƐ Ă ŐŽŽĚ ƉƌĂĐƚŝĐĞ ƚŽ ĨŝůĞ ǇŽƵƌ EŽƚŝĐĞ ŽĨ EŽŶͲWĂƌƚǇ &ĂƵůƚ ĞĂƌůǇ͕ ƉĞƌŚĂƉƐ ĞǀĞŶ
ǁŝƚŚƚŚĞĂŶƐǁĞƌ͘
dŚĞƌĞŝƐĂϭϮϬĚĂǇĚĞĂĚůŝŶĞĨŽƌĨŝůŝŶŐƚŚĞEŽƚŝĐĞ͘
dŚĞEŽƚŝĐĞĐĂŶďĞĂŵĞŶĚĞĚĂƚĂůĂƚĞƌĚĂƚĞ;ŬĞĞƉŝŶŐŝŶŵŝŶĚϭϮϬĚĂǇĚĞĂĚůŝŶĞͿ͘
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•

dŚĞEŽƚŝĐĞĐĂŶďĞǁŝƚŚĚƌĂǁŶĂƚĂůĂƚĞƌĚĂƚĞ͕ƐŽŝƚŝƐďĞƚƚĞƌƚŽĞƌƌŽŶƚŚĞƐŝĚĞŽĨ
ŶĂŵŝŶŐŵŽƌĞƉŽƚĞŶƚŝĂůŶŽŶͲƉĂƌƚŝĞƐĂƚĨĂƵůƚ͘

͘ ŽŵƉĂƌĂƚŝǀĞEĞŐůŝŐĞŶĐĞŽĨdŚĞWůĂŝŶƚŝĨĨ

ŝ͘
ŽŵƉĂƌĂƚŝǀĞEĞŐůŝŐĞŶĐĞ^ƚĂƚƵƚŽƌǇĂƐŝƐ
ƉůĂŝŶƚŝĨĨǁŚŽŝƐĚĞƚĞƌŵŝŶĞĚƚŽďĞϱϬйŽƌŵŽƌĞĂƚĨĂƵůƚŝƐďĂƌƌĞĚĨƌŽŵƌĞĐŽǀĞƌǇ͘K͘͘'͘͘ΑϱϭͲ
ϭϮͲϯϯ;ŐͿ͗
͞EŽƚǁŝƚŚƐƚĂŶĚŝŶŐ ƚŚĞ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚŝƐ ŽĚĞ ƐĞĐƚŝŽŶ Žƌ ĂŶǇ ŽƚŚĞƌ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ůĂǁ
ǁŚŝĐŚŵŝŐŚƚďĞĐŽŶƐƚƌƵĞĚƚŽƚŚĞĐŽŶƚƌĂƌǇ͕ƚŚĞƉůĂŝŶƚŝĨĨƐŚĂůůŶŽƚďĞĞŶƚŝƚůĞĚƚŽƌĞĐĞŝǀĞ
ĂŶǇĚĂŵĂŐĞƐŝĨƚŚĞƉůĂŝŶƚŝĨĨŝƐϱϬƉĞƌĐĞŶƚŽƌŵŽƌĞƌĞƐƉŽŶƐŝďůĞĨŽƌƚŚĞŝŶũƵƌǇŽƌĚĂŵĂŐĞƐ
ĐůĂŝŵĞĚ͘͟
ŝŝ͘

sŝĐƚŝŵůĂŵŝŶŐǀƐ͘&ĂŝůƵƌĞƚŽǆĞƌĐŝƐĞKƌĚŝŶĂƌǇĂƌĞ

/ŶĂƐĞǆƵĂůĂƐƐĂƵůƚĐĂƐĞ͕ĚĞĨĞŶƐĞĂƚƚŽƌŶĞǇƐǁĂůŬĂĨŝŶĞůŝŶĞďĞƚǁĞĞŶ͞ǀŝĐƚŝŵďůĂŵŝŶŐ͕͟ǁŚŝĐŚĐĂŶ
ĞŶƌĂŐĞ Ă ũƵƌǇ͕ ĞƐƉĞĐŝĂůůǇ ŝŶ Ă ƐĞǆƵĂů ĂƐƐĂƵůƚ ĐĂƐĞ͕ ĂŶĚ ƉŽŝŶƚŝŶŐ ŽƵƚ Ă ƉůĂŝŶƚŝĨĨ͛Ɛ ĨĂŝůƵƌĞ ƚŽ ƵƐĞ
ŽƌĚŝŶĂƌǇĐĂƌĞĨŽƌƚŚĞŝƌŽǁŶƐĂĨĞƚǇ͘
•
•

•

•

ƐƚĂďůŝƐŚĂŶǇĂĐƚŝŽŶƐŽƌŽŵŝƐƐŝŽŶƐƚŚĂƚŵĂǇŚĂǀĞŵĂĚĞƚŚĞǀŝĐƚŝŵǀƵůŶĞƌĂďůĞƚŽ
ĂƚƚĂĐŬ͘
tĂƐŝƚĂƚĂƌŐĞƚĞĚĞǀĞŶƚŽƌĂĐƌŝŵĞŽĨŽƉƉŽƌƚƵŶŝƚǇ͍
 tŚĂƚĚŝĚƚŚĞǀŝĐƚŝŵĚŽƚŽǁĂƌƌĂŶƚƚĂƌŐĞƚŝŶŐ͍
 tĂƐƚŚĞƚĂƌŐĞƚŝŶŐƌĞƉŽƌƚĞĚƚŽĂŶǇŽŶĞĞůƐĞĂƚƚŚĞƉƌĞŵŝƐĞƐ͍
 &ŽƌĂĐƌŝŵĞŽĨŽƉƉŽƌƚƵŶŝƚǇ͕ǁŚĂƚĚŝĚƚŚĞǀŝĐƚŝŵĚŽƚŽŵĂŬĞƚŚĞŵĂŵŽƌĞ
ĂƚƚƌĂĐƚŝǀĞƚĂƌŐĞƚ͍
dŚĞ ĞĨĞŶƐĞ ƚƚŽƌŶĞǇ ĐĂŶŶŽƚ ƐŚǇ ĂǁĂǇ ĨƌŽŵ ĂƐŬŝŶŐ ƚŚĞƚŽƵŐŚ ƋƵĞƐƚŝŽŶƐ ĂďŽƵƚ
ƚŚĞWůĂŝŶƚŝĨĨ͛ƐŽǁŶĐŽŶĚƵĐƚ͘
 ĞŵŽŶƐƚƌĂƚĞƚŚĞWůĂŝŶƚŝĨĨ͛ƐůĂĐŬŽĨĐĂƌĞĨŽƌŚŝƐͬŚĞƌŽǁŶƐĂĨĞƚǇ͘
 ƐƚĂďůŝƐŚŝŶŐ ƉĂƐƚ ƐĞǆƵĂů ŚŝƐƚŽƌǇ͕ ĂĐƚŝŽŶƐ ƐƵƌƌŽƵŶĚŝŶŐ ƚŚĞ ƐĞǆƵĂů ĂƐƐĂƵůƚ͕
ĂŶĚ ƉĂƐƚ ƐĞǆƵĂů ĐŽŶĚƵĐƚ ŽĨ ƚŚĞ WůĂŝŶƚŝĨĨ ŵĂǇ ďĞ ŝŵƉŽƌƚĂŶƚ ƚŽ ĞƐƚĂďůŝƐŚ͕
ďƵƚƐŚŽƵůĚďĞŚĂŶĚůĞĚǀĞƌǇĐĂƌĞĨƵůůǇ͘
ĞĂǁĂƌĞŽĨĐƵůƚƵƌĂůĂƚƚŝƚƵĚĞƐƚŽǁĂƌĚƐƌĂƉĞĂŶĚƚŚĞŝƌƉŽƚĞŶƚŝĂůŝŵƉĂĐƚŽŶũƵƌŽƌ
ĞǀĂůƵĂƚŝŽŶŽĨĂĐĂƐĞ͘
 ͞dƌĂĚŝƚŝŽŶĂůůǇ͕ ƐƵĐĐĞƐƐĨƵů ƌĂƉĞ ĂůůĞŐĂƚŝŽŶƐ ŝŶǀŽůǀĞĚ Ă ǀŝƌƚƵŽƵƐ͕ ŝĚĞĂůůǇ
ǀŝƌŐŝŶĂůǁŽŵĂŶ͕ǁŚŽŝƐĂƚƚĂĐŬĞĚďǇĂĐƌĞĞƉǇƐƚƌĂŶŐĞƌ͘͟dŚĞƐƚĞƌĞŽƚǇƉĞ
ŽĨƚŚĞ͞ƌĞĂů͟ƌĂƉĞǀŝĐƚŝŵŝŶǀŽůǀĞƐ͞ĂǁŽŵĂŶǁŚŽŝƐďĞŚĂǀŝŶŐĐĂƵƚŝŽƵƐůǇ
ĂŶĚǁŚŽƐƚĂǇƐǁŚĞƌĞƐŚĞŝƐƐƵƉƉŽƐĞĚƚŽďĞͲŝŶĂŐŽŽĚŶĞŝŐŚďŽƌŚŽŽĚĂƚĂ
ƌĞĂƐŽŶĂďůĞŚŽƵƌ͘ dŚĞ ŵŽƌĞ ƚŚĞ ĨĂĐƚƐ ĚĞǀŝĂƚĞĨƌŽŵ ƚŚŝƐ ƉĂƌĂĚŝŐŵͲ ŝĨ ƚŚĞ
ǁŽŵĂŶŝƐƐĞǆƵĂůůǇƉƌŽŵŝƐĐƵŽƵƐ͕ďĞŚĂǀĞƐŝŶĐĂƵƚŝŽƵƐůǇ͕ŽƌŝŶƚĞŵƉĞƌĂƚĞůǇ͕
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s͘
͘

͘

͘

͘

ŽƌƉĞƌŚĂƉƐ͕ŵŽƐƚŝŵƉŽƌƚĂŶƚůǇ͕ŬŶĞǁŚĞƌĂƐƐĂŝůĂŶƚ͕ƚŚĞŵŽƌĞƐŚĞŝƐƐĞĞŶ
ĂƐƉƌĞĐŝƉŝƚĂƚŝŶŐŚĞƌŽǁŶƌĂƉĞ͕ĂŶĚƚŚĞƌĞĨŽƌĞĐƵůƉĂďůĞ͘͟ϲ
 tŚŝůĞ ŵŽĚĞƌŶ ũƵƌŝĞƐ ĚŽŶ͛ƚ ĞǆƉĞĐƚ ĐŚĂƐƚŝƚǇ͕ ƚŚĞǇ ŵĂǇ ďůĂŵĞ ǀŝĐƚŝŵƐ ĨŽƌ
͞ĂƐŬŝŶŐĨŽƌŝƚ͟ďǇĚƌŝŶŬŝŶŐ͕ƵƐŝŶŐĚƌƵŐƐ͕ĂƚƚĞŶĚŝŶŐƉĂƌƚŝĞƐ͕ďĞŝŶŐŽƵƚůĂƚĞ͕
ďĞŝŶŐ ƐĞǆƵĂůůǇ ƉƌŽŵŝƐĐƵŽƵƐ͕ ŚĂǀŝŶŐ ŵƵůƚŝƉůĞ ƉĂƌƚŶĞƌƐ͕ ůŝǀŝŶŐ Ă ŶŽŶͲ
ƚƌĂĚŝƚŝŽŶĂůůŝĨĞƐƚǇůĞ͘ϳ
 tŚŝůĞ ĚĞĨĞŶƐĞ ĐŽƵŶƐĞů ƐŚŽƵůĚ ĂǀŽŝĚ ŽǀĞƌƚ ͞ǀŝĐƚŝŵ ďůĂŵŝŶŐ͕͟ ĞǆƉůŽƌĂƚŝŽŶ
ŽĨƚŚĞƐĞŝƐƐƵĞƐƐŚŽƵůĚďĞĐŽŶƐŝĚĞƌĞĚĂƐƉĂƌƚŽĨƚŚĞƚŚŽƌŽƵŐŚǁŽƌŬƵƉŽĨ
ƚŚĞĐĂƐĞ͘

&E^yWZd^dKKE^/Z

WƌĞŵŝƐĞƐ^ĞĐƵƌŝƚǇǆƉĞƌƚƚŽĂĚĚƌĞƐƐ͗

• ^ƚĂŶĚĂƌĚŽĨĐĂƌĞ;ŐƵĂƌĚƐ͕ƉŚǇƐŝĐĂůƐĞĐƵƌŝƚǇ͕ĂĚĞƋƵĂĐǇŽĨƐĞĐƵƌŝƚǇ͕ƚƌĂŝŶŝŶŐ͕
ĞƚĐ͘Ϳ
• ƐƚĂďůŝƐŚZĞĂƐŽŶĂďůĞŶĞƐƐŽĨƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐ͘
• WƌŽǆŝŵĂƚĞĐĂƵƐĞ͘

͞DĂŶĂŐĞŵĞŶƚ͟ ǆƉĞƌƚ ;ĂƉĂƌƚŵĞŶƚ ŵĂŶĂŐĞŵĞŶƚ͕ ďĂƌ ŽƉĞƌĂƚŝŽŶƐ͕ ŚŽƚĞů
ŵĂŶĂŐĞŵĞŶƚĞǆƉĞƌƚ͕ĞƚĐ͘ͿƚŽĂĚĚƌĞƐƐ͗

• DĂŶĂŐĞŵĞŶƚƉƌĂĐƚŝĐĞƐ͕ƐƚĂĨĨŝŶŐ͕ƚƌĂŝŶŝŶŐ͕ďƵĚŐĞƚŝŶŐ͘
• ZĞĂƐŽŶĂďůĞŶĞƐƐŽĨƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐĂŶĚĞǆƉĞŶĚŝƚƵƌĞƐŝŶůŝŐŚƚŽĨŽǀĞƌĂůů
ďƵƐŝŶĞƐƐŽƉĞƌĂƚŝŽŶƐĂŶĚĐŝƌĐƵŵƐƚĂŶĐĞƐ͘

ƌŝŵŝŶŽůŽŐŝƐƚƚŽĂĚĚƌĞƐƐ͗

• ƌŝŵĞŐƌŝĚ͕ƐĞĐƵƌŝƚǇƉƌĂĐƚŝĐĞƐ͕ƐŝŵŝůĂƌŝƚǇŽĨƉƌŝŽƌĐƌŝŵĞƐ͕ĨŽƌĞƐĞĞĂďŝůŝƚǇ
• ^ƚĂƚŝƐƚŝĐĂůĂŶĂůǇƐŝƐŽĨĐƌŝŵĞƚƌĞŶĚƐ͘

DĞĚŝĐĂůĂŶĚDĞŶƚĂů,ĞĂůƚŚǁŝƚŶĞƐƐĞƐƚŽĂĚĚƌĞƐƐ͗

• ĂŵĂŐĞƐ͕ƚƌĂƵŵĂ͕Wd^͕ƉŽƐƐŝďůĞĐŽŶƚƌŝďƵƚŝŶŐŽƌƉƌĞͲĞǆŝƐƚŝŶŐŝƐƐƵĞƐ͘
• ZĂƉĞdƌĂƵŵĂ^ǇŶĚƌŽŵĞ͘


 
ϲ

  ǀŝǀĂ KƌĞŶƐƚĞŝŶ͕ ^ƉĞĐŝĂů /ƐƐƵĞƐ ZĂŝƐĞĚ ďǇ ZĂƉĞ dƌŝĂů͕ ϳϲ &ŽƌĚŚĂŵ >͘ ZĞǀ͘ ϭϱϴϱ ;ϮϬϬϳͿ͖ >ŝƐĂ &ƌŽŚŵĂŶŶ͕
ŽŶǀŝĐƚĂďŝůŝƚǇ ĂŶĚ ŝƐĐŽƌĚĂŶƚ >ŽĐĂůĞƐ͗ ZĞƉƌŽĚƵĐŝŶŐ ZĂĐĞ͕ ůĂƐƐ͕ ĂŶĚ 'ĞŶĚĞƌ /ĚĞŽůŽŐŝĞƐ ŝŶ WƌŽƐĞĐƵƚŽƌŝĂů
ĞĐŝƐŝŽŶŵĂŬŝŶŐ͕ϯϭ>ĂǁΘ^ŽĐ͛ǇZĞǀ͘ϱϯϭ͘
ϳ
/Ě͘
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&͘ WƌŽĨŝůĞƌͬ&ŽƌĞŶƐŝĐWƐǇĐŚŽůŽŐŝƐƚƚŽĂĚĚƌĞƐƐ͗

• WĞƌƉĞƚƌĂƚŽƌ ŵŝŶĚƐĞƚ͕ ĚĞƚĞƌŵŝŶĂƚŝŽŶ͕ ĚĞƚĞƌĂďŝůŝƚǇ͘  ͞EŽ ŵĂƚƚĞƌ ǁŚĂƚ
ƐĞĐƵƌŝƚǇ ǁĂƐ ŝŵƉůĞŵĞŶƚĞĚ͕ ŝƚ ǁŽƵůĚ ŶŽƚ ŚĂǀĞ ĚĞƚĞƌƌĞĚ ƚŚĞ ŽĨĨĞŶĚĞƌ͘͟
;EŽƚĞ͗ dŚĞƌĞ ĂƌĞ ĂƵďĞƌƚ ĐŽŶĐĞƌŶƐ ƌĞŐĂƌĚŝŶŐ ĂĚŵŝƐƐŝďŝůŝƚǇ ŽĨ ƚŚŝƐ
ƚĞƐƚŝŵŽŶǇͿ͘
• /ŶĨŽƌŵĂƚŝŽŶ ƚŽ ŽďƚĂŝŶ ĨŽƌ ƉƌŽĨŝůĞƌ͗ WĂƐƚ ĐƌŝŵŝŶĂů ƌĞĐŽƌĚ ŽĨ ƉĞƌƉĞƚƌĂƚŽƌ͖
ƐĐŚŽŽůƌĞĐŽƌĚƐ͕ĞŵƉůŽǇŵĞŶƚƌĞĐŽƌĚƐ͕ĂŶǇŝŶĨŽƌŵĂƚŝŽŶƌĞŐĂƌĚŝŶŐŵŝŶĚƐĞƚ
ŽĨƚŚĞƉĞƌƉĞƚƌĂƚŽƌŽƌƚŚĞƚĂƌŐĞƚŝŶŐŽĨƚŚŝƐǀŝĐƚŝŵ͖ĐƌŝŵŝŶĂůƐŐĞŶĞƌĂůůǇĚŽŶ͛ƚ
ǁĂŶƚƚŽŐĞƚĐĂƵŐŚƚ͕ŽďƚĂŝŶĂŶǇŝŶĨŽƌŵĂƚŝŽŶƚŚĂƚƐŚŽǁƐĚŝƐƌĞŐĂƌĚĨŽƌƚŚĞ
ĐŽŶƐĞƋƵĞŶĐĞƐ͖ ƉŽůŝĐĞ ŝŶƚĞƌǀŝĞǁƐ͕ ĐƌŝŵŝŶĂůƚƌŝĂůƚĞƐƚŝŵŽŶǇ͕ ƐƚĂƚĞŵĞŶƚƐ ďǇ
ƉĞƌƉĞƚƌĂƚŽƌ͖  ŝŶŵĂƚĞͬũĂŝů ƌĞĐŽƌĚƐ ;ŵŝƐďĞŚĂǀŝŽƌ ǁŚŝůĞ ŝŶĐĂƌĐĞƌĂƚĞĚ ǁŝƚŚ
ƚŚĞƚŚƌĞĂƚŽĨŝŵŵĞĚŝĂƚĞĚŝƐĐŽǀĞƌǇĂŶĚƉƵŶŝƐŚŵĞŶƚĐĂŶƐŚŽǁĂĚŝƐƌĞŐĂƌĚ
ĨŽƌĐŽŶƐĞƋƵĞŶĐĞƐͿ͘

s/͘
WK^/d/KE^

͘ dŚĞĞƉŽƐŝƚŝŽŶŽĨdŚĞsŝĐƚŝŵ

ŝ͘ ^ƉĞĐŝĂůŽŶƐŝĚĞƌĂƚŝŽŶƐĨŽƌsŝĐƚŝŵYƵĞƐƚŝŽŶŝŶŐŝŶ^ĞǆƵĂůƐƐĂƵůƚĂƐĞƐ

• WƌĞƉĂƌĂƚŝŽŶ ŽŶ ƚŚĞ ƉĂƌƚ ŽĨ ƚŚĞ ƋƵĞƐƚŝŽŶĞƌ ŝƐ ĞƐƉĞĐŝĂůůǇ ĐƌŝƚŝĐĂů ĚƵĞ ƚŽ ƚŚĞ
ƐĞŶƐŝƚŝǀĞŶĂƚƵƌĞŽĨƚŚĞĂůůĞŐĂƚŝŽŶƐ͕ƚŚĞĚĂŵĂŐĞƐ͕ĂŶĚƚŚĞĞŵŽƚŝŽŶƐŝŶǀŽůǀĞĚͲ
• dŚĞĚĞƉŽƐŝƚŝŽŶŽĨƚŚĞWůĂŝŶƚŝĨĨǁŝůůďĞĞŵŽƚŝŽŶĂů͕ƵŶĐŽŵĨŽƌƚĂďůĞ͕ĂŶĚƚĞĚŝŽƵƐ
ĨŽƌĂůůŝŶǀŽůǀĞĚ͘
• >ĞĂǀĞ ƉůĞŶƚǇ ŽĨ ƚŝŵĞ ĂƐ ĨƌĞƋƵĞŶƚ ďƌĞĂŬƐ ĂŶĚͬŽƌ ĚĞƉŽŶĞŶƚ ĞŵŽƚŝŽŶƐ ŵĂǇ
ŵĂŬĞĨŽƌĚŝĨĨŝĐƵůƚǇŝŶĂŶƐǁĞƌŝŶŐƋƵĞƐƚŝŽŶƐ͘
• YƵĞƐƚŝŽŶƚŚĞǀŝĐƚŝŵƌĞŐĂƌĚŝŶŐŬŶŽǁůĞĚŐĞŽĨƚŚĞĂƐƐĂŝůĂŶƚ͕ƉĂƐƚĐŽŶƚĂĐƚ͕ƉĂƐƚ
ƌĞůĂƚŝŽŶƐŚŝƉ͘
• YƵĞƐƚŝŽŶ ƚŚĞ ǀŝĐƚŝŵ ƌĞŐĂƌĚŝŶŐ ŬŶŽǁůĞĚŐĞ ŽĨ ƚŚĞ ƉƌŽƉĞƌƚǇ͕ ƚŚĞ ƉƌĞƐĞŶĐĞ ŽĨ
ĐƌŝŵĞ͕ƐƉĞĐŝĨŝĐĚĂŶŐĞƌƐĂŶƚŝĐŝƉĂƚĞĚŽŶƚŚĞĚĂƚĞŝŶƋƵĞƐƚŝŽŶŽƌĂƚƚŚĞůŽĐĂƚŝŽŶ
ŝŶƋƵĞƐƚŝŽŶ͘
• ǀĞŶ ƚŚŽƵŐŚ ŝƚ ŝƐ ƵŶĐŽŵĨŽƌƚĂďůĞ͕ ĚĞĨĞŶƐĞ ĐŽƵŶƐĞů ŵƵƐƚ ƚŚŽƌŽƵŐŚůǇ ĞǆƉůŽƌĞ
ƉĂƐƚ ŚŝƐƚŽƌǇ͕ ƉĂƐƚ ĞǆƉĞƌŝĞŶĐĞƐ ǁŝƚŚ ƐĞǆƵĂů ĂƐƐĂƵůƚͬƌĂƉĞ͕ ƉĂƐƚ ĐƌŝŵĞƐ͕ ŽƚŚĞƌ
ĂĐĐƵƐĂƚŝŽŶƐ͕ƉĂƐƚĞŵŽƚŝŽŶĂůƚƌĂƵŵĂ͘
• tĂůŬƚŚƌŽƵŐŚĞǀĞŶƚƐŝŶƋƵĞƐƚŝŽŶƐƚĞƉͲďǇͲƐƚĞƉ͘
• ŽŶƐŝĚĞƌ ŐŝǀŝŶŐ ƚŚĞ ǀŝĐƚŝŵ Ă ͞ŚĞĂĚƐ ƵƉ͟ ƚŚĂƚ ǇŽƵ ĂƌĞ ĂƉƉƌŽĂĐŚŝŶŐ ĂŶ
ƵŶĐŽŵĨŽƌƚĂďůĞ ƉŽƌƚŝŽŶ ŽĨ ƚŚĞ ƋƵĞƐƚŝŽŶŝŶŐ ĐĂŶ ůĞĂĚ ƚŽ Ă ŵŽƌĞ ĞĨĨĞĐƚŝǀĞ
ĞǆĐŚĂŶŐĞŽĨŝŶĨŽƌŵĂƚŝŽŶĚƵƌŝŶŐĚĞƉŽƐŝƚŝŽŶ͘
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ŽŶƐŝĚĞƌ ŐŝǀŝŶŐ ƚŚĞ ǀŝĐƚŝŵ Ă ͞ŚĞĂĚƐ ƵƉ͟ ŝĨ ǇŽƵ ĂƌĞ ƵƐŝŶŐ ŐƌĂƉŚŝĐ ƉŚŽƚŽƐ͕
ǀŝĚĞŽƐ͕ĐƌŝŵĞƐĐĞŶĞŵĂƚĞƌŝĂůƐ͕ŽƌŝŵĂŐĞƐŽĨƚŚĞƉĞƌƉĞƚƌĂƚŽƌ͘
Ğ ƉƌĞƉĂƌĞĚ ƚŽ ĂƐŬ ƵŶĐŽŵĨŽƌƚĂďůĞ ƋƵĞƐƚŝŽŶƐ ƌĞŐĂƌĚŝŶŐ ƚŚĞ ĚĞƚĂŝůƐ ŽĨ ƚŚĞ
ĞǀĞŶƚ͘ƵƐĞĨƵůƐƚƌĂƚĞŐǇĐĂŶďĞƚŽůĞƚƚŚĞǀŝĐƚŝŵĚĞƐĐƌŝďĞƚŚĞŝŶĐŝĚĞŶƚĞŶƚŝƌĞůǇ
ŝŶĂŶĂƌƌĂƚŝǀĞĂŶĚƚŚĞŶŐŽďĂĐŬǁŝƚŚĨŽůůŽǁͲƵƉƋƵĞƐƚŝŽŶƐ͘
ĞƌĞƐƉĞĐƚĨƵůĂŶĚĐŽƵƌƚĞŽƵƐ͕ďƵƚǇŽƵĐĂŶŶŽƚďĞĂ͞ƉƌƵĚĞ͟ŽƌƐŚǇĂǁĂǇĨƌŽŵ
ƵŶĐŽŵĨŽƌƚĂďůĞ ƚĞƌŵƐ Žƌ ĚĞƚĂŝůƐ͘  EĞĞĚ ƚŽ ďĞ ƉƌĞƉĂƌĞĚ ƚŽ ĂĚĚƌĞƐƐ ĞǆƚĞŶƚ ŽĨ
ƚŽƵĐŚŝŶŐ͕ĨŽƌĐĞƵƐĞĚ͕ƉĞŶĞƚƌĂƚŝŽŶ͕ůĞŶŐƚŚŽĨĞŶĐŽƵŶƚĞƌ͕ƚŽƵĐŚŝŶŐŽĨŐĞŶŝƚĂůƐ͕
ďƌƵŝƐŝŶŐ ƚŽ ŐĞŶŝƚĂůƐ͕ ĚĞƉŽƐŝƚŝŶŐ ŽĨ E͕ ĨĞĞůŝŶŐƐ ĂŶĚ ƉĞƌĐĞƉƚŝŽŶƐ ŽĨ ƚŚĞ
ǀŝĐƚŝŵ͕&ZĨĞůƚďǇƚŚĞǀŝĐƚŝŵ͘
^ŚŽǁ ĞǆƚƌĂ KDW^^/KE ŝŶ ƚŚĞ ƐĞŶƐŝƚŝǀĞ ĂƌĞĂƐ ŽĨ ƋƵĞƐƚŝŽŶŝŶŐͲ ϭ͘ ĞĐĂƵƐĞ
ǇŽƵĂƌĞĂŐŽŽĚŚƵŵĂŶďĞŝŶŐ͕Ϯ͘ĞĐĂƵƐĞǇŽƵǁŝůůŶŽƚŐĞƚƚŚĞŝŶĨŽƌŵĂƚŝŽŶǇŽƵ
ŶĞĞĚ ďǇ ďĞŝŶŐ ĂŐŐƌĞƐƐŝǀĞ ĚƵƌŝŶŐ ƚŚŝƐ ƉĂƌƚ ŽĨ ƚŚĞ ƋƵĞƐƚŝŽŶŝŶŐ͕ ϯ͘ zŽƵ ĚŽŶ͛ƚ
ǁĂŶƚƚŽƵƉƐĞƚƚŚĞũƵƌǇǁŝƚŚǇŽƵƌĚĞŵĞĂŶŽƌŽƌĂŐŐƌĞƐƐŝǀĞŶĞƐƐ͘
KďƚĂŝŶĂůůŵĞĚŝĐĂůĂŶĚƉƐǇĐŚŝĂƚƌŝĐƌĞĐŽƌĚƐƉƌŝŽƌƚŽƚŚĞĚĞƉŽƐŝƚŝŽŶ͘ǆĂŵŝŶĞ
ƌĞĐŽƌĚƐ ĨŽƌ ƉĂƐƚ ĚŝĂŐŶŽƐŝƐ ŽĨ ƉƐǇĐŚŽůŽŐŝĐĂů ŝƐƐƵĞƐ ;Wd^͕ ZĂƉĞ dƌĂƵŵĂ
^ǇŶĚƌŽŵĞ͕ŶǆŝĞƚǇ͕ĞƚĐ͘Ϳ͘
KďƚĂŝŶ ĐƌĞĚŝƚ ĐĂƌĚ ƌĞĐŽƌĚƐ͕ ďĂƌ ƚĂďƐ͕ ĞǀŝĚĞŶĐĞ ŽĨ ĂůĐŽŚŽů ƉƵƌĐŚĂƐĞƐ ĨŽƌ ƚŚĞ
ƚŝŵĞŝŶƋƵĞƐƚŝŽŶŝĨĂůĐŽŚŽůŝƐĂĨĂĐƚŽƌ͘
YƵĞƐƚŝŽŶƌĞŐĂƌĚŝŶŐƉĂƐƚĞǆƉĞƌŝĞŶĐĞƐǁŝƚŚĂůĐŽŚŽůŽƌĚƌƵŐƐ͘WĂƐƚĞǆƉĞƌŝĞŶĐĞƐ
ǁŝƚŚ͞ďůĂĐŬŝŶŐŽƵƚ͟ŽƌďĞŚĂǀŝŶŐŝŶĂƉƉƌŽƉƌŝĂƚĞůǇ͘
ǆĂŵŝŶĞ ŵĞĚŝĐĂů ƌĞĐŽƌĚƐ ĂŶĚ ŝŶǀĞƐƚŝŐĂƚŝǀĞ ŵĂƚĞƌŝĂůƐ ĨŽƌ ĂŶǇ ƉŽƐƚͲŝŶĐŝĚĞŶƚ
ĂůĐŽŚŽůƚĞƐƚŝŶŐŽƌƚŽǆŝĐŽůŽŐǇ͘
/ƚŝƐŝŵƉŽƌƚĂŶƚƚŽŝŶƋƵŝƌĞĂďŽƵƚƉŽƐƚͲƌĂƉĞŵĞĚŝĐĂůƚƌĞĂƚŵĞŶƚ͕ĞǀĂůƵĂƚŝŽŶ͕ĂŶĚ
ŝŶǀĞƐƚŝŐĂƚŝŽŶ͘  dŚĞ ƌĂƉĞ Ŭŝƚ ƉƌŽĐĞƐƐ ŝŶĐůƵĚĞƐ ŝŶǀĂƐŝǀĞ ŵĞĚŝĐĂů ƉƌŽĐĞĚƵƌĞƐ
ǁŚŝĐŚ ǁŝůů ďĞ ŵĞŶƚŝŽŶĞĚ ĂƐ ĂŶ ĞůĞŵĞŶƚ ŽĨ ĚĂŵĂŐĞƐ ;E ƐĂŵƉůĞƐ͕ ǀĂŐŝŶĂů
ƐĐƌĂƉŝŶŐ͕ ŐǇŶĞĐŽůŽŐŝĐĂů ĞǆĂŵŝŶĂƚŝŽŶͿ͘  dŚĞƌĞ ĂƌĞ ĂůƐŽ ŵĞĂƐƵƌĞƐ ƚĂŬĞŶ ƚŽ
ƉƌĞǀĞŶƚ ƉƌĞŐŶĂŶĐǇ ĂŶĚƚŽ ĂĚĚƌĞƐƐ ƚŚĞ ƉŽƚĞŶƚŝĂů ĨŽƌ ^dƐ͘   ǀŝĐƚŝŵ ŵĂǇ ďĞ
ŐŝǀĞŶ ŵĞĚŝĐĂƚŝŽŶƐ ƚŽ ƉƌĞǀĞŶƚ ,/s͕ ǁŚŝĐŚ ŚĂǀĞ ƵŶĐŽŵĨŽƌƚĂďůĞ ƐŝĚĞ ĞĨĨĞĐƚƐ͘
dŚĞǀŝĐƚŝŵǁŝůůĂůƐŽďĞƚĞƐƚĞĚĨŽƌ,/s͕ůŝŬĞůǇƐĞǀĞƌĂůƚŝŵĞƐĨŽůůŽǁŝŶŐƚŚĞƌĂƉĞ͘
/ƚŝƐŝŵƉŽƌƚĂŶƚƚŽƋƵĞƐƚŝŽŶĂďŽƵƚĨĞĂƌŽĨ^dƐĂŶĚ/Ɛ͘
Ğ ƉƌĞƉĂƌĞĚ ƚŽ ĂƐŬ ƋƵĞƐƚŝŽŶƐ ĂďŽƵƚ ƉŚǇƐŝĐĂů ŝŶũƵƌŝĞƐ͕ ĞŵŽƚŝŽŶĂů ŝŶũƵƌŝĞƐ͕
ĂďŶŽƌŵĂůƐĞǆƵĂůƉĂƚƚĞƌŶƐŝŵƉĂĐƚƵƉŽŶƌĞůĂƚŝŽŶƐŚŝƉƐ͕ůŽƐƐŽĨĐŽŶƐŽƌƚŝƵŵ͕ůŽƐƚ
ǁĂŐĞƐ͕ŵĞĚŝĐĂůĂŶĚƉƐǇĐŚŽůŽŐŝĐĂůĞǆƉĞŶƐĞƐ͘
ZĞƉŽƌƚŝŶŐŽĨƌĂƉĞ͘tŚĞŶĚŝĚǇŽƵŐŽƚŽƚŚĞƉŽůŝĐĞ͍tŚĞŶĚŝĚǇŽƵƌĞƉŽƌƚŝƚƚŽ
ƚŚĞƉƌŽƉĞƌƚǇ͍
ŽŶƚƌĂƐƚƚŚĞǀŝĐƚŝŵ͛ƐƌĞƉŽƌƚŝŶŐŽĨƚŚĞƌĂƉĞǁŝƚŚŽƚŚĞƌŝŶƐƚĂŶĐĞƐŽĨƌĞƉŽƌƚŝŶŐ
ďǇƚŚĞǀŝĐƚŝŵ͕ĂƵƚŽĂĐĐŝĚĞŶƚƌĞƉŽƌƚŝŶŐ͕ŝŶƐƵƌĂŶĐĞĐůĂŝŵƐ͘
ǆĂŵŝŶĞĚĞƚĂŝůƐǁŚŝĐŚǁĞƌĞŶŽƚŝŶĐůƵĚĞĚŝŶŝŶŝƚŝĂůƌĞƉŽƌƚŝŶŐĂŶĚƐƚĂƚĞŵĞŶƚƐ͕
ďƵƚǁŚŝĐŚŚĂǀĞďĞĞŶŝŶĐůƵĚĞĚĂƚƚŚĞĚĞƉŽƐŝƚŝŽŶ͘
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ŝŝ͘

ǆĂŵŝŶĞĚĞůĂǇƐĂŶĚŝŶĐŽŶƐŝƐƚĞŶĐŝĞƐŝŶƌĞƉŽƌƚŝŶŐ͘
ǆĂŵŝŶĞŝƐƐƵĞƐŽĨĨŽƌĐĞ͕ǀŝŽůĞŶĐĞ͕ĐŽĞƌĐŝŽŶ͕ŝŶĐĂƉĂĐŝƚĂƚŝŽŶǁŚŝĐŚŽĐĐƵƌƌĞĚŝŶ
ƚŚĞŽƉĞŶǀƐ͘ďĞŚŝŶĚĐůŽƐĞĚĚŽŽƌƐ͘

dŚĞ>ŝŵŝƚƐŽĨsŝĐƚŝŵYƵĞƐƚŝŽŶŝŶŐ/Ŷ^ĞǆƵĂůƐƐĂƵůƚĂƐĞƐ
dŚĞ ƉƵƌƉŽƐĞ ŽĨ ͞ƌĂƉĞ ƐŚŝĞůĚ͟ ƐƚĂƚƵƚĞƐ ŝƐ ƚŽ ƉƌŽƚĞĐƚ ǀŝĐƚŝŵƐ ŽĨ ƐĞǆƵĂů ĐƌŝŵĞƐ ĨƌŽŵ
ĐŚĂƌĂĐƚĞƌ ĂƚƚĂĐŬƐ ǁŚŝĐŚ ĚŽ ŶŽƚ ĐŽŶƚƌŝďƵƚĞ ŵĂƚĞƌŝĂůůǇ ƚŽ ƚŚĞ ĞǀĂůƵĂƚŝŽŶ ŽĨ ƚŚĞ ŐƵŝůƚ Žƌ
ŝŶŶŽĐĞŶĐĞŽĨƚŚĞĂĐĐƵƐĞĚ͘dŚŝƐŝŶĐůƵĚĞƐǁŚĂƚŝƐĐŽŵŵŽŶůǇŬŶŽǁŶĂƐ͞ƐůƵƚƐŚĂŵŝŶŐ͟Žƌ
ǀŝĐƚŝŵ ďůĂŵŝŶŐ ;ŵĂƌŝƚĂů ŚŝƐƚŽƌǇ͕ ŵŽĚĞ ŽĨ ĚƌĞƐƐ͕ ŐĞŶĞƌĂů ƌĞƉƵƚĂƚŝŽŶ ĨŽƌ ƉƌŽŵŝƐĐƵŝƚǇ͕
ŶŽŶĐŚĂƐƚŝƚǇ͕ŽƌƐĞǆƵĂůŵŽƌĞƐĐŽŶƚƌĂƌǇƚŽƚŚĞĐŽŵŵƵŶŝƚǇƐƚĂŶĚĂƌĚƐͿ͘
Ă͘

dŚĞ'ĞŽƌŐŝĂZĂƉĞ^ŚŝĞůĚ^ƚĂƚƵƚĞŽĞƐEŽƚƉƉůǇƚŽŝǀŝůĂƐĞƐ
K͘͘'͘͘ΑϮϰͲϰͲϰϭϮ;ϮϬϭϰͿ͗
;ĂͿ/ŶĂŶǇƉƌŽƐĞĐƵƚŝŽŶĨŽƌƌĂƉĞŝŶǀŝŽůĂƚŝŽŶŽĨŽĚĞ^ĞĐƚŝŽŶϭϲͲϲͲϭ͖ĂŐŐƌĂǀĂƚĞĚ
ĂƐƐĂƵůƚǁŝƚŚƚŚĞŝŶƚĞŶƚƚŽƌĂƉĞŝŶǀŝŽůĂƚŝŽŶŽĨŽĚĞ^ĞĐƚŝŽŶϭϲͲϱͲϮϭ͖ĂŐŐƌĂǀĂƚĞĚ
ƐŽĚŽŵǇ Žƌ ƐŽĚŽŵǇ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϮ͖ ƐƚĂƚƵƚŽƌǇ ƌĂƉĞ ŝŶ
ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϯ͖ ĂŐŐƌĂǀĂƚĞĚ ĐŚŝůĚ ŵŽůĞƐƚĂƚŝŽŶ Žƌ ĐŚŝůĚ
ŵŽůĞƐƚĂƚŝŽŶ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϰ͖ ŝŶĐĞƐƚ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ
^ĞĐƚŝŽŶ ϭϲͲϲͲϮϮ͖ ƐĞǆƵĂů ďĂƚƚĞƌǇ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϮϮ͘ϭ͖ Žƌ
ĂŐŐƌĂǀĂƚĞĚ ƐĞǆƵĂů ďĂƚƚĞƌǇ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϮϮ͘Ϯ͕ ĞǀŝĚĞŶĐĞ
ƌĞůĂƚŝŶŐ ƚŽ ƚŚĞ ƉĂƐƚ ƐĞǆƵĂů ďĞŚĂǀŝŽƌ ŽĨ ƚŚĞ ĐŽŵƉůĂŝŶŝŶŐ ǁŝƚŶĞƐƐ ƐŚĂůů ŶŽƚ ďĞ
ĂĚŵŝƐƐŝďůĞ͕ ĞŝƚŚĞƌ ĂƐ ĚŝƌĞĐƚ ĞǀŝĚĞŶĐĞ Žƌ ŽŶ ĐƌŽƐƐͲĞǆĂŵŝŶĂƚŝŽŶ ŽĨ ƚŚĞ
ĐŽŵƉůĂŝŶŝŶŐ ǁŝƚŶĞƐƐ Žƌ ŽƚŚĞƌ ǁŝƚŶĞƐƐĞƐ͕ ĞǆĐĞƉƚ ĂƐ ƉƌŽǀŝĚĞĚ ŝŶ ƚŚŝƐ ŽĚĞ
ƐĞĐƚŝŽŶ͘&ŽƌƚŚĞƉƵƌƉŽƐĞƐŽĨƚŚŝƐŽĚĞƐĞĐƚŝŽŶ͕ĞǀŝĚĞŶĐĞŽĨƉĂƐƚƐĞǆƵĂůďĞŚĂǀŝŽƌ
ŝŶĐůƵĚĞƐ͕ ďƵƚ ŝƐ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ ĞǀŝĚĞŶĐĞ ŽĨ ƚŚĞ ĐŽŵƉůĂŝŶŝŶŐ ǁŝƚŶĞƐƐΖƐ ŵĂƌŝƚĂů
ŚŝƐƚŽƌǇ͕ ŵŽĚĞ ŽĨ ĚƌĞƐƐ͕ ŐĞŶĞƌĂů ƌĞƉƵƚĂƚŝŽŶ ĨŽƌ ƉƌŽŵŝƐĐƵŝƚǇ͕ ŶŽŶĐŚĂƐƚŝƚǇ͕ Žƌ
ƐĞǆƵĂůŵŽƌĞƐĐŽŶƚƌĂƌǇƚŽƚŚĞĐŽŵŵƵŶŝƚǇƐƚĂŶĚĂƌĚƐ͘
;ďͿ/ŶĂŶǇƉƌŽƐĞĐƵƚŝŽŶĨŽƌƌĂƉĞŝŶǀŝŽůĂƚŝŽŶŽĨŽĚĞ^ĞĐƚŝŽŶϭϲͲϲͲϭ͖ĂŐŐƌĂǀĂƚĞĚ
ĂƐƐĂƵůƚǁŝƚŚƚŚĞŝŶƚĞŶƚƚŽƌĂƉĞŝŶǀŝŽůĂƚŝŽŶŽĨŽĚĞ^ĞĐƚŝŽŶϭϲͲϱͲϮϭ͖ĂŐŐƌĂǀĂƚĞĚ
ƐŽĚŽŵǇ Žƌ ƐŽĚŽŵǇ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϮ͖ ƐƚĂƚƵƚŽƌǇ ƌĂƉĞ ŝŶ
ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϯ͖ ĂŐŐƌĂǀĂƚĞĚ ĐŚŝůĚ ŵŽůĞƐƚĂƚŝŽŶ Žƌ ĐŚŝůĚ
ŵŽůĞƐƚĂƚŝŽŶ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϰ͖ ŝŶĐĞƐƚ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ
^ĞĐƚŝŽŶ ϭϲͲϲͲϮϮ͖ ƐĞǆƵĂů ďĂƚƚĞƌǇ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϮϮ͘ϭ͖ Žƌ
ĂŐŐƌĂǀĂƚĞĚ ƐĞǆƵĂů ďĂƚƚĞƌǇ ŝŶ ǀŝŽůĂƚŝŽŶ ŽĨ ŽĚĞ ^ĞĐƚŝŽŶ ϭϲͲϲͲϮϮ͘Ϯ͕ ĞǀŝĚĞŶĐĞ
ƌĞůĂƚŝŶŐ ƚŽ ƚŚĞ ƉĂƐƚ ƐĞǆƵĂů ďĞŚĂǀŝŽƌ ŽĨ ƚŚĞ ĐŽŵƉůĂŝŶŝŶŐ ǁŝƚŶĞƐƐ ŵĂǇ ďĞ
ŝŶƚƌŽĚƵĐĞĚŝĨƚŚĞĐŽƵƌƚ͕ĨŽůůŽǁŝŶŐƚŚĞƉƌŽĐĞĚƵƌĞĚĞƐĐƌŝďĞĚŝŶƐƵďƐĞĐƚŝŽŶ;ĐͿŽĨ
ƚŚŝƐ ŽĚĞ ƐĞĐƚŝŽŶ͕ ĨŝŶĚƐ ƚŚĂƚ ƚŚĞ ƉĂƐƚ ƐĞǆƵĂů ďĞŚĂǀŝŽƌ ĚŝƌĞĐƚůǇ ŝŶǀŽůǀĞĚ ƚŚĞ
ƉĂƌƚŝĐŝƉĂƚŝŽŶ ŽĨ ƚŚĞ ĂĐĐƵƐĞĚ ĂŶĚ ĨŝŶĚƐ ƚŚĂƚ ƚŚĞ ĞǀŝĚĞŶĐĞ ĞǆƉĞĐƚĞĚ ƚŽ ďĞ
ŝŶƚƌŽĚƵĐĞĚ ƐƵƉƉŽƌƚƐ ĂŶ ŝŶĨĞƌĞŶĐĞ ƚŚĂƚ ƚŚĞ ĂĐĐƵƐĞĚ ĐŽƵůĚ ŚĂǀĞ ƌĞĂƐŽŶĂďůǇ
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ďĞůŝĞǀĞĚƚŚĂƚƚŚĞĐŽŵƉůĂŝŶŝŶŐǁŝƚŶĞƐƐĐŽŶƐĞŶƚĞĚƚŽƚŚĞĐŽŶĚƵĐƚĐŽŵƉůĂŝŶĞĚŽĨ
ŝŶƚŚĞƉƌŽƐĞĐƵƚŝŽŶ͘
ď͘

dŚĞ&ĞĚĞƌĂůZĂƉĞ^ŚŝĞůĚ^ƚĂƚƵƚĞƉƉůŝĞƐƚŽŝǀŝůĂƐĞƐ
ǀŝĚĞŶĐĞZƵůĞϰϭϮ͘^ĞǆͲKĨĨĞŶƐĞĂƐĞƐ͗dŚĞsŝĐƚŝŵ
;ĂͿWƌŽŚŝďŝƚĞĚhƐĞƐ͘dŚĞĨŽůůŽǁŝŶŐĞǀŝĚĞŶĐĞŝƐŶŽƚĂĚŵŝƐƐŝďůĞŝŶĂĐŝǀŝů
ŽƌĐƌŝŵŝŶĂůƉƌŽĐĞĞĚŝŶŐŝŶǀŽůǀŝŶŐĂůůĞŐĞĚƐĞǆƵĂůŵŝƐĐŽŶĚƵĐƚ͗
;ϭͿ ĞǀŝĚĞŶĐĞ ŽĨĨĞƌĞĚ ƚŽ ƉƌŽǀĞ ƚŚĂƚ Ă ǀŝĐƚŝŵ ĞŶŐĂŐĞĚ ŝŶ ŽƚŚĞƌ ƐĞǆƵĂů
ďĞŚĂǀŝŽƌ͖Žƌ
;ϮͿĞǀŝĚĞŶĐĞŽĨĨĞƌĞĚƚŽƉƌŽǀĞĂǀŝĐƚŝŵ͛ƐƐĞǆƵĂůƉƌĞĚŝƐƉŽƐŝƚŝŽŶ͘
;ďͿǆĐĞƉƚŝŽŶƐ͘
;ϭͿ ƌŝŵŝŶĂů ĂƐĞƐ͘ dŚĞ ĐŽƵƌƚ ŵĂǇ ĂĚŵŝƚ ƚŚĞ ĨŽůůŽǁŝŶŐ ĞǀŝĚĞŶĐĞ ŝŶ Ă
ĐƌŝŵŝŶĂůĐĂƐĞ͗
;Ϳ ĞǀŝĚĞŶĐĞ ŽĨ ƐƉĞĐŝĨŝĐ ŝŶƐƚĂŶĐĞƐ ŽĨ Ă ǀŝĐƚŝŵ͛Ɛ ƐĞǆƵĂů ďĞŚĂǀŝŽƌ͕ ŝĨ
ŽĨĨĞƌĞĚ ƚŽ ƉƌŽǀĞ ƚŚĂƚ ƐŽŵĞŽŶĞ ŽƚŚĞƌ ƚŚĂŶ ƚŚĞ ĚĞĨĞŶĚĂŶƚ ǁĂƐ ƚŚĞ
ƐŽƵƌĐĞŽĨƐĞŵĞŶ͕ŝŶũƵƌǇ͕ŽƌŽƚŚĞƌƉŚǇƐŝĐĂůĞǀŝĚĞŶĐĞ͖
;Ϳ ĞǀŝĚĞŶĐĞ ŽĨ ƐƉĞĐŝĨŝĐ ŝŶƐƚĂŶĐĞƐ ŽĨ Ă ǀŝĐƚŝŵ͛Ɛ ƐĞǆƵĂů ďĞŚĂǀŝŽƌ ǁŝƚŚ
ƌĞƐƉĞĐƚƚŽƚŚĞƉĞƌƐŽŶĂĐĐƵƐĞĚŽĨƚŚĞƐĞǆƵĂůŵŝƐĐŽŶĚƵĐƚ͕ŝĨŽĨĨĞƌĞĚďǇ
ƚŚĞĚĞĨĞŶĚĂŶƚƚŽƉƌŽǀĞĐŽŶƐĞŶƚŽƌŝĨŽĨĨĞƌĞĚďǇƚŚĞƉƌŽƐĞĐƵƚŽƌ͖ĂŶĚ
;Ϳ ĞǀŝĚĞŶĐĞ ǁŚŽƐĞ ĞǆĐůƵƐŝŽŶ ǁŽƵůĚ ǀŝŽůĂƚĞ ƚŚĞ ĚĞĨĞŶĚĂŶƚ͛Ɛ
ĐŽŶƐƚŝƚƵƚŝŽŶĂůƌŝŐŚƚƐ͘
;ϮͿŝǀŝůĂƐĞƐ͘/ŶĂĐŝǀŝůĐĂƐĞ͕ƚŚĞĐŽƵƌƚŵĂǇĂĚŵŝƚĞǀŝĚĞŶĐĞŽĨĨĞƌĞĚƚŽ
ƉƌŽǀĞ Ă ǀŝĐƚŝŵ͛Ɛ ƐĞǆƵĂů ďĞŚĂǀŝŽƌ Žƌ ƐĞǆƵĂů ƉƌĞĚŝƐƉŽƐŝƚŝŽŶ ŝĨ ŝƚƐ
ƉƌŽďĂƚŝǀĞ ǀĂůƵĞ ƐƵďƐƚĂŶƚŝĂůůǇ ŽƵƚǁĞŝŐŚƐ ƚŚĞ ĚĂŶŐĞƌ ŽĨ ŚĂƌŵ ƚŽ ĂŶǇ
ǀŝĐƚŝŵ ĂŶĚ ŽĨ ƵŶĨĂŝƌ ƉƌĞũƵĚŝĐĞ ƚŽ ĂŶǇ ƉĂƌƚǇ͘ dŚĞ ĐŽƵƌƚ ŵĂǇ ĂĚŵŝƚ
ĞǀŝĚĞŶĐĞ ŽĨ Ă ǀŝĐƚŝŵ͛Ɛ ƌĞƉƵƚĂƚŝŽŶ ŽŶůǇ ŝĨ ƚŚĞ ǀŝĐƚŝŵ ŚĂƐ ƉůĂĐĞĚ ŝƚ ŝŶ
ĐŽŶƚƌŽǀĞƌƐǇ͘

Đ͘

KƚŚĞƌZƵůĞƐDĂǇĞhƐĞĚdŽ>ŝŵŝƚŝƐĐŽǀĞƌǇĂŶĚĚŵŝƐƐŝŽŶŽĨŽĨ͞ZĂƉĞ^ŚŝĞůĚ
dǇƉĞǀŝĚĞŶĐĞ͟
• /ĨĞĨĞŶƐĞŽƵŶƐĞůŝŶƚĞŶĚƐƚŽƚƌĞĂĚŝŶƚŽƚŚĞǁĂƚĞƌƐŽĨƉĂƐƚƐĞǆƵĂůŚŝƐƚŽƌǇ͕
ƉƌĞĚŝůĞĐƚŝŽŶƐ͕ ĞŵĂŝůƐ͕ ƚĞǆƚ ŵĞƐƐĂŐĞƐ͕ ƐŽĐŝĂů ŵĞĚŝĂ ƉŽƐƚŝŶŐƐͬĞǆĐŚĂŶŐĞƐ͕
ĞƚĐ͘ďĞƉƌĞƉĂƌĞĚƚŽĞǆƉůĂŝŶƚŚĞƌĞůĞǀĂŶĐĞ͘
• WůĂŝŶƚŝĨĨ͛Ɛ ĐŽƵŶƐĞů ŵĂǇ ƵƚŝůŝǌĞ ƚŚĞƐĞ ƉƌŽǀŝƐŝŽŶƐ ƚŽ ĂƚƚĞŵƉƚ ƚŽ ůŝŵŝƚ ƚŚĞ
ƐĐŽƉĞŽĨĚŝƐĐŽǀĞƌǇĂŶĚƚŚĞĂĚŵŝƐƐŝďŝůŝƚǇŽĨĞǀŝĚĞŶĐĞ͗

ϮϬ



Chapter 8
21 of 34



ŝƐĐŽǀĞƌǇͲK͘͘'͘͘ΑϵͲϭϭͲϮϲ;ĐͿ;ϭͿĐĂŶďĞƵƐĞĚƚŽůŝŵŝƚĚŝƐĐŽǀĞƌǇ
ŝŶƚĞŶĚĞĚƚŽĂŶŶŽǇŽƌĞŵďĂƌƌĂƐƐ͘
 ĚŵŝƐƐŝďŝůŝƚǇͲ K͘͘'͘͘ Α ϮϰͲϰͲϰϬϯ ZĞůĞǀĂŶƚ ĞǀŝĚĞŶĐĞ ŵĂǇ ďĞ
ĞǆĐůƵĚĞĚŝĨŝƚƐƉƌŽďĂƚŝǀĞǀĂůƵĞŝƐƐƵďƐƚĂŶƚŝĂůůǇŽƵƚǁĞŝŐŚĞĚďǇƚŚĞ
ĚĂŶŐĞƌŽĨƵŶĨĂŝƌƉƌĞũƵĚŝĐĞ͕ĐŽŶĨƵƐŝŽŶŽĨƚŚĞŝƐƐƵĞƐ͕ŽƌŵŝƐůĞĂĚŝŶŐ
ƚŚĞ ũƵƌǇ Žƌ ďǇ ĐŽŶƐŝĚĞƌĂƚŝŽŶƐ ŽĨ ƵŶĚƵĞ ĚĞůĂǇ͕ ǁĂƐƚĞ ŽĨ ƚŝŵĞ͕ Žƌ
ŶĞĞĚůĞƐƐ ƉƌĞƐĞŶƚĂƚŝŽŶ ŽĨ ĐƵŵƵůĂƚŝǀĞ ĞǀŝĚĞŶĐĞ͘ϰϬϯ͕ ƉƌŽďĂƚŝǀĞ
ǀĂůƵĞŽƵƚǁĞŝŐŚĞĚďǇƉƌĞũƵĚŝĐŝĂůĞĨĨĞĐƚ͘

͘ dŚĞĞƉŽƐŝƚŝŽŶŽĨƚŚĞWĞƌƉĞƚƌĂƚŽƌ

• dŚĞ ƉĞƌƉĞƚƌĂƚŽƌ ŝƐ ŽĨƚĞŶ ŝŶĐĂƌĐĞƌĂƚĞĚ͕ ǁŚŝĐŚ ƉƌĞƐĞŶƚƐ ƐĞǀĞƌĂů ůŽŐŝƐƚŝĐĂů
ĐŚĂůůĞŶŐĞƐ͗

 DĂǇƚĂŬĞǁĞĞŬƐŽƌŵŽŶƚŚƐƚŽĂƌƌĂŶŐĞŝĨƚŚĞƉĞƌƉĞƚƌĂƚŽƌŝƐŝŶĐĂƌĐĞƌĂƚĞĚ͘
 EĞĞĚƚŚĞƉĞƌŵŝƐƐŝŽŶŽĨƚŚĞƉƌŝƐŽŶǁĂƌĚĞŶƚŽĐŽŶĚƵĐƚ͘
 /ĨƚŚĞƌĞŝƐĂŶĂĐƚŝǀĞĐĂƐĞ;ŝŶĐůƵĚŝŶŐĂƉƉĞĂůͿ͕ŶĞĞĚƚŽĐŽŶƚĂĐƚƉĞƌƉĞƚƌĂƚŽƌ͛Ɛ
ĂƚƚŽƌŶĞǇ͘
 ŽŶƐŝĚĞƌǀŝĚĞŽƚĂƉŝŶŐĨŽƌƵƐĞĂƚƚƌŝĂů͘
 DĂǇ ŶĞĞĚ ĂŶ ŽƌĚĞƌ ĨƌŽŵ ƚŚĞ ƚƌŝĂů ũƵĚŐĞ ĨŽƌ ǇŽƵƌ ĐĂƐĞ ĂƐŬŝŶŐ ƚŚĂƚ ƚŚĞ
ƉƌŝƐŽŶĞƌďĞƉƌŽĚƵĐĞĚĨŽƌĚĞƉŽƐŝƚŝŽŶ;ĂŶĚĨŽƌƚƌŝĂůͿ͘dŚŝƐŵĂǇĂƐƐŝƐƚǁŝƚŚ
ĚĞĂůŝŶŐǁŝƚŚƚŚĞǁĂƌĚĞŶ͘
 ŽŶƐƵůƚǁŝƚŚƚŚĞƉƌŝƐŽŶ͕ĐŽŶƚĂĐƚƚŚĞǁĂƌĚĞŶĂďŽƵƚůŽŐŝƐƚŝĐƐ͕Ğ͘Ő͘ƌĞƋƵŝƌĞĚ
/͕ǁŚŽĐĂŶĐŽŵĞƚŽĚĞƉŽƐŝƚŝŽŶ͕ǁŚĂƚĐĂŶǇŽƵďƌŝŶŐŝŶ͕ĐĂŶǇŽƵďƌŝŶŐŝŶ
ǀŝĚĞŽĞƋƵŝƉŵĞŶƚ͍
• tŝůůƚŚĞƉĞƌƉ͞ƚĂŬĞƚŚĞĨŝĨƚŚ͍͟/ĨƐŽ͕ďĞƉƌĞƉĂƌĞĚƚŽĂƐŬĂůůƋƵĞƐƚŝŽŶƐĂŶĚŽďƚĂŝŶĂ
͞ƚĂŬĞƚŚĞĨŝĨƚŚ͟ƌĞƐƉŽŶƐĞƚŽĞĂĐŚƋƵĞƐƚŝŽŶ͘
• zŽƵĐĂŶďĞǀĞƌǇĂŐŐƌĞƐƐŝǀĞŝŶƋƵĞƐƚŝŽŶŝŶŐƚŚĞƉĞƌƉĞƚƌĂƚŽƌ͕ŚĞͬƐŚĞƐŚŽƵůĚďĞƚŚĞ
ƚĂƌŐĞƚĨŽƌĂŶŐĞƌĂŶĚƌĞƚƌŝďƵƚŝŽŶŝŶƚŚĞĐĂƐĞ͘
• ŽŶ͛ƚ ͞ďĞĂƚ ĂƌŽƵŶĚ ƚŚĞ ďƵƐŚ͟ Žƌ ǁĂƐƚĞ ƚŝŵĞ ŽŶ ƉƌĞůŝŵŝŶĂƌŝĞƐ ŝŶ ƚŚĞ ƉĞƌƉ͛Ɛ
ĚĞƉŽƐŝƚŝŽŶ͕ŐĞƚƚŽƚŚĞƉŽŝŶƚƋƵŝĐŬůǇ͘
• dŚĞ ƉĞƌƉĞƚƌĂƚŽƌ͛Ɛ ĚĞƉŽƐŝƚŝŽŶ ĐĂŶ ďĞ ĐƌŝƚŝĐĂůůǇ ŝŵƉŽƌƚĂŶƚ ĨŽƌ ƉƵƌƉŽƐĞƐ ŽĨ
ĂƉƉŽƌƚŝŽŶŵĞŶƚŽĨĨĂƵůƚ͘
 dƌŝĂů ƚŚĞŵĞ ŝƐ ƚǇƉŝĐĂůůǇ ƐŽŵĞ ĨŽƌŵ ŽĨ ͞ƚŚĞ ƉĞƌƉĞƚƌĂƚŽƌ ŝƐ ƚŚĞ ƚƌƵĞ ƉĂƌƚǇ
ƌĞƐƉŽŶƐŝďůĞ ĨŽƌ ƚŚĞ ĞǀĞŶƚ͕͟ ƐŽ ƚŚĞ ƚĞƐƚŝŵŽŶǇ ŝƐ ŝŵƉŽƌƚĂŶƚ ƚŽ ƚŚĞ ƚƌŝĂů
ƉƌĞƐĞŶƚĂƚŝŽŶ͘ǀĞŶƚŚĞƌĞĨƵƐĂůƚŽƉĂƌƚŝĐŝƉĂƚĞďǇƚŚĞƉĞƌƉĐĂŶďĞƵƐĞĨƵů͘
• ĞƉƌĞƉĂƌĞĚƚŚĂƚƚŚĞƉĞƌƉĞƚƌĂƚŽƌŵĂǇďĞĐƌŝƚŝĐĂůŽĨƚŚĞƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐĂƚƚŚĞ
ƉƌŽƉĞƌƚǇ ĂŶĚͬŽƌ ŵĂǇ ƉƌŽǀŝĚĞ ƐƵƉƉŽƌƚ ĨŽƌ ƉůĂŝŶƚŝĨĨ͛Ɛ ƐƚĂŶĚĂƌĚ ŽĨ ĐĂƌĞ ĂŶĚ
ƉƌŽǆŝŵĂƚĞĐĂƵƐĞĂƌŐƵŵĞŶƚƐ͘
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͘ WK^/d/KE^K&WZD/^^t/dE^^^;ŵƉůŽǇĞĞƐ͕ŽŶƚƌĂĐƚŽƌƐͿ
WƌĞƉĂƌĞǁŝƚŶĞƐƐĞƐƚŽĂĚĚƌĞƐƐĐŽŶĐĞƌŶƐĂďŽƵƚƉƌĞŵŝƐĞƐƐĞĐƵƌŝƚǇĂƚƚŚĞƉƌŽƉĞƌƚǇ͘/ƐƐƵĞƐƚŽ
ĐŽǀĞƌŝŶĚĞƉŽƐŝƚŝŽŶƉƌĞƉ;ĂŶŽŶͲĞǆŚĂƵƐƚŝǀĞůŝƐƚͿ͗
•
•
•
•
•
•
•
•
•

•
•
•
•
•
•
•
•
•
•
•
•

•
•

>ŽĐŬƐͲĚŽŽƌĂŶĚǁŝŶĚŽǁ
>ŝŐŚƚŝŶŐͲďƌŝŐŚƚĂŶĚĂĚĞƋƵĂƚĞŝŶĂůůƐƉĂĐĞƐ͘
>ĂŶĚƐĐĂƉŝŶŐʹƌĞŵŽǀĞƉŽƚĞŶƚŝĂůŚŝĚŝŶŐƐƉĂĐĞƐ͘
'ƵĂƌĚƐʹĐŽƵƌƚĞƐǇŽĨĨŝĐĞƌƐ͕ƉĂƚƌŽůƐ͕ƉŽůŝĐĞƉĂƚƌŽůƐ͘
'ĂƚĞƐͲƚǇƉĞ͕ĨƵŶĐƚŝŽŶ͕ǀŝƐŝƚŽƌƉŽůŝĐŝĞƐ͕ƚĂŝůŐĂƚŝŶŐͬƉŝŐŐǇďĂĐŬŝŶŐŝƐƐƵĞƐ

^ƵƌǀĞŝůůĂŶĐĞĂŵĞƌĂƐ
WŽůŝĐŝĞƐ ĂŶĚ WƌŽĐĞĚƵƌĞƐͲ ƉƌĞǀĞŶƚŝŶŐ ůŽŝƚĞƌŝŶŐ͕ ĞǀŝĐƚŝŶŐ ŽĨĨĞŶĚĞƌƐ͕
ƚŽůĞƌĂŶĐĞĨŽƌďƌĞĂŬŝŶŐ͞ŚŽƵƐĞƌƵůĞƐ͟
dƌĂŝŶŝŶŐĚĞƚĂŝůƐĨŽƌĂůůĞŵƉůŽǇĞĞƐ͘
WƵƌƉŽƐĞĐŽŶƚĞŶƚŽĨĞŵƉůŽǇĞĞďĂĐŬŐƌŽƵŶĚĐŚĞĐŬƐ
 dĞŶĂŶƚďĂĐŬŐƌŽƵŶĚĐŚĞĐŬƐ͘
 ^ƚĂĨĨͲƚŽͲWĂƚƌŽŶƌĂƚŝŽ͘
/ƐƐƵĞƐǁŝƚŚĨĞŶĐŝŶŐ͕ŐĂƚĞƐ͕ƵŶĂƵƚŚŽƌŝǌĞĚĞŶƚƌǇ͘
,ŽƚĞů ůĞĂƐŝŶŐ ŝŶĨŽƌŵĂƚŝŽŶ͕ ƌŽŽŵ ƌĂƚĞ ŝŶĨŽƌŵĂƚŝŽŶ͕ ŽĐĐƵƉĂŶĐǇ
ŝŶĨŽƌŵĂƚŝŽŶ͕ĐůŝĞŶƚĞůĞŝŶĨŽƌŵĂƚŝŽŶ;ůŽĐĂůĐůŝĞŶƚĞůĞŽƌƚƌĂǀĞůĞƌƐͿ͘
WƌŝŽƌĂŶĚƐƵďƐĞƋƵĞŶƚŝŶĐŝĚĞŶƚƌĞƉŽƌƚƐ͘
WŽůŝĐĞZĞƉŽƌƚƐĨŽƌƚŚĞƉƌŽƉĞƌƚǇĂŶĚŶĞŝŐŚďŽƌŝŶŐƉƌŽƉĞƌƚǇ͘
ŵĂŝůĐŽƌƌĞƐƉŽŶĚĞŶĐĞƚŽƚĞŶĂŶƚƐŽƌƉĂƚƌŽŶƐ͘
dĞǆƚDĞƐƐĂŐĞƐ;ĂŵŽŶŐĞŵƉůŽǇĞĞƐ͕ƚŽƚĞŶĂŶƚƐͬƉĂƚƌŽŶƐͿ͘
dĞŶĂŶƚĂůĞƌƚƐƌĞŐĂƌĚŝŶŐĐƌŝŵĞƐ͘
dĞŶĂŶƚŶĞǁƐůĞƚƚĞƌ͕ĐƌŝŵĞĂůĞƌƚƐŽƌƵƉĚĂƚĞƐ͘
EĞŝŐŚďŽƌŚŽŽĚǁĂƚĐŚĂŶĚƉŽůŝĐĞĐŽŵŵƵŶŝĐĂƚŝŽŶ͘
WƌŽǀŝĚŝŶŐƐĂĨĞƚǇŝŶĨŽƌŵĂƚŝŽŶĂŶĚƚŝƉƐŝŶůĞĂƐĞĚŽĐƵŵĞŶƚƐ͘
^ŝŐŶĂŐĞĂƚƚŚĞƉƌŽƉĞƌƚǇ͘
KďƚĂŝŶ ĂŶĚ ƌĞǀŝĞǁ ďƵĚŐĞƚŝŶŐ ĚŽĐƵŵĞŶƚƐ ĨŽƌ ƚŚĞ ƉƌŽƉĞƌƚǇ͘  WƌĞƉĂƌĞ
ǁŝƚŶĞƐƐĞƐ ĨŽƌ ďƵĚŐĞƚ ĚŝƐĐƵƐƐŝŽŶƐ ĂŶĚ ͞ƉƌŽĨŝƚƐ ŽǀĞƌ ƉĞŽƉůĞ͟ ĂƌŐƵŵĞŶƚƐ͘
^ĞĐƵƌŝƚǇŝƐĂ͞ĐŽƐƚ͟ŽŶƚŚĞďĂůĂŶĐĞƐŚĞĞƚĂŶĚŵĂǇďĞƚƌŝŵŵĞĚŝŶĂĚŽǁŶ
ǇĞĂƌŽƌƚŽŝŶĐƌĞĂƐĞƉƌŽĨŝƚĂďŝůŝƚǇ͘
ZĞǀŝĞǁĂŶǇŽƚŚĞƌĚŽĐƵŵĞŶƚĂƚŝŽŶĂďŽƵƚƚŚĞƉƌŽƉĞƌƚǇ;ĐŽĚĞĞŶĨŽƌĐĞŵĞŶƚ͕
,hĚŽĐƵŵĞŶƚĂƚŝŽŶ͕ƐƚĂƚĞůŝƋƵŽƌĚŽĐƵŵĞŶƚĂƚŝŽŶ͕ĞƚĐ͘Ϳ͘
ZĞǀŝĞǁ ĐƌŝŵĞ ŐƌŝĚ͕  ƌĞƉŽƌƚƐ͕ ϵϭϭ ĐĂůůƐ͕ Ăůů ƉŽůŝĐĞ ƌĞƉŽƌƚƐ ĨŽƌ ƚŚĞ
ƉƌŽƉĞƌƚǇĨŽƌĂƉĞƌŝŽĚŽĨϱǇĞĂƌƐďĞĨŽƌĞƚŚĞĞǀĞŶƚ͕ƵŶƚŝůƚŚĞƉƌĞƐĞŶƚƚŝŵĞ͘
 ,ŽǁůŽŶŐƚŽŐŽďĂĐŬ͍ͲdǇƉŝĐĂůůǇŽďƚĂŝŶϱǇĞĂƌƐƉƌŝŽƌ͘
 tŚĂƚ ĚŝƐƚĂŶĐĞ ƚŽ ŐŽ ĨƌŽŵ ƉƌŽƉĞƌƚǇ͍Ͳ ĂƐĞͲďǇͲĐĂƐĞ ďĂƐŝƐ͕
ďĞƐƵƌĞƚŽŽďƚĂŝŶĐĂůůƐĨŽƌƚŚĞƐƉĞĐŝĨŝĐĂĚĚƌĞƐƐ͕ƐŽŵĞĐĂƐĞƐ
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ƚŚĞ ĨŽĐƵƐ ǁŝůů ďĞ Ă ϭн ŵŝůĞ ƌĂĚŝƵƐ͕ ŽƚŚĞƌƐ ŝƚ ǁŝůů ďĞ Ă ĨĞǁ
ďůŽĐŬƐ͘
• ŽŵƉĂƌĞ ĐƌŝŵĞƐ ĂŶĚ ĞǀĞŶƚƐ ŽŶ ƚŚĞ ƉƌŽƉĞƌƚǇ ƚŽ ƚŚĞ ƐƵƌƌŽƵŶĚŝŶŐ ĂƌĞĂ͕
ŶĞŝŐŚďŽƌŝŶŐ ďƵƐŝŶĞƐƐĞƐ͕ ŽƚŚĞƌ ƉƌŽƉĞƌƚŝĞƐ ŽǁŶĞĚ Žƌ ŵĂŶĂŐĞĚ ďǇ ǇŽƵƌ
ĚĞĨĞŶĚĂŶƚ͘
• dŚĞ ƐĞĐƵƌŝƚǇ ŵĞĂƐƵƌĞƐ ƵƐĞĚ ďǇ ŶĞŝŐŚďŽƌŝŶŐ ƉƌŽƉĞƌƚŝĞƐ Žƌ ďǇ ŽƚŚĞƌ
ƉƌŽƉĞƌƚŝĞƐ ŽƉĞƌĂƚĞĚ ďǇ ƚŚĞ ĚĞĨĞŶĚĂŶƚ ŵĂǇ ďĞ ĨĂĐƚŽƌƐ ŝŶ ƐĞƚƚŝŶŐ ƚŚĞ
͞ƐƚĂŶĚĂƌĚŽĨĐĂƌĞ͟ĨŽƌǇŽƵƌƉƌŽƉĞƌƚǇ͘
• ^ƵďƐĞƋƵĞŶƚ ƌĞŵĞĚŝĂů ŵĞĂƐƵƌĞƐ ĂƌĞ ŝŶĂĚŵŝƐƐŝďůĞ͕ ďƵƚ ƚŚĞƌĞ ŵĂǇ ďĞ ĂŶ
ĞǆĐĞƉƚŝŽŶ ƚŽ ĐŽƵŶƚĞƌ ĐůĂŝŵƐ ŽĨ ĨĞĂƐŝďŝůŝƚǇ Žƌ ĐŽŶƚƌŽů͕ ďĞ ƉƌĞƉĂƌĞĚ ƚŽ
ĂĚĚƌĞƐƐĞǀĞŶƚƐĂĨƚĞƌƚŚĞĐƌŝŵĞ͘
• ZĞǀŝĞǁĐƌŝŵĞŐƌŝĚǁŝƚŚǁŝƚŶĞƐƐĂŶĚƚƌĂŝŶƚŚĞŵƚŽƌĞǀŝĞǁĚĞƚĂŝůƐŽĨĐƌŝŵĞƐ
ĚƵƌŝŶŐ ƋƵĞƐƚŝŽŶŝŶŐ ;ĐŽŶĨŝƌŵ ůŽĐĂƚŝŽŶ ŽĨ ĐƌŝŵĞƐ͕ ĞůŝŵŝŶĂƚĞ ĚŽŵĞƐƚŝĐ
ŝŶĐŝĚĞŶƚƐͿ͘
• ĚĚƌĞƐƐĐƌŝŵĞƌĂƚĞƐŽŶƚŚĞƉƌŽƉĞƌƚǇ;ŝŶĐƌĞĂƐŝŶŐŽƌĚĞĐƌĞĂƐŝŶŐͿĨŽůůŽǁŝŶŐ
ƚŚĞŝŶĐƌĞĂƐĞŽƌĚĞĐƌĞĂƐĞŝŶƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐ͘
• ^ĂĨĞƚǇŽĨƚĞŶĂŶƚƐĂŶĚƉƌŽƚĞĐƚŝŽŶŽĨƉƌŽƉĞƌƚǇŝƐĂƉĂƌĂŵŽƵŶƚĐŽŶĐĞƌŶ͕ďƵƚ
ŝƐďŽƵŶĚďǇƌĞĂƐŽŶĂďůĞŶĞƐƐ͘
• tŚĂƚŬŶŽǁůĞĚŐĞĚŝĚƚŚĞĞŵƉůŽǇĞĞŚĂǀĞŽĨƉƌŝŽƌŝŶĐŝĚĞŶƚƐ͍
• tŚĂƚǁĂƐĚŽŶĞƚŽŝŶǀĞƐƚŝŐĂƚĞĐƌŝŵĞƐŽƌŝŶĐŝĚĞŶƚƐŽŶƚŚĞƉƌŽƉĞƌƚǇ͍
• tŚĂƚ ǁĂƐ ƚŚĞ ƐĞĐƵƌŝƚǇ ͞ƉůĂŶ͕͟ ǁŚŽ ĞƐƚĂďůŝƐŚĞĚ ŝƚ͕ ǁĂƐ ŝƚ ĨƌĞƋƵĞŶƚůǇ
ĞǀĂůƵĂƚĞĚ͕ƵƉĚĂƚĞĚ͍
• dŚĞŐŽĂůŽĨƐĞĐƵƌŝƚǇŝƐƚŽĚĞƚĞƌͬƉƌĞǀĞŶƚĐƌŝŵĞƐĨƌŽŵŚĂƉƉĞŶŝŶŐ͘

͘ WK>/E/Es^d/'d/st/dE^^^

• KďƚĂŝŶ Ăůů ƐƚĂƚĞŵĞŶƚƐ͕ ƌĞƉŽƌƚƐ͕ ƉŽůŝĐĞ ĂŶĚ  ŝŶǀĞƐƚŝŐĂƚŝǀĞ ĨŝůĞƐ ƉƌŝŽƌ ƚŽ
ĚĞƉŽƐŝƚŝŽŶ͘
• DĞĞƚ ǁŝƚŚ ;Žƌ Ăƚ ůĞĂƐƚ ŚĂǀĞ Ă ƉŚŽŶĞ ĐĂůů ǁŝƚŚͿ ůĂǁ ĞŶĨŽƌĐĞŵĞŶƚ ďĞĨŽƌĞ
ĚĞƉŽƐŝƚŝŽŶƐ͘
• ZĞĐŽŐŶŝǌĞ ƚŚĂƚ ůĂǁ ĞŶĨŽƌĐĞŵĞŶƚ ĂŶĚ ƐŽĐŝĂů ǁŽƌŬĞƌƐ͕ ƉĂƌƚŝĐƵůĂƌůǇ ƚŚŽƐĞ
ǁŚŽǁŽƌŬŝŶƚŚĞĂƌĞĂŽĨƐĞǆĐƌŝŵĞƐ͕ĂƌĞǀŝĐƚŝŵĂĚǀŽĐĂƚĞƐĂŶĚŵĂǇŚĂǀĞ
ĞŶƚĞƌĞĚƚŚĂƚůŝŶĞŽĨǁŽƌŬŽƵƚŽĨĂƐƚƌŽŶŐĚĞƐŝƌĞƚŽƉƌŽƚĞĐƚǀŝĐƚŝŵƐŽĨƐĞǆ
ĐƌŝŵĞƐ͘dŚĞǇŵĂǇŚĂǀĞĂďŝĂƐƚŽǁĂƌĚƐďĞůŝĞǀŝŶŐƚŚĞǀŝĐƚŝŵĂŶĚ ďůĂŵŝŶŐ
ƚŚĞƉƌŽƉĞƌƚǇŽǁŶĞƌĂƐǁĞůůĂƐƚŚĞƉĞƌƉĞƚƌĂƚŽƌ͘dŚĞƐĞǁŝƚŶĞƐƐĞƐŵĂǇďĞ
ĐƌŝƚŝĐĂůŽĨƚŚĞƉƌŽƉĞƌƚǇĂŶĚͬŽƌŵĂǇŶŽƚĞĂƐŝůǇĐŽŶĐĞĚĞĞůĞŵĞŶƚƐŽĨǇŽƵƌ
ƉĞƌƐŽŶĂůƌĞƐƉŽŶƐŝďŝůŝƚǇĚĞĨĞŶƐĞ͘
• dŚĞ ƉƌŝŵĂƌǇ ĨƵŶĐƚŝŽŶ ŽĨ ŝŶǀĞƐƚŝŐĂƚŽƌƐ ŝƐ ƚŽ ĚŝƐĐŽǀĞƌ ĂŶĚ ĂƉƉƌĞŚĞŶĚ
ĐƌŝŵŝŶĂůƐ͘dŚĞƉƌŝŵĂƌǇĨƵŶĐƚŝŽŶŽĨƚŚĞƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐĂƚĂƉƌŽƉĞƌƚǇŝƐ
ƚŽ ĚĞƚĞƌ ĂŶĚ ƉƌĞǀĞŶƚ ĐƌŝŵĞ ŽŶ ƚŚĞ ƉƌŽƉĞƌƚǇ͘  dŚĞ ŐŽĂůƐ ŽĨ ƚŚĞ ƉŽůŝĐĞ ŝŶ
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ŝŶǀĞƐƚŝŐĂƚŝŶŐƚŚĞĐĂƐĞĂŶĚƚŚĞŝŶƉƌŽƐĞĐƵƚŝŶŐƚŚĞĐĂƐĞĂƌĞŶŽƚĂůŝŐŶĞĚ
ǁŝƚŚƚŚĞƉƌŽƉĞƌƚǇ͘
• ĞƉƌĞƉĂƌĞĚƚŽĐŽƵŶƚĞƌŽƌĨŽůůŽǁͲƵƉŽŶĂŶǇĞǆĂŵŝŶĂƚŝŽŶƌĞŐĂƌĚŝŶŐƉĂƐƚ
ĐƌŝŵĞƐŽŶƚŚĞƉƌŽƉĞƌƚǇ͘

͘ D/>t/dE^^^ͬD'^t/dE^^^

• KďƚĂŝŶ ŵĞĚŝĐĂů ĂŶĚ ƉƐǇĐŚ ƌĞĐŽƌĚƐ ƉƌŝŽƌ ƚŽ ĚĞƉŽƐŝƚŝŽŶƐ ŽĨ ƚƌĞĂƚĞƌƐ Žƌ
ŵĞĚŝĐĂůǁŝƚŶĞƐƐĞƐ͘
• KďƚĂŝŶ Ă ƋƵĂůŝĨŝĞĚ ƉƌŽƚĞĐƚŝǀĞ ŽƌĚĞƌ ;YWKͿ͕ ǁŚŝĐŚ ĂůůŽǁƐ ĨŽƌ Ğǆ ƉĂƌƚĞ
ĐŽŶǀĞƌƐĂƚŝŽŶƐǁŝƚŚŵĞĚŝĐĂůƉƌŽǀŝĚĞƌƐ͘
• ZĞǀŝĞǁĂůůƌĞĐŽƌĚƐ͕ƌĞƐĞĂƌĐŚĐŽŶĚŝƚŝŽŶƐĂůůĞŐĞĚŝŶƌĞĐŽƌĚƐ͘
• ZĞƋƵĞƐƚĂŶĚƌĞǀŝĞǁĂŶǇƚĞƐƚŝŶŐŽƌĂƐƐĞƐƐŵĞŶƚƐƉĞƌĨŽƌŵĞĚďǇŵĞĚŝĐĂůŽƌ
ŵĞŶƚĂůŚĞĂůƚŚƉƌŽǀŝĚĞƌƐƚŚĂƚŵĂǇŶŽƚďĞĐŽŶƐŝĚĞƌĞĚƉĂƌƚŽĨƚŚĞ͞ŵĞĚŝĐĂů
ƌĞĐŽƌĚ͟
• dĂƌŐĞƚ ƐƉĞĐŝĨŝĐ ŶŽŶͲƉĂƌƚǇ ƌĞƋƵĞƐƚƐ ĨŽƌ ƉƌŽĚƵĐƚŝŽŶ ŽĨ ĚŽĐƵŵĞŶƚƐ ĂŶĚͬŽƌ
ƌĞĐŽƌĚƐƌĞƋƵĞƐƚƐďĞǇŽŶĚƐŝŵƉůǇ͞ŵĞĚŝĐĂůƌĞĐŽƌĚƐ͟Žƌ͞ĐŚĂƌƚ͕͟ƚŽŝŶĐůƵĚĞ
ĂŶǇĂŶĚĂůůŵĂƚĞƌŝĂůƐ͕ŝŶĐůƵĚŝŶŐƚĞƐƚŝŶŐ͕ĞǀĂůƵĂƚŝŽŶƐ͕ĂƐƐĞƐƐŵĞŶƚƐ͕ŶŽƚĞƐ͕
ĂŶĚĂŶǇĚŽĐƵŵĞŶƚŽƌĞůĞĐƚƌŽŶŝĐƌĞĐŽƌĚŽĨĂŶǇŬŝŶĚƌĞůĂƚĞĚƚŽƚŚĞǀŝĐƚŝŵ
ĂŶĚŚŝƐͬŚĞƌĐůĂŝŵƐ͘
• ǀĂůƵĂƚĞ ĂŶĚ ƉƌŽďĞ ƌĞŐĂƌĚŝŶŐ ƉƌŽǀŝĚĞƌ͛Ɛ ŬŶŽǁůĞĚŐĞ ŽĨ ƉĂƐƚ ŝŶĐŝĚĞŶƚƐ ŽĨ
ƚƌĂƵŵĂŽƌƉƌĞͲĞǆŝƐƚŝŶŐĚŝĂŐŶŽƐŝƐ͘
• KďƚĂŝŶƉƌŽǀŝĚĞƌ͛ƐǀĞƌƐŝŽŶŽĨĨĂĐƚƵĂůĞǀĞŶƚƐ͘
• KďƚĂŝŶƉƌŽŐŶŽƐŝƐŝŶĨŽƌŵĂƚŝŽŶĂŶĚĐŽŶĐĞƐƐŝŽŶƐƌĞŐĂƌĚŝŶŐĂďŝůŝƚǇĨŽƌǀŝĐƚŝŵ
ƚŽůŝǀĞĂŶŽƌŵĂůůŝĨĞ͘




&͘ yWZdt/dE^^^;>//>/dzͿ

• dŚĞƉƌŽĐĞƐƐĨŽƌĚĞƉŽƐŝŶŐĞǆƉĞƌƚǁŝƚŶĞƐƐĞƐŝƐŶŽƚƐƉĞĐŝĨŝĐƚŽƐĞǆƵĂůĂƐƐĂƵůƚ
ĐĂƐĞƐ͕ ƵƐĞ ƚŚĞ ƐĂŵĞ ĞǀĂůƵĂƚŝŽŶ ĂŶĚ ƉƌĞƉĂƌĂƚŝŽŶ ŵĞƚŚŽĚ ĂƐ ŽƚŚĞƌ
ƉƌĞŵŝƐĞƐĐĂƐĞƐ͘
• ŽŶĚƵĐƚƚǇƉŝĐĂůŝŶƚĞůůŝŐĞŶĐĞŐĂƚŚĞƌŝŶŐŽŶĞǆƉĞƌƚƐƉƌŝŽƌƚŽĚĞƉŽƐŝƚŝŽŶ͘
• KďƚĂŝŶŝŶĨŽƌŵĂƚŝŽŶŽŶĂůůĐƌŝƚŝĐŝƐŵƐŽĨƐĞĐƵƌŝƚǇĂƚƚŚĞƉƌĞŵŝƐĞƐ͘
• ^ĞĞŬ ĐŽŶĐĞƐƐŝŽŶƐ ŽŶ WůĂŝŶƚŝĨĨ͛Ɛ ĂĐƚŝŽŶƐ ĂƐ ĐŽŶƚƌŝďƵƚŝŶŐ ƚŽǁĂƌĚƐ ƚŚĞ
ŽƵƚĐŽŵĞ͘
Ϯϰ
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•
•

ǆƉůŽƌĞĂŶĚƉƌŽďĞƉƌŽǆŝŵĂƚĞĐĂƵƐĞ͘
ǆĂŵŝŶĞĐƌĞĚĞŶƚŝĂůƐĂŶĚĐŚĂůůĞŶŐĞŽƉŝŶŝŽŶƐŽƵƚƐŝĚĞ ƚŚĞĞǆƉĞƌƚ͛ƐĂƌĞĂŽĨ
ĞǆƉĞƌƚŝƐĞ͘
• dĞƐƚƐĐŝĞŶƚŝĨŝĐďĂƐŝƐĨŽƌŽƉŝŶŝŽŶƐǁŝƚŚĂŶĞǇĞƚŽǁĂƌĚƐĂĂƵďĞƌƚĐŚĂůůĞŶŐĞ͘
• ǆĂŵŝŶĞůŝƚĞƌĂƚƵƌĞĐŝƚĞĚĂŶĚƚĞƐƚŝŵŽŶǇŝŶƉƌŝŽƌĐĂƐĞƐ͘
• ǆĂŵŝŶĞƚŚĞ͞ƋƵĂůŝƚǇ͟ŽĨƚŚĞƵŶĚĞƌůǇŝŶŐůŝƚĞƌĂƚƵƌĞŽƌƐƚƵĚŝĞƐ͘
• KďƚĂŝŶĐŽŵŵŝƚŵĞŶƚƐƚŽŝŶĚƵƐƚƌǇƐƚĂŶĚĂƌĚƐ͘
• ŚĂůůĞŶŐĞ ŽƉŝŶŝŽŶƐ ďĂƐĞĚ ŽŶ ƉĞƌƐŽŶĂů ŽďƐĞƌǀĂƚŝŽŶƐ ;ƐŝƚĞ ǀŝƐŝƚ ƚŝŵĞ ĂŶĚ
ůĞŶŐƚŚ͕ŝŶĚĞƉĞŶĚĞŶƚŝŶƚĞƌǀŝĞǁƐŽƌŝŶǀĞƐƚŝŐĂƚŝŽŶͿ͘

DKd/KE&KZ^hDDZz:h'DEd

s//͘

ŽŶƐŝĚĞƌƉŽƐƐŝďůĞŐƌŽƵŶĚƐďĂƐĞĚŽŶĨĂĐƚƐĂŶĚĐŝƌĐƵŵƐƚĂŶĐĞƐŽĨƚŚĞƉĂƌƚŝĐƵůĂƌĐĂƐĞ͗
•
•
•
•

•

•

&ŽƌĞƐĞĞĂďŝůŝƚǇ͘
&ĂŝůƵƌĞƚŽ/ĚĞŶƚŝĨǇ^ƚĂŶĚĂƌĚŽĨĂƌĞƌĞĂĐŚ
ǆĐƵůƉĂƚŽƌǇůĂƵƐĞŝŶ>ĞĂƐĞ
>ĂĐŬŽĨƵƚǇ͗
 ^ƚĂƚƵƐŽĨƉůĂŝŶƚŝĨĨ;ŝŶǀŝƚĞĞ͕ůŝĐĞŶƐĞĞ͕ƚƌĞƐƉĂƐƐĞƌͿ
 ^ƚĂƚƵƐŽĨĚĞĨĞŶĚĂŶƚ;ƉƌŽƉĞƌƚǇŽǁŶĞƌ͕ŶŽƚŝŶƉŽƐƐĞƐƐŝŽŶͿ
 /Ĩ ǇŽƵ ĂƌĞ ƌĞƉƌĞƐĞŶƚŝŶŐ Ă ƐĞĐƵƌŝƚǇ ĐŽŶƚƌĂĐƚŽƌ͕ ĐŽŶƐŝĚĞƌ ĂŶ D^:
ďĂƐĞĚƵƉŽŶƚŚĞůĂĐŬŽĨĂůĞŐĂůĚƵƚǇƚŽĂƚŚŝƌĚƉĂƌƚǇďĞŶĞĨŝĐŝĂƌǇ
;ƌŽǁŶ ǀ͘ ůůͲdĞĐŚ /Ŷǀ͘ 'ƌŽƵƉ͘ /ŶĐ͕͘ Ϯϲϱ 'Ă͘ ƉƉ͘ ϴϴϵ͕ ϴϵϳ
;ϮϬϬϰͿͿ͘

ĐƚŝŽŶƐŽĨƚŚĞWůĂŝŶƚŝĨĨ͗

 ͲŽŵƉĂƌĂƚŝǀĞEĞŐůŝŐĞŶĐĞ;K͘͘'͘͘ΑϱϭͲϭϮͲϯϯ;ŐͿͿ͘
 ͲƋƵĂůͬ'ƌĞĂƚĞƌ<ŶŽǁůĞĚŐĞ;ŽůƉŚŝŶZĞĂůƚǇǀ͘,ĞĂĚůĞǇ͕Ϯϳϭ'Ă͘
ƉƉ͘ϰϳϵ;ϮϬϬϱͿ͘
 Ͳ&ĂŝůƵƌĞƚŽǆĞƌĐŝƐĞKƌĚŝŶĂƌǇĂƌĞ;&ĞƌŶĂŶĚĞǌǀ͘'ĞŽƌŐŝĂdŚĞĂƚƌĞ
ŽŵƉĂŶǇ //͕ Ϯϲϭ 'Ă͘ ƉƉ͘ ϴϵϮ ;ϮϬϬϯͿ͖ >ĂŶĚŝŶŐƐ ƐƐ͛Ŷ͕ /ŶĐ͘ ǀ͘
tŝůůŝĂŵƐ͕Ϯϵϭ'Ă͘ϯϵϳ͕ϯϵϵ;ϮϬϭϮͿ
 ͲƐƐƵŵƉƚŝŽŶŽĨƚŚĞZŝƐŬͲsĂƵŐŚŶǀ͘WůĞĂƐĂŶƚ͕Ϯϲϲ'Ă͘ϴϲϮ;ϭϵϵϲͿ
 ͲDƵƚƵĂů WĂƌƚŝĐŝƉĂƚŝŽŶ /Ŷ ůƚĞƌĐĂƚŝŽŶͲ ,ŽǁĞůů ǀ͘ dŚƌĞĞ ZŝǀĞƌƐ
^ĞĐƵƌŝƚǇ͕Ϯϭϲ'Ă͘ƉƉ͘ϴϵϬ͕ϴϵϭ͕ϰϱϲ^͘͘ϮĚϮϳϴ;ϭϵϵϱͿ͘

>ĂĐŬŽĨWƌŽǆŝŵĂƚĞĂƵƐĞ

 ŶĂůǇǌĞĂŶĚƚĞƐƚWůĂŝŶƚŝĨĨ͛ƐƉƌŽǆŝŵĂƚĞĐĂƵƐĞĐĂƐĞ͘͞ŵĞƌĞƉŽƐƐŝďŝůŝƚǇŽĨƐƵĐŚ
ĐĂƵƐĂƚŝŽŶ ŝƐ ŶŽƚ ĞŶŽƵŐŚ͖ ĂŶĚ ǁŚĞŶ ƚŚĞ ŵĂƚƚĞƌ ƌĞŵĂŝŶƐ ŽŶĞ ŽĨ ƉƵƌĞ
Ϯϱ
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ƐƉĞĐƵůĂƚŝŽŶŽƌĐŽŶũĞĐƚƵƌĞ͕ŽƌƚŚĞƉƌŽďĂďŝůŝƚŝĞƐĂƌĞĂƚďĞƐƚĞǀĞŶůǇďĂůĂŶĐĞĚ͕ŝƚ
ďĞĐŽŵĞƐ ƚŚĞ ĚƵƚǇ ŽĨ ƚŚĞ ĐŽƵƌƚ ƚŽ ŐƌĂŶƚ ƐƵŵŵĂƌǇ ũƵĚŐŵĞŶƚ ĨŽƌ ƚŚĞ
ĚĞĨĞŶĚĂŶƚ͘͟'ĞŽƌŐĞǀ͘,ĞƌĐƵůĞƐZĞĂůƐƚĂƚĞ^ĞƌǀƐ͕͘ϯϯϵ'Ă͘ƉƉ͘ϴϰϯ͘;ϮϬϭϲͿ͘
/ŶƚŚĞǁĂŬĞŽĨ'ĞŽƌŐĞ͕ĞǆƉĞƌƚƚĞƐƚŝŵŽŶǇŵĂǇďĞƌĞƋƵŝƌĞĚƚŽƉƌŽǀĞƉƌŽǆŝŵĂƚĞ
ĐĂƵƐĞ ŝŶ Ă ŶĞŐůŝŐĞŶƚ ƐĞĐƵƌŝƚǇ ĐĂƐĞ͘  dŚĞ 'ĞŽƌŐĞ ĐŽƵƌƚ ĂůƐŽ ĞǆĂŵŝŶĞĚ ƚŚĞ
ĂĐƚŝŽŶƐŽĨƚŚĞƉůĂŝŶƚŝĨĨǁŚŽǁĂƐƐŚŽƚ͞ĂĨƚĞƌǀŽůƵŶƚĂƌŝůǇŽƉĞŶŝŶŐŚŝƐĚŽŽƌƚŽĂŶ
ƵŶŬŶŽǁŶ ƉĞƌƐŽŶ ĂĨƚĞƌ ŵŝĚŶŝŐŚƚ͘͟  DĞƌĞůǇ ƉŽŝŶƚŝŶŐ ĐƌŝŵŝŶĂů ĂĐƚŝǀŝƚǇ ĂŶĚ Ă
ƐƵŐŐĞƐƚŝŽŶĨŽƌŵŽƌĞƐĞĐƵƌŝƚǇĚŽĞƐŶŽƚĞƐƚĂďůŝƐŚƚŚĂƚĂůĂĐŬŽĨƐĞĐƵƌŝƚǇĐĂƵƐĞĚ
ƚŚĞĂůůĞŐĞĚŚĂƌŵ͘

dĂƌŐĞƚĞĚ ĐƌŝŵĞƐ ƚǇƉŝĐĂůůǇ ƉƌĞƐĞŶƚ Ă ǀĞƌǇ ƐƚƌŽŶŐ ƉƌŽǆŝŵĂƚĞ ĐĂƵƐĞ ĚĞĨĞŶƐĞ͘
dŚĞƌĞŝƐĂƐƚƌŽŶŐůŝŶĞŽĨ'ĞŽƌŐŝĂĐĂƐĞůĂǁǁŚŝĐŚƐƵƉƉŽƌƚƐƐƵŵŵĂƌǇũƵĚŐŵĞŶƚ
ŝŶĐĂƐĞƐǁŚĞƌĞƚŚĞĐƌŝŵĞŝƐƚĂƌŐĞƚĞĚ͘'ƌŝĨĨŝŶǀ͘ƵƚŽůƵď^ŽƵƚŚ͕ϮϮϭ'Ă͘
ƉƉ͘ϭ;ϭϵϵϲͿ͖ƌŝƚƚǀ͘<ĞůůǇΘWŝĐĞƌŶĞ͕Ϯϱϴ'Ă͘ƉƉ͘ϴϰϯ;ϮϬϬϮͿ͕ĂŶĚ:ŽŚŶƐŽŶ
ǀ͘ ,ŽůŝĚĂǇ &ŽŽĚ͕ Ϯϯϴ 'Ă͘ ƉƉ͘ ϴϮϮ ;ϭϵϵϵͿ͘  dŚĞ ŽƵƌƚ ŽĨ ƉƉĞĂůƐ ŚĂƐ
ĚŝƐƚŝŶŐƵŝƐŚĞĚ ĂĐƋƵĂŝŶƚĂŶĐĞͲƉĞƌƉĞƚƌĂƚĞĚ ĐƌŝŵĞƐ ĨƌŽŵ ƚŚŽƐĞ ŝŶ ǁŚŝĐŚ Ă ũƵƌǇ
ĐŽƵůĚĨŝŶĚĂůĞŐĂůĨĂŝůƵƌĞƚŽŬĞĞƉƚŚĞƉƌĞŵŝƐĞƐĂŶĚĂƉƉƌŽĂĐŚĞƐƐĂĨĞ͕ƐŽƚŚĂƚ
ŝƚƐŝŶǀŝƚĞĞƐŝŶŐĞŶĞƌĂůĂƌĞŶŽƚƐƵďũĞĐƚĞĚƚŽƚŚĞƌŝƐŬŽĨĨŽƌĞƐĞĞĂďůĞĂƚƚĂĐŬƐďǇ
ƵŶŬŶŽǁŶĂƐƐĂŝůĂŶƚƐ͗
dŚŝƐ ǁĂƐ ŶŽƚ Ă ƌĂŶĚŽŵ ƐƚƌĂŶŐĞƌ ĂƚƚĂĐŬ ďƵƚ ƌĂƚŚĞƌ ŐƌĞǁ ŽƵƚ ŽĨ Ă
ƐƉĞĐŝĨŝĐ ƉƌŝǀĂƚĞ ƌĞůĂƚŝŽŶƐŚŝƉ ǁŚŝĐŚ ŚĂĚ ŶŽ ĐŽŶŶĞĐƚŝŽŶ ǁŝƚŚ
ĞŵƉůŽǇŵĞŶƚ ǁŚĂƚƐŽĞǀĞƌ͘ dŚĞ ƉůĂĐĞ ĐŚŽƐĞŶ ďǇ ƚŚĞ ďŽǇĨƌŝĞŶĚ ĨŽƌ
ƚŚĞ ĂƚƚĂĐŬ ũƵƐƚ ŚĂƉƉĞŶĞĚ ƚŽ ďĞ ƚŚĞ ĞŵƉůŽǇĞƌΖƐ ƉĂƌŬŝŶŐ ůŽƚ͘ dŚĞ
ĞŵƉůŽǇĞƌ ĚŝĚ ŶŽƚ ĐƌĞĂƚĞ Žƌ ĂůůŽǁ ƚŽ ĞǆŝƐƚ ĂŶ ĞŶǀŝƌŽŶŵĞŶƚ ǁŚŝĐŚ
ƉůĂĐĞĚ'ƌŝĨĨŝŶĂƚƌŝƐŬĂŶǇŵŽƌĞƚŚĂŶŝĨƐŚĞŚĂĚďĞĞŶĂƚŚŽŵĞŽƌŽŶ
ƚŚĞƐƚƌĞĞƚ͘ŽŽŬǀ͘DŝĐƌŽƌĂĨƚ/ŶĐ͕͘ϮϲϮ'Ă͘ƉƉ͘ϰϯϰ;ϮϬϬϯͿ͕ĐĞƌƚ͘
ĚĞŶŝĞĚ͕ƋƵŽƚŝŶŐ'ƌŝĨĨŝŶǀ͘ƵƚŽůƵď͕ϮϮϭ'Ă͘ƉƉ͘ĂƚϮ͘
EŽƚĞ͗ 




dĂƌŐĞƚĞĚ ĐƌŝŵĞƐ ĂƌĞ ĞǆƚƌĞŵĞůǇ ŚĂƌĚ ƚŽ ƉƌĞǀĞŶƚ Žƌ
ĚĞƚĞƌ͘
dŚĞ ƚĂƌŐĞƚĞĚ ĐƌŝŵĞ ĐŽƵůĚ ĂƌŐƵĂďůǇ ƚĂŬĞ ƉůĂĐĞ
ĂŶǇǁŚĞƌĞ͘
/Ŷ Ă ƚĂƌŐĞƚŝŶŐ ƐŝƚƵĂƚŝŽŶ͕ ŽďƚĂŝŶ ĞǀŝĚĞŶĐĞ
ĚĞŵŽŶƐƚƌĂƚŝŶŐ Ă ƌĞůĂƚŝŽŶƐŚŝƉ ďĞƚǁĞĞŶ ƚŚĞ ǀŝĐƚŝŵ
ĂŶĚƚŚĞĂƚƚĂĐŬĞƌ͘


s///͘ KE^/Zd/KE^&KZ^dd>DEdͬD/d/KE

͘ WƌŝǀĂĐǇĂŶĚŽŶĨŝĚĞŶƚŝĂůŝƚǇ

Ϯϲ


Chapter 8
27 of 34

•
•

^ĞƚƚůĞŵĞŶƚĐĂŶĂǀŽŝĚĨƵƌƚŚĞƌŶĞŐĂƚŝǀĞƉƵďůŝĐŝƚǇĨŽƌĐůŝĞŶƚ͘
dŚĞ ǀŝĐƚŝŵ ŵĂǇ ŚĂǀĞ ĐŽŶĐĞƌŶƐ ĂďŽƵƚ ƚŚĞ ůĂĐŬ ŽĨ ƉƌŝǀĂĐǇ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ
ĂƐƐŽĐŝĂƚĞĚǁŝƚŚďƌŝŶŐŝŶŐĂĐŝǀŝůƐƵŝƚĂŶĚĂŶƐǁĞƌŝŶŐƋƵĞƐƚŝŽŶƐŝŶĚĞƉŽƐŝƚŝŽŶŽƌŝŶĂ
ƉƵďůŝĐƚƌŝĂů͘

͘ dŝŵŝŶŐ

• &Žƌ ƉƵƌƉŽƐĞƐ ŽĨ ĞǀĂůƵĂƚŝŶŐ Ă ĐĂƐĞ ĨŽƌ ƐĞƚƚůĞŵĞŶƚ͕ ƚŝŵŝŶŐ ĐĂŶ ďĞ ĞǀĞƌǇƚŚŝŶŐ͘
ŽŶƐŝĚĞƌĂƚŝŽŶ ŽĨƚŚĞ ĚƌĂǁďĂĐŬƐͬĐŽŶƐ ŽĨ Ă Đŝǀŝů ĐĂƐĞ ĨƌŽŵ Ă ǀŝĐƚŝŵ͛Ɛ ƉĞƌƐƉĞĐƚŝǀĞ
ĐĂŶƉƌŽǀŝĚĞŽƉƉŽƌƚƵŶŝƚŝĞƐĨŽƌƐĞƚƚůĞŵĞŶƚ͘
• dŚĞ ǀŝĐƚŝŵ ŵĂǇ ǁĂŶƚ ƚŽ ͞ŵŽǀĞ ŽŶ͟ Žƌ ƉƵƚ ƚŚĞ ĞǀĞŶƚƐ ďĞŚŝŶĚ ŚŝŵͬŚĞƌ͘  dŚĞ
ƉŽƚĞŶƚŝĂůůǇ ůŽŶŐ͕ ĚƌĂǁŶ ŽƵƚ ƉƌŽĐĞƐƐ ŝŶǀŽůǀĞĚ ǁŝƚŚ Ă Đŝǀŝů ĐĂƐĞ ;ĚŝƐĐŽǀĞƌǇ͕ ƚƌŝĂů͕
ĂƉƉĞĂůͿŵĂǇŵĂŬĞĞĂƌůǇƌĞƐŽůƵƚŝŽŶĂƉƉĞĂůŝŶŐ͘
• dŚĞ ǀŝĐƚŝŵ ŵĂǇ ďĞ ƚĞƌƌŝĨŝĞĚ ŽĨ ƚŚĞ ĚĞƉŽƐŝƚŝŽŶ ĂŶĚ ŵŽƚŝǀĂƚĞĚ ƚŽ ƐĞƚƚůĞ ďĞĨŽƌĞ
ŚĂǀŝŶŐ ƚŽ ͞ƌĞͲůŝǀĞ͟ ƚŚĞ ĞǀĞŶƚƐ ŽĨ ƚŚĞ ƌĂƉĞ͘  ĞƉĞŶĚŝŶŐ ŽŶ ƚŚĞ ĐŝƌĐƵŵƐƚĂŶĐĞ͕
ƌĞůŝǀŝŶŐ ƚŚĞ ĞǀĞŶƚƐ ŵĂǇ ŶŽƚ ŽŶůǇ ďĞ ƉĂŝŶĨƵů ĂŶĚ ƵŶĐŽŵĨŽƌƚĂďůĞ͕ ŝƚ ŵĂǇ ĂůƐŽ ďĞ
ĚĞƚƌŝŵĞŶƚĂůƚŽƚŚĞŚĞĂůŝŶŐƉƌŽĐĞƐƐ͘
• KŶ ƚŚĞ ŽƚŚĞƌ ŚĂŶĚ͕ ƚŚĞ ǀŝĐƚŝŵ ŵĂǇ ďĞ ŵŽƚŝǀĂƚĞĚ ďǇ ƚŚĞ ŽƉƉŽƌƚƵŶŝƚǇ ƚŽ ƚĞůů
ŚŝƐͬŚĞƌƐƚŽƌǇĂƚĚĞƉŽƐŝƚŝŽŶďĞĐĂƵƐĞŝƚŝƐĂŶŽƉƉŽƌƚƵŶŝƚǇƚŽ͞ĨŝŐŚƚďĂĐŬ͘͟
• KďƚĂŝŶƉƌŝŽƌƉŽůŝĐĞŝŶƚĞƌǀŝĞǁƐ͕ǁƌŝƚƚĞŶĚŝƐĐŽǀĞƌǇƌĞƐƉŽŶƐĞƐ͕ŵĞĚŝĐĂůƌĞĐŽƌĚƐ͕ĂŶĚ
ŽƚŚĞƌƉĞƌƚŝŶĞŶƚƌĞĐŽƌĚƐƉƌŝŽƌƚŽĚĞƉŽƐŝŶŐƚŚĞƉůĂŝŶƚŝĨĨ͘

͘ DĞĚŝĂƚŝŽŶ

• ^ĞůĞĐƚ Ă ŵĞĚŝĂƚŽƌ ǁŚŽ ĐĂŶ ƌĞůĂƚĞ ƚŽ ƚŚĞ ǀŝĐƚŝŵ͕ďƵƚ ǁŚŽ ĐĂŶ ĨŝƌŵůǇ ĂŶĚ ĐůĞĂƌůǇ
ĞǆƉůĂŝŶƚŚĞĐĂƐĞĂŶĚƐĞƚƌĞĂůŝƐƚŝĐŐŽĂůƐĂŶĚĞǆƉĞĐƚĂƚŝŽŶƐĨŽƌĂůůƉĂƌƚŝĞƐ͘
• DĞĚŝĂƚŝŽŶƉƌŽǀŝĚĞƐƚŚĞŽƉƉŽƌƚƵŶŝƚǇĨŽƌƚŚĞǀŝĐƚŝŵĂŶĚŚŝƐͬŚĞƌĂƚƚŽƌŶĞǇƚŽ͞ƚĞůů
ƚŚĞŝƌƐƚŽƌǇ͟ĂŶĚĂĐŚŝĞǀĞƐŽŵĞĐĂƚŚĂƌƐŝƐŝŶĂĐŽŶĨŝĚĞŶƚŝĂůƐĞƚƚŝŶŐ͘
• ƚ ŵĞĚŝĂƚŝŽŶ͕ ŝƚ ŝƐ ĐƌŝƚŝĐĂů ĨŽƌ ƚŚĞ ĞĨĞŶĚĂŶƚƐ ƚŽ ŚĂǀĞ Ă ƌĞƉƌĞƐĞŶƚĂƚŝǀĞ ƉƌĞƐĞŶƚ
ǁŚŽǁŝůůůŝƐƚĞŶƚŽƚŚĞƐƚŽƌǇ͕ĂŶĚǁŚŽŚĂƐƚŚĞĂƵƚŚŽƌŝƚǇĂŶĚƉŽƐŝƚŝŽŶƚŽĂƉŽůŽŐŝǌĞ
ĂŶĚƉŽƐƐŝďůǇƚŽƌĞƉƌĞƐĞŶƚƚŚĂƚĐŚĂŶŐĞƐĐĂŶŽƌŚĂǀĞďĞĞŶŵĂĚĞƚŽŵĂŬĞƐƵƌĞƚŚĞ
ĞǀĞŶƚƐĚŽŶŽƚŚĂƉƉĞŶƚŽĂŶǇŽŶĞĞůƐĞ͘
• Ŷ ĞǆƉƌĞƐƐŝŽŶ ŽĨ ƐǇŵƉĂƚŚǇ Žƌ ĂŶ ĂƉŽůŽŐǇ ƚŚĂƚ ƚŚĞ ĞǀĞŶƚ ŚĂƉƉĞŶĞĚ ƚŽ ƚŚĞ
ƉůĂŝŶƚŝĨĨĐĂŶďĞŝŵƉŽƌƚĂŶƚĂƚŵĞĚŝĂƚŝŽŶ͘
• dŚĞ ƐĐŽƉĞ͕ ĂŐŐƌĞƐƐŝǀĞŶĞƐƐ͕ ĂŶĚ ĞǆƚĞŶƚ ŽĨ ƚŚĞ ŽƉĞŶŝŶŐ ƐƚĂƚĞŵĞŶƚ Ăƚ ŵĞĚŝĂƚŝŽŶ
ƐŚŽƵůĚďĞĚĞƚĞƌŵŝŶĞĚĂĨƚĞƌĐĂƌĞĨƵůĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨƚŚĞĨĂĐƚƐĂŶĚĐŝƌĐƵŵƐƚĂŶĐĞƐ
ŽĨ ĞĂĐŚ ĐĂƐĞ͘  ŽŶƐƵůƚĂƚŝŽŶ ǁŝƚŚ ƚŚĞ ŵĞĚŝĂƚŽƌ ĂŶĚ ƚŚĞ ƉůĂŝŶƚŝĨĨ͛Ɛ ĂƚƚŽƌŶĞǇ
ƌĞŐĂƌĚŝŶŐŽƉĞŶŝŶŐƐƚĂƚĞŵĞŶƚƐƐŚŽƵůĚďĞĐŽŶƐŝĚĞƌĞĚ͘
• ŽŶĨŝĚĞŶƚŝĂůŝƚǇĂŶĚƐŚŽƵůĚďĞŝŶĐůƵĚĞĚŝŶĂƐĞƚƚůĞŵĞŶƚƌĞůĞĂƐĞ͘
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/y͘

dZ/>

͘ ^ƉĞĐŝĂů:ƵƌǇ^ĞůĞĐƚŝŽŶŽŶƐŝĚĞƌĂƚŝŽŶƐ&Žƌ^ĞǆƵĂůďƵƐĞĂƐĞƐ

ŝ͘
'ĞŶĞƌĂůŽŶƐŝĚĞƌĂƚŝŽŶƐ

• dŚĞ ũƵƌǇ ƐĞůĞĐƚŝŽŶ ƉƌŽĐĞƐƐ ĐĂŶ ƚĂŬĞ ůŽŶŐĞƌ ŝŶ Ă ƐĞǆƵĂů ĂďƵƐĞ ĐĂƐĞ ĚƵĞ ƚŽ
ƋƵĞƐƚŝŽŶŝŶŐĂďŽƵƚŝŶĚŝǀŝĚƵĂůũƵƌŽƌĞǆƉĞƌŝĞŶĐĞǁŝƚŚƐĞǆƵĂůĂďƵƐĞŽƌƐĞǆĐƌŝŵĞƐ͘
• ĚĚƌĞƐƐĚĞůŝĐĂƚĞŝƐƐƵĞƐŝŶƐĞǆƵĂůĂƐƐĂƵůƚĐĂƐĞƐŚĞĂĚŽŶŝŶǀŽŝƌĚŝƌĞ͘
• &ĂŵŝůŝĂƌŝǌĞ ũƵƌǇ ǁŝƚŚ ƚŚĞ ƵŶĐŽŵĨŽƌƚĂďůĞ ŶĂƚƵƌĞ ŽĨ ƚŚĞ ĂůůĞŐĂƚŝŽŶƐ ĨƌŽŵ ƚŚĞ
ŽƵƚƐĞƚ͘
• ŽŶƐŝĚĞƌ ĨŝůŝŶŐ Ă ŵŽƚŝŽŶ ƚŽ ĂůůŽǁ ƚŚĞ ƉŽƚĞŶƚŝĂů ũƵƌŽƌƐ ƚŽ ƐĞĞ ŐƌĂƉŚŝĐ ǀŝĚĞŽƐ Žƌ
ŝŵĂŐĞƐĚƵƌŝŶŐǀŽŝƌĚŝƌĞŝŶŽƌĚĞƌƚŽĚĞĨƵƐĞƐŚŽĐŬǀĂůƵĞ͘
• WƌĞƉĂƌĞ ƚŚĞ ũƵƌǇ ĨŽƌ ƚŚĞ ĞŵŽƚŝŽŶ ŽĨ ƚŚĞ ƚƌŝĂů͕ ŝŶĐůƵĚŝŶŐ ĐƌǇŝŶŐ ǁŝƚŶĞƐƐĞƐ͘
ĐŬŶŽǁůĞĚŐĞƚŚĞĞŵŽƚŝŽŶĂŶĚƉƌĞƉĂƌĞƚŚĞũƵƌǇƚŽĨŽƌŚĞĂƌŝŶŐŝƚ͘
• ƐŬŝĨƚŚĞŝŶĚŝǀŝĚƵĂůũƵƌŽƌƐĐĂŶƚƌĞĂƚƚŚĞǀŝĐƚŝŵůŝŬĞĂŶǇŽƚŚĞƌǁŝƚŶĞƐƐĂŶĚĂƐƐĞƐƐ
ƚŚĞŵĨŽƌĐƌĞĚŝďŝůŝƚǇĂŶĚǁŚĞƚŚĞƌƚŚĞǇĂƌĞƉƌŽǀŝĚŝŶŐĂĐĐƵƌĂƚĞĨĂĐƚƐ͘
• dƌǇ ƚŽ ŽďũĞĐƚŝĨǇ ƚŚĞ ĐƌŝŵĞ ĂŶĚ ƌĞŵŽǀĞ ĞŵŽƚŝŽŶ ĨƌŽŵ ŝƚ ĚƵƌŝŶŐ ƚŚĞ ǀŽŝƌ ĚŝƌĞ
ƉƌŽĐĞƐƐ͘
• ĚǀŝƐĞ ƚŚĞ ũƵƌǇ ƚŚĂƚ ŝƚ ŝƐ ŶŽƚ ǇŽƵƌ ŝŶƚĞŶƚŝŽŶ ƚŽ ďĞ ŵĞĂŶ Žƌ ĂŐŐƌĞƐƐŝǀĞ ǁŝƚŚ ƚŚĞ
ǀŝĐƚŝŵ͕ďƵƚƚŚĂƚǇŽƵŚĂǀĞƚŽĞǆƉůŽƌĞĚŝĨĨŝĐƵůƚŝƐƐƵĞƐĂŶĚĨĂĐƚƐĂďŽƵƚƚŚĞĐĂƐĞ͘
• ,ƵŵĂŶŝǌĞ ǇŽƵƌ ĐŽƌƉŽƌĂƚĞ ĐůŝĞŶƚƐ͘  dŚĞǇ ǁĞƌĞ ƵƉƐĞƚ͕ ŵŽƌƚŝĨŝĞĚ͕ ĚŝƐŐƵƐƚĞĚ͕
ĂƉƉĂůůĞĚďǇƚŚĞĂĐƚŝŽŶƐŽĨƚŚĞƉĞƌƉĞƚƌĂƚŽƌ͘
• &ŽĐƵƐ ƚŚĞ ĂŶŐĞƌ ĂŶĚ ĚĞƐŝƌĞ ƚŽ ƉƵŶŝƐŚ ŽŶ ƚŚĞ ƉĞƌƉĞƚƌĂƚŽƌ͕ ŶŽƚ ƚŚĞ ƉƌŽƉĞƌƚǇ
ŽǁŶĞƌ͘
• tŽŵĞŶ ũƵƌŽƌƐ ŵĂǇ ďĞ ĞƐƉĞĐŝĂůůǇ ĐƌŝƚŝĐĂů ŽĨ ĂŶŽƚŚĞƌ ǁŽŵĂŶ ĨŽƌ ĨĂŝůŝŶŐ ƚŽ ƚĂŬĞ
ĂĚĞƋƵĂƚĞƐĂĨĞƚǇƉƌĞĐĂƵƚŝŽŶƐ͘

ŝŝ͘
DŝůůĞŶŶŝĂů:ƵƌŽƌŽŶƐŝĚĞƌĂƚŝŽŶƐ;ŶŽǁƚŚĞůĂƌŐĞƐƚƐĞĐƚŝŽŶŽĨƚŚĞƉŽƉƵůĂƚŝŽŶͿϴ

• &ŝĨƚĞĞŶ ƉĞƌĐĞŶƚ ŽĨ ŵŝůůĞŶŶŝĂů ǁŽŵĞŶ ƌĞƉŽƌƚ ƚŚĂƚ ƚŚĞǇ ƚŚĞŵƐĞůǀĞƐ ŚĂǀĞ ďĞĞŶ
ƐĞǆƵĂůůǇĂƐƐĂƵůƚĞĚ͕ĂŶĚŵŽƌĞƚŚĂŶƚǁŝĐĞƚŚĂƚŶƵŵďĞƌ;ϯϰйͿƌĞƉŽƌƚƚŚĂƚƚŚŝƐŚĂƐ
ŚĂƉƉĞŶĞĚ ƚŽ Ă ĐůŽƐĞ ĨƌŝĞŶĚ Žƌ ĨĂŵŝůǇ ŵĞŵďĞƌ͘ dŚĞƌĞ ĂƌĞ ůĂƌŐĞ ĚŝƐƉĂƌŝƚŝĞƐ ŝŶ
ĞǆƉĞƌŝĞŶĐĞƐǁŝƚŚƐĞǆƵĂůĂƐƐĂƵůƚďǇƌĂĐĞĂŶĚĞƚŚŶŝĐŝƚǇ͘ZĂƚĞƐĂƌĞŚŝŐŚĞƐƚĂŵŽŶŐ
ďůĂĐŬŵŝůůĞŶŶŝĂůǁŽŵĞŶ͕ĂŵŽŶŐǁŚŽŵŶĞĂƌůǇŽŶĞŝŶĨŝǀĞ;ϭϵйͿƌĞƉŽƌƚďĞŝŶŐƚŚĞ
 

ϴ

ƐŽĨƉƌŝůϮϬϭϲ͕DŝůůĞŶŶŝĂůƐ͕ǁŚŽŵĂƌĞĚĞĨŝŶĞĚĂƐƚŚŽƐĞĂŐĞƐϭϴͲϯϰŝŶϮϬϭϱ͕ŶŽǁŶƵŵďĞƌϳϱ͘ϰŵŝůůŝŽŶ͕ƐƵƌƉĂƐƐŝŶŐ
ƚŚĞϳϰ͘ϵŵŝůůŝŽŶĂďǇŽŽŵĞƌƐ;ĂŐĞƐϱϭͲϲϵͿ͘ZŝĐŚĂƌĚ&ƌǇ͕͞DŝůůĞŶŶŝĂůƐŽǀĞƌƚĂŬĞĂďǇŽŽŵĞƌƐĂƐŵĞƌŝĐĂ͛ƐůĂƌŐĞƐƚ
ŐĞŶĞƌĂƚŝŽŶ͕͟
WĞǁ
ZĞƐĞĂƌĐŚ
ĞŶƚĞƌ͕
Ɖƌŝů
Ϯϱ͕
ϮϬϭϲ͕
ŚƚƚƉ͗ͬͬǁǁǁ͘ƉĞǁƌĞƐĞĂƌĐŚ͘ŽƌŐͬĨĂĐƚͲ
ƚĂŶŬͬϮϬϭϲͬϬϰͬϮϱͬŵŝůůĞŶŶŝĂůƐͲŽǀĞƌƚĂŬĞͲďĂďǇͲďŽŽŵĞƌƐͬ
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•

•

•

•

•

ǀŝĐƚŝŵ ŽĨ ƐĞǆƵĂů ĂƐƐĂƵůƚ ĂŶĚ ƚǁŝĐĞ ĂƐ ŵĂŶǇ ;ϯϴйͿ ƐĂǇ Ă ĐůŽƐĞ ĨƌŝĞŶĚ Žƌ ĨĂŵŝůǇ
ŵĞŵďĞƌŚĂƐĞǆƉĞƌŝĞŶĐĞĚƐĞǆƵĂůĂƐƐĂƵůƚ͘
^ŝǆ ŝŶ ƚĞŶ ;ϲϬйͿ ŵŝůůĞŶŶŝĂůƐ͕ ŝŶĐůƵĚŝŶŐ ϲϯй ŽĨ ǁŽŵĞŶ ĂŶĚ ϱϲй ŽĨ ŵĞŶ͕ ƐĂǇ
ĐŽůůĞŐĞƐ ŽƌƵŶŝǀĞƌƐŝƚŝĞƐĂƌĞ ŶŽƚĚŽŝŶŐ ĞŶŽƵŐŚ ƚŽ ĂĚĚƌĞƐƐ ƚŚĞƉƌŽďůĞŵŽĨ ƐĞǆƵĂů
ĂƐƐĂƵůƚ͘ŵĂũŽƌŝƚǇ;ϱϯйͿŽĨŵŝůůĞŶŶŝĂůƐ͕ŝŶĐůƵĚŝŶŐŶĞĂƌůǇƐŝǆŝŶƚĞŶ;ϱϵйͿǁŽŵĞŶ
ďƵƚŽŶůǇϰϳйŽĨŵĞŶ͕ƐĂǇƚŚĂƚŚŝŐŚƐĐŚŽŽůƐĂƌĞŶŽƚĚŽŝŶŐĞŶŽƵŐŚƚŽĂĚĚƌĞƐƐƚŚĞ
ŝƐƐƵĞŽĨƐĞǆƵĂůĂƐƐĂƵůƚ͘
EĞĂƌůǇ ƚŚƌĞĞͲƋƵĂƌƚĞƌƐ ;ϳϯйͿ ŽĨ ŵŝůůĞŶŶŝĂůƐ͕ ŝŶĐůƵĚŝŶŐ ϳϭй ŽĨ ŵĞŶ ĂŶĚ ϳϱй ŽĨ
ǁŽŵĞŶ͕ ƐĂǇ ƐĞǆƵĂů ĂƐƐĂƵůƚ ŝƐ ƐŽŵĞǁŚĂƚ Žƌ ǀĞƌǇ ĐŽŵŵŽŶ ŽŶ ĐŽůůĞŐĞ ĂŶĚ
ƵŶŝǀĞƌƐŝƚǇ ĐĂŵƉƵƐĞƐ͘ DŽƌĞ ƚŚĂŶ ĞŝŐŚƚ ŝŶ ƚĞŶ ;ϴϭйͿ ďůĂĐŬ ŵŝůůĞŶŶŝĂůƐ ƐĂǇ ƐĞǆƵĂů
ĂƐƐĂƵůƚ ŝƐ ƐŽŵĞǁŚĂƚŽƌǀĞƌǇ ĐŽŵŵŽŶ ŝŶ ĐŽůůĞŐĞƐ ĂŶĚƵŶŝǀĞƌƐŝƚŝĞƐ͕ ĐŽŵƉĂƌĞĚƚŽ
ůĞƐƐ ƚŚĂŶ ƚŚƌĞĞͲƋƵĂƌƚĞƌƐ ŽĨ ǁŚŝƚĞ ;ϳϰйͿ͕ ,ŝƐƉĂŶŝĐ ;ϳϬйͿ͕ ĂŶĚ W/ ŵŝůůĞŶŶŝĂůƐ
;ϲϯйͿ͘
EĞĂƌůǇ ŽŶĞ ŝŶ ĨŝǀĞ ;ϭϴйͿ ŵŝůůĞŶŶŝĂů ǁŽŵĞŶ ƌĞƉŽƌƚ ŚĂǀŝŶŐ ƵƐĞĚ ĞŵĞƌŐĞŶĐǇ
ĐŽŶƚƌĂĐĞƉƚŝŽŶĂƚƐŽŵĞƉŽŝŶƚ͕ĂŶĚƌŽƵŐŚůǇƚŚƌĞĞŝŶƚĞŶ;ϮϵйͿƐĂǇĂĐůŽƐĞĨƌŝĞŶĚŽƌ
ĨĂŵŝůǇ ŵĞŵďĞƌ ŚĂƐ ƵƐĞĚ ƚŚŝƐ ĨŽƌŵ ŽĨ ďŝƌƚŚ ĐŽŶƚƌŽů͘ >ĞƐƐ ƚŚĂŶ ŽŶĞ ŝŶ ƚĞŶ ;ϳйͿ
ŵŝůůĞŶŶŝĂů ǁŽŵĞŶ ƌĞƉŽƌƚ ŚĂǀŝŶŐ ĂŶ ƵŶŝŶƚĞŶĚĞĚ ƉƌĞŐŶĂŶĐǇ͕ ĂůƚŚŽƵŐŚ ƚŚŝƐ
ĞǆƉĞƌŝĞŶĐĞ ŝƐ ĐŽŵŵŽŶ ǁŝƚŚŝŶ ƚŚĞŝƌ ƐŽĐŝĂů ŶĞƚǁŽƌŬͶϰϮй ƌĞƉŽƌƚ ƚŚĂƚ ƚŚŝƐ ŚĂƐ
ŚĂƉƉĞŶĞĚƚŽĂĐůŽƐĞĨƌŝĞŶĚŽƌĨĂŵŝůǇŵĞŵďĞƌ͘
ŝŐŚƚ ƉĞƌĐĞŶƚ ŽĨ ŵŝůůĞŶŶŝĂů ǁŽŵĞŶ ƌĞƉŽƌƚ ƚŚĂƚ ƚŚĞǇ ƚŚĞŵƐĞůǀĞƐ ŚĂǀĞ ŚĂĚ ĂŶ
ĂďŽƌƚŝŽŶ͕ďƵƚĨŽƵƌƚŝŵĞƐĂƐŵĂŶǇ;ϯϲйͿƐĂǇĂĐůŽƐĞĨƌŝĞŶĚŽƌĨĂŵŝůǇŵĞŵďĞƌŚĂƐ
ŚĂĚ ĂŶ ĂďŽƌƚŝŽŶ͘  ƐŝŵŝůĂƌ ŶƵŵďĞƌ ŽĨ ŵŝůůĞŶŶŝĂů ǁŽŵĞŶ ;ϵйͿ ƌĞƉŽƌƚ ƚŚĂƚ ƚŚĞǇ
ďĞĐĂŵĞĂƉĂƌĞŶƚĂƐĂƚĞĞŶĂŐĞƌ͕ǁŚŝůĞŶĞĂƌůǇŚĂůĨ;ϰϲйͿŽĨŵŝůůĞŶŶŝĂůǁŽŵĞŶƐĂǇ
ƚŚĂƚĂĐůŽƐĞĨƌŝĞŶĚŽƌĨĂŵŝůǇŵĞŵďĞƌďĞĐĂŵĞĂƉĂƌĞŶƚĂƐĂƚĞĞŶĂŐĞƌ͘dŚĞƐĞǆƵĂů
ŚĞĂůƚŚĞǆƉĞƌŝĞŶĐĞƐŽĨŵŝůůĞŶŶŝĂůǁŽŵĞŶǀĂƌǇĐŽŶƐŝĚĞƌĂďůǇďǇƌĂĐĞĂŶĚĞƚŚŶŝĐŝƚǇ͘
,ŝƐƉĂŶŝĐŵŝůůĞŶŶŝĂůǁŽŵĞŶƌĞƉŽƌƚŚŝŐŚĞƌƵƐĂŐĞŽĨĞŵĞƌŐĞŶĐǇĐŽŶƚƌĂĐĞƉƚŝŽŶƚŚĂŶ
ŵŝůůĞŶŶŝĂů ǁŽŵĞŶ ŽǀĞƌĂůů͘ ůĂĐŬ ŵŝůůĞŶŶŝĂů ǁŽŵĞŶ ĂƌĞ ŵŽƌĞ ůŝŬĞůǇ ƚŚĂŶ ŽƚŚĞƌ
ŵŝůůĞŶŶŝĂůǁŽŵĞŶƚŽŬŶŽǁƐŽŵĞŽŶĞǁŚŽŚĂƐŚĂĚĂŶĂďŽƌƚŝŽŶ͘
KŶůǇ ŽŶĞ ƉĞƌĐĞŶƚ ŽĨ ŵŝůůĞŶŶŝĂůƐ ŽǀĞƌĂůů ƌĞƉŽƌƚ ƚŚĂƚ ƚŚĞǇ ƚŚĞŵƐĞůǀĞƐ ĂƌĞ ,/s
ƉŽƐŝƚŝǀĞ Žƌ ŚĂǀĞ /^͕ ďƵƚ ϭϯй ƌĞƉŽƌƚ ƚŚĂƚ ƚŚĞǇ ŚĂǀĞ Ă ĐůŽƐĞ ĨƌŝĞŶĚ Žƌ ĨĂŵŝůǇ
ŵĞŵďĞƌůŝǀŝŶŐǁŝƚŚ,/sŽƌ/^͘ůĂĐŬ;ϮϯйͿĂŶĚ,ŝƐƉĂŶŝĐŵŝůůĞŶŶŝĂůƐ;ϮϭйͿĂƌĞ
ŵŽƌĞƚŚĂŶƚǁŝĐĞĂƐůŝŬĞůǇĂƐǁŚŝƚĞ;ϴйͿŽƌW/ŵŝůůĞŶŶŝĂůƐ;ϵйͿƚŽƐĂǇƚŚĞǇŚĂǀĞĂ
ĐůŽƐĞ ĨƌŝĞŶĚ Žƌ ĨĂŵŝůǇ ŵĞŵďĞƌ ǁŚŽ ŝƐ ,/s ƉŽƐŝƚŝǀĞ Žƌ ŚĂƐ /^͘ϵ ;ĨŽŽƚ ŶŽƚĞ ĨŽƌ
ƉƌĞǀŝŽƵƐϲďƵůůĞƚƉŽŝŶƚƐͿ͘

 
ϵ

 :ŽŶĞƐ͕ ZŽďĞƌƚ W͕͘ ĂŶĚ ĂŶŝĞů Žǆ͘ ͞,Žǁ ZĂĐĞ ĂŶĚ ZĞůŝŐŝŽŶ ^ŚĂƉĞ DŝůůĞŶŶŝĂů ƚƚŝƚƵĚĞƐ ŽŶ ^ĞǆƵĂůŝƚǇ ĂŶĚ
ZĞƉƌŽĚƵĐƚŝǀĞ ,ĞĂůƚŚ͘͟ WZZ/͘ ϮϬϭϱ͘ ŚƚƚƉ͗ͬͬǁǁǁ͘Ɖƌƌŝ͘ŽƌŐͬƌĞƐĞĂƌĐŚͬƐƵƌǀĞǇͲŚŽǁͲƌĂĐĞͲĂŶĚͲƌĞůŝŐŝŽŶͲƐŚĂƉĞͲŵŝůůĞŶŶŝĂůͲ
ĂƚƚŝƚƵĚĞƐͲŽŶͲƐĞǆƵĂůŝƚǇͲĂŶĚͲƌĞƉƌŽĚƵĐƚŝǀĞͲŚĞĂůƚŚͬ͘
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•

•

ĞŶƚĞƌƐĨŽƌŝƐĞĂƐĞŽŶƚƌŽůĂŶĚWƌĞǀĞŶƚŝŽŶͲƚŚĞŶƵŵďĞƌŽĨŚŝŐŚƐĐŚŽŽůƐƚƵĚĞŶƚƐ
ǁŚŽŚĂǀĞŚĂĚƐĞǆƉůƵŶŐĞĚůĂƐƚǇĞĂƌƚŽϰϭ͘ϮƉĞƌĐĞŶƚĂĨƚĞƌĚĞĐůŝŶŝŶŐƐƚĞĂĚŝůǇĨƌŽŵ
ϱϰ͘ϭƉĞƌĐĞŶƚŝŶϭϵϵϭĂŶĚϰϲ͘ϴƉĞƌĐĞŶƚŝŶϮϬϭϯ͘ϭϬ
• DŝůůĞŶŶŝĂů:ƵƌŽƌƐĞǆƉĞĐƚŵŽƌĞŽĨĐŽƌƉŽƌĂƚŝŽŶƐ͕ďƵƚĂůƐŽĞǆƉĞĐƚŵŽƌĞŽĨƉůĂŝŶƚŝĨĨƐ͘
• DŝůůĞŶŶŝĂůƐͬ'ĞŶĞƌĂƚŝŽŶz;ďŽƌŶďĞƚǁĞĞŶϭϵϴϬĂŶĚϭϵϵϱͿʹϴϯ͘ϭŵŝůůŝŽŶŵŝůůĞŶŝĂůƐ
ŝŶƚŚĞh͘^͘ƉĞƌƚŚĞϮϬϭϰĐĞŶƐƵƐ͘EŽǁƚŚĞůĂƌŐĞƐƚŐĞŶĞƌĂƚŝŽŶ͘,ĂǀĞďĞĞŶŚĂǀŝŶŐ
ĂŶ ŝŵƉĂĐƚ ŽŶ ũƵƌŝĞƐ͘  DŝůůĞŶŶŝĂůƐ ŚĂǀĞ ŚŝŐŚĞƌ ĞǆƉĞĐƚĂƚŝŽŶƐ ŽĨ ŐŽǀĞƌŶŵĞŶƚƐ ĂŶĚ
ĐŽƌƉŽƌĂƚŝŽŶƐ͕ďƵƚĂůƐŽŚĂǀĞŚŝŐŚĞƌĞǆƉĞĐƚĂƚŝŽŶƐĨŽƌƉĞƌƐŽŶĂůƌĞƐƉŽŶƐŝďŝůŝƚǇ͘ϭϭ
• ͞DŝůůĞŶŶŝĂůƐ ĂƉƉĞĂƌ ƚŽ ŚĂǀĞ ŐƌĞĂƚĞƌ ĞǆƉĞĐƚĂƚŝŽŶƐ ŽĨ ďƵƐŝŶĞƐƐĞƐ ƚŚĂŶ ƚŽ ƐŝŵƉůǇ
ƌƵŶƚŚĞŝƌďƵƐŝŶĞƐƐĞƐ͘/ŶƐƚĞĂĚ͕ŵŝůůĞŶŶŝĂůũƵƌŽƌƐĂƌĞůŽŽŬŝŶŐĨŽƌďƵƐŝŶĞƐƐĞƐƚŽƵƐĞ
ƚŚĞŝƌ ƉŽǁĞƌ ĂŶĚ ŝŶĨůƵĞŶĐĞ ĨŽƌ ďĞŝŶŐ Ă ƉŽƐŝƚŝǀĞ ŝŶĨůƵĞŶĐĞ ŝŶ ƐŽĐŝĞƚǇ͘ DŝůůĞŶŶŝĂůƐ
ĂƌĞĂƚƚƵŶĞĚƚŽƐŽĐŝĂůĐŽŶĐĞƌŶƐ͕ĂŶĚĂƌĞůŝŬĞůǇƚŽůŝŶŬƚŚĞƐƚŽƌǇŽĨĂŐŝǀĞŶĐĂƐĞƚŽ
ƚŚĞďŝŐŐĞƌƐŽĐŝĞƚĂůŝƐƐƵĞƚŚĞǇƉĞƌĐĞŝǀĞǁŝƚŚŝŶƚŚĂƚƐƚŽƌǇ͘&ŽƌĞǆĂŵƉůĞ͕ŝŶĂŵŽĐŬ
ƚƌŝĂů ƌĞŐĂƌĚŝŶŐ Ă ƐĞƌŝŽƵƐ ŝŶũƵƌǇ ĐĂƐĞ͕ ƐƚƌŽŶŐ ŵŝůůĞŶŶŝĂůƐ ŽŶ ƚŚĞ ƉĂŶĞů ĞǆƉƌĞƐƐĞĚ
ĐŽŶĐĞƌŶ ĂďŽƵƚ ǁŚĞƚŚĞƌ ƚŚĞ ůĂƌŐĞ ĐŽƌƉŽƌĂƚĞ ĚĞĨĞŶĚĂŶƚ ŝŶ ƚŚĞ ĐĂƐĞ ΗƐĞƚ ƚŚĞ
ƉƌĞĐĞĚĞŶƚΗĨŽƌ ƚŚĞ ƌĞƐƚŽĨ ƚŚĞ ŝŶĚƵƐƚƌǇ ƌĞŐĂƌĚŝŶŐ ƐĂĨĞƚǇƉƌĂĐƚŝĐĞ ĂŶĚŽǀĞƌƐŝŐŚƚ͘
ĞĐŝĚŝŶŐ ƚŚĂƚ ŝƚ ĚŝĚ͕ ƚŚĞƐĞ ũƵƌŽƌƐ ĞǀĂůƵĂƚĞĚ ƚŚĞ ĚĞĨĞŶĚĂŶƚ ďĂƐĞĚ ŽŶ ƚŚĞ
ƉƌĞĐĞĚĞŶƚƚŚĞǇĨĞůƚƐŚŽƵůĚďĞƐĞƚĂƐŽƉƉŽƐĞĚƚŽƚŚĞŝŶĚƵƐƚƌǇƐƚĂŶĚĂƌĚƐĂůƌĞĂĚǇŝŶ
ƉůĂĐĞ͘͟
 ϱϬ ƉĞƌĐĞŶƚ ŽĨ ŵŝůůĞŶŶŝĂůƐ ďĞůŝĞǀĞ ŵŽƐƚ ĐŽƌƉŽƌĂƚŝŽŶƐ ĂƌĞ
ŵŽƌĞ ŝŶƚĞƌĞƐƚĞĚ ŝŶ ƉƌŽĨŝƚƐ ƚŚĂŶ ƐĂĨĞƚǇ ĐŽŵƉĂƌĞĚ ƚŽ ϰϬ
ƉĞƌĐĞŶƚŽĨŽůĚĞƌũƵƌŽƌƐ͘
 ϱϬ ƉĞƌĐĞŶƚ ŽĨ ŵŝůůĞŶŶŝĂůƐ ďĞůŝĞǀĞ ĐŽŵƉĂŶŝĞƐ ƐŚŽƵůĚ ďĞ
ŚĞůĚ ƌĞƐƉŽŶƐŝďůĞ ĨŽƌ ĂĐĐŝĚĞŶƚƐ ƚŚĂƚ ŚĂƉƉĞŶ ŽŶ ƚŚĞŝƌ
ƉƌŽƉĞƌƚǇ͕ƌĞŐĂƌĚůĞƐƐŽĨƚŚĞĐŝƌĐƵŵƐƚĂŶĐĞƐĐŽŵƉĂƌĞĚƚŽϰϯ
ƉĞƌĐĞŶƚŽĨŽůĚĞƌũƵƌŽƌƐ͘ϭϮ

DŝůůĞŶŝĂůƐŚĂǀĞůŽŽƐĞƌƐĞǆƵĂůďŽƵŶĚĂƌŝĞƐͲ

 h͘^͘ ĚƵůƚƐ ŝŶ ϮϬϬϬʹϮϬϭϮ ǀƐ͘ ƚŚĞ ϭϵϳϬƐ ĂŶĚ ϭϵϴϬƐ ŚĂĚ ŵŽƌĞ ƐĞǆƵĂů ƉĂƌƚŶĞƌƐ͕
ǁĞƌĞ ŵŽƌĞ ůŝŬĞůǇ ƚŽ ŚĂǀĞ ŚĂĚ ƐĞǆ ǁŝƚŚ Ă ĐĂƐƵĂů ĚĂƚĞ Žƌ ƉŝĐŬƵƉ Žƌ ĂŶ

 

ϭϬ

<ĂŶŶ>͕DĐDĂŶƵƐd͕,ĂƌƌŝƐt͕ĞƚĂů͘zŽƵƚŚZŝƐŬĞŚĂǀŝŽƌ^ƵƌǀĞŝůůĂŶĐĞͶhŶŝƚĞĚ^ƚĂƚĞƐ͕ϮϬϭϱ͘DDtZ^ƵƌǀĞŝůů
^ƵŵŵϮϬϭϲ͖ϲϱ;EŽ͘^^ͲϲͿ͗ϭʹϭϳϰ͘K/͗ŚƚƚƉ͗ͬͬĚǆ͘ĚŽŝ͘ŽƌŐͬϭϬ͘ϭϱϱϴϱͬŵŵǁƌ͘ƐƐϲϱϬϲĂϭ͘
ϭϭ
 ^ƚĂĐǇ 'ƌĞĞŶǁĞůů͕ DĞĞƚ ƚŚĞ DŝůůĞŶŶŝĂů :ƵƌŽƌ͗  ĨĨĞĐƚŝǀĞůǇ ŽŵŵƵŶŝĐĂƚŝŶŐ tŝƚŚ ͞dŚĞ EĂƌĐŝƐƐŝƐƚŝĐ 'ĞŶĞƌĂƚŝŽŶ͟ Ăƚ
dƌŝĂů͕ dŚŽŵƉƐŽŶ ,ŝŶĞ WƌŽĚƵĐƚ >ŝĂďŝůŝƚǇ EĞǁƐůĞƚƚĞƌ ^ƵŵŵĞƌ ϮϬϭϲ͖ ͞DŝůůĞŶŶŝĂůƐ ŝŶ ĚƵůƚŚŽŽĚ͗  ĞƚĂĐŚĞĚ ĨƌŽŵ
/ŶƐƚŝƚƵƚŝŽŶƐ͕
EĞƚǁŽƌŬĞĚ
ǁŝƚŚ
&ƌŝĞŶĚƐ͕͟
dŚĞ
WĞǁ
ZĞƐ͘
ĞŶƚĞƌ
;ϮϬϭϰͿ͘
ŚƚƚƉ͗ͬͬǁǁǁ͘ƉĞǁƐŽĐŝĂůƚƌĞŶĚƐ͘ŽƌŐͬĨŝůĞƐͬϮϬϭϰͬϬϯͬϮϬϭϰͲϬϯͲϬϳͺŐĞŶĞƌĂƚŝŽŶƐͲƌĞƉŽƌƚͲǀĞƌƐŝŽŶͲĨŽƌͲǁĞď͘ƉĚĨ͖ ͞DŝůůĞŶŶŝĂůƐ͗
ŽŶĨŝĚĞŶƚ͘
ŽŶŶĞĐƚĞĚ͘
KƉĞŶ
ƚŽ
ŚĂŶŐĞ͕͟
dŚĞ
WĞǁ
ZĞƐ͘
ĞŶƚĞƌ
;ϮϬϭϬͿ͕
ŚƚƚƉ͗ͬͬǁǁǁ͘ƉĞǁƐŽĐŝĂůƚƌĞŶĚƐ͘ŽƌŐͬĨŝůĞƐͬϮϬϭϬͬϭϬͬŵŝůůĞŶŶŝĂůƐͲĐŽŶĨŝĚĞŶƚͲĐŽŶŶĞĐƚĞĚͲŽƉĞŶƚŽͲĐŚĂŶŐĞ͘ƉĚĨ͘
ϭϮ
DĞůŝƐƐĂD͘'ŽŵĞǌ͕WŚ͕<ĞĞƉŝŶŐhƉtŝƚŚƚŚĞDŽĚĞƌŶ:ƵƌǇĂƐĂŽƌƉŽƌĂƚĞ>ŝƚŝŐĂŶƚ͕dŚĞ>ĞŐĂů/ŶƚĞůůŝŐĞŶĐĞƌ͕
ƵŐƵƐƚϯϬ͕ϮϬϭϳ͘

ϯϬ
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ĂĐƋƵĂŝŶƚĂŶĐĞ͕ĂŶĚǁĞƌĞŵŽƌĞĂĐĐĞƉƚŝŶŐŽĨŵŽƐƚŶŽŶͲŵĂƌŝƚĂůƐĞǆ;ƉƌĞŵĂƌŝƚĂůƐĞǆ͕
ƚĞĞŶƐĞǆ͕ĂŶĚƐĂŵĞͲƐĞǆƐĞǆƵĂůĂĐƚŝǀŝƚǇ͕ďƵƚŶŽƚĞǆƚƌĂŵĂƌŝƚĂůƐĞǆͿ͘ϭϯ
 dŚĞ ƉĞƌĐĞŶƚĂŐĞ ǁŚŽ ďĞůŝĞǀĞĚ ƉƌĞŵĂƌŝƚĂů ƐĞǆ ĂŵŽŶŐ ĂĚƵůƚƐ ǁĂƐ ͞ŶŽƚ ǁƌŽŶŐ Ăƚ
Ăůů͟ǁĂƐϮϵйŝŶƚŚĞĞĂƌůǇϭϵϳϬƐ͕ϰϮйŝŶƚŚĞϭϵϴϬƐĂŶĚϭϵϵϬƐ͕ϰϵйŝŶƚŚĞϮϬϬϬƐ͕
ĂŶĚϱϴйďĞƚǁĞĞŶϮϬϭϬĂŶĚϮϬϭϮ͘ĐĐĞƉƚĂŶĐĞŽĨŶŽŶͲŵĂƌŝƚĂůƐĞǆƌŽƐĞƐƚĞĂĚŝůǇ
ďĞƚǁĞĞŶƚŚĞ'͘/͘ŐĞŶĞƌĂƚŝŽŶ;ďŽƌŶϭϵϬϭʹϭϵϮϰͿĂŶĚŽŽŵĞƌƐ;ďŽƌŶϭϵϰϲʹϭϵϲϰͿ͕
ĚŝƉƉĞĚ ƐůŝŐŚƚůǇ ĂŵŽŶŐ ĞĂƌůǇ 'ĞŶĞƌĂƚŝŽŶ y͛ĞƌƐ ;ďŽƌŶ ϭϵϲϱʹϭϵϴϭͿ͕ ĂŶĚ ƚŚĞŶ ƌŽƐĞ
ƐŽ ƚŚĂƚ DŝůůĞŶŶŝĂůƐ ;ĂůƐŽ ŬŶŽǁŶ ĂƐ 'ĞŶ z Žƌ 'ĞŶĞƌĂƚŝŽŶ DĞ͕ ďŽƌŶ ϭϵϴϮʹϭϵϵϵͿ
ǁĞƌĞ ƚŚĞ ŵŽƐƚ ĂĐĐĞƉƚŝŶŐ ŽĨ ŶŽŶͲŵĂƌŝƚĂů ƐĞǆ͘ EƵŵďĞƌ ŽĨ ƐĞǆƵĂů ƉĂƌƚŶĞƌƐ
ŝŶĐƌĞĂƐĞĚƐƚĞĂĚŝůǇďĞƚǁĞĞŶƚŚĞ'͘/͘ƐĂŶĚϭϵϲϬƐͲďŽƌŶ'ĞŶy͛ĞƌƐĂŶĚƚŚĞŶĚŝƉƉĞĚ
ĂŵŽŶŐDŝůůĞŶŶŝĂůƐƚŽƌĞƚƵƌŶƚŽŽŽŵĞƌůĞǀĞůƐ͘ϭϰ
 zŽƵŶŐĞƌDŝůůĞŶŶŝĂůƐͶƚŚŽƐĞďŽƌŶŝŶƚŚĞĞĂƌůǇϭϵϵϬƐĂŶĚƐŽŵĞƚŝŵĞƐƌĞĨĞƌƌĞĚƚŽ
ĂƐ ΗƚŚĞ ^ŶĂƉĐŚĂƚ 'ĞŶĞƌĂƚŝŽŶΗ Ͷ ĂƌĞ ϰϭ ƉĞƌĐĞŶƚ ŵŽƌĞ ůŝŬĞůǇ ƚŽ ďĞ ƐĞǆƵĂůůǇ
ŝŶĂĐƚŝǀĞ ƚŚĂŶ ƚŚĞŝƌ DŝůůĞŶŶŝĂů ƉĞĞƌƐ ďŽƌŶ ŝŶ ƚŚĞ ϭϵϴϬƐ ĂŶĚ ŵŽƌĞ ƚŚĂŶ ƚǁŝĐĞ ĂƐ
ůŝŬĞůǇƚŽďĞƐĞǆƵĂůůǇŝŶĂĐƚŝǀĞŝŶƚŚĞŝƌĞĂƌůǇϮϬƐƚŚĂŶϭϵϲϬƐͲďŽƌŶ'ĞŶĞƌĂƚŝŽŶyΖĞƌƐ͘
dŚĞ ůĂƐƚ ŐĞŶĞƌĂƚŝŽŶ ƚŽ ĚĞŵŽŶƐƚƌĂƚĞ ƐƵĐŚ Ă ŚŝŐŚ ƌĂƚĞ ŽĨ ƐĞǆƵĂů ŝŶĂĐƚŝǀŝƚǇ ǁĂƐ
ǇŽƵŶŐƉĞŽƉůĞŝŶƚŚĞϭϵϮϬƐ͘ϭϱ

͘ ZW͞Dzd,^͟dKtZK&hZ/E'/^KsZzEdZ/>

ŝ͘
:ƵƌǇWŽŽůDĂǇ,ŽůĚZĂƉĞ͞DǇƚŚ͟KƉŝŶŝŽŶƐ
ƐŝŐŶŝĨŝĐĂŶƚƉĞƌĐĞŶƚĂŐĞŽĨƚŚĞũƵƌǇƉŽŽůŵĂǇŚŽůĚƚŚĞƐĞďĞůŝĞĨƐ
ϭ͘ ƌĂƉĞǀŝĐƚŝŵǁŝůůƚƌǇƚŽĨŝŐŚƚŽĨĨƚŚĞŝƌĂƚƚĂĐŬĞƌ͘EKddZh͘
 sŝĐƚŝŵƐ ŝŶ ƌĂƉĞ ƐŝƚƵĂƚŝŽŶƐ ĂƌĞ ŽĨƚĞŶ ůĞŐŝƚŝŵĂƚĞůǇ ĂĨƌĂŝĚ ŽĨ ďĞŝŶŐ
ŬŝůůĞĚ Žƌ ƐĞƌŝŽƵƐůǇ ŝŶũƵƌĞĚ ĂŶĚ ƐŽ ĐŽͲŽƉĞƌĂƚĞ ǁŝƚŚ ƚŚĞ ƌĂƉŝƐƚ ƚŽ
ƐĂǀĞƚŚĞŝƌůŝǀĞƐ
 dŚĞ ǀŝĐƚŝŵΖƐ ƉĞƌĐĞƉƚŝŽŶ ŽĨ ƚŚƌĞĂƚ ŝŶĨůƵĞŶĐĞƐ ƚŚĞŝƌ ďĞŚĂǀŝŽƌ ŽĨƚĞŶ
ůĞĂĚŝŶŐƚŚĞŵƚŽĨƌĞĞǌĞŽƌŐŽůŝŵƉ
 ZĂƉŝƐƚƐ ƵƐĞ ŵĂŶǇ ŵĂŶŝƉƵůĂƚŝǀĞ ƚĞĐŚŶŝƋƵĞƐ ƚŽ ŝŶƚŝŵŝĚĂƚĞ ĂŶĚ
ĐŽĞƌĐĞƚŚĞŝƌǀŝĐƚŝŵƐ
 EŽŶͲĐŽŶƐĞŶƐƵĂů ŝŶƚĞƌĐŽƵƌƐĞ ĚŽĞƐŶΖƚ ĂůǁĂǇƐ ůĞĂǀĞ ǀŝƐŝďůĞ ƐŝŐŶƐ ŽŶ
ƚŚĞďŽĚǇŽƌƚŚĞŐĞŶŝƚĂůƐ͘
Ϯ͘ ZĂƉĞŽĐĐƵƌƐďĞƚǁĞĞŶƐƚƌĂŶŐĞƌƐŝŶĚĂƌŬĂůůĞǇƐ͘EKddZh͘
 

ϭϯ

dǁĞŶŐĞ͕:͘D͕͘^ŚĞƌŵĂŶ͕Z͘͘ΘtĞůůƐ͕͘͘ƌĐŚ^ĞǆĞŚĂǀ;ϮϬϭϱͿϰϰ͗ϮϮϳϯ͘ŚƚƚƉƐ͗ͬͬĚŽŝ͘ŽƌŐͬϭϬ͘ϭϬϬϳͬƐϭϬϱϬϴͲϬϭϱͲ
ϬϱϰϬͲϮ
ϭϰ
/Ě͘
ϭϱ
 'ŝŶĂ sŝǀŝŶĞƚƚŽ͕ tŚĂƚ ͚,ŽŽŬƵƉ ƵůƚƵƌĞ͍͛ DŝůůĞŶŶŝĂůƐ ,ĂǀŝŶŐ >ĞƐƐ ^Ğǆ dŚĂŶ dŚĞŝƌ WĂƌĞŶƚƐ͕ E EĞǁƐ͕ ƵŐƵƐƚ ϯ͕
ϮϬϭϲ͕
ŚƚƚƉƐ͗ͬͬǁǁǁ͘ŶďĐŶĞǁƐ͘ĐŽŵͬŚĞĂůƚŚͬƐĞǆƵĂůͲŚĞĂůƚŚͬǁŚĂƚͲŚŽŽŬƵƉͲĐƵůƚƵƌĞͲŵŝůůĞŶŶŝĂůƐͲŚĂǀŝŶŐͲůĞƐƐͲƐĞǆͲƚŚĞŝƌͲ
ƉĂƌĞŶƚƐͲŶϲϮϭϳϰϲ͘

ϯϭ
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dŚĞ ŵĂũŽƌŝƚǇ ŽĨ ƌĂƉĞƐ ;ϲϲйͿ ĂƌĞ ĐŽŵŵŝƚƚĞĚ ďǇ ƉĞƌƐŽŶƐ ŬŶŽǁŶ ƚŽ ƚŚĞ
ǀŝĐƚŝŵ͘
ϯ͘ zŽƵĐĂŶƚĞůůŝĨƐŚĞΖƐΖƌĞĂůůǇΖďĞĞŶƌĂƉĞĚďǇŚŽǁƐŚĞĂĐƚƐ
 ZĞĂĐƚŝŽŶƐƚŽƌĂƉĞĂƌĞŚŝŐŚůǇǀĂƌŝĞĚĂŶĚŝŶĚŝǀŝĚƵĂů
 DĂŶǇǁŽŵĞŶĞǆƉĞƌŝĞŶĐĞĂĨŽƌŵŽĨƐŚŽĐŬĂĨƚĞƌĂƌĂƉĞƚŚĂƚůĞĂǀĞƐƚŚĞŵ
ĞŵŽƚŝŽŶĂůůǇŶƵŵďŽƌĨůĂƚͲĂŶĚĂƉƉĂƌĞŶƚůǇĐĂůŵ͘
ϰ͘ /ĨƚŚĞǀŝĐƚŝŵĚŝĚŶΖƚĐŽŵƉůĂŝŶŝŵŵĞĚŝĂƚĞůǇŝƚǁĂƐŶΖƚƌĂƉĞ


ŝŝ͘

dŚĞǀĂƐƚŵĂũŽƌŝƚǇ;ĞƐƚŝŵĂƚĞĚĂƚϵϬйͿŽĨǀŝĐƚŝŵƐŶĞǀĞƌƌĞƉŽƌƚƚŚĞƌĂƉĞƚŽ
ƚŚĞƉŽůŝĐĞ͘
 dƌĂƵŵĂ͕ĨĞĞůŝŶŐƐŽĨƐŚĂŵĞ͕ĐŽŶĨƵƐŝŽŶ͕ŽƌĨĞĂƌŽĨƚŚĞĐŽŶƐĞƋƵĞŶĐĞƐĐĂŶĂůů
ĚĞůĂǇƌĞƉŽƌƚŝŶŐƚŽƚŚĞƉŽůŝĐĞ͘ϭϲ

KůĚĞƌ:ƵƌŽƌƐƌĞDŽƌĞ>ŝŬĞůǇƚŽĞůŝĞǀĞZĂƉĞDǇƚŚƐ
tŚĞŶůŽŽŬŝŶŐĂƚĚŝĨĨĞƌĞŶĐĞƐŝŶƌĂƉĞŵǇƚŚƐĂĐƌŽƐƐĚŝĨĨĞƌĞŶƚĂŐĞŐƌŽƵƉƐŝŶŐĞŶĞƌĂůDĐ'ĞĞ
Ğƚ Ăů ;ϮϬϭϭͿ ĨŽƵŶĚ ƚŚĂƚ ŽůĚĞƌ ƉĂƌƚŝĐŝƉĂŶƚƐ ǁĞƌĞ ŵŽƌĞ ůŝŬĞůǇ ƚŽ ĂŐƌĞĞ ǁŝƚŚ ƌĂƉĞ ŵǇƚŚƐ
ƚŚĂŶǇŽƵŶŐĞƌƉĂƌƚŝĐŝƉĂŶƚƐ͘ϭϳ

ŝŝŝ͘

^ƚƵĚŝĞƐ,ĂǀĞ^ŚŽǁŶdŚĂƚtŽŵĞŶƌĞDŽƌĞ>ŝŬĞůǇdŽůĂŵĞZĂƉĞsŝĐƚŝŵƐ
ŶŽŶůŝŶĞƐƵƌǀĞǇ͕ƚŝƚůĞĚtĂŬĞhƉdŽZĂƉĞ͕ƉŽůůĞĚϭ͕ϬϲϭƉĞŽƉůĞŝŶƚŚĞh<ĂŐĞĚϭϴƚŽϱϬ͕
ĐŽŵƉƌŝƐĞĚ ŽĨ ϳϭϮ ǁŽŵĞŶ ĂŶĚ ϯϰϵ ŵĞŶ ĂŶĚ ĨŽƵŶĚ ƚŚĂƚ ͞Ă ŵĂũŽƌŝƚǇ ŽĨ ǁŽŵĞŶ ďĞůŝĞǀĞ
ƐŽŵĞ ƌĂƉĞ ǀŝĐƚŝŵƐ ƐŚŽƵůĚ ƚĂŬĞ ƌĞƐƉŽŶƐŝďŝůŝƚǇ ĨŽƌ ǁŚĂƚ ŚĂƉƉĞŶĞĚ͙ĂůŵŽƐƚ ƚŚƌĞĞ
ƋƵĂƌƚĞƌƐŽĨƚŚĞǁŽŵĞŶǁŚŽďĞůŝĞǀĞĚƚŚŝƐƐĂŝĚŝĨĂǀŝĐƚŝŵŐŽƚŝŶƚŽďĞĚǁŝƚŚƚŚĞĂƐƐĂŝůĂŶƚ
ďĞĨŽƌĞĂŶĂƚƚĂĐŬƚŚĞǇƐŚŽƵůĚĂĐĐĞƉƚƐŽŵĞƌĞƐƉŽŶƐŝďŝůŝƚǇ͘KŶĞͲƚŚŝƌĚďůĂŵĞĚǀŝĐƚŝŵƐǁŚŽ
ŚĂĚĚƌĞƐƐĞĚƉƌŽǀŽĐĂƚŝǀĞůǇŽƌŐŽŶĞďĂĐŬƚŽƚŚĞĂƚƚĂĐŬĞƌΖƐŚŽƵƐĞĨŽƌĂĚƌŝŶŬ͙͟ϭϴ

͘ WŽƐƐŝďůĞdƌŝĂůdŚĞŵĞƐĂŶĚWƌĞƐĞŶƚĂƚŝŽŶ

• ǆƚƌĞŵĞǀĂƌŝĂŶĐĞŝŶƚŚĞŵĞƐďĂƐĞĚŽŶĨĂĐƚƐĂŶĚĐŝƌĐƵŵƐƚĂŶĐĞƐŽĨĞĂĐŚĐĂƐĞ͘
• DŽƐƚĐŽŵŵŽŶƚƌŝĂůƚŚĞŵĞŝƐƚǇƉŝĐĂůůǇƐŽŵĞĨŽƌŵŽĨ͞ƚŚĞƉĞƌƉĞƚƌĂƚŽƌŝƐƚŚĞƚƌƵĞ
ƉĂƌƚǇƌĞƐƉŽŶƐŝďůĞĨŽƌƚŚĞĞǀĞŶƚ͘͟
• dŚĞƉĞƌƉĞƚƌĂƚŽƌŚĂƐďĞĞŶƉƵŶŝƐŚĞĚĂŶĚŝƐƐĞƌǀŝŶŐŚŝƐͬŚĞƌƚŝŵĞŝŶũĂŝů͘
 

ϭϲ

ƵƌƌŽǁĞƐ͕ E͘ ;ϮϬϭϯͿ͘ ZĞƐƉŽŶĚŝŶŐ ƚŽ ƚŚĞ ĐŚĂůůĞŶŐĞ ŽĨ ƌĂƉĞ ŵǇƚŚƐ ŝŶ ĐŽƵƌƚ͘ E ZĞƐĞĂƌĐŚ͗ >ŽŶĚŽŶ͘ KŶůŝŶĞ͘
ǀĂŝůĂďůĞ͗ŚƚƚƉ͗ͬͬǁǁǁ͘ŶďͲƌĞƐĞĂƌĐŚ͘ĐŽ͘ƵŬͬŝŶĚĞǆ͘ƉŚƉͬƉƌŽũĞĐƚƐͲϮͬ
ϭϳ
DĐ'ĞĞ͕,͕͘K͛,ŝŐŐŝŶƐ͕D͕͘ 'ĂƌĂǀĂŶ͕Z͕͘ΘŽŶƌŽǇ͕Z͘;ϮϬϭϭͿ͘ZĂƉĞĂŶĚĐŚŝůĚƐĞǆƵĂůĂďƵƐĞ͗tŚĂƚďĞůŝĞĨƐƉĞƌƐŝƐƚ
ĂďŽƵƚŵŽƚŝǀĞƐ͕ƉĞƌƉĞƚƌĂƚŽƌƐ͕ĂŶĚƐƵƌǀŝǀŽƌƐ͍:ŽƵƌŶĂůŽĨ/ŶƚĞƌƉĞƌƐŽŶĂůsŝŽůĞŶĐĞ͕Ϯϲ;ϭϳͿ͕ϯϱϴϬͲϯϱϵϯ͘ŶĚĞƌƐŽŶ͕<͕͘͘
ŽŽƉĞƌ͕ ,͕͘ Θ KŬĂŵƵƌĂ͕ >͘ ;ϭϵϵϳͿ͘ /ŶĚŝǀŝĚƵĂů ĚŝĨĨĞƌĞŶĐĞƐ ĂŶĚ ĂƚƚŝƚƵĚĞƐ ƚŽǁĂƌĚ ƌĂƉĞ͗  ŵĞƚĂ ĂŶĂůǇƚŝĐ ƌĞǀŝĞǁ͘
WĞƌƐŽŶĂůŝƚǇĂŶĚ^ŽĐŝĂůWƐǇĐŚŽůŽŐǇƵůůĞƚŝŶ͕Ϯϯ;ϯͿ͕ϮϵϱͲϯϭϱ͘
ϭϴ
 ͞tŽŵĞŶ ƐĂǇ ƐŽŵĞ ƌĂƉĞ ǀŝĐƚŝŵƐ ƐŚŽƵůĚ ƚĂŬĞ ďůĂŵĞ͕͟  EĞǁƐ͘ĐŽŵ͕ &ĞďƌƵĂƌǇ ϭϱ͕ ϮϬϭϬ͕
ŚƚƚƉ͗ͬͬǁǁǁ͘ƐůĂƚĞ͘ĐŽŵͬďůŽŐƐͬǆǆͺĨĂĐƚŽƌͬϮϬϭϬͬϬϮͬϭϲͬǁŽŵĞŶͺĂƌĞͺŵŽƌĞͺůŝŬĞůǇͺƚŽͺďůĂŵĞͺƌĂƉĞͺǀŝĐƚŝŵƐͺĨŽƌͺƚŚĞŝƌͺŽ
ǁŶͺƌĂƉĞƐͺƚŚĂŶͺŵĞŶ͘Śƚŵů

ϯϮ
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•

•
•
•

•
•
•
•

dŚĞƉƌŽƉĞƌƚǇŽǁŶĞƌͬŵĂŶĂŐĞƌŝƐŝŶĐƌĞĚŝďůǇƐǇŵƉĂƚŚĞƚŝĐĂďŽƵƚƚŚĞƚĞƌƌŝďůĞĞǀĞŶƚ
ƚŚĂƚŚĂƉƉĞŶĞĚƚŽƚŚĞǀŝĐƚŝŵ͕ďƵƚƚŚĞƌĞŝƐŶŽƚŚŝŶŐƚŚĞƉƌŽƉĞƌƚǇŽǁŶĞƌĐŽƵůĚŚĂǀĞ
ƌĞĂƐŽŶĂďůǇĚŽŶĞƚŽƉƌĞǀĞŶƚŝƚ͘
dŚĞƉƌŽƉĞƌƚǇǁĂƐĂůƐŽǀŝĐƚŝŵŝǌĞĚĂŶĚƚĂŬĞŶĂĚǀĂŶƚĂŐĞŽĨďǇƚŚĞƉĞƌƉĞƚƌĂƚŽƌ͘
dŚĞ ƉƌŽƉĞƌƚǇ ŝƐ ĚŝƐŐƵƐƚĞĚ ďǇ ƚŚĞ ĂĐƚŝŽŶƐ ŽĨ ƚŚĞ ƉĞƌƉĞƚƌĂƚŽƌ͕ ďƵƚ ŶŽ ƌĞĂƐŽŶĂďůĞ
ŵĞĂƐƵƌĞƐǁŽƵůĚŚĂǀĞƉƌĞǀĞŶƚƚŚĞƚĞƌƌŝďůĞĐƌŝŵĞ͘
WůĂŝŶƚŝĨĨ͛ƐƐĞĐƵƌŝƚǇĞǆƉĞƌƚƉƌŽƉŽƐĞƐƌŝĚŝĐƵůŽƵƐ͕ŽŶĞƌŽƵƐ͕ĂŶĚĞǆƉĞŶƐŝǀĞŵĞĂƐƵƌĞƐ
ƚŽŝŵƉƌŽǀĞƐĞĐƵƌŝƚǇŽŶƚŚĞƉƌŽƉĞƌƚǇ͘ǀĞŶƚŚĞƐĞǁŽƵůĚŶŽƚŚĂǀĞƉƌĞǀĞŶƚĞĚƚŚĞ
ĐƌŝŵĞ͘
dŚĞƉůĂŝŶƚŝĨĨŝŐŶŽƌĞĚŵŽƌĞ͞ƐĂĨĞƚǇƌƵůĞƐ͟ƚŚĂŶƚŚĞƉƌŽƉĞƌƚǇĂŶĚŚĂƐƌĞƐƉŽŶƐŝďŝůŝƚǇ
ĨŽƌĨĂŝůŝŶŐƚŽƵƐĞ͞ŽƌĚŝŶĂƌǇĐĂƌĞ͟ƚŽƉƌŽƚĞĐƚŚŝŵƐĞůĨͬŚĞƌƐĞůĨ͘
tŽƌŬ ǁŝƚŚ ĐůŝĞŶƚƐ ĂŶĚ ĞǆƉĞƌƚƐ ƚŽ ĚĞŵŽŶƐƚƌĂƚĞ ƚŚĂƚ ƚŚĞǇ ĂĐƚĞĚ ƌĞĂƐŽŶĂďůǇ ŝŶ
ŝŵƉůĞŵĞŶƚŝŶŐƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐ͘
hƚŝůŝǌĞ ƚĞĐŚŶŽůŽŐǇ͕ ĚĞŵŽŶƐƚƌĂƚŝǀĞƐ͕ ǀŝĚĞŽ ƚĞƐƚŝŵŽŶǇ͕ ĂŶĚ ǀŝƐƵĂů ĂŝĚƐ ŝŶ ƚŚĞ
ĐŽƵƌƚƌŽŽŵƚŽĂĐĐŽŵƉĂŶǇŵĞƐƐĂŐĞƐĂŶĚƐŽƵŶĚďŝƚĞƐ͘
ĞŵŽŶƐƚƌĂƚĞ ƐǇŵƉĂƚŚǇ ŝŶ ƋƵĞƐƚŝŽŶŝŶŐ ƚŚĞ ǀŝĐƚŝŵ ĂŶĚ ĚŝƐĐƵƐƐŝŶŐ ƚŚĞ
ƵŶĐŽŵĨŽƌƚĂďůĞ ĐŝƌĐƵŵƐƚĂŶĐĞ ŽĨ ƚŚĞ ĐĂƐĞ͘  dŚĞ ĐƌǇŝŶŐ ǀŝĐƚŝŵ ;ĞƐƉĞĐŝĂůůǇ ŝĨ ŝƚ ŝƐ Ă
ĐŚŝůĚͿ͕ ŝƐ ĂŶ ŝŶĐƌĞĚŝďůǇ ƉŽǁĞƌĨƵů ǁŝƚŶĞƐƐ ŝŶ Ă ƐĞǆƵĂů ĂƐƐĂƵůƚ ĐĂƐĞ ĂŶĚ ŵƵƐƚ ďĞ
ŚĂŶĚůĞĚĞǆƚƌĞŵĞůǇĐĂƌĞĨƵůůǇŽŶĐƌŽƐƐͲĞǆĂŵŝŶĂƚŝŽŶ͘

y͘KE>h^/KE
WƌĞŵŝƐĞƐ ƐĞĐƵƌŝƚǇ ĐĂƐĞƐ ŝŶǀŽůǀŝŶŐ ƐĞǆƵĂů ĂƐƐĂƵůƚ ĂƌĞ ƚǇƉŝĐĂůůǇ ĨĂĐƚƵĂůůǇ ĐŽŵƉůŝĐĂƚĞĚ ĐĂƐĞƐ ƚŚĂƚ
ƌĞƋƵŝƌĞ ƐŝŐŶŝĨŝĐĂŶƚ ŝŶǀĞƐƚŵĞŶƚ ŽĨ ƚŝŵĞ ĂŶĚ ĂƚƚŽƌŶĞǇ ƌĞƐŽƵƌĐĞƐ͘  dŚĞ ƉŽƚĞŶƚŝĂů ĞǆƉŽƐƵƌĞ ĨŽƌ
ĐůŝĞŶƚƐĂŶĚŝŶƐƵƌĞƌƐŝŶƚŚĞƐĞĐĂƐĞƐŝƐƐŝŐŶŝĨŝĐĂŶƚ͕ĂƐŝƐďŽƌŶĞŽƵƚďǇŶƵŵĞƌŽƵƐƌĞƉŽƌƚĞĚǀĞƌĚŝĐƚƐ
ĂŶĚƐĞƚƚůĞŵĞŶƚƐĞǆĐĞĞĚŝŶŐΨϭ͕ϬϬϬ͕ϬϬϬ͘dŚĞŶĂƚƵƌĞŽĨƚŚĞĐůĂŝŵƐĂŶĚĚĂŵĂŐĞƐŝŶƚŚĞƐĞĐĂƐĞƐ
ŝŶũĞĐƚƐ Ă ƐƚƌŽŶŐ ĞŵŽƚŝŽŶĂů ĞůĞŵĞŶƚ ƚŚĂƚ ŵƵƐƚ ďĞ ƌĞĐŽŐŶŝǌĞĚ Ăƚ Ăůů ƐƚĂŐĞƐ ŽĨ ƚŚĞ ŝŶǀĞƐƚŝŐĂƚŝŽŶ
ĂŶĚ ůŝƚŝŐĂƚŝŽŶ͘   ƚŚŽƌŽƵŐŚ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ĂŶĚ ĞǆƚĞŶƐŝǀĞ ĚŝƐĐŽǀĞƌǇ ŝƐ ƌĞƋƵŝƌĞĚ ĨƌŽŵ ƚŚĞ ŽƵƚƐĞƚ͘
/ŶǀĞƐƚŝŐĂƚŝŽŶ ĂŶĚ ĚŝƐĐŽǀĞƌǇ ŝŶĐůƵĚĞƐ ĞǆƉůŽƌŝŶŐ ƐĞŶƐŝƚŝǀĞ ŝƐƐƵĞƐ ŽĨ ƚŚĞ ƉůĂŝŶƚŝĨĨͬǀŝĐƚŝŵ͛Ɛ ŽǁŶ
ĐŽŶĚƵĐƚĂŶĚƉŽƚĞŶƚŝĂůĨĂŝůƵƌĞƚŽĞǆĞƌĐŝƐĞŽƌĚŝŶĂƌǇĐĂƌĞ͘dŚĞĞŶƚŝƌĞǁŽƌŬͲƵƉŽĨƚŚĞĐĂƐĞƐŚŽƵůĚ
ďĞ ĐŽŶĚƵĐƚĞĚ ĂŐŐƌĞƐƐŝǀĞůǇ͕ ďƵƚ ƚŚĞ ĞĨĞŶƐĞ ƚƚŽƌŶĞǇ ƐŚŽƵůĚ ƚƌĞĂĚ ĐĂƌĞĨƵůůǇ ŽŶ ƚŚĞ ƐĞŶƐŝƚŝǀĞ
ŝƐƐƵĞƐ ŝŶ ƚŚĞ ĐĂƐĞ ƚŽ ĂǀŽŝĚ ĂŶŐĞƌŝŶŐ ƚŚĞ ũƵĚŐĞ ĂŶĚ ƚŚĞ ũƵƌǇ Žƌ ƚŚǁĂƌƚŝŶŐ ƚŚĞ ŽƉƉŽƌƚƵŶŝƚǇ ĨŽƌ
ƐĞƚƚůĞŵĞŶƚǁŝƚŚƚŚĞƉůĂŝŶƚŝĨĨ͘
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ďŽƵƚƚŚĞƵƚŚŽƌ͗:ŝŵDǇĞƌƐŝƐĂŶƚůĂŶƚĂĂƚƚŽƌŶĞǇǁŚŽĨŽĐƵƐĞƐŚŝƐƉƌĂĐƚŝĐĞŽŶƚŚĞĚĞĨĞŶƐĞŽĨ
ĐĂƚĂƐƚƌŽƉŚŝĐ ŝŶũƵƌǇ ĐĂƐĞƐ͘  ,Ğ ĐĂŶ ďĞ ĐŽŶƚĂĐƚĞĚ Ăƚ ũŵǇĞƌƐΛŝŶƐůĞǇƌĂĐĞ͘ĐŽŵ͘ &ŝŶĚ ŽƵƚ ŵŽƌĞ Ăƚ
ŚƚƚƉ͗ͬͬǁǁǁ͘ŝŶƐůĞǇƌĂĐĞ͘ĐŽŵ͘










ΞϮϬϭϳ:ĂŵĞƐW͘DǇĞƌƐ
dŚĞƐĞ ŵĂƚĞƌŝĂůƐ ƌĞĨůĞĐƚ ƚŚĞ ŽƉŝŶŝŽŶƐ ŽĨ ƚŚĞ ĂƵƚŚŽƌ ĂŶĚͬŽƌ ƚŚĞ ƌĞĨĞƌĞŶĐĞ ƐŽƵƌĐĞƐ ĐŝƚĞĚ ĂŶĚ ĂƌĞ ŶŽƚ
ŶĞĐĞƐƐĂƌŝůǇ ƚŚĞŽƉŝŶŝŽŶƐŽĨ /ŶƐůĞǇ ĂŶĚ ZĂĐĞ͕>>͘ dŚĞǇ ǁĞƌĞ ƉƌĞƉĂƌĞĚĂƐ Ă ĐŽŵƉůŝŵĞŶƚƚŽ ĂŶŽƌĂů >
ƉƌĞƐĞŶƚĂƚŝŽŶ ƚŽ ĨƵƌŶŝƐŚ ƚŚĞ > ƉĂƌƚŝĐŝƉĂŶƚƐ ǁŝƚŚĂ ŐĞŶĞƌĂů ĚŝƐĐƵƐƐŝŽŶŽĨ ĐĞƌƚĂŝŶ ƐƉĞĐŝĨŝĐ ƚǇƉĞƐ ŽĨ ůĞŐĂů
ŝƐƐƵĞƐ ĂŶĚ ƉƌŽďůĞŵƐ ĐŽŵŵŽŶůǇ ŝŶĐƵƌƌĞĚ ŝŶ ĐŽŶŶĞĐƚŝŽŶ ǁŝƚŚ ƌĞƉƌĞƐĞŶƚŝŶŐ ĐůŝĞŶƚƐ ŝŶ ŵĂƚƚĞƌƐ ƌĞůĂƚĞĚ ƚŽ
ƚŚĞ ƐƵďũĞĐƚ ŽĨ ƚŚĞƐĞ ŵĂƚĞƌŝĂůƐ͘ dŚĞƐĞ ŵĂƚĞƌŝĂůƐ ĂƌĞ ŶŽƚ ŝŶƚĞŶĚĞĚ ƚŽ ďĞ ĂůůͲŝŶĐůƵƐŝǀĞ ŝŶ ƐĐŽƉĞ͕ ŶŽƌ Ă
ĚĞĨŝŶŝƚŝǀĞ ĞǆƉƌĞƐƐŝŽŶ ŽĨ ƚŚĞ ƐƵďƐƚĂŶƚŝǀĞ ůĂǁ ŽĨ ƚŚĞ ƐƵďũĞĐƚ ŵĂƚƚĞƌ͘  EŽ ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ Žƌ ǁĂƌƌĂŶƚǇ ŝƐ
ŵĂĚĞĐŽŶĐĞƌŶŝŶŐƚŚĞĂƉƉůŝĐĂƚŝŽŶŽĨƚŚĞůĞŐĂůŽƌŽƚŚĞƌƉƌŝŶĐŝƉůĞƐĚŝƐĐƵƐƐĞĚďǇƚŚĞĂƵƚŚŽƌƚŽĂŶǇƐƉĞĐŝĨŝĐ
ƐŝƚƵĂƚŝŽŶ͕ŶŽƌŝƐĂŶǇƉƌĞĚŝĐƚŝŽŶŵĂĚĞĐŽŶĐĞƌŶŝŶŐŚŽǁĂŶǇƉĂƌƚŝĐƵůĂƌũƵĚŐĞŽƌũƵƌǇǁŝůůŝŶƚĞƌƉƌĞƚŽƌĂƉƉůǇ
ƐƵĐŚƉƌŝŶĐŝƉůĞƐ͘dŚĞƐĞŵĂƚĞƌŝĂůƐĂƌĞŶŽƚƚŽďĞĐŽŶƐƚƌƵĞĚĂƐůĞŐĂůĂĚǀŝĐĞ͘dŚĞƉƌŽƉĞƌŝŶƚĞƌƉƌĞƚĂƚŝŽŶŽƌ
ĂƉƉůŝĐĂƚŝŽŶŽĨƚŚĞƐĞŵĂƚĞƌŝĂůƐŝƐĂŵĂƚƚĞƌĨŽƌƚŚĞĐŽŶƐŝĚĞƌĞĚũƵĚŐŵĞŶƚŽĨƚŚĞŝŶĚŝǀŝĚƵĂůƉƌĂĐƚŝƚŝŽŶĞƌ͕ĂŶĚ
ƚŚĞƌĞĨŽƌĞƚŚĞĂƵƚŚŽƌĚŝƐĐůĂŝŵƐĂůůůŝĂďŝůŝƚǇ͘
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ȱ

TYPICALȱSTATICȱDEFECTSȱ
x
x
x

Curbsȱ
Stairsȱ
Rampsȱ
ȱ

x
x
x

Cracksȱ
Potholesȱ
Unevenȱpavementȱ

ELEMENTSȱOFȱAȱSLIPȱANDȱFALLȱCLAIMȱ
x

Assumeȱweȱhaveȱallȱtheȱrequisiteȱelementsȱsatisfiedȱ–ȱi.e.,ȱthereȱareȱnoȱissuesȱregardingȱ
theȱPlaintiff’sȱstatusȱ(inviteeȱvs.ȱlicenseeȱvs.ȱtrespasser).ȱȱItȱhasȱalsoȱalreadyȱestablishedȱ
thatȱtheȱcaseȱinvolvesȱtheȱDefendant’sȱ“premisesȱorȱapproaches.”ȱ
ȱ

x

First,ȱtheȱPlaintiffȱmustȱproveȱthatȱtheȱDefendantȱhadȱactualȱorȱconstructiveȱknowledgeȱ
ofȱtheȱhazard.ȱ
ȱ
Second,ȱtheȱPlaintiffȱmustȱestablishȱthatȱheȱorȱsheȱlackedȱknowledgeȱofȱtheȱhazardȱ
despiteȱtheȱexerciseȱofȱordinaryȱcareȱorȱdueȱtoȱactionsȱorȱconditionsȱwithinȱtheȱcontrolȱ
ofȱtheȱowner/occupier.ȱ
ȱ
Robisonȱv.ȱKroger,ȱ268ȱGa.ȱ735,ȱ493ȱS.E.2dȱ403ȱ(1997)ȱ
ȱ
o Robinsonȱhelpsȱtoȱclarifyȱtheȱrespectiveȱtheȱshiftingȱburdensȱrelativeȱtoȱtheseȱtwoȱ
elementsȱ–ȱȱ
ȱ
 TheȱPlaintiffȱmustȱestablishȱtheȱfirstȱelementȱ–ȱthatȱis,ȱthatȱtheȱDefendantȱ
hadȱactualȱorȱconstructiveȱknowledgeȱofȱtheȱhazard.ȱ
 TheȱDefendantȱmayȱthenȱofferȱevidenceȱthatȱtheȱPlaintiff’sȱinjuriesȱwereȱ
proximatelyȱcausedȱbyȱtheȱPlaintiff’sȱownȱnegligenceȱ–ȱi.e.,ȱtheȱPlaintiffȱ
intentionallyȱorȱunreasonablyȱexposedȱhis/herȱselfȱtoȱharm,ȱorȱtheȱPlaintiffȱ
failedȱtoȱexerciseȱordinaryȱcareȱforȱhis/herȱownȱsafety.ȱȱ
 OnlyȱthenȱdoesȱtheȱPlaintiffȱbearȱtheȱburdenȱofȱestablishingȱthatȱheȱorȱsheȱ
lackedȱknowledgeȱofȱtheȱhazardȱ(theȱsecondȱelement).ȱȱ
ȱ
o AccordingȱtoȱRobinson,ȱtheȱfactȱthatȱtheȱPlaintiffȱdidȱnotȱlookȱbeforeȱtheyȱ
steppedȱisȱnotȱenoughȱtoȱestablishȱaȱlackȱofȱordinaryȱcareȱasȱaȱmatterȱofȱlawȱ
(thoughȱitȱmightȱbeȱinȱsomeȱcircumstances).ȱȱȱ
ȱ
o Instead,ȱtheȱstandardȱunderȱRobinsonȱisȱ“[w]hether,ȱtakingȱintoȱaccountȱallȱtheȱ
circumstancesȱexistingȱatȱtheȱtimeȱandȱplaceȱofȱtheȱfall,ȱtheȱ[Plaintiff]ȱexercisedȱ
theȱprudenceȱtheȱordinarilyȱcarefulȱpersonȱwouldȱuseȱinȱaȱlikeȱsituation.”ȱ
ȱ

ȱ

x

x
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o

AȱPlaintiffȱcanȱmeetȱtheirȱburdenȱunderȱtheȱsecondȱelementȱ(lackȱofȱknowledgeȱ
despiteȱtheȱexerciseȱofȱordinaryȱcare)ȱatȱtheȱsummaryȱjudgmentȱstageȱifȱtheyȱ
establishȱthatȱsomethingȱinȱtheȱcontrolȱofȱtheȱDefendantȱdistractedȱtheȱPlaintiffȱ
andȱthatȱtheȱDefendantȱknewȱorȱshouldȱhaveȱknownȱofȱtheȱdistraction.ȱȱȱ

ȱ


Example:ȱStephensȱv.ȱKmartȱCorp.,ȱ336ȱGa.ȱApp.ȱ332,ȱ785ȱS.E.2dȱ21ȱ(2016).ȱȱ
TheȱPlaintiffȱtrippedȱonȱaȱcurbȱoutsideȱofȱDefendant’sȱstore.ȱȱThoughȱtheȱ
Plaintiffȱadmittedȱsheȱdidȱnotȱlookȱwhereȱsheȱwasȱwalking,ȱsheȱalsoȱ
testifiedȱthatȱtheȱDefendantȱhadȱsetȱupȱseveralȱclothingȱracksȱalongȱtheȱ
curb,ȱwhichȱdistractedȱherȱandȱobstructedȱherȱviewȱofȱtheȱcurb.ȱȱThisȱ
testimonyȱwasȱsufficientȱtoȱreverseȱsummaryȱjudgment.ȱȱ

ȱ
ȱ

DEFENSESȱTOȱSTATICȱDEFECTȱCLAIMSȱ
x

x

ȱ
ȱ
ȱ
ȱ

PriorȱTraverseȱȱ
o Example:ȱNorwichȱv.ȱShrimpȱFactory,ȱInc.,ȱ332ȱGa.ȱApp.ȱ159,ȱ770ȱS.E.2dȱ357ȱ
(2015).ȱȱPlaintiffȱwasȱinjuredȱwhileȱleavingȱaȱrestroomȱstallȱatȱtheȱDefendant’sȱ
restaurant.ȱȱTheȱevidenceȱshowedȱthatȱtheȱstallȱwasȱonȱaȱplatformȱwhichȱrequiredȱ
walkingȱupȱtwoȱsteps.ȱȱTheȱCourtȱrejectedȱPlaintiff’sȱexpertȱtestimonyȱthatȱtheȱ
stepsȱwereȱirregularȱinȱdepthȱandȱlackedȱappropriateȱhandrails,ȱinsteadȱaffirmingȱ
summaryȱjudgment.ȱȱ
ȱ
o However,ȱbeȱmindfulȱifȱthereȱisȱevidenceȱofȱpriorȱtraverseȱbutȱtheȱstaticȱconditionȱ
changedȱorȱifȱitȱcombinedȱwithȱotherȱfactorsȱtoȱproduceȱinjuryȱ–ȱȱ
 I.e.ȱtheȱstepsȱusedȱtoȱhaveȱaȱhandrailȱbutȱitȱwasȱremoved,ȱorȱrecentȱrainfallȱ
orȱaȱspillȱcausedȱtheȱstepsȱtoȱbeȱwet.ȱȱȱ
ȱ
OpenȱandȱObviousȱ/ȱPlainȱViewȱȱ
o Example:ȱJeterȱv.ȱEdwards,ȱ180ȱGa.ȱApp.ȱ283,ȱ349ȱS.E.2dȱ28ȱ(1986).ȱȱPlaintiffȱfellȱ
andȱinjuredȱherselfȱonȱtheȱcrackedȱandȱunevenȱsidewalkȱoutsideȱofȱDefendant’sȱ
store.ȱȱSheȱarguedȱthatȱwhileȱsheȱhadȱbeenȱtoȱtheȱstoreȱmanyȱtimeȱbefore,ȱonȱthisȱ
occasionȱsheȱhadȱtoȱparkȱfartherȱthanȱusualȱfromȱtheȱentranceȱandȱwalkȱalongȱaȱ
portionȱofȱtheȱsidewalkȱsheȱhadȱneverȱtraveled.ȱȱTherefore,ȱtheȱpriorȱtraverseȱ
defenseȱdidȱnotȱapply.ȱȱHowever,ȱtheȱCourtȱneverthelessȱgrantedȱsummaryȱ
judgment,ȱfindingȱthatȱtheȱconditionȱofȱtheȱsidewalkȱwasȱ“clearlyȱvisibleȱifȱoneȱ
butȱlook[ed]ȱatȱit.”ȱȱ
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PRACTICALȱCONSIDERATIONSȱFORȱSTATICȱDEFECTȱCLAIMSȱ
x

x

x

x

x

ȱ

Spoliationȱofȱevidenceȱ
o Thisȱisȱaȱcriticallyȱimportantȱconcernȱevenȱpriorȱtoȱreceivingȱaȱspoliationȱletterȱ
ȱ
Phillipsȱv.ȱHarmon,ȱ297ȱGa.ȱ386,ȱ774ȱS.E.2dȱ596ȱ(2015)ȱ
 “[T]heȱdutyȱtoȱpreserveȱrelevantȱevidenceȱmustȱbeȱviewedȱfromȱtheȱ
perspectiveȱofȱtheȱpartyȱwithȱcontrolȱofȱtheȱevidenceȱandȱisȱtriggeredȱnotȱ
onlyȱwhenȱlitigationȱisȱpendingȱbutȱwhenȱitȱisȱreasonablyȱforeseeableȱtoȱ
thatȱparty.”ȱ
ȱ
o Adviseȱinstitutionalȱclientsȱofȱthisȱruleȱandȱitsȱpotentialȱramificationsȱ
ȱ
Identifyȱandȱinterviewȱanyȱdefenseȱwitnessesȱȱ
o Obtainȱinspectionȱschedules,ȱrelatedȱpolicies,ȱandȱemployeeȱtimeȱcardsȱ/ȱlogs,ȱ
whichȱmayȱestablishȱconstructiveȱknowledgeȱ
o Lookȱintoȱandȱdiscussȱpriorȱincidentsȱandȱpriorȱlawȱsuitsȱrelatedȱtoȱslipȱandȱfallȱ
accidentsȱȱ
o NoteȱthatȱaȱDefendant’sȱgeneralȱknowledgeȱofȱpriorȱaccidentsȱisȱprobablyȱnotȱ
sufficientȱtoȱsatisfyȱtheȱfirstȱelementȱ(actualȱorȱconstructiveȱknowledge)ȱunlessȱ
theȱpriorȱincidentsȱinvolveȱtheȱsameȱrelativeȱlocationȱȱ
ȱ
Surveillanceȱvideosȱȱ
o ConsiderȱprovidingȱcopiesȱofȱsurveillanceȱvideosȱtoȱPlaintiff’sȱcounselȱinȱanȱ
effortȱtoȱavoidȱfrivolousȱlawsuitsȱ
ȱ
Obtainȱphotographsȱofȱtheȱaccidentȱsceneȱasȱitȱappearedȱatȱtheȱtimeȱofȱtheȱaccidentȱȱ
o Timeȱofȱday,ȱlightingȱconditions,ȱwarningȱsigns,ȱpotentialȱdistractions,ȱandȱnonȬ
staticȱdefectsȱsuchȱasȱwater,ȱice,ȱorȱalteredȱfeaturesȱ(i.e.ȱaȱbrokenȱrailȱorȱ
uncoveredȱmanhole)ȱcanȱallȱalterȱtheȱanalysisȱofȱaȱstaticȱdefectȱclaim.ȱȱȱ
o Ifȱapplicable,ȱobtainȱaccurateȱweatherȱreportsȱfromȱtheȱdateȱandȱtimeȱofȱtheȱ
accidentȱ
ȱ
Useȱdiscoveryȱtoȱestablishȱpotentialȱdefensesȱandȱevidentiaryȱissuesȱ
o Rememberȱtheȱbasicȱdefensesȱtoȱstaticȱdefectȱclaims,ȱparticularlyȱ“priorȱtraverse”ȱ
andȱhowȱwitnessȱtestimonyȱmayȱdevelopȱtheseȱdefensesȱȱ
o Whoȱareȱtheȱrelevantȱwitnessesȱandȱwhatȱdoȱtheyȱknowȱaboutȱthisȱincidentȱorȱ
priorȱvisitsȱtoȱtheȱsameȱlocation?ȱȱ
o WasȱtheȱPlaintiffȱdistracted?ȱȱWereȱtheyȱtalkingȱonȱaȱcellȱphone,ȱtexting,ȱorȱ
havingȱaȱconversationȱwithȱaȱcompanion?ȱȱ
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ȱ
Beȱmindfulȱofȱtheȱscopeȱofȱdiscoveryȱ
o Attorneysȱmustȱaskȱthemselvesȱwhatȱisȱrelevantȱtoȱestablishingȱtheȱelementsȱofȱorȱ
defensesȱinȱtheirȱcase.ȱȱForȱexample,ȱwhereȱexactlyȱonȱtheȱpremisesȱdidȱtheȱfallȱ
occur?ȱȱThisȱwillȱhelpȱgovernȱtheȱscopeȱofȱdiscoveryȱintoȱpriorȱincidents.ȱȱBeȱsureȱ
toȱwatchȱforȱdiscoveryȱrequestsȱwhichȱareȱoverlyȱbroadȱorȱirrelevant.ȱȱ
ȱ

PREMISES LIABILITY
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APPORTIONMENT FOR NEGLIGENT SECURITY CASES FROM THE
DEFENSE PERSPECTIVE
Introduction
The case law interpreting the “apportionment” statute is dynamic and shifting.
Since this Seminar was held last year, the Georgia Supreme Court issued opinions
reversing (in part or in whole) two 2015 apportionment decisions of the Georgia Court
of Appeals: Six Flags Over Georgia II, L.P. v. Martin1and Goldstein, Garber & Salama,
LLC v. J.B.2. In addition, the Georgia Court of Appeals issued decisions in Camelot Club
Condo. Ass'n, Inc. v. Afari-Opoku, 340 Ga. App. 618, 621, 798 S.E.2d 241, 245 (2017)
(addressing apportionment in the negligent security premises liability context) and
Hosp. Auth. of Valdosta/Lowndes Cty. v. Fender, 342 Ga. App. 13, 802 S.E.2d 346
(2017) (addressing the question of when apportionment is permitted).
This area of the law remains in flux and rewards creative legal thinking. In short,
to defend a negligent security case, you should try to apportion fault to as many culpable
nonparties as possible, but be ready to prove the specific tort that each nonparty
committed and be able to prove the elements of each tort by a preponderance of the
evidence. Finally, if your jury apportions one hundred percent of the fault to your client
and none to the criminal assailant, be sure to challenge the verdict before the jury is
released.
The “Apportionment” Statute
The text of the apportionment statute follows:
§ 51-12-33. Apportionment of damages in actions against more than one
person according to the percentage of fault of each person3
(a) Where an action is brought against one or more persons for injury to
person or property and the plaintiff is to some degree responsible for the
335 Ga. App. 350, 780 S.E.2d 796 (2015) (Judgment Affirmed in Part, Reversed in Part by Martin v. Six
Flags Over Georgia II, L.P., 301 Ga. 323, 801 S.E.2d 24. See discussion infra in Section 5.
2 335 Ga. App. 416, 779 S.E.2d 484 (2015) (Judgment Reversed by Goldstein, Garber & Salama, LLC v.
J.B., 300 Ga. 840, 797 S.E.2d 87 (decided Feb. 27, 2017, reconsideration denied Mar. 30, 2017))
3 Ga. Code. Ann., § 51-12-33 (2005), enacted via Laws 2005, Act 1, ¶ 12, eff. Feb. 16, 2005.
1
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injury or damages claimed, the trier of fact, in its determination of the
total amount of damages to be awarded, if any, shall determine the
percentage of fault of the plaintiff and the judge shall reduce the amount of
damages otherwise awarded to the plaintiff in proportion to his or her
percentage of fault.
(b) Where an action is brought against more than one person for injury to
person or property, the trier of fact, in its determination of the total
amount of damages to be awarded, if any, shall after a reduction of
damages pursuant to subsection (a) of this Code section, if any, apportion
its award of damages among the persons who are liable according to the
percentage of fault of each person. Damages apportioned by the trier of
fact as provided in this Code section shall be the liability of each person
against whom they are awarded, shall not be a joint liability among the
persons liable, and shall not be subject to any right of contribution.
(c) In assessing percentages of fault, the trier of fact shall consider the
fault of all persons or entities who contributed to the alleged injury or
damages, regardless of whether the person or entity was, or could have
been, named as a party to the suit.
(d)(1) Negligence or fault of a nonparty shall be considered if the plaintiff
entered into a settlement agreement with the nonparty or if a defending
party gives notice not later than 120 days prior to the date of trial that a
nonparty was wholly or partially at fault.
(2) The notice shall be given by filing a pleading in the action designating
the nonparty and setting forth the nonparty’s name and last known
address, or the best identification of the nonparty which is possible under
the circumstances, together with a brief statement of the basis for
believing the nonparty to be at fault.
(e) Nothing in this Code section shall eliminate or diminish any defenses
or immunities which currently exist, except as expressly stated in this
Code section.
(f)(1) Assessments of percentages of fault of nonparties shall be used only
in the determination of the percentage of fault of named parties.

2
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(2) Where fault is assessed against nonparties pursuant to this Code
section, findings of fault shall not subject any nonparty to liability in any
action or be introduced as evidence of liability in any action.
(g) Notwithstanding the provisions of this Code section or any other
provisions of law which might be construed to the contrary, the plaintiff
shall not be entitled to receive any damages if the plaintiff is 50 percent or
more responsible for the injury or damages claimed.
The Law Governing Negligent Security Claims
The purpose of the apportionment statute is to ensure that each tortfeasor
responsible for the plaintiff’s harm, including the plaintiff himself, be held responsible
only for his or her respective share of the harm. Wade v. Allstate Fire and Cas. Co., 324
Ga. App. 491, 494, 751 S.E.2d 153 (2013). Apportionment is required even if the plaintiff
bears no fault. McReynolds v. Krebs, 307 Ga. App. 330, 333, 705 S.E.2d 214 (2010)4.
The apportionment statute does not limit its scope to cases in which plaintiffs and
defendants are negligent, but instead looks to the parties’ “percentages of fault.” See
O.C.G.A. § 51-12-33(b). A nonparty against whom fault is assessed is not subject to
actual liability nor can evidence of such assessment be introduced as evidence of liability
in any action. See O.C.G.A. § 51-12-33(f)(2).
A landowner has a duty to exercise ordinary care to keep its premises safe, but it
is not an insurer of an invitee’s safety. Generally, an intervening criminal act by a third
party insulates a landowner from liability unless such criminal act was reasonably
foreseeable. Agnes Scott College v. Clark, 273 Ga. App. 619, 621(1), 616 S.E.2d 468
(2005); accord Walker v. Aderhold Props., Inc., 303 Ga.App. 710, 712(1), 694 S.E.2d 119
(2010).
In the Georgia Court of Appeals’ pre-Martin decision in Agnes Scott College (and
in the Georgia Supreme Court’s seminal Sturbridge Partners decision), the rule on
foreseeability of crime was stated in the imperative: in order for the crime to be
reasonably foreseeable, “it must be substantially similar to previous criminal activities
occurring on or near the premises such that a reasonable person would take ordinary
precautions to protect invitees from the risk posed by the criminal activity.” Agnes Scott
College, supra, at 621(1), 616 S.E.2d 468 (emphasis supplied) (citing Sturbridge
Partners, Ltd. v. Walker, 267 Ga. 785, 786, 482 S.E.2d 339 (1997).

Judgment of the Court of Appeals affirmed by McReynolds v. Krebs, 290 Ga. 850, 725 S.E.2d 584
(2012).
4
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The Georgia Supreme Court in Martin stated that “the foreseeability of future
criminal acts may be established by evidence of prior criminal acts of a “substantially
similar” nature to those at issue, such that ‘a reasonable person would take ordinary
precautions to protect his or her customers ... against the risk posed by that type of
activity.’” 301 Ga. 323, 801 S.E.2d at 32 (2017) (citing Sturbridge Partners, Inc., supra,
at 786, 482 S.E.2d 339 and Lau's Corp., Inc. v. Haskins, 261 Ga. 491, 492 (1), 405 S.E.2d
474 (1991)). “[T]he word ‘may’ must be read in context to determine if it means an act is
optional or mandatory, for it may be an imperative.”5 The context of the Supreme
Court’s emphasis on the word “may” in Martin signals that Georgia courts have the
option to consider substantially similar criminal activities on or near the premises as
well as other evidentiary bases, in analyzing foreseeability:
An establishment's location in a high crime area may also support the
finding of a duty on the part of the landowner to guard against criminal
attacks. And evidence that the landowner had knowledge of a volatile
situation brewing on the premises can establish foreseeability as well. See,
e.g., Good Ol' Days Downtown, Inc. v. Yancey, 209 Ga.App. 696, 697 (2),
434 S.E.2d 740 (1993) (summary judgment improper where bar owner's
employees witnessed escalation of hostile behavior for more than five
minutes prior to assault on patron).
Martin, 301 Ga. 323, 801 S.E.2d at 32 (internal citations omitted).6
The phrase “must be substantially similar” originates in Sturbridge Partners, 267 Ga. at
786 and is repeated in at least one post-Martin decision7 and in at least thirty cases


Law.com, Legal Definition of ‘May,’ www.dictionary.law.com,
http://dictionary.law.com/Default.aspx?selected=1229 (last visited August 28, 2017). And see MAY,
Black's Law Dictionary (10th ed. 2014) (“may vb. (bef. 12c) 1. To be permitted to <the plaintiff may close>.
2. To be a possibility <we may win on appeal>. Cf. can. 3. Loosely, is required to; shall; must <if two or
more defendants are jointly indicted, any defendant who so requests may be tried separately>. • In dozens
of cases, courts have held may to be synonymous with shall or must, usu. in an effort to effectuate what is
said to be legislative intent.”) 
5

6

Martin’s discussion about an “establishment's location in a high crime area” as potentially supporting
the finding of a duty on the part of the landowner to guard against criminal attacks is prefigured by
McNeal v. Days Inn of Am., Inc., 230 Ga. App. 786, 788, 498 S.E.2d 294, 297 (1998) (“The jury is the best
judge of whether the hotel is located in an area which was such that a criminal assault on a hotel guest in
the parking lot at night before the security guard arrived at 11:00 p.m. was reasonably foreseeable to
defendants[.]”)
7

Camelot Club, supra, 340 Ga. App. at 621, 798 S.E.2d 241, 245. .
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decided prior to Martin.8 The emphasis on this modification of this seminal standard in
Martin is a result of the “hybrid” nature of the underlying events in that case, where the
ultimate criminal act resulting in the injury giving rise to the suit occurred away from
the defendant’s premises, but was found to be a continuation of criminal activity that
commenced on the premises.
To determine whether the prior criminal acts are substantially similar to the
occurrence causing harm, thereby establishing the foreseeability of risk, Georgia courts
examine the location, nature, and extent of the prior criminal activities and their
likeness, proximity, or other relationship to the crime in question. Sturbridge Partners,
supra, at 786, 482 S.E.2d 389. “Substantially similar” does not mean “identical.” Id.
“What is required is that the prior incident be sufficient to attract the landowner’s
attention to the dangerous condition which resulted in the litigated incident.” Id.
Questions about the “reasonable foreseeability” of a criminal attack are generally for the
jury’s determination rather than summary adjudication by the courts. Camelot Club,
supra, at 621, 798 S.E.2d 241.


E.g., Six Flags Over Georgia II, L.P. v. Martin, 335 Ga. App. 350, 360, 780 S.E.2d 796, 806 (2015), aff'd
in part, rev'd in part, 301 Ga. 323, 801 S.E.2d 24 (2017); Little-Thomas v. Select Specialty Hosp.-Augusta,
Inc., 333 Ga. App. 362, 367, 773 S.E.2d 480, 484 (2015); Med. Ctr. Hosp. Auth. v. Cavender, 331 Ga. App.
469, 474, 771 S.E.2d 153, 158 (2015); Ratliff v. McDonald, 326 Ga. App. 306, 312, 756 S.E.2d 569, 576
(2014); Whitfield v. Tequila Mexican Rest. No. 1, 323 Ga. App. 801, 804, 748 S.E.2d 281, 285 (2013)
disapproved of by Phillips v. Harmon, 297 Ga. 386, 774 S.E.2d 596 (2015); Tomsic v. Marriott Int'l, Inc.,
321 Ga. App. 374, 384, 739 S.E.2d 521, 531 (2013); Doe I v. Young Women's Christian Ass'n of Greater
Atlanta, Inc., 321 Ga. App. 403, 408, 740 S.E.2d 453, 457 (2013); Bethany Grp., LLC v. Grobman, 315 Ga.
App. 298, 301, 727 S.E.2d 147, 150 (2012); Walker v. Aderhold Properties, Inc., 303 Ga. App. 710, 712, 694
S.E.2d 119, 121 (2010); Johns v. Hous. Auth. for City of Douglas, 297 Ga. App. 869, 871, 678 S.E.2d 571,
573 (2009); Drayton v. Kroger Co., 297 Ga. App. 484, 485, 677 S.E.2d 316, 317 (2009); Vega v. La Movida,
Inc., 294 Ga. App. 311, 312, 670 S.E.2d 116, 119 (2008); Wal-Mart Stores, Inc. v. Lee, 290 Ga. App. 541,
547, 659 S.E.2d 905, 910 (2008); Love v. Morehouse Coll., Inc., 287 Ga. App. 743, 745, 652 S.E.2d 624,
626 (2007); Norby v. Heritage Bank, 284 Ga. App. 360, 365, 644 S.E.2d 185, 190 (2007); Wojcik v.
Windmill Lake Apartments, Inc., 284 Ga. App. 766, 768, 645 S.E.2d 1, 3 (2007); McAfee v. ETS
Payphones, Inc., 283 Ga. App. 756, 758, 642 S.E.2d 422, 425 (2007); Mason v. Chateau Communities,
Inc., 280 Ga. App. 106, 112, 633 S.E.2d 426, 431 (2006); Agnes Scott Coll., Inc. v. Clark, 273 Ga. App. 619,
621, 616 S.E.2d 468, 470 (2005); Baker v. Simon Prop. Grp., 273 Ga. App. 406, 408, 614 S.E.2d 793, 795
(2005); Rice v. Six Flags Over Georgia, LLC, 257 Ga. App. 864, 867, 572 S.E.2d 322, 326 (2002); Wade v.
Findlay Mgmt., Inc., 253 Ga. App. 688, 689, 560 S.E.2d 283, 285 (2002); McDaniel v. Lawless, 257 Ga.
App. 187, 189, 570 S.E.2d 631, 633 (2002) (citing Aldridge v. Tillman, 237 Ga.App. 600, 603(2), 516
S.E.2d 303 (1999), not Sturbridge Partners); FPI Atlanta, L.P. v. Seaton, 240 Ga. App. 880, 882, 524
S.E.2d 524, 528 (1999); Woodall v. Rivermont Apartments Ltd. P'ship, 239 Ga. App. 36, 37, 520 S.E.2d
741, 743 (1999); McNeal v. Days Inn of Am., Inc., 230 Ga. App. 786, 788, 498 S.E.2d 294, 296 (1998); Doe
v. Prudential-Bache/A.G. SpanosRealty Partners, L.P., 268 Ga. 604, 605, 492 S.E.2d 865, 867 (1997);
Doe v. Briargate Apartments, Inc., 227 Ga. App. 408, 409, 489 S.E.2d 170, 173 (1997); and Walker v. St.
Paul Apartments, Inc., 227 Ga. App. 298, 300, 489 S.E.2d 317, 319 (1997).
8
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1. To whom may the jury apportion liability or nonparty fault?9
In 2012, the Georgia Supreme Court answered two certified questions from the
Northern District of Georgia regarding apportionment. See Couch v. Red Roof Inns,
Inc., 291 Ga. 359, 729 S.E.2d 378 (2012). There, the Georgia Supreme Court held that
(1) a jury is allowed to apportion damages among the property owner and a criminal
assailant, and that (2) instructions or a special verdict form requiring such
apportionment would not violate the plaintiff’s constitutional rights. See id. at 379. The
Court rejected the argument that allowing a jury to apportion fault to a nonparty
criminal assailant nullifies a property owner’s duty to keep its premises safe.
In 2015, the Georgia Supreme Court decided the case of Zaldivar v. Prickett, 297
Ga. 589, 774 S.E.2d 688 (2015).10 In Zaldivar, the defendant had given notice under the
apportionment statute of her intent to ask the trier of fact to assign some responsibility
to the plaintiff’s nonparty employer for negligently entrusting the employer’s company
vehicle to the plaintiff. In response, the plaintiff filed a motion for partial summary

An important corollary: To whom may the jury NOT apportion fault? As applied to negligent security
claims, the Georgia Court of Appeals recently explained that where there are additional and independent
acts of negligence alleged against a security company, the jury is authorized to apportion liability to it. See
generally, Camelot Club, 340 Ga.App. at 626-629; and see id. at 628:
[T]he jury could have imposed liability on Alliance [the security company hired by the
landlord, Camelot] independently for common law negligence arising out of its assumption of
the duty to provide security. See Kelley, 230 Ga.App. at 509 (1), 496 S.E.2d 732 (even though
the independent contractor may have no liability under OCGA § 51-3-1, it could breach an
independent duty of failing to perform its work properly); FPI Atlanta, LP v. Seaton, 240
Ga.App. 880, 890, 524 S.E.2d 524 (1999) (physical precedent only) (Pope, J., concurring
specially) (same). Thus, based on the jury instructions provided, the jury could have found
liability because of Camelot's negligence (premises liability and common law negligence),
Camelot's maintenance of a nuisance, Alliance's negligence in providing security, or some
combination of these based on vicarious liability principles.
In the even more recent decision in Hosp. Auth. of Valdosta/Lowndes Cty. v. Fender, 342 Ga.App. 13, 802
S.E.2d 346, 355 (2017), the plaintiffs argued that the Respondeat Superior Rule [the rule that theories of
recovery such as negligent supervision are subject to dismissal where respondeat superior liability has
been admitted, and the plaintiff has no valid claim for punitive damages against the employer for its own,
independent negligence] has been superseded by Georgia's apportionment statute, OCGA § 51–12–33 (b).
The Court of Appeals commented:
Our courts have not directly addressed this argument, but in a different context, we have held
that the apportionment statute does not apply where a defendant employer faces only
vicarious liability under the doctrine of respondeat superior because the employer and
employee “are regarded as a single tortfeasor.” PN Express v. Zegel, 304 Ga. App. 672, 680
(5), 697 S.E.2d 226 (2010). See also Camelot Club Condo. Assoc. v. Afari–Opoku, 340 Ga.
App. 618, 626 (2) (b), 798 S.E.2d 241 (2017).”
(internal footnotes omitted, emphasis supplied).
10 The Georgia Supreme Court granted certiorari on Zaldivar v. Prickett, 328 Ga. App. 359, 762 S.E.2d 166
(2014), and reversed the Court of Appeals decision (297 Ga. 589, 774 S.E.2d 688 (2015). The Court of
Appeals decision from 2014 was ultimately vacated and the Court of Appeals adopted the opinion of the
Supreme Court, 337 Ga. App. 173, 786 S.E.2d 560 (2016).
9
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judgment, asserting that the apportionment statute did not require any assignment of
responsibility to the nonparty employer because Georgia case law held that negligent
entrustment of an instrumentality could not be a proximate cause of injury to the person
to whom the instrumentality was entrusted. The Court applied the statute, holding that
it:
[R]equires the trier of fact in cases to which the statute applies to
“consider the fault of all persons or entities who contributed to the alleged
injury or damages,” meaning all persons or entities who have breached a
legal duty in tort that is owed with respect to the plaintiff, the breach of
which is a proximate cause of the injury sustained by the plaintiff. That
includes not only the plaintiff himself and defendants with liability to the
plaintiff, but also every other tortfeasor whose commission of a tort as
against the plaintiff was a proximate cause of his injury, regardless of
whether such tortfeasor would have actual liability in tort to the
plaintiff.
Zaldivar, 297 Ga. at 600 (emphasis supplied); accord Martin, 301 Ga. 323, 801 S.E.2d at
36. The Supreme Court in Zaldivar held that the apportionment statute permitted the
attribution of “fault” to a nonparty only to the extent that the nonparty committed a tort
that was a proximate cause of the injury to the plaintiff. See id. The Court noted that it
“is axiomatic that liability in tort requires proof that the defendant owed a legal duty,
that she breached that duty, and that her breach was a proximate cause of the injury
sustained by the plaintiff.” Id. at 595.11 In rejecting the plaintiff’s argument (and
countering Judge Branch’s similar concern, see id. at 364 (Branch, J., dissenting)), the
Court observed:
Proof of these essential elements is a necessary condition for tort liability,
but it does not lead inevitably to liability. Not every tortfeasor can be held
liable for his torts. A tortfeasor may have an affirmative defense or
immunity that admits the commission of a tort that is the proximate cause
of the injury in question. Although such a defense or immunity may cut
off liability, a tortfeasor is still is a tortfeasor, and nothing about his
defense or immunity means that he cannot be said to have committed a
tort that was a proximate cause of the injury to the plaintiff. See, e.g.,
Shekhawat v. Jones, 293 Ga. 468, 470–471(1), 746 S.E.2d 89 (2013) (state
employee may have statutory immunity under the Georgia Tort Claims Act

discussed, infra, the Georgia Supreme Court affirmed this holding in Walker v. Tensor Machinery
Ltd., 298 Ga. 297, 779 S.E.2d 651 (2015).
11As
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when the employee “commits a tort while acting within the scope of his
employment with the State”). What happened, happened, and affirmative
defenses and immunities do not change what happened, only what the
consequences will be. As such, the apportionment statute permits
consideration, generally speaking, of the “fault” of a tortfeasor,
notwithstanding that he may have a meritorious affirmative defense or
claim of immunity against any liability to the plaintiff. We note that this
understanding of “fault” is consistent with OCGA § 51–12–33(e), which
makes clear that “[n]othing in this Code section shall eliminate or
diminish any defenses or immunities which currently exist, except as
expressly stated in this Code section.”
Zaldivar, 297 Ga. at 597–98, 774 S.E.2d 688 (internal footnote omitted). See also
Walker v. Tensor Machinery, 298 Ga. 297, 304, 779 S.E.2d 651 (2015) (allowing
apportionment to nonparty employer who is immune from liability pursuant to the
exclusive remedy provisions of the Worker’s Compensation Act). Zaldivar also reversed
prior Georgia case law to the extent that it held that negligent entrustment of an
instrumentality could not be a proximate cause of an injury to the person to whom the
instrumentality was entrusted.
In order to apportion fault to a nonparty, Zaldivar requires the defendant to
prove the elements of the tort that the nonparty committed against the plaintiff. In a
negligent security case, proving fault as to the third-party criminal would typically be a
straightforward affair.
Camelot Club, supra, at 628, 798 S.E.2d 241, appears to have answered the
question of whether a landowner can apportion fault to a security company that it hires
to provide security services on its premises in the affirmative. In Camelot Club, the
landlord argued on appeal that the evidence did not support a finding that it had the
requisite control under O.C.G.A. 51-2-5(5) to impose liability for the actions of its
security company, and “significantly, Camelot asserted that the evidence supported a
separate and independent claim of negligence against the [the security company]
as a party to the case.” Id. at 625 (emphasis supplied). The trial court entered judgment
against Camelot based on the fault the jury assigned to the security company.12 On
appeal, the Georgia Court of Appeals first considered the language of the apportionment
statute, O.C.G.A. 51-12-33(b), observing that this “provision addresses liability, not

The jury apportioned 25% of fault to Camelot, 25% to Alliance, and the remaining 50% against three
non-party assailants. Following a hearing, the trial court issued judgment against Camelot for 50% of the
total damages, “which constitute[d] the 25% fault the jury assigned to Camelot plus the 25% fault the jury
assigned to Alliance,” and 25% of the total damages against Alliance. 340 Ga.App. at 618. The decision
does not illuminate how the trial court reduced the 50% fault assigned to the nonparties to 25%, but held
that the trial court erred in imposing liability on Camelot for Alliance’s share of fault.
12
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merely fault, and by defining the liability of each person against whom damages are
awarded and prohibiting joint liability, it seems generally to preclude any post-verdict
reassignment of damages based on the jury's apportionment of fault.” Id. at 626.
Ultimately, the Court of Appeals decision was based on the principle that the evidence
supported the jury’s assignment of 25% of the fault to the security company because the
jury could have imposed liability on the company “independently for common law
negligence arising out of its assumption of the duty to provide security.” 340 Ga.App.
628.13
Any party defendant or nonparty which has breached an independently-owed
duty to a plaintiff is fair game for apportionment.
Arguably, Zaldivar left some important questions unanswered. For instance:
x
x
x

In seeking to apportion fault to a nonparty, what is the defendant’s burden
of proof?
In seeking to apportion fault to a nonparty, can the plaintiff’s evidence be
used to prove the tort of the nonparty?
If a defendant proves the tort of a nonparty, but the jury does not
apportion any fault to the nonparty, what should the defense do?

2. In seeking to apportion fault to a nonparty, what is the defendant’s
burden of proof?
In Brown v. Tucker, 337 Ga.App. 704, 788 S.E.2d 810 (2016), the Georgia Court
of Appeals established that a defendant must prove the negligence of a nonparty by a
“preponderance of the evidence” in order for the nonparty to appear on the verdict form
for the jury’s consideration. In Brown, the plaintiff rode shotgun in the defendant’s car
when it struck a parked tractor-trailer rig. The defendant sought to apportion fault to
the non-party rig. The defendant argued that it only had to show a “rational basis” for
apportioning fault to the non-party rig, but the plaintiff argued that the defendant had
to prove by a preponderance of the evidence that the negligence of the nonparty rig was
the proximate cause of the injuries to the plaintiff.14 The trial court adopted the

13 “[T]he consolidated pretrial order listed Alliance as a party with a right to participate in the trial and
described the claims against the defendants collectively as failing to provide adequate security, failing to
keep the premises safe, and maintaining a private nuisance. At trial, the jury was charged on the
principles of common law negligence and undertaking a duty without specifying the theories of liability
against the defendants, as well as nuisance. The jury was also generally charged on vicarious liability
principles[.]” 340 Ga.App. at 627.
14 The defendant did not provide a written request to charge, so the appellate court reviewed the final jury
charge for “substantial error.” The appellate court held that it was not substantial error to give the
apportionment charge as requested by the plaintiff.
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plaintiff’s proposed jury instruction and instructed the jury on apportionment as
follows: “Now, for you to consider the negligence of the nonparty [rig], the Defendant
must prove by a preponderance of the evidence that the negligence of [the rig], if any,
was a proximate cause of the injuries to the Plaintiff.”15
The Georgia Court of Appeals reviewed the jury charge for “substantial error” and
held that the trial court did not commit substantial error by giving the requested jury
instruction.
Interestingly, the Brown opinion did not cite or analyze the Zaldivar opinion.
Instead, the Court observed that a defendant’s claim that a nonparty is liable for all or
some of the plaintiff’s damages is an assertion of fact, the existence of which would be
essential to the defense. As an affirmative defense, the defendant bears the burden of
proving her assertion of fact.
The Court of Appeals in Brown deemed that apportionment urged by the defense
was an affirmative defense, analytically the same as the defense of contributory
negligence:
The burden of proof generally lies upon the party who is asserting or
affirming a fact and to the existence of whose case or defense the proof of
such fact is essential. O.C.G.A. § 24–14–1. A defendant's claim that a
nonparty is liable for all or some of the plaintiff's damages is an assertion
of fact, the existence of which is essential to the defense. As an affirmative
defense, the defendant bears the burden of proving her assertion of fact.
Generally, a defendant raising an affirmative defense admits the essential
facts of a plaintiff's complaint, but then sets up other facts in justification
or avoidance, or other special matters not merely elaborating or explaining
a general denial, the burden of proving which by a preponderance of the
evidence will rest on the defendants.
A defendant need not necessarily concede the essential facts of the
plaintiff's claim to raise a burden-shifting affirmative defense, however. A
defendant may deny the essential facts asserted and also claim in the
alternative that, if the plaintiff had been injured, the injury was due to
causes other than the defendant's actions. For example, when a plaintiff
sued the driver of a car for her son's wrongful death, the defendants
denied liability but also contended that the child's death was proximately

15

The jury apportioned 40 percent fault to the nonparty rig and 60 percent fault to the defendant driver.
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caused by him dashing into the street. This defense was more than a
simple denial of negligence, causation, and damages, and once the plaintiff
had made out her prima facie case, the burden rested upon the defendants
to show by a preponderance of the evidence, in order to sustain their plea,
that the plaintiff's injuries were caused by her own negligence.
The trial court properly charged the jury that when the defendants deny an
allegation made by the plaintiff, the burden rests upon the plaintiff to
establish the truth of such allegations as may be denied by the defendant;
but where the defendants set up an affirmative defense, the burden rests
upon the defendants to establish the truth of such affirmative defense by a
preponderance of evidence.
The affirmative defense that the jury should apportion fault against
someone other than the defendant is no different analytically from the
defense of contributory negligence. Once the plaintiff establishes her
prima facie case, the defendant seeking to establish that someone else
bears responsibility for the damages has the burden of proving that
defense.
In sum, Brown's apportionment claim was an affirmative defense. She
therefore had the burden of showing by a preponderance of the evidence
that the nonparty tractor-trailer driver was negligent and that his
negligence proximately caused all or some portion of damages to the
plaintiff. Accordingly, the trial court committed no error in charging the
jury to that effect.”
Brown, supra, at 717, 788 S.E.2d 810, 821–22 (internal citations and punctuation
omitted).
3.

In seeking to apportion fault to a nonparty, can the plaintiff’s
evidence be used to prove the tort of a nonparty?

In Double View Ventures, LLC v. Polite, 326 Ga. App. 555, 757 S.E.2d 172
the plaintiff walked along a dirt path leading from the parking lot in front of his
apartment to the Chevron gas station located adjacent to the apartment complex. It was

(2014)16,


Overruled on other grounds by Martin v. Six Flags Over Georgia II, L.P., 301 Ga. 323, 801 S.E.2d 24
(2017): “To the extent that Double View Ventures can be construed as adopting a categorical rule
requiring a full retrial as the result of any apportionment error—a reading we do not necessarily adopt,
given the absence of any analysis of the issue in the opinion—it is overruled as to this issue.” Martin, 301
Ga. 323, 801 S.E.2d 24, 38 (2017) (footnote 12).
16
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well documented that residents of the apartment complex and their guests would use
that path to go to the Chevron store. The path went up a small hill to a wooden fence,
which served as a boundary between the two properties, and the wooden fence had an
opening that allowed for access back and forth across the properties. Id. at 555. On the
night of the incident, two assailants attacked the plaintiff after he walked through a
wooden fence.17
A security expert and former security guard for the apartment complex testified
about how the wooden fence was a security violation. Id. at 556. Further, about two
weeks before the plaintiff’s attack, another resident was attacked shortly after he passed
through the fence on his way to back to the apartment complex. Id. In addition, there
were many prior violent crimes on both the property of the apartment complex and the
property of the Chevron gas station. Id. at 557. It was unknown whether the attackers
came from the Chevron station or the apartment complex. Following the close of
evidence, the trial court considered the plaintiff’s motion for a directed verdict on the
issue of putting the Chevron station on the verdict form for an apportionment of fault.
Id. The trial court ruled in favor of the plaintiff and determined that the gas station
would not appear on the verdict form because the defendant failed to produce “any
evidence” creating a jury question as to whether the gas station was responsible for any
of the repairs or had knowledge of the existing fence. Id.
The Georgia Court of Appeals reversed, holding that it could not say that there
was “no evidence” supporting the defense claim that the gas station may have been
liable for the plaintiff’s injuries. Id. at 560. Because there was “some evidence” that the
Chevron station may have contributed to the plaintiff’s injuries, the jury should have
been given the opportunity to consider apportioning fault to the Chevron station. Id. at
559. The Court of Appeals noted that the defendants had a “burden to establish a
rational basis” for apportioning fault to a nonparty. Id. at 562.18 The court further
observed that, even though the defendants did not did not call any witnesses, the
plaintiff’s own evidence created a question of fact that precluded a directed verdict. Id.
at 561. The principle that the plaintiff’s own evidence may support apportionment to a
nonparty, established in Double View, is consistent with Camelot Club and Brown v.
Tucker; so long as there has been a properly articulated assertion of nonparty fault, and
so long as the evidence supports the verdict, a jury’s apportionment to the nonparty
should withstand scrutiny as any jury verdict otherwise would. The preponderance of
evidence of nonparty fault should be a determination reserved for the jury.

The jury determined that the apartment complex and the apartment complex manager were 87 percent
at fault and the plaintiff was 13 percent at fault. Id. at 557.
18
DoubleView’s“rationalbasis”standardwasrejectedbyBrownv.Tucker,andDoubleViewwasitselfoverruled
byMartin.
17
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The Double View plaintiff was attacked while on a strip of land that was located
on the border between the Chevron gas station and the plaintiff’s apartment complex;
the Chevron gas station experienced substantially similar crime on its property before
the plaintiff’s attack; and Chevron owned the wooden fence where the plaintiff was
attacked. Under a preponderance of the evidence standard, the defendant there could
probably have established that the Chevron gas station proximately caused the plaintiff’s
injuries by not protecting the plaintiff against reasonably foreseeable crime. See Murray
v. State, 269 Ga. 871, 873(2), 505 S.E.2d 746 (1998) (“The [preponderance of the
evidence] standard requires only that the finder of fact be inclined by the evidence
toward one side or the other.”).
Notwithstanding its negative treatment by the Georgia Supreme Court in Martin,
the key lesson of Double View is that the defense should look for opportunities to use
the plaintiff’s evidence against the plaintiff to apportion fault to any nonparty, including
adjoining landowners.19
4.

If a defendant proves the tort of a nonparty, but the jury does not
apportion fault to the nonparty, what should the defense do?

In Goldstein Garber & Salama, LLC v. J.B., the Georgia Supreme Court granted
certiorari on the Court of Appeals decision20 and reversed on other grounds, holding in
Division 3 of its decision that “[i]n light of the foregoing [holdings in Divisions 1 and 2],
we need not address whether [the defendant] waived any objection to the jury’s
apportionment of fault.” In that case, the plaintiff sued a dental practice because an
employee of the practice molested the plaintiff while the plaintiff was under anesthesia.
The employee subsequently pled guilty to numerous criminal charges and received a life
a sentence in prison. 335 Ga.App. 416, 779 S.E.2d at 488. The employee/criminal was
a named party to the action, but the plaintiff dismissed him before trial. At trial, the
jury awarded the plaintiff $3.7 million in damages and apportioned one hundred
percent of the fault to the dental practice and none to the employee/criminal. The
defense argued that it was entitled to a new trial because the jury’s verdict allocated no


See also Georgia-Pacific, LLC v. Fields, 293 Ga. 499, 748 S.E.2d 407 (2013) (holding that plaintiff’s
allegations of fact and admissions in original pleading identifying nonparty entities responsible for
producing or distributing asbestos-containing products to which plaintiff was exposed were “admissions
in judicio” that named defendants could rely on to establish potential fault of nonparty entities for
purposes of apportioning damages); but see McReynolds v. Krebs, 290 Ga. 850, 853 725 S.E.2d 584
(2012) (holding that defendant was not entitled to set-off against nonparty car manufacturer when the
only evidence of the nonparty’s potential liability came from the plaintiff’s complaint).
20 Goldstein, Garber & Salama, LLC v. J.B., 335 Ga.App. 416, 779 S.E.2d 484 (2015)
19
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fault to the employee/criminal, and they argued that such apportionment was required
by the language of O.C.G.A. 51-12-33(c).21
The Court of Appeals noted that one possibility for the jury’s decision to not
assign fault to the employee/criminal may have been its determination that the dental
practice’s liability would not be offset on the basis of the employee/criminal’s fault. And
if it were clear that the jury had made that determination, the Court observed that it
would have “been faced with the difficult question whether, under O.C.G.A. § 51-1233(c), the jury was required not only to ‘consider the fault’ of ‘persons or entities’ not
party to the action ‘who contributed to the alleged injury and damages’ but also . . . to
reduce the liability of the named defendant by some amount.” Id.
The Court of Appeals avoided the potentially difficult question because it
determined that the defendant waived appellate review by failing to challenge the jury’s
verdict before the jury was dispersed. In this regard, the Court of Appeals in Goldstein
noted that, had the defendant objected to the verdict before the court dismissed the jury,
the trial court “could have given the jury additional instruction and permitted them to
consider the matter again.” Id. at 493. In Camelot Club, the Court of Appeals held that
the plaintiff had waived any appeal from the denial of her motion at trial to disallow
apportionment by the jury between the landlord and the security company the landlord
hired because her counsel ultimately agreed to the verdict form allowing apportionment.
Camelot Club, 340 Ga.App. at 625-626.
In short, the appellate courts continue to vigorously apply the principle of waiver
of appealable issues where said issues were not preserved during the trial phase. E.g.,
Camelot Club, 340 Ga.App. at 625 (plaintiff held to have waived objection to
apportionment because she eventually agreed to a verdict form submitting the issue of
apportionment to the jury). For the defense, the lesson from Goldstein is clear: if the
jury does not apportion fault to the underlying criminal assailant in your negligent
security case, then you should object to the verdict and seek relief before the court
dismisses the jury. Camelot Club reinforces the same principle whether it is the
defendant or the plaintiff who has an issue it wishes to preserve for appeal.
5.

Apportionment after Martin

On June 5, 2017, the Georgia Supreme Court issued its ruling in Martin v. Six
Flags Over Georgia II, L.P., 301 Ga. 323, 801 S.E.2d 24 (2017), holding inter alia that the
issues of Six Flags’ liability and the calculation of damages sustained by Martin were
distinct from the issues of apportionment of fault among park and gang members, and
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thus, trial court's error in declining to allow apportionment among non-party gang
members required retrial only as to apportionment. In this holding, the Georgia
Supreme Court overruled Double View Ventures, LLC v. Polite, supra, 326 Ga.App. 555,
757 S.E.2d 172. After affirming Six Flags' liability (in Divisions 1 and 2, on grounds
different than in the Court of Appeals’ affirmation of same), the Martin Court addressed
apportionment. By way of background, the Supreme Court explained:
The jury assessed its verdict 92% to Six Flags and 2% to each of the four named
defendants, all of whom had criminal convictions in connection with the attack
on Martin. Six Flags has argued throughout the proceedings that the jury should
be entitled to apportion damages not just among the named defendants but also
among other individuals who, though not named as defendants, were alleged to
have been involved in the attack on Martin. The trial court rejected Six Flags'
request to allow apportionment among the non-parties, finding that, given the
absence of a criminal conviction against any of these individuals, the evidence
was insufficient to permit apportionment against them.
On appeal, the Court of Appeals concluded that the trial court had imposed too
high an evidentiary burden for the inclusion of non-parties in the apportionment
determination. Six Flags, 335 Ga.App. at 365, 780 S.E.2d 796. It then considered
Martin's argument that Six Flags had failed to preserve this alleged error on
appeal and held that Six Flags had preserved the issue, but only as to two
individuals, both of whom (a) were the subject of trial testimony supporting their
involvement in the attack and (b) were specifically named by Six Flags in its
appellate filings as having been improperly excluded from consideration for
apportionment. Id. at 364-365, 780 S.E.2d 796. After identifying this
apportionment error, the Court of Appeals concluded that the jury's verdict was
infirm in its entirety and ordered the judgment reversed and the case remanded
for a new trial. Id. at 365, 780 S.E.2d 796. In granting certiorari, we asked the
parties to address whether the Court of Appeals had erred in determining that the
trial court's apportionment error would require a full retrial. Implicit in the
framing of this question were the understandings (1) that the trial court did in
fact commit error in declining Six Flags' request to submit to the jury the
question of apportionment to non-parties and (2) that Six Flags had properly
preserved the apportionment issue for appellate review, at least as to the two
non-parties identified by the Court of Appeals. Having declined to grant
certiorari on these preliminary issues, we do not belabor them here, and instead
proceed to determine whether, given that the two non-parties—Ander Cowart and
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“Mr. Black”—must be added to the verdict form, a complete retrial is necessary,
as opposed to a partial trial limited to apportionment.
Martin, 301 Ga. 323, 801 S.E.2d at 35. The Supreme Court first noted that the “text of
the apportionment statute does not prescribe a means of correcting a trial court's
apportionment error,” but found that Georgia “common law … adheres to certain
general principles in the correction of trial errors that affect less than the whole of a
judgment”:
[W]here a judgment is entire and indivisible, it cannot be affirmed in
part and reversed in part, but the whole must be set aside if there is
reversible error therein. But where a judgment appealed from can be
segregated, so that the correct portions can be separated from the
erroneous, the court will not set aside the entire judgment, but only
that portion which is erroneous.
Martin, 301 Ga. 323, 801 S.E.2d at 36 (internal citation omitted). The Court noted the
general principle established by prior Georgia decisions that “[l]imiting the scope of
retrial to only those distinct portions of the judgment that are infirm serves the dual
objectives of judicial economy and respect for the jury's verdict,” further observing
This general principle is readily adaptable to the apportionment context.
The apportionment statute requires that, once liability has been
established and the damages sustained by the plaintiff have been
calculated, the trier of fact must then assess the relative fault of all those
who contributed to the plaintiff's injury—including the plaintiff himself—
and apportion the damages based on this assessment of relative fault.…
[T]he jury must take the total amount of damages sustained by the
plaintiff, identify the persons who are at fault, and award damages
according to each person's percentage of fault.… Thus, once liability has
been established, the calculation of total damages sustained by the
plaintiff is the first step, and the allocation of relative fault and award of
damages according to that allocation is a distinct second step. There is no
reason these two steps cannot be segregated for purposes of retrial.
Id. at 36–37 (internal citations omitted). The Supreme Court rejected Six Flags’
contention that “the text of the statute requires a single trier of fact to make the
determination of liability, damages sustained, and apportionment” and held that
“relative fault among tortfeasors will not in all cases be ‘inextricably joined’ with
the issues of liability and damages so as to preclude a retrial on apportionment
16
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only.” Id. at 37-38. The Martin Court concluded that where “correction of an
apportionment error involves only the identification of tortfeasors and
assessment of relative shares of fault among them, there is no sound reason to
disturb the jury's findings on liability or its calculation of damages sustained by
the plaintiff.” Id. at 38. The Court noted that
Though there may be instances in which the particular circumstances of
the case or the nature of the apportionment error militate otherwise, in the
ordinary case, the issue of apportionment among tortfeasors will be
sufficiently distinct from the issue of liability and calculation of damages
that the correction of an error in apportionment will not require a full
retrial.”22
Id. at 37-38. Furthermore,
The existence and degree of responsibility of alleged tortfeasors not
appearing on the verdict form are issues that are entirely separate from the
questions of whether Six Flags and the other defendants breached their
respective duties to Martin and whether those breaches proximately
caused Martin's injuries. The relative fault of those individuals likewise
would have no effect on the total amount of damages Martin has sustained
as a result of the injuries he suffered in the attack. We thus conclude that
the apportionment error here requires a retrial only as to apportionment,
and we reverse the judgment of the Court of Appeals to the extent it
ordered this case be retried in its entirety.
Id. at 38. The Supreme Court thus remanded the case with direction for retrial on the
limited issues noted above.
Martin espouses the general principle that a jury verdict should not be disturbed
on appeal, unless circumstances of the underlying case demand it. It remains to be seen
to what extent this holding is bound to the facts and posture of the underlying case
against Six Flags, as alluded to by the Court in footnote 13:
We acknowledge that a retrial on apportionment may require the
presentation of much (if not all) of the same evidence as was presented at
the first trial on the question of liability. That the issues of liability and
apportionment are distinct does not mean that the proof relevant to those

22 “In fact, where the issue of apportionment is distinct from the issues of liability and damages sustained,
our ‘law of the case’ doctrine will in most instances preclude the re-litigation of these issues once the jury's
verdict on them has been affirmed.” Martin, 301 Ga. 323, 801 S.E.2d at 38.
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issues is substantially different. The scope of evidence to be presented on
retrial is, of course, an issue to be addressed in the trial court.
How this holding will be applied by the trial court following remand remains to be seen.
Conclusion
If the defendant wants to apportion fault to a nonparty, the Zaldivar opinion
requires that the defendant prove that the nonparty committed a tort against the
plaintiff.23 Brown v. Tucker established that the defendant urging apportionment must
prove the fault of a nonparty by a preponderance of the evidence. Defendants should
seek to apportion fault to any nonparty that could be responsible for the plaintiff’s
injuries and be prepared to prove by a preponderance of the evidence that any nonparty
committed a tort against the plaintiff that proximately caused the plaintiff’s injuries.
Any party that seeks to challenge apportionment must be sure to preserve the issue for
appeal. And remember to think creatively about apportioning fault and consider using
the plaintiff’s evidence against the plaintiff to establish the fault of nonparties.
However, given the Martin holding discussed supra, parties should not expect a full
retrial of all issues to follow a successful appeal of an apportionment error made by the
trial court.


The Georgia Supreme Court reaffirmed this holding in Walker v. Tensor Machinery, Ltd., 298 Ga. 297,
779 S.E.2d 651 (2015).
23
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ETHICS AND PROFESSIONALISM
The Honorable Clyde L. Reese III
Judge, Georgia Court of Appeals
Distinction Between Ethics and Professionalism.
Our profession demands that its practitioners exhibit both ethical behavior and professionalism
in their daily endeavors on behalf of their clients. Although ethics and professionalism have a lot
in common, ethics rules are mandated by the state bar while professionalism is a standard that
judges, other lawyers, and the general public expect lawyers to maintain. Ethics and
professionalism come into play in all areas of the practice of law. However, because of its
adversarial nature, the litigation process seems to attract ethical and professionalism issues not
encountered in other practice areas. Although the distinction between ethics and professionalism
may not be critical for an individual lawyer in carrying out her day to day role as a lawyer, some
understanding of any distinction may be useful in interacting with judges, other lawyers, and
serving on bar committees.
Three states discern some distinction between Ethics and Professionalism. Georgia, Louisiana
and Ohio have adopted separate CLE requirements for each.1 Former Georgia Chief Justice Harold
Clarke described the distinction between ethics and professionalism as: “ …the idea that ethics is
a minimum standard which is required of all lawyers while professionalism is a higher standard
expected of all lawyers.” The Georgia Chief Justice’s Commission on Professionalism states that
the “term Ethics commonly is understood in the CLE context to mean ‘the law of lawyering’ and
the rules by which lawyers must abide in order to remain in good standing before the bar.”
Professionalism, on the other hand, seeks to rise above the mere threshold of ethical behavior

1

ETHICS and PROFESSIONALISM: A DISTINCTION WITH A DIFFERENCE?
A. McArthur Irvin, ABA Section of Employment Law (2012)
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demanded by state bar rules. “It would seem clear that authentic professionalism must rise to a
higher level than the mere minimum standard for preserving the right to practice law.”2
Justice Sandra Day O’ Connor who had a passion for speaking on this topic described
professionalism as follows:
To me, the essence of professionalism is a commitment to develop one's
skills to the fullest and to apply that responsibly to the problems at hand.
Professionalism requires adherence to the highest ethical standards of
conduct and a willingness to subordinate narrow self-interest in pursuit of
the more fundamental goal of public service. Because of the tremendous
power they wield in our system, lawyers must never forget that their duty to
serve their clients fairly and skillfully takes priority over the personal
accumulation of wealth. At the same time, lawyers must temper bold
advocacy for their clients with a sense of responsibility to the larger legal
system which strives, however imperfectly, to provide justice for all.3

ETHICS AND PROFESSIONALISM ON THE BATTLE FIELD
Within the litigation context, the discovery process seems to breed ethical and professionalism
missteps by attorneys. Although the purpose of discovery is to facilitate fact finding in a dispute,
often times the norm of discovery is to “make the other side work” by responding to discovery
requests in a narrow and evasive fashion for the purpose of withholding relevant information. As
one judge put it: “Discovery rules are supposed to facilitate truth seeking, but in practice that is
the last thing they are. They are a cash-cow for lawyers for whom discovery is about hiding the
pea.”4 The term “Rambo litigation” covers a wide variety of misconduct ranging from relentless
filing of motions and use of discovery as a weapon of mass destruction to a complete disdain for
courtesy, often aimed at making litigation a miserable experience for one’s opponent. As one
author put it in describing the behavioral characteristics of the Rambo approach to litigation:

2

Id.
Court of Appeals of Maryland Professionalism Course,” Professionalism Above and Beyond Ethics” p. 15 (1992).
4
ENACTMENTS OF PROFESSIONALISM: A STUDY OF JUDGES’ AND LAWYERS’ ACCOUNTS OF
ETHICS AND CIVILITY IN LITIGATION. 67 Fordham L.Rev. 809.
3
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• a mindset that litigation is war, describing trial practice in military
terms;
• a conviction that it is invariably in your interest to make life miserable for
your opponent;
• a disdain for common courtesy and civility, assuming that such are illsuited
for the true warrior;
• a facility for manipulating facts and engaging in revisionist history;
• a hair-trigger willingness to fire off unnecessary motions and to use
discovery for intimidation rather than fact finding; and
• an urge to put the trial lawyer on center stage rather than the client or his or
her cause.5
Without regard to ethical or professionalism concerns, such conduct is simply not in the best
interest of the client. We have all read about the harsh sanctions handed down by trial judges for
discovery abuses which are not client friendly for the lawyer tagged with the abuse. In the
protracted litigation process, the truth normally comes to light at some stage. Therefore, the proper
role for the lawyer is not to “hide the pea” with respect to prejudicial documents or information in
the client’s file, but to neutralize, as much as possible, the adverse effect. Lawyers, before
responding to discovery, should counsel their clients about disclosure obligations in discovery as
well as the lawyer’s own obligation of candor.

Witness preparation is another area that many lawyers test the bounds of ethics and
professionalism. There is a fine line between “coaching” a witness which has an unfavorable
connotation, and “educating ‘or “preparing” a witness for deposition or trial testimony.6 Witness
preparation is certainly a required skill for litigators; however, the overriding principle is that the
witness understands that he or she must answer questions truthfully. The gray area involves how
broadly a witness is to interpret a question. Is it ethical for a lawyer to instruct a witness to tell

5

Joseph J. Ortego and Lindsay Maleson, “Incivility: An Insult to the Professional and the Profession,” The ABA
Brief, Vol. 37, Spring 2008.
6
ABA Connection-Stephen Francis Ward-November 1st, 2007.
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only that part of the truth which is necessary to be responsive to a particular question? Should a
lawyer instruct a witness that it’s “okay to say you don’t remember” in response to a question?
Again, the default position should be that while recognizing litigation is an adversarial
engagement, and the lawyer has an obligation to advocate his/her client’s interest zealously, the
discovery process is about seeking, not obscuring, the truth.

Many times litigation lawyers fall into ethical dilemmas without even realizing it at the time.
These “ethic traps” involve situations that arise in everyday practice.7 The first is the inadvertent
lawyer-client relationship. The Restatement (Third) of the Law Governing Lawyers provides in
§14 that an attorney-client relationship is formed when a person manifests an intent that a lawyer
provide legal services, and the lawyer either (a) manifests consent or (b) fails to manifest lack of
consent and knows or reasonably should know the person reasonably relied on the person to
provide the services. A common situation is where a lawyer is hired to represent a corporation in
a lawsuit filed against the corporation. In the process, the lawyer may meet with the
corporation’s employees involved in the specific dispute. The employees may share confidential
information with the lawyer, and the lawyer may prepare them for depositions. If during the
discovery process information comes to light that may implicate an employee personally in the
dispute, does the lawyer represent the employee as well as the corporation? If so, does this create
a conflict? The solution is for the lawyer, at the beginning of the process, to set the parameters of
the relationship with the employees she will be interacting with. Once a person becomes a
client- even inadvertently- it triggers all the obligations of the attorney client relationship
including loyalty, competence, diligence and confidentiality. Further, under ABA Model Rule

7

Id.
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1.10, an inadvertent client relationship imputes the lawyer’s firm and not just the lawyer.8
.

A second “trap” primarily involves young lawyers who are associates at a firm and who
are instructed by a superior to perform a function that is ethically inappropriate. Rule 5.2 of the
ABA Model Rules of Professional Conduct states: “A lawyer is bound by the Rules of Professional
Conduct notwithstanding that the lawyer acted at the direction of another person.” A corollary to
this Rule is ABA Model Rule 8.3 that would require an associate to report their supervisor to an
appropriate disciplinary agency if he or she “knows” that a lawyer has commented an ethics
violation that raises a “substantial question as to that lawyer's honesty, trustworthiness or fitness
as a lawyer.” Obviously, the lesson here is to make sure that associates engage in open and frank
discussions with supervising lawyers regarding instructions that may involve questionable ethical
actions.

A third” trap” involves the lack of communicating and updating a client on litigation status.
By necessity, litigation attorneys must focus on the “pots that are boiling” in their inventory of
cases, and oftentimes, they fail to keep all of their clients updated on their cases. However, the
duty to communicate is important and a requirement of the fiduciary duty a lawyer owes to the
client. The duty assures the client’s interests are properly identified and well served by the lawyer.
Communication is especially important in the following areas: Decisions requiring client consent
such as the decision to settle or appeal; decisions requiring client consent about the matters to be

8

Togstad v. Vesely, Otto, Miller & Keefe, 291 N.W.2d 686 (1980 Minn.) the Court upheld nearly $650,000.00 in
judgments against a firm that had thought it declined a representation. The court ruled that an inadvertent lawyer
client relationship had been created.
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used to accomplish client objectives such as whether to litigate, arbitrate or mediate a matter or
whether to stipulate to a set of facts; updating clients on the status of the matters, especially
information about recent developments that may affect the outcome of the litigation.

With specific reference to professionalism issues specific to litigation, although there are
very few bright line demarcations that separate professional from unprofessional conduct, there
are some general principles that, if followed, allow professionalism to occur more naturally.9 First,
always promote the most efficient path to the resolution of disputes. Consider the availability of
mediation, arbitration and other appropriate methods for resolving disputes outside the courtroom
and advise the client of these. Although some matters can be resolved only through litigation, if a
dispute can be resolved in a timely manner with minimal cost through another medium, the
attorney should advise and recommend this to the client. Also, even in the litigation process,
attorneys should try to resolve pretrial disputes without involving the court.

Second, counsel the client early on as to the rules and obligations involved in the litigation
process. Clients may not know what is and is not right. Clients are usually not familiar with the
professionalism standards that guide lawyers when working on cases with one another. Many
times, clients expect you to dislike the opposing party and the lawyer and they expect you to make
the opposition’s life miserable. A “scorched earth” or “take no prisoners” approach to litigation
usually works to your client’s disadvantage.

9

Professionalism For Litigation And Courtroom Practice-Hon. Daniel L. Harris and John V. Acosta-Oregon State
Bar Bulletin-August/September 2007.
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Third, say what you mean, mean what you say, and keep your word. In the daily practice
of litigation a lot of routine business by necessity is accomplished verbally. Therefore, your
success at the practice of law will depend to a large degree on whether opposing counsel, cocounsel, and the judge trust you. A little candor goes a long way.

The fourth principle is an extension of the third. Don’t exaggerate or understate the facts
or the law. Maintaining credibility over the long haul is important. A fast track to losing credibility
is to overstate the facts in a case, misrepresent the holding in a case, or misstate the position of the
opposing party. This is not zealously representing your client. Instead, you are doing a disservice
to the client. Credibility and reputation will allow you to advance the ball for your client during
litigation and especially in the courtroom more than any other aspect of your practice.
The fifth principle is to be agreeable even when you disagree. Disagreements between
lawyers are common and expected, but they should not disintegrate into something more. It is
inevitable that lawyers will disagree on the facts, legal precedent, procedural issues, or the
credibility of a party or witness. Lawyers should recognize that such disagreements are a legitimate
difference of opinion and not personalize the issue.
The sixth principle is that a lawyer will be judged as much by his writings as by his other
skills. A lawyer’s written communications in the form of letters and briefs will comprise the
majority of his contact with the judge, your opponent and your client. Each time you compose a
pleading, brief, letter or email, your professional reputation is on the line. There are many
successful writing styles, however, you should think twice before you insert sarcasm in you final
product. In communicating with opposing counsel, threats are never a good idea.
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The seventh principle applies mainly to seasoned trial veterans. It is simply not professional
and completely unnecessary to take unfair advantage of younger lawyers. While advocacy requires
a lawyer to capitalize on his opponent's mistakes and inexperience, it is not necessary to
deliberately embarrass or humiliate a less skilled opponent.
The eighth principle comes from a quote from Justice Potter Stewart: “Ethics is knowing
the difference between what you have the right to do and what is right to do.”10 Neither the Georgia
State Bar Rules nor any model act ethic rules prohibit lawyers from yelling at their opponents or
engaging in intimidating acts. However, at the end of the day, very few individuals in the legal
community believe this is appropriate behavior. Little effort is required to be cordial to your
opponent and that small investment of good will pays large dividends in the years to come.
Finally, don’t be over impressed with yourself or take yourself too seriously. The case you
are litigating is not about you. It’s about your client. Litigation lawyers many times overestimate
the impact they have in the cases they try. The jury should be focused on the facts and finding the
truth. If the jury becomes focused on a lawyer, it is usually because of his inappropriate conduct
as opposed to a captive personality trait.

10

Justice Stewart’s most famous quote is from the Jacobellis v Ohio case where he conceded he could not define
“hard core pornography” but offered “I know it when I see it.”
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GEORGIA MANDATORY CLE FACT SHEET
Every “active” attorney in Georgia must attend 12 “approved” CLE hours of instruction annually,
with one of the CLE hours being in the area of legal ethics and one of the CLE hours being in
the area of professionalism. Furthermore, any attorney who appears as sole or lead counsel in
the Superior or State Courts of Georgia in any contested civil case or in the trial of a criminal
case in 1990 or in any subsequent calendar year, must complete for such year a minimum of
three hours of continuing legal education activity in the area of trial practice. These trial practice
hours are included in, and not in addition to, the 12 hour requirement. ICLE is an “accredited”
provider of “approved” CLE instruction.
Excess creditable CLE hours (i.e., over 12) earned in one CY may be carried over into the next
succeeding CY. Excess ethics and professionalism credits may be carried over for two years.
Excess trial practice hours may be carried over for one year.
A portion of your ICLE name tag is your ATTENDANCE CONFIRMATION which indicates the
program name, date, amount paid, CLE hours (including ethics, professionalism and trial
practice, if any) and should be retained for your personal CLE and tax records. DO NOT SEND
THIS CARD TO THE COMMISSION!
ICLE will electronically transmit computerized CLE attendance records directly into the Official
State Bar Membership computer records for recording on the attendee’s Bar record. Attendees
at ICLE programs need do nothing more as their attendance will be recorded in their Bar
record.
Should you need CLE credit in a state other than Georgia, please inquire as to the procedure
at the registration desk. ICLE does not guarantee credit in any state other than Georgia.
If you have any questions concerning attendance credit at ICLE seminars, please call:
678-529-6688

