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�
72��� 7KH�6XSUHPH�&RXUW�RI�WKH�6WDWH�RI�0LQQHVRWD��

3XUVXDQW� WR�0LQQ��6WDW�� �����%�����3HWLWLRQHU�.HQ�0DUWLQ�SHWLWLRQV� WKH�6XSUHPH�

&RXUW�RI�WKH�6WDWH�RI�0LQQHVRWD�IRU�DQ�2UGHU�GLUHFWLQJ�WKH�5HVSRQGHQW�6WHYH�6LPRQ��WKH�

0LQQHVRWD�6HFUHWDU\�RI�6WDWH��WR�UHPRYH�WKH�QDPHV�RI�'RQDOG�-��7UXPS�DQG�0LFKDHO�5��

3HQFH�IURP�WKH�EDOORW�IRU�WKH�1RYHPEHU����������JHQHUDO�HOHFWLRQ�DV�WKH�5HSXEOLFDQ�3DUW\�

RI� 0LQQHVRWD¶V� FDQGLGDWHV� IRU� WKH� RIILFHV� RI� WKH� 3UHVLGHQW� DQG� 9LFH� 3UHVLGHQW� RI� WKH�

8QLWHG�6WDWHV��UHVSHFWLYHO\���3HWLWLRQHU�VWDWHV�DQG�DOOHJHV�DV�IROORZV��

,�� -85,6',&7,21�

��� 7KLV� &RXUW� KDV� MXULVGLFWLRQ� RYHU� WKLV� PDWWHU� SXUVXDQW� WR� 0LQQ�� 6WDW���

�����%�����ZKLFK�DOORZV�DQ\�LQGLYLGXDO�WR�ILOH�D�SHWLWLRQ�GLUHFWO\�ZLWK�WKLV�&RXUW�DVNLQJ�LW�

WR� FRUUHFW� DQ\� ZURQJIXO� DFW�� RPLVVLRQ�� RU� HUURU� RI� WKH� 6HFUHWDU\� RI� 6WDWH� RU� DQ\� RWKHU�

LQGLYLGXDO�FKDUJHG�ZLWK�DQ\�GXW\�FRQFHUQLQJ�DQ�HOHFWLRQ��

��� 7KLV�DFWLRQ�LV�QHFHVVDU\�WR�FRUUHFW�HUURUV�PDGH�E\�WKH�6HFUHWDU\�RI�6WDWH�E\�

DFFHSWLQJ�D�&HUWLILFDWH�RI�1RPLQDWLRQ�ILOHG�E\�WKH�5HSXEOLFDQ�3DUW\�RI�0LQQHVRWD�RQ�RU�
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DERXW� $XJXVW� ���� ������ DQG� WKHUHDIWHU� FHUWLI\LQJ� 'RQDOG� -�� 7UXPS� �³7UXPS´�� DQG�

0LFKDHO�5��3HQFH� �³3HQFH´�� WR�DSSHDU�RQ� WKH�EDOORW� IRU� WKH�1RYHPEHU����������JHQHUDO�

HOHFWLRQ���

,,�� 3$57,(6�

��� 3HWLWLRQHU�.HQ�0DUWLQ��³0DUWLQ´��LV�&KDLU�RI�WKH�'HPRFUDWLF�)DUPHU�/DERU�

�³')/´��3DUW\���,Q�KLV�UROH�DV�&KDLU�RI�WKH�')/�3DUW\��0DUWLQ�RYHUVHHV�DOO�RSHUDWLRQV�RI�

WKH�3DUW\�LQFOXGLQJ�WKH�HQGRUVHPHQW�RI�FDQGLGDWHV�DQG�FDPSDLJQ�DFWLYLWLHV�WR�VXSSRUW�WKH�

HOHFWLRQ�RI�')/�3DUW\�FDQGLGDWHV�WR�YDULRXV�RIILFHV�LQFOXGLQJ�WKH�RIILFHV�RI�3UHVLGHQW�RI�

WKH� 8QLWHG� 6WDWHV� �³3UHVLGHQW´�� DQG� 9LFH� 3UHVLGHQW� RI� WKH� 8QLWHG� 6WDWHV� �³9LFH�

3UHVLGHQW´���

��� 5HVSRQGHQW� 6WHYH� 6LPRQ� �³6LPRQ´�� LV� WKH� 0LQQHVRWD� 6HFUHWDU\� RI� 6WDWH�

�³6HFUHWDU\� RI� 6WDWH´��� � 7KH� 6HFUHWDU\� RI� 6WDWH� LV� UHVSRQVLEOH� IRU� WKH� DGPLQLVWUDWLRQ� RI�

HOHFWLRQV� LQ� WKH� 6WDWH� RI�0LQQHVRWD� LQFOXGLQJ� WKH�1RYHPEHU� ��� ������ JHQHUDO� HOHFWLRQ���

6SHFLILFDOO\�� WKH� 6HFUHWDU\� RI� 6WDWH� LV� FKDUJHG� ZLWK� DFFHSWLQJ� SUHVLGHQWLDO� FDQGLGDWH�

ILOLQJV�DQG�UHYLHZLQJ�WKHLU�FRPSOLDQFH�ZLWK�DSSOLFDEOH�OHJDO�UHTXLUHPHQWV��DQG�FHUWLI\LQJ�

RQO\� WKRVH� FDQGLGDWHV� WR� WKH� FRXQW\� DXGLWRUV� RI� WKH� VWDWH� DV� WR� ZKRP� DOO� VWDWXWRU\�

UHTXLUHPHQWV�KDYH�EHHQ�PHW��

,,,�� %$&.*5281'�

��� 2Q�0D\� ��� DQG�0D\� ���� ������ WKH� 6WDWH�5HSXEOLFDQ� 3DUW\� KHOG� LWV� �����

6WDWH�&RQYHQWLRQ��³6WDWH�&RQYHQWLRQ´��LQ�'XOXWK��0LQQHVRWD���7KH�6WDWH�&RQYHQWLRQ�ZDV�

DWWHQGHG�E\�DW� OHDVW� WKUHH�GHOHJDWHV�IURP�HDFK�RI�0LQQHVRWD¶V�FRQJUHVVLRQDO�GLVWULFWV��DV�

ZHOO�DV�D�QXPEHU�RI�³DW�ODUJH´�GHOHJDWHV�� �'XULQJ�WKH�FRQYHQWLRQ��GHOHJDWHV�WR�WKH�6WDWH�
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&RQYHQWLRQ�QRPLQDWHG�GHOHJDWHV�WR�DWWHQG�WKH������5HSXEOLFDQ�1DWLRQDO�&RQYHQWLRQ��DV�

ZHOO�DV�WHQ�SUHVLGHQWLDO�HOHFWRUV�IRU�WKH�1RYHPEHU����������JHQHUDO�HOHFWLRQ���'XULQJ�WKH�

6WDWH�&RQYHQWLRQ��KRZHYHU��GHOHJDWHV�GLG�not QRPLQDWH�WHQ�DOWHUQDWH�SUHVLGHQWLDO�HOHFWRUV�

DV�UHTXLUHG�E\�0LQQ��6WDW������������

��� 2Q�$XJXVW���������� WKH�6HFUHWDU\�RI�6WDWH¶V�2IILFH� LQIRUPHG� WKH�&KDLU�RI�

WKH�6WDWH�5HSXEOLFDQ�3DUW\��.HLWK�'RZQH\��³'RZQH\´���WKDW�WKH�6WDWH�5HSXEOLFDQ�3DUW\�

KDG� QRW� VXEPLWWHG� QDPHV� RI� DOWHUQDWH� SUHVLGHQWLDO� HOHFWRUV� WR� WKH� 6HFUHWDU\� RI� 6WDWH¶V�

2IILFH����

��� $W�QR� WLPH� WKHUHDIWHU� GLG� WKH�6WDWH�5HSXEOLFDQ�3DUW\�KROG� D� ³FRQYHQWLRQ´�

FDOOHG�DQG�KHOG�XQGHU�WKH�VXSHUYLVLRQ�RI�WKH�6WDWH�5HSXEOLFDQ�&HQWUDO�&RPPLWWHH�GXULQJ�

ZKLFK�GHOHJDWHV�QRPLQDWHG�DOWHUQDWH�SUHVLGHQWLDO�HOHFWRUV���,QVWHDG��WKH�6WDWH�5HSXEOLFDQ�

3DUW\¶V� OHDGHUVKLS� ignored� VWDWH� ODZ�� � 6SHFLILFDOO\�� RQ� $XJXVW� ���� ������ WKH� 6WDWH�

5HSXEOLFDQ�3DUW\�([HFXWLYH�&RPPLWWHH�PHW� WR�VHOHFW�DQG�DSSURYH�DOWHUQDWH�SUHVLGHQWLDO�

HOHFWRUV�itself���7KLV�SURFHVV��KRZHYHU��GLG�QRW�RFFXU�DW�D�6WDWH�&RQYHQWLRQ��

��� 2Q�$XJXVW�����������'RZQH\�VXEPLWWHG�D�³&HUWLILFDWH�RI�1RPLQDWLRQ´� WR�

WKH�6HFUHWDU\�RI�6WDWH�ZKLFK�SXUSRUWHG�WR�FHUWLI\�WKDW��³>S@XUVXDQW�WR�0LQQ��6WDW��$QQ����

������>�@´�WKH�LQGLYLGXDOV�OLVWHG�RQ�WKH�FHUWLILFDWLRQ�ZHUH�³GXO\�QRPLQDWHG�DQG�HOHFWHG�DV�

3UHVLGHQWLDO�(OHFWRUV�DQG�$OWHUQDWH�(OHFWRUV�RI�WKH�5HSXEOLFDQ�3DUW\�RI�0LQQHVRWD>�@´��$�

FRS\�RI� WKH�&HUWLILFDWH�RI�1RPLQDWLRQ� LV�DWWDFKHG�DV�([KLELW�$�� �7KH�6HFUHWDU\�RI�6WDWH�

DFFHSWHG� WKH� FHUWLILFDWLRQ� DQG� DJUHHG� WR� OLVW�7UXPS�DQG�3HQFH�RQ� WKH�EDOORW�GHVSLWH� WKH�

IDFW�WKDW�'RZQH\¶V�FHUWLILFDWLRQ�ZDV�XQWUXH��WKH�5HSXEOLFDQ�3DUW\¶V�DOWHUQDWH�SUHVLGHQWLDO�

HOHFWRUV�ZHUH�not�QRPLQDWHG�E\�WKH�6WDWH�5HSXEOLFDQ�3DUW\¶V�GHOHJDWH�FRQYHQWLRQ�FDOOHG�



��������� ��

DQG� KHOG� XQGHU� WKH� VXSHUYLVLRQ� RI� WKH� 6WDWH� 5HSXEOLFDQ� 3DUW\� &HQWUDO� &RPPLWWHH� DV�

UHTXLUHG�E\�0LQQ��6WDW��������������

,9�� 5(6321'(17¶6�(55256�

��� 3UHVLGHQWLDO�HOHFWRUV�DQG�DOWHUQDWHV�DUH�FKRVHQ�DW� WKH�VWDWH�JHQHUDO�HOHFWLRQ�

KHOG�LQ�WKH�\HDU�SUHFHGLQJ�WKH�H[SLUDWLRQ�RI�WKH�3UHVLGHQW¶V�WHUP�LQ�RIILFH���0LQQ��6WDW����

���������³:KHQ�SUHVLGHQWLDO�HOHFWRUV�DQG�DOWHUQDWHV�DUH�WR�EH�YRWHG�IRU��D�YRWH�FDVW�IRU�WKH�

SDUW\�FDQGLGDWHV�IRU�SUHVLGHQW�DQG�YLFH�SUHVLGHQW�VKDOO�EH�GHHPHG�D�YRWH�IRU�WKDW�SDUW\¶V�

HOHFWRUV�DQG�DOWHUQDWHV�DV�ILOHG�ZLWK�WKH�VHFUHWDU\�RI�VWDWH�´��0LQQ��6WDW����������������3ULRU�

WR�WKH�HOHFWLRQ��WKH�6HFUHWDU\�RI�6WDWH�LV�UHVSRQVLEOH�IRU�FHUWLI\LQJ�WR�WKH�FRXQW\�DXGLWRUV�

RI�WKH�VWDWH�RQO\�WKRVH�SUHVLGHQWLDO�DQG�YLFH�SUHVLGHQWLDO�FDQGLGDWHV�ZKR�KDYH�EHHQ�³GXO\�

QRPLQDWHG´� XQGHU� VWDWH� ODZ�� � 0LQQ�� 6WDW�� �� �������� � ,Q� WXUQ�� WKH� FRXQW\� DXGLWRUV� DUH�

UHVSRQVLEOH�IRU�SXWWLQJ�WKH�QDPHV�RI�SUHVLGHQWLDO�DQG�YLFH�SUHVLGHQWLDO�FDQGLGDWHV�FHUWLILHG�

E\�WKH�6HFUHWDU\�RI�6WDWH�RQ�WKH�EDOORW���Id��

���� 0LQQHVRWD� HOHFWLRQ� ODZ� FRQWDLQV� VSHFLILF�� PDQGDWRU\� UHTXLUHPHQWV� IRU�

PDMRU�SROLWLFDO�SDUWLHV�WR�QRPLQDWH�SUHVLGHQWLDO�HOHFWRUV�DQG�DOWHUQDWH�SUHVLGHQWLDO�HOHFWRUV��

3UHVLGHQWLDO� HOHFWRUV� and alternates� IRU� WKH� PDMRU� SROLWLFDO�
SDUWLHV� RI� WKLV� VWDWH� shall� EH� QRPLQDWHG� E\� delegate 
conventions� FDOOHG� DQG� KHOG� XQGHU� WKH� VXSHUYLVLRQ� RI� WKH�
UHVSHFWLYH�VWDWH�FHQWUDO�FRPPLWWHHV�RI�WKH�SDUWLHV�RI�WKLV�VWDWH��

�
0LQQ�� 6WDW�� �� ������� �HPSKDVLV� DGGHG��� � 7KLV� ODQJXDJH� LV� FOHDU� DQG� XQHTXLYRFDO���

$OWHUQDWHV� ³VKDOO´� EH� QRPLQDWHG²QRW� XQLODWHUDOO\� E\� SDUW\� OHDGHUV²EXW� E\� ³GHOHJDWH�

FRQYHQWLRQV�´� �$IWHU� WKH� FRQYHQWLRQ�� WKH� FKDLU� RI� HDFK�PDMRU� SROLWLFDO� SDUW\�PXVW� WKHQ�

FHUWLI\�WKH�QDPHV�RI� WKH�SHUVRQV�QRPLQDWHG�DV�SUHVLGHQWLDO�HOHFWRUV�DQG�DOWHUQDWHV�DW� WKH�
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FRQYHQWLRQ��DV�ZHOO�DV�WKH�QDPHV�RI�WKH�SDUW\�FDQGLGDWHV�IRU�SUHVLGHQW�DQG�YLFH�SUHVLGHQW��

WR�WKH�6HFUHWDU\�RI�6WDWH�DW�OHDVW����GD\V�EHIRUH�WKH�JHQHUDO�HOHFWLRQ���Id���7KDW�PHDQV��IRU�

WKH� ����� HOHFWLRQ� F\FOH�� SDUW\� FKDLUV� ZHUH� UHTXLUHG� WR� FHUWLI\� WKRVH� QDPHV� ZLWK� WKH�

6HFUHWDU\�RI�6WDWH�E\�$XJXVW�����������

���� 7KH�6WDWH�5HSXEOLFDQ�3DUW\�KHOG�LWV�6WDWH�&RQYHQWLRQ�RQ�0D\����DQG�0D\�

����������ZKLFK�ZDV�FDOOHG�DQG�KHOG�XQGHU�WKH�VXSHUYLVLRQ�RI�WKH�6WDWH�5HSXEOLFDQ�3DUW\�

&HQWUDO� &RPPLWWHH�� � 7KH� 6WDWH� &RQYHQWLRQ� IDLOHG�� KRZHYHU�� WR� QRPLQDWH� DOWHUQDWH�

SUHVLGHQWLDO� HOHFWRUV� LQ� DFFRUGDQFH�ZLWK� VWDWH� ODZ�� �1RU� GLG� WKH�6WDWH�5HSXEOLFDQ�3DUW\�

([HFXWLYH� &RPPLWWHH� FRPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� 0LQQ�� 6WDW�� �� ������� ZKHQ� it�

VHOHFWHG� LQGLYLGXDOV� WR� VHUYH� DV� WKH� 6WDWH� 5HSXEOLFDQ� 3DUW\¶V� DOWHUQDWH� SUHVLGHQWLDO�

HOHFWRUV���8QGHU�WKH�SODLQ�ODQJXDJH�RI�0LQQ��6WDW������������WKH�([HFXWLYH�&RPPLWWHH�LV�

REYLRXVO\�QRW�D�³GHOHJDWH�FRQYHQWLRQ�´���

���� $FFRUGLQJO\��'RZQH\¶V�VXEVHTXHQW�³FHUWLILFDWLRQ´�WKDW�WKH�SURFHVV�XVHG�WR�

VHOHFW�WKH�DOWHUQDWH�SUHVLGHQWLDO�HOHFWRUV�FRPSOLHG�ZLWK�0LQQ��6WDW�����������LV�REMHFWLYHO\�

XQWUXH���7KH�6WDWH�5HSXEOLFDQ�3DUW\�KDV�PLVVHG�WKH�GHDGOLQH�WR�FRPSO\�ZLWK�0LQQ��6WDW���

�� �������� DQG�� WKXV�� LW� KDV� IDLOHG� WR� SURSHUO\� ³QRPLQDWH´� LWV� SUHVLGHQWLDO� DQG� YLFH�

SUHVLGHQWLDO�HOHFWRUV�ZLWKLQ�WKH�PHDQLQJ�RI�0LQQ��6WDW�������������%HFDXVH�³D�YRWH�FDVW�IRU�

WKH� SDUW\� FDQGLGDWHV� IRU� SUHVLGHQW� DQG� YLFH� SUHVLGHQW� VKDOO� EH� GHHPHG� D� YRWH� IRU� WKDW�

SDUW\¶V� HOHFWRUV� DQG� DOWHUQDWHV� DV� ILOHG� ZLWK� WKH� VHFUHWDU\� RI� VWDWH>�@´DQG� WKH� SDUW\¶V�

DOWHUQDWH�SUHVLGHQWLDO�HOHFWRUV�ZHUH�QRW�SURSHUO\�QRPLQDWHG��WKH�6HFUHWDU\�RI�6WDWH�KDG�QR�

DXWKRULW\�WR�FHUWLI\�7UXPS�DQG�3HQFH�WR�WKH�FRXQW\�DXGLWRUV�RI�WKH�VWDWH��WKHUHE\�FDXVLQJ�

WKHLU�QDPHV�WR�EH�SODFHG�RQ�WKH�JHQHUDO�HOHFWLRQ�EDOORW�LQ�0LQQHVRWD��
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9�� &/$,0�)25�5(/,()�

:+(5()25(��3HWLWLRQHU�UHVSHFWIXOO\�SUD\�IRU�DQ�2UGHU�RI�WKH�&RXUW�DV�IROORZV��

��� 'LUHFWLQJ� WKH� 6HFUHWDU\� RI� 6WDWH� WR� GHFHUWLI\� 7UXPS� DQG� 3HQFH� IURP�

DSSHDULQJ� RQ� WKH� EDOORW� IRU� WKH� 1RYHPEHU� ��� ������ JHQHUDO� HOHFWLRQ� DV� FDQGLGDWHV� IRU�

3UHVLGHQW�DQG�9LFH�3UHVLGHQW��UHVSHFWLYHO\��

��� 'LUHFWLQJ� WKH� 6HFUHWDU\� RI� 6WDWH� WR� QRWLI\� WKH� FRXQW\� DXGLWRUV� WKDW� 7UXPS�

DQG�3HQFH�VKRXOG�QRW�DSSHDU�RQ�WKH�EDOORW�IRU�WKH�1RYHPEHU����������JHQHUDO�HOHFWLRQ�DV�

FDQGLGDWHV�IRU�3UHVLGHQW�DQG�9LFH�3UHVLGHQW��UHVSHFWLYHO\��

��� *UDQWLQJ� 3HWLWLRQHU� VXFK� RWKHU� UHOLHI� DV� WKH� &RXUW� GHHPV� MXVW� DQG�

DSSURSULDWH��

'DWHG���6HSWHPEHU��������� /2&.5,'*(�*5,1'$/�1$8(1�3�/�/�3��
�
�
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'DYLG�-��=ROO������������
����:DVKLQJWRQ�$YHQXH�6RXWK��6XLWH������
0LQQHDSROLV��01�������
���������������
GM]ROO#ORFNODZ�FRP�

0DUF�(��(OLDV�
3(5.,16�&2,(�//3�
����7KLUWHHQWK�6WUHHW�1:�
6XLWH�����
:DVKLQJWRQ��'�&�������������
���������������
0(OLDV#SHUNLQVFRLH�FRP�
Pro Hac Vice Application Pending 

.HYLQ�-��+DPLOWRQ�
3(5.,16�&2,(�//3�
�����7KLUG�$YHQXH�
6XLWH������
6HDWWOH��:$������������
���������������
.+DPLOWRQ#SHUNLQVFRLH�FRP�
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7KH� XQGHUVLJQHG� KHUHE\� DFNQRZOHGJHV� WKDW� VDQFWLRQV� PD\� EH� LPSRVHG� XQGHU�

0LQQ��6WDW�������������

�/2&.5,'*(�*5,1'$/�1$8(1�3�/�/�3��
�
�
�
� � V�'DYLG�-��=ROO� �
� � � � � � 'DYLG�-��=ROO������������
�



EXHIBIT A 




