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No. 18-17246 

IN THE UNITED STATES COURT OF APPEALS 
F O R  T H E  N I N T H  C I R C U I T  

 
BULLION MONARCH MINING, INC., 

 
Plaintiff-Appellant, 

 
v. 
 

BARRICK GOLDSTRIKE MINES, INC., 
 

Defendant-Appellee. 
 

APPEAL 
from the United States District Court 

for the District of Nevada 
Miranda M. Du, District Judge, Presiding 

D.C. No. 3:09-CV-612-MMD-WGC 

APPELLANT’S REQUEST FOR JUDICIAL NOTICE 

 
DANIEL F. POLSENBERG 

JOEL D. HENRIOD 
J. CHRISTOPHER JORGENSEN 

ABRAHAM G. SMITH 
LEWIS ROCA ROTHGERBER CHRISTIE LLP 
3993 Howard Hughes Parkway, Suite 600 

Las Vegas, Nevada 89169 
(702) 949-8200 

 
Attorneys for Appellant 
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APPELLANT’S REQUEST FOR JUDICIAL NOTICE 

Appellant Bullion Monarch Mining, Inc. asks this Court to take 

judicial notice of three pleadings in North American Electric Reliability 

Corporation v. Barrick Goldstrike Mines, Inc., Case No. 3:11-cv-794-

LRH-WGC: 

• ECF 1: North American Electric Reliability Corporation’s 

Complaint, filed Oct. 31, 2011 

• ECF 5: Barrick Goldstrike Mines, Inc.’s Answer & Counter-

claim, filed Nov. 22, 2011 

• ECF 17: Barrick Goldstrike Mines, Inc.’s Amended Answer, 

Counterclaim & Third-Party Complaint, filed Jan. 19, 2012 

See FRAP 27; Cir. R. 27-1; Adv. Comm. Note 7 to Cir. R. 27-1. 

This Court can take judicial notice of public records such as filings 

in another case.  United States ex rel. Bennett v. Biotronik, Inc., 876 

F.3d 1011, 1014 n.5 (9th Cir. 2017) (citing Jacques v. U.S. R.R. Ret. Bd., 

736 F.2d 34, 40 (2d Cir. 1984); Reyn’s Pasta Bella, LLC v. Visa USA, 

Inc., 442 F.3d 741, 746 n.6 (9th Cir. 2006) (cited in CollegeSource, Inc. v. 

AcademyOne, Inc., 709 F. App’x 440, 442 (9th Cir. 2017)); United States 

v. Wilson, 631 F.2d 118, 119 (9th Cir. 1980).  See generally FRE 201(b), 

Case: 18-17246, 12/09/2019, ID: 11526543, DktEntry: 26, Page 2 of 35
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(d) (allowing judicial notice—“at any stage of the proceeding”—of facts 

that “can be accurately and readily determined from sources whose ac-

curacy cannot reasonably be questioned”).  “may take judicial notice at 

any stage of the proceeding.”  FRE 201(d).  Doing so is appropriate 

when the documents “provide relevant and material details” regarding 

the issues before the Court.  Rosales-Martinez v. Palmer, 753 F.3d 890, 

894 (9th Cir. 2014). 

Judicial notice of Barrick’s answers in this related case is appro-

priate.  Their accuracy cannot reasonably be questioned.  And they con-

tain relevant details that will assist this Court evaluate the question of 

Barrick’s citizenship, the central issue in this appeal. 

Dated this 9th day of December, 2019. 

LEWIS ROCA ROTHGERBER CHRISTIE LLP 

 By:    s/ Abraham G. Smith                       
DANIEL F. POLSENBERG 
JOEL D. HENRIOD 
J. CHRISTOPHER JORGENSEN 
ABRAHAM G. SMITH 
3993 Howard Hughes Parkway,  
Suite 600 
Las Vegas, Nevada 89169 
(702) 949-8200 
 
Attorneys for Appellant 
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MICHAEL R. KEALY (Nevada Bar No. 971) 
PARSONS BEHLE & LATIMER 
50 West Liberty Street, Suite 750 
Reno, NV  89501 
Telephone:  (775) 323-1601 
Facsimile:  (775) 348-7250 
E-mail:      MKealy@parsonsbehle.com  

ECF@parsonsbehle.com  
 
FRANCIS M. WIKSTROM (pro hac vice) 
ALAN S. MOURITSEN (pro hac vice) 
PARSONS BEHLE & LATIMER 
201 South Main Street, Suite 1800 
P.O. Box 45898 
Salt Lake City, UT  84145-0898 
Telephone:  (801) 532-1234 
Facsimile:  (801: 536-6111 
E-mail:     FWikstrom@parsonsbehle.com  
                 AMouritsen@parsonsbehle.com  

Attorneys for Barrick Goldstrike Mines Inc. 
 

 

UNITED STATES DISTRICT COURT 

 
DISTRICT OF NEVADA 

NORTH AMERICAN ELECTRIC 
RELIABILITY CORPORATION, 

Plaintiff and Counterclaim 
Defendant, 

vs. 

BARRICK GOLDSTRIKE MINES INC., a 
Colorado Corporation, 

Defendant, Counterclaimant and 
Third-Party Plaintiff, 

and 

WESTERN ELECTRIC 
COORDINATING COUNCIL, a Utah 
Corporation, and NORTHEAST POWER 
COORDINATING COUNSEL, a New 
York Corporation 
 

Third-Party Defendants. 

 

Case No.  3:11-cv-00794-LRH-WGC 

AMENDED ANSWER,  COUNTERCLAIM 
AND THIRD-PARTY COMPLAINT 

 

 

 
 

ANSWER 
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Defendant Barrick Goldstrike Mines Inc. (“Barrick”) answers the Complaint of North 

American Electric Reliability Corporation (“NERC”) as follows.    

JURISDICTION AND VENUE 

1. Barrick admits the allegations in paragraph 1 of the Complaint.  

2. Barrick admits the allegations in paragraph 2 of the Complaint. 

3. Barrick admits the allegations in paragraph 3 of the Complaint. 

4. Barrick admits the allegations in paragraph 4 of the Complaint. 

5. Barrick admits the allegations in paragraph 5 of the Complaint. 

GENERAL ALLEGATIONS 

6. Barrick admits that electric energy is transmitted throughout the United States by 

way of the bulk power system, but denies the remaining allegations in paragraph 6. 

7. Barrick admits the allegations in paragraph 7 of the Complaint. 

8. Barrick admits that the Act purports to bestow upon an Electric Reliability 

Organization the authority to develop and enforce standards for the reliable operation of the bulk 

power system throughout North America, but denies the remaining allegations in paragraph 8.   

9. Barrick admits that in or about July 2006 FERC purportedly certified NERC as the 

Electricity Reliability Organization but denies that FERC had authority to do so under the 

Constitution of the United States. 

10. Barrick admits that the Act purports to allow FERC to grant certain responsibilities 

and authority to NERC, but denies that FERC had authority to do so under the Constitution of the 

United States. 

11. Barrick denies that NERC has the constitutional or statutory authority to allocate 

costs of its operations to consumers of electric power provided through the bulk power system. 

12. Barrick lacks knowledge or information sufficient to form a belief about the truth 

and on that basis denies the allegations of paragraph 12. 

13. Barrick lacks knowledge or information sufficient to form a belief about the truth 

and on that basis denies the allegations of paragraph 13. 
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14. Barrick lacks knowledge or information sufficient to form a belief about the truth 

and on that basis denies the allegations of paragraph 14. 

15. Barrick lacks knowledge or information sufficient to form a belief about the truth 

and on that basis denies the allegations of paragraph 15. 

16. Barrick admits that it is a consumer of electric power that is supplied through 

distribution facilities owned by Sierra Pacific Power Company that are attached to the bulk power 

system.  Barrick admits that it purchases most of its electric power from a federal power marketer 

and that it produces some electric power for its own use.  Barrick admits that it does not directly 

purchase electric power from Sierra Pacific.  Barrick lacks knowledge or information sufficient to 

form a belief about whether any allocation or assessments are included in the price Barrick pays 

to purchase and receive electric power.  Except for those allegations specifically admitted, 

Barrick denies the remaining allegations in paragraph 16. 

17. Barrick admits the allegations in paragraph 17 of the Complaint. 

18. Barrick admits that its operations are within the territory served by Sierra Pacific, 

but lacks knowledge or information sufficient to form a belief about the truth of the balance of the 

allegation and on that basis denies the same. 

19. Barrick lacks knowledge or information sufficient to form a belief about the truth 

and on that basis denies the allegations of paragraph 19.   

20. Barrick denies that FERC has jurisdiction over it as a consumer of electric power. 

21. Barrick denies the allegations in paragraph 21 of the Complaint. 

22. Barrick denies the allegations in paragraph 22 of the Complaint. 

23. Barrick admits that NERC discharges its purported responsibilities by delegating 

those responsibilities to regional entities and admits that its operations are within the region 

purportedly governed by the Western Electric Coordinating Council (“WECC”).  Except for those 

allegations specifically admitted, Barrick denies the remaining allegations in paragraph 23. 
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24. Barrick admits that WECC has sent invoices to Barrick that purported to assess 

Barrick as a “Load Serving Entity” (as opposed to an “end-user” (consumer) as alleged in the 

complaint) but denies that WECC had the constitutional power or statutory authority to do so. 

25. Barrick admits that it refused to pay the invoices sent to it by WECC because it is 

not a Load Serving Entity.  Except for those allegations specifically admitted, Barrick denies the 

remaining allegations in paragraph 25. 

26. Barrick admits that it is willing to pay all constitutionally assessed fees or 

allocations but denies that WECC has the authority to charge them directly to consumers of 

electric power.  Barrick lacks knowledge or information sufficient to form a belief whether the 

amounts invoiced by WECC were properly calculated.  Except for those allegations specifically 

admitted, Barrick denies the remaining allegations in paragraph 26. 

27. Barrick denies the allegations in paragraph 27 of the Complaint. 

FIRST CLAIM FOR RELIEF 

28. Barrick incorporates by reference its responses to the preceding paragraphs. 

29. Barrick admits that an actual controversy exists, but denies the balance of the 

allegations contained in paragraph 29 of the Complaint. 

30. Barrick denies the allegations in paragraph 30 of the Complaint. 

31. Barrick denies the allegations in paragraph 31 of the Complaint. 

SECOND CLAIM FOR RELIEF 

32. Barrick incorporates by reference its responses to the preceding paragraphs. 

33. Barrick denies the allegations in paragraph 33 of the Complaint. 

34. Barrick denies the allegations in paragraph 34 of the Complaint. 

35. Barrick denies the allegations in paragraph 35 of the Complaint. 

THIRD CLAIM FOR RELIEF 

36. Barrick incorporates by reference its responses to the preceding paragraphs. 

37. Barrick admits that it is a consumer of electric power supplied to Barrick by way 

of distribution facilities owned by Sierra Pacific that are attached to the bulk power system and 
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admits that it has refused to pay improper assessments but denies the balance of the allegations in 

paragraph 37. 

38. Barrick denies the allegations in paragraph 38 of the Complaint. 

39. Barrick denies the allegations in paragraph 39 of the Complaint. 

40. Barrick denies the allegations in paragraph 40 of the Complaint. 

FIRST AFFIRMATIVE DEFENSE 

The Complaint fails to state a claim upon which relief can be granted because the Energy 

Policy Act, pursuant to which NERC purports to exercise authority over Barrick, contravenes the 

Constitution’s separation of powers which vests executive power in the President and further 

contravenes the appointments clause.   

SECOND AFFIRMATIVE DEFENSE 

The Complaint fails to state a claim upon which relief can be granted because NERC and 

FERC have no statutory authority over consumers of electric power. 

THIRD AFFIRMATIVE DEFENSE 

The Complaint fails to state a claim upon which relief can be granted because to the extent 

the Act authorizes NERC and FERC to exercise authority over consumers of electric power, the 

Act violates the Commerce Clause and the Tenth Amendment to the Constitution. 

FOURTH AFFIRMATIVE DEFENSE 

The Complaint fails to join a required party under Federal Rule of Civil Procedure 19.  

Western Electricity Coordinating Council “must be joined as a party” because the “court cannot 

accord complete relief” in its absence.  

 

WHEREFORE, Barrick prays that the Complaint be dismissed with prejudice and on the 

merits, that NERC take nothing thereby, that Barrick be awarded its costs of suit herein, including 

reasonable attorney fees to the extent allowed by law, and that Barrick be awarded such other and 

further relief as the Court deems just and proper.  
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COUNTERCLAIM AND THIRD PARTY COMPLAINT 

Counterclaimant and Third-Party Plaintiff Barrick counterclaims against Plaintiff and 

Counterclaim Defendant NERC, and complains against Third-Party Defendants Western 

Electricity Coordinating Council (“WECC”) and Northeast Power Coordinating Council 

(“NPCC”), as follows: 

PARTIES 

1. Barrick is a corporation operating and existing under the laws of Colorado. 

2. Plaintiff and Counterclaim Defendant NERC is a New Jersey nonprofit 

corporation with its principal place of business in Princeton, New Jersey.   

3. Third-Party Defendant WECC is a Utah nonprofit corporation with its principal 

place of business in Salt Lake City, Utah.   

4. Third-Party Defendant NPCC is a New York nonprofit corporation with its 

principal place of business in New York, New York. 

JURISDICTION AND VENUE 

5. This Court has subject matter jurisdiction over this matter pursuant to 28 U.S.C. 

§ 1331 based on the federal questions presented under the Constitution, the Energy Policy Act, 

and the rules and regulations promulgated thereunder. 

6. This Court also has subject matter jurisdiction over the parties under 28 U.S.C. 

§ 1332(a), as the parties are citizens of different states and the amount in controversy exceeds the 

sum of $75,000, exclusive of interest and costs.   

7. Venue is proper under 28 U.S.C. § 1391(a)(2), because a substantial part of the 

events or omissions giving rise to Barrick’s claims arose in Nevada Federal District Court.   

GENERAL ALLEGATIONS   

8. In 2005, Congress passed the Energy Policy Act of 2005 (the “Act”).  Public Law 

No. 109-58, Title XII, Subtitle A (“PL 109-58”).     

9. In the Act, Congress instructed the Federal Electric Regulatory Commission 

(“FERC”) to certify an Electric Reliability Organization (“ERO”), which would “establish and 
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enforce reliability standards for the bulk-power system, subject to [FERC] review.”  PL 109-58, 

Title § 215(a)(2), codified at 16 U.S.C. § 824o(a)(2).   

10. FERC’s jurisdiction with respect to electric energy is limited to the transmission of 

electric energy in interstate commerce and the sale of such energy at wholesale in interstate 

commerce.  

11. The bulk power system does not include facilities used in the local distribution of 

electric energy.  

12. The Energy Policy Act also authorizes the ERO to impose penalties on users, 

owners, and operators of the bulk-power system after notice and an opportunity for a hearing.  

Although the ERO-imposed penalty is subject to FERC review on FERC’s “own motion or upon 

application by the user, owner or operator that is the subject of the penalty,” the penalty takes 

effect automatically thirty-one days after the ERO provides notice and the record to FERC unless 

FERC imposes a stay.  PL 109-58, § 215(e)(2), codified at 16 U.S.C. § 824o(e)(2).   

13. Congress also authorized the ERO to further delegate its authority to a “regional 

entity.”  Under the Act, the regional entity also possesses the authority to enforce reliability 

standards, subject to potential review by the ERO and FERC.  PL 109-58, § 215(e)(4), codified at 

16 U.S.C. § 824o(e)(4).  

14. On February 17, 2006, FERC enacted a final rule implementing the requirements 

of the Act (“2006 Rule”).  See 18 C.F.R. Part 39.  

15. In its 2006 Rule, FERC established a registration system, under which the users, 

owners, and operators of the bulk-power system are required to “register” with the ERO and the 

regional entity for each region in which it uses, owns, or operates bulk-power system facilities.  

18 C.F.R. § 39.2(c), (d).   

16. NERC was the only organization to apply to FERC to become the ERO.   

17. NERC is governed by an independent board of trustees and officers appointed by 

the board of trustees.  None of the officers or board members is appointed by the President (with 

or without the advice and consent of the Senate), a constitutional “Head of Department,” or other 
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constitutional authority, and none may be removed at will from office by the President or person 

who is subject to removal by the President.  On information and belief, some of the NERC board 

members are citizens of foreign nations. 

18. FERC issued an order certifying NERC as the ERO on July 20, 2006.   

19. Thereafter, NERC entered into a delegation agreement with WECC as a “regional 

entity” under the Act.     

20. WECC is governed by an independent board of trustees and officers appointed by 

its board of trustees.  None of the officers or board members of WECC is appointed by the 

President (with or without the advice and consent of the Senate), a constitutional “Head of 

Department,” or other constitutional authority, and none may be removed at will from office by 

the President or person who is subject to removal by the President.  On information and belief, 

some of the WECC board members are citizens of foreign nations. 

21. None of the officers or board members of WECC is appointed by FERC or NERC 

and none may be removed by FERC or NERC. 

22. Under the delegation agreement and the Act, WECC purports to enforce reliability 

standards and impose fees on users, owners, and operators of the bulk-power system in the 

western United States, including Nevada, and parts of Canada and Mexico.   

23. Under NERC regulations, promulgated under FERC rules and approved by FERC, 

a “Load Serving Entity” is one category of “user, owner, or operator of the bulk-power system” 

that is generally required to be registered with NERC and/or WECC.   

24. WECC has sent Barrick invoices totaling $181,369.89 on the purported grounds 

that Barrick is a “Load Serving Entity” subject to registration and payment of fees under the Act 

and regulations promulgated thereunder.  Since this litigation commenced, WECC has invoiced 

Barrick for an additional $63,715 as a “Load Serving Entity.”   

25. On several occasions WECC and NERC have demanded that Barrick register 

under a number of different NERC-established categories of users, owners, or operators of the 

bulk-power system and have threatened to involuntarily register Barrick if it refused to do so.   
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26. On November 15, 2011, FERC approved WECC’s further delegation of executive 

authority to the Northeast Power Coordinating Council (“NPCC”), a New York corporation that 

serves as a “regional entity” under a delegation agreement with NERC that was entered into 

pursuant to the Act.  Effective January 1, 2012, NPCC purportedly will take over WECC’s 

responsibility to enforce reliability standards in the western region, including Nevada where 

Barrick is located. 

27. On information and belief, NPCC is governed by an independent board of trustees 

and officers appointed by its board of trustees.  None of the officers or board members of NPCC 

is appointed by the President (with or without the advice and consent of the Senate), a 

constitutional “Head of Department,” or other constitutional authority, and none may be removed 

at will from office by the President or person who is subject to removal by the President.  On 

information and belief, some of the NPCC board members are citizens of Canada. 

28. None of the officers or board members of NPCC is appointed by FERC, NERC, or 

WECC and none may be removed by FERC, NERC, or WECC. 

CLAIM FOR RELIEF 

29. Barrick incorporates by reference the claims made in the preceding paragraphs.   

30. NERC, WECC, and NPCC operate as “part of government” for constitutional 

purposes and they exercise significant authority pursuant to the laws of the United States.  The 

governing officials of NERC, WECC, and NPCC operate as officers of the United States for 

constitutional purposes.   

31. NERC, WECC, and NPCC operate in contravention of the Constitution, which 

vests all executive power in the President and forbids dilution of that power through multiple 

layers of unaccountable bureaucracy.   

32. NERC, WECC, and NPCC operate in contravention of the Constitution because 

their board members and officers are not appointed by the President (with or without the advice 

and consent of the Senate), a constitutional “Head of Department,” or other constitutional 

authority. 
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33. To the extent NERC, WECC, and NPCC, under color of federal authority, seek to 

regulate or to impose fees directly on a consumer of electric power, they exceed the statutory 

authority given them under the Energy Policy Act. 

34. To the extent Congress authorized NERC, WECC, and NPCC to regulate or 

impose fees directly on a consumer of electric power, Congress exceeded its power under the 

Commerce Clause and violated the Tenth Amendment to the Constitution. 

35. Barrick is entitled to a declaration that the Congress’s delegation of executive 

power to NERC, WECC, and NPCC under the Act is unconstitutional and of no effect.   

36. Barrick is entitled to a preliminary and permanent injunction prohibiting NERC, 

WECC, and NPCC from registering Barrick under the Act or under any rules or regulations 

enacted pursuant to the Act.   

37. Barrick is entitled to a preliminary and permanent injunction prohibiting NERC, 

WECC, and NPCC from enforcing any reliability standards against it and from collecting any 

fees from it as a consumer of electricity. 

PRAYER 

WHEREFORE, Barrick prays for judgment as follows: 

1. For judgment declaring that the delegation of government power by Congress to 

NERC, WECC, and NPCC pursuant to the Energy Policy Act violates the Constitution and is 

therefore null and void; 

2. For judgment declaring that NERC, WECC, and NPCC have no statutory authority 

over consumers of electric energy, or, in the alternative, for judgment declaring that if NERC, 

WECC, and NPCC possess statutory authority over consumers of electric energy, Congress has 

exceeded its enumerated powers under the Constitution and has thereby violated the Tenth 

Amendment to the Constitution; 

3. For a preliminary and permanent injunction prohibiting NERC, WECC, and NPCC 

from registering Barrick under the Energy Policy Act, from enforcing any of the reliability 
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standards against Barrick, and from collecting any fees from Barrick as a consumer of electric 

energy; 

4. For attorney’s fees and costs; and 

5. For such other and further relief as the Court deems just and proper. 

 

Dated:  January 19, 2012.  
 
 
       /s/ Alan S. Mouritsen __________ 

Michael R. Kealy, Nevada Bar No. 971 
50 West Liberty Street, Suite 750 
Reno, NV  89501 
Telephone:  (775) 323-1601 
Facsimile:  (775) 348-7250 
mkealy@parsonsbehle.com  
  
Francis M. Wikstrom (pro hac vice)  
Utah Bar No. 3462 
Alan S. Mouritsen (pro hac vice) 
Utah Bar No. 13558 
201 South Main Street, Suite 1800 
Salt Lake City, UT 84111 
Telephone:  (801) 532-1234 
Facsimile:  (801) 536-6111 
fwikstrom@parsonsbehle.com 
amourtisen@parsonsbehle.com  
 
Attorneys for Barrick Goldstrike Mines Inc. 
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CERTIFICATE OF SERVICE 

I hereby certify that on January 19, 2012, I electronically filed the foregoing AMENDED 

ANSWER, COUNTERCLAIM AND THIRD-PARTY COMPLAINT with the Clerk of Court 

using the CM/ECF system, which sent electronic notification of such filing to the following: 

 
L. Christopher Rose 
JOLLEY URGA WIRTH WOODBURY & STANDISH 
3800 Howard Hughes Parkway, 16th Floor 
Las Vegas, NV 89169 

  
 
 
/s/ Alan S. Mouritsen 
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CORPORATE DISCLOSURE STATEMENT 

Bullion Monarch Mining, Inc., is a wholly owned subsidiary of 

EMX Royalty, Inc., which is publicly traded on the NYSE under the sym-

bol EMX.  No publicly traded company owns more than 10% of the par-

ent’s stock. 

Dated this 9th day of December, 2019.  

LEWIS ROCA ROTHGERBER CHRISTIE LLP 

By:    s/ Abraham G. Smith      
DANIEL F. POLSENBERG 
JOEL D. HENRIOD 
ABRAHAM G. SMITH 
3993 Howard Hughes Parkway,  
Suite 600 
Las Vegas, Nevada 89169 
(702) 949-8200 
 
CLAYTON R. BRUST (SBN 5234) 
KENT ROBISON (SBN 1167) 
ROBISON, SHARP,  
SULLIVAN & BRUST, P.C. 
71 Washington Street 
Reno, Nevada 89503 
(775) 329-3151 
 
Attorneys for Appellant 
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JURISDICTION 

This Court has jurisdiction of this appeal under 28 U.S.C. § 1291.  

Plaintiff Bullion Monarch Mining, Inc. had invoked the district court’s 

diversity jurisdiction under 28 U.S.C. § 1332, but on November 1, 2018, 

the district court entered an order and judgment dismissing Bullion’s 

complaint for lack of subject-matter jurisdiction.  (ER 1, 2.)  Bullion 

timely appealed on November 20, 2018.  (ER 11.)  FRAP 4(a)(1)(A). 

STATEMENT OF THE ISSUES 

1. Does the “nerve center” test for federal diversity jurisdiction, 

as described in Hertz Corp. v. Friend, 559 U.S. 77 (2010) look solely to 

the acts of the corporation’s named officers and directors, even others 

are acting as the corporation’s de facto officers under state law? 

2. If a corporation’s named officers and directors have roles in 

multiple companies, does it matter in what role they act, or do activities 

of a corporation’s officers and directors always count as the corpora-

tion’s acts even if those acts are expressly taken in those individuals’ 

roles with a different company? 

3. Is a corporation’s “nerve center” necessarily located in a 

state where the nominal president and a minority of other officers re-
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side, rather than the where a plurality of the officers conduct business 

and where the annual shareholder meeting was held? 

STATEMENT OF THE CASE 

A. Factual Background 

The 1979 Agreement Gives Bullion a 99-Year Royalty 

In 1979, Bullion Monarch Company1 gave several valuable miner-

al rights to a venture operated by Barrick Goldstrike Mines, Inc.’s pre-

decessor.  (ER 1097–1118.)  See also Bullion Monarch Mining, Inc. v. 

Barrick Goldstrike Mines, Inc. (Bullion II), 345 P.3d 1040, 1041 (Nev. 

2015).  The mine operator got the right to develop Bullion’s claims, as 

well as any others the operator acquired in a surrounding eight-mile-by-

eight-mile area of interest.  (ER 1107–09.)  See also Bullion II, 345 P.3d 

at 1041.  That area of interest covers much of what is known as the Car-

lin Trend, one of the richest gold and silver deposits in the world.  Id. 

For the venture to be profitable, Bullion agreed to stay out of the 

area of interest for 99 years, through 2078.  (ER 1107–09, ¶ 11.)  In ex-

change, Bullion was to receive a royalty on production both from its 

                                      
1 Bullion Monarch Company is the corporate predecessor to Bullion 
Monarch Mining, Inc.  (See ER 924.)  We refer to both as “Bullion.” 

Case: 18-17246, 01/03/2020, ID: 11550100, DktEntry: 32, Page 11 of 55
000547

000547

00
05

47
000547



3 
   

original claims and from those acquired during that 99-year period in 

the area of interest.  (ER 1102–03, 1107–09, ¶¶ 4, 11.) 

Barrick Produces Minerals but Does Not Pay Bullion 

Barrick confirmed that it or its predecessors had acquired proper-

ties in the area of interest and that this land was productive.  (See ER 

903–07.)  Barrick eventually parlayed its interest in all of the original 

subject property for additional area-of-interest properties from New-

mont Gold Co., which then took the original subject property.  (ER 

1259–60, ¶¶ 47–49.)  Barrick has produced millions of ounces of gold 

and other precious metals from the area of interest.  (See ER 903–07.)  

Yet Barrick has paid Bullion no royalties.  (ER 1403–04.) 

B. Procedural Background 

Bullion Sues Barrick 

After learning that Barrick was responsible for Bullion’s royalty 

payments, Bullion sued in Nevada’s federal district court.  (ER 1087.)2  

                                      
2 Bullion originally sued Newmont USA Limited based on Newmont’s 
assurance that it was responsible for Bullion’s royalty payments under 
the 1979 Agreement.  (See ER 1060–72.)  On June 2, 2009, however, 
Newmont disclosed a hitherto-secret agreement with Barrick making 
Barrick responsible for those payments.  (See ER 1036–39, 1056–58, 
1168–71, 1456.)  By stipulation, the parties separated the claims 
against Barrick into a sub-case of the originally filed case against 
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Barrick Does Not Claim Common Citizenship with Bullion 

As Bullion alleged, the court had jurisdiction over Bullion’s state-

law claims because Barrick owed far in excess of $75,000 and Bullion 

and Barrick were citizens of different states—Bullion in Utah and Bar-

rick in Colorado and Nevada.  (ER 1396, 1401, ¶¶ 2A, 10.)  See 28 

U.S.C. § 1332.3  Apart from a boilerplate affirmative defense,4 Barrick 

did not challenge diversity jurisdiction and in fact admitted that it was 

incorporated in Colorado and did business in Nevada.  (ER 1381, 1383, 

¶¶ 2A, 10; ER 1391; ER 1443, 1445, ¶¶ 2A, 10; see also ER 1438 (par-

ties’ joint statement in the case-management report that “[j]urisdiction 

is not contested”).)  Barrick never suggested that it was headquartered 

in Utah; it referred questions about the direction and control of the 

                                                                                                                         
Newmont.  (ER 928–29, 1456.)  The claims against Newmont were ul-
timately dismissed on laches grounds, but the claims against Barrick 
moved forward.  (ER 926.) 
3 Corporations such as Bullion and Barrick can be citizens of up to two 
states: where they incorporated and where they maintain their “princi-
pal place of business.”  28 U.S.C. § 1332(c)(1). 
4 Barrick alleged that the parties were “both citizens of the same state.”  
(ER 1391.)  Barrick never suggested that it was a citizen of Utah.  If 
anything, it appears that Barrick might have referred to Bullion’s rep-
resentation that it (like Barrick) was “doing business in the State of 
Nevada at all times relevant hereto.”  (ER 1381, ¶ 1; ER 1396, ¶ 1.)  By 
2009, though, there is no dispute that Bullion did not have its principal 
place of business in Nevada.  (ER 4:2–4.) 
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company on a variety of topics—its contracts, its acquisitions, its rela-

tionship to corporate predecessors—to individuals with Barrick Gold 

Corporation in Canada.  (ER 571–75.) 

In 2010, the U.S. Supreme Court decided Hertz Corp. v. Friend, 

which set a new standard: a corporation’s “principal place of business” 

for determining citizenship is the corporation’s “nerve center”—the cen-

ter of direction, control, and coordination.  559 U.S. 77, 97 (2010). 

Barrick offered no hint that Hertz changed the analysis of its prin-

cipal place of business.  Indeed, in other litigation around this time,5 

Barrick continued to insist not only that it was “a corporation operating 

and existing under the laws of Colorado,” but that a federal court would 

have diversity jurisdiction over Barrick’s third-party complaint against 

“a Utah nonprofit corporation with its principal place of business in Salt 

Lake City, Utah” because “the parties are citizens of different states.”  

(N. Am. Elec. Reliability Corp. v. Barrick Goldstrike Mines Inc., Case 

No. 3:11-cv-794-LRH-WGC, ECF 5, at 6:6–20, ¶¶ 1, 6, filed Nov. 22, 

2011; ECF 17, at 6:6–20, ¶¶ 1, 6, filed Jan. 19, 2012.)6  Had Barrick 

                                      
5 Barrick confirms that its corporate structure did not change from 2009 
to 2014.  (ER 353 n.2.) 
6 Bullion has concurrently asked this Court to take judicial notice of 
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maintained its principal place of business in Utah, its claim to diversity 

would have been false. 

Barrick Seeks a Dismissal on the Merits 
under the Rule Against Perpetuities 

Far from resisting the district court’s jurisdiction, Barrick invoked 

it to have Bullion’s complaint dismissed on the merits based on Neva-

da’s rule against perpetuities—a judgment that would have been void 

had the court lacked jurisdiction.  (ER 1349, 1350, 1377.) 

This Court certified the rule-against-perpetuities question to the 

Nevada Supreme Court, which confirmed that the rule does not apply to 

an area-of-interest provision in a commercial mining agreement.  Bul-

lion II, 345 P.3d 1040.  This Court accordingly reversed, reinstating 

Bullion’s complaint.  Bullion Monarch Mining, Inc. v. Barrick 

                                                                                                                         
these publicly filed records.  See United States ex rel. Bennett v. Bio-
tronik, Inc., 876 F.3d 1011, 1014 n.5 (9th Cir. 2017) (citing Jacques v. 
U.S. R.R. Ret. Bd., 736 F.2d 34, 40 (2d Cir. 1984); Reyn’s Pasta Bella, 
LLC v. Visa USA, Inc., 442 F.3d 741, 746 n.6 (9th Cir. 2006) (cited in 
CollegeSource, Inc. v. AcademyOne, Inc., 709 F. App’x 440, 442 (9th Cir. 
2017)); United States v. Wilson, 631 F.2d 118, 119 (9th Cir. 1980).  See 
also In re Lisse, 905 F.3d 495, 497 (7th Cir. 2018) (Easterbrook, J., in 
chambers) (allowing parties to make a request for judicial notice in the 
briefs). 
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Goldstrike Mines, Inc. (Bullion III), 600 F. App’x 559, 560 (9th Cir. 

2015). 

After Barrick Loses its Bid for Summary Judgment, 
Barrick Questions its Diversity from Bullion 

Back before the district court—now six years after Bullion filed its 

complaint and five years after the Hertz decision—Barrick tried again 

to get summary judgment on the merits, both on the preclusive effect of 

an earlier judgment for Barrick’s co-defendant on laches (ER 171) and 

on the interpretation of the 1979 Agreement (ER 1238).  Bullion also 

requested partial summary judgment under the 1979 Agreement.  (ER 

1207.)  The district court denied all the motions and set the case for tri-

al.  (ER 923.) 

As the parties were preparing the pretrial memorandum, Barrick 

for the first time alleged that it, like Bullion, was actually a citizen of 

Utah in 2009, destroying diversity.  (ER 395:20–21, 640.)  Barrick ar-

gued that the Hertz test put Barrick’s nerve center in Salt Lake but that 

Barrick’s attorneys unearthed this fact only after an “investigat[ion]” 

during the process of preparing that memorandum.  (ER 642–43.)  Bar-

rick supported its motion with previously undisclosed documents and 

witnesses purporting to show a Utah connection.  (ER 654.)  These new 
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individuals identified as “officers” were never disclosed as having dis-

coverable information under FRCP 26(a)(1)(A)(i).  The witnesses that 

Barrick had disclosed during discovery, by contrast, were primarily as-

sociated with Nevada.  (ER 571, 664, 755, 759–63, 771–76.)  Rich Had-

dock, who previously identified himself as nonparty Barrick Gold Cor-

poration’s general counsel, now revealed that he held various positions 

with Barrick in Utah, including a seat on Barrick’s board of directors in 

2009.  (ER 582–83, 655, ¶¶ 3, 8.) 

Jurisdictional Discovery 

Given the complexity of the issue, the district court permitted ju-

risdictional discovery, which revealed that Barrick’s general manager in 

Nevada, John G. Mansanti, was at the top of what Barrick called “sen-

ior management” (ER 1599, 1606–08, 1755), overseeing Barrick’s 1600 

employees and 400–500 subcontractors, and its $670 million operating 

budget.  (ER 1604, 1605.)  He had “ultimate[]” authority over a wide 

range of issues affecting Barrick’s direction.  (ER 1644–50, 1661–62, 

1692–1701, 1703–05.)  Barrick’s ultimate parent also used a “regional” 

model that concentrated its North American operations in a “Shared 

Business Center” in Elko, Nevada.  (ER 1635–36.)  Barrick registered to 
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do business not in Utah, but in Nevada, where it also designated its 

headquarters for tax, employment, and other governmental filings.  (ER 

1803, 1807–08, 1819.)   

Barrick’s evidence to support Utah citizenship was cloudy.  Bar-

rick’s ultimate parent used a “regional model” (ER 397:23), in which the 

same slate of employees from a regional affiliate, Barrick Gold of North 

America Inc. (BGNA), would serve as officers for a slew of North Ameri-

can entities, and several of those employees were in Salt Lake City.  

(E.g., ER 1510.)  Some of Barrick’s named officers—including its presi-

dent, Gregory Lang; vice president of operations, Mike Feehan; chief fi-

nancial officer, Blake Measom; and tax direct, Paul Judd—worked in 

Utah, but a majority of Barrick’s other officers did not; a plurality was 

based in Toronto, Canada.  (ER 1529–33.)  Seven other non-officers in 

Utah reported directly to Mr. Lang; Mansanti, who was not listed as a 

direct report to Mr. Lang, had ten direct reports of his own in Nevada.  

(ER 522–25, ER 1529–33.)  A slim 3-2 majority of the board was split 

between Salt Lake and Toronto, but by Barrick’s own admission it held 

no board meetings in 2009.  (1817–18, 1825–29, 1872.)  By all indica-
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tions, Barrick held its annual shareholder meeting in Canada.  (ER 

1550–53, 1837.) 

Although Barrick’s Rule 30(b)(6) designees obediently identified 

Salt Lake as the corporate headquarters (ER 6:13; ER 357:3–6), they 

knew little about Barrick or its organization within “over a hundred” 

entities of the Barrick family.  (ER 1509, 1512, 1513–14, 1663, 1794, 

1814–15, 1816.)  Barrick was also unable to produce much of the evi-

dence related to its “nerve center” because it had been destroyed.  (ER 

1619–21, 1880–82.)  What documents Barrick did produce were almost 

entirely marked confidential, requiring them to be sealed when Bullion 

sought to introduce them into the record.  (See ER 2 n.2.) 

For evidence of direction, control, and coordination, Barrick gen-

erally pointed not to actions taken in Barrick’s name, but actions taken 

expressly by BGNA, the regional management company.  (See, e.g., ER 

357 n.13 (referring, “[f]or a representative example” of “Salt Lake’s con-

trol, direction and coordination of [Barrick] Goldstrike’s activities,” to 

ER 18–229 (including memoranda, PowerPoint presentations, policies, 

and other documents prepared for BGNA on BGNA letterhead)).)  Ac-

cording to Barrick, BGNA made all of the corporate decisions for Bar-
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rick, and BGNA was headquartered in Salt Lake.  (ER 400:9–16.)  

These BGNA employees testified that they had occasional to regular 

contact with Nevada, but no one testified that they did so specifically in 

their capacity as an officer of Barrick, rather than in their leadership 

position at BGNA.  (E.g., ER 424–25 (testifying to activities “of the sen-

ior leaders . . . at Barrick Gold of North America”); compare ER 356 n.8 

(claiming that Mr. Measom “[a]s Goldstrike’s CFO” (emphasis added) 

communicated with employees in Nevada).) 

What limited guidance passed through Salt Lake was that dictat-

ed by the ultimate parent, Barrick Gold Corporation, in Toronto.  (ER 

1511, 1643–44, 1645, 1688 (Barrick’s policies would be “distributed 

through the regions” (emphasis added)).)  Toronto set production and 

other targets for the region.  (ER 1622, 1624–25.)  Toronto directed poli-

cy for sourcing, procurement, and contracts.  (ER 1644.)  Budget out-

lays, capital contribution, and allocation of resources among the Barrick 

family of companies were matters that Toronto ultimately controlled.  

(ER 1515–16, 1518, 1626–28, 1795 (Toronto might “ask for more pro-

duction” or “help in balancing a cost profile”).)  A “life-of-mine review 

and support” also had to go to Toronto, because it would impact re-
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serves, which are “material from a public reporting standpoint.”  (ER 

1628.)  Astorga testified that BGNA worked “under the directions of 

Barrick Gold’s policies.”  (ER 1643–44; see also ER 1623.) 

It was Toronto that mandated Barrick’s use of BGNA for man-

agement and Toronto that had to sign off on Barrick’s budget.  The fact 

that BGNA employees also had to sign off on Mansanti’s proposal is ir-

relevant because that was not ultimate control; it was a precursor to 

getting approval from Toronto.  (ER 1515–16.) 

Toronto also controlled critical issues affecting Barrick’s overall 

direction.  Toronto directed, for example, that Barrick handle its crisis 

management locally; BGNA leadership in Salt Lake had no role in that 

delegation.  (ER 1851–52.) 

The District Court Dismisses Bullion’s Complaint 

Without conducting an evidentiary hearing, the federal district 

granted Barrick’s motion and dismissed Bullion’s complaint.  (ER 2.)  

The Court relied primarily on the number of officers and directors living 

in Utah.  (ER 6.)  Although at any one time, just three of Barrick’s five-

member board of directors were from Salt Lake, the Court treated the 

midyear replacement of one Salt Lake-based director for another as two 
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directors—for “four out of six” directors in Salt Lake.  (ER 6:7–9.)  And 

although Barrick disclosed ten officers—four in Salt Lake, one in Alex-

andria, Virginia, and five in Toronto—the district court said that “five 

out of ten” were in Salt Lake.  (ER 6:2–3.)  Then, because Barrick relist-

ed some officers as “direct reports” to Greg Lang, the district court dou-

ble-counted them for “eight out of ten” direct reports in Salt Lake.  (ER 

6:9–10.)  According to the district court’s calculations, this placed a “ma-

jority of [Barrick’s] corporate officers and executives” in Salt Lake.  (ER 

6.) 

The district court held that applying the “de facto executive” doc-

trine would violate Hertz, so the court rejected it.  (ER 7:12.)  And while 

the district court did not disagree that Barrick’s officers based in Salt 

Lake were acting in their capacities as employees of BGNA, the court 

did not think that affected the nerve-center analysis because “the Salt 

Lake City-based executives were formally listed as [Barrick’s] corporate 

officers.”  (ER 8.) 

Bullion appeals. 
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SUMMARY OF THE ARGUMENT 

The district court’s order locating Barrick’s “nerve center” for cor-

porate citizenship in Salt Lake City, Utah is a mishmash of formalistic 

and informal approaches. 

In some respects, the district court applied a rigid formalism in-

consistent with Hertz’s own warnings against “jurisdictional manipula-

tion.”  559 U.S. at 97.  The district court refused to apply the de facto of-

ficer doctrine on grounds that it would undercut an analysis based sole-

ly on named officers.  And on that score, while miscalculating the totals, 

the court considered dispositive the location of a bare majority of direc-

tors and other executives who theoretically had “ultimate authority,” 

despite the absence of board meetings or other evidence of direction and 

control to override that exercised by Barrick’s general manager in Ne-

vada.  

In other respects, however, the district court was far more casual, 

even haphazard.  For example, the court overstated the number of offic-

ers and directors in Salt Lake and so ignored that only a minority of 

Barrick’s officers worked there; the plurality were in Toronto.  The dis-

trict court also did not care whether the acts attributed to Barrick’s ex-
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ecutives were in fact taken by the same individuals in their roles with a 

separate company, an affiliate based in Salt Lake but controlled by Bar-

rick’s ultimate parent from Toronto.  Worse, once “Salt Lake” became 

shorthand for “Barrick,” the court credited the acts of individuals who 

had no role with Barrick—just the regional entity.  At the same time, 

the district court waved away as technicalities other activities—such as 

the location of Barrick’s shareholder meeting to approve the company’s 

direction—that took place outside of Salt Lake. 

Neither extreme furthers Hertz’s goals to post clear jurisdictional 

rules and to keep parties from manipulating those rules.  Hertz’s “nerve 

center” test is neither so baroque nor so blurry that it locates a compa-

ny’s principal place of business in a state that Barrick itself did not 

even consider until the eve of trial.  A clear jurisdictional rule—the kind 

that won’t kick an unwitting plaintiff out of federal court nearly a dec-

ade after filing—at least requires a management company that oversees 

hundreds of entities to step into the proper role when directing, coordi-

nating, or controlling the acts of a particular corporation.  

We can debate whether that control emanated from Nevada, 

where its de facto (and now, official) president directed the company, or 
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from Toronto, where Barrick’s ultimate parent directed certain aspects 

of Barrick’s policy and where the annual meetings are held.  Even so, 

that does not make this one of Hertz’s hard cases, for in either case, “the 

parties are diverse, and this Court may continue to exercise diversity 

jurisdiction over this case.”  (ER 4:2–4.) 

This Court should reverse. 

ARGUMENT 

In 2010, the U.S. Supreme Court held that, for diversity purposes, 

a corporation is a citizen of the state where it maintain its “nerve cen-

ter.”  Hertz Corp. v. Friend, 559 U.S. 77 (2010).  Nearly a decade later, 

Barrick asserts that its nerve center was in Utah—Bullion’s state of in-

corporation—when Bullion filed its complaint, and that its evidence is 

“indisputabl[e].”  (ER 403:10–12.)  What Barrick really means, though, 

is that a different company had its nerve center in Utah, and that com-

pany—as directed by Barrick’s ultimate parent in Toronto—exercised 

some degree of control over Barrick.  Properly applying the “nerve cen-

ter” test, Barrick itself has no nerve center in Utah, leaving Barrick di-

verse from Bullion. 
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I. 
 

STANDARD OF REVIEW 

Diversity jurisdiction plays by the usual rules of appellate review: 

Factual findings are reviewed for clear error and legal conclusion are 

reviewed de novo.  3123 SMB LLC v. Horn, 880 F.3d 461, 465 (9th Cir. 

2018) (citing Co-Efficient Energy Sys. v. CSL Indus., Inc., 812 F.2d 556, 

557 (9th Cir. 1987)).  When we apply those rules to questions of diversi-

ty, we see two important principles: 

First, whether facts as found by the district court establish diver-

sity is always a legal conclusion that this Court reviews afresh.  Id. (cit-

ing Co-Efficient Energy Sys., 812 F.2d at 557). 

Second, if some evidence supports jurisdiction, the court need not 

root around for jurisdictional doubt.  If the district court forgoes an evi-

dentiary hearing, it has not found any facts, so the plaintiff’s burden is 

“relatively slight”—only a prima facie showing that jurisdiction exists.  

MAG IAS Holdings, Inc. v. Schmückle, 854 F.3d 894, 899 (6th Cir. 2017) 

(citing Air Prods. & Controls, Inc. v. Safetech Int’l, Inc., 503 F.3d 544, 49 

(6th Cir. 2007)) (applying these concepts in the personal-jurisdiction 

context); Worthington Fed. Bank v. Everest Nat’l Ins. Co., 110 F. Supp. 
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3d 1211, 1216–17 (N.D. Ala. 2015) (discussing the burden for establish-

ing diversity).7  In other words, in questions of jurisdiction just as with 

any other issue on summary judgment, the plaintiff must present evi-

dence that creates a genuine issue of material fact.  Trentacosta v. Fron-

tier Pac. Aircraft Indus., Inc., 813 F.2d 1553, 1559 (9th Cir. 1987).  Any 

evidence of the defendant’s diverse citizenship counts.  Messinger v. 

United Canso Oil & Gas Ltd., 80 F.R.D. 730, 737 n.18 (D. Conn. 1978) 

(citing Steinbock-Sinclair v. Amoco Int’l Oil Co., 401 F. Supp. 19, 24 

(N.D. Ill. 1975); Ostow & Jacobs, Inc. v. Morgan-Jones, Inc., 189 F. 

Supp. 697, 699 (S.D.N.Y. 1960); Edwards v. Ainsworth, 377 F. Supp. 

200 (S.D. Iowa 1974)).8  The defendant cannot lob that burden back to 

                                      
7 Hearings are how a district court finds facts, when it is allowed.  And 
unless jurisdiction is intertwined with the merits, the court can find ju-
risdictional facts based on the preponderance of evidence.  Leite v. 
Crane Co., 749 F.3d 1117, 1121–22 (9th Cir. 2014).  But the court in 
that circumstance must actually hear the evidence.  NewGen, LLC v. 
Safe Cig, LLC, 840 F.3d 606, 614–15 (9th Cir. 2016) (“If the defendant 
thinks the court lacks jurisdiction, his proper course is to request an ev-
identiary hearing on the issue.” (quoting Crawford v. United States, 796 
F.2d 924, 928 (7th Cir. 1986))).  If it instead relies on the parties’ mo-
tions and affidavits, the standard is that for summary judgment.  See 
Leite, 749 F.3d at 1121–22 (citing FRCP 56(c), Norse v. City of Santa 
Cruz, 629 F.3d 966, 973 (9th Cir. 2010) (en banc), and Trentacosta, 813 
F.2d at 1559). 
8 At the time, the Messinger court was seeking facts to apply the now-
abrogated locus-of-operation test, but the broader burden-shifting prin-
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the plaintiff merely by sowing uncertainty—“obstruct[ing] the court’s 

access to facts” or “intentionally shroud[ing] in semi-secrecy” a different 

alleged principal place of business.  Id. 

Other principles of factfinding works similarly.  Thus, parties can 

agree to the facts that determine jurisdiction, including a party’s prin-

cipal place of business for diversity: 

For example, if in a suit under the diversity jurisdic-
tion, 28 U.S.C. § 1332, the parties agree that the 
plaintiff is domiciled in Illinois and that the defendant 
is incorporated in Delaware and has its principal 
place of business in Texas, a district court need not, 
indeed must not, look behind that agreement unless 
the judge suspects that the allegations are collusive.  

Tilden v. Comm’r of Internal Revenue, 846 F.3d 882, 887 (7th Cir. 2017) 

(Easterbrook, J.) (citing 28 U.S.C. § 1359). 

Here, de novo review applies.  The district court skipped an evi-

dentiary hearing that would have allowed the court to make factual 

findings; instead, the court relied on Barrick’s affidavits, the documen-

                                                                                                                         
ciples in Messinger arose from cases in other circuits, including the Sev-
enth, which used the “nerve center” test ultimately adopted in Hertz.  
See Messinger, 80 F.R.D. at 737 n.18 (citing Steinbock-Sinclair v. Amoco 
Int’l Oil Co., 401 F. Supp. 19, 24 (N.D. Ill. 1975)); Hertz Corp., 559 U.S. 
77, 81 (2010) (expressly adopting the Seventh Circuit’s “nerve center” 
test in Wisconsin Knife Works v. Nat’l Metal Crafters, 781 F.2d 1280, 
1282 (7th Cir. 1986), which in turn relied on Sabo v. Standard Oil Co. of 
Ind., 295 F.2d 893 (7th Cir. 1961) announcing such a test). 
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tary evidence, and deposition transcripts.  Regardless, apart from the 

court’s computation errors9 and deference to the Barrick 30(b)(6) wit-

nesses’ conclusions about where Barrick was headquartered, the parties 

generally agree on most of the facts about who worked where and who 

was in charge of what.  Even taking the facts as the district court found 

them, this Court still reviews de novo the district court’s legal conclu-

sions on such things as the availability of the de facto officer doctrine, 

the significance of direction provided by employees of a middle-layer 

management company (including employees that were not officers of 

Barrick), and the sufficiency of dormant authority.  In short, the district 

court’s conclusion that Barrick’s nerve center is in Salt Lake merits 

plenary review. 

II. 
 

THE “NERVE CENTER” TEST 

A corporation’s “nerve center” for citizenship is the single place 

“where the corporation’s high level officers direct, control, and coordi-

nate the corporation’s activities.”  Hertz Corp., 559 U.S. at 80. 

                                      
9 The Court held that “the majority” of Barrick’s corporate officers lived 
and worked out of Salt Lake, when in fact a minority did. (ER 6.) 
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But who is a “high level officer”?  And what constitutes direction, 

control, and coordination?  Those questions peer behind the labels and 

official assertions of authority, so a list of officers and directors and the 

answers of a corporate deponent are not the end of the matter.  

A. Title Isn’t Everything: One Who Exercises the  
Authority of a Corporate Officer is a De Facto Officer 

“High level officers” are not limited to those whom the corporation 

officially designates as officers.  “While an individual’s title is relevant 

to the question of whether he or she was an officer, courts must look to 

the facts of each situation and determine whether the defendant ‘exer-

cise[d] the executive responsibilities traditionally associated with corpo-

rate officers.’”  S.E.C. v. Brown, 740 F. Supp. 2d 148, 161 (D.D.C. 2010) 

(quoting United States v. Jensen, 537 F. Supp. 2d 1069, 1081 (N.D. Cal. 

2008), vacated on other grounds, United States v. Reyes, 577 F.3d 1069 

(9th Cir. 2009)). 

“[C]lothing [a person] with the indicia of a corporate officer” by 

giving them apparent authority to act turns that person into a de facto 

officer under ordinary agency principles.  Kuehn v. Kuehn, 642 P.2d 

524, 525–26 (Colo. App. 1981); accord In re Walt Disney Co. Derivative 

Litig., 906 A.2d 27, 48 (Del. 2006) (applying the de facto officer doctrine 
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to someone “who is actually discharging the duties of that office” “but 

for some legal reason lacks de jure legal title to that office”).  Those 

agency principles apply in Nevada.  Dixon v. Thatcher, 103 Nev. 414, 

417, 742 P.2d 1029, 1031 (1987) (“Apparent authority is ‘that authority 

which a principal holds his agent out as possessing or permits him to 

exercise or to represent himself as possessing, under such circumstanc-

es as to estop the principal from denying its existence.’”) (quoting Myers 

v. Jones, 657 P.2d 1163, 1164 (Nev. 1983)). 

B. “Ultimate Authority” Isn’t Enough:  
Direction, Control, and Coordination  
Emanates from the Place where those  
Functions are Actually Exercised 

Similarly, for purposes of the “nerve center” test, the place of di-

rection, control, and coordination is the place of their actual exercise at 

the moment the complaint is filed.  It is not where the those functions 

will later be exercised or where, ultimately, a higher authority could 

theoretically exercise those functions. 

1. An Officer’s Unexercised Right to  
Exert Control Does Not Matter 

An officer’s theoretical “ultimate authority” to overrule others is 

not a nerve-center activity if that authority lies dormant while the com-
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pany is actually directed by others elsewhere.  Collins v. Virtela Tech. 

Servs., Inc., C 12-613 CW, 2012 WL 4466551, at *6–8 (N.D. Cal. Sept. 

26, 2012).  In Soto v. New Braunfels Regional Rehabilitation Hospital, 

Inc., for example, the court rejected as the corporate nerve center the 

location of the hospital’s vice presidents and directors, as “there is no 

evidence they exercised this authority and actually directed activities of 

the hospital during the relevant time period.”  SA-15-CA-838-FB, 2016 

WL 8856916, at *6–7 (W.D. Tex. July 21, 2016).  Instead, what matters 

“is who was actually exercising the authority to direct or control [the 

hospital] during the relevant time period.”  Id. 

2. Control by a Separate Company is Irrelevant 

Even if the corporation is controlled by another company, the con-

trolling company’s nerve center is irrelevant.  Johnson v. SmithKline 

Beecham Corp., 724 F.3d 337, 352 (3d Cir. 2013).  In Johnson, the court 

evaluated GlaxoSmithKline’s sprawling corporate structure, highlight-

ing how placing a company with “widespread and complex operations” 

under the ownership of a holding company—which “confin[es] its role to 

owning stock and supervising management”—can promote the subsidi-

ary operating company’s autonomy.  Id. at 343.  While the plaintiffs 
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sought to tie the holding company’s nerve center to the subsidiary’s 

(which was an LLC, not a corporation), the court rejected that argu-

ment: Hertz forbids mixing the actions of one company to create the 

nerve center for another.  Id at 352. 

3. The Officers’ Residence is Not a Default 

It is error to assume that a company’s principal place of business 

“is in the state where its officers reside” unless those officers actually 

exercise the direction, control, and coordination functions in that state.  

3123 SMB LLC v. Horn, 880 F.3d 461, 468–69 (9th Cir. 2018).  In a re-

cent decision, this Court rejected the officers’ residence as a default 

nerve center for a newly formed holding company that had conducted no 

business.  Id.  It did not matter that the officers anticipated directing 

the corporation’s activities from that state.  Id.  Instead, the nerve cen-

ter was where the corporation took its single act—the place of incorpo-

ration.  Id. at 467, 469. 

III. 
 

BARRICK’S NERVE CENTER WAS IN NEVADA 

Consistent with its representations in contracts (see, e.g., ER 

1555–79), governmental communications (ER 1581–93), and internal 
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documents (ER 1595–97), Barrick’s “nerve center” activities took place 

in Nevada.  Two individuals, while not designated as officers, effectively 

exercised the functions of officers in Nevada.  And whatever theoretical 

authority Barrick’s named officers may have had, in 2009 that authori-

ty lay nearly dormant while the real activity of directing and coordinat-

ing Barrick’s core functions took place in Nevada. 

A. Astorga and Mansanti were De  
Facto Officers of Barrick 

Barrick’s general manager, John G. Mansanti,10 and the Regional 

Contracts Supervisor for Barrick Gold North America, Inc., Tony Astor-

ga, acted as de facto principal officers of Barrick in 2009 under ordinary 

agency principles. 

1. Mansanti, as General Manager, Exercised the 
Actual Authority of Barrick’s President in 2009 

Bullion acknowledges that control over day-to-day operations is 

not necessarily the same as corporate direction and control.  But here 

Barrick had vested its general manager in Nevada with far more than 

day-to-day discretion.  He had the authority typically associated with a 

                                      
10 Mansanti was in this role during the relevant period when Bullion 
filed its amended complaint.  (ER 1087, 1532.)  Randy Buffington re-
placed Mansanti in November 2009, a few months later.  (ER 1532.)  
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corporation’s president—including signature authority for major con-

tracts, coordination and development of strategy for mine operations, 

and inventory, maintenance, and security functions.  Whatever theoret-

ical authority Barrick’s Utah-based “officers” had to direct such func-

tions, that authority lay dormant for much of 2009. 

Mansanti, as general manager, exercised the actual authority of 

Barrick’s president in 2009.  He was in charge of all Barrick divisions, 

listed at the top of Barrick’s organizational chart.  (ER 1599, 1606–

08.)11 

Mansanti oversaw all of Barrick’s 1600 employees and 400–500 

subcontractors and steered the corporation’s $670 million operating 

budget.  (ER 1604, 1605.)  

He had actual authority to enter into contracts for Barrick in 

2009, nearly all done without consultation with Salt Lake.  (ER 1649–

50, 1660.)  He had signature authority (ER 1692), and he purported to 

sign these contracts as an officer of Barrick.  (E.g., 1644–50, 1661–62, 

1694–96.)  It was Mansanti’s authority that was “ultimately” required 

for significant contracts.  (ER 1698, 1700–05.)  If Mansanti faced any 
                                      
11 A similar chart confirms that the position of “general manager” is the 
top position on chart of “senior management.”  (See ER 1755.) 
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limits on his authority, those limits came not from Barrick’s executives 

in Salt Lake, but from Barrick’s ultimate parent, Barrick Gold Corpora-

tion, in Toronto.  (ER 1709 (giving the general manager of Barrick au-

thority to approve up to $2,000,000 for budgeted expenses).)  While Bar-

rick Gold Corporation reserved some authority for its own CEO, COO, 

and other executive officers, it mentions no such authority for the 

named officers of Barrick.  (ER 1709; cf. also ER 1742 (sole-source pro-

curement authority).) 

Mansanti was the point of contact for compliance testing with the 

Nevada Division of Environmental Protection (ER 1757) and supervised 

Andrew Cole, also in Nevada, who was Barrick’s environmental manag-

er.  (ER 1614.) 

Mansanti was also in charge of human resources, including hiring 

and firing decisions.  (ER 1611.) 

Mansanti charted Barrick’s course in communicating with busi-

ness partners without consultation with or interference from Salt Lake.  

(ER 1761.) 

Mansanti directed and coordinated all of these activities from Ne-

vada.  Although Barrick assigned the label “general manager,” typically 
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a corporation would call the person exercising those functions its presi-

dent or CEO.  Regardless of title, Mansanti actually exercised those 

pervasive executive functions. 

2. Astorga was a De Facto Officer of Barrick 

Astorga, likewise, held himself out as a Barrick representative 

(ER 1646; see also ER 1763) and acted in Nevada as an apparent agent 

of Barrick—with the authority of an officer—to third parties.  Astorga 

acted on important matters without evidence of communication with 

Salt Lake (e.g., ER 1647, 1648).  (See generally ER 1785, 1787.)  Alt-

hough Astorga was a BGNA employee, his apparent agency for Barrick 

makes BGNA’s nerve center irrelevant: to the world, the control that he 

exercised over Barrick’s affairs was nerve-center activity for Barrick. 

B. In 2009, the Direction, Coordination, and  
Control of Barrick Emanated from Nevada 

Overall, Barrick’s activities were directed, coordinated, and con-

trolled in 2009 in Nevada.  The vast majority of requests for proposal 

came from Nevada.  (ER 1640–41.)  Strategic decisions about how to 

run the mine were made at the mine site, not in a regional office in Salt 

Lake.  (ER 1609–1611.)  Mine plans were developed on site.  (ER 1614, 
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1796–97 (“ultimate oversight and responsibility for [the] mine plan” 

“was with the general manager”).)  Equipment inventories, mainte-

nance, and security functions were directed and coordinated from Ne-

vada.  (ER 1616–17, 1618.)  In contrast with Barrick’s board of direc-

tors, which never met in 2009, several significant meetings happened in 

Elko.  (E.g., ER 1801.)  And like other governmental agencies, taxing 

authorities dealt with Elko, not Salt Lake.  (ER 1807–08 (direct com-

munication from Andrew Cole in Elko to government entities regarding 

important compliance issues).) 

IV. 
 

BARRICK’S NERVE CENTER WAS NOT IN UTAH 

A. Barrick’s Own Named Officers and Directors  
Do Not Clearly Indicate a Nerve Center in Utah 

For the reasons above, Bullion does not think that it makes sense 

simply to default to the state with the majority of named officers and 

directors claiming residency.  But even that formalistic nose-counting 

approach does not leave Utah as the unequivocal nerve center. 
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1. The Majority of Barrick’s Officers Lived  
Outside Utah; a Plurality was in Toronto 

Barrick’s officers were not centralized in Utah.  A majority of 

them lived outside Utah, and a plurality was in Toronto.  (ER 1817–18, 

1825.)  Barrick argues that the “principal” officers were in Utah, but 

that mixes a formal approach with an informal one; once you start to 

weigh the relative importance of an officer’s role, you cannot ignore the 

authority actually exercised by Barrick’s de facto officers in Nevada.  In 

any event, it is hardly clear that the officers outside of Utah were some-

how “less than.”  It was Barrick’s assistant secretary, Faith Teo in To-

ronto, for example, that in her capacity as assistant secretary of Barrick 

Exploration Inc. (Barrick’s 100% shareholder), exercised the total au-

thority of that parent to ratify Barrick’s actions in 2009.  (ER 1550–53.) 

More important, by Barrick’s own admission its officers were not 

dedicated to Barrick.  (ER 398:4–24 & n.3.)  Rather, Barrick Gold Cor-

poration’s top-down structure directed a series of overlapping executive 

roles, such that the named officers of any given entity were—both offi-

cially and in fact—acting not in their capacities as officers of the indi-

vidual entity but as employees of the North America regional entity, 

BGNA.  (Id.) 
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2. The Split-Location Board Did Little in 2009 

The residences of the board of directors (three in Salt Lake, two in 

Toronto) is irrelevant because the board held no meetings in 2009.  (See 

ER 1872.)  The board adopted a few resolutions but do not indicate 

where—if anywhere—those resolutions took place.  (See ER 1550–52, 

1831–36.)  In any event, the board exercised little control or direction 

through its resolutions.  The most significant of them authorizes Bar-

rick to open a JPMorgan Chase bank account and names eight signato-

ries—just two of whom are officers.  (ER 1833–34.) 

Barrick and the court assumed that these resolutions should be 

treated as having been executed in Salt Lake, but this Court instead 

prescribes the default rule that “absent evidence to the contrary, a cor-

poration holds its annual meetings at its registered office,” and “such 

meetings need not actually take place in order to establish the corpora-

tion’s principal place of business there.”  3123 SMB LLC, 880 F.3d at 

470.  That office, as prescribed by Barrick’s bylaws, is in Canada.  (ER 

1837.) 
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B. BGNA’s Nerve Center is not Barrick’s Nerve Center 

Barrick cannot manipulate the jurisdictional analysis by treating 

as its own the nerve center of a legally distinct management company, 

BGNA, even if that company is the one that controlled and directed 

Barrick’s activities.  Cf. Johnson, 724 F.3d at 354.  If Barrick’s nominal 

executives act in their roles at BGNA—even to direct Barrick’s activi-

ties—those are not “nerve center” activities for Barrick.  This Court is 

not required to blur corporate lines to pretend otherwise. 

1. A Corporation’s Officers Act for the Corporation  
Only When They Say They Do 

3123 SMB LLC v. Horn addressed the unusual situation of finding 

a nerve center for a holding company, whose job is to own things rather 

than conduct an active business.  880 F.3d 461.  In that circumstance, 

the court has to look to the few acts—or even a single act—done in the 

corporation’s name.  Id. 

An active company, though, does not cause the same trouble.  The 

officers and directors of an active business can be expected to partici-

pate regularly in steering and coordinating those activities.  And they 

can be expected to do so in the corporation’s name. 
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The district court here leaned on the hypothetical in Hertz: “if the 

bulk of a company’s business activities visible to the public take place in 

New Jersey, while its top officers direct those activities just across the 

river in New York, the ‘principal place of business’ is New York.”  Hertz, 

559 U.S. at 96.  (See ER 8.) 

But consider a twist:  A New Jersey company is acquired by a 

Pennsylvania parent, who then directs a different subsidiary in New 

York to manage the New Jersey subsidiary.  If employees of the New 

York subsidiary serve as the officers and directors in the New Jersey 

company and actually direct the company in those roles, it makes sense 

to say that the “officers direct those activities . . . in New York,” making 

New York the principal place of business.  But if those same employees 

instead offer direction to the New Jersey subsidiary in their roles as 

employees of the Pennsylvania subsidiary, it no longer makes sense to 

call New York the principal place of business.  Sure, those employees 

could have directed the New Jersey subsidiary directly, as it were, 

simply by donning their hats as officers and directors.  But their elec-

tion to stay in their Pennsylvania-employee roles is crucial; it leaves the 
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actual direction and control of the New Jersey subsidiary to those who 

are acting on its behalf—the managers there. 

Officers and directors who take just limited formal acts in their 

executive roles may be the “nerve center” for a holding company, as in 

3123 SMB LLC.  But when the corporation does more, it requires more 

direction and control.  The corporation is steered by those who act on its 

behalf, not those who could so act but choose instead to remain in the 

role of an outsider. 

2. When Barrick’s Nominal Officers Acted in 
BGNA’s Name, those Activities Did  
Not Form Barrick’s Nerve Center 

The district court was satisfied that (1) Barrick’s nominal presi-

dent and other key executives worked in Salt Lake, and (2) those same 

people issued some direction to Barrick’s general manager, regardless of 

whether they were acting at the time on behalf of BGNA or Barrick.  

That was error. 

It is telling that two of the four “Barrick” 30(b)(6) witnesses (Mer-

riam and Bolland) were not even associated with—employed by or an 

officer or director of—Barrick.  (ER 1687, 1793.)  The other two counted 

their association as primarily with BGNA, not Barrick.  (ER 1509, 
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1814–15.)  They could not testify about Barrick’s chain of ownership to 

Barrick Gold Corporation.  (ER 1512, 1663, 1794, 1815.)  They did not 

know Barrick’s relationship to BGNA (or where BGNA fits in Barrick’s 

corporate family).  (ER 1513–14, 1663, 1816.)  And unlike Mansanti, 

who actually focused on directing Barrick, Barrick’s nominal officers re-

called little about Barrick because “we had literally over a hundred en-

tities that we were managing.”  (ER 1514.) 

By Barrick’s own admission, the “control” that supposedly came 

from Salt Lake was from BGNA, not Barrick.  (See ER 401–03.)  Barrick 

points to their deposition excerpts rather than documents because those 

“Barrick” officers in Salt Lake consistently acted in their capacity as 

representatives of BGNA, all but ignoring their executive roles within 

Barrick.  That is also why Barrick goes so far as to rely on control by 

BGNA employees who had no position with Barrick—it thinks that 

third-party direction can count as Barrick’s nerve center.  But it is not 

just a nicety that BGNA is separately incorporated and that the officers 

located in Salt Lake were “technically employed by BGNA.”  (ER 

398:17-19.)  It shows that direction from Salt Lake was direction not 

from Barrick’s own nerve center, but from a different company.  (See, 

Case: 18-17246, 01/03/2020, ID: 11550100, DktEntry: 32, Page 44 of 55
000580

000580

00
05

80
000580



36 
   

e.g., ER 1626 (“Mr. Feehan spoke for Barrick North America . . . .”); ER 

1517 (agreeing that when he says “making sure that [a contract] was in 

line with our policy,” he is “talking about BGNA”); ER 1519 (it was 

BGNA that had “involvement in establishing the budget” for Barrick); 

ER 1687 (Merriam, neither an officer nor employee of Barrick, purport-

ed to control “all” of its contracting and procurement from BGNA); ER 

1642 (legal support would come not from Barrick’s named general coun-

sel, Rich Haddock, but from “a lawyer who worked for Barrick [Gold of] 

North America”); ER 1612–13 (input from “Salt Lake” on Mansanti’s 

budget came from three BGNA employees who did not hold an officer or 

director position within Barrick).) 

Even if BGNA’s nerve center was in Salt Lake—as Barrick tried 

at length to prove—that does not get Barrick any closer to placing its 

own nerve center there.  See Johnson, 724 F.3d at 352. 

3. Relevant Nerve-Center Activity  
from BGNA Came from Nevada 

It is not even clear, moreover, that BGNA’s “nerve center” activi-

ties with respect to Barrick were concentrated in Utah as opposed to 

Nevada.  The Shared Business Center for all of Barrick’s North Ameri-

can entities was in Elko.  (ER 1635–36.)  It was that center that coordi-
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nated or directed Barrick’s contracts, purchasing, accounts payable, and 

various human-resources and information-technology functions.  (ER 

1635–39.)  In over a hundred contracts that went through the Shared 

Business Center in 2009, Astorga could say how many involved consul-

tation from Salt Lake.  (ER 1651; see also ER 1652 (stating that consul-

tation would be memorialized in e-mail, but no such e-mails were pro-

duced in discovery).)  It is irrelevant if those in the Shared Business 

Center had reporting obligations to Salt Lake; if they were the ones ac-

tually exercising control over Barrick’s activities, their chain-of-

command within BGNA does not erase that control for Barrick.  (Com-

pare ER 1664–86 (acknowledging that he knew little about Barrick’s 

contracts and conceding that often contracts would be signed without 

his knowledge).) 

C. Control from Barrick Gold Corporation  
Superseded any Control from BGNA 

If this Court is inclined to consider where BGNA may have exer-

cised control over Barrick, it should not stop there.  BGNA was just a 

middleman, a paper layer whose real authority was paper thin.  Ulti-

mate control from Barrick Gold Corporation in Canada deprived Bar-

rick’s nominal officers and directors of actual authority to direct policy. 
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1. The Sole Shareholder Exercised  
Control from Canada 

Initially, Barrick’s sole shareholder, Barrick Gold Exploration Inc. 

(Exploration), not BGNA, had control over Barrick’s activities.  In 2009, 

Exploration “approved, ratified and made the acts and lawful deeds of 

the Corporation,” “all actions taken by the directors of the Corporation 

on behalf of and in the name of the Corporation,” and “each and all of 

the acts of the officers of the Corporation.”  (ER 1553.)   

It appears, moreover, that Exploration’s exercise of control took 

place in Canada.  Barrick’s bylaws state that “[t]he principal office of 

the corporation shall be Room 400, 736 8th Avenue, S.W., Calgary, Al-

berta, Canada T2P1H4” (Art. I) and that all shareholders’ meetings 

“shall be held at the principal office of the corporation” unless otherwise 

determined by the board (Art. II(3)).  (ER 1837.)  The officer for Explo-

ration that exercised that authority, Faith Teo, was based in Canada, 

and there is no indication that she held the shareholder meeting in 

Utah.  (ER 1530, 1553.) 
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2. Lang and Measom Did Not Meaningfully  
Exercise “Final” Authority in 2009 

There is no evidence that the direction of Barrick changed based 

on final authority exercised by its nominal president, Greg Lang, and 

its CFO, Blake Measom.  Indeed, Salt Lake “communicated with” Man-

santi and other Barrick employees (ER 399–400 (emphasis added)), but 

the record does not reflect when in 2009 they controlled or overrode the 

decisionmakers in Nevada on issues affecting the core direction of the 

company.  (Cf., e.g., ER 1796–97 (contending that Mansanti would not 

“implement a mine plan over the objection of the executives located in 

Salt Lake,” yet acknowledging that Mansanti had “ultimate oversight 

and responsibility for [the] mine plan” and never identifying an in-

stance when Salt Lake exercised its power to object).) 

3. Guidance from Salt Lake  
was Directed from Toronto 

Even ignoring Salt Lake’s association with BGNA, what limited 

guidance passed through Salt Lake was that dictated by Barrick Gold 

Corporation in Toronto.  (ER 1511, 1643–44, 1645, 1688 (Barrick’s poli-

cies would be “distributed through the regions” (emphasis added)).)  To-

ronto set production and other targets for the region.  (ER 1622, 1624–
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25.)  Toronto directed policy for sourcing, procurement, and contracts.  

(ER 1644.)  Budget outlays, capital contribution, and allocation of re-

sources among the Barrick family of companies were matters that To-

ronto ultimately controlled.  (ER 1515–16, 1518, 1626–28, 1795, 1823 

(Toronto might “ask for more production” or “help in balancing a cost 

profile”).)  A “life-of-mine review and support” also had to go to Toronto, 

because it would impact reserves, which are “material from a public re-

porting standpoint.”  (ER 1628.)  Astorga testified that BGNA worked 

“under the directions of Barrick Gold’s policies.”  (ER 1643–44; see also 

ER 1623.) 

It was Toronto that mandated Barrick’s use of BGNA for man-

agement and Toronto that had to sign off on Barrick’s budget.  The fact 

that Salt Lake also had to sign off on Mansanti’s proposal is irrelevant 

because that was not ultimate control; it was a precursor to getting ap-

proval from Toronto.  (ER 1515–16.) 

Toronto also controlled critical issues affecting Barrick’s overall 

direction.  Toronto directed, for example, that Barrick handle its crisis 

management locally; Salt Lake had no role in that delegation.  (ER 

1851–52.)  Toronto, in that sense at least, served as Barrick’s headquar-
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ters.  Barrick for all purposes—internal and external—was located in 

Nevada.  (See ER 1865–67.)  The only entity with a separate “corporate 

office” was Barrick Gold Corporation, in Toronto.  (See ER 1755–59.)   

D. Barrick Did Not Register in Utah because it  
Did Not Maintain its Headquarters There 

Barrick’s 30(b)(6) designees fumbled the question about Barrick’s 

relationship to its ultimate parent, Barrick Gold Corporation, and 

where BGNA fit within Barrick Gold Corporations’s corporate struc-

ture.  (ER 1512, 1513–14, 1663, 1815–16.) 

More surprising was Barrick’s inability to explain why it was not 

registered to do business, much less maintain a headquarters, in Utah.  

(ER 1819.)  Barrick could represent only that it was authorized as for-

eign corporation in Nevada.  (ER 1819.)  On the critical question of 

where Barrick was authorized to maintain its business, Barrick’s 

30(b)(6) designee deferred to Barrick Gold Corporation in Toronto, 

which was responsible for Barrick’s corporate filings.  (ER 1820, 1821.) 

This is not to say that Barrick is breaking the law for failing to 

register in Utah.  Indeed, if it were a mistake that Barrick overlooked 

its statutory obligation to inform Utah’s secretary of state that it main-

tained its headquarters and “nerve center” in Utah, that would not mat-
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ter for jurisdiction.  But it is not a mistake.  A corporation’s failure to 

apply for authorization to do business in a state is at least some evi-

dence that the corporation has not established its nerve center in that 

state.  See In re W. Coast Interventional Pain Med., Inc., 435 B.R. 569, 

575 (Bankr. N.D. Ind. 2010) (applying the “nerve center” test in the 

analogous context of “principal place of business” for venue).  And here, 

the decision not to register in Utah is consistent with how Barrick pre-

sented itself to the world and how it operated internally: Barrick in 

2009 did not maintain its principal place of business in Utah. 

Barrick acknowledges that it has now abandoned the regional 

model (ER 353 n.2).  Barrick Gold Corporation formally transferred 

BGNA’s Salt Lake functions to Nevada.  (Marianne Kobak McKown, 

Barrick Opens Office in Henderson (Sept. 27, 2015), 

https://elkodaily.com/mining/barrick-opens-office-in-

henderson/article_f1310d4d-1ee1-58a1-a5f3-9fbed8e581fe.html, ER 

371–75.)  The general manager of Barrick is now expressly its presi-

dent.  (See Nev. Sec’y of State Filing (listing William MacNevin as 

“President” in Elko), ER 377; Marianne Kobak McKown, Goldstrike Fo-

cused on Being Best in Class, Elko Daily Free Press (Jun. 11, 2016), 
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https://elkodaily.com/mining/goldstrike-focused-on-being-best-in-

class/article_dbecffd6-a6f2-5ddb-9312-dda696dfa750.html (identifying 

MacNevin as Barrick’s “new general manager”), ER 383–92.)  But while 

Barrick calls this a shift, it seems rather that Barrick has simply made 

express what had previously been implicit: Barrick’s nerve center is in 

Nevada. 

CONCLUSION 

As Barrick knew for more than seven years, its “nerve center” was 

not in BGNA’s Salt Lake offices.  That is why it represented that it was 

diverse from a corporation in Utah.  That is why it never registered to 

do business in Utah.  That is why Barrick’s nominal officers consistent-

ly acted in BGNA’s name, not Barrick’s, while its Nevada executives 

represented to the world—both government agencies and private con-

tractors—that they acted as officers of Barrick.  That is why did not oc-

cur to Barrick—either in the years that used the “regional model” or af-

ter it abandoned that model and transferred BGNA’s Salt Lake func-

tions to Nevada, making explicit that Barrick’s general manager is also 

its president—that its “nerve center” had ever been in that city.   

Barrick was right. 
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To say that Barrick had been wrong that whole time—and right 

only when it unearthed its long-lost Salt Late nerve center—would not 

just bless jurisdictional manipulation; it would require it. 

This Court should reverse the judgment.   

Dated this 9th day of December, 2019.   
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kìk kàáÐÐÙß× ÛÓÖÞÏÎÐÙ×Ý ÕÙÔÝÏö ÙÔßôök k ù
k k k k k k k k k k k k k k k k k k k k ù
këk k k k k k k k Þ½¼½´¾Á´®ök k k k k k ù
k k k k k k k k k k k k k k k k k k k k ù
kêk kÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃù

ké
k k k k k k k k k k k k k kÞÝÒÓÏÙÎÙÓÔ ÓÜ
ñò
k k k k k k k k k k k k k k àÖá×Ý ÕÝáÏÓÕ
ññ
k k k k k k k k k k k k k kÕáÐßÚ ðñö ðòñê
ñð

ñï

ñî

ñí

ñì

ñë

ñê

ñé

ðò
k k káÎ×ÙÔÏÓÔõàá×ÝÐö ÙÔßô
ðñk kßÓÍÐÎ ÐÝÒÓÐÎÝÐÏ
k k kúêòòù ðêêõïïëì
ððk k«««ô¾½²³¯ô¿³µ

ðïk kÐÝÒÓÐÎÝÞ àÉèk ÞÝàÉ ßÓÍÌÙÖÖÓÔ ÛÐÝÝÔößá ßÏÐ ÔÓô ðëéñ
k k k k k k k k k k k k k k k k k k k k ÎÊ ßÏÐ ÔÓô êéðé
ðîk k k k k k k k k k k k k kÍÎáÚ ßÏÐ ÔÓô ñòìññîêñõëêòñ

ðík kÜÙÖÝ ÔÓôèk áßòðìðí

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ñ

ÉÌ½°ñ¼

000001

000001
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kñk k k k k k k k k ÍÔÙÎÝÞ ÏÎáÎÝÏ ÞÙÏÎÐÙßÎ ßÓÍÐÎ

kðk k k k k k k k k k k kÞÙÏÎÐÙßÎ ÓÜ ÔÝÌáÞá

kïk kàÍÖÖÙÓÔ ÕÓÔáÐßÚ ÕÙÔÙÔÛö ÙÔßôök k k ù
k k k k k k k k k k k k k k k k k k k k ù
kîk k k k k k k k Ò¶Á¹´®¹¼¼ök k k k k k ù
k k k k k k k k k k k k k k k k k k k k ù
kík k k k ¬ôk k k k k k k k k k k k k k ù ßÁ¯½ Ô³ô
k k k k k k k k k k k k k k k k k k k k ù òïèòéõßÌõìñðõÕÕÞõËÛß
kìk kàáÐÐÙß× ÛÓÖÞÏÎÐÙ×Ý ÕÙÔÝÏö ÙÔßôök k ù
k k k k k k k k k k k k k k k k k k k k ù
këk k k k k k k k Þ½¼½´¾Á´®ök k k k k k ù
k k k k k k k k k k k k k k k k k k k k ù
kêk kÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃÃù

kék k k k k k k k Ó°Á¶ ¾½²³¯¹®¹³´ ³¼ àÖá×Ý ÕÝáÏÓÕö ®Á·½´ ³´

ñòk kÀ½ºÁ¶¼ ³¼ ®º½ Ò¶Á¹´®¹¼¼ à­¶¶¹³´ Õ³´Á°¿º Õ¹´¹´»ö Ù´¿ôö

ññk kÁ´¾ ¾­¶© ¯«³°´ö «Á¯ ®Á·½´ ¹´ ®º½ ÁÀ³¬½õ¯®©¶½¾ ¿Á¯½ ³´

ñðk kÕÁ°¿º ðñö ðòñê ¼°³µ ñðèòê ÒôÕô ®³ ñèñî ÒôÕô À½¼³°½ Þ½À©

ñïk kß³­¬¹¶¶³´ Û°½½´ö ßÏÐ ¹´ Á´¾ ¼³° ®º½ Ï®Á®½ ³¼ Î½ªÁ¯ Á´¾ ¹´

ñîk kÁ´¾ ¼³° ®º½ Ï®Á®½ ³¼ ßÁ¶¹¼³°´¹Áö Á´¾ ¹´ Á´¾ ¼³° ®º½ Ï®Á®½

ñík k³¼ Í®Áºö Ð½»¹¯®½°½¾ Ò°³¼½¯¯¹³´Á¶ Ð½²³°®½°ö °½²³°®½¾ À©

ñìk kµÁ¿º¹´½ ¯º³°®ºÁ´¾ö Á® ÒÁ°¯³´¯ à½º¶½ ü ÖÁ®¹µ½°ö

ñëk kðòñ Ï³­®º ÕÁ¹´ Ï®°½½®ö Ï­¹®½ ñêòòö ÏÁ¶® ÖÁ·½ ß¹®©ö

ñêk kÍ®Áºö êîñññ ²­°¯­Á´® ®³ ®º½ Ü½¾½°Á¶ Ð­¶½¯ ³¼ ß¹¬¹¶

ñék kÒ°³¿½¾­°½ Á´¾ ®º½ ²°³¬¹¯¹³´¯ ¯®Á®½¾ ¹´ ®º½ °½¿³°¾

ðòk k³° Á®®Á¿º½¾ º½°½®³ô

ðñ

ðð

ðï

ðî

ðí

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ð
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kñk k k k k k k k k k ká Ò Ò Ý á Ð á Ô ß Ý Ï

kðk kÜÓÐ ÎÚÝ ÒÖáÙÔÎÙÜÜè

kïk k k k ÖÝËÙÏ ÐÓßá ÐÓÎÚÛÝÐÛÝÐ ÖÖÒ
k k k k k úÔ³ Á²²½Á°Á´¿½ Á® ®º½ ¾½²³¯¹®¹³´ôù
kîk k k k ïééï Ú³«Á°¾ Ú­»º½¯ ÒÁ°·«Á©ö Ï­¹®½ ìòò
k k k k k ÖÁ¯ Ì½»Á¯ö Ô½¬Á¾Ák êéñìéõíééì
kík k k k úëòðù éîéõêðòò

kìk k k k k k k k õõõ Á´¾ õõõ

këk k k k ÐÓàÙÏÓÔö ÏÚáÐÒö ÏÍÖÖÙÌáÔ ü àÐÍÏÎ
k k k k k àÉèk ßÖáÉÎÓÔ Òô àÐÍÏÎ
kêk k k k ëñ ËÁ¯º¹´»®³´ Ï®°½½®
k k k k k Ð½´³ö Ô½¬Á¾Ák êéíòï
kék k k k úëëíù ïðéõïñíñ
k k k k k ½µÁ¹¶èk ¿À°­¯®â°¯¯À¶Á«ô¿³µ
ñò

ññk kÜÓÐ ÎÚÝ ÞÝÜÝÔÞáÔÎè

ñðk k k k ÒáÐÏÓÔÏ àÝÚÖÝ ü ÖáÎÙÕÝÐ
k k k k k àÉèk ÕÙßÚáÝÖ Òô ÒÝÎÐÓÛÝÓÐÛÝ
ñïk k k k ðòñ Ï³­®º ÕÁ¹´ Ï®°½½®ö Ï­¹®½ ñêòò
k k k k k ÏÁ¶® ÖÁ·½ ß¹®©ö Í®Áºk êîñññ
ñîk k k k úêòñù íïðõñðïî
k k k k k ½õµÁ¹¶ µ²½®°³»½³°»½â²Á°¯³´¯À½º¶½ô¿³µ
ñí

ñìk káÖÏÓ ÒÐÝÏÝÔÎè

ñëk k k k k k ÒÝÎÝÐ ËÝàÏÎÝÐö Û½´½°Á¶ ß³­´¯½¶ ÍôÏô
k k k k k k k k k àÁ°°¹¿·
ñê
k k k k k k k ØáÔ Ôô ÏÎÝÙÝÐÎö ßº¹½¼ Ö½»Á¶ Ó¼¼¹¿½°
ñék k k k k k k k ÝÕÊ ÐÓÉáÖÎÉ ßÓÐÒ

ðò

ðñ

ðð

ðï

ðî

ðí

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ï
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kñk k k k k k k k k k k k k kÙ Ô Þ Ý Ê

kðk kËÙÎÔÝÏÏèk àÖá×Ý ÕÝáÏÓÕ

kïk kÝÊáÕÙÔáÎÙÓÔôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôÒáÛÝ

kîk k k k à© Õ°ô à°­¯®ôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôí

kík k k k à© Õ°ô Ò½®°³»½³°»½ôôôôôôôôôôôôôôôôôôôôôôôôôôîï

kìk k k k à© Õ°ô à°­¯®ôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôîì

këk k k k à© Õ°ô Ò½®°³»½³°»½ôôôôôôôôôôôôôôôôôôôôôôôôôôîê

kê

kék kË¹®´½¯¯ Ï¹»´Á®­°½ôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôôíò

ñòk kÐ½²³°®½°û¯ ß½°®¹¼¹¿Á®¹³´ôôôôôôôôôôôôôôôôôôôôôôôôôíñ

ññ

ñðk k k k k k k k k k k k k k ÝÊÚÙàÙÎÏ

ñïk kÔÍÕàÝÐk k k kÞÝÏßÐÙÒÎÙÓÔk k k k k k k k k k k k ÒáÛÝ

ñîk kÝªº¹À¹® ñk k àáÐÐÙß× ÛÓÖÞÏÎÐÙ×Ý
k k k k k k k k k Ö½®®½° ¾Á®½¾ á²°¹¶ ðëö ðòòé
ñík k k k k k k k ¼°³µ ßÁ°¶© ×½½´½© ®³ á´¾© ß³¶½
k k k k k k k k k Á´¾ Á®®Á¿º½¾ ¾³¿­µ½´®¯
ñìk k k k k k k k úàÁ®½¯ àáÐõØòòðîñìêõðîðòñ ü
k k k k k k k k k àáÐõØòòðîðñîùôôôôôôôôôôôôôôôôôôôôôôñê
ñë
k k kÝªº¹À¹® ðk k ÒÁ© Á¾¬¹¿½ á¾¬¹¯½ Ô­µÀ½°
ñêk k k k k k k k ¾³¿­µ½´®¯ úàÁ®½¯ àáÐõØòòîïêéò
k k k k k k k k k àáÐõØòòîïêîîö àáÐõØòòîïëòïö
ñék k k k k k k k àáÐõØòòîïìêïö àáÐõØòòîïëðñö
k k k k k k k k k àáÐõØòòîïéëòö àáÐõØòòîïééêö
ðòk k k k k k k k àáÐõØòòîîòíïùôôôôôôôôôôôôôôôôôôôôôôïñ

ðñ
k k k k k k k k k k ÙÔÏÎÐÍßÎÙÓÔÏ ÔÓÎ ÎÓ áÔÏËÝÐè
ðð
k k k k k k k k k k k k k k k kúÔ³´½ù
ðï

ðîk k k k k k k k k k kÙÔÜÓÐÕáÎÙÓÔ ÐÝÑÍÝÏÎÝÞè

ðík k k k k k k k k k k k k k kúÔ³´½ù

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê î
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kñk k k káôk kÓ·Á©ô

kðk k k kÑôk kÉ³­û°½ ´³® °½±­¹°½¾ ®³ ¯²½¿­¶Á®½ ³° »­½¯¯ô

kïk k k káôk kÐ¹»º®ô

kîk k k kÑôk ká´¾ ¯³ Á «Á© ®ºÁ® Ù ­¯­Á¶¶© ¾¹¼¼½°½´®¹Á®½ ®ºÁ®ö

kík kÁ »³³¾ ½ªÁµ²¶½ ¹¯ ©³­ ¿³­¶¾ ²°³ÀÁÀ¶© ½¯®¹µÁ®½ º³« ¶³´»

kìk k®º¹¯ ®ÁÀ¶½ ¹¯ À½¿Á­¯½ ©³­û°½ ¯¹®®¹´» º½°½ Á´¾ ©³­û°½

këk k¶³³·¹´» Á® ¹® Á´¾ ©³­ ºÁ¬½ ¯³µ½ ²½°¯³´Á¶ ·´³«¶½¾»½ ³¼ ¹®ô

kêk k k káôk kÓ·Á©ô

kék k k kÑôk kà­® ¹® «³­¶¾ ¸­¯® À½ Á »­½¯¯ ¹¼ Ù Á¯·½¾ ©³­ ®³

ñòk k®½¶¶ µ½ º³« «¹¾½ ®º½ ¾½¯· ¹´ µ© ³¼¼¹¿½ ¹´ Ð½´³ö Ô½¬Á¾Á

ññk k¹¯ö ³·Á©ã

ñðk k k káôk kÙ «³­¶¾´û® ½¬½´ µÁ·½ ®ºÁ® »­½¯¯ô

ñïk k k kÑôk ká¶¶ °¹»º®ôk á¶¶ °¹»º®ô

ñîk k k k k k k k Ï³ ©³­ ¶½¼® ¹´ ÁÀ³­® ðòñíô

ñík k k k k k k k ËºÁ® àÁ°°¹¿· ½´®¹®© «½°½ ©³­ «³°·¹´» ¼³° ¹´

ñìk kðòñí «º½´ ©³­ ¶½¼®ã

ñëk k k káôk kàÁ°°¹¿· Û³¶¾ ³¼ Ô³°®º áµ½°¹¿Áö Ù´¿ô

ñêk k k kÑôk kÓ·Á©ôk á´¾ «Á¯ ®ºÁ® ®º½ ³´¶© àÁ°°¹¿· ½´®¹®© ®ºÁ®

ñék k©³­ «³°·½¾ ¼³° «º¹¶½ ©³­ «½°½ «³°·¹´» ¼³° ®º½ àÁ°°¹¿· õõ

ðòk k¼³° àÁ°°¹¿·ã

ðñk k k káôk kÙ®û¯ ®º½ ³´¶© ³´½ ®ºÁ® «Á¯ µ© Á¿®­Á¶ ½µ²¶³©½°ö

ððk k©½¯ô

ðïk k k k k k k k Ù® «Á¯ ®º½¹° ²Á©°³¶¶ ¿³µ²Á´© ®º½ õõ

ðîk kú¹´Á­¾¹À¶½ù õõ

ðík k k k k k k k ÎÚÝ ÐÝÒÓÐÎÝÐèk õõ ®º½ õõ

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ë
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kñk k k káôk Ø­¯® õõ

kðk k k kÑôk kõõ àÛÔáô

kïk k k káôk kõõ ¸­¯® àÛÔáã

kîk k k kÑôk kÉ½Áºô

kík k k káôk kÔ³ô

kìk k k kÑôk kÞ¹¾ ©³­ ºÁ¬½ Á´© ³®º½° ²³¯¹®¹³´¯ «¹®º ³®º½°

këk kàÁ°°¹¿· ½´®¹®¹½¯ ¼°³µ õõ «½¶¶ö ¶½®û¯ ¸­¯® ¯Á© õõ ðòòéã

kêk k k káôk kÉ½¯ô

kék k k kÑôk kÓ·Á©ôk ËºÁ® «½°½ ¾¹¼¼½°½´® ½´®¹®¹½¯ ©³­ ºÁ¾

ñòk k²³¯¹®¹³´¯ «¹®ºã

ññk k k káôk kÙ õõ Ù «³­¶¾ ºÁ¬½ ®³ ºÁ¬½ Á´ ³°» ¿ºÁ°® ¼³° µ½ ®³

ñðk k®½¶¶ ©³­ º³´½¯®¶© ³° ®º½ õõ ®º½ ¶¹¯®ôk à­® Ù «Á¯ õõ Ù «Á¯

ñïk kßÜÓ Á´¾ õõ «½¶¶ö Ù «Á¯ ßÜÓ ³´ ¬¹°®­Á¶¶© Á¶¶ ÍôÏô

ñîk k½´®¹®¹½¯ö ¶½»Á¶ ½´®¹®¹½¯ Á´¾ Ù «Á¯ Á ¾¹°½¿®³° ³´ õõ Ù

ñík k¿Á´û® ¯Á© ¹® «Á¯ Á¶¶ õõ Á® ¶½Á¯® Á µÁ¸³°¹®© ³¼ ®º½µô

ñìk k k kÑôk kË½°½ ©³­ Á ¾¹°½¿®³° ³¼ àÁ°°¹¿· Û³¶¾ ß³°²ôã

ñëk k k káôk kÔ³ô

ñêk k k kÑôk kË½°½ ©³­ Á´ ³¼¼¹¿½° ³¼ àÁ°°¹¿· Û³¶¾ ß³°²ôã

ñék k k káôk kÔ³ô

ðòk k k kÑôk kË½°½ ©³­ Á ¾¹°½¿®³° ³¼ Û³¶¾¯®°¹·½ã

ðñk k k káôk kÉ½¯ô

ððk k k kÑôk ká´¾ «½°½ ©³­ Á´ ³¼¼¹¿½° ³¼ Û³¶¾¯®°¹·½ã

ðïk k k káôk kÉ½¯ô

ðîk k k kÑôk ká´¾ «½°½ ©³­ ®º½ ßÜÓ ³¼ Û³¶¾¯®°¹·½ã

ðík k k káôk kÉ½¯ô
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ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ
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ÕÁ°¿º ðñö ðòñê é
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kñk k½µ²¶³©½¾ ­¯ õõ ®º½ õõ ®º½ ½µ²¶³©½½¯ ³¼ ®ºÁ® ½´®¹®© «º¹¿º

kðk k«Á¯ ®º½ °½»¹³´Á¶ º½Á¾±­Á°®½°¯ ¼³° ®º½ Ô³°®º áµ½°¹¿Á

kïk k°½»¹³´ «¹®º¹´ àÁ°°¹¿·ô

kîk k k k k k k k Ù «Á¯ ²Á°® ³¼ ®º½ ¶½Á¾½°¯º¹² ®½Áµ ¹´ ®ºÁ®

kík k½´®¹®©ô

kìk k k k k k k k á´¾ «½ «½°½ »¹¬½´ ¾¹°½¿®¹³´ ®³ µÁ´Á»½ ®º½

këk kÔ³°®º áµ½°¹¿Á À­¯¹´½¯¯ ­´¹® «º¹¿º ¿³µ²°¹¯½¾ Á¶¶ ³¼ ®º½

kêk kµ¹´½ ¯¹®½¯ö ¿¶³¯­°½ ²°³²½°®¹½¯ Á´¾ ³®º½° ¶½»Á¶ ½´®¹®¹½¯

kék k®ºÁ® «½°½ «¹®º¹´ ®ºÁ® Ô³°®º áµ½°¹¿Á °½»¹³´ô

ñòk k k k k k k k á´¾ ¯³ ¹® õõ ¹® ½¯¯½´®¹Á¶¶© ¼­´¿®¹³´½¾ Á¯ Á

ññk k¯®Á´¾õÁ¶³´½ ½´®¹®©ô

ñðk k k k k k k k á´¾ õõ Á´¾ «½ ºÁ¾ ®º½ °½¯²³´¯¹À¹¶¹®© ¼³°

ñïk kµÁ´Á»½µ½´® ³¼ Á¶¶ ³¼ ®º³¯½ ²°³²½°®¹½¯ ­´¾½° ®ºÁ®

ñîk k­µÀ°½¶¶Áô

ñík k k kÑôk kÞ¹¾ àÛÔá ¾³ Á´©®º¹´» ¹´ Á¾¾¹®¹³´ ®³ µÁ´Á»¹´» ®º½

ñìk k³®º½° ½´®¹®¹½¯ã

ñëk k k k k k k k ÕÐô ÒÝÎÐÓÛÝÓÐÛÝèk ÓÀ¸½¿®¹³´ôk ÌÁ»­½ô

ñêk k k kÑôk kúàÉ ÕÐô àÐÍÏÎèùk Þ¹¾ àÛÔá õõ

ñék k k káôk kÚ½¶² µ½ ­´¾½°¯®Á´¾ô

ðòk k k kÑôk kõõ ³²½°Á®½ µ¹´½¯ ¾¹°½¿®¶© ¹®¯½¶¼ã

ðñk k k káôk kÔ³ô

ððk k k kÑôk ká´¾ ©³­ ¯Á¹¾ ®ºÁ® ©³­ «½°½ »¹¬½´ ¾¹°½¿®¹³´ ®³

ðïk kµÁ´Á»½ô

ðîk k k k k k k k Ëº³ »Á¬½ ®º½ ¾¹°½¿®¹³´ ®³ àÛÔá ®³ µÁ´Á»½ã

ðík k k káôk kË½¶¶ö ®º½°½û¯ Á »¶³ÀÁ¶ àÁ°°¹¿· Û³¶¾ ß³°²³°Á®¹³´ô

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ññ

ÉÌ½°ñ¼

000007

000007

00
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07
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kñk k k k k k k k à­® ®ºÁ® «Á¯ö ©³­ ·´³«ö ¿³µµ­´¹¿Á®¹³´

kðk k¼Á¿¹¶¹®Á®¹³´ À½®«½½´ µ© ¿³­´®½°²Á°®¯ ¹´ ®º½ ³®º½° °½»¹³´¯

kïk kÁ´¾ µ©¯½¶¼ ®©²¹¿Á¶¶© «¹®º ¯³µ½ ³¼ ®ºÁ®ôk Ï³ ¹® «Á¯ ®³

kîk k·¹´¾ ³¼ ²°³µ³®½ ¿³´¯¹¯®½´¿©ö ¹¼ ©³­ «¹¶¶ö Á´¾ ®ºÁ® «Á© Ù

kík k«³­¶¾ ¿³µµ­´¹¿Á®½ ¹® «¹®º ®º½ ®°½Á¯­°© »°³­² ¹´ Î³°³´®³

kìk kÀ½¿Á­¯½ ®º½© ºÁ¾ ®º½ »¶³ÀÁ¶ µÁ´¾Á®½ ¼³° ®º½ ¾½²¶³©µ½´® ³¼

këk k¿Á²¹®Á¶ «¹®º¹´ ®º½ ¿³µ²Á´© Á´¾ ¯³ Ù õõ Ù ¿³­¶¾ ³À¬¹³­¯¶©

kêk k¯½½ ½¬½°©®º¹´» «¹®º¹´ Ô³°®º áµ½°¹¿Á Á´¾ «½ µÁ¾½ ¾½¿¹¯¹³´¯

kék kÀÁ¯½¾ ³´ ®ºÁ®ô

ñòk k k k k k k k à­® ¹¼ ®º½°½ «½°½ ¾½¿¹¯¹³´¯ ®ºÁ® ºÁ¾ ®³ À½

ññk kµÁ¾½ ®³ µ³¬½ ¿Á²¹®Á¶ ¼°³µ ³´½ °½»¹³´Á¶ À­¯¹´½¯¯ ­´¹® ®³

ñðk kÁ´³®º½°ö ®º½´ «½ «³­¶¾ ºÁ¬½ ¿³µµ­´¹¿Á®½¾ «¹®º ®º½µ ³´

ñïk k®ºÁ® ®©²½ ³¼ ®º¹´»ô

ñîk k k kÑôk ká´¾ ¯³ ¾³ ©³­ ·´³« «º½®º½° õõ «½¶¶ö ¾³ ©³­ ·´³«

ñík k«º³ ³«´½¾ õõ ³° «º³ õõ ©½Áº õõ ¹´ ðòòé «º³ ³«´½¾ àÁ°°¹¿·

ñìk kÛ³¶¾ Ô³°®º áµ½°¹¿Áã

ñëk k k k k k k k ÕÐô ÒÝÎÐÓÛÝÓÐÛÝèk Ùûµ »³´´Á ´³®½ Á´ ³À¸½¿®¹³´

ñêk k¼³° ®º½ °½¿³°¾ ®ºÁ® Ù ¾³´û® À½¶¹½¬½ ®º¹¯ ¹¯ ²Á°® ³¼ ®º½

ñék kïòúÀùúìù ´³®¹¿½ô

ðòk k k k k k k k à­® »³ Áº½Á¾ Á´¾ Á´¯«½°ö ¹¼ ©³­ ·´³«ô

ðñk k k k k k k k ÎÚÝ ËÙÎÔÝÏÏèk Ùû¾ ºÁ¬½ ®³ ¶³³· Á® Á´ ³°»

ððk k¿ºÁ°®ôk Ù õõ Ù ¾³´û® ·´³« ¼³° ¯­°½ «º¹¿º ½´®¹®© ¾¹°½¿®¶©

ðïk k³«´½¾ àÁ°°¹¿· Û³¶¾ ³¼ Ô³°®º áµ½°¹¿Áô

ðîk k k k k k k k Ù ¾³´û® ·´³« ¹¼ ¹® «Á¯ ¾¹°½¿®¶© ³«´½¾ À© àÛßô

ðík kÎº½°½ µÁ© ºÁ¬½ À½½´ Á´ ¹´®½°µ½¾¹Á°© ¹´ ®º½°½ô

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ñï

ÉÌ½°ñ¼
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00
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kñk k k k k k k k ÕÐô àÐÍÏÎèk Ó·Á©ô

kðk k k kÑôk kúàÉ ÕÐô àÐÍÏÎèùk à­® ®º½°½ «½°½ ´³ ¯ºÁ°½º³¶¾½°¯

kïk k³®º½° ®ºÁ´ Á´³®º½° ½´®¹®©ã

kîk k k káôk ká°½ õõ Á°½ ©³­ Á¯·¹´» µ½ «Á¯ ¹® Á ²­À¶¹¿

kík k¿³µ²Á´©ã

kìk k k kÑôk kß³°°½¿®ô

këk k k káôk kÙ® «Á¯ ´³®ô

kêk k k kÑôk kÓ·Á©ô

kék k k káôk kàÁ°°¹¿· Û³¶¾ õõ

ñòk k k k k k k k úÏ¹µ­¶®Á´½³­¯ ¿³¶¶³±­©ôù

ññk k k kÑôk á´¾ õõ

ñðk k k káôk kõõ ³¼ Ô³°®º áµ½°¹¿Á «Á¯ ´³® õõ

ñïk k k k k k k k ÎÚÝ ÐÝÒÓÐÎÝÐèk ÏÁ© Á»Á¹´ô

ñîk k k k k k k k ÎÚÝ ËÙÎÔÝÏÏèk àÁ°°¹¿· Û³¶¾ ³¼ Ô³°®º áµ½°¹¿Á

ñík k«Á¯ ´³® Á ²­À¶¹¿ ¿³µ²Á´©ô

ñìk k k kÑôk kúàÉ ÕÐô àÐÍÏÎèùk ÎºÁ®û¯ µ© ¼Á­¶® ¼³° ®Á¶·¹´»

ñëk k³¬½° ©³­ô

ñêk k k káôk kÎºÁ®û¯ Á¶¶ °¹»º®ô

ñék k k kÑôk kÏ³°°©ô

ðòk k k káôk kÎºÁ®û¯ ³·Á©ô

ðñk k k kÑôk kËºÁ® ÁÀ³­® Û³¶¾¯®°¹·½ãk ËÁ¯ Û³¶¾¯®°¹·½ ³«´½¾ À©

ððk kÁ àÁ°°¹¿· ¿³µ²Á´©ã

ðïk k k káôk kÉ½¯ô

ðîk k k kÑôk kËº¹¿º àÁ°°¹¿· ¿³µ²Á´© ³«´½¾ Û³¶¾¯®°¹·½ ¹´ õõ

ðík k k k k k k k úÏ¹µ­¶®Á´½³­¯ ¿³¶¶³±­©ôù

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ñî

ÉÌ½°ñ¼
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kñk k k káôk Ù õõ

kðk k k kÑôk kõõ ®«³ ®º³­¯Á´¾ õõ

kïk k k káôk kõõ Ùû¾ ºÁ¬½ ®³ ¶³³· Á® Á´ ³°» ¿ºÁ°® ®³ ®½¶¶ ©³­ô

kîk kÙ µ½Á´ «½ ºÁ¾ ¶¹®½°Á¶¶© ³¬½° Á º­´¾°½¾ ½´®¹®¹½¯ ®ºÁ® «½

kík k«½°½ µÁ´Á»¹´» Á´¾ õõ Á´¾ Ùû¾ ºÁ¬½ ®³ »³ ¶³³· Á® ¹®ô

kìk k k kÑôk Îº½°½ «½°½ Á º­´¾°½¾ õõ

këk k k k k k k k ÎÚÝ ÐÝÒÓÐÎÝÐèk á´¾ «ºÁ® ©½Á° ¾¹¾ ©³­ Á¯·ã

kêk k k k k k k k ÕÐô àÐÍÏÎèk ðòòéô

kék k k kÑôk kúàÉ ÕÐô àÐÍÏÎèùk á´¾ «º½´ ©³­ ¯Á¹¾ ©³­ ºÁ¾ Á

ñòk kº­´¾°½¾ ½´®¹®¹½¯ ®ºÁ® ©³­ «½°½ µÁ´Á»¹´»ö Á°½ ©³­ ®Á¶·¹´»

ññk kÁÀ³­® Á º­´¾°½¾ ½´®¹®¹½¯ ®ºÁ® àÁ°°¹¿· Û³¶¾ Ô³°®º áµ½°¹¿Á

ñðk k«Á¯ µÁ´Á»¹´» ¹´ ðòòéã

ñïk k k káôk kÖ½® õõ ¿Á´ õõ ¿Á´ õõ ¶½® µ½ ¸­¯® ÀÁ¿· ­²ô

ñîk k k kÑôk kÏ­°½ô

ñík k k káôk kÙ ¿Á´û® ®½¶¶ ©³­ ¹® «Á¯ ½ªÁ¿®¶© ñòòô

ñìk k k kÑôk kÜÁ¹° ½´³­»ºô

ñëk k k káôk kË½ ºÁ¾ µÁ´©ôk Ö½® µ½ ¶½Á¬½ ¹® Á® ®ºÁ®ô

ñêk k k kÑôk kÓ·Á©ô

ñék k k káôk ká´¾ ¹®û¯ õõ

ðòk k k k k k k k úÏ¹µ­¶®Á´½³­¯ ¿³¶¶³±­©ôù

ðñk k k kÑôk kÕ³°½ ®ºÁ´ õõ

ððk k k káôk kõõ µ³°½ õõ

ðïk k k kÑôk Ï³°°©ô

ðîk k k káôk kõõ µ³°½ ®ºÁ´ Ù ¿Á´ ¸­¯® °½µ½µÀ½° ³¼¼ ®º½ ®³² ³¼

ðík kµ© º½Á¾ô

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ñí

ÉÌ½°ñ¼
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kñk k k káôk ká´¾ ¯³ «ºÁ®½¬½° ®º½ À­¾»½® «½ ºÁ¾ ²­® ¹´®³ ²¶Á¿½

kðk k®ºÁ® ºÁ¾ À½½´ Á²²°³¬½¾ ¼³° ®º½ ©½Á° À© ®º½ õõ ®º½ ®½Áµ

kïk kÁ´¾ ®º½´ «Á¯ ¹´ ¶¹´½ «¹®º ®º½ »¶³ÀÁ¶ Á¶¶³¿Á®¹³´ö º½ ºÁ¾

kîk k¼­¶¶ õõ ¼­¶¶ Á²²°³¬Á¶ ¼³° ®ºÁ® À­¾»½®ô

kík k k k k k k k Ó´ ¿Á²¹®Á¶ ¯²½´¾ ®º½°½ «Á¯ Á ¿½¹¶¹´» Á´¾ Ù

kìk k¾³´û® °½µ½µÀ½° ®º½ ´­µÀ½°ô

këk k k kÑôk kËº³ «Á¯ ³´ ®º½ ®½Áµ ®ºÁ® ¾¹¾ ®º½ Á²²°³¬Á¶ ³¼ ®º½

kêk kÀ­¾»½®ã

kék k k káôk kÏÁµ½ ®½Áµôk Ù® «Á¯ Á¶¶ ³¼ ®º½ ¯½´¹³° ¶½Á¾½°¯ ¹´

ñòk k®º½ õõ Á® àÁ°°¹¿· Û³¶¾ ³¼ Ô³°®º áµ½°¹¿Áôk Ï³ ¹® «Á¯ õõ

ññk k¹® õõ ¹® õõ Ù õõ Ùû¾ ¿Á¶¶ ¹® Û°½» ÖÁ´» Á´¾ º¹¯ ¯½´¹³°

ñðk k¶½Á¾½°¯º¹² ®½Áµô

ñïk k k kÑôk kËÁ¯ Á´©À³¾© ¼°³µ Î³°³´®³ ¹´¬³¶¬½¾ ¹´ ¯½®®¹´» ®º½

ñîk kÀ­¾»½® ¼³° àÁ°°¹¿· Û³¶¾ Ô³°®º áµ½°¹¿Áã

ñík k k káôk kÔ³ô

ñìk k k k k k k k Î³°³´®³û¯ °³¶½ö Á»Á¹´ö Á´¾ ®ºÁ® «Á¯ ¹´ õõ ¹´

ñëk k»¶³ÀÁ¶ Á¶¶½»Á®¹³´ ³¼ ¿Á²¹®Á¶ôk Ï³ ®º½© µÁ© ¿³µ½ ÀÁ¿· õõ

ñêk kÁ´¾ ¾¹¾ ±­¹®½ ³¼®½´ ¿³µ½ ÀÁ¿· ®³ ­¯ Á´¾ ¯Á©ö Ë½ ¿³­¶¾

ñék k­¯½ ®º¹¯ µ­¿º µ³°½ ²°³¾­¿®¹³´ »¶³ÀÁ¶¶© ®³ µ½½® ³­° »¶³ÀÁ¶

ðòk k®Á°»½®¯ç ¿Á´ ©³­ ¾³ ¹®ã

ðñk k k k k k k k á´¾ «½ ¿³­¶¾ ®º½´ »³ ÀÁ¿· Á´¾ °½¬¹½« Á´¾ ¯½½

ððk k¹¼ «½ ¿³­¶¾ ³¼¼½° ®ºÁ® ­²ô

ðïk k k k k k k k à­® ®º½© ¾¹¾´û® ²Á°®¹¿¹²Á®½ ¹´ ®º½ À­¾»½®

ðîk k¯½®®¹´» Á´¾ õõ Á´¾ õõ Á´¾ ¹´ ®ºÁ® ²°³¿½¯¯ôk ÎºÁ® «Á¯

ðík k¯³µ½®º¹´» ®ºÁ® «½ ²°½¯½´®½¾ ®³ ®º½µô

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ðð

ÉÌ½°ñ¼

000011

000011

00
00
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kñk k k kÑôk ká´¾ «º½´ ©³­ ²°½¯½´®½¾ ¹® ®³ ®º½µö «ºÁ® «Á¯ ®º½

kðk k²­°²³¯½ ³¼ ²°½¯½´®¹´» ¹® ®³ ®º½µã

kïk k k káôk ká»Á¹´ö ¼³° ®º½µ ®³ À½ ÁÀ¶½ ®³ Á¶¶³¿Á®½ »¶³ÀÁ¶¶©

kîk k«º½°½ õõ «ºÁ®½¬½° °½¯³­°¿½¯ µÁ© À½ õõ µÁ© ºÁ¬½ À½½´

kík k´½½¾½¾ô

kìk k k kÑôk kËÁ¯ ®º½°½ ½¬½° Á ®¹µ½ «º½°½ ©³­ ¾¹¾ ´³® ²°½¯½´®

këk kÁ À­¾»½® ®³ àÁ°°¹¿· Û³¶¾ ß³°²ôã

kêk k k káôk kÔ³ö ´³® ¼³° Á ¼¹´Á¶ À­¾»½®ô

kék k k kÑôk kËÁ¯ ¹® õõ «½°½ ©³­ ¯­²²³¯½¾ ®³ ²°½¯½´® ®º½µ õõ

ñòk k k k k k k k úÏ¹µ­¶®Á´½³­¯ ¿³¶¶³±­©ôù

ññk k k káôk kË½¶¶ö ®º½© ºÁ¬½ õõ

ñðk k k kÑôk kõõ ©½Á°¶©ã

ñïk k k k k k k k ÎÚÝ ÐÝÒÓÐÎÝÐèk ËÁ¹®ô

ñîk k k k k k k k ÎÚÝ ËÙÎÔÝÏÏèk õõ ®º½© ºÁ¬½ ¹® ¿³´¯³¶¹¾Á®½¾ô

ñík kÏ³ Á¯ õõ Á¯ ®º½ ²­À¶¹¿ ¿³µ²Á´©ö ®º½© ºÁ¾ ®³ ¿³´¯³¶¹¾Á®½

ñìk k®ºÁ® ¼³° °½²³°®¹´» ²­°²³¯½¯ö ½® ¿½®½°Áö ®³ ®º½ ²­À¶¹¿

ñëk kµÁ°·½®ô

ñêk k k k k k k k Ï³ õõ ¯³ö ´³ö «½ ºÁ¾ ®³ °½²³°® ¹® ¼°³µ ®ºÁ®

ñék k¯®Á´¾²³¹´® ¯³ ®ºÁ® ®º½© ¿³­¶¾ ¿³´¯³¶¹¾Á®½ô

ðòk k k kÑôk kúàÉ ÕÐô àÐÍÏÎèùk á´¾ö ³®º½° ®ºÁ´ ³¿¿Á¯¹³´Á¶¶©

ðñk kÁ¯·¹´» «º½®º½° àÁ°°¹¿· Û³¶¾ Ô³°®º áµ½°¹¿Á Á´¾ ®º½

ððk k¿³µ²Á´¹½¯ ®ºÁ® ¹® ³¬½°¯Á« ¿³­¶¾ ²°³¾­¿½ µ³°½ »³¶¾ ³° µ³°½

ðïk k²°³¼¹®ö «Á¯ ®º½°½ ½¬½° Á´© ³®º½° ¿ºÁ´»½¯ ®ºÁ® ®º½©

ðîk k¯­»»½¯®½¾ ³° µÁ¾½ ®³ ®º½ À­¾»½®ã

ðík k k káôk kØ­¯® ¯¹µ¹¶Á° ®º¹´»¯ ®³ ®ºÁ® «º½°½ ¹® «Á¯

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê

á®·¹´¯³´õàÁ·½° ß³­°® Ð½²³°®½°¯
«««ô¾½²³ô¿³µ

à¶Á·½ Õ½Á¯³µ
ÕÁ°¿º ðñö ðòñê ðï

ÉÌ½°ñ¼
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00
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kñk k®³ ®º°½½ ³¼ ®º½ µ¹´½¯ «¹®º¹´ Ô³°®º áµ½°¹¿Á Á´¾ Ù «Á¯

kðk kÁ¿®¹¬½¶© ¹´¬³¶¬½¾ ¹´ ®ºÁ® Á´¾ õõ Á´¾ ¹´ ®º³¯½ ¿³´®°Á¿®¯

kïk kÁ´¾ ´½»³®¹Á®¹³´¯ô

kîk k k k k k k k á ¼½« ³®º½° Á¾µ¹´¹¯®°Á®¹¬½ ³´½¯ ¶¹·½ «½ ºÁ¾ Á

kík k²Á°·¹´» ¶³® ¼³° «º½°½ õõ «º½°½ ®º½ À­¯½¯ ²¹¿·½¾ ­²

kìk k½µ²¶³©½½¯ ®³ ®Á·½ ®º½µ ³­® ®³ ®º½ µ¹´½ ¯¹®½¯ ¹´ Ý¶·³ö Ù

këk k«Á¯ ¹´¬³¶¬½¾ ¹´ ®º½ ¾¹¯¿­¯¯¹³´¯ Á´¾ õõ Á´¾ ¿°Á¼®¹´» ®ºÁ®

kêk k¿³´®°Á¿®ôk Ï³ ¯³µ½®º¹´» ¶¹·½ ®ºÁ®ô

kék k k kÑôk ká¶¶ °¹»º®ô

ñòk k k káôk kÎº½°½ «½°½ ¯³µ½ô

ññk k k kÑôk kÏ³ «º© õõ «ºÁ® «³­¶¾ ©³­° ¹´¬³¶¬½µ½´® ºÁ¬½ À½½´

ñðk k¹´ ®º½ ²Á°·¹´» ¶³® ¿³´®°Á¿®ã

ñïk k k káôk kØ­¯® °½¬¹½«¹´» ®º½ ®½°µ¯ Á´¾ µÁ·¹´» ¯­°½ ®ºÁ®ö

ñîk kÁ»Á¹´ö ¹® «Á¯ ¹´ ¶¹´½ «¹®º ³­° ²³¶¹¿© Á´¾ ®ºÁ® ¹® ®º½´
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Services Agreement
FILED UNDER SEAL

ER 1554

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 60 of 284
(60 of 425)000651

000651

00
06

51
000651



000048 

0000

48

000048 

000048 

000048

000048

00
00

48
000048

ER 1555

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 61 of 284
(61 of 425)000652

000652

00
06

52
000652



000049 

0000

49 

000049 

000049 

000049

000049

00
00

49
000049

ER 1556

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 62 of 284
(62 of 425)000653

000653

00
06

53
000653



000050 

0000

50 

000050 

000050 

000050

000050

00
00

50
000050

ER 1557

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 63 of 284
(63 of 425)000654

000654

00
06

54
000654



000051 

0000
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100050 

000051 

000051

000051

00
00

51
000051

ER 1558

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 64 of 284
(64 of 425)000655

000655

00
06

55
000655



000052 

0000
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000052 

000052 

000052

000052

00
00

52
000052

ER 1559

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 65 of 284
(65 of 425)000656

000656

00
06

56
000656



000053 

0000

53

000053 

000053 

000053

000053

00
00

53
000053

ER 1560

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 66 of 284
(66 of 425)000657

000657

00
06

57
000657



000054 

0000

54

000054 

000054 

000054

000054

00
00

54
000054

ER 1561

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 67 of 284
(67 of 425)000658

000658

00
06

58
000658



000055 

0000

55

000055 

000055 

000055

000055

00
00

55
000055

ER 1562

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 68 of 284
(68 of 425)000659

000659

00
06

59
000659



000056 

0000

56

000056 

000056 

000056

000056

00
00

56
000056

ER 1563

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 69 of 284
(69 of 425)000660

000660

00
06

60
000660



000057 

0000

57

000057 

000057 

000057

000057

00
00

57
000057

ER 1564

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 70 of 284
(70 of 425)000661

000661

00
06

61
000661



000058 

0000

58

000058 

000058 

000058

000058

00
00

58
000058

ER 1565

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 71 of 284
(71 of 425)000662

000662

00
06

62
000662



000059 

0000

59

590000 

000059 

000059

000059

00
00

59
000059

ER 1566

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 72 of 284
(72 of 425)000663

000663

00
06

63
000663



000060 

000060

000060 

000060 

000060

000060

00
00

60
000060

ER 1567

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 73 of 284
(73 of 425)000664

000664

00
06

64
000664



000061 

00006

1 

000061 

000061 

000061

000061

00
00

61
000061

ER 1568

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 74 of 284
(74 of 425)000665

000665

00
06

65
000665



000062 

00006

2

000062 

000062 

000062

000062

00
00

62
000062

ER 1569

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 75 of 284
(75 of 425)000666

000666

00
06

66
000666



000063 

000063

000063 

000063 

000063

000063

00
00

63
000063

ER 1570

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 76 of 284
(76 of 425)000667

000667

00
06

67
000667



000064 

00006

4

000064 

000064 

000064

000064

00
00

64
000064

ER 1571

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 77 of 284
(77 of 425)000668

000668

00
06

68
000668



000065 

000065 

00006

5 

000065 

000065

000065

00
00

65
000065

ER 1572

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 78 of 284
(78 of 425)000669

000669

00
06

69
000669



000066 

000066 

000066 

000066 

000066

000066

00
00

66
000066

ER 1573

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 79 of 284
(79 of 425)000670

000670

00
06

70
000670



000067 

00006

7 

000067 

000067 

000067

000067

00
00

67
000067

ER 1574

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 80 of 284
(80 of 425)000671

000671

00
06

71
000671



000068 

000068

000068 

000068 

000068

000068

00
00

68
000068

ER 1575

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 81 of 284
(81 of 425)000672

000672

00
06

72
000672



000069 

000069

000069 

000069 

000069

000069

00
00

69
000069

ER 1576

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 82 of 284
(82 of 425)000673

000673

00
06

73
000673



000070 

000070 

0000

70 

000070 

000070

000070

00
00

70
000070

ER 1577

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 83 of 284
(83 of 425)000674

000674

00
06

74
000674



000071 

0000

71

000071 

000071 

000071

000071

00
00

71
000071

ER 1578

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 84 of 284
(84 of 425)000675

000675

00
06

75
000675



000072 

0000

72 

000072 

000072 

000072

000072

00
00

72
000072

ER 1579

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 85 of 284
(85 of 425)000676

000676

00
06

76
000676



5 5

Governmental Communications
FILED UNDER SEAL

ER 1580

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 86 of 284
(86 of 425)000677

000677

00
06

77
000677



000073 

00
00

73
  000073  

000073 

000073

000073

00
00

73
000073

ER 1581

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 87 of 284
(87 of 425)000678

000678

00
06

78
000678



000074 

000074 00
00

74
 

000074 

000074

000074

00
00

74
000074

ER 1582

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 88 of 284
(88 of 425)000679

000679

00
06

79
000679



000075 

0000

75

000075 

000075 

000075

000075

00
00

75
000075

ER 1583

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 89 of 284
(89 of 425)000680

000680

00
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80
000680



000076 

0000

76

000076 

000076 

000076

000076

00
00

76
000076

ER 1584

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 90 of 284
(90 of 425)000681

000681

00
06

81
000681



000077 

0000

77 

000077 

000077 

000077

000077

00
00

77
000077

ER 1585

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 91 of 284
(91 of 425)000682

000682

00
06

82
000682



000078 

780000 

0000

78 

000078 

000078

000078

00
00

78
000078

ER 1586

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 92 of 284
(92 of 425)000683

000683

00
06

83
000683



790000 

0000

79 

000079 

000079 000079

000079

00
00

79
000079

ER 1587

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 93 of 284
(93 of 425)000684

000684

00
06

84
000684



000080 

000080

000080 

000080 

000080

000080

00
00

80
000080

ER 1588

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 94 of 284
(94 of 425)000685

000685

00
06

85
000685



000081 

00008
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100080 

000081 

000081

000081

00
00

81
000081

ER 1589

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 95 of 284
(95 of 425)000686

000686

00
06

86
000686



000082 

00008

2

200080 

000082 

000082

000082

00
00

82
000082

ER 1590

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 96 of 284
(96 of 425)000687

000687

00
06

87
000687



000083 

000083

000083 

000083 

000083

000083

00
00

83
000083

ER 1591

Case: 18-17246, 01/03/2020, ID: 11550111, DktEntry: 33-1, Page 97 of 284
(97 of 425)000688

000688

00
06

88
000688




