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HERERIMRRSHEAE S MEEFEERNXEE. Eit, SPR—thnREXEL.

HXE=

. EREAERIEGGTEIFIHEE R R HIE
HHAER—BHA, BE—RBFEBGRIAL, T 2015 FREFLEARILH
("FE") BIEEE, LOSERRGTFREREGE--PEH- R ("CCP") MXE!
HBEE. (Ind, 16(a). tBEFHIE, BRESRSINSEZFFERENEIEE
o). BIREAEEURSENEIFPE RENBGED. BISHRERIE R

ERHEERRERENBEER—RRENBTRRLE « Fit2—%3 18

BB RRIBLE - AR PR ST o (ENE - 5 6@B) - BIM » XIRRR TR
2 o MBS HIAE Y EURBIRFTRIOIRE BAMBTRZTEE ('DOI) ESHIRIINE « i
wseamant=s- I -~
2L ANERFS - EH—AOOFFRBBAESTRRAENSH - B—ENEMNBAEDERT
fit SRRV ISEEHORIER -
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B, BEEENRETREENE, ARARTPHIZENNEERS. HRARPH
EHNESFE. (RL)

. SHRERE

EFH (EiRt) B ERERERSRERNEMEEEI NIRRT RIES
EREZMNERZE

BT, BIFRBEESRE. REENELTS5 7T —IIVERRENITY, ZitisS
2020 F 4 B—xR&N GTV FARBHAAERIREMSEX. GTV BE "BARHEN
HEFHENNESRTHATEAR, ABIRMATEERES.

RRGEHARFISTR ERIASR". (B, § 13(b). 2020 £ 4 B, ok, REEMEL
HHEEIFAERERTT ("GTVFAR") N GTVEERS. (BL, F 13|, ) =ik
41 2020 55 4 B 21 HapiE AT KRBT ER T GTV #1%., MEMRPN
AT ZFE, HFESEEREESMHERR, \REX GTV AAENEE, (RLE. T
13(a).) GTV BUEBEIREEANE T —LIEUR, BE—DH Rtk "85 "I REE
BEER) ("PPM") , HR%4 85", #iRT GTVIAR. (AL, E 13(0R) .
PPM 18, GTV FAERIISENKESRETERT " Afinsals", Has—kKE
xR, VHT "EEXESTHEIAR". "WEHNTHIRER" (BL, % 13(d)E) . GTVRAE
BEEEETHEH 4 235T, F 2020 &F 6 BYER (AL, £ 13 N) XERSKHHF
A GTV £/3F] Saraca & FHIMF,, HA 1 {ZE5tld Saraca B MIRETFITHE
&, (AL, 130 F(h)K) .

F—, EFBEEBAENRCEBY MR EMRTERNFERARB N E RS
("ESAMERR") RAFEAD G ("RIE") BEHEFENTR (RIBEE) o A
2020 & 6 REATR, ESAEERENMRRNMEIRMER, LOHBISERRE (1
RigEARitRl") . (AL, $14)) . 7 2020 &£ 7 B 22 BRI IIRANSAF,

2 PEERAINEIRPPIEAISELIER - HITEEFHIPIERXLEIEEARIER - REWLL - RAERER
[B)RR » AR B EhIX A R E R IR T R RYIEIE/RSE - 4l Boyce Motor Lines, Inc. IRZEEE » 342 U.S.
337,343 n.16 (1952)) » LESLHEEIRS -
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FEESETRIGEAITL, FEIS GTV lRFESSZItH. (FL, % 140R) .
TERR, FRFCEMEMEA TIERIAEMAVER T &g "XEEAERA GTV TR,
(FL, 5 14.50) RIBEIMY, RIPEKIHHINERRREESN BTRZH "—REERES
Ag". (AL, 5 14e)k) . £91.5 (25T B TRpEAITK. (FLE F14K, )
Hp—BREWEN RITEFBRIKF AR EBEN RITEIRAFFERIKFE. (FL,
3 14(NEr) . EFBRBERPERIEEI HES R GTV SERAE A EH
Hi. fER TR, (B85% 14, ) AP —LERESEEN REEFEIIKFLIK
FREM RITENRAFERIKF. (B8R 14(f) . EFBRARBERNEIIIRE
BEyREeiiyn GTV EEARRvEHAE L HEA,

F£=, BIFBIEESBELEN REESETIPR—FE I G|CLUBS = RERAHIEL
VE1T 8. BAMS, 7 2020 & 6 BAA, BBEEMRER EAH T —BRIUIFER
G|CLUBS. (&H855 15(a)) . F2020 &£ 10 HiEERX/E5. G|CLUBS 2— M ERaRH!
A, ARG "BERORITOERE R, REFOEEHIA". (B85 15(b))
YEFR, ERACESEIRMBAIMN_CIBRER, ftBIWSE G|CLUBS, HMBRGASHEXEASIR (10
GTV #1 G|Fashion) HIARE. (AL, 5 15(f)) FRKBIHNSZREARRIIAIARS.
(BHREE 15 (c) ) . G|CLUBS WENT#UZETHNSRE, (BARUEHESENRELR
%. (BEEE 15(e)) . — LS RBABENBRITERFINWS,, HETFIEEER
HR AN AFFZ AR WEHFEFAN D E(Mahwah) lS—RERFE ( "BRIRE" ) .

(&8, 116, )

FM, ERFBREEBEENRSTERFEIIEIMRR, BEETERNESAMS
FTNELAL ZR EWX2 8 "ESAMED"  (HCN) M "E5adEc” (HDO) Y=
&#re. (BB, 1117-23, ) 1£2021 5 10 BRBH—BRAIF, SBEFEMREAN
HEEFISFRT, ARTMUSHEDNME FMESEIVEEREERKHTIME.

(28R, 118(a).) M, FXL, SRHAEBRESHEITN. (B, 124, ) ES
PIFERZ Z3 AT ud AR f YA S P BAE SRR 2 Fniiid (i FA R BETEiZ 32 2 AT L EEFRRYR
PIEE, FREREETLIUSKEMIIIRS R ERIET T, (B8], 1
22(a).)
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-lo
o>
3
!

. BRI

EEFEENE, ARAEE EAEESERZIN B FFLES. BRI
BREHENR wWERXIMEIEERYERIIRRE. © EEREAER. FEIESR. B
HHIEIRIAENSE 7 KXW ENFINEFNE, EXTERHEERPEEE "X
A SRS TR ASE LAY Y . EBFIEMIIBmEIRA. " (BSFBRIEFAMN) 5
7 EZFBCQMFHE: "AMNEEEFHETRINEK: NEARSELAIMRATIXAHAS]
F. BiIBMZANER, MARNRENER, " (GERFRNFEEHZE) (United
States v. Gonzalez) , 686 F.3d 122, 128 (58 XE[ARE. 2012) ((EENXHEEE; W
EBERHFIS I EEHE)

NiFmEXLEXK, —pERIFBYM "B, BatdEiETFTHER, AoTEEN
WEDIEHPRSiETE, BEUR, (EheeisiRHICTEAHR... LA LSk —SE1TRIE
F. " (SEEF Nejad ) , £5 18-CR-224 (AJN), 2012 WL 6702361, *15 (HZY
FAXiERk. 2019 F 12 B 6 H) (83| (ZEEik Stringer ) , 730 F.3d 120, 124 (56—
EXFRIKELERE 2013)) . —MEEIFBIANA "B —ERENEGEY, LIBRERFR
SNAAIEFREE BRISESSRIEANERMNER, " (EEIF Walsh %) , 194 F.3d
37, 44 (5= BXEBKEERE 1999); I Russell v. United States, 369 U.S. 749, 764
(1962) (EFReERIFHESHEESZEREFREISHERTEMKERFS) .

CERFBAIEIRARIND 55 12 Kby SERFEIEIERC—, 8iF "&bk
RFEAT" MIRHARIREIRPBIENY. (BEAISEFAMUY 5 12 &£(b)B)B)V)FK; &l
(ZEERF Aleynikov ) , 676 F.3d 71, 75-76 (55— BXFRiKELERE 2012) (F8H "“HJLA
ATC ABRIAIE R A E AR WNRISE T OB ERREERIS IR B ) ;. (5Ek Taveras
ZZ) , 504 F. Supp. 3d 272, 277-78 (S.D.N.Y. 2020) ( "fEfCiFPiRHAYEIRINERE R
RNERATEEIREZRNT A, BBEARAEIIEEE,. " ) (BINEl) . "Ek
BPREEARTRD, FRBEAEREEIAEERNT S, WX ERRF, " (5
=i Aleynikov 2) , 737 F. Supp. 2d 173, 176 (S.D.N.Y. 2010), B, FIFHBIOER
ZBRME, vIRFLAERR, U Russell 2, 369 U.S. at 764, EENREAIMIEH I
WML ERISEITERHER—IF (BEE5EE) . (BIHRISFLMNY 5 12 5%

16
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(b)3)(B)(), (ii); T {SEEIfF Sturdivant &) , 244 F.3d 71, 75 (2d Cir. 2001), 7EX
BN T, EIRFPORET A XLIERMRER.

. EOZRRERSBHMBEIRYER, EACIRMFEAFMERIEIET R SIS %
"BX" .

XA (55 510) # G|CLUBS (55 7IN) AMESSENEIEES, EiFHiEd
THE10b)RERSERE. FENEXERERT, ERERRESEIIBIRIEEIMRR D BIRE
HETTHILSHRARRSREE, LSHFEIRERERR, (BRXEEEREBMRASHE
RIESRZNOERR, BB REEE AR E,

A. ERXE

IESMAREFAAN, 1934 FFIEs5RE 7558 10(b)5k, 15 US.C. § 78j(b), LARIRIEZE
FITEATHM 10b-5, 17 C.F.R. § 240.10b-5, HE "SiEEMWLaEESX" WHiE
SCIER MY RERIRIA L e AR N B IR IR FERE ISR, 21T "SRR BRINAE"
B, #IANRSIESHESIEHERXM. (Merrill Lynch, Pierce, Fenner & Smith
Inc. v. Dabit Z&) , 547 U.S. 71, 85 (2006) (AZB5|E=518) ; W (SEC v. Zandford
Z€) , 535U.S. 813, 825 (2002), SBXK[E| EImARRY AR #RE: "SWLEHER
X', BREUHTABA "SlEE" 8 "8 TIXE—E25, BHEdk, ZT/8 "©E
frRx” . "WERISKR" B BT XF—2£32%. (Romano v. Kazacos &) , 609
F.3d 512, 522 (2d Cir. 2010) (REB5|HAEEE) .

M, "SWEEHEEEX" NERENIFTATNES 22 "Mz SHIREE
. (Zandford ) , 535US. at 819-20, R=ABERR, "HUEMIRASIER
HEEN—EHET (MARNIEE) MAWIEHE EEIEE HNRREGLREMER
e, ABIANREXER WXHE BE U5 BX. ' " (Chadbourne
& Park LLP v. Troice &) , 571 U.S. 377, 387 (2014), —MZHERIEICE, "Bk
WIRFEREIHE" REEZFR "DEMANEFEWLEWSE TIEXANIES" B2 8eMIA
N "SWLHHEEEK., " "W {Press v. Chem. Inv. Servs. Corp.Z) , 166 F.3d

17
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529, 537 (55 BXFBK[EERE 1999),

B. idit
(1) BRRBFLAER, BARBEFITHIRERIESZS

B, BFPERETS R RIERIEFTHEFBEIESERNETNRIERNS, FEA
FEEEEFERE, —HhHE, BRBUFERAMBRIRIZEHENERS GTV NFAEEX
. (WERH, 114d) ( "EEIKRZERITRE, BIRERLSE GTV HRERIFAR
GTVHEINME. " ) B—HHE, BRPNEEERUTFRIBAGEAANSHIIES (I, 1
40 (1EiEERE "B ERMRARCERIZ AT RILANZ ZEZBREREEEM" ) ) .
AFEBREAZIBNBAFIES, NETFTIESEFER, SRIFAZEHER. |
(Walsh 2£) , 194 F.3d at 44; =l Russell 22, 369 U.S. at 764,

ERMEE L, NEERFBIUSLEEREAEERAERASERBXES, ©
KREEIRER "RARFE—NEEREZESFIESHN" KRIGEANESEEG TR S
A<=, {Revesv.Ernst & Young &) , 491 U.S. 56, 66 (1990) (IEHaNRILERE

"HEH T — L EBEEEEE T MUNEEETERERAIFIE, BBABAKETREN
WAIES) . LA, EIRPBREEMRAFE— LA RN "DEiTRl” | REBEA]
AILAE g b T "BVSEEER" X5, XEIEsHER. (51 (SECv. CM.
Joiner Leasing Corp.2€) , 320 U.S. 344, 351 (1943)) , ;SEEZHIEE, IFPR
ZHRENELIRA, FEAEEBELELS, ARANMAERIES, MAR—IENTE
MNNBRIR—UXERR. BEit, R PERKRIINAEEAIUREIHEXIESL
BT, ZIARIE AR AR,

S5—FHHE, MRERFBERIUKE GTV BRRUWEAIESE, RTFRZEITHIEES
GTV IRHRY "WXHEEBX" BN N7, ZIdsimEE ERW. W (Dabit
) , 547 US.at 85, WEFMA, "HUEMMFRASERIRIFEN— P EHE HUEE
ZHMY) NMAIEHE REIES RURREBLRMEN, SUAET 'EWEsE
£ SEE 5 'BX . " {(ChadbourneZ) , 571 U.S. at 387, tRiEREIFE,
FERAEFITRIFFEE, GTV BRABEESRTMK. (WEIFH, 114(a) CGRERA GTV IRE

18
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£ 2020 & 6 AEWIRMHHERER) . ) AL, GTV A RERFATFTERNES
X7, EAAFMBNEERERIESRZZ/E. W {Press v. Chem. Inv. Servs. Corp.
2) , 166 F.3d 529, 537 (B_XKEIERE. 1999) (ATHRE "S2Bx" BX, HiFt
Xwim "UAERM A IVEEESEEWIAAXRIES" )

B, ERFBEAREEIT KR T A FRAVRIT NG R ol LALAKRIE BRI SR ARG/
GTV RERMFRARHE "SZBXRNIEK" (WEIFH, 114 (BEBEERTE
"REAMARMIAEMNIES T TERNA" BEEFRIBERE, RalRIFRA]
BJLURIREHER—SE TSR GTV TER” ) 4 XENEICERS MNREMmSE
M. B, EIFPARMRATE 2020 &F 8 HEMARIAEITXIFEEITXIEE SHITEAES
R0 GTV IREAITEEER, WLEFMA, GTV BRENHEEFMBENKRIZEITLITFHERE
Z25ehk. X, 2B EIRMIM—ERBRIAXEMNERPEFX (PDr=1Es
EEHANA, BB RIS SERS | SHEEXEPE TSRS A SEXFRE
A (DERRB, 114(e) . B=, BFIREBEEMRFTENERTRRIGEAK "EXRaILA
iR GTV Bk |, (BFKREHERKRKAVEERE R (W, 124) . BmsL, BME
RIBEUGHIEIS, X TRIBEHIMBIEFRIRBESHMIESERSZ "RivRE" |
E R TE FAERRNENMERMN BRSNS, IREETEENMERSEH. I
(Dabit ) , 547 US. at 85 (FMBRVHNEZR W "SiIESRZANKEE" ) ; I
{United States v. O’ Hagan Z) , 521 U.S. 642, 656 (1997) (7£tR#IEFIN 10b-5 i#
ITASRZEIFPIEL, "SZEXN BERHEET "FTESFTEARGIEEEN, m
BEMMEARZIEAKERNER MEREERWESHHEIES" |, Bt IEFRZME
REERRRAER" ) .

SIESN » RBIFRPEMR > 5 RIFEFITRIBRBRT » BAAEERRI GTV BIGHER 20 (2= IR
5 RE“GTV 2—FHSS - S&EFEEEEA” (R > 114(d)) ° aFFRE » WFXEE 30-32 71 » Xk
HMHF R 2R  (BEMEREIEN » TIEMETE 2020 F 6 A GTV FAERMERGHFHE B » B 2020 F 8
B2HAZER -

CRSIEIRT > 140 (REFFENMRAE TR T RGEFITY  BERBRFATIRS » 8EXT GTV
MEARRIL - BMMEZREERERENEE")
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EFINA "5ZBXN" EXERHEERIR GTV BEMNNSEARIEERK
NRERIFEFIINA, X—AEEE RN, ATHE 528X HE
K, FMBRYHELUSEEIESAISEaHE. W (Press &) , 166 F.3d at 537 (A7
WE "5ZBX" NER, WEHIwMR "UARMAEEWEE MWL R ATIE
%" ) ; {Chadbourne &) , 571 US. at 387 (ATRSIES "BX" , ZEEERIMF
RIS RS M SEE HH NS RTER B L RMERN) . Am, EXE, RGEHE—
Tz B—— ARG RGK, LUERASHF R —HF BERRAIIEN A HER
A A BE R IRBE— MRS ANIESAZ 2.

AR, mXE, MENIERA T HEFERMARMKIGEGK, AN T IEED
WX HEIES. Eit, SRIAEKITERAMEEMBIEEESWESEE GTV
BREAR "H8X" . W (O’ HaganZ) , 521 U.S. at 656 (ARIBUFAYIZE, BP 10b-5
TNERTHENIRRI T AERMHENR, BEWIIEFRIER, Bl ek, oLk
EFZ2ERA, NRAERERA; Eit, BRI AR SRS B TET
X, UEFTAEHESE 10b)5k "S52BX" NEX) GERARN) . B, FARINT
LAREBR. °

SIS > BURFMIB AR O SKBRI AT A B AN R ER I T R A R BRI S5 A B R A E
MEZEMEART - 8% > EBIRPRARADREFRRIZEAFRIUEERA GTV BREMNME - t2F R
BRI MR EE T B TR ERZAIR R ZEARN (NEIFFH > 114 - ) (BELEMIIEL - K7
HREEPEEMRMXFIEE TR (I 114(e) - 2T » TICERAVEEIRFREESITE LB RTMRINY
HIRBAZZAAEARZEARN » #HSA SRR E FIRESBE XN O KR AT AN ZE P E R
XA FRIR—BUREGAX LR B ERIFERANF] - Fla0 » WSR2 A FEFRANBRI R T R IR T
MBAZHRLCRZEREN » AT AISENIRAEZH AR EMININAENPENMNSEIHTESEN
OSKFRNB A EIEN NIRRT - B - EERREFRINA XA F R R R E R F RIG RN
CRAEZRIRRNEBERT - BENBENINIESDSA EAFERIEE  XFILECASEEMNOALIERS
L EERHAIEAERERE (REZRR TH4) < BMEA TN BENRIR— T EWIRGEE AT U SEt
RIS —BEFHIEUME—SBRE X T RIGEIRAIBEREIR N GTV REMNEMBIRRZ N EER
FRMPAERAVIFA(S S - B0 - FFEMBFIRIMRIMIS A B XBE - WEIEAHE - THA BSAMBAYEEIRI
AAR & ZEM - 20 (Tierney v. Omnicom Grp. Inc.Z8) > No. 06-CV-14302 (LTS)(THK) » 2007 WL 2012412 »
*5-6 (S.D.N.Y.July 11,2007) (EERZEANERIE S RAIHITH - ARNEZRKEM - @B XT
FRIBRYEATN R RS BRI SRR)  » BT TEIMIRE > 55 AU IHRIE B ARRR -
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(2) BiZfZERsE-EInlsks:, EH G|CLUBS SR ERUWIR S RIEHZR

FELRPRWE G|CLUBS £R&EHE, FEIFREFRSIESRZFEVERR. 55
RN —#, BiFBNT Etiavisr, HrEiENEXIESE GTV REIXZ G|CLUBS
SREBBESHEETE. (Compare Ind., 115(f) (EEBFIFHEI5(F) "KL ... &
IF [fBRY] TELRMDZLFR, WSE G|CLUBS S REMSISEN LI ITAMBEILARIRE, Flal
GTV #1 G|Fashion, " ) T 44 ($51=2psc4E "EEFIEHE G|CLUBS LINZEEREE
i) ") NEFXNRE, 5 CIUHEIEREOZ SRR,

NRBHFFIAA G|CLUBS S REFBABHMIEIESS, NE 7 FLMwAER, ERMAR
SHEMEEZRIARRERBIERBERBRERERES 10(b) FRETES. i
IR, FBIEEENEER GICLUBS BfEh "IRHtESURSHBRRSRERITE" LA
B BORMAEHA =R m. RSMERRITIR" . (EIFBET15) ed—PiEE
G|CLUBS R T—RMFMIZER, LARIRIERRI = RIBERIIRSS K FANIEMR
mERY 10,000 355T= 50,000 ETHIDRFE. (SIREL) . BIFBHKREERRE
BHEMABIFIRER BB EEN EER MR ESEREREETLEEL, NifEs
REJLASEI R ANEERHEHE GICLUBS 2R&E&. Eitt, IEAIRTAFRAIABEE, G|CLUBS
SRTAENERERRNERS. HEtFIEMEZEIE, MARKARR. BT
EIFPAREE SR GICLUBS S RFBMAMMI—EFIE "S@E" /1Y "fikE" |
m "AMiEFTEREMARSH" | EtREREEAER s, S0 SECIF W.J.
Howey Co., 328 U.S. 293, 301 (1946)°,

B—HHE, HEFFKERYZRSCERMBRERERE N FHRERZIE G|CLUBS &R
SBERHHERNF R%E GTV RENRENS, X—igtBESMERERENAN. &

¢ Rice v. Branigar Org., Inc., 922 F.2d 788, 791 (11th Cir. 1991) (¥ RAMEMEBS/RREREIRTSERRE
FiE#5) Libaire v. Kaplan, No. 06-1500, 2008 WL 794973, at *7-8 (E.D.N.Y. Mar. 24, 2008) (FIAMISLFAAST
BRIFXEBERLIRMATRILES - AAWEEEFERIRFENEE) Olohana Golf Club, Inc., SEC No-
Action Letter, 2003 WL 21831944 (July 31, 2003) (ERERS/RKXEFREBREARBTIES) Manchester Country
Club, SEC No-Action Letter, 1999 WL 301382 (May 13, 1999) (MiEHMHRMNERRZWVEFRBREABTIL
7)
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5o, KTRE "BEE (FEZ I BT IR SIS He RE M) RS EF SRR
EEAET G|CLUBS SRMISREAEHBMBEZEN, X—MREEFBHREEBRY
S, BMERISREBREREMY G|CLUBS BEERM T —LREZM, XEE—

= ENFKE LTS, 1RHE United Housing Found., Inc. v. Forman, 421 U.S.
837 (1975) REZEHN—&IEHI, BESIRKZRESTENRS, FMETEEEET
BREWRTESRS. EXE, BIFBEERRE, G|CLUBS SREFEFIIIEE
TTROES, RALRBREESEEER, Ak LMPERE GICLUBS £RE&
EAUTEAS AR RUL R EZRIERIIRIN P3RF . {EAME AL G|CLUBS S REERY

EZN—3D, SRSIKE—RERTIRIE? G|CLUBS SR ARMESWEIX LD —
—WEAHARIVEG? BBEREXTEIFBAKIEN "RERE" NRAREESIZEA

. WRKBURATREERTUWEE THEAR R EEHFEENIXEER, G|CLUBS
SRFEAPNTAE LW ERATEEIWE G|CLUBS SRERE "MHEHR" SEAYES
B—EARRR 88 —ESHMBEBHYBEZEI 7. £ SECv. Life Partners, Inc.,
87 F.3d 536, 547 (D.C. Cir. 1996) (A7 #/E Howey By "FIiEFHR" Ek, WEES

SRSHEAREA TIRE "MEER" ) . Eib, WEEREMS, Stz
HRRRR.

;ﬁ;

R, EthiiEiziEiFT RS SWLEH SISV ERNBKR. SN0 Press,
166 F.3d at 537 (ATHE "XKEK" FHHEAIESR, TFEIRiTXIem LIRS IUESWT
FWIEXIEE" ) . BIREALEEDER GTV RENRERAKESERIE
G|CLUBS £RZFEKHE "5.... X" HEK, BXHKAENEX—FL—X—F
SWIERMHIRR SERIG RS ERMAYRERER. #EEfE, FrBey GICLUBS it
WRIESERMNERE, USEHAFENSREN, REEE N HERI aELIEE
AFRY GTV RE, #a)iEIR, G|CLUBS «RiSHHHINEFAESII=RE, MAELE
GTV RE, R, FrsEEF T "SESREERZTELX" (HH GICLUBS &
ROEENSS, BEFARTRREREE) . FETS 10(b) £ABEE . SN Press,
166 F.3d 55 537 1q; Chadbourne, 571 3[F 387; O’ Hagan, 521 ZEH, 656-
57, 51E20 Dabit, 547 US. at 85 (ISHEVEMREL "SIESXZRBRE" ) .

Itesh, S0LERmA, FrBRY GTV IREAZikETEIA GCLUBS BRIMAERL "ZREK

22



RXEFNESE]
S 1:23-cr-00118-AT XS 195 1232 12/14/23

BESTIA" P3XE "Dl HIFK, URMIISEREIEZD "o e, HAREE
XA "DE  RERREEFEAMUIN ol XOEZEM. IREEMRBME
B, A, IIELAHARA, EIASTIARERZZRIEE, FRAN 10b-5 533 “1H
K" BREREANEISMERREHE, XEXZMNBIFTRERERE. ARERIF
SIFAPXRARN. BEREFIRHERITENRIBRARERS v. UBS AG, 752 F.3d
173,185 ((B=XKEIERE 2014) (HRIESE 10(b) %,  "FrigZRUERPRAIEIEEIR,
(ERBRE GEMREIZ PR AR L ERESTRIRIEEER, SERIERRERSA T
RS, HREE 10(b) FHFRBAVER" ) . 5E v. 4888, No. 21 Cr, 706 (JPO),
2022 WL 174038, *13 (S.D.N.Y.2022 F 12 H 5 H) ( "IEAEFZILEARIIHIE
IEN R R Z AN B A SR R A REIARE S TR A A THREERI T A" )
(51F3 55E v. Lanier, 520 U.S. 259, 266 (1997)) 7. R, FCTEENMERX—MI7R
EIT#AZER.

. 58 2 £33 8 INFEIK KA LR A ERPRAR kTR

A. EBiXE
(1)IESRESESAERIRRKENETRI

1934 F (UE5RZiE) 38 10(b) e, "EWLEHEHTIESEEREER. ...
AERZERS A AT TR RIFIREE MY ESE S M ERIRLFIEGIRHE MR TR
Figi BIEAMY. 15 EEEE 55 78j(b) 5.  IBLLIMAAIMN 10b-5 #iE, MZELA

T "SWLEHEFHEIESEX" WTARIEE:  “(a) EREHETFR. iTXIEieiHHT
HUE, (b) WEESIMHEIAREIAMRAR, BuERMFEAN T EEFRATEG RS

FTABRIEERET, &, (o) NEXHMHIAERESAREES ORI ERIITH. #iE
338, © 17 CF.R.§ 240.10b-5; £ZEE v. Finnerty, 533 F.3d 143, 146 (5

“K[EERE 2008) (SIREERL)

(2) 10b-5(b) TiFHIREERBESHBEXERNER

TEMEENERTRA—TRES RPERITHIAXRNKXT GTV BEMRIL A X"EXR - 15ZH LX
35283211 °
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ATIRIES 10(b) KEERBMFRARIERE, ASEYM "HE" FisEiEERR. 5
20 Comm’ n i Rio Tinto plc, w5 17-CV-7994 (AT), 2019 WL 1244933, at
13 (A9mXiER, 2019F 3 818 H) .  "FHERIFIEE RN ZERRERENT]
BIDABEER, BIFEEASURERSRURNEEXE. " ID. (51 Janus Capital
Grp., Inc. ifF First Derivative Traders, 564 U.S. 135, 142 (2011)) ,

ERFERENIEEARN. BERES "SENRRERAIEANERIFRAITHHIE
RRRBEE" B, MBNERMRAT 2EAR. =EiR Litvak, 808 F. 3d 160, 175
(BTKKELARE 2015) . @, RE "HEEAREE RIS\ NFNERAVECAVNE
BENE TIRHEREN RAES B, BRAEEAN. " FINENFEELBEAR
FE)=, 966 F. Supp. 2d 208, 216 (HALZRXIARE 2013) . H—FUGXE—HF
— "SRR T MR EERREARERE, UETEMNATHSEE
MR EASEAREN, [ER]ATSESINAXEERIFAMEE R LHAEE. " R
%2, 808 F.3d, 175; United States v. Carroll, 5 19-CR-545 (CM), 2020 WL
1862446, at*5 (ALUmRXiER:, 2020 4B 14H) (F) .

"B 10(b) RATTERIEXEIRMRA, AfEERYERIFAVIEBEMR, LIER
BESEMKIZPRAME AT L BRELE A RAIRIE, SRR ER
BANMEERT, RS 10(b) LERVEERMEAYERM. " City of Pontiac, 752 F. 3d at 185,
Hh,  “HERTEENERIFAEREAMRERTATEEXER. © Walsh if
Rigas, #®S 17-CV-4089 (NRB), 2019 WL 294798, at *6 (ALrREXiXxfz, 2019 &
1B 23 H) ; £ Omnicare, Inc. iff Laborers Dist. Council Const. Indus. Pension
Fund, 575 U.S. 175, 190 (2015) ( "#RXENBIEEMBRARNA, SiFEFIRS
AR SRR HHPNEIISE, TeREFELARUA....." ) . RITXHFiTiREY
REEMRE "WERBEREAAEER, AR IS E T I LUIRER—&RT
FRENF L ESHESIANENREEE., " Halperin if eBanker USA.com, Inc.,
295 F.3d 352, 357 (SETKK[ELERE 2002) ; FISZEFIR, 966 F. Supp., 2d at 218 (4
RIXLFRA SR EFTRBAVIET SEC iREHEXE, NWOLPRARREMBIESIERIA
RIETL) ; Carroll, 2020 WL 1862446, at*3 ( " &AM HERSBMFESEEE
BaEY. ” ) ; United States v. Gleason, 616 F.2d 2, 28 (& _iEERE 1979) ( &
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EEERNREER TR ENENRSIIMNSESE. " )
(3) BICHREREE XK ELIRR

" (EEEE) 55 18 £MERIEICHNEER § 1343 2 () VEIRIHRY (i) SRENE et
=, (i) H—SHEHEEERMNBREL, “ United States v. Pierce, 224 F.3d 158, 165
(85 —3K[El;ERE 2000) (38B2| United States v. Autuori, 212 F.3d 105, 115 (858 @)%
BE 2000)) . "ATHESE—ER, BUFKLIUIERR (i) FEEETR, i) #E5
EHVERIRIFR (REVEEE) | LK (i) REFREERE. " B, (S
X) ; BiE&NR United States v. Weaver, 860 F.3d 90, 94 (851K [ELERE 2017)

( "ATIUEBRMEITKINGE, BUFEARREREERARERN. " ) (58I 8
i) . Eit, "EXMRIBSIENRICIERN—EZR, " EER Gramins, 58 21-
55, 2022 WL 685 3273, at*2 (2d Cir. 2022 £ 10 B 12 B) , uFP#iE4, 143
S. Ct. 2637 (2023) .,

MEBCHNEMS, "R EUNAEREEXRZPI TSRS ENIZET
NEESRAEE, WZEREEAR. ” United States v. Frankel, 682 F. App’ x 20,
22 (BTELEARE 2017) (B &) . Eit, ERAEIRNEEE REMRASLRR
SRR ERIREDSTEERENAEME, " United States v. Calderon, 944 F.3d
72, 86 (2d Cir. 2019) (B3 H&iE) .

B. idit

EEEUERER (BEERTMISE T, BIFREBEZERTER "KEX" Hhik) N
ISR REIRAR R eSS AN e R Fra e B KIS IR ARSI SR R TR RR.

(1)GTV pYElE (BTIISE=IN) RiZ#iXEl, EAREERIEEEXERE

EFBIEERRER GTV AERERZTIEBIULFIIEIEBEENEE. AR, &F
FARISEERAER GTV FEEHEIERERIFATIER.
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a) #BIFPFRIEEE 2020 fF 4 BISAPRRUSERIFA

TR PIEIEER AT 2020 £ 4 B 21 HEARMETURAS 7 —ERSN, RS
A L5 GTV HEREIFASAIVHTAIEEMAT ( "4 B 21 BUR" ) (BiF
PE13@)KR) . " EZRT, [EBIoEIECRMANE D AT GTV AR ZHEE
F, FHERMIBIFVRETGSHEXRIL T GTV AR ZH IR, * (i
QREIE) M, ERIFBRIBEESEAZIVIPARTAERESIE, BLABEERIEST
VEROKIE, & DUZEER Finnerty 22, 533 F.3d 143, 148-49 (FTEIX;%ET 2008
F) (EBFRER®SAEMBNZEEEE T HTRSMEEN, AMEEIESIIE,
B Y “HENERAEBRIAITA" ) ;| BRI AREMIF S&P £FkAF], 752
F.3d 185 (FEHFRIAMREMANRABERSLRIERY) .

b) PPM A8 &LREMHERIERFRR

1RIE4 B 21 BRUA, EIFPETR PPM HRGE (MAEBRE) BE, HHE
MREBHBHIA (RERLE) KEEHTRBENREE, S —EEMEXANRE
&, SIER, PUREREHNH. A, NMeREREESAIERTIZX I, PPM #A18E
FRESSEEREINEER, ENEAESLRERIERPRE.

i. PPMAESiERMFA

EFBUFEPERIK TIREERSERNFMBERMFL L, KIFAH5HE GTV 1E
KAPESHIRETERERIKIE. B5%, BIFBIE PPM FhitRIfER GTV FASRIRATS
RS ARRNIEsRV S5 " RIS BRREA D —FR A" GRS, SBTT 13(d)(i)-(e).). X,
BIFRB5IET TE, B1E PPM ARy RSB AE",

$ BI{EREIR P HASSISIEEBSTATE 2020 £F 4 B 21 BRI T EMHRSMANE - MR EENAARKE]
AE RIKIBMAENSARRIBRI - AR GTV ABBXMNEEZEPBEXHITE - 2 Livingston I Cablevision
Sys. Corp % > 966 F © #MFEEEIf > 2d 208, 218 (AARKXER » 2013 F)(RIMERZEEN LA THLAZREKR
SRSERRM - R EUMRIEZENPERERLIESIIERE) -
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Acquisition of companies to strengthen and grow Approximate 70%
GTvV

Upgrade of GTV technology and security Approximate 10%
Marketing Approximate 8%
Working capital Approximate 7%
Other Approximate 5%
Total 100%

EXANSHE, BAFREEEHERERMYE. BNEFIERXEFRARIRSMRY, BT
Pridkmmia "—IMSBEIREE , GTVREERKHEEFANT LA Saraca REI2FFEH
RITIKF, FAERBEERTIN 1 {Z5ETReiRBE 7L Saraca RER X GEMARSPES
&, BZ, BFBEAREREHIRIELIEEA Saraca FIRITIKF SEHAIIIRIT /77
EfRERERE,  (EIFH, F13EK. )

BN Saraca & GTV EBX N8 AFE. (HAREL, £13(0K. ) 8FRs8Z

B ABIREREK AR EFHSBEIUETA, BIEXEEKSESHCR. I Great Atl. &
Pac. Tea Co., Inc. iF 380 Yorktown Food Corp., No. 16-CV-5250 (NSR), 2020 WL
4432065, 55 *19 (HLRXERE, 2020 F 7 A 31 H) (RIIEXH RN EIRERENK
FEEEEITH) « XHFRRKTSEERSSIENER. 4li0, RE GTV IMARITRIER
EE 2 {ZETHIES (W Sidhardha Kamaraju 9B, HERA 2023 & 11 B 15H

( "Kamaraju /HR" ) , B A (FASIREBH) 16 W) , YERLEIRKEITHES
45 {ZETHIIRRERE. (BFH, 813 (e) . ) EItt, SHETET 2.5125%T

! BRNERDITRE R IF BB ENNAEERRERN > BEARRF - HIEENFITEUA— MO X4 RETRE
f - MENTFEXENERETARERUREN FXERMRNE XAIBEFEFIN) » AR AE it s iY
X - B0 > B0 > EEREBRANHAT) > 644 F o 4 FAEIF 5 1497,1500(EEBEF R S5 1986 &
HR)(Z EETIINBREEIRNEE » AR [EERNFEMRPBRRIBANALEER » IRBERKESS—17EK
MEF > MERE—BEEAIHEZM  FEMSARBERMBKERER - BRE—7ERE")  BETFHMIEHET
828 £.2d 1356(58 9 & 1987)FE1T;=EIF Liberto 2, 19- CR-0600 (RDB) > 2020 WL 5994959, 55*7 (D. Md.
10 B 9 B » 2020)(EFRAIAZ [EE R EEIRP EM B RIER)
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RIZREAE GTVRIKA £, GTV RMNSHEEAELS Saraca, X33 GTV RKiiRwe iR
B, EEE SRR RAERT /9 Saraca IREBEMN K. 1068 GTV KA LI RRIRE
BEFEWENE—FPRSAIER, SHE" 7 AFIBRWS" .

5, PPM W REFIEN "FE "5 1 {ZETHEKZ B EHIrE. "FE2"HE
BRE "EFEFEREMRE", B2UFHKEM (Merriam-Webster's

Dictionary) , Mit/fg
https://www.merriamwebster.com/dictionary/contemplate#:~:text=transitive%20
verb,the%20meaning%200f%20the%20poem (2023 &£ 12 B 14 Hifa)) . iXH
FEFRE—NABERERNT EiTe). PPM BERRIEANAZATEEHIIER, 5
o, BEEZEM 70%AT "WBEABLUREFILIA GTV" . (BiFH, %12 (d) (i),
EREAZIINTERREAIRTEA, BRFENESFNATERSSILIBRT,
H(SEIFBISCHEERER), PPM PHIXERARBIEHIRER, SIS =TU8E
NS El, SWEERREFIZ, 24F.4th 821, 839-40 (ETKELERE, 2022 &) (HEEN
BECEVERNESE, EARRENZER R TRITAERNFIZER, BIHFARER).

ii. BIEPPM hESRHERAMRS, XERNERIERARBLR

BN RIDXLPRARRERAY, BN RIS TSRS MESHIVETREIE, B9
ElIAERLREX. 20 Pontiac Tz, 752 F.3d 185 ( "#RiES 10 (b) FFEIS
X, FrBRRERMFADUEEEIR, LUEREEFTLGIEBRKEIZ IR F/aR M BIRSEsCa,
ERAUER. ) .

WAL, FrBRERMFARIRRE RS BEERRNERIRE, XEMRAIT TR,
DIZETFIEURSEE TiEMKE. £ Frankel, 682 F, App 'x at 22( "{IR—NEHERIA
ERBRREMEI TGRS, SEERFINERNE, WiXFIHMEESLRES
X" );Halperin 22, 295 F.3d at 357(\iZRAERE, ER—ATRXZPRE TR
ERENERT, (HUEREHSREHRDANXERAREE, PAEEEEN L, XLk
R TREEMN" ).

10 XN Z A S ABREEIKEY— N IESER -
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f5lgn, 7E Lasker ik New York State Elec. & Gas Corp.Z=qr, 5 KELERMERR, 2
BEIERF SRR AT R X A BIFR K BRI EDREBE AT ER— R MERRIA
(FEZRHFRRASTURIZITH) #IA "SAEE" | "M EEIREEFISRUX
BEEAFLFSIANZ. —REMRE, HEELTEIEENSTHFERXEE T2
BIB5E. “ 85 F.3d 55, 59 (FETXKMEIERE 1996 &) . &{lits, 7E ECA, Loc. 134 IBEW
Joint Pension Tr. of Chicago ix JP Morgan Chase Co.ZE", 55 iKEERRET—
MARBHNATHFRAAEMANEBEFIFARE, REFRAEBNEFAEXGEERRS
MEE, F TR "REEBMILEES, TFFMSLE. “ 553 F.3d 187,
206 (FBITKKEIERE 2009 F) , EBFRAANXEMRASBEIERNY, BEAENH] "KEE
&, THEL—PESIHREEERBEN]" A—MSENEEERMER, HikE L,

BEEARE—, XTIREEZSBHET ¥ AAIBaWsS" fFRRIGIa2ERE
HINR "SREE" MASIATRIAMM—iMERR, — P EMRERE G
A) TiEkEuxfizA. I Greco iF Qudian Inc., No. 20-CV-577 (GHW) , 2022
WL 4226022, at *14 (ALNRBEXERE, 2022498 13 H) (¥F Qudian "$EHESF
EH BBRIAR "TTEWITIIS KEE” ) ; City of Pontiac &£, 752 F.3d 183 ( "E%&
WRDUEE, XTFEE. [EENETEEISEH—RMERAZR AT X8
& | XEFAKSES, TEAFE—IESHREEEREN]. FEY.. XEFAE
EiEmAEEAY, mAEW "BE" . 'HE" , 1 MR ZFENEImE) . EhrkE,
BNEERSNATEEALT "TK" & "NE" B2alSS. i, —mh7HiREER
AR, JEHEBMRD TR "RIRNER, BT IRBBABSEAER T —LIRRiEIA
25, FABRIHHUEMSER., NTARRZBNESESE, XENEL 88, tB
RAJBEE R TFHRIE". ECA, 553 F.3d 55 206,

PPM Fly (IRBUFERE) HittABEREMEE 7 2 ERAIIELIRME(W Kamaraju 7=
BE, B4 AZE19-20 B, )N, SEARIFRIXERXLFRRMEFE, 8 PPM 455!
REERRE, "AERTPHNEERSHRRE XS, AEBEEMMNHITLITFH
EERSHNAEHERANERZTEN. (FARERRN—ED, EoseBisiHhs
SERSRIERREIEE. (W Kamaraju F&EB, B4 A 55 20 B& (RINT &), Ltob,
PPM i&fEH, HITF Saraca #5 GTV HZHER, © "vILAXT [GTV] B9NVSSFIEESSHEN
FEAES, BT REWLEBERISLRSREEND", EETUANMEMBERERNR
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XA TEEEHIAR (MR EHA, 5526 ) . #9iER, SEFBHESXEMHRAERL
BEHEAXTFAEERRRERENTERMERE, STHRNZ, GTV ’REBEE PPM
WER: (i) THREMIRNELIEIRER PPM REARISRER; (i) Saraca XX LR
SITHEEHREEHEIR (i) BREETLEES, Lo rREREERAEENAR. X
GTV IZREMS, £TMNMEENEEMEE, Saraca (LIRJgERFITF GTV RIAR) R
FHAMBEX (W LEXE 24 W) BARER—NEZERMT. W Halperin, 295 F.3d at
360 (ETREREFCHSNESIRTERNEANKG, ELAEMBRYERIFIAFIEST R
89) ; B Livingston, 966 F. Supp. 2d at 218 (AEOLIFAAEEERIESEIERIA
RO, EAXURASIKEEMKINERSIERIRSETFE) .

(2) RinfatiFEE (FFIAMEFITEIATG) BERGESERMSIERNEX ERMRRE
1= im0 R I m]

RIAERTIEIEEAEEENFERICBIESINESE, EERISERPICERE
VESE, HIsERUKIER=IEBMRA: () KIGEEMENSSE TR RIEERIET
[EFEARIRVETERAR AR, GTV HIBRE (BiF$, T14ER) ; (i) 2020 F 8 B, GTV iy
B 20 {Z55T, RE "GTV 2—xRgEEWRIHEL" (AL, 114(d) B) ; (i) Bid
BEMBESENESBRTREN "Siz8e", B2BA (B, 14e) &) . A
M, XLFEEI RS A RS B F e BB (SR ERIIZE AT,

a) SRFEERMFMREBXRIBEET GTV IRIBAFERE T ERIERE
{ERRRi%

KT EBRAERMBIKIAIEFSIRIRN GTV RERYEE, IR B RIEIEEELZE
AR AMRERNMAARESE, BUFERIRBRPATARTEERASRE. BR, HERER
MPHIXEEIRRY, FigEiEE GTV AR—ZHEEEARKE M BRI TIRENFEEERN
ik, (BLE, BT14E. ) LtHh, RIEBFRIRE, BREEFIE GTV (RL, 5 110
R) , XESREMALUL GTV ATREHRTIEHR., &a, BRFPHREESAESENY
BrAEEIR) GTV IRERVTHASSERIEIE A, (WaELE, B4 ) . Bit, EBEE

N REIRPER » ZBFAETE 2020 T 7 A 22 HARMEIMREROMS ("7 B 22 BHSR") "B T RIHER
IME" - BEEEMNE » BiIFPHKIER 7 B 22 BUSIP E 2 ERIERNAMBERERTL - FTEXIFE
{SEIEZHERVERYIETE - City of Pontiac, 752 F. 3d at 185 °
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BSEERFIEHDBEEENER T, 2 iRBEHENERZENRSSEEE N IHRIR
BEIXE GTV RE, thixBERETEMMIMBRIEBAEIEL 2ERN. &)1
Connolly, 24 F.4th 821, 833 (EXK[EIERE, 2022 &) ( "ERMRA, ZAEKBMER
R, EEAREEEE NI a R BNELFRN R . " ) ; &0, 6
g0, Greco, 2022 WL 4226022, 559 ( "SSZK[EERE HEESEEEIVERIGE
" " ) (5|F Shields iF Citytrust Bancorp, Inc., 25 F.3d 1124, 1129 (5 _x[El%
FE, 1994 &F)); Freedman iff Value Health, Inc., No. 95-CV-2038 (JCH), 2000 WL
630916, 55 3 TQ (BREIKAS MBS ARE, 2000 8 3 B 24 H) (HFRATEARIREEL
B, MNEAEERETHIERMBEAESE, XABER S UEHXELRMRIRE R
®)

ItEsh, BMEXAPNEMBREER —IRSMRE, BRSNS AT ERE
REEfRPRiZ, RRRAEEENRZERKMERKZER. BIRMNS, BRERERIE
KINES5&E BB ERRE MHRISZ R GTV ROIFRAR, [RERAKTEE
AR, MARRIRIIRARM AN ERES AN IR A RESTEFEESE.

(BiFH, F14E. )

RIBIESFIRBREER AN BN, mEEL, RESEREET N AT LMKEOLE
BEHEUMRFRAMENRERBRRIBEXIEM. SWZEEF Contorinis 2, 692
F.3d 136, 143 (EF2XKEIERE, 2012 ) GHEEFERMER, Bl "HEUMRERTE
SCRERMRY. (XA AN RERES A RS RENEBHT 7 —EINeHARI R
B9 )

b) ER%4E £ 2020 £F 8 BXTF GTV M{ERRIBRM AGZTALEE
FXHRVEIRIARIE DT

FRICEFTAIRRY GTV E{EMS 20 {2555, REER—FMEWEREEW, FAREX
FHOEEE. BRFBHRBEAIXMIFMERREREGRSER. M, BFBRiRE

-
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IBIEERAER—UMMEER, BEEZET GTV #TAEHE. &%, EIFPEWRERT
HERRTHRRENMBENEZE, MXEEMEAEMERHNEHNE. £ Endico if

Endico &, &2 19-CV-7231 (JCM) , 2022 WL 3902730, #*10 1 (ANBKXi%

BT, 2022F 8 H30H) (&£F "HEFFIEMUASESEMMFIEREM", HbR
BXRAENHERSIER, IAAER "MESAEFEWLERL") .

BEAHGE, RIBIESE, RBEASANFELTHED, SEfRAFRMHARIEST
KIEREERNERT, BENAeHREIRIA. W Omnicare, 575 U.S. 185-86, ZE3C
£, Omnicare REKRA "SERITAZMFEHEREZI—H. " 20 Tongueif
Sanofi, 816 F.3d 199, 212 (2d Cir. 2016); U, Singh 35 NYCTL 2009-A Tr., No. 14-
CV-2558, 2016 WL 3962009, 5 7@ (AKX EEE, 2016 £ 78 20H)
aff” d, 683 F. App’ x 76 (2d Cir. 2017) (iF=, "RUHFREL.... BERERHEHN, 1B
BEAZEEEIEPHIREIFIA" ) ; W Special Situations Fund Il QP, L.P. v.
Deloitte Touche Tohmatsu CPA, Ltd., 33 F. Supp. 3d 401, 435 (S.D.N.Y. 2014)

( "TRIERUAFMBRERIFAMRHENERLA, REVIRESERER, B TARX
WEICHIHR, #WEHRETN LEEXLMRA......" " ) ; I Inre Salomon
Analyst AT&T Litig., 350 F. Supp. 2d 455, 465 (HARX %k 2004) (EFENAISE
R "MUNERENENEA RSN, MEEKRAS ANSEHRESIRE
. ") .

EFBHIREEERRETERE "HEEN" MY ATNMENEE, NRERNE,
HEIFHM PPM RMERR T RAISEME, Hla0, PPM 87, &k 2 {ZBGLIER 1
SSTTHIMTBHE, BD 2{235T, MIX—HENREEAITRERR 10%, (Kamaraju
AR, MM AS 16, ) FHit, BUERREFTE, B4 GTVREER 2012555t

(BP212355T* 10) . REBFNFEIRX—H=2HIRY, EA GTV SihgaHTE
I, (EETIHIRTUS RIS ERGHARE ISR A SHERNERTE. I,
B0, (AAEMHE, KFWDEIAT) § 7:4 (2023-2024 fR) (FEiTiCTKEWIANHE
B, AT "XMMGEISEN—MERMF: NReNIREERE 100 HETHIXE
50%M9BRIY, BBALNEIRY f&fE' 79200 53T, ©4F 100 S ThIRIAEER & RIRY

‘hE | INERBETFTAERI 100 BT, ") .
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ItEAh, FEFRERSEAETE 2020 & 8 AAR T IAYAEB—HIE GTV X1 "IREEURHY
el EEE—INESRREETRIAAZETLZE. (BIFS, 1113(e), 14(d). )
FiZ A EUME 20 {2555T, XRADEEEIRITIIFESH 2.5 (23T mrdfE
8, BEWEERY, FEER/IEERIKIE.

o) BiFPRERESAERRIGERATRIZEESEZENERIE

7 BRFTSIB A R (RPRA
&fE, ERFBEEKERDVERERZSKATREN "Sz8e" , B0

FIF=(I2850caE. REBERERARNFZ, XEABEM IS EERIKIE. 85,
ANRIZRHFANEHINER, BIEITEIARGERRISHMEXHESIZN. Bty
BT, IFEREXERSEBSIMBERNIERATAE "S&e" Rt~ —
H, BRPhtisBiERiTeiRE. SERE. GEsESRBIZE. W Rio Tinto,
2019 WL 1244933, $*13 T (ATTES 10(b)FAVEM REERIFAFRBSRE, &
SAMA "RET" FMBRIREERFRA) ; ECA, Loc. 134 IBEW Joint Pension Tr. of
Chicago, 553 F.3d at 198 (#£55 10(b) &F15 10b-5 MINATRAFFTEIIOSE—H
BE "HiR. #BYMEEKE" ) ; Stephenson ik Citgo Group Ltd., 700 F.Supp.2d 599,
619 (HLYEXERE 2010 F) ( "tRIBALZYERE, IPRARTEERNERMRA, TAA
MEEZRRERAY..... " ) (8i85I3X) . FRIFEIHEIERZREEENERER MELHESE
EHH RN, BUREERRINZSHASMER (EfREFIEL) |, htAse
YHGERER, RAMMREEMBEER FRRZERSSEEAMHITRSER. IEER
Berlin, 472 F.2d 1002, 1008 (2d Cir. 1973) (BtERBKIBIEERSRZEREENE
58, ENERFPRARERXICEERREDA) B, SOMNERIEERATLL
X[al,

(3)G|CLUBS | B4R (SBIA7<HI6) RERAESIEEXERIFANERT
o

G|CLUBS SERRERINTFRIEEBREME TREFMBNERIFE, LUEFEZRERE
fEEME G|CLUBS 2R&E s, AR THSZEATEN AN .
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a) EIFBXTFA G|CLUBS 2R ZANEIEA ELUZISHEIETE

RN TR E MR 7 X G|CLUBS BFE&iRHRIN, FHEELERTERHIFILA
IERA. (B2, BMHEESBATAvEREEL (I AR TERX BN PR EMAIAR
BE) |, IXEEFREIB AR S A2/ G|CLUBS 1EI800KIE, E IR BHRIEEEE
. fbRIERERS, BESFREREEA, BEER GICLUBS 2R{FH TR T
G|CLUBS <2215 aNalSEAAVEEIFRA, BEALFBEIRXEERISERT "R
G|Clubs B9UV55"  (EiFH, F 16 ) , EEREEIHTESUHIARALIXL R EE
ABBFRATVEA. AERBXEFNFRENER T, B ERIRRRSIFIES B SIS
=. &0 Finnerty, 533 F.3d 148-49 (WIRBIF B SRIEMBIIRZEEELT
HERSHEER, MBI REIEBBER NI EEBRVERME, WAERIETIGE) .
SCfr b, Xt G|CLUBS 2REBREABRIKAHTRE, XIBEEEHT "FEHR "rYIEe
ABER., 2 Universal Health Servs., Inc.ijFZE, 136 S.Ct. 1989, 2000 & n.3

( "#E¥R 18 "R TEEN—&2, ENSRTXENESRESER" ) (G2
) .

FitE, BAFE—FRITROSEREERES. BUBE5EN "IAMHE" "BfiER. RE
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RIBERIME. G|CLUBS fIE32fT. IXEERIZRAERTIEETRIRAY, WRGHE IR
AR, MHLRLIEE C2RER. HUEFERAMZETE—&£TFER, EhE
() B ITIFRIFE R (b) RBEFRIAFEST.

F—IFRNLEN—MER—FE, MR MRZAIFRHTETRE. MRRIHBIIE

—INER—AEEPHITIRR, MEXEARERT, MXIEERRIIFEA—HINN P
R, BN LR EIRREER XS IARERI R T AR A —RIFIR, 1EINT 2RSS
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HFEHERARAIEEFENTF TIEFIRINETREMY, FarTBURRfEER R H AR EZANE
8. FEIE, S—IUErEMAERE, EAEREEEARTITH.

It5h, IEANTRIOH—ZHCHERS, BUFERRIFMBRRRE AR LARARARIEERIR. 15
&I supra pp. 9-44. Allt, fiIArIsERE—ISEIAFTEAE AR RIS, 550
Pierce, 224 F.3d at 160, 165.

A. EBiXE

NREFHERRHSIMARRITEI TESHA—IEES, ER 7B R Crim. P.8(a)f
FFINER, VWEFARTNREY., ZWENEK SIS TEE MR . BN
WEEENWSERRE, Sturdivant 244 F.3d at 75. ¥ "SEEMEIFEZNIESHT
FENNEABERREA, Merm4Emi: (1) B — IR TN E AR 5 —
ISR TROLTRAIR, B —RRETRHIRNAMEN, (2) BAREHE R s LA EA—IN
AT TIAR SR NAINEG, (3) MR ST T RWIsENgE T, (4) hESERIREM
&z 70 (5) EEERPRUHRDRIP, BILE—3E"%H." ZE&Ek O/meda, 461 F.3d
271, 281 (5XK[EI;ERE 2006) (3|AZEEF Margiotta, 646 F.2d 729, 732-33 (XK
[BliERE 1981)).

Y "—IERLESTYCTERR—IEEAEREMR" &k Aracri, 968 F.2d
1512, 1518 (FE2XK[EERE 1992) (N3R5 |05 XER), MRLRFIEEIEA RIS
BB, WIRTRERMEMR, FSAIZEE T Abakporo, 959 F. Supp. 2d 382, 391 (4H£Y
BXiARE 2013), XERFRET "[FrifliT RS EWE /98— RIRI—EB
. " ZEET Tutino, 883 F.2d 1125, 1141 (B5XKERERE, 1989 ), Migispyttiy
FRESIEFEMA— N RE—ESITRIF, DIREEARKEEERIESMN. 52E
i Nachamie, 101 F. Supp. 2d 134, 153 (HLIEXiERE, 2000 £F) ( “VESEERE
&, ERALBHES, — RN ES e T SR, " );
Abakporo, 959 F. Supp. 2d at 391 (LA EIFREILETERIFNN).

B. B—IRFERESH TSR | ZRFHEAIFRY

EARFPHNENSTERIR "IHR "GFA— M R—RIHIR, FIRXERRIER
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EEEMMBNZEE TS "B RRIIEMAE", HaEREEILES. KA
FIRREEIERASE, /d 12, BLiss, BIRBFEEIZIUEER, thoREeiei= R —RYRFELEt
X, MXEEAILRNVESRM. B5W, Tutino, 883 F.2d at 1141. AHEREFE
B—HiEN, ZRaEE "S5EZARAFEHEERIRXR, EEB8HENEREHE
1, SERESTLAM TR R EEHETHE M TAASREES SE— 1 EARREA
A, MEXNMERY, HtADEENEAIEFEENRUAER" . EEF
Williams, 205 F.3d 23, 33 (58 i [El;AEE 2000) (5|FHZEREF Vanwort 887 F.2d 375,
383 (BTKKELARE 1989). "fFAZEHER, IHEERARNMEHINE(E. " EEF
Alkins, 925 F.2d 541, 554 (85 _3EERE 1991),

L, FPR—EET MRZAPETETR, B MTHESERABRSAIISE, A
B g—HERE. XERRRIPBESRARIHTAA. SHEMGE:

o B EAFIMFRRISIEATE =2 SHERME NISRIER, ERlFHe
HAREBHUEETLES GTV FBREX, MRigEEMMIEIR,

o BX, BTHUSEINTRIES RARRISEIR, GTV FERPR GTV # Saraca, K
B FRRIE R — N AFETRE X AIZEHR; G|CLUBS BRI K GICLUBS, E5
NI BRTIRINS R E SRR,

o F=, BMREESTRARNGE BRERFE ((EiR) FRXERIEREREH
FIENS MERPRE, (BERFRAERMFEZEARRT. 5 GTV IBRME, ERM
RREMARERITIRET LR, MAAARERITEHTEBEIZIREZHME
FER, ETRIBEFFER, G|CLUBS SRRMIESNHRZFER, JLFRE (E
EDNHERZTERTEE™) AIERPRAESRAE GTV RUSLIR, 22AEIFHEI
ENRSAA AT HIFN GICLUBS Z[AINEXRFERE, BHAEXEITHERETEX
GTV RIFMBRERIFE, (BEXLERMBRFRARE GTV AFEES R BIFLAY.
(Eb# Ind. 13(e) (FMBRY GTV FAZKAKRERE 2020 F 6 H 2 HE 2023 F 4 A
20 HZ[E) 5 id. 14(c) ERICEBRIE RIBMEEALIRERE 2020 F 7 B 22 H)

FHEMRERBROENSRE, TLIEEREH, BFBEENAE— I E—1IEKR

H, MENNTRENTR, BtEEXERRF, T AbakporoZE, 959 F. Supp. 2d 58
391 T (HRFEEEAMSB RIRRIsCE R (ST FIRF IS FIR S 2 —iS).
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C. WERIFMNIBAEERER, RFLATKE]

SO BT ER IR S — INFRIR LA SRR RIAA N IEREFIXE, RAMgES
WRIFIERE— S ERRIGEEARNF], Xt fER A BN TEH TR, BeE
AbakporoZg, 959 F. Supp. 2d 5 390 I ( "BEE—IEFERFRfEERIEEE, K
FFE&s5|k TR IESEIFMEH RN R (EEFRN—SEL. BF. £/)F 0
&, " ). wREEHRFRFPEStSTEREFRALREERAMEXIIHEXKE, &
TUZEEf Starks 2, 515 F.2d 112, 117-18 (3d Cir. 1975) ( "HHFHLEENFEEES
BISRNME, ECEHRSEFISCRMPICTRIAR TR, SLUSIEERN R 2TXFIIHE
e ) .

R PRI R ET AT AR IR AR RS B AT sE S R E R AN F LRI ZR SIS R
AURIOAIXBE, BRURE RIESEICAMRIEgER. H—IUEER, BAESERTFLIM
RERILRHTIIGS AT, a0 IEEENEX—1TA. BRSTREI=INE
Atk ((3753FREE, G|CLUBS SEAIEA2ATER) BT (BIFMBHIRRINNSR) . MREREE
MFRERFERZ SR, Eit, FEFRERAVENF —FEREIREENTAFERE &
¥ BT RESEE 7 X —IFRTHIE IR RN B —IFR THITC IR RAI AR
T LR EERHM ISR TR REA NG, " XMRIERIER T
—MAETEEME, BNITTEZAVHIRIBPRAIF BT E X TRIPRAENFMBRILRE BRI A
AR, HESBKE (MIFELL) SISERISERIETPIRPERXLEPRARIITERA
&. 200 Starks, 515 F.2d at 117-18  ( "HTFHEERIFREGARME, FELCGGIER
FEMSERRIFICTRIAAE—FER, SLUFIFENF A ETXTHERERRRE" ) . B, &bk
VLI 27

47



RXEFNESE]
S 1:23-cr-00118-AT XS 195 1232 12/14/23

&t

ETRIAER, FPLERBEIEEERERIFS.

HER: 2023 F 128 14 H
T BLOMALIT
PRYOR CASHMAN LLP

= -

Sidhardha Kamaraju

E. Scott Schirick

Matthew S. Barkan

Daniel J. Pohlman

John M. Kilgard

Clare P. Tilton

7 Times Square

New York, NY 10036

(212) 421-4100
skamaraju@pryorcashman.com
sschirick@pryorcashman.com
mbarkan@pryorcashman.com
dpohlman@pryorcashman.com
jkilgard@pryorcashman.com
ctilton@pryorcashman.com
Sabrina P. Shroff

80 Broad Street, 19th Floor
New York, NY 10004

(646) 763-1490

AL B EZL AT

48



