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RE:

Granby Ranch Metropolitan District – Glenn O’Flaherty Conflict of Interest

Dear Board of Directors:
On behalf of our clients, GRCO LLC and GR Terra LLC, both taxpayers, property
owners and/or constituents of Granby Ranch Metropolitan District (“GRMD”), this letter serves
as a formal request that (i) the GRMD Board of Directors take immediate action to prohibit
Director Glenn O’Flaherty from voting on, participating in or discussing any matters before the
GRMD Board of Directors related to GRCO LLC (“GRCO”) GR Terra LLC (“GR Terra”) or
Bob and David Glarner (collectively, the “Glarners”) due to a conflict of interest and (ii) Director
O’Flaherty recuse himself and refrain from voting on, participating in or discussing any matters
related to the Glarners due to his conflict of interest.
Pursuant to C.R.S. 24-18-109(3)(a), 24-18-109(3)(b), and 32-1-902(3)(b), a local
government official must appropriately disclose any conflict of interest and refrain from voting
on or participating in related matters. Through his own words and actions, Director O’Flaherty
has made it clear that a conflict of interest exists due to the ongoing dispute between himself and
his wife Natascha O’Flaherty, and the Glarners related to an easement held by the Glarners
which encumbers land now owned by the O’Flahertys. The O’Flahertys have denied the
existence of the Glarners’ easement rights over their property and denied access to the Glarners
and their surveyors. To date, however, Director O’Flaherty has neither disclosed this conflict nor
has he refrained from participating and voting on related matters as a Director of GRMD. The
failure of Director O’Flaherty to abide by the applicable conflict of interest rules constitutes an
ongoing breach of his fiduciary duty to GRMD and its constituents. Therefore, the GRMD Board
of Directors must take action.
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Director O’Flaherty has essentially recognized the existence of this conflict of interest
through his own commentary at recent GRMD Board of Directors’ meetings. Most notably, at
the November 12, 2021 GRMD Board of Directors meeting and the February 11, 2022 meeting,
Director O’Flaherty alleged that Town of Granby Trustee and Town Representative to GRMD,
Nick Raible, had a conflict of interest due to Trustee Raible’s alleged conversations with Bob
Glarner regarding the establishment of a recreational hiking trail. 1 At the November 12, 2021
GRMD Board of Directors meeting, Director O’Flaherty explained that his “personal dispute”
with Bob and David Glarner and Trustee Raible’s “involvement” created this potential conflict
of interest for Trustee Raible. (See attached excerpted transcript of the November 12, 2021
GRMD Board of Directors meeting, video recording available at link provided). At the next
GRMD Board of Directors meeting on February 11, 2022, Director O’Flaherty again alleged
Trustee Raible’s conflict, stating “given the fact that we [Glenn and Natascha O’Flaherty] will
probably end up with litigation as it pertains to this trail, Trustee Raible’s participation in that
conversation is a conflict of interest as far as I’m concerned.” (See attached excerpted transcript
of the February 11, 2022 GRMD Board of Directors meeting, video recording available at link
provided).
This alleged conflict of interest spurred the GRMD Board of Directors to send a letter to
the Town of Granby Board of Trustees requesting that Trustee Raible be replaced as the Town
Representative (See attached image of letter to Town Manager dated November 22, 2021).
However, despite the GRMD Board of Directors finding that a “potential” conflict of interest
exists on behalf of Trustee Raible, no action has been taken with respect to the conflict of interest
of Director O’Flaherty, who, unlike Trustee’s Raible alleged and “perceived” conflict of interest,
has a clear and obvious actual conflict with the Glarners.
Since Director O’Flaherty’s comments at the GRMD Board of Directors meetings,
GRCO and GR Terra have filed a quiet title suit to ask the court to resolve the parties’ dispute
regarding the existence of the trail easement on the property acquired by the O’Flahertys. (See
attached Complaint Under C.R.C.P. 105 for Case No.: 2022CV30015 filed by GRCO and GR
Terra). Director O’Flaherty is a named defendant and has moved to dismiss the complaint. Based
upon Director O’Flaherty’s own allegations against Mr. Raible, he cannot deny that this dispute
creates a clear and obvious conflict of interest for him with respect to the matters before the
GRMD Board of Directors relating to the Glarners.
Further, it has become evident that Director O’Flaherty is incapable of approaching any
topic involving the Glarners with any objectivity or impartiality. At the November 9, 2021
Granby Ranch Conservancy Annual Meeting, Director O’Flaherty threatened that he would have
arrested anyone who entered his property with respect to the to the Glarners’ trail easement.
Additionally, at the March 7, 2022 Town of Granby Planning Commission meeting, during the
Trustee Raible has denied having any such conversations with Bob Glarner. Further, Trustee Raible serves in an
advisory role to the GRMD Board of Directors, is not a voting member of the Board of Directors and therefore
cannot have a conflict of interest such as the one alleged by Director O’Flaherty.
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Commission’s consideration of a wholly unrelated matter, Director O’Flaherty was reprimanded
by the Town Manager and was asked if he needed to be escorted from the building after Mrs.
O’Flaherty asserted that the Glarners were unlawfully pursing an easement through his property,
and Mr. O’Flaherty called their attorney a “liar” and insisted he “[was] not going to listen to
this”. (Audio recording available at link provided).
Director O’Flaherty’s continued participation in any GRMD Board of Directors’ actions
or conversations related to these matters is a blatant violation of C.R.S. 24-18-109(3)(a), 24-18109(3)(b), and 32-l-902(3)(b) and a clear breach of Director O’Flaherty’s fiduciary duty as a
GRMD Director. Therefore, the Board of Directors should take immediate action to disqualify
Director O’Flaherty from voting on any matters or participating in any discussions related to
GRCO, GR Terra, Bob and David Glarner, including but not limited to, Case No.
2021CV030008 in the District Court of Grand County, Colorado between GRMD, as Plaintiff,
and Headwaters Metropolitan District, Gray Jay Ventures, LLC, Redwood Capital Finance Co.,
LLC, Granby Prentice, LLC, and GR Terra, as Defendants. Further, Director O’Flaherty should
be removed from the GRMD Board of Directors Litigation Committee, should be further
prohibited from attempting to influence the opinion of other Directors regarding any matter
involving or related to the Glarners, or their property, and should be required to disclose this
conflict of interest at every GRMD Board of Directors meeting going forward.
Sincerely,
HUSCH BLACKWELL LLP

Jhd) fytt__ _
David G. Richardson

Cc:

Alan Pogue {via email)
Charles R. Wolfersberger {via email)
Charles E. Norton {via email)
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Excerpt from Transcription of
Portions of November 11, 2021 Session of
Granby Ranch Metropolitan District
Board Meeting
Video available here:
http://wolfersbergerllc.sharepoint.com/:v:/r/sites/005DRProcess/GRMD%20Meeting%20Videos/2021%20Board%20Meeting%201112%20GRMD.mp4?csf=1&web=1&e=UMUgZt%22
Speaker

Narrative
Start @ 01:00:00

Matt Girard

Okay. Hearing none, we will go on to revised agenda item I(E2). I think
we heard the discussion from – we did hear the discussion from Glenn and
Nick. I guess I’ll – first of all, first and foremost, open it up to public
comment on the item regarding GRMD requesting a – I guess – first, I guess
what I’d like to do, Alan, I think, if you’re on, Alan, is ask you – you know,
I haven’t read the service plan for a while, is it at the town’s – is it at the
town’s discretion who they appoint as our rep? I assume that’s the case ,
but is that your understanding?
You there, Alan?

Male 1

I didn’t see him on the meeting. I know he said he was going to jump
between a couple meetings.

Steven Conrad

He’s on here. I see his…

Male 1

Oh, there he is. Okay. He jumped on.

Girard

Hey, hey, Alan, can you hear me?
Can’t hear you. Can someone – can you unmute him or he may be on
another meeting.

Male 1

I think – I’m guessing he’s probably on another meeting because he’s
looking at a different screen.

Girard

Yep. So anyhow, it’s my – and Nick, feel free to chime in – it’s my – it’s
my recollection that the service plans allow the town the discretion to name
who they want. Obviously, it’s been an action at previous town board
meetings who they appoint. So it’s pretty clear it’s their – it’s their
discretion. Nick, is that your understanding, as well?

Nick Raible

Yes, it is.
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Girard

Yeah. Any – okay. So that is with background. Any other public comment
on this agenda item?

Micah Hildenbrand

Matt, this is Micah Hildenbrand.

Girard

Yeah, Micah. Go ahead.

Hildenbrand

Can you hear me?

Girard

I can. Go ahead.

Hildenbrand

Do you want me to state my address?

Girard

Please.

Hildenbrand

My address – do I need to state – 105 Bluesage Court.

Girard

Thank you.

Hildenbrand

So I guess my question is, I need Glenn – first, the question is for Glenn to
repeat his basis for an actual conflict of interest. Like, is it a real conflict,
as in, like, he believes that Nick has a monetary interest or some sort of
benefit in some way that would create a conflict? Or – I guess I couldn’t
understand it. It seemed to me that maybe he thought that Nick voicing his
opinion to the developer, to a committee, somehow created a conflict. I
guess could Glenn clarify the conflict and then I might have a comment
after that. I just don’t really understand…

Girard

We’re – we’re going to allow you three…

Hildenbrand

…what the conflict is.

Girard

We’re going to allow you three minutes to comment, Micah, then we’ll
move on to the next person. So I’m not going to come back to you.

Hildenbrand

Okay. Well, if…

Girard

So I – go ahead.

Hildenbrand

…then I will just say that assuming – assuming that Glenn is taking – if
Glenn does not have any assertion that Nick in any way in benefiting
financially from this, I don’t see it as a conflict of interest. And I think if
you’re going to disqualify any potential representative from the town board
because they have some disagreement with Glenn and Natascha, I don’t
know that you would have anyone eligible to serve. And I’m not making
that personal about Glenn and Natascha. I think you could say the same
thing if it was a disagreement with me. I think that if you’re just basing it
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on someone has a different opinion, I don’t know that that’s any basis for
asking for a replacement.

Girard

Okay. Thank you, Micah. Any other – any other public comment?
Any other – any other Board discussion, Nick – Glenn, including yourself
on that, obviously.

Glenn O’Flaherty

No, I stand by my earlier comments and I appreciate Micah’s input. I am
not going to provide additional comments. And I will just add one
comment: conflicts of interest are not necessarily excluded to just
monetary. Conflicts of interest can occur in many different manners.
That’s all I’ll say.

Girard

Yeah. And – and – and the only comment I’ll add to this, I mean, Micah,
you raise a reasonable point, difference of opinion are allowed, just like
Nick’s agreement – or Nick’s personal opinion that he does support the
litigation, I understand that and that’s obviously his right.
The issue is here, we’re not – we’re off Item I(C). We’re not talking about
a director’s qualifications or disclosure matters. There’s a disagreement
there with regarding Nick’s.
It’s – the issue is does GRMD send a letter – which we’re allowed to do –
send a letter to the town requesting a change, since it’s their discretion.
That’s really the issue at hand. But I’d love to hear, you know, Tim and
Steve’s comments, as well, on that. That’s – that’s really the issue at hand.
Do we do request a different person? And I think it’s limited – it is not
limited to board members. I know, Nick, previous board meetings, there
was even discussion of having Ted be the person, if I recall. I don’t think
Ted was looking forward to that, but I don’t think it needed to be a town
board member, was my understanding as well. So anyhow. Tim, Steve,
any thoughts?

Conrad

So this is Steve. I personally – I personally don’t believe that this is
something that we should be getting involved with at a board level. The
town has the right to produce whichever representative they want to to be
– to be a part of our process and absent any malice and absolute negligence,
I don’t see why we would be getting involved.

Girard

Thanks, Steve. Tim, any thoughts?

Timothy Archie

No, [inaudible].

Girard

I’m sorry, Tim. I couldn’t hear that?

Archie

No, I don’t have any thoughts at the moment. Thank you.
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Girard

Right. I mean, the only other thing I’ll add for my two cents is that with all
the different issues going on in the neighborhood, all kinds of different
districts, all kind of committee, I think it’s bound to be – there’s differences
of opinion. Which is normal and a good thing for a community, I think.
At the same time, I think the service plan is to have someone be truly
independent that is getting that information, as Nick said, feeding that
information back and forth from the town into this Board and be truly
independent. So I can – I can – I can see the – I can see the point both
ways. That’s the end of my discussion.
Anything else to close up Glenn, from your perspective?
With that…

O’Flaherty

Could I ask – could I ask before we – could I ask before we go to a vote,
given the fact that I don’t know if Alan is now available or not to provide
legal input.

Girard

Alan, are you there?
I can send him a text, but we’ll see if it goes through.

O’Flaherty

I mean, I can see him there, but I can’t tell if he’s on his other meeting or
not.

Girard

What was going to be your – what was going to be your question?

O’Flaherty

Well, I would like to get his input on this as well. And if necessary and we
have to go into executive session or if we want to defer it to later when
executive session with him anyways, I’d be willing to do that.

Girard

Alan, are you on?

Alan Pogue

Yeah, I am. Sorry, guys. I’m trying to do two things at once and I
apologize.
Glenn, would you ask me your question, please?

O’Flaherty

Well, I don’t know if you heard the entire conversation, if you heard the
prepared remarks I had at the beginning. I will just summarize very
briefly…

Pogue

I did.

O’Flaherty

…that I believe that a conflict of interest exists for a number of reasons. I
think that the Board should make a request of the town board to have Mr.
Raible replaced. This is not a personal issue. I just think that there are –
there are some facts and circumstances in play. We have a dispute.
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Natascha and I have a personal dispute with the developer. It’s well known.
And I am unaware of the exact circumstances of Mr. Raible’s involvement.
And I think it’s prudent, with those unknowns, to have him continue to
serve in the capacity as the town representative to this Board.
At a minimum, there is a potential conflict of interest. That has to be
explored. In the interim, I think the prudent thing to do would be to have
him – recuse him today in that capacity and that’s all I’m asking.

Pogue

So it’s up – it’s up to Nick to recuse himself. He’s an advisory member. If
he doesn’t want to, doesn’t believe he should – I don’t represent Nick. I
don’t represent you. I represent the District, so I can’t give the individuals
advice. If Nick believes there’s potential conflict – conflict of interest, he
should do what he believes is right. If he doesn’t, he should do what he
believes is right.
The second thing, though, Glenn, is I believe you – I believe Matt amended
the agenda to add this as an agenda item and so you are free to make a
motion that the Board on behalf of the District send communication to the
town requesting that the town replace Nick with someone else and the
Board can discuss that and if you get a second to the motion, have a yes-no
vote.
END @ 00:11:01
Excerpt from Transcription of
Portions of February 11, 2022 Session of
Granby Ranch Metropolitan District
Video recording available here:
https://wolfersbergerllc.sharepoint.com/:v:/s/005DRProcess/ETUAhIu7TcxKkO1qKTVc0gUBRoKcR2Txz1BIJm-b2GH0QQ
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Matt Girard

So just – so I’ll – I’ll back up. This is the – calling the meeting to order for
the Granby Ranch Metropolitan District regular Board meeting of February
11, 2022.
So folks – just to let people – folks know, obviously this is being recorded
and will be posted on our website. So just want to make you aware of that.
I am – you know, I do want to welcome you – I want – glad folks – we’ve
got a lot of people on, obviously. Glad folks have joined and hopefully the
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virtual meeting format makes it much easier for people to join, which is
great.
I also realize – I fully realize that one particular time of the day is not best
for all – I don’t know how many people we have on, 34 people – all 34
people, which is why we rotate the meetings sometimes during the day,
during business hours and sometimes during the evening hours. We kind
of rotate these meetings back and forth trying to allow as many as possible
to join. So thanks for joining us on a Friday evening.
Obviously for those that can’t join in a particular Board meeting, either now
or going forward, like I said, we always record these and post these on our
website if people want to listen to them and be engaged.
So, you know, I hope from all these points, you know, the Board, you know,
made it clear that the Board wants as much engagement from the
community as – as – as possible and reasonable that people can do.
So with that, why don’t we go to Item I(C) on the agenda, which is Director
qualifications/disclosure matters. Any – any matters from Board members
on any agenda item that they might be disqualified on or anything else they
want to raise on this item?

Glenn O’Flaherty

Yes, Matt. This is Glenn O’Flaherty. If you recall, at the time of our
November meeting, I had raised some concerns about conflicts of interest
as they pertain to Mr. Raible as the representative from the town. Given
the fact that we have not received any notifications from the town as to
update, I want to reiterate my comments from that meeting and restate that
I believe conflicts of interest exist. I know that we have this scheduled as
Item I – H and I will refrain and keep comments to that period.

Girard

Okay. Yeah. We’ll take that item up in Item I – I’m sorry, that’s I(H), as
you said, Glenn.
Any other Board member issues with Director Qualifications or Disclosure
matters?
And I’ll ask our…

Timothy Archie

No.

Girard

Thank you. And I’ll ask our District attorney, Alan Pogue, anything that’s
been brought to your attention, Alan, on any matters here?

Alan Pogue

No, Matt. Nothing.

Girard

Thank you. Thank you. All right. Plowing right ahead, we’ll get to Item
I(D).
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Start @ 00:13:45
Girard

Okay. That takes us to item I – or I(I). I(I), Status Update on the 2022
Board election and that’s being run by our District Manager, Charles
Wolfersberger, so I am going to turn that over to – I’m sorry. We are on
item I(H). I’m sorry. I skipped that one.
So this is an item that we took up at the last Board meeting. Glenn
referenced it again at the start of this meeting about a potential or potential
perceived conflict of interest with our current rep from the town, which is
Trustee Raible, who’s on the call, I believe? Yeah. And what this Board –
what this Board did is passed a motion to simply write a letter to the town
to request – you know, we can request they change it. They don’t have to
agree with it. They don’t have to make the change. But we agreed to write
a letter to the town to make the request that they change the town rep
because of a potential – potential perceived conflict of interest. Wrote –
you see the letter here. What is it dated? What does it say? November
22nd? November 22nd we submitted the letter – I signed the letter on the
Board’s behalf as the Board voted to do. Had some interaction with the
town manager, Ted Cherry, but we have not gotten – so what is that? A
month and a half ago now? Have not gotten a response – a written response
from the town. Had some email interaction with Ted Cherry, but not sure
what the issue is on their end. I obviously can’t speak for him. So not sure
why they haven’t responded. So that’s the update. Any public comment
on that?

Moderator

We have one comment from Tom DeBoalt?

Tom DeBoalt

Hey, Matt! It’s Tom – yeah, it’s Tom here. I’m sitting next to Debbie.
We’re listening together here.
Yeah, what perceived conflict of interest is there? All I see is perhaps a
personality conflict? But I don’t see a conflict of interest as it relates to the
town and GMRD [sic].

Girard

Yeah.

DeBoalt

So if you could clarify that, I’d appreciate it. Thanks.

Girard

Director O’Flaherty raised it, so I’ll let – Director O’Flaherty, if you’re
okay responding to that?
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O’Flaherty

Yeah. I’ll give a quick summary. And Mr. DeBoalt, I gave a very lengthy,
detailed explanation at the time of our November meeting, so I’m not really
interested in repeating all of that.
I will go on to state the fact that Mr. Raible participated in some
conversations with Mr. Glarner as it pertains to the threatened bike
trail/hiking trail that’s being purported to go right through my front yard.
Mr. Raible denies that. That’s fine. He has the right to do so. But given
the fact that we will probably end up with litigation as it pertains to this
trail, Mr. Raible’s participation in that conversation is a conflict of interest,
as far as I’m concerned.
The Board voted on that. We sent a letter to the town. The town has not
done anything and it’s over two months now. So I perceive it to be a
conflict of interest. I think in the best interest of all parties, Mr. Raible
should recuse himself and have the town designate another person.

DeBoalt

Well, Glenn, if that’s – if that’s a conflict of interest…

Girard

Hey, Tom?

DeBoalt

…shouldn’t you recuse yourself as well? Since you’re a party to this?

Girard

Hey, Tom? We’re not going to have a free for all here.

O’Flaherty

[inaudible] Tom.

DeBoalt

Okay. Well…

Girard

Guys, guys. We’re not going to have a free for all here. So we’ve talking
– we’re talking about an issue on the agenda, Tom, so let’s keep it to the
item on the agenda.

DeBoalt

Okay. Well, that’s my comment. That is seems like a personality conflict
instead of a conflict between GMRD [sic] and the town. That would be my
final comment. Thanks.

Girard

Fair enough, Tom. And once again, this is – as Nick said – as – as – as a –
as Director O’Flaherty said, it’s a – we didn’t say it’s a conflict of interest.
We said it’s a potential conflict of interest that we’re trying to avoid the
perception of it. So that was the request.
And I stand corrected by Director O’Flaherty. It has been two and a half
months. It’s not been one and a half months. Right? So I’m not sure what
the – what the – what the lack of response is from the town on that one.
So any other public comment on that one? Micah?
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Oh, I’m sorry. Let’s back it up. Ted – Ted chimed in first. Ted, I didn’t
know you were on the call. Welcome to the call. Thank you for joining.

Ted Cherry

Absolutely. Good evening everyone. So I just want to just talk a little bit
about this from my end. We have responded to this Board. I have
responded to this Board a number of times telling them that they’re more
than welcome to come to a board meeting and make unscheduled public
comment on this item, should they choose to. So the assertation that you
haven’t received any communications back from the town yet is incorrect.
You have gotten a written response from me via email for those purposes.
And I would just go on to say that for all the members of this call, you may
want to look into what a conflict of interest actually is because Nick is not
a voting member of this board, so technically he can’t necessarily have a
conflict of interest.
So I just want to set the record straight and make sure that we’re telling the
full truth on everything, that you have received communications back from
the town and that you have been welcome to come to a board meeting to
raise this issue. Thanks.

Girard

Thank you for the clarification, Ted. I’ll jump in also in terms of the
discussion we had. I agree, you have responded and we have a dialogue
back and forth and as I said in the email, we don’t – we don’t – the letter
stands on its own two legs. All we’re asking for is the town to take it up
with the town board and they can respond yes or no with the request. If
they respond yes, a certain thing. If they respond no, a certain thing.
There’s no need for us to present the letter. The letter stands by itself. So
that’s the request for the town to consider and the town board to consider,
yes or no and respond in writing yes or no with the request. That’s really
it. So I’ll leave it at that.
Micah, comment?

Micah Hildenbrand

Yes, I think that – just to come – I mean, to follow what Ted said, I think
that people need to be aware of what a conflict of interest is. Not only is
Nick not – he doesn’t have a vote, but he is also a homeowner and I believe
that he lives within GRMD and so whatever he is doing, just listening or
reporting back to the town, I can understand that maybe if the issue the
O’Flahertys are concerned with was actually before GRMD or before the
town, then I could see that maybe Nick should not speak as a representative
of the town in that situation. But in general situations that have nothing to
do, there are conflicts between board members or between homeowners all
the time and I don’t think that that necessarily constitutes a real conflict of
interest for – like for this type of thing.
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So I think that we might really – it’s kind of embarrassing, I think, to say
that he can’t sit as a non-voting member on the board because he might
have a conflict with one of the board members that doesn’t relate to GRMD
or to the town.

Girard

Yeah, the only thing that I’d respond is that if the town doesn’t want to
change him out, we can’t – we can’t kick him off, obviously, Micah. So
we have every intention of living up to the requirements of our agreements
with the town and the town gets to appoint a town manager and if they keep
it or change it to whoever, we will live up to that. It has kind of nothing to
do with the request, but I appreciate the comment.

O’Flaherty

Mister – Mr. Girard, I’d like to add commentary. First and foremost, again,
if anybody had listened to the meeting last November, I did state that Mr.
Raible is a homeowner. He obviously has the rights and privileges to
participate as a homeowner and provide his commentary, whatever that
may be.
That being said, once again, given the setbacks and circumstances and the
likelihood of litigation, I would think, in an abundance of caution, recusing
yourself with a potential for conflicts of interest is in the best interest of all
parties. It is not embarrassing.
I think that running things in a transparent, ethical manner are in the best
interests of GRMD and for the town board. And I’ll finish with that.

Girard

Thanks. Any other public comment on this agenda item I(H)?
Any other Board discussion on the matter, Tim or Glenn? You’ve already
commented, Glenn, obviously, [inaudible]. Tim, any other comments?

Archie

Nope.

Girard

Okay. I don’t think there’s any other action, at least from my perspective,
to take for this board. You know, we’ve – we’ve – we’ve approved making
the request to the town. The town can either accept it or not. It’s up to the
town, not to us. And they can – if they want to keep it as Trustee Raible,
we’ll live up to it. If they want to change it, we’ll live up to whoever they
want to appoint. So I think we’ll leave it at that if there’s no other
comments from the Board.
Okay. Let’s move on.
END @ 00:22:46
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*5&2//&DQG*57HUUD//& ³3ODLQWLIIV´ E\DQGWKURXJKXQGHUVLJQHGFRXQVHO
VXEPLWWKHIROORZLQJ&RPSODLQWDJDLQVW'HIHQGDQWV*OHQQDQG1DWDVFKD2¶)ODKHUW\DQGDQ\
RWKHUXQNQRZQSHUVRQFODLPLQJDQLQWHUHVWLQWKHVXEMHFWSURSHUW\ FROOHFWLYHO\³'HIHQGDQWV´ 
DQGDOOHJHVDVIROORZV
3$57,(69(18($1'-85,6',&7,21

3ODLQWLIIV*5&2//& ³*5*2´ DQG*57HUUD//& ³*57HUUD´ DUH0LVVRXUL
/LPLWHG/LDELOLW\&RPSDQLHVZLWKWKHLUSULQFLSDOSODFHRIEXVLQHVVORFDWHGDW0DFNOLQG
$YHQXH6W/RXLV023ODLQWLIIV¶UHJLVWHUHGDJHQWVDUHORFDWHGDW($JDWH$YH
8QLW$*UDQE\&2DQGLWVPDLOLQJDGGUHVVLV32%R[*UDQE\&2

8SRQLQIRUPDWLRQDQGEHOLHI'HIHQGDQWVDUHLQGLYLGXDOVGRPLFLOHGLQ*UDQG
&RXQW\&RORUDGRORFDWHGDW)DLUZD\/Q*UDQE\&2


9HQXHLVSURSHUEHIRUHWKLV&RXUWSXUVXDQWWR&5&3 D EHFDXVHWKHSURSHUW\
WKDWLVWKHVXEMHFWRIWKLVDFWLRQLVLQ*UDQG&RXQW\&RORUDGR

7KH&RXUWKDVMXULVGLFWLRQRYHU'HIHQGDQWVXQGHU&5&3EHFDXVHWKLVLVDQ
DFWLRQWRDGMXGLFDWHGLVSXWHGULJKWVLQUHDOSURSHUW\
*(1(5$/$//(*$7,216

*3*UDQE\+ROGLQJV//&D'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\ ³*3*+´ 
DFTXLUHGFHUWDLQSRUWLRQVRIWKH*UDQE\5DQFKGHYHORSPHQWORFDWHGLQ*UDQG&RXQW\&RORUDGR
WRJHWKHUZLWKDPRQJRWKHUWKLQJVDOOGHYHORSPHQWULJKWVDOODSSXUWHQDQFHVHDVHPHQWVULJKWV
DQGULJKWVRIZD\UHODWHGWKHUHWR FROOHFWLYHO\WKH³'HYHORSPHQW3URSHUW\´ E\3XEOLF7UXVWHH
'HHGVH[HFXWHGE\WKH3XEOLF7UXVWHHRI*UDQG&RXQW\&RORUDGRLQIDYRURI*3*+SXUVXDQWWR
QRQMXGLFLDOIRUHFORVXUHVDOHVXQGHUGHHGVRIWUXVWVHQFXPEHULQJWKH'HYHORSPHQW3URSHUW\
ZKLFKGHHGVRIWUXVWZHUHJUDQWHGE\*UDQE\5HDOW\+ROGLQJV//&D&RORUDGROLPLWHGOLDELOLW\
FRPSDQ\ ³*5+´ 

2Q0D\*5&2SXUFKDVHGSRUWLRQVRIWKH'HYHORSPHQW3URSHUW\
WRJHWKHUZLWKDPRQJRWKHUWKLQJVWKHULJKWVHDVHPHQWVGHYHORSPHQWULJKWVSULYLOHJHVDQG
DSSXUWHQDQFHVUHODWHGWKHUHWRWKURXJK6SHFLDO:DUUDQW\'HHGIURP*3*+ WKH³6SHFLDO
:DUUDQW\'HHG´ DQG*5&2UHPDLQVWKHIHHRZQHURISRUWLRQVRIWKH'HYHORSPHQW3URSHUW\$
FRS\RIWKH6SHFLDO:DUUDQW\'HHGLVDWWDFKHGKHUHWRDV([KLELW$

,QFRQQHFWLRQZLWK*3*+¶VVDOHRISRUWLRQVRIWKH'HYHORSPHQW3URSHUW\WR
*5&2*3*+IXUWKHUDVVLJQHGVROGDQGWUDQVIHUUHGWR*5&2DPRQJRWKHUWKLQJVDOO
GHYHORSPHQWULJKWVDQGRWKHULQWDQJLEOHULJKWVWLWOHLQWHUHVWSULYLOHJHVDQGDSSXUWHQDQFHV
UHODWHGWRWKHSRUWLRQVRIWKH'HYHORSPHQW3URSHUW\SXUFKDVHGE\*5&2RUXVHGLQFRQQHFWLRQ
WKHUHZLWKLWVXVHRURSHUDWLRQRUWKHFRQVWUXFWLRQDQGGHYHORSPHQWWKHUHRIDQGDOOOLFHQVHV
FRQVHQWVHDVHPHQWVULJKWVRIZD\DQGDSSURYDOVLVVXHGDSSURYHGRUJUDQWHGE\DQ\SULYDWH
SDUWLHVWRPDNHXVHRIXWLOLWLHVDQGWRLQVXUHYHKLFXODUDQGSHGHVWULDQLQJUHVVDQGHJUHVVWRVXFK
SRUWLRQVRIWKH'HYHORSPHQW3URSHUW\SXUVXDQWWRWKDWFHUWDLQ%LOORI6DOHDQG*HQHUDO
$VVLJQPHQWGDWHG0D\E\DQGEHWZHHQ*3*+*3$PHQLWLHV+ROGLQJV//&DQG
*5&2 WKH³%LOORI6DOH´ DFRS\RIZKLFKLVDWWDFKHGKHUHWRDV([KLELW%

3XUVXDQWWRWKH6SHFLDO:DUUDQW\'HHGDQG%LOORI6DOH*5&2DVVXFFHVVRULQ
LQWHUHVWWR*5+DQG*3*+EHFDPHWKHKROGHURIWKHULJKWVRI*5+XQGHUWKDWFHUWDLQ³7UDLO
(DVHPHQW¶¶GHVFULEHGLQ5HFRUGHG3ODWRI*UDQE\5DQFK)LOLQJ1RUHFRUGHGRQ0D\
DW5HFHSWLRQ1RRIWKH*UDQG&RXQW\2IILFLDO5HFRUGV ³3ODW´ DFRS\RI
ZKLFKLVDWWDFKHGKHUHWRDV([KLELW&$QHQODUJHGH[FHUSWRI1RWHRIWKH3ODQLV
DWWDFKHGKHUHWRDV([KLELW&

,QDGGLWLRQLQFRQMXQFWLRQZLWK*5&2¶VSXUFKDVHRISRUWLRQVRIWKH'HYHORSPHQW
3URSHUW\SXUVXDQWWRWKDW4XLWFODLP$VVLJQPHQWIURP*5+7R*5&2GDWHG6HSWHPEHU
DWWDFKHGKHUHWRDV([KLELW'*5+TXLWFODLPHGWR*5&2DOORI*5+¶VWLWOHULJKWLQWHUHVW
FODLPDQGSULYLOHJHWRWKH7UDLO(DVHPHQW



 $VVHWIRUWKLQ1RWHRIWKH3ODW*5+UHVHUYHGWRLWVHOIDQGLWVVXFFHVVRUV
DVVLJQVDQGRUGHVLJQHHDSHUSHWXDOQRQH[FOXVLYHEODQNHWHDVHPHQWRYHUWKHSURSHUW\GHVFULEHG
WKHUHLQIRUWKHXVHVVHWIRUWKWKHUHLQLQFOXGLQJEXWQRWOLPLWHGWR
«WKHFRQVWUXFWLRQXVHRSHUDWLRQPDLQWHQDQFHDQGUHSDLURIRQH
RUPRUHWUDLOVIRUQRQPRWRUL]HGUHFUHDWLRQDOXVH LQFOXGLQJ
ZLWKRXWOLPLWDWLRQKLNLQJELNLQJKRUVHEDFNULGLQJDQGVNLLQJ 
LQFOXGLQJWKHULJKWRIYHKLFXODUDQGSHGHVWULDQLQJUHVVDQGHJUHVV
IRUFRQVWUXFWLRQPDLQWHQDQFHDQGUHSDLURIVXFKWUDLOVDQGWKHULJKW
WRLQVWDOOPDLQWDLQUHSDLUDQGRSHUDWHVXFKVLJQVHTXLSPHQWDQG
IDFLOLWLHV LQFOXGLQJZLWKRXWOLPLWDWLRQVQRZPDNLQJHTXLSPHQW 
DV>*UDQE\5HDOW\+ROGLQJV//&@LWVVXFFHVVRUVRUDVVLJQVPD\
GHHPGHVLUDEOHLQFRQQHFWLRQZLWKVXFKWUDLOV FROOHFWLYHO\³7UDLO
3XUSRVHV´ See([KLELW&
 7KH7UDLO(DVHPHQWHVWDEOLVKHGLQWKH3ODWH[WHQGVRYHUDOORIWKHSURSHUW\
DFTXLUHGE\'HIHQGDQWVGHVFULEHGDV7UDFW%DGGHGWRWKH'HIHQGDQWV¶/RWSHUD
$GPLQLVWUDWLYH3ODW$PHQGPHQWDQGFRQYH\HGYLD*HQHUDO:DUUDQW\'HHGGDWHG-XQH
DQGUHFRUGHGRQ-XQHDW5HFHSWLRQ1RRIWKH*UDQG&RXQW\2IILFLDO
5HFRUGVZKLFKSURSHUW\LVOHJDOO\GHVFULEHGRQWKH*HQHUDO:DUUDQW\'HHGDWWDFKHGWKHUHWRDV
([KLELW( DQG([KLELW$WKHUHWR UHIHUUHGWRKHUHLQDVWKH³2¶)ODKHUW\%XUGHQHG3URSHUW\´
 'HIHQGDQWVDFTXLUHGWKH2¶)ODKHUW\%XUGHQHG3URSHUW\VXEMHFWWRDOOULJKWV
HVWDEOLVKHGLQWKH3ODWLQFOXGLQJWKH7UDLO(DVHPHQW
 7KHUHPD\EHSHUVRQVLQWHUHVWHGLQWKHVXEMHFWPDWWHURIWKLVDFWLRQZKRVHQDPHV
FDQQRWEHLQVHUWHGKHUHLQEHFDXVHVDLGQDPHVDUHXQNQRZQWRWKH3ODLQWLIIVDOWKRXJKGLOLJHQW
HIIRUWVKDYHEHHQPDGHWRDVFHUWDLQWKHQDPHVRIVDLGSHUVRQVVXFKSHUVRQVKDYHEHHQPDGH
GHIHQGDQWVDQGGHVLJQDWHGDV³DOOXQNQRZQSHUVRQVZKRFODLPDQ\LQWHUHVWLQWKHVXEMHFWPDWWHU
RIWKLVDFWLRQ´VRIDUDV3ODLQWLIIV¶NQRZOHGJHH[WHQGVWKHLQWHUHVWVRIWKHXQNQRZQSDUWLHVDUH
GHULYHGWKURXJKVRPHRQHRUPRUHRIWKHQDPHGGHIHQGDQWV
 *5&2DVVXFFHVVRUDQGDVVLJQHHRI*5+DQGKROGHURIWKH7UDLO(DVHPHQWLV
HQWLWOHGWRHQIRUFHDOOULJKWVUHVHUYHGE\DQGWR*5+SXUVXDQWWRWKH7UDLO(DVHPHQWLQFOXGLQJ
ULJKWVLQDQGWRWKH2¶)ODKHUW\%XUGHQHG3URSHUW\
 2Q6HSWHPEHU*5&2GHOLYHUHGWR'HIHQGDQWVDQRWLFHRI*5&2¶V7UDLO
(DVHPHQWULJKWVLQWKH2¶)ODKHUW\%XUGHQHG3URSHUW\DQG*5&2¶VLQWHQWWRFRPPHQFHZRUNWR
UHRSHQDQGUHHVWDEOLVKDUHFUHDWLRQDOWUDLORYHUSRUWLRQVRIWKH7UDLO(DVHPHQWLQFOXGLQJEXWQRW
OLPLWHGWRSRUWLRQVRIWKH7UDLO(DVHPHQWRQWKH2¶)ODKHUW\%XUGHQHG3URSHUW\$FRS\RIWKDW
QRWLFHLVDWWDFKHGKHUHWRDV([KLELW)
 $WWKLVWLPH*5&2KDVQRWGHWHUPLQHGWKHSUHFLVHORFDWLRQRILWVSURSRVHG
UHFUHDWLRQDOWUDLOEXWLWKDVUHTXHVWHGDFFHVVWRWKH2¶)ODKHUW\%XUGHQHG3URSHUW\IRU*5&2DQG
LWVVXUYH\RUWRHYDOXDWHWKHSRWHQWLDOORFDWLRQIRUWKHSURSRVHGUHFUHDWLRQDOWUDLO



 'HIHQGDQW1DWDVKD2¶)ODKHUW\KDVUHVSRQGHGE\GHQ\LQJWKDWWKH7UDLO(DVHPHQW
HQFXPEHUVWKH2¶)ODKHUW\%XUGHQHG3URSHUW\GHQ\LQJWKDW*5&2KDVDQ\ULJKWWREXLOGDWUDLO
DQ\ZKHUHRQWKH2¶)ODKHUW\%XUGHQHG3URSHUW\ZLWKKROGLQJFRQVHQWWRDQ\VXUYH\RUVRURWKHUV
RQ'HIHQGDQWV¶SURSHUW\ RWKHUWKDQWRORFDWHWKHERXQGDULHVRIWKHWUDFW DQGVWDWLQJWKDW³>D@Q\
VXFKSUHVHQFHZLOOEHGHHPHGDWUHVSDVV´ SeeHPDLOH[FHUSWVDWWDFKHGKHUHWRDV([KLELW*
'HIHQGDQW1DWDVKD2¶)ODKHUW\KDVIXUWKHULQIRUPHG*5&2WKDWVKHZLOOFRQWDFWODZHQIRUFHPHQW
LIDQ\RQHDWWHPSWVWRDVVHVVWKH2¶)ODKHUW\%XUGHQHG3URSHUW\
 3ODLQWLII*57HUUDKDVDQLQWHUHVWLQDQGLVLPSDFWHGE\'HIHQGDQWV¶UHIXVDOWR
UHFRJQL]HWKHHDVHPHQWULJKWVDFURVVWKHLUSURSHUW\LQWKDW*57HUUDRZQVWKHVNLUHVRUWDQGJROI
FRXUVHSRUWLRQVRIWKH*UDQE\5DQFKGHYHORSPHQWDQGRYHUVHHVWKHRSHUDWLRQFRQVWUXFWLRQDQG
PDLQWHQDQFHRIWKHWUDLOVWKURXJKRXWWKHGHYHORSPHQW
 %DVHGRQUHYLHZRIWLWOHUHFRUGVDQGFKDLQRIWLWOHDVVRFLDWHGZLWKWKH2¶)ODKHUW\
%XUGHQHG3URSHUW\DQGWKHIRUHJRLQJFRPPXQLFDWLRQV'HIHQGDQWVFODLPDULJKWWLWOHRULQWHUHVW
LQDQGWRWKH2¶)ODKHUW\%XUGHQHG3URSHUW\DGYHUVHWR3ODLQWLIIVLQWKDWWKH\GHQ\*5&2¶VULJKWV
LQWKDWSURSHUW\XQGHUWKH7UDLO(DVHPHQW
 'HIHQGDQWV¶FODLPVWRDQLQWHUHVWLQWKH2¶)ODKHUW\%XUGHQHG3URSHUW\
XQHQFXPEHUHGE\WKH7UDLO(DVHPHQWLVZLWKRXWIRXQGDWLRQRUULJKWDQGSXUVXDQWWR&5&3
3ODLQWLIIVDUHHQWLWOHGWRDFRPSOHWHDGMXGLFDWLRQRIWKHULJKWVRIDOOSDUWLHVWKHUHWRLQWKH
2¶)ODKHUW\%XUGHQHG3URSHUW\DQGIRUGDPDJHVLIDQ\IRUWKH'HIHQGDQWV¶ZLWKKROGLQJRI
SRVVHVVLRQ
35$<(5)255(/,()
:+(5()25(3ODLQWLIIVUHTXHVWDFRPSOHWHDGMXGLFDWLRQRIWKHULJKWVRIDOOSDUWLHVWR
WKLVDFWLRQZLWKUHVSHFWWRWKH3URSHUW\DQGDMXGJPHQWDVIROORZV
$

'HWHUPLQLQJWKDWWKHHQWLUHW\RIWKH2¶)ODKHUW\%XUGHQHG3URSHUW\LVHQFXPEHUHG
E\WKH7UDLO(DVHPHQWDQGLVVXEMHFWDQGVXERUGLQDWHWRWKH*5&2¶VULJKWVXQGHU
WKH7UDLO(DVHPHQWDQGWKDW'HIHQGDQWVKDYHQRLQWHUHVWHVWDWHRUFODLPRIDQ\
NLQGVXSHULRUWR*5&2¶VH[HUFLVHRILWVULJKWVXQGHUWKH7UDLO(DVHPHQW

%

)RUHYHUEDUULQJDQGHQMRLQLQJWKH'HIHQGDQWVIURPDVVHUWLQJDQ\FODLPWLWOHRU
LQWHUHVWLQWKH2¶)ODKHUW\%XUGHQHG3URSHUW\DGYHUVHWR*5&2¶VULJKWVXQGHUWKH
7UDLO(DVHPHQWRUIURPDWWHPSWLQJWRLQKLELW*5&2¶VH[HUFLVHRILWVULJKWVXQGHU
WKH7UDLO(DVHPHQW

&

2UGHULQJWKDW*5&2DQGLWVDJHQWVDQGFRQWUDFWRUVLQFOXGLQJLWVVXUYH\RUKDYH
WKHULJKWWRDFFHVVWKH2¶)ODKHUW\%XUGHQHG3URSHUW\IRUDOOSXUSRVHVVHWIRUWKLQ
WKH7UDLO(DVHPHQWDQGRUGHULQJWKDW*5&2KDVWKHULJKWWRFRQVWUXFWD
UHFUHDWLRQDOWUDLOIRUSXEOLFXVHRYHUWKH2¶)ODKHUW\%XUGHQHG3URSHUW\SXUVXDQW
WRWKHWHUPVRIWKH7UDLO(DVHPHQW




'

$ZDUGLQJ3ODLQWLIIVWKHLUGDPDJHVLIDQ\LQFXUUHGE\UHDVRQRIWKH'HIHQGDQWV¶
ZLWKKROGLQJRISRVVHVVLRQDVVHWIRUWKKHUHLQDQGDZDUGLQJ3ODLQWLIIV¶FRVWVDQG
DWWRUQH\V¶IHHVLQFXUUHGLQEULQJLQJWKLVDFWLRQWRH[HUFLVHLWVULJKWVXQGHUWKH7UDLO
(DVHPHQWDQG

(

0DNLQJVXFKIXUWKHUDQGDGGLWLRQDORUGHUVIURPWLPHWRWLPHDVPD\EHUHTXLUHGLQ
DLGRIWKLV&RXUW¶VGHFUHHDQG

)

*UDQWLQJVXFKRWKHUDQGIXUWKHUUHOLHIDVWKLV&RXUWGHHPVSURSHU

'DWHG)HEUXDU\

5HVSHFWIXOO\VXEPLWWHG

+86&+%/$&.:(////3


s/ Jamie H. Steiner
-DPLH6WHLQHU
+XVFK%ODFNZHOO//3
:HZDWWD6WUHHW6XLWH
'HQYHU&2
3  
)  
MDPLHVWHLQHU#KXVFKEODFNZHOOFRP
$77251(<6)253/$,17,))63(7,7,21(56













